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SALE AND DELIVERY

MPOEKT — (nognucu n gata)

AOIroBOP KYIJIU-

(SUPPLY) AGREEMENT #[ MNMPOOAXWU N TTOCTABKMU Ne [

]

between

[]

Registered address:
Located at:

(hereinafter referred to as the

]
Mexay
[]

KOpuanyecknin agpec:
dakTnyecku agpec:

(MMeHyeMbIn B AanbHenwem

“Distributor") «OdncTtpnbbroTop»)
and n
Lundbeck Export A/S «Jlynp6ek dkcnopt A/C»

Ottiliavej 9 OtTtunuasen, 9
DK-2500 Valby, Copenhagen DK-2500 Ban6u-KoneHrareH
Denmark [Hanunga

(hereinafter referred to as "Lundbeck")  (umeHyemown B ganbHenwem «JlyHabek»)

PREAMBLE NMPEAMBYIA

Lundbeck Export A/S, a Danish limited [datckags KkomMnaHus C OrpaHUYeHHOW
liability company (hereinafter referred to oTBeTcTBeHHOCTLIO JlyHAGEK JkcrnopTt A/C
as the “Supplier”), represented [title, full (nmeHyemas B AanbHenwem
name], acting under and in accordance ‘lNlocTtaBwuK’), B nuue[aomkHocTb, PUO |,
with the Charter of the company, on the pgencTeyowero Ha oOcCHOBaHUM YcTaBa
one part, and a Russian company [ ] kKomMnaHuM, C OOHOW  CTOPOHbI, W
(hereinafter referred to as the “Buyer”), Poccunckas komnanus [ ] (umeHyemas B
represented by the [ ]. acting under and pganbHenwem “lNokynatens”), B nuue[ ],
in accordance with the [ ], have peiicTBytoLlen Ha ocHoBaHuK [ ] ¢ apyron
concluded on the following: CTOPOHBI, JOrOBOPUINCH O CreayloLeM:

WHEREAS, Lundbeck procures the MNMPUHUMAA BO BHUMMAHMUE, 4TO

manufacturing of certain pharmaceutical «Jlynaobek» obecneuynBaeT NpPomM3BOACTBO

products for human therapeutic use; onpeaeneHHon dapmaLieBTUYECKOMN
NpOayKUMN, UCMONb3yeMOn ANs Tepanuu
4yernoBekKa;
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WHEREAS, the Distributor wishes to
import, distribute and sell
pharmaceutical products for human
therapeutical use supplied by Lundbeck;

WHEREAS, the Distributor successfully
passed the review process under the
Distribution Policy of Lundbeck and is
wiling to  undertake  continuous
compliance with provisions of this
document and all of the appendixes
thereto;

WHEREAS, the parties wish to
formalize a co-operation through this
Agreement,

NOW THEREFORE, the parties have
agreed upon the following terms and
conditions:

1. DEFINITIONS

“Effective  Date”
[date.month.year].

shall mean

"Finished Products" shall mean the
products listed in Appendix A and
supplied by Lundbeck in final
consumer packages ready for
resale and use within the Territory.

"Information" means all information
received or obtained by the
Distributor during its performance
of this Agreement or in any prior
relationship between the parties.
Information includes, but is not
limited to, know how, personal
data, and information relating to (i)

MPOEKT — (nognucu n gata)

NMPUHUMAA BO BHUMAHUE, 4TO
AncTpnbbioTOp HamMepeH MMNOPTUPOBAaTh,

pacnpoCTpaHsTb 7 npogasatb
nocTaBnsemyto «JlyHo6ek»
dapmMaueBTUYECKYI0O  MPOAYKUMIO  AnS

Tepannn YernoBeka,

NMPUHUMAA BO BHUMAHMUE, 4TO
OuctpnbbroTop yCneLHo npoLuen
NPOBEPKYy Ha COOTBETCTBME NpuHUMMNaM
OunctpnbsroTopckon NonuTukn «JlyHOGek»
N HaMepeH B3ATb Ha cebs 06a3aTenbCTBO
MOCTOSAHHO cobnogatb NONOXeHUs
YKa3aHHOro OOKyMEHTa U MPUNOXEHUA K
Hemy;

NMPMHUMAA BO BHUMAHUE, 4TO
CTOPOHbI ~ XoTenn  ©Obl  oduumanbHO
0POPMUTL COTPYOHUYECTBO MEXAY HUMMW,
3akno4mnB Hactosawmin [orosop,

C YYETOM BbIWEU3NTOXEHHOIO,
CTOPOHbI MPULLAM K COrnalleHnto  Ha
criefyoLLmX yCnoBusx:

1.  ONPEQOENEHUA

«data BcTynneHns B cuny»
O3HavaerT [4ucno, mecsu, roa |.

«lotoBas [lpoaykumsa»  o3HavaeT
NPOOYKUMIO,  MEPEYMCIIEHHYIO B
MpunoxeHnn A, nocTaBnsemMyo
«JlyHa6ek» B  ynakoBke  Ongd
peanusaunmn KOHEYHOMY
notpebutento, roTOBOW K
nepenpogaxe M MCNofb30BaHUID Ha
Tepputopun.

“‘UHdpopmaumsa "o3HayaeT BCO MHGOpMa-
LN0, NOMNYYEHHYIO UM NPUOBPETEHHYIO
OnctpnbsoTopoM BO BpeEMS UCMONHEHNUS
HacTosLero [loroBopa nnu B kakux-nmbo
npeABapuUTeNibHbIX OTHOLLEHUAX MexXay
cTopoHamu. [laHHas nHdopMauus BKIO-
YyaeT, HO He OrpaHN4YMBaEeTCH, Hoy-Xxay,
NNYHbIE OaHHble, a TaKkke UHopMaLmIo,



DRAFT Version —

the business, finances,
procedures, policies and systems
of Lundbeck; (ii) technology,
manufacturing, safety and efficacy,
registration data, marketing data

(including customer files),
promotional and marketing
material and/or medicinal data

related to the Finished Products
(iif) chemical compounds invented
or developed by Lundbeck; (iv)
non-clinical or clinical activities
conducted or contemplated by
Lundbeck; (v) regulatory affairs of
Lundbeck; (vi) health care
concepts developed by Lundbeck;
and (vii) information relating or
belonging to Lundbeck’s partners.

"Policy" shall mean Distribution
Policy adopted by Lundbeck
together with all appendixes

thereto, as it may be amended
from time to time by Lundbeck.

"Registrations" shall mean any and
all registrations, including price
registrations for Finished Products
included in the Vital and Essential

Drug List and/or other
authorizations  and/or  permits
necessary or prudent for the
circulaton of the Finished

Products in the Territory.

"Territory" shall mean the Russian
Federation.

"Trademarks" shall mean: [ ]®
and | ]® which signs are
registered or for which

registrations are applied in the
Territory.
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OTHOCSLLYHOCS K:

(i) 6usHecy, duHaHcam, npoueaypam, no-
nnTukam n cuctemam JlyHabex;

(ii) TexHoNoruam, nponssoacTey, 6es-
0OrnacHoCTU 1 3P(PEKTUBHOCTH, perncrpa-
LMOHHBIM JAaHHBIM, MapKETUHIOBbLIM AaH-
HbIM (BKNtoYast oansibl KNWEHTOB), pe-
KNamMHbIM M MapKETUHIOBbIM MaTepuanam
n / N MeanunHCKON NHpopmMaumn, oT-
HOCALLMECH K TOTOBOW NPOAYKLUNN;

(iiil) xumMu4eckm coegmHeHUAM, n3obpe-
TEHHbIM Unu paspaboTaHHbIM JlyHAGeK;
(iv) AOKNMMHNYECKUM UITN KNUHNYECKNUM
MeponpuATUSM, MPOBOAMMbIM NN Npea-
nonaraembimu JlyHOOe€K,;

(V) K permctpaumoHHbIM aKTUBHOCTAM
Jlyngbek; (vi) KoHuenuuam no 3awumnTe
300p0oBbs, pa3paboTaHHbIMK JlyHOOEK; 1
(vii) MTHdbopmMaLmK, OTHOCALWENCS Unu
npuHagnexawien naptHepam JlyHabexk.

«Monntnka» O3Ha4yaeT NPUHATYIO
«JlyHa6ek» OnctpmnbbroTopckyto
NONMUTUKY N BCE NPUITOXEHUS K HER,

c nepnoanyeckm BHOCUMbIMM
«JlyHa6ek» N3MEHEHUAMN "
[JOMONMHEHNSAMMU.

«Peructpauumn» o3HavaroT nobblie n
BCE permcrpauuu, BKIOYas
peructpaumio uUeH Ha «[OoToByHO
Mpoaykumioy», Bxogawyto B XKHBJIM
n (wnu) gpyrve paspelueHvs wu
ogobpeHus, HeobXxoaumble Unu
uenecoobpasHble Ans obpalleHus
[loToBOM npoayKummn Ha
Tepputopumn.

«Tepputopus»
Poccuinckas ®epepauns.

O3Ha4aeT

«ToBapHble 3HaKW»
1®

, 3aperncTpMpoBaHHbIe nnm
ABNAOLLMECS NPEAMETOM 3asiBKM Ha
perncTpauuio Ha TeppuTopum.

O3HayvaeTt [
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2.1

2.2

3.1

GRANT

Distribution:  Lundbeck hereby
grants the Distributor and the
Distributor accepts the non-
exclusive right to import, distribute
and sell the Finished Products
under the Trademarks in the
Territory in the Distributor's own
name and for the Distributor’'s own
account on the terms of this
Agreement.

Independent  Contractor:  The
parties hereto agree that the
Distributor shall perform its duties
hereunder as an independent
contractor for all purposes and at
all times. Neither the Distributor,
nor any of its employees shall be
employees or agents of Lundbeck.
Nothing contained in this
Agreement shall be construed as a
foundation of a joint venture
between the parties or as an
authorization conferred by one
party to the other to bind or
contract any obligations in the
name of or on the account of the
other party, or to make any
representations, guarantees or
warranties on behalf of the other

party.

COMPETITION CLAUSE

Outside Territory: The Distributor
shall  refrain  from  seeking
customers, establishing any
branch and/or maintaining any
distribution depot regarding the
Finished Products outside the

2.

2.1

2.2

3.

3.1
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NMPEOOCTABJIAEMBIE NMPABA

Ounctpubyums: «JlyHo6ek»
HacToALWMM npegocraBnsaeT
OuctpmnbesroTopy, a [AuctpmbbroTop
npuHUMaeT HEUCKMIOYUTENBHOE

NpaBO Ha OCYLLECTBfIEHNE MMMOPTA,
anctpubyumm n npogaxun [oToBow

npoAayKuum noAa ToBapHbIMM
3HakamMu Ha TeppuTopun OT UMEHU U
3a cyer [uctpubbioTopa  Ha

ycrnoBusix HacTosiwero [loroBopa.

HesaBucmmbiv KOHTPAreHT:
CTOpOHBI HaCTOSALLUM
goroBapmBaloTcs O TOM,  4TO

[OucTtpubbloTop BCcerga u ¢ nobon
Lenbo BbIMOMHAET cBou
ob6s3aHHOCTU no HacTosLweMy
[oroBopy B kKayecTBe HE3aBUCMMOIO
KOHTpareHTa. Hu OnctpmbbtoTop, HK
KTO-nmbo un3 ero paboTHMKOB He
OOIKHbI  ABNATLCA areHTamu unm
paboTHukamn «Jlyna6ek». Hukakue
nonoxeHnsa Hacrtoswero [oroBopa
He MoOryT ObITb WCTONKOBaHbl Kak
co3gaHue COBMECTHOrO
npeanpusTus CTOpPOH nnu
npeaocTaBneHne OgHOM M3 CTOPOH
NOSIHOMOYUIA CBSA3bIBaTb
obsizatenbcTBaMM unNM BCTynaTb B
OOrOBOPHbIE OTHOLUEHUM OT MMEHU
MNNU 3a CYeT APYron CTOPOHbI, a
Takke pgenatb nobble 3asBreHus,
AaBaTb MNOPYYUTENLCTBA M rapaHTUn
OT UMEHU PYron CTOPOHbI.

NOJIOXXEHUE O KOHKYPEHLIUAN

[esarenbHoCTb 3a npegenamu
Tepputopuu: OuctpmnbsioTop
BO34epKMBaeTcs oT noucka
3aKa34yMKoB, opraHmsaumm
dunmnanos u (unv) nopaepxaHus
ONCTPUOBLIOTOPCKNX cknagos
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41.

Territory. Lundbeck has neither
expressly nor implicitly given its
consent to the distribution, and
sale of the Finished Products
outside the Territory, and
Lundbeck expressly reserves its
right to enforce the Trademarks
and its intellectual property rights
in the Finished Products to prevent
the importation, distribution,
promotion, marketing and sale of
the Finished Products in any
jurisdiction outside the Territory,
including any member states of the
EEA. This provision shall not affect
the Distributor's right to demand
the cancellation of the Trademarks
in a jurisdiction outside the
Territory for the reason of non-use
or for any other reason, or to
demand a license by order of the
court to Lundbeck's intellectual
property rights in the Finished
Products.

CONFIDENTIALITY AND NON-
USE

Confidentiality and non-use: The
Distributor represents and
warrants that it will keep
Information strictly confidential and
only use the Information for the
performance of its obligations
under this Agreement.

Information shall be considered
confidential whether in oral,
electronic, written or any other
form, and whether it has been
supplied by Lundbeck or a third
party on behalf of Lundbeck, or it

41
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[loTOBOM MpoayKuuM 3a nNpegesniamu
Tepputopun. «JlyHabek» He paeT B
SIBHOW (popmMe M He nogpasymeBaeT
paspeLleHne Ha pacnpoCcTpaHeHne n
npogaxy [OTOoBOM nMpogykumMn 3a
npegenavu Tepputopum, n
«JlyHabek» oOHO3Ha4YHO CcoxpaHseT
3a coboun npaBoO Ha OcyLlecTBieHne
B MPUHYANTENbHOM MNOpPSOKE CBOUX
npaB Ha ToBapHble 3HaKM W npas
WMHTEeNMNeKTyanbHOM COBCTBEHHOCTH
Ha [OTOBYHO NPOAYKUMIO C LENbIo
npenoTBpaLleHns nMnopTa,
anctpubyuun, peknamsl,
MapkeTMHra 1 npoaaxu roToBOW
npoaykumn B nobon ropucankumm 3a
npegenamu Tepputopun, BKIHOYas
CTpaHbl-y4acTHUKn ES3. HacTtosuee
NonoXeHne He 3aTparMBaeT npaBo
[uncTtpnbbloTopa TpeboBaTb OTMEHDI
permctpauun ToBapHbIX 3HAKOB B
tOPUCONKLNN 3a npegenamm
Tepputopumn no npuynHe
Hencnonb3oBaHMs TOBapHbIX 3HAKOB
WM NO WHOM MNPUYMHE, a Takxke
TpeboBaTb npegocTaBneHns Mo
PELLUEHNIO Cyda NULEH3MM Ha npasa
WMHTENMNeKTyanbHOM COBCTBEHHOCTH
«JlyHa6ek» Ha [0TOBYO NPOAYKUMIO.

KOH®PUOEHUWAINIBHOCTb n

HEUCIMOJIb3OBAHUE
KoHduaeHUuransHOCTb u
Heucnonb3oBaHue: [OucTpubbioTop

3aaBNgeT W rapaHTupyeT, 4YTO OH
ByneT XxpaHuTb MHPOPMaLMIO CTPOro
KOH(pnaeHumMansHO 1 UCNonb30BaThb
3Ty  WH(opMaumio  TOMNbKO  ANS
BbINOSIHEHNA CBOMX 00s3aTenbLCTB
no Hactoswemy [loroBopy.

NHdopmaums, cymTaeTcs
KoHuaeHumManeHon, ©Oyap TO B
YCTHOW, 3SIEKTPOHHOMW, MUCbMEHHOM
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has come to the knowledge of the
Distributor as a result of the
Distributor's own or the parties’
joint performance under this
Agreement.

The Distributor’'s obligation of
confidentiality shall however not
apply to (a) Information published
with the prior written consent of
Lundbeck; (b) Information already
in the public domain at time of
disclosure; or (c) Information made
available to the public by a third
party who did not acquire, directly
or indirectly, the Information from
the Distributor or Lundbeck.

The Distributor shall not disclose
Information to any third parties,
including sub-contractors, unless
specifically approved by Lundbeck
in writing, and always subject to
the Distributor imposing an
obligation of confidentiality and
non-use on such third party on
terms no less strict than the terms
set out in this Agreement. The
Distributor shall remain fully
responsible towards Lundbeck for
such third party’s compliance with
the obligations of confidentiality
and non-use set out in this
Agreement.

A breach of this Article 4.1. is
considered material, cf. Article
12.3. The obligation of
confidentiality and non-use set out
in this article 4.1 shall survive the
termination or expiry of this

MPOEKT — (nognucu n gata)

unn nbon gpyron dopme, n boina
nn oHa npepoctaeBneHa JlyHabek
UM TpeTben CTOPOHOM OT WMEHMU

JlynaGek, nnm OuncTtpnbbroTop
nony4nn ee B pesynbTarte
COOCTBEHHOM UM COBMECTHOM
nenaTenbHOCTU CTOPOH no

HacTosiwemy CornalleHuto.

Ob6szatenbctBa uctpmbbioTopa no

KOH(MAEHUMANBbHOCTU HE [OOJSMKHbI,
oJHakKo, OTHOCUTCH K (@)
NHdopmaumn, onybnukoBaHHOM C
npeaBapuUTENbHOrO NMMCbMEHHOIO
cornacus Jlynabek; (6)
MHGOPMaLNK, YXe Haxogsuwencs B
cBobogHOM gocTyne B MOMEHT
packpbITus; unuM (c) MHpopmaumn,
AocTynHon Ana  obLlecTBEeHHOCTU
TpeTben CTOPOHOM, KOTOpas He
npuobpeTtana, NPAMO NN KOCBEHHO,
nHdgopmauuto ot AuctpubbroTopa
nnu Jlynabex.

OnctpubbioTop He OOJDKEH
packpbiBaTb MHMOPMaLNO TPETbUM
nuuam, B TOM yucne
cybnoagpsgyvkam, ecnu 37O

cneuunanbHo He ogobpeHo JlyHabek
B NMUCbMEHHOW dopme, W Bcerga

npu ycrnoBumu cobntoageHus
OuctpmnbboTopom  obsizatenbcTBa
KOH(pmnaeHUmManbHOCTH n

HEenCnonb30BaHUS K 3TON TpeTbew
CTOPOHE Ha YCnoBuSAX, He MeHee
CTPOrnX, YemM YCroBUS, N3NOXEHHbIE
B HacTosLWeM CornaweHun.
OncTtpnbbioTop OOMKEH OocTaBaTbCs
MOSTHOCTbID OTBETCTBEHHbLIM nepen
Jlynobek 3a cobniogeHne TpeTben
CTOpPOHOM obsi3aTtenbCcTB
KOH(pnaeHumManbHOCTH "
HENCNONIb30BaHNA, W3MNOXEHHbIX B
HacToswem CornalleHuu.

HapyLueHme OaHHOro NYyHKTa
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4.2.

4.3

5.1

Agreement.

Confidentiality and Use by
Lundbeck: Outside the Territory
Lundbeck and/or its parent-,
subsidiary-  and/or  affiliated
companies are free to use the
Information furnished to
Lundbeck by the Distributor with
respect to the Finished Products.
Lundbeck shall hold information
regarding the Distributor and the
Distributor’s enterprise in
confidence both during and after
the term of this Agreement.

The obligation of confidentiality as
set forth in Article 4 hereof shall
also cover (a) all Information and
information concerning the affairs
of Lundbeck or other parties
involved of which the Distributor
obtained knowledge in connection
with an arbitration as set forth in
Article 16.4 hereof, and (b) the
award rendered by the arbitration
court.

REGISTRATIONS

Ownership and Maintenance:

Lundbeck is and shall remain the
exclusive owner of all existing and

4.2

4.3

5.1

MPOEKT — (nognucu n gata)

cynTaeTcs
HapyLleHnem

Oba3aTtenbCcTBO
KOHbMAEHUMANbHOCTH "
HENCNOSIb30BaHNA, W3NOXEHHOE B
aTon ctatbe 4.1, ocTaetca B cune
nocne npekpawieHns Nnm NcTedeHuns

CyLeCTBEHHbIM

(cm.  nyHkT  12.3).

Ccpoka Jencreus HacToALEero
CornaweHus.

KoHtmnaeHumanbHOCTb %
MCcnonb3oBaHne Jlynabek:
«JlyHab6ek» n (unu) ee matepuHckas
AoYepHAs  KkoMnaHua 1 (1Mnn)
atunmpoBaHHbie KOMnaHuu
BnNpaBe cBOOGOAHO WCMNOMb30BaTb
NHG OPMaLNIO o] loTOBOM
npoAayKuun, nNpeAoCTaBreHHY0
«JlyHaobek» [OucTpubbioTOpOoM, 3a
npegenavu Tepputopumn.
«JlyHa6ek» coxpaHsieT

KOH(pnaeHumanbsHOCTb MHopMaumnm
o [AductpubbioTope M NpegnpuaTum
OuctpnbbloTopa Kak B Te4YeHue
cpoka HacTtogduwero [JoroBopa, Tak u
MO UCTEYEHUM TaKoro cpoka.

Ob6sa3aTenbCcTBO MO COXPaAHEHUHD
KOHbMAEHUMATbHOCTH,

npenycMoTpeHHoe MyHKTOM 4
HacTosLero [orosopa,

pacnpocTpaHaeTCcs Takke Ha (a) BCto
MHdopmaunio n  uHopmaumio o
aenax  «JlyHabek» n  gpyrux
3a[€eNCTBOBAHHbIX NnL, CTaBLUYH
n3pectHon AnctpmbbloTopy B CBA3M
Cc apbutpaxem, npenyCMOTPEHHbIM

MyHKTOM 16.4 HacTosLero
Horosopa, u (b) Ha peweHne
apbutpaxa.

3APETMCTPUPOBAHHbLIE
NPABA

[NpaBo COOCTBEHHOCTH U
nogaepxanue: «JlyHabek» sasnsaerca
M OCTaHeTCd  UCKMIYUTENbHbLIM
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5.2

6.1

future Registrations and the
Distributor hereby acknowledges,
unconditionally and irrevocably,
that Lundbeck is the owner of the
Registrations at any time.

Exclusion of Finished Products:
Upon consultation with  the
Distributor, Lundbeck shall have
the right at its discretion to exclude
the Finished Products or any part
thereof from this Agreement by
serving a notice of 6 months to the
extent such Finished Products are
no longer in Lundbeck's opinion
financially or otherwise feasible for
marketing in the Territory.

ORDERS AND DELIVERIES,
CUSTOMS CLEARANCE AND
LICENSES

Agreement value.

The Distributor shall its total
requirements of the Finished
Products by purchasing them from
Lundbeck.

The total value of the Agreement
for all of the Products shall be: [ ]
Russian rubles.

The currency of payments
hereunder shall be Russian
rubles.

The purchase prices of orders for
the Finished Products are set out
in Appendix A hereto. The prices

5.2

6.1
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BrnafenbLem Ha Bce CYLLEeCTBYyHLINE

unn  6yaywme Peructpauun, un
OuctpnbsioTop HacToALWMUM
OJHO3HAYyHO " 6e3ycnoBHO
npusHaeT, 4yto «JlyHabek» Bcerga
aBnsieTca Bnagenbuem
Peructpauun.

NcknodeHne [[0ToBOM MPOOYKLIUK.
Mocne KOHCYyIbTauun c
OuncTtpnbbioTopom «JlyHa6ek»
Brpase, Ha CoBCTBEHHOE
YyCMOTpEHWe, HanpasMB 3a 6
mMecsiLeB COOTBETCTBYHOLLEE
NMMCbMEHHOE yBe4OMIEHNE,

NCKNOYMTb [OTOBYIO NPOLYKLNIO UK
nobyto ee 4acTb M3 HacTosLero
[oroBopa, NOCKOMbKYy, MO MHEHWUIO
«JlyHabek», peanusauus  Takowm
[loTOBOM NpoayKkuMn Ha TeppuTopuUn
bonee He saBnsaeTcd
uenecoobpasHon €  PUHAHCOBOW
NI MHOW TOYKMN 3PEHUS.

3AKA3bI 7
TAMOXEHHbIE
®OPMAJIBHOCTU U IMLIEH3UN

NMOCTABKW,

CroumocTtb [Jorosopa.

OuctpmnbbloTop 006s13aH MOKpbIBaTb
BCIO CBOK MOTpebHOCTL B OTOBOM
NpoAyKUMN NMyTEM ee npruobpeTeHus
y «JlyHaGek».

OOwasa CcToMMOCTb  HacCToSALEero
[oroBopa cocTaBnserT: [ ]
POCCUNCKMX pybnen.

BantoTon pac4eToB Nno HactodLlemy
[orosopy 4aBnsetca Poccumnckum
Py6nb.

3aKynoyHble LieHbl, UCMOorb3yeMble B
3akasax Ha [OToBYyH MpoaYKUMIO,
ykaszaHbl B [lpunoxeHun A K
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6.2

may be re-negotiated on a yearly
basis each January. The first such
re-negotiation is to take place in
January 2017. During a calendar
year Lundbeck is entitled to
change the prices by serving a
two (2) weeks' notice due to
changes in external or internal

factors, including without
limitation, currency fluctuations,
price  regulation mechanisms,
changes in the cost of raw

materials, etc.

The minimum amount of each
Distributor's order should not be
less than 5.000.000 rubles, unless
Lundbeck refuses to accept the
Distributor's order in any of its part
irrespective of the reasons of such
refusal. In case Lundbeck refuses
to accept the Distributor's order in
any of its part, Lundbeck is entitled
to accept the remaining part of the
Distributor's order irrespective of

the amount of the relevant
Distributor's order.
Lundbeck shall deliver the

Finished Products CIP (Incoterms
2010) to: [address]

Ordering: The Distributor shall
order and forecast the deliveries of
the Finished Products. Lundbeck
will use its best endeavours to
deliver the Finished Products to
the Distributor within three (3)
months upon receipt of the
Distributor's order.

6.2
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HacTosawemy [Jorosopy. LleHbl moryT
nepecmMaTpuBaTbCs  €XerogHo B
saHBape. [lepBbli Takon NepecMmoTp
BO3MOXeH B sHBape 2017. B
TeyeHne KaneHgapHoro roga
«Jlynobek» nmeeT npaBo, HanpasuB
3a 2 (aBe) Heaenu
COOTBETCTBYlOLEEe  yBeJOMIIEHMeE,
MOMEHATb LUEHbl B  CBA3NW C
BHELUHNMMU nnu BHYTPEHHUMU
N3MEHEHNAMWN, TakMMM  Kak, B
YacTHOCTK, KonebaHna BamnTHbIX
KypcosB, ncnonb3oBaHne
MexaHU3MOB LeHOBOro
perynmpoBaHus, N3MeHeHne
CTOMMOCTHU CbIpbS U T.A.

MuHManbHas  cymMma  Kaxgoro
3akaza [ucTtpubbrloTopa OOMmKHa
OblTb He MeHee cymmbl 5.000.000
(naTe MmunnuoHoB)  pybnen, 3a
NCKNIOYEHNEM  Cry4vaes, Korga
«JlyHoBek» oTKasblBaeTcs MNPUHATL
3aka3 B Kakon-nubo ero 4actn BHe
3aBMCMMOCTM OT MPUYMHbI  TaKOro
oTkasa. B cnyyae oTkasa «JlyHaobek»
OT kakom-nmbo yactm 3akasa,
«JlyHab6ek» BnpaBe npuHATbL 3akas B

ocTaBLUencs yacTtu BHE
3aBUCUMOCTU OT CYMMbl TaKoro
3akasa.

«Jlynpbek» noctaBnget [oToBYylO
npogykumto  Ha  ycrnosuax CIP

(MHkoTepmc 2010) B: [agpec]

3akas: AnctpubbloTop 3akasbiBaeT U
nporHosvpyet [gocrtasku [oOTOBOM
npoaykuun. «Jlynobek» genaeT Bce
oT Hee 3aBucsLlee, 4YTOObI
aoctaButb  [OTOBYHD  MPOAYKLMIO
OuctpnbbroTopy B TeveHne 3 (Tpex)
MECAUEeB C MOMEHTA MOnyYeHus
3akasa [ductpubbloTopa.
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The Distributor shall submit the
Order to Lundbeck in written form
by sending a copy via fax or mail.

To confirm receipt, acceptance
and fulfilment of the Order,
Lundbeck shall, no later than ten
(10) days after receiving the Order
from the Distributor, sign the Or-
der and send it via fax or mail to
the Distributor together with a no-
tice. The notice shall state: the
date of dispatch, the supposed
date of product delivery, product
name and remaining shelf life.

The term of the Product's delivery
to the Distributor shall not exceed
thirty (30) working days from the
date the corresponding order is
confirmed by Lundbeck, unless
other terms of delivery for the cor-
responding shipment are addition-
ally agreed to by the Parties.

With each Ilot Lundbeck shall
submit to the Distributor the follow-
ing documents:

a) Invoice

b) Transport document

c) Packing list

d) Quality certificate in Rus-
sian and English;

e) Certificate of origin;

f)l insurance certificate copy

g) Export declaration or con-

firmation about the inabil-
ity to provide an Export
declaration.

MPOEKT — (nognucu n gata)

OunctpnbbloTop [OMKeH nogaBaTb
3aka3z «JlyHobek» B NUCbMEHHON
dopmMe, nepecbinas ero Konumw no
dhakCMMUITbHOW CBSA3W UMK MO NouvTe.

B Teuenne 10 (pecatn) paboumx
AHEN C MOMEHTa NoslyYyeHus 3akasa
oT [OucTtpubbloTopa, Jlyna6ek
JOIMKEeH  nognucatb  3aka3 U
OTNpaBuTb €ro No akcy Unu no4te
AuctpnbbloTopy. B noaTeepxaeHumn
yKa3blBaeTCs: para OTrPY3KMH,
npegnonaraemasi gata nocTaBKu,
HauMeHoBaHue npoaykra n
OCTaTOYHbIN CPOK rogHocTu.Cpok
MOCTaBKMn [loTOBOM NpoayKLuMn
OunctpnbbroTopy He AOJDKEH
npesbiwatb 30 (Tpuguatn) padboumnx
OHEW Cc JaTbl  corfnacoBaHust
«JlyHobekom»  COOTBETCTBYIOLLErO
3akasa [QucTtpubbioTopa, ecrnm NHOW

CpOK NMoCTaBKM He Oynet
cornacoBaH CTOpPOHaMu
AONOMHUTENBHO Ans

CcooTBeTCTBYOLWEN naptun [oToBOM
npoayKuunu.

C «kaxgon naptnen «JlyHabek»
0bsi3aH nepepate AuctpmbbroTopy
crneaywowme JOKYMEHTbI:

a) cyeT-pakTypa

0) TOBaPHO-TPAHCMNOPTHYHO
HaknagHyto

B) yMaKoBOYHbIN NINCT

r) ceptudumkar KadectBa Ha
PYCCKOM W aHIMIMACKOM
A3blKax

a) cepTudukaTt
NPOUCXOXAEHUS

e) CTpaxoBOW Nonmc, Konus

X) 3KCNOPTHYHO rma nnu
OOKYMEHT,
noaTeepXXaaroLLnm
HEBO3MOXHOCTb
npencTaBneHns 9KCNOPTHON
rTAo.

10
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6.3

6.4

6.5

6.6

The delivery of the Finished
Products must be done by air
transport.

Lundbeck agrees to compensate
the Distributor's expenses
connected with the certification of
the products, including the cost of
samples required for the analyses
provided by the RF Ministry of
Public Health.

Should any damage or shortage of
the Products be found by the
Distributor within 15 working days
from the date of receipt of the
Products, the Distributor shall
have made a Report stating the
revealed inconsistencies. Such
Report shall be sent promptly to
Lundbeck. The Report  of
difference in quantity and quality
found during the acceptance of
products should be made up by
the Distributor’'s acceptance
commission. Lundbeck should
examine the claim within 15
working days and make a
decision. Lundbeck should issue
CN within 7 days after favorable
decision was made.

Packaging: The Finished Products
shall be packed in the Lundbeck’s
standard packaging for Russia.

Repackaging: The Distributor is not 6.6

allowed to repack the Finished
Products or in any way to change

6.3

6.4

6.5

MPOEKT — (nognucu n gata)

NocTaBka
aBMaTpaHCNopTOM.

OCyLLeCTBMSIeTCS

«Jlyngbek» obasyetca BO3MECTUTb

pacxoapl [OucTtpubbloTopa Ha
cepTndmkaumo nocTaBnsiemMomn
npoaykumn, BKMYasi CTOMMOCTb
obpasuos, HeobOxoguMbIX AN
npoBeaeHus BCEX
npeayCMOTPEHHbIX Poccuinckmum
3akoHogaTenbctBOM  MuH3gpaBom
P® anannsos.

B cnyyae obHapyxeHuns
noBpeXaeHnNs nnm HegocTaun

ToBapa, [lokynaTtenb He no3gHee
nATHaguaTM padboumx OHEen co OHSA
nonyyeHus ToBapa JOIKEeH
cocTaBuTb 06 3TOM AKT C yKazaHuem
B HEM BbISIBIIEHHbIX
HEeCOOTBETCTBMI 1 Be3oTnaratenbHO
otocnatb ero llocTtaBwmky. AKT 06

YCTAaHOBJIEHHOM  pacxXxoXaeHumn B
KornmyectBee n Ka4yecTBe npu
npnemMke TOBapa COoCTaBl1deTCA

npuemHon kommccuen [lokynartens.
MocTaBWMK B TeyeHun 15 paboumx
AHen DOJMKEH paccMoTpeTb
npeTteH3un [lokynaTtens u MNPUHATb
peLueHmne. KpeantHas HoTa
BbicTaBnsietcs  [locTaBwimnkom B
TeyeHne 7 [OHEeW nocre MNpUHATUS
NONOXNUTENBHOIO PeLUEHUs.

YnakoBka: [oTtoBas  npoagykums
AomkHa  6bITb  ynakoBaHa B
CTaHOapTHYK YynakoBky «JlyHOGek»
ans Poccun.

[MepeynakoBka: OncTpmnbbloTOpYy HE
paspeLuaeTcs OCYLLEeCTBNATb
nepeynakosky [0TOBOW npoayKuuu

11
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6.7

6.8

6.9

the original packaging of the
Finished Products, except in order
to adhere to mandatory
requirements in the Territory.

Information: The Distributor shall

keep Lundbeck currently informed
of any new development in the

pharmaceutical market in the
Territory, e.g. changes in the
pharmaceutical legislation or

governmental policies which may
affect the Registrations obtained or
applied for, import and sales of the
Finished Products, and attitudes
among the medical profession.
Further, the parties shall keep
each other fully informed about all
new Information relevant to the
Finished Products in the Territory.

Forecasting data: The Distributor
shall on a quarterly basis provide
Lundbeck with updated forecasting
data.

The Distributor shall forecast the
deliveries of the Finished Products
every quarter of each calendar
year, i.e. March 1, June 1,
September 1, and December 1, for
the following quarter and prepare
the obligatory forecast for the
subsequent two quarters with a
permitted deviation of twenty (20)
per cent.

Storage: The Distributor
represents and warrants that the

6.7

6.8

6.9

MPOEKT — (nognucu n gata)

NN U3MEHATb KakMM-Nnbo obpasom
€€ OpUrMHanbHyK YnakoBKY, KpoMe
Kak c Lenbto BbINOSTHEHUSA
obsa3aTenbHbIX TpeboBaHun,
aencTeyowmx Ha Tepputopun.

NHdopmaums. OucTtpnbbroTop
NOCTOSIHHO npegocraBnseT
«JlyHa6ek» aKTyanbHyH
MHGOpPMaLUNKD O HOBOBBEAEHUSAX Ha
dapmaLeBTUYECKOM PbIHKE
Tepputopun, Hanpumep, 06
N3MEHEHNN drapmaueBTUYECKOro
3aKkoHoaaTenbCTBa nnu
rocygapCTBeHHOM NOSTUTUKM,
CMOCOBHbIX NOBNUATL Ha
Pernctpauun, kotopble yxe 6binu
OCYyLLECTBMNEHbI unm Ha
OCyLLEeCTBMNeHne  KOTopbIX  Oblnu
nogaHbl 3asiBKM, Ha WUMMOPT U
npogaxy [0OTOBOM NPOAYKUMM U Ha
HacTpoeHus B cpege
npeactaBuTenen MeONLMHCKON
otpacnu. Kpome TOro, CTOPOHBbI

cHabxaloT apyr Apyra BCEW HOBOW
NHdpopmaumen, nMeroLLEen
3HayeHue ansa oToBoM NpoayKumMm
Ha Tepputopuu.

[aHHble no NPOrHo3y:
OuncTtpubbtoTop exekBapTanbHO
npeacrasnsaet «JlyHo6ek»

OOHOBIEHHbIE NPOrHO3HbIE AAHHbIE.
OuctpnbbroTop NporHo3upyeT
aoctaBkm [0OTOBOWM npoaykuun B
KaXXgoM KBapTane KaneHgapHoro
roga, To ectb 1 mapta, 1 uioHsa, 1
ceHTAbps, 1 gekabpsa, B OTHOLIEHMM
HenocpeacTBEHHO cnegyoLiero
KBapTtana, a Takke cocTaBnseT
obs13aTenbHbIN NPOrHo3 c
norpewHocteto 20  (ABaguatb)
NPOLIEHTOB Ha nocnegywwme [ABa
KBapTana.

XpaHenue: AnctpmnbbioTop 3aBepsieT
M  rapaHTupyet, 410 [OTOBas

12
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6.10

6.11

Finished Products delivered
hereunder will be stored in full
accordance with the applicable
rules and regulations of the
Territory, with the guidelines on
the Good Distribution Practice
applicable in the European Union
and the instructions given by
Lundbeck and the national health
authorities in  the  Territory,
whichever provides for the highest
professional standards. The
current storage conditions in the
Territory are outlined in Appendix
B hereto.

Shelf Life: The Finished Products
shall have a minimum shelf life of
80% from the date of shipment.
Lundbeck shall be entitled to
supply the Finished Products with
a shorter shelf life period only with
the Distributor's written consent.

Passing of Title: Any and all
Finished Products delivered
hereunder shall remain the

exclusive property of Lundbeck
until the date the products are
released for free circulation in the
country of the Distributor.

6.10

6.11

MPOEKT — (nognucu n gata)

npoaykuusi,  OOCTaBrieHHast Mo
HacTodwemy  [orosBopy, ©Oyget
XPaHUTbLCS B MOSTHOM COOTBETCTBUMU
C MNpUMEHWMbIMKM Ha TeppuTopum

HOpMamu n npasunammu,
pekoMmeHgauMsimm no Hapgnexawen
ANCTPUOBLIOTOPCKON npakTuke,
NPUMEHSIIOLLIENCA Ha TeppuTopumn
EBpocotoaa, n NHCTPYKLNAMUN
«JlyHobek» n HaLMOHaNbHbIX
opraHoB 34paBOOXpPaHEHNs
Tepputopun, B 3aBUCUMOCTU OT
Toro, 4to obecne4ymBaetr 6onee
BbICOKME npodeccnoHarnbHble
ctaHgapTbl.  CyuecTtBywowme Ha
AAHHbIA MOMEHT YCITOBUSI XPaHEeHUs
Ha  TeppuTopun  onucaHbl B
MpunoxeHnun B Kk HacToswemy
Horosopy.

OcTaTo4YHbIN CPOK rOOHOCTW:

[oTOBaA NpoayKuus OOSMKHA UMETb
MUHUMArsbHbIN ~ CPOK  XpaHeHus,
paBHbin 80 % c gatbl OTrpy3Ku.
«JlyHaobek» MOXeT npou3BOAUTb
noctaesky [oTtoBon npoaykuum c
MEHbLUMM CPOKOM FOLHOCTU TOSbKO
C NMMCbMEHHOIO paspeLleHns
OunctpubbloTopa.

Nepexogq npaBa  cOOCTBEHHOCTMU:
Bca n nmobasa NotoBaa npogykums,
noctaensiemMas no  HacTosiemy
[Horosopy, ocTaeTtcs B
cobCTBEHHOCTU «JlyHab6ek» ao
MOMEHTa Bbifycka MpoAyKuMM B
cBobogHoe obpalleHne B CcTpaHe
OunctpubbioTopa.

13



DRAFT Version —

7.1

7.2

7.3

7.4

COMPLIANCE

General _ Obligation: In  the
implementation of and
performance under this
Agreement, each party shall
comply with any and all relevant
and applicable laws. Such
compliance shall be the sole
responsibility of such party

requiring no supervision, direction,
responsibility or liability on behalf
of the other party.

Compliance _with the  Policy:
Distributor undertakes to comply
with the Policy (including, for the
avoidance of doubt, business
reputation  criterion, described
therein) during the term of this
Agreement.  The Policy is
accessible at:
http://lundbeck.com/upload/global/f
iles/pdf/corporate-
responsibility/Lundbeck Third Par
ty obligations ed.1.pdf

Code of Conduct: The Distributor
represents and warrants that the
Distributor will adhere to the
principles of Lundbeck's Code of
Conduct as stated on the following
website:
http://lundbeck.com/upload/globalfil
es/pdf/corporate-
responsibility/Lundbeck Third Part
y _obligations ed.1.pdf

Amendments to the Policy and the
Code of Conduct: Lundbeck may
amend the Policy and/or the Code

7.

7.1

7.2

7.3

7.4

MPOEKT — (nognucu n gata)

COBJIIOAEHUE HOPM U MNMPABUN

Obwme obsasatenbctBa: B xope
peanusauun " NCMOJTHEHUS
HacTtosiwero  [loroBopa  Kaxpgas

CTOpOHa [oMkHa cobniogaTe Bce
NPUMEHNMbIE HOPMblI
[OENCTBYIOLLEro 3akoHOAaTeNnbCTBa.
EAMHONMYHYIO OTBETCTBEHHOCTb 3a
obecneyeHne COOTBETCTBUA TaKUM

HOpPMaM HeceT CaMOCTOATENbHO
Kaxxgas CTOPOHa, Haasop,
PYKOBOACTBO, OTBETCTBEHHOCTb
APYron CTOpPOHbI MpU  3TOM  He
TpebytoTcA.

CobniogeHve Monutuku:
OucTtpunbbloTop obssyeTcs
cobnogaTb Nonntuky (Bknoyas, BO
n3dexaHune [ABYCMbICIIEHHOCTH,

onucaHHbln B [lonuTuke Kputepumn
Aernoson penytauun) B TedeHue

cpoka Jencreus HacToALero
HoroBopa. C T[lonuTukon MOXHO
O3HaKOMUTBCA N0  cregyolemy
agpecy:
http://lundbeck.com/upload/global/fil
es/pdf/corporate-

responsibility/Lundbeck Third Party
obligations ed.1.pdf

Kooekc JenoBon 3TUKU:
OnctpnbbroTop 3aBepgeT n
rapaHTmpyer, yTOo Oynet
npuaepxmBaTtbca Kogekca genosown
3TUKMN «JlyHa6ek»,
npeactaBneHHoro Ha  BebcawTe:
http://lundbeck.com/upload/global/fil
es/pdf/corporate-

responsibility/Lundbeck Third Party
obligations ed.1.pdf

N3meHeHna u
MNonutuke u
ITUKM:

OOMNOMHEHUN K
Kogekcy genoBou
«JlyHO6ex» Brpase

14
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7.5

7.6

of Conduct from time to time in its
discretion. Then this is done,
however, Lundbeck should notify
the Distributor and provide it with
the updated version of the Policy
and/or the Code of Conduct. Upon
receipt of this notice the Distributor
has a right to unilaterally terminate
this Agreement by serving a
written notice to Lundbeck.

Compliance Obligations of
Counterparties: Distributor further
undertakes to include compliance
undertakings similar to the ones
the Distributor is bound with under
the present Agreement, into the
agreements with its contractual
counter-parties. A breach of this
Article 7.5 is considered material,
cf. Article 12.3.

Audits: Lundbeck has the right to
conduct periodic audits of the
Distributor to  ascertain  its
compliance with this Article 7 no
less frequently than once in every
3 calendar years. Lundbeck has
the right to conduct extraordinary

audits of the Distributor to
ascertain its compliance this
Article 7 if the information

becomes available as to a failure
of the Distributor to do so. The
Distributor undertakes to provide

its books and records, any
information, related to Finished
Products and access to its

7.5

7.6

MPOEKT — (nognucu n gata)

BHOCUTb Ha
cobcTBEHHOE yCMOTpEHUue
W3MEHEHUA W  [OOMONHEeHMs B
Monutnky n Kogekc nenoBon aTUKMN.
B Taknx cnyyasx, OoHaKo,
«Jlyno6ek» cnegyet yBegomnate 06
3TOM OuctpmbbroTopa n
npenocTaBnATb €My OOHOBMEHHbIE
Bepcum Monutukmn n (nnu) Kogekca
gernoson aTukn. [lo nony4vyeHun
Takoro yBe4OMEHNS
OnctpnbbloTop BNpaBe pacToOprHyTb
HaCTOALLMN [orosop B
OLOHOCTOPOHHEM MNopsiaKe, HanpaBuB
B «JlyHaoGek» cooTBeTCTBYylOLLEE
NMMCbMEHHOE YyBEe4OMIIEHNE.

nepmnogn4vyeckm

ObsizaTtenbCTBa _ KOHTPAreHToB Mo
COONMOEHNID  HOPM 1 npaBun.
OuctpmnbbloTop Takke o06a3yeTcs
BKItOYaTb obsizatenbcTBa no
cobniogeHnio  HopM M npaBun,
obecneyeHunto COOTBETCTBMUA
3aKOHO4ATENbLCTBY, aHanornyHble
BO3MOXEHHbIM Ha HEro HacToSALWMM
[loroBopom, B OOroBOpblI CO CBOMMMU
KOHTpareHTamu. HapyweHune
HacToswero nyHkra 7.5 cuutaetcs
CYLLECTBEHHbIM HapyLlEHMEM (CM.
nyHKT 12.3).

AyouTt: «JlyHoGek» BnpaBe He pexe,
YyemM OAWMH pa3 B TPWU KaneHOapHbIX
roga, npoBOAUTb nNepuogudeckne
nposepkn Auctpmbbtotopa, 4TOOLI
ybeouteca B cobniogeHun  um
nonoxeHnn nyHkta 7. «JlyHa6ek»
BpaBe nNpoOBOAUTb BHEMMaHOBbIE
nposepkn Auctpubbtotopa, 4TOOLI
ybeouteca B cobniogeHun  um
NoNIOXXEHUN TMyHKTa 7 B Cny4ae

NoCTynsieHns NHpopmaumm o}
HecobnogeHnn  OuctpnbboTopoM
yKasaHHbIX NOJSIOXKEHUN.
AnctpnbbroTop 0bs3yeTcs
npeaocTaBnUTb AOKYMEHTBbI
BGyxranTepckoro yyeTa n

15
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7.7

7.8

7.9

premises during working hours as
may be reasonably necessary for
the purposes of such audits by
Lundbeck or its representatives.

Involvement of the Authorities:
The Distributor and Lundbeck
agree that each of them has an
unconditioned option in case of
allegations of corrupt behavior on
behalf of the Distributor or any of
its employees to report the case to
the respective Russian authorities
for consideration.

Continuous _ Cooperation: The
Distributor undertakes to attend
meetings and interviews on the
Territory as  requested by
Lundbeck, and to respond to
requests for information by
Lundbeck with, for, and among the
senior executives of the
Distributor, which are reasonable
related to check compliance with
this Article 7.

Notification: The Distributor
undertakes to notify Lundbeck of
any government officials and their
family members becoming
shareholders, owners, including
ultimate beneficial owners, and
managing officers of  the
Distributor or on any other change
of the information, provided by the
Distributor to the Company in
accordance with this Article 7 or
with the Policy.

7.7

7.8

7.9

MPOEKT — (nognucu n gata)

PMHAHCOBYIOD OTYETHOCTb, ftOBYIO
WHOpMaUUIo,  OTHOCALWYKCA K
oToBbIM [lpogykTam, a Takke
AOCTyn B CBOW TMOMELUEHUs B
paboyee Bpemsi, 0BOCHOBaHHO
Heob6XxoauMbIN B LIENSAX NPOBEAEHNS
Takux npoeepok «JlyHabek» unu ee
npeacTaBUTENSIMMN.

[MpuBneyeHune KOMNETEHTHbIX
OpraHos: OuctpnbsroTop n
«JlyHaobek» [poroBapuBalOTCHd, uTO

KaXXabl U3 HUX nmeeT 6e3ycrnoBHoe
npaBo B cnyyae O0OBMHEHUA B
KOPPYNUMOHHOM  NOBEAEHUW  Ha
CTOpPOHE [OuncTtpunbbloTopa nnm
noboro unM3 ero  COTPYOHMKOB
COOOWNTL O BO3HUKLUEW CUTyauuu
KOMMNETEHTHbLIM opraHam
Poccuinckon degepauum ¢ uenblo
€ee pacCMOTpEHUS.

HenpepbiBHOE COTPYAHNYECTBO:
OuncTtpnbbroTop o0bs3yeTcs
nocewatb no TpeboBaHuio
«JlyHobek» coBeLllaHns n
cobecenoBaHus, nNpPOBOAMMbIE Ha
Tepputopumn MW oTBeyaTb  Ha
NHGOPMaLNOHHbIE 3anpochl
«Jlyno6ek», adpeCcoBaHHbIE
BbICLLEMY PYKOBOACTBY
[OucTtpunbbloTopa, obocHOBaHHO
OTHOCSLMECS K npoBepKe

cobnoaeHns NONOXeHU NyHkKTa 7.

YBegomneHue: OuncTtpnbbroTop
obsasyetca yBeaomnaTtb «JlyHOGeKk»
O BKIMHOYEHUN B COCTaB aKLMOHEPOB,
BNagenbLueB, BKOYas KOHEYHbIX
beHedvumnapoB, M pyKoBoaguTENEN
AnctpubbloTopa rocygapCTBEHHbIX
AOIMKHOCTHBLIX 1AL, U YNEHOB WX
cemMen, a Takke O  Opyrux
N3MEHEHNAX AaHHbIX,
npeacTaBneHHblx OucTpnbbloTopomM
KomnaHmn B  cooTBeTCcTBUM C
NyHKTOM 7 unu c NonuTtukon.
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MPOEKT — (nognucu n gata)

7.10 Trainings: The Distributor 7.10 O6y4yenue: OuctpnbbioTop
undertakes to attend Lundbeck- obsasyeTcs nocewaTb
organized training on the Territory on OpraHn3oBaHHbIE «JlyHa6ek»
issues covered by the Policy at least obyvatowine MeponpuUaTUA

once a year if Lundbeck so requests.

7.11

8.

8.1

Clinical Studies: The Distributor
is not entitled to perform any pre-
clinical or clinical studies,
observational studies or any
other pre- or post- marketing
studies, or any activities related
hereto, without the prior written
consent of Lundbeck and the
prior written approval of the
protocols by Lundbeck. Such
consent and approval is to be
given at Lundbeck’s discretion.

PAYMENTS

Prices and Payment:

The Distributor shall pay any
invoice from Lundbeck in form of
non-cash payment within ninety
(90) calendar days from the date
of release of the Finished
Products for free circulation
according to customs declaration
IM - 40 (the date of stamp “issue
is approved”) in the country of the
Distributor. The invoices shall be
issued in Russian Rubles (RUB).

7.11

8.1

npoBogumMmble Ha Tepputopuu, Mo
Bonpocam, perynmpyembim
MonuTtukon, He pexe ogHOro pasa B
roq B Ccnydae nocTynfieHust oT

«JlyHa6ek» COOTBETCTBYIOLLEro
3anpoca.

KnuHnyeckne NccrneaoBaHus:
AncTpubsroTop He Brnpase
NpPOBOAMUTb OOKMMHNYeckne n
KMMHUYeCcKne nccnegoBaHus,

HabngaTenbHble MCCneaoBaHUsA U
nobble ApyrMe [AOMapKeTUHroBble
nnm NOCTMapKEeTUHIOBbIE
nccrnegoBaHWA, a TakKe BeCTU
CBSI3aHHYI0 C HMMU [OeSATENbHOCTb

6e3 npenBapuUTEnbHOro
NMUCbMEHHOrO paspeLueHns
«JlyHpobek» 1 npegBapuTenbHOro
NMUCbMEHHOIO yTBEPXKAEHMS
«JlyHobek» NPOTOKOSIOB Takux
ncenegoBaHun. PaspelueHune
BblOaeTcs, a NPOTOKOSbI
yTBEpXAaTCA «JlyHa6ek» Ha

COBCTBEHHOE YCMOTPEHMUE.

MNATEXWU

LleHbl 1 durHaHCOBbLIE YCNOBUS:
OunctpubbioTop onnayveaeTt
BblCTaBrieHHbI  «JlyHabek»  cyeT
6esHanuyHbIMK AEHEXHbIMU
cpeacTBamu B TeyeHune 90

(0eBAHOCTO) KaneHdapHbIX OHeN C
MOMEHTa BbIyCKa npoaykumm B
cBoboagHoe obpallenue no I'Tg M

— 40 (mara wTtamna “Bbinyck
paspeLueH”) B CTpaHe
OuctpmnbesroTopa. Cuyeta
BbICTaBMSAOTCS B POCCUNCKNX

pyonsx (py®0.).

8.2 All expenses related to Lundbeck’s 8.2 Bce pacxogbl, oTHOcsAWMecs K 6aHky
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bank shall be covered by
Lundbeck. All expenses related to
the Bank of the Distributor shall be
covered by the Distributor.

Failure to observe the payment
conditions set out in this Article 8.1
shall be considered a material
breach of this Agreement and
shall, in addition to the right to
terminate the Agreement, cf.
Article 12.3, entitle Lundbeck to
penalty interests of 0.05% (zero
point zero five per cent) of the total
amount stated in the invoice per
each day of delay but not more
than 5% (five per cent) of the total
invoice amount on written request.

In case of default in the delivery of
the Finished Products within the
time limits specified in the Order,
Lundbeck shall pay to the
Distributor a penalty at the rate of
0.05% (zero point zero five
percent) of the total amount stated
in the invoice per each day of
delay but not more than 5% (five
per cent) of the total invoice
amount.

Bank references:

[]

Payments to Lundbeck shall be
transferred to Lundbeck’s bank
account in:

Danske Bank

Holmens Kanal 2 - 12

1092 Kgbenhavn K

Swift - Bic: DABADKKK

MPOEKT — (nognucu n gata)

Jlynobeka, Hecet JlyHobek. Bce
pacxodbl, CBsi3aHHble C ©aHKOM
OucTtpubbtotopa, HeceT [OucTpubb-
toTOop.

HecobniogeHve brHaHCOBbIX
YCIOBWUW, yKasaHHbIX B NyHkTe 8.1,
pacueHnBaeTCca Kak CylleCTBeHHoe
HapyweHue Hactoswero [oroesopa
W, NOMMMO nMNpaBa Ha e€ro
pacTop>xeHue (cM. NyHKT 12.3), naet
«JlyHabek» npaBo Ha nonyyeHue
WwTpadHOro npoueHTa no CcTaBke
0,05% (HONMb uenbIX MATb COTbIX
npoueHta) oT obwen Ccymmbl,
yKa3aHHOM B WHBOMCE, 3a KaXabli
AEeHb 3afepXKn MOCTaBku, HO He
6onee 5% (nAaTM npoueHTOB) OT
obwen CcymMmbl, yKasaHHOM B
NHBOWCE.

B cnyyae HeucnomnHeHusi NOCTaBKu
[oTOBOM  npoaykuuMM B CPOKWU,
yKa3aHHble B NPUHATOM JlyHOGeKkom
3akase, nocnegHun obs3aH
ynnatute AuctpubbtoTopy wrtpad B
pa3mepe 0,05% (HoNb uenbIX NSATb
COTbIX MPOUEHTa) OT obLEen CyMmbl,
yKasaHHOW B MHBOWCE, 3a KaXXabli
AEHb 3a4epXKM MOCTaBKM, HO He
bonee 5% (nAatTm npoueHTOB) OT
obuwen CymMmbl, YyKasaHHOM B
WHBOMWCE.

BaHkoBCcKue PEeKBU3UTDLI:

[]

Beinnatbl «JlyHabek» nepeBoagdarcs
Ha 6aHKoBCKUIN cHeT «JlyHabek» B:
Danske Bank

Holmens Kanal 2 - 12

1092 Kgbenhavn K

Swift - Bic: DABADKKK

Reg.nr. 3100

Account: 3100010097

18
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Reg.nr. 3100
Account: 3100010097
IBAN: DK2130003100010097

9.1

TRADEMARKS

Trademarks: Lundbeck
responsible for registration,
maintenance and defence of the
Trademarks of the Finished
Products in the  Territory.
Lundbeck shall be free to decide
which trademarks it will apply for
and use in the Territory, and
Lundbeck shall have the right to
register other trademarks relating
to the Finished Products. The
Trademarks are the exclusive
property of and/or are controlled
by Lundbeck. The Distributor
shall, immediately upon its
knowledge hereof, be obliged to
inform Lundbeck of any possible
infringement of any of the
Trademarks.

9.

is 9.1

MPOEKT — (nognucu n gata)

IBAN: DK2130003100010097

TOBAPHbIE 3HAKU

ToBapHble 3Haku: «JlyHobek» HeceT
OTBETCTBEHHOCTb 3a permcrpaumio,
npoAaneHne perucTpaumm m 3awmTty
ToBapHbIX 3HaKoB loTOBOM
npoayKumn Ha Tepputopun.
«Jlyngbek» pewaet Ha cobcTBEHHOE
NCKINIYNTENBHOE YCMOTpPEHHUE,
Kakme ToBapHble 3Haku crnegyeT
3apernctpupoBatb M UCMNONb30OBaTb
Ha Tepputopun, «JlyHobek» Takke

BNpaBe perucTpuposaTb Apyrue
TOBapHble 3HaKW, OTHOCcAWMecs K
oToBOM npoaykumn. ToBapHble

3HaKN SABMAITCA WUCKTOYMUTENBHOM
CODCTBEHHOCTbIO W/MNM  HaXOAATCA

nopg KOHTpOnem «JlyHa6ek».
OunctpnbbroTop 00s13aH
npovHdopmmpoBaTb «JlyHabek» o
nobomM  BO3MOXHOM  HapyLUeHUn
npae, CBA3aHHbIX C nObbIM 13
ToBapHbIX 3HAaKOB,
He3amennmMTenbHO nocne
nonyyeHus OuctpnbsroTopom

COOTBETCTBYHOLLEN MHpOopMaLMN.
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10.

10.1

PRODUCT LIABILITY AND
ADVERSE REPORTING

Indemnification by  Lundbeck:
Lundbeck agrees to indemnify,
defend and hold the Distributor
harmless against all costs, claims,

suits, expenses (including
reasonable legal fees) and
damages either directly or

indirectly arising or resulting or
alleged to arise or result from the
use of the Finished Products by
any third party, unless such costs,
claims, suits, expenses and
damages result from any negligent
act or omission by the Distributor
during the import, promotion,
marketing, distribution or sale of
the Finished Products in the
Territory. The Distributor shall
promptly notify Lundbeck upon
receipt of any such suit or claim
and shall allow Lundbeck to
control and handle such suit or
claim at the expenses of
Lundbeck. The Distributor shall
give Lundbeck free of charge all
necessary authority, assistance
and co-operation for the defence
of such suit or claim, and copies of
all documents relating to such suit
or claim shall be delivered to
Lundbeck by the Distributor.

10.

10.1

MPOEKT — (nognucu n gata)

OTBETCTBEHHOCTb 3A BPE[,
NMPUYUHEHHbLIXN NPOAYKLUUEN U
NPEOCTABJIEHUE OTYETOB O

HEBJIATOMNMPUATHDbIX

PEAKLIUAX

KomneHcaums yuiepba KoMnaHMen
«JlyHabek»: «JlyHo6ek»
cornawaeTcs orpaxgaTtb
OuctpnbbroTopa oT

OTBETCTBEHHOCTMW, 3awuaTb €ro u
KOMMNEeHCMpoBaTb COOTBETCTBYHOLLMM
ywepb B cBA3M Cc  noObimu
n3gep>xkamu, NpeTeH3nsaMm, NCKamu,
pacxogamu (Bknovas
0060CHOBaHHbIE rOHOpPapbl OPUCTOB),
yuiepbom, BbITEKAOWNMM  NPAMO
MW KOCBEHHO MMM BO3HMKAKOLLUMM
NpeanonoXnTenbHo nnn
dakTnyeckmu B CBA3MU C
NCnosib3oBaHNEM loTOBOM
npoAyKuun nobbiM TPETbUM NULOM,
KpOoMe  cnydaeB, kKorga  Takue
N30epPXKKN, npeTeH3uu, NCKMU,
pacxogbl WNn  yObITKM ABNAKOTCA
pesynbtatom nobon  XanaTHOCTU
unu ynywenna [OuctpubbioTopa B

npouecce  UMMoOPTA, peknambl,
MapkeTuHra,  auctpubyumm  unu
npogaxun [oToBOM MpoAyKUMM Ha
Tepputopum. OuctpnbsioTop
He3amMeanMTenbHO yBegomnseT
«JlyHa6ek» o} nosy4yeHmnmn
nHpopmauun o} nobom
npeAbsBNEHHOM ncke nnn
TpeboBaHuu n nossonsaeTt
«JlyHo6ek» 3a ee cyer
OCYLLEeCTBNATb 3alMTy OT Takoro
ncka nnn TpeboBaHus.
OuncTtpnbbroTop oecnnaTtHo
npepoctaBnsaet  «JlyHaobek»  Bce
HeobxoguMmble NOSIHOMOYMS,

oKasblBaeT MOMOLLb U COTpyAHMYaeT
c «Jlyngbek» B uensx 3awmtbl no
npeabsiBNEeHHOMY NCKyY nnu
TpeboBaHuio, M KONUM  BCEX
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10.2 Indemnification by the Distributor:

The  Distributor agrees to
indemnify, defend and hold
Lundbeck harmless against all
costs, claims, suits, expenses
(including reasonable legal fees)
and damages either directly or
indirectly arising or resulting or
alleged to arise or result from the
use of the Finished Products by
any third party, in the event such
costs, claims, suits, expenses and
damages result from any negligent
act or omission by the Distributor
during the import, promotion,
marketing, distribution or sale of
the Finished Products in the
Territory. Lundbeck shall notify the
Distributor upon receipt of any
such suit or claim and shall allow
the Distributor to control and
handle such suit or claim at the
expenses of the Distributor.
Lundbeck shall give the Distributor
free of charge all necessary
authority, assistance and co-
operation for the defence of such
suit or claim, and copies of all
documents relating to such suit or
claim shall be delivered to the
Distributor by Lundbeck.

10.2

MPOEKT — (nognucu n gata)

OOKYMEHTOB OTHOCALUUXCA K TaKOMy

NCKY nnu TpeboBaHuio,
[OCTaBnsATCA OucTtpnbbroTopom
«JlyHOoGek».
KomneHcaums yuiepba
OucTtpubbotopom:  OAnctpnbbroTop
cornawaeTcs orpaxgaTtb
«JlynoGek» OT OTBETCTBEHHOCTMU,

3alwmwaTte ee M KOMMEHCMpoBaTb
COOTBETCTBYHOLLMI yLiepb B CBA3M C
noodbIMK N3aepXxxKkamu,
NPeTeH3naAMN, UCKaMn, pacxogammu
(Bkntoyas obocHOBaHHbIE FOHOpapbI

IOPUCTOB), ywepbom,
BblTEKaOLLNMM NpsiMo nnu
KOCBEHHO  WNWU  BO3HUKAKOLLMMWU
nNpeanonoXnTensHO nnu
dakTnyecku B CBA3N c
Ncnosib30BaHNEM loTOBOM

npoayKunn nodbiM TPETbUM NNLOM,
B Cnydae, Korga Takue W3OEepXKKW,
NpeTeH3nn, WCKW, pacxodbl Wnn
yObITKN  ABNAKOTCA  pe3ynbTaTom
nbor xanaTtHOCTU UNU ynyuleHus
AnctpubsrloTopa B npouecce
nMnopTa, peknambl, MapKeTUuHra,
anctpmnbyumm nnm npogaxm
[floTOBOM npoayKummn Ha
Tepputopum. «JlyHo6ek»
He3amenIMTenbHO yBegomnseT
Ouctpmnbblotopa 0  nosnyvyeHun
nHdpopmauum o nwbom nogobHOM
ncke unn TpebosaHuM 1M NO3BONAET
OuctpnbbloTopy 3a ero  cyer
OCYLLEeCTBNATb 3aWuTy OT Takoro
ncka mnn TpeboBaHus. «JlyHOGeKk»
6ecnnaTtHo npegocraBnseT
OunctpnbbloTopy BCe Heobxoaumble
NOSIHOMOYMS, OKa3biBaeT NOMOLLb U
coTpyaHnyaeTt ¢ AnctpmbbloTopom B
Lenax 3awmTbl No NpeabaBAeHHOMY
ncky wnn TpeboBaHMO, M KONUK
BCEX [OOKYMEHTOB OTHOCSALLMXCA K

Takomy Wcky unm TpeboBaHuio,
JOCTaBnsaTCA «JlyHo6ek»
OunctpnbbloTopy.
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product liability claim being raised
against  the Distributor  or
Lundbeck, each party shall inform
the other party of the said claim
without undue delay. Lundbeck
may intervene in proceedings
brought against the Distributor.
The Distributor shall not be entitled
to negotiate settlements with the
claimant without having obtained a
prior  written approval from
Lundbeck. Lundbeck shall
exclusively handle the notification
of Lundbeck insurers.

10.4 Adverse Events: The Distributor

shall notify Lundbeck of
all adverse events (side
fects) and special reports (expo-
sure during pregnancy and lacta-
tion, overdose, abuse/misuse/off
label use, medication errors, inter-
actions, transmission of an infec-
tious agent via the medicinal prod-
uct and reports of lack of effect,
occupational exposure, all with or
without an associated adverse
event) reported to it as having oc-
curred on the Territory within twen-
ty-four (24) hours of receiving such
report regardless of the serious-
ness and source. All infor-
mation will  be forwarded to
Lundbeck Russia by e mail:
SafetyLuRussia@lundbeck.com,
or by phone: +7 495 380 31 97.

10.3 Product Liability: In the event of a 10.3 OTBEeTCTBEHHOCTb

10.4

MPOEKT — (nognucu n gata)

3a Bpea,
NPUYUHEHHbIN NPOAYKLMEN: B
cnyyae npeabsaBneHnst
Anctpubsiotopy  wunu  «JlyHabek»
NPEeTEH3UN B CBA3M C NPUYNHEHNEM
npoaykunen Bpeaa
COOTBETCTBYHOLLASA CTOpOHa

VH(OPMVPYET [Apyrylo CTOPOHY O
npeabsiBrieHHoMm TpeboBaHun 6e3
HeobOCHOBaHHOM 3aEepPXKKHN.
«JlyHnbek» BnpaBe BCTynatb B
Nnpoun3BoACTBO, BO30OyXaeHHoe
npoTuB AncTtpubbroTopa.
OnctpnbbloTop He BMpaBe BeCTU
neperoBopbl MO MOBOAY MMWPHOTO
yperynupoBaHusi crnopa C WCTLOM
6e3 npenBapuUTEnbHOro
nMcbMeHHoro cornacus «JlyHabek».
YBepomneHve CTPaxoBLLMKOB
«JlyHa6ek» oCyLecTBnsaeTCs
NCKNoUNTENBHO «JTyHOOEKY.

[Mo6o4HbIe adhdekTbI:
OunctpnbbroTop yBegomnseT
«Jlyngbek» obo BCEX
HexenaTenbHbIX ABMNEHUNAX
(NoB60YHbIX ahekTax) n

crneumanbHble OTYeThbl (NPUMEHEHne
npy GepeMeHHOCTU WU KOpMIeHUn
rpyabto,
3rnoynoTpebneHne/HenpaBunbHbIN
cnocob  nNpuMMeHeHus/NpUMeEHeHNne
no He 3aperncTpupoBaHHbIM
NoKasaHusaM, OWKBbKM  neyeHus,
NneKkapCTBEHHble  B3auMMOAEWCTBUS,
nepegadya WHMEKUMOHHOIO areHTta
yepes MeOULMHCKMMA NPOAYKT M
cny4vamu Hea(P(PeKTMBHOCTH
nekapCTBEHHOrO cpeacTsa,
3KCNo3uumMs npenapata B CBSA3N C
BbINOSTHEHNEM Cny>xebHbIX
0bs3aHHOCTEN, BCE MepeymncrieHHble

criyyanm  CBA3aHHble UM He
CBHA3aHHblE C  BO3HMKHOBEHWEM
HexxenaTenbHbIX ABNEHUN)

coobLlaeT, Kak MMEBLUMX MECTO Ha
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11.

11.1

TERM

Term and Termination: This
Agreement shall become effective
as of the Effective Date, and shall
be valid for 2 years until [ ], unless
suspended or terminated earlier in
accordance with the provisions of
this Agreement with prior written
notice of at least six (6) months.
Neither party can terminate this
Agreement prior to such time
except pursuant to Articles 5.2,
7.2,7.3,9.1,12.2,12.3 and 13.

11.2 Termination for Safety Reasons: In

case of Serious ADR, and/or
repeating incidents of ADR (to be
defined in Appendix B) in or
outside the Territory, either party
can for safety reasons terminate
this Agreement immediately on a
product by product basis with
respect to the specific
formulation(s) of the Finished
Products which is/are inflicted with
the said Serious ADR and/or the
repeated incidents of ADR.

11.

11.1

11.2

MPOEKT — (nognucu n gata)

Tepputopun B TeuveHue [AOBaguaTu
yeTblpex (24) 4yacoB C MOMeHTa
nonyyeHns Takoro oT4yeTa,
HEe3aBMCUMO OT CEepbe3HOCTU U
ncToyHuka. Bes nndopmauusa éyaet
HanpaeneHa B JlyHabek Poccua no
noyre:
SafetyLuRussia@lundbeck.com,
nnu no TenedoHy: +7 495 380 31 97

CPOK

CpoK [encTBUSi 1M pacTopXXeHue:
Hactoawwun [JoroBop BCTynaet B
cuny ¢ [atbl BCTynsieHUss B CUNy u
pencrteyet 2 roga no [ ], ecnn He
oynet NPUOCTaHOBIEH nnm
pacTOpPrHyT paHee B COOTBETCTBUM C
coaepxawmmmcs B HEeM
NoNoXeHnaMun nocne
npenBapuTeEnbHOro NMUCbMEHHOIO
yBeIOMINEeHNs He no3aHee, 4Yem 3a 6
(wectb) MecsiueB. HuM opgHa u3
CTOPOH He BnpaBe pacTOpPrHyTb
HacTosAwwmn [JoroBop 4O YKa3aHHOro
MOMEHTA, Kpome cnyyaes,
npegyCMOTPEHHbIX MNyHKTamMn 5.2,
7.2, 7.3, 9.1, 12.2, 12.3 n cTatben
13.

PacTtopxxeHnue no NpuYnHe
BesonacHocTu: B cnyyae cepbesHom
HebnaronpusTHOM no6o4YHOM
peakuum n (1nn) npwu
NOBTOPSIOLLNXCS crny4vasix
HebnaronpuATHOW noboyHom
peakuum (B COOTBETCTBMM  C
onpegeneHvemM, npuBedeHHbIM B

MpunoxeHun B) Ha Tepputopumn nnm
3a ee npegenamu nwbasa 13 CTopoH
Brnpase He3amennmMTernbHO
pacToprHyTb Hactoswmn [Jorosop
no npuynHe B6e3onacHocTu
OTAENbHO B OTHOLLEHUN KOHKPETHbIX
dopm Bbinycka foToBOM NpoayKumK,
CTaBLUNX NPUYNHON
COOTBETCTBYHOLLEN cepbesHou
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11.3

12.

121

12.2

Non-compensation: No
compensation or other monies
shall be payable by Lundbeck to
the Distributor as a consequence
of the termination of this
Agreement pursuant to Articles
52,7.2,7.3,9.1,12.1, 12.2.

SUSPENSION
TERMINATION FOR CAUSE

AND

Suspension: Depending on the
seriousness of allegations, serving
as a ground for the extraordinary
audits under Article 7.6, Lundbeck
may by immediate written notice
suspend this Agreement (and the
status of the Distributor) until the
audit is conducted and the matter
is resolved. Suspension of the
Distributor means, inter alia, that
Lundbeck will no longer accept
any orders of the Distributor for
supply of Finished Products.

Breach of

Undertakings:

If the Distributor fails to cooperate
with Lundbeck in the audit process
under Article 7.6 or the audit
brings the result showing breach

Compliance

11.3

12.

12.1

12.2

MPOEKT — (nognucu n gata)

HebnaronpusTHOM no6o4YHOM
peakumm u (unu) NOBTOPSAIOLLMXCA
cny4yaes HebnaronpusTHOM
nobGo4YHOM peakuunu.

OtcytcTBHE TpeboBaHus
KOMNeHcauuu: Hukakoro  poga
KOMNeHcauns nnum apyrmne
OEHEeXHble CyMMbl He nognexar
BbINnnaTe «JlyHo6ek»
AunctpnberoTopy B cnyyae
pacTop>XeHns HacTosLero

[loroBopa B  COOTBETCTBUM C
nyHktamn 5.2, 7.2, 7.3, 9.1,121,
12.2.

NMPUOCTAHOBJIEHUE nIiu
PACTOPXEHUE C YKA3AHUEM
NMPUYUHbDI

[MpuoctaHoBneHne: B 3aBUCUMOCTU
OT  CEepbe3HOCTU  YTBEepPXAEHUN,
CTaBLUMX MPUYMHON BHEMNIAHOBOW
ayauMTOpCKOM NpPOBEPKU B
COOTBETCTBMM C  MNyHKTOM 7.6,
«JlyHobek» BMnpase, HanpasuB
He3amMeanMTenbHO
COOTBETCTBYlOLLEE NMUCbMEHHOE
yBeO4OMIEHME, NPUOCTAHOBUTb
aencteue Hacrtogduwero [orosopa (1
cratyca AunctpubbroTopa) Ao
MOMEHTa 3aBepLleHUs MPOBEPKU U
paspeLleHns  CrnopHOro BoMnpoca.
[MpnocTaHoBneHne craTyca
OuncTtpubbloTopa o3Ha4vaeT, B yucne
npoyero, yto «JlyHabek» He Oyaet
6onbLue NPUHUMaTb oT
AnctpubbloTopa HUKaKMX 3akasoB
Ha nocTtasky [(OTOBOM NPOAYKUMN.

HapylwieHne obda3aTenbCTB no
cobnogeHnio HopMm w1 _npasun: B
cnyyae oTtkasa [ucTpubbioTopa OT
cotpygHunyectBa c  «JlyHobek» B
npouecce  NPOBEPKM  COrfacHo
NyHKTY 7.6, a Takke B crny4vae

24



DRAFT Version —

12.3 Breach: Failure or breach by either 12.3 HapywieHue:

12.4

by the Distributor of provisions of
Article 7, which will be deemed as
a material breach of this
Agreement regardless of whether
such a failure is confirmed by any
government authority, Lundbeck
shall be entitled to terminate this
Agreement by giving notice to take
effect immediately.

party to this Agreement to comply
with any of the obligations and
conditions hereof, wunless such
failure is caused by applicable laws
or regulations, shall entitle the other
party to give to the party in default
notice requiring it to remedy such
failure or breach. If such failure or
breach is not remedied within thirty
(30) calendar days after receipt of
such notice, the notifying party shall
be entitted to terminate this
Agreement by giving notice to take
effect immediately.

Bankruptcy: In the event of the 12.4

Distributor assigning or making
any composition or sequestration
of assets for the benefit of
creditors becoming insolvent,

MPOEKT — (nognucu n gata)

BblABNEHNA  NpoBepKkon  (PaKTOB,
CBMAETENbCTBYIOWNX O HapyLleHUn

AunctpnbsroTopom NONOXEHUN
NnyHKTa 7, cumTarLmMxcs
CYLLIECTBEHHbIM HapyLueHneMm

HacTodALlero ﬂ,OFOBOpa, He3aBUCUMO
OT TOro, noarBepXxaeHo I TaKoe

HapyLleHne KOMMNETEHTHbIM
rocyaapCTBeHHbIM OpraHom,
«Jlyngbek» BnpaBe pacTOpPrHyTb
HacToswmn  [doroBop, HanpasuB
cOoOTBeTCTBYyHLLEE NMMCbMEHHOEe
yBeOMSIEHNEe O  pacCTOpPXKEeHWUW,

BCTynawulee B cuny HemenreHHo.

HeBbinonHeHne wunu

HapyLleHne no6on CTOPOHOW
HacToswero  [oroBopa  nobbix
cBOoMX 006SA3aHHOCTEN WUNM YCrOBMUM
[lorosopa, ecnu Takoe
HEBbIMOSIHEHNE He OblNo BbI3BAHO
TpeboBaHNAMHU NPUMEHNMbIX
3aKoHoAaTeNbHbIX nnu
HOPMAaTMBHbLIX  MNPaBOBbIX  aKTOB,
faet  [OpyroM  CTOpPOHE  Mpaso

HanpaBWTb HapyLUMBLLUEA CTOPOHE
yBegomneHne c¢ TpeboBaHveM O

npekpaLleHun Takoro
HEBLINOMHEHNS WU HapyLUEeHUs.
Ecnn COOTBETCTBYOLLIEE

HEBbLINOMIHEHNE UMW HapyLUEHNE He
Oynet nuksnanpoBaHo B TeyeHune 30
(Tpnpuatn) KaneHaapHbIX AOHEN C

MOMEHTa MOMyYeHUs yKa3aHHOro
yBeOOMMNEHUs, yBedomMuBLIAs O
HapyLLUeHnm CTOpOHa Brpase
pacToprHyTb HactodAwwmn [orosop,
HanpasuB COOTBETCTBYIOLLEE
MMCbMEHHOEe yBeloMNeHune o}

pacTopXXeHun, BCTynatouiee B CUny
HeMeaneHHo.

BaHkpoTcTBO: B cnydyae ecnu
OucTtpubbloTop ocywiecTensaeT
YyCTYnKy,  AenoHupoBaHue nnm
3akntovaer cornaiueHue c
Kpegutopamm B OTHOLUEHUM CBOWX
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13.

13.1

13.2 Orders

going into liquidation, becoming

bankrupt, being placed in
receivership or provisional
administration, or  dissolving,
Lundbeck may at its option

terminate this Agreement forthwith
by notice in writing.

RIGHTS AND OBLIGATIONS
UPON TERMINATION

Upon termination of this
Agreement for any reason the
following shall apply:

Confidentiality and Non-use: At the
Effective Date of termination at the
latest the Distributor shall cease
completely using the Trademarks
and the Information supplied to it
by Lundbeck, and shall return to
Lundbeck or a third party
designated by Lundbeck all
promotional material and all
tangible Information, copy and
original, granted by Lundbeck.

upon Termination:
Lundbeck may cancel orders for
quantities of the Finished Products
deemed to be in excess of what is
required for the Distributor's sales
untii  the effective date of
termination. Any deliveries made
during such termination period

13.

13.1

13.2

MPOEKT — (nognucu n gata)

aKTUBOB n CTaHOBUTCH
HennaTeXxecnocobHbIM,  HadYMHaeT
npouecc nuKBMaaumm nnu
CTaHOBUTCH BGaHKpoTOM, c
Ha3Ha4YeHNEeM KOHKYPCHOro
ynpasnsoLero, nepegaden
nmyLLecTea BO BHelLHee
ynpasneHue nnm pOCMyCKOM,
«JlyHa6ek» BnpaBe, Ha cOB6CTBEHHOE
YyCMOTpEHMe, HEMeANeHHO
pacToprHyTb Hactosawwmn [lorosop,
HanpasuB COOTBETCTBYlOLLEE

nMMCbMEeHHOE yBEOMIIEHNE.

NMPABA U OBA3AHHOCTU TMPU
PACTOPXEHWUU

Mpn  pacTopXXeHun  HacTosALLEero
[oroBopa no kakon-nnbo npuymHe
OEencTByoT cnegyowne
NOJTOXXEHNSA:

KoHduaoeHUManbHOCTL U 3anpeT
ncnosib3oBaHusa: He nosgHee pathbl

pacTopXeHuns [loroBopa
AncTtpubsroTop NOJSTHOCTbIO
npekpawaeTt ncnonb3oBaHne

ToBapHbIx 3HakoB U WHdopmauuw,
npenoctaBneHHbIX emy «JlyHa6eky,
n BosBpawaeTr «JlyHgbek» unu
ykaszaHHblM  «JlyHOGek»  TpeTbum
nuuam Bce pekramHble martepuansl
n Hdopmaumio Ha maTepuarnbHbIX
HOCUTENAX, Kak OpuruHanbl, Tak U

Konuu, npenocTaBneHHble
JlyHa6ekom.

3akasbl B Clyyae pacTOPXEHUs:
«JlyHa6ek» BNpaBe OTMEHUTL
3aKka3bl Ha Konuyectso [oToBOM
npoayKkuun, KOTopoe nocyuTaeT
NpeBbILLaLWLNM Heobxoanmoe

AncTpnbbioTopy KONMMYECTBO  AnS
npogaxu OO AaTbl BCTYNNEHus B
CUINYy PacTOPXEHWs  HaCTOSILLEro
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shall be against prepayment only.

13.3 Remaining Finished Products:

Upon instructions from Lundbeck,
the Distributor shall sell to a
distributor indicated by Lundbeck,
on a pre-paid basis and at a price
equivalent to the Distributor's
purchase price, all non-expired
Products within 6 months of the

termination, or arrange for
destruction of such Products at an
agency authorised for this

purpose, such agency must issue
an official confirmation of the
destruction to Lundbeck.

If Lundbeck requests destruction
of the non-expired Products,
Lundbeck shall compensate the
Distributor for all expenses,
including the purchase price of the
Products.

The expired Finished Products
shall be destructed in the Territory
by the Distributor at an agency
authorized for this purpose, such
agency must issue an official
confirmation of the destruction to
Lundbeck.

13.3

MPOEKT — (nognucu n gata)

Jllobble nocTtaBku B
TEYeHMe Takoro nepuoga  [Oo
pacTOpPXXEHUs1 BO3MOXHbl  TOJTbKO
npu npegonnarTe.

[orosopa.

OcTtaBluascsa [oToBag NpoayKLmS:

OnctpnbbloTop  NO  NOpPYYeEHUIo
Jlynabek o0bs3yeTcs npoaartb
yKaszaHHOMY Jlyno6ekom
ANCTPUBBLIOTOPY MO 3aKyNOYHOW

LeHe Ha ycrnosusax npegonnaTbl Bce
ToBapbl C He WCTEKWWUM CPOKOM
rOAHOCTW, €CNnMM OHM He Obin
peann3oBaHbl B TEYEHNE 6 MecsLEB
nocne npekpaweHnss  OencTBus
KoHTpakTa unn npuHATb Mepbl No
YHUYTOXEHUO ['0TOBOM MNpoayKuumu,

rnocpeacTtsoM  YCriyr  areHTCTB,
HEernocpeACTBEHHO  3aHMMaOLLMXCA
oCyLLeCTBNeHNEM AaHHbIX
npouenyp, AaHHOe  areHTCTBO
065a3yeTCcAa BbINYCTUTb U HanpaBuTb
JlynpGeky odmymnansHoe
noaTeepxaeHve ycreLHoro
OCYLLeCTBNEHS npouenypsbl
YHUYTOXEHNA ToBapoB.

Ecrm  Jlyngobek notpebyet
YHUYTOXEHns  ToBapoB C  He

MCTEKLUMM CPOKOM FOAHOCTW, TO OH
komneHcupyeT AuctpubbioTopy Bce

pacxogbl, BKNOYas  3aKyrno4vHyH
ueHy Tosapos.

ToBapbl C  WUCTEKWMUM  CPOKOM
rogHocCTn OOJDKHbI ObITb
YTUNN3NPOBaHbl Ha  Tepputopun
nocpeacTBoM yCcrnyr  areHTCTB,
HEenoCpeaCTBEHHO  3aHUMAalOLNXCH
OCyLLEeCTBNeHnemM AaHHbIX
npoueayp, AaHHoe areHTCcTBO
06a3yeTcs BbINYCTUTb U HanNpaBuTb
Jlynobeky odmumansHoe
nogTeBepXxaeHue YCNeLIHOro
OCYyLLEeCTBMNEeHNns npoueaypbl

YHUYTOXEHUS ToBapoB.
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13.4 Know-how: All Know-how pertinent 13.5 Hoy-xay:

14.

141

to the Finished Products
developed by the Distributor that
cannot be wused independently
from the Information provided by
Lundbeck, shall be assigned
exclusively to Lundbeck as per the
effective date of termination.

FORCE MAJEURE

Force Majeure: No party hereto 14.1

shall be liable for the non-
performance of its obligations set
forth in this Agreement and no party
shall be deemed in breach of its
obligations if such non-performance
is due to force majeure: i.e. natural
disaster, strikes, civil war or other
circumstance beyond the
reasonable control of such party,
provided such force majeure cannot
be overcome by exercising due
diligence and provided that the

party failing to perform its
obligations notifies the other party
as soon as possible of the

occurrence. However, if the force
majeure persists for a period of
more than four (4) months, the non-
failing party shall be entitled to
terminate this Agreement with two
(2) months' prior written notice.

14.

MPOEKT — (nognucu n gata)

Bce  paspaboTaHHble
AnctpubsroTopom Hoy-xay,
nMmerwLime OoTHoweHne K [oToBoOwM
NpoayKunn, Kotopble He MoryT ObITb

NCNONb30BaHbI OTAENbHO oT
NHdpopmaumn, npenocTaBreHHOM
«JlyHa6exy», nepegaroTcs
«JlyHabek» Ha  MCKNHYUTESNbHON

OCHOBE Ha faTy BCTYMNIEHWS B CUIy
pacTopPXXEeHUSI.

OBCTOATENIbCTBA
HEMPEOOOJIMMOMU CUIbI

ObcTosTENLCTBA  HEMPEOOOIMMON
cunbl: HuM ogHa w13  CTOPOH
HacTosiwero [loroBopa He HeceT
OTBETCTBEHHOCTM 3a HEBbIMNONHEHNE
CBOUX obsiI3aHHOCTEN,
npeaycMOTPEHHbIX HaCTOSALLIUM
[oroBopa, 1 HM ogHa U3 CTOPOH He
cunTaeTcs HapyLUMBLLEN cBOU
ob6a3aHHOCTH B cnyyae Nx
HEBbINOMHEHUSA B CBA3N C
obcToATenbLCTBAaMMN HENPEOLONNMON
CuUnbl, TakKMMK KaK: CTUXUIAHbIE
oencrteus, 3abacToBKu,
rpaxgaHckasas BOWHa wWnu gpyrue
obcToATenbCTBA,

HEeNOAKOHTPONbHLIE
COOTBETCTBYHOLLEN
yCcrnoBuu, yTO obcToaTeENbLCTB
HeNnpeogoNnMMOn  CUnbI Henb3s
nsbexaTtb, MpPosBNAS  pa3yMHyHO
NpeaoCTOPOXKHOCTb, N MPU YCIOBUM,
4yTO HEeBbINONHUBLUASA
obsizaTenbcTBa CTOPOHa yBegomuna
OpYryto CTOPOHY B KpaTyauwun
BO3MOXHbIA CPOK O HaACTynreHuu
COOTBETCTBYHOLMX OBCTOATENLCTB.

CTOpoHe, npwu

Mpn 3TOM, o©OgHaKo, B Ccnyyae
NPOAOSKEHUS obcToATENLCTB
Henpeogonumon cunbl bonee 4

(4eTblpex) mecsaueB HeHapyLuMBLLAs
oba3aTenbCcTBa CTOpPOHA Brpase
pacToprHyTb HacTtoswwun [orosop,
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15. ASSIGNABILITY AND SUB-
CONTRACTING

15.1

15.2

Assignment and sub-contracting
by the Distributor: The Distributor
is not entitled to assign, transfer or
sub-contract any of the Distribu-
tor's rights or obligations hereun-
der to any third party.

The Distributor's use of sub-
contractors shall always be subject
to (i) Lundbeck’s prior written ap-
proval; (ii) Distributor remaining
fully responsible towards
Lundbeck for the performance un-
der this Agreement by such sub-
contractors; and (iii) the terms and
conditions in paragraph 4 of Article
4.1, to the extent that Distributor
discloses confidential information
(to sub-contractors.

Assignment by Lundbeck:
Lundbeck may, subject to written
notification to the Distributor, as-
sign its rights and/or obligations
under this Agreement, in whole or
part, to (a) its parent company, H.
Lundbeck A/S; (b) to any third par-
ty either in which H. Lundbeck A/S
directly or indirectly holds fifty per
cent (50%) or more of the share
capital or over which H. Lundbeck
A/S directly or indirectly has effec-
tive control; or (c) to any licensee
of Lundbeck or H. Lundbeck A/S.

15.
cyenoaprAOA

15.1

15.2

MPOEKT — (nognucu n gata)

HanpasuB 3a 2
npegBapuTensHoe
yBeJOMIeHue.

(oBa) wmecsua
NMUCbMEHHOEe

BO3MOXHOCTb YCTYINKU U

Ycrynka n cybnoapsa
OunctpmnbboTopom:  OuctpmbbroTop
He BrpaBe yCTynuTb, NepeBecTn unu
nepegatb B cybnoapsia kakne-nnbo
cBou npaea (unu) obasaHHOCTM MO
HacTosAwemy  [loroBopy  MHOMY
TpEeTbEMY NNLLY.

Mcnonb3oBaHne  [OucTpubbloTOpOM
cybnogpsaagvmMkoB Bcerga Nnoanexur:

(i) npegBapuTENbHOMY NMUCbMEHHOMY
opnobpeHuto JTyHabek;

(i) OuctpnbbroTop ocTaeTcs
MOMHOCTbIO OTBETCTBEHHBIM nNepen,
INyHpbek 3a paboTty Takuk
cybnogpsagYvMkoB B COOTBETCTBUM C
HacTosAwmm CornalieHmeMm; a Takke
(iii) cpokam n ycrnosusaM, yKkasaHHbIM
B naparpadge 4 cratbun 4.1, B TOM
cTeneHu, B kotopon OunctpnbbroTop
packpbiBaeT  KOHUAEHUMarnbHYO
nHpopmauuio (kK cybnogpsgymkam).

Ycrynka «Jlynabek»: JlyHabek, ¢
NMMCbMEHHOro yBeaomreHus Juc-
TpUGbLIOTOPA, BNpaBe yCTYyNUTbL CBOU
npasa u (unun) o6s3aHHOCTH Mo
HacTosLemy [loroBopy NOSTHOCTbIO
WIM YaCTUYHO: (@) CBOEN MaTEpPUH-
ckon komnaHun X. JlyHabek A/O; (6)
nobomy TpetTbemy nuuy, B KOTOPOM
X. JlyHa6ek A/O npsiMo unm KOCBEH-
HO npuHaanexut 50% (NaTtbaecsr)
npoueHToB unu 6onee gonu kanu-
Tana, unu Hag kotopbiM X. JlyHa6ek
A/O nmeeT hakTU4YECKUN KOHTPOIb;
unu (c) ntobomy nuueHamaty
«Jlynabek» unu X. Nlynobek A/O.
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16. [OPTIONAL]
ABOUT COLLABORATION
HCP/HCO/PO

TRANSPARENCY
WITH

[EXPLANATORY NOTE - THIS
SECTION IS OPTIONAL. Insert if
the Distributor may indirectly trans-
fer value to an HCP/HCO/PO.
Otherwise delete clause 16 in its
entirety]

16.1 Lundbeck is, according to an
increasing number of national laws
or pharmaceutical industry
standards, required to ensure pre-
approval, tracking, reporting and/or
public disclosure of all direct and
indirect transfers of value, whether
in cash, in kind or otherwise,
(“Transfer of Value”) made to or for
the Dbenefit of a Healthcare
Professional (HCP), a Healthcare
Organisation (HCO) and a Patient
Organisation (PO), respectively.

16.2 Distributor is required to document
and report to Lundbeck the
following information for any
Transfer of Value made on behalf of
Lundbeck to or for the benefit of an
individual HCP, HCO and/or PO
under this Agreement in
accordance with applicable
(national) and/or industry
regulations:

i. Type of activity or support
provided, e.g. registration
fees, travel and accommo-
dation in relation to a scien-
tific or promotional event, or
fees for service and consul-
tancy to Lundbeck.

ii. Basic data about the HCP,

laws

MPOEKT — (nognucu n gata)

16. [PAKYJIBTATUBHOE [OJIOXE-
HUE] MOJIOXKXEHUA O MPO3PAYHO-
CTN COTPYOHUYECTBA C MP/MO/AI

[MOACHEHUE — OAHHbIA PAS-
OEN  ABNAETCA  OAKYIIBTA-
TUBHbLIM. BkniovaeTtcs, ecnun duc-
TPpMOLIOTOP KOCBEHHLIM 06pasom
NpOu3BOAUT NEPEHOC CTOMMOCTU B
nonbay kakoro-nnb6o MP/MO/AI. B
WHOM cny4yae pasgen 16 ucknwo4a-
€TCS NONHOCTbIO]
16.1 B cooTBeTCTBMM C BO3pacTaroLmMm
YACMIOM  HaUMOHAsbHbIX 3aKOHOB UMK
CTaHOapToB dapmaLeBTUYECKON
NPOMbILLIIEHHOCTN KomnaHus «JlyHO0ek»
obsizaHa obecneunTb nNpeaBapUTENbHOE

cornacwue, oTcnexunBaHue,
npegocTaBneHve oT4eTOB n/vnn
npegocTaBneHve 06LLECTBEHHOCTH
nHpopmauun 060 BCEX MpPAMBIX W
KOCBEHHbIX MEPEeHOCOB CTOMMOCTW, B

OeHexHon dopme, B UMYLLECTBEHHOW
dopme wunu uHbiIM obpasom (“lNepeHoc
CTOMMOCTK”), KOTOpble NPOU3BOAATCA B
agpec unu B nonbdy MeguumHCKOro
paboTHMKa (MP), MegununHckomn
opraHmsaummn  (MO) wun  Accoumaumn
nayuneHToB (All), cOOTBETCTBEHHO.
16.2 OuncTtpubbtoTop
OOKYMEHTUpoBaTb W nogaeaTtb
KOMMaHnu «JlyHpnbek»  oT4yeThl,
BKNIovatoLmne cneayroLyto
MHdOpMaUUo KacaTenbHo nboro
lNepeHoca CTOMMOCTMH,
OCYLLECTBNEHHOIO oT NMEHMN
komnaHum «JlynoGek» B agpec nnu B
nonb3y  Kakoro-nmbo  OTAENbHO
B3atoro MP, MO w/unn All B cuny
HacTosiwero [loroBopa cornacHo
AEencTByoLwmnM (HaumoHanbHbIM)
3aKkoHaM u/vnu ctangaptaMm gaHHOU
oTpacnu:
i. Bwuo pedatrenbHOCTM  wMNK
npegocrtaeBnsemMas noa-
OepXkKa, Hanp., perucrpauu-
OHHble CcOOopbl, CTOMMOCTb

OOJKEeH
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HCO and/or PO that will
benefit from the Transfer of
Value, e.g. name, principal
practice address and ti-
tle/profession.

The itemized Transfer of
Value for any HCP, HCO
and/or PO benefitting from
such transfer, as individual
payment and/or aggregate
spend as required.

16.3 The Distributor is, when interacting

as an

intermediate of Lundbeck,

required to:

Infform  any  contracted
HCP/HCO/PO of
Lundbeck’s role and re-
sponsibilities as sponsor of
activities and engagements;
and obtain and provide
Lundbeck with a copy of
their informed consent in
accordance with applicable
law accepting that
Lundbeck or its affiliate can
disclose publicly the collab-
orations as defined by law
or industry code, as stated
in Article 16.2 above;
Ensure fees for its services
are paid at a fair market
value rate;

Adhere to local require-
ments of the HCP/HCO/PO
in their country of resi-
dence, by law or industry

MPOEKT — (nognucu n gata)

nepeesnoB N NPOXmMBaHUA B
CBA3N C HayYHbIM WAn pe-
KNnaMmHbIM  MEeponpuUaTUEM,
nnbo cbopbl 3a obcnyxusa-
HWE M KOHCynbTauum Komna-
HUN «JTyHOGEeK».

MepBuyHbIE AaHHble 0 MP,
MO w/wnn All, koTopble no-
nyyar Bbirogy ot [llepeHoca
CTOMMOCTHU, T.€. UMs, agpec
OCHOBHOrO MecTa BefeHus

NPaKTUKN n OOIDK-
HoCTb/npodeccus.
HeTtanunsnpoBaHHbin  [lepe-

HOC CTOMMOCTM B OTHOLUE-
HumM nodoro MP, MO wn/unn
All, nonyyatowero BbIrogy
OT TaKoro nepeHoca, Kak oT-
JenbHbln nNnatex wwunm B
COBOKYMHOCTM, noTpayeH-
HbI TpebyembiM 0b6pasom.

16.3 B cnyvasx, koraa [OuctpmnbbroTop
OencTByeT B KayecTBe nocpeaHuka

OT WMeHM KoMnaHun «JlyHOGek»,
OncTpnbbloTop OOMKEH:

i.  MH(popmMpoBaTb nobdoro

3aKMYnBLIErO [0roBop

MP/MO/AI o ponn n 06s-
3aHHOCTSX KOMMNaHum
«Jlynpbek» kak crnoHcopa
€ro BUAOB AEATENbHOCTU U
3agaHnin; a Takke nonyvntb
N nNpenocTaBUTb KOMMAHUK
«JlyHabek» ak3emnnsp nog-
TBEPXOEHUS N cornacua B
COOTBETCTBUM C [LENCTBYIO-
LWKUM  3aKOHOOATENbCTBOM,
roe  OygeTr  ykasaHo, 41O
Komnanusa «JlyHabek» wmnu
ee adpdunmpoBaHHas KoOMm-
naHus BrpaBe npeaocTas-
NATb LWMPOKOM 0OOLLECTBEH-
HOCTU WHJOPMaUNK O CO-
TpyOoHMYECTBE, Kak onpege-
NEeHO 3aKOHOM WM oTpac-
neBbIM KOOEKCOM, COrflacHo
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16.4

16.5

codes; and

iv. Submit to Lundbeck an
itemized list of Transfers of
Value provided to or for the
benefit of the
HCP/HCO/POs including
their basic data, no later
than 60 days after the activ-

ity.

The Distributor hereby
acknowledges and accepts that
Lundbeck will publicly disclose
some or all of the information
provided by the Distributor under
this Article 16.

The Distributor is required to
comply with any and all obligations
following from the EFPIA Code on
the Promotion of Prescription-only
Medicines to, and interactions with,
Healthcare Professionals, the
IFPMA Code of Practice, together
with all other applicable general and
Lundbeck specific (if such are

available) guidelines and
instructions, e.g. related to the
activity form, location and/or

participants, communicated to the
Distributor by Lundbeck, which
codes, guidelines and instructions
the Distributor hereby warrants that
the Distributor is and will stay

16.4

16.5

MPOEKT — (nognucu n gata)

NMONOXEHNSAM  BblLLENpPUBE-
penHon CT. 16.2;

ii. obecneuntb BbINMATy cb6O-
poOB 3a ycnyru no cnpaseg-
NIMBOMN PbIHOYHOW CTaBKe;

iii. npuaepXxuMBaTbCsA  MECTHbIX
TpeboBaHun, nNpegbaBnse-
Mbix K MP/MO/AI B cTpaHe,
roe OHMU NnpoXxuBa-
IOT/HaxXo4ATCs, 3aKOHOM UNKn
OoTpacneBbIM KOAEKCOM; U

iv. nogaeaTb KomnaHuu «JlyHAa-
oek» AeTann3anpoBaHHbIN
cnucok lepeHocoB CTOMMO-
CTW, nNpPenoCTaBMNEHHbIX B
agpec vnu B nNonb3y BCeEX
MP/MO/AI, Bkno4Yas wux
nepBuUYHbLIE OAHHbIE, B CPOK
He Oonee 60 gHen nocne

COOTBETCTBYIOLLEro aen-
CTBUS.

OunctpubbioTop HacToALWUM
noaoTeBepXxgaeT WU cornawaeTtcs C
Tem, 4to KomnaHuumsa «JlyHOGek»
Oyoer UenuMKoM MM 4acTUYHO
npenocTaBnATb LLIMPOKOW
o6LecTBEHHOCTU MHdOPMaLNIO,
npenocTaBneHHyo

OncTpnbboTOpoM B COOTBETCTBUN C
HacToswen CT. 16.

OncTtpnbbloTop OOMKEH WUCNOMHATb
BCE obsa3aTenbCTBa,
npouctekarowme un3 Kogekca o
peknamHown nogaepxke
NeKapCTBEHHbIX cpeAacTs,

OTNyCKaeMbIX TOJIbKO MO peuentam,

EBponenckon depepaunn
dapmaueBTUYECKON

NPOMBILLUNIEHHOCTM W accounaunn
(EFPIA), Hanaraemble Ha
NpoecCnoHarnbHbIX  MEeAULNHCKUX
pabOTHNKOB W OTHOLUEHMS MeXAY
HUMU, Takke obsizarenbcTBa,
npouctekatowme wmn3 Kogekca o
MeONLIMHCKOMN npakTuke
MexayHapoaHom denepaunn
dapmaueBTUYECKNX
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17.

171

familiar with on a current basis.
Compliance  with any  such
obligations is the responsibility
solely of the Distributor.

GENERAL

Notices: Any notice required or
provided for by the terms of this
Agreement shall be in English and
in writing and shall be sent by
registered airmail postage prepaid
or by facsimile properly addressed
in accordance with the above
addresses or to such other
addresses as the parties may at a
later date advise. The effective date
of notice shall be the date of
sending such notice.

17.2 Entire  Agreement, Amendments,
Headings: This Agreement

constitutes the entire agreement

17.

171

MPOEKT — (nognucu n gata)

npousBoauTenenM n  accouunaumn
(IFPMA), coBokynHoO BO BCeMu
apyrmmu - gencTeyrowmmMmn - obwmmm
nnm BBOAUMbBIMMU KoMnaHunen
«JlyHaobek» cneumanbHbiMM  (Npwn
HanNU4MM TaKOBbIX) AMPEKTUBAMU U
NHCTPYKUMAMM, Hanpumep,
OTHOCALMMUCA K BMOaM AOENCTBUWN,
MECTOHaXOXXAEHUIO n/vnm
yyaCTHMKaM, [aHHble O KOTOPbIX
OucTtpnbbroTop JosoauT Jo
cBegeHus komnaHum  «JlyHaoGek»,
npuyem OuctpmnbbloTop HacToALWMUM
rapaHTMpyeT, 4YTO O3HAKOMMEH C
TakMMKn Kogekcamu, ANPEeKTUBaMu 1
NHCTPYKUNAMM n oynert
O3HaKOMMNATLCA c HUMMN Ha
NOCTOSIHHOM OCHOBeE.
OTBETCTBEHHOCTbL 3a WCMOJIHEHNE
nobbIX yKasaHHbIX 00a3aTenbCTB

nexuT WUCKITHYUTENBHO Ha
OunctpubbioTope.

OBLUME NMONOXEHUA
YBegomneHus: Jlioboe
yBegomneHne, Tpebyemoe  wnu

npeaycMOTpeHHOE B COOTBETCTBUN C
ycrnosnammn Hacrtosiwero [loroeopa,
odopmniseTca NMNCbMEHHO Ha
aHrMMNCKOM s3blke M HanpasnsieTcs
npeaonnavyeHHbIM 3aKkasHbIM
OTNpaBfeHneM  aBuanoyTon  wnm
nocpencTtBsoM GakCUMWUIIbHOW CBA3N
C Hagnexawmm ykasaHuem agpeca,
B COOTBETCTBMM C YyKasaHHbIMU
Bbllle agpecamu unuv - NodbIMK
ApYyrMMun agpecamu, KoTopble MOoryT

ObiTb  coobweHbl CTOpOHaMn B
AanbHenwem. [aton yesegomsieHud
cynTaeTcs para OTNpaBKn
yBeJOMIEHUS.

17.2 WcyepnbiBakOLLINNA Xapakrep
[oroBopa, N3MEHEeHUs n
OONONHEHUS, 3arosioBKU:
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17.3

between the parties concerning the
Finished Products. None of the
terms of this Agreement shall be
amended or modified except in
writing signed by the parties hereto.
The headings wused in this
Agreement are only meant for easy
reading of the Agreement. This
Agreement shall supersede and
cancel all other agreements existing
between the parties on the subject
matter hereof on the date of
entering into this Agreement.

Severability: The provisions of this
Agreement are separate and
divisible, and the invalidity or
unenforceability of any part shall not
effect the validity or enforceability of
any remaining part or parts, all of
which shall remain in full force and
effect. However, the parties agree
to substitute any invalid or
unenforceable provision by a valid
and enforceable arrangement,
which achieves to the greatest
extent  possible the mutual
understanding already established
between the parties.

17.3

MPOEKT — (nognucu n gata)

Hactoawwmn [Jorosop npeacrasndaet
cobon ncyepnbiBaroLee
cornaweHne mexgy CTopoHamun B
OTHOLeHun 'oToBOM NpoayKumn. Hu
OOHO U3  YCrOBUW  HaCTOSALWEro
[oroBopa He MOXeT ObITb
N3MEHEHO WM UCMNPaBIEHO, UHa4Ye
Kak B TMNWCbMEHHOM BMae U 3a
noAanucbio obenx CTOPOH
HacToswero [loroBopa. 3aronoBkw,
ncnonb3oBaHHble B [loroBope,
NpMBOOATCA TONMbKO Ana yaobcTea
yTeHus TeKkcTa [orosopa.
Hactoawun [loroBop OTMeHsieT WU
3aMeHdeT BCe Apyrve cornaweHus,
CYLLECTBYOLIMNE MeXOy CTOPOHaAMMU
no noeofy npeameta [Joroeopa, Ha

AaTy  3aKnioYeHus  HacTosLero
[oroBopa.

He3aBncnmocTb NONOXEHUN:
MonoxeHns Hactosiwero [orosopa
ABMNSATCA CaMOCTOATENbHbIMU U
oTAEnNbHbIMU, a
HeaenCTBUTENbHOCTb nnm
HEBO3MOXXHOCTb MCMONHEeHUs1 nbdon
ero yacTtum He 3atparmBaeTt

OENCTBUTENbHOCTb U BO3MOXKHOCTb
ncnonHeHnn nwbon ocTaBLIENcs
yacTu WM Y4acTen, Kaxgaa wus3
KOTOPbIX coxpaHsieT NOJSTHYHO
3aKOHHYHO  cuny W ocTaeTcs
pencreytowen. CTOPOHbI, OAHAKO,
AOoroBapuBalTcsi 3aMeHuTb nboe
HeagencTBUTeNbHOE nnu He
noanexatiee NCMNOMNHEHUNIO
nonoXxeHne [OEeNCTBUTENIbHOW U
nognexatiemn NCMNOMNHEHUIO
AOrOBOPEHHOCTbLIO, B HanbOnbLUEN
CTeneHun COOTBETCTBYIOLLEN
B3aMMHOM [OOrOBOPEHHOCTU, YXKe
CyLLEeCTBYIOLLEN Mexay CTOPOHaMMU.
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17.5 Law: This Agreement shall

17.6 Language:
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17.4 Arbitration.

17.4.1 Arbitration/lawsuit: In the
event of any controversy or claim
arising out of or relating to any pro-
vision of this Agreement or the
breach, termination or invalidity
thereof, the parties shall try to settle
the problem amicably between
themselves. Should they fail to
agree, the matter in dispute shall be
settled by arbitration in accordance
with the Rules of Procedure of the
Danish Institute of Arbitration (“The
Institute”). The award rendered shall
be final and binding and enforcea-
ble by any court having jurisdiction.
The Arbitration Court shall consist
of one (1) member and shall have
its seat in Copenhagen. The lan-
guage of the proceedings shall be
English. The Institute shall appoint
the arbitrator on request by a party
hereto

17.4.2 The number of arbitrators
shall be three. The seat of arbitra-
tion shall be Copenhagen. The lan-
guage used in the arbitral proceed-
ings shall be English. The arbitral
award shall be final and binding up-
on the parties.

be
governed by and construed in
accordance with Danish law with no
regard to its conflict of law rules.

This Agreement
is executed in English and in
Russian. In case of discrepancies

17.4

17.5

17.6

MPOEKT — (nognucu n gata)

Apbutpax.

17.4.1 Bce cnopsbl, BbiTEKawowme n3
HacTosiwero [loroBopa vnu B CBSA3U
C €ero [OencTBUTENbHOCTbO OyayT

OKOH4YaTerslbHO paspeLUeHbl B
COOTBETCTBUM C  ApOUTPaKHbIM
NonoxeHunem Hemevukon

WHCTUTYUUW NO apbutpaxkHomy geny

anc) Ge3 obpaLyeHus B
rocyaapCTBEeHHbIe cyabl 3a
NCKMNOYeHneM  crny4yaes,  Korga
3aaBuTEnNDb pelwaet
BOCMOMb30BaTLCS NMONOXEHNAMM
nyHkta 16.4.3. Hmwke. B cnyvae

HanMMunsa Tekyllero apouTpaxkHoro
pasbupartenbcTea mMexay
CTOPOHaMu, CTOPOHbI  06A3yIOTCA
npeabsBnATb BCe nocneayroLmne
BCTpeYHble TpeboBaHUA B TaKkoM
apbuTpaxHoM pas3buparenbcTBe,
ecnu OHM A0NyCTUMBI K
PacCMOTPEHNIO B paMKax Takoro
pa3bunpaTtenbCcTBa.

17.4.2 Yucno apbutpoB - Tpwu.
Mecto apbutpaxa - bepnuH. A3bik
apbutpaxHoro pasbupaTtenscrtea -
aHrnunckun. PelwleHne apbutpaxa
aBnsieTcs OKOHYaTeNbHbIM n
obsa3aTenbHbIM 4515 CTOPOH.

3akoHooaTenbCcTBO:  Hacroawmn
[orosop perynupyetcs "
TONKYeTCA B COOTBETCTBUM C
3akoHopgartenbctBoMm Poccun 6es
yyeTa KONJTIM3NOHHbIX HOPM
YKa3aHHOro 3akoHogaTenbCcTBa.

A3bIK: Hactoawmn [orosop
cocTaBIieH Ha pyCCKOM "
aHrnmMnckoMm A3blkax. B cnydvae
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17.7

between the English and Russian
versions of this Agreement, the
English version shall prevail.

The appendices to this Agreement
shall form an integral part of the
Agreement and shall be regarded
as incorporated into the Agreement
in every aspect. In case of
inconsistency between the terms
and conditions of the appendices
and the terms and conditions of the
Agreement, the latter shall prevail,
unless the appendices specifically
states and intent to supersede the
Agreement.

MPOEKT — (nognucu n gata)

NPOTMBOPEYNS MEXOY aHrTIMNCKON
N PYCCKOW BEPCUAMMU HACTOSLLEro
[orosopa, pycckasi Bepcusi umeet
NPenMyLLEeCTBEHHYIO CUny.

17.7 TlpunoxeHust K HacTosLwemy
Horosopy ABMAKOTCA
HeoTbeMIeMoMn vacTbio [loroBopa
M OOIMDKHblI paccMaTpmBaTbCA Kak
BKMOYeHHble B CornaweHve B
Kaxxgom acnekte. B cnydae
HEeCOOTBETCTBMS Mexay
yCnoBuaMu MpunoxeHnn n
MOMNOXEHNAMNU M YCNOBUSIMM
[oroBopa, nocnegHun  umeet
NPEeVMYLLEeCTBEHHYIO CUNy, ecrnu
NPUNOXEHNA OnpedeneHHo He
YKa3blBalOT U UMET HamepeHus
3ameHuTb CornaiueHue.

IN WITNESS WHEREOF, the parties B CBWUOETEJIbCTBO YEIO cTopoOHbI
have duly executed this Agreement in
duplicate as of the last date when both
parties have signed below.

Copenhagen / KoneHrareH,

201[x].

Lundbeck Export A/S | «Jlyna6ek
AkcnopTt A/C»

Member of the board of directors
Name:

odopmunm OOIMKHBIM obpasom
HacToAwwmn [loroBop B ABYX aK3eMnsisgpax
B [JeHb noanucaHnas ero obenmu
CTOpPOHaMM.

Moscow / Mockga, 201[x]
[AncTpuburoTop]

JOmKHOCTb

ol7[e]
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MPOEKT — (nognucu n gata)

APPENDIX A

NMPUNOXEHUE A

THE FINISHED PRODUCTS

rOTOBAA NMPOAOYKUUA
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MPOEKT — (nognucu n gata)

APPENDIX B

NMPUNOXEHUE B

STORAGE CONDITIONS

YCNoBUA XPAHEHUA
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