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[, Martin Emil BUCIINER, Notary Public of the €

1y of London und clsewhere in
Engiand, by Royal Authority duly admitted and S\worn, prac

tising in the said City,

DO HERERBY CERTIFY AND AT'PEST"

THAT the hereunto annexed Advanee Market Commitment

Agreement for supply
of potential COVID-19 Vaceine in Thailand and

Appendix BB Purchase Agreement
for the Supply of AZD1222 in Thailand have been signed for and on behalf of the

Company styled “AstraZencen UK Limited” by Advian Charles Noel KEMP,

whose identity 1 attest, a duly appointed Attorney-in-Fact and the Secretary of the
said Company;

AND THAT the said "AstraZencea UK Limited”

is a company duly incorporated
and existing in accordance with the laws of ng

Innd, registered at the Companies
Registration Office for England and Wales under No, 3G74842 and having its
Registered Office at 1 Franeis Crick Avenue, C

ambridge Biomedical Campus,
Cambridge CB2 0AA, Ingland;

AND THAT the said Advian Charles Noel KEMP, in his aforesaid capacity, is
duly authorised to sign the said Agreements on behalf of the

said “AstraZenecn
UK Limited" under and by virtue of a P

ower of Attorney granted in his favour by

vember 2016, the original of which has been produce
i to me, the undersigned Notary,

such Company dated 18" No

d

b IN TESTIMONY WHEREOTF 1 have hereunto set my hand and affixed my Seal of
@ Office in the City

of London aforesaid, this thivteenth ¢ v of January in the year
(I'wo thousand and twenty-one.
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I, Martin Emil BUCHNER, Notary Public of the ('
England, by Royal Authority duly admitted

s

ity of London and elsewhere in

and sworn, practising in the said City,

DO HEREBY CERTIFY AND ATTEST:

THAT the hereunto annexed Advance Market Commitment Agreement for supply
of potential COVID-19 Vaceine in Thailand and Appendix I3 Purchase Agreement
for the Supply of AZD1222 in Thailand hay

¢ been signed for and on behalf of the
Company styled “AstraZencea UK Limited” Ly

Adrian Charles Noel KEMP,
whose identity I attest, a duly appointed

Attorney-in-Iact and the Secretary of the
said Company;

AND THAT the said “AstraZeneea UK Iimited” is & company

duly incorporated
and existing in accordance with the law

s of England, registered
Registration Office for England and W,

at the Companies
ales under No. 367

4842 and having its

Registered Office at 1 Francis Crick Avenue, Cambridge Biomedic

al Campus,
Cambridge CB2 0AA, England;

AND TIHAT the said Advian Charles N

oel KEMP, in his afor
duly authorised to

esaid capacity, is
sign the said Agreements on behalf of the said “AstraZenecea
UK Limited” under and by virtue of a Power of Attorney granted in his favour by

vember 201G, the original of which has been produced
B (o me, the undersigned Notary,

such Company dated 18% No

IN TESTIMONY WHEREOQF | have hereunto set my hand and affixed my Seal of
Office in the City

of London aforesaid, this thirteenth day of January in the year
g 1'wo thousand and twenty-one.
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Martin Emil BUCHNER e
Notary Public of London, Englanc
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. Country: ; -
Pays/ Pols: United Kingdom of Great Britain and Nonhern Ireland

This public document
Lo présent acte public / ) prosente documento priblico

2. Has been signed by
8 6(6 slgné par hartia Emi Bushner
ha sldo firmado por

3. Actling In tho capacily of
agissant en qualité do Notary Putsic
quien actia en caldad de

4. Bears the seal/ stamp of
est revatu du sceay f tmbre de The Sa'd Hotary Pudic
¥ €3td revestdo def set0 / limbre o ]

Cerlified
Allestd { Certificado
5 at 6. the
3fen London le /et dla 14 January 2021
7. by Her Majesty's Principal Secretary of State for
par / por Foreign, Commonwealth and Development Affairs
8. Number APO-2107177

s9us o / balo el numato

9, Seat/ stamp
Seoau / tmbre
Sella f timbira
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DEPINNA

HOTARIES

I, Martin Emil BUCHNER, Notary Public of the City of London and elsewhere in

England, by Roval Authority duly admitted and sworn, practising in the said C'iy,
DO HEREBY CERTIFY AND ATTEST:

THAT the hereunto annexed Advance Market Commitment Agreement for supply
of potential COVID-19 Vaccine in Thailand and Appendix B Purchase Agrecment
for the Supply of AZD1222 in Thailand have been signed for and on behalf of the
Company styled “AstraZeneca UK Limited" by Adrian Charles Noel KEMP,
whose identity I attest, a duly appointed Attorney-in-Fact and the Sceretary of the

said Company;

AND THAT the said “AstraZoneca UK Limited” is a company duly incorporated
and existing in accordance with the laws of England, registered at the Companies
Registration Office for England and Wales under No. 3674842 and having its
Registered Office at 1 Francis Crick Avenue, Cambridge: Biomedical Campus,
Sambridge CB2 0AA, England;

AND THAT the said Advian Charles Noel KEMP, in his aforesaid capacity, is
duly authorised to sign the said Agreements on behalf of the said “AstraZeneca
UK Limited” under hnd by virtue of a Power of Attorney granted in his favour by
such Company dated 18" November 2016, the original of which has been produced

to me, the undersigned Notary.

IN TESTIMONY WHEREOT T have hereunto set my hand and affixed my Seal of
i Offlice in the City of Londan aforesaid, this thivteenth day of January in the year

Two thousand and twenty-one.

Martin Emil BUCHNER
Notary Public of London, England
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1, Country;

Pays / Pals: United Kingdom of Great Britain and Northern Irekaind

This public document
Lo présent acte public f EI prasents dosumento plblica

2, Has been signed by

a éid slgnd par Marn Emil Buchner
ha sldo firmada por

3. Acting in the capacity of
agissant en qua'itd de Notary Pubric

quien asloa en calldad de

4. Bears tho seal / stamp of
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Corliliod
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7. by Her Majesty's Principal Secrelary of State for
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DEPINNA

HOTARIES

I, Martin Emil BUCHNER, Notary Public of the City of London and elsewhere in

England, by Royal Authority duly admitted and sworn, practising in the said City,
DO HEREBY CERTIFY AND ATPTEST:

THAT the hereunto annexed Advance Market Commitment Agreement for supply
of potential COVID-19 Vaccine in Thailand and Appendix B Purchase Agreement
fer the Supply of AZD1222 in Thailand have been signed for and on behalf of the
Company styled “AstraZencea UK Limited” by Adrinn Charles Noel KEMP,
whose identity. attest, a duly appointed Attorney-in-Fact and the Secretary of the

said Company;

AND THAT the said “AstraZeneca UK Limited” is a company duly incorporated
and existing in accordance with the laws of England, registered at the Companies
Registration Office for England and Wales under No. 3674842 and having its
Registered Office at 1 Francis Crick Avenue, Cambridge Biomedical Campus,
Cawnbhridge CB2 0AA, England;

AND THAT the said Adrian Charles Noel KEMP, in his aforesaid capacity, is
duly authorised to sign the said Agreements on behalf of the said “AstraZenecen
UK Limited” under and by virtue of a Power of Attorney granted in his favour by
such Company dated 18 November 2016, the original of which has been praduced

to me, the undersigned Notary.

IN TESTIMONY WHEREOPF I have hereunto set my hand and affixed my Seal of

Office in the City of London aforesaid, this thirteentlf/ day of January in the vear

#P'wo thousand and twenty-one,

Martin Emil BUCHNER
Notary Public of London, England
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This public document
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Advance Market Commmitment Agreement
for supply of potential COVID-19 Vaccine in Thailand

R T LT TP

This Advance Market Commitment Agreement for the supply of a potential COVID-19
Vaccing in Thailand ("Agreement”) is made at the National Vaccine Institute, Building 4, 5th floor,
Bamrasnaradura Infectious Diseases lustitute, No. 38 Soi Tiwanon 14, Tambon Talad Kwan, Amphoce
Muang, Nonthaburi Provinee, on 2020 between the National Vaccine Institute

hereinafter referred to as "NVI™;

AstraZeneca (Thailand) Ltd., registered as a juristic person at the Bangkok Partnerships and
Companies Registration Office (Department of Business Development), with its principal office
located at No, 173/20 Asia Center Building, South Sathorn Road, Khwaeng Thungmahamek, Khet
Sathorn, Bangkok

hereinafter referred to as "AZ"; and
3

AstraZeneca UK Limited, a juristic person incorporated under the laws of England and Wales
with the registration No. 3674842, whose registered oftice is at | Francis Crick Avenue, Cambridge
Biomedical Campus, Cambridge, England CB2 0A A, hereinatter referred to as "AZUK".

WHEREAS, the World Healih Organization (WHO) declared the Coronavirus disease 2019 a
Public Health Emergeney of International Concern (PHEIC), and subsequently a global pandemis,
Conntries around the world have issued various measures to stop virus transmission, reduce losses of
lives, and ecase the socioeconomic impaets.

WHEREAS, the Thai Government declared an Emergeney abaut the Coronavirus disease
outbreak situation in all areas of the Kingdom as from 26 March B.E. 2563 (2020) and issued the
Regutation in accordance with the Emergency Deeree on Public Administration in Emergency
Situatians.

WHERFEAS, according to the National Vaceine Security Act B.E. 2561 (2018) (the "Act")
and the Notification of the Ministey of Public Health re: Sourcing of Coronavirus Discase 2019 or
COVID-19 Vaccines in Emergency Situations or as a Necessity, D.E. 2563 (2020) (the
"Notilication"), section 18 (4) of the Act, in the case of emergency or necessary cause for public
interest, be responsible for preveation, control, treatnient or abatement of disease severity, or act for
security of the country, NVI shall establish a memorandum of understanding or agreement with
private or slate agencies concerning COVID-19 Vaccine development which may comain Advance
Market Commitment (AMC) for COVID- 19 Vacaine,

WIHEREAS, to combat the current COVID-19 global pandemic, on 17 May 2020 AZUK
entered into an agreement and partnered with Oxford University to rapidly elinically evaluate and scale-
up global manufacturing of the Vaccine.

WHEREAS, AZ, in collaboration with relevant institulions and authorities involved with
prevention of COVID-19, has a role in leading the global development, manufacturing and
distribution of the potential CONID-19 vaceine AZD1222 (the "Vaccine®), at no profit and no loss for
the duration of the COVID- 19 pandemic,

/ if/) ;;_:) e
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WHEREAS, under the Notification, DDC shall be responsible for procuring the Vaceine. As
such, NVI wishes to designate Department of Disease Control ("DDCY) to procure the Vaccine from
AZ in accordance with the terms of the Purchase Agreement (defined below),

Both parties hereby agree as follows:
1. Scope of the Agreement

Upon the successful development of the Vaccine and upon receipt of the requisite approvals
from (he Thai Foed and Drug Administration ("FDA™) by AZ for the Vaccine, AZ agrees, subject (o
doses of the

(the "Purchase Price")). Prior to the
Purchase Agreement becoming elfective, AZ shall use its Best Reasonable Efforts (as defined in the
Purchase Agreement) to implentent the development of the Vaceine in accordance with the proposal
attached to Appendix A of this Agreement (the "Propesal”). The partics agree that in no
circumstances shall AZ be requested or required to manufacture or supply the Vaccine at a loss or to
supply the Vaccine without regard (o the commercial interests of AZ.

2. Docunients that form an integra) part of the Agreement

The following attachments to this Agreement shall be deemed an integral part of the
Agreement:

Appendix A Praposal 3 pages
Appendix B Purchase Agreement (including Annex 1) 24 pages

In the event aof a conflict in the terms and conditions of the attachments and/or this Agreement,
conflicts among the documents shall be resolved in the following order of precedence: (1) Purchase
Agreenent {defined below), (2) this Agreement, and (3) the Proposal.

3. Project Management

provide details to the other party of, a project manager ("Project Manager”) who shall be responsible
for and represent the applicable party as liaison between the parties concerning performance and
progress under this Agrecment, The Project Managers shall work together to manage and faeilitate
conmunications bebween NV1 and AZ under this Agreement, and shall meel-gm perform their
responsibitities in accordance with the tenms of this Agreement. The Project Managers shall not have
final decision-making authority with respect to any matter under this Agrecment. Fach of NV and

AZ may replace its Project Manager at any time bymnior notice in writing to the other
party. NVI and AZ shall each bear the costs of'its Project Manager.

4. Purchase Agreemen!—

3.1 Project Manager. Promptly after the date of this Agreement, cach party shall appoint, and

4.1 The parties acknowledge that, on the date of this Agreement, AZ, AZUK and DDC liave
enterexl into thie purchase agreement attached to Appendin B of this Agreement (the "Purchase
Agrecment”) for the procurement of the Vaccine. The pacties further acknowledge that, the Purchase
Agreement shall become effective upon the successful development of the Vaccine and upon receipt
of the requisite approvals from the FDA by AZ for the Vaccine.
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4.7 Unless othenvise agreed by the parties, all payments to AZ under this Agreement shall be
made by deposit of US Dollars by wire transfer of iminediately available funds in the requisite
amount 1o such bank account as AZ may from time to time designate by written notice to NVI.

5. Change (o the Project

5.1 Any change in relation to the Agreement, shall be proposed by AZ to NVI far
consideration and approval in writing before such change can be effected.

5.2 In the case that AZ must take any action in addition to that specified in the Proposal due
to an event beyond the control of AZ and that could not have been foreseen by AZ, or in the case that
the parties agree to amend or revise the Proposal and/or the Agreement as a result of AZ's request, AZ
will receive additional compensmon including reimbursable expenses (it any , a3 shall be negotiated
and agreed by the parties in good faith,

6. Termination of the Agrecment

6.1 n the event that AZ abandons the development of the Vaceine and other efforts under the
Propasal (whether as a result of its determination that the Vaceine cannot be safely or efficaciously
developed, manufactured, disteibuted, or administered or the determination that regulatory approvals
from the Regulatory Authority (as defined in the Purchase Agreement) for the Vaccine cannot or will
not be obtained in a timely manner), AZ shall notify NVI of such abandoenment and the reasons
justifying it and cither party will have the right to terminate this Agreement upon _prior
written notice to the other party.

6.2 Either parly may terminate this Agreement if the other pary is in material breach of its
obligations (considered as a whole) of this Ageeement following notice and opportunity to cure as set
forth in this clause 6.2, Prior to any termination under this clause 6.2, if cither party is in material
breach of its obligations of this Agreement, the non-defaulting party shall notify the defanlting party
in writing of its intention to terminate the Agreement and the grounds for termination, The defaulting
party shall have a reasonable period of not less lhan* following the receipt of the
written notification to rectify the non-compliance or dispute the existence of such underlying breach
by submitting observations, including the measures it has taken or will take to continue fullilling its

contractual obligations. If the non-defaulting party confirms the measures the defaulting party has
taken or will take to rectify the non-compliance, the notice of termination submitted by the non-

W
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defaulting party shall become null and void. In the event of u dispute of the existence or cure status of
any material breach, such dispuie shall be subject to clause 14.2 of this Agreement prior to any
termination of this Agreement.

6.3 Upon termination of the Apreement pursuant to clause 6.1 or 6.2, AZ shall prepare a
report of the work done, together with alt information or data of the work done, and subniit the same
o NVI \\'ilhinﬂﬁ*cm the date of receipt of the notice.

6.4 U

on termination of the Agreement pursuant to clause 6.1 or 6.2 or 7.4, AZ shall

relating to its obligations under this
Agreement, within from the date of termination.

6.5 Upon termination of the Agreement, AZ shall discuss with NVI in good faith to
determirie the activities set out in the Proposal that can rcasonably stil) be undertaken in view of the
goals expressed in the Proposal, including the eontribution to the technical capability and expertise of
the Thai biopharmaceutical industry.

7. Force majeure

7.1 Force majeure shall mean any of the force majeure events provided in Section 18.6 of the
7.2 If either party ¢

Purchase Agreement.

annot perform the Agreement due to a foree majeure, such party shall
notify the other party wilhinhfmm the date of the occurrence of the event, and the
other person who receives such notice shall consider whether the event constitutes a force majeure
and notify the notitying party within a reasonable time.

7.3 During the occurrence o a force majeure, preventing AZ from completing its obligations
under the Proposal, as specified in this Agreement, AZ is entitled to suspend the performance of its
obligations under the Proposal, and to an extension of the term equivalent to the period lost due to the
force majeure. AZ shall natify NVI in writing \\'ilhinifmm the date on which the force
majeure ends.

7.4 In the case that either party cannot perform the work or consent to the performance of this
Agreement in whole or in part, due to a force majeure event occurring longer than
from the date of the notification of the force majeure in accordance with clause 7.2, if either party
deems that the performance of this Agreement is rendered impossible, such party is entided 1o
terminate the Agreement by written notice to the other party.

8. Rights of the partics upon suspension of work

8.1, Upon suspension of the Agreement pursuant to clause 7, NVI will pay expenses to AZ as
necessary in accordanee witl the amount ta be agreed between the parties.
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9. Obligations of AZ

9.2 Subject to chause 11 hereaf, AZ shall from time to time provide progress reports to NVI
of the actions taken for the areas of work under clause 3.6 of the Proposal.

10, intellectual property

The parties agree that, AZUK shall be the sole owner of all intellectual property rights created
in connection with the Vaccine (collectively, the “IP Rights"), and AZUK shall be entitled (o
exclusively exploit any such [P Rights,

11, Disclosure of information or performance vutcome

The parties shall keep confidential all data that it receives under this Agreement, without
disclosing the data, in whole or in part, to the public or third parties, except if consent in writing is
obtained from the disclosing party in advance, Eitlier parly may utilize the data for any other purpose,
provided that a prior written consent is obtained from the other paity.

12. Obligilions of NVI

12,1 NV shall share information in relation to the development of the Vaccine in the
possession of NVI with AZ at the request of AZ, provided that NVI is not required to share with AZ
any information which is subject to confidentiality obligations under a non-disclosure agreement
between NVI and any third party.

12.2 1f AZ requests for assistance, NVI will provide assistance or facilitation as appropriate,
to ensure the smooth and eftective performance of AZ's development of the Vaceine in accordance
with the Proposal under this Agreement.

12.3 NVI shall support AZ in respect of the following matlers;

(a)  complying with all legal requirements of approval processes of the clinical trials and
the market autherization of the Vaccine.

(b)  providing accelerated quality and cwrrent Good Manufacturing Practices (as defined
under the Purchase Agreement) facility approvals if the requirements of safety,
quality and efficacy of the Vaccine allow it to do so and are fully mer.

{e)  achieving the Vaceine fast access to the population in Thailand and other countries in
the soutli east region through access mechanisms in Thailand, including accelerated
regulatory approval processes.

13. Representations

13.1 Each party represents that it has the power and authority to exccute and deliver this
Agreement and the attachments, it has the power and authority to perform each of its obligations
hereunder, and it has complied with the Applicable Laws (as defined in the Purchase Agreenient),
including the Notification, and censtitutional documents to enable it to undertake the foregoing
actions, Each party further represents that this Agreement has been duly executed and is a legal, valid
and binding obligatien on it, enforceable against it in accordance with its terins.
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4. Governing Law and Dispute Resolution

V4.1 This Agreement and any dispute or claim (including non-contractogl disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the laws of Thailand.

14.2 Any dispute arising out of or in connection with this Ageeament, including any question
regarding ils existence, validity or termination and inclading any dispute relating to a non-contractual
abligation, between NVI on the one hand and AZ on the other hand, shall be referred o and finally
resolved by arbitration conducted in accordanee with the Arbitration Rules of the Thai Arbitration
Institute, as then in force (the "Rules”), which Rules are deemed to be incorporated by reference in
(his clause 14.2. The seat of arbitration shall be Thailand. The language to be used in any arbitration
proceedings shall be English.

15, Nolice

Notices or cansent or approval given under this Agreement shall be made in writing and shall
be deemed duly sent if delivered by any of the following method:

1) defivered to the authorized representative of each party;
2) by registered mail;

3) by facsimile or electronic mail, followed by a hardcopy sent to the name or address of cach
party, as follows:

NVE Natienal Vaceine Institute, No. 38 Building 4, 5th floor, Bamrasnaradura Inlectious
Diseases Institute, Soi Tiwanon 14, Tambon Talad Kwan, Amphoe Muang, Nonthaburi Province

AZ: AstraZeneca (Thailand) Lid., No. 173720 Asia Center Building, South Sathorn Road,

Khwacui Thlminmhamck, Khet Sathorn, Bangkok Tel. +6627397400, Facsimile +6627397497,

AZUK: AstraZeneca UK Limited, 1 Francis Crick Avenue, Cambridge Bioniedical Campus,
Cambridge, England CB2 0AA,
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This Agreement is inade in duplicate with identical and correct wording. 11
read and understood the content of the Agreement, the partics hereby affix the
witnesses. lach party retains one copy.

aving thoroughly
ir names before the

niinninthng
Natoagi Vescing Latte

l‘(% AZUK

,/! THUARY L0104

= PO
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APPENDIX A

Proposal of Project

Name of the Project
AZD1222 development and manufacturing in support of an advance purchase for Thailand

Head of the Project

Contact address: AstraZencca (Thailand) Ltd., No. 173/20 Asia Center
Building, South Satiiorn Road, Khwaeng Thungmabamek, Khet Sathom,
Bangkok

Seclion A Description of the Project

I. Choose the applicable type of work in relation to the vaccine
(X) 1.1 research and development of vaccines
(X) 1.2 development of vaceine production process
(X) 1.3 control of vaccine quality
() 1.4 eftective use of vaccines
( ) 1.5 development of personnel in vaccines
( ) L.6others, please specily

Section B Project summary
Key elements of the Projest are sunimarized below:
1. Name of the Project
AZD1222 development and manufacturing in support of an advance purchase for Thailand

2. Name of the main agency responsible for the project, its address, and name(s)
and nature of coordination with other agency (if any)

AstraZeneva (Thailand) Lid,, No, 173720 Asia Center Building, South Sathorn Road,
Khwaeng Thungmahamek, Khet Sathorn, Bangkok

In collabotation with: National Vaceine Institute of Thailand and Siam Bioscience
3.1 Background and Significance of the Project

In response to the COVID-19 pandemic, AstraZeneca is selting up global supply chains
for its potential COVID-19 vaccine to enable broad, equitable and timely supply.
AstraZeneca does so with a no-profitno-loss commitnient and is reliant on Advance
Market Commitments from governments to share the risk of manufacturing investments
prior to the conclusion of Phase 3 clinical 1rials,

M 27,

A, B
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3.2 Objectives

The objective is to support the COVID- 19 vaccination strategy of the Ministry of Public
Health and its relevant agencies and departments, by undertaking the preparations for
the supply of doses as agreed wpon through the ‘Advance Market
Commitment Agreement’,

Specific objectives:

I. Preparation oLnagutacturing capability and capacity at Siam Bioscience for a
volume of doses, including the conclusion of a Master Service
Agreement, training and the provision of teehnical resources, and ordering raw
materials

2. Application for regulatory approval from the Thai Food and Drug
Administration, enabled by research and development activities for AZD1222
as well as undertaking the required regulatory activities,

3. Undertaking other required preparations to support the timely deployment of
AZD1222, in line with Thai laws and regulations, inchuding but not limited to
the preparations for pharmacovigilance as well as medical activities.

3.3 Expccted benefits

The Project is expected to support access to AZD1222 at an carlier date than would
reasonably be possible without the Project.

3.4 Goals and target groups who will receive benefits from the Projeet

@ If successful, the Project will beuefit the Government and the people of
Thaitand by supporting the timely vaccination of a significant percentage of the
population against COVID-19.

¢ The Project also benefits Siam Bioscience by contributing to its technical
capability and experiise as well as by contributing fo its international reputation
as a world-class vaccine manufacturer, This benefit implicitly extends to the
wider Thai biopharmaceutical industry.

3.5 Duration of work

The scope of the T'roject covers the period of time from the Advance Market
Commitment Agreement’s cffective date until the Purchase Agreement becomes
eltective, i.¢. when regulatory approval by the Thai Food and Drug Administration is
achieved.
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3.6 Work plan throughout the Project

Areas of work -Begin date  [End date

3.7 Project budget

Confidentiality agreements between AstraZeneca and its implementing partners and sub-
conlractors, including Siam Bioscience, prevent the provision of a budgetary breakdown in
accordance with the areas of work.

A <
‘f ll,/ ';\ ?'__.'_-___ .



PRIVILEGED AND CONFIDENTIAL
EXECUTION COPY

APPENDIX B8
PURCHASE AGREEMENT FOR THE SUPPLY OF AZD1222 IN THAILAND

This Purchase Agreement (this “Agreement”) for the supply of the ChAdOx1 nCov-19
vaceine known as AZD1222 (“Vaccine”) in Thailand (the “Territory”) is entered into as of
2020, by the following parties:

- Department of Discase Control having a business address of 88/21 Tiwanon Road.
Taladkwan, Mueng, Nonthaburi, Thailand, 11000 (the “Purchaser™);

~ AstraZeneca (Thailand) L. (“AstraZeneca®™);
- and AstraZeneca UK Limited (“AstraZeneca UK?).

The Purchaser, AstraZeneca UK and AstraZeneca may each be referred to herein
individually as a “Party"” and collectively as the “Parties”.

WIHEREAS, to combat the current COVID-19 global pandemic,
AstraZencea UK entered into an agreement and partnered with Oxford University to rapidly
clinically evaluate and scale-up global manufacturing of the Vaccine.

WIHEREAS, AstraZeneca UK has accelerated its manufacturing scale-up concurrently
with its conduct of global elinical trials w ensure the broadest possible availability of the
Vaccine, as quiekly as possible,

WHEREAS, as part of that scale-up, AstraZeneca has committed to use its Best
Reasonable Lfforts (as defined below) to build capacity to manufacture 26 million Doses of
the Vaccine, at no profit and no loss to AstraZencea during the global pandemic, for
distribution within the Territory (the “Daoses”).

WHEREAS, on the date of this Agreement, AstraZeneca and AstraZeneca UK have
entered into an Advance Market Commitment Agreement for the supply of a potential
COVID-19 Vaccine in Thailand (*“AMC”) with the National Vaccine Institute (“NVI”),
regarding the procurement of the Vaccine, pursuant to which the Purchaser has entered into

is Agreement

WHEREAS, AstraZeneca will supply the Doses to the Purchaser according (o the
terms of this Agreement,

NOW THEREFORE, in consideration of the mutual promises and covenants set
forth below and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, each of the Parties hereby agree as follows:

1. Definitions.

When used in this Agreement, the following capitalized terms shall have the
meanings set forth in this Atticle 1. ;

L1 “Affiliate” means, with respect o a Party, any Person that Controls, is
Controlted by or is under common Control with such Party.

US 1EZ438T IR Y i
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1.2, “Agreement” has the meaning given in the preamble, namely the Purchase
Agreement,

1.3, “Applicable Law™ means any law or statute, any rule or regulation issued by a
Governmental Authority or Regulatory Authority and any judicial, governmental, or
administrative order, judgment, decree, or ruling, in each case as applicable to the
subject maiter and the parties at issue,

L4, “AstraZencea” has the meaning given in the preanible.
1.5, “AstraZeneca UK" has the meaning given in the preamble.

1.6.  “Authorisation™ means the applicable approvals fram a Regulatory Authority
as necessary for the supply of the Vaccine.

1.7.  “Best Reasonable Efforts” means

(a) in the case of AstraZeneca and AstraZencea UK, the activities and degree of
effort that a company of similar size with a similarly-sized infrastructure and similar
resources as AstraZeneea would undertake or use in the development and manufacture
of a vaceine praduct at the relevant stage of development or commercialization, having
regard to the urgent need for a vaceine to end a global pandemic which is resulting in
serious public health issues, restrictions on personal freedoms and economic impact,
across the world but taking into account etficacy and safety; and

(b) in the case of the Purchaser, the activities and degree of effort that
governments would undertake or use to obtain, purchase and deliver, including enable
the contractor o develop and manufacture in a timely manuer, a vaccing praduct and to
ereate aceess to the target population with an aim to end a pandemic which is resulting
in serious public health issues, restrictions on personal freedoms and economic impact,
across the world.

1.8, “CMOs” means contract manufacturing  organizations  enpaged by
AstraZeneca or an Affiliate of AstcaZeneca,

1.9, “Confidential Information™ has the meaning given in Section 16.1.

110, “Control” means: (i) to possess, directly or indirectly, the power to direct the
management or policies of a Person, whethier through ownership of voting securities
or by confract relating to voting rights or corporate governance, or (i) to own, directly
or indirectly, fifty percent (30%) or more of the cutstanding voting securities or other
ownership interest of such Person, or (iii) in the case of a particrship, control of the
general partner, and “Controls™ and “Controlled” shall be construed accordingly.

.11 “Defect” or “Defective” means, in respect of a product, that it is not compliant
with the Specitication or Authorisation for the product, ar Applicable Laws.

[.12. *Disclosing Party” has the meaning given in Section 16.1(b).

.13, “Distribution 1ub” has the meaning given in Section 6.1.

LU Dollars” or *§7 means United States Dollars,

I/ AR
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b.15. “Dose” means approximately 5.0 x 107 virus particlestdose in no more than
0.5m1 with the understanding that the tinal commercial dose and dose volume will be
informed by the daia emerging from the clinical development program and the
optimization of the manufacturing process.

116, “Effective Date” has the meaning given in the Section 12,1,

1.17.  “Executive Officer” means, with respeet to
B il with respect to

.18, “Export/Import Laws"” means (a) any laws of the United States of America,
the United Kingdom, the European Union or of any of its Member States that relate o
the control of (re)expoit, transfer or impart of products, software or technology and
technical data; or (b) any other (re)export, transfer or import controls, sanctions or
restrictions imposed or adopted by any government, state or regulatory authority in a
country in which obligations under this Agreement are w be performed.

119, “Firm Order” means a binding order for a fixed number of Dases, which
order shall be non-cancelable and may be modified only with the written consent of
AstraZencca which consent may be withheld in AstraZeneea’s sole discretion,

1.20. “Good Manufacturing Practices” means (he then-current mandatory
standards, rules, prineiples and guidelines of good manufacturing practicc and general
biologics products standards in cach case contained in Applicable Laws and Guidance
which apply to the Vaccine from time 1o time.

1.21. “Governmental Authority” means any court, ageney, departsient, authorily
or other instrumentality of any nation, supranational body, state, county, ¢ity or other
political subdivision.

1.23. “IFRS” means International Financial Reporiing Standards, consistently
applied.

124, “Indemmified Persons™ has the meaning given in Section 13.1.

1.25. “Indirect Taxes” means value added, sales, consumption, goods and services
taxes or other similar Taxes requied by Applicable Laws to be disclosed as a separate
item on the relevant invoice.

1.26.  “Know-How" means (a) inventions, technical information, know-how, show-
how, data (including physical data, chemical data, toxicology data, animal data, raw
data, clinical data, and analytical and quality control datn), formulae, assays,
sequences, discoveries, procedures, processes, practices, protocols, methods,
tecliniques, results of experimentation, knowledpe, trade sccrets, designs, skill,
experience; andfor (b) any information cmbodicd in compounds, compositions,
materials (including chemical or biological materials), formulations, dosage regimens,
apparatus, devices, specifications, samples, works, regulatory documentation and
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subinissions pertaining to, or made in association with, filings with any Regulatory
Authority.

1.27. “Laboratory” has the meaning given in Section 7.1.

1.28. “Losses” has the meaning given in Scetion 4.1,

1.29. “Milestone Payment” has the meaning given in Section 3,3(a).

1.30. “Person” means any individual, sole proprictorship, parinership, limited
partnership, limited liability partnership, corporation, limited liability company,
business trust, joint stock company, trusi, incorporated assaciation, joint venture or
similar entity or organization (whether or not having a separate legal personality),
including a govermment or political subdivision or depariment or agency of a
government.

1.31. “Project Manager” has the meaning given in Section 0.

1.32. “Purchaser’ has the ineaning given in the preamble,

1.33, *Purchase Price” has the meaning given in Section 5.2,

1.34. “Reeciving Party” has the meaning given in Section 16.1(b).

1.35.  “Regulatory Authority” means the Food and Drug Administration or any

other Govermiental Authority regulating the conduct, manufacture, market approval,
sale, distribution or usc of the Vaccine within the Territory.

1.36. “Related Persons” means spouses, heirs, children (whether natural or
adopted), descendants, successors and assigns, estates, or legal representatives,
executors, administrators or any other person or entity representing the rights of the
injured person or any of the foregoing.

1.38. “Specification” means the written specifications for the Vaccine as
determined by AstraZencea for manufacturing occurring at-risk prior to a relevant
Authorisation being obtained.

1.39. “Tax” means any form of tax or taxation, levy, duty, charge, social security,
charge, contribution, or withholding of whatever nature (including any related fine,
penally, surcharge or interest) imposed by, or payable to, a tax authority,

1.40. “Territory” has the meaning given in the preamble,

141, *Third Party Claim’ has the meaning given in Section 14.1.

1.42. “Vaccine” has the meaning given in the recitals,

;NI} (-’_ 7
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143, “Vaccine IP Rights™ has the meaning given in Seetion 11.1.

L4, “Waste” has the meaning given in Section 9.1,

Project Management.

2.1, Project Manager. Promptly after the Lffective Date, cach Party shall appoint,
and provide details to the other Party of, a project manager (“Project Manager”) who
shall be responsible for and represent the applicable Party as liaison between the
Partics concerning performance and progress under this Agreement. The Project
Managers shall work logethier to manage and facilitate communications between the
Purchaser and AstraZeneca under this Agreement, and shall meetjillto perform
their responsibilitics in accordance with the terms of this Agreement, The Project
Managers shall not have final decision-making authority with respect to any matter
under this Agreement. Each ol the Purchaser and AstraZencca may replace its Project

Mannger at any time b-\'mprim' notice in writing to the other Party. The
Purchaser and AstraZeneca shall each bear the costs of its Project Manager.

Development.

Development. As between the Parties, AsteaZeneca shall have the sole right and
responsibility for all aspects relating 10 the research and development of the Vaccine
with the goal of establishing a Vaccine that is safe and efficacious for manufacture

and sale as contemplated by this Agreement.
Manufacturing and Supply.

4.1, Doses. AstraZeneca shall use its Best Reasonable Eftouts to supply the Doses
for distribution within the Territory, and to deliver
to the Distribution _Hub, following markeling authorization in the Territory,

approximately_ Doses, in each case, in accordance with the terms and
conditions of this Agreement.

4,2, Non-Exclusive Supply, Nothing in this Agreement shall amount to an

exclusive purchasing obligation on the Purchaser or preclude or réstrict the Purchaser
from purchasing any products whatsoever from third partics, including any products
that are complementary 10, competitive to, equivalent to, or substitutable for the
Vaccine or that are indicated for or expected to be beneficial for use in the
prophylaxis, treatment or vaccination against SARS-CoV-2.
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Ordering, Pricing and Payment.

5.1.  Ordering. Promptly after the Effective Date the Purchaser shall submit to
AstraZeneca a Firm Order lbr-l)oses of the Vaccine, together with the
Purchascr's order number, Indirect Tax registration/identification details, and invoice
address. AstraZeneca shall accept the Firm Orwder in writing, and the confirmed Firm
Order shall be binding upon the Parties and subject to the terins and conditions set out
in this Agreement.  All other tenms and conditions (including any terms and
conditions which the Purchaser purports to apply under any order, specification or
other document attached to any order form) are hereby excluded.

5.2, Pricing. With respect to the Firm Order, the Purchaser shall pay to
AstraZeneca a fixed amount equal to

(the "Purchase Price”) in accordance
with_the terms and conditions ol this Agreement,
provided that, notwithstanding any other provision in this
Agreement, the Parties agree that:

(@) inno circumstances shall AstraZencea be requested or required to manufacture
or supply the Doses (at any time) at a loss or to supply the Doses without regard to the
reasonable commercial interests of AstraZeneca; and

(by il (at any lime) AstraZeneca detenmines that the amount of the Purchase Price
has resulled in (or would result in) AstraZeneca supplying the Doses at a loss (having
regard, without limitation, to the total cost of goods and other directly attributable
costs incurred in manufacturing, regulatory approval and supply of the Doses
provided, or to be provided, to the Purchaser,

and taking into
account any payments made by the Purchaser in respeet of the Purchase Price) then
AstraZeneca shall:

(i) provide a written statement to the Purchaser identifying the antount of
such loss that has arisen or may arise; and

(ii) invoice the Purchaser for an amount equal to such loss, with such
invoice due amd payable to AstraZencea within
following the date of issue to the Purchaser (unless a longer period is speeihied in the
relevant invoice).
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delivered by AstraZeneca shall be adjusted downwards as appropriate 1o account for
the losses incurred by AstraZeneca.

5.3, Funding and Invoicing.

(b)  Cost Reimbursement. The Purcliaser shall reimburse AstraZeneca for all costs
associated with delivery, distribution, storage, and destruction of the Doses as set
forth in more detail herein. Such reimbursement shall also include foreign exchange
losses incurred by AstraZeneca during the term of this Agreenient in transitioning
collection to AstraZeneea’s group account,

(¢) Invoicing. AstraZeneca shall invoice the Purchaser

R A straZeneca shall thereafler invoice the Purchaser for the amount of
costs pursuant to Scction 5.3 and/or for the amount of loss or potential loss pursuant
to Section 5.2 from lime to time.

5S4, Timing and Method of Payments. The Purchaser shall pay cach invoice
submitted under this Agreement within _aﬂer the date of the invoice.
Unless otherwise agreed by the Parties, all payments o AstraZeneca under this
Agreement shall be made by deposit of Dollars by wire transfer of immediately
available funds in the requisite amount to such bank account as AstraZencca may
from time to time designate by writlen notice to the Purchaser. All payments under
this Agreement shall be due and payable within | otcr the date of the
invoice,

5.5, Late Payments. In the event the Purchaser fails to pay any amount payable
under this Agreement within ! the due date for any such payment,
withoul prejudice to any other rights or remedies that AstraZencea may have
hereunder:
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(@)  interest shall accrue on that awistanding avtount for the period beginning on
the due date for payment and ending on the date of actual payment at the rate of
greater of

and
(b)  without prejudice to Section 5.5(a) and subject to giving the Purchaser
prior written notice of its intention to do so0, AstraZeneca shall be entitled to
suspend its obligations under this Agreement towards the Purchaser until such time as
any unpaid amounts have been paid in full.

5.6,  Indireet Tax. All payments due 10 AstraZeneca under this Agreement are
exclusive of any Indirect Tax which may be chargeable, which if properly chargeable
the Purchaser shall pay in addition at the rate and in the manner for the time being
prescribed by Applicable Law and subject to AstraZeneca providing a valid and
accurate Indirect Tax invoice,

Delivery, Distribution and Storage,
6.1, Delivery.

(@)  AstraZeneca shall notify the Purchaser's Project Manager at least-prior
1o such time that AstraZeneca expects Doses to be available. Such notification shall
include an estimate of the tolal number of Doses expected to be available for delivery
and the expected dates that such Doses will be available to be shipped to a single
distribution hub designated by the Purchaser (“Distribution Hub”). Purchaser shall
promptly send to AstraZeneca a confimiatory notification (including confirmation of

delivery instructions to the Distribution Hub) and, subject to Section 6.2, shall 1ake
delivery of such Doses within of the date of availability as

indivated by AstraZeneea's notification.

(b)  Following receipt of such confinnatory notification, AsiraZeneca shall issue an
invoice to the Purchaser. The Purchaser shall pay such invoice in accardance with
Section 5.4. AstraZeneca and the Purchaser shall work together to identify the final
delivery schedule for such Doses taking into account the goal of creating an ef(icient
delivery of the Doses.

The delivery costs
all reimburse AstraZeneca within

shall be borne by the Purchaser, The Purchaser sh
of being invoiced therefor.
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6.2. Storage and Destruction,  Pursuant to Scction 6.1 of this Agreement,
AstraZeneca will provide the Purchaser with at least advance notice
of when any Doses are available for delivery. At the Purchaser’s request, AstraZencca

will agree to store such Doses for up to an additional

To the extent the Purchaser has not taken delivery of such Doses
by the end of the period and cither Party does not agree to
AstraZeneca’s continued storage of the Doses at Purchaser’s full cost, AstraZeneca
may destroy the Doses at Purchaser's full cost or sell the Doses to a third party. The
Purchaser shall reimburse AstraZencca for all costs associated with distribution,
storage, and destruction of the Doses wilhinFol‘ being invoiced
therefor, provided that AstraZeneca provides to the Purchaser specific evidence for

such costs,

Defective Product.

7.2, Inthe event of any disagreement concerning whether product has any Defect,
the Purchaser and AsiraZeneca will use their respective reasonable endeavours to
resolve such disagreement as prompily as possible. Either Party may submit a sample
of the allegedly Defective product for testing to an independent testing laboratory of
recognised standing in the industry (1o be mutuatly agreed and approved by the
Parties acting in good faith) ("Laboratory”) to determine whether or not such product
was Defective at the time of delivery. Thie cost of the testing and evaluation by the
[aboratory shall be borne by the Purchaser

7.3, In respect of any product that a Laboratory has found to be Defective,
AstraZeneca shall at the Purchaser’s election:

(a)  cancel delivery of the aftected Defective product without
obligation to pay for such product

rejudice to the

M,

3
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without prejudice to the obligation to pay for such affected Defective product

(b)

replace such product with an identical quantity of conforming product,
upon the Parties agreeing on the delivery schedule for such replacement product,
which AstraZeneea shall use Best Reasonable Eftorts to deliver on an expedited basis.
such replacenent
product will be invoiced to Purchaser at the price per dose set out in Section 5.1 (as
applicable to the source of the Defective product); and the aftected Defective product

shall be made available for collection and disposal by AstraZeneca in accordance with
Applicable Law,

Product Recall,

The Purchaser shall be responsible for all costs of any recall or market withdrawal of
the produet in the Territory, including reasonable costs incurred by or on behalf of
AstraZencea, its Affiliates and Subcontractors, except to the extent that such recall or
market withdrawal results from

in which event AstraZeneca will be responsible solely for: (i) any
reasonable and documented out of pocket expenses directly incurred by the Purchaser
to Third Parties in implementing such recall or market withdrawal; and (ii) replacing,
at AstraZencea'’s expense, the product which has to be recalled (for the avoidance of
doubt, such obligation would not require AstraZeneca to supply any vaccine that is
not the product).

Product Security.

9.2, The Purchaser shall destroy all waste material, including damaged or
Defective product (“Waste”) within mutually acceptable timelines during the term of
this Agreement and upon termination of this Agreement. Such Waste shall be secured
pending destruction. The Purchaser shall keep a record of destruction of any Waste
and pmmitli- issue certificates of destruction. Such records shall be kept for a period

of at least and shall be made available to AstraZeneca on request. -

9.3, The Purchaser shall comply with all Applicable Laws relating to the
traceability of pharmaceutical produets.

N 5D,
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9.4, The Purchaser warrants and undedtakes that it will not alter or modify any
praduct in any way (including labelling and packaging but excluding any
transportation packaging) after delivery.

9.5.  All produet shall be: (i} stored securely by the Purchaser and in environmental
conditions which are in accordance with instructions and directions provided by
AstraZeneca fram time o time; and (i) disteibuted by the Purchaser in a secure
manner appropriate to the transportation route and destination, in cach case (i) and (ii)
to (without [imitation) guard against and deter theft, diversion, tampering or
substitution (with, for example, counterteits).

9.6.  Any incident including any diversion, theft, tampering, substitution or other
breach of the security of the products (including suspicious returns) shall be reported
to  AstraZeneca (copying the
within of confirmation of such
incident by the Purchaser. The Purchaser shall provide all reasonable assistance to
AstraZeneca during any investigation that AsteaZencea may initiate in relation 1o such
incident.

Regulatory Matters.

10.1. Compliance;  Assistance. AswaZeneca shall be responsible for timely
complying with all legal requirements of approval processes of the clinical trials and
the market authorization of the Vaccine in the jurisdiction of the Purchaser,
Notwithstanding the foregoing, the Purchaser shall use Best Reasonable Efforts,
within the framework of its competencies, to support AstraZencca in providing
accelerated quality and current Good Manufacturing Practices facility approvals if the
requirements of safety, quality and efficacy of the Vaceine allow it to do so and are
fully met. The Purchaser shall use Best Reasonable Efforts to support, within the
framesvork of its competencies, AstraZeneca in its Best Reasonable Efforts to achieve
for the Vaccine fast access to the population in the Territory through access
mechanisms in the Territory, including accelerated regulatory approval processes.

Intellectual Property,

11.1. Ownership. The Purchaser acknowledges that AstraZeneca | NENEG

Purchaser acknowledges and agrees that as between the Parties, (1) AstraZencea UK
shall be the sole owner of all intellectual property rights generated during the
development, manufacture, and supply of the Vaccine, including all Know-How
(collectively, the "Vaccine 10 Rights™), and (ii) AstraZencca UK shall be entitled 10
exclusively exploit any such Vaccine 1P Rights.

All rights not expressly granted by AstraZeneca or AstraZencca wereunder
are reserved by AstraZeneca and AstraZencea UK.
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Term and Termination,

12,1, Term. This Agreement shall commence and become effective on the date
AstraZencea receives all requisite Authorisations for the Vaccine from the Thailand
Food and Drug Administration (the “Effective Date™) and, unless carlier terminated
as provided in Section 12.2 or 12.3 below, shall remain in eflect until the Doses are
delivered to the Purchaser pursuant to Asticle d.

12.2. Termination,

(a)  In the event that AstraZeneca or AstraZencca UK abandon the development,
manufacturing and other efforts hereunder (whether as a result of its determination
that the Vaccine cannot be safely or efficaciously developed, manufaclured,
distributed, or administered or the determination that regulatory approvals for the
Vaceine cannot or will not be obtained in a timely manner), AstraZeneca shall notity
the Purchaser of such abandonment and the reasons justifying it and either Party will
have the right to terminate this Agreement upon providing the other Party wilh-
advance written notice.

(<) In the event either Party terminates this Agreement pursuant to
Section 12.2(a) or Section _12.2(b), upon the request of the Purchaser, AstraZeneca

shall use Best Reasonable Efforts to;

(1) mitigate all unused and wasted materials, costs and losses and to
mitigate any sums otherwise payable by the Purchaser heecunder;

(i) invoice the Purchaser for amounts that have not otherwise been
paid by the Purchaser in respect of:

a. the price for product delivered under this Agreement prior to the
date of termination; '

b, the cost for any portion of the Finm Order which is cancelled as a
consequence of the termination, to the extent such costs and
expenses (or the materials or services associated therewith) cannot
reasonably  be refunded, cancelled, mitigated or otherwise
reallocated to other products, activities or for manufaciure of the
product for third Partics, and provided that, in so far as it concerns
raw malerials, equipment and services for the manufacture of the
product paid for by the Purchaser, the Purchaser shall be entitled,
but not obliged, to take possession of the same; and

¢. costs and expenses incurred by AstraZeneca in connection with the
termination of this Agreement, including the cost of destruction
any praduct for which delivery is cancelled as a consequence of the
termination; and

[ BN
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(ii)  retarn 1o the Purchaser (or its designee), within
after the date of termination of this Agrecment, any portion of the Purchase
Price that is unspent, il any, after deducting all expenses incurred Ly
AstraZeneca including any non-cancellable expenses relating to the activities
under this Agreement,

Without prejudice to the indemnification rights of AstraZeneca and the other Indemnitied
Persons under Article 14, no additional compensation shall be claimed from the Purchaser for
any damages AstraZeneea might incur due to the termination.

12,3, Termination for Cause, The Purchaser may terminatc this Agreement if
AstraZeneca is in material breach of its obligations (considered as a whole) of this
Agreement following notice and an opportunity (o cure as set forth below. Prior to
any termination under this Section 12.3, the Purchaser must notify AstraZeneca in
writing of its intention to terminate this Agreement and the grounds for termination as
set forth below. AstraZeneca shall have a reasonable period of not less than-
following the date of receipt of the written notification to cure such material
breach or dispute the existence of such underlying breach by submitting observations,
including the measures it has taken or will take to continue fulfilling its contractual
obligations. If the Purchaser confinmns that the measures AstraZeneea has taken or
will take to curc such breach within such period is acceptable, the notice of
termination submitted by the Purchaser shall become null and void. In the event of a
dispute of the existence or cure siatus of any material breach, such dispute shall be
subject to Section 18.4 of this Agreement prior to any termination of this Agreement,

12,4, Survival. The following provisions shall survive expiration or termination of
this Agreement: Sections 5.4 (Method of Payments), 5.5 (Late Payments), and 5.6
(Indirect Tax), 6.1(b) (Delivery), 6.2 (Storage and Destruction) and Articles 1
(Definitions), 1L (Intellectual  Property), 12 (Term and Termination), 14
(Indemnification), 15 (Release; Limitation of Liability, Disclaimer of Wamanty), 16
(Confidentiality), 17 (Export/Import Controls) and 18 (Miscellaneous).

Representations and Warranties,

13.1. AstraZeneca. AstraZeneca represents, warrants and covenants to the Purchaser
that:

(a)  the execution and delivery of this Agreement and the performatce by it of the
transuctions  contemplated hereby have been duly authorized by all necessary
corparate action;

(b) it has the power and authority to execute and deliver this Agreeinent and to
perform its obligations hereunder;

(¢)  this Agecement has been duly executed and is « legal, valid and binding
abligation on it, enforceable against it in accardance with its terms:
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(@) it shall use its Best Reasonable Efforts to ensure that the Doses shall be
manufactured in accordance with, and shall comply in all material respects with,
carcent Good  Manufacturing  Practices in the country where the Doses are
manufactured, including adherence to applicable pharmacovigilance regulations;

(¢) it is not under any obligation, contractual or otherwise, to any Person or third
party in respect of the Doses or that conflicts with or is inconsistent in any material
respect with the terms of this Agreement or that would impede the complete
fulfilment of its obligations under this Agreement;

() all information submitted to the Purchaser in relation to this Agreement is true,
complete and accurate in all inaterial respects; and

(g) it shall comply with all Applicable Laws that are applicable to its activitics and
operations under this Agreement.

13.2.  Purchaser. The Purchaser represents, warrants and covenants to AstraZenzea
that:

(@)  the execution and delivery of this Agreement, and the performance of the
transactions contemplated hereby have been duly authorized by all necessary action;

(b)  ithas the power and authority to execute and deliver this Agreement, and it has
the power and authority to perfonin each ot its obligations hereunder, including to
satisfy the payment obligations hereunder;

(c)  this Agreement has been duly exccuted and is a legal, valid and binding
obligation on each of them, entorceable against it in accordance with its tenns;

(dy it is not under any abligation, contractual or otherwise, to any Person or third
party that conflicts with or is inconsistent in any material respect with the 1erms of
this Agreement or that would impede the complete fulfilment of each of its
abligations under this Agreement; and

{e) it shall comply with all Applicable Faws that are applicable to cach of its
activities and operations under this Agreement.

Indemnification.

14.1. Purchaser. The Purchaser shall indemnify and hold harmless AstraZeneca, its
Affiliates, sub-contractors, licensors, and sub-licensees, and officers, directors,
employees and other agents and  representatives of each  (collectively, the
“lndemnilied Persons™) from and against any and all damages and liabilities,
including settlements for which the Purchaser has given its consent pursvant to
Section 14,2, and reasonable legal costs relating to, resulting from or associated with
any third party claim (a “Third Party Claim™) {or death, physical, mental, or
emotional injury, illness, disability, or condition, fear of the foregoing, property loss
ar damage, and business interruption of the injured party or a Related Person of such
injured person (together, “Losses”) relating to or arising from the wse or
adininistration of the Vaccine shipped or allocated to its jurisdiction. Such
indemnification will be available regardless of where the Vaccine is administered,
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where the claim is brought, and whether the claim of a defect originates from the
distribution, administration and use, clinical testing or investigation, manufacture,
labelling, formulation, packaging, donation, dispensing, prescribing or licensing of the
Vaceine in the Territory. Such indemnification will not be available to Indenmified

Indemnification under this Section 14.1 will be available for Losses arising from the

use and administration of the Vaccine supplied under this Agreement, regardless of
g

when or where vaccination occurred and regardless of when or where the injury
leading to the Losses occurs or is reported.

14.2. Process. The Indemnified Person shall give (or cause AsiraZeneea to give) the
Purchaser prompt notice of any Third Party Claim served upon the Indemnified
Person stating the nature and basis of such Thitd Party Claim and the maximum
estimated amount {in Thai Baht) of such Third Party Claim, to the extent known
(which estimate may be updated from time 1o time). Notwithstanding the foregoing,
no delay or deficiency on the part of the Indemnified Person in so notifying the
Purchaser shall limit any right of any Indemnified Person to indemnification under
this Article 14, except to the extent such failure materially prejudices the defense of
such Third Party Claim.,

Each of the Parties shall (i) use commercially reasonable efforts to miti
the eftects of the claim and (ii) fully cooperate
in the investigation and defense of any matter which is the
subject of indemnification, at the Purchaser’s cost and expense. The
reasonably informed of the progress of the defense of
the Third Party Claim.

The Indemmified Person shall have the right to seek
settlement or compromise of, and to so settle or compromise, the Third Party Claim;
provided that the Indemnified Person shall not settle or compromise a Third Party
Claim without the prior written consent of the Purchaser and the Purchaser shall not
unreasonably withhold, condition or delay its approval of the settlement of any claim,
liability or action covered by this Article 14,

Release; Limitation of Liability for Claims Other Than Third Party

Indemnification; Disclaimer of Warranties.

15.1. Release. The Purchaser waives and releases any claim against AstraZeneca
arising out of or relating to! (a) lack of safety or efficacy of the Vaceine, subject o
compliance by AstraZeneca with applicable regulatory requirements in the Territory
for a pandemic product, limited to manufacture by AstraZeneca of the Vaceine in
accordance with Good Manufacturing Practices; (b) use or administration of the

Vaccine under pandemic conditions
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15.2. Limitation of Liability for claims other than third party indemnification. The

aggregate liability of AstraZencea and its Aftiliates in respect of claims made by the
Purchaser, or any Affiliates acting on the Purchaser's behall (as distinguished from
Third Party Claims for indemnification), whether for breach of contract, another
contractual-based claim, arising in tort (including negligence) or otherwise, arising
out of, under or in connection with this Agrecment

15.3. Disclaimer of Warranties. The Parties acknowledge that they arc not relying on
any understanding, arrangement, statement, representation (including, any negligent
miscepresentation  but  excluding any fraudulent misrepresentation), warranty,
condition, term, customary practice, course of dealing or provision except for the
warrantics set out in this Agreement. All statements, representations, warranties,
terms, conditions and provisions (including, any implied by statute or equivalent, case
taw or otherwise and any implied warranties and/or conditions as to merchantability,
satisfactory quality, fitness for purpose and skill and care), other than {raudulent
misrepresentations and the, provisions set out in this Agreement, are hereby excluded
to the maximurn extent permissible by law.

Confidentiality,

16.1. Definition ol Confidential Information. In this Agreement, “Conlidential

Information” shall, sub_p.cl to Section 16.2 mean:

(@) any and all Know-How, software, algorithms, designs, plans, forecasts,
analyses, evaluations, research, business information, financial information, business
plans, steategies, customer lists, marketing plans, or other information whether oral, in
writing, in clectronic form, or in any other form; and

()  any physical itemns, compounds, components, samples or other mateyials;
disclosed by or on behalf of a Party or any of that Party’s Affiliates (the “Disclosing
Party”) to the other Party or any of the other Parly's Afliliates (the “Receiving
Party") belore, on or after the Effective Date.

16.2. Exclusions_from_Confidential_Information. In this Agreemen, Confidential
Information shall not include any information or materials, for which the Receiving
Parly can prove:

(&)  is or becomes public knowledge through no improper conduct on the part of
the Receiving Party, the Receiving Parly's  Affiliates and/or their respective
representatives;

(L) is already lawfully possessed by the Receiving Party and/or the Receiving
Party's Afliliales without any obligations of confidentiality or restrictions on use prior
to first receiving it from the Disclosing Party;
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(¢) s obtained subsequemly by the Receiving Party and/or the Receiving Party’s
Affiliates from an unrelated third party without any obllgmom of confidentiality and
such varelated third party is in lawful possession of such information or materials and
not in violation of any mntmctual or legal obligation to maintain the confidentiality of
such information or materials;

(d)  the Disclosing Parly agreed to release the Receiving Party from the
confidentiality obligation eatlier.

16.3. Legally Required Disclosure of Confidential Information. The Receiving
Party and/or the Receiving Party's AfTiliates may disclose Confidential Information to
the extent required by law or regulation or by legal, judicial, regulatory or
administrative process or pursuant to an audit or examination by a regulator or self-
rcguldlor) organization subject to compliance with this Section 16.3. If the Receiving
Party is so compelled to disclose any Confidential Information, the Receiving Parly
will provide the Disclosing Party with prompt written notice thereof so that the
Disclosing Party may seek a protective order or other appropriate remedy. Subject to
its obligations to comply with such subpoenas, court processes or directions, ihe
Receiving Party will reasonably cooperate with the Disclosing Party's counsel in their
efforts to obtain a protective order or other similar remedy to accord some form of
confidential treatment to any such Confidential Information of the Disclosing Party.

164, Limitations on Use of Confidential Information. The Receiving Party shall
treat all Conlidential Information as secret and confidential and shall not use, copy or
disclose o any third party any Confidential Information of the Disclosing Party
(whether before, on or after the date of this Agreement) except as set out in Section
16.5 below,

16,5, Use and Disclosures of Confidential Information. The Receiving Party may:

() ensure the protection of confidential information or documents with the same
level of pratection as its own confidential information or documents and in any case
with due diligenee,

(b)  uscand disclose Confidential Information of the Disclosing Party solely to the
extent necessary to enable the Receiving Party to exploit the rights granted under this
Agreement and/or to p;rform its obligations under this Agreement; provided, that
where any disclosute is required to third partics the Reeciving Party shall: (1) only
disclose Confidential Information to third parties that have entered into appropriate
and legally binding confidentinlity and non-use obligations in cespect of the
Confidential Information disclosed; and (2) procure that such third parties do not
turther disclose or use Confidential Information, For the avoidance of doubt, the
Receiving Party shall not use the Confidential Information with respect ta or for any
other program or project other than the Vaccine and the express objectives set forth
hercin.

(¢)  disclosc Confidential Intormation of the Disclosing Party to those of the
Receiving Party’s Affiliates, officers and employees to whom such disclosure iz
necessary (and only disclose that part of the Confidential Information which is
necessary) to enable the Receiving Party to exploit the rights granmted under this
Agreement andfor to pecform its obligations under this Agreement and provided that
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the Receiving Party shall remain responsible for procuring that the Reeeiving Party’s
Affiliates, ofticers and cmployees do not further disclose andfor use the Contidential
Information for any other purpose; and

()  after giving writlen notice to the Disclosing Party, disclose any part of the
Confidential Information of the Disclosing Party solely to the extent that it is legally
required to do so pursuant to an order of a court of competent jurisdiction vr other
Governmental Authority or otherwise as required by Applicable Law including the
laws and regulations applying to any public listing authority, provided that the
Receiving Party shall use reasonable endeavors to limit such disclosure and to provide
the Disclosing Party with an opportunity to make representations to the relevant court
or other Governmental Authority, Regulatory Authority, or allied atdhority or listing
authority,

16.6. Protection of Confidential Information. ‘The Recciving Party shall at all times
maintain documents, materials and other items (including items in clectronic form)
containing Confidential Information of the Disclosing Party and any copies thereof, in
a secure fashion by taking reasonable measures to protect them from theft and
unanthorized use and disclosure. Without prejudice to the foregoing, the Receiving
Party shall exercise at least the same degree of care to prevent theft and unauthorized
disclosure and/or use of the Disclosing Parly's Confidential Information as the
Receiving Parly exercises in respect of its own confidential material of like
importance,

16.7. Losses of Confidential Material. The Recciving Party shall notify the
Disclosing Party immediately if the Receiving Party becomes aware of any
unauthorized use or disclosure of, or any unauthorized access to or of any thelt or loss
of any copies of any Confidential Information of the Disclosing Party.

16.8. Survival. [he provisions of this Adicle 16 shall commence on the Effective
Date and shall continue for so long as either Party has knowledge of any Confidential
Information received or derived from the other Party and shall survive termination or
expiry of this Agreement tor a period of in respeet of all Confidential

Information.
AslraZeneca Expectations.
17.1. Export/lmport Controls.

(2)  This Agreement is made subject o any restrictions under the export control
laws, rules and regulations concerning the export of products, materials, or technical
information either from the United States of America or to & foreign national within
the United States of America (e.g., a “deemed export” applying lo transfers solely
within the United States of America) which may be imposed upon or related to
Purchaser or AstraZeneca from time to time by the government of the United States of
America,

(b)  Each Party shall at all times during the tenn of this Agreement comply with
applicable Export/lmport Laws and ensurc that it has in place appropriate econtrols and
safeguards to prevent any action being taken by it that would amount to or result in a
violation of or non-compliance with any Export/Import Laws,

R
¥
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Miscellaneous,

18.1.  Interpretation. In this Agreement:

(@)  Any phrase introduced by the terms “including”, “include” and “in particular
or any similar expression shall be construed as illustrative only and shall not limit the
sense of the words preceding these terms and will be deened (o be followed by the
phrase “without Jimitation™;

(b)  the words “hereot™, “herein®”, “hereto” and “hercunder” and words of similar
miport, when used in this Agreement, shall refer to this Agreement as a whole and not
to any particular provision of this Agreement;

(€)  any reference to a “month™ means a calendar month, any reference to a “day”
means a calendar day;

(d)  any reference to Thai Baht or 3 is to the lawlul currency from time to time of
the Teritory;

(¢)  the term “or” and “and/or” will be imterpreted in the inclusive sense commonly
associated with the term “and/or™;

(f)  the headings are for convenience only and shall not altect the interpretation of
this Agreement,

(g)  the meaning given to defined terms in this Agreement shall also apply (o their
grammatical variants provided that the initial letter is capitalized; and

(h) in the event of any inconsistencies between this Agreement and any
attachments hercto, the terms of this Agreement shall prevail,

8.2, Notices.

(@)  Any notice given under this Agreement shall be in writing in LEnglish, shall
refer to this Agreement and shall be sent by cither pre-paid recorded first class
post/pre-paid airmail or courier to the principal office or registered of¥ice of the
recipient or by electronic transiission to the addresses set forth below:

AstraZencea:

AstraZeneca (Thatland) Led.
No. 173720 Asta Center Building, Souih Sathorn Road,
Khwaeng Thungmahamek, Khet Sathorn, Bangkok

Copy to (which shall not constitite notice):
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AslraZeneca UK:

Purchaser:
Department of Discase Control

8821 Tiwanon Rd., Taladkwan district,
Mueng, Nonthaburi, 11000

Copy to (which shall not constitute notice):

(b)  Any written notice sent by a Party that is actually received by the other Party
shall be deemed to have been properly given and received by that Party irrespective of
whether or not the delivery requirements of Section 18.2(a) have been complied with.

18.3. Governing Law. This Agreement shall be governed by the laws of Thailand.
18.4. Resolution,

(a)  Inthe cvent of a dispute arising under this Agreement between the Parties, the
Partics shall first refer such dispute to informal dispute resolution discussions between
their respective Executive Officers.  AstraZencca, on the one hand, or the Purchaser
may initiate such informal dispute resolution by sending written notice of the dispute

to the other Party, and, wi:hinmuf such notice, the Executive Oflicers
shall meet and attempi to resolve the dispute by good faith negotiations,

(b)  IF the Partics arc unable to reach agreement o settle the dispute within the
period mentioned above, the Parties agree to submit the dispute 10 arbiteation in
Thailand in accordance with the arbitration rules of the Thai Atbitration Institute (the
“Rules”) for the time being in force, which rules are deemed to be incarporated by
reference in this clause. The arbitration will be conducted in the English language.
Any notice of arbitration, response or other communication given 1o or by a Party to
the arbitration must be given and deemed received as provided in the Rules.

{¢)  The Parties agree that the arbitration award shall be final and binding on the
Parties. The Parties agree that no Party shall have any right to commence or maintain
any suit or legal proceedings (other than for interim or conservatory measures) until
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the dispute has been determined in accordance with the arbitration procedure provided
herein and then only for enforcement of the award rendered in (e arbifration.
Judgment upon the arbitration award may be rendered in any court of competent
Jurisdiction er application may be made to such court for a judicial acceptance of the
award and an order of enforcement, as the ¢ase may be, Fach Pﬂrty hereby renounces
any right it may otherwise have to appeal or seek reliel from the award or any
decision of the arbitrators contained therein and agrees that no Party shall appeal to
any eourt from the award or decision of the arbitrators contained therein. liach Party
waives any requirement under Applicable Law that arbitration need not be completed
within a specific time.

18.5.  Waiver. Failure or delay by either Parly to exereise any right or remedy under
this Agreement shall not be deemed to be a waiver of that right or remedy, or prevent
the Party from exercising that or any other right or remedy on any occasion, Any term
or condition of this Agreement may be waived at any time by the Party thai is entitled
to the benefit thereof, but no such waiver shall be effective unless set forth in writing
duly executed by or on behalf of (he Party waiving such right or remedy. The waiver
by either Party of any right or remedy hereunder shall not be deemed a waiver of any
other right whether of a similar nature or otherwise,

18.6. Force Majeure. Neither the Purchaser nor AstraZeneca shall be held liable or
responsible to the other Party or be deemed to have breached this Agreement for
failure or delay in fulfilling or performing any term of this Agreement when such
failure or delay is caused by or results from events beyond the reasonable control of
the non-performing Party, subject to that Party having taken all reasonable steps (both
anticipatory and reactionary) to avoid or mitigate such risks, including fircs, floods,
carthquakes, hurricanes, embargoes, shorlages, epidemics, plague, pandemic,
outbreaks of infectious disease or any other public health crisis, government orders
imposing a lockdown, quarantines, war, acts of war (whether war be declared or not),
terrorist acts, insurrections, riots, civil commotion, government inferruptions, strikes,
lockouts, or other employment diswrbances (whether involving the workforce of the
non-performing Parly or of any other person) acts of God or acts, omissions or delays
in acting by any governmental authority {except (o the extent such delay results from
the breach by the non-performing Party or any of its Affiliates of any tenm or condition
of this Agreement), Defaulls of service, defects in equipment or matetial or delays in
making them d\"’ltlahlu, labor disputes, strikes and financial difficultics may not he
invoked as force majeure, unless they stem directly from a relevant case of force
majeure.

The situation or event must not be attributable to negligence on the part of the Parties
or on the part of the sub-contractors.

The non-performing Party shall notify the other Pacty of such force majeure promptly
following such oceurrence takes place by giving wrilien notice to the other Party
stating the nature of the event, its anticipated duration (to the éxtent known), and any
action being taken to avoid or minimize its effect. The suspension of performance shall
be of ne greater scope and no lenger duration than is necessary and the non-performing
Party shall use Best Reasonable Eflorts to remedy its inability to perfonu and limit any
damage,

Y
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18.7. Sub-contracting. AstraZencen may, without the need for the Purchaser’s
cohsent, sub contract or delegate its obligations or services to be provided under this
Agreement to one or more of its Affiliates and/or to any CMO or other third party
consultant or contractor.

18.8. Counterparts. This Agreement may be executed in two (2) or more
counterparts, cach of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. This Agreement may be executed in
writing by facsimile, PDF format via email or other electronically transmitted
signatures and such signatures shall be deemed to bind each Party hercto as if they
were original signatures.

18.9. Entirc Agrecment. This Agreement constitutes the entire agreement and
understanding of the Parties relating to the subjeet matter of this Agreement and
supersedes all prior aral or written agreements, representations, understandings or
arrangements between the Parties relating to the subject matter of this Agreement.

18.10. Severability. 1f any provision of this Agreement is held to be void or
otherwise unenforceable by a court of competent jurisdiction from whose judgment
no appeal is made within the applicable time fimit then the provision shall be omitted
and the remaining provisions of this Agreement shall continue in full force and efiect.

writing signed by the duly awhorized representatives of the Purchaser and
AstraZeneca.

18.12. Relationship of the Parties. Nothing in this Agreement shall create or imply an

agency, partnership or joint venture between the Parties. No Party shall act or describe
itself as the agent of the other Parties nor shall any Party have or represent that it has
any authotity to make commitments on behalf of the other Parties.

[Signature page follows)
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IN WITNESS WHEREOF, the Parties have caused their duly authorized
representatives to exceute this Agreement.

ASTRAZENECA (THAILAND) L'TD. e
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Annex |

Specification of COVID-19 Vaccine and Delivery

- AT



