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CONTRACTN
22, UL 2RUUM2R-2020/20
ON SUPPLY OF VACCINES FOR STATE NEEDS

Yerevan
«09» July, 2020

The Ministry of Health of the Republic of Armenia,
represented by L.Qocharyab, acting based on the charter
of the Ministry, hereinafter “Buyer” from the one side,

and
Sanofi Pasteur S.A., represented by  Stéphane Liceras,
Head of Business Operations Sanofi Pasteur AMEE, acting
on the basis of Company charter, hereinafter “Seller”,

from the other side,

have entered into this contract on the following:
1.SUBJECT OF THE CONTRACT

1.1.The Seller undertakes to supply to the Buyer goods
(hereinafter “goods”), provided by the Appendix No 1-
Technical specifications-purchase-schedule of  this
contract (hereinafter contract) in the order, volumes,
terms and address, provided by the contract, and the Buyer

undertakes to accept the goods and to pay for them.

2.THE RIGHTS AND OBLIGATIONS OF THE PARTIES

2.1.The Buyer has the right:

2.1.1.To refuse the goods in case of the failure of the Seller
to supply them in the term provided by the contract, if the
terms of supply are breached by more than 10 working
days.

2.1.2. If goods of improper quality, namely which do not
correspond to the technical specifications provided by the
contract, were delivered:
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a) to demand to compensate the expenses incurred by it as
aresult of the goods being of improper quality,

b) not to accept the goods providing a reasonable term for
replacement of goods of improper quality by the ones of
the quality corresponding to the contract free of charge at
its sole discretion and demand from the Seller to pay the
penalty provided by clause 6.3. of the contract.

c) to refuse the performance of the contract and to demand
to return the amount paid for the goods.

2.1.3. In case of supply of less quantity of Goods than
provided by the contract:

a) to demand to complete the lacking quantity of the
Goods,

b) to refuse the goods transferred and the payment for
them, and if the payment for the goods was made, to
demand the return of the paid amount and to pay the fine,
provided by the clause 6.2. of the contract.

2.1.4. If the goods were delivered by breach of the term on
type, at its discretion:

a) to accept the goods corresponding to the term on type
and to refuse the remaining Goods,

b) to refuse all the goods delivered and to demand to pay
the fine provided by the clause 6.2. of the contract,

c) to demand free of charge replacement of the goods not
corresponding to the term on type with the ones of the
type provided by the contract.

2.1.5. In case of breach of terms of supply by the Seller to
provide new term of supply of goods at its sole discretion
and demand the Seller to pay the fine provided by the
clause 6.2. of the contract.

2.1.6.To demand the compensation of damages, if within a
reasonable period of time after termination of the contract
as the result of breach of an obligation by the Seller, the
Buyer bought goods from another person at a higher, but
reasonable price in place of those provided by the contract,
the Buyer may present to the Seller a demand for
compensation for losses in the amount of the difference
between the price established in the contract and the price
of the transaction signed in substitution, as well as all the
necessary and reasonable expenses incurred by the Buyer
for acquiring the Goods from another person.
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2.1.7. Unilaterally to terminate the contract (fully or
partially), in case of material breach of the contract by
theSeller:

2.1.7.1. The breach of the contract by the Seller is
considered as material, if:

a)The delivered goods are of improper quality that cannot
be replaced within the term acceptable for the Buyer;

b) the terms of the goods delivery were breached for
more than 10 working days;

2.1.8. To examine the goods and to inform the Seller on
the revealed defects immediately.

2.2. The Buyer is obliged:

22.1. To implement all necessary actions insuring the
acceptance of the goods supplied in accordance with the
contract.

2.2.2. To ensure the responsible storage of the goods and
to notify the Seller immediately, in case of refusal of the
goods delivered by the Seller in accordance with the
contract.

2.23. In case of acceptance of the goods supplied in
accordance with the order and terms provided by the
contract, to pay to the Seller the amounts subject to
payment, and in case of breach of the payment term to pay
the fine provided by the clause 6.5. of the contract.

2.2.4.To notify the Seller on breach of the
contract related to the quantity, assortment, quality of the

term of

goods immediately after revealing the defect or within
reasonable term after the breach of the relevant term of
the contract which should have been revealed due to
nature and purpose of the goods.

2.2.5.To compensate proven damages caused to the Buyer
after termination of the contract according to the clause
2.3.3. of the contract.

2.3. The Seller has the right:

2.3.1. To demand the Buyer to accept the goods supplied
in the order, volumes, terms and address provided by the
contract,

2.3.2. To demand the Buyer to pay the amounts subject to
payment to it for the goods supplied in accordance with
the order, volumes, terms and address provided by the
contract and accepted by the Buyer.
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2.3.3. To terminate the contract (fully or partially)
unilaterally, in case of material breach of the contract by
the theBuyer:

2.3.3.1. The breach of the contract by the Buyer is
considered as material, if the payment terms were
repeatedly breached.

2.3.4.To supply the goods ahead of schedule upon consent
of the Buyer.

2.4. The Seller is obliged:

2.4.1. To supply to the Buyer goods in accordance with the
order, volumes, terms and address provided by the
contract,

2.4.2. To ensure the supply of the goods according to the
sub-clause “b” of the clause 2.1.2 of the contract and /or
clause 2.1.5. of the contract in the terms provided by the
Buyer.

2.4.3. To deliver to the Buyer goods free from rights of
third persons.

2.4.4. To deliver to the Buyer goods of quality and quantity
provided by the contract
indicated in the contract, and at the request of the Buyer

in the terms and address

to provide documents confirming the quality of the goods
defined by RA legislation.

2.45. In case of supply of goods of less quantity to
complete the goods in the order provided by contract.

2.4.6. To accept return of the goods, accepted to the
responsible storage by the Buyer according to the clause
2.2.2. of the contract or to dispose them in a reasonable
term, as well as to compensate the necessary expenses
related to the acceptance of goods to responsible storage,
to their realization or returning to the Seller.

2.47. In cases provided by the contract to pay the fines
indicated in the clauses 6.2. and 6.3. of the contract.

2.4.8. To deliver the accessories and relevant documents of
the goods to the Buyer.

2.4.9. To compensate proven damages caused to the Seller
after termination of the contract according to the clause
2.1.7. of the contract.

2.4.10. In case of start of liquidation or bankruptcy process
during the operation of the contract to inform the Buyer
on it in advance in a written form.
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3.THE PRICE OF THE CONTRACT AND THE ORDER
OF THE PAYMENT

3.1. The price of the contract amounts to RA drams
equivalent to 2,930,250 (two million nine hundred thirty
thousand two hundred fifty) Euros, but not more than
1,593,089,017 (one billion five hundred ninety-three
million eighty-nine thousand seventeen) RA drams,
including approximately 87,908 (Eighty seven thousand
nine hundred eight) Euros, equivalent of 47,792,671 (forty
seven million seven hundred ninety two thousand six
hundred seventy one) RA drams of custom duties and
custom payments based on RA legislation and has to be
paid by the Buyer to the Budget of RA upon Seller
provides the documents, basis for the payment (custom
declaration). The price of the Contract includes all the fees
(expenses) made by Seller for the insurance of the
performance of the contract, including taxes, duties,
expenses of transportation and insurance, bonuses and
expected profit.

The price of Goods supply is stable, and the Seller does not
have the right to demand to increase it, and the Buyer does
not have the right to demand to decrease it.

3.2. The amount of 732,562.50 Euros (Seven hundred
thirty-two thousand five hundred sixty-two. 50) but not
more than 398,272,254 (three hundred ninety eight
million two hundred seventy two thousand two hundred
fifty-four) RA drams from the Contract price Buyer
transfers to the Seller’s bank account as an advance
payment before the first delivery deadline based on the
Contract specification. The repayment of the advance
payment is settled based on delivery-acceptance protocols.
In each case the amount of settlement is determined by
the paid amount to the delivered amount based on
delivery-acceptance protocol.

In each case the size of deducted amount is determined by
proportion of the paid amount to the price of contract.

3.3. The Buyer pays for the supplied goods in RA drams
converted in Euro at the date of the payment by
transferring of sum to the bank account of the Seller. The
transfer of monetary sums is made based on delivery-
acceptance protocol in the amounts and months, provided
by the payment schedule of the contract (appendix N 2).
If the protocol is prepared after 30th of the given month
and financial resources are provided in that month by

— |
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payment schedule, then the payment is done within 30
working days but not later than 30® of December of the
given year. Before 30" of December final settlement to be
done after signature of last goods-acceptance protocol and
provision of custom clearance payment documents by the
Buyer, since custom clearance payment to the state of RA
indicated in clause 3.1. represents the approximate
amount,

4.THE QUALITY OF THE GOODS AND GUARANTEE

4.1. The Seller guarantees the correspondence of quality of
the supplied goods to the requirements of state standards.

5.THE DELIVERY AND ACCEPTANCE OF THE
GOODS

5.1. The supplied goods are accepted by signature of
delivery-acceptance protocol between the Seller and the
Buyer. The fact of delivery of the goods to the Buyer is
fixed by a document approved by the Buyer and the Seller
by indicating the date of the document.

Till (including) the day of supply of the goods provided by
the contract, the Seller provides to the Buyer the
document, fixing the fact of the delivery of goods by the
latter to the Buyer, signed by the Seller{Appendix No 3.1.),
and also the protocol of delivery-acceptance (Appendix
No 3)via system of electronic purchase - Armenian
electronic procurement system(hereinafter ~ “armeps”)
(the manual of implementation of action is placed in the
section “Electronic purchases” of
www.procuremenet.am). Moreover, the Seller does not
stamp the delivery-acceptance protocol, approves by
electronic signature filling only that columns, which are
related to its data {the order of filling is placed in the
“Orders  of

WWW.procuremenet.am).

section Minister of Finances” of
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5.2.1f the supplied goods correspond to the conditions of
the contract, the Buyer signs and provides to the Seller the
delivery-acceptance protocol and the positive conclusion
being a base for its signature via system of electronic
purchases armeps within 5 working days after the working
day following the day of receipt of documents, indicated
in the clause 5.1.

5.3.If the goods supplied or a part of them do not
correspond to the conditions of the contract, then the
Buyer does not sign the delivery-acceptance protocol and
returns the delivery-acceptance protocol via system of
electronic purchases armeps in the term indicated in the
clause 5.2. of the contract and the negative conclusion
being a base for its non-signature. In case of application of
this clause the Buyer takes the measures provided by the
contract for such situations and applies the means of
responsibility provided by the contract to the Seller.

5.4. If the Buyer does not accept the delivered goods in
the term provided by clause 5.2. of the contract or does
not refuse the acceptance of the goods, then the supplied
Goods are considered to be accepted and the Buyer
provides to the Seller the delivery-acceptance protocol
signed by it via system of electronic purchases armeps the
next working day of the deadline provided by clause 5.2.
of the contract.

6.THE RESPONSIBILTY OF THE PARTIES

6.1. The Seller is responsible for the quality of supplied
goods and for keeping the terms of supply provided by the

contract.

6.2.In case of breach of the terms of goods supply provided
by the contract by the Seller, a fine is charged from the
Seller for each overdue working day in the amount of 0,05
(zero point zero five) % of the goods price, subject to be
supplied, but not supplied.

Faat
P
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6.3. In each case of supply of goods not corresponding to
technical specifications indicated in the clause 1.1. of the
contract, a penalty is charged from the Seller in the
amount of 0,5 (zero point five) % of the price of the
contract.

A penalty 0,5 (zero point five) % of the price of the
contract is applied in case the goods are not accepted by
the Buyer even if they are delivered within the period
established by the contract, but do not comply with
technical specification.

6.4. The fine and penalty provided by clauses 6.2. and 6.3.
of the contract are calculated and set off from the amounts
payable to the Seller.

6.5. For breach of term provided by 3.3. of the contract by
the Buyer, a fine is calculated towards the latter for each
overdue working day in the amount of 0,05 (zero point
zero five) % of the sum subject to payment, but not paid.

6.6. In cases not provided by the contract, the Parties bear

responsibility ~for non-performance or improper
performance of their obligations in the order defined by

the RA legislation.

6.7. The payment of fine and/or penalty does not exempt
the Parties from full implementation of their contractual
obligations.

7. FORCE-MAJEURE

The Parties are not liable for partial or complete failure to
perform their obligations hereunder, if such failure was
caused by force-majeure circumstances, which arose after
signing of this contract, and which could not be foreseen
or overcome by the Parties. Such circumstances are:
earthquake, flood, fire, war, declaring a military and
emergency situations, political upheavals, cessation of
work of communication means, strikes, acts of state bodies
and other, which could make impossible the fulfillment of
the obligations under this contract and which are not
under the Parties’ control. In case the force-majeure
circumstances continue more than 3 /three/ months, each
of the Party has the right to terminate the contract
informing thereabout to the other Party beforehand.
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8. OTHER CONDITIONS

8.1. The contract enters into force after its signature by the
Parties and operates till the full performance of obligations
of the parties set forth by the contract.

The fact of being of the contract recorded by RA M inistry
of Finance is the condition of the performance of rights
and obligations of Parties provided by the contract.

8.2.The payment obligation of the party that arose from
the contract may not be terminated by offset of counter
obligation, which arose from another contract without
written consent of parties approved by stamp. The right of
a claim arising out of a contract may not be transferred to
another person without the written consent of the debtor.

8.3.In case if per result of control of performance of law
requirements in accordance with the procedure prescribed
by the law or per result of examination of complaints it is
discovered that during the process of purchase organized
for conclusion of the contract, before the conclusion of the
latter the Seller submitted false documents {information
and data) or the decision on choice of the latter as a chosen
participant does not correspond to legislation of the
Republic of Armenia, then after revealing those grounds
the Buyer unilaterally terminates the contract in case if
the revealed violations would be known before the
conclusion of the contract, they would be ground for non-
conclusion of contract according to RA legislation on
purchases. Moreover, the Buyer does not bear the risk of
loses caused to the Seller or loss of profit resulted with
unilateral termination of the contract, and the latter is
obliged to compensate the loses caused to the Buyer by its
fault in the order prescribed by law and to the extent of
relevant scope of the terminated contract.
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8.4.The disputes related ro the contract are subject to
resolution in the courts of the Republic of Armenia.

8.5.Amendments and supplements may be made in the
contract only upon mutual agreement of the parties
through conclusion of additional agreement, which will
be inseparable part of the contract.

If the price of the contract is factoring, it is prohibited to
make such amendments in the contract as well as to the
additional agreement signed during next years which lead
to artificial amendment of the volumes of Goods to be
purchased or the price of unit of Goods to be acquired or
the amount of the contract.

Each case of amendment of the contract under influence
of factors not depending on the parties of the contract are
defined by the RA government.

8.6.The term of supply of Goods may be extended il its
expiration by the contract in case of offer by the Seller
provided that the requirement of use of the Goods by
Buyer is not disappeared and the Seller’s offer was
submitted not later, than minimum 5 calendar days prior
to expiration of term, initially provided for supply by the
agreement. Moreover, in case provided by this clause the
supply term may be extended once for maximum 30
calendar days, but not more, than the term provided by
the contract.

8.7.In the conditions of proper performance of the
contract the gains (savings) or damages of parties (Seller
and Buyer) are the gains or damages of the given party.
The obligations of the parties of the contract toward third
persons, including other transactions concluded by the
Seller in the frames of the contract and the obligations
arising from them are out of regulation of the contract and
may not affect the acceptance of results of performance of
the contract. The relations, related to that transactions and
performance of the obligations arising from them are
regulated by norms regulating the relations arising from
those transactions and the Seller is responsible for them.
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88.The contract may not be amended in the result of
partial non-performance of the obligations of the parties
or fully terminated upon mutual consent of the parties
except for cases of decrease of financial allocations
necessary for supply of Goods in the order prescribed by
the legislation of the Republic of Armenia. Morcover, the
mutual consent of the parties of partial non- performance
of the obligations of the parties or full termination should
be acquired prior to the decrease of financial allocations
necessary for supply of Goods in the order prescribed by
the legislation of the Republic of Armenia.

8.9.The Buyer publishes the notification about unilateral
termination of the contract by ground of non-
performance or improper performance of obligations by
the Seller in the section “Notifications on unilateral
the
www.procurement.am indicating the date of publishing.

termination of Contracts” of the web-page
The Seller is considered to be properly notified on
unilateral termination of the contract from the next
working day following the publishing the notification
provided by this clause. The Buyer shall send the
notification on the full or partial termination of the
Contract to the Seller’s email the day of its publication in

the bulletin.

8.10.The disputes regarding the contract are resolved
through negotiations. In case of not reaching an
agreement, the disputes are resolved in accordance with
judicial procedure,

8.11.This contract consists of 13 pages, is made both in
English and Armenian in 2 copies. In case of discrepancies
between versions in English language and Armenian
language, the version in English language shall prevail.
The Appendices No 1, No 2, No 3 and No 3.1. are
considered as inseparable part of the contract.

8.12.The law of the Republic of Armenia is applied to the
relations connected to the contract.
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