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Appendix 9 to the Commercial Policy of IPSEN LLC dated November 18, 2024

DISTRIBUTION AGREEMENT

JUCTPUBBIOTOPCKOE COI'TTAIIEHUE

Moscow 1 January 2024

r. MockBa 1 SuBaps 2024 rona

IPSEN LLC, a company organised and existing under the laws of
the Russian Federation, having its registered offices located at:
109147, Moscow, int. territ. city municipal district Taganskiy,
Taganskaya street, 17-23, 2nd floor, office 1, rooms 16, 18, 18a,
18b, 18v, 19-27, 30-36, 36a, 38, 39a, 39b, 39v, represented by the
General director Zotova Irina Alexandrovna, acting on the basis of
the Charter,

000 «HUIICEH», co3naHHoe U CYLIECTBYIOLIEE B COOTBETCTBUU
¢ 3aKOHOIaTEJILCTBOM Poccutickoit Denepanuu,
3aperucTpupoBanHoe 1o ajgpecy: 109147, r.Mocksa, BH. Tep. T.
MYHHUIUNAIBHEINA OKpyr TaraHnckmit, yi. Taranckas, x. 17-23,
stax 2, momenr. |, kom. 16, 18, 18a, 180, 188, 19-27, 30-36, 36a,
38, 39a, 396, 398, B mune ['eHepanpHOro mupexTOopa 30TOBOU
Wpunbl AnleKcaHIpOBHBI, JCHCTBYIONIETO HA OCHOBAHHUHU Y CTaBa,

hereinafter, the “SELLER”,

B panbHeimeM umenyemoe «IIPOJABEILL»,

on the one hand,

C OJTHOW CTOPOHBI,

and

u

Kontparent: , 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],

KoHTpareHT: , CO3IaHHOE M CYIIECTBYIOIIEE B COOTBETCTBHU C
3aKOHOJATENLCTBOM [crmpana pecucmpayui KOMRAnui], MeCTo
HAXOXKICHUA: [vecmo naxoocoenus], B maue [ums 3axonno2o
npedcmasumens: komnanui], [donicrnocms|, NEACTBYIOIETO Ha
OCHOBaHUM [HaumeHnosanue OOKYMeHma, NOOMEEpHCOaoULe20
NOTHOMOUUS YKA3AHHO020 Tuyd],

hereinafter, the “DISTRIBUTOR”

B panbHeimeM umenyemoe « IMCTPUBBIOTOP»,

on the other hand,

C APYroil CTOPOHBI,

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

MMPOAABEL u JUCTPUBbIOTOP nanee coBMeCTHO UMEHYIOTCS
«CTOpOHBI», a 110 0TAeNILHOCTH — «CTOpOHAa»,

WHEREAS

INPUHUMASA BO BHUMAHME, uto

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

MNPOJABEL| 3aHummaercss TOCTaBKOH ¥  MPOABMKEHHEM
JICKApCTBEHHBIX CpeACTB Ha Tepputopuu PD (3meck u nanee
«TeppuTtopusi»);

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;

JUCTPUBBIOTOP nonreepkaaeT CBOXO 3aMHTEPECOBAaHHOCTH B
MOKYTIKE JISKAPCTBEHHBIX CPEACTB M OPTaHMU3AINH MOCIIETYIOMmeH
UX TIPOJaKH TPETHHM JIHI[AM B COOTBETCTBHH C IEHCTBYIOIINM
3aKOHOJATETbCTBOM Ha TeppuTOpHMH W ¥MeeT HEeOoOXOIHWMBIE
paspemieHHss H  JIMOEH3WH U1 OCYIIECTBIEHMS  TaKoit
JEATeNIbHOCTH, B TOM 4YHCIIE TEXHHYECKHE M KOMMEpUECKHe

pecypesr;

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

YUYUTBIBAS BBILHIEN3J10KEHHOE, CTopoHBI
JIOTOBOPWITUCH ~ 3aKJIFOYUTH  HACTOAIIEEe JIUCTPUOBIOTOPCKOE
cornammenne B oTHomeHnd mpoxykmun [TPOJIABIIA (manee -
«CorJainieHne») Ha YCIOBHSX, YKa3aHHbBIX HIDKE:

1. DEFINITIONS

1. ONPEAEJIEHUSA

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

Eciu  CropoHel He [AOroBOpwiMCh 00 HHOM, TEPMUHBI,
IPHUBE/ICHHBIE C 3arJ1aBHOIT OyKBBI U UCTIOIb3yeMble CTOPOHAMU B
Cornamennn " [IpUIOXKeHUSIX K HEMY, HMEIOT CIIEIYIOIIHE
3HAUCHUS:

“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.

«ApdpuanpoBannoe(bie) auno(a) IMNPOIJABIIA» o3Hagaer
M000€ JIMII0, KOPIOPALMIO MM OPraHU3alluIo, KOTOpas IMPsSMO
WM KOCBEHHO KOHTPOJHUPYET, KOHTPOIUPYETCS WM HaXOAUTCA
o o6ummM koHTposieM ¢ [TIPOJABILIOM.

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

«/lesiTeIBHOCTEY ~ O3HA4YaeT  MOKYNKYy U
nepenpoaxy (muctpudymuro) Ipoaykium.

JTJIbHENIIY 0

“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.

«HHcTpykunun Uncen» o3HaYaeT WHCTPYKIWH, NEpelaBacMbIe
[MPOJABLIOM JUCTPUBBIOTOPY 31 SIBIISIOIIHCCS
HeoTbeMJIeMOH 4acTbio HacTosmero Cornamenus. MHCTpyKuu
JIOJKHBI OBITh Moimucanbl 00euMu 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.com/russia 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.

«Kommepueckas nmonuruka» o3Hauaet nosmtuxy [IPOJJABIIA,
pPEerTaMEHTUPYIOIIYI0  MOPSIOK  BBIOOpAa  MOTEHLMAIBHBIX
IUCTPUOBIOTOPOB M B3AaHMMOJCHCTBUSL C  ACHCTBYIOIIUMH
muctpudstotopamu  [IPOJJABLIA. KomMepyeckass MHONIHTHKA
sBisieTcst oOs3arenbHOM uis ucnoaHenus I[TPOLABLIOM u
JUCTPUBBIOTOPOM. Ilonutuka B AeHCTBYIOLIEH peaakiuu
myOJMKyeTcss B OTKPBITOM JOCTyIle Ha O(QHUIMaIbHOM caiiTe
IMPOJABIIA mox obmmM axpecom: WWW.ipsen.com/russia st
CBEJCHUS BCEX 3aMHTEPECOBAHHBIX JIUI, a TaKXKe SBISIECTCS
[punoxennem 14 x Hactosmemy Cornamenuto. [TPOJJABEIL]
BIIpaBE B OJHOCTOPOHHEM BHECYA€OHOM NOpPSIKE BHOCUTH B
KomMepueckyio MOMUTUKY HW3MEHEHHS W/WIM JOMOJHEHUS ¢
pasMelieHneM ~ TaKuX  W3MEHEHMH  W/WIM  JONOJHEHHH
(M3MCHEHHOW W/WJIM JONOJHEHHOH penakimu Kommepueckoi
nonutuky) Ha caiite [IPOJJABILIA.

“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).

«KoneuHble MOTPeOHUTENN» O3HAYACT CIIEIHAIU3HPOBAHHEIC
MEIUIUHCKHE  OpraHu3alud,  JIe4eOHO-TPOQIIaKTHIECKUE
YUpeXICHHS M aNTeYHble OpraHU3alH pa3IH4YHBIX (HOpM
COOCTBEHHOCTH, a TaKKe Bpadeii-CrennanicTos,
npuobperaromux [lpogyknuio naas ee  HENOCPEACTBEHHOTO
MpUMEHEHHs B MEANINHCKON MPAKTHKE, BKIIOYask HCTIOIb30BAHHE
IMpoaykimu B paMkax aMOyJIaTOPHOTO ¥ CTAlIMOHAPHOTO JICYCHHS
MAlUEHTOB, a TaKke peanu3anuio IIpoaykiuu manueHTaM Uit
MPOBE/ICHHUS TAKOTO JIedeHUs (TIPY HAJIMYUH Ha 5TO HEOOXOANMBIX
JIMICH3UI ¥ HHOM pa3pelinTeIbHON JOKYMCHTALHH).

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

«KoHTpoJIb» 03Ha4aeT IPSIMOE U KOCBEHHOE BJIaJicHHE Oosiee ueM
30% (TpuALATBIO MPOLEHTAMH) YCTAaBHOTO KalWTala MM
TOJIOCYIOLIMX AaKUWH FOPUAMYECKOTO JIHMIA, WIH TpSAMBIC |
KOCBEHHBIC ITOJITHOMOYHS, ITO3BOJIIONINE ONPENeNsITh ACHCTBHS
FOpUMYECKOTO JIMIIA.

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

«IIpoaykums» oO3Ha4aeT TOTOBYI IPONYKLHIO, YKa3aHHYIO B
[Mpunoxenun 1 x Cornamenuro. [IPOJJABEI] BnpaBe BHOCUTH
n3MeHeHus B nepeueHs [Ipoaykuuu B 0THOCTOPOHHEM MOPSAAKE C
npeasaputesbHbM yBenomaeHueM M CTPUBBIOTOPA.

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

«[Iponykuus Iloapasaenenuss PeunenTypHbIX npemnapaToB» -
[pomykmsa, ykazanaas B [lpmnoxenun 1 k Kommepueckoit
TIOJINTHKE.

“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.

«PerncrpanmoHHoe N0cbe» 03HAYaeT KOMIUIEKT JOKYMEHTOB,
IPEIOCTaBIIeMbIX (B COOTBETCTBUM C  HOPMAaTHBHBIMU
TpeOOBaHUAMH, JISHCTBYIOIINMH Ha TeppUTOPHN) JUTS ITOTyUSHUS
Peructpannonnsix ynocroBepeHuil Ha Teppuropuu, a Taxke

JOKYMEHTBI,  OIOOpEHHBIE B  KadecTBE  HOPMATHBHOM
JIOKYMEHTALHH.
“Marketing Authorization” shall mean any approvals and/or | «PermcrpanuoHHOe YIOCTOBEpPEHHE» O3HAa4aeT pa3perIeHus
permissive documents granted by the competent authorities in the | w/wian  paspemmTensHble  AOKYMEHTBI,  MPENOCTAaBIsSEMBIC

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.

YIOJHOMOYEHHBIMU roCyAapCTBEHHBIMHU OopraHamu Ha
Tepputopun (MIM TakUMH HaJHALMOHAJIBHBIMM OpPTaHaMH,
IOPUCAUKIMS KOTOPBIX pacmnpocTpaHseTcs Ha TeppuTopHio),
KOTOpBIE HEOOXOAMMBI A BBO3a, ONTOBOW  TOPrOBIH,
npoaBmwkeHus u npopaxu IIpomykuum Ha Teppuropunm Ha
3aKOHHBIX OCHOBAHHUSX.

“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.

«Cnemnpuxanuun Ha Ilpoaykumio» oO3Ha4aeT TeKylLIHe
crerUKaLK, ICHCTBYIOIIME B OTHOIICHHH PELENTYpBHI,
U3TOTOBJICHUS, KOHTPOJS KadyecTBa, YIAKOBKM, OIMCAHMA

KOHTEWHEPOB, YKa3aHUH IO TPAHCIIOPTUPOBKE U XPAHEHHUIO U
MOOBIX MHBIX XapakTepUCTUK [IpOAYyKUMH W/HUAM aKTHBHBIX
WHTPEJMEHTOB, H3JI0)KEHHBbIE B TeKylleM PerucrpanuoHHOM
Jocke, puBeneHnble B [Ipunoxennu 2 k CoryameHuro.

“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

«Crnenuduxanus»  O3HadaeT  JOKYMEHT,  COIJIACOBAHHBI
Croponamu Ha ocHoBanun 3akazoB JIUCTPUBBIOTOPA,
HanpaBisieMbix  [TPOJABILY, cocraBnennslii mo  dopme,
npuseneHHoi B [Ipunoxxenun 3 k CornameHuro, 1 MonuCcaHHbIIA
o6enmu CTOpOHAMU, B COOTBETCTBUU C KOTOPBIM OCYILECTBIISIETCSI
nocraska [Ipoaykuuu JUCTPUBBIOTOPY.

“Territory” shall mean the Russian Federation.

«Teppuropusi» o3Hadaer Poccuiickyro denepanuro.

“Technical Agreement” shall mean the agreement on compliance
with the quality of storage, transportation and distribution of the

«TexHuueckoe corJjamieHue» O3HAYaeT COIJIAIIEHUE O
COOJIIOZICHUM KauecTBAa XPAaHEHMsl, NEPEBO3KH M IUCTPUOYIHHU




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.

[ponyxumu, paspadorannoe [TPOJJABIIOM B cooTBeTcTBUU C
TpeOOBaHUAMU 3aKOHO/aTeIbCTBA u HOPMAaTUBHOH
JIOKyMeHTalnuu Ha [IpoayKiuro u 00s13aTeIbHOe K TOAUCAHUIO U
coomonennto JJUCTPUBBIOTOPOM B cBoeii [lesiTenbHOCTH.
TexHn4yeckoe CcOrjalleHue SBISAETCS HEOThEMIIEMOW YacThbiO
Hactosiniero CorJameHusl.

«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.

«Coryamienusi 00 ocyliecTBJeHMH (PAPMAKOJOTHYECKOT0
HAaJ30pa» O3HAuYaeT COTJIAIIeHHe O Topsiike cOopa OTYETOB IO
0e30macHOCTH, TPeOOBAHUAX K PEMOPTHPOBAHHIO M OOYYEHHUIO
COTPYJHUKOB, COJEpXKalllee IepPeueHb KOHTaKTHBIX JIHI[ IO
(hapmakoHanz3opy, paspaboTaHHOE [MPOAABLIOM B
COOTBETCTBUH  C  TPEOOBaHUSIMU  3aKOHOJATENbCTBA U
obs3aTenbHOE K MOJMHUCAHUIO u COOJTIOICHUIO
JUCTPUBBIOTOPOM. Cornamenne 00  OCYIIECTBICHUT
(hapMaKOJIOTHIECKOTo Haa30pa SBISETCS HEOTHEMIIEMOH JacThiO
Hactosimero Cornamenust.

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

«ToBapHble 3HAKW» 03HAYACT TOBapHbBIC 3HakH Ha [Ipomykmmio,
yka3aHHy1o B [Ipunoxenun 1.

2. SUBJECT MATTER

2. MPEAMET COTJIALIEHUSI

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. TIPOJABEIL] o06s3yercs moCTaBiIiTh W IIepefaBaTh B
COOCTBEHHOCTh JUCTPUBBIOTOPA [Iponyxuuto, a
JUCTPUBBIOTOP 006s3yercs CBOEBpEeMEHHO IPHHUMATh U
omrauuBath [Ipoaykimio, a Takke OCYIIECTBIIATH MOCIELYIOIIYT0
npogaxy IIpoxykuun Ha Tepputopru B MOpsaKe U HA YCIOBUSIX,
IpeLyCMOTPEHHbIX HacTosmuM CormameHneM.

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. TIPOOABELl ocymecrBuser mnoctaBky IIpomyxuuu
OTZAENBHBIMU MapTHSIMHU B COOTBETCTBHHU co CrierupuKanisMu, B
KOTOPBIX YKa3bIBaeTCsl KOHKPETHBIH AaCCOPTHMEHT, IICHBI,
KOJIMYECTBO M CPOK romHocTdH Ilpomykumu, mozsexariei
moctaBke. Crnenudukanuy coryiacoBeiBaioTcs CTOpoHaMH Ha
ocHoBanun 3akazoB JIMCTPUBBIOTOPA, mnoamuceiBatoTcs
obenvu CTOpOHAMH ¥ SIBISIOTCS HEOTHEMJIEMOHW  YacThIO
Hacrosimiero Cornamenus (IIpunoxkenue 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. Tlocnenyromas mpojaxa [Ipoaykuuu ocyuiecTBisercs
JUCTPUBBIOTOPOM Ha HEIKCKIIO3MBHOH OCHOBE Ha
TeppuTOopHH OT CBOEro MMEHH M 3a CBOM CYeT, MPUHHMMas BO
BHuManne mnpuHiun FEFO (“mepBeiii  ucTekaer, IepBbIi
oTrpy’kaercs’).

3. DISTRIBUTOR’S MAIN OBLIGATIONS

3. OCHOBHBIE OBA3ATEJBbCTBA JTUCTPUBbIOTOPA

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

3.1 B pamkax nacrosimero Cormamenuss HIUCTPUBBIOTOP
00s13yeTcs:

a) organize and ensure at its own expenses the effective
Products’ order system in order to provide permanent
availability of the Product(s) and its variety which is
necessary to satisfy necessities of its consumers in the
Product(s) in time and in whole.

a) 3a CBO cueT opraHm3oBaTh W oGecneunTh 3HPEKTHBHYIO
cucreMy 3akaza IIpoAykuum B HelsiX —oOecredeHus
MOCTOSTHHOTO Hanu4ust IIpolyKIMH B IOJTHOM aCCOPTUMEHTE,
KOTOpBIII HEOOXOIHM JUIsl CBOGBPEMEHHOTO M MOJHOTO
YJIOBJICTBOPEHHS TOTPEOHOCTEH CBOMX MOKYHATENICH.

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

b) osHakomutecs m  cobmomate  OOmme  ycnoBHA
COTpYAHMYECTBA, u3NOKeHHble B [lpunoxenun 4 K
HacTOALIEMY CornamieHuro («ITpaBua»).

JUCTPUBBIOTOP 06s3yeTcss He coBepluaTh KaKHX-IHO0
JEWCTBHIA W/WITK He TOYCKAaTh O€3IeCTBHSI, KOTOPBIE MOTYT
MPUBECTU K HAPYIICHHUIO BhIIEYKa3aHHbIX [IpaBuil.

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

C) oOecrieunBaTh MOCTOSIHHOE Hayn4yne [IpoayKIMH, TOTOBO# K
HEMEAJICHHON IIOCTaBKe IOKymarensM Ha Tepputopuu, B
KOJIMYECTBE, COOTBETCTBYIOLIEM HE MeHee 4eM 2 (IBYX)
MecayHoMy nporHosy npopax. JUCTPUBBIOTOP nmpumer
BCC MCPBHI, H606XOJII/IM]>IG JJ1s1 CBOCBPEMECHHOT'O BBIITOJITHEHUSA
BCEX 3aKa30B, MOCTYMAONIMX K HEMy OT MOKylaTeneH
[ponyxuuu.

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

WWW.ipsen.ru.

d) o3HakomuThCs M cobmogath KoMMepuecKyro IMOJUTHKY
ITPOJABLA, pasmemennyo [TIPOJABLIOM B oTkpbITOM
JOCTyHe Ha CBOeM OQHUUAIBLHOM CcaifiTe II0 ajapecy
WWW.ipsen.ru.



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

e) familiarize itself, sign and comply with the provisions of the
Technical Agreement, stated in Appendix 15 which is an
integral part of the present Agreement.

€) O03HAKOMHUTHCS, MOANUCATh W COONIONATH  IIOJOKECHHS
TexHuYeckoro corniamieHus, KOTOPOE COACPIKUTCS B
[Ipunoxenuu 15, KoTopoe sBISETCS HEOTHEMIIEMOI YacThIO
Hacrosiero CormameHusi.

f)  familiarize itself, sign and comply with the provisions of the
Pharmacovigilance agreement (PVA), stated in Appendix 12
which is an integral part of the present Agreement.

f)  o3HakOMHTBCS, MOANMCATH M COOJMIOAATH MOJIOKCHUS
CornamieHuss 00 OCYIIECTBICHHH (DapMaKOJIOTHYECKOTO
Hax3o0pa, Kotopoe conepkurcs B [Ipunoxkennn 12, kotopoe
SIBIIICTCS. HEOThEMJIEMOH 4acThio HacTosuiero Cornamexus.

4. FORECAST PROCEDURE

4. IOPAJOK NPEJOCTABJIEHUSA ITPOI'HO30B

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

4.1 3a yeThIpe OHA 0 HACTYIUICHUS OYEPETHOTO KaJICHIApHOTO
Mecsna JAUCTPUBBIOTOP HAIpaBJsAeT [MPOAABLLY
MEPECMOTPEHHBIA U CKOPPEKTUPOBaHHBIN CKOIB3AIMUN IPOrHO3
3aka3oB [Ipomykmum Ha mpexacrosimme BoceMHamumath (18)
MmecsneB (mamee — «Ckoaws3simuii IIpormos3») mo dopwme,
yka3anHoil B [Ipunoxxennn S.

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 nozanee 20 ymcia KaXIOro Mecsla, NPeANIeCTBYIOMIETO
Mmecsiny noctaBkd JJMCTPUBbIOTOP nanpasmser [IPOJABLY
OpuentupoBounsblii nporuo3 (IIpunoxenue 6).

5. ORDER PROCEDURE

5. MMOPAJOK 3AKA3A MPOAYKIIUU

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 JOUCTPUBBIOTOP HampaBimser 3aka3 Ha IOCTaBKY
Hpoxykmu mo dopme, ykasanHoit B [Ipunoxkennn 7, ¢ ydyeTom
MHHUMaIbHOH cyMMBl 3aka3a Ha TIOCTaBKy M KpPaTHOTO
MHHUMAaIBHOTO KoindecTBa [IpomgyKnuu KakIoro BUaa B OXHOM
3akaze (IIpunoxenue 8).

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

5.2 3axka3 Ha 1noctaBky Ilpomykuum  HampaBiseTcs
JUCTPUBBIOTOPOM TIPOJABIY mno snexkTpoHHOW modyTe

[]..

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.

5.3TTIPOAABELI paccmaTpuBaeT 3aka3 Ha IOCTaBKY U IPUHAMACT
pelIeHHe O BO3MOXKHOCTH €ro BBITMOJHEHHS B TEUCHHE TPEX
pabounx  mHeW ¢  JgaTel  TONMy4YeHHMs ~— 3akaza  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 TOCTaBKy OJOOpseTCS NPH YCIOBUM HAIUYUS Y
IMPOJABLA Ilpoaykuuu B KOJMYECTBE, JOCTATOYHOM JIs
BBITIOJTHEHMS JaHHOTO 3aka3a. B Teuenue ogHoro pabouero 1Hs ¢
IaTel TpUHATHA cooTBeTcTBYyromiero pemenus [IPOJABELL
Hanpasisier JMMCTPUBbIOTOPY moarsepxneHne 3aka3a B BUIE
Crnennpukanuu, B KOTOPOH YKa3bIBaeTCs aCCOPTHMEHT, LEHA,
KOJIMYECTBO, CEpHUs, CPOK TOTHOCTH W OPHEHTHPOBOUYHAS Jara
otrpy3ku [Ipoaykuuu, Ha noctaBky kotopoit IUCTPUBBIOTOP
pasMerian 3akas.

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

5.5 B ciydae oTcyTCTBHS HEOOXOMUMOT0 KosnuecTBa [IpoayKiuu
Ha cknazne, [IPOJJABELL uadopmupyer AUCTPUBBIOTOPA o
JTAHHOM OOCTOSITETIhCTBE B TEUEHHE OJHOTO PabOYero JHS C IaThl
MPHHSATHA ~ COOTBETCTBYIOIIETO  PEHICHUS C  yKa3aHUEM
MIPEIIOIOKUTENBHOTO BpeMeHH, Kora nanHas [Ipoxykmus Oymer
JIOCTyITHA st 3aka3oB Ha ckiane [IPOJABLIA.

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

5.6 [MTPOJABEILL Hanpaensem JUCTPUFBIOTOPY
Crneuudukanuio no 21eKmponnoi noume ¢ 0053aTENbHBIM
HampaBiieHHeM opuruHana Crenupukanuu Ha OyMaKHOM
Hocurene mo  azapecy JUCTPUBBIOTOPA.  Opwurunan
Cnenudukanun Hanpasisercst JJUCTPUBbIOTOPY ¢ kypsepom
B ABYX 9K3eMIUIipax B TeueHue 10 (mecstu) paboumx aHEH c
MOMEHTa OKOHYaHHS Ka)KJJOr0 KaJICHIApHOTO Mecslld, B TCUCHUE
KOTOPOTO BBICHUIANUCH KomuK CrienuduKaiuy.

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:

5.7 Ilo momyuyenun JUCTPUBBIOTOPOM ot ITPOJIABLIA
CrennpuKanud 1O SJICKTPOHHON MMOYTe OHA JOJDKHA OBITh
noanucana JJMUCTPUBbIOTOPOM u B TedueHue oaHOro paboyero
mast  HampaeieHa JMCTPUBBIOTOPOM IIPOJABLY mo
JICKTPOHHOH MOYTe, yKAa3aHHOH B 1. 5.2. BHIIIIE.

C otoro momenra y CTOpPOH BO3HHKAIOT 00s3aTENbCTBA: Yy
IMPOJABLIA — nocrasuts IIpogykuuto, y JUCTPUBBIOTOPA
— IPUHATH U OIUIATUTH TaKyio IIpOAyKIUIO B COOTBETCTBUH C
HacTosiuM CornameHuem.

[lo momyyenun JUCTPUBBIOTOPOM or IIPOIAABLIA
opuruHana Cnerudukaiyy, OH IO/DKEH IOANUCATh Takou




Taganskaya Str., 17-23, Moscow, 109147, during one working day
from the moment when the DISTRIBUTOR receives the original
Specification signed by the SELLER.

opurunan CrieuuUKalul U HAPaBUTh OJHH €€ ITOITUCAHHbIN
opuruHanbHeld  dKk3emmiip [IPOLAABLIY mo crnemyromemy
ampecy: 109147, r. Mocksa, yn. Taranckas, 17-23, B TeueHue
OJIHOTO pabouero JHS c MOMEHTa TIOJTy4eHUS
JUCTPUBBIOTOPOM OpHrHHAJA Crneuudukanu,
noanucanHoro [TPOJTABIIOM.

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. NIPOOABEL] ocraBuser 3a co0oif IpaBo aHHYINPOBAThH
Crenudukaniio aBTOMaTHYECKH B CIIydae, eCIIM Ha 1aTy BEIOOPKH
Hponyku AMCTPUBBIOTOPOM co ckmapa ITPOJJABLIA
npousoiiaer u3MeHeHue neHsl [Ipoxykumu cormacuo m. 10.1
Hacrosero CormnameHus.

B stom ciyuae IIPOJABELL He HeceT OTBETCTBEHHOCTH Hepen
JUCTPUBBIOTOPOM 32 HEBBIIOJHEHHE WM IPOCPOUKY
BBINIOJTHEHUST 00513aTENbCTB 10 mocTaBke IIpomyKumy, BKIIOUas,
HO HE OTPaHHYMBASCh OTBETCTBEHHOCTH 110 YIYIIEHHOW BHITOJE,
Kak omnpejeneHo B 11.14.3 Hacrosimero CorameHus.

6. SUPPLY PROCEDURE

6. HIOPSATOK ITIOCTABKHU MPOAYKIINA

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 to 6:00 pm on
Monday through Thursday and from 9:00 am to 5:00 pm on Friday
except for the weekends and the statutory holidays under the
Russian legislation.

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

6.1 Tlpoaykumsi mocrtaBiseTcss IyTeM BbIOOpkH IIpomykumu
JAUCTPUBBIOTOPOM co cKilaza TIPOJABIIA,
pacnonoxeHHoro mno azapecy: 142153, Poccuiickas ®enepauusi,
MockoBckas obnactb, ['opoxackoit okpyr Ilomonbck, [lepeBHs
HoBocenku, teppuropusi TexHomapka, mom 7. PaGoume wach
cxnaga: ¢ 9:00 no 18:00 ¢ nonenensHUKa 10 yersepr, ¢ 9:00 o
17:00 B mATHUILY, 32 UCKIIOYCHUEM BBIXOAHBIX W MPa3THHYHBIX
JTHEHM B COOTBETCTBUU C POCCUWCKUM 3aKOHOIATEILCTBOM.

[NPOJABELL BnpaBe U3MEHUTH afipec CKiajga B OJHOCTOPOHHEM
nopszke, yBeaomus 06 3toM ITMUCTPUBbIOTOPA B miucbMeHHOM
BHUJC HE Mo3IHee, ueM 3a 30 gHei.

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

6.2 JUCTPUBBIOTOP o00s3yercsi OCYHIECTBUTH BBIOOPKY
[poxykimu B TedeHne 3 (Tpex) pabounx THEH ¢ AaThl MOCTABKH,
yKa3aHHOW B CrieluQuKaIim.

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

6.3 Oo6s3arensctBo [IPOJABLIA mo mocraBke I[Ipomykumu
CUMTACTCSI HCIIONHEHHBIM B MOMEHT (DakTHYecKoi mnepenayn
Iponykiuu W TOAMUCAHUS YNOJHOMOYEHHBIMH CTOpOHaMHU
TOBapHOIt HakIagHOoU 1o ¢popme TOPI™-12.

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

- Consignment Note;

- Transportation Note (upon request);

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

- Invoice for the Product(s);

- VAT Invoice;

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

- Forwarding List.

6.4 TIPOJABEIL o006s3yercs obecne4ynth, uYTOOBI TMOCTaBKA
Hpoxykim conpoBoxkaanace nepenadein JUCTPUBBIOTOPY
CIITYFOIINX JTOKYMEHTOB:
- ToBapHas HaknanHas;
- TTH (mo 3ampocy);
- Komus [lexnapanuu o coorBercTBHU [Iponykimm;
- Ilporoxon corjacoBaHuss UeH (IPUMEHHMTEIBHO K
IIponyxuuu, otHocsmeiicst k XKHBJIIT);
- Cuer Ha omaty IIpogykunmy;
- Cuer-dakrypa;
- Ceptudpuxarsl  aHaIM3a  3aBOJA-W3TOTOBUTENS  Ha
AHTJIMHCKOM H PYCCKOM sI3BIKE (TI0 3a1pocy).
- CompoBOIUTEIIBHBIHN JIHCT.

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

6.5 IIpaBo COOCTBEHHOCTH, PHMCKH CIyYailHON rubemu un/miu
nospexnaenus Ilpomykuuum mnepexomar ot I[IPOHABLIA x
JUCTPUBBIOTOPY B MOMEHT moamucaHusi MpeACcTaBUTEIEM
JUCTPUBBIOTOPA TtoBapHo#i HakiagHoi mo dpopme TOPT'-12
Ha ckiane [IPOJJABLIA.

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 IMMPOJABEL] mocramser JUCTPUBBIOTOPY rotoByio
IMpoayKIMio B yNakoBKE W ¢ HHCTPYKIHUSIMH IO TPHUMEHEHUIO,
COOTBETCTBYIOIIUMH PeructpaiinonHomy gocke Ha [IpoayKItuo.

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 JUCTPUBBIOTOP 06s3yercst HCTIONHATH 0053aTENBCTBO 110
IPHOOPETEeHHI0 MHHHUMAIBHOTO TOJOBOrO 00BbeMa 3aKyIoK,
ycraHoBieHHoro Kommepueckoit mosmutukoit [TPOJJABLIA
(ITpunoxenue 14 k CornauieHuro).

7. ACCEPTANCE PROCEDURE

7. MOPAJOK NPUEMKHU NPOAYKIINHN

7.1 Each batch of the Product(s) shall be accepted by variety,
weight, warranty terms, quantity and outer package (shipping

7.1 Tlpuemka xaxnmoi maptuu IIpoxyKuumu mo acCOpPTUMEHTY,
BeCy, CPOKy romHocTd IIpOJyKuuH, KOJHYECTBY M BHEILIHEMY
BUY TapHbIX MeCT (kopoOoB) OCYUIICCTBIISICTCS




boxes) if representatives of the Parties sign the Consignment note
in the TORG-12 form.

JUCTPUBBIOTOPOM nyTeM noanucaHus ynoJIHOMOYEHHBIMU
npencraBuTeIsMu ooenx CTOPOH TOBapHOH HAKIAAHOM 1o hopme
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 Ilocne mpuemku IIpoaykiun mo acCOPTUMEHTY, BECy, CPOKY
TOAHOCTH TPORYKIUH, BHEIIHEMY BHAY M KOJHYECTBY TapHBIX
MeCT WIH B CIy4Jae, yKa3aHHOM B II. 7.6 HacTosmiero CormaneHus,
nperen3uu ot JUCTPUBbIOTOPA He npuHuMaroTcs.

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

7.3 Tlpuemka Ilpomykumy IO BHYTPUTapHOMY KOJHYECTBY
(KOJIMYECTBO YMAKOBOK), KayecTBY (SIBHbIE HEIOCTATKH) U
koMIulekTHOCTH  IIpomykumm — ocymiecTBiseTcs Ha  CKIale
JUCTPUBBIOTOPA B  Teuenue 14  (ueThIpHAIIATH)
KaJIeHAapHbIX IHel mocie Beioopku Ilpoaykuun. Ilperensun mo
BHYTPUTApHOMY KOJHYECTBY, KaueCTBY (SBHbBIE HEIOCTATKH) U
KoMIuteKTHOCTH [Ipomykumu odopmisttorcs B Buae Ilucpma-
Iperemsun 1o Qopme Ilpumoxenms 9 Kk HacrosmeMy
CornanieHuIo ¢ MpUIOKEHHEM CIECAYIONNX JOKYMEHTOB: aKT MO
¢opme TOPI™-2, pororpaduu. [TIPOJABEL] ocraBmsieT 3a coboit
NpaBO HE MPHUHAMATh K  PACCMOTPEHHIO  MPETEH3HH
JUCTPUBBIOTOPA, ohopmiieHHBIE ¢ HAPYIICHHEM HACTOSILETO
CornanieHusl.

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 TIPOJABEIL] paccmarpuBaer mpereH3no B TeueHue 10
(mecsiTv) paboumx IHEH C JIaThl MONYYEHUs IIOJHOTO MaKeTa
JOKYMEHTOB, yKa3aHHBIX B II. 7.3 Hacrosimero CoriamieHus, U
HanpasisieT oTBeT Ha nperen3uio JMCTPUBBIOTOPY.

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 Ipomykums, mo koropoir IIpereHsms npusHaHa
000CHOBAaHHOH, TIOJTIEKUT YHHYTOXKEHHIO CHIIaMH
JUCTPUBBIOTOPA, Ho 3a cuer [IPOJABLIA. B Takom ciy4ae

JUCTPUBBIOTOP  nampasnaser IIPOJABILY Akt 00
YHUYTOXKEHHM, KOIMIO JIMIEH3MHM Ha TIIpaBO 3aHUMAaThCs
YHUUYTOKEHUEM (yTunusanuei). B cilydae eclu

JUCTPUBBIOTOP npusnexaer TpeTbuX JHIL U YHUYTOXKEHUS
U HEBO3MOXHOCTH uAeHTH(uIuposaTs B Axrte I[Ipomyxnuro,
JUCTPUBBIOTOP  npukmageiBaer OTdeTr ¢ mepedHeM
acCOpTHMEHTa, cepued, komuuectBa IIpomykumu, naToi
YHAYTOXEHHSI ¥ CTOMMOCTH YHHYTOXEHHS, HCXOAS U3 PACIEHOK
TpeThero Juma 3a Kr/uHyr Mepy Hu3MepeHus 1o ¢opme,
ykazanHoii B [Tpunoxennu 10 k HacroseMy COralieHuo).

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 cnyuae otrpy3ku cMemanHbix kopo6os JMCTPUBBIOTOP
obs3yercst  OpHHATE  [IpOOyKIMIO 1O acCOPTHUMEHTY,
BHYTPHUTapHOMY KOJHWYECTBY (YMaKOBOK), Ka4eCTBY (BHUANMBIC
JIeEeKThI) M IO CPOKY TOJTHOCTH.

8. IDENTIFICATION OF PRODUCTS

8. MAPKHUPOBKA IMPOAYKIINHN

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 TOpedyCMOTPEHHBIX  3aKOHOJATENIbCTBOM
MMPOJABEL] o0s3yercs moctasiare JUCTPUBBIOTOPY
[Ipoaykunio ¢ HaHECEHHBIMH CPEACTBAMHU HICHTH()UKALUHM Ha
BTOPHYHBIE  yMakoBKH  (mamee  «MapkupoBka») ©  Ha
TPaHCIOPTHBIE KOPOOa M MAJUIETHI (anee « ArperaiduoHHbBIA KOS,
Kopobounbnii kon wu IlamneTHslii KOA» COOTBETCTBEHHO) B
COOTBETCTBHH C TPEOOBAHUSIMH 3aKOHOIATEIBCTBA.

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 TlpomaBer; OCYIIECTBISIET arperupoBaHHe, T.e. HaHECEHHE
ko108 uaeHtuukanuu SSCC (ganee « ArperaioHHBIN KO») Ha
IPYIIOBYIO YMAaKOBKY, T.€. TPaHCHOPTHBIM KOpPOO M MayieTy B
COOTBETCTBHH C JICHCTBYIOIMM 3aKOHOAATENLCTBOM PD o
MapKHpOBKe ToBapa. IIpomaBer; pa3MeliaeT Ha TPAaHCIOPTHOM
KOpOoOe ¥ IajuieTe ITHKETKH C ATPEralMOHHBIMU KOJIAMH.

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 ciryyasix, mpefyCMOTPEHHBIX 3aKOHOIaTEIbCTBOM, TIOCTaBKU
JICKapCTBEHHBIX MpernapaToB 0e3 MapKHUpOBKM COBMECTHO C
MapkupoBKoi, [MPOAABELL OCYULIECTBIISIET MTOCTaBKU
[Mponykunun ¢ MapKUpOBKOH OTHEIbHO OT TOBapoB 0Oe3
MapKupOBKH ITyTE€M BBIITyCKa OTAETbHBIX HAKIAIHBIX U pa3Melas
[poxykumto ¢ MapkupoBkoit U 6e3 MapKHpPOBKH Ha Pa3HBIX
najieTax.

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 cooTBeTCTBHH C TPEOOBAHUSIMH 3aKOHOIATEIBCTBA OTIYET 00
otrpy3ke Ilpomykuuun ¢ MapkupoBkoit ot IlpomaBua k
[loxynaremo pa3smemaercss B HH(QOPMAIMOHHOW cHCTeMe




«MapKHpOBKa JIBIDKCHHS JICKAPCTBEHHBIX IMpEIapaToBy (panee
«C MJJIITy).

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 IS 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 CropoHBI NPHHSIM peUICHHE BHIOpaTh MPSIMOW MOPSIOK
aKIENTOBaHMA, T.€. MOPAJOK IpenocTaBieHust cBeneHuil B MC
MJUIIT Ba caydait mocraBku Ilpomykuuu or ITPOHABIA x
JUCTPUBBIOTOPY. Ilpu »stom IIPOHABEIl B cpoku,
COOTBETCTBYIOILIUE TpeOoBaHUIM JIEWCTBYIOIIETO
3aKOHOJIATENICTBA, C JaThl (hakTHdeckol orrpyskn [Ipomykimm
npeacrasnsier B MC MJUIIl cBemeHHs, NpegyCMOTpPEHHBIC
nyHktoM 2 mpuioxkeHus N 6 x [lomoxenuto o cucreme
MOHHUTOPUHTa JBIDKCHHUsI JIEKAPCTBEHHBIX MpENapaToB i
MEJUILIHCKOTO MIPUMEHEHHs, YTBepkIeHHOMY [locTaHOBIEeHHEM
[IpaButensctBa P® ot 14 nexabps 2018 r. N 1556 «O6
yTBepxkaeHNH [looXkKeHHsT O CHCTeMeé MOHHTOPHHIA JIBIDKCHUS
JIEKapCTBEHHBIX IIPENapaToB ISl MEIUIMHCKOTO IIPUMEHEHHSD
(manee — «IlonoxxeHne o cucreMe MOHHTOPHHTa»). [Ipm sTOM,
JUCTPUBBIOTOP B cpoku, COOTBETCTBYIOLIME TPeOOBAHHUSIM
3aKOHOJATENbCTBA, C JaThl MpueMKHU [IpoayKiuu u perucTpanun
B UC MJUIII cBemenuit 00 otrpykeHHoil Ilpomykmmm mo
MIPEJICTABJIEHUS] CBEIECHUN O AANbHEMIINX ONepanusx C Takou
[Iponykumelr  NOATBEPXAAET  JOCTOBEPHOCTb  CBEICHHUH,
conepxamuxca B MC MIUIIL, myTem npencTaBiIeHUs CBEICHUIN
NC MJUJII, npenycmorpenHsix [lomoxeHuem o cucreme
MOHHTOpPHHTA.

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

8.6 Cropousl HHPOPMHUPYIOT APYT Apyra O CBOMX PEKBH3HTAX,
HE00XOIMMBIX JUIs ipenocTaienus ceeaenuit B UC MJUJIIT:

MMPOJABEIL / The SELLER

Perucrpaunonnsiii Homep ITIPOJABIIA 8 UC MJIJIII / Product license number of the SELLER in IS MDLP
(Information system for monitoring of medicinal preparation circulation): d07ce668-5002-44d8-9e16-

14513f98e0af

Hnentudukaropsl Mect ocymecrBienus aesteasnoctu IPOJABIIA / Identifiers of places of economic activity

of the SELLER:

HaumenoBanue Anpec (Unaekc, ropoa, yauna, 1om,
crpoenne) / Name Address (Postal code, street,
house, building)

HUnentuduxauuonnsiii Homep ®PUAC /
FIAS reference number

Kona, Unentudgukarop
MecTta JlesiteaibHOCTH /
Code, Site ID

142153, Poccuiickas ®enepanms, MockoBcKas
obmactb, ['opoackoit okpyr [lomonbek, lepeBHs
Hosocenxku, repputopust TexHonapka, 1om 7

1f50¢364-17bb-492b-83b1-43cefc2ec82d

00000000452489

JUCTPUBBIOTOP / The DISTRIBUTOR

Perucrpaumnonnsiii Homep JUCTPUBbIOTOPA B UC M/JIII / Product license number of the DISTRIBUTOR
in IS MDLP (Information system for monitoring of medicinal preparation circulation):

Nnentudukaropsl Mect ocymectBiaeHus nesreasnocru JUCTPUBBIOTOPOM / Identifiers of places of

economic activity of the DISTRIBUTOR:

Ne | HammenoBanue Aapec (Muaekc, ropon, UnenTnduxanuoHublii Homep ®UAC / Kon, Unentuduxarop
/ yauua, 1oM, crpoenue) / Name Address FIAS reference number Mecra [lesiTeabHOCTH /
No. | (Postal code, street, house, building) Code, Site ID
1
2
3

9. WARRANTIES 9. TAPAHTUHA

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

9.1 Cpoxk roguoctu Ipoayknuu ykaseiBaercst B Crienugpukamn.

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:

9.2 TIPOJABEL] He HeceT OTBETCTBEHHOCTH 3a KayeCTBO
[Ipoxyxumu, BO3BpAILIEHHOM JUCTPUBBIOTOPY
HOKYIIAaTe/SIMU, TallMeHTaMHd MM OpraHaMH BIACTH B CBSI3U C
HemoctaTkaMu [IpoayKimu, 3a HCKIIFOYEHHEM CIy4acB, KOTAa
TaKUe HeIOCTATKHA O0YCIIOBIICHBIL:




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

(i) the Product(s) manufacturing process, or
(iii) Product(s) defaults occurred during the delivery of the

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

(i) HapylIeHHSAMH TEXHOJOTHH MPOHM3BOACTBA [IpOIyKIMH B
yacTH, Kacarouielcs — HecooTrBercTBus  [Ipoaykumu
Crenndukanusam Ha [Ipoaykuuio;

(ii) wcnonmp3yemoii TexHomoruen u3rotosieHus [Ipomykiwu,
1361138

(iil) xakuMu-TMOO HApYUICHUSIMH, JOMYIICHHBIMH BO BpeMs
noctaBku [IpOIyKIMHK cO CKIIaqa H3rOTOBUTENS JI0 CKiana
ITPOJABILIA.

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 TIPOABEIL] He HeceT OTBETCTBEHHOCTH 32 JII00bIE Ae(eKThI
ITpoaykiy, KOTOpbIE MOTYT BO3HUKHYTb WIIM HPOSBATCS MOCIE
HCTEYEHHUSI CPOKa T'OJJHOCTH.

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 TIPOOABEI] He oTBewaeT 3a Ka4ecTBO [IpOAyKUWH, €CIH
JUCTPUBBIOTOP  wmnm  wuHBle  JUIA,  [PHUBICYCHHBIC
JUCTPUBBIOTOPOM, HapywMIu yCIOBHS TPAaHCIOPTHPOBKU
(mrepeBo3ku) u xpaHeHus IIpomykuum (ocoOble TeMIepaTypHbBIE
peXuMBI), ykazaHHble B Crenudukamusx (B TOM dUHCIEe B
Crenudukanuu Ha [Ipoaykuuio).

10. PRICE, INVOICING AND PAYMENT

10. HEHA, HAIIPABJIEHUE CYETOB U OIVIATA

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 listin 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 mocTaBKH.

Ilena mocraBku [Ipomykium Kakaoro BHAQ, ITOCTAaBIIEMOI
[MPOAABLIOM  JUCTPUBBIOTOPY, omnpenensercs Ha
OCHOBaHWM CTAaHJAPTHOTO Mpalc-IUCTa/IpelCKypaHTa Ha BCIO
[ponyxumto, nevictByromero y I[IPOJABLIA B MomeHT
pasmemenust 3akaza JAMCTPUBBIOTOPOM. CrangapTHbIi
npaic-IMCT/IpeicKypanT B JIeHCTBYIONIEH penakiun (6e3 ydyera
HJAC W aHajoOrMYHBIX HAJIOrOB) JOBOJUTCS 1O CBEICHHS
JUCTPUBBIOTOPA B Ilpunoxenun 11 k Hacrosmemy
CornamieHuo.

ITPOZIABELI BnpaBe n3meHsts LleHy noctaBku B 0THOCTOPOHHEM
BHECYZ€OHOM TIOpSKE TPH YCIOBHH IPENBAPUTEIHHOTO
yBenomienust JJUCTPUBBIOTOPA B muceMeHHO# Qopme He
Menee deM 3a 14 (4eThIpHAAIATh) AHEH 0 MOMEHTA BCTYIUICHHS
B CHUTY TAKHX H3MEHEHHM.

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 YcaoBus omiarTsl.

Ecmu unoe He cormacoBano CropoHamu B JIOIOJHUTEIBHOM
cornamenuy, IIPOJIABEL] mnpu nocraBke Ilpomyxuuu
BelcTaBisieT JUCTPUBBIOTOPY cuera Ha ormaty IIpomykiuu,
a JUCTPUBbIOTOP ommaumBaer maHHBIE c4eTa B PyONsIX B
TedeHne 3 (Tpex) pabouumx [JHEH C ATl MTOJMIHCAHHS
Crnemndpukaunu B mopsake 100% mpemomnaTel IUIATEKHBIM
MOPYYSHUEM ITyTeM ITePeBO/Ia IEHENKHBIX CPEJCTB Ha OAaHKOBCKHUIT
cuer, ykazanubli [IPOJABILIOM. J[lanHoe ruiaTtexHoOe
00513aTeNnbCTBO ~ MOMJIEKUT  00S3aTENBHOMY — WCIIOJHEHHUIO,
HEB3Hpas Ha BO3MOXHYIO IIPOCPOUKY HCIOJIHEHHS 00s53aTeIbCTB
no omiare co croponbl koHTpareHtoB JAMCTPUBBIOTOPA.
JUCTPUBBIOTOP Hecer enMHOIMYHYIO OTBETCTBEHHOCTH 3a
oruiaty GaHKOBCKHX COOPOB, CBSI3aHHBIX ¢ omtaToif [Ipoaykmm.

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

10.3 Bce 6aHKOBCKHE M HHBIE PACXO/bl, CBI3aHHBIE C TUIATEKaMHU
no Hactosinemy Cornamenuto, Hecer IMCTPUBBIOTOP.

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.

10.4 O6s3arensctBo JVCTPUBBIOTOPA no omnare [Ipoxykimn
CUNTAETCSI UCTIOHEHHBIM ¢ MOMEHTA NOCTYIUICHUS Ha pAaCUETHBIN
cuer [IPOJJABIIA monHOM CyMMBI JEHEKHBIX CPEICTB,
IIOJIEKAIIEH OIlIaTe.

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 ciy4ae HECBOEBPEMEHHOTO OCYIIECTBIICHUS KaKUX-JIHOO
miatexel, mnpexycmorpenusix Cormamennem, [TPOJABELL
BIIPaBE HAUUCIIATH IEHH B pa3Mepe TeKyllel MPOLEeHTHON CTaBKU
pedbuHaHCUPOBaHUS, YCTaHOBJICHHOH LIeHTpaibHBIM OaHKOM
Poccun, yBennueHHOW Ha HOMb Hensix oaHy aecsryio (0,1)
MPOLIEHTA, 3a KaXKAbIA AeHb Npocpouky. Hauncnenue u Bbimiara
TaKoll NeHU He BIMSET Ha IpaBa M CPEJCTBA IPABOBOH 3alUTHI,
posHukaromue |y IIPOJABILIA B ciydae HapylieHus
JANCTPUBEBIOTOPOM nactosimero CornameHus.

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

10.6 Ilo 3ampocy IMTPOJABLA AMCTPUBBIOTOP nomxeH
coo0IKTh O (haKTe CIUCAHMS ACHEKHBIX CPEACTB CO CBOETO
0aHKOBCKOI'0 cyera B cuer omiaaThl 3a [Ipoaykuuio B Teuenue |




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.

(omnoro) pabodero mHS C Jarbl TaKOTO CIIMCAHHS ITyTeM
Hanpasnenus [IPOJABLIY kxomum miaTeXHOTo MOPYYCHHS C
OTMETKOW GaHKa O CIIMCAaHUH JICHE)KHBIX CPE/ICTB.

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 Coopbl, HAJIOTH U MPOYHe 06sI3aTeTbHbIE MIATEKH.
Hanoru, c6opsl 3a oopmileHHE TOKyMEHTOB, PErNCTPAIlMOHHEIE
cOOpHI ¥ aHATOTHUYHEIE TUIATSXKH, MIPEyCMOTPEHHbIE 3aKOHAMH H
HOPMAaTHUBHBIMH aKTaMH TeppUTOpHH B CBSI3U ¢ O0(OpPMIICHHEM
WIM BCTyIUIGHWEM B cwily Hacrosmero CormnameHus (eciu
npuMeHnuMbl), omtauuBaroTcs JUCTPUBBIOTOPOM.

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 Hersupas na mosoxenus mynkra 18.1 u 6e3 ymiepba s
npexycmotpentoro mynkrom 10.1 npasa [TIPOJABIIA u3MeHsTH
Leny mocraBku, eciau B TeueHre Cpoka aericteus Cornamenus (¢
YYETOM €ro IPOAJTIEHHs]) IKOHOMUUECKUE, 3aKOHOJaTeIIbHbIC MITH
pETyIATHBHBIE OOCTOSITENCTBA, HA OCHOBAaHHM  KOTOPBIX
3aKITI0YEHO HacTosIIee Cornanienue, MIPETEepPIIeBAIOT
CYIIECTBEHHBIE M3MEHEHHsI B pe3yJIbTaTe BHEIIHMX COOBITHH (B
JaCTHOCTH, €CIH COOTBETCTBYIOIIME OPraHbl BIACTH BBOJIST
CYIIECTBEHHO Oojiee HM3KYIO IIEHY, HEeXeln JeHcTByeT Ha Jlaty
BCTYIUICHHS B CHIy), OOBEKTHBHO HE 3aBUCSIIUX OT CTOpOHBI,
CCBIIAIOMIEHCSl HA BO3HUKHOBEHHE 3aTpyIHEHHH, KOTOPbIE TaKas
CropoHa He MOIJIa Pa3yMHO YYeCTh HAa MOMEHT IIOJIIHCAHHS
CornameHnus, a Takxke ecyiy ucroiHeHne CorjameHus CBsI3aHO
1utst 0001 13 CTOPOH C CyIIECTBEHHBIMH U HETIPEIBUACHHBIMH
3arpyqHeHHssMH W ymepbom, — CTOpoHBI  00s3yroTCs
I0OPOCOBECTHO 00CYINTh HEOOXOAMMBIE HM3MEHEHHUS, KOTOpBIE
JIOJDKHBI OBITH BHECEHBI B yCIOBHs Hacrosmero CornameHus B
OTHOIIICHUH IIEHBI COOTBETCTBYIOMIEH [Ipoaykium.

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

11. OBA3ATEJBbCTBA JUCTPUBBIOTOPA 110
COBJIIOJEHUIO HOPMATHUBHBIX TPEFOBAHU,
MPABIJI STUKU U IPOTUBOJIEVICTBHAIO
KOPPYIIIIUU

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

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

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

o 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.

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

11.1 JUCTPUBBIOTOP B cBsI3u C €ro MAeATENbHOCTHIO |
00513aTeNILCTBAMH 0 HEMY, 00SI3yeTCsI, 3aBEPSIET U TapaHTUPYET:

a. coOmofaTh Bce MAEHCTBYIOIIEEe 3aKOHOJATENBCTBO U
HOPMaTHBHO-TIPABOBHIE aKTHI;

b. i) coGnroaaTh BCe ACHCTBYIOINIME OTPACIIEBbIC KOJCKCHI:
. MexnyHaponHoi  ¢enepanun  (apMareBTHYECKUX
npousBoaurenei u acconuanuii (IFPMA)

. EBponeiickoit (denepayn (apmarieBTHIecKoit
NPOMBIIIIEHHOCTH U accouunanuii (EFPIA)

. [MecTHOIT OTpacieBOi  acCOIUANUM, IOXKAIYHCTa,

J00aBbTE HA3BAHHME ACCOIUAIIHH |

ii) cobmonare Kojgexkc o packpsiTu MH(POPMAIMK O TEpeaaue
LEeHHOCTeH  (apManeBTUYECKUMH KOMIAHUSIMH B IOJB3Y
CIIELMATNCTOB 3IPaBOOXPAHEHUS u OpraHu3anuii
3mpaBooxpaneHus EBponeiickoii genepannu hapMareBTHIECKON
npombluieHHocTHn W accommanmii (EFPIA)  u packpeiBats
UHGOPMAIMIO O Tepefaye LEHHOCTEl B IOJb3Yy CIENHaINCTOB
3[paBOOXPAaHEHMS] M  OpraHM3aluidi  37paBOOXpAHEHHS B
COOTBETCTBHH ¢ TpeboBaHusAMH naHHOro Kosekca.

c. He OyzieT npeiarath, 00emars, JeIaTh, pa3peraTb Wik
NpeaoCTaBJIATh, NMPAMO MM KOCBCHHO, MOMAPOK, IUIATEXK WU
KaKylo-Tu00 IIEHHOCTh TOCYJapCTBEHHOMY CIy)KallleMy WJIH
pabOTHUKY 4YacTHOTO CEKTOpa JUIi OKa3aHWs BIHMSHHS WIH
nepefayd BO3HArpakJCHHs 3a pelIeHHe, NPHHIMAaeMOE TaKHM
JIMIIOM B CHITy 3aHUMAEeMOil UM JJOJDKHOCTH HJIM €T0 JOJDKHOCTHBIX
MOJTHOMOYHH C LIENbI0 HE3aKOHHOTO TIOTyUYEHHS MM COXPaHECHHS
JIeTIOBOM BBITOJIBI WIH obecnieyeHus KaKoTro-JIn6o
HerpaBoMepHoro npeumyuiectsa. Ilpu stom JUCTPUBEBIOTOP
00s3yeTcsi  COOTBETCTBOBaTb  TPEOOBAHUAM  IIPUMEHHUMOTO
MHOCTPAaHHOTO M MEXIYHapOJHOTO  3aKOHOJATEJbCTBa,
Bkimroyatomero B cebs KouBenuuio ODCP  (Opranuzauuu
HKOHOMHYECKOTO COTPYAHHYECTBA M Pa3BHUTHA) IO Ooppde c
HOAKYIIOM HHOCTPAHHBIX JIOJDKHOCTHBIX JIUI] IPH OCYIIECTBICHUH
MeXIyHapoaHbIX KomMMepueckux caenok (OECD Convention on
Combating Bribery of Foreign Public Officials in International




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

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

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

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

g. implement adequate compliance infrastructure related to
the 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).

Business Transactions), 3akon CIIIA o koppymuuu 3a pyoexom
(Foreign Corrupt Practices Act, 1977 (FCPA)) u 3akon
BenukoGputanuu o 60psbe ¢ moakymnom JonkHOCTHBIX i (UK
Bribery Act 2010 (UBA)), B uactu, He NpOTHBOpedAIei
POCCHICKOMY 3aKOHOJATEIbCTBY.

Kpome toro, IUCTPUBBIOTOP Takxke o0s3yeTcss HUKOT/Ia HE
Y4acTBOBaTh B KaKOH-THOO NEATEIBHOCTH, CYAs IO KOTOPOt
TM000# 3IPaBOMBICIISIIIIUAA YETIOBEK MOXKET IMPEIIOJIOKHUTh, YTO
[MPOJABEL]l  ocymecTBisieT  HENpaBOMEpHBIE  IIATEXHU
TOCYJapCTBEHHBIM CITyKAaIllUM WM IPYTUM JIHLAM.

d. He OyzeT mnpeanaraTb W/WIM TOJNYy4YaTh HHKaKHX
CTHMYJUPYIOINX IUIaTexked B OOMEH Ha YCIyTH, KOTOpBHIE
IUTATEJIBIINK BIIPABe M0 3aKOHY MOJTYYHUTh 0€3 TaKHX IIaTexel, 3a
HCKIIFOYEHUEM PEIKUX CITydaeB, KOTJa CTUMYJIUPYIOMUH IIIaTex
HpeularaeTcst Uil 3allUThl OT HEMOCPEACTBEHHOH YyTIpO3EI
HAHECEHMS CePhEe3HOT0 (PU3NIECKOTO Bpea.

e. He OyIeT mpenoCTaBiATh, NpeiaraTh WM oOemaTh
KaKO-Mn00 MoAapOK Wi MPEHMYIIECTBO, B ICHEKHOM MITH HHOU
¢dopme, nIHIAM, yIOJTHOMOYEHHBIM Ha3HAuaTh WM IOCTaBISThH
(hapmarieBTHYECKIE IPOIYKTHL, a TaKXKe He OyleT IpeJOCTaBIIsATh
MOXKEPTBOBaHUS (U3MYECKMM JIMIAM WIM OpraHusamusM. B
paMKax JaHHOTO pa3Jeia «IOKePTBOBAHHE» O3HAYaeT akT
NPEIOCTABICHNST JICHEe)KHBIX CpPEJACTB, YCIYr, HPOAYKTOB B
6IIarOTBOPUTENBHBIX LENAX, T.€. 0€3 MOydeHHs B3aMEH KakKoii-
mn00 SIBHOM WM TMOIPa3yMeBAacMOH BBITOABL, KpOMe OOmIei
JIeTIOBOM pemyTaluH.

f. coomonars Kopexkc Ousnec-mapthepa WIICEH mno
9TUYECKOMY IIOBEeHMIO, ykazaHHoMy B Ilpunoxenun Al x
HacTosimeMy CornanieHuro.

g. 00s13yeTcsl TPUMEHSATh COOTBETCTBYIOIIHE MEpPhI 110
obecrieueHNI0O  COONMIOAEHUST  TpeOOBaHWH B OTHOIICHHU
cormacoBanueix B CornameHnn OEWCTBHME, BKIodas 0Oe3
OTpaHUYEHMS] TOJUTHKA W TPOLEAYPHI, OOydeHHe u OOMeH
nHpOPMAIHEH, ¢ IeNTbI0 MPEAOTBPAIICHHUS H CMSTYCHHS PUCKOB,
CBSI3aHHBIX C TAKMMU JICHCTBUSIMH.

h. o0s3yercs, mo 3ampocy IlponaBia, — exeromHo
noaTeepkaaTh [IponaBily B HMHCBMEHHON (opMe COOTBETCTBHE
JUCTPUBBIOTOPA TpeOOBaHUAM 3aKOHOJATENBCTBA
(KoMmutaeHc-cepTudukanusi), B CBI3M C  HCIOJHEHHEM
00s13aTeNIBCTB JUCTPUBBIOTOPA no HaCTOALIEMY
CornameHuo, a TaKkKe COONIONCHUE YCIOBHU CHEaHHBIX
3asIBJICHUH, JTAHHBIX TapaHTHH W/UIM JOCTUTHYTHIX COTJIAIICHHUI.
CooTBeTcTByIOLIAs Kommnaenc-cepruduxarms JIOJDKHA
OCYILECTBIATHCA I'enepanbHBIM Jupexkropom
JUCTPUBbIOTOPA (ntit HHBIM YHOJIHOMOYCHHBIM JIUIIOM).

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

11.2 AUCTPUBBIOTOP obs3yercs:
a. cobOmonarth Bce TpeOOBaHHMS MECTHOTO 3aKOHOJATENbCTBA M

HOPMATHBHO-TIPaBOBBIX ~ aKTOB 10  (hapMakoHaa30py  Ha
Teppuropun, a Tawke mojoxkenus  Cornamenus o0
ocymiecTBieHnd  (apmakosorndeckoro  Hamzopa  (PVA),

npuBeaeHHoro B [Ipuioxennu 12, a Takxke CISAUTD 32 TEM, YTOObI
€ro COTPYIHUKH M COTPYTHUKH BCEX €ro CyOHoApsAYMKOB IPOIILIH
HaJJIeXalee COOTBETCTBYIOIEeE 00yUeHHE.

b. mpenmpusATe Bce HEOOXOAMMBIC [IArH JUIL TOTO, YTOOBI
[Mpomykims nMena Kad4ecTBo, HEOOXOAUMOE ISt €€ IPIMEHEHUS T10
HA3HAY€HUIO, U, B YaCTHOCTH, IPOU3BOANIIACH, KOHTPOJIMPOBAIACh,
BBIITyCKaJIaCh, UMIIOPTHPOBAJIACh, TPaHCIIOPTHPOBANIACH,
XpaHuIack, 00padaThIBanach U paclpoOCTPAHSIACH B COOTBETCTBUH
¢ tpedoBanusimu GMP u GDP, a raoke Cnieundukanmii. {is stoi
nem o6e CTOpOHBI OJDKHEI B TeueHHe Bcero Cpoka JecTBUs
cobioaaTh TpeboBaHus Texanueckoro COTJIAIICHNS,
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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.

npusesneHHoro B [Ipunoxkenun 15. Hacrosimee Texnuueckoe
COIJIAIlICHWE BKJIIOYaeT B ceds, MOMHUMO IpOYero, IpaBHia,
perynupymomme paccMoTpenue xainod Ha [Ipomykimio, OT3hIBOB
[Ipomykiuy, a Takke KOHTPOJIb H3MECHEHHH, BHOCHUMBIX B
[Ipoxyxkimio. B 3ToM oTHOWICHNH TH00BIe H3MEHEHHMS, BHOCHUMBIC B
IIponyxuuio mno 3ampocy IlponmaBma wuiam mpeaycMOTpEHHbIE

Tpe60BaHI/I${MI/I HeﬁCTByIOHIeFO 3aKOHO4AaTCIIbCTBA nin
HOPMAaTHBHO-IIPAaBOBBIX aKTOB, CClIn OHH 0[[06peHLI B
COOTBETCTBHM C TeXHHUYECKHM COIJIallI€HUEM, TIPOU3BOAATCS

HCKITIOYUTENbHO 3a cueT Ilponasua. JIroOble apyrue M3MeHEHUs,
sampammBaemblie  JJUICTPMBBIOTOPOM, Bximtodass H3MEHEHUs
YNaKOBKH WJIH MapKHPOBKH, KOTOpPBIE HE TPEOYIOTCS MECTHBIM

3aKOHOJATENILCTBOM, ~ HOPMATHBHO-TIDABOBBIMH ~ aKTaMH  WJIH
peTYNUpYIOIUMH OpraHaMH, €ClIi OHM oxoOpeHsl IlpomaBmom,
JIOJDKHBI BHOCUTBCS HCKJIIOUUTENBHO 3a cuer
JUICTPUBBIOTOPA.

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 Ipwm BeiBnennn [TIPOJABILIOM nudopmaryu o HapyIeHuH
JUCTPUBBIOTOPOM TIOJIOKECHUI NIECTBYIOLIETO
3aKOHOJATEeNbCTBA B 00JacTH OOpamieHus JIeKapCTBEHHBIX
CpeICTB: pacrpocTpaHeHHs ¢danscuduIpoBaHHBIX,
KOHTpadaKTHBIX JIeKapCTBEHHBIX Mpenaparos, 6o
JICKapCTBEHHBIX  IIPENapaToB HEHAJJIeXkKallero KadecTBa, C
HCTEKIINM CPOKOM TOJHOCTH WIM C HapylleHHeM TpeOyeMmoro
HOPSKA XPaHEHWs, TPAHCIIOPTUPOBKY H PeasI3aliy, HallpuMep,
B ClIydac  HECOONIOJEHHS  «XOJNOZOBOM  Iiemm» I
TEPMOCEHCUTHUBHBIX JIEKapcTBEHHBIX mpemnaparos, [IPOJJABEIL]
BIOpaBe 3asBUTh YIOJHOMOYEHHBIM OpraHaM (BKJIIOYasi, B
gactHocTH, DexmepanbHyro cmyx0y mo Hag3opy B cdepe
3npaBooxpanenus (PoczgpaBHag3op)) o0 HanWYMM — Takou
nHOpMalMM M HMHULIUHPOBATH INPOBEpPKY M (WIH) cyneGHOe
pa3duUpaTensCTBO. [Tpu 3TOM, TTPOJABEL] BIIpaBe
NPUOCTAaHOBHUTH HCIONHEHHe Hactosimiero CorjameHus 10
MOMEHTa IpPUHATHS COOTBETCTBYIOUIUM  YIOJHOMOYCHHBIM
OpPTaHOM aKTa, IOJTBEPKJAIOMIETO MM OIMPOBEpPraromero (Gaxkr
HapyIISHNSI.

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.

114 B cmyyae TmosiBIeHUS ~OQUIHMANBHBIX  3asBICHUI
YTIOTHOMOYEHHBIX TOCY/JAPCTBEHHBIX OPraHOB WM COOOIIEHUH O
TEKyIIUX pPaccief0BaHUAX OTHOCHTEIBHO MPUYACTHOCTH K
KoppynuuoHHbM npaBoHapyuenusiM JJMUCTPUBbIOTOPA, nun,
3aHuMarouux pykosozsiue nommkaoctu JUCTPUBBIOTOPA u
(uM) cOCOOHBIX OKa3bIBAThH pEIIAlOllee BIMSHHUE HA MPHHITHE
pemwennit JJUCTPUBBIOTOPOM (yupenuTenw, akIHOHEPHI),
OITyOJIMKOBaHHBIX Ha ouIHaATEHOM caiire 3TOTO
TOCYAapCTBEHHOTO OpTaHa MM B HHOM O(HIINATEHOM HCTOUYHHKE.
MMPOJJABEL] BmpaBe mMpHOCTaHOBUTH HCIOJHEHHE HACTOSIIECTO
Cornamienus a0 MOMCECHTA MPUHATUA COOTBETCTBYIOLIUM
YIIOJHOMOYCHHBIM OpPraHOM aKTa, IOATBEPXKIAIOIIEr0 I
oInpoBepramIero $paktT HapyluIeHHsI.

Ipu Berennn [TPOJIABLIOM wuHbOpManuu 0 BO3MOKHBEIX
KOPPYIIMOHHBIX MIPAaBOHAPYIIEHHUAX C y4acTHeM yKa3aHHBIX JIHI,
KOTOpBlE  eme He ObUIM  TPEeIMeTOM  PacCMOTPEHHS
YIOJIHOMOYEHHBIX rocyaapcrBeHHblx opraHos, ITPOJABEILL
BIpaBe 3asBUTH YIOJHOMOUYCHHBIM OpraHaM O HAaJMYUU TaKOH
uHbOpPMAllMK ¥ WHHUIMUPOBaTh MNPOBEpKy U (WiaM) cyaebHoe
pa3dupaTensCTBO. [lpu  >TOM, [TPOOABEL]  Bmpase
IPHOCTAHOBUTH HCMONMHEHHe HacTosero CoryameHus Ha Bech
Mepuoj; TMpoBepkd u (WiH) cyaeOHOro pa3OupaTenbcTBa 0
MOMEHTAa MpPUHATHA COOTBETCTBYIOIINM  YIOJHOMOYCHHBIM
OpPTaHOM aKTa, ITOJTBEPXKJAIOIIEr0 MM ONpPOBEpraromero (Gaxkr
HapyIICHUSI.

115 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

11.5 Undopmanus o Beisinenuu [IPOJJABLIOM B oTHOImIEHHH
JUCTPUBBIOTOPA o6crosiTenscTs, ykazanHbix B m.i. 11.3 u
11.4 nacrosmero CornameHus, U NPUOCTAHOBICHUH B CBS3U C
stuM  gedictBus  CorjameHuss  JOBOAWUTCA 1O  CBEICHUS
JUCTPUBBIOTOPA B nmceMenHOU (opme B TeueHHE 3 (Tpex)
pabounx aHEH ¢ MOMEHTA BBIIBICHHS TaKUX 00cTOSTENECTB. Cpok
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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.

pUoCTaHoOBiIeHUA JedicTBua CorjamleHus Ha4YMHACT TEYb C
MOMEHTA COOTBETCTBYIOIIETO YBEAOMICHHS U JUIUTCS JO MOMEHTa
MPUHATHA ~ OKOHYATENBHOTO  PEIIEHHs  COOTBETCTBYIOLIMM
YIOIHOMOYEHHBIM OpraHoM. B ciyudae ecian mo pesynbraTam
pacCMOTPEHHs YKa3aHHBIX OOCTOSTENBCTB  yNOTHOMOYEHHBIM
OpraHoM OyJleT BBIHECEHO PEIICHHE O NPEKPAIIeHHUH Jiella B CBSI3H
¢ HenpuyactHocthio JIVMICTPUBBIOTOPA k nanHbIM dakTam,
ITPOJABEILl npuHumaer pelieHue O IpOJOKEHHU JeHCTBUSA
Cornamienust  (mpu  3ToM  cpok  neiictBust — CornammeHus
aBTOMATHYeCKH  MPOJJIEBAacTCSs HAa  BeCh  IIEPUOJ  €T0
npuoctaHoBieHus). B ocranpubix ciyyasx [TPOJABEIL] Bopase
NpUHATH  pemieHne o  pactopxeHun  CornamieHus ¢
JUCTPUBbIOTOPOM B 0gHOCTOPOHHEM BHECYIEOHOM MOPSIIKE.

12. INSPECTIONS AND DATA EXCHANGE

12. MIPOBEJEHUE MPOBEPOK U OBMEH JAHHBIMU

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 TPOJABEIL umeet npaBo B jr000e Bpemsi, HO He damie |
paza B saBeHammate (12) wMecAameB ©W TpPH  YCIOBUH
MPEeIOCTABICHUS] YBEJOMICHHS HE MEHEe, YeM 3a IIECThACCAT
(60) mHE#, MPOBOAUTE MPOBEPKY (EC/IM MHOE HE TPEILyCMOTPEHO
TpeOOBaHUAMH HOPMAaTUBHO-IIPABOBBIX aKTOB MIIH 00YCIOBICHO
YB@XHUTEIBHONH INPUYMHOW) CaMOCTOSTENIBHO WM  4Yepe3
KOMIIETEHTHO® TpeThe JIMIIO, B MIOMEIIECHHSX
JUCTPUBBIOTOPA WA JFOOBIX YIOJHOMOYEHHBIX
CyOIOJpsITINKOB, BCEX MOKYMEHTOB, MaTEpHaJlOB, 3allacoB
[pomykmmu  (ecnmd  OPUMEHHMO), TIEPEMUCKH, IaHHBIX,
nH(OpMAaIHH, CYETOB, KBUTAHIIUH, 3aMHICEeH, OTIETOB U TEKYIIUX
pabor JUCTPUBBIOTOPA wu ero ymomHOMOYEHHBIX
CyONOJpSTINKOB, MPOBEPATH BHINOIHEHHE IPETyCMOTPEHHBIX
CornameHnueM o0s3aTeNbCTB.

IMPOJIABEIL] 6epeT Ha cebst BCce pacXo/Ibl M 3aTPaThl, CBSI3aHHBIC
C NpPOBEJCHHEM TaKOW IMPOBEPKH, 32 HCKIIOYEHHEM CITydaes,
Korja JAUCTPUBBIOTOP u o MIOPYUYEHUIO
JUCTPUBBIOTOPA Kakue-moo YIOJHOMOYECHHBIE
CyOIOAPSITYNKHA OKa3bIBAlOT BCIO HEOOXOINMYIO MOIIEPKKY H
COTPYAHUYECTBO JJIsl TIPOBEICHHUS TAKOW MPOBEPKU 0e3 KaKHX-
00 MOTONHUTENBHBIX PACXOAO0B WM BBIUIAT CO CTOPOHBI
IMMPOJIABILIA.

MMPOJABEIL] TPENOCTaBIsAET JUCTPUBBIOTOPY
roJtyueHHbIe pe3yibTathl, oTHOCsmuecs k JJUCTPUBBIOTOPY,
u JJUCTPUBbBIOTOP cornamaercsi yCTpaHUTh BCE HEOCTATKU
B COOTBETCTBHH ¢ IlmaHoM IEWCTBHM, COTJIACOBAaHHBIM C
[IponaBuom.

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 1 of the Commercial Policy, the
SELLER is entitled to conduct the periodical inspections of the
DISTRIBUTOR to confirm the DISTRIBUTOR’s compliance with
the requirements which the SELLER applies to its business partners
and which are stipulated in the SELLER’s Commercial Policy. The
SELLER may conduct the inspection of the DISTRIBUTOR in any
time but not more frequently that once in 6 (six) months and in full
compliance with the rules and procedures set forth by the
Commercial Policy. In case of the inspection, the DISTRIBUTOR
shall provide the SELLER with the information and documents
according to the Commercial Policy.

12.2 Ilposepka IUCTPUBBIOTOPA.

CTOpOHBI COTJIAIIAIOTCS, YTO B LENAX KOHTPOJS BBINOJHEHUS
Mos10keHui HacTosiiero Coryamenus U IJs JOCTKEHUS LIeIeH,
onucanHpix B M. | Kommepueckoit nomutuxu, [TPOJJABEL]
BIIpaBe OCYIIECTBIIATh MIEPUOTMYECKYIO TIPOBEPKY
JUCTPUBBIOTOPA s moATBEp:KACHUS €r0 COOTBETCTBUS
BceM TpeboBanmsaM, npenbssiusieMsiM [TPOJABIIOM k cBouM
JIENIOBBIM TIApTHEPaM, KOTOpbIe YCTaHOBIEHH B KoMMmepueckoit
nonutuke. [Iposepka JVMCTPUBBIOTOPA moxeT npoBOAUTHCS
[MTPOJABILIOM B noboe Bpems, HO HE 4Yaille OJHOro pas3a B 6
(1IeCTh) MECSIIIEB B CTPOTOM COOTBETCTBUM C MpaBWIAMH U
IpoLeaypaMH, YCTaHOBJICHHBIMH KoMMmepueckol MOJIUTHKOM.
ITpu nposenenun takoit nposepku AVCTPUBBIOTOP o06s3an
npenoctaBmite [IPOJJABLLY wunbOpManmio W ITOKYMEHTEI,
HEOOXOJMMEBIE K TIpenoCTaBleHHI0 CoriacHo Kommepueckoit
MIOJIUTHKE.

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

12.3 TexHn4eckuii ayaur.

CTOpOHBI TakKe COIJAIIAIOTCS, YTO B LEMSIX KOHTPOJIA
BeimonHeHus: oOs3atensctB  JAMCTPUBBIOTOPA B pamxax
HacTosimero CormnarieHust ¥ Juist JOCTHKEHHUS Iieneil, OICaHHBIX
B | ummn 9.2, 9.3. Kommepueckoit nonutuxu, ITIPOJJABEL]
HMeEeT IIPaBO CaMOCTOSITEIFHO I C IPUBJICYCHUEM TPETHHX JIUIL
IPOBOJUTH BHEIOOPOYHYIO IIPOBEPKY (ayIuT) TEXHHYECKOTO
COCTOSIHUSI M TeXHHYECKHMX  XapaKTEpUCTHK  IOMEIICHHH,
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its contractors for storage and transportation of the Product(s) to the
End-Use Customers, as well as quality management systems
(“Objects for Audit”). Such audit may be performed in any time but
not more frequently than once in a year (unless otherwise is
provided by the requirements of the regulatory acts or caused by the
sufficient reason, e.g., existence of information on violation of the
technical requirements) and provided that the DISTRIBUTOR is
notified at least 60 (sixty) prior the date of such audit. When
conducting the audit, the SELLER may review, in particular, all
documents which refer to storage and transportation of the Products
stocks (if applicable), t.

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

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

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

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

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

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

0o0OpyOBaHUSI ¥ TPAHCHOPTHBIX CPEACTB, HCIIOJIb3YyEMBIX
JUCTPUBBIOTOPOM u ero KOHTpareHTaMu Ui XpaHEHUS U
TpancnoptupoBku [Ipoxykimu 1o Koneunwsix motpeOurenei, a
TaKXKe CHCTEMbI yIpaBiieHHs KauecTBOM («OOBEKTHI IPOBEPKUY).
Takoit ayIMT MOXKET OCYIIECTBIATHCS B TI000€ BpEMsl, HO HE Yalle
1 pasa B rox (ecim WHOE HE NPEAYCMOTPEHO TPEOOBAHHIMHU
HOPMaTHBHO-TIPABOBBIX aKTOB MIIM OOYCIIOBJIEHO yBa)KHUTEIHHOM
NPUYMHON, HANpHMep, HaaWdueM HHQOpPMAaIMu O HapyIIeHHsX
TEeXHUYECKUX TPEeOOBaHUI) M TPH YCIOBHU HPEIOCTABICHUS
YBEIOMJICHUSI HE MeHee, yeM 3a mecthaecar (60) mueit. Ilpu
NPOBEJCHUH ayJHTa MOTYT, B YacCTHOCTH, IIPOBEPSATHCA BCE
JOKyMEHTBI, OTHOCAIIMECS K COOIMIOJEHHIO 00s3aTeIbCTB
JUCTPUBBIOTOPA 1o XpaHeHHI0O H  TPAaHCIOPTHPOBKE
Iponykmuu mo Hactosimemy CormamieHuro, 3anacsl [Ipoxyxuum
(eciu IPUMEHHMO).

Jus sroit nemn JJUCTPUBBIOTOP o06s3yercst mpenocTaBUTh
uHGOpMaIMo,  JOKyMEHTaMIO W  Mp. IO  3amIpocy
ynonaomoueHHbx Jmn [TPOJABLIA (ayautopoB) m, B ciydae
HEOOXOMMOCTH, 00ECIIEYUTs UM OECTIPETIATCTBEHHBIN TOCTYI K
OOBEKTaM IPOBEPKH.

Iponasen Oeper Ha cebs BCe PacXonbl U 3aTPAThl, CBA3AHHBIC C
[IPOBEJICHUEM TaKOM IIPOBEPKU, 3a UCKIIOUCHUEM CIy4aeB, Korjaa
JUCTPUBBIOTOP oxa3biBaeT BCIo HEOOXOUMYIO ITOJIEPIKKY U
COTPYJHUYECTBO JUIS IPOBEICHUS TaKOH HMPOBEpKH Oe3 KaKHX-
m00 MOMOMHUTENBHBIX PACXOJOB HIH BBIIIAT CO CTOPOHBI
IMPOAABIIA.

AynuT NOJDKeH IPOXOANUTH B TeUeHHE pabodyero AHS U He JODKeH
MeIaTh TEKYLIUM MPOU3BO/ICTBEHHBIM onepanusm
JUCTPUBBIOTOPA.

IMPOAABEIL npenocrasnsier JUCTPUBBIOTOPY mnonyueHHbie
pe3ynpTaThl  ayauTa B (OpME IHCBMEHHOTO OT4YeTa, a
JUCTPUBBIOTOP cornamaercsi yCTpaHUTh BCE HEIOCTATKH B
COOTBETCTBUM ¢ [lmaHOM  KOppEeKTHpYIOMMX  JeHCTBHH,
coriacoBanHbM ¢ [IPOJJABLIOM.

JUCTPUBBKOTOP nomkeH CcOCTaBUTh TIUIaH BBINOJHEHUS
KOPPEKTUPYIOUIMX  JEHCTBUH, C  yKa3aHHEM CPOKOB U
OTBETCTBEHHBIX JMIl B TeueHue 30 (Tpuauaru) AHEH mocie
MOJy9YeHUs] OTYeTa, coryiacoBarh Takod riaH ¢ [IPOJABLIOM,
00ecTeunTh €ro CBOCBPEMEHHOE BBHIIOJHEHHE H ITPEIOCTABHTH
MPOJABLLY monTBep>kIeHHE BBITIOIHEHHS KOPPEKTUPYIOIINX
IENCTBUIA.

B Ttom cmywyae, ecnim JUMCTPUBBIOTOP yknonsercs ot
IPOBENICHUSI ayauTa WM COACHCTBHS B ayAWTe BBIOPaHHBIX
OOBEKTOB ~ MPOBEPKHM  JTHOO  HE  COTJIACOBBIBACT  IUTaH
KOPPEKTHUPYIOIINX JAeHCTBHII / He BBINONHACT WIM He
obecrieqrBaeT BBIIIOJIHEHHE KOPPEKTUPYIOMNX JEHCTBUH B CPOK,
yYKa3aHHBIH WM B IUIaHE KOPPEKTHPYIONIMX NEeHCTBUH, B
otHomeHnn BbeIOpaHHOTO OOBekTa mpoBepku, ITPOJABELL
BIIpaBe MPHOCTAHOBUTH OTTPy3Ky Ilpoaykuum B  aapec
JUCTPUBBIOTOPA 1o Toro MoMmeHTa, MOKa HapylleHHE He
OyJIeT YCTpaHEHO.

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

12.4 TlpenocTaBieHne 0TYETOB

B cBs3u ¢ HEOOXOAMMOCTBIO OCYHIECTBISITE COOP JOCTYITHOM
nHpopmarmu o pactpoctpaneHuu [Ipoxykmum B Poccum mis
1esielt oNepaTUBHOTO MOTyUYeHHs HH(GOPMAIUH O TOCTYIUICHHH Ha
PBIHOK  HEKadecTBEHHOW  m(wm)  (ambcupUIMPOBaHHOM
HPOAYKLMHU U OPraHU3aLUK €€ HEMEJICHHOTO OT3bIBa/U3BATHS U3
obopora IMCTPUBBIOTOPY mnpennaraercs Ha n0OpOBONBHON
OCHOBE NPEIOCTABIIATh PETYIISAPHBIE PETPOCTIEKTUBHBIE OTUETHI 110
otrpy3skaMm IIpoxyxuun 1o Koneunoro motpedutens ¢ ykazaHueMm
KaHajla  OTIpy3Kd  (TCHAEPHBIH MMM KOMMEPUYECKHi),
HalMEHOBaHMs KinMeHTa ¢ ykasanueM VIHH u ®HO ¢ HomMepoMm
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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.

IUIUIOMA, afipeca MecTa padoThl/MecTa HaxOoXKAeHHs (ecid 3TO
Bpay), HAWUMEHOBAHUS CyOOUCTPUOBIOTOpPA, OCHOBAaHUS IS
OTrpy3ku (HOMep ayKIMOHa B Cly4yae IIOCTaBKM B paMKax
ayKIUOHA).

C yd4eroM TEXHOJOTMYECKH OOOCHOBAHHBIX OOCTOSTEIIBCTB,
omucanHelx B 1. 1.2. — 1.4 Kommepueckoll IOJIMTHKH,
IPEJOCTaBIEHUE OTYETOB IO OTIPy3KaM B  OTHOIIEHHUU
[Iponyxuuu, ykazanHoi B Ilpunoxenun 2 Kommepueckoit
MONUTHKY,  SBIsieTcs  oO0s3aTenbHBIM.  Ecnmum  momydeHue
JUCTPUBBIOTOPOM oT CBOHX MOKynartesei
(cy0aucTpubp0TOpOB) MHGOPMAIMK O TOCIEAYIOUIEH OTTpy3Ke
umu Takoi Ilpomykmuu no Koneunoro morpeburens sBisieTcs
HEBO3MOXXHBIM  (HampuMep, B CBI3M C  Te€M,  UTO
CyOIUCTPHOBIOTOPEl  paccMaTpUBAalOT HH(OpPMAIMIO Kak He
IO AJIEIKALILY IO rnepepade JUCTPUBBIOTOPY),
JUCTPUBBIOTOP mnpenocrasnser [MTPOLABLY mno Takoi
IMpoxyxmn OTYETHI o OTrpy3Kam bi (o) CBOHX
CcyOauCTpHOBIOTOPOB, u obecrieunBaer, Y9TOOBI
cyomuctpubsioTopsl mpenoctaBumu  [IPOJIABLLY ortderst B
OTHOIICHUH MOCIeRyomux oTrpy3ok IIpogyknuu 1o Koneunoro
MOTPEOHUTEIIS.

Otuetsl 10 0Trpy3KaM B oTHoueHuH [Ipoxykuny, He yka3aHHOU B
IIpunoxennn 2 Kommepueckol MOJUTHUKH, MpeAiaraercs
npenoctasisate [IPOJJABIY uckirountensHO Ha J0OPOBOIBHOM
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 ciyuae, ecnmu JJUCTPUBBIOTOP, 3akynaroruuii u B
nocneaytouieM peanusytommii  IIpogykuuio Ilonpaspenenus
PenentypHbIX mpenaparoB, HapymlaeT WIH YKIOHSETCS OT
UCIIOJTHEHUsI CBOMX 00s13aTeNIbCTB B paMKaX yKa3aHHBIX ITyHKTOB
12.2 - 12.4 (B wactu nmyHkTa 12.4 — TONBKO B TEX CIydasx, KOraa
ero McroiHeHue siBisiercs oos3atensHbM), [IPOJIABEL Bripase
MIPUOCTAaHOBUTh  OTTPY3Ky IIpoxykimm B  ajgpec  TakKoro
JUCTPUBBIOTOPA no Toro MoMeHTa, IOKa HapylleHHE He
OyZeT yCTpaHeHo.

13. INTELLECTUAL PROPERTY RIGHTS

13. IPABO HHTEJLIEKTY AJIbHOM
COBCTBEHHOCTHU

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 orpaHuueHHsi OONIETO CMBICTA BBINIECKA3aHHOTO, HH
Hacrosmee Cornamenne, Hl Kakoi-1100 U3 JOTOBOPOB MOCTABKH
HE MOTYT  CUMTaTbCcid  KOHIlECCUEH MM JIMIEH3HUEH,
npenocrasienHoit [IPOJABLIOM JUCTPUBbIOTOPY. Hurie
TTOJIOKEHNUS COTPYAHNYECTBA B 00nactu [IpaB MHTEIIEKTyabHOM
COOCTBEHHOCTH ompenencHbl B [IpunokeHnn 4 K HACTOSIIEMY
CoraieHuro.

14. RESPONSIBILITY OF THE PARTIES

14. OTBETCTBEHHOCTb CTOPOH

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 DISTRIBUTOR’s Activities, in which event the
SELLER shall indemnify the DISTRIBUTOR thereof;

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

14.1 JUCTPUBBIOTOP o0s3yercst KOMIIEHCHPOBATh
MMPOAABILY y0ObITKH, BKITFOUYast, HO HE OTPAaHNIUBASCH YOBITKAMU
3a Bpel, NpUYMHEHHbIH IIpoxykimed, BO3HUKIINE B CBS3U C
OCYIIECTBJICHHEM  Iepenpojaxku  I[Ipomykium B pamkax
CornamieHusi, 3a HCKIIOYEHHEM CIIy4aeB, Korja Takas
OTBETCTBEHHOCTb ~ /  yOBITKM  BBI3BaHBl  CIEAYIOLINMH
00CTOSATETLCTBAMH: (i) HEA0CTaTKaMu [Tpoaykuuwu,
JIOTYIIICHHBIMH TIPU €€ MPOU3BOJICTBE B TOIl CTENEHH, B KOTOPOit
Ipomykuuss  He  coorBerctByer  Creunuduxammsm; (i)
HegoctaTkaMu IIpoayKImu, O0OYCIOBICHHBIMH TEXHOJIOTHEH ee
npousBojcTBa; Wik (iii) HeXenarenbHBIMH pEaKUHAMH, HE
CBSI3aHHBIMH c JlesiTeIbHOCTBIO o Tnepenpoaaxe
JUCTPUBBIOTOPA,;

B nepeuncieHHbix ciydasx [IPOJABEILL o6s3yercst Bo3MecTHTh
JUCTPUBbIOTOPY nonecenHsli ymiep0.

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

14.2 OtBercrBennocts [IPOJJABLIA

MMPOJABEILL o6s3yercst komnencuposate JJUCTPUBBIOTOPY
pacxonsl, TMOHECEHHbIE NPH HACTYIUICHUH COOBITHH, KOTOpBIE
nepedrciensl B noanyukrax (i), (i) u (iii) mynkra 14.1 Beiue,
WCKJIFOUMTEJIBHO TPHU COOJIIOJICHUM CICAYIOIIUX YCIOBHM: ()
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join in the proceedings with the DISTRIBUTOR or to replace the
DISTRIBUTOR in any such proceedings; (b) the DISTRIBUTOR
does not settle nor offer any settlement to a third party with regard
to such claims or proceedings without the SELLER’s prior written
approval; (c) the DISTRIBUTOR provides the SELLER with any
assistance which the SELLER may require in respect of such claims
or proceedings, and (d) such liability, claims, damages or expenses
are not caused by the gross negligence or the material breach by the
DISTRIBUTOR of its obligations and warranties hereunder.

JUCTPUBBIOTOP nezamennurensHo yBenomui [IPOJJABLA o

MOJIy4EHUH  COOTBETCTBYIOLIMX  INPETCH3UMH U IO3BOJMI
MNPOJABLY npusATH y4acTue B CyAEOHBIX pa3OupaTenbcTBax
COBMECTHO c JUCTPUBBIOTOPOM WA BMECTO

JUCTPUBBIOTOPA; (b) AUCTPUBbIOTOP Bo3aepxancs ot
YPETYINPOBaHMS MPETEH3HH MM CyAeOHBIX pa30HpaTelbcTB C
TPETHUM JIUIIOM, PABHO KaK ¥ OT NMPEIIOKEHUS yPeryJIHpOBaHUs
6e3 npeaBapuTeNbHOTO TchbMenHoro coracus [TPOJIABIIA; ()
JUCTPUBBIOTOP okaseiBact [IPOJIABILY mro6oe coneiictrue,
koTopoe MoxeT ObITh 3ampomero [IPOJABLIOM B oTHOIIEHUH
TaKUX MPETCH3WH WK CyAeOHbIX pasOuparenscts; U (d) Takas
OTBETCTBEHHOCTb, IPETEH3HUS, YILEPO MM PACXOABI HE SIBISTFOTCS
pe3yabTaToM rpyOoit HEOPEKHOCTH co CTOPOHBI
JUCTPUBBIOTOPA  umu  CyHIECTBEHHOIO  HapylIEHHs
JUCTPUBBIOTOPOM cBomx 00s3aTeNbCTB M TapaHTHH 110
HacrosimeMy CorlanieHuIo.

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.

14.3 CtopoHBI HACTOSAIIMM TPSMO  CODNIAIIAIOTCS, YTO
JUCTPUBBIOTOP He wumeer mpaBa Ha  BO3MEIICHHE
MNPOJABLIOM ymnyIieHHO# BBITOABI, B TOM YUCIE U B Clydae
npekpaienus aeiicteus CornanieHust He3aBUCUMO OT OCHOBAHHSL.

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

14.4 TIPOJIABEIL] HeceT OTBETCTBEHHOCTh 3a HEBBIOJHCHUE
00s13aTeNbCTB 10 IOCTaBKe I[IpomyKnmM TOJBKO B pa3Mepe
TIPSIMOTO JIOKa3aHHOTO ymep0a, TIOHECEHHOTO
JUCTPUBBIOTOPOM, Ha cymMMmy, HE NPEBHILAONIYIO
CTOMMOCTH HEIOCTaBICHHON MPOAYKIMUA HIA MOCTaBICHHOM
JVUCTPUBBIOTOPY Ilpoaykuuu HeHaJISKAIIETO Ka4eCTBa.

15. CONFIDENTIAL INFORMATION

15. KOHOUJAEHIHUAJIBHOCTD

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 Teuenme cpoka nelictBust CorjiameHust W IOCIE €ro
npekpamienus  JAVMCTPUBBIOTOP  oGs3yercss  coxpaHATh
KOH(UICHIINATEHOCT U BO3AEPKHUBATHCS OT PACKPHITHS TPETHHM
JWIAaM, B MTOJTHOM O0BeMe WM YaCTH4YHO, JIF000i MHpOpMaIum,
nepeganHoit JUCTPUBBIOTOPY IMPOJABLIOM pmns meneit
Cormamrenus, a Takke 000 HHMOpPMALUK, OTHOCALICHCS K
Ilponykuuu wmu  gestensHoctn  [IPOJABIIA  wnmu  ero
AddunnpoBaHHBIX ~ JUI, KOTOpas ObUla  MpemocTaBieHa
JUCTPUBBIOTOPY B TeueHue cpoka IEHCTBUsS HACTOSIIETO
CornanieHus, a Takxke oOecre4nBaTh COONIOICHHE YKa3aHHOTO
00s13aTeNnbCTBA o KOH(UACHINATEHOCTH CBOMIMH
appumpoBaHHBIMM HIAMH W HE JOIyCKaTh PAaCKPBITHS
yKa3aHHOW MH(opManuu.

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 JAUCTPUBBIOTOP Takke mpuHUMaeT Ha  ceOs
00513aTeNbCTBO B TEUCHUE YKA3aHHOTO NEepPHOoJa BO3AEPKUBATHCS
OT ucnojib3oBaHus, 0e3 mucbMmeHnHoro cornacusi [IPOJJABLIA,
BBILICYKa3aHHOM HMHGpOpPManuK Juisl Lejel, He CBSI3aHHBIX C
ucnonnenneM Cornamennsi.  JJUCTPUBBIOTOP  o6si3yercs
MIPUHATH HEOOXOANMEBIE CTaHIAPTHBIE MEPHI PEIOCTOPOKHOCTH
JUIs obecriedeHns] KOHGHUICHIIMAIBHOCTH TaKoi MHpOpManud, a
Taloke BEPHYTh TAKyl0 HH(OPMAIMIO, BKIIOYAs €€ KOIHH,
MMPOAABILY wmm yHHYTOXHTH €€ (B 3aBHCHMOCTH OT
KOHKPETHBIX ~ OOCTOSATENbCTB)  HE3AMEJIMTENBHO  IOCie
npekpamienus: jgedctBus CorjamieHuss U B COOTBETCTBUH C
ykazanusamu [IPOJJABLIA, npenocTaBieHHBIMH B CHILY JIIOOBIX
ocHoBanuii. JAMCTPUBBIOTOP rapantupyer, dYro Takas
uadopmanmss  Oyner: (i) paccmatpuBaThCsi  pabOTHHKAMH
JUCTPUBBIOTOPA kak crporo koHbuaeHumanbHas; (ii)
pacKpbIBaThCS HCKITIOUYUTEIIEHO TeM paboTHHKaM
JUCTPUBBIOTOPA, koTopble CBS3aHBI 00S3aTEIBCTBOM O

COXpaHCHUHU KOHCbI/I)IeHLIl/IaJ'IbHOCTI/I )51 KOTOPbIM TakKas
uHpOpManusi HeoOXoauma s ciyxeOHbix  wueneit;  (iii)
HCTIOJIb30BATHCS paboTHuKaMu JUCTPUBBIOTOPA

HNCKJIIOYHUTECIBHO JJI LIEINU UCITOJTHCHUSA CoraiieHus.

16. DURATION AND TERMINATION OR AMENDMENTS
OF THE AGREEMENT

16. CPOK JENCTBUS, MPEKPAIIIEHUE 1
MN3MEHEHUWE HACTOSIIEI'O COI'JIAINEHUSA

16.1 Duration of the Agreement

16.1 Cpoxk aeiicrBusi CorJiameHnust
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This Agreement shall enter into force on 1 January 2024 and shall
remain in full force and effect until 31th of December, 2024, unless
earlier terminated pursuant to the provisions hereof (the “Term”).

Hacrosimee Cornamenne Bcrymaer B cuity ¢ 1 stHBapst 2024 n
neiictByet 1o 31 nexabps 2024 roxa, eciau He OyneT HOCPOUHO
pacToprayTo oxHO# u3 CTOPOH B COOTBETCTBUH C NOJ0KEHUIMHU
Hacrosiero Coryamenus (31ech 1 aanee «CpoK AeiiCcTBUS»).

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 N3menenne CoryameHus

Wzmenenns B CoranmeHue MOryT OBITh BHECEHBI II0 B3aMHOMY
cormamennio CTOpPOH 3a HCKIIIOYEHHEM CIIydaeB, KOIJa
CornanieHue IO3BOJISIET  OCYHIECTBIATH BHECEHHE  TaKHX
HU3MEHEHUH B OTHOCTOPOHHEM TOPSIIKE.

B ciryuae mpuocTaHOBIEHUS, OT3bIBA WITH IIPEKPAIIEHNS JeHCTBUS
PerucrpannoHHoro  yjaocroBepeHusi |  PerucrpanuoHHBIX
yIOCTOBEPEHHI KOMIETEHTHBIMHU TOCYIapCTBEHHBIMH OpraHaMHU
Tepputopun B cuiay mo0six ocHoBanmid, [IPOJABELl wu
JUCTPUBBIOTOP o00s3y1oTcss 10OpOCOBECTHO —COTIIACOBATH
HEOOXOIMMEIE M3MEHEHHs, KOTOpPBIE NOJDKHBI OBITh BHECEHHI B
yciaoBuss  CornamieHuss B OTHOIIGHHH — COOTBETCTBYIOLIEH
IIponyxuuu, 3a wuckimoueHueMm ciydaeB, korga I[TPOJJABEL]
MPUHAMAeT peIIeHHe O He3aMEIJIUTEIbHOM HCKIIIOUCHUH
COOTBETCTBYIOIIMX HamMmeHoBaHWi [Ipomykmmm u3 obObema
Hacrosimero CoryamieHus ITyTeM HAaIpaBICHUS NHCEMEHHOTO
yBenmomienuss B azapec JUCTPUBBIOTOPA; mpu sToMm
JUCTPUBBIOTOP He nMeet npaBa Ha BO3MEIIEHUE KaKHX-TH00
CBSI3aHHBIX C 9THM 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 IIpexpamenue CoryianeHus M0 B3aHMHOMY COTJIAIIEHUIO
CropoH

CoraineHne MOXeT OBITh MPEKPAIICHO JOCPOYHO MO B3aHMHOMY
cornanieHnto CTOPOH IyTeM IOANMCAHMS JOIOJIHHTEIEHOTO
COTJIALICHUSL.

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;

(if) upon a thirty (30) days prior notice given to the other

Party:

(@) 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.

16.4 Pactop:xenne Coraamenns J1060ii u3 Ctopon:

JIrob6ass n3 CTOpoH BHIpaBe B OJHOCTOPOHHEM BHECYZEOHOM
HOpSIIKE  JIOCPOYHO  PacTOprHyTh Hacrosuee Cornamenue
(oTkazaTbest oT mcrnonHeHus CornanieHus), HalpaBHB IPYroi
CTOpOoHE MUCBMEHHOE YBEIOMJICHHE O PACTOPKEHHUH (TIPU STOM
TaKkoe pPAacTOp)KEHWE He BIHMAET Ha mpaBo 000l n3 CTopoH
TpeOOBaTh BBHIIUIATHI KOMIIEHCAIIH B COOTBETCTBHH CO CTaThell 14
Cormamenuss wim myHktamu 5,6 I[lpunoxenns 4 w/nnmm
BO3MeIIeHNs yniepOa B cBs3u ¢ HapymieHueM CornameHus), B
CIEAYIOIIHNX CITydasX:

(i) He3zaMemIUTENBHO B CilydYae HECOCTOSTENLHOCTH APYTOi
CrTopoHBI, ee¢ Tpu3HaHWA OaHKPOTOM, BO3OYXICHHS B
OTHOLICHUH Hee MPOLeIypbl JUKBHAALMH (B 10OPOBOJIBHOM
MOPS/IKE MM MO PEIICHHIO Cy/a), BO3HUKHOBCHHUS Y Hee
o0s3aTenbcTBa IO YCTYIKE CBOMX aKTUBOB B  IOJB3Y
KPEAUTOPOB, 3asBICHUS €I0 XOJaTaicTBa O Ha3HAUYCHUHU
KOHKYPCHOT'O YIIPaBJIAIOLIETO WU BO36y)KJleHH$[ B OTHOILICHUH
Takoi CTOPOHBI aHAJIOTUYHOM MPOLEaypbI;

(i) nyrem wHanpasmenus B aapec apyroil  CTOpPOHBI
yBeomieHus 3a 30 (TpuauaTh) IHEH 10 JaThl paCTOPIKEHHS B
CIEAYIOIINX CIydasx:

(@ ecnmu CropoHsl HE JOCTHUINIM COIVIALIGHHS II0
ucredeHnH 3 (Tpex) MOCIEIOBATE/IbHBIX MECSIICB
MEeperoBOpoB Mmocie AaThl yBegomieHus CTOpPOHBI O
BO3HHKIIIEM CIIOPE;
eciau  OOCTOSTETbCTBA HEMPEOJOIMMON  CHJIBI
No3BONIAIOT  Apyrod CTOpOHE HCHOJHATH CBOU
oOs3aTenbcTBA B TeyeHue Ooiee 3 (Tpex)
MOCJIEZIOBATENIbHBIX ~ KAJICHIAPHBIX MECSILEB  IOCIIe
natel yBemomsieHnst CTOpOHOH, mocTpamaBimied oOT
00CTOSTEIBCTB  HENPEOJONUMOI  CHIIBI,  JIPYyTOi
CTOpPOHBI 0 TAaKHX 00CTOSITENBECTBAX B COOTBETCTBHH CO
craTbeif 17.1.

(ili) B ocTaJbHBIX CIlyYasix, HE YKa3aHHBIX B HHBIX IYHKTaX
Hacrosiuiero Cornamenud, — He MeHee 4eM 3a 60 (ecTbaecsT)
JHEW 110 NaThl INIAHUPYEMOTO PACTOPKEHHUSL.

(b)

HE

Ipu stom ITIPOJABELL 00s3aH oOCymiecTBHTH MOCTaBKY IIO
3aKa3aM, COTJIACOBaHHBIM 10  HampaBieHHUs  (IOJXyYCHHS)
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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.

YBEIIOMJICHUS o pacTop:KeHHU (cormacoBaHHBIM
Crnenudukanusam), a IUCTPUBbIOTOP 06s3an omnaTute Takue
3aKasbl.

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:

(i) in case of change in the direct or indirect Control of the
DISTRIBUTOR to the benefit of a third party that is not an
affiliate and is not holding the direct or indirect Control of
the DISTRIBUTOR on the Effective Date. The
DISTRIBUTOR shall keep the SELLER promptly
informed of its decision to transfer all or part of its assets to
a third party in order to entitle the SELLER to exercise its
rights under the present paragraph.

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

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

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

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

(vi) ifaviolation of the provisions of the present Agreement and
(or) Commercial Policy by the DISTRIBUTOR is

revealed.;

(vii) if DISTRIBUTOR has had the multiple incidents of
documented violation of obligations to the SELLER to pay
for the Products with a delay in payment of more than 90

days from the date of payment under the Agreement.

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.

16.5 Pacrop:kenne Cornamenusi IPOJABIIOM:
IMPOJABEI] BnpaBe B OJHOCTOPOHHEM BHECYICOHOM MOPSIKE
He3aMeUTUTENIEHO JIOCPOYHO pacToprHyTH HacTosIIee
Cornanienne  (OTKa3aTbCsi OT  HCHONHEHWS  HACTOSIIETO
CornanieHus1) WIH HCKIIOYATH COOTBETCTBYIOIIyO [Ipomykiuio
u3 o0beMa CoranieHus B CICAYIOMUX CIydasx:

(i) nopu mepexone MPSAMOro WK KOCBEHHOTO KOHTpounst Haj
JUCTPUBBIOTOPOM TpeTheMy Nully, HE SBIAIOLIEMYCS
a(GunupoBaHHBIM JIULIOM U HE BIAJCIOMIEH IPSIMBIM WIIH
kocBeHHBIM Kontponem nag AVUCTPUBBIOTOPOM nHa
Haty Berymenus B cuty. JUCTPUBBIOTOP o6s3yercs
HezameumTensHo  yBenoMuth ITPOJJABIIA o cBoem
pelLIeHNN TIepefaTh CBOM aKTHBHI, B MOJHOM 0ObeMe Win
YaCTHYHO, TpPEeTheMy JIMIy, 4YTOOBl  00ecleduTh
[NPOJABLIY B0O3MOXHOCTH peanu3alid CBOUX IIPaB,
MIPeLyCMOTPEHHBIX HACTOSIINM ITyHKTOM;

B CITy4ae eClIi pean3anys, Mpojaka WK UCIIOIb30BAHHIE
IIponyxiuu wnmu ToBapHbIX 3HaKoB Ha Teppuropuu
HapyIIaeT NpaBa HA WHTEJUICKTYaJbHYI0 COOCTBEHHOCTBH
TPETHUX JIHIL;

(iii) B cirydae OT3bIBA I
TOCYIapCTBEHHBIMM ~ OpraHaMy  JHLeH3uu(i)  wim
pasperenusi(it), BBIJIaHHBIX JUCTPUBBIOTOPY,
HEoOXOoIUMBIX Iyt peanmmu3anuu [Ipomykimy;

B ciy4dae Hapymenus JUCTPUBBIOTOPOM nonoskeHui
myakroB  1.4.1 Ilpmnoxenus 4, a take cr. 14.1
Hactosmero Cornamienus u ct. 5, 6 [punoxenus 4,

(V) B ciayuae ecnmm 1o pe3yibTaraM  [POBEPKU
JUCTPUBBIOTOPA nubo wHBIM oOpasom Oyner
BeisiBIeHO HecooTBeTcTBUE JJMCTPUBBKOTOPA xoTs ObI
omHOMy W3  TpeOoBaHHMi  (KpHTepueB  BbIOOpa),
YCTAHOBJEHHBIX B  OTHOLICHHH  JHCTPHOBIOTOPOB
Kommepueckoit momutukoit [IPOJJABLIA;

(i)

MPUOCTAHOBJICHUSA

(iv)

(vi) B ciyuae BoisBienus Hapyiienus JJUCTPUBBIOTOPOM
nojoxxkeHuit  Hacrosmero — CormameHus U (WIM)
Kommepueckoii momutuxu [TIPOJJABLIA,;

(vil) Hamuume  MHOTOKpATHBIX  CIy4aeB  JIOKyMEHTAIIbHO
MOATBEPKACHHOTO ~ HApyILICHUs 00s3aTeNbCTB  Iepe

MNPOAJABLIOM mo omnare [Ipomykmum ¢ TpOCpOUYKOi
orutatel 6onee, yeM Ha 90 JHEH ¢ MOMEHTa HACTYIUICHUS
CPOKOB OTIATHI no CornanieHuro.

Jns uenel NMpUMEHEHHWS] HACTOSIEro TOJOXEHHS IO/
MHOTOKPaTHOCTBIO TOHUMAETCS OJIH WK OoJjiee pasa,;

(viii) B wmHBIX ciy4asx, TPEIyCMOTPEHHBIX  HACTOSIIAM
CornamenneM u/umn KoMMep4eckoi MOJIUTHKOM.

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, irrespective of DISTRIBUTOR’s Activities under this
Agreement. In this case, the SELLER shall give the
DISTRIBUTOR a two (2) months prior written notice sent by
registered mail informing the DISTRIBUTOR of its decision. The
DISTRIBUTOR shall not be entitled to any compensation
whatsoever in relation thereto, except that the DISTRIBUTOR shall
be entitled to terminate the Agreement with no indemnity being due

16.6 JUCTPUBBIOTOP mpusHaer u corjamaercsi, 4To
MNPOJABELl BopaBe HCKIIOYUTH JI000€  HAaUMEHOBaHUE
IMponykun u3 o6bema HacTosmiero CornameHust B pesyJbTaTe
nepecMoTpa  rnobGampHOM  crparerun  I[IPOJIABIIA, BHe
3apucuMoctd ot  Jlesrensnoct  JIUCTPUBBIOTOPA 1o
HacrosmeMmy Cormamenuto. B asrtom cmywae IIPOJABEILL
Hanpasisier B aapec  JUCTPUBBIOTOPA  mmcemenHoe

yBEIOMJICHHE O CBOEM pelleHHH 3a 2 (1Ba) Mecsdla I0 €ro
Berymienus B cuiny. JUMCTPUBBIOTOP He umeer mpaBa Ha
MOJTyYeHNE KaKoH-mnO0 KOMIIEHCAlMM B pe3yJbTaTe TaKOro

17



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.

uckimoveHus; npu 3roMm, oxHako, JUCTPUBBIOTOP Bmpase
pactoprayTe Hactosimee CornameHue 0e3 BO3HUKHOBEHHS Y
nmro60it u3 CTOpPOH 00s3aTENbCTBA IO BO3MEIICHHUIO YOBITKOB
npyroir CtopoHe, ecnu BeimieykaszanHoe peuienue [IPOJJABLIA
CYILECTBEHHO U3MEHSET COOTHOIEHUE SKOHOMUUECKUX UHTEPECOB
CropoH mo cpenke. Ha maTy BCTymuleHnst B CHily pemieHus o0

HCKIIIOYEHUH  COOTBeTcTByIomed [Ipomykmmm w3  oObema
CornamieHuss B COOTBETCTBHUM C HACTOSIIMM  IOJOXKECHUEM
MuHNManbHEIE  CYMMBI  peanu3anuu/3akynok  I[Ipomyknmum
AHHYJIUPYIOTCA.

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 npexpamienur CorjamieHns mo JT00bIM OCHOBaHHSAM
mo0Oble U Bce 0043aTeNIbCTBa 00 yIjiaTe ACHEKHBIX CPEACTB, HE
HCIIOJTHEHHBIE Ha Jary pacTop KeHHsI, TIOJIIeXKAaT
HE3aMEeUINTSIbHOMY ~HCIIOJHEHUIO Ha JaTy PacTOP)KEHHS.
OtBeTcTBEHHOCTH J1I000H M3 CTOPOH, BO3HHUKIIAS B PE3yNbTaTe
NEeUCcTBUsI, Oe3NeHCTBYS, HEUCIIOJIHEHUS O00s3aTeNbCTB WM
coOBITHi 10 maThl npekpaiieHuss COoraleHus, 0OCTaeTcs B CHIIe
1ocJIe Takoro npekparieHust CoranieHus.

17. FORCE-MAJEURE

17. OBCTOSITEJABbCTBA HEIIPEOOJIMMOM CUJIbI

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

17.1 Hu npu xakux obGcrostenbcTBax CTOPOHBI HE HECYT
OTBETCTBEHHOCTM 32 HApyIICHHEC WJIA HECBOCBPEMEHHOE
ucrionHeHnne  Hacrosmiero  CornameHust B pe3yibTare
HACTYIUICHUS OJHOTO M3 OOCTOSTEIHCTB HEMPEOTOTMMON CHIIBI
WIA YpEe3BBIYAHHBIX OOCTOSTENBCTB, KaK IPEIyCMOTPEHO
3aKoHoAaTenbcTBOM Poccuiickoit depepanuu, BKIIOYas, Cpenu
MPOYEro, COOBITHS, BO3HUKILIHUE B pe3yJbTaTe ACHCTBUI OpraHOB
BJIACTH, TIIOKapOB, HABOJHCHHHA, MPUPOIHBIX KaTaKJIU3MOB,
9M0apro, BOMHbI, BOCCTaHUsI, BceoOHe 3a0aCTOBKH, TAHICMHUH.

17.2 If one Party finds itself in the total or partial impossibility to
fulfil one of its obligations following a case of force majeure, it shall
immediately inform the other party by recorded delivery letter, this
letter entailing suspension of the Agreement. As soon as the event
of force majeure ends, the Agreement shall continue for the
remaining duration.

17.2 Ecmu onna u3 CTOpOH HE MMEEeT BO3MOXKHOCTHU MOJHOCTBIO
WM YaCTUYHO HCIIONHHTh OJHO W3 CBOMX O0OS3aTeNsCTB B
pe3ynbTaTe HACTYIICHHSI OOCTOSITENBCTB HEMIPEOIOIMMON CHIIHI,
takas CTopoHa 00s3aHa He3aMeUINTEIHHO OCTABUTH 00 STOM B
H3BECTHOCTH JApyTylo CTOpOHY MyTeM HampaBlICHHUsS 3aKa3HOTO
MMCbMa; TAaKO€ INUCHMO BIEYeT 3a COOOI MPHOCTaHOBIICHHE
neiictBua  Hactosmero Cornamenus. [lociae mnpexpaiieHus
JNEUCTBUSL  OOCTOSITENILCTB  HENPEOJOTMMON CHJIBI  JISWCTBHUE
CornanieHns BO300OHOBIISIETCS HAa OCTaBIIMIHCS 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 cmyyae TOJIHOTO WM YaCTHYHOTO IIPHOCTAHOBICHHS
JeHCTBUS CornamieHus BCJICZICTBUE 00CTOSTENHCTB
HETPeoAoNMMOi cuibl Kaxaas u3 CTOpoH 0cBOOOKHaeTcs OT
WCIIOJTHEHUS CBOMX 00s13aTeNbeTB (0e3 ymepoa it 00513aTeIbCTB
no oruiare, npuunratomeiicas [TPOJABLY B cooTBeTcTBUH €
ycnoBusmu CormarieHns) Ha MeproJ TaKOTO MPUOCTAHOBICHUS
0e3 KaKoii-mnbo KOMIEHCAINH.

18. MISCELLANEOUS

18. MIPOYME MMOJIOKEHU S

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

JUCTPUBBIOTOP mno nacrosmemy CornameHHIo HE BIIpaBe
ycTynaTh WM TepeAaBaTh IpaBa M/MIM 00sA3aTeNbCTBA IO
HACTOSILEMY CornameHuio TPETbUM Jaunam 6e3
npeaBapuTeNnsHoro nucbMeHHoro cornacus [IPOJJABLIA.
[TPOJABELl HacToAmMM yIOJNHOMOYMBAETCS YCTYMaTh U
nepesaBaTh JIO0bIE W3 CBOMX MpaB W/WIH 00S3aTENBCTB 110
HacrosimeMmy CornameHuo cBoMM AQGUIMpoOBaHHBIM JHIIAM
W/WIH TPETHHUM JIHIAM.

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 sI3pik Coramennst

Hacrosmee Cormamienne cocTaBlIeHO Ha aHTTIMHCKOM M PyCCKOM
a3plkax. llpn HanmuuuM pacxokKIEHUH MeXAy BepCHsMU Ha
YKa3aHHBIX A3BIKAX BEPCUs HAa PYCCKOM  sA3BIKE HMMEET
ITPEMMYIIECTBEHHYIO 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

18.3 IlpuMeHnMoOe MPaBO M IOPHUCTUKIHUS

Hacrosimee Cornamenue mnoguuHsercs npaBy Poccuiickoit
@enepanny; MOOBIE CHOPHI, BO3HUKAIOMNE IO HACTOSIIEMY
CorjameHuio WIH B CBS3M C HHUM, TOJKYIOTCA W/WiIK
YPEryJIUpyIOTCI B COOTBETCTBUMM C mpaBoM Poccuiickoi
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the validity, interpretation, execution or termination of this
Agreement shall be resolved by Moscow Arbitration Court.

Oenepanun. JIroObIe 1 Bce CIOPBI, BOSHUKAIOIINE U3 HACTOSIICTO
CornanieHus 1 B CBSI3U C €ro AeHCTBUTEIBHOCTHIO, TOJKOBAHHEM,
oopMIIEHHEM HITH PacTOPIKEHUEM, MOISKAT YPEryIHPOBAHHIO
ApOUTpaKHBIM CYJIOM T'. 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.

18.4 Kaxxnast CtopoHa 0053yeTcs BEIIIONHATE CBOU 00513aTeIbCTBA
mo HacrosimeMy COIIAIIeHHI0 B CTPOTOM COOTBETCTBHU C
3akoHaMu Poccuiickoit @enepanyu u TakuM 00pa3oM, YTOOI HE
HaHOCHUTS yiep6 apyroi CTOpoHe MM ee penyTalHH.

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

18.5 HeocymiectBienne kakoi-mu6o u3 CTOpPOH JIOOBIX CBOMX
mpaB 1o HactosieMy COrJaleHno He MOKET pacCMaTPHBATHCS
Kak 0TKa3 Takoi CTOpPOHBI OT CBOMX mpaB apyroid CTOPOHON.

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 Bce pomonnenns u usmenenus CoriaiieHus sSBISIOTCS €ro
HEOTHEMJIEMOW YAaCThIO WM JICHCTBUTENBHBI JIUIIL B TOM CIIydae,
€CITM OHHM COBEPIICHBI B NMUCHMEHHOH (OpME W IOAMUCAHBI
YIOJIHOMOUYCHHBIMH MpeacTaBUTeIIMUA CTOPOH, 32 HCKITIOYCHUEM
CIlyJaeB, MPEeLyCMOTPEHHBIX JIPYTHMH OJIOKEHUAMH
Hacrosmero CornanieHus.

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

18.7 Hacrosiuiee CornaiieHne NOAMKCAHO B ABYX JK3eMIULIPax,
o oxHOMY Uil Kakaoi u3 CropoH. Kaaplid 3K3eMIUIsip uMeeT
PABHYIO FOPHIMYECKYIO 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 Ilocie momgnucanuss Hacrosmero Corjamenus Bce
NpeBapUTENIbHbIE  TIEPErOBOPHI [0 HEMY,  IEPEIHCKa,
NpeaBapUTelIbHBIE COTJIANICHUS. U MPOTOKOJIBI O HAMEPEHHSX TI0
BONPOCAaM, TaK WIM HWHAYe KAaCAOMIUMCS  HACTOSIIErO
CornanieHus, TepAIOT IOPUIMIECKYIO CUIY.

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 Croponsl 00s3yl0TCS H3BelIaTh IPyr Apyra o060 Bcex
HM3MEHEHMSX aJpeca, IUIaTeXKHBIX PEKBU3UTOB, JIMKBHIALMH IIH
peopraHn3anum TIPEAIPHUSTHS u TOMY oT0OHBIX
00CTOSITEIbCTBAX, CYIIECTBEHHBIX IS BBIIOJHEHHS CTOPOHAMH
obs3aTenbeTB 1Mo HactosAmeMy CornameHno u 0hOPMIICHHIO
MEPBUYHBIX IOKYMEHTOB, B TCYEHHUE MATH PabO4nX JHEH C AaThl
takux usmeHenuit. Kaxnas CTopoHa HeceT Bce PUCKH, CBSI3aHHbBIC
C HEyBeJOMIICHHEM €10 Ipyroil CTOpOHBI 00 M3MEHEHHUH JTHOOBIX
IAHHBIX, MpenycMoTpeHHbXx B 1. 19.1, 19.2 nHacrosmero
CornarieHusl.

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 ocTajbHOM, YTO HE MPEAYCMOTPEHO HACTOSIIUM
CoryameHueM, CTOPOHBI ~PYKOBOJACTBYIOTCSL — CHCTBYHOLINM
3aKoHoAaTenbcTBOM Poccuiickoit denepanuu.

19. ADDRESS AND BANK REQUISITIES

19. AJPECA U BAHKOBCKHE PEKBU3UTHI CTOPOH

19.1 SELLER-IPSENLLC

19.1 IPOJABEI - 000 «MIICEH»

INN: 7709721774

KPP: 770901001

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

Current account 40702810300000256485

JSC Raiffeisenbank

BIC 044525700

Corr. account 30101810200000000700

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

Email Address:

Contact Person:

WHH: 7709721774

KIIIT: 770901001

Mecro Haxoxamenus: 109147, r.MockBa, BH. Tep. T.
MYHUIMNATBHBI okpyr Taranckwmif, yn. Taranckas, m. 17-23,
srax 2, momem. I, kom. 16, 18, 18a, 186, 188, 19-27, 30-36, 36a,
38, 39a, 396, 39.

P/c 40702810300000256485

B AO Paii¢daiizenbank

BUK 044525700

K/c 30101810200000000700

Anpec s ysenomusieHuit: 109147, r. Mocksa, yn. TaraHckas,
n.17-23

Tex: +7 (495) 258 54 00

AJipec JIeKTPOHHOM MOYTHI:

Baumanwuio:

19.2 DISTRIBUTOR (PAYER) - KontpareHr:

19.2 JUCTPUBBIOTOP (IVTATEJIBIIUK) — KonTpareHt:

INN:

KPP:

Delivery Address:
Account:

Bank:

Corr. acc.:
Notice Address:
Tel.: +7 ( )
Email Address:
Contact Person:

: BIC:

NHH:

KIIIT:

MecTo HaXO0XIEHMS:
PacueTHsrii cueT:
HaumenoBanue 6aHka:
Kopp. cuer ; BUK
Anpec a1 yBEIOMIICHUM
Tex: +7( )

Anpec JIeKTPOHHON HOYTHI:
BHumanuio:
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SELLER/MTPOJABEIL

DISTRIBUTOR/IMCTPUBBIOTOP

Signature/Tloamuce:

Name/®UO: Zotova I.A./ 3oroBa U.A.

Position/TomkHOCTS:
JTUPEKTOP

General Director / T'enepanbHblIii

Signature/Tloamnuce:

Name/®UO:

Position//I0mKHOCTB:
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