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DISTRIBUTION AGREEMENT

JUCTPUBBIOTOPCKOE COI'VIALIEHUE

Moscow 201_ r.MockBa 201_
roxa roja

IPSEN LLC, a company organised and existing under the laws of the | OO0 «AIICEH», co31aHHOE 1 CYIIECTBYIOLIEE B COOTBETCTBHH €
Russian Federation, having its registered offices located at: 109147, | 3akoHomaTenbCTBOM Poccuiickoit denepanun,

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 naxoocdenus], B nune
[umsn  3axonnozo npeocmasumens komnanuul, [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 OPTraHM3aLMK MOCIEAYHOIeH
MX NPONAXKH TPETHUM JIMIIAaM B COOTBETCTBUM C JIeHCTBYIOMMM
3aKOHOJATENbCTBOM Ha TeppuTOpHMM M HMMeeT HeoOXOauMble
paspemieHHs M JIMOEH3WH I OCYIIECTBIEHMS — 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:

Ecoim  CropoHbl He JOroBopwinch 00 HWHOM, TEPMHHBI,
TIPUBEICHHBIE C 3arJaBHON 6yKBLI W UCTIOJIB3yEMBIE CTOPOHQMVI B
CornamreHn U IIPHIOKEHHSAX K HEMY, HMEIOT CICIYIOL[He
3HAYCHUS.

“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 IOJ
o6umm kouTposieM ¢ [TIPOJTABIIOM.

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

«/leTeIbHOCTL» ~ O3HAYaeT  MOKYNKY M JajbHeHIIyro
nepenpogaxy (auctpubynuio) [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 and is Appendix 14
to this Agreement. 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,
PErNmaMeHTHPYIONTyl0  TIOPSAJOK  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 OQHIManbHOM — caifte
TMMPOJIABIA nozg obmmm agpecom: WWW.IPSeN.ru asi CBeAeHHUs!
BCEX 3aMHTEPECOBAHHBIX JIMII, a Takke sBisieTcs [Ipunoxennem 14
k HacrosmeMmy Cormamenuto. [IPOJJABEL] Bopase B
OTHOCTOPOHHEM BHeCleC6HOM TIOPAJAKE BHOCHUTH B KOMMCP'—IECKY}O
TIOJIUTUKY HU3MEHCHUS w/unu JAOIOJIHEHHUA C PasMEIICHUEM TaKHX
M3MEHEHHI /WM JIOTIOJHEHUH (M3MEHEHHOM /WU JOTIOJIHEHHOH
penakuun Kommepueckoif mommtuku) Ha caiite TTPOJABLIA
(IpuBeEHHBIH  NMYHKT  HE  NPUMEHHM B OTHOLICHHH
JUCTPUBBIOTOPOB, 3akymaiomux W B TOCIEIYIONIEM
peanusyromux uckmounrenbHo IIpoxykmuro  IloapasneneHus
GespelenTypHBIX —TpemapaTtoB  (T.e. HE  OCYMIECTBISIONINX
MOJIHOCTBIO YJIM XOTsl OB YaCTUYHO 3aKyIKy H HOCIEIYIONIyI0
peanusauuio  [lpomykumn  Ilogpasngenenuss  PeunenTypHbix
peraparos)).

“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 llO'l'peﬁl/l'l‘eJll/l» 0O3HA4YaeT CHeualM3upOBaAHHBIC
MeJIUIIMHCKUE OpraHM3aliy, NeyeGHO-NpOdHIaKTHIECKHE
YUPCKACHUA W anTE€YHBIC OpTraHU3allid  Pas3JInIHBIX d)OpM
COOCTBEHHOCTH, a TAKKe BpayeH-CHeNHaIiuCToB, IIPHOOPETAIONINX
npO}lyKHVI}O Tt ce HEMOCPEACTBEHHOTO TIPUMEHECHUA B
MEIMIMHCKON NPaKTHKE, BKIIKOYas Mcnob3oBanue Ilponykiuuu B
paMKax am0yJ1aTOPHOrO M CTAalMOHAPHOTO JIEYEHHs IAlMEHTOB, a
Takke peanmsauuio IIpogykumu mnanueHTaM JUisl TPOBEICHUS
TaKOTo JieueHHs (IIPH HAJIMYUK Ha 9TO HEOOXOIMMBIX JIMIEH3UH 1
HHOM pa3speliuTeNbHOM JOKyMEHTalnn) (IIPUBEACHHbII IIyHKT He
npumennM B otHourennu JIMCTPUBbIOTOPOB, 3akynaronux u B
TOCTIEyIOMEM  PEaNM3yIOMHUX HCKIIOUHTeNsHO  IIpomykmmio
IMonpasnenenus  GespeuenTypHbIX — npemapatoB  (T.e.  He
OCYHIECTBJIAIOLINX MOJHOCTBIO UIIM XOTS 651 HaCTUYHO 3aKYIIKy M
nocneayromyo  peanmsauuto  Ilpoxykuun — Iloapasnaenenust
PenentypHsIX mpenaparos)).



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.

«KOoHTpOUIbY 03HAYaeT npsiMoe ¥ KOCBEHHOE BiajieHue 6oiee yeM
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 Cormamenuto. [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 Kommepyeckoii moanruke.

“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 HOpPMaTUBHBIMH
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 OpPTaHAMH, IOPHCIUKIUS
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 XapakTepucTHK IIpojyKuuu W/MIM aKTHBHBIX
HHIPEIMEHTOB, U3JI0KEHHBIE B TeKyIleM PerucrpannoHHoM nocke,
npuseentbie 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

«Cneundukanusi»  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 [Ipoaykunu 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
Tpoxykuuu, paspaboranHoe ITPOJJABLIOM B COOTBETCTBHM C
TpeGOBaHUAMHU 3aKOHOJATENbCTBA H HOPMATHBHOU JIOKYMEHTAIlHH
Ha [Ipogykuuio u o0s3arenbHOe K MOAMHCAHHIO H COOJIIOACHHUIO
JUCTPUBBIOTOPOM B cBoeii [lesrenbHocTh. TexHuueckoe
COrJIAlliCHUE SIBJSIETCS HEOTHEMJIEMON  4acThiO HaCTOALICTO
Cornanienust (MPHBEICHHBIN ITyHKT HE IPUMEHHM B OTHOIICHHH
JUCTPUBBIOTOPOB, 3akymalomux ©W B TOCIEIYIONIEM
peanusyromux uckmountensHo Ilpoxykumio Iloxpasnenenust
GespelienTypHBIX mpemapatoB  (T.e. HE  OCYIIECTBISIONIMX
MOJIHOCTBIO IJIM XOTsl OB YaCTUYHO 3aKyNKy H HOCIEIYIOIIyI0
peammsammio  Ilpomykumm — Ilompasngenenmst  PementypHbix
npenaparoB B cooTBetcTBuH ¢ IIpmnoxenuneM 2 k Kommepueckoit
TOJIUTHKE)).

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

«ToBapHble 3HAKW» O3HAaYaeT ToBapHble 3HaKH Ha [Ipoxyxiio,
ykaszaHHy1o B [Ipunoxenun 1.

2. SUBJECT MATTER

2. MPEJMET COT'JIALIEHUST




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 U IepefaBaTb 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 ~KOHKPETHBIH ~ aCCOPTUMEHT,  LCHBI,
KOJIMYECTBO M CPOK F'OAHOCTH npOﬂyKL{WI/I, I'IOJIJ'IC')KaH.Ieﬁ 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  HESKCKIIO3MBHOW  OCHOBE  Ha
Tepputopun oT CBOEro MMEHM M 3a CBOH cyeT, NpHHHMMas BO
BuuManne npunmun  FEFO  (“mepBeiif  mcrtekaer, mepBbIit
oTrpyxaercs’”).

3. DISTRIBUTOR’S MAIN OBLIGATIONS

3. OCHOBHBIE OBSI3ATEJIbCTBA JMUCTPUBBIOTOPA

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 HpO,E[yKLll/Il/l B II0JTHOM aCCOPTUMEHTE,
KOTOpBIH HEOOXOAMM JUIi CBOEBPEMEHHOIO M  MOJIHOTO
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) osnakomuTbCS u cobmoaaTh O6mme ycnoBust
COTpyJHHYECTBA, M3jokKeHHble B Ilpunokennn 4 x
HacToALIEMY Cornamenuio («ITpaBuaay).

JIUCTPUBBIOTOP o06s13yercst He coBepiiaTh KaKUX-THOO
JICHCTBHUI H/WJIN HE OTYCKaTh Ge3AeCTBHS, KOTOPBIE MOTYT
NPUBECTH 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
JocTyne Ha cBoeM O(QMUMAIbHOM caiiTe 1o  aapecy
www.ipsen.ru  u  sistontyrocst  [Ipuioxennem 14 k
nacrosmeMmy Cornmamennio  (MPHBEIEHHBIH MyHKT —HE
NIPHMEHUM B OTHOILIEHHH JUCTPUBBIOTOPOB,
3aKyTaomKIX u B TIOCIIEAYIOMIEM peanusyromux
UCKIIIOUUTEIBHO Iponyxuuto Iloapazaenenus
Ge3penenTypHEIX NpenapaToB (T.e. HE OCYMIECTBIAIONINX
MOJIHOCTBIO WM XOTsI ObI YACTUYHO 3aKYIKY H IOCIEAYIOLLYIO
peammsarmio  Ilpomykmmm  Ilompasnenennst PemenTypHbIx
Mpernaparos)).



http://www.ipsen.ru/
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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 (ie. to
DISTRIBUTORS which do not purchase and further distribute
Products of the Specialty Care Department in whole or in part)).

€) O3HAKOMHTBCS, MOANHMCATH M  COONIOZATH  MOJIOKCHHS
TeXHUYECKOTo COINalleHHs, ABJIAIONIET0OCs HEOTheMJIEMOMH
yacTeio Hactostiero Cornamenus (IPUBEJICHHBIA IYHKT He
npumeHnM Toneko B otHomeHun JIMCTPUBLIOTOPOB,
3aKyMalOmMUX W B IOCIHCAYIONIEM  Pealu3yromux
HCKIIOYUTEJILHO Ipoxyxuuro Tonpasznenenus
6e3penenTypHbIX MPenaparos, MePeUHCICHHbIX B
Ipunoxennn 2 x Kommepueckoit Ilomutuke (T.e. He
OCYIIECTBJIAIONIMX TOJHOCTBIO MIIM XOT Obl YacTHYHO
3aKynKy M IOCIEeIyIIlylo  peanuzauuio  IIpoaykuun
Tozapasaenenus PenenTypHbIX Mpenaparos)).

4. FORECAST PROCEDURE

4. NOPSAJOK INPEJJOCTABJIEHUSA ITIPOTHO30B

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 yeTelpe AHA 10 HACTYIUIEHHS OYEPEIHOTO KajeHIapHOTo
Mecsina JUCTPUBBIOTOP HAIpaBIsIeT IMPOJABILY
TIEPECMOTPEHHBIH U CKOPPEKTUPOBAHHBIH CKONB3AIIMHA MPOrHO3
3aka30B [Ipoaykiun Ha npejcTosiye BoceMHaauars (18) mecsues
(nanee — «Ckoap3simuii IIpornos») no dopme, ykasanuoii B
IMpunoxenun 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 no3nxee 20 4pciaa KakZOro Mecsla, MPEAIIECTBYIOILIEIO
mecsy nocrasku JUCTPUBbIOTOP namnpasnser [TPOJABLY
OpuenTupoBouHslii nporuos (IIpunoxkenne 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 JAUCTPUBBIOTOP wHampaBnser 3aka3 Ha IIOCTaBKY
Ipoxykuun no ¢opme, ykazanuoit B IIpunoxeHun 7, ¢ yd4eTom
MHHHMMaJIbHOH CyMMbl 3aka3a Ha IIOCTaBKy M KPaTHOTO
MHWHHMAJIBHOTO KOJIMYECTBA l'[poz:[yl(uvm KaxXa0oro Buaa B OJHOM
3akase ([Iprmiokenue 8).

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

52 3aka3 Ha mocraBKy Ilpomykimu — HampaBiseTcs
JIUCTPUBBIOTOPOM ITPOJABLLY 1o snektponHoii noure [*]]

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 [IPOJIABELI paccmartpuBaet 3aka3 Ha MOCTaBKY U MPHHAMAET
pCeIICHUE O BO3MOXXHOCTH €TI0 BBIIIOJIHEHUS B TEYCHUE TpPEX
pabounx nHeii ¢ natel noydenus 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 HOCTaBKy OIOOpSCTCS NPH YCIOBUM HAIMYHS Y
TIPOJIABLIA Tlpogykimu B KOJMYECTBE, TOCTATOUYHOM ISt
BBITOJIHEHHS JlaHHOTO 3aKa3a. B Teyenue oaHoro pabouero 1Hs ¢
aThl TpUHATHA —cooTBercTByfomero pemenus I[TPOJIABELL
nanpasisier JJUCTPUBbIOTOPY moarBepikieHue 3aka3a B BUAC
Crenn@ukanyi, B KOTOPOH YKa3hIBaeTCs acCOPTHMEHT, IieHa,
KOJIMYECTBO, CEpHs, CPOK TOJHOCTH M OPMEHTHPOBOUHAS JaTa
otrpy3ku IIpoxykunu, Ha nocraBky koropoit JUCTPUBbIOTOP
pa3mMenian 3akas.

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

5.5 B ciyuae oTCyTCTBHS HeoOX0oauMoro konmmuectsa Ipogykiuu
Ha ckaazge, IIPOJIABEL] undopmupyer JUCTPUBBIOTOPA o
JIaHHOM OOCTOSITEILCTBE B TEUCHHE OHOTO Paboyero IHs C JaThl
TIPUHATHA ~ COOTBETCTBYIOIIEIO  PEIIEHMs € YKa3aHHEM
MPEANnoJIOKUTEIbHOTO BPEMEHHU, KOTa HaHHasd ﬂponykum{ 6y[[eT
JlocTyIHA JUlst 3aKa3oB Ha ckiaane ITIPOJIABIIA.

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 IMTPOJABEIL] HaTpaBIsieT JUCTPUBBIOTOPY
CrenuQukanuio 10 DJIEKTPOHHOH mouTe ¢  0OsA3aTeNbHBIM
HampaBieHueM opuruHana Cnemudukammu Ha  GyMaxHOM
Hocutene 1o  azgpecy JUCTPUBbIOTOPA.  Opurunan
Cremnduraunn Hanpasisercss JUCTPUBEBIOTOPY ¢ kypsepom B
JIBYX 9K3eMIusipax B redeHne 10 (necstn) pabouux JHei ¢ MOMEHTa
OKOHYAHMS Ka)KJIOTO KaJICHIAPHOTO MecsId, B TEYCHHE KOTOPOTO
BBICBIIATHCE KonuH Criennukarum.

[ Commented [1]: [Ipocum ykasats agpec.




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 nonysenuu JUCTPUBBIOTOPOM or ITPOJABIIA
Crendukaluyu 10 SJIEKTPOHHOM TI0YTE OHA JOKHA OBITH
noxarnucana JUCTPUBEBIOTOPOM u B TeueHue 0aHOro pabouero
nus  HampasneHa JIMCTPUBBIOTOPOM  ITPOJJABLLY  mo
JJIEKTPOHHON MOYTE, yKa3aHHOM B 11. 5.2. BhIIIe.

C ororo Momenta y CTOpPOH BO3HHKAIOT 00s3aTeNbCTBA: Yy
TIPOJIABLIA — noctaButs [poxyximio, y JUCTPUBBIOTOPA —
NPUHATE ¥ OIUIATUTh Takylo IIpopykumio B COOTBETCTBUH C
HactosmuM CornaneHneM.

Ilo momywennn JUCTPUBBIOTOPOM or IIPOJABLIA
opurnHana Crenu(ukamu, OH MOIDKEH MOAMKCATh TaKoi
opuruHan CrenupuKaluy ¥ HANpaBUTh OJUH €€ MOANUCAHHBII
opuruHanbHbIH dKk3emMmusip [IPOJIABILY o cnexyromemy aapecy:
109147, r. Mocksa, yn. Tarauckas, 17-23, B TedeHue OZHOTO
pabouero nus ¢ Momenta nomydenus JIMCTPUBEBIOTOPOM
opurunana Crenndukanuy, nogmucannoro IIPOJTABLIOM.

6. SUPPLY PROCEDURE

6. MOPAIOK NOCTABKHU NPOAYKIIMA

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 Ilpomykumsi mocraeisercs myreM BbiOOpkH [Ipoxykiuu
JIMCTPUBBIOTOPOM co cKIaja TTPOJIABLIA,
pacronokeHHoTo 1o anpecy: 109428, Psasanckuii npocnekr, 1.16.
PaGoune yace! ckinaga: ¢ 9:00 o 18:00 ¢ moxeenbHIKA 110 YETBEPT,
¢ 9:00 no 17:00 B msTHHIY, 3a HCKIIOYCHHEM BBIXOJHBIX H
Mpa3saHAYHBIX }Z[Hef/‘l B COOTBETCTBUH C pOCCI/If/‘ICKHM
3aKOHOZATEIILCTBOM.

TIPOJTABELI BmpaBe M3MEHHTH apec CKJIaa B OJHOCTOPOHHEM
nopsike, yBegomus 06 atom JUCTPUBbIOTOPA B nuchMeHHOM
BHJIC HE MMO3/Hee, yeM 3a 30 JHei.

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 JUCTPUBBIOTOP o0s3yercss OCYIIECTBUTH  BBIOOPKY
IIpoxykuun B Teuenue 3 (Tpex) paboduX JHEH ¢ IaThl HOCTABKH,
ykasanHoii B Criermdukarmn.

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 O6ssarenscteo [IPOJIABIIA mo mnocraBke [Ipomykimu
CUMTACTCs HMCIIOJIJHCHHBIM B MOMCHT (baKTH‘{CCKOﬁ nepenaun
Ilpoxykuun ¥ TNOANMCAHHS YHOIHOMOYCHHbIMH CTOpoHaMH
TOBapHOM HaknaaHoi o popme TOPT-12.

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

Consignment Note;

Transportation Note (upon request);

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

Invoice for the Product(s);

VAT Invoice;

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

Forwarding List.

6.4 TIPOJABELl o6s3yercss o0ecmeunTb, 4YTOOBI IOCTaBKA
Ipoxykuun conpoBoxpanace mnepepaueii JUCTPUBbIOTOPY
CIEAYIOIUX TOKYMECHTOB!
- ToBapHas HaKJIanHas;
- TTH (o 3ampocy);
- Konus [lexnapamuu o coorsercTuu [Ipoaykimu;
- Ilpotokon cormacoBaHus IeH (IPUMEHHTENBHO K
Tpoxykuun, oTHoCsuelcs: k XXHBJIIIT);
- Cuer Ha omnary [Ipoxykummu;
- Cuer-gaxtypa;
- Ceprudukarel  aHamu3a  3aBOJA-M3TOTOBHTENS  Ha
AHTIIMHCKOM M PyCCKOM SI3bIKe (TT0 3ampocy).
- ConpoBOIHUTENIbHBIH JIUCT.

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

6.5 IIpaB0 COOCTBEHHOCTH, PHUCKH Clly4alHOH rubenu u/unu
noBpexzaenuss Ilpomykmuu mepexomsar ot IIPOJIABLIA k
JIUCTPUBBIOTOPY B MOMEHT NOANMCAHHS IIPEICTaBUTEICM
JIMICTPUBbIOTOPA ToBapHroit naknagnoii no ¢popme TOPT-12 na
cknane [TPOJIABLIA.

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 TIPOAABELl mocraBmser JUCTPUBBIOTOPY roroyro
IpoayKuHi0 B YIAakoBKE W C MHCTPYKLMSAMHU [0 NPHMEHEHHIO,
COOTBETCTBYIOIIMME PerucrpanuoHHOMy 1ocke Ha IIpomykumio.

6.7 The DISTRIBUTOR shall fulfill the minimum half-year supply
volume established by the Commercial policy of the SELLER
(Appendix 14 to the Agreement).

6.7 JUCTPUBbIOTOP 006s3yercst HCHIOMHATH 003aTEIBLCTBO 110
NpUOOPETEHNI0 MMHUMAIILHOTO TOJYroJI0BOr0 00beMa 3aKyrok,
ycranoBienHoro  Kommepueckoit  mosurukoit  [TPOJIABLIA
(ITpunoxenue 14 k CornamieHuo).




7. ACCEPTANCE PROCEDURE

7. MOPSITOK NPUEMKU MPOAYKIIUN

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 Ilpnemka kaxaoi maptun [IpoJyKIuu 10 acCOPTUMEHTY, BeCy,
cpoky roaHoctH IIpoayKIMM, KONMHYEeCTBY M BHENIHEMY BHIY
TapHBIX MecT (kopoboB) ocymecrsisercs JUCTPUBbIOTOPOM
MyTeM TOANHCAHKS YIOMHOMOYEHHBIMH MPEACTABUTENSIMU 00enX
CropoH ToBapHOU HakJIaaHOM 1o ¢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 Hocne npuemku IIpomykuuu mo acCOpTUMEHTY, BECY, CPOKY
TOAHOCTH NIPOAYKIINH, BHEITHEMY BHUY U KOJIUYECTBY TapPHBIX MECT
WIH B Clydae, yKa3aHHOM B I 7.6 HacTosuero CorjameHus,
nperensu ot JMCTPUBbIOTOPA He npuHUMAKOTCS.

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: Actin TORG-2 form, pictures. The
SELLER reserves the right not to consider the Claims drawn up by the
DISTRIBUTOR with breach hereof.

7.3 Ilpuemxa Ilpogykuuu 10 BHYTPHTapHOMY KOIIHYECTBY
(KOIMYECTBO ~ YNMAKOBOK), KAueCTBY (SBHbIE HENOCTATKH) H
KOMIUIEKTHOCTH  [Ipomykuuu — ocymiecTpisercs Ha — CKiajie
JIMCTPUBBIOTOPA B Teuenne 14 (4eThipHaaIATH) KaleHAapPHBIX
JnHel nocie Beioopku IIpoxykuuu. IIpeTeH3uu o BHyTpHTapHOMY
KOJIMYECTBY, Ka4E€CTBY (ﬂBHL]e He}:[OCTaTKI/I) U KOMIUICKTHOCTH
Tpoayxuun opopmistores B suje Iucema-Tlperensun no popme
Ipunoxenns 9 k Hacrosmemy COrJalleHHIO C TNPHIOKEHHEM
CHElYIONINX JOKyMeHTOB: akT mo ¢opme TOPT-2, dororpadum.
IIPOJIABELL octaBiuser 3a coboif mpaBo He NPHUHHMATh K
pacemorpenuto nperensun JJUCTPUBbIOTOPA, odopmierusie ¢
HapyuieHHeM Hactosiuero CoranieHus.

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 TIPOJABELL paccMmatpuBaeT IpeTeH3HI0 B TeueHHe 10
(mecsiTn) paboumx naHEl C AaThl MOIyYEHHs TOJHOTO MaKeTa
JIOKyMEHTOB, YKa3aHHBIX B IL 7.3 Hacrosuero CorniaiieHus, u
Harnpasisier otBer Ha nperensuo JIMCTPUBLIOTOPY.

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 Ipoxykums, o kotopoi [Iperen3us npuzHaHa 060CHOBaHHOM,
noiexut yHuatoxkenuo cmwiamu JJUCTPUBBIOTOPA, no 3a
cuer I[TPOJABLA. B takom cimywae JJUCTPUBbIOTOP
nanpasisier [IPOJJABI[Y AkT 06 yHHYTOXKEHHUH, KOIIHIO JIHLCH3UH
Ha [PaBO 3aHUMAThCS YHHYTOXeHHeM (yruimsauuei). (B ciydae
ecmn JJUCTPUBBIOTOP  mpuBnekaer TpeTbHX JHIl  JUISL
YHHYTOXKCHHS M HEBO3MOXXHOCTH HIACHTH(GHIUPOBATH B AKTE
Hponyxmwmo, JUCTPUBbIOTOP  mpuknageiBaer  Otver ¢
NepeyHeM accOpTUMEHTa, cepueid, komndectsa [Ipogykuun, naroit
YHUYTOKECHHSI H CTOMMOCTH YHHYTO)XCHHS, UCXOMS M3 PACIEHOK
TPETBEro JIHLA 3a KI/HHYI0 Mepy H3MepeHus 1o hopme, yKasaHHOI
B [Ipmwioxenun 10 k Hactosimemy Corlialenuo).

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 cMemansbIx kopo6os JIMCTPUBbIOTOP
obs3yercs TIPUHATH Ipoxyxiro no aCCOPTUMEHTY,
BHYTPHTApPHOMY KOJIMYECTBY (YHIAaKOBOK), KaueCTBY (BHANUMBIC
JIe(peKTHI) ¥ [0 CPOKY TOAHOCTH.

8. WARRANTIES

8. TAPAHTUH

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

8.1 Cpok rogusoctu Ipoaykimnu ykaspiaercs B Criennpukarim.

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

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

(i) the Product(s) manufacturing process, or

(iii) Product(s) defaults occurred during the delivery of the

Product(s) from the manufacturer’s warehouse to the SELLER’s
warehouse.

8.2 TPOJABEIL] He Hecer OTBETCTBEHHOCTH 3a KauecTBO
TIponykunu, Bo3spamentoi JJUCTPUBbIOTOPY nokynarensmu,
NAalMeHTAaMH WM OpraHaMH BIACTH B CBS3H C HEJOCTaTKaMHU
TIpoaykuuu, 3a UCKIIOUEHHEM CITy4aeB, KOTAA TaKHe HEJOCTaTKH

00yCIIOBIICHBI:
() HapymeHHSMH TEXHOJOTMH Npous3BojacTBa Ilpoiaykumn B
4acTu, Kacaroleucs HECOOTBETCTBUS Iponyxuun

Crennduxkanusam Ha [Ipoaykiuio;

(if) wmcmonb3yemoit TexHonorueil usrotosneHus IIpoxykuuu,
win

(ili) xakuMu-1MOO HAPYIICHHUSMH, MOMYIIEHHBIMH BO BpeMs
nocraku TIpoJyKiuy co CKiaga W3rOTOBUTENS 10 CKIaja
ITPOJIABLIA.

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 JIHOOBIEC Je()EKTHI
IIpoaykuuu, KOTopble MOTYT BO3HUKHYTb WM IIPOSIBATCS HOCIE
HUCTEYCHHA CPOKA TOAHOCTH.




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 TIPOJIABEILL He oTBewaer 3a kauecTBO IIpomykuuu, eciu
JUCTPUBBIOTOP WIH HWHBIE JaIa, TIPUBJICYCHHBIE
JUCTPUBBIOTOPOM, Hapymmau yCIOBUsL TPAHCIOPTHPOBKH
(mepeBo3kn) W xpaHeHus IIpomykium (ocoOble TemmepaTypHbIe
pexknMbl), ykasanHeie B Cremudukaimmsx (B TOM dHCIe B
Crenuduxaunn Ha [Ipoxykumo).

9. PRICE, INVOICING AND PAYMENT

9. IIEHA, HAITPABJIEHME CYETOB M OIIVIATA

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.

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 Llena mocTaBKu.

Lena mnocraBku IIpoaykumm Kaxmoro BHIA, IOCTABIAEMOI
ITIPOJJABLIOM  JIMCTPUBBIOTOPY, ompenensercs — Ha
OCHOBaHWH CTAaHAAPTHOTO Mpaic-TuCcTa/pefickypanTa Ha BCIO
Iponyxuuto, neiictyromero y ITPOJABLIA B MoMeHT
pasmemenns 3akasa JJUCTPUBEbIOTOPOM. CrangapTHbIii nipatic-
JmcT/npeiickypaHT B AeicTByomiel penakiun (6e3 yuera HJIC u
AHAJIOTUYHBIX HaJ'IOI'OB) JAOBOIUTCS a0 CBCIACHUS
JIMCTPUBBIOTOPA B Ilpunoxennn 11 k Hacrosmemy
Cornanienuio.

TTPOIABELL BnpaBe u3MeHsATh LleHy ocTaBKU B OJJHOCTOPOHHEM
BHecyeOHOM Topsiike He Gonee Tpex (3) pa3 B rog ¢ ydeTom
M3MEHCHHII CTOMMOCTH H3TOTOBJICHHS, CBHIPbs, BAIIOTHOIO Kypca
MW pLIHO'-IHOi;I KOHBIOHKTYPBI TIPH YCJIOBUH MPEABAPUTEIIBHOTO
yBenomnenuss JJUCTPUBBIOTOPA B muceMeHHOH ¢opme He
MeHee 4eM 3a oquH (1) MecsI) 10 MOMEHTa BCTYILUIGHHS B CHILY
TaKMX U3MCHEHUH.

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 Vci1oBHS OnIAThI.

Ecnu unoe ne cormacosano CropoHamu B JlOHOJHHTENEHOM
cornamenuy, [IPOJIABEL] npu noctaske [IpoayKimu BeICTaBIseT
JUCTPUBBIOTOPY  cuera ma ommary Ilpogyxkuum, a
JIUCTPUBbIOTOP omnaunBaet naHHBIe cyeTa B pyOIIsiX B TEUCHHE
3 (tpex) pabouux nameit ¢ garel moamucanus Creuudukanuy B
mopsimke  100% mpemonnaTel MIATEKHBIM TIOPYYEHHEM ITyTeM
TIepeBOja JICHEKHBIX CPEICTB Ha GAHKOBCKMH CHET, yKa3aHHBI
ITIPOJABIIOM. JlanHoe IUIaTe)HOE 00S3aTENBCTBO IOUICHKHUT
0093aTeIbHOMY ~ MCIIONHEHMIO,  HEB3MPas HA  BO3SMOXHYIO
NPOCPOYKY MCIIONHEHUs 00s3aTENbCTB 0 OIIATe CO CTOPOHBI
koutparentoB JIMUCTPUBBIOTOPA. JUCTPUBBIOTOP Hecer
€/IMHOJIMYHYI0 OTBETCTBEHHOCTb 3a OIUIaTy GaHKOBCKUX cOOPOB,
CBsI3aHHBIX ¢ omatoii [Tpoxykumm.

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

9.3 Bce GaHKOBCK¥E M MHBIE PACXOJIBI, CBS3aHHBIE C TTATEKAMH 10
Hacrosimemy Cornamennto, Hecer JUCTPUBBIOTOP.

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

9.4 Obs3arensctBo JJUCTPUBBIOTOPA no omnare Ilpoxykimu
CYHTAeTCsl UCIIOJTHEHHBIM C MOMEHTA IOCTYIUICHUs Ha PacueTHBII
cyer [TIPOJJABLIA momHOW CyMMBI JCHEXKHBIX CPEACTB,
TOJIJIeXKAIIIECH OrIaTe.

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 cilyyae HECBOEBPEMEHHOIO OCYIIECTBJIEHHs KaKHX-IHOO
miatexel, mnpexycMorpenHsix Cormamenuem, [TPOJIABELL
BIpPaBe HAYUCIATH TIEHH B pa3sMepe TeKyllel MPOLEHTHON CTaBKH
pebHHAHCUPOBAHUs, YCTAHOBJICHHOH lleHTpanbHBIM —OGaHKOM
Poccum, yBenuueHHOW Ha Homb wuenbix oady aecsryio (0,1)
MPOLIEHTA, 33 Kax/pli JeHp mpocpouky. Haumcnenne u Beinmmata
TaKO# TEHH HEe BIMACT Ha TpaBa U CpEACTBa HpaBOBOﬁ 3aIIHUTHI,
Bo3nukatonmme y I[IPOJABIIA B cioywae  HapymeHus
JUCTPUBEBIOTOPOM Hacrosimero CornamieHus.

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 3ampocy ITPOJABLIA JIMCTPUBBIOTOP nomken
coO0IMTE O (aKTe CIHCAHHUS [CHEXKHBIX CPEICTB CO CBOETO
6aHKOBCKOTO cueTa B cyeT ommathl 3a Ilpomyknmio B Teuenue 1
(omHoro) pabodero [OHs C JaThl TaKOro CIHCAHHS IyTeM
nanpasnenus [TPOJIABIY kommu TmiaTe)kHOTO TOpPYYEHHS C
OTMETKO# GaHKa O CIHCAHUH JICHEKHBIX CPE/ICTB.




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 NPOYHeE 00513aTe/IbHbIE IIATEKH.
Harnoru, cGopsl 3a oopMIeHHE JOKYMEHTOB, PErHCTPAIlOHHbIE
cOOpBI U aHAIOTHYHbIC [UIATEXKH, MPETyCMOTPEHHbIC 3aKOHAMH U
HOPMaTHBHBIMH aKTaMHU TCppHTOpI/H/I B CBA3H C OCk)OpMJ'ICHI/IEM W
BCTyIleHHeM B cuiay Hactosmiero Cornmamennst — (ecau
npuMernmsl), ortaunBarTes JUCTPUBEbIOTOPOM.

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 Hess3upass Ha nonoxeHus myHkra 17.1 u 6e3 ymepba mis
npexycmoTperHoro mynkrom 9.1 mpasa [TPOJIABLIA u3meHsTh
Lleny nocrasku, eciu B Teuenne Cpoka aeitcrust Cornaenus (¢
Y4ETOM €10 ﬂpOIUTeHI/Iﬂ) OKOHOMHYECCKHE, 3aKOHOAATCIBHBIC WA
PETYJIATUBHBIC 06CTOﬂTeﬂbCTBa, Ha OCHOBAaHHUH KOTOPBIX
3aKJII0YEHO HacToslIiee Cornamenue, HPETEPIEBAOT
CYHIECTBCHHBIC HM3MCHCHHSA B PE3YyIbTAaTC BHEIIHHUX COGLITI/Iﬁ (B
YacTHOCTH, €CIIM COOTBETCTBYIOLIME OpraHbl BIACTH BBOJAT
CyLIECTBEHHO 0o/ee HU3KYIO LIEHYy, HEKelmH aeicTByeT Ha JlaTy
BCTYIUICHHSI B CHJY), OOBEKTUBHO HE 3aBHCAIMX OT CTOPOHBI,
Ccmna}omeﬁcn Ha BO3HWKHOBCHHEC SanyHHEHVIﬁ, KOTOpBIE TakKas
CropoHa He MOIJIA Pa3yMHO Y4YeCTh HAa MOMEHT IOAMMCAHHS
Cornanrenns, a Takxke eciu ncrnonHerne CornameHus CBsA3aHo s
H}O60ﬁ n3 CTOpOH C CYHECTBECHHBIMH W HENPEABHUIACHHBIMH
3aTpyIHEHUAMH U ymepooM, CTOpOHBI 0043yI0TCS TOOPOCOBECTHO
0o0cyuTh HEOOXOAMMbIE H3MEHEHHS, KOTOPbIC NODKHBI OBITH
BHECEHBI B yCJIOBHs HacTosmiero CorjanieHus B OTHOIIEHHH HEHbI
cootsercTBytouieit [Iponykuun.

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

10. OBA3ATEJILCTBA JTUCTPUBbIOTOPA 11O
COBJIIOJIEHUIO HOPMATUBHBIX TPEBOBAHUIA,
MPABUJ 3TUKU U MIPOTUBOJAENCTBUIO
KOPPYIILMH

10



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

a. comply with all applicable laws and regulations;

b. i) comply with all applicable industry codes ofi

. The International  Federation of  Pharmaceutical
Manufacturers & Associations (IFPMA)

. The European Federation of Pharmaceutical Industries and
Associations (EFPIA)

. The [local industry association, please add name of

association]

|ii)\ comply with the European Federation of Pharmaceutical
Industries and Associations (EFP1A) 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),to the extent allowed by Russian law.

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.

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

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

a. coOMmoaTh BCE JEHCTBYIONIEE 3aKOHOAATEIBCTBO U
HOPMAaTHBHO-TIPABOBBIC aKTHI,

b. i) coGumioniath Bee meiicTByronHe OTpacieBbie KOEKCHE: |
. MesxayHapoHoit tdeneparmn (apmarieBTHIeCKHX
npousBouTesei u accoruanuii (IFPMA)

. Esponeiickoit deneparun tapmareBTHIECKOI
HPOMBIILICHHOCTH U accouuarmii (EFPIA)

. [MectHOH  oTpacneBoOif  acconHaluy, —IOXalyiHcTa,

1106aBbTE HA3BAHKIE ACCOLHUALINHN]
\ii)\ cobumoaare Kojeke 0 packpbitui HH(MOpPMALMH O Iepejaaye

Commented [2]: INSTRUCTIONS: please insert this clause only
if the contracting party is member of the below associations, please
mention all associations which the contracting party is a member of
and therefore it abides by the codes and their requirements.these
associations are industry and not professional associations

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
NPEeNOCTaBIATh, MPAMO HIIM KOCBEHHO, IOJAPOK, MJIATEX HIN
KaKyl0-1u00 IIEHHOCTh TIOCYJapCTBEHHOMY CIyXalleMy WM
paﬁQTHHKy YaCTHOrO CEKTOpa [Uid OKas3aHHhA BJIMAHHAA HWIH
Tepeaadu BO3HArpaXJAC€HUs 3a PEHICHHE, NMPUHHMAEMO€ TaKUM
JIALIOM B CHITy 3aHAUMAEMOi MM JI0JDKHOCTH WJIH €TI0 JOJKHOCTHBIX
TOJTHOMOYHIT ¢ HEJIBI0 HE3aKOHHOI'O NOJIYYCHHS WIW COXPaHCHHUS
JIEJIOBOIT BBITOJIbI HIIH 00€CTIeYeH s KaKOro-1u60 HempaBOMEpHOro
npeumymecrsa.  I[lpu  srom  JAVUCTPUBBIOTOP  o6s3yercs
COOTBETCTBOBAThH TpC60BaHI/UIM MPUMEHUMOI0 HMHOCTPAHHOTO H
MEK/IyHAapOJIHOTO 3aKOHOJAATENbCTBA, BKIIOYAIOIIEr0 B  ceOst
Kousenuuro ODCP (Opranuzanuu 3KOHOMHMYECKOTO
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 CIIA o koppyniuu 3a py6esxom (Foreign Corrupt Practices
Act, 1977 (FCPA)) n 3akon BemnkoGpuranun o 6Gopnbe ¢
noakynom poipkHoctHsix sy (UK Bribery Act 2010 (UBA)), B
9acTH, He POTHBOPEUAIIEH POCCHICKOMY 3aKOHOAATEIECTRY.

Kpome Toro, JIMCTPUBbIOTOP Taxke o0si3yercs HHUKOrza He
Y4acTBOBATh B KAKOM-INOO A€ATEILHOCTH, CY/Isl 110 KOTOPOH JH000i
31paBOMBICIAIIMH  YENOBEK  MOMKET  NPEATONOKUTH,  4TO

IMTPOJABELL OCYHIECTBIISET HENPaBOMEPHBIE TLIATEXKH
rOCYJapCTBEHHBIM CIIyKAIUM WM JPYTUM JIHLAM.
d. He Oyner npeiaraTh W/WIM TOJYYaTh HHUKAKHX

CTUMYJIMPYIOIIMX MIaTexell B OOMEH Ha YCIyrd, KOTOpble
IUIATENBIIHMK BIPABE 110 3aKOHY MOMYUYHTh 0e3 TAaKHX IIaTexeH, 3a
HCKIIOYEHHEM PEJIKUX CIy4aeB, KOIJa CTHUMYIMPYIOIMI MaTex
HpejUIaraeTcst JUls  3alluThl  OT  HENOCPEICTBEHHOH  yrpo3bl
HAHECEHHs CEPbE3HOro (hU3MUECKOro Bpe/a.

e. He Oyzler IpenocTaBiATh, IIpearaTh WIM 06emaTh
KaKO#-1160 MOapOK MM MPEUMYIIECTBO, B ACHEKHOI MIH HHOM
dopme, MIaM, YIOJIHOMOYEHHBIM HAa3HAYaTh WIM IOCTaBIATH
(apmaneBTHYECKHE TIPOIYKTHI, @ TaKKe He Oy/eT NpenocTaBiaTh
MOXKEePTBOBAHMSA (PM3MUESCKUM JIML[AM MJIM OpraHu3anusM. B pamkax
JIaHHOTO paszena «IOXKEPTBOBAHUEN O3HayaeT aKT
NPEJIOCTABNICHUS  JIGHEKHBIX CPEICTB, YCIYr, HPOJYKTOB B
6J1arOTBOPHTENBHBIX LENAX, T.e. 6e3 NoydyeHHs B3aMEeH KaKoh-
mmbo SBHOM WM TIOApa3syMeBaeMOil BBITOJBI, Kpome oOmmieit
JIEJIOBOH peryTaluu.
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f. 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 IIOBEICHMIO, yKazaHHOMy B Ilpunoxkennn Al K
HacrosimeMy CoOrjaneHuio.

g. 06ﬂ3yeTC${ NPUMEHATE COOTBETCTBYIOIIUE MEPBI 110
oOeclieueHHI0  COONIOJEHUs ~ TpeOOBaHMH B OTHOIICHUH
COrIaCcoOBaHHBIX B CornamreHun J:[ef;lCTBPIﬁ, BKJIIO4as 663
OrpaHHYEHHs MOJIUTHKM M MNPOLELYpbl, OOydeHHe W OOMeH
uH(OpPMAIIUEH, ¢ LENbI0 MPEJOTBPALICHNS i CMSTYCHUS PHCKOB,
CBsI3aHHBIX C TAKUMH ,ELCI\;ICTBI/UIMPL

102 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 confirming or
rebutting the violation.

10.2 Ilpu seisiBinennu [TIPOJJTABLIOM unbopManuy 0 HapyLIIeHAH

JUCTPUBBIOTOPOM TIOJIOKEHUIT JIeHCTBYIOILETO
3aKOHO/IaTeNbCTBA B 06J1aCTH 00paIleH s JIEKAPCTBEHHBIX CPEJICTB:
pacnpoctpanenns  (anbCHDUUMPOBAHHBIX,  KOHTPa(aKTHBIX

JICKAPCTBCHHBIX MPENaparoB, MO0 JICKAPCTBEHHBIX IHPEHapaToB
HEHAUICKAIIETO Ka4yeCTBa, C UCTEKIIMM CPOKOM T'OAHOCTH HIIH C
HapyIIeHHEeM TPeOyeMOoro HOpsiika XPaHeHHs], TPAHCIIOPTHPOBKH U
peanusaluy, HampuMmep, B Ciydae HECOONIOJICHHS «XOIOI0BOH
uenm» s TEPMOCCHCUTHBHBIX JICKAPCTBEHHBIX IIpENapaTros,
ITPOAABELl BnpaBe 3asBHTh yHOJHOMOYEHHBIM OpraHaM
(Bkmrouass, B yacTHoctH, denepanpHyro Ciayx0y 10 Haa3opy B
cepe 3mpaBooxpanenusi (PocsipaBHan30p)) O HaIMYMM TaKOM
uHbOpMALME M HHHUIMHPOBATH NPOBEpKY H (W) cyaebHoe
pas6uparenscTso. [Ipu stom, [IPOJIABELL BripaBe nproCTaHOBUTH
HCTIOJTHCHUEC HACTOALICTO CornamieHust 0 MOMEHTa TMPUHATHA
COOTBETCTBYHOLIUM YHOJTHOMOYEHHBIM OpraHom aKra,
MOATBEPKAAIONIETO WM OTNPOBEPraoniero GakT HapyIICHHS.

10.3 In case of official statements of the competent authorities or
announcements about the existing corruption investigations regarding
the complicity of the DISTRIBUTOR, persons holding executive
positions and (or) capable of having a decisive influence on the
decision-making by the DISTRIBUTOR (founders, shareholders),
published on the official website of this state body or in an official
source, the SELLER shall have the right to suspend the performance
of the present Agreement until the moment when the respective
authorities adopt the resolution confirming or rebutting the violation..

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 the respective authorities adopt the
resolution confirming or rebutting the violation.

10.3 B cimyuae mosBieHHS ~ OGHUIMANBHBIX  3asBICHUN
YNOJHOMOYEHHBIX TOCYIAPCTBEHHBIX OPTaHOB MM COOOIIEHHH O
TEKYIHUX pacciie1I0BaHuAX OTHOCHUTECIIBHO NPUIaCTHOCTH K
KoppynuuoHHbIM npaBoHapymenusam JUCTPUBbIOTOPA, i,
3aHuMatonmx pykosojsmue pomkHoctn JUCTPUBBIOTOPA un
(unn) CrocoGHBIX OKa3blBATh PENIAIONIEE BIMAHUE HA NPUHATHE
pemennii  JIMCTPUBbIOTOPOM  (yupemurenu, axiHOHEPHI),
OIyOIMKOBAHHBIX Ha oHIHATEHOM caiite 9TOro
rOCY/IapCTBEHHOTO OpraHa MM B MHOM ODHIHATEHOM HCTOYHHKE.
IMPOJABELl BnpaBe NPUOCTAaHOBHTH HCIIOJHEHHE HACTOSIIETO
CornamieHust 10 MOMEHTAa  NPHHSTHS — COOTBETCTBYIOIIMM
YIIOJTHOMOYEHHBIM OpraHoM akTa, TIOATBEPKAAIOLIETO W
ONpOBEPraroero GakT HapyLeHus.

Ipu BeistBaennu ITPOJABLIOM uHdopmanuu 0 BO3MOXKHBIX
KOPPYMIMOHHBIX TPABOHAPYIIEHUAX C YYaCTHEM yKa3aHHBIX JIUIL,
KOTOpble ~ eme He  ObUIM  IIPEAMETOM  PacCMOTPEHHMs
YIOJHOMOYEHHBIX ~TrocyaapcTBeHHbIX —opraHoB, [TPOJIABEL]
BIIPaBe 3asBUTh YIOIHOMOYCHHBIM OpraHaM O HAJMYMM TaKoH
uHbOpMAMY M HHHUIMHPOBATH NPOBEpKY M (W) cyneOHOe
pas6uparensctso. [Ipu stom, [IPOJTABELL BripaBe nproCTaHOBUTH
ucronHenue Hacrosiero Coryamenus Ha BECh NEPUOJ] IPOBEPKH
u (um) cyneGHOro pasbupaTenbCTBa IO MOMEHTA NPHHATHS
COOTBETCTBYHOLIUM YHOJIHOMOYEHHBIM OpraHom aKra,
MOATBEPKAAIOMIETO W OTPOBEPraoNIero GpakT HapyIIeHHS.
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10.4 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
confirming or rebutting the violation.. 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.

10.4 Undopmarus o BoisBaeHun [TPOJABLIOM B orHOmIEHHH
JINCTPUBBIOTOPA ob6cTosiTenseTs, ykazanusix B m.m. 10.2 u 10.3
Hacrosiuero COrJIalieHns], ¥ NPUOCTAHOBICHUH B CBSI3H C 9THM
JieficTBIs Cornarenus JIOBOAHUTCS 10 CBEJICHHS
JVCTPUBBIOTOPA B muchmenHoit popme B Teuenue 3 (Tpex)
pabounx JHEH ¢ MOMEHTa BBIBICHHUS TaKHX 00cTOATENHCTB. Cpok
npuOCTaHOBieHNs feiicTBuss  COrValieHns HAYWHAET Tedb C
MOMEHTa COOTBETCTBYIOLIETO YBEIOMICHHS U [JIUTCS IO MOMEHTa

NPUHATHA ~ OKOHYATEJIbHOIO  PEHIEHHs  COOTBETCTBYIOIIMM
YIOITHOMOYEHHBIM OpraHoM. B ciydae ecium 1o pesyibraTam
PacCMOTpEHHsI  YKa3aHHBIX ~ OOCTOSTENBCTB  YIMOTHOMOYEHHBIM

opraHoM OyJieT BBIHECEHO PELICHHE O IPEKPAILEHHH JIeNa B CBS3H C
menpudactHocTbio  JJUCTPUBBIOTOPA k nmamHbiM  (akraMm,
TTIPOJABELl npuHHMaeT peleHHe O MNPOJOKEHUH JeHCTBHSA
Cormamenns  (mpy  9ToM  cpok  gefictBus  CorameHus
ABTOMATHYECKM  MPOJJIEBAETCS  HAa  BEChb  IEPUOJ  €ro
npuocTaHosieHns). B ocrambupeix ciydasx [TPOJIABELL Bnpase
TMPUHATE ~ pemieHHe 0 pactopskennn  CornamreHumst ¢
JUCTPUBBIOTOPOM B 0JHOCTOPOHHEM BHECYJCOHOM HOPSIIKE.

11. INSPECTIONS AND DATA EXCHANGE

11. IPOBEJIEHUE INIPOBEPOK U OBMEH JIAHHBIMU

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 IPOJABELL umeer npaBo B 1000e Bpems, HO He yamie 1
pa3a B aBeHannaTs (12) MecsileB U IpU yCIOBUH NPEIOCTABICHHS
YBEIOMJICHHS HE MEHee, UeM 3a mecThaecaT (60) nHeil, mpoBoaHTh
NpOBEPKY (€CIM MHOE HE MpeJyCMOTPeHO TpeOoBaHMAMU
HOPMaTHBHO-TIPABOBBIX aKTOB HWJIN 06yCJ’IOBJ'I€HO yBa)KY/ITeJ'IBHOﬁ
NPUYNHON) CaMOCTOATENBHO MIIM Hepe3 KOMIIETEHTHOE TPEThe

guio, B nomemenusx JUCTPUBBIOTOPA wmm  ji00bIX
YIOJHOMOYCHHBIX ~ CYONOAPAJYMKOB,  BCEX  JOKYyMEHTOB,
MaTrepHaioB, 3amacoB  [Ipoaykuum  (eclnM  TPUMEHHMO),

TIePENICKH, TaHHBIX, HHPOPMALNH, CIETOB, KBUTAHLIMIA, 3arHceii,
orueToB M Tekymux pabor  JUCTPUBBIOTOPA u ero
YIOJTHOMOYEHHBIX Cy6HO}:[pﬂ}:[‘H/IKOB, TIPOBEPATHL  BBITTIOJTHECHUE
npeaycMoTpeHHbIx CornamieHneM 00s3aTeNbCTB.

TIPOJTABELI Gepert Ha ceOst Bce pacXOob! i 3aTPaThl, CBSI3aHHBIE C
NPOBE/ICHHEM TaKO# MPOBEPKH, 32 UCKIIOYEHHEM CIlydaeB, Koraa
JUCTPUBBIOTOP u mno mnopyuenutro JUCTPUBBIOTOPA
Kakue-IMbo yIoJHOMOYEHHbIE CyONOAPSIUMKY OKa3bIBAIOT BCIO
HEOOXO0UMYIO TOANEPXKKY M COTPYAHHYECTBO JUIS MPOBEACHUS
TAaKOH NpOBepKHU 6e3 KaKUX-JIMOO0 JIONOIHUTENBHBIX PACXO/I0B HIIH
BeItuIat co cropons! [IPOJJABLIA.

TTPOAABELL npenocrasnser JJMUCTPUBbBIOTOPY nonydenHsie
pesymbratbl, orHocsmmecss k  JUCTPUBBIOTOPY, u
JIUCTPUBBIOTOP cormamaercs ycTpaHHTh Bce HEIOCTaTKH B
CooTBeTCTBUM ¢ [lnaHoM  JEHCTBWIA, COIIAaCOBAaHHBIM  C
IIponaBuom.
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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 specified in Appendix 2 to
Commercial policy 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. 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 otHowennu JJUCTPUBbIOTOPOB, 3akynatomux u B
MOCJICAYIOIEM — PEAIM3YIOINX MCKIIOYUTENbHO  IIpomyKuuio
Tloapaznenenus  Ge3pelenTypHBIX — mpemapatoB  (T.e.  He
OCYIIECTBISIONINX MOTHOCTBIO MIIH XOTS ObI 4aCTHYHO 3aKYTKY H
nocienyomyo  peammsamuio  Ilpoxykumn  Ilonpasnenenus
Penentypueix mpenapartos, nepeunciaeHHoi B Ilpunoskennu 2 k
KomMmepuecKoil IIoJIMTHKE)).

CTOpPOHBI COMIANIAIOTCA, YTO B IEIAX KOHTPOJSA BBHITIONHEHHUS
nonoxkeHuil Hactosiero COramieHus: U s JOCTIDKEHHUs Lieneil,
onucanHbIX B 11. | Kommepueckoit momutiku, [TIPOJIABELL Bnpase
OCYLIECTBIATh nepuoguueckyro nposepky JAVCTPUBBIOTOPA
JUISL TIOATBEPIKICHHSI €ro COOTBETCTBHS BCEM TpPEOOBAHMSM,
npexabsasiasieMbiM [TPOJJABIIOM k cBoMM A€NOBBIM TapTHEpaM,
KoTopele ycraHoBineHsl B Kommepueckoil momuruke. IIpoBepka
JIUCTPUBBIOTOPA wmosxer mnpoBoautscst IIPOJJABLIOM B
n000e BpeMsi, HO HE Yallle OJHOrO pasa B 6 (LIECTh) MECALECB B
CTPOTOM  COOTBETCTBHHM C TIpaBWJIaMH W TPOIETypamu,
ycraHoBleHHbIME Kommepueckoii nonutukoil. Ilpu nposeneHnun
Takoit mpoepkn JMCTPUBBIOTOP 00s13an  mpemocTaBisiTh
IMPOAABLLY unpopManuio H JOKYMEHTBI, HEOOXOANMBIE K
IIPEIOCTAaBJICHHIO CorntacHo KoMMepueckoil IoIuTHKe.

14



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 which refer to
storage and transportation of the Products stocks (if applicable), t.

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 SELLER shall bear all costs and expenses associated with the
performance of such audit, except for the cases when the
DISTRIBUTOR provides 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.

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 shall draw up the remedial action plan specifying
the terms and responsible parties within 30 (thirty) days after the report
is received, agree such plan with the SELLER, ensure its timely
performance and provide the SELLER with the confirmation of such
remedial actions performance.

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

11.3 Texuuyeckuii ayAuT (IPUBEICHHDIN MyHKT HE IPUMEHHM B
orHomennn  JIUCTPUBBIOTOPOB,  3akynmaoomux © B
MOCHCAYIOMEM — PeaIn3yIoIMX HCKIounTeabHo  [Ipomykuuto
Tloapaznenenus  Ge3pelenTypHBIX — mpemapatoB  (T.e.  He
OCYMIECTBJIAIOLINX MMOJHOCTBIO MIIN XOTA 6[:! HaCTUYHO 3aKYIIKy W
nocienyomyro  peanmsauuo  [Ipogykuun  [loxpasneneHust
PenenTypHbIX IIPenapaTos)).

CTOpOHBI ~ TakKe COIJAAlOTCA, 4YTO B  IEIAX KOHTPOJs
BoinonHenus  obsatenscts  JIUCTPUBbBIOTOPA B pamkax
HACTOALIETO Cornamenust u JJIA TOCTUKCHUSA ueﬂeﬁ, ONMHMCAaHHBIX B
m. lumm 9.2.,9.3. Kommepueckoit nomutuxu, [IPOJABELL nmeer
[PaBO CaMOCTOSTENBHO MIIM C TIPMBICYEHHEM TPETHUX JIMIL
MPOBOJANTH  BBIGOPOUHYIO TPOBEPKY (AyAMT) TEXHHIECKOTO
COCTOSHMA M TEXHMYECKHX  XapaKTEPUCTUK  IIOMEIIEHUH,
00OpyI0BaHMs M  TPAHCHOPTHBIX ~ CPEJCTB,  HMCIOJIb3yeMbIX
JIUCTPUBbIOTOPOM u ero KOHTpareHTaMu JUlsl XPaHCHHS H
TpancnopTupoBku Ilpomykmmn no Konewneix mortpeburenei, a
TAKXKE CHCTEMbI yHPaBICHUS KauecTBOM («OOBEKTHI IIPOBEPKI»).
Takoit ayIuT MOKET OCYIIECTBIATLCA B JII0G0E BPeMs, HO He Jaie
1 pasa B rox (ecnu MHOE HE MPEIyCMOTPEHO TPeOOBAHMAMH
HOPMATHBHO-TIPABOBBIX AKTOB HJIM OOYCJIOBJIEHO YBaKHTENbHOMH
NPUYNHOM, HAmpuUMep, HaauuueM HH)OPMALUM O HAPYLICHUSX
TEXHUYECKMX TpeOOBaHMI) M INpM YCIOBMH IIPEIOCTABIEHHS
YyBEZIOMJIEHHs HEe MeHee, 4eM 3a mecTbaecsat (60) mmeit. Ilpm
NPOBEJECHUU ayJMTa MOIYT, B YacCTHOCTH, IIPOBEPATLCS BCE
JIOKyMEHTBI, ~ OTHOCSIIMECS K  COOMIOACHHIO  00A3aTeNbCTB
JUCTPUBbIOTOPA 1o XpaHEeHMIO M  TPaHCIOPTHUPOBKE
Iponyxuuu no Hactosmemy Cornamenuio, 3anacel IIpomykiuu
(eciu IPUMEHHMO).

Jas sroii nemu JIUCTPUBBIOTOP o06s3yercs npenocTaBuTh
HHPOPMALHIO, JOKYMEHTALHIO H Hp. II0 3aIIPOCY YHOIHOMOYCHHBIX
qmnn [TPOJABLIA (ayautopoB) M, B ciaydae HEOOXOAMMOCTH,
obecrieunTh UM OecrpensTcTBEeHHBI JocTyn K OObekTam
TIPOBEPKH.

Ilpoznaser; Geper Ha cebst BCe pacxofbl U 3aTpPaThl, CBS3aHHBIE C
MPOBE/ICHUEM TaKOH IPOBEPKH, 3a UCKIIOYEHHUEM CIIy4yaeB, KOrja
JUCTPUBBIOTOP oka3biBaeT BCIO HEOOXOAMMYIO MOIICPKKY U
COTPYAHHUYECTBO IS IPOBEACHHS TAKOH IIPOBEPKH O€3 KaKUX-THO0
JIOTIOJIHUTENBHBIX ~ PacXoJ0B WM  BBIIAT €O  CTOPOHBI
TTPOIABLIA.

Ay}_'[I/IT JOJDKEH NPOXOAUTh B TCUCHUE paGO'—lCFO JHSA U HE NOJKCH
MCIIATh TEKYLIUM NPOU3BOACTBEHHBIM onepanusamM

JIMCTPUBBIOTOPA.

TTPOAABELL npenocrasnser AVCTPUBbIOTOPY mnony4eHnsie
pesynabTathl  ayamta B (OpME MHCBMEHHOrO OTdYeTa, a
JIUCTPUBBIOTOP cornamaercs yCTpaHHTb BCE HEIOCTATKH B
cooTBeTCTBMM ¢ IlnmaHOM — KOPPEKTHPYIOUMX  JAeiicTBHUi,
cornacoBanubiM ¢ [TIPOJIABLIOM.

JUCTPUBBIOTOP  pomkeH COCTaBUTh IUIAH  BBIMOJIHEHUS
KOPPEKTHPYIOIIMX ~ JEHCTBHH, C  yKa3aHHEM CPOKOB |
OTBETCTBCHHBIX sl B TedeHue 30 (TpuamaTtu) AHeil mocie
MOJTyYeHUs OT4eTa, coriaacosath Takoil mman ¢ IIPOJIABLIOM,
063CH€‘IHTB €ro CBOCBPEMEHHOE BBINIOJIHEHHE W MNPEAOCTABUTH
ITPOJIABILY noaTBep:kJeHHE BBINOIHEHHS KOPPEKTHPYIOIMX
JEHCTBUMN.

B tom cnyuae, ecmm JJUCTPUBBIOTOP ykmonsercs ot
MPOBEJICHUs aylUTa WM COACHCTBUS B ayauTe BbI6paHHle
OOBeKTOB ~ TpPOBEPKH MO0  HE  COIIACOBBIBACT  IUIAH
KOPPEKTHPYIOLINX AHCTBHIT / He BBINIONHSIET HIIM He 00ecneunBaeT
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BBINOJIHCHUE KOPPEKTUPYIOIIHUX JCHCTBUIA B CPOK, yKa3aHHbIA UM B
N1aHe KOPPEKTHPYIOMMX JeHCTBUH, B OTHONIEHHM BHIOPaHHOTO
Oo6bekra nposepku, IIPOJIABEL] BmpaBe HpHOCTaHOBHUTH
orrpysky Ilpogyxmmm B agpec JUCTPUBBIOTOPA no Toro
MOMEHTA, OKa HapylieHue He Oy1eT 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, it is suggested to the
DISTRIBUTOR to voluntary provide the SELLER with regular
retrospective 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.

Requirement on mandatory reporting shall not apply to
DISTRIBUTORS purchasing Products of the Consumer Healthcare
Department only.

11.4 Mpenocrapjienne 0T4ETOB

B cBa3u ¢ HEOOXOAMMOCTBIO OCYIIECTBIATh COOP JOCTYNHOMH
nH(popMalmu o pacripoctpanennu ITpoxykuuu B Pocenn st neneit
OIEePaTHBHOIO MOIY4YCHHsI HHPOPMALMH O HOCTYIUICHUH Ha PHIHOK
HeKaueCTBeHHOH H(ian) (anbCHPUIMPOBAHHONW TNPOAYKINH M
OpraHM3allMM €e HEMEUICHHOTO OT3bIBa/M3bATHS M3 000poTa
JIMUCTPUBBIOTOPY mpemiaraercss Ha JOOPOBOIBHOW OCHOBE
NIpEeAOCTaBIIATH PEryJIsipHBIC  PETPOCHEKTHBHBIC OTYECTBI o
orrpyskam Ilpoxykimu 1o Koneunoro norpeburens ¢ ykasaHueM
KaHalla OTrPy3KH (TeHIEPHBIil Ml KOMMEPYECKHiA), HAMMEHOBAHHUS
kineHTa ¢ ykazanueM UHH u ®HO ¢ HomepoM aumioMa, agpeca
MecTa paboThI/MecTa HaX0XKACHHUS (€CITi ATO Bpay), HAHMMEHOBAHHS
CyORHCTPUOBIOTOPA, OCHOBAHMS sl OTTPY3KH (HOMEp ayKIMOHA B
Cllydae MOCTAaBKM B paMKax ayKIMOHA).

C y4eroM TEXHOJOTMYECKH OOOCHOBAaHHBIX OOCTOATENBLCTB,
onucanHeix B mm. 1.2, — 1.4 Kommepueckoi MOIMTHKH,
NPeJIOCTaBJIEHHE OTYETOB 110 OTIPy3KaM B oTHomeHuu IIporykimu,
ykasauHo# B IIpunoxennn 2 KomMepyeckoil MOIHTUKH, SBISICTCS
ob6s3arensubM. Ecin nonyuenne JIMCTPUBBIOTOPOM or cBoux
MOKyTIaTenen (cy6aucTpiOBIOTOPOB) uHpOpMAaIMK o
nocneyomel orrpyske umu takoi Ilpoxykiun no Koneunoro
I'IOTpe6I/ITeJ'I$l SABJIACTCS HEBO3MOKHBIM (Hal’lpl/IMep, B CBSI3U C TEM,
4TO CyOAMCTPUOBIOTOPBI PACCMATPHBAIOT MH(MOPMALHMIO KaK He
TOUIEKALITY IO nepeave JIUCTPUBBIOTOPY),
JIUCTPUBBIOTOP mpenocrasmser ITPOJABIY mo Takoit
IposyKiMy OTYETHI 10 OTTPY3KaM JI0 CBOUX CYOUCTPUOBLIOTOPOB,
u obecrednBaer, 4TOOBI CYOAMCTPHUOBIOTOPBI MPEIOCTABHITH
IMTPOJABLLY oT4eTbl B OTHOIICHHH HOCICIYIOIUX OTIPY30K
Ipomxyxmun 1o Koneunoro morpedurens.

OTyeTsl 10 OTrpy3KaM B oTHomeHHH [Ipoxykuuu, He yka3zaHHOI B
Ipunoxennn 2 Kommepueckoil — HOIUTHKH, — IIpeIaractcst
npenoctaBnate [IPOJJABLLY uckmountensHo Ha J0OPOBOIBHON
OCHOBE.

TpeGoBanne 00 00sA3aTETLHOM TPEIOCTABICHHH OTYETOB HE
pacnpocrpansiercss Ha JUCTPUBbIOTOPOB, npuobperaromux
HUCKIIIOYUTEIIBHO l'[po;[y](umo Hoz{paweneﬂuﬂ 663peL{el’[TypHLIX
[pernaparos.

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, ecmn JJUCTPUBBIOTOP, 3akynaromuii u B
NOCIIE/lYIOIIEM PEaIM3YIOIIMH TIOIHOCTBIO HIIH XOTS Obl YaCTUYHO
Tpoaykuuio  TMoapasaenennst — PelenTypHbIX — Ipenaparos,
HapyIaeT MM YKJIOHSAETCS OT UCIIONHEHHUs CBOMX 0053aTeNbCTB B
paMKax yka3aHHbIX MyHKTOB 11.2 - 11.4 (B wactu nynkra 11.4. —
TONBKO B TeX ClydasX, KOIJAa €ro MCHOJHEHHE SBISETCS
obssarensueiv), [TIPOJJABELL BnpaBe MpHOCTaHOBHTH OTTPY3KY
Iponykuun B agpec takoro JUCTPUBBIOTOPA po Toro
MOMEHTA, TOKa HapyIleHHe He GyIeT yCTpaHeHo.

12. INTELLECTUAL PROPERTY RIGHTS

12. IPABO UHTEJUIEKTYAJTbHONM 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 OOLIErO CMbICIA BBILNIECKA3aHHOTO, HH
Hacrosimee Cornanienne, HH KaKoi-TH060 U3 TOrOBOPOB MOCTaBKU
HE MOryT CUYHATATHCA KOHHeCCVIeﬁ WA J'H/ILIEHSPIeﬁ,
npenocrasiaenHoit [TPOJIABLIOM JUCTPUBbIOTOPY. Unsie
TOJIOKEHUA COTPYAHUYICCTBA B O6J'IaCTPl HpaB VIHTeJ’IJ’IeKTyaIILHOﬁ
COOCTBEHHOCTH omnpezeneHsl B [IpuioxkeHnn 4 K HacTosiemy
Coranienuio.

16



13. RESPONSIBILITY OF THE PARTIES

13. OTBETCTBEHHOCTH 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 JIMCTPUBBIOTOP obs3yercst KOMIIEHCHPOBAaTh
TIPOZTABLLY yObITKH, BKIIOYAst, HO HE OTPAHHYINBASCH YOBITKAMHI
3a Bpel, NpHYMHEHHbI IIpofykiuei, BO3HUKIIHNE B CBSI3H C
OCYIIECTBICHHEM  mepenpojaxku  IIpogykuuu B pamKax
CornameHns, 3a HMCKIIOYEHHEM  ClydaeB, KOrja —TaKas
OTBETCTBEHHOCTh ~ /  YOBITKM  BBI3BAaHBI  CJIEAYIOIIMMH
ob6crositenserBamu: (i) Hepoctarkamu [IpogyKIMH, JOMYILEHHBIMU
TIpH ee TPOHM3BOJICTBE B TOi CTEeNeHH, B KoTopoit [Tpoaykuus He
cootBerctByer Crietmukauusm; (ii) Hegocratkamu [Ipomykiuu,
00yCIIOBICHHBIME TeXHOJIOTHell ee mnpoussoxctea; wian  (iii)
HEXENaTebHbIMH PEaKIHsIMHU, He CBA3aHHBIMH C JIeATeNbHOCTBIO
o nepenponaxe JUCTPUBbIOTOPA;

B nepeuncieHHeix ciayudasx ITPOJABELL o6s3yercs BO3MeCTUTh
JIUCTPUBBIOTOPY noneceHHbli yiiep6.

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 OrBercrBennocts [TIPOJJABLIA

ITPOJIABELL o6s3yercss komnencuposats JUCTPUBbIOTOPY
pacxojibl, NOHECEHHbIE IIPH HACTYILUIEHHH COOBITUH, KOTOphIE
nepeunciensl B noamynkrax (i), (i) n (iii) myskra 13.1 Bbiue,
HMCKITIOUHUTENIBHO TIPU COOJIONEHHMH CIEIYIOIMX YCIOBHi: (a)
JUCTPUBBIOTOP nezamenmurensuo ysenomun [TIPOTABLIA o
TIOJIy4CHUH COOTBETCTBYIOLINX npeTeHmﬁ " T103BOJIAJT
TIPOJTIABILY npuHATH y4acTHe B CyAeOHBIX pa3OHpaTeNbcTBax
COBMECTHO c JUCTPUBBIOTOPOM I BMECTO
JUCTPUBBIOTOPA; (b) AUCTPUBBIOTOP Bo3mepxkancs oT
YPEryIMpoBaHHs NPETEH3MH MM CyneOHBIX pa30upaTenscTB C
TPETBUM JIMLIOM, PABHO KaK M OT NPEIOKEHUsS YPETYIMPOBAHUs
6e3 npeaBapuTenbHOro nucbMenHoro cornacus [IPOJJABIIA; (C)
JUCTPUBBIOTOP okaseiBaet ITPOJABILY moboe coneiicTre,
KoTOpoe MoxeT ObITh 3anpomeHo [TPOJIABLIOM B oTHomeHun
TAaKMX MpeTeH3uil win cyneGHbIX pasbuparenscts; u (d) Takas
OTBE€TCTBECHHOCTH, NPETCH3UA, yH_Iep6 WA pacXxolbl HE SABIAIOTCA
pe3yJIbTaToM rpy06oii HEOPEKHOCTH co CTOPOHBI
JIUCTPUBbIOTOPA uim CYILIECTBEHHOTO HapyIIeHUs
JUCTPUBBIOTOPOM cBoMX 00s3aTeIbCTB M TapaHTHH IO
Hacrosuemy CorameHuio.

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  HACTOSNIAM  MPSIMO  COTJIAINAIOTCS,  4TO
JUCTPUBBIOTOP He wmeer mpaBa Ha  BO3MEIICHHE
ITPOJIABLIOM ymymieHHOW BBITOIBI, B TOM YHCJIE U B CIydae
NpPEKpaleHusa I[eﬁCTBHi[ Cornaienust 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] Hecer OTBETCTBEHHOCTb 3a HEBBINIOJIHEHUE
00s13aTeBCTB 110 ocTaBKe [IpoIyKImK TOIBKO B pa3Mepe MpsiMoro
JokazaHHOro ymep6a, nonecennoro JUCTPUBbBIOTOPOM, na
CyMMy, HE MPEBBIIIAIOIYI0O CTOMMOCTH  HEIOCTaBJICHHOM
npoaykuuu uin nocrasiaerHoit JUCTPUBBIOTOPY Ilpoaykimn
HEHAJUIEKAIEro Ka4ecTBa.

14. CONFIDENTIAL INFORMATION

14. KOH®UJEHIUAJBHOCTb

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.

14.1 B Teuenue cpoka pneiictBusi CornamieHus M IIOCIE €ro
npekpamtennst  JIUCTPUBBIOTOP  obs3yercst  coxpaHaTh
KOH(UICHIHAIFHOCTh U BO3/IEPKUBATHCSA OT PACKPBITHS TPETHHM
JMIAM, B [OJHOM 00beMe WM 4acTHYHO, JH000i mHbOpMarmy,
nepenannoit JUCTPUBBIOTOPY IIPOJIABIIOM mus ueneit