GRANT LETTER OF AGREEMENT
July 28, 2016

Drevid Chitaia

Chief Specialist, Economic Department

Minigtry of Labour, Health and Social Affairs of Georgia
{44 Ak, Teerciell Ave

Thilsi, 0118

Georgia

Diear Mr, Chitaia:

On behalt of the Gilead Sciences, Ine. ("Giead™), 1 am pleased o inform Georgia,
represenied by the Ministry of Labour, Health and Social Aff&!f% of Georgly “Grantee™) that
your request {or a grant to support the establishment of the Zugdidi Sereening and HCV
mnggpf., nent Centre ("Project”™), as set forth in greater detail in your Grant Request Proposal
submitted on July 3, 2016, has been approved in the amount of USD $641,922 (“Grant Funds™),

pavable as set forth in this letter agreement below (“Letter Agreement™). Grant Funds must be
LSQ@ solely fo support the Project,

In accepimg the Grant Funds, Grantee hereby agrees o the following terms and
conditions;

i Approved Use of Grant Fupds, CGrentee shall only use Grant Funds for fhe
Project and as listed out in the Grant Request Proposal subinitted on July 3, 2016, {attached to
this Letter Aﬁfﬁemcm as Annexure B Anv material or sabstantive chm‘zge i1t the Project must
fig appro ved by Gilead in writing before Grant Funds may be spent for such material or
substaniive Project change.  Please note that the Grant Funds may not be used 1o subsidize
Daident e«zwcf‘z& ex of preseription medicaiions,

2 Heports, Withan 30 days of the completion of the Project, Graniee shall submit a

iinal progress report concerning the Project to Gilead, as well as the Reconcilintion spreadshect
within 30 davs of completion of the Pmiact as attsched as Annexure AL The completed
spreadsheet {and such related information as Gilead may reasonably request) must be retumed
Gilead at grants@gilead.com within 30 days of the last program event or activity date supported
by this Gilead grant or by February 1 of the following calendar vear for reportable transfers of
value disbursed in the previous calendar vear, whichever comes first (or on such carlier date us
Gilead may ressonably request in light of payments reporting Taws and standards to which it may
be subject). The Grantees are required Lo submit the attached spreadsheet if some or all of Gilead
grant funds are used o make payments or other transfers of value (e.g., travel expenses or meals)
o one or more “Coversd Recipionis” (U5 or Burcpean-licensed M.D.s, D05, loensed
chiropractors, dentists, dental surgeons, podiatrists, optometrists or teaching hospitals) playing
key roles in your grant program {e.g., facully speakers or fellowship recipients). This is required
in order for Gilead to meet its reporting obligations as it relates to US aud Buropean payments
reporting laws and standards.




A Pavment Schodule. Gilead will disburse the Grant Funds to the Grantes in the
amount of USD $641,922 within 30 days of execution of this Lelter Agreement.

4, Pavment Terms, Gilead will disburse all Grant Funds to;

Wiinistry of Labour, Heulth and Secial Affalrs of Georgla
144 Ak, Tsereiel Ave

Thilisi, 0119

Georgma

Bank information:

Intermedisry:

FEDERAL RESERVE BANK OF NEW YORK, USA ‘ {UST
SWIFT CODE: FRNYLSS

ACC: 021087952 GEORG

Beneficiary’s bank:
MNATIONAL BANK OF GEORGEA, TBILIE]
SWIFT CODE: BNILNGEZ2
eneficiary: Ministry of Labour, Healih and Social Affairs of Georgia (va.code 299331186}
IBAN: GESSNBO331I60003 130207

3. Term and Termination. The term of this Letter Agreement shall be effective
starting on the first date on which both Gilead and Grantee have executed this Letter Agreemont
end extend until Gilesd’s receipt of a satisfactory Report as per Section 2 of this Agreement. If
Gilead determines, in good faith and in is sole discretion, that Grantee has violated or fatled W
carry out any provision of this Letter Agreement, including but not livaited to Granvee’s fatlure 10
perform the Project as set forth in Section 1 above, or Grantees alure to submit any report set
forth in Section 2 ahove when due, then Gilead may tenninate this Letter Agreement (1} within
seven (7) days of notice from Gilead that a vielation has occurred it Graniee has not cured the
violation with the seven (7) day period or (i) effective as of the date of such determination that
such viclation has cecurred if the violation i3 not able to be cured.  Upon terpunation or
expiration of this Lelter Agreement, Grantee shall, within sixty (60} days, repay {0 Gilead all
Grant Funds {a) not expended (expended Grant Funds will include costs or non-cancellable
commitments incurred prior W the receipt of the notice of termination ond all costs reasonably
expender in conjunction with termination of the Lefter Agreement) or {(b) expended not in
accordance witlh the terms of this Letter Agreement. Upon notice of tenmination, Grantee shall
procead in an orderly fashion to limit or terminate any outstanding comumitments with respect {0
Grantse®s use of Grant Funds. Notwithstanding the foregoing, Gilead may also aval itsell of
any other remedies available by law,

&. Hight of Inspeetion. Gilead {or its designee) may, upon thirty (30} days notice,
inspect Grantee’s books and records as they periain 1o the use of the Grant Funds. In the event of




any such mspeetion, Grantee will take precautions to avoid the disclosure to Gilead of any
individually identifiable health information. Upon any reasonable request made by Gilead from

time to time, Grantee shall submit fo Gilead any financial statements or similar financial reports
that ave available and applicable to the term of this Letter Agreement.

7. IndemnHication. Crantee frevocably and unconditionaily agrees, to the fullest
extent permitted by law, to dofond, indemnify and hold hermless Gilead and s affiliates,
afficers, directors, employees and agents, from and against any and all claims, liabilities, Josses.
and expenses (ncluding ressonable attorneys’ fees) directly, mdirectly, whelly or partially
arising from or in connection with any act or omission of Grantee, ils employees or agents, i
applying for or accepting the Grant Funds, in expending or applving the Grant Funds or in
carrving out the Project to be supported by the Grant Funds, excopt to the exient that such
claims, labilities, losses, or expenses result from or in connection with the negligence or willful
migeondust of ilead.

&, Relgtionship. Craniee is solely responsible for all activities supported by the
Ciramt Funds, the content of any product created with the Grant Funds and the manner in which
any such product may be disseminated. Grantee shall at no time hold meell owt s an agend,
partner, subsidiary or affiliate of Gilead for any purpose, and shail have ne authority to act on
behalf of or bind Gilead 1o any obligation.

g, Renresentations, Warranties and Covenants. Granies represents, warrants and
covenants as follows:

{a) Cirantee is an entity in good standing under the applicable laws of Georgia
at the time of payment of the Grant Funds;

(b}  Grantee has the full right and autherity to enter into and to camy out lhus
Letter Agreement and that i has no obligations, commitments of restrictions that Hmit its ability
to do so including, without limitation, as a condition to the receipt of any federal or state | funds:

{0} CGrantee is not otherwise required under any contract or agreement with
any third party {o carry out the activities that are part of the Projec;

(@)  Grantee will comply with all applicable laws and regulations applicable to
the Project, ineluding but not imited to. the U.S. Toreign Corrupl Practices Act {'FCPAT) undd
the UK., Bribery Act 2610,

{e} Crrantee will not include as o cost in any c¢ost report, submitted for federal
or state relmbursement purposes, any items provided to the Grantee under this Lotier Agreement;

i No third parties, including any federal or state health care programs or
sources, will be billed nor will any reimbursement be sought for the cost of services or tems
purchased through the use of Grant Funds pursuant to this Letter Agresment, or otherwise in
connection with the Project; and '

{2}  The Grant Funds end any ancillary support provided by Gilead are not
provided as an inducement or reward for the purchase, use or recommendation of any




pharmaceutical product manufaciored or marketed by affitiates of Gilead or to promote such
products.

{hy The Grantee furiher warrants that it holds or will obtuin and maintain valid
all necessary regulatory approvals and registrations to enable Grantee to accept the Grant Fund
and/or any part thereof under this letier agreoment.

16, Publication of Research. Any informetion vontzined in publications, studies or
presentation of the rescarch funded by the Grant Funds shall be made available to the public
following such reasonable requirements or procedures as Gilead and Grantee may agree o fronm
sime o tme.  Chlesd shall have a non-exclusive, irrevoeable right to use, reproduce and
distribute any publications, stadies or data produced in the course of the Product,

11, Publicity. Neither party shall use the name of the other party, or its affiliates, or
the name of Gilend’s or its affilintes’ emplovees, agents or assigns in any form of advertisement
or publicity without first obtaining Gilead’s or its affiliztes’ written approval {or such use. The
Gilead and its affiliates reserve the right to use Urantee’s name in publicly-available materials
describing Gilead grant disbursements.

12. Assionment. (rantee may pot assign or subcontract all or any material part of its
obligations under this Letter Agreement without the prior written consent of Gilead.

13, Governing Law. All questions relating to the gxecution, interprotation and
performance of this Lefter Agreement shall be governed by the faws of the State of Delaware.

14, Miscellameous. This Letier Agreement constituies the entite understanding
between Gilead and Geantee and supersedes all prior written or oral proposals or agresments
pertaining to the subject matter herein. Neither this Letier Agreement nor any other statemeni,
aral or written, nor the disbursement of the Grant Funds, shall be interpreted 1o create any pledge
or any commitment by Gilead to make any other grant 1o Grantee. No maodification of this Letler
Agresment will be effective unless made in writing and executed by duly authorized
representatives of Gilead and Gramtee. 1f any provision of this Letter Agreement is held invalid,
all other provisions of this Letier Agreement shall remain in effect; provided, however, that the
invalid provision may be modified by mutual written agresment of Gilead and Graniee, an
arbitrator or a court of law, as needed to make such provision valid, This Letter Agreement may
be executed in multiple counterparts, each of which shall be deemed as original, but 2l of which,
when taken ogother, shall constitute one and the same instrument. Rights and cbligations under
this Agreement which by their nature should survive, lncluding, but not Himited to any and all
payment and repayviment obligations prior to the termination or expiration hereot, will rempain in
effect afler termination or cxpiration hersol




Please sign below to indicate agresment to this Letter Agreement, make a vopy for your
files and refurn a signed copy to me, care of Gilead, 333 Lakeside Drive, Foster City, CA 54404
or by facsimile at (630) 522-1707 or by email to grants@gilead.com.

Ministry of Labour, Health and Social Affairs of Georgla
144 Al Teeretell Ave

Thilisi, 8119

Georgla
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