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E[hibit 10.1

CERTAIN INFORMATION IDENTIFIED WITH [***] HAS BEEN EXCLUDED FROM
THIS EXHIBIT BECAUSE IT IS BOTH (i) NOT MATERIAL AND (ii) WOULD BE

COMPETITIVELY HARMFUL IF PUBLICLY DISCLOSED.

CEPI

Outbreak Response Funding Agreement (Step 2)

Agreement Summar\

AWARDEE INFORMATION
Name: NoYaYa[, Inc. (³AZaUdee´)
Mailing AddUeVV: 21 FiUVWfield Road, GaiWheUVbXUg, MD 20878
PUojecW Lead: [***], DiUecWoU, Global PUogUam ManagemenW
ManagemenW ConWacW: [***], SVP, CommeUcial SWUaWeg\
Bank AccoXnW DeWailV: [***]

CEPI INFORMATION

Mailing AddUeVV: CoaliWion foU Epidemic PUepaUedneVV InnoYaWionV, PO Bo[ 123
ToUVhoY, N-0412 OVlo, NoUZa\

PUojecW Lead: [***], Vaccine DeYelopmenW PUojecW LeadeU
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ManagemenW
ConWacW:

[***], DiUecWoU of Vaccine ReVeaUch & DeYelopmenW

AGREEMENT INFORMATION
PUojecW Name NoYaYa[ OXWbUeak ReVponVe To NoYel CoUonaYiUXV (COVID-19)
CEPI PUogUamme
Name OXWbUeak ReVponVe To NoYel CoUonaYiUXV (COVID-19)

EffecWiYe DaWe DaWe of laVW VignaWXUe beloZ
E[piU\ DaWe AV deVcUibed in ClaXVe 19.1 of Whe TeUmV and CondiWionV in Anne[ A.
ThiV AgUeemenW
inclXdeV and
incoUpoUaWeV b\
UefeUence:

The agUeemenW (UefeUUed Wo aV Whe ³AgUeemenW´) meanV WhiV AgUeemenW
SXmmaU\ WogeWheU ZiWh Whe folloZing:
  - TeUmV and CondiWionV (Annex A)
  - Team ChaUWeU (Annex B)
  - iPDP foU WoUk Package(V) amended and UeVWaWed (Annex C)
  - BXdgeW foU WoUk Package(V) amended and UeVWaWed (Annex D)
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THIS AGREEMENT iV beWZeen AZaUdee and Whe CoaliWion foU Epidemic PUepaUedneVV
InnoYaWionV (³CEPI´) and iV effecWiYe aV of Whe daWe of Whe laVW VignaWXUe, beloZ (Whe ³EffecWiYe
DaWe´). Each paUW\ Wo WhiV AgUeemenW ma\ be UefeUUed Wo indiYidXall\ aV a ³PaUW\´ and WogeWheU
aV Whe ³PaUWieV.´ ThiV AgUeemenW VeWV oXW Whe WeUmV and condiWionV goYeUning Whe peUfoUmance
of Whe PUojecW, fXnding of Whe PUojecW and hoZ Whe UeVXlWV of Whe PUojecW Vhall be XVed Wo fXUWheU
CEPI¶V miVVion. AV a condiWion of WhiV fXnding aZaUd, Whe PaUWieV enWeU inWo WhiV AgUeemenW b\
haYing WheiU aXWhoUi]ed UepUeVenWaWiYeV Vign beloZ.

Signed foU and on behalf of:

COALITION FOR EPIDEMIC PREPAREDNESS INNOVATIONS

SignaWXUe: /V/ RichaUd HaWcheWW

Name: RichaUd HaWcheWW

TiWle: Chief E[ecXWiYe OfficeU

DaWe: 2020-05-11

NOVAVAX, INC.

SignaWXUe: /V/ John A. HeUUmann III

Name: John A. HeUUmann III

TiWle:
SVP, GeneUal CoXnVel & CoUpoUaWe
SecUeWaU\

DaWe: 2020-05-11
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Anne[ A: Terms and Conditions

^The Terms and Conditions follow this cover page.`
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ANNEX A: Outbreak Response Award Terms and Conditions

1. Definitions:

1.1. ³AffiliaWe´ meanV an\ bXVineVV enWiW\ conWUolled b\, conWUolling oU XndeU common
conWUol ZiWh, a PaUW\.

1.2. ³AgUeemenW SXmmaU\´ meanV Whe VignaWXUe page WhaW idenWifieV Whe PaUWieV and Wo
Zhich WhiV Anne[ A iV aWWached.

1.3. ³AZaUdee BackgUoXnd IP´ haV Whe meaning deVcUibed in ClaXVe 5.1.

1.4. ³BackgUoXnd IP´ haV Whe meaning deVcUibed in ClaXVe 5.1.

1.5. ³BXdgeW´ meanV Whe VchedXle of fXndV Wo be paid b\ CEPI foU Whe PUojecW acWiYiWieV in
Whe WoUk PackageV idenWified in Anne[ D, aV ma\ be amended fUom Wime Wo Wime.

1.6. ³CommeUcial BenefiWV´ haV Whe meaning deVcUibed in ClaXVe 15.1.

1.7. ³CoVW of GoodV´ (oU ³COGV´) meanV [***] in confoUmiW\ ZiWh UeleYanW U.S. GAAP oU
IFRS accoXnWing pUincipleV.

1.8. ³Enabling RighWV´ meanV UighWV Wo InWellecWXal PUopeUW\ and PUojecW ReVXlWV WhaW coXld
be aVVeUWed b\ AZaUdee Wo block CEPI fUom e[eUciVing iWV UighWV XndeU ClaXVe 13 of WhiV
AgUeemenW. FoU pXUpoVeV of WhiV AgUeemenW, Enabling RighWV alVo inclXdeV Whe conWUacWXal
UighWV XndeU conWUacWV e[ecXWed foU Whe PUojecW WhaW conWUol Whe XVe of VXch iWemV, foU e[ample,
in maWeUial WUanVfeU agUeemenWV.

1.9. ³ETXiWable AcceVV Plan´ haV Whe meaning deVcUibed in ClaXVe 14.11.

1.10. ³Field´ meanV Whe pXblic healWh Yaccine UeVponVe Wo Whe OXWbUeak and Wo oWheU
coUonaYiUXVeV againVW Zhich a PUojecW Vaccine ma\ be aW leaVW paUWiall\ cUoVV-pUoWecWiYe.

1.11. ³Financial RepoUW´ haV Whe meaning deVcUibed in ClaXVe 3.7.

1.12. ³InWegUaWed PUodXcW DeYelopmenW Plan´ (oU ³iPDP´) meanV one oU moUe WoUk PackageV
WhaW collecWiYel\ inclXde Whe YaUioXV acWiYiWieV, deliYeUableV, mileVWoneV, phaVeV, UiVkV and
WimelineV aVVociaWed ZiWh Whe PUojecW. The iniWial iPDP iV VeW foUWh aV Anne[ C.

1.13. ³InWellecWXal PUopeUW\´ (oU ³IP´) meanV Whe inWangible pUopeUW\ UighWV claiming oU
coYeUing Whe diVcoYeUieV, inYenWionV and maWeUialV aV Zell aV Whe ZoUkV of aXWhoUVhip made b\
AZaUdee XndeU Whe PUojecW, VXch aV cop\UighWV, paWenWV and WUademaUkV.

1.14. ³JoinW MoniWoUing and AdYiVoU\ GUoXp´ oU ³JMAG´ haV Whe meaning deVcUibed in
ClaXVe 2.3.
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1.15. ³LMICV´ meanV ³LoZ and Middle Income CoXnWUieV´ aV defined b\ Whe OUganiVaWion
foU Economic Co-opeUaWion and DeYelopmenW aV ma\ be XpdaWed fUom Wime-Wo-Wime.
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1.16. ³OXWbUeak´ meanV Whe COVID-19 oXWbUeak caXVed b\ Whe SARS-CoV-2 YiUXV oU an\
VWUain, mXWaWionV and UelaWed UecXUUenceV of VXch YiUXV.

1.17. ³PUojecW´ meanV AZaUdee¶V acWiYiWieV XndeU WhiV AgUeemenW, aV aUe deVcUibed in Whe
Team ChaUWeU, WoUk Package(V) and BXdgeW.

1.18. ³PUojecW ConWinXiW\ Plan´ haV Whe meaning deVcUibed in ClaXVe 13 ³PUojecW DaWa´ haV
Whe meaning deVcUibed in ClaXVe 9.1.

1.19. ³PUojecW E[panVion´ meanV Whe inclXVion of addiWional PUojecW acWiYiWieV Wo be
XndeUWaken b\ AZaUdee WhUoXgh an addiWional WoUk Package(V) aV ma\ be UelaWed Wo e[panding
acWiYiWieV oU acceleUaWing Whe Wimeline foU UeVeaUch and deYelopmenW, clinical WUialV,
manXfacWXUing, pUodXcWion of pUodXcW VWockpileV, and Whe like.

1.20. ³PUojecW MaWeUialV´ haV Whe meaning deVcUibed in ClaXVe 9.2.

1.21. ³PUojecW ReVXlWV´ meanV all of Whe Wangible UeVXlWV WhaW aUe made oU deYeloped b\
AZaUdee XndeU Whe PUojecW, inclXding Whe PUojecW Vaccine, and diUecWl\ UelaWed Wo VXch PUodXcW
Vaccine, aVVa\V neceVVaU\ foU PUojecW Vaccine pUodXcWion, ZheWheU in Zhole oU in componenWV,
pUoWocolV XVed in PUojecW Vaccine clinical oU non-clinical eYalXaWion, PUojecW DaWa, and PUojecW
MaWeUialV.

1.22. ³PUojecW Vaccine´ meanV AZaUdee¶V lead Yaccine candidaWe againVW SARS-CoV-2, aV
deVcUibed in Whe iPDP in an\ foUm oU doVage of phaUmaceXWical compoViWion oU pUepaUaWion.

1.23. ³PXblic HealWh LicenVe´ meanV a gUanW b\ AZaUdee Wo CEPI of all UeleYanW UighWV XndeU
PUojecW ReVXlWV, Enabling RighWV and BackgUoXnd IP foU XVe in Whe Field b\ CEPI aV deVcUibed
in ClaXVe 13.

1.24. ³Read\ ReVeUYe of Clinical TUial MaWeUial´ haV Whe meaning deVcUibed in ClaXVe 12.1.

1.25. ³SWage GaWe´ meanV a mXWXall\ agUeed ³go/no go´ deciVion poinW Wo conWinXe a giYen
WoUk Package oU Wo commence acWiYiWieV in anoWheU WoUk Package.

1.26. ³SWep 1 AgUeemenW´ meanV Whe agUeemenW beWZeen Whe PaUWieV coYeUing Whe [***] of Whe
PUojecW effecWiYe MaUch 8, 2020.

1.27. ³SXbaZaUdeeV´ haV Whe meaning deVcUibed in ClaXVe 2.6.

1.28. ³SXb-GUanW AZaUdeeV´ haV Whe meaning deVcUibed in ClaXVe 2.6.

1.29. ³Team ChaUWeU´ haV Whe meaning deVcUibed in ClaXVe 2.1.

1.30. ³Technical RepoUW(V)´ haV Whe meaning deVcUibed in ClaXVe 2.4.
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1.31. ³ThiUd PaUW\ BackgUoXnd IP´ haV Whe meaning deVcUibed in ClaXVe 5.1.

1.32. ³ThiUd PaUW\ Code´ haV Whe meaning deVcUibed in ClaXVe 11.2.
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1.33. ³TUXVWed CollaboUaWoU´ haV Whe meaning deVcUibed in ClaXVe 13.2.

1.34. ³TUXVWed ManXfacWXUeU´ haV Whe meaning deVcUibed in ClaXVe 13.2.

1.35. ³WoUk Package(V)´ meanV a diVcUeWe VeW of acWiYiWieV in an iPDP aV idenWified in Anne[
C. AddiWional WoUk Package(V) ma\ be agUeed Wo b\ Whe PaUWieV afWeU Whe EffecWiYe DaWe, Zhich,
Xpon e[ecXWion b\ boWh PaUWieV, Vhall be anne[ed Wo and become a paUW of WhiV AgUeemenW.

2. Project Management and Organi]ation:

2.1. Team ChaUWeU. The PUojecW Vhall be managed b\ Whe PaUWieV aV deVcUibed in Whe Team
ChaUWeU in Anne[ B.

2.2. iPDP and WoUk PackageV. The PUojecW Vhall be deVcUibed in an iPDP in Anne[ C and
oUgani]ed inWo one oU moUe WoUk PackageV, haYing an aVVociaWed BXdgeW aWWached in Anne[ D.
The PaUWieV ma\ agUee Wo mXlWiple WoUk PackageV aV of Whe EffecWiYe DaWe, Vome of Zhich Vhall
be pXUVXed in paUallel, oWheUV of Zhich Vhall commence Xpon Whe occXUUence of SWage GaWeV and
oWheUV being opWional and e[eUciVable in CEPI¶V diVcUeWion. A WoUk Package ma\ inclXde one
oU moUe SWage GaWeV. AddiWional WoUk PackageV ma\ be added aV addiWional anne[eV Wo WhiV
AgUeemenW aV agUeed in ZUiWing b\ Whe PaUWieV pXUVXanW Wo SecWion 21.6. WoUk PackageV ma\
alVo be modified oU e[Wended ZiWh mXWXal ZUiWWen conVenW pXUVXanW Wo SecWion 21.6.

2.3. JoinW MoniWoUing and AdYiVoU\ GUoXp. The Team ChaUWeU eVWabliVheV a joinW moniWoUing
and adYiVemenW gUoXp (³JMAG´) WhaW Vhall meeW and inWeUacW UegXlaUl\ on a [***] baViV Wo
adYance Whe PUojecW. The JMAG Vhall XndeUWake Wo pUoYide cooUdinaWed effoUWV b\ CEPI and
AZaUdee Wo: (i) faciliWaWe commXnicaWionV beWZeen Whe PaUWieV; (ii) UeYieZ Whe pUogUeVV of Whe
PUojecW; (iii) diVcXVV VXbVWanWial pUopoVed changeV in Whe Vcope oU condXcW of applicable clinical
and animal VWXdieV; (iY) diVcXVV clinical WUial pUoWocolV, pXblicaWionV and UegXlaWoU\
VXbmiVVionV; (Y) cooUdinaWe Whe VhaUing of an\ PUojecW ReVXlWV idenWified in a WoUk Package aV
inWended foU XVe b\ oWheU CEPI aZaUdeeV; (Yi) UeYieZ and XpdaWe Whe PUojecW ConWinXiW\ Plan;
(Yii) UeYieZ and XpdaWe Whe ETXiWable AcceVV Plan; and (Yiii) diVcXVV planV, aV appUopUiaWe, foU
Whe deYelopmenW of manXfacWXUing and iWV Vcale-Xp and Vcale-oXW.

2.4. Technical RepoUWV and AcceVV Wo PUojecW ReVXlWV. AZaUdee Vhall diVcloVe PUojecW ReVXlWV
infoUmall\ Wo CEPI¶V PUojecW Lead, aW meeWingV of Whe JMAG and WhUoXgh UegXlaU ZUiWWen
UepoUWV of pUogUeVV made XndeU Whe iPDP XVing a WemplaWe pUoYided b\ CEPI (³Technical
RepoUWV´), ZiWhin [***] of a PUojecW¶V [***]. AZaUdee alVo Vhall make PUojecW ReVXlWV aYailable
Wo CEPI aV deVcUibed in Whe iPDP oU oWheUZiVe aV ma\ UeaVonabl\ be UeTXeVWed.

2.5. SWage GaWeV. When AZaUdee belieYeV WhaW a SWage GaWe in a WoUk Package Zill be
achieYed, AZaUdee Vhall noWif\ Whe JMAG, [***] pUoYide UeleYanW infoUmaWion and UeTXeVW a
meeWing of CEPI¶V commiWWee aXWhoUi]ed Wo aVVeVV compleWion of SWage GaWeV (³SWage GaWe
ReYieZ CommiWWee´). AZaUdee¶V PUojecW ManageU Vhall cooUdinaWe ZiWh CEPI¶V PUojecW
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ManageU Wo VchedXle Whe SWage GaWe ReYieZ CommiWWee meeWing Wo be held no moUe Whan [***]
afWeU Whe UeTXeVW. CEPI Vhall noWif\ AZaUdee of Whe SWage GaWe ReYieZ CommiWWee¶V deciVion no
moUe Whan [***] afWeU iWV meeWing. If Whe SWage GaWe ReYieZ CommiWWee agUeeV WhaW a SWage GaWe
haV been VXcceVVfXll\ achieYed, Whe JMAG Vhall [***] aXWhoUi]e AZaUdee Wo conWinXe
pUeYioXVl\ agUeed WoUk Package acWiYiWieV. When a SWage GaWe haV noW been achieYed Wo Whe
UeaVonable
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VaWiVfacWion of Whe SWage GaWe ReYieZ CommiWWee, Whe JMAG Vhall [***] diVcXVV in good faiWh
hoZ Wo addUeVV WhiV and ZheWheU amendmenWV Wo Whe UeleYanW WoUk Package ZoXld addUeVV Whe
iVVXe oU incUeaVe Whe pUobabiliW\ of a VXcceVVfXl oXWcome Wo Whe PUojecW.

2.6. AffiliaWeV and SXbaZaUdeeV. AZaUdee¶V acWiYiWieV ma\ be XndeUWaken b\ AffiliaWeV and
conWUacWed WhiUd paUWieV (collecWiYel\, ³SXbaZaUdeeV´) WhaW aUe idenWified in a WoUk Package oU
UeaVonabl\ appUoYed b\ JMAG. AZaUdee Vhall be UeVponVible foU Whe acWV and omiVVionV of all
of iWV SXbaZaUdeeV. AZaUdee Vhall enVXUe WhaW: (i) SXbaZaUdeeV engaged aV pUocXUemenWV
pXUVXanW Wo ClaXVe 14 of Whe ThiUd PaUW\ Code agUee Wo Whe WeUmV of Whe ThiUd PaUW\ Code
applicable Wo WheiU acWiYiWieV; and (ii) SXbaZaUdeeV engaged aV VXb-gUanW aZaUdeeV pXUVXanW Wo
ClaXVe 15 of Whe ThiUd PaUW\ Code (³SXb-GUanW AZaUdeeV´) agUee Wo be VXbjecW Wo Whe ThiUd
PaUW\ Code and Wo all of Whe obligaWionV applicable Wo AZaUdee XndeU WhiV AgUeemenW, inclXding
obligaWionV foU Whe aXdiWing, inVpecWionV, UecoUd keeping, XVe of fXndV and all oWheU compliance
obligaWionV aV aUe applicable Wo AZaUdee XndeU WhiV AgUeemenW.

2.7. SeUYiceV PUoYided b\ OWheU CEPI FXnding RecipienWV. AZaUdee acknoZledgeV WhaW a
paUWicXlaU WoUk Package ma\ UeTXiUe a fXUWheU conWUacW Wo be negoWiaWed diUecWl\ beWZeen
AZaUdee and anoWheU UecipienW of CEPI fXnding, WhUoXgh Zhich ceUWain SeUYiceV aUe pUoYided
diUecWl\ Wo AZaUdee.

2.8. [***] AZaUdee Vhall XVe [***] Wo achieYe Whe objecWiYeV and WimelineV of each WoUk
Package and Wo meeW each SWage GaWe in a WoUk Package ZiWhin Whe agUeed WimefUame, iW being
XndeUVWood WhaW neiWheU PaUW\ can aVVXUe a poViWiYe Wechnical oXWcome foU an\ WoUk Package.

3. Use of Funds; Procurement; Project Records:

3.1. UVe and ManagemenW of FXndV. The BXdgeW VeWV foU Whe fXnding foU each WoUk
Package. AZaUdee Vhall XVe fXnding fUom CEPI onl\ in accoUdance ZiWh a WoUk Package
XnleVV oWheUZiVe agUeed b\ CEPI in adYance. AZaUdee Vhall manage CEPI fXndV ZiWh financial
conWUolV and pUacWiceV conViVWenW ZiWh U.S. GAAP and fXUWheU in compliance ZiWh CEPI¶V
policieV and pUocedXUeV aV deVcUibed in ClaXVe 11.2 of WhiV AgUeemenW, Zhich inclXde CEPI¶V
ThiUd PaUW\ Code, CoVW GXidance and UelaWed pUocXUemenW policieV.

3.2. PUocXUemenW. All pUocXUemenW b\ AZaUdee and SXb-GUanW AZaUdeeV Vhall be condXcWed
XndeU Whe beVW pUacWice Uegime foU pUocXUemenW acWiYiWieV ZiWhin Whe WeUUiWoU\ ZheUe WhaW
pUocXUemenW iV Waking place and alVo in compliance ZiWh ClaXVe 11.2 of WhiV AgUeemenW.

3.3. Pa\menWV. Pa\menWV XndeU WhiV AgUeemenW Vhall be made in U.S. dollaUV ($) Wo
AZaUdee¶V bank accoXnW idenWified on Whe AgUeemenW SXmmaU\. CEPI Vhall make pa\menWV
[***] idenWified in Whe BXdgeW and Vhall make adjXVWmenWV Wo Whe iniWial pa\menW heUeXndeU Wo
accommodaWe an\ fXndV caUUied foUZaUd fUom Whe SWep 1 AgUeemenW. AZaUdee Vhall be enWiWled
Wo VXbmiW a pa\menW UeTXeVW foUm Wo CEPI Xpon e[ecXWion of WhiV AgUeemenW and WheUeafWeU
[***]. TUancheV of fXnding foU each pa\menW UeTXeVW XndeU WhiV AgUeemenW Vhall be paid b\
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CEPI [***] afWeU UeceipW of all of Whe folloZing: (i) pa\menW UeTXeVW b\ AZaUdee; (ii) an\ [***]
Technical RepoUW dXe aW Whe Wime of Whe pa\menW UeTXeVW; and (iii) an\ [***] Financial RepoUW
dXe aW Whe Wime of Whe pa\menW UeTXeVW, each Wo be VXbmiWWed XVing WemplaWeV pUoYided b\ CEPI.
Pa\menWV ma\ be adjXVWed Wo UeflecW an\ [***] aV Zell aV an\ [***] aV noWed in Whe Financial
RepoUW.
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3.4. Dela\ed Pa\menWV. CEPI ma\ dela\ oU condiWion a pa\menW if:

(a) AZaUdee haV noW achieYed a maWeUial mileVWone in accoUdance ZiWh Whe iPDP b\
Whe agUeed Wime, XnleVV VXch dela\ haV been appUoYed b\ Whe JMAG in accoUdance ZiWh
Whe Team ChaUWeU oU oWheUZiVe b\ CEPI;

(b) CEPI haV been noWified b\ AZaUdee WhaW iW oU an\ SXbaZaUdeeV aUe no longeU in
compliance ZiWh Whe UepUeVenWaWionV and ZaUUanWieV in ClaXVe 16 aW Whe Wime Whe
pa\menW WUanche iV UeTXeVWed; oU

(c) AZaUdee haV noW UeaVonabl\ compleWed Whe pa\menW UeTXeVW foUm oU VXbmiWWed
UeaVonabl\ VaWiVfacWoU\ [***] Technical RepoUWV and Financial RepoUWV.

3.5. Hold on Pa\menW DXUing a MaWeUial BUeach. CEPI iV noW obliged Wo pa\ an\ WUancheV of
fXnding foU an\ WoUk Package foU Vo long aV AZaUdee iV in bUeach of a maWeUial obligaWion
XndeU WhiV AgUeemenW.

3.6. ReWained Final Pa\menW. CEPI Vhall UeWain [***] idenWified in Whe BXdgeW and UeleaVe iW
ZiWhin [***] da\V afWeU accepWing AZaUdee¶V final Technical RepoUW and Financial RepoUW.
WiWhin [***] of CEPI¶V UeceipW of Whe boWh Whe Technical RepoUW and Financial RepoUW, CEPI
Vhall noWif\ AZaUdee of CEPI¶V accepWance oU UejecWion of VXch UepoUW(V).

3.7. Financial RepoUWV. AZaUdee Vhall pUoYide UepoUWV of iWV e[pendiWXUeV XndeU Whe BXdgeW
ZiWh VXppoUWing docXmenWaWion and XVing a WemplaWe pUoYided b\ CEPI (³Financial RepoUWV´)
ZiWhin [***] of a PUojecW¶V [***], VXch oWheU daWe(V) aV ma\ be idenWified in Whe BXdgeW.
AZaUdee Vhall VXbmiW a final Financial RepoUW ZiWhin [***] afWeU Whe compleWion of an\ WoUk
Package.

3.8. PUojecW RecoUdV. AZaUdee Vhall keep accXUaWe UecoUdV of iWV PUojecW acWiYiWieV and
e[pendiWXUeV XndeU each WoUk Package and UeWain Whem foU [***] afWeU WeUminaWion of WhiV
AgUeemenW.

3.9. AcceVV Wo Financial RecoUdV. DXUing Whe WeUm and foU a peUiod of [***] afWeU e[piUaWion
oU WeUminaWion of WhiV AgUeemenW, CEPI, oU iWV deVignee (Zhich Vhall be a inWeUnaWionall\
Uecogni]ed ceUWified pXblic accoXnWing fiUm, noW engaged on a conWingenW baViV), and aW CEPI¶V
UeaVonable coVW, Vhall haYe on-ViWe acceVV Wo inVpecW AZaUdee¶V PUojecW-UelaWed financial UecoUdV
once annXall\ Xpon aW leaVW [***] adYance noWice. SXch inVpecWionV Vhall be condXcWed dXUing
noUmal opeUaWing hoXUV in a manneU Wo minimi]e diVUXpWion Wo AZaUdee¶V bXVineVV. FoU claUiW\,
acceVV Wo VXch UecoUdV alVo Vhall be pUoYided Wo UecoUdV UelaWed Wo CoVW of GoodV aV deVcUibed in
ClaXVe 14.



5/14/2021 NoYaYa[ Inc 2020 QXarWerl\ ReporW 10-Q

hWWps://sec.reporW/DocXmenW/0001104659-20-092782/nYa[-20200630[e[10d1.hWm 14/77

-8-

3.10. PUojecW Financial AXdiWV. DXUing Whe WeUm and foU a peUiod of [***] afWeU e[piUaWion oU
WeUminaWion of WhiV AgUeemenW, if UeTXeVWed b\ CEPI, and aW CEPI¶V UeaVonable coVW, [***]
noWice, AZaUdee¶V e[WeUnal aXdiWoUV Vhall condXcW a PUojecW aXdiW in accoUdance ZiWh ISA800
and/oU ISA805 and like VWandaUdV and pUoYide CEPI ZiWh aXdiWed VWaWemenWV. SXch UeTXeVWV
Vhall noW occXU moUe fUeTXenWl\ Whan [***] and Zill be condXcWed dXUing noUmal opeUaWing
hoXUV in a manneU Wo minimi]e diVUXpWion Wo AZaUdee¶V bXVineVV.
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4. Changing Project Scope, Timelines or Funding as Outbreak Develops:

4.1. Changing PUojecW Scope. The PaUWieV acknoZledge Whe poVVibiliW\ WhaW, aV Whe OXWbUeak
deYelopV in Za\V noW foUeVeen in Whe iniWial WoUk Package(V), a PUojecW E[panVion ma\ become
eVVenWial. FoU e[ample, Whe e[WenW oU VeYeUiW\ of Whe OXWbUeak ma\ incUeaVe, Whe PUojecW Vaccine
ma\ be pUioUiWi]ed b\ pXblic healWh aXWhoUiWieV foU clinical VWXdieV and/oU manXfacWXUe oU
adYanceV in Yaccine Wechnolog\ ma\ peUmiW acceleUaWion of Whe PUojecW. AlWeUnaWiYel\, iW ma\
become neceVVaU\ foU CEPI Wo limiW PUojecW Vcope oU defeU ceUWain acWiYiWieV. FoU e[ample, Whe
WHO ma\ deWeUmine WhaW Whe OXWbUeak iV no longeU a PXblic HealWh EmeUgenc\ of
InWeUnaWional ConceUn (³PHEIC´), WhiUd paUW\ pUodXcWV ma\ be pUioUiWi]ed foU deYelopmenW oU
deplo\menW b\ an inWeUnaWional deciVion-making pUoceVV, CEPI ma\ need Wo focXV iWV UeVoXUceV
on oWheU pUodXcW in iWV poUWfolio, oU Whe PUojecW Vaccine ma\ noW appeaU Wo meeW OXWbUeak
UeVponVe needV.

4.2. ImplemenWing ChangeV in PUojecW Scope oU Timing. AW Whe UeTXeVW of eiWheU PaUW\, and
aV a maWWeU of XUgenc\, Whe PaUWieV Vhall diVcXVV in good faiWh: (i) ZheWheU a PUojecW E[panVion
ma\ be XndeUWaken aW CEPI¶V coVW WhUoXgh modificaWion of an e[iVWing WoUk Package, appUoYal
of an addiWional WoUk Package oU XWili]aWion of Whe PUojecW ConWinXiW\ Plan in ClaXVe 13; oU (ii)
hoZ beVW Wo limiW PUojecW Vcope oU defeU ceUWain acWiYiWieV in a WoUk Package. FoU claUiW\, dXUing
Whe OXWbUeak, CEPI UeVeUYeV Whe UighW Wo WeUminaWe a WoUk Package if WhiV iV neceVVaU\ in iWV
Vole diVcUeWion, pUoYided CEPI pa\V AZaUdee all coVWV incXUUed oU obligaWed Wo daWe and
inclXding an\ non-cancellable coVWV XndeU VXch WoUk Package, and alVo pUoYided WhaW, if
UeTXeVWed b\ CEPI, AZaUdee Vhall UeaVonabl\ demonVWUaWe Whe incXUUed, obligaWed oU non-
cancellable naWXUe of VXch coVWV.

4.3. PaUWicipaWion B\ OWheU FXndeUV. OWheU fXndeUV ma\ offeU Wo fXnd ceUWain paUWV of a WoUk
Package oU a PUojecW E[panVion. AddiWional fXnding mechaniVmV ma\ become aYailable Wo
eiWheU PaUW\. The PaUWieV Vhall, in good faiWh, faciliWaWe VXch paUWicipaWion and appUopUiaWe
UeYiVionV Wo UeleYanW WoUk PackageV and Whe BXdgeW, aV Zell aV managing an\ poWenWiall\
conflicWing commiWmenWV.

5. Ownership of Project Results; Intellectual Propert\:

5.1. BackgUoXnd IP. AZaUdee Vhall UeWain oZneUVhip of iWV inWellecWXal pUopeUW\ e[iVWing aV of
Whe EffecWiYe DaWe, oU deYeloped oU acTXiUed independenWl\ of Whe PUojecW dXUing Whe WeUm of
WhiV AgUeemenW (³AZaUdee BackgUoXnd IP´) and licenVeV Wo WhiUd paUW\ inWellecWXal pUopeUW\
VecXUed pUioU Wo Whe EffecWiYe DaWe [***] (³ThiUd PaUW\ BackgUoXnd IP´ Zhich, along ZiWh
AZaUdee BackgUoXnd IP, Vhall be UefeUUed Wo aV ³BackgUoXnd IP´), and noWhing in WhiV
AgUeemenW Vhall be deemed Wo aVVign an\ oZneUVhip in, oU gUanW a licenVe Wo, CEPI ZiWh UeVpecW
Wo VXch BackgUoXnd IP; e[cepW foU Whe limiWed licenVe UighWV oWheUZiVe e[pUeVVl\ pUoYided
heUein foU Whe PXblic HealWh LicenVe.

5.2. OZneUVhip of PUojecW ReVXlWV. AZaUdee Vhall oZn Whe UighWV Wo PUojecW ReVXlWV.
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5.3. OZneUVhip of InWellecWXal PUopeUW\. AZaUdee Vhall oZn all InWellecWXal PUopeUW\.
Upon UeTXeVW [***] AZaUdee Vhall XpdaWe CEPI UegaUding Whe VWaWXV of InWellecWXal PUopeUW\
UighWV VoXghW and obWained. AZaUdee Vhall haYe Whe UighW, bXW noW Whe obligaWion, Wo Veek IP
pUoWecWion aW iWV oZn coVW.
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5.4. ThiUd PaUW\ IP. The PaUWieV Vhall noWif\ each oWheU [***] UegaUding an\ WhiUd
paUW\ IP Whe\ become aZaUe of WhaW mighW impacW AZaUdee¶V abiliW\ Wo peUfoUm iWV obligaWionV
XndeU WhiV AgUeemenW and acWiYiWieV conWemplaWed XndeU Whe PUojecW ConWinXiW\ Plan and
ETXiWable AcceVV Plan. The PaUWieV Vhall coopeUaWe in good faiWh Wo UeVolYe an\ VXch maWWeUV.

6. Clinical Studies:

6.1. Clinical TUialV. If an\ WoUk Package inclXdeV UeVeaUch inYolYing hXman VXbjecWV, VXch
acWiYiWieV mXVW compl\ ZiWh applicable laZV and UegXlaWionV, inclXding UeTXiUemenWV UelaWed Wo
XVe of clinical daWa oXWVide of Whe coXnWU\ in Zhich a giYen clinical WUial iV condXcWed. Clinical
WUialV alVo Vhall compl\ ZiWh CEPI¶V policieV and pUocedXUeV in ClaXVe 11.2, Zhich inclXde
CEPI¶V Clinical TUialV Polic\.

6.2. Clinical TUial PUoWocolV. AZaUdee Vhall be UeVponVible foU clinical WUial pUoWocol
deYelopmenW and Vhall conVXlW UeaVonabl\ in adYance ZiWh CEPI and/oU CEPI¶V deVignee
UegaUding clinical WUial pUoWocolV befoUe Whe\ aUe finali]ed oU VXbmiWWed Wo inVWiWXWional UeYieZ
boaUdV, eWhicV commiWWeeV oU UegXlaWoU\ aXWhoUiWieV.

6.3. Clinical DaWa. The daWa aUiVing in Whe condXcW of a clinical WUial Vhall be collecWed in a
Za\ WhaW enVXUeV WhaW each VXbjecW, pUioU Wo enUolmenW and in accoUdance ZiWh all applicable
laZV and UegXlaWionV, inclXding all applicable daWa pUoWecWion and pUiYac\ UeTXiUemenWV,
pUoYideV infoUmed conVenW Wo alloZ:

(a) diUecW acceVV Wo heU oU hiV medical UecoUdV;

(b) Whe pUoceVVing of daWa UelaWing Wo heU oU him and Wo Whe moYemenW of WhaW daWa Wo
oWheU coXnWUieV, inclXding coXnWUieV oXWVide of Whe EXUopean Economic AUea;

(c) Whe WUanVfeU of VXch daWa Wo AZaUdee;

(d) Whe WUanVfeU of anon\miVed daWa Wo CEPI and/oU CEPI¶V deVignee;

(e) Whe collecWion and XVe of clinical WUial daWa (dXl\ anon\miVed and, aW CEPI¶V
UeTXeVW, blinded) foU Whe pXUpoVeV of WhiV AgUeemenW;

(f) Whe collecWion and XVe of biological VampleV and Whe XVe of daWa (dXl\
anon\miVed and, aW CEPI¶V UeTXeVW, blinded) deUiYed fUom VXch VampleV b\ CEPI oU iWV
deVignaWed AVVeVVoUV foU Whe pXUpoVeV of WhiV AgUeemenW; and

(g) Whe XVe of VXch daWa foU Whe pXUpoVe of obWaining appUoYal fUom applicable
UegXlaWoU\ agencieV.
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6.4. SponVoUVhip and ManagemenW of Clinical TUialV. AZaUdee Vhall be Whe VponVoU of an\
clinical WUial (XnleVV CEPI and AZaUdee oWheUZiVe agUee in ZUiWing), and Vhall be UeVponVible foU
obWaining and mainWaining all UegXlaWoU\ appUoYalV (inclXding eWhical commiWWee appUoYalV)
neceVVaU\ oU UeaVonabl\ XVefXl foU Whe condXcW of Whe clinical WUial. In addiWion, AZaUdee Vhall
eVWabliVh an inWeUnal TUial SWeeUing CommiWWee (TSC) and a SafeW\ MoniWoUing CommiWWee oU
DaWa SafeW\ MoniWoUing BoaUd, aV applicable (eiWheU, a DSMB). AZaUdee Vhall, conViVWenW ZiWh
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DSMB chaUWeU docXmenWV, peUmiW a CEPI UepUeVenWaWiYe oU deVignee Wo: (i) aWWend meeWingV of
DSMB foU Whe clinical WUial aV an obVeUYeU (eiWheU in peUVon oU b\ elecWUonic meanV); and (ii)
UeceiYe all papeUV WhaW a membeU of Whe DSMB ZoXld be enWiWled Wo UeceiYe. The foUegoing
obligaWion Vhall noW appl\ Wo Whe e[WenW CEPI¶V aWWendance aW a meeWing oU UeceipW of papeUV
ZoXld jeopaUdi]e Whe inWegUiW\/blinded naWXUe of an ongoing clinical WUial; dXUing an ongoing
clinical WUial, AZaUdee Zill pUoYide CEPI open VeVVion DSMB docXmenWV, DSMB
UecommendaWion foUmV and oWheU ³open´ docXmenWV and afWeU a clinical WUial iV Xnblinded, CEPI
ma\ UeceiYe papeUV WhaW a membeU of DSMB ZoXld be enWiWled Wo UeceiYe.

6.5. SafeW\ NoWificaWionV. AZaUdee Vhall noWif\ Whe JMAG in ZUiWing [***] folloZing an\
Vingle VafeW\ eYenW of conceUn oU a VeUieV of VafeW\ eYenWV conVideUed b\ Whe DSMB aV UeleYanW
in UelaWion Wo Whe PUojecW Vaccine and aW leaVW ZiWhin [***] afWeU VXch eYenW oU VeUieV of eYenWV
becomeV knoZn Wo AZaUdee.

6.6. RegiVWUaWion of Clinical TUialV: AZaUdee Vhall pXbliVh deWailV of an\ clinical WUial in a
pXblicl\ acceVVible clinical WUial UegiVWeU, ZheUe paWienW pUiYac\ iV Xpheld, aV UeTXiUed XndeU laZ
and, aV applicable, pUioU Wo Whe commencemenW of paWienW UecUXiWmenW foU VXch clinical WUial.

6.7. PUioUiW\ foU Clinical TUialV. AZaUdee acknoZledgeV WhaW Whe pool of VXbjecWV aYailable in
aUeaV of OXWbUeak Wo paUWicipaWe in a clinical WUial Wo WeVW pUodXcWV ma\ be limiWed. AccoUdingl\,
if WHO, CEPI oU a UegXlaWoU\ aXWhoUiW\ in Whe aUea ZheUe Whe clinical WUial iV Wo be condXcWed
deWeUmineV WhaW a pUodXcW oWheU Whan a PUojecW Vaccine haV VXbVWanWiall\ gUeaWeU poWenWial and
VhoXld be pUioUiWi]ed inVWead foU a paUWicXlaU clinical WUial, AZaUdee Vhall abide b\ VXch
deWeUminaWion and Vhall noW pUoceed ZiWh a clinical WUial of VXch PUojecW Vaccine XnleVV UeTXiUed
Wo do Vo b\ a UeleYanW UegXlaWoU\ aXWhoUiW\ and AZaUdee Vhall be UeimbXUVed foU iWV coVWV,
inclXding non-cancellable coVWV, incXUUed UeVXlWing fUom VXch deWeUminaWion Wo noW pUoceed.

6.8. PoWenWial WHO Clinical TUialV. AZaUdee Vhall noW XnUeaVonabl\ decline a UeTXeVW Wo
paUWicipaWe in a PhaVe IIb oU III clinical WUial aV UeTXeVWed b\ WHO and/oU CEPI Wo compaUe Whe
PUojecW Vaccine ZiWh oWheU COVID-19 Yaccine candidaWeV, XndeU a PUojecW E[panVion.

7. Regulator\ Activities:

7.1. RegXlaWoU\ AcWiYiWieV. AZaUdee Vhall pXUVXe Whe UegXlaWoU\ acWiYiWieV deVcUibed in Whe
iPDP and aVVociaWed WoUk Package(V).

7.2. MeeWingV ZiWh RegXlaWoU\ AXWhoUiWieV. AZaUdee Vhall inYiWe a CEPI oU iWV deVignee Wo
obVeUYe all maWeUial inWeUacWionV beWZeen AZaUdee and UegXlaWoU\ aXWhoUiWieV UelaWing Wo a
PUojecW Vaccine. AW CEPI¶V UeaVonable UeTXeVW, AZaUdee Vhall UeTXeVW a meeWing ZiWh
UegXlaWoU\ aXWhoUiWieV Wo deal ZiWh an\ VignificanW XnUeVolYed iVVXeV.
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7.3. RegXlaWoU\ FilingV. AZaUdee Vhall conVXlW UegXlaUl\ ZiWh CEPI UegaUding UegXlaWoU\
VWUaWeg\ foU a PUojecW Vaccine and Vhall pUoYide adYance copieV of all UegXlaWoU\ VXbmiVVionV
foU UeYieZ and commenW b\ CEPI no laWeU Whan [***] pUioU Wo WheiU conWemplaWed VXbmiVVion Wo
a UegXlaWoU\ aXWhoUiW\. If a final YeUVion iV noW aYailable b\ [***] pUioU Wo VXbmiVVion, When a
maWXUe dUafW YeUVion can be VXbmiWWed Wo CEPI foU UeYieZ aW WhaW Wime. AddiWionall\, AZaUdee
Vhall pXW copieV of Whe folloZing on a confidenWial elecWUonic aUchiYing VeUYice deVignaWed
CEPI:
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(a) all VXbmiVVionV Wo UegXlaWoU\ aXWhoUiWieV and UegXlaWoU\ filingV in UeVpecW of a
PUojecW Vaccine WogeWheU ZiWh all daWa inclXded oU UefeUenced WheUein (oWheU Whan
miniVWeUial VXbmiVVionV WhaW do noW inYolYe VafeW\ oU efficac\ iVVXeV); and

(b) maWeUial docXmenWV and infoUmaWion e[changed beWZeen an\ UegXlaWoU\
aXWhoUiW\ and Whe AZaUdee UelaWing Wo a PUojecW Vaccine.

7.4. PUodXcW DeYelopmenW SWandaUdV. To Whe e[WenW applicable Wo Whe PUojecW, AZaUdee Vhall
compl\ ZiWh Good LaboUaWoU\ PUacWiceV, Good Clinical PUacWiceV, and Good ManXfacWXUing
PUacWiceV.

7.5. OWheU AcceVV and CUoVV RefeUenceV. AZaUdee Vhall pUoYide acceVV Wo oWheU UegXlaWoU\
fileV and UecoUdV in good faiWh and aV appUopUiaWe Wo achieYe Whe objecWiYeV of WhiV AgUeemenW.
FoU claUiW\, WhiV ma\ inclXde peUmiVVion Wo cUoVV UefeUence maVWeU fileV UelaWed Wo Whe plaWfoUm
on Zhich Whe PUojecW Vaccine iV pUodXced.

8. Animal Studies:

8.1. Animal SWXdieV. If an\ WoUk Package inclXdeV UeVeaUch inYolYing animalV, VXch
acWiYiWieV mXVW compl\ ZiWh applicable laZV and UegXlaWionV, and ZiWh CEPI¶V policieV and
pUocedXUeV in ClaXVe 11.2, Zhich inclXde CEPI¶V UVe of AnimalV Polic\.

8.2. AppUoYalV. AZaUdee Vhall obWain and mainWain all UegXlaWoU\ appUoYalV (inclXding
eWhical commiWWee appUoYalV) neceVVaU\ oU UeaVonabl\ XVefXl foU Whe condXcW of UeVeaUch
inYolYing animalV.

9. Dissemination of Project Results; Publication:

9.1. DiVVeminaWion of PUojecW DaWa. AZaUdee Vhall diVVeminaWe pUe-clinical and clinical WUial
daWa (inclXding an\ negaWiYe UeVXlWV, animal model deaWhV and an\ Wo[icolog\ VWXd\ iVVXeV)
pUodXced XndeU Whe PUojecW (collecWiYel\, ³PUojecW DaWa´), aV deVcUibed in Whe iPDP and WhiV
AgUeemenW oU aV oWheUZiVe agUeed b\ Whe JMAG.

9.2. DiVVeminaWion of PUojecW MaWeUialV. AZaUdee Vhall diVVeminaWe biological VampleV,
PUojecW VaccineV, and oWheU Wangible maWeUialV pUodXced XndeU Whe PUojecW (collecWiYel\, ³PUojecW
MaWeUialV´) aV deVcUibed in Whe iPDP and WhiV AgUeemenW oU aV oWheUZiVe agUeed b\ Whe JMAG.
If AZaUdee deYelopV animal modelV XndeU Whe PUojecW, Whe\ Vhall alVo be conVideUed PUojecW
MaWeUialV and diVVeminaWed aV deVcUibed in Whe iPDP and WhiV AgUeemenW oU aV oWheUZiVe agUeed
b\ Whe JMAG.

9.3. DiVVeminaWion of PUojecW ReVXlWV Wo Whe BUoadeU OXWbUeak CommXniW\. AV deVcUibed in
Whe iPDP and elVeZheUe in WhiV AgUeemenW, oU aV oWheUZiVe agUeed b\ Whe JMAG, and VXbjecW Wo
Whe pa\menW b\ CEPI of acWXal coVWV and UeaVonable pUoWecWion foU AZaUdee¶V UighWV XndeU WhiV
AgUeemenW, AZaUdee Vhall diVVeminaWe PUojecW ReVXlWV (e[clXding an\ chemiVWU\,
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manXfacWXUing and conWUolV (³CMC´) daWa, oU an\ infoUmaWion WhaW ZoXld YiolaWe UeleYanW
pUiYac\ laZV, oU an\ infoUmaWion WhaW AZaUdee can UeaVonabl\ demonVWUaWe Wo CEPI iV VenViWiYe
and VhoXld noW be Vo diVVeminaWed) ZiWh Whe bUoadeU OXWbUeak UeVeaUch commXniW\, VXch aV
diVeaVe-Vpecific aVVa\V
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and VWandaUdV, animal modelV, coUUelaWeV of pUoWecWion oU UiVk, oU diagnoVWicV and epidemic
pUepaUedneVV mechaniVmV.

9.4. DiVVeminaWion of PUojecW DaWa Wo CoXnWUieV HoVWing Clinical SWXdieV. SXbjecW Wo
UeaVonable pUoWecWion foU AZaUdee¶V UighWV XndeU WhiV AgUeemenW, AZaUdee Vhall, Wo Whe e[WenW iW
haV Whe legal UighW Wo do Vo, make all PUojecW DaWa (e[clXding an\ chemiVWU\, manXfacWXUing and
conWUolV (CMC) daWa), VXch aV UeVXlWV of diVeaVe-Vpecific aVVa\V, animal modelV, coUUelaWeV of
pUoWecWion oU UiVk, oU diagnoVWicV and epidemic pUepaUedneVV mechaniVmV aUiVing fUom VXch
clinical WUial aYailable Wo WhaW coXnWU\¶V MiniVWU\ of HealWh oU eTXiYalenW.

9.5. PXblicaWion of PUojecW DaWa foU Whe OXWbUeak ReVeaUch CommXniW\. PUojecW DaWa Vhall
be VhaUed Uapidl\ ZiWh Whe bUoadeU commXniW\, conViVWenW ZiWh AZaUdee¶V UeTXiUemenWV aV a
pXblic compan\, in accoUdance ZiWh (i) WHO¶V 2016 GXidance foU Managing EWhical IVVXeV in
InfecWioXV DiVeaVe OXWbUeakV; (ii) WHO¶V 2016 GXidance on Good PaUWicipaWoU\ PUacWiceV in
TUialV of InWeUYenWionV AgainVW EmeUging PaWhogenV; (iii) and Wellcome TUXVW¶V SWaWemenW on
ShaUing ReVeaUch DaWa and FindingV ReleYanW Wo Whe CoUonaYiUXV (COVID-19) OXWbUeak Wo
Zhich CEPI iV a VignaWoU\.

9.6. Clinical TUial DaWa. CEPI¶V Clinical TUialV Polic\ UeTXiUeV WhaW clinical daWa and UeVXlWV
(inclXding negaWiYe UeVXlWV) mXVW be diVcloVed pXblicl\ in aV cloVe Wo Ueal Wime aV poVVible.
AccoUdingl\, VXch daWa mXVW be VhaUed WhUoXgh an eaVil\ diVcoYeUable e[iVWing pXblic UoXWe
(ZebViWe oU V\VWem) WhaW inclXdeV a meWadaWa deVcUipWion, ZheUe paWienW pUiYac\ iV Xpheld, and
Whe V\VWem folloZV a UeTXeVW-foU-infoUmaWion appUoach (ZheUe UeTXeVWV aUe fXlfilled VXbjecW Wo
an independenW UeYieZ and appUoYal VWep). Clinical WUial daWa Vhall be VXbmiWWed foU pXblicaWion
ZiWhin WZelYe (12) monWhV afWeU each final VWXd\ UepoUW oU UepoUW VXbmiWWed Wo CEPI. DXUing Whe
Vame Wime peUiod, AZaUdee Vhall make Whe UeVXlWV aYailable Wo Whe UeleYanW coXnWU\¶V MiniVWU\
of HealWh oU eTXiYalenW. The clinical WUial ID oU UegiVWU\ idenWifieU code/nXmbeU Vhall be
inclXded in all pXblicaWionV of clinical WUialV.

9.7. Open AcceVV. CEPI UeTXiUeV ³Open AcceVV´ foU PUojecW DaWa. ThiV meanV WhaW a cop\ of
Whe final manXVcUipW of all UeVeaUch pXblicaWionV, joXUnal aUWicleV, VcholaUl\ monologXeV and
book chapWeUV pXbliVhed XndeU WhiV ClaXVe 9 mXVW be depoViWed inWo PXbMed CenWUal (oU EXUope
PXbMed CenWUal) oU oWheUZiVe made fUeel\ aYailable Xpon accepWance foU pXblicaWion oU
immediaWel\ afWeU Whe pXbliVheU¶V official daWe of final pXblicaWion. MoUeoYeU, all peeU-UeYieZed
pXbliVhed UeVeaUch WhaW iV fXnded, in Zhole oU in paUW, b\ CEPI Vhall be pXbliVhed in accoUdance
ZiWh Whe pUincipleV of Plan S (³AcceleUaWing Whe WUanViWion Wo fXll and immediaWe Open AcceVV
Wo VcienWific pXblicaWionV´), a UK and EXUopean daWa VhaUing iniWiaWiYe foU UeVeaUch fXnded b\
pXblic gUanWV.

9.8. SWaWemenW of SXppoUW in PXblicaWionV. All VXch pXblicaWionV Vhall inclXde a VWaWemenW
WhaW Whe ZoUk ZaV ³VXppoUWed, in Zhole oU in paUW, b\ fXnding fUom CEPI´ (oU ZoUdV Wo Whe
Vame effecW) and Vhall cUediW, ZheUe appUopUiaWe, Whe coXnWU\ in Zhich an\ clinical WUialV ZeUe
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peUfoUmed.

10. Independent Assessors:

10.1. IndependenW AVVeVVoUV. AV deVcUibed in a WoUk Package oU aV oWheUZiVe UeaVonabl\
UeTXiUed b\ CEPI, CEPI ma\ engage one oU moUe independenW WhiUd-paUW\ laboUaWoUieV oU
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collaboUaWoUV (³AVVeVVoUV´), in confidence and aW CEPI¶V e[penVe, Wo eYalXaWe PUojecW ReVXlWV,
inclXding Whe PUojecW Vaccine, in oUdeU Wo pUoYide CEPI ZiWh diUecWl\ compaUable eYalXaWionV of
VimilaU maWeUialV pUodXced XndeU CEPI¶V poUWfolio of aZaUded pUojecWV. The UeVXlWV of Whe
WeVWing, anal\ViV, meWa-anal\ViV oU oWheU aVVeVVmenWV Vhall be VXbjecW Wo Whe confidenWialiW\
obligaWionV XndeU WhiV AgUeemenW. CEPI Vhall pUoYide Wo Whe AZaUdee acceVV Wo Whe UeVXlWV of
VXch anal\ViV oU aVVeVVmenW UeleYanW Wo AZaUdee¶V acWiYiWieV XndeU Whe PUojecW, inclXding
infoUmaWion UegaUding Whe meWhodolog\ of Whe oYeUall anal\ViV oU aVVeVVmenW and UaWionale foU
conclXVionV Ueached XndeU VXch anal\ViV oU aVVeVVmenW VXfficienW Wo giYe conWe[W Wo VXch
UeVXlWV, aV Zell aV UeaVonable acceVV Wo diVcXVV Whe Vame ZiWh an\ VXch AVVeVVoUV. FoU claUiW\,
one of CEPI¶V aVVeVVoUV iV Whe TaVk FoUce foU Global HealWh and iWV SPEAC Weam of Yaccine
VafeW\ e[peUWV.

10.2. AZaUdee CoopeUaWion. AZaUdee Vhall pUoYide UeaVonable aVViVWance Wo CEPI and an\
deVignaWed AVVeVVoU, inclXding:

(a) enVXUing WhaW an\ VampleV Wo be WUanVfeUUed oU e[poUWed b\ oU on behalf of
AZaUdee fUom a clinical WUial ViWe oU Vample VWoUage ViWe aUe WUanVfeUUed and/oU e[poUWed
pXUVXanW Wo Whe WeUmV and condiWionV of a VXiWable Wo-be-agUeed-Xpon maWeUial WUanVfeU
agUeemenW Wo be enWeUed inWo beWZeen AZaUdee and Whe AVVeVVoU in addiWion Wo an\ oWheU
applicable laZV and UegXlaWionV.

(b) coopeUaWe in UegaUd Wo daWa anal\ViV, Wo Whe e[WenW UeleYanW XndeU a giYen WoUk
Package, b\ CEPI¶V AVVeVVoU b\:

(i) pUoYiding daWa oU oWheU infoUmaWion geneUaWed XndeU WhiV AgUeemenW Wo
CEPI¶V deVignaWed AVVeVVoU aV CEPI Vhall UeTXeVW, inclXding daWa UegaUding
CMC, foUmXlaWion oU Whe UeVXlWV of an\ of iWV pUe-clinical oU clinical WUialV (dXl\
anon\mi]ed and, Xpon CEPI¶V UeTXeVW, blinded) and oWheU docXmenWV and
infoUmaWion VXch aV VWXd\ pUoWocolV, caVe UepoUW foUmV needed Wo deYelop
VWandaUdi]ed appUoacheV and WoolV foU VafeW\ daWa managemenW;

(ii) pUoYiding CEPI¶V deVignaWed AVVeVVoU ZiWh oWheU daWa (dXl\ anon\miVed
and, Xpon CEPI¶V UeTXeVW, blinded) aV CEPI ma\ UeaVonabl\ UeTXeVW in oUdeU Wo
condXcW compaUaWiYe aVVeVVmenWV; and

(iii) pUoYiding CEPI¶V deVignaWed AVVeVVoU ZiWh clinical WUial daWa (dXl\ de-
idenWified and, aW CEPI¶V UeTXeVW, blinded) foU Whe pXUpoVeV of Vignal deWecWion oU
meWa-anal\VeV of VafeW\ daWa (inclXding acUoVV pUodXcW candidaWeV).

11. Compliance:

11.1. Compliance ZiWh Applicable LaZV. AZaUdee Vhall compl\ ZiWh Whe laZV and UegXlaWionV
WhaW aUe applicable Wo Whe acWiYiWieV peUfoUmed XndeU Whe PUojecW.
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11.2. Compliance ZiWh CEPI¶V PolicieV and PUocedXUeV. AZaUdee Vhall compl\ ZiWh WhoVe
CEPI policieV and pUocedXUeV commXnicaWed Wo AZaUdee aV Whe\ appl\ Wo Whe acWiYiWieV
peUfoUmed XndeU Whe PUojecW and Whe XVe of CEPI fXndV. AV of Whe EffecWiYe DaWe of WhiV
AgUeemenW, WheVe policieV and pUocedXUeV conViVW of Whe ThiUd PaUW\ Code and CoVW GXidance.
FoU claUiW\, Whe ThiUd PaUW\ Code iV a peUiodicall\ XpdaWed, conVolidaWed VWaWemenW of CEPI¶V
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miVVion and YiVion, Zhich fXUWheU deVcUibeV and incoUpoUaWeV YaUioXV CEPI policieV, pUocedXUeV
and UeTXiUemenWV applicable Wo UecipienWV of CEPI fXndV. The ThiUd PaUW\ Code alVo deVcUibeV
UeTXiUemenWV foU pUocXUemenWV and VXb-gUanWV. FoU aYoidance of doXbW, AZaUdee Vhall be
conVideUed Wo haYe VaWiVfied Whe PUocXUemenW ReTXiUemenWV of AUWicle 14 of Whe ThiUd PaUW\
Code in UegaUd Wo WhoVe pUocXUemenWV/acWiYiWieV in Whe BXdgeW oU a WoUk Package foU Zhich
AZaUdee haV Vpecificall\ idenWified a SXbaZaUdee. The CoVW GXidance deVcUibeV CEPI¶V
pUincipleV UegaUding eligible diUecW and indiUecW coVWV, non-eligible coVWV, and YalXing in-kind
conWUibXWionV. CEPI Vhall adYiVe AZaUdee fUom Wime-Wo-Wime of maWeUial changeV Wo VXch
policieV and pUocedXUeV.

11.3. Compliance AXdiW. Upon aW leaVW [***] noWice, CEPI, oU an aXdiWoU appoinWed b\ CEPI
(Zhich Vhall be an inWeUnaWionall\ Uecogni]ed ceUWified pXblic accoXnWing fiUm, noW engaged on a
conWingenW baViV) Vhall be enWiWled Wo aXdiW no moUe Whan [***] and aW CEPI¶V UeaVonable coVW,
AZaUdee¶V peUfoUmance of iWV compliance obligaWionV XndeU WhiV AgUeemenW. SXch aXdiWV Zill
be condXcWed dXUing noUmal opeUaWing hoXUV in a manneU Wo minimi]e diVUXpWion Wo AZaUdee¶V
bXVineVV.

12. Read\ Reserve of Clinical Trial Material:

12.1. Read\ ReVeUYe. UnleVV alUead\ addUeVVed b\ a WoUk Package, CEPI ma\ UeTXeVW WhaW
AZaUdee XndeUWake Whe manXfacWXUing and mainWenance of a Read\ ReVeUYe of Clinical TUial
MaWeUial WhUoXgh an addiWional WoUk Package oU PUojecW E[panVion, Zhich ma\ inclXde doVeV
fUom conViVWenc\ baWcheV. FoU pXUpoVeV of WhiV AgUeemenW, a ³Read\ ReVeUYe of Clinical TUial
MaWeUial´ meanV a TXanWiW\ of doVeV foU poWenWial XVe in a clinical WUial of Whe PUojecW Vaccine,
Zhich haV noW \eW UeceiYed a maUkeWing appUoYal. SXch Read\ ReVeUYe of Clinical TUial
MaWeUial ma\ be XVed foU fXUWheU clinical WUialV, Wo adYance pUodXcW deYelopmenW and foU
emeUgenc\ XVe VXbjecW Wo Whe neceVVaU\ UegXlaWoU\ appUoYalV oU conVenWV, in each caVe in
emeUgenc\ ViWXaWionV baVed on naWional oU inWeUnaWional gXidance (VXch aV b\ Whe WHO) oU in
VXch oWheU manneU aV CEPI ma\ UeaVonabl\ deWeUmine. An addiWional WoUk Package coYeUing
VXch acWiYiWieV Vhall be negoWiaWed [***] and in good faiWh b\ Whe PaUWieV.

12.2. ManagemenW of Read\ ReVeUYe. The PaUWieV agUee WhaW CEPI ma\ delegaWe Whe
managemenW of Whe Read\ ReVeUYe of Clinical TUial MaWeUial Wo WHO oU oWheU CEPI deVignee.

13. Project Continuit\:

13.1. AZaUdee ConWingenc\ Plan. [***] AZaUdee Vhall cUeaWe and mainWain a conWingenc\
plan, UeaVonabl\ appUoYed b\ CEPI, Wo addUeVV Whe poVVible impacWV of Whe COVID-19
pandemic on iWV oZn oUgani]aWion aV UelaWeV Wo Whe PUojecW, aV deVcUibed in Whe iPDP.

13.2. PUojecW ConWinXiW\ Plan. BecaXVe of Whe e[igenW naWXUe of Whe OXWbUeak, Whe iPDP Vhall
inclXde a PUojecW ConWinXiW\ Plan WhaW, aW a minimXm, Vhall addUeVV Whe folloZing iWemV:
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(a) UeVponVibiliWieV and leYel of acceVV on Whe paUW of oWheU collaboUaWoUV,
SXbaZaUdeeV and conVoUWiXm membeUV, if an\, Wo PUojecW ReVXlWV and Enabling RighWV;
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(b) managemenW of ke\ PUojecW MaWeUialV WhUoXgh paUWicipanWV in Whe PUojecW and
oWheU enWiWieV VXch aV Whe BioEVcUoZ� depoViW VeUYice of Whe AmeUican T\pe CXlWXUe
CollecWion;

(c) idenWificaWion of a pUopoVed WhiUd paUW\, foU e[ample, a SXbaZaUdee, XndeU
conWUacW Wo AZaUdee WhaW iV capable of peUfoUming Whe acWiYiWieV in agUeed WoUk
PackageV, AddiWional WoUk PackageV oU a PUojecW E[panVion (³TUXVWed CollaboUaWoU´),
in Whe eYenW WhaW AZaUdee iV Xnable Wo conWinXe iWV acWiYiWieV XndeU WhiV AgUeemenW oU
declineV CEPI¶V UeTXeVW Wo XndeUWake addiWional WoUk PackageV oU a PUojecW E[panVion;
and

(d) aW leaVW a pUeliminaU\ idenWificaWion of one oU moUe geogUaphicall\ diVpeUVed
manXfacWXUing ViWeV, XndeU conWUacW ZiWh AZaUdee, Wo pUodXce PUojecW Vaccine foU XVe in
Whe Field (³TUXVWed ManXfacWXUeU´). AZaUdee Vhall make a final deVignaWion of one oU
moUe TUXVWed ManXfacWXUeUV, in conVXlWaWion ZiWh CEPI, and pUioU Wo Whe VWaUW of a PhaVe
II clinical WUial.

13.3. AlWeUnaWiYe DeVignaWionV b\ CEPI. If AZaUdee doeV noW deVignaWe a TUXVWed
CollaboUaWoU and/oU TUXVWed ManXfacWXUeU, oU Whe\ noWif\ AZaUdee WhaW Whe\ aUe no longeU
aYailable, When CEPI ma\ pUopoVe a TUXVWed CollaboUaWoU oU TUXVWed ManXfacWXUeU Wo AZaUdee.
NeiWheU PaUW\ ma\ XnUeaVonabl\ decline Wo accepW Whe deVignaWion of a pUopoVed TUXVWed
CollaboUaWoU XndeU ClaXVe 13.2 oU WhiV ClaXVe 13.3. Once deVignaWed and XndeU conWUacW Wo
pXUVXe PUojecW acWiYiWieV, a TUXVWed CollaboUaWoU and TUXVWed ManXfacWXUeU Vhall be a
SXbaZaUdee foU Whe pXUpoVeV of WhiV AgUeemenW.

13.4. PXblic HealWh LicenVe. SXbjecW Wo Whe WeUmV of WhiV AgUeemenW, AZaUdee heUeb\ gUanWV a
ZoUldZide and Uo\alW\ fUee PXblic HealWh LicenVe Wo CEPI, on Whe condiWion WhaW CEPI ma\
onl\ e[eUciVe Whe UighWV gUanWed XndeU Whe PXblic HealWh LicenVe in Whe eYenW WhaW:

(a) CEPI iV noW in maWeUial bUeach of iWV obligaWionV XndeU WhiV AgUeemenW;

(b) Whe PUojecW Vaccine haV achieYed licenVXUe ZiWh aW leaVW one UegXlaWoU\ bod\
(inclXding bXW noW limiWed Wo emeUgenc\ licenVXUe); and

(c) one oU moUe of Whe WUiggeUV VeW oXW in ClaXVe 13.5 haV occXUUed.

CEPI Vhall be enWiWled Wo VXblicenVe PUojecW ReVXlWV, Enabling IP and BackgUoXnd IP inclXded
in Whe PXblic HealWh LicenVe in accoUdance ZiWh WhiV ClaXVe 13. Each VXblicenVe Vhall be in
ZUiWing and CEPI Vhall UeTXiUe WhaW each VXblicenVee complieV ZiWh Whe WeUmV of Whe PXblic
HealWh LicenVe, and if UeceiYing a VXblicenVe Wo ThiUd PaUW\ BackgUoXnd IP, alVo complieV ZiWh
Whe WeUmV of Whe ThiUd PaUW\ BackgUoXnd IP licenVe agUeemenW. If a licenVe Wo ThiUd PaUW\
BackgUoXnd IP doeV noW peUmiW fXUWheU VXblicenVing b\ CEPI, AZaUdee agUeeV Wo diUecWl\ gUanW
CEPI¶V deVignee a VXblicenVe conViVWenW ZiWh Whe PXblic HealWh LicenVe, pUoYided VXch WhiUd
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paUW\ deVignee agUeeV Wo compl\ ZiWh Whe WeUmV of Whe ThiUd PaUW\ BackgUoXnd IP licenVe
agUeemenW, inclXding, ZiWhoXW limiWaWion, an\ pa\menW of VXblicenVe feeV aWWUibXWable Wo VXch
VXblicenVe gUanW. CEPI Zill Uemain UeVponVible and liable foU Whe peUfoUmance of VXblicenVeV
XndeU VXch VXblicenVed UighWV Wo Whe Vame e[WenW aV if VXch acWiYiWieV ZeUe condXcWed b\ CEPI.



5/14/2021 NoYaYa[ Inc 2020 QXarWerl\ ReporW 10-Q

hWWps://sec.reporW/DocXmenW/0001104659-20-092782/nYa[-20200630[e[10d1.hWm 31/77

13.5. PXblic HealWh LicenVe TUiggeUV. ConViVWenW ZiWh ClaXVe 13.4, CEPI¶V UighW Wo e[eUciVe
Whe PXblic HealWh LicenVe Vhall be VaWiVfied Zhen:

(a) AZaUdee declineV Wo paUWicipaWe in an AddiWional WoUk Package oU PUojecW
E[panVion aV UeTXeVWed b\ CEPI, eiWheU diUecWl\ oU indiUecWl\ WhUoXgh a SXbaZaUdee;

(b) CEPI and AZaUdee agUee, in good faiWh, WhaW AZaUdee Vhall noW be able Wo
peUfoUm Whe acWiYiWieV XndeU an agUeed WoUk Package, eiWheU diUecWl\ oU indiUecWl\
WhUoXgh a SXb aZaUdee;

(c) AZaUdee iV in maWeUial bUeach of WhiV AgUeemenW oU Whe ETXiWable AcceVV Plan
and haV noW cXUed VXch bUeach ZiWhin [***] da\V of noWificaWion of VXch bUeach b\ CEPI
XnleVV oWheUZiVe mXWXall\ agUeed; oU

(d) Whe AgUeemenW iV WeUminaWed b\ CEPI pXUVXanW Wo ClaXVe 19.2(a)-(b) (defaXlW oU
inVolYenc\) oU 19.3(c) - (e) (XnaYailabiliW\ Wo peUfoUm PUojecW acWiYiWieV, failXUe Wo VaWiVf\
pa\menW cUiWeUia oU fUaXd).

13.6. AgUeemenW beWZeen CEPI and Whe TUXVWed CollaboUaWoU oU TUXVWed ManXfacWXUeU. In Whe
eYenW WhaW Whe PXblic HealWh LicenVe iV e[eUciVed, CEPI ma\ UeTXeVW aVVignmenW of Whe UeleYanW
TUXVWed CollaboUaWoU oU TUXVWed ManXfacWXUeU conWUacWV fUom AZaUdee oU, aW CEPI¶V opWion,
endeaYoXU Wo Ueach agUeemenW diUecWl\ ZiWh Whe TUXVWed CollaboUaWoU and/oU TUXVWed
ManXfacWXUeU, aV Whe caVe ma\ be, Wo peUfoUm VXch acWiYiWieV aV CEPI ma\ deem neceVVaU\. AW
CEPI¶V UeTXeVW, AZaUdee Vhall XVe [***] Wo faciliWaWe Whe conclXVion of a diUecW conWUacWXal
UelaWionVhip beWZeen Whe TUXVWed CollaboUaWoU oU TUXVWed ManXfacWXUeU, aV Whe caVe ma\ be, and
CEPI. If WhoVe negoWiaWionV do noW UeVXlW in an agUeemenW in [***], When CEPI ma\ gUanW UighWV
XndeU iWV PXblic HealWh LicenVe Wo a WhiUd paUW\ XnilaWeUall\ deVignaWed b\ CEPI aV a TUXVWed
CollaboUaWoU oU TUXVWed ManXfacWXUeU, ZiWhoXW appUoYal fUom AZaUdee.

13.7. EffecWV of E[eUciVe of Whe PXblic HealWh LicenVe. Upon e[eUciVe of Whe PXblic HealWh
LicenVe and ZUiWWen noWice Wo AZaUdee, AZaUdee [***] Vhall:

(a) pUoYide CEPI ZiWh an XpdaWed liVW of Enabling RighWV and applicable
BackgUoXnd IP, along ZiWh an inYoice foU an\ pa\menWV dXe XndeU an\ licenVe
agUeemenW foU ThiUd PaUW\ BackgUoXnd IP aWWUibXWable Wo Whe gUanW of Whe PXblic HealWh
LicenVe Wo CEPI oU a VXblicenVee;

(b) pUoYide CEPI ZiWh a good faiWh VchedXle of ke\ Wechnolog\ WUanVfeU acWiYiWieV
and eVWimaWed coVWV foU Whe Wechnolog\ WUanVfeU in ClaXVe 13.6;

(c) [***] WUanVfeU Wo Whe TUXVWed CollaboUaWoU and/oU TUXVWed ManXfacWXUeU, aV Whe
caVe ma\ be, and aW CEPI¶V UeaVonable coVW, all PUojecW ReVXlWV, PUojecW MaWeUialV
deVcUibed in ClaXVe 13.2(b), all gXidance, infoUmaWion, maWeUialV and aVViVWance
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UeaVonabl\ UeTXiUed Wo accompliVh Whe PUojecW acWiYiWieV idenWified b\ CEPI; and

(d) Vhall be deemed Wo haYe coYenanWed noW Wo VXe CEPI oU deVignee foU Whe e[eUciVe
of Whe PXblic HealWh LicenVe.
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14. Equitable Access:

14.1. CommiWmenW Wo ETXiWable AcceVV. CEPI iV commiWWed Wo achieYing eTXiWable acceVV Wo
Whe UeVXlWV of all CEPI-VXppoUWed pUogUammeV pXUVXanW Wo Whe ³ETXiWable AcceVV Polic\´
UefeUenced in CEPI¶V ThiUd PaUW\ Code. ETXiWable AcceVV meanV WhaW a PUojecW Vaccine iV
aYailable fiUVW Wo popXlaWionV aW UiVk Zhen and ZheUe Whe\ aUe needed aW affoUdable pUiceV. FoU
claUiW\, iW iV CEPI¶V inWenWion WhaW Whe pUice of a PUojecW Vaccine Vhall be commeUciall\
VXVWainable Wo Whe manXfacWXUeU.

14.2. PUojecW Vaccine RegiVWUaWion. AZaUdee Vhall coopeUaWe ZiWh CEPI, and aW CEPI¶V coVW,
Wake VXch acWionV aV aUe mXWXall\ agUeed Wo UegiVWeU PUojecW VaccineV in coXnWUieV idenWified aV
pUioUiWieV. If AZaUdee iV noW Whe licenVe holdeU foU pXUpoVeV of UegiVWUaWion in a giYen coXnWU\,
When AZaUdee Vhall be UeVponVible foU enVXUing WhaW iWV SXbaZaUdee faciliWaWe VXch UegiVWUaWionV
aV UeTXeVWed b\ CEPI. AZaUdee Vhall XWili]e WHO pUe-TXalificaWion oU VimilaU UegiVWUaWionV
V\VWemV Wo Whe e[WenW aYailable.

14.3. Global AllocaWion. IW iV Whe PaUWieV¶ e[pecWaWion WhaW a global allocaWion and pXUchaVing
enWiW\ (Whe ³Global AllocaWion Bod\´) Vhall be conVWiWXWed ZiWhin Vi[ (6) monWhV afWeU Whe
EffecWiYe DaWe of WhiV AgUeemenW Wo pXUchaVe, allocaWe, and diUecW Whe diVWUibXWion of COVID-19
YaccineV inclXding PUojecW Vaccine. AZaUdee, Zill negoWiaWe, in good faiWh a VepaUaWe agUeemenW
oU pXUchaVe oUdeU Wo VXppl\ PUojecW Vaccine aV ma\ be UeTXiUed b\ Whe Global AllocaWion Bod\
in VXch agUeemenW oU pXUchaVe oUdeU Wo Whe Global AllocaWion Bod\ dXUing Whe Pandemic PeUiod
and afWeU Whe Pandemic PeUiod foU LMICV. FoU Whe pXUpoVeV of WhiV paUagUaph ³Pandemic
PeUiod´ meanV Whe peUiod of Wime beWZeen Whe daWe WhaW WHO declaUed COVID-19 Wo be a
PHEIC (WhaW iV, 30 JanXaU\ 2020) and Whe daWe WhaW WHO declaUeV Whe PHEIC Wo haYe ended
inclXding an\ peUiod of a COVID-19 pandemic Ue-emeUgence aV declaUed b\ Whe WHO.

14.4. Pandemic PeUiod PUodXcWion and SXppl\. DXUing Whe Pandemic PeUiod, AZaUdee Vhall:

(a) pUodXce PUojecW Vaccine aV deVcUibed in Whe WoUk Package(V), if noW gUeaWeU;

(b) pUoYide Whe JMAG ZiWh a UegXlaUl\ XpdaWed [***] VWaWemenW of iWV acWXal
capaciW\ and a foUecaVW of iWV planned capaciW\ foU manXfacWXUing of PUojecW Vaccine;

(c) pUoYide Whe JMAG ZiWh [***] adYance ZUiWWen noWice of each manXfacWXUing UXn
foU Whe PUojecW Vaccine;

(d) VXppl\ Xp Wo [***] of Whe TXanWiW\ of Whe PUojecW Vaccine pUodXced foU pXUchaVe
b\ Whe Global AllocaWion Bod\ pXUVXanW Wo ClaXVe 14.3 dXUing Whe Pandemic PeUiod. FoU
claUiW\, AZaUdee ma\ noW allocaWe oU obligaWe PUojecW Vaccine doVeV Wo oWheU WhiUd paUWieV
dXUing Whe Pandemic PeUiod WhaW conflicWV ZiWh iWV obligaWionV XndeU WhiV ClaXVe 14; and
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(e) diVcXVV in good faiWh ZiWh JMAG hoZ Wo achieYe iWV UeTXiUemenWV foU doVeV of
PUojecW Vaccine, inclXding an\ poWenWial incUeaVe in AZaUdee¶V manXfacWXUing capaciW\.

14.5. PoVW-Pandemic PeUiod PUodXcWion and SXppl\. AfWeU Whe Pandemic PeUiod, AZaUdee
Vhall conWinXe Wo pUodXce and VXppl\ PUojecW Vaccine foU pXUchaVe aV UeTXiUed b\ Whe Global
AllocaWion Bod\ pXUVXanW Wo ClaXVe 14.3.
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14.6. PUicing ObjecWiYeV. The PaUWieV acknoZledge WhaW Whe pUice of Whe PUojecW Vaccine iV
cUiWical Wo achieYing ETXiWable AcceVV dXUing Whe Pandemic PeUiod. AccoUdingl\, AZaUdee
agUeeV WhaW iWV pUicing Vhall be UeaVonable Wo achieYe ETXiWable AcceVV foU popXlaWionV in need
of a PUojecW Vaccine aV Zell aV an appUopUiaWe UeWXUn on inYeVWmenW foU Yaccine manXfacWXUeUV
WhaW make on-going VXppl\ commeUciall\ VXVWainable. The PaUWieV acknoZledge WhaW Whe
aYailabiliW\ of pandemic inVXUance aV deVcUibed in ClaXVe 17.7 Vhall be a UeleYanW coVW facWoU in
ETXiWable AcceVV. FoU claUiW\, Whe pXUchaVe of PUojecW Vaccine b\ Whe Global AllocaWion Bod\ oU
b\ an\ oWheU pXUchaVing agenW(V) deVignaWed b\ CEPI Vhall be conVideUed Wo haYe VaWiVfied Whe
pUicing UeTXiUemenWV foU ETXiWable AcceVV.

14.7. CoVWV and SaleV. ConViVWenW ZiWh Whe commiWmenWV in ClaXVeV 14.4 Wo 14.6, AZaUdee
Vhall:

(a) pUoYide ZUiWWen [***] XpdaWeV Wo Whe JMAG UegaUding iWV COGV foU PUojecW
VaccineV and diVcXVV UeleYanW pUodXcW deYelopmenW deciVionV WhaW coXld affecW COGV;
and

(b) Vell Whe PUojecW Vaccine doVeV Wo Whe Global AllocaWion Bod\ dXUing and afWeU Whe
Pandemic PeUiod pXUVXanW Wo ClaXVe 14.3.

14.8. InfoUmaWion aboXW PUodXcWion, SXppl\, PUicing and SaleV. Upon ZUiWWen UeTXeVW b\
CEPI, AZaUdee Vhall pUoYide UeaVonable infoUmaWion aboXW iWV COGV, pUodXcWion, VXppl\,
pUicing and ValeV of PUojecW Vaccine VXfficienW Wo eYalXaWe ZheWheU VXch acWiYiWieV meeW Whe
ETXiWable AcceVV Polic\.

14.9. AXdiW of CoVW of GoodV. No moUe Whan [***] and aW CEPI¶V UeaVonable coVW, CEPI Vhall
haYe Whe UighW Wo UeYieZ oU Wo deVignaWe an e[WeUnal aXdiWoU (Zhich Vhall be an inWeUnaWionall\
Uecogni]ed ceUWified pXblic accoXnWing fiUm, noW engaged on a conWingenW baViV) Wo UeYieZ
AZaUdee¶V financial UecoUdV UeleYanW Wo Whe infoUmaWion pUoYided in ClaXVe 14.8. SXch aXdiWV
Zill be condXcWed dXUing noUmal opeUaWing hoXUV in a manneU Wo minimi]e diVUXpWion Wo
AZaUdee¶V bXVineVV. In eYenW WhaW Whe aXdiW conclXdeV WhaW Whe COGV and pUodXcWion, allocaWion,
VXppl\ oU pUicing of PUojecW Vaccine doVeV aUe noW VXbVWanWiall\ in accoUdance ZiWh Whe
achieYemenW of ETXiWable AcceVV aV deVcUibed in ClaXVe 14.1, When AZaUdee Vhall: [***]. The
pUoYiVionV of WhiV ClaXVe 14.9 Vhall appl\ Wo an\ SXb-GUanW AZaUdeeV and TUXVWed
CollaboUaWoUV.

14.10. ManXfacWXUing in MXlWiple CoXnWUieV. AZaUdee Vhall XVe [***] Wo eVWabliVh opeUaWional
manXfacWXUing faciliWieV in one oU moUe geogUaphicall\ diVpeUVed manXfacWXUing ViWeV aV
deVcUibed in Whe WoUk PackageV.

14.11. ETXiWable AcceVV Plan. The foUegoing commiWmenWV UegaUding ETXiWable AcceVV Vhall
conVWiWXWe Whe ³ETXiWable AcceVV Plan.´ ThiV ETXiWable AcceVV Plan Vhall be UeYieZed b\
JMAG no leVV Whan annXall\ and Vhall Wake inWo accoXnW changeV in COGV oYeU Wime,
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pUodXcWion \ield and YolXme and pUodXcWion economicV. The ETXiWable AcceVV Plan Vhall be
UegXlaUl\ XpdaWed dXUing Whe WeUm of WhiV AgUeemenW.

14.12. AlWeUnaWiYe Wo Whe Global AllocaWion Bod\. In Whe eYenW WhaW a Global AllocaWion Bod\ iV
noW conVWiWXWed aV e[pecWed b\ Whe PaUWieV in ClaXVe 14.3, When CEPI oU iWV deVignaWed
pXUchaVing agenW(V) Vhall haYe Whe UighWV aWWUibXWed in WhiV ClaXVe 14 Wo Whe Global AllocaWion
Bod\.
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14.13. Loan FaciliW\. CEPI Vhall fXnd ceUWain of AZaUdee¶V manXfacWXUing UelaWed e[penVeV,
WhaW ma\ inclXde UeVeUYaWion feeV Wo VecXUe fXWXUe pUodXcWion capaciW\ foU Whe PUojecW, ceUWain
acTXiViWion feeV Wo VecXUe maWeUialV foU Whe PUojecW, and Whe like, each a ³Loan FaciliW\
Pa\menW,´ aV deVcUibed in Whe iPDP and BXdgeW, Zhich AZaUdee ma\, in iWV Vole diVcUeWion,
elecW Wo dUaZ Xpon. CEPI, aV lendeU, Vhall pUoYide fXndV Wo AZaUdee, aV boUUoZeU, aV folloZV:

(a) CEPI heUeb\ makeV aYailable Wo AZaUdee a WeUm loan faciliW\ in an amoXnW Xp Wo
USD $142,500,000.00 (³Loan AmoXnW´), Zhich Loan AmoXnW ma\ be incUeaVed b\
mXWXal ZUiWWen agUeemenW pXUVXanW Wo AZaUdee¶V UeTXeVW and CEPI¶V accepWance of a
loan UeTXeVW aV deVcUibed in VXbVecWion (d) beloZ.

(b) AZaUdee Vhall appl\ Whe fXll amoXnW of each WUanche boUUoZed b\ iW (each, a
³Loan´) XndeU WhiV ClaXVe 14.13 WoZaUdV each VXch Loan FaciliW\ Pa\menW.

(c) AZaUdee Zill UeTXeVW an\ Loan fUom CEPI heUeXndeU geneUall\ no leVV Whan
[***] pUioU Wo Whe pUopoVed daWe of VXch Loan. FoU claUiW\, Whe adYance of a Loan b\
CEPI foU acWiYiWieV XndeU an\ WoUk Package Vhall noW be deemed aV agUeemenW b\ CEPI
WhaW an\ UeTXiUed SWage GaWeV haYe been achieYed.

(d) LoanV Vhall be UeTXeVWed b\ AZaUdee on a loan UeTXeVW foUm pUoYided b\ CEPI
Zhich Vhall UeTXiUe WhaW AZaUdee:

(i) affiUmV WhaW, aV of Whe daWe of VXch UeTXeVW, AZaUdee iV noW in defaXlW oU
inVolYenW pXUVXanW Wo ClaXVe 19.2;

(ii) affiUmV WhaW Whe UepUeVenWaWionV and ZaUUanWieV made b\ AZaUdee in
ClaXVeV 16.1 and 16.2 Uemain WUXe and coUUecW;

(iii) VeWV oXW Whe amoXnW of Whe UeTXeVWed Loan, ZiWh a VXppoUWing WhiUd-paUW\
agUeemenW oU inYoice and oWheU docXmenWaWion UeaVonabl\ UeTXeVWed b\ CEPI;

(iY) VeWV foUWh an\ UeimbXUVemenW Wo CEPI foU oU cUediW offVeWV againVW an\
[***] of a pUioU Loan amoXnW WhaW ZaV noW applied Wo a Loan FaciliW\ Pa\menW;
and

(Y) VeWV oXW a WUiggeUing eYenW foU Uepa\menW (³Repa\menW TUiggeU´) foU each
Loan FaciliW\ Pa\menW. FoU claUiW\, Whe nominal Repa\menW TUiggeU iV Whe daWe
WhaW AZaUdee UeceiYeV an adYance pXUchaVe commiWmenW oU oWheU pXUchaVe of
PUojecW Vaccine pXUVXanW Wo ClaXVeV 14.3 Wo 14.5. The Repa\menW TUiggeU ma\
be adjXVWed b\ mXWXal ZUiWWen agUeemenW. In geneUal iW iV XndeUVWood WhaW
AZaUdee Zill XndeUWake Wo Uepa\ each Loan (if VXch Loan haV noW oWheUZiVe
been DiVchaUged) aW Whe Wime iW UeceiYeV pa\menW foU one oU moUe pXUchaVeV of
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Whe PUojecW Vaccine UelaWed Wo VXch Loan, pUoYided VXch pa\menW coYeUV
AZaUdee¶V acWXal COGV, noW inclXding Whe amoXnW of Whe aVVociaWed Loan, aV
fXUWheU deVcUibed in ClaXVe 14.14.

AZaUdee¶V failXUe Wo meeW WheVe UeTXiUemenWV Vhall be gUoXndV foU CEPI Wo den\ Whe
adYancemenW of an\ UeTXeVWed Loan, XnWil VXch UeTXiUemenWV aUe meW.
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14.14. Repa\menW and DiVchaUge. UnleVV DiVchaUged, each Loan Vhall be Uepaid on Whe daWe
deWeUmined b\ iWV Repa\menW TUiggeU and Zhen Uepaid b\ AZaUdee, Zill be acknoZledged b\
CEPI aV cancelled. FailXUe b\ AZaUdee Wo Uepa\ Whe LoanV Wo CEPI aV deVcUibed in WhiV ClaXVe
14.14, Vhall be a maWeUial bUeach of WhiV AgUeemenW and CEPI Vhall be enWiWled Wo Vpecific
peUfoUmance of WhiV obligaWion. GeneUall\, AZaUdee Vhall be UeleaVed fUom Uepa\ing a Loan
(³DiVchaUged´) and VXch Loan Vhall be deemed a gUanW made b\ CEPI Wo AZaUdee Zhen (i)
AZaUdee demonVWUaWeV on oU befoUe Whe daWe deWeUmined b\ iWV Repa\menW TUiggeU of VXch Loan
WhaW AZaUdee ZaV Xnable Wo XWili]e VXch UeVeUYed capaciW\ oU maWeUialV, aV Whe caVe ma\ be, oU
(ii) AZaUdee demonVWUaWeV WhaW iW ZaV Xnable Wo VecXUe one oU moUe adYanced pXUchaVe
commiWmenWV oU oWheU pXUchaVeV of Whe aVVociaWed PUojecW Vaccine and fXUWheU demonVWUaWeV, Wo
CEPI¶V UeaVonable VaWiVfacWion, WhaW WheUe iV no likel\ pUoVpecW foU Vale of VXch PUojecW Vaccine
oU WhaW NoYaYa[ iV diVpoVing of VXch PUojecW Vaccine.

Repa\menW of LoanV Vhall be made aV folloZV:

(a) If (i) CEPI and AZaUdee agUee Wo fXll\ XWili]e UeVeUYed capaciW\ fUom a Loan and
(ii) AZaUdee obWainV one oU moUe adYance pXUchaVe commiWmenWV oU oWheU pXUchaVeV of
Whe PUojecW Vaccine pUodXced pXUVXanW Wo VXch UeVeUYed capaciW\, an\ VXch pXUchaVe
pUoceedV WhaW AZaUdee UeceiYeV WhaW aUe in e[ceVV of AZaUdee¶V coUUeVponding acWXal
COGV, noW inclXding Whe amoXnW of Whe aVVociaWed Loan, Vhall be XVed Wo Uepa\ Whe Loan
Xp Wo Whe fXll amoXnW;

(b) If (i) CEPI and AZaUdee agUee Wo paUWiall\ XWili]e UeVeUYed capaciW\ fUom a Loan
and (ii) AZaUdee obWainV one oU moUe adYance pXUchaVe commiWmenWV oU oWheU
pXUchaVeV of Whe PUojecW Vaccine pUodXced pXUVXanW Wo VXch UeVeUYed capaciW\, in Whe
inWeUeVW of aVVXUing ETXiWable AcceVV Wo PUojecW Vaccine, a pUo-UaWed poUWion of Whe Loan
UelaWed Wo Whe XnXVed UeVeUYed capaciW\ Zill be DiVchaUged and an\ VXch pXUchaVe
pUoceedV WhaW AZaUdee UeceiYeV WhaW aUe in e[ceVV of AZaUdee¶V coUUeVponding acWXal
COGV, noW inclXding Whe amoXnW of Whe aVVociaWed Loan, Vhall be XVed Wo Uepa\ Whe
Uemaining poUWion of Whe Loan;

(c) If CEPI and AZaUdee agUee noW Wo XWili]e an\ UeVeUYed capaciW\ fUom a Loan
(ZheWheU oU noW CEPI XWili]eV Whe UeVeUYed capaciW\ pXUVXanW Wo ClaXVe 14.16(a)), Whe
enWiUe amoXnW of Whe Loan Vhall be DiVchaUged;

(d) If againVW CEPI¶V agUeemenW, AZaUdee XWili]eV all oU a poUWion of Whe UeVeUYed
capaciW\ fUom a Loan, AZaUdee Vhall Uepa\ Whe Loan in Whe fXll amoXnW in [***] afWeU
AZaUdee VWaUWV XWili]ing Whe UeVeUYed capaciW\;

(e) FoU a Loan UelaWed Wo Whe pXUchaVe of maWeUialV, if AZaUdee obWainV one oU moUe
adYance pXUchaVe commiWmenWV oU oWheU pXUchaVeV of Whe PUojecW Vaccine pUodXced
XVing VXch maWeUial, an\ VXch pXUchaVe pUoceedV WhaW AZaUdee UeceiYeV WhaW aUe in
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e[ceVV of AZaUdee¶V coUUeVponding acWXal COGV, noW inclXding Whe amoXnW of Whe
aVVociaWed Loan, Vhall be XVed Wo Uepa\ Whe Loan Xp Wo Whe fXll amoXnW; and

(f) NoWZiWhVWanding Whe pUeYioXV, Whe PaUWieV Uecogni]e WhaW a YaUieW\ of e[WeUnal
facWoUV, ma\ impacW Uepa\menW of a Loan and WheUefoUe agUee Wo Wimel\ meeW aV
UeTXeVWed
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b\ one PaUW\ and diVcXVV a good faiWh adjXVWmenW Wo Whe Uepa\menW VcenaUioV deVcUibed
heUein.

14.15. InWeUeVW on LoanV. No inWeUeVW Vhall accUXe oU be pa\able on an\ Loan made XndeU Whe
Loan FaciliW\.

14.16. OWheU UVe of ReVeUYed CapaciW\.

(a) If, aV deVcUibed in ClaXVe 14.14(c), CEPI and AZaUdee agUee noW Wo XWili]e an\
UeVeUYed capaciW\ fUom a Loan and Whe peUiod of Wime foU VXch UeVeUYed capaciW\ iV
aYailable, When CEPI Vhall haYe Whe UighW, bXW noW an obligaWion, Wo XVe Whe UeVeUYed
capaciW\ foU pUodXcWion of a deVignaWed WhiUd paUW\ pUodXcW aW iWV oZn coVW bXW ZiWh Whe
benefiW of an\ XnXVed cUediW Uecogni]ed fUom Whe Loan FaciliW\ Pa\menW, aV pUoYided b\
Whe XndeUl\ing agUeemenW ZiWh Whe enWiW\ ZiWh Zhich VXch manXfacWXUing capaciW\ haV
been UeVeUYed.

(b) AZaUdee Vhall enVXUe WhaW an\ conWUacW ZiWh a UeleYanW manXfacWXUeU Wo UeVeUYe
and XWili]e UeVeUYed capaciW\ VecXUed b\ one oU moUe Loan FaciliW\ Pa\menW Vhall
pUoYide CEPI ZiWh Whe UighWV conWemplaWed in Whe immediaWel\ pUeceding VXbVecWion (a);
and Vhall pUoYide copieV of VXch conWUacWV Wo CEPI in confidence. FoU claUiW\, AZaUdee
Vhall haYe [***] afWeU Whe EffecWiYe DaWe of WhiV AgUeemenW in Zhich Wo VecXUe VXch
UighWV XndeU an\ UeleYanW WhiUd paUW\ conWUacW alUead\ Vigned aV of Whe EffecWiYe DaWe.

15. Commercial Benefits:

15.1. CommeUcial BenefiWV. CEPI iV UeTXiUed b\ iWV oZn fXndeUV Wo obWain a VhaUe of an\
aZaUdee¶V CommeUcial BenefiWV aV a conWUibXWion Wo VXppoUW CEPI¶V pUogUamme acWiYiWieV. AV
XVed in WhiV AgUeemenW, ³CommeUcial BenefiWV´ meanV an\ economicall\ TXanWifiable benefiWV
WhaW aUiVe fUom Whe commeUcial e[ploiWaWion of Whe PUojecW ReVXlWV (inclXding Whe PUojecW
Vaccine) oWheU Whan in pUepaUaWion foU oU in UeVponVe Wo Whe OXWbUeak. E[ampleV of CommeUcial
BenefiWV inclXde Whe ValeV of a PUojecW Vaccine foU maUkeW, commeUcial licenVing of PUojecW IP,
UeceipW of goYeUnmenW-gUanWed incenWiYeV VXch aV PUioUiW\ ReYieZ VoXcheUV and UeYenXe fUom
Whe commeUciali]aWion of combinaWion, deUiYaWiYe oU folloZ-on pUodXcWV (inclXding anWibod\
pUodXcWV, aVVa\V and YaccineV) oU applicaWion of pUodXcWion Wechnolog\ UeVXlWing in Zhole oU
paUW fUom CEPI fXnding.

15.2. ShaUing of CommeUcial BenefiWV. NoWZiWhVWanding ClaXVe 15.1, In conVideUaWion foU Whe
AZaUdee accepWing and compl\ing ZiWh Whe pUoYiVionV of ClaXVe 13, CEPI agUeeV Wo foUgo an\
VhaUe of poWenWial CommeUcial BenefiWV.

16. Representations and Warranties:
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16.1. AZaUdee WaUUanWieV. AZaUdee ZaUUanWV WhaW Whe folloZing VWaWemenWV aUe WUXe and
coUUecW Wo iWV UeaVonable knoZledge and belief aV Whe\ UelaWe Wo Whe PUojecW aV of Whe EffecWiYe
DaWe:

(a) iW haV Whe fXll poZeU and aXWhoUiW\ Wo enWeU inWo and aVVXme iWV obligaWionV XndeU
WhiV AgUeemenW;
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(b) WhiV AgUeemenW haV been dXl\ e[ecXWed and iV legal binding and enfoUceable in
accoUdance ZiWh iWV WeUmV:

(c) iW iV in maWeUial compliance ZiWh all VWaWXWeV, UegXlaWionV, diUecWiYeV and
UeTXiUemenWV of an\ goYeUnmenWal enWiW\;

(d) iW doeV noW infUinge, miVappUopUiaWe oU YiolaWe Whe inWellecWXal pUopeUW\, pUiYac\
oU pXbliciW\ UighWV of an\ WhiUd paUW\;

(e) iW iV noW XndeU an\ obligaWion, conWUacWXal oU oWheUZiVe, Wo an\ peUVon oU WhiUd
paUW\ in UeVpecW of Whe Enabling RighWV WhaW conflicWV ZiWh oU iV inconViVWenW in an\
maWeUial UeVpecW ZiWh Whe WeUmV of WhiV AgUeemenW oU WhaW ZoXld impede Whe compleWe
fXlfillmenW of iWV obligaWionV XndeU WhiV AgUeemenW;

(f) iW haV diVcloVed in ZUiWing Wo CEPI an\ acWXal oU conWemplaWed commiWmenWV oU
obligaWionV Wo WhiUd paUWieV foU PUojecW Vaccine doVeV;

(g) iW haV idenWified Enabling RighWV in ZUiWing Wo CEPI;

(h) neiWheU AZaUdee noU agUeed SXbaZaUdeeV, if an\, noU an\ officeU oU emplo\ee of
Whe foUegoing haV been debaUUed oU iV VXbjecW Wo debaUmenW b\ a UegXlaWoU\ aXWhoUiW\ oU
fXnding agenc\ an\ZheUe in Whe ZoUld; and

(i) all financial and oWheU infoUmaWion VXbmiWWed Wo CEPI in UelaWion Wo WhiV
AgUeemenW iV WUXe, compleWe and accXUaWe in all maWeUial UeVpecWV.

16.2. AZaUdee RepUeVenWaWion. DXUing Whe TeUm of WhiV AgUeemenW, AZaUdee Vhall:

(a) noWif\ CEPI [***] in Whe eYenW WhaW an\ of Whe foUegoing ZaUUanWieV aUe no longeU
WUXe and coUUecW, and Vhall Vo noWif\ CEPI aW leaVW aW Whe Wime WhaW AZaUdee UeTXeVWV an\
diVbXUVemenW of PUojecW fXndV;

(b) pUoYide ZUiWWen XpdaWeV Wo Whe JMAG UegaUding Enabling RighWV acTXiUed oU
cUeaWed dXUing Whe coXUVe of Whe PUojecW;

(c) noWif\ CEPI befoUe accepWing WhiUd-paUW\ fXndV UelaWed Wo Whe PUojecW (noW
inclXding pXblic financingV b\ AZaUdee Yia aW-Whe-maUkeW offeUingV oU oWheU folloZ-on
offeUingV of eTXiW\ oU debW);

(d) make no encXmbUanceV oYeU, diVpoVe of, oU oWheUZiVe deal ZiWh Whe PUojecW
ReVXlWV, InWellecWXal PUopeUW\ and Enabling RighWV in an\ Za\ WhaW ZoXld be UeaVonabl\
deemed inconViVWenW ZiWh WhiV AgUeemenW, inclXding Whe PXblic HealWh LicenVe, oU WhaW
ZoXld impede Whe compleWe fXlfillmenW of iWV obligaWionV XndeU WhiV AgUeemenW ZiWhoXW
Whe e[pUeVV ZUiWWen peUmiVVion of CEPI; and
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(e) noWif\ CEPI pUompWl\ if iW becomeV aZaUe WhaW an\ acWionV aUe likel\ oU haYe
alUead\ been Waken b\ Whe goYeUnmenW of an\ coXnWU\ in Zhich AZaUdee Vhall condXcW
PUojecW acWiYiWieV WhaW ma\ adYeUVel\ affecW AZaUdee¶V commiWmenWV in WhiV AgUeemenW,
inclXding
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ETXiWable AcceVV. FoU claUiW\, VXch goYeUnmenW acWionV ma\ UelaWe, foU e[ample, Wo Whe
e[eUciVe of eminenW domain oU VoYeUeign UighWV oYeU PUojecW Vaccine doVeV.

16.3. AddiWional AZaUdee RepUeVenWaWion. In Whe eYenW WhaW Whe PXblic HealWh LicenVe
becomeV e[eUciVable, When conWinXing afWeU Whe e[piUaWion oU WeUminaWion of WhiV AgUeemenW,
AZaUdee Vhall make no encXmbUanceV oYeU, diVpoVe of, oU oWheUZiVe deal ZiWh Whe PUojecW
ReVXlWV, InWellecWXal PUopeUW\ and Enabling RighWV, in an\ Za\ WhaW ma\ be inconViVWenW ZiWh
Whe objecWiYeV of WhiV AgUeemenW, inclXding Whe PXblic HealWh LicenVe, ZiWhoXW Whe e[pUeVV
ZUiWWen peUmiVVion of CEPI

16.4. CEPI WaUUanWieV. CEPI ZaUUanWV WhaW Whe folloZing VWaWemenWV aUe WUXe and coUUecW Wo iWV
UeaVonable knoZledge and belief, aV UelaWe Wo Whe PUojecW:

(a) iW haV Whe fXll poZeU and aXWhoUiW\ Wo enWeU inWo and aVVXme iWV obligaWionV XndeU
WhiV AgUeemenW;

(b) iW iV in maWeUial compliance ZiWh all VWaWXWeV, UegXlaWionV, diUecWiYeV and
UeTXiUemenWV of an\ goYeUnmenWal enWiW\; and

(c) iW haV noW gUanWed UighWV Wo an\ WhiUd paUW\ in UeVpecW of PUojecW ReVXlWV (oWheU
Whan in accoUdance ZiWh Whe WeUmV of WhiV AgUeemenW).

16.5. No OWheU WaUUanWieV. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, NO PARTY MAKES, AND EACH PARTY EXPRESSLY DISCLAIMS, ANY
AND ALL WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING THE
WARRANTIES OF DESIGN, MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, VALIDITY OF PATENTS, NON-INFRINGEMENT OF THE INTELLECTUAL
PROPERTY RIGHTS OF THIRD PARTIES, OR ARISING FROM A COURSE OF
DEALING, USAGE OR TRADE PRACTICES.

17. Insurance, Liabilit\ and Indemnification; Liabilit\:

17.1. InVXUance. AZaUdee Vhall mainWain inVXUance VXfficienW Wo coYeU Whe acWiYiWieV, UiVkV, and
poWenWial omiVVionV UeleYanW Wo Whe PUojecW, inclXding clinical WUial liabiliW\ inVXUance coYeU, in
accoUdance ZiWh geneUall\ accepWed indXVWU\ VWandaUdV and aV UeTXiUed b\ laZ. In Whe eYenW WhaW
Whe PXblic HealWh LicenVe becomeV e[eUciVable and CEPI e[eUciVeV VXch UighWV, CEPI Vhall
mainWain compaUable inVXUance pUoWecWion. AZaUdee Vhall pUoYide CEPI ZiWh a ceUWificaWe
confiUming VXch inVXUance Xpon UeTXeVW.

17.2. IndemnificaWion foU ThiUd PaUW\ ClaimV. AZaUdee Vhall indemnif\ and defend CEPI, iWV
AffiliaWeV, officeUV, diUecWoUV, WhiUd paUW\ conWUacWoUV and emplo\eeV fUom and againVW an\ and
all claimV, damageV, and liabiliWieV aVVeUWed b\ WhiUd paUWieV (inclXding claimV foU negligence)
Zhich aUiVe diUecWl\ oU indiUecWl\ fUom: (i) AZaUdee¶V, oU iWV AffiliaWe¶V oU SXbaZaUdee¶V
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acWiYiWieV XndeU WhiV AgUeemenW, (ii) Whe UeVeaUch, deYelopmenW, manXfacWXUe, pUomoWion oU XVe
of an\ PUojecW Vaccine, PUojecW ReVXlWV oU Enabling RighWV (inclXding foU claUiW\, Whe XVe of an\
PUojecW ReVXlWV in deYelopmenW acWiYiWieV and clinical VWXdieV) condXcWed b\ AZaUdee, oU iWV
AffiliaWeV oU SXbaZaUdeeV, oU (iii) an\ claim WhaW Whe XVe of AZaUdee¶V InWellecWXal PUopeUW\
RighWV infUinge Whe inWellecWXal pUopeUW\ UighWV of an\ WhiUd paUW\, e[cepW Wo Whe e[WenW VXch
claim, damage oU liabiliW\ iV caXVed b\ CEPI¶V negligence oU inWenWional miVcondXcW. In Whe
eYenW WhaW Whe PXblic
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HealWh LicenVe becomeV e[eUciVable and CEPI e[eUciVeV VXch UighWV, Whe obligaWionV of WhiV
ClaXVe 17.2 Vhall appl\ Wo CEPI mutatis mutandis.

17.3. CondXcW of ReVponVeV Wo ThiUd PaUW\ ClaimV. Each PaUW\ Vhall XVe all UeaVonable
endeaYoXUV Wo infoUm Whe oWheU PaUW\ [***] of an\ ciUcXmVWanceV WhaW aUe likel\ Wo giYe UiVe Wo a
WhiUd paUW\ claim Zhich ma\ be coYeUed b\ ClaXVe 17.2 WogeWheU ZiWh copieV of all UeleYanW
papeUV and official docXmenWV. The indemnified paUW\ Vhall noW Wake an\ maWeUial acWion in
UeVpecW of an\ WhiUd paUW\ claim Zhich iV coYeUed b\ ClaXVe 17.2 ZiWhoXW Whe conVenW of Whe
indemnif\ing paUW\, inclXding VeWWlemenW of an\ VXch WhiUd paUW\ claim, pUoYided VXch conVenW
iV noW XnUeaVonabl\ condiWioned, ZiWhheld oU dela\ed. The indemnif\ing paUW\ aVVXmeV conWUol
of defence of Whe claim and Vhall keep Whe indemnified paUW\ fXll\ infoUmed of Whe pUogUeVV of
all UeleYanW WhiUd paUW\ claimV Zhich aUe coYeUed b\ ClaXVe 17.2 and Vhall fXll\ conVXlW ZiWh Whe
indemnified paUW\ on Whe naWXUe of an\ defence Wo be adYanced in adYance. The indemnified
paUW\ ma\ haYe iWV coXnVel paUWicipaWe in (bXW noW conWUol) Whe defence of a claim aW Whe
indemnified paUW\¶V oZn e[penVe.

17.4. E[clXVionV. E[cepW in Whe eYenW of a bUeach of a PaUW\¶V confidenWialiW\ obligaWionV
XndeU ClaXVe 18 oU CEPI¶V bUeach of Whe Vcope of Whe PXblice HealWh LicenVe, neiWheU PaUW\
Vhall be liable Wo Whe oWheU PaUW\ foU an\ [***] aUiVing oXW of an\ bUeach of oU failXUe Wo peUfoUm
an\ of Whe pUoYiVionV of WhiV AgUeemenW.

17.5. LiabiliW\ Cap. [***]

17.6. E[clXVionV fUom LiabiliW\ Cap. NoWZiWhVWanding Whe foUegoing, noWhing in WhiV
AgUeemenW Vhall limiW Whe liabiliW\ of eiWheU PaUW\ in UeVpecW of: [***]

17.7. Pandemic InVXUance. The PaUWieV acknoZledge WhaW, aV of Whe EffecWiYe DaWe, Whe WHO
iV conVideUing an inVXUance mechaniVm WhaW ZoXld pUoYide inVXUance coYeU foU Whe VXpplieUV of
inYeVWigaWional pUodXcWV foU XVe in Whe caVe of a PHEIC declaUed b\ WHO. The PaUWieV agUee
WhaW, if and Zhen WhiV mechaniVm iV eVWabliVhed, Whe\ Vhall diVcXVV in good faiWh Whe impacW of
VXch aUUangemenWV on Whe PaUWieV¶ obligaWionV XndeU WhiV AgUeemenW and hoZ iW ZoXld appl\ Wo
Whe VXppl\ of PUojecW VaccineV.

18. Confidentialit\:

18.1. ConfidenWial InfoUmaWion. ConfidenWial InfoUmaWion meanV non-pXblic infoUmaWion
diVcloVed b\ one PaUW\ Wo Whe oWheU. FoU aYoidance of doXbW, foU Vo long aV none of Whe
e[cepWionV in SecWion 18.2 appl\, COGV, pUodXcWion, VXppl\, pUicing and ValeV of PUojecW
Vaccine Vhall be deemed ConfidenWial InfoUmaWion of AZaUdee, pUoYided hoZeYeU, WhaW CEPI
Vhall haYe Whe UighW Wo XWili]e and diVcloVe VXch ConfidenWial InfoUmaWion in a manneU WhaW
anon\mi]eV AZaUdee¶V idenWiW\ b\ aggUegaWing iW ZiWh VimilaU infoUmaWion fUom oWheU of CEPI¶V
aZaUdeeV oU WhiUd paUWieV. Each PaUW\ XndeUWakeV WhaW dXUing Whe WeUm of WhiV AgUeemenW and foU
[***] afWeU, iW Vhall keep confidenWial and noW diVcloVe Whe oWheU PaUW\¶V ConfidenWial
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InfoUmaWion Wo an\ peUVon oWheU Whan iWV emplo\eeV, agenWV, conVXlWanWV, conWUacWoUV,
pUofeVVional adYiVeUV, SXbaZaUdeeV and UegXlaWoU\ aXWhoUiWieV and, in Whe caVe of CEPI, iWV
fXndeUV and AVVeVVoUV, Zho haYe a need Wo knoZ and agUee Wo UeVpecW iWV confidenWialiW\. Each
PaUW\ Vhall Wake commeUciall\ UeaVonable
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pUecaXWionV Wo pUoWecW againVW XnaXWhoUi]ed diVcloVXUe. FoU claUiW\, PUojecW ReVXlWV ma\ be
diVcloVed and XWili]ed b\ Whe PaUWieV aV VeW oXW in WhiV AgUeemenW.

18.2. ConfidenWialiW\ LimiWaWionV. ConfidenWial InfoUmaWion Vhall noW inclXde:

(a) infoUmaWion alUead\ knoZn Wo Whe UeceiYing PaUW\ and Zhich iV noW VXbjecW Wo
pUe[iVWing obligaWionV of confidenWialiW\;

(b) infoUmaWion WhaW iV independenWl\ deYeloped b\ Whe UeceiYing PaUW\;

(c) infoUmaWion WhaW iV oU becomeV paUW of Whe pXblic domain oWheU Whan b\
XnaXWhoUi]ed diVcloVXUe b\ UeceiYing PaUW\;

(d) infoUmaWion pUopeUl\ obWained b\ Whe UeceiYing PaUW\ fUom a VoXUce WhaW, Wo Whe
beVW knoZledge of Whe UeceiYing PaUW\, iV noW boXnd b\ a confidenWialiW\ obligaWion Wo
Whe diVcloVing PaUW\; and

(e) infoUmaWion Wo Whe limiWed e[WenW WhaW iV UeTXiUed Wo be diVcloVed b\ a compeWenW
legal aXWhoUiW\; pUoYided, WhaW ZheUe iW iV fUee Wo do Vo, Whe UeceiYing PaUW\ Vhall giYe
noWice of VXch diVcloVXUe Wo Whe diVcloVing PaUW\ aV Voon aV UeaVonabl\ pUacWicable.

19. Term and Termination:

19.1. TeUm. ThiV AgUeemenW Vhall commence on Whe EffecWiYe DaWe idenWified in Whe
AgUeemenW SXmmaU\ and Vhall conWinXe in fXll foUce and effecW XnWil Whe acWiYiWieV VeW oXW in all
acWiYe WoUk PackageV, inclXding an\ addiWional WoUk PackageV, haYe been compleWed oU XnWil
Whe AgUeemenW oWheUZiVe iV WeUminaWed pXUVXanW Wo WhiV ClaXVe 19 (Whe ³TeUm´).

19.2. TeUminaWion b\ EiWheU PaUW\ foU DefaXlW oU InVolYenc\. EiWheU PaUW\ (Whe ³TeUminaWing
PaUW\´) ma\ WeUminaWe WhiV AgUeemenW b\ giYing ZUiWWen noWice of WeUminaWion, effecWiYe
immediaWel\, if Whe oWheU PaUW\ (Whe ³DefaXlWing PaUW\´):

(a) bUeacheV a maWeUial obligaWion in WhiV AgUeemenW and eiWheU failV Wo cXUe WhaW
bUeach ZiWhin a cXUe peUiod of [***] afWeU noWice fUom Whe TeUminaWing PaUW\ oU longeU
Wime if agUeed in ZUiWing oU if pUompW and UeaVonable VWepV Wo cXUe Whe bUeach aUe
XndeUWaken Zhen Whe bUeach iV noW UeaVonabl\ capable of cXUe ZiWh [***] and VXch
diligenW effoUWV aUe mainWained XnWil cXUe iV achieYed; oU

(b) makeV an\ aUUangemenW ZiWh iWV cUediWoUV, UeVolYeV Wo oU XndeUgoeV an\
inVolYenc\ pUoceeding an\ZheUe in Whe ZoUld (e[cepW foU Whe pXUpoVe of VolYenW
amalgamaWion oU UeconVWUXcWion).

19.3. OWheU TeUminaWion b\ CEPI. CEPI Vhall be enWiWled Wo WeUminaWe WhiV AgUeemenW b\
pUoYiding ZUiWWen noWice of WeUminaWion Wo AZaUdee in Whe folloZing ciUcXmVWanceV:



5/14/2021 NoYaYa[ Inc 2020 QXarWerl\ ReporW 10-Q

hWWps://sec.reporW/DocXmenW/0001104659-20-092782/nYa[-20200630[e[10d1.hWm 50/77

-26-

(a) ZiWh [***] if CEPI noWifieV AZaUdee WhaW WheUe aUe maWeUial VafeW\, UegXlaWoU\ oU
eWhical iVVXeV ZiWh conWinXing Whe PUojecW, aV UeaVonabl\ deWeUmined b\ CEPI;
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(b) VXbjecW Wo ClaXVe 4.2 Xpon [***] pUioU ZUiWWen noWice, if CEPI deWeUmineV WhaW
Whe PUojecW mXVW be limiWed in Vcope oU WeUminaWed;

(c) CEPI UeaVonabl\ deWeUmineV WhaW AZaUdee iV Xnable, oU Vhall become Xnable, Wo
diVchaUge iWV obligaWionV XndeU WhiV AgUeemenW, [***] and AZaUdee doeV noW UeaVonabl\
alleYiaWe CEPI¶V conceUnV ZiWhin a cXUe peUiod of [***] oU VXch longeU Wime aV ma\ be
agUeed b\ Whe PaUWieV in ZUiWing; oU

(d) AZaUdee doeV noW VaWiVf\ Whe cUiWeUia in ClaXVe 3.4 UeTXiUed foU CEPI Wo pa\
fXnding WUancheV XndeU a WoUk Package and failV Wo VaWiVf\ WhoVe cUiWeUia in fXll ZiWhin a
cXUe peUiod of [***] oU VXch longeU Wime aV ma\ be agUeed b\ Whe PaUWieV in ZUiWing.

(e) AZaUdee haV commiWWed fUaXd oU a Financial IUUegXlaUiW\. FoU pXUpoVeV of WhiV
AgUeemenW, ³Financial IUUegXlaUiW\´ UefeUV Wo an\ and all kindV of coUUXpWion, inclXding
bUibeU\, nepoWiVm and illegal gUaWXiWieV; miVappUopUiaWion of caVh, inYenWoU\ and all
oWheU kindV of aVVeWV; and making fUaXdXlenW financial and non-financial VWaWemenWV Wo
CEPI.

19.4. Pa\menWV AfWeU CeUWain TeUminaWionV b\ AZaUdee. If WhiV AgUeemenW iV WeUminaWed b\
AZaUdee pXUVXanW Wo ClaXVe 19.2(a) - (b) (defaXlW oU inVolYenc\ on Whe paUW of CEPI) oU
WeUminaWed b\ CEPI pXUVXanW Wo ClaXVe 19.3(a) - (b) (iVVXeV pUeclXding conWinXaWion of Whe
PUojecW oU limiWing of PUojecW Scope b\ CEPI), When CEPI Vhall UeimbXUVe AZaUdee foU all
UeaVonabl\ incXUUed e[penVeV WhUoXgh WeUminaWion and an\ non-cancellable e[penVeV UelaWing Wo
PUojecW acWiYiWieV WhaW ZeUe inclXded in Whe iPDP and/oU aXWhoUiVed b\ CEPI and WhaW aUiVe
WhUoXgh WeUminaWion and afWeU Whe WeUminaWion daWe, Volel\ Wo Whe e[WenW Whe\ aUe noW oWheUZiVe
coYeUed b\ CEPI fXnding.

19.5. EffecWV of TeUminaWion b\ CEPI XndeU ClaXVe 19.2(a) - (b) oU 19.3 (c) - (e). If WhiV
AgUeemenW iV WeUminaWed b\ CEPI pXUVXanW Wo ClaXVe 19.2(a) - (b) (defaXlW oU inVolYenc\ on Whe
paUW of AZaUdee) oU 19.3 (c) - (e) (inabiliW\ Wo pUoceed oU financial iVVXeV ZiWh AZaUdee), When,
CEPI Vhall UeimbXUVe AZaUdee foU all UeaVonabl\ incXUUed e[penVeV WhUoXgh WeUminaWion and
an\ non-cancellable e[penVeV UelaWing Wo Whe PUojecW acWiYiWieV WhaW ZeUe inclXded in in Whe iPDP
and/oU aXWhoUiVed b\ CEPI and WhaW aUiVe WhUoXgh WeUminaWion and afWeU Whe WeUminaWion daWe].
AddiWionall\, AZaUdee Vhall XVe all UeaVonable endeaYoXUV Wo, aW CEPI¶V e[penVe:

(a) make all PUojecW DaWa pXblicl\ aYailable in VXch manneU aV CEPI ma\ diUecW,
e[cepW Wo Whe e[WenW WhaW Wo do Vo ZoXld UeVXlW in Whe pXblic diVcloVXUe of Enabling
RighWV WhaW ZoXld noW oWheUZiVe UeaVonabl\ be pXblicl\ diVcloVed;

(b) Vhip Wo CEPI (oU iWV deVignee) all PUojecW MaWeUialV ZiWhin [***] of CEPI
UeTXeVWing VXch MaWeUialV in ZUiWing;
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(c) [***] WUanVfeU Wo CEPI (oU iWV deVignee), an\ UegXlaWoU\ appUoYalV and
applicaWionV foU UegXlaWoU\ appUoYalV UelaWing Wo Whe PUojecW Vaccine;

(d) pUoYide CEPI ZiWh an XpdaWed liVW of all VXblicenVe, conWUacW manXfacWXUing
agUeemenWV and oWheU WhiUd paUW\ agUeemenWV and aUUangemenW Wo Zhich AZaUdee iV a
paUW\ WhaW Volel\ UelaWe Wo Whe deYelopmenW of Whe PUojecW Vaccine and VWill haYe ZoUk
oXWVWanding (Whe ³ConWUacWV´) ZiWhin [***] of Whe TeUminaWion DaWe;
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(e) aV UeTXeVWed b\ CEPI, and Wo Whe e[WenW iW haV Whe legal UighW Wo do Vo (i) aVVign
Whe benefiW (VXbjecW Wo Whe aVVXmpWion of Whe bXUden) of one oU moUe ConWUacWV Wo CEPI
(oU iWV deVignee) and, ZheUe conVenW of a WhiUd paUW\ iV UeTXiUed, Veek Wo obWain VXch
conVenW; (ii) noYaWe one oU moUe ConWUacWV Wo CEPI (oU iWV deVignee); oU (iii) WeUminaWe
one oU moUe ConWUacWV in accoUdance ZiWh iWV WeUmV [***];

(f) aV UeTXeVWed b\ CEPI, peUfoUm Wechnolog\ WUanVfeU, on an e[pediWed baViV, Wo a
TUXVWed CollaboUaWoU oU TUXVWed ManXfacWXUeU, aV Whe caVe ma\ be; and

(g) aV UeTXeVWed b\ CEPI, pUoYide ZUiWWen confiUmaWion oU UaWificaWion in Whe eYenW
WhaW CEPI e[eUciVeV Whe PXblic HealWh LicenVe.

19.6. AddiWional EffecWV of TeUminaWion. In all WeUminaWion eYenWV:

(a) CEPI Vhall noW be UeTXiUed Wo make an\ fXUWheU pa\menWV Wo AZaUdee XndeU WhiV
AgUeemenW oU an\ WoUk Package oWheU Whan aV Vpecified in WhiV ClaXVe 19;

(b) AZaUdee Vhall UeWXUn an\ CEPI fXndV ZiWhin [***] fUom Whe daWe of WeUminaWion
WhaW aUe XnVpenW, if an\, afWeU dedXcWing UeimbXUVemenW Wo AZaUdee foU all UeaVonabl\
incXUUed e[penVeV WhUoXgh WeUminaWion and an\ non-cancellable e[penVeV UelaWing Wo Whe
PUojecW acWiYiWieV WhaW ZeUe inclXded in Whe iPDP and/oU aXWhoUiVed b\ CEPI and WhaW
aUiVe WhUoXgh WeUminaWion and afWeU Whe WeUminaWion daWe;

(c) each PaUW\ Vhall UeWXUn oU deVWUo\, aV UeTXeVWed b\ Whe oWheU PaUW\, Whe
ConfidenWial InfoUmaWion of Whe oWheU PaUW\, e[cepW: (i) CEPI ma\ UeWain Whe PUojecW
ReVXlWV VXbjecW Wo Whe obligaWionV of confidenWialiW\ VeW oXW in ClaXVe 18, (ii) each PaUW\
ma\ keep one (1) cop\ of VXch ConfidenWial InfoUmaWion foU moniWoUing compliance,
and (iii) Volel\ in Whe eYenW WhaW Whe PXblic HealWh LicenVe haV been e[eUciVed, CEPI
ma\ UeWain VXch oWheU ConfidenWial InfoUmaWion UeaVonabl\ UeTXiUed b\ CEPI Wo e[eUciVe
and benefiW fUom Whe PXblic HealWh LicenVe. NeiWheU PaUW\ Vhall be UeTXiUed Wo deleWe
copieV of ConfidenWial InfoUmaWion VWoUed on aXWomaWic elecWUonic backXp V\VWemV;

(d) if WheUe iV an on-going clinical WUial, XnleVV agUeed oWheUZiVe b\ Whe PaUWieV in
ZUiWing, AZaUdee Vhall enVXUe WhaW no addiWional WUial VXbjecWV aUe enUolled and Whe
PaUWieV Vhall ZoUk WogeWheU Wo plan and implemenW a Zind-doZn of Whe VWXd\ in an
oUdeUl\ faVhion, ZiWh dXe UegaUd foU paWienW VafeW\ and Whe UighWV of an\ paUWicipaWing
VXbjecWV.

19.7. Repa\menW of FXndV foU Financial IUUegXlaUiW\. WheUe WeUminaWion iV dXe Wo an\
Financial IUUegXlaUiW\ oU fUaXdXlenW oU illegal acWiYiW\ b\ AZaUdee, AZaUdee Vhall Uepa\ Wo CEPI
Whe amoXnW of fXndV UelaWed Wo VXch financial iUUegXlaUiW\ oU fUaXdXlenW oU illegal acWiYiW\ ZiWhin
[***] of Whe noWice of WeUminaWion.
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19.8. SXUYiYal of RighWV and IdenWified ClaXVeV. TeUminaWion of WhiV AgUeemenW Vhall be
ZiWhoXW pUejXdice Wo Whe UighWV and dXWieV of eiWheU PaUW\ accUXed pUioU Wo WeUminaWion. The
folloZing VecWionV Vhall conWinXe Wo be enfoUceable noWZiWhVWanding WeUminaWion oU e[piUaWion:
ClaXVeV 2.6, 3.6 - 3.10, 6.4 - 6.5, 9 -11, 13 - 15, 17, 18.1 and 19 - 20 aV Zell aV an\ oWheU
pUoYiVion, Zhich b\ iWV naWXUe, iV inWended Wo VXUYiYe WeUminaWion.
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20. Resolving Differences:

20.1. ReVolXWion b\ Whe JMAG. AZaUdee and CEPI Vhall coopeUaWe in good faiWh Wo UeVolYe
diffeUenceV and diVpXWeV aboXW Whe PUojecW aW Whe JMAG.

20.2. EVcalaWion Wo SenioU ManagemenW of Whe PaUWieV. An\ diffeUence oU diVpXWe WhaW cannoW
be UeVolYed b\ Whe JMAG Vhall be VXbmiWWed Wo Whe PaUWieV¶ UeVpecWiYe Chief E[ecXWiYe OfficeUV
oU deVigneeV foU UeVolXWion. If Whe PaUWieV Uemain Xnable Wo UeVolYe VXch diVpXWe ZiWhin [***] oU
VXch addiWional Wime aV mXWXall\ agUeed, When Whe PaUWieV iUUeYocabl\ VXbmiW Wo aUbiWUaWion foU
iWV UeVolXWion.

20.3. AUbiWUaWion. An\ diVpXWeV Wo be UeVolYed b\ binding aUbiWUaWion (inclXding an\ TXeVWion
UegaUding iWV e[iVWence, YalidiW\ oU WeUminaWion oU WhiV AgUeemenW), Vhall be UefeUUed Wo and
finall\ UeVolYed b\ aUbiWUaWion XndeU Whe [***], Zhich RXleV aUe incoUpoUaWed b\ UefeUence inWo
WhiV ClaXVe. The nXmbeU of aUbiWUaWoUV Vhall be WhUee. The VeaW, oU legal place, of aUbiWUaWion
Vhall be [***]. The langXage Wo be XVed in Whe aUbiWUal pUoceedingV Vhall be EngliVh.
NoWZiWhVWanding Whe foUegoing, an\ PaUW\ ma\ Veek Vpecific peUfoUmance, inWeUim oU final
injXncWiYe Uelief oU an\ oWheU Uelief of VimilaU naWXUe oU effecW in an\ coXUW of compeWenW
jXUiVdicWion. The VeaW, oU legal place, of aUbiWUaWion Vhall be [***]. The langXage Wo be XVed in
Whe aUbiWUal pUoceedingV Vhall be EngliVh. NoWZiWhVWanding Whe foUegoing, an\ PaUW\ ma\ Veek
Vpecific peUfoUmance, inWeUim oU final injXncWiYe Uelief oU an\ oWheU Uelief of VimilaU naWXUe oU
effecW in an\ coXUW of compeWenW jXUiVdicWion.

20.4. PXblic HealWh LicenVe. If CEPI inYokeV iWV UighWV XndeU a PXblic HealWh LicenVe XndeU
ClaXVe 13, When Whe PaUWieV Vhall pXUVXe [***]. HoZeYeU, becaXVe of Whe e[igenW ciUcXmVWanceV
in Whe OXWbUeak, AZaUdee agUeeV WhaW CEPI [***] and Whe XlWimaWe UeVolXWion of an\ diVpXWe
Vhall be [***].

21. Miscellaneous:

21.1. RelaWionVhip of Whe PaUWieV. NeiWheU PaUW\ Vhall b\ UeaVon of WhiV AgUeemenW be
empoZeUed Wo acW aV agenW foU Whe oWheU PaUW\ oU Wo pledge Whe cUediW of Whe oWheU PaUW\. NeiWheU
PaUW\ Vhall be held liable foU oU incXU liabiliW\ in UeVpecW of Whe acWV oU defaXlWV of Whe oWheU
PaUW\.

21.2. AnnoXncemenWV and UVe of NameV. NeiWheU PaUW\ Vhall iVVXe an\ pUeVV UeleaVe, pXblic
VWaWemenW oU pXblic annoXncemenW ZiWh UeVpecW Wo WhiV AgUeemenW ZiWh Whe pUioU ZUiWWen
conVenW of Whe oWheU PaUW\. NeiWheU PaUW\ Vhall XVe Whe name oU WUademaUkV of Whe oWheU PaUW\ oU
iWV AffiliaWeV in an\ pUeVV UeleaVe, pXblic VWaWemenW oU pXblicaWion ZiWhoXW Whe named PaUW\¶V
pUioU e[pUeVV ZUiWWen conVenW. AfWeU Whe iniWial annoXncemenW, oU aV UeTXiUed b\ laZ, eiWheU
PaUW\ ma\ diVcloVe a deVcUipWion of Whe PUojecW, Whe nameV of each PaUW\ and iWV PUojecW Lead,
and Whe amoXnW of Whe CEPI fXnding ZiWhoXW Whe pUioU conVenW of Whe oWheU PaUW\.
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21.3. AVVignmenW. NeiWheU PaUW\ Vhall, ZiWhoXW Whe pUioU ZUiWWen conVenW of Whe oWheU PaUW\,
VXch conVenW noW Wo be XnUeaVonabl\ ZiWhheld oU dela\ed, aVVign iWV UighWV oU obligaWionV XndeU
WhiV AgUeemenW Wo an\ WhiUd paUW\, e[cepW WhaW CEPI ma\ do Vo Wo an oUganiVaWion of eTXiYalenW
chaUiWable miVVion and AZaUdee ma\ do Vo aV paUW of a Vale of Whe enWiUe bXVineVV UeTXiUed foU
Whe VaWiVfacWion of AZaUdee¶V obligaWionV XndeU WhiV AgUeemenW, pUoYided WhaW in each inVWance,
VXch peUmiWWed aVVignee aVVXmeV all UighWV and obligaWionV XndeU WhiV AgUeemenW. ThiV
AgUeemenW Zill
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be binding Xpon, inXUe Volel\ Wo Whe benefiW of and be enfoUceable b\ each PaUW\ and WheiU
UeVpecWiYe peUmiWWed VXcceVVoUV and aVVignV.

21.4. NoWice. An\ noWice Wo be giYen pXUVXanW Wo WhiV AgUeemenW Vhall be in ZUiWing in Whe
EngliVh langXage and Vhall be deliYeUed b\ oYeUnighW coXUieU, b\ UegiVWeUed, UecoUded deliYeU\
oU ceUWified mail (poVWage pUepaid) Wo Whe addUeVV of Whe UecipienW PaUW\ pUoYided in Whe
AgUeemenW SXmmaU\ oU VXch oWheU addUeVV aV a PaUW\ ma\ fUom Wime Wo Wime deVignaWe b\
ZUiWWen noWice. An\ noWice giYen pXUVXanW Wo WhiV claXVe Vhall be deemed Wo haYe been UeceiYed
on Whe da\ of UeceipW, pUoYided UeceipW occXUV on a bXVineVV da\ of Whe UecipienW PaUW\ oU
oWheUZiVe on Whe ne[W folloZing bXVineVV da\ of Whe UecipienW. The PaUWieV agUee WhaW email and
fa[ aUe noW Yalid meWhodV of giYing noWice XndeU WhiV AgUeemenW.

21.5. EnWiUe AgUeemenW. ThiV AgUeemenW, inclXding iWV AgUeemenW SXmmaU\ and Anne[eV,
conVWiWXWeV Whe enWiUe agUeemenW and XndeUVWanding beWZeen Whe PaUWieV UelaWing Wo iWV VXbjecW
maWWeU and WogeWheU Whe\ VXpeUVede and Ueplace all pUioU aUUangemenWV, ZheWheU ZUiWWen oU oUal,
beWZeen Whe PaUWieV UelaWing Wo Whe VXbjecW maWWeU of WhiV AgUeemenW, inclXding ZiWhoXW
limiWaWion, Whe SWep 1 AgUeemenW, Zhich , ZiWh effecW on and fUom Whe EffecWiYe DaWe, Vhall be
amended and UeVWaWed in Whe foUm of WhiV SWep 2 AgUeemenW; and all acWiYiWieV WheUeXndeU Vhall
be goYeUned b\ and conVWUXed in accoUdance ZiWh Whe pUoYiVionV of WhiV SWep 2 AgUeemenW.

21.6. AmendmenWV Wo WhiV AgUeemenW. No YaUiaWion, amendmenW, modificaWion oU VXpplemenW
Wo WhiV AgUeemenW, inclXding iWV Anne[eV, Vhall be Yalid XnleVV and XnWil iW iV made in ZUiWing
and Vigned b\ a dXl\ aXWhoUiVed UepUeVenWaWiYe of each PaUW\.

21.7. ConflicWV BeWZeen ComponenWV. If WheUe iV an\ conflicW beWZeen Whe pUoYiVionV of WhiV
AgUeemenW, Whe ThiUd PaUW\ Code and an\ WoUk Package, When Whe pUoYiVionV of WhiV
AgUeemenW Vhall pUeYail, folloZed b\ Whe pUoYiVionV of Whe ThiUd PaUW\ Code, folloZed b\ Whe
pUoYiVionV of Whe WoUk Package.

21.8. FoUce MajeXUe. NeiWheU PaUW\ Vhall be deemed Wo haYe defaXlWed XndeU oU Wo be in bUeach
of WhiV AgUeemenW foU failXUe oU dela\ in fXlfilling maWeUial obligaWionV Zhen VXch failXUe oU
dela\ iV diUecWl\ caXVed b\ an eYenW oXWVide of WheiU UeaVonable conWUol, inclXding bXW noW
limiWed Wo acWV of ZaU, inVXUUecWionV, acWV of WeUUoUiVm, acWV of God oU acWV, omiVVionV oU dela\V
in acWing oU failXUe Wo acW b\ an\ of CEPI¶V fXndeUV (collecWiYel\ a ³FoUce MajeXUe EYenW´).
Each PaUW\ Vhall infoUm Whe oWheU [***] and in ZUiWing of an\ FoUce MajeXUe EYenW and Whe
PaUWieV Vhall Veek Wo agUee on Whe appUopUiaWe coXUVe of acWion XndeU Whe ciUcXmVWanceV. In Whe
caVe of an OXWbUeak, Whe PaUWieV Vhall be e[pecWed Wo conWinXe Wo caUU\ oXW WheiU obligaWionV
pXUVXanW Wo applicable WoUk PackageV ZiWh all dXe healWh and VafeW\ pUecaXWionV.

21.9. No RighWV foU ThiUd PaUWieV. A peUVon Zho iV noW a PaUW\ Wo WhiV AgUeemenW haV no UighW
XndeU Whe ConWUacWV (RighWV of ThiUd PaUWieV) AcW of 1999 oU oWheUZiVe Wo enfoUce oU Wo enjo\
Whe benefiW of an\ WeUm of WhiV AgUeemenW.
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21.10. No WaiYeU. NeiWheU PaUW\ Vhall be deemed Wo haYe ZaiYed an\ of iWV UighWV oU UemedieV
XndeU WhiV AgUeemenW XnleVV Whe ZaiYeU iV e[pUeVVl\ made in ZUiWing and Vigned b\ a dXl\
aXWhoUi]ed UepUeVenWaWiYe of WhaW PaUW\.
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21.11. HeadingV. The capWionV Wo Whe VeYeUal claXVeV and VXbclaXVeV aUe noW a paUW of WhiV
AgUeemenW bXW aUe meUel\ foU conYenience Wo aVViVW in locaWing and Ueading WhiV AgUeemenW.

21.12. WaiYeU of RXle of ConVWUXcWion. Each PaUW\ haV had Whe oppoUWXniW\ Wo conVXlW ZiWh
coXnVel in connecWion ZiWh Whe UeYieZ, dUafWing and negoWiaWion of WhiV AgUeemenW.
AccoUdingl\, Whe UXle of conVWUXcWion WhaW an\ ambigXiW\ in WhiV AgUeemenW Vhall be conVWUXed
againVW Whe dUafWing PaUW\ Vhall noW appl\.

21.13. BXVineVV Da\ ReTXiUemenWV. In Whe eYenW WhaW an\ noWice oU oWheU acWion oU omiVVion iV
UeTXiUed Wo be Waken b\ a PaUW\ XndeU WhiV AgUeemenW on a da\ WhaW iV noW a bXVineVV da\ When
VXch noWice oU oWheU acWion oU omiVVion Vhall be deemed Wo UeTXiUe Wo be Waken on Whe ne[W
occXUUing bXVineVV da\.

21.14. FXUWheU AVVXUanceV. Each PaUW\ Vhall dXl\ e[ecXWe and deliYeU, oU caXVe Wo be dXl\
e[ecXWed and deliYeUed, VXch fXUWheU inVWUXmenWV and do and caXVe Wo be done VXch fXUWheU acWV
and WhingV, inclXding Whe filing of VXch aVVignmenWV, agUeemenWV, docXmenWV and inVWUXmenWV,
aV ma\ be neceVVaU\ oU aV Whe oWheU PaUW\ ma\ UeaVonabl\ UeTXeVW in connecWion ZiWh WhiV
AgUeemenW oU Wo caUU\ oXW moUe effecWiYel\ Whe pUoYiVionV and pXUpoVeV heUeof oU Wo beWWeU
aVVXUe and confiUm XnWo VXch oWheU PaUW\ iWV UighWV and UemedieV XndeU WhiV AgUeemenW.

21.15. CoXnWeUpaUWV and ElecWUonic Signing. ThiV AgUeemenW ma\ be e[ecXWed in WZo oU moUe
coXnWeUpaUWV, each of Zhich Vhall be deemed an oUiginal, bXW all of Zhich WogeWheU Vhall
conVWiWXWe one and Whe Vame inVWUXmenW. AddiWionall\, WhiV AgUeemenW ma\ be Vigned
elecWUonicall\ b\ e[changing Vigned PDF YeUVionV oU b\ XVing an online VeUYice VXch aV
DocXSign ®.

21.16. Choice of LaZ. ThiV AgUeemenW Vhall be goYeUned b\ and conVWUXed in accoUdance ZiWh
Whe laZV of England and WaleV ZiWhoXW giYing effecW Wo an\ choice of laZ oU conflicW of laZ
pUoYiVionV oU UXleV WhaW ZoXld caXVe Whe applicaWion of Whe laZV of an\ oWheU jXUiVdicWion.
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AQQe[ B: Team ChaUWeU

^The Team ChaUWeU fRllRZV WhiV cRYeU Sage.`
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C

Team CharWer
FRU Whe COVID-19 agUeePeQW Sackage

NRYDYD[, IQF. – DHYHORSPHQW RI D SARS-CRV-2 UHFRPELQDQW VSLNH SURWHLQ
QDQRSDUWLFOH YDFFLQH (SARS-CRV-2 US) ZLWK MDWUL[-M  AGMXYDQW

This ³Team CharWer´ describes Whe operaWion and Whe goYernance of Whe SARS-CoV-2 rS Vaccine
DeYelopmenW Program.

The aim of Whis Team CharWer is Wo proYide projecW managemenW and operaWional gXidance.  IW is designed
Wo fXncWion as an operaWional docXmenW Wo e[plain Whe roles and responsibiliWies of AZardee (³ProjecW
Team´) and CEPI Zhile also seWWing oXW hoZ Whe ProjecW Zill operaWe in pracWice.  In Whe eYenW of an\
conflicW beWZeen Whis Team CharWer and Whe Terms and CondiWions of Whe AgreemenW, Whe Terms and
CondiWions shall preYail in all circXmsWances.

Unless specificall\ defined in Whis Team CharWer, all defined Werms shall haYe Whe same meaning as seW
oXW in Whe Terms and CondiWions.

The objecWiYes of Whe ProjecW are described in Whe InWegraWed ProdXcW DeYelopmenW Plan (³IPDP´).  For
docXmenW locaWions, please refer Wo secWion 7 ³DocXmenW ManagemenW and ArchiYing´, beloZ.

1. PURMHFW THDP CRPSRVLWLRQ DQG RHVSRQVLELOLW\

IW is Whe responsibiliW\ of Whe ProjecW Team Wo perform Whe Zork described in Whe IPDP pXrsXanW Wo cerWain
Work Packages on Whe Werms of Whe AgreemenW.

The ProjecW Team Zill be comprised of:

AZardee¶s ProjecW Lead (³ProjecW Lead´): [***] AZardee¶s ProjecW Manager (³ProjecW Manager´): [***]

AddiWional deWails of Whe ProjecW Team members and ProjecW Team sWrXcWXre are seW oXW in SchedXle 1 Wo
Whis Anne[.

TM
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2. CEPI THDP CRPSRVLWLRQ DQG RHVSRQVLELOLW\

The CEPI Weam Zill be composed of a projecW lead (CEPI ProjecW Lead), a projecW manager (CEPI
ProjecW Manager), and a conWracW manager (CEPI ConWracW Manager).  This Weam Zill be sXpplemenWed
from Wime Wo Wime b\ releYanW e[perWs, inWernal or e[Wernal Wo CEPI Xnder appropriaWe confidenWialiW\
arrangemenWs Wo be parWs of Whe JMAG or sXb-Weams depending on Whe specific needs of Whe projecW.

The responsibiliW\ of Whe CEPI Weam in Whe ProjecW is:

1. To mobili]e e[perWs and consXlWanWs in order Wo sXpporW Whe ProjecW Team Wo oYercome obsWacles
dXring Whe ProjecW.  This fXncWion is offered on an ad-hoc basis;

2. To be parW of Whe JMAG ZiWh iWs responsibiliWies;

3. To oYersee WhaW projecW milesWones and deliYerables are meW according Wo Whe AgreemenW and iWs
schedXles; and

4. To ensXre WhaW CEPI’s inYesWmenW is closel\ moniWored and WhaW fXnds are disWribXWed in
accordance ZiWh Whe AgreemenW.

3. PURMHFW GRYHUQDQFH SWUXFWXUH

The ProjecW goYernance sWrXcWXre is seW oXW in SchedXle 2 Wo Whis Anne[.

1. The AZardee¶s ProjecW Lead shoXld encoXrage all ProjecW Team members Wo conWribXWe Wo Whe
deYelopmenW sWraWeg\.

2. The sW\le of commXnicaWion is encoXraged Wo be objecWiYe, open and direcW.

3. Personal accoXnWabiliW\ in Whe ProjecW Team shoXld be pre-defined and clearl\ arWicXlaWed along
ZiWh a seW of measXrable acWions and deadlines, WogeWher ZiWh definiWion of roles and
responsibiliWies.

4. If Where is a risk WhaW deadlines or oWher ProjecW reqXiremenWs Zill noW be meW, Whe firsW approach
is for precaXWions and coXnWer measXres Wo be Waken b\ Whe ProjecW Team.

4. JRLQW MRQLWRULQJ DQG AGYLVRU\ GURXS CRPSRVLWLRQ (JMAG)

JMAG’s RemiW

The JMAG shall be enWiWled Wo:

1. moniWor Whe performance and Wechnical conWenW of each Work Package againsW Whe milesWones
and Wheir daWes, and criWicall\ assess Whe resXlWs on an on-going basis Wo idenWif\ and address an\
Zeaknesses or dela\s in an\ Work Package;
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2. approYe Whe achieYemenW of milesWones (bXW shall noW haYe Whe righW Wo approYe final ProjecW
compleWion);

3. proYide a forXm for discXssion as Wo ZheWher Whe acWiYiWies cXrrenWl\ agreed Wo are sXfficienW Wo
saWisf\ CEPI¶s Mission;

4. haYe Whe aXWhoriW\ Wo approYe e[Wensions Wo Work Package Wimelines Xp Wo [***] of Whe
originall\ planned Wimeframe as seW oXW in Whe releYanW Work Package[***];

5. haYe Whe aXWhoriW\ Wo approYe Wransfer of fXnds beWZeen cosW caWegories ZiWhin a ProjecW BXdgeW,
[***];

6. reYieZ and approYe proposed changes and XpdaWes Wo Whe IPDP;

7. reYieZ and approYe Whe regXlaWor\ sWraWeg\ for Whe Xse of Whe ProdXcW and receiYe regXlar
XpdaWes on regXlaWor\ filings and sXbmissions;

8. reYieZ Whe conWracWXal and operaWional sWaWXs and capabiliWies of TrXsWed CollaboraWor(s);

9. approYe Whe [***] IPDP ReporWs;

10. reYieZ an\ reporWs and XpdaWes proYided b\ an\ siWe YisiW groXps;

11. proYide a forXm for coordinaWing Whe ParWies¶ responses Wo issXes ZiWh respecW Wo a ProdXcW, Wo
Whe e[WenW relaWing Wo CEPI¶s Xse in Whe Field, inclXding Xne[pecWed disrXpWions Wo Whe sXppl\ of
Whe ProdXcW, recalls, safeW\ issXes or ZiWhdraZals of ProdXcW;

12. receiYe ZriWWen noWificaWion of all ProjecW ResXlWs; and

13. make sXch oWher decisions as ma\ be delegaWed Wo Whe JMAG pXrsXanW Wo Whe AgreemenW or b\
ZriWWen agreemenW of Whe ParWies.

LimiWaWions on JMAG

The JMAG has no righW Wo do an\ of Whe acWs seW oXW beloZ.  These acWs can onl\ be done b\ CEPI or
joinWl\ b\ Whe ParWies as seW oXW in Whe AgreemenW:

1. confirm Zillingness Wo fXnd an\ addiWional Work Packages (sXch decision is Wo be made solel\
b\ CEPI);

2. approYe Whe Financial ReporWs;

3. approYe compleWion of Whe ProjecW;

4. amend or Yar\ Whe proYisions of Whe Terms and CondiWions

5. approYe an\ SXb-AZardee(s) Wo Whe e[WenW noW idenWified in Whe IPDP

6. alWer Whe fXndamenWal scope or objecWiYes or agreed compleWion daWe of Whe ProjecW; and

7. approYe an oYerall increase Wo a ProjecW BXdgeW or Wimeline.
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JMAG ComposiWion

The JMAG Members shall be comprised of Whe folloZing persons:

1. TZo ³VoWing Members´, Zho Zill be Whe AZardee ProjecW Lead (Zho shall also be Whe
chairperson of Whe JMAG) and Whe CEPI ProjecW Lead.  The AZardee ProjecW Lead or nominee
and Whe CEPI represenWaWiYe or nominee shall boWh haYe Whe righW Wo YoWe on maWWers broXghW
before Whe JMAG and falling ZiWhin Whe JMAG remiW.  CEPI ma\, aW iWs sole discreWion, appoinW
or remoYe Whe CEPI represenWaWiYe or nominee b\ noWice in ZriWing Wo Whe AZardee; and

2. ³Non-VoWing Members´ Each of Whe ParWies ma\ inYiWe Whose persons Zhose special skills or
knoZledge mighW adYance Whe ProjecW, Wo aWWend and address Whe JMAG meeWings as obserYers.
 SXch Non-VoWing Members shall noW haYe a righW Wo parWicipaWe in Whe JMAG decision-making
process.  The ProjecW Lead shall ensXre WhaW an\ sXch aWWendees sign confidenWialiW\ agreemenWs
in a form accepWable Wo all ParWies.  Each ParW\ shall pa\ for Whe reasonable docXmenWed WraYel
e[penses and/or consXlWing fees of Whe Non-VoWing Members iW proposed and shall ensXre WhaW
sXch WraYel is condXcWed in accordance ZiWh CEPI¶s TraYel Polic\.

QXorXm

The qXorXm for JMAG meeWings shall be Whe [***].  Decisions of Whe JMAG shall be made b\ [***].
 Where consensXs cannoW be reached, Whe maWWer shall be escalaWed in accordance ZiWh ClaXse 21 of Whe
AgreemenW.

MeeWing OrganisaWion

The ProjecW Lead or his/her designee, shall be responsible for organising JMAG meeWings, inclXding
preparing meeWing papers and ensXring WhaW minXWes of meeWings are prodXced prompWl\ afWer each
meeWing and circXlaWed Wo Members in a Wimel\ manner.

5. PURMHFW THDP DQG JMAG THDP MHHWLQJV

Each Weam, sXb-Weam and JMAG Zill haYe a kickoff meeWing Wo sWarW iWs acWiYiWies and a final meeWing Wo
end Whe operaWion of Whe Weam/sXb-Weam and capWXre Whe lessons learned.

IW is sXggesWed WhaW Whe folloZing meeWings Zill Wake place WhroXghoXW Whe ProjecW.

Please note, that this list is onl\ sXggested best practice.  GiYen the natXre of the COVID-19
emergenc\, it is likel\ that more freqXent commXnication ma\ Zell be necessar\.

T\Se FUeTXeQc\/
PaUWLcLSaQWV

AgeQda/ CRQWeQW MLQXWeV CRPPeQWV

[***] [***@ [***] [***] [***]
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T\Se FUeTXeQc\/
PaUWLcLSaQWV

AgeQda/ CRQWeQW MLQXWeV CRPPeQWV

[***] [***] [***] [***] [***]

[***] [***] [***] [***] [***]

[***] [***] [***] [***] [***]

6. CRPPXQLFDWLRQ ZLWK SWDNHKROGHUV

SWakeholder commXnicaWions regarding Whe ProjecW beWZeen CEPI and Whe AZardee shoXld be reYieZed
and approYed b\ Whe JMAG.  In order Wo mainWain open commXnicaWion ZiWh Whese sWakeholders, copies
of Whe final minXWes Zill be disWribXWed on reqXesW Wo CEPI and AZardee organi]aWion members, Zho are
boXnd b\ confidenWialiW\ resWricWions.  The WZo ProjecW Leads (AZardee and CEPI) Zill consXlW each
oWher prior Wo an\ commXnicaWion Wo Whird parWies, presenWaWions, press releases, conference daWa
presenWaWion aboXW Whe ProjecW.

7. SSHFLDO WUHDWPHQW RI DDWD DQG MDWHULDOV ZLWK WKH COVID-19 CRPPXQLW\

The AZardee shall adYise Whe JMAG Zhen Whe\ belieYe WhaW Whe sharing of an\ parWicXlar daWa seW or
biological maWerial mighW fosWer Whe deYelopmenW of Yaccine candidaWes againsW COVID-19.  The JMAG
Zill discXss ZheWher and hoZ sXch daWa or maWerials coXld be shared ZiWh oWher CEPI aZardees or Whe
broader COVID-19 research commXniW\, Xnder appropriaWe conWracWXal proYisions, inclXding
confidenWialiW\.

FolloZing agreemenW b\ Whe JMAG, iW is Whe responsibiliW\ of Whe AZardee¶s ProjecW Leader Wo ensXre
sXch daWa or maWerial is shared The idenWificaWion and disWribXWion of Whe maWerial Zill be idenWified in Whe
IPDP dXring Whe ProjecW as mXWXall\ agreed.

8. DRFXPHQW MDQDJHPHQW DQG AUFKLYLQJ

The AZardee shall proYide and mainWain a secXre compXWer plaWform saWisfacWor\ Wo Whe ParWies Wo serYe
as a reposiWor\ of ProjecW docXmenWs (³Whe SecXre PorWal´).

IW is Whe responsibiliW\ of Whe ProjecW Manager Wo ensXre WhaW releYanW docXmenWs are posWed on Whe
SecXre PorWal in a Wimel\ manner, inclXding: agenda and meeWing minXWes of JMAG and ProjecW Weam
meeWings, WargeW prodXcW profile, Whe IPDP, planning docXmenWs, Risk RegisWer, ProjecW BXdgeW, Financial
and IPDP ReporWs and organi]aWional charWs.

The JMAG Zill agree Wo a lisW of JMAG members WhaW Zill haYe access Wo Whe SecXre PorWal.

9. PODQQLQJ

The ProjecW Lead, or Wheir nominaWed depXW\, is responsible for mainWaining Whe folloZing plans for Whe
ProjecW (³ProjecW Plans´), Whe freqXenc\ of XpdaWes of Zhich Zill be agreed b\ Whe JMAG:

ProjecW Plans:
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1. ProjecW GanWW charW: Xsed for Wracking and risk managemenW (MicrosofW ProjecW file)
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2. iPDP: shoXld be regarded as a ³liYing docXmenW´ and XpdaWed regXlarl\ (MicrosofW Word 
docXmenW).  These XpdaWes shoXld be reYieZed b\ JMAG.

3. Risk regisWer: Xsed for risk managemenW, XpdaWed eYer\ [***]

10. BXGJHWV

WiWhin each Work Package, Whe AZardee ProjecW Lead is accoXnWable for managing Whe bXdgeW, and
CEPI is accoXnWable for making pa\menWs in accordance ZiWh Whe AgreemenW.

11. RHYLHZ RI THDP CKDUWHU

This Team CharWer ma\ be amended as reqXired b\ a decision of Whe JMAG.

12. ASSHQGLFHV

SchedXle 1: ProjecW Team Members and SWrXcWXre
SchedXle 2: ProjecW GoYernance SWrXcWXre
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Novavax Members

NaPe RROe iQ PURMecW, FXQcWiRQ CRQWacW deWaiOV (ePaiO / PRbiOe)
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
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CEPI Members

NaPe RROe iQ PURMecW, FXQcWiRQ CRQWacW deWaiOV (ePaiO / PRbiOe)
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
[***] [***] [***]

[***]
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>INSER7 DIAGRAM FROM IPDP :HERE RELE9AN7@
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ScKedXOe 2: PURMecW GRYeUQaQce SWUXcWXUe
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Annex C: Integrated Product Development Plan
{The initial iPDP follows this cover page.}

[PXrsXanW Wo RegXlaWion S-K, IWem 601(a)(5), Whis Anne[ seWWing forWh Whe iniWial inWegraWed prodXcW
deYelopmenW plan Xnder Whis ResWaWed FXnding AgreemenW has noW been filed. The RegisWranW agrees Wo

fXrnish sXpplemenWall\ a cop\ of an\ omiWWed anne[es Wo Whe SecXriWies and E[change Commission Xpon
reqXesW; proYided, hoZeYer, WhaW Whe RegisWranW ma\ reqXesW confidenWial WreaWmenW of omiWWed iWems.]
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Annex D: Budget
{The initial Budget follows this cover page.}

[PXrsXanW Wo RegXlaWion S-K, IWem 601(a)(5), Whis Anne[ seWWing forWh Whe iniWial bXdgeW Xnder Whis
ResWaWed FXnding AgreemenW for appro[imaWel\ $388 million has noW been filed. The RegisWranW agrees
Wo fXrnish sXpplemenWall\ a cop\ of an\ omiWWed anne[es Wo Whe SecXriWies and E[change Commission
Xpon reqXesW; proYided, hoZeYer, WhaW Whe RegisWranW ma\ reqXesW confidenWial WreaWmenW of omiWWed

iWems.]


