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FORM OF AGREEMENT

THLS AGREEMENT {logether with alt Annexes hereto, this “Agreement™ is entered inlo
berwsen the Ministry of Internally Displaced Persons from the Occupied Territories,
Labour, Health und Social Affairy of Ceorgia (lhe “Government™), and the UNITED
NATIONS CHILDREN'S FUND, an international inter-govermmental organizativn
established by the General Assembly of the United Nations by resalution No.57 {Itef1l
December 1946 as a subsidiary organ of the Uniled Nations, having its headquariors at
Three United Nations Plaze, New York, NY 10017, USA ("UNICEF” or the “UN
Parmer”, togathier with the Government, the “Parties” and each a “Partly’ "1,

WHEREAS

C.

- UNICEF works with governments, civil society organizations and other partners
wolldwide to advance children's nghls to survival, protection, develonment, and
parficipation, and is guided by the Conventian on the Rights of the Child, UNICTT and
the- Government eollaborate together to better the lives of children and women, in
aceordance with the Basic Cooperation Agreement concluded between the Government
and UNICEF (the “Basic Apreement”™).

The Government, working with its development partnérs, including UNICRT and the
World Bank (the “Bank™}, has developed and is implementing P17328] - Gwr‘s},m
Emergency COVID-19 Response Project (the “Project™. Fhe Government will recetve
tunds from the Bank (the “Financing™) lowards the cost of the Project pursuant to a
legal agreement between the Government and the Bank for the Project {the “Financing
Agreerment™,

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

“Quiputs™,

NOW, THERE¥ORE, the Partics ugree as follows:

2'

1. The Government intends o upply a portion of the procceds of the Tinaocing
up lo & total amount of TSS four hundred seventy zight ¢thousand two
hundled forty US dollars and forty US ceniy (USS 478,240.40) (the

*Total Fundine Ceiling”), to eligible payments under this Ageeement. The
Tolal Funding Ceiling is the Parties’ best estimate (as of the date of the
signing of thb Apreement) caleulated in Annex T1 on the basis of the
Ouitputs.and the timeline agreed by the Parties in Annex L

This Agreement is signed and cxcewted in the Cnglish language, and all
communications, notices, moditications and zmendments related to this Apreament
shall be made in wriling and in the same Janguage,

This Agreement beeomes cffcctive on the date of its last signature {the “Effcclive
Date™.
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4. All aclivities under this Agreement shall be ful ly completed and all expenses incurred
by 31 December 2421 (the “Completion Date™) ', The Completion Date can’t excced
the Project Closing Date. UNICEF shall issue the final Anancial statcment not luter
than three (3) months afler the Completion Date.

LM

The Governmen designates Giorg ‘I'satskolayri, Doputy Minister, Ministry
of Internally Displaced Persous [rom the Oceupied Territorias, Labour,
Health and Svciul Affairs of Georgia and the. UNICET designates Dr.
Ghassan Khalil, Representalive UNICER Georgia as their respective
authorized representatives for the purpose of coordination of aclivities
under this Agreement, The contacl information for the authurized
representatives is as follows;

Govornment representutive:
(inrgi Tsotskolanr
Deputy Minister
Ministry of Tniemally Displaced Persons
from the OQceupied Territorics, Labour,
Health and Sociul Affairs of Georgia
Address: 144, Ak, Tscreteli Ave. Thilisi 0119
E~mail; gtsatskolanri@meh. pov ge

UNICTF representative:
Dr. Ghassan Khali)
Representative
Email: gkhalil@sunicefory
Tel: ~995 591 22 52 &1

6. Tor the Project coordination purposes; the Bank’s staff contact infomution is as

follows:

.,

Bank Tusk Team T.cader;
Volkan Celinkaya
Emak vegtinkaywworldbaik ory
Maddalena Honorati
Email; mhonerati¢iworldbank.ore

7. This Agreement shall be interpreted in a manner thal ensures it is consistent with the
provisions of the Basic Agrsement and Lhe provisions of the 1946 Convention on the
Privifeges and Tmmunities of the United Nutions (the “General Convention™),

{iNote tp UNICER User: UNTCEF s internal “granT expiry dote " & set up § MontRs prior o the Completion
Biatle trr ensure tha UNICEF has sufficient lime jor the finaacial closuie, ]
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#. Nothing contained in or relating o this Agreement shall be deemed a waiver, express
or implied, of any of the privileges and immunities of the United Nations, including
UNICEF under the General Convention, the Baic Agroement, or otherwise.

9. The Government confirms that no official of the UNICTF has received or will be
oftered by the Government nny benefit arising fron this Agresment. UNICEF confirms
the sarme to the Government. The Parties agree thal any breach of this provision is a
breach ol an essential term of this Agreement.

10. The Lotlowing documents form an integral part of this Agreement;

{a) General Conditions of Agreement;
(b) Anncxes:
Annex 0 Quiputs and Work Plan
Annex II: Total Funding Ceiling and Peyment Schedule

Anmnex HI: Reporting Requircments

Annex TV Counferpart Staff, Services, Faciliticy and Property 10 Be Provided
by the Government

Amnex Vi UNICEF Full Cost Reeovery

12 UNICEF's payment details arc provided in the Payment Schedule in Annex 11.
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IN WITNESS WHERF.OT, the Partics herato have executed this Agreement,

"MINISTRY OF INTERNALLY | UNICEF
DISPLACED PERSQNS TFROM
THE OCCUPIED T TORTES,

LABOUR, HE%'?TH/CA SOCTAL

| AFFAIRS OT GEOK

Name: {ﬁl/}},{/f‘/l/ A/HA L)L
e UM CEE ,/"7?’*"”/
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The test of the clauses in these General Conditions of Agreement shall not be modificd.

GENERAL CONDITIONS OF AGREEMENT

DEKINITIONS

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

{a}

(L)

(d)

(e)

B

()

“htadl” means w iudividual who holds a Telter of gppoiniment wilh the UN
Partner or is on loan lo the UN Partner by another UN organization -ar
specialized agency under the terms of the tater-prganization Agreement
Coneerning Transfer, Secondment or Loun of Staff among the Qryanizations
Applying the United Nations Common Svstem of Salavies and Atlowancey, it

'betng understood that StalT have the stats of “officials” under the General

Convention;

“Consultant™ weans un individual other Usn & Staff who has sipned an
individual service or consultant agreement wih the TN Partner, it being
understood that Consultants have the status of “experts on missior” under the
General Coenvention;

“Contracior” means a legal 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 Partier’s regulations, rules, policies and procedures;

“Day™ means business. day, unless otherwise stated:

“Delivery of Outpurs™ or “Deliver the Outputs” refers to the UN Partmer’s
obligation to usc 1 range of inputs, suwch as goods (Including equipruent,
materials, and gupplics), works, consulting and non-conswlting senvices, and
tralning in order to deliver the. Outputs that contribute (o the Projecl’s
development objectives as sel out in Annex T

“Direct Costs™ means the actual cost of the UN Partner that can ke dircetly
traced to the deiiverables sel forth in Annex | s and

“Indlirect Costs” means costs incurred by the UN Partner as a funciion of and
in support of this Agreement, which cannol be maced nnequivocally to the
activities and defivcrables us deseribed in Annex 1. The rate applicuble to this
Aprcement is stated in Anmex V.
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SCOPE AND GENERAL OBLIGATIONS OF THE PARTIES
'The UN TPartner agrucs 1o

(a} deliver the Qutputs within the scope and in accordance with the timetable and such
level of required inputs (the “Work Plun™) as detailed i Aues T, and

(0} keep the Government informed on the progress of the activities towards the
Delivery ol the Cutputs by timely submission of theprogress reports in accordance
with the reporting requirements and with frequency set out in Annex I {the

“Progress Reports™),
The Government agrees to:

(2) make timely and complete payments to the UN Purtner of all aounts (either
direetly or by authorizing the Bank 10 pay on the Government’s behalf) duc under
this' Agresment and within the Total Funding Ceiling and in accordance with the
payment schedule set out in Annes U (the “Payment Schedule™); and

(b} provide all required support in connection with the UN Partner’s obligations under
this Agrecment, including: obtaining. ar usyisting with oblaining all permits,
licenses, import approvals, and other official approvals r¢lated to any goods
(including equipment, materials and supplies); Laking all necussary actions fo ensure
and facilitate thal Work Plan activitics may at all times be conducied frecly,
expeditiously and without limitations or restrictions; providing access ta 1he site ol
work and all necessary rights of way; and generally cooperating as provided under
the terms of the Basic Agreemunt, in a timely and expeditions manner.

The Parties acknowledge the Governments commitmoent to the  successiul
implementation of this Agreement and to that end the Governmeal will provide
quabified staff and other required imputs as agreed by the Parlies in Amaex IV,

The Partics acknowledge thar the level of roquired inputs and the Work Play may need
to be adjusted, with the agrcement ol both Parlizs, during the ecourse of Lhe
implementalion of this Agreement to achicve the agreed Outputs.

ToTaL FUNDING CETLING ARD PAYMENTS

Caleulations of the Tortal Tunding Cetling wre provided in Annex H. The T'otal Funding

Ceiling ineludes both Direct Costs and Indircet Costs of the LN Pariner explained in
Annex v,

Cumulative dishursements under this Agreement shall not ¢xceed the Total Funding
Ceiling unless it is revised through a wrilten amendment approved by the Bank in
response to the Government's request. The Government confirms to the UN Pariner
that the Government's dishwrsements under this Agreement are, in all respecl,
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consislent wilh the terms and conditions of the Financing Agreement; and no parly
other than the Government shall derive any rights from the Financing Agreement or
have any claim to the Financing proceeds.

8. The payments to the UN Pacmer under this Agreement shall be made in accordance
with the Payment Schedule.

9. The'Government will make lhe payments (cither dirceuy ar hy authorizing the Bank to
pay on the Government's biehalf) lo the UN Partner account, by wire Iransfer against
the documents set out in the Payment Schedule. All payments will be made in United
States dollars.

10. The UN Partner will receive and administer the funds received under this Agreement
In accordance with the UN Pariner’s regalations, rules, policies and procedures. Any
inlerest derfved by the LN Partner from the fimds raneived undes (his Agreement will
be dealt with in accordance with lhe UN Partner's regulations, rmles, policies and
procedures,

11 "The UN Partner will maintain a separate identifiable find code (ledger account or
“Account”} to which all UN Partaer’s receipts and dishursements for the purposes of
this Agreement will be recarded. The ledger account shall be sub ject exelusively to the
UN Parlier™s internal and external andit in accordance with the UN Padluer's financial
regulations und rules, The Parties acknowledge that e UN Partner’s fnancial books
and records are routinely audited in accordance with the internal arid exlemal auditing
procedures laid dovn in the UN Partner's financial regulations and mley, and thal the
external auditors of the TIN Partner are appointed by and report to the UN Parner’s
policymaking organ. Throughout the term of this Apreement, the UN Partner will
ensure that its audited accounts and the External Auditors’ Report are posted on ity
websile wilhin ten (L0) Davs of thewr becoming public documents by reason of being
prescuted to the UN Pariner’s poliecymaking organ,

12, In the event that the Gnal financial statement (o be provided under Annex i (the “Final
Einancial Statement™) indicatcs a balance of Tunds in favor of the Governmeal, the
Government will consult with the Bank and provide relevant payment instruclions o
the U\ Partner to process the refund. The UN Partner shall transfir We refund within
thirty (30} calendar days of its receipt of the payment wslructions.

13. The UN Partuer shall not be requinsd lo commence or camtinue any activities until the UN
Partner has received the payments dus in accordance wilh the Payment Schedule.

TERMS O DELIVERY GF QUIT'PLTS

14, Standard of performance, The UN Parmer will carry out its obligationg under thiy
Agreement with all duc diligerce, efficiency and cconomy, m accordance wilh
generally aecepted professional techniques: and praetices, and shall observe sound
management peactices.
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15. Procurement of inpsis. All mputs required for the Delivery of Ouiputs vill be

undertaken in accordance with the terms of his Agreement and the UN Partror's
regulations, rules, policics and procedures. Any delegation or assignment of such
procurement to anotheér UN organization shull be disclosed m Annex IT, The UN
Partner is responisible for the importation, including customs elearanue, of any Inputs
required for the Dedivery of Quiputs under this Agreement, unless otherwise agreed by
both Parties in writing. (ln this conneclio , the Parties recall thal in accordance with
the relevant provigions of the General Convention aml the Basic Agreement, such
imports shall be, inter alia. cxempt from any cusloms duties and subject 10 prompt
release from customs).

16. Pharmaceuticals and other fiealth commeodities rejquired as inputs:

17.

() Voccines, pharmuceuticals and other health suppliss purtlased wider Uiis
Agreement shall be procured pursuant to the UN Partner’s standard contracting
and quality assurance policiesand procedures. Where applicable, such contracts.
shall specify that the vaccines, pharmacewticals ind olher health supplies we
mamutaciured in accordance with Good Marmufacturing Practice as established
by the. World Health Organization (“WHQ" s and thal upon dispatch by the UN
Purtner’s supplier, such vaecines, phannaceuticals and other health supplics
shall have-a shelf life as agreed hy the Parties; and

(b} Yaceines, pharmacewticals and other health supplies procured under (his
Agreement will be accompanied by the required dncumentation in aceordance
with lhe purchase order (o4, Certificate of -analysis, Cerlificare of Origin,
Official Batoh Relecase Certificale, as the case might be).

(¢} The waste disposal of vaceines, phanuceuticals and other health supplies shall
be guided by the WHO document “Safe management of wastes fivin health-
oare acliviiioes,

Envirenmental Management: The UN Purtner shall, white dolivering the Outpuls, act
in accordance with the UN Parlner's regulations, rules, policies und procedures 10
vnsure thar all activities under this Agreement are, W the exwent possible, implemented
it an environmentally responsible dnd sustainable marner.

- Transfers to Cush Recipients: insofar as the scope of wark set out in Aanéx I includes

cash transfer activitios or cash payments to individuals (other than puyment of
repuneration, per diem, compensation or fees for services rendered), the following
shall be detaild in Annex I

(&) Requirementy for the cash transfer activities and how these are carried out,
mehding fiduciary oversight and risk prevention, miigation and management,
including as applicable with regard (O the Selection, supervision and audit of
paying agents or implementing pariners:
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{b) The inlormation and data requireiments to be pravided to the Government in
regard to the cash recipicnls to facilitate verification of payments.

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

20. Tha UN Pariner is responsible for cnguging qualified Staff , Consultanls and
Contractors as, in the UN Partner’s Jjudgment, are required to suecesstilly Deliver il
Oulpuis.

21. The UN Partner shall remain fully responsible for the Delivury of Outputs, The hirtg
und contracting of any Stufl, Consuliants or Contractors by lhe UN Pariner [ist
connection with this Agreement shall he done according 10 the UN Partner’s
established regulations, rules, policies and procedures, and bearmg in mind (he
‘consideralions and reyuirements of th Bank that are lsted below:

(2} Prohibltion of Conflicting Activitics. The Stall, Consultants or Contractors
shall not engage, cither dircotly or indireetly, in any business or profésgional
activities: which could conllict with the activities performed under their
respeetive contract with the UN Partner.

(b} Hirity Government Institutions or Government Officials. The UN Partner shall
notengage or hire any official or civil scrvant of the Government's country as
a Consultant or a Government institution or any Government-owned enterprisc
as a Conteacior under this Agreemeni, unless it hag been established by the
Government to the Bank’s satisfaction that such hiring or contracting meets the
Bank’s eliyibility requircmeits under tha procurement rules set forth in the
Fiuancing Agrecment.

(¢} Dhsg ualification from Reloted Contacts under the Seope of this Asrcement,

The Parties nute that during the term of this Agrecment and after its Early
Termination or Completion, the Government will disqualify StafT, Consultants
or Contractors, and any party affiliated with eny of them, from providing goods,
Works or services resulting from or dircctly related to their activities under this
Agreemenl, if providing such goods, wotks or services would give rise to n
conlflict of interest situation as deternined by the Bank in accordance with the
Bank’s applicable procurement rules.

22. M the Governinent becomes aware of information that any of the UN Partners Staif or
Consullants has entaged in a corrupt, fraudulent, collusive or coercive practice or
reasonably councludes that the performeance of any of the UN Pauner's $tafl or
Consultants 15 unsalisfactory, then the Government shall promptly share ke
sufticiently detniled information wilh the TIN Partner specifying the grounds therefore,
I, after receiving the Government's written request, the UN Partner investigates the
alleged comrupt, fraudulent, collusive or COUrCIVE practice or reviews the allegead
unsatisfaclory perlormance and concludes that fhe corrupt, frawmfulent, collosive or
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coercive practice and/or the dissatisfaction with the performance ol the UN Partner's
Staff or Consaltant justifics higter replacement, the UN Partner will procesd with a
replacement within the timeframe that is in line with the implementation schedule af
this Agreement, subject to the UN Pariner's regulalions, rules, policies and procedures,

23. Transfer of ownership; Warrantios. When relevanl, the Parties shall agree on the
timing and modality of the ownership transfer of any poods (including equipiment,
materials and supplics) and any manufuctures’ warrwitios as applicable. Any
equipment made available to the UN Partner by the Government durin g thiz Agreement
shall remain the property of the Government.

INTRLLECTUAL PROPERTY ANR PROPRIETARY RIGHTS

24, Each Party shall retain (ull and sole ownership of s preexisting copyright, patent rights
and other proptietary rights, All copyright, patent rights and other Propielary tighits i
plans, drawings, specifications, designs, - reports, other documents and discoveries
developed or prepared by the UN Partner undesr this Agreemunr shall belong to the UN
Partner. The UN Partner harewith grants 1o the Goverrunent a perpelual, ion-revocable,
royaliy-free, lransforable (including the right o sub-license), fully paid-up, non-
cxclusive license Lo copy, distribute and use any such copyright, patent rights and other
proprietary rights.

INSURANCE

25, Throughoul the term of'this Agreument, the UN Partner wil I, unless sellinswred against
the following risks, ensure that insurance is maintained against: third-party liability and
third-party motar vehiele liability; workmen's compensation or cguivalent; and all-risk
insurance ugaingl loss of or damage 1o equipment und niaterisls purchased in whole or
in part with fands provided under this Agreement until teansferred to the Government.

26. In addilion,

() with regac! to Staff, the UN Partner will ensure that Staff is corolled in en
appropriate health insurance plan, whether offered hy the UN Partner or
otherwise; is covered by colnpensalion In the event of tnjury, sickness or death
auribucable to performunce of official dutics Tor the GN Partner; and is covered

by insurance apuinst death or disability caused by malicious acts;

{b) with repard Lo Consuliants, the UN Pariner will ensure that the Consultant is
enrolled in an appropriate health insurmee plin or reguires in Hy contract with
the Consultant that the Consultani maintain appropriate health insurance:
maintain an insurance arrangement against inj ury, stckness or death attributable
to the performance of official duties for the UN Partner; and maintain an
ihsurance against death ar disability canved by malicious acts.

27, The cost of such insurance is decmed included in the I'otal Funding Ceiling,
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REPORTING

28. The UN Partner will keep accurate aceounts and records in respect of the funds made
available under this Agreemicnt, in accordance with the UN Pariner’s financial
regulations and rules and in such forn und detail us will clearty identify all relevant
charges and costs for corresponding deliverables.

29. The UN Pariner will provide written Progress Reports la agsist the Government in
wmonitoring implemenlation pragress o aclivities and deliverables towards the Delivery
of Qutputs, and the remaining balance under the Total Funding Cuiling. Reporting
requirements, including frequency, are sct ot in Annex 1,

30. Upon reasanable request from Lhe Government and following consultations between
tlhe UN Parmer and the Governmen:, the UN Partner may furnish supplemental
information or docurmentation, within the limire of the 1IN TPartner™s repulations, 1ules,
policies and procedures.

FORCE MAaJLURy

31, Either Party prevented by force majcure from fulfilling its obligations: shafl not he
deetned in broach of sueh oblizations. The said Party shall use all reasonable efforts Lo
mitigate the vunsequencesy of toree majeure. At the same timee, the Partiez shiall consult
with each other on madalities of further execution of the Agrecment. Force majeure uy
used in this Agreement is defined as natural catastrophes such us but not limited to
earthyuakes, [loods, cyclenic or voleanic activiry; war (whether declared or notj,
invasion, act of foreign cnemies, rebellion, terrorism, revolution, insurrection, military
or usurped power, civil war, riol, commotion, disorder; iomzing radiation or
contaminations by radioactivity; and other acts of a similar nature or foree,

FRATD AND CORRUPTION PREVENTION

32. In the event that the Government, the UN Partner ur he- Bank becomes aware of
tnformatian that indicates the need for further scrutiny of the implementation of this
Agieeinent or use of the funds provided by the Government pursuam to this Agreemant
(including non-frivolous allegations that indieste the possibility that corrupl,
frduduteént, coercive or collugive practices may have occurred), the cntity that has
become aware of such informalion will promptly notify the other two,

33.In such case, this information will bz brought prowptly to the atention of the
appropriate-official or ufficials at the Government, the UN Partner and the Bank,

34. Aler consultation with the Government and the Bank, the UN Partner will, to the extent
the information relates to actions within the authority or accountahility of the UN
Partner, take timely and appropriate action in accordance with its regulations, rulcs,
policies and procedutes, to investigate this informaton. The Partics agree und
acknowledge thal the UN Partner shall have no suthority to investigale information
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relating {o possible corrupr, Iraudulent, coercive or collusive practicos by Government
officials or by efficials or consultants of the Bank.

35. To the cxtent thal such an investigation confirms corrupl, frandulent, collusive or
cacrcive practices have aceurred and 1o the extent that rermedial action is within the
autharity of the UN Partner, the UN Parlner will take limely and appropriate action in
regponse to the findings of such an investigation, in accordance with its accountability
and oversight framewaork and established procedures, ineluding it8 regulations, rules,
policies and procedures.

36. To the extenl consistent with the UN Partner’s accouniabi Ity and oversight framework,
including its regulations, rules, policizs and procedures, the UN Pactner will keep the
Government and the Bank regularly informed by agreed means of actions takén, and
the results of the implementation of such actions, meluding where relevant, details of
any recovered mmounts Such recoversd dmounts, i wuny, shall be applicd in the
caleulation of the final balunces in the budger cade (Account), or if such arounts arc
recovered afler the datc of the calculation and transfer of such final balances, the
government will cansult with the Bank and provide payment structions to the UN
Fartner with espect to such amounts.

37. Vor the purposes of this-Agreement, the fellowing definitions shall apply:

(i) “cortupt practice” is the offering, giving, recelving or soliciting, dircetly or
indirgetly, of anyrthing of value to inlluence improperly the actions of another
party;

(i) “fraudulent practice” is any act or omission, including misrcpresentation, that
knowingly or recklessly misleads, or attempts to mislead, a party to obtain
financial or other bunefit or to avoid an ohli gation;

(11} “collusive practice” is an arrangement betwesn two or more partics designcd
lo achieve an mproper purpose, including ta influcnce improperly the actions
ol another party:

(iv) “eoercive practics” iy impairing or harming, or threatening Lo impair or harm,
direcily or indirectly, any party or the property of the party to influchce
impraperly the actions of a party.

38. In the event that the Guvernment or the Bank reasonably believes thart the UX Partner
has not complied with the requirements of this section, the Government or the Bank
may request direet consultations #f ¥ senior level between the Bank, the Government
and the UN Partner in order to obtain assurancees, in a manner consistent with the TN
Partner's oversight and accountability framework and respecting  appropriate
confidentialily, thar the UN Partner’s oversight ang gecountability mechanisms have
been or will be fully applied, Such direct consultations may resull in an understanditip
between the Government, the Bank, and Lhe UN Tartner, on any lurther actions 1o be
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39,

40.

q1.

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

The Parties agree und acknowledge that nothing ia this section shall be deamed to.
waive ur otherwise limit any right or authority of the Bank or any other entity of the
World Bank Group under the Financing Agreement or otherwise, to investigale
allegations or other information relating to possible corrupt, fraudulent, coercive,
collusive or obstructive practices by apy third party, or 10 sanction or take remedial
action wgainst any such party which the Warld Bank Group has delermined (o have
engaged in such pructices; provided however thal in this section, “third party™ does not
include the UN Partner, To the cxient consistant with the UN Partner's oversight
framework, including regualations, rules, pulicies and procedures, and if requested by

he Bank, the UN Partner shall cooperate with the Bunk or such other gntity in the
conduct ol such investigations.

{4} The UN Parlner requires any party with which it hag a long-term arrangement or to
which it Intends 10 issue a purchase otder of a contract in conneclion with Lhis
Agreement to diselose to the UN Partner whether it is subject to any sanction? or
temporary suspension imposed by any organization within the World Bank Group. The
UN Parther will give due regard o such sanciions and tempotary suspensions, as
disclosed to tf when issuing conlracts in connection with the Belivery of Qutputs under
this Agreement,

(b} If'the UN Pariner inteads to issue a contraclin connection with the provision of any
of the uctivitics under this Agreement with a party which bas disclosed to the UN
Partner that it is under sanction or temporary suspension by 1he World Bank Group, the
tollowing pracedure will apply: (i) the UN Partner will so inform the Government, with
a copy to lhe Bank, before sighing such contract; (i) the Government and the Bank,
then may request direel consultations at a genjor level, if required, between the Bank,
the Goverament and the UN Partner fo discuss the UN Parther's decision; and (i) if
after such consulialion, the UN Partner eleets to proceed with the issuance of the
contracl, the Bank may inform the UN Partner by notice, with & copy to the
Government, that the proceeds of the Financing may not be used to fund such contract,

(0} Any funds received by the UN Partmer under this Agreement thal were 10 be used
1o fund a contract 1n vespect of which the Bank has excreised il rights under this
paragraph 40(b)(iii) shall be used 1o defray Lhe amounts requested by the UN Partner
in any subscquenl Puyment Request, i any, or will be treated as » balaiee i favor of
the Government in the caloulation of the final balances upon Completion or Barly
Termination of this Agreement.

SETTLEMENT OF IMSPUTES BETWELN THE PARTIES

This Agreement shall be governed by general principles of international law, which
shall be deemed to include the UNIDROIT General Principles of Inicrmational

* wwwwarldbank areflchary
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43,

Commercial Contracts (2010). Any dispue, coniroversy or claim arising oul of or
relating to this Agreement shall be resolved in aecordance with the relevant provisivns

of'the Basic Agreement or, failing such provision, if not settied by negotiation or other

agreed mode of settlement, shall be submitted Lo arbitration at the request of either
Party. Fach Party shall appoint one arbitralor, agd the tvo arhitratots so appointed shall

appoint a third, who shall be thé chainman. If within thisty days of the request for

arbitration either Perty has not appointed an arbitrator or if within fifteen days of th
appointment of two drbitralors the third arbiteator hag not been appointed, cither Party
may request the President of the Internetional Court of Justice 1o appoint an arbiteator.,
The procedurc of the arbitration shall be fixed by the arbitrators, and the expenses of
the arbiration shall be borne by the Parties as assessed by the arbitrators, The arbitral
award shall contain 2 statement of the reasons o whick it is based and shall be accepted

by the Parties a¢ the final adjudicstion of the dispute,

FART Y TERMINATION

. This Agreement may be lerminated prior to the Completion Date (“Eatly Termination™)

by either Parly upon thirty (30) calendar days® wrillen notice to the other in the
Iollowing circumstances:

() The UN Dartner is unable to perlorm a material portion of the Agrcement for a
period of sixty (60} calendar days as the result of fuics majetire; or if the UN
Partner determines that under the prevailing clreumstances related 1o the
worsencd securily situation in the country it 'can no longer implement the
activities under Lhe Agreement;

(b} I'te UN Partner does not recoive payment of the full amount set forth in the
pityment request submitted in uecordance with Annex 11 and that is not disputed
by the Guvemnment, withinthirty (30) calendar days of the date of sueh payment
request;

{c) Tiither Party is in breach of any of its material obliguiions under this Agreement
and has not remedied the same within sixty (60) calendar daye {or such lonper
petiod &5 the other Party may have subsequently agrced to in writing; fol lowing
the recoipt of the notice specilying such breach,

Upon receipt by ong Par Ly of the other Parly’s writtets notice of Early Termination of
this Agreement, the Parties shall agrec on the exit strategy (o minimize any negative
impact that can arise from an Early Termination of thls Aprecment and take all
reasonable and neccssary measures lo complete as much of the activities ag possible,
In the case of Enrly Termination, the Purties shall agree on lhe deadline [or the UN
Partner to submil the last Progress Report and the Final Financial Statement and to
refund any monies received by the UN Partner that have not been spent or commitied
by the Early Termination or Campletion Date.
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MISCELLANEOUS

44. Records keeping. The UN Partner shall retain all records {contracts, reports, invoices,
bills, reccipts and piher documentation) refuling to this Agreermont in accordance with
the UIN Partner’s dvcuments retention policy.

43, Relationship hetween the Pariis. Nothing contained in this' Agrecment will be
consirued as eslablishing a relation of principal and.agent between the Guverniment and
the UN Partner, No agent or represcutative of vither Party has authority to make, and
the Parties shatl not be haund by or be liable for, any stazemenl, representazion, promise
or agreement not set fotth herein,

46. Headings. 'I'he headings contained in this Agreement are for reference purposcs only,
and will not limit, alter or affect the meaning or interpretation of this Agreement.

47. Notives. Notices will be deemed “received” as fallows:

(@) in lhe case of personal delivery, on delivery as per date of the written
acknowledgement;

(b) it the case of registered rmuil, Tourteen ( 14) days after being sent;

(&} inthe case of facsimiles or other clesionic conununications, forty-eight (48)
hours following confirmed lrensmission,

48. Any such notice, Tequest or consent shall be deemed to have been given or made when
delivered in person 1o an authorized representative of the Party to whom the
communicatien 18 addressed, or when sent to such Farty at the address speeified in the
Forin of Agreement.

49, Modifications. Modifications to this Agreement may be done for immaterial revisions
or clarifications through a written éxchange of correspondence hetween the Parties.

30. Amendments. Substantive revisions regarding ta) the key activities and Delivery of
Outputs a3 set forth in Annex L (b) extension of the Completion Date or Garly
Termination oc (¢} the Total Funding Ceiling may be dane only by a signed written
amendment by the Parlies. Suck amendment will becomé effective only upon
notification by the (iovernment to the ;N Pariner that the Bank, as lhe case may be,
has approved the amendment.
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ANNEXT

OUTPUTS AND WORK PLAN

See attached Cost Estimate

liems description and quantities (per attsched UNICEF Cost Estimate 2 022109 Revi)

Materialy | Description D Quantity  [Unit |
[[_BEI 283 | Xperl ¥press SARS-CoV=2 kil/10 sty | 2000 fznch _J
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ANNEX IT
TOTAL FUNDING CEILING AND PAYMENT SCHEDULE

I Total Funding Ceiling (in US%)

Ffmtputm'»xciivitics Total for Tolal | Notes ]
Y1 (U8$ for¥2
(LSS
1.Outputl % Contingency
L1 Estimated Cost of supplics 1 396,840.00 bulter applied o
1.2 Eslimated Freight, insurance und inspeetion | 39.6%8.00. defray price
1.3 Estimmated Contingency hutfer 23,R12.80 increases  andior
exehange rate
X B fluctwstions a
Sub-Total | 460,380,850
Indirect Cost {4,5%) 17,859.40 Estimared
& handling fiee
Tutsl Funding Ceiiing 478,240.40

Nutes:
{23 All lump suny amonnts and torals in this table ure based on the detailed estinates,

ncluding quantities and units of measurement, that are discussed and agreed with
the Government and the Bank prior to the sighing of the Agreement.

(b} Under this Agreemenl, lhere can be no transfers to Government organizations,
{c) Please indicate if any part of this Agrecmant is delealed to another UN
organization, third party of an implecmenting partner(sy: No.
IT. Payment Schedulc

The payment will be made in a (ull amount within 10 working daye upon submission off
the Payment Request (o the Government, copy to the Bank.
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ANNEX ITI
REPORTING REQUIREMENTS
UNICEF shall submit the following reports with a copy 1o the Bank:

1. Propress Renorts:

Not later than within 3 months upun completion of CIP Thilisi deliver , UNICEF will
submit the Financial Utilization Repart 10 the Governmenl, copy w the Bank, The format
of the report is provided hefow.

2, Tinal Financial Statement

Upon Cowpletion o Emly lenidion, UNICEF will also pravide the Firial Financial
Statement issued by the UNICET Supply Division Financial Manggement Centre in the
form ufa Statement of Account and Final Finagcial Utilization Report. The Finnt Financial
Statement will be issued within threw (3) months of the Completion 1ate. The Parties shall
plan accordingly in the Work Plan { Annex I.

All financial reports shall be expressed in United States dollars. The UN Operational Rate
of Exchange shall bhe used for converling expenditures made by UNICEF in other
currencics to implement activitivs under (is Agreemnent,
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TEMPLATE FOR FINANCIAL UTILISATION REPORTS

(UNICEF letterhead) A

World Bank Template

References i

Customer No,

] Brate H i

WBS References:
unds Recejved! Transferred Amouat in TISD
Total Funds Received/ Trunsforred _
Bisbursements
ﬂa[m‘al Descripiian . W;f)_vtmntity Amaut in usn
Total Dishursed Supplies and Services
Mandling Fee
breight and lnsurance
'—l"_otal Disbursenients/charges )
chnended;‘cash halance in vour favour o
Commitments
Material Description Quanticy
Amount in LSD

Taotal (Bstimated) Commitied Supphes dnd Services

Lommitted (Bstimated) Treiehl and Insnrance

Total (Estimated) Commitments’

Balaice

- Preparei by:

S

Certified by:

* Conumitments sepresenr: estimated amvunes whigh wne suhject to vhanpe un aiditioral Pansese Shcss ane placed. Final agwnt
exmeciznes may also vary due lo foreign excliange mee i dong.
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ANNEX IV

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

Fhe Partics recall the provisions of the Basic Agreement, includi ng those relating to the
facilities to be provided by the Government for the exeeution of UNICEF assistance, and
the Parties reconfirm that the Government shall provide the facilities, exemptions,
privileges and immunitics provided for in (he Basic Agreement,

Without prejudice 1o the forcgoing, the Pattics agrev that the Government COMMs to
provide, ot its own expensc and ai no cost Lo UNICEF, the following inpuis to facilitate
suceessfal implumentarion of this Agreement;

{3} Government Staff {qualified experts to work with UNICEF’s leam); N4
(b) Surveys and Technical Inputs N4

(¢) Services NA

(d) Facilitics V4

(2) Property NA

(F} Other M4

The extent and timing of provision of courderpart staff and of facilities shoutd be agreed
upon and inclnded in this Annex,
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ANNEX VY
UNICEF FULL COST RECOVERY
L. Full cost comprises of Dircet Costs (DCY and Indirect Costs (IC),

Direet Costs:

2. DCare UNICEF costs incurred for the benefit of a particular project and can be
clearly identifiable and documented as direetly attributable io project activities, DC
ealeetations are shown as |ine items in the Total Funding Ceiling in Annex TE.

Indirect Costs:

3. IC are UNICEF's vosts_ineurred s 4 function and in support of the activitics
mplemented under (his Agiosimant whicl; cannol be lraced unequivocally to the
deliverables 4nd techinical outpuls set forth in Anncx I The rare is set up in
accordance with the relevant docisions of UNICER's Exccutive Board, For the
current agreernent, Indirect Cost shall be undersiood 10 mean UNICER’s handling
fee for delivering the Oulput(s) al a rale set up in accordance with UNICTET s
Executive Directive on Procurement Services. The handling fee rate applicable
uader this Agreemnent is provided aceording to the reduced fou approved by
UNICEF Deputy Executive Director for Covid-19 related procurements, which s
max & % of the total cost of supplies.

4.

Product ' Handling Fee !
Newe Vaccines (DTP-HepB, DTP-HepB-Fih,
IPS7, DTP-tb, [PV, Prcumeoeoceal,
Rotavies): Bednets, ‘ 344
EPM Vaceines (BOG, DI7TL TF, méasies,
MR, MBME. OPV): Auto-disable syringes:
Antimatarial modivines;  Antirstzoviral 4%
edicines: Diagnastics Tes| Kits,

B Al other Praducts o 8%

NOTE:

A addition] 0.3% [5 added 1o Non-Least Developed Countries (s defined by the Limted
Nutions, at ww, ua.rgspecial-replohn sdtdesdist him},

The nandling fee is caleulated by applying the relevane foe 1o the unit preduct cost. The fee ig
notapplied to the cost of insurance, impection ur freighd,



United Natlons Childron's Fungd Telephone +45-45 33 5500

Supply Diviston Faosirile 45353 36 9424
Henanva) 10042 Errail SUpPplv@uniea.cg
2180 Nordhave Wit LieLarglplply i
Denmurl. )

19 June 2020

Mr. Amiran Gamkrolslzc
Crencral Direclar

Mitiarmal Centre for Disease
Cottrol & Publiv Health

9 M. Asatign] 8t

BE77 Thilisi

GEORGIA

UNICEF Partner Code; (G160904

UNHCEF Reference: € ‘ast Estimate 10022109 Revislon 1 {Please quole on x4l correspondence)

Brar Mr, Amiran Gamirel idze,

We gie pleased fo shure wilh ¥ou vur revised Cost Eslimare lor Xperl (R} Xpress SARS-Cov.2 dizgnostic wst kity oralling LI8D
478,240.40 valid uail 15 Y wly 20020, us per your oripinal request received thrpugh UNIORR Gieorpin offtcs on 27 Marsh 2020 and
subsequent communications. '

AS per your ruques; received yy | 7 June 2020, this Cosl Estimare has heer: revised in order to relloct 1he following changes.

- Pavggraph 1. Belivery hag been updated,

- Dae 1o 1he chunge in the governing MolJ from stundard PS Mol to World Dank Agroement eniplate, Pargruphs 4, Agrecinent and
Crrdar ContirmationsPoyment, have been Upilated.

- Terms oa Liability and Claims Paragraph has been ingluded,

- Validity of the Cost Fstimate hag been extended,

All other terms and ¢onditions rermaj i unchanged.

I'his revasinn caneels and replaces all previous versions of this document,

Please be advised that your vespuest for Cost Eslimate has heen sphit due 1o the diffarent conmodilies tequeated and he remalnimg ¢4
B Deing provossed and will g issugd separarely,

I'easo he adviscil that this Cost Estimiare i fusued for Xperr{R) Xpress SARS Coiva diagiustic west kil HUANLNES 134k are anticipated
te be avaitabk: flom Seplember 2020 onwards. 1 shonld be noted thut the production capacily, though ioprcving, iy cxpetled i
remain very Fmiled. Therefore, ir iy likely that the deliveries will have 10 be htuggered in multiple shipmcnrs.

In wdditior: 10 the information on costs, we would like to bring the bllowing 10 your kind atention:

1. Déiivcry

UNICEFs ahility to deliver by the anticipalidd project Closing date iz dependent upay promipt [inelization of the Aprecment snd
subsequent paynen! by the World Bunke {including alt processes. renuired o faciljtate suchy. Itis diy respuasibility o the parcner 1o
seeure pennission fram the World Banle lor any delivery of products and services which would go beyoud the termination dute ol e
Financing Agreament, DNICEF will nat be responsible for ohicetions o any ineligible cosis to be claimed by the Worid Banle,

mcluding due o delays from the parlacr in completing irs respective responsibilities.

The estimared prives are v seeordance with Incoterrms 2024 CIP (Carriuge aral nsurince Paid ') Thilisi, Georgia, with shiprient by

for every child unicef#
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air.

Given the high demand for this product, each and every order shall be conlirmed with the supplier in terms of availaliility und lead
Hmes,

As raon ag 1he funds hove been rm_éiw.d {sccpam. 4. Order Confirmation/Payment) UNICET will vonfirm the allocalion of the
requestud qunnntac«, with thé supplisr org will present this information o the pariaer for thelr acceptanee PaOr o nilkation of
provurcment and placement. e the-purchase order with the supplier. An additional 2-3 weeks shoild be allowed for preparing und
expediting the shipment.

Please be udvised that, as known, COVID-19 outbreak has had a significant impact on (he internatonal fraipht, We are elosely
mniloring the sinzarion and we will dovur utmost do deliver as requesied. However, our ability to camply with the desired de!wer\r
timeline depends heavily cn the availabilicy of international lreight options.

Ploase note that until pandover to the Government at agresd tslivery puinty per Tneoternas 2020 C1P (Carriage and Insurance Paid
To¥Thilisi, Gevryia; UNICEF (rhmugh its supplien(s] and (reipht fumardcr(s}] will be the Governmenl's custodian  she Quiputs,
UNICEF delivery of supplics is complete upim delivery st Thilis, Georgia and handuver of the nevessary documentation foe the
‘(iuvf:mm»m lo reszive supplies. UNKCER's responsibiliy therefore ends. and cesponsibikily is fransferred 10 the Guvernment apd shall
be eflective upan delivery at Thilisi, Geargia, UNICEF will net be reaponsible lo- distoibutioi of the supplizs 10 Mheir final destination
in country,

'The-Government or its representative i3 the consignee, The Government or its sepresentative js then cfore responsible for cusloms
¢learanee, paying taxes. tolls and duties ote as well as onward transport beyond Thilisi, Grorgia,

2. Coramodities/Services
Kingdly nuty bt the f2ms will e delivered with the Rllowing documents:

-AWEB

-Invoice

- Paclking list

- Certificate of Analvsis

Any request tar further documenistion must be stated at time of erder confirmativn and will not be wevopted uftor the purchase oudo
has been placed,

3, Agroement

Prior to any procurerient sulivity, o signed Agreement for the provision of Procurement Services between both parlics is requized, The
purpese of the Agrevment is to set out the framework of provesses, rights and obligations relatsd 1o proeurement servicos as well as (p
autlihe arens of underitanding between the porfies, Aceording to pur recards, the Agrecment swhich is to be 4pphfd b this Cast
Lslungie has yzt to be signed and is thercfore not in force. We undarstand that the anticipated Agreement will be in sanneetion with
the P173911 - Cizorpia Bmsrgency COVID 19 Response Praject snd ereditigront 91 13-GE aceount. Oner yigned 2od rcccived, thia
provurerent setivity shall e initiated snd pe-formed by UNICEF in sceordance wizh the teams and conditions of the fortheoming
Agreement. Therefore, the terms and vonditions hereis are subject to change onee the Agrewment Lo be applied has beei agrewd upor,

Terms on Liability and Claims

An;.-' Gavernment claims sgains: UNICER arising out 61 or relaled 0 the procurement of the Supplies shall be deals with in accordance
with the provisious of the Basie Coopertion Agrevinent,

UNICEF does not assume lability with regard to any elaims arising out of ar relating 10,07 connected with this Agacement, including

but not limited to those arising oul ol or reluting to dny defect in the qaality or gusnt :1) ol Supplics, the delivery.of the Supplics, the
use of the Supplies; or utherwise, nnloss-caused by UNICEP's failure to exscote the provirernent with reasonable ciligenece. UNICEF

for every child unice
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will under na circumstaness be liuble for any incidenial: indicect or consequential damuges or for lost revenues or profits arising as a2
result of UNICET's precuring the Supplies or perlormance of izs obligations or exercise of jrs righls under chis Agreemuent. IINICERs
wiel Lability in any event will not exceed the value of the procarement af Supplics with respect to which  claim is made. '

UNICEF wucepts o ability for any Lnird-party claims arising out of or sclated o the Agreement, including bt nol limited to those
arising out of or reliting 1o smy defect in the guality or yuantity of Supplies, the dulivery of the Supplies, thn use of the Sepplies, or
otherwise, unless coused by UNICEF filure o exeente the procuremient, The Government indemnifies ard will deal with, dedbnd
rl hold UNECEF harmless in connection with any thivd-party claiom or other eause of aetion arising ot of ot relating to this
Agrecment, In case of tispuie on the technical conformity or guglity of WEQ-approvell prolucts, the Parties aceept [inal assessment
by WHQ.

The Government will be responstale Ror ssserting afl clais avaifable 1o §l cither (a} automaticatlly, pursunit fo purchase contratly
entered into by UNICEE; ar (b) as o sosult of the terms under which UNICEF has procured the Supplics, URICEF wil! provide ali
reasanable assislance Lo the Government i connectivn with such claiies; provided, hawever, that UNICEF and the Government shall
first reqch agroement as 10 any easts 1o be incurred in that respeet (ineluding bul not limited to counsel's fzes or court costa).

ARy compefngation recvived by UNICEF frony manulacurers, suppliers or shippers arising out-of or related to contracteal vr utker
Hability uf such manufucturers, supphers or freight forwarders in connection with the procurement and delivery vl the Supplies shall
be for the Government's account awd shall be dealt with by UNICEF in accordance with the Government's instructions.

4, Order Confirmation/Payment

Upon written accoptance of the-Cost Batimute, UNICEF will issue the payment request to the World Bank ag stipulated by the
Agreemant. Such payment request can on.y be susmitted followiag Gaalisution of the Apgeement, and-telated ProCesscs,

UNICEF will initiste the procuremesnt upen receiving the funds from the World Bank,

5, Mandling Fees

The handling fees arz established ar the minfmum amount UNICET reasonably conclndes I3 required fo meet all reljm_:t{ ransaetion
costs and Lo support the supply of qualily sssured youds and scrvices. The handling fees apposr bencath each line item of the Cost
Listirmatu, ' ' ‘

6. Contingeacy Buffer

A Staadard 6 per cent contingency buffer is added lv the eslimated cost of suppilies ard is used Lo cover agaiast flucations in the
commudily market and i clrrensy exchange rales, Any charges made against the contingenoy buffer will'bs shawn in the Slatement
ol Aceount,

7. Inspection ot Goods Received

Partier s requested 1o inspect all goods upon aerival, mike remacks o the shipping documenis and put the carrier on clainw notice
when appropriate,

UNICLT must be informed immedialely aller the inspeetion in erder to assist with filing uny insurance claims. In any event the sbove
mieusures must be taken within the following time limis:

Air: 11 days upea arcival ol goads shipment (Ref Monteeal Conventien, 1939)

8. Stafement of Acconnt

After shipment of all supphies and recording ol all expenses incuered, UNICEF witl provide g Stalemem of Account. Any balnee
remaining will, upon your instructions, either be refunded ar hetd for new regnests, Any #meunl due to UNICEF should be pakk us per

agreed pavraest terms.

9. Cost Estinate

for every child
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Hem WHY  Materis]l Description Unit Priee Ampunt
No. DWW No Quantity Unit in USD in USD
14 WW o U321408 Xpert Xpross SARS-CoW-2 kil/T0 lests

Mandling fea 4.50% = | 7.859.060 2,000 each 198,444 396,840.00

Teem offered
MANUFACTURER REV, MO, XPRSARS.COV2-19
Regutntery versivn: CE-1VD

Fhe kil conuing sufeien peigents to process L) specizens or qualie eonnwl sumples. The kit

caneaing the Relhiwing:

0 Hper Npross BARS-CGVED Culitlges weitke Tategrated Reaction Tabes, also

=Baaed | lead 2, apd Buwl § (Ros-dsicl} | of cech percanridus
Lyaie Reteent L5 wlpot Laritlige

- Binding Rasgent 1,5 mL por cartriclye

- Elulivn Reggery 3.9 mb per variridpe

- Thispeeate Transfer Pipetes 12 por kit

~C3 1 per kic

- Axgzy Definiun File (ADF)
Ermsuerins b wupon ] ADE Tnlo GroeXpet softwiss

- Flyer § per kit

Inslructivn for wsz ig sviiluble ar hepssew, G guvimediat 363 L wn g

Cust of supplies 346,680.00
Freight, Inswnree & Inspeeiion A9, aRN 1)
landling fee F2.850,60
I'ntal estimated eosty 454.427.60
{ontingeacy buffer 23,812,80
Total amount 10-1e deposited 478,240.40
Eslimuted welehtrvolume : 1600 KG S 5380 M3

Consignee ¢ Please provide Lhe correct consignee rfetails including cantael purson, ematl address wnd

maiting address for this ander when reverting with the necepineo of the Cost Eslimate,

Delivery termg

1 CIP Thitist, Georgis
Mode ot shipment 1 4l

r

&

¥ HE - wambonga items N — pon warvdingse frons.
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Kindly tiole. for computaiional nurposcs. iem unk: prices figure 1o three decimal places: Total amounty aee quorsd ro two décimal
pleces,

We approeiats the oppornity o provide o Cost Bstimate and hape the information in it 5 satisfactory, For any lurihir clarifivation
please do not hesilate v conzed your foea! point Stine Xragh, skrghifgunivelorg or psid@@uniceforg.

Nuni Zeinklishvils, Progrmne Associate, UNICEF Georgin
TFako Ugulava, Health & Nutrition Spewialisl, UNICEF Georgia

for every child






