
INTERNATIONAL NON.EXCLUSIVE DISTRIBUTION AGREEMENT

This International Non-Exclusive Distribution Agreement ("Agreement") is made and entered into as of

l;tl;:;U. , zozl ("r,ff"crive Date") bietween TIDI Products, LLC, a Delaware, United States

limited liability ro.fury fiitt itr principal place of business at 570 Enterprise Drive, Neenah, wI 54956

(*TIDI,,) and VfAfvmOitO, *ith a principal place of business at 15 Station Road, Cross Hills, Keighley

BOZO 7DT, United Kingdom ("Distributor")'

RBCITALS

WHEREAS, TIDI is engaged in the business of developing and selling innovative products in the

healthcare industry tiratprovide""rl"gire, support and safety, patient protection and improved outcomes;

and

WHEREAS, TIDI and Distributor desire that Distributor be authorized to act as an independent

distributor for the TIDI products in the Territory (as defined below), only under the terms and conditions

set forth herein;

NOW THEREFORE, in consideration of the mutual promises and covenants contained in this

Agreement, and other good and valuable consideration, the parties hereto have agreed and do hereby

agree as follows:

AGREEMENT

APPOINTMENT AS AUTIIORIZED DISTRIBUTOR

Non-Exclusive Appointment. Subject to the terms and conditions of this Agreement, TIDI

"pp-rtr 
Di. ffi, urd Dirtribulor accepts such appointT:{, ut an independent, exet*sive

airt iurrto. of the products set forth on the aitached Bxtriuit A ("TIDI Products"), in and limited to

the tenitory set forth on the affached Exhibit B incorporated herein by reference (the "Territory")'

The Distributor shall refrain from making sales ofihe TIDI Products to customers outside the

Territory without the prior knowledge *d *.itt", consent of TIDI except as expressly authorized

herein und u, may be'required by taiv. f tne territory includes the European markeplace then the

Distributor and/or Importe. musi comply with the regulations setforth by The European Medical

Device Regulation llriOn; in Exhibit bi"Importer and Distributor Requirements under MDR").

1.

1.1

1.2.

2. OBLIGATIONS OF DISTRIBUTOR

Reservation of Rights by TIDI. TIDI reserves the right from time to time, in its sole and absolute

discretion arrd *itfro,rftubility of any type, kind or nature to Distributor (any claim for which is

."p*rrf, disclaimed by Oistributorj to:- (i) change, add to, 
-or 

delete from the list of the TIDI

froOucts; (ii) change or'modiff the design or specifications of the TIDI Products; and (iii) change

or terminate the level or type of seiice, support, or warranties that TIDI generally makes

available with respect to the TIDI products byieasonable advance written notice to Distributor

prior to the effective date ofthe change'
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2.r promotion of TIDI Products. Distributor shall use commercially reasonable efforts to promote the

distribution of fiDI p[oucts in the Territo.y i, accordance with the terms and conditions hereof

*a in accordance with applicable laws and regulations'

Adaptation for Differing Market Tralslatign of Materials

2.2.1 UOt ,ttu all TIDI labeling which accompanies the

TIDI producir,- i".rroirg without limitation all manuals, packaging and labeling

materials used in connection with the TIDI Products (the ..TIDI P1o{rct Materials,,)

into the fJfo*ing language(s) of the Territory: English, French, Spanish' Dutch'

German, Italian, and Portuguese. Ary additional language translations are the

resPonsibilitY of Distributor' '

2.2.2 Distributor 
"rt utt u" responsible for understanding all country languagg requirements

and for translating, at its sole expense, a[ rtot materials related to the TIDI

products, includiig without limiiation all advertising materials, promotional

materials, "t.J 
i, Ionnection with the TIDI Products into the language(s) of the

Territory'into which it intends to or does distribute the TIDI Products (the "TIDI

Product Materials")'
2.2.3 Any translations requried by Distributor as required by applicable law or regulation

within the tenitory. Sucfr translations shall be a literal translation of the English

language without ctranging meaning, inclusive of all English text present' and no

additional text shall ue iaaeO. It is distributor's sole obligation to ensure compliance

with all applicable laws or regulations, and Distributor shall be solely responsible for

irnpt".#tirg su"h compliaice measures relative to the foregoing requirement'

Distributor stall consult with TIDI as to what changes may need to be made to TIDI

product Materials pursuant to this requirement. Distributor shall remain solely

responsible for all cbmpfiance *"u.u."ri.lated to translations of the TIDI Materials

regardless of any input or consultation provided by TIDI'

Distributor Personnel. Distributor shall train and maintain a sufficient number of capable

technical and sales personnel having the knowledge and training necessary to inform, service and

support customers p.opofy ron""riirg the key ieatures and capabilities of-the TIDI Products

and, if necessary, competitive products, and to otherwise carry out the obligations and

,"#on.iulities oi Distributor as set forth herein. Distributor shall be solely responsible for the.ffi"h 
of any provision of this Agreement by any Distributor personnel.

Service and Support. Distributor shall provide prompt and professional service and support for all

the TIDI products located in the Territory. Distribuior shail timely respond to customers' general

questions concerning use of the TIDI Products and assist customers in the diagnosis and

correction of problems encountered in using the TIDI Products. All wananty claims shall be

handled by TIDI.

TIDI Products Re gistration-

2.5.1 Except wtrere-Manufacturer is required to register TIDI medical devices by local

regulation, Distributor rfruii t" responsible ior, and shali accurately and promptly undertake all

necessary actions f"; ;; registration of the TIDI Products for compliance with all required

government registrations andLarketing authorizations necessary to sell the TIDI Products within

the Territory. TIDI stratt cooperate in-all material respects to promptly provide Distributor with

all requisite TIDI Product inflrmation necessary to obtain such product registrations' TIDI will

provide evidence/documentation that the subject device(s) complies with the locavregional

regulatory requirements in order to support suJh product registration efforts as well as evidence

2.2"

2.3.

2.4.

2.5

{oo28i276.Docx-4 } 2



that the manufacturer has applied appropriate conformity Assessment procedures (as defined by

the regional governmental authority), as applicable'

2.5.2 Distributor acknowledges the obligation to act on behalf of TIDI Products relative to

certain product ,"girt uti*-*? port .utt""t requirements, as defined by market regulation or

requirement. The iequirements include, but are not limited to:

2.5.1 Maintaining a quality management system suitable and applicable to requirements as

2.5.2

2.5.3

2.5.4
2.5.5

2.s.6

a distributor;

#;;;i;i 
.I.fOf in interactions with The Medicines and Healthcare products

Regulatory Agency o. * ug.""y within the The Medicines and Healthcare products

n"E f"t"w aE*"i (hereinafter "Competent Authority"); ,

collaborating with TIDI for the purposes of serving as the first point of contact for

handling customer 
"ornpfuintr 

and forwarding to TIDI, a1d ldvgrse 
event reporting to

tii" C"rip"t"nt Authority in a timely manner as set forth by the local requirements;

Coflaborating with TIDi for the purposes of facilitating field actions/recalls;

Notification of substantial changes to form, fit or function that may require

notification or other r"gi.,rurio, uiiriti"t to the local Competent Authority; and

Maintenance of dis#ibution, service and/or complaint records according to

established records retention procedures'

2.6

2.7.

@
Distributor Covenants. Distributor shall:

2.7.1 Conduct business in a manner that reflects favorably at all times on the

TIDI Products and the good name, good will and reputation of TIDI including only

utilizing trr" irbr brand nime and logoi in connection with legitimate sales activities;

2.7.2 Avoid deceptive, misleading or unethical practices that are or might

reasonably te expected to te detrimental io TIDI, the TIbI Products or the general

Public;

2.7.3

TIDI Products;
Make no false or misleading representations with regard to TIDI or the

2.7.4 Not publish or employ, or cooperate in the publication or employment of'

any misleading or 
^d;;6,i"" 

aavertising. material with regard to TIDI or the TIDI

products. Ensure tfrui uir".titing materials are consistent with the intended purpose of

the medical device and regulatory license/registration;

2.T.5Makenowarrantiesorguaranteestocustomersortothetradewith
respect io ,rr" specifications, features or capabilities of the TIDI Products that are

inctnsistent those provided by TIDI;

{oo28l276.Docx-4 } 3



2.7.6 Except for sales made in the manner forth in section 9'6 below, shall not

sell or divert any TIDI Products outside its Territory or in any market commonly referred

to as the "greY market."

2,7,7 Not disassemble, decompile, or reverse engineer any TIDI Products;

copy or otherwise r"proJu". any TIDI Products, in whole or in part, either by itself or by

another vendor; no. *oAiry any TIDI Products in any manner without the prior written

consent of TIDI.

2.7 "8 Comply with TIDI's ethical standards and complaint reporting policies

and procedures in e|ie"t ut all times. This includes reporting to TIDI. any prodlct

performance o,. qriiry 
- 

ittu.t, particularly those that iesult in potential or actual

injury/death to the putilnf o. caregiver within prescribed-timelines' Distributor is also

,.'rip,irriur" ror prrtl.ip"tirf i, p.Iau.t field actions/recalls per TIDI procedures and/or

local regulatory requirements"

2.7.g Distributor represents and warrants that: (i) it is not on an SDN List

(defined below), ,orir-iiair.itly o, indirectly owned or controlled by an SDN (defined

below); and (ii) the purchase and sale of flre not Products, and the consummation of any

other transaction contemplated by this Agreement, will not violate any country^t1"tl'9"

program administerJun'J "rro...d 
by the office of Foreign Assets Conffol (oFAC) of

the U.S. Deparhnent of the Treasury. For the purposes hereof,. an sDN List is defined as

one of the lists publish.a uy orectrirairiouats and companies owned or controlled by'

or acting for or on behalf oi OFAC targeted countries, as well as individuals, groups, and

entities, such as terrorists and narcotics traffickers, designated under OFAC programs

that are not country-rp."in", and an sDN is one of the individuals or companies listed on

an SDN List.

2.7.10 Neither the Distributor, any subsidiary of Distributor, nor any of their

respective directors, officers, agents, stockholders or imployees acting on behalf of the

Distributor, t a, tat en ury u.iioi thai will is or would be in breach of any applicable laws

for the prevention of fraud, bribery, comrption, racketeering, money laundering or

i..ro.ir-, including but noi limiteA to the U.S. Foreign Comrpt Prrylic1. Act, as

amended, the Cana&an Corruption of Foreign Officials A,"tf u: amended' The Distributor

has not, urrd 
"ou"nurrts 

that ii will not, in connection with the conduct of its business

activities, promise, u"itrorir", ratiff or offer to make, or take any act in furtherance of any

pry*""t, contribuiion, gift, ieimbursement or other transfer of anything of value, :l *y
^roii.itutior, directly oi i"ndi.e"tly: (i) to any individual including government officials; or

iiU t" * intermediary for payment to any individual including government officials; or

iifi t" any political party'for th9 lutn*e or effect of public or commercial bribery'

acceptance of or acquielcence in 
-extortion, 

kickbacks or other unlawful, illegal or

*rr:* means. The bistributor has not, nor to Distributor's knowledge, have any of the

Distributor's directors, offrcers, agents, stockholders or employees acting on behalf of the

Distributor established or maintained any unrecorded fund or asset for any purpose, or

has made any false or artificial entries on any of its books or records for any reason'

Reporting Obligations. Distributor will provide periodic repofts to TIDI, at times and in a format

and in detail as ."uronubly directed by TIDI (not less than annually), describing Distributor's2.8.
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marketingandsalesefforts,pricingphilosophies,prospects,andtheoutlookforthedistribution
of the TIDI Products into the marketplace'

Distributor will confer with TIDI from time to time at the request of TIDI on matters relating to market

conditions, salls forecasting and product planning relating to the TIDI Products'

2.g. costs and Expenses. Except as expressly provided herein or agreed to in writing by TIDI and

Distributor, Distributor shall pay ail losts and expenses incurred in the performance of

Distributor's obligations under this Agreement'

2.IO EuropeanDataProtectionlaws. Distributor agree to comply with- all.rules and technical

requirement, orufl gu-p*n puta Protection Laws, as defined and set forth in Exhibit E hereto'

3. ORDERPROCEDURE

3.1. TIDI Acceptance. All orders for the TIDI Products by Distributor shall be subject to acceptance

in writing by TIDI (..order e"r."JJgemenf') at its-principal place of business and shall not be

binding until the earlier of such o.a".r Acknowledge*"nt oi shipment and, in the case of

u"""pti*" by shipment, only as to the portion of the order actually shipped'

3.2. controlling Terms. The terms and conditions of this Agreement and-of TIDI's international

general terms and-conditions attached hereto as Exhibit C ("Terms and Conditions"), shall apply

to each o.a., *""pi*o o, shipped by TIDI hereunder.-The terms and provisions of Distributor's

form of purchase order or other business forms shall not apply to any order notwithstanding

TIDI,s acknowledgment or acceptance of such order. The terms and conditions of this Agreement

and the Terms and Conditions shall control under all circumstances. To the extent of any

inconsistency between this Agfeement and TIDI's Terms and Conditions' the terms and

provisions oithit Agreement shall control'

5.

4. PRICES

5.1

During the term of this Agreement, TIDI shall inform Distributor as to current prices with respect

to the TIDI Products to UJ .tr*g"d to Distributor. TIDI may change its prices to Distributor from

time to time by giving no less ti'an thirty (30) days prior *ritt", notice to Dishibutor' Distributor

acknowledges that the prices charged to oistriuutor may not reflect the lowest prices TIDI

charges for the TIDI Products.

SHIPMENT, RISK OF LOSS AND DELTVERY

Shipment. Shipping terms shall be as set forth in TIDI's Terms and Conditions'

Title and Risk of Loss. Title and risk of loss shall pass to Distributor in the marlner set forth in

TIDI's Terms and Conditions.

DISTRIBUTOR'S DETERMINATION OF PRICING

Disffibutor shall determine the actual resale prices at which the TIDI Products shall be sold to

Distributor,s customers within the Tenitory inDistributor's sole and absolute discretion'

TRADEMARKS, TRADE NAMES, LoGoS, DESIGNATIoNS, CoPYRIGHTS AND

DOMAIN NAMES

5.2.

6.

7
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-1t"t

7.2.

7.3

7.4

use During Agreement" During the contract Term of this Agreement and subject to the terms and

conditions set forth herein, each party grants to the other party a nonexclusive' nontransferable'

limited license to use, in the Territory, the other party's trademarks' trade names' logos'

designations, arrd 
"op]r-righ*. 

C"..pt for ihe limited purpose of Distributor selling the balance of

such inventory of rIIiI products not repurchased by-TIDI under section 9.4 herein, such limited

licenses granted herein shall immediately terminate upon termination or expiration of this

Agreement without further action of either party'

copyright and Trademark Notices. Distributor will include on each TIDI Product that it

distributes and on all containers and storage media therefore, all trademark, copyright and other

notices of proprietary ,igt tt included Uy ftOt on such TIDI Product' Distributor shall not alter'

erase, defac. o. or.rp.i;i ;ry such noiice on anything provided by TIDI. Distributor also shall

include the appropriate trademark notices when rlferring to any TIDI Product in advertising and

promotional materials.

Distributor Does Not Acquire proprieta{v Rights. Distributor has paid no material consideration

fortheuseoftnt',@enameS,logos,designations,copyrights,know-
how, and trade secrets t"futing to the design, manufacture, marketing, operation and service of the

TIDI products, and ;"thilg Jontained in-this Agreement will give Distributor any right, title or

interest in any of .o"h iteris lcottectively "Intellictual Property"). Distributor acknowledges that

TIDI owns and retains all Intellectual Properly and other proprietary rights in or associated with

TIDI Products, and agrees that it shall not at any time during or after this Agreement assert or

claim any interest inir ao anything that might reasonably_be.expected to adversely affectthe

,ufAity of uny Intellectual froperty Uelonging to TIDI.(including, without timi!{i-9n any act or

assistance to any act, which may infringe oi teaA to the infringement of any of TIDI's proprietary

rights). TIDI grants Distributoi no right to (and Distributor shall not) copy, duplicate, reverse

"n-gir.". 
or otherwise reproduce any of the TIDI Products'

No Continuing Rights. Except for purposes of selling the balance of such inventory of TIDI

products not repurch[ea ty imt undei section 9.4 herein, upon the expiration or termination of

ihi. Agr".rnent, oist.iUutoi shall immediately cease all display, advertising and use of all TIDI

Intellectual Property and will not thereafter use, advertise or display any trademark,.ttade name'

logo, designation, or copyright which is, or any part of which is, similar to or confusing with any

trademark, trade name,'togl, designation, 
"opyiigtt 

or do-main name associated with any TIDI

product, and fuither Distri-butor siall prompilv moairy (if applicable) the formal legal name of

the entity such that Distributor's name itratt not utilize the words "TIDI," *TIDI Products," or any

reasonable derivation thereof.

Assignment: Assignment terms shall be as set forth in TIDI's Terms and Conditions'

DI]RATION AND TERMINATION OF AGREEMENT

Term. This Agreement will begin on the Effective Date and will continue for a period of twelve

[-1 months ti"..uft.. unless ireviously terminated in accordance with the provisions hereof'

Unless or until earlier terminated as otherwise provided herein, this Agreement shall

automatically renew for six (6) month periods (ttre initial twelve (12) month period and each

subsequent six (6) month p.rioo being-a "contract Term") thereafter provided, however, that

n.itt.. party sendi to the oiher party written notice of its intent not to renew this Agreement not

less than thirty (30) auv. prio, to the expiration of the then applicable contract Term' The period

8.

9.

9.r
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9"2.

9.3

from the Effective Date to the date of expiration or termination of this Agreement shall be

referred to as the "Term""

Termination for Breach. Without affecting any other rights that ,j *uy be entitled to, either party

@agtotheotherimired-iatelyterminatingthisAgreementimmediatelyif:
g.2.I the other party fails to pay any amount due under this Agreement onthe due date

for payment and remainsln iefault rrot l"tt ihan (ten) 10 days after being notified in writing to

make such paYment; or
g.2.2 the other party commits a material breach of any term of this Agreement and fails

or is otherwise unable to'remedy that breach within a period of five (5) business days of being

notified in writing to do so, p.orid.d, however, that no right to cure shall exist for a breach of

Section 2.1 herein by Distributor; or

g.2.3 the other parly suspends, or threatens to suspend, payment of its debts or is

deemed to be insolvent, unable to pay its debts as they fall due for payment, or admits inability to

pay its debts; or

g.2.4 the other party commences negotiations with all or any class of its creditors with

a view to rescheduling any oi it. d"btr, o, 
"ni".s 

into any composition or arrangement with its

creditors generallY; or

g.2.5 an order is made, a resolution is passed, or a notice is issued convening a meeting

for the purpose of passing a resolution, or any analogous proceedings are taken, for the winding

up, administration or dissolution of that other parly; or

9.2.6 a liquidator, trustee in bankruptcy, receiver, administrative receiver,

adminishator or similar officer is appointed over, or in respect of, the other party or any of its

business or assets; or

g.2.7 a creditor or encumbrancer of the other party attaches or takes possession of, or a

distress, execution, sequestration or other such process is levied or enforced on or sued against,

the whole or any p# of its assets and such attachment or process is not discharged within

fourteen (14) days; or

g.Z.S any event occurs, or proceeding is taken, with respect to the other party in any

jurisdiction to which it is subject thit has an effect equivalent or similar to any of the events

mentioned in Section 9.2.3 to Section 9.2.7; ot

g.Z.g the other parly suspends or ceases, or threatens to suspend or cease, to carry on

all or a substantial part ofits business; or

g.Z.lO except for sales made in the manner set forth in Section 9.6 below, Distributor

sells or otherwise diverts any TIDI Products outside of its authorized Territory.

Termination At Will. Notwithstanding any other provisions contained in this Agreement, either

prrty 
"r"y 

t"""tr"t" this Agreement at will, at any time during the term of this Agreement

in.rlot, *itt o. without .urrl", by written notice given to the other parly not less than thiffy (30)

days prior to the effective date of termination'
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9.4.

9.5.

9.6"

Effect of Termination. TIDI may following termination or expiration repurchase from Distributor
any saleable, non-obsolete stocks of the TIDI Products at the same price the Distributor paid for
them, less a 25Yo restocking fee. Under all circumstances upon the termination or expiration of
this Agreement, Distributor shall cooperate with TIDI and provide TIDI with all requisite

assistance in the transfer of any product registrations and the transfer of any current customer

contracts and relationships. Unless such termination results from a breach of the Agreement as

contemplated in Section 9.2, TIDI shall reasonably compensate Dishibutor for its time and

resources in assisting with the transfer of such product registrations. The obligations of
Distributor contained in Sections 2.7.7 and 7.3 herein regarding reverse engineering of the TIDI
Products shall survive the termination or expiration of this Agreement.

Sale of TIDI Produsts Outside of Authorized Territory. Should TIDI determine in its reasonable

discretion that Distributor has sold or otherwise diverted any of the TIDI Products outside of its
authorized Territory as defined herein in violation of this Agreement, TIDI may immediately

terminate this Agreement upon written notice to Distributor with no right to cure. TIDI may also

audit all of Distributor's books and records relating to Distributor's sales or other activities

relating to the TIDI Products upon request, and if it is determined that Distributor has sold or

diverted any TIDI Products outside the Distributor's authorized Territory, Dishibutor shall

promptly reimburse TIDI for all costs and expenses incurred by TIDI related to such audit. This

iection shall not apply to sales made by Distributor in the manner set forth in Section 9.6 below.

Electronic Sales. Notwithstanding the provisions of Section 9.5 above, Dishibutor shall be

entitled to resell the TIDI Products via the internet, email, or any other electronic means,

provided that any website, email, or other electronic means used for this purpose is not

specifically targeted at customers outside of the Territory.

Indemnification: Indemnification terms shall be as set forth in TIDI's Terms and Conditions.

LIMITED WARRANTY

Each party represents, warrants and covenants that:

11.1.1 It is duly organized, validly existing, and in good standing under the laws of its
country of origin.

11.1.2 The execution and delivery of this Agreement by such party and the transactions

contemplated hereunder have been duly and validly authorized by such parly.

11.1.3 Such party has the power and authority to execute and deliver this Agreement

and to perform its obligations hereunder.

11.1.4 The execution, delivery and performance of this Agreement do not and will not

violate, result in a breach of, or constitute a default under, any agreement or business arrangement

to which such party is a party or by which such party is bound.

11.1.5 Such parly, nor any of its directors, offrcers or employees has had, or during the

Term of this Agreement shall have, a complaint filed against it, by any enforcement agency,

which complaint alleges either felony criminal acts of a violent nature or any crime relating to the

practice of medicine.

10

11

{oo28l276.Docx-4 } 8



ll.l.6EachpartyshallcauseallofitsPersonneltocomplywithallapplicablelawsand
regulations"

12. MISCELLANEOUS

12.1

the other Party):

If to Distributor:

If to TIDI:

t2.2

on the Effective Date hereof'

12.3

available at law.

12.4

VIAMED LTD
15 Station Road, Cross Hills
Keighley BD20 7DT, United Kingdom

Attn:

TIDI Products, LLC
570 EnterPrise Drive
Neenah, WI 54956

Attn: Chief Commercial Officer

ll,l.TDuringtheTerm,suchpartyshallnot,and.shallcausenoneofitsofficers,
directors or employees, to knowingly "1#c di."ly oI indirectly, in any activity which

materially conflicts *itf,-it. faittti p"rfo"#un"e of its duties, covlnants, commitments and

;li*,ilt undertaken and to be performed pursuant to this Agreement'

11.1.g ru"n'pity ,truu'notiry tn. itrr"r party immeJirt"ty of any action, proceeding or

investigation relating i;d" TIDI produ"tr ;;f ;y ortn" foregoing representations, warranties

or covenants shall no longer be true, "o*t"t 
and complettl r" addition' each party shall

immediately noti$z a; ;h; party, and shatt "u,,'" 
its directors, officers and employees to

immediately notiff th;",h". purry-or any violations or suspected violations of law' regulation'

code, or company poii"i". o, pio".dures ielating to legal or regulatory compliance matters'

Notices. A1l notices and demands hereunder will be in writing and will be served by personal

service, mail, internationally recognized."o1n*on courier delivery methods' or by confirmed

facsimile or email *rr-ir".i", at-the uaO'"tt of the receiving parfry set forth in this Section

Below (or at such other different address ;;;y be designated byiuch party by written notice to

Execution of Agreement. This Agreement will become effective only after it has been signed by

Distributor and has been accepted by TIDI aiits principal place of business, and shall be effective

Equitable Relief. Distributor acknowledges that any brelcf of its obligations under this

Agreement *ith ,esp"ct;; flr. proprietaryiigf'tt ot to"f'dtntiul information of TIDI will cause

TIDI ineparable injury for which tfr9.r9 are^i-naaequate remedies at law' and therefore TIDI will

be entitled to equitabll ..ti"r in addition to all other remedies provided by this Agreement or

Counterparts. This Agreement may be executed in counterparts' each of which shall be deemed

,*-rg--f b"t ufl orirri.r, tog"th", sha[ constitute one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective on the date
specified below.

TIDI Products, LLC Company: LTD

Name:
Name Title: Strt-€-__1(.}r<

Date: 10
Date:

By:
By:

Title: \
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Bob Ozelie
Vice President of Finance
October 19th, 2021



EXHIBIT A

TIDI PRODUCTS

SKU# Part Name
#,1 t;?,1) ti $:'dt',[,'i 14 tr;'l'21,,,'l;;:l:; :-V 1i;:" l'1 1;;,{+1 /r, + t}, L{;
4648 POSEY REMOVABLE ''ID"
4649 REMOVABLE PREMIE ID BAND
,\]l4:t &].{,,}\!i:.]:r; 1 U lr&.Xl s;i,t,,1, }
8167 ARMBOARD
6s54 POSEY OXIMETER PROBE WRAP
8197S POSEY FOAM TRACH

{oo28l276.Docx-4 } 1 I



EXHIBIT B

TERRITORY

UK
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TIDI Products, LLC

International D istr ibut ion
General Terms & Conditions of Sale
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TIDI Products, LLC
International

General Terms & Conditions of Sale

1. Scone and Acknowledgment. These terms and conditions ofsale
(the "Terms") shall apply to all sales ofgoods and services ("Goods") by
TIDI Products, LLC and its Affiliates ("Seller") to Buyer, and its
Affiliates ('Buyer"). For purposes of these Terms, "Affiliates" shall
include any entity controlled by or that control Seller or Buyer
respecfively, or are under common ownership of Seller or Buyer
respectively.

2. Assent to Terms. The sale of Goods by Seller is expressly
eonditioned upon the assent by Buyer to these Terms and the rights of
the parties shall be govemed exclusively by these Terms and any
conesponding pricing, manufacturing, supply, or distribution agreement
between the parties (each an "Agreement")- Any attempt by Buyer to
vary these Terms or any term, condition, or provision in any related
Agreement in any acoeptance, acknowledgment, confirmation, purchase

order, or otherwise containing additional, different, or inconsistent terms
and conditions (collectively "Different Terms") is hereby expressly
objected to and rejected by Seller. Seller's dealings with Buyer or
silence in response to Different Terms proposed by Buyer shall not be

deemed acceptance of the Different Terms. No person may modiry
these Terms without written consent of Seller. No course of dealing or
trade usage modifies these Terms. Seller reserves the right to refuse - in
writing - any order from Buyer at its sole discretion. To the extent of any
inconsistency between these Terms and any term, condition, or provision
of any applicable Agreement between the parties, the terms, conditions,
or provisions ofthe Agreement shall control.

3. Shinment and Acceptance. Shipment of an order on any
specified date is subject to the availability of the Goods, and it is
understood that any date specified by Seller or Buyer is an estimated and
projected shipment date. SELLER SHAIL NOT BE LIABLE FOR
ANY LOSS, DAMAGE, OR PENALTY FOR DELAY IN SHIPMENT
OR FOR FAILURE TO GM NOTICE OF ANY DELAY. Failure by
Seller to deliver Goods by any specified shiprnent date shall not provide
a basis for cancellation of any order. Seller may deliver Goods in
advance of any shipment schedule. Upon receipt of shipment, it is
Buyer's or Buyer's agent's responsibility to fully inspect the Goods for
damage or other problems. Buyer shall, within forty-eight (48) hours
after delivery of Goods, inspect the Goods and immediately report in
writing to Seller any shortages, damages, or defects reasonably
observable by proper inspection. Notwithstanding the foregoing, Buyer
must (i) report any visible damage to the Goods to the canier at time of
delivery, and (ii) note the damage when signing for the Goods. If Buyer
fails to inspect or report any shortages, damages, or defects as required
under this section, Buyer shall be deemed to have unqualifiedly accepted
the Goods. If Buyer rightfully rejects any Goods under this section,
Buyer's sole remedy shall be to retum the Goods pursuant to these
Terms and Seller shall replace the Goods with conforming Goods, or
reimburse Buyer for the net invoice price ofthe Goods, in Seller's sole
discretion.

4. Delivery Cost and Risk of Loss. Except as otherwise set forth in
any conesponding Agreement or accepted purchase order, delivery of
Goods shall be Ex-Works Seller's applicable manufacturing facility
(Incoterms, 2010). Seller is not responsible for loading, sorting, or
segregating at or beyond Seller's delivery point. Seller reserves the right
to make delivery in installments; all such installments are to be

separately invoiced and paid for when due per invoice, without regard to
subsequent deliveries. Delay in delivery of any installment shall not
relieve Buyer of its obligations to accept remaining deliveries. Risk of
loss and damage to Goods shall pass to Buyer upon delivery of the
Goods to Seller's delivery point. It is Buyer's responsibility to be
available at the time of delivery, and the shipping carrier shall
determine, in its discretion, whether it will leave the Goods at Buyer's
address without a signature. Goods shall be packaged and labeled in
accordance with the standard labeling practices of Seller as required by
applicable law. Identification of Goods shall be with Seller's part
number. Except as set forth in a related Agreement, special packaging
or labeling shall be an additional charge to Buyer.
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5. Pricins and Payment. All prices shall be specified by Seller and
are subject to change as set forth in Section 7 herein. Seller reserves the
right to invoice at prices in effect at time of shipment ifBuyer requests a
shipment date more thirty (30) days after an order is made by Buyer.
Payment terms for orders are cash in advance. All past due accounts are
subject to a l.5Yo per month late fee. All payments must be made by
check, money order, ACH or other approved electronic funds transfer
(immediately available funds). Payment shall not be subject to any right
of set-off. The minimum order is $2,000.00. Except as provided
otherwise by Seller, all payments must be made in U.S. currency
@ollars).

6. Taxes and Other Charses. Buyer shatl pay all taxes, fees and
duties (including without limitation, sales tax, manufacturer's tax,
occupation tax, use ta,r, excise tax, tumover or value-added taxes,
medical device tax, duty, custom, inspection or testing fee, or any other
ta,r, fee, interest, or charge of any nature whatsoever imposed by any
governmental authority, on or measured by the transaction between
Seller and Buyer) or similar charges associated with the purchase ofthe
Goods. In the event Seller is charged for such taxes or other charges,
Buyer shall promptly reimburse Seller therefore.

7. Price Adjustments. Seller may change its prices to Buyer anytime
upon not less than sixty (60) days' advance written notice.

8. Chanse or Cancellation. Signed and accepted orders are not
subject to change or cancellation, except with Seller's written consent,
which shall not be unreasonably withheld. Buyer shall be responsible
for any costs, charges, or fees associated with an order at the time of
Seller's receipt of any purported notice of change or cancellation, up to
the full amount of the order. Seller reserves the right to modifr, change,
or replace Goods from time to time, for any reason, with reasonable
notice. Seller may fumish suitable substitutes for materials unobtainable
because of priorities or regulations established by govemmental
authority or non-availabilify ofmaterials from suppliers upon reasonable
notice to Buyer.

9. Warrant_v/Disclaimers. Seller warrants to Buyer that: (i) non-
disposable/non-expendable/non-consumable Goods manufactured by it
and sold to Buyer witl be free from defects in materials and
workmanship for a period of one (1) year after shipment to Buyer; (ii)
disposable/expendable/consumable Goods will be free from defects in
materials and workrnanship for a period that terminates upon the earlier
of (x) sixfi (60) days after shipment to Buyer or (y) upon initial use. If,
within such applicable period, any such Good shall be proved to Seller's
satisfaction to be defective, such Good shall be (i) replaced at Seller's
expense or (ii) the amount paid for such defective Good(s) shall be
refunded, in Seller's sole and absolute discretion. Such replacement or
refund shall be Seller's sole obligation and Buyer's exclusive remedy
hereunder and shall be conditioned upon Seller's receiving written
notice ofany alleged defect within ten (10) days after its discovery and,
at Seller's option, return of such Goods to Seller's facility from which
the Goods originally came. THIS WARRANTY IS EXCLUSM
AND IN LIEU OF ALL OTHER REPRESENTATIONS ANI)
WARRANTIES, IXPRESS OR IMPLIED, AND SELLER
EXPRESSLY DISCLAIMS AND EXCLUDES ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, OR ANY INFRINGEMENT OF
THIRD PARTY RIGHTS, OR ANY OTHER WARRANTY
ARISING FROM A COURSE OF DEALING, USAGE, OR TRADE
PRACTICE. Buyer is solely responsible for determining the
appropriate use of the Goods. Seller makes no warranties or
representations related to any third party goods or services. Any
modification of the Goods or use inconsistent with any instructions
related to the Goods by any person or entity other than Seller shall void
all Seller's obligations with respect to the limited warranties and
remedies provided herein. The limited warranties provided herein are

conditioned upon the proper storage and use ofthe Goods.



i0. Limitation of Liatrilitv - Goods. Buyer acknowledges that the
price of the Goods is predicated on the enforceability of the following
limitation of liability, that the price would be substantially higher if
Seller could not limit its liability as herein provided, and that Buyer
aecepts this limitation of liability in exchange for the lower price.
ACCORDINGLY, SELLER SHALL NOT BE LIABLE,
WHETIIER BASED IN CONTRACT, WARRANTY,
trNDEMNITY, TORT (INCLUDING NEGLIGENCE), STRICT
LIABILITY OR ALTERNATTVE TORT REMEDIES, OR ANY
OTHER THEORY OF LAW OR EQUITY, FOR ANY INDIRECT,
SPECIAL, INCIDENTAL, PLINITIVE, EXEMPLARY OR
CONSEQUENTIAL DA]IIAGES WIL{TSOEVER, INCLUDING
BUT NOT LIMITED TO DATtr{GE TO EQUIPMENT, LOSS OF
PROFITS OR REVENUE, LOSS OF USE OF PROPERTY,
PLANT, EQUIPMENT, SYSTEM, OR DOWNTIME COSTS.
SELLER'S TOTAL AGGREGATE LIABILITY HERBUNDER
SIIALL NOT EXCEED THE PURCHASE PRICE PAID BY
BUYER FOR TIIE SPECIFIC GOODS FRONI WHICH ANY
CLAIIT{ OR DAMAGES MAY ARISE. Buyer acknowledges and

agrees that any claini or cause ofaction that Buyer may have arising out
ofor relating to the Goods must be fiied on or before one (l) year after
such claim or cause of action arises, or forever be barred. Buyer
aeknowledges that Buyer"s sole and exclusive remedy arising out of or
in eonnection with these Terms or any purchase order or related

Agreement between the parties shall be limited solely to the replacement
of any defective or non-conforming Good(s), or a refund of the amount
ofthe purchase price, at Seller's option.

11. Limitation of Damages - Termination of Actual or Perceived
Distribution Relationship. IF BUYER IS A DISTRIBUTOR OR
AGENT OF SELLER, SELLER SHALL NOT BE LIABLE FOR
DAMAGES OF ANY KIND, INCLUDING WITHOT]T
LIMITATION INCIDENTAL OR CONSEQUENTIAL
DAMAGES, ON ACCOUNT OF THE TERMINATION OR
EXPIRATTON OF ANY ACTUAL OR PERCETVED
DISTRIBUTION AGREENIENT OR ARRANGEMENT
BETWEEN THE PARTIES HERETO. BUYER WAIVES ANY
RIGHT IT NIAY HAVE TO RECEIVE ANY COMPENSATION
OR REPARATIONS ON TERMINATION OR EXPIRATION OF
THESE TERMS UNDER THE LAW OF THE APPLICABLE
TERRITORY OR OTHERWISE, OTHER TI{AN AS EXPRESSLY
PROVIDED IN THESE TERMS. Except as set forth in any

Agreement betlveen the parties, this is not an exclusive distribution
agreement or arrangement. Buyer may only sell the Goods into
tenitories preapproved by Seller in writing. Upon request, Buyer shall
provide documentation establishing the location and name of the

customers purchasing Goods from Buyer. Seller shall be not liable to
Buyer on account of termination or expiration of these Terms for
reimbursement or damages for the loss of goodwill, prospective profits
or anticipated income, or on account of any expenditutes, investments,
leases or commitments made by either Seller or Buyer or for any other
reason whatsoever based upon or growing out of any termination or
expiration hereof. Buyer acknowiedges that (i) Buyer has no expectation
and has received no assurancos that any investment by Buyer in the
promotion ofthe Goods will be recovered or recouped or that Buyer will
obtain any anticipated amount of profits by virtue of these Terms, and
(ii) Buyer will not have or acquire by viftue ofthese Terms or otherwise
any vested, proprietary or other right in the promotion ofthe Goods or in

"goodwill" created by its efforts hereunder. THE PARTIES
ACKNOWLEDGE THAT THIS SECTION HAS BEEN INCLUDED
AS A MATERIAL INDUCEMENT FOR SELLER TO ENTER INTO
THESE TERMS AND THAT SELLER WOULD NOT I]AVE
ENTERED INTO THESE TERMS BUT FOR THE LIMITATIONS AS
SET FORTHHEREIN.

12. Comnliance with Laws. Buyer shall obtain all licenses, permits,

and approvals required by any government or applicable authority, and

shall comply with all applicable laws, rules, regulations, policies, and
procedures, and any requirements applicable to the inlportation,
exportation, use, sale, loan, purchase, destruction, and distribution ofthe
Goods. Buyer agrees to comply with all applicable export laws and

restrictions and regulations of the United States Department of
Commerce or other United States agency or authority and with Seller's

U.S. Export Controls Compliance Policy incorporated herein by
reference.

13. Indemnification. BUYER SHALL DEFEND, INDEMMFY,
AND HOLD HARMLESS SELLE& ITS OFFICERS, EMPLOYEES,
AGENTS, SUCCESSORS AND ASSIGNS FROM AND AGAINST
ANY AND AIL LIABILITIES, LOSSES, DAMAGES, COSTS,
FINES, AND EXPENSES (INCLUDING ATTORNEYS' FEES AND
DTSBURSEMENTS) etU51*O FROM, BASED UPON, RELATED
TO, OR IN ANY WAY CONNECTED WITH (D BUYER'S MSUSE
OF SELLER'S CONFIDENTIAL INFORMATION AND
INTELLECTUAL PROPERTY, OR (iD BUYER'S FAILURE TO
COMPLY WITH ITS OBLIGATIONS SET FORTH IN THESE
TERMS AND ANY CORRESPONDING AGREEMENT, AND WITH
ANY APPLICABLE LAW, REGULATION, TREATY OR ORDER.

14. Returns. Approval for the retum of any Goods must be obtained
from Seller prior to such retum and any returned Goods must be
identified by a "Return Authorization Number" provided by the Seller.
Buyer should contact a Customer Relations Representative to obtain a
Retum Authorization Number. If the retum of Goods is approved, at
Seller's sole discretion, returned Goods must be securely packaged to
reach Seller without damage- Goods may only be returned within sixty
(60) days of delivery of the Goods and must have a shelf life of not less

than six (6) months upon receipt by TIDI. All sterile Goods must be
retumed in original, unopened, and undamaged packages. Returned
Goods will be credited at the net invoice price at the time ofpurchase.
Goods authorized for return other than delivery or shipping error on the
part of Seller or defectiveness in materials or workmanship must be
retumed freight pre-paid, and are subject to a 25% restocking charge.
Retum of Goods having a remaining shelf life of less than six (6)
months is prohibited.

15. Liens and Claims. To the fullest extent allowable by law, Seller
retains all lien rights and claims against property for supplying Goods to
Buyer. Buyer shall be fully responsible for all payments and claims if
lien rights are found unenforceable for any reason. Upon full payment,
Seller will release all lien claims against Buyer. Buyer hereby grants to
Seller a security interest in all Goods delivered to Buyer until such time
as Seller is paid in fulI for such Goods.

16. Force Majeure. Seller shall not be liable for any claim, expense,
loss, or damage arising from Seller's delay in performing, or failure to
perform, as a result of equipment failures, power failures, strikes, labor
disputes, riots, insurrections, civil disturbances, shortages of materials,
fires, floods, storms, explosions, acts ofgod, war, govemmental actions,
orders of domestic or foreign courts or tribunals, non-performance by
third parties, or any other occurrence or loss beyond the reasonable
control ofSeller.

17. Disnute Resolution. These Terms shall be governed by and
construed in accordance with the intemal laws of the State of Wisconsin,
U.S.A., without application of choice of laws principles. In the event of
a controversy arising under these Terms, the parties shall first consult
and negotiate with each other in an attempt to reach a solution
acceptable by both parties. If such a solution is not achieved within
sixty (60) days from the first day either party delivers notice in writing
that such consultations or negotiations must occur, then any dispute,
controversy, or claim arising out of these Tenns, including its
interpretation, perfonnance, or termination shall be finally resolved by
binding arbitration. The arbitration, including the rendering of the
award shall be by a single arbitrator. The decision ofthe arbitrator shall
be binding upon the parties, and each party shall bear its own costs
(including without limitation, attomeys' fees). The decision of the
arbitrator shall be executory, and judgment thereon may be entered by
any court ofcompetentjurisdiction. Ifthe arnount in dispute is less than
the equivalent of U.S. $500,000.00, then the arbitration shall be

govemed by the Commercial Arbitration Rules then in effect of the
American Arbitration Association and the place of arbitration shall be

Chicago, IL, U.S.A. If the amount in dispute is greater than the

equivalent ofU.S. $500,000.00, then the arbitration shall be govemed by
arbitration under the Rules of Arbitration of the Intemational Charnber

of Commerce ("ICC") then in effect and the place of arbitration shall be
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Chicago, IL, U.S.A. The Arbitrator shall have no authority or
jurisdiction or power to alter, amend, change, modiS, add to or subtract
from any provisions of these Terms or to decide any issues or
controversies other than those set forth in the Notice of Arbitration.
Notwithstanding the foregoing, the obligation herein to arbitrate shall
not be binding upon any parff with respect to requests for preliminary
injunctions, temporary restraining orders, specific performance, or
similar procedures in a court ofcompetentjurisdiction to obtain interim
reliefwhen deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration ofthe actual

dispute. All proceedings shall be conducted in English. Buyer waives
any objection that it may have based on improper venue or forum non

conveniens to conducting the arbitration in Chicago, lL, U.S.A. The
llnited Nations Convention on Contracts for the International Sale of
Goods shall not apply to these Terms or any sale of Goods between

Buyer and Seller.

18. Waiver. Failure by Seller to insist upon strict performance of any

Terms shall not be considered a continuing waiver of such Terms or any

of Seller"s rights hereunder"

19. SuccessorsJssigls alul l\llfiliALcs. These Terms are binding
upon and shall inure to the benefrt of the parties, their Affiliates, and

their respeetive heirs, executors, legal representatives, successors, and

permitted assigns. Buyer may not, directly or indirectly, assign,

delegate, transfer, convey, or subcontract all or any portion ofits rights,
duties, and obligations under these Terms without the prior written
consent of Seller, which may be withheld at Seller's sole discretion,
except in the case of an assignment to a subsidiary of Buyer where
Buyer remains liable for such subsidiary's payment and performance.

20. Independent Contractors. Each ofthe parties to this order is an

independent contractor. Neither party has or will have any power to
bind the other party or to assume or create any obligation or
responsibility, express or implied, on behalf of the other party. The

parties do not intend to create any agency, partnership, joint venture, or
like relationship through these Terms. Buyer is not eaming commissions
for the sale ofGoods and Buyer expressly acknowledges and agrees that
it is not an agent of the Seller, and it is not subject to mandatory
indemnity or compensation upon provisions contained in EU Directive
86i653, the European Self-Employed Agents Directive Act.

21. No Third Par(v Beqeficiar.v. Neither these Terms or any order of
Goods is intended to create any right, claim, or remedy in favor of, or
impose any obligation upon, any person or entity other than the parties
hereto.

22. Severabilitv. If any section of these Terms is held by a court of
competent jurisdiction to be illegal, or unenforceable for any reason,

such determination shall not affect the remainder ofthis order.

23. Electronic Transactions. The parties intend that these Terms can

be electronically submitted and accepted, that the email addresses
provided on any attached order or sales documents can be used to
provide any required notice or communications, and that the electronic
transactions provisions in 15 U.S.C. 96 (Electronic Signatures in Global
and National Commerce) apply to these Terms and/or any related

Agreement.

24. Food and Drug Administration. Claims and statements made by
Seller about specific Goods may not have been evaluated by the United
States FDA (Food and Drug Administration). Buyer should consult with
a qualified healthcare professional or physician before use of any Goods.

25. Emergency Product Allocation. In the event of a shortage of any

Goods, as determined solely by Seller, Seller shall allocate sales of
Goods among purchasers in its sole discretion.

26. Confidentialitv. Buyer acknowledges that, unless and only to the
extent Seller specifically agrees to the contrary in advance in writing,
these Terms, and all other information as to quantity, cost, and prices

charged to Buyer by Seller for Goods, all information relating to

marketing, Goods, designs, ideas, sales volume, and data regarding
Seller, sketches, specifications, prototypes, models, and samples, or any
design or production techniques, and other information identified or
reasonably identifiable as confidential or proprietary, shall be

maintained in confidence by Buyer (hereinafter the "Confidential
Information"). The confidentialiff obligations of this section shall not
apply to information which (i) Buyer is compelled to disclose by judicial
or administrative process; provided that Buyer shall promptly give Seller
advance notice of its intention to make such disclosure so that Seller
may have the opportunity to prevent or restrict such disclosure if it
deems such prevention or restriction in its best interest; (ii) Buyer can
show to have been generally available to the public other than as a result
of a breach of this section; (iii) Buyer can show was within its legitimate
possession prior to the time of disclosure by Seller; or (iv) is disclosed to
Buyer by a third party having legitimate possession thereof and the
unrestricted right to make such disclosure. Buyer's burden ofproofis by
clear and convincing evidence with respect to exceptions (i) to (iv)
above. This obligation of confidentiality is for five (5) years from the
date of the last purchase of the Goods, except for Confidential
Information that is defined under the laws of the State of Wisconsin,
U.S.A. as a trade secret, which shall be remain confidential for the
ma,rimum period of time allowed under the laws of the State of
Wisconsin, U.S.A. Buyer acknowledges that the Confidential
Information of Seller is valuable to Seller, and there is no adequate
remedy at law for a breach of these Terms, and Seller will be entitled to
an injunction to prevent and restrain the use ofConfidential Information
other than as authorized herein in addition to any other remedies
available at law or equity.

27. No Gratuities or Hidden Payments. Seller has not paid any
gratuities, fees, or payments of any kind to any officer, employee,
director, agent, or representative ofBuyer to induce an order; and Seller
has not made, directly or indirectly, any gift to or bestowed any benefit
on any officer, employee, director, agent, or representative ofBuyer, or
directly or indirectly entered into any business or financial anangement
with any of them to induce an order. Buyer represents, warrants and
covenants that it shall not make any payments, in money or other items
or services of value to (i) any govemment official, (b) any foreign
political party, (c) any candidate for foreign political office or (d) any
other person or entity, with the knowledge that such payment, offer or
compromise to pay or provide items or services of value are being made

to any such person for the purpose of influencing such person to make
one or more business decisions favorable to Buyer. Buyer further
represents warrants and covenants that no govemment official is a
principal, owner, officer, employee or agent of any entity that Buyer has

an interest in, and not government official has any material financial
interest in the business of Buyer. Buyer shall review Seller's Foreign
Corrupt Practices Act Policy, to comply with such policy, and to
annually certi$ such compliance by executing a certification presented

by Seller from time to time.

28. Indemnification for Intellectual Pronertv Infringement. As to
any Goods Seller fumishes to Buyer manufactured in accordance with
drawings, designs, or specifications proposed or furnished by Buyer, or
any claim of contributory infringement resulting from the use or resale
by Buyer of Goods sold hereunder, Seller shall not be liable. Buyer
shall indemnifr Seller and hold Seller harmless from and against any
and all loss, liability, damage, claim, and expense (including but not
limited to Seller's reasonable attomeys' fees and other costs ofdefense)
incurred by Seller as a result of any claim of patent, trademark,
copyright, trade secret, or other intellectual property theft or
infringement, or infringement of any other proprietary rights of third
parties based on Goods being manufactured and sold by Seller in
accordance with drawings, designs, and specifications furnished by
Buyer.

29. Intellectual Proner8. Seller retains all right, title and interest in
and to all design concepts, designs, drawings, specifications, samples,
ideas, and materials, including any derivative works and works based on
such items, and including all trade secret, trademark, copyright, patent,

and all other intellectual property and proprietary rights therein, for
anything it creates, develops, prepares, or sells, either alone or jointly
with any employees, agents, or subcontractors ofBuyer, in the course of
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performing under these Terms (hereinafter the "Work Product"). Buyer
agrees that it shall execute and cause its employees, agents. and

subcontractors to execute all documents necessary or convenient to
allow Seller to perfect Seller's interest in the Work Product. Buyer
agrees not to reverse engineer any Work Product.

30. License. Each party grants to the other party with immediate
effect a personal, non-exclusive, limited, and non-sublicensable license
to perform the obligations under these Terms or any Agreement. Such

limited license shall immediately terminate upon termination or
expiration ofthese Terms or any related Agreement between the parties
without further action of either party.

31. Recall Policy Statement. Seller maintains a recall policy per its
quality system procedure. This procedure addresses the requirements of
Clause 8.5 in EN/ISO 13485 and Section 8.5 in Seller's QMS Manual,
and Part 806 of the FDA 21 CFR regulations. Within this procedure, the

Director of Regulatory Affairs is responsible for coordination of all
information in a potential recall situation as well as defining and

monitoring the activities during an actual recall event.

32. Entire Agreement. These Terms, when accompanied by a related
Agreement between the parties and/or a written quotation from tlte
Seller, shall constitute the final expression of the agreement of the
parties and is the complete and exclusive statement of its terms.

Catalogues, photographs, drawings, and other illushations shall not form
a part ofthese Terms or any related Agreement unless expressly agreed

to by Seller, in writing.

33. Cumulative Remedies. No remedy eonferred upon Seller is

intended to be exclusive of any other remedy, and each and every such

remedy shall be in addition to, and not in limitation of or substitution
for, every other remedy available at law or in equity or by statute or
otherwise.

34. I{eadings. The headings contained in these Terms are for
convenience of reference only and shall not atl'ect the nteaning or
construction olany of its provisions.

35. Incornoration by Reference. These Terms shall be incorporated
by reference into any agreement between Buyer and any of Buyer's
distributors or resellers. Ifthere is a conflict between the provisions of
any such agreement and these Terms, these Terms shall control. Buyer
acknorvledges that Seller shall not be bound by any terms of any

agreement between Seller and Se[[er's distributors or resellers.

36. Ordering. To place an order by telephone, Buyer should call
Seller's Customer Relations Department at 800/521-1314, fax to
8001837-7770, or email to excellence@TlDlProducts.com. To contact
Seller by mail, Buyer should write to: TIDI Products, LLC, P.O. Box
806, Neenah, WI 54957-0806. All orders for Goods by Buyer shall be

subject to acceptance in writing by Seller ("Order Acknowledgement")
at its principal place ofbusiness and shall not be binding until the earlier
of such Order Acknowledgement or shipment and, in the case of
acceptance by shipment, only as to the portion of the order actually
shipped.

37. Related Documentation. Buyer acknowledges receipt of and

shall comply with Seller's notice regarding Shipper's Export Declaration
and Seller's U.S. Export Controls Compliance Policy.
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EXHIBIT D

IMPORTER AND DISTRIBUTOR REQUIRMENTS UNDER MDR

1. General Obligaitons of Importers

a. Importers shall place on the Union market only devices that are in conformity with this Regulation.

b. In order to place a device on the market, importers shall veri! that:

i. the device has been CE marked and that the EU declaration ofconformity ofthe device has been drawn up;

ii. a manufacturer is identified and that an authorised representative in accordance with Article I t has been designated by the

manufacturer;

iii. the device is labetled in accordance with this Regulation and accompanied by the required instructions for use;

iv. where applicable, a UDI has been assigned by the manufacturer in accordance with Article 27

Where an importer considers or has reason to believe that a device is not in conformity with the requirements of this
Regulation, it shall not place the device on the market until it has been brought into conformity and shall inform the
manufacfurer and the manufacturer's authorised representative. Where the importer considers or has reason to believe that

the device presents a serious risk or is a falsified device, it shall also inform the competent authority ofthe Memb€r State in
which the importer is established.

a. trmporters shall indicate on the device or on its packaging or in a document accompanying the device their name, registered trade name

or registered trade mark, their registered place ofbusiness and the address at which they can be contacted, so that their location can be

established. They shall ensure that any additional label does not obscure any information on the label provided by the manufacturer.

d. Importers shall verify that the device is registered in the electronic system in accordance with Article 29. Importers shall add their
details to the registration in accordance with Article 3 1.

Importers shall ensure that, while a device is under their responsibility. storage or transport conditions do notjeopardise its

compliance lvith the general safety and performance requirements set out in Annex I and shall comply with the conditions set by the

manufacturer. where available.

f. Importers shall keep a register ofcomplaints, ofnon-confbmring devices and ofrecalls and withdrawals, and provide themanufacturer,
authorised representative and distributors rvith any information requested by them, in orderto allow them to investigate complaints.

g. Importers who consider or have reason to believe that a device which they have placed on the market is not in conformity with this
Regulation shall immediately inform the manufacturer and its authorised representative. Importers shall co-operate with the

manufacturer, the manufacturer's authorised representative and the contpetent authorities to ensure that the necessary corrective action
to bring that device into conformity, to rvithdraw or recall it is taken. Where the device presents a serious risk, they shall also

immediately inform the competent authorities of the Member States in rvhich they made the device available and, if applicabte, the

notified body that issued a certillcate in accordance rvith Article 56 for the device rn question, giving details, in particulaq ofthe non-
compliance and ofany conective action taken.

h. Importers who have received complaints or repofts liom healthcare professionals, patients or users about suspected incidents related to
a device rvhich they have placed on the market shall irnmediately fonvard this information to the manufacturer and its authorised

representative.

Importers shall, for the period referred to in Article 10(8), keep a copy ofthe EU declaration ofconforrnity and, ifapplicable, a copy
ofany relevant certificate, including any amendments ard supplements, issued in accordance with Article 56.

j. Importers shall cooperate rvith competent authorities, at the latters'request. on any action taken to eliminate or, ifthat is not possible,

mitigate the risks posed by devices rvhich they have placed on the market. Importers, upon request by a competent authority ofthe
Member State in rvhich the importer has its registered place of business, shall provide samples oflhe device free of charge or, where

that is impracticable, grant access to the device.

2. General Obligations of Distributors

When making a device available on the market, distributors shall, in the context of their activities, act with due care in relation to the

requirements applicable.

b. Before making a device available on the market, distributors shall verifli that all of the following requirements arc met:

i. the device has been CE marked and that the EU declaration ofconformity ofthe device has been drawn up;

l.

a.
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f.

ii. the device is accompanied by the infomration to be suppl ied by the manufacturer in accordance with Article I 0(1 1 );

iii. for imported devices. the importer has complied with the requirements set out in Article 13(3);

lv. that, where applicable, a UDI has been assigned by the manufacturer.

c. In order to meet the requirements referred to in points (i), (ii) and (iv) ofthe first subparagraph the distributor may apply a sampling

method that is representative ofthe devices supplied by that distributor.

d. Where a distributor considers or has reason to believe that a device is not in conformity with the requirements of this Regulation, it

shall not make the device available on the market until it has been brouglrt into conformity, and shall inform the manufacturer and,

where applicable. the manufacturer*s authorised representative, and the importer. Where the distributor considers or has reason to

believe iliat the device presents a serious risk or is a fatsified device, it shall also inform the competent authority ofthe Member State

in which it is established.

Distributors shall ensure that, while the device is under their responsibility, storage or transport conditions comply with the conditions

set by the manufacfurer.

Distributors that consider or have reason to believe that a device which they have made available on the market is not in conformity

with this Regulation shall immediately inform the manufacturer and, where applicable, the manufacturer's authorised representative

and the importer. Disfibutors shall co-operate with the manufacturer and, where applicable, the manufacturerrs authorised

representative, and the importer, and with competent authffities to ensure that the necessary conective action to bring that device into

conformity, to withdraw or to recall i! as appropriate, is taken. Where the distributor considers or has reason to believe that the device

presents a ierious risk, it shall also immediately inform the competent authorities of the Member States in which it made the device

ivailable, giving details, in particular, ofthe non-compliance and of any corrective action taken.

Distributors that have received complaints or reports from healthcare profossionals, patients or users about suspected incidents related

to a device they have made availabli, shall immediately forward this information to the manufacturer and, where applicable, the

manufacturer,jauthorisod represontative, and the importer. They shall keep a register ofcomplaints, ofnon- conforming devices and

ofrecalls and withdrawals, and keep the manufacturer afld, where available, the authorised representative and the importer informed

ofsuch monitoring and provide them with any information upon their request.

Distributors shall, upon request by a competent authority, provide it with all the information and documentation tlat is at their

disposal and is necessary to demonstrate the conformity of a device.

Distributors shall be considered to have fulfilled the obligation referred to in the first subparagraph when the manufacturer or, where

applicable, the authorised representative for the device in question provides the required information. Distributors shall cooperate with

competenfauthorities, at their request, on any action taken to eliminate the risks posed by devices which they have made available on

the market. Distributors, upon request by a competent authority, shall provide free samples ofthe device oq where that is

impracticable, grant access to the device.

h.

i.
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EXHIBIT E

EUROPEAN DATA PROTECTION LAWS

1. In performing the services pursuant to the Agreement, Distributor may be required to process certain personal data that is subject to

Regulation @U) 2016t679 ofthe European Parliament and ofthe Council of27 April 2016 on the protection ofnatural persons with regard to the

proiessing of personal Data and on the free movement of such dat4 and repealing Directive 95l46lEC ("GDPR') or the United Kingdom GDPR

(coflectivEly, "European Data Protection Laws"). Distributor represents and warrants that it will comply with European Data Protection Laws,

including by: (i) maintaining written privacy policies that are compliant with European Data Protection Laws; (ii) ensuring that it has a lawful

*"un fo1 proi.ssing personal data; and (iii) obtaining any and all necessary consents from data subjects prior to transfening personal data to

TIDI products LLC ("TIDn. Prior to transferring any personal data to TIDI, the parties will execute a data processing addendum in a form

provided by TIDI.

2. Distributor shall implement technical and organizational measures to ensure a level ofsecurity appropriate to the risk ofprocessing,

and Distributor shall comply with all security requirements ofEuropean Data Protection Laws. Distributor shall consider the following when

implementing such security measures, as appropriate: (i) pseudonymisation and encryption ofpersonal data; (ii) the ability to ensure the ongoing

confidentiality, integrity, availability and resilience ofprocessing systems and services; (iii) the ability to restore the availability and access to

personal datain a timely manner in the event ofa physical or technical incident; and (iv) a process for regularly testing, assessing and evaluating

the effectiveness ofthe technical and organizational measures for ensuring the security ofthe processing.

3. In the event the services require Distributor to transfer personal data out ofthe European Union or United Kingdom to

TIDI in the United States, the parties shall execute the Standard Contractual Clauses adopted or approved by the European Commission or its

suocessor agreement or utilize another legally approved method for transfer of personal data. The parties further agree that they shall work

together to imend the Agreement and data processing addendum to substitute modified Standard Contractual Clauses within one (1) year oftheir

approval and adoption by the European Commission'
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