European Confederation of

Pharmaceutical Entrepreneurs AISBL

INTERNATIONAL NON PROFIT ASSOCIATION
Articles of Association

Between the undersigned:

[List of the members signing the present articlieassociation]

Title I: Name, Registered Office, Purpose and
Activities of the Association

Legal framework, name

Article 1.

The association is a non profit international asg@mn governed by the provisions of the
title Il of the law of 27 June, 1921 on non prodissociations, non profit international
associations and foundations.

The association is called: “European ConfederatibRharmaceutical Entrepreneur@n
the following referred to as the Association).

The Association shall use the acronym EUCOPE.
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Registered Office

Article 2.

The registered office of the Association is estdtdd in 1000 Brussels, 50 Rue d’Arlon,
Belgium.

The registered office of the Association may bengfarred to any other location in
Brussels following 2/3 of the valid votes cast bganeral Meeting of its members and
publication in the “Annexes du Moniteur Belge”

Scope
Article 3.

3.1. The Association shall pursue activities of a noofipmature in accordance with
the title 11l of the law of 27 June, 1921 on nomfirassociations, international non profit
associations and foundations.

3.2. The purpose of the Association shall be:

e promote companies and associations active in treeareh and development,
production and distribution of pharmaceutical praduand further their scientific,
technical, economic and legal objectives;

* represent member companies and associations opeiatiEurope with respect to
international governmental organizationgarticular towards the European institutions
and EU agencies. Especially, it shall make suchidsodware of the views of the
European pharmaceutical industry (RX as well as Ogr@nary care as well hospital
care) on all matters that are of interest to it andcern public health, in particular
international legislation and regulations;

» strengthen the awareness of the value of the Earopdarmaceutical industry and
their products for patient health and the econoasel on ethical practices;

» co-ordinate common interests and activities espgcitowards the European
institutions and authorities in the EU/EEA membates;
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» enhance research and development through promatidrcooperation across national
borders;

» establish a widely-accepted and qualified networktie pharmaceutical industry;
» co-operate with national and international orgarosa having similar objectives.

3.3. The association performs the following atié& with a view to achieve the
objectives described under article 3.2. above:

* Further promotion and facilitation of the professib and scientific relationship
between its membels/ organizing periodical meetings etc.;

» create and organize regular high level meetingstierresponsible business leaders
representing the member companies and associations

» prepare information and position papers and dissa®i national and European
governmental institutions policies;

* monitor political, legal, scientific and economiewglopments in the EU relevant for
pharmaceutical companies;

» collect and study relevant laws and regulationsliegiple to the members and the
dissemination of such information to its members;

e express common positions in order to provide Eumopend member state institutions
with unified and representative positions;

* maintain close relations with governmental bodied also with non-governmental
bodies in order to enhance understanding of prablaffecting the European
pharmaceutical industry;

» further the promotion and facilitation of informarti in relation to professional groups
and the general public, i.e. health care providestheir associations, health insurance
organisations, consumers and other interestedlstdeass;

* joint submission of projects in the European Consioiss programs for research and
development;



European Confederation of

Pharmaceutical Entrepreneurs AISBL

 joint edition and distribution of publications whipromote the objectives of EUCOPE.

In pursuing the activities of the Association themibers do not seek to obtain direct
financial advantage for themselves, nor shall ittlhe objective of the Association to
procure direct financial advantage for the members.

The Association may acquire any and all assetedfor otherwise, enter into contractual
commitments, receive gifts, dispose of assets,tgnavileges or securities in respect of its
assets, and transfer title to its assets in acoosdavith the law, with these Articles of
Association and any amendments to them.

Title Il: Membership

Categories of Membership

Article 4.

4.1 The association is composed of two categories ohlpees: institutional members
and personal members.

4.2
- Institutional members

Institutional members can be companies which haenlounded according to the laws
of a Member State of the European Union and whigerate in research and/or
development and/or production and/or distributiori pharmaceutical products.
Associations representing the above mentioned compaare also eligible for
institutional membership.

- Personal members

Personal members can be entrepreneurs who manageclaigf officer and/or own a
company which has been founded according to thes lafva Member State of the
European Union and which operates in research amideelopment and/or production
and/or distribution of pharmaceutical productsa lbersonal member manages or owns an
institutional member the voting right is limitedttee institutional member.
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Admission of Members

Article 5.

The admission as member and the keeping of thistyjage subject to the approval of the
articles of incorporation in their latest amendension as well as of all other possible
regulations issued or approved by the Associat®mwell as to the compliance with the
provisions of the statutes and these rules.

The application for admission as a member withim Association will be submitted in
writing to the Secretary General with all necessaxplanations. The Executive Board
decides with a simple majority of all board membensmembership applications. The
Secretary General brings the decision of the ExezuBoard to the attention of the
applicant. Membership commences on the 1st dahehtonth following the Executive
Board’s decision unless the application states hmmotlate. In case of refusal of the
application, no specified reason is necessary.

Termination of Membership

Article 6.

Any member may withdraw from the Association at #rel of a financial year during
which notice of termination has been given, proglitleat such notice has been given not
later than March 31st by registered letter to thexr&ary General; otherwise the
termination shall become effective at the end efftllowing fiscal year.

Membership shall terminate in any of the followtigcumstances:

* when a member no longer fulfils the criteria mendid in Article 4 above;

* bankruptcy, liquidation, dissolution or any simikituation resulting in the cessation
of a member’s activity;

» failure to pay membership fees or any other sum tduthe Association within 45
days of written request and after a reminder gividg days notice of overdue
payment;

» infringement of the provisions of these ArticlesAdsociation or other rules for the
conduct of members as may be determined from tintiene by the Association;

* exclusion from membership.



European Confederation of

Pharmaceutical Entrepreneurs AISBL

Exclusion from membership shall be decided wittnagority of 2/3 of the votes of the
members present or represented by proxy of the r@eleeting.

The member concerned shall be invited by registttdr indicating the reasons for his
proposed exclusion to attend the Executive Boaretimg to present his case or to make a
written statement to the Executive Board.

Exclusion shall take immediate effect.
A member who resigns or is excluded from membershifhe Association shall have no
claim to the net assets of the Association. Tertronaof Membership does not result in
relief of outstanding liabilities. Already paid feare not refunded.

Membership Fees

Article 7.

Each Member shall pay each year the annual mempdess for that year and category
of membership according to the by-laws.

Special fees can be assessed for financing speojaicts.
Membership fees shall be due on Janudrgfleach year and shall be paid within 45 days

of written request. Failure to pay within this timmay result in exclusion from
membership, as provided for in Article 6.

Title lll: Governing Bodies of the Association:
General Meeting of the Members, Executive Board

Article 8.

The Association shall be governed by the Generativig of its members and an Executive
Board.
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General Meeting

Article 9.

The General Meeting of the members shall be theesup governing body of the
Association.

The General Meeting of the members shall be pravidégh all powers necessary or
advantageous for the purpose of achieving the tgscof the Association.

The General Meeting of the members shall decidgémeral policy of the Association and
shall oversee the management of the Associatidhebizxecutive Board.

The following powers shall be reserved exclusifehthe General Meeting of the members:

approval of the final accounts for the precedingaficial year and approval of the
members of the Executive Board in respect of theswardship of the affairs of the
Association during the preceding financial year;

approval of the budget of the Association for thiofving financial year;

the membership fees and any other contributiondbglibe members of the Association
for each financial year;

the election and dismissal of the members of trexttkve Board;

the election and dismissal of the Chairman, Vicairchen and Treasurer;

amendments to the Articles of Association;

exclusion from membership;

the dissolution of the Association;

the decision to establish a code of conduct whscinandatory for all members of the
Association;

the establishment and subsequent amendment ofByelthe Association;

the nomination, if required, of auditors;

Any decision which has to be taken by the Generegtivig has to be sent in writing to the
Members one month ahead of the General Meetingex&aption is possible if it decided by
the Executive Board or by a quarter of the Gerdesdting.
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Article 10.

There shall be a General Meeting of the membellsaat once per year within the 2nd
quarter of a year and whenever the Executive Bslaatl consider a meeting to be necessary
or whenever at least 1/4 of the members of the dason request to the Executive Board for
a meeting.

General Meetings shall be chaired by the Chairmaimdis absence, bgne of the Vice-
Chairmen.

General Meetings shall be convened in writing by 8ecretary General on behalf of the
Chairman with at least 1 month prior to the datahef General Meeting, indicating the
place, date and time of the General Meeting. Trendg of the meeting is enclosed with
the invitation.

No business may be conducted on any matter notrstboowthe agenda, unless all of the
members with voting rights are present or represent

Beside the members of Article 4 owners, board mesndsed managing directors of Member
companies and Associations may participate in #ree@l Meeting without the right to vote.

Voting, Quorum
Article 11.
Only members shall be entitled to vote at the GaEnddeeting of the members.
Each member has one vote.

Any member may be represented at the General Mgeeyirgiving written proxy to another
member entitled to vot&he Director General has to be informed.

The General Meeting of members may not cast a valid unless half of the members are
presented or represented by proxy.
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Except in cases foreseen by the present statutegtbe law, the decisions of the General
Meeting of members are taken by a simple majofityhe attendees with the right to vote.

They shall be brought to the attention of all mersbe
Decisions of General Meetings of the members $ielecorded in minutes which shall be
kept at the registered offices of the Association.

Executive Board

Article 12.

Subject to the powers granted to the General Mgdiin Article 9 of these Articles of
Association, the Executive Board is empowered toaga the affairs of the Association and
to perform for this purpose all acts as it may pitdgcessary or advantageous for achieving
the purpose of the Association.

The Executive Board shall comprise of at least® @mto 12 members which are elected
out of the institutional or personal members.

The period of office of the Chairman, the Vice-Chwin(s), the Treasurer and the members
of the Executive Board shall be 3 years and iswabk. Chairman, Vice-Chairman(s),
Treasurer must be Members of the Executive Boalldham elected by the General Meeting.

The Chairman, the Vice-Chairman(s), the Treasurditlae members of the Executive Board
shall not be remunerated for the services which pinevide to the Association.

The Executive Board may delegate some or all opawers to the Chairman, the Vice-
Chairman(s) or to one or more of its members.

The Executive Board will appoint a non-honorary ri8try General to take charge of the
day-to-day management of the Association and méggdee to the Secretary General the
authorities necessary for the accomplishment eftdsk.
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Meetings

Article 13.

The Executive Board shall meet as frequently asntieeests of the Association require and
at least once per quarter of the year.

The Executive Board shall meet whenever at lea@dtitSs members request in writing that a
meeting be held.

Notice of meetings of the Executive Board shalglven in writing by the Secretary General
on behalf of the Chairman by, at least 7 days waade, with indication of the place, date
and time of the meeting.

The agenda of the meeting shall be sent with tlitteewmotice of the meeting.

The Executive Board shall conduct business ordy iéast half of its members are present.

Decisions of the Executive Board shall be takemsibyple majority except in cases foreseen
by the present statutes. Abstentions will be dameed. In case of equal votes, the chairman's
vote is predominant.

TITLE IV: FINANCIAL MANAGEMENT

Financial Year

Article 14.

The financial year of the Association shall comneenn January®lof each year and shall
end on December 3bf the same year.

The first financial year of the Association shahunence on the date of the foundation of
EUCOPE and shall end on Decembe¥, 2D09.

The Executive Board shall propose the annual budigdte Association for the following
financial year, which it shall submit for approvalthe General Meeting, in accordance with
Article 9 of these Articles of Association.
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The Executive Board shall draw up draft final asc@edor each financial year, which it shall
submit for approval to the General Meeting of thesdciation, in accordance with Article 9
of these Atrticles of Association.

The Executive Board shall be responsible for manmtathe funds of the Association and for
maintaining the bookkeeping, assisted, if requirdy, a professional accountant.

In case the activities of the Association requie appointment of statutory auditors, such an
appointment shall be made by the General Meeting.

Legal Representation

Article 15.

All legal acts entered into by the Association khalsigned, unless otherwise stipulated, by
the Chairman of the Executive Board and the Segr@aneral. Those exercising signature
on behalf of the Association shall not be requitedustify towards third parties their
authority to sign. For legal acts with financiallightions of less than 5.000 EUR the
Secretary General is empowered to be the soleregadsentative of the Association.

All legal action or arbitration involving the Assation, as plaintiff or defendant, before
courts, tribunals or other jurisdictions shall e tresponsibility of the Executive Board,
represented by the Chairman or at least two Vicai@ten.

TITLE V: AMENDMENT OF THE ARTICLES OF ASSOCIATION -
DISSOLUTION

Amendment of the Articles of Association - Dissolution

Article 16.

Without prejudice to Article 55 of the title Ill dhe law of 27 June 1921, any proposal to
amend the present Articles of Association or tsalige the Association shall be made by the
Executive Board or by 2/3 of the members.
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The Secretary General shall give at least 1 monticen of the General Meeting of the
members called to vote on the proposal to amenditigles of Association or to dissolve
the Association.

Any member with voting rights may be representegbtmxy according to the same rules as
for ordinary General Meetings of the members.

Every properly convened General Meeting is qudlifie resolve by vote. In case of a
decision to amend the Articles of Association,@eneral Meeting of the members called for
this purpose shall conduct business only if attlea of the members with voting rights are
present or are represented by proxy. A decisioantend the Articles of Association shall
require a majority of 2/3 of the votes of all memsbef the Association.

A decision to dissolve the Association shall reguar majority of 2/3 of the votes of all
members of the Association.

If the General Meeting does not achieve the quostipulated above, a further General
Meeting of the members shall be called within oakermdar month. This further General
Meeting of the members shall be empowered to takending and final decision on the
proposal to amend the Articles of Association odissolve the Association, which shall
require the votes of 2/3 of the members presergesented by proxy.

The modifications to the statutes are subject éocttinditions foreseen under article 50, §
3 of the law of 27 June 1921 on non profit assamat international non profit
associations and foundations.
Modification to the Articles of Association should submitted to the Ministry of Justice and
published in theBelgian State Gazett@voniteur belge / Belgisch Staatsblad)

In the event of a decision to liquidate the Assimmg the General Meeting of the members
shall appoint one or more liquidators charged waéhlising the Association’s assets and
settling its debts. Any net assets shall be digposth a non lucrative purpose.
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TITLE VI: GENERAL PROVISIONS

Notice of Meetings, Proxies

Article 17.

Notice of meetings and award of proxies shall bdana writing, by letter (recommended or
not), by fax or by electronic mail (“e-mail”).

Internal By-laws

Article 18.

Internal By-laws shall be prepared by the ExecuBivard and approved by the General
Meeting. Amendments to the internal By-laws shalbpproved by the General Meeting.

Other

Article 19.

Any matters which are not covered by the preseticlds of Association, in particular
requirements regarding publication in tA@nex of the Belgian State Gazeti@foniteur belge
/ Belgisch Staatsblagshall be determined in accordance with prevailbmg



