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FORM OF AGREEMENT
Bilateral Agreement
Covid-19 Vaccine Resale and/or Donation
AstraZeneca
This Bilateral Agreement is entered into by the parties set out in Section 1 for the sharing of ChAdOx1 nCov‑19 vaccine doses.
DETAILS ON THE CONTRACTING PARTIES
	Participating Member State contracting entity (“Member State”)
	

	Member State contracting entity 
	

	Representative(s)
	

	Registered offices
	



	[bookmark: _Hlk76133551]Recipient country (“Recipient Country”)
	

	Recipient contracting entity (“Recipient”)
	

	Representative(s)
	

	Registered offices
	


TERMS AND CONDITIONS
The Bilateral Agreement shall consist of this Form of Agreement (“Form of Bilateral Agreement”) and the General Terms and Conditions for bilateral dose sharing (“GTC Bilateral”) attached hereto. 
Member State and Recipient will conclude – in parallel to the Bilateral Agreement and subject to the condition of conclusion of the Bilateral Agreement – a tripartite agreement (the “Tripartite Agreement”) with AstraZeneca for the donation/resale of Ordered Doses to Recipient.
defintions
[bookmark: _Hlk70095871]The definitions in GTC Bilateral and this Form of Bilateral Agreement shall apply for the entire Bilateral Agreement, including this Form of Bilateral Agreement. In addition, the definitions used in the Tripartite Agreement shall apply mutatis mutandis if and to the extent applicable.
Entry into force
This Bilateral Agreement shall become effective upon execution and delivery by each of the Member State and the Recipient.
Dose sharing details
Transportation of Ordered Doses

Alternative A: The Ordered Doses shall be delivered by the Member State to the Recipient, as governed by the terms set out in GTC Bilateral Section 6


Point of delivery: [Name and address of distribution hub in Recipient Country]

Alternative B: The Ordered Doses shall be picked up by Recipient at a delivery point in the Member State, as governed by the terms set out in GTC Bilateral Section 7


Point of delivery: [Name and address of distribution hub in Member State]

Agency
Recipient has appointed the following agent as official agent and/or representative to represent Recipient for representation, procurement, importation, delivery and payment procedure for the Ordered Doses:
	Agent
	

	Company number
	

	Registered offices
	



Other
	Other relevant information
	



[bookmark: _Hlk76496053]NOTIFICATIONS AND REPRESENTATIVES
[bookmark: _Hlk76495959]The Parties have appointed the following persons as their duly appointed representative (each a “Representative”):
Member State

	Contact person(s)
	

	Address
	

	E-mail address(es)
	

	Copy to
	


[bookmark: _Hlk75186503]

Recipient

	Contact person(s)
	

	Address
	

	E-mail address(es)
	

	Copy to
	



Signatures
This Bilateral 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 hereto as if they were original signatures.


MEMBER STATE
[•]



Name:
Title:
Date:




RECIPIENT
[•]



Name:
Title:
Date:
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GENERAL TERMS AND CONDITIONS FOR VACCINE SHARING – ASTRAZENECA – BILATERAL AGREEMENT (“GTC BILATERAL”)

WHEREAS, AstraZeneca and the European Commission (the “Commission”) acting on behalf of and in the name of the member states of the European Union who have not exercised their rights to opt out (the “Participating Member States”) entered into an Advance Purchase Agreement for the production, purchase and supply of the ChAdOx1 nCov-19 vaccine (the “Vaccine”) in the European Union dated 27 August 2020 (the “EU APA”);
WHEREAS, Member State is a Participating Member State under the EU APA and a certain number of Vaccine doses have been allocated to Member State, and, based on an order form under the EU APA delivered and executed by Member State to AstraZeneca, Member State is purchasing Vaccine doses from AstraZeneca under the EU APA (the “Total Member State Doses”);
WHEREAS, the EU APA gives the Participating Member States a right to donate or resell Vaccine doses from their Total Member State Doses to other countries on certain conditions;
WHEREAS, Member State is willing to donate or resell doses of Vaccine to Recipient, and the Recipient wishes to receive or purchase doses of Vaccine from Member State;
WHEREAS, AstraZeneca, Member State and Recipient have entered into or will enter into a tripartite agreement by signing the Form of Tripartite Agreement of which the GTC Tripartite forms an integral part (the “Tripartite Agreement”), in order to (a) satisfy the condition under the EU APA for donation/resale of Vaccine doses, and (b) address such other items as are set forth in the Tripartite Agreement; and
WHEREAS, Member State and Recipient have entered into a bilateral agreement by signing the Form of Bilateral Agreement of which the GTC Bilateral forms an integral part (the “Bilateral Agreement”) whereby Member State will, subject to the Tripartite Agreement and the agreed offer and acceptance mechanism, resell or donate to Recipient doses of Vaccine.
The Parties hereto agree as follows:
1. MUTUAL UNDERSTANDINGS
Recipient accepts and agrees to be bound by, and shall comply with, the relevant terms and conditions of the EU APA applicable to a Participating Member State as further set out in the Tripartite Agreement. Recipient shall not be bound by any part of a term or condition that is redacted in the copy of the EU APA Recipient has received and not included therein. Recipient acknowledges that measures and actions taken by the Commission and or the Participating Member States according to the EU APA shall be binding also for Recipient.
Member State shall use its best reasonable efforts to ensure that the Commission and other Participating Member States in this respect shall treat Recipient as a Participating Member State and that obligations for Recipient may not exceed obligations for the Participating Member States.
Member State shall have the right to decide in its sole and free discretion (i) whether to (a) resell a certain volume of the Total Member State Doses and/or (b) donate a certain volume of the Total Member State Doses, and (ii) – if such decision about the resale and/or donation as such is made by Member State – about the actual volume of the portion of the Total Member State Doses resold or donated. For clarity: until the acceptance of a Doses Offer Notice pursuant to Section 2 and duly executed by Member State, Recipient shall have no rights whatsoever regarding the Total Member State Doses or a portion thereof.
Recipient acknowledges its obligation to purchase and/or receive the Ordered Doses as set forth in the Bilateral Agreement and Tripartite Agreement. Recipient also acknowledges that if and to the extent AstraZeneca’s obligation under the EU APA to deliver doses to Member State lapses, then Member State’s obligation to donate or resell the Ordered Doses according to this Bilateral Agreement shall also lapse to the same extent. Recipient shall have no claims and take no legal action against Member State due to such a lapse.
1 ORDER MECHANISM
If and when Member State wishes to provide a certain volume of the Total Member State Doses to Recipient, Member State shall notify Recipient in writing, substantially in the form of Schedule I (Form of Doses Offer Notice) (such notice, a “Doses Offer Notice”), with a copy to AstraZeneca.
Such Doses Offer Notice shall in each case state which option is exercised (i.e. resale or donation), the quantities of Vaccine doses offered and any other terms and conditions (such other terms and conditions substantially in line with the Form of the Doses Offer Notice according to Schedule I). The quantities of Vaccine doses stated in the respective Doses Offer Notice(s) are hereinafter referred to as “Offered Doses".
Member State will specify in the respective Doses Offer Notice if it wishes to resell or donate doses. Only one option per Doses Offer Notice can be chosen.
Recipient shall notify Member State in writing, substantially in the form of Schedule II (Form of Doses Acceptance Notice) (such notice, a “Doses Acceptance Notice”), with a copy to AstraZeneca, within [20] Business Days of receiving a Doses Offer Notice whether it wishes to accept the Offered Doses.
The Doses Offer Notice, the timely issued Doses Acceptance Notice and the terms and conditions for resale and/or donation (as applicable in the respective case) pursuant to this Bilateral Agreement and the Tripartite Agreement, shall together form a binding and enforceable agreement between Member State and Recipient, and the Offered Doses will thereafter become the “Ordered Doses”.
2 RESALE AND PURCHASE OF DOSES
For resale of Ordered Doses, the following provisions in this Section 3 shall apply.
Member State shall resell the Ordered Doses to Recipient at no profit and Recipient shall purchase and pay for the Ordered Doses in accordance with the terms of this Bilateral Agreement and the Tripartite Agreement.
3 DONATION AND ACCEPTANCE OF DOSES
For donation of Ordered Doses, the following provisions in this Section 4 shall apply.
Member State shall donate the Ordered Doses to Recipient, and Recipient shall accept and receive the Ordered Doses in accordance with the terms of this Bilateral Agreement and the Tripartite Agreement.
4 [NOT IN USE]

5 DELIVERY ALTERNATIVE A
If the agreed transportation alternative set out in the Form of Bilateral Agreement is alternative A, the provisions in this Section 6 shall apply.
Member State shall deliver the Ordered Doses DAP (Incoterms 2020) to Recipient at the delivery point set out in the Form of Bilateral Agreement.
Member State shall be responsible for all documentation as well as taxes, fees and costs (“Delivery Cost”) related to handling and transportation of the Ordered Doses from Member State into Recipient Country territory and to the agreed delivery point. For clarity, the Delivery Cost does not include any costs incurred in the distribution of the Ordered Doses within Recipient Country from the agreed delivery point, which costs shall be entirely covered by Recipient.
The Delivery Cost shall be reimbursed by Recipient to Member State to the extent not reimbursed to Member State from funds of the European Civil Protection Mechanism.
Member State shall provide Recipient with at least five (5) working days’ notice of when the Ordered Doses will be sent by Member State.
6 DELIVERY ALTERNATIVE B
If the agreed transportation alternative set out in the Form of Bilateral Agreement is alternative B, the provisions in this Section 7 shall apply.
Member State shall deliver the Ordered Doses to Recipient EXW (Incoterms 2020) at the place set out in the Form of Bilateral Agreement, on the delivery date specified in the Doses Offer Notice. If the Ordered Doses at the time of entry into force of this Bilateral Agreement are yet to be delivered by AstraZeneca to Member State, Member State shall provide Recipient with at least five (5) working days’ notice of when the Ordered Doses or a portion thereof will be delivered to Member State by AstraZeneca, and thus available for pick-up by Recipient.
Recipient shall be responsible for importation, handling and transportation, as well as all documentation and Delivery Cost related to importation, handling and transportation, of the Ordered Doses from Member State into Recipient Country territory.
7 PAYMENT
Payment for the Ordered Doses including the Purchase Price (if applicable), Delivery Cost (if applicable) and/or Incurred Cost (if applicable), shall be due and payable within fifteen (15) days following receipt of the issued invoice.
Member State has appointed the financing agency set out in the Form of Bilateral Agreement to issue invoices and demand payments under this Bilateral Agreement. Issued invoices under this Bilateral Agreement shall be addressed to the address set out in the Form of Bilateral Agreement.
Payments to Member State shall be made to the appointed financing agency of Member State. All payments to Member State under this Bilateral Agreement shall be made in Euro and by deposit and wire transfer of immediately available funds in the requisite amount to such bank account that Member State may from time to time designate by written notice to Recipient.
In the event that Recipient fails to pay any amount due under this Bilateral Agreement, interest will be charged from the due date until receipt of payment in accordance with the provisions of the law of the Member State.
8 OBLIGATIONS OF RECIPIENT
Recipient shall not donate or resell Ordered Doses to other countries or public institutions or in any other way transfer or allow the transfer of any Ordered Doses out of Recipient Country without prior written consent from Member State.
Recipient hereby declares that it shall under all circumstances indemnify and hold Member State harmless from all claims and losses relating to or arising out of the use or administration of the Ordered Doses. Such indemnification will be available regardless of where and when the Ordered Doses are administered, where and when the claim is brought, where and when the injury occurs or is reported, 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 Ordered Doses.
If AstraZeneca or any third-party demand claims or damages from Member State related to the use or administration of the Ordered Doses, Recipient has an obligation to indemnify and hold Member State harmless from all such claims and damages.
Recipient shall indemnify and hold harmless Member State for any claim or loss relating to or arising out of any breach by Recipient of the representations and warranties set out in Section 12.
Any VAT, taxes, import duties or other fees levied by the authorities in Recipient on the Ordered Doses (“Import Taxes”) shall be paid by Recipient. Recipient shall indemnify Member State from any Import Taxes which may be charged to Member State.
Recipient shall use its best reasonable efforts to assist Member State in obtaining any export or import licenses or similar which may be required by Member State or EU authorities in connection with delivery of the Ordered Doses.
9 LIMITATION OF LIABILITY
Unless otherwise expressly provided in this Bilateral Agreement, Member State shall, to the greatest extent permitted by law, have no liability for any damage or loss of any kind under or in connection with this Bilateral Agreement, regardless of how it was caused and whether such damage or loss was foreseeable or not at the time when the Bilateral Agreement was formed (even if advised of the possibility of such damage or loss).
To the extent Member State has a liability, such liability shall be limited and Member State shall not be liable for any special, indirect, incidental, consequential damage or loss of any kind, regardless of how it was caused and including but not limited to, loss of profit, loss of reputation or goodwill, loss of production, loss of business, loss of revenues or anticipated savings. Furthermore, Member State’s aggregated liability shall be limited to an amount of 1 000 000 (one million) euros unless otherwise agreed as set out in the Form of Bilateral Agreement.
10 REPRESENTATIONS, WARRANTIES AND COVENANTS
Each Party represents, warrants and covenants to the other Party that:
a) the execution and delivery of this Bilateral Agreement and the performance of the transactions contemplated hereby have been duly authorized by all necessary action;
b) it has the power and authority to execute and deliver this Bilateral Agreement and to perform its obligations hereunder, including to satisfy the payment obligations hereunder;
c) this Bilateral Agreement has been duly executed and is a legal, valid and binding obligation, enforceable against it in accordance with its terms;
d) it is not under any obligation, contractual or otherwise, to any Person or third party that conflicts with or is inconsistent in any material respect with the terms of this Bilateral Agreement or that would impede the complete fulfilment of its obligations under this Bilateral Agreement; and
e) it shall comply with all Laws that are applicable to its activities and operations under this Bilateral Agreement.
11 INFORMATION
Information that Member State has received as a Participating Member State shall be provided to Recipient to the extent Member State is not restricted to provide such information according to the EU APA, other undertakings towards AstraZeneca or for any other justified and reasonably substantiated reasons.


12 CONFIDENTIALITY
The content of this Bilateral Agreement shall during the term of this Bilateral Agreement and for a period of five (5) years after its termination or expiry be kept confidential and not be disclosed to any third party without the prior written consent of the other Party.
All information, whether oral or written, or in visual, electronic or tangible form, regarding or otherwise relating to a Party or to any of its affairs or other business matters, which has been disclosed or may be disclosed to the other Party (the “Receiving Party”) or which the Receiving Party has or may otherwise become aware of in connection with the preparation, negotiation, entry into or performance of this Bilateral Agreement, shall during the term of this Bilateral Agreement and for a period of five (5) years after its termination or expiry for whatever reason be kept strictly confidential by the Receiving Party. During this time, the Receiving Party shall not use the information for any other purpose than the purpose contemplated by this Bilateral Agreement or disclose the information to any third party without the prior written consent of the other Party. Such consent not to be unreasonably withheld.
The restrictions in Section 14.1 and 14.2 above shall not apply to information:
a) to the extent reasonably necessary to be used or disclosed by the Receiving Party in order for it to secure its interests against the other Party in connection with a dispute, controversy or claim arising out of or in connection with this Bilateral Agreement or to otherwise enforce its rights under this Bilateral Agreement;
b) that was generally available to the public at the time of its disclosure or which becomes so thereafter otherwise than as a consequence of a breach of this Bilateral Agreement;
c) that was already known to the Receiving Party or otherwise in its possession prior to the time of this Bilateral Agreement;
d) that was obtained by the Receiving Party in good faith without restriction from a third party; or
e) that the Receiving Party is required or entitled to disclose by law or any governmental or other regulatory authority or by any applicable contract or regulations of any applicable stock exchange or other marketplace.
The Party using or disclosing any information or documentation with reference to any of the exceptions in Section 14.3 above bears the burden of proof to establish that the relevant exception applies.
Notwithstanding the above, the Parties acknowledge that pursuant to mandatory law, this Bilateral Agreement or any other documents relating to this Bilateral Agreement, and all other documents that are drafted or received by or stored at the premises of the Member State government and/or the Recipient Country government, are official documents which are public unless there exists a legal ground to treat the document as confidential. The Member State government and the Recipient Country government can only refuse to disclose such documents on legal grounds.
Prior to public communication, the Parties shall inform each other and coordinate the timing of the public communication.
13 CHANGES AND ADDITIONS
Changes and additions to this Bilateral Agreement, including to this Section 15.1, must be made in writing and duly executed by the Parties.
14 TERMINATION
This Bilateral Agreement shall terminate concurrently with the EU APA and the Tripartite Agreement.
15 SURVIVAL
Any provision of this Bilateral Agreement which contemplates performance or observance subsequent to any termination or expiration of this Agreement will survive any termination or expiration of this Agreement and continue in full force and effect.
16 PROVISIONS SEVERABLE
If any part of this Bilateral Agreement is held to be invalid or unenforceable, the validity and enforceability of the remainder of this Bilateral Agreement shall not be affected; however, the Parties shall attempt, through negotiations in good faith, to replace any part of this Bilateral Agreement so held to be invalid or unenforceable in order to give effect to the intentions of the Parties when signing this Bilateral Agreement.
17 NOTICES, REPRESENTATIVES AND COMMUNICATION DETAILS
Any notice given under this Bilateral Agreement shall be made in writing and in English, shall refer to the Bilateral Agreement and shall be sent by either pre-paid recorded first-class post/pre-paid airmail or courier to the principal office or registered office of the recipient or by electronic transmission to the addresses set forth in the Form of Agreement.
For the purpose of this Bilateral Agreement, Member State and Recipient have designated the persons referenced in the Form of Bilateral Agreement respectively as their Representatives.
In all dealings concerning this Bilateral Agreement, the Parties hereby represent and warrant that its Representative will have full power to execute, deliver, and receive on the Party’s behalf all notices, requests and other communications and the Parties shall be entitled to act and rely upon any statement, request, notice or agreement made or given by such Representative. The Parties shall have the right, power and authority to replace appointed Representative upon written notice to the other Party stating that such prior Representative is being replaced and providing the name and relevant contact information for the replacing Representative.
18 APPLICABLE LAW AND SETTLEMENT OF DISPUTES
This Dose Sharing Agreement shall be governed by the laws of Belgium.
Dispute Resolution
a) In the event of a dispute arising under this Bilateral Agreement between the Parties, the Parties shall first refer such dispute to informal dispute resolution discussions between their respective Representatives. Each Party may initiate such informal dispute resolution by sending written notice of the dispute to the other Party, and, within twenty (20) days of such notice, the Representatives (or their respective designees, which designee is required to have decision-making authority on behalf of such Party) shall meet and attempt to resolve the dispute by good faith negotiations.
b) Each Party irrevocably submits to the exclusive jurisdiction of the courts located in Brussels, Belgium to settle any dispute or claim which may arise under or in connection with this Agreement or the legal relationships established by this Bilateral Agreement.
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SCHEDULE I: FORM OF DOSES OFFER NOTICE

To: 	[Recipient] (“Recipient”)
	[Address]
	Attention: [•]

From: 	[Member State] (“Member State”)
[Address]
Attention: [•]
Copy: 	[•] (“AstraZeneca”)
	[Address]
[bookmark: _Hlk75187420]	Attention: [•]
by email									                 [Place, date]

Dear Madam/Sir
We refer to the Tripartite Agreement between Member State, Recipient and AstraZeneca dated [date] and the bilateral dose sharing agreement dated [date] between [Member State] (the “Member State”) and [Recipient] (the “Recipient”) regarding resale/donation of the Vaccine (the “Bilateral Agreement”).
Terms defined in the Bilateral Agreement have the same meaning when used in this notice unless otherwise defined.
Pursuant to Section 2.1 of the GTC Bilateral, we hereby give notice that we wish to:
	YES/NO

	Resale: The Offered Doses shall be resold by the Member State to the Recipient, as governed by the terms set out in GTC Bilateral Section 3. The Purchase Price is specified in the attached Annex.  



	YES/NO

	Donate: The Offered Doses shall be donated by the Member State to the Recipient, as governed by the terms set out in GTC Bilateral Section 4.



The details of the Offered Doses required by Section 2.2 of the GTC Bilateral are set out in the Annex to this Letter. 
We acknowledge and agree that, in accordance with the Bilateral Agreement, upon receipt of a Doses Acceptance Notice from Recipient, this Doses Order Notice, the Doses Acceptance Notice and the terms and conditions for the donation pursuant to the Bilateral Agreement shall together form an agreement that is binding upon and enforceable against the Member State.

Yours faithfully

_____________________________
[Name]
for and on behalf of [Member State]


Annex to Doses Offer Notice

Particulars of Offered Doses 
	Number of Offered Doses:
	

	Batch no. (if known):
	

	Purchase Price per dose (if relevant):
	

	Delivery date or expected delivery schedule:
	

	Expected Delivery Cost to be covered by Recipient:
	

	Ancillary equipment required (e.g. diluents / syringes): 
	

	[Other (e.g. first delivery date, current stage(s) of production, place(s) of manufacturer and shelf life)]:
	

	If relevant: Contributions from Participating Member States other than the signatory Member State:
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SCHEDULE II: FORM OF DOSES ACCEPTANCE NOTICE

To: 	[Member State] (“Member State”)
[Address]
Attention: [•]

From: 	[Recipient] (“Recipient”)
	[Address]
	Attention: [•]

Copy:	[•] (“AstraZeneca”)
	[Address]
	Attention: [•]
by email									                 [Place, date]

Dear Madam/Sir
We refer to the Tripartite Agreement between Member State, Recipient and AstraZeneca dated [date] and the bilateral dose sharing agreement dated [date] between [Member State] (the “Member State”) and [Recipient] (the “Recipient”) regarding resale/donation of the Vaccine (the “Bilateral Agreement”).
Terms defined in the Bilateral Agreement have the same meaning when used in this notice unless otherwise defined. 
We hereby accept the Offered Doses (as set out in the Doses Offer Notice dated [date]) in accordance with Section 2.4 of the Bilateral Agreement.
We hereby confirm to Member State and AstraZeneca that the relevant governmental authorities in Recipient Country have granted all necessary approvals for the Vaccine.
We acknowledge and agree that, in accordance with the Bilateral Agreement, upon receipt of this Doses Acceptance Notice, the Doses Order Notice, the Doses Acceptance Notice and the terms and conditions for the donation pursuant to the Bilateral Agreement shall together form an agreement that is binding upon and enforceable against Recipient, and Recipient shall pay the Purchase Price (in case of a resale) and Delivery Cost (as applicable) in accordance with the terms of the Bilateral Agreement.

Yours faithfully

_____________________________
[Name]
for and on behalf of [Recipient]
