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Agreement on State Procurement Ne35030302/17-20

1. Parties of the Agreement

1.1 On the one hand LEPL Social Service Agency (hereinafter
referred to as the “customer”), No 144, Tsereteli Ave. Thilisi,
identification code 202178927, represented by a Director of the
Agency, -------------------- and, on the other hand, ----------------

———————————————————— represented by
, enter the present
(hereafter — the “agreement”) on the following:

into

agreement

2. Subject of the Agreement
2.1. Within the assignations of 2018 and
Customer

state procurement the

hereby  purchase
envisaged in the component of provision of medicines for children and
juveniles diseased with diabetes mellitus in the framework of the

program .
2.2 Goods deliverable within the framework of the herein agreement:
0 )

2.3. Country of manufacturing — ----------------- .

3. Agreement value

3.1 The total price of goods amounts to USD
3.2
3.4. The price, defined by paragraphs 3.1, 3.2 and 3.3. Of the present
article shall be understood as CIP Tbilisi (Georgia) price (custom
clearance point Thilisi airport-territory, adjoining airport) according to

Incoterms-2010. Transportation of goods to Tbilisi as well as the
expenses related to packaging, marking, insurance shall be deemed
included in the price of the goods.

4. Control over fulfillment of the Agreement

4.1. The control of the fulfillment of the agreement shall be carried
out by the inspection group, established by the customer. The
control shall be performed from time to time upon receipt of the
goods at the location of the placement of goods, which implies
control of the fulfillment of the terms of the agreement, as well as
manufacture, package, expiration dates, hygiene standards and
conditions and norms, necessary for provision of goods.

5. Package

5.1. The goods to be delivered must be packaged in observance of
the relevant norms.

5.2. Until the delivery the supplier shall be responsible for any
damage of the goods; for abovementioned purposes the supplier
shall take necessary measures in order to prevent goods from
possible damage and spoilage during the transportation.

5.3. Each box should be numbered and the following information
should be inscribed on it: name and address of the supplier, name
and address of the customer, quantity of goods, name of product,
information regarding the conditions which shall be considered
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during the reloading, in order to prevent goods from damage or
spoilage.

6. Terms of supply and delivery/acceptance of goods
6.1. Delivery of the goods, stipulated in article 2 of the present
Agreement shall be carried out according to the following
condition: CIP (custom clearance point Tbilisi airport-territory,
adjoining airport) according to Incoterms-2010, within the
following term:

6.1.1. .
6.1.2. Full volume of goods — to be made according to written
requests of the customer, taking into consideration certain terms
indicated in the request. The term of delivery indicated in the

written request has to be not less than 10 (ten) weeks from the
receipt of the letter by the supplier, but no later than December 28,
2018.

6.2. The date (hereinafter referred to as the “delivery date”), when
the supplier ensured delivery of goods according to paragraph 6.1
of the present article shall be deemed the date of delivery of goods.
6.3. The customer shall ensure all procedures, required for customs
clearing itself.

6.4. Acceptance of goods by the customer shall be performed
according to the terms, stipulated by paragraph 6.1 of the present
article and by signing the deed of acceptance (hereinafter “day of
acceptance”). Prior to the signing of deed of acceptance the goods
will be inspected by an inspection group, established by the
customer for this purpose. Such inspection shall be performed in
accordance to the paragraph 4.1 of the present agreement within
no more, than 2 (two) calendar days, from the date of delivery
stipulated in paragraph 6.2. On behalf of the customer, the deed of
acceptance shall be signed by a duly authorized representative
(representatives), and on behalf of the supplier the deed will be
signed by its duly authorized representative. While delivering the
goods, the supplier shall submit to the customer the following
documentation:

6.4.1. The detailed invoice (in which the quantity of delivered
goods, stipulated by the agreement and the unit price, shall be
indicated in USD);

6.4.2. The package list;

6.4.3. Certificate of analysis;

6.4.4. Certificate of origin;

6.4.5. Air waybill (if required);

6.5. The supplier shall ensure observance of all conditions (relevant
mode) of storage and transportation of medical agents, prior to their
delivery.

6.6. If the customer refuses to sign the deed of acceptance within
the term, stipulated by paragraph 6.4 of the present article, the
reasoned refusal for acceptance of goods shall be submitted to the
supplier within the same term. If no refusal was provided the
Supplier within the said time (2 calendar days), the goods shall be
deemed accepted by the Customer.

6.7. The supplier must replace the defected goods without any
additional expenses on behalf of the customer no later than within
45 (forty-five) calendar days after receipt of a written notification
about the defected goods (nonconforming to the terms of the
agreement).
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7. Shelf-life of the goods
7.1. The shelf-life of the goods to be delivered shall be no less than
( ) months by the date of acceptance.

8. Terms of payment

8.1. The mode of payment is a bank transfer.

8.2. The payment to the supplier will be carried out in GEL
according to the official exchange rate of USD set by the National
Bank of Georgia for the payment day, during 10 (ten) working days
after signing the act of delivery and acceptance.

In case of presenting a bank guarantee by the supplier, the
procuring entitles the right to transfer the amount of the bank
guarantee to the supplier through advance payment (in the form
of an advance). The term of validity of the Bank Guarantee shall
exceed 30 (thirty) days the final term of delivery of goods under
the contract (December 28, 2018).

With this right, the procuring entitled may only benefit from its
own discretion and does not represent its obligation. In case the
provider refuses to transfer the money by the purchaser, the bank
guarantee will be refunded immediately after the banking
guarantee. The purchaser is not obliged to substantiate the reasons
for the refusal of the supplier to transfer the money through
advance payment (as an advance).

Furthermore, taking into consideration the conditions set out in
Article 398 of the Civil Code of Georgia, if the US dollar rate
determined by the National Bank of Georgia for the day of delivery
of goods, the Supplier undergoes 2% Unconditional obligation to
restore the relevant difference Georgian state budget.

9. Deviation (change) in Terms and Prices of the Agreement

9.1. No deviation or change in the terms of the agreement shall be
allowed, unless it is a written amendment, signed by both parties.
If due to any unforeseeable reasons, the necessity to change the
terms and conditions of the agreement arises, the initiator of
changes must inform the other party in written thereof.

9.2. If the circumstances, which became the basis for the conclusion
of the present agreement, obviously change after the conclusion of
the agreement and the parties would not have signed the present
agreement or would have signed it with another content, had they
foreseen these circumstances, then the adaptation of the agreement
according to the changed circumstances may be requested as per
decision of both Parties.

9.3. Under no circumstances should a unit price be changed in a
way that the total price of the agreement would be increased by
more than 10%.
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9.4. The party, initiating the change of the price shall inform the
other party thereof in the written form. The change of the price
shall be executed by the written agreement. Furthermore, if the
parties fail to agree on the change of the price, the agreement may
be terminated at any time by the initiative of one of the parties.
Such termination shall not be deemed violation and/or non-
performance of the terms of the agreement and shall not cause
application of any penalty sanctions or other responsibility of the
other party.

9.5. All changes and additions of the present agreement shall be
valid only in case, if they are made in writing and signed by
authorized representatives of both parties.

10. Rights and Obligations of Parties

10.1. The Purchaser has a right to terminate the Agreement due to the
worsening of the quality of goods and/or terms of delivery and/or
violation of other terms of the Agreement, taking in consideration the
provisions, stipulated in paragraph 6.7 and article 11 of the present
Agreement.

10.2. The customer must ensure timely transfer of the price of the
delivered goods to the bank account of the supplier.

10.3. The supplier shall be authorized to demand from the customer
to timely transfer the price of goods to its bank account.

10.4. The supplier must ensure supply to the customer of goods of
the quality, defined by the present agreement according to the
terms and conditions, defined by the agreement.

10.5. The supplier shall ensure observance of storage and
transportation terms of the goods to be delivered, according to the
terms, indicated in Appendix 1 of the present agreement. Appendix
1 attached hetero and is integral part of present agreement.

11. Responsibilities of the Parties for non-fulfillment of Agreement
terms

11.1. In case of violation of terms, defined for the delivery of goods
(including during the term established by the art. 6.7. of the
Agreement), the supplier shall pay the relevant penalty on each
overdue day in the amount of 0,02% of unfulfilled obligation, but
in total not more, than 10% of unfulfilled obligations.

11.2. In case of delay of the term of payment, stipulated by art. 8.2
of the Agreement, the supplier shall be authorized to charge the
customer a penalty in the amount of 0,02% of unpaid amount on
each overdue day, but in total no more, than 10% of unpaid
amount. The supplier may exercise such right only at its discretion
and it is not its obligation.

11.3. Payment of penalty sanctions shall not release the party from
performance of its main obligation.

11.4. In case, if the total amount of penalty, charged for the breach
of deadlines exceeds 10% of the unfulfilled obligation, the parties
shall be authorized to terminate the agreement.
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12. Force-majeure

12.1. On the basis of the agreement none of the parties shall be
responsible before the other party and shall be released from
responsibility due to nonfulfillment or undue fulfillment (partial)
of its obligations, if the reason for this is insuperable force, for
origination of which the parties of the agreement shall not be
responsible and they could not know about existence or origination
of these circumstances by the moment of the conclusion of the
agreement.

12.2. The following shall be deemed insuperable force (and not
only):

12.2.1. Natural disasters (fire, flood, earthquake, storm, etc.);
12.2.2. Declared or undeclared war, civil unrest, any military
actions, emergency situation;

12.2.3. Epidemics;

12.2.4. Blockade or any economic embargo, or sharp decrease of
budget funds.

12.2.5. Resolution of any unit or duly authorized agency of the
authorities or issuance of such legislative acts, which influences
performance of the obligations, undertaken under agreement and
changes, terminates or/and suspends provisions and conditions of
the agreement.

12.3. The party shall immediately inform the other party about
arising of force-majeure circumstances via communication means,
available to it (telephone, mail, fax, electronic mail, courier, etc.).
12.4. Existence of force-majeure circumstances shall not lead to
automatic termination of the agreement. The parties must resolve
the issue of adaptation of the present agreement to force-majeure
circumstances.

12.5. Upon termination of the force-majeure circumstances, the
parties shall immediately continue performance of the obligations,
undertaken under the agreement.

12.6. Under the conditions of existence of force-majeure
circumstances, the period of fulfillment of obligations shall be
suspended for the time during which such circumstances lasted,
unless other agreement shall be made between the parties.

12.7. The party shall not be released from the responsibility if
arising of force-majeure circumstances is caused by its fault.

13. Termination of the Agreement

13.1. The agreement may be terminated:

13.1.1. In cases, stipulated by the present agreement;

13.1.2. By the initiative of one of the parities, on the basis of the
mutual agreement of the parties.

13.2. In cases, stipulated by paragraph 13.1.2. of the agreement, the
party must inform the other party thereof in written 20 calendar
days prior to termination of the agreement.
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13.3. Written notification shall not release the parties from the
obligations, undertaken under the agreement before termination of
the agreement.

14. Disputes and ways of their settlement

14.1. Disputes that arise between the parties may be resolved on the
basis of mutual negotiations of the parties. If the parties fail to
resolve the problem on the basis of such negotiations, then the
parties shall be authorized to apply to the arbitration in observance
of the below indicated terms.

14.2. All disputable issues, which will not be resolved on the basis
of negotiations shall be regulated in Stockholm Trade arbitration,
by one or more arbitrators, according to the existing rules and
regulations.

14.3. The parties agree that the mentioned agreement shall be
regulated according to Swiss legislation.

14.4. The place of arbitration shall be the city of Stockholm,
Sweden. The proceeding shall be conducted in the English
language. The parties agree, that the resolution of the arbitration
shall be final and binding for both parties.

14.5. The party, which will make a decision to start proceedings,
must inform thereof the other party by an official letter. The letter
should contain the date, the number of the agreement and the
subject of dispute.

14.6. The parties shall not apply to any other court for the
resolution of the dispute.

15. Other conditions

15.1. The parties shall be guided by the principle of mutual respect
and the desire to cooperate.

15.2. The parties of the agreement must respect each other’s
business reputation and dignity.

15.3. The parties must keep confidential the information, which
will become known to them as a result of mutual activities.

15.4. The parties of the agreement shall not have the right to make
any public declarations regarding nonperformance of the
agreement by the other party, breach of the provisions of the
agreement, etc., unless the relevant issue shall be jointly studied.
15.5. The case, when revealing of information is the requirement of
the law or a requirement of an act, issued by any authority on the
basis of the law, shall not be deemed violation of confidentiality.
15.6. Exchange of information between the parties, sending of a
notification, etc. within the framework of the present agreement
can be carried out by sending an official letter.

15.7. If any term, defined by the present agreement coincides with
a holiday or a weekend, the relevant condition shall be performed
no later than on the day, following the defined term.

15.8. The agreement is drawn up in 12 (twelve) pages, in 3 copies
in Georgian and English languages, out of which the English
version of the agreement has a primary force. Two copies of the
agreement shall be kept with the “customer”, and one copy with
the “supplier”.

15.9. The agreement shall be valid till January 31, 2019 inclusive.
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16. Legal addresses and details of the parties
LEPL Social Service Agency

identification code 202178927

144, Tsereteli Ave. Tbilisi,

Director




