
Direct contract for supply of
Goods

Ref No: CovIDrglGlDC-Og project: Georgia Emergency
covlD- 19 Response Project (pr7391 l ) purchaser:

Ministry of Internally Displaced persons, Labour, Health
and Social Affairs country: Georgialssued on:

01 .07 .2020



Contract Agreement
THIS AGREEMENT made the l,r day of July 2020

BETWEEN

I' Minister of IDPs from the occupied rerritories, Labour, Health and socialAffairsofGeorgia,a.an!havingitsprinciparpiur.orbusinessattsereteliAve. 
144,0159Tbilisi, Georgia (hereinafter cailed ,,tir" pr..nu!"r), or,n" one part, and

2' Prima Medi LTD a corporation incorporated under the laws of Georgia and havingits principal place of business at 2 Tskneti Higrrwav, oioz tbiliri, Georgia (hereinafter called"the Supplier,,), of the other part:

WHEREAS the Purchaser invited an offer lor certain coods and ancillary services, Ref. # 52906QIAamp Ylral RNA Mini Kit carried out contract negotiations as applicable and nas accepred theoffer by the Supplier for the supply of those Goods.

The Purchaser and the Supplier agree as follows:

l' In this Agreement words and expressions shall have the same meanings as are respectively
assigned to them in the Contract documents referred to.

2' The following documents shall be deemed to form and be read and construed as part of thisAgreement. This Agreement shall prevail over all other Contract documents.

(a) Minutes of Negotiations

(b) the Supplier,s offer

(c) Conditions of Contract

(d) the Purchaser's Requirements (including the Schedule of Requirements and
Techn ical Specifi cations)

(e) the completed Schedures (incruding price Schedures)
(0 any other document risted as forming part of the contract

3' In consideration of the payments to be made by the Purchaser to the Supplier as specified inthis Agreement, the Supplier hereby covenants with the Purchaser to provide the Goods andRelated Services 
-and 

to remedy defects therein in conformity in all respects with theprovisions of the Contract.

4' The Purchaser hereby covenants to pay the Supplier in consideration of the provision of theGoods and Related Services and the remedying of defects therein, the Contract price or such



rontff,|#fi,l3fff"#ifJtxtfflder the provisions of the contract at the,',o;
IN WITNESS whereof the parties hereto have cwith the laws of the pu..rtur..ir ;;;;6 on the xecuted in accordance

ed above.

For and on behalfofthe purchaser:

Signed: Giorgi Tsotskolauri

in the capacity of Deputy Minister of Internally Displaced persons fiom the occupiedTerritories, Labour, Health una So.luf^,tffui., of Georgia. --+
For and on behalf of the Supplier:

-/-Sisned: /

In the capacity of Director

in the presence of Imad Makhour (primaMedi LTD executi



Conditions of Con tract
l. Definitions l.l The following words *

hereby assigned to them;

(a) "Bank" means the World Bank and refers to rne
International Bank for Reconstruction and Developr.n,(IBRD) or the International Development Association
(rDA).

(b) "CC" means the Conditions of Contract.

(c) "contract" means the contract Agreement entered into
between the purchaser and the Supplier, together with the
Contract Documents referred to therein,-including all
attachments, appendices, and all documents incorpoiated
by reference therein.

(d) "contract Documents" means the documents risted in the
Contract Agreement, including any amendments thereto.

(e) "contract Price"means the price payabre to the Supprier as
specified in cc 8.1, subject to such additions and
adjustments thereto or dec uctions therefrom, as may 

'be

made pursuant to the Contract.

(D "Day" means calendar day.

(g) "completion" means the furfiilment of the Rerated
Services, as applicable, by the Supplier in accordance with
the terms and conditions set forth in the Contract.

(i) "Party" means the purchaser or the Contractor, as the
context requires, and ,,parties,,means 

both of them.

0) "Purchaser" means the entity purchasing the Goods and
Related Services as applicable, as specifi"O in CC Z.

(k) "Purchaser's country" is the country specified in the cc 2.

(l) "Related Services" means the services incidentar to the
supply of the goods, such as insurance, installation, training
and initial maintenance and other such obrigations of the
Supplier under the Contract, as applicable.



(m) "Subcontr
entity, or a
the Coodsthe Coods ._ -
Rerated s.'"ui.-.i ,'J5;;::ffi;::'# :ft"rl,illj:- or the

(n) "supplier" r.un:jh.: person, private o. rou..nrent entity. ora combination of the above, whose 
"ff". ,"'p"rilrrrin.contract has been accepted by the purchaser and is named assuch in the Contract Agreement.

(o) "The project Site,,, where applicable, means the placenamed in the CC.
2. Purchaser,

Purchaserts
Country, project
Site/Final
Destination

2.1

2.2
aa The Project Sire(s)/Final Desrinarion(s) is/are:

99, Kakheti Highway, Tbilisi, Georgia3. Incoterms The edition o
Incoterms that Dp Incoterm 2020.

Notices and
Addresses for
notices

Rny notice given

S::f::l*lln the address hereafrer using theq u i c kest avai r ab r e r r r ern oo s u cn as 
"r ".t.oni'i, ffi:;t" il;t" i:?receipt.

A notice shall be effective when derivered or on the notice,seffective date, whichever is later.

Address for notices to the purchaser:

Giorgi Tsotskolauri

Deputy Minister lt44, Ak.l-sereteli ave.

Tbi I isi, Georgia Info@moh.gov.ge

:

George Gorgoslidze

Sales Manager
Sales Department
2 Tskhneti highway.

5. Governing Law The Contract shallb
with the laws of the Country.



6. Settlement of In the case
who is a na
be referred
Pttrnhooo-,-Purchaser's \-uunrry.

Shipping and
other documents
to be provided

The Delivery
Services as ap
and Comnletand Complet._,, .
Requirements. 

Jwrrv(rurs speclrle0 ln the Schedule of

cuments to be furnished bv thebill, insurance certificate.
arranty certificate, inspection
inspection agency, Supplier,s

The above documents shall be received by the purchaser:

(i) before arrivar of the Goods, if the mode of payment isthrough letter of credit if so specified in cc 9. If thedocuments are not received befo.e arrival of the Goods,the Supplier will be responsible for any .""r.q*r,
expenses; or otherwiset

(ii) on shipment.
8. Contract price The Contract price is

The unit prices charged by the Supplier for the Goods suppliedand the Related Services as appticaure perfbrmed under theContract shall not vary from the prices agreed in the Contract.9, Terms of payment 9.1 The method and
Supplier under this Contract shall be as ibllows:
The Purchaser sha, not process the payments using the DirectPayment disbursement method, as defined in the world Bank,s
Disbu rsement G u iderines for Investmen t project rin an Jng.

Payment for Goods supplied from abroad:
Payment shall be made in GEL in the following manner:

10. Taxes and Duties lo.l For Goods manufactur.ffi
Supplier shall be entirely responsible for all taxes.
license fees, and other such levies imposed
Purchaser's Country.

Country, the
stamp duties,
outside the



For Goods M
Supplier shall
fo^^ ^+^ :--fees' etc', incurred untrr derivery of the contracted Goods to thePurchaser.

lf any tax exemptions, reductions, allowances or privileges maybe available to the Supplier in it,e purchaser,s Country, thePurchaser sha'use its best efforts to enabre the Supprier tobenefit from any such tax savings to the maximum allowableextent.

ll. Performance
Security

12. Subcontractors The Supplier
subcontracts a
i-in r. Such notitrcation, in the original offer orlat eve the Supplier fr# any of its obligations,du ities, or tiaUitity under the Contract.

13. Specifications and
Standards

The Coods und *.'u,.9
this contract shail conform to the tecirnicar ,pe.iication, unostandards mentioned in the 'fechnicar 

Specifications and, *h.nno applicable standard is mentioned, the standard shall be
equivalent or superior to the officiar standards whose uppti.ution
is appropriate to the Coods, country of origin.

14. Packing, marking
and
documentation

l4.l The Supplier shall
required to prevent their damage or deterLration during transit
to their final destination, as indicated in the contract, During
transit, the packing shail be sufficient to withstand, without
limitation, rough handling and exposure to extreme

s, salt and precipitation, and open storage. packing
nd weights shall take into considerat]on, where
the remoteness of the goods, final destination and

the absence of heavy handring facirities at ail points in transit.
Ll The packing, marking and documentation within

the packages shall be:

- in English

suitable for international air and long-distance sea and land
transportation;

include any necessary international marking symbol;
include any relevant handling instructions; and

the packing list shall be packed into a prastic bag outside of
each representative package

and outside



2, Insurance co"er The insurance coveag

lt^tn:lllitY ro 
'h"tl b.;specified in the Incoterms.

Y"9: of Transport: The main mode of international transportshall be by air.

3. Transportation

Site of inspections
and tests

99, Kakheti Highway, Tbilisi, Georgia

The inspections and tests shall be conduct"d al--_-

5. Delivery Date and
Completion Date

The Delivery Date offi
One month after contract signaturel

The Completion Date of Related Services shall be: N/A
Liquidated
damages and
bonuses

The liquidated da
Goods or unperformed Servicesvr urrPvl r\Jrill(iu Jgtvlggs
delay until actual delivery or performance. ' ' ""-'

l'he maximum amount of riquidated damages sha, be l0 %o of
the contract Price. once the maximum is reached, the purchaser
may terminate the Contract pursuant to CC 26,

7. Warranty The Supplier warrants tt,at
of the most recent or current moders, and that they incorforate

at the Supplier's risk and expense and

all recent improvements in design and materials, uniess prouiO.O
otherwise in the Contract.

The period for repair or repracement after being notified of the
defect by the Purchaser shall be 30 days.

If having been notified, the Supprier fails to remedy the defect
within 

.the period specified in cc 20.4, the purlhaser may
proceed to take within a reasonable period such remedial action



without prejud
have against th

For purposes of the ylTulty,the place(s) of final desrination(s)shall be: 99, Kakheti Highway, fOilisi, Ceorgia8. Copyright The copyright in al
containing data and n furnished rn rhe D,,,^h^^^- L-.
fhe Srrnnlior ho-^i- ^L^u .-^--the Supplier herein shall remain
are furnished to the purchaser
by any third party, includi
copyright in such materials s
pafty.

9, Fraud and
Corruption

as set forth in the wBG's Sanctions Framework. as iet forth inthe attachment to the Conditions of Contract.

The Purchaser requires the Supplier to disclose anycommissions or fees that may have been paid or are to U" puia
to agents or any other pafiy with respect to the direct contractins
process or execution of the contract. The information disclosei
must include at least the name and address of the agent or otherpafty, the amount and currency, and the pufrose of the
commission, gratuity or fee.

The Bank requires
Guidelines and its

10. Inspections and
Audit by the Bank

Pursuant to paragrapt' Z.Z .
of contract, the supplier shail permit and shail cause its asenrs

ll. Limitation of
Liabilitv

Except in cases of criminar negrigence or *irtrrt rir.onor.r
(a) the Supplier shall not be liable to the purchaser, whether

in contract, tort, or otherwise, for any indirect or
consequential loss or damage, loss of use, loss of

uction, or loss of profits or interest costs, provided



that this .*.'rr'on
Supplier to pay liquidated damajes ,o ,i. purchaser and

the aggregate liability of the Supprier to the purchaser,
whether under the Contract, in tort'or otherwise, shall notexceed the total Contract price, provided that this

o the cost of repairing or
t, or to any obligation of the
chaser with respect to patent

12. Force Majeure

default if and to the extenf that its deray in performance or otherfailure to perform its obrigations undeithe contract is the resurtof an event of Force Majeure.

For purposes of this crause, ,,Force Majeure,, means an eventor situation beyond the contror of the Supprier that is notforeseeable, is unavoidable, and its origin is not due ronegligence or lack of care on the part oflhe Supprie. iuchevents may include, but not be limited to, acts ortne purchaser
in its sovereign capacity, wars or revorutions, fires, no"or,l"o
freight embargoes.

If a.Force Majeure situation arises, the Supplier shall promptly
notify the Purchaser in writing of such condition and the cause
thereof. Unless otherwise directed by the purchaser in writing,
the supplier shall continue to perform its obligationq rrndcr rha

The Supplier rnu,
Security-(if required), liquidated Ou,nug.r, or termination for

13. Termination Term ination for Default

The Purchaser, without prejudice to any other remedy for breach
of contract, by written notice of defaurt sent to the supprier,
may terminate the Contract in whole or in part:



(i) if.the Supptie,

ITlj:,:l'_f::1:t.:'n:9 in,the 6ontract, or within anyextension thereofgranted by the purchaser; -''r

(ii) if the Supptier fairs to perform any other obrigation underthe Contract: or

(iii) ifthe Supplier, in the judgment of the purchaser has engaged
in Fraud and Co*uption,in competing for or i" ._"r*iig?rr.
LOntract.

ln the event the purchaser terminates the contract in whore orin part, the Purchaser may procure, upon such terms and in suchmanner as it deems appropriate, Goods or Related Services ifapplicable similar to those underivered or not perfbrmed, andthe Supplier shall be Iiabre to the purchaser foi any additional
costs for such simirar Goods or Rerated Services itlappricauie.
However, the Supplier shall continue perfbrmance of the
Contract to the extent not terminated.

13.2 Termination for Convenience

(a) The Purchaser, by notice sent to the Supplier, may
terminate the Contract, in whole or in part, aI'any time lor
its convenience. The notice of termination shair specify
that termination is for the purchaser,s convenience, the
extent to which performance of the Supplier under the
Contract is terminated, and the date upon which such
term i nation becomes effective.

(b) The Goods that are complete and ready for shipment
within twenty-eight (2g) days after the Supprier's receipt
of notice of termination shail be accepted by'the purchaser
at the contract terms and prices. For the remaining coods_
the Purchaser may elect:

(i) to have any portion completed and delivered at the
Contract terms and prices; and/or

(ii) to cancel the remainder and pay to the Supplier an
agreed amount for partially completed Goods and
Related Services if applicable and for materials anc
parts previously procured by the Supplier.
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Price Schedule 1

Goods to be supplied from outside the purchaser,s country

Description of
Goods

Delivery
Date as

defined by
I ncoterms

Unit price
ctP Tbilisi
Georgia

CIP Price per line
item

(Cot, 5x6)

Price per line item
for inland

tra nsporta tion
and other services

required in the
Pu rc haser's

Country to convey
the Goods to fheir
final destination
specified in the
invitation for

direct contrac

Total Price per Line

QIAamp Viral RNA
Mini Kit ReI
52906

t 0s0 000,00 cEL I 050 000. 00 cEL

I 050 000,00 GEL



t3

Price Schedule 4
Total Price

Price Schedule

Goods: Price Schedule I I 050 000,00 cEL
Coods: Price Schedule 2

Related Services: price Schedule 3

Total Price I 050 000,00 cEL
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Attachment A to the conditions of contract
Fraud and Corruption

(Text in this Appendix shalt not be modiJied)

" il;.'3ll,i'f#l;iH?iff:.:;,ffffi :H,1;:*lnex 
apprv wirh respect to procuremenr

2. Requirements

2.1 The Bank requires that Br
(applicants/proposers), con rs of Bank financing); bidders
consultants, service provi
their personnel, observe
selection and contract exec
Corruption.

2.2 To this end, the Bank:

a' Defines' for the purposes of this provision, the terms set forth below as follows:i' "corrupt practice" is the offering,.giving, receiving, or soliciting, directly orindirectly' of anything of value to iinr.it. improperly the actions of anotherpafty;

ii' "fraudulent practice" is any act or omission, incruding misrepresentation, thatknowingly or recklessly misleads, 
"; "r;;financia'io, otr.,., u.nefit or ro avoid ., 

"iilJji,jl.mislead' 

a partv to obtain

iii' "collusive practice" is an arrangement between two or more parties designedto.1h19ve an imprope. pu.pot., including to influence irp.oi..ry the actionsof another party;

iv' "coercive practice" is impairing or harming, or threatening to impair or harm,directly or indirectry, a\y party or the property of the party to influenceimproperly the actions of-aparty; - r

v. ,,obstructive 
practice,, is:

(a) delil
evid altering, or concealing of
inve r or making false statements toa'e6 i:::ff"::?-":lt:l*H:,1::,:
and/
from discrosing its knowredge ;i'"nlflJlt ?:t1;:i..:J'1i,J
investigation or from pursuing th"e investigation; or-'-

l. Purpose



5

(b) acts intended to materiary impede the exercise of the Bank,sinspection and audit righti prouiA.O fo, ,nd., paragraph 2.2 e.below.

b. Rejects a proposal for award if the

in the relevant Legal Agreement, may take
declaring misprocurement, if the Bank
es of the Borrower or of a recipient of any
in corrupt, fraudulent, collusive, coercive.

appropriate sfactory to the
occur, inclu ling to inform t
knew ofthe

n Guidelines and in accordance with rne
nd procedures, may sanction a firm or
ated period of time, including by publicly
ble (i) to be awarded or otheiwise beneflt
ally or in any other manner;r liiy to oe a

, manufacturer or supplier. or serviceprovider of an otherwise eligible firm being awarded a Bank-financed contract; and(iii) to receive the proc.eeds of any loan made by the Bank or otherwise to participate
further in the preparation or implementation of uny Bank-financed project;

e' Requires thataclause be included in bidding/request for proposals documents anoin contracts financed by a Bank roan, requiring ii; uioo.is (appricants/proposers),
consultants, contractors, and suppliers, and their sub-contractors, sub-consultants,
service providers, suppliers, agents personnel, permit the Bani to inspecil alt
accounts, records and other documents relating to the procurement process.

For the avoidance of doubt, a sanctioned party's ineligibility to be awarded a contract shall include, without linritation. (i)applying for pre-qualification, expressing interest in a consultancy, and bidding, either directly or as a nominated sub-contractor, nominated consultant' nominated manufacturer or supplier, or nominated service provider, in respect ol.suc6contract, and (ii) entering into an addendum or amendment introducing a material modiflcation to any existing conrract.
A r, nominated consultant. nominated manuf'acturer or supplier. or nominated servrce provider(di pending on the particular bidding document) is one which has been: (i) included by the bidder inIts ion or bid because it brings specific and critical experience and know-how that allow the bidderto uirements for the particurar bid; or (ii) appointed by the Borrower.
Inspections in this context usually are investigative (i.e.. lorensic) in nature. They involve iact-finding activities underraken



6

iliff:"#?:/or 
contract execution, and to have them audited by auditors appointed
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Minutes of Contract Negotiation

This minute of contract negotiations is signed on June 29,2020 between the Ministry of Internally DisplacedPersons, Labour, Health and social Affairs ihereinafter called the ,,client,,) 
on the one hand and LTD prima Medi(hereinafter called the ,,Contractor,') 

on the other hand.

The contract negotiations-for the supply ofQlAampViral RNAMini Kit under contract covlDl glG/DC-*g

lHt]il.]t$HrtJfl.."r:lnternallv 
riispiaceo b"rsonr, Labour, Hearth and Sociar Affairs, T,h Froor, ri,oo p,

Attendees of the negotiation:

Client Position

Project manager, plU member

Procurement consultant, plU member

Nino Kvemadze

Nino Gvenetadze

GiorgiKobaladze Environmental consultant, pIU member

Head of the financial and economical departmenr
of the National Center for Disease Control and
Public Health.

Head ot Procurement Division

Procurement Consultant (HEIS) - Observer

Otar Namicheishvili

Shorena Chilashvili

Tamar Tsenteradze

Contractor Pos tion

Imad Makhoul Executive Director

Girogi Gorgaslidze Sales Manager

Issues discussed:

l. Delivery Date - The Delivery Date of the Goods shall be: One month after contract signature;

2. lncoterms - The edition of Incoterms that shall apply is: DDp Incotern 2020.

3. Payment Terms - parties agree on the following conditions of the payment:

Payment for Goods supplied from abroad - On acceptance - Payment shall be made upon delivery of the goods,
against invoice (in the amount of total price of delivered goods) and delivery acceptance certificate issued bv the
Purchaser; payable within 15 days of submission of such claim.

4. Warranty -the parties agree that the warranty shall remain valid no less than l6 months.



These Minutes of the contract Negotiations represents an integral part of the contract covTDr g/G/DC_'g.
The pa'ties expressed their gratitude towards the rneeting participants for their assistance and concruded themeeting.

Signed by:


