CORPORATE INTEGRITY AGREEMENT
BETWEEN THE
OFFICE OF INSPECTOR GENERAL
OF THE
DEPARTMENT OF HEALTH AND HUMAN SERVICES
AND
NOVARTIS NUTRITION CORPORATION

L. PREAMBLE

Novartis Nutrition Corporation (NNC) hereby enters into this Corporate Integrity
Agreement (CIA) with the Office of Inspector General (OIG) of the United States
Department of Health and Human Services (HHS) to promote compliance with the
statutes, regulations, and written directives of Medicare, Medicaid, and all other Federal
health care programs (as defined in 42 U.S.C. § 1320a-7b(f)) (Federal health care
program requirements). Contemporaneously with this CIA, NNC is entering into a
Settlement Agreement with the United States, and this CIA is incorporated by reference
into the Settlement Agreement.

Prior to the Effective Date of this CIA, NNC voluntarily established an Ethics and
Compliance with Law Program (the “Compliance Program”), which includes regular
training for employees about the Novartis Code of Conduct and provides for a Corporate
Compliance Officer, a Compliance Committee, a compliance training and education
program, a confidential reporting hotline, a screening methodology for prospective
employees, and various policies and procedures aimed at ensuring that NNC’s activities
are in compliance with all Federal health care program requirements and meeting NNC’s
goal of promoting high ethical standards in the conduct of NNC’s business practices.
NNC shall continue the operation of its compliance measures in accordance with the
terms of this CIA. NNC may modify its Compliance Program as appropriate, but, at a
minimum, shall comply with the integrity obligations enumerated in this CIA. For
purposes of clarification, and subject to provisions relating to applicability set forth
below, this CIA shall be applicable only to those operations of NNC that relate to
products that are reimbursable by Federal health care programs.
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I1. TERM AND SCOPE OF THE CIA

A. The period of the compliance obligations assumed by NNC under this CIA
shall be five (5) years from the Effective Date of this CIA, unless otherwise specified.
The Effective Date shall be the same date as the Effective Date of the Settlement
Agreement, into which this CIA is incorporated by reference (Effective Date). Each one-
year period, beginning with the first day of the month closest to the Effective Date of this
CIA, shall be referred to as a “Reporting Period.”

B. Sections VII, VIII, IX, X, and XI shall expire no later than 120 days after
OIG’s receipt of: (1) NNC’s final Annual Report; or (2) any additional materials
submitted by NNC pursuant to OIG’s request, whichever is later.

C. The scope of this CIA shall be governed by the following definitions:
1. “Covered Persons” includes:
a. all directors and officers of NNC;

b. all NNC employees who engage in the marketing or sale of items
or services for which reimbursement may be made by the Federal
health care programs; and

c. all individuals who market or sell, on behalf of NNC, enteral
nutrition items or services, including those who perform these
functions and are employed by Novartis Medical Health, Inc.,
with the exception of unrelated third parties that purchase in
arms-length transactions and then distribute such items or
services, e.g., wholesalers or distributors whose only relationship
with NNC is the purchase, distribution, and/or shipping of such
items or services.

2. “Relevant Covered Persons” includes all Covered Persons identified in
Section II.C.1.b and c, above, who personally engage in the promotion,
marketing, or sale, on behalf of NNC, of enteral nutrition items or
services for which reimbursement may be made by the Federal health
care programs.

3. “Enteral nutrition” means the provision of nutrients directly into the
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intestinal organs of adult humans via one or more devices and/or device
components (such as pumps, disposable bags, and tubes), excluding
oral, intravenous, or other routes.

III. CORPORATE INTEGRITY OBLIGATIONS

NNC shall maintain a Compliance Program that includes the following elements:

A. Compliance Officer and Committee.

1. Compliance Officer. NNC presently has a Corporate Compliance
Officer with responsibility for administering NNC’s Compliance Program. NNC shall
continue to employ an individual to serve as its Corporate Compliance Officer for the
term of the CIA. The Corporate Compliance Officer shall be responsible for developing
and implementing policies, procedures, and practices designed to ensure compliance with
the requirements set forth in this CIA and with Federal health care program requirements.
The Corporate Compliance Officer shall be a member of senior management of NNC,
shall make periodic (at least semi-annual) reports regarding compliance matters directly
to the Board of Directors of NNC, and shall be authorized to report on such matters to the
President and/or Board of Directors at any time. The Corporate Compliance Officer shall
not be or be subordinate to the General Counsel or Chief Financial Officer of NNC. The
Corporate Compliance Officer shall be responsible for monitoring the day-to-day
compliance activities engaged in by NNC as well as for any reporting obligations created
under this CIA.

NNC shall report to OIG, in writing, any changes in the identity of the Corporate
Compliance Officer within 30 days after such a change and report any changes in the
position description of the Corporate Compliance Officer, or any actions or changes that
would affect the Corporate Compliance Officer’s ability to perform the duties necessary
to meet the obligations in this CIA, within 30 days after such a change.

2. Compliance Committee. NNC presently has a Compliance Committee
with responsibility for supporting the Corporate Compliance Officer in the
implementation and oversight of the Compliance Program. NNC shall maintain its
Compliance Committee during the term of this CIA. The Compliance Committee shall, at
a minimum, include the Corporate Compliance Officer and other employees from a
representative cross-section of NNC’s operating divisions (e.g., human resources, sales &
marketing, contract operations, and finance) who are senior, experienced, and able to
devote time and resources to the duties and responsibilities of the Compliance Committee
and the requirements of this CIA. The Corporate Compliance Officer shall chair the
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Compliance Committee and the Committee shall support the Corporate Compliance
Officer in fulfilling his/her responsibilities.

NNC shall report to OIG, in writing, on any changes in the composition of the
Compliance Committee, or any actions or changes that would affect the Compliance
Committee’s ability to perform the duties necessary to meet the obligations in this CIA,
within 30 days after such a change.

B. Written Standards.

1. Code of Conduct. To the extent not already accomplished, NNC shall
revise, if necessary, and redistribute the Code of Conduct to all Covered Persons within
120 days after the Effective Date of this CIA. NNC shall continue to make the promotion
of, and adherence to, the Code of Conduct an element in evaluating the performance of all
Covered Persons who are employees of NNC. The Code of Conduct shall, at a minimum,
set forth:

a. NNC’s commitment to full compliance with all applicable Federal
health care program requirements, including 42 U.S.C. § 1320a-
7b(b) (the federal “Anti-Kickback Statute”);

b. NNC’s requirement that all of its Covered Persons shall be
expected to comply with all applicable Federal health care program
requirements and with NNC’s own Policies and Procedures as
implemented pursuant to this Section III.B (including the
requirements of this CIA);

c. the requirement that all of NNC’s Covered Persons shall be
expected to report to the Corporate Compliance Officer, or other
appropriate individual designated by NNC, suspected violations of
any Federal health care program requirements or of NNC’s own
Policies and Procedures;

d. the possible consequences to NNC and Covered Persons of
failure to comply with all applicable Federal health care program
requirements and with NNC’s own Policies and Procedures and the
failure to report such noncompliance; and

e. the rnight of all individuals to use the Disclosure Program
described in Section III.E, and NNC’s commitment to nonretaliation
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and to maintain, as appropriate, confidentiality and anonymity with
respect to such disclosures.

Within 120 days after the Effective Date and annually thereafter, each Covered
Person shall certify, in writing, that he or she has received, read, understood, and shall
abide by NNC’s Code of Conduct. New Covered Persons shall receive the Code of
Conduct and shall complete the required certification within 30 days after becoming a
Covered Person or within 120 days after the Effective Date, whichever is later.

NNC shall periodically review the Code of Conduct to determine if revisions are
appropriate and shall make any necessary revisions based on such review. Such revised
Code of Conduct shall be distributed within 60 days after any revisions are finalized.
Each Covered Person shall certify, in writing, that he or she has received, read,
understood, and shall abide by the revised Code of Conduct within 45 days after the
distribution of the revised Code of Conduct.

NNC may use electronic methods of distribution and/or certification to comply
with the terms described in Section IIL.B.1.

2. Policies and Procedures. To the extent not already accomplished,
within 120 days after the Effective Date, NNC shall revise and implement Policies and
Procedures regarding the operation of NNC’s Compliance Program and its compliance
with applicable Federal health care program requirements. The revised Policies and
Procedures at a minimum shall address:

a. the subjects relating to the Code of Conduct identified in Section
IIL.B.1;

b. the requirement that NNC shall not make the purchase or sale of
enteral nutrition items or services, including but not limited to
enteral nutrition pumps (“Pumps”) and enteral nutrition
disposable pump sets and containers (“Sets”), contingent on the
purchase of any other item or service for which reimbursement
may be made by the Federal health care programs;

c. the requirement that Pumps and Sets shall be billed to customers
in such a manner that the line item price for each product
(including, if applicable, when the product is provided free of
charge) may be separately and readily identified by each party to
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the transaction (e.g., on the invoice, rebate form, or other
document);

. the requirement that any payments to purchasers of enteral

nutrition items or services to cover the purchaser’s asserted costs

of switching from one manufacturer to another shall be supported
by documents or other evidence demonstrating that such costs, in
fact, were incurred and the amount of such costs;

the requirement that regardless of whether Pumps are “rented”
separately or “leased” as a Pump/Set combination, NNC shall
take commercially reasonable efforts to enforce the terms of such
rental or lease arrangements, and in the case of “lease”
arrangements, ensure that the line item price for the Pump
reasonably corresponds with the line item price for “rented”
Pumps;

the requirement that, if Pumps have been refurbished or
remanufactured, NNC shall disclose that fact, e.g., in the contract
or other disclosure document, to customers who rent, lease, or
purchase such Pumps;

. the requirement that NNC shall maintain accurate records of all

rebates it provides on the sale, rental, or lease of enteral nutrition
items or services and shall not interfere with a customer’s ability
to report such prices to any Federal health care program;

. the requirement that NNC shall refrain from violating the federal

Anti-Kickback Statute in connection with its sales and marketing
practices relating to the sale of enteral nutrition items and
services; and

the requirement that NNC’s individual enteral nutritional sales
representatives shall not provide reimbursement
recommendations related to medical necessity determinations and
that any reimbursement information from NNC be provided from
and/or controlled by a centralized location or department, such as
a toll-free call center for customers and/or an NNC website; and



Within 120 days after the Effective Date, the relevant portions of the revised
Policies and Procedures shall be distributed to all Covered Persons whose job functions
relate to those Policies and Procedures. Appropriate and knowledgeable staff shall be
available to explain revisions to the Policies and Procedures.

At least annually (and more frequently, if appropriate), NNC shall assess and
update as necessary the Policies and Procedures. Within 60 days after the effective date
of any revisions, the relevant portions of any such revised Policies and Procedures shall
be distributed to all Covered Persons whose job functions relate to those Policies and
Procedures.

NNC may use electronic methods of distribution to comply with the terms of
Section II1.B.2.

C. Training and Education.

1. General Training. Within 120 days after the Effective Date, NNC shall
provide at least two hours of General Training to each Covered Person. This training, at a
minimum, shall explain:

a. NNC’s CIA requirements; and

b. NNC’s Compliance Program (including the Code of Conduct and
the Policies and Procedures as they pertain to general compliance
issues).

New Covered Persons shall receive the General Training described above within
30 days after becoming a Covered Person or within 120 days after the Effective Date,
whichever is later. After receiving the initial General Training described above, each
Covered Person shall receive at least one hour of General Training annually.

For those Covered Persons who have received training that satisfies the
requirements of Section III.C.1.b within the six months prior to the Effective Date, NNC
need only provide training during the first Reporting Period that meets the requirements
of Section III.C.1.a. Training provided to Covered Persons within the two months prior
to the Effective Date that satisfies the requirements of Section III.C.1.a. and b. shall be
deemed to meet the training requirements of Section III.C.1.a. and b. for the first
Reporting Period.
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2. Specific Training. Within 120 days after the Effective Date, each
Relevant Covered Person shall receive at least four hours of Specific Training in addition

to the General Training required above. This Specific Training shall include a discussion
of:

a. proper methods of promoting, marketing, and selling enteral
nutrition items and services for which Federal health care
program reimbursement may be made, in accordance with all
applicable statutes, regulations, and requirements, including, but
not limited to, the federal Anti-Kickback Statute and the Policies
and Procedures required by this CIA;

b. the personal obligation of each individual involved in marketing
and sales of enteral nutrition items and services for which Federal
health care program reimbursement may be made to ensure that
those products are marketed and sold in accordance with all
applicable Federal health care program requirements;

c. all applicable Federal health care program requirements
(including the sanctions for violations) relating to promotion,
marketing, and sales of enteral nutrition items and services for
which Federal health care program reimbursement may be made
(including, but not limited to, the federal Anti-Kickback Statute;
the Civil Monetary Penalties Law, 42 U.S.C. § 1320a-7a; and the

- Civil False Claims Act, 31 U.S.C. §§ 3729-3733); and

d. examples of proper and improper promotion, marketing, and
sales practices for enteral nutrition items.

Relevant Covered Persons shall receive this training within 30 days after the
beginning of their employment or becoming Relevant Covered Persons, or within 120
days after the Effective Date, whichever is later. Each Relevant Covered Person who has
completed the Specific Training shall review a new Relevant Covered Person’s work, to
the extent that the work relates to the marketing or sale of enteral nutrition items or
services for which reimbursement may be made by the Federal health care programs, until
such time as the new Relevant Covered Person completes his or her Specific Training.

After receiving the initial Specific Training described in this Section, each
Relevant Covered Person shall receive at least four hours of Specific Training annually.
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Training provided to Relevant Covered Persons within the six months prior to the
Effective Date that satisfies the requirements of Section III.C.2 shall be deemed to meet
the training requirements of Section III.C.2 for the first Reporting Period.

3. Certification. Each individual who is required to attend training shall
certify, in writing, or in electronic form, if applicable, that he or she has received the
required training. The certification shall specify the type of training received and the date
received. The Corporate Compliance Officer (or designee) shall retain the certifications,
along with all course materials. These shall be made available to OIG, upon request.

4. Qualifications of Trainer. Persons providing the training shall be
knowledgeable about the subject area.

5. Update of Training. NNC shall annually review the training, and, where
appropriate, update the training to reflect changes in Federal health care program
requirements, any issues discovered during internal audits or the IRO Verification Review
and any other relevant information.

6. Computer-based Training. NNC may provide the training required
under this CIA through appropriate computer-based training approaches. If NNC chooses
to provide computer-based training, it shall make available, appropriately qualified and
knowledgeable staff or trainers to answer questions or provide additional information to
individuals receiving such training.

D. Review Procedures.

1. General Description.

a. Annual Internal Review. The annual review of NNC may be
conducted internally by NNC. The reviews shall assess and evaluate
NNC’s sales and marketing systems, processes, policies, and
procedures related to sales of Pumps and/or Sets (hereafter
collectively “Enteral Products”). Each annual review shall cover
each of the one-year Reporting Periods of the CIA.

b. Retention of Independent Review Organization. Within 120 days
after the Effective Date, NNC shall engage an entity (or entities),
such as an accounting, auditing, or consulting firm (hereinafter
“Independent Review Organization” or “IRO”), to perform reviews
to assist it in assessing and evaluating its systems, processes,
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policies, and procedures related to sales and marketing of Enteral
Products. If NNC engages a new IRO during the term of the CIA,
this IRO shall also meet the requirements of Appendix A. If a new
IRO is engaged, NNC shall submit the information identified in
Section V.A.8 of the CIA to OIG within 30 days of engagement of
the IRO. Within 30 days after OIG receives written notice of the
identity of the selected IRO, OIG shall notify NNC if the IRO is
unacceptable. Absent notification from OIG that the IRO is
unacceptable, NNC may continue to engage the IRO. Each IRO
retained by NNC shall have appropriate expertise in the engagements
to be performed. Each IRO shall assess, along with NNC, whether it
can perform the IRO reviews in a professionally independent and/or
objective fashion, as appropriate to the nature of the engagement,
taking into account any other business relationships or engagements
that may exist. Prior to conducting the engagements set forth below,
the IRO shall submit its workplan(s) to the OIG for approval.
However, any comments or recommendations made by the OIG in
connection with a review of the submitted workplan(s) shall not
preclude the OIG from making further comments or
recommendations for future workplan(s) after reviewing the
applicable IRO report(s).

c. Frequency of Review. On an annual basis, NNC shall assess and
evaluate NNC’s systems, processes, policies, and procedures related
to the sale and marketing of Enteral Products. Subject to Section
II1.D.4, NNC shall perform the Enteral Product Contracting Review
described in detail in Appendix A to the CIA. The Enteral Products
Contracting Review shall be performed annually and shall cover
each of the one-year Reporting Periods of the CIA. The IRO shall
perform a verification review, as described in Section I11.D.3.

d. Enteral Products Contracting Review. The Enteral Products
Contracting Review shall consist of two separate components: (i) a
Systems Consulting Review, focused on reviewing NNC’s Enteral
Products contracting systems, processes, policies, and practices
(including the controls on those systems, processes, policies and
practices); and (i1) a Documentation Review, focused on assessing a
random sample of NNC’s newly initiated or renewed Enteral
Products contracts.
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