State Purchase

Agreement #

one hand, and (hereinafter the

, on the other hand, in

Supplier), -- -
order to meet the administrative goals of the Purchaser,
based on the Georgian legislation and the Law of Georgia
“On state procurement”, and electronic tender SPA---------

conclude this State Purchase Agreement as follows:

1. Definition of the termsused
Terms used in the Agreement have the following
meaning:

1.1.

Agreement) — agreement concluded between the Purchaser

State Purchase Agreement — (hereinafter the

and the Supplier, signed by the Parties, along with all the
annexed documents as well as the entire documentation
referred to in the Agreement.

1.2. Cost of the Agreement - total amount, payable by the
Purchaser for complete and proper fulfilment of the
obligations assumed by the Supplier under the Agreement.
1.3. The the

Purchaser)- organization (institution) carrying out the

Purchasing organization (hereinafter
procurement process.

1.4.
framework of this State Purchase Agreement.
1.5.

1.6. If the last day of the term of the Agreement coincides

The Supplier — person providing goods within the

Day, Week, Month — calendar day, week, month.

with a nonworking day, the following working day shall be

considered as the last day of the term.

2. Subject of the Agreement
2.1. Subject of the Agreement is state procurementby LEPL
Public Service Development Agency of blank electronic
identity cards and travel documents (CPV22400000) and the
related services (Annex #2 to the Agreement) defined in the
Price List (Annex #1 to the Agreement)(source of financing

—the Agency’s own revenue).

3. Cost of the Agreement
3.1. Total cost of the Agreement constitutes EUR ------- (---
---------------------- );

3.2. Description and unit prices of the object of purchase are

given in the Annex to this Agreement.
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4. Obligations of the Parties

4.1. The Supplier is obliged to:

a) Deliver the object of purchase defined herein in
accordance with the terms and conditions and deadlines
specified in this Agreement and its Annexes;

b) Carry out any Agreement-related communication in
writing;

c¢) Support the Purchaser in implementing of inspection;

d) Consider the Purchaser’s complaints and provide
substantiated reply regarding all issues;

e) Use electronic versions of the supplied design of blank
documents solely for production of blank documents
envisaged herein and solely within the validity term of the
Agreement;

f) Destroy all details created for production of blank
documents upon expiry of the Agreement;

g) Arrange visits, at its own expense, of 2 experts designated
by the Purchaser to the manufacturing site of the blank
documents defined herein twice a year within the validity
term of the Agreement;

f) Properly fulfill all terms and conditions that are specified
in the tender procedures and the Agreement during the
entire validity term of the Agreement;

g) Fulfil other obligations assumed under this Agreement;
h) Retain and follow all those conditions during the validity
term of the Agreement that were essential for participating
and winning the tender based on which and as a result of
which this Agreement has been concluded.

4.2. The Purchaser is obliged to:

a)Pay the Supplier the cost of the Agreement, according to
the conditions and form stipulated by the Agreement;

b) Fulfil other obligations assumed under this Agreement.

5. Control of the fulfilment of the Agreement

5.1. On the Purchaser’s part, control (inspection) of the
procurement shall be ensured by

5.2. Acceptance report shall be drawn up upon delivery of
the object of purchase as a proof of compliance of fulfilment
of obligations assumed by the Supplier with the conditions
stipulated by this Agreement.

5.3. For the purpose of defining compliance with the
conditions of the Agreement, the Purchaser is entitled to, at
the Purchaser’s sole expense, check the quality of the
delivered object of purchase at any time using the method

selected by the Purchaser.
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5.4. The Purchaser may visit the manufacturing site of the
the

requirements of the Law of Georgia “On strict accounting

goods in order to establish compliance with

forms”.

6.  Conditions for delivery of goods
6.1. Along with the object of purchase, the Supplier shall
deliver to the Purchaser the following documents: Tax
invoice and bill of lading (in cases stipulated by law),
specifying the description, quantity, unit price and total cost
of the object of purchase.
6.2. All expenses incurred by the Purchaser due to late
delivery of the aforementioned documents will be borne by
the Supplier.
6.3. All expenses relating to elimination of all detected
defects or flaws (which hinder the purposeful use of the
delivered goods/related services) and re-inspection
(including the expenses relating to the return of defective
goods) shall be borne by the Supplier in the manner
prescribed by Georgian legislation.
6.4. Time spent on inspection shall not be considered during

calculation of penalty.

7. The rule for acceptance and delivery of the object
of purchase

7.1.The delivered object of purchase will be accepted and
delivered stage-by-stage (according to the delivery schedule
given in Annex #2) with participation of the persons
carrying out inspection on behalf of the Purchaser. The
acceptance report will be drawn up specifying the
description, quantity and cost of the object of purchase.

7.2. The object of purchase will be considered accepted after
signing a corresponding acceptance report for each of the
components of the object of purchase.

7.3. The blank documents to be delivered shall be delivered
in 100-pc packs. The package shall specify the description of
goods, numbers and quantity of blank documents and shall
be endorsed by relevant authorized person of the Purchaser.
The Purchaser may refuse to accept the goods if the package
is damaged and/or the information is improperly indicated
on the package.

7.4. Inspection of compliance with the terms and conditions
defined hereinof the blank documents delivered under this
Agreement shall end upon personalization of the blank

document.

8. Place and dates of delivery of the object of purchase
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8.1. Place, terms and time of delivery of the object of
the (Technical

Requirements) to this Agreement.

purchase are specified in Annex
8.2. The object of purchase will be delivered stage-by-stage.
83. In case of change of contact information (email,
webpage address) required for receiving the related
services, the Supplier shall inform the Purchaser of such

change and provide new contact information within 2 days.

9. Payment terms

9.1. Payment will be made in installments. For Georgian
residents, the payment will be cashless in GEL according to
the official exchange rate fixed on the day of payment. For
non-resident companies payment will be made in EUR by
using bank details referred to in this Agreement.

9.2. The payment will be arranged stage-by-stage within
thirty (30) work days after signing of relevant tax invoice (in

the cases envisaged by law) and relevant documents.

10. Delays in the performance of the Agreement

10.1. If during the process of the Agreement performance,
either Party encounters any impeding circumstances
causing delays in fulfillment of the terms and conditions of
the Agreement, such Party shall immediately notify the
other Party in writing about the fact of delay, anticipated
duration and reasons for such delay. The Party receiving
the notification shall notify the other party of its decision
on the circumstance as soon as possible.

10.2. If due to delay in the performance of the Agreement,
the Parties agree on extension of the term of the Agreement
performance, the decision shall be drawn up as an
amendment to the Agreement.

10.3. If changes are made to the normative acts effective in
Georgia which make it impossible to fulfill the terms and
conditions of the Agreement without incurring by the
Supplier of additional expenses, the Parties shall start
negotiations on making amendments to the Agreement or

termination thereof.

11. Default on the performance of the Agreement

11.1. If the Supplier fails to fulfil or insufficiently fulfils the
obligations assumed under this Agreement:

a) In case of default on delivery dates for the blank

documents defined herein, the Supplier will be imposed
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with a penalty in the amount of 0.02% of the value of

unfulfilled obligation for each overdue day;

b) In case of default on or insufficient fulfilment of any other

obligation assumed hereunder:

b.a) if the term is calculated in hours — 300 EUR for each

overdue hour;

b.b) if the term is calculated in days, months or years — 300

EUR for each overdue day.

11.2. If the Supplier systematically and/or grossly violates

terms and conditions of the Agreement, the Purchaser shall

warn the Supplier in writing to follow terms and conditions

of the Agreement. If the Supplier fails to fulfil assumed

obligations after receipt of corresponding warning, the

Purchaser shall be entitled to terminate the present Agreement

unilaterally, subject to a 30-day prior written notice and impose

on Supplier penalties defined herein.

11.3. In addition, the Purchaser may terminate the

Agreement unilaterally, subject to a prior written notice

sent to the Supplier, if:

a) The Supplier becomes insolvent;

b) In the cases defined in clauses 11.2 and 11.5 of this
Article;

¢) In other cases stipulated by Georgian legislation.

11.4.

such delay is not attributable to a force majeure event or the

In case of default on time periods specified herein, if

omission of the other party the defaulting party shall be
imposed with penalty amounting to 0.02% of the value of
unfulfilled obligation for each overdue day.

11.5. If the total amount of the single penalty exceeds 5% of
the Cost of the Agreement, the Party suffering the breach
may terminate the Agreement.

11.6. Payment of the penalty shall not release the Parties
from fulfilling their primary obligations.

11.7. Time spent on inspection shall not be taken into
account during calculation of penalty.

11.8. Penalties shall not apply to the time period first set by
the Inspection Team and agreed with the Purchaser
concerning elimination of the detected fault (according to
current and already completed stages).

11.9. The amount of penalty imposed for non-fulfillment of
the obligations assumed hereunder shall not exceed the Cost
of the Agreement.

11.10. Either party may terminate this Agreement if the
other party fails to fulfill its obligations. The damages caused
by failure to fulfill the obligations hereunder will be
compensated in accordance with the Georgian legislation.
11.11. Termination of any terms and conditions of the
Agreement shall not release either party from fulfillment of

other obligations.
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11.12. The Agreement may also be terminated based on

written agreement of the parties.

12. Warranty period and terms of the Object of Purchase

12.1. In case if any defect is detected during the inspection
of goods or personalization of documents, the Supplier shall,
upon the Purchaser’s request, replace the defective goods or
compensate the Purchaser against the cost paid by the
Purchaser for the goods.

12.2. The supplied services and goods shall be covered
by a warranty that will still be effective for 1 (one) year
after expiry of the Agreement.

13. Performance bank guarantee

12.1. In case of non-fulfillment or insufficient fulfillment by
the Supplier of obligations outlined in the agreement, the
bank guarantee submitted by the Supplier for agreement
performance shall not be returned to the Supplier.

13.2. --% bank guarantee submitted by the Supplier for
agreement performance shall be used to cover any loss
which will be incurred by the Purchaser due to Supplier’s
failure to fulfill or insufficient fulfillment of terms and
conditions of the agreement, and also for payment of the
penalties overdue.

13.3. After full performance by the Supplier of obligations
assumed under the agreement, or in case of termination of
the Agreement due to reasons independent of the Supplier,
the Purchaser shall forthwith return the bank guarantee to
the Supplier upon the Supplier’s written request.

13.4. In case of breach by the Supplier of obligations
outlined in the Agreement (failure to fulfill obligations
under the Agreement and/or refusal to fulfill such
obligations and/or failure by the Supplier to take relevant
measures to correct the defects), the amount of the bank

guarantee shall not be returned to the Supplier.
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14. Validity term of the Agreement
The Agreement enters into force from the moment of its

signature and is valid through 31 December 2027.

15. Possibility of revision of the terms and conditions of the
Agreement

15.1.The terms and conditions of this Agreement, including
the price, shall not be changed if as a result of such change
the total Cost of the Agreement increases or the terms and
conditions of the Agreement worsen for the purchasing
organization, except for cases provided for by Article 398 of
the Civil Code of Georgia. The terms and conditions of the
Agreement shall be revised in the manner prescribed by
Georgian legislation.

15.2. In case of occurrence of conditions provided for by
Article 398 of the Civil Code of Georgia, the total cost of the
Agreement shall not be increased by more than 10%.

15.3. If, due to any unforeseen reasons, it becomes necessary
to change the terms and conditions of the Agreement, the
initiator of the change shall give the other party a two-week
written notice.

15.4. According to the actual demand on identity and travel
documents, the Purchaser shall be able to make changes to
the delivery schedule at least 6 (six) months prior to the
scheduled date of delivery of blank documents.

16.Force Majeure

16.1. Sanctions will not be imposed on either Party to the
Agreement and the Parties will in no event be hold
responsible for non-fulfilment of the terms and conditions
of the Agreement, if such non-fulfilment or delay in
performance of the Agreement is caused by Force Majeure.
16.2. For the purposes of this Clause, Force Majeure means
insuperable circumstances beyond control of the Parties,
which are not caused by mistakes and negligence of the
Purchaser and/or the Supplier (Supplier’s affiliate company
and/or Supplier’s subcontractor) and which are of
unforeseen character. Such circumstances may be caused
bywar, natural disasters, epidemics,quarantine, placing of
embargo on supply of goods, dramatic decrease of budget
assignations, etc.

16.3. In case of occurrence of Force Majeure, the Party to
the Agreement affected by Force Majeure circumstances
shall forthwith give the other Party a written notice on such

circumstances and anticipated period of elimination thereof.
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17. Settlement of disputes

17.1. The disputes or disagreement arisen can be settled
amicably.

17.2. If the Purchaser and the Supplier fail to reach an
agreement within 30 (thirty) days of the commencement of
such negotiations, the parties may address the Court.

17.3. All and any disputes arising out of or in relation with
this Agreement shall be settled by the Common Courts of
Georgia only.

17.4. The Georgian legislation shall apply to the entire
Agreement and all disputes and relationships arising out of
or in relation with this Agreement. The United Nations
Convention on Contracts for the International Sale of Goods
(1980) shall in no event apply for the purposes of this

Agreement.

18. Miscellaneous
18.1. Neither Party has the right to transfer its rights and
obligations to third party without written consent of the
other Party.
18.2. The Agreement is made in the Georgian and English
languages in two counterparts, each of them having equal
legal power, and are kept by the Parties to the Agreement
(one copy is handed over to the Supplier and one copy is
handed over to the Purchaser). Any correspondence related
to the Agreement shall be made in Georgian and English
languages.
18.3.In case of any divergence between Georgian and
English texts of the Agreement, the Georgian version shall
prevail.
18.4 Changes to the Agreement shall be made on the basis
of written consent of the Parties constituting integral part of

the Agreement.

19. Legal addresses and details of the Parties

Purchaser:

LEPL Public Service Development Agency
#67 a, Ak. Tsereteli Ave., Thilisi

The State Treasury

BIC code: TRESGE22

Settlement account:
GE24NB0330100200165022

Identification code: 202307404
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