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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 mupektopa Amnana CypaHu, JeHCTBYIONIEro 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 .

«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
myOIMKyeTcsi B OTKPBITOM JOCTyNe Ha O(HIMaIbHOM — caiite
TMMPOJIABIA nozg obmmm agpecom: WWW.IPSeN.ru asi CBeAeHuUs!
BCEX 3aMHTEPECOBAHHBIX JIMII, a Takke sBisieTcs [Ipunoxennem 14
k HacrosmeMmy Cormamenuto. [IPOJJABEL] Bopase B
OJHOCTOPOHHEM BHECYAEOHOM mopsisike BHOCHTE B KoMMepueckyio
MOJIUTAKY W3MEHEHHSI W/WIH JOMOJHEHUS C Pa3MEIICHHEM TaKHX
M3MEHEHHI /WM JIOTIOJHEHUH (M3MEHEHHOM /WU JOTIOJIHEHHOH
penaxuun Kommepueckoii monutnku) Ha caiite [IPOJJABLIA.

“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).

«Koneunbie ﬂOTpeﬁMTeﬂM» O3Ha4YaeT CHeHUaIM3UPOBAHHBIC
MEIHUIMTHCKHE OpraHu3anuu, J1e4e6HO- PO HUIAKTHYECKHE
YUPSKIACHHS ¥ anTeyHble OPraHM3alMM  PAsIUYHBIX  HopM
COOCTBEHHOCTH, a TAKXKE BpaueH-CICIHATNUCTOB, IPHOOPETAIOIIHX
Ipoxykumio 11 ee  HEMOCPENCTBEHHOTO TNPUMEHEHHS B
Me}Z[I/ILU/lHCK()ﬁ MPAaKTHUKE, BKIIFOYasad MCIIOJIB30BaHUEC l'lpo;:[yl(unn B
paMKax aMOyJIaTOPHOTO M CTAL[HOHAPHOTO JICYCHHUs NALMEHTOB, a
TAKXE pearn3anuo l'[p()}:[ylcuvm TamueHTaM Uuid TNPOBEACHUA
TAKOr0 JIeYeHHUs (IIPH HAIMYHHK HA 5TO HEOOXOIMMBIX JIMLECH3UH 1
MHO# pa3pelnTeNnbHOi JOKYMEHTAIINH).



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 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” means
Products specified in Appendix 1 to the Commercial Policy.

«Ipoxykuus Ioapasaenenusi Ge3penenTypHbLIX NPENapaToBy» -
Ilpomykuus, ykasanHas B Ilpmnoxenmn 1 k Kommepueckoit
TOJIMTHKE.

“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 COOTBECTCTBUH 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 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 OCYILECTBISETCS
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.

«TexHHYeCKOe  COTJIAallleHHWe»  O3HayaeT  COIVIAIICHHE O
COOMIOICHNH KauecTBa XPAHEHWs, MEPEBO3KH W AUCTPHOYIHH
Tpoaykuuu, paspaboranHoe ITPOJJABLIOM B COOTBETCTBUH C
TpeGOBaHMAMH 3aKOHO/ATEIIbCTBA M HOPMATHBHON JOKYMEHTALHH
Ha [Ipogykuuio u o0s3arenbHOe K MOAMHCAHHIO H COOJIIOACHHUIO
JUCTPUBBIOTOPOM B cBoeii [lesrenbHocTH. TexHuueckoe
COrJIAlliCHUE SIBJSIETCS HEOTHEMJIEMON  4acThiO HAcCTOALICTO
CornaneHus.

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

«ToBapHble 3HAKW» 03HAYaeT ToBapHble 3HaKH Ha [Ipoxyxiio,
ykaszaHHy1o B [Ipunoxenun 1.

2. SUBJECT MATTER

2. MPEJIMET 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 o06s3yercss NOCTaBIATh M MepelaBaTh B
COOCTBEHHOCTD JIUCTPUBBIOTOPA Iponyximio, a
JIUCTPUBBIOTOP 06s3yeTcsi CBOEBPEMEHHO NPHHAMATh U
omaunBath IIpoaykuuo, a Takke OCYIIECTBIATh II0CIEIYOLIYI0
nponaxy Ipoxykiuu Ha TeppuTopun B MOpPSAKE M HA YCIOBHSX,
IPeJlyCMOTPEHHBIX HacTosmuM CoraienueM.




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] ocymecrBuser nocraBky  IIpogykiuu
OT/ICNIbHBIMH TAPTUAMH B COOTBETCTBHH co CrienuduKaIusMy, B
KOTOPBIX ~ YKa3bIBACTCS ~ KOHKPETHBI ~ ACCOPTHMEHT,  LICHBI,
KOJIMYECTBO U CPOK F'OAHOCTH npOﬂyKL{WI/I, I'IOJIJ'IC')KaH.Ieﬁ TIOCTaBKE.
Cneundml(aunn COr1aCOBBIBAKOTCS CTOpOHaMI/I Ha OCHOBaHUMH
3aKa30B JUCTPUBBIOTOPA, MOIHCHIBAIOTCS o0enMH
CTOpOHaMPI M SIBIIIIOTCS HEOTHEMJIEMOM YaCThIO HaACTOALICTO
Cornamenus (IIpuioxenue 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 — fi

rst out”).

2.3. Tlocnemyromas mpopaxa IIpoayKIMH —OCYIIECTBISCTCS
JUCTPUBBIOTOPOM  Ha  HEJKCKIIO3MBHOW  OCHOBE  Ha
Tepputopun oT CBOEro MMEHM M 3a CBOH cyeT, NpPUHHUMas BO
pauManue npuHnun FEFO  (“mepBblii  mcTekaer, mepBbli
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 JUCTPUBBIOTOP
obs3yercs:

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 CBOHl cueT opraHM30BaTh M obecrednts 3PHEKTUBHYIO
cucreMy 3akaza Ilpoxykimm B Hemsx — ofecrnedeHus
IIOCTOSIHHOI'O HAJIM4YMsl HpO}lyKLll/Il/l B II0JTHOM aCCOPTUMEHTE,
KOTOpbIi HEOOXOAMM Il CBOCBPEMEHHOTO WU MOJHOIO
YIOBJIETBOPEHHUS NIOTPEOHOCTElH CBOMX MOKYMATENeH.

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)  osmakommrsCs " cobmoaTh O6mme ycoBus
COTPY/IHHYECTBA, M3IOKeHHble B Ilpwioxennn 4 K
HACTOALIEMY CornanieHuro («IIpaBuaay).

JIUCTPUBBIOTOP o06s13yercst He coBepiIaTh KaKUX-THOO
JICHCTBHUI M/WJIN HE JOTYCKATh Ge3AeCTBHS, KOTOPBIE MOTYT
MPUBECTH K HAPYIICHUIO BbllleyKa3aHHbIX [IpaBuil.

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) obecrneunBarh moctosiHHOe Hanmuuue [IPoyKIHH, TOTOBOI K
HEME/UIEHHOH IocTaBke IokynarensMm Ha Teppuropuu, B
KOJIMYECTBE, COOTBETCTBYIOIIEM HE MeHee ueM 2 (AByX)
MmecsiaHoMy mporuosy mpopax. JUCTPUBBIOTOP npumer
BCE MEPbI, HEOOXOIMMBIE ISl CBOEBPEMEHHOTO BBIMOJHEHHS
BCEX 3aKa30B, IOCTYNAIOUIMX K HEMy OT IIOKynaTesei
Ipomyxium.

d) familiarize itself and comply with the SELLER’s Commercial
Policy published by the SELLER on its official website at
WWW.ipsen.ru.

d) o3HakomMuTbCss M coOmogath KOMMEpYecKyl MOIMTHKY
ITPOJIABLIA, pasmemennyto [TPOJABLIOM B OTKpbITOM
JIOCTyIe Ha CBOEM OGHMIMANEHOM —caiiTe 1Mo  aapecy

WWW.ipsen.ru.

familiarize itself, sign and comply with the provisions of the
Technical Agreement, which is an integral part of the present
Agreement.

€) O03HAKOMHTBCS, IOAINKCATh M  COOMIONATH  MOJOXKCHHUS
TeXHUYEeCKOro COrnalleHus, SBISIIIErocs HEOThEMIIEMOM
4acThio HacTosero CornmameHus.

4. FORECAST PROCEDURE

4. MOPSIOK IMPEJOCTABJIEHUS 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 uerblpe IHS IO HACTYIUICHHs OYEPEIHOTO KaJCHIApHOTO
Mecsia JUCTPUBBIOTOP HarpasJIsieT TTIPOJIABILY
MEePEeCMOTPEHHBIH U CKOPPEKTUPOBAHHBI CKONB3SILIMHA HPOrHO3
3aka3oB [Ipoaykiuu Ha peicTosIMe BoceMHaauath (18) mecsen
(nanee — «Ckoap3simmii TIporno3») no dopme, ykasanuoii B
TIpunoxenuu 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 4umcina KakJoro Mecsila, HPEAIISCTBYIOILIEIO
mecsny nocrasku JJUCTPUBbIOTOP nampasnser ITPOJJABLLY
OpHeHTHPOBOYHBII nporuo3 (IIpunoxenue 6).

5. ORDER PROCEDURE

5. MOPSOK 3AKA3A MPOAYKIIMHU

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 mnanpaBmser 3aka3 Ha MOCTaBKY
IIpoxykunn no ¢opme, ykazannoit B Ilpunoxenun 7, ¢ yyerom
MHHMMAJIbHOW CymMMbl 3aKka3a HAa [OCTAaBKY M KPaTHOrO
MMHHMAJIbHOTO KoJM4ecTBa IIpojyKuun Kaxioro Bujia B OJIHOM
3akase (ITpunoxenwue 8§).
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5.2 The Order for Product(s) shall be sent by the DISTRIBUTOR to

52 3aka3 Ha  1mocTaBKy  IIpoAyKIuH  HampaBiseTCs

the SELLER by e-mail [*].

JIUCTPUBBIOTOPOM ITPOJABILY 1o snektporHoii moure [+

(c

d [1]: pocuwm ykasats azpec.

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 ITIPOJIABEILI paccmarpuBaetr 3aka3 Ha MOCTaBKY M MPHHAMAET
pelIeHHe O BO3MOKHOCTH €r0 BBITIONHEHHS B TEYCHHE TPeX
pabounx nHeii ¢ natel noydenus 3akasa ot JJUCTPUBbIOTOPA.

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

5.4 3aka3 Ha HOCTaBKy OIOOpSCTCS NPH YCIOBUM HAIMYHA Y
TTIPOAABIA TIlpopykuum B KOJWUYECTBE, HOCTATOUHOM JUIS
BBINOJIHEHUsI JaHHOTO 3aka3a. B TeueHue oguoro pabouero aus ¢
aThl TIpUHATHA ~cooTBercTByfomero pemenus I[TPOJIABELL
nanpasisier JJUCTPUBbIOTOPY moxarBepikieHue 3aka3a B BUAC
Crienudukanum, B KOTOPOil yKa3bIBaeTCS acCCOPTHMEHT, IeHa,
KOJIMYECTBO, CE€pHsA, CPOK TOAHOCTH W OPHUEHTHUPOBOYHAA HaTta
otrpy3ku IIpomykunu, 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 ciydae oTcyTcTBHS HE0OX0IMMOro KosmdectBa [1pomykimu
Ha ckaazne, IIPOJIABEL] undopmupyer JUCTPUBBIOTOPA o
JTaHHOM OOCTOSITEIBCTBE B TEUCHHE OHOTO paboyuero IHs C JaThl
NPUHATHSL  COOTBETCTBYIOLIETO  PELICHHS  C  yKa3aHHEM
TIPEIONIOKUTENIBHOTO BpeMeHH, Koraa nanHas IIpoxykuus 6yner
JIOCTyITHA Jutst 3aKa3oB Ha ckiaze [TPOJIABLIA.

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 ITPOJABELL HaIpaBisieT JMCTPUBBIOTOPY
CrenuQukanuio 10 DJIEKTPOHHOH moYTe ¢  0OsA3aTENbHBIM
HanpasieHneM opuruHana Cremmdukaimmu  Ha  OyMaKHOM
Hocutene 1o  azgpecy JIUCTPUBbIOTOPA.  Opurunan
Cremnduraunn Hanpasisercss JUCTPUBBIOTOPY ¢ kypsepom B
JIBYX 9K3eMIunsipax B redeHue 10 (necsitn) paGounx JHeil ¢ MOMEHTa
OKOHYAHHS Ka)KJIOro KaJeHIapHOIO Mecsla, B TeUeHHe KOTOPOro
BhIChUTATNCH Konuu Crenndukarun.

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 nomyuennun JUCTPUBBIOTOPOM or ITPOJABIIA
Crenudukauuu IO 3JIEKTPOHHOI IOYTEe OHA JOJDKHA ObITh
moxarmcana JUCTPUBBIOTOPOM u B TeueHne oaHOroO pabouero
nust HanpasneHa JIUCTPUBbIOTOPOM IIPOJABLY mo
JJIEKTPOHHON MOYTE, yKa3aHHOM B 11. 5.2. BBIIIe.

C storo momenta y CTOPOH BO3HMKAIOT 00s3aTeNbCTBA: Yy
ITPOJIABLIA — noctaButs [Ipoxykimio, y JUCTPUBBIOTOPA —
NPUHATH M OIUIATUTh Takylo I[IPOAYKUHIO B COOTBETCTBUH C
HactosmuM CornaneHneM.

ITo mnomywennn JAVUCTPUBBIOTOPOM or IIPOJIABLIA
opurnHana Crenudukanuy, OH JOIDKEH IIOANMCATh TaKOi
opurnran Crenu(pukaui ¥ HaNpaBUTh OAMH €€ MOAMHCAHHBIN
opHruHanbHbIH dKk3emMmusip IIPOJIABILY no cnexyromemy aapecy:
109147, r. Mocksa, yn. Tarauckas, 17-23, B TedeHue OZHOTO
pabouero aust ¢ Mmomenta nouyderus JJUCTPUBBIOTOPOM
opurnHaia Crnenndukaiuu, noanmucanHoro [TPOJJABLIOM.

5.8. The SELLER reserves the right to cancel the Specification
automatically if on the date of Products’ shipment at the warehouse of
the SELLER the price on the Products is subject to be changed
according to the clause 9.1 hereof.

In this case the SELLER is not responsible to the DISTRIBUTOR for
incompliance or late compliance of the obligation to ship the Products
including, but not limited lost profit according to the clause 13.3
hereof.

5.8. TIPOJABEL] ocraBnser 3a coGoif NpaBO aHHYJIMPOBATH
CrenuQpuKanuio aBTOMaTHYECKH B CIIyyae, €CIIM Ha JIaTy BbIOOPKU
Ipoaykumu  JJUCTPUBbBIOTOPOM co ckmama ITPOJIABLIA
NpoM30iIeT H3MeHeHHe weHbl Ilpomyknmm cormacho m.9.1
Hacrosuiero CoryameHus.

B stom ciyuae ITPOJJABELL He HeceT OTBETCTBEHHOCTH Iepe[
JIUCTPUBBIOTOPOM 3a HeBBHINONHEHHE WIH  IIPOCPOUKY
BBINOJIHEHHS 0043aTeNbCTB 110 nocTaBke IIpoaykuuy, BKIoyas, HO
HE OrpaHMYMBAsCh OTBETCTBEHHOCTD 110 YIIYIIEHHOH BBITOJE, Kak
onpezeneHo B 11.13.3 Hactosmero CornameHus.

6. SUPPLY PROCEDURE

6. MOPATIOK MOCTABKH NPOAYKIIMN




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, Pszanckuii 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
Npa3JHHYHBIX  JHEH B  COOTBETCTBHH C  POCCHHCKHM
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
Ipoxykumn conpoBoxaanace mepepadeir JJUCTPUBEbIOTOPY
CIIEJLYIONINX JIOKYMEHTOB:
- ToBapHas HaknagHas;
- TTH (mo 3ampocy);
- Kommus [lexnapamun o coorsercTBun [1poaykimm;
- IlpoTokon  cornacoBaHus LeH  (IPUMEHHTENBHO K
Tpomyxumn, orHOCsmeics k XXHBJIIT);
- Cuer Ha omnary IIpoxykimu;
- Cuer-gaxtypa;
- CemeanaTbI aHainmsa 3aBO1a-U3rOTOBUTEIIA Ha
AHITIMHCKOM M PYCCKOM sI3bIKe (10 3a1pocy).
- 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 COGCTBEHHOCTH, 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 [Ipoaykituro.

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

6.7 TUCTPUBBIOTOP o06s3yercs MCHONHATH 0053aTEIBCTBO 110
NpUOOPETEHNI0  MMHMMAJIHOTO TOJI0BOrO  00beMa  3aKyIok,
ycranoBnennoro  Kommepueckoit nommtuxoir  [TPOJABLIA
(TIpunoxenne 14 k CornaueHunio).

7. ACCEPTANCE PROCEDURE

7. NOPSIAOK MPUEMKU MPOAYKIIUU

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 kaxaoi maptuu [IpogyKIHu 10 aCCOPTUMEHTY, BECY,
cpoky roxgHoctH IIpoayKiuy, KOJIMYECTBY M BHEIIHEMY BHIY
TapHBIX MecT (kopoboB) ocymectsisiercs JUCTPUBbIOTOPOM
[yTeM MOIHCAHUS YIOIHOMOYCHHBIMU MPEACTABUTESIMI 00erX
CropoH ToBapHO# HakIaaHoi 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 ocne npuemku IIpomyKuuu 1o acCOpTHMEHTY, BeCy, CPOKY
TOAHOCTH TIPOIYKIMH, BHEITHEMY BHUY U KOJIMYECTBY TAPHBIX MECT
WIH B ClIydae, yKa3aHHOM B I 7.6 Hactosuero CoriameHus,
npeten3un ot JMCTPUBbIOTOPA He nmpuHuMaoTCs.




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 IO BHYTPHTApPHOMY KOJIMYECTBY
(KOJNMYECTBO YNAKOBOK), KauecTBY (ABHBIE HEIOCTATKH) |
KOMIUICKTHOCTH ~ IIpOAyKIMHM  OCYIIECTBISETCS Ha  CKIaje
JIMCTPUBBIOTOPA B Teuenne 14 (4eThipHaAIATH) KaleHAaPHBIX
neit mocne Beidopku Ipoaykimn. TIpeTensun mo BHyTpHTapHOMY
KOJIMYECTBY, KAueCTBY (SBHBIC HENOCTATKH) U KOMIUIEKTHOCTH
Tpoaykuun opopmisiores B Buae ITucema-TIperensun no popme
Ilpunoxenus 9 k HacrosmeMmy COIVANICHHIO C IPUIOKEHHEM
CIIeAYIOMMX TOKyMeHTOB: akT mo ¢opme TOPI-2, dororpadpmuu.
IIPOJIABELL octaBiaser 3a co0oif mpaBo He NPUHUMATh K
paccmorpenuio nperensun JVUCTPUBbIOTOPA, opopmiennsie ¢
HapyIlieHHeM Hactosiuero CornareHus.

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 paccMarpuBaeT MHPeTeH3Wi0 B TeueHne 10
(mecatn) paboumx nOHEHl ¢ HaThl HOMy4YEHUs IIOJHOTO IaKeTa
JIOKyMEHTOB, yKa3aHHBIX B IL 7.3 Hactosmero CorniaimeHus, u
HanpasisieT oTBeT Ha nperensuro JJIUCTPUBBIOTOPY.

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 Ipoxyxuus, mo xotopoii IIpereH3us npusHana 060CHOBaHHOIA,
nomnexut yHnatoxenuto cunamu JJUCTPUBBIOTOPA, no 3a
cuer I[TPOJABLA. B takom ciuywae JJUCTPUBbIOTOP
nanpasistet [IPOJJABILY AkT 06 yHHYTOXKEHHH, KOIHUIO JIHICH3UH
Ha IPaBO 3aHMMATBCS yHHYTOXKEeHHeM (yrTuimsaiuei). (B ciyuae
ectn JJUCTPUBBIOTOP  mpuBiekaer —TpeThbUX JHI  JUIA
YHHYTOXKCHHS M HEBO3MOXXHOCTH HICHTH(GUUUPOBATH B AKTE
Mponyxuuto, JAUCTPUBBIOTOP mpuknageiBaer Otuer ¢
TepeyHeM acCOPTUMEHTa, cepuei, kommdecta [Ipogykunnu, naroit
YHHYTOXKCHHSI U CTOMMOCTH YHHYTO)KCHHS, UCXOMS M3 PACLECHOK
TPETHETO JIMIA 38 KT/HHYIO Mepy H3MepeHus 1o (popMe, yKazaHHON
B [Tpunoxenun 10 k Hacrosiemy CorameHuio).

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 citydae oTrpy3ku cMemanHbix kopo6os JJUCTPUBbIOTOP
o0ssyercs  mpuuaATh  [lpoaykumio 1Mo accopTHMEHTY,
BHYTPHTAPHOMY KOJHYECTBY (YMaKOBOK), KauecTBy (BHAMMBIE
JieheKThI) U 110 CPOKY FOJHOCTH.

8. WARRANTIES

8. TAPAHTUH

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

8.1 Cpok rognocru [poxykuuu ykassiBaercs B Crenuduxanun.

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 TPOJABEIL] He Hecer OTBETCTBEHHOCTH 3a KaueCTBO
IIpoxykuun, Bo3pamennoit JUCTPUBbIOTOPY nokynarensimu,
NanueHTaMu WM OpraHaMy BJIACTH B CBA3H C HEAOCTaTKaMH
ITpoaykituy, 3a MCKIIOYEHHEM CIly4aeB, KOIJa TaKHe HEJO0CTATKH
00y CIIOBIICHBI:

() HapymeHHsMHM TEXHOJIOTMHM MpoW3BOACTBAa Ilpoiaykumn B
9YacTH,  Kacaiomelics  HecooTBeTcTBMA  IIpomykimu
Crenuduxanusm Ha [Ipoaykiuio;

(if)  ncmonb3yemoit TexHonorueil usrotosneHus IIpoxyKumu,
W

(iif) xakuMH-TMOO HApYIICHHAMH, JONYIICHHBIMH BO BpeMs
noctaBku [IpoayKiuu co Ckiaaja M3rOTOBUTENS 0 CKiIajaa

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 JHOObIC Je()EKTHI
ﬂpo;[y]cl.mu, KOTOPBIC MOTYT BO3HHMKHYTH HJIM TIPOABATCA ITOCJIE
MCTEYEHHs! CPOKA FOJIHOCTH.

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 IIpomykumu, eciu
JUCTPUBBIOTOP A HHBIE JMIa, TIpUBJICYEHHbIE
JUCTPUBBIOTOPOM, Hapymmau yCIOBUsL TPAaHCIOPTHPOBKH
(mepeBo3ku) U xpaHeHus [Ipomykuum (ocoOble TemmepaTypHbIe
pexnMbl), ykasanHeie B Cremudukammsx (B TOM dYHCIe B
Creruduxaunu Ha [Tpoxykumo).

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 14 (fourteen) days prior the
moment when such amendments come into force.

9.1 [leHa nMoCTaBKH.

Ilena mocrapku IIpoyKuum Kaxporo BHA, HOCTaBIAEMOH
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
AHAJIOTMYHBIX HaJIOroB) JIOBOJIUTCS 110 CBeJIeHHs
JUCTPUBBIOTOPA B Ilpunoxennmn 11 k Hacrosmemy
CornauieHuo.

ITPOJIABEL Bnpase u3MeHsTh LleHy HOCTAaBKU B OHOCTOPOHHEM
BHECY/I€OHOM ~ TOpsAJKE IIPM  YCIOBMH  IIPEJBAPHTEILHOTO
yBemomitennsi JUCTPUBBIOTOPA B muceMmeHHO# (opme He
MeHee 4eM 3a 14 (YeThIpHaaTh) JHEH 10 MOMEHTA BCTYILICHUS B
CHJTy TAKHX U3MEHEHHUH.

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 Yci10Bus OILIATHI.

Ecin nnoe ne cormacoBano CrtopoHamu B JIOMONHHTENEHOM
cornamenuy, [IPOJIABEL] npu noctaske [IpoayKiuu BEICTaBIseT
JUCTPUBBIOTOPY  cyera mna ommary Ilpomyxumm, a
JIMCTPUBBIOTOP omntaunBaet 1aHHbIe cyeTa B pyOIIsX B TeUCHHE
3 (tpex) paboumx mHeil ¢ ngaTel moamucanus Crermudukamuu B
nopsake 100% npeaonnarhl IVIATEKHBIM HOPYYCHHEM IIyTeM
nepeBoja JCHEXKHBIX CPEACTB HAa OAHKOBCKHIl CUET, yKa3aHHBII
TIPOJABIIOM. [lanHoe IUIaTek HOE O00S3aTENBCTBO MOMIEKHUT
00s53aTEIbHOMY ~ HCIIOJIHCHHIO,  HEB3Hpass Ha  BO3MOXKHYIO
TPOCPOUKY MCIIONHEHNsS 00S3aTeNBCTB MO OIUIATE CO CTOPOHBI
koutparentoB JIMUCTPUBBIOTOPA. JUCTPUBBIOTOP Hecer
€IMHOJIMYHYI0 OTBETCTBEHHOCTh 3a OIIATy OaHKOBCKHX cOOpPOB,
CBsi3aHHBIX ¢ omaroi [Tpoaykuun.

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

9.3 Bce GaHKOBCK¥E M MHBIE PACXOJBI, CBSI3aHHBIE C IIATEKAMH TT0
HacrosimeMy Cornamenno, Hecet JIMCTPUBbIOTOP.

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

9.4 O6ssarensctBo JIMCTPUBBIOTOPA no omnare Ilpoxykimu
CYHTAeTCsl UCIIOJTHEHHBIM C MOMEHTA IOCTYIUICHUs Ha PacueTHBII
cuer [TPOJJABIIA monHOH CyMMbI [CHEXHBIX CDPEICTB,
TIOJUIeXKAIIEH oraTe.

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 crmyyae HECBOEBPEMEHHOTO OCYIIECTBICHHS KaKHX-IHOO
mnatexei, mnpexycMmorpenHsix Cormamenuem, [TPOJIABELL
BIIPaBE HAYMCIATH [EHU B pa3Mepe TEKyLIeH MPOLEHTHOH CTaBKU
peduHaHCHPOBaHHSA, yCTaHOBNEHHOH IleHTpanbHBIM  OGaHKOM
Poccun, yBenuueHHOM Ha HoOmb uenbix oy jgecstyoo (0,1)
TIPOIIEHTA, 3a KaKABIH JeHb npocpoukH. Haumcnenne u Bmiata
TAKOH NEHU HE BIMACT Ha MpaBa U CPEACTBA IPABOBOM 3alIUTBI,
Bosnmkaionmme y IIPOJABIIA B cioydae  HapymeHHs
JUCTPUBBIOTOPOM Hacrosiuiero CoranmieHus.

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 IIPOJABLIA JAUCTPUBBIOTOP nomxen
CoOoOMMTh O (haKTe CIMCAHMS JIEHEXKHBIX CPEICTB CO CBOETrO
6aHKOBCKOTo cuera B cueT omatel 3a IIpogykiuio B TeueHue |
(oaHoro) paGoyero JHA C JaThl TaKOro CIIMCAHMA ITyTeM
nanpasnenus [TPOJIABIY kommu TmiaTe)kHOTO TOpPYYEHHS C
OTMETKO#H 6aHKa O CIIMCAHMH JICHEKHBIX 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 MPOYHe 0053aTe/IbHbIE IIATE/KH.
Haroru, cGopsl 3a oopMiIeHHE JOKYMEHTOB, PErHCTPAlOHHbIE
cOOpBI M AHANOTHYHBIE [UIATEXKH, NPETyCMOTPEHHBIC 3aKOHAMH H
HOPMATHBHBIMH aKTaMH TeppHTOPUH B CBA3M C OGOPMIICHHEM M
BCTyIUICHHeM B cumiay Hacrosimiero  Cornmamenust — (ecau
npuMernMsl), ortaunsarTess JUCTPUBbIOTOPOM.




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

9.8 Hessupas Ha 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 0043yI0TCSl TOOPOCOBECTHO
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
KOPPYIILMH
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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 [2]: INSTRUCTIONS: please insert this clause only

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

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

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

Manufacturers & Associations (IFPMA) npousBouTesei u accoruanuii (IFPMA)

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

Associations (EFPIA) HPOMBIILICHHOCTH U accouuarmii (EFPIA)

. The [local industry association, please add name of @ e [MecTHO#i  OoTpacieBOii  accolManud, —MOKaIyHcTa,

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

1100aBbTE HA3BAHHME ACCOLHUALINHN]
i) cobmomars Kogekc o pacKphiTHH HH(OpPMALMH O Iepeiaue

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

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.

HeHHocTeil  (apMaleBTHYECKUMH — KOMIAHMSAMU B IOJIb3Y
CIIEIIHAINCTOB 37PaBOOXPAHEHHS n OpraHM3aImit
3apaBooxpaHenHus EBpomeiickoit deneparmn (hapmaneBTHICCKOM
npoMbIlUIeHHOCTH ¥ accoumammii (EFPIA)  u  packpsiBath
nHQOPMAIIMIO O Tiepefade IEHHOCTEH B MONB3Y CIEHUANNCTOB
3ApaBOOXPAaHEHHs W OpraHM3alMi  31paBOOXpaHEHHs B
COOTBETCTBUH ¢ TpeboBaHHsAMH JaHHOTO Kozmexca.

[ He Oyzer mpezarath, oOCIIaTh, A€IaTh, Pa3peIIaTh HIH
MPENOCTABIATh, NPSMO WM KOCBEHHO, MOJAPOK, IIATEX MWIH
KaKyl0-1u00 IIEHHOCTh TIOCYJapCTBEHHOMY CIyXalleMy WM
paGOTHHKy YaCTHOrO CEKTOpa [Uid OKas3aHHhA BJIMAHHAA HWIH
Tepeaadu BO3HArpaXJAC€HUs 3a PEHICHHE, NMPUHHMAEMO€ TaKUM
JIMIOM B CHJIy 3aHHMAeMOH MM JIOJDKHOCTH HIIH €TI0 JODKHOCTHBIX
TOJTHOMOYHH C HEJIBI0 HE3aKOHHOI'O NOJIYYCHHS WIW COXPaHCHHUS
JIeIIOBOIT BBITOJIBI MIIH 0O€CIIeUeHHs KaKOro-IM00 HENpaBOMEpHOro
npeumymecrsa.  I[lpu  srom  JAVUCTPUBBIOTOP  o6s3yercs
COOTBETCTBOBAThH TpC60BaHI/lﬂM MPUMEHUMOI0 HMHOCTPAHHOTO H
MEK/IyHAapOJIHOTO 3aKOHOJAATENbCTBA, BKIIOYAIOIIEr0 B  ceOst

Kousenuuro ODCP (Opranuzanuu 3KOHOMHMYECKOTO
COTPYIHHYECTBA U Pa3BUTHSA) 110 GOPHOE C IOAKYIIOM HHOCTPAHHBIX
JOJIKHOCTHBIX JIAI npu 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
YacTH, HE IIPOTHBOPEHUAILEH POCCHIICKOMY 3aKOHOATEIbCTBY.

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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in the context of the services provided by the contracting party to
IPSEN, ToVs (transfers of value) are made to HCPs and/or HCOs
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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 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 IIpoepka JUCTPUBbIOTOPA.

CTOpPOHBI COMANIAIOTCA, YTO B IEIAX KOHTPOJSA BBHITIOJNHEHHUS
nonokeHnii Hactosiero CoramieHus U s JOCTIDKEHUs Lieneil,
onucanHbIX B 11. | Kommepueckoit momutrku, [TIPOJIABELL Bnipase
ocymecTBIATh nepuoandeckyo nposepky JAWCTPUBbIOTOPA
JUISL TIOATBEPIKICHHSI €r0 COOTBETCTBHS BCEM TpPEOOBAHHSM,
npexabsasiasieMbiM [IPOJTABIIOM k cBoMM [A€NOBBIM TapTHEpaM,
Koropble ycraHoBieHbl B Kommepueckoil momuruke. IIpoBepka
JUCTPUBBIOTOPA wmoxer mnposoautbest I[TPOJABLIOM B
n000e BpeMsi, HO HE 4allle OAHOrO pasa B 6 (LIECTb) MECALEB B
CTPOTOM ~ COOTBETCTBHM C TpaBWIAMH M HPOIEIypaMmH,
ycraHoBlieHHbIME KomMmepueckoii nonutukoil. Ilpu nposenennu
Takoil 1mpoBepkn JMUCTPUBbIOTOP 00s3an  npenocraBisiTh
TMMTPOJABLLY unpopMamuio # JOKYMEHTBI, HEOOXOAMMBIE K
IPEIOCTaBJICHHIO CorntacHo KoMMmepueckoil onuTHKe.
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11.3 Technical audit.

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 DISTRIBUTORs address until the
moment when the violation is rectified.

11.3 Texunueckuii ayqur.

CTOpOHBI TaKKe COIJALIAIOTCA, 4YTO B LEIAX KOHTPOIS
BeimonHeHust  obszarenscte  JIUCTPUBBIOTOPA B pamkax
Hactosimtero CornameHus 1 U TOCTHKEHHS 11eIIeH, ONMMCAHHbBIX B
. 1lumm 9.2.,9.3. Kommepueckoii nomutuxu, [IPOJABELL nmeer
MPaBO CAMOCTOSITENIBHO MJIM C TPHBICYECHHEM TPETbUX JIHI
MPOBOJMTL  BHIOOPOYHYIO IIPOBEPKY (ayIMT) TEXHHYECKOIO
COCTOSIHMA M TEXHMYECKHX  XapaKTEPUCTHK  IOMEIICHHUH,
0o0Opy/OBaHMs M TPAHCHOPTHBIX ~ CPEJCTB,  MCIOJIb3yeMbIX
JIUCTPUBbIOTOPOM n ero KoHTpareHTaMu Uil XpaHeHHS H
TpancnoptupoBku Ilpomykunu po Koneunsix mortpeburenei, a
TaKKe CHCTEMBI yHPaBICHUS KauecTBOM («OOBEKTHI IIPOBEPKM»).
Takoit ayuT MOKET OCYIIECTBIAThLCA B JII0G0OE BPeMs, HO He Harie
1 pasa B rox (ecnu MHOE He NpPEIyCMOTPEHO TpeOGOBAHMAMH
HOPMATHBHO-IIPABOBBIX AKTOB MM OOYCJIOBJIEHO YBaXKHTEIbHOMH
NPUYMHOM, HanmpuMep, HajluuueM HH)OPMALMU O HAPYLICHUSX
TEXHUYECKMX TpeGOBaHWH) M TPH YCIOBHH TNpPEIOCTAaBICHHS
YBEJOMIJICHHSI HEe MEHee, 4eM 3a mecTpiaecar (60) mueil. Ilpu
MPOBEJCHWH AayAWTa MOTYT, B YACTHOCTH, IIPOBEPATHCS BCE
JIOKyMEHTBI, ~ OTHOCSIIMECS K  COOMIOEHHIO — 00S3aTeNbCTB
JIUCTPUBBIOTOPA 1o XpaHeHMIO H  TPaHCIOPTHPOBKE
Tpoxyxuuu no Hactosiuemy Cornmamenuro, 3amacel IIpogykiun
(ecm IPUMEHHMO).

Jas sroit nenmu JIUCTPUBBIOTOP o06s3yercs npenocTaBuTh
MH(OPMAIINIO, TOKYMEHTALHIO U TIP. 10 3aMPOCY YHOTHOMOYEHHbIX
sy [TPOJIABLIA (aymutopoB) W, B cilydae HEOOXOAMMOCTH,
obecrieunTh UM OecrpenmsATcTBEeHHBIH JocTyn K OObekTam
[POBEPKH.

Iponaser; Geper Ha cebst Bce pacXojbl U 3aTPAThl, CBSI3AHHBIC C
MPOBEICHUEM TaKOH MPOBEPKH, 32 MCKIIIOUCHHEM CIIy4aeB, KOIJa
JIUCTPUBBIOTOP oka3biBaeT BCIO HEOOXOAMMYIO MOUIEPIKKY U
COTPYJHHYECTBO JUIs IIPOBEJICHHs TaKOii IIPOBEPKH 6€3 KaKuX-In60
JIOTIONIHATENBHBIX ~ PacXOJ0OB WM  BBIIAT  CO  CTOPOHBI
ITPOJIABIIA.

AymuT JOJDKEH IPOXOAHUTH B TeueHHe pabodyero IHs U HE JOIDKCH
MelaTh TEKYILUM NIPOU3BOICTBEHHBIM ornepanusaMm
JIUCTPUBBIOTOPA.

TTPOAABELL npenocrasnser AVCTPUBbIOTOPY mnony4eHnsie
pesyibTathl ayauta B (OpME INMCBMEHHOr0 OTYeTa, a
JIUCTPUBbIOTOP cornamaercs yCTpaHHTh BCE HEOCTATKH B
COOTBETCTBMM ¢ [InaHOM  KOPpEKTHpYIOIMX  JCHCTBHH,
cornacoBanubiM ¢ [TPOJJABLIOM.

JUCTPUBBIOTOP nmomkeH COCTaBUTh IUIAH  BBITIOJHEHHS
KOPPEKTHPYIOIINX ~ JCHCTBHH, C  yKa3aHHEM  CPOKOB  H
OTBETCTBEHHBIX I B TeueHue 30 (Tpuamartu) OHeH 1mocie
MOTy4eHHs! OT4eTa, coriaacoBats Takoil miaH ¢ [TPOJJABLIOM,
00€eCIIeUNTh €ro CBOEBPEMEHHOE BBINOJHEHHE H IPEIOCTaBHTh
TTPOJABLLY moaTBepk/ieHUE BBINOJIHEHHS KOPPEKTUPYIOIIMX
JCHCTBHIA.

B Tom cnysae, ecmn JUCTPUBBIOTOP ykionsercs oT
NPOBEJEHUs AyJIMTa MIM COJAEHCTBHA B ayiuTe BbIOPAHHBIX
OGT:EKTOB TPOBEPKH HI/IGO HEC COrJIaCoOBBIBACT TU1aH
KOPPEKTHPYIOIIUX JeHCTBHI / HE BBIIOIHSIET WK He 00eceunBaeT
BBITIOJIHEHHE KOPPEKTHPYIOINX JeHCTBHI B CPOK, yKa3aHHBIH UM B
IUIAHE KOPPEKTHUPYIOMUX ICHCTBHIL, B OTHOIICHUH BBIOPAHHOIO
O6nwexra mposepkn, IIPOJIABELl BnpaBe NpHOCTaHOBHTH
orrpy3ky Ilpomykmmu B agpec JUCTPUBBIOTOPA no Toro
MOMEHTA, [T0Ka HapylIeHHe He OyIeT yCTpaHeHO.
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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 IpenocTaBiIeHHE OTYETOB

B cBsi3M ¢ HEOOXOIMMOCTBIO OCYIIECTBIATH COOp JOCTYIHOM
unpopmaruu o pacupoctpanennu Ipoxykunu 8 Poccun uist neneit
OMNEPaTUBHOIO TTOTYYECHUSA HHd)UpMaLU/H/I O TTOCTYIIJICHUH Ha PBIHOK
HeKaueCTBeHHOH u(mian) (anbCHPUIMPOBAHHOW NPOAYKIMH |
OpraHM3aliM €€ HEMEUICHHOTO OT3bIBa/M3BSTHI U3 000poTa
JIUCTPUBBIOTOPY mpemaraercst Ha JOOPOBOJIBHONH OCHOBE
NPENOCTABIIITh  PETYJSIPHBIE  PETPOCHEKTHBHBIE OTYETHl IO
otrpyskam IIpoxyknmu no Koneunoro morpeburens ¢ ykazaHueMm
KaHaJa OTTPY3KH (TCHACPHBIN HITH KOMMEPYECKHIA), HANMEHOBAHIS
kiavenTa ¢ ykazannem MHH u ®HO ¢ Homepom aumioma, aapeca
MecTa paboThl/MecTa HaX0XKICHHs (€CIIM TO Bpay), HANMCHOBAHUS
CyOuCTpUOBIOTOpa, OCHOBAHHS I OTTPY3KH (HOMEp ayKIMOHA B
Clydae MOCTaBKU B PAMKaX ayKIIMOHA).

C yd4eroM TEeXHOJIOIHYECKH OOOCHOBAHHBIX OOCTOSTEILCTB,
omucanHplx B M. 1.2. — 1.4 Kommepueckoil HOMMTUKH,
TIPEAOCTABJICHNE OTYETOB MO OTTPY3KaM B OTHOIIEHUHA ﬂponykunn,
ykasauHO# B IIprioxennn 2 KomMepueckoil MONHTHKH, SBISIETCS
obsizarensusM. Ecim monyuenne JIMCTPUBEBIOTOPOM or cBoux
MOKyTIaTenen (cy6aucTpiObIOTOPOB) uHbopmanun o
nocieayiomei orrpyske uMu Takoi Ilpomykmmu no Komeunoro
MOTPEOHTENs SIBISETCS HEBO3MOXHBIM (HANPUMEP, B CBSI3U C TeM,
YTO CyOMHCTPHOBIOTOPHI PAacCMATPUBAIOT MH(OPMAIUIO KaK He
TIOJUIEKAIILY 0 nepenave JIUCTPUBBIOTOPY),
JIUCTPUBBIOTOP mpenocrasmser ITPOJABLY mo Takoit
TIpoayKIMK OTYETHI 110 OTTPY3KaM JI0 CBOUX CYOAHCTPHOBIOTOPOB,
u obecreunBaeT, YTOOBI CyONHCTPHOBIOTOPBI INPEJOCTABHIIM
ITPOJAABILLY oT4eTsl B OTHOMIEHHH HOCIEIYIONIMX OTIPY30K
Tpoxyxuuu 10 Koneuroro notpeburess.

OTueTs! [0 OTrpy3KaM B OTHOLICHHH [IpoxyKuuu, He yKa3aHHOIT B
Ipunoxennn 2 Kommepueckoil — HOIMTHKYM, —IIpeuiaractcst
npenoctasiaats [TPOJABIY HCKIIOYATENPHO Ha A0OPOBOJIBHOM
OCHOBE.

TpeGoBanne 00 00s3aTEIbHOM IPEIOCTABICHHH OTYETOB HE
pacnpocrpansiercs Ha JIMCTPUBbIOTOPOB, mnpuobperaromux
uckmountensHo Ilpoaykiuio IlompasaeneHust Ge3peLenTypHBIX
Tpenaparos.

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 1 B
TOCIIE/IYIOIIEM PEaTH3YIOUHH TOMTHOCTBIO HIIH XOTS Obl YACTUYHO
Iponykuuto  Ilompaszgenenns  PeuentypHelx — mpemnaparos,
HapylaeT MM YKJIOHSAETCS OT UCTIONHEHHUS CBOMX 003aTeNbCTB B
paMKax yka3aHHbIX MyHKTOB 11.2 - 11.4 (B wactu mynkra 11.4. —
TONBKO B TEX CIy4asX, KOrJA €ro WCHOJHEHHe SBISETCS
obssarensueiv), [IPOJABELL BnpaBe MpHOCTaHOBHTH OTIPY3KY
Ilponykumn B agpec Ttakoro JUCTPUBBIOTOPA po Toro
MOMEHTA, 0K HapyIleHHe He Oy/IeT yCTpaHeHO.

12. INTELLECTUAL PROPERTY RIGHTS

12. IPABO UHTEJIEKTYAJTbHOM 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 OOILIETO CMBICNA BBILIECKA3aHHOTO, HH
Hacrosiee Coriamenue, HA KaKo#-JIM00 U3 JOTOBOPOB MOCTaBKU
HE MOryT CUMUTATHCS KOHI[ECCUEH WIH JIALICH3UEH,
npenocrasiaenHoi [TIPOJIABIIOM JUCTPUBbIOTOPY. Hnsie
TOJIOKEHHUS COTPYAHUYIECCTBA B OGJ’IaCTIA HpaB ]/IHTEJ'IJ'ICKTY&J'[LHOI‘/II
cobcTBeHHOCTH ompejenensl B IIpunoxkennn 4 K HacTosmeMy
CoranieHuio.

13. RESPONSIBILITY OF THE PARTIES

13. OTBETCTBEHHOCTH CTOPOH
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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
TTPOIABILY yObITKH, BKIIIOYas, HO HE OTPAHMYUBAACH YOBITKAMU
3a BpeJ, NpUuYMHEHHbIH [Ipomykiuei, BO3HUKIIME B CBSI3M C
ocymecTBIeHHeM  mepenpojgaxu  Ilpogykmmm B paMKax
Cornamienns, 3a HCKIIOYCHHEM  CIydaeB, KOTJa  TaKas
OTBETCTBEHHOCTh ~ /  YOBITKM  BBbI3BaHBI ClIely oMU
obcrosrenberBamu: (i) HeocTaTkamu [IPOAYKIHH, JOMYILIEHHBIMH
npu ee NPOM3BOJICTBE B TOH cTenenu, B Kotopoil Ilpoxykuus He
cootBerctByer Criernukaumsm; (ii) Henocratkamu Ipoxykiuu,
00yCIIOBICHHBIME TeXHONIOTHEH ee mnpoussogctBa; wian  (iii)
HEXKEJIATEIbHBIMHU PEAKIUAMHU, HE CBA3AHHBIMU C HeﬂTeJ’ILHOCTLIO
no nepenponaxe JUCTPUBBIOTOPA;

B mepeunciieHHbIX ciaydasx [IPOJIABELL o6s3yercst Bo3MecTUTh
JUCTPUBbIOTOPY nonecennslii ymepo.

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 [IPOTABLIA

TIPOJIABELL o6s3yercs kommencuposats JIMCTPUBBIOTOPY
pacxojibl, NOHECEHHbIE IIPH HACTYILUICHHM COOBITUH, KOTOpbIE
nepeunciensl B nomynkrax (i), (i) u (iii) mynkra 13.1 Bbie,
MCKJIIOUMTENIBHO TP COONIOACHUM CIEAYIOMX YCIOBHiA: ()
JIUCTPUBBIOTOP nezamenmurensuo ysenomun [TPOJIABLIA o
HOJTYYEHHH  COOTBETCTBYIOIIMX — NPETEH3HH M TO3BOJHI
ITPOJIABLLY mnpunaTh ydyacTHe B CyAeOHBIX pa3OUpaTeNbCTBAX
COBMECTHO [ JUCTPUBBIOTOPOM Wi BMECTO
JIUCTPUBBIOTOPA; (b) AUCTPUBBIOTOP Bo3mepxancs ot
YPeryIHpOBaHHs TPETEH3WH MM CyAeOHBIX pa3bUpaTeNbcTB C
TPETBUM JIMLIOM, PABHO KaK M OT NPEIONKEHHS YPEryIMPOBaHUs
6e3 nmpeaBaputenbHOro nucbMentoro cormacust IPOJABLIA; (c)
JUCTPUBBIOTOP oxaseiBaer IIPOTABLLY mo6oe coxeiictue,
KoTopoe MoskeT ObiTh 3ampomeHo [TPOJABLIOM B orHomeHHH
TAKMX MpeTeH3uil win cyneGHbIX pasbuparenscts; u (d) Takas
OTBETCTBEHHOCTb, MPETEH3HUS, YIEPO MM PAcXo/ibl HE ABISIOTCS
pe3yIbTaToM rpy6oit HEOPEKHOCTH co CTOPOHBI
JUCTPUBBIOTOPA I CYIECTBEHHOTO HApyIICHUS
JUCTPUBBIOTOPOM cBoux 00s3aTeNbCTB M TapaHTHH O
Hacrosuemy CorameHuo.

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  HACTOSLIUM  MPSIMO  COLJIAIIAIOTCS,  YTO
JIUCTPUBBIOTOP He wMmeer mpaBa Ha  BO3MEIICHHE
TIPOJIABLIOM ymyiieHHON BBICOABI, B TOM YHCIE U B CIydae
npekpanieHus aeiictust COrameHns 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 TIPOJABEIL] Hecer OTBETCTBEHHOCTh 33 HEBBINOJHEHHE
00s13aTeIbCTB 110 mocTaBke [IpoayKimu TobKO B pazMepe IpsiMoro
JokasaHHoro ymepba, morecennoro JJMUCTPUBBIOTOPOM, Ha
CyMMy, HE MPEBBIIIAOIYI0O CTOMMOCTH  HEIOCTaBJICHHOM
npoaykimu win nocrasierHoit JJUCTPUBBIOTOPY Ilpoxykimn
HCHAJUICHKAILECTO Ka4ecTBa.

14. CONFIDENTIAL INFORMATION

14. KOH®UJEHIHUAJBHOCTDH

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 paeiicTBus CorjamieHHs M IIOCIE €ro
npekpamenns  JJUCTPUBbIOTOP  o6ssyercs  coxpaHsTh
KOHCbI/lL[EHHI/IﬂJ'ILHOCTL 1 BO3JACPIKUBATBHCA OT PACKPBITUS TPETbUM
JIMIAM, B MOJHOM 00beMe MIIM YacTHYHO, JI000i mHdOopMauuy,
nepenannoit  IUCTPUBbIOTOPY TIPOJABIIOM nns ueneit
Cornamrenus, a Take J000H HHPOPMALHUK, OTHOCSIIEHCS K
Iponykumu wmun  pesrensHoctn  [IPOJABLIA  wmm  ero
AddunupoBaHHBIX ML, KOTOpas Obula  IPEJOCTaBJICHA
JIUCTPUBBIOTOPY B TeueHue cpoka MASHCTBHS HACTOSILETO
Cormanienus, a Takke o0ecIeuHBaTh COOIIONCHHE YKAa3aHHOIO
o0s3aTenpCcTBa o KOH(UJEHIIHATbHOCTH CBOHMH
a(fl)(bI/IJ'II/lpOBaHHLIMl/I JIMIaMu u HE J0myCKaTb PAaCKpPBITHA
yKa3aHHOH HH(MOpMaLHH.
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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 TUCTPUBbIOTOP Tarske npuHHMaeT Ha ce0st 0053aTeIbCTBO
B TEYEHHE  YKA3aHHOTO  MEpHOJa  BO3EPXKHMBATBCA  OT
HCIONb30BaHus, 0Oe3 mucbMeHHoro cornacus [TPOJIABLIA,
BBINICYKA3aHHOW WH(OpMAIMK I [eNel, He CBA3aHHBIX C
ucnonaenneM  Cornmamenns.  JIUCTPUBBIOTOP  o6s3yetcst
NPUHATE HEOOXOJMMBIE CTAHIAPTHBIE MEPhl IIPEIOCTOPOKHOCTH
s obecriedeHust KOHGUACHIMATBHOCTH Takod HH(OpMaruu, a
TAKKE BEPHYTh TaKylo HH(MOPMalMIO, BKIIOYas €e KOIMH,
TTPOAABILY uian yHHYTOXKHUTE €€ (B 3aBUCUMOCTH OT KOHKPETHBIX
00CTOATENECTB) HE3aMEUINTENBHO NOCHE NPEKPaIleHus AeHCTBUSL
CornamreHnss 1 B cooTBercTBUM ¢ ykasanusimu [TPOJJABLIA,
NPEIOCTABICHHBIMU B cuy T00bIX OCHOBaHMii.
JUCTPUBBIOTOP rapantupyer, uro Takas HHopMauus Oyner:
(i) paccmarpusarbcst paborankamu JIUCTPUBBIOTOPA  kak
cTporo KoH(puueHIManbHasi; (ii) pacKpbIBaThCA HCKIIOUHTENBHO
tem paGotHukam JIUCTPUBBIOTOPA, koTOpble —CBS3aHBI
0053aTeILCTBOM O COXPAHEHHH KOH(UICHIMATBHOCTH H KOTOPBIM
takas uH(OpMaims HeoOXoauma s ciyxkeOHbIX ueneii; (iii)
HCIIOJIb30BAThCS paboTHHKaMH JUCTPUBBIOTOPA
MCKITIOUMUTEIBHO JUTS 1enH ucronHeHns CoraneHns.

15. DURATION AND TERMINATION OR AMENDMENTS OF
THE AGREEMENT

15. CPOK JIEUCTBUSI, IPEKPAIIEHUE U U3MEHEHUE
HACTOSALIEIO COIVIAILEHUA

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, 202_,
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

15.1 Cpox aeiictBust CornaneHust

Hacrosmee Coramenne BCTynaeT B CHIIy € JaThl €ro MOANHCAHUs
obenmu Ctoponamu u aeiictByer 10 31 nexabps 202_ roxa, ecimn
He GyJIeT JOCPOYHO PACTOPTHYTO OJHOM 13 CTOPOH B COOTBETCTBHH
¢ mososkeHnssMu Hactosmero Cornamenus (31ech 1 ganee «Cpok
JelicTBUDY).

Hacrosmee cornamenne MOxeT ObITh IPOIJICHO IO B3aHMHOMY
cormacuio CTOPOH TMPH  YCIOBUHM YCIEIIHOTO TPOXO0XKACHUS
JUCTPUBBIOTOPOM mpouenypbl KOMIUICKCHOIH IIPOBEPKH B

the SELLER’s Commercial Policy (applicable only to | mnopsiake u Ha ycioBHsX, NpPELYCMOTPEHHBIX KoMMepueckoit

DISTRIBUTORS purchasing and further distributing Products of the | monurukoit TIPOZIABLIA (IpEMEHUMO TOJIBKO K

Specialty Care Department). JIUCTPUBBIOTOPAM, 3akynalomuM W B IOCIEIyOILIEM
peammsyromum  [poaykuuto  Ilonpasnenenust  PeuenTtypHbix
TIpenaparoB).

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 Wi3menenne CoranieHns

W3menenns B CornameHne MOTYT ObITh BHECEHBI 110 B3aUMHOMY
cornamenuto  CTOPOH 32 HCK/IIOYEHHMEM  Cllydyae, Koria
CornaiieHie  MO3BONSET  OCYIIECTBISATH — BHECEHHME  TaKHX
M3MEHEHUH B OJTHOCTOPOHHEM MOPAJIKE.

B ciyuae npuoctaHoBiieHHs, OT3bIBA WM NPEKPALIEHUS NeHCTBUS
PerucrpannonHoro  ynocroBepeHus /  PerucrpauuoHHBIX
YAOCTOBEPEHHIT KOMIMETEHTHBIMH TOCYAAapCTBEHHBIMH OpraHaAMH
Teppuropun B cmwiy mo0Obix ocHoBanuif, I[TPOJABELl u
JUCTPUBBIOTOP  06si3yroTcst  10OpPOCOBECTHO — COIIACOBAaTh
HE0OX0/UMbIe H3MEHEHHs, KOTOPbIe JOKHBI ObITh BHECEHBI B
ycnoeus  CorzamieHus B OTHOWIGHMM — COOTBETCTBYIOMIEH
Ilpomykumn, 3a wHckiodeHueM ciydaes, koraa ITPOJJABELL
NPUHMMAET — pelICHHE O  HE3aMEUIUTEIbHOM — HCKIIOYEHHH
COOTBETCTBYIOIMX ~HauMeHoBauuii Ilpomykimu u3  obbema
Hacrosuiero CorJalleHusl IyTeM HAIpaBJICHUs ITHChMEHHOIO
yBenomiennss B aapec JAVCTPUBbIOTOPA; mpu stom
JIUCTPUBBIOTOP He nMeer npaBa Ha BO3MEIICHHE KaKUX-THOO
CBS3aHHBIX C TUM YOBITKOB.

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

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

15.3 Ipexpamenne CoraameHust o B3aHMHOMY COIJIALIEHHIO
Cropon

CoranieHie MoKeT OBbITh HPEKPAIICHO JOCPOYHO MO B3aAUMHOMY
COTJIAIICHUIO CTOPOH MyTEM TOANHUCAHUA JOMOJHUTEIBHOTO
COIVIalICHNUS.
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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 13 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.

The SELLER shall deliver the supplies according to the orders agreed
prior to sending (receiving) the notice of termination (agreed
Specifications), and the DISTRIBUTOR shall pay for such orders.

15.4 Pacropukenue Coriamenus j11060ii u3 CTopoH:

JIro6ass u3 CTopoH BIpaBe B OJHOCTOPOHHEM BHECYICOHOM
MOpsike  JOCPOYHO — pacTOprHyTh Hactosiuuee Cornaienue
(oTkazaTeesi oT mcmonHeHust CornameHus), HampaBHB JPYToH
CropoHe MHChMEHHOE YBEOMJICHHE O PAaCTOPKEHHH (NP ITOM
TAKOE DPACTOpXKEHHE HE BJIMAET Ha IpaBo moboi u3 CropoH
Tpe6OBaTL BBITIJIATBI KOMIICHCAIIUA B COOTBETCTBHUU CO crarbeit 13
Cornamennss wm  nyHKTamu 5,6 Ilpunoxkenns 4 w/mmm
BO3MelleHHs ymepba B cBA3u ¢ HapymenueM CoryameHus), B
CIEYIOIIUX CITyYasx:

(i) He3aMeWIMTENBHO B Cilydyae HECOCTOSTEIBHOCTH APYroi
CropoHBI, €€ IpU3HAHWS OaHKPOTOM, BO30OYKIEHUS B
OTHOLICHWH HEC NPOLEAYPbI JIMKBUAALMHA (B I[O6POBOJ'ILHOM
HOpsIKe WIM 10 PENICHHIO CyJa), BO3HMKHOBEHHs y Hee
00s13aTeIbCTBA 110 YCTYNKE CBOMX AaKTHBOB B  MOJIB3Y
KpEIUTOpOB, 3asBICHUS CHO XOﬂaTaﬁCTBa 0 Ha3HA4YCHHUH
KOHKYPCHOTO YTIPaBJIAIOIIETO WA BOS6y)KZ]eH"ﬂ B OTHOILICHUH
Takoi CTOPOHBI aHATIOTMYHOM ITPOLIEYPbI;

(ii) myrem manpasnenus B aapec apyroii  CTOPOHBI
yBemomienus 3a 30 (TpuauaTh) AHEH 10 AATHI PACTOPIKEHUS B
CIIEYIONIHX CITyYasX:

(@) ecim CTOPOHBI HE JOCTUIIIH COMTIALICHHUS 110 HCTEYSHUH
3 (Tpex) mOCIENOBATENbHBIX MECSIEB IIEPErOBOPOB
ToCJI€ NaThl YBEAOMIICHUSA CTOpOHLI 0 BO3HHKIIEM
criope;

(b) ecim  obGcTosTENBCTBA  HEMPEOJONMMON  CHJIBI  HE
no3Boisitor  apyroii  CTOpOHE — MCIONHATH — CBOM
oOs3aTenscTBa B TeueHHe  Oomee 3 (Tpex)
NOCJICA0BATEIIbHBIX KAJICHAAPHBIX MECALEB I1OCIIE AaThl
YBEIOMIICHHS CropoHot, NocTpajaBLIei oT
0OCTOSTENIBCTB  HENPEOJOIMMON  CHIBI,  APYroi
CTOpOHBI 0 TaKHUX 0OCTOATENLCTBAX B COOTBETCTBUH CO
cratbeit 16.

(ili) B ocrambHBIX CiydasX, HE YKa3aHHBIX B MHBIX IyHKTax
nactosimero Cormamennn, — He MeHee 9eM 3a 60 (1ecTbaecsT)
JIHEH J10 IaThl TIIAHUPYEMOTO PACTOPIKEHHSL.

Ipu stom ITPOJJABEL 06s13aH 0CyIeCTBUTH OCTABKY 110 3aKa3aM,
COIJIACOBAHHBIM JIO HANpaBICHUs (TOTyYEHHs) YBEIOMICHHS O
PacTOpXKEHHU (cormacoBaHHBIM Creundukanusm), a
JUCTPUBBIOTOP 006s3aH OIIIaTHTh TaKHE 3aKa3bl.
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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:

15.5 Pacropuxenne Coraamennsi IPOJABIIOM:

TTPOJJABEL] BmpaBe B OJHOCTOPOHHEM BHECYIEOHOM MOPSIKE
HE3aMeUIMTENIbHO JIOCPOYHO PacTopruyTh HacTosLee
Cornamnienre  (OTKas3aTbCsi  OT  MCIONHEHHS — HACTOSIIETO
COFJ'IaLHeHI/Iﬂ) WJIN UCKITIOYUTH COOTBETCTBYIOIIYIO l'[poz:[ylcumo M3

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

(ii) if the distribution, sale or use of the Product(s) or the
Trademarks in the Territory, infringes any of such intellectual
property rights;

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

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

(v) if as a result of the inspection of the DISTRIBUTOR or
otherwise, the DISTRIBUTOR s non-compliance with at least
one of the requirements (selection criteria) set forth by the
SELLER’s Commercial Policy is;

(vi)

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

if DISTRIBUTOR has had one-time incident within Consumer
Healthcare Department or the multiple incidents within
Specialty Care Department on documented debt to the
SELLER with a late payment of more than 90 days from the
due date for payment under Agreement.

(vii)

For the purposes of applying this provision, multiplicity means
one or more times.

(viii)in other cases specified by the present Agreement and/or
Commercial Policy.

o6bema CoranieHys B CIeIyIOIHX CIIydasx:

(i) npu nmepexoje mpsAMOro WM KocBeHHoro KowTpoust Hajx
JUCTPUBBIOTOPOM TperbeMy JHLLy, HE SBISIOMIEMYCS
a(GuIMpoBaHHBIM JTHIIOM M HE BIAJCIONICH MPSIMBIM HIIH
xocBeHHbIM Konrtponem nag JIUMCTPUBbIOTOPOM Ha
Jary Berymienust B cury. JJUCTPUBBIOTOP o6s3yercs
HesamequTensHo  yBenomuts I[TPOJJABIIA o  cBoem
pCLICHHH IIepeiaTh CBOM AKTUBBI, B IOJHOM OOBEME WU
YaCTUYHO,  TPETheMy  INHIly, 4ToOBl  obecrednTsh
ITPOJIABLLY BO3MOXHOCTH peaqu3aldd CBOMX IIPaB,
MPeIyCMOTPEHHBIX HACTOSIIUM ITyHKTOM;

B Cllydae eCJIM pean3alys, MPojaka HIH UCIOIb30BaHUE
Ipoxykumm wmm  ToBapHBIX 3HaKoB Ha TeppHTopHH
HapyllaeT [paBa Ha HHTEIUICKTYalbHYI COOCTBEHHOCTb
TPETHUX JIHLL;

B CJTy4ae OT3bIBA WM MPHOCTAHOBIICHHS FOCY1apCTBEHHBIMH
opraHaMy JHIEH3MH(If) WM pa3pemeHus(i), BBIIAHHBIX
JUCTPUBBIOTOPY, HeOOXOAMMBIX I peanu3alui
Ipomyxuuy;

B ciayyae HapymeHus JJUCTPUBbIOTOPOM mnonosxenuit
nyakToB 1.4.1 INpunoxenus 4, a Takxke cT. 13 Hacrosiero
Cornamrenus u ct1. 5, 6 Ilpunoxenns 4,

(i)

(iii)

(iv)

(V) B cioyyae ecnM 1O pesynbTaraM  IPOBEPKH
JIMCTPUBbIOTOPA 1160 nHbIM 06pa3oM Gy1eT BEISBICHO
necoorBercTeue JMMICTPUBbIOTOPA xots Obl oHOMY M3
TpeOoBaHMil (KpUTEpHEB BbIOOpA), YCTAHOBICHHBIX B
OTHOIICHHH AHCTPUOBIOTOPOB KoMmMepueckoil monuTHKOit
TTPOJTABIIA;

(vi) B caydae BoisBnenust Hapymenus JUCTPUBBIOTOPOM

nonoxkeHnit  Hacrosiuero  Cornamenuss W (Win)

Kommepueckoii momuruku IIPOJIABLIA;

(vii) Hammume B pamkax Iloapasnenenust Oe3peLenTypHBIX
IpernapaTtoB OJAHOKPATHOI'O Ciy4ast BOSHUKHOBEHMs WJIM B
pamKax Ilonpa3snenenus CIIeNHAIH3HPOBAHHOTO
HamapBJICHHS MHOTOKPAaTHBIX CJIy4a€B BO3HHUKHOBEHHA
JIOKYMEHTAJILHO TIOATBEPKACHHOH 3a0JKEHHOCTH Tepe]
TTIPOZIABLIOM 1o omare ¢ mpocpodkoil omiatsl Gosee,
4yeM Ha 90 1Heif ¢ MOMEHTa HACTYIUICHUSI CPOKOB OILIATHI IO
Coranienuio.

Jlns ueneil NpPUMEHEHHs HACTOSIIErO MOJIOKEHUs. MO
MHOTOKPaTHOCTBIO IOHUMAETCS OJJMH HIIH Oonee pasa;

(viii) B uMHBIX  cilydasX, [PeJyCMOTPEHHBIX  HACTOSIIUM
CornamenneM u/um KoMMepyecKoil MoTHTHKOM.
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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 mpu3HaeTr ¥ COIJAMIaeTCs, 4TO
ITIPOJABELl BnpaBe HCKIIOYUTH  JT000€  HAaMMEHOBaHHWE
Tpoaykuun u3 obvema Hacrosujero CornameHus B pe3yibTaTe
nepecMoTpa  TinobaneHoi  crpatermn  [IPOJIABIIA,  BHe
3aBucumoct ot JesremsHoctn  JIUCTPUBBIOTOPA  mo
Hacrosmemy Cornamenuto. B srom  ciywae TTPOJJABELL
nanpasnsier B aapec  JIUCTPUBBIOTOPA  mmcemennoe
YBEIOMJIGHHE O CBOEM pelleHMH 3a 2 (IBa) Mecsua IO ero
Berymwienus B cwty. JJUCTPUBBIOTOP He wumeer mpaBa Ha
MOJy4eHHe KAKOH-TMOO KOMIIGHCALIMM B  PE3y/bTaTe TaKOro
WCKJIIoYeHHs; mpH 3ToM, oxaHako, JUCTPUBBIOTOP Bmpase
pactoprayTh Hactosiuiee Cornanenue 63 BOSHUKHOBEHHS y JIF000#
u3 CTOpoH o00s3aTenbCTBA IO BO3MEIIECHUIO YOBITKOB IPYroit
Cropone, ecmm  BeimeykasanHoe — pemenne [TPOJJABLIA
CYIIECTBEHHO M3MEHSAET COOTHONIEHHE YKOHOMMYECKUX MHTEPECOB
Cropon mo caenxe. Ha jmaTy BCTymIeHHS B CHIy pelIeHHs 00
MCKIIOUeHHH  cooTBerctBytomeil  Ilpogykuum w3 oObeMa
CornanieHust B COOTBETCTBHH € HACTOSIIMM  TONOKEHHEM
MuHuManbHble  CyMMbl  peanusanuu/3akynok  ITpoaykuuu
AHHYJTHPYIOTCS.

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

15.7 Tlpu npekpautennn CorjameHns no JoObIM OCHOBAHHSAM
moGble M Bce 00s3aTeNnbcTBa 00 yruiaTe JICHEKHBIX CPEICTB, HE
HCIIOJIHCHHBIC Ha mary PACTOPKECHHUS, nojJiexkar
HE3aMEUIMTEIbHOMY — HCIIOJIHEHMIO Ha  JaTy  pacTOPKEHHUS.
OtBeTcTBEeHHOCTh M060i1 M3 CTOpPOH, BOZHMKIIAS B pE3yibTare
JeHCTBUS, Oe3/eiiCTBHS, HEHCIIOIHEHHs O0S3aTENbCTB  HIM
coOBITHIT 10 HaThl mpekpanteHust COrIameHns, OCTaeTcsl B CHIe
MOCJIE TAKOTO npekpanieHns CornameHus.

16. FORCE-MAJEURE

16. OBCTOSITEJIbCTBA HENPEOJOJTUMOM 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 Hm mnpm kakux oOcrositenbctBax CTOPOHBI HE HECYT
OTBETCTBCHHOCTH 3a HapyuieHue U HECBOEBPEMEHHOE
ucronHeHne Hacrosiuiero CoryameHns B pe3y bTaTe HaCTyIUICHHS
OJHOTO M3  OOCTOSTENBCTB — HEMPEOAOIMMOW  CHIBI  HIIH
4Ype3BBIYANHBIX 06CTOSTEIBCTB, KakK HPEelyCMOTPEHO
3aKoHoHaTenbcTBOM Poccuiickoit denepanuu, BKIIOYas, Cpenu
npouero, coObITUs, BO3HUKIINE B PE3y/bTaTe IEHCTBHIl OpraHoB
BJIACTH, II0KapoB, HABOJHCHMH, TPHUPOIHBIX KaTaKIH3MOB,
9M0apro, BOHbI, BOCCTaHNsI, BCceoOLue 3a0acTOBKH, TaHIEMHUH.

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 Ecit ogxa 3 CTOpOH He MMeeT BO3MOKHOCTH ITOJTHOCTBIO HITH
YAaCTHYHO HCIIOJIHHTH OJHO M3 CBOHMX OOS3aTENBCTB B PE3yNIbTATe
HaCTYIUICHHUS OGCTOHTCHLCTB HeﬂpeOHOJ’IHMOﬁ CUJIbl, Takas
CropoHa o00s3aHa HE3aMEUIMTENBHO IIOCTaBUTh 00 3TOM B
M3BECTHOCTh JIpyryto CTOpPOHY MyTeM HampaBjeHHs 3aKa3HOTO
MHCbMa; TAaKoe IHCbMO BJIEYET 3a CO00if HPHUOCTAHOBICHHE
nefictBus  Hactosmero Cornmamenns. Ilocne mpexpameHus
JefcTBHS  OOCTOSITENBCTB  HENPEOJONMMON  CHIBI  IeHCTBHE
CoranieHus BO30OHOBISETCS] HA OCTABLIMHCS 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 HOJHOrO WM YaCTHYHOIO IPUOCTAHOBICHHS
HeﬁCTBl/Iﬂ Cornamenus BCIICICTBHEC O6CTOS{TSHBCTB
HENpeofoIuMoi cuibl kaxpas u3 CTOPOH 0CBOOOXKIAeTcss OT
HCTIOJHEHMS CBOUX 00s13aTenbeTB (6e3 ymiepba ams 00s13aTensCTB
no omiare, mpuuuraromeiics ITPOJABLLY B coorBercTBHH C
ycnousamu CormameHus) Ha TIepHOJT TAKOTO TIPHOCTAHOBIICHHUS Oe3
KaKOﬁ-HM6O KOMIICHCAIIUH.

17. MISCELLANEOUS

17. MPOYUE MOJIOKEHUA

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 Hactosmemy CornaimieHuro He BHpaBe
yCTymaTh WIM [IepefaBaTh MpaBa H/WIM 00S3aTENbCTBA 10
Hacrosuemy CoranesHIo TpeTbUM JIMIaM 6e3 peBapuTeIbHOIO
nuceMmenHoro cornacust [IPOJJABIIA.

IIPOJIABELl HacTOosIMM  YIOJHOMOYMBACTCS —YCTYNaTh H
nepenaBath JIIOObIE M3 CBOMX IIPaB M/MIM 00A3aTENbCTB MO
HacrosimieMy CornameHuto cBouM AQGHUIHPOBAHHBIM JIHI[AM
W/WIIH TPETHHM JIMIAM.
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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 sI3pix CornameHus

Hacrosmee CornanieHue cocTaBIeHO Ha aHTIIMHCKOM M PyCCKOM
s3pikax. [Ipy HalIM4YMM  PACXOXKACHUH MEKAy BEpCHAMM Ha
YKa3aHHBIX A3BIKaX BEpcus Ha PYyCCKOM A3BIKE HAMEET
TIPEUMYIIECTBEHHYIO CUITY.

17.3 Governing Law and Competent Jurisdiction

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

17.3 IlpuMeHHMOE IPABO U IOPHCIHKIHS

Hacrosmee Cornamenne mnomduHseTcss npaBy —Poccuiickoit
depepauny; I00ble CIOPBI, BO3HHKAIONIME [0 HACTOSILEMY
CornameHuo W B CBA3H (4 HHUM, TOJIKYIOTCS PI/I/IJ'II/I
YPETYJIHpYIOTCS B COOTBETCTBMM € TpaBoM Poccuiickoit
Oenepauun. JIr0Obie ¥ BCe CHOPBI, BO3HUKAOIME U3 HACTOSIIIETO
CoramieHnst ¥ B CBS3H C €r0 HeﬁCTBMTeHBHOCTBIO, TOJIKOBAHHUEM,
0(OPMIICHHEM WM PACTOPKEHHEM, MOJJICKAT yperylIHpOBaHHIO
ApOUTpaXHBIM CYJI0M T. MOCKBBI.

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

17.4 Kaxnas CtopoHa 00s3yeTcst BEITOIHATE CBOU 00513aTeNBCTBA
no HacrosieMy COINIAIEHHIO B CTPOTOM COOTBETCTBUM C
3akoHaMu Poccuiickoit denepaiun 1 TakuM 00pa3om, 4TOOBI He
HAaHOCUTb yiiepd apyroit CTOpOHe MM ee peryTalun.

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

17.5 Heocymectpienne kakoii-m6o n3 CTOpoH 100X CBOUX IPaB
no HactosieMy COINalIeHHIO HE MOXET PAacCMaTpHBAaTBhCS Kak
oTKa3 Takoit CTOPOHBI OT CBOMX IpaB Apyroii CTOpOHOM.

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

17.6 Bce momonuenus n u3MeHeHus: COTNAIICHUs! SBISIOTCST €TI0
HEOTHEMJIEMOH YaCThIO H ACHCTBUTEIBHBI JIHIIb B TOM CITy4ae, eCIIi
OHM COBEpUICHBI B THCBMEHHOH (opMe H  MOANHCAHBI
YIOJHOMOYEHHBIMH TpefcTaBuTessMi CTOPOH, 33 MCKIIOYEHHEM
CIydaeB, IPEXyCMOTPEHHBIX APYTUMH MOJIOKEHUSIMU HACTOSILEr0
Cornauiesus.

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

17.7 HaCTOS{H_Iee Cornamenne TIOAIMCAaHO B IBYX DK3EMILIIpax, 1Mo
onHoMy Ui Kaxaoil u3 CropoH. Kakmplil 9K3eMIUIIp HMeeT
PABHYIO IOPHIAMYECKYIO CHITY.

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

17.8 TIlocne moammmcanumst Hacrosmero Cormamenus Bce
NpefBapuTEIbHbIC  [EPEroBOPHI [0  HEMy,  INEpermucKa,
Tpe/IBapUTEIBHBIC COIIAIICHHS U MPOTOKOJIBI O HaMEPEHMsX MO
BOIPOCAM, TaK HIIM HHAYe Kacarolmmces Hactosiiero CoraneHus,
TEPSIOT IOPUMYECKYIO CHITY.

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

17.9 Croponsl 00s3yl0TCs H3BeaTh APYr Jpyra 000 Bcex
HU3MEHCHHMAX aJpeca, IIIAaTeKHBIX PEKBHU3WUTOB, JIMKBUAALMHA HIIA
peopraHu3aluy IPEANPUATHS U TOMY II000HBIX 00CTOATENLCTBAX,
CYIIECTBEHHBIX JIIA BBINOJHEHHS CTOPOHAMHU 00A3aTENBbCTB MO
Hacrosimiemy — CornameHmio H  OQOPMICHHIO — MEPBHYHBIX
JOKYMEHTOB, B TEYCHHUE MATH pa60'~H/IX }]HCﬁ C JaTel TaKuX
uzMmeHenuil. Kaxnmas CTopoHa HeceT Bce DHCKH, CBSI3aHHBIC C
HeyBeJJOMIICHHEM €10 JApyroii CTOpoHbl 00 H3MEHEHHHU JIOOBIX
JIaHHBIX, nOpeaycMoTpeHHsix B . 18.1, 182 macrosuiero
Coranienus.

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

17.10 Bo BceM OCTaJIbHOM, YTO HE MPEAYCMOTPEHO HACTOSIIUM
CornamieHueM, CTOPOHBI  PYKOBOACTBYIOTCS — JCHCTBYIOIIUM
3aKoHOaTesIbcTBOM Poccuiickoit Penepaun.

18. ADDRESS AND BANK REQUISITIES

18. AIPECA U BAHKOBCKHUE PEKBU3UTbI CTOPOH

18.1SELLER

18.1 MIPOJIABEL[— 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 Haxoxnenus: 109147, r. Mocksa, yi. Taranckast, 1. 17-23,
stax 2 kom 10-27, 30-39 4/1-14

Pacuernsiii cyer: 40702810400000061242

Haumenosaune 6anka: NMAO "POCBAHK" . MOCKBA

Kopp.cuer 30101810000000000256; BUK 044525256

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

Tem: +7 (495) 258 54 00

Daxc: +7 (495) 258 54 01

AJipec 2IEeKTPOHHOI TTOUTHL:

Buumanmuo:

18.2 DISTRIBUTOR (PAYER) -

18.2 IMCTPUBBIOTOP (IVIATEJIBIIUK) —
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INN: WHH:
KPP: KIIIT:
Delivery Address: MecTo HaxOXKACHHUs:
Account: PacyeTHsIit cuet:
Bank: HaumenoBasne OaHka:
Corr.Acc.: Kopp.cuer ; BUK
BIC: Anpec s yBeJOMICHHUI:
Notice Address: Tem: +7( )
Tel.: +7 () Daxc: +7 ( )
Fax: +7 () AJpec IIeKTPOHHOM MOYTHI:
Email Address: Bunmanmio:
Contact Person:

SELLER/ITPOJABEILL DISTRIBUTOR/ANCTPUBbIOTOP
TToanmce: TToanuce:
DUO: Apnan Cynann DOUO:
JlomKHOCTB: I'eHepaJibHBII IHPEKTOP JlomkHOCTB
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