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	This Memorandum of Understanding is dated ____       , 2019 (the MoU)

Parties
(1)	Government of Georgia, represented by the Ministry of Internally Displaced Persons from the Occupied Territories, Labour, Health and Social Affairs of Georgia and JSC Partnership Fund (thereinafter - the Ministry)); and

(2)	Steward Health Care International Limited (Steward).

[bookmark: _Toc531082730][bookmark: _Toc531082876][bookmark: _Toc531083518]Projects and the key objectives
Steward and the Ministry have intention to discuss and evaluate potential areas of collaboration between Steward and the Ministry in relation to the delivery of health care services and associated matters in Georgia on a public private partnership basis or in any other manner agreed between the Parties (the Projects). 
The Parties recognise that the Projects may comprise a number of work-streams, components and specific projects and that at this stage, the Parties wish to explore their feasibility before starting discussion on any such work-streams, components and specific projects. 
The Parties wish to record the basis on which they will negotiate with each other in relation to the Projects. 
[bookmark: _Toc531082731][bookmark: _Toc531082877][bookmark: _Toc531083519]Status
This MoU is not legally binding and no legal obligations or legal rights shall arise between the Parties from this MoU. 
Nothing in this MoU is intended to, or shall be deemed to, establish any partnership or joint venture between the Parties, constitute either Party as the agent of the other Party, nor authorise either of the Parties to make or enter into any commitments for or on behalf of the other Party.
[bookmark: a532505][bookmark: _Toc511828020][bookmark: _Toc531082732][bookmark: _Toc531082878][bookmark: _Toc531083520]Principles of collaboration
The Parties intend to adopt the following principles when discussing the Projects (the Principles):

Collaborate and co-operate: establish and adhere to the governance structure set out in this MoU to ensure that activities are delivered and actions taken as required;
Openness and Transparency: communicate openly about major concerns, issues or opportunities relating to the Projects;
Information sharing: work collaboratively to identify solutions, eliminate duplication of effort, mitigate risk and reduce cost;
Compliance with laws and best practices: comply with applicable laws, best practices and standards;
Timeliness: recognise the time-critical nature of the Projects and respond accordingly to all requests for support and information;
Stakeholder management: effectively manage the stakeholders at all times;
Resource deployment: try to make available sufficient, authorised and appropriately qualified resources.
[bookmark: a721696][bookmark: _Toc511828021][bookmark: _Toc531082733][bookmark: _Toc531082879][bookmark: _Toc531083521]Projects discussion
Meetings 
The Parties intend to organize regular meetings on monthly basis to discuss strategic oversight and direction to the Projects and further provide strategic management at Projects and work stream level. 
The Parties shall be entitled to change the representatives who will attend meetings.   
The meetings shall be held in person (or in such other frequency as they may agree) or through audio or video conference. 
Steward shall develop a delivery plan for the Projects which shall identify the following:
the key milestones for the discussion of the Key Objectives;
the persons who will be required to work on the Projects.
[bookmark: _Ref506204454][bookmark: _Ref506204465][bookmark: _Toc511828024][bookmark: _Toc531082734][bookmark: _Toc531082880][bookmark: _Toc531083522]Confidentiality and information sharing
The Ministry intends to facilitate Steward's periodic meetings with the senior executives and other personnel of the Government of Georgia, in each case, in connection with the Projects.
Each Party undertakes that it shall not at any time disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other Party or of any member of the group of companies to which the other Party belongs, except as permitted by clause 5.4 and if it is required by mandatory provisions of applicable law. 
Each Party may disclose the other Party's confidential information to the Government of Georgia, its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the Party's rights or carrying out its obligations under or in connection with this MoU. Each Party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other Party's confidential information comply with this clause 5 as well as to execute confidentiality agreement.  
No Party shall use any other Party's confidential information for any purpose other than to exercise its rights under or in connection with this MoU. 
Parties may intend to execute detail Confidentiality Agreement, before sharing of any information, which will regulate duties and obligations of both Parties regarding confidential information that shall be provided by each Party to other Party based on this MOU, especially regarding processing of personal data, all in accordance with GDPR (EU2016/679).
[bookmark: _Ref505775044][bookmark: _Toc511828025][bookmark: _Toc531082735][bookmark: _Toc531082881][bookmark: _Toc531083523]Term and termination 
This MoU shall commence on the date of signature by both Parties, and shall expire on the earliest of: 
the date falling 18 months after the date of this MoU; 
the date mutually agreed between the Parties in writing; and
the Termination Notice Date,
(the "Term").

Either Party may terminate this MoU by giving at least 30 days' notice in writing to the other Party at any time ("Termination Notice Date").
[bookmark: _Toc531082736][bookmark: _Toc531082882][bookmark: _Toc531083524]Charges and liabilities
Except as otherwise agreed between the Parties, the Parties shall each bear their own costs and expenses incurred in complying with their activities under this MoU.
[bookmark: _Toc531082737][bookmark: _Toc531082883][bookmark: _Toc531083525]Non-binding nature, Variation, Governing law and jurisdiction
Except clauses 5.2 to 5.4 (inclusive), this MOU is not binding for any of the Parties and shall not cause any liability to any of the Parties. This MOU does not create an exclusive right to negotiate (in particular, it does not restrict the right of the Ministry to negotiate with other interested companies on similar terms and objectives defined by the MoU) or an obligation to continue negotiations. Each Party may terminate negotiations at any time in its sole discretion. Each Party will not be bound to an agreement unless and until each Party reviews, approves and executes a final and definitive written agreement. For avoidance of any doubt nothing contained in this MOU may be construed as binding or committing each Party to share information, negotiate or conclude any agreement in connection with this MOU.
This MoU, including the Annexes, may only be varied by written agreement of the Parties.
This MoU shall be governed by and construed in accordance with the laws of Georgia and each Party agrees to submit to the exclusive jurisdiction of the courts of Georgia.

	


[bookmark: main][bookmark: a133906][bookmark: _Ref505775062][bookmark: _Toc511828028]

This MoU has been entered into on the date first written above.
Signed for and on behalf of GOVERNMENT OF GEORGIA (REPRESENTED BY MINISTRY OF INTERNALLY DISPLACED PERSONS FROM THE OCCUPIED TERRITORIES, LABOUR, HEALTH AND SOCIAL AFFAIRS OF GEORGIA and  JSC Partnership Fund):
	
	

	Signature:
	............................................

	Name:
	............................................

	Position:
	............................................

	Date:
	............................................

	
	

	
	

	Signature:
	............................................

	Name:
	Giorgi Khelaia

	Position:
	Acting Deputy Executive Director 
JSC Partnership Fund

	Date:
	............................................

	
	



Signed for and on behalf of STEWARD HEALTH CARE INTERNATIONAL LIMITED
	
	

	Signature:
	............................................

	Name:
	............................................

	Position:
	............................................

	Date:
	............................................

	
	



[bookmark: a960227][bookmark: _Toc506204760]

	[bookmark: _Toc531082738][bookmark: _Toc531082884][bookmark: _Toc531083526]Annex 1

The Projects and the Key Objectives

Projects overview
· Academician N. Kipshidze Central University Clinic LLC (formerly – Republican Hospital), hereinafter referred to as RH. RH includes a main 12-storey building, two separate 2-storey buildings, some smaller supplementary facilities constructed in 1973 and a 3-storey building built in 2006. Currently, the 3-storey building is operative with a total of 151 beds, with the main 12 storey building being unused. 

The aim of  Steward is to:
· Convert RH into a modern multi-profile hospital with extensive emergency and outpatient diagnostic capacities, with a minimum of 250 beds (subject to consultations with the Government),
· Enable RH to regain the status of leading teaching/university hospital,
· Lease parts of the 12-storey major building and some other remaining facilities.

· Tbilisi Children’s Infectious Diseases Clinical Hospital LLC hereinafter referred to as TCIDH. Currently, TCIDH provides diagnostic and inpatient services to treat vast spectrum of children’s infectious diseases. Currently this hospital is operating 89 beds, whereas initial capacity amounted to 200 beds. Some of the buildings of TCIDH (nearly 80% of the space) are in obsolete condition. The hospital requires major reconstruction. 

The aim of Steward is to: 
· Convert TCIDH into a modern multi-profile children hospital, with extensive diagnostic and emergency department, 
· Construction of a new building.

· JSC Universal Medical Center (formerly – “Oncology National Center”). Hereinafter referred to as ONC. Currently, ONC is functioning only in limited part of the building (about 30% of the total space). ONC is operating 119 beds, whereas initial total capacity was of 700 beds. 

The aim of Steward is to:
· Convert ONC into a modern Cancer center with minimum of 150 beds (subject to consultations with the Government). 
· Remodel part of the existing the infrastructure and use it for other medical institutions, such as rehabilitation center, genetic and physiology research labs, some surgical services or even as hotels for distant patients and/or their relatives.

The Key Objectives

It is advisable:

(a)     to promote the development of medical institutions through a full service public private partnership for the three abovementioned hospitals, with links to related educational and research facilities. Public private partnership is regulated by the Law of Georgia on Public private partnership (https://matsne.gov.ge/ka/document/view/4193442).

(b)   to evaluate opportunities to improve quality, sustainability, integration and efficiency of the healthcare delivery for the people of Georgia and assess the feasibility of attracting international patients.

General and indicative project timeframe
	Milestone
	Estimated duration in months

	Concession contract signature
	T0

	Financial close
	T0 + 9 months

	Architectural design
	T0 + 15 months

	Reconstruction and start of operation in new facilities
	T0 + 30 months



[bookmark: _Toc506204761]
[bookmark: _Toc531082739][bookmark: _Toc531082885][bookmark: _Toc531083527]Annex B
Contact Points
	
	

	
GoG, Ministry of Internally Displaced Persons from the Occupied Territories, Labour, Health and Social Affairs of Georgia
	

	Name:
	............................................

	Office Address:
	............................................

	
	............................................

	Tel No:
	............................................

	E-mail Address:
	............................................

	


JSC Partnership Fund
Name:
Office Address:
Tel. No:
E-mail Address
	



............................................
............................................
............................................
............................................

	
	

	Steward Health Care International Limited
	

	Name:
	Armin Ernst

	Office Address:
	Floor 5, 115A, Imsida Valley Road, Malta Birkirkara BKR9024

	
	

	
	

	E-mail Address:
	armin.ernst@steward.org 
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