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TunoBble NYHKTbl MeHe)KMEHTa PUCKOB, CBA3aHHbIX ¢ BHelWwwHUMMK napHepamum
EPRM General clauses (applicable to all sell-side agreements)

Definitions for terms used in these General
clauses

Affiliate means any company, partnership or
other entity which at any time directly or indirectly
Controls, is under the Control of or is under
common Control with either External Partner
including as a subsidiary, parent or holding
company, or where applicable, an alliance partner
solely in the context of alliance activities.

Control means the ownership of 50% or more of
the issued share capital/equity interests, status as
a general partner in any partnership, or any other
arrangement whereby an External Partner
controls or has the right to control the board of
directors or equivalent governing body of a
corporation or other entity, or the ability to cause
the direction of the management or policies of a
corporation or other entity.

Documentation include software, documents, or
any materials in written, electronic, digital or
audio-visual or audio form or any other form,
whether in draft or final form.

Personnel means employees/workers, directors,
officers, sub-licensees, subcontractors and
agents of External Partner and/or its Affiliates.

Onpep,eneHMﬂ AnsA TepMUHOB, UCMNOJIb3yeMbIX B
OaHHbIX TunoBbIX NYHKTaX:

"AdcpunupoBaHHoe nULO" o3Ha4aeT nobdyto
KOMMNaHu1Io, NapTHEPCTBO MW APYroe opuandeckoe
nmuo, KoTopoe B Nntoboe Bpems NpsiMoO UM KOCBEHHO
KOHTPONUPYET, KOHTPONUPYETCS UM HaXoAUTCA Nog,
00Lmm KoHTponem ¢ nobon na CTOpoH, B TOM
yucre B kKa4ecTBe JOYEPHEN, MATEPUHCKON UIn
XOJANHIOBOW KOMMAaHWUU, UMW, Tae 3TO NPUMEHMMO,
napTHepa No 06 beANHEHNIO UCKITIOUUTENBHO B
KOHTEKCTe aesaTenbHoCcTM obbeguHeHns.

"KoHTponb" o3HavaeT Bnagenune 50% vnn 6onee
BbIMYLLEHHOrO aKkLMOHEPHOro kanuTana/gonu B
yCTaBHOM KanuTarne, cTaTyC reHepanbHOro
napTHepa B NMobom napTHepcTBe unu noboe gpyroe
cornaweHue, nocpeactsom kotoporo CTopoHa
KOHTPONUpPYeT Unn MmMeeT NpaBo KOHTPONMPOBaTb
COBET ANPEKTOPOB UM aHaNoOrMyHbIN PYKOBOOALLNIA
OopraH Kopropauun unu gpyromn opraHnsaumnm, nnu
BO3MOXHOCTb ONpeAensTb HanpasneHme
ynpaBneHns Unv NoNnTUKY Kopropawuum unm gpyron
opraHumsaumu.

«[JoKyMeHTauus» BKNoYaeT nporpaMmmMmHoe
obecneyeHne, AOKYMEHTbI Unu nobble maTepuansl B
NMUCbMEHHOW, 3NEKTPOHHON, LUnpoBon,
ayaunoBmayarnbHON unu aygnodopme mnm B nobomn
apyron oopme, 6yab TO B Y4EPHOBOW NN
OKOHYaTenbHOW dhopme.

«lMepcoHan» 03Ha4aeT COTPyaHUKOB/PabOTHMKOB,
ANPEKTOPOB, AOMKHOCTHbIX NnL, CybnuueH3naTos,
cybnoapsigumnkoB n areHToB BHeluHero naptHepa
n/unu ero AdmnnMpoBaHHbIX L.



Questionnaire for Third Parties / External
Partners means any questionnaire for external
partners relating to compliance topics that
External Partner receives from Novartis or
Novartis Personnel as part of its external partner
risk management processes at any time and any
updates of such questionnaires.

Record(s) means all data, information, text,
drawings, books, records (including without
limitation financial and training records), expense
reports, Documentation or other materials of
External Partner recorded in any form (including
those created for and on behalf of External
Partner by its Personnel) relating to or connected
with the Agreement and/or the performance of all
its obligations under the Agreement (including
without limitation obligations relating to payments
made by Novartis to External Partner).

Records Retention Period means the period for
which each of the Records must be maintained,
i.e. until the date which is the latest of: (a) the
date which is the earliest date specified by
applicable laws/regulations/accounting standards
in respect of each Record; (b) the date of
expiry/termination of the Agreement (or the
applicable related agreement issued thereunder)
plus ten years; (c) the date that the Parties agree
that all matters arising from or in connection with
the Agreement or that Record have been finally
concluded; or (d) the date when that Record is no
longer required to be stored under Novartis’
records retention policy as notified to External
Partner from time to time.

Relevant Payments means any and all payments
made: (i) by Novartis to External Partner; or (ii)
made by External Partner either for and/or on
behalf of Novartis, or on its own account.

«AHKeTa ans BHEWHUX NapHepoB» O3Ha4aeT
nobyto aHKeTy ANABHELIHNX NapHEepOoB,
KacaroLyocs cobnogeHns HopMaTUBHbBIX
TpeboBaHui, BKNoYasd, koTopyto BHelwHMA napHep
nony4mn ot HoBapTuc unu nepcoHana HosapTtuc B
pamKax NpoLEeCcCoB YrpaBreHns puckamm TpeTbmnx
nuy, B ntoboe Bpems, a Takke nobble 06HOBNEHNS
TakKNX aHKeT.

«3anucuny o3Ha4vaeT Bce AaHHble, MHGopMaLnto,
TEKCTbl, YEPTEXM, KHUMM, 3anncu (BKoYas, MOMMMO
npoyero, oMHaHCOBLIE U Y4eOHbIEe 3anncu), oTYEThI
0 pacxogax, [lokymeHTauuio unu gpyrue matepuansl
BHelwHero napTHepa, 3anncaHHble B ntobon gopme
(Bkntovas Te, kOTopble co3aaHbl Anga BHelwHero
napTHepa v OT ero umexu ero lNMepcoHanom),
oTHocsLwmecs K [1oroBopy unm cBA3aHHbIE C HAM
n/vunun BeINONHEHMEM Bcex ero oba3aTensCcTB no
[oroBopy (BKro4as, NOMUMO NPOYEro,
06s3aTenbLCTBa, CBA3aHHbLIE C NnaTexamu,
npovssegeHHbIMM HoBapTuc BHelwHemMy napTHepy).

«CpoOK XpaHeHuA 3anMcen» O03HavaeT nepuog, B
Te4yeHne KOTOPOro A0SMKHA XPaHUTLCA Kaxaasi U3
3anucen, T.e. 0O AaTbl, KOTopas ABASETCA CaMOm
nosagHen u3 crnegyowmx gart: (a) gata, kotopas
ABISIETCHA CaMOW paHHeWn JaTou, yKa3aHHOM
NPUMEHNMbIMU 3aKOHAMWU/HOPMaTUBHbLIMU
akTamu/ctaHgapTamu OyxranTtepckoro yyeta B
OoTHowweHun kaxxgon 3anucy; (b) nata
ncteyeHus/pactopxxeHms [lorosopa (Mnu
cooTBeTCTBYOLLEro [loroBopa, 3aKOYeHHOro B
COOTBETCTBMM C HUM) NAOC AecATb NeT; (C) AaTa,
koraa CTOpOHbI cornallarTcs ¢ TeM, YTO BCe
BOMPOCbI, BO3HUKatoLMe 13 [loroBopa unm B CBS3U C
HUM 1N ¢ 3TUM [POTOKONOM, BbININ OKOHYaTENBbHO
3aBepLueHbl; unu (d) gaty, korga Takyto 3anucb
Gonblue He TpebyeTca XpaHUTb B COOTBETCTBUU C
NOSIMTUKON XpaHeHns 3anucen HosapTuc, o Yem
nepuoandeckn ysegomnseTtca BHelwHnn napTHep.

«CoOoTBeTCTBYHOLME NIIATEXN» 03HAYaIOT Nobble
1 BCe nnaTtexu, ocylectenaemMble: (i) komnaHuemn
HoeapTuc BHelwwHemy napTtHepy; unu (ii)
coBepLUeHHble BHelwwHM napTHepom nmbo ans
n/unn No nopy4eHunto kKomnaHmm HoesapTuc, Nubo 3a
CBOW CYeT.



Restricted Party means any person (entity or
individual) that is identified on any U.S., UK, EU,
Swiss or EU member state restricted party list,
and any party majority-owned or controlled by a
party or parties subject to a sanction pursuant to
such lists. Such lists include, but are not limited
to:

- The Sanctions Embargoes of the Swiss Federal
Council (“SECO Lists”);

- the List of Specially Designated Nationals and
Blocked Persons (“SDN List”), maintained by the
U.S. Treasury Department’s Office of Foreign
Assets Control (“OFAC”);

- the Denied Persons, Unverified, and Entity Lists,
maintained by the U.S. Department of Commerce;

- the Debarred List and non-proliferation
sanctions lists maintained by the U.S. State
Department;

- the EU Consolidated List of Designated Parties,
maintained by the European Union;

- the Consolidated List of Assets Freeze Targets,
maintained by HM Treasury (U.K.); and

- the UN Consolidated List, maintained by the UN
Security Council Committee.

Third Party Code means the Novartis Third Party
Code and any published updates thereof, which
can be viewed and downloaded from

«CTOpoOHa, B OTHOLIEHUM KOTOPOM BBEAEHbI
orpaHuyeHus» o3Ha4aet noboe dumsmnyeckoe
(ropnamnyeckoe nnu usnyeckoe nNuuo), KotTopoe
ykasaHo B ntobom cnmcke nuy B CLUA,
Benukobputanuu, EC, Lsenuapumn nnm
rocygapctee-yneHe EC, B OTHOWEHNNIA KOTOPbIX
BBEAEHbl OrpaHnyeHnst, a Takke noboe nuuo,
KOHTPOMbHbIN NaKeT akunii KOTOPOro NPUHAANEXUT
NN KOHTPONUPYETCA CTOPOHOM MM CTOPOHAMW, B
OTHOLLIEHUW KOTOPbIX BBEAEHbI OrpaHNYeHUs], B
COOTBETCTBMM C TAKUMW CMCKaMU. Takme Crnmcku
BKITHOYAIOT, HO HE OrPaHMYNBAIOTCA CReayrLNMN:

- CaHKuMoHHble cnuckn deaepanbHOro coBeTa
LWeenuapum («Cnunckn SECOvy);

- Cnuncok cneunarnbHO 0603HAYEHHbIX U
3abnokunpoBaHHbIx L, («Cnmcok SDN»), kOoTOpbIN
BeAeT YnpaeneHue rno KOHTPOso 3a MHOCTPaHHbLIMK
aktnsamun Munnctepctea puHaHcos CLUA
(«OFAC»);

- Cnncok onanyecknx nuu, KoTopbiM 3anpeLleHa
noctaeka (US Denied Persons List),
HenposepeHHbIn cnvcok (Unverified List (UVL),
Cnuncok ropugnyeckmx nuu, KOTopbiM 3anpetleHa
noctaeka (US Entity List), koTopble BegyTtcs
MuHuctepctaom Toprosnn CLUA;

- CnNncok nuu, B OTHOLLEHUM KOTOPbIX BBEAEHDI
OrpaHNYeHnst U CaHKLUMOHHbIE CNINCKM B obnacTu
HepacnpoCTpaHeHus1, KOTopble BegeT
"ocypapcTtBeHHbI genaptameHT CLUA;

- EBponericknin cBOAHbLIN CINCOK CTOPOH, B
OTHOLLEHUN KOTOPbIX BBEAEHbLI OrPaHNYEHNS,
KoTopbl BegeT EBponerickmin Cotos;

- CBOAOHbLIN CMNCOK LIENEn 3aMopaMBaH1si akTMBOB,
KoTopbIn BegeT KasHadvenctso Ee Bennyectea
(BenukobputaHus); n

- CBogHbIn nepeveHb CoBeTa besonacHocTu
Oprannzaunn O6beamnHeHHbIX Hauui.

«Kopgekc noBefeHus TpeTbUX NUL» O3HaYaeT
Kopekc noseaeHus TpeTbux nuu, HoBapTuc u nobble



www.novartis.com/esg/reporting/codes-policies-
and-guidelines.

1. External Partner Risk Management

1.1. External Partner shall, and shall ensure that
its Affiliates will:

1.1.1. comply with the Third Party Code;

1.1.2. provide all necessary
information/Documentation to Novartis in relation
to their compliance with the Third Party Code and
collaborate with Novartis on reasonable request;

1.1.3. inform Novartis without undue delay about
identified non-compliances with the Third Party
Code, rectify them and report remediation
progress to Novartis on request;

1.1.4. ensure that their Personnel also comply
with the Third Party Code and this Clause; and

1.1.5. at its own expense fully co-operate with
Novartis in completing any Questionnaire for
Third Parties / External Partners and any
requested updates thereto. External Partner
warrants and represents that the information
provided at any time therein is accurate and
complete. External Partner will inform Novartis in
writing of: (i) any material change to the
information provided with the Questionnaire/s;
and (ii) of any change of Control or a change to
the membership of the executive body of an
External Partner.

1.2. External Partner acknowledges and agrees
that the Third Party Code forms an integral part of
this Agreement.

2. Subcontracting

2.1. External Partner must not subcontract its
obligations hereunder without the prior written
consent of Novartis. If Novartis approves any
such request, External Partner will remain fully
liable for the acts or omissions of the approved

ero onybnukoBaHHble OGHOBNEHUS, KOTOPbIE MOXHO
NPOCMOTPETbL U 3arpy3nTb C
www.novartis.com/esg/reporting/codes-policies-and-
guidelines.

1. YnpaBneHue puckaMmu, CBA3aHHbIMMU C
BHelWwHUMM napTHepamu

. 1.1. BHewHWn napTHep 0653yeTca n noaTBEPXKAAET,

470 ero AdpdmnupoBaHHblie nmua 06s3yoTCs:
1.1.1. cobntogatb Kogekc Tpetbux nuu;

1.1.2. No 06OCHOBaHHOMY 3arnpocy NPegocTaBUTb
NHopMaLMIO/OOKyMEHTaLMIO KoMaHun HoeapTuc;

1.1.3. He3aMeanNUTENbHO MHPOPMUPOBATL
KoMnaHuio HoBapTUC O BbISIBNEHHbLIX
HecooTBeTCTBUAX Kogekcy TpeTbUx Nuu, yCTpaHSaTb
nx 1 coobLiatb 0 Xoae yCTpaHEHUS KOMMaHUu
«HoBapTuc» no 3anpocy;

1.1.4. obecneunTb, 4TOOLI X [NepcoHan Takke
cobntogan Kogekc TpeTbux nuu, 1 HAaCTOALLMIA
MMyHKT, 1

1.1.5. B NOSIHON Mepe CoTpyAHNYaTb (3a CBOK CYET)
C komnaHwnen HoesapTunc B 3anonHeHnn, niodbIx
AHkeT ansa TpeTbux Ny / BHELHUX NApPTHEPOB U
nobbix 3anpalumBaeMbix OOHOBNEHMAX K HEN.
BHelHWI napTHep rapaHTUpyeT 1 3asBrseT, Y4TO
nHpopmaums, NnpegoctaBneHHas B noboe Bpems,
SIBMSIETCA TOYHOM U NONHOW. BHewWwHWn napTHep
Oyget nHdopmmnposaTb KOMnaHuio HosapTuc B
nnMcbMeHHon dopme o: (i) MobbIX CyLLEeCTBEHHbIX
NM3MEHEHUAX B MHpOpMaL MK, NpeaocTaBieHHON
BMecTe ¢ AHKeTOM; U (ii) ntoboro nameHeHus
KoHTponsa unu nameHeHusi coctasa
NCNOMNHUTENBHOrO opraHa BHewwHero napTHepa.

. 1.2. BHewHnn napTHep NpU3HaEeT 1 cornallaeTcs ¢

TeMm, YTo Kogekc noBegeHust TPETbUX ML, SBMNSIETCS
HeoTbeMremMon YacTbio [loroBopa.

2. Cyonoapsana

2.1. BHeluHMI napTHep He Bnpase nepegaBaTb
cBon obazatenbcTBa No HactosiwemMy CornawieHunio
Ha cybnogpsa 6e3 npeaBapuTenNbHOro
NMMCbMEHHOrO cornacus komnaHum HosapTtuc. Ecnu
HoeapTuc ogobpsiet ntobon Takomn 3anpoc,



subcontractor and for any breach or non-
performance of the Agreement.

2.2.  External Partner shall include in its
contracts with any subcontractor, obligations
which are consistent and not less stringent than
the obligations following from this Agreement, and
External Partner shall be exclusively responsible
for all related costs.

2.3. External Partner warrants and represents
that it has implemented a reasonable and
appropriate due diligence process as well as an
ongoing monitoring program regarding any
(potential) subcontractor, and warrants and
represents that such process is applied and no
findings have occurred. In the event an alert
arises as part of the monitoring program, External
Partner shall notify Novartis in writing no later
than 5 working days.

3. Right to Audit

3.1.  For the purpose of ensuring External
Partner’'s compliance with the Agreement,
including the Novartis Third Party Code, External
Partner agrees and will ensure that its Personnel
agree that Novartis and/or its appointed auditor
will have the right, at any time upon reasonable
prior notice from Novartis, during the term of the
Agreement and for one year thereafter (except as
otherwise specified in the Agreement) to audit and
have access to: (i) all Records; (ii) External
Partner’s compliance program relevant to the
topics covered in the Novartis Third Party Code;
(iii) any premises, facilities, networks, data
processing and/or records retrieval systems
owned, used or controlled by External Partner
relating to or connected with the Agreement; and
(iv) any other information that Novartis and/or its
appointed auditor reasonably considers
necessary for the proper performance of their
auditing duties. Upon written notice from Novartis,
External Partner will promptly cooperate and
comply with the audit requirements.

BHelwHM napTHep HeCeT NOSHY OTBETCTBEHHOCTb
3a gencteuns unu 6e3aencTeme yTBePKaAeHHOro
cybnogpsigyvka, a Takke 3a noboe HapyLleHve
unu HemcnonHeHne [orosopa.

2.2. BHelwHMI napHep 0653aH BKAYaTh B
[0roBopkbI ¢ NobbiMK cybnogpsagunkamu,
00s13aTenbCTBa, KOTOPbIE ABNAIOTCA
nocrnegoBaTenbHbIMU U HE MEHEE CTPOTUMU, YEM
005a3aTenbCTBa, BbITEKAKOLWME U3 HACTOSILLENO
[oroeopa, n BHelwHWIn napTHep HeceT
NCKINIOYMTENBHYO OTBETCTBEHHOCTL 3a BCE
CBSI3aHHble C 3TUM pacxoabl.

2.3. BHelwwHun napTHep rapaHTUpyeT 1 3asBrseT, 4T
OH BHeapuI pasyMHbI U Haanexaliun npouecc
KOMMEKCHOM NPOBEPKU, a TakKe Nporpammy
NOCTOSAHHOTO MOHUTOPWUHIA B OTHOLLIEHUN NOBOro
(noTeHumManbHOro) cybnogpsayuka, a Takke
rapaHTUpPyeT U 3asBNAET, YTO TaKoW nNpoLuecc
NMPUMEHSIETCA U HUKAKMX HapyLleHn He 6bIno
BbIsIBNEHO. B cnyyae BbISiBNEHUSA HapyLleHU B
paMKax nporpaMmmbl MOHUTOPUHIra BHeLHNI
napTHep obs3aH yBegoMuTb HoBapTuc B
nMcbMeHHoM hopMe He nosgHee 5 pabounx gHen.

3. MNpaBo Ha ayauT

3.1. B uyensax obecnevyeHus cobnogeHns
Jorosopa BHelHMM napTHepoM, Bkroyaa Kogekc
noeegeHust TpetTbkx nuu, Hosaptnc, BHewwHUR
napHep TpeTbe NMLOo cornallaeTcs n rapaHTupyer,
YTO OH U ero NepcoHan cornacHel C TEM, YTO
koMnaHua HosapTuc (v (nn) HasHa4YeHHbIV eto
ayguTtop OyayT umeTb NpaBo B Ntoboe Bpemsi nocne
pa3yMHOro npeaBapuTenbHOro yBeqoMIeHMs B
TeYeHue cpoka gencreums [JoroBopa u B Te4eHUe
O4HOro roga nocrne ero ucteveHus (ecnm NHoe He
ykasaHo B [loroBope) Ha npoBefeHne ayguTa u
nony4veHue goctyna: (i) ko Bcen [JlokymeHTauuu; (ii)
KomnnaeHc-nporpamme BHelwHero napHepa ,
COOTBETCTBYHOLLEN TEMAM, OXBaTbIBAEMbIM
Kopekcom nosegeHust Tpetbnx nuy, Hosaptuc; (iii)
BCEM NomMelleHnaAM/oobeKkTam, CeTsM, cuctemam
06paboTkn JaHHbBIX U (MNK) NOUCKA OOKYMEHTaLNK,
npuvHagnexawum lMapHepy, ncnonb3yemMbiM UIu
KOHTponupyembiM NapHepoMm, KOTopble UMeKT
OTHoLWeHWe K [JoroBopy nnu cBsidaHbl C HAM; U (iv)
nobon gpyron nHdopmaummn, KOTOpPyo KOMMNaHUs
HoBapTuc n (unm) HasHa4YeHHbIN el ayguTop
0060CHOBaHHO cYMTalOT HeobXxoaMmon ons
Hagnexatiero BbINOMHEHNSA CBOMX ayaUTOPCKUX



3.2.  The audit and access rights under Clause
3.1, include without limitation the right to: (i)
conduct face-to-face and/or on-line interviews
with External Partner Personnel; (ii) review (in
both soft and hard copy) any internal polices,
internal audit reports, procedures, guidelines,
and/or other internal Documentation; (iii) review
Documentation related to the External Partner’s
corporate structure; (iv) review Records to
confirm Relevant Payments, including
Documentation from third parties; and (v) obtain
other respective evidences and written
explanations to confirm compliance with the
Agreement. Any audit shall be carried out in
compliance with applicable laws.

3.3.  Novartis may appoint an auditor to
perform the audit referenced in Clause 3.1. The
appointed auditor will be subject to confidentiality
obligations regarding the information provided by
External Partner for the purpose of the audit.

3.4. Each Party shall bear its own costs and
expenses of any audit conducted pursuant to this
Clause.

3.5. Following an audit, Novartis may discuss
its/or its appointed auditor’s findings with External
Partner. External Partner will promptly create a
plan to address any concerns identified in the
audit (a “Remediation Plan”) for Novartis’ review
and will reasonably consider Novartis’
recommendations (if any) in such Remediation
Plan. External Partner remains responsible for
implementing the Remediation Plan and any
decisions related to it. External Partner will
comply with the Remediation Plan at no additional
cost to Novartis.

00sa3aHHoCTeN. ocne nonyvyeHns NIMCbMEHHOIo
yBeoMIieHMs oT kKomnaHun HosapTuc BHellHUR
napTHep 0b6a3yeTcst He3aMeLnNUTENbHO
coTpyaHun4yaTb 1 cobniogatb TpeboBaHusa ayguTa.

3.2. lNpaBa Ha ayauT n JocTyn, ynoMsiHyTble B 3TOM
NyHKTE, BKIOYALOT, MOMMUMO MpOoYero, npaeo Ha (i)
npoBefeHVEe OYHbIX U (M) OHNaWH-UHTEPBbLIO C
MepcoHanom BHewHero MNapHepa, (i) npaso Ha
NPOCMOTP (KaK B SrIEKTPOHHOM, TaK U B NEYaTHOM
BMAE) NOObIX BHYTPEHHUX NOMUTKK, OTHETOB O
BHYTPEHHEM ayauTe, npouenyp, PyKoBOOALLMX
NPUHLMNOB U (MNKN) APYron BHYTPEHHEN
AOKyMeHTaumu, (iii) paccmoTpeHne [JokymeHTaumu,
OTHOCSLLENCS K KOpPnopaTuBHOW CTPYKType
BHewwHero napTHepa; (iv) npocmoTp 3anucu ons
nogTeepxaeHns COOTBETCTBYIOLLMX NaTexen,
BKMtoyasi [lokyMeHTauuo OT TPETbUX Nuu; 1 (V)
nonyyYnTb Apyrme CoOOTBETCTBYOLLME
AokasaTenbCcTBa 1 NUCbMEHHbIe 06bACHEHNS Ans
noateepxaeHus cobnogenns Jorosopa. AyauT (v
CBSI3aHHbIE C HUM OeNCcTBMSA No cbopy AaHHbIX)
AOIMKEH NPOBOANTLCSA B COOTBETCTBUN C
NPUMEHNMbIM 3aKOHOAaTENbCTBOM.

3.3. KomnaHusa HoBapTuc Bnpase HasHaunTb
ayauTopa Ans npoBefeHus ayauTa, yKasaHHoro
BblLle B NyHKTe 3.1., N HA3HAYEeHHbIN ayanTop
0653yeTcs BbINOMHATL COOTBETCTBYOLLME
obsa3aTenbcTBa N0 COXPaHEHUIO
KOHMAEHLUMANbHOCTMN B OTHOLLEHNN NPOBEPSEMON
um KoHpmaeHumnanbHon nHgpopmaumm BHelwHero
napHepa gns uenen ayauTta.

3.4. Kaxxgass CTopoHa HeceT CBOM pacxofbl U
N30EePXKKN, CBA3aHHbIE C NpoBeaeHEM NOBOoro
ayouTta B COOTBETCTBMM C HACTOSALLMM NMYHKTOM.

3.5. TNocne npoBeaeHns ayanta KOMNaHUs
HoeapTuc moxet 06cygmTb ¢ BHELWHUM napTHepom
pesynbsraTthl, MONy4YeHHble koMnaHven HosapTtuc.
BHeLHWI napTHep OOMKeH He3ameanuTenbHO
paspaboTtaTtb nnaH gns peweHus nobbix npobnem,
BbISIBMIEHHbIX B Xo4e ayauTta, («lMnaH yctpaHeHns
HEeAOCTaTKOB») ANA paCCMOTPEHUSA KOMMNaHUeNn
HosapTuc, 1 6yaeT yunTbiBaTb pekoMeHaaumm
HoBapTuc (Npy Hanu4Mm TakoBbIX) B Xo4e
noaroTtoBku NnaHa ycTpaHeHUs HEAOCTaTKOB.
BHelHWM napHep HeceT OTBETCTBEHHOCTL 3a
BbINonHeHue NnaHa ycTpaHeHus HeQoCTaTKoB U
NoBbIX NPUHATBIX UM PELUEHUI, CBA3AHHbIX C
MnaHom. BHewHwui napHep Gyget cobnogaTte Mepbl,
npeaycMoTpeHHble [NnaHom ycTpaHeHus



3.6.  Nothing in this Clause requires External
Partner to provide information on profits, margins,
overheads or costs of capital, except in relation to
pass-through costs or any charges calculated on
a cost-plus basis, for the purposes of an audit.

4. Records Retention

4.1. External Partner shall, and shall ensure that
its Personnel will, keep and maintain complete,
appropriate and accurate Records in accordance
with the Records Retention Period. External
Partner will maintain at its own expense all
Records in secure and suitable facilities and
ensure such facilities with the associated Records
stored at such facilities are readily accessible to
Novartis and/or its appointed auditor during the
Records Retention Period.

5. Whistleblowing | Grievance Mechanism

5.1. External Partner shall ensure that its
Personnel are fully informed about the Novartis
whistleblowing channels, including the Novartis
SpeakUp tool, which allows for the reporting of
misconduct, compliance violations, complaints, or
any concerns without fear of retaliation. Novartis
reserves the right to request evidence of such
notifications and compliance with this clause.

6. Termination

External Partner agrees that its failure to comply
with

6.1.1. the standards and requirements set out in
the Third Party Code; or
6.1.2. any requirements set out in the Clauses 1

to 5; or
obstructing/refusing Novartis’ audit rights, shall
constitute a material breach of the Agreement
and entitles Novartis to an immediate termination

HegocTaTkoB, 6e3 AOMONHUTENbHbBIX 3aTpaT co
CTOPOHbI HoBapTuC.

3.6. [nsa uenen ayguta B pamkax HacTOsILLMX
nonoxeHumn ot BHellHero napHepa He TpebyeTtcs
npegocTaenAaTb MHGQOPMaLM0 0 NpubbINK, Mapxe,
HaknagHbIX pacxogax Unnm cToMMOCTU Kanutana
(kpOme Kak B OTHOLLEHMM CKBO3HbIX pacXo40B UIu
nobbIx NnaTexemn, pacCi4nTaHHbIX NO MPUHLMMNY
"3aTpatbl nnc").

4. XpaHeHne AOKYyMeHTaLuuu

4.1. BHewHun napTHep o6s3yeTcst U rapaHTUpyeT,
4YTO 1 OH K ero lNepcoHan, ByaeT XpaHUTb K
noaaepXusBaTb NOMHbIe, Hagnexawmne u ToYHble
3anuncu B cooTBeTCTBUM CO CPOKOM XpaHeHus
3anucen. BHelwHnn napTHep 0b6a3yeTcs 3a CBOWM
CYeT XpaHuTb Bce [JokymeHTbl B 6e30nacHbIX n
noaxogsLmMx noMeLeHnsx n obecneunBaTb nerkui
AOCTYN K TakuM 06bekTaM 1 (Unm) HazHaYeHHOMY
el ayauTopy B TeveHne Cpoka XpaHeHus
[oKkyMeHTOB.

5. UHcpopmmpoBaHue o0 HapyLLUeHUSX |
MexaHu3M paccMOTpeHUA Xanoo

5.1. BHewHMn napTHep JomkeH obecneyunTs,
4yT106bI ero NepcoHan Gk NOMHOCTLIO
MHAOPMMPOBAH O KaHanax MHPOPMNPOBaHMUS O
HapyLeHuax HoBapTuc, BKIoYast MUHCTPYMEHT
Hosaptuc SpeakUp, KoTopbii no3eonsieT
coobLaTb 0 HENPaABOMEPHbIX 4EUCTBUSIX,
HapyLLIEeHNAX HOpMaTMBHbIX TpeboBaHui, xanobax
nnu nbbix Npobnemax, He onacasiCb OTBETHbIX
mep. KomnaHuns HoBapTuc octaBnsieT 3a cobon
npaBo 3anpawmBaTh AoKa3aTenbCTBa Takux
yBe4OMIEHWI 1 COBNIOAEHMSA HACTOALWEro NyHKTa.

6. PacTopxeHue KOHTpaKTa

BHelWHWn NnapHep cornawaeTcs ¢ TeM, 4YTO
HecobngeHne um:

6.1.1. ctaHgapToB 1 TpeboBaHWI, N3NOXKEHHbIX B
Kogekce noBegeHns TpeTbMX NnL; Unn

6.1.2. ntobbIx gpyrux TpeboBaHWI, N3NOXKEHHbIX B
nyHkTax ¢ 1 no 5 Bblwe; unu

6.1.3. npensiTCTBOBaHWE Unu oTkas oT npasa
KoMnaHun HoBapTuc Ha ayauTt npencrasnset cobomn
CyLLleCTBEHHOE HapyLleHve [lJoroBopa 1 gaeT npaBo



of the Agreement without limitation of any of
Novartis’ rights, and External Parter is not entitled
to any reimbursement or compensation. At
Novartis's sole discretion, the External Partner
can be granted a cure period of 30 days to
comply with the above-mentioned without
limitation of any of Novartis® rights.

7. Economic Sanctions & Export Control

External Partner acknowledges that certain
products, services and technology received from
Novartis are subject to export control and
economic sanctions laws and regulations of
Switzerland, the United States, the United
Kingdom and the European Union that restrict
transfers of such products, services and
technology directly or indirectly to certain
countries, entities or persons. External Partner
understands and agrees that it will not sell,
export, re-export or transfer, or otherwise provide
or transmit such products, services or technology
received from Novartis, directly or indirectly, to
any person or entity (i) outside the territory, or (ii)
in the territory with knowledge or reason to know
that the person or entity intends to transfer them,
directly or indirectly, outside the territory. Without
limiting the foregoing, External Partner further
understands and agrees not to sell, transfer or
otherwise provide or transmit, including within the
territory, directly or indirectly, any products,
services or technology received from Novartis
under this Agreement to any Restricted Party or
to any other party who is not permitted to receive
such products, services or technology under
applicable U.S., UK, EU or Swiss law, including
with respect to products, services and technology
that are subject to the jurisdiction of the United
States, nor to military, intelligence, or law
enforcement purchasers or end users.

KomnaHun HoBapTuc HemeLeHHO pacToOPrHyTb
Horosop 6e3 orpaHn4eHns kaknx-nnbo npas
HosapTuc, npu aToM BHELIHW napTHEP HE UMeeT
npaBa Ha Kakoe-nnmbo BO3MeLLEHNE Unu
koMmneHcaumto. 1o cobCcTBEHHOMY YCMOTPEHMIO
HoBapTtuc BHelwHeMy napTHepy MOXET ObITb
npegoctaeneH 30-gHEBHbIV Nepunog Ans
BbIMOSHEHWS BbllLEyKa3aHHbIX ycroBui 6e3
orpaHunyeHus Kakmx-nnbo npas HoeapTuc

7. JKOHOMMUYECKME CaHKLMU U IKCMOPTHbIN
KOHTpOnb

BHelwHM napTHep Npu3HaeT, YTo onpeaeneHHble
NPOAYKTbI, YCIYr N TEXHONOIMK, NOfy4YEeHHbIE OT
HoBapTuc, nognagatoT noa AeNCTBME 3aKOHOB U
HopMaTMBHbIX akToB LLBenuapuu, CLUA,
BenukobputaHum n EBponernickoro Coto3a, KoTopble
NPSIMO UM KOCBEHHO OFPaHMYNBAIOT Nepeaady Takmx
NPOAYKTOB, YCNYr N TEXHONOMMN ONpeaeneHHbIM
CTpaHam, IopuaNYEeCKUM Unu uanyecknm nuuam.
BHelHM1 napTHEP NOHUMAET U cornallaeTcs C Tem,
4TO OH He ByaeT NnpoaaBaTth, AKCNOPTUPOBATD,
pEeaKCcnopTMpoBaTh NN NepefasaTth, UNN UHBIM
obpa3om npegocTaBnaTb UK NepeaaBaTh Takne
NPOAYKTbI, YCAYr U TEXHONOIMK, NOfy4YEeHHbIE OT
HoBapTuc, npsiMo unu KOCBEHHO, ntobomy
dusnyeckomy mnu ropugudeckomy nuuy (i) 3a
npegenamun Tepputopumn unu (i) Ha TeppuTopuK,
3Has NN NMest OCHOBaHWS 3HaTb, YTO PU3NYecKoe
UnNu topnanveckoe NuLo HamepeBaeTCs MX
nepeaatb, MPSIMO U KOCBEHHO, 3a npegenamm
Tepputopuun. He orpaHnymBas BbILLEN3NOXEHHOE,
BHeLHWI napTHep Takke NOHMMAET 1 cornallaeTcs
He npofasaTb, He NepegaBaTb UMW UHBIM 06pa3om
He NpefocCTaBNATb U He NepefasaTtbh, B TOM Yncne
Ha TeppuUTOpUMK, NPAMO NN KOCBEHHO, Ntobble
NPOAYKTLI, YCYr NN TEXHONOIMK, NOfly4YeHHbIE OT
HoBapTuc B COOTBETCTBUKN C HaAcTosLWMM [JoroBopom,
nto6on CTopoHe, B OTHOLLEHUN KOTOPOW BBEAEHDI
orpaHuvyeHust, unu nobon opyron CTOpoHe, KOTOPOM
He paspeLueHo nony4aTtb Takme NpoAyKTbl, YCyru
NN TEXHOMNOMMM B COOTBETCTBUMN C NMPUMEHUMbIMU
3akoHamu CLUA, Benukobputanun, EC nnu
LLIsenuapuun, B TOM YMcne B OTHOLLEHUM NPOAYKTOB,
ycryr u TeXHONOrMn, nognagatoLmx nog
topucankumnio CoegnHeHHbix LLTaTtoB AmMepukn, a
Takke B OTHOLLEHUWN BOEHHbIX, pa3BeablBaTeNbHbIX
UNU NpPaBoOOXPaHUTENbHbBIX OPraHoB, KOTOPbIe
ABNATCA MNOKyNnaTensiMm Ui KOHEeYHbIMN
nonb3oBaTensamMu.



