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Advance Purchase Agreement

Preéamble

Terms-used in this Preamble are further defined in Section 1 below.

A.

C39567023.1

GlaxoSmithKline Biologicals SA, based in Belgium, i active within research and
development as well as the manufacture. and export of vaccine products against

various potential pandeémic strains of influenza virus iricluding the Pandeinic Vaccine,

GlaxoSmithKline Iniellectual Property Lid, ‘based in the United Kingdom, an affiljate
of the GlaxoSmithKline group of companies owns certain intellectual property rights
relating to the Pandeniic Vaccine.

GlaxoSmithKline A’B, based in Sweden, is active within marketing and distribution of

i.a. vaceine products manufactured by GlaxoSmithKline Biologicals S.A. and other
affiliates of the GiaxoSmithKline. group-of compames andisthe localrepressntanve of
the GlaxoSmithKline group of companies in Sweder.

The Public.Health Agency of Sweden is an expert authority with responsibility for
public health issiies at a national level in' Sweden. The PHAS develops and. supports
activities to promote health, prevent illness and improve preparedness for health
threats. The PHAS recognizes the need to take suitable measures to increase the level
of pandemic influenza preparedness in Sweden and has officially been mandated by
the government of Sweden to acquire on its behalf supplics of the Pandemic Vaccine,

and therefore wishes to reserve, and in the event of an outbreak of “pandemic. influenza,

purchase a certain number of Doses of Pandemic Vaccing on the terms and conditions-

set out in this Agreement.

The Parties acknowledge that prior to executing this Agreement, they discussed the
clinical and safety ddta and information available to GSK regarding its pre-pandemic

and pandemic influenza vaccines, including data and information regardm gthe cases

of narcolepsy which have been reported in some individuals who were vaccinated
during the 2009-2010 HIN! pandemic with one of GSK’s HIN1 pandemic vaccines;

The Pandemic Vaccine will comprise a'separate Adjuvarnt Component and Panderic
Antigen Component, and is currently approved in Europe as mock-up vaccine based
on the A/H5N1/Vietnam influenza yirus strain, This Regulatory Anthorisation shallbe
varied with such other influenza virus strain of pandemic. potential as is technically
and commercially feasible and which is recommended by WHO at the time of
Production Switch.

GSK'’s manufacturing capacity of the Pandemic Vaccine is dependent on 2 number of
factors such as the selection and réceipt of the strain, the production yield of the
antigen for such strain and the amouwit of antigen content required in the Pandemic

"Vaccine.

PHAS wishes to reserve and, in the event of actual influenza pandemic, purchase
Pandemic Vaccine and GSK agrees to reserve production capacity for the supply of
the Pandemic Vaccirie to PHAS, to supply and sell the Pandemic Vaceine fo PHAS in
the event of a Pandemic Declaration, and PHAS correspondmgly agrees to orderand
purchase the Pandemic Vaccine from GSK, in the event of a pandemic influenza as
communicated through a Pandemic Declaratlon on the terms-and conditions set out in
this Agreement.
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Now, therefore, PHAS and GSK have agreed as- follows:
1. Definitions and Interpretation
1.1. Definitions.

In this Agreement, unless otherwise specified or inconsistent with the context, the following
definitions shall apply:

“Actual Delivery Tine” means the actual period of time expressed in weeks between the first
Delivery to PHAS and the Delivery:ofthe Firm Order Volume or, if applicable, the Final Quantity.

“Actual Value” means the value of the total number of Doses delivered by GSK to PHAS under
this Agreement,

“Adjuvant Component” means the adjuvant component of the Pandemic Vaccine as described in
Exhibit A.

“Adverse Reactions means other reactions to the Pandemic Vaccine than as specifically described.
in the Summary of the Product Characteristics which are (i) €ither common (affecting >1/100
vaccinated) or at least uncommon (affecting >1/10008 vaccinated) and (ii) which through Best
Evidence, are established as an adverse reaction to the Pandemic Vaccine with a serious effect on
human health.

“Affiliate” means any compaity which Controls, is Controllcd by of isunder commen Control with
‘GSK and/or its‘ultimate parent company,

“Agreement” means this agreement including all Exhibits, as amended in accordance with Section
14.5. from time to time,

“Allocated Percentage” means the percentage of the Total Weekly Production Volume allocated
for the supply of Pandemic Vaccine to the PHAS which shall be determined as set out in Exhibit F.

“Allocation Principles” means the principles (including, but not limited to the Assumptions)
described in Exhibit F that will be used by GSK to determine the actial weekly volumes of doses to
be delivered by GSK ito the PHAS.

“Assumptions” means the assumptions as detailed in Exhibit G,

“Best Efforts™ means using all efforts, know-fiow and resources normally used by either Party in
the exercise of their respective activities relating to influenza vaccines which, taking into regard the
legitimate interests of both Parties, may not be deemed unreasonable. Using efforts, know-how and
resources which would be economically unviable for either Party in ¢omiection with the Pandemic
Vaccine shall be deetiied unreasonable.

“Best Evidence” means the best available knowledge on the basis of existing best practices and
established experience, as established by experts at-qualified clinics in Sweden in agreement, 1o be
used as Best Evidence in the absence of evidence-based practice.

“Claim” means a claim, complaint, lawsuit, administrative or other legal proceedings or cause.of
actton.

“Cancellation Date” means the date on which a Cancellation or Reduction Notice shall take effect,
as further detailed in Section 2.7.1. b).

C39567023.1
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“Cancellation Notice” means a notification by the PHAS to cancel the number of Doses of
Pandemic Vaccine to be supplied under a Firm Order, as detailed in Section 2.7.1. b).

“Competent Regulatory Authority” means EMA and the European Commission or the Swedish
Medical Products Agency as the context allows.

“Component{s)” means the Adjuvant Component and/or the Pandemic Antigen Component as the
context allows. '

“Control”: means the holding, directly-or indirectly, of:
A. ‘more than fifty percent {50%) of the voting share capital of 2 company; or

the powei to.appoint at [gast one half of the Board of Directors or similar body of a.
‘company; of

C. the power, by virtue 'of the constitution of the company or other atrangements or
documents regulating that company, to secure that the affairs of a company are
conducted in accordance with the holder’s wishes..

-'%‘__I_)‘glivery.’i aml “Deliver” means completion by GSK of all activities of the seller under the
definition of the delivery terms in INCOTERMS 2010 set out in Section 2.9.4., at the Place of
Delivery.

“Delivery Schedule” means the delivery schedule as further described in'Section 2.9.1. and Exhibit -
H to be provided by GSK to the PHAS.

“Dose” mieans a single dose of Pandemic Vaccine for a healthy adult as specified in the
Specifications.

“Effective Date” means the 2% May 2016 assuming thatall Parties have executed this Agreement
or, if all Parties have executed this Agreement at a later date, such later date

“EMA™ means the European Medicines Agency.

“Filling and/or Packaging Facilities” means the filling facilities and/or the packaging facilities
owned and operated by GSK and/or such other facilities {including third party facilities) as GSK
shall designate from time to time for the filling and/or packaging of the Pandemic Vaceine and
references to Filling and Packaging Facilities shall be to any one or more of such facilities,

“Final Quantity” shall have the meaning set out in Section 2.7.1. ¢).

“Firm Order” means the firm binding order to be placed by the PHAS within fourteen (14) days of
a Pandemic Declaration.as defined in Section 2.6.1. a).

“Firm Order Volume” means the volume'to be delivered under a Firm Order, as defined in
Section 2.6.1.a).

“Force Majeure” means any cause preventing either Party from performing any or all of its
obligations under the Agreement which arises from or is aitributable to acts, events, omissions or
accidents beyond the reasonable.control of the relevant Party in that it could not reasonably have
been foreseen or avoided for the relevant Party such as- strikes, lock-outs or other industrial
disputes, unavailability of iransport, technical failure, default of supplies or suppliers. and
comparable necessities required for the production, fire, flood, stotm, acts of god, acts of
povernments, wat; riot, civil commotion, malicious damage, compliance with any law or judicial

€39567023.1
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order or government or quasi-governmental or other competent institution (including WHO).order,
rule, regulation or direction, decisions by the Competent Regulatory Authority relating to: the
Pandemiic Vaccine, accident or. comparable eircumstarices which directly affects either Partfy to
perform under this Agreement.

“Good Manufacturing Practice” or "GMP" means good manufacturing practice in accordance

with standards currently required by EU legislation and in particular those set out in its Directive

91/356/EEC, as amended by Directive 2003/94/EC and 91/412/EEC as amended from time to time

or other applicable regulation and including in ‘particitlar the gnidelines set out in Volume 4 of
FudraLex — The Rules Governing Medical Products in the European Union.

“GSK” means GlaxoSmithKline Biclogicals SA and/or GlaxoSmithKline AB and/or any Affiliate.

“ICH Guidelines” means applicable guidelines used by the International Conference: on
Harmonisation of Technical Requirements for the Registration of Pharmaceuticals for Human Use.

“Minimum Order Quantity” means fifty petcent (50%) of the Reserved Volumie.

“Monobulk Yield” means the actual production bulk yield of Pandemic Antigen Component per
inoculated egg (mclud ing any over dosage, overfilling and any other process losses necessary. for

the release of the Pandemic Vaceine). GSK anticipates to have the Monobufk Yield results available

fter Pandemic Declaration (assuming the Pandemiic Antizen Seed has been

_received at léast ‘weeks before Pandemic. Deelaration), or within weeks after
receipt of the calibrated reagents, whichever comes [ater. '

“Pandemic” means any continuous pcrlod of spread of human influenza for which a Pandemic
Declaration has been made.

“Pandemic Antigen Componeént” medns -the.antigen component of the Pandemic Vaccine based.
on the pandemic- influenza virus strain antigen identified by WHO at the time of the Production
Switch as described in Exhibit A.

“Pandemic Antigen Facility” means the facilities at Dresden in Germany at which the Pandemic
Antigen Component is produced, owned and operated by GSK.

“Pandemic Antigen Seed” means the seed used for the Pandemic Antigen Component asprepared
by a WHO reference Iaboratmy

“Pandemic Declaration” means a declaration of a pandemic by WHO with respect to human
influenza caused by a specific influenza virus strain.

“Pandemic Facilities” means GSK’s Pandemic Antigen Facility in Dresden whiere the Pandemic
Antigen Component will be manufactured and GSK’s or Affiliate’s facilities in Belgium where the
Adjuvant Component will be manufactured (orin either case such other facilities as GSK._ may
designate from time to time). :

“Pandemic Vaccine” means GSK’s proposed split inactivated virus adjuvansed vaccine comprising
a'separate Adjuvant Comiponent and separate Pandemic Antigen Component, as described in more
detail in Exhibit A and as may be vatied from time to time in accordance with this Agreement-and
references to Pandemic Vaccine shall include a reference to eachoof the Components, as the context
allows.

“Parties” means PHAS and GSK.
“Place of Delivery” means the place of delivery as specified in Exhibit B.

€39567023:1
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“Preparedness Fee” means the non-refundable fee as more fully described in Exhibit B for the
reservation of the Pandemic Vaccine for supply under this Agreement.

“Price” means the price for the Pandemic Vaceine as more fully described in Exhibit B but
excluding the Preparedness Fee.

“Produection Switch” shall have the meaning sef out in Section 2.3.

“Reduction Notice™ means a notification by PHAS to GSK to reduce the number of Doses of
Pandemic Vaccine to be supplied under a Firm Order as defined in Section 2.7.1°b).

“Regulatory Authorisation™ means a centralized marKeting authorisation (or any Variation
thereto) for the Pandemic Vaccine issued by the Competent Regulatory Authorlty on the basis of
Regulatlon (EC) No 726/2004, or jts unplementmg Commission- Regulatlons or Directives,
guidelines, etc., or a temporary authorisation issued by the Competent Regulatory Authority, as the
context dlctates

“Reserved Volume” means the total of ezght million nirte huridreéd thousand (8900 000) Doses of
Pandemic Vaceine resérved under this Agreement as detailed in Exhibit B.

“Specifications” means the specifications for the Pandemic Vaccine et out in Exhibit A, as these
‘may be updated or replaced by GSK from time to time.

-:.‘Ta_rge'tDelivery‘Tim'e”’. means the anticipated period of time expressed in weeks between the first.
Delivery to PHAS and the Delivery of the Firm Order Volume or, if' applicable, the Final Quantity.
The Target Delivery Time will be détermiined by GSK after Pandemic Declaration and
communicated to PHAS in accordance with Section 2.9.1.

“Térm™ means the term of this Agreement set out in Exhibit B, subject to earlier termination in
accordance with Sections 13.3. or 13.4.

“Total Capacity” means the estimated capacity at the time of the first Monobulk Yield results of
GSK to manufacture and supply Pandemic Vaccine in the event of a Pandemic, with Pandetnic
Antlgen Componcnt manufactured at the Pandemic Antigen Facility expressed as a number of
Jose! period from first delivery, and subject to the preparedness
activities descrlbed in Bxhibit D and to the Assumptions being realised,

“Total Weekly Production Volume” means the actual weekly filled and released: production
volume of Pandemic Antigen Component at the Pandemic Antigen Facility excluding (1) any
retained samples, (ii) any failed batches outside the reasonablé control of GSK; and (i) Doses-of
Pandemic Antigen Component reserved by GSK in accordance with its business continuity
planning.

“Variations” means such variations to the Regulatory Authorisation for the Vaccine as may be
required by Regulation EC/1085/2003 and Regulation 1234/2008.

“Week 14” means the fourteenth wegk after the week of Pandemic Declaration provided that GSK
receives the Pandémic Antigen Seed at least weeks before Pandemic Declaration or the
tenth week after the week in which the calibrated reagents are received, whichever comes later. If
GSK receives the Pandemic Antigen Seed less than wecks before Pandemic Declaration,
forevery week of delay in the receipt-of the Pandemic. Antigen Seed, one weck shall, for the
purpose of calculating Week 14, be added to the fourtgenth week mentioned above.

“WHO?” nieans the World Health Organization.

C39367023.1
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“Wilful Misconduct” means an act or omission that is taken (a) intentionally to achieve a wrongful
puspose; (b) without legal or factual justification; and (¢} in disregard of a known or obvious risk
that is so great as to make it higlily probable that the harm will outweigh the benefit.

1.2. Interpretation

In this Agreement, the following rules of interpretation shall apply:

A. reférences to the singular include the plural and vice versa;

B. a reference to any law shall include a reference to any revision or re-enactment.of that
law;

C. references to “days are to'all calendar days including weekends and bank-or public
holidays. in Sweden and references to “week® are to:a period of seven consscutive
days;

2, Reservation and Supply of Pandemic Vaccine

2.1.. Reservation of Reserved Volume

During the Term and subject to the terts and conditions of this Agreement, GSK shall reserve
production capacity at the Pandemic Facilities.and at the Filling and Packaging Facilities for the
production and supply of the Reserved Volume exclusively to PHAS with regard to each Production
Switchi taking place during the Term. Thus, the Reserved Volume shall be available for PHAS for
each Production Switch occurring during the Term provided that, in case of more than one
Pandemics occurring during the Term, that the WHO first has declared the end of a Pandemic prior
to declaring another Pandemic.

2.2 Preparedness.and Inspection

GSK shall maintain and implement its business continuity. plans, including with its third party
suppliers and in respect of stockpiling of materials, in preparation for events that as at the date of
this Agreement are reasonably foreseeable during a Pandemic.- A summary of GSK’s current plans
are attached as Exhibit D. These may be updated by GSK from time to time and GSK shall inform
PHAS of such updates. Subject:to PHAS prior written notice of no less than six (6) weeks, PHAS
shall have the right to inspect or audit the Pandemic Facilities, either ‘as an inspection at the
Pandemic Facilities during normal working hours on any Business Day, or as a document audit, as
-chosen by PHAS, against the requirements specified in this Agreement. Each Party. shall bear its
own. costs related to such inspections.

2.3. Production Switch

In response to.a Pandemic during the Term, GSK will use its” Best Efforts to initiate the process for

switching jts seasonal influenza and pre-pandemic vaccine production at the Pandemic Facilities to
production of the Pandemic Vaccine (the “Production Switch™) as necessary fo deliver the
Reserved Volume:of the Pandemic Vaccine to PHAS. The Production Switch will take place as
'soon as practicable after a Pandemic Declaration.. -

2.4, Supply and Purchase of Firm Order Volume-

In the event of a Production Switch, PHAS shall purchase from GSK the Firm Order Volume or the
Final Quantity and GSK shall supply the Firm Order Volume or the Final Quantity in accordance
with this Agreement. PHAS shall purchase the Firm Order Volume or-the Final Quantity at the
price per Dose of the Pandemic Vaceine as agreed in Exhibit B

€39567023.1
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2.5.

Conditions Precedent

The supply and purchase obligations in respéct of the Pandemic Vaccine under Section 2.4 shall be
subject to and conditional npon:

A

2.6.
246.16

2.62.

C39567023.1

GSK receiving the Pandemic Antigen Seed and associated calibrated reagents fiom the
WHO nominated reference laboratory; and

the Competent Regulatory Authority granting Regulatory Authorisation in respect of
the Pandemic Vaccine. ' '

Firm Order

Within fourteen (14) days of a Pandemic Declaration, PHAS shall either

place a fiem binding order (the *Firm Order”) for the number of Doses of Pandemic
Vaceine to be supplied to PHAS under this Agreement with regard 1o this Pandemic

(the ‘Firm Order Volume’). The Firm Order Volume shall not be lower than the
Minimum Order Quantity and shall not exceed the Reserved Volume: or

notify GSK in wiiting that it does nof wish to purchase any Pandemic Vaccine under
this Agreement with regard to the Production Switch.

If PHAS does not place a Firm Order or notify GSK that it does not wish-to purchase
Pandemic Vaccine within the fourteen {14) days specified in Section 2.6.1. above,
PHAS shall be-deemed to have placed a Firm Order. for the Reserved Volume.
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2.6.3.

2.6.4.

2.7,
2.7.1.

2.7.2.

GSK shall have o obligation to supply any Doses in excess of the Firm Order

“Volume in respect of the relevant Production Switch. However, if PHAS wishes to.
‘purchase additional Doses in excess of the Firm Order Volume and GSK. has
-additional Doses available, PHAS will be treated as a preferred customer and the

parties will negotiate such request in good faith.

PHAS shall be entitled to place multiple Firm Orders during the Term, provided that it

‘may place only one Firm Order for each Production Swiich.

Cancellation or Reduction of a Firm Order
General Principles

In'each Production Switch during __the Term, PHAS shall have the fight to either cancel
or reduce-the entirety or part of the supply of the number of Doses to be delivered
under a Firm Order In-accordance with this Section 2.7.

For this purpose, PHAS shall give GSK at least two (2) weeks written notice of such
canceliation or reduction (the ‘Caneellation Notice’ or the ‘Reduction Notice® as the
case may be). Such Notice shall indicate the number of Doses PHAS still wishes to
receive in accordance with Sections 2.7.2.-and 2.7.3. below and the date at'which such
Notice shall take effect (the ‘Cancellation Date’). For the avoidance of doubt, the

Cancellation Date shall be no less than two (2) weeks afier the dafe of the Cancellation

or Reduction Notice.

The total number of Doses delivered by GSK following the cancellation or the latest
reduction of a Firm Order Volume shall be referred to as the ‘Final Quantity’ and
GSK shall have no-obligation to supply more than the Firial Quantity to PHAS with
regard 1o such Production Switch. For the avoidance of doubt, the Final Quantity shall
not be lower than the number of Doses that have alreddy been shipped to PHAS at the
time the Cancellation or Reduction Notice is received by GSX or than the number.of
Doses that, in accordance to the Delivery Schedule applicable at the date of sending
the Cancellation or Reduction Notice, are to be delivered on the Cancellation Date.

If the Firm Order Volume is reduced or cancelled this shall-automatically cause a
corresponding reduction in the Allocated Percentage with effect from the date of the
Canceliation or Reduction Notice, GSK shall prompily: provide an updated Delivery
Schedule to PHAS following recelpt of the Cancellation Date.

Cancellation of a Firm Order

PHAS shall have the right to cancel some or all of the remaining supply of the Pandemic Vaccine
under a Firm Order af any time, however not more than once in respect of each Production Switch,

The cancelation shall not reduce PHAS’s purchase obligation below the number of Doses, which,

depending on the Cancellation Date, correspond fo'the percentage of the Firm Order- Volume set out
in the table below (the “Non-Cancellable Volume?).

C39367023.1
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Occurrence of Cancellation Date | Noa-Cancellable Volume expressed
within weeks after Pandemic 1| as percentage of the Firm Order
Declaration Volume

weeks or less (butmore

| than ff weeks)

weeks or less (but more

__ ' weeks or less (but more-
'thanis'weeks)

weeks or less (but more |

eecks or Iess-”(but.more:

More than weeks

The cancellation of supply is subject to the PHAS taking Delivery of the Final Quantity and paying
to GSK the balance between (a) the amount equal to the Price for the Non-Cancellable Volume or
the Price for the Final Quantity, whichever is higher, and (b) the amount equal to the Price for the
Doses that have already been paid by PHAS,

27.3. Reduction of the Firm Order Volume

PHAS shall, at any time, have the righttoreduce free of charge the supply of the Pandemic Vaccine
undera Firm Order if the Regulatory Authorization is amended because:

£39567023.1
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2.8.

the Competent Regulatory Authority has advised that the Pandemic Vaccine should
cease to be used in respect of certain categories ofthe population. Any such reduction
of'the Firm Order Volume shall be prorated across theremaining Doses specified in
the Delivery Schedule in order for the reduction to correspond to the categoriés of the
population; and/or

the Competent Regulatory Authority has advised that GSK’s data suppori the efficacy
of a reduced numiber of Doses per patient in place of the number of Doses per patient
recommended at the time of the Firm Order. Any such reduction of the Firm Order
Volume shall be proportionate to the reduction of Doses per patient récalculated and
the Final Quantity shall not be less than 50% (fifty percent) of the Firm Order
Volume;

in connection with the use ofthe Pandemic Vaccine, there are independent teports of
Adverse Reactions to the Pandemic Vaccine.

Production

GSK anticipates the lead times of the pre-production preparation and production of Pandemic
Vaccine set out in Exhibit C. Production of Pandemic Vaccine to be supplied under this Agreement
shall take place at the Pandemic Facilities, prov;ded that certain filling and packaging and/or release
activities may take place at-the Pandemic Facilities or the Filling and/or Packagin g Facilities.

Without prejudice to the foregomg, PHAS agrees that in the spcclﬁc emergency circumstances of
an influenza pandemic, GSK may, at its discretion change the Pandemic Facilities and/or the Filling
and/or the Packaging Facilities for certain activities, or implement certain process changes relating
to the production, filling and/or packaging of Pandeimic Vaccine prior torelevant Variations being
submitted and approved by the Competent Regulatory Authority.

C39567023.1
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2.9.
2.9.1.

2.9.2.

2.9.3.

2.9.4.

2-9-5-

C39567023.1

Delivery
Withisi threé (3) weeks after Pandemic Declaration, GSK shall provideto PHAS a first
estimate of:

e the Total Capacity, and
° the Allocated Percentage.

Within seven (7) days of the receipt of the initial Monobulk Yield result, GSK shall

provide PHAS with:

L the date on which'it has received the Pandemic Antigen Seed,

° the Total Capaeity,

o the Allocated Percentage,

@ a first Delivery Schedule: and

o the Target Delivery Time.

Thereafier, GSK shall provide an updated Delivery. Schedule every two (2) weeks
until completion of the Delivery of the Firm Order Votume (or, as applicable the Final
Quantity).

GSK shall Deliver to PHAS and PHAS shall accept delivery of the number of Doses

of Pandemic Vaccine corresponding to the Allocated Percentage until the Firm Order
Volume (or, as applicable, the Final Quantity) is reached. In doing so, GSK shall
comply with the Allocation Principles to determine the actual number of Doses to, be
Delivered to PHAS in.a given week.

GSK shall use Best Efforis to.
make the first Delivery of Pandemic Vaccine to- PHAS in Week 14; and

detiver the Pandemic Vaccine in accordance with the Delivery Schedule; and

deliver the Firm Order Volume (or, as:applicable the Final Quantity) within i
f the first Delivery of Pandeniic Vaccine to PHAS. '

Pandemic Vaccine supplied under this Agreemient shall be delivered CIP Place of
Délivery INCOTERMS 2010).

Risk of loss and titlé in the Pandemic Vaccine shall transfer to PHAS upon Delivery at’
the Place of Delivery.
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2.9.6. Upon completion of the. Delivery. of all Doses of Pandemic Vaccine related to a
Production Switch, GSK .shall provide PHAS with-a report showing the Actual
Deliver 'y Time, If: (he-Aciual Delivery Time is longer than the Target Delive 'Hn
GSK shiall pay a penalty of | per week with 2 maximum of i
n thie Price of the Firm Order Volume or, if apphcabie the Final Quanti
regard to this. Production Switch.

This penalty shall not be payable if the del'ayed.deli.v_ery.
A. is a'result of an event of Force Majeure, or

is attributable to: gross negligence or Willful Misconduct of PHAS or any party
employed ‘by or acting on behalf of PHAS or to any breach by PHAS of its
obligations, representations or warranties under this Agreement.

The amounts payable by GSK under this Section 2:9.6. shall be deducted from any
other amounts thatmay be payable by GSK to PHAS with regard to such late delivery.

2.9.7. If GSK anticipates that delivery of Doses corresponding to the Firm Order Volume
shall not be possible, GSK shalt within three (3) weeks from a Pandemic Declaration,
notify PHAS of such anticipated inability to deliver, GSK shall indemnify PHAS for
any direct costs associated with PHAS ordering a pandemic vaccine equivalent to the
Pandemic Vaccing from a third party supplier to cover the absence of Doses to be
delivered by GSK. GSK shall not have any liability to indemnify PHAS if the
circumstances in Section 2.9.6 a) or b) are applicable,

3. Storage, Use and Label Changes

After Delivery, PHAS shall be solely responsible for the proper storage, distribution,
implementation of label and product insert changes (as may be required by the- Competent
Regulatory Authority or otherwise) and adiministration and/or othier use of the Pandemic Vaccine
after Delivery.

GSK shall provide all necessary information required for changes to be made 1o the labelling and
product inserts of Pandemic Vaccine after Delivery, as may be reasonably required by PHAS.

4, Release and Vaceine Acceptance.

Release of the Pandemic Vaccine wifl take place in aceordance with Exhibit B. Upoen Delivery,
PHAS shall promptly visually inspect each consignment of Pandemic Vaccine Delivered and shall
notify GSK within five (5) days of Delivery of any apparent non-conformity of the Pandemic
Vaccines with Specification, '

Ifany Pandemic Vaccine Delivered is not in-conformity with the applicable Specification PHAS:
shall as soon as practicable and in any event within ten (10} days of discovery- of 'such non-
compliatice notify GSK of such non-conformity.

‘Should GSK accept (or should the Independent Laboratory referred to below determine) that the:
Pandemic Vaceines is not in conformity with Speclﬁcatlon PHAS’s sole remedy shall be at
PHAS’s sole. discretion either to reject the affected Pandemic Vaccine and: to reguire' GSK to
replace such Delivered Pandemic Vaccine that does not conform to Specification as soon as
practicable, subject to its allocation arrangements or to require GSK to credit PHAS with any Price
invoiced for, or where such Price has been paid, to refund the Price paid for the Delivered Pandemic
Vaceine that does not ¢onform to Specification. Any such Pandemic Vaccing rejected by PHAS
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shall be deemed not to have been Delivered and the Firm Order Volume or, where a__p__pl'icable-, the
"Final Quanitity shall be reduced accordingly.

If GSK disputes that the Pandemic Vaccinie is not in conformity with the applicable Specification, it
may refer the matter to.an independent laboratory mutnally agreed between the Parties, or, failing
such agreement, to the Paul Ehrlich Institute in Germany or such laboratory as the Paul Bhrlich
Institute shall nominate, (the “Indepéndent Laboratory”) for retesting. The decision of the
Independént Laboratory shall be final and the-costs of such‘procedure shall be borne by the Party
whose opinion is not upheld by the Independent Laboratory.

PHAS shall not be entitled fo reject any consignment of Pandemic Vaccing except for non-
conformity with the Specification at Delivery, For the avoidance of doubt, PHAS shall not be
entitled to reject any Vaccine where failure to comply with Spemﬁcat:on has been caused by
stotage conditions or other external factors after Delivery.

3. Financial Terms
5.1. Préparcdness Fee

During the Terim PHAS shall pay to GSK the Preparedness Fee in accordance with Exhibit B and
the payment terms set out in Section 5:4. The Preparedness Fee shall cover all ¢osts necessary in
order to maintain readiness for the marl_u{’ag_furing of Pandemic Vaccine corresponding to the
Reserved Volume reserved for supply to PHAS under Atrticle 2.1 and Article 2.2 above:including
but not limited to costs for the readiness of manufacturing sites, maintaining relevant Regulatory
Approvals, upholding GMP facility requirements; risk assessments and safety updates including
‘gvaluation of strains, technical variations, satisfactory investments in equipment aud facilities
maintenance, staff training and competence, readiness for potential ¢linical trial requirements and
the preparedness activities as set out farther in Exhibit D. The Preparedness Feg shall constitute
GSK’s only compensation for- maintaining supply preparedness under this Agreement. For the
avoidante of doubt, the Preparedniess Fee shall be payable whether or not a Production Switch
octurs or Pandemic Vaceine is supplied under this Agreement.

The Preparedness Fee shall not be refundable in any situation and shall not be creditable against any
Price payableunder this Agreement.

5.2. Prices

The Price for the Pandemic Vaceine is as set out in Exhibit B.

5.3. Taxes.and Duties

The Price and Preparedness Fee stated are exclusive of value added tax. Irt addition to the Price and
Preparedness Fee, PHAS shall be fully responsible for paying all indirect taxes, including sales,
import, withholding or other taxes or duties including any value added taxes in Sweden which-may
- be imposed on the sale or delivery of the Pandemic Vaccine to PHAS or otherwise.in connection
with t_hxs Agreement.

54. Iavoices and Payment

5.4.1. Payment of the Price and of the Preparedness Fee for the Pandemic Vaccine, of-any
other payment under this Agreeiment, is due in accordance with Exhibit B.

GSK shall be entitled to invoice PHAS for the Price and the Preparedness Fee in
accordance with the invoice schedule set out in Exhibit B. PHAS will pay invoices
submitted by GSK within days of the date of invoice.
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5.4.2. If PHAS fails to pay any amount when due under this Agreement (subject to
postponement of the due date for payment under Section 5.4.3. below):

A. PHAS shall be liable to pay GSK interest on such outstanding amount from the due
date at the annual rate of accruing.on a-daily basis until payment is.
made, whether before or after judgment, and

B. If payment is more-than days late, GSK may cease delivery of Pandemic

Vaccine until payment is made.

5.4.3. If PHAS receives an invoice which it reasonably believes specifies an amount which is
not valid and properly due (a "Disputed Amount™):

A PHAS shall pay the undisputed amount due to GSK within thirty (30) days ofthe date
of the invoice; and '

B. PHAS may withhold payment of the Disputed Amount in that invoice provided that
PHAS shall notify GSK within fifteen (1. 5) days of receipt'of the invoice, of thenatre
of the dispute. The due date for payment of the Disputed Amount shall be postponed
and GSK and PHAS shall endeavour in good faith to resolve the dispute as soon as
reéasonably possible. If the Parties do amicably resolve the dispute, PHAS shall within
thirty (30) days of the date-of the resolution of such dispute, pay either the Disputed
Amount or, as the case may be depending on the resolution, part of the Disputed
Amount that in the course of resolution of the dispute hias been determined as due to
'GSK. Ifthe Parties cannot amu:ably resolve the dispute, the dispute shall be subject to
the general dispute resolution provisions set forth in Section 15 below,

6. Regulatory Authorisation

GSK shall in accordance with applicable regulatory standards in Sweden file for and shall use Best
Efforts to.maintain the Regulatory Authorisation for the Pandemic Vaccing in the European Union
and/or Sweden.

The Parties shall cooperate in good faith to endeavour to secure Regulatory Authorisation inrespect
of the Pandernic Vaccine and PHAS shall provide any assistance reasonably requested by GSK to
secure, prior-to the supply of any Pandemic Vaccine, any and all regulatory: approvals (including
Regulatory Approval).for the purpose of supply, stockpile and administration of the Pandemic
Vaccine for all age groups concerned in Sweden.

The Regulatory'Authorisation will be held by GSK.

1. Safety Risks and Recall of Vaccines

The Parties shall immediately notify each other O'I'f"an_y" information in relation to the Pandemic
-Vacoine received regarding any threatened orpending action by any regulatory authority in Sweden

and/or elsewhere in the European Union.

GSK will investigate and, where appropriate, the Parties shall discuss in good faith whether
additional terms are necessary in order to facilitate the management of safety for the Pandemiic
Vaccine in accordance with standards which are no less striigent than the ones encompasséd in any:
applicable pharmacovigilance or recall regulation or the ICH Guidelines, if applicable.

If the Parties agree that such additional terms are necessary, they shall negotiate such additional
terms as are necessaty to'enable:
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Al GSK to comply with regulatory req_u'iremen'ts for the repoiting of safety data in
accordance with standards stipulated in the ICH Guidelines, and all applicable
regulatory-and legal requirements:regarding the management of safety data; and

B. the Parties to exchange relevant safety data within timeframes and in a format that will
facilitate compliance by GSK with both expedited and pericdic: regulatory’ reporting
requirements; and

C. GSK fo comply with any risk man’ageme'nt plans or any other plans for minimizing
risks or managing potential safety ‘issues, as may be required by the Competent
Regulatory- Authority and/or the EMA. in the Regulatory Authorisation for the-
Pandemic Vaceine or by guidelines from international bodies such as WHO.

TIfarecall of the Pandemic Vaccine in Sweden is required for-any reason, GSK: in consultation with
the Competent Regulatory Authority will be responsible for the coordination-and accomplishment
of the recall unless the Competent Regulatory Authority in cooperation with PHAS wishes to take
the lead on suchrecall, PHAS shall provide all reasonable assistance, consultation and information
reasonably required in respect of any such recall.

8. Import and Export

PHAS shall provide all assistance and information which is reasoriably necessary for GSK to obtain
any manufacturing, exportand/or impott licences required for GSK to-manufacture, and/orexport.
Pandemic Viccine. Any information is to be provided within fourteen (14) days of GSK's request.

9. Warranties
9.1, Neotice of Claim

PHAS rhay claim.a breach of warranty under this Agreement against GSK only by written notice to
GSK, submittéd within thirty (30) days following the date on which PHAS has obtained reasonable
knowledge of the existence of such claim and-within the warranty period stated -for the warranty in
question (“Notice of Clain ™). The Notice of Claim shall contain in reasonable detail all the relevant
facts of the alleged breach and a cledr reference to the warranty allegedly breached.

9.2, Warranty by GSK

The sole warranties gwsn by GSK. in relation to this Agreement are confined to this Section 9.2
‘whereby GSK represents and warranis thal

A itis legally éntitled and has-thie full power to enter into this Agreement, to carry ont its
obligations under this Agreement either directly or by engaging its Affiliates or sub-
contractors and to grant the rights and benefits granted by it to PHAS under this
Agreement and by doing 5o does not infringe any agreement with any third party.

B. GSK shall manufacture, fill, store, package, label, release and Deliver the Pandemic,
Vaccine in compliance with GMP applicable at the time of Delivery, to the extent that
each standard of GMP is or can be applicable. GSK furthet warrants that the Pandemic.
Vaccine shall at Dellvery comply with the Specification for the Pandemic Vaccine as
set out in Exhibit A.

The warranty period for the warranty under this Section 9.2.b) shall commence on
Delivery of the relevant consignment of Pandemiic Vaceine and shall continue for the
longer of either the ] of the Pandemic Vaccine or vears from
Delivery, '
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9.3.

it has made all reasonable enquiries relating 6 its portfolio of patenits and infellectual
property rights; and based on such enquiries and subject to the disclosure made by
GSK to PHAS prior to the Effective Datg it is not aware that the manufacture and
supply to PHAS and-us€ in Sweden of the Pandemic Vaccine: (as it is described inthe
Regulatory Authorization at the time of the Effective Date) in accordance with this
Agreement infringes or may. infringe the infellectual propetty of any third party.

£ GSK is in breach of this warranty PHAS shall be entitled to seek damages from

GSK and in such case, GSK.’s liability is setout in Section 12 and the procedure
available for PHAS is'set out in Section 9.1.

The warranty period for aclaim with regard to the warranty in this Section 9.2. ¢)shall
be the Term of this Agreement.

Warranty by PHHAS

PHAS represents-and warrants that::

A

10,
10.1.
10.1.1

10.1.2

395670231

it is legally entitled and has the fiill power to enter into this Agreeiment, to carry out its
obligations under this Agreement and to-grant the rights and benefits granted by itto
GSK underthis Agreementand by doing sodoes not infringe any agreement with any
third party; and

it when entering into this Agreement, in PHAS® view and assessment, does 50 in

accordance with any applicable laws and regulations; including the provisions of the
Swedish public. procurement law.

Product Liability and Indemnity

Indemnity

GSK. is assoclated with the Pharmaceutical Insurance (“PI”) in Sweden which
provides for compensation to individuals suffering from adverse effects of
pharmaceutical treatment in Sweden. To the extent that any €laim will be made
against GSK, PHAS shall indemnify and hold GSK barmless against any and all

Hability (including damages, penalties, fines, costs, expensessuch as e.g. -reasonable
legal expenses and reasonable expenses of other professionals) and other losses

suffered or incurred by GSK (“Losses”) including Claims for lack of safety or efficacy

and for death or personal injury to the extent such Claim will not be compensated by
the PL

However, PHAS shall have no obligation to indemnify and hold GSK harmless
according 1o Section 10.1.1 for Claims: relatin'g to death or serions personal injury
wheré it is demonstrated that such death or serious personal injury is dlrectly caused
by defects in the manufacture of the Pandemic Vaccine that are:
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A, the result of either .
i Wilful Misconduct on the part of GSK; or

if. the Pandemic Vaccine not being manufactured by GSK in compliance with
GMP, fo the extent that each standard of GMP is applicable. For the
avoidance of doubt, PHAS obligation to indemnify and hold GSK
harmless according to Section 10.1.1 shall continue to exist if the absence
of compliance with GMP is due to GMP deviations agreed upon. by the
Parties.

and

B. the actual cause of any alleged death and/ or serious personal i injury that is the subject
of the Claim.

10.2. Conduet of Litigation

GSK shall notify PHAS ofany Claims to which the indemmity in'Section 10- may apply. PHAS shall
days of such a notification decide whether PHAS® position'is that (i) the Clainr
falls within the remit of Section 10.1.1 aid that (ii) PHAS will mdemmfy and hold GSK harmless
against all Losses (“Concur_rmg Position™) or whether PFIAS position is that (i) the Claim does not
fall within the remirt of Section 10.1.1, and that (ii) PHAS will riot indemnify and hold GSK
harmless against all Losses (“Dissenting Position”) and shall notify GSK of its Concurring or
Dissenting Position. Should PHAS not notify GSK of its Coneurring or Dissenting Position within
ays. of such notification PHAS shall be deemed to'have a Concurring Posifion.

If PHAS has notified GSK of its’ Concuiring Position, GSK shall have sole conduct of any
‘négotiation and/or litigation with any person of party making a Claim to which the indemiity in
Section 10 applies. During such negotiations and/or lltlgatlon GSK shall caoperate with PHAS,
take account of PHAS” reasonable arguments as-to.the merits of the Claim and keep PHAS fully
informed-about the progress of the negotiation and/ot litigation relating to the Claim and the Parties
will collaborate and agree in good faith on any potential séttiement of the Claim.

If PHAS has notified GSK. of its’ Concurring Position, PHAS may by notification to GSK require
GSK toallow PEHAS to conduct any negotiation and/or litigation, including settlement, in relationto
the Claim and GSK shall aflow PHAS to conduct such negotistion and/or litigation provided that:

A. PHAS takes account of GSK’s reasonable arguments as to the merits of the Claim in
relation to the Pandemic Vaccine including its” safety and efficacy profile and related
data and-that no admission of liability is made without consulting GSK in advance,

B. PHAS keeps GSK fully iuformed of the progress of the negotiation and/or litigation
relating to the Claim and allows GSK the right fo participate in (although not
conducting) any litigation related to the Claim,

C. PHAS appoints external legal counsel with appropriate expertise to advise on the
Claim and conduct any litigation relating to the Claim.

If PHAS has notified GSK of its* Dissenfing Position or fails to determine its’ position within
| i1 days of the notification in dccordance with the first paragraph ofthis Section 10:2, GSK.
'shall without prejudice to the possibility to enforee its rights under Section 10.1.1, be entitled to
settle such Claim as it best sees fif.
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11, Resale, Donation
11.1. Usc of Pandemic Vaceine by PHAS

PHAS agrees that, because the exact composition of the Pandemic Vaceine comprising the
Adjuvant Component and Pandemic Antigen Companent is confidential and contains proptietary.
know-how belonging to GSK and because of relevant third party inteilectual property rights that:

A PHAS shall only use, and shall‘ensure that any third party to whom PHAS provides
the Pandemic Vaccine only uses, the components of the Pandemic Vaceine i.e. the
‘Adjuvant Component and the Pandemic Antigen Component supplied by GSK in
conjunction with gach other or otherwise with GSK’s consent; and

B. PHAS shall not test; or haVe.tested-, the Pandemic Vaccine; and

C. without prejudice to (a) above, PHAS shall not sell, lend, donate, supply to or
otherwise permit thé use of the Pandemic Vaccine by any third party other than
treating physicians and/or nurses in charge of administering the Pandemic Vaccine to
patients and relevant personnel in the distribution chain.

Section 11.1 b) shall not prevent PHAS from testing the Pandemic Vaccine if there are independent
reports of Adverse Reactions to the Pandemic Vaccine subject to.(i) GSK giving PHAS explicit
prior approval before any tests are made, (ii) that any tests are limited to the Adverse Reactions of
the Pandemic Vaceine and (iii) that PHAS informs G8K and shares with.GSK the results of any
such tests. GSK may not unreasonably withhold its* “approval to PHAS.

PHAS shall indemnify and heold GSK harmiess against any and all liability, damages, penalties,
fines, ‘costs, expenses (including reasonable legal expenses and reasonablé expenses of other
professionals) and other losses suffered or incurred by GSK resulting. from or arising out-of any
negligent breach of this Section 11.1.

GSK (or its Affiliates) shall have sole conduct of ; any litigation andfor negotiations. with any person
or party making a Claim to which the indemnity in this Section 11.1. applies. PHAS shall provide
all reasonable assistance to seftle such Claims.

GSK (or its Affiliates) shall promptly notify PHAS of any Claim to which the indemnity in this
Section 11.1. applies.

11.2. Resale

PHASR shall not sell any Pandemic Vaccine received under this: Agreement to any third party who
has purchased or who has an outstanding obligation to purchase Pandemic Vaccine from GSK or
any of its Affiliates prior to having obtained the explicit approval by GSK.

11.3. Donations

IfPHAS wishes fo donate some of the Pandemic Vaccine received under this Agreement to low:
income countries, GSK shall use Best Efforts to co-opérate with the PHAS in facilitating such
donation, subject to grant of applicable licences by the relevant authorities. Tn the case of such a
-donation, the PHAS shall payto GSK on request the reasonable costs of any necessary additional
regulatory or pharmacovigilance requirements which are the direct result of the proposed donation,.
provided that GSK shall notify PHAS in writing in advance of incurring such costs and shall use its
Best Efforts to mitigate such cost. PHAS shall rémain responsible for mdemnlfymg GSK in
accordance with Sections 10.1. and 11.1. with regard to any Claims arising from or in connection
with the use and administration of any Doses of Pandemic Vaccine donated in accordance with this-
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Section 11.3. unless PHAS provides GSK with a-valid and binding undertaking by the government
of the recipient country that - with respect to the donated Doses of Pandemic Vaccine - such
receiving country will indemnify GSK as detailed in Sections 10.1. and 11.1,

12. Limitation of Liability

The liability of GSK to- PHAS for any Claim arising ont of or in connection with this Agreement
regardless of the form of action that imposés liability, whether in contract, tort. (including;
negligence) breach of statutory duty, ‘breach of warranty, contribution or other action or cause of
action ofany kind, and for any ‘whatsoever, will not exceed in aggregate for all such Claims.

the sum equal o

Nothing in this Agreemcnt shal exclude or limit-a Pasrty’s l:ablllty to any third party or each other
to the extent it would be illegal or invalid inany way for fhat Party to exclude or attempt'to exclude
or limit its liability under the laws of Sweden.

Nothing in this Section 12., shall exclude or liniit PHAS’s liability to GSK and its Affiliates for
payment of the Pr eparedness Fee, the Price for the Pandemic Vaccine, or for payment under the
indemnities sét out in Sections 10.1. or 11.1.

13. Term dand Terminztion
13.1. Term

Unless.and until terminated in accordance with its terms, this Agreement shall come into force on
the Effective Date and shall remain valid for the Term.

13.2. Expiry and Extension

If PHAS has placed a Firm Order during the Term but the Firi Order Volume (or as applicable the
Final Quantity) higs not been supplied before termination of this Agreement or expiry of the Term,
this Agreement including in particular the obllgatlons of PHAS to purchase Pandemic Vaccine-and
GSK’s obligation fo supply Pandemic Vaccine shall continue untii the completion of supply of the
Fitm Order Volume (or as applicable the Final Quantity).
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133. Termination by Either Party

13.3.1. This Agreement may be terminated by either Party if the: other Party is in material
‘breach of its obligations under this Agreement and has not remedied such breach.
within thirty (30) days of receipt from the first Party of written ‘notice requiring
remedy of such breach accompanied by the reason why it believes that the other Party
is in breach.

13:4. Termination by PHAS
13.4.1, PHAS may terminate this Agreement

A. Atany time with thtee (3) months written niotice, if, at the time the termination notice
is served, there hasnot yet been a Pandemic Declaration,

B. At any time with three (3) months written notice after completion of the delivery of
the Firm Order Volume (or as appllcable, the Final Quantity) in relation to a specific
Pandemic and if, at the time of the termination notice, no further Pandemic
Declaration has yet been made;,

subject to the payment by PHAS of that part of the Preparedness Fee which has not
been paid until the date of termination.

13.5.. ‘Effect of Termination

Sections 1. (Definitions dnd Interpretation), 7. (Safety Risks and Recall of Vaccine), 9
(Warranties), 10, (Product Liability and Indemnity), 12.(Limitation oleablllty), 13.2. (Expiry and'
extension), this Section 13.5., 14.1. (Confi dentlahty), 14.7. (Assignment) and.0. (Governing Law
and Firisdiction) shall survive terminiation or expiration of this Agreement.

14. MiscéHaneous
14.1. Confidentiality

The Parties undertake to keep confidential during and after the Term of this APA all electronic, oral’
or written comimunications from the other Party to the extent that such communications reasonably
should be regarded as confidential information, bisiness secretes or proprietary information, and fo
use or disclose such information only as necessary to exercise a Party’s right or perform a Party’s
obligations under this Agreement. Forthe avoidance of doubt, confidentiality shall not prevail to the
extentthat PHAS is required to disclose information ac¢ording to thie Public Access to Information
and Secrecy Act (Sw. Offentlighets- och sekretesslagen (2009:400)) and any other appllcable laws
and/or regulations. PHAS shall under such circumstances give GSK reasonable notice and consider
any arguments put forward by GSK in reiation to confidentiality prior to any decision relating to
disclosure.

14.2. Force Majeure

If anid 1o the extent that either Party (with respect to GSK including also any transporter, freight
forwarder or other sub-contractors) is prevented from performing any or all of its: obhgatlons under
this Agreement because of Force Majeure then that Party shall be excused from performance of its
obligations to the extent and for the period required by such Force Majeure and shall promptly
notify the other Party. The Party so prevented from performing any or all ofits obligations due to
Force Majeure shall use its best efforts to remove or, if ‘possible; mmgate the circumstances causing
Force Majeure in co-operation with the‘other Party:
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14.3. ‘Relationship of Parties

The Parties are independent contractors under this Agreement and no other relationship, including.
partnership, franchise, joint venture, agency, employer/employee, fiduciary, or other special
relationship is intended. No Party shall‘act in .a manner which expresses of implies a relationship
other than that of independent contractor, nor-attempt to bind another Party.

14.4. Notices

All notices between the Parties provided for in this Agreement shall be in writing and shall only be
valid if duly signed by the relevant Party and transmitted by e-mail with a copy by regular mail or-
delivered by hand fo the address of the recipient as set out in-Exhibit B.

14.5. Entire Agreement

This Agreement contains all the arrangements made between the Parties in connection with the
manufacture and supply of the Pandemic Vaceines. It is the intention of the Parties that this
Agreement be executed in the English language: In the case of any translation of this Agreement
the English version of this Agreement shall prevail.

Any ameiidment of the Agreement and any fitture representation relating to the Pandemic Vaccine
is only valid if made in writing as an amendment to this. Agreement and signed by authorized
signatories of all Parties.

No terms, conditions of representations endorsed on, delivered with or contained in any purchase
order, confirmation of order, specification, correspondence preceding signature of this Agreement
or any other document shall be incorporated into this Agreement or construed as a separate contract
for the supply and purchase of the Pandemic Vaccine, for any reason.

14.6. Cou nietfp_arts

This Agreement may be executed in two counterparts, each of which shall be an original and whiich
together'shall constitute one and the same-instrument.

14.7. Assignment

This Agreement and/or any right and obligation under this Agreement may only be assigned to third
partics with the prior written consent of the non-assigning Party. In the event of any purchase of all
or a substantial part of GSK’s or any Affiliate’s business PHAS consent shall riot be withheld
insofar the purchaser can guarantee the fulfilment of the Agreement, The Parties shall undertake
appropriate measures to assign all rights and duties arising under this Agreement to any legal
successors they may have.

14.8. Most favoured customer status

GSK confirms that, at the Effective Date, it is not party to, and undertakes not to enter into, any
undertakings in favour of, or agreements with, third: partles which give a third party.a right fo
delivery of Pandemic Vaceine af the Pandemic Facilities in priority to PHAS rights under this-
Agreement or which may delay Deliveries of the Allocated Percentage of the Total Weekly
Production Volume as setcut in Exhibit F to be made to PHAS under this Agreement.
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The Parties acknowledge that GSK have entered and may in future enter undertakings in favour of
or agreements with third parties which give a third party a right to delivery of a proportion GSK’s
actual weekly production volume of the Pandemic Vaccine that is greater than the Allocated
Petcentage and that therefore such third parties may receive larger weekly deliveries of the
Pandemjc Vaccine than PHAS. Such undertakings or agreements do not infringe the confirmation
and undertaking in this Section 14.8

15. Govérning Law and Jurisdiction

The interprétation and operation of this Agreement and any assessment of the legal validity of the
agreed forum for dispute resolution shall be governed by the law of Sweden provided that any freaty
shall- hereby be expressly exclunded, The Parties specifically disclaim the UN Convention on
Contracts for the International Sale of Goods,

Any dispute arising out'or relafing to the existence, interpretation, breach, teriination or validity of
this Agreenient, shall be finally settled by arbitration in accordance with the Arbitration Rules of the
Stockholm Chamberof Commerce.

The -arbitration tribunal shall be composed of three (3) independent -arbitrators, each Party
nominating one arbitrator and the chair of the tribunal to be chosen by the arbitrators appointed by
the Parties. The procedure shall take place in Stockholm. The proceedings, including any outcorme,
shall be confidential and the existence of and any aspect of the proceeding shall not be disclosed.
beyond. the tribunal, the Parties and their Affiliates, their counsel, insurers' and re-insurers,
accountants and auditors, and. any peison necessary to the conduét of the proceeding. The
confidentiality obliga’tion’s shall: riot'apply if i) disclosure is required by law or ii) to the extent
necessary to enforce the rightsarising out of the award. The language of the arbitration proceedings
shall be English, unless otherwise agreed in writing.
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AGREED FOR AND ON BEHALF OF THE PARTIES
Place, Date:  Rixensart, 8 April, 2016

GlaxoSmithKline Biologicals SA
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Name:; Denis DUBRU Antoon S

Title: Director Directo,

Place, Date: Solme t}l‘-{-( b

GlaxoSmithKline AB

Nie Weheon ,@//J

Name: Mictlas Warlgsen MWJ?(; FEeareivd7
Title: VD

Place, Date: gclfw-u 32{/‘( 2o1L

Public Health Agency of Sweden

RV

Name:

JI__‘;&le:
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Exhibit A - Vaccine Specifications
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Exhibit B — Specific Terms
1.  Volumes

The total Reserved Volume is eight million nine hundred thousand (8 900 000) Doses of Pandemic
Vaccine.

2. Preparedness Fee

An annual fee of 1] SEX per Dose of Pandemic Vaccine in the Reserved Volume, payable at
signature of this Agreement and thereafter on cach anniversary of'the date of'signature during the
Term, ' ' '

3. Prices

| Pandemic Vaccine . SEK. for the Pandemic Antigen
{ SEK forthe
Adjuvant Component (in total

Componerif and §

SEK including transport to Place of
Delivety)

4,  Release of Product

In advance of Delivery, GSK shall inform PHAS of the pfocessfox‘quality release of the Pandemic
‘Vaccine to be supplied under this Agreement.

5. Place of Delivery

The Place of Delivery shall be on one single location in Sweden. The PHAS shall notify GSK as to
the Place of Delivery when placing the Firm Order.

6. Term

The Term shall be four (4) years from the Effective Date.
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7. Invoice Schedule

GSK shall be entitled to invoice PHAS in respect of the Price for the Pandeniic Vaccines as

follows:

'On Delivery of each consignment of
Pandemic Vaccine (on a week by week basis
‘as-the case may-be)

100% (one hundred per cent) of
the Price for the Pandemic
Vaccine Delivered in that
consignment

8. Notices

Notices shall be addressed as follows:

If to GSK:

With copies to:

Ifto PHAS:

£39567023. 1

General Manager

GlaxoSmithKline AB
P.0. Box 516
SE-169 29 Splna
Sweden

General Counsel

GlaxoSmithKline Biologicals SA

Rue de I’Institut 89

B-_l 330 Rixensart

B'elgium

Head of Unit, Preparedness and Crisis Management
Public Health Agency of Sweden

SE-171 82 Solna
Sweden
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Exhibit C — Production Lead Times for Pandemic Vaecine
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Exhibit D —Preparedness Activities
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Anmnex 1 to exhibit D —-

executive sunimary of business continuity plan
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Exhibit E — Communication of Agreement-related Information

11

C39567023:1

Procedure

The Parties agre¢ that PHAS (or any other agency-or office of the Government of
Sweden) and GSK (or any Affifiate) may issue a press release and/or make.a public
annourncement aboutthe signing of this Agreement and the transactions contemplated
by it. The Parties will exchange and agree in.good faith draft press releases priorto
publication. Date and time of press releases and/or public announcements shall be
agreed between the Parties in good faith.

The Parties will further discuss and support each gther in preparing a-question and
answer list to assist the Parties in answering questions from persons such .as
journalists, vaccine experts and the public:



Page 36 of 38

Exhibit F — Allocation principles

PHAS will be allocated a volume of Pandemic Vaccine on a weekly basis based on the Allocated
Percentage.

The Allocated Percentage will be calculated from the Firm Order Volume expressed as-a propoition
of the Total Capaeity.

“The following illustration (with theoretical.data) is provided for illustrative purposes only:
Pro-rata-allocation = Firm Order Volume/ Total Capacity-

Allocated Percentage for APA holders (government and/or authority with agreement
similar to the Agreement with GSK) = Pro-rata allocation

Total Capacity 100 in 200m
Firm Order Volume (Number of Doses) 10 m 10m
Pi;o.'rata % allocation (Doses) 10% 5%
Supply: % allocation of weekly doses available for supply | 10% | 3%

When applying the.Allocated Percentage to the Total Weekly Production Volume to determine the
actual weekly volumes: of doses to be- delivered by GSK to the PHAS, there may be some
practicalities (e.g. rounding and labelling tequirements) which need to be taken into account,
resulting in minor variances of Pandemic Vaccine Doses being delivered.
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‘Exhibit G — Assumptions

The Total Capacity will be determined by GSK based on the assumption that all of the following
points (the *Assumptions’) will be realized:

o The Pandemic Antigen Seed is received at least weeks prior to Pandemic

Declaration
® Calibrated reagents are received within § weeks after Pandemic Declaration

. Competent Regulatory Authority approves afly necessary Variation within 4 weeks after
submission

o Release is based on SRD test.

o No issues or delays in the release by the official medical control laboratory (OMCL) of
the Pandemic Vaccine-due for Delivery in the relevant weeks

3 Production bulk yield of the antigen is not less than peregg
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Exhibit H — Delivery Schedules

The Delivery Schedules fo be provided by GSK to PHAS in accordance with Section 2.9.1 shall.
include the following:

An outline of the date of the first Delivery: and the anticipated weekly volumes of Pandemic
Vaccine to be Delivered to-PHAS each consecutive week, and

A summary of the key assumptions that GSK has used to determine these anticipated weekty
volumes, which shall be in line with and based on the Allocation Principles.

The indicated daie of the first Delivery and weekly volumes in the Delivery Schedules may change
over time as the Total Weekly Production Volume-arid the actual deliveries are subject to a number
of factors, including, but not limited fo, changes in the Monobulk Yield, manufacfuring losses,
‘regulatory -approvals and ‘batch failures. Consequently; the delivery forecasts, schedules. and
information provided pursuant to this Exhibit H are therefore provided.to-the PHAS only for
plansiing purposes and do not constitute a guarantee that a certain volume of Pandemic Vaccine will
be delivered at a.certain time.
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