b NOVARTIS

TunoBble NYHKTbI MeHeAXXMeHTa PUCKOB, CBA3aHHbIX ¢ BHeWWHWMKU napHepamu
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.

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.

Onpen,eneHml AnsA TepMUHOB, UCMNOJIb3yeMbiX B
AaHHbIX TUNOBbIX MOJIOXXEeHUAX:

"AcdcdunupoBaHHoe nuuo" o3HavaeT nobylo
KOMMNaHuio, NapTHEPCTBO WNN ApYyroe rpuanyeckoe
nvuo, KoTopoe B Nntoboe BpeMs NPsSMO U KOCBEHHO
KOHTPONUPYET, KOHTPONMPYETCH UM HaxoguTcsa nog
o6Lwnm KoHTponem ¢ ntobon n3 CTOpoH, B TOM Yucne
B  KayecTBe  [JOYepHenl, MaTepuHCKOM  unu
XONAWHrOBOW KOMMaHWW, UnW, rae 3To NPUMEHMMO,
naptHepa no OObEAMHEHMIO WCKMOYUTENBHO B
KOHTEKCTe AesaTenbHOCTN 00 beguHEHNS.

"KoHTponb" o3HauvaeT BnageHne 50% wunn Gonee
BbIMYLLEHHOrO  aKLMOHEPHOro Kanutana/gonun B
yCTaBHOM KanuTarne, cTaTyc reHepanbHOro naptTHepa
B nwobom napTHepctBe unu  nboe  gpyroe
cornaweHvne, nocpeactsoMm kotoporo CTopoHa
KOHTPONMPYET WM UMEET NpaBO KOHTPONMPOBaTb
COBET AUPEKTOPOB MM aHaNOMM4HbIA PYKOBOAALLMN
opraH Koprnopauuu unu Opyron opraHusauum, vnu
BO3MOXHOCTb onpenensaTb HanpaBneHne
ynpaBneHnss Unum NoanTUKy Koprnopawuun unmn apyrom
opraHusauumm.

«[JoKymMeHTauus» BKItOYaeT nporpammMHoe
obecneyveHune, JOKyMeHTbl unu nobble matepuansl B
MACbMEHHOWN, 3EKTPOHHON, LumcpoBon,
ayauoBmsyanbHoOn unn ayamodopme munm B nobon
apyron copme, Oyab TO B 4YEpHOBOM wnn
OKOH4YaTenbHon hopme.

«lMepcoHan» — COTPYAHUKW/PabOTHUKK, ANPEKTOPA,
OOJDKHOCTHbIE nuua, cybnuueHsnarol,
cybnoapsaumnkm n areHTbl BHelwwHero naptHepa n/unu
ero AddunmnpoBaHHbIX nn,.

«AHKeTa ANA BHEWHUX MNapHepoB» O3Ha4yaeT
nobyto aHKeTy ANABHELUHUX NapHEPOB, KacatoLLytocs
cobniogeHnss HopMaTuBHbBIX TpeboBaHui, BKIo4as,
KoTopyto BHelwwHWn napHep nosnyumn ot HoeapTtuc
unM nepcoHana HoeapTuc B pamMkax npoLEeccoB
ynpaBneHns puckammn TpeTbux nuuy B noboe Bpems,
a Takxke nobble 0OHOBMEHNSA TAKNX aHKET.




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.

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:

«3anucny» o03HavaeT BCe AaHHble, WHopmaumio,
TEKCTbl, YEPTEXM, KHUMM, 3anncu (BKNo4vas, NnoMMMO
npoyero, PuHaHCOBbIE 1 y4ebHble 3anncu), oT4ETbI O
pacxogax, [JokymeHTauuio unu apyrune matepuvansl
BHewwHero napTHepa, 3anncaHHble B ntobdon opme
(Bkntovaa Te, KoTopble co3daHbl Ans BHewHero
naptHepa M OT ero uMmeHu ero [lepcoHanom),
OTHOocsilumMecs K [loroBopy Wi CBSI3aHHblE C HUM
n/vnn BbINONMHEHNMEM BCex ero 06a3aTenbcTB Mo
Horosopy (Bkntovas, NOMUMO npoyero,
obsa3aTenbcTBa, CBfi3aHHble C  nnaTexamu,
npovssegeHHbIMM HoBapTuc BHelwHemMy napTHepy).

«CpoOK XpaHeHus 3anucen» O3Ha4yaeT nepuon, B
Te4YeHMe KOTOPOro OOSPKHA XPaHUTbCH Kaxaas w3
3anucen, T.e. 0O JaTbl, KOTOpas ABNAETCS CaMOM
nosgHen m3 cnegylowmnx gart: (a) garta, koTopas
SBMSIETCS CaMOW  paHHeWn [[aTon, yKasaHHOW
NPUMEHUMbIMU 3aKOHaMW/HOPMaTUBHbLIMU
akTamu/ctaHgapTamyn  ByxranTepckoro yyeta B
OTHOLUEHUN Kaxkaoon 3anucu; (b) JaTa
NCTeYeHUsA/pacTopKeHNs [oroBopa (nnn
cooTBeTCTBYytOWero [JoroBopa, 3akntO4YeHHOro B
COOTBETCTBMM C HWUM) MAOC AecAaTb neT; (C) gata,
korgaa CTOpOHbI cornawarTcsa C Tem, 4YTO BCe
BOMPOCbI, BO3HMKatoLme 13 [loroBopa unu B CBA3N C
HAM Mnu ¢ 3TMM [MpoToKONOM, BbINIM OKOHYaTENBHO
3aBeplleHbl; unu (d) gaty, korga Takyw 3anucb
bonblwe He TpebyeTca XpaHWTb B COOTBETCTBUM C
NONIMTUKON XpaHeHna 3anmcer HoeapTuc, o0 4em
nepvoguyeckn ysegomnsieTtca BHewHun napTHep.

«CooTBeTCTBYHOLME NNATEXN» O3HAYAIOT N0OLIE U
BCEe nnatexu, ocyulectengemblie: (i) KomnaHuen
HoBaptuc  BHewHemy  naptHepy; wnm (i)
COBEpLUEHHble BHeLWHNM napTHepoM nNnbo onsa n/mnu
no nopy4eHnto komnaHmm HosapTtuc, nubo 3a ceon
cyer.

«CTOpoHa, B OTHOLIEHUM KOTOpPOM BBeAEHbI
orpaHuyeHusi» o3HadaeT nwboe usmyeckoe
(ropngudeckoe wnn U3MYECKoe nULO), KOTOpoe
ykaszaHo B nwbom cnucke vy B CUIA,
BennkobputaHuum, EC, LLBenuapun unm
rocygapctee-dynieHe EC, B OTHOWEHUMN KOTOPbIX
BBeJEHbl OrpaHuMyeHusi, a Takke nwboe nmuo,
KOHTPOSMbHbIAN NaKeT akuui KOTOPOro MpUHALNEXUT
NN KOHTPONUPYETCA CTOPOHOW WKW CTOpPOHaMW, B
OTHOLLEHUN KOTOPbIX BBEAEHbl OrpaHuYeHus, B
COOTBETCTBMM C TakMMK Cnuckamu. Takue Crnmcku
BKITHOYAIOT, HO HE OrPaHMYNBAIOTCA CReayrLNMN:




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

- CaHKumoHHble cnuckn PegepanbHOro coBeTa
LWeenuapum («Cnnckn SECO»);

- Cnucok crneuymanbHO 0603Ha4YeHHbIX 7]
3abnoknpoBaHHbIX nny, («Cnncok SDNy»), koTopbli
BefeT YnpaBrneHne no KOHTPOSO 3@ MHOCTPAaHHbLIMU
aKkTMBamm MwuHucTepcTBa hb1HaHcoB CWA
(«OFAC»);

- Cnncok mamyeckux nuy, KOTOpbIM 3anpeLleHa
rnocraeka (US Denied Persons List),
HenpoBepeHHbin cnucok (Unverified List (UVL),
Cnncok topuanyecknx nud, KOTOpbIM  3arpelyeHa
noctaBka (US Entity List), kotopble Beaytca
MuHuctepcTeom Toproenu CLUA;

- OTCTpaHeHHbI CMUCOK M CaHKLWOHHbIE CMUCKM B
obnactm HepacnpocTpaHeHusi, KoTopble BedeT
locynapcTteeHHbI genaptameHT CLUA;

- CBOAHbIM cnNNCcoK 0603HAYEHHbIX CTOPOH, KOTOPbIN
BegeT EBponenckun Cotos;

- CBOOHLIN CNUCOK Lenen 3amopaxmnsaHnsi akTUBOB,
KoTopbin BegeT KasHauyenctBo Ee Bennuectsa
(BenvkobputaHus); n
- CaogHbii nepevyeHb CoBeta besonacHocTu
OpraHunszaumnm Ob6begmHeHHbIX Haumi.

«Kogekc noBegeHusi TpeTbUX nNUU» O3Ha4YaeT
Kogekc noBegeHnsa Tpetbnx nuuy HoBapTuc m niobsie
ero ony6nunkoBaHHble 0BHOBMEHMUS, KOTOPbIE MOXHO
NPOCMOTPETb n 3arpyauTb C
www.novartis.com/esg/reporting/codes-policies-and-
guidelines.

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

1. YnpaBneHue puckamm,
BHewHMMM napTHepamu

CBA3aHHbIMU C

1.1. BHewHnn naptHep obasyeTca U nogTBepXaaeT,
yto ero AddunmpoBaHHble nuua 0bA3YHOTCS:

1.1.1. cobntopaTtb Kopekc TpEeTbUX nmu;
1.1.2. no obocHoBaHHOMY 3anpocy npesocTaBUTb
NMHopMaLmIo/goKyMeHTaumMlo koMmnaHum HosapTuc;

1.1.3. He3ameanUTEeNbLHO MHPOPMUPOBATEL KOMMAHUIO
HosapTuc o BbIgBNEHHbIX HecooTBETCTBMAX Kogekecy




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.

TPETbUX NUL, YCTpaHATb UX U coobwaTb O xoae
yCTpaHeHus koMnaHun «HosapTuc» no 3anpocy;
1.1.4. obecneuntb, 4TOOLI KX [lepcoHan Takke
cobntogan Kogekc TpeTbux nuy, n HacToAwmnn MyHkT,
n

1.1.5. B nonHoOM Mepe coTpyaHmnYaTh (3a CBOWN CHET) C
KomnaHuen HosapTuc B 3anoniHeHuu, fnbbix AHKET
ans TpeTbux nuy, / BHELHUX NapTHEPOB U NOObIX
3anpalinBaemMblx OOHOBMEHUAX K HeW. BHeluHui
napTHep rapaHTUPYET U 3asBNSET, YTO MHpopMaLVs,
npegocTtasneHHas B Noboe Bpems, ABNSETCA TOYHON
n nonHon. BHewHnn napTHep ByaeT MHopMupoBaTb
KomnaHuio HoBapTuc B nucbmMeHHowm dopme o: (i)
ntobbIX CYLLECTBEHHbIX N3MEHEHUAX B MHGOpMaUun,
npegocTtaeneHHon smecte ¢ AHkeTon; u (ii) nodoro
n3ameHeHmsa KoHTponmss wnu um3MeHeHusa cocTaBa
NCNOMNHUTENBHOTO opraHa BHewHero napTHepa.

1.2. BHelWwHUN napTHep NpuU3HaeT U cornawaeTtcs ¢
TeMm, 4yTo Kogekc noBeaeHus TPETbUX NUL, ABNSIETCA
HeoTbeMNeMon YacTtbio [loroeopa.

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
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.

2. Cy6noapsa

2.1. BHewHWin napTHep He BnpaBe nepefaBaTb CBOU
obsasarenbcTBa No HactodwemMy CornaweHuio Ha
cybnogpsg ©6e3 npenBapuTENbHOMO MUCbMEHHOMO
cornacua komnaHum HosapTtuc. Ecnu Hosaptuc
opobpsieT nobon Takon 3anpoc, BHewHun napTtHep
HeceT MOSHY0 OTBETCTBEHHOCTb 3a OEUCTBUSA UIK
GesgenicTBue yTBEPXKAEHHOrO cybnogpsayuvka, a
Takke 3a nboe HapylleHne WM HEeUCNOoNHeHune
[orosopa.

2.2. BHelHWIn napHep 06s13aH BKIloYaTh B AOrOBOpPbI
c nwobbiMn  cybnogpsgunkamn, obs3aTenbCcTBa,
KOTOpble ABNAOTCS NocneaoBaTeibHbIMU U HE MeHee
cTporumu, 4Yem o6a3aTenbCTBa, BbiTEKawowme U3
HacTosdwero [Jorosopa, n BHewWwHW napTHep HeceT
WCKNIOYMTENBHYKD ~ OTBETCTBEHHOCTb  3a  Bce
CBSI3aHHblE C 3TUM pacxoabl.

2.3. BHelwHWI napTHep rapaHTUpyeT 1 3aABNSET, YTO
OH BHeOpwun pasyMHbIn M Hagnexawum npouecc
KOMMNSIEKCHOM MpOBEPKM, a Takke nporpaMmmy
MOCTOSIHHOTO MOHWTOPWHra B OTHOLIEHMM nboro
(noTeHumanbHOro)  cybnogpsguyvka, a  Takke
rapaHTUpyeT W 3asBfsieT, 4YTO TakouW npouecc
NPUMEHSIETCA W HUKaAKUX HapylleHuh He Obino
BbiBNeHO. B cnyyae BbIFBNEHUA HapylleHun B
pamkax nporpammMbl MOHUTOPUHIra BHeLWHW napTHep
06sa3aH yBegoMntb HoBapTUC B NMCbMEHHOW hopme
He no3agHee 5 paboumnx gHen.




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;
(i) 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. External Partner further agrees and
will ensure that its subcontractors agree to permit
inspection by regulatory authorities upon the
request of Novartis or such regulatory authority.

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. MpaBo Ha ayauT

3.1. B Luenax obecnedveHus cobnoaeHus
Horosopa BHewHum napTHepom, Bkrtoyaa Kopekc
nosegeHnst Tpetbux nuy, Hoeaptuc, BHewHun
napHep TpeTbe NMUO cornawaeTcs U rapaHTupyer,
yto OH W ero [lepcoHan cornacHbl C TEM, 4TO
KomnaHus HoBaptuc u (MnM) Ha3HAYEHHbIA el
ayguTop OyayT MmeTb npaso B ntoboe Bpems nocne
pasymMHOro npegBapuUTENbHOrO yBEAOMSIEHUS B
TedeHMe cpoka fenctema [JoroBopa M B TeyeHue
OOHOro roga nocrne ero UCTedeHus (ecnum UHoe He
ykasaHo B [loroBope) Ha npoBedeHve ayauta u
nonyyeHne poctyna: (i) ko Bcen [oKymeHTauumu
(3anucam); (i) komnnaeHc-nporpamme BHewHero
napHepa , COOTBETCTBYHOLLIEN TEMAM, OXBATbIBAEMbIM
Kopekcom nosegeHus TpeTbux nuy Hosaptuc; (iii)
BCeM nomelleHnam/obbektam, ceTaM, cuctemam
006paboTkM OaHHbIX M (MKM) NOMCKa LOKYMEHTauuw,
npyHagnexawum BHewwHemy napHepy,
NCNonb3yeMblM WX  KOHTPONMpyeMbiM  BHeLH1M
napHepoM, KOTOpble UMEKT OTHOLLEHMe K [JoroBopy
UNn cBsI3aHbl C HWUM; K (iv) nwobon apyron
MHopMaumm, KOTopyto Komnaums Hosaptuc un (unwm)
Ha3Ha4YeHHbI el ayanTop OBOCHOBaAHHO cuuMTaloT
HeobxoQMMon Ana Hagnexallero BbiNoMHEHNA CBOUX
ayautopckmx obsisaHHocTen. [locne nony4veHus
NMMCbMEHHOrO yBe4OMIEeHMs OT KoMnaHun HosapTtuc
BHewHun naptHep o006sa3yeTca He3aMenonuTenbHO
coTpyaHnyatb M cobniogate TpeboBaHusA ayauta.
BHewHnn napTtHEp Takke  corfawaerca wu
obecneymBaert, 4YTo ero cybnoapsaayvmMkm cornacHbl Ha
npoBeaeHne NPOBEPKM PETYNATOPHBIMU OpraHamm no
3anpocy KOMMaHuu HoBapTtuc nnu
COOTBETCTBYHOLLErO PerynaTopHOro opraHa.

3.2. MNpaBa Ha ayouT 1 OOCTYN, YNOMSHYTbIE B 9TOM
pasgene, BKNOYalT, MOMMMO Mnpo4dero, npaso Ha (i)
NpoBeAEeHME OYHbIX W (MMN) OHSANH-UHTEPBbLIO C
MepcoHanom BHewHero [MapHepa, (i) npaBo Ha
NPOCMOTpP (Kak B 3MEKTPOHHOM, Tak U B Me4YaTHOM
Buge) nobblX BHYTPEHHMX MOMUTUK, OTYETOB O
BHYTPEHHEM ayauTe, npouenyp, PYKOBOASALMX
npyHUMnoB 1 (M)  Opyrow BHYTPEHHEWN
AoKyMeHTauuu, (iii) paccmoTpeHne [okymeHTauumm,
OTHOCSALLENCA K KOpNnopaTUBHOM CTPYKTYpe BHeluHero
napTHepa; (iv) npocMoTp 3anucu ans
noateepxaeHnss  COOTBETCTBYIOLLMX  MaTexXewn,
BKMoyas [okymeHTauuo OT TpeTbux nuvu; u (V)
nony41Tb Apyrue COOTBETCTBYIOLME AoKa3aTeNnbCTBa
N NUCbMEHHblIE OOBACHEHWS ANA MNOATBEPXAEHWS
cobnitogenuns [loroBopa. AyauT (M CBA3aHHbIE C HUM
aencteuns no cbopy AaHHbIX) OMKEH NPOBOAMTLCS B
COOTBETCTBUN C NPUMEHMMbBIM 3aKOHOAATENbCTBOM.




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.

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.

3.3. KomnaHua Hoeaptuc BnpaBe HasHaunUTb
ayouTopa Ansd npoBeAeHMs ayguTa, yKasaHHOro
Bbllle B NyHKTe 3.1., M Ha3HaYeHHbIA ayouTop
0bsasyeTcs BbINOMHATb COOTBETCTBYHOLUMNE
obsasarenbcTea no COXpaHeHuto
KOHMAEHUNANbHOCTU B OTHOLUEHWMM MPOBEPSIEMOMN
um KoHdumaeHumnanoHon wmHbopmauun BHelwHero
napHepa ans uenen aygura.

3.4. Kaxxgas CTopoHa HeceT cBou pacxodbl U
N3OEPXKN, CBA3aHHble C npoBedeHveM nboro
ayguTa B COOTBETCTBMM C HACTOSALLMM MYHKTOM.

3.5. Mocne npoBedeHns ayamta  KOMMOAHUS
HoBaptuc moxet obcyaute ¢ BHelwHM napTHepom
pesynbrartbl, MNOMy4YeHHble KomnaHuen HoeapTtuc.
BHewHun napTtHep [OOMKEeH He3aMennuTenbHO
paspaboTatb nnaH Ansa peweHus nbbix npobnem,
BbISIBIEHHbIX B Xoge ayauTta, («[naH ycTpaHeHus
HeJoCTaTKoB») ANA  PacCMOTPEHUs  KOMMaHuen
HoBaptuc, u 6ygetr yuuTbiBaTb pekoMeHZauuu
HoBapTuc (npun Hanu4mMm TakoBbIX) B XO4E NOArOTOBKU
lMnaHa ycTpaHeHus HegocTaTkoB. BHewHWA napHep
HeceT OTBETCTBEHHOCTb 3a BbiMnonHeHne [InaHa
YCTPaHEHUs HedoCTaTKoB U MoBbIX NPUHATBIX UM
pelleHnin, cBs3aHHbIX ¢ NMnaHom. BHewHnn napHep
Oynet cobnogatb Mepbl, NpeaycMoTpeHHble MNnaHom
yCTpaHeHUs HegocTaTkoB, 06e3  AOMONHUTENbHbIX
3aTpart co CTOpPOHblI HoBapTuc.

3.6. [na uenen ayamta B paMKax HacCTOSALMUX
nonoxeHun ot BHelwHero napHepa He TpebyeTtcs
npegocTaBnAaATb MHGOPMaUUIoO O NpubbInNn, Mapxe,
HakKnagHblIX pacxogax WM CTOMMOCTM KanuTtana
(kpOMEe Kak B OTHOLLUEHUW CKBO3HbIX PACXOL4O0B UK
nobbIx nnaTtexen, pacCYMTaHHbIX MO  NPUHLMMNY
"3arpatbl nntoc").

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

4. XpaHeHne AOKYyMeHTaLuuu

4.1. BHewHW napTHep 06sa3yeTca M rapaHTUpyer,
4yTo U OH K ero [lepconan, OygeT XpaHuTb WU
nogaepXuBaTtb MOSHble, Hagnexawune N TOYHble
3anncn B cootBeTCcTBMM CO CpPOKOM XpaHeHUs
3anucen. BHewHun napTHep ob6a3yeTcs 3a cBOW
cyeT XpaHuTb Bce [okymeHTbl B 6e3onmacHbIX U
NOAXOAALLMX NOMeLLeHnAX 1 obecneynBaTb nerkum
AOCTYN K Takum obbektam un (Mnu) HasHaYeHHOMY

Novartis and/or its appointed auditor during the | eto aygutopy B TeueHne Cpoka XpaHeHus
Records Retention Period. [OoKymeHTOB.
5. Whistleblowing | Grievance Mechanism | 5. UHdopmupoBaHue o HapyLUeHUsIX

MexaHu3M paccMoOTpeHuUs Kanob




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.

5.1. BHeLwHWI napTHep gOMmkeH obecneymnTb, YTobbI
ero lNMepcoHan ObiN NOMHOCTLIO MHGOPMUMPOBaH O
KaHanax  WMHPOPMUPOBAHMA O  HapyLUEHUAX
HoeapTtuc, BKkA4Yas  MHCTpyMeHT  HoeapTuc
SpeakUp, koTopbii no3Bonsder coobwatb o
HenpaBOMEPHbIX OENCTBUSAX, HapyLEeHNAxX
HOpPMaTMBHbIX TpeboBaHuin, xanobax wunu nobbix
npobnemax, He onacasicb OTBETHbIX Mep. KomnaHus
HoBapTtuc octaBngaeT 3a cobon npaBo 3anpalmBaTb
AoKasaTenbCcTBa Taknx yBEe4OMIEHUN n
cobnoaeHNs HAcCTOALEro NyHKTa.

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

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

6. PacTopxeHune KOHTpaKTa

BHewHnn napHep cornawaeTtcad € TeM, 4TO

HecobnogeHne uMm:

6.1.1. ctaHgapToB M TpeboBaHWA, M3MNOXEHHbLIX B
Kogekce noBegeHus TpeTbux Nnu; Unn

6.1.2.nobbIX Apyrux TpebosBaHWUN, W3NOXEHHbLIX B
nyHkTax ¢ 1 no 5 Bblwe; nnu

6.1.3.npendarcTBoBaHMe wNU OTKa3 OT npasa
KomnaHun HoBapTuc Ha ayguT npeacrtaenseT cobon
CyllecTBeHHoe HapylleHne [loroBopa 1 gaeT npaBo
KoMnaHun HoBapTMC HeMeaneHHO pPacToprHyTb
[oroBop 6e3 orpaHuMYeHuss Kakux-nnbo npae
HoeapTuc, npu atom BHELWHUN napTHep He MmeeT
npaea Ha  Kakoe-nnbo  BO3MeELLEHME  unu
kKomneHcaumto. [lo COBGCTBEHHOMY YCMOTPEHUIO
HoBaptuc BHewHeMy napTHepy MoxeT 6bITb
npegocTasneH 30-gHeBHbIN nepuoa ansd
BbINOSIHEHNSI  BbllLIEYKa3aHHbIX  ycrnoBun  6e3
orpaHnyeHust Kakmx-nmbo npaes HoeapTuc.

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

7. JDKOHOMMYECKMe CaHKLUMU U IKCMOPTHbIN
KOHTPONb

BHewHWn napTHep npusHaeT, 4To onpeaefieHHble
NPOAYKTbl, YCIYrh U TEeXHOSNOrMW, NofyYyeHHble OT
HoBapTuc, nognagatoT nog AevcTBME 3aKOHOB U
HOPMAaTUBHbIX aKToB LWBenuapwun, CLWA,
Benukobputanmm n EBponenckoro Cotosa, KoTopbie
NPSIMO UITM KOCBEHHO OrPaHMYNBAlOT nepefady Takmx
NMPOAYKTOB, YCNYr W TEXHOMNOTNA OnpeaeneHHbIM
CTpaHaMm, KPUAMYECKAM WU (PU3MYECKMM NMLaM.
BHelHWM napTHep NOHMMaeT 1 cornallaeTcs ¢ Tem,
yTo OH He OyaeT npopaBaTb, 3KCMOPTUPOBATb,
peakcnopTMpoBaTtb WNU nepedaBaTb, WAW  UHbIM
obpa3om npegocTaBnATb WUNW nNepegaBaTb Takue
NPOAYKTbI, YCNYrn UNn TEXHOMOMMN, NOMYYEHHbIE OT
HoBapTtuc, npsAMO wnu  KOCBEHHO, nobomy
dusnyeckomy unu  topugudeckomy nuuy (i) 3a




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.

npegenamun Tepputopun unu (i) Ha TeppuTopuUw,
3Hasl UNM NMest OCHOBaHUS 3HaTb, YTO pU3nveckoe
UIn topuanyeckoe Lo HaMmepeBaeTcs UX NepeaaTthb,
NpsIMO UMW KOCBEHHO, 3a npegenamu TeppuTopuu.
He orpaHununBasa BbllWEN3NoXeHHoe, BHewHun
napTHep Takke TMOHMMAeT W cornawaeTcad He
npogaeaTb, He nepegaBaTb UKW MHbIM 00pPa3oM He
npeaocTaBnaTb U He nepegaBaTb, B TOM 4ucne Ha
TEPPUTOPMM, NPSAMO MM KOCBEHHO, Nobble
NPOAYKTbI, YCAYrN UAN TEXHOMOMMN, NOMYyYEHHbIE OT
HoBapTunc B COOTBETCTBMM C HAcTOsALMUM [JoroBopom,
noboN CTOPOHe, HaxoadsLWeNcs nog CaHKLUUAMU, Unn
nobon Opyron CTOPOHE, KOTOPOM HEe pa3peLleHo
nony4atb Takue NpoayKTbl, yCryrn uinm TEXHONornm B
COOTBETCTBMM C MNpUMEeHUMbIMKM 3akoHamu CILUA,
Benukobputanum, EC unu Leenuyapuum, B TOM yncne
B OTHOLUEHMW MPOAYKTOB, YCMAYyr W TEXHOMOrun,
nognagawowmux nog topucaukumio  CoeguHEHHbIX
LtaToB AMEpUKN, a TakKe B OTHOLIEHWUN BOEHHbIX,
pa3BedbiBaTesflbHbIX MM NPaBOOXPAHUTENbHbIX
OpraHoB, KOTOpble SABMAKTCA MOKynaTensaMm wunm
KOHEYHbIMU NoJib3oBaTENSAMMU.




