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Standard Terms and Conditions for Procurement of Lilly Suzhou Pharmaceutical Co., Ltd.
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These Standard Terms and Conditions for Procurement apply to any purchase orders (the “POs”) and all
follow-on POs received by You (the “Vendor”) from Lilly Suzhou Pharmaceutical Co., Ltd. (the
“Purchaser”), unless You have received a revised PO or the amended clauses thereof as updated on
http://supplierportal.lilly.com/Pages/PO-Terms-and-Conditions.aspx. Except as otherwise agreed to in writing,
these Terms apply to all transactions between You and Lilly Suzhou.

1. E N
Definitions:
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Unless the context otherwise requires, the following terms shall have the meanings as follows:
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Confidential Information shall mean all the information disclosed by a party (the “Disclosing Party”) to the
other party (the “Receiving Party”), either orally or in writing, in electronic form or any other forms, before
or after the effective date of this PO, and designated as confidential or, based upon the nature of the
disclosed information or the circumstances of the disclosure, reasonably deemed confidential. The
Confidential Information shall include without limitation the information related to:

(i) FRFERG
the intellectual property;
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the businesses, operation results, financial or market information, customers or prospective customers
and suppliers; and

(iii)  AFAT— 75 45 58 B R B HAdAE
any other information so designated or requested by either party,
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provided that the following information is excluded:
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which is known to, or in the possession of, the Receiving Party prior to the disclosure or provision
thereof by the Disclosing Party, each as evidenced by the written records;
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which becomes known to the public other than as a result of a breach of this PO by the Receiving Party;
and
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which is lawfully acquired by the Receiving Party from a third party and subject to no restrictions as to
its use or disclosure, or which is legally required to be disclosed;
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Intellectual Property shall mean all present and future rights to the intellectual property, including any
patent, patent application rights, trademarks (whether registered or not), trademark application rights,
domain names, design-related rights, and copyright (including software copyright) under the laws of any
jurisdiction, and their corresponding property rights and other intellectual property rights, and all the
improvements, rights and claims in connection therewith, and any rights in respect of any invention,
discovery, research, improvement, trade secret, secret process, know-how, concept, idea, information
process from time to time, data or formula (including the right to keep the information confidential);
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Affiliate shall mean any individual or entity directly or indirectly controlling, controlled by or under
common control with, a particular individual or entity. For purposes of this PO, the direct or indirect
ownership of over fifty percent (50%) of the voting shares of an entity, or the right to receive over fifty
percent (50%) of the profits or earnings of an entity shall be deemed to constitute the “control”. Other
relationships that in fact results in a de facto control over the management, businesses and affairs of an
entity shall also be deemed to constitute the “control”. The Purchaser’s current Affiliates in the PRC of
shall include without limitation Eli Lilly Trading (Shanghai) Co., Ltd., Lilly Suzhou Pharmaceutical Co.,

2



Ltd., Lilly Trading Co., Ltd., Lilly (China) Research and Development Co., Ltd., Eli Lilly Trading
(Shanghai) Co., Ltd., Shanghai Branch, and Lilly Suzhou Pharmaceutical Co., Ltd., Shanghai Branch;
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Products shall mean the products to be provided by the Vendor to the Purchaser and set forth in the PO, or
the products otherwise agreed to by the parties;
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Materials shall include without limitation any equipment, materials, data or information provided by the
Purchaser to the Vendor;
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Personnel shall mean the subcontractors, agents, or employees of the Vendor, or the personnel who have
lawful labor or service relationship or other labor dispatch relationship with the service provider;
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Government Officials shall include government employees and the officials employed by or acting for the
ruling party. Government employees shall mean:

a) FELLTFHUGH T RSHIN G
the personnel who perform pubic duties in the following institutions:
1) EXRHRPAEAFHING;
government agencies;
2) HEH A
state-owned enterprises (SOES);
3) HlLHA;
public institutions;
4)  NRBIE
people's organizations;
b) bk (AL-AWMZIRFEHEEA AR Aol KILAdEA NFHA RN 5
personnel dispatched by the institutions referenced in A1-4 above to non-state-owned companies,
enterprises, and other units to perform the public duties; and

c) HARKIEEEMNFELFHIAN.

other personnel who perform the public duties according to law.

BURE AN, SRR EART

The Government Officials shall include without limitation:

a) M EUE A IO B 0

the elected or appointed government officials;



b)

d)

9)

h)

AL

the civil servants;
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the officials of all rankings employed by or acting for the ruling party;

W2 L EBUNE RUE XERTT PAT AL, thinsZ @ T EBANER . BUNIZ S B 12 il 1 & B
BEST R, AIEBUM R AR H i A 2 e iR 55 B r DA A+

the medical professionals falling within the above definition of the Government Officials, such as the
medical professionals employed by the military hospital, the hospital or medical institutions operated
or controlled by the government, and the medical professionals providing the services to the
government special task forces or committees;
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the officials, employees or individuals who assume the posts at the United Nations, the World Health
Organization, the World Trade Organization, the International Red Cross, the International Monetary
Fund, and the International Criminal Police Organization;
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the legal representative of an SOE wholly controlled (100% owned) by the state;
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the officials or employees who assume the administrative posts in public schools;
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the leadership and management personnel in the media, news agency or publishing house, including the
presidents and vice-presidents, directors and deputy-directors, or the persons-in-charge of comparable
ranking; or
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other personnel who perform the public duties as defined in the PRC law. “Government” shall include
the agencies of the Chinese governments at all levels, and all branches of the Chinese government (i.e.,
the central government, the governments at all local levels, and the resident agencies of the
government), as well as the legislative or judiciary branches at the central or all local levels; and
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Services shall mean the services to be provided by the VVendor to the Purchaser as specified in the products
schedule.
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Acceptance and clause conflicts: This PO shall be the procurement document officially issued by the
Purchaser in respect of the goods and services to be purchased. The PO shall contain the description
of the Vendor's subject matter, mode of transportation, and description of the services to be purchased.
Your execution or performance of this PO shall be deemed your acceptance of this PO and the
Standard Terms and Conditions for Procurement thereof. Unless the Purchaser has accepted in
writing the procurement terms and conditions different from this PO, or both the Purchaser and the
Vendor have otherwise agreed in writing in respect of the underlying goods or services, the VVendor
shall accept the procurement terms and conditions provided in the PO. The Vendor may commence
the work upon its receipt of the PO or the contract approved by the Purchaser.
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Price and payment: If this PO specifies the price, then such price shall apply; if no price is specified
in the PO, the price of such underlying goods or services payable to the Vendor shall be the lowest of
(i) the price last provided by the Vendor in the invoice, (ii) the price last paid by the Purchaser to the
Vendor, or (iii) the standard market price.
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Unless otherwise agreed by both parties, the Purchaser shall, upon determination of the date of receipt
of the goods after such goods have been delivered to the place designated by it and passed the quality
inspection, or upon passing of the inspection of the services rendered, make the payment within sixty
(60) days upon the receipt from the Vendor of a valid and correct invoice of an undisputed amount
issued in compliance with the Purchaser’s financial policies. In case of any delayed delivery by the
Vendor, the Purchaser shall be entitled to defer the corresponding payment without any liability. Both
parties agree that the payment by the Purchaser shall not constitute an inspection and acceptance. If
the Purchaser contests any invoice provided by the Vendor, it shall notify the VVendor in writing
thereof within ten (10) days of the receipt of the said invoice. Both parties shall resolve the disputes
through amicable consultations. When both parties are in negotiation with respect to the disputed
portion of the invoice, the Purchaser shall, to the extent possible, make the payment for the
undisputed portion of the invoice. Both parties agree that the Purchaser shall not be required to pay
any interest or liquidated damages for the deferred payment of any contested invoice.

J5 B S A
Quality and specification:
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The goods supplied under this PO have no defects in their materials, processes and quality, conform
to the Purchaser's specifications and, to the extent of the usage and purpose of such goods as known
or reasonably known to the Vendor, suit the usage and purpose prescribed by the Purchaser. The
Vendor further warrants that it has the ownership and relevant rights to all the Products supplied
under this PO, and such Products are brand new, unused, un-reworked, unrepaired, and free and clear
from any mortgage, security, or any claims by a third party. These warranties shall survive after any
delivery, inspection, payment or shipment of the Products.

RS KA AT B — AR AR S, SETT M,

Where the Services are to be provided as part of this PO, the Vendor shall:

3.2

a)

b)
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provide the Purchaser with the Services described herein and other services reasonably incidental
thereto with the skill, care and diligence of the highest standards according to the instructions
from the Purchaser from time to time, and all applicable laws, regulations, and industry standards
and practices.
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Provide the Personnel with appropriate skill, qualification and experience to render the Services
to the Purchaser. The Vendor agrees to screen and interview such Personnel to ensure: (i) the
personnel designated to provide any part of the Services to the Purchaser have, and only have,
lawful labor or service relationship or other labor dispatch relationship with the Vendor; and (ii)
such dispatch of the personnel by the Vendor will not violate any laws and regulations or breach
any relevant contractual obligations. The Purchaser reserves the right to reasonably reject the
Personnel in its belief unsuitable to provide the Services. If the Purchaser rejects any Personnel,
the Vendor will use its best endeavors to provide an appropriate replacement. The Purchaser shall
have no obligations, nor will incur any costs, in respect of any Personnel rejected by it.

TR SSRGS BN SRAEREA IR S5 HR BB B L2

ensure the continuity of the Personnel providing the Services during the whole course of the
Services.



3.4

4.1

4.2
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FAEBFSHRIINZEEBR S (V)T S R E R X A VB S, W SAR A 557
BN IR o
take all responsibility for its employees, including without limitation to (i) pay the Personnel
providing the Services on behalf of the Vendor all the compensations due and payable and other
expenses according to the contractual arrangements between it and the Personnel, or the relevant
party, and the laws and regulations; (ii) provide all relevant interests to the Personnel based upon
the labor or service or other labor dispatch relationships between the VVendor and the Personnel
(provided such relationships exist); (iii) withhold the relevant taxes and pay such taxes to the
competent tax authorities according to the relevant laws; and (iv) purchase any labor-related
insurances according to the relevant laws in the relevant jurisdictions; and

€)  SEUT N AR AZ HEATT B (I [R) 2 Dl b e IR 5% o ST VAR B FLEAE Al 25 (0 BT R AR 5
HE,
complete the Services successfully strictly pursuant to the schedule set forth in this PO. The
Vendor shall recognize the vital importance of following the term of the Services.
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The use or sale of the underlying goods shall not infringe upon any patent, trademark, copyright or

intellectual property rights owned by other third parties.

B SRR
Quantity, delivery, inspection and acceptance:

ST it RS BRI A A2 Bt f U AT AT AR A . SO XT B LT R R
2N, BRAS R REEE, TR

The quantity of, and time and place of delivery for, the Products to be purchased by the Purchaser
shall be confirmed in the PO. Once confirmed by the VVendor in its entirety, the PO shall not be
amended unless the Purchaser consents thereto in writing.
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Unless otherwise agreed, the Vendor shall deliver the Products strictly pursuant to the delivery
schedule and conditions specified in the PO. The Vendor shall pay 3%o of the value of the undelivered
Products in liquidated damages for each and every day of the delayed delivery, and indemnify the
Purchaser against any additional expenses the latter has incurred therefrom, with the foregoing

7



4.3

4.4

4.5

liquidated damages and indemnifications subject to a cap of 20% of the value of the undelivered
Products. The Purchaser shall have the right to terminate this PO if the delivery is delayed for more
than ten (10) days. Where the PO is terminated by the Purchaser, the Vendor shall, in addition to the
said liquidated damages and additional expenses accrued through the termination date of the
agreement, pay the Purchaser thirty percent (30%) of the total amount of the PO in liquidated
damages.

S5 NS K7 T T B b i g sty sUEAT P s, ORI IS fnad AR v i
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FIT A AR I FH S 7 AR AH L 28 SR ) SEBRAS AT 28 3K 77 4 8 Rt i, I B8 SE 7 8 i U e
BE RO L.

The Vendor shall ship the Products in such way as designated by the Purchaser in the PO, and ensure
the quality and safety of the Products in transport. The Vendor shall deliver the Products to the place
designated by the Purchaser and discharge them safely. All risks of the Products deliverable
according to the PO shall be borne by the Vendor until the Products have been actually delivered to
the place of receipt designated by the Purchaser and the receipt documents have been signed by the
consignee designated by the Purchaser.
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Rl o A ST TR E R, B KO B =BT R R, R AR R A e

> Ak,
Dlo

Where the manufacturing of the Products is involved, the Vendor shall, at the possible and reasonable
request by the Purchaser, accept (1) the on-site inspection of any part of the production processes of
the Vendor by a third-party certified inspection agency designated by the Purchaser, and/or (2) the
audit and on-site inspection designated by the Purchaser. In addition, where the delivery inspection is
required for the Products, any Products provided by the Vendor shall, at the possible and reasonable
request by the Purchaser, be subject to the inspection by the Purchaser or a third-party designated by
the Purchaser, or the VVendor shall, as requested by the Purchaser, furnish an inspection report issued
by an authoritative certification agency. All Products designated by the Purchaser to be subject to the
delivery inspection by the Purchaser or a third party shall be delivered only upon passing of the
inspection.
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4.6

5.1

5.2
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If the Products delivered are defective, devoid of the efficacy that they should have had, or
inconsistent with the quality exhibited by the samples, or the quality and specifications set forth in the
PO, the Purchaser shall, without prejudice to the other rights or remedies it may be entitled to under
this PO or the laws, have the right to (1) cancel this PO in whole or in part; (2) return the Products to
the Vendor at the latter’s risks and expenses; and/or (3) require the Vendor to indemnify it against the
direct losses arising therefrom. If the VVendor and the Purchaser fail to reach an agreement on the
results of the re-inspection, both parties may jointly commission an authoritative third-party
inspection agency to inspect the Products, the results of which inspection shall be binding on both
parties. Unless the inspection confirms that the Products are not defective and instead consistent with
all requirements of this PO, the inspection expenses shall be borne by the Vendor. The Vendor,
notwithstanding the fact that the Purchaser may have inspected the Products, shall be liable for any
flaws or defects of the Products attributable to it either before or after the delivery. The said
inspection shall not be deemed to exempt the Vendor from such obligations.

SRAEDHLE, WA KITTRI AR T; Z A, KT A BRI 321255 2 S A I b
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Unless otherwise agreed, if it is discovered from the Purchaser’s inspection that excess Products are
delivered, the Purchaser shall have the right to reject such excess Products without any obligations to
attend to such excess Products for the Vendor. The Purchaser will promptly notify the VVendor thereof.
If the Purchaser refuses to take, but nevertheless attends to, the excess Products, the Vendor shall bear
any reasonable expenses incurred in the Purchaser’s attending to such excess Products for the Vendor.
The Purchaser shall not be liable for any damages to the excess Products when they are in the custody
of the Purchaser.

(ARG A AT

Packaging and marks of Products:

205 BLAZ IR B EOR AT e o DR i AL i A A A B P N ER S R E
The Vendor shall package the Products as required in the PO. Any expenses incurred for packaging
the Products shall be borne by the Vendor.

B GRS NARSZ AL, FFENRI SR MG & B 500 E R & = AR il 32
07 AT E SR T A& R IR DR E , P AR IR AR TR SR IE . BTE AR
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Each Product shall be packaged separately (minimum single packaging) with the product sale marks
in compliance with the state regulations to be printed or posted on the package. The Vendor shall
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5.3

5.4

5.5

comply with the relevant laws and regulations in respect of the product sale marks including the
quality certificate, the quality standards, the manufacturer and its address.

BAYR N A Z AR izt s . g m ) #s . BaREE LadoE. 2
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The face of the package shall bear the name, merchandise number, and batch number of the Products,
unit quantity and total quantity. The Vendor shall ensure that the package is sturdy, clean, unbroken,
and resistant to dampness, water, rust, decay and vibration. Packaging of the special Products shall
comply with the specific requirements provided by the Purchaser to the VVendor separately.

PRASTT B2 5 WO A SR AL, S2 07 W2 FE BF B b S0 HY Bt B B D B R R B4 i R
In addition to the other documents set forth in this PO, the Vendor shall provide along with the goods
a supply list and inspection report of the Products.

LA 5 EIRERATTE RO, K7 A BGR T BRSO AR IE = A 5 2 AR %, SE07
W AR AE R RS SE U7 3 B BT 45K

In the case of any failure to comply with the aforesaid requirements, the Purchaser shall have the right
to return or reject the Products without being liable for any expenses and losses arising therefrom, and
the Vendor shall assume all the losses incurred by the Purchaser therefrom.

DRr: ST Firsp ORI AR DR I BN A4 58 =05 N S0 T sl = 45 R ORI, FLARBION 2 DA 3K
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Insurance. The insurance maintained by the Vendor shall cover the third party casualties or property
losses, the amount of which shall be adequate to protect the Purchaser against the casualties or
property losses, and shall comply with all the laws, regulations and orders pursuant to which the
employer shall be liable for any injuries suffered by the employees as a result of the employment. The
Vendor shall also purchase and maintain the insurances of other types and amounts which are
customarily purchased and maintained by the company with the similar size and business in the
country where the Vendor operates.

S5 LYV FRIBUT B b S As S RS, IR ASH Y L B A AR S e R P AR . B R ATIE R A
WNSKTTA R, ST AR i 3 T 1) SE D7 Szt il s O B . A s i AR v AT
S H R OL,  HSEJT ST ARG 2 =] W R

The Vendor shall purchase the transportation insurance for the Products under the PO covering the
damages, losses and delay incurred during the transportation. The Vendor shall, upon the request by
the Purchaser, provide the Purchaser with the transportation policy for the batch of the Products

before shipping them. In case any unusual circumstances arise during the transportation, the Vendor
shall be responsible for consulting with the insurer to resolve the issues.
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Taxation. The prices referenced in this PO shall include any taxes and other administrative expenses
except for the taxes expressly required by law to be borne by the Purchaser. The Vendor agrees to
indemnify the Purchaser against the taxes and other administrative expenses unpaid by the VVendor, or
reimburse the Purchaser the relevant expenses incurred by the Purchaser therefrom.

KRR BRE KTy FRT A vE RS &b, SEJTARTAE KT BB AL A ] SE 05 B K7 SR ER
TTRA R BV ) (CEMECREND wmfs. B9, Fril. LREEEER, JF HAE
BEAB L T SE 7 A SR B A PR T JEAT AT B T3 S A o S5 R $H I BNl B Ay Bl
R AEARAT BE [l 2 AMEATAE %5545 B P AR AR R I RT3 JTdE. fk. i
WA SCH AN Bl YR 2 S R4 A e 0 5

Intellectual Property Right. Unless the Purchaser has given its prior written consent, the Vendor shall
only, to the extent expressly authorized by the Purchaser, use the trademarks, trade names, logos,
patents or copyrights, whether registered or not, owned by or licensed to the Purchaser or its
Affiliates, and in such case the Vendor confirms that the said authorization shall only be limited to the
extent necessary for the performance of this PO. The Vendor shall be liable for, and shall indemnify
and hold harmless the Purchaser against, any claims, legal actions, liabilities, losses, damages,
expenses and costs arising out of or in connection with using such information outside the scope of
this PO.

FEATARA KT RIAR S BT bR LR 2R 7 i R RESZ I ST ZORIEAT AL BTt e
7 AR M A B BT B AR, AAERIEANIR T SEOTAE S BB AN BIATT BLL I I TR
EAR ER Bl . SEOTAEAE P R AR 2 TR

Any Products (including without limitation the Vendor’s final products that fail to meet the quality
standards or the specifications set forth in this PO, and the redundant materials from the Vendor’s
manufacturing process) bearing the trademarks, trade names, logos, patents or copyrights of the
Purchaser shall be handled, at the Vendor’s expenses and losses, only in such a manner as required by
the Purchaser.

LA LTRSS B4 PR, TR ERR ™ 5 RS SE AT AT EAR IR %
MR & R o ATAT 205 9 SK07 AR BB i, AE ST RN 20, 207 B AURIE TR
HIREal . BIAR. BTSSR ARG ER KT AN 26 =07

The Vendor shall not promote in public or display in any business settings any Products or samples
bearing the trademarks, trade names, logos, patents or copyrights of the Purchaser. The Vendor shall
ensure all the samples, drawings, and formula in respect of any new Product manufactured by the
Vendor for the Purchaser, before such new Product is launched in the market, will not be disclosed to
any third party other than the Purchaser.

11



9.1

9.2

10.

10.1

10.2

10.3

R
Confidentiality:

AN 55 AR B SR 3 ol ST B RA STy 44 PR B4 3205 OB R B R B ST B fy . S207 K g
R X B TR T 5 AT A R g . S207 AN it R sRR AR At AT SE 07 B SRR LG 32
PR SETT FOR AL 44 SRR . St B, Bk AN, BHE. =i AR b i
A KM TTIR LTy B2 RAFIXEEAORL, (& FRHFERR AL, FFRE 77 fa7m b B BlR 183X
SepPRl . WIRSE T ARBATAE (BEEMEAE) REFBU i B FH KA R % A5 BT,
WS BV A SK T o

Any information or materials related to this PO and provided by or on behalf of the Purchaser to the
Vendor shall belong to the Purchaser. The Vendor shall use such information only for the purposes of
this PO. The Vendor shall not disclose any information provided by or on behalf of the Purchaser or
its affiliates in relation to the designs, drawings, specifications, personnel, research, product and other
business intelligence, or use such information for any other purposes. The Vendor shall keep such
materials properly except for the reasonable wear and tear, and dispose of or return them as instructed
by the Purchaser. If the Vendor becomes aware of any unauthorized or seemingly unauthorized
disclosure or use of any Confidential Information of the Purchase, it shall immediately notify the
Purchaser thereof.

ARG TN BiE . AREASACR N, I IR, HAR g 26K
HIA AL d A HE N Gy B AN BACR IR RIE AR RN G Bt . AR B
RNBSF AR

This clause also applies to the personnel, consultants, agents or representatives of the Vendor. The
Vendor hereby agrees that it shall truthfully inform its personnel, consultants, agents or
representatives of the above-mentioned clause, and undertakes that its personnel, consultants, agents
or representatives will comply with this clause.

FE A
Privacy:

W77 4418~y v 5 B AL G R R .
Both parties will comply with the privacy-related PCR laws.

ST S B — (LSRR RS AR AT 2 b i) CRRRHER R B FAARAE™) .
The Vendor will comply with Annex | Standards on Supplier Privacy Protection and Safety (the
“Standards on Supplier Privacy”).

CHERLPS B ARAPRAE Y H i 55, AIRAETE T AR X 5%, J& SEU7 FEACTT BRI T (R B I 3L 55 .

WREAT (BN R ERFACRIPARAE) Hh i 552 51 3205 Tk EAT HoAth LS5 1, 3205 LRy

(O R S ALBRTEE) R AE o

The obligations under the Standards on Supplier Privacy, including those that are similar in nature,
12



constitute additional obligations of the Vendor under this PO. If performance of the obligations under
the Standards on Supplier Privacy would render the Vendor unable to perform other obligations, the
Vendor shall comply with the provisions of the Standards on Supplier Privacy.

10.4 SEU5RESF (HERIETFEALARAE) AT 00 T B S AT B AT . BIVEAT 0 oAt 263K

AT R R
Any failure by the Vendor to comply with the Standards on Supplier Privacy shall constitute a
material breach of this PO. Notwithstanding anything to the contrary in this PO:

(—) KT CBERIPRRRAPRAE) MR VERT Y A B BAT AR 9 KT I R AT B [
no acts by the Vendor expressly permitted under the Standards on Supplier Privacy shall be
deemed a breach of this PO; and

() ARMZEEAT AN G bR IR S5 N 3 JE AT AT BT T 55 K BT
no such acts shall exempt the service vendor from its performance of the obligations under this
PO.

11. RIE:

12.

Anti-Corruption:

U5 A AT AT ML 7 2438 < T S v, L 77 ] B A & [
PR B CET A G R s o X R A, SR 2 AR . X i
B, R TR R AR, T2 TR S .

Both Parties agree to comply with all applicable laws and regulations in carrying out this Contract. The
vendor expressly undertakes to comply with the anti-corruption provisions set forth in [Exhibit 1]
hereto. Both Parties also specify that any breach of the anti-corruption provisions shall be deemed a
material breach of the contract. Both Parties further specify that, in the exhibit, Party A shall refer to
Lilly and Party B shall refer to the VVendor.

AT SR 0T PR 5205 1 S AR AR HS ORI A/ ORAIE 3207 1 e AT B Ak, B i
REGEAT = e AT KT 54T A, SR PURAER, AN KT X -
WL RIS 5TAE, LT FERYT WS I 2 i . (HE, EARZEERIUT S205 AN
X SETT BT T R . B IR EUEAT N IE R R A Tt . FEARATIR LU, ST AN RS ST Y
ZAIEE N g e < (1Ko

Liability for Breach and indemnification: The Vendor agrees to protect, indemnify and hold harmless
the Purchaser from and against any and all liabilities, judgments, damages, losses and expenses
incurred as a result of the breach by the VVendor of its representations and/or warranties and the clauses
hereof, or of the negligent or willful acts of the Vendor, regardless of whether the Purchaser shall be
partially liable for the above-referenced breach, provided that the Vendor shall not be liable for any
losses arising from the unilateral negligent, reckless or willful acts of the Purchaser. Under no

13



circumstances shall the Purchaser be liable for any profit losses or other indirect losses of the Vendor
arising therefrom.

BRAESAHLIE, SKI7 7 MR IR SR A SR A AR SEOT BRI SO — H, RZRAT
I T 70 Z = (3%o) BRI A1, B THAEE AT I 20%.

Unless otherwise agreed, the Purchaser shall make the payments strictly pursuant to the payment time
and conditions specified in the PO. The Purchaser shall pay 3%o of the overdue payment in liquidated
damages for each and every day of the delayed payment, subject to a cap of 20% of the unpaid amount.

C Bk XOTUIE 2 AT AR S AT AR ER AT B A R AT AR — 5 £EAT A A ] ™ i SR
TR B 055 — kI A E A 5 il A e i Je =+ (300 H AR TERAML
ARRNTIMER FNTEFAEFE . B8 . BIUETR N s~ B 2. 5 AN EEA
B AN 2R BRI AR e e 5t 2 5155 NI 55, Iy 22 45 T 3 e v 2% 0k
AR TT B

Termination: Both parties agree that this PO may be terminated early in writing. Either party may
terminate this PO upon serving a written notice on the other party if such other party has, at any time, (i)
materially breached its obligations under this PO, (ii) failed to cure a general breach within thirty (30)
days of the written notice or request from the other party, or (iii) become insolvent, entered into
liquidation or receivership, fallen subject to the external administration of any form, made a
composition arrangement with its creditors in general, or drawn upon any law to relieve the insolvent
debtors from the indebtedness owed by them.

- ANFHUS: AR AR S 7 BT AN REIEAT AT BT S HI LA M AT AR KK
BRI PR MR LA B AR FA, RS, BUFAT Y, BES, BCE S OO R S
FUAth [ bRl AT B AN T 51 0 S DA B U5 P B N O B B AR iR — 7 B IR AN
AL A REBAT ARG B rh L E 1 55, BNAET T (15) RAZRIHTIE SN 5 — 5 A i
PRI AR, IR AR AT I S B T RS

Force Majeure: The “Force Majeure” shall mean any of the following events that render one party or
both parties unable to perform the obligations under this PO: fire, explosion, flood, earthquake and
other natural events, war, government acts, riots, or other circumstances beyond the control of both
parties, other internationally-recognized force majeure events, and other artificial or natural events
beyond the control of both parties. If either party is unable to perform its obligations under this PO due
to the Force Majeure, it shall promptly notify the other part in writing of the occurrence of such events
within fifteen (15) days thereof, and provide the written explanation for the inability to perform its
obligation.

A tRRE: SEUY NI 5 RS R BT A 5 B 2 A TP i DA e Y AR 2 A
REAFMMZIEZR . 3207102008 51 3K 77 P e AN tH AR AT 22 45 R I FVE B 3K

Safety protection: The Vendor shall take all necessary safety preventive measures related to the
Services and comply with the PRC health and safety laws and regulations, as amended. The Vendor
shall also comply with any safety and on-site standards and requirements set by the Purchaser from
time to time.

14



16. @& FHVE R A G UG

16.1

16.2

17.

17.1

Governing law and dispute resolution:

AATHRIIIT L AR R JBEAT LA S ERIAR TT BRI 7 A 1 4 U AR e I 52 v BRIV s
The execution, effectiveness, interpretation and performance of this PO and the resolution of any
dispute arising from this PO shall be governed by the PRC laws.

PRIAR VT BT 7= A B S AT B R AT CEIE S AT B R . A R e 1 R AT

IR D) N S A P e o G RAZ S AE — T3 18] 53— 7 B L A5 T3 0 SR AT P

=1 (30) H N AR BE ACUF I i ok, 2 iU RLFR AT 28 S U7 1 BT b BT 76 B 8 AL RV B e 24 i

o

Any disputes arising out of or in connection with this PO (including any issues regarding the

existence, validity or termination of this PO) shall be first resolved through amicable consultations. If

the dispute fails to be resolved through amicable consultations within thirty (30) days after one party
has served a written notice on the other party requesting such consultations, such dispute shall be
submitted for the final resolution to the court with jurisdiction at the place where the Purchaser is
domiciled.

SE T PRAIE RN R

Warranties and undertakings of the VVendor

277 1) KT PRAIE -

The Vendor warrants to the Purchaser that:

a) TEMEARMEEE, P, BORAATBONE, LA VIR, i, SR AA RN
W55, JF HARYEAH AR ER, e E I () S B B e s, C&a 345 6 75 Bl
VR TE B VF AT B
it has obtained the permits, been registered or qualified to conduct its business according to the
local laws, regulations, policies or administrative provisions, and has, according to the relevant
laws, obtained mandatory or statutory permits or registrations to supply the Products or provide
the Services within the specific timeframe;

b) HABEEE AT A INT B 55, HA AR A7 8 F =
it has the right to execute this agreement and perform the obligations hereunder without the
consent of any other parties;

C) HWUIRAEASAIAT A LTy SRt 1 Sere i, M BT S e i DR 4 — 2
the Products will be consistent with the samples if such samples have been provided to the
Purchaser prior to the delivery;

d) HORGAELY A BdR 2, USRS sidia e (ERge v HAh 7 A B s 2
D = ARG F B ¢ B 7 AR BT MRS Cln AT 1 7 A BAT ML RIS
YU g i FH ) BAH 5 B 4 1 AR AT AR YE)  Jon slph,  BRAE 48 78 1 FH 2 IS ATk
BRIV TR S A0 A 8 B o B sl P K xR B 2 4 BT A B P A A A R )
Joii s
it has not used or specified to use, and will not use or specify to use (or permit other parties to use
or specify to use) any substances or materials inconsistent with the applicable or relevant local
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standards or industry practices (or if there are no such local standards or industry practices, then
the applicable or relevant state standards or norms), or any substances or materials that are, if
used in certain environment, known in the industry or to the peers at the time of the specified use
to be harmful to the health, safety, durability or fitness;

17.2 S5 A&
The Vendor undertakes that:

a)

b)

PR AR T, VEANIRIAR T8 U TAE
provide the invoices on schedule and detail the work completed:;

S T I % 10 A 2 SCE, I HLAE ISR S 2 T B A e SE D7 S T A
FEATAN S SCH R AT, K7 A5 T 33 DAL HE

provide all documents required for the expenses reimbursement, and give prior written notice to
the Purchaser in the case of any extraordinary expenditure. Any extraordinary expenditure shall
be approved by the Purchaser in writing prior to its incurrence;

17.3 ESFIEEE:
Legal compliance:

a)

b)

S AT AR BRI, SETT M ST SEUGRIE . M aieb R, M AT AR T A
BT A E AT E B AR RTINS, B RERABITIY 1977 4E 36 E
CROgANEMEEY  (BFEHBIESR) PLEOSE (256 1F S K IRHASEE R4 FE PRl ag
Zy PG IE AN E A BR N A ALY Tl E AR (A&
The Vendor shall, in respect of the matters related to this PO, comply with all applicable local,
national and international laws, regulations and industry practices related to the government
procurement, conflict of interest, corruption or bribery, including the U.S. Foreign Corrupt
Practices Act of 1977, as amended, and, if applicable, any laws enacted to implement the OECD
Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions.

NARFZHW, “BUNBAILE B2 () AEE R A% 0. R, AR AR TS
WU HZCLE T S A AT FHAET N (@) ARATEUN BT T8 (b) ARAT 2 35 FE bR
MR (A E. EREmESHLN, Hra e, A TAHLE) , sHARAETT.
PUREHI s BR(C) ARAAT N BUR BT B HI A 7] L WA B S, B3R EUR P B B2
BB (i) AR BOA S IREE IR E s LA (i) AT BOR BRI iRIE N .

“Government or Public Officials”, for the purposes of this clause, shall mean: (i) any officials,
civil servants, employees, representatives, or any persons acting in an official capacity on behalf
of: (a) any governments or any departments or agencies thereof; (b) any public international
organizations (e.g., the United Nations, the International Monetary Fund, the International Red
Cross, and the World Health Organization, etc.), or any departments, agencies or institutions

16



d)

f)

thereof; or (c) any companies, institutions, or other entities owned or controlled by the
government, including government-owned hospitals or schools; (ii) any political parties or party
officials; and (iii) any candidates for political offices.

FE AT AR FT, 07N IR Gy 7B 2T F H BT AT N B AR AT EUF A
g ARt IRUGRME. 7. RS TEEAL H 07 FE I RE A S N TR
FH BIXARAT NBGEATATBUR LA L SR R, 45T /kia% TEEREL AR
FLZEAE R . B0, SN BURT A IMEZ R EERE (i) ASIE 2520 N B BUR
BAFLE RATATAT NEGRE s (i) 91351 NEGE BUR B0 3B o S L e sl A 22K
TR A TIAE NEAME s (i) B ORATEATAEIE A aF Ak Bi(iv) F5 8 Nl BUF el A
SEE GO IE 2 e G S AT AR UM BBURH LA E N BT H S AT Bk, AFSBIEE 7
B KT AR B PR AL 55

In respect of the matters related to this PO, the Vendor confirms that it has not provided, offered
to provide, given, promised to give, authorized any direct or indirect bribes, kickbacks, payments
or anything of value to any Government or Public Officials, and agrees and undertakes that it will
not do so, in each case for the purposes of (i) unduly directing any acts or decisions of any
individuals or Government or Public Officials, (ii) inducing the individuals or Government or
Public Officials to do or omit to do any act in violation of their statutory or mandatory duties or
obligations, (iii) securing any improper advantages, or (iv) inducing the individuals or
Government or Public Officials to unduly direct any acts or decisions of any organizations
including any governments or government agencies with a view to helping the Vendor or the
Purchaser obtain or maintain the business.

T KR —Y)E S R 5 B EE TG K, B4 [B] 52 A ) 5 A0 B SR PR R
)10, A SKJT REMS AR OR FLBE Sy T A AT I F BV CBARE SR IE) DL RARIT B

The Vendor will use all reasonable endeavors to comply with the information disclosure
requirements, including responding to the questionnaires and specific audit inquiries whereby the
Purchaser may be assured the Vendor complies with all applicable laws (including the anti-
corruption laws) and this PO.

SR A AT BT SR EA K UMM o] oA M 73 25 3 T AP T e, A D0 R 1) 3K
T3 AR B AT R P AR R 55 X A

The Vendor confirms that the monies and any other benefits it obtains under this PO are all based
upon the fair market value, and are the consideration for the Services provided by it to the
Purchaser as set forth in this PO.

SRR, REKT7 i B A, HAASEAIT AR AT EE R AT AR
BN BRI TIZERER, WAES S 5ARLT A4 RHI/T £ KI5 % 7 I F R
TWHIN, F207 N 51258 RET7 . RRMABAGEEZ B, Ezihild, &8T5, AR
AT SR DA HOR I8~y A7 38 F v CEAB SO BARCAR SRR 1 L 55

The Vendor agrees that it will not retain any contractors, representatives or agents for the
17



9)

h)

performance of this PO without the prior written consent of the Purchaser. If the Purchaser gives
such consent, the Vendor shall, prior to engaging the contractors, representatives or agents in the
matters related to this PO and to the extent of the consent given by the Purchaser, enter into a
written agreement with such contractors, representatives and agents, pursuant to which the
contractors, representatives and agents shall confirm that they will comply with all applicable
laws (including anti-corruption laws), and perform the obligations provided in this clause.

27 RLAT AR AT BE S AT SR THAROCHY, BRIt . SRR B it S BT AT BURT 5 R
VRS A, SR ER A, SZEDIERISETT . 205 B KT SRS A T Ok B A 4
oo ARG TRE TS 2 LT R A (KA 6 [ R ) 32 A SR B B L2

The Vendor shall immediately notify the Purchaser of any government or compliance review,
audit or inspection possibly related to this PO and initiated against the facilities, processes or
products of the Vendor. The Vendor shall provide the Purchaser with the results of any such
review, audit or inspection. The Purchaser shall be given the opportunity to assist the Vendor
with the relevant responses to any such review, audit or inspection.

27 A A AR S A THEE I R R, 5 AT B ok WM T SR AR AR A B
YR AERA AT SERE B IE %, ARG AT 58 =05 B BURF BRA LB R BISZAHE S, TR IR
b5 B A AIE B AT AR TT B SR B b 7 B9 SR AE S, EIRARE DSk AL OSCAF IR AT
FARRNAT B3 B 2 T HE U SR AR E I H 22D AT B A O ) DL S AT 50
WL R TR 7t AR, B AT B R s K SRS EIE N S A, ok
YERE 7RI, I B AR E SR VAT 5 AT BAH SR IR AMIK H o ANAT 787318
AL S RIS B R IAZE B B A iid sk BUR O AT AT o

The Vendor agrees that it will, according to the GAAP and laws and regulations, maintain the
accurate and complete records in respect of the vouchers (e.g., the receipts and invoices, etc.) and
expenses related to this PO, including any records of the payments made to any third party or the
Government or Public Officials, and will keep other reasonable documents and records necessary
for proving its compliance with this PO. The retention period for the said vouchers, records and
documents shall comply with the applicable accounting principles and laws and regulations, and
shall last at least for the effective term of this PO and five (5) years after the expiration or
termination of this PO. The Vendor further agrees that it will maintain adequate internal control
over the vouchers (e.g., the receipts and invoices, etc.) and expenses related to this PO, and will
not make, or permit the use of, any off-balance-sheet accounts, transactions not fully identifiable,
false expenditure records, mis-itemized indebtedness records, or false documents, each related to
this PO.

227 PRI+ (0) H i, S205 AU VE KT #EAN I st AT 25 B L AE k%, JF
[ K7 SRS AR S5AT RIS T AN H o ARIEA S AT AT ARG A% P 5 30 B4 A A s A+ A
gy, L7 LAHE B B EFERZAR S 5 BT H LIRS T o SE5 ¥ 38 5 K5 TEAR Y A% 5%
BEAT AR ATAS % 2 Ja P $ H AR A 5 R A 38

Upon ten (10) days’ prior written notice by the Purchaser, the Vendor shall grant the Purchaser
18



)

K)

access to its site to conduct such inspection and audit, and shall provide the Purchaser with the
records and accounts related to the Services. Any excess payment discovered by any audit
conducted hereunder shall be repaid to the Purchaser within seven (7) days after the VVendor has
received the written audit report. The Vendor will comply with any reasonable recommendations
made by the Purchaser following any audit conducted hereunder.

277 [FE A S AT A KA E AT ARG, B S-S W& 3.
The Vendor agrees to cooperate in good faith with the investigation into the extent and scope of
any potential violations related to this PO.

FEARARTITR),  HIGZUE AT, KTl /. BURN BGBUR LR BA R FAR L7 N A &
RS BT AT NI 5 W BEAAE W IVEAT B AT A E R R IE R, BT
A o

The Purchaser may, at any time and without any notice to the Vendor, disclose to the customers,
government or government agencies, and any other persons whom the Purchaser believes to have
the legitimate information rights any information related to any possible violations or the
existence of this PO, including the payment clause.

REH A RIIBRAE SR SAT 2 11 56055 12 5 HIRE «
Notwithstanding clause 11 and 12 of these Standard Terms and Conditions for Procurement:

) SEUTAE, ARSI S SR AT BRI B ORI 4, IR ST i m i LTy
L AR R E ,  H AT DASE B -SRI TV AN 1 i ) ] 3R A5 1) — DD Rebe s i, 6
FEL AT L
the Vendor agrees that any violations of this clause shall be deemed a material breach under
this PO. If the Purchaser believes in good faith that the Vendor has breached this clause, it
may immediately seek to obtain any remedies at law and in equity, including the termination
of this PO.

i) ARATT BRI AT E e 1k, SO A A SRS U7 AMEE R B B 1) 2207 SR HIAT:
2 FAMAMESARAS P, FE B SE 7 R AT BRI A ] A 2 A B R UAS P4 S
Ji ARG
if this PO is terminated according to this paragraph, the Purchaser shall have the right to
request the Vendor to reimburse or refund any expenses, other compensation or
reimbursement paid by the Purchaser to the Vendor, and the Purchaser shall owe no further
obligations to pay the Vendor any undue amounts under this PO.

iii) 207 R E I OR 3 3K T G 52 R 32 7 L HE B TR e b ok AR S IR AR A 3 S i 7= AR ), AR AR
MAIBHI A WF . k. TH4E. e Fldk Tk ANAEAIAE AT P BT A A oA
W, CREEAAINY, IR LR IO LT P
the Vendor agrees to indemnify, hold harmless and defend the Purchaser from and against
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18.

18.1

18.2

18.3

19.

any and all costs, damages, losses, liabilities, expenses, judgments, penalties, settlements,
and any other expenses of any nature, including reasonable legal fees, incurred as a result of
the direct or indirect breach by the Vendor of this clause.

HoAt:

Miscellaneous:

Beik: AT RIS HBER TE S SR AN LT RFRIZiEN . SEE L FHeT
T FE, LI A AT B, AR K7 R K 3 E 33 8 e 38
Transfer: This PO and each clause thereof shall be applicable to the customers, successors and the
transferees permitted by the Purchaser. The Vendor shall not transfer this PO without the prior written
consent of the Purchaser, and any transfer without the consent of the Purchaser shall be void.
BT HEEERI B OGE BRE HE N R R AR B L, W RSB IR Z SIS TR 2
PR, IRTT T E LT WA
For procurement of the production materials only: Whenever delivering the goods, the supplier shall
provide a delivery note. The goods will be returned if the said document is not provided. The delivery
note shall set forth:
1. LR A4 AR
the supplier’s name;
2. &bk
the delivery address;
3. RIEIT
the purchase order;
4. HE R AR
the quantity and the name of the goods;
5. 7 AR B ST A g Y
the product code or the Purchaser's internal code;
6. &MY CaniRiE D
the control code (if applicable); and
7. KT BRI AR (U SR AT BLERA)
the contact at the Purchaser (if available).
XSO RE R, F SR Bt LA JRR
For the import procurement of the Purchaser, the following original documents shall be provided:
1. WEFIBKSE. RHEE R
two sets of original invoices, packing lists and shipping notes; and
2. AR REEE S B EAE AR BT AR A B ORI DAL BRI IPPC AR
non-coniferous wood packing statement or non-wood packing statement (wooden package shall
be processed and bear the IPPC logo).

IR SATAT— 25 DL SR BRI A RUE S, B, AR50, AR KT B
FALPIHAL AR AT RS T, BT IEEBGE QA RBUGE T A ST 8, K5
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20.

A RS F4h, iR — B R & AT, TR )y IEE#AT S, B0 &R
LRI S HAR S =7 AT WA ), 207 BTEBCE SR RG220 5 A), PR = A i 4 e A
WA iz e 5 7K A

The Purchaser may terminate the contract if the VVendor breaches any of the above-referenced
representations and warranties, or if the Purchaser becomes aware that the Vendor, in performing the
services on behalf of the Purchaser or any other companies, is making, or has made, improper
payments to the Government Officials. In addition, once such termination occurs, the Vendor shall
not be entitled to any further payments for its ongoing activities or the contracts entered into with
other third parties prior to the termination of the contract, and shall assume any losses or
indemnifications arising therefrom.

AT BT K Sk s se i SR s, o, B SO

The clauses related to this PO shall be written in both English and Chinese. In the case of any
discrepancy between the two versions, the Chinese version shall prevail.
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Appendix 1

PRI R B FA R 2 e
VENDOR PRIVACY & SECURITY STANDARD

—.  H®

Purpose

AN B AL DRI Bt CARRHE?) e 1 BN R ARRALRERAE D NE BT e fr . Z MR
TRATEIESR, H DA DR BE TR S AR SR RE A 22 A AN DRI VR EEATE R, ALK e BRIG A R
PEEK.

This Vendor Privacy Standard (or “Standard") sets forth confidentiality, security and privacy requirements
with respect to Personal Information Processed by Vendor on behalf of Lilly to ensure that the Processing
by Vendor is compliant with applicable privacy, security and data protection laws globally and the
requirements of Eli Lilly’s Global Privacy Program.

—. EX
Definitions

FEABRAET, R BRI 2 LA

For the purposes of this Vendor Privacy Standard:

1 DB B R ALK B O HR w4 ALY, B A B i g AL R A B S R A =SB R . (1D
B BAS A AL R A m HR A A A A5 B AR AL SR R I 7 45 A B LA A S0 P I B A A
S EfE R B (2) KIEATHER D AR S B RE R . DAEET PR S A ENATE R,
BFERETRRAAKRENR . REH LRE, DANEERIHRAOREEL, Ar s, AFTF
Bltd, Awmdhl, 2w H - lEAE LLAAL R AR 2 TS, BRARIX Se ok B R E 52, B
LG IX B
“Personal Information” means any information provided by Lilly and/or its affiliates or collected by
Vendor for Lilly and/or its affiliates (i) that identifies, or when used in combination with other
information provided by Lilly or Processed by Vendor on behalf of Lilly identifies, an individual, or (ii)
from which identification or contact information of an individual person can be derived. Personal
Information can be in any media or format, including computerized or electronic records as well as
paper-based files. The foregoing notwithstanding, Except for Personal Information about residents of
the European Union/European Economic Area or Switzerland, Personal Information does not include
the name, business telephone number, business cell phone number, business address, business email
address, or internal Lilly identification number of individual Lilly employees.
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Personal Information includes (without limitation): (i) a first or last name or initials; (ii) a home or
other physical address, including street name and name of city or town; (iii) an email address or other
online contact information, such as an instant messaging user identifier or a screen name that reveals an
individual’s email address; (iv) a telephone number; (v) a social security number, tax ID number or
other government-issued identifier; (vi) an Internet Protocol (“IP”’) address or host name that identifies
an individual; (vii) a persistent identifier, such as a customer number held in a “cookie” or processor
serial number, that is combined with other available data that identifies an individual; (viii) birth dates
or treatment dates; or (ix) coded data that is derived from Personal Information. Additionally, to the
extent any other information (such as, but not necessarily limited to, case report form information,
clinical trial identification codes, personal profile information, IP addresses, other unique identifier, or
biometric information) is associated or combined with Personal Information, then such information
also will be considered Personal Information. Regarding data coming from countries in European
Union or European Economic Area Personal Information includes the name, business telephone
number, business cell phone number, business address, business email address, or internal Lilly
identification number of individual Lilly employees.
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“Processing of Personal Information” (or “Processing’) means any operation or set of operations which
is performed upon Personal Information, whether or not by automatic means, such as collection,
recording, organization, storage, adaptation or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available, alignment or combination, blocking or
dispersed erasure, or destruction.
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“Sensitive Personal Information” is a subset of Personal Information, which due to its nature has been
classified by law or by Lilly policy as deserving additional privacy and security protections.  Sensitive
Personal Information consists of:
() P BUMSUR S ik 560 (BFEEERHa 2250, BIERES 22500, MEKR
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All government-issued identification numbers (including US Social Security numbers, EU Social

Security numbers, Canadian Social Insurance numbers, driver’s license numbers, and passport
numbers);

(i) FrAMERIK S 5 CBATIK P S5, (5 H -~ SRR HAd 5o Ve N SRk - 1945 BD

all financial account numbers (the bank account number, credit card number and other information
accessible to the financial account);

(i) NABITICRAEYRAEE S, BFG R TECE I P MR bk, SO alias = ah %
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All financial account numbers (bank account numbers, credit card numbers, and other information if
that information would permit access to a financial account);
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medical, health or genetic information derived from biological samples, such as tissue, blood, urine
or other samples, which can directly or indirectly be attributed to an identified or identifiable
individual;

(v) DANE SR LSAT AT IS I TH 2 1 S LA AR 95 23 145 FH i o 9245 21 1 FoAth o s «
Reports of individual background checks and all other data obtained from a U.S. consumer reporting
agency and subject to the Fair Credit Reporting Act;

(vi) SEoRAbR. RO, BEEE. FEEL W EM. R T, BUaBE . A s P
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Data elements revealing race, ethnicity, national origin, religion, philosophical beliefs, trade union
membership, political orientation, sex life or sexual orientation, criminal records, histories of
prosecutions or convictions, or allegations of crimes; and

(vii) ARFHALAA R R N E B HAR A AE S .

Any other Personal Information designated by Lilly as Sensitive Personal Information.
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“Services” means the particular services that Vendor performs for Lilly under an Agreement.
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“Agreement” means the entire contract between the Vendor and Lilly under which the Vendor
performs services for Lilly. An Agreement may be formed through the execution of a written contract
by both parties, by Vendor’s express or implied acceptance of Lilly’s purchase order, or by any other
means of offer and acceptance of a contract.
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“Applicable Laws” means any statute, law, treaty, rule, code, ordinance, regulation, permit,
interpretation, certificate, judgment, decree, injunction, writ, order, subpoena, or like action of a
Governmental Authority that applies, as the context requires to: (i) the Agreement and this Standard;
(ii) the performance of obligations or other activities related to the Agreement; and (iii) a party, a
party's Affiliates (if any), a party's Subcontractors (if any), or to any of their Representatives.
Applicable Laws, includes, without limitation A) the Health Insurance Portability and Accountability
Act of 1996, B) The Health Information Technology for Economic and Clinical Health (HITECH)

Act, and the Privacy and Security Rule regulations of HIPAA and the Modifications to the HIPAA
Privacy, Security, Enforcement, and Breach Notification Rules under the HITECH Act and the Genetic
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Information Nondiscrimination Act (the “Omnibus Final Rule”) and all amendments to and further
regulations of the HIPAA and HITECH Acts (collectively, “HIPAA”).

PER R — M 55

General obligations
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All Vendor’s obligations under the Agreement are in addition to the requirements of this Standard,
including those that are similar in nature, and Vendor will not Process or otherwise use any Personal
Information for any purpose other than performing the Services for Lilly and as instructed by Lilly. In
the event VVendor believes that it cannot satisfy its other obligations under the Agreement while
complying fully with the requirements of this Standard, VVendor shall notify Lilly immediately and shall
not proceed with any act that would violate this Standard until the conflict is resolved.
RATNRE G, AR S A7 B S T ALK -

Vendor shall immediately inform Lilly, in writing:

(i) W2izfE BRRA = (BERGRE BRITE #) A NG B RER, Bl 2R kel
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of any request for access to any Personal Information received by Vendor from an individual who is (or
claims to be) the subject of the data, or a request to cease or not begin processing, or to rectify, block,
erase or destroy any such Personal Information;

(USROS CEIEER R I BSIENID il NS B ER, B ZRkF 1R Bk
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receiving the request from any government authorities (including data protection agencies or law
enforcement agencies) to access the Personal Information, or suspend or cease the process of, or alter,
block, delete or destroy any Personal Information;

(iii) BEEUEATR TN BEAE R P B . R A R A% UF
of any inquiry, claim or complaint regarding the Processing of the Personal Information received by
Vendor;

(iv) WeRALR 03 TECH AR S =7 AN NAB B BRI ER, AT g iR Ah, B EoR 1k
BN ERAE, BRESRIEE, BHIE, MIBREEKATFIAN AMEE .
of any other requests with respect to Personal Information received from Lilly’s employees or other

third parties, other than those set forth in the agreement or a request to cease or not begin processing, or
to rectify, block, erase or destroy any such Personal Information.
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Vendor understands that it is not authorized to respond to these requests, unless explicitly authorized
by the Agreement or by Lilly in writing, except for the request received from a governmental agency
with a subpoena or similar legal document compelling disclosure by Vendor.
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Any Personal Information collected or accessed by Vendor in the performance of the Services
contracted shall be limited to that which is necessary to perform such Services or to fulfill any legal
requirements. Vendor shall take reasonable steps to assure the integrity and currency of the Personal
Information in accordance with document management provisions in the Agreement.

4. WMRFRRHRSHE LEBEMND NRELDNNE R, s 7 s oL, 8 N — g8
A NE BB BIE R, HAZzi@m N Ar &40k 5 AR R 21T B IS w9 0 e A /2
AN NZRIR BAE FH 258K« Bel A I g LA 8 AN 15 SO A S 7o 78 AR B R I FRASUR A SL 55
A NME BT
If the Services involve the collection of Personal Information directly from individuals, such as through
a registration process or a webpage, Vendor will provide a clear and conspicuous notice regarding the
uses of the Personal Information, which notice shall be consistent with the provisions of the agreement
between Vendor and Lilly. However, no terms of use, privacy statement or other provisions presented
to individuals via a webpage or in any other manner shall alter the Vendor’s obligations or rights under
this Privacy Standard or the manner in which the VVendor may use Personal Information.

5. L R AN S AT (] [ A % A S B R VR T B3, GBI R AL, S50
S A A = A AR, BRI 1 Sz P 1 2 AL B ) A T3 7 5l A0 R sk
B AL IR BT ) 28 AL R F S A5 [R5 . O R 9 [ S A5 oK B RO K B IR 22 5 X g £
FE A NS, BN R 0 o 0 RE - 56 [ 22 3T H R UGIE, iz 8s >k B o £, )55
B -6 [ 2 AR A0 UAE. (BN R £ 22 A7) . I LN A 2 R -3
TR SR8 [, R ASTT S Ia) P, PR VA DA IE B3 5k R B -t 22 4= P 11 Jal AR AGEE
H I P 0 20 [ e 58 AT ER O 2R B o i, AL 1) P sty b F DK B B 4 A% 3k i v 5 ()
S PN (R T AE [ S [ A A I 7 A% 328 A A DB I 5 1 A N A5 B R AT R s DR 9 4 4
46—95 2% ML E ) Al A R AL AN 7 B AE — BB R B0 B R R BB E
Vendor shall not transfer the Personal Information across any national borders or permit remote access
to the Personal Information from any employee, affiliate, contractor, service provider or other third
party unless such transfer or remote access is specifically permitted in the Processing instructions
provided to it by Lilly or it has the prior written consent of Lilly for such transfer or access. In order to
receive Personal Information in the U.S.A. from countries in the European Union or European
Economic Area or Switzerland, Vendor must be certified to the EU/USA Safe Harbor program and, if
the data is from Switzerland, to the Switzerland/ USA Safe Harbor program (collectively, the
“EU/Swiss Safe Harbor Program™). If Vendor is not an EU/Swiss Safe Harbor Program signatory, or if
at any time during the course of this Agreement, Vendor de-certifies or otherwise loses their
certification for the EU/Swiss Safe Harbor Program, Vendor must agree to, sign and execute the
Standard Contractual Clauses as provided for by the EU Commission and set forth on Lilly’s Procure
Portal as “EU Standard Contractual Clauses for Data Transfer.” Vendor agrees to execute and
undertake such other compliance mechanisms as may be required by the EU Data Protection Directive
95/46 and/or data protection laws in any of the EU Member States prior to the transfer of any European
personal information to the Vendor in the U.S.A.. ‘
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In the event of permitted transfer or access of Personal Information from the Vendor to a third party,
Vendor undertakes to do so only by way of a written agreement with the said third party, which
imposes the same obligations on the third party as are imposed on the Vendor under this Standard,
includingthe obligations related to the EU/Swiss Safe Harbor program.
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Any breach of the above provisions 3(e) and/or 3(f) by the Vendor shall be considered a material
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breach of the Agreement by Vendor and shall allow Lilly to immediately terminate the Agreement
between the parties, by law, and if Lilly elects to terminate this Agreement, Lilly shall provide notice to
Vendor as set forth in the notice section of the Agreement. ‘
ﬁ%%&%Mé%%u&%%%%ﬁﬁﬂﬂﬁ%ﬁﬂ%?%ﬁﬁkﬁﬁ$%Emﬁﬁ\%%ﬂ
YT o

Vendor shall secure all necessary authorizations from its employees and approved subcontractors to
allow Lilly to process the personal information of these individuals as necessary for the performance of
the contract by Lilly, including information required to access Lilly systems or facilities, the
maintenance of individual performance metrics and similar information.
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Notwithstanding anything in this Agreement to the contrary: (a) No action by Lilly expressly permitted
by the Vendor Privacy Standard is a breach of this Agreement by Lilly, and (b) no such action excuses
Vendor's performance under this Agreement.

PN B ERE
Confidentiality of Personal Information
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Vendor must maintain all Personal Information in strict confidence. Vendor shall make the Personal
Information available only to its employees and onsite contractors who have a need to access the
Personal Information in order to perform the Services. Vendor shall not disclose, transmit, or make
available the Personal Information to third parties (including subcontractors), unless such disclosure,
transmission, or making available has been explicitly authorized by Lilly in writing. In no event may
Vendor provide Personal Information (or any other Lilly information) to a sub-vendor or sub-processor
unless that entity has agreed in writing to the terms contained herein, including (without limitation) the
prowsmns regarding securlty and Lilly audit rights. N N
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When the Vendor ceases to perform Services for Lilly, Vendor shall return all Personal Information
(along with all copies and all media containing the Personal Information) to Lilly or shall securely
destroy all Personal Information and so certify to Lilly. (If legislation imposed upon the Vendor does
not permit the destruction of whole or part of the Personal Information transferred, Vendor warrants
that it shall ensure the continued confidentiality and security of the Personal Information and shall not
actively Process the Personal Information transferred after termination of the relationship.)
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Security
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Vendor shall have documented and implemented appropriate operational, technical and organizational
measures to protect Personal Information against accidental or unlawful destruction, alteration,

unauthorized disclosure or access. Vendor will regularly test or otherwise monitor the effectiveness of
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the safeguards’ controls, systems and procedures. Vendor will periodically identify reasonably
foreseeable internal and external risks to the security, confidentiality and integrity of the Personal
Information, and ensure that there are safeguards in place to control those risks. VVendor shall monitor
its employees and contractors for compliance with its security program requirements.
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At appropriate intervals or as otherwise requested by Lilly, Vendor will provide a copy of its written
privacy and information security policies and procedures to Lilly.
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Prior to allowing any employee or contractor to Process any Personal Information, Vendor shall (i)
conduct an appropriate background investigation of the individual, (ii) require the individual to execute
an enforceable confidentiality agreement, and (iii) provide the individual with appropriate privacy and
security training. Upon request, Vendor shall provide to Lilly a list of all employees and contractors
(including former employees and contractors) who have (or have had) access to the Personal
Information.
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If the Processing involves the transmission of Personal Information over a network, VVendor shall have
implemented appropriate supplementary measures to protect the Personal Information against the
specific risks presented by the Processing. Sensitive Personal Information may only be transmitted in
an encrypted format.
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If the Processing involves the handling of any Personal Information at a VVendor facility or in a
computer system under Vendor’s control, the Vendor shall comply with following specific standards:
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Access Rights: Vendor shall have an effective process to administer access rights. The process shall
include the following controls: 1. users and system resources shall only be given the access necessary
to perform their required functions; 2. access rights shall be updated based on personnel or system
changes; and 3. access rights shall be periodically reviewed at an appropriate frequency based on the
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risk to the application or system. Vendor shall also use effective authentication methods appropriate to
the level of risk.

ISR

Access procedures.
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Vendor shall define physical security zones and implement appropriate preventative and detective
controls in each zone to protect against the risks of physical penetration by malicious or
unauthorized people, damage from environmental contaminants, and electronic penetration
through active or passive electronic emissions.
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Vendor shall secure its computer networks using multiple layers of access controls to protect
against unauthorized access. In particular, Vendor shall (i) group network servers, applications,
data, and users into security domains, (ii) establish appropriate access requirements within and
between each security domain, and (iii) implement appropriate technological controls to meet
those access requirements consistently, including (for example) firewalls.
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Vendor shall secure access to the operating systems and applications. Vendor shall secure remote
access to and from its systems by disabling remote communications at the operating system level if
no business need exists and/or tightly controlling access through management approvals, robust
controls, logging and monitoring access events and subsequent audits.
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Malicious Code: Vendor shall protect against the risk of malicious code by using anti-virus products
on clients and servers; using an appropriate blocking strategy on the network perimeter; filtering input
to applications; and creating, implementing, and training staff in appropriate computing policies and
practices.
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Media Handling: Vendor shall control and protect access to paper, film and computer-based media to
avoid loss or damage. In particular, for all media containing Sensitive Personal Information, Vendor
shall ensure safe and secure disposal of such media, and secure all media in transit or transmission to
third parties.
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Other control:

(1) PRI N R RGT R, REBOF B 48P 18 b 20 2 ) 2 4
Vendor shall ensure that systems are developed, acquired, and maintained with appropriate security
controls.

(2) BERRE RN S IRA RGBT, RIE O R G B YE 5 It o0k
Vendor shall identify systems and applications that warrant security event monitoring and logging, and
reasonably maintain and analyze log files.
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Vendor shall exercise its security responsibilities for outsourced operations through (i) appropriate due
diligence in service provider research and selection; and (ii) contractual assurances regarding
confidentiality, security responsibilities, controls, and reporting.
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Vendor shall have an established a disaster recovery/business continuity plan that addresses ongoing
access to the Personal Information as well as security needs for back-up sites and alternate
communication networks.
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Vendor shall maintain reasonable and appropriate insurance coverage in relation to the risks associated
with the Processing.

(6) LRI AU R 9 AR H BRSNS B A A B AR5, RN R 20 R AE AR
T ARFAL R 2w A B B S ATLAL R A5 B AL BE 5k B oAt 25 7 i 250808 23 T AL 3

Vendor shall ensure that Personal Information collected for different purposes will be processed
separately. In particular, Vendor shall ensure that Personal Information processed on behalf of Lilly
and/or its affiliates under this Agreement will be processed separately from other clients’ data.
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Sensitive Personal Information may not be stored on any portable computer devices or media (including,
without limitation, laptop computers, removable hard disks or flash drives, personal digital assistants
(PDAs) or computer tapes) unless the Sensitive Personal Information is encrypted, or the hard drive that
contains the Sensitive Personal Information on the portable computer device or media is fully encrypted.
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Vendor shall maintain all necessary documentation to show compliance with this Agreement. At Lilly’s
request, Vendor shall submit its data processing facilities for audit, which shall be carried out by Lilly (or
by an independent inspection company designated by Lilly). Vendor shall fully co-operate with any such
audit. In the event that any such audit reveals material gaps or weaknesses in Vendor’s security program,
Lilly shall be entitled to suspend transmission of Personal Information to Vendor and Vendor’s Processing
of such Personal Information, until such issues are resolved.
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Vendor will promptly and thoroughly investigate allegations of any use or disclosure of Personal
Information of which Vendor is aware that is in violation of these guidelines, and will promptly notify Lilly
in writing of any material violation. Vendor will notify Lilly immediately upon discovery of any
unauthorized access to or disclosure of Personal Information. Vendor shall bear all costs associated with
resolving a security breach, including (without limitation) conducting an investigation, notifying consumers
and others as required by law or the Payment Card Industry Data Security Standard, providing consumers
with one year of credit monitoring, and responding to consumer, regulator and media inquiries.

AT AR VA
Compliance with Laws
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Vendor must stay informed of the legal and regulatory requirements for its Processing of Personal
Information. In addition to being limited to satisfaction of the Services, Vendor’s Processing shall comply
with all Applicable Laws.
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Appendix |1

KT RIBMHI G ML) E

Anti-Corruption Requirement

HMEAR DA AFERE, L07 REREST N IRLIE -

Notwithstanding the provisions in the agreement, Party B shall abide by the following requirements.
1L EX
Definitions

“BUNBIAIEE R fa: () EMER. A% R, ER. RERSEKE FINMALLLE TS0
ITHEIEMN: () ARTBURFEFEAT ARSI (0) AR AILE AL (e ., EERbR
MESHLN, EHra 7 R TAHNE) , SFHARMETT YOG 8i(c) (21T HE
IFFTA SR A E . FU S SR, AREBUR BT E FEREECARS: (i) ARTBUE 5EIREGE IR
B BUK (i) AR EOE RO F (s N o
“Government or Public Official” means: (i) any official, officer, employee, representative, or anyone
acting in an official capacity on behalf of: (a) any government or any department or agency thereof; (b)
any public international organization (such as the United Nations, the International Monetary Fund, the
International Red Cross, or the World Health Organization), or any department, agency, or institution
thereof; or (c) any government-owned or controlled company, institution, or other entity, including a
government-owned hospital or university; (ii) any political party or party official; and (iii) any
candidate for political office.

2. WSy BWEA
Compliance with Anti-Corruption Laws

AU AR KR T,  Z757 ROESY SEUF R FIZR o8 6 Wi i AT 9 AH 9% i BT & H
o5 E s A EEPEANE BRI R VAT RS, BRI 1977 SE3RE (iFIMNEIR
%) CLROysit (&bt G185 R I8 A [ PRl 22 5 h I I A A AN B3~ 200 i %
AR CUn&EHD .

In connection with this Agreement, Party B has complied and will comply with all applicable local,
national, and international laws, regulations, and industry codes dealing with government procurement,
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4.

conflicts of interest, corruption or bribery, including, if applicable, the U.S. Foreign Corrupt Practices
Act of 1977 (“FCPA”), as amended, and any laws enacted to implement the Organisation of Economic
Cooperation and Development (“OECD”’) Convention on Combating Bribery of Foreign Officials in
International Business Transactions.

. ZIERAT N

Prohibited Conduct

S A BOHIRED, L7 AR Sy 7B 2T A H T AR AT N B AR BUR A L E
AR SRR, 47 RS TEERBOL R 0 AR B AR 2R = 7 AR AAT N B AR AT B
NN E Rt eize T, H AT REIRE KA SN TR 51 H BT AT B AT AT B
IFEA IR Rt RVURHE. 487, /KRS T EEBCE i Ty 70 B BT A 58 =05 RHE AT A
BCEAEATBUN B A LB RS AEaiss 7, AR(T BB WENE . [40 . ST BUEfATA Ui 29
WAL (1) AL NEEE BURN BLA IEE RAEAT NERRE s (i) 517 N B BUM B
NALE GE e FL e B A SR I DT USSR A BAME Sy (i) SRR IE S A AL s 56
(iv) A N B BURM BA LB AN IE 2 105 0 60 5 AT AT BUR BRIBUR HLAA ZE N AT AT H 2L 47
NEGIRTE, PAFEB) 4707 8 W5 345 80 DRA L 55

In connection with this Agreement, Party B has not made, offered, given, promised to give, or
authorized, and will not make, offer, give, promise to give, or authorize, any bribe, kickback, payment
or transfer of anything of value, directly or indirectly, to any person or to any Government or Public
Official for the purpose of: (i) improperly influencing any act or decision of the person or Government
or Public Official; (ii) inducing the person or Government or Public Official to do or omit to do an act
in violation of a lawful or otherwise required duty; (iii) securing any improper advantage; or (iv)
inducing the person or Government or Public Official to improperly influence the act or decision of any

organization, including any government or government instrumentality, in order to assist Party B or
Party A in obtaining or retaining business.

(EPsEiE

Requests for Information

20758 R U B 1R S (3 AR IO VOR 0 ] S 74 46 L e 4 9 1,
18 F 77 RE S I ORI ST PP A A R CEAR RBMOEE) BLACAR ML

Party B will make all reasonable efforts to comply with requests for disclosure of information,
including answering questionnaires and narrowly tailored audit inquiries, to enable Party A to ensure
compliance with all applicable laws, including anti-corruption laws, and this Agreement.

. KRB E

Fair Market VValue
L7 N FEAE AR BRI T SR I B AT AT ] FeAth R 25 3 JE T A el s, VR HOR ) FE T g

BEBIA BRSO RILE B AR 55 BOXS A o

AR 75 N BETT RGP AEE BUE BURE 02, 207 RIS B\ FLAE A TR SRA5 (0 A 3 I B 2
FrAERER M LT R T4 Ty G A e O EGRICR 75 77 i AR AT PR BOOG T AR AR E 1Y) B
TR T W55 AR RGE . 407 3E— B 2 0F Bl 2l sy i & HY VA M EE R 7] &7
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FOIS FIRLA . B B A SR B A ) Sk, LR LT3R BRI S5 LA B TR T SR BE AT ]
ST AR A 28 (&R .

Party B confirms that compensation and any other benefits received under this Agreement are based on a
fair market value in exchange for the services to be provided to Party A as set forth in this Agreement.
Should Party B be either HCPs or Government Officials, Party B confirms that any compensation or
benefits received in connection with this Agreement are not intended to influence any decision by or
involving Party B regarding the prescription, selection, reimbursement, pricing, or access to/of Party A’s
products or otherwise regarding pending or future Party A business. Party B further confirms that it has
complied and will comply with all applicable laws and requirements to disclose to Party B’s employing
institution, supervisor, or other entity the terms of this Agreement, including, if applicable, the services
to be provided by Party B and any payment or other benefits to be provided by Party A.]

. A
Expenses

AP BOBAT IS AR o R A AT AR AT S A i FH A 0 2007 A 10 3 5 5 B4 AN SR SO — 4R 52 45 W 7
TN SAHMEAT A & 0 s I B
Any reimbursable expenses incurred during the performance of this Agreement must be clearly

documented and presented to Party A along with any receipts and supporting records. Party A will not
reimburse any expenses without appropriate documentation.

- o ES A

Subcontractors and Agents

CITFR, REWTFRATHmittnE, H A A B AT ISR R . ARRAME
R T ZEMHEREE A, WAES S 5ADBCE RKFEIZ AT, 25500, AR
R 5 277 %8 B, B, - ER . AN R A HCR 8 ST BT i kA
CBFERIEWEE) o PARARZEIEH) L5

Party B agrees that it will not retain any subcontractor, representative, or agent in connection with the
performance of this Agreement without the prior written approval of Party A. To the extent that Party A
grants such approval, then such subcontractor, representative, or agent shall enter into a written
agreement with Party B wherein the subcontractor, representative, or agent shall certify to comply with
applicable all laws, including anti-corruption laws, and the obligations set forth in this section of the
Agreement prior to any involvement in connection with this Agreement.

AT I
Notice of Inspections

L7 NEPAEAT AT B 5 A DRI S (0, Rt JURE B0 il RS AR AT U B R o 2
Bt e A, SRR T . LO7RR RO R IMEM AR L B A AR . T RS
TOAEFNZAEE & H U E A A S RN A L5 R BB I L2

Party B shall provide Party A with immediate notice of any governmental or regulatory review, audit, or

inspection of its facility, processes, or products that might relate to the subject matter of this Agreement.

Party B shall provide Party A with the results of any such review, audit or inspection. Party A shall be
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given the opportunity to provide assistance to Party B in responding to any such review, audit, or
inspection.

9. HERARIIKEE HiC/Ml G H Tt
Accuracy of Books and Records / Cooperation with Audit Activities
L7 AR AEAR ORI N &2 Ja i (5) 4F a5 AR 2% (1 SOR DR AT T A0 52 2 (10
3, BRAR EVA RS — BRSO A R SO IR AR IR R . 27— e, kg
e o BN . AR ITE R, 77 PR Z AL AR RS B 7 B F 7 AR ST 58 =07 i
BTl DUREIIL O sp AN R
Party B agrees that it will maintain accurate and complete records having to do with this Agreement
during the term of this Agreement and for a period of five (5) years thereafter or longer retention
schedule if any Chinese law requires so. Party B further agrees that it will maintain adequate internal
controls. Party B will make relevant documents available for review by Party A, or an independent party
nominated by Party A, to show compliance with this requirement at Party A’s request.

10. fo&iHE
Cooperation in Investigation

.77 TRl 35 e & 5 A W U SR AT A v AR AT 9 R A
Party B agrees to cooperate in good faith to investigate the extent of any potential violations of law in
connection with this Agreement.

11, Pk BIAUH]
Disclosure Rights
TEATAIET (8], BCAUEA 205, W& BUR BBURFALIC LA S FoAh B 7 A & vk ) 7 22
I HAE ] N 35 5 AT REAFAE B VRAT A BE A SO IAAAE A REE R, B 3K

At any time, and without notice to Party B, Party A may disclose information relating to a possible
violation of laws, or the existence of the terms of this Agreement, including the compensation
provisions, to a client, to a government or government agency, and to anyone determined by Party A to
have a legitimate need to know.

12. i35 e M & 1k BRI
Breach and Termination

Q) LTy AR, RTASB A 3 S B AR AR A B B ORI I, SR 7 g i 207 Btk
ABAFRIRUE , AT ASZ RIS SR I TR A~ R 0 AT SR A5 1) — DD RO fe i, RS 4 b AR i
Party B agrees that breach of this section of the Agreement shall be considered a material breach of the
Agreement and that Party A may immediately seek all remedies available under law and equity

including termination of this Agreement if it believes, in good faith, that a provision of this section of
the Agreement has been breached by Party B.
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If this Agreement is terminated pursuant to this provision, Party A may seek reimbursement or refund
of any fees, other compensation or expense reimbursement paid by Party A to Party B, and no further
amounts shall be due to Party B pursuant to this Agreement.

c) L7 [FIRIEAEIF ORI F U5 G 52 K 2,75 B4 B R o0 A A 240 5 BOAR AR e Sy 726 1, AR
AR A . F . Bk STtE. AL Rk STk, AEAMEMT IR AR AR S, 6
TEEE AN, Il EIRFEIOY 7 iR

Party B agrees to defend, indemnify and hold harmless Party A against any and all costs, damages,
losses, liabilities, expenses, judgments, fines, settlements, and any other amounts of any nature,
including reasonable attorneys’ fees arising from any violation of this section of the Agreement directly
or indirectly by Party B.
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