AGREEMENT Ne2 30ON STATE PROCUREMENT
SIMPLIFIED PROCUREMENT

(in accordance with the sub-paragraph ‘D’ of the 3" paragraph
of the Article 10' of the Law of Georgia on ‘State Procurement’
Order of the Government of Georgia 24 December 2014 #2407)

" m—“ May 2015

LEPL - Georgian National Tourism Administration
(Identification Code 204578206) represented by its Head
George Chogovadze, hereinafter referred to as ‘Purchaser’
and Digital Ads LTD (Identification N404963955)
represented by its Director Irakli Tsintsadze hereinafter
‘Supplier’, both are referred to as ‘Parties’, acting in
accordance with the Law of Georgia, including the Law of
Georgia and Law of Georgia on ‘State Procurement’,
conclude this agreement on the following;

1. Definitions of applied terms
The terms applied in the agreement have the following
meanings:

I.1. Agreement on State Procurement’ (hereinafter —
"Agreement’) — an agreement between purchaser and supplier,
which is signed by both parties, with all documents enclosed to
it and documentation upon which there are indications in this
agreement.

1.2. ,Agreement value“ — total sum, that should be paid by the
Purchaser for full and thorough fulfillment of duties under
present Agreement.

1.3.,Day", ,week“, ,month" — calendar day, week, month.

1.4. ,Purchaser* - an
procurement.

I.3.,Report” — Duly signed and stamped document (as per
Annex NI), containing information on the services, under
present Agreement, performed by the Supplier.

organization, which undertakes

1.6. .Supplier* — an entity, who carries out the supply of
service under this agreement.
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I.7. "Service" - the object of the agreement provided for in the
Article 2 of this Agreement,

2. Object of agreement

2.1. Advertising Campaign Service in Russian Federation as
specified under paragraph 4, sub-paragraph 4.2. of present
Agreement (CPV-79341400).

3; Agreement value

3.1. Agreement value equals 299,184.12 (Two Hundred
Ninety-Nine Thousand One Hundred Eighty-Four and 0.12)
USD, per exchange currency set by the National Bank of
Georgia on the date of issuing the invoice provided by the
Supplier and the date of concluding Act of Delivery and
Acceptance. Agreement Value includes taxes foreseen under
Georgian legislation,

3.2. The value of present agreement includes service value and
all expenses connected to the execution of this agreement by
»Supplier.

3.3. Amendment of the terms of present agreement,
including agreement value, is unacceptable if such amendment
increases agreement value or agreement terms get worse for the
Purchaser; save conditions envisaged under 398th Article of
the Civil Code of Georgia. Increase of agreement value in such
case shall not exceed 10% of the agreement value,

3.4. Due Dates of Service Delivery: From 10" of May, 2015
till 15" of June 2015 (Both Dates Inclusive).

3.5. Service place: Russian Federation as per Annex N2.

4. Rights and Duties of the parties

4.1. Supplier has the right to:

a) Be paid for the delivered service as agreed under present
Agreement,

4.2. Duties of the Supplier:

a) Provide the Purchaser with Advertising Campaign Service
in accordance with Annex N2 attached to the present
agreement,

b) Notify the Purchaser in case materials provided by the
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purchaser do not meet the formats and/or parameters required
to meet respective quality of the service envisaged by this
Agreement and/or in case materials provided by the Purchaser
are not in compliance with the rules and regulations acting on
the service delivery place;

c) Provide the Purchaser with Reports and respective Invoices,
in accordance with the Annex NI, in addition, for the
inspection of the advertising campaign, to be carried out by the
Purchaser, add the Purchaser with Read Access on the
following online platforms:

- Google Search

- Google Display Network

- Youtube Ads

- Odnoklassniki.ru

- Mail.ru

d) In order to fulfill all the duties under the present Agreement,
Supplier is obliged to perform all respective and necessary
actions, including gaining permissions, licenses and/or other
kind of formalities foreseen under the law of respective
country.

¢) During the process of advertising campaign services
Supplier is liable for all the claims raised by the third parties or
respective local authorities in connection with the advertising
service, save when claim arises due to copyrights of materials
provided by the Purchaser;

f) Supplier is obliged to make respective translations of
materials provided by the Purchaser and to manufacture them,
taking into account type of such materials, as well as to carry
out all other actions, necessary to ensure purposeful use of
materials provided in the frame of advertising campaign
foreseen under the present Agreement. In addition, Supplier
hereby gives consent all the manufactured electronic materials
and their respective copyrights to be handed over to the
Purchaser, after the conclusion of advertising campaign;

g) Discuss Purchaser’s claims and provide it with motivated
answers to all questions, as well as in case of defects
discovered during the performance of the agreement terms,
ensure rectification of such defects;

h) Perform other duties imposed under this Agreement.
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4.3. Purchaser has the right to:

a) Demand from the Supplier proper implementation of agreed
terms and conditions of present Agreement:

b) Suspend or to terminate validity of the present Agreement,
according to the Law of Georgia, in case information/data
provided by the Supplier appears to be false or fraudulent and
in other conditions provided by Georgian legislation;

¢) Conduct the quality control/inspection on any stage of
performance of present Agreement.

4.4. Duties of the Purchaser:

a) Remunerate the Supplier in accordance with the present
Agreement;

b) Provide the Supplier with respective materials upon signing
of present agreement,

5. Agreement Performance Guarantee

S.1.In order to ensure fulfillment of an agreement,
performance bank guarantee in the amount of 5% of an
agreement value and valid 30 (Thirty) days longer following
Agreement duration expiration date, must be presented by the
Supplier within 3 (Three) weeks after signing of present
Agreement.

5.2. Performance bank guarantee presented by the Supplier,
will be used in full in case the Supplier fails to fulfill or
improperly fulfils duties under present agreement, prior to the
expiry date of the performance bank guarantee,

5.3.In case the Supplier fails to submit Performance bank
guarantee in the agreed terms, Purchaser has the right to
unilaterally terminate present Agreement.

6. Quality

6.1. The quality of the service to be supplied under this
Agreement shall comply with the requirements of the
Purchaser, set standards and requirements as per Annex(es)
attached to the present agreement,
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7 Control over the Agreement Fulfillment

7.1. Control of agreement fulfillment shal] be carried out during
the period of agreement validity, by the Purchaser, in
accordance with his requirements,

7.2. The inspection will be carried out by Anna Kekelia (e-
mail a.kekelia@gnta.ge) employee of LEPL Georgjan National
Tourism Administration or the person acting on her behalf,

7.3. Person carrying out the inspection, receives and checks the
compliance between provided Report, Invoice and services to
be supplied by the Supplier in accordance with the present
Agreement,

7.4. Purchaser’s respective representative (representatives,
invited experts) may conduct the quality control/inspection and
if there appear any defects in supplied service, the Supplier is
responsible for correcting the defects at his own expense and if
the Supplier fails to correct defect while the Purchaser has
already paid for a supply of service, Supplier shall reimburse
the fee of the supplied service to the Purchaser.

75.If the term of defect correction, specified under
paragraph 7.4. of this Article, comes after the date of expiry of
agreement validity, defect correction and reimbursement of the
sum in case of inability to correct the defect, occurs until an
agreement expiration.

8. Rule of service delivery and acceptance

8.1. Service acceptance occurs in the form of concluding an
Act of Delivery and Acceptance. An Act of Delivery and
Acceptance is completed in written form, based on the written
approval of the person carrying out the inspection, within 5
(Five) working days after receiving respective Reports and the
Invoice, and is signed by the authorized persons of both parties.
Report checked by the person carrying out the inspection is
attached to and forms part of an Act of Delivery and
Acceptance.

8.2. In case any defect is noticed in the provided Report and/or
the Invoice, Purchaser has to inform the Supplier, within 5
(Five) working days after receiving such documents about such
fact. In case Purchaser neither confirms the reports and/or the
invoice, nor notifies the Supplier about the defects within 5
(Five) working days, the documents are considered to be
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accepted and the Act of Delivery and Acceptance s
automatically considered as signed.

8.3. Person authorized to sign an Act of Delivery on behalf of
the Purchaser — Employee of LEPL Georgian National Tourism
Administration Anna Kekelia or person acting on her behalf,

9, Remuneration

9.1. Payment conditions:

a) Payment currency — Georgian Lari (GEL).

b) Form of payment — by transfer, in accordance with
Supplier’s bank details specified in this Agreement.

9.2.40% of an Agreement Value may be paid in advance,
based on an Advance Payment Guarantee of respective value
(requested pre-payment value) presented by the Supplier, after
5 (Five) working days of its presentation. Validity period of an
Advance Payment Guarantee should extend 30 (Thirty) days
following expiration date of present agreement. The payment
of the rest 60% of an Agreement value, will take place in
installments, within 10 (Ten) days after concluding respective
Acts of Acceptances on the performed services and receiving
respective invoices. If the last day of payment is non-working
day, payment will take place on the next working day.
Otherwise, the payment of an Agreement value, will take place
in installments, within 10 (Ten) days after concluding
respective Acts of Acceptances on the performed services and
receiving respective invoices. If the last day of payment is
non-working day, payment will take place on the next working
day.

10. Delay in completion of the agreement

10.1. If the parties, in the process of agreement fulfillment,
face obstacles, under which implementation of the terms and
conditions of Agreement may be delayed, they shall
immediately send written notice to the other party informing of
the delay, its possible duration and causes. Receiver of the
notice shall notify the other Party as soon as possible its
decision in connection with the above mentioned
circumstances.
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10.2. If the parties, due to delay in fulfillment of the terms
of the Agreement, agree on extension of the term and
conditions of agreement execution, this decision shall be made
through the agreement amendment, in accordance with Article
12 of this Agreement.

11. Non-fulfillment of the Agreement terms

I.1. In the case of non-performance or improper performance
of terms and conditions of present Agreement, parties shall
bear responsibilities in accordance with an acting applicable
law,

l1.2.In case of the breach of dates and/or terms of service
delivery set under present Agreement, Supplier shall bear the
penalty - 0.07% of Agreement Value for each overdue day.

11.3. In case of the breach of terms set out in paragraph 4, sub-
paragraph 4.2. item “c”, Supplier shall bear the penalty - 0.07%
of Agreement Value for each overdue day.

I1.4. In case of breach of conditions specified in 7.4. paragraph
of this Agreement, the supplier shall bear the penalty - 0.07
Agreement Value for each overdue day.

['1.5. In case of breach of terms specified in 5.1, sub-paragraph
of this Agreement, the supplier shall bear the penalty - 0.07%
of Agreement Value for each overdue day.

11.6. In case present Agreement is unilaterally terminated by
the Purchaser in accordance with the 5.3. sub-paragraph of
present Agreement, the supplier shall bear the fine — 5% of
Agreement Value.

117 If the total amount of penalty imposed on Supplier
exceeds 10 (Ten) percent of the Agreement value, the
purchaser will reserve the right to terminate the agreement and
require the supplier to pay the penalty due at the time of
termination of an agreement.
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|1.8. Payment of the penalty does not free the supplier from the
duty to delivere service as per present agreement.

12. Amendment of Agreement

12.1. Any amendments to the present Agreement shall be done
in written and be signed by authorized representatives of both
parties.

122 If for some unforeseeable reasons the need to change
terms of an agreement arises, an initiator of such amendment
shall ~ provide written notification including relevant
information to the other party.

13. Jurisdiction, Applicable Law and Dispute Resolution

13.1. Any dispute between the parties that may rise during
fulfillment of present Agreement shall be resolved through
negotiations;

132, In case of a failure to settle the dispute by way of
negotiation within 30 (Thirty) days after starting such
negotiations, parties may refer the claim to the Court of
Georgia under Georgian Law and Jurisdiction;

13.3. This agreement has been drawn up and is governed by
Georgian Law and Jurisdiction.

14. Agreement termination

14.1. Parties shall be entitled to terminate this Agreement in
case of improper performance of duties imposed under the
present Agreement or in any other cases foreseen under acting
legislation.

14.2. Termination of separate terms and conditions of the
agreement does not relieve the Supplier from performing its
duties taken under an agreement.

14.3. Present Agreement may also be terminated before its
expiration date by written consent of both parties.

15. Duration of the Agreement

I5.1. Present Agreement enters into force from the date of its
signature, which is indicated at the top of an agreement and is
valid till 15" of July, 2015 (Inclusive).
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17.4.If any document submitted by the party of present
Agreement has been prepared in a non-state language, party
shall be obliged to present a notarially certified translation of
the the document within the timeframe agreed by the present
agreement.

17.5. Present agreement takes precedence over any written
and/or oral agreement made between the parties prior to or after
concluding present contract.

17.6. All attachments, annexes, addendums and/or amendments
(if any) constitutes an integral part of present Agreement.

I7.7. Present Agreement has been concluded in 2 (Two) legally
identical copies, in Georgian and English languages; One copy
is given to the supplier, and the other stays with the purchaser,
In case of inconsistencies between the Georgian and English
versions of this Agreement, the Georgian version shall prevail.

17.8. By signing of this agreement, parties hereby agree that
they have read and fully agreed with its terms and conditions.
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18. Requisites of the Parties/8bstgos Hg3zoBodgdo:

Purchaser/838bgogggmo:
LEPL - Georgian National Tourism Administration
5b03-bsgsBmggmmlb @m@GoBaols 96mgzbmmo
3©30BoliBmygos

Legal/Actual Address: #4 Sanapiro Str., Thilisi, Georgia/
0YIMHOEOVE0/B5dBHMBdGOZ0 BolsBsmmo: LagsGaggem. 4.
»dogobo, bsBsdommb d. #4;
Tel./(Hgwgmmbo: 2 436 999
Banking Details/bsds63m ©9330B0G900:
NATIONAL BANK OF GEORGIA, TBILISI
SWIFT CODE: BNLNGE22
IBAN: GE65NB0331100001150207
L.3.204578206

N \
{ \

George Cngoi’*Eadzé/a,;:mﬁ)ao Bmgmgady

Supplier/808fmogdgmo:
Digital Ads LTD / 83l ,oox0mse oob“

Legal Address/om®o@ommo 8obsdsdoo: App. 57 Kipshidze
Str., Vake-saburtalo Region, Thilisi, Georgia / bsgs®mggwm, o.
®Boobob, 3s3g-LsdGHomsmml GomBdo, yoxdodol 4., N9y,
dobs 57
Actual  Address/®8sd®mdGog0  Bobsdsemo: VI Floor, 28b
Mitskevichi Str., Thbilisi, Georgia/bydo®mzgmem, J. mdowobo,
8033930R0b 278, 8g9d3lg ba®Horveno
Telephone/®gegmmbo: 2 496 701
Banking Details/bsds63c 69330%0¢930:
JSC Bank of Georgia /sl "bygsmanggemml 336 30"
Account N/sbp/6m8g60: GE70BGO000000869735500
Iral%]ﬂ j@fadze/oﬁaaqpo gobgadg
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