EXCLUSIVE DISTRIBUTION
AGREEMENT

THIS AGREEMENT is made and entered as
of XXX, by and between XXX (hereinafter
referred to as "Developer"), a corporation
having its offices in XXX (XXX), XXX,
existing under the laws of the XXX and
XXX (hereinafter referred to as "Distributor)
a corporation having its offices in XXX,
existing under the laws of the XXX.

IKCKJ/IIO3UBHOE
JAUCTPUBBIOTOPCKOE
COINTAIIIEHHUE

HACTOALLEE COIJTAILIEHUME 3akntoueHo
Mexy OO0 «XXX» (3nech u nanee
UMeHyeMoe Kak «Pa3paboTuuky),
KOpIOpaluen UMEIOLEH CBOU OTAEIEHUS Ha
teppuropun XXX (XXX), XXX, u
YUPEKICHHON B COOTBETCTBUU C
3akoHOmaTeIbcTBOM XXX 1 OO0 «XXX»
(3mech 1 nanee UMEHYEMOE Kak
«uctpubproTop)») KOprHopauu. UMeEoIIeH
cBou otneneHust B XXX, U yupexeHHO! B
COOTBETCTBHH C 3aKOHOJATEIbCTBOM XXX.

WITNESSETH:

[TPEAMBVIJIA:

In consideration of the mutual covenants and
conditions herein contained, and intending to
be legally bound hereby, the parties mutually
agree as follows:

Hcxons u3 cooOpakeHUi B3aMMHBIX
COIVIALICHUN U 0053aTeNbCTB. (DOPMUPYEMBIX
3/1eCh U Jlajiee, U UMesl HAMEPEHHUE BCTYIIUTD B
3aKOHHBIE B3aUMOOTHOUIEHUS, CTOPOHBI MO
HacTosmeMy CornaiieH1io ConIalarTCs O
HUKECIICTYIOIIEM:

1.1 Products and Territory

1.1 Products. Developer hereby appoints
Distributor on an exclusive basis as it sole
distributor for the sale of the products or
services provided and implemented
(hereinafter referred to as the "Products™) in
the Territory (as defined below) during the
term of this Agreement.

1.2 Territory. Developer is appointing
Distributor hereunder with respect to the sale
of Products to any purchasers whose principal
place of business is located in the following
described territory (the "Territory™): Kingdom
of Spain, Andorra, Portugal.

1.3 Best Efforts. Distributor shall use its best
efforts to promote and sell the Products.

1.4 Modification of Products and Territories.

1.1 ToBapsl u Tepputopuu

1.1 Tosapsl. PazpaboTumk HacTOSIIIIUM
JOKyMeHTOM HajenseT /luctpudbroropa
9KCKJIFO3UBHBIM IIPABOM €/IMHCTBEHHOTO
JTUCTPUOBIOTOpA MTOCTABISAEMBIX U
peanu3yeMbIX TOBApOB U yCIYT (371€Ch U
nanee yrmoMuHaeMbIX Kak «ToBapbI») B
TepputopuanbHbIX rpaHuIiax (0003HAYCHHBIX
HIDKE) BO BpeMsl JIeHCTBUS JaHHOTO
Cornamenus.

1.2 Teppuropus. PazpaboTunk HacTOSLIMM
JTIOKyMEHTOM HazenseT {uctpubbsioropa
MIpaBoOM Ipojaxu ToBapoB JTHOOBIM
MOKYIATeNsIM, Y61 OCHOBHBIE TIPENTTPHSTHUS
HaXOJATCS HA TEPPUTOPUAX (31EeCh U Aajiee
nMeHyeMbIX Kak «Teppuropusi»). ykazaHHBIX
nanee: Koponesctso Mcnanus, Annoppa,
[Topryranus.

1.3 MakcuManbHble yeunus. Jluctpubsiorop
JOJKEH MPUIIOKUTh MAaKCUMAaJIbHbIE YCUITUS
JUTSL TIPOJIBMKEHUS U Tiposiaxu ToBapoB B
npeaenax AaHHou Teppuropum.

1.4 Nsmeneuns ToBapoB u TeppuTopuii.

Developer reserves the right, upon
consultation with Distributor, to expand or

Pazpabotunk coxpanser 3a co0oii mpaBo
M10CJI€ IPOBEACHNS KOHCYIIBTAINH C




reduce the Products which are covered by this
Agreement. Developer also reserves the right,
upon consultation with Distributor, to expand
or reduce the Territory, as defined in this
Agreement.

JIucTprOBIOTOPOM YBEITUYMBATH HIIH KE
yMeHbIIaTh TeppuTopuIo, ONpPEACIICHHYIO B
3ToM CoOrIalleHun.

2 2. Prices and Payment

2.1 Purchase Orders. Distributor order
Products from Developer by submitting a
written purchase order identifying the
Products ordered and requested delivery
date(s). All orders for Products are subject to
acceptance by Developer’s Manufacturer.

2.2 Prices. If a purchase order is accepted in
accordance with Section 2.1 above, the prices
for Products covered by such purchase order
shall be Developer's net distributor prices
which are in effect on the date of Developer's
acceptance. Subject to the limitations
contained in this Agreement, Developer may
from time to time change those prices, such
change being effective immediately upon
Distributor's receipt of notice thereof;
provided, however, that no price change shall
affect purchase orders submitted by
Distributor and accepted by Developer prior
to the date such price change becomes
effective.

2.3 Customer Prices. Distributor shall be free
to establish its own pricing for Products sold.
Distributor shall notify Developer of its
pricing, as in effect from time to time.

2.4 Licenses and Permits. Developer hereby
agrees:

(i) to assist Distributor in obtaining any such
required licenses or permits by supplying
such documentation or information as may be
required by Distributor;

(i) to comply with such decrees, statutes,
rules and regulations of the government of the

2.2. llennl 1 Onjiara

2.1 3aka3pl HA OCTaBKY. JIMCTpUOBIOTOP
npou3BoANT 3aka3 ToBapos oT Pa3zpaborunka.
IIPEIOCTaBIIsAs B MMCbMEHHOM BUJE 3aKa3 Ha
MOCTAaBKY. WACHTU(DHUIUPYIOIUI
HeoOxoaumble ToBapbl U HEOOXOAUMYIO AATy
WJIM JaThl moctaBku. Bee 3aka3sl Ha ToBapsl
nojiexxar npuHatuio y IlpousBonurens
Pa3paborumnka.

2.2 Ilenoobpa3oBanue. Eciau 3aka3 Ha
MOCTABKY OB MPUHSAT B COOTBETCTBHUH C
BBIIICTIPUBEICHHBIM ITYHKTOM 2.1, BCE 1IEHBI
Ha ToBapsl B paMKax 3TOH 3aKynKu OyayT
SIBJISITHCSL YUCTBIMU TUCTPUOBIOTOPCKUMU
nenamMu Pa3paboTurika, KOTOpbIE SABISIOTCS
JEHCTBUTEIBHBIMU C ATl IPUHSITHS
Pa3paborunkom. bynyun noasepxeHHBIM
OTPAaHUYCHUSIM, COJICPXKAIIUMCS B 3TOM
Cornamennu, Pa3paboTyrik MOXKeT BpeMmsi OT
BPEMEHU MEHSITh 3TH IIEHBI, IIPU 3TOM TaKue
LEHBI BCTYIAIOT B CHJIy HEMEJIEHHO 110
nosy4eHuu JucTpuOboTepOM yYBETOMIICHHS
00 3TOM MpH yCIOBHUH, TEM HE MEHEE, YTO
HUKaKWU€ U3MEHEHUS 1IeH HE MOTYT MOBIIUATH
Ha 3aKyIOYHbIE 3aKa3bl, IOJaHHBIE
JuctpuObroTepOM U IPUHSTHIE
pa3pabOTUYMKOM JI0 JaThl, B KOTOPYIO TaKoe
M3MEHEHHE 1IEH BCTYIAET B CUITY.

2.3 Ilensl juisg kaueHTa. Jluctpudsrorop
HMeeT MPaBo YCTaHABJIMBATh IIEHY Ha
npojasaeMbliil ToBap Ha CBO€ yCMOTpEHHUE.
JIMCcTpuOBIOTOP TOJIKEH MEPUOANYECKH
yBenoMiATh PazpaboTynka o cBoei 11eHOBOM
TIOJIUTHKE.

2.4 JInmen3un u paspentennsa. Hacrosmmm
PazpaboTunk moATBEPKAAET CBOE COIIACHE:!
(i) ocymiecTBIATh MOAICPIKKY
JuctpuObioTOpa B MOTYYEHUH JIF0OOH
HEOOXOIMMOM JINIIEH3UH WITH Pa3pelIeHuUs
MIPEJOCTABIEHUEM COOTBETCTBYIONIEH
JOKYMEHTAIMK WX UHPOPMAIMH, KOTOpast
Oyzet 3anpouieHa AucTpuObI0TOpOM,




European countries and agencies, or other
instrumentalities thereof;

(iii) to maintain the necessary records to
comply with such decrees, statutes, rules and
regulations; and

(iv) to indemnify and hold harmless
Distributor from any and all fines, damages,
losses, costs and expenses (including
reasonably attorneys' fees) incurred by
Distributor as a result of any breach of this
subsection by Developer.

2.5 Packaging and Delivery. Unless the
parties agree otherwise, all Products ordered
by Distributor shall be packed for shipment
and storage in accordance with Developer’s
Manufacturer’s standard commercial
practices. All Products will be packaged and
sterilized with the CE mark. Developer’s
Manufacturer shall deliver Products into the
possession of a common carrier designated by
Distributor, no later than the date specified for
such delivery on the relevant purchase order
for such Products and no earlier than the date
three (3) days prior to such specified date.
Risk of loss and damage to a Product shall
pass to Distributor upon the deliver of such
Product to the common carrier designated by
Distributor. All claims for non-conforming
shipments must be made in writing to
Developer’s Manufacturer within ten (10)
days of the passing of risk of loss and
damage, as described above. Any claims not
made within such period shall be deemed
waived and released.

2.6 Payment Terms. Except as otherwise set
forth herein with regard to advance payments,
all amounts due and payable with respect to a
Product delivered by Developer’s 3
Manufacturer in accordance with the

(il) momuMHSATHCA yKa3aM, yCcTaBaM, IpaBUIaM
U 3aKOHaM IIpaBUTENbCTB EBponeickux crpan
Y YUPEKJICHUHN, WU APYTUX UHCTAHIINM;

(iii) BecT HEOOXOAUMYIO OTYETHOCTD, IS
COOTBETCTBHS yKa3aM, yCTaBaM, MpaBUIaM H
3aKOHaM,;

(iv) Bo3mMecTHUTh ¥ OCBOOOAMTH
JucTpuObIOTOpa OT YIUTAThI THOOBIX
BO3MOXKHBIX IITPa(OB, MOCIEAYIOIIETO
ymep0a, pacxooB U 3arpar (BKIoJast
pa3yMHBIE pacXoJIbl Ha aJIBOKaTOB), KOTOPBIM
MOKET OBITh MOABEPTHYT JucTprOBIOTOp
BCJIC/ICTBHUE JIFOOOTO HAPYIICHUS TaHHOTO
nyHkTa Pa3paboTankom.

2.5 YnakoBka u gocraBka. Eciy cTopoHb! He
JIOTOBOPHIIUCH O MHOM, Bce ToBapshl,
3aka3aHHble UCTPUOBIOTOPOM JOIKHBI OBITH
YIIaKOBAHBI JUIsl TPAHCTIOPTUPOBKH U
XpaHEHUs B COOTBETCTBHH CO CTaHAapTaMHU
KOMMep4ecKoi npakTuku [Iponssonurens
Pa3paborunka. Bce ToBapsl OynyT
yIIaKOBaHBI, CTEPHIIN30BAHbI U
npoMapkupoBaHbl 3HakoM CE (cooTBeTCTBUSA
OCHOBHBIM TpeOoBaHusiM nupektuB EC).
[IpouzBogurens Pa3zpaborunka nomkeH
J0CTaBUTH TOBAapHI BO BIIaJICHUE
00I11€CTBEHHOT'O NEPEBO3UMKA,
omnpeaensieMoro JIucTpuOb0TOpOM, He MO3XKeE,
4eM Jara, Ofpe/ieieHHas B 3aKa3e Ha
MOCTaBKy 3TUX TOBapOB M HE paHee ueM 3a 3
(Tpm) mHs 10 yKa3aHHOI BbIlie qathl. Pucky,
CBSI3aHHBIE C THOEIBIO WK TIOBPEKICHUEM
Toapa nepexoasrt Ha JJuctpubbroropa B
MOMEHT JJOcTaBKH ToBapa KOMITaHHH,
OCYLIECTBIIAIOIIEH IEPEBO3KY TOBApa,
onpenensiemyto Juctpubprotopom. Bee
NPETeH3UH 32 HECOOTBETCTBYIOIIYIO
TPAHCIOPTHPOBKY JTOJDKHBI OBITH HAITPABIICHBI
B MUCbMEHHOM BUJI€ U NTEepeJaHbl
[MpouzBomurento PazpadoTunka B Teuenue 10
(necsartu) gHEH mocie nepexoia pucka ruoesH
Y TIOBpeXAeHUs ToBapa, B COOTBETCTBUU C
yKa3aHHbIM BbIle. Bee mperen3uu, He
HarpaBJICHHBIC B 3TOT MIEPHOJ, TOJDKHBI
CUUTATHCS OTKIIOHEHHBIMU U OTO3BaHHBIMHU.

2.6 YcioBus omuiaThl. 3a HCKITIOUEHUEM
CITy4aeB. YKa3aHHBIX HIDKE, TPUMEHUTEIHHO
ABaHCOBBIX IJIATEXKEM, BCE CPECTBA,
BBIIUIAYMBaeMbIe 3a ToBaphl, MOCTaBIIsIEMbIE 3
ITpousBogurensimu Pa3pabotunka, B




preceding subsection shall be paid in full
within Ten (10) days after Distributor's receipt
of an invoice covering such Product. All such
amounts shall be paid in EURO by wire
transfer, to such bank or account as Developer
may from time to time designate in writing.
Whenever any amount hereunder is due on a
day which is not a day on which Developer’s
bank is open for business (a "Business Day"),
such amount shall be paid on the next such
Business Day. Amounts hereunder shall be
considered to be paid as of the day on which
funds are received by Developer's bank. No
part of any amount payable to Developer
hereunder may be reduced due to any
counterclaim, set-off, adjustment or other
right which Distributor might have against
Developer, any other party or otherwise.

2.7 Taxes. Taxes in the European countries,
now or hereafter imposed with respect to the
transactions contemplated hereunder (with the
exception of income taxes or other taxes
imposed upon Developer and measured by the
gross or net income of Developer) shall

be the responsibility of the Distributor, and if
paid or required to be paid by Developer,

he amount thereof shall be added to and
become a part of the amounts payable by
Distributor hereunder.

COOTBETCTBHH C MPEIBIIYIIUM Pa3IeIoM
JIOJDKHBI OBITH MTOJTHOCTHIO BBHIIIJIAYEHBI B
teuenue fAecatu 10 (necstu) aHel co aHs
noiy4yeHus: ucTpuOp0TOpOM CUETOB,
nokpbIBarolux gaHubie Toapsl. Bee
CpezcTBa JIOJHKHBI OBITH BBITUIaUYeHBI B EBpoO,
0OaHKOBCKUM JICHEKHBIM I1EPEBOJIOM, Ha
pacueTHbli cueT PazpaboTunka. KOTOPBIH
NEPUOIUYECKU MOXKET OBITh YKa3aH B
MUCHbMEHHOM Bujzie camuM Pazpaborunkom. B
cllydae, Korja JIeHb BBIIIAThl CPEICTB
BBIIIA/Ia€T HA JIEHb, KOTOPBINA HE SBIISIETCS
pabounm miis 6anka Pa3zpaborumka («Pabounii
JIEHbY), 3Ta CyMMa JIOJIKHBI ObITh OIUIa4Y€Ha
Ha cIeAyIoUuii 3a 3TuM Pabounii neHs.
CpencrtBa, B COOTBETCTBUU C JaHHBIM
COTJIAIIEHUEM, CYUTAIOTCS OIJIaYeHHBIMU Ha
JIeHb MOoTy4eHus ux 0ankoM Pazpaboruuka.
Hu oOmiast cymma, Hu Kakas-nu0o ee 4acThb,
nojyiexaias Boiruiate PazpaboTuuky, B
COOTBETCTBHUHM C JAHHBIM COIVIAIIEHUEM, HE
MOYKET OBITh YMEHbIIIEHA JIFOOBIM BCTPEUYHBIM
TpeOOBaHUEM, [IPETEH3UEHN, KOPPEKTUPOBKOM
WM K€ JIF0OBIM IPYTUM MTPABOM KOTOPBIM
JIMcTpuOBIOTOP MOXKET BOCIIOIb30BaThCSA
npoTtuB Pa3zpaboTurka uinu mo00ii qpyroii
CTOPOHBI.

2.7 Hanoru. Hanoru B crpanax EBporsl,
ceiivyac WK NOTOM BBEICHHBIE OTHOCUTEIBHO
TPaH3aKIUHA, YIOMSHYTBIX B 3TOM
coIVIallieHnH (MCKJIIoYasi HaJIOTH Ha MPUOBLITb
WJIM IpYTHE HAJOTH, HAJIOKEHHbIE Ha
PazpaboTunka 1 u3MepsieMble €ero BaJIOBbIM
WJIM YUCTBIM JIOXOJIOM), SIBJISIFOTCS
o0s13aHHOCTBIO J{ucTpuObIOTOPA, U B Cllyyae,
€CJIM OHM JIOJIKHBI OBITh OIJIaYeHbI 1O (haKTy
WIN TI0 TPeOOBaHHIO HEMOCPEICTBEHHO
PazpaboTunkom, 3Ta cymmMa J0KHA OBITh
npubaBlieHa U CTaTh YaCThIO 0OIIEH CyMMBI
CpencTB s omyarkl JuctpudbioTopom, B
COOTBETCTBHHM C JAHHBIM COIVIAIIEHUEM.




