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1.Parties of the Agreement
1.1. LEPL Social Service Agency (hereinafter referred to as
“Purchaser”), located at the address: No. 144, Tsereteli
Ave., Tbilisi, identification code 202178927, in person of
deputy director of the Agency Mr. Noe Kinkladze, on one
side, and “Sanofi-Aventis Private Co.” Ltd. (hereinafter
referred to as “Supplier”), Hungary, H-1045, Budapest, 1-5,
To Str. identification code 01-10-043308; bank details:
Bank: CALYON Bank; 13100007-02508620-
00819782, SWIFT code BNPAHUHX; address: H-1045

Budapest, Hungary, in person of the director of “Sanofi-

account:

Aventis Private Co.” Ltd. Mr. Budapest Logistic and
Distribution Platform Director Mr. Zoltan Engelleiter, on

the other side

2.Subject of the Agreement

2.1 Considering the assignments of the State Budget of
Georgia, state purchase of medicines according to the
component of providing adult patients with Diabetes
Mellitus with medical means within the framework of state
program (CPV code - 33600000 / SPA140001626),
particularly:

2.1.1 Ultra long pickles, 24-hour acting Insulin analogue
Lantus (insulin glargin) 3 ml, cartridge 100 IU/ml - 126081
(one hundred and twenty-six thousand and eighty-one)
cartridges.

2.1.2 Ultra long pickles, 24-hour acting Insulin analogue
Lantus (insulin glargin) 10 ml, vial 100 IU/ml! - 6675 (six
thousand, six hundred and seventy-five) vials.

3. Total Cost of the Agreement

3.1. Total cost of the Agreement is 2 387 412.81 GEL (two
million three hundred and eighty-seven thousand two
hundred and twelve GEL and 81 Tetri).

| 3.2. Price per unit for the product:

3.2.1. Ultra long pickles, 24-hour acting Insulin analogue
Lantus (insulin glargin) 3 ml, cartridge 100 IU/ml - 16.095
GEL.

3.2.2. Ultra long pickles, 24-hour acting Insulin analogue
Lantus (insulin glargin) 10 ml, vial 100 IU/ml — 53.6538 GEL.

3.3. This price shall include all the expenses regarding
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supply of the goods to Thilisi CIP (Incoterms-2000) terms
(portal Thilisi Airport — adjacent territory of the airport),
including the expenses for packaging, labeling, insurance
and other concomitant fees.

4. Control over fulfillment of the Agreement

4.1. Control over fulfillment of the Agreement will be
undertaken by the inspection group formed by the
Purchaser. Control shall be carried out from time to time,
upon acceptance of the goods, at the storing site of the
goods, referring to the control over compliance with the
terms and conditions of the Agreement, as well as
production, packaging, shelf life, hygienic norms and other
conditions and norms required for supply.

5. Package
5.1. Goods to be supplied should be packed in accordance
with appropriate standards.

5.2. The Supplier is responsible for any damage of goods
supplied to Purchaser, for which the Supplier must provide
total safety of the goods from supposed damage or
destruction during transportation.

5.3. Each box must be numbered and should clearly reflect
the following information: name and address of the
Supplier, name and address of the recipient, number of
units, name of the product and information on the
conditions to be taken into consideration for avoidance of
destruction or damage of the goods during unloading.

6. Terms of supply and delivery/receipt of goods

6.1. Goods will be supplied gradually, according to the terms
and conditions stipulated hereunder. First batch of the
product — 25500 cartridges and 1350 vials shall be supplied
not later than March 15, 2014 and supply of the rest
products shall be carried out within 30 calendar days after
acceptance of the written demand of the Purchaser, but not
later than June 30, 2015 (first day of supply of the goods is
the date of acceptance of the written demand by the
Supplier). Written demand may be provided through mail or
e-mail.
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6.2. The Purchaser shall carry out all the procedures —‘
required for customs clearance of the products by itself.

6.3. Date of supply shall be the date of delivery of the goods
to the address stipulated by the paragraph 3.3 (hereinafter
—the “Date of supply”), after which the liability for damage
or loss of the products shall be transferred to the Purchaser.

6.4. The Purchaser shall accept the goods gradually,
according to the terms and conditions stipulated by the
paragraph 6.1 hereunder and based on conclusion of the
delivery-acceptance certificate (date of acceptance). The
delivery-acceptance certificate shall be concluded after
completion of each stage of acceptance of the goods. The
goods supplied shall be checked until conclusion of the
delivery-acceptance certificate, which will be carried out by
specially formed inspection group of the Purchaser in no
more than 5 (five) calendar days after the date fixed in the
paragraph 6.3, according to the paragraph 4.1 hereunder.
Upon delivery of goods the Supplier should submit following
documents to the Purchaser:

6.4.1. Detailed invoice (reflecting number of units and total
price of goods in EUR);

6.4.2. List of the goods included in the package;
6.4.3. Certificate of analysis;

6.4.4. Certificate of origin;

6.4.5. Bill of lading;

6.5. The Supplier should strictly follow established
temperature conditions while shipment of goods,
considering principles of “cold chain”;

6.6. If the Purchaser waives signing the delivery-acceptance
certificate within the terms stipulated by the paragraph 6.4
hereunder, it shall be obliged to deliver the evidenced
waiver on the goods to the Supplier within the same period.
Otherwise, it will be considered that the Purchaser received
the goods with the same quantity, quality and assortment,
which was delivered to it.

7. Shelf-life of the Goods

7.1. Shelf-life of the goods to be supplied is no less than 12
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(twelve) calendar months from the moment of acceptance
of the goods.

7.2. Supplier is obliged to replace defective goods no later
than 45 calendar days after receipt of written notice (by
mail or e-mail) about such defect from the Purchaser
without charging Purchaser with any additional expenses.

8. Terms of payment
8.1. Payment will be made by bank transfer.

8.2. Payment will be made in EUR according to currency
exchange rates established by the National Bank of Georgia
on the date of acceptance of the goods (the date of
conclusion of the delivery-acceptance certificate by and
between the parties).

8.3. Payment will be made within 20 (twenty) calendar days
after acceptance of the goods.

9. Examination of the Terms and Conditions of the
Agreement and Prices (Amendment)

9.1. None of the deviations or amendments to the terms
and conditions of the Agreement is accepted other than the
written amendment signed by both parties. In case of
necessity to amend the terms and conditions of the
Agreement for unforeseeable reasons, the party initiating
the amendments shall be obliged to notify another party in
writing about it.

9.2. Change in unit price given in this Agreement is possible
only in following cases:

9.2.1. Increase or decrease of the exchange rate of the
national currency against Euro established by the
National Bank of Georgia (1 EUR=2.3844 GEL) by no
less than 5 % at the end of proposal receipt day,

10.02.2014;

9.2.2. Changes in the tax system, directly affecting
fulfillment of provisions of this Agreement, resulting
in increase or decrease prices by 5% or more;

9.2.3. The circumstances being the basis of conclusion of
this Agreement were substantially changed and the
parties would not enter into this Agreement or
would enter with other content, if such cha nges
occurred, then the compliance of this Agreement to
the changed circumstances may be demanded.

|
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9.3. Change of unit price in such a way that increases total
cost of this Agreement by more than 10% is inadmissible.

‘ 9.4. The party initiating changes in prices should notify in
writing the other Party in advance. Changes in prices will be
mutually agreed in writing. In addition, any party is allowed
to terminate this Agreement in case if Parties do not
achieve agreement on price changes, which will not be
considered as violation and/or non-fulfillment of provisions
of this Agreement and will not result in imposing any
sanctions or other responsibilities on other Party.

10. Rights and Obligations of the Parties

10.1. The Purchaser has right to terminate this Agreement if
quality and/or delivery of the goods are worsened, as well
as in case of occurrence of conditions envisaged by the
paragraphs 7.2 and 12 hereunder;

10.2. The Purchaser is obliged to make payment for the
supplied goods in due time on the Supplier’s bank account;
10.3. The Supplier has right to demand timely payment from
the Purchaser for the supplied goods on its bank account;
10.4. The Supplier is obliged to supply the goods stipulated
hereunder to the Purchaser in accordance with the terms
and conditions foreseen hereunder.

11. Guarantee for Fulfillment of the Agreement

11.1. In order to avoid any risk, incurred by the Supplier
regarding failure of fulfillment of the present Agreement,
the bank guarantee by amount of 2% of total cost of the
Agreement shall be applied. The bank guarantee shall be
valid until July 31, 2015.

11.2. Disclosure of violation facts against provisions of this
Agreement, followed by occurrence of the case stipulated
by the paragraph 10.1 and providing information about
these facts to the guarantee-granting bank represents the
main basis for the guara ntee-granting bank to transfer
guaranteed amount on the Purchaser’s account,

11.3.In case of receipt of written request from the Supplier,
the Purchaser is obliged to return guarantee to the Supplier
if the obligations imposed hereunder by the Supplier are

- 1
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| com pletely and properly fulfilled, as well as if termination oq
present agreement is caused by reasons not associated with
the Supplier.

12. Liability of the Parties for non-fulfillment of Agreement
Terms

12.1.In case of violation of terms considered for delivery of
the goods, the Supplier has to pay penalty at the rate of
0,1% of the amount payable for each overdue calendar day.

12.2.In the event of violation of payment terms stipulated
in sub-paragraph 8.3, paragraph 8 of this Agreement, the
Supplier is authorized to impose a penalty to the Purchaser
at the rate of 0.1% of the amount payable for each overdue
calendar day. Such right may be enjoyed by the Supplier
only at its sole discretion and represents no liability.

12.3. Payment of the penalty sanctions does not release the
Supplier from fulfillment of basic lia bilities.
‘ 12.4. In case if total penalty amount imposed on the parties
‘ for late payment reaches 2% of total cost of this Agreement,
the parties have right to terminate the present Agreement.

13. Force-majeure

13.1. Based on the Agreement none of the parties shall bear
liability against another and is released from liability to
meet obligations fully or improperly (partially) if this was
caused by occurrence of special insuperable force, which
represents no responsibility of the parties, and they could
not know about it by the moment of concluding this
Agreement.

13.2. Insuperable force may include (but not limited by):

13.2.1. Natural disasters (fire, flood, earthquake, storm,
etc.);

13.2.2. Announced or unannounced war, civil unrest,
any kind of military activity, emergency
situation;

13.2.3. Epidemics;

13.2.4. Blockade or any economic embargo;
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©539%0 | 15.1. Disputes raised between the Parties may be settled on
35560 | basis of amicable negotiations.

13.2.5. Decision of any governmental unit, or any
authority recognized to be competent and
release of the normative act, which influences
fulfillment of the obligations envisaged by this
Agreement and changes, terminates or cancels
the terms and conditions of the Agreement.

13.3. Force-majeure has to be confirmed by the competent
authorities.

13.4. The party must immediately notify another party
about force-majeure circumstances by any available means
of communication (phone, postal service, fax, email, courier
etc.).

13.5. Existence of force-majeure does not automatically
terminate this Agreement. The Parties have to determine
the issue of compliance of this Agreement with force-
majeure circumstances.

13.6. Upon termination of force-majeure circumstances, the
Parties immediately continue fulfillment of obligations
undertaken by this Agreement.

13.7. In case of force-majeure, time of non-fulfillment of
obligations will last until termination of such circumstances,
if not otherwise agreed between the Parties.

13.8. The Party is not released from obligations if force-
majeure was caused by its fault or if obligations could have
been fulfilled in reasonable terms before such
circumstances.

14. Termination of the Agreement

14.1. The present Agreement may be terminated in the
cases stipulated hereunder, as well as by initiative of either
party on the basis of mutual agreement.

‘ 14.2.In case of existence of condition set forth in the

paragraph 14.1 hereunder, either party is responsible to
inform the other party in writing about such conditions no
later than 15 (fifteen) calendar days.

14.3. Written notification shall not release the parties from

fulfillment of the obligations imposed hereunder until
termination of the Agreement.

15. Disputes and the Ways of their Settlement
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15.2.If parties will not be able to settle disputes based on
the amicable negotiations, then either party has right to
apply to respective courts of Georgia.

16. Miscellaneous

16.1. The Parties follow the principles of mutual respect and
intend to deepen cooperation.

16.2. The contracting parties are obliged to protect the
name, business reputation and dignity of other party.

/

16.3. Parties are obliged not to disclose information about
other party acquired as a result of mutual business {
activities.

16.4. The contracting parties have no right to announce
about the inability to fulfil, non-fulfillment or improper
fulfillment of the Agreement and etc. by other party, before
the corresponding issue is mutually studied and appropriate
facts are confirmed.

16.5. The fact will not be considered as violation of
confidentiality when disclosy re of the information is
demanded by the law or the act released by any
governmental authority on the basis of law.

16.6. The present Agreement is drawn up in 3 (three) copies
in Georgian and English languages, each having equal legal
force. Two copies of Agreement are filed with the Py rchaser
and one - with the Supplier. In case of any dispute, Georgian
version will prevail, }

16.7. All the amendments and changes to the present
agreement are valid if drawn up in written form and signed
by dully authorized representatives of both parties.

16.8. Issues related to this agreement shall be governed by
the laws of Georgia. }

16.9. This Agreement shall be valid until July 31, 2015. ’

17. Legal addresses and requisites of the parties

On behalf Buyer

LEPL Social Service Agency
Identification code 202 178927,
No. 144, Tsereteli Ave., Thilisi

Deputy Director
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