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Israelische Bevolkerung als Versuchslabor fur Pfizer -
geheime Vertragsdokumente aufgetaucht

i@ 21.Februar 2023

Execution Version
MANUFACTURING AND SUPPLY AGREEMENT
BETWEEN
Plizer Pharmaceuticals Israel Ltd.

AND

Isracli Ministry of Health
DATED AS OF

December 1, 2020

Geheime Vertrdge zwischen Pfizer und der Regierung Israels aufgetaucht; Symbolbild Detektiv: (C) Freepik @ollyy

Erfreulicher Weise kommen immer mehr Details des Jahrtausendverbrechens ans Ta-
geslicht, das der Menschheit seit 2020 zugemutet wurde. Schockierender Weise wa-
ren die Menschen Israels die primédren Versuchskaninchen und Leidtragenden in die-
sem mRNA-Kriminalfall. Nun sind auf richterliche Anordnung die geheimen Vertrags-
dokumente zwischen Pfizer und der israelischen Regierung herausgegeben worden.



Kurz zusammengefasst: Pfizer wollte mit rechtlichen Mitteln verhindern, dass die Exis-
tenz dieser Dokumente jemals 6ffentlich bekannt wird. Dazu gab es bindende Vertrage
mit der isralischen Regierung in Form des israelischen Gesundheitsministeriums, welche
diese zum Stillschweigen verpflichten. Im Laufe eines Gerichtsverfahrens beging einer
der Vertreter von Pfizer bzw. der Regierung einen fatalen Fehler - man erwahnte ei-
nes dieser Dokumente quasi in einem Nebensatz. Dies ermdglichte Aktivisten der Zivil-
gesellschaft tiber den Freedom of Information Act die Herausgabe zu beantragen. Nach
langer Bedenkzeit gab das Gericht diesem Antrag gestern statt. Die betreffenden Doku-
mente wurden noch nicht vollstandig durchgearbeitet und inhaltlich bewertet - sind aber

weiter unten in diesem Artikel verlinkt.
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die betreffenden Dokumente, die bislang geheimgehalten wurden und eine lange Erkla-

rung dazu.



Gal.G, Adv = ’
@GalG__ - Folgen

Bv

The #lsraelPfizerDeal -
REVEALED! The unbelievable
story and the unimaginable
concealment by the Israeli
regulator - the MOH - of this
vital information (!) from the
Israeli public and the world.

EAAll 3 hidden agreements (still
blacked out) finally revealed! >>

3:25 nachm. - 20. Feb. 2023 @

Ganze Unterhaltung auf Twitter lesen

@ 2890 @ Antworten I, Teilen

77 Antworten lesen

Insgesamt gab es ihr zufolge vier Vertragsdokumente, von denen bislang nur eines 6ffent-

lich gemacht wurde. Allerdings war auch dieses massiven Schwarzungen unterworfen.
Diese Vertrage sind:

1. CDA: Confidential Disclosure Agreement (July 12, 2020)
2.BTS: Binding Term Sheet (Nov. 13, 2020)
3. M&S: Manufacturing and Supply (Dec. 1, 2020) + 3 Amendments (2021)

4. Supplementary agreement (March 11, 2021)



GalG. berschreibt den Hintergrund: Beim Pfizer-Israel-Deal wurden mindestens vier Abkom-
men unterzeichnet (+ viele Anderungen). Es war, wie Sie wissen, ein einzigartiges Abkommen,
das Israel zum weltweiten Forschungslabor fiir ein Pfizer-Produkt machte.

Jetzt wieder erhdltlich: 2. Aufiage!

Transhumanismus

Krieg gegen die Menschheit

BUCH HIER BESTELLEN
von Stefan Magnet

Der nachfolgende Text ist eine grobe Ubersetzung der Mitteilungen von Gal.G auf

Twitter:

Das einzige Dokument, das in diesem Zusammenhang bisher offiziell der Offentlichkeit
zuganglich gemacht wurde, war eine stark geschwarzte Vereinbarung, welche die Aus-
wertung der medizinischen Daten israelischer Burger definiert, datiert auf den 1.6.2021
(Vereinbarung 1).

Erst kirzlich, im Rahmen einer sehr wichtigen Petition von Dr. Yosef Zarnik durch eine
Antwort auf eine FOIA-Anfrage (Freedom of Information Act) und andere Themen, die in
der rechtlichen Anhérung auftauchten - Gber die Sie alles lesen konnen (Wir kénnen kei-
nen unterschriebenen Vertrag mit Pfizer finden) wurde der Offentlichkeit zum ersten
Mal offiziell klar, dass das MOH (Gesundheitsministerium) eine Reihe von Vereinbarun-
gen ab Juli 2020 rund um diesen Deal anerkennt.

Die anderen drei versiegelten und vollstandig zensierten Vereinbarungen wurden dem
Antragsteller Zernik jedoch nicht Gbergeben. Dieses Auskunftsansuchen musste schliel3-
lich gestrichen werden. Trotzdem machte das MOH wahrend der letzten Anhorung in sei-
ner Hybris einen Fehler. Man teilte dem Gericht mit, dass sie sich weigern, Klauseln von
Vereinbarung 1 (der Forschungsvereinbarung) zu erértern und ihre redigierten Klauseln
offenzulegen - da dieses Thema bereits in einer friiheren Petition erértert wurde. Nur
durch diese Antwort erfuhren wir davon, dass es diese Texte tiberhaupt gibt.
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Nach Angaben des |sraeI|schen MOH wurde die Position von Pfizer dann dem Gericht
vorgelegt, Abwagungen der Geheimhaltung gegen die 6ffentlichen Interessen wurden
geprift und die Meinung des Richters bezliglich Schwarzungen und Zensur anderte sich
nicht, daher sollte es ihrer Meinung nach nicht erneut diskutiert werden. Fassen wir zu-
sammen: Das MOH bezieht sich auf diese friihere Petition als diejenige, die ,das 6ffentli-
che Interesse und die Balance vertritt® - aber keine Dokumente aus diesem Gerichtsver-
fahren wurden jemals der Offentlichkeit zuganglich gemacht.

Der mutige Anwalt, der die Anfrage eingereicht hat, war anscheinend von der Zusam-
menarbeit des Gerichts mit der Zensurposition des MOH erschopft und hielt langere Zeit
still - bis heute! Alle drei zusétzlichen Vereinbarungen und Anderungen werden offenge-
legt (natdrlich stark zensiert). Bevor ich Ihnen die Vereinbarungen hier vorstelle, muss ich
auf die unethische Realitat hinweisen, in der die israelische Regulierungsbehérde (MOH)
rechtlich die Position des regulierten Unternehmens - Pfizer - gegenliber dem 6ffentli-
chen Interesse Gibernimmt, anstatt das 6ffentliche Interesse zu vertreten, wie eine staat-
liche Institution dies eigentlich tun sollte.
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Schreiben der Anwiilte von Pfizer, die darauf vertrauen, dass die israelische Regierung gegentiber der Bevélkerung ihre Inter-
essen vertritt.
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Erst nachdem das Gericht darauf bestanden hatte, reichten die Anwalte von Pfizer ein

schriftliches Dokument mit ihrer Stellungnahme zur vollstandigen Offenlegung aller Ver-
einbarungen an die Offentlichkeit ein, in dem es allgemein heit, dass das israelische Ge-

sundheitsministerium gemaf Abschnitt 10.1 der M&S-Vereinbarung zur Wahrung der

Vertraulichkeit der vertraulichen Klauseln verpflichtet ist. Daher vertraut Pfizer dem is-
raelischen Gesundheitsministerium und erwartet, dass es die Interessen von Pfizer in

dieser Angelegenheit vertritt.




10.  CONFIDENTIAL INFORMATION. Notwithstanding the foregoing, in all cases, (a) Purchaser may not disclose information
101 Hom:Slic and Moo Disclosie relating to the delivery schedule, including, but not limited to changes, updates or
Sach o 5 i sl . i . amendment thereto, of the Contracted Doses (including, without limitation, the number of
ach Recipleat abell, snd sholl come its Represcatatives whick have acoess o e Contracted Doses anticipated to be delivered per calendar quarter), or any of the financial
ol or indemnification provisions contained in this Agreement, including, without limitation,
. @ the price per dose of Produc bor any information
BASNYISISET that could rcasonably ascertain the price per dose of Product, without the prior written
consent of Pfizer; provided, h , that Purch may share Confidential Information
with other ministries in Israe! that am subject to obllgauons of confidentiality at lcast as
protective as the terms set out in this Ag p i that Purch ins fully
@ liable for the acts or omissions or any breach by such ministries of such confidentiality
43 requirements, and (b) Pfizer may disclose (i) Confidential Information to its Affiliates and
BioNTech without prior written consent of Purchaser, and (ii) upon foreign government
request, financial information relating to this Agreement, including cost per dose provided
26
S
CONFIDENTIAL
Disclosing Party’s Ce i ion to, maintain in strict and shall not
disclose to any third party, all Confidential Information observed by or disclosed to it by
or on behalf of the stclosmg Party pursuant to this Agreement. Each Recipient shall not 44

usc or di i cxccplaspermmcdbylhlsAguemcm Each

Recipient shall ssfeguuni the confidential and proprietary nature of the Disclosing Party’s

Confi dexmal lnforma(mn with at least the same degree of care as it holds its own
or ion of like kind, which shall be no less thana

degree of care. The Rcclplcnl and xls Rwrcsmmuvcs may usc, copy, and make extracts of
the Disclosing Party’s C only in fon with fulfilling its
obligations under this Agreement and, without limiting the foregoing, shall not use the
Confidential Information for the benefit of the Recipient or any of its Representatives, or
for the benefit of any other Person. In the cvent that Recipient becomes aware of any
breach of the obligations contained in this Section 10 (Confidential Information) by it or
its Representatives, Recipient shall promptly notify the Disclosing Party in writing of such
breach and all facts known to Recipient regarding same. In addition, if Recipient is
required to disclose the Disclosing Party’s Confidential Information in connection with any
court order, statute or Gi any Law, Recipient shall
give the Disclosing Party notice of such request, as soon as practicable, before such
Confidential Information is disclosed so that the Disclosing Party may seck an appropriate
protective order or other remedy, or waive compliance with the relevant provisions of this
Agreement. If the Disclosing Party seeks a protective order or other remedy, Recipient CONFIDENTIAL
shall promptly cooperate with and reasonably assist the Disclosing Party (at the Disclosing
Party’s cost) in such efforts. If the Disclosing Party fails to obtain a protective order or

waive iance with the provisions of thi Recipient shall disclose that the disclosure of any financial terms shall be subject fo Pfizer entering into a
only that portion of Confidential Information which its legal counsel determines it is :
required to disclose. Neither this Agreement nor the performance by cither Party hereunder confidentiality agreement with such forcign g orifdi is required by law,
shall transfer to the Recipient any proprietary right,title, interest or claim in or to any of and if is e, Pfizer will use commercially reasonable efforts
the Disclosing Party’s Confidential Information (including, but not limited to, any to request such treatment.

Intellectual Property rights subsisting therein) or be construed as granting a license in its
Confidential Information.

NDA-Vereinbarung von Pfizer mit der Regierung von Israel, welche diese zum Stillschweigen und zur Geheimhaltung
verpflichtet.

Diese unglaubliche Geschichte, ein rechtliches Procedere zu nutzen, um einerseits jeden
folgenden Versuch zu unterbinden und andererseits, im die Inhalte vollstéandig vor der
Offentlichkeit zu versiegeln, muss noch viel weiter diskutiert werden. Aber fiirs Erste
zeige ich lhnen die Dokumente:

https://drive.google.com/file/d/1enberksKOugFgE5Qv8cLV2hrJxfSZw-g/view
https://drive.google.com/file/d/17qLHleZmw9dcpweRDcOH4Lc84co8tRB_/view

Schlussbemerkung - es handelt sich um viele neue Dokumente, von denen wir nichts
wussten. Ich habe sie gerade erst erhalten und noch nicht griindlich durchgearbeitet,
aber ich glaube, sie miissen der Offentlichkeit zur Verfiigung. Wir werden dazu noch wei-

tere Publikationen verfassen.
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C TIAL DISCLOSURE T
(Two way: Mutual Disclosure)

This Confidential Disclosure Agreement (“Agreement”) is effective as of July 12% 2020 (“Effective Date”)
and is made

Among:

Pfizer Inc, a corporation organized and existing under the laws of Delaware, with offices at 235 East 42
Street, New York, New York 10017, USA (“Pfizer”);PfizerPfizer; and Isracli Ministry of Health with offices
at Jerusalem, Israel ("MOH")

'WHEREAS, the Parties possess certain Confidential Information (as defined below) which relates to one or
more proposed business arrangements mvu!vmg the snpply of modified RNA expressing influenza HA or
SARS-CoV-2 proteins in lipid iation with RNA influenza vaccine clinical
trials and SARS-CoV-2 vaccine clinical trials (the “Pmpusad Transaction”) and each desires to disclose to and
receive from the other such Confidential Information for the Purpose (as defined below).

Pfizer and MOH are sometimes individually referred to herein as “Party” and collectively referred to herein as
the “Parties.

‘The Partics agree as follows:
1) Definitions

“Affiliates” means, with respect to each Party, the Person(s) that (directly or indirectly) control, are
controlled by, or are under common control with the named Party. For purposes of this definition, “control”
(including, with correlative meanings, “controlled by”, “controlling® and “under common control with”)
means (a) possession, direct or indirect, of the power to direct or cause direction of the management or
policies of an entity (whether through ownership of securities or other ownership interests, by contract or
otherwise), or (b) beneficial ownership of at least fifty percent (50%) of the voting securities or other
ownership interest (whether directly or pursuant to any option, warrant o other similar arrangement) or
other comparable equity interests of an entity.

“C ion” means all al or proprietary information, ofher than Exempt
Information, in any form concering, the Purpose, in cach case which is directly or indirectly disclosed by
or on behalf of the Disclosing Party or its Affiliates to the Receiving Party or its

to this Agreement during the Disclosure Period (as defined below) regardless of the manner in which it is
disclosed, delivered, furnished, leamed or observed, either marked "Confidential” or, if oral, declared to be

@ confidential when disclosed and confirmed in writing within thirty (30) days of disclosure. Failure to mark

Confidential Information disclosed in writing hereunder as “Confidential” shall ot cause the information
to be considered non-confidential, with the burden on the Disclosing Paty, to prove such information
clearly should have been known by 2 reasonable person with expertise on the subject matter, based on the
nature of the information and the circumstances of its disclosure, to be Confidential Information, provided
that the Disclosing Party has otherwise made good faith efforts to clearly merk Confidential Information as
such.

“Disclosing Party” means the Party to this Agreement which discloses, or causes to be disclosed,
Confidential Information to the other Party under this Agreement.
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Confidential ~ Binding Term Sheet

BINDING TERM SHEET

Pfizer (“Pfizer” or “Supplier™) and BioNTech are currently in clinical development of BNT162, an
mRNA. vaccine directed against SARS-COV2 to prevent COVID-19 infection in humans with four
different vaccine candidates being tested (the “Vaccine™).

Vaccine is being evaluated as a potential two dose regimea”
Subject to clinical success, Pfizer and BioNTech anticipate potential approval the

US Food & Drug Administration (“FDA”™) and/or European Commission (“EC”) initially under
emergency use authorization or other form of regulatory approvals (individually referred to as
*“Conditional Approval”) and to ship and supply the Vaccine under Special Procedure 29 (or under
other legal procedure) as early as Q4 2020 (“29 Approval to Supply”). Pfizer will use commercially

reasonable efforts (as defined in the Definitive ment) to file an application to obtain the 29
Approval to Supply in Israel within 'of receipt of Conditional Approval.

The Israeli Ministry of Health (“MOHE™) wishes to explore arrangements to secure Vaceine supply for
Israel during the pandemic period.

MOH acknowledges and agrees that Supplier’s efforts to develop and manufacture the Vaccine are
aspirational in nature and subject to significant risks and uncertainties. Notwithstanding the efforts and
any estimated dates set forth in this Binding Term Sheet, the Parties recognize that the Vaccine is
currently in Phase 2/3 clinical trials and that, despite the efforts of the Supplier in research, and
development and manufacturing, the Vaccine may not be successful due to technical, clinical,
regulatory, manufacturing or other challenges or failures,

Accordingly, Supplier shall have no liability for any failure by Supplier to develop or obtain regulatory
approval or authorization of the Vaccine in accordance with the estimated dates described in this
Binding Term Sheet. Even if the Vaccine is successfully developed and obtains regulatory approval or
authorization, Supplier shall have no liebility for any failure to deliver doses in accordance with any
estimated delivery dates set forth herein (other than as set out in the Advance Payment section of this
Binding Term Sheet), nor shall any such failure give MOH any right to cancel orders for any quantities
of Vaccine (other than as set out in the Orders & Delivery section of this Binding Term Sheet).

MOH further acknowledges that the Vaccine and related materials are being rapidly developed due to
the emergency circumstances of the COVID-19 pandemic, and will continue to be studied after
provision of the Vaccine to Israel under the Agreement. MOH also acknowledges that the long-term
effects and efficacy of the Vaccine are not currently known and that there may be adverse effects of the
Vaccine that are not currently known.

This Binding Term Sheet records the terms between Pfizer and MOH In respect of the supply of the
Vaccine but the parties acknowledge that these terms are proposed as the basis for concluding a
definitive agreement (the “Definitive Agreement”). The provisions of this Binding Term Sheet include
all of the essential terms but do not describe all the terms and conditions that would be included in the
Definitive Agreement. The legal effect of this document is set out below.

1) Pfizer Inc.
2) MOH, on behalf of the State of Israel

Ausschnitte aus den nun verdffentlichten Dokumenten - die gesamten Dokumente, zum Grofteil in englischer Sprache, sind
weiter oben verlinkt!

GEHEIM, ISRAEL, PFIZER, VERSUCHE, VERTRAGE
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Confidential — Binding Term Sheet

BINDING TERM SHEET

Pfizer (“Pfizer” or “Supplier”) and BioNTech are currently in clinical development of BNT162, an
mRNA vaccine directed against SARS-COV2 to prevent COVID-19 infection in humans with four
different vaceine candidates being tested (the “Vaccine®).

The Vaccine is being evaluated as a potential two dose regimengiebNEm Lo
: 8. Subject to clinical success, Pfizer and BioNTech antlcjpate potenttal approval from the
US Food & Drug Administration (“FDA’) and/or European Commission (*EC”) initially under
emergency use authorization or other form of regulatory approvals (individually referred to as
“Condifional Approval”) and to ship and supply the Vaccine under Special Procedure 29 (or under
other legal procedure) as early as Q4 2020 (*29 Approval to Supply™). Pfizer will use commercially
reasonable efforts (as defined in the Def’ mtweA reement) to file an application to obtain the 29
Approval to Supply in Israel within SRR Fof rcceipt of Conditional Approval.

The Israeli Ministry of Health (“MO¥I®) wishes to explore arrangements to secure Vaceine supply for
Israel during the pandemic period,

MOH acknowledges and agrees that Supplier’s efforts to develop and manufacture the Vaccine are
aspirational in nature and subject to significant risks and uncertainties. Notwithstanding the efforts and
any estimated dates set forth in this Binding Term Sheet, the Parties recognize that the Vaccine is
currently in Phase 2/3 clinical trials and that, despite the efforts of the Supplier in research, and
development and manufacturing, the Vaccine may not be successful due to technical, clinical,
regulatory, manufacturing or other challenges or failures.

Accordingly, Supplier shall have no liability for any failure by Supplier to develop or obtain regulatory
approval or authorization of the Vaccine in accordance with the estimated dates deseribed in this
Binding Term Sheet. Even if the Vaccine is successfully developed and obtains regulatory approval or
authorization, Supplier shall have no liability for any failure to deliver doses in accordance with any
estimated delivery dates set forth herein (other than as set out in the Advance Payment section of this
Binding Term Sheet), nor shall any such failure give MOH any right to cancel orders for any quantities
of Vaccine (other than as set out in the Orders & Delivery section of this Binding Term Sheet).

MOH further acknowledges that the Vaccine and related materials are being rapidly developed due to
the emergency circumstances of the COVID-19 pandemic, and will continue to be stmdied after
provision of the Vaccine to Israel under the Agreement. MOH also acknowledges that the long-term
effects and efficacy of the Vaccine are not currently known and that there may be adverse effects of the
Vaceine that are not currently known.,

This Binding Term Shest records the terms between Pfizer and MOH in respect of the supply of the
Vaccine but the parties acknowledge that these terms are proposed as the basis for concluding a
definitive agreement (the “Definitive Agreement”). The provisions of this Binding Term Sheet include
all of the essential terms but do not describe all the terms and conditions that would be included in the
Definitive Agreement. The legal effect of ihis document is set out below,

. Pes o) Pfizer Inc.
(2}  MOCH, on behalf of the State of Israel
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Confidential — Binding Term Sheet

Order & Delivery

e Agreement, MOH
will place a binding order (the “Order”) for doses of the Vaccine.
Subject to points (i) to (v) below, it is estimated that the Order will be shipped
as follows (the “Interl Schedule”) provided that 29 Approval to

oses estimated to be shipped in“‘Batch 1™ and
doses estimated to be shipped in (*Batch 2*); and
-doses estimated 1o be shipped in (“Batch 37); and
S i11ion dloses estimated to be shh(‘%a’mh
47 and

tloses estimated to be shipped in-“Batch 5.

() No doses will be shipped prior to the Supplier receiving a Conditional
Approval and 29 Approval to Supply.

(i) If 28 Approval to Supply is received aﬁeq but before
*then the Interim Delivery Schedule will shift accordingly
and be adjusted to reflect the delay betweenqnd the
date of 2¢ Approval to Supply (“Adjusted Delivery Schedule”).

(iff) If 28 Approval to Supply is not received by either Party may
terminate the Definitive Agreement by written notice to the other.

(iv) If 29 Approval to Supply is received prior to- and Supplier is
able to manufacture and deliver a certaln number of contracted doses, but
there is insufficient supply to deliver the full amount of confracted doses
on the Interim Delivery Schedule or the Adjusted Delivery Schedule, then
the Supplier will abide by allocation guidelines based on fair and equitable
principles under the then existing circumstances, taking into account,
among other things, the contracted volumes and the estimated or adjusted
delivery dates across all commitments of Supplier and BioNTech.

Supplier is unable to manufacture or deliver any contracteddoses for
technical or other reasons, either Party may terminate the Definitive
Agreement by written notice to the other.

(vi) If Pfizer is unable to supply all of the Order of the Vaccine byl iEEaEEiE
then either Party may terminate the Definitive Agreement by Written notice
to the other.

Under no circumstances will the Supplier be subject to or liable for any late
delivery penalties.

Supply

Based on cumrent knowledge and subject to Conditional Approval, the Vaceine
is expected to be a two-dose regimen ina concentration liquid urmulatiuni
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Confidential - Binding Term Sheet

Recall

Vaccine Pricing

MOH shall be responsible for all costs of any recall or market withdrawal of
the Vaccine in Israel, including reasonable costs mcurred by or on behalf of
]1er and then' Adffiliates,Joun i

Pricing will be:

In total. th

ordered will have an aggregate consideration of
All quoted prices exclude tax. Any VAT or
other local taxes as may be applicable will be added to net price and solely
borne by the MOH.

Advance payment

MOH agrees to pey an upfront payment of G

the Definitive Agreernent (the “dvance Payment”) The. Advance Payment
shall be treated as a prepayment towards the Delivery Price as defined below.

The Parties agree that- of the Advance Payment will be refunded if the
Supplier does not obtain 29 Approval to Supply to market the Vaccine in Israel
byb provided that where 28 Approval to Supply is not obtained
by such date as the result of an event attributable to MOH, MOH shall not
receive such refund.

Also, 1f29 ' Approval to Supply is received on or before GRENRNISES

_ 1t _cupply to deliver the full amount of contracted doses by 31
AP of ’{hed per dose Advance Payment will be
returned ratably for the amount of deses not shipped during such schedule
except for cases where such event is atiribuiable to MOH.

Further payment
terms

After the Advance Payment is made, the remainder of the contracted price per
dose (the “Delivery Price”) is to be paid promptly to Supplier upon delivery
of contracted doses. The Delivery Price is equal fo the price per dose set out
above minus the Advance Payment per dose, multiplied by the number of doses
supplied in the relevant timeframe. If Supplier is unable to manufacture and
deliver any contracted doses, the Delivery Price would not be payable or due
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to Supplier for the undelivered doses (and for clarity, the Supplier would retain
possession of and have no obligation to deliver the doses).

The Definitive Agreent will include the Indemnification Provision in
Appendix A hereio.

Intelleciual
Property

Supplier and BioNTech will be the sole owners of all intellectual property they
generate during the development, manufacture and supply of the Vaccine or
otherwise related to the Vaccine.

Donation

To the extent the doses supplied constitute an excess of supply over the
requirements of MOH, the MOH may determine that some or all ofthe Vaccine
doses are to be donated to another country or organisation (including an NGO).

The right to donate excess doses under the preceding sentence shall be subject
to Supplier’s prior written consent and contingent on receipt of (i) written
indemnification of Supplier and BioNTech (whether by the MOH or the
country or public instifution receiving the doses) on terms satisfactory to
Supplier in their sole discretion, and (ji} written confirmation that MOH and
the receiving third countries or public institutions shall comply with applicable
storage, transport and product acceptance requirements to the satisfaction of
Supplier in their sole discretion.

For clarity, in such instance, there shall be no refund of the Advance Payment,

Other Terms

The Definitive Agreement shall contaln other terms typically found in supply
and funding agreements to be agreed by the Parties, including, without
limitation; warranties, representations, further assurance and “boiler-plate”
provisions, including force majeure,

The Supplier will warrant that the Vaccine witl only be relsased in compliance
with the specification of the 29 Approval fo Supply and in accordance with
Good Manufacturing Practices in effect at the time of manufacture.

Supplier (or one of its affiliates) shall be the importer of the Vaccine in front
of the relevant customs authorities in Israel,

Information

The Supplier shall keep MOH apprised of the progress of the development of
the Vaccine and shall provide MOH with such information regarding that
development as MOH reasonably requests.

Legal Costs

Each Party will bear its own legal costs in preparing and concluding the
Definitive Agreement.
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Legal Effect of
Binding Term
Sheet

The Parties identified at the end of this document expressly agree that all of the
terms of this Binding Term Sheet are intended to be and are legally binding on
the Parties.

If one or more terms or provisions contained in this Binding Term Sheet are,
for any reason, held to be invalid, void or unenforceable in any respect, the
offending term or provision shall be deleted or revised to the extent necessary
to be enforceable, and, if possible, replaced by a term or provision which, so
far as practicable, achieves the legitimate aims of the parties. The offending
term or provision shall not affect or limit the validity or enforceability of any
other term or provision in this Binding Term Sheet

Confidentiality

“Confidential Information” means all confidential or proprietary
information, other than Exempt Information, in any form, directly or indirectly
disclosed to a receiving Party (“Recipient™) or its representatives by or on
behalf of the disclosing Party (*Disclosing Party”) pursuant to this Binding
Term Sheet, regardless of the manner in which such information is disclosed,
delivered, furnished, learned, or observed, either marked “Confidential” or, if
oral, declared to be confidential when disclosed and confirmed in writing
within thirty (30) days of disclosure. Confidential Information includes,
without limitation, the terms and conditions of this Binding Term Sheet.
Failure to mark Confidential Information disclosed in writing hereunder as
“Confidential” shall not cause the information to be considered non-
confidential, with the burden on the Disclosing Party to prove such information
clearly should have been known by a reasonable person with expertise on the
subject matter, based on the nature of the information and the circumstances of
its disclosure, to be Confidential Information, provided that the Disclosing
Party has otherwise made good faith efforts to clearly mark Confidential
Information as such.

“Exempt Information” means information that: (a) the Recipient or any of
its representatives lawfully possessed, as demonstrated by competent proof,
before the Disclosing Party disclosed such information under this Binding
Term Sheet; or {(b) was already generally available and in the public domain at
the time of disclosure, or becomes public (other than as a result of breach of
this Agreement by the Recipient or its representatives); (c) the Recipient or any
of its representatives lawfully obtains from a person not in breach of any
confidentiality obligation (or other prohibition from disclosing the
information) to the Disclosing Party with respect to such information (and
Recipient has made reasonable enquiry with respect thereto); or (d) the
Recipient evidences to the reasonable satisfaction of the Disclosing Party is
independently developed by or on behalf of the Recipient or its representatives
without the use of, reference to, aid from, or reliance on, the Confidential
Information. In clarification of the foregoing, a general disclosure in the public
domain will not canse more specific (but related) information to be deemed
Exempt Information under one of the above exceptions; similarly, a
combination of several pieces of information, which individually would be
deemed Exempt Information, will not be deemed Exempt Information unless
the combination itself is in the public domain, independently developed by the
Recipient or its representatives or otherwise lawfully in the possession of the
Recipient or any of its representatives.
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Each Recipient shall, and shall cause its representatives which have access to
the Disclosing Party’s Confidential Information to, maintain in strict
confidence, and shall not disclose to any third party, all Confidential
Information observed by or disclosed to it by or on behalf of the Disclosing
Party pursuant to this Binding Term Sheet. Recipient shall be responsible for
all actions of its representatives, including any breach of the terms hereof,
regardless of whether or not such Representatives remain employed or in
contractual privity with the Recipient. Each Recipient shall not use or disclose
such Confidential Information except as permitted by this Agreement. Each
Recipient shall safeguard the confidential and proprietary pature of the
Disclosing Party’s Confidentizl Information with at least the same degree of
care as it holds its own confidential or proprietary information of like kind,
which shall be no less than a reasonable degree of care. The Recipient and its
representatives may use, copy, and make extracts of the Disclosing Party’s
Confidential Information only in connection with fulfilling its obligations
under this Agreement and, without limiting the foregoing, shall not use the
Confidential Information for the benefit of the Recipient or any of its
Representatives, or for the benefit of any other person. In the event that
Recipient becomes aware of any breach of the obligations contained in this
Section (Confidential Information) by it or its representatives, Recipient shall
promptly nofify the Disclosing Party in writing of such breach and al] facts
kmown to Recipient regarding same. In addition, if Recipient is required to
disclose the Disclosing Party’s Confidential Information in connection with
any court order, statute or Government directive or requirement under any
Law, Recipient shall give the Disclosing Party notice of such request, as soon
as practicable, before such Confidential Information is disclosed so that the
Disclosing Party may seek an appropriate protective order or other remedy, or
waive compliance with the relevant provisions of this Binding Term Shest. If
the Disclosing Party seeks a protective order or other remedy, Recipient shall
promptly cooperate with and reasonably assist the Disclosing Party (at the
Disclosing Party’s cost} in such efforts. If the Disclosing Party fails to obtain
a protective order or waives compliance with the relevant provisions of this
Agreement, Recipient shall disclose only that portion of Confidential
Information which its legal counsel determines it is required to disclose,
Neither this Binding Term Sheet nor the performance by either Party hereunder
shall transfer to the Recipient any proprietary right, title, interest or claim in or
to any of the Disclosing Party’s Confidential Information (including, but not
limited to, any intellectual property rights subsisting therein) or be construed
as pranting a license in its Confidential Information. Motwithstanding the
foregoing, in all cases:

(2) MoH may not disclose any of the financial or indemnification provisions
contained in this Binding Term Sheet, including the price per dose of
Vaceine or refundability of the Advance Payment or any information that
could reasonably ascertain the price per dose of Vaceine, without the prior
written consent of Pfizer, provided, however, that MOH may share
Confidential Information with other ministries in Israel that are subject to
obligations of confidentiality at least as protective as the terms sef out in
this Binding Term Sheet provided that MOH remains fully Hable for the
acts or omissions or any breach by such ministries of such confidentiality
requirements; and

(b) Pfizer may disclose (i) Confidential Information to its affiliates and
BioNTech without prior written consent of MoH, and (i) upon foreign
government request, financial information relating to this Binding Term
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Sheet, including cost per dose; provided that the disclosure of any financial
terms shall be subject to Pfizer entering into a confidentiality agreement
with such foreign government or if disclosure is required by law, and if
confidential treatment is available, Pfizer will use commercially reasonable
efforts to request such treatment.

The Definitive Agreement shall include additional provisions relating to return
of Confidential Information. All obligations of confidentiality set forth herein
shall survive for a pericd of§ Eaficr expiration or termination of this
Binding Term Sheet, other than Confidential Information that constitutes a
trade secret, which shall continue to be bound by the terms of confidentiality
set forth herein for so long as such information continues to constitute a trade
secret.

The obligations of confidentiality shall survive termination of this Binding
Term Sheet.

Negotiation

The Parties shall use commercially reasonable efforts, acting in good faith, to
execute a Definitive Agreement withingSSsl of execution of this Binding
Term Sheet, which shall be subject to mutual extensions by the Parties. Upon
its execution by both Parties, the Definitive Agreement will supersede and
replace this Binding Term Sheet with Immediate effect. If the Definitive
Agreement is not entered into on or befor sy Tom the date of execution
of this Binding Term Sheet or such later date as the Parties may agree, the
Parties may mutually agree to terminate this Binding Term Sheet, Where the
Binding Term Sheet is terminated, neither Party has any right to claims for
losses arising directly or indirectly from the termination.

Governing Law

This Binding Term Sheet is, and the Deﬁmtlve Agreement shall be, governed

and Dispute by New York law P—
Resolution T
Counterparts This Binding Term Sheet may be executed in two or more counterparts, each

of which shall be deemed an original, but all of which together shall constitute
one and the same instrument. This Binding Term Sheet may be executed by
facsimile, PDF format via email or other electronically transmitted signatures
and such signatures shall be deemed to bind each party hereto as if they were
original signatures.




DocuSign Envelope {D: BDFB2310-4828-408B-A380-C4 11A1470FDA,

Confidential ~ Binding Term Sheet

SIGNED for and on behalfof SIGNED for and on behaif of

Phizer Inc The Israek Ministry of Health
Name:

Name:
Position:

Position: AR

DocuSigned byr Signature:
Signature: |  zemees
Date:
Date: NovemBer 13 s¥ %0
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Appendix A
Liability & Indemnity Provision for the Definitive Apreement

11
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MANUFACTURING AND SUPPLY AGREEMENT

THIS MANUFACTURING AND SUPPLY AGREEMENT dated as of December 1,
2020 (the “Effective Date”) is made by and between Pfizer Pharmaceuticals Isracl Ltd.
(hereinafter “Pfizer”) and Israeli Ministry of Health, acting on its own behalf and on behalf of the
State of Israel (hereinafter “Purchaser”). Purchaser and Pfizer may be referred to herein
individually as a “Party” or collectively as the “Parties”.

WHEREAS, Pfizer Inc. (“Pfizer US”) and BioNTech SE, a company organized and
existing under the laws of Germany (“BioNTech™), are collaborating to develop a vaccine to
address the global COVID-19 pandemic; :

WHEREAS, subject to clinical success, Pfizer US and BioNTech shall be responsible for
all requirements of the processes of approval of the clinical trials and the marketing authorization
of the Product;

WHEREAS, Purchaser desires to purchase the Product for use in Israel, and subject to
clinical success and regulatory approval, Pfizer desires to manufacture and supply such Product to
Purchaser;

WHEREAS, Purchaser and Pfizer desire to cooperate under this Agrecment to demonstrate
Purchaser’s ability to successfully re-open and restart Purchaser’s economy in light of the global
COVID-19 pandemic, and Purchaser is well-suited in connection with this cooperation and supply,
distribution and administration of Product to Purchaser’s Territory because of Purchaser’s
geographical location and border system, advanced technological and medical infrastructure,
scientific acumen, long-term medical databases related to Purchaser’s population and extensive
experience managing crises; and

WHEREAS, the Parties are willing to carry out the foregoing pursuant to the terms and
conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of these premises and the covenants and agreements
set forth herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be
legally bound thereby, the Parties hereby agree as follows:

I. DEFINITIONS.

As used in this Agreement, the following terms shall have the meanings set forth below.
1.1 “Adjusted Delivery Schedule™ shall have the meaning set forth in Section 2.4(d).
1.2 “Advance Payment” shall have the meaning set forth in Section 3.2(a).

1.3 “Affiliate(s)” means, with respect to each Party or, if applicable, BioNTech, any
corporation, firm, partnership or other entity or Person which directly or indirectly controls
or is controlled by or is under common contro! with the named Party, including but not

1
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limited te Pfizer US, or, if applicable, BioNTech. For purposes of this definition, “control”
(including, with correlative meaning, the terms “controlled by” and “under common
control with”) shall be presumed to exist if one of the following conditions is met: {(a) in
the case of corporate cntities, direct or iridircct ownership of at least fifty percent (50%) of
the stock or shares having the right to vote for the election of directors of such corporate
entity or any direct or indirect parent of such corporate entity, and (b) in the case of non-
corporate entities, direct or indirect ownership of at least fifty percent (50%) of the equity
interest with the power to direct the management and policies of such non-corporate
entities.

“Agreement” means this Manufacturing and Supply Agreement and all Attachments
hereto as the same may be amended, amended and rostated, supplemented or othervise
replaced from time to time.

“Allocation” shall have the meaning set forth in Section 2.5(a).

“Authorization” means the Conditional Approval or Marketing Authorization,

“BioNTech” shall have the meaning st forth in the recitals.

“Binding Term Sheet” means the binding term sheet entered info by and between the
Parties on 13 November 2020,

“Business Day” means any day other than Saturday, Sunday, a public holiday or 2 holiday
eve in New York, New York or Tel Aviy, Israel.

“Commercially Reasonable Efforts’]

“Conditional Approval” means a conditional marketing authorization or emergancy use
authorization for the Product granted by the: ‘(a) by (i) United States Food and Drug
Administration (the federal agency of the United States Department of Health and Human
Services) {“US FDA™} or (ii) European Commission or (b) via appropriate regulatory

2
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mechanism that allows the Product to be placed on the market in Isracl under Special
Procedure 29 (or other legal procedure).

“Confidential Information” means all confidential or proprietary information, other than
Exempt Information, in any form, directly or indirectly disclosed to Recipient or its
Representatives by or on behalf of the Disclosing Party pursuant to the Binding Term Sheet
(prior to the Effective Date) or this Agreement, regardless of the manner in which such
information is disclosed, delivered, furnished, lcarned, or observed, either marked
“Confidential” or, if oral, declared to be confidential when disclosed and confirmed in
writing within thirty (30) days of disclosure. Confidential Information includes, without
limitation, the terms and conditions of this Agreement. Failure to mark Confidential
Information disclosed in writing hereunder as “Confidential” shall not cause the
information to be considered non-confidential, with the burden on the Disclosing Party to
prove such information clearly should have been known by a reasonable person with
expertisc on the subject matter, based on the nature of the information and the
circumstances of its disclosure, to be Confidential Information, provided that the
Disclosing Party has otherwise made good faith efforts to clearly mark Confidential
Information as such,

“Contracted Doses” shall have the meaning set forth in Section 2.3(a).

“Current Good Manufacturing Practices” or “eGMP” means applicable Good
Manufacturing Practices as specified in the United States Code of Federal Regulations
and/or the EU Good Manufacturing Guidelines, and any successor legislation from time to
time, prevailing at the time of the manufacture of the Product.

“Delivery Price” shall have the meaning set forth in Section 3.2(b).
“Delivery Specifications” shall have the meaning set forth in Section 2.4(d).

“Disclosing Party” means the Party or any of its Affiliates that discloses, or causes to be
disclosed, Confidential Information to the other Party or any of its Affiliates.

“Effective Date” shall have the meaning set forth in the preamble.

“Exempt Information” means information that: (a) the Recipient or any of its
Representatives lawfully possessed, as demonstrated by competent proof, before the
Disclosing Party disclosed such information under this Agreement; or (b) was already
generally available and in the public domain at the time of disclosure, or becomes public
(other than as a result of breach of this Agreement by the Recipient or its Representatives);
(¢} the Recipient or any of its Representatives lawfully obtains from a Person not in breach
of any confidentiality obligation (or other prohibition from disclosing the information) to
the Disclosing Party with respect to such information (and Recipient has made reasonable
enquiry with respect thereto); or (d) the Recipient evidences to the reasonable satisfaction
of the Disclosing Party is independently developed by or on behalf of the Recipient or its

Representatives without the use of, reference to, aid from, or reliance on, the Confidential
3
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Information. In clarification of the foregoing, a general disclosure in the public domain
will not cause more specific (but related) information to be deemed Exempt Information
under one of the above exceptions; similarly, a combination of several pieces of
information, which individually would be deemed Exempt Information, will not be deemed
Lxempt Information unless the combination itself is in the public domain, independently
developed by the Recipient or its Representatives or otherwise lawfully in the possession
of the Recipient or any of its Representatives. .

“Force Majeure Event” shall have the meaning set forth in Section 12.8,
“Forms” shall have the meaning set forth in Section 12.12.

“Government” means all levels and subdivisions of government (i.e, local, regional,
national, provincial, federal, administrative, legislative, or exccutive) of Tsrael,

“ICC™ shall have the meaning set forth in Section 12.2.
“Indemnified Claims” shall have the meaning sct forth int Section 8.2.
“Indemnitee” shall have the meaning set forth in Section 8.1,

“Intellectual Property” means (a) any processes, trade secrefs, inventions, industrial
models, designs, methodologies, drawings, discoverfes, resulf, materials, formulae,
procedures, techniques, clinical data or technmical or other information or data,
manufacturing, engineering and technical drawings, including proprietary rights in any of
the foregoing, and (b) registered trademarks, trade mark applications, unregistered marks,
trade dress, copyrights, know-how, patents, patent applicatiosis, and any and all
provisionals, divisions, continuations, continuations in part, extensions, substitutions,
renewals, registrations, revalidations, reissues or additions, including certificates of
supplementary proiection, of or to any of the aforesaid patents and patent applications, and
all foreign counterparts of any, or to any, of the aforesaid patents and patent applications.

“Interim Delivery Schedule” shall have the meaning set forth in Section 2.4(d).

“Labelling and Packaging Specifications” shall have the meaning set forth in Section
2.4{e).

“Latent Defect” means a defect causing the Product to not conform to the applicable
Specifications that Purchaser can show was present at the time of Pfizer’s delivery of the

4




1.31

1.32
1.33

1.34
1.35
1.36

1.37

1.38
1.39
1.40

1.41

1.42

CONFIDENTIAL

Product to Purchaser and which could not have been detected by Purchaser, its designee,
or their Personnel at delivery through diligent inspection.

“Law/s” means, collectively, all applicable national and local laws, common laws, statutes,
ordinances, codes, mules, regulations, orders, decrees or other pronouncements of any
Government, administrative or judicial authority having the effect of law.

“Losses” shall have the meaning set forth in Section 8.1.

“Marketing Authorization” means the marketing authorization, or such other permission
having similar effect, in respect of the Product granted by both: (a) (i) the FDA, or {ii)
European Commission, or (b} in Israel pursuant to the Special Procedure 29 {or other legal
procedure) , as amended or varied from time to time, that allows the Product to be placed
on the market in Israel according to applicable Law.

“Non-Cemplying Product” shall have the meaning set forth in St‘:ction 4.4(a).
“Party” or “Parties” shall have the meaning set forth in the preamble.

“Person” means any natural person, entity, corporation, general partnership, limited
partnership, limited liability partnership, joint venture or similar entity or organization,
Joint stock company, proprietorship, other business organization, trust, union, association
or Government.

“Personnel” means all Affiliates, subcontractors, or other third parties, and employees and
agents of each of them, used by either Party in the performance of services or obligations
or in connection with this Agreement.

“Pfizer™ shall have the meaning set forth in the preamble.

“Pfizer US” shall have the meaning set forth in the preamble.

“Price” shall have the meaning set forth in Section 3.1.

“Product” means all vaccines manufactured, in whole or in part, or supplied, directly or
indirectly, by or on behalf of Pfizer or BioNTech or any of their Affiliates pursuant to this
Agreement that are intended for the prevention of the human disease COVID-19 or any
other human disease, in each case which is cansed by any of the virus SARS-CoV-2, and/or
any or all related strains, mutations, modifications or derivatives of the foregoing.
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CONFIDENTIAL

“Product Materials™ means all packaging materials and components needed for delivery
of the Product.

“Purchase Order” means a written or electronic order form submitted by Purchaser to
Pfizer in accordance with the terms of this Agreement authorizing the manufacture and
supply of the Product, in 2ccordance with Attachment G.

“Purchaser” shall have the meaning set forth in the preamble,
“Recipient” means the Party who receives Confidential Information from the other Patty.

“Records” means books, documents, and other data, of all matters relating to performance
of obligations under this Agreement.

“Representatives” means, with respect to Recipient, its Affiliates and its and their
respective directors, officers, and employees, agents, contractors, consultants, advisors and
representatives who (a) are subject to an obligation of confidentiality protecting the
Confidential Information on femns no less restrictive than those contained in this
Agreement; and (b) have a need to know the Confidential Information in connection with
this Agreement. '

“Specifications” means the material specifications for the manufacture, processing,
packaging, labeling, testing and testing procedures, shipping, storage and supply of the
Product as will be set out in Attachment A following the Effective Date (and in any event
before supply in accordance with the agreed Interim Delivery Schedule or Adjusted
Delivery Schedule), and as such specifications may be amended, supplemented or
otherwise modified by Pfizer and communicated to Purchaser.

“Taxes” shall have the mcaning set forth in Section 3.4.
“Term”, with respect to this Agreement, shall have the meaning set forth in Section 6.1.

“Third Party Beneficiary” or “Third Party Beneficiaries” shall have the meaning set
forth in Section 12.5(z).

“USD” means the lawful currency of the United States of America.

“Vaccine” shall include (a) all vaccines manufactured, in whole or in part, or supplied,
directly or indirectly, by or on behalf of Pfizer or BioNTech or any of their Affiliates to
Purchaser pursuant to this Agreement that are intended for the prevention of the human
disease COVID-19 or any other human disease, in each case which is caused by any of the
virus SARS-CoV-2, and/or any or all related strains, mutations, modifications or
derivatives of the foregoing, (b} any device, technology, or product used in the
administration of or to enhance the use or effect of, such vaccine supplied under this
Agreement, or (c) any component or constituent material of {a) or (b).

6
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“¥AT” means Value Added Tax,

CONFIDENTIAL

Except where the context expressly requires otherwise, (a) the use of any gender herein
shall be deemed fo encompass references to either or both genders, and the use of the
singular shall be deemed to include the plural {and vice versa), (b) the words “include”,
“includes” and “including” shall be deemed fo be followed by the phrase “without
limitation”, (c) the word “will” shall be construed to have the same meaning and effect as
the word “shall”, (d) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other
document as from time to time amended, supplemented or otherwise modified {(subject to
any restrictions on such amendments, supplements or modifications set forth herein), (¢)
any reference herein to any person shall be construed to include the person’s successors
and assigns, (f) the words “herein®, “hercof” and “hereunder™, and words of similar impot,
shall be construed to refer to this Agreement in its entirety and not to any particular
provision hereof, (g) all references herein to Sections or Attachments shall be constroed to
refer to Scotions or Attachments of this Agreement, and references to this Agreement
include all Attachments hereto, (h) the word “notice” means notice in writing (whether or
not specifically stated) and shall include notices, consents, appravals and other written
communications contemplated under this Agreement, (i) references. to any specific Iaw,
tule or regulation, ot article, section or other division thereof, shall be deemed to include
the then-current amendments thersto or any replacement or successor law, Tule or
regulation thereofand (j) the term “or” shall be interpreted in the inclusive sense commonty
associated with the term “and/or™.

SUPPLY OF PRODUCT.

Agreement to Supply.

(a)  During the Term, Pfizer shall use Commercially Reasonable Efforts to supply or
have supplied the Product to Purchaser, and Purchaser shall purchase the Product,
_ subject to and in accordance with the terms and conditions of this Agrecment,

(b)  Purchaser acknowledges and agrees that (i) Pfizer’s efforts to develop and
manufacture the Product are aspirational in nature and subject to significant risks
and uncertainties, and (1i) the fact that any other drug or vaccine fo prevent, treat or
eure COVID-19 infection is successfully developed or granted authorization earlier
than the granting of Authorization for the Product shall not change the current
situation of urgent needs for prevention of the spread of the COVID-19 infection
that poscs serious threats to and harmful effects on the lives and health of the
general publie,
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(¢}  Notwithstanding the efforts and any estimated dates set forth in the Interim
Delivery Schedule, the Parties recognize that the Product is currently in Phase 2b/3
clinical trials and that, despite the efforts of Pfizer in research, and development
and manufacturing, the Product may not be suceessful due to technical, clinical,
regulatory, mpnufacturing, shipping, storage, or other challenges or fatlures.

(d)  Accordingly, Pfizer and its Affiliates shall have no liability for any failure by Pfizer
of its Affiliates to develop or obtain Authorization of the Produet in accordance
with the estimated dates described in this Agreement, Even if the Product is
successfully developed and obtaing Authorization, Pfizer shall have no Hability for
any failure to deliver doses in accordance with any estimated delivery dates set
forth herein (other than as expressly set ouf in this Aoreement). [NEEEEEEERIEEEEERE:

(e)  Pfizer shall keep Purchaser apprised of the progress of the. development of the
Product and shall provide Purchaser with such information regarding that
development as Purchaser reasonably requests.

6] The Parties agree to cooperate on a reasonable basis to share information and data
regarding the distribution, administration and use of the Product in the Territory,
including to track the benefits to Purchaser, its citizens and residents of the use of
the Product as well as economic recovery information,

22 Capacity.

Pfizer shall use Commereially Reasonable Efforts to build or obtain {including via its
Affiliates and/or BioNTech) manufacturing capacity to be capable of manufacturing and
supplying the Product to Purchaser in accordance with the provisions of this Agreement,

2.3 Purchase Orders.

(@}  On the Effective Date, Purchas

irrevocable Purchase Order for
the Product. T B

cr shall submit to Pfizer a legally binding and
e [ldoses (“Contracted Doses”) of

(b}  The Purchase Order shall be provided together with Purchaser’s order number,
VAT number, and invoice address. Pfizer shall accept the Purchase QOrder
conforming to the terms set forth in this Agreement in writing, and the confirmed
Purchase Order shall be binding upon the Partics and subject fo the terms and
conditions set out in this Agreement.

2.4 Delivery Schedule.

(@  Pfizer shall deliver the Product ”
of Record,

|| Pfizer shall be the Importer

26
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(e)

CONFIDENTIAL

The Parties shall reasonably agree, in writing, to the location(s) (including number
of locations} for delivery of shipments of Product as soon as reasonably practicable
following the Effective Date; provided that: (i) each location meets the
requirements set forth in Attachment D, (if) all agreed upon locations shall be
agreed in writing upon by the Parties at least eight (8) weeks prior to shipment of
the Product, or for the first shipment of Product, immediately after the Effective
Date (iii) the delivery location is serviced by a contracted transportation carrier of
Pfizer, and (iv) each location is an authorized location to receive the Product,
evidence of which shall be presented to Pfizer on Purchaser’s official letterhead, or
other official format acceptable to Pfizer, and Purchaser shall provide any
additional information, as requested by Pfizer in advance of delivery, to verify such
authorization.. Pfizer shall have the ability, acting reasonably, to restrict the
number of locations where shipments of Product shall be delivered. Pfizer will use
reasonable efforts to coordinate delivery of the Product during business houss,

Each shipment of Product shall have a minimum volume of at least( L

Pfizer may deliver the Product by separate installments and shall use Commercially
Reasonable Efforts to meet the delivery schedule set ont in Attachment B (the
“Interim Delivery Schedule”), provided that no Product shall be shipped until
Authorization is received. All deliveries shall be accompanied by the
documentation specified in Atiachment C (which may be updated from time to time
by Plizer upon notice to Purchaser; provided, that any update requiring a change to
the equipment or material resources required by Purchaser shail be provided at least

in advance of Purchaser’s compliance), and shall be in accordance with,
and subject to, the delivery specifications to be set forth in Attachment D {(which
shall be populated following the Effective Date, but in any event before supply in
line with the agreed Interim Delivery Schedule {or Adjusted Delivery Schedule;
provided, that any update requiring a change to the equipment or material resources
required by Purchaser shall be provided at least in advance of Purchaser’s
compliance), and as may be updated from time to time by Pfizer upon notice to
Purchaser) (“Delivery Specifications”). In the event Pfizer updates Attachment C
and/or Attachment D in a manner that requires Purchaser to obtain additional
resources {e.g. different freezer, dry-ice supplies, bar code readers), Pfizer will
provide Purchaser with at least”advance written notice of such change.
Purchaser acknowledges and agrees that Pfizer’s supply of the Product hereunder
may be delayed in the event Purchaser requires such additional time period to
comply with the Attachment C and/or Attachment D modifications.

The Product shall be labelled and packaged in accordance with the packaging
specifications to be set forth in Attachment E (which shall be populated following
the Effective Date, but in any event before supply in line with the agreed Interim
Delivery Schedule (or Adjusted Delivery Schedule), ard as may be updated from

9
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time to time by Pfizer upon notice to Purchaser) (“Labelling and Packaging
Specifications”).

2.5 Product Shortages.

Except for the remedy set forth in Section 6.3, Purchaser hereby waives all rights
and remedies that it may have at Law, in equity or otherwise, arising from or
relating to: (i) any failure by Pfizer to develop or obtain Authorization of the
Product in accordance with the estimated dates described in this Agreement; or (if)
any failure by Pfizer to deliver the Contracted Doses in accordance with the Interim
Delivery Schedule {or Adjusted Delivery Schedule). ' '

2.6 Delivery Delays.

Under no circumstances will Pfizer be subject to or liable for any late delivery penalties.

2.7  Product Handling,

10
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©

(d)

(c)

CONFIDENTIAL

Upon delivery of Product to Purchaser, Purchaser shall store and handle the Product
in the manner set forth in the Specifications, instructions on Attachment D and the
instructions provided by Pfizer to ensure stability and integtity of the Product,

For the avoidance of doubt, Purchaser shall bear all expenses for use of the Product
upon transfer from Pfizer at the agreed upon location at a port orin Israel, including,
but not limited te, those for storage of the Product and distribution and
administration of the Product (if applicable) in Israel.

Purchaser shall be solely responsible and liable for the proper storage, handling,
distribution, transportation, administration, use and disposal of the Product in Istael
following delivery of the Product to Purchaser or its designee. Without prejudice
to the generality of the foregoing, Purchaser shall erisure that: (a) recipients of the
Product shall follow the return and dispusal instructions in Attachment F (which
may be updated from time fo time by Pfizer upon notice to Purchaser) when
disposing of open and unused Product and its packaging components; and (b) such
return and disposal complics with Laws regarding pharmaceutical waste, medical
waste, or hazardous waste, as appropriate, Attachment F provides the ability for
Pizer to charge Purchaser for the cost of such packaging components, without
limiting any other remedies available to Pfizer, in the évent that Purchaser fails to
comply witl the return reqiirement set forth in Aitachment F.

Purchaser shall be responsible for and shall ensure that any equipment used to
deliver the Product, for example the shipper(s) and monitoring device(s), are stored
in an appropriate clean and secure location to protect and maintain the functionality
of such equipment (in controlled conditions, with no exposure to weather or pests,

P'u(_:asr shall nrganizc safe return of all such cquipent,including the
shipper and monitoring device, in accordance with Pfizer’s instructions.

Pfizer may provide safety data sheets and other information to Purchaser to assist
Purchaser to develop processes and procedutes, including training, to handle the
Product and Product Materials in a safe manner and in compliance with Laws,
including occupational health and safety Laws, Purchaser represents and warrants
that Purchaser has and shall ensure that all recipients of the Product and Product
Materials have the requisite expertise to develop and implement appropriate
procedures and fraining programs to enable proper handling of the Product and
Product Materials in a safe and lawful manner.

Title to Product, Risk of Loss.

11
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Right to Donate Product.

To the extent the Contracted Doses supplied by Pfizer to Purchaser constitutes an excess
of supply over the requirements of Purchaser, Purchaser will have the right to donate such

excess supply to in need third countries or public institutions (including an NGO),
contributing to a global and fair access to the Vaccine across the world. The right to donate

excess doses under the preceding sentence shall be subject to Pfizer’s prior written consent
and contingent on receipt of> (i) written indemnification of Pfizer and the other indemnities
set out Section 8.1 (whether by Purchaser or the country or public institution receiving the
doses) on terms satisfactory to Pfizer in its sole discretion; and (ii) written confirmation

that Purchaser and the receiving third countries or public institutions shall comply with
applicable registrations, approvals, waivers, storage, transport and product acceptance

requirements to the satisfaction of Pfizer in its sole discretion. For clarity, in such instance,
there shall be no refund of the Advance Payment.

PRICE AND PAYMENT.

Purchase Price.

Purchaser shall purchase the Product from Pfizer at the price per dose set out in Attachment
B, excluding VAT (the “Price”) and in accordance with the terms of this Agreement. il

B. The Price shall be firm for the

Term.

Invoices and Payment.

(a) SRR RN I'urchaser shall pay an upfront

b All amounts due hereunder shall be

converted to Isracli New Shekel (ILS) which shall be determined based on the
12
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exchange rate used by The Wall Street Journal, Eastern U.S. Edition, at the time of
invoice,

©

Purchaser shall provide contact information immediately following the Effective
Date. All Invoices shall be provided to such contact. Pfizer shall include the
following information on all invoices: the Purchase Order number and billing
address; and shall also include, where applicable, the type description, part number
(if any) and number of Contracted Doses delivered; the delivery date; the actual
date of shipment; the Price; any applicable taxes or other charges provided for in
the Purchase Order; and the ship-to destination. '

33 Method of Payment.

(@)

(b)

Purchaser shall pay all undlsputed (in good faith} amounts due in Israeli New
Shekel (ILS /SR B rom the date of the invoice. Payment shall
be remitted by wire transfer in xmmedlately available funds to a bank and account
designated by Pfizer. Any payment which falls due on a date which is not a
Business Day may be made on the next succeeding Business Day. Any dispute by
Purchaser of an invoice shall be provided to Pfizer in writing (along with
substantiating documentation and a reasonably detailed description of the dispute)
w1thm~ from the date of such invoice. Purchaser will be deemed to
have accepted all invoices for which Pfizer does not receive timely notification of
disputes, and shall pay all undisputed amounts due under such invoices within the
period set forth in this Section 3.3(a). The Parties shall seek to resolve all such
disputes expeditiously and in good faith,

Any amount required to be paid by a Party hereunder whlch is not 3Id on the date
due shall bear mtercst to thc extent pcnmtted by law, atSEe

i’ § Such interest shall be computed on the basis of a year of three hundred
sixty (360} days for the actual number of days payment is delinquent. In addition
to all other remedies available under this Agreement or at Law, if Purchaser fails to
pay any undisputed amounts when due under this Agreement, Pfizer may (i)
suspend the delivery of the Product or (ii) terminate this Agreement.

13
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()  Purchaser shall not, and acknowledges that it will have no right, under this
Agreement, any Purchase Order, any other agreement, document or Law, to
withhold, offset, recoup or debit any amounts owed (or to become due and owing)
to Pfizer, whether under this Agreement or otherwise, against any ether amount
owed {or to become due and owing) to it by Pfizer or a Pfizer Affiliate,

Taxes,

It is understood and agreed between the Parfies that any payments made and other
consideration provided under this Agreement are exclusive of any VAT or similar tax and
all other taxes which are incurred as a result of manufacturing and supplying the Product
(including, without limitation, custom dutics, levies and charges and. gl local taxes)
(“Taxes™), which shall be added thereon as applicable. Where Taxes are properly
chargeable on a payment made or consideration provided under this Agreement, the Party
making the paymeit or providing the consideration will pay the amount of Taxes in
accordance with the laws and regulations of the country in which the Taxes are chargeable,

MANUFACTURING STANDARDS AND OUALITY ASSURANCE.

Manufacturing Standards.

Pfizer shall manufacture and supply the Product in material compliance with the
Specifications and ¢GMP. Such Specifications may be revised through written notification
by Pfizer to Purchaser to conform to the Authorization or changes to the manufacturing or
distribution of the Product.

Legal and Regulatory Filings and Requests,

@) Pfizer shall (a) comply with all regulatory or government licenses and permits, and
(b) comply with all ¢<GMP with Tespect to its manufacturing and packaging
processes, the Facilities or otherwise, to permit the performance of its obligations
hereund R R R e e e e e

(b)  Pfizer shall ensure that all Product is properly labelled and packaged in accordance
with the applicable Authorization, Specifications and material cGMP standards.

14
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Prior to delivety, Pfizer shall com _-_ r with all conditions (in the relevant timescales

In the cvent that a third patty is the applicant or holder of the Authorization, any
obligation on Pfizer under this Agreement shall be taken as a requirement on Pfizer
to use Commercially Reasonable Efforts to procure the compliance of such third
party Authorization applicant or holder with such obligations to the extent
necessary to ensure the relevant obligation is fully met,

4.3 Quality Tests and Checks.

44 Reiection of Product; Disposal of Rejected Shipments.

(@)

Purchaser may reject any Product that does nof materially conform to Specifications
or cGMP (*Non-Cemplying Produef”) by providing wiitten notice of rejection to
Pfizer and settin out detaxled reasons for such rejection: (i) immediately (and in
e g . provided that in all cases and notwithstanding Scetion
12.20, Purchaser musl ocument that such msect:on and discovery of rion-
compliance occurred EENNe L i upon delivery of such Non-
Complying Product to Purchaser or (i) immedtately and in no event —

spond to any

upon its first knowledge of a Latent Defect. Pfizer shall re

rejection and notice of Non-Complying Product from Purchaser in a timely manner.
For clarity, Purchaser shall not be entitled to reject any Product based on service

complaints unless a Product does not materially conform to Specifications or
cGMP.

15
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Maintenance and Retention of Records.

(a) Each Party shall maintain detailed Records with respect to its activities under this
Agreement as required by Laws.

(b)  Purchaser will maintain a quality system for receipt, inspection, storage,
traceability to further delivery points, and recall activities. If Purchaser does not
have a quality system for the activities defined, Pfizer may share details of a
preposed quality system for Purchaser’s compliance.

Diversion Issues.

All Product delivered to Purchaser shall be: (a) stored securely by Purchaser; and (b)
distributed by Purchaser only in Isracl in a secure manner appropriate to the transportation
route and destination, in each case (a} and (b) to guard against and deter theft, diversion,
tampering, substitution (with, for example, counterfeits) resale or export out of Israel, and
to protect and preserve the integrity and efficacy of the Product. Purchaser shall promptly
notify Pfizer in email within 48 hours (with follow up in writing in line with the notice
provisions of this Agreement) if at any time Purchaser believes that any of the Product has
been stolen, diverted, tampered with, substituted, or otherwise subjected to abuse, misuse,
neglect, negligence, accident, improper testing, improper storage, improper handling,
abnormal physical stress, abnormal environmental conditions or use contrary to any
instructions issued by Pfizer. The notice shall provide all information relating to the
Product diversion, including, but not limited to, detailed information including the date,
time, location, number, batch number(s), expiration date, circumstances, and contact
person(s) information. Purchaser shall cooperate with Pfizer or its designee, upon Pfizer’s
request, to cooperate in connection with such Product diversion.

Recalis.

6
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5.1

3.2

CONFIDENTIAL

REPRESENTATIONS & WARRANTIES,

Mutual Representations and Warranties. Pfizer and Purchaser cach represents and warrants
to each other the following:

()

®

(©)

Qrganization and Authority, It has full right, power and authority to enter into this

Agreement and to perform its respective obligations under this Agreement,
including, in the case of Purchaser, that all necessary authorizations and approvals
have been obtained by Purchaser to authorize its performance of all of its
obligations contained herein, and that Purchaser has the authority to bind the State
of Israel and that Purchaser has exercised that authority to bind the State of Israel
as to cach of the provisions and terms and conditions set forth in this Agreement;

No Cooflicts or Violations. The execution and delivery of this Agreement by such
Party and the performance of such Party’s obligations hereunder (i) do not conflict
with or vielate any Laws cxisting as of the Effective Date and applicable to such
Party and (ji) do not cenflict with, violate, breach or constitute a default under, and
are nat prohibited or materially restricted by, any contractual obligations of such
Party existing as of the Effective Date; and

Valid Execution. Such Party is duly anthorzed to execute and deliver this
Agreement, and the Person executing this Agreement on behalf of such Party is
duly authorized to execute and bind such Party to the terms set forth herein.

Warranties of Pfizer.

17
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5.4

Anti-Bribery/Anti-Corruption and Global Trade Controls.

()

b

(c)

(d)

®

CONFIDENTIAL

The Parties represent and warrant that, beyond the mutual consideration set forth in
this Agreement, neither they nor their agents have provided or requested, or will
provide or request, any additional incentive or benefit to or from the other Party or
its agents to induce either Party to enter this Agreement or perform any part of this
Agreement,

Pfizer has not made, and will not make, in the performance of this Agreement
directly or indirectly any payment, offer, promise, or authorization of payment of
money or anything of value to a Government official, political party, candidate for
political office, or any other Person, and has not sought and will not seek
improperly or corruptly to influence any Government official, political party,
candidate for political office, or any other Person, in order to gain an improper
business advantage.

The Parties will comply with applicable economic sanctions, import, and export
control laws, regulations, and orders in the performance of this Agreement.

Activities performed under this Agreement will not involve Restricted Parties
(defined as the list of sanctioned parties maintained by the United Nations; the
Specially Designated Nationals List and the Sectoral Sanctions Identifications List,
as administered by the U,S, Department of the Treasury Office of Foreign Assects
Control; the U.S, Denied Persons List, the U.S. Entity List, and the U.S. Unverified
List, all administered by the U.S. Department of Commerce; the entities subject to
restrictive measures and the Consolidated List of Persons, Groups and Entities
Subject to E.U. Financial Sanctions, as implemented by the E.U. Common Forcign
& Securily Policy; and similar lists of restricted parties maintained by relevant
governmental entities).

Notwithstanding any other provision of this Agreement, Pfizer shall not be required
to take or refrain from taking any action prohibited or penalized under the laws of
the United States or any applicable non-United States jurisdiction, including,
without limitation, the antiboycott laws administered by the U.S. Commerce and
Treasury Departments.

No Other Warranty.

Except to the extent set out expressly in this Agreement, all conditions, warranties or other
terms which might have effect between the Parties or be implied or incorporated into this

18
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6.2

6.3

CONFIDENTIAL

Agreement (whether by statute, common law or otherwise) are hereby excluded to the
fullest extent permitted by Laws. Without prejudice to the general nature of the previous
sentence, unless this Agreement specifically states otherwise and to the maximum extent
permitted by Law, Pfizer expressly disclaims any representations or warrantics with respect
to the Product, including, but not limited to, any representation, warranties or undertaking
as to (a) non-infringement of Intellectual Property rights of any third party, (b) that there
is no requirement to obtain a license of third party Intellectual Property rights to enable the
use or receipt of the Produet, {¢) merchantability, or (d) fitness for a particular purpose.

Purchaser Acknowledgement.

Purchaser acknowledges that the Vaccine and materials related to the Vaccine, and their
components and constituent materials are being rapidly developed due to the emergency
circumstances of the COVID-19 pandemic and will continue to be studied after provision
of the Vaccine to Purchaser under this Agreement. Purchaser further acknowledges that
the long-term effects and efficacy of the Vaccine are not currently known and that there
may be adverse effects of the Vaccine that are not currently known. Further, to the extent
applicable, Purchaser acknowledges that the Product shall not be serialized.

TERM: TERMINATION.

Term of Agreement.

This Agreement shall commence on the Effective Date and shall continue uatil delivery of
the Contracted Doses of the Product under the accepted Purchase Order, unless extended
or terminated pursuant to this Section 6 (Term; Termination) or the mutnal written
agreement of the Parties (*Term™).

Termmination for Cause.

Either Party may ferminate this Agreement immediately upon writien notice to the other
Party in the event of a material breach by the other Party of any term of this Agreement,
which breach remains uncured for thirty (30) days following written notice to such
breaching Party of such material breach. Notwithstanding the foregoing, if such material
breach, by its nature, cannot be cured, the non-breaching Party may termmate th:s

Agreement 1mmed1ate1y upor wntten nonce to the breachmg Party o

Mutual Termination Rishts.

In the event: NN
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terminate this Agreement upon writteri notice to the other Party.

Termination in Event of Insolvency.

In the event that Pizer: (a)-becomes insolvent, or institutes or has instituted against it a
petition for bankruptey or is adjudicated bankrupt; or (b) cxecutes a bill of sale, deed of
trust, or a general assignment for the benefit of creditors; or (¢) is dissolved or transfers a
substantial portion of its assefs to a third party {excluding any of Pfizer’s Affiliates); or (d)
has a receiver appointed for the benefit of its creditors, or has a receiver appointed on
account of insolvency; then Pfizer shall immediately notify Purchaser of such event and
Purchaser shall be enfitled to ferminate this Agreement.

Effect of Termination,

(@  Upon expiry or termination of this Agreement for any reason:

(i) Purclnser shall pay any sums owed to Pfizer pursuant to this Agresment
within ESEEEEERSERC the date of invoice for the same; and

(i)  each Party shall use Commercially Reasonable Efforts to mitigate both (1)
the damages that would otherwise be recoverable from the other pursuant
to this Agreement, and (2) any costs, fees, expenses or losses that may be
incurred by a Party, or for which a Party may be responsible, under this
Agreement, by taking appropriate and reasonable actions o reduce or limit
the amount of such damages, costs, fees, expenscs or losses.

20
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The termination or expiration of this Agreement shall not affect the survival and
continuing validity of Articles 1, 7, 8, 10, 11 and 12 and Scctions 2.1(b) - (d),
2.5(b), 2.6, 2.7(b)-(e), 2.8, 2.9, 3.1,3.3,3.4,4.4,4.5,4.6,4.7,5.4,55,6.5,9.2, 9.3,
9.4 and 9.5 or of any other provision which is cxpressly or by implication intended
to continue in force after such termination or expiration.

Expiry or tertiination of this Agreement for any reason shall be without prejudice
to either Party’s other rights and remedi¢s or to any accrued rights and liabilities as
the date of such expiry or termination; provided that (i) Pfizer shall have no liability
for any failure by Pfizer to develop or obtain Authorization of the Product in
accordance with the estimated dates described in this Agreement and (if) even if the
Product is successfully developed and Pfizer obtains Authorization, Pfizer shall
have no liability for any failure to deliver Contracted Doses in accordance with any
estimated delivery dates set forth herein.

INTELLECTUAL PROPERTY.

Pfizer US will be the sole owner of all Intelleciual Property it generates during the
development, manufacture, and supply of the Product or otherwise related to the Product.
Neither Party will gain any rights of ownership 1o or use of any property or Intellectual
Property owned by the other (whether by virtue of this Agreement, by implication or
otherwise),

INDEMNIFICATION.

21
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Conditions Precedent to Supply.

Purchaser represents that it has and will continue to have adequate statutory or regulatory
anthority and adequate funding appropriation to undertake and completely fulfil the
indemnification obligations and provide adequate protection to Pfizer and all Indemnitees
from liability for claims and all Losses arising out of or in connection with the Vaccine or
its use. Purchaser hereby covenants and acknowledges and agrecs that a condition
precedent for the supply of the Product herennder requires that Purchaser shall implement
and maintain in effect such statutory or regulatory requirements or funding appropriation
sufficient to meet its obligations in this Agreement prior to supply of the Product by Pfizer
and thereafter shall maintain such statutory and regulatory requirement and funding
appropriation, each as applicable, for so long as necessary to meet all of Purchaser’s
obligations under this Agreement, including, without limitation, any such obligations that,
pursuant to Section 6.5, survive expiration or termination of this Agreement. For clarity,
the sufficiency of such slatutory or.regulatory requirements or funding apprepriation shall
be in Pfizer’s sole discretion. Purchaser acknewiedges that Plizer's supply of Product
hereunder is in reliance (without any duty of investigation or confirmation by or on behalf
of Pfizer or its Affiliates), inter alia, on Purchaser’s representations and covenants under
this Section 9.6, Purchaser implementing and maintaining in effect the requirements and
funding appropriation described in this Section 9.6 and the other represcntations and
waranties made by Purchaser under this Agreement,

CONFIDENTIAL INFORMATION.

Non-Use and Non-Disclosure.

Each Recipient shall, and shall cause its Representatives which have access to the
25
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Disclosing Party’s Confidential Information to, maintain in strict confidence, and shall not
disclose to any third party, all Confidential Information observed by or disclosed to it by
or on behalf of the Disclosing Party pursuant to this Agreement. Each Recipient shall not
use or disclose such Confidential Information except as permitted by this Agreement. Each
Recipient shall safeguard the confidential and proprietary nature of the Disclosing Party’s
Confidential Information with at least the same degree of care as it holds its own
confidential or proprietary information of like kind, which shall be no less than a reasonable
degree of care. The Recipient and its Representatives may use, copy, and make extracts of
the Disclosing Party’s Confidential Information only in connection with fulfilling its
obligations under this Agreement and, without limiting the foregoing, shall not use the
Confidential Information for the benefit of the Recipient or any of its Representatives, or
for the benefit of any other Person. In the event that Recipient becomes aware of any
breach of the obligations contained in this Section 10 {(Confidential Information) by it or
its Representatives, Recipient shall promptly notify the Disclosing Party in writing of such
breach and all facts known to Recipient regarding same. In addition, if Recipient is
required to disclose the Disclosing Party’s Confidential Information in connection with any
court order, statute or Government directive or requirement under any Law, Recipient shall
give the Disclosing Party notice of such request, as soon as practicable, before such
Confidential Information is disclosed so that the Disclosing Party may seek an appropriate
protective order or other remedy, or waive compliance with the relevant provisions of this
Agreement. If the Disclosing Party seeks a protective order or other remedy, Recipient
shall promptly cooperate with and reasonably assist the Disclosing Party (at the Disclosing
Party’s cost) in such efforts. If the Disclosing Party fails to obtain a protective order or
waives compliance with the relevant provisions of this Agreement, Recipient shall disclose
only that portion of Confidential Information which its legal counsel determines it is
required to disclose. Neither this Agreement nor the performance by either Party hereunder
shall transfer to the Recipient any proprietary right, title, interest or claim in or to any of
the Disclosing Party’s Confidential Information (including, but not limited to, any
Intellectual Property rights subsisting therein) or be construed as granting a license in its
Confidential Information.

Notwithstanding the foregoing, in all cases, (a) Purchaser may not disclose information
relating to the delivery schedule, including, but not limited to changes, updates or
amendment thereto, of the Contracted Doses (including, without limitation, the number of
Contracted Doses ant:c1pated to be delivered per calendar quarter), or any of the financial
or indemnification provisions contamcd in thls A reement mcludmg, without limitation,

the price per dose of Productgis ' S S gor any information
that could rcasonably ascertain thc: pnce per dosc of Product thhout the prior written
consent of Pfizer; provided, however, that Purchaser may share Confidential Information
with other ministries in Israel that are subject to obligations of confidentiality at least as
protective as the terms set out in this Agreement provided that Purchaser remains fully
liable for the acts or omissions or any breach by such ministries of such confidentiality
requirements, and (b) Pfizer may disclose (i) Confidential Information to its Affiliates and
BioNTech without prior written consent of Purchaser, and (ii) upon foreign government
request, financial information relating to this Agreement, including cost per dose provided
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that the disclosure of any financial ferms shall be subject to Pfizer entering info a
confidentiality agreement with such foreign government or if disclosurc is required by law,
and if confidential treatment is available, Pfizer will use commercially reasonable efforts
to request such treatment,

Recipient Precantions.

In order to comply with the obligations contained in this Section 10 (Confidential
Information), Recipient shall take at least the following precautions: (2} Recipient shall
exercise all reasonable efforts to prevent unauthorized employees and unauthorized third
parties from gaining access to Confidential Information (and in no event less than
reasonable care); (b} Recipicent shall disclose Confidentiat Information only to such of its
Representatives who bave a need to know such Confidential Information to fulfill its
obligations under this Agreement; provided, however, before any disclosure of
Confidential Information, Recipient shall bind its Representatives receiving such
Confidential Information to & written agreement of confidentiality at least as restrictive as
this Agreement; and (c) prior ta any disclosure, Reeipient shall instruct its Representatives
of the confideritial nature of, and to maintain the confidentiality of, the Confidential
Information. Recipient shall be responsibie forall actions of its Representatives, including,
without limitation, any breach of the terms hereof, regardiess of whether or not such
Representatives remain employed or in contractual privity with the Recipient.

Returmn of Cenfidential Information,

Upon the written request of the Disclosing Party, Recipient shall pramptly roturn or, at the
Recipient’s option, delete or destroy all Confidential Information of the Disclosing Party
(including, without Hmitation, all copies in whatever medium provided to, or made by,
such recipient); provided, however, that, subject to the terms of this Agreement, D
Recipient shall be entitled to retain one archival copy of such Confidential Information for
purposes of determining its obligations under this Agreenient; and (if) Recipient shall not
be required to destroy any computer files stored securely by the Recipients or its Affiliates
that are created during automatic system back up, or retained for legal purposes by the legal
division of the Recipient and its Affiliates, provided that such retained Confidential
Information shall remain subject to the terms of this Agreement. Notwithstanding
Recipient’s retum or destruction of Confidential Information, Recipient shafl continue to
be bound by its obligation of confidentiality and non-use under this Agreement.

Survival.

The provisions of this Section 10 {Confidential Information) shall survive the termination
or expiration of the this Agreement for a period of [ENSEEREEEER -« ¢t with respect to
any information that constitutes a trade secret (as deftned under Law), in which case the
recipient of such information will continue to be bound by its obligations under this Section
10 (Confidential Information) for so long as such information continues to constitute a
trade secret, but in no event for a period of less than the B period specified
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11. NOTICES.

CONFIDENTIAL

Any notice required to be given hereunder shall be in writing and deemed to have been sufficiently
given, (a) when delivered in person, (b) on the next Business Day after mailing by overnight
courier service, or, where overnight courier service is unavailable, by other expedited delivery
provided by a recognized express courier, or (¢) when delivered via e-mail, provided the original
is delivered via one of the preceding methods on or prior to the fifth (5th) Business Day after
transmission of the e-mail, to the addresses specified below. Each notice shall specify the name

and date of and parties to this Agreement.
If to Purchaser:

Israeli Ministry of Health
39 Yirmiyahu St.
Jerusalem 9101002

If to Pfizer:

Pfizer Pharmaceuticals Israel Ltd.

P.O. Box 12133, 9 Shenkdr St.
Herzliya Pituach, Israel 46725
@ Attn: Liron Roge o

Herzliya Pituach, Israel 46725

With a copy (which shall not constitute
notice) to:

Pfizer Pharmaceuticals Israel Ltd,
P.O. Box 12133, 9 Shenkar St.

With a copy (which shall not constitute
notice) to:

Pfizer Inc.

235 East 42nd Street
New York, NY 10017
Attention: General
Counsel
LegalNotice@Pfizer.com

Either Party may, by notice to the other Party, change the addresses and names given above.
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Publicity.

A Party shall not use the name, trade name, service marks, trademarks, trade dress or logos
of the other Party in publicity rcleases, advertising or any other publication, w;thout the
other Party’s prior written consent in each instance.

Govemning Law,

All disputes shall be governed by the Laws of the State of New York, USA, without regard
to conflict of Law principles, except that any dispute regarding the arbitrability or the scope
and application of this Section shall be governed by the Federal Arbitration Act of the
United States.

Third Party Righis,

(8)  Purchaser agrees the applicable rights granted or provided to Pfizer under this
Agreement are also granted or provided to Pfizer's Affiliates or to BioNTech o the
extent that those rights relate to such Affiliates or BioNTech, including but not
limited to the indemnification in Section 8(a) (each a “Third Party Beneficiary”
and together the “Third Party Beneficiaries™), Each Third Party Beneficiary shall
be ertitled to enforce the terms of this Agreement; provided that, to the extent
permissible by Law and where reasonably practicable, any claims, demands or
actions from any Third Party Beneficiagy shall be brought by Pfizer itsclf on behalf
of the relevant Third Party Beneficiary.

(b)  Any Losses suffered by a Third Parly Beneficiary will not be treated as being
indirect solely because it has been suffered by a Third Party Beneficiary and not by
Plizer directly.

Relationship of the Parties.

The relationship hereby established between Purchaser and Pfizer is solely that of
independent contractors. Neither Party has authority to act or make any agreements or
representations on behalf of the other Party. This Agrcement is not intended to create, and
shall not be construed as creating, between Pfizer and Purchaser, the relationship of
principal and agent, employer and employee, joint venturers, co-partners, or any other such
relationship, the existence of which is cxpressly denjed.

3¢
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 that are beyond its reasonable control and not to its acts or. omissions,
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Assignment: Binding Effect.

Neither Purchaser nor Pfizer shall assign any of its rights or delegate or subcontract any of
its duties and obligations under this Agreement without the prior written consent of the
ather Party, which may be withheld at such Party’s discretion, provided that Pfizer, without
Purchaser’s consent, may assign, delegate or subcontract any of its duties and cbligations
under this Agreement to an Affiliate of Pfizer, BioNTech or an Affiliate of BioNTech. Any
such attempted assignment of rights or delegation or subcontracting of duties without the
required prior written consent of the other Party shall be void and ineffective. Any such
assignment, delegation or subcontracting consented to by a Party in writing shall not rclieve
the other Party of its responsibilities and liabilities hereunder and such assigning Party shall
remain liable to other Party for the conduct and performance of each permitted assignee,
delegate and subcontractor hereunder. This Agreement shall apply to, inure to the benefit
of and be binding upon the Parties hereto and their respective successors and permitted
assigns. The Parties agree that this Agrecment is not intended by either Party to give any
benefits, rights, privileges, actions or remedies to any Person or entity, partnership, firm or
corporatjon as a third party beneficiary or otherwise under any theory of Law.

Force Majeure.

Neither Party shall be liable for any failure to perform or any delays in performance, and
neither Party shall be deemed to be in breach or default of its obligations set forth in this
Agreement, if, to the extent and for so long as, such failure or delay is due to any causes

(“Force Majeure Event”). Failure or inability to pay shall not be a basis for a
Force Majeure Event under this Agreement. In the event of a Force Majeure Event, the
Party prevented from or delayed in performing shall promptly give notice to the other Party
and shall use Commercially Reasonable Efforts to avoid or minimize the delay. The partics
agree that, although the current COVID-19 crisis is in itself no longer an ‘unforeseeable’
situation, it may still result in circumstances which are unforeseeable and beyond the
reasonable control of the Parties and therefore within the definition of Force Majeure
Event.

Severability.

If and solely to the extent that any court or tribunal of competent Jjurisdiction holds any
provision of this Agreement to be unenforceable in a final non-appealable order, such
unenforceable provision shall be stricken and the remainder of this Agreement shall not be
affected thereby. In such event, the Parties shall in good faith attempt to replace any
unenforceable provision of this Agreement with a provision that is enforceable and that
comes as close as possible to expressing the intention of the original provision.

3
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Non-Waiver; Remedies.

A waiver by any Party of any term or condition of this Agreement in any instance shall not
be deemed or construed to be a waiver of such term or condition for the future, or of any
subsequent breach thereof, All remedies specified in this Agreement shall be cumulative
and in addition to any other remedies provided at Law or in equity.

Further Documents.

Each Party hereto agrees to execute such further documents and take such further steps as
may be reasonably necessary or desirable to effectuate the purposes of this Agreement,

Forms.

The Parties recognize that, during the Term, a Purchase Order acknowledgment form or
similar routine document (collectively, “Forms™) may be used to implement or administer
provisions of this Agreement. The Parties agree that the terms of this Agreement shall
prevail in the event of any conflict between terms of this Agreement and the terms of such
Forms, and any additional or different terms contained in such Forms shall not apply to
this Agreement,

Headings.

Headings of Sections or other parts of this Agreement are included herein for convenience
of reference only and shall not constitute a part of this Agreement or change the meaning
of this Agreement.

Counterparts,

This Agreement may be executed in éwo or more counterparts, each of which shail
constitute an original and all of which together shall constitute one and the same agreement,
and shall become effective when signed by each of the Parties hereto and delivered to the
other Party in accordance with the means sct forth in Section 11 (Notices) or by reliable
electronic means {with receipt electronically confinmed).

Electronic Delivery and Storage.

‘Delivery of a signed Agreement by reliable electronic means, including facsimile or email

(with receipt efectronically confirmed), shall be an effective method of delivery of the
executed Agreement. This Agreement may be stored by electronic means and either an
original or an electronically stored copy of this Agreement can be used for all purposes,
including in any proceeding to enforce the rights or obligations of the Parties to this
Agreement,

Entire Agreement; Amendments.
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This Agreement and the side letter executed by the Parties on 13 November 2020, together
with any attachments and amendments (and as such attachments may be amended,
amended and restated or replaced from time to time), which are hereby incorporated by
reference, constitute the entire agreement of the Parties with respect to its subject matter
and merges and supersedes all prior discussions and writings with respect to thereto,
including the Binding Term Shect, Except as otherwise set out herein; no modification or
alteration of this Agreement shall be binding upon the Parties unless contained in a writing
signed by a duly authorized agent for each respective Party and specifically referring hereto
or thereto,

Rule of Construction.

The Parties have participated jointly in the negotiation and drafting of this Agreement. In
the event that an ambiguity or question of intent or interpretation arises, this Agreement
shall be construed as if drafted jointly by the Parties and no presumption or burden of proof
shall arise favoring or disfavoring any Party by virtue of the authorship of any of the
provisions of this Agreement.

English Language.

This Agreement shall be written and exccuted in, and all other communications under or
in connection with this Agreement shall be in, the English language. Any translation into
any other language shall not be an official version thereof, and in the event of any conflict
in interpretation between the English version and such translation, the English version shall
control.

Lega] Costs.
Each Party will bear its own legal costs in preparing and concluding this Agreement.
Time Periods.

Except as set forth in Section 4.4(a) regarding inspection, the Parties agree that in the event
a required time period set forth in this Agreement occurs during a Friday
eve, Saturday or one of the following holidays: Rosh Hashana, Yom Kippur, Sukkot
(except intermediate days), Pesach (except intermediate days), Shavuot, Yom Hazikaron
or Yom Haatzmaut (“Holidays™), such period of time shall be extended until Sunday or
completion of such Holiday.

[signature on following page]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly executed and
delivered as of the date first written above.

Pfizer Pharmaceuticals Israel Ltd, Tsraeli Ministry of Health
5 pfizer pharmaceuticals Israel LTD. By: Pra’E Chﬂy l .
. , i : h chorg ;'g.r F:'.H
Name: Wiebke Rieb Liron Rogel Name: M’nistfyof Snefa, A
T 'ea’th
Title: Country Manager Finance Director Title:

Hoosun S gmmol L
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Attachment A - Specifications

To be inserted following the Effective Date (and in any event before supply in line with the agreed
Interim Delivery Schedule (or Adjusted Delivery Schedule))

53
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Doses {units)

Price per dose

UsD
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Attachment C- Delivery Documentation

T hcmal Shgner Docuenation o
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Vaccine Preparation & Administration Instructions
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Attachment F — Return and Dispesal of Product Materials

A.

Return

“Logistics Delivery Equipment” refers to the long-distance thermal shipping container
(“Thermal Shipper”) used for shipping and the temperature data logger/monitoring device
attached to such Thermal Shipper,

Once dry ice is no longer ﬁecdcd, open the Logistics Delivery Equipment and leave it at
room temperature in a well-ventilated area. The dry ice will readily sublime from a solid
to a gas. DO NOT leave dry ice unattended.

Store the empty Logistics Delivery Equipment until return in an appropriate clean and
secure location to protect and maintain the functionality of the equipment (e.g., do not store
outside under uncontrolled conditions, exposed to weather, exposed to pests, etc.).

Retumn of the Logistics Delivery Equipment to be undertaken within 20 business days
following delivery of the Product to the Purchaser’s recipient. Instructions and logistics
for return will be provided on the interior of the Thermat Shipper and will also be available
on Pfizer’s website. In the event that either: (a) the Logistics Delivery Equipment (orany
part thereof), is not returned within such 20 business days; or (b) the Logistics Delivery
Equipment (or any part thercof), is damaged in any way (determined in Pfizer’s sole
discretion), Pfizer shall be entitled to charge Purchaser $450 (exclusive of VAT) per
Thermal Shipper and temperature data logger/monitoring device; which Purchaser shall
pay within 30 days of the date of any invoice for such amount(s). Purchaser acknowledges
that such amount represents a reasonable pre-estimate of replacement cost such Logistics
Delivery Equipment as a result of Purchaser’s default, act or omission.

Disposal
“Primary Container Units™ refers to the vials that contain the Product.

Destruction of the Primary Container Units that have been opened or are unused must
take place at a facility appropriately licensed to handle and destroy pharmaceutical waste,
medical waste, and/or hazardous waste, and destruction must be by means of grinding or
incineration,

“Secondary Cartons” refers to the immediate boxes that contain the vials of Product.
Xy

Secondary Cartens must be defaced and destroyed in accordance with local clinical
dosing facility waste management services, and Secondary Cartons may not be disposed
of in routine household waste collection or recycling centers,
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Attachment G —Purchase Order

Immediately following the Effective Date, Pfizer shall provide a written purchase order to
Purchaser or provide Purchaser instructions for electronic submission of same.

10
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AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

THIS AMENDMENT AGREEMENT (“Amendment™ is dated as "of February , 2021
(“*Amendment Eifective Daie”) and is made by and between Pfizer Pharmaceuticals fsrael Lid.
(hereinafier “Plizer”) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (hereinafter “Purchaser™) and amends the Manufacturing and Supply Agreement (“Agreement”)
entered into by and between Pfizer and Purchaser on December 1, 2020. Capitalized terms used, but not
defined herein, shall have the meaning ascribed to such term in the Agreement,

WIEREAS, the Parties desire to enter into this Amendment to provide for the purchase of additional doses
of Product by Purchaser under the Agreement in order to enable the objectives of the project set forth in the
Real-World Epidemiological Evidence Collaboration Agreement entered into by and between Pfizer and
the Purchaser on the Amendment Effective Date (“Collaboration Agreement™);

WHEREAS, in connection with this Amendment, the Parties desire to update the number of doses of
Product per vial to reflect - doses of Product per vial; and

WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this
Amendment to amend such terms in accordance with the terms set forth herein,

NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound
thereby, the Parties hereby agree as follows:

1. AMENDMENTS TO AGREEMENT
The Parties agree to amend the Agreement as follows:

1.1 Section 2.3 (Purchase Orders) of the Agreement is hereby amended with the addition of the
following subsection (c) as follows:

“{c)  On the Amendment Effective Date or no later than‘ from the Amendment
Effective Date, Purchaser shall submit to Pfizer a legally binding and irrevocable purchase
order (an “Additional Order”) for HEEEEPadditional doses of Product. The Additional
Order shall be subject to the same tens and conditions of this Agreement, as applicable,
and the doses in such Additional Order shall be deemed Contracted Doses for purposes of
the Agreement.

1.2 Section 2.4(c) of the Agreement is hereby deleted and restated effective on the Amendment
Effective Date in its entirety as follows:

“(c)  Each shipment of Product shall have a minimum volume of at least ¥8 vials. Each
vial shall contain il doses of Product.”

1.3 Attachment B to the Agreement shall be deleted in its entirety and replaced with Attachment B
attached to this Amendment to reflect the Additional Order.

EASTAI785]11498.5
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Exccpt as othcrw:se mnendcd under the terms of Section | herein, the Agreement ic
' 13 Novcm‘bcr 2020 shall remain in full force and effect.

COUNTERPARTS; FACSIMILE

This Amendment may be executed in one or more counterparis, 2l of which shall be considered
one and the same agreement and shall become effective when. one or more counterparts have been
signed by each of the Parties hereto and delivered to the other Party, it being undersiood that all
Parties need not sign the same counterpart. This Amendment may be executed and delivered by
facsimile transmission, by electronic mail in “portable document format" (*.pdf™) form, or by any
other electronic means intended to preserve the original graphic and pictorial appearance of a
document, or by combination of such means.

Isignature on following page]
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IN WITNESS WHEREOQF, the Parties hersto have caused this Amendment to be duly execufed and
delivered as of the Amendment Effective Date,

Phizer Pharmacenticals Xsrael Lid. Israeli Ministry of Health
By: By:
Name: Name;: U‘C'LSSGU\ /_\_Sﬁ-xa\ L
Title: Tiler . Lo
\“‘-.
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Doses

Price per
dose

{in US doflars)
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SECOND AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

THIS SECOND AMENDMENT AGREEMENT (“Sccond Amendment™) is dated as of February
2021 (“Second Amendment Effective Date”), is made by and between Pfizer Pharmaceuticals Israel Ltd.
(hereinafter “Pfizer”) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (hereinafier “Purchaser”) and amends the Manufacturing and Supply Agreement entered into by and
between Pfizer and Purchaser on December 1, 2020 (“Original Agreement”), as amended by that certain
Amendment to Manufacturing and Supply Agreement dated as of February 2, 2021 (“First Amendment”)
(the Original Agreement as amended by the First Amendment, “Agreement”), Capitalized terms used, but
not defined herein, shall have the meaning ascribed to such term in the Agreement.

WHEREAS, the Parties desire to enter into this Second Amendment to amend the effective date of the
First Amendment and clarify the effective date for the update to the number of doscs of Product per vial to
reflect R doses of Product per vial toy REEREIRERR ; and

WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this
Amendment to amend such terms in accordance with the terms set forth herein,

NOW, THEREFORE, in consideration of these premises and the covenants and agreements sct forth
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound
thereby, the Parties hereby apree as follows:

1. AMENDMENTS TO AGREEMENT

The Parties agree that Section 2.4(c) of the Agreement is hereby deleted and restated effective as
of“in its entirety as follows:

“(c)  Eachshipment of Product shall have 2 minimum volume of at least BRvials. Each
via} shall contain SR doses of Product.”

For clarity, the Price for all Product supplied by Pfizer under the Agreement on and after January
3,2021 shall reflect QEEHR doses of Product per vial.

2. Except as otherwise amended under the terms of Section 1 herein, the Agreement, together with
the side letter executed by the Parties on 13 November 2020, shall remain in full force and effect,

3. COUNTERPARTS; FACSIMILE

This Second Amendment may be executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become effective when ons or more counterparts
have been signed by each of the Parties and delivered to the other Party, it being understood that
all Parties need not sign the same counterpart. This Second Amendment may be executed and
delivered by facsimile transmission, by electronic mail in “portable document format” (“.pdf”)
form, or by any other electronic means intended to prescrve the original graphic and pictorial
appearance of a document, or by combination of such means.

[signature on following page]
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CONFIDENTIAL

IN WITNESS WHEREOF, the Partics have caused this Sccond Amendment to be duly executed and
delivered as of the Second Amendment Effective Date.

Plizer Pharmaceuticals Israel Lid,

By: Lo I
Name: e
Title; -

. R

Iscacli Ministry of Health

By:

Name:

Titte:

HC‘\-‘)‘:PQ’\ 'Lbn-\a_'-\__
Ct.o;

~
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CONFIDENTIAL

THIRD AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

THIS THIRD AMENDMENT AGREEMENT (“Third Amendment”) is dated as of 14" April 2021
(“Third Amendment Effective Date™), is made by and between Pfizer Pharmaceuticals Israel Ltd.
(hereinafter “Pfizer”’) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (hereinafter “Purchaser”), and amends the Manufacturing and Supply Agreement entered into by
and between Pfizer and Purchaser on December 1, 2020 (“Original Agreement™), as amended by that
certain Amendment to Manufacturing and Supply Agreement dated as of February 2, 2021 (“First
Amendment”), and further amended by that certain Second Amendment to the Manufacturing and Supply
Agreement dated as of February 22, 2021 (“Second Amendment™) (the Original Agreement as amended
by the First Amendment and Second Amendment is referred to as the “Agreement”). Capitalized terms
used, but not defined herein, shall have the meaning ascribed to such terms in the Agreement.

WHEREAS, the Parties desire to enter into this Amendment to provide for the purchase of additional doses
of Product by Purchaser under the Agreement for the benefit of the Israeli population;

WHEREAS, the Parties acknowledge that the purchase of additional doses will also enable the objectives
of the project set forth in the Real-World Epidemiological Evidence Collaboration Agreement on January
6, 2021 (“Collaboration Agreement”);

WHEREAS, in furtherance of such aims, the Parties desire to enter into this Third Amendment to provide
for the purchase of additional doses of the current Product by Purchaser, with a separate option to purchase
additional doses, and, upon development of an adapted product for variants of the Product, the purchase of
such adapted product; and

WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this Third
Amendment to amend such terms in accordance with the terms set forth herein,

NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legally bound
thereby, the Parties hereby agree as follows:

L. AMENDMENTS TO AGREEMENT
The Parties agree to amend the Agreement as follows:

1.1 Section 1.42 of the Agreement is hereby deleted in its entirefy and replaced with the following
definition of Product:

““Product” means the medicinal product being BNT162b2, a nucleoside-modified
messenger RNA (mRNA) vaceine that encodes an optimised SARS-CoV-2 full length
spike glycoprotein (S) for which Authorization has been granted, including any subsequent
minor variations approved for use in Israel pursuant to the Special Procedure 29 (or other
legal procedure). For the avoidance of doubt, changes to the active substance or antigenic
characteristics of BNT162b2 encoding a variant or new strain of SARS-CoV-2 as well as
any new formulation of BNT162b2, including any ready-to-use liquid formulation or
[yophilized formulation of BNT162b2, are explicitly excluded from the scope of the
“Product” as defined herein.”

1.2 Section 2.3 of the Agreement is hereby amended with the addition of the following subsections (c),
(d), (e) and (f) as follows:

EAST\180601648.2
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“(¢)  On the Third Amendment Effective Date, the Purchaser has agreed to purchase
and shall submit to Ffizer€ legally binding and imevocable purchase orders as

follows:
@
Date All amounts duc hereunder s be converted to Israeli New Shekel
{ILS) which shall be determined based on the exchange rate nsed by The
Wall Street Journal, Easiem U.s. Edmon at the txma of mvmce Except
(i)

ar, addifional order for R

be subject to tha same terms and condxtlons of ﬂus Agrecmcnt as
applicable, and the doses in such R S shall be deerned
Contracted Doses for purposes of t}us Agrecment

(d) Option Grants,

EASTAIE0601648.2
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)] Exercise of Options,
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13

14

Section 6.1 of the Agreement is hereby deleted in its entirety and amended and replaced with the
following langnage:

“This Agreement shall commence on the Effective Date and shall continue until the later

Attachment B to the Agreement shall be deleted in its entirety and replaced with Attachment B
attached to this Third Amendment to reflect the 2021 Additional Order and 2022 Additional Order,

The terms of this Third Amendment, ineluding, without limitation, the terms relating to the Option,
Pediatric Option, and Adapted Product, are Confidential Information and shall be subject to the
terms set forth in Article 10 of the Agreement. Unless consent is granted by Pfizer, no
announcement or disclosure will (a) include or infer the price per dose or the amangements reached
between Pfizer and Purchaser on the grant of an Option or Pediatric Option or the availability of
any Adapted Product pursuant to this Agreement or delivery schedule for the Adapted Produet, or
(if) contain information that would be material to Pfizer,

Except as otherwise amsnded under the terms set forth in this Third Amendenent, the Agreement,
together with the side letter executed by the Parties on. 13 November 2020 , Shall remain in full force
and effect,

This Third Amendment may be executed in one or more eounterparts, all of which shall he
considered one and the same agreement and shall become effective when one or more counterparts
have been signed by each of the Parties hereto and delivered to the other Party, it heing understood
that all Parties need not sign the same counterpart. This Third Amendment may be executed and
delivered by facsimile transmission, by electronic mail in “portable document format” (“.pdf?)
form, or by any other electronic means infended fo preserve the original graphic and pictorial
appearance of a dosument, or by combination of such means.

[signature on following page]

EAST\180601648.2
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Al sl

o _AMENCMENT BTecnve Date.

Fiizer Fnarmaceuticals israel Lo,

April 15, 2021

Name:

Tisiae Country Manager, pfizer Israel

DocuSigned by:

5B4AB26B20DB4AC..

april 15, 2021
@ Liron Rogel

Finance Director

DecuSigned hy:

i

R
0B4CACS3F717483...
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s Parties hereto have caused this Third Amendment to be duiv executed and
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o DU

fName: Hassan [smael

Titla- FEN

FiEssEn ismee
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Attachment B — Delivery Schedule and Priee

Quarter i

Doses

Price
per dose

{in US
dollars)
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CONFIDENTIAL DISCLOSURE AGREEMENT
(Twao way: Muotual Disclosure)

This Confidential Disclosure Agresment (“Agreement”) is effective as of July 12%, 2020 (“Effective Date™)
and is made

Among:

Pfizer Inc, a corporation organized and existing under the laws of Delaware, with offices at 235 East 42™
Street, New York, New York 10017, USA (“Pfizer™);PfizerPfizer; and Israeli Ministry of Health with offices
at Jerusalem, Israel ("MOH")

WHEREAS, the Parties possess certain Confidential Information (as defined below) which relates to one or
more proposed business arrangements involving the supply of modified RNA expressing influenza HA or
SARS-CoV-2 proteins encapsulated in lipid nanoparticles in association with RNA influenza vaccine clinical
trials and SARS-CoV-2 vaceine clinical trials (the “Proposed Transaction™) and each desires to disclose to and
receive from the other such Confidential Information for the Purpose {as defined below).

Pfizer and MOH are sometimes individually referred to herein as “Party” and collectively referred to herein as
the “Parties.

The Parties agree as follows:
1) Definitions

“Affilintes” means, with respect to each Party, the Person(s) that (directly or indirectly) control, are
controlled by, or are under commeon control with the named Party. For purposes of this definition, “control”
(including, with correlative meanings, “controlled by”, “controlling” and “under common control with”)
means {(a) possession, direct or indirect, of the power to direct or cause direction of the management or
policies of an entity (whether through ownership of securities or other ownership interests, by contract or
otherwise), or (b) beneficial ownership of at least fifty percent (50%) of the voting securities or other
ownership interest (whether directly or pursuant to any option, warrant or other similar arrangement} or
other comparable equity interests of an entity.

“Confidential Information” means all confidential or proprietary information, other than Exempt
Information, in any form concerning, the Purpose, in each case which is direcfly or indirectly disclosed by
or on behalf of the Disclosing Party or its Affiliates to the Receiving Party or iis Representatives pursuant
to this Agreement during the Disclosure Period (as defined below) regardless of the manner in which it is
disclosed, delivered, furnished, learned or observed, either marked "Confidential” or, if oral, declared to be

@ confidential when disclosed and confirmed in writing within thirty (30) days of disclosure. Failure to mark
Confidential Information disclosed in writing hereunder as “Confidential” shall not cause the information
to be considered non-confidential, with the burden on the Disclosing Party, to prove such information
clearly should have been known by a reasonable person with expertise on the subject matter, based on the
nature of the information and the circumstances of its disclosure, to be Confidential Information, provided
that the Disclosing Party has otherwise made good faith efforts to clearly mark Confidential Information as
such,

“Disclosing Party” means the Party to this Agreement which discloses, or causes to be disclosed,
Confidential Information to the other Party under this Agreement.




“Disclesure Pericd” means the period during which either Party may disclose Confidential Information to
the other Party B The Dlscicsure Period shall commence on the Effective Date (as defined above), and shall
expire SRS v such date, unless (i) the Disclosure Period is either extended or terminated
garfier in wnﬁé"ﬁ'fdﬁlﬁmal agreement of the Parties, in which case the Disclosure Period shall expire on
the date agreed by the Parties in sach writing or (if) the Disclosure Period is terminated pursuant to clause 3

below in which case the Disclosure Period shall expire on the date of termination.

“Exempt Information” means information that: (i) the Receiving Party or any of its Representatives
lawfully possessed, as demonstrated by competent proof, before the Disclosing Party, or its Affiliates,

disclosed such information tmder this Agreement; or (ii) was already generally available and in the public
domeain at the time of disclosure, or becomes public (other than as a result of breach of this Agreement by
the Receiving Party or its Representatives); (iii) the Receiving Party or any of its Representatives lawfully
obtains from a Person not in breach of any confidentiality obligation {or other prohibition from disclosing
the information) to the Disclosing Party or its Affiliates with respect to such information (and Receiving
Party has made reasonsble enquiry with respect thereto); or (iv) the Receiving Party evidences to the
reasonable satisfaction of the Disclosing Party is independently developed by or on behalf of the Receiving
Party or its Representatives without the use of, reference to, aid from, or reliance on, the Confidential
Information. In clarification of the foregoing, a general disclosure in the public domain will not cause more
specific (but related) information to be deemed Exempt Information under one of the above excepticns;
similarly, a combination of several pieces of information, which individually would be deemed Exempt
Information, will not be deemed Exempt Information unless the combination itself is in the public domain,
ndependently developed by the Receiving Party or its Representatives or otherwise lawfully in the
possession of the Recelving Party or any of its Representatives. '

“Person” means an individual, sole proprietorship, partnership, limited partnership, limited liability
partnership, corporation, limited liability company, business trust, joint stock company, trust, incorporated
association, joint venture or similar entity or organization, including a government or political subdivision,
department or agency of a government.

“Purpose” is to facilitate discussions and explore the Proposed Transaction or other relationship involving
the Parties and/or one or more of their respective Affiliates.

“Receiving Party” means the Party to this Agreement which receives Confidential Information from the
other Party under this Apreement.

“Representatives” means, with respect to Receiving Party, its Affiliates and ifs and their respective
directors, officers, and employees, agents, contractors, consultants, advisors and representatives who (a)
are subject to an obligation of confidentiality protecting the Confidential Information on terms no less
restrictive than those contained in this Agreement; and (b) have a need to know the Confidential
Information in connection with the Purpose.

“Restricted Markei(s)” means the Crimean Peninsula, Cuba, the Donbass Region, Iran, North Korea,

Sudan, and Syria, or any other country or region subject to sanctions by the United States or European
Union.

“Restricted Party(ies)” means an individual or entity on the list of sanctioned entities maintained by the
United Nations; the Specially Designated Nationals List and the Sectoral Sanctions Identifications List of
the U.S. Treasury Department’s Office of Foreign Assets Control; the U.S. Denied Persons List, the U.S.
Enfity List, and the U.S. Unverified List of the U.S. Department of Commerce; eniities subject fo
restrictive measures and the Consolidated List of Persons, Groups and Entities Subject to E.U. Financial
Sanctions, as implemented by the E.U. Common Foreign and Security Policy; the List of Excluded
Individuals / Entities published by the U.8. Health and Fluman Services Office of Inspector General; any
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lists of prohibited or debarred parties established under the U.S. Federal Food Drug and Cosmetic Act; the
list of parties suspended or debarred from contracting with the U.S, government; and similar lists of
restricted parties maintained by the governmental authorities of the countries that have jurisdiction over the
activities conducted under this Agreement,

Treatment of Confidential Information

{(2) The Receiving Party shall maintain, and shall cause its Representatives which have access to the
Disclosing Party’s Confidential information to maintain, the confidentiality of the Disclosing Party’s
Confidential Information with the same degree of care as it maintains the confidentiality of ifs own
confidential nformation, which in no event shall be less than a reascnable standard of care,

(b) The Receiving Party and its Representatives may use, copy and make extracts of the Disclosing Party’s
Confidential Information only in connection with the Purpose and, without limiting the foregoing, shall
not use the Confidential Information for the benefit of the Receiving Party or any of its
Representatives, or for the benefit of any other Person.

(c) The Receiving Party shall not disclose any of the Disclosing Party’s Confidential Information to any
Person other than its Representatives. The Receiving Party is liable fo the Disclosing Party for any use
or disclosure of the Disclosing Party’s Confidential Information in violation of the terms of this
Agreement by any of ifs Representatives, whether or not such Representatives remain employad by or
in confractual privity with the Receiving Party.

{d) Except as set out in clause 2(g) below, upon the Disclosing Party’s written request, the Receiving Party
shall promptly return fo the Disclosing Party or, at the Receiving Party’s option, destroy or delete all
copies and extracts of the Disclosing Party’s Confidential Information, in whatever medium, then in
the Receiving Party’s or its Representatives® possession. Upon the Disclosing Party’s request, the
Receiving Party shall confirm in writing as to any such destruction.

(e) Notwithstanding clause 2(d) above, the Receiving Party: (i) may retain a single copy of the Disclosing
Party’s Confidential Information for the sole purpose of ascertaining its ongoing rights and
responsibilities in respect of such information; and (if) shall not be requived to destroy any computey
files stored securely by the Receiving Party or its Affiliates that are created during automatic system
back up, or retained for legal purposes by the legal division of the Receiving Party and its Affiliates,
provided that such retained Confidential Information shall remain subject to the terms of this
Agreement.

() Notwithstanding anything to the contrary contained harein, the Recelving Party shall be permitted to
disclose (and the Receiving Party shail not be required to desiroy) any of the Disclosing Party’s
Confidential Information that is required or requested to be disclosed by a governmental authority or
pursuzant to applicable law in connection with a legal or administrative proceeding, provided that the
Receiving Party shall: (i) notify the Disclosing Party of any such disclosure requirement or request as
soon as practicable; (ii) cooperate and reasonably assist with the Disclosing Party (at the Disclosing
Party's cost) if the Disclosing Party seeks a protective order or other remedy in respect of any such
disclosure and (iii) furnish only that portion of the Confidential Information which, in the opinion of
Receiving Party’s legel counsel, is responsive to such requirement or request.

{(g) The Disclosing Party acknowledges and agrees that the Receiving Party may have present or future
business activities or opportunities, including business activities or opportunities with other Persons,
involving similar products, programs, technologies or processes that may compete with a product,
program, technology or process included in the Confidential Information or covered by this
Agreement, Accordingly, each Party acknowledges and agrees that nothing in this Agreement shall be
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construed as a representation or inference that the other Party will not develop for itself, or enter into
business relationships with other Persons regarding products, programs, technologies or processes that
are similar to or that may compete with any product, program, technology or process included in the
Confidential Information or covered by this Agreement, provided that Confidential Information shall
not be used or disciosed in breach of this Agreement.

3) Term and Termination

)

The term during which disclosures may be made and received under this Agreement will be the Disclosure
Period. Each Party’ s obligations under thls Agreement will tem‘una R ﬁ'om *the. Eﬁ"ecnve

effect af any time, without cause and in its sole discretion, upon giving written notice.
Other Maftters

(2) Each Party represents and warranis to the other that it has the legal power and authority to enter info
and perform under this Agreement, and that it has the right to disclose its Confidential Information,
without violating the rights or obtaining the consent of any Person. The Parties acknowledge that
except as expressly set forth herein: (2) nelther Party has made any representation, wartanty, or
promise to the other, express or implied, upon which either is entitled to rely in any way; and (b} the
Parties specifically waive and disclaim any reliance, dependence or action based on any written or
verbal statement or promise made by either Party to the other.

(b) Each Parly will comply with any and all applicable import, export, and economic sanctions Iaws and
reguiations relating to its performance under this Agreement. Each Party will not, for activitles under
this Agreement, (1) engage in any such actvities in a Restricted Market; (2} involve individuals
ordinarily resident in a Restricted Market; or (3} involve companies, organizations, or govermnmental
entities from a Restricted Market. Each Party agrees that it will not kmowingly transfer to the other any
goods, software, technolegy, information, or services that are (&) conirolled af a level other then
EARYY under the U.8. Export Administration Regulations; (b) controlled under the U.S. Intemational
Traffic in Arms Regulations (ITAR); (c) specifically identified as an E.U. Dual Use Item; or (d) on an
applicable export control list of a foreign country. Each Party certifies that (i) it is not on any
Restricted Party Hst; and (if) it is not owned or controlled by any individual or entity on any Restricted
Barty list.

(¢) Neither this Agreement nor the performance by either Party hereunder shall transfer to the Receiving
Party any proprietary right, fitle, interest or ¢laim in or to any of the Disclosing Parly’s Confidential
Information (including but not limited to any intellectual property riphts subsisting therein) or be
construed as granting a license to its Confidential Information.

(d) No Party is obligated to negotiate or enter into any other agreement and any evaluation or discussions
may be terminated at the sole discretion of any Party at any time and for any reason. Fach Party shall
be responsible for its own expenses in connection with any evaluation or discussion relating to the
Confidential Information or any possible fransaction or other relationship between the Parties and/or
one or more of their respective Affiliates, Unless and until a definitive agreement is executed and
delivered by the Parties, no Party is under any legal obligation of any kind with respect to any
transaction, except for the matters specifically agreed fo in this Agreement, and the execution and
delivery of such definitive agreement is a condition precedent to the creation of any legally binding
obligation with respect to any transaction,

(e) A waiver by any Party of any term or condition of this Agreement must be in writing signed by the

waiving Party. A waiver in one instance of a term or condition shall not be deemed a waiver of such
term or condition in any other instance.

BofdPsge

88



(f) This Agreement sets forth the Parties' entire understanding about its subject matter and supersedes any

other prior agreement or understanding between the Parties about its subject matfer, This Agreement
may be amended, or any term hereof modified, only by a written instrument duly executed by
authorized representatives of all Parties hereto.

{g) The Parties® rights and obligations under this Agreement will bind and inure to the benefit of their

respective successors and permitted assigns. No Party shall assign or delegate its obligations under
this Agreement either in whole or in part without the prior written consent of the other Parties;
provided, however, that any Party may assign this Agreement, without the other Parties’ consert, to (g)
an Affiliate or (b) a Person that acyuires all or substantiatly all of the business or assets of the assigning
Party relating to the subject matter of this Agreement, whether by merger, reorganization, acquisition,
sale or otherwise. An assignment of this Agreement to an Affiliate under subsection (g) above shall not
relieve the assignor of Hability of its obligations hereunder. Amy attempted assignment not in
accordance with this clavse 4(g) shall be void,

(b) Esch Party shall maintain as confidential this Agreement, the fact that discussions are taking place

®

®

between the Parties and the content of such discussions, and no Party shall issue or make, or cause to
be issued or made, any announcement or any other public disclosure concerning this Agreement or the
substance of any discussions beiween the Partles {except as required under applicable laws and
regulations) without the prior written consent of the other Parties.

If a cowt or other tribunal of competent jurisdiction should hold any terin or provision of this
Agreement to be excessive, invalid, void or unenforceable, the offending term or provision shall be
deleted or revised to the exient necessary to be enforceable, and, if possible, replaced by 4 term or
provisions which, so far as practicable, achieves the legitimate aims of' the Parties.

Receiving Party acknowledges that disclosure of Confidential Information contrary to the terms of this
Agreement may cause irreparable harm and significant injury to Disclosing Party for which damages at
faw may not be an adequate remedy and agrees that Disclosing Party shall have, in addition fo any
other rights or remedies available o it at law or in equity, the right to seek (a) injunctive relief to enjoin
any breach or violation or {b) specific performance of the provisions of this Agreement prohibiting
disclosure and use of the Confidential Faformation.

() This Agreement may be executed in any number of counterparts, each of which shall be deemed an

iy

original and all of which taken together shall be deemed to constitute one and the same agreement.
The Parties agree that execution of this Apreement by indusiry standard electronic signature software
and/or by exchanging executed signature pages in .pdf format via e-mail shall have the same legal
force and effect as the exchange of original signatures, and that in any proceeding atising under or
related to this Agreement, each Party hereby waives any right to raise any defense or waiver based
upon execution of this Agreement by means of such elecironic signatures or maintenance of the
executed agreement electronically.

All notices given hereunder shall be in writing and shall be sent to the Parties herefo at the addresses
set forth ebove or to such other address as a Party may provide. Any notice required o be given

hereunder shall bg_ deemed o have been st.ﬁclenﬂy gwen, (i) when dehvered in persan, {it) on the

) unavallable by 'ogher expedited delivery provided by a recogmze.d express courier, or (111) when

delivered via e-mail, with recelpt elecn:omcally conﬁrmed provided the original is delivered via one of
the preceding methods or or prior to the: e g after iransmission of the e-mail. Each
notice shall specify the name and date of and p parnes e5 10 1 greement,
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(m)This Agreement shall be governed by and construed in accordance with the laws of the state of New
York, without regard to the conflict of laws principles therzof, and all Parties submit to the exclusive
jurisdiction of the courts of the Borough of Manhattan, State of New York, and the Federal cowrts of
the United States of America located in the Southern District of New York.

SIGNATURES BAMEDIATELY FOLLOWING ON NEXT PAGE
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IN WITNESS WHEREOF, duly-authorized representatives of the Parties have signed this Agreement as of
the Effective Date.

Signed on behalf of Pfizer Ine.

Title:

Signed on behalf of Israeli Ministry of Health

/' 4 4
By: \--—\‘
Print Name: Prof, Chezy LEVY. M.D. M.H.A EL Kahn

Title:Director General, Israeli Ministry of Health De i’“"{‘j RO

296193720
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CONFIDENTIAL DISCLOSURE AGREEMENT
(Two way: Mutual Disclosure)

This Confidential Disclosure Agreement (“Agreement”) is effective as of July 12%, 2020 (“Effcctive Daie™)
and is made

Among:

Pfizer Inc, a corporation organized and existing under the laws of Delaware, with offices at 235 East 42™
Street, New York, New York 10017, USA (“Pfizer");PlizerPfizer; and Tsraeli Ministry of Health with offices
at Jerusalem, Israel (*MOH")

WHEREAS, the Parties possess certain Confidential Information (as defined below) which relates to one or
more proposed business arrangements involving the supply of modified RNA expressing influenza HA or
SARS-CoV-2 proteins encapsulated in lipid nanoparticles in association with RNA influenza vaccine clinical
trials and SARS-CaV-2 vaceine clinical trials (the “Proposed Transaction™) and each desires to disclose 10 and
receive from the other such Confidential Information for the Purpose (as defined below).

Pfizer and MOH are soretimes individuaily referred to herein as “Party” and collectively referred to herain as
the “Parties.

The Parties agree as follows:
1) Dehnitions

“Affiliates” means, with respect to each Party, the Person(s) that (directly or indirccily) centro], are
controlled by, or are under common control with the named Party. For purposes of this definition, “control®
(including, with corrclative meanings, “controlled by”, “controlling” and “ander common control with”)
means {a) possession, direct or indirect, of the power to direct or cause direction of the management or
policies of an entity (whether through ownership of securities or other ownership interests, by contract or
otherwise), or (b} beneficial ownership of at least {ifly percent (50%) of the voting securities or other
owmership interest (whether directly or pursuant to any option, warrant or other similar arrangement) or
other comparable equity interests of an entity.

“Confidential Information” means all confidentizl or proprietary information, other than Exempt
Information, in any form concerning, the Purpose, in each case which is directly or indirectly disclesed by
or cn behalf of the Disclosing Party or its Affiliates to the Receiving Party or its Representatives pursuant
to this Agreement during the Disclosure Petiod (as defined below) regardless of the manner in which it is
disclosed, delivered, furnished, learned or observed, either ma:ked "Conﬁdentlal“ or, if oral, declared to be
confidential when disclosed and confirmed in writing withir{REEHRREEERSF of disclosure. Failure to mark
Confidential Information disclosed in writing hereunder as “Conﬁdentlal” shall not cause the information
1o be considered non-confidential, with the burden on the Disclosing Party, to prove such information
clearly should have been known by a reasonable person with expertise on the subject matter, based on the
nature of the information and the circumstances of its disclosure, to be Confidential Information, provided

that the Disclosing Party has otherwise made good faith efforts to clearly mark Confidential Information as
such.

“Disclosing Party” means the Parfy to this Agreement which discloses, or causes to be disclosed,
Confidential Information to the other Party under this Agreement.




“Disclosure Period” means the period during which either Party may disclose Confidential Information to
the other Party The Disclosure. Pericd shall commence on the Effective Date (as defined above), and shall

= . ; BBRafter such date, unless (i) the Disclosure Period is either extended or terminated
earlier in writing by mutual agreement of the Parties, in which case the Disclosure Period shall expire on
the date agreed by the Parties in such writing or (ii) the Discloswre Period is terminated pursuant to clause 3
below in which case the Disclosure Period shall expire on the date of termination.

“Exempt Information” means information that: (i) the Receiving Party or any of its Representatives
lawfully possessed, as demonstrated by competent proof, before the Disclosing Party, or its Affiliates,
disclosed sueh information under this Agreement; or {ji) was already generally available and in the public
domain at the time of disclosure, or becomes public (other than as a result of breach of this Agreement hy
the Receiving Party or its Representatives); (iii) the Receiving Party or any of its Representatives lawfully
obtains from a Person not in breach of any confidentiality obligation {or other prohibition from disclosing
the information) to the Disclosing Party or its Affiliates with respect to such information (and Receiving
Party has made reasonable enquiry with respect thereto); or (iv) the Receiving Party evidences to the
teasonable satisfaction of the Disclosing Party is independently developed by or on behalf of the Receiving
Party or its Representatives without the use of, reference to, aid from, or reliance on, the Confidential
Information. In clarification of the foregoing, a general disclosure in the public domain will not cause more
specific (but related) information to be deemed Exempt Information under one of the above exceptions;
similarly, a combination of several pieses of information, which individually would be deemed Exempt
Information, will not be deemed Exempt Information unless the combination ftself is in the public domain,
independently developed by the Receiving Parly or its Representatives or otherwise lawfully in the
possession of the Receiving Party or any of its Representatives. '

“Person” means an individual, scle proprietorship, partnership, limited parmership, limited liability
parinership, corporation, limited liability company, business trust, joint stock company, trust, incorporated
association, joint venture or similar entity or organization, including a government or political subdivision,
department or agency of a govermmment.

“Purpose” is to facilitate discussions and explore the Proposed Transaction or other relationship involving
the Parties and/or one or more of their respective Affiliates.

“Receiving Party” means the Party to this Agresment which receives Confidential Information from the
other Party under this Agreement.

“Representatives” means, with respect to Receiving Party, its Affiliates and its and their respective
directors, officers, and employees, agents, contractors, consuliants, advisors and representatives whe (a)
are subject fo an obligation of confidentiality protecting the Confidential Information on terms no less
restrictive than those contained in this Agreement; and (b) have a need to know the Confidential
Information in connecton with the Purpose.

“Restricted Market(s)” means the Crimean Peninsula, Cuba, the Donbass Region, Iran, North Korea,

Sudan, and Syria, or any other counftry or region subject to sanctions by the United States or European
Union.

“Restricted Partyfies)” means an individual or entity on the list of sanctioned entities maintained by the
United Nations; the Specially Designated Nationals List and the Sectoral Sanctions Identifications List of
the U.8. Treasury Department’s Office of Foreign Assets Control; the U.S. Denied Persons List, the U.8.
Entity List, and the U.S, Unverified List of the U.S. Department of Commerce; entities subject to
restrictive measures and the Consolidated List of Persons, Groups and Entities Subject to E.U. Financial
Sanctions, as implemented by the E.U. Common Foreign and Secwrity Policy; the List of Excluded
Individuals / Entities published by the 1.8, Health and Fluman Services Office of Inspector General; any

B of 2Pape




2)

lists of prohibited or debarred parties established under the U.S. Federal Food Drug and Cosmetic Act; the
list of parties suspended or debarred from contracting with the U.S. government; and similar lists of
resiricted parties maintained by the governmental authorities of the countries that have jurisdiction over the
activities conducted under this Agreement.

Treatment of Confidential Information

(a) The Receiving Party shall maintain, and shall cause its Representatives which have access to the
Disclosing Party’s Confidential Information to maintain, the confidentiality of the Disclosing Party’s
Confidential Information with the same degree of care as it maintains the confidentiality of its own
confidential information, which in no event shall be less than a reasonable standard of care,

(b) The Receiving Party and its Representatives may use, copy and rake extracts of the Disclosing Party’s
Confidential Information only in connection with the Purpose and, without limiting the foregoing, shall
not use the Confidential Information for the benefit of the Receiving Party or any of its
Representatives, or for the benefit of any other Person.

(c¢) The Receiving Party shall not disclose any of the Disclosing Party’s Confidential Information to any
Person other than its Representatives, The Receiving Party is liable to the Disclosing Party for any use
or disclosure of the Disclosing Party’s Confidential Information in violation of the terms of this
Agreement by any of its Representatives, whether or not such Representatives remain employed by or
in contractual privity with the Receiving Party.

{d) Except as set out in clause 2{e) below, upon the Disclosing Party’s written request, the Receiving Party
shall promptiy return to the Disclosing Party or, at the Receiving Pariy’s option, destroy or delete all
copies and extracts of the Disclosing Party’s Confidential Information, in whatever medium, then in
the Receiving Party’s or its Representatives® possession. Upon the Disclosing Party’s request, the
Receiving Party shall confirm in writing as o any such destruction.

(e) Notwithstanding clause 2(d) above, the Receiving Party: (1) may retain a single copy of the Disclosing
Party’s Confidential Information for the socle purpose of ascertalning its ongoing rights and
responsibilities in respact of such information; and {ii) shall not be required to destroy any computer
files stored securely by the Receiving Party or its Affiliates that are created during automatic system
back up, or retained for legal purposes by the legal division of the Recelving Party and its Affiliates,
provided that such retained Confidential Information shall remain subject to the terms of this
Agreement.

(f) Notwithstanding anything to the conirary contained herein, the Receiving Party shall be permitted to
disclose {and the Receiving Party shall not be required to destvoy) any of the Disclosing Party’s
Confidential Information that is required or requested to be disclosed by a governmental authority or
pursuant to applicable law in connection with a legal or administrative proceeding, provided that the
Receiving Party shall: (i) notify the Disclosing Party of any such disclosure requirement or request as
soon as practicable; (ii) cooperate and reasonably assist with the Disclosing Party (at the Disclosing
Party’s cost) if the Disclosing Party seeks a protective order or other remedy in respect of any such
disclosure and (jif) fiznish only that portion of the Confidential Information which, in the opinion of
Receiving Party’s legal counsel, is responsive to such requirement or request.

(g) The Disclosing Party acknowledges and agrees that the Receiving Pariy may have present or future
business activities or opportunities, including business activities or opportunities with other Persons,
involving similar products, programs, technologies or processes that may compste with a product,
program, technology or process included in the Confidential Information or covered by this
Agreement. Accordingly, each Party acknowledges and agrees that nothing in this Agreement shall be
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4)

construed as a representation or inference that the other Party will not develop for itself, or enter into
business relationships with other Persons regarding produets, prograrms, technologies or processes that
are similar to or that may compete with any product, program, technology or process included in the
Cenfidential Information or covered by this Agreement, provided that Confidential Information shall
not be used or disclosed in breach of this Agrecment.

Term and Termination

The term during which disclosures may be made and received under this A cement will be the Disclosure
Period. Each Party’s obligations under this Agreement will terminatgii By from the Effective
Date. Notwithstanding the foregomg, either Party may terminate the Disclosure Period with immediate
effect at any time, without cause and in its sole discretion, upon giving written notice.

Other Mafters

(a) Each Party represents and warrants to the other that it has the legal power and authority to enter into
and perform under this Apreement, and that it has the right to disclose its Confidential Tnformation,
without viclating the rights or obtaining the consent of any Person. The Parties acknowledge that
except as expressly set forth herein: (a) neither Party has made any representation, warranty, or
promise to the other, express or implied, upon which either is entitled to rely in any way; and (b) the
Parties specifically waive and disclaim any reliance, dependence or action based on any written or
verbal statement or premise made by either Party to the other.

(b) Each Party will comiply with any and all applicable import, export, and economic sanctions laws and
regulations relating to its perfonnance under this Agreement Each Party will not, for activities under
this Agreement, (1) engage in any such activifies in a Restricted Market; (2) involve individuals
ordinarily resident in a Restricted Market; or (3) invoive companies, organizations, or governmental
entities from a Restricted Market. Each Party agrees that it will not knowingly transfer to the other any
goods, software, technology, information, or services that are (a) controlled at a level other than
EAR99 under the 1.S. Export Administration Regulations; (b) controlled under the U.S. Internaiional
Traffic in Arms Regulations (ITAR); (¢) specifically identified as an E.U. Dual Use Item; or (d) on an
applicable export control list of a foreign country. Each Party certifies that (i) it is not on any
Restricted Party Hist; and (ii) it is not owned or controlled by any individual or entity on any Resiricted
Party list.

(c) Neither this Agreement nor the performance by either Party hereunder shall transter to the Receiving
Party any proprietary right, title, interest or claim in or to any of the Disclosing Party’s Confidential
Information (including but not limited to any intellectual property rights subsisting therein) or be
construed as granting a license to its Confidential Information.

{d) No Party is obligated to regotiate or enter into any other agreement and any evaluation or discussions
may be terminated at the sole discretion of any Party at any time and for any reason. Each Party shall
be responsible for its own expenses in connection with any evaluation or discussion relating to the
Confidential Information or any possible transaction or other relationship between the Parties and/or
one or more of their respective Affiliates. Unless and until a definitive agreement is executed and
delivered by the Parties, no Party is under any legal obligation of any kind with tespect to any
transaction, except for the matters specifically agreed to in this Agreement, and the execution and
delivery of such definitive agreement is a condition precedent to the creation of any legally binding
obligation with respect to any transaction.

(e) A waiver by any Party of any term or condition of this Agreement must be in writing signed by the

waiving Party. A waiver in one instance of a term or condition shall not be deemed a waiver of such
term or condition in any other instance.
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(f) This Agreement sets forth the Parties' entire understanding about its subject matter and supersedes any

other prior agreement or understanding between the Parties about its subject matter. This Agreement
may bc amended, or any term hereof modified, only by a written instrument duly executed by
authorized representatives of all Parties hereto.

{g) The Parties’ rights and obligations mnder this Agreement will bind and inure to the benefit of their

respective successors and permitted assigns. No Party shall assign or delegate its obligations under
this Agreement either in whole or in part without the prior written consent of the other Parties;
provided, however, that any Party may assign this Agreement, without the other Parties’ consent, to (a)
an Affiliate or (b) a Person that acquires all or substantially all of the business or assets of the assigning
Party relating to the subject matter of this Agreement, whether by merger, reorganization, acquisition,
sale or otherwise. An assignment of this Agreement to an Affiliate under subsection (a) above shall not
relieve the assignor of lability of its obligations hereunder. Any attempted assignment not in
accordance with this clanse 4(g) shall be void.

(%) Each Party shall maintain as confidential this Agreement, the fact that discussions are taking place

®

®

between the Parties and the content of such discussions, and no Party shall issue or make, or cause to
be issued or made, any announcement or any other public disclosure corcemning this Agreement or the
substance of any discussions between the Parties (except as reguired under applicable laws and
regulations) without the prior written consent of the other Parties.

If a court or other tribunal of competent jurisdiction should hold any term or provision of this
Agreement to be excessive, invalid, void or unenforceable, the offending term or provision shall be
deleted or revised to the extent necessary o be enforceable, and, if possible, replaced by a term or
provisions which, so far as practicable, achieves the legitimate aims of the Parties.

Receiving Party acknowledges that disclosure of Confidential Information contrary to the terms of this
Agreement may cavse irreparable harm and significant injury to Disclosing Party for which damages at
law may not be an adequate remedy and agrees that Disclosing Party shall have, in addition to any
other rights or remedies available to it at law or in equity, the right to seek (a) injunctive relief to enjoin
any breach or violation or (b) specific performance of the provisions of this Agreement prohibiting
disclosure and use of the Confidential Information.

(k) This Agreement may be executed in any number of counterparts, each of which shall be deemed an

M

original and all of which taken together shall be deemed to constitute one and the same agreement.
The Parties agree that execution of this Agreement by industry standard electronic signature software
and/or by exchanging executed signature pages in .pdf format via e-mail shall have the same legal
force and effect as the exchange of originat signatures, and that in any proceeding arising under or
related to this Agreement, each Party hereby waives any right to raise any defense or waiver based
upon execution of this Agrecment by means of such electronic signatures or maintenance of the
executed agreement electronically.

All notices given hereunder shall be in writing and shall be sent to the Parties hereto at the addresses
set forth ahove or to such other address as a Party may provide. Any notice required to be given
der shall be deemed to have been sufficiently given, (i) when delivered in person, {ii) on the
 after mailing by overnight courier service, or, where overnight courier service is

‘unavailable, “by “other expedited delivery provided by a recognized express courier, or (m) when

delivered via e-mail, with rccc:pt clcctromca]ly confirmed; provided the original is delivered via one of
the preceding methods on or prior to the i after transmission of the c-mail, Each
notice shall specify the name and date of and parti T
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(m) This Agreement shall be governed by and construed in accordance with the Jaws of the state of New
York, without regard to the conflict of laws principles thereof, and all Parties submit to the exclusive
jurisdiction of the courts of the Borough of Manhattan, State of New York, and the Federal courts of
the Unjted States of America located in the Southern District of New Yark.

SIGNATURES IMMEDIATELY FOLLOWING ON NEXT PAGE
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IN WITNESS WHEREOF, duly-authorized representatives of the Parties have signed this Agreement as of
the Effective Date,

Signed on behalf of Pfizer Inc.

Title:

Signed en behalf of Ysraeli Ministry of Health

it
Print Name: Prof. Chezy LEVY, M.D. M.H.A EN Kahn

By:

Titde:Director General. Israeli Ministry of Health e ’,“.,1.5 LR e

296193720
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CONFIDENTIAL

AMENDMENT TQ MANUFACTURING AND SUPPLY AGREEMENT

THIS AMENDMENT AGREEMENT (“Amendment”) 5 dated as ‘of Qg8
(“Amendment Effcefive Date™) and is made by and between Pfizer- Pharmaceuticals Israe
(hereinafter “Pfizer™) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (hereinafter “Purchaser”) and amends the Manufacturing and Supply Agreement {*Agreement™)
entered into by and between Pfizer and Purchaser on December 1, 2020, Capitalized terms used, but not
defined herein, shall have the meaning 2scribed 1o such term in the Agreement,

WIIEREAS, the Parties desire to enter into this Amendment to provide for the purchase of additional doses
of Product by Purchaser under the Agreement in order to enable the abjectives of the project set forth in the
Real-World Epidemiological Evidence Collaboration Agreement entered into by and between Plizer and
the Pucchaser on the Amendment Effective Date (“Collabaration Agreement";

WHEREAS, in connection with this Amendment, the Parties desire to update the number of doses of
Product per vial to reflect i doses of Product per vial; and

WHEREAS, in accordance with Section 12,16 of the Agreement, the Parties desire to cnier into this
Amendment {0 amend such terms in aceordance with the terms set forth herein,

NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth
hercin, the sufficiency of which is hereby acknowledged and agreed, and intending to be lepally bound
thereby, the Partics hereby agree as follows:

1. AMENDMENTS TO AGREEMENT
The Parties agree to amend the Agreement as follows:

1.1 Section 2.3 (Purchase Orders) of the Agreement is hereby amended with the addition of the
following subsection {c) as follows:

“(c)  On the Amendment Effective Date or no later thar S fom the Amendment
Effective Date, Purchaser shall submit to Pfizer a legally binding and irrevocable purchase
order (an “Additional Order”) for \GRIREME-dditivnal doses of Product. The Additional
Order shall be subject to the same terms and conditions of this Agreement, as applicable,
and the doses in such Additional Order shall be deemed Contracted Doses for purposes of
the Agreement,

1.2 Scction 2.4{c) of the Agreement is hereby deleted and restated effective on the Amendment
Effective Date in its entirety as follaws:

(e}  Eachshipment of Product shall have a minimwm volume ofat leastu vials. Each
vial shall contaiﬁ- doses of Product.”

1.3 Attachment B 10 the Agreement shall be deleted in its entirety and replaced with Altachment B
attached to this Amendment to reflect the Additional Osder.

EASTV78511498.5




Except as otherwise amended under the terms of Section ! herein, the Agreement together with the
side letter cxecnted by the Parties on 13 November 2020, shall remain in firll foree and effect,

COUNTERPARTS; FACSIMILE

This Amendment may be cxecuted in one or more counterparts, 2if of which shall be considered
oneand the same agreement and shall become effective when one or more counterparts have been
signed by each of the Parties hereto and delivered to the other Party, it being understeod that all
Parties need not sign the same counterpart. This Amendment may be executed and delivered by
facsimite transmission, by electronic mail in “portable document format™ (“.pdf™) form, or by any
other electronic means intended to preserve the original graphic and pictorial appearance of a
document, or by combination of such means.

[signature on following page]
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IN WITNESS WHEREQF, the Parties hereto have cauvsed this Amendment to bo duly exccuted and
delivered as of the Amendment Effective Date.

Plizer Pharmacenticals Israel Lid. Israeli Ministry of Health

By: By:
Namne: Name; U\Q LAY /‘;bm.m L
Title: Tide: L. Lo
XD
ﬁ’bj
09?;,.-
B ¥ ¢
%@fo’@@fbb
S, %
o;,r/?@,e '6‘
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CONFIDENTIAL

Attachment B — Delivery Scheduie and Price

Quarter

Doses

Price per
dose

{in US dollars)
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DocuSign Envelope ID: B7BA09D4-0AB2-4608-0A6C-BAECF 144FC99

Privileged & Confidential

SUPPLEMENTARY ACREEMENT
BETWEEN
Israeli Ministry of Health, acting on its own behalf and on behalCof the State of tseacl {“Iscacl™;

and

Plizer Pharmaceuticals Israel Lid, regisiercd in Iseael under HF 512092115 and with ils address 819 Shenkar Aric,
Heteliya, 4672509 Tsrael (“Plize:™).

WIHEREAS:

Israel has purchesed supplies of COVID-19 mRNA Vaccine BNT16202 (the "Vaecine™) pursuani o the
terms and conditions of a Mamsfacwring and Supply Agreement botween Israel and Phizer for tio
development, production, and supply of a successful COVID-19 vaccine dated | December 2020, and
25 amended from time to time ("Man ufacluring and Supply Apreement”), Capitalised terms that are
used bwt not otherwise defined herein shall have the same meaning s the capilalised wenns se! forth in
the Manufacturing and Supply Agrcement;

[srac] intends 10 vse some ofthe doses of the Vaceine supplied to it for the vaceinalion of Isracli eilivens
who are employees of the Government of Israel, and their families, stationed oulside of Isracl ("GOl
employaes and their familics, stationcd outside of Tsracel”}, and wishes to transpost the doses w e
relevant counteies for that pumasc; and

Tsrael and Pfizer wish 10 affiom their mutoal snderstanding that this praposed use is a use which is cavered
by the tcrnms of the Manufeciuring and Supply Agreement, i particular the provisions rclating to
indemnity as defined in Seclion § of the Manufacturing and Supply Aprcement, subject ta the specilic
condilions set out herein.

The parties have sgreed that:

Permitted use

L Subject 10 the following clauses, Plizer bgrees and acknowledges that the proposed wss of e Vaccine
on GOI empluyzes and their famities, stativned outside of Isracl isa use thalis permitled within the scope
of lhe Manufacturing and Supply Agreement, The parlies agree that the reference to "use in Isracl” in the
preamble to the Manofacturing and Supply Agreement shall include use of the Vaccine on GO
employees and their familics, stationed outside of Fsract.

2 Compliance wilh any regulatory requirements consequent upon the export and import inta the relevant
counlrics ik (he sole responsibility of Tsrael.

Indemuification

3. Issacl will be bourd by the indemnification cluuse in Seclion 8 of the Manaiacwring and Supply

Agreement also jn respeet of Lhis or any subsequent proposcd use of the Vaceine on GO cmployees and
their families, siationed ouiside of Istacl.

Storape/handling
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4 In effecting the wse and deplavment wl the Waecune pursem w this sgrecment, Taael well at all imes e
it owa trnspent and keep the Viceiie doses wnder 1w exelusive control.

5 Israch will cowply witlh alf appheable storage, hindling. dssiribution, sansporation. admimsirat e, Hse

and disposal requiraments i lise with the weems of the Manubcinging and Supply Ameement,

pplicable Isw and dispuie resalution

fr. ‘The terms of tis agreoment shiol be govemed by the same applicable daw mul drapue resobavions
provisions as scLout inthe Manefewring and Supph Agreanen, st her with the side baer exevared

S by the parlies on 13 Movenher 2020,

Signed

P Israeli hinistry of Healily

For I"ver Phamscenticnls 1srael .1d

focuslaned by | oart 10, 2021

ZFERDE{TSZACSEs, COURNtry Manager

EDo:uSlinedﬁ. march 11, 2021

pascacsierizass, T 1NANCE DIrector

r — / }_.\-«—-,
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CONFIDENTIAL

SECOND AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

THIS SECOND AMENDMENT AGREEMEN‘I‘ (*Second Amendment™) is dated as of GHEIE
2021 (*Second Amendment Effective Datc”), is made by and between Pfizer Pharmaceuticals Israel Ltd.

(hereinafier “Plizer™) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (hereinafter “Purchaser™) and amends the Manufacturing and Supply Agreement cnlered into by and
between Plizer and Purchaser on December 1, 2020 (“Original Agrccmcnt“) as amended by that certain
Amendment to Manufacturing and Supply Agrecment dated 2 RN (“First Amendment™)
(the Original Agreement as amended by the First Amendment, “Agrcemcnt“) Capitalized terms uscd, but
not defined herein, shall have the meaning ascribed to such term in the Agreement.

WHEREAS, the Partics desire to enter into this Sccond Amendment to amend the effective date of the
First Amendment and clarify the effcctive datc for thc updaic to the number of doscs of Product per vial lo
reflectoliii doscs of Product per vial toutySIMEREER . and

WHEREAS, in accordance with Section 12.16 of the Agreement, the Partics desire to enter into this
Amendment (o amend such terms in aceordance with the terms set forth herzin.

NOW, THEREFORE, in consideration of these premises and the covenants and apreements set forth
herein, the sulficiency of which is hercby acknowledged and apreed, and intending to be Iegally hound
thereby, the Pattics hereby agree as follows:

L AMENDMENTS TO AGREEMENT

Thc Pamcs agrcc that Section 2.4(¢) of the Agreement is hereby deleted and restated effective as
EAEENETREIRE in its cntircly as follows:

“(c}  Eachshipment of Product shall have a minimum volume ofat leasti@ivials, Each
vial shail containwiiidoses of Product.”

For clarity, the Price for all Product supplied by PHzer under the Agreement on and after January
3,2021 shall reflectygfiiPdoses of Product per vial.

2. Except as otherwisc amended under the terms of Section 1 herein, the Agreement, together with
the side letter executed by the Parties on 13 November 2020, shall remain in full force and effect.

3. COUNTERPARTS; FACSIMILE

This Second Amendment may be execuled in one or more counterparts, all of which shall be
considered one and the same agreement end shall become effective when one or more counterparts
have been signed by cach of {he Parties and delivered 1o the other Party, it being understood ihat
all Partics need not sipn the same counterpart.  This Second Amendment may be executed and
delivered by facsimile transmission, by electronic mail in “portable document {ormat™ (“.pdl™)
form, or by any other electronic means intended to preserve the original graphic and pictorial
appearance of 2 document, or by combination of such means.

[signature on following page]
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IN WITNESS WHEREOF, the Partics have caused this Second Amendment to be duly exccuted and

delivered as of the Second Amendment Effective Date.

Pfizer Pharmaceaticals Israel Lid,

By: i i
Name:__Tenea
Title: —
= W
cae

Isracli Ministry of Health

By:

Name:

Title:,
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THIRD AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

THIS THIRD AMENDMENT AGREEMENT (“Third Amendment”) is dated as ofy

(“Third Amendment Effective Date™), is made by and hetween Pfizer Phannaceuticals Israel Ltd.
(hercinafier “Plizer”) and Israeli Ministry of Health, acting on its own behalf and on behalf of the State of
Israel (bereinafter “Furchaser™), and amends the Manufacturing and Supply Agreement entered into hy
and between Pfizer and Purchaser on December 1, 2020 (“Original Agreement®), as amended by that
certain Amendment to Manufacturing and Supply Agrecment dated as of SRS (Virst
Amendment”), and further amended by that certain Second Amendment to the Manufacturing and Supply
Agreement dated as o‘m (“Second Anmtendment”) (the Original Agreement as amended
by the First Amendment and Second Amendment is referred to as the “Agreement”). Capitalized terms
used, but not defined herein, shall have the meaning ascribed to such tesms in the Agreement.

WHEREAS, the Parties desire to enter into this Amendment to provide for the purchase of additional doses
of Preduct by Purchaser under the Agreement for the beneft of the Isracli popualation;

WHEREAS, the Parties acknowledge that the purchase of additional doscs will also enable the objectives
of the project set forth in the Real-World Epidemiological Evidence Collaboration Agreement on January
6, 2021 (“Collaboration Agreement”);

WHEREAS, in furtherance of such aims, the Parties desire to enter into this Third Amendment to provide
for the purchase of 2dditional doses of the current Product by Purchaser, with a separate option to puschase
additional doses, and, upon development of an adapted product for vasiants of the Product, the purchase of
such adapted product; and

WHEREAS, in accordance with Section 12.16 of the Agreement, the Parties desire to enter into this Third
Amendment to amend such terms in accordance with the terms set forth herein.

NOW, THEREFORE, in consideration of these premises and the covenants and agreements set forth
herein, the sufficiency of which is hereby acknowledged and agreed, and intending to be legaily bound
thercby, the Parties hersby agree as follows:

L. AMENDMENTS TO AGREEMENT
The Parties agree to amend the Apreement as follows:

1.1 Section 1.42 of the Agreement is hereby deleted in its entirety and replaced with the following
definition of Product:

““Product” means the medicinal product being BNT162b2, a nucleoside-modificd
messenger RNA (mRNA) vaceine that encodes an optimised SARS-CoV-2 full lengih
spike glycoprotein (S} for which Authorization has been granled, including any subscquent
minor variations approved for use in Israel pursuant to the Special Procedure 29 (er other
legal procedure). For the avoldance of doubt, changes to the active substance or antigenic
characteristics of BNT162b2 encoding a variant or new strain of SARS-CoV-2 as well as
any new formwlation of BNT162b2, including any ready-to-use liguid formulation or
Iyophilized formulation of BNT162b2, are explicitly excluded from the scope of the
“Product” as defined herein.”

1.2 Section 2.3 of the Agreement {s hereby amended with the addition of the following subsections (c),
(d), (e) and (f) as follows:

EASTVIS0601648.2
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“(c}  On the Third Amendment Effective Date, the Purchaser has agreed to purchase
and shall submit to Pfizer legally binding and irrevocable purchase orders as
follows:

(1) an additional order for iR

Pﬁzer has mvcnced Purchaser thc ﬁxll I’nce for such s

p Purchaser shall pay such invoice for GFE x
; S s of the Third Amendment Effcctwc
Datc All amounts due hercunder shall be converted to Israeli New Shekel
{ILS} which shall be determined based on the exchange rate nsed by The
Wall Street Journal, Eastern U.8. Edition, at the tzme of invoice. Excepi
as otherwise set forth in this Section 2.3(c), the SEHNERE T
shall be subject to the same terms and condmons of t}us Agrccment as
applicable, and the doses in such SRR IR shall be deemed
Contracted Doses for purposes of the Agrcemant and

@

{d) Option Grants.

EASTN 806016482
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©

Exercise of Options.

EAST\I80601648.2



DocuSign Envelope [D: 85BABAS6-87E2-4304-85FE-14BD29E1330A

1.3

1.4

Scction 6.1 of the Agrecment is hereby deleted in its entirety and amended and replaced with the
following language:

“This Agreement shall commence on the Effective Date and shall continue until the later

Attachment B to the Agreement shall be deleted in its enfirely and replaced with Attachment B
attached to this Third Amendment to reflect the 2021 Additional Order and 2022 Additionat Order.

The terms of this Third Amendment, including, without limitation, the terms relating 1o the Option,
Pediatric Option, and Adapted Product, are Confidential Information and shall be subject to the
terras set forth in Article 10 of the Agreement. Unless consent is granted by Phizer, no
announcement or disclosure will (a) include or infer the price per dose or the arrangements reached
between Pfizer and Purchaser on the grant of an Option or Pediatric Option or the availability of
any Adapted Product pursuant to this Agreement or delivery schedule for the Adapted Produet, or
(ii) contain information that would be material to Pfizer.

Except as otherwise amended under the terms set forth in this Third Amendment, the Agreement,
together with the side letter executed by the Parties on 13 November 2020, shall remain in full force
and effeci.

This Third Amendment may be executed in one or more counterparts, all of which shall be
considercd one and the same agreement and shall become effective when one or more counterparts
have been signed by each of the Parties hereto and delivered to the other Parly, it being understood
that all Parties need not sign the same counterpart. This Third Amendment may be cxecuted and
delivered by facsimile transmission, by electronic mail in “postable document format™ (“.pd™)
form, or by any other electronic means intended to preserve the original graphic and pictorial
appearance of a document, or by combination of such means.

{signature on following page)

EASTMIB0601648.2
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- ., _ .
FIIZEr 1"narmaceuncals 1sraeg LaE,

K

-
e April 15, 2021

R Country ianager, Pfizer Israel

DecuSigned by

SE4AB2A020DB4AC..

April 15, 2021

Finance Director

HocuSigned kys

‘=_ he Parties hereto have caused this Third Amendment to be duiv execured and
{4 9T TS 10w AIMCRAament sTiestive Late.
e

JSTACH IVHMISTS

b P

Mome:_Hassan lsmael

Titlne OF 0

Hassan lsmael, CFR.O

— }!;-"..:—-"‘:)
I G

EDW,,% . C‘J\e?_ Leu»i

G%%QR ® EY-el—&l@w\‘
Mo,

Y



DocuSign Envelopa ID: 858ABA55-87E2-4304-85FE-14BD29E13304

Attachment B — Delivery Schedule and Price

per dose

(n US
doilars}
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Confidential - Binding Term Sheet

BINDING TERM SHEET

Pfizer (“Pfizer” or “Supplier”) and BioNTech are currently in clinical development of BNTI162, an
mRNA vaccine directed against SARS-COV2 to prevent COVID-19 infection in humans with fonr
different vaccine candidates being fested (the “Vaccine™).

’I‘heaccme is being evalvated as a potential two dose regimen gl
EA B8N, Subject to clinical success, Pfizer and BioNTcch anticipate potential approval from the
US Food & Drug Administration (“FDA>) andfor European Commission ("EC”) initially under
emergency vse authorization or other form of regulatory approvals (individually referred to as
“Conditional Approval”) and to ship and supply the Vaccine under Special Procedure 29 (or under
other legal procedure) as early as Q4 2020 (29 Approval to Supply™). Pfizer will use commercially
reasonable efforts (as defined in the Definitive Agreement) to file an application to obtain the 29
Approval to Supply in Israel withindof receipt of Conditional Approval.

The Israeli Ministry of Health (“MOM™) wishes to explore arrangements to secure Vaccine supply for
Israel during the pandemic period.

MOH acknowledges and agrees that Supplier’s efforts to develop and manufacture the Vaccine are
aspirational in nature and subject to significant risks and uncertainties. Notwithstanding the efforts and
any estimated dates set forth in this Binding Term Sheet, the Parties recopnize that the Vaccine is
currently in Phase 2/3 clinical trials and that, despite the cfforts of the Supplier in research, and
development and manufacturing, the Vaccine may not be successful due to technical, clinical,
regulatory, manufacturing or other challenges or failures.

Accordingly, Supplier shall have no liability for any failure by Supplier to develep or obtain regulatory
approval or authorization of the Vaccine in accordance with the estimated dates described in this
Binding Term Sheet. Even if the Vaccine is successfully developed and obtains regulatory approval or
authorization, Supplier shall have no liability for any failure to deliver doses in accordance with any
estimated delivery dates set forth herein (other than as set out in the Advance Payment section of this
Binding Term Sheet), nor shall any such failure give MOH any right to cancel orders for any quantities
of Vaccine (other than as set out in the Orders & Delivery section of this Binding Term Sheet).

MOH further acknowledges that the Vaccine and related materials are being yapidly developed due to
the emergency circumstances of the COVID-19 pandemic, and wili continue to be studied after
provision of the Vaccine to israel under the Apgreement. MOH also acknowledges that the long-term
effects and efficacy of the Vaccine are not currently known and that there may be adverse effects of the
Vaccine that are not currently known.

This Binding Term Sheet records the terms between Plizer and MOH in respect of the supply of the
Vaccine but the parties acknowledge that these terms are proposed as the basis for concluding a
definitive agrsement (the “Definitive Agreement”). The provisions of this Binding Term Sheet include
all of the essential terms but do not describe all the terms and conditions that would be included in the
Definitive Agreement. The legal effect of this document is set out below.

Parties (1 Pfizer Inc.
@ MOH, on behalf of the State of Israel
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Ocder & Delivery

Under and subject to ferms to be agreed in the Definitive Agreement, MOH
will place a binding order {the “Order™) for doses of the Vaccine.
Subject to points (1) to (v) below, it is estimated that the Order will be shipped

as follows (the “Taterim Delivery Schedule™) provided that 29 Approval 1o
Supply is received by*
. .oses estimated to be shipped in“‘Ba{ch 1) and
v doses estimated to be shipped in (*Batch 2™); and
e -doses estimated to be shipped in (“Batch 3); and
. _Mi]lion doses estimated to be shm(“Batch
&"); and

_doses estimated to be shipped in‘“Batch .

(i) No doses will be shipped prior to the Supplier receiving a Conditional
Approval and 29 Approval to Supply.

(if) If 20 Approval to Supply is received aftei il . 0.t before
then the Interim Delivery Schedule will Shif accordingty

and be adjusted to reflect the delay between nd the
date of 22 Approval 10 Supply (“Adjusted Delivery Scheduile”).

(ili) I 29 Approval to Supply is not received by |, either Parly may
terminate the Definitive Agreement by written notice to the other.

(iv) I£ 29 Approval to Supply is received prior to- and Supplier is
able to manufacture and deliver a cerfain number of eontracted doses, but
there is insufficient supply to deliver the full amount of contracted doses
on the Intexim Delivery Schedule or the Adjusted Delivery Schedule, then
the Supplier will abide by allocation guidelines based on fair and equitable
principles under the then existing circwnstances, taking into account,
among other things, the contracted volumes and the estimated or adjusted
delivery dates across all commitments of Supplier and BioNTech.

Supplier is unable to manufacture or deliver any contracied doses fr .
technical or other reasons, either Party may terminate the Definitive
Agreement by written nofice o the other.

(vi) If Pfizer is unable to supply all of the Order of the Vaccine bySliS

then either Party may terminate the Definitive Agreement by writien nO‘tch
to the other.

Under no circumstances will the Supplier be subject to or liable for any late
delivery penaities.

Supply

Based on current knowledge and subject to Conditional Approval, the Vaceine
is expected to be a two-dose regimen ina concentration liquid fnnnu]ationé
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Recall

Vaccine Pricing

MOH shall be responsibie for all costs of any recall or market withdrawal of
the Vaccine in Israel, including reasonable costs mcu:red by of on behah of
Su her and lhelr Aff' liates, g =

Pricing will be:
- SRRl

]n total thed

@ordered will have an aggregate consideration of
EEERTRRRRER: -l quoted prices exclude tax. Any VAT ot
other local taxes as may be apphcab]e will be added to net price and solely
borne by the MOH,

Advance payment

MOH agrees to pay an upfront payment of [N i
: L B tc Supplier Wlthi X "N 51gna1urc of

me Deﬁn:twe Agreement (the “Advance Payment™). The Advance Payment

shall be treated as a prepayment towards the Delivery Price as defined below,

The Parties agree that‘ of the Advance Payment will be refunded if the
Supplier does not obtain 29 Approval to Supply to market the Vaccine in Israel
byh provided that where 28 Approval to Supply is not obtained
by such datz as the resuft of an event attributable to MOH, MOH shall not
receive such refund.

_ BB but there
L supply_to_deliver the fuli amount of contracted doses by 31

N hen ofthcdper dosc Advance Payment will be
retumed ratably for the amount of doses net shipped during such schedule
except for cases where such event is attributable to MOH.

Also, if 29 Approval to Supply is received on or before (IS

Further payment
{erms

After the Advance Payment is made, the remainder of the contracted price per
dose (the “Delivery Price™) is to be paid promptly to Supplier upon delivery
of contracted doses. The Delivery Price is equal to the price per dose set out
above minus the Advance Payment per dose, multiplied by the number of doses
supplied in the relevant timeframe. If Supplier is unable to manufacture and
deliver any contracted doses, the Delivery Price would not be payablc or due
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Liability protection

to Supplier for the undelivered doses (and for clarity, the Supplier would retain
possession of and have no obligation to deliver the doses).

The Definitive Agreement will include the Indemnification Provision in
Appendix A hereto.

Intellectual
Property

Supptier and BioNTech will be the sole owners of all inteltectual property they
generate during the development, manufacture and supply of the Vaccine or
otherwise related to the Vaccine.

Donation

To the extent the doses supplied constitute an excess of supply over the
requirements of MOH, the MOH may determine that some or all of the Vaccine
doses are to be donated to another country or organisation (including an NGO).

The right to donate excess doses under the preceding sentence shall be subject
to Supplier's prior written consent and contingent on receipt of (i) written
indemnification of Supplier and BioNTech (whether by the MOH or the
country or public institution receiving the doses) on terms satisfactory 1o
Supplier in their sole discretion, and {ji) written confirmation that MOH and
the receiving third countries or public institutions shall comply with applicable
storage, transport and product acceptance requirements to the satisfaction of
Supplier in their sole discretion.

For clarity, in such instance, there shall be no refiind of the Advance Payment.

Other Terms

The Definitive Agreement shall contain other terms typically found in supply
and funding agreements to be agreed by the Pasties, including, without
limitation: warranties, representations, further assurance and “boiler-plate”
provisions, including force majeure,

The Supplier will warrant that the Vaccine will only be released in compliance
with the specification of the 20 Approval to Supply and in accordance with
Good Manufacturing Practices in effect at the time of manufacture.

Supplier (or one of its affiliates) shall be the importer of the Vaccine in front
of the relevant customs authorities in Israsl,

Information

The Supplier shall keep MOH apprised of the progress of the development of
the Vaceine and shall provide MOH with such information regarding that
development as MOH reasonabiy requests,

Legal Costs

Each Party will bear its own legal costs in preparing and concluding the
Definitive Agreement.
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Legal Effect of
Binding Term
Shest

The Parties identified at the end of this document resrt all of the
terms of this Binding Term Sheet are intended to be and are legally binding on
the Parties.

If one or more terms or provisions contained in this Binding Term Sheet are,
for any reason, held to be invalid, void or unenforceable in any respect, the
offending term or provision shall be deleted or revised to the extent necessary
to be enforceable, and, if possible, replaced by & term or provision which, so
far as practicable, achieves the legitimate aims of the parties. The offending
term or provision shall not affect or limit the validity or enforceability of any
other term or provision in this Binding Term Sheet

Confidentiality

"Confidential Information” means all confidential or proprictacy
information, other than Exempt Information, in any form, directly or indirectly
disclosed to a receiving Party (“Recipient”) or its representatives by or on
behalf of the disclosing Party (“Disclosing Party™) pursuant to this Binding
Term Sheet, regardless of the manner in which such information is disclosed,
delivered, furnished, learned, or observed, either marked “Confidential” or, if
oral, declared to be confidential when disclosed and confirmed in writing
within of disclosure. Confidential Information includes,
without limitatton, the terms and conditions of this Binding Term Shect.
Failure to mark Confidential Information disclosed in writing hercunder as
“Confidential” shall not cause the information to be considered non-
confidential, with the burden on the Disclosing Party to prove such information
clearly should bave been known by a reasonable person with expertise on the
subject matter, based on the nature of the information and the circumstanees of
its disclosure, to be Confidential Information, provided that the Disclesing
Party has otherwise made good fuith efforts to clearly mark Confidential
Information as such.

“Exempt Information™ means information that: (a) the Recipient or any of
its representatives lawfully possessed, as demonstrated by competent proof,
before the Disclosing Parly disclosed such information under this Binding
Term Sheet; or (b} was already generally available and in the public domain at
the time of disclosure, or becomes public (other than as a result of breach of
this Agreement by the Recipient or its representatives); (c) the Recipient or any
of its representatives Jawfully obtains from a person not in breach of any
confidentiality obligation (or other prohibition from disclosing the
information) to the Disclosing Party with respeet to such information (and
Recipient has made reasonable cnquiry with respect thereto); or (d) the
Recipient evidences to the reasonable satisfaction of the Disclosing Party is
independently developed by or on behalf of the Recipient or its representatives
without the use of, reference to, aid from, or reliance on, the Confidential
Information, In clarification ofthe foregoing, a general disclosure in the public
domain will not cause more specific (but related) information to be deemed
Exempt Information under one of the above exceptions; similarly, a
combination of several picces of information, which individuaily would be
deemed Exempt Information, will not be deemed Exempt Information unless
the combination itself is in the public domain, independently developed by the
Recipient or its representatives or otherwise lawfully in the possession of the
Recipient or any of its representatives,
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Each Recipient shall, and shall cause ifs representatives which have access to
the Disclosing Party’s Confidential Information to, maintain in strict
confidence, and shall not disclose to any third party, all Confidential
Information observed by or disclosed to it by or on behalf of the Disclosing
Party pursuant 10 this Binding Term Sheet. Recipient shall be responsible for
all actions of its representatives, including any breach of the terms hereof,
regardless of whether or not such Representatives remain employed or in
contractual privity with the Recipient. Each Recipient shall not use or disclose
such Confidential Information except as permitted by this Agreement. Each
Recipient shall safeguard the confidential and proprietary natwe of the
Disclosing Party’s Confidential Information with at least the same degree of
care as it holds its own confidential or proprietary information of like kind,
which shall be no less than a reasonable degree of care. The Recipient and its
representatives may use, copy, and make extracts of the Disclosing Party’s
Confidential Information only in connection with fulfilling its obligations
under this Agreement and, without limiting the forepoing, shall not usc the
Confidential Information for the benefit of the Recipient or any of its
Representatives, or for the benefit of any other person. In the event that
Recipient becomes aware of any breach of the obligations contained in this
Section (Confidential Information) by it or its representatives, Recipient shali
promptly notify the Disclosing Party in writing of such breach and all facts
known to Recipient regarding same. In addition, if Recipient is required to
disclose the Disclosing Party’s Confidential Information in comnection with
any court order, statute or Government dircctive or requirement under any
Law, Recipient shall give the Disclosing Party notice of such request, as soon
as practicable, before such Confidential Information is disclosed so that the
Disclosing Party may seck an appropriate protective order or other remedy, or
waijve compliance with the relevant provisions of this Binding Term Sheet. If
the Disclosing Party seeks a protective order or other remedy, Recipient shall
promptly cooperate with and reasonably assist the Disclesing Party (at the
Disclosing Partys cost) in such effosts. Ifthe Disclosing Party fails to obtain
a protective order or waives compliance with the relevant provisions of this
Agreement, Recipient shall disciose only that portion of Confidential
Information which its legal counsel determines it is required to disclose.
Neither this Binding Term Sheet nor the performance by either Party hereunder
shall transfer to the Recipient any proprietary right, title, interest or claim in or
to any of the Disclosing Party’s Confidential Information (including, but not
limited to, any intellectual property rights subsisting therein} or be construed
as granting a license in its Confidential Information. Notwithstanding the
foregeing, in all cases:

(a) MolI may not disclose any of the financial or indemnification provisions
contained in this Binding Term Sheet, including the price per dose of
Vaccine or refundability of the Advance Payment or any information that
could reascnably ascertain the price per dose of Vaceine, without the prior
written consent of Pfizer, provided, however, that MOH may sharc
Confidential Information with other ministries in Tstael that are subject to
obligations of confidentiality at least as protective as the terms set out in
this Binding Term Sheet provided that MOH remains fully liable for the
acts or omissions or any breach by such ministrics of such confidentiality
requirements; and

(b) Pfizer may disclose (i) Confidential Information to its affiliates and
BioNTech without prior written consent of MoH, and (i) upon foreign
government request, financial information relating to this Binding Term
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Sheet, including cost per dose; provided that the disclosure of any financial
terms shall be subject to Pfizer entering into a confidentiality agreement
with such foreign govemment or if disclosure is required by law, and if
confidential treatment is available, Pfizer will use commercially reasonable
efforts to request such treatment,

The Definitive Agreement shall include additional provisions relating to retusn
of Confidential Information. All obligations of confidentiality set forth herein
shall survive for a period of{EHERGEER atter expiration or termination of this
Binding Term Sheet, other than Confidential Information that constitutes a
trade sceret, which shall continue to be bound by the terms of confidentiality

set forth herein for so long as such information continues to constitute a trade
secret. :

The obligations of confidentiality shall survive termination of this Binding
Term Sheet,

Negotiation

The Parties shatl use commercially reasonable efforts, acting in good faith, to
execute a Definitive Agreement within -of execution of this Binding
Term Sheet, which shall be subject 1o mutval extensions by the Parties. Upon
its execution by both Pastics, the Definitive Agreement will supersede and
replace this Binding Term Sheet with immediate effect. If the Definitive
Agreement is not entered into on or befor from the date of execution
of this Binding Term Sheet or such later date as the Parties may agree, the
Parties may mutually agree to terminate this Binding Term Sheet. Where the
Binding Term Sheet is terminated, neither Party has any right to claims for
losses arising directly or indirectly from the termination.

Governing Law
and Dispute
Resolution

Counterparts

This Binding Term Sheet may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute
onc and the same instrument. This Binding Term Sheet may be execuied by
facsimile, PDF format via emaii or other electronically transmitted signatures
and such signatures shall be deemed to bind each party hereto as if they were
original signatures.
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SIGNED for and on behalf of
Fiizer Inc

Name: TR

Position:

BocuSigned by;
Signature: __ 2
Date; Noveibe P 2135°558%0

SIGNED for and on behaif of
The Isracli Ministry of Health

Name;
Position:
Signature:

Date:
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Appendix A
Liability & Indemnity Provision for the Definitive Agreement
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