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1.Parties of the Agreement

Ministry of Labour. Health and Social Affairs of Georgia
hereinafter referred 0 as _Purchaser™). No 144, Tsereteli
Ave. Thilisi. Treasury Seyvice of Ministry of Finance.
identification code 211333957 in person of first Deputy
Minister Mr. \rakli Giorgobiani and . Sanofi-Aventis
Private Co.* Lid. (hereinafler referved 10 @8 ~Qupplier)-
Hungary. H-1045. Budapest. 1-5 Tos Str. identification
code 01-10-043308: pank details: Bank: Credit Agricole
Investment Bank Hungarian granch Office:
HU16 1360 0019 1001 6340 3688 0590, SWIFT code
CRLYHUHB; address: 7 Joseph Nador, 1051 Budapest.
Hungary.

In person of Mr, Zolan Fngelleiter - director of
Jogistics and distribution platform {n Budapest and Ms.
Anna Toth-Fodorne- distribution control manager.

2. Subject of the Agreement

5| State purchase of medicines according 1o the
component of providing adult patients with Diahctes
Mellitus with medical mcans within the framework of
state program 2011-2013 for supplying population with
the specific medicines. {CPV code 33600000)
particularly:

2.1.1 Ultra long pickles. 24 hours acting Insulin analogue
Lantus (100 1U/ml, 3ml solution in cartridge) — 173 000
{one hundred and seventy-Tive thousand) units:

3. Total cost of the Agreement

3.1. Total value of the Agreement is 3 14125000 (three
million one hundred and forty 0ne thousand and 1wo
hundred and fifty) GEL.

3.2. Price per unit for the product:

3.2.1 Ultra long Pickles. 24 hours acting Insulin analogue

“Lantus™ (100 1L/l 3ml solution in cartridge) — 17.95
GFl..
3.3. Total cost of goods 10 bC delivered during 2011

amounts to 897 500.00 (eight hundred and ninety -SeVen
thousand and five hundred) GEL..

4. Control over fulfiliment of the Agreement
4.1

Contro! over fulfiliment of the Agreement will be

!
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undertaken by Coordinator of controlling Tulfillment of
the Agreement — chief specialist of state procurement
agency of the Ministry administrative departinent - Maha
Chachanidze or other authorized person.

5, Package

5.1. Goods 10 be supplied should be packed in accordance
with appropriate standavds.

5.2. Supplier is responsible for any damage of goods
supplied to Purchaser.

5.3 Each box must be numbered and should clearly reflect
the following information: Name and address of the
manufacturer. number of units, name of the product and
shelf life, batch pumber and storage conditions.

6. Terms of supply and delivery/receipt of goods

6.1. Goods will be supplied gradually. as per Purchaser’s
request. according to regulations established by
INCOTERMS-2000. CI¥ Thilisi.

The date of delivery is considered the date of delivery of
goods to the carrier contracted by Supplier.

The purchaser must bear all risks of loss of or damage 10
the goods from the time they have been delivered in
accordance with this clause.

The Purchaser performs customs clearance (import
licenses) of the goods after cargo arrival 10 Thilisi.
Georgia.

6.2. Upon delivery of goods the Supplier should submit
following documents (0 the Purchaser.

6.2.1. Detailed invoice (reflecting nuimber of units and
total price of goods in LUR envisaged by Agreement.
according to exchange rate of FUR against national
currency established by National Bank of Georgia on the
datc of issuing the document, which will also be indicated
in the invoice);

6.2.2. Bill of lading:

6.2.3. Certificate of analysis:

6.2.4. Certificate of origin:

6.3. Supplier will deliver 10% of total amount of goods 10
be supplied (30 000 units) during 2011 no later thun Ist of
June 2011 and the rest 90% - no later than 30th of
November, 2011, The rest of the goods will be delivered
gradually. until 315t of December, 2013, respectively. as
per Purchaser's request no \ater than 30 days from request
submission.

6.4. The volume of the goods to be supplied during
consecutive year(s) is determined according 10
assignations granted for the specific financial (budgetary)
year. which will be reflected in present Agreement by
drawing up corresponding agreemne nt between the Parties.

6.5. Supplier should  strictly follow established

1
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temperature conditions  while shipment of
considering principles of “cold chain™:

goods.

6.6. Delivery/receipt of actually supplicd goods will be
made with act of deliveryrreceipt (according to total cost
in GEL and number of units envisaged by this Agreement)
signed and approved by authorized representatives of the
Parties on basis of inspection act drawn up by coordinator
or authorized persen envisaged by paragraph 4 of the
present Agreement.

7. Shelf-life of the goods

7.1. Shelf-life of the goods is no less than 12 months from
the moment of delivery of goods.

7.2. Supplier is abliged to replace defective goods no later
than 45 days after receipt of written notice about such
defect from the Purchaser without charging purchaser with
any additional expenses.

7.3. Period of validity of a agreement is 315t of December
2013

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

8.2, Paymen will be made in EUR during 10 working
days after conclusion of act of delivery/receipt between
the Parties according 10 currency rates established by
National bank of Georgia on payment day.

9. Prices

9.1. Cost in GEL of goods to be purchased is determined
according fo price-list submitted by Supplier and
represents inseparable part of this Agreement.

¢.2. Change in prices per unit given in this Agrecment is
possible only in following cases:

a) Increase or decreasé of currency rate (1 EUR=2. 4036
GEL) by no less than 3% against national currency (GEL)
at the end of proposal receipt day.

b) Changes in tax system. directly affecting fulfillment of
provisions of this Agreement. resulting in an increase of
decrcase prices by 5% or more.

¢) Occurrence of circumstances considered by article 398

3
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of Civil Code of Georgia.

d) Change of unit price in such @
total cost of this Agreement
inadmissible.

way which increases
by more than 10% is

0.3, Party initiating changcs 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 don’t achieve agreement on
price changes. which won't be considered as abrogation
and/or non-fulfiliment of pravisions of this Agreement
and won't result in imposing any sanctions or other
responsibilities on other Party.

10. Responsibilities of Partics

10.1. The Purchaser has right to terminate this agreement
if terms of the present Agreement is not fulfilled:

10.2. The Purchaser is obliged to make payment for the
goods in time o1 supplier’s bank accounts

10.3. The Supplier has right to demand timely payment for
delivered goods on its bank account:

10.4. The Supplicr is responsible 10 deliver goods to the
purchaser with appropriate quality determined by (he
present agreement in accordance with conditions foreseen.

11. Guarantee for fulfillment of the agreement

11.1. Not accomplishment of improper accomplishment of
duties from the side of Supplier. also infringement of
conditions of the agreement. except for the conditions
envisaged by article 7.2 and 12.3 of the same Agreement.
will result in total withhold of bank guarantce for this
agreement (2% of total cost of the agreement) and this
amount will not be returned back to the Supplier.

11.2. Disclosure of violation facts against provisions of
{his agreement and providing information about these
facts to guaranice granting bank represents d main basis
for granter bank to transfer guaranteed
amount on the Purchaser’s account.

11.3. In casc of full and proper accomplishiment of duties
stipulated in the agreement, also in casc of receipt of

written request from the Supplier. the purchaser is obliged

4
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to return guaranee 10 the Supplier if termination of
present agrecment is caused by reasons nol associated
with the Supplier

Not accomplishment of the duties considered

12. Responsibilities of the Parties for non-fulfillment of
Agrecment terms

(2.1, In the event of violation of terms considered for
delivery of goods. Supplier has 1o pay penalty at the rate
of 0.1% of the amount payable for each due date.

12.2. Penalty payment does not release the Supplier from
fulfillment of basic responsibilities.

12.3. In case if total penalty amount imposed on the
Parties for payment delay reaches 2% of total value of this
Apreement. the Parties shall have a right to terminate the
present Agreement.

13. Force-majeure

13.1. Based on the Agreement none

responsible against another and is
responsibility to \neel 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.

of the Parlies is
released from

13.2. Insuperable force may include (but not limited 10):

a) Natural disasters (fire. Nlood. earthquake, storm and
others):

b) Announced or unannounced war, civil unrest. any kind
of military activity. emergency situation:

¢) Epidernics:
d) Blockade or any aconomical embargo:

¢) Decision of any governmental unit. or any authority
recognized to be competent and release of standard acl.
which influences fulfillment of obligations envisaged by
this Agreement and changes, terminates O cancels
agreement provisions and ferms.

13.3. Force-majeure has 10 be confirmed by competent
authorities.

13.4. The party must immediately notify another Party
about forve-majeure circumstances by any available
wneans of communication (phone, fax. email. courier ot
postal service and etc.).

13.5. Existence of force-majeure does not automatically
terminate this Agreement. Ihe Parties have 10 determine
issucs of force-majeure in relation to present Agreement.

J
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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-fulfiliment of

obligations  will last until termination of such
circumstances. if not agreed otherwise between the
Parties.

13.8. The Pary is not released from obligations if force-
mMajeure \Was caused by its fault or if abligations could
have been fulfilled in reasonablc terms before such
circumstances.

14. Termination of the Agreement
14.1. Agreement can be terminated by
party on basis of mutual agreement.
14.2. In case of exisience of condition set force in
paragraph 14.1. either party is responsible to inform the
other party in writing about such conditions no later than
15 working days.

14.3. Written notice does not set
responsibilities undertaken in  his
termination of the agreement.

initiative of cither

parties free from
agreament until

15. Disputes and ways of their seftlement
15.1 Disputes raised between the Parties can be sertled on
basis of the mutual negotiations.

15.2. 1f parties will not be able to settle disputes rose
between them. then either party has right to apply 10
respective court of Georgia.

16. Other conditimbl

16.1 The Parties follow principles of mutual respect and
desire 10 deepen cooperation.

16.2. 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 3 result of mutual business
activities.

16.4. Contracting parties have no right to announce about
the inability to fulfill. non-fulfillment or improper
fulfillment etc. by other party. before the corresponding
issue is mutually studied and appropriate facts are
confirmed.
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16.5. The fact will not be considered as abrogation ol
confidentialin  when the disclosure ol
demanded by the law or the act released by
governmental autharits an the basis ol law,

information s
AN

16.6. The present agrecment is drawin up i three copies in
Georgian and English languages. cach one having equil
legal force. Two copics of agreement are kept with the
purchaser and one - with the Supplier. I cuse al any
dispute Georgian version will prevail.

16.7. All the amendments andd changes 1o the present
agreement are valid if drawn up inowritien form and
signed by fully authorized representatives ol hath parties.

| 7. Legal addresses and requisites of the parties
Ministry of Labour, flealth and Secial Altairs ol Gueorgian.
ireasury Service of Minisiry OF Finance. dentilication

code 211333957, No 1M Tsereteli Ave, Thilisi.

Bank: Credit .-‘\gria qeze s10RelE
Office; account HU16
SWIFT code CRLYHUHB: address: 7 Joseph Nador.
1051 Budapest, Hungary.

Director of logistics
Budapest

and  distribuiion plarform in

s

- S—

Zoltan Fngellater

and

Distribution control manager

Anna Toth-Focorne
SANOFI-AUENT‘S
Hungary Commercial and Servicing
Private Company Limited by Shares
H-1045 Budapest, To u. 1- 5., Mungary
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