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DISTRIBUTION AGREEMENT

Indemnity for Product Liability Costs

Tokyo Bed shall cooperate fully with Hill-Rom in responding adequately to the third party claim by
providing any necessary or desirable information, documentation or records to Hill-Rom, as determined by
Hill-Rom in its sole opinion. Hill-Rom agrees to indemnify and hold harmless Tokyo Bed against any third
party liability claims, demands, costs or expenses (including reasonable attorneys fees) arising out of the
defect in, failure of or fault concerning a Product, a recall or the implementation of a field corrective action
concerning or affecting any Product, provided, however, that Tokyo Bed notifies Hill-Rom of all such third
party claims immediately upon service or receipt of a claim, and that Tokyo Bed passes to Hill-Rom the sole
control of the management of any such claims, whether they be against Hill-Rom or Tokyo Bed.

Tokyo Bed agrees to indemnify Hill-Rom against all third party claims, demands, costs or expenses
(including reasonable attorneys fees) arising out of Tokyo Beds gross negligence or willful neglect in the
distribution of the Products and/or third party claims relating to the failure or fault of a Product, a recall or
the implementation of a field corrective action, to the extent caused by the result of Tokyo Beds action, gross
negligence or willful neglect.

It is understood that the intent of the both of the foregoing paragraphs is that the parties shall share liability
in the subject matters proportionate to the fault of each party.

It is also understood that the obligations in this Section shall not be deemed consequential damages which
are subject to limitation under Section 7.1.
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1.1.

1.2.

1.3.

PREAMBLE

WHEREAS, Hill-Rom currently does not have an active sales channel in Japan but
desires to promote the Products (as hereinafter defined) in Japan;

WHEREAS, Tokyo Bed has experience in the marketing and the distribution of
medical devices in general, and of products such as the Products in particular, and
can offer sales, marketing and after-sales support throughout Japan;

WHEREAS, Hil-Rom and Tokyo Bed agree that all terms capitalized in this
Agreement shall have the meaning described in Schedule A attached hereto and
made a part of this Agreement, unless such meaning is specified elsewhere in the
Agreement;

WHEREAS, Hil-Rom now desires to appoint Tokyo Bed as distributor of the
Products for Japan, and Tokyo Bed desires to accept such appointment.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

PART l. DISTRIBUTOR PROGRAM

Object of Contract
Appointment

In accordance with the terms and subject to the conditions of this Agreement,
Hill-Rom hereby appoints Tokyo Bed, and Tokyo Bed hereby accepts such
appointment, as Hill-Rom’s NON-EXCLUSIVE distributor for the promotion,
marketing, sale (or resale) and service of the products listed on Schedule B attached
hereto (the “Products”) to acute care hospitals and other health care facilities in
Japan commencing on the Effective Date.

Tokyo Bed does not have any right to the distribution of any Hill-Rom product other
than the distribution of the Products to acute care hospitals and other health care
facilities in Japan. Hill-Rom retains the right to appoint other distributors in Japan for
other product lines, at its entire discretion

Nature of Relationship

Nothing contained in this Agreement shall be construed or interpreted as creating an
agency, partnership, franchisee or joint venture relationship between the Parties.
Tokyo Bed is an independent contractor, and has no authority to make any
agreement or commitment, or to undertake or incur any obligation or liability on
behalf of Hill-Rom or any of its affiliates, except as otherwise expressly authorized in
writing by Hill-Rom.

Product Changes and Additions



1.3.1.

1.3.2.

1.3.3.

Product Changes

Hill-Rom retains the right, at its discretion, to alter or modify the design, size or
dimension of the Products, and to make changes therein at any time; provided,
however, that Hill-Rom will provide to Tokyo Bed ninety (90) days’ notice prior to
the effective date of any such changes.

New products replacing discontinued Products will only become part of Schedule B
if an amended Schedule B is executed by both Parties.

Product Additions

In the event that Hill-Rom proposes to introduce a new product marketable in Japan,
Hill-Rom shall notify Tokyo Bed regarding any such new product as such information
becomes available, but shall have no obligation to either offer the new products for
distribution by Tokyo Bed or accept an offer from Tokyo Bed to distribute the Product.
Any agreement to add a new product as a Product under this Agreement shall be
evidenced solely by an amendment to Schedule B, executed by both Parties.

Product Deletions

Unless otherwise agreed by Hill-Rom and Tokyo Bed, Hill-Rom retains the right at
any time during the term of this Agreement to delete any Product from the Products
listed in Schedule B for any reason whatsoever upon ninety (90) days’ prior written
notice to Tokyo Bed. Deletions from Schedule B will become effective on the date
agreed by both parties, and will be evidenced by delivery by Hill-Rom of an
amended version of Schedule B to Tokyo Bed which shall not require approval by
Tokyo Bed.

1.3.4. Direct Sales

1.3.4.1. Whenever an end-customer in Japan expresses the desire to contract

directly with Hill-Rom for purchase of a Product and Hill-Rom desires to designate
Tokyo Bed as the servicer of that customer in Japan, Hill-Rom may enter into a
contract directly with such customer for sale of the Product (the “Direct Sale”) and
notify Tokyo Bed of the Direct Sale. Tokyo Bed agrees to perform for such Direct
Sale customer all warranty service that it would be obligated under this Agreement
to perform with regard to a sale by Tokyo Bed. Without first securing Tokyo Bed’s
written consent, Hill-Rom will not agree with the Direct Sale customer to any broader
warranty which will have to be fulfilled by Tokyo Bed different than Tokyo Bed would
be required to fulfill to its own customers.

1.3.4.2. Hill-Rom will send to Tokyo Bed a copy of the document evidencing the

Direct Sale, including the terms and conditions of such Direct Sale. Tokyo Bed will
countersign a copy and remit such countersigned copy to Hill-Rom to confirm (i)
Tokyo Bed’s full knowledge of all warranty obligations; and (ii) Tokyo Bed’s full
acceptance of all warranty obligations that are to be fulfilled by Tokyo Bed within
Japan.

1.3.4.3. Under a Direct Sale, the full price of Products agreed between Hill-Rom

and the customer shall be paid to Hill-Rom as per the terms and conditions of the
Direct Sale contract. Hill-Rom shall then pay to Tokyo Bed, as a commission, five
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percent (5%) of the price of Tokyo Bed Price to be calculated by Section 2.6.1
applicable to the Products sold by Hill-Rom to the customer, provided that if special,
temporary market conditions require, Hil-Rom and Tokyo Bed may agree on a
different commission. The commission will in all cases compensate Tokyo Bed fully
for the timely and strict execution of warranty service to be performed by seller to the
Direct Sale customer which are to be performed in Japan, and Tokyo Bed
acknowledges and agrees that it has no right to demand any other compensation
from either Hill-Rom or the customer with regard to the Direct Sale.

1.34.4. Tokyo Bed will be paid its commission on the Direct Sale within ninety

(90) days of when Hill-Rom has received the full payment for Products from
customer on its bank account. In case of several partial payments, the principle
applies to each partial payment, as long as each partial payment is received by
Hill-Rom according to the terms of the Direct Sale contract. If the customer fails to
pay any partial payment in time, in whole or in part, Tokyo Bed will be paid its
commission on a pro rata basis based on payment received by Hill-Rom from
customer. In the event that Hill-Rom agrees to return of a Direct Sale, the
commission paid to Tokyo Bed shall be credited to Hill-Rom or returned.

1.3.4.5. Hill-Rom will either stock in Japan or air-ship from the U.S. at its cost all

parts required for Tokyo Bed to perform warranty service on Direct Sales, and Tokyo
Bed will insure timely and full performance of all warranty service to be performed by
seller within Japan with respect to such Direct Sale. Provided that Hill-Rom has
timely provided the parts to Tokyo Bed, Tokyo Bed will indemnify and hold Hill-Rom
harmless against any claim by customer for additional rebate, or additional payment
or any penalty based solely on failure to perform or unsatisfactory performance by
Tokyo Bed of any warranty service on Direct Sales to be performed by seller in
Japan.

1.3.4.6. Notwithstanding the foregoing provisions of this Section 1.3.4, Hill-Rom

agrees that (i) the volume of Direct Sales transactions during any Sales Year plus
sales of parts sold directly by Hill-Rom to end-customers in Japan shall not exceed
five percent (5%) of Tokyo Bed’s Minimum Revenue Commitment as set forth in
Schedule D to this Agreement, and (ii) both such Direct Sales and sales of parts
directly by Hill-Rom to end-customers in Japan shall be included for purposes of
calculating Tokyo Bed’s achievement of the Minimum Revenue Commitment in any
given Sales Year.

Duties of Hill-Rom
Supply and Delivery of Products

Hill-Rom shall use reasonable efforts to supply Products ordered by Tokyo Bed and
shall process promptly all accepted orders, provided that if at any time there is a
shortfall supply of any given Product, Hill-Rom reserves the right to allocate its
supply of such Product among its distributors and customers, as it deems
appropriate in its sole discretion, including but not limited to rejecting orders.
Notwithstanding the foregoing, Tokyo Bed shall notify Hill-Rom in writing at the time
of an order submission if Tokyo Bed may be liable to its customer on account of any
delay in fulfilling the customer’s order. If Hill-Rom accepts the Tokyo Bed order and
is delayed in shipping from its dock more than ten (10) weeks after Hill-Rom’s
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2.2.

2.3.

2.4.

acceptance of the order, other than by reason of Force Majeure as provided for in
Section 7.2 (“Penalty Situation”), then as Hill-Rom’s sole responsibility, and Tokyo’s
sole remedy for such delay, Hill-Rom will be liable to Tokyo Bed for actual damages
paid by Tokyo Bed to its customer, not to exceed ten percent (10%) of the price
charged by Hill-Rom to Tokyo Bed for the portion of the shipment so delayed.
Notwithstanding the foregoing, if at any time, Hill-Rom believes that, due to reason
of Force Majeure as provided for in Section 7.2, Hill-Rom will not be able to deliver
an order to Tokyo Bed by the time communicated by Hill-Rom in its order
acknowledgement, Hill-Rom shall endeavor to notify Tokyo Bed of such obstacle as
soon as practicable and shall use its reasonable efforts to keep the actual delivery
date as close as possible to the date originally communicated by Hill-Rom. If
Hill-Rom is delayed on the supply of any Products ordered by Tokyo Bed for more
than one (1) month after the delivery date acknowledged by Hill-Rom in its order
acceptance, then the Minimum Revenue Commitment shall be correspondingly
reduced pro rata temporis for the period during which supply is interrupted. Except
for the permitted damages in a Penalty Situation, and notwithstanding any other
provisions hereof, Hill-Rom shall not be liable for any compensation, commission,
penalty, reimbursement or damages for any delay or failure in the delivery of the
Products to Tokyo Bed.

Training of Tokyo Bed Staff

Hill-Rom shall provide Product training for a reasonable number of Tokyo Bed’s
personnel, at mutually acceptable times and places, provided, however, that Tokyo
Bed shall pay for all traveling and living expenses for its personnel attending such
training. Hill-Rom shall pay for all traveling and living expenses for the trainers, as
well as for all costs of training facilities, unless otherwise agreed in writing with
Tokyo Bed.

Advertising and Promotional Material

Hill-Rom shall furnish to Tokyo Bed a reasonable quantity of Hill-Rom's advertising
and promotional materials for use by Tokyo Bed, in the English language. Tokyo
Bed will carry out any translation of such materials at its exclusive cost and under its
exclusive responsibility in case of contents discrepancy.

Tokyo Bed may conduct, at its own expense, such advertising in the local media as
is necessary for the successful promotion, marketing and sale of Products within
Japan; provided, however, that the advertisements are pre-approved by Hill-Rom,
which approval shall not be unreasonably withheld. Any materials expressly
created for use in Japan shall be deemed works made for hire for Hill-Rom or all
rights therein shall be assigned to HillFRom by Tokyo Bed without further
consideration being deemed necessary to effect such assignment.

Assistance to Tokyo Bed

Hill-Rom shall provide such assistance as may be requested by Tokyo Bed and as
Hill-Rom can reasonably render for promoting, marketing and selling the Products
throughout Japan. Further, Hill-Rom shall provide reasonably sufficient technical
and/or technological information, assistance and other support to permit Tokyo Bed
to respond to any claim filed or inquiry communicated by customers of the Products
in Japan.



2.5.

2.6.
2.6.1.

2.6.2.

2.6.3.

Standard Terms of Sale

Unless otherwise agreed in writing, sales shall be as follows: (a) If Tokyo Bed so
specifies in its order, sales shall be FOB US port to be specified by Hill-Rom
(IncoTerms 2000), at a surcharge of four percent (4%) of the price otherwise
established pursuant to Section 2.6 (regardless of level of filling container for
shipment or transportation), and (b) otherwise, sales shall be EXW(IncoTerms 2000)
Hill-Rom’s plant of origination of the Products. In each case, title and risk of loss
shall be transferred from Hill-Rom to Tokyo Bed at the applicable delivery point.

Product Pricing
Tokyo Bed Price

The prices to be paid by Tokyo Bed for the Products purchased pursuant to this
Agreement EXW Hill-Rom’s plant shall be the price calculated by applying the
distributor discount ratio of 40% off the price set forth in Hill-Rom’s International
Customer Price List as may be established from time to time by Hill-Rom and in
effect at the time of receipt of an order by Hil-Rom. Notwithstanding the foregoing,
no changes in such International Customer Price List shall affect the price to Tokyo
Bed except for changes communicated in accordance with Section 2.6.2.

Price Changes

Any changes in prices to Tokyo Bed for the Products as the result of changes in
Hill-Rom’s International Customer Price List at any time may only be made upon at
least ninety (90) days’ prior written notice, provided, however, that the price for any
individual Product listed on Schedule B shall not be changed more frequently than
once in any twelve (12) month period. Any price change may be made effective only
after twelve (12) months from the date of execution of this Agreement, except that
price changes may be implemented on account of increases in aggregate raw
material cost that exceed ten percent (10%) of the aggregate raw material cost in
effect as of the date of notice of the last price establishment (whether the date of
execution of this Agreement or date of notice of annual price increases). In case of
a Product price increase, unless Hill-Rom and Tokyo agree otherwise in writing,
such price increase shall become effective only (i) for orders sent by Tokyo Bed to
Hill-Rom after the effective date communicated by Hill-Rom and (ii) for orders sent
by Tokyo Bed to Hill-Rom prior to the effective date communicated by Hill-Rom but
which specify a delivery date more than ten weeks after the effective date of the
price change. In case of Product price decrease, such price decrease shall be
applied to all orders not yet shipped and invoiced by Hill-Rom to Tokyo Bed, unless
the Parties agree otherwise in writing.

Special Pricing Situations

If special, temporary market conditions require, according to Tokyo Bed and subject
to the discretionary approval of Hill-Rom, the use of special pricing in individually
identified situations, then Hill-Rom and Tokyo Bed shall agree separately and in
writing on the terms and conditions applicable to such situations. A special pricing
situation shall not be assumed to exist without a written agreement between the
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2.7.

2.8.

2.9.

2.10.

parties. As and when agreed, terms for special pricing situations may include both
special discounts for an order or special waivers or limits on price increases for an
order.

Acceptance of Purchase Orders

Tokyo Bed shall place firm purchase orders written in English for the Products with
Hill-Rom. No purchase order submitted to Hill-Rom by Tokyo Bed hereunder shall
become effective unless received in writing and accepted by Hill-Rom in writing.  All
orders shall be subject to Hill-Rom’s approval and acceptance. The terms and
conditions of this Agreement shall govern the purchase of goods by Tokyo Bed. No
additional or conflicting terms shall become a part of this Agreement or of the sale of
goods to Tokyo Bed unless agreed to in writing by Hill-Rom.

Invoicing

Hill-Rom shall invoice Tokyo Bed for accepted Product orders. Hill-Rom shall use
reasonable efforts to ensure that the invoice is issued at the latest on the day the
Products are shipped to Tokyo Bed. Unless specifically requested by Tokyo Bed and
accepted by Hill-Rom, Hill-Rom will have the option, at Hill-Rom’s discretion, to issue
several invoices when fulfilling any one order through several shipments, as long as
each such invoice corresponds to the goods shipped together.

Expediting and Other Charges

Hill-Rom shall deliver Products pursuant to the agreed delivery terms. However,
Hill-Rom reserves the right, upon prior notification to Tokyo Bed, to charge to Tokyo
Bed any costs of expediting orders which are to be handled as priority, urgent or
customized, or for handling and processing of an order the value of which is
significantly below the average value of orders handled by Hill-Rom for all its
distributors.

Product Warranty

Hill-Rom extends to Tokyo Bed a warranty in terms attached as Schedule C. The
warranty extended by Hill-Rom to Tokyo Bed is on a parts only/no labor basis.
Hill-Rom may change such warranty in its sole discretion at the time or upon the
effective date of any renewal of the Agreement as provided in Section 6.1 of this
Agreement.  HillF-Rom also extends to Tokyo Bed an express warranty of
merchantability (as defined in Section 2-314 paragraph (2) of the New York Uniform
Commercial Code) under the conditions and for the term set forth in Schedule C. No
employee, agent or representative of Tokyo Bed shall have any authority to bind
Hill-Rom to any additional affirmation, representation or warranty concerning the
Products, and any such affirmation, representation or warranty shall not be
enforceable against Hill-Rom.

Except as is expressly provided in the warranty applicable to each Product
and except for the express warranty of merchantability extended above,
Hill-Rom expressly disclaims any representation or warranty of any kind,
express or implied, including but not limited to any implied warranties of
merchantability or fitness for a particular purpose. The remedies set forth in
such warranty policy are the only remedies available to any person for breach

7



2.11.

2.12.

3.1.
3.1.1.

3.1.2.

3.1.3.

of warranty. Hill-Rom shall have no liability to any person for incidental or
consequential damages of any description, whether arising out of warranty,
other contract, tort or otherwise.

Damage, Shortage or Discrepancy in Shipments

If Tokyo Bed notifies Hill-Rom within twenty (20) days of arrival of the Product in
Japan of the existence of any damage, shortage or discrepancy in any shipment or
that a Product is defective, Hill-Rom shall, at its own cost, correct it by delivering
additional or replacement Products, provided, however, that in the event that no
additional or replacement Product is available, Hill-Rom shall provide a full cash
refund. For the purpose of interpreting Section 2.11, “arrival” shall mean the time of
clearance of Japanese customs, but in no event shall notification hereof be made
more than thirty (30) days after reaching destination port in Japan. Unless the
parties agree differently before shipment of the Products, Tokyo Bed shall not refuse
to take delivery of the totality of a shipment if such shipment is only partially affected
by damage, shortage or discrepancy. Hill-Rom is not responsible for Products
damaged by shippers, distributors or purchasers of the Products. Tokyo Bed shall
not return any Product without Hill-Rom's prior written permission. At Hill-Rom's
option, Tokyo Bed shall destroy any Product that Hill-Rom agrees is defective and
shall present certification satisfactory to Hill-Rom of such destruction.

Supply of Spare Parts

Hill-Rom agrees to make available spare parts for Products for purchase by Tokyo
Bed for the period sufficient to cover the period provided for in Schedule C after
termination of this Agreement, provided that if Hill-Rom determines that it will cease
production of spare parts for any Product, it may give Tokyo Bed at least ninety (90)
days’ prior written notice thereof in order to make a final purchase, after which
Hill-Rom will have no further obligation under this Section 2.12 for such parts.

Duties of Tokyo Bed
Promotion, Marketing and Sale of Products

Tokyo Bed shall at its own expense advertise the Products in Japan in appropriate
medical journals and regional publications and through direct mail, and shall also at
its own expense exhibit the Products and distribute advertising and promotional
materials relating to the Products at medical professional meetings and conventions
within Japan, as Tokyo Bed deems appropriate or necessary.

Prior to publishing, mailing or distributing any advertising or promotional materials
relating to the Products other than those provided to Tokyo Bed by Hill-Rom
pursuant to Section 2.3, Tokyo Bed shall submit such materials to Hill-Rom for
Hill-Rom’s written prior-approval at least thirty (30) days prior to the date of proposed
publication, mailing or distribution, which approval shall not be unreasonably
withheld.

Tokyo Bed shall not publish, mail or distribute any advertising or promotional
materials relating to the Products outside Japan. Tokyo Bed shall promptly refer all
requests for promotional materials received from outside Japan to Hill-Rom.
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3.14.

3.2.

3.3.
3.3.1.

3.3.2.

3.4.

3.5.
3.5.1.

Translations

Hill-Rom is responsible for translating the following documents into the languages
required within Japan: user manuals, service manuals, field action documentation,
and product literature other than promotional and advertising material. However,
Tokyo Bed may supply to Hill-Rom, at its own cost, translation drafts for the above
documents or other documents, provided, however, that Tokyo Bed shall not release
any such translated documents until Hill-Rom has given its written consent to such
release.

Staffing

Tokyo Bed shall maintain trained sales and service personnel to carry out its
obligations under this Agreement as set forth in Schedule G. and shall ensure that
contracts with third parties regarding Products are carried out exclusively by such
trained staff through the duration of this Agreement.

Training

Training of Tokyo Bed Staff. Tokyo Bed shall organize training sessions as set forth
in Schedule G.

Training of Customer Staff. Tokyo Bed shall train the members of each customer’s
staff concerning the use and maintenance of Products as set forth in Schedule G.

Use of Sub-distributors / External Sales Representatives

Tokyo Bed may, at its sole discretion, appoint sub-distributors and/or external sales
representatives in Japan. provided, however, that (a) Tokyo Bed shall notify
Hill-Rom of the names of such sub-distributors and/or external sales representatives
which Tokyo Bed shall have appointed, (b) Tokyo Bed shall assure that all such
sub-distributors and external sales representatives and their staff have been trained
pursuant to Schedule G at training sessions described in Schedule G, to the same
extent required of Tokyo Bed employees, (c) all such sub-distributors and external
sales representatives shall be notified by Tokyo Bed of and agree to observe
relevant portions of Hill-Rom’s Code of Ethics as attached hereto as Schedule F
(subject to reasonable local rules), and (d) no such sub-distributors or external sales
representatives shall take any action that would be a breach of this Agreement if
taken by Tokyo Bed directly. Tokyo Bed shall be responsible for all actions and
omissions of such sub-distributors and external sales representatives, to the same
extent as if such action were taken or omission made by Tokyo Bed, and shall
indemnify and hold Hill-Rom harmless from and against all liability arising from any
actions and omissions of Tokyo's sub-distributors and external sales
representatives.

Access to Market
Import/Export Control

Tokyo Bed shall be responsible for obtaining all required licenses and governmental
permissions and inspections related thereto for the importation of the Products into
Japan.



3.5.2. Local Product Registration

3.6.

3.7.

At Hill-Rom’s request and in the name of Hill-Rom or any designee of Hill-Rom,
Tokyo Bed shall assist Hill-Rom to make such filings with, and shall use its best
efforts to obtain such authorizations and/or consents from, any governmental
authority in Japan as may be necessary to permit the lawful distribution, sale and
use of Products in Japan, including Product registrations and all import licenses and
remittance (collectively, “Authorizations”). All rights in any Authorization shall, to the
extent permitted by applicable law, belong to and be vested exclusively in Hill-Rom
or any Hill-Rom designee. If it is required that any Authorizations be issued in the
name of Tokyo Bed, Tokyo Bed shall to the extent permitted by applicable law take
all actions necessary or useful to assign to or vest in Hil-Rom or any Hill-Rom
designee all right, title and interest therein, or to assist in the reissue thereof to
Hill-Rom or any Hill-Rom designee.

Exclusive Purchases

Tokyo Bed shall not, without prior written consent of Hill-Rom, purchase the
Products for resale in Japan from any entity, company or individual, other than
Hill-Rom.

Minimum Revenue Commitments and Incentive Bonus

During each Sales Year of this Agreement, Tokyo Bed commits to purchase a
sufficient quantity of Products and/or parts thereof to cause the aggregate payments
received by Hill-Rom during such Sales Year for such purchases to equal or exceed
the Minimum Revenue listed in Schedule D and Hill-Rom acknowledges that Tokyo
Bed deserves the right to receive an incentive bonus if the Minimum Revenue is
exceeded. Thus, both parties agree that:

(1) if the aggregate payments received by Hill-Rom are less than 70% of the
Minimum Revenue for a Sales Year, then Tokyo Bed shall purchase Products
and/or parts from Hill-Rom corresponding to the amount of difference between
the aggregate payments and the Minimum Revenue, or alternatively pay to
Hill-Rom the said amount, within sixty (60) days from the last day of the
corresponding Sales Year;

(2) if the aggregate payments received by Hill-Rom are equal to or more than 70%
but less than 100% of the Minimum Revenue for a Sales Year, then Tokyo Bed
shall purchase Products and/or parts from Hill-Rom corresponding to 50% of the
amount of difference between the aggregate payments and the Minimum
Revenue, or alternatively pay to Hill-Rom the said amount, within sixty (60) days
from the last day of the corresponding Sales Year; and

(3) if the aggregate payments received by Hill-Rom exceed 100% of the Minimum
Revenue for a Sales Year, then Hill-Rom shall pay as a cash incentive bonus 5%
of the aggregate payments to Tokyo Bed within sixty (60) days from the last day
of the corresponding Sales Year.

Notwithstanding that the first Sales Year does not commence until September 1,
2007, Hill-Rom agrees that the purchase by Tokyo Bed pursuant to its order dated
June 13, 2007 for one (1) TotalCare, one (1) VersaCare and one (1) stretcher shall
be included for the purpose of measuring Minimum Revenue achievement for the
first Sales Year.

Minimum Revenue for the second Sales Year starting from October 1st, 2008 and
for the third Sales Year starting from October 1st, 2009 shall be determined between
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3.8.

3.9.

the Parties by discussion to be started by July 1, 2008 and July 1, 2009, respectively.
In the event that the Parties fail to reach an agreement on the Minimum Revenue
applicable to the following Sales Year on or before September 30, either party may
terminate this Agreement pursuant to Section 6.2(g).

Conflicts of Interest

Tokyo Bed warrants to Hill-Rom that, as of the Effective Date, Tokyo Bed does not
market or distribute in Japan any products competing with the Products, it being
understood that the products expressly listed in Schedule E attached hereto shall
not be deemed to be competing products. If, during the term of this Agreement,
Tokyo Bed decides to market any new product or product line, then Tokyo Bed shall
notify Hill-Rom of such decision at the latest within thirty (30) calendar days prior to
(i) entering into any agreement with a third party for the marketing of such product,
or (ii) launching the public marketing of the product, whichever occurs first, except in
a case when information on such new product or product line remains insufficient for
Tokyo Bed for notification before the thirty (30) calendar days’ time limit, in which
case Tokyo Bed shall notify Hill-Rom of such decision as soon as the relevant
information becomes available or fixed provided, however, that in all events, such
notification shall be provided at least ten (10) business days prior to launching the
public marketing of the product. For the purpose of this Section 3.8 hereof, “new
product or product line” shall mean any Tokyo Bed’s new product or product line
intended by Tokyo Bed to be used for ICU or acute care environment in the
categories of bed, mattress or stretcher products. For the avoidance of any doubt,
it is understood that “new product or product line” shall not be deemed to include
mere customization of any products listed on Schedule E made to order for an
individual customer. Hill-Rom and Tokyo Bed shall jointly review and evaluate in
good faith whether Tokyo Bed’s marketing of such new product or product line may
raise conflicts with respect to Tokyo Bed’s sales and marketing obligations with
respect to any of the Products. If Hill-Rom and Tokyo Bed cannot reach an
agreement in accepting the listing of the new product or product line in a new version
of Schedule E to be executed by the Parties, each of Hill-Rom and Tokyo Bed may
terminate this Agreement pursuant to Section 6.2(f). Acceptance by Hill-Rom of one
or more new products or product lines being listed in Schedule E shall not, under
any circumstances, create a precedent as to the acceptance of any other products,
nor shall it in any way affect Hill-Rom’s right to terminate this Agreement upon a
proposed introduction by Tokyo Bed of another new product. Nothing in this
Section 3.8 shall operate or be construed to preclude, impede or in any way prevent
Tokyo Bed from launching new products or product lines during the term of this
Agreement.

Prohibition on Sales outside of Appointed Authority

The right to sell Products outside Japan is exclusively reserved for Hill-Rom, its
Affiliates and appointed distributors. Therefore, Tokyo Bed shall not solicit orders
outside Japan. Furthermore, Tokyo Bed shall not accept unsolicited orders from any
party established outside Japan and shall refer all such orders to Hill-Rom. Tokyo
Bed shall not sell Products to a party if Tokyo Bed has reason to believe that such
party may resell them without complying with all Applicable Law.

3.10. Sales Forecasts
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3.11.

3.12.

3.13.

3.14.

Thirty (30) days prior to the beginning of each new quarter, Tokyo Bed shall provide
in writing rolling 12-month sales forecasts to Hill-Rom. Such forecast shall not be
binding on either Party.

Annual Business Plan

In addition to the Minimum Revenue obligations, Tokyo Bed shall make its
reasonable effort to achieve the sales goals as set forth in an annual business plan
covering a period of Sales Year (the “Annual Business Plan”, a form of which is
attached as Schedule H) agreed to and signed by the Parties prior to the
commencement of each Sales Year and which, as amended or replaced and
superseded from time to time pursuant to the terms hereof, shall form an integral
part of this Agreement. The Parties have agreed upon the first Annual Business
Plan under this Agreement. Each subsequent Annual Business Plan shall be
prepared in good faith and agreed to by each of the Parties prior to the
commencement of each Sales Year. Tokyo Bed shall update the Annual Business
Plan every three (3) months. Provided, however, that the Parties agree and
acknowledge that any portion of the Annual Business Plan (other than the Minimum
Revenue obligations) do not constitute any commitment or obligation and shall not
be binding on each party.

Form & Content of Purchase Orders

Tokyo Bed shall submit purchase orders for Products by e-mail, mail or facsimile to
Hill-Rom’s Customer Service Department. Such purchase orders shall set forth,
with respect to each Product ordered, (i) the product number, (ii) the quantity
ordered, (iii) the price per item, (iv) the requested delivery dates, (v) the agreed
payment terms if different from the standard payment terms set forth in Schedule A
of this Agreement, and (v) the shipping instructions and pertinent end-user
information, if applicable.

Payment for Product

Tokyo Bed shall pay for the Products according to the agreed payment terms set
forth in Schedule A. In the absence of such written instructions, payment must be
made in U.S. Dollars to Hill-Rom’s address as set forth above and must be received
by Hill-Rom no later than the last day of the Payment Period (as defined in Schedule
A), counting from the date of the invoice. In case the Payment Period or the agreed
payment terms are in advance of shipment, then “invoice” shall be deemed to mean
“pro-forma invoice”. If full payment is not received by Hill-Rom within the Payment
Period, the amount outstanding shall automatically accrue interest at the Late
Payment Interest Rate starting from the Business Day following the expiration of the
Payment Period, without need for Hill-Rom to notify Tokyo Bed of Tokyo Bed’s
failure to pay in due time. Additionally, HillRom may, in addition to any other
available remedies, suspend acceptance and/or delivery of Tokyo Bed orders for
Products until such time as Tokyo Bed’s payments are current. Hill-Rom may
thereafter condition acceptance and/or delivery of future orders on such other or
additional payment terms as Hill-Rom shall, in its discretion, determine.

Technical Support to Customer

Tokyo Bed shall provide such reasonable technical support as certain customers
may require from time to time. Such technical support and advice may include (i)
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3.15.

3.16.

3.17.

3.18.

observing and providing advice with respect to installation of Products, (ii) providing
any programmers, analyzers and other instruments required for installation and use
of Products, and (iii) providing educational and training support.

Inventory of Product and Spare Parts

Tokyo Bed shall maintain an inventory of Products and genuine Hill-Rom spare parts
deemed by Tokyo Bed in its sole discretion to be adequate to serve the market for
Products within Japan (including for warranty service on Products sold by Tokyo
Bed). Hill-Rom or any Hill-Rom designee may inspect such inventory at any time
during normal business hours by giving fifteen (15) days’ prior written notice.
Except for parts supplied by Hill-Rom free of charge to replace parts owned by
Tokyo Bed used to service Hill-Rom’s end —customer warranty, parts shall be
supplied by Hill-Rom at prices determined from time to time by Hill-Rom; provided,
however, that Hill-Rom shall provide to Tokyo Bed ninety (90) days’ written notice
prior to the effective date of any spare parts price changes. For the sake of clarity,
it is acknowledged that Hill-Rom has no obligation to expedite delivery of parts for
warranty service on Products sold by Tokyo Bed if Tokyo Bed’'s purchased parts
inventory is insufficient, and Tokyo Bed may not use for such warranty service any
parts supplied by Hil-Rom exclusively for use on Direct Sale warranty service or
previously sold Product warranty service.

Product Warranty or Representations to Customer

Tokyo Bed shall make no representations or warranties of performance, efficiency,
or otherwise for any of the Products, except for those warranties described in
Section 2.10, or otherwise approved of in writing by Hill-Rom. Further, Tokyo Bed
shall make no warranties of performance, efficiency, or otherwise, which binds
Hill-Rom in any way, or hold itself out as having any rights not expressly granted
herein.

Record Keeping and Retention

Tokyo Bed shall keep up-to-date records of all transactions, and proceedings
relating to the sale, installation, service and/or repair of the Products (including
product model and serial number information, date of service and/or repair,
individual servicing the Products, the service performed and the test and inspection
data), and at Hill-Rom's request shall allow Hill-Rom to have access to and take
copies of such records. Tokyo Bed shall maintain such records for a period of
seven (7) years after creation, unless otherwise instructed by Hill-Rom. Tokyo Bed
shall forward copies of these records to Hill-Rom within thirty (30) days of
termination of this Agreement for any reason, including cessation of business
operations.

Maintenance of record and Inspections by Hill-Rom

Tokyo Bed shall maintain such records regarding sales and traceability of Products
as required by applicable law in Japan. Periodically, but not more often than once
per Sales Year, Hill-Rom may request Tokyo Bed to access and verify the following
records — warranty service, customer complaints and customer contact information.
Tokyo Bed shall grant Hill-Rom full access to its premises and books during normal
business hours with fifteen (15) days’ written prior notice by Hill-Rom and shall
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3.19.

3.20.
3.20.1.

cooperate with Hill-Rom’s representatives to perform such audit in the most
productive and efficient manner.

Servicing of Hill-Rom Warranty

Tokyo Bed shall be responsible to provide the warranty service under the Hill-Rom
warranty provided for by Schedule C on the Products to both Tokyo Bed customers
and Direct Sale customers on a timely basis, and will indemnify and hold Hill-Rom
harmless against any claim by customer for additional rebate, or additional payment
or any penalty based solely on failure to perform or unsatisfactory performance by
Tokyo Bed of any warranty service on Direct Sales or Products sold by Tokyo Bed to
be performed by seller in Japan. Tokyo Bed shall utilize only genuine Hill-Rom
parts for warranty service, except for bolt, nut and other standardized and/or
miscellaneous parts. Tokyo Bed shall utilize parts from its own inventory as required
for warranty service, and, upon filing by Tokyo Bed of a warranty service report with
Hill-Rom, Hill-Rom shall replace such parts without charge. Tokyo Bed shall be
responsible for all labor work of warranty service and shall not charge the customer
for warranty service.

Compliance Duties of Tokyo Bed

Compliance with laws of Japan. In performing its obligations hereunder
Tokyo Bed shall comply with any law or regulation applicable to it or to its activity of
purchasing Products from Hill-Rom, importing Products into Japan, and marketing
and reselling Products in Japan. Except for the Authorizations (as defined in
Section 3.5.2), Tokyo Bed is solely responsible for obtaining and having in effect all
licenses, permits and authorizations from all governmental agencies within and
without Japan necessary to the performance of its obligations hereunder and shall
comply with all applicable laws, rules and regulations in Japan affecting Hill-Rom
and Tokyo Bed and their respective activities hereunder. Tokyo Bed shall use its
best efforts to promptly notify Hill-Rom in writing (a) of any changes to or additional
licenses, permits, or authorizations required by Hill-Rom under the laws and
regulations of Japan as may be necessary for the performance by Hill-Rom of its
obligations under this Agreement, and/or (b) if this Agreement or any portion hereof
is illegal under or infringes any law or regulation applicable in Japan. Tokyo Bed
shall use its best efforts to notify Hill-Rom of any additions or changes to regulatory
requirements in Japan. Tokyo Bed shall indemnify Hill-Rom against and hold it
harmless from all penalties, fines, charges, liabilities or costs (including attorneys’
fees and related costs) assessed against or incurred by Hill-Rom resulting from or in
connection with any failure by Tokyo Bed to comply with any law or regulation
applicable to Tokyo Bed or to its activities under this Agreement.

3.20.2. Consistency with Hill-Rom’s Code of Ethics. Tokyo Bed acknowledges

that its organization and staff is familiar and will be kept up-to-date with relevant
portions of Hill-Rom’s Code of Ethics, a copy (Current as of the Effective Date) of
which is attached hereto as Schedule F and made a part hereof, and in particular
with the chapters of such Code of Ethics concerning fair dealings with customers
and competition. Tokyo Bed pledges to perform all activity under this Agreement in
all relevant respects in a manner consistent with such Code of Ethics, subject to
reasonable local rules.
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3.20.3. Compliance with U.S. Foreign Corrupt Practices Act and other U.S. laws.

Tokyo Bed represents and warrants that it has not, and undertakes and agrees that
it shall not, unlawfully or unethically, offer, pay, promise to pay or authorize the
payment or giving of any money, or anything of value (i) to any official of any
government or any instrumentality thereof, or (ii) to any person, while knowing that
all or a portion of such money or thing of value will be offered, given or promised,
directly or indirectly, to any official of any government or any instrumentality thereof,
and Tokyo Bed agrees that in performing its duties under this Agreement it has not
and will not violate, and will not in any way cause Hill-Rom to violate, the provisions
of The U.S. Foreign Corrupt Practices Act of 1977 as amended, or any other U.S.
law.

3.20.4. Compliance with US laws on re-export.  Tokyo Bed acknowledges that

3.21.

3.22.

3.23.

Hill-Rom has informed Tokyo Bed that United States law and regulations may under
certain circumstances forbid or limit the re-export of Products (or associated
technical data) sold or transferred to customers in Japan. Tokyo Bed undertakes to
make every reasonable effort to comply with such laws and regulations, including,
without limitation, providing customer information required by Hill-Rom to comply
with applicable law of the U.S.

Taxes

Except as expressly stated otherwise, the Tokyo Bed prices do not include any
existing or future taxes, tariffs, fees, duties, assessments or other charges (other
than income taxes assessed on Hill-Rom) that may be applicable to the Products
sold to Tokyo Bed. If such additional sums are required to be withheld, collected or
paid by Hill-Rom, then Tokyo Bed shall add them to the purchase price payable by
Tokyo Bed. More generally, Tokyo Bed shall be responsible for all taxes, tariffs, fees,
duties, assessments and other charges, however designated, imposed by any
Public Authority in Japan in connection with the execution of this Agreement or
Tokyo Bed’s performance of its obligations hereunder.

Ownership Information Disclosure

Tokyo Bed agrees to provide to Hill-Rom Tokyo Bed’s most current annual report as
soon as it becomes available. If the annual report does not contain shareholder
information and financial and operational status, Tokyo Bed shall also provide that to
Hill-Rom on an annual basis, and provide prompt notice to Hill-Rom of any change in
ownership resulting in a change of control.

Indemnity

Subject to the limitations of Section 7.1 and except for the matters covered in
Section 3.24.3 (which shall be governed solely by that Section 3.24.3), Tokyo Bed
agrees to indemnify and hold harmless Hill-Rom, its Affiliates and their respective
directors, officers, employees, agents and representatives against any and all claims,
demands, proceedings, losses, costs and expenses which may be brought against
or suffered or incurred by Hill-Rom, its Affiliates or its or their respective directors,
officers, employees, agents and representatives in consequence of any breach of
the terms of this Agreement by Tokyo Bed or any error, mistake or negligence on the
part of Tokyo Bed or any of its employees or agents in storing, selling, servicing,
promoting or distributing any of the Products.
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Likewise, subject to the limitations of Section 7.1 and except for the matters covered
in Section 3.24.3 (which shall be governed solely by that Section 3.24.3), Hill-Rom
agrees to indemnify and hold harmless Tokyo Bed, its Affiliates and their respective
directors, officers, employees, agents and representatives against any and all claims,
demands, proceedings, losses, costs and expenses which may be brought against
or suffered or incurred by Tokyo Bed, its Affiliates or its or their respective directors,
officers, employees, agents and representatives in consequence of any breach of
the terms of this Agreement by Hill-Rom or any error, mistake or negligence on the
part of Hill-Rom or any of its employees or agents in delivering, storing, selling
servicing, promoting, distributing or manufacturing any of the Products.

3.24. Assistance in Regulatory Affairs

Tokyo Bed shall provide Hill-Rom, upon request, with any reasonable assistance
and information necessary or desirable, in Hill-Rom’s opinion , to create, improve or
preserve the most favorable regulatory environment in Japan for the distribution of
Products, or to communicate with the relevant authorities in Japan regarding actual
or potential individual measures or decisions affecting the distribution of Products.

3.24 1. Medical Devices / Vigilance Reports. Tokyo Bed acknowledges its receipt of
the Medical Device Report regulations (21 Code of Federal Regulations of the
United States of America Part 803) and Guidelines on a Medical Device Vigilance
System (MEDDEV 2.12-1, Revision 4). Hill-Rom will promptly supply Tokyo Bed
with updated versions of such regulations as they may be amended from time to
time.

3.24.2. Field Actions. In the event Hill-Rom deems it necessary to initiate a recall of
any Product or to implement any other form of field corrective action concerning
Products, or if any governmental authority, law or regulation requests or requires
such recall or implementation, Tokyo Bed shall cooperate fully with Hill-Rom in
performing such recall or implementation and take all actions directed by Hill-Rom to
implement and facilitate any such program. Hill-Rom shall pay or reimburse Tokyo
Bed for all costs and expenses of the program, including, without limitation,
expenses or obligations to third parties, costs of notifying customers and costs
associated with the shipment of such Products from customers. Tokyo Bed shall
document all actions taken within the time period specified by Hill-Rom or required
by law and shall provide such documentation to Hill-Rom within the specified time
period.

3.24.3. Indemnity for Product Liability Costs

Tokyo Bed shall cooperate fully with Hill-Rom in responding adequately to the third
party claim by providing any necessary or desirable information, documentation or
records to Hill-Rom, as determined by Hill-Rom in its sole opinion. Hill-Rom agrees
to indemnify and hold harmless Tokyo Bed against any third party liability claims,
demands, costs or expenses (including reasonable attorney's fees) arising out of the
defect in, failure of or fault concerning a Product, a recall or the implementation of a
field corrective action concerning or affecting any Product, provided, however, that
Tokyo Bed notifies Hill-Rom of all such third party claims immediately upon service
or receipt of a claim, and that Tokyo Bed passes to Hill-Rom the sole control of the
management of any such claims, whether they be against Hill-Rom or Tokyo Bed.
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4.2.

4.3.

Tokyo Bed agrees to indemnify Hill-Rom against all third party claims, demands,
costs or expenses (including reasonable attorney's fees) arising out of Tokyo Bed's
gross negligence or willful neglect in the distribution of the Products and/or third
party claims relating to the failure or fault of a Product, a recall or the implementation
of a field corrective action, to the extent caused by the result of Tokyo Bed's action,
gross negligence or willful neglect.

It is understood that the intent of the both of the foregoing paragraphs is that the
parties shall share liability in the subject matters proportionate to the fault of each
party.

It is also understood that the obligations in this Section shall not be deemed
consequential damages which are subject to limitation under Section 7.1.

Representations and Warranties by Parties
Corporate Governance

Hill-Rom is duly organized and validly existing under the laws of its jurisdiction of
organization, has the authority to conduct the business in which it is currently
engaged, and is in compliance with Applicable Law. Hill-Rom has the legal capacity
to execute this Agreement and perform its obligations hereunder. Hill-Rom is not
required to obtain any authorizations in connection with its execution and delivery of
this Agreement, or the performance of its obligations hereunder.

Tokyo Bed is duly organized and validly existing under the laws of its jurisdiction of
organization, has the authority to conduct the business in which it is currently
engaged, and is in compliance with Applicable Law. Tokyo Bed has the legal
capacity to execute this Agreement and perform its obligations hereunder. Tokyo
Bed is not required to obtain any authorizations in connection with its execution and
delivery of this Agreement, or the performance of its obligations hereunder.

Absence of Breach

Tokyo Bed warrants that execution and delivery of this Agreement by Tokyo Bed
and performance by Tokyo Bed of its obligations hereunder shall not (i) violate any
Applicable Law applicable to Tokyo Bed or (ii) be in breach of, or constitute a default
under, the provisions of any agreement, instrument or undertaking by which Tokyo
Bed is bound. In particular, the receipt by it of any amount paid or benefit provided
pursuant to this Agreement, including but not limited to any fee, credit, discount or
similar consideration, shall be in all respects in full compliance with all Applicable
Law.

Hill-Rom warrants that execution and delivery of this Agreement by Hill-Rom and
performance by Hill-Rom of its obligations hereunder shall not (i) violate any
Applicable Law applicable to Hill-Rom or (ii) be in breach of, or constitute a default
under, the provisions of any agreement, instrument or undertaking by which
Hill-Rom is bound.

Absence of Interest of Government Officials

Neither Tokyo Bed nor, if applicable, any of its shareholders, directors, officers,
employees, agents or representatives is a Government Official of Japan. If at any
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5.2.

5.2.1.

time during the term of this Agreement, Tokyo Bed or any shareholder, director,
officer, employee, agent or representative of Tokyo Bed becomes, or proposes to
become, a Government Official of Japan, Tokyo Bed shall immediately notify
Hill-Rom and Hill-Rom shall have the unilateral right, without provision of any
compensation whatsoever, to modify or terminate this Agreement as necessary to
ensure that any Applicable Law of Japan and of the United States of America shall
not be violated.

PART Il. CONTRACTING TERMS AND GENERAL PROVISIONS

Intellectual Property
Confidential Information

Each party agrees to hold in confidence all trade secrets and confidential information
of the other party (the “Disclosing Party”) and its affiliates which is designated in
writing by the Disclosing Party as “trade secrets” or “confidential information” and
disclosed to the recipient party (the “Recipient Party”) pursuant to, or as a result of,
the provisions of this Agreement. At no time during the term of this Agreement or
following any termination of this Agreement shall the Recipient Party have the right
to use or disclose any such trade secrets or confidential information. Upon
termination of this Agreement, the Recipient Party shall promptly deliver to the
Disclosing Party all samples, blueprints, drawings, manuals, letters, notes,
notebooks, reports, and all other materials of a secret or confidential nature relating
to the business of the Disclosing Party or its affiliates, which are in the possession or
under the control of the Recipient Party whether provided by the Disclosing Party or
prepared or developed by the Recipient Party and including or based upon the
Disclosing Party’s “trade secrets” or “confidential information.” This Section 5.1
shall survive for a period of three (3) years after termination except for any trade
secrets, as to which this Section shall survive indefinitely.

Notwithstanding the foregoing, any information disclosed to the Recipient Party shall
not be regarded as “trade secrets” or “confidential information”, if:

(i) the information is or becomes generally available to the public through no fault of
the Recipient Party;

(i) the information was known to or possessed by the Recipient Party prior to the
disclosure by the Disclosing Party;

(iiif) the information is subsequently disclosed to the Recipient Party by a third party
who may rightfully disclose such information without restriction and free of any
obligation to keep it confidential; or

(iv) the information is independently developed by the Recipient Party.

Use of Trademarks and other Intellectual Property Rights.

The materials used for the promotion, marketing and sales of the Products by Tokyo
Bed shall bear such Trademarks as Hill-Rom may from time to time specify. Tokyo
Bed shall not use the Trademarks in such manner as to damage Hill-Rom's
reputation or image in any manner or extent whatsoever. Tokyo Bed shall not,
without the prior written consent of Hill-Rom: (i) use the Trademarks or name of
Hill-Rom or any of its affiliates as part of Tokyo Bed's corporate or business name; or
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5.2.2.

5.2.3.

5.24.

5.2.5.

5.2.6.

5.2.7.

(i) use any other trademark, logo or trade name in the opinion of Hill-Rom that is
confusingly similar to any Trademarks; or (iii) use any other trademark, trade name
or logo in respect of the Products; or (iv) use the Trademarks for the promotion,
distribution, marketing or sale of any product other than the Products.

Tokyo Bed shall cooperate with and assist Hill-Rom in obtaining, maintaining,
protecting and enforcing the Trademarks in Japan.

Tokyo Bed shall promptly notify Hill-Rom if Tokyo Bed becomes aware that any
person, firm or corporation in Japan is infringing or using unlawfully any Trademarks
or other Hill-Rom intellectual property right. Tokyo Bed shall not threaten any
action or institute any action against others relating to the Trademarks or other
Hill-Rom intellectual property right without the prior written consent of Hill-Rom.

Tokyo Bed acknowledges and agrees that all Trademarks are valid and are owned
exclusively by Hill-Rom or its Affiliates and that all uses thereof by Tokyo Bed inure
to the benefit of Hill-Rom. Tokyo Bed further agrees that it shall not attempt to
register or in any manner adversely affect or contest the validity of or Hill-Rom’s
ownership interest in or to any such Trademarks and that Tokyo Bed shall promptly
notify Hill-Rom of any applications to register Trademarks filed by, on behalf of, or in
response to, instructions from Hill-Rom or its affiliates (“Tokyo Bed Trademark
Applications”). Tokyo Bed agrees that any and all Tokyo Bed Trademark
Applications and any trademark registrations maturing therefrom are owned
exclusively by Hill-Rom and Tokyo Bed does hereby assign, sell, and convey to
Hill-Rom the entire rights, title, and interests in and to all such Tokyo Bed Trademark
Applications or trademark registrations maturing therefrom.

Tokyo Bed will execute any documents that Hill-Rom deems necessary in
connection with the assignment of any such Tokyo Bed Trademark Applications and
trademark registrations maturing therefrom.

Upon expiration or termination of this Agreement, Tokyo Bed shall cease using the
Trademarks and any names or marks similar thereto, and will surrender and assign
and hereby surrenders and assigns to Hill-Rom any and all rights and goodwill which
may have been acquired by reason of use of the Trademarks. No property right in
or privilege to use the Trademarks is created by this Agreement which will extend
beyond the expiration or termination of this Agreement.

Tokyo Bed is expressly licensed to use the term “Authorized Hill-Rom Tokyo Bed”
solely in Japan and only during the term of this Agreement subject to prior written
approval by Hill-Rom of specific uses. Tokyo Bed is also licensed to use the
Hill-Rom logo on Tokyo Bed’s business cards, commercial letterhead, and other
corporate and commercial literature or promotional materials, provided, however,
that:

e Tokyo Bed uses the colors, typeset, proportions and exact composition of the
Hill-Rom logo, as per the guidelines provided on request by Hill-Rom; and

e Tokyo Bed uses the Hill-Rom logo always in conjunction with its own corporate
identity or logo on the same support, and ensures that the Hill-Rom logo always
appear in less prominent fashion than the Tokyo Bed's own company name or
logo. "Less prominent" means that the Hill-Rom logo should be smaller and be
placed lower on the support than Tokyo Bed's; and
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5.2.8.

5.3.

5.4.

5.4.1.

5.4.2.

e The Hill-Rom logo is always displayed in conjunction with the phrase “Authorized
Distributor” or “Authorized Distributor of”, either placed immediately to the left of,
or above, the logo, or above the zone where several principals' logos are
displayed. These words are mandatory, and should never be replaced with,
specifically, the words "agent", “representative” or “partner”. In case a translation
into local language is necessary, Tokyo Bed shall use the local language phrase
legally equivalent to the above mandatory phrases exclusively.

Tokyo Bed agrees that it shall neither release nor use Hill-Rom written materials or
publications including blueprints, drawings, manuals, letters, notes, notebooks,
reports, and all other written materials and publications (“Written Materials”) except
in connection with fulfilling Tokyo Bed'’s obligations under this Agreement. Written
Materials that are trade secrets or confidential information shall be further subject to
the protections of Section 5.1.

Copying

Neither Tokyo Bed nor any affiliate, agent or employee of Tokyo Bed shall, directly
or indirectly, make or cause to be made any copies of the Products in whole or part
in a manner which infringes the registered patents or trademarks.

Intellectual Property Indemnity

Hill-Rom shall defend or have the sole control of the defense in any suit or
proceeding brought against Tokyo Bed or its customer insofar as such suit or
proceeding is based on a claim that Tokyo Bed or its customer does not have
sufficient right, title and interest in any Product manufactured or supplied by Hill-Rom
to Tokyo Bed, or that Product as furnished by Hill-Rom to Tokyo Bed under this
Agreement constitutes direct infringement of any US or Japan issued patent or
copyright, and Hill-Rom shall pay all settlements and all damages and costs finally
awarded therein against Tokyo Bed or its customer, plus damages incurred by
Tokyo Bed as the result of such suit or proceeding including injunction, provided that
such damages and costs shall not exceed the original purchase price for the
infringing Product delivered and paid for by Tokyo Bed, and provided further that
Hill-Rom is promptly informed and furnished a copy of each communication, notice
or other action relating to the alleged infringement and is given authority, information
and assistance necessary to defend or settle said suit or proceeding. If the Product
is held in such suit to infringe and the use of the Product is enjoined, or in the case of
a settlement as described above, Hill-Rom shall have the option, at its own expense,
to procure for Tokyo Bed and its customer the right to continue using the Product; or
replace same with a non-infringing Product; or modify same to make it
non-infringing; or refund the depreciated value of said Product, and accept the return
of same.

Hill-Rom shall not be obligated to defend or be liable for costs and damages if the
infringement arises from a modification of the Product after delivery by Hill-Rom, or
from other fault or action of Tokyo Bed or its customer, of if the infringement arises
from the combination of a Product with a product not included in Schedule B if the
combination with the corresponding Product would have been sufficient to avoid the
infringement. Hil-Rom may further decline to make further shipments to Tokyo Bed
under this Agreement.
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5.4.3. The foregoing states the entire liability of Hill-Rom for patent, copyright, or other

6.2.

intellectual property infringement by Products.
Term, Termination and Consequences

Term of Agreement.

This Agreement shall become effective on the Effective Date and shall continue in
full force and effect for three (3) years and one (1) month thereafter, unless
terminated earlier pursuant to the terms of this Agreement. This Agreement may
thereafter be renewed and extended only by mutual written agreement of the parties.
The parties expressly agree that this Agreement shall always be interpreted as a
definite-term agreement, and not as an indefinite-term agreement, regardless of any
successive renewal(s) in fact of this Agreement. Failure to execute a written
extension or renewal instrument before the Expiration Date shall be interpreted as
refusal to renew or extend this Agreement.

Termination for Cause.

This Agreement may be terminated immediately (except as otherwise specified)
upon the happening of any one of the following events, any one of which shall
constitute just cause for termination:

(@) by either party upon notice in writing upon institution of proceedings in
receivership, bankruptcy or insolvency by or against the other party, or an
assignment for the benefit of creditors or dissolution or liquidation of the other party's
business whether voluntarily or by a third party or upon the other party’s inability to
pay its debts as they fall due;

(b) by either party upon notice in writing in the event of the other party’s breach of
this Agreement, which breach is not cured within thirty (30) days of receipt of notice
of such breach;

(c) by either party upon not less than six (6) months prior written notice in writing
in the event of a decision by Hill-Rom to withdraw from Japan for any reason
whatsoever,;

(d) by either party in the event that the promotion, marketing, sale or delivery of
Products in and to Japan is prohibited or otherwise adversely affected by any statute,
ordinance, order, rule, regulation or any other law, now or hereafter, in effect in the
U.S.A. or Japan or any political subdivision thereof relating to Hill-Rom or the
Products, or upon the loss by either party of any license, permit or authorization from
any governmental agency within Japan necessary for the performance of its
obligations hereunder;

(e) by either party if any substantial portion of the property or business of Tokyo
Bed in Japan shall be expropriated by any government and the performance by
Tokyo Bed of this Agreement or any of its obligations hereunder is prevented,
restricted or interfered with by reason of such expropriation;

(f) by either party upon one year’s prior written notice if Hil-Rom and Tokyo Bed
cannot reach an agreement in accepting the listing of the new product or product line
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6.3.

6.3.1.

6.3.2.

6.3.3.

6.3.4.

in a new version of Schedule E to be executed by the Parties pursuant to Section
3.8;

(g) by either party upon ninety (90) days’ prior written notice if the parties are
unable to reach an agreement on the Minimum Revenue applicable to the following
Sales Year on or before September 30, 2008 and September 30, 2009, respectively,
as specified in Section 3.7 and Schedule D;

(h) by either party if the other party makes a purported assignment of this
Agreement or any part hereof in violation of this Agreement and by Hill-Rom if Tokyo
Bed refuses to consent to a proposed assignment by Hill-Rom pursuant to
Section 8;

(i) by either party if the other party takes any action which in the reasonable
opinion of the other party may bring the other party’s name into disrepute or be
prejudicial to the sale of the Products in Japan; or

() by either party if the other party engages in any unsafe practices that in the
reasonable opinion of the other party will compromise patient safety.

Effects of Termination

Except as otherwise provided in Section 6.3.7 of this Agreement, any termination of
this Agreement shall operate as a cancellation of all orders from Tokyo Bed to
Hill-Rom which Hill-Rom has not accepted prior to the date of such termination.
Tokyo Bed shall fill customer orders accepted by it prior to termination or expiration
but shall otherwise cease to sell the Products. Expiration or Termination of this
Agreement shall not affect any order of Tokyo Bed which has been accepted by
Hill-Rom and is in effect upon such termination or expiration; provided, however, that
Hill-Rom may, in its sole discretion, subject the processing and/or shipment of such
order to Tokyo Bed’s acceptance of special payment terms if the termination of this
Agreement is due to fault on the side of Tokyo Bed.

Neither party nor any of its affiliates shall be liable to the other party for any
damages (including but not limited to consequential or incidental damages or lost
profits) or other compensation as a consequence of any such termination or
cancellation of orders if such termination or cancellation of orders is due to fault on
the side of the other party. Each party agrees that it has no proprietary or equitable
right to any continuation of this Agreement.

Neither Hill-Rom nor Tokyo Bed shall have claim for compensation for development
of goodwill or any other intangible property right arising from this Agreement or the
other party’s performance under this Agreement regardless of whether such
Agreement has been extended and renewed one or more times by the parties.

Upon any termination of this Agreement due to fault on the side of Tokyo Bed, any
and all amounts owing by Tokyo Bed to Hill-Rom shall become immediately due and
payable and Tokyo Bed shall promptly pay all such amounts to Hill-Rom, and
Hill-Rom shall be entitled to all costs of collection (including but not limited to
reasonable attorneys’ fees and expenses).
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6.3.5.

6.3.6.

6.3.7.

Tokyo Bed shall co-operate with Hill-Rom to ensure an orderly transition and the
continuity of sales of the Products. More specifically, Tokyo Bed shall disclose to
Hill-Rom all customer lists of the Products, subject to the Personal Data Protection
Act in Japan.

Assignment of Registrations & Trademarks. Tokyo Bed shall assign to Hill-Rom or
any Hill-Rom designee, upon Hill-Rom’s request and unless prohibited by applicable
law, all right, title and interest in any Authorizations, if any, issued to Tokyo Bed for
the purpose of distributing the Products, or shall use its best efforts to have such
Authorizations, if any, reissued to Hill-Rom or any Hill-Rom designee. “Best efforts”,
for the purpose of this clause, shall include, without limitation, executing any
document presented by Hill-Rom, which might facilitate the assignment or
re-issuance of Authorizations in favor of Hill-Rom or a designee, or making
representations to this effect to competent authorities in Japan.

Surviving Obligations

Upon any termination of this Agreement, the following sections of this Agreement
shall survive such termination: 2.10, 2.11, 2.12, 3.7, 3.17, 3.18, 3.19, 3.23, 3.24.3,
5 (excluding 5.2.8 and 5.3), 6.3, 7.1, 8 and 8.1.

Limitation of Liability
Limitation of Liability

IN NO EVENT SHALL HILL-ROM BE LIABLE TO TOKYO BED OR END USERS
FOR EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL
DAMAGES OF ANY KIND, INCLUDING WITHOUT LIMITATION LOSS OF PROFIT,
LOSS OF USE, SAVINGS OR REVENUE, OR THE CLAIMS OF THIRD PARTIES
INCLUDING END USERS, WHETHER OR NOT HILL-ROM HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH LOSS, HOWEVER CAUSED AND ON ANY
THEORY OF LIABILITY, ARISING OUT OF THIS AGREEMENT OR THE
RELATIONSHIP OF TOKYO BED AND HILL-ROM. IN NO EVENT SHALL
TOKYO BED BE LIABLE TO HILL-ROM OR END USERS FOR EXEMPLARY,
INCIDENTAL, INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OF ANY
KIND, INCLUDING WITHOUT LIMITATION LOSS OF PROFIT, LOSS OF USE,
SAVINGS OR REVENUE, OR THE CLAIMS OF THIRD PARTIES INCLUDING END
USERS, WHETHER OR NOT TOKYO BED HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH LOSS, HOWEVER CAUSED AND ON ANY THEORY OF
LIABILITY, ARISING OUT OF THIS AGREEMENT OR THE RELATIONSHIP OF
TOKYO BED AND HILL-ROM.
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7.2.

8.1.

Force Majeure

If either Party hereto shall be rendered wholly or partly unable to carry out its
obligations under this Agreement by reason of causes beyond its control, including
but not limited to war, civil insurrection, fire, flood, explosion, accident, or shortage of
material, equipment or transportation, then the performance of the obligations of
such Party shall be excused during the continuance of any inability so caused,
provided that the Party affected shall give prompt notice to the other Party, shall use
its best efforts to avoid, remove or mitigate such causes, and shall resume
performance hereunder whenever such causes are removed or sufficiently mitigated.
However, if the excuse of performance is expected to last, or lasts, over ninety (90)
calendar days, each Party hereto will have the option to serve to the other notice of
termination of this Agreement, which will become effective (a) thirty (30) calendar
days later unless the excuse of performance is removed or sufficiently mitigated
during such notice period, or (b) at the end of the ninety (90) calendar days period,
whichever occurs last.

Assignment

Neither party shall assign, delegate or otherwise transfer this Agreement or all or
any part of its rights or obligations hereunder, whether voluntarily or by operation of
law, without the prior written consent of the other party, except that, without such
consent, Hill-Rom may assign this Agreement or any right hereunder, or delegate
any obligation hereunder, to any of the affiliates of Hill-Rom provided that such
affiliate shall assume the obligations hereunder and that Hill-Rom shall remain
bound to all duties and obligations provided for in this Agreement and any other
relevant side letter or agreement, if any. In the event that Tokyo Bed refuses for
any reason to consent to Hill-Rom’s ability to assign, delegate or otherwise transfer
this Agreement or all or any part of Hill-Rom’s rights or obligations hereunder in
connection with any proposed merger, consolidation, sale of assets or other
proposed business transaction involving Hill-Rom’s business, Hill-Rom may
terminate this Agreement pursuant to Section 6.2(h).

Governing Law and Dispute Resolution

The governing law of the contract shall be the substantive law of the state of New
York. Any dispute arising out of or in connection with this Agreement, including any
question regarding its existence, validity or termination, shall be referred to and
finally settled under the Rules of Arbitration of the International Chamber of
Commerce by three (3) arbitrators. The seat, or legal place, of arbitration shall be
Tokyo if Hill-Rom issues a demand for arbitration, and New York City if Tokyo Bed
issues a demand for arbitration. The language to be used in the arbitral proceedings
shall be English.

The English text of this Agreement shall be considered the original version of this
Agreement and shall be binding upon the parties. The controlling language for all
communications between the parties shall be English. The United Nations
Convention on Contracts for International Sale of Goods shall not govern this
Agreement or any obligations hereunder.

Notices
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10.

11.

12.

13.

14.

Notices permitted or required to be given under this Agreement shall be deemed
sufficient if delivered by registered or certified mail or by recognized courier service
such as Federal Express or DHL, postage prepaid, and addressed to the respective
Parties at the address first noted on page one of this Agreement or at such other
addresses as the respective Parties may designate by like notice. Notice shall be
deemed given and received seven days after deposit in registered or certified mail or
two days after deposit with courier.

Severability

Any provision of this Agreement that is or becomes invalid, prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such invalidity, prohibition or unenforceability. The ineffectiveness of any
one provision of this Agreement shall not invalidate the remaining provisions, unless
both Parties hereto agree in writing that the spirit of the Agreement is altered by such
ineffectiveness to the point of rendering the whole Agreement null and void. Further,
ineffectiveness of any one provision of this Agreement in any one jurisdiction shall
not entail the ineffectiveness of the concerned provision in any other jurisdiction, if
Japan covers several jurisdictions.

No Waiver

No failure to exercise, or delay in exercising, any right hereunder on the part of either
Party hereto shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude any other or further exercise thereof or the exercise
of any other right hereunder.

Amendments

Except as otherwise specifically provided herein, no amendment, rescission or
waiver of this Agreement or any provision hereof shall be binding upon the parties
unless evidenced by an instrument in writing duly signed by their respective
authorized officers.

Announcements

Tokyo Bed acknowledges that Hill-Rom's parent corporation, Hillenbrand Industries,
Inc., will determine, with the advice of outside legal counsel, whether it will file this
Agreement with the U.S. Securities and Exchange Commission and what provisions,
if any, for which it shall seek to obtain confidentiality protection. Hill-Rom and
Hillenbrand Industries, Inc. shall reasonably respect Tokyo Bed’s requests in
connection with seeking confidentiality protection. Except for the foregoing, the
parties shall cooperate with regard to the timing and content of any press release or
other public announcement related to this Agreement and any announcement to
customers of either party.

Entire Agreement

This Agreement, together with the Schedules and amendments thereto, sets forth
the entire understanding of the parties with respect to the subject matter hereof.
This Agreement also replaces, supersedes and cancels all prior agreements
between Tokyo Bed and Hill-Rom and/or any of Hill-Rom's affiliates, whether written,
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oral or implied relating to the subject matter hereof, which agreements shall have no
further force and effect from the Effective Date.

IN WITNESS WHEREOF, the present Agreement has been executed, in two original
copies, by the duly authorized representatives of the parties.

HILL-ROM, INC. Tokyo Bed Co., Ltd.
By By
Name: Name:
Title: Title:
Date: Date:
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2. Service of Process

Effective Date: Participant Company:
Participant Address:

Phone Number:

This  Non-Disclosure Agreement (“Agreement”) is entered by and between
Research In Motion Japan Limited (“RIM”) having offices at 5-27-7, Sendagaya,
Shibuya-ku, Tokyo, Japan and the “Participant” identified above (each a “Party” and
together the “Parties”). In order to protect certain Confidential Information, as described
below, RIM and the Participant agree as follows:

1. Disclosing Party The Party disclosing the Confidential Information (the “Discloser”)
is

(check one only):

RIM  Participant Both Parties

2. Description of Confidential Information “Confidential Information” is any
information in whatever form or medium (and includes any copies of such information that
receiving Party (“Recipient”) is authorized to make hereunder) that is: (a)

proprietary or confidential to Discloser or its affiliated companies or to their
respective customers, suppliers or other business partners including, without limitation,
information that is embedded in, or related to a RIM product or the development, testing or
commercial exploitation thereof, in whatever form or media; (b) is either specifically
identified as confidential prior to or at the time of its disclosure or would
generally be considered confidential in the wireless communications industry; and (c)
directly or indirectly disclosed or to which the Recipient is otherwise provided access by Discloser
or on Discloser’s behalf. For the purposes of clarification, in relation to any discussions
relating to patent rights, any prior art identified by Discloser as a result of Discloser expending
time and/or money shall constitute Confidential Information and may be used, reproduced or
disclosed only as specifically provided herein.

3. Purpose In this Agreement “Purpose” means: (i) assessing the desirability or
viability of establishing or furthering a business or contractual relationship between the Parties;
and (ii) to the extent this Agreement is incorporated by reference into any other agreement
between the Parties, achieving the objectives of that agreement.

4. Use, Disclosure and Reproduction  Except as specifically provided herein, Recipient
shall hold Confidential Information in strict confidence. Recipient shall use and reproduce the
Confidential Information only to the extent reasonably required to fulfill the Purpose. It shall
not be a breach of the obligations of the Recipient if the Recipient provides
access to Confidential Information to, and authorizes the use and reproduction of the
Confidential Information as is reasonably required to fulfill the Purpose by: (a) Research In
Motion Limited and/or wholly owned subsidiaries (“Affiliates”) of Research In
Motion Limited and/or (b) Recipient’s employees and/or employees of Recipient’s
Affiliates (“Employees”), provided that Recipient is vicariously liable for the failure of any
of its own Affiliates and/or Employees to whom  Confidential Information is disclosed
to comply with Recipient’s obligations hereunder and further provided that the
Affiliate and/or Employee: (i) has a need to know the Confidential Information to fulfill
the Purpose; and (ii) has entered into a confidentiality agreement with Recipient
with terms that afford no less protection to the Confidential Information than the
terms of this Agreement. Recipient may also disclose Confidential Information if and only to
the extent: (i) it is required to do so by law provided that Recipient gives Discloser sufficient
notice to enable it to seek an order limiting or precluding such disclosure; or (ii)
Discloser gives its prior written authorization to do so which is signed by an officer of the
Discloser. Recipient agrees that except to the extent that the Discloser is
expressly precluded by law from prohibiting Recipient from doing so, Recipient shall not alter,
modify, adapt, create derivative works, translate, deface, decompile, disassemble, convert into
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human readable form, or reverse engineer all, or any part, of any materials to which it
is provided access by Discloser.

5. Disclosure Period This Agreement applies to Confidential Information that is
disclosed between the Effective Date and three (3) years thereafter unless sooner terminated in
writing by either Party upon fifteen (15) days prior written notice.

6. Confidentiality Period Recipients duties with respect to Confidential
Information under this Agreement expire five (5) years from the date of its disclosure hereunder
(except for trade secrets, which shall remain subject to the terms of this Agreement for so long as
they constitute trade secrets).

7. Standard of Care Recipient shall use a reasonable degree of care to prevent the
unauthorized use, reproduction or disclosure of the Confidential Information, which care shall
not be less than the degree of care that Recipient uses to protect its own
Confidential Information of a similar nature.  For clarification, this does not permit Recipient
to allow third parties to whom it generally permits access to Recipient’s Confidential Information,
access to Discloser’s Confidential Information.

8. Exclusions Information that Recipient can establish: (a) was lawfully in
Recipients possession before re ceipt from Discloser; or (b) is or becomes a matter of public
knowledge through no fault of Recipient; or (c) was independently developed or discovered by
Recipient, shall not be considered Confidential Information under this Agreement.

Non-Disclosure Agreement

9. Warranty This Agreement shall not obligate either Party to disclose any Confidential
Information with the other Party. ANY INFORMATION EXCHANGED UNDER THIS
AGREEMENT IS PROVIDED "AS IS". Discloser makes no representation,
warranty or guarantee whatsoever about the Confidential Information.

10. Rights  The Recipient hereby acknowledges and agrees that it shall not acquire any
rights in or to the Confidential Information under this Agreement other than
the rights expressly granted in Paragraph 4. In particular, Recipient shall not acquire
any ownership right, interest or title in or to the Confidential Information or any intellectual
property rights therein or the right to obtain or apply for such rights under this Agreement.
Recipient further acknowledges that the Confidential Information has been developed at
significant cost and has significant commercial value to Discloser and that knowledge of all or
any part of the Confidential Information may constitute insider information under securities laws
or yield a competitive advantage over others not having such knowledge.
Recipient agrees that disclosure or inappropriate use of the Confidential
Information could cause Discloser irreparable harm. Recipient further agrees therefore
that Discloser will have the right to seek, in addition to any of its other rights and remedies,
injunctive relief for any violation of this Agreement without posting bond, or by posting bond at
the lowest amount required by law to the extent permitted under applicable laws and regulations.

11. No Agency This Agreement does not create any agency or partnership relationship
between the Parties.
12. Entire Agreement/Modifications This Agreement constitutes the entire agreement of

the Parties with respect to the subject matter of this Agreement and cancels and supersedes any
prior discussions, correspondence, understandings, agreements, or communication of
any nature relating to the subject matter of this Agreement.  Notwithstanding the foregoing,
any  pre-existing  non-disclosure  agreement between the  Parties shall be
superseded and replaced five calendar days after the date written notice is delivered in relation
to Notifying Partys Confidential Information provided the Notifying Party notifies the other
Party in writing that it wishes to have this Agreement supersede the pre-existing non-disclosure
agreement in relation to the Notifying Partys Confidential Information. "Notifying
Party" shall mean the Party that serves notice under this provision and in the case where the
Notifying Party is not RIM, such notice shall be served to legal@rim.net and where
the Notifying Party is RIM, notice shall be served upon the CEO of the other Party. All
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additions or modifications to this Agreement must be made in writing and must be signed by both
Parties.

13. Assignment This Agreement may not be assigned by Recipient without
Discloser’s express prior written authorization. Subject to the foregoing, this Agreement shall
inure to the benefit of and be binding upon the Parties, their successors and assigns.

14. Counterparts This Agreement may be signed in two or more counterparts each of
which together will be deemed to be an original and all of which together will constitute one and
the same instrument. Signing of this Agreement and transmission by facsimile document
transfer will be acceptable and binding upon the Parties hereto.

15. Return of Confidential Information Upon expiration or termination of this Agreement,
at the Discloser’s request, the Recipient shall promptly return all Confidential
Information received from the Discloser (including, without limitation, any summaries of orally
disclosed information and all copies thereof in its possession or control and/or in the
possession or control of its Employees and Affiliates) or will certify through an officer of the
Recipient that all Confidential Information received from the Discloser (including,
without limitation, any summaries of orally disclosed information and all copies thereof in
its possession or control) have been destroyed.  For greater certainty, failure of the Discloser to
make such request of Recipient shall not entitle Recipient to make any further use of the
Confidential Information or otherwise extend Recipient’s rights set forth herein after expiration
or termination of this Agreement and Recipient specifically agrees to cease any
further use of Discloser’s Confidential Information.

16. Export Restrictions The Confidential Information disclosed to the Recipient may
be subject to export and import restrictions. Without limiting any other restrictions set out
herein, Recipient agrees not to import, export, re-export or transfer directly or indirectly, any
product, technical information, or software furnished hereunder, or the direct product of such
technical information or software except in compliance with the laws and regulations of
the national and/or other (sub-national and/or supranational) government authorities with
authority over the country(ies) and/or territory(ies) from which the product, technical
information, or software furnished hereunder is being exported or to which it is being imported.
17. Severability If a court of competent jurisdiction declares any
provision in this Agreement invalid or unenforceable, such invalidity or unenforceability shall
have no effect on the remainder of the Agreement which shall remain in full force.

18. Governing Law This Agreement shall be governed by and construed under the laws of
Japan. Each Party hereto irrevocably waives any objection on the grounds of venue, forum
non-conveniens or any similar grounds and irrevocably consents to service of process by mail or
in any other manner permitted by applicable law and consents to the exclusive jurisdiction of the
Tokyo District Court as the forum of the first instance. The Parties further hereby waive any
right to a trial by jury with respect to any lawsuit or judicial proceeding arising or relating to this
Agreement.

RESEARCH IN MOTION JAPAN LIMITED PARTICIPANT By: By:
Printed Name: Printed Name: Title: Title:
Date: Date:

NDA STANDARD 092509 (JAPAN)
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25. Compliance With Laws

(a) Each party agrees to comply with the laws and regulations of all
jurisdictions that are applicable to its transactions pursuant to this Agreement.
Without limiting the generality of the foregoing, Commercial Distributor
represents and warrants that it is knowledgeable as to the laws, regulations and
requirements regarding the export, transfer, diversion or release of items, whether
tangible or intangible, from the United States and the re-export, transfer,
diversion or release of such items once outside the United States. Additionally,
Commercial Distributor warrants that in the performance of its obligations under
this Agreement, it will not act in any fashion or take any action which will render
AMD liable for a violation of the U.S. Foreign Corrupt Practices Act of 1977
("FCPA"), 15 U.S.C. §§ 78dd-1, et seq., which prohibits the offering, giving or
promising to offer or give, directly or indirectly, money or anything of value to any
official of a government, political party or instrumentality thereof in order to
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il X

“Bankruptcy Law” means, any Governmental Rules of any jurisdiction
relating to bankruptcy, insolvency, corporate reorganization, company arrangement,
civil rehabilitation, special liquidation, moratorium, readjustment of debt, appointment
of a conservator (hozen kanrinin), trustee (kanzai nin), supervisor (kantoku i’in),
inspector (chousa i’in), or receiver, or similar debtor relief, including, without
limitation, hasan, minji saisei, kaisha seiri, kaisha kousei, tokubetsu seisan and tokutei
choutei.
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10.7  This Agreement will be governed by and construed in accordance with
the laws of the State of New York, excluding its conflict of laws or choice of laws
principles. The parties agree that any controversies arising under this
Agreement shall be presented before the State Courts for the State of New
York, sitting in New York City, or the Federal District Court for the Southern
District of New York. OPT and Company hereby submit themselves to the
personal jurisdiction of such courts in connection with any such proceedings,
and agree to accept service of process by mail.
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LETTERS ROGATORY

To: Court of Competent Jurisdiction
Commonwealth of Australia

February 20, 2009
Judge Osamu Saito

Civil Action Department No. 1
Small Claims Court

Name of Plaintiff: Flower Palace Yamanakako Lake Condominium Association )
Represented by Kunihisa Kitazawa, Representative Director )
and President of the said Association )

Address: Hirano Aza Kiritoya 1520-1, Yamanakako Village, )
Minami-Tsuru County, Yamanashi Prefecture )

)
)
V. )
)
Name of Defendant: )
Address: )
)
Name of Defendant: )
Address: )

The above-mentioned applicant has the honor to transmit the documents specified below and
requests prompt service thereof on the addressee with respect to the pending civil litigation,
case docket number (ha) 275 of 2008 between the above-mentioned parties.

Specifics
1. Addressee
Name:
Address:
2. Documents to be Served

(1) Conformed Copy of Complaint (Translation thereof Attached): 1 Copy

(2) Summon / Notice to Set Oral Hearing Session on April 22, 2010 at 11:30 a.m.
and Order to File Answer (Translation thereof Attached): 1

Copy

3) Plaintiff’s Exhibits Nos. 1 to 3 (Translation thereof Attached): 1 Copy



Case Docket Number:  (ha) 275 of 2008

Nature of Action: Action for Payment of Condominium Common Expenses
Name of Plaintiff: Flower Palace Yamanakako Lake Condominium Association
Name of Defendants: Jiri Neustupuny, et. al.

Summon / Notice to Set Oral Hearing Date and Order to File Answer
December 17, 2008
To: Jiri Neustupuny, Defendant

Clerk of Court (Official Seal
Small Claims Court of the Court) :
Civil Action Department No. 1 A :
Phone Number (switchboard): 042-727-5011  (ext.)

Fax Number:042-727-5013

With respect to the above-mentioned case, a complaint is filed by the Plaintiff. The court
sets the date and place of the oral hearing session as specified below and you are hereby
summoned and required to appear before the court on the said date and at the said place.

At the same time, the court hereby serves the complaint to you and you are ordered to file
with the court an answer in duplicate (for one copy, reproduced copy will do if proper seals
are affixed thereon) not later than one week prior to the date of the oral hearing session.

Specifics

Date of Session: April 22, 2010 (Thursday) at 11:30 a.m.
Place of Session: Court Room No. 1 of the Court (located on the First Floor)
(Notice to Defendant)

If the Defendant fails to file the answer and appear in Court at the time set for the hearing, a
default judgment as acknowledging the claim made by the Plaintiff may be entered against the
Defendant and the assets including salary or wage of the Defendant may be seized.

If the Defendant wishes to dispute the allegations of the Plaintiff, the Defendant should search
evidentiary documents, identify the name and address of witness and make other preparation
in advance and submit them before the hearing session.

If the Defendant cannot appear at the time and the place set for the hearing due to an
unavoidable reason such as disease or other happenings, or if the Defendant plans to retain a
person other than attorney-at-law and judicial scrivener (such as akin people or employee in
charge of civil action), please consult the court in advance.

Please show this Summon at the place specified above when the Defendant appears in Court.



To: Small Claims Court, Civil Action Department No. 1
Case Docket Number: (ha) 275 of 2008 / Date of Hearing: April 22, 2010 (Thursday) at 11:30 a.m.
Nature of Action: Action for Payment of Condominium Common Expenses
Name of Plaintiff: Flower Palace Yamanakako Lake Condominium Association
Name of Defendants: Jiri Neustupuny, et. al.

Answer
L ,20_]
Name of the Defendant (if the Defendant is a company, specify the name of the company and its representative)
Address of the Defendant (Postal Code - ) (Sea
Phone Number: () —  ;FaxNumber: () —
1. Desired Place to Receive Service of Process (Check the appropriate box 0 below by V)

Please send the documents to be served to me at the following address:
O Address specified above (in case of apartment or condos, specify the building and room number)

O Address specified below (other than the address above) (in case of place of work, specify the name of
the employer company)
Address (Postal Code - )

Phone Number: () — ; Fax Number: ()  —
Above address is 0 Employer, o Work Location, o Others (relationship with me is ).

2. Appointment of Service Agent (if applicable)
Please send the documents to be served to me at the following attention:
(Name)

3. Answer to the Claim of the Complaint (Check the appropriate box O below by \/)
With respect to the facts alleged in the Complaint (facts alleged in the cause of actions in the application
for summary proceeding for monetary claim (summary of dispute)):

O I admit them.
O I deny the following allegations:

O I do not know whether the following alleged facts are true:

4. Defense to be Raised by the Defendant (Check the appropriate box [ below by )

O My defenses are as follows:

O I prefer to resolve the claim by concession (settlement).

O I prefer to offer installment payments.
From [ _,20 Jto[ _,20_ 1, I shall make monthly installment payments in
I

O Other Proposal

(1 Attach additional paper if allotted space is not sufficient.)



	1. Object of Contract
	1.1. Appointment
	1.2. Nature of Relationship
	1.3. Product Changes and Additions
	1.3.1. Product Changes
	1.3.2. Product Additions
	1.3.3. Product Deletions
	1.3.4. Direct Sales
	1.3.4.1. Whenever an end-customer in Japan expresses the desire to contract directly with Hill-Rom for purchase of a Product and Hill-Rom desires to designate Tokyo Bed as the servicer of that customer in Japan, Hill-Rom may enter into a contract dire...
	1.3.4.2. Hill-Rom will send to Tokyo Bed a copy of the document evidencing the Direct Sale, including the terms and conditions of such Direct Sale. Tokyo Bed will countersign a copy and remit such countersigned copy to Hill-Rom to confirm (i) Tokyo Be...
	1.3.4.3. Under a Direct Sale, the full price of Products agreed between Hill-Rom and the customer shall be paid to Hill-Rom as per the terms and conditions of the Direct Sale contract. Hill-Rom shall then pay to Tokyo Bed, as a commission, five percen...
	1.3.4.4.  Tokyo Bed will be paid its commission on the Direct Sale within ninety (90) days of when Hill-Rom has received the full payment for Products from customer on its bank account. In case of several partial payments, the principle applies to eac...
	1.3.4.5. Hill-Rom will either stock in Japan or air-ship from the U.S. at its cost all parts required for Tokyo Bed to perform warranty service on Direct Sales, and Tokyo Bed will insure timely and full performance of all warranty service to be perfor...
	1.3.4.6. Notwithstanding the foregoing provisions of this Section 1.3.4, Hill-Rom agrees that (i) the volume of Direct Sales transactions during any Sales Year plus sales of parts sold directly by Hill-Rom to end-customers in Japan shall not exceed fi...



	2. Duties of Hill-Rom
	2.1. Supply and Delivery of Products
	2.2. Training of Tokyo Bed Staff
	2.3. Advertising and Promotional Material
	2.4. Assistance to Tokyo Bed
	2.5. Standard Terms of Sale
	2.6. Product Pricing
	2.6.1. Tokyo Bed Price
	2.6.2. Price Changes
	2.6.3. Special Pricing Situations

	2.7. Acceptance of Purchase Orders
	2.8. Invoicing
	2.9. Expediting and Other Charges
	2.10. Product Warranty
	Hill-Rom extends to Tokyo Bed a warranty in terms attached as Schedule C. The warranty extended by Hill-Rom to Tokyo Bed is on a parts only/no labor basis.    Hill-Rom may change such warranty in its sole discretion at the time or upon the effective d...
	Except as is expressly provided in the warranty applicable to each Product and except for the express warranty of merchantability extended above,  Hill-Rom expressly disclaims any representation or warranty of any kind, express or implied, including b...

	2.11. Damage, Shortage or Discrepancy in Shipments
	2.12. Supply of Spare Parts

	3. Duties of Tokyo Bed
	3.1. Promotion, Marketing and Sale of Products
	3.1.1. Tokyo Bed shall at its own expense advertise the Products in Japan in appropriate medical journals and regional publications and through direct mail, and shall also at its own expense exhibit the Products and distribute advertising and promotio...
	3.1.2. Prior to publishing, mailing or distributing any advertising or promotional materials relating to the Products other than those provided to Tokyo Bed by Hill-Rom pursuant to Section 2.3, Tokyo Bed shall submit such materials to Hill-Rom for Hil...
	3.1.3. Tokyo Bed shall not publish, mail or distribute any advertising or promotional materials relating to the Products outside Japan. Tokyo Bed shall promptly refer all requests for promotional materials received from outside Japan to Hill-Rom.
	3.1.4. Translations

	3.2. Staffing
	3.3. Training
	3.4. Use of Sub-distributors / External Sales Representatives
	3.5. Access to Market
	3.5.1. Import/Export Control
	3.5.2. Local Product Registration

	3.6. Exclusive Purchases
	3.7. Minimum Revenue Commitments and Incentive Bonus
	3.8. Conflicts of Interest
	3.9. Prohibition on Sales outside of Appointed Authority
	3.10. Sales Forecasts
	3.11. Annual Business Plan
	3.12. Form & Content of Purchase Orders
	3.13. Payment for Product
	3.14. Technical Support to Customer
	3.15. Inventory of Product and Spare Parts
	3.16. Product Warranty or Representations to Customer
	3.17. Record Keeping and Retention
	3.18. Maintenance of record and Inspections by Hill-Rom
	3.19. Servicing of Hill-Rom Warranty
	3.20. Compliance Duties of Tokyo Bed
	3.20.1. Compliance with laws of Japan.  In performing its obligations hereunder Tokyo Bed shall comply with any law or regulation applicable to it or to its activity of purchasing Products from Hill-Rom, importing Products into Japan, and marketing an...
	3.20.2.    Consistency with Hill-Rom’s Code of Ethics.  Tokyo Bed acknowledges that its organization and staff is familiar and will be kept up-to-date with relevant portions of Hill-Rom’s Code of Ethics, a copy (Current as of the Effective Date) of wh...
	3.20.3. Compliance with U.S. Foreign Corrupt Practices Act and other U.S. laws.  Tokyo Bed represents and warrants that it has not, and undertakes and agrees that it shall not, unlawfully or unethically, offer, pay, promise to pay or authorize the pay...
	3.20.4. Compliance with US laws on re-export.   Tokyo Bed acknowledges that Hill-Rom has informed Tokyo Bed that United States law and regulations may under certain circumstances forbid or limit the re-export of Products (or associated technical data)...

	3.21. Taxes
	3.22. Ownership Information Disclosure
	3.23. Indemnity
	3.24. Assistance in Regulatory Affairs
	3.24.1. Medical Devices / Vigilance Reports.  Tokyo Bed acknowledges its receipt of the Medical Device Report regulations (21 Code of Federal Regulations of the United States of America Part 803) and Guidelines on a Medical Device Vigilance System (ME...
	3.24.2. Field Actions.  In the event Hill-Rom deems it necessary to initiate a recall of any Product or to implement any other form of field corrective action concerning Products, or if any governmental authority, law or regulation requests or require...
	3.24.3. Indemnity for Product Liability Costs


	4. Representations and Warranties by Parties
	4.1. Corporate Governance
	4.2. Absence of Breach
	4.3. Absence of Interest of Government Officials

	5. Intellectual Property
	5.1. Confidential Information
	5.2. Use of Trademarks and other Intellectual Property Rights.
	5.2.1. The materials used for the promotion, marketing and sales of the Products by Tokyo Bed shall bear such Trademarks as Hill-Rom may from time to time specify.  Tokyo Bed shall not use the Trademarks in such manner as to damage Hill-Rom's reputati...
	5.2.2. Tokyo Bed shall cooperate with and assist Hill-Rom in obtaining, maintaining, protecting and enforcing the Trademarks in Japan.
	5.2.3. Tokyo Bed shall promptly notify Hill-Rom if Tokyo Bed becomes aware that any person, firm or corporation in Japan is infringing or using unlawfully any Trademarks or other Hill-Rom intellectual property right.  Tokyo Bed shall not threaten any ...
	5.2.4. Tokyo Bed acknowledges and agrees that all Trademarks are valid and are owned exclusively by Hill-Rom or its Affiliates and that all uses thereof by Tokyo Bed inure to the benefit of Hill-Rom.  Tokyo Bed further agrees that it shall not attempt...
	5.2.5. Tokyo Bed will execute any documents that Hill-Rom deems necessary in connection with the assignment of any such Tokyo Bed Trademark Applications and trademark registrations maturing therefrom.
	5.2.6. Upon expiration or termination of this Agreement, Tokyo Bed shall cease using the Trademarks and any names or marks similar thereto, and will surrender and assign and hereby surrenders and assigns to Hill-Rom any and all rights and goodwill whi...
	5.2.7. Tokyo Bed is expressly licensed to use the term “Authorized Hill-Rom Tokyo Bed” solely in Japan and only during the term of this Agreement subject to prior written approval by Hill-Rom of specific uses. Tokyo Bed is also licensed to use the Hil...
	 Tokyo Bed uses the colors, typeset, proportions and exact composition of the Hill-Rom logo, as per the guidelines provided on request by Hill-Rom; and
	 Tokyo Bed uses the Hill-Rom logo always in conjunction with its own corporate identity or logo on the same support, and ensures that the Hill-Rom logo always appear in less prominent fashion than the Tokyo Bed's own company name or logo. "Less promi...
	 The Hill-Rom logo is always displayed in conjunction with the phrase “Authorized Distributor” or “Authorized Distributor of”, either placed immediately to the left of, or above, the logo, or above the zone where several principals' logos are display...
	5.2.8. Tokyo Bed agrees that it shall neither release nor use Hill-Rom written materials or publications including blueprints, drawings, manuals, letters, notes, notebooks, reports, and all other written materials and publications (“Written Materials”...

	5.3. Copying
	5.4. Intellectual Property Indemnity
	5.4.1. Hill-Rom shall defend or have the sole control of the defense in any suit or proceeding brought against Tokyo Bed or its customer insofar as such suit or proceeding is based on a claim that Tokyo Bed or its customer does not have sufficient rig...
	5.4.2. Hill-Rom shall not be obligated to defend or be liable for costs and damages if the infringement arises from a modification of the Product after delivery by Hill-Rom, or from other fault or action of Tokyo Bed or its customer, of if the infring...
	5.4.3. The foregoing states the entire liability of Hill-Rom for patent, copyright, or other intellectual property infringement by Products.


	6. Term, Termination and Consequences
	6.1. Term of Agreement.
	6.2. Termination for Cause.
	This Agreement may be terminated immediately (except as otherwise specified) upon the happening of any one of the following events, any one of which shall constitute just cause for termination:
	6.3. Effects of Termination
	6.3.1. Except as otherwise provided in Section 6.3.7 of this Agreement, any termination of this Agreement shall operate as a cancellation of all orders from Tokyo Bed to Hill-Rom which Hill-Rom has not accepted prior to the date of such termination.  ...
	6.3.2. Neither party nor any of its affiliates shall be liable to the other party for any damages (including but not limited to consequential or incidental damages or lost profits) or other compensation as a consequence of any such termination or canc...
	6.3.3. Neither Hill-Rom nor Tokyo Bed shall have claim for compensation for development of goodwill or any other intangible property right arising from this Agreement or the other party’s performance under this Agreement regardless of whether such Agr...
	6.3.4. Upon any termination of this Agreement due to fault on the side of Tokyo Bed, any and all amounts owing by Tokyo Bed to Hill-Rom shall become immediately due and payable and Tokyo Bed shall promptly pay all such amounts to Hill-Rom, and Hill-Ro...
	6.3.5. Tokyo Bed shall co-operate with Hill-Rom to ensure an orderly transition and the continuity of sales of the Products.  More specifically, Tokyo Bed shall disclose to Hill-Rom all customer lists of the Products, subject to the Personal Data Prot...
	6.3.6. Assignment of Registrations & Trademarks. Tokyo Bed shall assign to Hill-Rom or any Hill-Rom designee, upon Hill-Rom’s request and unless prohibited by applicable law, all right, title and interest in any Authorizations, if any, issued to Tokyo...
	6.3.7. Surviving Obligations


	7. Limitation of Liability
	7.1. Limitation of Liability
	7.2. Force Majeure

	8. Assignment
	8.1. Governing Law and Dispute Resolution

	9. Notices
	10. Severability
	11. No Waiver
	12. Amendments
	13. Announcements
	Tokyo Bed acknowledges that Hill-Rom's parent corporation, Hillenbrand Industries, Inc., will determine, with the advice of outside legal counsel, whether it will file this Agreement with the U.S. Securities and Exchange Commission and what provisions...
	14. Entire Agreement
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	弁護士－依頼者間の特権に基づく証拠法上の秘密保護文書    (ATTORNEY-CLIENT PRIVILEGE)
	米国特許訴訟/出願手続を戦略的に理解するために

