Ipuaoxenne 9 k Kommepueckoii lontuke 000 «UTICEH» ot 11 okTséps 2021 roxa/
Appendix 9 to the Commercial Policy of IPSEN LLC dated October 11, 2021

DISTRIBUTION AGREEMENT

JANCTPHBEBIOTOPCKOE COTJIAIIIEHHUE

Moscow 1 January 2022 | r. Mocksa 1 AuBaps 2022 rona
IPSEN LLC, a company organised and existing under the laws of | 00O «UTICEH», co31aHH0 1 CyIECTBYIOLIEE B COOTBETCTRHI
the Russian Federation, having its registered offices located at: | ¢ 3aKOHOIATENBCTBOM Poccuiickoid Denepaunu,

109147, Russia, Moscow, int. territ. city municipal district
Taganskiy, Taganskaya street, 17-23, 2nd floor, office I, rooms 2-5,
8-12, 12a, 12b, 13, 14, 14a, 15, 16, 18, 18a, 18b, 18y, 19-27, 30-36,
36a, 38, 39a, 39b, 39v, represented by the General Director Adlane
Soudani , acting on the basis of the Charter,

3aperucTpupoBantoe no aapecy: 109147, Poceus, r. Mocksa, BH.
Tep. I'. MyHULHNaANbHbI okpyr Taranckuid, yiu. Taranckas, 1. 17-
23, sraxk 2, noment, I, kom. 2-5, 8-12, 12a, 125, 13, 14, 14a, 15,
16,18, 18a, 186, 188, 19-27, 30-36, 36a, 38, 39a, 396, 398, B TMLIE
I'enepanbroro mupextopa Annana Cynaun, neiicTBYIOLIEro Ha
OCHOBaHHH Y cTaBa,

hereinafter, the “SELLER”,

B panbHeiuem umenyemoe « [IPOJABELLy,

on the one hand,

C O/IHOIi CTOPOHBI,

and

H

Contractor: , 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),

KOH’I‘pal"EHT: » CO3IaHHOE H CYLIECTBYIOUIEE B COOTBETCTBHH C
3aKOHOJATENILCTBOM |cmpara pecucmpaijuu KOMRaHUU], MECTO
HaXOmACHUA: [Mecmo Haxoxcoenus); B NMUE [uMs 3aKoHHozo
npedcmasumens komnaruul, [doaxcnocnv), neficTBYIOWEro Ha
OCHOBAHHH [HAUMEHOGAHUE OOKYMEHMA, NOOMBEPHCOAIOUIEC0
HONTHOMOYUA VKA3AHHO20 Auyal,

hereinafter, the “DISTRIBUTOR”

B nanbHeimem umenyemoe « IHCTPHEBIOTOP,

on the other hand

C JIPYroH CTOPOHBI,

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

IMPOJABELl wu  JHUCTPUBbIOTOP jnance  coBMmecTHO
UMEHYIOTCH «CTOPOHBI, & 10 OTACILHOCTH — «CTOpOHaY,

WHEREAS

IMPHHHUMASA BO BHUMAHME, uto

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

[HPOJIABEL] 3anumaetcs TOCTaBKOH M NPOABHKEHHEM
JIEKapCTBEHHBIX CPeACTB Ha Tepputopun P® (3xech B nanee
«Teppuropun»);

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;

JAUCTPHUBBIOTOP noarsepx/iaeT cBOIO 3aHHTEPECOBAHHOCTh B
NOKYIIKE JIEKaPCTBEHHBIX CPEICTB M OPraHU3aLHH TOCIELY FoLIEi
HX MPOAAKH TPETHHM JIHUAM B COOTBETCTBHH C JCHCTBYIOIMM
3aKOHO/ATELCTBOM Ha TeppuTopun M umeeT HeoOXOIHMbIE
paspelieHuss M JMUEH3HW Ul OCYLUECTBIIEHWS  Takok
JEATENLHOCTH, B TOM YHUCIE TEXHHYECKME H KOMMEDPYECKHE

pecypehl;

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

YYUHUTBIBASA BBIIENW3JTOXKEHHOE, CTropoHsl
JIOTOBOPHJIMCH  3aKMOYMTL  HACTOSAIIEE AMCTPUOBLIOTOPCKOE
corjiaiieHue B oTHoweHnn npoaykuud [TPOJJABLIA (nanee -
«CoriauieHnen) Ha YCIOBHAX, YKa3aHHbIX HIDKE:

1. DEFINITIONS

1. OTITPEJEJIEHUSA

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

Ecnu  Croponel He joroBopwinck 06 MHOM, TepMMHbI,
MPHBE/IEHHbIE C 3ar71aBHOH GYKBBI H HeIoNb3yeMsie CTOpoHaMK
B Cornawenns u TIpUnokeHHSX K HEMY, HMEIOT CEAYIOUIHE
3HAYCHHUA:

“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.

«Appuanposannoe(bie) auno(a) IMPOJABIIA» o3nauaer
mofoe JIMLO, KOPNOPALMIO WIH OPraHH3aliHIo, KOTOpas NpsAMo
WIH KOCBEHHO KOHTPOIMPYET, KOHTPOJIHPYETCS WM HAXOIHTCA
noa o6ikM kouTponem ¢ [TPOJIABLIOM.

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

«/leATeILHOCTEY  O3HAYAET TOKYNKY M JAIbHEHIYH
nepenpoaaky (auctpudyumo) Ipoaykimu,




“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.

«Uucrpyxkunn Wncen» 03HayaeT MHCTPYKUMH, TEPEaBagMBIC
MMPOJIABLIOM  JUCTPUBbLIOTOPY  u  asisiowpecs
HeoThemeMoil yacThio Hactosuero Cornamenns. Mucrpykuuu
JI0/1KHBI ObITh noanHcanbl 06eumu 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.

«Kommepueckan NOJHTHKA» 03Ha4aeT MOJINTHKY
IMPOJABLIA,  pernamenTupyiolmyio  nopaaok  Beifopa
HOTEHUMANBLHBIX  AMCTPHOBIOTOPOB M B3AUMOJEHCTBHMS  C
JeHCTBYOLIMMH JHCTPUOBIOTOPAMHI IPOJABILIA.
Kommepueckas NOJMTHKA  SBIMEeTCH  00A3aTebHONH /Ui
ucnonuenns  [IPOJABLIOM  u  JJUCTPHUBBKOTOPOM.
[lonuThka B seHcTBYIOWIEH PEAAKLMH My OIMKYETCA B OTKPBITOM
nocryne Ha omumansHom caiite [TPOJIABUA noa oGuim
AIPECOM: WWW.IPSen.ru JUisi CBE/IEHHS BCEX 3aHHTEPECOBAHHBIX
M, a rtakke sasngercs [lpwiokenuwem 14 K HacTosweMy
Cornamenuro.  [TPOJJIABELL  Bnpase B 0JHOCTOPOHHEM
BHECY1Ie6HOM MopsAAKe BHOCHTL B KOMMEPUECKYH) TNOJINTHKY
W3MCHEHHA M/WAM  JONOJHEHHS ¢ pPa3sMElleHHEM  TaKHX
W3MeHeHMl  WHMAM  gononanenuil  (M3MEHEHHOH  w/wiM
JononHeHHoil peaakiun KoMMepueckoi NojMTHKM) Ha caiite
IMTPOJABLIA.

“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 norpefHTe/IN» 03HAYaeT CHCUHATH3HPOBAHHBIC
MEIMIMHCKHE  OpraHusaumd,  JjieuyeOHo-npodIaKTHIECKHC
YUPEAJICHMS M ANTEYHLIC OPTaHM3AUMH  PasiH4HbBIX  (OpM

c0OCTBEHHOCTH, a TaK#e Bpateii-crelanucToR,
npuoGperarouux  lpoaykumo juis  ee  HeNOCPEACTBEHHOTO
NPHUMEHEHHSA B MEJMIHHCKOH  TPaKTHKE, BK/IOYAs

ucnonb3opanne  llpoaykiuwu B pamkax amOynatopHoro
CTAlHOHAPHOrO JIEHEHHs TNAUMEHTOB, a TaKkKe pealu3aluio
[ponyKimMy NaUMeNTaM Ul NPOBE/ICHHA TAKOTO JeUeHus (npH
HAIMYMM  HA  9T0  HEOOXOAMMBIX  JIMUEH3WH M WHOH
paspeluTeNbHON TOKYMEHTAlNM).




“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.

«KoHTpoab» 03Ha4acT NpsAMoe W KOCBeHHOE BiaaeHue Oosiee
uem 30% (TpMALATHEO MPOLEHTAMM) YCTaBHOTO KAlHTala Wik
roJI0CY KOLIHX aKLKi HOPHAHYECKOTrO JiMua, Wi NpaMbic M
KOCBEHHBIE MOJIHOMOYHS, MO3BONIONIHE ONPENEIATL NeHCTBUA
HOPH/IHYECKOr0 JIHLA.

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

«[IpoayKkuusm» 03Ha4aeT FOTOBYIO MPOAYKUMIO, YKA3aHHYI0 B
[punoxennn 1 k Cornamenmio. [IPOJJABELL snpase BHOCHTH
n3meHenna B nepeyeHsb [IpoayKiMK B 0IHOCTOPOHHEM TOPSIKE
¢ npeasapuTenbHbiM yeeaomaennem JUCTPUBBIOTOPA.

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

«[Tpoayxuuna IMoapaznesnenns PeuenTypHbix npenaparosy -
Mpoaykuus, ykasannas B [lpunoxkennn |k Komwmepueckoii
TIOJTHTHKE,

“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.

«PerucTpauHoHHoOe 10Che» 03HAYAET KOMIUIEKT JO0KYMCHTOB,
Npe/jlocTaBisieMbIX (B COOTBETCTBMM € HOPMATHBHBIMH
TpeGoBanusMHK, jeiicTBYOWNMMH  Ha  Tepputopuu) s
nonyyenus PerHcTpalMoHHbIX YA0CTOBEPEHHI Ha Tepputopun,
a TaKKe AOKYMEHTHI, 0J00pEHHBIE B KAuecTBE HOPMATHBHOH
JOKYMCHTALIMH.

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

«PerueTpannoHHoe YA0CTOBEpeHHE» O3HA4AeT pazpeleHns
WHWIH  paspelllTelbHble  JOKYMEHTBI,  [PE/IOCTaBIIAEMBbIC
VIOJHOMOYEHHLIMH  TOCYJapCTBEHHBIMH  OpraHaMd  Ha
Tepputopu  (MAH TaKUMH  HaHALMOHAILHBIMH  OPraHaMH,
IOPHCIMKLIMA KOTOPBIX pacnpocrpansercs Ha TeppHTopHiO),
KOTOpBIE HeoOXOOMMBl JUIS  BEO3a, ONTOBOH  TOProBiH,
npoasuxerus W npojamku Ilpomyximn ua Tepputopun Ha
3aKOHHBIX OCHOBaHMAX.

“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.

«Cnenndurkanun  na  Ilpoaykumio» 03HayaeT TEKyLIHE
cneunukanuy, JAeHCTBYIONIME B OTHOLICHHM PELEnTypbl,
WSTOTOBJIEHHA, KOHTPONA KayecTBa, YMNAKOBKH, OMHCAHMA
KOHTEHHEPOB, YKa3aHWii 110 TPaHCIOPTHPOBKE H XPAHEHHHO H
moObIX MHBIX XapakTepucTHk [IpodyKuMH WWIH aKTHBHBIX
HHTPE/MEHTOB, H3JI0XKEHHBIE B TEKyWEM PerucTpauMoHHOM
stocke, npuseneHnbie B [punoxennu 2 k CornalenHio.

“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

«Cneundukauus»  03HaYaCT  JOKYMEHT,  COrIACOBAHHBIH
Croponamu na ocHosanun 3akasoB JIMCTPUBBIOTOPA,
nanpasnsemsix  [IPOJIABILY, cocrabnennsiii 1o Qopse,

npusenennoii B [Ipunoxkenny 3 k Cornamenuio, ¥ NoANMCaHHbIi
o6ermu CTOPOHAMH, B COOTBETCTBHH C KOTOPBIM OCYLIECTRIAETCA
nocraeka [poaykuun JUCTPUELIOTOPY.

“Territory” shall mean the Russian Federation.

«Teppuropus» o3nauaer Poceuiickyro ®enepaumo.

“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.

«TexHnyeckoe COIVIAlIEHHE»  O3HAYaeT COrNAllEHHE O
cOONFOJIEHHH KAYEeCTBa XPAHCHMS, NEPEBO3KH M AHCTPUOYLIHH
Mpoaykunu, paspaborannoe TTPOJABLIOM B cooTseTcTBHA €
TpehoBaHUAMH 3aKOHOIATE/IbCTBA H HOPMATHBHOH
JokymeHTauuy Ha [Ipoaykiio i 00A3aTeNbHOE K MOMTICAHHIO
u cobmonennio JJMCTPUBBIOTOPOM B cBoeii JleatensHocTH.
TexHuueckoe corjalleHHe SBIAETCS HEOTHEMIEMOH YacThio
Hacrosuiero CornameHms.

«Pharmacovigilance Agreement» shall mean the agreement on the
order of collecting safety reports, reporting requirements and staff
training, which contains a list of contacts of pharmacovigilance staff,
developed by the SELLER in accordance with the requirements of
the legislation and mandatory for signing and compliance by the
DISTRIBUTOR. The Pharmacovigilance Agreement shall form an
integral part of the present Agreement.

«Cornamenuss 06 ocyumecTBIeHHH (hapMaKONOrHYECKOTO
HaA30pa» O3HAYAeT COrMalleHHe O MopAaKe cdopa OTHETOB 10
HesonacHocTH, TpeOOBaHMAX K PENOPTHPOBAHUIO U 00yYeHHIO
COTPY AHHKOB, COJACpIKallee [EpEeYCHb KOHTAKTHBIX ML 10

dbapmaxonanzopy, paspaboTaHHoe [TPOJABLIOM B
COOTBETCTBHH ¢ TpeDOBaHMAMH  3aKOHONATENLCTBA W
o0s3aresnbHOE K MOAMUCAHHI u COBIII0IEHHIO

JIUCTPUBBIOTOPOM. Cornamiedne 00 OCYLIECTBICHHH
hapMakoIOrH4ECKOro HAI30pPa ABNAETCH HEOTHEMIIEMOI HACTBIO
nacrosamero CornaieHns.

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

«ToBapnble 3HAKH» 03HA4ACT TOBApHbLIE 3HAKH Ha lIpoaykumio,
ykazaHayi B [Tpunoxennu 1.

2. SUBJECT MATTER

2. IPEJIMET COI'JIAINEHUA




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 obssyerca nocrapisTh W Tnepejasath B
cobersentocth  JIMCTPUBBIOTOPA [Ipomykumio, a
JUCTPHUBBIOTOP o0s3yercs CBOEBPEMEHHO NPUHHMATL M
omnaunsate  [lpogykumioo, a  Takke  OCYLIECTBAATH
nocneaytouyto npoaaxy Ipoaykunu va Teppuropun B nopsiake
¥ Ha YCIOBMIX, TIPS/ CMOTPEHHBIX HAacTOAHM CornalcHueM.

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. TIPOJABEILL ocymecteaser mnocraBky [Ipoayiimn
OTJCJILHBIMH NMAapTHAMH B COOTBETCTBHH CO C]'ICLEH(IJHK&LIH}]MM, B
KO'I"Ople YKa3bIBAETCA KOHKpETHbiﬁ ACCOPTUMEHT,  LIEHBI,
KOJIMYecTBO H  cpok roadoctw llpoayxkumu, nomnexauiei
nocraske. Crieundmkauun corntacosbiBalorcs CropoHamu Ha
ocHoBanuu 3akazos  JIMCTPUBBKOTOPA, noanuchiBaioTes
obenMu  CTOpPOHAMH W ABISKOTCA HEOTHLEMJIEMOH 4acThiO
Hactosuero Cornamenus (Ipunoxenne 3).

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

2.3. Tocnenyromas npoaaxa [lpoaykuun ocymecTasercs
JUCTPHUBBIOTOPOM Ha HEIKCKIHO3MBHON  OCHOBE  Ha
Tepputopun 0T CBOEro MMCHH M 3a CBOIl cueT, NpUHMMad BO
suumanne npunumn FEFO  (“mepBeiit  uctexaer, nepsblii
oTrpyxaercs’”).

3. DISTRIBUTOR’S MAIN OBLIGATIONS

3. OCHOBHBIE OBSI3ATE/ILCTBA JUCTPHBELIOTOPA

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

3.1 B pamkax nacrosimero Coramenus JIMCTPUBBKOTOP
obszyeres:

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

a) 3a CBOIi cyer opraHu3oBath M obecneuuTh HPPEKTHBHYIO
cucteMy 3akasa [lpoaykumn B uensx  obecrieyeHus
nocTosHHOTo  Hanmunst  [IpojykumM B MOJHOM
ACCOPTHMEHTE, KOTOPBIH HEOGXOAHM U1S CBOEBPEMEHHOrO

whole. W [0JIHOrO  YJIOBJIETBOPEHHS  1oTpebHocTell  cBOMX
NOKYyaTenei.

b) review and follow the Rules of cooperation set in the Appendix | b) o3vakomutbcs # cobmomars  O6GmwMe  yCIoBHS
4 hereto (hereinafter referred to as the “Rules”). The COTPY/IHHYECTBA, uWloKeHHble B [lpunoxkenun 4 K
DISTRIBUTOR undertakes not to commit or act by omission HACTOAIEMY Cornatienuio («IIpasniar).
and/or bar not to act by omission that could lead to a violation JIUCTPUEBIOTOP obsizyetcs He cosepuiarh Kakux-1mubo
of the said Rules. aefictBuit w/uam we gomyckarh Ge3neHcTBHA, KOTOpbIE

MOTYT HPHBECTH K HAPYIIEHWIO BhilleyKa3aHHbIX [Ipau.

¢) maintain a sufficient inventory of the Product(s) available for | ¢) ofecneunsars nocrosunoe namuue Mpoykimu, roTosoii k
immediate delivery to the customers in the Territory, which HEME/UIEHHOH TNoCcTaBke nmokynatensm Ha Teppuropuu, B
shall correspond at least to the quantity of two-month sales KOJIHYECTRE, COOTBETCTBYIOLIEM HE MeHee ueM 2 (/ByX)
forecast to this Agreement. The DISTRIBUTOR shall use its mecaynomy npornosy npoaak. JJMCTPUBbIOTOP npumer
best efforts necessary to fulfill in due time all orders it receives BCE  Mepbl, He0OXOIMMBIE  [UIA  CBOEBPEMEHHOrO
from the customers. BBIMOJHEHHA BCEX 3aKa30B, MOCTYMAIOIMX K HEMY OT

nokynareneii [Tpoykuuu.,

d) familiarize itself and comply with the SELLER’s Commercial | d) o3Hakomuthes H cobmonars KomMepyeckylo MOJHTHKY
Policy published by the SELLER on its official website at [MPOTABLIA, pasmewennyio ITPOJJABIIOM B oTKpsITOM
WWW.ipsen.ru. jocTyne Ha cBoeM oduuManbHOM calite no  agpecy

wWww.ipsen.ru.

e) familiarize itself, sign and comply with the provisions of the | e) o3nakomuThbes, noanmcats W coGmMOAATH MOJNIOKEHHS
Technical Agreement, stated in Appendix 15 which is an TexHHuecKOro COMalieHHs, KOTOpPOE COAEPHKHTCS B
integral part of the present Agreement. [Tpunoxkennn 15, KOTOpoe ABNACTCH HEOTHEMIEMOH YaCTBIO

Hacrosuero Cornamenus.
f) familiarize itself, sign and comply with the provisions of the | f) o3nakomuThes, noamucare W coOMOAATE  MONOKEHUSA

Pharmacovigilance agreement (PVA), stated in Appendix 12
which is an integral part of the present Agreement.

Cornawenus 00 ocyuiecTsIcHnH  (apMaKoIorHieckoro
Haa30pa, Kotopoe coaepxuTea B [lpunoxennn 12, kotopoe
ABNSIETCA HEOTBEMIIEMOI YACTBIO HACTOAUIETO
CornameHus.

4. FORECAST PROCEDURE

4. MOPSAJOK NPEJOCTABJIEHHSA ITPOTHO30B

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

3.

4.1 3a yerslpe AHA JI0 HACTYILIEHUS QUEPEIHOTO KAIEHJIapHOro
mecana  JIUCTPHUBBKOTOP  nanpasnser  [TPOJIABLLY
nepecMOTPEHHBII 1 ckoppekTHpoBaHHbIH CKOIB3SIMI TPOrHO3
3aka3os llpoaykumn Ha npeacrodmme BocemHaguarh (18)
mecaue (nanee — «Croap3nmmii ITpornos») no Qopme,
ykazanHoi B [Tpuioxennn 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 nosanee 20 ynena Kaxaoro Mecsua, NpeiiecTBYOMUEro
Mecauy noctapkk JJUCTPUBBIOTOP nanpasaser ITPOJIABLLY
OpuentupoBounbiii nporuos (Tpunoxenne 6).

5. ORDER PROCEDURE

5. NOPSIOK 3AKA3A NPOJAYKIIMH

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 JIMCTPHUBBIOTOP wmanpasnser 3aka3s Ha I[OCTAaBKY
llponyxumu 1o dopme, yxaszanHoii B Ipunoskennn 7, ¢ yuetom
MHHMUMQIbHOH CyMMbl 3aKa’a Ha TIOCTaBKY M KpaTHOIO
MHHHMANBHOTO KOJIM4ecTBa [TpoayKIHH KaXaoro B1aa B 0HOM
3akase (Ipuioxenne 8).

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

5.2 3aka3 Ha nocraeky [IpoaykuMH — HanpaeiseTcd
HUCTPUBBIOTOPOM TIPOJABLLY no anexrpoHHOii noute

[]1.

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 TIPOJABELL pacemarpyBaer 3aka3s Ha MOCTaBKY M
NPHHHMAET pPEIIEHHE O BO3MOKHOCTH €ro BBINOJHEHHA B
TeYEeHHEe TpeX pabouux AHeldl ¢ nathl nomyueHus 3akasa oT
JUCTPUBBIOTOPA.

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

5.4 3aka3 Ha nocTaBKy 0100PAETCA NPH YCIOBHH HATHYHA Y
[TPOJABLIA Tlpoaykiliy B KOJMYECTBE, MOCTATOUHOM JUIS
BLINONIHEHUA JaHHOT O 3aKasa. B reuenne oxHoro pabouero ans ¢
Jathl TNPHHATHA COOTBETCTBYWOWIEro pewenns [IPOJIABELL
Hanpassier IMCTPUBBIOTOPY noarsep:kacuue 3akasa B uje
Creuudukalumy, B KOTOPOif yKa3biBaeTCs aCCOPTHMEHT, lieHa,
KOJIMMECTBO, CEpHA, CPOK FOJHOCTH M OPHEHTHPOBOYHAS Jarta
orrpy3sku [poaykumn, Ha nocrasky kotopoii JUCTPHEBIOTOP
pasmelian 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.

55 B cioydae OTCYTCTBHS — HEOGXOAMMOTO  KONHYECTBa
lponykuuu  wa  cxnane, IIPOOABELl  undopmupyer
JUCTPUBBHOTOPA o nanHoM oOCTOATENBCTBE B TeueHMe
onHOTO paloyvero AMs € Jarhl NPHHATHA COOTBETCTBYHOIIEIO
PELIEHHs ¢ YKa3aHHEM IIPEANONIOKHTENLHOIO BPEMEHH, KOTaa
Aannas Ilpoaykums Gyaer nocTynHa A 3dKa’oB Ha CKIajle
ITPOJTABLIA.

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 DISTRIBUTORs 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 [TPOJABEL] Hanpagnaent HHCTPHEBIOTOPY
Cremmdukaliio no arexmpontoti nowme ¢ 06A3aTENbHBIM
HarpasieHHeM opuruHana Cneuudukammu  Ha  GyMaKHOM
Hocurene mno  agpecy JIUCTPHUBbIOTOPA. Opuruunan
Cneundukauun nanpasnsercs JJMCTPUBbIOTOPY ¢ kypbepom
B JIBYX 3K3emIUIsipax B TeueHHe 10 (necsati) pabouux ameii c
MOMEHTa OKOHYAHHS Kas/I0r0 KAIEH IaApHOTO MecALa, B TeYEHHE
KOTOPOTO BhIChLIaNHCh KonuH Crieldukaumnu.

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 o monyuenun JUCTPUBELIOTOPOM ot TPOJIABLIA
CneumdHKalMH 10 MEKTPOHHOH MOYTE OHA JI0/KHA ObITh
noamicana JIMCTPUBBIOTOPOM u B TeyeHHe OIHOrO
pabouero aus nanpaenena JJMCTPUBELIOTOPOM IPOJABLLY
N0 2NEKTPOHHOMH 1OYTE, yKa3aHHO# B 1. 5.2. Beiie.

C sroro momenta y CTOpoH BO3HHMKAIOT 0083aTeNbCTBA: Y
MPOIABLA — nocrasuts INpoaykuuto, y JUCTPHBEBIOTOPA
— NPHHATH H OIUIATHTL Takyro TIpoAyKIHIO B COOTBETCTBHHM ¢
HactosawnM Cornaiennem.

o nonywennn JHUCTPUBEBIOTOPOM or [1POJIABLIA
opuruHana Creuumdukauuy, OH [OJDKEH MOJNMHCATL TAKO
opurunan CrnenuduKalmy M HaNpaBHTh OIHH €€ NOJNMMCaHHbIH
opurnHaiehbii  oksemmsap TIPOJABLYY no cneayiomemy
anpecy: 109147, r. Mocksa, yi. Taranckas, 17-23, B TeyeHue
oaHoro  pabodero s € MOMeHTa NOJYHEHIsA
JUCTPUBBIOTOPOM OpHrHHATA Crieundimkarin,
noanucadxoro [MPOJIABLIOM.




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 10.1 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
14.3 hereof.

5.8. [IPOJIABEILL ocraBnger 3a coboii npaBo aHHyJIMpoBaTh
CrenM(MKaunio aBTOMaTHYECKM B C/Iydae, eciM Ha Jaty
BeiGopky  [lpoaykuuu  JIUCTPUBBIOTOPOM  co  cknana
[TPOJIABLIA npousoiiner usMeneHue ueHs  [Tpoayximn
cornacto 1. 10,1 nacrosmero Cornamenus.

B stom ciyuae [IPOJJABELL He HeceT OTBETCTBEHHOCTH MEPC/L
JIUCTPUBBIOTOPOM 32 HEBBINONHEHME HIH  NPOCPOUKY
BHITIOAHCHUSA 003aTelibeTB Mo noctaske [Ipoaykuuu, Bkmovas,
HO He OrpaHHYHBAsACh OTBETCTBEHHOCTh O YIYIEHHOH BLITOAE,
Kak onpeaesieo B 1.14.3 nacrosmero Cornamexns.

6. SUPPLY PROCEDURE

6. TTOPSJIOK NOCTABKH ITPOAYKIHH

6.1 The Product(s) shall be supplied by shipment to the
DISTRIBUTOR at the warehouse of the SELLER, which is located
at: 142153, Russian Federation, Moscow Region, Podolsk City
District, Novoselki Village, Technopark territory, house 7. Working
hours of the warehouse are from 9:00 am te 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 TMpoaykuus nocrasisercs nyrtem Buibopku [lpoaykumn
JUCTPUBBIOTOPOM co cKnaja [MPOJIABIIA,
pacrionoxenHoro 1o aapecy: 142153, Poccniickas Qenepauu,
Mockosckas o6nacts, I'opoackoil okpyr Iogenbek, Jlepesns
Hosocenkn, Tepputopus TexHonapka, gom 7. PaGoune uackl
cxnaza: ¢ 9:00 no 18:00 ¢ nonenenbuyka no yersepr, ¢ 9:00 1o
17:00 B msITHHLLY, 38 UCKIKMEHHEM BBIXOJHBIX M NPa3/IHHYHbIX
aHeli B COOTBETCTBHH ¢ POCCHICKHMM 3aKOHOJATENILCTBOM.

IIPOJIABEL] Bripage H3MEHHTH a/Ipec CKIaaa B OTHOCTOPOHHEM
nopsake, yBe#omMus 00 3TOM JUCTPHUBBIOTOPA B
MHCLMEHHOM BHJIE He no3/Hee, YeM 3a 30 aueid.

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

6.2 JIMCTPUBBIOTOP obs3yeTcs 0CyMECTBHTL BBIGOPKY
IMpoaykumn B Tedenue 3 (Tpex) pabounx AHeH ¢ 1aThl MOCTaBKH,
ykaszanhoii B Cneundukaunu.

6.3 The SELLERs 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 O6sszarenwcreo [TPOJIABIIA no nocraske llpoaykuuu
cupTaeTcs MCIOIHEHHBIM B MOMEHT (hakTHYeCKOH nepeaatu
[MpOAYKLMM M MOANKCAHHS  YIoiHOMOUYeHHbIMA  CTOpOHaMH
TorapHoil HaknaaHoil no dopme TOPT-12.

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

Consignment Note;

Transportation Note (upon request);

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

Invoice for the Product(s);

VAT Invoice;

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

Forwarding List.

6.4 TIPOJIABELL ofsasyercs ofecnednth, u4TOOBI [10CTABKA
Iposaykimu conposoxaanack nepeadeii IMCTPHBBIOTOPY
CNEAYIOUINX IOKYMEHTOB:
- Tosapnas nakmaasas;
- TTH (mo 3aupocy);
Konus Jlekapaiuu 0 cootseTcTBHH TIpogyKinm;
- TlpoTokosl COrNacoBaHMs LEH  (MPUMEHHTEILHO K
[poaykuun, orocsmeiics k AKHBJIL);
- Cuer na omnary Ilpomykunu;
- Cuer-daxrypa;
- Ceprudmkarsl  aHaaM3a  3aBOJA-M3TOTOBUTENA  HA
AHTITMIICKOM M PYCCKOM si3blke (110 3anpocy).
- ConpoBoauTeibHblii JIMCT.

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 INpaBo coGcTBEHHOCTH, PHCKH cryvaiinoil rubenn w/wim
nospexaenus  Tpoxykunn mepexomit ot [POIABLA  k
JIMCTPHUEBIOTOPY B MOMEHT MOANMCAHMA NPEICTABHTENCM
JIUCTPHBbLIOTOPA toapuoii nainaHoii o dopme TOPT-12
na cknane [TIPOJJABLIA.

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 TIPOJJABELL nocrasnser JIACTPUBBIOTOPY rotosyto
[poAyKIHMIO B YNAKOBKE H ¢ HHCTPYKUMAMU 110 TIPHMCHEHHIO,
cooTBeTCTRYIOIMME Perncrpatmonnomy tocke Ha [poaykiuio.

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 JMCTPUBBIOTOP 06a3yercs HCMOMHATL 0613aTeNbCTBO MO
NPHOOPETEHHIO MUHUMAILHOTO TOJI0BOTO  00beMa 3aKyIokK,
yeranoriensoro  Kommepueckoii  nomutikoii  TIPOJIABLIA
(Mpunoxenne 14 k Cornatienno).

7. ACCEPTANCE PROCEDURE

7. MOPSIOK [IPHEMKH ITPOAYKIIHH

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 IMpuemka kaxaoit maptd [lpoaykuun 1o accopTHMEHTY,
Becy, CpoKy rojHoctd ITposyKimu, KOIHYECTBY M BHEIIHEMY
BHILY TapHbIX MecT (xopobos) OCYLIECTBIIACTCS
JUCTPUEBIOTOPOM nyTteM noanucanus ynoiHOMOUCHHBIMH
npejcraputensMi o6eux CTOpOH TOBapHOH HAKNAAHOH 1o
dopme TOPT-12.




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

7.2 Tocne npuemki [IpoayKuuK 1o accOpTHMENTY, BECY, CPOKY
FOJHOCTH MPOJIYKIMH, BHEUIHEMY BHJY M KOJIHMYECTBY TapHbIX
MeCT WIM B cliyyae, YKa3aHHOM B 1L 7.0 HAacToAllEro
Cornawenns, nperewsnn  or  JIUCTPHUBBIOTOPA  ne

MPHHHUMAKITCAH.

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 Tlpuemka [lpoaykuMu 10 BHYTPHTAPHOMY KOIHYECTBY
(KONMYEeCTBO YMAKOBOK), KauyeCTBY (fABHBIE HEJOCTAaTKH) H
komuiekTHocTH  IlposiyKUMH  OCyIUecTBIsIeTCA Ha  CKIane
JAVUCTPUBBKOTOPA B tewenue 14 (ueTnipHAmLATH)
KareHaapHeIX aHel nocne BuiGopxu [Tpoaykumu. Tperensun no
BHYTPUTApPHOMY KO/IHYECTBY, KAYecTBY (ABHbIC HENOCTATKH) H
koMmtiekTHocTH [lpoaykim ogopmisitores B Buae Ilncema-
[Mperensun no Qopme llpunoxenua 9 k  HacTofmEeMy
CornalieHHio ¢ NPHIOKEHHEM CIIEAYIOLINX JOKYMEHTOB: aKT 110
(popme TOPT-2, gororpaduu. ITPOJIABEL] octapaser 3a coboH
NpaB0 HE NPHHHMAaTh K  PAcCMOTPEHHK  MpeTeH3HH
JUCTPUBbLIOTOPA, othopmacHHbBIE c HapyleHHeM
Hacrosulero CornameHms.

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 npeteHsuo B TtedeHue [0
(aecatn) padounx aAHeil ¢ [QaThl MOAYHEHHMS MOJHOTG MAKeTa
JOKYMEHTOB, YKa3aHHbix B 1. 7.3 Hactosiero CornameHus, u
nanpasaser otser Ha nperensuio JUCTPUBLIOTOPY.

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 llpogykumus, mno kotopoi [IlpereHsus  npu3Haua
060CHOBaHHOMH, MOJUTEKUT YHHYTOXKEHHIO CUJIaMH
JUCTPUBbKOTOPA, Ho 3a cuet ITPOJIABLIA. B Takom cnyyae
JUCTPUBLIKOTOP  nanpasnser [IPOIOABLLYY Akt o6
YHHYTOXCHHH, KOMUK JIHUCH3HH Ha npano 3aHUMAaThCH
YHHYTOMEHHEM (yTunuzauveit). (B criyyae eclu
JAHUCTPUBBIOTOP npupnexaet TpeThuX JIMI U1 YHHYTOKEHHA
W HEBO3MOXKHOCTH HientH(puunposath B Akte [lpoaykiumo,
JUCTPUBBKOTOP  npuknansisaer  Otyer ¢ MepevyHeM
accopTMMenTa, cepueil, konuuectBa [Ilpoaykumu,  naroi
YHHUTOXKCHHA H CTOUMOCTH }’HH‘{TD)KCHHE, HCX0/4 U3 paclCHOK
TPeThEro IMLUA 3a KI/MHYIO MEpy H3MepeHus no  (opme,
vkazanHoii B [punoxenun 10 k Hacroswemy CorialieHHio).

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 cioysae  ortrpyskm CMeLIAHHBIX KopoboB
JHUCTPUBBIOTOP obasyerca mpuuate [lpoaykimio  no
ACCOPTHMEHTY,  BHYTPHTapHOMY  KOJMYECTBY  (YNaKOBOK),
KauecTBY (BHAMMBIE 1e(EKTBI) H N0 CPOKY FOJHOCTH.

8. IDENTIFICATION OF PRODUCTS

8. MAPKHPOBKA ITPOJYKIIUHN

8.1 in the events as stipulated for by the current legislation the
SELLER shall supply to the DISTRIBUTOR Products with means
of identification as applied on repacking (hereinafter — Label text)
and on master cases and pallets (hereinafter — Aggregative Code,
Box code, and Pallet code, respectively) in accordance with the
applicable legislation.

8.1 B ciyyasx [peAyCMOTPEHHBIX  3aKOHOATETbCTBOM
[TPOOABELL o6s3yerca nocrasmate JAWCTPHUBBIOTOPY
[TpoAyKIMIO ¢ HAHECEHHBIMM CpEICTBAMH MAEHTH(HKALWHA Ha
BTOpHYHBIE  yMakoBKH  (datee  «MapkupoBka») W Ha
TPaHCIOPTHbIE KopoGa v naeTsl (Jlanee « ArperaiHoHHeI Ko,
KopoGounblit koa u IlanieTHbiii KOJ» COOTBETCTBEHHO) B
COOTBETCTBHH ¢ TPeOOBAHUAMM 3aKOHOJATENbLCTBA.

8.2 The SELLER shall perform aggregation, i.e. application of
SSCC identification codes (hereinafter — Aggregative Code) on a
collation bundle, i.e. on master cases and pallets in accordance with
the RF current legislation on marking of goods. The SELLER shall
apply labels with Aggregative Codes on master cases and pallets.

8.2 [lpoaasen ocyullecTBIseT arperHpoBaHue, T.e. HaHeceHwe
ko108 HaentHhukamu SSCC (aanee « ArperalMOHHbIH KOI») Ha
rpYNIOBYKY YNAKOBKY, T.€. TPAHCNOPTHLIH kopol W namnery B
COOTBETCTBMH C JIEHCTBYIOIIHM 3aKoHO#aTensctBoM P@® o
MapkupoBke ToBapa. [lpojaBeil pasMelaeT Ha TPAHCHIOPTHOM
kopobe 1 najuieTe ITHKETKH ¢ ArperauHOHHbIMH KOAaMH.

8.3 In cases as provided for by the current legislation supplies of
medicinal preparations without Label text together with Label text
the SELLER shall supply Products with Label text separately from
the goods without Label text by way of issuing separate waybills
(consignment notes) and by way of placing Products with Label text
and without Label text on different pallets.

8.3 B caysasx, npeayCMOTPEHHBIX 3aKOHOMATENbLCTBOM,
MOCTaBKH  JIEKapCTBCHHBIX MpenapatoB  0e3  MapkupoBku
coBmectHO ¢  Mapkuposkoi, TIPOJIABELL ocymecteiser
noctaeky Ipoaykimn ¢ MapkupoBkoii 0TAeNLHO 0T TOBapeB 6e3
MapkHpOBKH NyTeM BBIMYCKAa OTAEAbHBIX HAKIaAHBIX H
pasmewtas [Mpoaykumo ¢ Mapkuposkoii u 6e3 MapkupoBky Ha
pa3HbIX MALIeTax.

8.4 In accordance with the current legislation the report on shipment
of Products with Label text from the SELLER to the Buyer shall be
uploaded on the Information System for the marking of medicinal
preparation circulation (hereinafter — IS MDLP).

8.4 B cooTBeTCTBHU ¢ TpebOBaHMAMH 33aKOHOAATENLCTBA OTHET
o6 orrpyske Ilpoaykumn ¢ Mapkuposkoii or [lpomaBua Kk
[Tokynateno pasmemactes B MHOOPMAUMOHHON CcHcTeMme
«MapKHupOBKa JBHMEHHUs JeKapCTBEHHELIX Npenapatos» (aanee
«MC MIUIT»).




8.5 The Parties resolve to choose the direct order of acceptance, i.e.
the order of provision of information to IS MDLP in case of supplies
of Products from the SELLER to the DISTRIBUTOR. The
SELLER, however, within the timeframe specified in the
corresponding requirements of the current legislation, following the
date of actual shipment of Products shall upload on 1S MDLP
information as provided for by Item 2 of Appendix No. 6 to the
Regulation for monitoring of human medicinal product circulation
as approved by the Resolution of the RF Government No. 1556 dated
December 14, 2018 On approval of the Regulation for monitoring of
human medicinal product circulation (hereinafter — the Regulations
for Monitoring System). And the DISTRIBUTOR shall within the
timeframe specified in the corresponding requirements of the current
legislation, from the date of acceptance of Products and registration
in IS MDLP of information about the Products shipped until
provision of information about subsequent transactions with such
Products, validate credibility of information as contained in IS
MDLP by way of provision of information to IS MDLP as provided
for by the Regulations for Monitoring System

8.5 CropoHbl NpUHSIN pemieHue BuiOpaTh NpAMOI 10pAAOK
aklEenToBanus, T.e. NopaaoK npejocrasnenus cseienuii B MC
MJUITT wa enyuaii nocraBku [lpoaykumn or TTPOJIABLIA x
JHUCTPHUBBIOTOPY. TIlpu otom [IPOJABELL B cpoku,
COOTBETCTRYFOLHE TpeboBaHUAM JIeHCTBYIOLIET O
3aKOHOJATENBLCTRA, ¢ AaThl (hakTHueckoii orrpyskn [Ipoaykunu
npeacragnger 8 MC MJUITT ceneHus, npeaycMOTpeHHBIE
nyHkrom 2 npunoxkenus N 6 k [TlojsokeHnio o cucreme
MOHMTOPHHIA JBWKCHHA JEKAPCTBCHHBIX MPENApaTtoB Julf
MEIHLIMHCKOrO IPUMEHEHHS!, yTBep#ieHHoMY [locTaHoBieHHEM
[lpasutenscrea PP ot 14 nexabps 2018 r. N 1556 «O06
yreepakieHnn TlosiokeHns 0 cuereMe MOHWTOPUHIA JBHKEHHS
JIEKAPCTBECHHBIX MPENAPaTOB [UIS MEAHMIMHCKOTO NPHMEHEHHS»
(nanee — «Ilonoxkenne o cucreme moHutopunra»). [lpu aTom,
JIUCTPHUEBIOTOP B cpokH, cOOTBETCTBYIOILME TPeGOBAHUIM
3aKOHO/ATEJILCTBA, C AaThl npuemkH Tpoaykiuu 1 perucrpanyu
B UC MU ceeaennii 06 orrpysennoi [Mpoaykuuu o
Npe/ICTAaBIEHHA CBEJACHHI O AanpHeHIIMX onepauusx ¢ Takoi
Ilponykumeii  moATBEpkKJACT  JOCTOBEPHOCTH  CBEJICHMH,
conepraupixes 8 MC MJUIT, myrem npeacrasienis ceeleHHi
WUC MJUITL,  npemycemorpennnix  lonokenuem o cucreme
MOHUTOPHHIA.

8.6 The Parties shall inform each other of their contact details as
required for furnishing information to IS MDLP:

8.6 Croponbl HHMGOPMHUPYIOT APYr APYra 0 CBOMX PEKBH3HTAX,
HeoOX0AMMBIX Juls npejaocrasienus cejenuid B HC MJUITT:

IPOJIABELL/ The SELLER

Pernctpanuonnstii nomep NPOJABUA 8 HC M/IJII / Product license number of the SELLER in IS MDLP
(Information system for monitoring of medicinal preparation circulation): d07ce668-5002-44d8-%e16-

14513198e0af

Haentuduxatopel Mect ocymecrsaenus jaesreasnocrn IIPOJABLA / Identifiers of places of economic activity

of the SELLER:

house, building)

Hanmenosauue Anpec (Muaexe, ropoa, yanua, nom, | Haewrnduxkammonnsiii nomep @HAC / Koa, Haentudukarop
crpoenue) / Name Address (Postal code, street, FIAS reference number Mecra learenbnoctn /

Code, Site ID

obnacte, I'opoackoii okpyr logoneck, Jlepesns
Hosocenku, Tepputophs TexHonapka, aom 7

142153, Poccuiickas ®enepanms, MockoBekas 1£50c364-17bb-492b-83b1-43cefc2ec82d 00000000452489

JAUCTPUBLIOTOP / The DISTRIBUTOR

Perncrpannonnsiii womep JIMCTPUBBIOTOPA 8 UC M/ / Product license number of the DISTRIBUTOR
in IS MDLP (Information system for monitoring of medicinal preparation circulation):

Haenrnduxaropel mecr ocywecrsienus aearenbiocti THCTPHBBIOTOPOM / Identifiers of places of

economic activity of the DISTRIBUTOR:

Ne | Hanmenosanne Aapec (Huaexe, ropoa, Haenrnduraunonnsiii nomep ®HAC/ Koa, Hnentndukartop
/ yauua, oM, crpoenne) / Name Address FIAS reference number Mecra /learensHocTu /
No. | (Postal code, street, house, building) Code, Site ID

1

2

3

9. WARRANTIES

9. TAPAHTHH

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

9.1 Cpok roauoctu Ilpoaykunu ykasbisaercs B Crieundukaiu.




9.2 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,

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

(1i1) Product(s) defaults occurred during the delivery of the

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

9.2 IIPOJIABELl He HeceT OTBETCTBEHHOCTH 3@ Ka4ecTBO
IMponykuuu, BO3BpaLIEHHOH JUCTPUBbIOTOPY
MOKYMATe/IAMH, NAlMCHTAMH HIH OPraHaMH BJaCTH B CBA3HM C
HenoctatkaMu TIpoaykumy, 3a MCKIOYEHHEM CNyvaeB, Koria
TakHe HeAOCTaTKH 08y CIOBIEHBI:

(i)  HapylueHHAMH TEXHOJOrHM mpoussoncTsa Ilpoaykuun B
YacTH, Kacalomeﬁc’i HECOOTBETCTBHA I'Eponyxupm
Creundukaumsam Ha [poaykipo;

(i) wucnonn3yemoii TexHonoruedi usrotosnenud llpoaykumn,
HIH

(ili) KakuMH-TH00 HApYIIEHHAMH, JOMYILUEHHBIMH BO BpemMA
noctaBky [poLyKIMK co cKnana H3roTOBHTENA 10 CKI1aja
IMTPOJJABLIA.

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

9.3 I[NTPOJIABEL] e HeceT 0TBETCTBEHHOCTH 32 MOOLIE Ae(eKTs!
[IpoaykiHH, KOTOPbIE MOTYT BO3SHHKHYTh HIIH NIPOABATCS M0CHe
HCTEYEHHs CPOKa FOIHOCTH.

9.4 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).

9.4 TMPOJIABELL ue oteeuaer 3a kavecrso [lpoaykumu, ecnu
JUCTPUBBKOTOP  maM  MHBIC  JIHI@,  NPUBICYEHHBIE
JUCTPUBBHOTOPOM, Hapywuny yCaoBHS TPaHCIIOPTHPOBKH
(nepeBo3kn) u xpanenns [Npoaykiumn (ocobbie TemneparypHeie
pekuMBl), ykasaHuble B Cneuudukauuax (B TOM HHCIE B
Creundmkanmn Ha [poayKimo).

10. PRICE, INVOICING AND PAYMENT

10. HEHA, HANIPABJIEHHE CHETOB H OILIATA

10.1 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 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.

10.1 llena nocTaBKH.

[lena nocraBkd ITlpoayKuMu Kaxkaoro BHIA, MOCTABIAEMOH
[TPOJIABIIOM  JTMCTPHUBLIOTOPY, onpeaensercs Ha
OCHOBAaHHH CTaHIAPTHOrO npaic-THeTa/NpefickypasTa Ha BCKY
[poxykumo, Aaeiictytomeroe y IIPOJABLIA B MomeHT
pasmentenns 3akasa JIUCTPUBBIOTOPOM. CranaapTHblii
npaiic-mueT/npelickypadT B aeiicTBytowei pejakuun (Oe3 yvera
HAC 1 anHanorM¥HBIX HAI0TOB) [OBOJAMTCS JIO CBE/EHHMSI
JUCTPUBBKOTOPA 8 Ilpunosenun 11 K nHacroswmemy
CornalueHnio.

[MIPONABELL BmpaBe  wu3mensats IleHy  nocrasku B
OJHOCTOPOHHEM  BHECYJIEOHOM  MOPAJAKE IIPH  YCIOBHH
npeaBaputenbioro  ysejaomienus  JUCTPHUBbKOTOPA B
nUCHLMEHHOH opMme He MeHee yeMm 3a 14 (deThipHaauaTh) AHEH
JI0 MOMEHTA BCTYIUIEHHS B CHIIY TAKHX H3MEHEHHH.

10.2 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).

10.2 Yeaosus onaarsl.

Ecnn uHoe He cornacoBaHo CtopoHamu B JIONOMHHTENBHOM
cornawennn, [TPOJABELL npu mnocraske  Ilpoaykumn
soicrapiaser JJMCTPUBBIOTOPY cuera na ornary [Ipoayxumn,
a JUCTPUBbKOTOP onnauuBaer aaHHbic cyeta B py0nsx B
TeyenHe 3 (Tpex) palouumx aHeld ¢ JaThl  MOANHCAHMA
Crneundukauuu B nopaake 100% npeaonnatsl NAaTeXHbIM
MOpPYYEHHEM [yTeM [EpPEBONA JICHEKHBIX CPEACTB  Ha
GaukoBckuii  cuer, vkazanubiii  [TPOJTABLIOM. Jlanuoe
iatexxHoe  0043aTeNbeTBO  MOMUISKHT  06f3aTeNnbHOMY
HCTIOTHEHHID, HEB3HPasA Ha BO3MOMKHYH [IPOCPOUKY HCIOJIHEHHA
00aA3aTENLCTB no ornare co CTOPOHBI KOHTPAreHTOB
JIUCTPUBLIOTOPA. IMCTPHUBBIOTOP HeceT eAMHONHYHYIO
OTBETCTBCHHOCTL 3a OILIATY ﬁaHKOBCKHX C60POB, CBA3AHHBLIX C
oruiaroii [lpoaykiumu.

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

10.3 Bee 6aHKOBCKHE W HHbIE PACXO/Ibl, CBA3AHHDIC € MUIaTEXKaMHU
no Hacroauiemy Cornamwenmto, necer JJMCTPUBBIOTOP.

10.4 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.

104  O6s3arenscto  JIMCTPUBBIOTOPA  no  onnarte
[poAYKLUHH CHHTAETCA HCTOMHEHHBIM ¢ MOMEHTa NOCTYILIEHHSA
na pacuernbiii cuer [TPOJJABLIA nonnoit cymMbl JeHERHBIX
CPECTB, MolekKatiei oniare.




10.5 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.

10.5 B crnyyae HECBOEBPEMEHHOTO OCYLIECTBIEHHS KaKHX-TH00
nnarexeii, npeayemorpennsix Cornamennem, POJABEL]
BIIPABE HAMHC/IATH TICHH B pa3Mepe Teky1lel POLEHTHON cTaBKkn
pediHancHpoBanns, ycraHonennod LlentpanbubiM - Dankom
Poceuu, yBenudeHHOH Ha HOMb Ledbix oaHy jaecaryio (0,1)
NPOLEHTa, 3a Kaxu bl AeHb npocpouky. Hauucnenue u Bbinuiara
TAKOI MEHH He BIIMAET HA IPaBa M CPEACTBA NPABOBOH 3alLUTHI,
posuukaiomme  y  [MPOJIABLIA B ciywae  HapyuueHus
JAHUCTPHUBLIOTOPOM nacrosuiero CornauieHusl.

10.6 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.

10.6 Tlo sanpocy TTPOAABHA JUCTPUBBIOTOP nomxen
co00mUTL 0 (JAKTE CHMUCAHHSN JIEHEKHBIX CPE/ICTB €O CBOEro
6aHKOBCKOTO cueTa B cueT onarsl 3a [poaykunio B Teuenue |
(oanoro) paGovero JHA € JlaThl TAKoro CHIHCAHUA NyTeM
wanpasiaenus [TPOJABLY konuu nuarexkHoro mnopy4enus ¢
OTMETKOH OaHKa O CIIMCAHUH ICHEAHBIX CPEJICTB.

10.7 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.

10.7 C6opei, naaoru u npoune ods3arTeIbbie NIATEKH.
Hanoru, c6opbl 3a opopMaCHNE IOKYMEHTOB, PEIHCTPALMOHHBIE
cOOpBI H aHANIOTHYHBIE TJIATEXKH, TIPE/LYy CMOTPEHHEIE 3aKOHAMH 1
HOPMATHBHBLIMM aKTaMu Teppuropuu B cBa3k ¢ odopmiicHHeM
Win BCTYMUIeHHeM B cuiy Hactosiwero Cornawenus (eciu
npuMennmsl), orayuBarotes JHUCTPUBBIOTOPOM.

10.8 Notwithstanding the provisions of Article 18.1 and without
prejudice of the SELLER’s right under Article 10.1 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).

10.8 Hep3upas Ha nonoxenns nynkra 18.1 u 6¢3 ymepba ans
npejsyeMmotpensoro  nyskrom  10.1  npasa  ITPOJIABLA
uaMenats Lleny nocraeku, ccnm B teueHue Cpoka jelicTeus
Coraiiedusi (C Y4eTOM €ro MpoUIeHUA) JKOHOMHYECKHE,
3AKOHOJATENbHBIE WM  PEryasTHBHBIC OOCTOATENLCTRA, Ha
OCHOBAHHH KOTOPBIX 3aKkioueHo wacrosuiee Cornainenne,
NPETEPIICBAIOT  CYLIECTBEHHbIE H3MEHEHHA B pE3yibTare
BHEIIHUX cOObITHIH (B 4YacTHOCTH, €C/IM COOTBETCTBYIOLIHE
OpraHbl BIIACTH BBOJAT CYLIECTBEHHO 0O/ICE HM3KYIO LEHY,
Hee Jaeiicreyer Ha Jlaty BCTYNIEHHs B CHITY ), 00BEKTHBHO HE
3aBHeAnX 0T CTOPOHBI, CCHUIAIOIEHCS HAa BO3HHKHOBEHHE
3aTPy/AHEHNI, Kotopble Takas CTopoHa He MOIJa pazyMHO
y4ecTh Ha MOMEHT noanucanus CorlalieHus, a TakKe eciu
wenonnenne Cornamenus csazano ans modoii w3 Cropon ¢
CYHICCTBEHHBIMH M HCIPE/JIBM/ICHHBIMH  3aTPYJHEHHAMH ¢
yuiepbom, Croponsl  00s3y10Tes  100pocoBecTHO  0OCY/IMTH
HEOOXO0IMMBIE H3MEHEHHUSA, KOTOPBIC JOMKHBI ObITh BHECCCHbI B
yenoBus  Hacrosmero CorjameHus B OTHOILEHHH  LIEHBI
coorsercTByomeH [Ipomgykinu.

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

11. OBSI3ATEJILCTBA JJUCTPUBLIOTOPA IO
COBJIIOJAEHUIO HOPMATHUBHbBIX TPEBOBAHHIA,
NMPABIJI 3THKH H POTHBOAENCTBUHIO
KOPPYIILIUH
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11.1 The DISTRIBUTOR, in connection with its activities and
obligations hereunder, undertakes and guarantee:

a. comply with all applicable laws and regulations;

b. i) comply with all applicable industry codes of

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

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

° The [local industry association, please add name of
association]

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

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

& 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.

11.1 JUCTPHUBBIOTOP B cBA3M ¢ €ro AEATEABHOCTHKY M
0653aTeNLCTBAMH 110 HeMy, 0083yeTca, 3aBepSeT U rapaHTHPYeT:

a. cOOMOAaTh Bee JEHCTBYIILEE 3aKOHOJATENbCTBO W
HOPMATHBHO-1PABOBbIE AKThI;

b. i) coOMmonaTh Bee ASHCTBYIOLIHE OTPACIEBbIE KOJEKChI:
. Mexaynapoanoii  enepainu  hapManeBTHYECKUX
npoussoauteneii n accounaunii (IFPMA)

° Esponeiickoi (enepaunn (apmaueBTHYECKOT
NpoOMbILIEHHOCTH M accoumanmii (EFPIA)

° [MectHo#i oTpacneBoii accolMalM, NOXKATyHCTa,

n00aBbTE HA3BAHKE ACCOLMALH]

ii) cobmonare Kogexc o packpbiTHH HHPOPMAUHHM O nepenaye
LeHHOCTEH  (papMaleBTHHECKHMMHM  KOMNAHMAMH B T0JIb3Y
CrEeLHAIHCTOR 31paBOOXPaHEHHUS H oprasuzaumii
3apasooxpanenus Epponeiickoii denepaunn GpapmauesTHyeckoH
npompinutenHocTd # o accouraumii (EFPIA)  u packpeisath
HH(POPMALIMIO O MMepenade HEeHHOCTEeH B MOb3Y CNelHATHCTOB
3ApaBOOXPAHEHNA W OpraHH3auuil  31paBOOXpaHEHHS B
COOTBETCTBUH ¢ TpeboBaHHAMN JaHnoro Koaekca.

(13 He ByneT npe/vtarats, 00eiaTh, 1€1aTh, paspeinars Wik
NpeAOCTABNSATL, NPAMO MM KOCBEHHO, MOJAPOK, IUIATEX HIH
Kakyr-mi00 LEHHOCTh FOCYJAAPCTBEHHOMY CIY:KalleMy HIH
pabOTHHUKY YacTHOIO CEKTOPA Ul OKA3aHUA BIWAHMA WK
nepesadl BO3HArPakICHHA 3a pelllcHHe, APHHHMAeMOoe TaKHM
THUOM B CHJIY 3aHMMaeMoil MM  JIO/DKHOCTH HIM  €ro
JIOJKHOCTHBIX TMOJHOMOYHI € LE/bi0 HE3AKOHHOTO MOJY4YEHHS
WIH COXPAHEHHA [e/0BOH BbIro/bl MM obecnedeHus Kakoro-
anbo  HempaBoMepHOro  mpeumymicera.  Ilpm  drom
JAUCTPUBBIOTOP o6si3yerca coorseTcTBOBaThH TpebOBAHHAM
MPUMEHUMOTO HHOCTPAHHOTO u MEKLYHapOJHOIO
3aKOHO/IaTeIbCTBa, BKmovarouiero B cebs Kowsenumio ODCP
(Opranu3auiH YKOHOMHHYECKOTO COTPYIHHYECTBA W PA3BHTHA)
no dopebe ¢ NMoJAKyNnoM HHOCTPAHHBIX JOJMKHOCTHBIX JIHL IPH
OCYILECTBIIEHHH  MEKIYHApPOIHBIX  KOMMEPHECKHX — CJIENIOK
(OECD Convention on Combating Bribery of Foreign Public
Officials in Intemnational Business Transactions), 3akon CLIA o
koppynuuu 3a pybexom (Foreign Corrupt Practices Act, 1977
(FCPA)) u 3akon BenukoOpurannd o Gopnbe ¢ noaxynom
npomkHocTHBIX M1 (UK Bribery Act 2010 (UBA)), B wacti, ne
npoTHBOpeUalei poccHICKOMY 3aKOHOAATENbCTBY.

Kpome toro, JMCTPHBbIOTOP takxke obsa3yerca HHUKoraa He
YHACTBOBATh B KaKOH-IMOO [EATENLHOCTH, CYIs M0 KOTOpOi
o060 3apaBOMBICTALIHI YENTOBEK MOXKET TPEANOIOKHTh, 4TO
[TPOJABELl  ocyulectsiseTr  HempaBoMepHble  IIATEXH
TOCYAaPCTBEHHBIM CITYIKAlLlMM HITH JIPYTHM JIMLIAM.

d. He OvaeT npeanaratb HWMIH  NOJYYaTh  HHKaKMX
CTUMYJIMPYIOIX [UlaTexeif B OOMEH Ha YCIYTH, KOTOpbIE
TUIaTCIBIMK BIIPABE 1O 3aKOHY NOJIYHYHTh 0e3 Takux nnaTemei‘i,
33 MCKJIIOYEHHEM pEeIKHX Cly4aeB, KOIJa CTHMYJIHPYIOUHH
arex npeparacTes s 3alUMThl OT HCHOCpGﬂCTBel]HOﬁ
YIpO3bl HAHECEHUS CEPLEIHOTO (PM3UYECKOro Bpesa.

€. He Oyaer npefocTaBnATh, npeaiararts WiH obewarb
KaKoi-n160 NoapoK HIH NPEUMYIIECTBO, B ICHEKHOI WM MHOI
(opme, 1MUAM, YTOTHOMOYEHHBIM Ha3HA4aThb WIH MOCTABIATDH
(papMaleBTHYECKHE NPOAYKTHI, a TAKKE He OyeT NpelocTaBIaTh
NOKEPTBOBAHMA (H3WYECKMM [IHLAM MWIHM opraHH3auuam. B
paMKax OJaHHOro pasjcia <«moXEpTBOBAHHEY 03HA4YaeT aKT
NpeA0CTaB/eHHa [IEHEKHLIX CPEACTB, YCIYT, I[POAYKTOB B
6ﬂa[‘0TBOpHTCﬂthIX Hedax, T.€. oes nonyqum[ B3aMEH KaKoii-
b0 SBHOH WIM MOAPA3yMEBAacMOll BBITOb, kpoMme o0mieii
JIeNIOBOH pery Talui.
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f. abide by IPSEN Business Partner’s Code for Ethical
Conduct in Annex Al to the present Agreement.

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

h. undertake, at the request of the Seller, to annually confirm
to the Seller in writing the DISTRIBUTOR's compliance with the
legal requirements (Compliance certification), in connection with
the fulfillment of the DISTRIBUTOR's obligations under this
Agreement, as well as compliance with the terms of the statements
made, guarantees made and / or agreements reached. Appropriate
Compliance certification must be performed by the General Director
of the DISTRIBUTOR (or another authorized person).

f. cobmonare Koaexc Omnsuec-napruepa HMINCEH no
ITHHECKOMY TIOBEJICHHIO, YKazauHomy B [lpunoxenvn Al K
nacrosuiemy CornateHHio.

g. 00f3yeTCs TPHMEHATL COOTBETCTBYIOUIME MEPBI 1O
obecneyenno  cobmogenna  TpebopaHMii B OTHOLIEHWH
cornacoBanublx B CornamieHdu  aeHcTBHii, Bxnouas  0e3
OrpaHuiMeHHs MOJMTHKA M npoueaypbl, o0yueHne u oOMeH
uH(popMalnei, ¢ LENbIO NPeJIOTBPALIEHNA 0 CMATYECHNS PHCKOB,
CBA3aHHBIX C TAKUMH JCHCTBHIMM.

h. o0s3yercs, mno 3anpocy [lpogaBua,  exeroaHo
noarsepx/iath [1ponaslly B mucbMeHnoii opMe CoOTBETCTBHE
JHUCTPUBBHOTOPA TpeboBaHHAM 3AKOHOAATENBCTBA
(Komiulaenc-ceprupukanus), B CBA3M ¢ HCIOJHEHHEM
00A3aTENbCTB JUCTPUBLKOTOPA o HACTOALIEMY
Cornaiiennio, a Takke coOnIoleHNe YCIOBHH  CICIaHHBIX
3aMBJICHU, JTAHHBIX FAPAHTHH H/WIN TOCTUTHY THIX COTJIALIEHHH.
CooTBeTcTBYIOLIANA Kommnnaenc-cepTidukaims JIOIKHA
OCYIIECTBATHCSA [eHepaibHBIM Jlipexropom
JHUCTPHUBLIOTOPA (1nn UHBIM YIIOJHOMOUYEHHBIM JIMLIOM),

11.2 DISTRIBUTOR undertakes:

a. comply with all local pharmacovigilance laws and regulations in
the Territory, as well as the Pharmacovigilance Agreement (PVA}in
the Appendix 12 and ensure that its employees and employees of all
its subcontractors are properly trained.

b. take all necessary steps to ensure that the Products have the quality
necessary for their intended use, and, in particular, are produced,
controlled, produced, imported, transported, stored, processed and
distributed in accordance with the requirements of GMP and GDP,
as well as Specifications. For this purpose, both Parties have to,
during Term, comply with the requirements of the Technical
Agreement stated in the Appendix 15. This Technical Agreement
includes, inter alia, the rules governing the handling of complaints
about Products, Product recalls, and control of changes made to
Products. In this regard, any changes made to the Products at the
request of the Seller or as required by applicable laws or regulations,
if approved in accordance with the Technical Agreement, are made
solely at the expense of the Seller. Any other changes requested by
the DISTRIBUTOR, including packaging or labeling changes that
are not required by local laws, regulations or regulatory authorities,
if approved by the Seller, must be made solely at the
DISTRIBUTOR's expense.

11.2 JUCTPHUBBIOTOP obsa3yeTtes:

a. cobmopaars Bce meﬁosamm MECTHOI0 3dKOHO/IATEIILCTBA H

HOPMaTHBHO-TIPABOBBIX ~ AKTOB 10 (hapMakoHal3opy  Ha
Tepputopus, a Tawke nosowenns  Cornawenus 06
ocymectsinennd  (papmaxonorpyeckoro  Hamzopa  (PVA),

npuseaeHHoro B Ipunokennn 12, a Taioke cie/tMTh 3a TeM, 4To06bl
€ro COTPYIHHKH M COTPYJHHKH BCEX ero cyOnoapsiuMKoB
NPOLITN HA/UICKALLIEE COOTBETCTRYIOMEE 00yUeHHeE.

b. mpeanpuHsTL BCe HEOOXOAMMBIE IATH JUIS TOTO, 4TOOBI
[lpoaykims uMena kavecTro, HeoOX0IAUMOE 1S ee IPHMEHEHHS

1o HA3HAYCHHIO, n, B YACTHOCTH, NPOH3IBOAWIIACS,
KOHTPOJIHPOBAIACH, BLIY CKAIACh, HMIMIOPTHPOBAITACH,
TPAHCIOPTHPOBAIACH, XpaHWJidch, ()GpHGHTMBHJ]ZlCh H

pacrpocrpansiack B cooTBeTcTBHN ¢ TpebopanusimMu GMP u GDP,
a Tacke Crneundmkanuii. Jing 1ol uenm o6e CTOPOHbI JI0MKHBI B
teyenue Becero Cpoka jaedicrsus  cobmonars  TpeboBanms
Texuuueckoro cornauenus, npuseaeHHoro B Ipunoxennn 15,
Hacrosuiee Texunueckoe cornaueHue BKI04aeT B ceds, oMHMo
[poYero, MNpaBHia, PErYIUPYIOLIME paccMOTpeHue xanob Ha
MMponykumio, orseisoB  [lpoaykuun, a Taoke KOHTPONb
n3MeHennii, BHocuMbiXx B [lpoaykumio. B 9toM oTHOWEHHH
mobble  M3MeHeHus, BHocHMsbie B [lpoaykuumio no sampocy
[ponaBua MK Npe/1y CMOTPEHHbIE TPEDOBAHUIMH JIEHCTBYIOWETO
3aKOHO/IATENLCTBA WIH HOPMATHBHO-TIPABOBLIX AKTOB, €C/IH OHH
0106peHbl B COOTBETCTBMM ¢ TEXHHHECKHM  COTJIALIEHHEM,
NpOH3BOAATCA HCKIIOYMTENbHO 3a cuer [lpoaasua. Jhobbie
apyrue usMeHenus, 3anpammsaembie JJTUCTPUBBIOTOPOM,
BK/IIOYAs M3MEHEHHs YINAKOBKH HIM MAPKHPOBKH, KOTOPbIE HE
TpeBYIOTCS  MECTHBIM  3aKOHOJATENLCTBOM,  HOPMATHBHO-
MPaBOBLIMH AKTAMM WM PErYIHPYIOMMMH OPraHaMK, eClIH OHH
0/100pensl 1TpoaaBloM, J0IKHBI BHOCHTBCS HCKIIOUHTENLHO 3a
cuer JTUCTPUBBIOTOPA.

12



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

11.3 Tlpn seimeaeunn  [TPOJABLIOM  undopmanuu o
HapyIeHHH JUCTPUBBIOTOPOM 010K eH nii
AeiiCTBYIONIEro 3aKOHOJATEJIbCTBA B o0macTH obpawmenus
JIEKAPCTBEHHBIX cpeacTs: pacnpocTpaHeHus
danbendHUHPOBAHHBIX, KOHTPA(QAKTHBIX /IEKAPCTBEHHBIX
npenapaTos, nubo JIEKAPCTBEHHBIX npenaparos
HeHaAMeXKallero Kayecrea, ¢ HCTEKIIHM CPOKOM TFOAHOCTH
WIH ¢ HapyweHHem TpefyeMoro mnopaAka XpaHEHHs,
TPAHCNOPTHPOBKH M peajii3auiH, Hanpumep, B Ciayuae
HecoO/II0AeHHA «X0/1010BOI Lenu» 1A TEPMOCCHCHTHBHBIX
nexapersennbix npenaparos, IIPOJABEIL snpase 3asBuTh
YMOJHOMOYCHHBIM ~ OpraHaM  (BK/IOYas, B  YacTHOCTH,
Denepanbuyto cnyk0Gy no Hagzopy B cdiepe 31paBOOXPAHEHHS
(Pocsnpasnanzop)) © HalMuMH  Takol  WHQOpPMAUMH M
MHHLIMHPOBATHL MPOBEPKY M (HIH) cynebHoe pa3dMpaTenbCTBO.
[Tpu stom, [MTPOJJABEILL Bnpase npHOCTaHOBHTbL HCIIOIHCHHE
Hacrosuero  Cornamesus JI0 MOMEHTa  MPHHATHA
COOTBETCTBYIOUIMM  YIOJIHOMOUYEHHBIM ~ OpraHoM  aKTa,
10/ITBEPIK JAIOIIErO WM ONPOBEPTAIONIEr0 (AKT Hapy IEHHA.

11.4 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.

11.4 B ciy4ae nosBieHMs  O(QUIHAIBHBIX  3asBJICHUH
YIOJIHOMOYEHHBIX TOCY AAPCTBEHHBIX OPraHOB WK cooGiueHuii o
TEKYIMX PACC/IEIOBAHMAX OTHOCHTEBHO [PHYACTHOCTH K
KOppYNuHOHHBIM  npaBoHapymenusm  JJUCTPHBBHOTOPA,
ML, 3aHHMAIOILINX PYKOBOSIIINE JOJIKHOCTH
JUCTPUBBKOTOPA 1 (1) criocoOHbIX OKa3kIBaTL PELIAOIICE
pausHue Ha npudstHe  pewenni  JIMCTPUBBIOTOPOM
(yUpeauTen, aKIMOHEpP.I), Oy GIHKOBAHHBIX Ha OQUUHATEHOM
caiiTe 2JTOTO TrOCYJAapCTBEHHONO OpraHa  WIH B MHOM
ouumansHom ucrounnke. [IPOJIABEL snipase npHocTaHOBHTD
ucnoaHenue nacrosiero CorsialieHus 10 MOMEHTa NPHHATHA
COOTBETCTBYIOIHMM  YNOIHOMOYCHHBIM ~ OpPraHoM  aKTa,
FOATBEPIKAAIOIIETO WIH ONPOBEPTatOLIEro (akT HapYICHHA.

Ipu seiaenennn [IPOJABLIOM undopmauni 0 BO3MOMKHBIX
KOPPYNUMOHHBIX MPABOHAPYMICHUAX € YYACTHEM YKa3aHHBIX
NI, KOTOpbie eule He ObUIM  NPEJAMETOM  PacCMOTPCHHS
YINONHOMOUCHHBIX rocyaaperBenubix opraios, ITPOJABEILL
BHpaBe 3aABUTb YIIOITHOMOUEHHBIM OPraHaM O HaIM4HH TakoH
unopMali M HMHHLMMPOBATL NPOBEPKY H (Man) cyaebHoe
pasbuparensctso.  Ilpu  stom,  [IPOJJABELL  enpase
NPHOCTAHOBUTH MCNIOHEHHE HacTosAwero Cornauwenns Ha Bech
HepHoA NpoBepkH M (MiIH) cyaeOHOro pasduparenseTsa 1o
MOMEHT4 TNpHHATHA COOTBETCTBYIOIINM  YNOJHOMOYEHHBIM
OpraHoM aKTa, TIOJTBEPH/IAINEr0 Wik ONPOBEPralomero hpaxt
HApYLIEHHA,

11.5 Information about the SELLER’s discovery of the
circumstances specified in clauses 11.3 and 11.4 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.

11.5 Undopmauns o seigsiesun [TPOJJABIIOM B oTHOIwEHHH
JUCTPUBBKOTOPA ofcrostenseTs, yKazaHHsix B mn. 11.3 u
11.4 nacrosiero CorialleHus, U NPHOCTAHOBIEHHH B CBA3H C
ITHM ﬂEﬁCTBI’Iﬂ Cornamenus JOBOJIHTCA pile} CBEJICHHA
IHUCTPUBbKOTOPA B nucemenHoii dpopme B TedenHe 3 (1pex)
pabounx aHeH ¢ MOMEHTA BBIABIEHUA TakuX o6cToaTenbeTs. Cpok
npuocTaHoBneHus JAeiicrsus CornalmieHus HauyHHAET Teub C
MOMEHTA COOTBETCTBYIOIIEr0 YBEAOMIEHHA W JUTHTCA 10 MOMEHTA
NPHHATHS ~ OKOHYATENBHOTO  PEIIEHHS  COOTBETCTBYIOLIMM
YIOJHOMOUYEHHBIM OpraHoM. B ciyyae eciu no pesyiabrartam
PACCMOTPEHHA YKa3aHHbIX OOCTOSTENBCTR  YIIOJHOMOUYEHHBIM
opraHoM OyIeT BLIHECEHO PellieHHe O NIPEKPAILEHHH E/1a B CBA3H
¢ uenpuuactHocthio JIMCTPUBBIOTOPA Kk nanHbiM daxTam,
IMPOJABELL npHHMMaeT pelieHHe O NPOJOIKEHHH JeHCTBHA
Cornawenns (npu  3roM  cpok Jedcreus  CornaueHus
aBTOMATHYeCKH  MPOANEBAETCS HA  BECh  NEPHOA  €T0
npuoctaHoBienus). B ocranshbix caydasx [TIPOJABEL] snpase
NpUHATL  pelleHHe ©  pactopxeHun  CornaiuieHds ¢
JUCTPUBBIOTOPOM B OZHOCTOPOHHEM  BHecyaeGHOM
nopsKe.
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12. INSPECTIONS AND DATA EXCHANGE

12. ITIPOBEJEHHE ITPOBEPOK 1 ObMEH JIAHHBIMH

12.1 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.

12.1 MMPOJJABELL umeer npago B jnoboe Bpems, Ho He yauie 1
paza B aseHamuatk  (12) MecAUCB M NPH  YCIOBHH
MPeOCTABICHUS YBE/JIOMIICHHSA HE MEHEe, YeM 3d IIECThIECAT
(60) aHel, NpOBOAMTDL NPOBEPKY (€CITH HHOE HE NPEIYCMOTPEHO
TpebOBaHHAMH HOPMATHBHO-TIPABOBLIX AKTOB HITH 00YC/IOB/IEHO
YBAKHTENLHOH  NPHYHHOI)  CAMOCTOATENBHO  WIH  Hepes
KOMIIETEHTHOE TPEThE N0, B MOMEHIEHHAX
JUCTPHUBBIOTOPA HIIH mobbIX YTIOIHOMOUYEHHBIX
CyOnmoapsaAMMKOB, BCEX JIOKYMEHTOB, MaTepHasIoB, 3amacos
Hpoaykuun  (eciu  NPUMEHHMO),  TEPENHCKH,  JIAHHBIX,
MHpOPMALIMK, CHETOB, KBWUTaHUMH, 3amuceii, OTYETOB M
tekymux padbor JUCTPUBBIOTOPA 1 ero ynoiHoMoueHHbIX
CyOIoAPAIMMKOB, TPOBEPATH BHINOIHEHHE MPEIYCMOTPEHHBIX
CornaumeHueM o6s3aTeLCTB.

ITPOJABELI 6epet Ha cefd Bece pacxo/ibl W 3aTPaThl, CBA3AHHBIC
€ NPOBE/IEHHEM TaKOH NPOBEPKH, 334 MCKIIOUCHHEM CITy4ace,
Korjaa JUCTPUBBLIOTOP H 1o NOPYHYEHHIO
JAUCTPUBBIOTOPA Kakue-mdo YHOJIHOMOYCHHBIC
CyOnopsaIuMKH OKa3bIBAIOT BCIO HEOOXOANMYIO MOJIEPHKKY H
COTPY/IHHYECTBO /UTSl MPOBEACHNA Takoit nMpoBepku Oe3 Kakux-
NHO0 JONOAHHTENLHBIX PACXOJ0B WIH BbIIUIAT €O CTOPOHBI
IMPOJABILIA.

IMTPOJJABELL Npea0CTaBseT JIUCTPHUBBIOTOPY
MOJIyYeHHBIE pe3yNibTathl, OTHOCHIIHECH K
JUCTPUBLIOTOPY, u JIMCTPHUBBIOTOP cornawmaercs
YCTPaHHTh BCE HENOCTaTkH B coorserctBMu ¢ [liaHom
JiercrBuii, cornacoBanHbiM ¢ [lpoaasuom.
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12.2 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 | 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.

12.2 Npoeepka JUCTPUBLIOTOPA.

CTOpOoHB! COrNALIAIOTCSA, YTO B LEIAX KOHTPOIS BBINOJHEHHS
NOJIOKEHHI HACTOALLETO CornaieHus u JUISA JOCTHACHHA Lleﬂeﬁ,
omicannbix B n. | Kommepueckoii monntukn, TTPOJJABEILL
BIIPaBE OCYHIECTBIIATH I'IEpi’]O,‘}H‘EECK_VPO npOBepKy
JNUCTPUBBIOTOPA nns moATBEep:KAECHUS €r0 COOTBETCTRHS
BceM TpeboBanuaM, npexbasisembiM [TPOJABIIOM k cBoum
JIENOBbIM aPTHEPAM, KOTOPbIE YCTaHORJEHbl B KoMmepueckoii
nommtuke. [posepka JUCTPHBEBKOTOPA moxer npoBouThes
[TPOTIABLIOM B mofoe Bpems, HO He Haille 0JHOro pasa B 6
(lecTb) MecsALEB B CTPOrOM COOTBETCTBMM C MPABHWIAMH H
npoileaypamMy, ycraHosneHHeiMH Kommepueckoli nmonuTHKOI.
Ipu mposenenun takoit nposepkn [JMCTPUBBIOTOP o6a3an
npegocrapiate [TPOJABILYY uudopmalmioo ¥ JIOKYMEHTBI,
HeoGXoAHMBIE K TpenocTasieHuio cornacho Kommepueckoii
TNOJIMTHKE.
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12.3 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, €.g., existence of information on violation of the technical
requirements) and provided that the DISTRIBUTOR is notified at
least 60 (sixty) prior the date of such audit. When conducting the
audit, the SELLER may review, in particular, all documents which
refer to storage and transportation of the Products stocks (if
applicable), t.

For such purpose the DISTRIBUTOR shall be obliged to provide the
SELLER with the information, documentation, materials, etc. upon
the request of the SELLER’s authorized representatives (auditors)
and, if required, ensure their unimpeded access to the Objects for
Audit.,

The SELLER shall bear all costs and expenses associated with the
performance of such audit, except for the cases when the
DISTRIBUTOR provides all necessary support and cooperation for
the performance of such audit at no additional cost or fee for the
SELLER.

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

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

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

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

12.3 TexnuueckMii ayamnT.

CTopoHbl  TaKKe COIJAIIAIOTEA, YTO B UEIAX  KOHTPOJs
seinosinenns  obszarenscts JIMCTPHUBBIOTOPA B pamkax
Hactosiero CornameH s  Uis JJOCTHRKEHHS 1eneii, OMUCaHHbIX
B 1. | mmn 9.2, 9.3. Kommepueckoii nonutuky, [IPOAABELL
HMEET TPABO CAMOCTOSITEILHO WIIH C TIPUBJIEHEHHEM TPETHHX JIKLL
NPOBOANTL  BBIGOPOUHYIO TPOBEPKY (ayAHT) TEXHWYECKOTO
COCTOAHHMA M TEXHHWYECKHX  XapaKTCPUCTHK  MOMEIICHHH,
o0opynoBauus M TPAHCHOPTHBIX  CPEACTB, MCIOIb3YEMBbIX
JUCTPHUBLIOTOPOM 1 ero konTpareHTamMH Uil XpaHeHHs ¢
Tpancnioprapoky [poaykimn o KoHeunbix notpedurenei, a
TAKKE CHCTEMbI YIIPABICHHS KauecTBOM («OGBEKTHI IPOBEPKH»).
Takoli ayuT MOXET OCYWECTBIATLCA B 0D0E Bpems, HO He
vanie | paza B roj (ecii HHOE He TIPEIyCMOTPEHO TpeboBaHHAMH
HOPMATHBHO-TIPABOBbIX AKTOB HIIH 00YCI0BIEHO YBAKUTENLHOM
NPUUHHOMN, HAMPHMEP, HANHYUCM MHPOPMAIMH O HAPYILIEHHAX
TEXHMYCCKUX TpeDOBaHWii) M TNpH YCIOBHW MpPeNocTaBieHus
VBEJOMIICHHS HE Merice, ueM 3a mectbiaecat (60) aweit. Tlpu
NPOBEACHHM AyJNTa MOTYT, B YacTHOCTH, IPOBEPATLCS BCE
JHOKYMEHTBI, OTHocsAlMecs K coOmoicHHio  obs3aTebeTs
JUCTPHUBBIOTOPA no Xpasenuio ¥ TPaHCHNOPTHPOBKE
[Npoaykuun no nactosiuemy Cornalennio, sanacel Ipoaykiin
{ecny NPUMEHHMO).

s oroit nenn JIMCTPUBBIOTOP 06s3yercs npenoctaBuTh
HHPOPMALHIO,  JIOKYMEHTalMI0 W mp. [0 3anpocy
yrnonHomoueHHusix aunt [MTPOJIABLIA (ayanropos) u, B ciyyae
HEOoOX0MMOCTH, 00ECTICHHTE UM OCCIIPENATCTBEHHBIN JIOCTYN K
OObeKTaM MPOBEPKH.

[Nponasert Geper Ha cebsi BCE PACX0/ibl M 3aTPAThI, CBAIAHHbIE C
NPOBE/ICHHEM TAKOI MPOBEPKH, 3a HCKIIOYCHUEM CITYYacs, Korjia
JIMCTPUBBIOTOP okasbisaer BClO HEOOXOAMMYIO MOLACPKKY
1 COTPYAHHUECTBO /18 MPOBCACHUS Takoii nposepku 6e3 Kakux-
JIHOO  JIONOIHUTENLHBIX  PACXOJ0B WM BbIMIAT €O CTOPOHDI
1IPOJIABLIA.

Ay MT J0JIKEH IPOXOIHTE B TeueHHe pabouero iHs | He 10/KeH
MEILaTh TEKYIHM IIPOU3BOACTBEHHBIM OriepaLuaM
JUCTPUBBIOTOPA.

IMPOJABEILL npenocrasnser JJUCTPUBBIOTOPY nonyuennsie
pe3ybTaTbl  ay/JHTa B QJOPMC NMHCBMEHHOTO OTHETa, a
JUCTPUBLIOTOP cornamaercs ycTpanHuTh BCE HEJOCTATKH B
cooTBeTCTBMH ¢ [InaHomM  KOppeKkTHpYHOIHX — AeHCTBHI,
cornacoanHbiM ¢ [TPOJJABLIOM.

JAUCTPUBBLIOTOP pomkeH coOCTaBMTbL IUIAH  BBINOJIHEHHS
KOPPEKTHPYIOIIMX  JEHCTBHH, C  yka3anueM CpPOKOB H
OTBETCTBEHHBIX JIMIL B Teuenue 30 (Tpuauaru) aHel nocne
NOJIy4eHns oT4era, corsacosars Takoii ninan ¢ [IPOJJABLIOM,
00eCreunTh €ro CBOCBPEMEHHOE BBLIMOJIHEHHE W TPEIOCTaBHTh
[TIPOABILY moATBEep/1eHHE BbINOJIHEHHS KOPPEKTHPYIOMMX
NeHCTBUIL.

B Tom cnywae, ecnu JIMCTPUBBIOTOP yknonserca or
MPOBE/IEHUS ayJUTa WIH cojelicTBua B ayauTe BLIOpaHHBLIX
O0ObekTOB  TpoBepKH MO0  HE  COTJIacOBBIBAET  IUIAH
KOPPEKTHPYIOIUMX  JeHicTBUi  /  He BBHINONHAET WIH He
ofecreyrBaeT BLINIONHEHHE KOPPEKTHPYIOWUX AeHCTBHI B CPOK,
yKa3aHHblii WM B [UIAHE KOPPEKTHPYIOWIMX JeifcTBuil, B
ortHowienuu BuiGpandoro O6Gnexta nposepkun, [MTPOJIABELL
BIpABE IIPHOCTAHOBUTL OTrpy3ky [lpoaykuuu B aapec
JUCTPHUBLIOTOPA a0 Toro MoMeHTa, MOKa HapylieHHe He
OyJIeT yCTpaHeHo.
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12.4 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.

12.4 Tpenocrapienne 0TYETOB

B cBa3H ¢ HEOOXOAMMOCTBI) OCYILUECTBIATL COOp JIOCTYMHOH
unopmaumn o pacripoerpasenny [lpoaykuuu B Poceuu s
Lesieil ONepaTHBHOTO MOIy4eHHs UHQOPMALIMH 0 NOCTYIIEHHH
HA pHIHOK HekauecTBeHHOH u(wm) dansenpuurposanHoii
NPOAYKLUHH H OPraHi3aliMyi e HEMEUTEHHOTO OT3bIBA/M3bATHA U3
o6opora IMCTPUBBIOTOPY npeanaraercs Ha 100pOBOIBHOM
OCHOBE TIPEJOCTABIATL PETYNISAPHBIE PETPOCTIEKTHBHBIE OTYETHI
no orrpyskam Ilpoaykumn no Koneunoro norpeurens ¢
YKa3aHHEM KaHAa OTTPY3KH (TEHJEPHbIH HIH KOMMEPYECKHi),
HauMeHoBaHus kinenTa ¢ ykasauneM MHH n ®HO ¢ nomepom
AMnAoOMa, aapeca Mecta paloTel/MecTa HaxoMIeHHA (€CIH 3T0
Bpay), HauMEHOBaHHMA CyOAUCTPHOBLIOTOPA, OCHOBAHMA /1A
OTTpy3kH (HOMEp ayKUMOHAa B C/IY4a€ NOCTABKH B paMKax
AYKLHOHA).

C y4eroM TexXHONOTHYECKH OOOCHOBAHHBIX 0OCTOATENLCTB,
onucanubpix B . 1.2, — 1.4 Kommepueckoii NOIMTHKH,
NPEJOCTABIEHHE OTYETOB M0  OTTPY3KaM B OTHOLUEHHH
Mpoxykuun, ykasauHoii B [puioxkenuu 2 Kommepueckoi
NOMMTHKM, #Bisercs  obasarenbusiM.  Econ  nonyuenne
JHUCTPUBBIOTOPOM or CBOHX nokynareneii
(cyGmrcTpubBIOTOPOB) HHPOPMALIMK O TIOCIELYIOICH OTrpy3ke
umu taxoil Tpogykunu go Koneunoro nortpeburens sBnsetcs
HEBO3MO)KHBIM  (HarmpuMep, B CBA3H € TEM, HTO
cyGaueTprOBLIOTOPL  PAcCMaTPHBAIOT MH(OPMALKIO KAk  He

NOIEKALLY IO nepeaye JUCTPHBBHOTOPY),
JIUCTPUBLIOTOP npenocranser [MPOJABLY mno Takok
Ipoayxiuu OTHETHI no OTTpY3KaMm o CBOMX
cyDAHCTPHOBIOTOPOB, " ofecrieuHBaer, 4TO0H!

cybmuctpubbioTopsl  npepocrasim  TTPOJIABILY  oruernt B
OTHOIIEHHH MOCTeAYOWHX 0Trpy30k [Npoaykimu 10 Konednoro
norpedurens.

OTueThl 110 OTTPY3KaM B OTHOWEHHH [1poyKimu, ke yKa3aHHOH B
MMpunoxennn 2 Kommepueckolf  TNOJWTHKH, MNpealaracTcs
npeaocrasiste [IPOJABLY nekmountenso Ha 106poBoIbHOI
OCHOBE.

12.5 In case the DISTRIBUTOR, supplied and further distributed
Products of the Specialty Care Department, violates or deviates from
the performance of its obligations under clauses 12.2 - 12.4 above
(in part of clause 12.4 - 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.

12.5 B tom cayuae, ecin JJUCTPHUBBIOTOP, 3akynarouwmii n 8
nocneayviomem peanisytomnit  Hpoaykumio  Tloapasaenenus
PenenTypHeIX MpENapaTtoB, HapyllaeT WIH YKIOHSETes OT
UCTIOJIHEHHA CBOMX 00A3aTE/bCTR B PAMKAX YKa3aHHBIX MyHKTOB
12.2 - 12.4 (B yacty nyHkra 12.4 — TONbKO B TEX Cay4asx, Koraa
ero uenojHeHHe apngerca obazarensnsiM), [IPOJABELL snipase
NpHOCTAHOBHTL  OTrpy3ky Ilpodykuunm B ajgpec  Takoro
JUCTPUBbIOTOPA 10 TOro MOMEHTa, 1OKa HapylICHHC He
GyieT yeTpaHeHo.

13. INTELLECTUAL PROPERTY RIGHTS

13. IMPABO HHTEJLIEKTYAJIBHOM
COBCTBEHHOCTH

13.1 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.

13.1 Be3 orpanuveHus o0lIEro CMbIC/a BBILECKA3aHHOrO, HH
Hactrosiee Cornaiiedve, HH Kakoil-mnbo W3 10rOBOpPOB
MOCTABKH HE MOTYT CHHTATbCA KOHHECCHCH HIH nnuemsaeﬁ,
npenoctasiennoii [TIPOJJABLIOM JUCTPUBBIOTOPY. Husie
TOJIOXKEHHS COTPY/IHHYECTBA B obnactu pas
HHTENEKTYANLHON cOBCTBEHHOCTH onpe/e/eHs! B ITpunoxkeHnu
4 x Hacrosuiemy CorjalleHHIO.

14. RESPONSIBILITY OF THE PARTIES

14. OTBETCTBEHHOCTb CTOPOH
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14.1 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 DISTRIBUTORs 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.

14.1 JHUCTPUBBKOTOP  ofs3yerca  KOMIEHCHpPOBATH
IMPOJIABILY  yObiTkH, BKIIOMAsS, HO HE OrpaHHYHUBAACH
yObITKAMU 3a Bpea, npuuHHeHHsiH [pojyKumeii, BO3HHKIIME B
CBA3M € ocyuiecTrIeHueM nepenpoaaxu [lpoaykuun B pamkax
Corjamienns, 3a HCKIOYEHMEM  CIyYaeB, KOrja Takas
OTBETCTBEHHOCTL  /  yOBITKM  BBI3BaHBI  CIEAYIOLIUMH
0BCTOATE/ILCTBAMH: (1) HEJ0CTATKAMH IMpoayximu,
JONYLEHHBIMHA TIPU €€ NMPOU3BOJICTRE B TOH CTENeHH, B KOTOPOIi
IMpopykums we  coorsercreyer  Cneundumxaumam; (i)
nepocratkamu [lpoayknun, o0ycioBieHHBIMIH TEXHONOTHEH ec
NpOM3BOACTBA; MM (iii) HeXenareNbHbIMM  PEAKLHIMH, HE
CBA3AHHBIMH ¢ JleatennHOCTLIO 1o nepenpo/iane
JAHUCTPHUBLIOTOPA;

B nepeuuciennpix cayvanx [IPOJABEILL obs3yercs Bo3MecTuth
JIUCTPHUBBIOTOPY nionecennbiii yiepo.

14.2 The SELLER’s liability

The SELLER shall compensate the DISTRIBUTOR for expenses
arising from sub-clauses (i), (ii) or (iii) of section 14.1. 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 SELLERs 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.

14.2 OrBercreennoctn [TPOJIABIIA

MPOJIABELL oGsi3yeres komnencuposars JJUCTPUBBIOTOPY
pacxo/ibl, MOHECEHHbIE MPH HACTYIUIEHHH COOBITHH, KOTOpbIC
nepeurcienbl B noanyskrax (i), (ii) u (iii) nyukra 14.1 polwe,
HCKJHOUHUTENBHO 1pH cOBMOAEHHH CNeAYIOINX ychoBHi: (a)
JIUCTPUBBIOTOP nesamemwnrensto yeeaomun TPOJABLIA
0 [MOJYYEHHH COOTBETCTBYIOILMX TIPETEH3HH M MO3BOSUI
ITPOJIABILLY npuusath yuactne B cyaeGHBIX pasbHpaTenbcTBax
COBMECTHO c JHUCTPUBLIOTOPOM WIH BMECTO
JIMCTPUBBIOTOPA; (b) IUCTPUEBIOTOP Bo3aepsxaics ot
YPEryJHpoBaHHus npereHsuit niu cyaebHbix pasOHpaTe/beTs ¢
TPETHUM JIMLOM, PABHO KaK H OT NMPEUIOKEHHS YPery IHpoBaHus
0c¢3 npeaBapHTENLHOro nucemenHoro cornacus TPOJIABIIA;
(c) JIHCTPHBBKOTOP okaswisaect [IPOJABLLY mo6oe
cojieiicTBHe, KoTopoe MokeT ObITh 3anpomeno [TPO/IABIIOM B
OTHOLICHHH TAKUX NPEeTeH3HH MK cy1ebHBIX pa3dupaTe/ibeTs; U
(d) Takasn OTBETCTBEHHOCTD, MPETEH3HA, YILEPD MIIM PACXO/ibl HE
ABJIAKOTCS  pesyabratoM  rpy6oii HebpeKHOCTH €O CTOPOHLI
JAHUCTPUBBIOTOPA  wiam cymecTBEHHOr0  HapylleHus
JIMCTPUBBIOTOPOM  cBoMx ofsi3atebeTe M rapanTthit 1o
nacrosuieMy CornaueHuio.

14.3 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.

143 CTopoHBI  HACTOAWMM  NPSIMO  COINAIIAIOTCH,  YTO
JUCTPUBBIOTOP  une umeer npasa Ha  BoO3MelleHHE
[MTPOAABLIOM ynyweHnHoli BbIrojibl, B TOM YHCIE H B Cliyyae
npexkpamienus  aeiicreus  CorjalieHuss  HE3aBUCHMMO — OT
OCHOBAHHS.

144 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.

14.4 TIPOJABELL HeceT OTBETCTBEHHOCThH 33 HEBBLIIOIHEHHE
obasarensctB 1o nocraske [lpoaykuum Tombko B pasMepe
npsMOro NOKa3aHHOI0 yiuepba, TIOHECEHHOTO
JUCTPUBBIOTOPOM, Ha cyMMy, He MpEBBILAIOILYIO
CTOMMOCTH HETIOCTABICHHOH MPOAYKUHH WM [OCTaBICHHO
JUCTPUBLIOTOPY Ilposykimu HeHawleKalero KauecTsa.

15. CONFIDENTIAL INFORMATION

15. KOHOHJIEHIIUAJIBHOCTH

15.1 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.

15.1 B rteuenue cpoka neiicrBusi CornmauieHust M I0CHE €ro
npexpawienus  JIMCTPUBbIOTOP  obssyercs  coXxpausith
KOH(HASHUHANLHOCTE M BO3AEPKHUBATBCS  OT  PACKPLITHSA
TPETLUM JIMIIAM, B MMOJHOM OOBEME HMIH YacTHYHO, Moo
uadopManu, Hepe IaHHOH JHUCTPUBLIOTOPY
MPOJABIIOM s weneii Cornamenus, a Ttake o060l
uHpopManuH, oTHocAlleHcs Kk TTpoayKUHH WK JIeATEeNbHOCTH
IMPOJABLA um ero AdpuinpoBansbix Jjini, kotopas Oblia
npenocrasiena JJUCTPHUBBIOTOPY B teuenue cpoka neiicTis
Hactosiere CornaiieHus, a Takxke odecreunsarb coOmoIeHHE
yKa3aHHoro o0s3atelbeTBa O KOH(MASHLMATLHOCTH CBOHMH
apuIMPOBAHHBIMM  JIMUAMH M HE JIOTYCKAaTh PacKpbITHA
yKazanHoit Hudopmaru.
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15.2 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.

152 JUCTPUBbIOTOP Tamke mnpuHumaer Ha  ceds
0053aTe/IbCTBO B TEHEHUE YKa3aHHOTO NEPHO/1a BO3IEPKHBATLCS
OT Hcnonb3oBanus, Oe3 nucbMenHoro cornacus [MTPOJABLIA,
BbllicyKa3aHHOH uHQOpMauWu g ueneH, He CBA3AHHBIX ©
ucnonsennem Cornamenus. JHMCTPUBBIOTOP obda3yercs
NPHHATE HEOOXO/IHMbIE CTAHIAPTHBIE MEPBI MPEIOCTOPOKHOCTH
Juis obecriedeHHs KoH(HAeHUHANLHOCTH TakoH HHdopMalHy, a
TaKKE BEPHYTH TAKyld HH()OpPMALMIO, BKIHOHAA €€ KOIHH,
[MPOJABILY nau  yHHYTOXMTL €€ (B 3aBHCHMOCTH  OT
KOHKPETHBIX ~ OOCTOATENBCTB)  HE3AMEMIMTENBHO — MOChe
npekpaiiedus Jeficreiua CoryamieHus H B COOTBETCTBHM €
ykazanuamu [TPOJIABLIA, npenocTaBieHHbIMH B CHITY THOOBIX
ocHosanmii. JIACTPHUBBKOTOP rapaumTtupyer, 4TO TaKkas
undopmaima  Gyger: (i) paccmarpuBathes  pabOTHHKAMH
JIMCTPUBBIOTOPA «kak crporo koHpuaeHuHaibHas; (i)
PACcKpBLIBATLCS HCKJIHOMHTENBHO TEM paboTHHKaM
JIUCTPUBLIOTOPA, koTopble cBa3aHbl 0053aT€l1LCTBOM O
COXpaHEHHH  KOH(MICHUHATLHOCTA M KOTOPbIM  Takas
uadopMaius  HeobXoaHMMa A cTykeOHBIX  uened;  (iii}
HCIOTb30BATHCA pafoTHHKaM K JIMCTPHUBEBHOTOPA
HCKJTHYHTENBHO AT UENMH HCITOJTHEHHA CO[‘H&LUCHIH].

16. DURATION AND TERMINATION OR AMENDMENTS
OF THE AGREEMENT

16. CPOK JIEHCTBHS, IPEKPAILIEHHE H
H3IMEHEHHE HACTOAULIEIO COIIAIIEHHSA

16.1 Duration of the Agreement

This Agreement shall enter into force on 1 January 2022 and shall
remain in full force and effect until 31th of December, 2022, unless
earlier terminated pursuant to the provisions hereof (the “Term”).

The present Agreement may be extended by the mutual consent of
the Parties provided that the DISTRIBUTOR has successfully
passed the complex inspection pursuant to the terms and procedures
stipulated by the SELLER’s Commercial Policy.

16.1 Cpox aeiicreun Cornalenns

Hacrosmee Cornamenue Berynaer B ey ¢ | anpaps 2022 u
aeficteyer a0 31 nexabps 2022 rosa, ecnn He OyaeT A0CPOYHO
pacTopruyTo 0aHoi 13 CTOPOH B COOTBETCTBHU € TOJIOKEHNAMH
nacroswero Cornaiiennd (3aech 1 aanee «Cpok aeficTBus»).
Hacrosiiee cornaiienne MoxeT ObITh IPOAICHO M0 B3aHMHOMY
cornacuio CTOPOH MpH YCNOBMH YCIIEMIHONO [POXOMKACHHUS
JUCTPHUBBIOTOPOM mnpoueaypel KOMIUICKCHOH NMPOBEPKH B
NOpPAZKE ¥ HA YCIOBHAX, MpeaycMoTpeHHbiXx KomMepueckoii
nonurHkoi [IPOJIABLIA.

16.2 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.

16.2 H3menenne Cornamenus

H3smenenns B CoraieHue MoryT ObiTb BHECEHBI 110 B3AHMHOMY
cornamennio  CTOPOH 3@  MCKIIOMEHHEM  CIy4des, Koraa
CornalieHse 1O3BOJNAET  OCYIIECTBNATH  BHECEHHE  TaKHX
H3MEHEHHH B OJITHOCTOPOHHEM NOPAJIKE,

B ciydae npHOCTAHOBNIEHMS, OT3bIBA MJIH  [IPEKpAllieHHs
nefcTBHs PeructpaumoHHoOro yOCTOBEPEHHS !
PerucrpatoHHBIX YAOCTOBEPEHHIH KOMIIETEHTHBIMH
rocyJapcTBeHHbIMM OpraHamu TeppuTopuu B CHIly /HOOBIX
ocHoganuii, TTPOJABELL n JWUCTPHUBbKOTOP o6s3ytorcs
M0GpOCOBECTHO — CONAcoBaTh — HEOOXOJMMBIE — H3MEHEHHS,
KOTOpble JOMKHBI ObITH BHECEHBl B ycnosus CornawieHus B
OTHOUIEHHN cooTBeTcTBYOWEH [TpoAyKUMH, 33 HCKIYMEHHEM
cayqaes, korza TIPOJIABELl npuHumaer peliende o
HE3aMEeUTMTETBHOM HCKJIFOUEHHH COOTBETCTRYHOILMX
nauMenoBannii  [lpoaykumn w3 obbemMa  HacTosLIEro
CorjanieHus myTeM HarpasleHHs MHCbMEHHOTO YBEIOMJIEHHS B
anpec JIUCTPUBBIOTOPA; npu srom JJUCTPHUBBIOTOP ne
HMEET MpaBa Ha BO3MEIICHHE KAKHX-TMOO0 CBA3AHHBIX C ITHM
yOBITKOB.

16.3 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.

16.3  Tpexpamenne CorjameHus N0 B3aHMHOMY
cornamennio CTopon

Cornamenne MOXKeT ObITh IPEKPAILEHO JIOCPOYHO M0 B3aHMHOMY
cornamennilo CTOPOH IMyTeM MOAMMCAHHA JOTIOJHHTEILHOTO
COT'JIallICHHA.
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16.4 Termination of the Agreement by either Party:

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

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

(ii) 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 17.1.

(iii} in all 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.

16.4 Pacropaenne Cornamennn moboii u3 Cropon:

Jlw6as w3 CTopoH BrnpaBe B OJHOCTOPOHHEM BHecyacOHOM
NOPsi/IKe  JIOCPOHHO  pacTopruyTh Hacrosuee  Cornamenne
(oTkazarbes oT uenonuenns Cornalenus), HanpaBHB Apyroii
CTOpoHE NHCHLMEHHOE YBEJOMIIEHHE O PACTOPKEHHH (MPH 3TOM
TAKOC PACTOPXKEHHE HE BIMsAET Ha npaso mobdoi uz Ctopon
TpeGoBaTh BLIIATH KOMIEHCALMH B COOTBETCTBMM CO CTaThei
14 Cornawenus win nyHxkramu 5,6 Tlpunowenns 4 w/wau
Bo3Melenus yuepba B cpasu ¢ Hapymenuem Cornawienus), B
CIEYIONUIHX CIyUasnX:

(1)  He3aMeUIHTENLHO B CIIyYae HECOCTOATENLHOCTH APY ol
CTopoHbl, e¢ npuszHanus GamkporoMm, BO3GYXaeHus B
OTHOLUEHHH HEe MPOLELYPhl JIHKBIIAUHMH (B IOOPOBONBHOM
NOPSAJKE MM 10 PELIEHHIO €Y/a), BO3HMKHOBEHMS Y Hee
00s3arenbeTBa 110 YCTYNKE CBOMX AKTHBOB B T0JIb3Y
KPEIMTOPOR, 3afBJICHHA €K XO/arTaiicTBa 0 HA3HAYCHUM
KOHKYPCHOI'O  YNpaBidtollero  wiM  Bo30yxaeHus B
OTHOIIEHHH Takoi CTOPOHBI aHATOrMYHOMH NPOLEAYPbI;

(i) myrem Hanpaenenus B aapec apyrod CTopoHbl
ysejomuenus 3a 30 (TpuaTh) JiHEl /10 JIaThl PACTOPKEHHS B
CIeAYIOLIMX CIyYanx:

(a) ccnm CTOpOHBI HE JOCTHINIM  COIVIALICHHUSA 110
HCTeHeHHH 3 (Tpex) MocneaoBaTelbHbIX MECHIIEB
NeperoBopoB nocne aathl yseaomiacHus CTopousl o
BOZHUKILEM Criope;

(b) eciu obcroATeNbCTBA  HENPEOAOTHMOH CHIIBL  He
no3eonaoT  Apyroii  CTopoHe MCIONHATE  CBOM
obsizarenbcTBa B TeweHwe Oonee 3 (Tpex)
NOCJE/0BATENILHLIX KAJNEHAAPHBLIX MECHLEB T0Cie
narel yeepomnenus CTOpoHoil, nocrpagasiuci ot
0OCTOATENLCTE  HENPEOJOAHMOH  CHibl,  JPYroi
Croponbl 0 Takux 00CTOSTENBCTBAX B COOTBETCTBHH
co cratbeii 17.1.

(111) B OCTAIBHBIX C/YYAAX, HE YKA3aHHBIX B MHBIX TIVHKTAX
nacroauero Cornawenus, - He MeHee deMm 3a 60
(LecThAecsT) e /10 AdThl IIaHHPYEMOI0 PACTOPIKEHIA,

[lpu srom [POAABELL o0s3an ocymecTBuTh [OCTABKY [10
3aKaszam, COrnacoOBaHHbIM a0 HAlpaBJICHHA (I'IOJ]y‘!EHHFI)
YBEJOMJICHHA 0 PacTOPIKEHNH (cornacoBaHHbIM
Crnemudukawam), a JUCTPHUBBIOTOP o6s3an onnatuth Takne
3aKasbl.
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16.5 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:

16.5 Pacropxenue Cornamenns INPOJABLHOM:

[1POJIABEILI Bripage B 0AHOCTOPOHHEM BHECYIeOHOM TNOpsKe
He3aME/UIMTENLHO  JOCPOYHO  pacTOprHyTh — Hacrosiiee
Cornamenue  (OTKasarbcs OT  HCHOJHEHMS  HACTOALIEro
CornaileHns) WM HCKIKYHTD COOTBETCTBYIONYIO [Ipoaykino

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.

(1

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);

(iii)

in case of any breach by the DISTRIBUTOR of articles 1.4.1
of Appendix 4 hereto, 14.1 hereof and Articles 5, 6 of
Appendix 4;

(iv)

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;

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

(vi)

if DISTRIBUTOR has had 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.

13 obvema CornaiieHns B CNEAYIOIHAX CAyYasx:

(i) npu nepexoxe NpAMOro WM koceeHHoro KonTtpons Hax
JUCTPUBBIOTOPOM TPETLEMY Ly, He
apnsiomemycs  agphUIMpoOBaHHBIM - THUOM M HE
BIAJCIONICH MPAMBIM WIH KOCBEHHBIM KonTtposiem Hau
JIUCTPUEBIOTOPOM Ha [laty BCTYIUIEHHSI B CHIY.
JIUCTPUBBIOTOP obasyercs He3aMeUTHTENBHO
yeenomute [TPOJTABIIA o cBoem peueHuu nepeaathb
CBOH aKTHMBBI, B [IOJIHOM 00beMe HIIH 4aCTHYHO, TPEThEMY
auiy, 4tobsl obecneunuts TMPOJIABILY BosmoxHOCTE
peanu3alii CBOUX TPag, MPeLy CMOTPEHHBIX HACTOALMM
MYHKTOM;

B CIy4ae ec/iH pealin3aling, NpoJaxa HilM HCIOb30BaHHE
IMpoayxkunn uan ToBapHbIX 3HakoB Ha TeppHTopun
HapyIIaeT NpaBa Ha HHTENIEKTYaNbHYI0 COOCTBEHHOCTR
TPeThHX JIHLL;
(iii) B ciyvae

(i)

0T3bIBA WM MPHOCTAHOBNEHUS
roCy/JApCTBEHHBIMH  OPraHaMM  JMUeH3HH(H)  WiIH
paspeweHua(i), BbIIAHHBIX JUCTPHBBIOTOPY,
HeoOXomMMbIX s peann3aunn [poayxiuu;

B cryuae Hapywenus JUCTPUBBIOTOPOM nonoxerni
nynkros  1.4.1 Tlpunoxenns 4, a rakxe cr. 14.1

nactoauero Cornawmenus u ct. 5, 6 Ipunoskenns 4;

(iv)

(v) B ciaywae ecid N0 pesyabTaTaM  [POBEPKH
JIMCTPUBLIOTOPA nubGo wuubiM  oOpazom  OyaeT
srisiBncHo HecooTrercTeie JIHCTPUBBHOTOPA xo1s Gbl
oaHomy M3 TpeGoBanmii  (kputepuer  BhiGopa),
YCTAHOB/IEHHBIX B OTHOWIEHHH  ANCTPUOBIOTOPOR
Kommepueckoii nonutukoii [TPOJJABLIA;

B cyuae BhisBnenns Hapyenus JUCTPUBBIOTOPOM
nonoxkenuit  Hacrtosmero  Cornamedss W (WIH)
Kommepueckoit nonmruku [MTPOJIABLIA;

(vi)

(vil) Hanuuue B pamKax [Moapasaenenus
CTIEUMATM3UPOBAHHOTO  HArpaBjieHHs  MHOTOKDATHbIX
cly4aes BO3HHKHOBEHHUS JIOKYMEHTANbHO
noATBEp:XAeHHO 3ag0mkerHocTH nepea [TPOJIABIIOM
110 OMU1aTe ¢ NPOCPOUKoii ornars fosee, 4eM Ha 90 moueii
¢ MOMEHTAa HACTYIUIGHMs CPOKOB  OIUIaThl [0
CornatueHnio.

Jins ueneit nMpUMEHEHWs HACTOALIETO NOJNOKEHHA MO1

MHOTOKPATHOCTBIO MOHUMAETCH OJIHH HITH oonee pasa,

(viii) B HMHBIX ciy4asx, TpPeIyCMOTPEHHBIX — HACTOSIUMM
Cornamennem n/uin KoMmmepueckoi NolIHTHKOMN.
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16.6 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, trrespective 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.

16.6 JUCTPUBBIOTOP npusnaer W cornamaercs, 4To
[TPOJIABELL  Bopase  uckimounts  moboe  HaMMEHOBaHME
ITpoaykunn u3 obwema Hacrosuwero Corjiauienus B pesylbrare
nepecmorpa  rnobanbhoii  crparerun  [IPOJIABLIA,  BHe
sapucumoctd ot [Jesrensnocrn  JJUCTPUBBIOTOPA  no
nacrosiemy Cornawenwio. B atom  cnyuae [IPOJIABEILL
Hanpasnser B agpec  JWCTPHUBBIOTOPA  nucemenHoe
YBEIOMIICHHE O CBOEM pelieHdd 3a 2 (aBa) Mecaua 10 ero
perynenns B cwity. JIMCTPHUBBIOTOP ne umeer npasa Ha
nojyvyenne KakoH-mubo KOMIEHCAUWM B pe3yJibTaTe Takoro
ucmouenus; npu otom, ogavako, JUCTPHUBBIOTOP Bnpase
pacropruyth Hactosmee CornaumeHue 6¢3 BO3IHHKHOBEHHS Y
moGoit w3 CropoH 00s3are/lbeTBa 110 BO3ZMEIIECHHIO YOBITKOB
apyroii CtopoHe, ecnn BelneykazaHHoe peinenne [IPOJABLIA
CYHIECTBEHHO  H3MEHSET  COOTHOLIECHHE  IKOHOMHHUECKMX
untepecos Ctopon no caenke. Ha nary Berynnenus B cuiy
pemienus 00 HCKIO4EHWM cooTBercrByiomei Tlpoaykuun u3
o6bema Cornalwenns B COOTBETCTBHH € HACTOSILHM MOJIOKEHHEM
MunumManbHble  cyMMbl  peannsaunu/zakynox  [poaykimm
AHHYTMPYIOTCS,

16.7 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.

16.7 Tlpu npexpamern Corjamedns 110 0ObIM 0CHOBAHHAM
moOble W Bce oDA3aTeNbCTBA 00 YIIaTe JEHEKHBIX CPEJICTB, HE
HCTOJIHEHHBIE Ha nary pacToOpKeHH, nojexKar
HE3aMEe/UIMTE/ILHOMY  HCIIOJIHEHHIO Ha  JIaTy pacTOpHeHHs.
OrsercTBeHHOCTL 1I000H M3 CTOpoH, BO3HHKLIAA B Pe3yibTaTe
neiicteus, OesaelicTBHs, HEMCIIONHEHHS 00g3aTebCTB MM
cobbITHI JIo Jatel npexpauleHns CorniameHus, ocTaeTes B cHie
nocie Takoro npexpatuenns CornatieHus.

17. FORCE-MAJEURE

17. OBCTOATEJIbCTBA HENNPEQOJJOJIHMOH CHJIBI

17.1 Under no circumstances the Parties may be held lable 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.

17.1 Hu npu xakux obcrostensersax CTOpOHB HE HeeyT
OTBETCTBEHHOCTH 3@  HapylUeHHe IWIH  HECBOCBPEMEHHOE
ucronHenue  Hacrosuwero  CornameHus B pesyibrare
HACTYILIEHHS! OJHOTO W3 OOCTOATEILCTE HENPEOIOIHMOil CHITbI
WM MPE3BBIMAITHBIX  OOCTOATENLCTB, KAK  PE/YCMOTPEHO
3akoHogarenpetBoM Poccuiickoit @enepatiu, Biiouas, cpein
npouero, cobbITH, BOHUKILME B PE3y/IbTaTe JACHCTBIIT OPraHoB
BJIACTH, ITOXKAPOB, HABOJHEHMI, NPHPOIHBIX KATAKIH3MOB,
am0apro, BoiHbI, BoccTauus, Beeobne 3a0acTOBKH, TAHIEMHH.

17.2 1f 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,

17.2 Ecnu ogna u3 CTOPOH HE MMEET BOIMOKHOCTH MOIHOCTLIO
WIM YaCTHYHO MCIOJHHTBE OJHO M3 CBOMX 0043aT€/IbCTB B
pe3y/IbTaTe HACTYIUIEHHS 06CTOATENLCTB HEMPEOIOINMON CHIIBL,
Takas CTopoHa 00s3aHa HE3aMeUIMTENBHO TIOCTABUTE 00 3TOM B
M3BECTHOCTE APYTYHo CTOpPOHY IMyTeM HanpaBieHHs 3aKa3HOro
MHCbMa; Takoe [MHCBMO BiedeT 3a co0oM NpHoCTaHOBICHHE
geticreus  macrosmero Cornawenus. [locne npekpatueHuns
JieficTBHA  O0CTOATENLCTE  HENMPEOJOIUMON  CHIIbL  JISHCTBHE
CornameHus BO300HOBIISETCS HA OCTaBLIHIACH CPOK.

17.3 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.

17.3 B cnysae moaHOro MIM HacTHYHOTO MPHOCTAHOBJICHUA
JelcTBus Cornawenuns BCJIE/ICTBHE 00CTOATENBCTB
HENPEOJ0IMMOI chiibl Kaxaas W3 CTopoH ocBoboXKIaeTcs oT
ucnoHeHus cBoux o0s3arensers (Ge3 yiepba uis obs3aTe/beTs
no onnare, npuunratoineiics [MPOJIABILY B cootsercrBun ¢
yenosusimu CorjrateHus) Ha MepHO/L TAKOTO TIPHOCTAHOBICHHS
6e3 KakoH-NH00 KOMITEHCALHU.

18. MISCELLANEOUS

18. MPOYHE MOJIOKEHHSA

18.1 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.

18.1 Yerynka

JUCTPHUBBIOTOP no uactosmemy CorjauleHuio He BIpaBe
yCTynarh WIM NepenaBaTh npaBa W/Han off3atenbcTsa 1o
HACTOAILEMY Cornamennio TPETLUM auuam e3
Npe/IBAPUTENBHOTO HebMenHoro cornacus [TPOJJABLIA.
IMPOJABELL nacrosiuuM  ynoJHOMOYHBAETCs YCTYNaTh M
nepejasars MoGbIE U3 CBOMX NpaB WM 0o6a3aTeNbeTB 1O
HactosimeMy CornalleHdio cBouM AQQUINPOBAHHBIM JIHIIAM
H/UIIH TPETHHM JIHIIAM.,
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18.2 Prevailing Language

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

18.2 f3pik Cornamenusn

Hacrosniee Cornamenne cOCTaBIeHO Ha aHITHICKOM H Py CCKOM
a3pikax. [lpy HanuuuuM pacXoKaeHHil MEXIy BEpCHIMH Ha
YKa3aHHbIX A3bIKAX BEPCHH Ha pPYCCKOM  A3blke HMeEeT
MPEHMYIIECTBEHHYIO CHITY.

18.3 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.

18.3 [lpuMennMoe NpaBo H IOPUCAHKIHA

Hacroswee CornamweHde nojauuHsercs npasy Poccuiickoi
Qenepauuyi; MOGBIE CIIOPbI, BO3ZHHKAIOLIME M0 HACTOSLIEMY
CornalieHHr0 WIH B CBA3M C HUM, TOIKYIOTCA HW/HIH
YPeryJaupyloTes B COOTBETCTBHM ¢ npasom Poccuiickoii
®enepatmn. Jiobbie i Bee copsl, BO3HUKAKOLINAE W3 HACTOALIETO
CornalieHuns U B CBA3H € €70 AEHCTBHTEILHOCTBIO, TOJIKOBAHHEM,
oOpMIICHHEM WM PACTOPKEHHEM, NOUIEKAT YPETYTHPOBAHHIO
ApOUTpaKHBIM CyA0M I'. MOCKBBI.

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

184 Kaxmas CropoHa o0a3yercs  BbINOJHATH  CBOH
obs3arenbetBa 1o Hacrosmiemy COrNIAlIEHHIO B CTPOIOM
COOTBETCTBHM ¢ 3akoHamu Poccuiickoii ®enepauu B TakMM
o0pasoM, 4T00bl He HaHOCHTL yuiepd apyroii Cropode Wy ee
penyTaunH.

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

18.5 HeocywectsneHne kakoi-1160 n3 CTOpoH JiHOOBIX CBOWX
npas 1o HacToseMy COrnameHHi) He MOKET paccMaTpHBaThCH
Kak oTka3 Takoii CTOpOHBI OT CBOMX rpas apyroii CTopoHoii.

18.6 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.

18.6 Bee nononHenus v u3Menenus CornaiieHns SBASIOTCE €ro
HEOThEMJIEMOM YacTbi0 M AEHCTBHUTEIBHBI JHIIL B TOM Clyuae,
€C/IH OHM COBEpIIEHbI B MHCBMEHHOH (JOpMe M MOANHCAHBI
YIOJHOMOUYEHHBIMH npeACTaBUTENIMH CTopow, 3a
HCKITIOMEHHEM clIy4aes, npe/yCMOTPEHHBIX APYIHMH
M0JI0KeHHAMH HacTosulero Cornaenus.

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

18.7 Hacrosmee CornatieHse NOAMHCAHO B ABYX IK3EMILIApAX,
1o oAHOMY i Kaw ol u3 Cropon. Kamplit sk3emnnsp umeer
PAaBHYIO FOPHIHYECKYIO CHITY.

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

18.8 Tlocne noamucanus wactoswero CoryamieHus  Bee
NpeaBapUTE/IbHBIE  NEPEroBOPbl 110 HEMYy,  [EpENHCKa,
NpeaBapHTeNbHblE COrNALIEHHA H MTPOTOKOBLI 0 HAMEPEHHAX MO
BOMPOCAM, TaKk WM MHA4Y€  KacarolUIMMCs  HACTOALIETO
CornanieHus, TepsIOT IOPHAHYECKYIO CHITY.

18.9 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.19.1 and 19.2
below.

18.9 Cropoubl 00s3yl0TCS W3BEWaTh Apyr apyra obo Bcex
H3MEHEHHAX aapeca, MUIATE:KHBIX PEKBH3UTOB, MTHKBHAALUNH HIH
peoprasusalHm NpEINpHATHA " TOMY NOA0OHBIX
06CTOATENLCTBAX, CYIECTBEHHBIX /1A BbIMOAHEHHA CTOPOHAMM
obg3atensere no Hacrosmemy Cornamenuro M 0QGOpMIEHHIO
NepBHYHLIX JOKYMEHTOB, B TEUEHHE NATH pabounx aHel ¢ 1aThl
Takux u3MeHenuit. Kamnas CropoHa Hecer BCe PHCKH,
CBS3aHHBIE C HeyBegoMieHHeM e Jpyroit  Croponsl 00
W3MEHEHHH IO0BIX JJaHHbIX, TPelycMOTPeHHbIX B .. 19.1, 19.2
HacTosuero CornaleHus.

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

18.10 Bo BceM OCT/IbHOM, YTO HE MPEAYCMOTPEHO HACTOSLIMM
CornalieHneM, CTOPOHBI  PYKOBOJCTBYIOTCA  JEHCTBYHOLIMM
3aKoHoaaTeNbeTBOM Poccniickoii Penepaunn.

19. ADDRESS AND BANK REQUISITIES

19. AJIPECA H BAHKOBCKHE PEKBH3HTbBI CTOPOH

19.1 SELLER - IPSEN LLC

19.1 IMPOJABELL — 000 «HIICEH»
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INN: 7709721774

KPP: 770901001

Address: 109147, Russia, Moscow, int. territ. city municipal
district Taganskiy, Taganskaya street, 17-23, 2nd floor, office
1,rooms 2-5, 8-12,12a, 12b, 13, 14, 14a, 15, 16, 18, 18a, 18b,
18v, 19-27, 30-36, 36a, 38, 39a, 39b, 39v

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 00

Fax: +7 (495) 258 54 01

Email Address:

Contact Person:

HHH: 7709721774

KIIIT: 770901001

Mecro Haxoxpenus: 109147, Pocens, r. Mocksa, BH. Tep. T.
MyHHUMNANbHbIA okpyr Taranckuii, yn. Taranckas, a. 17-23,
arax 2, noment [, koM. 2-5, 8-12, 12a, 12b, 13, 14, 14a, 15, 16,
18, 18a, 186, 188, 19-27, 30-36, 364, 38, 39a, 396, 39s.
Pacuernsiii cuer: 40702810400000061242

Haumenosanue Ganka: [IAQ "POCBAHK" I'. MOCKBA
Kopp.cuer 30101810000000000256

BHK 044525256

Anpec ana yeepomiaenuii: 109147, r. Mocksa, yi. Taranckas,
n.17-23

Ten: +7 (495) 258 54 00

Dakc: +7 (495) 258 54 01

AJpec 3NeKTPOHHOMN MOYUTBI:

BHUMaHHK:
19.2 DISTRIBUTOR (PAYER) - Konrparenr: 19.2 JTUCTPHBBIOTOP (IJIATEJILUIHK) — Konrparent:
INN: HHH:
KPP: KITII:
Delivery Address: MecTo HaxoKIeHHS
Account: PacueTHblii cueT:
Bank: HanmenoBanue Ganka:
Corr. ace.: +BIC: Kopp. cuer ; BUK
Notice Address: AJpec s yBEAOMIICHHI:
Telg+i ) Ten: +7( )
Fax: +7 ( ) Daxe: +7 ( )

Email Address:
Contact Person:

AJlpec eKTPOHHOM NOUTHI:
Buumanio;

SELLER/ITPO/IABEILL

DISTRIBUTOR/INCTPHLLIOTOP

Signature/TToanucn:

Name/®HO: Adlane Soudani / Annan Cyaann

Position/JloixnocTs: lenepansueiii aupexrop

Signature/[loumes:

Name/®HUO:
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