in accordance with the Supply contract dated April 23, 2021 i

SHIPPER: !
Company:

Human Vacecine LLC

Located at: 8 bld. 1 Presnenshaya nab., Moscow, Russia 123112 |
Phone: +7 (967) 051-26-91

Contact person: Tatiana Nistratova

Payment details:

Beneficiary: HUMAN VACCINE LLC
INN: 9703017050 KPP 770301001
Beneficiary account number (USD): 40701840038000000370 |
| Beneficiary bank: PAO SBERBANK :
| Beneficiary bank address: 19 VAVILOVA ST., 117997 MOSCOW, RUSSIA '
Beneficiary bank SWIFT: SABRRUMM

Bank correspondent: JPMorgan Chase Bank, New York

Correspondent bank SWIFT: CHASUS33

Correspondent bank account: 0011909256

| SHIP TO:

Company: Storage temperature: keep frozen -20C
Ministry of Health of Armenia Delivery terms: EXW Khimki

Located at: 0010, Rebublic Square, Goverment House 3,Yerevan, Armcnia
Phone: +37410550601

E-mail: gsahakyan.sahakyan@ncdc.am

Contact person: Gayane Sahakyan

Contact person: Varduhi Grigoryan |

Price per

unit. USD | Total, USD

I No HS Code {tem Qty. vials

| <
Vaccine "Gam-COVID-VAC”

Component [ - 0.5 ml/dose

1 dose per ampoule

5 ampoules in pack

Country of origin: Russia

| 300220 000 9 Designation: Combined vector vaccine against coronavirus infection caused

by SARS-CoV-2 virus drug solution for intramuscular injection

Batch: 1-470321

Expiry date: 09.21

Manufacturing Date: 03.21

Generium Production Site: JSC GENERIUM,

Manufacturer: JSC GENERIUM, JSC Pharmstandard-UfaVITA entity

TOTAL 2800 139 300.00

2800 49.75 139 300.00

Total weight: 340 kg
Total pieces: 2 thermoboxes with total 4 loggers

Total cost USD: 139 300.00
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(h LIMITED LIABILITY COMPANY “HUMAN VACCINE”, 4 begal eniine e e

U CAISUNG 1 accordance with the laws of Russia, resiylored e orimage

TR reistation

rad ar the

number: 1207700324633 having axpayer identity number: ST03017050, ree

1
address: 8§, Presnenskaya emb, bid Lofloor 7, premises [, part of room 3. work place 731
123112 Moscow, Russia, represented by s management company, RDIF Corporate Cenger
Limited Liability Company, main state registration number (OGRN): | IATT16718294, with it

registered address gt 123112, Moscow, 8 Presnensicava emb,. bldg.1, foor 6, premises I, room

(the “Seler )

(2

—

Ministry of Health of Armenia, registered under number: 286.184. 124131, with jts registered

office located at the address: 0010, Republic Square, Government House 3. Yerevan, Armeni,

having taxpayer identity number: 02507171 acting of the basis of the charter, holding all

applicable licenses / validations necessary for the purpose of execution of this Agreement

("Buyer™); and

(the Seller and the Buyer shall be Jointly referred to as the “Parties” and individually — 15 the

“Party™).

RECITALS:

(A}  The Seller is engaged in the business of manufacturing, salc, marketing and distribution of the
Products (as this term i defined in Definitions 1nd ierpraation section).

(B) The Seller is the owner or licensee of the Intellectual Property Rights (as this term is defined in
Definitions and [nterpretation section),

(C) The Buyer is engaged in the business of marketing and/or production and/or distribution of
medicines for human use within the Territory.

NOW THEREFORE the Partjes hereby agree as follows.

DEFINITIONS AND INTERPRETATION

Unless the context requires otherwise, capitalized words and expressions used in this Agreement

(including the Recitals) shall have the following meanings:

“Adverse Event” shal| mean any observation in humans, whether or not considered to bhe preduct-related,

that is unfavorable and unintended and that occurs afier any use of a Product (on-label use only). Included

arc events related to noxious reactions in humans after being exposed to a Product, violations of approved

residue limits, potential environmental problems and transmission of any infectious agent via a Product,

as well as any other reactions, specified by law on medicines in Territory.

“Commercialization” or “Commercialize” means any and all activities that relate to labeling,

marketing, promoting, distributing, importing, selling, offering for sale, having sold, or use of the

Products. For the avoidance of doubt, all activities related to manufacturing of the Products are not

included into this definition,

“Marketing Authorisations” means authorizations to place the Products on the market in the Territory in

accordance with the applicable laws to be granted by any Regulatory Authority.
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R U vavemes (USpuinik VY consisting out of the 1w UMD
aceording to the Sehedyle Eodthis Agreemen For the tiea iy, wuridnide the Produg has been
Hilrodueed into ejvil circulation in the territory of the Russian Federation {marketing authorization issued
by the Ministry of Health of the Russian Federation Nn LP-006393 of August 11, 2020). The Parties
hereby acknowledge and agree that for the purpose ot registration of the Product in the Lerriton
vumpound and other cerain aspects of the Product may be subject 1o change,

“Royalty"” shall have the meaning described in clause 4.1 of this Agreement.

“Seller’s Intellectyai Property Rights™ means: (i) the SeiIer‘s_PE[cnts_,__[_@i_)___r_hc S_e_li_ﬂlr‘_s_.ﬁi..am\---Hmv;
(iii) the Seller’s Trademarks: -

“Seller’s Know-How” picans any scientific or technical information, resylts and datg of any type
whatsoever, in any tangible or intangible form whatsoever, that is not in the public domajn or otherwise
publicly known, including, without limitation, discoveries, inventions (whether patentable or not), trade
secrets, databases, practices, protocols, regulatory filings, methods, processes, techniques, specifications,
fermulations, formulae, data (including pharmacologicaL biological, chemical, toxicological and clinical)
analytical, quality control, and stability data) dosing and target patient information, studjes and
procedures, and manufacturing process and development information, results and data, whether or not
patentable, in each of the foregoing cases to the extent not claimed or disclosed in a patent, The Sellers
Know-How includes both the know-how held by the Seller as an owner or licensee.

“Seller’s Patents™ means- Hham tzwnad or Branted palenl {whether (o invention, the indusirial design or
other patentable intellectua) property), including any extension, supplemental protection certificate,
registration, confirmation, reissue, reexamination, extension, or renewal thereof; (ii) a pending patent
application, including  any continuation, divisional, continuation-in-part, request  for continued
examination, substitute, or provisional application thereof: (iii) all pending or issued counterparts or
foreign equivalents of any of the foregoing: (iv) a patent application in preparation; and / or (v} any
similar rights in any country worldwide including the Territory, held by the Seller as an owner or
licensee.

“Seller's Trademarks” means “Sputnik-V* (trademark certificate No, 774579, registered by Russian
Patent Agency (Rospatent)) and “Sputnik Vaccine” (trademark certificate No. 774569, registered by
Russian Patent Agency {Rospatent)), or any other registered trademark related to the Product, held by the
Seller, ar pending applications in accordance natjonal Jjurisdictions legislation or in accordance with
Madrid Treaty Congcerning the International Registration of Marks of Apri] 14, 1891, or preparations for
filling in the corresponding national jurisdictions.

“State Authority™ means any public authority, including regulatory authorities, registration, antitrust,

offices and subordinate organizations), other persons acting on behalf of the mentioned authoritics as wel]
as any judicial authority or local self-government authorities having necessary public powers and
competent jurisdiction in the relevant regulatory scope of matters in accordance with applicable law.

“Territory” means Republic of Armenia,

i3]
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Fhis Agreamen datermines the veneral torm. e ot diheus ol thi ferduly Diding relationship
between the Seller an the Buver ISl SO G Gl S contection with, the supply of (he
Products by the Seller to the Buver,

Hereby the Setler appoints the Buyer to be the non-exclusive distribugor of the Product withip the
Territory,

The Buyer undertakes to exercige control over the paralle! import cases of the Product: a) arising
out of the unauthorised supplies by the third Pty out of the Territorv by arising out of e
unauthorised supplies ro the Territory, including by means of establishing corresponding clauses
in the agreementy with third parties, monitoring the supply chain of the Products, providing legal
remedies in paralfe| import cases in close coordination with the Seller. For the purpose of this
clause “tnauthorized supplies™ means those supplies which have not been specifically authorized
by the Seiler in writing,

The Buyer is authorized to sell the Products to third parties only under the “Sputnik V"
trademark. [f the use of the “Sputnjk v trademark due to local specifics is impossible, the Parties
undertake to mutually agree in writing on a different trademark of the Product to be used in the
Territory.

The Buyer undertakes to evercise its best cfforts iy Commercialization of the Pradisct in the

Territom:

Formation of the Specifications

1.6.

The Seller at any time during the term of validity (as defined in clause 7.2, may send to the
Buyer a notice of readiness to shipmen (the “Notice of Readiness™) together with a specification
(the “Specification”) in (he forms set out in Schedule L

The Buyer that has reccived the Specification from the Seller in accordance with clause 1.6 shall

(a)  the Specification, agreed in full and duly signed by one of the authorised representatives of
the Buyer (in PDF format), with the Buyer’s seal affixed (if applicable), or

(b} a notice that the Buyer reasonably objects to the Specification received from the Seller jn
case the Buyer has any objections.

In case the Buyer has any reasonable objections specified in clause 1.8 (b), the Seller and the

Buyer will make best efforts to settle outstanding terms and conditions and reach an agreement

with regard to the related Specification in dispute within five (5) Business Days from the date of

receipt of the notice. In case the Buyer has no reasonable objections specified in clause 1.8 (b),

but has not sent to the Seller the Specification agreed and signed by the Buyer in accordance with

a clause 1.8 (a) above within the term specified in a clause 1.7, above, the Specitication is

P
.l
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L TERMS AND CONDITIONS OF THE SPFCIFIC LTHONS
Subject ta the provisions of section 1. the Saller i, aecordanee with die erms ang vonditions of
the Specification and terms set out in this Agreement shall (acting as the seller ul the Products)
transfer into the Buyer’s ownership the Products in question, and the Buyer {acting as (e
purchaser of the Producis) shall accept such Products and pay to the Seller a certaip agreed
amount (price) for the Praducts as setout in this Agreement and the relevant Specitication.

All the Products, supplied by the Seiler in accordance with this Agreement, shall be supplied and

transferred by the Seller on the delivery basis EXW (as defined in Incoterms 20203 af the
destination point specified in the Specification (the “Place of Dispateh™) or at the other place as
may be additionally agreed by the Parties in writing (including via e-mail at the corporate e-mail

addresses of the respective Buyer’s and Seller’s authorised representatives).

For the avoidance of any doubt and without prejudice to the above the Parties confirm the following:

(a) The moment of delivery of the Products is when the Products are accepted by the
Buyer at the Place of Dispatch in accordance with clause | (a) of the Schedule 2 or
when the Products are delivered at the Place of Dispatch to the first carrier in caseg
specified in clause 2.3, (b) of this Agreement (“Moment of Delivery™). The Seller
has fulfilled its obligation and the risk or liability for the Products unless otherwise
rrovided By this Agieement weil as Lie titie o the Products are transterred from
the Seller to the Buyer from the Moment of Delivery unless otherwise specified by
this Agreement.

(b) The Buyer bears all costs for storage and transportation of the Products. The Seller
may organize delivery of Produycts to the place additionally agreed by the Parties as
specified in clause 2.2. For the avoidance of doubt that additional place shall not
change the Place of Dispatch. Such costs shall be compensated by the Buyer. In this
case the risk or liability for the Products are transferred to the Buyer since the time of
the delivery of goods at the Place of Dispatch to the first carrier.

For the avoidance of doubt, the first carrier hired by the Seller shall be appointed by
the Buyer to perform acceptance of the Products at the Place of Dispatch,

The Buyer shall issue all respective power of attorneys or otherwise provide
representative powers for the purposes of acceptance of the Products.

(c) The storage and transportation of the Products shall be made in accordance with
requirements specified in Schedule 3. The Buyer is responsible for transportation of
the Products and everything else necessary to get the Products to the final destination
from the Moment of Delivery.

(d) The Buyer shal] provide the Seller with access to temperature data loggers during the

period of transportation of the Products to the final destination, and storage, and



Hie Buyer shail ensure that the Seller has the aroresaid aceess
vy LS BUR L cavenants at it will pertorm all the required storage and fransporiatio
AL

fuquireinents set out in Schedule 3 Faeh aualive Sage shal! e epaited U thie duya

to the Seller and carefully investivated, taking into account the therniolability of the
Product and applicable cold chain in the Territory .

24 The Parties have agreed that the Seller has a right to deljver component | and component 11 of te
Product separately. The Products shall be supplied within a term specified in the relevan
Specification. The Seller shall not be liable for any delay in supply of the Products it such delay is
caused by interruption of production or Jack of Products due to low production leve] at the respective
production facilities, A terms of supply shall be extended until the sufficient production level is

restored,

()
L

. The Parties have agreed that the supply of the Products js subject to the approval of the Product
marketing by the State A uthorities of the Territory (permanent marketing authorizations, emergency
use authorization, ‘ad hoc’ authorization, etc.) and the Product can only be supplied after receipt of
the relevant authorization,

2.6. The price of the Products is indicated below and shall be paid in USD:

Type
Ne Quantity Price (USD)
25 000 treatments (25 000 USD 10.0p
Two component
doses of Component | and 25 (USD 9.95 per one dose of
COVID-19 vaccine
000 doses of Component [1) each component)

(g
~

The Buyer and the Seller hei'éby égree that the Bﬁ"yér is obliged to burchaée the Products in th;:
quantity of 25 000 treatments (the “Committed Quantity”). The purchase of the Committed
Quantity is a “take or pay” obligation on the part of the Buyer such that Buyer is absolutely and
irrevocably required to accept and pay for the Committed Quantity over the period at the price set
forth in clause 2.6. In the event that Buyer fails to order the Committed Quantity, the Buyer is
obliged to pay 100% of the total unfulfilled committed amount.

2.8, The Buyer shall pay 50% of the full price for the Committed Quantity before the first shipping of
the Products. The Parties have agreed that payment of 50% for the Products shall be made by
transferring monetary funds to the Seller's bank account at the details set out in clause 8.2 within
five (5) Business Days from the date of receipt by the Buyer of the first Notice of Readiness from
the Seller. The Parties hereby agree that no supply can be made under respective Specifications
unless the Buyer executes the advance payment. The remaining part of the purchase price for the
respective supply of the Products shall be paid within 5 (five) days from the date of receipt of the
respective Products supplies under the respective Specification.

The Parties agreed that al] expenses that may arise during the transferring monetary funds to the

Seller’s bank account are borne by the Buyer (Details of Charges OUR;.
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The Parties hereby agree that the price of the Products as defined in clause 2.6, of this Agreemen
is in any event a net price of the Products and it does not include any applicable taxes, customy
duties, expenses related to customs clearance of the Praducts, loading of the Products on
transport, withdrawa] of 2oods from the warehouse, its ransportation or any other possible
expenses that may cecur Jue 1o the transportation of the Prlducts_t_(_)_;h_‘:__B__g_l_;_f;:r_. _

3 REGULATORY AFFAIRS AND QUALITY
The Selier shal] issue authorizations in favor of the Buyer to represent the interests in front of the
State Authorities on the Territory of Product if required in accordance with the applicable law,
The Seller shall supply the Produets (manufactured by the Selfer or a respective third party) in
accordance with applicable law {including G MP), Marketing Authorisation, all terins and
conditions set forth in this Agreement and the applicable Specifications,

4. INTELLECTUAL PROPERTY
The Seller hereby grants to the Buyer a non-exclusive, royalty-bearing and non-transterrable sub-
license to the Seller's Know-How, the Seller's Trademarks and the Seller’s Patents to the extent it
is necessary for the import and distribution of the Iroducts in the Territory and for the
Commercializating sotespending oosueh wiport ang distnibution, The Seller js oblived to secure
access of the Buyer 1o the information from Sellers’s Know-How and Patents within the fimits
required for the import and distribution of the Products in the Territory and for the
Commercialization correspondent to such import and distribution. The Buyer shall pay to the
Seller a Royalty for the yse of the Know-How, {he Seller’s Trademarks and the Seller’s Patents
(“Royalty”) in the amount equal to 0.1% (zero point one percent) of the price per each Product
supplied under this Agreement and is included in the price of the Product. The Royalty is
considered to be paid to the Seller at the moment of receipt by the Seller of the purchase price as
specified in clause 2.8 of this Agreement,
The same rules for the Sefler’s Trademarks shall be applied for the third parties authorized or
contracted by the Buyer for the import and subsequent distribution of the Product within the
Territory. The use of the Seller’s Trademarks by such third parties is circumscribed to the same
extent and through the same methods (or portion of them) as the Buyer is permitted to use by the
Seller under this Agreement. Each such permission should be subject to consent of the Selier, and
the Buyer shall maintain up-to-date list of the respective authorized or contracted parties.
The Buyer is entitled 1o examine all the information about the cases of counterfeit Products on the
Territory. The Buyer shall collect and provide the Sel}e_r with all the data related to such cases and

shall be liable for non-performance or improper performance of this obligation,
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THe Buya shall, within one (1) Business Dav or three (3) calendar dayvs, whicheser i snorter.

from the date of receint of notice or infirmariag ST iy Adverse 155 el felatng w oany

Product and in aceordance witly applieablednw ol Terriiory, notity the Sefier or such Adverse
Event. Such notice shall:
(a) be torwarded to the Seller by email to the designated point of contact "DPOC™) ang
(b} include the name, address and telephone number of the person making the complain
ar report of an Adverse Fvent. the Product(s) involved, the nature of the Adverse
Eventand such other information as Seller may reasonably require
The Buyver shﬂlf_conp-.:rntc fully with, and provide al| reasonable and necessary information and
assistance 1o the Seller in connection with submission of complete, accurate and timely responses
to requests for additional information and collection of samples of each Product. The Buyer shall:
(a) take all steps necessary to assist Seller in meeting any reporting obligations and other
obligations under applicable law of the Territory relating to Product; and
(b) fulfill its reporting and other obligations under applicable law of the Territory relating
to Product.
The Buyer shall be responsible for the collection, storage and assessment of the Adverse Events
data.

In the event Buver receives from any State Authority any communication relating to any Adverse

o

Teemase N
[ S

- Buyershadiowitiin one (1) Business Day trom the date of receipt of such communication,
notity Seller of such communication by e-mail to the DPOC, The notice shall include, in additien
to the communication from the State Authority, a written summary of any conversations between
Buyer or its Representatives and the State Authority and any other information relating to such
communication.

The Buyer shall, within thirty (30) days from the date ofreceipt of a request by the Seller. provide
to the Seller a print-out or computer disk of each Adverse Event reported to or known by Buyer
for the twelve (12) month period prior to the date of such request. The Buyer shall, within ten
(10) days from the date of receipt of a request by the Seller, make available to Seller or its
designee, for inspection and copying (at Seller's cost and expense), records of Buyer (including
computer disks) relating to each Adverse Event. The obligation of Buyer to disclose to Seller
records and information concerning any Adverse Event shall continue as long as Seller continues
to market any Product,

The Marketing Authorization Holder shall have the ultimate obligation to make or file any report
or otherwise make any disclosure, with respect to any Adverse Event, to the relevant State
Authorities.

The Buyer is liable forany Adverse Events occurred within the Territory.
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the bty of the Seller for any action which is outside of its reasonable contral neasiide 1k,
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Under no circumstances shail the labilitv of the Seilor far s gan POl aiiee v uipropy
performance of this Agreement exceed an ampum equal W one hundred thousang {HU0.000) LisD
£ 10% of the full price for the Committed Quantity. whicheyer is less.

N no instance. will the Seller be liable to the Buver or anv other person for indirect,
consequential, remote losses such as but not limited to loss of opportunity, loss of reven ue, loss of
profit (i.e. income which would have been received by a person in the ordinary course of business

i the right of such person had not been breached), Joss impuu:ij to time value of money,

reputational issues etc,
For the sake ofclarity, the Seller is not liable for the Product efficiency in any case.

7. SELLER’S IMMUNITY FROM LIABILITY
None of the Seller or any of its Connected Persons shall be subject to any liability under this
Agreement or otherwise for any Loss suffered by the Buyer or any person whatsoever {including
patients and their relatives) resulting from the use of the Product (including liability for any
claims that may be made against the Seller by any third persons).
For the purpose of the Agreement herein;

(a) “Connected Persons” means (in relation to a Party) the shareholders, officers,
servants, employees, agents and advisers of that Party or any of it Affiliates:

] SARlGe™ meuns, in relation (o Aty person, any other person that, directly or
indirectly, control, are directly or indirectly controlled by or are under common direct
or indirect control with that person, and “Affiliate” means any of them; for the
purpases of this definition, “control™ shall mean holding of more than 50% of the
voting power in respect of, the right to appoint sole executive officer, to elect a
majority of the members of the board of directors or management board or any other
collegial management body, which under the applicable laws or constitutive
dacuments of the relevant person has a similar authority, or the right to otherwise
determine the principal conditions of the conduct of business of, a person and
“controlled”™, “control” and “controlling” shall be construed accordingly;

(c) “Loss™ means all Josses, damages liabilities, costs (including legal costs and experts’
and consultants’ fees), charges, expenses, actions, proceedings, claims and demands,
punitive damages, loss of profit, loss of goodwill, whether actual or prospective,
consequential loss, product liability or any other detrimental effect (including any
Adverse Effect);

(d) “Adverse Effect” means any observation in humans, whether or not considered to be
product-related, that is unfavorable and unintended and that occurs after any use of
the Product, Included are events related 0 noxious reactions in humans after being

exposed to the Product, violations of approved residue limits, petential environmental
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other detrimental reactions,
8. WHOLE AGREEMENT
This Agreement contaiuns 1he Wl Bereament Welaont tie Pailies reiting w the SUbeet matter

of this! Asreermen wilie dis neredt i the exclusion of diy terms implied by law which iy be

excluded by contract and supersedes any previous written or oral agreement between the Partiey
in relation to the matters dealt with in this Agreement,
Each of the Parties dgrees and acknowledges that jts only right and remedy in relation to any
representation, warranty or undertaking made or given in connection with this Agreement shall be
for breach of the terms of this Agreement and each-of the Parties waives all other rights and
ref_nedies tincluding those in 1ort or arising under statute) in relation 10 any such fepresentation,
warranty or undertaking, Except for any liability in respect of a breach of this Agreement, no
Party (or any of its Connected Persons) shall owe any duty of care or have any liability in tort or
otherwise to the other Party {or its respective Connected Persons) in relation to this Agreement.
Any terms or conditinns implied by law in any jurisdiction in relation to the Agreement or any
action envisaged by it are excluded to the fullest extent permitted by law or, if incapable of
exclusion, any right, or remedies in relation to them are irrevocably waived,
Any and all claims whatsoever (whether in contract, tort or otherwise) arising out of or in any
way connected with or relating to this Agreement shall be brought exclusively by the Parties
strictly in accordance with the terms of this Agreement. and not by or against anv ather nersans ar
uinder umy gther docuinents,
Each Party agrees to the terms of this clause on its own behalf and as agent for each of its
Connected Persons,

9. INDEMNITY
The Buyer (on its own behaif and as agent for each of its Connected Persons) agrees to fully
indemnify and keep indemnified the Seller and all of its Connected Persans from and against any
Losses suffered by any of them as a result of acts or omissions of

(a) the Seller or any of its Connected Persons in breach of this Agreement, or

(b) any third person in connection with the subject matter of this Agreement or any use

of the Preduct in the Territory by that or any other person whatsoever.

10. TERM AND TERMINATION
This Agreement shall enter into force on the date on which this Agreement is duly executed by
the Parties as specified on the title page of this Agreement (the “Effective Date”).
This Agreement shall remain in full force and effect until the date which falls three (3} years after
the Effective Date (the “Term of Validity™),
The Seller may at any time unilaterally withdraw (through non-judicial procedure) from this
Agreement and / or any of the Specifications in full by sending the termination notice (the
“Termination Notice™) {0 the Buyer in any of the following cases:

(a) the bankruptcy proceedings were commenced by the competent court against the

Buyer (competent court has passed an order 10 accept the petition to recognize the
Q
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() inabilitv of the Buyver to continye operating its business or loss of jrs right to do so
(including the revocation by the competent authority of a ficense or any other
mandatory permission necessary for the Buyer to conduct its current business):

(d) any delay by the Buyer in the performance of its obligaticns to pay for the Products

under any Specifications: or =

(e} the (chu;r!:nce of one case of disclosyre by the Buyer or failure by the Buver tq
procure for the non-disclosure of the contidential information (as defined in clause
1.1 of the Agreement).
The Agreement shall pe deemed terminated Lupon expiry of ten {10) Business Days from the date
of receipt by the Buyer ofthe Termination Notice,
1. RULES FOR SENDING MESSAGES AND DOCUMENTS
Unless this Agreement expressly provides otherwise, any messages or documents arising out of or
in connection with the entry or performance of this Agreement and / or any Specification, which
the Party may need or require to send to the other Party, shall be sent to the other Party: (i} in
person (by hand); (i) by c-majl: (ili) by registered post; (iv) by fax (with receipt confirmed) or
) intaratie naMy recoenized courier service to the tollowing addresses:
du the selfer:
Address: 8, Presnenskaya nab. bid. 1, floor 7, premises I, part of room 3, work place 7.3 I,
1253112, Mascow, Russia
Attn: Russian Direct Investment Fund and Human Vaccine LLC
E-mail: vaccinesales@rdif.ru
To the Buver:
Address: 0010, Republic Square, Government House 3, Yerevan, RA
Attn: Varduhi Grigoryan
CC: Gayane Sahakyan
E-mail: gsahakyan, sahakyan@ncde.am
Tel: +3741055060
Unless this Agreement provides otherwise, all Payments under this Agreement and/or all
Specifications shall be made in accordance with the bank details of the Parties set out in this
clause below.
Bank details of the Beneficiary Bank: Gazprombank JSC
Seller: Beneficiary Bank BIC: 044525823
Account No. (USD):; 40701 840500000000637
SWIFT: GAZPRUMM
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peatbin L Bank o! the Republic of Armenin
Buver Avcount No, (UISD e 90601 101590
SWIFT: CBRAAMD?
Correspandent bank gecount: U01-1-010782 ‘CHASUS3?

12. GOVERNING Law AND DISPUTE RESOLUTION
This Agreement shall e governed by and consirued in accordance with the Jaw of England and
Wales, excluding all applicable collision (international private) law provisions.——— T
The Parties agree that the United Nations Convention on Contracts for the International Sale of
Goods (CISG) does nat apply to this Agreement and any of the Specifications,
Any dispute arising out of or in connection with this contract, including any qQuestion regarding it
existence, validity or termination, shall be referred to apd finally resolved by arbitrarion
administered by the Singapore International Arbitration Centre (*SIAC™) in accordance with the
Arbitration Rules of the Singapore International Arbitration Centre ("SIAC Rules") for the time
being in force, which rules are deemed to be incorporated by reference in this clause.
The arbitral tribunal shai] consist of three arbitrators. The place of arbitration shall be Singapore.
The arbitration shall be conducted in the English language. The arbitration award shall be fina
for the Parties,

13 FORCE MAGELRE
Both Parties shall be excused from the performance of their obligations under this Agrecment to
the extent that such perforniance is prevented by force majeure and the nonperforming Party
promptly provides notice of the prevention to the other Party. Such excuse shall be continued so
long as the condition constituting force ajeure continues and the nonperforming Party takes
reasonable efforts to remove the condition,
For purposes of this Agreement, “force majeure” shall mean any one or more conditions beyond
the control of the affected Party, including, without limitation, earthquake, typhoon, flood, fire,
war, civil commotion, terrarisy act, labor strike or lock-out, epidemic, failure or default of public
utilities or common carriers and/or any other unforeseen and unavoidable conditions which
prevenis either Party from performance of its obligations under this Agreement.

14. MISCELLANEOQUS
Any information relating to this Agreement, including the fact of existence of this Agreement, the
terms and conditions of this Agreement, the content of oral and writlen negotiations or
correspondence, any other documents, statements relating to this Agreement and the information
(including but not limited 1o the term and quantity of supply of the Product, the price of the
Product (including price per dose or component of the Product), other conditions of the supply of
the Product, and section “Delinitions and Interpretations™, all of the Articles and Schedules of this
Agreement, any proprietary information and data of a financial, commercial or technical nature,

know-hew, scientific information, methods, processes, business plans, Intellectual Property
1
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Fecenved by iy Pty in connection with this Agreement shall be deemed canfidapsial o
LCenbidenuai islormaton ) and must not be disclosed by either Partv 1o ainn hind parties
without the prioe wiitten consent of the ather Patv sava e s e R ProseusoN o
the Buyer for non-disclosure of the Conlidential Infarmation under applicable law and (i) where
such disclosure s required from the Seller in connection with the lawtul requests from the
tompetent state authorities or courts under applicable law (the “Permitted Disclosure™). in case
of Permitted Disclosure by the Buyer, the Buyer shall notify the Seller on such disclosure {the
“Notice of Disclosure™ within one (1) Business Day from the date of such disclosure. The

Notice of Disclosure shall contain the information regarding grounds for disclosure of the

Confidential tnlormartion, references to applicable laws and regulations, list of disclosed
Confidential Information, In the event of breach of this clause 13.1 by the Buyer, the Buyer shall
pay to the Seller for each event of the breach the following (the “Liquidated Damages™):
(1) acompensation of the resulting losses of the other Party, or
(ii} acompensation in the amount of one million (1,000,000) USD,
whichever is higher.
All costs and expenses in respect of any resulting negotiations and agreement, including without
limitation, legal and accounting charges, shall be borne by the Party which incurs the same.
Except as otherwise provided in this Agreement, each Party shall be responsible for its respective
expenses, including paviment of taxes, incurred in the course of exercising its rights and
respanaibilitios wnder tis Agrecment,
All payments to be performed by one Party in favour of another Party (the Taxable Recipient)
under this Agreement shall not include any withholding taxes tmposed by the relevant tax
legislation on such payment. If any of such withholding taxes is applicable, the Party, obliged to
pay and withhold (Tax Agent), shall be required to gross up such payment to the extent of such
taxes to ensure that the Taxable Recipient receives full amount stipulated by this Agreement,
In this case, the Taxable Recipient shall provide to the Tax Agent:
(a) the certificate properly issued and authorized by the competent 1ax authority to prove
that relevant double tax treaty is applicable to the income paid, and
(b) the letter, signed by the Taxable Recipient, or other evidence to certify that the
Taxable Recipient is the beneficial owner for such income,
After and if the tax is withheld, the Tax Agent, shall provide to the Taxable Recipient:
(c) the letter (signed and stamped) with information about the amount of tax withheld
and transferred to the budget, and
(d) the confirmation of actual payment of such taxes to the budget, and
(e} the certificate properly issued and authorized by the competent authority to prove that
relevant doubfe tax treaty is applicable to the income paid.
The letter and confirmation mentioned in subparagraphs (c) and {d) above shall be provided
within the calendar quarter in which the payment was made, but in any case not later than 10 days
from the end of such a quarter,

12
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both Parties. unless any ot the Party has under this Agreement the eipht ta nnilys o, Whalidia
Agrecinent,

4.5 This Agreement is made in two (7Y original copics of equal fegal foree, tach Party shall be

provided with one ariginal copy of this Agreement.

IN WITNESS WHEREOF this Agreement have heen executed by the Parties through their duly

authorised officers on Effective Date.

{S[GNATUREPAG_QTO FOLLOW) —_———

SIGNED for and on behalf of: SIGNED for and on behalf of:

Seller Buyer

Name: Alexander Chistyakov Name: Varduhi Grigorya.n/

Title: CEO of Manggement Company Title: Secretary Gignoral. Ministry of Health
Signature: 77 4

Signature: _E?,;Z o
,/,(. i




SCHEDULE !

THE FORM OF THE NOTICF OF READINESS
NOTICE Ne j#] daled

The Seller hereby notifies the Buyer that the foliowing Products are ready tor the shipment;

No Products

- (types code: Subtotal
Cdosage UMt Quantity (tis)
form)
s [+ [+ ol
component
COVID-19
vaccine
[0,00]
TOTAL (USD):

The specific terms and conditions of the shipment of the Products specified above are set out in the

Specification Ne [e/.

SIGNED for and on behalf of:
Seller

Name: [4]

Title: [¢]

Signature:




THE FORM OF THE SPECIFICATION
SPECIFICATION MNaoje| dated

Hin Products
(type: code; Subtotal
o Description Quantity (USD)
form)
2 Two (] [#] [¢]
component
COVID-19 - B -
vaccine
[0,00]
TOTAL (UsD);

The Products shall be transferred by the Seller to the Buyer at the Place of Dispatch located at 10096,
Davit Malyan 37, Yerevan, National Center for Disease Control and Prevention| within {51 working
days from the date when this Specification was agreed by the Seller.

The Seller may organize the delivery of the Products to the place, additionally agreed by the Parties, other
than the Place of Dispatch, for the sake of Buyer's convenience. The costs for that deliverv shall be
compensated by the Buyer, in cuge Partics agiee (0 organize such a delivery, the Buyer shall be deemed 1o
authorise the carrier hired by the Seller to perform the acceptance of the Products at the Place of Dispatch,
The shelf life of the Products supplied under this Specification shall not be less than 4 months from the

Moment of Delivery.

SIGNED for and on behalf of: SIGNED for and on behalf of:

Seller Buyer

Name: [¢] Name: Varduhi Grigoryan

Title: [#] Title: Secretary General, Ministry of Health
Signature: ) Signature:




Sl i, L UNPLAINTS

4) When gecepting supply of the Products. the Buwese sefll SHEEE T4l e Humber of pachages | padlets
received corresponds to the number specified in the wayhills * consignment notes and shall immediare)y
record any numericg) discrepancy or obvious external damage or that the Products hive not heey
maintained in accordance with the Seller's cold chain requirements in the waybills © consignment notes
and by giving written notice 1o the Seller in accordance with this Schedule. Failure ta du so v Hl result in
the Buyer us being deemed 10 dceept the Produes, L

[Fany such claim is so notified and accepted by the Seller, the Seller's sole responsibility will be limited
to replacing or supplying lacking quantities of Products in question and the Buyer will not be entitled o
any other compensation whatsoever. The Seller will not be liable for any such claims howsocver caused
not notified to the extent that the Seller. or any third party that becomes unable to recq ver any loss or

damage as a result of such failure,

When accepting supply of the Products and in case of absence of objections in respect to the Products, the
duly authorized representative of the Buyer shall sign the waybill(s) / consignment note(s) without

reservations,

b} The Buyer shall not be entitled ta withhold or defer the whole ar any part of any payment due for the
delivered Products of any alleged defecy, dispute, cross-ciaim or lien, set-off or any other claim
whatsoever against the Seller unless written noticé has been given of the same in accordance with this
Schedule and such claim is fecognized in writing by the Seller and the Seller agrees to such retention in

writing signed by its duly authorized representative.

¢) The Buyer has no right to return the Producis to the Seller unless otherwise agreed between the Parties

in writing,

2. RECALL OF PRODUCTS

a} In the event of any batch recall, the Buyer agrees to cooperate promptly with the Seller in taking all
fecessary steps 1o remove the relevant batch from the market place at the Seller's cost. In order 10
facilitate any possible batch recail the Buyer shall maintain suitable records including at least associated
batch numbers and all the quantities in respect of all sales together with appropriate details of its
customers in question and all other information required pursuant to the laws of the Territory. {f the
Buyer is required by any government agency or regulatory body acting within its proper authority to

initiate or undertake a batch recall, it must immediately provide the Seller with written notice of such
16



requirement. The Buver shall gy initiate o1 undertak e any bateh recall without prior consullalion with apng

the wrilten agreement of the Seller as to the most appropriate method and procedures for implementing

the bateh recall. Without prejudice to the above, each of the Seller and the Buyer shall keep all relevant

records and provide ail fecessary assistance to the other to ensure colpliance with laws of the Territory

in relation to the reeal] ofany Products.
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REQUIREMENTS FORSTORACE vn TRANSPORTATION

STORAGE
[.1. The Products shall be stored in accordance with the storage conditions sct out in the refevant

instructions for use, teguiatory documents and on (e package ul the Products.

o

-The premises for storing the Products shall e designed in a way allowing the required storage
conditions. The zanes for storing the Products shall be labelled with the names obihe Products ang

the temperature and fumidity conditions fur storing them.

L

3. The premises for storing the Products shall be equipped with an online system for controlling the

temperature and humidity parameters. Such system shall have uninterruptable power supply,

1.4, The area of the premises used by the Parties for storing the Products shall correspond to the
volume of the Products to be stored and shall be no Jess than 150 square meters,

I.5. The premises for storing the Products shall be mapped or examined for ajr flow distribution in
compliance with the recommendations of the World Health Organisation (WHO).

1.6. Mapping shall be performed in the coldest and in the hottest periods. Mapping for coolers may be
performed during any period once in three years, A frer the tests are carried out, the hot and the
cold spots shall be determined in each zone for storing the Products. An instruction shall be
devised for st seners HOggers) in e eritical spots of cach zone for storing the Products,
Any areas where critical deviations are registered shull be considered unsuitable for storing the
Products.

1.7. Temperature mapping for the premises for storing the Products shall be performed once in three
years during the hot season and once in three years in the cold season, as well as whenever
material changes are made 1o the structure of the premises or the temperature control equipment.

1.8. The Produets shall be stored on shelves (in closets) or on dunnage racks (pallets). The Products
may not be stored on the floor without a pallet. Pallets may be located on the floor in one row or
on shelves in several tiers, depending on the height of the shelf, The pallets with the Products may
not be located in several rows in height without using shelves.

1.9.The Products shal! be appropriately stored in separate and expressly identified zones access to
which is allowed only to staff authorised to have such access. Any system which replaces the
physical separation of the storage zones (e.g, a computerised system), if it is used by any of the
Parties, shall ensure an equivalent security level and be val idated.

1.10. The validation and/or assessment shall be formalised in reports which summarise the
results obtained as wel] as provide explanations of the deviations identified.

TRANSPORTATION

2.1.The Products shall be transported in accordance with the conditions which ensure that the

Products maintain their identity and attributes. The temperature regime for transportation is bused

18



on the requirements 5¢ regahitony bodiss, mrormation on (he package of the Products and the
provisions ot regulatory documents,

2w hen preparing for the transportation of the Products, the Partjes shall ensure that the remmaining
shelf lives of the Products supplied have been ratified

2.3. A transportation vehicle shall bear special equipment that ensures that the required temperature
regimes for storing the Products are maintained. For instance, a transportation vehicle shall be
equipped with temperature controls which ensure the provision of data confirming that the
temperature regime is being abserved at all stages of the transportation of the Products,

2.4. The equipment used 1o register and control the temperature regime shall be classed as meastring

devices intended for use in the sphere of statutory regulation aimed at ensuring the consisteney-of

o
LA A

Measurements,

2.5, Alt the data concerning the maintenance of the temperature regime during the transportation of the
Products shall be kept for no less than the shelf life of the Products Plus one year past the
expiration date,

2.6.To transport the Products on pallets, if there is a risk of the Products being exposed to high
lemperatures, al least one temperature sensor shall be installed on each pallet with the Products:

such sensor shall react to exposure to high temperatures. The sensor shall be installed at the upper
directional angle.



