

	THIS LEASE AGREEMENT (the “Agreement”) is entered into in [Georgia, Tbilisi] on the --th day of ------ 2019, by and between :

	1 LLC “Clinics Development Company”, LLC “N. Kipshidze Central University Clinic” (Republican Hospital), JSC “Universal Medical Center” (Oncology Hospital) and LLC “Tbilisi Children’s Infectious Disease Hospital”, registered by _____ on ______, Reg. No. _________, registered address: __________, Georgia duly represented by _____________ hereinafter  referred to as the "Lessor";

	AND

	2 [_______] registered by _____ on _____, Reg. No. ________, registered address: _________, ____________ duly represented by _________,  hereinafter  referred to as the "Tenant";

	(the Lessor and the Tenant are hereinafter referred to as the “Parties” and each of them as “Party”; for purposes of this Agreement the above-mentioned lessors are represented by LLC “Clinics Development Company” and thus any liabilities of the Tenant shall be fulfilled before this representative and any rights of the lessors shall be exercised exclusively by this representative).

	The Parties hereto agree as follows: 

	1. DEFINITIONS AND INTERPRETATIONS

	1.1. DEFINITIONS

	In this Agreement, the following words and expressions shall have the meanings stated next to each of them, unless the expressed text or context requires otherwise. Unless defined in this Agreement or the context otherwise requires, a term defined in this Agreement has the same meaning in any notice given under, or in connection with, this Agreement.



	“Actual Completion Date” means the date on which the New Hospital is constructed, commissioned and Operationally Ready.

	“Applicable Laws” means the laws and any other legal acts of Georgia, including any orders, decrees, regulations, resolutions, instructions, decisions and other normative acts adopted by the Government or other competent authority of Georgia having binding force on the territory of Georgia.

	“Business Day” means a working day when banks are open for business in Tbilisi (other than a Saturday or Sunday).

	“Clinical Services” means clinical and medical services and other services related thereto carried out in respect of the existing leased Property as of the date hereof.

	“Confidential Information” has the meaning given to such term in Clause 14.1.2 of this Agreement.

	“EPC Contract” means the EPC contract to be entered into between the Tenant as employer and the EPC contractor as contractor in respect of the engineering, design and construction of the New Hospital (including but not limited to the design agreements (preliminary or otherwise); construction agreements; services agreements; handover protocols together with all collateral warranties, bonds, sureties and other guarantees and securities and direct agreements as required by the Lessor in line with international best practices).

	“Event of Force Majeure” has the meaning given to such term in Clause 17 of this Agreement.

	 “Expiry Date” has the meaning given to such term in Clause 3.1 of this Agreement.

	“GEL” means Georgian Lari, being the official currency of Georgia.

	“Government” means any Georgian governmental authority, including the parliament of Georgia, the president, the government of Georgia, any ministry or other agency or body of state authority (including any independent regulatory commissions), municipal and/or other local authorities.

	“Lease Period” has the meaning of time period given to such term in Clause 3.1 hereto.

	“Lessor” has the meaning given to such term in Preamble hereto.

	 “Management Agreement” means the services agreement made between the Tenant and the management company for services including but not limited to assistance with (i) the procurement, considering, negotiating and executing the New Hospital Agreements (except this Management Agreement); (ii) procuring and tendering the EPC Contract; (iii) the management of the EPC Contract and all agreements or arrangements made thereunder (including design, construction (fixtures, fittings and non-medical equipment) and ICT); (iv) supply, installation, testing, and commissioning of the medical equipment and technology for the New Hospital; and (v) management and operation of existing and New Hospital.

	 “New Hospital” means a new at least 350 bed hospital developed on the existing immovable property (building and/or land as deemed necessary by the Tenant) with the cadastral code 01.10.15.007.081 in accordance with this Agreement and the Applicable Laws.

	“Operationally Ready” means the date on which the New Hospital starts delivering revenue generating services and has sufficient staff to provide such services in accordance with Applicable Laws and the terms of this Agreement;

	“Permitted Activities” has the meaning given to it in Clause 6.1.

	“Property” has the meaning given to such term in Clause 2.2 of this Agreement;

	“New Hospital Agreements” means any agreement, arrangement or other document made, rendered or delivered with a view to implement this Agreement or develop the New Hospital, including but not limited to:

	(a) this Agreement;

	(b) the EPC Contract;
and

	(c) the Management Agreement;

	“Rent” has the meaning given to such term in Clause 4.1 of this Agreement.

	“Service Charges” has the meaning given to such term in Clause 4.5 of this Agreement.

	“Tenant” has the meaning given to such term in Preamble hereto.

	“US Dollars” and “USD” means the official currency of the United States of America.

	1.2. INTERPRETATIONS

	Unless the context otherwise admits or requires, reference in this Agreement to

	a) words, importing persons or parties shall include firms and corporations and all references to persons shall include their permitted successors and assigns;

	b) words importing the singular only also include the plural and vice versa where the context requires;

	c) words importing the masculine shall include the feminine and neuter and vice versa

	d) Periods of time shall be construed by reference to the Gregorian calendar;

	e) the headings and marginal notes in this Agreement shall not be deemed part of or be taken into consideration in the interpretation or construction of this Agreement and are included for ease of reference only;

	f) the Recitals and the Schedules shall be deemed to be part of this Agreement and all references to Recitals, clauses and Schedules, shall be construed as references to recitals of, clauses of and schedules to this Agreement, and references to paragraphs in a clause or Schedule shall be construed as reference to paragraphs of that clause or Schedule, unless indicated otherwise; and

	g) References to any law or statute shall be construed as a reference to that law or statute, as amended from time to time.

	2.  THE LEASE AND TRANSFER OF PROPERTY

	2.1. Title to the Property. The Lessor is currently the owner of the Property as per Schedule #1. 

	2.2. [bookmark: _Ref444683040]Lease of Property. In consideration of the obligations of the Tenant to pay Rent and fulfil other obligations set out in Articles 3; 4; 5; 6; 7 and 8 as provided herein and in consideration of the other terms, provisions and obligations hereunder:
2.2.1. the Lessor hereby leases to the Tenant and the Tenant hereby leases from the Lessor, starting from the date an Act of Acceptance (as defined below):
a the Property (Schedule #1); and 
b all movable tangible property of every kind and nature (other than consumable/expendable materials selected by Tenant before the Act of Acceptance, transferred at the day of the Act of Acceptance that shall be purchased by the Tenant and paid no later than 3 months after signing of Act of Acceptance for the price set out in Schedule #1)  owned and used by the LLC “N. Kipshidze Central University Clinic” (Republican Hospital) in the operation of the Property, including but not limited to all furniture, furnishings and equipment as set out in Schedule #1 hereto excluding items not included in the Act of Acceptance (right of choice belongs to the Tenant) that shall be signed within 2 months from the signing date of the Agreement, provided the condition in 2.4 (ii) is fulfilled, otherwise the Tenant may terminate this Agreement without any penalties and/or claims towards any Party if the necessary licenses/permissions/authorizations are not obtained by the Tenant within 4 months from the signing date of the Agreement. Notwithstanding the above mentioned, the items not included in the Act of Acceptance shall be kept by the Tenant before their removal by the Lessor but no longer than 3 months after signing of Act of Acceptance. The same requirements shall apply to other two clinics’ movable tangible property if accepted by the Tenant during transfer of the said two clinics’ personnel as per this Agreement.
(a) and (b) are hereinafter referred to as the “Property”. The Tenant represents and declares that the Property was checked and examined by the Tenant before signing of the Agreement, the Tenant is informed on spaces occupied by third persons whether with or without permission (lease agreements)  and notwithstanding any provision of the Agreement (including the description of the Property (Schedule #1)) to the contrary, Tenant hereby leases and accepts the Property in its “AS IS, WITH ALL FAULTS” condition existing on the signing date of the Act of Acceptance, without any express or implied representations or warranties of any kind by Lessor, its brokers, manager or agents, or the employees of any of them regarding the Property; and Lessor shall not have any obligation to construct or install any Tenant improvements or alterations for Tenant or to pay for any such construction or installation. Tenant acknowledges that it is familiar with the physical condition of the Property and its intruders/trespassers and that Lessor shall have no obligation to improve, repair or prepare the Property for occupancy by Tenant under this Agreement. TENANT ACKNOWLEDGES THAT NEITHER LESSOR NOR ANY AGENT OF LESSOR HAS MADE ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIDE, AS TO THE PRESENT OR FUTURE SUITABILITY OF THE PROPERTY FOR THE CONDUCT OF TENANT’S BUSINESS OR PROPOSED BUSINESS THEREON. 
2.2.2. upon completion of the New Hospital, that is New Hospital operations starting date, the Lessor will transfer to the Tenant in the Tenant’s ownership two land plots (Cadaster codes: 01.14.14.008.026 and 01.14.16.012.010) without any additional charge or fee to the Rent Payment (for avoidance of any doubt the Rent Payment is not applicable to these land plots either). The said land plots shall be charged by the obligation of the Tenant and/or the owner to use them only for healthcare services agreed with the Lessor before developing/starting the said services and fulfill other obligations under Lease Agreement (including obligations set out in 11.3 of the Agreement). For avoidance of any doubt Parties agreed that the said land plots shall be considered as Property from the date of transfer and thus all the conditions (other than the obligation of the Tenant set out in 11.1 of the Agreement) of the Lease Agreement (including obligations set out in 11.3 of the Agreement) shall apply to these land plots mutatis mutandis. 

	2.3. Registration of lease. The Tenant shall be obliged, at its own cost, to register with the National Agency of Public Registry of Georgia (the “Public Registry”) the lease over the Property not later than ________ Business Days after the date hereof and provide the Lessor with all the documents evidencing such due registration of lease in respect of the Property.
2.4.  Without prejudice to the Tenants representation set out in Article 2.2, the Parties hereby agree that it is the obligation of the Lessor to ensure that the Property is free of legal defects for the purposes of lease according to this Agreement. 
The Lessor and Tenant hereby agree that the lease of Property shall commence on the date on which the parties sign the act of acceptance evidencing due transfer of: (i) all the Property (except the movable property that shall be transferred once the New Hospital starts operations (Actual Completion Date)) from the Lessor into possession of the Tenant (the “Act of Acceptance”); (ii) licenses, permissions, authorizations and personnel in accordance with the Articles 6.1. and 8. 

	3. THE LEASE PERIOD/TERM 

	3.1. The Parties hereby agree that the Lease Period shall commence from date of the Act of Acceptance and shall be effective until the day falling on the 30th anniversary from the date of signing of this Agreement (the “Expiry Date”). The Parties may, subject to each Party’s sole and absolute discretion, agree to extend the Lease Period for additional agreed period.

	4. RENT AND OTHER PAYMENTS IN RESPECT OF THE PROPERTY 

	4.1. [bookmark: _Ref444683100]Rent payments: In consideration for the lease and use of the Property the Tenant shall, from the date of Act of Acceptance up until the Expiry Date, pay to the Lessor the amount of 0.01 USD (hereafter, the “Rent” – initial amount for the auction) per square meter of the building (---- square meters) and land (---- square meters) (that is in total ------- square meters until the appropriate portion of the space becomes subject to Increased Rent) per month to be paid on the last Business Day of each month, beginning on the last Business Day of the month in which the lease hereunder commenced pursuant to Clause 3.1 hereof, provided, however, if the date of the Act of Acceptance is a day other than the first date of a calendar month, the Tenant shall pay a pro rata portion of the Rent to be based on the actual number of calendar days remaining in such partial month. If the Lease Period shall expire on the other than the last day of a calendar month, such monthly Rent shall be prorated for each calendar day of such partial month. 

	4.2. Taxation. The corresponding taxes (including property tax (if applicable)), levies and duties and, in particular, the VAT (or such tax as may replace the same) applicable to the Rent, shall be added to the Rent and shall be payable (that also implies the reimbursement of the taxes) by the Tenant, at the rates provided by the Applicable Laws.

	4.3. Method of payment. The Tenant shall pay the Rent pursuant to this Agreement on due dates set out in this Agreement to the following Lessor’s bank account [_______________]. 

	4.4. Consequences of failure to pay. Lack of payment by the Tenant of the Rent (including Increased Rent), when due, of any amounts under this Agreement shall entitle the Lessor to charge a penalty in the amount of 0.05% of the unpaid sum per each calendar day of delay (but not exceeding 15% per year). 

	4.5. [bookmark: _Ref444683015]Service Charges. The Tenant shall bear and shall, during the entire Lease Period, be responsible for due and timely expenditure of any and all Service Charges arising in relation to the Property. For avoidance of any doubt any existing Service Charges agreements shall be transferred to the Tenant unless the third person that is party to the said agreement with the Lessor refuses to enter into agreement with the Tenant. 
For the purposes of this Clause the “Service Charges” include: 
a Costs resulting from the maintenance of the Property, preservation, repair, operation, cleaning and replacement of the common elements thereof, including but not limited to any re-development, construction, equipment supply and/or other services or works performed under the EPC Contract or any other New Hospital Agreement;
b Costs of security, guarding and watching of the Property;
c Consumption of all types of fluids and fuels supplied to or used by the common elements of the Property, including water, electricity, heating, ventilation, cooling, etc.;
d Payments to supplier companies for the services and supplies reasonably necessary for operation of the Property, including those for telephone, power, gas, water, etc.; 
e Decoration, gardening, insecticide services and pest control of the Property;
f Remuneration, social costs and equipment of the staff employed or to be employed by the Tenant; 
g Costs derived from the hiring, where appropriate, of external companies responsible for traffic, watching, security, gardening, heating and other activities relating to the provision of common and maintenance services of Property, including but not limited to any services rendered pursuant to the EPC Contract and/or other New Hospital Agreements;
h all other expenses and costs relating to maintenance of the Property which are payable pursuant to any Applicable Laws or otherwise required in order to keep the Property operational pursuant to the terms hereof and/or other New Hospitals Agreements.

	4.6.  Increased Rent: Increased Rent applies to the spaces used for services set out in Group 2 and Group 3 as defined in Schedule #3. For avoidance of any doubt, use of spaces for provision of services set out in Group 1 and Group 2 does not require any approval from the Lessor. As for the provision of services (including by sub-tenant) set out in Group 3, they shall be approved by the Lessor in advance (pre-approved). Monthly Increased Rent on the space used for services set out in Group 2 amounts to: (i) 3  USD, but not less than amount of Rent, per square meter of the occupied building and if the building is renovated and/or demolished the amount of building space existing as for signing date of the Agreement shall be taken into account; (ii) 3  USD, but not less than amount of Rent, USD per square meter of the occupied land if the space where the building is not attached is used, including for the erection of new building, and the amount of space in this new building shall not be taken into account. Increased Rent of the space and land for services set out in Group 3 shall amount to 200% of the Increased Rent for services set out in Group 2. 
4.7. In consideration for the lease and use of the Property, the Tenant shall, from the start of the provision of the services in Group 2 and Group 3 pay to the Lessor, on the [last Business Day of each calendar month], any Increased Rent accrued in that calendar month from lease hereunder. 

	5. REPRESENTATION AND WARRANTIES:

	5.1. Each Party hereby represents and warrants to the other Party that:

	5.1.1.  It is a company duly organized and validly existing under the laws of its jurisdiction of incorporation and has the power to own assets and carry on its business as it is being conducted;

	5.1.2. The obligations expressed to be assumed by each Party are legal and valid obligations binding on it and enforceable against it in accordance with the terms thereof (subject, as to enforceability, to bankruptcy, insolvency and similar laws of general application relating to creditors' rights and general principles of equity);

	5.1.3. The execution of this Agreement, and the exercise of its rights and performance of its obligations thereunder do not and will not conflict with:
a any agreement, or other instrument or deal to which it is a party or which is binding upon it or any of its assets; or
b any law applicable (including future amendments to the applicable law) to it; 

	5.1.4. It has the power to enter into, perform and deliver this Agreement and all corporate and other action required to authorize its entry into and delivery of the Agreement and the performance of its obligations thereunder and the transactions contemplated thereby has been duly taken;

	5.1.5. All authorizations (including of governmental, municipal or other authorities) required or desirable:
a to enable it to lawfully enter into, exercise its rights under and perform and comply with the obligations expressed to be assumed by it in accordance with this Agreement;
b to ensure that the obligations expressed to be assumed by it are legal, valid, binding and enforceable;
c have been obtained and are in full force and effect;

	5.1.6. It hasn’t taken any corporate action nor have any other steps been taken or legal proceedings been started or (to the best of its knowledge and belief) threatened against it for or which might result in insolvency in application of any relevant laws.

	5.1.7. No litigation, arbitration, action or administrative proceeding of or before any court, arbitral tribunal or agency (including, but not limited to, investigation proceedings) which has or might have a material adverse effect has been started or (to the best of its knowledge and belief) threatened against it.

	5.2. The representation and warranties provided in this Clause 5 shall be deemed repeated for the whole term of the Agreement. 

	6.  USE AND OPERATIONS

	6.1.  The Property shall be used by the Tenant for the operation of a hospital and/or for the provision of the Clinical Services, health care and other uses reasonably related thereto in the minimum scope and manner similar to the activities which were carried out in relation to the Property immediately before execution hereof and other operations as per schedule #3 (“Permitted Activities”). The Lessor hereby further agrees that, as of the date hereof, it transfers and assigns to the Tenant all the licenses, permits and other authorisations it holds for the purposes of conducting the Permitted Activities to the fullest extent such licenses may be assigned and/or transferred to the Tenant pursuant to the Applicable Laws. For avoidance of any doubt, if the said transfer and assign of the licenses, permits and other authorisations shall not be permitted by appropriate authorities, the Lessor shall not have any liability for the said transfer and assign of the licenses, permits and other authorisations.

	6.2. The Tenant hereby covenants and agrees that in conjunction with its use of the Property:

	6.2.1. The Tenant shall make investments (conduct any repair, substitution, re-construction and/or reimbursement of Property), obtain appropriate accreditation, operate and maintain the Property and/or provide the Clinical Services according to Schedule #2. The Tenant may require extension of New Hospital scheduled completion date if, at the same time: (i) obligation set out in paragraph 6.2.2. is fulfilled by the Tenant; and (ii) the Tenant submitted to the appropriate authority the application and relevant documents within 8 months from the signing date of the Agreement and construction permission is not issued within 12 months from the signing date of the Agreement. In no case, the extension period may exceed the period by which the issuing date of the construction permission exceeds the said 12 months from the signing date of the Agreement. 
6.2.2. The Tenant shall have signed New Hospital Agreements within 12 months from the signing date of the Agreement (other than Management Agreement that shall be signed before signing of the Agreement) and maintain them. These agreements shall correspond to the covenants of the Tenant included in the Schedule #2.  For avoidance of any doubt, the said 12 months shall include preparation phase that is the design works and EPC Contractor election process shall be completed. 
6.2.3. [bookmark: _GoBack]The Tenant shall maintain the Management Agreement during the full duration of this Agreement with the service provider that meets the auction (auction for this Agreement) requirements, including without limitation. publicly use the trade mark of the person, which complies with the qualification requirements of the auction (auction for this Agreement), in the operation of the New Hospital (including without limitation the usage of sign of the trade mark on the Leased Property) for the duration of this Agreement. To prove the ability to fulfil the said obligation, the Management Company shall be itself person, which complies with the qualification requirements of the auction (auction for this Agreement), or submit the document (agreement, guarantee letter) that envisages the obligation of the person, which complies with the qualification requirements of the auction (auction for this Agreement), to transfer such rights to the Management Company.

	6.2.4. The Tenant shall, on or before _______ of each year, provide to the Lessor a written [annual report] signed by the authorized representatives of the Tenant evidencing ________. [TO BE CONSIDERED WHICH REPORTING REQUIREMENTS SHOULD BE ENVISAGED BY THE LEASE AGREEMENT AND WHICH PARTICULAR REPORTING DOCUMENTS SHOULD BE PROVIDED] 

	6.2.5. The Tenant shall operate the Property in compliance with the Applicable Laws.
6.3. For avoidance of any doubt the Parties agreed that: (i) all income obtained through management of the Property in compliance with this Agreement during the Lease Period belongs to the Tenant; and (ii) the Agreement, without prejudice to the liabilities of the Tenant, implies the right of the Tenant to build, renovate, refurbish building(s), subject to Permitted Activities and Tenant’s covenants.

	

	7. GENERAL UNDERTAKINGS

	7.1. Tenant’s General Undertakings. The Tenant shall perform the following undertakings:

	7.1.1. to pay the Rent, Service Charges and Increased Rent by the Tenant pursuant to this Agreement on due dated and in due manner as provided herein.

	7.1.2. to allow the Lessor or its representative at any time to enter the Property and observe and verify the condition of Property (as relevant) to ensure that it complies with the terms hereof.

	7.1.3. to pay all rates, taxes, assessments or other charges imposed upon the Tenant: (i) by the valid/executable Government decision by virtue of the Tenant’s occupation, enjoyment and use of the Property or otherwise related to the Tenant’s Permitted Activities;: (ii) by this Agreement.

	7.1.4. To comply with all the fire and safety requirements of Applicable Laws. 

	7.1.5. Not to terminate this Agreement other than because of the Lessor’s default or not to abandon the Property.
7.1.6. To comply with all other obligations envisaged by this Agreement and/or by Applicable Laws.

	7.2. Lessor’s General Undertakings. The Lessor shall perform the following undertakings:

	7.2.1. to provide the Tenant with all documents and information reasonably necessary for the Tenant to lease the Property, as the case may be, and to carry out the Permitted Activities.

	7.2.2. to grant lease over, and transfer to the Tenant the Property as provided herein.
7.2.3. Not to terminate this Agreement other than because of Tenant`s Events of default as per clause 10 of this Agreement. 

	8. EMPLOYMENT BY TENANT 

	8.1. The Lessor and the Tenant hereby agree that the Tenant shall be obliged to hire all the employees (other than directors that are persons registered in the Registry of Entrepreneurs and Non-Entrepreneurial (Non-Commercial) Legal Entities as Managers/Official Representatives) of the Lessor (other than LLC “Clinics Development Company”) (the “Transferring Employees”) (subject to consents of such relevant employees) as per Schedule #2 on the following dates:
8.1.1. Employees of LLC “N. Kipshidze Central University Clinic” (Republican Hospital), shall be hired on the date of the Act of Acceptance;
8.1.2. Employees of JSC “Universal Medical Center” (Oncology Hospital) and LLC “Tbilisi Children’s Infectious Disease Hospital” shall be hired on the Actual Completion Date. The Lessor herby agrees on not increasing of personalpersonnel costs (number of employees, salaries) until scheduled Completion Date (see Schedule #2) without a pre-approval of Tenant.

	8.2. [bookmark: _Ref435193853]The Lessor shall provide the Tenant with the information regarding the identity, number, terms and conditions of employment of Transferring Employees (the “Transferring Employee List”):
8.2.1. Immediately after the signing of this Agreement (in relation to 8.1.1.);
8.2.2. Immediately at the request of the Tenant after the signing of this Agreement (in relation to 8.1.2.).

	8.3. [bookmark: _Ref8811913]Subject to provisions of this Agreement, the Lessor and the Tenant agree and confirm that the issues related the management of Transferring Employees shall be decided according to the Applicable Laws. 

	9.  DAMAGES

	9.1. Principles governing compensation of damages are given in Civil Code of Georgia. 

	10.  EVENTS OF DEFAULT

	10.1. Events of Default by the Tenant. Each of the following events shall be deemed to be an “Event of Default” by Tenant under this Lease: 

	10.1.1. Tenant fails, in any respect, to comply with any term, provision or covenant of this Agreement, including without limitation, the failure to pay any sums due under this Agreement and such failure is not cured within reasonable period of written notice from Lessor; 

	10.1.2. Tenant becomes bankrupt or insolvent, or file any debtor proceedings, or file a petition in bankruptcy or for reorganization or for the appointment of a receiver; or 

	10.1.3. Tenant carries out any activities within the Property which are not the Permitted Activities; 

	10.2. Events of Default by the Lessor. Each of the following events shall be deemed to be an “Event of Default” by The Lessor under this Lease:

	10.2.1. The Lessor fails to perform (if full or in part) any of its respective material duties and obligations hereunder and such non-performance or partial performance is not cured within reasonable period of written notice from Tenant.

	11. TERMINATION 

	11.1. This Agreement shall terminate upon expiry of the Lease Period and in this case the Tenant shall transfer and hand over to the Lessor all the Property (other than two land plots with cadaster codes: 01.14.14.008.026 and 01.14.16.012.010) including its improvements and new construction (subject to wear and tear) without any compensation by the Lessor and the Parties shall enter into all documents and instruments reasonably necessary to effect such transfer pursuant to the Applicable Laws. 

	11.2. Notwithstanding anything to the contrary, this Agreement may be terminated prior to the expiry of the Lease Period in the following cases: 

	11.2.1.  At the request of the Lessor, in the case of occurrence of any Tenant’s Event of Default by serving written notice of thirty (30) days on the Tenant; 

	11.2.2. At the request of the Tenant, in the case of occurrence of any Lessor’s Event of Default by serving written notice of thirty (30) days on the Lessor;

	11.2.3.  By mutual agreement of the Parties;
11.2.4. According to Article 2.2(b) of the Agreement

	11.3. On the service of notice of termination in accordance with this Agreement for any reason (other than termination envisaged in paragraph 11.1):

	11.3.1. The Tenant shall transfer and hand over to the Lessor all the Property (including two land plots with cadaster codes: 01.14.14.008.026 and 01.14.16.012.010) including its improvements and new construction (subject to wear and tear) without any compensation by the Lessor (other than the compensation set out in paragraph 11.3.4.) and the Parties shall enter into all documents and instruments reasonably necessary to effect such transfer pursuant to the Applicable Laws; 

	11.3.2. In case any continuing utility service or other similar contracts were entered into by the Tenant with respect to the Property in order to ensure operation of such Property, the Parties shall enter into amendment agreements or assignment agreement as may be necessary under Applicable Laws to ensure transfer of any such contracts to the Lessor;
11.3.3. The Tenant shall reimburse damages for loss of Property (if any) and lost profit in case the termination is based on the Article 10.1. The amount of damages shall be calculated by the following formula: (i) Loss of Property (but not less than zero) = market price of Property existing on the date of Act of Acceptance – market price of Property transferred as per Article 11.3.1; plus (ii) lost profit (but not less than zero) = market price of rent – actually paid Rent – market price of actual improvements. For exercise its rights under this paragraph in addition to other means for satisfaction of its demands the Lessor has the right to call on the bank guarantee;
11.3.4. After fulfillment of Article 11.3.1, in case the termination is based on the Article 10.2, the Tenant may demand reimbursement of damages for lost profit but not more than agreed limit. The amount of agreed limit shall be calculated by the following formula: agreed limit = amount of Tenant’s investment + yearly 8% - actually received overall profit, but not less than zero (total amount of profit – total amount of loss (if any)) – Service Charges not spent according to the Agreement. Under Tenant’s investment this paragraph envisages amount of principal of the capital contribution and/or principal of shareholder loan to the Tenant, subject to the usage of this financing on the Property, excluding the amount of the said financing that was provided for reimbursement of working capital incurred after scheduled completion date of New Hospital.
11.4  LIMITATION OF LIABILITY: NOTWITHSTANDING ANY PROVISION OF THE AGREEMENT TO THE CONTRARY, EACH PARTY’S LIABILITY FOR ANY AND ALL CLAIMS, WHICH ARISE OUT OF THE PARTY’S DUTIES AND RESPONSIBILITIES PURSUANT TO THIS AGREEMENT (WHETHER ARISING DURING THE COURSE OF THE AGREEMENT OR AS A RESULT OF TERMINATION OF THE AGREEMENT), WHETHER SUCH CLAIMS SOUND IN CONTRACT OR IN TORT, IS LIMITED TO THE LESSER OF THE TWO: (I) BANK GUARANTEE INITIAL AMOUNT (FOR AVOIDANCE OF ANY DOUBT, DESPITE THE FACT THAT GUARANTEE IS NOT PROVIDED BY THE LESSOR, THE LESSOR’S LIABILITY WILL STILL BE LIMITED BY THE GUARANTEE AMOUNT OF THE TENANT); OR (II) LIMIT DEFINED IN ARTICLE 11.3.4.. FOR AVOIDANCE OF ANY DOUBT THE LIMITATION OF LIABILITY DOES NOT APPLY TO THE ARTICLE 11.3.1.

	12. GOVERNING LAW

	This Agreement, the relationship between the Parties, and any disputes related hereto shall be governed by the laws of Georgia without regard to its choice of law provisions.

	13. SETTLEMENT OF DISPUTES

	13.1. Any dispute arising from or in connection with this Agreement (including a dispute relating to the existence, validity or termination of this Agreement or the consequences of its nullity or any non-contractual obligation arising out or in connection with this Agreement) (a “Dispute”) shall be referred to and finally resolved by arbitration under the Arbitration Rules of the International Court of Arbitration of the International Chamber of Commerce (“ARBITRATION”) (the “Rules”) as specified in Clause 13.2.

	13.2. [bookmark: _Ref444538399]Formation of arbitral tribunal, seat and language of arbitration:

	(a) The arbitral tribunal shall consist of three arbitrators. The claimant(s), irrespective of number, shall nominate jointly one arbitrator; the respondent(s), irrespective of number, shall nominate jointly the second arbitrator; and a third arbitrator, who shall serve as Chairman, shall be appointed by the ARBITRATION within 15 days of the appointment of the second arbitrator.

	(b) In the event the claimant(s) or the respondent(s) shall fail to nominate an arbitrator within the time limits specified in the Rules, such arbitrator shall be appointed by the ARBITRATION within 15 days of such failure. In the event that both the claimant(s) and the respondent(s) fail to nominate an arbitrator within the time limits specified in the Rules, all three arbitrators shall be appointed by the ARBITRATION within 15 days of such failure which shall designate one of them as chairman.

	(c) The seat of arbitration shall be -----, -------------.

	(d) The language of the arbitration shall be English.

	(e) Where disputes arise under this Agreement or any other document which, in the reasonable opinion of the first arbitral tribunal to be appointed in any of the disputes, are so closely connected that it is expedient for them to be resolved in the same proceedings, that arbitral tribunal shall have the power to order that the proceedings to resolve that dispute shall be consolidated with those to resolve any of the other disputes (whether or not proceedings to resolve those other disputes have yet been instituted), provided that no date for the final hearing of the first arbitration has been fixed. lf the arbitral tribunal so orders, the parties to each dispute which is a subject of the order shall be treated as having consented to that dispute being finally decided:

	(i) by the arbitral tribunal who ordered the consolidation unless the ARBITRATION decides that it would not be suitable or impartial; and

	(ii) in accordance with the procedure, at the seat and in the language specified in the arbitration agreement in the contract under which the arbitral tribunal who ordered the consolidation was appointed, save as otherwise agreed by all parties to the consolidated proceedings or, in the absence of such agreement, ordered by the arbitral tribunal in the consolidated proceedings.

	(f) Any Party may publish an award or part of an award given by an arbitral tribunal appointed in accordance with this Clause 135 (and for the avoidance of doubt, such Information shall not be considered Confidential Information).

	

	14. [bookmark: _Toc443556263]CONFIDENTIALITY

	14.1. Confidentiality Undertaking. 

	14.1.1. Each Party shall, during the term of this Agreement and for 5 (five) years after its termination, not disclose (and ensure that their officers, staff, agents and professional or other advisors do not disclose) any information:

	(a) received (before or after the date hereof) about the clients, business, activities of the other Party and its related parties obtained during negotiations of this Agreement and/or during performance of the Agreement; and

	(b) related to the contents of this Agreement or any other document referred to in it.

	14.1.2. Neither Party is entitled to use any of the above-mentioned information (jointly referred to as the “Confidential Information”) for any other purpose than the implementation of the Project Agreement and negotiating or performing this Agreement or disclose such information without prior written consent of the other Party.

	14.1.3. Conditions of this Clause 14 shall remain in force irrespective of termination of this Agreement for any reason in accordance with its original term. 

	14.2. Exemptions of the Confidentiality Undertaking

	Confidentiality obligation under Clause 14.1 does not apply if:

	(a) Disclosure is required by any law, stock exchange regulation or mandatory judgment of the court and/or is necessary for protection of rights of any of the Parties;

	(b) The information was obtained by the Party independently or from the third party with the right to disclose; 

	(c) Information is disclosed to the tax or other authorities based on the reasonable request for tax or other compliance of the Party or related party thereof.

	(d) Information is disclosed to financiers, insurers, reinsurers and their or the disclosing Party's professional advisers including accountants, auditors and appraisers; 

	(e) Information that is disclosed to the party due to the share sales negotiations in full observance of this Agreement;

	(f) Information obtained from public domain (except for the cases involving breach of the present clause); 

	(g) Information where disclosure is required by the terms of this Agreement.

	15. SEVERABILITY

	15.1. If, at any time, any provision hereof is or becomes illegal, invalid or unenforceable in any respect in any jurisdiction in relation to either Party, that will not affect or impair in any way:

	(a) [bookmark: _DV_M87][bookmark: _DV_M88]in respect of such Party, the legality, validity or enforceability in that jurisdiction of any other provision hereof;

	(b) [bookmark: _DV_M89][bookmark: _DV_M90]in respect of the other Parties, the legality, validity or enforceability in that jurisdiction of that or any other provision hereof; or

	(c) in respect of either Party, the legality, validity or enforceability in any other respect or in any other jurisdiction of that or any other provision hereof.

	15.2. The above notwithstanding, such illegal, invalid and unenforceable provisions shall be construed and enforced to the full extent possible under any applicable law so as to comply with the original intent of the Parties as expressed herein.

	16. NOTICES

	16.1. Any notice, communication, request or correspondence required or permitted under the terms and conditions of this Agreement shall be in writing, in the English language (or, if not in English, shall be accompanied with the translation into English), and shall be (i) delivered personally; or (ii) sent by an internationally-recognized overnight mail or courier service, with delivery receipt requested, to the following addresses:

	(a) If the notice is sent to the Lessor:

	Address: [     ];
Attention of:  [     ];

	(b) If the notice is sent to the Tenant:

	Address:
	Attention of:  

	16.2. Notices shall be effective: (i) in the case of personal delivery, when received by the recipient; or (ii) in the case of an internationally-recognized and reputable priority courier, upon the date recorded by such internationally-recognized and reputable priority courier.

	16.3. Any Party may by notice change the address (as well as any other contact information) to which such notices and other communications to it are to be delivered or mailed.

	17. FORCE MAJEURE

	17.1. Neither Party shall be liable for damages or have the right to terminate this Agreement for any delay or default in performing hereunder if such delay or default is wholly or in part caused by acts of God, strikes, lockouts, acts of war or terrorism, civil disturbances, floods, hurricanes, earthquakes, tornadoes or any other causes that are not within that party’s reasonable control (“Force Majeure”), and the obligations of that party, so far and for as long as they are affected by such Force Majeure, shall be excused and suspended.
17.2. If suspension of obligations of one Party under this Article lasts for more than 18 months the other Party may terminate this Agreement and in this case neither Party may require any compensation of damages.
 

	18. MISCELLANEOUS

	18.1. Amendments. This Agreement may be amended at any time by the Parties, but no such amendment shall be effective unless made in writing by or on behalf of each of the Parties.

	18.2. Waivers. A Party may waive its rights under this Agreement, provided that such waiver is made in writing, but no waiver by any Party of any of its rights hereunder, in any one or more instances, shall be deemed to be or construed as a waiver of the same or any other term or condition of this Agreement on any future occasion. All remedies, either under this Agreement or by law or otherwise afforded, shall be cumulative and not alternative. No failure by any Party to exercise and no delay in exercising, and no course of dealing with respect to, any right under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other right.

	18.3. Assignments. Other than expressly stated herein, the Parties are not permitted to assign (transfer) their rights and obligations (in whole or in part) under this Agreement without the consent of the other Party.

	18.4. Entirety of Agreement. This Agreement and any documents incorporated by reference herein shall constitute the entire agreement between the Parties hereto and shall supersede all other prior agreements and understandings, oral or written, and all other communications between the Parties relating to the subject matter hereof.

	18.5. Further Assurances. Each Party agrees to execute and deliver all such further instruments and do and perform all such further acts and things as shall be necessary for the carrying out of the provisions of this Agreement.

	18.6. Survival. Articles [11-18] of this Agreement shall survive the termination of the Agreement without restriction as to the duration of the period of survival unless otherwise specified in the Agreement.

	18.7. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall constitute an original and all of which together shall constitute one and the same instrument.

	

	IN WITNESS WHEREOF this Agreement has been entered into and signed by the Parties or their representatives on the date first mentioned above.




SIGNATURES OF THE PARTIES TO BE ADDED
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