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Project No. 601723
Memorandum of Understanding
between

JSC Partnership Fund
and

INTERNATIONAL FINANCE CORPORATION

Dated March             , 2018
MEMORANDUM OF UNDERSTANDING

MEMORANDUM dated March     , 2018 between:

(1)
JSC Partnership Fund, a state investment fund organized and existing under the laws of Georgia (the “Fund” ); and

(2)
INTERNATIONAL FINANCE CORPORATION, an international organization established by Articles of Agreement among its member countries, including Georgia (“IFC”).

WHEREAS
(A)
IFC, a member of The World Bank Group, is an international organization whose mission is to promote sustainable private sector investment in developing countries, helping to reduce poverty and improve people’s lives. IFC has extensive global experience in structuring sustainable public private partnerships (“PPP”) and is strongly positioned to provide advisory support to the Fund in implementing projects in healthcare. 
(B)
The Fund, through its wholly owned subsidiary Clinics Development Company, aims to develop the health assets on its balance sheet by attracting private investments through PPPs. 
(C)
The Fund and IFC consider cooperating in the development and implementation of PPP transactions that complement the Georgian government’s other efforts to deliver quality health infrastructure and services in Georgia (the “Project”).

(D)
The purpose of this Memorandum is to provide a framework for cooperation between the Fund and IFC regarding the following activities:
(i)    Define a concept for development of two healthcare complexes in the place of outdated healthcare assets: (a) Academician N. Kipshidze Central University Clinic LLC (formerly, Republican Hospital), which will also include Tbilisi Children’s Infectious Diseases Clinical Hospital LLC (b) JSC Universal Medical Center (formerly, National Oncology Center) . 
(ii)    Consider a potential PPP structure for development/upgrade of these healthcare assets. 

(iii)    Consider how best to integrate the needs of the Ministry of Labour, Health and Social Affairs into the Project – particularly the Central University Clinic.

(iv)    Upon completion of the activities, IFC may assist the Fund in preparing a presentation to the Georgian government and, assuming that the parties decide to proceed with a PPP transaction, IFC would prepare and submit a draft Financial Advisory Services Agreement ("FASA"). 
(v)    Once a FASA has been agreed and signed by the parties, IFC would conduct an assessment of PPP options for development of the healthcare assets to inform decisions on the way forward. The FASA would outline the advisory services that IFC, subject to the needs of the Ministry of Labour, Health and Social Affairs, would provide for preparing, structuring, marketing and implementing competitive tenders for the selection of private investor/developers for the Project. 

I.  Project Objectives and Proposed Timing 

(a)
Promptly after execution of this Memorandum each of the Fund and IFC intend to discuss the main aspects of their future possible cooperation, in particular:

(i)
the Project’s objectives;

(ii)
its respective roles and responsibilities with respect to the Project;

(iii)
external assistance which may be needed and, as the case may be, identity of such external consultant(s), main terms of reference, remuneration (fees and costs);

(iv)
proposed budget and respective financial contribution of parties; and;
(v) 
proposed timing for Project implementation.
(b)
Assuming that the parties have been able to reach a general understanding on the matters referred to hereinabove and decide to proceed with the Project, IFC will prepare and submit a draft Financial Advisory Services Agreement ("FASA") to the Fund for comments. That draft agreement will contain the main terms and conditions governing the parties’ relationship in respect of the Project.

(c)
Promptly after the draft FASA has been finalized and found acceptable by the parties, the parties will start appropriate arrangements to have it authorized and executed as promptly as practicable.


(d)
IFC has always worked to avoid fraud and corruption in all of its activities and continues to strengthen its governance and anti-corruption work.  IFC’s procedures for addressing allegations of fraud and corruption in IFC projects can be found at www.ifc.org/anticorruption.

II.  No Commitment.

The parties hereby acknowledge and agree that this Memorandum is not legally binding. It is not the parties’ intention to create, and nothing herein shall be construed as creating, legal rights and obligations, including without any limitation an exclusive right to negotiate or an obligation to continue negotiations, or any commitment whatsoever. Each party shall have the sole discretionary right to terminate at any time any discussion whatsoever regarding the Project, FASA or this Memorandum. For avoidance of any doubt nothing contained in this Memorandum may be construed as binding or committing each party to negotiate or conclude any agreement in connection with this Memorandum.

IN WITNESS WHEREOF, the parties have caused this Memorandum to be signed in their respective names as of the date first above written.

JSC Partnership Fund




By     :  __________________________




Name:  __________________________





Title  :  __________________________





INTERNATIONAL FINANCE CORPORATION





By     :  __________________________





Name:  __________________________





Title  :  __________________________

