General principles of execution of contract by the Ltd “Georgian Water and Power” with suppliers (*)
 (*) Also concern the contracts executed by name of RWC Ltd, MWC Ltd, GST Ltd , GEMC Ltd and Ltd Saguramo Energy

a. General terms
1. Contract executed by the Ltd “Georgian Water and Power” (or RWC Ltd, MWC Ltd, GST Ltd , GEMC Ltd and Ltd Saguramo Energy) with suppliers constitutes the legal document representing the deal based on the bilateral (multilateral) equality of rights and within the present contract the parties are entitled to certain rights and obligations.  
2. Contract executed by the Company with supplier constitutes the precise and final contract between the parties and any previous oral or written agreement will be considered as null and void; also, purchase contract doesn’t include any additional verbal agreement between the parties.
3. One or several purchase orders – legal document, represented in written or other form, entitling the parties to certain rights and obligations, can be registered during the execution of frame (general) contract with supplier within the framework and validity term of such contract.
4. Issues that are not settled by the contract executed by the Company with supplier will be governed by effective legislation of Georgia.   

b. Overview and definitions of separate provisions of Purchase Contract 
5. „Price of product/service, payment form and terms“
· Price of contract with resident physical or legal individuals is fixed only in GEL.
· If in the contract executed with resident physical or legal individuals the price is provided in other currency (by way of exception) the payment will be made in national currency of Georgia on the basis of exchange rate set by the NBG (National Bank of Georgia) in accordance with the documents concluded on the date of provision of product/service (acceptance deed, bill of lading, etc.).  
· All relevant taxes and expenses related with supply will be included into the contract price, for example: transport, permit granting and etc.
· Payment with supplier is made only through non-cash settlement to its banking account.
· The term of payment is 30 (thirty) calendar days since transfer of ownership rights on contract subject, or delivery of service/work, if it is not otherwise agreed by the Parties.
·  Payment can be made totally or in accordance with gradual supply.
· Value of separate stage is determined during the gradual delivery of service of work, when such is possible. 
· In case the payment is made gradually, during the course of repair-construction and rehabilitation works the supplier together with plan-schedule of completion of works will deliver the financial (payment) schedule to client.
·  In case the supplier is the resident of foreign country and the Agreement on Double Taxation Avoidance is ratified with such country, non-resident supplier is obliged to present the original of the certified certificate on residence.
·  In case supplier is registered in offshore zone he/she is obliged to present the registration certificate.
· Advance payment is made in exceptional circumstances and should be guaranteed through bank guarantee.
· In case the contract is concluded with resident or non-resident physical individual on delivery of various services, the obligation on payment of income tax shall be clearly determined by the contract. 

6. “Delivery terms and conditions” in regard of product/service and “Rights and obligations of the Parties” shall be determined in the purchase contract in details:
6.1. Product is delivered by supplier to the Company on site, if is not otherwise agreed by the Parties;
6.2. Goods can be accepted in pieces (gradual supply) or on one occasion (completely); the ownership rights will be transferred as follows:
1) Bill of lading will be printed and signed by the Parties; or
2) Bill of lading will be registered if the data of bill of lading do not match with actual data (quantity, quality (specifications) and other parameters) or on the basis of the agreement of the Parties.
6.3. Delivery of services can also be made gradually or on one occasion (completely) and the mentioned is confirmed by application of acceptance deed; on the basis of the agreement of the Parties the acceptance deed can be concluded upon the completion of each stage.

6.4. Legally and materially flawless goods will be delivered by the supplier to the Company
6.5.  In case the quantity of goods delivered by the supplier to the Company is lesser the quantity determined by the Contract, the Company is entitled to: 
· Accept the goods and request the delivery of remained goods (the day of delivery of full quantity of goods will be considered as the date of acceptance of goods).
· Refuse to accept the goods until the supplier will not deliver full quantity of goods;
· Refuse to accept the goods and terminate the contract (and accordingly request the remuneration of paid sums (advance payment).
6.6. In case of detection of poor quality goods at the time of acceptance the Company is entitled to demand from the supplier:
· To correct the defect of goods within reasonable terms (or within the terms prescribed under the Contract);
· To refuse the acceptance of goods and request the supplier to deliver high-quality goods;
· Accept the goods correct the defect and afterwards request the compensation of expenses related with such correction from supplier;
· Accept the goods at discounted price (in case of exceptional circumstances);

7. „Obligations of Parties” (extract from draft agreement)

7.4. In case of nonfulfillment or improper fulfillment of the obligations undertaken by the present Agreement the Parties will bear the responsibility in accordance with the present Agreement and effective Legislation of Georgia. Infringer of the contract has to compensate the loss incurred to another party as the result of such breach.
7.5. In case of non-delivery of the service / goods by the supplier within the terms prescribed by the Agreement (Annex of the Agreement #__), he/she will be charged to pay the penalty in amount of 0.5% of the contract price for each delayed day after the date of fulfillment of obligation on delivery.
7.6. In case of non-delivery of the service / goods by the supplier 10 days after the term prescribed by the Agreement (Annex of the Agreement #__), he/she will be charged to pay the penalty in amount of 3% of the contract price for each following delayed day.
7.7. In case the client fails to pay the contractual sums in time, he/she will charged to pay the penalty in amount of 30.5% of payable amount for each delayed day.

8. „Permits and licenses“
All permits and licenses required for fulfillment of the works will be obtained from interested individuals and state authorities by the supplier on its own expenses, if it is not otherwise agreed by the Parties; in case of suspension of works due to the fault of any third individual (population, patrol police or other) it will immediately notify the client in this regard and provide with relevant documentation.
Note: present provision mainly applied to agreements in regard of the rehabilitation works of water supply and sewage systems. 

9. „Warranty terms and conditions“

9.4.  Supplier gives guarantee to the client on supplied goods in accordance with the warranty terms of producer  and as appropriate, due to the specificity of the Contract explains the following:
· Warranty service
· Cases when the warranty service shall not be applied
· Procedure of warranty service provision
9.5. Warranty of supplier in regard of construction-rehabilitation works implies that within the warranty term the supplier is obliged to eradicate defects arisen due to works improperly completed by such supplier. In such case, as appropriate or in accordance with the agreement of the Parties, shall be noted all cases when the warranty service shall not be applied or it will be applied in limited terms.



10. „Yearly termination of contract“
10.1 The Parties are entitled to immediate termination of the Purchase Contract on the basis of the initiative of one of the Parties, in the following cases:
· Repeated or gross violation of the contractual terms by another Party;
· The circumstances existent at the time of conclusion of the present Agreement have been changed and in case of changed circumstances the Parties would have concluded the Contract under different terms or wouldn’t concluded it. 
· Yearly termination of the Contract is possible on the basis of mutual written agreement of the parties at any time.
Note: Termination of Contract (including the termination due to expiration of validity term) doesn’t relieve the parties from fulfillment of the obligations arisen before the termination of such Contract. 
10.2. Each Party of the contract is entitled to early terminate the Contract unilaterally and it should notify another party in this regard in written within the agreed period. 
Note: in case of unilateral termination of the Contract by the initiative of the purchaser the supplier is entitled to request the compensation of lost income or/and incurred loss.  

11. „Confidentiality of information“
The Parties are obliged to keep the confidentiality of obtained information; they are not entitled to use or share the commercial, technical or financial information or data obtained during the fulfillment of the present Contract for the purposes other than the present Contract. 

12. „Protection of the name of the Company“
The supplier is obliged to protect the name of the Company against dispute or suit of any third party sued due to legal or/and illegal activities of supplier and/or its authorized individuals. In negative case the Company is authorized to request the supplier to pay the compensation as the activities of the supplier had negatively influenced on business reputation of the Company. 
13.  „Sub-contractors“
On the basis of the permit of the Company the supplier is authorized to transfer the part of the work to sub-contractor(s); in such case the supplier is obliged to notify the Company in advance in written and the Company should provide the supplier with written consent. 
Note: employment of equipment and workers is not considered as sub-contract. 
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14. In case of necessity, in accordance with the subject of the contract, the purchase contract may include the provisions on “intellectual property” or “representatives and notifications of the parties”. 
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