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(1) Natumin Pharma AB
-and-

(2} S.A.M. Sérélys Pharma

AGREEMENT ON THE SALE AND PURCHASE OF BUSINESS ASSETS
- relating to-

FEMAL / SERELYS

=
e
7
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THIS AGREEMENT is made on 13 February 2013

PARTIES

1 Natumin Pharma AB,a company tegistered in Sweden under nurnber 5664747748, whose
registersd office Is at Snickaregatan 10, S-566 33 Habo, Sweden with Vat number
SEE56474-774801 (“the Seller”); and

2 Sérélyspharma 8.A.M. a company registered in Monaco under number 08304727, whose
registered office is at Immeuble le Triton, 5 rue du Gabian, 98600 Monaco with VAT
number FRE80G0078427 ("the Buyet™);
{collectively referred to as the “Parties”)

AGREED TERMS

1. INTERPRETATION
In this Agreement:

1.1 The following words and expressions shati have the following meanings:

“iha Affiliate" any company controlling, controiled by, or under common controf
with regard to either Party. Contro! shall mean the ownership or
control, directly or indirectly of fifty percent (50%) or mare of the
vating stock or ownership of the company;

“the Assets” ihe assets listed in clause 2;

“the Business” the business of commercializing the Producl world-widecarried
on by the Seller at the Transfer Date. This inciudes world-wide
rights to the Product including the exclusive werld-wide rights 1o
manufacture and sell new products based on the Pollen Extracts.
The Parties confrm that the Seller shall be the exclusive
manufacturer and supplier of both the Products and the Pollen
Extract in accordance with the terms and conditions of the 2
separate agreements "Exclusive Manufacturing and Supply
Agreement - Finished Goods" and “Exclusive Manufaciuring and
Supply Agreement - Pollen Extracts” signed this same day.

Thig also Includes that the Buyer becomes the sole owner of all
technical decumentation and know-how relating to the Product,
including the active substance drug master files for the Praduct;

*Completion” campletion of the sale and purchase of the Business and the
Assets in accordance with clause G;

“Gonfidential Information” all secret or confidential commercial, financial and technical
information, know-how, trade secrets, inventions, computer
software and other information whatsocever and in whatever farm
or madium and whether disclosed orally or in witing, together
with all reproductions in whatsoever form or medium and any
part or parts of it; :

"Contracts” (each a "Contract”) all the contracts and agreements listed in Schedule 1, divided
into two (2) groups of "Contracts 1" and "Contracts 2"as stated in
Schedule 1, and to the extant that they remain to be completed
at the Transfer Date or the date of Transfer Step 2, respectively;

“Encumbrance” any interest or equity of any person (ncluding any right to
acquire, optian or right of pre-empflion) or any mortgage, charge,
pledge, len, assignment, hypothecation, security, interest, title,
retention lease, sub-lease, tenancy or right of occupation,
reservation, covenant, stipulation, profit a prendre, wayleave,
grant, restricion, easement, quasi-easement or any agreement
for any of the same or any privilege in favour of any third party or
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any cther securily agreement or arrangement; whather monetary
or net;

“Field" shalt mean any concept or indication within women's health for
any product, including but not limited to the Indication of
menopause or PMS {premenstruzl syndrome), any regulatory
channel or any channel of distribution, excluding the treatment of
LUTS (lower urinary tract symptoms);

“Finished Products” meansFemal (also known as or sofd under the name of Sérélys
in France and other markels, also sold under different trade
rames included in Schedule 2 and Schedule 3) containing Pollen
Extractsin finished product form including but not limited fo
finished product packs containing tablets/capsules in biisters with
insert leaflet inside carton packaging, in form of bulk tablets or
capsules, blisters coniaining {ableis or capsules or finished good
form listed in Schedule 6, or the Pollen Extracts for sale directly
to customers;

"Goodwill® © the goodwill relating to the Business and the exclusive right for
the Buyer io represent iself as carrying on the Business in
succession o the Seller;

“Intellectuat Property” (a) patents and trade marks, listed in Schedule 2;

(b) rights under licences, consents, orders, statutes or otherwise
in relation 1o a right in paragraph {(a);

“Net Saies” sales of Product exclusive of: shipping, shipping malerials, taxes,
duties, free goods, legitimale credits and discounts;

“Notice" includes any notice, demand, consent or other communication;

“Pollen Extracts” mean the extracts P182 and GC FEM in Schedule 7;

“Product” means jointly Finished Products and Pallen Extracts;

“Product Specifications” meansthe specifications of the Product listed in Scheduie 6 and
Schedule 7;

“the Purchase Price” the consideration for the Business and the Assets as sef out in
Schedule 10;

"the Sales Statement” the truthful and lawful financial statement provided by the Seller

of all Net Sales of Product relating o the Business made by
Seller from 1 August2011 until 31 July2012, as provided fo the
Buyer under its Due Diligence invesligation, attached in
Schedule 5;

“Stock” all the marketable inventory of non-extracted pollen used to
manufacture the Polien Extracts, as wall as all the marketable
inventory of the Poilen Extracis listed in Schedule 4 held by or on
behalf of the Seller at the date of Transfer Step 2.

The prices and the volumes of the Stock at the day of December
31 2012 are indicated in Schedule 4. The Stock will be re- valued
and re-inventoried on the day of Transfer Step 2,

“Tax” or “Taxation™ all forms of taxation and statutory, governmental, state, faderal,
provincial, local, government or municipal charges, duties,
imposts, contributions, levies, withholdings or liabililies wherever
chargeable and whether of Sweden or any othar jurisdiction, and
any penalty, fine, surcharge, interest, charges or costs relating
thereto, and Tax or Taxation shall have the same meaning;

“Taxation Authority” any authority, whether of Sweden or slsewhere, compstent to
impose, assess or coliect Taxation; //\/
Agreement on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélyspharma S.AM. 3
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“Tax Warranties” the Warranties contalned in clause 10 of Schedula 8,

“the Transaction” the sale and purchase of the Business and the Assets effected
by this Agreement;

“the Transfer Date” the close of business on the date ofsigning this Agreement;

VAT vaiue added fax;

“the Warranties” the warranties set out in clause 8 and in Schedule 8 and a

“Warranty” shali be any one of them,
1.2 The Schedules form part of this Agreement.

1.3 A reference 1o any gender shall include the other and neuter gender and a referance fo a
“parson” includes & reference to any corporate or unincarporated body (whether or not
having separate legal personality}.

1.4 The singuiar includes the plural and vice versa.

1.5 If not explicitly regulated otherwise in this Agreement, references to ‘indemnify” and
“indemnifying” any persen against any clreumstance shall indude indemnifying and keeping
him indemnified from and against all liabilities, losses, claims, demands, damages, costs,
expenses and intersst which he may suffer or incur in connection with or arising out of that
circumstance.

1.6 The headings are inserted for convenience only and shall not affect the construction or
intarpretation of this Agresment.

2. AGREEMENT FOR SALE AND PURCHASE OF THE BUSINESS AND ASSETS

2.1 Transfer Step 1:

With effect from the Transfer Date and subject to the terms of this Agreement, the Seller
shall seli with full title guarantee and free of any Encumbrance, and the Buyer shali buy
without limitation, other than provided under the terms of this Agreement, the Business as a
golng concern in “as is” condition together with the following Assets in this Transfer Step 1,
and thus the Buyer shall take complete ownership, property and title in and full, sole control
of the following Assets in this clause 2.1:

211 the Goodwill of the Business Assets;

212 the benefl, the rights and obligations, ownership, control andfor the
assignmentto the Buyer of Contracts 1 of Schedule 1;

213 the sole world-wide ownership and rights to market, promole, distribute, sell
or otherwise commenrcialize Product;

214 the Intellectual Property listed in Schedule 2;

The Seller shali be responsible for the sdministration of the fransfer 1o the
Buyer of the Intellectual Property listed in Schedula 2. Le. the Sefler is
responsible for that the assignment to the Buyer is registered at the Industrial
property authorily in the respective country. The Buyer shall at every moment
be ready io sign any document or other form in order for the Seiler to
proceed with the registration of the assignment in favour of the Buyar,

All documented external costs related io the transfer of the Intellectual
Property shalt be equally shared by the Seller and the Buyer and the Saller
shall invoice the Buyer with fifly percent (80%) of such external costs and
such invoice shall be paid with thirty (30) calendar from the invoice date.

The documents necessary for the fransfer of the Inteliectual Property listed in
Schedule 2 in favour of the Buyer shall submitied by the Sailer to the
competent authorities as soon as possible and in any case within 30 days of
the transfer date.

215 the Product marketing autharisations and Product food suppleme
registrations or nofifications including all technical and sclentjii
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documentafion as well as the scientific dossier (including but not fimited to
the clinical trials) negessary for obtaining the Product marketing
authorisations and Product food supplement reglstrations or notifications
listed in Schadule 3

All registrations (both Product marketing authorisations and Product food
supplement regisirations) listed in Schedule 3 which are registered on the
respective distributor in each country, shail not be direclly transfarred to the
Buyer, buf shall remain in the possess of the distributer, but will be indirectly
transferred to ihe Buyer through the assignment of each Contracts 1 listed in
Schedule 1, covering that Product and the related product ragistration.

2.18 all the know-how relating to the Product, including the active substance drug
master fiies for the Product as follows:

Actlve Substance Master File {(European Drug Master File, "EDMF")

. subsfance PIBZ, Names of Manufacturer; Aliergon AB. Reference
numbsr for EMEA/competent authority: 2011-0563. Date of submission: 8
Aprit 2011,

- substance GC FEM. Name of Manufacturer: Allergon AB. Reference
numbar for EMEA/compstent authority:2011-062. Date of submisslen: 8 April
2011,

21.7 The Product marketing authorization for the Swedish Duplicate registration,
under the name "Amifernme” in Sweden, Including the EDMF listed in 2.1.6
above, sha!l not be transferred to the Buyer until Swepharm AB is included in
as supplier of APl {Active Pharmaceutical ingredient),

The Seliar shall do it uimost to update both the Marketing Authorization and
the EDMF within 6 months of the transfer date

218 all Product orders, which have not yet been manufaciured, shipped or
invoiced, a list of which the Seller will supply to the Buyer within fifteen (15)
calendar days from the Transfer Date, and will continue to forward such
orders to the Buyer that the Seller may recelve after the Transfer Date as
and when such orders are received by the Sellar;

2.1.8 all rights and obligations of the Seller against third partias {inctuding without
limitation under any warranties, representations and indemnities and under
any policies of insurance) in respect of any of the assels specified in clauses
2.14.1 to 2,1.7 inclusive and in respect of any goods incorporated thereln or
usad thereon.

2.1.10 For the avoidance of doubt, no other contracts or agreements shall be
included in Transfer Step 1. other than the ones {isted under this clause
2.1

2.2, After the Transfer Date the Seller shall be the exclusive manufacturer

and supplier of the Products and Pollen sxtracts in accordance with the terms and
conditions of the Exciusive Manufacturing and Supply agreements referred to in the
Definition clause of “The Business” above. The Seller shall be the exclusive suppiier of
Polien Exiracts io the Buyer until the date of Transfer Step 2.During & period of six (8)
months from the Transfer Date (“Transition Period 17), the Seller shall have the
responsibility for all the Praduct marketing authorisations and FProduct food supplement
teglstrations or nofifications listed in Schedule 3 and shall continue to work with all of them
in a responsible manner of *business as usual’.

The Buyer shall bs invoived in the working process in order to make the transfer and the
takeover possible and more efficient. Before the end of the Transition period the Seller
shall file applications for transfarring the Product regisirations which belongs to the Seller
to the Buyer as in accordance with this Agreement. Any Product registrations in the
possession of customers of the Product shall be fransferred to the Buyer when the
distribution agreement with said customer{s) have baen tarminated. The Seller shall assist
the Buyer in such automatic transfers.

After the Transition Period 1 the Buyer shall have the full responsibility for all Produgt
marketing authorizations and Product focd supplement registrations,
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All documentad (external), out-of-pocket costs related fo the fransfer of the Product
marketing authorizations and Product food supplement registrations, shall be equally
shared by the Seller and the Buyer and the Seller shall invoice the Buyer with fifty percent
(50%) of such externa! costs and such invoice shalt be paid with thirty (30) calendar from
the invoice date,

In regard to clause 2.1.2, during the Transitlon Period 1 until the date Contracis 1 of
Schedule 1 have formally been assigned hy the Seller to the Buyer, the Seller shall assist
the Buyer in the contractual relationships for ali Contracts 1 of Schedule 1 and shall assist
the Buyer in the Buyer's work with all of them in a responsible manner of “business as
usual”, The Selier shall as scon as reasonably possible, do whatever may be required to
assign the Contracts 1 of Schedule 1 to the Buyer, Including but not limited to sending
asslgnment fetters of the third parties of Contracts 1 of Schedule 1. However, for the
avoldance doubt, clause 2.1.2 shall prevail and the Buyer shali have the berefit of such
Coniracts 1 of Schedule 1 from the Transfer Date and the Buyer shall at the same time
assume ali rights and respensibilitles agreed In aforementioned contracts.

For the avoldance of doubt, any of the Contracts 1 of Schedute 1 or any Product marketing
authorisalions and Product food supplement registrations or notifications listed in Schedule
3 that can riot be {ransferred to the Buyer by the Seller shall remain in the namae it currently
is hald in, but will be indirectly transferred by the Seiler to the Buyer and where no contract
or agresment is in place to assign such contracts, authorisations, registrations or
notifications, the Seller will undertake to establish without a doubt to all third parties
involved that the Buyer has compiste ownership, property and title in and full, sole control
of such Assets mentioned in this paragraph.

Curing Transition Period 1, the Buyer shall have the right to consult the Seller in matters
relating to the Product, the Business or the Assets to a reasonable extent and under
reasonable conditions. At the latest one (1) month before the end of Transitlon Perlod 1,
should the Buyer so wish, the Seller and the Buyer shall come fo a written service
agreement cutlining the right of the Buyer {o consuit the Seller and therefore its employees
after the Transition Perlod 1 concerning the Product, Business and the Assets and under
what terms the Seller shall provide such services. The service fee shall be SEK 1'600
fone thousand six hundred Swedish kroner) for each started heur.

2.3 Transfer Step 2;

Fram the Transfer Date up to and including 31 December 2013, at any ime during this time
periad with a netice pericd of thirty (30} calendar days, the Buyer has the right, but not the
obligation, at its sole discretion, subject to the terms of this Agreesment, to take complete
ownership, property and title in and full, sole control of the following Assets In this clause
2.3, without Imitation, other than provided under the terms of this Agreement, at no
additional cost to the Buyer in relation to the Purchase Frice for this Transfer Step 2,
Assets which the Seller shall transfer with full titie guarantee and free of any Encumbrance
to the Buyar:

2.31 the benefits, rights and obligations, awnership, control and/or the assignment
to the Buyer of Contracts 2 of Scheduie 1;

232 the right of the Buyer to manage the Confracts 2 of Schedule 1 with no
restrictions, according to how the Buyer deems hest at all times in his sole
discretion;

The Seller guarantees that the concernad parties involved in the Contracts 2
of Schedule 1 are informed of and their consent received, in accordance with
how it is required in each contract, o the option of the Buyer to proceed with
Transfer Step 2. Therafore the following is included in Schedule 1:
- Swepharm AS ~ signed letter of approval
- NaturpollenAxet AB - signed letter of approval

233 the Buyer shail purchase all the Stock.
The Buyer will purchase the Stock at the Seller's cost priceon the day of

Transfer step 2. The Stock as specified In Schedule 4, will be inventorled and
re-valued on the day of Transfer stap 2.

Agreement on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélyspharma 5.AM. 6

RADEMARK
REEL: 005167 FRAME: 0420



The Stock must meet the Product Specifications of Schedule 6 and Schedule
7. as applicable, and the sheif life of alf the Stock must allow the Buyer fo
manufacture and commercialize ihe Products within the reasonabie annual
sales forecasts of the Buyer.

Until the day of Transfer Step 2 the Seller will follow its obligations stipulated in
the Contracts 2 with regards to purchase of Pollen and Pollen exiracts,

Should the Stock exceed the reesonable annual sales forecasts of the Buyer,
the Buyer shall only be cbliged to purchase such quantity of Stock that mests
his reasonable annual forecasls. The remaining part of the Stock (not
purchased by the Buyer} may be sold by the Seller to any third party. Before
such sale of the remaining part of tha Stock is expadited, the Seller shall give
the Buyer the opportunily fo intervene and buy the remaining part of the Stock
on the same price and conditions as equivalent to the Seller's offer o the third
party.

The Buyer initiates and completes Transfer Step 2 with a written notification {o the Seller
that the Buyer exercises its right, but not obligation, at its sole discretion, fo carry out
Transfer Step 2, without any further need for ths Buyer to obtaln any approval or signature
for Transfer Step 2 from the Seller.

During a period of three (3) months from the date of Transfer Step 2 (*Transitlon Feriod 27),
the Seller shall assist the Buyer and the Buyer shall ba involved in the working process in
order to accomplish all applicable transfers and the overall taksover of the Assels iisted
under clause 2.3, During Transition Period 2, the Buyer shzll have the right to consult the
Selier in matters relating to the Assets iisted in clause 2.3 to a reasonable exient and under
reasonable conditions. At the fatest one (1) month before the end of Transition Period 2,
should the Buyer so wish, the Buyar shall consider the provisions of clause 10.1.

After the day of Transfer Step 2 the Stock will remain in the psychical holding of the Seiler,
at the Sellers premlses but the legal ownership including all responsibilities, rights and
obligations, including Insurance a*espansmllltiES etc. shall be transferred to the Buyer on the
date of Tran sfer Step 2.

Before the end of the Transition pericd 2 the Buyer shall decide whether thers is a need,
parlly or in whole, 1o use the storage area at the premises of the Sellers or whether the
Stock shall be transported to other storage locations. |

if the Stock shali be transported to other storage locations the Buyer shall be solely
responsible for such transport and stand ali cost in that concern.

If Buyer wishes to use the storage areas at the premises of the Seller for the Siock, after
the Transition period, the Pariies shall before the end of the Transition period come to a
written agreement regarding rental of such siorages areas. The rental fae will be at a cost
of B0O SEK for each square meter, per annum. The first 8 months of storage shall be free
of any charge.

If the Buyer takes the option to proceed with Transfer Step 2, in accordance with 2.3, the
Seller shall have the right and the obligation to purchase and the Buyer shall have the
obligation to sell pollen exiract, other than the Poflen extracis PI82 and GCFem, from
Serelys, at a price not higher than the actua! cost price of Serelys plus a margin of 25
percent. The Selier has the right to audit by himself or via ifs appointed agent, the Buyer's
accounting records and financial documentation te confirm the accuracy of the price. The
Buyer shall provide access to the Selier or its appointed agent for this purpose within thirty
(30) calendar days of a written request to the Buyer. If the Buyer can not deliver In
accordance with the Seller’s terms for delivery fime andfor quantity and/or price, then the
Seller shall have the right to buy such pollen extract from any third party.

3 EXCLUSIONS
For the avoidance of doubt, the following are exciuded from the Transaction, explicitly as /
non-exhaustive list: \-/\'
Agreement on the Sale and Purchase of Business Assets - Natumin Pharma AB and Sérélyspharma S.A.M, }/

TRADEMARK
REEL: 005167 FRAME: 0421



3.1 any debis or accounts recelvabie of the Sellet; before the Transfer Date

3.2 The Seller has informed the Buyer {hat the exclusive distribution agreement including any
mutually agreed modifications or amendments between the Seller and Ginsana S.A,
signed on 11 August 2011 (by Ginsana 8.A) and on 18 August 2011 (by the Ssller),
hereinafter the Ginsana-contract, has been terminated for the purpose of re-negatiation,
with the aim to higher the price and to decrease the number of countries.

if such new distribution agreement is agreed between the Buyer and Ginsana, then such
new distribution agreement shall thereafter ba a pari of the Business and be included In
the list of contracis under Contracts 1 of schedule 1;

33 any obligations or liabilities not mentioned in this Agreemeni that Seiler knowingly or
unknowingly had fo third parties up 1o the Transfer Date or up to the date of Transfer Step
2, respectively;

3.4 any liability related to the Business that arose on or before the Transfer Date;

35 any inventory or goods that are not included in the Stoek;

36 any contract or commitment taken by the Seller before the Transfer Date with either
employees or third parties, which are not Included In this Agreement.

4. PURCHASE PRICE

4.1 The Purchase Price for the Business and the Asseis is twenty nine miliion (29 000 000)
SEK and shall be paid as set out in Schedule 8,

B. VALUE ADDED TAX .

5.1 The Purchase Price is exclusive of VAT,

5.2 The Transaction is considered by the Parlles as a transaction that doss not require

charging VAT.

5.3 i the applicable government authority determines in writing that VAT is payable on the
whale of any part of the Purchase Price, the Seller shall have the right to invoice the Buyer
with such VAT, however, only on the condition that, in tum, the Buyer must be able to
retrieve such invoiced VAT from its applicable government authority.

8. COMPLETION

6.1 Completion in regard to Transfer Step 1 shall take place on the Transfer Date ai such
location as the Parties shall agres in writing.

6.2 On the Transfer Date the Seller shall:
821 execute, or procure execution of {as the cass may be), and deliver to the

Buyer the Business and the Assets and/or assignment thereof and the rights
specified in Transfer Siep 1 of clause 2.1 by way of signing this Agreement
or any other documentation as may be necessary.

6.2.2 deliver to the Buysr

8.2.2.1 possession of such of the Asseis as are capable of passing by
delivery, by transfer or by assignment, with the limitation that
-original versions of cerlificates or other similar documents
- related to the Assets, mainly the Intellectual Property, will be
handed over o the Buyer, once the transfer is registered at the
respeclive authority.

6.3 On the Transfer Date the Buyer shall pay the Purchase Price in accordancs with Schedule
9.
6.4 On the Transfer Date the Parties shall sign the Exclusive Manufacturing and Supply

Agreament - Finished Goods" and “Exclusive Manufacturing and Supply Agreement -
Pollan Extracts. :

Agreement on the Sale and Purchase of Business Assets —- Natumin Pharma AB and Sérélyspharma 5.A.M. B
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6.5 Within reasonable time after the Transfer Date, the Seller shall sign aill necessary
documenis, such as assignment letters {o inform third parties, in order to transfer the
Contracts of Schedule 1 to the Buyer. The Buysr shall assist the Sefier in signing such
documents az will formally be provided to each concerned pardy. When such documents
have been signed the original versions of the Confracts of Schedule 1 will be handed over
to the Buyer.

6.6 If clauses 8.1 {o 6.4 are not complied with in any respect on the Completion Date, then
{(without prejudice to any and all rights of action it may have under the terms of this
Agreement or ctherwise) the non-defaulting Party may unilaterally:

851 defer Completion to a date not more than thirty (30) calendar days after the
Completion Date (and the provisions of this clause 6.6, except for this clause
8.6.1, shall apply to the deferred Completion); or

682 proceed to Compiletion so far as practicable; or
66.3 rescind this Agreement by notiee in writing to the defaulting Party.
6.7 Completion in regard to Transfer Step 2, should the Buyer decide in his sole discration i¢

carry it out, shall be carried out in accordance with clauses 8.1 {o 6.5, with the notable
exception as referenced in clause 2.3, ihat clause 8.3 wili not apply {o Transfer Step 2.
However, the Buyer must buy and pay for the applicable purchase of Stock referenced in
clause 2.3.3. Neither shall 8.4. apply to Transfer step 2.

7. WARRANTIES

The Selier warranis to the Buyer to the best of his knowledge that: the Seller is the sole
owner of the Business and the Assels sold to the Buyer under clause 2.1 and 2.3 and the
Seller agrees 1o sell to the Buyer, who accepts, with full title guarantee and free of any
Encumbrance the same Business and Assels,

The Seller further declares that to the best of his knowledge no rights sold 1o the Buyer
constifite an infringement {o any third parly and that no infringsment of any rights of any
third party has ever occurred.

The Warranties made by the Seller to the Buyer are further detailed in Schedule 8,

7.4 The Seller warrants 1o the Buyer that each of the Warranties Is true and accurate in all
material respects at the date of this Agreement.

7.2 Any Warranty qualified by the expression "o the best of the Seller's knowladge and belief”
or "so far as the Seller is aware” or any similar expression shall be deemed to inciude
knowledge, infarmation and belief which the Ssiler has or which the Seller would have had
if it had made all reasonable enquiries and includes the knowlaedge, information and belief
of any person of whom it would be reasonable to make such enguiry or of whomn it s stated
that such enquiry has been made.

7.3 Each of the Warranties is separate and, unless otherwise specifically provided, is not
limited by reference to any other Warranty or any other provision in this Agreement.

74 Without prejudice to the right of the Buyer to claim on any other basis or take advantage of
any other remedies available to it, if any Warranly is breached or proves to be untrue, the
Seller shall pay to the Buyer, at the time when the breac_:h of Warranty is esiablished:

7.4.1  the amount hecessary to put the Buyer into the position they would have been in if
the Warranty had not been breached or had not beer untrue;

7.5 Any payment by the Seiler for breach of any of the Warranties shall constitute SEK for SEK
a repayment of and reduction in the Purchase Price,

7.6 The Buyer shall notify the Seller in wriling of any claim made against it by a third party
which may give rise {0 a claim for breach of Wartanty as soon as reagonably practicable
but any failure fo give such notice shall not affect the rights of the Buyer.

7.7 The Seller shslt notify the Buyer forthwith if it becomes aware of any fact or circumstance
which constitutes or which may constitute a breach of the Warranties.
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7.8 The Buyer has been given access to all material information concerning the Business
which is in the possession of the Seller during a due diligence investigation carried out by
the Buyer, The Buyer may not invoke as a defect clrcumstances which the Buyer has or
could have detected at the due diligence investigation or in any other way the Buyer is
aware of for any other reason.

The Sellar has given the Buyer all materal information, including information about the
Seller's discussion with Ginsang, to the Buyer and the Seller guaraniees that the above
mentioned information fs in all material aspects frue and correct. The Seller's guarantees
that the Sejler has informed the Buyer of all material agreements concerning the Business.

If the Buyer claims demages due fo breach of this warranty, then the Seller must prove
{hat all material Information has been avallable for the Buyer in the Buyer's due diligence
investigation.

7.9 The Seller is responsible for incorrect information provided by him only if the Saller knew
of such incormrectness and that the Incorrect information has caused the Buyer material
damage.

7.40 No claim in relation to any breach of any of the Warranties shall be made to the Seller by or
on behalf of the Buyer:

In relation to any braach of any of the Warranties, after the expiry of the period
of two(2) years after the Transfer Date or the date of Transfer Step 2, if
applicable, respactivaly;

7.1 The Buyer shall not be entifled to invoke any remedy because of breach of the Warranties
uniess he makes his claim in writing no later than thirty (30) days after such breach has been
discovered of should have been discovered.

7.12 The Seller shall have no lighility in respect of any clalm by the Buyer under the Warranties
uniess such claim;

7.12.1 equals or exceeds, SEK 75000 (seventy five thousand Swedish
krona/SEK); and

7.12.2 would, when aggregated with all other such claims against the
Seller, equal or exceed SEK 750 000(seven hundred and fifty
thousand SEK) in which case the whole amount (and not just the
amount by which the iimit in this clause 7.11.2 is exceeded) is
recoverable by the Buyer however, up to a maximum recoverable
amount of ten milifon {10 030 000) SEK.

8. CONTRACTS

81 Subject {o clause 8.2, with effect from the Transfer Date the Buyer shall perform and fuifi
Contracts 1 of Schedule 1 on its own account in substitution for the Seller.

Should the Buyer decide, in its sole discretion, to exercise its right to carry out Transfer
Step 2, with effect from the date of Transfer Step Z the Buyer shall perform and fulfi
Contracts 2of Schedule 1 on its own account in substitution for the Seller,

82 Notwithstanding clause 8.1, the Seller shall remair liable in respect of all goods, sefvices
and Assets supplied by or to it before the Transfer Date or the date of Transfer Stap 2, if
applicable, respectively, pursuant to the Contracts concemed or any commitment taken by
the Seller and shali indemnify the Buyer against any act or omission of the Seller prior o
the Transfer Date or the date of Transfer Step 2, if applicable, respectively, In relation to
any of tha Contracis or any commitmient taken by the Seller.

8.3 At the request of the Buyer the Seller shall give reasonzble assistance free of charge o the
Buyer to enable the Buyer io enforce each of the Contracts against the other third party or
third parties to the respective Contract{s}. The provision of this Clause 8.3 shall extend
until Completion of Transfer Step 2.

9. DEFECTIVE GOODS

The Buyer shall satisfy all legally valid claims which may be made against the Seller {and
which are nofified in writing to the Buyer together with appropriaie evidence as to their
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vaildity) or against the Buyer for the repair or replacement of, or for reimbursement of the
price of, defective goods sold by the Selier prior fo the Transfer Date or date of Transfer
Step 2, if applicable, respectively, and the Seller shalf in any such case raimburse to the
Buyer the cost to the Buyer of performing ifs obligations under this clause 9.The
responsibility of the Seiler regulated In this clause 8 shall be limited to the responsibility
expressly stated in each contract(Contracts 1 or Contracts 2 of Schedule 1) regulation the
supply or the sale of goods.

10. ASSISTANCE

10.1 Should the Buyer in ts sole discretion choose to exercise its right, but not obligation, to
carry out Transfer Step 2 referenced in clause 2.3, the Buyer shall have the right, but not
the obligation to request and by the Seller cbtain assistance in form of R&D expertise and
any other form agreed between the Seller and the Buyer up to a maximum of 80 (sighty)
hours per month and for a fee of 1 600 {one thousand six hundred) SEK per hour, in this
case, a service agreement shall be signed betwean the Sefler and the Buyer to cover the
provisions of this clause 10.1.

10.2 For tha avoidance of doubt, the Buyer shall not have the right nor the obiigation to take
over any other employees from the Selier, whether on a full-time or part-ime basis,

11. CONFIDENTIAL INFORMATION AND USE OF NAMES

11 With effact from Compietion, the Seller shali, ang shall procure that each Affiiiate, person,

employee, agent, consultantand adviser of the Seller's Group shall, keep secret and
sonfidential all Confidential Information which relates to, or is used in, the Business and
shall not use nor disclose to any person or third party any such Confidential information.

11.2 The obligations of confidantiality in this elause shall not extend to any matter which is inor
becomes part of the public domain otherwise than by reason of a breach of the obligations
of confidentiality in this Agreement or which the Seller receives from a third parly
Independantly entitled to disclase it ar which the Seller Is required hy law or regutatory
euthority to disclose, however, in relation to the latter, not before the Seiler has notified the
Buyer in writing and as far as possible has provided the Buyer with an opportunity to
respond to the Selier or directly to such third party or autheority in guestion andl/or take
action directly, but not with an implied obligation thereof, in regard to such disclosure.

11.3 The Seller shall not at any time after Completion use in connection with any trade or
business any corporate name, trade nams, logo, domain name or e-mail address which is
confusingly similar o “FEMAL" or to any corporate name, {rade name, logo, domain name
or e-mail address which is confusingly similar to any corporate name, trade name, logo,
domain name or e~-mail address used by the Seller in connection with the Business, ai any
time during the period of 5 years before Completion.

114 The Buyer and the Seller, respectively, undertake to respect and in all aspecis submit to
the provisions in the existing secrecy agreement concluded between the Seller and the
Buyer on 21 May, 2012, during a period of five (5) years from ths Transfer Date. Either the
Seller or the Buyer shall not reveal any disclosed information regarding the other party's
company and business with the exception that the Buyer may freely use such information
which is included or congcerns the Buyer's purchase of the Assets and which the Buyer
needs to disclose within its work to carry out the Business after the Transfer Date.

12. NON-COMPETITION

12.1 The Seller covenants with the Buyer and its Affiliates that it wilt not directly or indirectly and
whether alone or in conjunction with, or on behalf of or by way of assisiance to, any other
person:
1211 that the Seller shall not under any circumstance camry oul any activity,

Including but not limited o production, research, sale, promotion, purchase or
other commercial activity, which is directly or indirectly competing with the
Products or any other products based on pollen extract within the Field for a
period of ten {10} years afier the Transfer date, but with the exception as
stated in clause 12.1.3 (LUTS). ;

12.1.2 that the Seller, shouid the Buyer, at its sole discretion, but not the obligation,
subject to the terms of this Agreement, decide to camy out Transfer Step 2,
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shalt not under any circumstance camy out any activity, Including but not
limited to production, research, sale, promotion, purchase or other commercial
activity, which is directly or indirectly competing with any other products based
on pollen extract outside the Field, excluding the producis listed in clause
12.1.3 below, for a period of ten (10) vears after the date of Transfer Step 2.

12.1.3 The Buyer undartakes to not carry out any activity which is directly competing
with products based on or containing poflen and/or polien extracts, for the
treatment of LUTS. If the Buyer decldes fo engage in activities in the field of
LUTS products, then the Seiler shall provide the Buyer with information
regarding the Seller's studies and development of a2 LUTS product. The Buyer
shall - upon receipt of abovementioned information — have three {3) months to
decide whether to start marketing such LUTS products {i.e. infroducing such
products In its product portfolia) or not. If the Buyer — after examining the
information provided by the Seller — decides to start marketing such product,
then the Buyer shall reimburss the Seller with 50 (fifty) per cent of the
documentaed development costs for such product and shali enter into an
agreement with the Seller in accordance to which the Seller shall be the
exclusive manufacturer of sald product. Information provided by the Seller to
the Buyer as described above shall be confidential information and, thus,
treated as a secret covered by the Parties secrecy agreement mentioned in
ciause 11.4.

122 The Seller's undertaking of non-competition in accordance with clause 121 above shall be
In force as long as the Parlles’ agreement on manufacturing of finished Products
{"Manufacturing Agreement Finished Products™ is In force. If the Buyer does not renew the
Manufacturing Agreement Finished Products after the starting term of five years, then the
Seller's undertaking in clause 12.1 shall be deleted, declared void and, thus, no fonger in
force,

12.3 Each of the undertakings in clause 12.1 [s:
considerad by the Parties to be reasonable;
Accardingly, If any restriction is found to be unenforceable, but would be valid if any part of
it were deleted or the period or area of appfication reduced, the restriction shalt apply with
such modifications as may be necessary to make it valid and enforceable.

13. SUCCESSORS

The provisions of this Agreement shall be enforcesble and enure for the benefit of any
successorin fiffe to the Business or any of the Assets.

14. WHOLE AGREEMENT

14.1 This Agreement, and any documents referred to in it, constitute the whaole Agreement
between the Parties and supersede any arrangements, understanding or previous
Agreement between them relating to the subject matter they cover.

14.2 Nothing in this clause 14 operates to limit or exciude any liability for fraud.

15. WAIVER

15.1 Any waiver is only effective if # is in writing and such waiver applies only to the Party {o
whom the waiver is addressed and to the circumstances for which it is given,

15.2 A Parly which gives a waiver in relation to one Parly, or takes or fails tc take any action
against that Parly, does not affect s rights in relation to any Party or third party, if
applicable,

15.3 No failure to exercise or delay in exercising any right or remedy provided under this

Agreement or by law constitutes a waiver of such right or remedy or shall prevent any
fulure exercise in whole or in part thereof.

15.4 No single or partial exercise of any right or remedy under this Agreement shall preclude or
restrict the further exercise of any such right or remedy.

b
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15.5 Unless specifically provided otherwise, rights arising under this Agreement are cumuiative
and do not exclude rights provided by law.

18. PROVISIONS SURVIVING COMPLETION

Any provision of this Agreement and any other documents referred to in it and any matter
contemplated thereby which is capable of being performed afier but which has not been
performed at or before Complefion and all Warranties and covenanis and other
undertakings contained in or entered info pursuant io this Agreement shall remain in full
force and effect notwithstanding Cormpletion.

17, GOVERNING LAW AND JURISDICTION

This Agreement and any disputes or claims arising oul of or in connaction with its subject
matter (including any non-contractual matters and obligations arising therefrom or
associated therewith) shalt be governed in full and finaf judgment as follows:

if the Selier is the defendant Party the dispute shall be finally seitied by the authorized court
of Sweden, and the Agreement shall be considered to be constructed under the laws of
Swaden.

If the Buyer is the defendant Party the dispute shall be finally seftled by the authorized
court of Monaco, and the Agreement shall be considered to ba constructed under the laws
of Menaco.

18. COUNTERPARTS

This Agreement may be executed in 2 {two) counterparts, each of which is an original and
which together have the same effect as if each Parly had signed the same document.

19. COSsTS

Except where otherwise stated, each Party shall pay its own costs in refation and incidental
to this Agreement and its subject-matter.

20. SEVERANCE

20.1 If any provision of this Agreement (or part of a provision) is found by any court or
administrative body of competent Jurlsdiclion to be invalid, unenforceable or Blegal, the
other provisions shatll remain in force, .

20.2 If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some
part of it were deleted, the provision shall apply with whatever madification is nacessary io
give effect to the commercial intention of the Parties.

21, PUBLICITY

211 The Parties shall joinlly forthwith upon Completion make or procure fo be made
announcements to the customers and suppliers of the Business, including but not limited
o clause 2.1.2 on the Transfer Date; including but not limited to clause 2.3.1 on the date of
Transfer Step 2.Either Parly shall make no official announcements regarding the terms
and conditions of this agreement, for example — but no limited to — the Purchase Price,
Non-competition ciause elc. of the Buyer's acguisition of the Business without the other
Parly's prior written approval. The Parlies may freely communicate to the market in
general terms about the Buyer's gcquisifion of the Business, however shall in any respect
and honour its undertakings In the Parties' secrecy agreement described in clausse 11.4.

22 NOTICES

221 Any Notice refating to this Agreement shall be in writing sent by registered post or recorded
delivery to the address of the Parly to be served given herein or such other address as may
be notified for this purpose.

222 Any such MNotice shall be deemed to have been served three (3) working days after
despatch.

22.3 To prove the Notice has been sent, it shall be sufficient to prove that such registered post
) or recorded delivery was properly stamped, addressed and placed in the post or with the
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courier.

SIGNED by or on behzif of the Parties the day and year first before written.
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SCHEDULE 1

Contracts

Contracts 1

Distribution and royalty agreements:
See enclosed st 2 pages attached + certification from Meda

Contracts 2

Supply Contracts:
See enclosed 1 page attached

Latters of Approval as stipulated in clause 2.3.2 of the Agreement are enclosed to the list of Contracis 2.
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Certification

Natumin Pharma AB, organization number SE556474-774801 and Meda OTC AB, arganization
number 556529-4773, have on March 3, 2010 concluded an agreement, hereinafter the Agreement
and on certain dates thereafter also concluded supplement agreements to the Agreement,
hereinafter the Supplement agreements, all attached hereto in Appendix 1 and together referred to
as the Agreements.

Meda OTC AB does hereby declare that Meda OTC AB has been Informed that Natumin Pharma AB
will assign the Agreements to the company:

Serelys Pharma S.A.M
Immeuble le Triton 5 rue du Gahian, 98000 Monaco,
VAT-number: 741 £ 12735

Meda OTC AB does further declare that Natumin Pharma AB has informed Meda OTC AB in
accordance with the Agreement and that Meda OTC AB hereby in accordance with clause 18 in the
reement gives its written consent to the assignment of the Agreements referred to above.

tockholm, Sweden
ctober 15, 2012

Sy
PSP 3

h&agn‘ﬁs Kamryd
F

r Mieda OTC AB

W
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LETTER OF CONSENT

Natumin Pharma AB, organization number 556474-7748, hareinafter Natumin and
Swepharm AB, drganization number 5565678-0930, hereinafter Swepharm, have on
duly 1, 2009 concluded an agreement, attached herete in Appendix 1, hersinafter the
Agreamant.

Swepharm AB does hereby declare thal Swepharm has been informed that Natumin
Pharma will enter into a contract with:

Serelys Pharria S.AM A
Irareuble le Triton 8 rue du Gabian, $8000 Moriaco,
VAT-number; FRB8000078427, hereinafter Serelys,

in which Serelys has an option to acquire the Agreemenit. The option will be valld until
2013-12-31 and may be realized after 30 days notice from Serelys to Natumin.

Swepharm does further declars that Natumin Pharma has informed Swapha_rm in
accordance with the Agreement and that Swepharm hereby In accordance with clause
11 in the Agreement gives its written consent to the possible ésslgﬁmént of the
Agreement referred to above,

The assignmant will be effective and valid against Swepharm upon Swepharm s recelpt
of Serelys's and Natumin's written confirmation of the assignment including also
Seralys's acceplance of the terms of the Agreement without any amendment other than
expressly accepted by Swepharm In writing.

The parhes reccgntze that there is a differance between the formula in thé Agreement'
altachment 2 and the results actually obtained, and attachiient 2 in the Agreement will
be revised and cotrected before any assignment of the Agreemant. No assignment to
Serslys may be effectively made until Swepharm and i\Eatumsn have agreed on such
revaslcns and corrections. :

This Letter of Consent shall be governed by Swedish law dnd any dispute, controversy
or claim arising out of or in connection with this Assignment and Guarantee, or the
breach, termination or Invalidiy thereof, shall be finally seftled by arbitration In
accordance with the Rules for Expedited Arbitrations of the Arbitration Institute of the
Btockholm Chamber of Commerce, as further get out In the Agreement.

Habo, Swedes, 2013-81 - 30

Gosta Lilius m—— : [
Fof Swepharm AB : For Matumin Pharma AB

()
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Certification

I; in capaclty of cwner and CEQ of Naturpalien Axet AB, with organlzation numiber 556742-2777, |
hereby declare that Naturpolien Axet AB has been informed that Natumin Pharma AB, with

organization number 556474-7748, will assign the agreement concluded between Naturpolien Axet !
AB and Natumin Pharma AB on December 16, 2609, attached hereto in Appendix 1, Including all its
rights and obligations therain, hereinafter the Agreement, to the company: i

Serelys Pharma S.A.M
Irimeuble 1e Triton 5 rue du Gabian, 98000 Monaco,
VAT-number: 741 £12735

Naturpollen Axet AB also declares that Natumin Pharma AB has Informed Naturpallen Axet AB In
accardance with clause 13 ini the Agreement. '

Hbgands, Sweden .
October 15, 2012 _ ' R

//\"/"
fan Trulsson
¢ For Naturpollen Axot AB

[
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SCHEDULE 2

intellectual Property

Registered intellectual property and applications to register:

- Patents

- Trademarks

2 pages attached
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SCHEDULE 3

Product Marketing Authorisations
Product Food Supplement Registrations/Notifications

- Marketing Authorisations

- Food Supplement Registrations

3 pages attached

b
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SCHEDULE 3
PRODUCT MARKETING AUTHORIZATIONS

Traditonal Herbal Medicinal Product

Trademark | MAH Country Procedure | ASMF No.* Status
Ref, No.,
Amifemme Natumin Sweden Not received | PI 82 Submitted
Pharma AB yet 116:2011 /506614 3 Qct. 2012
GC Fem Pending
116:2011/506608
Femal Balans Meda OTC | Sweden MT 46175 PI gz Approved
Forte 116:2011/506611
Aspnr
2011-0465 GC Fem
116:201% /506608
Femal Balans Meda OTC | Norway Not received | Not received yet Submitted
/] )
yet Vession 1 of ASME f;f“) ol
for P182 and GCFem ending
submitted
Femal Balans Meda QTC | Finland Notreceived | Not received yer Subsmirted
yet Vession 1 of ASMF | 11 2011
for Pi82 and GCFem encing
submitred
Femal Balans Meds QTC | Denmark 11033306 Nat received yet Refused
) vy
Verston 1 of ASMTF January 2011
for PI82 and GCliem
submitted
Sérélys Sérélys France Not received | PIB2: 2011-063 Submirtted
M e . .-
Pliagma yet GCFem: 2011-062 Apnl'ZOIl
Pending
Version | of ASME
for P182 and GClem
submitted
Femal, Ginsana Swirzetland Gesuchs- Not received yet Submitted
Filmtabletten 1D: 96230 Jan. 2012

Version 1 of ASMF
for P182 and GCFem
submitted

Pending

Natumin Phanma AR s the Active Substince Master File (ASMF) holder.,

REEL: 005167 FRAME: 0440
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SCHEDULE 3

PRODUCT FOOD SUPPLEMENT REGISTRATIONS
Food supplement and Traditional Medicine

COUNTRY CUSTOMER TRADEMARK | REGULATORY STATUS
EUROTE
Denmark Meds OTC Fenal Balance Food supplement
Norway Medas OTC Femal Balance Food supplement
Finland Meda OTC Femal Balans Food supplement
Lusemburg Sérélys Pharma Sérélys Food supplemnent
PFrance Sérélys Pharma Sérélys Food supplement
Belghum Sérélys Phazina Sérélys Food supplement
Teeland [eilsa Fermnl Food suppletnent
Poland Cederroth/Saraya Femal Food supplement
Serbin Beopanax Femal Food supplement
Basnia Beopnax Femal Food supplement
Montenegro Beopanax Femal IF'ood supplement
Macedeonia Beopanax Femal Food supplement
Creatia Beopanax Femnl Food supplement
San Macino! Labropanax Femal Food supplement
Slovenia* Beopanax Femal Food supplement
Ttaly Labropanax/Plzeta Fermal Tood supplement
Germany Sérelys Pharma Sérélys Food supplement
Portugal Medirex Femal Food supplement
Kosovo Beopanax Femal Food supplement
ASIA
Japan Veritas Haxvana/Max Focd supplement

Pollen

Heng Kong Spuingwell Fleur Food supplement
Taiwan Springwell Fleur Food supplement
Singapore Aleare Femsl Food supplement
Malaysia Setia Femal Tradidonal medicine
Chiga? Horng Shing Femnflex Food supplement
Philippines' Qine IMDS Femal Traditional medicine
Indonesia® P Pharas Femal Traditiona] medicine
8/N AMERICA
Canada Flozm Femal Food supplement
UsSA Flora Femnl Food supplement
AFRICA
Algeria Sérclys Phasma Sérélys Food supplement
ROW
Russin Beopanax/Swedish Line | Femal Food supplement
Uktaine® Finnex Femal Food supplement
Belags® Finhex Femal Food supplement
Kazakhstan Finnex Femal Food supplement
Azerbaidzhan? Finnex Femal Foad supplement
Georgia® Finnex Femal Food supplement
Armenia® Finnex Femal Food supplement
Usbekisian? Finnex Femal Fgod supplement
Moldova? Finnex Femal Food supplement

Product-registeation in progress
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SCHEDULE 3

Distributors with ‘Gentleman’s agreement’ or under negotiation

China Homg Shing Femaflex Food supplement

China Witcom Femal Foad supplement

fr
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SCHEDULE 4

Selier’s Current Stocks at the date of December 31 2012,
If the Buyer takes the option to buy the Stock in accordance with the Agreement the
Stock shall be inventoried and re-valued at the day of Transfer Step 2.

Stock of 2012-12-31

Prices of Stock Seller's
at Seller’s Current Stocks
Current Cost in Kg
Prices
SEK / Kg
Rye pollen Secale cereal pollen 339,00 24 535
Cocksfoot pellen Dactylioglomerata potlen 599,00 1643
Corn pollen Zea mays pollen 537,00 1260
Corn pistils Zea mays pistils 2 000,00 252,0
Pine pollen Pinussylvestris pollen 448,00 17,0
Pi82 (Swepharm) | Finished extract 901,00 3830
GCFem -
(Swepharm) Finished extract 1 023,00 649,0
pigz (Atlergon) Finished extract 1 480,00 1 350,0
GC Fem (Allergon) | Finished extract 1 240,00 493,0
Pollen premix o
corn {SwePharm) 3787,00 59,2

Commitment during 2013:

From Natur Pollen Axet AB: Rye pollen, 3 750 Kg and Cooksfoot pollen, 750 Kg

From SwePharm, for the period 2012-07-02-2013-07-01, 7 000 kg and for the

period 2013-07-02—-2014-07-01, 8 000 ks.

From Waldland, Additional to buy to fulfil the agreement is 1 980 Kg for a total cost of EUR
118 800 of which the Seller has made an advance payment of EUR 40 000,

Remaining stock on the day of Transfer Step 2, depends on the sale of the Buyer during the
period up tc December 31, 2013

Agreement on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélyspharma/S.AM. 18
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SCHEDULE 5

Sales Statement by Seller

Sales made in period 1st August 2011 to 31st July 2012 SEK

1 page attached
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Sales Statement by Seller, conducted by the Buyer and revised by the Seiler SCHEDULE 5
Sales made in period 1st august 2011 to 31st july 2012 In sek

Froduct Unit Price {sek)*) Units Turn aver {sek}

*} mary prices are In an other vahie. Prices are depending on the exchange rate,

Sérélys Pharma

Sérélys B0 FR 35,43 2G1ER1 9270 645,23
Sérélys 20 14,19 163580 2321 200,20
Sérélys 60 BE 35,43 15 056 533 434,08
Sdrélys 60 DZ 30,10 2785 B3 848,90
Sérélys 60 DE 32,68 33611 1598 407,48
Total 13307 635,89
Beopanax

Femat 65 43,00 10015 430 645,00
Femal 40 30,10 15047 451 514,7C
Total 883 555,70
Madirex

Femal &0 47,30 5016 237 255,80
Total 237 258,80

Cederroth Poiska
Femal 40 286,00 15926 414 076,00
Total ) 414 076,00

Yerltas Ltd

Polhax extract 2 560,00 rivi] 512 000,00
GC Fem 2 320,00 50 116 000,00
Femal 6D 50,00 192 9 600,00
Total : ' 637 800,00

Meda/Antuia Healthcars AR

femal 120 tabi 41,50 26742 1108793,00
Femal &0 41,50 S004 207 665,00
Famel 120 78,00 16 602 780 156,00
Femal balans Forte 60 41,50 30024 1 245 986,00
Total 3 343 611,00
Labropanax Srl

Fernal GO 43,60 5003 215 128,00
Total 215 129,00
Panzcea

Femai 60 45,15 152 6 H62,80
Total 6 862,80
Nativa

Fema! 60 39,65 5016 1498 884,40
Fernai 20 1817 504 41 108,72
Fotal 279 993,12

Alcare Pharmaceuticals
Femal 60 45,15 4028 181 864,20
Total 181 B64,20

Rifarma [Htuznla)

Femai 60 43,00 204 13 872,00
Tatal 13 072,00 t
Setia

Farmat B0 48,50 5] 45 123,50

Total 46 123,50

Total 19 566 788,01
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SCHEDULE 6

Product Specifications (Finished Product)

- Femal/ Serelys finished pack of 12 tablets INT 12

Femal / Serelys finlshed pack of 20 tablets INT 20
- Femal/ Serelys finished pack of 40 tablets INT 40
- Femal/ Serelys finished pack of 60 tablets INT 60

- Femal/ Serelys finished pack of 120 tablets INT 120

- Femal / Serelys Bull tablets

1 page attached
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SCHEDULE 6

E*HTHM"P‘{

PRODUCT INFORMATION Page 1 {1}
PRODUCT: FEMALS® Tablet

Article no.: 53011- 000-180

Document no.: PIN1012 Version: 05

Date: 04-03-201¢0

GENERAL Femal is a light yeliow to heige tablet containing 160 mg

INDICATION

pailenf/pollen-pistit extract (PIB2/GCFEM).

Reducing menopause symptoms and pre-mengirual syndrome
{PMS). ’
DOSAGE FORM Tablet ' L e

ACTIVE INGREDIENTS Pallen / pollen-pistl axtract PI82-GCFEM ‘Lgﬁ mgﬂab

EXCIPIENTS

DOSAGE

FACKAGE

SHELF LIFE
STORAGE

=

Bulking agent isomait, Microcrystalliag celiums
Emudsifier; Polyeorbate 20 -
Stabifiser; Maltodextrin, Spray dr dn”ed Acacla;: Fisp gelatin
Anli-csking agant; Hydragena{ed cagonseeﬂ oil, Colloidal
anhydrous silicon dioxide, Calcium sificate

Anifoxidant; d-u-tocopheryl acetate 2
Glazing agent ShellacTaloz,

Recommended dbsage..

B,
fing.the first fwo months. Thereafter the
dosage can;h &_ d toAablet daily .

B]Istez pac}e in alungnnum]alummium
80 taﬁ,%tj 53, b!sstggs of 20 tablets) in a paper box, with insert,

o

Raviaion history

Ravislon

Revisien Datz | Description of Ravigion

03:03-2004 Initial Rejease

12-08-2009 Adition of excipients, change of dasage and change of packaging 1

GB- 122008 Correction of excipients sl

10-02.2010 Clanification of vilamin E amount, Coraction of dosage.

UT=Epap3.2010 | Tocopheryl declared as anfioxidant insisad of vitamin

Jennfé Sandgirﬁm

QC Manager

F
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SCHEDULE 7

Product Specifications (Pollen Extracts)

- P1az

- GCFem

2 pages attached

b
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SCHEQULE 7

SPECIFICATION Page 1 (1)
PRODUCT: GC FEM POLLEN EXTRACT

Articta No.: BOO044

Document No.: SN1051 Version: 05

Date: 21-06.2012

PARAMETER Limits Method

Appearance Light yellow powder Visual

tdenlification LC-QTOF Confarms fo mathod Q&Q 284

Ph. Eur 2.2.29°
Ph, Eur 2.243°

Moisture conlent NMT 8% Ph. Bor 25327
Ash content HMT 10%
Loss on diying NMT 15%
Aming acids NLT 53 g/kg d.AAD
S5-6N 180 13903
Ph;. Eur 2.2.58"
Arsenic (As) NMT 3.0 mgfug Ph.'Egr_yz.lSB“
Lead (Pb) NMT 5.0 mafkg Ph. Eur 2.2.88°
Cadmium {Cd) NMTO0Zmokg . PH, Eur2,.2.58*
Merctsy {Hg) NMIT 0.1 mokg - L. NMKL No 170 {2002}
Peslicide rasidues Ph Eur2.8.13° © PASED

Ph. Eur 2.8.13°
Residual soivents NMT 5000 ppm Ph. Eur2.4.24*
Microblslogicsl standard: y

-TAMC Y ] Fh, Bur 2.612°

~TYMC T NMT 10 clul g Ph. Eur 2.6.12°
NMT 10 clul g Ph. Eur 2.6.31°
Negetive nlg Ph, Eur 2.6.31°
Negative in 25 g Ph. Eur 2.6.31°

- Blia tolgrant gram-neg
- €. coff
- Salmanelia

4 Curten adition

Jendie Sandstém”
Qualifed Pérsan

1/2
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SCHEDUIE 7

SPECIFICATION Page 1{1)
PRODUCT: Pl 82 POLLENIPISTIL EXTRACT

Arlicle No.: 800042

Document No.: SN1052 Version: 05

Date: 21-06-2012

PARAMETER Limits Method

Appearance Light yeliow powder Visua!

identification LG-QTOF Conforms lo method Q80284

Maisture content
Ash content
Loss oo drying
Amina scids

Arsenic (As)

Laad {Pb}
Cadmium (Cd)
Kercury (Hg)
Pasliclde residues

Resldual solvants

Microblological standard:

= TAMC
- TYMC

- Bila lolerant grani-neg. bac

- & coli
- Salmanella

Ph. Bur 2.2.2¢"
Ph. BEur 2 2.43°

NMT B% Ph.Eur2532° .
NMT 10% Ph. Eur 2,4 ‘
NMT 15% Ph. Eur 2.8

LT 86 gfkg Lid An.pA 6

_“SS-ENISQ 13903
“Ph, But 2.256"

= PhBurz.2.58"
Ty Ph. Eur.2,58°

NI4T 3.0 mgfkg

N#MT 5.0 mafkg T
NMTOZ2mgkg I ph Eur2.2.88°
NMT 8.1 mgikg_ - NMKL No 170 (2002}

PASE0
Ph. Eur 2.6,1%°
Ph, Eur 2.4.24°

Ph, Eur2.813° .. ..

NMT 5000 ppem

£h. Eur 2.6.12°
Ph. Eur 2.6.12"
Ph. Eur2.831°
Ph. Eur 2.6 31
Ph. Eur 2.6.31°

T 107 cfu g
HMT 107 clu i g
& Nagativaln1g

Negativet in 25 9

}ssuEE_S by:
Date:........

Jenmie Sardstrom ™
Qualificd Parsan

* Currend ediion

B O e R LT ARSTT et
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SCHEDULE 8
Warranties

1  THE BUSINESS AND THE SELLER

1.7 The Seller has full power to enter info and perform the provisions of this Agreement, which
constitules a binding agreement on the Seller in accordance with its tarms.

1.2 The Seller is the beneficial owner of the Assets and has the right to dispose of them to the Buyer
or as it directs free from any Encumbrance and together with alt rights now or hereafter attaching
to them.

1.2 Nocommitment has baen given to create an Encumbrance affacting the Assets.
2  SALES STATEMENT AND SELLER CONDUCT

2,1 The Sales Statement of the Seller in Schedule 5 relating to the Business has been properly
prepared and maintained, is in the possession of the Seller and constitutes an accurate record.

2.2 No netice or allegation that the Sales Statement is incomect or should be rectified has been
received by the Ssller.

2.3  From 1 August 2012 untll the Transfer Date, the Seller has conducted the Business in the normal
course and as a golng concern JFor example, no unusual discounts or other unusual commercial
terms wera granted to customers for Product orders during this ime period. Likewise, as a
further example, the Business was actively conducted and promoted in the normal course so that
there has been no material adverse change in the turnover, financial position or prospects of the
Business on the basis of matters and conditions under the Seller's control

3 INSURANCE

3.1 The Selfer represents and warranis that adequate policies of insurance have besn maintained
prior to and up to the Transfer Date and the date of Transfer Step 2, if applicable, respectively, :
by or on hehalf of the Seller in relation 1o the Busmess a!l of which are in full force and sffect and . i
are not vond or vmdable i

4  COMPLIANCE WITH THE LAW

4.1 The Seller is conducting and has at sl {imes conducted the Business in accordance and in all
material respects with all applicable laws and regulations of any relevant jurisdiction.

42 Thers is no order, decree or judgment of any court or any governmental agency of any
jurisdiction outstanding against the Seller or which may hava any adverse effect upon any of the
Assets or the Busingss, no such order, decree or judgment is pending, and there are no
circumstances likely to give rise to any such order, decree or judgment.

4.3  The Seller has not been a Parly to any underiaking or assurance in relation fo the Business or
any of the Assels given to any court or governmental agency which is still in force. _ ;

5  LICENCES AND CONSENTS

6.1  The Seller has all necassary licences, consents, permits and authorities necessary to canry on
the Business in the places and in the manner in which its businass is now carried on, all of which
ara valid and subsisting.

5.2 The Seller does not know of any reason why any ofthose licences, consenls, permits and
authorities should ba suspended, cancelled, revoked or not renewed on the same terms.

6  LITIGATION k ' .

6.1 The Seller is, {o be best of his knowledge and except from such circumstances which the Sell

Agreement on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélyspharma 5.AM. 22
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has informed the Buyer of before the date of Transfer, is not engaged in any dispute with any
customer or suppfier or in any litigation or other proceedings in respect of the Business or any of
the Assets apart from the dispute with the customer Ginsana,

6.2  Sofar as the Seller is aware:

6.2.1 no lliigation or other proceadings are pending or threatened by or against the Saller in
refation to the Business or any of the Assets;

6.2.2  there are no circumstances likely to give rise o any litigation or other proceedings in
relation to the Business or any of the Assets.

7  THE ASSETS USED IN THE BUSINESS

7.1 The Seller is the full legal and beneficial ownar of, and has good and marketable fitle to the
Assets free from any Encumbrance and the Assets, comprise all assels necessary for the
continuation of the Business as now carried on and none of the Assets is shared by the Business
with any cther person,

7.2 The Seller has possession of all of the Asseis which are tangible assets.
8  INTELLECTUAL PROPERTY
8.1  The Seller:

8.1.1 s the sole and beneficial owner of all the Intelleciual Properly (ali of which are valid and
in full force and effect);

8.12 s (where such righis are capable of registration) the registered proprietor of the
intelleciual Property:

£8.1.3 has not entered info any agreements concerning the inteliectual Property other than
those specified in Schedule 2 or authorised any person to make any use of or {o do
anything which would or might olherwme mfrmge any Intellectual Property owned or
used by it ' ;

8.2  None of the processes used in,Products of the Business or Assets {so far as the Seller is aware)
infringes any Intellectual Properiy of any other person.

8.3  None of the Intellectual Property Is being used by any person ather than the Seller or are being
ar have been clalmed, dispuled, opposed or attacked by any person.

9  THE CONTRACTS OF THE BUSINESS
g1 None of the Contracls:

9.1.1  isin any way otherwise than in the ordinary and proper course of the Business and on
-arm’s iength terms, : .

8.2 There is not cutstanding. and there has not &l any time during the last three years been
outstanding, any agreement or arrangement in relation {o the Business whlch is not entirely of an
arm's length nature.

9.3 The Ssller is not aware of aﬂy specific customer related reason to indicate that any of the
existing customers of ar suppliers of the Business are likely materially to reduce the volume of
their purchases from or supplies to the Business in the future by comparison with the value of
their purchases or supplies during the period from 1 August 2011 to 31 July 2012.

8.4  To the best knowledge and belief of the Seller, the Transaction is not of liself likely to have any
adverse effect on the relationships of any customer or supplier of the Business with the
Business.

10 NO ASSUMPTICN OF DEBT AND LIABILITIES

Agreement on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélyspharma S.A.M.
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16,1 Wih this Agreement, the Buyer does not assume any debt, liabiiity, or obligation of tha Saller,
whether known or unknown, fixed or contingent, other than specifically provided for in the terms
of this Agreement.

10.2  Without limiting the generality of clause 11.1 of this Agreement, the Buyer has no Hability of any
kind for, and the Seller must indemnify the Buyer against all and any claims and llabitities that
arise from or relate to, the conduct of the Business prior to Completion,

Agreesment on the Sale and Purchase of Business Assets -- Natumin Pharma AB and Sérélysphdrma S.A.M. 24
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SCHEDULE 9
Purchase Price
11 The Purchase Price for the Busingss and the Assets shall be the payment by the Buyer to

the Sellerin the following two (2) instaiments:

a. lhe sum of SEK 23'000°000 {fwenty-three million SEK), which shall be paid In cash
on the Transfer Date by an express transfer i the Seliers bank account number;

SVENSKA HANDELSBANKEN, STOCKHOLM

Swift adress: HANDSESS

Account number: 8641 544 054 008

ipan: SEO2 8000 0000 0005 4405 4008

» for which the Seller must give a written receipt o the Buyer;

b. the sum of SEK 6'000°000 (six million SEK), which shail bs paid in cash at the latest
on }ﬂ?&ne 2013 by an express transfer {o the Sellers bank account number stated
R above, for which the Seller must give a written receipt to the Buyer.

The Buyer shall on the Transfer Date provide the Seller with 2 confirmed and
irevocable bank guarantee listed in Schedule 10, subject o the terms of this
Agreement, for the payment in clause 1.1.b. above of this Schedule 9 in the amount of
SEK 6'000'000 (six miilion SEK), which must be returned by the Seller fo the Buyer at
the same time the Seller makes the express transfer as referred in clause 1.1.b of this

Schedule 9.
/
;.
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SCHEDULE 10

Bank Guarantee

1 page attached
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CFMMONACO

Caution n°® 2012121916

At the request of SERELYS PHARMA SAM,

We have been informed of the irading relations between NATUMIN PHARMA AB, whose
registered office is  Snickaregatan 10, S-566 33, Habo, Swaden (Business |D est 556474-
7748) and SERELYS FHARMA SAM whose registered office is Le Triton 5 Rue du Gabian,
898000 Monaco.

We the undersigned, CREDIT FONCIEZR DE MONACO, Monegasque Limited Liability
Company with a capital of EUR 34,853,000.- whose registered office is in the Principality of
Monaco, 11 boulevard Albert ler, represented by Madams Michéle SAINT-OYANT Risk
Analyst Division Manager and Mademoiselle Florence GINER, Risk Analyst.

vie hersby irrevocably undertake to pay to NA?UMEN PHARMA AB, irrespeclive of the
validity and legal effects of the trading relations in question, upon first request and without
raising any protest or objection with respect to the said trading relations, any amount up to;

SEK 6.000.000 (SIX MILLIONS) maximum

in capital, including interest, charges and incidental expenses, upon receipt of a request for
payment sent by authenticaled swift or registered letter with acknowledgement of receipt,
cerlifying that SERELYS PHARMA SAM has not reimbursed to NATUMIN PHARMA AB the
amount that NATUMIN PHARMA AB claims under our guarantee,

Any payment made hersunder shall be deducted from our commitment.
NATUMIN PHARMA AE cannot nﬁ;ke a request for payment before the 20" june 2013,

This guarantee is valid until 30" june 2013 and automatically becomes null and void if we
have not received the request for payment from NATUMIN PHARMA AB by registered letter
with acknowledgement of receipt or authenticated swift by this date.

For identification purposes, the request for payment fram NATUMIN PHARMA AB must be
sent tc s through the intermediary of a flrst class raied bank confirming that the mgnatures
are legally binding upon ts fm,

This guarantse is governad by Monegasque law.

Drawn up in Mohaco, on"? january 2013.
&80

\ . CREDIT FONCIER DE MONAC::
SUEEVARD ALBERT
EEOO(J FETENLS

ot

www.ctm.mc ~ Sigge saciai # bi}h,ﬁ\fd[d Albert 197+ 3P 498 - MC 98012 Monane Cadox — V&/
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