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DISTRIBUTION AGREEMENT

JUCTPUBBIOTOPCKOE COI'VIALIEHUE

Moscow 201_ r.MockBa 201_
roaa rojaa

IPSEN OOO, a company organised and existing under the laws of the | OO0 «UIICEH», co3nanHOe 1 CyIIECTBYIOLIEE B COOTBETCTBUH C
Russian Federation, having its registered offices located at: 109147, | 3akoHomaTeNbCTBOM Poccuiickoit denepannn,

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,

3apeructpupoBaHHoe 1o aapecy: 109147, Poccus, r. Mocksa,
ynuua Taranckas, 17-23, stax 2 kom 10-27, 30-39 4/1-14, B mue
T'enepanbHoro mupextopa Amnana CypmaHu, JeHCTBYIOLIEro Ha
OCHOBaHHH YCTaBa,

hereinafter, the “SELLER”,

B panbHeiimeM umenyemoe «ITPOJJABELLy,

on the one hand,

C OJIHO¥ CTOPOHBI,

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],

[H(lll.\ICHU(f[lHll(’ ]CU.\I)?(IHHU], CO3JaHHOC U CyluecTBlel.Llee B
COOTBETCTBHM C 3aKOHOJIATCILCTBOM [Cill‘[)[l/l(l peaucmpayuu
Komnanuu], MECTO HAXOXKICHUS: [vecmo naxoscdenus], B nune
[umn  3axonnozo npeocmasumens romnanuul, [donxcnocmes),
}:lCﬁCTByIOUJCFO Ha OCHOBAaHUHU [IIHLLH(’HO({(LUHC ()0/{\1116/[’71([,
”0()171Heﬁ.m'()llf(lll‘l(_’(’() NOJHOMOYUA YKA3ZAHHO20 .lulﬂ(],

hereinafter, the “DISTRIBUTOR”

B janbHeiieM umenyemoe « IMCTPUBBIOTOP,

on the other hand,

C JIPYroii CTOPOHBI,

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

IMPOAABELl u IUCTPUBBIOTOP nanee coBMECTHO HMEHYIOTCS
((CTOpOHLl», a 1Mo OTJACITBHOCTH — ((CTOpOHa)),

WHEREAS

MNPUHUMAS BO BHUMAHMUME, uto

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

TTPOJAABEL] 3aHMmaercsi TOCTaBKOH ¥ NPOJBMKCHHEM
JICKAPCTBCHHBIX CPEICTB Ha Teppuropun PD (3meck u panee
«Teppuropus»);

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;

JIUCTPUBbIOTOP moxTBepskaaeT CBOIO 3aHHTEPECOBAHHOCTH B
MOKYIIKE JIEKAPCTBEHHbIX CPEJCTB M OPraHM3aLMK MOCIEAYIOMeH
MX NPONAXKH TPETHUM JIMIIAaM B COOTBETCTBUM C JIeHCTBYIOMMM
3aKOHOJATENbCTBOM Ha TeppuTOpHMM M HMMeeT HeoOXOauMble
paspemieHHs M JIMOEH3WH I OCYIIECTBIGHMS — TaKOH
JIEATENbHOCTH, B TOM YHCJIE TEXHHYECKHE H KOMMEpUYECKHe
pecypesl;

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

YUYUTBIBAA BBIIIEU3JIO)KEHHOE, CTOpoHBI
JIOTOBOPMIINCh  3aKIIOYHTh  HACTOsLIEE  JMCTPUOBIOTOPCKOE
cornamenne B oTHomrennn mpoxaykuun ITPOJABLIA (nmamee -

«Cor ) Ha YCIIOBHSIX, YKa3aHHBIX HIKE:

1. DEFINITIONS

1. ONPEAEJIEHUSA

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

Ecmn  CropoHl HE [OrOBOPWIMCH 00 HHOM, TEPMHHBI,
TIPUBEICHHBIE C 3ariaBHON 6yKBLI W UCTIOJIB3yEMBIE CTOPOHQMVI B
Cornamennn ¥ IIpunokeHHsIX K HeMy, HMEIOT ClEIyIOLIue
3HAYCHMS .

“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.

«Adpduinpopannoe(vie) tuuo(a) IPOIJABIIA» o3nauaer
10606 JTHI0, KOPIOPAIHIO HIIH OPTaHH3aIHIO0, KOTOPask IPSMO HIIH
KOCBEHHO KOHTPOJIMPYET, KOHTPOJIHMPYETCS WM HaXOAUTCS I0J
o6umm kouTposieM ¢ [IPOJTABILIOM.

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

«/leTeIbHOCTL» ~ O3HAYaeT  MOKYNKY M JajbHeHIIyro
nepenpogaaxy (auctpubymuio) [poaykumm.

“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.

((V[HCprKlll/Il/l HUncen» o3Hagaer HMHCTPYKIHH, I€PEIaBaCMbIC
TTPOJABILIOM JUCTPUBBIOTOPY u SIBJISIOILMECS
HeoTheMIeMOll yacThio Hactosmero Cornamenus. MHCTpyknmm
JIOJDKHBI OBITh ozinucanbl 00enmu CTOpoHaMH.




“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
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)).

«Kommepueckasi mojmuTHka» o3HadaeT nomutuky [TIPOJTABLIA,
PETNIaMEHTHPYIONIYI0  TOPANOK ~ BhIOOpa  MOTEHIHAIbHBIX
JMUCTPHOBIOTOPOB U B3aUMOJCHCTBUS C  JCHCTBYIOLIUMH
nuctpuobtotopamu  [TPOJJABLIA.  Kommepueckas —monuTHKa
sBisieTcst  oOsi3atenbHOit s menonHennst [TPOJABLIOM  u
JUCTPUBBIOTOPOM. IlomutHka B AEHCTBYIONIEH penaKHu
myOIUKyeTCss B OTKPBITOM JOCTYNEe Ha OQHMIMAanbHOM — caifte
TMPOJIABIA nozg obmmm agpecom: WWW.IPSeN.ru amsi CBeAeHuUs!
Bcex  3amHTepecoBaHHbIX s, [IPOJIABEL] BmpaBe B
OJIHOCTOPOHHEM BHECY/IeOHOM Iopsijike BHOCHTB B KoMMepueckyto
MOJUTHKY M3MEHEHHS W/WIN JOTIOTHEHHs ¢ Pa3sMeleHHeM TaKhX
M3MEHEHNH W/WIIN TOTIONHEHNH (M3MEHEHHOH H/UIM OTIOTHEHHOH
penakuun  Kommepueckoii monutuku) Ha caiite TTPOJABLIA
(npUBeleHHBI  MyHKT HE  NPUMEHHM B  OTHOLICHHH
JIMCTPUBBIOTOPOB, 3akymalommx ¥ B HOCIEIyIOIIEM
peanusyrommx  uckmountensho  Ipoaykmuio  IToapasaenenus
Oe3peLienTypHbIX — HpemnapatoB  (T.e. HE  OCYLICCTBIISIOIIMX
MOJTHOCTBIO WM XOTS OBl YaCTHYHO 3aKyMKy H MOCIETYIOIIYIO
peamusanuio  Ilpomykumn  Ilogpasngenenust  PeumenTypHbix
[penaparos)).

“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)).

«Koneunbie mNOTpeGHTENM» O03HAYAET CHENHMATU3UPOBAHHBIE
MEIUIHHCKIE OpraHH3aIiH, neueOHO-poHITaKTHYECKIE
YUPEKIEHHS M aNTEUHble OPraHW3alUU  Pa3IU4HEIX  (hopMm
COOCTBEHHOCTH, a TAKKE BpadeH-CHeNHaTiCTOB, IPHOOPETAIONINX
Ipoxyxkuuio i €e  HEMOCPEICTBEHHOTO INPUMEHEHHMs B
MEIMIIMHCKON MpaKTHKe, BKIIOYas Ucnonk3oBanue IIpoaykiuu B
paMKax aMOyJ1aTOPHOTO M CTALMOHAPHOTO JICUECHHS ITALMEHTOB, a
Takke peanuzamuio IIpopyKiuu mnanueHTam JUis NPOBEIEHHS
TAaKOro JieueHHs (IIPH HAJIMYMM HA 3TO HEOOXOMMMbIX JIMIEH3UI 1
MHOI1 pa3pelnTebHOI JJOKYMEHTAIMH) (TIPUBEACHHBIH MyHKT HE
npumernM B oTHomennu JIMCTPUBbIOTOPOB, 3akynaronux u B
MOCHIEYIONIEM  PEaTu3yloluX  UcKIouynTenbHo  [Ipoxykimio
TMoapasznenenust  GespelenTypHbIX — mpemapatoB  (T.e.  He
OCYIIECTBISIOLINX MOJTHOCTBIO MIIM XOTs Obl YACTHYHO 3aKYIKY M
nocneayontyro  peanusauuio  Ipomykuuu  I[lonpasnenenus
PelienTypHbIX Ipenaparos)).



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.

«KoHTpOUIbY 03HAaYaeT npsiMoe ¥ KOCBEHHOE BiajieHue Goliee ueM
30% (TpuauaThiO TPOIEHTaMH) YCTaBHOTO KamuTana WIH
roJIOCYIOIUX aKUUH OPUIMYECKOro JIMLA, WIM HpsMble H
KOCBEHHBIE ITOJITHOMOYHSA, ITO3BOJIAIOIINE OIPEALIIATH ﬂeﬁCTBWﬂ
IOpUINYECKOTO JIMIA.

“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.

«IIponyKuusy» O03HAa4aeT TOTOBYIO INPOMYKIHMIO, YKA3aHHYI0 B
Ipunoxennn 1 k Cornmamenuto. [TPOJIABEL] BnpaBe BHOCHTH
HU3MCHEHHUS B TepedeHb [IpoayKuun B 0XHOCTOPOHHEM IOPSIKE C
npeasaputenbaevM yBenomiaenneM JUCTPUBBIOTOPA.

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

«Iponykuus Iloxpa3sjenenusi PeunentypHbIX npenaparos» -
Ilponykuus, ykazanHas B Ilpunoxennmn | x Kommepueckoit
TOJIMTHUKE.

“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.

«Ipoxykuus Ioapasaenenusi Ge3penenTypHbLIX NPENapaToBy» -
Tponykuus, ykasannas B Ilpunoxennn 1 x CornameHuio M He
yxasannas B [Ipunoxenun 1 k Kommepueckoii monuTuke.

“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.

«PerncTpanHonnoe 10Che» O03HAUaeT KOMIUIEKT JOKYMEHTOB,
TIIPEeAOCTABIISICMBIX (B COOTBETCTBUH C HOPMaTUBHBIMU
TpeOOBaHUAMH, JACHCTBYIOIMMH Ha TepPPUTOPHH) JUIS TIOITYHEHUS
Perucrpauuonnsix ynocrosepeHuit Ha Teppuropuu, a Takke

JOKYMEHTBI, OHOGPCHHLIC B KayecTBe HOpMaTHBHOﬁ
JAOKYMEHTAIlUH.
“Marketing Authorization” shall mean any approvals and/or | «PerncrpannoHHoe YI0CTOBEPEHHE» O3HAUYAET PA3PELICHHUs
permissive documents granted by the competent authorities in the | w/wim  paspewmrensHble  JOKYMEHTBI,  HPEJOCTaBISEMblE

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.

YIIOJTHOMOUYEHHBIMH I'OCYJapCTBEHHBIMH OpranamMu Ha Teppuropuu
(WM TakUMH HAJHAUMOHAIBHBIMU OPraHaMH, IOPHCIUKIUSL
KOTOPBIX ~ pacmpocTpaHseTrcs Ha  TeppHTOpHIO), KOTOpHIE
HEOOXOANMBI ISl BBO3a, ONTOBOW TOPTOBIM, MPOJBIKECHHSA H
nponaxu IIpoxykiun Ha TeppUTOpHU Ha 3aKOHHBIX OCHOBAHHMSIX.

“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.

«Cnemnpuxamun  na  Ipoayknmmio»  o3Hayaer —TeKylue
cnenuduKanuy, JeHCTByIOME B OTHOIIEHHH  PELENTYpHI,
M3TOTOBJICHHUSA, KOHTPONIS ~ KAuecTBa, YNAKOBKHM, ONMCAHHUS
KOHTEHHEPOB, yKa3aHWH [0 TPAHCTIOPTHPOBKE M XPAHCHHIO H
MOObIX MHBIX XapakTepucTuk IIpoaykumm wn/winm  AKTHBHBIX
HHIPEIMEHTOB, U3JI0KEHHBIE B TeKyIleM PerucrpannoHHoM nocke,
npuseaentbie B [punoxennn 2 k CornanieHuio.

“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

«Cneuudukanusi»  03Ha4aeT  JOKYMEHT,  COINIACOBAHHBII
CroponamMu Ha ocHoBanud 3aka3oB JIMCTPUBBIOTOPA,
nanpasmsiemsix  [IPOJABLLY, cocraBmenssiii 1o  ¢opme,
npuBeaeHHON B [Ipunoxenun 3 k CornameHuo, U MOAMUCAHHBII
obenmu CTOpOHAMH, B COOTBETCTBHH C KOTOPBIM OCYILECTBIISETCS
nocraska [Ipoxykunu JUCTPUBBIOTOPY.

“Territory” shall mean the Russian Federation.

«Tepputopus» o3nadaer Poccuiickyio denepamuro.

“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)).

«TexHH4eckoe COrVIALIEHHe»  O3HAYaeT  COMVIAIICHHE O
COOMIOICHNH KauecTBa XPAHEHWs, MEPEBO3KH W AUCTPHOYIHH
Tpoaykuuu, paspaboranHoe ITPOJJABLIOM B COOTBETCTBUH C
TpeGOBaHUAMHU 3aKOHOIATENbCTBA H HOPMATHBHON JIOKYMEHTaI[HI
Ha [Ipogykuuio u o0s3arenbHOe K MOAMHCAHHIO H COOJIIOACHHUIO
JUCTPUBBIOTOPOM B cBoeii [lesrenbHocTh. TexHuueckoe
COrJIAlliCHUE SIBJSIETCS HEOTHEMJIEMON  4acThiO HAcCTOALICTO
Cornanrenust (MPHBEICHHBIN ITyHKT HE IPUMEHUM B OTHOIICHUM
JUCTPUBBIOTOPOB, 3akymalomux ©W B TOCIEIYIONIEM
peanusyromux HckmounrtensHo IIpoxykumio IloxpasneneHust
GespelienTypHBIX mpemapatoB  (T.e. HE  OCYIIECTBISIONIMX
MOJHOCTBIO MM XOTS Obl YAaCTUYHO 3aKyNKy H IOCIIEIYHOLIYIO
peammsarmio  Ilpomykumm — Ilompasngenenmst — PemenTypHbix
[penaparos)).

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

((TOBaprle 3HAKHW» O3HAYacT TOBAPHBIC 3HAKU HA ﬂpouykumo,
ykasauHyio B [Ipuioxkennn 1.

2. SUBJECT MATTER

2. IPEIMET COI'JIALIEHUSL




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. TIPOJABELl o006s3yercs HOCTaBIATh M IepegaBaTb B
COOCTBEHHOCTH JINCTPUBBIOTOPA Iponykuuro, a
JIUCTPUBBIOTOP 00si3yeTcst CBOEBPEMEHHO MPUHHMATH U
ortaynBath IIpoayKIHio, a Takke OCYIIECTBISTh MOCTEAYIONIYI0
npoaaxy [Ipoxykumu Ha Tepputopun B MopsAKe U HAa YCIOBHSAX,
PEeyCMOTPEHHbIX HacTosAmMM COraeHneM.

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. TIPOJABEL] ocymectsuser mnocrasky IIpomykuuu
OT/IE/IBHBIMU NAPTHAMHU B COOTBETCTBHHM o CrienuduKalmaMu, B
KOTOPBIX ~ YKa3bIBACTCS ~KOHKPETHBI ~ ACCOPTHMEHT,  LIEHBI,
KOJIMYECTBO M CPOK F'OAHOCTH npOﬂyKL{WI/I, I'IOZ]J'IC)KaU.ICﬁ MOCTaBKE.
Cnenudukanun cornacoseiBarorcs CTOPOHAMH Ha OCHOBAaHMH
3aKa30B JUCTPUBBIOTOPA, TO/IHCHIBAIOTCS o0enMH
CTOpOHaMPI M SIBISIOTCS HEOTHEMIIEMOH 4acThIO HACTOALIECTO
Cornaurenus (Ilpunoxenue 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. Tlocmemyiomas mponaxka IIpomyKium —ocymecTBIseTcs
JUCTPUBBIOTOPOM  Ha  HESKCKJIIO3MBHOH  OCHOBE  Ha
Tepputopun oT CBOEro MMEHM M 3a CBOHl cyeT, NpPUHHUMas BO
BuuManne npunmun  FEFO  (“mepBeiif  mcrtekaer, mepBbIit
oTrpyxaercs’”).

3. DISTRIBUTOR’S MAIN OBLIGATIONS

3. OCHOBHBIE OBSI3ATEJIbCTBA JMCTPUBBIOTOPA

3.1 Under the present Agreement the DISTRIBUTOR shall be obliged
to:

3.1 B pamkax Hacrosmero Cormamenus JJUCTPUBBIOTOP
o0si3yercsi:

a) organize and ensure at its own expenses the effective Products’
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.

a) 3a CBOM CcyeT OpraHu3oBaTh U 0becHeyuTh 3PPEKTUBHYIO
cuctemy 3akasa Ilpomyxuuu B nemsx  obecrieyeHus
IIOCTOSIHHOI'O HAJIM4Mst HpOLlyKLll/ll/l B [10JITHOM aCCOPTHUMEHTE,
KOTOpBIH HEOOXOAMM JUIi CBOEBPEMEHHOrO MU  TIOJHOTO
YOBICTBOPCHHS HOTPEOHOCTE} CBOMX IOKYMaTesIe.

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)  osmakommursCs " cobmoaTh O6ume ycnosus
COTpyJHHYECTBA, M3jokKeHHble B Ilpunokennn 4 x
HacToALIEMY Cornamenuio («ITpaBuaay).

JIUCTPUBBIOTOP o06s13yercst He coBepiiaTh KaKUX-THOO
JICHCTBHUI H/WJIN HE OTYCKaTh Ge3AeCTBHS, KOTOPBIE MOTYT
MPUBECTH K HAPYIICHUIO BbllIeyKa3aHHbIX [IpaBuii.

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.

C) obecreynBarh NocTossHHOE Haixnuue [IpoayKuuH, rOTOBOH K
HEMEJUIEHHOH IocTaBke IokynarensM Ha Teppuropuu, B
KOJIMYECTBE, COOTBETCTBYIOLIEM HE MeHee 4eM 2 (iByX)
MmecsaHoMy mporrosy mpozax. JUCTPUBBIOTOP npumer
BCE MEpBI, HeOGXOJI{I/leIe JUIsL CBOCBPEMEHHOT'O BBIIIOJIHEHUS
BCEX 3aKa30B, IOCTYNAKOLWMX K HEMy OT IOKymnarenei
Ipomyxium.

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) o3HakomMuTbCss M coOmogath KOMMEpYecKyl MOIMTHKY
TTPOJAABIIA, pasmemennyto [TPOJABLIOM B oTKpbITOM
jgocryne Ha cBoeM ouuuaibHOM caifTe 10  aapecy
WWW.IPSEN.ru  (IPUBENCHHBIA IIYHKT HE NPHMEHHM B
orHomennn JIVICTPUBBIOTOPOB, 3akymalommx #u B
MOCJIEYIOEM PeaIn3yIoHuX HCKIoYnTeabHo IIpomykio
Tlonpasaenennst Ge3pelenTypHbIX —MpemapaToB (T.e. He
OCYWICCTBIIOIUX IIOJIHOCTBIO U XOTS Obl YaCTHYHO
3aKYNMKy M TOCHeAylomylo  peanusanuio  IIpomykiuu
Tloapasaenenusi PenenTypHbIX IpenapaTos)).

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)).

e) O3HAKOMHUTHCA, TOANMMCaTh " CO6J'IK)}Z[3TL TIOJIOKCHUSA
TeXHUYeCKOro COIJAIIEHHs, SBJIOMIErocs HEOThEMIIEMOM
4aCTbK) HACTOAMIECTO Cornanienus (HpHBeI{eHHLII\/i TIYHKT HE
MIPHMEHUM B OTHOILIEHHH JUCTPUBBIOTOPOB,
3aKymaloIuX ©W B TIOCHEAYIOMEM  peanu3yoIuX
HUCKJIIOUYUTEIbHO IIponyxuuto Iloapazaenenus
0e3pelenTypHBIX MpenapaToB (T.e. HE OCYMIECTBISIONIHX
TOJIHOCTBIO WJIM XOTs Obl YACTHYHO 3aKYIKY U HOCIEIYIONIYI0
peammsammio  Ilpomykiuu Ilompasnenennst PenentypHbix
pernaparos)).

4. FORECAST PROCEDURE

4. MOPSAOK INIPEJTOCTABJIEHUA ITPOTHO30B
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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 HS A0 HACTYIUICHHS OYEPEJHOTO KAJICHIAPHOIO
Mecsa JUCTPUBBIOTOP HanpasJIsieT TTIPOJIABILY
MEePEeCMOTPEHHBIH U CKOPPEKTUPOBAHHBI CKONB3SILIMHA HPOrHO3
3aka3oB [Ipoaykuun Ha mpeacTosmue BoceMHaauath (18) mecsien
(manee — «Ckoaw3simmii TIpornos») mo dopme, ykasanuoit B
IIpunoxenuu 5.

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 nosnnee 20 4dmcina KakJoro Mecsila, HPEAIISCTBYIOILIEIO
mecsity noctaBka JJUCTPUBbIOTOP nampasnser [TPOJJABLY
OpueHTHPOBOYHBII nporuo3 (IIpunoxenue 6).

5. ORDER PROCEDURE

5. IOPSIIOK 3AKA3A TPOYKIUU

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 mnanpaBnser 3aka3 Ha [OCTaBKY
IIpoxykunn no ¢opme, ykazannoit B Ilpunoxkenun 7, ¢ ydyerom
MHHHUMaTbHOR CYMMBI 3aka3a Ha MOCTaBKy W  KpaTHOTO
MUHUMAJIbHOTO KonuuecTBa [Ipogykimu kaJaoro BUaa B OIHOM
3axaze (ITpunoxenue 8).

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

52 3aka3 Ha mocraBKy llpomykimm — HampaBiseTcs
JUCTPUBbIOTOPOM ITPOJIABILY 10 351eKTpOHHOI1 mo4Te.

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 [IPOJIABEILI paccmarpuBaet 3aka3 Ha OCTAaBKY U MPHHUMAET
pelIleHHEe O BO3MOKHOCTH €rO BBINOJHGHHS B TEYCHHE TPEX
pabounx nHel ¢ gatel nomydenus 3akasa ot JUCTPUBbIOTOPA.

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 MOCTaBKYy OMOOPAETCS NMPH YCIOBHUM HAIMUMS Y
ITPOJJABLIA Ilpogykiuuu B KOJIMYECTBE, IOCTATOYHOM UL
BBITOJIHEHHS JlaHHOTO 3aKa3a. B Teyenue oaHoro pabouero aHs ¢
JaThl TIpUHATHSA cooTBeTcTByromero pemenus ITPOJTABEI]
nanpasiser JIMCTPUBbIOTOPY moxnrBepikieHne 3aka3a B BHIE
Crernuduxauuu, B KOTOPOH yKa3bIBAaCTCS ACCOPTUMEHT, LCHA,
KOJIMYECTBO, CEPHA, CPOK TOJAHOCTH M OPHMEHTHPOBOYHAS JaTa
otrpy3ku IIpomyknum, Ha mocraBky kotopoit JUCTPUBBIOTOP
pa3mMenian 3aka3.

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 ciyyae oTcyTcTBHS Heobxoaumoro kosmyecrsa [Ipogykuun
na cxaaze, IIPOJIABEL] undopmupyer JUCTPUBBIOTOPA o
JTAHHOM OOCTOSTENIbCTBE B TEYCHUE OJHOTO pabodero JHs C AaThl
NPHUHATHS  COOTBETCTBYIOIIEr0  PEIICHHs  C  yKa3aHHeM
MIPENOIOKUTEIBHOTO BpeMeHH, Koraa AanHas IIpoxykuus Gyaer
JIocTyIHa Juist 3aKa3oB Ha ckiaje [IPOJIABLIA.

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 ITPOJIABEL]L HalpaBIseT JUCTPUBBIOTOPY
Cneum‘pnkaumo no 3IleKTp0HHO]71 mnoyre ¢ OGﬂSaTeJ'ILHLIM
HanpabieHueM opuruHana Cneuudukanuun Ha  GyMakHOM
Hocurene mo  anpecy JUCTPUBBIOTOPA.  Opurunan
Crenuduxaunu Hanpasisercss JUCTPUBbIOTOPY ¢ kypsepom B
JIBYX dK3eMIuBipax B Tedenne 10 (qecsiti) pabounx aHeil ¢ MOMeHTa
OKOHYAHHMsI K&KJOT0 KaJICHIApHOIO MECsla, B TEUYCHHE KOTOPOIo
BBICHLIANNCH Kornu CrienuduKaimu.

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 Ilo nomyyenmn JUCTPUBBIOTOPOM or IIPOJABLA
Crenuduranuu MO 3JIEKTPOHHOH IMOYTEe OHA JOJDKHA OBITh
noxarnucana JUCTPUBbIOTOPOM u B TeueHue oaHOro pabouero
nus  HampasneHa JIMCTPUBLIOTOPOM  ITPOJJABLLY  mo
JJICKTPOHHOIT 10YTe, yKa3aHHOM B 1. 5.2. BbILIIe.

C »sroro momenta y CTOPOH BO3HHMKAIOT 00s3aTeNbCTBA: Yy
TIPOJIABLIA — noctaButs Ipoxyximio, y JMCTPUBBIOTOPA —
NPUHATE M OIUIATUTh Takylo lIpomykumio B COOTBETCTBUH C
Hacrosimum CorjaneHreM.

Ilo momywennu JMCTPUBBIOTOPOM or IIPOJIABLA
OpuruHaiza CI'ICHI/ICbI/IKalH/H/I, OH JOJDKE€H TMOoJAImucaTh TaKOM
opuruHan CrienuuKaluy ¥ HANpaBUTh OJUH €€ MOAINUCAHHBII
opuruHanbHbIH Kk3emmsp IIPOJIABILY no cnemyiomemy aapecy:
109147, r. Mocksa, yn. Taranckas, 17-23, B TeueHHE OIHOTO
pabouero s ¢ Momenta nomydenus JIMCTPUBBIOTOPOM
opurunana Crenndukaruy, noamucaasoro IIPOJJTABLIOM.

6. SUPPLY PROCEDURE

6. MOPAJIOK TOCTABKHA NNPOAYKIIMA




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 Ilpomyxkuust mnocraBisleTcs ImyTeM BbIOOpkH Ilpomykimu
JIMCTPUBBIOTOPOM co cKIaza ITPOJIABLIA,
pacrnoioxeHHoro no aapecy: 109428, Pssanckuii npocnekr, 1.16.
Paboune gace cknana: ¢ 9:00 no 18:00 ¢ moHenenbHUKA 1O YETBEPT,
¢ 9:00 no 17:00 B mATHMI, 32 MCKIIOYCHHEM BBIXOAHBIX M
Npa3sJAHUYHBIX  JHEHl B coorBerctBUM ¢ Poccuiickum
3aKOHO/IATETbCTBOM.

TTPOJJABELL BripaBe W3MEHMTH aJpec CKiaja B OJHOCTOPOHHEM
nopsiaxe, ysegomus 06 atom JUCTPUBBIOTOPA B nuchMeHHOM
BHJIC HE Mo3/Hee, yeM 3a 30 gHei.

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

6.2 JIMCTPUBBIOTOP o00s3yercst OCYIIECTBUTH BBIOOPKY
IIpoxykunn B Teuenue 3 (Tpex) paboduX JHEH C AAThl OCTABKH,
ykasaHHOH B CrienuduKamum.

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 O6ssarensctBo I[TPOJABIIA mo mnocraBke Ilpomykunu
CYHUTACTCA HCIIOJJHCHHBIM B MOMCHT Cl)aKTVIquKOﬁ nepenadn
HpOL[yKLII/Il/I W TIOANHUCAaHHUA  YIOJHOMOYCHHBIMHU CTOPOH&MI/I
TOBapHOU HaksagHoM 1o popme TOPI'-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 IIPOJABELL o6s3yercs ofecmednTb, dYTOOBI IOCTaBKA
Tpoxykumn conpoBoxaanace mnepepadeidi JJUCTPUBEbLIOTOPY
CIIEJLYIONINX JIOKYMEHTOB:
- ToBapHas HaknagHas;
- TTH (mo 3ampocy);
- Kommus [lexnapamun o coorsercTBun [1poaykimm;
- Ilporokon  cormacoBanus LeH  (OPUMEHHTENBHO K
Tpomyxumn, orHOCsmeics k XXHBJIIT);
- Cuer Ha omnary IIpoxykimu;
- Cuer-gaxtypa;
- CemeanaTbI aHainmsa 3aBO1a-U3rOTOBUTEIIA Ha
AHITIMHCKOM M PYCCKOM sI3bIKe (TI0 3aIIpocy).
- CompoBOUTEIBHBIIT JIHCT.

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 COOCTBEHHOCTH, PHCKH CIlydaHOW rubenu w/unu
noBpexzaenust Ilpomykmuu mnepexomsit ot IIPOJIABLIA k
JUCTPUBBIOTOPY B MOMEHT moamucaHus NpeACTaBUTEIEM
JIMCTPUBBIOTOPA ToBapHoit HakagHo# 1o popme TOPT-12 Ha
ckaane [TIPOJIABLIA.

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 INIPOJABELl mnocraBmser JUCTPUBLIOTOPY roroyro
l'[po;[yl(umo B YIAKOBKE€ MW C HHCTPYKUHAMH II0 TIPUMEHEHHIO,
COOTBETCTBYIOIMMH PerucrpanroHHoMy Jocke Ha [Ipoaykitito.

7. ACCEPTANCE PROCEDURE

7. MOPAOK NPUEMKH ITPOJYKIMHA

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 Ipuemka Kaxa0it maptun ITIpoayKiuu no acCOpTUMEHTY, BeCy,
cpoky roaHoct IIpoayKimu, KOJMYECTBY M BHENIHEMY BHJY
TapHbIX MecT (kopo6oB) ocymectsisercs JUCTPUEbBIOTOPOM
IIyTEM NOANMCAHUS YIIOJTHOMOYCHHBIMHU IPEACTABUTEIIIMU obenx
CropoH ToBapHO# HaknaaHoit mo ¢popme TOPI'-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 Tocne npuemkn IIpORyKIMK IO aCCOPTHMEHTY, BECy, CPOKY
TOJ{HOCTH NPOJYKIHH, BHELIHEMY BUJIy M KOJIMYECTBY TAPHBIX MECT
WIH B ClIydae, yKa3aHHOM B I 7.6 Hactosmero CoriameHus,
nperensun o JUCTPUBEbIOTOPA He npuHMMAaOTCA.

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 Tlpuemxa Ilpogykuuy [0 BHYTPHTAPHOMY KOJHYECTBY
(KOIIMYECTBO YNAKOBOK), KaueCTBY (SBHbIC HENOCTATKH) M
KOMIUTEKTHOCTH ~ [IpOJyKIMH  OCYIIeCTBISETCS Ha  CKIaje
JUCTPUBBIOTOPA B Teuenue 14 (4eTbIpHaLATH) KalCHIAPHBIX
nneit mocne Beidopku Ipoaykimu. TIpeTensnn no BHYTpHTapHOMY
KOJIMYECTBY, Ka4deCTBY (SBHbIE HEJIOCTATKH) M KOMILIEKTHOCTH
Iponykuuu opopmisitorest B Bune Ilucema-IIperensun mo gpopme
Ipunoxenus 9 k HacrosmeMmy COINALICHHIO C IPUIOKECHHEM
CIIeAYIOIMX T0KyMeHTOB: akT mo ¢opme TOPI-2, dororpadpmuu.
IIPOJABELL octaBiuser 3a co0oif mIpaBo He INPUHUMATh K
paccmorpenuto nperensun JJUCTPUBbIOTOPA, odopmiennsie ¢
HapymeHUeM HaCTOALIETO Cornamenus.




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 TIPOOABELL paccmarpusaer Ilperensuio B Tteuenue 10
(mecsiTn) paboymx JHEH ¢ JaThl TOMY4YCHHs IIOJNHOTO TIaKeTa
JIOKYMEHTOB, yKa3aHHbIX B I. 7.3 Hacrosimero CoriameHus, u
HanpasisteT oTseT Ha [Iperensuio JUCTPUBEbIOTOPY.

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

7.5 Ipoxyxnus, o xotopoii Ilperensus npu3Hana 060CHOBaHHOIA,
nomnexut yHuatoxenuto cunamu JUCTPUBBIOTOPA, Ho 3a
cuer [IPOJABLA. B takom cimyyae JUCTPUBbIOTOP
nanpasisieT [IPOJJABIY AKT 00 yHUUTOKEHHH, KOTTHIO JTUIICH3UH
Ha [PaBO 3aHUMATBCS YHHYTOXeHHeM (yruimsauuei). (B ciyuae
ecmn JIUCTPUBBIOTOP  mpuBnekaer TpeTbHX JHIl  JUIS
YHHYTOXKCHHS M HEBO3MOXXHOCTH HICHTH(UUHPOBATH B AKTE
Iponyxumo, JAUCTPUBBIOTOP mpuknageiBaer Otdyer ¢
MepeyHeM acCOpPTUMEHTa, cepuei, kommdectra [Ipoaykunu, naroit
YHHUTOKEHHSI U CTOMMOCTH YHHYTO)KEHHS, UCXOMS M3 PAacLEHOK
TPETBEro JIHLA 32 KI/HHYI0 Mepy H3Mepenus 1o hopme, yKasaHHOl
B [Ipunoxenuu 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 cirydae oTrpy3ku cMemaHHbIX kopo6os JJUCTPUBbIOTOP
o0s3yeTcst TIPUHATH TIpoaykunro mno ACCOPTUMEHTY,
BHYTPUTAPHOMY KOJIM4ECTBY (YIAKOBOK), KadyecTBY (BHIHMbIC
Jie(heKThI) U TI0 CPOKY OJHOCTH.

8. WARRANTIES

8. TAPAHTUH

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

8.1 Cpox rognoctu [Ipoxykuuu ykassiaercs B Crenudukanun.

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:

(i) 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 IIPOJIABEL] He Hecer OTBETCTBEHHOCTH 3a KayeCTBO
IIpoxykuun, Bo3ppamennoit JUCTPUBbIOTOPY nokynarensimu,
MalueHTaMU WA OpraHaMu BJIaCTH B CBA3M C HEAOCTAaTKaMu
TIpoaykiuy, 3a HCKIFOUYCHHEM CITy4aeB, KOTa TaKHe HeIOCTAaTKH

00YyCIIOBICHBI:
(i) HapyuleHMSMM TEXHOJIOTHH NPOHM3BOACTBA IIpomykimn B
9acTH,  Kacaiomelics — HecooTBeTcTBHA  IIpomykimu

Crenuduxanusam Ha [Ipoaykimio;

(i)  ncmonb3yemoii TexHosorueil usrotosneHust IIpoxykumu,
wim

(iii) xakuMHE-THOO HApPYLICHHSMH, MOMYLICHHBIMH BO BpEMs
nocraBku [IpoAyKLuK €O CKiIaja U3rOTOBUTENA A0 CKiIaja
MTPOJIABIIA.

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 IIPOJIABELL He HeceT OTBETCTBEHHOCTH 3a JIOObIE Je()EKTHI
HpOL[yKLII/Il/I, KOTOpPBIE MOTYT BO3HHMKHYTH HJIM IIPOABATCA IIOCIIE
MCTEYEHHs CPOKA FOJHOCTH.

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 TIPOJIABELL He oTBewaer 3a kauecTBO IIpomykuuu, eciu
JUCTPUBBIOTOP WIH HMHBIE Jina, TIPUBJIEYEHHbIE
JUCTPUBBIOTOPOM, Hapymmau yCIOBHUSL TPAaHCIOPTHPOBKH
(mepeBo3kn) u xpaneHust Ilpomykumu (ocoOble TeMIeparypHbie
pexumbl), ykaszanasle B Cremupukammsx (B TOM 4Hcie B
Creruduxannn Ha [Ipoxykumo).

9. PRICE, INVOICING AND PAYMENT

9. HIEHA, HATIPABJIEHUE CYUETOB U OILJIATA




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 [leHa nMoCTaBKH.

Ilena mocraBku IlpoAykiuu KaXkooro BHIA, MOCTABIAEMOIt
IMPOOABLIOM  JUCTPUBBIOTOPY,  ompenemsiercs  Ha
OCHOBaHWH CTAaHAAPTHOTO Mpaic-TuCcTa/pefickypanTa Ha BCIO
Tponykumio, peiictytomero y ITPOJABLIA B  MoMeHT
pasmeenus 3axkasa JJUCTPUBbIOTOPOM. CrannapTHslii paiic-
JIMCT/IIPeiicKypaHT B AeiicTByomeil pexakiun (6e3 yuera HJIC u
QHAJIOTHYHBIX HAJIOrOB) JIOBOJIUTCS o CBEICHHS
JUCTPUBBIOTOPA B ITpunoxennn 11 k Cornamenuto, a Takxe
B orHomeHun IIponykumu Ilompasmenenus Penentyphbix
TIpenaparos pasmenaercs IMPOJABLIOM Ha  CBOEM
oduIHMaTbHOM caiiTe WWW.Ipsen.ru.

TTPOJJABEL BnpaBe u3MeHsATh LieHy mocTaBKH B OJTHOCTOPOHHEM
BHecyJeOHOM mopsiike He Goiee Tpex (3) pa3s B roi € yd4eToM
M3MEHEHHH CTOMMOCTH M3TOTOBIICHHS, ChIPbs, BAIIOTHOTO Kypca
MIIM PHIHOYHOH KOHBIOHKTYPBI MPU YCIOBHMH IPEIBAPUTEIBLHOIO
yeenomienns JIUCTPUBBIOTOPA B muceMeHHOW (opme He
MeHee 4eM 3a ofguH (1) Mecsiy 10 MOMEHTa BCTYILICHHSI B CHILY
TAKHX N3MEHEHUIH

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 OMIATHI.

Ecmn nnoe He cormacoBano CropoHamu B JIONOIHHTEIBHOM
cornamenny, [IPOJTABELL npu noctaske [IpoayKiiuu BEICTaBIsIeT
JUCTPUBBIOTOPY  cuera wna ommary [Ipomykumm, a
JUCTPUBBIOTOP ormnaunBaet naHHbIE CUETa B PYOIISIX B TCUCHHE
3 (tpex) paboumx mmHeil ¢ gatel moammcanus Crermdukarmu B
nopsake 100% mpenomnathl IMIATEXHBIM TMOPYYEHHEM ITyTEM
TIepeBoJia JCHEKHBIX CPEACTB Ha OAHKOBCKHII CUET, yKa3aHHBII
TIPOJABIIOM. [laHHO€ IUIATEX)KHOE O0S3aTENBCTBO IOUICHKUT
00s3aTeTbHOMY ~ HMCTIONIHEHHIO,  HEB3Hpas Ha  BO3MOXKHYIO
TPOCPOUKY MCIONHEHNS 00S3aTeNbCTB MO OIUIATE CO CTOPOHBI
xonTpareHtoB JIMCTPUBBIOTOPA. JJUCTPUBBIOTOP Hecer
CAWHOIMYIHYIO OTBETCTBEHHOCTBL 3a OIUIATYy 0aHKOBCKHX C6OPOB,
cBsi3aHHbIX ¢ omiaroi [Ipogykuun.

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

9.3 Bce GaHKOBCKYE U HHBIC PACXOJIbI, CBSI3aHHBIC C IIATEKAMU 110
Hacrosimiemy Cornamennto, Hecer JJUCTPUBBIOTOP.

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 O6s3atensctBo JUCTPUBBIOTOPA mo ommate IMpoxykiuu
CYHATACTCA MCIOJTHEHHBIM C MOMEHTA TTOCTYIIJICHUS Ha pvaETHLIﬁ
cuer [IPOJABLIA momHOH CyMMBI JCHEXHBIX CDPEICTB,
TIOJUIeXKAILECH OIIaTe.

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 cimyyae HECBOEBPEMEHHOTO OCYIIECTBJICHHS KaKHX-THOO
mnatexedt, mnpegycmorpennsix Cormamennem, [TPOJIABELL
BIIpaBe HAYMCIIATH MEHH B pa3Mepe TeKylleH MPOIEHTHOH CTaBKH
pebUHAHCUPOBAHUS, YCTAHOBJICHHOW LleHTpanbHBIM — OGaHKOM
Poccun, yBenuueHHOM Ha HOmb uedbiXx oy necsryoo (0,1)
NpOLECHTA, 3a Ka)KI[BIi;I JACHb TIPOCPOYKH. Hauncnenne u BbITUIaTa
TAaKOH TIEHM He BJIMAET Ha NpaBa U CPEICTBA NPABOBOH 3allUTHI,
Bosnukatoume y IIPOJABIIA B  cioyuae  HapyluieHus
JUCTPUBBIOTOPOM Hacrosiuiero CoranieHus.

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 Ilo s3ampocy ITPOJABLIA JUCTPUBBIOTOP nomxen
COO6U.U/ITB o CbaKTe CIIACaHUA NCHEXKHBIX CPEACTB CO CBOECTO
6aHKOBCKOTo cuera B cueT omatel 3a Ilpoxykiuio B Teyenue |
(oaHoro) paGoyero JHA C JaThl TaKOro CIIMCAHMA ITyTeM
Hanpasnenuss [TPOJIABIY Kkonum IJIATEXHOTO MHOPYYEHHs C
OTMETKO#H 6aHKa O CIMCAHMH JIEHEKHBIX 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 Coopbl, HAJIOTH U NPOYHe 00513aTeJIbHbIE IIATE/KH.
Hanorn, c6opsr 3a odopmiieHHe JOKYMEHTOB, PErHCTPAIMOHHBIC
cOOpBI M aHAJIOTHYHbIC TUIATEHKH, MPELYCMOTPEHHbIC 3aKOHAMH 1
HOPMAaTHBHBIMH aKTaMH TeppHTOpI/H/I B CBA3H C OCbOpMJ'ICHl/IEM W
BCTymIeHMeM B cuay  Hactosmero  Cornmamenus — (ecnu
npuMernMsl), oraunBatTes JMCTPUEbIOTOPOM.



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

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 Hessupass Ha nonoxeHus myHkra 17.1 u 6e3 ymepba ais
npexycmoTperHoro mynkrom 9.1 mpasa [TPOJIABLIA u3meHsTH
Lleny nocrasku, ecnu B Teuenue Cpoka aeitcrsust Cornamenus (¢
Y4ETOM €10 l'lpOIU'[eHI/Iﬂ) OKOHOMHYECCKHE, 3aKOHOAATCIBHBIC WA
PEryIATUBHBIC OGCTOﬂTeJTLCTBa, Ha OCHOBaHUHA KOTOPBIX
3aKJII0YEHO HacToslIee Cornamenue, HPETEPIEBAOT
CYHICCTBCHHBIC HM3MCHCHHSA B PE3YyIbTAaTC BHEIIHHUX COGLITI/Iﬁ (B
YaCTHOCTH, €CIIM COOTBETCTBYIOLIME OpPraHbl BIACTH BBOJAT
CyIIECTBEHHO Oojiee HU3KYIO IIEHY, HeKenu jedcTByer Ha Jlaty
BCTYIUICHHSI B CHJY), OOBEKTHBHO He 3aBHCAUMX OT CTOPOHBI,
Ccmna}omeﬁcn Ha BO3HMKHOBCHHEC SanyHHCHVIﬁ, KOTOpBIE Takas
CropoHa He MOMIA Pa3yMHO Y4YeCTb HAa MOMEHT IOAMNMCAHHS
CornanieHus, a TaKxke eciu ucronHenne Coryamenus cBsA3aHo JUls
H}O60ﬁ n3 CTOpOH C CYHECTBECHHBIMH W HENIPEABHUIACHHBIMHU
3aTpyIHEHUAMH U ymepooM, CTOpoHbI 0043yI0TCsI JOOPOCOBECTHO
0o0cyauTh HEOOXOAMMbIE H3MEHEHHS, KOTOPbIC NODKHBI OBITH
BHECCHBI B YCJIOBUSI HACTOSALIETO CornauieHus B OTHOIICHUU LICHBI
cooTBercTByIoniei [Tpoxykmmm.

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

10. OBA3ATEJILCTBA JTUCTPUBbIOTOPA 11O
COBJIIOJIEHUIO HOPMATUBHBIX TPEBOBAHMUIA,
MPABWJI OTUKHU U MNPOTUBOJENCTBUIO
KOPPYIILIUH




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

10.1 AWCTPUBBIOTOP B cBsi3M C €ro JAesTEIbHOCTHIO U
00513aTeNBCTBAMH 110 HeMY, 00513yeTcs, 3aBepsieT M rapaHTHPYeT:

Ci ted [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

a. comply with all applicable laws and regulations; a. cobmoaTh BCe AEHCTBYIOIIEE 3aKOHOJATENBCTBO M
HOPMAaTHBHO-TIPABOBBIC aKTHI,

b. \i) comply with all applicable industry codes of b. ) coGimonatk Bee neiicTByIOIME OTPACIEBbIE KOAEKCHL:

. The International ~ Federation of  Pharmaceutical | e MexnayHapopaoit  denepauun  (papMaleBTHIECKUX

Manufacturers & Associations (IFPMA) npousBouTeseil u accouuauuii (IFPMA)

. The European Federation of Pharmaceutical Industries and | e Esponeiickoii deneparmu tapmareBTHIECKOI

Associations (EFPIA) HPOMBIILICHHOCTH U accouuarmii (EFPIA) associations

. The [local industry association, please add name of @ e [MecTHO#  OTpacieBOii  accoluanyy, —IOXKalyHcTa,

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

1100aBbTE HA3BAHKME ACCOLHALINHN]
i) cobmomars Kogekc o packphiTHH HH(OpPMALMH O Mepeiaue

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.

c. 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.

HeHHocTeil  (apMaleBTHYECKUMH — KOMIAHMSAMU B IOJIb3Y
CIIeIHANINCTOB 3/IpaBOOXPaHEHHs n OpraHu3anmii
3apaBooxpaHenHus EBpomeiickoit deneparmn (hapmaneBTHICCKOM
npoMbIluIeHHOCTH ¥ accoumammii (EFPIA)  u  packpsiBath
nHQOPMAIIMIO O Tiepefade IEHHOCTEH B MONB3Y CIEHUANNCTOB
3ApaBOOXPAaHEHHs W OpraHM3alMi  31paBOOXpaHEHHs B
COOTBETCTBHH ¢ TpeOOBaHUAMH JaHHOro Kozekca.

[ He Oyzer mpezarath, oOCIIaTh, A€IaTh, Pa3peIIaTh HIH
NPENOCTaBIATh, MPAMO HIIM KOCBEHHO, IOJAPOK, IUIATEX WIN
KaKyl0-1u00 IIEHHOCTh TIOCYJapCTBEHHOMY CIyXalleMy WM
paﬁOTHHKy YaCTHOrO CEKTOpa [Uid OKas3aHHhA BJIMAHHAA HWIH
Tepeaadu BO3HArpaXJAC€HUs 3a PEHICHHE, NMPUHHMAEMO€ TaKUM
JIALIOM B CHITy 3aHAUMAEMOi MM JI0JDKHOCTH WJIH €TI0 JOJKHOCTHBIX
TOJTHOMOYHIT ¢ HEJIBI0 HE3aKOHHOT'O NOJIYICHHSI WA COXPaHCHHUSA
JIEJIOBOIT BBITOJIbI HIIH 00€CTIeYeH s KaKOro-1u60 HempaBOMEpHOro
npeumymecrsa.  I[lpu  srom  JAVUCTPUBBIOTOP  o6s3yercs
COOTBETCTBOBAThH TpC60BaHI/UIM MPUMEHUMOI0 HMHOCTPAHHOTO H
MEK/IyHApOJIHOTO 3aKOHOAATENCTBA, BKIIOYAIONIEro B  cebs,
Kousenuuro ODCP (Opranuzanuu 3KOHOMMYECKOTO
COTPYIHHYECTBA U PA3BUTHsA) 10 GOPBOE C MOKYIIOM HHOCTPAHHBIX
JOJIKHOCTHBIX JdL TIpA OCYHIECTBIICHUH MEXIAYHApOAHBIX
kommepueckux cienok (OECD Convention on Combating Bribery
of Foreign Public Officials in International Business Transactions),
3akon CLIA o koppyniuu 3a py6exom (Foreign Corrupt Practices
Act, 1977 (FCPA)) n 3akon BemnkoGpuranun o 6Gopnbe ¢
noakynom noskHoctHeix Jmn (UK Bribery Act 2010 (UBA)),
KOTOpBIE, KaK NPU3HAET q)e}]epaHLHaﬂ AHTUMOHOTIIOJIbHAs CJTy)K6a
Pd), SBJIAKOTCA 4aCThI0 AHTUMOHOITIOJIBHOTO 3aKOHOJATEIbCTBA, U
JIPYTHM AEHCTBYIONIUM 3aKOHaM 0 O0pbOe ¢ KOppyHIHeH.

Kpome Toro, JIMCTPUBbIOTOP Taxske o0si3yercs HHUKOrzaa He
Y4acTBOBATh B KaKOH-JTHOO0 AESTETLHOCTH, CY/Ist TI0 KOTOPO 060
3ApABOMBICIAIIMH  YENOBEK  MOXKET — NPEANONOXKUTh,  4TO
IMTPOJABELL OCYIIECTBIISET HENPaBOMEPHBIE TLIATEXHN
rOCYJapCTBEHHBIM CITy KAILUM WM JIPYTUM JIHIAM.

d. He Oyzer mnpemaraTb W/WIM TOJNYYaTh HHUKAKHX
CTUMYJIMPYIOIIMX MIaTexell B OOMEH Ha YCIyrd, KOTOpble
IUIATENBIIMK BIIPABE 110 3aKOHY MNOMYYHTh 0e3 TaKHX IIATexeH, 3a
HCKIIOYEHHEM PEJIKUX CIIydaeB, KOIJa CTUMYIMPYIOLIHI MIaTex
MpejUIaraeTcst JUls  3allUThl  OT  HEMOCPENCTBEHHOH  yrpo3bl
HaHECEHHs CEPhE3HOT0 (PU3MUECKOro Bpe/a.

e. He Oyler INpenocTaBiATh, IpeaiaraTh WM 06emaTh
KaKoH-1100 I0JapoK HIIM MPEUMYIIECTBO, B I€HEKHON MM HHOU
(bOpMC, JauaM, yInoJHOMOYCHHBIM Ha3HayaTb WM IIOCTaBJIATH
(apmarieBTHUECKHE TIPOIYKTHI, @ TaKKe He Oy/eT NpenocTaBiaTh
MOKEePTBOBAHMS (DH3UYCCKUM JIHI[AM WK OpraHu3anusiM. B pamkax
JIAHHOT'O paszena «I0XKEPTBOBAHHE O3HayaeT aKT
TIPpEAOCTABIICHUA JCHEXKHBIX CpPEACTB, YCIYyr, TMPOAYKTOB B
6J1arOTBOPHTENBHBIX LENAX, T.e. 6e3 NoJyuyeHHs B3aMEeH KaKoh-
mmbo SBHOM WM TOApa3syMeBaeMOil BBITOJBI, Kpome oOmmieit
JICJIOBOI peryTaluu.

Commented [EK3]: //HCTPYKLHA: noxcanyiicma, ocmagsme
Oanmblil NyHKM MOIbKO 6 CyYae eciu CmopoHd no 002060py.
AGIACMNCA YICHOM YKA3AHHBIX HUICE ACCOYUaYUil, NOJNCAnylicma,

yKavcume 6ce ac wieHom PbIX )POHA NO
Py, U, ceo c ux KoOexcol u
p amu accoyuay A OMPACTeBbIMU, A He
podecc M

Commented [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

Commented [EK4]: #HCTPYKLUA: noscanyiicma, ékiouume
OanHblil NyHKM (bii) MOLKO 8 CILYUAAX eChil:

1.cmop 1o O Henocpeoc M YIeHOM
acc EFPIA unu uIeHOM MECIHOU AcCoyuayuu,
P 8 €6010 0Uepedsb, s uienom EFPIA, u
op 6 NOMBL3Y CN moe 30p Xt
w/unu opeanuzayuil 30p npoucxooum 8 yacmu yciye,

OKA3bI6ACMbIX KOMNAHUU «I/IHCEH» CMOPOHOIL N0 002060pY




g. implement adequate compliance infrastructure related to the
contractually agreed activities including without limitation policies
and procedures, trainings and communication, to address and mitigate
the associated risks.

f. cobmonats Komexc Ousuec-napraepa WIICEH mno
ITHYECKOMY [IOBEICHMIO, yKazaHHOMy B Ilpunoxkennn Al K
HacrosimeMy COryanieHHIo.

g. 06ﬂ3yeTC${ NPUMEHATE COOTBETCTBYIOIIUE MEPBI 110
oOeclieueHHI0  COONIOJEHUs ~ TpeOOBaHMH B OTHOIICHUH
COrIaCcoOBaHHBIX B CornamreHun I[eﬁCTBHI\/i, BKJIIO4as 663
OrpaHHYEHHs MOJIUTHKM M MNPOLELYpbl, OOydeHHe W OOMeH
uH(OpMAIIHEH, ¢ LENbI0 MPEJOTBPALICHAS 1 CMSATYCHUS PHCKOB,
CBsI3aHHBIX C TAKUMH ,ELCI\;ICTBI/UIMPL

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 Hesbmonuenne JUCTPUBBIOTOPOM  kakoro-mmu6Go
obssarensctBa mo  myHkty 10.1  Hactosmmero Cormamrenus
CUMTAEeTCs CYNIECTBEHHBIM HApyIIeHHEM, H B OJTOM Clydae
TTPOJTABEL] umeet npaBo pactoprayTs CornaiieHne Ha yCIoBUsIX
myHKTOB 15.8 1 15.9 Hacrosiero CornameHust.




103 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 Ilpu BesBiaennu [TIPOJTABLIOM unbopmaryu 0 HapyLIeHUH

JANCTPUBBIOTOPOM TIOJIOKEHU I JICHCTBYIOIIETO
3aKOHO/ATENbCTBA B 00JIaCTH 00pAILECHNUS JIEKAPCTBEHHbIX CPE/ICTB:
pacripoctpaHeHust  (albCHOUUNPOBAHHBIX,  KOHTpahaKTHBIX

JICKapCTBCHHBIX IIpE€napaTos, J'[]/I60 JICKapCTBEHHBIX MpEnapaToB
HEHAJUIeXKAIIEro KayecTBa, ¢ UCTEKIIUM CPOKOM TOJHOCTH MM C
HapymeHueMm Tpe6yeMO]‘O NOpsi/iIKa XpaHeHUs, TPDAHCIIOPTHPOBKHU U
peanu3aluy, HanpuMep, B Clydyae HECOOJIONEHUs «XOJI010BOM
Lenu» Ul TEPMOCEHCHTUBHBIX JIEKAPCTBEHHBIX MPENaparos,
IMPOJABELl BopaBe 3asBUTb yHOJHOMOYEHHBIM —OpraHaM
(BKiiouast, B yacTHocTH, DesnepanbHyo CIyk0y 1Mo Haa3opy B
cdepe 3apaBooxpanenust (PocampaBHam3op)) 0 HaIMYUM TaKOH
uHbOpMALMY M HHHUIMHPOBATH NPOBEpKY M (W) cynebHOe
pas6uparensctso. [Ipu stom, [IPOJTABEL] BripaBe nprocTaHOBUTH
ucronHeHne Hacrosuiero CorniameHus 10 MOMEHTa NPUHATHS
COOTBETCTBYIOLLIUM YIIOJIHOMOYE€HHBIM OpraHoM aKTa o
MPUBJICYECHUH K YrOJIOBHOM, aIMMHUCTPATUBHOM, IPaXJaHCKOH 1
)IVICHVIITIIVIHapHOﬁ OTBETCTBEHHOCTH HJIM aKTa O TPEKpameHun
PAacCMOTPEHHs TAHHBIX 00CTOSITEIBCTB.

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 cnywae mosBieHHS ~ ODHMUHMATBHBIX  3asBICHHIH
YHOJIHOMOYEHHBIX IOCYAPCTBEHHBIX OPTaHOB MM COOOIIEHHH O
TEKYUIMX  PAcCIeIOBAHMSIX  OTHOCHTENBHO  NPHYACTHOCTH
JIUCTPUBBIOTOPA, ero AddmwmpoBaHHBIX UMD H HX
PYKOBOJAIIMX pPabOTHMKOB M CBSI3AHHBIX C HUMH JIHI K
KOPPYNLMOHHBIM  IIPABOHAPYLICHUSIM,  ONYOJIMKOBAHHEIX — Ha
o(huIHATBEHOM caiiTe 3TOr0 TOCY[aPCTBEHHOTO OPraHa HIIH B HHOM
opunmansHoM ucrounuke, ITIPOJJABELL Bnpase npHocTaHOBUTH
ucroNHeHne Hactosmero COrmamieHus 10 MOMEHTa MPUHATHS
COOTBETCTBYIOIIMM  YNOJIHOMOYEHHBIM ~ OPraHOM  aKTa O
NPUBJIEYEHUH K YTOJIOBHOM, aIMUHMCTPATHBHOM, IPaX/IaHCKON U
JIMCUMIUIMHAPHOM OTBETCTBEHHOCTH MM aKTa O IIPEKpPAICHHH
PaccMOTPEHHs TAHHBIX 0OCTOATENLCTB.

Ilpu BeiBaennun [TPOJABLIOM uHdopManuu o BO3MOXKHBIX
KOPPYHNLHOHHBIX MPABOHAPYIICHUAX C YYaCTHEM YKa3aHHBIX JIHIL,
KOTOpble ~ emle  He  ObUIM  NPeIMETOM  PacCMOTPEHHs
YIIOJHOMOYEHHBIX —TrocyiaapcTBeHHbIX —opraHos, I[IPOJIABELL
BIIpAB€ 3asABUTH YINOJIHOMOYCHHBIM OpraHam O Halu4uu TaKO#
HHQOPMAIIMKM M HMHUIMHUPOBATH MNPOBEPKY u (MiH) cyaeOHoe
pas6uparensctso. [Ipu stom, [IPOJTABELL BripaBe nproCTaHOBUTH
UcronHeHne Hactosuero CorlameHus Ha BeCh NMEPHOJ IIPOBEPKH
u (wm) cyneGHOro paséupaTensCcTBa IO MOMEHTA TNPHHATHS
COOTBETCTBYIOIMM  YNOJIHOMOYEHHBIM ~ OPraHOM  akKTa O
TIPUBJICYCHUH K yTOHOBHOI\/Il, aZ[MHHHCTpaTHBHOI;‘I, Fpa)l(}:[aHCKOﬁ "
HMCL[HHﬂPlHapHOﬁ OTBETCTBCHHOCTH WIJIA aKTa O IMPEKpalleHUuu
PaccMOTPEHHsI JaHHBIX 00CTOATENBCTB.




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 Uudopmarus o BosBaeHun [TPOJABLIOM B oTHOmIEHHH
JINCTPUBBIOTOPA ob6cTosiTenseTs, ykazanusix B .. 10.3 u 10.4
Hacrosiuero COrJIalieHns], ¥ NPUOCTAHOBICHUH B CBSI3H C 9THM
JieficTBIs Cornarenus JIOBOZTUTCS 10 CBEJICHHS
JVCTPUBBIOTOPA B muchmenHoit popme B Teuenue 3 (Tpex)
pabounx JHEH ¢ MOMEHTa BBIBICHHUS TaKHX 00cTOATENHCTB. Cpok
nprocTaHoBieHNs feiicTBus COramieHns HAYMHAET Tedb C
MOMEHTa COOTBETCTBYIOLIETO YBEIOMICHHS U [JIUTCS IO MOMEHTa
TPHUHATHS aKTa O NPUBJICYCHUH K YTOIOBHOM, aAMHHUCTPaTHBHOM,
TPaKIAHCKOW M JMCLMIUIMHAPHON OTBETCTBEHHOCTH WM aKTa O
TIPEKPAIeHHH paccMOTpeHus JTaHHBIX 00CTOATEBCTB
YIOJHOMOYEHHBIM TOCYIapPCTBEHHBIM OpraHoM. B ciyuae ecinu mo
pesyibraram paccMOTpeHust YKa3aHHBIX 06CTOSTEIBCTB
YHOJTHOMOYEHHBIM ~ OpPraHoM OyJeT BBIHECEHO pEeIIeHHe O
NpeKpalleHuy  Jeda B CBS3M C HENPHYACTHOCTBIO
JIMUCTPUBBIOTOPA « gaunsim daxram, IIPOTABELL npuaumaer
peleHne 0 Ipoo/KeHNH AeiicTBus CornameHust (IpU 3TOM CPOK
neiicrust CoralieHnuss aBTOMAaTHYECKH TPOJUIEBAETCS Ha BECh

nepuos,  €ro  HPUOCTaHOBICHHMsA). B ocrambHeIX — ciyudasx
TIPOJIABEL] BnpaBe TNpHHATH PpEMIGHHE O  PACTOPIKEHHH
Cormamenns ¢ JUCTPMBBIOTOPOM B  0mHOCTOpPOHHEM

BHECY/ICOHOM TOpsIZIKE.

11. INSPECTIONS AND DATA EXCHANGE

11. IPOBEJIEHUE INIPOBEPOK U OBMEH JIAHHBIMHA

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 TIPOJABELL nmeer npaBo B 1000e Bpems, HO He Jamie |
pa3za B JBeHaquath (12) MecseB, U IPH YCIOBHH NIPEIOCTABICHHS
YBEIOMJICHHS HE MEHee, UeM 3a mecThaecaT (60) nHeil, mpoBoaANTh
NpOBEPKY (€CIM HMHOE He MPEeJyCMOTPEHO TpebOoBaHUSIMU
HOPMAaTHUBHO-TIPABOBBIX aKTOB WJIM OOYCIIOBIEHO YBa)KHTEILHON
[PHYHHOM), CAMOCTOSTENIBHO HJIM 4Yepe3 KOMIETCHTHOE TPEThe

muio, B nomemenusx JUCTPUBBIOTOPA wmm  mmo0bIX
YIOJTHOMOYEHHBIX Cy61'l0}:[pﬂ}1‘-lPIKOB, BCEX JOKYMEHTOB,
MaTepuaioB, 3amacoB  [IpoAykuuu  (€CIM  IIPHUMEHHMO),

TIEPENICKH, TaHHBIX, HHPOPMALNH, CIETOB, KBUTAHLINI, 3aHceii,
orueToB u Tekymux pabor  JUCTPUBBIOTOPA u ero
YHOJTHOMOYEHHBIX CyOIOAPAIYMKOB, MPOBEPATH BBINIOIHEHUE
npegycMoTpeHHbIX CoralieHineM 00s13aTebCTB.

TTPOJIABEILL Gepet Ha cebs Bce pacXo/ibl U 3aTPaThl, CBSA3aHHBIE C
MPOBEJICHUEM TaKOi MPOBEPKH, 32 UCKIIIOYECHUEM CIyyaeB, KOraa
JUCTPUBBIOTOP u mno mnopyuenuto JAUCTPUBBIOTOPA
KaKHC-J’[I/I6O YIOJITHOMOYECHHBIC CyGI'IOZ[pH}:['-“/IKI/I OKa3bpIBAlOT BCIO
HEOOXOUMYIO TOJIEPKKY M COTPYIHHYECTBO JUIs IPOBEIECHHUS
TaKoit TIPOBEPKH 683 KaKPIX-Hl/I6O JAOIIOJIHUTEIIbHBIX PACX0I0B HUIIN
BbIILIAT co cTopoHsl [IPOJIABLIA.

TTPOAABELL npenocrasnser JJMUCTPUBbBIOTOPY nonydenHsie
pesymbratbl, orHocsmmecss k  JUCTPUBBIOTOPY, u
JIUCTPUBBIOTOP cormamaercs ycTpaHHTh Bce HEIOCTaTKH B
COOTBeTCTBUM ¢ [lnaHoM  JEHCTBMIA, COIIACOBAaHHBIM  C
IIponaBuom.




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 NpoBepka JUCTPUBbIOTOPA (npuBefeHHBII MYHKT HE
npumernM B oTHoteHnn JJUCTPUBbIOTOPOB, 3akynaromux u B
HOCHEYIOIEM — PEaNU3YIOIUNX  HCKIIOUNTENbHO  [IposyKimio
Tloapaznenenus  Ge3pelenTypHBIX — mpemapatoB  (T.e.  He
OCYIIECTBISIONINX MOTHOCTBIO MIIH XOTS ObI 4aCTHYHO 3aKYTKY H
nocnexyomyro  peanusauuio  [pogykuuu  Ilonpasnenenus
PenenTypHbIX IIpenaparos))

CTOpPOHBI COIIALIAIOTCA, YTO B HEIAX KOHTPOJIA BBIIOJHEHHUS
nosioxeHuit Hactosiero CornameHus U Ui JOCTHXKEHUs Lenel,
onucaHHbIX B 1. 1 Kommepueckoit nonuruku, [IPOJJABELL Bnpase
OCyIIecTBIATH mepuoandeckyio mposepky JWCTPUBBIOTOPA
JUIS  TIOATBEPXKJCHHS €ro COOTBETCTBHMSL BCEM TPeOOBAHMAM,
npenbsiBisieMbiM [IPOJJABLIOM k cBouM [E€NOBBIM IapTHEpawm,
KoTopble ycraHoBieHsl B Kommepueckoit monmutuke [TPOJTABLIA,
pa3MeleHHOH B OTKphITOM poctyme Ha caiite [TPOJABLA
(www.ipsen.ru).  TIposepka  JUCTPHUBBIOTOPA  moxer
npoBoautsest [IPOJABLIOM B m060e BpeMsi, HO HE Halle 0OJHOT0
pasa B 6 (IIecTb) MECSIEB B CTPOTOM COOTBETCTBUH C TIPABHIAMHU U
npoueaypamy, ycraHoBieHHbIMU KomMepueckoit monutuxoii. [lpu
npoBenennn  Takoid mposepku JIUCTPUBBIOTOP  obs3an
npegoctaBnsate  [TPOJABILY  unbopManmio ©  JOKYMEHTHI,
HeoOXoJuMble K NpeJocTaBleHio CoracHo Kommepueckoit
MOJIUTHKE.



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

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
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.

11.3 Texuuyeckuii ayAuT (IPUBEICHHDIN MyHKT HE IPUMEHHM B
orHomennn  JIUCTPUBBIOTOPOB,  3akynmaoommx © B
HOCHEYIOIEM — PEaNU3YIOIUNX  HCKIIOUNTENbHO  [IposyKimio
Tloapaznenenus  Ge3pelenTypHBIX — mpemapatoB  (T.e.  He
OCYIIECTBISIONINX MOTHOCTBIO MIIH XOTS ObI 4aCTHYHO 3aKYTKY H
nocnexyomyro  peanusauuio  [lpogykuun  Ilonpasnenenus
PenenTypHbIX IIpenaparos))

CTOpOHBI ~TaKKe COIJAIAIOTCA, 4YTO B LEIAX KOHTPOJs
poimonHeHust  obszarenscte  JIUCTPUBBIOTOPA B pamkax
Hactosimero Cornamenus ¥ JUls J0CTHKEHHS 11eJIeH, OMMCAHHbIX B
. 1umm 9.2, 9.3. Kommepueckoit momutuku, [TIPOJJABEL] nmeer
MPaBO CAMOCTOSITENILHO MJIM C IIPMBICYECHHEM TPETbUX JIHIL
NPOBOJMTH  BHIOOPOYHYIO IIPOBEPKY (ayIMT) TEXHHYECKOrO
COCTOSIHMSI M TEXHMYECKHX  XapakKTePUCTHK  ITOMEIIeHHH,
0o0Opy/IOBaHMs M  TPAHCHOPTHBIX  CPEJCTB,  MCIOJIb3yEMbIX
JIMCTPUBBIOTOPOM 1 ero KOHTpareHTaMH Ul XPaHeHHsl U
TpancnoptupoBku Ilpomykunu no Koneunsix mortpeburenei, a
TaKKe CHCTEMBI yNpaBlIeHHs KadecTBOM («OOBEKTHI TPOBEPKM»).
Takoii ayIUT MOKET OCYLIECTBIISITHCS B JII000E BpEeMsl, HO HE valle
1 pasa B rox (ecnu HMHOE HE MPETyCMOTPEHO TPeOOBAHMAMH
HOPMATHBHO-TIPABOBBIX AKTOB HJIH OOYCIOBIEHO YBaXKHTEIbHOM
NPUYMHON, HampuMep, HalIMYMEeM HHPOPMALMH O HapyIICHHAX
TEXHUYECKMX TPeOOBaHMI) M TNpPH YCIOBHH NPEIOCTABICHHS
YBEIOMJIEHHs HE MeHee, 4eM 3a mecTbaecsat (60) nmeil. Ilpu
MPOBEACHWHM ayJAWTa MOTYT, B YaCTHOCTH, TIPOBEPATHCS BCE
JIOKYMEHTBI, MaTePHaJlbl, 3aIachl IIPOLYKIMH (€CIIH NPUMEHHMO),
TepenicKa, JaHHble, HHDOpPMALNS, cueTa, KBUTAHIMH, 3aIlCH,
oruethl u Tekymue paborsr JAVCTPUBBIOTOPA wu ero
COOTBETCTBYIOIIMX ~ KOHTPAreHToB, MOXET  HpPOBEPATHCS
BBINOJIHEHHE TIPEAyCMOTPeHHbIX COornaleHneM 00s3aTeNnbCeTB.

Js oroit nemun JIUCTPUBBIOTOP o006s3yercss mpenocTaBUTh
uHGOPMALMIO, JTOKYMEHTALUIO, MaTepUalsl U Ip. IO 3ampocy
ymonuomouennsix s [TPOJJABIIA (ayanTopoB) u, B ciaydae
HEOOXOMMOCTH, O0ECICUHTh MM OECHPEIITCTBEHHBIH JOCTYH K
O6wexram mposepku. JIMUCTPUBBIOTOP Taroke cornmamaercs
00eCIevlTh COrJJacue CBOMX KOHTPAareHTOB Ha IIPOBEICHHE TAKOTO
ay/UTa B OTHOIICHHUH TeX 00BEKTOB, KOTOPbIE OTHOCATCS K HUM/UM
MPHHAUICKAT, @ TAKIKE OKA3aTh COACICTBHIE B OPraHU3aLuH ayHTa
aynutopamu [IPOJIABLIA ¥ BBINIOJIHUT UHBIC 3aBUCSIINE OT HETO
JieiicTBUs corylacHo ycnoBusiM KoMmmepueckoii monuTHky.

Tponaser; Geper Ha cebst BCe PacXOfbl M 3aTPAThI, CBA3AHHBIC C
MPOBEICHHEM TaKOi HPOBEPKH, 32 HCKIIOUCHHEM CIIydaeB, KOrja
JICTPUBbIOTOP u no nopyuenmio JIMCTPUBEbIOTOPA kaxue-
00 ero YIOJHOMOYCHHBIC KOHTPAreHTBI OKAa3bIBAIOT BCIO
HEOOXOIMMYIO TIOANEPHKKY M COTPYAHMYECTBO JUIS TPOBEICHHSA
TaKo MPOBEPKH 0€3 KaKUX-IHOO JOIOTHUTEILHBIX PACXOLOB HIIH
BhIiruiat co cropons! [IPOJJABLIA.

AyIHT JI0JDKEH NPOXOJUTh B TeUEHHE PaGOUero JHs W He JI0JKeH
MEIaTh TEKyLIUM TIPOU3BOACTBEHHBIM onepanusam
JIMCTPUBBbIOTOPA mnu ero KoHTpareHra.

IMPOJABELL npenocrasisier JUCTPUBBIOTOPY mnonyuenusie
PpE3YyIBTaTHI ayaara B (bOpMe MHUCBMEHHOTO oT4eTa, a
JIUCTPUBbIOTOP cornamaercs yCTpaHHTb BCE HEIOCTATKH B
COOTBETCTBUM  C  IlnmaHOM  KOppeKTHpYIOIMX  JeiiCTBHIA,
cornacoBanHbeM ¢ [IPOJJABLIOM.

JIUCTPUBBIOTOP (caMOCTOSTENBHO MM C IMPHBICYCHHEM
KOHTPAreHTa, B 3aBUCUMOCTH OT BbIOpaHHOro OObEKTa POBEPKH)
JOJIKEH COCTaBUThH TI1aHn BBITTOJTHCHUA KOPPEKTUPYIOLINX
ﬂeﬁCTBMﬁ, C YKa3aHUEM CPOKOB U OTBETCTBCHHBIX JIUIL[ B TCUCHUC
30 (Tpuanaty) gHEH mocie MoMydeHHs 0TYeTa, COTJIacoBaTh TaKOH
mian ¢ IIPOJABIIOM, ofecmednTs €ro CBOEBPEMEHHOE
BeimonHeHne u mpenocraButs [IPOJABLLY monrBepskneHne
BBITIOJIHEHHUS] KOPPEKTUPYIOIMX ACHCTBHIL.




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.

B Ttom cnyuae, ecmu JUCTPUBBIOTOP ykmonsercs ot
MPOBEACHHST ayJUTa WIM COACHCTBUSI B ayAuTe BHIOPAHHBIX
OOBEKTOB  MpOBepkH OO  HE  COTJAcoOBBIBACT  IUIaH
KOPPEKTHPYIOINX ACHCTBHIT / He BBIMONHSIET MM He 00ecednBaeT
BBINOJIHEHHE KOPPEKTUPYIOIIMX JICHCTBUI B CPOK, YKa3aHHBIH M B
TUTaHE KOPPEKTHPYIOMIHUX HeﬁCTBHﬁ, B OTHOHICHHUH BLIGPKHHOFO
Oo6bekra nposepku, IIPOJIABEL] BmpaBe HpHOCTaHOBHTH
orrpy3ky Ilpomykmmu B agpec JUCTPUBBIOTOPA no Toro
MOMCHTA, [10Ka HAapyLICHHE He OyeT 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.

(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))

11.4 IlpenocTaBiIeHHE OTYETOB

B cBa3u ¢ HEOOXOAMMOCTBIO OCYIIECTBIATh COOP JOCTYNHOMH
nndopmarun o pacnpoctpanerun [poaykuuu B Poccnu ans meneit
OIepaTUBHOIO MOJTyYeHHs HHOPMAIIMH O MOCTYIIIEHHH Ha PIHOK
HeKauecTBeHHOH u(uam) (anbCcHpUIMPOBAHHONW NPOAYKIMU M
OpraHM3allMi € HEMEUICHHOTO OT3bIBa/M3bATHS U3 000pOTa, a
TaKXe s L[CJ'ICﬁ TIPOBEACHUA MapKETHHIOBBIX VICCJ’IC}IOB&HI/Iﬁ n
IJIaHUPOBAHHUS CTpaTeruu Pa3BUTHs 6usHeca,
JIMCTPUBbIOTOPY mpenmaraercsi mpeaoCTaBIATh PETryIspHBIC
OTYETHI MO OTTPYy3KaM HpOZ[yKL[I/ll/I a0 Koneunoro l'IOTpeﬁl/ITeJ'Iﬂ c
YKa3aHHEM KaHaja OTIPY3KH (TEHIEpPHBIH MM KOMMEPYECKHit),
HaMMEHOBaHMs KiMeHTa ¢ ykasanuem MHH u ®UO ¢ Homepom
JIMIIOMA, ajpeca MecTa paboThl/MecTa HaXOXJIEHHsA (ECIH 3TO
Bpau), HAMMCHOBAHMS CyOAMCTPUOBIOTOpA, OCHOBAHHS IS
OTrpy3kM (HOMEp ayKLMOHA B Clyyae IOCTAaBKM B paMKax
AyKIMOHA).

C yd4eroM TEXHOJOTHYECKH OOOCHOBAHHBIX OOCTOSTEILCTB,
onucanHeix B mm. 1.2, — 1.4 Kommepueckoi MOIMTHKH,
NPEJIOCTABJIEHHE OTYETOB M0 OTIPy3KaM B oTHomeHuu [poaykiuu
IPSEN, yxazannoit B IIpunoxxennu 2 Kommepueckoil HOIUTUKH,
siBasieTcst o0s3arenbHbIM. Ecii nonyyenne JIMCTPUBBIOTOPOM
OT CBOMX MOKymartened (CyOaucTprObIOTOpOB) HH(OpMAIMK O
nocneyomel orrpyske umu takoi Ilpoxykiuu no Kouneunoro
I'IOTpe6I/lTeJ'I$l ABJIACTCS HEBO3MOKHBIM (Hal’lpVIMep, B CBSI3U C TEM,
410 CY6MMCTPUOBIOTOPBI PAcCMATPUBAIOT MH(MOPMALMIO KaK He
TOUIEKALITY IO nepeaie JIUCTPUBBIOTOPY),
JIUCTPUBBIOTOP mpenocrasmser ITPOJABIY mo Takoit
IposyKiy OTYETHI 10 OTTPY3KaM JI0 CBOUX CYOUCTPUOLIOTOPOB,
u obecreunBaer, YTOOBI CyOMUCTPHOBIOTOPHI MPEJOCTABUIM
IMTPOJABLLY oT4eTbl B OTHOIMICHHH HOCICIYIOIUX OTIPY30K
Tpoxykuuu 10 Konedroro nmotpeburess.

OrtueTsl 10 OTTPY3KaM B OTHOLICHUH HpOI[yKLU/II/I, HE yKaSaHHOﬁ B
Ipunoxenun 2 KoMmepueckoll — MONHTHKH, IpeIaraeTcs
npenocraiate [IPOJJABLLY uckimounTenbHO Ha T0OPOBOIBHOM
OCHOBE.

(Btopoii a03am mNpHBEAEHHOTO BBINIE IYHKTa H CIOBA «HE
ykasanHoii B [Ipunoxennn 2 Kommepueckoit MOJUTHKM» B TPETHEM
a63aue NPHUBEACHHOTO BBIIIE ITYHKTA HE IIPUMEHHUMBI B OTHOIICHUH
JMUCTPUBBIOTOPOB, 3akymaiommx ¥ B HOCIELYIOIIEM
peanusyromux  uckmountensHo  Iponykuuio  Iloapasnenenus
Oe3peLienTypHbIX — OpemapatoB  (T.e. HE  OCYLICCTBIISIOLIHX
TOJTHOCTBIO MJTM XOTS OBl YAaCTHYHO 3aKyNKy H TOCJEIYIOLIYIO
peamusanuio  [lpomykumn  Ilogpasngenenust — PemenTypHbIX
[penaparos))

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.

11.5 B tom ciyuae, ecnu JJUCTPUBBIOTOP, 3akynaromuit u B
MOCTIEIYIONMEM PEeaNTH3YIOIINIl ONTHOCTBIO HIIM XOTS ObI YaCTHYHO
Tpoaykuuo  TMoapasaenennst — PenenTypHbIX — Ipemaparos,
HapyIIAeT WK yKIOHSIETCS OT MCIIOIHEHUs CBOMX 00S3aTENILCTB B
paMKax ykaszaHHBIX myHKTOB 11.2 - 11.4 (B wactn mynkTa 11.4. —
TOJNBKO B TeX CIy4asX, KOTJa €ro HCIONHCHHE SBISCTCS
obs3arensusiM), [IPOJABELL BnpaBe HpHOCTaHOBHTB OTIPY3KY
Ipoxykumn B aapec takoro JUCTPUBBIOTOPA po Toro
MOMEHTA, [I0Ka HapyIleHHe He Oy/IeT yCTpaHeHo.




12. INTELLECTUAL PROPERTY RIGHTS

12. IPABO UHTEJJIEKTYAJTbHOM COBCTBEHHOCTHU

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 orpaHudeHHs OOILIErO CMbICIA BBILIECKA3aHHOTO, HH
Hacrosee Cornanienye, HA Kakoi-mu00 U3 10roBopa NocTaBKU He
MOTYT CUMTAThCS KOHLECCHEH WM JIMLIEH3UEH, Pe0CTaBICHHOM
ITPOAABIIOM  JIUCTPUBBIOTOPY. UHble  mnonoxeHus
COTpyAHUYIECTBA B 06J'IaCT]/I l'[pas HHTeHHeKTyaHLHOﬁ
coOcTBeHHOCTH ompeneneHsl B IIpmnoxennn 4 k HacTosmeMy
CornameHuio.

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 o0s3yercst KOMIICHCUPOBATh
ITPOJIABLLY yObITKH, BKJIIOYAs, HO HE OTPAaHHYUBASsICH YOBITKAMU
3a BpeA, NMpHYMHEHHBIH IIpofykumel, BO3HHKIINE B CBA3H C
ocyliecTBIeHHEM — mepenpojaxu  IIpomykuuu B pamkax
Cornamienus, 3a MCKIIOYEHHEM  CIy4yaeB, KOIJa  Takas
OTBETCTBEHHOCTb ~ /  yOBITKH BBI3BaHBI CIIeyIOIUMU
obcrosrenberBamu: (i) HerocTaTkaMu [IPOAYKIMH, JOMYIIEHHBIME
TIpU ee NPOHM3BOJCTBE B TOMH cTeneHu, B kotopoit Ipoaykuus He
cootserctByer Crietmukaunsm; (ii) negocrarkamu [poxykuuu,
00yCIIOBIICHHBIMH  TEXHOJIOTHEeH ee mpousBoactBa; wmm  (iii)
HEXeNaTeNbHbIMM PEAKLHAMHU, He CBA3aHHBIMH C JleATenbHOCThIO
no nepenpoaaxe JJMCTPUBBIOTOPA;

B nepeuncieHHbx ciaydasx [TPOJIABELL ob6s3yercst Bo3MecTHTh
JUCTPUBBIOTOPY nonecennslii ymep6.

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 OrBercTBeHHOCTH [IPOIABLIA

TTPOJTIABEL] o6si3yercst komnencuposats JUCTPUBBIOTOPY
pacxoipl, NMOHECEHHbIE IIPM HACTYIUIGHHH COOBITHH, KOTOpbIE
nepeunciensl B noamyakrax (i), (i) u (iii) myskra 13.1 Bbime,
MCKJIIOUUTEIBHO IIPU COOIIONCHHMH CIEAYIOIMX YCIOBHiA: (a)
JIUCTPUBBIOTOP nezamemmurensro yBenomun [TPOJIABLIA o
TOJTy4YCHUHN COOTBETCTBYIOIINX l'lpeTeH'SI/Iﬁ " TIO3BOJIAJT
ITPOJIABLLY mnpunATh ydacTHe B CyAEOHBIX pa30OUpaTENbCTBAX
COBMECTHO c JUCTPUBBIOTOPOM iy BMECTO
JIUCTPUBBIOTOPA; (b) AWCTPUBbIOTOP Bo3mepxancs or
YPErylIHpOBaHHs TpPETeH3HH MIH CyAeOHBIX pa3OMPaTeNbCTB C
TPETbUM JIMLIOM, PABHO KaK M OT IPEUIOKEHUS YPEryIMpOBaHUs
6e3 mpeaBapuTensHOro nuckMennoro cornacus [IPOJIABIIA; (c)
JUCTPUBBIOTOP oxkasseiBaer IIPOJABILY noboe coxeiicTue,
KoTopoe MoeT ObiTh 3ampomeHo [TPOJJABLIOM B oTHomeHHH
TAaKNUX MpeTeH3uil wim cyaeOHbIX pasOuparensets; n (d) Takas
OTBETCTBEHHOCTb, IIPETEH3Hs, YIEpO HIM PacXolbl HE SBILIIOTCS
pe3yJIbTaToM rpy6oit HEOPEeKHOCTH co CTOPOHBI
JUCTPUBBIOTOPA nm CYIECTBEHHOTO HApyIICHUs
JUCTPUBBIOTOPOM cBoux 00s3aTeNnbCTB M TapaHTHH IO
HacTosieMy CoranieHuso.

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 CTopoHBI  HACTOSLIMM  MPSIMO  COTJIAIIAKOTCS,  YTO
JUCTPUBBIOTOP He wMeer mpaBa Ha  BO3MEIICHHE
TIPOJIABLIOM ymymieHHOW BEITOABI, B TOM YHCJIE U B CIydae
npexpanieHus aericreus CoranieHus He3aBUCHMO OT OCHOBAHHS.

134 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 TIPOJABEL] HeceT OTBETCTBEHHOCTh 3a HEBBIMOJHEHHE
00s13aTebCTB 110 nocTaBke [IpoayKIMK TOJIBKO B pazMepe IpsiIMOro
JokasanHoro ymepba, monecennoro JUCTPUBBIOTOPOM, na
CyMMy, HE MPEBBINIAONIYI0 CTOMMOCTH  HEMOCTaBIECHHOH
npoxyknun uin nocrasiennoi JJMUCTPUBbIOTOPY Ilponyxuun
HEHA/UIeXKALIEro KauyecTBa.

14. CONFIDENTIAL INFORMATION

14. KOHOUJEHIHUAJBHOCTH




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 Teuenue cpoka paeiictBus CorjamieHHs M IOCIE €ro
npekpamennss  JAVUCTPUBbIOTOP  o6s3yercs  coxpaHsTh
KOH(UICHIHUAIEHOCTh U BO3ICPKUBATLCS OT PACKPBITHS TPETHHM
JMI@AM, B TIONHOM O0BeMe WM YacTHU4HO, JT000i nH(pOopMaImH,
nepenannoit  IUCTPUBbIOTOPY TIPOJABIIOM mns ueneit
Cornamrenys, a Take J000d HHOOPMALHUY, OTHOCSINEHCS K
Ilponykumun  mmun pesrensHoctn  [IPOJABLIA  wmm  ero
apUIMpPOBAaHHBIX  JIMI, KOTOpas  Oblla  IPENOCTaBIICHA
JIUCTPUBBIOTOPY B TeueHue cpoka MACHCTBUS HACTOSILETO
Cornanienus, a Takke 00ecreuuBaTh COOIIONCHHUE YKAa3aHHOTO
obs3aTenbeTBa o KOH(HIECHIIHATEHOCTH CBOMMH
agGuIMpoBaHHBIMU  JIMIAMH M HE JIONYCKAaTh  PACKpPBITHS
yKa3aHHOH HH(MOpMaLHH.

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 Taxxke npuHuMaet Ha cebst 00513aTenbCTBO
B TEUCHHE  YKA3aHHOTO  MEPHOJa  BO3JEPXKHMBATBCA  OT
WCToNb30BaHus, Oe3 mucebMenHoro cormacus [TPOJIABLIA,
BBINICYKA3aHHOW MHQOpMAIMKM JUId Lelel, He CBA3aHHBIX C
ucnonaenneM  Cornmamenns.  JJUCTPUBBIOTOP  o6si3yercst
HNPHUHATH HeO6XOI[l/IMI>Ie CTaHJAAPTHBIE MEPbI NPEAOCTOPOIKHOCTH
Ui obecrieueHHs] KOH(PUICHIMATFHOCTH Takoi HMH(pOpPMAlMH, a
TAKKE BEPHYTh TaKyl0 HH(OPMALMIO, BKIIOYAs €€ KOIMH,
TTPOJIABLLY mmit yHHYTOXHTE €€ (B 3aBHCHMOCTH OT KOHKPETHBIX
00CTOSTENIBCTB) HE3aMEUIUTENBHO II0CIIE MPEKPAICHHS ACHCTBUS
Cornamrennss 1 B cooTBercTBUM ¢ ykazanusimu IIPOJIABILIA,
NpeaoCTaBJICHHBIMHA B camy J'I}OGHX OCHOBaHHIA.
JUCTPUBBIOTOP rapantupyer, uro Takas HH(opMauus Oyner:
(i) paccmarpusarbest paborankamu JIUCTPUBBIOTOPA  kak
crporo koHpuueHunanbHast; (ii) pacKpbIBATbCS HCKIIOUHTEILHO
TeM paboraukam JIMCTPUBbIOTOPA, xoTopsle cBs3aHBI
00513aTEILCTBOM O COXPAHEHHH KOH(MHICHINAILHOCTH U KOTOPBIM
Takas WHpOpMamuA HeoOXoauma sl ciyxeOHbIx wueneit; (iii)
WCTIONB30BaThCSA paboTHHKaMK JIMCTPUBBIOTOPA
MCKIIIOUMTENIBHO JUIs e ucTionHeHns CorauieHus.

15. DURATION AND TERMINATION OR AMENDMENTS OF
THE AGREEMENT

15. CPOK JIEMCTBUS, IPEKPALUEHUE U U3MEHEHUE
HACTOSAIEIO COIVIAIIEHUA

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 Cpok aeiictBusi Cornamennst
Hacrosimee Cornarenue BCTymaeT B CHITy C IaThl €70 MOAMHUCAHUS
obenmu CropoHamu u jeiictByer g0 31 nexaOps ZOIU T0J1a, €CIIN

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).

He OyIeT JOCPOYHO PACTOPrHYTO OAHOMN 13 CTOPOH B COOTBETCTBHHI
¢ nonoxeHusmMu Hacrosmero Cornamenus (31eck u ganee «Cpok
e CTBUS»).

Hacro;uucc COIJIAIICHHE MOXKET OBbITh NPOJJICHO MO B3aUMHOMY
cormacuio CTOPOH TMpPH  YCJIOBUM YCIEIIHOTO TPOXO0XKACHUS
JUCTPUBBIOTOPOM mpouenypbl KOMIUICKCHOI NPOBEPKH B
Mops/Ikeé M HAa YCIOBHUAX, NpexycMOTpeHHbIX Kommepueckoit
TIONHTHKOH TTPOJIABLIA (mpuMeHuMo TOJIBKO K
JUCTPUBBIOTOPAM, 3akymajommM H B HOCIEIYIOIIEM
peanusyromum  Ilpoaykiuio  Ilompasaenenuss  PementypHbix
Ipernaparos).

[" ted [EK5]: Vkazars

[Commented [EK6]: Yxasars




15.2 Amendments to the Agreement

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.

15.2 U3menenune Coranmenns

M3menenns B CornmameHne MOTyT OBITh BHECEHBI TI0 B3aHMHOMY
COTJIalICHUI) CTOpOH 3a HUCKJIOYCHUEM Ciry4acs, Korjaa
Cornamienie TIO3BOJIACT OCYLIECTBJIATH BHECCHHE TaKux
M3MEHEHHH B OTHOCTOPOHHEM NOPAAKE.

B ciiyuae nprocraHoBiIeHUs, OT3bIBA MM NIPEKPALICHHs ASHCTBUSL
PeFHCTpaLU/IOHHOFO YAOCTOBEPECHUA / PCFI/ICTPEHHOHHLIX
YIOCTOBEPEHHH KOMIETEHTHBIMH T'OCYIAapCTBEHHBIMH OpraHaMH
Teppuropun B cuiy ummoObix ocHoBanmii, [IPOJABELl wu
JIUCTPUBBIOTOP  06s3yroTcst  10OPOCOBECTHO — COIIAcOBAaTh
HeOGXO}IHMLIe HU3MEHCHHSA, KOTOPBIE IOJIKHBI OBITH BHECEHBHI B
yenoBust  CornameHuss B OTHOIIGHHH — COOTBETCTBYIOLIEH
Ilpomykuun, 3a uckiroyeHueM ciydaeB, korma I[TPOJABELL
NPUHUMACT peueHne (o} HE3aMCUIMTCIIBHOM HUCKIIIOYCHHUH
COOTBETCTBYIOIIMX HaWMeHOBaHmi Ilpomykumu u3 oObema
HacCTOsAIIECrO COFJ'IaLL[eHl/Iﬂ IIYTEM HAMNpaBJICHUS IMUCBMEHHOTO
yBemomienuss B ampec  JIMUCTPUBBIOTOPA; mnpu stom
JINCTPUBBIOTOP He uMeer npaBa Ha BO3MEIIEHHE KaKUX-JTHOO
CBSI3aHHBIX C 3TUM y6bITKOB.

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 Ipexpamenne CorjameHus Mo B3aHMHOMY COIJIALIEHHIO
Cropon

Cornaiense MOKeT ObITh IIPEKPAIIEHO JOCPOUHO 110 B3aHMHOMY
coryanteHnto  CTOPOH IMyTeM IOJMHMCAHUS  JOTOJIHUTENBHOTO
COTJIALICHMS.

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

15.4 Pacrop:xenne Coraamenns 060 n3 CTopon:

Jlro6as u3 CropoH BHpaBe B OJHOCTOPOHHEM BHECYIEOHOM
TOpSIKE  JOCPOYHO — PacToprHyTh Hactosiee Cornmaurenue
(otkasaThest oT ucrnonHenus COTIAlIeHMsT), HANPABUB APYroi
CTOpoHE NHMCHMEHHOE YBEJOMIIEHHE O PACTOPKEHHH (IPU ITOM
TaKOE PACTOPXKCHHE HE BIMSCT Ha mpaBo moboit u3 CropoH
TpeboBaTh BBIIIATHI KOMIIEHCAIMM B COOTBETCTBUH CO cTaThel 14
Cornamtennst Wi nyHkramu 5,6 Ilpunoxkenns 4 n/win
BO3MelleHHs ymepba B cBa3u ¢ HapymenueM CorjameHus), B
CHEYIONINX CITydasnx:

(i)  He3aMe[UIMTENBHO B Clydae HECOCTOATENHLHOCTH JPYroi
CTopoHBI, ee¢ NpU3HAHWUSI OAHKPOTOM, BO30OYKICHUS B
OTHOIIGHAN Hee MNpPOLEAYPhl JIMKBHIALMH (B JOOPOBOIBHOM
NMOpsiAKE MM IO PEIICHUIO CyJa), BO3HHKHOBCHHS Y Hee
o0s3aTenbeTBA 110 YCTYNKE CBOMX aKTHBOB B  IIOJIb3Y
KpEOAUuTOpPOB, 3asABJICHUA €O XOHaTaﬁCTBa O HasHa4YCHHUN
KOHKYPCHOTO yNPABJISOIIEr0 MM BO30YXKICHHS B OTHOIICHHH
TaKoi CTOPOHBI aHATOTMYHOH TIPOIIETYPhI;

(i) nyrem wHanpasnenus B agpec apyroii  CTopoHsI
yBegomienus 3a 30 (TpuauaTe) JHEH MO JaThl PACTOPKEHHS B
CIIEIYIOIIHX CIIydasX:

(a) ecim CTOPOHBI He JOCTHIIIM COTJIALIEHHUS [0 HCTEYEHNUN
3 (Tpex) mOCIENOBATENbHBIX MECSIEB IIEPErOBOPOB
nocie Jathl yBenomieHns CTOPOHBI O BOBHHKIIEM
crope;

(b) ecim oOGcrosTENbCTBA  HENPEOJONMMON CHIBI  HE
no3BOIAOT  apyroif  CTOpOHE  MCHONHATH — CBOM
obs3arensctBa B TedeHue  Oomee 3 (Tpex)
TOCIEA0BATENIBHBIX KAJICHAAPHBIX MECALIEB IMOCIE AaThl
YBEIOMIICHUS CTopoHo, 1ocTpajaBIIei oT
00CTOATENBCTB ~ HEMpPEOJOINMOH  CHIBI,  Apyroi
CTOpOHLI 0 TaKux OGCTOﬂTeHBCTBaX B COOTBETCTBHUH CO
crarbeit 16.

(iii) B ocTanBHBIX ClydasiX, HE YKa3aHHBIX B MHBIX IIyHKTax
Hacrosiuiero CoryianeHnn, — He MeHee 4eM 3a 60 (IecTbaecsT)
ﬂHeﬁ J10 J1aThI INIAHUPYEMOT'O PaCTOPIKEHHUSA.




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:

(0]

(i)

(iii)

(iv)

v)

(vi)

(vii)

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
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.

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;

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);

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;

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));

if a violation of the provisions of the present Agreement and
(or) Commercial Policy by the DISTRIBUTOR s 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));

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)).

15.5 Pacropuxenne Coraamennsi IPOJABIIOM:
TTPOJJABEL] BmpaBe B OJHOCTOPOHHEM BHECYIEOHOM MOPSIKE

HE3aMCJIMTCIIbHO
CornameHne

JI0CPOYHO
(oTKa3aTbcs  OT

PacTOprHyTh
WCTIONTHEHHUS

HacTosilee
HaCTOAIIECro

COT‘J’IaHJeHI/IS{) WJIN UCKITIOYUTH COOTBETCTBYIOLILYIO l'[po;[y}(umo n3
o0bema CornanieHus B CIIeNyIOUHX ciIydasX:

0]

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

MPH TIepPexoe MPSIMOTo MM KOCBEHHOro KoHTpomst Hax
JUCTPUBBIOTOPOM TperbeMy JHLLy, HE SBISIOMIEMYCS
a(GuIMpoBaHHBIM JTHIIOM M HE BIAJCIONICH MPSIMBIM HIIH
xocBeHHbIM Konrtponem nag JIUMCTPUBbIOTOPOM Ha
Jary Berymienus B cuiry. JJUCTPUBBIOTOP o6s3yercs
HesamequTensHo  yBenomuts I[TPOJJABIIA o  cBoem
pCLICHHH IIepeiaTh CBOM AKTUBBI, B IOJHOM OOBEME HIU
YaCTUYHO,  TPETheMy  INHIly, 4ToOBl  obecrednTsh
ITPOJIABLLY BO3MOXHOCTH pealu3alUM CBOMX IIpaB,
MPeIyCMOTPEHHBIX HACTOSIIUM ITyHKTOM;

B CIIy4ae €CIIM TPEThE JIMIIO 3asBISICT N YTBEPXKIACT, 4TO
peanu3ays, mpojakka Hilk HCToNb30BaHue IIpoayKIiu nim
ToBapubiX 3HaKoB Ha TeppUTOpMM HapyllaeT IpaBa Ha
MHTEIUIEKTYaTbHYI0 COOCTBEHHOCTh TAKOTO TPETHEr0 JIHIIA;
B CJTy4ae OT3bIBA WM MPHOCTAHOBIICHHS FOCY1apCTBEHHBIMH
opraHaMy JHIEH3MH(If) WM pa3pemeHus(i), BBIIAHHBIX
JUCTPUBBIOTOPY, HeOOXOAMMBIX I peanu3alui
Ipomyxuuy;

B ciayyae HapymeHus JJUCTPUBbIOTOPOM mnonosxenuit
nyHkToB 2.2, 2.3 Hacrosmero Cornamenus, 1.4.1
Tpunoxenus 4, a takxe cr. 13 Hacrosimero Cornamenust u
c1. 5, 6 Ilpunoxenus 4;

B Clydae  €CIM 1O  pe3ylbTaTaM  MPOBEPKH
JIUCTPUBBIOTOPA nu6o nasiM 06pa3oM OyzeT BBIABICHO
necoorsercreue JUCTPUBBIOTOPA xoTs 05l 0OnHOMY U3
TpeOoBaHMil (KpHTEpHEB BBIOOpA), YCTAHOBICHHBIX B
OTHOIICHUH JUCTPHOBIOTOpOB KoMMepueckoi MomMTHKOM
ITPOJABLIA (mpHBeIEHHBI IyHKT HE IPHMEHAM B
otHomennn JIMCTPUBBIOTOPOB, 3akynatomux u B
MOCJIE/LYIOIIEM PEATH3YIOIIUX HCKI0UnTENIbHO [Ipoykiuio
IMoapasnenenus Ge3pelenTypHbIX NpenapaToB (T.€. He
OCYIIECTBIISAIONIMX IIOJHOCTBIO MM XOTs OBl 4aCTHYHO
3aKynky M Tnociefyiomylo peammsaiuio  Ipogykimm
TozxpasaeneHus PelentypHbIX npenaparos));

B ciayvae BeiaBnenus Hapymenns JJUCTPUBBIOTOPOM
nonoxkeHuit  Hacrosuuero  Cornamenuss W (Win)
Kommepueckoit momntuku  ITPOJIABLIA. [Ina  ueneit
HACTOSILIET0  NOJIMYHKTa  HApyIIEHHE CO  CTOPOHBI
AddumpoanHoro Jmna JIMCTPUBBIOTOPA
npupaBHuBaercs k Hapymenuto JJUCTPUBbIOTOPA
(IpUBEICHHBIA TYHKT HE TPUMEHHM B  OTHOLICHHH
JUCTPUBbIOTOPOB, 3akynaiomux u B HOCIERYIOIIEM
peanu3yromux HCKIIOYUTEIBLHO IMponyxiuio
Toapasaenennst Ge3pelenTypHBIX MpernapaToB (T.e. He
OCYILIECTB/IAIONIMX IIOJHOCTBIO MIM XOTs OBl 4acCTHYHO
3aKynky M Tnociefyiomylo peammsamuio  Ipogykiuu
TozxpasaeneHus PelentypHbIX npenaparos));

B ciydae BO3ZHHUKHOBEHHS 3a[0JDKEHHOCTH
JUCTPUBBIOTOPA nepen IMTPOJABLIOM mno omare
Ipoxykumu ¢ nepuonom npocpouxu donee 90 (aeBsiHOCTA)
KaJIeHapHBIX JHEi;

B HMHBIX  CJydasX, IPEILyCMOTPEHHBIX  HACTOSIIUM
Cornautennem u/wmn Kommepueckoil nonutuxoit (ciosa
"n/umn KomMmepueckol MOMMTHKK'" B MPUBEJSHHOM BBIIIE

IIYHKTC HC TIPUMEHUMBL B OTHOLICHUH
JUCTPUBBIOTOPOB, 3akynaiomux ¥ B HOCIEAYIOIIEM
peann3yomnux HUCKITIOYUTECIIBHO HpOI[yKLU/I}O

IMompasaenenus Ge3pelienTypHbIX IIpernapaToB (T.e. He
OCYWICCTBJIAKOMUX TOJIHOCTBI) HJIM XOTA OBl YaCTUIHO




3aKyIKy U IIOCIHCAYIOUIyl0 peanu3anuio Ilpoaykiuu
TToapasaenenus PerienTypHbIX NpenapaTos)).

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
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.

15.6 JUCTPUBBIOTOP mpumsHaer u coriamaercs, 9ro
ITPOAABELl BnpaBe HCKIIOYATH JI000€  HAMMEHOBAaHUE
l'[po;[yl(um/l n3 O6'l:.eMa HacToAlIEeTro Cornamenus B pesynbTaTe
nepecmorpa  riobamsHOi  crparermn  [IPOJIABLIA,  BHe
sapucuMoctd ot JlesrensHoctn  JJUCTPUBBIOTOPA o
nacrosimeMy Cornmamenutro. B srom cinysae ITPOJJABEIL]
nmanpasnser B agpec  JIMCTPUBBIOTOPA  mucemeHHOE
YBEJOMJICHHE O CBOEM pCLICHMH 3a 2 (JBa) Mecsla IO €ro
Berymwienuss B cuwry. JUCTPUBbIOTOP He mmeer mnpaBa Ha
TIOTY4YCHHUE KaKOﬁ-HM6O KOMIICHCAlMK B PE3yJIbTaTC TaKOro
HcKiIoyeHus; npu dtoM, oxHako, JUCTPUBBIOTOP Bnpase
pactoprayTh Hactosiiee Cornamenne 6e3 BO3HMKHOBEHMS Yy
nmo6oit u3 CTOpoH 00s3aTenbCcTBa MO BO3MEIICHHIO YOBITKOB
napyroii CtopoHe, ecnu BbllieykazanHoe pemenue [TPOJIABIIA
CYLIECTBEHHO U3MEHAET COOTHOLIEHUE SKOHOMUUYECKHX HHTEPECOB
Cropon mo caenke. Ha jmaTy BCTymieHHs B CHIy pemieHus o0
HUCKIIFOYCHUNA COOTBETCTBy}OLL[eﬁ l'[po;(y]cm/m u3 06T>eMa
CornanieHust B COOTBETCTBMH C  HACTOSAIIMM  IOJIOXKEHHEM
MuHNManbHele  CyMMBI  peanu3aumun/3akynok  Ipogykiuu
AHHYJIMPYIOTCS.

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 Ilpu npexpamernu CorjiameHus MO JIFOOBIM OCHOBAHUSIM
mobble ¥ Bce 00A3aTenbCTBA 00 yIUIaTe ACHEXKHBIX CPEACTB, HE
HCIIOJIHEHHbIS Ha nary pacTropxeHus, MoJyIekKaT
HE3aMeUTUTEIbHOMY ~ HCTIONIHGHHIO Ha  JaTy  PAcTOPKEHHS.
OtBeTcTBEHHOCTh 1000#t M3 CTOPOH, BO3HMKIIAs B pe3yibTare
nefcTBUsA, Oe3lelCTBUs, HEHUCIIONHEHUs OO0sA3aTeNbCTB  HIIH
coObITHIl 10 JaThl mpekpanieHust COrameHus, OCTaeTcsl B CUIe
rocJie Takoro npekpanteHus CorameHus.

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. IIPOJIABEL] BrpaBe He3aMEIIUTEIBHO B OJHOCTOPOHHEM
BHeCyneOHOM mopsiike pacToprHyTh Cornamenue 0e3 BBITLIATHI
npyroit CTopoHe KakoH-1HO00 KOMIICHCALMM WIM BO3MEIICHUS B
ciydasix, ecan: (i) JMUCTPUBbKOTOP wmmu xro-nubo u3 ero
AKIMOHEPOB, JAUPEKTOPOB nim 3aKOHHBIX Hpe}:[CTaB]/ITeJ'ICI‘/II
BKJIIOYEH B KaKOW-THO0 OQMIMAIBHBIA CIIHCOK TOPIOBBIX H
SKOHOMUYECKMX CaHKIMi wmm (i) BbINONHSEMble  PaboOTHI,
OKa3blBacMblC YCIYTH, HX pe3ynsrathl w/mmi  IIpomgykims,
spistonecss  mpeameroM  CoryamieHus,  TOAMAAAIOT — TMOX
KaTerOPHIO TOBApOB, POIYKTOB HIH PaboT, YCIYT, BKIIOUYCHHBIX B
Od)PlHI/IaIIBHLIﬁ CIIMCOK TOPTOBBIX W IKOHOMHYECKHUX CaHKL[HI:I B
CTpaHe, B KOTOPOH  OCYWIECTBIAETCS  JEATENHLHOCTh IO
Cornamenuto. Takue o(pHUHMATBHBIE CIHHCKH TOPTOBBIX M
OKOHOMHYECCKHX CaHKLll/Iﬁ BKJIIOYAKOT 683 OTpaHUYCHUS CIHMCOK
VYrpaBneHus M0 KOHTPONIO 32 MHOCTpaHHBbIMU akTuBamu CIIIA,
CIIMCOK Bropo MEIKLyHapOJHOU 6e30macHOCTH u
Hepacnpoctpanenust CIA, cmucox cankumii  EBpomneiickoro
Coro3a u criicok caukimii Opranmsammn O0bequuenssix Harpmit.

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 Takke cornamaercs: He3aMeUTHTEIBHO
pacToprHyTh m000e COrjalleHHe ¢ CyOmOAPSAYMKOM  [MiH
cyOnuIieH3naToM]| B OTHONICHHH KaKHMX-TMOO CBOMX NpaB HIH
obs3arensets o CorameHuio win ¢ moobsM TpeTbuM IHIOM B
CBSI3H CO CBOEil JesTenbHOCThI0 o Cornamenuio, B ciIydae, ecin
TaKoi cyonoapsaaunKk [umm cyGmnuiensuar] win Tperbe N0 HITH
KTO-1M00 M3 MX aKIHOHEPOB, JMPEKTOPOB MIIM 3aKOHHBIX
MpeJICTAaBUTENCH BKIIOYEH B KaKOH-TMO0 O(HIMANbHBIA CITHCOK
TOPrOBBIX H YKOHOMUYECKHX CAaHKUMH. B JaHHOMN cuTyamuu, eciu
JUCTPUBBIOTOP He pacToprHeT Takoe COIJAIIEHHE C TaKUM
cyOnoApsauuKoM [mn cyOinuueH3uaToM| wix TpeTbuM JHLOM,
TTPOAABEL] Oymer BmpaBe HEMEUICHHO  PacTOPTHYTh
Cornamenne  6e3  Bbiiatel  apyroit  CropoHe —Kakoif-nmu6o
KOMIICHCAIL[HH HJI BO3MCIICHHSI.

16. FORCE-MAJEURE

16. OBCTOSITEJIbCTBA HENIPEOJOJIUMOM CUJIBI




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 mnpu kakux obGcrostensctBax CTOpPOHBI HE HECYT
OTBETCTBEHHOCTH 32  HapylICHHE MM  HECBOCBPEMEHHOE
HUCITIOJIHCHUEC HACTOALICTO CorauieHus B PE3yJIbTaTe HACTYIIICHUSA
OJHOTO M3  OOCTOSITENBCTB — HEMPEOAOIMMOW  CHIBI  HIIH
Ype3BBIYAIHBIX 00CTOATEIBCTB, KaK TIPETyCMOTPEHO
3aKOHOHaTeNbCTBOM Poccuiickoit Defepauuy, BKIIOYas, CpPEiH
npo4ero, CO6LITI/IH, BO3HUKIINE B PE3YJIBTATE }Z[eﬁCTBMﬁ OpraHoB
BJIACTH, II0)KapOB, HABOJHCHWH, NPUPOIHBIX KaTaKIN3MOB,
5M0apro, BOIHBI, BOCCTaHHs1, BceoOLMe 3a0acTOBKH, MTAHJACMHUH.

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

16.2 Ecint ogna n3 CTOpOH He MMeeT BO3MOXKHOCTH MTOTHOCTBIO HITH
YACTUYHO HCIIOJHUTH OJHO U3 CBOUX 00S3aTENbCTB B pe3yJbTaTe
HACTYIUIEHUsS OOCTOSATENBCTB HENPEOJONMMOH CHJIBI, TaKas
Cropona o00s3aHa HE3aMEUIMTENBHO IIOCTAaBUTh 00 3TOM B
HM3BECTHOCTh Jpyrylo CTOpOHY IyTeM HaIpaBIICHHS 3aKa3HOI'O
[MChMA; TAKOE MHCBMO BIEYeT 3a COOOH MPHOCTAHOBICHHE
neiictBuss  Hactosmero Cornamenus. Ilocne  mpexpameHus
JISUCTBHS  OOCTOSTENILCTB ~ HEMPEOJONMMON  CHIIBI  JICHCTBHE
CoraiieHust BO300OHOBJISICTCS] HA OCTaBIIUIICS 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 ciyyae MONHOrO MM YAaCTHYHOTO HPUOCTAHOBJICHHS
JeHCTBYA Cornanrenus BCIIE/ICTBHE 00CTOATENBCTB
HENpeoaoIMMoi cuibl kaxaas u3 CTOPOH OCBOOOXKIAeTCs OT
HCIOJHEHUS CBOUX 00s13aTenscTB (6e3 ymiepba ams 00s13aTensCTB
no omiare, mpuunraomeiics ITPOJABLLY B coorBercTBHH ¢
ycnoBusimu CorialieHus1) Ha IIepHOJL TAKOTO IIPUOCTAHOBJICHHUS 6e3
KaKO#-M60 KOMIEHCAIINH.

17. MISCELLANEOUS

17. MPOYHUE NOJIOKEHUA

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

JIMCTPUBBIOTOP mno Hacrosimemy CoryiaiieHuro He BHpaBe
yCTymaTh WIM [lepefaBaTh MpaBa H/WIN 00sA3aTENbCTBA 10
HacTosAmeMy CornameHuo TPETbUM JTHLIAM 683 TIPEABAPUTEIBHOTO
nucemeHHoro cornacusi [IPOJIABLIA.

TIPOJIABEL]  HACTOSIIMM ~ YNOJHOMOYMBAETCS — YCTyNath M
nepenaBarh JIIOObIE M3 CBOMX IIPaB M/MIM 00A3aTENbCTB IO
Hacrosmemy CornameHnio cBouM AQGUIMpoBaHHEIM  JIHIIAM
W/VJIH TPETHUM JIMLIAM.

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 SI3bix CoriameHust

Hacrosimee CornaireHne COCTaBICHO Ha aHTIIMACKOM M PYCCKOM
a3pikax. lIpy HaIMuMM  PacXOXKACHMH MEXTy BEpCHSAMH Ha
YKa3aHHBIX  S3bIKAX BEPCHs Ha PYCCKOM  si3bIKE HMeeT
NPEUMYIIECTBEHHYIO CHITY.

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 [lpuMeHHMOE IPABO M IOPHCIHKIHS

Hacrosmee Cornmamenne mnomumnsieTcs mpaBy Poccmiickoit
Denepauuy; MOObIE CHOPBI, BO3HUKAMONIHE IO HACTOALIEMY
CornamieHuIo  WiIM B CBA3M C HUM, TOJIKYIOTCA —H/WIH
YPErymupyioTcs B COOTBETCTBHMM ¢ mpaBoM Poccuiickoii
Denepanun. JIiobbie 1 Bce CHOPHI, BO3HUKAIOIIME U3 HACTOSAIIETO
CoramieHust ¥ B CBSA3U C €ro HCﬁCTB"TeHBHOCTB}O, TOJIKOBAHHUEM,
0(OpPMIIEHHEM WM PACTOPKEHHEM, MOJJIEKAT YPEryJIHPOBAHHIO
ApOUTpaKHBIM CYIOM T. MOCKBBL.

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 Kaxzas CTopoHa 0053yeTcsi BBITIONHATE CBOU 0053aTENbCTBA
no HacrosuieMy COIJalIeHHI0 B CTPOTOM COOTBETCTBHH C
3akoHamMu Poccuiickoii ®enepaiun 1 TakuM 00pa3oM, 4TOOBI He
HAHOCHUTH yiepd apyroii CTOpoHe MK e¢ peryTaluu.

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

17.5 HeocymiectBienue Kakoii-mmoo 13 CTOpOH T00BIX CBOUX MpaB
no HacrosueMy COrJalleHHI0 HE MOXET PacCMaTpHUBaThCi Kak
oTka3 Takoii CTOPOHEI OT CBOHX IPaB APyroi CTOPOHOH.

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.

176 Bcee JOTIOJTHCHUS W U3MCHCHUA CornanieHus SBJISIOTCS €ro
HEOThEMJIEMOU YaCThIO U LlCI\/'lCTBI/lTCJ'Ibel JIAIIb B TOM CiIy4ae, €Ciu
OHM COBEpIICHBI B NHCBMEHHOH QopMe W  MOAMHCAHBI
YIOJIHOMOYE€HHBIMU IIPEACTAaBUTEIAMU CTOPOH, 3a UCKIIOYCHHUEM
Clry4daeB, MPEAYCMOTPEHHBIX APYTHMH MOJOKEHUAMH HACTOALIETO
CornameHus.

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

17.7 Hac‘roxmee Cornamenne TIOANIMCAaHO B IBYX DK3E€MIUIIpax, Mo
oxHOMYy st Kakaod m3 CropoH. Kaxkmplid sK3eMIusip nMeer
PABHYO IOPHIANYECKYIO CHITY.




17.8 All preliminary negotiations, correspondence, interim agreements | 17.8 Ilocie mnoamucanust Hacrosiero CorjialieHus — Bce
and intention agreements on the issues somehow related hereto expire | mnpeaBapurenbHBle — TEperoBopsl MO HEMy,  IIEperucKa,
as soon as the present Agreement is signed. NpeBapUTENIbHbIC COINIAIIEHHST U MPOTOKOJIBI O HAMEPEHHUSX MO
BOIMIpOCaM, TaK WJIM HHAa4Y€ KacarolMMCA HaCTOAIIETO Cornamenm,
TEPAIOT IOPUAUYECKYIO CHITY.

17.9 The Parties shall notify each other of all changes in the addresses, | 17.9 Ctoponsl 00s3yiOTCS HW3Bel@Th APYr Apyra 0060 Bcex
payment details, liquidation or reorganization of the company and | u3MeHeHusx ajpeca, IUIATEKHBIX PEKBH3HTOB, JIMKBHIALMH HIIH
similar events significant for the performance by the Parties of their | peopranuzamuy npeanpPUATHS # TOMY MOJOOHBIX 0OCTOSTENBCTBAX,
obligations hereunder and execution of source documents within five | cymecTBeHHBIX [ BBINOJIHEHHMS CTOPOHAMHU OOA3ATENBCTB IO
business days from the date of such changes. Each Party shall bear all | nacrosemy Cormamennio ¥u  0QOPMICHHIO — TEPBUYHBIX
risks associated with failure to notify the other Party of changes inany | noxymentoB, B TeueHue mstH paboumx AHEW C HaThl TaKHX

details provided in cls.18.1 and 18.2 below.

usmenennit. Kaxnas CTopoHa HeceT BCE PUCKH, CBSI3aHHBIC C
HeyBeJOMIICHHEM er0 Apyroii CTOpOHBI 00 M3MEHEHHH JIOOBIX
JIaHHBIX, [peaycMoTpeHHbix B 1. 18.1, 182 Hacrosuiero
Cornauienus.

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

17.10 Bo BceM OCTaibHOM, YTO HE MPETYCMOTPEHO HACTOSIIAM
CornaimeHiueM, CTOPOHBI  PYKOBOJCTBYIOTCS — JEHCTBYIOIIHM

legislation. 3aKOHOaTenbCTBOM Poceniickoii Deneparm.
18. ADDRESS AND BANK REQUISITIES 18. AIPECA U BAHKOBCKHME PEKBU3UTbI CTOPOH
18.1 SELLER 18.1 MIPOJABEILl - OO0 «MIICEH»

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 naxoxaenus:: 109147, r. Mocksa, yi. Tarauckast, a. 17-23,
srax 2 kom 10-27, 30-39 4/1-14

Pacuernsrii cuer: 40702810400000061242

Haumenosanue 6anka: NAO "POCBAHK" . MOCKBA

Kopp.cuer 30101810000000000256; BUK 044525256

Anpec s yBenomenuii: 109147, r. Mocksa, yi. Taranckas, 1.17-
23

Ten: +7 (495) 258 54 00

Dakc: +7 (495) 258 54 01

AJipec SNEeKTPOHHOI TOYTHI:

Buumanmio:
18.2 DISTRIBUTOR (PAYER) - 18.2 JUCTPUBbIOTOP (IVIATEJIBILIUK) —
INN: WHH:
KPP: KIIIT:
Delivery Address: MecTo HaxOXKACHHUs:
Account: Pacuernslii cuer:
Bank: HaumeHoBaHune GaHKa:
Corr.Acc.: Kopp.cuer ; BUK
BIC: Azpec 115 yBEIOMIICHHIA:
Notice Address: Ten: +7( )
Tel.: +7 () Paxce: +7 ( )
Fax: +7 () AJpec IIeKTPOHHOM MOYTHI:
Email Address: Buumanmio:
Contact Person:
SELLER/ITPOTABEIL DISTRIBUTOR/IUCTPUBLIOTOP
TToammce: TToanuce:
DUO: Annan Cynann DUO:
J0JDKHOCTD: I'eHepaJibHBII JHPEKTOP J0JDKHOCTD
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Konekc 3THYECKOT0 MOBeIeHUS

‘YBaxkaeMslii mapTHep!

CrpemieHHe KOMIAHHH Ipsen K  IIOCTOSIHHOMY
YIy4IIEHHIO 3J0pOBbsS U KadyecTBa JKM3HU MAlUEHTOB
TpebyeT COOMIOACHNS BHICOYANIIINX ITHICCKHX HOPM.

CreoBaHME JTHYECKHM HOPMaM JIGKHT B OCHOBE
JACATCIIbHOCTH " IOBCACHUST IpSCIl HEC TOJIBKO
TPUMEHUTEIIBHO K IMOBBILICHHUIO KauyeCTBa oﬁcnymusaﬂux,
HO ¥ BO BCEX 06J'IaCTﬂX JKU3HU KOMITAHWH. HECHTL
npuHIHnoB [obansHoro morosopa OOH, ognum u3
TIOATIMCAaHTOB KOTOPOTO SABISCTCSA KOMITAHUA IpSel‘l, cTraiam
HEOTHEMJIEMOI1 YaCThIO HAIIIETO 3TH'—ICCKOI‘O KOJICKCa.

Msl  siBisieMcst wieHoMm EBpomeiickoit  ¢denepannn
(apMareBTHYECKOIl MPOMBIIUICHHOCTH U acCOLMALMi U
CTpEeMHMCsl BHECTH CBOIi BKJIaJl B CHIDKEHHE HEPaBEHCTBA B
cepe 31paBOOXpaHEHMS, YCKOPEHHE MPEeOCTaBICHHS
JIOCTYIIa IAUMEHTOB K WHHOBALMOHHOW MEIMLMHE H
TIOBBIIIICHHUEC GESOHQCHOCTH TAITUCHTOB.

Msbl npHHMMaeM BCe HEOOXOHMMBIE MEpbI, 4TOOBI
OCYIIECTBISATh ~ CBOIO  JEATENBHOCTh B OTHOLICHHU
MalueHToB, pabOTHHKOB 3/IpaBOOXPAHEHUs],
roCy/lapCTBEHHBIX OpraHM3allii, KOHKYPEHTOB, TAPTHEPOB,
AKIIMOHEPOB M KOJUIET B COOTBETCTBUU C STUYCCKUMH
TpeGOBaHWﬂMI/I. D10 anIHLU/ITILI JCATCIBHOCTH KOMITAHUH
Ipsen.

Kommnanus Ipsen HaMepeHa UATH Jaiblile U IPUHAMATD
BCE€ MEpBI, ‘ITO6BI €€ ZICJIOBBIC IMapPTHEPBI Pa3aACINIIA C HeH
LIEHHOCTH, OTPAKCHHbIE B HACTOALIEM DTUYECKOM KOJIEKCe.

Hamra obmas NIPUBEP)KEHHOCTH Ipuaimnam
JIeITE]IBHOCTH  KOMIIAaHMM  Ipsen  sBisieTcst rapaHTueit
HalIero peajpbHOT0 BKJaJa B YIYYIICHWE 300POBbA H
KayecTBa JKM3HM IalMCHTA M 3aJIOrOM yCTOﬁHHBOFO
JIeJIOBOT'O NIAPTHEPCTBA.

CODE FOR ETHICAL CONDUCT

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) to
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 TPYJIOBBIE OTHOIIEHMA W  TIPABA
YEJIOBEKA

1.1 ITpaBo Ha cBOGOAHBIH TPYX

B yCcTaHOBICHHOM 3aKOHOZATEILCTBOM IOPSIKE COITIacHe
Ha TPYJAOYCTPOIMCTBO JJOKHO OBITH JOOPOBOIBHBIM, KPOME
TOro, pabOTHHKH [OJ/DKHBl HMMETh IIPaBO CBOOOAHO
MPEKPATHTH CBOM TPYIAOBIC OTHOIICHHS B COOTBETCTBUHM C
YCTaHOBJICHHBIMH NIPABUIAMH.

3amnpenaeTcs UCMOIb30BaHNE BceX HOPM HACHIBCTBEHHOTO
TpyJa, MONrOBOrO TpyAa, TPyJa Ha OCHOBE [OroBopa
yY4eHHYECTBA WIM TPyJa 3aKIFOYCHHBIX B IPSIMOIl HIIH
CKpBITO# hopme.

1.2. Jlerckuit Tpyn

JIro60it Tpyn HOMKEH COOTBETCTBOBATH TPEOOBAHUSIM K
MHHHMAJIEHOMY BO3PAcTy JUIsl IOITyCKa K TPYIOyCTPOHCTBY
WM paboTe, YCTAHOBICHHOMY Ml KaXIOW CTpaHbL
MunuManbHbIH BO3pacT pioie:s BBITTOJIHCHUSA pa60T
TOBBILICHHON OMACHOCTH JUI BCEX CTpaH —18 ner.

1.3. 3apaborhas nara, nocobust u
HPOJIOJDKUTENFHOCTD Paboyero JHs

OTHOIIEHHE K pa6OTHVIKaM JOJKHO OBITH CIIpaB€UTUBBIM.
Ormiata ux TpyAa A0JKHA IIPOU3BOJUTHCS B COOTBETCTBUH
C TIPUMECHAEMBIM 3aKOHOAATCIBCTBOM B Cd)epe Or11aThl
TpyHa, peryiupylomuM, B TOM dYHCle, pasmep
MHHHMAaJIbHO#H 3apaboTHOII IIAThI, CBEPXYPOUHOE BPEMs 1
o0s13aTebHbIE IBTOTHL. [IPOI0IIKHTEIBHOCTE pabodero aHs
JIOJDKHA COOTBETCTBOBATH TPEOOBAHMAM 3aKOHOIATENBHBIX
M HOPMATUBHBIX aKTOB COOTBETCTBYIOLIEH CTPaHBI.

1.4. Caoboza CaMOBBIPAXKEHUS u cBoboza
00beIMHEHNI

Pa60THI/IKI/I JOJDKHBI UMETh TIPaBO OGH_laTBCﬂ, TIOTHUMATh
BONPOCH B OTHOIIEGHUM YCIIOBUI CBOEro Tpyja, a TakKe
CBOOO/IHO H 06POBOJIHO CO3/1aBaTh U BCTYIATh B JIHOOBIC
npodecCHOHANBHBIC COI03BI [0 CBOEMY BbIOOpY B
COOTBETCTBHH C HPUMEHSEMBIMH 3aKOHOJATEIBHBIMU H
HOPMaTHBHBIMH aKTaMH.

1.5. PaBeHCTBO B Tpy10yCcTpOHCTBE

3anpeniaercs JTUCKPUMHHALIUS Ha OCHOBaHHH
HH/IMBH/IyalIbHBIX XapaKTEPUCTUK, TAKHX KaK THHYECKast
NPUHA/UICKHOCTb, noi, BO3pAcT, PpEeNUruo3Has

MPHHAUIEKHOCTh, OTPAaHMYEHHBIE  BO3MOXKHOCTH — MIIH
MONMTUYECKUE B3MVIAJbI, KAK B OTHOLICHUM IIOTYYEHHS
JIOCTyTa K TPYJAOYCTPOHCTBY, TaK M TpH OOpaIieHHH ¢
TPY/OYCTPOCHHBIMH ~ PAbOTHUKAMH, 33 HCKITIOYCHHEM
MO3UTHBHOH  JMCKPMMUHALMH B  COOTBETCTBUM  C
MPUMEHAEMBIMH 3aKOHOJATETbHBIMA M HOPMATUBHBIMH
aKTaMu.

1.6. VBakeHue K JIH05IM

Ka)l()]blf;l paﬁOTHI/IK HUMEET IIpaBO Ha YBAXWUTCIBHOC H
JlocToiiHOE oOpalieHHe. 3ampelaioTest JIoOble  (opMbl
HPUTECHEHHSL.

2. ITPO3PAYHOCTb

2.1 OrtkpbiTast ”HPOPMALHS O POLYKLIHU

Jlro6ast napopMarys 0 MPOAyKTax, HEOOXOAUMAsT OpraHaM
3/IpaBOOXPAHEHMUS, JIOJDKHA PACKphIBATHCA B [IOJHOM
COOTBETCTBHH C TIPUMEHAEMBIMHA MEXIyHapOAHBIMH,
PpEeruoHaIbHBIMHA /i MECTHBIMH 3aKOHOJAATCJIbHBIMHU W
HOPMAaTHBHBIMH aKTaMH.

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



PexnamHas 1€ATENBHOCTh JIOIKHA OCYIIECTBIATECA B
OTKPBITO, YECTHOH M palHOHAILHOW (hopMe U JOJDKHA
OBITH CTPOTO OrpaHMYEHA TOKA3aHHAMHM M  YCJIOBHAMU
MPUMEHEHHUS, YKa3aHHbIMHU B Mucrpykiun no
MEJIMIIMHCKOMY NPUMEHEHHIO MNperapara, yTBEpHkIEeHHOH
COOTBETCTBYIOIIMMH OpraHaMH.

2.2. IIpo3padHOCT B OTHOLICHHSX C PaGOTHHKAMU
3paBOOXPAHEHNUs], OPraHMU3ALMAMH 31PABOOXPAHEHUS M
accolMalMAMK MallMeHTOB

BzaumozeiictBue ¢ pabOTHHKAMH — 3JPaBOOXPAHCHUS,
OpraHM3alMsAMH  3/PaBOOXPAHEHHS ¥  ACCOIHAIMSIMU
MALUCHTOB JOJKHO OBITh CIIPABEUINBBIM H 0GOCHOBAHHBIM
3aKOHHBIMH ToTpeOHOCTsIMU. Hdopmanmio 0  Takom
B3aUMOJICHCTBHH HEOOXOMMO PACKPHIBATE B COOTBETCTBUH
C 3aKOHOJATEIbHBIMH M HOPMATHBHBIMH aKTAMH, a TaKXkKe
OTPACNEBBIMU KOJCKCAMH.

2.3. dunaHcoBas OTKPHITOCTh

Best uHaHCOBast OTYETHOCTH, HA KOTOPOIl OCHOBBIBACTCS
MyGIHYHOE PACKPhITHE HHPOPMALMH, TOTKHA OBITH TOYHON
u pocroBepHoit. K my6imunomy packpbitiio nadpopMarun
OTHOCATCS, ITIOMHMO IIPOYero, ()MHAHCOBBIE OTYETHI,
TO/10BbIC OTYECThI " AHaJoru4yHas l/lHlb()pMaLll/Iﬂ,
my6iKyemas o0bIM cIIoco60M (B TOM YHCIIE C IOMOMIBIO
MPECC-PeNn30B,  MPEcC-KOHMEPEHINH, — aHATUTHIECKHUX
KOH(epeHIMi, MyONMYHBIX Mpe3eHTAalMi H  T.IL).
OT4eTHOCTh JI0JKHA OTpaxaTb AaKTyaJIbHYIO n
JIOCTOBEPHYIO HH(OPMALIHMIO O CIENIKaX M IIaTexax.

3. IMPEJAHHOCTD 3JIPABOOXPAHEHUIO

JUIsi BBITIOJNIHEHMsT HALIMX 0053aTEIBCTB 110 00ECICUCHUIO
MPOAYKIKEH BbICOYAIIEro KayecTBa HEOOXOJUMO, YTOOBI
BCC 3Talbl JKU3HCHHOI'O LUK TNPOAYKIUH
COOTBETCTBOBAIIM  BBICOYAWIITIM CTaHaapraM, BKJIrO4asd,
MOMHMO [POYEro:

3.1 Hannexxamas npaktuka (papMakoHaa3opa

COop ¥ u3ydeHHe BCeX JaHHBIX O GE30MacHOCTH Ha JTane
HAyd4HBIX MCCJICJOBAHUN, B Ipolecce pa3paboTKH H B
TEYEHHE BCETO JKM3HEHHOTO LMKIA MPOJYKTa IOCIE €ro
3aryCcKa Ha PbIHKE JOJDKHBI IPOU3BOJANUTHCSA B COOTBETCTBHH
¢ Hapnexameii npaxktukoii gpapmakonaizopa.

3.2. Hamnexamiast Ipou3BOACTBEHHAs IPAKTUKA
Ilpomykuust [O/DKHa HPOM3BOIAMTRCSA C  COOMIOJEHHEM
TpeboBannii Hajutexamiell Npou3BOJCTBEHHON MPaKTHKON
MU TPOXOJHUTh KOHTPOIb HAa COOTBETCTBHE CTaHAAPTaM
Ka4yeCTBa B COOTBETCTBUH C IIPEAIIOJIaraéMbIM Ha3HAYCHUEM
1 pETUCTPALIMOHHBIM YIOCTOBEPEHHUEM.

3.3. Hamnexamiast 1ucTpuObIOTOPCKAst IPAKTHKA
KauectBo NPOAYKIHUH  TOJDKHO TIOAICPIKUBATBCS  Ha
BBICIIEM YPOBHE B paMKax Bceil qucTpubbroTopckoii cern
JUIs obecrieueHus KIIMEHTOB JIEKAPCTBEHHBIMU CPEICTBAMH
06e3  Kakoro-mMO0 M3MEHEHHMS HX XapaKTepPUCTUK B
cootBeTcTBMM ¢ Hanexamed  AMCTPHOBIOTOPCKOM
MPaKTUKOH.

34 Haﬂf[e)}(amaﬂ KIIMHAYECKas NMpakTHKa

Ilpu npoBeneHnH HCCIENOBaHMH BO BCEM MHpE IOJDKHA
obecreqnBaThest 0€30MacHOCTh MALMEHTOB, IPUHUMAIOLINX
y4acTue B KIMHUYCCKUX HCIBITAHUSAX, B COOTBETCTBUU C
BBICOYANTIIIIMHU ITHUYECKUMH, HAYYHBIMH W KIMHUYECKHUMHU
craHgapramu, a Tamke Hamnexameil —ximMHHYecKo#
MPAKTHKOM.

3.5. Hapnexaiast 1aboparopHas pakTuka

fully transparent, fair and balanced way, be strictly limited to 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.



@DopMHpOBaHHE JAHHBIX 10 6€3011aCHOCTH NPOMBIIIUICHHBIX
XUMHUYCCKHUX " OHOJIOTMYECKUX BCLICCTB JI0JDKHO
OCYIIECTBIATBCA B coOoTBeTCTBMM ¢  Hanmexameii
J1a00paTOPHON MPAKTHKOI I OOECHeYCHHs] KauyecTBa U
JIOCTOBEPHOCTH.

3.6. 310poBbE COTPYIHHKOB

JIio6yt0 aeaTenbHOCTh HEOOX0AMMO BECTH TAaKMM 06pasoM,
4TOOB! M30eXkKATh PUCKOB UL 3[0POBbS U 0OE30MaCHOCTU
COTPYJHHKOB.

3.7. 3mopoBas OKpysKaromas cpena

JIi00yto HeATeNbHOCTh HEOOXOAMMO BECTH C  y4ETOM
TpeOGoBaHHil OXpaHbl OKPYXKAIOLIEH Cpejibl B COOTBETCTBHH
C NPUMECHAECMBIMH 3aKOHOAATECIbHBIMH M HOPMATHBHBIMH
aKTaMu.

3.8. 3aiura npas )XHBOTHBIX

OTHOLIEHHe KO BCEM JKUBOTHBIM, HCIIOJNb3YEeMbIM B
Hay4HbIX MCCIIEJOBAHUSIX, J0JKHO OBITh YBAKUTEIBHBIM, a
UCTIBITAHUSL HA JKABOTHBIX JOJDKHBI TPOBOJMTHCSA B
COOTBETCTBHM C «mpHHIMIOM Tpex P» (Refinement,
Reduction and Replacement — ycoBepuieHcTBOBaHME,
COKpAIleHHE, 3aMeIIeHHE).

4. YECTHOCTDb

4.1. IpoTuBoOzeHcTBHE KOPPYHIIHI

HOpuaunyeckue onpejieNieHus B3STOUHHYECTBA OTIHYAIOTCS
B Pa3HBIX CTPAHAX, O/IHAKO BCE OHU O3HAYAIOT CIIE/lyIOlIEe:
«HpeUIoKEeHne 4ero-nubo B OOMEH Ha MOJydeHHe
HENpPaBOMEPHOH BBITO/IbI JTHO0 MPEUMYILECTBA.
Tlockonbky KOppYNIMs HCKaXaeT MpaBMIa YECTHOH
KOHKYPEHIIMH, CIEPKHBAET KOHOMUUECKOE Da3BUTHE U
3HAUNUTEIBHO YBEIMUMBACT M3JCPKKH Ui oOliecTtBa B
nenoMm, Jmobas  (opMa  B3ATOUHMYECTBA  ABJIAETCS
HEJIOMyCTUMO.

4.2. Kondmuxr nunrepecon

Heobxoaumo usberats Jo00i CHTyaluH, OpH KOTOPOH
BO3HMKAeT pealbHblil, TPAMONH MIM TNpearonaraeMplii
KOH(‘I)J'II/IKT HWHTEPECOB, a l/IH(bOpMaLU/Iﬂ 0 TaKoM CUTyauun
JO/KHAa ~ OBITH  PacKpbiTa IS COOTBETCTBYIOIIETO
PaccMOTpPEHHUSL.

4.3. Jlo6pocoBecTHAsI KOHKYPEHIHS

JIro6asi 1eATeNbHOCTh J0/KHA BECTHCh B COOTBETCTBUU C
NPUMEHACMBIMH ~ KOHKYPEHTHBIMH/aHTHMOHOTIONLHBIMH
3aKOHOJATCIIbHBIMU ¥ HODMAaTUBHBIMU aKTaAMU.

4.4, TlpaBa Ha WHTENIEKTyalbHYIO COOCTBEHHOCTD -
KOH(H/ICHIMAIBHOCTD — 3allUTa JaHHBIX

Jliobyto  mHbOpMaImMio,  3AIMIIEHHYIO  MAaTEeHTaMH,
TOPrOBBIMH MapKaM{, aBTOPCKHM IIPaBOM, 3aKOHAMH O
MPOU3BOJICTBEHHBIX CeKpeTax M IpaBaMH Ha
HHTEIUICKTY JIbHYIO COOCTBEHHOCTb, HEO00X0JUMO
HCTI0JIB30BATh B COOTBETCTBHH C TIPUMEHAEMBIMHA
3aKOHOJATECIIbHBIMU U HOPMAaTUBHBIMU aKTaMHU.
Kondunennunansuyro HHbOPMALHIO HEOOXO0IUMO
HUCMOJIB30BATh  JIOJIKHBIM 06p330M B COOTBECTCTBHH C
9THYECKUMH HOpMaMu. HeoGxoxumo 00ecrednTs 3aumry
Takoii  uHGOpPMAIMM  OT  KPaXH,  [OBPEKICHHS,
HEIPaBOMEPHOI'O 3aBJIaICHUST MO0 UCIIOJIL30BAHMSL.
Heob6xoanmo cobmoaaTh 3aKOHOaTEIbHbIE "
HOPMATHUBHBIC aKThl B OTHOLLICHUH 3alUTHI TaHHBIX.

4.5. CooTBeTCTBHE TPEABSBISEMBIM TPEOOBAHHAM
(craHmapTam)

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. Compliance



Komnanus Ipsen paccumthiBaeT Ha COOMIONEHHE BCEMU
napTHepaMu TpeboBaHui BCEX MPUMEHAEMBIX
3aKOHOJIATENbHBIX M HOPMATHBHBIX aKTOB, @ TaKKe
COOTBETCTBYIOUIMX MOJIOKECHUH HACTOALIETO  KOJEKCA.
JIro6oe HapyuleHHe TakuX TPeOOBAHMI MOKET NPUBECTH K
MPEKPAICHNIO HALIETO COTPYAHHYECTBA.

5. YBEJIOMJIEHUA

5.1. B Bameit opraHmsamuum  JIOJDKEH  OBITh
MPEelyCMOTPEH MOPALOK MPEJOCTaBICHUS yBEIOMIICHHH O
HEMPaBOMEPHBIX }]eﬁcTBVIﬂX, HpOGJ’ICMaX WM HapyUICHUAX.
O mo0BIX CllyyasX HENPaBOMEPHOrO WIIH HEITHYHOTO
[OBEJCHUSI NPH YYacTHH COTPYAHHKAa KOMIIaHHHM Ipsen
HEOOXOAMMO HE3aME/UIMTENBHO COOOIMTE JUPEKTOPY
DTHYECKOr0 KOMHTETA.

5.2. IMosxanyiicra, HampapiseTe CBOM YBEIOMICHUS
TI0 aJIpecy:
Ipsen.Ethics.Hotline@ipsen.com

5.3. Kommnanus Ipsen paccMOTPHUT Bce yBeJOMIICHHUS C
JIOJDKHOH JIEIMKATHOCTBIO M, HACKONIBKO 3TO BO3MOJKHO,
obecneunT uX KOHPUIEHINATLHOCTD.

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. AIpsen will treat all reports with sensitivity

and ensure confidentiality as far as possible.

[Formatted: English (United States)

[ Formatted: English (United States)




