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CONFIDENTIAL DISCLOSURE AGREEMENT
(Two way: Mutual Disclosure)

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

Among:

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

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

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

The Parties agree as follows:
1) Dehnitions

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

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

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

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




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

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

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

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

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

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

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

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

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

“Restricted Partyfies)” means an individual or entity on the list of sanctioned entities maintained by the
United Nations; the Specially Designated Nationals List and the Sectoral Sanctions Identifications List of
the U.8. Treasury Department’s Office of Foreign Assets Control; the U.S. Denied Persons List, the U.8.
Entity List, and the U.S, Unverified List of the U.S. Department of Commerce; entities subject to
restrictive measures and the Consolidated List of Persons, Groups and Entities Subject to E.U. Financial
Sanctions, as implemented by the E.U. Common Foreign and Secwrity Policy; the List of Excluded
Individuals / Entities published by the 1.8, Health and Fluman Services Office of Inspector General; any
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2)

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

Treatment of Confidential Information

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

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

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

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

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

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

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

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

Term and Termination

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

Other Mafters

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

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

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

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

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

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

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

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

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

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

®

®

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

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

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

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

M

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

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

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

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

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

Signed on behalf of Pfizer Inc.

Title:

Signed en behalf of Ysraeli Ministry of Health

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

By:

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

296193720
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CONFIDENTIAL

AMENDMENT TQ MANUFACTURING AND SUPPLY AGREEMENT

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

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

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

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

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

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

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

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

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

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

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

EASTV78511498.5




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

COUNTERPARTS; FACSIMILE

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

[signature on following page]

EAST\I 785114985




IN WITNESS WHEREQF, the Parties hereto have cauvsed this Amendment to bo duly exccuted and
delivered as of the Amendment Effective Date.

Plizer Pharmacenticals Israel Lid. Israeli Ministry of Health

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

Quarter

Doses

Price per
dose

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

Privileged & Confidential

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

and

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

WIHEREAS:

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

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

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

The parties have sgreed that:

Permitted use

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

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

Indemuification

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

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

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

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

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

pplicable Isw and dispuie resalution

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

S by the parlies on 13 Movenher 2020,

Signed

P Israeli hinistry of Healily

For I"ver Phamscenticnls 1srael .1d

focuslaned by | oart 10, 2021

ZFERDE{TSZACSEs, COURNtry Manager

EDo:uSlinedﬁ. march 11, 2021

pascacsierizass, T 1NANCE DIrector

r — / }_.\-«—-,
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CONFIDENTIAL

SECOND AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

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

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

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

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

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

L AMENDMENTS TO AGREEMENT

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

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

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

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

3. COUNTERPARTS; FACSIMILE

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

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

delivered as of the Second Amendment Effective Date.

Pfizer Pharmaceaticals Israel Lid,

By: i i
Name:__Tenea
Title: —
= W
cae

Isracli Ministry of Health

By:

Name:

Title:,
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THIRD AMENDMENT TO MANUFACTURING AND SUPPLY AGREEMENT

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

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

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

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

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

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

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

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

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

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

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

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

(1) an additional order for iR

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

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

@

{d) Option Grants.

EASTN 806016482
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©

Exercise of Options.

EAST\I80601648.2
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1.3

1.4

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

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

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

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

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

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

{signature on following page)

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

K

-
e April 15, 2021

R Country ianager, Pfizer Israel

DecuSigned by

SE4AB2A020DB4AC..

April 15, 2021

Finance Director

HocuSigned kys

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

JSTACH IVHMISTS

b P

Mome:_Hassan lsmael

Titlne OF 0

Hassan lsmael, CFR.O

— }!;-"..:—-"‘:)
I G

EDW,,% . C‘J\e?_ Leu»i

G%%QR ® EY-el—&l@w\‘
Mo,
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Attachment B — Delivery Schedule and Price

per dose

(n US
doilars}
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Confidential - Binding Term Sheet

BINDING TERM SHEET

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

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

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

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

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

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

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

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

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

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

_doses estimated to be shipped in‘“Batch .

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

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

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

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

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

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

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

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

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

Supply

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

Vaccine Pricing

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

Pricing will be:
- SRRl

]n total thed

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

Advance payment

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

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

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

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

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

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

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

Further payment
{erms

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

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

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

Intellectual
Property

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

Donation

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

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

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

Other Terms

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

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

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

Information

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

Legal Costs

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

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

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

Confidentiality

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

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

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

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

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

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

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

Negotiation

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

Governing Law
and Dispute
Resolution

Counterparts

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

Name: TR

Position:

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

SIGNED for and on behaif of
The Isracli Ministry of Health

Name;
Position:
Signature:

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