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THIS AGREEMEMT is made as of February 3, 20371

BETWEEN

q
i K

JAMGSEN PHARMACEUTICA MY, Incorporated in Belgium with company number 0402834160
whose registered office is at 30 Turnhoutseweg, B-2340 Beerze {“lanssen”); and

THE GIVERNMEMT OF COLOMBIA, represented by THE MATIONAL FUND FOR DISASTER RISK
MANAGEMENT, trust of legal creation, identified with NIT. 900.978.341-9 which acts through
FDUCIARIA LA PREVISORA 5.A. as spokesperson and administrator, in accordance with the
provisions of article 48 of Law 1523 of 2012 and THE MATIONAL UNIT FOR DISASTER RISK
MANAGEMENT who acts as Expanditure Authorizing Officer of the Subaccount for the Mitigation
of Emergencies —Covid19- of the National Fund for Disaster Risk Management ("Government
Purchaser”), together the "Parties” and each a "Party™.

WHEREAS:

A

B.

The world is experiencing an emergency healthcare crisis from SARS-CoV-2/COVID-19.

The johnson & Johnson group of companies, towhich Janssen belongs, is developing the Vaccine
Candidate [as defined below) through its affilizted company Janssen Pharmaceuticals Inc, in
response to the current SARS-CoV-2/COVID-12 pandemic, leveraging its proprietary Advac® and
high yieldirg manufacturing platforms, as well as itz experience and capabilities from the
develapment of its Ebola vaccine and mwvestigational HIV, RSY and Zika vacoine candidates, with
the aim of making available 3 safe and efficacious vaceing in 2021

In response to the current COVID-19 pandemic and in view of the medical urgency, Janssan,
together with its Affiliates, s currantly executing an accalerated clinical development plan for the
Vacoine Candidate, initiating multiple large multi-country studies within highly compressed
timelines, based on the cutcomes of multiple pre-dinical studies and initial clinical studies
periormed world-wide.

In parallel, and in an effert to ensure accelerated availability and deployrment, lanssen, together
with its Affiliates, is at risk expandirg its internal and external global manufacturing network for
the Yaccine Candidate, ve. priar to the generation of the clinical data that s usually avallable
before contemplating such further investment in a candidate, and in parallel to the development
of the commercial scale, manufacturing process,

lanssen is discussing with regulatory authorites around the world on, when and how Janssen
could recelve appropriate marketing apprawvals for the Vaccine Candidate.

Frior to the Effective Datz, Government Purchaser has enacted the NFC Law (a5 defined below).
In addition, Government Purchaser i developing the MFC Regulation {as defined below) to ensure
that the Mo Faull Compensation Syitem complies with the mmimum requiremants set forth in
Exhibit B of this Agreement, and such Mo Fault Compenzation Systermn shall be in full farce and
effect before Janssen makes Available any quantity of the Vaccine Velume under this Agreement,

Government Purchaser and IANSSEN CILAG 5.4, a lanssen Affiliate, agreed to Che terms of a non-
binding term sheat on December 30, 2020 satting forth the general terms and conditions upon
which the Parties would attempt to negotiate this Agreement {the “Term Sheet”},



H. Governmrent Purchaser now wishes Lo enter into this Agreement to secure, in advance, the
availability of theVaccine volume | as defined below} in accardance with the terms and conditions
as 8t out in this Agreement, The Parties intenticn & that the terms of this Agreement apply to
the YVaccineg Volume only {and not to any purchase of ary Further Yaccine Volume (a5 defined
below] in axcass of the Vaccine Vielume or for use other than for the Purpose (as defined below),
irrespective of the number of individuals who will ultimately be protected with the Vaccine
Yolume.

IT IS5 AGREED AS FOLLOWS:
i CIEFINITIONS AND INTERPRETATION
1.1 Definitions

"Adjudicated” shall mean a final determination by a court of compstent jurisdiction for which the time for
filing an appeal has expired and all appeals have heen exhavusted:

“Adjusted Price” has the meaning given to it in clause 3,2;

“affiliate” means, with respect to Janssen, any person that, directly or indirectly, thraugh one or mare
intermediaries, controls, is controlled by or is under comman control with Janssen, For purposes of this
definition, “control” and, with correlative meanings, the terms “controfled by” and “under commaon contral
with™ means:

(8} the possession, directly or indirectly, of the power to direct the management or palicies of a
business entity, whather through the ownership of vating securities, by contract relating to
vioting rights or corporate governance, or otherwise; ar

(b} the ownership, directly or indirectly, of at least fifty per cent (50%) of the voting s=curities or
ather ownership interest of a business entity [or, with respect to a limited partnership or other
sirnilar entity, its general partner or controlling entity);

"Agreement” means this Advance Purchase Agreement (including its Annexes and Exbibits], as amendead,
supplermented, replaced or novated from time to time in accordance with its terms and conditions;

“Approval Long Stop Date” has the meaning given 1o it in clause 17.3;
“Arbitration Rules” has the meaning pren to it in clause 22.2.1;

“Availability” means, with respect to any quantity of the Vaccine Volume, its presence at a Janssan cantral
warehouse, quality released by lanssen, and prior ta shipment and Deliveny to Government Purchaser: and
the terms "Available”™ and "made Available” {or any similar construct) shall be construed accordingly;

“Business Day” means any day other than a Saturday or Sunday ar a day which is a public holiday in Bogota
City:

"COA" means the confidential disclosure agresments dated Aupust 24, 2020 and Movember 9. 2020
between Government Purchaser and JAMNSSEN CILAG 5.4., a Janssen Affiliate:

"Confidential Information”™ means any and all infermation, data, documents and materials (in any form and
including all copies), regardless of the form or means of communication and whether such information iz



laballed ar otharwize identifiad as confidential, including customer, product, business, commercial,
financial, technical, purchasing, specifications, know-how and other information [including analyses,
compilations, studies, reports, interpretations, projections, farecasts and records), disclosed by one FParty
{or its Affiliates) to the ather Party (or its Affiliates) before, on or after the Effective Date. For the purpose
of this Agreament, Janssen's Confidential Information shall be deemed to include this Agreemant as well
as any information provided by ar en behalf of lanssen or its Affiliates to Government Purchaser Jor any
ministry ar other agency thereof) under or in connection with this Agreement, including such information
that was disclosed in connection with the Term Sheeat or pursuant to the CDA, and all information that is
disclased in connecton with the Vacodne Candidate or COVID Waccine:

“Cold Chain" mears, in relation ta the Vaccine Volume, the temperature-controlled storage and transport
conditions in accordance with the Specifications as established in the Regulatory Approval;

“COVID Vaccine™ means the final drug product farm of the Vaceine Candidate, the substance of which has
received Regulatory Approval;

“Delivery” means, in respect of any guantity of Vaceine Volume, delivery of that Vaccine Valume by Janssen
to Government Purchaser in accordance with the requirements of clauze B, and the terms "Deliver™ and
“Delivered” shall be construed accardingly;

“Delivery Address™ means Internatioral Airport of Bogota (Bl Dorada):
“Dispute” has the meaning glven to it in clause 22.2.1

“Down Payment”™ has the meaning given te it inclause 10.1;

“Effective Date” means the date mentioned at the beginning of this Agreemant;
“Expected Approval Date” has the meaning givan to it in clause 8.2.3;

“Failure to cormply with cGMP* shall mean a falure of compliance with the cGMP rules directly causing
death or serigus physical injury or iliness of a Vaccinated Individual;

"Final Availability Schedule” has the mezning giventoit in clause 8.2.2;
"Further Vacdine Volume” has the meaning given to it inclause 2.2.1;
“Global Mot-for-Profit Framework” has the meaning given 1o it in clause 3.2

"cGEMPT or “current Good Manufacturing Practices” means the current gpood manufacturing praciices
required by the standards, rules, principles and guidelines promulgated by (i) EU Directive 2001/83/EC (as
amended by Directive Z2004/27/EC), EU Directive 2003/9%4/6C and Eudralex - Yolume 4 of the Rules
Governing Madicinal Products in the EL entitled "EL Guidelings {0 Good Manufacturing Practice Medicins!
Products Far Hurman and Veterinary Use"”, i) the Food and Crug Administration under the United States
Federal Food, Drug and Cosmetic Act, 21 CF.R. § 210 o1 seq. o under the Public Health Service Act,
Binloglcal Products, 21 CF.R, §59000-610) and (&} WHO TRS 999 and TRS 261, relating to manufacturing
practices for pharmaceutical products (ncluding ingredients, testing, storage, handling, ingredients, seed
lats, cell banks and intermediates, bulk and finished products), in each case as applicable to and at the time
of manufacture of the COVID Vaccine;

aood Distribution Practices™ gr "GP means current good distribution practices for medicinal prodects,
as sat farth in [i] the EU Guidelnes on Good Mstribution Practice of Medicinal Praducts far Human Use



12013/C 343/01) and {ii} WHC TRS 957, Annex 5, WHO Good Distribution Practices for Pharmaceutical
Products, ineach case as applicable to and at the time of distribution of the COVID Vaccineg;

“Government Purchaser Authority” means any national, regional, provincial, or territorial authority, state,
canten, governmental community or entily, county, oity, town, municipality, district, local government, or
subnational component of Government Furchaser, including any department, ministry, agency, or other
organizational unit thereof;

“Inteflectual Property Rights” means patents, utility models, rights to inventions, copyright and neighboring
and related rights, moral rights, trademarks and service marks, business names and domain names, rights
In get-up and frade dress, goodwill and the right to sue for passing off or unfair competition, rights in
designs, rights in computer software, database rights, rights to use, and protact the confidentiality of,
confidential information (including know-how and trade secrets) and all other inteflectual property rights,
in each case whether registered or unregistered and ncluding all applications and rights ta apply for and
be granted, renawals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights ar forms of protection which subsist or will subsist now orin the future in any part of the
warld:

“lanssen Material Breach” means a failure by Janssen to make Available any quantity of Vaccine Volume by
the date which falls ane (1] year after the date sat out for Availability of such quantity of Vaccne Volume
i the Final Availability Schedule, despite all conditions set out in clause 4 being satisfied;

Law” means all civil codes, statutes, kegslation, regulations, rulss, by laws, instruments, nules of common
law, judgments, decrees or orders of any povernmental, administrative, supardisony, regulatory o
determinative authority, agency, court or other organisation of any jurisdiction; i e2ach case which is
established by, or having the authority of, law, and other measures or decisions having the force of law In
any jurisdiction from time & Gme;

"Lesses” has the meaning given to it in clause 15.1;

“Material Breach” means, {i} in the case of lanssen, a Janssen Material Breach ar, (i} in tha case of
Government Purchaser, any material breach by Governmant Purchaser of this Agreement (including any
breach by Government Purchaser of its payment obligations under clavse 10);

“No Fault Compensation System” means the no fault compensation system that provides compensation
to individuals who have heen vaccinated with the COVID Vaccine or Vaccine Candidate and who suffer
serious phwsical injury ar death cavsed by the COVID Vaccine or Waccine Candidate, without the need to
demonsirate a defect in the COVID Vaccine or Vaccine Candidate or any fault by a person, as:

(il enacted by the Government Purchaser under Law 2064, 3020 in effect on the date hereof [the
“NFC Law™): and

(i} to be further complemented by way of a secondary regulation to be enacted as soon as possible
after the Effective Date, and in any ewent prior to Delivery, to ensure that the No Fault
Compensation System fully complies with the minimum requirements set forth in Exhibit B of this
Aareement (Ehe "NEC Regulstion™);

it being understood that the Mo Fault Compensation Systemn, including the NFC Law and the NFC
Regulation, must be in full force and effect before lanssen makes Available any quantity of the Vacecine
Volume under this Agreement,



The Mo Fault Compensation System has been established and shall be maintained by Government
Purchaser in accardance with the minimum requirements s=t forth in Exhibit 8;

"Mancenforming COVID Vaccine™ has the meaning given to it in Exhibit C;

"Price” has the meaning given to it in clause 3.1;

"Price Balance™ has the meaning given torit in clause 10.2;

"Product Warranty” means the warranty given by Janssen to Govermment Purchaser under clause 8.7.1;

"Purpose” means use of the Vaccine Velume, directly by Government Purchaser or indirectly by a Third
Party engaged by the Governmeni Purchaser, in the Teritory (and only in the Temitory) [0 vaccinale
individuals in the Territery against COVID-19 during the emergency pandemic response period, and prior
trits applicable Waccine Expiry Date;

“Regulatony Approval” means regulatory approval (emergency use or otherwise) for the legal marketing,
impartation, distribution, sale, administration and use of the Vaccine Candidate in the Terribony granted or
issued by the Regulatory Autharity pursuant to Decree 1787, 2020 currently in effect in the Territony.

“Regulatony Authority” means the Instituto Nacional de Vigilancia de Medicamentos y Alimentos = INVIM&,
O 3y succassor agancy thereto, and its davisions;

“Residence” means the place of permanent home or principal establishment;

“Specifications” means the specifications and requirements for the OOVID Vaccine as zet out in the
Regulatory Approval (as may be amended following the relevant regulatory processes and approvals by the
Regulatory Authority under applicable Law from time to time);

"Tentative Availability Schedule” means the tertative availakility schadule for the Waccine Volume az sat
aut in Exhibit A

"Term Sheat” has the meaning given ta it in Racital (G);
"Territory” means the Republic of Colombia including all of its local States and the City of Bogota;

"Third Party™ means any person ather than Government Purchaser, Janssen or Janssen’s affiliates, ar the
Government Purchaser Authorities;

“Waccinated Individual™ means any Individua! who has b=en administered the COVID Vaccinz [or, as the
case may be, ary individual, group, entity o organization purporting to represent, act on behalf or, recover
for or in respect of, or seek damages with respect 1o, any such indiadual or group of such indadduals);

“Vaccime Expiry Date™ rmeans, with respect to any vial of the COVID Vaccine, the date on which the sheil
tite of such vial of COVID Vaccing ends;

"Waccine Candidata" means Janssen's investigational 38R5-Cav-2 vaccine, Ad26.00V2-5, recombinant;

“Vaccine Dose” means, with respeact to tha COVID Vaccine, one single injection of up to 1x10° viral particlas
{one dose];

"Vaccine Voluma™ means a valume of mime [9) million Vaccine Doses;



“Williul Misconduct™ shall mean an actl or emission that is taken (i) with intentional disregard of a known
risk in the manufacture of the COVID Vaccine that is 5o great as to make it highly probable that the harm
will cutweigh the benefit, (i} without l=gal or factual justification, and (i} with the intent of achieving 2
wrongful purpose (it being understood, however, that any action consistent with rules or guidance set out
by Government Purchaser or any other povernment (be it state, provincial, municipal, local or regionall in
the Territory, or any public agency, body or other public or regulatory authority in the Territory, and any
action, test or results disclosed 1o a regulatony authority as 2 part of receiving regulatery approval for the
COVID Vacecineg in the Teritory shall mot be considered to be Willful Misconduct),

1.2 Interpretation

1.3.1 Unless the context otherwise requires, the following rules of interpretation shall apply to this
Apregment:

[4]
(b}
{c}

{d}
{e)

i

i

words in the singular include the phoral and, in the plural, include the singular;
use of any gender or neuter includes the ather genders and neuter;
references to a particular statute o statutory provision or ather Law shall:

il include all subordinate legislation made from time to time under that statute,
statutony provision or other Law: and

(i} be construed as a reference to such Law as amended, re-enacted,
consolidated, supplemented, replaced or renumbered [or as its application or
interpratation is changad or affectad by ather Laws) from time to time and as
wias, is, or will be (az the case may be| applicable atthe time in guestion axcept
that as between the Parties, no such amendment or modification shall apply
for the purposes of this Agreement to the extent that it would impose any
new or extendead liability, obligation or restriction on, or otherwise advarsely
affect the rights of, any Party;

references to “clauses” and “Exhibits” are to clauses of, and exhibsts to, this Agreement;

references ta 3 “day” thall mean a period of twenty-four (24) haurs running Tram
rmidnight £a midnight and reference to any time or date shall, save where gtherwise
expresshy stated to the contrany, be a reference to the time or date {as the case may be)
in Brussels, Belgium and references to a "month™ or “year” shall respectively mean a
cakendar morth and calendar year;

references to a “person” shall be construed so as to include:

] ary individual, firm, body corporate, regulatory authority {indueding the
Regulatory Authority), other gowernmgntal authorties, joint wenture,
association, undertaking, partnership or limited partnership (whether or not
having separate legal personality}; and

[ii) a reference to the estate, successars, permitted transferees and permitted
assignees of amy of such person;



2.2

2.2:1

232

3.1

(gl any refarence to a Party or the Parties is to a party or the parties {as the case may be)
to this Agreement and shall include legal successors andfor any permitted assignees of
a Party;

th) the wards “include”, “including” or "in particular” shall not limit the generafity of any
praceding words or be construed as being limited to the same class as any preceding
woros where a wider construction s possible;

(i) the words “intends to" shall be construed as a right to do something [and shall not
impose an obligation on a Party); and

Y references to “written” or “writing” shall include all data in written farm in the English
language, whethar reprasentad in hand-written, facsimile, printed, electronic or other
format [including e-mail, but excluding short-message-service [SM3)) or other
temporary electronlc messages).

PURCHASE COMMITIWENT
Firm Commitment

Gaovernment Purchaser shall advance purchase and pay for the Vaccine Volume In accordance
with clause 10,

Further Purchases

Government Purchaser may, on writlen nolice o Janssen, reguest to purchase additional
quantities of the Vaccine Doses in excass of the Vaccine Volume, Within thirty [30) days of
Janssen's recaipt of such request, the Parties shall initiate dizcussions regarding such request and
Janssen may, in its sole discretion, agree to make available additional guantities of the Vaccine
Doses in excess of the Vaccine Volurme {such additional guantities agresd to be made availabiz,
the “Further Vaccine Volume”| at such times as may be agreed between the Parties, For clarity,
nothing in this Agreement requires lanssen to agree to make available 1o Government Purchaser
any Further Vacoime Volume o obliges Government Purchaser to order or purchase any Further
Waccine Volume.

Any orders for the Further Vaccine Volume, to the extent agreed by lanssen in its sole and
absolute diseretion, shall be subject to the execution of a separate purchase agreement and the
terms and conditions set forth therein. Such Further Vaccine Violume, if agreed to be made
avadable by Janssen, shall be made available at the price agreed belween the Partes at that time
[which may be higher than the Price set gut in this Agreement for the Vaccine Volume], The terms
of this Agreement apply to the Vaccine Volume only and, unless agreed otherwise by Janssen,
shiall nat apply to any purchase of Further Vaccine Yolume or for use other than for the Purpose,

PRICE

The price per single Vaccine Dose of the Vaccine Wolume purchased hereunder shall be tenUnited
States Dollars {3 USD 10) {"Price”). Government Purchaser acknowledges that Janssen is willing
o sell the YVaccine Volume at the Price in raliance on Government Purchaser's agreement that
the Vaccine Volume shall be used solely for the Purposs.



3.2

3.3

34

1.5

4.1

The Parties acknowledge that Janssen is developing a framework for determining the global price
for its Vaccine Dose, to strengthen its commitment to making its initial production allocation of
the Vaccine Candidate im 2021 available on 3 not-for-profit basis. This framework will be subject
Lo & resiew process by a thied party audit firrm (such framework, the "Global Mot-for-Profit
Framework”). Janssen shall review the Price in light of the Global Mot-for-Profit Framewark, and
to the extent lanssen decides, in Janssen’s sole discretion acting in gaod faith, that the Price &
higher than the glabal price for the Vaccine Dose calculated in accordance with its Global Mot-
for-Profit Framewark, Jlanssen shall notify Government Purchager in writing thereof and the Price
shall then be adjuested in accordance with the Giobal Mot-for-Profit Framework (the "Adjusted
Price”}. To the estent Government Purchaser has already paid the Price for (any quantity of) the
Waccime Yolume, lanssen shall (directiy or indirectly through one of its Affiliates) refund the
difference between the Price and the Adusted Price [if any) to Goverriment Purchiaser far such
Vaceine Volume as soon as reasonably practicable. If the Price is adjusted in accordance with this
clause 3.2, references in this Agreement to the “Price” shall be deemed to be references to the
“Adjusted Price”.

The Parties agree that the Global Not-for-Profit Frarmework shall remain confidential and that
Janssen is under no obligation to disclose to Government Purchaser the Global Not-for-Profit
Framewcrk, angd nothing in this Agreement shall permit Government Purchaser to assess, audit,
anakyse, question, or athenwse have accecs ta or evaluate, the Global Not-for-Profit Framework.

The Price shall be exclusive of ary and all costs, duties, fees or other compensation in relation to
the allocation, maintenance, distribution, storage, transpart, administration and management of
the Vacoine Volume following Delvery, ard, for clarity, of VAT and other taxes {as further set out
in clause 10.8). Government Purchaser shall be solaly resporsible for ary and all costs in refation
to the allocation, maintenance, distribution, storage, transport, sdministration, and management
of the Vatcine Valume fallowing Delivery and for payment of VAT and cther taxes.

Covernment Purchaser acknowledges that the price pavable for any Further Vaccine Volume or
for COVID Vaccine that is for use other than for the Purpose, may be higher than the Price, and
that the Global Mot For Profit framework is expected to apply only to Jansser's initial production
of the Vaccine Candidate In 2021, after which Janssen expects Lo transition o a commercial
pricing frameawork for the COVID Yaccine,

COMMTIONS PRECEDENT FOR EXECUTICN HEREDT AND DELIVEAY OBLIGATIIN
Governmeant Purchaser reprasents to lanssan that:

{a) prior to the Effective Date, it has enacted the NFC Law, and such NFC Law is in full force
and effect as at the Effective Date; and

£+]] it shall further complerment the NFC Law by way of the NFC Regulation a5 scon as possible
after the Effective Date and in ary event prior to Delivery, to ensure that the Mo Fault
Compensation System fully complies with the minimum requirements set forth in Exhibit
B of this Agreement; and

[c) the Mon Fault Compensation Bystem (including the NFC Law and MFC Bepulatian) shall
B in full force and effect prior to Delivery.

10



4.2

2.l

>

lanssen’s Availability and Delivery obligations in respect of any guantity of the Vaccine Velume
undar this Agraemant shall be subject to and conditional upan the satisfaction of the following
cumulative conditions:

(a)

(b)

(]

(d]

(]

(fh

the Regulatory Autharity having granted or issued the Regulatory Approval and such

Regulatory Approval not having been subsequently withdrawr, suspended or
discontinued;

lanssen having scaled up manufacture and expanded manufacturing capacity of tha
COVID Vaccine so that it is able to produce and make Available the Vaccine Volume, it
being understood that {i) Jarssen relies also on third party CW0s to achieve such effect,
(i} Janssen shall use commercially reasonable efforts to scale up and expand its
manufacturing processes, and {iii) as at the Effective Date, Janssen has not vet scaled
up and expanded its manufacturing processes at anticipated mass scale;

Janssen being able to export (finished or unfinished portions of) the Vaccine volume
from the applicable country or countries of production to the Territory and, without
prejudice to clause 6.4, to import the Vaccine Valume into the Territory;

the No Fault Compensation System (i} being in full force and effect and remaining in
place in accordance with the minimum requirernents set farth in Exhibit B and {ii) beirg
enforced and tontinuing to provide compensation to individuals who have been
vaccinated with the COMVID Vaccine or Vaccine Candidate and who suffer serious
phwysical injury or death caused by the COVID Vaccine or Vaccine Candidate, without the
read o demanstrate a defect in the COVID Vaccine or Vaccineg Candidate or any fault
by 2 person;

Government Purchaser having paid the Down Payment in accordance with clause 10,1
and having paid the applicable Prica Balance in accordance with clause 10.4; and

Government Purchaser having complied with all of its ather obligations under this
Agreement to be satisfied prior to Delivery of any quantity of the Vaccine Volume.

WRLCTINE VOLUME

Subject to the terms and conditions of this Agreement, Janssen shall Deliver the Vaceine Volumea
to Government Purchaser.

Government Purchaser acknowledges and agrees that:

{2}

ikl

lanszen's expectation, as at the Effective Date, based on the current status of
developrment of the Vaccine Candidate, is that to address the current pandemic, and
depending on the results generated as part of the overall clinical development plan,
each Vaccing Dose will consist of one (1) single injection of up 1 110" viral particles
fone (1) dose);

the final total dosage and administration schedule of COVID Vaccine reguired to protect
one [1) individual against SAR3-CoV-2/COVID-19 has not been determined as of the
Effective Date and, without prejudice to clause 5.2{c), shall be determined sclely by
lanssen based on data generated in ongoing clinical trials, the results of which will be
generated and/or reported after the Effective Date; Janssen shall be entitled to

11



5.3

fb.2

6.3

6.4

unilaterally adjust the definition of Vaccinge Dose sef out In this Agreement after the
Effective Date based on data generated as part of the ongoing clinical trials;

() Janssen provides no warranty that 2 Vaccing Dose will be sufficient (o protect ane {1)
individual against COVID-12, or that the COVID Yaccine is sale or effective; and

[d) this Agreement relates anly to the Delivery of the Vaccine Volume to Government
Purchaser and does not regard or provide any assurances an the number of individuals
wha can or will ultimately be protected with the Vaccine Volume,

Onee Janssen has determined the final tolal dosage and sdministration schedule of the Vaccine
Cardidate, Jarssen shall, as so0n as reasorably practicable, inform Government Purchaser of
such final total dosege and administration schedule. if, following such information, Government
Purchaser desires i purchase Further Vacoine Yalume in excess ofF the Vaccine volume, the
provisions of clause 2.2 shall apply.

COOPERATION

Gavernment Purchaszer chall assist lansgen, on lanssen's reasonable reguest, and shall wark with
the Regulatory Authority and such other governmental autherities to facilitate and expedite the
review of all licenses, permits, authorizations, kegislative or regulatory exemptions ard activities,
testing and subseguent releases in relation (o the Waccine Candidate andjor the COVID Vaccine
in the Territory, including the Regulatory Approval.

Government Purchaser shall {i] enact the NFC Regulation as soon as possible after the Effective
Crate and in any event prior to Janssen making Avaitable any quantity of the Waccine Yolume undear
this Agresment, {ii} maintain the Mo Fault Compensation Systern in full force and  effect and in
accordance with the mimmum reguirements set forth in Exhibit B to cover the Vaccine Valurme
purchased under this Agreement; {is) adequately fund the Mo Fault Compensation System: and
[} require individuals entitled to compensation thereunder to seek redress from the Mo Fault
Compensation System,

For the avoidance of deubt, Government Purchaser understands and expreszsly agrees that if at
any time after the Effective Date the Mo Fault Compensation System is cancelled, in any way
diminished, limited or reduced in scope such that it no longer satisfies the minimum requirements
set forth in Exhibit B, Janssen shall be immediately and automatically relessed frorm its obligations
to make Available and Deliver any quantity of the Vaccine Volume under this Agreement.

Government Purchaser acknowledges that (i) lanssen’s supply chain for the COVID
Vaccine is global, (ii] lanssen will supply the Vaccine Doses from a wvariety of
manufacturing sites and countries, and {iii} in order for Janssen to manufacture the COVID
Vaccine at global scale and fulfil its obligations to all purchasers of the Vaccine Candidate
and COVID Vaccine (including Government Purchaser), it is necessary that the Vaccine
Candidate and COVID Vaccine, and any finished or unfinished portions thereof, including
any related raw materials and components, are able to move freely across national
borders. Government Purchaser shall permit lanssen and its Affillates, or procure that
lanssen and its Affiliates are permittad, to impart into, export from, or atherwise move
freely through, the Territory the Yaccine Candidate and COVID Vaccine, and any finished
or unfinished portions thereaf, including any related raw materials and components. For

12



8.2
B.21

B.1.2

B3

2.2.4

clarity, Government Purchaser, shall not impose any embargoes, export or import
restrictions, quota or other restrictions or prohibitions on the Vaccine Candidate ar
COVID Vaccine, and any finished or unfinished portions thereof, including any related raw
materials and components, or fal to grant necessary licenses or consents for any such
free movement.

ORDERS OF WVACCINE VOUURE

This Agreement constitutes 3 binding order by Government Purchaser, and acceptance of such
arder by lanssen, for the purchase of the Vaccine Vaolume, such Vacclne Valume to be made
Available and Delvered by lanssen in accordance with clause B

If and ta the extent required by Janssen, Government Purchaser shall ssue a purchase order (in
the format as required by Janssen) to implement its binding arder under this Agreement, it beirg
understood that amy such purchase order shall under no circumstances impact Government
Purchaser's obligations under this Agreement.

DELWVERY OF WACCINE VOLLIME
Conditionality of Janssen's Delivery Obligation.

Janssen agrees to make Available, for subsequent Delivery, the Yaccine Yolume in accordance
with the terms of this Agreement, subject to satisfaction of the conditions in clause 4,

Avalfability Schedule.

As at the Effective Date, Janssen tentatively expects that the Vaccine Valume shall be made
Avallabie for subsequent Delvery to Government Purchaser an the schedule and in the quantities
at sat out in the Tantative Awvadability Schedule.

After the Effective Date, Janssen intends to refine and, to the extent possible, update the
Tentative Avallakality Schedule with the intention to provide Government Purchaser with a final
availabiliby schedule {the “Final Availakility Scheduls”},

The schedule and quantities set out in the Tentative Availability Schedule are based on Janssen's
current assumption that Repulatory Approval will be granted or issued on or pror ta April 30,
2021 (the "Expected Approval Date”), znd Cowernment Purchaser acknowledpes that if
Regulatory Approval i not granted or issued by the Expecied Approval Date, Janssen shall be
entitled to adjust such schedule and quartities as Svailability (and subsequent Delivery] will likely
be delayed.

The schedule set aut in the Tentative Aveilability Scheduls raflects, and the schedule that will be
2t out in the Final Availability Schedule will reflect, the guarter in which the appiicable quantity
aof Yaccine Volume shall be made Availzble [based on janssen’s standard reguirements as to
specifications, packaging, labelling, release testing and other matters {other than any such
activities that are normally conducted within the Territory by Janssen or its Affiliates)).
Government Purchaser acknowledges that:

13
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) such schedule does not necessarily reflect the schedule on which Vaccine Yolume will
be Delivered Lo it,

h) the exact dates of Delivery of Vaccine Volume will depend on various factors and
reguirements to be satisfied after Vacoine Volume has been quality released by Janssen,
including requirements under local laws and regulations (swch as local reguirements for
testing, evaluation and release by the Regulatory Authority, local testing and local
release by competent suthorities within the Territory, export and impart restrictions,
etc.) and shipping time from Janssen's distribution centres to the Delivery Address, and

] aceardingly, fanssen cannat prowvide any assurance or commidment to Government
Purchaser as to the schedule and timing of Delivery of Vaccne Volume,

The grant or issuance of the Regulatary spproval earlier than the Expected Approval Date shall
nat raguire lanssen to make Avaifable aor Delver any quantities of the Vaccine Volume ahead of
the Tentative Availability Schedule or the Final Availability Schedule,

Janssan shall bear no lability F Availabilicy cannat take place in accordance with the Tentative
Availabiliy 3chedule or Final Availabilicy Schedule and/for If Daliveny canmot take place within the
tirme periods expected by Government Purchaser, provided however that Janssen shall then use
reasonable commercial efforts to make the applicable quantity of Vaceine Yolurme Available
and/or to proceed with Delivery thereof at the earliest possible date thereafter,

Delivery.

The Vaccine Yolume shall be Delivered by Janssen (o Government Purchaser, and Goverament
Purchaser shall accept Delivery of the Vaccine Vaolume, QP (Incoterm 2020) to the Delivery
Address, Government Purchaser acknowledpes that Janssen will make multiple Deliveries aver a
periad of time, in varying quantities, depanding on Availability.

Tiile in the Vaccine Vaokime shatl transfer 1o Government Purchaser upon Delivery in acoordance
with clause £.3.1.

Form of Delivery.

Vaccine Volurme will be Delivered in collector boxes, each box containing a certain guantity of
primary packaged and labelled multi-dose vials without preservative(s}, and each vial containing
a certain quantity of Vaccine Doses. Janssen shall inform Sovernment Purchaser in due course of
any specificities of shipment packaging and of ordering of the Vaccine Volume.

Government Purchaser acknowledges that:

lal lanssen’'s current expectation is that, to address the current pandemic, regulatory
autharities will require all Vaccine Doses comprised in 3 vial te be used within four (4]
Lo gix (8) hours after administration of the first dose of the vial [provided the Yaccine
Coses are kept refrigerated in accordance with Specifications); and

[B) given the current pandemic and the wrpency of reguired Delivery of the Vaccine
Valuma:

{i} Janszen may nal be able to Deliver the Vaccire Volume to Government
Purchaser fully in accordance with the usual packaging and labelling
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requirements for medicinal products approved for commeercialization within
the Territony, Gowvernment Purcheser shall accept Celiverny of any Vaccine
Yolurme in a generic packaged and labelled form suitable for usage in the
Territony; and

(i) no paper leaflets will be Delivered, and Government Purchaser acknowledges
and accepts that any information with respect to the COVID Vaccine will be
provided via electronic leaflets,

Import.

Government Purchaser is responsibie for compliance with all applicable impart requirements fior
its purchases under this Agreement.

Won-conferming Vaccine Volume

If Goverrirment Purchaser alleges that any quantity of Yaccine Volume Delivered to it under this
Agreement is Moncenforming COVID Vaccine, the provisions of Exhibit € shall apply, it being
understood that under no circumstances shall the provisions of Exhibit C impact Janssen's
Indemaification rights under clause 16.

Product Warranty

lanzsen warrants that as at the timae of Delivery pursuart to clause 8.3, Janssen has manufactured,
filled, stared, packaged, labelled, released and Delivered the Vaccine Volume in compliance with
caMP applicable at the time of Delivery, to the extent that each standard of ¢GMP is or can be
applicable, and taking inta account any waiver, forbearance or exemption granted or allowed by
Government Purchaser or any other applicable regulatory authority in the Terntory.

In the event that Janssen is in breach of the Product Warranty with respect to [any quantity of)
the Vaccine volume, then, to the extent such Vaccine Volurme has not been administered to
individuals at the time such braach is identified, Janssen shall (directhy or indirectly through one
af its Affiliates), as soon as reasonably practicable, refund the Price for such Vaccine Valume to
the extent already paid by Government Purchaser (it being understood, for the avoidance of
doubt, that such refund shall then apply only with respect to such Vaccine Yolume in respect of
which a breach of the Product Warranty has been identified, which has not been administared to
individuals, and which Government Purchazer confirms will not be so administered). Such refund
shall be the only remedy available to Government Purchaser in respect of this clause 8.7,

LISE OF WaCCINE VOLUME

Following Delivery in accordance with clause 83, Government Purchaser shall be salely
responsible and liable for the subseguent inspection, allocation, maintenance, distribution,
storage, transport, administration, and management of the Vaccine Valume, along with any
relztad follow-on care, for the Purpose and in accordance with this Agreement ard applicable
Laws,

Governmant Purchaser acknowledges and agrees that, for any quantity of the Vaccine Velume it
recaivas from Janssen under this Agresment, it shall establish and maintain a3 Cold Chain
distribution channel in compliance with (i} Good Distribution Practices, (i) Specifications and (i)
lanssen’s reasonable instructions for storage and distribution thereaof,
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Janszer may audit Government Purchaser's distribution channels that are wsed for vaccine
Volurme to determine whather such channels are in compliance with Cold Chain requirements,
Good Distribution Practices, Specifications, and Janssen’s reasonable instructions for storage and
transportation of the Vaceine Voluma. If Janssen discovers any nan-compliance during such audit
and informs Government Purchaser thereof, Government Purchaser shall cure such nom-
compliance within the cure period communicated by Janssen [acting reasaonably). IF by the end of
such cure perind such nan-compliance is not cured, Janssen may (after prior consultation with
Gowvernment Purchaser) take measures and actions it considers reasonably appropriate against
Government Purchaser.

Gowvernmant Purchaser further acknowledges and agrees that incoming inspection of Waccine
Yolumea shall be performed by it. At Government Purchaser’s reasonable request, Janssen will usa
cormmercially reasonable efiorts to provide such technical assistance as Government Purchager
may reasonably reguire to enable Government Purchaser to perform such Incoming inspection.

Government Purchaser acknowledpes and agrees that Janssen is salling the Vaccine Volume to
Gavernment Purchaser at the Price solely for use for the Purpose [and Government Purchaser
agrees that It shall not use, nor permit the wse of, the Vaccine Volume far any purpaose other than
the Purposel,

Government Purchaser shall:

(&) not apply any mark-up or other prica differentials to amy resale price in the distribution
of the Vaccine Volume. For clarity, nothing in this clavse 9.6(a) shall prevent
Government Purchazer from (i} seeking reimbursement from its customers of any
additional transpert and/or distribution costs it would have incurred in the distribution
of the Waccine Volume in the Territory, and (i} apphying any discounts in the distribution
of the Vaccine Valume in the Territory (provided that such discounts are applied
unifarmiy throughout the Territory);

b except for the Furpose, not re-sell, donate or otherwise distribute any Vaccine Yolume
to any Third Party {(Inctuding with a view tovaccinate individuals outsde of the Territory)
without the prior writben approval of larssen:

il not use any guantity of the Vaccine Volume after the Vaccine Expiry Date; and

{d) in case Government Purchaser has any unadministered stock of the Vaccine Volume
past the Vaccine Expiry Date, Government Purchaser shail promptly notify Jarssen
thereof and destroy such Vaccine Yolume at Its own cost and provide Janssen with 2
cergificave of destruction;

FitdARCIAL PROVISIONS
Ciawwrs Paymment.

Government Purchaser shall make a nen-refundable down payment of 5 USD twenty two million
five hundred thousand {United States Dollars 22.500.000) to Janssen (“Down Payment®) within
five {5] Business Days after the Effective Date, by wire transfer of immediately available funds on
the followirg bank accourt of lanssan: IBAN: BEQ23ZD035555523, BIC: BRRLIBERBRXNX,

Credit,
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lanzsen shall cradit the Down Payment toward tha price for the Vaceine Volume Daliverad by
Janssen to Government Purchaser at a rate of 5 USD 2.50 [United States Dollars two and Fifty
cents) per Vaccine Dose |such amount, the "Credit"] and Government Purchaser shall be liable,
for each Yzcoine Dose, to pay the difference between the Price and the Credit (the “Price
Balance”™| inaccordance with clause 10.4.

Refundability.

The Dewn Payment shall not be refundable by lanssen to Government Purchaser in any
crcumstances, incleding, If the Yacone Candidate does not receive Repulatory Approval, if
development andfor manufacturing of the Vaccine Candidate is unsuccessful, or any other
condition set out in clause 4 is nok satisfied.

Price Balance.

Pricr to Delivery of any quantity of the Vaccine Volume and as soon as any such quantity of the
Vacrine Volume is Available, lanssen shall invoice Gevernment Purchaser in accordance with
clause 10.7 and Government Furchaser shall pay to Janssen the Price Balance for such quantity

of Vaccine Yolume prior to Delivery thereof, in accordance with the payment terms set out in
Janssen’s invoice,

Payment Default.

If Gavernment Purchaser fails to pay {amy poartion af) the Down Payment ar Price Balance (as
applicable) for any quantity of the Vaccine Volume in accordance with this dause 10, lanssen
may, refuse or delay any and all future Availability and Delivery of the YVaccine Volume, or,
pursuant to clause 17.2, terminate this Agreement,

Currency.

Any payments to be made by Government Purchaser un&er this &greement shall be made, and
ary invoices issued pursuant to this Agreement shall be issued, in United States Dollars {5 USO).

The currency of payment —United States Dellars (S USD) - is a strict condition under this
Apreement. Therefore, the Government Purchaser shall only fulfill its payment obligations
hereunder by tendering Lo lanssen the United States Dollars |5 USD) relevant amaurnt and the
Governrment Furchaser's obligations shall not be deermed discharged until Janssen receives the
full armount of United States Dollars (S USD} owed by the Government Purchaser to Janssen, in
freely avallable United States Dollars (5 USE) The Government Purchaser assumes the risk of
contracting in @ foreign currency with no legal tender in the Territory and waives any right of
comwersion and the right to invoke any deferse ta avoid fulfilling its payment obligations in United
States Dallars (S USD), induding force majeure, unconscionability, mpossibility o extessive
onerosity defense,

Inwaiice.

As and when each guantity of the Vaccine Volume is made svailable, lanssen shall issue a valid
invaice for paymentof the aggregate Price Balance in respect of such quantity pursuant 1o clause
10.4 to the Government Furchaser at the following address:
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THE NATIONAL RISK MANAGEMENT FUND, Nit. 900.978341-9, Subaccount for
amergency mitigation COVID-19, Avenida Calle 26 No. 92 = 32, Pisa 2, Edificio Gold 4, Bogotd -
Colomnbiz, Adriana Luciz Jimeneaz Rodriguez - Subaccount Manager COVID-15.

Tanes.

All amounts pavable by Government Purchaszer undar this Agresmaent are exclusive of amounts
in respect of value added tax chargeable from time to time {"VAT"™), sales taxes and all other taxes,
as weell as custaoms and import fees and duties, Government Purchaser is responsible to pay all
such taxes, custamis and import fees and duties in addition to any payments for the Vaccine
Volurme under this Agreement as required by applicable Laws, To the extent Janssen has paid any
customs and impaort fees and duties in relation to the import of the Vaccine Volume, Government
Purchaser shall reimburse Janssen in respect of such costs, Where any taxable delivery for VAT
purposes is made under this Sgreement by Janssen, Government Purchaser shall, on receipt of a
walid VAT invoice from Janssen, pay to Janssen or directly towards the relevant taxing authorities,
i case reguired by spplicable Laws, such additioral armounts in respect of VAT a5 ara chargezble
on such delivery. Where a payment is to be made on account before the goads are Deliverad,
VAT shall become chargeable on receipt of the payment and on the amount received.

For the avoidance of doubt, where legally required, WAT may be charged on ary quantity of the
Yaccine Molume under the conditions of applicable Laws. Im such cases, the taxable amount for
each Waccine Dosa shall be the Price [including the respective portion of the Down Payment),

Late payments

Without prejudice to Janssen’s other remedies under this Agreement, if Government Purchaser
fzils to make a payrment due to lanssen under this Agreement by the due date, then, Government
Purchaser shall pay interest on the overdue sum from the due date until payment of the overdue
surm, whether before or after judgmant. Interest under this clause 10.9 shall accrue each day at
four percent (4% a year above the Bank of England’s base rate from tine to time, but at faur
percent (4%} a year for any perlod when that base rzte is below zero percent (0%, or any lower
figure octhenwise required by applicable Laws.

Set off,

All amounts due under this Agreement from Government Purchaser to lznssen shall be paid in
Full withaut any set-off, counterclaim, deduction or withholding [other than any deduction or
withhalding of tax a5 required by applicable Laws), IF any deductions or withholding of tax is
required by applicable Laws to be made from any amounts due under this Agreement from
Gowernmant Purchaser to lanssen, Government Purchaszer shall pay 1o lanssen such sum as will,
after the deduction or withholding has been made, leave Janssen with the same amount as it
wiould have been entitled to receive in the absence of any such requirement to make a deduction
ar withholding.

REGULATORY APFROVAL

Janssen intends to submit, either in its own name or through one of its Affiliates or
subcortractors, an application for Regulatory Approval as soon as reasonably practicable after
successful development of the Vaccine Candidate, having regard to the estimated time required
to secure the Repulatory Approval in order to make the Vaccine Volurne Available in zccordance
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with the Tentative Availability Schedule. I, in the process of reviewing the results or progress of
itz clinical trials with respect to the Yaccine Candidate, Janssen reascnably determines that the
angaing or planned clinical trials are likely to be insufficient for Regulatory Approval, Janssen shall
inform Gowernmeant Purchaser thereof and Janssen shall have no obligation to submit an
application for Regulatory Approval of the Vaccine Candidate.

Savernment Purchaser shall cooperate with Janssen and share any relevant information o
facifitace the grant or issuance of the Regulatony Approval.

PHARMACOVISILANCE AND CluALITY

Gowvernment Purchaser shall inform lanssen of any Adverse Events Following Immunisstion and
Special Situations following use of the COVID Vaceine (together, if available, with the relevant
lotfbateh nurmbers of the relevant COVID Vaccine), within one [1) day of date of first receipt, Such
information shall be sent ta Janssen in accordance with the method of exchange below:

Address: 50-100 Holmers Farim Way, High Wyeombe, Buckinghamshire HPL12 40P
Primary Fax: +44 1454 658 079 (High Wycombe]
secondary Fax: +44 1454 658 273 (High Wycombe]
ceneral Mailbow: (secure e-mall onky): GRS_AE_InDoEits. jnj.com
For the purposes of this dlause 12.1;

"Advarse Events Following Immunisation” shall mean amy untoward medical oocurrence in a
patient or a clinical-trial subject following immunisation, which does not necessarily have a causal
refationship with wsage of the CONVID Vaccine. An Adverse Event Following Immunisation can
therefore be any unfavourable and unintended sign {e.g. @n abnormal laboratory finding),
symptom, or disease temporally associated with the use of a medicinal product, whather or nat
considered related to this medicinal product; and

“apecial Situations” shall mean any special sltuation, Including reports of exposure during
pregnanty or breastfeeding, overdose, abuse amd miswse, medication errors, suspected
transmission of amy infectious agents, cutside of label use, occupational exposure, inadvertent or
accidental exposure, failure of expected pharmacological action, unexpected therapeutic or
clinical benefit, expired drug use and falsified medicine.

The allocation of roles and responsibilities between lanssen and Government Purchaser 8t out
in Exhibit D shall apply in relation to guality assurance matters in respect of the Vaccine Volurne,

REFAESEMTATICNS AND WARRANTIES

Each Party represents and warrants to the othar Party that:

al it has the requisite power and authority and the legal right to enter into this Agreement
and to perform its obligations hereunder; and
{b) this Agreement has been duly executad and deliverad by t and constitutes a valid and
legally hinding obligation enforceable against it in accordance with the terms of this
Agresmeant,
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Government Purchaser warrants 1o Janssen that;

El it has the right to order, purchase allorate, maintain, distribute, store, transport,
administer, and manage the VWaccine Volume in accordance with any applicable Law,
includirg the proviaions of national procurement Laws; and

{b} it & oxecuting the Agreement on behalf of the government of Celarnbiain its entirety;
and
ic) by executing this Agresment an behalf of the gavernment of Colombia in its entiraty,

such government is irrevocably and unconditionally baund by, and shall not challenga,
the terms of this Agreement [including, without limitation, the provisions of clause 16
{indemnificotion) and this Agreement comprises a valid and legally binding obligation
enforceable against such government in accardance with the terms of this Agreement

lanssen warrants to Government Purchaser that:

(a) as of the Effective Date, it is not under any contractual obligation to any Third Party in
respect of the Vaccine Valume or that conflicts with or is inconsistent in any matesial
respect with the terms of this Agresment; and

(b it shall cornply with all Laws that are applicable toits activities and operations under this
Agresment;

Except for the warranties set out in clauses 8.7, 13.1 and 13.3, Janssen disclaims all warranties,
express or implied (whether by Law, custom or course of dealingl, including the impled
warranties of merchantability and fitness for a particular purposs, and any warranty relating ta
the sufficency of a single Vaccne Dase to protect one |1} individual against SARS-Col-3/COVID.
12 ar the safety or effectiveness of the COVID Vaccine,

INTELLECTUAL PROPERTY

Nothing in this Agreement shall grant either Party any rights to the other Party's Intellectual
Property Rights. Under no circumstances does lanssen grant tothe Government Purchaser or to
any Third Party, by transfer, implication, estoppel ar atherwise, any right, title, license or interest
in any Intellectual Property Rights it or any of its Affiliates owns or controls in relation to, in
cennection with or resulting from the Yaccine Candidate, the COVID Vaccine gr the Yaooine
Vaolume,

CONFICEMTIALITY

Each Party [a "Receiving Party") shall keep confidential and not disclose to any Third Party, nor
use other than for the purpose of exercising its rizhts and performing its obligations under this
Agreament, any Confidential Information of the othar Party (a "Disclosing Party”)

The obligations of confidentiality in clause 15.1 shall nat apply to ary uze or disclosure expressly
autharized by the Disclosing Party in writing or any information, data or materials which:

{a) i5 already lawfully possessed by the Recewing Party without any obligations of
canfidentiality or restrictions on use prigr to receiving it from the Disclosing Party
{whether befare, on or after Effective Date], as documented by prior written records:
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b iz alrpady in, or comes into, the public domain otherwize than through the Receiing
Party's unauthorised disclosure;

{e) i= obtained subsequently by the Receiving Party from a Third Party, which Third Party is
not itself subject to any obligations of confidentiality; or

{d} has been developed by the Receiving Party independently of any access to or use of any
Confidential Information disclosed heraunder, as documented by the Receiving Party's
wiittken recards,

The Receiving Party may only disclose Confidential Information to its employees, consultants,
agents, officers, advisers and other representatives, and including in the case of Janssen, to its
affikares and sub-contractors, on 3 need to know hasis salely for the purpase of performing its
cbligations and exercising its rights under this Agreement, provided that the Receiving Party shall
be responsible for actions and omissions of such employees, consultants, agents, officers,
advisers, representatives, Affiiates or sub-contractors (as applicable), to whom Confidential
Infermation is disclosed pursuant to this clause 15.3, and shall be liable 35 f such actions or
omissions wherz of the Receiving Party. Notwithstanding the forgoing, Government Purchaser
may anly disclose Janssen's Confidential Information pursuant to this clause 153 to the
government of any province or territory within the Territary, including any agency thereof after
providing advance written notice to lanssen of its intention to disclose such Confidlantial
Infermation, 2nd (i) to the extent such government of any provinee or territory within the
Territary, including any agency thereof agrees in writing to comply with the confidentiality
provisions set out in this Agreement (including, without limitation, Clause 15.4 below),

The Recawing Party may disclose any part of the Confidential Information solely to the extent that
it is legally required to do =0 pursuant to an order of & court or arbitral tribunal of competent
jurisdiction or any applicable Law or, in the case of lanssen, a competent governmental sutharity,
or the rules of any securities exchange to which lanssen or its Affiliates may be subject or under
applicable securities Laws; provided that and subject to clause 15.56 the Receiving Party shall (a)
unless prohibited by Law, promptly notify the Disclosing Party prior to making such disclosure and
limit such disclosure and, if permitted, provide the Disclosing Party with an opportunity to
intervene (o protect s Confidential Information, including an oppartunity to make
representations to the relevant court, arbitral tribunal, or governmental authaority {as applicable)
ocbjecting to disclosure, and {b} use reasonable efforts to obtain assurances that confidential
treatment will be accarded to the Confidential Information to be disclosed pursuant ta this clause
15.4. Without prejudice to the generality of the [oregoing, Government Purchaser acknowledges
and agrees that Janssan's Confidential Information {2) constitutes commercial, finandal, scientific
andfor technical information supplied to Government Purchaser in confidence, and (b} is
competitvely sensitive and proprietary information of Jlanssen that, if disclosed or otherwise
rmade available to the public, would result in significant competitive prejudice and undue loss o
lanssen and its Affiliates. Accordingly. Janssen reserves and relies upon all of its rights under any
applicable freedom of information Laws, and Gowernment Purchaser shall aszist Janssen in
protecting Jarssen’s Confidential Information and take all other reasonable steps to prevent
disclosure of any such Confidential Infermation under such applicable Laws.
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The obligations contained in this clause 15 shall continue for ten {10) years following the expiry
or termination of this Agreement.

Meither Parmy shall issue any press release or make any other public statement disclosing the
cther Party's Confidential Information without the prier written consent of the other Party,
provided that Janssen or its Affiliates may issue any press release or other public statement
required under the rules of any securities exchangs o which Janssan or its Affiliates may be
subject or applicable securities Laws.

I CERNEFICATION

Gowgrnment Purchaser shall indemaify and hald harmbsss lanssen, its affiliates, sub-contractors
and sub-licensees, all of its partners and third party contractors involved in of ctherwise
contracted for the design, research, development {including pre-clinical and clinical testing),
manufacturing (including contract manufacourers|, packaging and labelling {including warnings),
procurement, storage, distribution and deployment of the COVID Vaccine, aswell as its and their
respective officers, directors, employees and other agents and representatives (together, the
"Indemnified Persons”) from any and all {i) losses, claims [including claims for personal injury or
death), actions, Habilities, damages, judgments and awards, (i} costs and expenses pertaining to
or resulting from the dafense, resalution (including settdement] or processing of any such losses,
claims, actions, labilities, damages, judgmerts or awards [including attormeys” and other
professional advisors’ fees and expenses (including taxation)), and (i} procedural costs (including
penalties, interest, fines and takes on court ordered payments) (i) to (i) together, the “Losses”)
suffered or incurred by, or against, the indemnified Persons in connection with any demands,
ciaims, actions or proceadings of any kind:

al irvalving, relating to, or arising out of or in connection with the COVID Vacdine (including,
and regardless of whether the alleged cause of the damage origimates from, the design, research,
develcoment, testing, manufacture, labelling, packaging, sale, procurement, delivery
deployment, distribution, storage, administration, effects and/for use of the COVIDVaccing); and

b brrought or initiated by or on behalf of;

i, the Government Purchaser or any state, provincial, municipal, local or regicnal
governments or competent public authorities within the Territomy, o any of ils or
their respective sgencies, departments, ministries, bodes, governments (local,
reglonal or federal) or other public authorities of amy kind; ar

ii. 8 Vaccinated Individual whose Residence is in the Territory {irrespective of the
natlonality, cltizenship or country of origin o incorporation of such Waccinated
Indmicual}; or

i, & Vaccingted Individual who has been administered the COVID Vaccine in the
Terrivery [even if such Vactinated Individual's Residence is not in the Territory); or

ke, ary other person in the courts of competent jurizdiction of the Territory, Including
within any skate, province, municipality or locality thereof.
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The indemnification right under clause 15.1 will not be available to the Indemnified Persons to
the extent that their Losses result directly from the Adjud icated Wilful Misconduct or Adjudicated
Failure to comply with ¢G8P of such Indemnified Persons.

If any person makes 3 claim or initistes a demand, daim, action or proceeding (or notifies in
wiriting an intention to do so] ageinst an Indemnified Person which, in the reasonable opinion of

Janssen is considered likely to result in indemnification under clause 16, 1 sbove {a “Claim™),
lanssan =hall:

Lal B5 300N 35 reasonably practicable, give written natice of the Claim to the Government
Furchaser, specifying the nature of the Claim in reasonable detail {insofar as available), provided
that the fallure o prompitly provide such natice shall not relisve the Government Purchaser of s
indemnification ebligations under clause 16.1: and

{b]  inlanssen's sole dscretion:

I either take such actions as it may consider reasonable and appropriate to avoid,
dispute, comprormize o defend the Claim [with all related costs, fees and expenses,
as well a5 Losses, 1o be paid by the Government Purchaser), provided that Janssen
may settle the Claim only with the prior consant of the Government Purchaser (such
consent not to be unreasonably withheld, conditioned or delayed); or

ii. reguire the Government Purchaser to assume [with its own counsel and at s own
costs) sole contral of the detence or settlement of the Claim and substitute, whera
possible under applicable Law, the Government Purchaser as the defendant
provided that in such case:

A)  the Government Purchaser shall reasonably take into consideration the interests
|commercial, corporate, reputational or other) of Janssen and shall nat conclude any
ggreement or make any compromise or ssttlement with any person in relation to such
Claim withaut the prior written consent of Janssen (such consent not ta be unreasonabby
conditicned, withheld or delayed); and

Bl  Janzzen shall have the right, but not the obligation, to participate in the defence or
settlement of the Claim and to retain its own counsel in connection with such Claim: and

L) Janssen shall provide atsistance and information reasonably required by the
Government Purchaser in the defense of the Claim (at the expense of the Government
Purchaser), provided that (a) any information reasonably considered by lanssen as
confidential ar proprietary information shall be provided by it only if and when satisfactony
confidentiality arrangements are put in place, and (b) under no circurmstances shall Janssen
provide any information {including trade secrets] which it reasorably believes would cause
material harrm to it or other Indemnified Persens if disclosed.

Government Purchaser's obligation ta indemnify the Indemnified Persons for Clairms under clause
16.1 is not subject 1o a finangial limitation or maximum, nor is it limited by the number of
indemnifiable Claims brought against the Indemnified Persans.

It is the intention of the Government Purchaser to constitute Janssen as a trustes for and agent

af the Indemnified Persons that are nolt party to this Agreement of the covenarts of the
Government Purchaser contained in clauses 16.1 to 16.4 above and Government Purchaser
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agrees that Janssen may enforce the indemnity covenants of the Govermment Purchaser
contained in clauses 16.1 to 16.4 above for and on behalf of each applicable Indemnified Person
and, in such event, the Government Purchaser will not, in ary proceeding to enforce the
indemnity by or on behalf of the applicable Indemnified Persons, assert any defense thersto
based on the absence of authority or consideration or privity of contract and irrevocably waives
the benefit of any such defense.

The Parties ackrnowledge and agres that the provisions of clauses 16.1 to 16,5 are reasonable and
necessary to protect the legitimate interest of the Indemnified Persons, However, if any provision
inclauses 16.1 1o 16.5 is held to be illegal, invalid or unenforceable, inwhale or in part, under any
applicable law, then such pravision shall rot be nullified but the Parties shall be deemed to have
agreed to such provision that corforms with the limitations imposed by applicable law and that
is as ¢close as possible te the original intention of the Parties and has the same or a5 sirmilar as
possible cconomic effect, and such provision shall be automatically reformed accordinghy.

TERM AND TERMIMATICHN

Without prejudice 1o clause 18.4, this Sgreement shall automatically expire at such time as
Jznssen shall have Deliverad the Yaccine Yolume and raceived paymert in full of the ageregate
Price for the Waccine Volume by Governmeant Purchaser.

Without prejudice to clause 18.4, either Party may terminate this Agreement with immediate
effect on notice if at any time the other Party commits a Material Breach of this Agreement and
fails ko rermedy that breach within ninety (S0} days, or, in the case of a breach by Government
Purchaser of ite payment chligations under dauwse 10, fifteen {15) days, of that Party being
notified in writing to do so.

Without prejudice to any ofher right under this Agreerment and to clause 184, lanssen may
terminate this Agresment with immediate effect on notice to Government Purchaser i the

following cirgumstances;

[a] if Janssen abardons its development program in respect of the Vaccine Candidate
{including in case of inadeguate safety profile): or

[+ if Janssen has not been able to obtain Begulatory Approval by December 31, 2021 (the
“Approval Long Stop Date™); or

{ch in the circumstances set out in clause 19 [Force Mafewre}l, where resuming
implernentation of the Agreement s considered Impessible by Janssen [acting
reasanably).

EFFECTS OF TERWIRATION OR EXFIRY
O vermination aor expiry of this Agreement, each Party shall promptly:

la) return to the other Party all equipment, materials and property belonging to the other
Party that the cther Party had supplied te it in connection with the purchase of the
Yaccing valume under ar in conmecrion with this ARrEErmeanl;

(b} return to the other Party all docurments and materials {and any copies) containing the
cther Party's Confidential Information;

b
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hel subject to clause 18.1(k), eraze all the ather Party's Confidential Infarmation Fram its
computer systems (1o the extent possible): and

(d) on request, certify inwriting to the ather Party that it has complied with its obligations
under this clzuse 158.1

On termination of this Agreement, larnssen shall immediately be relieved from any outstanding
obligations to make Awvailable or Deliver the Vaccine Vaolume, Subject to the foregoing,
termination or expiry of this Agreement shall not affect any rights, remedies, obligations or
Habilities of the Parties that have accrued up to the date of termination or expiry, including the
right to claim damages in respect of ary breach of this Agreement which existed at or before the
date of termination or expiry,

On termination of this Agreement, mcluding where termination of this Agreement occurs
pursuant 1o applicable Laws, but except where Government Purchaser terminates this Agresment
in accordance with clause 172, Government Purchaser shall reimburse Janssen for all costs and
expenses incurred or otherwise committed by lanssenin the performance of this Agreement, as
af the date of such termination,

Clauses 1, 6.2, 6.4, 10 (Lo the extent any payment obligations are still outstanding), 12, 13, 14, 15

{for the period stated therein), 16, 18, 20, 21, and 22 shall survive the termination ar expiry of
this Agreement.

FORCE MAJEURE

If and to the extent that Janssen, its Affiliates or its or their respective sub-contractors are
prevented from performing ary or all of Janssen's obligations under this Agreement because of
any cause which arizes from or is attributable to acts of regulatary or governmental authorities
or entities (including embargoes, export or import restrickions, quata or other restrictions or
prohibitions, or failures to grant necassary licenses or consents| or acts, events, omissons or
accidents beyond the reasonable control of Janssen, its Affiliates andfor its or their
subtantractors, including strikes, lock-outs or other industrial disputes (whether involving the
work force of lanssen andfar its Affiliates andfor sub-contractors, of Governmant Purchaser or
of any Third Party), fire, storm, flood, earthquake or ather acts of god or nature, disease |including
SARS-CoV-2/COVID-19 or other pandemics), shortage of materials [including raw materials for the
manufacture of the COVID Vaccine}, unavailability of transport, default by suppliers, war, riot, civil
cammotion, malicious damage, any Law ar direction issued by any judicial, arbitral, governmental,
quasi-governmental or other competent institution [including the Regulatory Authority], or the
inability of Janssen and/or its Affiliates to operate manufacturing ar development activities due
to lack of staff as a consequence of any of the forepoing. then lanssen shall be excused
parformance of its abligations to the extent ard far the period required by such causs.

MOTICES
method of service

& notice given under this &greement by any Party to the other Party shall be in writing [which
shall include e-mail}, signed in manuscript by or an behalf of the Party giving it fwhich includes a
scanned manuscript signature or, in the case of e-mail, that the message was sent from an e-mail
address of the Party giving it {and which sender’s e-mail address is one to which netices and cther
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communications may also be validly delivered to that Party under this dhagse 20,1}, in the English
language and may be either:

fal delivered personally by hand; or

{h) if sent from within the same jurisdiction in which the recipient’s address is located, then
sent by first clags pre-paid recorded delivery post or courier{or, if sent from autside the
jurisdiction in which the recipient’'s address is located, then sent by international

courier]; or

[zl sent by e=mail,

in each case addressed as follows:

r 1 LK
Address:
E-rmail acdress;

Far the attention of;

30 Turnhoutsewsg, B-2340 Beerse
jpeeterd@its jnj.com; jkwikiits jnj.com; Feechoee@its jnj.com

hWanaging Director

With a copy toJanssen-Cilag S.8.:

Address:

E-mail address:

Far tha atbention of;

AC 26 No. 69-76, Piso 11, Torre Fuego, Bogota.

mperezan@ TS5 MLcom; cfererol@its, jnj.com

Maria Francisco Perez Anzala, Managing Director

Far Government Purchaser:

Address:

E-mall address:

For the attention of:
With a copy to
Address:

E-mall address:

For the attention of:

Deemed service

THE NATIONAL UNIT FOR DISASTER RISK MANAGEMENT
Avenida Calle 26 Mo, 92 = 32, Piso 2, Edificio Gold 4, Bogota = Colombia,

adriana. jimenez@gestiondeiriesgo.gov.co

Adriana Lucia liménez? Redrguez - Subaccount Manager COVID-19
THE NATIONAL RISK MANAGEMENT FUND:

Calle 72 Mo, 10-103 pisa 5, Bogotd — Colombia

ssuancha@fiduprevisora.com.co

Laul Hernandao Suancha Talera

Without prejudice to any earlier tirne at which a notice may be actually givert and received, a
properly addressed natice will in any event:

26



o~

20.3

204

205

208
£0.6.1

ta) if persanally defivered, be deemed to have been given and received upon delivery at
the relevant address:

ib] if posted to an address in the same jurisdiction as that fromowhich it was sent by first
class pre-paid recorded delivery post or courier {which courier advizes of dalivery within
two (2) Business Days), be deemed to have been given and received two (2] Business
Days after the date of posting;

ic) if sent te an addregs in a different jurisdiction as that from which it was sant by
international courier [which courier advizes of delivery within seven (7) Business Days),
be deemed to have been given and received seven (7] Business Days after the date of
posting; or

fd] if sent by e-mail and no delivery failure is reparied ta or by the sender's e-mail server,
be deemed to have been given and received on the date such e-mail was sent {or, if
such day is not a Business Day, ther the next Business Day),

Proof of service
In proving serace, it shall be sulficient ta prove that:

{a) the envelope containing the notice was addressed to the address of the relevant Party
a5 set out in clavse 2001 {or as otherwise notified by that Party pursuant to clause 30.5)
and delvered either to that address orinte the custody of the postal authorities as first

class pre-paid recorded delivery post or custody of the courier, or intermational courier
firmn; or

{b} the g-rmail was carrectly addressed and that no delivery failure was reported to or by
the sandar's a-mail sarver,

Receipt cutside business hours

If receipt or deemed receipt of 2 notice occurs before 830 a.m. in the country of receipt on a
Business Day, the notice shall be deemed to have been received at 9.30 a.m. [in the country of
receipt] on that day. If deemed receipt occurs after 5.30 pm. {in the country of receipt) on 3
Busimess Day or on 3 day which iz not a Business Day, the notice shall be deemead to have been
received at 3.20 a.m. {in the country of receipt) on the next Business Day,

Change of address

Ay Party to this Agreement may give at least five (5] Business Days' notice 1o the other Party 1o
change its address or other details specified in clause 20.1.

Service of proceedings

Clauses 2001 10 20,5 do not apply 1o the service of any documents relating to any Disputes aor
where applicable, any arbitrabion or ather method of dispute resolution. Notwithstanding this,
ard without prejudice to clause 20.6.2 below, in the event either Party commences an arbitration
pursuant to clause 22.2 below, a copy of the Request for Arbitration and all accomparying
gocuments shall be sent to the ather Party in accardance with clause 20,1 above,

ar
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The Government Purchaser hereby appoints the Consulate General of Colombia in Mew York, at
its address located at 10 E 46™ St, New York, MY 10017, United States of America (the “Authorized
Apent”) upon whom process may be served in connection with any Dispute or where applicable,
any arbitration ar other method of dispute resolution or any action or proceeding Lo enfarce ar
execube any award brought apainst £ pursuant ko clause 22.3, Such appointment shall be
irrevacable, If for any reason, such Authorized Agent ceases to be able to act as Authorized Agent
or to have an address in the Borough of Manhattan, The City of New York, the Governmant
Purchaser will appoint another Person in the Borough of Manhattan, The Gty of Mew York,
selected in its discretion, as such Authorized Agent. The Government Purchaser shall take any and
all action including the filing of any and all documents and instrumants that may be necessary to
continug such appointment of appointments in full force and effect as aforesaid. Service of
process upon the Suthonzed Agant at the address indicated abowvs, as such address may be
changed within the Borough of Manhattan, The City of New York, by notice given by the
Authorized Agent, shall be deemed, in every respect, effective service of process upon the
Gowverament Purchaser,

PASCELLAKEOUS
Assignment and other dealings

Other than with the written consent of lanssen, Goverrnment Purchaser may not assign, transfer,
mortgage, charge, or otherwise grant any other person any interest in, the whole or any part, of
the benafit of, or any of its rights or obligations or interests uncer, this Agreement,

lanzsen may assign, transfer, mongage, charge or grant to any of its Affiliates any interest in, the
whaole or any part of the benefit of, or any of its rights or cbligations ar interests under, this
Agreement.

Janzzen may perform its obligations under thiz Agresmeant through ary of its Affiliates, provided
that Janssen remains bound by its contractual obligations and responsible far the implamentation
of this Agreement,

Entire agreeament

This Agreement constitutes the whole agreement and understanding between the Parties
relating to the subject matter of this agreement and supersedes and extinguishes amy previous
agreement or srrangement between the Partias relating to the subject matter of it{including the
COA and Term Sheet entered into between the Parties and/or Janzsen Affiliate] and excludes any
representation, promise, assurance or other undertaking impled by Law, cestorm or course of
dealing.

Mothing in this clause 21.2 shall limit o exclude ary Lability or remedy for frawd or wilful
misconduct.

Language

This Agreement shall be executed in the English languzge. In the case of any translation of this
Agreament, the English version of this Apreement shall prevail.

Variation

28



215
2151

21.5.2

216

.2 iy

218

21.9

22
221

Mo amerdment to ar variation of this Agreement is effective unlass it is in writing and signed by
& duly authorized reprasentative of each Party to this Agreement.

Leverance

If ary provision of this Agresment is held by any court or arbitral tribunal of competent
jurisdiction to be invalid, unenforceable or illegal, in whole ar in part, such pravision shall apply
with whatever delatian or modification is necessary sa that the provision is valid, enfarceable or
legal and gives sffect to the intertion of the Parties,

To the extent it is not possible to delete ar madify the provision, in whole or in part, under clause
Z21.5.1, then such provision or part of it shall, to the extent that it is illegal, iovalid or
unenforceable, be deamed not to form part of this Agreement and the legality, walidity and
enfarceability of the remainder of this Agreament shall, subject to any deletion or modification
made under this clause 21,5 not be affected.

Counterparts

This Agreement may be executed in any number of counterparts, each of which is deemed to be
an original and which together have the same effect as if each Party had signed the same
document, The Parties acknowledge and agree that this Agreement may be executed by
electronic signature, which shall be considered as an original signature for all purposes and shall
have the same farce and effect as an original signature. “Electronic signature” shall include faxed
versions of an orginal signature or electronically scanned and transmitted versions [2.g., via pdf}
of an original signature or signatures affixed via e-signing platforms {such as Adobe Sign or
Daubign).

Mo agency, joint venture or partnership

Mothing contained n this Agresment shall constitute or be deemed to constitute an association,
jaint wenture or partnership between the Parties and neither Party shall be, or be construed 1o
be, the agent of the other Party for any purpose or to have any authority to bind or incur any
lizbility on behalf of the other Party, save as otherwise expressly provided in this Agreement.

‘Waiver

Mo Failure 1o exercise, nor ary delay in exercising, any right, power, privilege or remedy under
this Agreement shall in any way impair or affect the exercise of such right, power or privilege or
remedy, or operate as a walver of such right, power or privilege or remedy in whole or in parL
The waiver by any Farty of any of its rights or remedies arising under this Agreament or by Law
shall not constitute a continuation of that or any other right or remedy, Mo single or partial
exercise of any right, power, privilege or remedy under this Agreement shall preclude or restrict
the further exercise of that or any other right, power, privilepa or remedy.

Third party rights

A personwho is not a Party to this Agreement shall not have any rights under the Contracts {Rights
of Third Parties) Act 1999 to enforce amy tenm of this Agreement,

GOVERMING Lavy, DNSPUTE RESOLUTIIN AMD WAIVER OF SOVEREIGH IMMLRITY

Governing law
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This Agreement {including the agreement to arbitration in clause 22.2 below| and all matters
relating to or in connection with it shaid be governed by, and construed In accordance with, the
Laws of England and Wales, without regard toc any conflicts of law principles. The Parties
specifically disclaim the UN Convention an Cantracts for the international Sale of Goods.

Dispute Resolution

In the avent of any contractual or non-contractual dispute, controversy or claim ansing out of or
in connectien with this Agreement (including any question regarding its existence, validity or
terrmination] (& "Dispute”), the Dispute shall be referred to and finally resolved by arbitration
under the LCIA Arbitration Rules {the “arbitration Rules”], which Arbitration Rules are deemed to
be incorporated by refergnce into this clause. The mumber of arbitrators shall be three. Eack
Party shall nominate in the Reguest and the Response [both terme as defined in the Arbitration
Rules), respectively, one co-arbitrator for appointment by the LCIA Court. If a Party fails to
nominate a co-arbitrator in the Request or the Response, the selection and appaintment of the
ca-arbitratar shall be made by the LOA Court. The presiding arkitrator shall be jointly nominated
by the two co-arbitrators for appointment by the LCIA Court. i the twa co-arbitrators fail toreach
apgreement regarding & nomination within thirty [30] dayvs of their appointment by the Court, the
selection and appaintment of the presiding arbitrator shall be made by the LCIA Court. The seat,
or legal place, of arbitration shall be New York, Mew York, United States of America. The language
1o be used in the arbitral proceedings shall be English,

Judgrmeent upon the award may be entered by any court of competent jurisdiction.
Waiver of soveraign immunity

Gavernment Purchaser hereby expressly, unconditionally, and irrevacably waives, to the extent
possible, in respect of itself and its assats, any right of immunity under the laws of any jurisdiction
on the grounds of sovereignty ar atherwise which may now or hereafter exist, whether immunity
fram service, from any legal or arbitral process, From jurisdiction of any court or arbitral fribunal,
from attachment prior to judgment, in aid of execution or exécution, or claim thereto, which may
now of thereafter exist, and agrees nol to assert any such right or daim in any legal or arbitral
action or praocesding, whether in the United States or otherwise. Thiswanver inchides but is info
way limited to waiving any right of sovereign immunity as 1o the Government Purchaser and any
of its property, regardless of the commercial or non-commercal nature of this property, including
aw bank account belonging to the Gavernment Purchaser (whether held in the name of 2
diplomatic mission or otherwize] or bank accounts, belonging to the Gowernmeant Purchaser's
central bank or other monetary authority. For the avoidance of doubt, the irrevacable walver in
thiz clause 22.3 includes a waiver of any right of soveraign immunity in respect of pré-judgment
interim relief and post-judgment execution of any arbitral sward, wherever such relief or
ewecution is scught, Without miting the penerality of the foregoing, Government Purchaser
agrees that the waiver set farth in this clause 22.3 shall be to the fullest extent permitted under
tha United 3tates Foreign Sovereign Immunities Act and is intended tobe irrevocable for purposes
of such AgE,



SIGNATURE PAGE TD ADVAMNCE PURCHASE AGREE

This Agreerment has been entered into on the datg stated &t the teginniﬁg of L.

EXECUTED by JANSSEN

acting by its duly authorised officer

EXECLUTED by GOVERMMENT PLRCHASER
acting by its duly authorised officer

By signing this Signature Page yau represent
and warrant to JANSSEM that vou have the
reguisite power and authorty and the legal
right to enter inta this Agresment on behalf
of GOVERMNMENT PURCHASER and to bind
COVERMNMENT PURCHASER 1o the terms of
Lhis Apreerment,

FIDUPREVISORA 5.4,

spokesperson and Administrator of the
Trist
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MANAGEMENT

e A

( EDUARDO JOSE GDE&ME}EFULF

L]

General Director
THE NATIONAL UNIT FOR DISASTER RISK
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Expense Officer FNGRD
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EXHIBIT &
TENTATIVE AVAILABILITY SCHEDULE

Based on assumptions as at the Effective Date (certain of which are outlined below), after Regulatory
Approvil and subject to the conditions of the Agreement, Janssen tentatively expects to be able to make
Available to Government Purchaser allocations of the Vaccine Volume as follows.

The Parties acknowledge that actual Avallability of the Vaccine Volume may differ from what is currently

expected, as described an this Exhibit A, and Janssen may, in its sofe discretion, amend the timelines and
wolumes sel out inthe table befow.

Expected Calendar Quarters] of Vacolme Volume Vaeoine Volume
Avaiiahilty
per Quarter Curmulathee
302021 3.2 million 3.2 pdillion
40 2021 5.8 million 9 Million

Makes and Assumptions:

» Commencement of Availability {and subsequent Delivery] of Vaccine Volume is dependent on
Regulatory Approval as well as on the local quality release of Waccine Yolume by local competent
autharities, and is based on current expectation as to Uming of regulatery appravals globally and
process and timing for local guality release of Vaccine Volume by local competent authorities,
Should certain jurisdictions obtain regulatory approval prior to or later than the current assumption
or should the current expectations regarding process and timing for local quality release of Vaccine
Yolume by local competent authorities prove to be incorrect, the faregoing allocation may be
changed by lanssen.

s The foregoing assumes that all contemplated lanssen manufacturing capacity produces at
expected valumes and that the jurisdictions of production allow free export of the Vaccine Volume.
shiould one or more facilities {or portons thereof) fail ta come anline as expected or should thers
be any issuas with export or transport, this allocation may be changed by lanssen.

#  The timing reflected in the above table assumes that the Vacoine Volume will be released for sale
basad salsly on Janssen’s stamdard requirements. If importation or sale of the Vaccine Volumae ig
subject to local release testing or other requiremants that ara in addition to Janssen’s standard
requirements, Delivery of the Vaccine Yolume may take langer than the Availability schedule set
forth above.

s Final dose and administration schedule will be determined in ongoing dinical studies. If
concentration and/or dosing andfor administration schedule change, this allocation may be
changed by Janssen.

This exhibit has been entared into on the date stated at the beginning of this Agreement.



EXECUTED by JAMSSEN

acting by its duly authorised officer

EXECUTED by GOVERMMENT PURCHASER
acting by its duly autharised afficer

By signing this Signature Page, you represen
and warrant 10 JANSIZEN that you hav
requisite powear and authority and
right to enter into this Agreement and
Exhibits on  behalf of GOVERNMENT
PURCHASER and to bind GOVERNMENT
PURCHASER to the tarms of this Agreement
and Exhibits

e 3 Qo)
MALID PEAEE A\,

-

ANDO SUANCHA TALERD

gal Aepresentative

FIDUPREVISORA 5.4,

Spokesperson and Administrator of the
Trust
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MANAGEMENT

gﬁ.&, R
(n | EDUARDO JOSE G ZANGL
General Director =

THE MATIONAL WHIT FOR DISASTER RISK
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EXHIEBIT B
Mo Fault Compensation System

The Government Purchaser has established and shall maintain the Mo Fault Compensation
Systern in accordange with the following minimum requirements:

1 No-Fault Compensation System (also referred to in this Exhibit 8 as the "System™}:

a. Victims should only be required to demonstrate 3 causal link between the vaccine and
the relevant darmages, without the need to prove negligence, fault or product defect.

b. Wictims should be required to demaonstrate causation by a preponderance of the
evidence {or a simllar evidentiary standard).

Z Administrative structure

a. dystemn should be administered by a public administrative bady.

b. System should include an adequate public funding mechanism but additional financing
sources can be added.

3 Governance structure

a. Administrative bodies should include representation from diverse stakeholders.

b, Decision making panels should be composed of experts with clearky defined
requirernants [medical, legal).

4 Coversd vaccines

8. Systems should cover injuries resulting Fram Covid-19 vaccines, Systems may cover
injuries from other classes of vaccines as well, but the funding needs to be separate far
Cowid-19 vaccines.

b, Applicants can be anyone who has been administered a Covid-19 vaccine inthe Territory

& Covered damages

ah



a. Systemn should cover & reasonably broad class of damages, including death, Injury,
disability, pain and suffering, and othar forms of economic and noreconamic loss resulting
fram tha injury

b. Miner injury and resulting damages should not be coverad,

b Compensation

a. The level of compersation offered by the Systam, as supplemented by other
governmental arrangements |e.g., social security programs|, should be sufficient to provide
long-term ralief to victims.

b. Compensation could be tarff-based, consistent with the level of compensation as per 6a.

T Accessible and Efficient Procedures

3. Systern should use simple and easity available intake forms.

b. Bringing claims should not reguire legal assistance

. Bringing clairms showld be free of charge.

d, The review and decision-rmaking process should be welkdefined and easily understood
by wictims.

e. Bystemn should have reasonably efficient timelines for processing claims and rendering
decisions.

f. System should allow victims [o appeal decisions within the compensation system and
finally through a court system (adequate legal remedies], with such appeal being directed
against the compensation system {nat against the manufacturer or any other party]

g. The Government Purchaser should implement strategies to ensure broad pubdlic
awareness of their compensation system,

h. Systermn need to be properly resourced (personrel, funding, organization} and have the
proper infrastructure, in partcular 1T, o handle the case load.




8 Transparency

a. Systam should include formal, well-defined transparancy measures, such as mandatory
annyal reports andfor requirements to regularly provide publc access 1o systemn
information [e.g., claims received, claims excepted, and compensakion amounts).

i
This exhibit has been entered into on the date stated at the beginningof thif Agreement.

EXECUTED by JANSSEN

acting by its duly authorized officer

B .5, 202
mALL. . FENEE A\

farme

EXECLITED by GOVERMMENT PURCHASER

acting by its duly authorised officer

By signing this Signature Page, you represant
and warrant to JANSSEN that vou have the
requisite power and authority and thedegal ~{asaifiepresentative
right to enter into this Agreeme FIDUPREVISORA 5.4,

Exhibits on behalf of GOVERNMENT spokesperson and Administrator of the
PURCHASER and to bind GOVERNMENT Tryst

PURCHASER to the terms of this Agreement MNATIOMAL FUND FOR DISASTER  RISK
and Exhibits, MANAGEMENT

DO SUANCHA TALERO

[k
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General Director

THE NATIONAL UMNIT FOR DISASTER RISK
hAAMNAGEMENT

Expense Officer FNGRD
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EXHIBIT C
Mon-cenforming Vaccine Volume

Section 1.01. Defective COVID Vaccine. All COVID Vaccine Delivered to Government Purchaser
under this Agreement may be inspected by Government Purchaser by means of i) a custormary visual
inspection of the shipment (without opening secandary packaging) and [ii] by consulting the certificate of
analysis accomparying such COVID Vaccine. If any of such inspections referenced above under (i) snd {ii)
reveal that any COVID Vaceing Delvered to Governmant Purchaser does not meet the Specifications {ary
such COVID Vaccine, the “Nonconforming COVID Vaccine™), Government Purchaser may reject such
Monconforming COVID Yaccine by delivering a written notice [a “Rejection Notice”| to Janssen describing,
in reasanable detall, the alleped nonconfarmity and, if reguested by Janssen, praviding sample{s] of the
alleged Nonconforming COVID Vaccina. f Government Purchaser does not deliver a Rejection Notice within
[a} in the case of a visible defect, five [5) Business Days after Delivery of such COVID Vaccine or (b in the
case of a defect not detectable through initial customary visual inspection, within ten (10) Businass Days
after the date Government Purchaser discovered or should have reasonably discovered such
nonconformity, the received COVID Vaccine shall be deemed to be in compliance with the Spacifications
and accepted by Government Purchaszer.

Section 1.02. Janssen’s Right to Werify Nonconforming COVID Vaccing. Following receipt of a
Rejection Maotice pursuant Section 1.01 above, Janssen will have ten {100 Business Days to inspect the
Moncanfarming COVMID Vaccine and make a reascnable assessment of the alleged nonconformancs,
El‘mfil:l'l‘_'d that Government Purchaser has provided Janssen appropriate sample(s) of the Monconforming
COVID vaccine or such other reasonably availzble evidence Janssen may reasonabhly specify. If Janssen
agrees that any Delvery contains Moncanforming COVID Vaccine and that such non-conformance was
caused Dy Janszen or any of Janssen's suppliers or subcontractors, lanssen shall either (i} replace such
Maoncenforming COVID Vaccine as soon as cornrrercially practicable at no additional charge to Governmeant
Purchasar or (il refund Government Purchaser the applicable Price paid by Government Purchaser to
lanssen for the Monconforming COVID Maceine. Army tuch replacement and reimbursemaent to which
lansgen s obliged in accardance with the Foregoing shall constitute Jansser's sole and exclusive Lability for
such Monconforming COVID Yaccine and Sovernment Purchaser waives ary and all other remedies it may
be entitled to under applicable Laws.

Section 1.03. Disa ments Beparding Monconformin IO Wacein

{a) Indgpendent Third Party Labaratory, IF Janssen dizagrees with  Gowvermment
Purchaser's determination that certain COVID Vaccine Delivered is a2 Monconforming COVID Yaccine, then
Janssen shall promptly natify Government Purchaser thereof and, f the Parties are unable to resolve such
disagreement within a five (3] Business Days period after delivery of such natice and Government Purchaser
still alleges that such COWID Vaccime Delvered, as applicable, is Monconforming COVID Vaccine, then
samplels) of such COVID Vaccine Delivered shall be submitted for testing to a qualified independent Third
Party laboratory mutually agreed to by Janssen and Government Purchaser ("Third Party Lab”™), for
analytical testing to verify the COMID Vaccine Delivered conformance to the Specifications.

(k) Resolution Process. The determination of such Third Party Lab with respect to all
or part of such COVID Vaccine Delivered being a Nenconforming COVID Vaccine o not, shall be final and
binding on the Farties, absant manifest error. All costs, Fees and expenszes of the Third Party Lab testing, as
well as amy freight and disposition costs of COVID Vaccine and samples sent to the Third Party Lab, and
related dispute resolution costs (collectively, “Third Party Lab Fees”), shall be paid as follows:
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i) ir the event the Third Party Lab determines the COVID Vaccine Delivered
not to be Nonconferming COVID Vaccine, {a) all Third Party Lab Fees shall be pald by Government
Purchaser and (b) Government Purchaser shall accept the applicable Delivery of and, if it has net
already done 50, pay the applicable Price for such COVID Vaecine, as applicable.

(i)  In the event the Third Party Lab determines the COVID Vaccine Delivered
to be Monconforming COVID Vaccine and such laboratory determines that such rnon-confarmance
was caused by Janssen prior to the Delivery of the relevant COVID Vaccine to Government
Purchaser, {a] all Third Party Lab Fees shall be paid by Janssen and {b) Janssen shall, at lanssen’s
glection, either replace such Nonconforming COVID Vaccine as soon as commercially practicable
at no additional charge to Government Purchaser or refund Government Purchaser the applicable
Price paid by Government Purchaser to Janssen for the Monconforming COMID Waccine,

(ili)  Inthe event (i the Third Party Lab cannat determine if the COVID Vaccine
Delvered is a Nonconforming COVID Vaecine, or (i) the COMID Vaccine Delwered i a
Monconformirg COVID Vacsine, but the Third Party Lab cannct determine the cause of such non-
conformance; {a) all such Third Party Lab Fees shall be equally borme by the Partes and {bj
aovernment Purchaser shall accept the Delivery of and, if it has not already done so, pay the Price
for such COVID Yaccing, as applicable,

(iv}  Intheevent the Third Party Lab determines {i) the COVID Vaccine Delivered
1o be Nonconforming COVID Vaccine and [ii] such non-conformance was caused by (a) Government
Purchaser or any of Government Purchaser's contractars, or (b) improper handling after the
Delivary, then (x) all Third Party Lab Fees shall be borne by Government Purchaser and (v
Government Purchaser shall accept the Delivery of and, If it has not already done 2o, pay the Price
for such COVID Vaccine, as applicable,

Section 1.04. Handling of Rejected COVID Vaccine. Government Purchaser shall not destray, and
shall be required to keepand store in accordance with cGMP and GDP, any allegedly Nonconforming COVID
Vaccineg until {i) 1 receives written notification from Janssen that lanssen does not dispute that the COVID
Vaccine Delivered is Monconforming COMID Vaccine; (1) fallowing camplation of the resolution process sat
forth in Saction 1.03{b), where such COVID Vaccine Delivered is determined by the Third Party Lab to be
Moncorfarming COVID Vaeeine and (A) it receives writben notification from Janssen that Janssen daes nai
desire return of such Nonconforming COMVID Vaccine, {B) it receives written authorization from Janssen 1o
destroy such Norconfarming COVID Vacone, or (C) it receives i notice, authorization or other instruckion
from Janssen regarding such Nonconforming COVID Vaccine within ten (10 Business Days following such
completion of the resolution process pursuant to Section 1.03(b); or [iii] following completion of the
resolution process set forth in Section 1.03{b), where the COVID Vaccine Deliverad is determined by the
Third Party Lab not to be Nonconforming COM D Vaccine, it elects to da so in its sole discretion. Upon the
occurrence of any of the foregaing events under (i) through {iil), Government Purchaser shall destroy or
have destroyed such Monconforming COVID Vaccine promptly and prowde Janssen with certification of
such destruction. The expense of such destruction shall be barne (1) by Janisen in the event that Janssen
does not dispute that the COVID Vaccine is Nonconforming COVID Yacgine or (2] in the everit the Parties
rescrt to the resolution process, by the Party responsible to pay for the Thind Pary Lab Fees as describad
in Section L.03(b).

Lection 1.05. Recalls.
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(a}) In the everit of an actual or threatened Recall of COVID Waccine required or
recommended by a Regulatory Authornity within the Territory, or if a Becall of COVID Vaccine s reasonatly
deemed advisable by Government Furchaser, ar jointly deemed advisable by lanssen and Government
Furchaser due to the COVID Vaccine that is the subject of such Recall being determinad to be a
Moncenforming COVID Vacdne pursuant Sections 1.01 to 1.03 above, such Recall shall be prompitly
implemented and administered by Government Purchaser in a manner which is appropriste and reascnable
urder the circumstances and in conformity with applicable regulatory requirements (accepted trade
practices). Janssan shall assist Government Purchaser as requested by Government Purchaser to ensure a
tirmely, sccurate and complete Recall. The aggregate out-of-pocket expenses of such Recall shall be borne
by {i] Government Purchaser where its acts or omissions resulted in the need for the Recall; or (i) Janssen
where its acts or omissions resulted in the need for the Recall, or {lii] equally by both Parties where each
Farty's acts or omissions resulted in the need for the Recall.

ik Janssen and Government Purchaser shall keep each other fully and promptly
informed of any rotification, event or other information, whether received directly or indirectly, which
might reasonably affect the marketability, safety or effectiveness of COVID Vaccine or might reasonably
result in a Recall of COVID Vaccine by 2 Regulatory Authority.

(ch In the event of any Recall, other than to the extent caused by Government
Purchaser's, Government Purchaser Third Party's or Government Purchaser customers” handling of the
COVID Vaccine following the Delivery thereof, Janssen shall, at the election of Janssen, either [i) replace
such Monconforming COVID Vaccine subject to the Racall as soon a5 commercially practicable at no
additional charge to Government Purchaser ar (i) refund Gavernment Purchaser the applicable Price paid
by Government Purchaser te lanssen for the Nonconforming COVID Vaccine subject to a Recall,

(i Motwithstanding the final sentence of Section 1.0%0a}, in the event of amy Recall
caused by Government Purchaser's, Government Purchaser Third Party's or Govermment Purchaser
customers’ handling of the COVID Vaccines following the Delivery thereof, Governmant Purchasar shall pay
lanssen's reasonable out-of-pocket expanses incurred in connection with such Recall in accordance with
this Section,

For tha purpase of this Section 1.05, “Recall” means a recall, correction or market withdrawal relating 1o
COVID Vaccine and shall include any post-sale warning or mailing of infarmation.

This exhibit has been entered into on the date skated at the beginning ':,.'“hif gresment.

EXECUTED by JAMSSEN @/IUP\ ]
acting by its duly authorised officer L/ - \

¢ 2 1|
MALID (e néz
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EXECUTED by GOVERNMENMT PURCHASER

acting by its duly autharised officer

By signing this Signature Page, you regresent
and warrant 1o JANSSEM that ','ml’}:ta{:tehe

requisite power and authority and the leg
right to enter into this Agreement and
Exhibits on behalf of GOVERNMENT
PURCHASER and to bind GOVERMMENT
PURCHASER to the terms of this Agreement
and Exhibigs.

M arme

FIDUPREWVISORA 5.4,

Spokesperson and Administrator of the
Trust

MATIOMAL  FUND  FOR  DISASTER  RISK
MAMNAGEMENT

s =ite Gl

L~

[EDUARDO JOSE GEIN

General Director

THE NATIONAL l.JhIIT FOR DISASTER RISK
MANAGERMENT

Expense Officer FNGRD
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EXHIBITD

Quality Reguirements

The table below defines the roles and responsibilities between Janssen and Government Purchaser (for the
purpose of this Exhibit [, the "GP™] with respect to compliance with applicable gquality assurance

reguirements in respact of the vaccine Volume and the COVID Vaosing.

1. Motification

lanszan

&P

Promptly notify Janssen about any repgulatory inspections related to COVID
Vaccing, while under its control, including observations and actions takan to
mitigate those abservations.

Fromptly communicate any untoward mcident that occurs after Delivery and while

COVID Vaccine is under its control and that impacts COVID Vaceine safaty, quality
or compliange,

Motity lanssen of any instance of suspected counterfeit, tampered or diverted
_EE{I-"ID "u'gcclne within 24h of awarensss

Z. Permits B Reguiatory Requirements

lanssen

Ge

Hawve and maintain or ensure that its contractars have and maintain all neceszary
licenses, regulatory appravals and certificates required by competent authorities
to perform all activities under its control with the COVID Yaccine wp until Delivery,

Comphly and ansure that its contractars comply with all laws, regulations and
policies applicable to the activities performned under its contred with COVID
Vaccine up until Delvery, including Good Distribution Practices and cGMP

Have and rmaintain ar ensure that its contractors have and maintain all necessary
licenses, regulatory approvals and certificates required by competent authorities
to perform all activities under its control with the COVID Vaccine after Dalivery,
inclucing but nat limited 1o the receipt, storape, distribution, transport and
handling thereod.

Comply and ensure that its contractors comply with all laws, regulations and
policies applicable to the activities performed under its control with COVID
Vaccing after Delivery, including Good Distribution Practices and cGMP

Ensure distribution of the COVID Vaccine from Delivery anly 1o entities that have

the required licenses, regulatory approvals and certificates as applicable.
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Unlass otherwise authorized by Jansser, ensure that from Delivery ugp until
administration the COVID Vaccine remains in the same form of primary and/or
secondary packages as originally Delvered by Janssen without altering the
product, nor remave, deface, tamper the primary andfor secondary packages of
the COVID Waccine or affix any lopo or wards ta the product or their primary and/or
secondary packages that overwrite or destroy the product lot traceability and
product infarmation,

O ot sell, trade or donate any expired COVID Vaccine Lo armone. Expired COVID
Vaccine are not to be used as sales samples

3. Facilities and Equipment

Janssen

Gk

Ensure sufficient space, suitable and adequate premises, installations and
equipnnent, 50 as to ensure proper storage and handling of the Vaccine Yolume
according to specifications at all times. Premises and facilities must comply with all
regulations for performing all agreed aciwites, including Good Distribution
Practices.

4. Field Actions

Janssen

GP

Provide final decision and authority to initiate any field action,

Frovide all communications ko the competent authority related to field actions.

Assisl, adhere to and execute all requested actions from Janssen in 3 timehy
manner related to field actions.

5. Cold Chain

Janszen

Enzure that it and any and all of its government entities and contractors involved
in receiving, handling, storage, distribution, delivery and similar actions with the
COVID Vaccine have appropriste procedures in place [incl training and
manitaring) to effectively handle coid chain products in compliance with the
prescribed conditions and requirements. These procedures shall include handling
termpearature excursion that may ecdur

e

Ensure that any COVID Waccine for which cold chaln requiremenis have nod been
maimained or met at any point in time following Delivery are appropriately disgealifed
and labelled 1o ensure such products are ol sdm inistered o individuals.

Take all necesary measures o prevent diversion of disgualiled COVID Yaccine, obiiin
and keep destruction certilicates as required by applicable law, provide Jonssen with such

=

G, Complaint Handling

Janssen

GP

fieport all the avallable information to Janssen within 24 hours of becoming aware
of ary product complaint in relation 1o COVID Vaccine,

This exhibit has been entered inte on the date stated at the beginning of this Agreement.
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EXECUTED by JANSSEN

atting by its duly authorised officer

EXECUTED by GOVERMMENT PURCHASER
acting by its duly authorised oificer

By shgning this Signature Page, you represant
and warrant to JANSSEM that you have the
requisite pawer and authonty and the legal
right toc enter into this Agreement, and
Exhibits on behalf of GOVERNMENT
PURCHASER and to bind GOVERNMENT
PURCHASER to the terms of this .ﬁ.gli:ggment
and Exhihits.
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