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FORM OF AGREEMENT
Tripartite Agreement
Covid-19 Vaccine Resale and/or Donation
[bookmark: _Hlk76714990]AstraZeneca


This Tripartite 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”)
	

	Representative(s)
	

	Registered offices
	




	Recipient country	
(“Recipient  Country”)
	

	Recipient contracting entity
(“Recipient”)
	

	Representative(s)
	

	Registered offices
	




	[bookmark: _Hlk75185269]AstraZeneca (“AstraZeneca”)
	AstraZeneca AB

	Company number
	

	Representative(s)
	Iskra Reic

	Registered offices
	KVARNBERGAG 16, 151 85 SÖDERTÄLJ


1 Terms and conditions
The Tripartite Agreement shall consist of this Form of Agreement and the General Terms and Conditions (“GTC Tripartite”) attached hereto.
By concluding the Tripartite Agreement, AstraZeneca agrees to the resale/donation of Ordered Doses by Member State to Recipient and acknowledges and agrees that by conclusion of the Tripartite Agreement the conditions for donation/resale under the EU APA are met. 
Member State and Recipient will conclude – in parallel to the Tripartite Agreement and subject to the condition of conclusion of the Tripartite Agreement – a bilateral agreement for the donation/resale of Ordered Doses to Recipient (the “Bilateral Agreement”), a copy of which has been provided to AstraZeneca.
For any Ordered Doses, Member State shall provide a written offer to Recipient in accordance with the Bilateral Agreement, with a copy to AstraZeneca, setting forth the number of Vaccine doses offered, and other relevant particulars (the “Form of Doses Offer Notice”). Upon receipt, Recipient shall, in accordance with the Bilateral Agreement and with a copy to AstraZeneca, provide a written acceptance of the offered Vaccine Doses and other particulars set forth in the Form of Doses Offer Notice (the “Form of Doses Acceptance Notice”). Upon receipt by Member State of the Doses Acceptance Notice, and subject to a confirmation in the form attached hereto as Schedule I being issued by AstraZeneca, the order for Ordered Doses shall be binding on Member State and Recipient and form an integral part of the Bilateral Agreement as well as this Tripartite Agreement. 
Definitions
The definitions in GTC shall apply for the entire Agreement, including this Form of Agreement.
Entry into force
This Tripartite Agreement shall become effective upon execution and delivery by each of Recipient, Member State and AstraZeneca.
Dose sharing details
Contract model
The Tripartite Agreement concerns:
(a) Resale, as governed by the terms set out in the Bilateral Agreement

(b) Donation, as governed by the terms set out in the Bilateral Agreement

Transportation of Ordered Doses

The Ordered Doses shall be delivered by Member State to the Recipient, as governed by the terms set out in the Bilateral Agreement
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
	



Identification of doses and delivery date/schedule
for representation, procurement, importation, delivery and payment procedure for the Ordered Doses:
	Number of Offered Doses
	

	Batch no.:
	

	Price (if resale):
	

	Delivery date or expected delivery schedule
	



Notifications AND REPRESENTATIVES
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
	



Contractor
 
	Contact person(s)
	Iskra Reic

	Address
	Neuhofstrasse 34, 6340 Baar Switzerland

	E-mail address(es)
	Iskra.reic@astrazeneca.com

	Copy to
	biopharmaceuticalsBDLNotices@astrazeneca.com



__________________________
Signature Page to Follow


Signatures
This Tripartite 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
[•]

[bookmark: _Hlk75186801]

Name:
Title:
Date:



RECIPIENT
[•]



Name:
Title:
Date:



ASTRAZENECA AB
[•]



Name: Ulrika Lilja
Title: Authorised Signatory
Date:




[bookmark: _Hlk74743157][bookmark: _Hlk81399047]GENERAL TERMS AND CONDITIONS FOR VACCINE SHARING – ASTRAZENECA – TRIPARTITE
AGREEMENT (“GTC TRIPARTITE”)

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, AstraZeneca, Member State and Recipient have entered 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 doses, and (b) address such other items as are set forth in the Tripartite Agreement; and
WHEREAS, Member State and Recipient have entered or will enter into a bilateral agreement (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 “Ordered Doses”).
The Parties hereto agree as follows:
1. SUBJECT MATTER
1.1 By execution of the Tripartite Agreement, Recipient:
0. [bookmark: _Hlk76726659]accepts and agrees to be bound by, and shall comply with, the relevant terms and conditions set out in this Tripartite Agreement.;
0. [bookmark: _Hlk76398245]acknowledges and agrees that, (i) AstraZeneca shall be the sole owner of all intellectual property rights generated during the development, manufacture, and supply of the Vaccine, including all Know-How (meaning all inventions, technical information, know-how, show-how, data (including physical data, chemical data, toxicology data, animal data, raw data, clinical data, and analytical and quality control data), formulae, assays, sequences, discoveries, procedures, processes, practices, protocols, methods, techniques, results of experimentation, knowledge, trade secrets, designs, skill, experience, and any information embodied in compounds, compositions, materials (including chemical or biological materials), formulations, dosage regimens, apparatus, devices, specifications, samples, works, regulatory documentation and submissions pertaining to, or made in association with, filings with EMA or any other Governmental Authority regulating the conduct, manufacture, market approval, sale, distribution or use of the Vaccine within the EU) (collectively, the “Vaccine IP Rights”), and (ii) AstraZeneca shall be entitled to exclusively exploit any such Vaccine IP Rights. Except as expressly set forth in this Agreement, AstraZeneca does not grant to Recipient by implication, estoppel or otherwise, any right, title, license or interest in the Vaccine IP Rights. All rights not expressly granted by AstraZeneca hereunder are reserved by AstraZeneca; 
0. shall indemnify and hold harmless AstraZeneca, its Affiliates (meaning any Person where (i) AstraZeneca possesses directly or indirectly, the power to direct the management or policies of such Person, whether through ownership of voting securities or by contract relating to voting rights or corporate governance, (ii) where AstraZeneca owns, directly or indirectly, fifty percent (50%) or more of the outstanding voting securities or other ownership interest of such Person, or (iii) in the case of a partnership, where AstraZeneca has control  of the general partner, and any Person which controls AstraZeneca in such a manner or is under common control with AstraZeneca in such a manner), subcontractors, licensors, and sub-licensees, and officers, directors, employees and other agents and representatives of each (collectively, the “Indemnified Persons”) from and against any and all damages and liabilities, including settlements for which Recipient has given its consent in accordance with the procedure set out below, and necessary legal costs relating to, resulting from or associated with claims for death, physical, mental, or emotional injury, illness, disability, or condition, fear of the foregoing, property loss or damage, and business interruption of the injured party or a Related Person of such injured person (together, “Losses”) relating to or arising from the use or administration of the Vaccine shipped or allocated to its jurisdiction. Such indemnification will be available regardless of where the Vaccine is administered, where the claim is brought, and whether the claim of a defect originates from the distribution, administration and use, clinical testing or investigation, manufacture, labelling, formulation, packaging, donation, dispensing, prescribing or licensing of the Vaccine in its jurisdiction. Such indemnification will not be available to Indemnified Persons (i) to the extent such Losses are the result of such Indemnified Person's Willful Misconduct (meaning an act or omission proven with clear and convincing evidence to be taken (a) intentionally to achieve a wrongful purpose; (b) knowingly without legal or factual justification; and (c) in disregard of a known or obvious risk that is so great as to make it highly probable that the harm will outweigh the benefit), or (ii) to the extent that there has been a final determination by a court of competent jurisdiction that a defect in the Vaccine has arisen from AstraZeneca's failure to comply with current Good Manufacturing Practices or European Medicines Agency (“EMA”) pharmacovigilance regulations. Indemnification under this Section 1.1 (c) will be available for Losses arising from the use and administration of vaccines supplied under this Agreement, regardless of when or where vaccination occurred and regardless of when or where the injury leading to the Losses occurs or is reported. The Indemnified Person shall give (or cause AstraZeneca to give) Recipient prompt notice of any claim or lawsuit served upon the Indemnified Person (a “Third Party Claim”) stating the nature and basis of such Third Party Claim and the maximum estimated amount (in euro) of such Third Party Claim, to the extent known (which estimate may be updated from time to time). Notwithstanding the foregoing, no delay or deficiency on the part of the Indemnified Person in so notifying the other shall limit any right of any Indemnified Person to indemnification under this Section  1.1 (c), except to the extent such failure materially prejudices the defence of such Third Party Claim. The Indemnified Person shall assume and control the defence of any Third Party Claim using legal counsel reasonably chosen by the Indemnified Person. Both of the Parties shall (1) use commercially reasonable efforts to mitigate the effects of the claim and (2) fully cooperate with the Indemnified Person and its legal representatives in the investigation and defence of any matter which is the subject of indemnification, at the Recipient’s cost and expense. The Indemnified Person shall keep the Recipient reasonably informed of the progress of the defence of the Third Party Claim. The Recipient shall pay the invoices of legal counsel and other expenses of the Indemnified Person arising from defending the Third Party Claim promptly upon presentment of an invoice and in any case within ninety (90) days of presentment thereof. The Indemnified Person shall have the right to seek settlement or compromise of, and to so settle or compromise, the Third Party Claim; provided that the Indemnified Person shall not settle or compromise a Third Party Claim without the prior written consent of the Recipient and the Recipient shall not unreasonably withhold, condition or delay its approval of the settlement of any claim, liability or action covered by this Section  1.1 (c); 
0. waives and releases any claim against AstraZeneca or Member State arising out of or relating to: (i) lack of safety or efficacy of the Vaccine, subject to compliance by AstraZeneca with applicable EU regulatory requirements for a pandemic product, limited to manufacture by AstraZeneca of the Vaccine in accordance with EU Guidelines to Good Manufacturing Practice Medicinal Products for Human and Veterinary Use ("Good Manufacturing") Practices; (ii) use or administration of the Vaccine under pandemic conditions, except to the extent such claim arises from AstraZeneca’s wilful misconduct, or failure to comply with EU regulatory requirements applicable to the Vaccine including manufacture by AstraZeneca of the Vaccine in accordance with Good Manufacturing Practices; (iii) issues relating to storage or transport conditions including deep cold chain storage; (iv) lack of proper aseptic technique or dosing at the point of administration of the Vaccine; or (e) delays in delivery of the Vaccine; and
0. acknowledges and agrees that Recipient shall not be permitted to, and covenants that it will not, donate or resell Ordered Doses to any individual, sole propriatorship, partnership, limited partnership, limited liability partnership, corporation, limited liability company, business trust, joint stock company, trust, incorporated association, joint venture or similar entity or organization (whether or not having a separate legal personality), including a government or political subdivision or department or agency of a government ("Person") or otherwise. 
1.2 By execution of the Tripartite Agreement, AstraZeneca hereby:
a) shall have the sole right and responsibility for all aspects relating to the research and development of the Vaccine with the goal of establishing a Vaccine that is safe and efficacious for manufacture and sale;
b) agrees that Member State shall have the right to offer to donate or resell a portion of its Total Member State Doses to Recipient as described in this Tripartite Agreement; and
c) agrees to the sharing of the Ordered Doses by Member State to Recipient and acknowledges and agrees that by conclusion of this Tripartite Agreement the conditions for sharing by Member State under the EU APA are met.
2. PAYMENT
2.1 Payment by Member State to AstraZeneca
Member State is purchasing doses of Vaccine from AstraZeneca pursuant to the EU APA and the Ordered Doses are a portion thereof. Member State shall pay AstraZeneca for all Ordered Doses, pursuant to the terms of the EU APA. The price paid by Member State for the Doses of Vaccine pursuant to the EU APA is exclusive of VAT as clarified in the exchange of letters between AstraZeneca and the European Commission on 26 August 2020 and 27 August 2020. To the extent applicable, VAT will be added to the price of the Doses of Vaccine by AstraZeneca.
2.2 Payment by Recipient to Member State
Recipient shall pay Member State directly for the Ordered Doses pursuant to the terms of the Bilateral Agreement; provided, in no event shall Recipient pay Member State an amount which is greater than the amount that Member State paid to AstraZeneca for the Ordered Doses pursuant to the EU APA.
2.3 Method of payment to AstraZeneca
To the extent that any payments are due from Recipient to AstraZeneca hereunder, all payments to AstraZeneca under this Tripartite Agreement shall be made by deposit of Euros by wire transfer of immediately available funds in the requisite amount to such bank account as AstraZeneca may from time to time designate by written notice to Recipient. For the purpose of calculating any sums due under, or otherwise reimbursable pursuant to this Agreement, AstraZeneca shall convert any amount expressed in a foreign currency into Euro equivalents using the AZ Exchange Rate.
[bookmark: _Hlk81470116]“AZ Exchange Rate” means on any date, the rate of exchange as published by Reuters as prevailing at 8.00 am (London) usually taken on the 25th day of the month prior to such date, where that day is a working day, or if the 25th day of the month is not a working day, the first working day following the 25th day of the month, or such other IFRS-compliant rate as used by AstraZeneca consistently for the purpose of preparing its consolidated financial statements.
2.4 Indirect taxes/VAT
[bookmark: _Hlk81469978]If any value added tax, sales tax, consumption tax, goods and services taxes or other similar taxes, levies, duties or charges required by Law to be disclosed as a separate item on the relevant invoice (“Indirect Taxes”) are chargeable in respect of any payments under this Tripartite Agreement, then the paying Party shall pay any chargeable Indirect Taxes at the applicable rate. The Parties shall issue invoices for all goods and services supplied under this Tripartite Agreement consistent with Indirect Tax requirements, and to the extent any invoice is not initially issued in an appropriate form, the Parties shall cooperate to provide such information or assistance as may be necessary to enable the issuance of such invoice consistent with Indirect Tax requirements.
3. ALLOCATION, NOTIFICATION AND DELIVERY
3.1 [bookmark: _Hlk76727202]Allocation and Notification
The volume of the Ordered Doses will be as set out in a Doses Offer Notice from Member State, as accepted by Recipient pursuant to a Doses Acceptance Notice. Member State and Recipient will notify AstraZeneca of the agreed upon Ordered Doses by providing AstraZeneca a copy of the Doses Offer Notice and Doses Acceptance Notice, respectively. 
3.2 Delivery, title and risk
[bookmark: _Hlk76714338]All Ordered Doses have been or shall be delivered by AstraZeneca to Member State to the agreed distribution hub in the country of the Member State, as agreed in the EU APA. Member State and Recipient will agree on the subsequent delivery or pick-up of the Ordered Doses in the Bilateral Agreement. The title to and the risk of the Ordered Doses shall pass from Member State to Recipient in accordance with the Bilateral Agreement.
4. REGULATORY MATTERS
4.1 Compliance and Assistance
[bookmark: _Hlk76557752]Prior to delivery of the Ordered Doses, Recipient must confirm to Member State and AstraZeneca, in its Doses Acceptance  Notice, that the relevant governmental authorities in Recipient Country have granted all necessary approvals for the Vaccine. Recipient shall be solely responsible for complying with all legal requirements of the emergency use authorization or any other necessary government approvals, and no action or omission shall be required of AstraZeneca in support of Recipient’s obligation to maintain  legal compliance.
4.2 Alerts
AstraZeneca shall promptly forward to Recipient any significant alerts reported by AstraZeneca to EMA concerning the Vaccine.
4.3 Pharmacovigilance requirements
In relation to the Ordered Doses, Recipient shall be responsible for reporting adverse events to AstraZeneca by complying with the directions accessed by following the QR code printed on the vials of Ordered Doses.
5. NOTICES AND COMMUNICATION DETAILS
5.1 Notices
Any notice given under this Tripartite Agreement shall be in writing and in English, shall refer to this Tripartite 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 Tripartite Agreement, with a copy to:
European Commission
Directorate General for Health Rue de la Loi, 200
1049 – Brussels Belgium
E-mail: EC-VACCINES@ec.europa.eu
Any written notice sent by a Party that is actually received by the other Party shall be deemed to have been properly given and received by that Party irrespective of whether or not the delivery requirements of this Section 5.1 have been complied with.
5.2 Representative
For the purpose of this Tripartite Agreement, Recipient has designated the contact person specified in the Form of Agreement as its duly appointed Representative concerning the entirety of this Tripartite Agreement and the following purposes:
a) Orders and delivery of the Ordered Doses to the distribution hub as described herein;
b) Indemnification as described in Section 1.1 (c); and
c) Release, Limitation of Liability and Disclaimer of Warranties as described in Section 6 below.
In all dealings concerning those subjects, Recipient hereby represents and warrants that its Representative will have full power to execute, deliver, and receive on Recipient’s behalf all notices, requests and other communications and the Recipient agrees that AstraZeneca shall be entitled to act and rely upon any statement, request, notice or agreement made or given by such Representative. Recipient shall have the right, power and authority to replace such Representative upon written notice to AstraZeneca stating that such prior Representative is being replaced and providing the name and relevant contact information for the replacing Representative. Recipient shall bear the costs of its respective Representative.
6. RELEASE, LIMITATION OF LIABILITY AND DISCLAIMER OF WARRANTIES
6.1 Release
Recipient waives and releases any claim against AstraZeneca arising out of or relating to:
a) lack of safety or efficacy of the Vaccine, subject to compliance by AstraZeneca with applicable EU regulatory requirements for a pandemic product, limited to manufacture by AstraZeneca of the Vaccine in accordance with Good Manufacturing Practices;
b) use or administration of the Vaccine under pandemic conditions, except to the extent such claim arises from AstraZeneca’s wilful misconduct or failure to comply with EU regulatory requirements applicable to the Vaccine including manufacture by AstraZeneca of the Vaccine in accordance with Good Manufacturing Practices; 
c) issues relating to storage or transport conditions including deep cold chain storage;
d) lack of proper aseptic technique or losing at the point of administration of the Vaccine; or
e) delays in delivery of the Vaccine under this Agreement.
6.2 Limitation of Liability for claims other than third party indemnification
The aggregate liability of AstraZeneca and its Affiliates in respect of claims made by Recipient, or any Affiliates acting on Recipient’s behalf, (as distinguished from claims for third party indemnification), whether for breach of contract, another contractual-based claim, arising in tort (including negligence) or otherwise arising out of, under or in connection with this Agreement shall not exceed the amounts actually paid for the Ordered Doses under this Agreement.
6.3 Disclaimer of Warranties
The Parties acknowledge that they are not relying on any understanding, arrangement, statement, representation (including any negligent misrepresentation, but excluding any fraudulent misrepresentation), warranty, condition, term, customary practice, course of dealing or provision except for the warranties set out in this Agreement. All statements, representations, warranties, terms, conditions and provisions (including any implied by statute or equivalent, case law or otherwise
and any implied warranties and/or conditions as to merchantability, satisfactory quality, fitness for purpose and skill and care), other than fraudulent misrepresentations and the provisions set out in this Agreement, are hereby excluded to the maximum extent permissible by law.
7. REPRESENTATIONS, WARRANTIES AND COVENANTS
7.1 Recipient represents, warrants and covenants to AstraZeneca and Member State that:
a) the execution and delivery of this Tripartite Agreement and the performance by it 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 Tripartite Agreement and to perform its obligations hereunder, including to satisfy the payment obligations hereunder;
c) this Tripartite Agreement has been duly executed and is a legal, valid and binding obligation on it, 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 Tripartite Agreement or that would impede the complete fulfillment of its obligations under this Tripartite Agreement; and
e) it shall comply with any law or statute, any rule or regulation (including written governmental interpretations thereof, the guidance related thereto, or the application thereof) issued by a Governmental Authority, and any judicial, governmental, or administrative order, judgment, decree, or ruling, in each case as applicable to the subject matter and the Parties at issue (“Law”) that is applicable to its activities and operations under this Tripartite Agreement.
7.2 Member State represents, warrants and covenants to AstraZeneca and Recipient that:
a) the execution and delivery of this Tripartite Agreement and the performance by it 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 Tripartite Agreement and to perform its obligations hereunder, including to satisfy the payment obligations hereunder;
c) this Tripartite Agreement has been duly executed and is a legal, valid and binding obligation on it, 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 Tripartite Agreement or that would impede the complete fulfilment of its obligations under this Tripartite Agreement; and
e) it shall comply with all Laws that are applicable to its activities and operations under this Tripartite Agreement.
7.3 AstraZeneca represents, warrants and covenants to Member State and Recipient that:
a) the execution and delivery of this Tripartite Agreement and the performance by it of the transactions contemplated hereby have been duly authorized by all necessary corporate action;
b) it has the power and authority to execute and deliver this Tripartite Agreement and to perform its obligations hereunder;
c) this Tripartite Agreement has been duly executed and is a legal, valid and binding obligation on it, enforceable against it in accordance with its terms;
d) it shall use its best reasonable efforts (understood as the activities and degree of effort that a company of similar size with a similarly-sized infrastructure and similar resources as AstraZeneca would undertake or use in the development and manufacture of a Vaccine at the relevant stage of development or commercialization having regard to the urgent need for a Vaccine to end a global pandemic which is resulting in serious public health issues, restrictions on personal freedoms and economic impact, across the world but taking into account efficacy and safety) to ensure that the Ordered Doses shall be manufactured in accordance with, and shall comply in all material respects with, current Good Manufacturing Practices in the country where the Ordered Doses are manufactured, including adherence to EMA pharmacovigilance regulations;
e) 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 Tripartite Agreement or that would impede the complete fulfilment of its obligations under this Tripartite Agreement;
f) all information, including historic financial information, submitted to Recipient in relation to this Tripartite Agreement is true, complete and accurate in all material respects; and
g) it shall comply with all Laws that are applicable to its activities and operations under this Tripartite Agreement.
7.4 Release
For avoidance of doubt, AstraZeneca hereby confirms that Member State has no obligations according to Section 14 and Section 15 of the EU APA for the Ordered Doses.
8. CONFIDENTIALITY
8.1 [bookmark: _Hlk76401274]Definition of Confidential Information
In this Tripartite Agreement, “Confidential Information” shall, subject to Section 8.2 below, mean:
a) any and all Know-How, software, algorithms, designs, plans, forecasts, analyses, evaluations, research, business information, financial information, business plans, strategies, customer lists, marketing plans, or other information whether oral, in writing, in electronic form, or in any other form; and
b) any physical items, compounds, components, samples or other materials; disclosed by or on behalf of a Party or any of that Party’s Affiliates (the “Disclosing Party”) to the other Party or any of the other Party’s Affiliates (the “Receiving Party”) before, on or after the Effective Date.
8.2 Exclusions from Confidential Information
In this Agreement, Confidential Information shall not include any information or materials for which the Receiving Party can prove:
a) [bookmark: _Hlk76493993]is or becomes public knowledge through no improper conduct on the part of the Receiving Party, the Receiving Party’s Affiliates and/or their respective representatives;
b) is already lawfully possessed by the Receiving Party and/or the Receiving Party’s Affiliates without any obligations of confidentiality or restrictions on use prior to first receiving it from the Disclosing Party; /or
c) is obtained subsequently by the Receiving Party and/or the Receiving Party’s Affiliates from an unrelated third party without any obligations of confidentiality and such unrelated third party is in lawful possession of such information or materials and not in violation of any contractual or legal obligation to maintain the confidentiality of such information or materials; and
d) the Disclosing Party agreed to release the Receiving Party from the confidentiality obligation earlier.
8.3 Legally Required Disclosure of Confidential Information
The Receiving Party and/or the Receiving Party’s Affiliates may disclose Confidential Information to the extent required by law or regulation or by legal, judicial, regulatory or administrative process or pursuant to an audit or examination by a regulator or self-regulatory organization subject to compliance with this Section. If the Receiving Party is so compelled to disclose any Confidential Information, the Receiving Party will provide the Disclosing Party with prompt written notice thereof so that the Disclosing Party may seek a protective order or other appropriate remedy. Subject to its obligations to comply with such subpoenas, court processes or directions, the Receiving Party will reasonably cooperate with the Disclosing Party’s counsel in their efforts to obtain a protective order or other similar remedy to accord some form of confidential treatment to any such Confidential Information of the Disclosing Party.
8.4 Limitations on Use of Confidential Information
The Receiving Party shall treat all Confidential Information as secret and confidential and shall not use, copy or disclose to any third party any Confidential Information of the Disclosing Party (whether before, on or after the date of this Agreement) except as set out in Section 8.5 below.
8.5 Use and Disclosures of Confidential Information
The Receiving Party may:
a) ensure the protection of confidential information or documents with the same level of protection as its own confidential information or documents and in any case with due diligence;
b) use and disclose Confidential Information of the Disclosing Party solely to the extent necessary to enable the Receiving Party to exploit the rights granted under this Agreement and/or to perform its obligations under this Agreement; provided, that where any disclosure is required to third parties the Receiving Party shall: (1) only disclose Confidential Information to third parties that have entered into appropriate and legally binding confidentiality and non-use obligations in respect of the Confidential Information disclosed; and (2) procure that such third parties do not further disclose or use Confidential Information. For the avoidance of doubt, the Receiving Party shall not use the Confidential Information with respect to or for any other program or project other than the Vaccine and the express objectives set forth herein;
c) disclose Confidential Information of the Disclosing Party to those of the Receiving Party’s Affiliates, officers and employees to whom such disclosure is necessary (and only disclose that part of the Confidential Information which is necessary) to enable the Receiving Party to exploit the rights granted under this Agreement and/or to perform its obligations under this Agreement and provided that the Receiving Party shall remain responsible for procuring that the Receiving Party’s Affiliates, officers and employees do not further disclose and/or use the Confidential Information for any other purpose; and
d) after giving written notice to the Disclosing Party, disclose any part of the Confidential Information of the Disclosing Party solely to the extent that it is legally required to do so pursuant to an order of a court of competent jurisdiction, or any court, agency, department, authority or other instrumentality of any nation, supranational body, state, county, city or other political subdivision ("Governmental Authority"), or otherwise as required by Law including the laws and regulations applying to any public listing authority, provided that the Receiving Party shall use reasonable endeavours to limit such disclosure and to provide the Disclosing Party with an opportunity to make representations to the relevant court or other Governmental Authority, EMA, or allied authority or listing authority.
8.6 Protection of Confidential Information
The Receiving Party shall at all times maintain documents, materials and other items (including items in electronic form) containing Confidential Information of the Disclosing Party and any copies thereof, in a secure fashion by taking reasonable measures to protect them from theft and unauthorized use and disclosure. Without prejudice to the foregoing, the Receiving Party shall exercise at least the same degree of care to prevent theft and unauthorized disclosure and/or use of the Disclosing Party’s Confidential Information as the Receiving Party exercises in respect of its own confidential material of like importance.
8.7 Losses of Confidential Information
The Receiving Party shall notify the Disclosing Party immediately if the Receiving Party becomes aware of any unauthorized use or disclosure of, or any unauthorized access to or of any theft or loss of any copies of any Confidential Information of the Disclosing Party.
8.8 Survival
The provisions of this Section 8 shall commence on the Effective Date and shall continue for so long as either Party has knowledge of any Confidential Information received or derived from the other Party and shall survive termination or expiry of this Agreement for a period of five (5) years in respect of all Confidential Information. 
9. MISCELLANEOUS
9.1 Interpretation
In this Tripartite Agreement:
a) any phrase introduced by the terms “including”, “include” and “in particular” or any similar expression shall be construed as illustrative only and shall not limit the sense of the words preceding these terms;
b) the headings are for convenience only and shall not affect the interpretation of this Agreement;
c) the meaning given to defined terms in this Agreement shall also apply to their grammatical variants provided that the initial letter is capitalized; and
d) in the event of any inconsistencies between this Tripartite Agreement and any attachments hereto, the terms of this Tripartite Agreement shall prevail.
9.2 Sharing of information
AstraZeneca does not object to Member State sharing any information it receives in its capacity as a Participating Member State with Recipient subject to the terms of Section 8.
9.3 Waiver
Failure or delay by either Party to exercise any right or remedy under this Tripartite Agreement shall not be deemed to be a waiver of that right or remedy, or prevent the Party from exercising that or any other right or remedy on any occasion. Any term or condition of this Tripartite Agreement may be waived at any time by the Party that is entitled to the benefit thereof, but no such waiver shall be effective unless set forth in writing duly executed by or on behalf of the Party waiving such right or remedy. The waiver by
either Party of any right or remedy hereunder shall not be deemed a waiver of any other right whether of a similar nature or otherwise.
9.4 Force Majeure
No Party shall be held liable or responsible to the other Parties or be deemed to have breached this Tripartite Agreement for failure or delay in fulfilling or perf orming any term of this Tripartite Agreement when such failure or delay is caused by or results from events beyond the reasonable control of the non-performing Party, including fires, floods, earthquakes, hurricanes, embargoes, shortages, epidemics, quarantines, war, acts of war (whether war be declared or not), terrorist acts, insurrections, riots, civil commotion, strikes, lockouts, or other employment disturbances (whether involving the workforce of the nonperforming Party or of any other person), acts of God or acts, omissions or delays in acting by any governmental authority (except to the extent such delay results from the breach by the non-performing Party or any of its Affiliates of any term or condition of this Agreement). Defaults of service, defects in equipment or material or delays in making them available, labour disputes, strikes and financial difficulties may not be invoked as force majeure, unless they stem directly from a relevant case of force majeure. The situation or event must not be attributable to negligence on the part of the Parties
or on the part of the Subcontractors. 

The non-performing Party shall notify the other Party of such force majeure promptly following such occurrence takes place by giving written notice to the other Party stating the nature of the event, its anticipated duration (to the extent known), and any action being taken to avoid or minimize its effect. The suspension of performance shall be of no greater scope and no longer duration than is necessary and the non-performing Party shall use best reasonable efforts to remedy its inability to perform and limit any damage.
9.5 Counterparts
This Tripartite Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. This Tripartite Agreement may be executed in writing 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.
9.6 Entire Agreement
This Tripartite Agreement constitutes the entire agreement and understanding of the Parties relating to the subject matter of this Tripartite Agreement and supersedes all prior oral or written agreements, representations, understandings or arrangements between the Parties relating to the subject matter of this Tripartite Agreement.
9.7 Severability
If any provision of this Agreement is held to be void or otherwise unenforceable by a court of competent jurisdiction from whose judgment no appeal is made within the applicable time limit then the provision shall be omitted and the remaining provisions of this Agreement shall continue in full force and effect.
9.8 Amendment
No amendment shall be made to this Agreement except in writing signed by the Representatives of the Parties.
9.9 Relationship of the Parties
Nothing in this Agreement shall create or imply an agency, partnership or joint venture between the Parties. No Party shall act or describe itself as the agent of the other Parties nor shall any Party have or represent that it has any authority to make commitments on behalf of the other Parties.
9.10 Survival
[bookmark: _Hlk76716009]Any provision of this Tripartite 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, including the following provision of this GTC Tripartite: Sections 1.1, 2.1, 4, 5, 7, 8, 9 and 10.2.
10. TERMINATION
10.1 Termination
[bookmark: _Hlk76493478]This Tripartite Agreement shall terminate concurrent with the EU APA and with the same effects of termination as set forth in Section 12.2 or Section 12.3, as applicable, of the EU APA. The resulting obligations of Recipient are set out in Section 10.2 below.
10.2 Effects of Termination
Within thirty (30) days following the date of termination of this Tripartite Agreement, Recipient shall reimburse AstraZeneca for all reasonably incurred unpaid expenses and any non-cancellable expenses relating to the delivery, storage, and/or distribution activities under this Tripartite Agreement. Upon Recipient’s request, AstraZeneca will provide Recipient with copies of the underlying invoices or documentation.
Without prejudice to the indemnification rights of AstraZeneca and the other Indemnified Persons under Section 1.1 (c), no additional compensation shall be claimed from Member State or Recipient for any damages AstraZeneca might incur due to the termination.
11. GOVERNING LAW AND DISPUTE RESOLUTION
11.1 Governing Law
This Tripartite Agreement shall be governed by the laws of Belgium.
11.2 Dispute resolution
Each of the Parties irrevocably submit to the exclusive jurisdiction of the courts located in Brussels, Belgium to settle any dispute which may arise under or in connection with this Tripartite Agreement or the legal relationships established by this Tripartite Agreement.
In the event of a dispute arising under this Tripartite Agreement between the Parties, the Parties shall first refer such dispute to informal dispute resolution discussions between designated executive officers on behalf of each Party. Each Party may initiate such informal dispute resolution by sending written notice of the dispute to the other Parties, and, within twenty (20) days of such notice, the executive officers (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.
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