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FORM OF AGREEMENT

THIS AGREEMENT (together with all Annexes hereto. this “Agreement’) is entered inlo
between the Ministry of Internally Displaced Persons from the Occupied Territories,
Labour, Health and Social Affairs of Georgia (the “Goverament™), and the UNITED
NATIONS CHILDREN’S FUND, an international inter-governmental organizetion
established by the General Assembly of the United Narions by resolution No.57 (1) of 11
Decemnber 1946 as a subsidiary erzan of the Unitled Nations, having its headquariers at
Three United Nations Plaza, New York, NY 10017, USA (“UNICEF” or the “UN
FPartner”, together with the Government, the “Parties™ and each a “Party™).

WHEREAS

A

L&

UNICEF warks with governments, civil socicly organizations and other partnets
worldwide to advance children’s rights to survival, protection, develooment, and
parlicipation, and is guided by the Convention on the Rights of the Child, UNICTT and
the Government collaborate together to better the lives of children and women, in
accordance with the Basic Cooperation Agreement concluded between the Government
and UNICET (the "Basic Apreement”).

- The Government, working with its development partners, including UNICEF and the

World Bank (the "Bank™) ., has developed and is implementing P17391 | - Cicorgia
Emergency COVID-19 Response Project (the “Project™). The Government will receive
funds from the Bank (the “Financing”) towards the cost of the Project pursuant to a
legal agreement between the Government and the Bank for the Project (the “Financing

Apreement™),

As part of Project implementation, the Government has asked UNICEF, and UNICET
has agreed, to deliver the outputs as set forth in Annex T m this Agreement (the

“Qutputs™).

NOW, THEREFORE, the Partics agree as follows:

Laa

I The Government intends (o apply a portion ol the proceeds of the Financing
up to a total amount of USS four hundred sevenly eight thonsand two
hundred forty US dollars and forty US cents (USS 478,240.40) (the
“lolal Funding Ceiling”), to eligible payments under this Agreement, The
Total Funding Ceiling is the Parties” best estimate (as of the date of the
signing of this Agreement) caleulated in Annex 1T on the basis of the
Chutputs and the timeline agreed by the Parties in Annex [

This  Apgreement s signed and exceuted in the English language, and all
communications, notices, modifications and amendments related o this Agreement
shall be made in writing and in the same language.

This Agreement becomces cffcetive on the date of its last signature (the “Effcelive
Date™).
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4. All activiries under this Agreement shall be fully completed and all expenses incurred
by 31 December 2021 (the “Completion Date™) ' The Completion Date can’t execed
the Project Clasing Date. UNICEF shall issue the final financial statement not later
than three (3) months afler the Completion Date.

5. The Government designates Giorgi Tsotskolawri, Deputy Minisier, Ministry
of Internally Displaced Persons [rom the Oceupied Territories, Labour,
Health and Socizl Atfairs of Georgia and the UNICEF des:gnates Dr.
Ghassan Khalil, Representalive UNICEF Georgia as their respeetive
authorized representatives for the purpose of coordination of activitics
under this Agreemenl. The comtacl information for the authurized
representatives is as follows:

a. Government represcnlative:
Ciiory Tsotskolanr
Deputy Minister
Ministry of Tnternally Displaced Persons
rom the Oveupied Terrilorics, Labour,
Health and Social Affairs of Georgia
Address: 144, Ak, Tscreteli Ave. Thilisi0119
E-mail: gtsotskolauri@moh. gov.ge

b. UNICEF representative:
Lir, Ghassan Khalil
Representative
Email: gkbaliléunicef.org
Tel: <995 591 22 52 81

6. For the Project coordination purposcs, the Bank’s staff contact information is as
follows:

a. Bank Task Team T.cader:
Volkan Cetinkaya
Cmail: veetinkaval@worldbank org
Maddalena Honorati
Email: mhonoratit@worldbank org

=

This Agreement shall be interpreted in a manner that ensures it is consistent with the
provisiuns of the Basic Agreement and the provisions of the 1946 Convention on the
Privileges and Immunities of the United Nations (the “General Convention™),

{Nate to UNICEF User: UNICEF s internal “grant expivy date ™ iv set up 6 months prior o the Campietion
Detter 3 ensupe tha UNICEF has sufficient dme jor the finzncial closure, ]
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8. Nothing contained in or relating w this Agreement shall be deemed a waiver, EXPICSS
or implied, of any of the privileges and immunities of (he Uniled Nalions, including
UNICEF under the General Convention, the Basic Agreement, or otherwise.

9. The Government confirms that no official of the UNICET has rece| ved or will be
oftered by the Government any benefit arising from this Agreement. UNICEF confirms
the same to the Government. The Parties agree thal any breach of this provision is a
oreach of an essential term of this Agreement.

L. The following documents form an integral part of this Agreement:

(a) General Conditions of Agreement;
i{b) Anncxes;
Annex I:  Outputs and Work Plan
Annex [ Total Funding Ceiling and Peyment Schedule

Annex III: Reporting Requircments

Annex IV Counterpart StaiT, Services, Facilitics and Property 10 Be Prowvided
by the Government

Annex Vi UNICKEF Full Cost Recovery

L. UNICEFs payment details are pravided in the Payment Schedule in Annex 11,
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IN WITNESS WHERF.OF, the Partics hereto have exceuted this Agreement,

‘MINISTRY OF INTERNALLY UNICEF
DISPLACED PERSQNS FROM
THE OCCUPIED T

LABOUR, HEA';;THI,:’AL

AFFAIRS OF GEOK

Mame:

Title:

Drate:
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The rext of the clauses in these General Conditions of Agreement shall not be modified.

GENERAL CONDITIONS OF AGREEMENT

DEFINITIONS

I. Unless expressly indicated otherwise, the following terms whenever used in this
Agreement have the following meaning:

{a) “Stafl™ means an individual who holds a letter of appointment with the UN
Partner or is on loan lo the UN Partner by another UN organization or
specialized apgency under the terms of the Inter-organization Agreement
Concerning Transfer, Secondment or Loun of Staff among the Organizations
Applying the United Nations Camnion Svstem of Salaries and Allowances, it
being understood that Stafl have the stams of “afficials” under the General
Convention;

(k) “Consultant™ means an individual other than a Staff who has signed an
individual service or consultant agreement with the TN Partner, it being
understomd that Consultants have the staws of “experts on mission” under the
General Convention;

fu) “Contractor”™ means a lepal entity which has concluded a commercial or
corporate contract with the UN Partner. When applicable, the term includes
“implementing partners” or “partner organizations™ as defined and used in the
UN Partner’s regulations, rules, policies and procedures:

(d) “Day” means business dav, unless otherwise Slated:
] ¥,

(e} “Delivery of Outputs™ or “Deliver the Outpurs” refers o the UN Partner’s
obligation to usc a range of inputs, such as poods (including equipment,
materials, and supplies), works. consulting ang non-consulting services, and
training in order to deliver the Outputs that contribute o the Project’s
development objectives as sel out in Annex T:

(1) “Direct Costs™ means the actal cost of the UN Parmer that can ke directly
traced to the deliverables set forth in Annex I' and

(2) “Indirect Costs™ means costs incurred by the UN Partner as a function of and
in support of this Agreement, which cannot be traced unequivocally to the
aclivities and deliverables us described in Annex 1. The rate applicable to this
Agreement is stated in Annex V.
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SCOPE AND GENERAL OBLIGATIONS OF THE PARTIES
The UN Partner agrees to:

(a) deliver the Outputs within the scope and in accordance with the timetable and such
level of required inputs (the “Work Plan™) as detailed in Annex I; and

(D) keep the Government informed on the progress of the activilies towards the
Delivery ol the Qutputs by timely submission of the MTOEIESs reports in accordance
with the reporting requirements and with frequency set out in Annex [ (the
“Progress Reports™).

The Government agrees to:

(a) make timely and complete payments to the UN Partner of all amounts (erther
dircetly or by authorizing the Bank 1o pay on the Government’s behalf) duc under
this Agrezment and within the Total Funding Ceiling and in accordance with the
payment schedule set out in Anmes 11 (the “Payment Schedule™): and

(h} pravide all required support in connection with the UN Partner’s obligations under
this Agrecment, including: obtaining or assisting with oblaining all permits,
licenses, mmport approvals, and other official approvals related te any goods
(including equipment, materials and supplies); taking all necessary actions to ensure
and facilitate thal Work Plan activitics may al all times be conducted frecly,
expeditiously and without limitations or restrictions; providing sccess o the site ol
work and all necessary rights of way; and generally cooperating as provided under
the terms of the Basic Agreement, in a timely and expeditious manner,

The Parties acknowledge the Government’s commitment to the successul
implementation of this Agreement and to that cad the Governmenl will provide
qualified staff and other required inputs as agreed by the Purties in Annex TV,

The Parties acknowledge that the level of required inputs and the Worl Plan may need
to be adjusted, with the agrcement of both Parlizs, during the coursz of the
implementialion of this Agraement to achicve the agreed Outputs,

ToTaL FUNDING CEILING AND PAYMENTS

Calculations ol the Total Funding Ceiling are provided in Annex IT. The Total Funding
Ceiling includes both Direct Costs and Indircet Costs of the [N Partner explained in
Annex Y.

Cumulative dishursements under this Agreement shall not exceed the Total Funding
Ceiling unless il is revised through & written amendment approved by the Bank in
response to the Government's request. The Government confirms to the UN Pariner
that the Government's disbursements under thig Agreement are, in all respect,
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13,

consislent with the terms and conditions of the Financing Agreement, and na party
other than the Government shall derive any rghts from the Financing Agreement or
have any claim to the Financing proceeds.

The payments o the UN Partner under this Agreement shall be made in accordance
with the Pavinent Schedule.

The Government will make the payments (cither dircctly or hy authorizing the Bank to
pay on the Government's behall) Lo the UN Partner accounl, by wire (ransfer against
the docurnents set out in the Pavment Schedule. All payments will be made in United
States dollars.

The UN Partner will receive and administer the funds received under this Agraement
in accordance with the UN Partner's regalations, rules, policies and procedures. Any
inlerest derived by the UN Partner from the funds received under this Apreement will
be dealt with in accordance with the UN Parmer's regulations, rules, policies and
procedures,

- The UN Partner will maintain a separatc identifable fund code tledrer account or

“Account™) to which all UN Partaer’s ruceipts and dishursements for the parposes of
this Agreement will be recorded. The ledger account shall be subject exclusively to the
UN Partner’s internal and external audit in accordance with the UN Partner’s financial
regulations and rules, The Parties acknowledge that the UN Partner’s financial books
and records are routinely audited in accordance with the internal and cxlernal auditing
procedures laid dowen in the UN Partner's financial regulations and rules, and that the
external auditors of the TN Partner arc appoinied by and report to the UN Partner’s
policymaking organ. Throughout the term of thig Agreement, the UN Partner will
ensure that its andited accounts and the Exwernal Auditors’ Repuort are posted on its
website within len (10) Days of their becoming public documents by reason of heing
presented to the UN Pariner’s policymalking organ.

- In the event that the [inal financial statement (o he provided under Annex LI (the “Figal

Financial Statement™) indicates a balance of funds in favor of the Governmenl, the
Government will consult with the Bank and provide relevent payment instructions to
the TN Partner o process the refund. The UN Partner shall transfer the refund within
thirty (30} calendar days of its receipt of the payment ioslructions.

The UN Partner shall not be required 1o commence or continne any activities until the UN
Partner has received the payments due in accordance wilh the Payment Schedule.

TERMS O DELIVERY OF OUTPLTS

- Standard of performance. The UN Partner will carry out its ohligationg under thiy

Agreement with all due diligence. efficicney and ceonomy, in accordance wilh
generally accepted prefessional lechniques and practices, and shall obscrve sound
management praciices.
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L5. Procurement of inpuis. All mputs required for the Delivery of Ouwputs will be

undertaken in accordanee with the terms of Lhis Agreement and the UN Partner’s
regulations, rules, policics and procedures. Any delegation or assignment of such
procurement to another UN organization shall be disclosed in Annex I, The UN
fatner is responsible for the importation, including customs clearance, of any inputs
requircd for the Delivery of Quiputs under this Agreement, unless otherwise agreed by
both Partics in writing. (In this conneclion, the Parties recall thal in accordanze with
the relevant provisions of the General Convention and Lhe Basic A greement, such
imports shall be, inter alia, exempt from any custioms duties and subject 1o prompt
release from customs).

16. Pharmacesticals and other health commodities required ay inputs:

17,

18,

(#) Veccines, pharmeceuticals and other healih supplizs purchased under this
Agreement shall be procured pursuant to the UN Partner’s standard contracting
and quality assurance policies and procedures. Where applicable, such contracts
shall specify that the vaccines, pharmaceulicals and other health supplies are
mamitaciured in accordance with Cood Munufacturing Practice as cstablished
by the World Health Organization (“WHO"), and that upon dis patch by the UN
Partner’s supplier, such vaceines, pharmaceuticals and other health supplics
shall have a shelf life as agreed by the Parties: and

(b) Vaceines, pharmaceuticals and other health supplies procurcd under this
Agreement will be accompanied by the required documentation in accordance
with the purchase order (e.g. Certificate of analysis, Certificats of Origin,
Official Batch Release Certificale, as the case might be),

(c) The waste disposal of vaccines, pharmuceuricals and other health supplies shall
be puided by the WIHO document “Safe management of wastes from health-
care aclivities, "

Environmental Management: The UN Partner shall, while delivering the Cutpats, act
in accordance with the UN Partner’s regulations, rules, policies and procedures 1o
visure that all activities under this Apreement are. tu (he extent possible, implemeanted
in an environmental ly responsible and sustainable manner.

Transfers to Cash Recipients: insofar as the scope of work set out in Annex I includes
cash transfer activities or cash payments to individuals (other than payment af
remuneration, per dicm, compensation or fees for services rendered), the following
shall be detailed in Annex I

(&) Requirements for the cach tramsler activities and how these are carried o,
ncluding fiduciary oversight and risk prevention, mitigation and management,
ncluding as applicable with regard to the selection, supervision and audit of
paying agents or implementing pariners:
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{h) The information and data requirements to be provided to the Governmenl in
regard to the cash recipicnts to facilitate verification of ‘paymicnts.

19. Use of inputs. The UN Partner shall use procured mputs only for the purpose of
Delivering the Outputs set out in Anoex T,

20. The UN Partner is responsible for engaging qualified Staff, Consultants and
Contraclors as. in the UN Partner’s judgment, are requirad to suecesstully Deliver the
Cutpuls,

21, The UN Partner shall remain fully responsible for the Delivery of Outputs, The hiring
and contracting of any Staff, Consullants or Contractors by the UN Parlner in
connection with this Apreement shall be done according 10 the UN Partner’s
established regulations, rules, policies and procedures, and bearing in mind (he
cemsiderations and requirements of the Bank that are listed below:

(a} Prohibition of Conflicting Activitics. The Stall, Consultants or Contractors
shall not engage, cither dircetly or indireetly, in any husiness or protessional

activities which could conflict with the activities performed under their
respeetive contract with the UN Partner.

(b} Hiring Government Institulions or Goy ernument Oificials. The UN Partner shall
notengage or hire any official or civil scovant of the Gove mment’s country as
i Consultant or a Government institution or any Government-owned enterprisc
as a Comtractor under this Agreement. unless it hay been established by the
Government to the Bank®s satisfaction that such hiring or contracting meets the
Bank’s eligibility requircments under the procurement rules set forth in the
Finuncing Agrecment.

(c) Disqualification from Related Contracts under the Scope of this Agreement,
The Parties note that during the term of this Agrecment and afier it Early
Termunation or Completion, the Government will disqualify StafT, Consuliants
or Contractors, and any party affiliated with eny of them, from providing goods,
works ar services resulting trom or dircetly related to their activities under this
Agreement, if providing such goods, works or services would give rise to o
conflict of interest situation as deterinined by the Bank in accordance with the
Bank’s applicable procurement rules,

22. 1T the Government becomes aware of information that any of the UN Partner’s Staif of
Consultants has engaged in a corrupt, fraudulent, collusive or cocreive practice or
reasonably concludes that the performance of any of the UN Partner’s Staff or
Consultants is unsatistactory, then the Government shall promptly share the
sufficiently detailed information with the TIN Partner specrfying the grounds therefore.
If, after receiving the Government's written request, the UN Partner investizates the
alleged commupt, fraudulent, collusive or coercive practice or teviews the alleged
unsatistactory performance and concludes that the corrupt, fraudulent. collusive or
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coercive practice andior the dissatisfaction with the performance ol the UN Partner's
Stalf or Consultant justifies hisher replacement, the UN Partner will proceed with a
replacement within the timeframe that is in line with the implementation schedulz af
this Agreement, subject to the UN Partner s regulations, rules, policics and procedures.

23 Transfer of ewnership; Warranties. When relevant, the Parties shall agree on the
timing and modality of the ownership transfer of any goods (including cquipment,
materials and supplies) and any manufacrures’ warranties as applicable. Any
equipment made available to the UN Partner by the Governmeni durin £ thiz Apreement
shall remain the property of the Government.

INTELLECTUAL PROPE RTY AND PROPRIETARY RIGHTS

24. Each Party shall retain [ull and sole ownership of iis preexisting copyri ght, patent rights
and other proprietary rights. All copyright, patent rights and other proprietary rights in
plans, drawings, specifications, designs. reports, other documents and discoveries
developed or prepared by the UN Partner undar this Agreement shall belong to the LN
Partner. The UN Partner herewith grants to the Government a perpelual, non-revocable,
royalty-free, transferable (includin g the right to sub-license), fully paid-up, non-
cxelusive license to copy, distribute and use any such copyright, patent rights and other
proprietary rights.

INSURANCE

25, Throughout the term of this Agreement, the UN Partner wil I, unless sell~insured against
the following risks, ensure that insurance is maintained against: third-party liability and
third-parly motor vehicle liability; workmens compensation or cquivalent; and all-risk
InsUrance against loss of or damage 10 equipment and materials purchased in whole or
in part wilh funds provided under this Agreement until transferred to the Government.

26. In addition,

(a) with regard to Staff, the UN Partner will ensure that Staff is corolled in zn
appropriate health inzurance plan, whether offered by the UN Partner or
atherwise; is covered by compensation in the avent of injury, sickness ar death
altributable to performance of official dutics for the I7N Partner: and is coverad
by insurance agrainst death or disability caused by malicious acts:

{b) with repard to Consuliants, the UN Partnar will ensure that the Cansullant is
enrolled in an appropriate health insurance plan or requires in its contract with
the Consultant that the Consultant maintain appropriale health insurance:
maintain an instrance arrangement against injury, sickness or death attributable
to the performance of official duties for the UN Partner; and maintain an
insurance against death or disability caused by malicious acts.

27, The cost of such inswance is deemed included in the l'otal Funding Ceiling,
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28,

29,

3l

Led
(R

- In the event that the Government, the TN Partner ur the Bank bzcomes aware of

REPORTING

The UN Partner will keep accurate accounts and records in respect of the funds made
available under this Agreement, in accordance with the UN Parinar’'s lnancial
regulations and rules and in such form wnd detail as will clearly identify all relevant
charges and costs for corresponding deliverables.

The TN Partner will provide written Progress Reports to assist the Government i
mONioring implementation progress of activities and deliverables towards the Delivery
of Qurputs, and the remaining balance under the Total Funding Ceiling. Reporting
requirements, including frequency, are sct out in Annex 111

- Upon reasanable request from the Government and following consultations between

the UN Partner and the Governmen:, the UN Partner may furnish supplemental
information or documentation, within the limits of the UN Partner’s regulations, rules,
policies and procedures.

FORCE MAJEURE

Either Party prevented by force majeure from fulfilling its abligations shall not he
deemed in breach of such obligations. The said Party shall use all reasanable efforts 1o
miligate the consequences of force majeure. At the same time, the Parties shall consult
with each other on modalities of further execution of the Agreement, Force majeurs as
used in this Agreement is defined as natural catastrophes such s but no! limited to
earthquakes, foods, eyclonic or voleanic activiry, war (whether declared or notj,
invasion, act of foreign enemies, rebellion, terrorism. revolution, insurrection, militar
or usurped power, civil war, riol, commation, disorder; iomzing radiation or
contaminations by radivactivity; and other acts of a similar nature or toree.

FRATM AND CORRUPTION PREVENTION

-

information Lhat indicates the need for further scruting of the implementation of this
Agreement or use of the funds provided by the Government pursuant to this Agreement
(including non-frivolous allegations that indicate the possibility that corrupt,
[raudulenl. coercive or collusive practices may have oceurred), the cntity thal has
become aware of such information will promptly notify the other two.

I such ease, this information will be brought promptly to the atention of the

appropriate official or officials at the Government, the UN Partner and the Bank.

. Alter consultation with the Government and the Banlg, the LN Partner will, o the extent

the information relates to actions within the authority or accountablity of the UN
Pariner, take timely and appropriate action in accordance with its regulations, rules,
policies and procedures, to investigate thiz information, The Partics agrec and
acknowledge that the UN Partner shall have no authority to investigale information
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36.

i

JH.

relating to possible corrupt, fraudulent, coercive or collusive practices by Covernment
officials or by officials or consultants of the Bank.

- To the extent thal such an investigation confirms corrupt, raudulent, collusive or

coercive practices have occurred and to the extent that remedial action is within the
authority of the UN Partner, the UN Partner will take timely and appropriate action in
response to the findings of such an investigation, in accordance with its fceountabi lity
and oversight framework and established procedures, including its regulations, rules,
policies and procedures,

To the exient consistent with the UN Partner’s accountabilil ¥ and oversight framework,
including its regalations, rules, policizs and procedures, the UN Partner will keep the
Government and the Bank regularly informed by agreed means of aclions taken, and
the results of the implementation of such actions, imcluding where relevant, details of
any recovered amounts. Such recoverad amounts, if any, shall be applicd 1o the
caleulation of the final balunces in the budget code (Account), or if such amounts are
recovered afler the datc of the calculation and transter of such final balances, the
government will consult with the Bank and provide payment instructions to the TIN
Pariner with respect to such amounts,

For the purposes of this Agreement, the following definitions shall app y:

(1) “cormupt practice” is the offering, piving, receiving or soliciting, dircctly or
indirzctly, ol anvthing of value to inlluence improperly the actions of another
party;

(11} “fraudulent practice™ is any act or omission, including misrepresentation, that
knowingly or recklessly misleads, or attempts (o mislead, = party © obtain
financial or other benefit or to avoid an obligation;

(111} “collusive practice”™ is an arrangement between two or more pirtics designed
lo achieve an improper purpose, including to influence improperly the actions
of anather party:

(i¥) “coercive practice™ is impairing or harming, or threatening Lo impair or harm,
directly or indirectly, anv party or the property of the party to influence
impraperly the actions of a party.

In the event that the Government or the Bank reasonably believes thar the UN Pariner
has not complied with the requircments of this section, the Gavernment or the Bank
may request direct consultations al a senlor level between the Rank, the Government
and the UN Partner in order to obtain assurances, in a manner consistent with the TTN
Partner’s oversight and accourtability framework  and respecting  appropriate
confidentialily, that the LN Partner’s oversight and accountalnhty mechanisms have
been or will be tully applied. Such direct consultations may resull in an urderstunding
between the Government, the Bank, and Lthe UN Partner, on any further actions to be
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4.

q1.

taken and the timeframe for such actions. The Partics take note of the relevant
provisions in the regulations, rules, policics and procedures althe UN Partner.

. The Partics agree and acknowledge that nothing in this section shall be deemed to

waive or otherwise limit any right or authority of the Bank or any other entity of (he
World Bank Group under the Financing Agreement or otherwise, 1 investigale
allegations or other information rclating to possible cormupt, fraudulent, coercive,
collusive or ohstructive practices by any third purty, or 1o sanction or take remedial
action sgainst any such party which the Warld Rank Group has determined to have
engaged in such practices; provided however that in this section, “third party™ does not
include the UN Partner. Te the extent consistent with the UN Partner's oversight
framework, including regulations, rules, policies and procedures, and if requested by
the Bank, the UN Partner shall cooperate with the Bank or such other enrity in the
conduct of such investigations.

(a) The UN Partner requires any party with which it has a long-term arrangement or to
which it intends 1o issue a purchase order ar a contract in connection with |his
Agreement to disclose to the UN Partner whether it s subject to any sanction® or
temporary suspension imposed by any organization within the World Bank Group. The
UN Partrer will give duc regard o such sanciions and lemporary suspensions, ag
disclosed to it when issuing contracts in connection with the | Jelivery of Outputs under
this Agreement.

(b) Ifthe UN Partner intends to issue a contracl in connection with the provision of any
of the activitics under this Agresment with a party which has disclosed to the N
Partner that it is under sanction or termporary suspension hy the World Bank Group, the
tollowing procedure will apply: (i) the UN Partner will so inform the Government, with
a copy to the Bank, before signing such contract; (i) the Government and the Bank
then may request dircel consultations at a senior level, if required, between the Bank,
the Government and the UN Partner to discuss the UN Partner's decision; and (iii) if
after such consultation, the UN Partner clects 1o proceed with the issusnce of Lhe
contracl, the Bank may inform the UN Partner by notice, with a copy to the
Government, thal the proceeds of the Financing may not be used to fund such contract,

(¢} Any funds received by the UN Partner under this Agreement that were to be used
oy fund a contract in respect of which the Bank has excrcised il rights under this
paragraph 40{b)(iii) shall be used to defray 1he amounts reguested by the UN Partner
in anny subscquent Payment Request, if any, or will be treated as a balance in favor of
the Government in the calculation of the final balances upan Completion or Early
Termination of this Agreement.

SETTLEMENT OF DSPUTES BETWELN THE PARTI 5

This Agreement shall be governed by gencral principles of international law, which
shall be deemed w include the UNIDROIT General Principles of International

3 wwwowarldbank ercéidobar
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Commercial Coniracts (2010). Any dispute, controversy or claim arising ou! of or
relating to this Agreement shall be resolved in accordance with the relevant provisions
of the Basic Agreement or, failing such provision, if not settled by ncgotiation or other
agreed mode of settlement, shall be submitted 1o arlrilration at the request of either
Party. Bach Party shall appoint onc arbitrator, and the two arhilrarors so appointed shall
appoint & third, who shall be the chainman, I within thirty days of the request for
arbitration either Party has not appointed an arbitrator or iF within fifteen days of the
appointment of two arbitrators the third arbitrator has nat been appointed, either Party
may request the President of the Internztional Court ol Justice to appoint an arbiteator.
The procedure of the arbitration shall be fixed by the arbitrators, and the cxpenses of
the arbitration shall be bome by the Parties as assessed by the arbitrators. The arbitral
award shall contain a statement of the reasons on whick it s based and shall be accepted
by the Parties as the finul adjudication of the dispute,

EARI.Y TERMINATION

42. This Agrezment may be terminated prior to the Completion Date ("Early Termination™)
by either Parly upon thirty (30) calendar days' writlen notice to ihe other in the
[olloywing circumstances:

(a) The UN Partner is unable to perform a material portion of the Agreement for a
period of sixty {60) calendar days as the result of foree majetire; or if’ the UN
Partner determines that under the prevailing circwmstances related (o the
worsened security situation in the country it can no longer implament the
activities under Lthe Agreement:

(b} I'he UN Partner does not reccive payment af the full amount set forth in the
prymentrequest submitted in accordance with Annex 1T and that is not dis puted
by the Government, within thirty (30) calendar days of the date of such paymunt
request,

{c) Lither Party is in breach of any of its material obligaiions under this Agreement
and has not remedied the same within sixty (60) calendar days (or such longer
period 2x the other Party may have subsequently agreed to in writing) following
the receipt of the notice specilying such breach,

43, Upan receipl by ane Party of the other Party’s written notice of Early Termination of
this Agreement, the Parties shall agree on the exit stratezy W minimize any negative
Impact that can arise from an Earl ¥ Termination of this Agreement and take all
reasonable and necessary measures 1o complete as much of the activitics ag possible,
In the case of Early Terminalion, the Puarties shall agree on lhe deadline [or the UN
Partner to submil the last Progress Report and the Final Finaneial Statement and to
refund any monies received by the UN Partner that have not been spent or commitied
oy the Early Tenmination or Completion Data.
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44,

48,

48,

30.

MISCELLANEOUS

Kecords keeping. The UN Partner shall retain all recurds LCOMITACTR, renors, invoices,
bills, receipts and other documentation) relaling to this Agreement in aceordance with
the UN Partner's documents retention policy.

- Relationship bhetween the Parties. Nothing contined in this Agreement will be

construed as establishing a relation of principal and agent beltween the Government and
the UN Partner, No agent or representative of either Party has authorily 1o make, and
the Parties shall not be bound by or be liable for, any statement, representation, promise
or aereement net set forth herein,

Headings. 'The headings contained in this A greement are for reference purposcs only,
and will not limit, alter or affect the meaning or interpretation of this Agrecment.

. Notices, Notices will be deemed “received™ as follows:

ta) i lhe case of personal delivery. on delivery as per date of the written
acknowledremeant;

(b) inthe case of registered mail, fourteen (14) days after being sent;

(e} o the case of facsimiles or other electronic comnmunications, forty-cight (48)
hours following confirmed transmission.

Any such notice, request or consent shall be deenied to have been given or made when
delivered in person to an autharized representalive of the Party 1o whom the
communication is addressed, or when senl to such Party at the address speeified in the
Form of Agreement.

- Modifications. Modifications to this Agreement may be done for immaterial revisions

or clarifications through a written exchange of correspondence between the Parties.

Amendments. Substantive revisions regarding (a) the key activities and Delivery of
Oulputs as set forth in Annex L (b)) extension of lhe Completion Dale ar Tarly
Termination or (c) the Total Funding Ceiling may be dane on ly by a signed written
amendment by the Partics. Such amendment will become sffective only upon
nolification by the Government to the LN Pariner that the Bank, as the case may be,
has approved the amendment.
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ANNEX 1

OUTPUTS AND WORK PLAN

Hee attached Cost Estimarte

Liems description and quantities (per attached UNICEF Cost Fstimate & 10022109 Revi)

Materialg | Description Quantity  [Unit
[U321495 | Xperl Xpross SARS-CoV=-2 ki'10 csts | 2,000 |each j
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ANNEX IT
TOTAL FUNDING CEILING AND PAYMENT SCHEDULE

I. Total Funding Ceiling (in US%)

Ontputs! Activities Tolal for Tolal Notes
Y1 (US$) for¥?2
(Lis%)
1.Output 1 6%  Contingency
1.1 Estimated Cest of supplies 346 ER0.00 bulter applied 10
1.2 Estimated Freight, imsurance und inspection | 39.688.00 dafray Prige
1.3 Estunated Contingency huffer 2381280 increases  and‘or
excharee ratc
fluctuations |
Sub-Total | 460,380,580
Indireer Cost {4.5%) 17, 559.40 Eslimared
handling tee
Total Funding Ceiling 478,240.40
Noutes:

{a) All lump sum amounts and totals in this table ure based on the tetailed estimates,
mncluding quantities and units of measurcment, that are discussed und agreed with
the Government and the Bank prior to the si gning of the Agreement.

(b) Under this Agreement, there can be no transfers to Government organizations,

(c) Please indicate if any part of this Agreemant is dele gialed to another UN
organization, third party of an implementing partner(s): No.

I1. Payment Schedule

The payment will be made in a full amount within 10 working days upon submission of
the Payment Request to the Government, copy o the Bank,



SEA Gt - UNICEFR

ANNEX IIT
REPORTING REQUIREMENTS
UNICEF shall submit the following reports with a copy to the Bank:

1. Progress Reparis:

Not later than within 3 months wpon completion of CTP Thilisi delivery, UNICEF will
submit the Financial Utilizaidon Report o the ¢ wvernment, copy o the Bank, The format
of the report is provided helow,

2, Final Financial Statement

Upon Completion or Early Termination. UNTCEF will also provide the Final Financial
Statement issucd by the UNICEF Supply Division Financial M anagement Centre in the
form of a Stalement of Account and Final Financial Utilization Report. The Finul Finaneial
Statement will be 1ssued within threc (3) months of the Completion 12ate, The Parties shall
plan accordingly in the Work Plan { Annex I

All linancial reports shall be expressed in United States dollars. The UN Operational Rate
of" Exchanpe shall he used for converting expenditures made by UNICEF in other
currencics Lo implement activitics under this Agreement.
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TEMPLATE FOR FINANCIAL UTILISATION REPORTS

(UNTCEF letterhead)
World Bank Template _|
References N
| Customer No, |
Drate J
WBS References:
Funds Received’ Transferred Amountin USD
iﬂal Funds Reccived/ Transferred -
Disbursements
Maierial  Descriptinn Cruantity Amount in LISD
Total Disbursed Supplies and Services
Handling Fee
Ereight and Insuranee
Ental Dishbursemcnts/charges i
Lnexpendedcash balance in your favour -
Commitments
Material Dreseription Cuanticy

Amount in USD

Total {Estimated) Commitled Supplies and Services

Committed {Estimared) Freighl and Insurance

_Total (Estimated) Commitments”

Balance

. Prepared by:

Certitiad by:

T Chnmitmants 1Epiresent Samated ainounts which are subecs 1 churge an additisial 1

CEpEadifnnes may alie wnne doe Lo foreizn exchaime rce Hicium ions.

wrchase Ormders are slaccd. Final acil
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ANNEX 1V

COUNTERPART STAFF, SERVICES, FACILITIES AND PROPERTY
TO BE PROVIDED BY THE GOVERNMENT

Thi Partics recall the provisions of the Basic Agreement, including thosc refating to the
facilities to be provided by the Gevernment for the execution of UNICEF assistance, and
the Parties reconfirm that the Government shall provide the facilities, exemptions,
privileges and immunities provided far in the Basic Agreement,

Without prejudice 1o the forcgoing, (he Partics agree that the Government commils to
provide, at its own expensc and at no cost 1o UNICEE, the following inputs to facilitate
successful implementartion of this Agreement;

{a} Govemnment Staff (qualified experts to work with UNTCEF's team); N4
(b) Survevs and Technical Inputs A4

() Services N4

(d) Facilities V4

() Property A

(1) Other A4

The extent and timing of provision of counterpart stafl and of facilities should be o creed
upon and included in thiv Annex.
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ANNEX V
UNICEF FULL COST RECOVERY
I. Full cosl comprises of Direet Costs (DC) and Indirect Costs (IC),

rec| Costs:

2. DC are UNICEF costs incurred for the benefit of a particulur project and can be
clearly identifiable and documented as directly attributable to project activities. DC
caleulations arc shown as line items in the Total Funding Ceiling in Annex IT.

Indirect Costs:

3. IC are UNICEF's costs_incurred as a f unction and in support of the activities
implemented under this Agreement which cannot be traced unequivocaily to the
deliverables and technical outputs set forth i Anncx I The rate is set up in
accordance with the relevant decisions of TN ICEF’s Excecutive Board, For the
currenl agreement, Indirect Cost shall be undersiood 1o mean UNICEF’s handling
fee for delivering the Calput(s) al 2 rale set up in accordance with UNICEF's
Exeeutive Directive on Procurement Scrvices. The handling fee rate applicable
under this Agrecment is provided according to the reduced (ee approved by
UNICEF Deputy Executive Directar for Covid-19 related procuremeants, which is
max 3 % of the total cost of supplies.

Product Handling Fee __|

Mew Vaccines (MTF-HepB, DTP-HepB-1Tih,
PV,  DTP-Hib. [PV, Freumoeoeal,
Fotavimgi: Pednets, 3%
EI Vaccines (B, V17T, T, measies,
ME. MME. OPVY Aylo-disahle SYrHpes:
Antimalarial medicines;  Antiretroviral 4%
medicines: Diagnostios Test Kits,

All other Products [ Bl

MOTE:

An additional U.5% i3 added 1o Non-Least Developed Coaniries tas clefined by the United
Mariens, ot w wR.argsspecial-reprohilstdesist bt ),

The handling fee is caleulated by applying the relevant tee 1o the ynit nreduet cast. The fae iy
noetapplied o the cost ol insurance, inspectios or freight.



United Natlons Children's Fund Talephone +45-45 33 5500

Supply Drivisbomn Facsimile  +45-35 26 9471

Coanve) 102 Zmail sUpply@unicef ang
2150 Nardhay wiwtvs Litiicef angisupply ’
Denmzthk

|9 June 2020

Mr. Amiran Gamkrelize
Cieneral Dhreclor

Matienal Centre for Disease
Cortrol & Public Health

9 M. Asatian S

0177 Thilisi

OGECRGTA

UNICEF Fartner Code: Caladhi4

UNICEF Reference: Cast Estimate 10022109 Revision 1 (Please quote on all corvespondence)

Dear Mr. Amiran Gamérelidae,

We are pleased to share wilh ¥ our revised Cost Estimare [oar Apert (R} Xpress SARS-(pV 2 shiagnostic st kit wtalling 1280
478, 240,40 valid uniil 15 July 2020, as per your original request received through UNICER Cieorgia offics on 27 March 2000 and
subsequent communicaians.

AS per your request received g |7 June 2020, this Cost Estimate has beer revised in order to relloat the fallowing changes.

- Faragraph 1. Belivery hag heen Updated,

- e to the chunge in the governing Mol from standard S Mol to World Bank Agreemen: tenplate, Paragraphs 3. Agrecment and
Urder ConfirmationsPayment. have been updated.

- Terms on Liability and Claims Paragraph has been ingluded,

- Walidity of the Cost Fstimate has been extended,

All other terms and vonditions remain unchanged.

This revision cancels and replaces all previous versians of | his dowument,

Mlease be advised that your request for Cost Estimate has heen sphit due w the differen: commodilies requesied and ke remaining CF
ts Deing provessed and will he jssued sepirate]y,

Please he advised et this Cost Estimare 15 issued for Xpert (R) Xpress SARSOpvn diagnostic test kil quaniities 13at are anticipated
ti be available fram Seplember 2020 onwards. 1t should be noted that the production eapacity, though mpeaving, is cxpected to
reman very Lmiled. Therefore, ir i likely that the deliveries will have 1o he slaggercd in multiple shipments,

In additior: to the inforamlion an cosls, we would like 1o bring the lallowing to your kind arenticn:

1. Delivery

UNICER s ability to deliver by the anticipaiud project Closing date iz dependent upan prempt finzlization of the Agreement and
subsequent payment by the Waorld Bank {including all processes required o facilitate such’. It is the reapunsibility of the parner o
SCCUre permission from the World Ranke fur any delivery of products and services which would go bevowd the iermination dare of the
Financing Agreement, UNICEF will not be responsible for ohjcctions or Any ineligible cosis to be claimed by the World Banl,

mehubing due o delayvs Fom (he partner in completing its respective responsibilitics.

The estimated prices are in seeordance with Incoterms 2020 Cp {Carriage and Insurance Paid o) Thilisi, Georgia, with shiprient by

for every child unicef@ﬁ
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Hir.

Given the high demand for this product, each snd every ordar shall be conlirmed with the supplier in terms of availahility and Lead
Timess

As gonn 25 The funds have been recetvid (see para. 4. Order Confirmation/Payment) UNICET will confirm the allocation of the
requesied quantities with the supplier ard will present this information w the partner for thelr acceplance prior to inttiation ol
procurement and placement o the purchase order with the supplier. An additiena) 2-3 weels should be allowed for preparing and
crpediting the shipment,

Please be udvised thal, as known, COVID-19 outbreak has had a significant impact on the international freight, We are closely
muniloring the situation and we will do our utmost to deliver as raquested. However, our ability to enmply with the desired delivery
timeline deprends heavily vn the availabilicy of internarional [reight options.

Please note that until handover to the Government at agrezdl delivery poinis per Incoterms 2020 CIP (Cardage and Insurance Paid
ToyTbiliss, Georgta, TNICEF (through its supplies(s) and (Teighl forwarder(s)) will be the Government's custadian o the s,
UNICELR delivery of supplics i3 complele upon delivery at Thilisi, Georgia and handover ol he nevsssary decumentation for the
Gavernmuent Lo reczive supplies. UNICEF s responsibility therefore ends, and responsibility is transferred o the Government and shall
be ellective upen delivery at Thilisi, Georgia, UNICEF will not be responsible for distribution of the supplies w0 their final destination
in eountry,

Phe Government or it represzntative 13 the consignes, The Government or ils sepresentative is therefore responzible for customs
¢lesrance. paving rxes. wlls and duties ofe as well as onward transport beyond Thilisi, Georgia,

1. Commpdities/Services
Kindly note that the itznis will be delivered with the fellowing documents:

- AWH

- Invoice

- Pacling list

- Certificate of Analvas

Any request for further docurmentation must be stated at time of erder conflirmation and will nol be accepted after the purchase order
has been placed.

. Agreciment

Frior to any procurement aclivily, a signed Agreement fare the provision of Procurement Services between both partics is reguircd. The
purpese of the Agreement is to set out the framework of processes, rights and obligations related o procurement services as well as 1o
outline arsas ol understanding berween the partics, According to our racards, the Agreement which is to be applied to this Casl
Lelimae has yzt to ke signed and is thercfore not in force. We undarstand thal the snticipated Agreement will be in connection with
the F173911 - Georgis Emergency COVID-19 Response Project and ereditierant 91 13-GE aceount. {nce signed snd reecived, the
procurement activity shall ke initared and pe-formed by UNICEF in secordance with the terns and comditions of the forthcoming
Agreement. Therefore, the rerms and conditions herein are subject to change once the Agrecment o be applied has baen ageesd upon,

Terms on Liability and Claims

Any Government claims against UNICEF arising out ol or relaled @ the procurcment of the Supplies shall be deall with in accordance
with the provisions of the Basic Cooperation Agreement,

UNICEF does not 2asume linkilily with regard to any claims arising out of or relating 1o o7 cornected with this Agscemcnt, including

but net limited tor those arising oyl of or relzting to any defect in the guality or guantly of Supplics, the delivery of the Supplics, the
wse of the Supplies. or otherwise, unloss caused by UNICEF's failure to execnte the procurernen: with reasonable ciligence. UNICEF

for every child unicef &
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will under no clrenmstances be liable for any incidesial; indireet ar consequential damages or for loat revenues or profits arising as a
result of UNICET's pricuring the Supplies or perlonmance of i ohlizations or exercise of it righls under this Agreement. TNICEE's
total lability in any event will not exceed the value of the procarement of Supplies with respect to which a claim is made.

UNICLE veeeps no liability for any (hird-party claims arising out of or selated m the Agreement, including but nol limited to thoge
arising out of or relating o any defect in the quality or guantity of Supplies, the dalivery of the supphes, the yse of the Svpplies, or
otherwise. unless caused by UNMICEF s filure w exeeute the procurement, The Govemnment indemnifies ard will deal with, deliend
and hald UNCEF harmless in connection with any thicd-party claim or sther cause of action arising out of or relating w this
Agreement. In case of dispute on the technical conformity or qualine of WEO-approved products, the Parties accept [inal assessment
by WHO,

Ihe Government will be responsible lor asserting all claims available 1w il cither (a) autamatically, pursuani to purchasze contracts
entered into by UNICER: ar (b) as a result of the terms under which UNICEF has procured the Supplics, UNICEF wil! provide all
reasanable assistunes Lo the Government @ connectivn with such claims: provided, however, that UNICEF and the Government =hall
first reach agreement as to any coss o be incurred in that respect (including bul not limited to counsel's fees or sourt costa).

Ay compensation reccived by LNICEF from mapulacturers. suppliers or shippers ariging ool of or related to eontraciusl or other
lalulily ol such manufzcturers, suppliers or [feight forwarders in connection with e procurement and delivery of the Supplies shall
he for the Gevernment's aceount anid shall be dealt with by UNICEF in accordance with the Governmant's instructions.

4. Order Confirmation/Paymont

Upen written acceptance of the Cost Estimate, UNICEF will issue the payment request to the World Bank as stipulated by the
Agreemant. Such payment request can on.y be suamitied following (inalisation of the Agreement, and related Froccsscs,

UNICET will imitiate the procurement apen receiving the funds from the Woeld Bank,

5. Mamdling Fees

The handling feas are established at the minimum ameunt UNICEF reasonably conclides i3 required 1o mect all related transaction
costs and 1o suppert the supply of quality assured gouds and services, The handling [ees appesr beneath eaca line item of the Cost
Lstirnaty,

6. Contingeney Buffer

A standard & pes cent conlingeney buffer is added 1o the eslimated cost of supplies ard s used (o cover agaiast fluzwations in the
conmmndily market and in cterency exchange rales, Any charpes nmade agamst the contingeney buffer will be shown in the Statement
ol Aceount.

7. Imspection of Goods Received

Partuer is reguesicd o inspect all peods upon arrival, make remarks on the shipping documents and put the carier on cliine notice
when appropriate,

URICTT muest be informed immeiately aller the inspection in order o assist with (iling any insurance claims. In 20y event the sbove
measures must be ahen within the following time limis:

Airs M days upon arrival ol goods shipment (Reft Montreal Convenlion, 19999

B. Statement of Account

After shipment of all supplies and recording ol all exoenses inewreed, NICEE wil provide o Statement of Accoust, Ay balance
remaining will, upon your instructions, either be refunded ar held tor new requests. Any amount due to UNICEF should be paid us per

agreed pavinent rorms.

9. Cost Estimate

for every child unicef &
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em  WHY  Material  Descriprion Unit Price Amount
No. NW Mo, Cluantity Unit in USD in USD
K] MW LI3Z1493 Xpart Xpress SARS-CoV-2 kv 10 tests
Handling fee 4 50%, = | 7 839,60 20 each R R 396,880.00

Trem affered

MANUFACTURER JLEE. MO, APREARSLCOVIE-1D

Regulatery version: CE-IVT2

Fis kit conuains sufSeient rgents to proczss 10 specimens or qualice eonmel smples, The kit

contng the Folliwing;

10 = Rport Xpress BARS-Cov-2 Caralees with Integrared Beacton Tabes. also

- Bload 1) Dead 2, and Bowl 3 { hecse-dzied) | of cech pe Gl

Lyzie Reagent 13 il por corvidge

- Binding Reagent |5 mL por cartradge

- Elufiun Reagert 3.0 ml per caririd g

- Thispesabhe Transtee Pipeties 12 per kit

-2 | per kit

- Asgay Defing ion File (AL

- Inarrcztinns lxomport ADF inlo GaneXpect sothearz

= Flyar | per it

Lpstructivn for wss s ovinluble ar etps:wse, B poemediatt 36314 A g
Cost of supplies A6, BR0.00
Freight, Insuracee & Inspection A9 6K 10
Handling fze I 783960
Total estimated costs 454.427.60
Confingeney buffer 23,812,580
Total amount to be deposited 478,240.40
Estimated weightvolume POLE00 KG S 3R M3
Cousignee ¢ Please provide the corresl congignes delails including contact person, small address and

mailing address for this onler when reverting with the acceptance of the Cost Estimate.

Delivery terms i CIP Thilisi, Georgia
Mode of shipment T OAlr

= HH —warekoise Qe NN = aon warmitose e,

for every child
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Eindly note, lor computational purposes, iterm unit prices figare 1o (hree dectmal places. Total amounls are guated to rwa decimal
plaeces.

We appraeistz the oppostinity to provide o Cosl Bstimate and hope the information in it js satisfactory, For uny Turiher clanfication
please do not hesitate 1o conmet vour focal point Stine Keagh, skraghi@univeLorg or peidggunicefore,

Mani Zenllsbvils, Programme Associzte, UNICEF Georgia
Tako Ugulava, Health & Nutrition Specialist, UNICEF Georgia

for every child unicef@
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