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English Version

General Terms and Conditions

Unless the parties have engaged in an agreement, this purchase order represents the entire agreement and
understanding between the parties and supersedes all documents or verbal consents or understandings (if any) given
ormade between the parties prior to the date thereof. If the parties have engaged in an agreement, such agreement
shall prevail in the event of any conflict between a substantive provision of the agreement and the terms of this purchase
order.

None of the terms of this purchase order may be amended or modified except by an instrument in writing signed
byauthorized representatives of the parties.

The Provider shall provide the services described in this purchase order (the " Services") to Novartis' full
satisfaction and in the most efficient and professional way, all in accordance to Novartis' guidance, and
according to the key performance indicators and schedule agreed by the parties. Provider is competent and
qualified to perform the Servicesto professional industry standards.

Delivery terms: products / service should be provided within the timeframe set out in this purchase order. If there is
anexpected delay in supply, the supplier must inform Novartis two weeks prior to the original delivery date.

In case the products/ service are not delivered to Novartis within the timeframe set out in this purchase order,
Novartis may cancel the purchase order without any payment or compensation and the provider shall have
no claim or demandagainst Novartis in connection with such cancelation.

Payment schedule: Novartis makes payments every Tuesday. If the payment is not made in the payment terms
specified above, please contact accounting department.

Legal dispute: Any dispute arising out of this purchase order shall be discussed exclusively by the competent
courts of Tel Aviv, Israel, and according to the laws of the State of Israel.

Invoice: After delivering the Services the Provider shall provide an invoice to Novartis. The invoice must contain: (i)
theProvider's name and address; (ii) the Services to which the invoice relates, the dates of such Services and the
Novartis'purchase order number; (iii) the amount invoiced; (iv) the Provider's VAT number, if applicable; (v) the
Provider's bank account information; (vi) Novartis contact person; (vii) attach a valid tax invoice approval
bookkeeping and a valid tax withholding certificate, and any other relevant information as required by Novartis.

Additional terms:

1. By providing the services specified in this purchase order the Provider accepts and agrees to the
terms and conditions herein.

2. Provider warrants that it holds all applicable approvals, authorizations and permits required by law
for providing the Services, and that the Provider has no obligations to any third party which might
be in conflict with the obligations under this purchase order. Provider shall comply with all applicable
laws and regulations in the performing of the Services.

3. Liability and Insurance

3.1. Provider shall hold Novartis entirely free and harmless from any liability, cause of action, or claim
which may be filed by any third party arising from Provider's failure to comply with any law, rule or
regulation (which is now in effect or which hereafter may be enacted) in the performance of the
Services.

3.2. 51 The Provider shall be fully responsible, under this purchase order and under any applicable
law, for any damage or loss, whatsoever, caused to Novartis and/or anyone on its behalf, due to any
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act or omission of the Provider and/or anyone on its behalf in the course of or due to the performance
of any of the Services and the Provider's obligations herein. The Provider undertakes to compensate
Novartis upon first demand for any amount that Novartis or anyone on its behalf will be charged in
connection with the damages detailed above.

Without derogating from the Provider's liability herein and under any applicable law, the Provider shall
insure itself at its own expense with the appropriate insurances for the entire term of providing
Services to Novartis, as is customary in its field of activity, within the limits of liability that are
customary and suitable for the nature and scope of the provision of the Services performed.

It is hereby agreed by the Parties that in relation to all the insurances required as mentioned above
that shall be conducted and maintained by the Provider for the benefit of providing the Services, the
following instructions will apply: (1) The Provider's insurances will be primary and prior to any
insurance conducted by Novartis. (2) The Provider will ensure that all liability insurances will include
an extension of indemnity towards Novartis in accordance with the accepted extension of indemnity
for the liability coverage. (3) The Provider shall ensure that all of its insurances shall include a waiver
of subrogation towards Novartis and those working on behalf of Novartis (the aforementioned waiver
will not apply for malicious damage). (4) As mentioned above, such insurances shall include an
express condition according to which they will not be changed for the worse and will not be canceled
unless Novartis is given a written notice of such cancellation, in accordance to the applicable law, at
least 60 days in advance of such cancellation. (5) The Provider is exclusively responsible for the
expenses of all insurance premiums for the policies issued for the Provider, and is the sole bearer of
the expenses of the deductibles applicable according to the aforementioned policies. (6) To the extent
that the "gross negligence/criminal negligence" exception exists in the policies, such shall be
canceled, but the cancellation of the aforementioned exception does not derogate from the Provider's
rights and the Provider's obligations according to the applicable law.

Novartis reserves the right to obtain from the Provider, upon request, a confirmation of the appropriate
existing insurances.

This purchase order shall be effective for the performance of the Services, unless was cancelled
beforehand by a written notice of 30 days, by either party. Novartis may terminate the engagement
with the Provider at any time, in the event of a breach of one or more of its obligations under this
purchase order, including its business ethics obligations. The engagement shall terminate upon
termination notice being delivered.

The parties expressly declare that no employment relationship exists between Novartis and the
Provider, its employees and any one on its behalf. The Provider is not entitled to sublicense or
subcontract any of its obligationsunder this purchase order without the prior written consent of
Novartis.

The Provider may not assign its rights and obligations under this purchase order without the
Novartis' prior writtenconsent.

Confidentiality And Data Protection

Provider undertakes to keep all information, data and documents disclosed to it and any one on its
behalf,deliberately or unintentionally throughout the provision of the Services (the " Information") in
strict confidence, without any time limitation. Provider undertakes that the Information will be used
exclusively for the purposes of the Services.

The limitations in this Section shall not apply with respect to Information which is already generally
available to the public, or was already in the possession of Provider prior to the beginning of providing
services to Novartis, as long as it was obtained legally and without breaching confidentiality
obligations.

Upon the termination of the services provided to Novartis, or expiry of this purchase, order, Provider
shallreturn to Novartis all copies of and extracts from the Information.
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7.4. Should the Provider be exposed to personal data or sensitive data, as such terms are defined in the
DataProtection law of 1981 and its regulations, including the Privacy Protection Regulations [Data
Protection] 2017 (the"Law" and the "Regulations", respectively) throughout the provision of the
Services, the Parties undertake to comply with all legal obligations in connection with the handling of
such data, and hereby agree and represent that:

7.5.
7.6.

10.

7.4.1.

74.2.

7.4.3.

74.4.

7.4.5.

7.4.6.

7.4.7.

7.4.8.

Provider may process personal or sensitive data only as necessary for the provision of the
Servicesherein, and shall use the minimal amount or personal or sensitive data required for
performing its obligations hereunder;

Provider may not access any of Novartis' databases or systems, and may only process
personal or sensitive data provided to Provider by third parties.

Provider shall destroy any personal or sensitive data in its possession at the earliest of: (1)
termination of providing of Services to Novartis, for any reason; (1)after such data is no longer
necessary for performance of the Services, unless Provider is obligated under law to maintain
the data for longer.

The Parties shall implement appropriate security and data protection mechanisms in connection
with personal or sensitive data;

In the event of a security breach involving any personal or sensitive data obtained by Provider
in connection with the performance of its obligations hereunder, Provider shall immediately
inform Novartis of the breach, and provide Novartis with appropriate details regarding the
breach; and

Provider shall inform Novartis of its compliance with its obligations under the Data Protection
Regulations. As required.

In the event Provider engages with any sub-contractors (pursuant to the prior written approval
of Novartis), Provider shall include in any agreement with such sub-contractors all required
provisions under applicable law for data processing (specifically Regulation 15 of the Data
Protection Regulations). The Provider shall be fully liable for the performance of its obligations
hereunder, including for the sub-contractors activity, and shall be exclusively responsible for
all costs associated with any such subcontractors.

The Parties acknowledge, that in connection with the provision of the Services, each of the
Parties mayprovide the other Party with certain personal data regarding the disclosing Party's
employees, namely contact information (such as name, email address and phone number), as
necessary and appropriate to facilitate the provision of the Services. The Parties undertake to
keep such data confidential, and to use such data only as necessary and appropriate in
connection with the Services, or as otherwise permitted under applicable law.

Provider shall manage its databases according to applicable laws and regulations.
According to the Law and its regulations ,the Provider hereby agrees that Novartis keeps details as
provided by The Provider to be kept in a secured database and to be accessed by functions in

Novartis for management of the Services and bookkeeping purposes, all according to the law.

Intellectual property previously owned by each party prior to the engagement between the parties
shall remain the intellectual property of such party. All intellectual property provided to Provider by
and/or on behalf of Novartis, which isowned by or licensed to Novartis prior to being provided to
Provider, shall remain the property of Novartis. Provider shallacquire no right, title or interest in
Novartis intellectual property. Novartis shall be the owner of all intellectual property produced or
developed by Provider or its collaborators which are obtained as a result of activities in pursuance
of this purchase order, and the Provider shall acquire no right in such results. Provider shall transfer
to Novartis any intellectual property right produced in the course of the Services.

The Supplier Onboarding Documentation and Invoice Guideline toolkit is available in the following
link, under Israel: On-boarding Documentation, Invoice Guideline, PO T&C (novartis.com).

Neither party shall have the right to use the other party's name and logo without the other party's
prior written approval.


https://www.novartis.com/supplier-portal/documentation#tabmiddle-east-africa-143376
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(a)
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Third Party Risk Management
1. Provider shall, and shall ensure that its Affiliates will:

comply with the Third Party Code, as shown the following link

https://www.novartis.com/sites/novartis _com/files/novartis-third-party-code-v-4.pdf;

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

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

ensure that their personnel also comply with the Third Party Code and this Clause; and

at its own expense fully co-operate with Novartis in completing any Questionnaire for Third Parties / External
Partners and any requested updates thereto. Provider warrants and represents that the information provided
at any time therein is accurate and complete. Provider 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 a Provider. For the purpose of this clause, a Material Change means:
Change in ownership/control: the Provider or any person who Controls the Provider has a change of
Control. “Control” in this context means the direct or indirect ownership of more than 50% of the equity interest
or voting rights in a corporation or business entity, or the ability in fact to control the management decisions of
such corporation or business entity (e.g., by the appointment of a majority of the directors or management or
otherwise); or

Change to membership of the executive body of the Provider: there is a change to the membership of the
executive body of the Provider. For example, a change to the executive management of the Provider (e.g.,
CEO, N-1 to CEQ).

11.2. Provider acknowledges and agrees that the Third Party Code forms an integral part of this

engagement with Novartis.

11.3. ensure any content, material, content or platform made available to Novartis end-users are pre-

approved in advance by Novartis before going live.

11.4. ensure that Novartis’ involvement is transparent and disclosed in accordance with applicable laws

and Novartis procedures as required.

11.5. The Providers represents that none of its employees are public officials, agents or representatives

12.

12.

of the government or any political party, and undertakes not to transfer, directly or indirectly, any
payment or provide any valuables from the payments under this purchase order to any public official,
agents or representatives of the government or any political party.

Subcontracting

1. Provider must not subcontract its obligations in its engagement with Novartis without the prior written
consent of Novartis. If Novartis approves any such request, Provider will remain fully liable for the
acts or omissions of the approved subcontractor and for any breach or non-performance of its
obligations.

12.2. Provider shall include in its contracts with any subcontractor, obligations which are consistent and

not less stringent than the obligations following from this purchase order, and Provider shall be
exclusively responsible for all related costs.

12.3. Provider warrants and represents that it has implemented a reasonable and appropriate due

7 1mn 8 Ty

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, Provider shall notify Novartis
in writing no later than 5 working days.


https://www.novartis.com/sites/novartis_com/files/novartis-third-party-code-v-4.pdf
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Right to Audit

13.1. Provider 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
engagement and for one year thereafter, to audit and have access to all relevant Provider's records
for the purpose of ensuring Provider’'s compliance with Novartis requirements, and this purchase
order, including compliance with applicable laws and the Novartis Third Party Code, and to confirm
all payments received from Novartis. Novartis may appoint an auditor to perform such audit. The
appointed auditor will be subject to confidentiality obligations regarding the information provided by
Provider for the purpose of the audit. Upon written notice from Novartis, Provider will promptly
cooperate and comply with the audit requirements. Each Party shall bear its own costs and
expenses of any audit conducted pursuant to this Clause

13.2. Following an audit, Novartis may discuss its/or its appointed auditor’s findings with the Provider.

14.

15.

16.

Provider 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. Provider remains responsible for implementing the Remediation Plan and any
decisions related to it. Provider will comply with the Remediation Plan at no additional cost to
Novartis.

Records Retention

Provider shall, and shall ensure that its personnel will keep and maintain complete, appropriate and accurate
records related to its activities under the engagement with Novartis, ensuring appropriate legal security
standards. Provider 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. The retention period shall extend until the latest of the following dates: (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 engagement with Novartis, plus ten years; (c) the date that the Parties agree
that all matters arising from or in connection with the engagement or that records 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 Provider from time to time.

Whistleblowing, Grievance Mechanism
Provider 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.

Termination

Provider agrees that its failure to comply with (a) the standards and requirements set out in the Third Party
Code; or (b) any requirements set out in the Clauses 11, 12, 13, 14, 15 above; or (c) obstructing/refusing
Novartis’ audit rights, shall constitute a material breach of its obligations to Novartis and entitles Novartis to an
immediate termination of the engagement without limitation of any of Novartis’ rights, and Provider is not
entitled to any reimbursement or compensation. At Novartis's sole discretion, the Provider can be granted a
cure period of 30 days to comply with the above-mentioned without limitation of any of Novartis’ rights.



