DISTRIBUTION AGREEMENT

JUCTPUBBIOTOPCKOE COI'JTAIEHUE

Moscow 201_roma

r.Mockaa 201_rona

IPSEN OOO, a company organised and existing under the laws of the
Russian Federation, having its registered offices located at: 109147,
Taganskaya str., bld. 17-23, floor 2 offices 10-27, 30-39 4/1-14,
represented by the General Director Adlane Soudani , acting on the
basis of the Charter,

000 «MIICEH», co3naHHOe U CYIIECTBYIOIIEE B COOTBETCTBHU C
3aKOHOJaTeNbcTBOM Poccuiickoit denepanuu, 3aperucTpupoBaHHOE
mo anpecy: 109147, Poccus, r. Mocksa, yiuua Taranckas, 17-23,
srax 2 kom 10-27, 30-39 4/1-14, B nuue I'eHepanbHOro AupexkTopa
Apnnana Cynanu, IeicTBYIOLIEro Ha OCHOBaHUH Y CTaBa,

hereinafter, the “SELLER”,

B nanbHeiimem nmenyemoe <ITPOJIABEILL»,

on the one hand,

C OJTHOH CTOpPOHBI,

and

u

[Name of company], a company organised and existing under the laws
of [country of registration], having its registered offices at: [location],
represented by [name and position of the company’s legal
representative], acting on the basis of [name of the document,
confirming the authorities],

[naumenosanue  xomnanuu], cosgaHHOE W - CymIecTByoliee B
COOTBETCTBUM C  3aKOHOAATCNIBCTBOM [cmpana — pecucmpayuu
Komnanuu], MeCTo HaXOKACHUs: [vecmo naxooicdenus], B IuLe
[ums  saxonnozo  npeocmasumens  komnanuu), [dorxcnocme],
JCHCTBYIOIETO HA OCHOBaHWM  [naumenosanue — Ookymenma,
1n00MBEPAHCOAIOUE20 NOTHOMOUUS. YKAZAHH020 Auyd],

hereinafter, the “DISTRIBUTOR”

B nanpHeiimem nmenyemoe « IMCTPUBBIOTOP»,

on the other hand,

¢ IPYyroif CTOPOHBI,

The SELLER and the DISTRIBUTOR are collectively referred to as
the “Parties” and each individually as the “Party”,

I[MPOAABEIL n JUCTPUBbIOTOP nanee coBMECTHO MMEHYIOTCS
«CTOPOHBI», a 110 OTAENBHOCTH — «CTOPOHA,

WHEREAS

INPUHUMASI BO BHUMAHHME, uro

the SELLER is engaged in the marketing and distribution of the
pharmaceutical products in the Territory of Russia (hereinafter, the
“Territory”);

TTIPOJABEIL]  3aHuMaeTcs  NOCTaBKOH M NPOJBHKEHHEM
JICKapCTBEHHBIX CPEJICTB Ha TeppuTopun P® (3mech u manee
«TeppuTopus»);

the DISTRIBUTOR confirms its interest in purchasing the
pharmaceutical products and their further re-selling to third parties in
accordance with the effective legislation in the Territory and has all the
required permits and licenses to conduct such activities, including
technical and commercial capacities;

JVICTPUBBIOTOP mnonrBepskaeT CBOIO 3aHHTEPECOBAHHOCTH B
MOKYTIKE JICKaPCTBEHHBIX CPE/ICTB M OPraHHU3AIIH TTOCICAYIOMIEH HX
NPOJ@XH TPETBUM JIMIAM B COOTBETCTBHH C ACHCTBYIOIIMM
3aKOHOJATENbCTBOM Ha TEppUTOpUM W HMMEET HEeOoOXOHMbIe
paspeLieHus U JIMLEH3UH [UIs OCYILIECTBICHHs TaKOH JesTelbHOCTH,
B TOM YHCJIC TEXHHYECKUE H KOMMEPYECKUE PECYPChI;

NOW, THEREFORE, the Parties have agreed to conclude the present
distribution agreement with respect to the SELLER’s products (the
“Agreement”) as follows:

YUYUTBIBAS BBIINEU3JI0KEHHOE, CTOpOHEI
JIOTOBOPHJICH ~ 3aKIIOYUTh  HACTOSINIECE  JUCTPHOBIOTOPCKOE
cornamenue B oTHomeHuH mnpoxykuun ITPOJABIIA (manee -
«Corianienne») Ha YCIOBUSIX, YKA3aHHBIX HHKE:

1. DEFINITIONS

1. ONPEAEJIEHUSL

Unless the Parties have agreed otherwise, the capitalized terms used by
the Parties in the Agreement and Appendices hereto shall have the
following meanings:

Ecim  CTopoHBI HE JIOTOBOPHINCH 00 HWHOM, TEPMHHBI,
MIPHBE/ICHHBIE C 3arJaBHOH OyKBHI U HcIoib3yeMble CTOpoHaMH B
Cornamennn 1 IIpunoxeHusX K HEMy, HMEIOT CJeIyloIne
3HAYCHHUS:

“SELLER’s Affiliate(s)”” shall mean any person, corporation or entity,
which directly or indirectly controls, is controlled by, or is under a
common control with the SELLER.

«Adduauposannoe(nie) muno(a) MPOJABLA» o3nauaer mobdoe
JINIO, KOPHOPALMIO MM OPTaHM3alMIo, KOTOpas MpPsSMO WIIH
KOCBCHHO KOHTPOJIUPYCT, KOHTPOJHPYETCA HWIH HAXOOUTCA IIOX
obumm kouTposeM ¢ ITIPOJJABLIOM.

“Activities” shall mean purchase and further resale (distribution) of
the Product(s).

«/lesiTeILHOCTE» 03HAYAET MOKYNKY U JalbHEHIIYI0 TIepenpoaaKy
(muctpubyuuio) IpomyKimm.

“Ipsen Instructions” shall mean instructions provided by the SELLER
to the DISTRIBUTOR and regarded as integral part hereof.
Instructions shall be signed by both Parties.

«MucTpykuun Hncew» o3HayaeT MHCTPYKLHM, HEpeiaBacMble
MMPOJABLIOM JUCTPUBBIOTOPY u SIBJISIOLIHECS
HeoTbeMIeMol 4acTeio Hacrosimiero Cornamenust. MHcTpykuun
JIOJKHBI ObITh noanucanbl 06enmu CTopoHamu.

“Commercial Policy” shall mean the SELLER’s policy, which
specifies the procedure of selection of the SELLER’s potential
distributors and cooperation with the SELLER’s existing distributors.
The Commercial Policy shall be considered as obligatory for the
SELLER and the DISTRIBUTOR. The Policy in its current edition

«Kommepueckasi moimTuka» osnavaer nomutuky ITPOJJABIIA,
PErIaMeHTUPYIOLLYIO HOPSIIOK BBIOOpA MOTEHI[HAIBHBIX
JUCTPUOBIOTOPOB M B3aUMOJAEHCTBMS € JIEHCTBYIOLIUMH
muctpudstotopamu  [TPOJTABIIA.  Kommepyeckas — moianTuka
sBasercss  obssarenpHOi i umenonnenus [MPOJABLIOM  u




shall be published on the SELLER’s official website at www.ipsen.ru
and be publicly available for all interested parties. The SELLER is
entitled to unilaterally and without judicial procedures introduce the
amendments and/or additions in the Commercial Policy by publishing
such amendments and/or additions (amended and/or supplemented
edition of the Commercial Policy) on the SELLER’s website (the
above clause is not applicable to DISTRIBUTORS purchased and
further distributed Products of the Consumer Healthcare Department
only (i.e. to DISTRIBUTORS which do not purchase and further
distribute Products of the Specialty Care Department in whole or in
part)).

JUCTPUBBIOTOPOM. Ilomutuka B JeicTBylomiel peaakimun
myONUKyeTcss B OTKPBITOM JOCTyre Ha O(MIMAIbHOM caiTe
TIPOJABIA nox olmmm aapecom: WWW.IPSEN.rU Juis CBEACHHS
Bcex  3amHTepecoBanHbix juu.  [IPOJIABEL]  Bnpase B
OJHOCTOPOHHEM BHECYeOHOM HOpsiike BHOCHTH B KoMmepueckyio
MOJMTUKY M3MEHCHHSI W/WIIH JOMONHEHHUS C Pa3MCLICHHEM TaKhX
M3MEHEHUH W/WIIM JIOTOJHEHHI (M3MEHEHHON H/WIIM JOMOIHEHHOM
penakimn  Kommepueckoit mommtuku) Ha caiite TTPOJJABLIA
(MpuUBenCHHBIM  MYHKT  HE  NPUMEHAM B OTHOIUCHHH
JUCTPUBLIOTOPOB, 3akymatommx ¥ B IOCIEIYIOLIEM
peamusytonmx — uckmountensHo  IIpogyxumio  IMoapasnenenus
OespellenTypHbIX — IIpernapatoB  (T.e. HE  OCYIIECTBISIOMIUX
MOJIHOCTBIO MIIM XOTsl OBl YaCTUYHO 3aKYNKy H HOCICHYIOLIYIO
peaNn3anuio Tponykuuu TonpasneneHus PenentypHbIX
Mperaparos)).

“End-Use Customers” shall mean the specialized medical
organizations, medical and preventive treatment institutions and
pharmacy organizations of various forms of ownership, as well as
medical professionals purchasing the Product(s) for its(their) actual use
in the medical practice, including the use of the Product(s) within the
patients’ ambulatory and hospital treatment, as well as the selling of
the Product(s) to the patients for such treatment (provided that all the
required licenses and other permissive documents for such activities
are received) (the above clause is not applicable to DISTRIBUTORS
purchased and further distributed Products of the Consumer Healthcare
Department only (i.e. to DISTRIBUTORS which do not purchase and
further distribute Products of the Specialty Care Department in whole
or in part)).

«KoHeuHble NOTPEOMTENIM» O3HAYaeT  CICHHAIN3UPOBAHHbIC
MEIHUILMHCKUE OpraHu3aLuy, 1e4eOHO-TIPOPUIAKTUYECKIE
YUIpeXKICHUs W anTeuyHble OpraHM3allii  Pa3IHYHBIX  (opM
COOCTBEHHOCTH, a TaKXKe Bpadyel-CIeIMaTNCTOB, MPHOOPETAIOMINX
[Ipomykumio 1as ee  HENOCPEACTBEHHOTO INpPUMEHEHHS B
MEIMIMHCKON TIpaKkTHKe, BKIIOYas Hcmonb3oBaHue IIpomykumm B
paMKax amMOyJIaTOPHOTO M CTAal[MOHAPHOTO JICUCHHs HAlCHTOB, a
TaKke peammsanuio IIpogyKIMM MHalMEHTaM JUIi IIPOBCICHUS
TaKoro Jie4eHus (IIPU HAIMYUM Ha 3TO HEOOXOMMMBIX JIMICH3HH U
HHOW paspeluTe]IbHON JOKyMEHTALMH) (IPUBEACHHbI ITyHKT He
npumenuM B otHoenun JJUCTPUBbIOTOPOB, 3akynaromux u B
MOCNEAYIONEM — PEAIM3YIOIMX — UCKIIOYHTENBHO  IIpomyKiuio
TMoapasngenenuss  Oe3peLeNTYpHBIX — mpemapatoB  (T.e.  He
OCYILIECTBIISIOIINX IIOJHOCTBIO MM XOTS Obl YAaCTUYHO 3aKYNKYy U
nocnenyromyro  peanmsanmio  Ilpomykumm  Iloapasnenenns
PenentypHsIX IpernapaTos)).



http://www.ipsen.ru/
http://www.ipsen.ru/

“Control” shall mean the direct or indirect ownership of more than
30% (thirty percent) of the share capital or voting stocks of a legal
entity, or the direct or indirect power to decide upon the strategy of a
legal entity.

«KoHTpOJIB» 03HAYACT MPSMOE U KOCBEHHOE BiajieHHe Gonee uem
30% (TpuauaThIO TMPOLEHTAMM) YCTABHOTO KamuTana MM
TOJIOCYHOIIUX aKL[I/Iﬁ IOpUAUYECKOro Jimna, WiId IpsAMbIE U
KOCBCHHBIC IOJIHOMOYMS, MO3BOJIAIOIINAE OIPEeAeIATh I[eﬁCTBP[ﬂ
FOPHIMYECKOr0 JINIA.

“Product(s)” shall mean the finished product(s) described in Appendix
1 attached hereto. The SELLER shall make changes to the list of the
Product(s) unilaterally notifying the DISTRIBUTOR hereof in
advance.

«Ipoxykumsi» O3HayaeT TOTOBYIO NpPOAYKIMIO, YKa3aHHYIO B

IMpunoxennn 1 k Cormamenmo. ITPOJIABELL Bnpase BHOCHTH
H3MEHEHUs B TepedeHb [Ipoaykimy B OXHOCTOPOHHEM MOpPAIKE C
npenBaputenbHbM yBenomiaeHneM JAVICTPUBEbIOTOPA.

“Products of the Specialty Care Department” means Products
specified in Appendix 1 to the Commercial Policy.

«Ilponykumnsi Tlogpasaesnenuss PeuentypHbiX mnpenapaToB» -
[ponykums, ykasawHas B Ilpunoxkennn 1 k Kommepueckoit
TIOJIMTHKE.

“Products of the Consumer Healthcare Department” — Products
specified in the Appendix 1 to the Agreement and is not specified in
Appendix 1 to the Commercial Policy.

«Ipoaykuus Iloapa3sienenusi Ge3peHenTypHBIX NpeNapaToB» -
IMpomyknus, ykasanHas B Ilpunoxenmn 1 k Cornamenuio u He
ykasanHas B [Ipunoxennn 1 k Kommepueckoii moauTHKe.

“Registration File” shall mean the set of documents that were
submitted according to the regulatory standards of the Territory in
order to obtain the Marketing Authorizations in the Territory and
approved as the reference documentation.

«Peruupauuouuoe 0CHe» O03HA4YacT KOMIUIEKT JOKYMEHTOB,
TIPEIOCTABISAEMBIX (B COOTBCTCTBUU C HOpPMaTHBHBIMU
TpeboBaHusAMH, AeHCTBYIOIMMU Ha TeppuTopum) s IOTyYeHHsS
PeructpannonnbIx ymocToBepeHuii Ha TeppuTopum, a Takxke
JIOKYMEHTBI, 0I00pEHHBIC B KAYECTBE HOPMATUBHOM JIOKYMEHTAIIHH.

“Marketing Authorization” shall mean any approvals and/or
permissive documents granted by the competent authorities in the
Territory (or such supranational authorities that may have jurisdiction
in the Territory), which are required for lawful importation, wholesale,
distribution and selling of the Product(s) in the Territory.

«PerncTpanuoHHoe yI0CTOBEPEHHE» 03HAYACT PA3PEIICHUS H/HIII
pa3peLINTEeIbHbIC JOKYMEHTBI, [PeIoCTaBIIsIeMbIe
YHOJHOMOYCHHBIMH TOCYIapPCTBEHHBIMU OpraHamu Ha Tepputopuu
(WM TAaKAMH ~ HAJHALMOHAJIBHBIMH  OpPraHaMH, FOPHUCAMKLAS
KOTOPBIX ~ paclpOCTpaHseTcs Ha  TeppUTOPUIO),  KOTOpBIC
HEOOXOMMMBI [UIi BBO3a, ONTOBOM TOPTOBIHM, MPOABIKCHUS K
nponaxu IIponykiyy Ha TeppUTOPHH Ha 3aKOHHBIX OCHOBAHUSIX.

“Product Specifications™ shall mean the current specifications with
respect to the formulation, manufacturing, quality control, packaging,
container descriptions, transportation and storage instructions or any
other feature of the Product(s) and/or the Active Ingredients described
in the up-to-date Registration File, that are specified in Appendix 2
hereto.

«Crneuupuxanuun  Ha  IIpoayknmi»  o3HayaeT  TeKylue
cneuuduKanyuy, JAeiiCTByIOIME B OTHOMIGHHH  PELENTypBI,
M3TOTOBIEHHUsA, KOHTPONA  KAyecTBa,  YNAKOBKM,  ONHCAHMS
KOHTEHHEPOB, yKa3aHHH II0 TPAHCIOPTUPOBKE M XPAHEHUIO K
MOOBIX WHBIX XapakTepucTuk IIpomykumu w/uam AKTHBHBIX
MHTPEJIMEHTOB, U3MI0KEHHBIE B TeKylleM PerncTpanuoHHoM Joche,
npuBeaeHnbIe B [Ipunoxennu 2 k CorameHuio.

“Specification” shall mean the document agreed by the Parties on the
basis of the DISTRIBUTOR’s orders sent to the SELLER, which shall
be formalized under the form, provided in Appendix 3 hereto and
signed by both Parties, and in accordance to which the Product(s) shall
be supplied to the DISTRIBUTOR

«Cneunpukauus» 03Ha4aeT JIOKYMEHT, COTJIACOBAHHBIN
Croponamu Ha  ocHoBanuu 3akazoB JIUCTPUBBIOTOPA,
Hanpasiusemelx  [IPOJIABLLY,  cocraBnenubiii 1o  dopme,
npuBeneHHol B [Ipunoxennn 3 k CornameHuio, U MOAMHCAHHBIH
obenmu CTOpOHAMH, B COOTBETCTBHH C KOTOPBIM OCYIIECTBISCTCS
nocraska [Ipogyxunu JUCTPUBEBIOTOPY.

“Territory” shall mean the Russian Federation.

«TeppurTopusi» oznauaet Poccuiickyro denepanuto.

“Technical Agreement” shall mean the agreement on compliance
with the quality of storage, transportation and distribution of the
Product(s), developed by the SELLER in accordance with the
requirements of the legislation and Products’ regulatory documents and
which is mandatory for signing and compliance by the DISTRIBUTOR
within its Activities. The Technical Agreement shall form an integral
part of the present Agreement (the above clause is not applicable to
DISTRIBUTORS purchased and further distributed Products of the
Consumer Healthcare Department only (i.e. to DISTRIBUTORS which
do not purchase and further distribute Products of the Specialty Care
Department in whole or in part)).

«TexHnueckoe  COrJallleHHe»  O3HAYAeT  COTJIAIIEHHE O
COOMIONCHNN KayecTBA XPAHEHMS, MEPeBO3KM M JUCTpUOYLUH
[Iponykuuu, paspaboranHoe IMTPOJABILIOM B coorBercTBuu C
TpeOOBAHMSMH 3aKOHOJATENbCTBA U HOPMATUBHON JTOKYMEHTAIlHH
Ha Ilpomyknuio u 00s3aTenbHOE K TOANHCAHHUIO M COOIFOACHHIO
JIVUCTPUBBIOTOPOM B cBoeit [estensHocTH. TeXHHYECKOE
COTJIAIICHUE  SIBISICTCS  HEOTHEMJIEMOH  dYacThlO  HACTOSIIErO
Cornamennsi (IpUBECHHBI MYHKT HE NPUMEHHM B OTHOLICHHH
JUCTPUBBIOTOPOB, 3akynmaioomux W B [OCIELYIOIIEM
peanu3yromux — uckimounrenbHo  [Iponykuuio  Iloapasznenenus
GespellenTypHbIX — IIpernapatoB  (T.e. HE  OCYIISCTBISIOMINX
MOJIHOCTBIO MIIM XOTsl OBl YAaCTUYHO 3aKYNKy M HOCICHYIOLIYIO
peanuzanuio Tponykunn Monpa3znenenns Penentypubix
Ipernaparos)).

“Trademarks” shall mean the trademarks corresponding to the
Product(s) as mentioned in Appendix 1.

«ToBapHble 3HAKM» O3HAuaeT TOBAapHbIC 3HAaKM Ha IIpomyKuuio,
ykaszaHuyio B [Ipunoxenuu 1.

2. SUBJECT MATTER

2. MIPEAMET COI'JIALUEHU S

2.1 The SELLER undertakes to supply and transfer into the ownership
of the DISTRIBUTOR the Product(s), while the DISTRIBUTOR
undertakes to accept and pay for the Product(s), as well as further
distribute the Products(s) in the Territory on the terms and conditions
provided herein.

2.1. TIPOJABEILl o006s3yercs IOCTaBIATh W HepelaBaTh B
COOCTBEHHOCTh JIMCTPUBEBIOTOPA Ipoxyxuuro, a
JIUCTPUBBIOTOP  00si3yeTcss CBOEBPEMEHHO IpPUHUMATh U
oIutaunBath IIPOLYKIHIO, a TaKkKe OCYIIECTBISTH MOCICHYIOLIYIO
nponaxy ITpoxykuun Ha Tepputopur B IOpsJIKE M Ha YCIOBHSX,
MPEeTyCMOTPEHHBIX HAacTosmUM CorlialeHnem.




2.2 The SELLER shall supply the Product(s) in separate consignments
in accordance with the Specifications which shall specify the
assortment, prices, quantity and shelf life of the Product(s) subject to
the supply. The Specifications shall be agreed by the Parties on the
basis of the orders from the DISTRIBUTOR, signed by both Parties
and form an integral part of the Agreement (Appendix 3).

2.2.

IMMPOJABELl  ocymectnser  moctaBKy  I[Ipomykruu

OTACIBHBIMU HapTI/IHMI/l B COOTBETCTBHHU CO CHeHI/Iq]I/IKaLlPlﬂMl/I, B
KOTOpBIX y](aSl:lBaeTCﬂ KOHerTHbIﬁ ElCCOpTl/IMCHTj LICHBI,
KOJIMUECTBO U CPOK rofaHocTH [Ipomykiuu, moiexaiei mocTaBke.
Cnenudukanyn coriacoBbiBatoTcsi CTOpOHaMHM Ha  OCHOBaHUM
3aKa30B JUCTPUBBIOTOPA, TOAHUCHIBAIOTCS 0berMHu
CTopoHaMH W SBISIIOTCS. HEOTHEMJIEMOH YaCThIO HACTOSIICTO
Cornamenns (ITpunoxenue 3).

2.3 The DISTRIBUTOR shall further distribute the Product(s) in the
Territory on the non-exclusive basis. The DISTRIBUTOR shall
perform its duties hereunder in its own name and for its own account
on FEFO basis (“first ended — first out”).

2.3.

IMocnenyromass  mpofaxka IIPOAYKIHH — OCYIIECTBISAETCS

JVUCTPUBBIOTOPOM  Ha  HEdKCKIIO3MBHOM  OCHOBE  Ha
TeppHTOpI/IH OT CBOEro MMEHU M 3a CBOW CUeT, TpUHUMAsA BO
punManue mpuHmun  FEFO  (“mepBblii  McTekaer,  MepBbIit
otrpyxaercs’”).

3. DISTRIBUTOR’S MAIN OBLIGATIONS

3. OCHOBHBIE OBSIBATEJIbCTBA JJUCTPUBBIOTOPA

3.1 Under the present Agreement the DISTRIBUTOR shall be obliged | 3.1 B pamkax wnacrosuero Cornamenus JACTPUBBIOTOP
to: obsi3yercst:
a) organize and ensure at its own expenses the effective Products’ | a) 3a cBoli cuer opranuzoBaTh U o0ecreuuTb PHEKTUBHYIO

order system in order to provide permanent availability of the
Product(s) and its variety which is necessary to satisfy necessities
of its consumers in the Product(s) in time and in whole.

cucreMy 3akasa [Ipoaykiuu B HemsIX — oOecHedeHHs
MOCTOSHHOTO Hanuuust [IpoAyKIMKU B MOJIHOM acCOPTUMEHTE,
KOTOpPBIIf HEOOXOMMM JUIi CBOEBPEMEHHOTO M IIOJHOTO
YJIOBJICTBOPEHHMSI NOTPEOHOCTEH CBOMX MOKYNATEINeH.

b) review and follow the Rules of cooperation set in the Appendix 4
hereto (hereinafter referred to as the “Rules”). The
DISTRIBUTOR undertakes not to commit or act by omission
and/or bar not to act by omission that could lead to a violation of
the said Rules.

b)

03HAKOMHTBCS U cobmoath OOIIMe yCIOBHS COTPYIHUYECTBA,
u3noxenHoie B IIpunoxkennn 4 k HacrosiueMy CoOrialieHHIO
(«IIpaBuna»). JUCTPUBbIOTOP o06s3yercst He coBepuiaTh
Kakux-1u00 NeHCTBUiI W/uiaM He jpomyckath Oes3neicTBus,
KOTOpPBIE MOTYT IIPUBECTH K HAPYILIECHUIO BBIMIEYKAa3aHHBIX
IpaBui.

c) maintain a sufficient inventory of the Product(s) available for
immediate delivery to the customers in the Territory, which shall
correspond at least to the quantity of two-month sales forecast to
this Agreement. The DISTRIBUTOR shall use its best efforts
necessary to fulfill in due time all orders it receives from the
customers.

<)

ofecrieynBaTh MOCTOSHHOE Hanuuue IIpopykuuu, rotroBoi k
HEME/UICHHOW IIOCTaBKe IOKynaTensiM Ha TeppuTopuu, B
KOJIMYECTBE, COOTBETCTBYIOIEM HE MeHee ueM 2 (IByX)
MecsiuHOMY TiporHosdy mpogax. JUCTPUBBIOTOP mpumer
BCE MepBI, HEOOXOJUMBIE JUIi CBOSBPEMEHHOTO BBINOIHEHUS
BCEX 3aKa30B, IIOCTYMAIOIMX K HEMy OT MOKynarenei
Iponyxuun.

d) familiarize itself and comply with the SELLER’s Commercial
Policy published by the SELLER on its official website at
www.ipsen.ru (the above clause is not applicable to
DISTRIBUTORS purchased and further distributed Products of
the Consumer Healthcare Department only (ie. to
DISTRIBUTORS which do not purchase and further distribute
Products of the Specialty Care Department in whole or in part)).

d)

O3HAaKOMHUTBCA H CO6J’IIOJI[aTb Kommepqecxyio TIOJIMTUKY
IMPOJABIA, pasmemennytio IIPOJJABIIOM B oOTKpbITOM
JIOCTyIle Ha CcBoeM OGHIMANTbHOM caifiTe 10  ajpecy
WWW.Ipsen.ru  (IpUBEJEHHBI IyHKT HE INPHMEHHM B
orHowenun  JJUCTPUBBIOTOPOB, 3akynarommx # B
MOCNIEYIOIIEM PEATU3YIOINX HCKIoYnTeabHo [Ipoaykuunio
TMoxpasnenenust  Ge3peuenTypHbIX —mpemnapartoB (T.e.  He
OCYLICCTBJIAOINUX IMOJHOCTBIO HIIA  XOTs Obl YaCTHYHO
3aKyNKy ¥ HOCIeAylomylo  peanusamuio  IIpogykuun
[ospasaenenus PerenTypHbIX mpenaparos)).

e)  familiarize itself, sign and comply with the provisions of the
Technical Agreement, which is an integral part of the present
Agreement (the above clause is not applicable to
DISTRIBUTORS purchased and further distributed Products of
the Consumer Healthcare Department only (i.e. to
DISTRIBUTORS which do not purchase and further distribute
Products of the Specialty Care Department in whole or in part)).

€)

O3HAKOMHTBCS, HOJMHCAaTh M  COOMIONATh  IIOJNIOXKCHHUS
TexHUYecKoro COIIalIeHHs, SBISIOMIErocs HEOTheMIeMOit
yacTelo Hacrosimero Cornamienus (NPUBEICHHBIH IyHKT He
MIPUMEHUM B OTHOILIEHUH JUCTPUBBIOTOPOB,
3aKyMaromuX u B HOCIIEYIOLEM peann3yomux
HCKJIIOUUTENIBHO Ipoxyxuuto IMonpasznenenus
Oe3peLenTypHbIX MpenapaToB (T.e. HE OCYIIECTBISIOMNX
TIOJHOCTBIO MJTM XOTS OBl 4aCTHYHO 3aKyIKY U TOCIEIYIOIYIO
peammzanmio  Iponykumu  Iloapasnenenuss  PernenTypHbIX
[penaparos)).

4. FORECAST PROCEDURE

4. IOPAJOK MPEJOCTABJIEHUSI ITIPOT'HO30B

4.1 Four days prior the beginning of every calendar month the
DISTRIBUTOR shall forward to the SELLER a revised and adjusted
Monthly rolling forecast for the next eighteen (18) months (hereinafter
- “Rolling Forecast”) in the form as set in the Appendix 5.

4.1 3a uerblpe JHA 10 HACTYIJIEHHS OYEPETHOTO KaJEHIAPHOTO
Mecsia JUCTPUBBIOTOP HarnpasyseT TIPOJAABLLY
MEPECMOTPEHHBIH M CKOPPEKTHUPOBAHHBIH CKONB3SAIMMI MPOrHO3
3aka3oB [Ipoaykiun Ha npezacrosmue BoceMHaauarth (18) mecsien
(manee — «Ckoap3simmii IIpornos») mo dopme, ykasaHHOH B
[Mpunoxenuu 5.
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4.2 Not later than 20™ day of each month previous to the month of the
delivery the DISTRIBUTOR shall send to the SELLER the
Approximate Forecast (Appendix 6).

4.2 He nosmnee 20 umcia KaXAOro Mecsla, MPEAIISCTBYIOLIETO
mecsny noctasku JVCTPUBbIOTOP wnampasnser ITPOJABILY
OpuentupoBounslii nporunos (Ilpunoxenne 6).

5. ORDER PROCEDURE

5. MOPAJOK 3AKA3A IMTPOAYKIIMU

5.1 The DISTRIBUTOR shall send an Order for Products under the
form provided in the Appendix 7, taking into consideration the
minimum order value and multiple of minimum Products quantity of
each type per one Order (Appendix 8).

5.1 JUCTPUBBIOTOP nanpasisier 3aka3 Ha nocraBky [Ipoaykunu
o ¢opme, ykasauuoii B IIpunoxeHun 7, ¢ y4eTOM MHHHUMAIbHOM
CYMMBI 3aka3za Ha TIOCTaBKY U KPaTHOI0O MUHHUMAJIbHOT'O KOJIMYECTBA
Ipoaykuuu kaxjoro Buja B oxHoM 3akase (IIpunoxenue 8).

5.2 The Order for Product(s) shall be sent by the DISTRIBUTOR to
the SELLER by e-mail.

52 3aka3 Ha  moctaBKy [lpoayknmu  HampaBiseTcs
JVUCTPUBBIOTOPOM IMPOJABILY 1o 31eKTpOHHOM MouTe.

5.3 The SELLER shall review the Order and decide on the possibility
to fulfil it during three working days from the date when the Order is
received from the DISTRIBUTOR.

5.3 [IPOJIABEL] paccmarpuBaer 3aka3 Ha II0OCTaBKY M IPUHHMACT
PELICHUE O BO3BMOXKHOCTH €r'0 BBINIOJIHEHUSA B TEYEHUE TPEX pa60'mx
nHeit ¢ natel monydenus 3akasa ot JJUCTPUBbIOTOPA.

5.4 The Order is approved provided that the SELLER has the quantity
of the Product(s) which is enough to fulfil such Order. Within one
working day from the moment when the respective decision is taken,
the SELLER shall send to the DISTRIBUTOR the Specification, which
sets assortment, price, quantity, shelf life and the approximate date of
supply of the Product(s) ordered by the DISTRIBUTOR.

5.4 3aka3 Ha I[OCTaBKy OJOOpSETCS I[pPU YCIOBHH HAIMYUS Yy
[MPOAABLIA Ilpogykuuu B KOJMYECTBE, J[AOCTATOYHOM JJIsL
BBIIOJIHEHNUs JaHHOro 3akasza. B Teuenue oaHoro padouero as ¢
JaTel  TPUHATHSA  cooTBeTcTByromero pemenns I[TPOJIABEIL]
nanpasmsier JJUCTPUBBIOTOPY noarBepkieHne 3aka3a B BHAE
Crnenudukauy, B KOTOPOH yKa3blBaeTCs ACCOPTHMEHT, IeHa,
KOJIMYECTBO, CEpHUsl, CPOK TOAHOCTH M OPHUEHTUPOBOUHAS Jara
orrpy3ku IIponykuuu, Ha nocraBky koropoi JAMCTPUBBIOTOP
pa3mernan 3akas.

5.5 In case the quantity of the Product(s) necessary to fulfil the Order is
not available at the warehouse, the SELLER shall inform the
DISTRIBUTOR on this fact within one working day from the moment
of taking the respective decision specifying the estimated time period
when the requested Product(s) could be available for Orders at the
SELLER’s warehouse.

5.5 B cimywae orcyrcTBus HeoOxoxumoro konmdectsa IIpogykiuun
na cknage, I[TPOJABEL] unpopmupyer JUCTPUBBIOTOPA o
JaHHOM 00CTOSATEIIECTBE B TECUCHHUE OJIHOTO pa60qer0 JHSA C JaThl
TIPUHATHSA COOTBETCTBYIOIIIETO pemeHus C YKazaHuem
TIPEAITOJIOKUTEIBHOTO BPEMCEHH, KOTJa MaHHas npO}IyKL{I/Iﬂ 6y21€T
JIOCTYTIHa Juisi 3aKa3oB Ha ckiane [TPOJJABIIA.

5.6 The SELLER shall send to the DISTRIBUTOR the Specification
by e-mail with further mandatory sending the original hard copy of the
Specification to the DISTRIBUTOR’s address. The original
Specification shall be sent by the courier in two hard copies within 10
(ten) working days upon expiry of each calendar month, during which
the copies of the Specification were sent.

5.6 I[TPOJABEL] HarnpasiseT JIUCTPUBBIOTOPY
CrenupuKaMio 1O  DIEKTPOHHOH TMmouTe ¢  00s3aTeNbHBIM
HanpasieHreM opuruHana Crermdukanuy Ha 6yMakKHOM HOCHTENe
mo anpecy JAUCTPUBBIOTOPA. Opurunan Crenudukauuu
nanpasisiercs  JIUCTPUBBIOTOPY ¢ kypsepoM B JBYX
sk3eMIuiipax B Tedenne 10 (mecsitm) pabGoumx aHEH ¢ MOMEHTa
OKOHYAHHs KaXXJOro KaJeHIapHOro Mecsla, B T€YeHHEe KOTOPOro
BbIChUTANKMCH Konnu Crenudukarym.

5.7 Once the Specification is received by the DISTRIBUTOR from the
SELLER by e-mail, it should be signed by the DISTRIBUTOR and
within one working day sent by the DISTRIBUTOR to the SELLER by
e-mail specified in clause 5.2 above.

Thereafter the Parties are obliged: the SELLER - to supply the
Product(s), the DISTRIBUTOR - to accept and pay the Product(s) in
accordance with the present Agreement.

Upon receiving the original Specification from the SELLER, the
DISTRIBUTOR shall sign such original Specification and send its
signed original hard copy to the SELLER at the following address:
Taganskaya Str., 17-23, Moscow, 109147, during one working day
from the moment when the DISTRIBUTOR receives the original
Specification signed by the SELLER.

5.7 Tlo mnomyuennmn JUCTPUBBIOTOPOM or IIPOJABLIA
CrenMpuKalMi MO DJIEKTPOHHOW MOYTEe OHA JOJDKHA OBITh
noanucana JJUCTPUBBIOTOPOM u B TeyeHue ogHoro padodero
nHs  HanpasieHa JMCTPUBBIOTOPOM  ITPOAABILY mno
9JICKTPOHHOIA T104Te, YKa3aHHOM B I1. 5.2. BbILIE.

C »sroro momeHra y CTOpPOH BO3HHKAalOT 00s3aTEIbCTBA: Y
MMPOAABIIA — nocrasuts [Ipoaykiuto, y JJUCTPUBBIOTOPA —
IOPHHATH W OMIATUTH Takylo IIpoaykumio B COOTBETCTBHH C
HactosmM CornameHuem.

Mo nomyuenun JUCTPUBBIOTOPOM or IIPOJABLIA
opuruHana Creuudukauy, OH [ODKSH [OANKCATH TaKOi
opurnHan CrnenuduKanku ¥ HANpaBUTh OJUH €€ IMOANHMCAHHBIH
opurnHaneHeii sk3emmap ITPOJABILY no cnenyromemy aapecy:
109147, r. Mocksa, ya. Taranckas, 17-23, B TeueHHE OIHOTO
pabouero mHst ¢ MomeHta mnonydenus JAVICTPMBbBIOTOPOM
opurnnana Crenudukanun, noxnucansoro [TIPOJJABIIOM.

6. SUPPLY PROCEDURE

6. HOPSAOK ITOCTABKHU INPOAYKIIUU

6.1 The Product(s) shall be supplied by shipment to the
DISTRIBUTOR at the warehouse of the SELLER, which is located at:
Ryazansky Prospect, 16, Moscow 109428, Russian Federation.
Working hours of the warehouse are from 9:00 am to 6:00 pm on
Monday through Thursday and from 9:00 am to 5:00 pm on Friday
except for the weekends and the statutory holidays under the Russian
legislation.

The SELLER is authorized unilaterally to change the address of the
warehouse notifying the DISTRIBUTOR hereof in writing not later
than 30 days in advance.

6.1 Ilpomykuusi rmocrasiusiercss ImyreM BbiGopku IIpoxykunu
JUCTPUBBIOTOPOM co cknana [TPOJJABLIA, pacronoxeHHOro
no azapecy: 109428, Pssanckuii npocnext, 1.16. PaGoune uachl
ckmaga: ¢ 9:00 mo 18:00 ¢ monenensHuKa mo uersepr, ¢ 9:00 1o
17:00 B TSATHUIYY, 3a HWCKIIOYCHHEM BBIXOAHBIX H TIPA3THUYHBIX
Z[Hel‘//l B COOTBETCTBUM ¢ Poccuiickum 3aKOHOIaTCJIbCTBOM.

IMPOJIABEILL BnpaBe M3MEHHTH afipec CKJIaJa B OJHOCTOPOHHEM
nopsizike, yBenomus 06 stom JUCTPUBbIOTOPA B nmuchMeHHOM
BHJIC HE MMo3/1Hee, 9eM 3a 30 maHeil.




6.2 The DISTRIBUTOR is obliged to accept the shipment within 3
(three) working days as from the date of supply mentioned in the
Specification.

6.2 JUCTPUBBIOTOP o6s3yercss OCYIIECTBHTH — BBIOOPKY
Mponykuun B TeueHue 3 (Tpex) paboumx AHEH C AaThl MOCTAaBKH,
ykazaHHO# B Crieniukarm.

6.3 The SELLER’s obligation to supply is considered as performed as
from the moment the Product is handed over and the Consignment note
in TORG-12 form is signed by the authorized representatives of the
Parties.

6.3 O6sarensctBo [TPOJABIA 1o mocraske IIpomykiun
CYNTACTCSI HCIOIHEHHBIM B MOMCHT (DaKTHUECKOH Iepefadu
IlpogyKuMu ¥ TOJMMCAHMS  YHOJHOMOYEHHbIMH  CTOpOHAMH
TOBapHO# HakiaxHou 1o popme TOPT-12.

6.4 The SELLER shall ensure that the following documents are
enclosed with the Product(s) supplied to the DISTRIBUTOR:

- Consignment Note;

- Transportation Note (upon request);

- Copy of the Declaration of Conformity of the Product(s);
- Price protocol (for EDL Product(s));

- Invoice for the Product(s);

- VAT Invoice;

- Certificates of analysis in English and Russian issued by the
manufacturer (upon request);

- Forwarding List.

6.4 TIPOJABEL] o6s3yercst obecrieuntb, YTOObI IIOCTABKa
Iponykuun conposoxianacs nepegadein JVICTPUBbBIOTOPY
CIIEYIOIIUX JOKYMEHTOB:
- ToBapHas HakylagHas;
- TTH (mo 3ampocy);
- Komms {exnapanuu o cootBeTcTBHE [IponyKimu;
- Ilporokom  cormacoBaHus meH  (IPHMEHHTENBHO K
Ipomykunu, otHocsmeiics k XKHBJIIT);
- Cuer na omary ITpomyknun;
- Cuer-daxrypa;
- Ceprudukarsr aHanmM3a 3aBO/1a-M3TOTOBHTEIS Ha
AHTIIMHCKOM U PYCCKOM sI3bIKe (II0 3a1Ipocy).
- ConpoBOAUTENbHbIH JIUCT.

6.5 The property title for the Product(s), risk of accidental loss or
damage shall pass from the SELLER to the DISTRIBUTOR upon
signature of the Consignment Note under TORG-12 form by the
DISTRIBUTOR’s representative at the SELLER’s warehouse.

6.5 IIpaBo COGCTBEHHOCTH, PHCKH CIy4aiiHOW rubenu wn/mim
nospexxaeHust  Ilpomykumu  mepexomsar ot  [IPOJABLIA  «k
JUVCTPUBBIOTOPY B MOMEHT MOAMHMCAHHUS MPEACTABUTEIEM
JVICTPUBBIOTOPA ToBapHoit HakinanHoii o ¢popme TOPT-12 Ha
cknane [IPOJABIIA.

6.6 The SELLER shall supply the DISTRIBUTOR with the finished
Product(s) in their standard packaging and with their usual leaflets, as
provided by the Registration File for the Product(s).

6.6 TIPOJABEL] mocrasuser JUCTPUBbIOTOPY roroyio
TIpoAyKIMIO B YNAKOBKE W C MHCTPYKIMSMH 110 HPUMEHEHHUIO,
coOTBeTCTBYIOLIMME Peructpannonnomy nocse Ha [Ipoaykuuto.

7. ACCEPTANCE PROCEDURE

7. IOPAJOK NIPHEMKH INPOAYKIIUHA

7.1 Each batch of the Product(s) shall be accepted by variety, weight,
warranty terms, quantity and outer package (shipping boxes) if
representatives of the Parties sign the Consignment note in the TORG-
12 form.

7.1 Tlpuemxa xaxzoit maptuu IIpogyKInK 110 aCCOPTUMEHTY, BECY,
cpoky roaHocTH IIpoayKuuu, KOIMYECTBY M BHEIIHEMY BHIY
TapHBIX MecT (kopobos) ocymectsusiercs JUCTPUBEbBIOTOPOM
IyTeM TOJITHCAHUS YIIONHOMOYCHHBIMH IIPEICTABUTEIAMH 0OCHX
CropoH ToBapHO# HaksaHo# 1o popme TOPT-12.

7.2 After acceptance of the Product(s) by variety, weight, warranty
terms, quantity and outer package or in the case mentioned in the
clause 7.6 hereof no claim from the DISTRIBUTOR shall be accepted.

7.2 Tlocne mpuemku [Ipomykumu Mo acCOpTUMEHTY, BECy, CPOKY
TOIXHOCTH MPOJYKIHH, BHCIIHEMY BHIY H KOJHYECTBY TapPHBIX MECT
WIM B Cilydae, yKa3aHHOM B I. 7.6 Hactosmiero CormamieHus,
nperensuu o1 IVMCTPUBbIOTOPA He npuHUMaroTcs.

7.3 The Product(s) shall be accepted by the DISTRIBUTOR by interior
quantity (number of packages), quality (visible defects) and kitting of
the Product(s) at the warehouse of the DISTRIBUTOR within 14
(fourteen) calendar days as from the date of the pick-up. Claims on
interior quantity, quality (visible defects) and kitting of the Product(s)
are drawn up by a Letter-Claim as set in the Appendix 9 hereto
attaching the following documents: Act in TORG-2 form, pictures. The
SELLER reserves the right not to consider the Claims drawn up by the
DISTRIBUTOR with breach hereof.

7.3 [Ilpmemka Ilpomykuum 1O BHYTPHTapHOMY KOJIHMYECTBY
(KOTMYECTBO ~ YIAaKOBOK), KadyecTBY (SIBHbIE HEIOCTATKH) H
KoMIIeKTHOCTH — IIpofyknmu — OCymIecTBIsAeTcss Ha  CKIaje
JUCTPUBBIOTOPA B TeueHue 14 (4eThipHaIaTH) KaJICHIAPHBIX
JHel mocne BeIOopkH ITpomykiuu. ITIpeTeH3nn Mo BHYTPUTapHOMY
KOJIMYECTBY, KAueCcTBY (sIBHbIE HEJOCTATKM) U KOMILIEKTHOCTH
Iponykunu opopmisiorcss B Buze IIncema-IIperensun o dopme
Ipunoxenus 9 k HactosmeMy COITALICHHIO € IMPHIOKCHAEM
CIEYIOIHNX JOKyMeHTOB: akT 1mo ¢opme TOPT-2, dororpaduu.
INMPOJABELL ocraBnser 3a co0oif mnpaBo He MNPUHUMATH K
pacemotpenuto nperensun JUCTPUBbIOTOPA, odopmienHsie ¢
HapyueHneM Hacrosiuero CornaueHust.

7.4 The SELLER shall consider the Claims within 10 (ten) working
days as from the date the full list of documents mentioned in the clause
7.3 hereof are received and send the response to such Claim to the
DISTRIBUTOR.

7.4 TIPOHOABEL] paccmarpusaer Ilperensuto B Teuenue 10
(mecsiti) pabo4yMx [HEH C JarThl IOJNYYCHHs IIOJHOTO TaKeTa
JIOKYMEHTOB, yKa3aHHbIX B M. 7.3 Hacrosiuero CornamieHus, u
Hanpasisiet oreT Ha [Iperensuto JUCTPUBBIOTOPY.

7.5 The Product(s) in respect of which the Claims are regarded as
accepted shall be destroyed by the DISTRIBUTOR at the expense of
the SELLER. In such a case the DISTRIBUTOR shall provide the
SELLER with an Act of destruction, a copy of the license authorizing
the DISTRIBUTOR to dispose (destroy). (If the DISTRIBUTOR
involves third parties to destroy and it is impossible to identify the
SELLER’s Product(s) destroyed by third parties in the Act, the
DISTRIBUTOR shall provide a Report with a list of the Product(s),
serial number, quantity of the Product(s), date of destruction and price
of destruction taking into consideration rates of third parties per kg/any

7.5 Tlpoxykius, 10 KOoTOpoii IIpeTeH3us npu3HaHa 0600CHOBAHHOI,
noiexkut yauuroxenuto cuiamu JJVCTPUBBIOTOPA, Ho 3a cuer
TIPOOABILIA. B Ttakom ciyyae AMCTPUBBIOTOP Hampasiser
TIPOJIABLY AkT 00 YHHYTOXKEHHH, KOIHIO JIMIIEH3UH HA HPABO
3aHHMATBCSl yHHUYTOXeHHeM (yrwimsanueit). (B cmysae ecnun
JVUCTPUBbIOTOP npuBnekaeT TpeTbUX JUI I YHHUTOXKEHHS U

HEBO3MOJKHOCTH ~ uaeHTH(uuupoBath B  Axre IIpomykumio,
JUCTPUBBIOTOP  npuxnamsiBaer  OTyeT ¢ HepeyHeM
aCCOPTHMEHTA, cepueit, KOJIMYECTBA [Mpoxyxuumu, JaToi

YHUYTOXCHHUA W CTOMMOCTH YHHYTOXXCHHSA, HMCXOAS M3 PACICHOK




other measure in the form set forth in the Appendix 10 hereto.)

TPETHETO JIHIIA 33 KI/MHYI0 Mepy M3MepeHus no $popme, yKazaHHOI
B [Ipunoxenun 10).

7.6. If the mixed shipping boxes are shipped, the DISTRIBUTOR shall
accept the shipment of the Product(s) by variety, interior quantity
(packages), quality (visible defects) and expiry date.

7.6. B ciyuae orrpy3ku cMmemanubix kopobos JUCTPUBBIOTOP
o0s3yeTcst MPHHATH Ipoxykuuro o ACCOPTHMEHTY,
BHYTPUTApHOMY KOJIMYECTBY (YIIAKOBOK), KayecTBy (BUIHMBIC
nedeKTbl) U 10 CPOKY TOAHOCTH.

8. WARRANTIES

8. TAPAHTHH

8.1 The warranty term of the Product(s) is fixed in Specifications.

8.1 Cpok rognoctH ITpoaykiiu ykasbiBaercs B CrienupuKarmm.

8.2 The SELLER shall not be responsible for defective Product(s)
returned to the DISTRIBUTOR by the customers, patients, or
authorities, unless the relevant Product(s) defect is due to:

(0] Product(s) manufacturing defaults in so far as the Product’s
do not meet the Product Specifications,
(i) the Product(s) manufacturing process, or

(iii) Product(s) defaults occurred during the delivery of the
Product(s) from the manufacturer’s warehouse to the SELLER’s
warehouse.

8.2 TIPOOABEL] He HeceT OTBETCTBEHHOCTH 33 KaueCTBO
Iponykuuwu, Bo3epamennoii JIJMCTPUBbIOTOPY nokynarensmu,
MallMEHTaMH WJIM OpraHaMM BJACTH B CBA3H C HEJOCTaTKaMHU
Ipoxykuuu, 3a MCKIIOUEHHEM CITydaeB, KOTJa TaKHe HENOCTATKH

00YCIIOBIEHBI:
(i) HapymieHMSMH TEXHOJIOTHH HpoM3BoAcTBa IIpomyKimu B
4acTH,  KacalomeWcss ~ HECOOTBETCTBHSI  IIPOXyKIHH

Crerudukanusam Ha [Ipoaykimio;
(i)  wmcnonk3yemoii TexHOMOTHEH U3roTOBIICHHS [IPOXYKIIH, HITH
(iii) xkakUMHU-TMOO HApYLICHHSAMH, JONYIUCHHBIMH BO BpeMs
noctaBky IIpopykiuu co Ckjiaja M3rOTOBUTENS O CKiajga
[IPOJIABIIA.

8.3 The SELLER shall not be responsible for any defects of the
Product(s) which may appear or be discovered after the shelf life
expiration.

8.3 TIPOJABEL] He HeceT OTBETCTBEHHOCTH 3a JI0ObIC ae(eKThI
IIpoaykuuu, KOTOpble MOIYyT BO3HUKHYTb WJIM IPOSIBATCSA IIOCIE
HCTEYEHHUSI CPOKA TOJHOCTH.

8.4 The SELLER shall not be responsible for the quality of the
Product(s) if the DISTRIBUTOR or other third parties involved by the
DISTRIBUTOR don't follow the terms on transportation (delivery) and
storage of the Product(s) (particular temperature terms) as defined in
Specifications (including Product(s) Specification).

8.4 TIPOJJABELL He otBeuaer 3a KkadecTBo Ilpomykimm, ecim
JUCTPUBBIOTOP I HHBIE Jna, TIPUBJICYEHHBIE
JUCTPUBBIOTOPOM, Hapywmuiu ycJIOBUS TPAHCIIOPTUPOBKU
(mepeBo3ky) M XpaHeHHs IIpoiykimu (0coOble TeMIepaTypHbIC
pexuMel), ykasanHble B Croenudukanmusx (B TOM dHCIE B
Crernudukanuu Ha [IpoayKuuio).

9. PRICE, INVOICING AND PAYMENT

9. HEHA, HATIPABJIEHUE CYETOB 1 OIVIATA

9.1 Supply price

The Supply price of each type of the Product(s) supplied by the
SELLER to the DISTRIBUTOR shall be defined on the basis of the
SELLER’s general price list for the Product(s) effective as of the
moment when the Order of the DISTRIPUTOR is placed. The general
price list in its current edition (net of VAT and similar taxes) shall be
notified to the DISTRIBUTOR in Appendix 11 to the Agreement and
in regard to Products of the Specialty Care Department also published
by the SELLER on its official website www.ipsen.ru.

The SELLER is entitled to change the supply price in unilateral extra-
judicial procedure not more than 3 (three) times per year taking into
consideration variations of manufacturing costs, costs of raw material,
exchange rate, or market conditions provided that the DISTRIBUTOR
is notified on this in writing not less than 1 (one) month prior the
moment when such amendments come into force.

9.1 lleHa mocTaBKM.

Ilena mnocraBku IIpogyKIMM KaxIOro BHIA, IIOCTaBISIEMOIL
TTIPOJABLIOM JUCTPUBBIOTOPY, orpeaenseTcs Ha
OCHOBAaHMM CTaHAApPTHOTO Hpaific-IMcTa/pelickypanta Ha BCIO
Iponykuuto, neiictBytomero 'y IIPOJABIIA B MoMeHT
pa3memienus 3akasa JJUCTPUBBIOTOPOM. CranmapTHbIid mpaiic-
nmct/npeickypanT B jaelictByomeit penakuuu (6e3 yuera HJIC u
AHAJIOTMYHBIX Hanoros) JIOBOJIUTCS JI0 CBEJICHUS
JIMCTPUBBIOTOPA B [punoxenun 11 x CornaiieHuto, a Takxe B
OTHOLICHUU Tponykiuu Ionpaznenenus PenenTypHbix
IMpenaparos pa3memmaercst [IPOJJABLIOM Ha cBoeM odunmansHOM
caiite WWW.ipsen.ru.

IMMPOJABELL BrpaBe u3Mensts LleHy mocTaBku B OJHOCTOPOHHEM
BHeCyIeOHOM Topsinke He Oonee Tpex (3) pa3 B roj ¢ yd4eToMm
U3MEHEHUH CTOMMOCTH HM3TOTOBIICHHMS, CBIPbS, BaIIOTHOIO Kypca
UM PBIHOYHOH KOHBIOHKTYDPHI IPH YCIOBHH HPEIBAPHTEIBHOTO
yBenomsienuss JJUCTPUBBIOTOPA B mnuchMeHHOH (opme He
MeHee YeM 3a oauH (1) Mecsll 10 MOMEHTa BCTYIUICHHS B CHIY
TaKUX M3MEHCHHMI
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9.2 Payment terms

Unless the Parties agree otherwise in the Addendum hereto, all
quantities of Product(s) shall be invoiced by the SELLER for supplying
to the DISTRIBUTOR and paid by the DISTRIBUTOR in Rubles
within 3 (three) working days as from the date of the Specification’s
signing on terms of 100% prepayment, by payment order by wire
transfer to the bank account designated by the SELLER. Such payment
obligation shall apply notwithstanding any failure of any
DISTRIBUTOR’s customer to pay the amount due to the
DISTRIBUTOR on the due date. The DISTRIBUTOR shall be solely
liable for the bank charges related to payment for the Product(s).

9.2 Yci10BHS ONIIATHI.

Ecnu mHoe ne cormacoBano CropoHamu B JOMOJTHHTETEHOM
cornamenuu, [IPOJIABELL npu nocraske IIpoxyKkiuu BhICTaBIseT
JUCTPUBbIOTOPY  cuera wa ommary Ilpomykumm, a
JUCTPUBBIOTOP onnaunBaer naHHbIC cYeTa B PyOIsX B TEUCHHE
3 (tpex) paboumx aHedl ¢ nmarbl noamucanus Crenmdukanuu B
nopsimke  100% mpenomnaaThl  TUIATEKHBIM - TTOPYYCHUEM  ITyTEM
mepeBosia JCHEXKHBIX CPEJICTB Ha OAHKOBCKHH CYET, yKa3aHHBIH
TTPOJABIIOM. [laHHOE mJIaTeXHOE O0S3aTENbCTBO IMOJICKHUT
00513aTeJIbHOMY UCIOJHECHUIO, HEB3UPask HA BO3MOXKHYIO IPOCPOUKY
UCIOJHEHHUs 00s3aTelbCTB [0 OIUIATe CO CTOPOHBI KOHTPAreHTOB
JUCTPUBBIOTOPA. JAVWCTPUBBIOTOP Hecer enuHONUYHYIO
OTBETCTBEHHOCTh 33 OIUIaTy OaHKOBCKMX COOpOB, CBSI3aHHBIX C
omnaroit [Ipoaykuuu.

9.3 All banking or other expenses related to payment hereunder shall
be covered by the DISTRIBUTOR.

9.3 Bce GaHKOBCKHME M HHBIC PACXOJIbl, CBS3aHHBIC C IUIATEKAMU 110
HacrosimeMy Cornamenuto, Hecer JUCTPUBBIOTOP.

9.4 The obligation to pay shall be regarded as performed by the
DISTRIBUTOR as from the full amount of the payment for the
Product(s) enters the settlement account of the SELLER.

9.4 O6ssarensctBo JJUCTPUBBIOTOPA mo omnare IIpoxykunu
CYHUTAETCSl MCIOJTHEHHBIM C MOMEHTA MOCTYIUICHHUS! Ha PAacYCTHBIH
cuer [IPOJABLIA monHO# CyMMBI  JCHEXKHBIX  CPEJICTB,
noJyIexkallieil orare.

9.5 In case of late payments of all monies provided for in this
Agreement SELLER has a right to charge an interest equal to the
interest rate applied by the Russian Central Bank to its latest
refinancing operation plus ten (10) points of percentage, per each day
of delay. The accrual and payment of such late payment interest shall
not affect the SELLER's rights and remedies arising from the breach of
this Agreement by the DISTRIBUTOR.

9.5 B ciydae HECBOEBPEMEHHOTO OCYIIECTBICHHS KaKHX-THOO
nnatexei, mpexycmorpennsix Cornmamennem, [IPOJJABELL snpase
HAYUCIATh IIGHH B pa3Mepe TeKylled IIPOIEHTHOH CTaBKH
peduHAHCHPOBAaHMS, YCTaHOBIEHHOW IleHTpalbHBEIM  OaHKOM
Poccuy, yBenMYeHHON Ha HOub wenbix oaHy gecsityio (0,1)
IPOLCHTA, 33 KaXIblil JeHb IPOCPOoYKH. HauwmcieHne u BhIILIaTa
TaKkoW MEHHM He BIMSET Ha IpaBa M CPEACTBA IPABOBOW 3alLMTHI,
BosHukaroume y IIPOJABIJA B  ciywae — HapyuieHUs
JUCTPUBBIOTOPOM Hactostiiero CorsanieHus.

9.6 Upon the SELLER’s request the DISTRIBUTOR shall inform the
SELLER of the debiting of funds from its account against payment for
the Product(s) within 1 (one) business day from the date of debiting by
providing the SELLER with a copy of the payment order, marked by
the DISTRIBUTOR’s bank to confirm the debiting of funds.

9.6 Tlo 3ampocy IIPOAABLA JUCTPUBBIOTOP nomxen
coOOmUTh O (haKTe CIMCAHHS JCHEKHBIX CPEJICTB CO CBOETO
6aHKOBCKOIO cyeTa B CYeT OIUIaThl 3a IIpoxykimio B TedeHue 1
(ogHOro) pabouero nmHA C JaThl TakOro CIMCAHHS IyTeM
HanpasieHus I[IPOJIABLIY komuu muaTexXHOro mOpy4eHHS C
OTMETKOW 0aHKa O CHHCAHUH JACHEKHBIX CPEJICTB.

9.7 Stamp duties, taxes and miscellaneous fees

Any stamp duty, documentary tax, filing fee, or other similar amount
due under the laws and regulations of the Territory in connection with
the execution or entry into force of this Agreement (if applicable) shall
be borne by the DISTRIBUTOR.

9.7 C6opbl, HAJIOTH H IPOYHe 00s13aTe/IbHbIE TIATEKH.

Haunorn, cOopsl 3a oopMiIeHHE TOKYMEHTOB, PErHCTPaIllOHHbIC
cOOpbl M aHANOTMYHbIE IUIATEXKH, NPEAYCMOTPEHHbIE 3aKOHAMU H
HOPMATHBHBIMU aKTaMu TeppUTOPHHU B CBsI3U ¢ ODOPMIICHUEM HITH
BCTYILIEHUEM B cuily Hacrtosiero CornamieHus (eciu NpuMeHUMbI),
omtaunBaiotcest JMCTPUBbIOTOPOM.

9.8 Notwithstanding the provisions of Article 17.1 and without
prejudice of the SELLER’s right under Article 9.1 to modify the
Supply price, in the event that during its Term (as maybe extended),
the economical, legislative, or regulatory context on which this
Agreement is based, is substantially changed due to external events
(particularly if the relevant government authorities apply a price of
reimbursement materially lower than the price applicable on the
Effective Date) beyond the reasonable control of the party claiming
hardship which it could not reasonably have been expected to have
taken into account at the time of signature, and provided the
performance of this Agreement causes either Party severe and
unforeseeable hardship and damage, the Parties shall discuss in good
faith the necessary amendments to the terms and conditions of this
Agreement in connection with the concerned Product(s).

9.8 Hessupas Ha monoxeHus: myHkra 17.1 u 6e3 ymepba s
npexycmorpenHoro myHkroMm 9.1 mpasa ITTPOJJABIA u3meHsiTh
Ileny nocraBku, eciu B Teyenue Cpoka neiictBust CoryanieHus (¢
y4eTOM €ro HpOJJICHUs) SKOHOMHYECKHE, 3aKOHOJATENbHbIC HIN
pEerynsaTUBHbBIC 06CTO)ITCH]:CTB&, Ha OCHOBAHUM KOTOPBIX 3aKJIFOYEHO
HAaCTOsIIEe Cornamenue, MpeTeprneBaoT CYILLIECTBEHHbBIE
HM3MEHEHHSI B pe3yJibTaTe BHEUIHUX COOBITMH (B 4aCTHOCTH, €CIIH
COOTBETCTBYIOIIME OpPraHbl BJIACTH BBOJAT CYIIECTBEHHO Oonee
HH3KYIO IleHy, HeXenn JeicTByer Ha JlaTy BCTYIUIGHHS B CHITY),
00BeKTHBHO He 3aBucAIMX OT CTOpPOHBI, CChUIAIOLIEHcS Ha
BO3HUKHOBCHHUE 33pr}1HCHHI>’I, KOTOpPBIC TakKas CTOpOHa HE Morjia
pa3syMHO Y4YE€CTb Ha MOMCHT ITOANMHCAHUSA CO]"J'laHJCHI/Iﬂ, a TaKxXe
ecim ucnonHenne CornaleHus CBA3aHO s o000l n3 CTOpoH ¢
CYIIECTBCHHBIMH U HEUPEABHACHHBIMH  3aTPYJHCHHSAMH U
yuep6om, CTOpOHBI  00sI3yIOTCS  JT0OPOCOBECTHO — 0OCYIUTH
HEOOXOMMbIe H3MEHEHHs, KOTOphIe IOJDKHBI OBITh BHECCHBI B
ycinoBus HaCTOALIEIro CornameHus B OTHOLICHUH LECHBI
cootBercTByoue [Ipoaykiun.

10. DISTRIBUTOR’S OBLIGATIONS ON COMPLIANCE
WITH REGULATORY REQUIRMENTS, ETHIC AND ANTI-
CORRUPTION RULES

10. OBSI3ATEJIbLCTBA JUCTPUBBIOTOPA IO
COBJIIOJEHUIO HOPMATUBHBIX TPEGOBAHUM,
MPABHWJI OTUKU Y IPOTUBOAENCTBHUIO KOPPYIIUUHA

10.1 The DISTRIBUTOR, in connection with its activities and
obligations hereunder, undertakes and guarantee:

10.1 JAWCTPUBBIOTOP B cBA3M C €ro JesTeIbHOCTBIO WU
00s13aTeIbCTBAMU 110 HEMY, 00513yeTcsl, 3aBepsieT U rapaHTUPYeT:




a. comply with all applicable laws and regulations; a. co0momath BCEe ACHCTBYIOLIEE 3aKOHOAATENBCTBO U
HOpMaTHBHO-HpaBOBBIC AKThI,

b. li) comply with all applicable industry codes of b. li) cobmonars Bee AeiicTBYIOIME OTPACIEBEIC KOLCKCHL:

. The International  Federation  of  Pharmaceutical | e MesxayHapoHO# (henepauun (hapMareBTHIECKHX

Manufacturers & Associations (IFPMA) nponsBoauTesei n accormarmii (IFPMA)

. The European Federation of Pharmaceutical Industries and | e EBporneiickoit Gbenepaun (hapmaneBTHYeCKOi

Associations (EFPIA) NPOMBILUICHHOCTH U accotmarmii (EFPIA)

. The [local industry association, please add name of | e [MectHoM  OTpacieBOW — accolMalyd, — HOKalyicTa,

association]
[ii)\ comply with the European Federation of Pharmaceutical

J106aBbTE HA3BAHUE ACCOLHALIHH]
i) cobmomare Komexc o packpeitui uHMOpMALMH O mepegade

Industries and Associations (EFPIA) Code on Disclosure of Transfers
of Value from Pharmaceutical Companies to Healthcare Professionals
(HCPs) and Healthcare Organizations (HCOs) and shall disclose the
transfers of value made to HCPs and HCOs as required by this Code.

[ not offer, promise, make, authorize or provide, directly or
indirectly, a gift, payment or anything of value to a government official
or private sector employee, in order to influence or reward any action
or decision by such person in his or her official or professional
capacity, for the purpose of corruptly obtaining or retaining business or
securing any improper advantage. In this case, the DISTRIBUTOR
shall follow the requirements of applicable foreign and international
legislation, including the OECD (Organization for Economic Co-
operation and Development) Convention on Combating Bribery of
Foreign Public Officials in International Business Transactions, US
Foreign Corrupt Practices Act, 1977 (FCPA), UK Anti-bribery Act
2010 (UBA), which were accepted as a part of antimonopoly
legislation by Federal Antimonopoly Agency of the Russian
Federation, and other applicable anti-bribery laws.

Moreover, DISTRIBUTOR should never engage in any act that might
cause a reasonable person to infer that the SELLER makes improper
payments to officials or other persons.

d. not offer nor receive any facilitating payment in return for
services which the payer is legally entitled to receive without making
such payment, with the exception of the rare situation that a facilitating
payment is offered to protect against an imminent threat of serious
physical harm.

e. not supply, offer or promise any gift or advantage, pecuniary
or in kind, to persons qualified to prescribe or supply pharmaceutical
Product(s) nor provide donations to individuals or organizations. For
the purpose of this section, “donation” shall mean the act of providing
funds, services, Product(s), with charitable intent, i.e. without any
expressed or implied benefit in return, other than general goodwill.

f. abide by IPSEN Business Partner’s Code for Ethical Conduct
in Annex Al to the present Agreement.

g. implement adequate compliance infrastructure related to the

HeHHOCTeHl  (apMALEBTUYECKMMH — KOMIIAHHUSIMH B II0JIb3Y
CIIEHHAJIMCTOB 3IPAaBOOXPAHCHUS 1 OpFaHI/I3aLII/lﬁ 3ApaBOOXpaHCHHUSA
EBponeiickoii denepamuu GapmManeBTHIECKON IPOMBIIIEHHOCTH U
acconnaumii (EFPIA) m packpeiBaTh MH(pOpMAaHMIo O mHepenade
HGHHOCTCI"/I B TIOJIB3y CIEIUATUCTOB 3ApaBOOXpaHCHUS n
OpraHW3alliil 37paBOOXPAHEHHs B COOTBETCTBHU C TPEOOBAHMAMH
nanHoro Koznekca.

c. He Oyzer mpeanarath, oOeIIaTh, JAENaTh, Pa3peIIaTh WIIH
MPEOCTABIATh, ITIPAMO HIM KOCBEHHO, IOJAPOK, IUIATEX HIIN
Kakylo-1100 LEHHOCTb TOCYIapCTBEHHOMY  CIy)KalleMy MM
PpabOTHUKY YaCTHOTO CEKTOPA JUIsi OKa3aHUsl BIUSHUS WK Nepe/ladn
BO3HArpaxJ€Hus 3a pEUICHUE, IPUHUMAEMOE TaKUM JIMIIOM B CHILY
3aHUMAEMON MM JOJIKHOCTH HMJIM €ro JOJIKHOCTHBIX IIOJIHOMOYHI ¢
LEJIBI0O HE3AKOHHOI'O IMOJIyYCHUS UJIM COXPaHCHUS uenosoﬁ BbITOJIbI
WK 00ecTeueHns KaKoro-mubo HEempaBOMEPHOTO IPEHMYIIECTBA.
Ipu »srom JUCTPUBbIOTOP  06s3yeTcs  COOTBETCTBOBAaTh
TpC6OBaHI/IﬂM TPUMEHUMOI0 HMHOCTPAHHOTO M MEXIYHapOIHOTO
3aKOHO/ATENbCTBA, BKIOYaroniero B cebs, Kousenmuio ODCP
(Oprann3aruy S5KOHOMHYECKOTO COTPYIHHYECTBA M PasBHTHS) IO
60oppbe C MOJAKYNOM MHOCTPaHHBIX JODKHOCTHBIX Il TIPH
OCYIIECTBICHHH MEKIYHApOAHBIX KomMmepueckux caenok (OECD
Convention on Combating Bribery of Foreign Public Officials in
International Business Transactions), 3akon CILIA o koppymiuu 3a
py6exxom (Foreign Corrupt Practices Act, 1977 (FCPA)) u 3akou
BenmkoOpuranuu 0 6opsbe ¢ moakynoM aomkHocTHbIX smr (UK
Bribery Act 2010 (UBA)), xortopbie, Kak npusHaer DenepanbHas
AHTUMOHOIIOJIbHAS ciyx6a PO, SABJISAIOTCS 4acCTbIO
AHTUMOHOIIOJIBHOI'O 3aKOHOJATEJIbCTBA, U APYTHUM HCﬁCTBy}OmHM
3aKOHaM 0 6opbOe ¢ KOppymHuueit.

Kpome Toro, AMCTPUBBIOTOP Takxke o00s3yeTcss HUKOTAA HE
y4acTBOBaTh B KaKOH-TMOO NeATENBHOCTH, CY/s 110 KOTOPOH H000it
3APABOMBICIAIINI ~ YENOBEK  MOXET  INPEANONOKHTb,  4TO
ITPOJTABELL OCYILIECTBIISET HETPaBOMEPHBIE MJIaTEXN
roCyJapCTBEHHBIM CIIyKaIlMM HJIU JAPYTHM JIMLAM.

d. He Oymer mpeIaraTh W/WIM  IIONy4aTh  HHUKAKHX
CTUMYIMPYIOIMX IUIATeXed B OOMEH Ha YCIyrd, KOTOpbIE
[UIATEBIIMK BIPABE MO 3aKOHY MONYYUTh 0€3 TaKuX ILIATeKeil, 3a
HCKIIIOYCHHEM DEIKUX CIIydaeB, KOIJa CTHMYJIUPYIOLIMH ILIATExK
mpeanaraeTcst s 3alUTBl  OT  HEMOCPEICTBCHHOH  yrpo3bl
HAHECEHHs CEPbE3HOro (PU3HIECKOro Bpesa.

e. He Oy/IeT IPeIoCTaBIATh, IPeIaraTh WM 00emaTh KaKok-
00 MOAAPOK MITH TPEHMYIIECTBO, B ICHEKHOI MM UHOI (popme,
Jianam, YIIOITHOMOYCHHBIM Ha3Ha4aTb I TMOCTaBJIATH
cbapmauem‘nqecxne TIPOAYKTBI, a TaKKE HE 6yI[CT TIPEAOCTABIISATH
MOXKEPTBOBAHMS (PU3MUYECKUM JIML[AM HIJIM OpraHu3anyusM. B pamkax
JIAHHOTO pa3jieNa «II0XKePTBOBAaHHE» 03HAYaeT aKT IIPeOCTaBICHUS
JICHEKHBIX CPEJICTB, YCIYT, HPOIYKTOB B OJIATOTBOPHTENBHBIX
nensx, T.e. 0e3 MOmydeHHs B3aMEH KaKoi-TuOo SBHOW MIH
MO/Ipa3yMeBaeMoil BHITO/Ibl, KPOME OOIIEil IeI0BOi peryTanm.

f. cobmonarte Konekc OusHec-mapraepa WIICEH mno
JTUYECKOMY IIOBEIEHMIO, YyKasaHHOMY B Ilpuwnoxenun Al k
Hacrosmemy Cornanienuio.

g. 00s3yeTcsi  IPUMEHSTh

COOTBETCTBYIOLIMEC  MCpLI IO

Comment [EK1]: INSTRUCTIONS:
please insert this clause only if the
contracting party is member of the below
associations, please mention all
associations which the contracting party is
a member of and therefore it abides by the
codes and their requirements.these
associations are industry and not
professional associations

Comment [EK3]: UHCTPYKLUA:
nooicanyticma, 0cmagbme OanHbIll NYHKM
MOLKO 6 CIyyae ecu CmopoHa no
002060pY AGIACMCIA YNCHOM YKA3AHHBIX
HUdIce accoyuayuil, novACaryiicma,
YKasicume 6ce accoyuayuil, 41eHom
KOMOPbIX AGTAEMCS CIMOPOHA NO 002060PY,
u, cnedosamenvHo, cobo0aen ux KoOeKcol
U mpe6Gosanusl. Hmu accoyuayuu
AGNAIOMCS OMPACTEBLIMU, A He
NnpopheccuonanbHbIMU AccoyuayuAMU

Comment [EK2]: iNSTRUCTIONS:
please insert the above clause (bii) only if
1.the contracting party is a direct member
of the EFPIA association or is a member of
a local association, member of EFPIA and
in the context of the services provided by
the contracting party to IPSEN, ToVs
(transfers of value) are made to HCPs
and/or HCOs

Comment [EKA4]: HHCTPYKIUA:
nookcanylicma, 8KaO4UMe OAHHbIU NYHKM
(bii) monvko 6 cayuasx ecau:

1.cmopona no dozoeopy sensiemcs
Henocpeoc M UIeHOM aCC

EFPIA unu siensiemes unenom mecmuoi
accoyuayuu, KOMopasi, 8 C60I0 04epedd,
sensemces unenom EFPIA, u

nepeoaua yeHHocmel 8 noib3y
cneyuanucmos 30pagooxpaHeHus u/uiu
opaanuzayuil 30pasooxpaHeHus
NPOUCX00UN 8 YACmU YCIye, OKA3bIBACMBIX
komnanuu « MIICEH» cmoponoii no
0d02060py




contractually agreed activities including without limitation policies and
procedures, trainings and communication, to address and mitigate the
associated risks.

obecrieueHnIo  coOmojeHuss — TpeOOBaHMH B OTHOLICHHH
cormacoBanHeix B CornmameHun — JeHCTBHM, BKIoyas —0e3
OrpaHHYEHHUs TIONUTHKM ¥ HPOLENyphl, oOyueHHe U oOMeH
uHpOpMaLHel, C LENbl0 NPEJOTBPALICHHS M CMSIYCHHUS PHCKOB,
CBSI3aHHBIX C TAKUMH JEHCTBHAMH.

10.2 Failure by the DISTRIBUTOR to comply with any obligation
under this Clause 10.1. of the present Agreement shall be considered as
a material breach and the SELLER shall be entitled to terminate
Agreement pursuant to the terms of the Clauses 15.8. and 15.9. of this
Agreement.

10.2  Heswimonnenue JUCTPUBBIOTOPOM  kakoro-mu6o
obs3arenbcTBa 1o nmyHkty 10.1  Hacrosmero  CornameHus
CUNTAeTCSl CYIIECTBCHHBIM HApyIICHHEM, H B OJTOM Ciydae
ITPOJIABEILI nmeer npaso pactoprayTs CornanieHue Ha yCIOBHSAX
myHKTOB 15.8 1 15.9 nacrosimero Cornamenus.




10.3 If the SELLER reveals the information about the
DISTRIBUTOR’s violation of the provisions of the effective
legislation in the sphere of medicines’ circulation, such as: distribution
of adulterated, counterfeited medicines or medicines of improper
quality, with the expired shelf life or with violation of the required
storage, transportation and selling rules, e.g., in case the “cold chain”
for thermosensitive medicines is not observed, the SELLER has the
right to declare the relevant information to the competent authorities
(including, in particular, the Federal Service for Supervision in the
Sphere of Healthcare (Roszdravnadzor)) and initiate the inspection and
(or) court proceedings. At that, the SELLER has the right to suspend
the performance of the present Agreements until the moment when the
respective competent authorities adopt the resolution to impose
criminal, administrative, civil and disciplinary sanctions or resolution
to terminate the investigation of these circumstances.

10.3 Ipu BesiBnennu [TPOJABILIOM uHdopMarmi 0 HapyIeHHH

JVCTPUBLIOTOPOM TOJIOKEHUH JeHCTBYIONIErO
3aKOHOJATC/IbCTBA B obmactu 06palLleHI/Iﬂ JIEKapCTBEHHBIX CPEACTB:
pacnpocTpaHeHus GbanbcupuIUpOBaHHbIX, KOHTpa(haKTHBIX

JIGKApPCTBEHHBIX IIPENapaToB, JHOO JIEKApCTBEHHBIX MPENapaToB
HEHA/UICXKAIIET0 KAueCTBa, C MCTEKIIMM CPOKOM TOJHOCTH HJIH C
HapyIIeHHEeM TPpeOyeMOoTo MopsaKa XpaHEeHHs, TPAaHCIIOPTHPOBKU K
peanu3anuM, HanpuMep, B CIIydae HECOOMIOJCHUS «XONOI0BOH
LHenn» I TePMOCCHCHTHBHBIX JIEKapCTBCHHBIX IPEapaToB,
TIPOJABEL] BopaBe 3asBUTh  yHOJIHOMOYEHHBIM  OpraHam
(Bkimoyast, B uyacTHocTH, DenepanbHylo CIyx0y 0 HaI30py B
chepe 3xpaBooxpaHenus (Poc3mpaBHan3op)) O HAIMYMM TaKOM
nHGOPMALNKM ¥ HHULMEPOBATH MPOBEPKY U (WiM) cyneGHOE
pas6uparensctBo. IIpu stom, IIPOJABELL BipaBe nmprHocTaHOBUTH
HCIIOJIHEHHUE HACTOALICTO Cornamenus J10 MOMEHTa MPUHATHS
COOTBETCTBYHOIIUM YIIOJIHOMOYE€HHBIM OpraHom aKTa o
MPUBJICYEHUH K YTOJIOBHOM, aIMMHMCTPaTHUBHOM, IPaKIaHCKOH M
}Z[HC]_[HI'IJ'II/IHapHof;I OTBETCTBEHHOCTH WM aKTa O MNPEKpalCHUNA
PacCMOTPEHHUA JaHHBIX 00CTOSATENLCTB.

10.4 In case of official statements of the competent authorities or
announcements about the existing investigations regarding the
complicity of the DISTRIBUTOR, its Affiliates and their executive
officers and associated persons to the corruption offences, published on
the official internet site of such authorities or in any other official
resources, the SELLER shall have the right to suspend the performance
of the present Agreement until the moment when the respective
authorities adopt the resolution to impose criminal, administrative, civil
and disciplinary sanctions or resolution to terminate the investigation
of these circumstances.

In case the SELLER discovers information on potential corruption
offences involving the said persons which have not been the subject of
consideration by the Russian competent authorities yet, the SELLER
has the right to inform the competent authorities about such
information and initiate the inspection and (or) court proceedings. At
that, the SELLER shall have the right to suspend the performance of
the present Agreement for the whole period of inspection and (or) court
proceedings until the moment when respective authorities adopt the
resolution to impose criminal, administrative, civil and disciplinary
sanctions or resolution to terminate the investigation of these
circumstances.

104 B cmysae mosBAeHHS — OQHMIMANBHBIX  3asBICHMIH
YHOJIHOMOUYEHHBIX TOCYIapPCTBEHHBIX OPraHOB MIIH COOOMIEHHH O
TEKYIIHX pacceoBaHUAX OTHOCHTENIBLHO HPUYACTHOCTH
JUCTPUBbIOTOPA, ero Ad¢umupoBanHblXx JHMI M HX
PYKOBOASAIMX pabOTHUKOB M CBSA3aHHBIX C HHMH JIMI K
KOPPYNIIMOHHEIM ~ NPABOHAPYIICHUSM,  OMyONMKOBaHHBIX  Ha
ohHINATBHOM CaiiTe 3TOr0 roCyAapCTBEHHOTO OPTaHa MIIH B HHOM
odunmansHom uctouynuke, [TPOJIABELL BmpaBe NpHOCTaHOBHTH
ncnonHeHne Hacrosmero CornameHnst 10 MOMEHTa NPHHSTHSI
COOTBETCTBYIOIIMM  YIOJHOMOYEHHBIM ~ OpPraHoM  akTa o
MPUBJICYEHUU K YTOJIOBHOM, aMMHMCTPAaTHUBHOH, Ipa)KIaHCKOH M
JMCLUIUIMHAPHOI OTBETCTBEHHOCTH HJIM aKTa O IpeKpalleHuH
PacCMOTPEHUS JaHHBIX 0OCTOSTEIBCTB.

Ipu BeisiBnenun I[TPOJJABILIOM wundopMamun 0 BO3MOMKHBIX
KOPPYNIMOHHBEIX MPABOHAPYIIEHUAX C YYaCTHEM YKA3aHHBIX JIMIL,
KOTOpble ~ eme  He  ObIM  [PEAMETOM  PacCMOTPEHMS
YHOIHOMOYEHHBIX ~ TOCyHapcTBeHHBIX opraHos, IIPOJIABEL]L
BIpaBe 3asBHTH YHNOJHOMOYEHHBIM OpraHaM O HaJIU4YMH TaKoi
nHGOPMAIMKM ¥ WHUIMUPOBATH TPOBEPKY U (WIM) cynebHOe
pasouparensctBo. [Ipu stom, ITTPOJJABELL BripaBe mpHOCTaHOBUTH
ucnonaHenue Hactosmero CornameHus Ha BECh EPUOJ IPOBEPKH 1
(umm)  cyneOHOro  pasOMparenbcTBa 0 MOMEHTA  NIPHHATHS
COOTBETCTBYIOIIMM  YNIOJHOMOYEHHBIM ~ OPraHOM  aKTa o
NPMBIECYEHUH K YTOJIOBHOM, aJMMHHCTPATUBHOM, IDa)KIaHCKOH 1
JMCUMIUIMHAPHON OTBETCTBEHHOCTH MJIM aKTa O IIPEKPalleHHH
PacCMOTPEHHs JaHHBIX 0OCTOATENILCTB.

10.5 Information about the SELLER’s discovery of the circumstances
specified in clauses 10.3 and 10.4 hereof with respect to the
DISTRIBUTOR and suspension of the performance of the Agreement
due to this fact shall be brought to the notice of the DISTRIBUTOR in
writing within 3 (three) working days from the moment of discovery of
such circumstances. The suspension period of the Agreement shall start
as of the moment of the respective notification and last until the
moment when the competent authorities adopt the resolution to impose
criminal, administrative, civil and disciplinary sanctions or resolution
to terminate the investigation of these circumstances. If as a result of
investigations with respect to the said circumstances the competent
authorities take resolution on termination of the case due to the
DISTRIBUTOR’s noninvolvement to such facts, the SELLER shall
decide to continue the Agreement (at that, the period of the
Agreement’s validity shall be automatically extended for the whole
period of the Agreement’s suspension). In other cases, the SELLER is
entitled to decide to terminate the Agreement with this
DISTRIBUTOR unilaterally and without judicial procedures.

10.5 Mudopmauns o seissnennn [TPOJJABIIOM B orHOmEHWH
JIUCTPUBBIOTOPA obcrosiTenbeTB, ykasanusix B .. 10.3 u 10.4
Hacrosimiero CornalleHus, W IPUOCTAHOBICHHH B CBSA3UM C STHM
JeficTBHSA CornameHns JIOBOJTUTCS 70 CBEJICHUS
JUCTPUBBIOTOPA B mucbMeHHOi dopme B TedeHue 3 (Tpex)
pabouux JHEil ¢ MOMEHTa BBISBICHHMS TakUX 00cTosTenscTB. Cpok
HPHOCTaHOBIICHNUs AelicTBus CornalieHust HaYMHACT Te4b ¢ MOMEHTA
COOTBETCTBYIOIIETO YBEJOMIICHHS U JUIMTCS 10 MOMEHTA IIPUHSTHS
aKTa O IIPUBJICYEHUM K  YrOJIOBHOH,  aJMMHHCTPAaTUBHOM,
IPOKIAHCKON ¥ JUCLUIUIMHAPHON OTBETCTBEHHOCTH WIIH aKTa O

TIpEKpameHun paccMOTpEHUSA JTaHHBIX 00CTOSATEBCTB
YIOJTHOMOYEHHBIM I'OCY1apCTBEHHBIM OpPTraHOM. B cirydae eciu I10
pesysipTaTaM paccMOTpeHus YKa3aHHBIX 00CTOSATENBCTB

YIONHOMOYCHHBIM ~ OpPraHOM  OyJdeT BBIHECEHO peHICHHE O
HpEKpaIieHuH Jiena B CBA3H c HEIPHUYACTHOCTHIO
JUCTPUBBIOTOPA x nanubiM daxram, ITIPOJABEL] npuanmaer
pemieHne o mpojomkeHnn aerctus CornmameHus (IPH 3TOM CPOK
Z[eﬁCTBPIH CoraieHuss aBTOMAaTHYECKH NpOoJICBACTCA Ha BECh
[epuoJ ero npuocraHoBieHus). B ocranbubix ciydasx [TPOJJABELL
BIpaBe IPUHATH pelieHHe o pacropxkeHun CornameHus ¢
JIMCTPUBBIOTOPOM B 0JTHOCTOPOHHEM BHECYICOHOM MOPSIJIKE.




11. INSPECTIONS AND DATA EXCHANGE

11. MIPOBEJEHME ITPOBEPOK U OBMEH JAHHBIMH

11.1 The SELLER shall have the right, at any time but not more than
once per twelve (12) month period, and by providing at least sixty (60)
days’ notice, to audit (unless otherwise required by regulation or other
for cause reasons), itself or through a qualified third party, at
DISTRIBUTOR’s premises or any authorized subcontractors’
premises, all DISTRIBUTOR’s and their authorized subcontractors’
documents, materials, product stocks (if applicable), correspondence,
data, information, accounts, receipts, records, reports and work in
progress, to verify compliance with its obligations under the
Agreement.

The SELLER will bear all costs and expenses associated with the
performance of such audit, except that the DISTRIBUTOR shall, and
shall cause any authorized subcontractors to, provide all necessary
support and cooperation for the performance of such audit at no
additional cost or fee for the SELLER.

The SELLER shall provide the DISTRIBUTOR with relevant findings
related to the DISTRIBUTOR and the DISTRIBUTOR agrees to
remediate according to the action plan agreed with the SELLER.

11.1 TTIPOJABEIL umeer mpaBo B Jto6oe Bpems, HO He damie |
paza B 1BeHaAUATh (12) MecAneB, ¥ NP YCIOBUU NIPEIOCTABIEHUS
YBEZIOMIICHHSI HE MEHee, 4eM 3a mecTbaecat (60) aHeil, npoBoanuThb
mpoBepKy (eclli  HMHOE HE IPEeAyCMOTPEHO TpeOOBaHHAMU
HOPMATHUBHO-TIPABOBBIX AKTOB HJIM OOYCIOBIECHO YBaXKMTEIbHOM
MIPHYMHON), CAMOCTOSTENBPHO WM 4Yepe3 KOMIIETEHTHOE TPEThe
muno, B nomemenuax JUCTPUBBIOTOPA wmu  mo6sIx
YIOJTHOMOYEHHBIX  CYOTOAPSAYNKOB, BCEX  JOKYMCHTOB,
MaTepuasoB, 3amacoB IIpoayKIuu (€cinu NPUMEHNMO), TIEPETTHCKH,
JIAHHBIX, UH(QOPMALUHY, CUYETOB, KBUTAHIUMH, 3alMCeH, OTYETOB U
tekymmx pabor JHUCTPUBBIOTOPA u ero ymoaHOMOYEHHBIX
CyOIOAPSTYNKOB, IPOBEPSTH BHIIOIHEHHE IPELYCMOTPEHHBIX
CorameHneM 00513aTeIbCTB.

IMPOJABELI Geper Ha ce0st Bce pacXo/bl M 3aTPaThl, CBSI3aHHBIE C
[POBEJCHUEM TAKOW MPOBEPKH, 32 UCKIIOYCHHEM CIIydaeB, KOr/a
JUCTPUBBIOTOP u mo mnopyuenuto JUCTPUBBIOTOPA
Kakue-1u00 YIOIHOMOYCHHbIC CYOINOAPSIYMKH OKa3bIBAIOT BCHO
HEOOXOIMMYIO MOJIEPKKY M COTPYJHHUYECTBO JUIS MPOBEICHUS
TaKoH MPOBEPKH 0e3 KaKMX-THOO JIOTMOIHUTENBHBIX PACX0J0B HIIH
BeITLIaT co cropons! [IPOJTABLIA.

[MPOJAABEL] npenocraBnser JWUCTPUBLIOTOPY mnony4ennsie
pesynbTathl,  otHocsumecs k  JJUCTPUBBIOTOPY, wu
JUCTPUBBIOTOP cornamaercs ycTpaHUTh BCE HEIOCTATKH B
coorBeTCcTBUM ¢  IITaHOM  JEHCTBHH, COITTAaCOBAaHHBIM  C
[Iponasiom.




11.2 Inspection of the DISTRIBUTOR (the above clause is not
applicable to DISTRIBUTORS purchased and further distributed
Products of the Consumer Healthcare Department only (i.e. to
DISTRIBUTORS which do not purchase and further distribute
Products of the Specialty Care Department in whole or in part))

The Parties agree that for the purposes of monitoring the performance
of the present Agreement and in order to achieve the purposes defined
in clause 1 of the Commercial Policy, the SELLER is entitled to
conduct the periodical inspections of the DISTRIBUTOR to confirm
the DISTRIBUTOR’s compliance with the requirements which the
SELLER applies to its business partners and which are stipulated in the
SELLER’s Commercial Policy published on the SELLER’s internet
site (www.ipsen.ru). The SELLER may conduct the inspection of the
DISTRIBUTOR in any time but not more frequently that once in 6
(six) months and in full compliance with the rules and procedures set
forth by the Commercial Policy. In case of the inspection, the
DISTRIBUTOR shall provide the SELLER with the information and
documents according to the Commercial Policy.

11.2 Mposepka JUCTPUBBIOTOPA (mpuBefeHHBIH ITyHKT HE
npumeruM B otHomtennu JIMCTPUBbIOTOPOB, 3akynatomux u B
MOCTIEYIONIEM — PEANM3YIOIMX — HCKIIOYMTENbHO  IIpomykimio
Iompasnenennst  OespeuenTypHbIX — mpemapatoB  (T.e.  He
OCYIIECTBIISIOIIMX TIOJHOCTBIO MJIM XOTSI OBl YAaCTUYHO 3aKYNKy H
nocnenyronryro  peanmsanmio  Ilpomyknmm  IloapasaeneHns
PenenTypHsIX perapaToB))

CTOpOHBI COTJAINAIOTCA, YTO B IEIAX KOHTPOJSA BBHINOIHEHUS
nonoxenuii Hacrosiero CornameHuss ¥ Ul JOCTHOXKCHUS LeIeH,
onucanubix B 1. 1 Kommepueckoit nomutuku, [IPOJIABELL Bipase
ocyHIecTBIATh Tepuoandeckyto mnposepky JWCTPUBBIOTOPA
JUI  TOJATBEPXKJACHHS €ro COOTBETCTBHA BCEM TPeOOBaHHSM,
npeassBisiembiM [IPOJJABLIOM k cBOMM J€l0OBBIM HapTHEpaMm,
KOoTOpble ycTaHoBNeHbl B Kommepueckoi monutuke [TPOJABIIA,
pa3MellieHHOit B OTKpeITOM goctyne Ha caite IIPOJIABLIA
(www.ipsen.ru). IIposepka JUCTPUBBIOTOPA MOXeT
npoBoautskest [IPOJTABIIOM B mo6oe Bpems, HO He Yalie OAHOTO
pa3a B 6 (11ecTb) MECSILEB B CTPOTOM COOTBETCTBHHU C NMPABUJIAMH U
MpoLeaypaMu, YCTaHOBIEeHHbIME KomMepueckoii nmomutukoit. [Ipu
nposenenn  Takoi  mposepku  JUCTPUBBIOTOP  o6s3an
npenocraBiate  [TPOJABLY  unHpopManuio ¥ JOKYMCHTHI,
HEOOXOMMMBIE K TIPeJIOCTaBlIeHHIO CormacHo Kommepueckoit
TIOJIUTHKE.

11.3 Technical audit (the above clause is not applicable to
DISTRIBUTORS purchased and further distributed Products of the
Consumer Healthcare Department only (i.e. to DISTRIBUTORS which
do not purchase and further distribute Products of the Specialty Care
Department in whole or in part))

The Parties also agree that for the purposes of monitoring the
DISTRIBUTOR’s performance of its obligations hereunder and in
order to achieve the purposes defined in clause 1 and sub-clauses 9.2,
9.3 of the Commercial Policy, the SELLER (by own forces or with the
assistance of third parties) is entitled to conduct selective audit of the
technical conditions and technical characteristics of the premises,
equipment and vehicles used by the DISTRIBUTOR and its
contractors for storage and transportation of the Product(s) to the End-
Use Customers, as well as quality management systems (“Objects for
Audit”). Such audit may be performed in any time but not more
frequently than once in a year (unless otherwise is provided by the
requirements of the regulatory acts or caused by the sufficient reason,
e.g., existence of information on violation of the technical
requirements) and provided that the DISTRIBUTOR is notified at least
60 (sixty) prior the date of such audit. When conducting the audit, the
SELLER may review, in particular, all documents, materials, products
stocks (if applicable), correspondence, data, information, invoices,
receipts, records, reports and current works of the DISTRIBUTOR and
his relevant contractors, as well as the performance of the obligations
set forth by the Agreement.

For such purpose the DISTRIBUTOR shall be obliged to provide the
SELLER with the information, documentation, materials, etc. upon the
request of the SELLER’s authorized representatives (auditors) and, if
required, ensure their unimpeded access to the Objects for Audit. The
DISTRIBUTOR also agrees to ensure its contractors’ consent for such
audit with respect to those objects which are referred to/owned by such
contractors, as well as assist with organization of such audit by the
SELLER’s auditors and perform other actions dependent on the
DISTRIBUTOR as per Commercial Policy’s terms and conditions.

The SELLER shall bear all costs and expenses associated with the
performance of such audit, except for the cases when the
DISTRIBUTOR or any of its authorized contractors on behalf of the

11.3 Texuuveckuii ayauT (IPUBEACHHbINA MYHKT HE NPUMEHHM B
OTHOIIEHHH JUCTPUBBKOTOPOB, 3aKYMaroIINX u B
MOCIEAYIOIEM  PEATU3YIOIMX  HCKIIOYMTEIbHO  I[Ipoaykiuio
[onpazneneHus ~ Oe3pelenTypHbIX  OpemaparoB  (T.e.  He
OCYIIECTBIISIOMNX MOJHOCTBIO MIIM XOTA Obl YaCTHYHO 3aKYNKy M
nocnexyromyto  peammsauuio  Ilpomykumu  IToxpasueneHust
PelenTypHBIX TIpenaparos))

CTOPOHBI TAaKXKe COTTIAIIAIOTCS, YTO B IIEJISIX KOHTPOJIS BBITOIHECHHUS
obszarenbctB  JITUCTPUBBIOTOPA B paMkax — HacTOSIMIETO
CornaiieHus ¥ Ui IOCTHKEHUs LI€Jei, OMMCAHHBIX B II. 1 U ILIIL
9.2., 9.3. Kommepueckoii nomutuku, [TPOJABELl umeer mnpaso
CaMOCTOSITEIBHO WIIM C INPHBICYCHHEM TPETBHUX JHUIl MPOBOAUTH
BBIOOPOYHYIO MPOBEPKY (ayaUT) TEXHUYECKOrO COCTOSIHUS U
TEXHHYECKUX  XapaKTePUCTUK IIOMELICHHH, 00OpyZOBaHHSI U
TPaHCIOPTHBIX cpencTs, ucnonabzyeMsix JUCTPUBBIOTOPOM u
€ro KOHTPareHTaMH JJIs1 XPAHCHHSI X TPAHCIIOPTHPOBKH [IpomyKituu
no KoneuHblx moTpebuTeneil, a TaKKe CHCTEMbl YIIPaBICHUS
KauecTBOM  («OOBEKTHI HPOBEPKH»). Takod ayauT MOXeET
OCYIIECTBISTECS B T000€ BpeMs, HO He daiie 1 pasa B rox (ecin
HWHOE HE IPETYyCMOTPEHO TPeOOBAHHAMH HOPMATHBHO-TIPABOBBIX
aKTOB HWIM OOYCIOBICHO YBa)KHTENbHOH IIPHYMHOH, HAampuMep,
Hanu4yueM MHGOPMALNK O HAPYIICHUSIX TEXHUYCCKUX TPeOOBAaHMIL)
W IPU YCIOBHMH IIPEJOCTaBICHUS YBEJOMIICHHS HE MEHee, 4eM 3a
wectbaecsat (60) nueit. Ilpu nposeneHuu ayauTa MOryr, B
YaCTHOCTH, IPOBEPATHCS BCE JOKYMEHTBI, MAaTepHaibl, 3amachl
MPOAYKIHMH (€Can MPUMEHHUMO), TePEnHcKa, AaHHbIe, HH(OopMarms,

cuera, KBUTAHIUH, 3arumcu, OTYECTHI n TEKYILIHEe pa6OTLI
JVCTPUBbIOTOPA 1 ero coOTBETCTBYIOIIMX KOHTPAreHTOB,
MOXKET IIPOBEPATHCA BBIITOJIHCHUE NIPEAYCMOTPEHHBIX

CornameHneM 00s3aTeNnbCTB.

Jna osroit memn JIMCTPUBBIOTOP 006s13yeTcs NpenocTaBUTh
uH(OPMAIHIO, JIOKYMEHTAIMIO, MaTepuaidbl M Tp. 1O 3ampocy
ynonHomoueHHbIX Jmi [TPOJABIIA (ayauTopoB) W, B ciiydae
HEOOXOIMMOCTH, 00ECIeYUTh MM OECIPENSATCTBEHHBIH NOCTYH K
Oo6bexram mpoBepku. JUCTPUBBIOTOP rakxke cornamaercs
o0ecIeunTh COINIACHE CBOMX KOHTPAreHTOB Ha IIPOBEACHHE TAaKOro
ay/MTa B OTHOIICHUH T€X OOBEKTOB, KOTOPbIE OTHOCATCS K HUM/HM
TIPUHAJUIEKAT, & TAKKE OKA3aTh COACHCTBHUE B OPraHU3ALUM ayJIHUTa
aymuropamu [TPOJIABLIA 1 BBINOMHNTH MHBIC 3aBUCSIIHE OT HETO
JIEUCTBHUS COTTIACHO ycaoBusIM KoMmepueckol MOMUTHKH.

IMponaserr Geper Ha cebs Bce PacXojbl M 3aTpaThl, CBA3AaHHBIE C
TPOBEICHHEM TaKOH TPOBEPKH, 32 HCKIIOYEHHEM CITydyaeB, KOTja
JUCTPUBbIOTOP 1 o nopydennto JJMCTPUBEbIOTOPA kakue-



http://www.ipsen.ru/
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DISTRIBUTOR provide all necessary support and cooperation for the
performance of such audit at no additional cost or fee for the SELLER.

The audit shall be performed during working day and shall not impede
the current manufacturing operations of the DISTRIBUTOR or its
contractor.

The SELLER shall provide the DISTRIBUTOR with relevant findings
related to the audit in the form of a written report, and the
DISTRIBUTOR agrees to remediate all defects according to the
remedial action plan agreed with the SELLER.

The DISTRIBUTOR (acting independently or with the involvement of
its contractor, depending on the chosen Object for Audit) shall draw up
the remedial action plan specifying the terms and responsible parties
within 30 (thirty) days after the report is received, agree such plan with
the SELLER, ensure its timely performance and provide the SELLER
with the confirmation of such remedial actions performance.

If the DISTRIBUTOR avoids the audit or the assistance in the audit of
the chosen Objects for Audit or doesn’t agree the remedial action plan /
doesn’t implement or doesn’t ensure the remedial action performance
in due time, specified by him in such remedial action plan with respect
to the chosen Object for Audit, the SELLER has the right to suspend
the shipment of the Products to the DISTRIBUTOR’s address until the
moment when the violation is rectified.

mbo  ero YIOJIHOMOYEHHBIE KOHTPAareHTbl OKa3bIBalOT BCIHO
HEOOXOUMYIO TOIEPIKKY M COTPYAHHUYECTBO JUIS TIPOBEAECHMS
TaKoW NPoBepKH 0e3 KaKuX-1u00 JOMOIHUTENBHBIX PACXOAOB HIM
Beiruat co croponst [IPOJJTABIIA.

Ayl]PIT JOJDKCH MPOXOAUTh B TCUCHHUE paﬁoqero JHS U HE JOJDKCH
MeIIaTh TEKYIIUM TIPOU3BOICTBEHHBIM onepanusam
JUCTPUBbIOTOPA nnn ero KOHTpareHTa.

TTIPOOABELL npenocrasiser JUCTPUBBIOTOPY nonyyeHHble
pesylnbTaThl  ayauTa B (oOpMe HHMCBMEHHOIO OT4YeTa, a
JIMCTPUBBIOTOP cornamiaercss yCTpaHUTh BCE HEHOCTATKH B

COOTBETCTBUM ¢ [l1aHOM  KOpPEKTUPYIOIIMX  JCHCTBHI,
cornacoBanHeiM ¢ [TIPOJIABLIOM.
JIUCTPUBBIOTOP  (caMOCTOSITENIBHO WM C  IPHUBJICYEHUEM

KOHTpAreHTa, B 3aBUCHUMOCTH OT BBIﬁpaHHOl"O OGT)CKTa HpOBCpKH)
JOJDKEH COCTABHUTD IJIAH BBITTOJTHCHHUS KOPPEKTUPYHOLINUX HCﬁCTBHﬁ,
C YKa3aHHME€M CpOKOB M OTBETCTBCHHBIX JIMIl B TCYCHHUC 30
(TpuALATH) OHEH TOocNe MONMYYeHHs OTYeTa, COINacoBaTh TaKOW
mian ¢ IIPOJJTABIIOM, ofecne4ynuTh €ro CBOCBPEMCHHOE
BeimoyiHeHWe W npenocraButh [TPOJTABIY  moarBepkieHue
BBITIOJTHEHUS KOPPEKTHPYIOIHX JIEHCTBHI.

B tom cnyusae, eciu JUCTPUBBIOTOP ykiousiercs ot
MPOBEJICHUS ayluTa WM CONCHCTBUS B ayluTe BBIOPAHHBIX
OOBEKTOB ~ NHPOBEPKH  JMOO  HE  COIVIACOBBIBACT  ILIAH
KOPPEKTHPYIOIMX JCHCTBHI / He BBIIOIHSIET MM He 00ecreYnBacT
BBITIOJTHEHHE KOPPEKTHPYIOIIUX AEHCTBUI B CPOK, YKa3aHHBIH UM B
IUIaHe KOPPEKTHPYIOIUX JCHCTBUIl, B OTHOLICHUH BBIOPAHHOTO
Oo6bexra nposepku, [IPOJIABELL BiipaBe npuoCTaHOBUTH OTIPY3KY
Tpoaykuu B agpec JJUCTPUBBIOTOPA no Toro MoMeHTa, moka
HapylIeHne He OyJeT yCTpaHeHo.

11.4 Provision of the reports

Due to the necessity to collect the available information about the
distribution of the Product(s) across Russia in order to be able to timely
receive the data regarding the poor-quality and (or) counterfeited
product which has come in the market and organize the immediate
product withdrawal from market circulation, as well as for the purposes
of marketing research and business development planning, it is
suggested to the DISTRIBUTOR to provide the SELLER with regular
reports on the shipment of the Product(s) to the End-Use Customer
indicating the shipment channel (tender or commercial), the name of
the client with the TIN and the full name given with the diploma
number, the address of the place of work / location (if it is a doctor),
the name of the sub-distributor, the grounds for shipment (auction
number in case of delivery within the auction).

Taking into account the technologically reasonable circumstances,
defined in clauses 1.2-1.4 of the Commercial Policy, the submission of
shipping reports with respect to IPSEN Product(s) specified in
Appendix 2 of the Commercial Policy shall be mandatory. If it is
impossible for the DISTRIBUTOR to receive from its customers (sub-
distributors) the information on their subsequent shipment of such
Products to the End-Use Customers (for example, because the sub-
distributors consider such information as non-transferable to the
DISTRIBUTOR), the DISTRIBUTOR shall provide the SELLER with
the reports on such Products shipments up to its sub-distributors, and
shall ensure that sub-distributors provide the SELLER with reports on
subsequent shipments of the Products to the End-Use Customers.

Shipment Reports with respect to the Products not specified in
Appendix 2 of the Commercial Policy are suggested for provision to
the SELLER on a voluntary basis only.

11.4 TIpenocraBjieHHe OTYETOB

B cBsi3 ¢ HEOOXOQMMOCTBIO OCYIIECTBIATH COOpP JOCTYIHOM
undopmanuu o pacnpocrpanennu [poaykuuu B Poccun st neneit
OIIEPATHBHOTO MOIyYCHNs] HHPOPMALMN O MOCTYIICHHH Ha PHIHOK
HEKa4yecTBEHHOH H(nmm) GanbCuUIMPOBAHHON TNPOAYKIMH K
OpraHm3allii €¢ HEMEIJICHHOTO OT3bIBa/M3BATUS M3 000poTa, a
TaKKe U LeNeil MPOBEACHHS MAPKCTHHIOBBIX MCCICAOBAHUH U
TUIAaHUPOBAHUS CTpaTeruu pa3ButHs ousHeca, JJUCTPUBBIOTOPY
MpEIaraeTcsl MPENOCTABIATE PEryIApHBIE OTYETHI MO OTIPY3KaM
Iponykimu no Koneunoro moTpebuTens ¢ yka3aHHEM KaHajua
OTTPY3KH (TEHAEPHBI WM KOMMEPYECKHH), HaUMEHOBAHMS
kinenTa ¢ ykazanueM MHH u ®MO ¢ Homepom auiuioma, ajapeca
MecTa paboThl/MecTa HaXOXACHHUS (€CIIH 9TO Bpad), HAMMECHOBAHUS
CyOIMCTPHOBIOTOPA, OCHOBAHMS ISl OTTPY3KH (HOMEp ayKIHOHA B
Cllydae TI0CTaBKH B PAMKaX ayKIHOHA).

C  y4eroM TEXHOJIOTHYECKH OOOCHOBAHHBIX OOCTOSTENBCTB,
onucaHubix B ma. 1.2, — 1.4 Kommepyeckoil MOJIHUTHKH,
[PEOCTABICHNE OTYETOB [0 OTIPY3KaM B OTHOLICHHH [Ipomykiuu
IPSEN, yka3zannoit B Ilpunokennn 2 KoMMmepueckoil MOIMTHKH,
ansercs ods3atensHpM. Eciu momydenne JUCTPUBbIOTOPOM
OT CBOMX TOKymarenei (CyOoaucTpuObIOTOpPOB) HH(pOpMAIMH O
nocnenyromeit orrpyske umu takoi Ilpoaykmmum no Koweunoro
MOTPeONTENs SBISETCS HEBO3MOXKHBIM (HAIPHMep, B CBSI3H C TEM,
4TO CyOIUCTPHOBIOTOPH PAacCMATPUBAIOT HH(OPMAIHMIO KaK He
TIOUISKALILYIO nepejaye JVCTPUBBIOTOPY),
JUCTPUBBIOTOP npenocrasisier IIPOJABLY 1o  Takoii
TIpoayKIMK OTHYETHI 110 OTTPY3KaM JI0 CBOHX CYOMHCTPHOBIOTOPOB,
u obecrednBaeT, 4YTOObl CYOAUCTPHOBIOTOPHI MPEIOCTABHIIL
TIPOJIABILY ot4ersl B OTHOLICHMH IOCIEIYIOIINX OTIPY30K
Tpoxnykiuu go Koneunoro norpeGuress.

OT4eThl 0 OTTpy3KaM B OTHOLICHWH [IponyKiun, He yka3aHHOU B
[Ipunoxennn 2  KomMepueckoil  MOIMTUKM, Hpesaraercs
npenocraBisith [TPOJJABLLY HCKIIOUHTENbHO Ha H0OPOBOJIBHOM




(The second block of the above clause and the words “not specified in
Appendix 2 of the Commercial Policy” of the third block of the above
clause are not applicable to DISTRIBUTORS purchased and further
distributed Products of the Consumer Healthcare Department only (i.e.
to DISTRIBUTORS which do not purchase and further distribute
Products of the Specialty Care Department in whole or in part))

OCHOBE.

(Bropoit a03an NpUBENEHHOTO BBINIE IYHKTA M CJI0OBA «HE
ykazanHoi B IIpunoxkenun 2 KomMepueckoi HOIMTHKH» B TPETbEM
a03alle NPUBEJICHHOTO BBIIIE IYHKTa HE MPUMEHHMBI B OTHOLICHHH
JVCTPUBBIOTOPOB, 3akymaronmmx M B IOCICAYIOLIEM
peanmn3yroumx HUCKIIFIOYUTEIIBHO l'[pozlykumo l'lozlpasuenemm
Oe3pelenTypHBIX ~ TpemapatoB  (T.e. HE  OCYIIECTBISIOMINX
MOJIHOCTBIO MIIM XOTsl OBl YAaCTUYHO 3aKYNKy M HOCICHYIOLIYIO
pean3anuio Tponykunu IMoapasnenenust  PenentypHbIx
npernaparos))

11.5 In case the DISTRIBUTOR, supplied and further distributed
Products of the Specialty Care Department in whole or in part, violates
or deviates from the performance of its obligations under clauses 11.2 -
11.4 above (in part of clause 11.4 — only in those cases when its
performance is mandatory), the SELLER has the right to suspend the
shipment of the Products to such DISTRIBUTOR until the moment
when such violation is eliminated.

115 B tom ciyuae, eciu JUCTPUBBIOTOP, 3akynaroumii u B
HOCNIETYIONIEM PeaIn3yOINi MOTHOCTBIO HIIM XOTS OBl YaCTHYHO
Ipoxykuuro IToxpasaeneHns PerenTypHbIX IpenapaTos, HapyliaeT
WA YKJIOHAECTCA OT HUCIOJIHCHHUSA CBOUX 00s13aTENILCTB B paMKax
yKa3aHHbIX MyHKTOB 11.2 - 11.4 (B yactu nynkra 11.4. — TONBKO B
TEX cly4dasX, Korja €ro HCIOJIHCHUE SABJIACTCA 065[33.TeJ1beIM),
ITPOJABEL] BripaBe npuocTaHoBUTh OTIpy3Ky IIpoaykuuu B ajpec
takoro JUCTPUBbIOTOPA 10 Toro MomeHTa, Moka HapyIIeHHE
He OyJIeT yCTpaHeHo.

12. INTELLECTUAL PROPERTY RIGHTS

12. IPABO UHTEJJIEKTYAJIBHOM COBCTBEHHOCTH

12.1 With no limitation of the general meaning of the abovementioned,
nor the present Agreement, nor any other supply agreement shall be
deemed as a concession or license granted by the SELLER to the
DISTRIBUTOR. Other provisions hereof on the intellectual property
shall be agreed in the Appendix 4 hereto.

12.1 be3 orpaHuueHHs OOIIETO CMBICTA BBIIIECKA3aHHOTO, HU
Hacrosuee Cornamenne, HU Kakoi-mi0o U3 10roBopa MoCTaBKU He
MOTYT CUHMTAThCSl KOHLECCHEH WIM JIMLEH3HEH, NpeloCTaBIeHHOH
[MPOAABLIOM JUCTPUBBIOTOPY. Wnsie TIOJIOKEHHUS
COTPYAHUYECTBA B obmactu Ipas HMHTEIUICKTYaIbHON
COOCTBEHHOCTH ompezeneHbl B IIpwiokeHuH 4 K HACTOSIIEMY
CorameHuio.

13. RESPONSIBILITY OF THE PARTIES

13. OTBETCTBEHHOCTb CTOPOH

13.1 The DISTRIBUTOR shall compensate the SELLER for any
losses, including, but not limited to the harm caused by the Product(s),
arising from the Products’ re-sale within the present Agreement, unless
such liability/losses arise from (i) Product(s) manufacturing defaults in
so far as the Product(s) do not meet the Product(s) Specifications, (ii)
Product(s) defaults due to the Product(s) manufacturing process or, (iii)
Product(s) adverse effects not related to the DISTRIBUTOR’s
Activities, in which event the SELLER shall indemnify the
DISTRIBUTOR thereof;

in the listed cases the SELLER shall compensate the incurred damage
to the DISTRIBUTOR.

13.1 JUCTPUBBIOTOP o6si3yercst komnencuposars [IPOJABIY
yOBITKH, BKJIIOYAs, HO HE OrpaHMYHBAsCh YOBITKAMH 3a BpEs,
TIPUYMHEHHBIN IMponykuueit, BO3HUKIINE B CBSI3H c
OCYIIECTBICHHEM  mepenpojaxu  IIpogykmum B pamkax
CornameHus, 3a  HCKIIOYCHHEM  ClIy4aeB, KOrjga  Takas
OTBETCTBEHHOCTh / YOBITKH BBI3BAaHbI CIICTYIOIMH
obcrosrenseTBamu: (i) HegocTarkamu [IpoayKInH, JOMYIICHHBIMI
IpH ec NPOM3BOJCTBE B TOW CTENEHU, B KOTOpoi IIpomykims He
coorsercrByer Crenudukammsm; (i) wegocrarkamu ITpopykinm,
00YyCIIOBJIICHHBIMH ~ TEXHONOTHEH ee mpoussoxcTa; wimm  (iii)
HEXEJIaTeIbHBIME PEAKIMSMH, HE CBA3AHHBIMH C JIeATEIbHOCTHIO
o nepenponaxe JJMCTPUBbIOTOPA;

B nepeuncinennsix ciydasx [TPOJABELL oGsi3yercss Bo3MeCTHUTH
JUCTPUBbIOTOPY nonecenusiii yiep0.

13.2 The SELLER’s liability

The SELLER shall compensate the DISTRIBUTOR for expenses
arising from sub-clauses (i), (ii) or (iii) of section 13.1. above only if:
(a) the DISTRIBUTOR has immediately notified the SELLER upon
receipt of any such claim and has permitted the SELLER to join in the
proceedings with the DISTRIBUTOR or to replace the
DISTRIBUTOR in any such proceedings; (b) the DISTRIBUTOR does
not settle nor offer any settlement to a third party with regard to such
claims or proceedings without the SELLER’s prior written approval,
(c) the DISTRIBUTOR provides the SELLER with any assistance
which the SELLER may require in respect of such claims or
proceedings, and (d) such liability, claims, damages or expenses are
not caused by the gross negligence or the material breach by the
DISTRIBUTOR of its obligations and warranties hereunder.

13.2 OrBetcTBennocts IPOJABIIA

IMPOJABELl o6s3yercs kommencupoBath JWCTPUBBIOTOPY
pacxozbl, INOHECCHHBIE IPH HACTYIUICHUM COOBITUH, KOTOpBIE
nepeunciensl B noamyukrax (i), (i) u (iii) nmynkra 13.1 Bbie,
UCKIIIOYUTEIbHO [PH COOIMIOACHUH CIEAYIOIMX YCIOBHUii: (a)
JUCTPUBBIOTOP Hesamenmurensuo ysenomun [TPOJABLIA o
HOIy4eHHUNM  COOTBETCTBYIOIIMX  HPETEH3WH U MO3BOJHI
ITPOJIABLLY mnpuHATE ydacTHe B CyAeOHBIX pa3OMpaTenbCTBaxX
COBMECTHO c JUCTPUBBIOTOPOM I BMECTO
JUCTPUBBIOTOPA; (b) AUCTPUBBIOTOP Bo3nepxkancs ot
YPEryJIMPOBaHUsT MPETEH3MH MM CyAeOHBIX pa3OMpaTenbCcTB ¢
TPETHUM JIMLOM, PABHO KakK M OT NPEIJIOXKCHHS yPeryIMpOBaHHs
6e3 mpeaBapuTenbHOro nMckMeHHoro cormacus [TPOJABLA; (c)
JIUCTPUBBIOTOP oxkaseiBaetr ITPOJIABILY mo6oe coxeiicTue,
KoTopoe MoXeT ObiTh 3ampomeHo [TPOJABIIOM B oTHoLIeHUH
TakMX TPETEH3MH Wik CyaeOHbIX pasouparenscts; W (d) Takas
OTBETCTBEHHOCTb, IIPETCH3Us, YIIepO WM PACXOAbl HE SBIAIOTCS
pe3yibTaToOM rpy0oit HEOPEKHOCTH co CTOPOHBI
JUCTPUBBIOTOPA Wi CYILIECTBEHHOI'O HapylLIeHUs
JIMUCTPUBBIOTOPOM cBoux 00s3aTeJbCTB M TapaHTHH 1O




HacTosmemy Cornanenuio.

13.3 It is hereby expressly agreed between the Parties hereto that the
DISTRIBUTOR shall not be entitled to receive any compensation
whatsoever from the SELLER for lost profit, including upon the
termination of this Agreement for whatever reasons.

13.3 CropoHbl  HACTOSIIMM  OPSIMO  COINIAIIAKOTCS,  UTO
JUCTPUBBIOTOP He wumeer mnpaBa Ha  BO3MEIUICHHE
[TPOAABLIOM ynyiieHHOW BBIIOIbI, B TOM YHUCIIE U B Clydae
npekpareHust aeiicteust CoramieHus He3aBUCHMO OT OCHOBAHUSL.

13.4 The SELLER shall be liable for non-performance of its
obligations to supply Product(s) only to the extent of direct damage
caused to the DISTRIBUTOR in the amount not exceeding the cost of
the non-delivered Product(s) or the Product(s) of the undue quality
shipped to the DISTRIBUTOR.

13.4 TIPOJABEILL Hecer OTBETCTBEHHOCTb 3a HEBBIIOJHEHHE
069[33.TCHBCTB 110 ITOCTaBKE HpOIlyKLlI/Il/l TOJIBKO B pasMepe npsaMoro
nokazanHoro ymep6a, nonecenHoro JAMCTPUBBIOTOPOM, na
CyMMY, HE NPEBBIIAIONIYI0 CTOMMOCTH  HEMOCTaBICHHOH
npoaykiun unu nocrasnenHoi JJVICTPUBBIOTOPY Ilpoxykunu
HEHaJUIeKAIIEero KauecTsa.

14. CONFIDENTIAL INFORMATION

14. KOH®OUAEHIUAJIBHOCTb

14.1 The DISTRIBUTOR shall keep confidential and not disclose to
third parties and shall cause its affiliates not to disclose or permit the
disclosure of, in whole or in part, for the term of this Agreement and
thereafter, all information transferred to it by the SELLER for the
purpose of this Agreement, as well as all information related to the
Product(s) or the Activities of the SELLER or of any of the SELLER’s
Affiliates, which was made available to the DISTRIBUTOR during the
term of this Agreement.

141 B Tteuenne cpoka neiictBus CoriamieHus H II0CIE €ro
MIPeKpaIeHUs JUCTPUBBIOTOP obsi3yercst COXpaHSATh
KOH(HMACHIMAIBHOCT U BO3JCPKHBATHECS OT PACKPBITHS TPETHHM
JMIaM, B MOJHOM O0bEME HJIM YaCTHYHO, JI000H HHDOpMAIuu,
nepenannoit  JJUCTPUBBIOTOPY IIPOJAABLIOM nans ueneit
Cornamennst, a Takke J000# HHOOPMAIMH, OTHOCALICHCS K
Mponykumn  mmm  pesrensHoctd  [TPOJABLIA  wim  ero
apuIMpOBaHHBIX  JIMI,  KOoTOpas  Obula  NIpeIoCTaBICHA
JUCTPUBbIOTOPY B TedyeHHe CcpoKa JEHCTBHS HACTOSIIETO
Cornamenns, a TaKke oOecneunBaTh COONIONEHHE YKa3aHHOIO
00s13aTeNIbCTBA o KOH(UICHINATBHOCTH CBOUMH
aduIMpOBaHHBIMYU JTUIAMU U HE JIOIYCKAaTh PACKPBITHS yKa3aHHOM
uH(pOpMAIUH.

14.2 The DISTRIBUTOR further agrees that for the same period it
shall not without the written consent of the SELLER, use the
information referred to here above for any purpose other than carrying
out this Agreement. The DISTRIBUTOR will take appropriate and
customary security measures to ensure the confidentiality of any such
information and will return all such information to the SELLER
including any and all copies thereof, or destroy as the case may be
immediately upon termination of this Agreement and as directed by the
SELLER for any reason whatsoever the DISTRIBUTOR warrants that
all such information will be: (i) treated by the DISTRIBUTOR's
employees as strictly confidential; (ii) disclosed only to the
DISTRIBUTOR's employees held by a confidentiality obligation on a
need-to-know basis; (iii) used by the DISTRIBUTOR's employees only
for the purpose of carrying out this Agreement.

14.2 JUCTPUBBIOTOP Ttakxke npuHUMaET Ha cedsi 0053aTeNbCTBO
B TEUEHHE  YKA3aHHOTO  MEpHOJa  BO3JEPKMBATBCA  OT
HCIONIb30BaHus, ©Oe3 mnucbMeHHOro coracus I[IPOJJABIIA,
BBILICYKA3aHHOW WH(pOpPMAIMKM JUIsL LeNeil, He CBA3aHHBIX C
ucrionienneM  Cornmamenus.  JJUCTPUBBIOTOP  06s3yercs
HPHUHATH HEOOXOIAMMBIE CTAaHNAPTHBIE MEPbl HPEIOCTOPOKHOCTH
s obecriedeHnst KOHQHMICHIMAIBHOCTH Takoil MHpopManuu, a
TaKke BEPHYTh TaKyld HH(GOPMALMIO, BKIIOYas e KOIHH,
IMMPOJJABLLY unu yHHYTOXKHUTH €€ (B 3aBUCHMOCTH OT KOHKPETHBIX
00CTOSITENBCTB) HE3aMEUINTEIBHO IIOCIE MPEKPALICHHs JeiiCTBUS
Cornamenuss u B coorBercTBuM ¢ ykaszanusmu [IPOJIABLIA,
[IPeA0CTaBICHHBIMY B crily Jit00bIx ocHoBanuii. JIUCTPUBBIOTOP
rapaHTHpPYeT, 4To Takas uHpopmauus Gyzxer: (i) paccMaTpHBAThCS
paboTHUKaMH JVCTPUBBIOTOPA KaK CTporo
koHGuaeHumanbHas; (i) pacKpbIBaThCs HCKIIOYHTEIBHO TEM
paboTHHKaM JIUCTPUBBIOTOPA, KOTOpBIE CBSI3aHBI
00513aTeJIbCTBOM O COXPaHEHWH KOH(MHICHIHAIBHOCTH U KOTOPHIM
Takas MH(pOpMauus Heobxoauma Uis CiayxeOHbIX wueseid; (iii)
HCIIONB30BATHCS paboOTHUKAMK JIUCTPUBBIOTOPA
UCKJIFOUUTENIBHO IS e ncronHeHus: CornameHus.

15. DURATION AND TERMINATION OR AMENDMENTS OF
THE AGREEMENT

15. CPOK JIEMCTBHSI, IPEKPAIIIEHUE U U3SMEHEHUE
HACTOSAIEIO COIJIALIEHUA

15.1 Duration of the Agreement
This Agreement shall enter into force as from the date of its signing
and shall remain in full force and effect until 31th of December, 201 |

15.1 Cpoxk neiicteusi Cornamenusi
Hacrosmee CornanieHne BCTYNaeT B CHILy C JaThl €10 MOANHCAHUs
oGenmi Croponavu 1 eiictayer 10 31 exa6ps 201 | roza, e ne

unless earlier terminated pursuant to the provisions hereof (thE
“Term”).

The present Agreement may be extended by the mutual consent of the
Parties provided that the DISTRIBUTOR has successfully passed the
complex inspection pursuant to the terms and procedures stipulated by
the SELLER’s Commercial Policy (applicable only to
DISTRIBUTORS purchasing and further distributing Products of the
Specialty Care Department).

OyZIeT JOCPOYHO PacTOPTHYTO 0jHOI M3 CTOPOH B COOTBETCTBHU C
nonoxenusmMu Hacrosimero Cornamenus (3zeck u jpanee «Cpok
NeACTBU»).

Hacrosmee cornameHne MOXeT OBITH IMPOJUICHO TI0 B3aUMHOMY
cornacuto CTOPOH MpH  YCIOBUM  YCHEIIHOTO MPOXOXKICHHS
JUCTPUBBIOTOPOM nmnpoueypsl KOMIUIEKCHOM IIPOBEpKH B
NOpsIKE M Ha YCJIOBUSX, IpenycMoTpeHHbIX Kommepueckoit
[OJUTUKON ITIPOJABLIA (npuMeHUMO TOJILKO K
JUCTPUBBIOTOPAM, 3akymarompM ¥ B MOCICAYIOIIEM
peammsytomum  IIpomykumio  Ioxmpasnenennst  PenentypHbix
IpenapaTos).

15.2 Amendments to the Agreement

15.2 i3menenne CoruameHus

//{ Comment [EK5]: Vkasats

Comment [EK6]: Vkasats

(A




The Agreement may be amended by the mutual agreement of the
Parties except for the cases when the Agreement provides for
possibility to introduce such amendments unilaterally.

If the relevant government authorities of the Territory suspend,
withdraw, or cancel any of the Marketing Authorization(s) for any
reason whatsoever, the SELLER and the DISTRIBUTOR shall discuss
in good faith upon the necessary amendments to the terms and
conditions of this Agreement in connection with the concerned
Product(s), unless the SELLER decides to withdraw the concerned
Product(s) from the scope of this Agreement immediately upon written
notice to the DISTRIBUTOR without any indemnity being due to the
DISTRIBUTOR.

Wsmenenus B CornanieHne MOTYT OBITH BHECEHBI 1O B3aUMHOMY
cornamennto  CTOPOH 32  MCKIIOUEHHEM  CIydaeB, KoOrjaa
CoraieHune 1mo3BOJISeT OCYIIECTBIATh BHECEHUE TAKUX H3MEHEHHH
B OJTHOCTOPOHHEM TIOPSJIKE.

B cinyuae npuocTaHOBIICHHS, OT3bIBA MIIM NIPEKPAILCHHS NCHCTBHSA
Perucrparmonsoro YIOCTOBEPEHHS / PeructpanuoHHbIX
YIOCTOBEPEHHH KOMIETEHTHBIMH TOCYJapCTBEHHBIMH OpraHaMH
Tepputopun B cuiay moObix ocHoBauuii, ITPOJABEL] u
JIUCTPUBBIOTOP  00s3ytorcss  10OpPOCOBECTHO — COIJIAcOBAaTh
HEOOXOIMMbIE HM3MEHEHHs, KOTOpbIC NODKHBI OBITh BHECCHBI B
ycnosuss  CornamieHuss B OTHOLIGHMM — COOTBETCTBYIOILEH
Iponykuuun, 3a uckiaroueHueMm ciydae, korga IIPOJIABEIL
NPUHUMAET  PEIICHHE O  HE3aMEAJIUTENIbHOM  MCKIIOYEHUH
COOTBETCTBYIOLIMX HauMmeHoBauuit [Ipogykium u3  oObema
Hacrosmero CorjalmieHuss MyTeM HAIpaBlIeHUs MUCbMEHHOTO
yBenomienus B aapec JUCTPUBBIOTOPA; mnpu stom
JIMCTPUBbIOTOP He mMeer mpaBa Ha BO3MEIIEHHE KaKHX-THOO
CBSA3aHHBIX C 3TUM yOBITKOB.

15.3 Termination of the Agreement by the mutual agreement of the
Parties

The Agreements may be early terminated upon the mutual consent of
the Parties by signing an addendum hereto.

15.3 Mpexpamenne CorianeHusi Mo B3aHMHOMY COIJIAIIEHHIO
Ctopon

Cornamesne MOKeT ObITh NPEKPAIIEHO JOCPOYHO 110 B3AUMHOMY
COrnameHUu CTOpOH NnyTeéM IOANMCAHUA  JOIIOJIHUTEIIBHOTO
COIJIallICHUS.

15.4 Termination of the Agreement by either Party:

This Agreement may be terminated before the Term by any of the
Parties hereto in unilateral extra-judicial order by written notice from
the terminating party to the other Party, without prejudice to any right
of either Party to seek compensation pursuant to Articles 14 of this
Agreement or clauses 5,6 of Appendix 4 hereto and/or damages for
breach of this Agreement, in the following cases:

(i)  with immediate effect, if the other Party becomes insolvent,
is declared bankrupt, put into liquidation, dissolved, whether
voluntarily or by a court decision, is obligated to make an
assignment of its assets to the benefit of its creditors, or requests
the appointment of a receiver or is subject to a similar procedure;

(if)  upon athirty (30) days prior notice given to the other Party:

(a) if the Parties fail to reach an agreement within a negotiation
period of three (3) consecutive months as from the date when
the Party is notified about the dispute;

(b) if a force majeure event prevents the other Party from
fulfilling its obligations hereunder during a period of more
than three (3) consecutive calendar months following the date
on which the Party suffering the force majeure event
informed the other Party of the same as per Article 16.

(iii) in all other cases, not specified in other clauses of the present
Agreement — not earlier than 60 (sixty) days prior the expected
termination.

15.4 Pacropskenne Corsamenus a06oi us CTopon:

JIro6ast 3 CTOpOH BIIpaBe B OHOCTOPOHHEM BHECYCOHOM MOPSAKE
JIOCPOYHO PacTOprHyTh Hactosimee CornameHue (OTKa3aTbCs OT
ucrionennst  Cornamenus),  HampaBuB — apyroii  Cropone
IMCPMEHHOE yBEJOMJICHHE O pAaCTOpKEHMH (IIpd 3TOM Takoe
pacTop)KeHHE HE BIUAET Ha IpaBo Moboi u3 CTopoH TpeOoBaTh
BBIIJIATEI  KOMIIGHCAIlWM B COOTBETCTBHM CO  cTaTheil 14
Cornamenns uiam myHKkTamu 5,6 Ipunoxenus 4 1/uan BO3MEIIEHNS
ymep6a B cBa3u ¢ HapymeHueM CornameHus), B CICIYIONIINX
CIIyJasx:

(i) HesaMeUMTENBHO B Cilydae HECOCTOSTEIBHOCTH JPYroi
CropoHbl, ee mnpu3HaHus OaHKPOTOM, BO3OYKACHHS B
OTHOIIEHNH Hee MNpOLEeAypbl JMKBHAAUMH (B J0OPOBOJIBHOM
NOpsKe WM 1O DELIEHHIO Cyja), BO3HUKHOBEHHS y Hee
o0s3arenbcTBa [0 YCTYNKE CBOMX AKTUBOB B IOJIB3Y
KPE/MTOPOB, 3asBICHMS €0 XOJATaliCTBa O HA3HAYCHHH
KOHKYPCHOTO YIPABJISIOIIEr0 WM BO30YXKACHUS B OTHOLIEHHU
Takoi CTOPOHBI AHATOTUYHOMN TIPOLIEAYPHI;

(i) myrem manpaBmenms B agpec  apyroii  CTOpOHEI
yBezomiieHus 3a 30 (TpHauaTh) JHEH 10 AaThl PaCTOPXKCHHS B
CIIEYIOMIHX CIIy9Yasix:

(@) ecin CTOPOHBI HE JOCTHIVIN COTJIAIICHHS 110 HCTEUCHHI
3 (Tpex) IOCIeOBATEIbHBIX MECSALEB IIEPErOBOPOB
nocie Jarbl  yBegomieHHss CTOPOHBI O BO3HHKIIEM
crope;

(b) ecnu  OBGCTOATENBCTBA ~ HENPEOJOIMMONW  CHIIBI  HE
no3BoysitoT  Apyrod  CTOpOHE  MCIONHATH  CBOU
oOsizarenscTBa B TeyeHue  Oomee 3 (Tpex)
TMOCIIE/I0BATENBHBIX KAICHAAPHBIX MECSLEB MOCIE JaThl
YBELOMIIEHHS CropoHoii, ocTpajaBIIeit or
00CTOSATENBCTB HENPEOAOINMON CHITBI, APYroii CTOPOHbI
0 TaKKMX OOCTOATENLCTBAX B COOTBETCTBUHM €O cTaTheil 16.

(iii) B ocra’pHBIX CilyYasx, HE YKa3aHHBIX B HMHBIX IYHKTax
Hacrosimero CorameHnd, — He MeHee deM 3a 60 (LIecThaecsT)
JIHEH 10 aThl INIAHHPYEMOTO PACTOPIKCHHS.

15.5 Termination of the Agreement by the SELLER:

The SELLER reserves the right in unilateral extra-judicial order and
with immediate effect to early terminate the Agreement or to withdraw
any concerned Product(s) from the scope of this Agreement in the
following cases:

(i) in case of change in the direct or indirect Control of the
DISTRIBUTOR to the benefit of a third party that is not an
affiliate and is not holding the direct or indirect Control of the

15.5 Pacrop:kenne Cornamenns [IPOJABLIOM:

IMPOJABELl BnpaBe B OZHOCTOPOHHEM BHECYJeOHOM HOpsIKe

HE3aMeUIHTENIBHO JOCPOYHO PAacTOPrHyTh HacTosimee CornareHue

(oTKa3aTbCsl OT MCIOJHEeHHs Hacrosumiero Coramenus) WK

UCKIIIOYHTh  COOTBETCTBYIOmyro  Ilpogykmmio w3 obbema

CornammeHns B CIeAyIONIMX CIydasaX:

(i) mpum mepexome mpsAMOro MM KocBeHHOro KonTpoms Hazx
JUCTPUBBIOTOPOM TpeTbeMy nuiy, HE SBISIOMIEMYCS
ad(UIMpPOBaHHBIM JIMIIOM M HE BIAACIOIIEH HPSIMBIM HIH




DISTRIBUTOR on the Effective Date. The DISTRIBUTOR
shall keep the SELLER promptly informed of its decision to
transfer all or part of its assets to a third party in order to entitle
the SELLER to exercise its rights under the present paragraph.

(i)  if any third party alleges or claims that the distribution, sale or
use of the Product(s) or the Trademarks in the Territory,
infringes any of such third party’s intellectual property right;

(iii) in case of withdrawal or suspension by the authorities of any
license(s) or authorization(s) issued to the DISTRIBUTOR and
required for distribution of the Product(s);

(iv) in case of any breach by the DISTRIBUTOR of articles 2.2, 2.3
hereof, 1.4.1 of Appendix 4 hereto, 13 hereof and Articles 5, 6
of Appendix 4;

(v) if as a result of the inspection of the DISTRIBUTOR or
otherwise, the DISTRIBUTOR’s non-compliance with at least
one of the requirements (selection criteria) set forth by the
SELLER’s Commercial Policy is revealed (the above clause is
not applicable to DISTRIBUTORS purchased and further
distributed Products of the Consumer Healthcare Department
only (i.e. to DISTRIBUTORS which do not purchase and
further distribute Products of the Specialty Care Department in
whole or in part));

(vi) if a violation of the provisions of the present Agreement and
(or) Commercial Policy by the DISTRIBUTOR is revealed.
For the purposes of this sub-clause, a violation by the
DISTRIBUTOR’s Affiliate shall be considered equivalent to a
violation of the DISTRIBUTOR (the above clause is not
applicable to DISTRIBUTORS purchased and further
distributed Products of the Consumer Healthcare Department
only (i.e. to DISTRIBUTORS which do not purchase and
further distribute Products of the Specialty Care Department in
whole or in part));

(vii) in case of the DISTRIBUTOR’s arrearage in payments for the
Product(s) to the SELLER with the period of delay more than
90 (ninety) calendar days.

(viii)in other cases specified by the present Agreement and/or
Commercial Policy (the words “and/or Commercial Policy” in
the above clause is not applicable to DISTRIBUTORS
purchased and further distributed Products of the Consumer
Healthcare Department only (i.e. to DISTRIBUTORS which do
not purchase and further distribute Products of the Specialty
Care Department in whole or in part)).

kocBeHHbIM Kontponem Hax JMCTPUBBIOTOPOM Ha
Jaty Bcrynnenus B cuny. JUCTPUBBIOTOP ob6ssyercs
HesamemTensHo  yBenomuts I[IPOJABLIA o  cBoem
pCLICHNH IepeaaTh CBOM aKTUBBI, B IOJHOM OObeMe WM
94acTUYHO, TPEThEMY JIHILY, 4ToObl obecnieunts ITPOJABITY
BO3MOXKHOCTh PEall3allii CBOMX IIPaB, IPETyCMOTPEHHBIX
HACTOSIIIAM ITyHKTOM;

(i) B cimydae ecnu TpeThe JIHIIO 3asBISCT HIIH YTBEPXKAACT, UTO
peanusanys, Ipojaxa WM HcHoib3oBanue [Ipogykuny wim
ToBapHbIX 3HAKOB Ha TeppuUTOpHM HapylIlaeT IpaBa Ha
UHTEIUICKTYaIbHYI0 COOCTBEHHOCTh TAKOTO TPETHETO JIHIIA;

(iii) B ciayuae OT3bIBa WM MIPHOCTAHOBICHUS TOCYIAPCTBEHHBIMA
opraHamMi JMLEH3uM(i) wim paspeueHus(if), BBIAAHHBIX
JUCTPUBBIOTOPY, HeoOXomuMbIXx mjIs — peaau3aluu
[ponyxuuu;

(iv) B cnyuae mapymenus JJUCTPUBBIOTOPOM nonoxenuit
nyHktoB 2.2, 2.3 Hacrosmero Cormamenuns, 1.4.1
Ipunoxenus 4, a Takxke cT. 13 nacrosmero Cornamenus 1
cT. 5, 6 Ilpunoxenus 4,

v) B ciydae eciu Mo  pe3yibTaTam HPOBEPKU
JUCTPUBBIOTOPA 60 mHBIM 00pa3oM OyaeT BBISBICHO
HecoorBerctBre JIVICTPUBBIOTOPA xoTs 6Bl onHOMY W3
TpeOoBaHMil (KpUTepHEeB BbIOOpA), YCTAHOBJICHHBIX B
OTHOLICHUH JUCTPUOBIOTOPOB KoMMepueckoil MOIMTHKON
TTPOJIABLIA (npuBeleHHbIH HYHKT HE IPHUMEHHUM B
ortHoweHnnn JJUCTPUBBIOTOPOB, 3akynmarommx u B
HOCIEAYIOMEM Pealu3yonX UCKIIOYNTeIbHO TTpoayKiuio
[Tonpasznenenuss Oe3pelenTypHBIX TpemapatoB (T.e. He
OCYILECTBILSIFOINX TOJHOCTBIO WM XOTS OBl YaCTHYHO
3aKYMKy M MOCHCAYIONyl0 — peamnsauuio  IIpomykipuu
TMoapasaenenus PenentypHsIX npenapaTos));

(vi) B caywae BosBieHnst Hapymenus JUCTPUBBIOTOPOM
nonoxennit  Hacrosimero  Cormamenus  u (MIH)
Kommepueckoit  momutuku  [TPOJABLA. s ueneit
HACTOAIIEr0  IOANYHKTAa  HapylIeHHe CO  CTOPOHBI
AddunrpoBanHoro ua JUCTPUBBIOTOPA
npupaBHuBaercs Kk Hapymenuto JJUCTPHUBBIOTOPA
(IpUBEICHHBIA HyHKT HE IPHUMEHHM B  OTHOIICHHU
JUCTPUBBIOTOPOB, 3akynawoomux ¥ B IMOCIEAYIOLIEM
peanu3yromux HCKJIIOUUTENILHO Tponykmuio
IMoapasnenenus Ge3pelenTYpHBIX IIpenaparoB (T.e. He
OCYILIECTBJIAIOIUX IMIOJHOCTBIO HIH  XOTA OBl YaCTHYHO

3aKYNMKy M MOCHCAYIOLIyl0 — peammsauuio  IIpomykipuu
TlozpasaeneHust PenenTypHbIX MpernapaTos));
(vii) B crydae BO3HUKHOBEHUS 3a/I0JDKEHHOCTH

JUCTPUBBIOTOPA mepen ITPOJABLIOM mo omnate
[Tponykuuu ¢ meproaom mpocpouku Gonee 90 (meBsHOCTA)
KaJICHIapHBIX JHEH;

(viii) B WHBIX  ciydyasX, IIPEIyCMOTPEHHbBIX  HACTOSLIMM
Cornamennem wu/unn Kommepueckoil monutukoi  (ciosa
"u/umn KomMepdeckoi MOMMTUKK" B IPUBEJCHHOM BBIIIC

IIYHKTE HC TIPUMEHUMBI B OTHOLICHUHU
JUCTPUBBIOTOPOB, 3akynaiommx u B IOCIEIyIOIIEM
peanu3yroImux HCKJIIOUUTENIBHO Iponykuuio

Honpasnenenns Ge3penenTypHbIX —mHpenaparoB (T.e. He
OCYHICCTBJIAIOIINX TIIOJHOCTBIO HIIM XOTA OBl YaCTHYHO
3aKynKy M TIOCHEIyIoulyilo —peammsaimio  Ipoxykiun
Tonpasaenenus PerenTypHbIX mpenaparos)).

15.6 The DISTRIBUTOR acknowledges and agrees that the SELLER
shall be entitled to withdraw any Product(s) from the scope of the
Agreement as a result of a change of SELLER’s global strategy,
irrespective of DISTRIBUTOR’s Activities under this Agreement. In
this case, the SELLER shall give the DISTRIBUTOR a two (2) months
prior written notice sent by registered mail informing the

156 JUCTPUBBIOTOP nmnpusHaeT W  COIJIAIIACTCSs, YTO
TIPOJIABELl  BropaBe  HCKIIOYUTH  JiI00O€  HAaMMEHOBaHHE
Tponykiun u3 obbema Hactosmero CoryialmieHHss B pe3yJbTaTe
nepecMoTpa  riaobaneHoi  crparerun  [IPOJABLIA,  Bue
3aBucumoct ot Jesrenmsnoctn  JIUCTPUBBIOTOPA  mo
Hactosmemy Cornamennio. B srom  caywae ITPOJABELL




DISTRIBUTOR of its decision. The DISTRIBUTOR shall not be
entitled to any compensation whatsoever in relation thereto, except that
the DISTRIBUTOR shall be entitled to terminate the Agreement with
no indemnity being due by either party if the economical balance of the
deal dramatically changes because of the SELLER’s decision. The
Product(s) Minimum Sales/Purchase amounts for he Product(s)
concerned shall be cancelled on the effective date of withdrawal of the
said Product(s) from the scope of the Agreement under the present
provision.

nanpasaser B agpec  JIMCTPUBBIOTOPA  nucemenHoe
YBEJIOMIIEHHE O CBOEM pelleHMH 3a 2 (ABa) Mecsaua 0 €ero
Berymienus B cuny. JUCTPUBbIOTOP we umeer mpaa Ha
MONMydeHHe KaKoi-mubo KOMIEHCAlluM B  pe3ylnbTaTe TaKoro
HCKIIIOYEHUs; mpu 3ToM, oxHako, JUCTPUBBIOTOP Bmpase
pactopruyTs HacTosimee Cornamenne 6€3 BOSHHKHOBEHHS Y JT1000i
n3 CTOpOH 00s3aTeNbCTBA O BO3MEIICHHIO YOBITKOB JAPYroit
Cropone, ecam  BblimeykazaHnoe pemenne [IPOJABLIA
CYIIECTBEHHO M3MEHSET COOTHONICHHE PKOHOMHYECKHX MHTEPECOB
Cropon mno czenke. Ha jaTy BCTymieHMs B CHIy pelieHus o0

HCKIIOYEHHH  cooTBercTByIomed  Ilpoayknmu u3  obObema
CornameHuss B COOTBETCTBHM C  HACTOSIIMM  IIOJIO>KCHHUEM
MHUHHMaIbHBIE ~ CyMMBI  peaun3auuu/3akynok  IIpogykiuu
AHHYJIUPYIOTCS.

15.7 Upon termination of this Agreement for any reason, any and all
amounts outstanding at the date of termination shall remain due and be
paid immediately on the date of termination. Liabilities of either Party
arising from any act or failure to act, default or occurrence prior to
such termination shall survive such termination and will remain with
such Party.

15.7 Tlpu npekpamennn CornameHus 1Mo JOOBIM OCHOBAHUSIM
mmobble U Bce 00s3aTenbCTBA 00 yIuiare IEHEeKHBIX CPEACTB, HE
HCIIOJIHCHHBIC Ha Jary pacTropxKeHus, noajiexxar
HE3aMEIJIMTENbHOMY  UCHOJIHEHHI0 Ha  JaTy  pacTOp>KEHUs.
Ot1BeTcTBEHHOCT Jt000i 13 CTOPOH, BO3HHKILIAS B peE3yJbTaTe
e CTBUs, Oe3AeHCTBYSI, HEUCIIOTHEHUS 0053aTEILCTB UITH COOBITHI
JI0 JaThl HpCKpaLL[CHl/U[ Cornamex—mz, OCTACTCs B CUJIC ITOCJIC TAKOTO
npekparenns: CornameHus.

15.8 The SELLER is entitled to immediately, unilaterally and without
judicial procedures terminate the Agreement, without any
compensation or indemnity whatsoever to the other Party in case that
(i) the DISTRIBUTOR or any of its shareholders, directors or legal
representatives are included in any official trade and economic
sanctions list or (ii) performed works, rendered services, their results
and/or Product(s) are the Agreement’s subject, fall within a category of
goods, products or works, services which are included in an official
trade and economic sanctions list in the country in which the activities
are carried out under the Agreement. Such official trade and economic
sanctions lists include but are not limited to the US Office of Foreign
Assets Control list, the US Bureau of International Security and Non-
Proliferation list, the European Union sanctions list and the United
Nations sanctions list.

15.8. TIPOJIABEILL BmnpaBe He3aMEIMTENBHO B OJHOCTOPOHHEM
BHeCyneOHOM mopsake pacToprayts Coriaimenue 0e3 BBIIATHI
npyroii CTopoHe Kakoii-Tu00 KOMIIGHCALMHM WM BO3MELICHUS B
ciydasx, ecau: (i) JUCTPUBBIOTOP wam kro-nubo u3 ero
AKIHOHEPOB, JIUPEKTOPOB HIIM 3aKOHHBIX HPEICTABUTEICH BKIIOUCH
B KaKOH-TMOO0 O(HIHAIBHBIA CIHUCOK TOPTOBBIX M YKOHOMUYECKHX
caHkuuii uin (i) BeIIOMHsIEMbIE PabOThI, OKA3bIBAEMbIE YCIIYTH, UX
pesynbrarel  w/umu  [Ipogykuus, — sBISIOIIHECS — IPEAMETOM
CornaieHusi, HOANANAIOT O/ KaTErOPHIO TOBAPOB, IPOYKTOB HIIH
paboT, yciyr, BKIIOYEHHBIX B O(UIHAIBHBIN CITHCOK TOPTOBBIX U
9KOHOMHYECKUX CaHKLU/lI‘//I B CTpaHe, B KOTOpOﬁ OCYLIECTBIIACTCA
JCATCIIBHOCTh 110 Cornamennto. Takue O(IJMLI]/IaIlBHBIC CIIUCKHA
TOPTOBBIX U DKOHOMHYCCKHUX CaHKLII/If/Il BKJTIOYAIOT 03 OrpaHUYICHUS
CIUCOK YTIPaBJICHHS 1O KOHTPONIO 33 MHOCTPaHHBIMH aKTHBAMHU
CIHIA, coucok bBropo  MexIyHapomHOW — 0€30MacHOCTH |
Hepacnpoctpanenus CIIA, cnucok cankuuii EBponelickoro Coro3a
U criucok cankuuii Opranusannn O6benHeHHbIX Haruid.

15.9 The Distributor also agrees to immediately terminate any
agreement with a subcontractor [or sublicensee] of any of its rights or
obligations hereunder or with any Third Party in connection with its
activities hereunder, in the event such subcontractor [or sublicensee] or
Third Party or any of their shareholders, directors or legal
representatives is included in any official trade and economic sanctions
list. In this situation, if the DISTRIBUTOR fails to terminate such
agreement with such subcontractor [or sublicensee] or Third Party, the
SELLER shall be entitled to immediately terminate the Agreement
without any compensation or indemnity whatsoever to the other Party.

15.9. IUCTPUBbIOTOP Tarke cornamaercs He3aMeUTHTEIbHO
pacTOprHyTh 000€ COIIalieHne C  CyONMOAPSAYUKOM  [MiH
CyOIMIIeH3HaTOM] B OTHOLICHWH KaKUX-TUOO CBOMX IIpaB MK
o0s13atenbeTB 10 COrMAlICHUIO WM C JIF0ObIM TpeTbuM JIMIOM B
CBSA3H CO CBOCH JAeATENbHOCTBIO 10 COIAlIeHUIo, B CTydae, eciu
TaKoil cyOonoapsuuk [wmm cyonuuensuar] wim Tperbe JUIO HIN
KTO-TMOO M3 WX aKIMOHEPOB, JHUPEKTOPOB MM 3aKOHHBIX
MPEACTaBUTENEH BKIIOUEH B KaKOi-muOO OQUIHMANbHBIA CIHCOK
TOPrOBBIX M JKOHOMHYECKUX CaHKUMH. B naHHOW cuTyauuu, eciu
JIUCTPUBBIOTOP He pacToprHer Takoe COIJALICHHE C TaKUM
cyOnoapsauukoM [wi cyOiuuensnarom] uid TpeTbuM JULOM,
ITPOIABEL] Gyzet BnpaBe HeMEUICHHO pacToprHyTh CornameHue
6e3 BeluIaThl Apyroii CTOpoHE KakoH-mMOO0 KOMIEHCAIMH HIIH
BO3MEHICHUSL.

16. FORCE-MAJEURE

16. OBCTOSITEJIbCTBA HEIMPEOJOJIMMOM CHJIBI

16.1 Under no circumstances the Parties may be held liable for
breaches or delays in the execution of this Agreement which are due to
one of the cases of force majeure or exceptional circumstances under
Russian law, including but not limited to events due to or action taken
by any government or administrative authority, fire, flood, act of God,
embargo, war, insurrection, general strike, pandemic.

16.1 Hu npu kakux oOcrosrensctBax CTOpOHBI HE HECYT
OTBETCTBCHHOCTH 3a HapyumeHue nim HECBOCBPEMCHHOC
HCIIOJIHEHUE HACTOALICTO COFJ'IaU_IeHI/IH B PE3yabTaTe HACTYIIICHUSA
OJTHOTO u3 06CT09[TCJ'ILCTB HCHpCOIlOI[PlMOﬁ CHJIbI U
Ype3BBIYAHHBIX 00CTOSTENBCTB, KaK MPEyCMOTPEHO
3aKOHOJATeNbCTBOM Poccuiickoit ®Denepanuu, BKIrOYas, Cpeaud
MpoYero, cOOBITHS, BO3HHKIINE B PE3yJbTaTe JCHCTBHH OPraHOB
BJACTH, TMOXKApOB, HABOAHEHMil, NPHPOJAHBIX  KATAKIM3MOB,
9M0Oapro, BOIHBI, BOCCTaHUsI, BceoOIIie 3a0aCTOBKH, TAHICMHH.

16.2 If one Party finds itself in the total or partial impossibility to fulfil
one of its obligations following a case of force majeure, it shall
immediately inform the other party by recorded delivery letter, this

16.2 Ecin ogna n3 CTOPOH HE MMEET BO3MOXKHOCTH TTOJTHOCTBIO HIIN
YaCTUYHO MCIIOJTHUTH OJHO M3 CBOHX 00513aTeNILCTE B pe3ynpTare
HACTYIUICHUsI  OOCTOSITCIIBCTB  HEMPEOJONMMOM  CHIIBL,  TaKasl




letter entailing suspension of the Agreement. As soon as the event of
force majeure ends, the Agreement shall continue for the remaining
duration.

Cropona o0s3aHa HE3aMEUIMTENBHO TOCTaBHTh 00 OSTOM B
U3BECTHOCTh Jpyryio CTOpOHY MyTeM HamlpaBlIeHHs 3aKa3HOrO
IMCbMA; TAKOE IHCHbMO BJIEYET 3a COOOH IPHOCTAHOBIECHHE
neictBust  Hactosmero Cormamenus. Ilocne  mpekpareHus
JIefiCTBHSA ~ OOCTOATENBCTB — HENPEOJONMMONH  CHJIBI  JeHCTBHE
CorameHnst BO30OHOBIISCTCS HA OCTABLIMKCS CPOK.

16.3 In the event that the Agreement is entirely or partly suspended due
to force majeure circumstances, each party shall, without prejudice to
all payments due to the SELLER under the terms of this Agreement, be
exempted from performing its obligations during the suspension period
without compensation of any sort.

16.3 B ciy4yae @OIHOrO MM YAaCTHYHOIO I[IPUOCTAHOBIICHHS
neiictBust CornanieHus BCIEACTBHE 00CTOATEIBCTB HEMPEOI0IUMON
cuibl kaxaas n3 CTOpPOH OCBOOOXKIACTCS OT HMCIMOIHEHHS CBOMX
obs3atenbcTB  (0e3  ymepba s 00s3aTeNbCTB MO OILIaTe,
npuunratomeiics  [TPOJABIY B cooTBercTBMM ¢ yCTOBHAMH
CornarmeHus) Ha IIEPUOJ] TAKOTO IPHOCTAHOBIICHUS 0€3 KaKOH-1160
KOMIICHCAITHH.

17. MISCELLANEOUS

17. MIPOYME INOJIOKEHUS

17.1 Assignment

The DISTRIBUTOR hereto may not assign or subcontract any rights
and/or obligations hereunder to any third party without the prior
written approval of the SELLER.

The SELLER is hereby authorised to assign or transfer any of its rights
and/or obligations hereunder to any the SELLER’s Affiliate and/or
third party.

17.1 Yerynka

JUCTPUBBIOTOP mno Hacrosmemy CoriameHuio He BIIpaBe
YCTynaTh WM NepelaBaTh NpaBa W/WIM 00s3aTENbCTBA IO
Hacrosuemy CornameHuio TpeTbHM JuuaM 6e3 mpeiBapuTeIbHOro
nucsmenHoro cornacusi [IPOJJABLIA.

[MPOAABEL] HacrosliuM  YIOJHOMOYMBAETCSl  yCTYmarb U
nepeiaBarh JOOble M3 CBOMX IIPaB /WM  OOS3aTENLCTB 110
Hacrosuemy CorianieHuo cBouM AQGUIMpOBaHHBIM JTHI[AM H/HITH
TPETHbUM JIMILAM.

17.2 Prevailing Language

This Agreement is made in English and Russian. In case of
discrepancies between the two versions, the Russian version shall
prevail.

17.2 sI3pik CornauieHust
Hacrosimee CornaiieHne COCTAaBIEHO Ha aHIIMHACKOM M PYCCKOM
a3pikaX. [lpp  Hamuuum  pacXoXAeHWil MeXmy BepcusMH Ha
yKa3aHHI)IX SI3BIKAX BCpCI/Iﬂ Ha pyCCKOM SI3BIKE HUMEET
MIPEUMYLIECTBEHHYIO CUITY.

17.3 Governing Law and Competent Jurisdiction

This Agreement shall be governed by, and any disputes arising under
or in connection with this Agreement shall be construed and/or
resolved in accordance with the laws of the Russian Federation. Any
and all disputes arising out of or in connection with the validity,
interpretation, execution or termination of this Agreement shall be
resolved by Moscow Arbitration Court.

17.3 TIpumMeHnMoO€e IPABO M IOPHCTUKIHS

Hacrosee  Cornamenue mnoauuHsiercs npasy —Poccuiickoit
Odenepanuu;  Jro0ble  CHOPBI, BO3HHUKAIONIME 110 HACTOSILEMY
CornarmeHuo ni B CBA3HU C HHUM, TOJKYIOTCS /A
YPETYIUPYIOTCS B COOTBETCTBMM ¢ TpaBoM  Poccuiickoit
Deneparmu. JIroOble 1 BCe CTOpHI, BO3HUKAIONINE W3 HACTOSIIETO
CornameHust ¥ B CBS3U C €r0 I[CI\/'[CTBHTCJ'ILHOCTBlO, TOJIKOBAHUEM,
o(OpMIICHUEM MIIH PACTOPIKEHHEM, IOUICKAT YPEryIHPOBAHUIO
ApOUTPaKHBIM CYJIOM T. MOCKBBI.

17.4 Each Party undertakes to fulfill its obligations hereof strictly
within the Russian legislation and not damaging the other Party or its
reputation.

17.4 Kaxnass CtopoHa 00s13yeTcsl BBIIOJIHATH CBOM 0053aTE/IbCTBA
1o HacToseMy COrIaleHHIO B CTPOrOM COOTBETCTBHHU C 3aKOHAMHU
Poccuiickoit denepannu ¥ TakuM o0Opa3oM, 4TOOBI HE HAHOCUTh
yuiep6 apyroii CTOpoHe WM €€ peryTaIHu.

17.5 If any Party doesn’t fulfill its obligation hereof, it may not be
regarded as waiver from the other Party.

17.5 HeocyuectBienne kakoii-nudo 3 CTOpoH JIIo0bIX CBOUX IPaB
no HactosimeMy COTNAlIeHHI0O HEe MOXKET PacCMaTPUBATBCS Kak
0TKa3 Takoi CTOPOHEI OT CBOMX TpaB Jipyroil CTOpoHO.

17.6 Any addendum or amendments hereto are regarded as integral
part hereof and valid if the authorized representatives of the Parties
sign them unless the Agreement stipulates other provisions.

17.6 Bce pmomnonnenuss W u3MeHeHus: COrIALICHUs SIBISIIOTCSA €ro
HeOT'BeMJ'[CMOI‘/'I YacTbO U }:[eﬁCTBHTeI[LHLI JINIIb B TOM cnyqae, ecim
OHM COBEpPUIEHBl B MHCHMEHHOH (opMe ¥  TOANMCAHBI
yHOHHOMO‘IeHHLIMl/I HpCﬂCTaBHTeHHMI/I CTOpOH, 3a HCKIHYCHUEM
cnyqaeB, HpCI[yCMOTpeHHbIX I[pyrl/lMI/I TIOJIOKEHHUSIMH HACTOSIIETO
CornameHus.

17.7 The present Agreement is signed in two originals, one for each
Party. Each original has equal legal force.

17.7 Hacrosimee Cornaiienue MoANMCAaHO B ABYX SK3eMILISpax, MO
onHomy st Kakaod w3 Cropon. Kaxawlit sk3eMmiusip umeer
PaBHYIO I0PHIMYECKYIO CHILY.

17.8 All preliminary negotiations, correspondence, interim agreements
and intention agreements on the issues somehow related hereto expire
as soon as the present Agreement is signed.

17.8 Tlocne mnonmucanus Hactosiero CornamieHuss — Bce
[peBapUTeIbHbIE I1epEeroBOpbl no HEMY, nepenucka,
IIpEeABApPUTEIIbHBIC COIJIALICHUS W IMPOTOKOJIBI O HAaMEPEHUAX IO
BOIIPOCAaM, TaK HMJIM WHA4YC KACAIOIIMMCS HACTOALICTO COFJ'IaUJeHI/Iﬂ,
Tepﬂ}OT }OpHI[H'{eCKy}O C]/IJ'ly.

17.9 The Parties shall notify each other of all changes in the addresses,
payment details, liquidation or reorganization of the company and
similar events significant for the performance by the Parties of their
obligations hereunder and execution of source documents within five
business days from the date of such changes. Each Party shall bear all
risks associated with failure to notify the other Party of changes in any
details provided in cls.18.1 and 18.2 below.

17.9 Croponsl 00s3yl0TCs H3BelIaTh APYr Apyra 000 Bcex
U3MCHEHHUAX ajpeca, IUIATeKHBIX DPEKBH3HTOB, JIMKBUIALUM I
peopraHu3aIuy IPEANPUSTUS U TOMY IOZOOHBIX 0OCTOSTENBCTBAX,
CYLICCTBCHHBIX JUIS BBINOJHEHHS CTOPOHAMHU O00S3aTENbCTB IO
nHacrosmemy — CormameHunto u  ODOPMICHHIO  IIEPBUUYHBIX
JOKYMEHTOB, B TEUCHHME IIITH pabOYMX [JHEH C JaThl TaKHUX
m3menennit. Kaxgas CTOpoHa HeceT BCE PHCKH, CBSI3aHHBIE C
HeyBeJoMiIeHHeM ero apyrod CTOpoHbI 00 HM3MEHEHHH IIOOBIX
JIAHHBIX, TpelycMOTpeHHeIX B ma.  18.1, 18.2 macTosmero




Cornamenust.

17.10 For all issues or matters which are not covered by this
Agreement the Parties shall be governed by the current Russian
legislation.

17.10 Bo BceM OCTaIbHOM, YTO HE HPEAYCMOTPEHO HACTOSIIHM
JIeHCTBYIONIMM

CornameHueM, CTOPOHBI  PYKOBOJCTBYIOTCS
3akoHoaarenbcTBOM Poccuiickoii denepannu.

18. ADDRESS AND BANK REQUISITIES

18. AIPECA U BAHKOBCKHUE PEKBU3UTHI CTOPOH

18.1 SELLER

18.1 MTPOJABELl - OO0 «UIICEH»

INN: 7709721774

KPP: 770901001

Address: 109147, Taganskaya str. 17-23, floor 2 offices 10-27, 30-39
4/1-14, Moscow, Russia

Account: 40702810400000061242

Bank: Public Joint Stock Company “Rosbank”, Moscow
Corr.Acc.: 30101810000000000256

BIC: 044525256

Notice Address: 109147, Taganskaya str.17-23, Moscow, Russia
Tel.: +7 (495) 258 54 00Fax: +7 (495) 258 54 01

Email Address:

Contact Person:

WHH: 7709721774
KIIIT: 770901001

Mecro naxoxuenus: 109147, r. MockBa, yi. Taranckas, 1. 17-23,

stax 2 koM 10-27, 30-39 4/1-14

Pacuernbiii cuer: 40702810400000061242
Haumenosanue 6anka: MAO "POCBAHK" . MOCKBA
Kopp.cuer 30101810000000000256; BK 044525256

Anpec nus yenomnennii: 109147, r. Mocksa, yin. Taraunckas, 1.17-
23

Tem: +7 (495) 258 54 00
Daxkc: +7 (495) 258 54 01
Anpec 31eKTPOHHOM TOYTHI:

BauManuio:
18.2 DISTRIBUTOR (PAYER) - 18.2 JUCTPUBbIOTOP (IIVTATEJIBIIUK) —
INN: WHH:
KPP: KIIIT:
Delivery Address: MecTo HaxOXIEHHS:
Account: PacuernsIif cuet:
Bank: HaumenoBanue 6aHka:
Corr.Acc.: Kopp.cuer ; BUK
BIC: Azpec Juis yBeIOMJICHHMI:
Notice Address: Tem: +7 ( )
Tel.: +7 () Daxc: +7 ( )
Fax: +7 () Anpec 2eKTPOHHOM MOYTHI:
Email Address: Buumanuio:
Contact Person:
SELLER/ITPOJABEILL DISTRIBUTOR/ANCTPUBBIOTOP
IMoamuce: IMoamuce:
DUO: Anian Cynanu DUO:
JIOIKHOCTB: I'eHepa/IbHBIH THPEKTOP JIoIKHOCTD
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TIpunoxenne Al x JIuCTpHOBIOTOPCKOMY COTJIAIICHHIO OT
Annex A1 to the Purchase for sate agreement dated

Business Partners’

CODE FOR ETHICAL CONDUCT

Koaekc 3TH4ecKoro nopeaeHust

VBakaeMslii mapTHep!

CrpemneHne KoMmaHuH Ipsen K TIOCTOSHHOMY
YAY4IIEHHUIO 3/0pOBbSI M KauyecTBAa JKM3HM IIAllHEHTOB
TpebyeT coOII0ACHHS BRICOYAMIINX STHYECKHX HOPM.

CreoBanue 3THYECKUM HOpMaM JIGKHT B OCHOBE
JIEATEIBHOCTH M TIoBeJieHMs  Ipsen  He  ToOJNBKO
NIPHMEHHUTEIBHO K TOBBIMICHUIO KayecTBa OOCIYKMBAHUS,
HO M BO BCeX O0JacTAX >KU3HM KommaHuu. Jlecsats
npuniunos [oGansaoro porosopa OOH, oanum u3
MOAMUCAHTOB KOTOPOTO sBIsETCs KoMmaHus Ipsen, cramm
HEOTbEMJIEMOI1 4acThIO HALIEro DTUYECKOro KozeKca.

Mer  sBusemcs uneHoM Epomeiickoit  denepanim
(apManeBTHYECKOl MPOMBINIIEHHOCTH M aCCONMAIMKA 1
CTPEMHMCS BHECTH CBOH BKJIAJ] B CHI)KCHHE HEPABEHCTBA B
chepe 3mpaBOOXpaHEHHs, YCKOPEHHME IPEIOCTABIECHUS
JIOCTYNa TalMEHTOB K HWHHOBAllMOHHOH MEIMLHMHE U
TIOBBIIICHNE 6E30TIaCHOCTH MAIUECHTOB.

Mbl mpuHEMaeM Bce HEOOXOAMMBIE Mephl, UYTOOBI
OCYIIECTBIATE ~ CBOIO  JEATENBHOCTH B OTHOMIEHHH
NalKEHTOB, PabOTHUKOB 3/IpaBOOXPaHEHM,
TOCyIapCTBEHHBIX OpraHU3aluii, KOHKYPEHTOB, TApTHEPOB,
aKIIMOHEPOB M KOJJIET B COOTBETCTBHM C ITUYECKHMHU
TpeboBaHuAMH. D10 IIPHHIMIBI AEATEITBHOCTH KOMIAHHH
Ipsen.

Komnanus Ipsen HamepeHa uaTu anblie U IPUHUMATD
BCE Mepbl, YTOOBI €¢ JENIOBbIC MApTHEPhI PA3ICIHIN C Heil
LEHHOCTH, OTPaXCHHbIE B  HACTOAIIEM  ODTHYECKOM
KOJIeKCe.

Hama  obmias  npuBepkeHHOCTh  IIpuHIMIaM
JIeATENBHOCTH  KOMIaHuM Ipsen sBiseTcs rapanTueit
HAIlIeT0 PeaJbHOr0 BKJIaJa B YIydlIEHHE 3J0pPOBbi H
KayecTBa OKU3HM TIALMEHTAa U 3aJOrOM YCTOHYHMBOro
JICNIOBOTO TTApTHEPCTBA.

Code for Ethical Conduct

Dear Partner,

Ipsen’s dedication to improving the health and quality of

life of patients demands the highest ethical standards.

Ethics govern Ipsen’s actions and behavior, not only when
it comes to providing better care, but throughout all areas of
company life. The 10 principles of the United Nations (UN)
Global Compact, to which we are a signatory, are integrated to

our own Code of Ethics.

We are a member of the European Federation of

Pharmaceutical Industries and Associations (EFPIA)

contribute to reduce inequalities in health, accelerate patients’

access to innovative medicines and improve patient safety.

We ensure we act in an ethical way with patients,
healthcare professionals, public institutions, competitors,

partners, shareholders and colleagues. It’s the Ipsen Way.

Ipsen wishes to go further and to ensure that its business
partners share its values reflected in this code of Ethical

Conduct.

Our common adherence to the Ipsen Way is a guarantee of
our genuine contribution to improvements in patient health and

quality of life, and key to a sustainable business partnership.



1 TPYJOBBIE OTHOIIEHHS W IIPABA
YEJIOBEKA
1.1. IpaBo Ha CBOGOIHBIN TPy

B ycTaHOBICHHOM 3aKOHONATEILCTBOM HOPSIKE COIIAcHe
Ha TPYNOYCTPOICTBO JOJKHO ObITh J10OPOBOJBHBIM,
KpoM€ TOro, paGOTHHKH JOJDKHBI UMETh IIPaBO CBO60}IHO
TIPEKPAaTUTh CBOU TPYAOBBIE OTHOIIEHUS B COOTBETCTBUHU C
YCTaHOBJICHHBIMH IIpaBUJIAMHU.

3anpemaercs HCIOJIL30BAHKE BCEX thopm
HAaCWJILCTBEHHOIO TpyJa, JOANOBOrO Tpyda, Tpylda Ha
OCHOBE JIOTOBOPA yUYEHHYECTBA MM TPY/a 3aKIIOUCHHBIX B
MPSIMOI MITH CKpBITOH hopme.

1.2. Jletckuit Tpyn
JhioGoif Tpyn MOMKEH COOTBETCTBOBATH TPEOOBAHMAM K
MHHHMAJILHOMY BO3pacTy JUTS JomycKa K

TPYHOYCTPONCTBY WM paboTe, YCTAHOBICHHOMY IS
KaxkJoi cTpaHbl. MUHUMAaJIbHBIA BO3PACT IS BHIIIOIHEHHS
paboT MOBBILIEHHOH OIIACHOCTH Ul BCeX cTpaH —18 Jier.

1.3. 3apaboTHas mara, nocoous u
MPOJIOIKUTENBHOCTD pabovero aHs

OrHomreHne K paﬁOTHI/IKaM JOJIKHO OBITH CIIpaBeAIINBbIM.
Ormrara ux TpyAa A0JDKHA MPOU3BOAUTECSA B COOTBETCTBUH
C TIPUMCHACMBIM 3aKOHONATCIBCTBOM B ccpepe OIJIaThI
Tpylda, PpEerylupylomuM, B TOM  4YHCIE, pasMep
MMHUMAaJIbHOH 3apabOTHOII IIAThI, CBEPXYPOUHOE BPeMs U
o0s13aTeNbHBIC JTBIOTHL. IIPOJIOIDKHTENBHOCTh pabodero
JHS JIOIDKHA COOTBETCTBOBATh TpeOOBaHMAM
3aKOHOJIATENBHbIX n HOPMAaTHBHBIX aKTOB
COOTBETCTBYIOLIEH CTPAHBL.

1.4. CBoboza CaMOBBIPAKEHUS u cBobona
o0beqUHEeHHIT

PaGoTHUKM NOIKHBI UMETh NMPaBO OOIIATHCS, MOJHUMATH
BOINPOCHI B OTHOLICHUU YCJIOBHUH CBOETrO TPYJAQ, a TaKKe
CBOOOAHO M JOOPOBOJIBHO CO3/aBaTh M BCTYIATh B JIIOOBIC
npoeCcCHOHANIBHBIC COIO3bI [0 CBOEMY BbIOODY B
COOTBETCTBHU C TIPUMCHACMBIMH 3aKOHOAATCIBbHBIMH H
HOPMATHBHBIMH aKTaMH.

1.5. PaBeHcTBO B TpynoycTpoiicTae

3anpemaercs JIACKPUMHHAIHS Ha OCHOBaHHUU
WHAVBHIYalIbHBIX XapaKTEPHCTHK, TAKHX KaK dTHHYECKas
TIPHHAJUICKHOCTD, o, BO3pAcT, penuruo3Has

MPUHAJUIEKHOCT, OTPAHHYEHHBIC BO3MOXKHOCTH MM
TONMTHYECKUE B3MVIAIBI, KaK B OTHONICHHWH IOJNYYEHHUs
JIOCTyIa K TPYIOYCTPOMCTIBY, Tak M Hpu OOpallCHHH C
TPYAOYCTPOCHHBIMM ~ PaOOTHHKAMM, 32 HMCKIIOYEHUEM
MO3UTHBHOM  JIUCKPUMHHALMU B  COOTBETCTBHU  C
MPUMEHSACMbIMM  3aKOHOZATEIbHBIMH ¥  HOPMATHBHBIMH
aKTaMu.

1.6. VBaxkeHHUE K TIOIM

Kaxnapli paOOTHMK HMEET MHPaBO HAa YBAKHUTENHHOE MU
JocTOlHOEe oOpamieHne. 3anpemaroTcs Jirooble  HopMbl
MIPUTECHEHHS.

2. ITPO3PAYHOCTb

2.1. OTKpbITast HHGOPMALHS O IPOITYKIIHHI

JlroGast mHMOpMALMsT O IPOAYKTAX, HEOOXO/UMAast OpraHam
31PaBOOXPAHCHHS, [JOJDKHA DAacKpbIBATBCS B IOJHOM
COOTBETCTBHUH C NPUMEHAEMbIMA MEKIYHApOAHBIMH,
peruoHaibHbIMU W/MIA MECTHBIMH 3aKOHOIATCIbHBIMU U

1 LABOR AND HUMAN RIGHTS

1.1. Freely Chosen Employment

By right, labor should be freely accepted and employees
should be free to leave employment in accordance with
established rules.

All forms of forced, bonded or indentured labor or involuntary
prison labor, directly or indirectly, is prohibited.

1.2 Child Labor

Any employment should be in compliance with the minimum
age for admission to employment or work defined in each
country. For hazardous work, the minimum age is 18 in all
countries.

1.3. Wages, benefits and work hours

Employees should be treated fairly. They should be paid
according to applicable wage laws, including minimum wages,
overtime hours and mandated benefits. Work hours should be
in compliance with country laws and regulations.

1.4. Freedom of expression and association
Employees should feel free to communicate, to raise concerns
about their working conditions, and to freely and voluntarily
establish and join any trade union of their own choice, in
compliance with applicable laws and regulations.

1.5. Employment Equity

Discrimination based on personal characteristics such as
ethnicity, gender, age, religion, disability or political opinion,
both in terms of gaining access to

employment and in the treatment of employees once they are at
work is prohibited,

except for positive discrimination established by laws and
regulations.

1.6. Respect for People
Every employee has the right to be treated with courtesy,
respect, and dignity. Any form of harassment is prohibited.

2. TRANSPARENCY

2.1. Product(s) Transparency

Any information on Product(s)s required by health authorities
must be disclosed in full respect of international, regional and /
or local laws and regulations. Promotion should be done in a
fully transparent, fair and balanced way, be strictly limited to



HOPMaTHBHBIMH aKTaMH.
PexnaMHas JeATENBHOCTh JOJKHA OCYIIECTBISATHCS B
OTKPBITOM, YECTHOH ¥ palMOHATbHOW (opMe M JODKHA
OBITh CTPOTO OTpaHMYEHA IIOKA3aHHAMH M YCIOBHAMH
IIPUMEHEHMS, YKa3aHHBIMU B Nucrpykunun 1o
MEJULUHCKOMY I[PUMEHEHHIO Ipernapara, YTBEpKICHHOH
COOTBETCTBYIOIIMMHU OpraHaMH.

2.2. [Ipo3payHOCTh B OTHOWIEHHAX C PAaOOTHUKAMH
3ApaBOOXpaHEHUs, OpraHu3alUsAMH 31PaBOOXPAaHCHUA U
accouManusMH NalUeHTOB

BsaumopeiictBue ¢ pabOTHHKAMH  3paBOOXPAHCHHUS,
OopraHusanusaMu 3ApaBOOXPAaHECHUSA u accouuaysIMu
MaleHTOB JOJKHO OBITH CIIpaBeUTHBBIM U 000CHOBaHHBIM
3aKOHHBIMHA HOTpCGHOCTﬂMH. I/IHQ)opmaumo 0 TaxKoM
B3aHMO}ICﬁCTBP[H HCO6XO}II/IMO PpacKkpbeIBaTh B
COOTBECTCTBHH C 3aKOHOMATCIIBHBIMH W HOPMATHBHBIMH
aKTaMU, a TaKXe OTPACICBBIMU KOICKCAMH.

2.3. DUHAHCOBAS OTKPHITOCTh

Bces duHaHCOBas OTYETHOCTB, HA KOTOPOH OCHOBBIBACTCS
nyOIMYHOe pacKpbiTHEe HWHGOPMALUH, JODKHA ObITh
TOYHOH © JocTOBepHOM. K myOnMYHOMY pPacKpbITHIO
UH(MOPMALUH OTHOCSTCS, IOMHUMO IIPOYEro, (UHAHCOBbBIE
OTYEeTHI, TOOBBIC OTYETHI U AHAJIOTHYHAsS HH(pOpMALs,
myOnIIKyemast TF00BIM CIOCOO0M (B TOM YHCIIE C TTOMOIIBIO
Mpecc-pein3oB,  Mpecc-KOHMEPEHINH, — aHAIMTHISCKHX
KoH(MepeHIui, myONMYHBIX Mpe3eHTaMd ¥ T.1L).
OT4eTHOCT ~ JODKHA  OTPAKATh  AKTYalbHYIO M
JIOCTOBEPHYIO HH(OPMAIIHIO O CTKaX M IIaTeXax.

3. TNPEJAHHOCTb 3/IPABOOXPAHEHMIO

Jlns BBINONHEHMS HAIIMX 00A3aTENbCTB MO 00ECTICYCHHIO
[POAYKIHEH BbICOYANIIEro KauecTBa HEOOXOAMMO, YTOOBI
BCE ATaIlbl JKM3HEHHOI'0 LMKJIa NPOAYKLIHN
COOTBETCTBOBAJIM  BBICOYANIIIUM CcranjapraM, BKJKO4asd,
HOMHMO IIPOYEro:

3.1 Hannexamas npaktuxa papmakoHanzopa

COop u u3ydeHHe BCeX JAHHBIX O OE30MACHOCTH Ha JTare
HAyYHBIX HCCIIE0BaHUM, B Mpolecce pa3paboTKu uU B
TEYCHUE BCETO KM3HEHHOTO LMKJA MPOAYKTA IOCNIE €ro
3alycKa  Ha  PBIHKE  JIODKHBI  TIPOM3BOMMTBCA B

COOTBETCTBUH c Hannexameit NPaKTHKON
(apmakoHaa30pa.
3.2, Hannexamas npou3BocTBEHHAs NPAKTHKa

TIpoaykiusi JO/DKHA IPOM3BOIUTBCS C  COOIIOACHHEM
TpeboBanuii Hajuiexareil npor3BOACTBEHHON MPAKTHKON
M HPOXOAUTh KOHTPOJIb HAa COOTBETCTBHE CTaHIApTaM
KavuecTBa B COOTBETCTBUU Cc npeanoiaraéMbiM
Ha3HAYECHUEM U PErHCTPALlMOHHBIM YIOCTOBEPEHUEM.

3.3. Hannexauias auctpuGblOTOpCKas MpaKkTHKa
KagectBo TIPOAYKIUKA  JOJDKHO MOAACPKHUBATHBCSA  Ha
BBICIIIEM YPOBHC B paMKax BCEH I[I/ICTPI/I6B}OTOPCKOI‘//I CEeTH
1A obecredeHnsT KIIMEHTOB JICKAapCTBEHHBIMU CPEACTBAMH
0e3 Kakoro-mub0 M3MEHEHMS WX XapaKTepHCTUK B
cooTBeTcTBMM ¢  Hamexameil — AMCTPHOBIOTOPCKOM
TIPaKTHKOM.

3.4. Hannexamas KIMHAYECKast IPAKTHKA

TIpn npoBeneHHM HCCICNOBAaHUH BO BCEM MHpE JOJDKHA
obecrieynBaThCs 6€301aCHOCTD MAIMEHTOB, TIPHHUMAIOMINX
ydacTHe B KIMHHYECKUX HCIIBITAHHAX, B COOTBETCTBHU C
BBICOYANHIIIMMY THYECKHMH, HAYYHBIMH U KIMHHYECKHMU
cTaHzapramu, a Takke Hamiexamed KIMHUYECKOH
MIPAKTUKOM.

the indications and conditions of use described in the
Prescribing Information approved by the relevant authorities.

2.2. Healthcare Professionals, Healthcare Organizations
and Patient Groups Transparency
Interactions with healthcare professionals, organizations and
patient groups need to be fair and justified by legitimate needs.
These interactions must be disclosed as required by laws,
regulations, and Industry Codes.

2.3. Financial Transparency

All financial records on which public disclosures are based
must be accurate and reliable. These disclosures include among
others: financial statements, annual reports, and similar
publications as well as any information made public by any
means (including press releases, press conferences, analyst
conferences, public presentations, etc...). Records must reflect
actual and accurate transactions and payments.

3. HEALTH DEDICATED

To reach our commitment of providing Product(s)s of the
highest quality, all steps of Product(s)s’ life cycle must be
performed in compliance with the highest standards, including
but not limited to:

3.1 Good Pharmacovigilance Practices (GVP)

All safety data must be collected and reviewed in compliance
with Good Pharmacovigilance Practices from research studies,
throughout the development

process, and during its entire life cycle once a Product(s)
reaches the market place.

3.2. Good Manufacturing Practices (GMP)

Product(s)s must be consistently manufactured in compliance
with Good Manufacturing Practices and controlled against the
quality standards appropriate to their intended use and as
required by the marketing authorization.

3.3. Good Distribution Practices (GDP)

The level of quality of Product(s) must be maintained
throughout the distribution network, in order to distribute
medicines to customers without any alteration of their
properties, in compliance with Good Distribution practices.

3.4. Good Clinical Practices (GCP)

In all research initiatives worldwide, safety of the patients who
take part in clinical trials will be ensured, by upholding the
highest ethical, scientific and clinical standards, in compliance
with Good Clinical Practices.



3.5. Hannexamias naboparopHasi IpakTHKa
dopmupoBaHHe JIaHHBIX o Ge3omacHoOCTH
TIPOMBINIICHHBIX XHMUYECKUX W OHOJOTHYECKHX BEIIECTB
JIOJDKHO OCYILECTBIIAThCS B cooTBETCTBUM ¢ Hamnexameit
J1a00paTOPHOI IPAKTUKOH s oOecrieueHus: KauyectBa U
JIOCTOBEPHOCTH.

3.6. 3/10pOBbE COTPYAHUKOB

JI1o6y10 1eATebHOCTh HEOOX0IMMO BECTH TaKUM 00pa3oM,
4TOOBI M30€KaTh PUCKOB ISl 37I0POBbS M 0€30MAaCHOCTU
COTPYHHUKOB.

3.7. 3/10poBasi OKpyKalolas cpena

JIio0yt0  AeATeNBHOCTh HEOOXOAMMO BECTH C  y4eTOM
TpeboBaHMit OXpaHbl OKPYXKAIOIIEH cpesibl B COOTBETCTBHH
C TIPUMCHACMBIMHA 3aKOHOAATCIbHBIMH W HOPMATHBHBIMH
aKTaMH.

3.8. 3armuura mpas }KUBOTHBIX

OTHOIIEHHE KO BCEM JKMBOTHBIM, HCIOIB3YeMbIM B
Hay4YHBIX UCCIIENOBAHUAX, NOJKHO OBITH YBaOXUTEIBbHBIM, a
UCIBITAHUA HA JKABOTHBIX [JOJDKHBI MPOBOAUTHCSA B
COOTBeTCTBHU ¢ «mpuHimnom Tpex P» (Refinement,
Reduction and Replacement — ycosepuiencTBoBanue,
COKpaIlleHHe, 3aMelIeHHE).

4. YECTHOCTb

4.1. TIpoTuBoOACHCTBIE KOPPYIILIUK

TOpunideckue onpeencHns B3ITOYHAYCCTBA OTINYAOTCS
B PasHbIX CTPAHAX, OJJHAKO BCE OHU O3HAYAIOT CICIYIOMIee:
«IpeJUIOKEHHE dYero-nubo B OOMEH Ha IIONydeHHE
HENPaBOMEPHOU BBITOJIbI TM00 NPEUMYILECTBAY.
Ilockonbky KOppyNIHs HCKaKAeT IpaBHIa YECTHOM
KOHKYPCHIUH, CACPXKUBACT IKOHOMHMYECKOE DPasBUTHE U
3HAUUTEIBHO YBEIMYMBACT H3ICPKKU s OOIIeCTBAa B
nenmoM, mobas  QopmMa  B3ATOYHHYECTBA  SIBISETCS
HEJIONyCTUMOH.

4.2. Kondmukt natepecos

HeobxomumMo u3berath J000# CHTyal[u, IIPH KOTOPOI
BO3HUKACT DEAIbHBIH, NPAMOH WM IPEAIoJIaraeMblit
KOH(IIMKT MHTEpEecoB, a MH(OpMAIHA O TAKOH CHTyalluu
JODKHAa ~ OBITh  PacKphiTa Il COOTBETCTBYIOIIETO
paccMOTpeHHsL.

4.3. JloGpocoBecTHasE KOHKYPEHLIHSI

J100ast #esTenbHOCTh JOJKHA BECTUCHh B COOTBETCTBHHU C
MNPUMEHSAEMbIMU KOHKypeHTHbIMl/l/aHTl/lMOHOHOJ]beIMM
3aKOHOJATEJIbHBIMU 1 HODMAaTUBHBIMU aKTaMu.

4.4. IlpaBa Ha MHTENIEKTYalbHYIO COOCTBEHHOCTD -
KOHCI)I/II{CHL[I/IELHLHOCTL — 3alUTa JaHHBIX

Jhobyto  wHbOpMaIuiO,  3aUMIICHHYIO  MaTeHTaMH,
TOPrOBBEIMH MapKaMH, aBTOPCKMM IMpPaBOM, 3aKOHAMH O
NPOM3BOACTBEHHBIX ~ CEKpeTax M TpaBaMH  Ha
MHTEJUIEKTYaTbHYIO COOCTBEHHOCTB, HEoOX0MMO
WCTIONB30BaTh B COOTBETCTBUM €  IIPHMEHSEMBIMH
3aKOHO/IATEIbHBIMU H HOPMATHBHBIMU aKTaMH.
KondunenuuaapHyo uHdopmanuo HE0OX0MMO
HCIIONB30BaTh JIODKHBIM 00pa3oM B COOTBETCTBHH C
STHYECKMMU HOopMaMH. HeoO6xonumo o0ecnednTs 3ammTy

Takoi  uMHQOpPMAaUMM  OT  Kpaxu,  IOBPEKICHMS,
HEMPAaBOMEPHOI'0O 3aBJIaACHUSA J'Il/l60 HUCIIOJIb30BAHUA.
Heo6xoxumo co0monarh 3aKOHO/IaTEIbHBIE u

HOPMAaTHBHBIC AKThI B OTHOLICHHWH 3aIIUTHI JaHHBIX.

3.5. Good Laboratory Practice (GLP)

The generation of test data related to the safety of industrial
chemical and biological substances must be performed in
compliance with GLP to ensure quality and reliability.

3.6. Health of Employees
All activities should be conducted in order to avoid risks to
employee health and safety.

3.7. Environment
All activities should be respectful of the environment, in
compliance with all applicable laws and regulations.

3.8. Animal Welfare

Animals used in research activities must be treated respectfully
and animal testing should be performed in compliance with the
Three Rs principles of Refinement, Reduction and
Replacement.

4. INTEGRITY

4.1. Anti-bribery Practices

The legal definition of bribery varies from one country to
another, but it always means: ‘‘the act of offering something in
order to obtain an undue interest or advantage’’.

Because bribery distorts fair trade, hinders economic
development, and imposes multiple costs on society at large,
any form of bribery or corruption will not be tolerated.

4.2. Conflict of Interest

Any situation where there is an actual, apparent or perceived
conflict of interest must be avoided or disclosed to be dealt
with appropriately.

4.3. Fair Competition
All activities must be conducted in compliance with applicable
competition/antitrust laws and regulations.

4.4. Intellectual Property Rights - Confidentiality - Data
Protection

Any information protected by patents, trademarks, copyright,
trade secret laws or the Intellectual Property Rights shall be
respected in compliance with all applicable laws and
regulations.

Confidential information must be properly used, at all times, in
an ethical manner and must be protected against theft, damage,
misappropriation or misuse.

Data protection laws and regulations should be respected.



4.5. COOTBETCTBHE TIPEABSBISIEMBIM TPEOOBAHUAM

(cranmapram)
Kommanust Ipsen paccuuThiBacT Ha COONIOACHHE BCEMH
napTHepaMu TpeGoBaHMit BCeX MPUMEHSIEMBIX

3aKOHOJATEIbHBIX W HOPMAaTHUBHBIX aKTOB, a TaKxkKe
COOTBETCTBYIOLIUX IIOJIOKCHUH HACTOALIEr0  KOJeKca.
Jlio6oe HapylieHHe TakuX TPeOOBAaHUII MOXKET IPUBECTH K
NPEKPALICHUIO HALIETO COTPYAHNYIECTBaA.

5. VYBEJIOMJIEHWA

5.1. B Bameil opranmsanum  gomkeH  ObITh
IPEeIyCMOTPEH MOPSIOK NPEAOCTABICHUS YBEIOMICHHH O
HEIPaBOMEPHBIX JEHCTBUSX, MPoOIeMax MM HApYLICHUSX.
O mo0bIX ClydyasX HEMpPaBOMEPHOrO WM HEITHYHOIO
MOBEACHUS] NPHU YYacTUH COTPYAHHKAa KOMIaHWH Ipsen
HEOOXOZMMO  HE3aMEUTMTEIBHO COOOIIUTh  JTHPEKTOPY
DTHYECKOr0 KOMHUTETA.

5.2. TloxanyiicTa, HanpapiseTe CBOU YBEIOMICHHS
110 azpecy:
Ipsen.Ethics.Hotline@ipsen.com

5.3. Komnanus Ipsen paccMOTpUT Bee yBEIOMIICHHS C
JIOJDKHOW JITIMKATHOCTBIO ¥, HACKOJIBKO 3TO BO3MOXKHO,
00€eCTIeYHT UX KOH(UICHINATBHOCTS.

4.5. Compliance

Ipsen expects compliance to all laws, regulations and to the
content of this code by all of its partners. A breach could lead
to the termination of our relationship.

5. SPEAK UP

5.1. Channels to report misconduct, issues or concerns
should be available in your organization.
Any potential illegal or improper conduct concerning any Ipsen
employee should be reported to Ipsen’s Chief Ethics and
Compliance Officer in a timely manner.

5.2. Please write to:
Ipsen.Ethics.Hotline@ipsen.com

5.3. Ipsen will treat all reports with sensitivity
and ensure confidentiality as far as possible.
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