I9JHOMbo Ggbogho SPA

LU ,,LLY “—OLOMZ0L 53EGHMEHMBLGEMMToBHMOYOOL s 35¢rM3560 FMIBLBMOToEHMMIdOL (F9%3-

9mb@og0m) 99lyozoby.
Usbgerdpoxe dgbyozols dgbsbgd Contract on State Procurement
b9endg365-9¢m98s Ne #
J- dogrobo 2017 . Thilisi 2017
L dbsmyggdo L. Parties
1.1 §obsdgdstg bgewdnztmmgds ©o@qdmeos 2017 | The present contract is executed on ----- , 2017 by and

Peools - gemol dbMog LL *LodoGogganmls

Lobgendfogm 999 GHOMLOLEHYISL” (8990 mddo

»098bgogwo”), fomdmeygboro
Loboom

>  Jgmégl  dbGog

(8900mddo ,,000(09090”), fomma9boo

Lobom, MH™Iwgdog
9dmg0909096 LEBMYSMadoL Fglgdols s dmddgo
3960mb3g0mdol bog3mdzgeBy.

between the JSC “Georgian State Electrosystem”
(hereinafter referred to as the “Buyer”), represented
by on the one hand
and

(hereinafter
“Supplier”), represented by
, acting on the basis of

referred to as the

the Charter of the Company and the applicable
legislation.
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I1.Contract Subject
2.1. The Supplier is obliged to deliver to the buyer the
goods with its accompanying service (31100000,
31174000) in compliance with the Annex #1 (Price
List) and the Annex #2 (Technical Condition);
2.2 The Annex #1 and 2 are the integral parts of the
present contract.
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III. Value of Goods (with accompanying services) and
Terms of Payment

3.1. The value of the goods (with the accompanying

service) amounts

( )
VAT, hereinafter referred to as the “Value

of the Contract”;

3.2 Payment shall be made for the goods actually

delivered (with its accompanying service) within 8
(eight) business days from the day of execution of the
Delivery-Acceptance Act and submission of the
relevant

3.3. Payment can be made in parts (no more than 3):

Part 1: If advance payment is required by the Supplier,
the Purchaser shall pay to the Supplier the advance
amount (at most 30% of the value of the Agreement)
in case of submission of the bank guarantee for the
appropriate amount by the Supplier, within 5 (five)
business days after submission of the bank guarantee.
In case if the Supplier is VAT Payer the appropriate
should be
submitted within 2 (Two) business days after paying

documentation of Bank guarantee

advance payment.

Part 2: Intermediate advance payment (at most 40% of
the value of the Agreement) shall be carried out upon
manufacturing and successful factory acceptance tests
of the autotransformer, in case of submission of the
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bank guarantee for the appropriate amount and signed
factory acceptance tests, within 5 (five) business days
after submission of such documents. In case if the
Supplier is VAT Payer the appropriate documentation
of Bank guarantee should be submitted within 2
(Two) business days after paying advance payment.

Part 3: Final payment shall be carried out according to
actually delivered Goods and rendered services after
signing of the delivery-acceptance certificate and
submission of the appropriate documentation

The prepaid amount shall be counted in making the
final payment.

- In case of resident Supplier, the bank guarantee shall
be submitted from the bank licensed in Georgia.
Validity of the bank guarantee shall exceed the
validity of the agreement for at least 30 calendar days.
- A non-resident Supplier shall submit the bank
guarantee confirmed by the bank licensed in Georgia.
Validity of the bank guarantee shall exceed the
validity of the agreement for at least 30 calendar days.
The form of the bank guarantee is uploaded in the

State Procurement Electronic System together with
the bidding documents.
3.4 Payment shall be made in in noncash

form.
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Iv. Rights and Obligations of the Parties
4.1. Supplier shall be obliged to:
4.1.1. Deliver to the buyer a good free from any
material or proprietary defect (new, not being used
before) with the accompanying service within
months from the day of execution

of the contract to the following address of the buyer:

4.1.2. Carry out the delivery of goods with the
accompanying service in compliance with the Annex
#1 (Price List) and the Annex #2 (Technical
Condition) of the present contract;

4.1.3. Delivery of Autotransformers and Transformers,
putting them
responsibility.

on fundaments is

Supplier’s
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4.1.4. Assembly,
autotransformers
operation will be held by GSE personnel with their

installation, testing,
and transformers to

preparing
set into

technological equipment, under the supervision and
responsibly of Manufacturer’s (or his authorised)
specialists (supervision services).

4.1.5 Supplier must provide to GSE plan of fulfilment
of supervision services, two weeks before starting the
services. It must be scheduled, with all technological
installation and equipment listing.

Any specific/ special instruments (if needed ) for
montaging/assembling  autotransformer must be
provided by Supplier;

4.1.6 All required materials, complete set parts and
accessories for autotransformers and transformers
assembling/installation and setting it in operation,
must be provided by the Supplier;

4.1.7 Upon delivery of the goods, Supplier shall
provide technical documentation (user manual,
passport, electrical measurements, oil test protocols
etc.) in 2 languages — English and Georgian or Russian.
4.2. The buyer shall be obliged to:

4.2.1 Pay for the value of the goods supplied (with the
accompanying service) in compliance with the
contract conditions;

4.2.2 Inspect the goods (its accompanying service) for
their usefulness;

4.2.3. Notify the Supplier in written about any defect
revealed to the goods (its accompanying service)
during its operation or at the moment of its

acceptance;
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V. Guarantee

5.1. The Supplier guarantees that the delivered goods
(with its accompanying service) will not reveal any
defect in case of observation its operational norms;

5.2. The guarantee period for the goods provided by
the Supplier shall be
53. In case of any reveal of a defect or an
incompliance during the guarantee period, the
Supplier shall be obliged to rectify such defect at its
calendar days from the

own costs within
day of receipt of the written notice from the buyer; if

d9¢9md0bgdols 900900050 this is not possible, the Supplier shall replace the good
309bsdmo  Eol  o6853¢mdsdo, 0¥y gL | within calendar days from the day of
d999degdgos  “00d(mgdgends”  “09dLbYo3zgerols” | receipt of the written notice from the buyer.
H9Homdomo 39¢%94™d0b9d0l 300900056
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VI. Performance Bond
6.1 Performance Bond, bank guarantee in the amount
of _% of the value of the contract provided by the
Supplier shall be applied by the Buyer in the following
cases, in particular, if:
a) The terms of delivery of the goods is violated for
more than thirty (30) calendar days’ period;
b) The goods (with its accompanying
delivered by the Supplier do not comply with the
requirements of this contract

service)

6.2 In cases envisaged by the clause 6.1 of this contract
the buyer — based on the bank guarantee - will
unconditionally and irrevocably accept the whole
secured amount (_% of the contract value)

6.3 Application of the contract security from the
buyer shall not release the Supplier from the
obligations envisaged by the article VII of the present
contract.
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VII. Responsibility of the Parties

7.1 In case of delivery of goods late, incompletely,
with a defect or in case of failure to deliver it at all by
the fault of the Supplier the latter shall be obliged to
pay a penalty in the amount of 0,1% of the
undelivered goods per each day of delay, not to exceed
___ % of the contract price in total and make such
payment to the day of full delivery of the goods or to
the day of termination of the contract - whichever
period occurs earlier;

7.2 The penalty envisaged by the clause 7.1 of the
contract shall be charged to the Supplier also in case if
the Supplier does not rectify the defects revealed
during the guarantee period or fails to replace the
goods within the period set in this contract for the
rectification of a defect or replacement of goods, i.e.
from the expiry of the relevant period to the day of
rectification of a defect of the goods or replace of the
goods or the termination date of the contract,
whichever period occurs earlier

7.3 In case of late (overdue) payment of the value of
the goods by the buyer the Supplier shall be entitled
to request the buyer to pay a penalty in the amount of
0,1% of unpaid amount per each day of delay before
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the rules established by Georgian legislation.
Compensation for damage or its request will not
suspend accruing the penalty envisaged by this article.
7.5 The buyer shall be entitled to deduct (reduce
compensation) the penalty amount accrued to the
Supplier under this article at payment the value of the
factually delivered goods to the Supplier. Such
deduction shall not become the ground for accrue of
penalty envisaged by the clause 7.3 to the buyer by

the Supplier.
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VIII. Control on Fulfillment of Contract

8.1 The buyer or its representative shall have the right
at any stage of the performance of the contract to
conduct control over the fulfilment of the obligations
undertaken by the Supplier;

8.2 Control over the fulfilment of the contract from
the part of the buyer shall be carried out by
of the JSC “Georgian State

Electrosystem”;

8.3 The control will be carried out for compliance of
quality of goods (accompanying services) and the
delivery terms with the conditions of the contract.
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IX. Force Majeure

9.1 Suspension of the contract conditions or any of
those due to occurrence of the force-majeure
circumstances shall not be considered as a non-
fulfillment or violation of the terms of the contract
and will not result in application of penalty sanctions.

9.2 For the purposes of this article the “Force Majeure”
shall mean insurmountable circumstances beyond the
control of the parties, which are not related to their
errors or negligence but have unforeseen character.
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Such a situation can be caused by war or natural
disasters, epidemics, quarantine, embargo and other.
Sufficient evidence of occurrence of the force majeure
circumstance shall be the relevant certificate issued by
the relevant country’s  Chamber of Industry and
Commerce.

93 In case of occurrence of force majeure
circumstances, the contract party, which is unable to
fulfill its obligations, shall immediately notify the
other party in writing of such circumstances and the
reasons thereof. If the notifying party does not receive
a written response from the other party, it - at its own
discretion, relevance and capabilities - will proceed
with fulfilment of its contractual obligations and try
to find such alternative methods, which shall be

independent from the influence of force majeure.
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10.1  BgdobdogMo  MBOEOSWVIN0  MODOYMMDS
b9wd936egdol  ©sdgd  dHsMYdL ImEOL  Mbs
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X. Communication between the parties
10.1. Any official communication between the
contracting parties shall be in writing. Written notice
to be sent by one party to the other party shall be
managed by the person in charge of management of
mailing or e-communication and/or the person
authorized for the representation or the authorized
contact persons within the scopes of the contract (in
In order to
shall be

version of a

case of electronic communication).
establish operative communication it
admitted

correspondence) or faxing to the other party, provided

e-mailing  (scanned
that the original copy shall be also delivered;

10.2. The communication shall be effective on the day
of its reception by the addressee or the day set for the
effectiveness of the correspondence - depending on
which of these dates comes later;

XIbg89369eg80L 306HmdYOOL g33ws /56
35005009 ImAs
11.1 50 bgedg36ermwgdsdo  BgdoldogMo  (33eowgds
/96 ©53539gds dgodangds g@obowo odbgls dbstrgoms
D9H0omdomo Jgmsbbdgdol bogmadzguwby.
11.2 9glgo30l dgliobgd bgardg3trvargdol 30MHMdYdOL

39335 ©7)83909@05, M) 58 330 gdol FJOIRo©

XI Change of the Conditions of Contract and/or its
Early Termination
11.1 Any amendment and/or addition to this contract
may be made by written agreement of the parties.
11.2 No amendment to the conditions of the purchase
contract shall be admitted if such amendment results
in the increase of a total value of the contract or
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11.4.2. ,,000(009030ol” 303mEHM9d0L 99dmbgqz080;
1143 o dobogzol 3bmdowo gobgds, ™A
“000(m@gdol” doge dmfimgdeo  0bgm®mTozos
4oEdo 50dmBbgds, o3 Do63mocy9bL
d90byo3z9gcrol  AbOOL  dod[rmEgderol 0T
Bomdol 35630l Loggdzganls.

11.4.4. bodotongganmls 356mb3gdmdom
39m35¢olfiobgdmer bbgs 890mbggzqddo.

115 53 9mbeol 114 3mb6JEdo  domomgdyen
8990bgg390d0  “098byozawo”  3PWEIBL0d
565D IO “000(m@9dgel” 354 GH0MS©
dofirgd)emo Logmberols (0096300930
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worsening of the contract conditions for a procuring
entity, except for the cases envisaged by the article
398 of the Civil Code of Georgia; however, even in
such a case it will be inadmissible to increase the total
value of the contract by more than 10%.
11.3. The contract may be earlier terminated in the
following cases:
11.3.1. With the agreement of the parties;
11.3.2. Application by one of the parties in case of
substantial violation of the contract conditions by
the other party;
11.4 The buyer shall be entitled to terminate the
contract earlier if:
11.4.1. It (buyer) becomes aware of that due to
some independent reasons he is not able to comply
with the contract obligations;
11.4.2. Supplier becomes bankrupt;
11.4.3 It (buyer) becomes aware of the information
presented by the Supplier is false, which is the
ground for the loss of the confidence of the buyer
in the Supplier;
11.4.4. Other cases envisaged by the legislation of
Georgia.
11.5 In cases indicated in the clause 11.4 above the
buyer shall have to compensate the Supplier for the
value of goods (accompanying service) factually
delivered (rendered).

XII. bgendg3tyergdols Gglideemgdols 39539mbgds

121 o9 bgwdg3trmegdol dglcrvargdol 3Gmaglido
dbs69900 00509090006 65009 by dgddemgem
39690390, OIUTHTGION 3o0m 139OGS
by dg36vgdol 30609008 glitrmegds, 58 dbsend
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dgLobgd. 99¢3gmd0bgd0ol J0d0gdds dbscd Gro 99godwgds
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3909300 gdo, do@gdywo 50bodbye
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39056bdgd06 by 93619 gdols 3060009400l
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(33%0¢900L 93960l aBoom.

XII. Interruption in Performance of Contract

121 In case if during the fulfillment of the
contracts the parties face any circumstances hindering
the performance of the contract conditions, a party
shall immediately notify the other party in writing of
the delay, it’s expected duration and its causes. The
notified party has as soon as possible to inform the
other party of its decision in connection with the
above-mentioned circumstances;

12.2  In the case if due to the delay in fulfillment of
the contract conditions the parties agree on the
extension of the terms of the contract, such decision
must be executed in the form of the amendment to
the contract.

XIIL 53505 356bomgs

XIII. Disputes Settlement
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13.1  The contracting parties agree that they try all
attempts to settle any dispute or disagreement arisen
between them in connection with this contract or its
related issues in the way of negotiation, by mutual
agreement

13.2 In case if the parties fail to reach the
negotiation over the disputable issue within 30
(thirty)
negotiation any party may apply to a court of Georgia
in compliance with the rules duly set.

calendar days from the day of such

XIV. 8914030l md09gdEolL domgds-Bsdstmgdol folo
141  Qdomgds - BdsMgdol  9dBHgoo  BMMI©IOS
9B93MIM0350 RGO IMfirrqdeo Bagdmberol
@5 0563930 dMALobyMHxd0L dobggom.
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dmfmgdolol  “990lyo3z9geol”  doge  Fobsdwgdsmy
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14.3 Logmbgwo (00560930 dmadbobHgdom)

90090  Bsomzgmgds  dbsdgms  dmMol  dowgds-
BodsM9gdol  odBHol  39xm®mIGdolmbsgg.  dowgds-
Bod569d0L  4o13mMTgd0lL  90pamd  3sLboliggdemds

LogmbgeBy ool dgdlyozgeby.

XIV. Rule of Delivery and Acceptance of the Subject
of Procurement
14.1 Delivery-Acceptance Act shall be executed in
stages, according to the goods factually delivered and
the accompanying services factually rendered;
142 At the of delivery of goods
(accompanying services) the person designated by the

moment

buyer under the sub clause 8.3 of this contract shall
inspect the goods (accompanying services) for their
compliance with the present contract conditions. In
case of absence of any defect (deficiency) the
Delivery-Acceptance Act shall be executed by and
between the buyer and the Supplier according to the
goods factually delivered and the accompanying
services factually rendered;

14.3 Goods and the accompanying services will be
deemed as accepted immediately upon the execution
of the Delivery-Acceptance Act between the parties.
Responsibility for goods upon the execution of the
mentioned Act shall be transferred to the buyer.

XV. bgandg36remgdol dmgdgogdol 3600900
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XV. Contract Validity
15.1 The contract shall be deemed as expired
immediately upon fulfillment of the mentioned
conditions, but not later than

(inclusive) while in the part of the guarantee
obligations - to the end of the guarantee period.
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XVI. Miscellaneous

16.1 This contract is done in two equal copies in
Georgian language;

16.2 In cases not covered by this contract the parties
shall act in compliance with the legislation of Georgia;
16.3 Conditions envisaged by the present contract are
binding for the parties and their respective legal
successors and assignees. No delegation of the
obligation provided for in this contract shall be
admitted to any other party without prior written
consent of the other party;
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16.4 This contract has been concluded in compliance
with the sub clause “P” of the clause 1 of the article 3
of the Law of Georgia on State Procurement.
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