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Overseas

Prvate

Investment

Corporation
. U

1100 New York Avenus, N.W.
Washington, D.C. 20527-0001
(202) 336-8400

FAX (202) 408-9859

January 29, 2015

Sayali Ltd.

6 U. Chkeidze Street

Thilisi 0102

Georgia

Attention; Mamed Suleimanov

AzerCon Holdings LLC
AzerCon OJISC

M. Mushfig str. 1C

Baku AZ 1138

Azerbaijan

Aftention: Muhammad Rzayev

Ladies and Gentlemen:

Re: Overseas Private Investment Corporation (“OPIC”) Commitment to Provide a
Credit Facility to Sayali Ltd. (the “Borrower”)

Ladies and Gentlemen:

This Jetter (this “Letter”) and the Summary of Terms and Conditions (the “Term Sheet™),
attached hereto as Annex A (this Letter, together with the Term Sheet, the “Commitment Letter™),
constitute and set forth the terms and conditions of OPIC's commitment to provide to the Borrower,
pursuant to Section 234(c) of the Foreign Assistance Act of 1961, as amended, a loan facility in the
aggregate principal amount of up to US$18,000,000 (the “Credit Facility”). OPIC is willing to
provide the Credit Facility on the terms and conditions set forth in this Commitment Lefter. By
signing this Commitment Letter, (i) the Borrower confirms that it is willing to borrow a loan or
loans (the “Loan”) under the Credit Facility on the terms and conditions set forth herein, and (ii)
AzerCon Holdings, LLC, which directly owns 90% of the Borrower, and AzerCon OJSC, which
directly owns 10% of the Borrower (collectively with AzerCon Holdings, LLC, the “Sponsors”),
acknowledge and agree to their obligations hereunder.

The Borrower represents and warrants to OPIC, and each SponsgrEepssesents and warrants
to OPIC as to the Borrower and as to itself, that: »




(a) the execution and delivery of this Commitment Letter has been duly authorized by each
of the Sponsors and the Borrower, and this Commitment Letter constitutes a valid, legal, and
binding obligation of such party;

(b) all of the information, data, representations, or other materials that have been or will be
made available to OPIC by the Borrower, the Sponsors, or their respective representatives is, or
will be at the time such information is made available, complete and correct in all material respects
and does not, or will not at the time such information is made available, contain any untrue
statement of @ material fact or omit to state a material fact necessary in order to make the statements

contained therein not misleading in light of the circumstances under which such statements are
made; and

(c) each of the Sponsors and the Borrower, and their respective officers, directors,
employees, and agents, (i) have complied with the Foreign Corrupt Practices Act of 1977 (Pub. L.
No. 95-213, §§101-104), as amended, and all other applicable laws, regulations, orders, decrees, or
directives having the force of law and relating to bribery, kick-backs, or similar business practices
(collectively, the “Corrupt Practices Laws”) in obtaining any consents, licenses, approvals,
authorizations, rights, or privileges in respect of the Project (as defined in the Term Sheet); (ii) has
the internal management and accounting practices and controls adequate to ensure compliance with
Corrupt Practices Laws; and (iii) the Borrower is otherwise conducting its business in compliance
with all Corrupt Practices Laws.

The Borrower covenants and agrees for so long as this Commitment Letter is in effect, to
comply with all Corrupt Practices Laws and to maintain internal management and accounting
practices and controls adequate to ensure compliance with Corrupt Practices Laws.

Each of the Sponsors and the Borrower shall, jointly and severally, pay when due any
portion of all fees set forth in the Term Sheet that become due and payable on or prior to the date
of execution of a definitive loan agreement between OPIC and the Borrower setting forth the terms
and conditions of the Credit Facility (the “Loan Agreement™).

Each of the Sponsors and the Borrower shall, jointly and severally, pay or, at OPIC’s
discretion, reimburse OPIC or such persons as OPIC may direct on demand by OPIC for all
expenses (including fees and expenses for outside legal counsel and consultants) incurred by OPIC
in connection with the issuance of this Commitment Letter and the negotiation and preparation of
the Loan Agreement and the documents, instruments, and approvals required to be delivered
thereunder, and for all other reasonable out of pocket expenses incurred by OPIC, as well as any
costs of collecting any amount due under this Commitment Letter.

The Borrower and each Sponsor (each, an “Indemnifying Person™) jointly and severally
shall, at all times, indemnify OPIC and its directors, officers, employees, and agents (each, an
“Indemnified Person™) against, and hold each Indemnified Person harmless from, any losses,
claims, damages, liabilities, penalties, judgments, or other costs (including costs, fees, and expenses
incurred by or imposed on any Indemnified Persor in defending, analyzing, settling, or resolving
any of the foregoing, and the expenses associated with the making of any affirmative claim in
connection therewith) of any nature whatsoever to which an Indemnified Person may become
subject (“Loss™) arising out of, in connection with, or related to the Commitment Letter or the
Project (including any actual or proposed use of the proceeds of the Loan), or any actual or
prospective litigation, investigation or proceeding relating to any of the foregoing, regardless of
whether any Indemnified Person is a party thereto (the “Indemnity”). The Indemnity shall not
apply to the extent that a court or arbitral tribunal with jurisdiction over the Loss and each




Indemnified Person who has a Loss in connection therewith renders a final determination that the
Loss resulted from (a) the gross negligence or willful misconduct of the Indemnified Person, or (b)
OPIC’s failure to perform any act required of it relating to this Commitment Letter., The Indemnity
is independent of and in addition to (i) any rights of any party hereto in connection with any Loss,
and (ii) any other agreement, and shall survive the execution, modification, and amendment of this
Commitment Letter and the provisions of any other indemnity. Any exclusion of an obligation to
pay any amount under this Section shall not affect the requirement to pay such amount under any
other Section hereof or under any other agreement. OPIC and each Indemnified Person shall have
the right to control its, his, or her defense; provided, however, that each Indemnified Person shall:
(A) notify the Borrower in writing as soon as practicable of any Loss, and (B) keep the Borrower
reasonably informed of material developments with respect thereto. In exercising the right and
power to control his, her, or its actions in connection with a Loss, including a decision to settle any
such Loss, each Indemnified Person shall, taking into account the nature and policies of such
Indemnified Person (I) consult with the Borrower, and (II) act as such Indemnified Person would
act if the Loss or seftlement were to be paid by such Indemnified Person. The Indemnifying Persons
each acknowledge and agree that each Indemnified Person is an express, third-party beneficiary of
the Indemnifying Persons’ obligations under this Section.

If for any reason the Loan Agreement is not executed and delivered on or before December
15, 2015, OPIC’s obligations hereunder shall terminate. In addition, by written notice to the
Borrower and the Sponsors, OPIC may, at any time, terminate its obligations hereunder and pursue
any rights and remedies then available to OPIC upon the occurrence of any of the following: (a) a
Sponsor or the Borrower fails or refuses to comply in a timely manner with any of the terms,
provisions, or conditions of this Commitment Letter; (b) OPIC, in its sole judgment, determines
that a material adverse change has occurred or is reasonably likely to occur in (i) business,
operations, property, condition (financial or otherwise) or prospects of the Borrower, either
Sponsor, or the Project, (ii) the ability of the Borrower, either Sponsor, or American Hospital
Management Company to carry out the Project or to perform its respective obligations hereunder
or under the Loan Agreement or under any other document executed in connection therewith, or
(iii) the condition or value of any security; (c) any of the information, data, representations, or other
materials submitted to OPIC by a Sponser or the Borrower contains any inaccuracy, omission, or
misrepresentation that is material to OPIC’s decision to provide the Credit Facility on the terms set
forth herein; (d) it becomes unlawful for OPIC to make or maintain any commitment to extend
credit or allocate funds for the Project due to the adoption of, change in, change in the interpretation
of, or change in the effectiveness of, any applicable law after the date of this Commitment Letter;
or (€) OPIC, in its sole judgment, is not satisfied with the results of its due diligence investigation.
Upon any such termination (except pursuant to clause (d)), the Borrower or the Sponsors shall pay
to OPIC on demand any fees, expenses, or other amounts then due hereunder.

The representations and warranties, and the payment, reimbursement, and indemnification
provisions contained herein shall survive the execution of the Loan Agreement and any
modification, cancellation, termination, or expiration of this Commitment Letter or the Credit
Facility. ® :

All payments to OPIC shall be made in United States Dollars by wire transfer in
immediately available funds without counterclaim, offset, or deduction, via a U.S. domestic bank.
Unless instructed otherwise by OPIC, wires should be sent to OPIC’s account with the U.S.
Treasury Department in New York by either Fedwire transfer or international electronic funds




All payments shall be made without withholding or deduction of any tax, assessment, or
other governmental charge (collectively, “Tax”) unless required by law. If the Borrower or any
Sponsor is required to deduct or withhold any Tax, it shall be obligated to pay to OPIC such
additional amounts as are required to result in OPIC’s receipt of a net amount, from the Borrower
or such Sponsor after such deduction, withholding, or payment of the Tax, that is equal to the
amount otherwise due to OPIC hereunder.

The illegality or unenforceability of any provision of this Commitment Letter shall not in
any way affect or impair the legality or enforceability of the remaining provisions hereof. If, and
to the extent that, the obligations of any party hereunder are unenforceable for any reason, such
party shall make the maximum contribution to the payment and satisfaction thereof, as is
permissible under applicable law.

Neither the Borrower nor the Sponsors may assign this Commitment Letter or any rights
hereunder to any person or entity. This Commitment Letter is for the sole benefit of the Borrower,
the Sponsors, and OPIC, and no other person (other than the Indemnified Persons) shall be a direct
or indirect beneficiary of, be entitled to rely on, or have any direct or indirect cause of action or
claim in connection with, this Commitment Letter.

THIS COMMITMENT LETTER SHALL BE GOVERNED BY, AND CONSTRUED
AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

Any legal action or proceeding with respect to this Commitment Letter or any document
related hereto may be brought by OPIC in the courts of the District of Columbia, the State of New
York, or the United States of America for the Southern District of New York, and, by execution
and delivery of this Commitment Letter, each of the Sponsors and the Borrower accepts for itself
and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts.
Each of the Sponsors and the Borrower hereby accepts venue in each such court.

OPIC, EACH SPONSOR, AND THE BORROWER EACH WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE ARISING OUT OF, IN
CONNECTION WITH, OR RELATED TO, THIS COMMITMENT LETTER OR ANY OTHER
INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH OR THE TRANSACTIONS RELATED THERETO.

This Commitment Letter may be executed in separate counterparts, each of which shall be
an original, and all of which taken together shall constitute one and the same agreement.

[Signatures on next page.]




Iif this Commitment Letter correctly sets forth our agreement, please indicate your
acceptance of the terms hereof by signing and returning to OPIC an executed criginal counterpart
of this Commitment Leuter no later than February 20, 2015. Upon timely receipt of such signed
counterpast (in pdf form with the original to follow by overnight courier) by OPIC, this
Commitment Letter shall constitute an effective and legally binding agreement among us as of the
date hereof.

Very truly vours,

OVERSEAS PRIVATE INVESTMENT CORPORATION
By: #T

Name: Kenneth J. Angé

Title: Managing Director, Project Finance

ACKNOWLEDGED AND AGREED TO
-as'of'the date of this Commitment Letter:

SAYALILTD.
By:_ »#44 o
ame:_Mane0 ifuca_i'/»m-wm/

Ttk D [RELTER

AZERCON HOEDTRGS LLC

.
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ANNEX B

Wire Instructions for remittance of payments to OPIC

A. Fedwire Instructions:

“Redwike | ;oo s I TN L A et
Celd | Fedwire Field Nam
2000 Amount [Insert USD amount of wire]
Note: The amount must be
formatted as 12 numeric
characters, right-justified with
leading zeros. No dollar sign,
commas, or decimal point. For
example: $39,287.21 must be
formatted as 000003928721
3400 | Receiver Fedwire! Routing Number 021030004
3400 Receiver Fedwire Short Name US TREAS NYC
3600 Business Function Code CTR
4200 Beneficiary ID Code D
4200 | Beneficiary Identifier (account number — 71000001
AGENCY ALC)
4200 Beneficiary Name Overseas Private Investment
. Corporation
5000 Originator ID Code D
5000 Originator Identifier (Bank Account [Insert bank account number of
Number) remitting party — maximum 34
characters]
5000 Originator Name [Insert name of remitting party —
maximum 35 characters]
6000 Originator to Beneficiary Information — 114-2015-959-DI
OPIC Loan Number
6000 Originator to Beneficiary Information — [Insert type of payment being
Loan Payment Purpose made — e.g., Principal, Interest &

Fees, Reimbursement of
Expenses, etc.]

Y OPIC is a participant in the Fedwire Funds Service under the U.S. Federal Reserve system. To search for
or confirm Fedwire routing numbers, go to http://www.fededirectory.frb.org/.




B. International Electronic Funds Transfers (ITS Collections):?

_ _Field. Name :

" Reirod Woformatda

Beneficiary Account

Féderal Reserve‘ Bank of New York/ITS
(Can be abbreviated FRBNY/ITS)

Bank Citibank N.A. (New York)
SWIFT code CITIUS33

Account Number 36838868

Bank Address

388 Greenwich Street, New York, NY
10013

Amount (12 character numeric field, right-justified
with leading zeros, no commas, or decimal point.
Example: 339,287.21 becomes 000003928721

Payment Details (Line 70) — Mandatory (can
abbreviate Agency Name to OPIC)

Overseas Private Investment Corporation,
ALC # 71000001, 114-2015-959-DI,

[Invoice # ],
accountingoperations@opic.gov

Details of Charges (line 71a) — Mandatory

Our

? Any fields completed in the Required Information column must be included “as is” iy the wire payment to
OPIC. The payment sender must include the OPIC’s name (which may be abbreviated to save space) and
ALC (71000001) in the Payment Details (Line 70) section of the SWIRT message. This information must
be in this section of the payment instructions or ITS will not be able to identify for which Agency the
payment is intended. Without this identifying information, ITS will be required to return the payment as
unidentified or non-postable. The receiving account is in the name of “Federal Reserve Bank of New
York/ITS” and the payment originator should list that as the name on the beneficiary account, In addition,

. instruct the payment sender to code line 71A (Details of Charges) as “Our” or “Charge Our”. This will
charge any processing fees back to the sender and prevent them from being debited from the payment,




11. Loan Term and
Repayment:

12. Interest:

13. Default Interest:

14. Voluntary
Prepayment:

15. Mandatory
Prepayment:

16. Commitment Fee:

principal amount of the Disbursement, and maturing on the Loan Maturity Date
(defined below).

The “Commitment Period” means the period commencing on the date of
execution of the Commitment Letter, and ending on the earliest of (a) the first
date on which the amount of the Loan equals the amount of the Commitment,
(b) December 30, 2016, provided, however, if the first Disbursement has not
occurred on or before the first anniversary of the date of execution of the Loan
Agreement, the Commitment Period shall end on such date, and (c) the date the
Commitment has otherwise been terminated.

The Loan shall be repaid in thirty-eight (38) approximately equal quarterly
installments. Payment shall commence on August 20, 2017 (the period from
the first Disbursement until such date, the “Grace Period”); and ending no
later than November 20, 2026, the “Loan Maturity Date”.

Any Loan amounts repaid or prepaid cannot be reborrowed.

Interest shall be paid quarterly on February 20, May 20, August 20, and

- November 20 of each year (each such date, a “Payment Date”) in arrears,

beginning on the Payment Date immediately following the first Disbursement,
accrued on the outstanding principal balance of each Note, calculated at a fixed
rate per annum for each Disbursement equal to the OPIC cost of funds
(determined by the U.S. Treasury rate corresponding to the term of the Loan,
and as further defined in the Loan Agreement), plus three and three quarters
percent (3.75%) per annum (such sum, the “Interest Rate™).

~ If the Borrower fails to pay when due any amount due to OPIC under any

Financing Document (defined below), the Borrower shall pay to OPIC post-
default interest at the rate of (a) with respect to amounts due under a Note, two
percent (2.0%) per annum over and above the Interest Rate specified in the
Note, and (b) with respect to any other amounts due, two percent (2.0%) per
annum above the highest Interest Rate set forth in any Note then outstanding.

The Loan may be voluntarily prepaid, in whole or in part, at any time. The
minimum partial prepayment shall be $200,000. Partial prepayments shall be
applied to installments in the inverse order of maturity, provided, that where

multiple Notes have coinciding maturities, the payment shall be applied pro
rata to such Notes.

The Borrower shall prepay the Loan in the event that and in the amount by

which: (a) the aggregate amount of property and casualty insurance proceeds

received by the Borrower during any fiscal year is not applied to the repair or

replacement of assets insured thereby within one hundred eighty (180) days

after receipt by the Borrower, or (b) in any fiscal year, the aggregate amount -
of dividend and/or restricted payments to the Shareholders exceeds fifty

percent (50%) of net income of the Borrower for the preceding fiscal year.

A comrmtmcnt fee equal to one half of one percent (0. 5%) per. gnnum on the




17. Canceliation Fee:

18. Facility Fee:

19. Maintenance Fee;

20, Modification F ee:

21. Taxes:

22. Payments of or
Reimbursement of
Expenses:

basis commencing from the date of the Loan Agreement, is to be paid to OPIC
in arrears on each Payment Date and on the last day of the Commitment Period,

A facility fee, in the amount of $180,000, is to e paid to OPIC on or prior to
the date of the initia] Disbursement.

The Borrower shall pay to OpIC a maintenance fee ip the amount of '$20,000,
payable on the firgt anniversary of the Payment Date Immediately following
the date of the injtia] Disbursement, and on each subsequent anniversary
thereof for so long as any portion of the Loan remains outstanding.

OPIC may retain consultants as necessary, including U.S. and local legal
counsel, at any time unti] the Loan is indefeasibly repaid in full, The Borrower
will pay or reimburse OPIC for all of OPIC’s out-of-pocket fees and expenses,
including the fees and expenses of OPIC’s business consultants and legal

23



24. Documentation:

23. Collateral Security
and Key Project
Documents:

The Borrower’s obligations to OPIC shall be secured by collateral satisfactory
to OPIC pursuant to documentation satisfactory to OPIC, including at a
minimum the following (the “Security Documents™):

a.) A valid, first priority, perfected security interest in all of the
Borrower’s assets, whether now or hereinafter acquired, tangible and
intangible, including all accounts receivable, real property, and rights
under the Project agreements;

b.) A pledge of all of the equity interests in the Borrower;

c.) A collateral assignment of the Management Agreement;

d.) A debt service reserve account (“DSRA”) to be established at a
financial institution and in a jurisdiction acceptable to OPIC, which
shall be funded in an amount not less than the debt service (principal
interest, and fees) due under the Loan in the next succeedmg six (6)
months;

e.) A sponsor support agreement with the Guarantors in form and
substance acceptable to OPIC, pursuant to which the Guarantors
provide, among other things, a full, life of loan guaranty of repayment
of the loan (the “Sponsor Support Agreement™); and

f)  An assignment of insurance proceeds in favor of OPIC.

Additional Project agreements, satisfactory to OPIC, shall be required to
implement the Project, including, infer alia, the following (the “Project
Documents™): ’

a.) Evidence of title to the land to be used for the Project;

b.) An undertaking executed by the Manager in favor of OPIC pursuant to
which the Manager covenants to conduct hospital operations in compliance
with environmental, health and safety, worker rights, and other standards
set forth by OPIC;

c.) All contracts relating to technical services for the Project exceeding a value
of $100,000;

d.) All contracts relating to the design and construction of the Project
exceeding a value of $100,000;

e.) All contracts relating to the purchasing and commissioning of equlpment
for the Project exceeding a value of $100,000; and

£) All other contracts relating to the Project exceeding a value of $100,000.

The terms and conditions of the Loan shall be set forth in a definitive loan
agreement between OPIC and the Borrower (the “Loan Agreement”), which
along with the Security Documents, the Project Documents, and other
agreements, documents, instruments, and approvals will collectively be
referred to as the “Fmancmg Documents”). These documents will require,
among other key provisions:
a.) submission to jurisdiction of New York courts, where appropriate, and
appointment of an agent for service of process;
b.) designation of New York law as the governing law of the Loan

b Agreement, the debt service reserve agreement, the Sponsor Support

Agreement, and either local law or New York law, as OPIC shall



25. Conditions
Precedent to Initial
Disbursement:

determine, for the other Security Documents and Project Documents;
and

indemnity by the Borrower of OPIC and its directors, officers, and
employees (the “Indemnified Persons”) from and against, and
reimbursement to such Indemnified Persons for, (i) any and all losses,
claims, damages, liabilities, penalties, or other costs relating to the
Loan, the Loan Agreement, any other Financing Document, the
Project, the Commitment, or the use or intended use of the proceeds
thereof to which an Indemnified Person may become subject
(“Losses™); and (ii) any and all claims, litigation, investigations, or
proceedings relating to any Loss regardless of whether any
Indemnified Person is a party thereto, and any and all costs and
expenses incurred by an Indemnified Person in defending, analyzing,
seftling, or resolving a Loss (“Costs of Defense”) provided, however,
that the indemnity shall not apply to the extent that a court or arbitral
tribunal of competent jurisdiction renders a final determination that a
Loss or Costs of Defense resulted from (a) the gross negligence or
willful misconduct of an Indemnified Person, or (b) OPIC’s failure to
perform any act required of it relating to the Loan.

~ Conditions customary to a transaction similar in nature, including, inter alia:

a.)

b.)

c.)

d)

£)

OPIC shall have completed due diligence of the Borrower, the

Shareholders, the Guarantors, the Manager, and the Project and

matters relating thereto, and the results of such investigation shall be

satisfactory to OPIC;

Execution and delivery of definitive Financing Documents in form

and substance satisfactory to OPIC;

All necessary governmental and third party permits, licenses and

consents for the Project shall have been obtained and shall be in full

force and effect;

Equity contributions from the Shareholders shall have been made on

a pro rata basis with respect to the Loan in accordance with the

fmancial plan agreed between the Borrower and OPIC, and such

contributions shall have been verified to the satisfaction of OPIC;

OPIC shall have received satisfactory financial projections for the

Project through 2027, prepared in English in accordance with IFRS;

The Borrower shall have developed for the construction phase of the

Project, and OPIC shall have approved, a site-specific health, safety,

and environment plan (an “HSE Plan”) that includes at least the

following: '

(1) Procedures dealing with: incident investigation and reporting;
occupational illness; use of personal protective equipment; fire
prevention and response; first aid; operation of vehicles and
equipment; crane operations; emergency response; general
safety rules; safety training; and site access restrictions;

(1) A community grievance mechanism;

(iif) A community engagement program;

(iv) Traffic, noise, and dust management procedures;

OPIC shall have received satisfactory confirmation that the Project

site is not located within a floodplain;

o5
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26. Conditions
Precedent to Each
Disbursement:

h.)

J)

k.)

L)

m.)

a.)
b.)

OPIC shall have received and deemed satisfactory an updated

grievance mechanism for construction phase Workers that aligns

with the guidance set forth in the International Finance Corporation’s

Performance Standards (January 2012) (the “IFC Performance

Standards”) and includes:

(1) An anonymous channel for all Workers to submit grievances
on employment and/or security concerns;

(11) A notification procedure under which all Workers shall be
informed about the grievance mechanism at the time they are
hired (or, if already hired, prior to the initial Disbursement),
and details about how it operates should be easily available;
e.g., included in worker documentation or on notice boards;

OPIC shall have received updated Project Contractor and Project

Subcontractor agreements that align with the Georgian Labor Code,

the Worker Rights Requirements (defined below), .and IFC

Performance Standard 2, each of which shall be satisfactory to OPIC

in its sole discretion;

OPIC shall have received satisfactory legal opinions from OPIC’s

local counsel, the Borrower’s local counsel and the Borrower’s U.S.

counsel;

The Borrower shall have obtained a D-U-N-S® number issued by

Dun & Bradstreet, Inc. and provided such number to OPIC in

writing, and the Borrower shall have provided to OPIC (a) its U.S.

Taxpayer Identification Number or (b) an explanation as to why it

does not have or need a U.S. Taxpayer Identification Number;

The Borrower and Guarantors shall have appointed an agent for

service of process until the Loan Maturity Date plus six (6) months

and paid the fees of such agent in full;

All Security Documents shall have been properly filed and registered

or recorded in any jurisdiction where filing and registration or

recordation is required, as applicable, and all liens or pledges in favor
of OPIC shall have been properly registered in favor of OPIC;

OPIC shall have received a report on the Project satisfactory to OPIC

from an independent engineer acceptable to OPIC;

OPIC shall have received an appraisal of land to be used for the

Project satisfactory to OPIC; '

The DSRA shall have been established and funded to the required

amount; and

OPIC shall have received relevant certifications, agreements and

other documents customary for transactions of this type, including

English translations of any document delivered by the Borrower, as

it may reasonably request.

Conditions customary to a transaction similar in nature,‘including, inter alia:

All representations and warranties under the Loan Agreement shall be
true and correct;

There shall be no Default or Event of Default (each defi
existence at the time of or after giving effect to the [}
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27. Primary Financial

c.) The Management Agreement shall remain in full force and effect,
without amendment except as approved in writing by OPIC;

d.) Nothing shall have occurred and be continuing that, in OPIC’s
reasonable judgment, could have a material adverse effect on (i) the
Project; (ii) the business, operations, property, condition (financial or
otherwise), or prospects of the Borrower, the Shareholders, the
Guarantors, the Manager, the Project, or any other person whose
continuing viability, becanse of its guaranty or other undertaking, is
essential to the Project; (iii) the ability of the Borrower or any other
party to carry out the Project or to perform its respective obligations
under the Financing Documents; (iv) the validity or enforceability of
any material provision of any Financing Document; (v) the rights and
remedies of OPIC under any of the Financing Documents; or (vi) the
liens provided to OPIC under the Security Documents; 1

e.) Equity contributions from the Shareholders shall have been made on a
pro rata basis with respect to the Loan in accordance with the financial
plan agreed between the Borrower and OPIC, and such contributions
shall have been verified to the satisfaction of OPIC;

f.) OPIC shall have received a report on the Project satisfactory to OPIC
from an independent engineer acceptable to OPIC;

g.) Allfees and expenses payable by the Borrower shall have been paid in
full;

h.) The DSRA shall have been funded up to the required amount; and

i) OPIC shall have received such other certificates, opinions,
agreements, and documents, including English translations of any
document delivered by the Borrower, as it may reasonably request.

The Borrower shall comply with covenants customary to a transaction similar
in nature, including, inter alia:

Reporting Requirements
and Other Covenants:

a.) Within 60.days after the end of each fiscal quarter provide financial
statements prepared in English in accordance with IFRS;

b.) Within 120 days after the end of each fiscal year, provide audited
financial statements prepared in English in accordance with IFRS;

c.) Within 45 days after the end of each fiscal quarter until the
commencement of Project operation, provide a progress report
prepared in English;

d.) Within 45 days after the end of each fiscal quarter, provide a report
summarizing all related party transactions during the preceding fiscal
quarter prepared in English;

e.) Within 30 days prior to the beginning of the fiscal year, provide an
annual operating budget for the Borrower prepared in English;

f.) Not later than Jane 30 of each year, beginning on June 30 of the year
following the commencement of Project operations, provide a
completed self-monitoring questionnaire;

g.) Ensure that no liens are incurred on the Borrower’s assets and no
indebtedness is undertaken;

h.) Ensure no payments to the Shareholders, or any affiliate thereof except
if all of the following conditions have been satisfied and subject to the
mandatory prepayment provisions: (i) at least six (6) scheduled
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payments of principal have been made to OPIC from cash flow
generated by the Project; (ii) no Default or Event of Default shall have
occurred and be continuing or will oceur as a result of such payment;
and (ii1) financial ratios described below shall have been met after
giving effect to such payment;

i.) Ensure no change in control in the beneficial ownership of the
Borrower;

j-) Ensure that the Borrower, its owners, its directors, and its members of
senior management are not included in the Specially Designated
Natjonals and Blocked Persons List maintained by the U.S.
Department of the Treasury’s Office of Foreign Assets Control; and

k.) Cooperate with OPIC in the event that OPIC chooses at its own
expense to exercise its right to assign the duties associated with
monitoring, management and administration of the Loan (“Asset
Management”) to a third party that shall act as an agent of OPIC (the
“Asset Manager”) in addressing such matters as any Asset-Manager
may require in connection with such Asset Management.

28. Financial and Financial and financial ratio covenants to be maintained by the Borrower to
Financial Ratio . monitor ongoing financial performance, including, inter alia:
Covenants: 5

a.) Maintain a debt/equity ratio not greater than 1.6 to 1, as measured
quarterly beginning with the quarter end immediately following
termination of the Grace Period;

b.) Maintain current assets to current liabilities of not less than 1.1 to 1
beginning with the quarter end immediately following termination of
the Grace Period;

c.) Immediately following termination of the Grace Period, maintain a
ratio of cash flow for the most recently completed four (4) consecutive
full fiscal quarters, taken as a single accounting period, to debt service
for the most recently completed four (4) consecutive full fiscal
quarters, taken as a single accounting period, of not less than 1.4 to 1;

d.) Maintain in the DSRA at all times the reserve requirement for the next
succeeding six (6) months of principal, interest, and fees; and

e.) Maintain funding of any reserves in accordance with the MA.

29. Policy Covenants: Covenants to monitor the Borrower’s compliance with OPIC policy
requirements, including, inter alia;

a.) Corrupt Practices Laws: The Borrower shall comply with Corrupt
Practices Laws as defined below and implement internal management
and accounting practices and controls adequate to ensure compliance
with such Corrupt Practices Laws;

b.) Environmental: The Borrower shall (i) comply with, and conduct its
business, operations, assets, equipment, property, leaseholds, and other
facilities in compliance with, applicable laws and regulations, OPIC’s
environmental policies, and other terms and conditions as may be set
forth in the Loan Agreement; (ii) maintain all requi i
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approvals relating to environmental, health, or safety matters; and (iii)
implement the following conditions;

A. The Borrower shall construct and operate the Project in a manner
consistent with: (1) the IFC Performance Standards; (2) the
International Finance Corporation’s Environmental, Health and
Safety Guidelines for Healthcare Facilities (April 2007); and (3)
the following applicable provisions of the International Finance
Corporation’s Environmental, Health and Safety General
Guidelines (April 2007):

1.0 Environmental

1.1 Air Emissions

1.2 Energy Conservation

1.3 Wastewater and Ambient Water Quality
1.4 Water Conservation

1.6 Waste Management

1.7 Noise

2.0 Occupational Health and Safety

2.1 General Facility Design and Operation
2.2 Communication and Training

2.5 Biological Hazards

2.6 Radiological Hazards

2.7 Personal Protective Equipment

2.9 Monitoring

3.0 Community Health and Safety
3.1 Water Quality and Availability

3.2 Structural Safety of Project Infrastructure
3.3 Life and Fire Safety
3.4 Traffic Safety

3.5 Transport of Hazardous Materials

3.6 Disease Prevention

3.7 Emergency Preparedness and Response
4.0 Construction and Decommissioning

B. The Borrower shall, and shall ensure that the Manager shall,
return all expired medications to their respective manufacturer
for disposal.

C. The Borrower shall obtain third party hospital accreditation
acceptable to OPIC no later than two years after the initial date
of hospital operations, and shall maintain such accreditation, or
other accreditation acceptable to OPIC in its sole discretion, for
so long as the Loan is outstanding.

D. No medical devices containing or using mercury shall be used in
connection with the Project.

E. The Borrower shall develop and implement an operations phase
grievance procedure acceptable to OPIC in its sole discretion



prior to accepting any patient or otherwise opening the hospital
to the public.

F. The Borrower shall notify OPIC immediately, and in no event
later than 48 hours after the Borrower should have become
aware through the exercise of reasonable due diligence and care,
of any accident that results in the loss of life or that has, or that
could reasonably be foreseen to have a material adverse impact
on the environment. The Borrower shall submit to OPIC within
30 days after the occurrence of such event a summary report
thereof. All reports shall be sent electronically to: sia@opic.gov
and in hard copy to Director, Environmental Affairs, Overseas
Private Investment Corporation, 1100 New York Avenue, N.W.,
Washington, D.C. 20527, U.S.A.

c.) Worker Rights: The Borrower shall (i) not take any actions to prevent
Workers (defined below) from lawfully exercising their rights of
association and their right to organize and bargain collectively; (ii)
observe applicable laws relating to a minimum age for employment of
children, acceptable conditions of work with respect to minimum
wages, hours of work, and occupational health and safety; (iii) not use
forced or compulsory labor, including, but not limited to any form of
slavery, debt bondage or serfdom; (iv) explain, document, and make
available in writing and orally to each Worker, information regarding
all of their working conditions and terms of employment, including
their entitlement to wages and any benefits, prior to the later of (A)
thirty (30) days after the date of the Loan Agreement or (B) each
Worker commencing work; (v) not employ persons, formally or
informally, under the age of fifteen (15) for general work and persons
under the age of eighteen (18) for work involving hazardous activity,
which is work that, by its nature or the circumstances in which it is
carried out, is likely to harm the health, safety, or morals of those
persons; (vi) operate the Project in a manner consistent with the
requirements of the IFC Performance Standard 2 on Labor and
Working Conditions; (vii) with respect to Workers, not take any
actions, or otherwise interfere with, coerce or penalize, on the basis of
the right of association or on the basis of organization and collective
bargaining activities or membership that may result in any form of
retaliation, including, but not limited to, termination, suspension,
demotion, blacklisting or transfer of any Worker by the Borrower, or
by an officer, agent, or representative thereof; (viii) not require hourly
or quota-based wage Workers to work more than 48 standard hours of
work per week, and provide that all Workers shall be guaranteed a
weekly 24-hour rest period; (ix) pay all wages, including all legally-
mandated bonus pay and premium pay for overtime work, in full, in
legal tender, and in a timely fashion, to Workers except when Workers
have agreed otherwise; (x) ensure that Workers have the right to
remove themselves from hazardous situations without jeopardizing
their continued employment; (xi) implement the Action Plan, as set

forth at Schedule I hereto, and (xii) require each Projec




Subcontractors (defined below), to comply with the foregoing
requirements; provided that if any applicable law, or collective
bargaining agreement, imposes a requirement that is more protective
of worker rights than any of the foregoing requirements, the Borrower
shall, and shall cause the Project Contractor(s) and Project
Subcontractor(s) to, observe such applicable law or collective
bargaining agreement (the requirements set forth above, collectively,
the “Worker Rights Requirements”),

d.) In the event that information concerning non-compliance or potential
non-compliance with the Worker Rights Requirements (a “Worker
Rights Non-Compliance”) comes to the attention of a responsible
officer of the Borrower, the Borrower shall give prompt notice thereof
to OPIC. The Borrower shall use all reasonable efforts, including
remediation, to cure or to cause the relevant Project Contractor or
Project Subcontractor to cure, or prevent the recurrence of, any Worker
Rights Non-Compliance.

e.) Notwithstanding the foregoing subclauses (¢) and (d), the Borrower
shall not be responsible for any Worker Rights Non-Compliance
resulting from the actions of a government.

30. Events of Default: Events or conditions customary to a transaction similar in nature (each, an
“Event of Default™), including, inter alia:

a.) Failure by the Borrower to make any payment due under any Financing
Document;

b.) Failure by the Borrower to make a payment on any of its other
indebtedness;

¢.) Any representation or warranty proves to have been incorrect in any
material way when made or deemed made;

d.) Failure by the Borrower or Manager to comply with certain covenants,
including negative covenants;

e.) Failure by the Borrower to comply with any other covenant or
obligation under the Loan Agreement and such failure shall continue
for more than thirty (30) days after the occurrence of such event;

f.) Any approval necessary for the execution, delivery, or performance of
any Financing Document or for the validity or enforceability of any of
the Borrower’s or any Shareholders’ obligations under any of the
Financing Documents is not effected or given or is withdrawn or
ceases to remain in full force and effect;

g.) Invalidity or cessation of effectiveness of any Financing Document;

h.) Invalidity or cessation of effectiveness of any Security Document or
any of the liens intended to be created thereby;

i.) Early termination of the Management Agreement for any reason;

J) Loss of accredition from a third party accredition authority acceptable
to OPIC;
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Hy, k.) Bankruptcy or similar event on the part of the Borrower with a grace
e ) i - .
Ve period of 60 days for rescission or dismissal in the case of an
or involuntary proceeding; and
. 1.y Any change of ownership of the Project without prior approval of
. OPIC.

31. Definitions: “Corrupt Practices Laws” means (a) the Foreign Corrupt Practices Act of

1977 (Pub. L. No. 95-213, §§101-104), as amended, and (b) any other
applicable law relating to bribery, kick-backs, or similar business practices.

“Default™ means an event or condition that, with the passage of time or the
giving of notice, or both, could constitute an Event of Default.

“IFRS” means the International Financial Reporting Standards (formerly
International Accounting Standards), which are the standards issued by the
International Accounting Standards Board together with the interpretations
issued by the International Financial Reporting Interpretations Committee of
the International Accounting Standards Board (as amended, supplemented or
re-issued from time to time), applied on a consistent basis both as to
classification of items and amounts.

“Project Contractor” means a person that is a party to a Project Contract
with the Borrower.

“Project Contracts” means a contract related to the development or
operation of the Project between the Borrower and a Project Contractor or
between a Project Contractor and a Project Subcontractor.

“Project Subcontractor” means a person, other than the Borrower, that is a
party to a Project Contract with a Project Contractor.

“Workers” means, collectively, (a) individuals that are employed directly by
the Borrower, and (b) individuals that, under a Project Contract, perform
continuous on-site work that is either (i) of substantial duration or (ii)
material to the primary operations of the Project.
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Schedule 1

Action Plan

[T‘Io. Action Due Date

1 The Borrower and the Manager shall develop and implement an May 2016
appropriate human resources management system acceptable to
OPIC in its sole discretion. The management system shal]
include, at a minimum, the following:

* Human resources policies specific to the American
Hospital Thilisi development that covers working
relationships, child labor, forced labor, non-
discrimination and equal opportunity, trade unions,
wages, benefits, and conditions of work, occupational
health and safety, ete. for all Pro ject Workers (both
employees and contractors) and that are consistent with
the Georgian Labor Code, OPIC’s Worker Rights
Standards, and IFC Performance Standard 2;

* Anupdated grievance mechanism that includes:

© An anonymous channel for all workers to
submit grievances on employment concerns as
well as security concerns; and

© Notification of procedure: All workers should
be informed about the grievance mechanism at
the time they are hired, and details about how it
operates should be easily available; for example,
included in worker documentation or on notice

boards.
* Sample employment contracts for both employees and
contractors;
* A system to monitor labor issues at contractors and sub-
confractors.
3 *  The Borrower shall ensure that any third-party security May 2016

contractors at the Project demonstrate compliance with
the security elements contained in IFC Performance
Standard 4.
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: ;aay of February, two thousand fifteen, before me, Megi Magaldadze, Notary of Georgia, in my notary office
ated e address: c. Thilisi, #19 K. Marjanishvili personally appeared Ms. Tamta Kusikashvili, who represented document
bnslated from English into Georgian language and declared that she wants to notarize/witness her signature on the
nslation.

| checked up her identity and ascertained that through description of the identity card submitted by her, she is - Tamta

e Certificate: issued by Global-American British Centre on 08.11.2012, N53.
Then | warned the translator on responsibility caused by incorrect translation, she acknowledged that the translate she

rly knows English language and undertakes responsibility for accuracy of translation. Whereupon in my presence she
nally set her signature to the document attached to this Notary Action.

Fee with the amount of 38,00 GEL is paid pursuant to art. 31, 2.00 GEL pursuant to art. 39 of Decree Ne 507 of the

Bment of Georgia concerning “Fee for Execution Notarial Acts” and 6,84 GEL — VAT pursuant to art. 169 of the Tax
Georgia, totally 46,84 GEL.
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MANAGEMENT SERVICES AGREEMENT

(1).SAYALI LTD. LIMITED LIABILITY COMPANY
AND

(2y AMERICAN HOSPITAL MANAGEMENT COMPANY LLC

FOR THE DEVELOPMENT AND OPERATION OF
“AMERICAN HOSPITAL GEORGIA™

IN THE CITY OF TBILISI, GEORGIA




MANAGEMENT SERVICES AGRE EMENT

THIS MANAGEMENT SERVICES AGREEMENT (hereinafier referred to  as the
“Agreement”)is made this F ebruary _ . 2014, by and between:

{1} Sayali LTD. Limited Liability Company. a legal entity registered and existing under
the laws of Georgia, with its registered address situated at Georgia, Thilisi, Isani - Samgori
District, Varketili - 3 Settlement, 1 Micro-District, Building 18, Apartment 97, identification
code 406057804, represented by its Director. Mr.MamedSuleimanov, hereinafier referred to
asthe “Client” or “Sayali™: and

20 American Hospital Management Company LLC, a Delaware Limited Liability
Carporation. and whose registered office is 1776 1 Street NW. 9th Floor, Washington, DC20006
USA, acting through its CEO. Mr. Randail D. Arlett. hereinafier referred to as “AHMC.

Throughout the text of this A greement Client and AHMC may individually be referred 1o as the
“Party”, and CUHL’CU\‘Q‘L&‘ as the “Parties”,

WHEREAS:

A. Sayali is an independent establishment engaged in the development and investment in
hospitals and health care enterprises in the Republic of Georgia, and is currently engaged into the
development of the hospital building to be situated at UznadzeStreet 58D, Thilisi, Georgia
{hereinafter referred 1o as the “Hospital™);

B. Sayali is desirous of establishing and maintaining the Hospital as a healthcare facility
offering first class medical services to its patients and customers:

[ AHMC is an American company involved in diversified international healthcare svstems
whose focus is on the administration. management. and development of world-class hospitals
and healthcare systems.and is totally dedicated 1o uncompromised commitment towards hospital
efficiency. profitability and international accreditation through the Joint  Commission
International (JC1):

D. AHMC has in the past engaged and operated hospitals in an integrated manner and has
extensive experience in private vemture and partnerships in which it has managed hospitals in
various arrangementsto high-level inernational standards:

554
E. AHMC has worldwide experience in working with insurance companies and other payors
of health care services involved with providing services to patients and contracting with
hospitals:

F. Sayali and AHMC intend 1o work together to develop the Hospital as a medical complex
in Thilisi. Republic of Georgia to deliver North American standards of care in conjunction with
any and all practitioners foreign or domestic. with an intent and aim to ensure that the Hospital
operates with maximum efticiencvon a commercial basis:

G. Sayvaliwishes 1o engage AHMC 10 operate and manage the Hospital, in three phases,
being namely: Phase I Praoject Managemen: Consulting.  Phase 111; Pre-operations &

: by : : T
Commissioning, and Phase 1V: Management and O berations. R g TN
g v f A 7
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SECTION |
ENGAGEMENT OFF AHMC AND SERVICES RETAINED

.1 The Client hereby undertakes that for the purposes specified in the WHEREAS clauses of
this Agreement and in order to ensure the attainment of such purposes. the Client shall establish
its separate branch office to be known as “American Hospital Georgia™ (or by any other name to
be determined by the Client in due course, but in consultations with AHMC: hereinafier referred
to as the "Branch Office™) and shall entrust the management of the Hospital 10 AHMMCwhich
shall aperate in accordance with the corporate documents of the Client. its regulations, as well as
in compliance with the provisions of this Agreement. The Parties hereby agree that to the extent
' wd by the laws of the Republic of Georgia. the regulations of the Branch Office shall,
afia, contain the uppropriate governance provisions stipulated herein and the Branch Office
naintain its own and separate accounting records.

12 Inconsideration’of the various agreements and undertakings set out in this Agreement the
Parties have granted the rights and :tcccpwd the obligations contained in this Agreement and,
subject to any other provisions hereof. the Client hereby retains AHMC to provide the following
services 1o ensure the management and operation of the Hospital with maximum efficiencyon a
commercial basisthereinafier together referred 1o as “the Services™):

1.2.1  Providingthe Client with full range of project management consulting services as
a subject matter expert (SMLE) in the area of hospital administration and
operations:

2.2 Pre-Operations & Commissioning of a high-level international standards Hospital:

1.2.3  Providing experience. skills. supervision and personnel in the day-to-day
management. administration and operation of the Hospital;

.24 Developing operating, reporting and monitoring policies and procedures and
submit the same for the approval of the Board;

[.2.3 Consalting and advising the Board and other management authorities and
personnel of the Branch Office on the purchase of inventories. provisions,
supplies and equipment necessary for the maintenance and administration of the
Hospital:

1.2.6  Assisting with administering and providing human resources function in respect
of all medical staff and other personnel working at the Hospital (hereinafter
referred 1o as “the Staff™);

1.2.7  Preparing and submitting 10 the Board for its prior approval. budgets for capital
expenditure at least one (1) month prior to the end of the Hospital's fiscal vear
{being for the purposes of this Agreement a calendar year) and ensuring that
expendituresdonot exceed budgets (unless first approved by the Board):

[.2.8  Administering the overall charging structure of the Hospital:

1.2.9  Collecting and paying accounts and indebtedness, and maintaining the Hospital's

Wity
funds in appropriate depositories: \'\; Ma 54,
Formulating policies and pwmmnr to the Board reports L.L‘ﬁtalﬂh’l&- ?é 4&.‘6.
‘uumtmndalmns comments and issues as may affect the admm;stmtmg, EAL
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1T The serviees specified in Annex |hereto: and

i

A2 Such other services as specified below or as may be

agreed between the Parties,

L3 AHMC acknowledges that it shall have a liduciary responsibility to the Client with regal
to the performance of AHMC's responsibilities under this Agreement. AHMC shall provide th
Services 1o the best of its skills and abilities in accordance with the standards expected of a
international hospital of-aood repute and in conformity with the Joint Commission Internation:
(JCI) accreditation and in conformance to al] laws. rules and regulations in the Republic ¢
Georgia. including. without limitation, any laws. rules and regulations pertaining to health car
facilitics in the Republic of Georgia,

ect 1o the provisions of this Agreement. all matters relating to the care and treatmer
requiring professional medical judgment shall remain the responsibility of th
T of the HOspital. AHMC and medical staff of the Hospital shall consult with eac
2 such matters where consultation is feasible and in the best interes: of the patient
pital. The Client hereby and subject to the provisions of this Agreement delegates t
1C conwrol and authority for overseeing medical staff's administrative affairs.
monitering the performance of professional services by
ensure that Hospital maimains high standards o

includin
the medical staff and other personnel «
' patient care, treatment and related functions.

&

SECTION 2
BOARD

2.1 The Hospital shall be run and managed by the Branch Office in accordance with the
corporate documents of the Client. the regulations of the Branch Office as well as provisions of
this Agreement and any other agreement which may be made in due course between the Parties.
AHMC shall comply with all instructions and resolutions of the Client and of the Board to be
issued for the management and operation of the Hospital and shall not have the power to act
other than as set out below without the prior approval of the Board.

2.3 I'he quorum of the Board. rights and obligations of the Board and other rules regulating
the activity of the Board is set forth in the Appendix 4. which is an integral part of this
Agreement,

SECTION 3
SENIOR EMPLOYEES
3.1 Chief Executive Officer
3.1.1  The Chief Executive Officer of the Branch (CEQ) shall be the management body

of the Hospital and its legal representative. The Chief Executive Officer shall
manage day to day operations of the Hospital.

ai P ok 4 . 1
3.1.2 The CEO shall be an emplovee of American Hog Aanagement. SNV
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activities of the CEO, the Board or the Client. as the case may be. may require
AHMC 1o nominate anothor person for the position of the CEQ, in which case

AHMC shall make s
than within | i¢
that

as soon as possible, and in any event not luater
¢ of request for such nomination. provided
o1 his experience, skills and yualifications be
Client, Where CEOQ for any reason is not
* exercise his duties, the duties of the CEO shall on a
by the Chief Operating Officer of the Branch (as

Fanall Aave competence in the following areas, provided that where the CEO
1y 06 its duties due 1o a conflict with any other senior
he CEQ shall refer such matter for the settlement by the

an day to day management of the Branch. make decisions on
the Branch in connection therewith and ensure the execution of such

b I initiate the Board meeting at least onee i month:
2 Lo report to the Board, ensure the execution of decisions and mandatory

instructions of the Board:
& Issue to other employees of the Branch instructions or request for actions:

& Prepare and submit for the consideration of the Board analytic information.
business plans and other documentation required 1o be reviewed and approved by
the Board:

f lo enter into transactions on behalf of the Branch (provided that for any
transaction or a series of transaction with value in excess of 10,000 GEL there
shall also be required the signature of the Chief Operation Officer of the Branch):
to represent the Branch withoul 4 power of attorney before third parties, including
any courts and state authorities: all other persons may represent the Branch before
third parties only on the basis of power of attorney signed by the CEO and
seiled by the Branch seal:

g. Other than with regard to senior cmployees as listed herein and unless
otherwise provided by this Agreement, in consultations with the Chief Operation
Officer of the Branch. to appeint and dismiss emplovees. take measures to
stimulate them or impose disciplinary penalty. to apply to the Board for taking
measures o stimulate or impose disciplinary penalty upon senior emplovees of
the Branch;

h. o approve the making of any gift in excess of 100 GEL or donation in
excess of 100 GEL on behalf of theHospital. provided that for any donation or gift
in excess of 1,000 GEL the CFO shall seek and obtain a permission of the Board
which shall be provided by the votes of simple majority of members of the Board

attending the relevant meeting of the Board: RO
“ x\ \?!Aa ,’/’
i. o approve the entry into, altering. giving any notice under or wq?mgﬁi g?cg‘?;ﬁ%, ]
ny agency. distribution or lcence agreement: = 50 SEAL %2 1
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K. Evaluate the administration’s and AHMC staff performance following
input and discussion with the Board:

I Cgordinate and monitor the services of AHMC 10 the needs of the
Hospital, as appropriate:

m, Attend, from time 1o time. meetings of the Board, medical staff. and any
other major policy and/or strategy sessions:

1. Provide consultation in preparing material for the Board decisions.
operationgl issues/problems, special projects and leadership development:

o, Submit and present an annual AHMC report regarding the activity of the
Hospital to the Board:

p. To carry on other functions in connection with current activity of the
Hospital which are not by legislation, the Charter of the Client. the Regulations of
the Brangh or this Agreement within the competence of the shareholder of the
Client or the Board.

led
w1

Where removed or resi €ns from his position, the CEO shall immediately surrender
and retum 10 the Branch any and all information. held or stored on any carrier,
containing any Kind of information related (o the Branch. the Hospitakand / or the
Client and shall also return 1o the Branch any and all assets which were
transterred or entrusted to the CEO by virtue of his appointment and duties. where
the Branch shall be represented by the newly elected CEO, Chief Medical Officer
or Chiet Operation Officer (in the order listed above),

Chief Operating Officer

3.2.1 Chief Operaii ngOfficer of AHMC (COO0) shall operate as the deputy of the CEO
and shall be subordinated and reporting to the CEQ.

s
I
(]

COO shall be an employee ofAHMC.COO shall be nominated by AMMC and
appeinted by the Board. The Client shall have the right at any time to require the
Board 10 replace the existing COO for good cause w ith anather candidate of the
AHMCs choice. Furthermore, w here the Board or the Client is not satisfied with
the activities of the COO the Board may require the Client 1o, or the Client, as the
case maytbe, may. nominate another person for the position of the COO. in which
case the Client shall make such nomination as soon as possible, and in any event
not later than within | tone) month from the date of request for such nomination.
provided that any new nominee shall in terms of his experience, skills and
qualifications be aceeptable for the Board, Where COO for any reason is not
available or is not able 1o exercise his duties, the duties of the COO shall on g
temporary basis be delegated by the CEO,

ta
B

The COO shall have competence in the following areas, provided that where the
COO is not able to exercise any of its duties due 1o a conflict with any other
senior employee of the Branch, the COO shall refer such matter for the settlement
by the CEO:

T
7 . ; x‘\"' i~ M
a. Organise and control the e : & a5 de]ggam\i‘\},&"%;gﬁ
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341 Chiel Nursing Officer of the Branch (CNQ) shall report 1o the CEQ.

341 CNO shall be an emplovee of AHMC and appointed by the Board. Client shall
have the right at any time (o require AHMC to replace for good cause the existing
CNO with another candidate of AHMC's choice. Furthermore. where the Board ot
the Client is not satisfied with the activities of the CNO. the Board or the Client,
as the case may be, may require AHMC to nominate another person for the
position of the CNO, in which case AHMC shall make such nomination as soon

as possible. and in any event not later than within | (one) month from the date of

request for such nomination. provided that any new nominee shall in terms of his
experience. skills and qualifications be acceptable for the Board and the Client.
Where ONO for any reason is not available or is not able to exercise his duties, the
duties of the CNO shall on a temporary basis be exercised by the CMO,

Yad

"

CNO shall have competence in the tollowing areas, provided that where the CNO
i3 not able 1o exercise any of its duties due 10 a conflict with any other senior
employee of the Branch, the CNO shall refer such matter for the settlement by the
Board:

a, Organise. manage and control activities of all nursery personnel in the
Hospital.

Director of Quality Projects
340 The DOQP of AHMC (DOQP) shall report to the CEO,

342 DQP shail be an emplovee ol AHMC and appointed by the Board. Client shall
have the right a1 any time to require AHMC to replace for good cause the existing
DXQP with another candidate of AMMC s choice. Furthermore, where the Board or
the Client is not satisfied with the activities of the DQP, the Board or the Client.
as the case may be. may require AHMC 10 nominate another person for the
position of the DOP. in which case AHMC shall make such nomination 48 soon as
possible. and in any event not later than within 1 {one) month from the date of
request for such nomination, provided that any new nominee shall in werms of his
experience, skills and qualifications be acceptable for the Board and the Client,
Where DOP for any reason is not available or is not able to exercise his duties, the
duties of the DQP shall on a temporary basis be delegated by the CEQ.

3.4.3  The Parties hereby agree that the DOP shall have the following duties:

3.4.3.1 Ensure that processes needed for the Quality Management System (QMS) are
x 14 ‘ ‘
established, implemented and maintained:

3.4.3.2 Report 10 the Board on the performance of the QMS and any need for
Improvement;

3.4.3.3 Ensure the promotion of awareness of customer requirements throughout the
arganization:

\\uilituu
B g Bt , | o aMa
3.4.3.4 Liaise with the external assessment bady on all matters related 1o the \ﬁg‘g’

~

accreditalion process.
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Chief Medical Officer of the Branch (CMO) shall Operate as a subordinate of th
CEO and shall report to the ¢ EO),

CMO shall be nominated by AHMC and appointed by the Board, The CMO shall
e an emplovee of the Branch. AHMC shall have the right at any time 1o reguire
e Board to replace the existing CMO with another candidate of AHMC's choice
for due cause. Furthermore, w here the Board or the Client is not satisfied with the
activities of the CMO. the Board or the Client, as the Casc may be, may require
AHMC 10 nominate another person for the position of the CMO. in which case
AHMC shall make such nemination as soon as possible; and in any event not later
than within | tone) month from the date of request for such nomination, provided
that any wew nominee shall in terms of his experience. skills and qualifications be
acceptable for the Board and the Client. Where CMO for any reason is not
available or is not able 1o exercise his duties, the dutjes of the CMO shall on a
temporary basis be exercised by the Chief' of the Medical Staff,

The Chief Medical Officer (CMO) oversees the development, Organization, and
growth of the Hospital's Clinical Practices. The Chief is responsible for the
overall administrative clinical and educational functions of the Hospital and for
assuring the quality of patient care sepvices provided in the Hospital. The CMO
Plans and directs activities and programs in accordance with currently aceepted
standards of practice. administrative paolicies of the Hospital and afl regulatory
standards,

3.6 Chief Financial Officer:

3.6.1

Tad

6.2

3.6.3

Chief Finunce Officer (CFO): shall be nominated by AHMC and appointed by the
Board. The CFO shall report o the CEO and be an emplovee of the Hospital.
Where the Board or the Client s not satisfied with the nominated candidate the
Board may request AHMC to nominate another person for the relevant position.
in which case AHMC shall make such nomination as soon as possible, and in any
event not later than within | tone) month from the date of reguest for such
nomination. provided that any new nominee shall in terms of his experience,
skills and qualifications be acceptable for the Board, During that period the Client
shall appoint CFO on the temporary basis till the candidate nominated by AHMC
Is accepigd.

Chief Finance Officer shall reportand shall be subordinated to the CEQ,
Chief Finance Officer shall pe responsible for the organisation of financial and

accounting aftairs and activities of the Branch, and shall conirol and Manage such
allairs and activities,

HR Manager and Procurement Mange

HR Manager HRM) and Procuren
nominated by the Client and appoi
right at any time 10 require the Bo



4.1

LI¥]
~d
L9

another candidate of the Client’s choice. Furthermore, where the Board or the
Client is not satisfied with the activities of any of these senior employees the
Board may require the Client 10. or the Client. as the case may be, may. nominate
another person for the relevant position. in which case the Client shall make such
nomination as soon as possible. and in any event not later than within | (one)
month from the date of request for such nomination, provided that any new
nominee shall in terms of his experience. skills and qualifications be acceptable
for the Board.

HR Manager and Procurement Manager shall report and shall be subordinated to
the COOQ,

HR Manager shall organise the personnel and staft related waork, including hiring,
transiers, and compensation and shall where fecessary and provided herein
coordinate his work with AHMC. the CEO and the COO.

Procurement Manager shall organise and manage all procurement activities
(goods and services) of the Branch.

3.8 The Parties of this agreement shall provide that the persons nominated or appointed by

them

shall act for the benefit of the Hospital. support each other during the business

activity of the Hospital and act in good faith,

SECTION 4

COMMUNICATIONS AND REPORTS; BREACHES

AHMUC shall present to the Board in w riting:

4.1.1

4.1,

3

4.1.3

Quarterly reports. which shall be in w riting. including management accounts on
the financial condition of 1he Hospital including cash flow projections as well as
reporting on material matters relating 10 its management. administration and
operations and steps being taken or recommended in order to implement
improvements:

Monthly progress reports summarizing AHMC'S management actions and results
and such other reports as AHMC considers appropriate 10 keep the Board
informed as 1o the status and condition of the Hospital: and

Such other reports as the Board May reasonably request and such reports shall be
produced at the frequency and in the form that the Board may reasonably request.

It producing accounting or financial reports. AHMC shall ensure that they are prepared in
accordance with good accounting principles and smndards,

4.2

accounting principles, standards and applicable laws,

AHMC shall Keep and maintain. during the term of this Agreement. complete and
aceurate books, records and accounts of the Hospital in accordance with generally accepted

\\1liilf‘!‘
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sard ctherwise agrees. such discussions shall take the form of a presentation 10 the Board

the C KZU

<2 5 1300 shall use its best endeavours 10 perform its obligations under this Agreement

vion of the Client and the Board and to achieve the 1argels indicated in the Busines

event AHMC fails ta achieve the targets OF the performance of AHMC is no
20 the Client and the Board, the Client <hall have a right to terminate this Agreemen

rvy davs’ prior notice.

SECTIONS
STANDARDS OF PERFORMANCE

AHMC shall use its best endeavours Lo perform its obligations under this Agreement to the
i and the Board and in accordance with the generally acceptable
are and facilities in the Republic of Georgia

jaht from time to time adopt as well a

isfaction of the Clignt
standards, rules and regulations pertaining to heaithe

and policies and any other policies that the Board m
International standards and medical accreditation.

ey

SECTION 6
AHMC STAFF

6.1 AHMC shall provide the Hospital with qualified staffamong “Western Citizens™ (E!
(western European). Canada, and at feast two LS citizens)for each Phase of the Phases ¢
described and detailed i Annex 3hereinafter referred o as “the AHMC Staff’). Each of T
AHMC Staff shall maimain or hold requisite minimum qualifications. AHMC must provic
evidence that personnel proposed for the Hospital possess the experience, qualifications ar
certifications as specified in this Agreement.

6.2  In the event that an) member of the AHMC Staff becomes unavailable to provi
services. or instructed by the Board to be replaced. AHMC shall ensurewithin 30 days that t
appointment of any replacement member fully complies with requisite minimum qualificatiol
No new member of AHMC Stait shall be appointed without the prior approval of the Board.
6.3 The AHMC Staff shall be available for such part of the term of the Agreement
provided herein.

AHMC Staff or as specifically provided herein. all Staff as necessary

6.4  Except for the
al shall be employees of the Hospital.

the proper operation of the Haospit
liable for any actions or failures ol AHMC's st

6.3  AHMC shall be responsibie and
including achieving targets referred 1o in Annex 2 and being with the scope of responsibilitie

the Services to be provided by AHMC 1o the Chient,
h AHMC and the persons concerned) pro!

3 ent with the reny
L

6.6  The Branch shall (upon consultations wit
each of CEQ, COO, CNO and DQP with accommodation (24,
1o USD 1.500.00 peramonth) in the city of Thilisi as we

up ;
Chke nh OP the cost of one (1) husiness class or (2) g Ty class retNg,

' ion o be designated by the relevant persy A6 the case may Seltluring thegts

/ /. The CEGNCOO. CNO and DQP shall reside in Ge ¥ a,jti&ﬁ:ﬂﬁﬂ%ﬁﬂ& gj ot less’ﬁl@i_
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tthree hundred) days per yvear.The CEQ. COO. CNO and DQP appointed according to this

Agreement shall not be engaged o any other project.

SECTION 7

RESTRICTIONS

7.1 During the term of this Agreement as specified in clause 9.1 (hereinafter referred © as
“the Term™; and for the period of three (3) calendar years beginning with the date of its
ermination. the Hospital shall not solicit for employment or hire any expatriate persan who is
employed by AHMC unless otherwise is stated in this Agreement.

7.2 AHMC shall not directly or indirectly during the Term and for the period of three
calendar years after expiry of this Agreement, solicit for employment or hire any person who is
employed by the Hospital,

7.3 AHMC undertakes with the Client that A HMC (whether directly or indirectly, or whether
solely or jointly swith or as agent, director. sharcholder. partner. member. manager, employee,
consultant or independent contractor of. in or 1o any other person} will not (and will procure that
nene of its related companies will) without the prior written consent of the Client at any time
during the term of this Agreemen:

7.3.1 carry on, or be engaged. concerned or interested in carrying on, or provide
technical, commercial or professional advice to any person carrying on. any of the
activities identical or similar to the activities of the Hospital in the Republic of
Cieoraia:

7.3.2 supply or provide any products or services of the same or a similar nature or (ype
10 those supplied by the Client / Hospital in the Republic of Georgia:

~J
1ad
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divert away from the Client any orders, enquiries or business from which the
Client could benefit in respect of the business of the Client:

7.3.4  inany way make use of any corporate, business, trade. product, domain or service
name, mark. design or logo which is identical or colourably similar o or likely 10
be confused with the corporate name or any business, trade. produet, domain or
service name. mark, design or logo used by the Client or which might suggest a
connection with the Client:

7.3.5  cause or seek to cause 1o be terminated or adversely affected or otherwise interfere
with any.agreement or arrangement of any kind to which the Client is a party or
from which it benefits:

7.3.6  seek 1o interfere with or adversely alfect the on-going relationships between the
Client and its professional and business contacts;

3.7

solicit or endeavour 10 entice away from or discourage from being employed by

the Client any individual who is an employee of the Client engaged in giilitey,

managerial. supervisory. technical or sales capacity or who had agreed 1o bgﬁc&\ _'E\f\,@ﬂa‘g&"ﬂ
such with whom AHMC shall have had personal contact and whether or :@*igf& GRPORg %y
individual would commit 1 breach ol contract by reason of leaving servicel o~ CUSEAL EE
' - fem i

mploy or engage. or attempt to employ or engage, or negoliate or arrange the 5
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Cdmployment or engagement by any other person of. any individual xk-'ﬁ@&bﬁ}jf@:?‘i\
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emplovee of the Hospital engaged in A managerial, supervisory. technical or sales
capacity with whom AHMC shall have had personal contacl. tf such employment
or engagement would require such individual to exercise any skills or knowledge
of the same or a similar nature to those acquired or used by him while employed
by the Client or if that individual is. or is reasonably likely to be, by reason of his
emplovment or former employment with the Client in possession of any
confidential information and whether or not such individual would commit any
breach of contract by reason of Jeaving service:

=34 induce. progure or knowingly assist any other person 1o do or procure to be done
amvthing which if done by AHMC would be @ breach of any of the provisions of

1his clause.

74 In the event AHMC reecives @ proposal of business activities in the tesritory of
Azerbaijan Republic identical or similar to the activities of the Hospitalfrom any third partythe
AHMC shall immediately inform the Client regarding this proposal. And. in the event the Client
or the group company makes the proposal with the similar terms within thirty (30) working days
after the notification of AHMC, Al INMC shall prefer the proposal made by the Client or the group
COmMpaAny.

SECTION 8
LICENSING

8.1 AHMC shall kegp the Board informed of all licenses that are necessary in order for the
Hospital & the staff to be fully licensed and certified at alt times,

g2  AHMC shall take all reasonable steps & manage all licensing and certifications policies
on a day-to-day basis and keep the Board updated at all times.

§.3  Subject o clauses 8.1 and & 7. the Board shall take all reasonable sieps 10 ensure that the
Hospital remains fully ligensed and certified.

SECTION?Y
TERM OF THE AGREEMENT

9.1 This Agreement shall commence on the date of its signing and. subject to the provisions
of Section 12 (Termination), shall continue until it expires.

92 This Agreement shall be considered as a single project consisting of 3 developmental
phases as described below and detailed in Annex 1.

9.2.1 “Phase 117 is entitled the Consteuction Management Consulting Phase and shall
involve. among others. the provision of an Administrative Project Consultant who
shall be.a person suitably knowledgeable about hospital construction 1o an
international standard to oversee the construction of the Hospital site. This stage is
envisaged to last approximately 3 (three) months.

WAty
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-3 “Phase IV7 is entitled the Hospital Adminisiration Phase and shall involve. among
others, the operation and administration of the Hospital as further specified in
Annex 1. The duration of this Phase shall be 10 (ten) vears commencing on the
date of the opening of the Hospital and this Agreement shall expire on the date of

the 10™ anniversary of the opening ol the Hospital. unless extended for a further

term of five (3) years by the mutual cansent by the Client and AHMCserving (a

i discretion) a hotice w AHMC six (6) months prior 10 the end of the initial term

o any such extended term.

SECTION 10
ASSIGNMENT

16, This

consent of

cment is personal to the Partivs and no Party shall, without the prior written
ther Party assign and 7 or transfer this Agreement or any of its rights and
obligations arising undgr this Agreement (or any document referred to in it) unless otherwise
stated in this Agreement,

102 Consent to an assignment shall not be unreasonably withheld or delayed and any
conditions attached to any such consent shall not be unreasonable.

10,5 No Party shall sub-contract or delegate in any manner any of its obligations under this
Agreement w any otherperson, without prior written approval of the other Party.

SECTION 11
CONSIDERATION

TL1 As compensation for all the Services hereafter defined. the Branch shall pay AHMC as
follows:

HLLT Phase [1: Construction Management Consulting: the Hospital shall pay AHMC:

I, Management Fee: USD 142,500 (one hundred forty two thousand and five
hundeed US Dollars) payable in three instalments of USD 47.500 (forty thousand
five hundred US Dollars) cach during Phase Ilas agreed by the Parties. provided
that for the purposes of this Section, the duration of Phase 11 is limited o 3 (three)
months and in no event AHMC shall be entitled or shall have the right to claim by
reference 10 this clause or any other provisions hereof any payment in excess of
total amaunt of USD 142,300 (one hundred forty two thousand and five hundred
LS Dollars). Each payment of the Management Fee shall be made to AHMC by
the Client net of any taxes and deductions within fifteen (15) days from the date of
signing of the service acceptance report and receipt of the duly issued invoice of
AHMC by the Client:

ii. Maobilization Fee: USD 40,000 (forty thousand US Dollars) payvable
AHMC by the Client net of any taxes and deductions within fifteen (13x\
from the date of signing of this Agreement upon a duly issued invoice oA
submitted to the Client:




or performance of any works during Phase I1 shall remain in the employment or in
contractual relationships with AHMC and all and any expenses of such persons
shall be covered by AHMC and AHMC shall in no event rajse any ciaim against
the Client. the Branch ar the Hospital for the compensation of any such expenses,

1.2 Phase 11l Pre-operations & Commissioning: the Hospital shall pay AHMC:

I. Management Fee: LSD 249.999 (two hundred forty nine thousand and nine
bundred ninety nine US Dollars) pavable in three instalments of USD §3.333
(eighty (hree thousand three hundred thirty three US Dollars) each to be paid in
months | {one), 3 (three) and 5 (five) as agreed by the Partiesand in no event
AHMC shall be entitled or shal| have the right to ¢laim by reference to this clayse
or any other provisions hereofl any payment in excess of total amount of USD
249,999 (two hundred forty nine thousand and nipe hundred ninety nine US
Dollars).Each payment of the Management Fee shall be made 10 AHMC by the

Client ngt of any taxes and deductions within fifteen (15} days from the date of

‘ v & N . . - - & 0 o
signing of the service acteptance report and receipt of an invoice from AHMC,
I3 Phase IV Administration & Operations: the Hospital shall pay AHMC:

i. Monthly Management Fee 40.000¢forty thousand US Dollars). Executives and other
Kev Personnel will be AMMC employees and their respective salaries and benefits
will be paid by the AHMC. CEQ, COOL ONO and DOP, being the senior employees
of the hospital will have Sepdrate employee agreements with the client, thus
complying with 1he Georgian legislative norms on employment and remuneration,
The Parties hereby agree that the amount of the monthly senior employees salary may
be revised as a result of consultation between AHMC and the client:

H. Annual fee in the amount of 13% of the audited net profit of the Branch 1o be

pavable within 4 months from the end of each calendar year during the term of

this Agreement. Annual fee can be paid to AHMC by the Client or by the Branch
or as may be atherwise agreed between the Parties and shall be paid 1o AHMC net
ot any taxes and deductions w ithin fifteen(135) days from the date of receipt of the
duly issued invoice of AHMC by the Client.

1.4 All travel for Senior AHMC Corporate Staff shall be Business Class and Business Class
Hatel accommodations, This includes the Chairman of AHMC, the CEQ and Executive Vice
President. The amount of aforementioned travels shall not exceed 40.000.00 (forty thousand)
USD per year.Our of pocket expenses proposed to be incurred by AHMC or its representatives,
contractors or personnel in connection with any services or works to be provided and performed
during Phase 11, Phase 1 andPhase IV shall be agreed in advance with the Client and shall tpon
such agreement be reimbursed upen presentation by AHMC 1o the Client of relevant supporting
documents within thirty (30) calendar days from the date of receipt of the AHMC's invoice by
the Client, w5

TS For emplovees and physicians 1o be provided by AHMC at the Board's request to work at
the Hospital. under AMMC s stall lease model, the Hospital will remit prospectively the monthly
payroll. including all benefirs ftickets, salary, medical coverage and housing) and taxes (o
AHMC ten (10) calendar days prior w payment o employees,

IL.6  The Client can assi gn its Shareholder or any other group company to make any pay,
ACCORIMELO this Agreement. Al payments accordin
: Tt the Client, Branch or any third com

expenses gfthe Hospital,
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FL7 - All payments are in USD (United Sttes Dollars). at gross amounts, net of all transfer
taxes and ather withholdings except the corporate taxes.

SECTION 12
TERMINATION

12,1 Without prejudice 1o any other provisions of this Agreement. either party may terminate
this Agreement imme liately by written notice to the other il

12.1.1 The other party is in material breach or default of its abligations under any term or
provision of this Agreement. and where such breach or default is capable of
remedy. the breach or default is not remedied within ninety (90) days from the
other party receiving a prior written notice specifving the breach and requiring it
to be remedied: or

= The other party becomes insolvent or an order is made or an order is passed for
the winding up or bankruptey of the other party {other than voluntarily for the
purpose of solvent amalgamation or reconstruction). or it an administrator.
administrative receiver or recejver is appointed in respect of the whole of the other
Party’s assets or business. or if such other puarty makes any composition with its
creditors or takes or suffers any similar or analogous action in consequence of
debt in any jurisdiction.
12.2 The Client shall have the right to terminate this Agreement in case AHMC fails to fulfil
its obligations under this Agreement by submitting to AHMC | (one) monthprior notice.
Furthermore. The Client shall have the right 10 terminate this Agreement by submitting 1w
AHMC one (1) month notice where (1) within six (6) months Irom the date of this Agreement
the Client is unable 1o arrange financing for the construction of the Hospital from international
financing institution. or (2) any financing provided by international financing institution s
withdrawn and / or cancelled for any reasons. In no case, the Client shall be liable 1o A HMC for
any indirect or consequential fosses and / or damages, including without any limiwtion, loss of
profit. loss of business, loss of contract. and shall pay AHMC only and solely fees carned by

AHMC as of the date of the termination of this Agreement.

12,3 In the event of termination of this Agreement, AHMC shall remove itself and all of its
designated persannel from the affairs of the Hospital and wren over 1o the Client within ten (10)
days following the expiration or termination of this Agreement all business records of the Client
pertaining to Hospital. All medica records shall be maintained by the Hospital and shall remain
the property of the Hospital,

SECTION 13
INSURANCE

I3.1 The Hospital shall maintain hospital professional and general liability insurance

coverage, including malpractice insurance. and shall cause AUMC 10 be named as an addijopat! ey,
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ceasonable recommendations and suggestions in respect of the renewal and maintenance of
existing insurance policies and any other potential such covers.

13.3 The AHMC shall insure its professional liability with the minimum coverage of USD
[.000.000 (one million) at its own cost.on lerms and conditions approved by the Client and
submit the evidences (the insurance policies and etc.) to the Client within 1 {one) month after the
signing of this Agreement. The insurance shall be made for the period of one year and shall be
extended Tor the next vear at the end of the insurance period. The documents evidencing the
extension of the insurance period shall be submitted to the Client T (one) month prior to the
ending of the insurance peried.

SECTION 14
CONFIDENTIALITY

Both parties agree to comply with the following confidentiality provisions in respect of any
proprietary or confidential information made available by either party in relation to the subject
matter of this Agreement.

14.1  Each party recognizes that in the course of negotiations and pursuant to this Agreement, it
has been and will be given access to information that is confidential and proprietary-to the other
party. Each party undertakes not 1o use any such confidential, proprietary or restricted
information for its own purposes without the prior written consent of the other party.

14.2  Cach party shall.use its best efforts o keep all such information confidential and not
disclose or cause or allow the disclosure of such information. Where a party discloses any
confidential or proprietary information of the ather party to any of its officers or employees, the
former shall ensure that such information is protected with the same degree © [care as it would be
expected to apply to the protection of its own confidential or proprietary information.

143 Where a party is required by any applicable [aw, or otherwise. 1o disclose or cause the
disclosure of any confidential. proprietary or restricted information, it shall give written notice
thereof to the other party.

144 The above provisions shall not apply to the following in formation:

14.4.1 Information which was in the possession of or independently developed by the
receiving party prior 1o the tansfer of information by the other party:
e
14.4.2 Information which is or becomes part of the public domain. provided that such
information has not been directly or indirectly disclosed into the public domain as
a consequence of any breach of this Agreement by the party receiving the
information; and

14.4.3 Information received from another source {neither directly nor indirectly related 1@
the party providing such information) without restrictions on use or disclosure.

14.5  The provisions of this Clause shall survive the termination or cancellation of this
Agreement for a period of | year,




SECTION 15
INTELLECTUAL PROPERTY

13,0 AHMC warrants; represents and undertakes thar none of its activities, actions or staff

I
shall infringe any third-party intellectual property rights.

1532 The Clienthereby permits AHMC to use the name of the Hospital in conjunction or in
relation to the name ol the Hoespital solely during the subsistence of this Agreement in the
manner approved in writing by the Board,

155  The Clienthereby further permits AHMC to use an adapted version of any corporate logo
of Hospital from tme o time and AHMC expressly agree w use such logo only in the manner

and stvle as approved in writing by the Board

5.4 The right to use the name and logo is granted by the Clientto AHMC only as a personal,
non-exclusive, non-transferable and indivisibie right. The intellectual property rights in such
name and logo shall always be with the Client.

et

5.5 AHMC hereby permits the Client 1o use the name and adapted version of any corporate
logo of the AHMC in conjunction or in relation to the activity of the Hospital during the
subsistence of this Agreement. The right to use the name and logo is granted by AHMC to the
Client only as a personal. non-exclusive, non-transferable and indivisible right.

SECTIONIG
INDEMNIFICATION

AHMC shall indemnify, defend and hold harmless Client. the Branch Office and Hospital and its
agents, officers and employees from any and all expenses (including. but not limited 1o
reasonable attorney fees and court costs). loss. lability, and claims of any kind whatsoever for
damage to property or for injury to or death of any person. directly or indirectly arising from or
alleged to arise from or in any way connected with the provision of the Service and the operalion
ol the Hospital by AHMC pursuamt 1o the terms hereof or the performance by AHMC of its
obligations under this Agreement, where such expense, loss, lability or claim is incurred by
Client. Branch Office or Hospital  solely or primarily as a result of the negligent acts or
omissions of AHMC or willful and wanton misconduct of AHMC (including, without limitation,
the AHMC Divector and the AUMC Swaff). Likewise, Client, Branch Office and Hospital shall
indemnify. defend and hold AHMC and its officers. employees and agents harmless from and
against any and all expense (including. but not limited to reasonable attorney fees and court
costs), loss. liability, and claims of any kind whatsoever for damage to property or for injury to
or death of any person, directly or indirectly arising from or alleged to arisen from or in any way
connected with the ownership or operation of the Hospital or the performance by the Client,
Branch Office and Hospital of their obligations under this Agreement, unless such claim is
caused in whole or in part by the negligent acts or omissions or the willful and wanton
misconduct of AHMC(including the CEO. the COO. the CNO. the DQP and any of the AHMC
staff and employees provided and for nominated and 7 or designated by AHMO).




SECTION17
REPRESENTAT TONS AND WARRANTIES
1.1 AHMC fepresents and warrants 1o the Client on a coniinuing basis that:

3=

£ F,

At is duly incorporated, established or constituted fas the case may be) and validly
existing under the laws of Qg country ot incorporation, establishment or
constitution (as the case may hej:

-2 it has and will continue o have 1yl authority o enter e this Agreement. 1o
provide the Services in the manner required by this Agreement:

1713 this Agreement constitutes its legal, valid and binding obligation. enforceable in
accordance with its terms;

17.14 it does hoi and will not violate any regulations, rules. or applicable laws in
providing the Services 0 be provided by il as set out in this Agreement,

i7.2 The Parties shall submit o each other (he documents confirming the authority of the
Person signing thig Agreement,

SECTION 18
INDEPENDENT CONTRACTOR

The relationship of AMMC 10 the Client shall pe that of an independent contractor, and all acts
performed by AHMC Pursuant 1o this Agreeniem during the term shalf be performed in AHMC s
capacity as an independeny contractor. AMMC shall not be deemed g partner of joint venture i
the operation of the Hospital or any related facility.

SECTION 19
APPLICABLE LAw AND SETTLEMENT OF DISPUTES

19.1  The laws of the Republic of Georgia shall govern this Agreement and any dispute. claim
oF counterclaim arising out of of relating thereto, Formal contractual terms shall be i the
English languages,

192 Any d spute arising out of of in connection with this Agreement, including any question
regarding s exisience, validity or termination, shall be referred 1o ang finally resolved by
arbitration under the LCIA Rules, which Rules are deemed o be incorporated by reference into
this clause. The number of arbitrators shall be one. the seat, or legal place. of arbitration shall be
London. England. The language 1o be ysed in the arbitry proceedings shall be English,
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SECTION 20
LEGAL PROCEEDINGS

ITAHMC and / or CEO or any other person nominated to the Hospital by AHMC is notified and
! or becomes aware of any legal proceeding against the Hospital and 7 or the Branch, AHMC
shall immediately notify the Client and shall coordinate legal matters and proceedings with the
Hospital's counsel (subject to the approval of the Board).

SECTION 21
COMPLIANCE WITH LAWS

AHMUC shall follow the Jaws of the Republic of Georgia inall m

atters pertaining o employment
relationships. HSE, taxes and other legal matters.

SECTION 22
NOTICES

Any notice by either party 1o the other shall be in writing and be deemed to have been given the
carlier of the date on which it is delivered personally or by facsimile transmission or overnight
delivery

AHMC: American Hospital Management Company

[776 1 Street NW., 0th Floor
Washington, DC 20006 LSA
Phone: | (202) 7564845
Fax: 1 (202) 756 1301

Client: Sayali Ltd, LLC
Address: 6. U. Chkheidze Street, Thilist. Georgia
Phone/fax Number(s): 009935 32295 1212

E-mail:m.suleimanovi@savali.ge
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SECTION 23
GENERAL
Headings: The headings to the various paragraphs of this Agreement have been inserted for
convenience of referenees only and shall not modify, define. limit or expand the expressed

provisions of this Agreement.

Suceessors and assigns: This Agreement is binding on and shall apply for the benefit of the
Parties’ personal representatives, successors in title and permitted assignees.

Costs: Each Party shall pay the costs and expenses incurred by that Party in connection with the
negotiation, preparation and im plementation of this Agreement and the documents referred o in
this Agreement.

Entire agreement: This Agreement and the documents referred W in it constitute the entire
agreement between the Parties relating 0 their subject matter. and supersede zll previous
agreements between the Parties relating to that subject matter. There shall be deemed 10 be
comprised in this Agreement all leters and acknowledgements exchanged between the Parties
contemporaneously with and expressed o be ancillary to this Agreement,

Yariation and waiver: Any variation or waiver of any of the terms of this Agreement shall not be
binding unless set out in writing, expressed 1o amend this Agreement and signed by or on behalf
of each of the Parties. The Parties. in accordance with this sub-clause, may without limit or
restriction vary this Agreement or any provision of it which may be enforeed by a third party or
otherwise amend this Agreement in such 2 way as (o extinguish or alter the third party’s
entitlement under any sifch provision without the consent of that third party.

Enforcement: A failure or delay in enforcing compliance with any term of this Agreement shall
not be a waiver of that or any other term of this Agreement. Any single or partial exercise of any
right or privilege shall not preclude the further exercise of any right or privilege. The rights and
remedies of the Parties are cumulative and not exclusive of any other rights and remedies
provided by law,

Severance: [ any provision of this Agreement, or any part of a provision of this Agreement, is
found 1o be illegal, invalid or unenforceable the remaining provisions, or the remainder of the
provision concerned. shall continue in effect. In relation to any illegal, invalid or unenforceable
part of this Agreement. the Parties agree 1o amend such part in such manner as may be requested
from time to time by any of the Parties provided that such proposed amendment is legal and
enforceable and to the maximum extent possible carries out the original intent of the Parties in
relation Lo that part, :

Lifect of unenforceability: [f any part of this Agreement shall be held by any court of competent
risdiction to be unenforceable against or by any Party. such part shall be treated as being
erable from the remainder of this Agreement and the Parties shall promptly exercise their
ers 10 procure (insofar as they have the power lawfully to do so) that the severable part is
grertheless pul into or given effect in accordance with, or to the maximum extent possible in
cordance with, the original intent of the Partics in relation 1o that part.

No reliance: Fach Party confirms that. in agreeing (o enter into this Agreement. that [y
not relied on any representation, warraniy. collateral contract or other assurarce (ﬁxtﬁt’;ﬁt\
out in this Agreement. To the extent any previous representation. warranty. collateray ¢8)
gs s s made to or with a party that party waives all rights and remedies irﬁ'ﬁ@j@

Ning in this clause shall limit or exclude liability for fraud. z
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Time: Any date or period mentioned in this Agreement may be extended by agreement between
the Parties. However, as regards any date or period (whether or not extended by agreement) time
shall be of the essence of this Agreement. Time is nol of the essence in relation to any obligation
under this Agreement unless time is expressly stated 10 be of the essence in relation to that
obligation or one Party fails 1o perform an obligation by the time specified in this Agreement and
the other Party serves a notice on the defaulting Party requiring it to perform the obligation by a
specilied time and stating that time is of the essence in relation to that obligation.

No exclusion: The express rights and remedies provided in this Agreement do not exclude any
other rights or remedies provided by law, except o the extent that the rights and remedices of a
Party are expressly excloded or restricted by the terms of this Agreement.

Announcements: None of the Parties shall at any time make any announcement of this
transaction or disclose any term of this Agreement. or of any document referred w in this
Agreement, without the prior written approval of the other Party except 10 the extent that such
information is already lawfully in the public demain. The Parties shall each use their best
endeavours to keep the terms of this Agreement and the documents referred to in it which are not
already lawfully in the Public domain from time to time strictly confidential. Despite the above, a
Party shall be entitled (o make any announcement or disclosure which is imposed on that Party
by law or by the rules of any regukatory body to which that Party is subject but the Parties shall.
as {ar as practicable. consult with one another on the form of such announcement or disclostre.

Release and Compromise: Any Party may release or compromise the liability of the other Party
under this Agreement or grant any concession, time or other indulgence to the other Party
without affecting the liability of any other Party under this Agreement. Where a liability of one
or some, but not all. of the Parties in respect of any obligation is released or compromised. the
other Party shall continue o be fully liable in respect of that obligation. Furthermore, the other
Party shall not be entitled to recaver any sum from any Party whose obligation has been released
or compromised which they would otherwise have been entitled 1o recover from that Party in
respect of that obligation,

Further assurance: Each Party shall, and shall procure thar any necessary third parties over whom
it has control shall and shall use its respective reasonable endeavours 1o procure that any other
neeessary third parties shall, do. execute and perform all such further documents. assurances.
acts and things as any of the Parties may reasonabiy require by notice in writing in order to cary
the provisions of this Agreement into full effect, The costs and expenses incurred in carrving out
any such request will be paid by the Party making the reguest,

Due execution: Fach individual signing this Agreement on behalf of a Party represents that he
has been fully empowered by that Party 1o execute this Agreement, that all necessary action to
authorise execution of this Agreement by him has been taken by such Party. that the Party on
whose behall he exccutes this Agreement has full authority, power and capacity o enter into this
Agreement and that all necessary actions have been taken 1o enable that party lawfully to enter
into this Agreament.

en

Third parties: Unless expressly provided in this Agreement. no provision of this Agreement is
enforceable by any person who is not a party o it,




IN WITNESS WHEREOF, the parties have caused this instrument to be duly executed by their
authorized representatives this t 21T .,{- Mor » 2014,

Randall D, Arlen

T

resudent & Chiel Executive Officer

American Hospital Management Company




TANN EX It AHMC SCOPE OF SERVICES

(Services to be provided by AHMC du ring the respective stages of the Hospital project)

Phuse II: Construction Management Consulting

i Validation of design and construction documentation
ii. Validation of the equipment list
i, Selection of the Health Information Technelogy (HIT)

Phase [II: Pre-Operations & Commissioning

L Development of bylaws for the Board and medical stafT

il Establish governance structure

ii. Staffing of the core operating team

iv. Physician and general staft recruitment

Vi Implement operating policies and procedures

v, Implement process design and protocol

vil.  Equipment planning. procurement, installation. and taining

viil.  Implementation of Health Information Fechnologies (HIT)

% Develop and implement methods of procurement
R Establish and implement financial controls and measures
. Hospital commissioning

Phase IV: Administration & Operations

i Turnkey executive management

i, Management and control of daily business operations

iii. Recruitment. training and retention of physicians, nurses and hospital staff

iv. Implement internationzl maode of clinieal procedures and medical care

v, Implement quality improvement and patient safety framework

vi. Implement AHMC best practice financial and operations management service
i
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ANNEX 2: KEY PERFORMANCE INDICATORS

* In order to measure the performance of AHMC. the Board will rely upen 1}

Planvalidated by the AHMC which is an integral p

3.4
vi oy pnady
Lnonthiy,

*  Additional indicators such  as  utilization

erformance. The Parties shall sion an A
I g

achievement of those indicators,

*  AHMC shall provide the Hospital JCI Accreditation within 2 ¢

operations.

he Financial model and resulting EBITDA. Revenue and N
Business Plan shall be the basis for A IMC”s performance review.

figures.  patient satisfaction 1
Commission Accreditation, employee twrnover

1e Business
art of this Agreement and final
annual and erc.) financial results as aceepted by the Board and as |
reviewed by AHMC.

ias been

¢t Profit as defined in the

ales.  Joint

rates and other indicators will all form a

part of AHMC's evaluation and all indicators will be taken logether (0 assess

ppendix to this Agreement ind
additional performance indicators (APly and erms  (tine,
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two) years after the start of
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ANNEX 3: AHMC STAFF
The personnel 1o be provided by AHMC are detailed herein:
AHMC Staff for PHASE [z Project Management Consulting

i Chief Exccutive Officer, Chief Operating Officer. Chief Nursing Officer and/or Director
of Quality Proiects

AHMC Staff for Phase 1z Pre-operations and Commissioning

f Chief Executive Officer
ii. Chief Operating Officer

iii.  Chief Nursing Officer

: . % he ’
. Director of Quality Projects
v, Any staft provided pursuant 1o clause 11.5 (staff lease model)

AHMC Statf for Phase 1V: Administration and Operations

1. Chief Exceutive Officer

it Chiet Operating Officer

iii. Chief Nursing Officer

iv. Director of Quality Projects

V. Any staff provided pursuant to clause 11.5 (stafl lease model)
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ANNEX 4

BOARD

z The Bramh Office shall have the board consisting of five members (hereinafter
SRR} TRIGTTRG o as the “"Board™ and “Directors™) appointed by the Client, among whom
i 1 "¢ shall be neminated by the Client. one Director shall be nominated by AHMC
Litrector shall also be the Quality Control Director of the Branch) and one
wemr =mal beosominated by Wings and Freeman Capital further 10 agreements No. SA-
i 1201302 and SA-SAYALI=12.11.2013-03 made by the Client and Wings and
s Lapial The Director nominated by Wings and Freeman Capital can be changed by the
ferine loan obtained from OPIC is fully repaid. The chairman of the Board shall always
sut of Directors nominated by the Client. Any Party who (or whose predecessor)

waed @ Director may request the replacement of such Director. No Director shall be entitled

»remuneration or other compensation from the Branch or the Client, except as may be
exvived by the Client at its exclusive discretion and except as may be agreed between the

Parties. including in the form of bonuses as share from the profits generated by the Hospital.

The quorum for transacting business at any Board meeting (including any adjourned
meeting) shall be 3 {three) Directors present when the relevant business is transacted.

2.3 The Chief Executive Officer shall give not less than 7 tseven) business days” notice in
writing to each Director of every proposed meeting of the Directors which shall be held at least
once a month. The Extraordinary meetings of the Directors can be initiated by Chief Executive
Officer, Chief Operating Officer. and one of the Directors by 7 (seven) days’ written notice.
Every such notice shall set out in reasonable detail the nature of the business 1o be transacted at
such meeting and shall be accompanied by all papers 1o be presented 10 or discussed at the
meeting and the Parties agree that no business shall be transacted at any such meeting except for
that specified in the notice of the meeting. Any of the above requirements in this ¢lause may be
waived in writing by all Directors. The Branch shall send 10 each of the Directors 48 s00n as
practicable afier cach meeting of the Directors « capy of the minutes of the meeting.

2.4 Board meetings may be held by telephone or video conference or in person at the location
specified for any meeting. Any Director may participate and vote at any meeting by telephone or
other means whereby all persons present may at the same time hear and be heard by everyone
present. if unable physically to be present at such meeting. Alternatively, any resolution ar action
of the Board may validly be approved by the unanimous written resolution signed by all
Directors in fieu of a meeting.

2.5 All Board meetings shall be conducted in the English fanguage (and 1 the extent required
by applicable legislation. or where requested by any Director, be translated into Georgian
language) and the minutes of all meetings of the Board shall be signed by all Direciors present at
the meeting and shall be documented in the Georgian and/or English languages. The signed
Board resolution shall be required to execute on behalf of the Branch all contracts. financial
documents (including without limitation all cheques, payment instructions. disbursement
requests and other documents and instruments delivered to or drawn on any financial
institutions) and all other documents and instruments binding on the Hospital with value in
excess of. 200.000 GEL. including all applicable taxes.

2.6 The Board shall' have the authority to decide on any of the matters listed in “Board
Reserved Matters” and such matters shall. unless otherwise resolved by

the Parties. always acting reasonably. be within the excl ¢ of the B e
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shall have the authority to exercise any and all other rights exercisable by any employee or
representative of the Branch.

2.7 The chairman of the Board shall be appointed by the Client among the Directors
nated by the Client. [ the chairman is not present at any Board meeting any other Director

i By the Client and present at the meeting of the Board may act as a chairman at such a
waed

BOARD RESERVED MATTERS

3 Determination of the long term strategy of' the Hospital:

B. Appointment and replacement of Chiel Executive OfTicer, Chief Operation Officer, Chief
Medical Officer. Chiel” Operating Officer.Chief Nursing Oflicer. Chief Financial Officer, HR
Manager and Procurement Manager for the Branch. determining and / or varying the
remuneration of any such employee, applying incentives or imposing disciplinary measures upon
such employee:

L. Determination of the Capex funding mechanism. and setting out the rules of Capex
funding;

d. Approval of any Staft training plans and schedules:

e, Determination of the Hospital's pricing strategy in alignment with the ability to maintain

its [ong term competitiveness:

f. Determination of the long term vendor strategy. and ensuring vendor diversity and
competitiveness ol the Hospital:

4. Approval of creation or allowing o subsist any encumbrance over any of the assets of the
Hospital and 7 or Branch (other than a lien arising by operation of law or a retention of title
agreement arising in the ordinary course of business):

b. - Approval of borrowing of any money or obtaining any advance or credit in any form
(which shall include any transaction having the same commercial effect as the borrowing of any
maney or the obtaining of an advaree or credit]:

& Approval for acquisition of any property or obtaining lease or any interest in such
property:
d. Approval for the sale. transfer, lease. licensing or in any way disposal of the Branch’s

property or any part or interest in any of it or (except in the ordinary course of business) doing
any of the above with any of its other assets or any interest in such assets:

& Approval tor changing the Branch’s bankers or registered office:
[ Approval for making any claim. disclaimer. surrender, election or consent of a material

nature for 1ax purposes;

g Overseeing and management of all reports required (financial & operational reports): \c,\\‘é' iy,
A ] X )
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~pproval ol entry into any service agreement with any employee which is not terminable
parmentof compensation on not more than 3 months” notice;

Approval of entry into any pension comutitments with any of its emplovees or making
any changes w any of sikch pension commitments now o existing afterwards:

k. Approval for issue of any guarantee, indemnity or security in respect of the obligations of
any individual or legal entity:

l. Approval for entry into any lease. hire purchase, rental or similar agreement with a term
of more than 12 months and an annual rent exceeding 200.000 GEL or with a term of less than
12 months and an agereeate rent for that period exceeding 200,000 GEI.

m, Approval for entry into or termination of any material agreement or arrangement outside
the ordinary course of its business or any unusual. onerous, major or long-term agreement or
surrender or agree to any material change in the terms of any significant agreement to which it is
from time to time a party:

n, Approval for conducting ( including without limitation initiate, compromise. seitle or
undertake any associated procedural activities) any legal or arbitration proceedings or any other
dispute resolution, administrative or contentious legal proceedings involving the Branch with a
potential liability or claim value (or series of connected Habilities or claim values) of more than
200,000 GEL:

Q. Approval for acquiring. extending, suspending, disposing of, surrendering or altering in
any way any of the Branch's licences or permits:

p. Agreeing or implementing any annual or other periodic business, investment or financial
plan prepared by the management of the Branch,
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GEORGIA
NOTARY ACTION

On this 19* day of February, two thousand fifteen, before me, Megi Magaldadze, Notary of Georgia, in my notary office
located at the address: c. Thilisi, #19 K. Marjanishvili personally appeared Ms. Tamta Kusikashvili, who represented document
translated from English into Georgian language and declared that she wants to notarize/witness her signature on the
translation.

| checked up her identity and ascertained that through description of the identity card submitted by her, she is - Tamta
Kusikashvili (born on: 21.07.1988 in Thilisi, residing at: building 5-a, Apt. 13, D. Guramishvili Ave., Thilisi; Personal Number:
14001008602, ID card number: 131E29713).

Her legal capacity has been duly established. | also checked the fact that she properly knows English language according
to the Certificate: issued by Global-American British Centre on 08.11.2012, N53.

Then | warned the translator on responsibility caused by incorrect translation, she acknowledged that the translate she
properly knows English language and undertakes responsibility for accuracy of translation. Whereupon in my presence she
personally set her signature to the document attached to this Notary Action.

Fee with the amount of 52,00 GEL is paid pursuant to art. 31, 2.00 GEL pursuant to art. 39 of Decree Ne 507 of the

A3 LA

Government of Georgia concerning “Fee for Execution Notarial Acts” and 9,36 GEL — VAT pursuant to art. 169 of the Tax
Code of Georgia, totally 65,36 GEL.

LagoGrnggemb Bm@sGonmbo:
Notary of Georgia:

890 o0 ©sd)
MEGI MAGALDADZE
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