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Contract Number: HHS0100201200004I1
Task Order Number: 75A50120F33007

G.2

G.3

No information other than that which may be contained in an authorized modification
to this Contract, duly issued by the CO, which may be received from any person
employed by the Government, or otherwise, shall be considered grounds for deviation
from any stipulation of this Contract.

The Government may unilaterally change its CO designation, after which it will notify
the Contractor in writing of such change.

Contracting Officer’s Representative

The following Contracting Officer's Representative (COR) will represent the Government
for the purpose of this contract:

The COR is responsible for: (1) monitoring the Contractor's technical progress, including
the surveillance and assessment of performance and recommending to the Contracting
Officer changes in requirements; (2) interpreting the statement of work and any other
technical performance requirements; (3) performing technical evaluation as required;
(4) performing technical inspections and acceptances required by this contract; and (5)
assisting in the resolution of technical problems encountered during performance.

The Contracting Officer is the only person with authority to act as agent of the
Government under this contract. Only the Contracting Officer has authority to: (1) direct
or negotiate any changes in the statement of work; (2) modify or extend the period of
performance; (3) change the delivery schedule; (4) authorize reimbursement to the
Contractor for any costs incurred during the performance of this contract; (5) otherwise
change any terms and conditions of this contract; or (6) sign written licensing
agreements. Any signed agreement shall be incorporated by reference in Section K of
the contract

The Government may unilaterally change its COR designation.
Key Personnel

Key personnel specified in this task order are considered to be essential to work
performance. At Ieast- prior to the Contractor voluntarily diverting any of the
specified individuals to other programs or contracts, the Contractor shall notify the
Contracting Officer and shall submit a justification for the diversion or replacement, and
a request to replace the individual. The request must identify the proposed replacement
and provide an explanation of how the replacement's skills, experience and credentials
meet or exceed the requirements of the contract (including, when applicable, Human
Subjects Testing requirements). If the employee of the Contractor is terminated for
cause or separates from the Contractor voluntarily with less than - notice, the
Contractor shall provide the maximum notice practicable under the circumstances. The
Contractor shall not divert, replace or announce any such change to key personnel
without the written consent of the Contracting Officer; provided that the Contracting
Officer may ratify in writing that such diversion and such ratification shall constitute the
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G4

G.5

consent of the Contracting Officer required by this clause. The task order will be
modified to add or delete key personnel as necessary to reflect the agreement of the
parties.

The following individuals are determined to be key personnel.

Name Title

I»I

Invoicing Instructions

Invoices for payment shall be submitted electronically and shall include an SF-1034 and
all supporting documentation.

Evaluation of Contractor Performance

Purpose: In accordance with FAR 42.1502(a), past performance evaluations shall be
prepared at least annually and at the time the work under a contract or order is
completed, via CPARS, the Government-wide evaluation tool (www.cpars.gov).

Evaluators: The performance evaluation will be completed jointly by the Contracting
Officer’s Representative and the Contracting Officer.

Performance Evaluation Factors: Per FAR 42.1503(b)(2), evaluation factors for each
assessment shall include, at a minimum: technical (quality of product or service); cost
control; schedule/timeliness; management and business relations; small business
subcontracting; other (as applicable).

Contractor Review: A copy of the evaluation will be electronically sent to the Contractor
as soon as practicable after completion of the evaluation. The Contractor shall submit
comments, rebutting statements, or additional information to the Contracting Officer

within_ after receipt of the evaluation.

Resolving Disagreements between the Government and the Contractor: Disagreements
between the parties regarding the evaluation will be reviewed at a level above the
Contracting Officer. The ultimate conclusion on the performance evaluation is a decision
of the contracting agency. Copies of the evaluation, Contractor's response, and review
comments, if any, will be retained as part of the evaluation.

Release of Contractor Performance Evaluation Information: The completed evaluation
will not be released to other than Government personnel and the Contractor whose
performance is being evaluated. Disclosure of such information could cause harm both
to the commercial interest of the Government and to the competitive position of the
Contractor being evaluated, as well as impede the efficiency of Government operations.
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Source Selection Information: Departments and agencies may share past performance
information with other Government departments and agencies when requested to
support future award decisions. The information may be provided through interview
and/or by sending the evaluation and comment document to the requesting source
selection official.

Retention Period: The agency will retain past performance information for a maximum
period of- after completion of contract performance for the purpose of providing
source selection information for future contract awards.

H. SPECIAL REQUIREMENTS

H.1 Advance Understandings

H.1.1

H.1.2

H.1.3

H.1.4

H.1.5

H.1.6

H.1.7

The Government recognizes that Contractor’s operations are essential as a
matter of national security and, as such, Contractor is directed to maintain
operations to the extent practicable regardless of state or local restrictions to
the contrary. In addition, all Contractor employees, independent contractors,
and subcontractors are considered essential personnel supporting critical
infrastructure as set forth in DHS CISA Memorandum dated March 19, 2020.

Government confirms that all activities conducted by Contractor, any
independent contractors and subcontractors under the task order as well as all
general operations necessary to ensure execution of activities under the task
order are subject to that certain declaration under the Public Readiness and
Emergency Preparedness Act (PREP Act) issued by the Secretary of Health and
Human Services on March 10, 2020.

Government reserves the right to exercise priorities and allocations authority
with respect to this contract, to include rating this order in accordance with 45
CFR Part 101, Subpart A—Health Resources Priorities and Allocations System.
Emergent BioSolutions agrees that the Government’s right to exercise priorities
and allocations authority with respect to this order, to include the use of
directives in accordance with 45 CFR Part 101, Subpart A—Health Resources
Priorities and Allocations System, constitutes a no-cost change to this order.

Contractor will act as the Contract Development Manufacturing Organization
(CDMO) for priority targets as determined by the Government and the scope
will encompass Drug Substance and Drug Product within above network.

Upon approval of a direct relationship between Contractor and priority target,
the Government will release the associated capacity to Contractor to deploy and
contract with identified by the Government.

Contractor will negotiate pricing with the identified party for full scope of
activities including manufacturing and raw materials.

Contractor may retain a reasonable quantity of vaccine manufactured at is
facilities, not to exceed -ourses of therapy, to vaccinate Contractor’s
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H.2

H.3

H.4

employees and critical subcontractors, and their respective immediate families.
Any such retained product will be at the Contractor’s cost.

Intellectual Property

Execution of a subsequent task order for utilization of capacity reserved under this task
order may require a relationship between HHS, the firm that possesses rights to specific
Intellectual Property (IP) required for the development effort (the “MCM IP Holder”),
and the firm providing the Core Services under the task order (the “CIADM”). The
relationship must reflect the Parties’ rights to all IP developed and/or IP used in
performance of the task order, and be consistent with HHS’ IP rights per the Federal
Acquisition Regulations (FAR) clauses described in the base contract. Prior to any
performance of work, the MCM IP Holder and/or the CIADM shall provide the
Contracting Officer with a written description of all IP necessary to develop (the
“Description”). The Description must identify the basis for offering HHS less than
unlimited rights to any pre-existing IP identified in the Description that will be utilized in
performance of the task order. The Description shall also include written verification of
the rights provided to HHS to any and all IP utilized or developed during performance of
the task order as specified under FAR Clause 52.227-11, FAR Clause 52.227-11 as
amended in any applicable subcontract and/or teaming agreement related to
performance of the task order, FAR Clause 52.227-14 and FAR Clause 52.227-14 as
amended in any applicable subcontract and/or teaming agreement (the “FAR Clauses”).

The MCM IP Holder and the CIADM will remain free to negotiate any agreement of their
own regarding their use of any of the IP utilized or developed during performance of an
task order, so long as the negotiated agreement complies with the requirements under
the FAR Clauses, and the terms contained in the agreement do not otherwise adversely
affect the performance of work under the task order. The agreement shall be furnished
to the Contracting Officer within _ after the agreement is finalized.
In addition, this task order incorporates FAR Clause 52.227-1 Authorization and Consent
(DEC 2007) and FAR Clause 52.227-3 Patent Indemnity (APR 1984).

Consultants and Sub-Contractors

As a commercial-item, firm fixed price arrangement, BARDA acknowledges that
Contracting Officer authorization is not required for use of subcontractors or
consultants.

Non-Personal Services and Inherently Governmental Functions

Pursuant to FAR 37.1, no personal services shall be performed under this contract. All
work requirements shall flow only from the Contracting Officer's Representative (COR)
to the Contractor's Project Manager. No Contractor employee will be directly supervised
by the Government. All individual employee assignments, and daily work direction, shall
be given by the applicable employee supervisor. If the Contractor believes any
Government action or communication has been given that would create a personal
services relationship between the Government and any Contractor employee, the

Page 12 of 13

IR#0318_HHS 0S-000014



Contract Number: HHS0100201200004I1
Task Order Number: 75A50120F33007

Contractor shall promptly notify the Contracting Officer of this communication or
action.

Pursuant to FAR 7.5, the Contractor shall not perform any inherently Governmental
actions under this contract. No Contractor employee shall hold him or herself out to be
a Government employee, agent, or representative. No Contractor employee shall state
orally or in writing at any time that he or she is acting on behalf of the Government. In
all communications with third parties in connection with this contract, Contractor
employees shall identify themselves as Contractor employees and specify the name of
the company for which they work. In all communications with other Government
contractors in connection with this contract, the Contractor employee shall state that
they have no authority to in any way change the contract and that if the other
contractor believes this communication to be a direction to change their contract, they
should notify the Contracting Officer for that contract and not carry out the direction
until a clarification has been issued by the Contracting Officer.

The Contractor shall ensure that all of its employees working on this contract are
informed of the substance of this article. Nothing in this article shall limit the
Government's rights in any way under the other provisions of the contract, including
those related to the Government's right to inspect and accept the services to be
performed under this contract. The substance of this article shall be included in all
subcontracts at any tier.

I CONTRACT CLAUSES

Only the clauses incorporated in the base contract that are applicable to fixed price contracts
and task orders (i.e., 52.212-4 — Contract Terms & Conditions — Commercial Items) are in full
effect at the task order level. This section or other parts of this TO may incorporate one or more
clauses by reference, with the same force and effect as if they were given in full text. Upon
request, the Contracting Officer will make their full text available. In addition, the full text of a
clause may be accessed electronically at this address: https://www.acquisition.gov/.

J. ATTACHMENTS

Attachment 1 — Contractor Capacity and Pricing
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Attachment 1 — Contractor Capacity and Pricing
Emergent CIADM Manufacturing Capacity Reservation and Expansion
The Government secures the below capacity at the specified pricing:

1. Drug Substance — Baltimore, MD (Bayview — CIADM)

-
i. Estimated timeframe:_ in total,- through_

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement

/ installation, approved regulatory pathway, etc): up to batches

iii. Estimated pricing:_ / batch for a total of*. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since

that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

o
i. Estimated timeframe:_ in total,- through_

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement

/ installation, approved regulatory pathway, etc): up to batches

iii. Estimated pricing:_ / batch for a total of‘. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be

passed through to the Government at Contractor’s cost.
c. Total for Drug Substance:_ (excluding raw materials)

2. Drug Product — Baltimore, MD (Camden)

a. Existing Line- - vials / batch)
i. Estimated timeframe:_ in total,- through_

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement

/ installation, approved regulatory pathway, etc): up to-batches,_
units

iii. Estimated pricing:_ / batch for a total of-. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

b. Existing Line-_ / batch)
i. Estimated timeframe:- in total,- through_

ii. Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment procurement

/ installation, approved regulatory pathway, etc): up to -batches,-
units
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c. New Line - vials / batch)

i
ii.

iii.

iv.

Estimated pricing:_ / batch for a total of_. This pricing

would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

Estimated timeframe: in total,- through_

Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment
procurement / installation, approved regulatory pathway, etc): up to-
batches, units

Estimated CAPEX Acceleration Fee:_ (best estimate, actual numbers
may vary)

Estimated pricing:_ / batch for a total of_. This pricing

would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

ci. Total for Drug Pror (excluding raw materials) + Capex Acceleration

of approximately

3. Drug Product —

Rockville, MD

a. Existing Line - vials / batch)

i
ii.

iii.

Estimated timeframe: - in total, _ through _

Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment
procurement / installation, approved regulatory pathway, etc): up to. batches,
units
Estimated pricing:_ / batch for a total of_. This
pricing would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.

b. New Line - vials / batch)

i
ii.

iii.

iv.

Estimated timeframe:- in total,_ through_

Estimated number of batches (assuming generic process parameters, process
readiness, availability of raw materials, process specific equipment
procurement / installation, approved regulatory pathway, etc): up to. batches,
units
Estimated CAPEX Installation / Acceleration Fee:_ (best estimate,
actual numbers may vary)
Estimated pricing:_ / batch for a total of_. This pricing
would allow the reservation of associated capacity and manufacturing of
product. Please note that raw materials are not included in the foregoing since
that will depend on the process and product(s) selected, but these would be
passed through to the Government at Contractor’s cost.
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c. Total for Drug Product: (excluding raw materials) + Capex Installation /
Acceleration of approximately

4. Total Value for Drug Substance and Drug Product Capacity Commitment &
Manufacturing:5$542.75 million, excluding raw materials

5. Total Value for Capex: approximately $85.5M (best estimate, actual numbers may vary)
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