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ANNEX A.2. Pricing and Service Level Agreement Terms and Conditions for Global and
Country-Level Procurements of HIV-1 Viral Load & Early Infant Diagnosis Procurements

A. PURPOSE

The purpose of this Annex A.2 Pricing and Service Level Agreement Terms and Conditions for
Global and Country-Level Procurements (henceforth referred to as “SLA” or “Annex”) is to
incorporate additional Goods and Associated Services and prices, as agreed by the parties, into the
Basic Ordering Agreement entered into between Chemonics International Inc. (“Chemonics” or
“Buyer”) and Manufacturer (“Supplier” or “Subcontractor”). Chemonics and the Supplier
understand and agree that Chemonics, acting on behalf of the United States Agency for
International Development (USAID), will procure from Supplier, and Supplier will deliver, viral
load (VL) and early infant diagnosis (EID) tests on an all-inclusive price per test basis.

Chemonics and the Supplier have agreed upon these Pricing and Service Level Agreement Terms
and Conditions for selected countries to establish pricing and country-specific service level terms.
Chemonics and the Supplier agree to a multi-year relationship for the procurement of VL/EID tests
and country services, and placement of new leased equipment at selected laboratories in PEPFAR
funded countries (collectively, “Laboratories”). The multi-year relationship presumes that:

a) Continued testing and supplier service level management and performance are key to
PEPFAR countries in order to reach VL and EID targets.
b) Chemonics and the Supplier will work closely with Government Ministries of Health and

in-country stakeholders, to optimize instrument placement and VL and EID testing.

C) Supplier Global Pricing, as identified in Table 1 of Attachment 1, for reagents and
consumables applies to all PEPFAR countries and is valid for three years (FY20, FY 21,
and FY22). The Supplier may offer lower or more competitive pricing. .

d) Subject to PEPFAR funding, Chemonics intends to make both Global and Country volume
commitments on an annual, calendar year, basis, as set forth in Attachment 2. Annual
volume commitments and associated pricing will take into account PEPFAR budgets,
supplier performance, country laboratory network updates and other relevant factors.

e) Chemonics may issue additional requests for proposals (RFPs) for establishing new service
level pricing for other PEPFAR countries for which pricing has not yet been established in
Table 2 of Attachment 1.

Al Term

The initial term of this Annex shall commence the date this Annex is signed by the parties and
shall end on November 23, 2020. The period of performance of this Annex shall automatically
renew on the day after the end date, for each subsequent year, through November 23, 2023,
unless either party gives the other written notice of termination per Section 42. Termination of
the BOA. The end date of this SLA shall never extend past the End Date of the BOA.

A.2. Definitions
For the purposes of this Annex, the following terms are defined as follows:
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Actual Goods Available Date (A.GAD): The date in which the goods for the Purchase Order line
item are available, per the Incoterms of the Purchase Order, with complete and accurate shipping
documents provided to the Buyer (including, as required, the packing list, commercial invoice,
certificate of analysis, and certificate of origin).

Affiliate: a) an organization, which directly or indirectly controls a party to this BOA; b) an
organization, which is directly or indirectly controlled by a party to this BOA; and/or c) an
organization, which is controlled, directly or indirectly, by the ultimate parent company of a party.

Buyer: Chemonics International Inc, acting on behalf of USAID as the Procurement Agent and
prime implementer of the USAID Global Health Supply Chain Program- Procurement and Supply
Management (GHSC-PSM) project.

Country-owned Equipment: Equipment which is already in-country and owned by an entity
other than the supplier. This entity may be the Ministry of Health and/or other government or non-
government body. Country-owned equipment is not subject to lease terms and no lease payments
shall be rendered by the Buyer for country-owned equipment. All country-owned equipment is
covered by the service level agreement terms and conditions described in this Annex.

Countries with Services: PEPFAR-funded countries for which service level terms and pricing
have been established as set forth in Attachment 1. Pricing. Service level terms are set forth in this
Service Level Agreement in Sections E. Equipment, F. Training, G. Preventative Maintenance, H.
Corrective Maintenance, 1. Service Exclusions, and K. Reporting Requirements. These service
level terms and pricing for the PEPFAR-funded countries listed in Attachment 1 shall replace any
service level terms and conditions previously established under existing service level agreements
effective the date this Annex is fully executed. Chemonics agrees to not make any changes to the
installed base of instruments of countries with existing service level agreements for the remainder
of the initial term of those agreements or one year following Chemonics’s notification of the award
to the Supplier, whichever is less.

Countries without Services: All PEPFAR-funded countries for which service level terms and
pricing have not yet been established under this SLA. These countries’ VL and EID test Volume
count towards the Global Volume Commitment and the countries will access the Global Reagents
and Consumables pricing established in Attachment 3 Pricing Breakdown for Ordering by Item
SKU. Service pricing for Countries without Services shall not exceed the current services prices
listed in Attachment 8 (based on Tab P3 of the Supplier’s cost proposal).

End User: The laboratory site recipients and users of both Country-owned equipment (if any) and
leased equipment placed by Supplier under this agreement, to include designated laboratory staff
such as managers, technicians, and engineers.

In-country Partner: The In-country Partner is an organization and/or company that contracts with
the Supplier or with the Supplier's subcontractor, to perform in-country services on behalf of the
Supplier under this agreement including, but not limited to, distribution, leased equipment
installation, maintenance, spare parts and training services. The Supplier shall be responsible for
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the performance management and supervision of any contractual obligations of the In-country
Partner(s). The Supplier shall provide letters of authorization to the In-country Partner(s).

Leased Equipment: Leased equipment refers to equipment and/or instruments owned and placed
by the Supplier for use of VL,EID, HPV and HCV testing in PEPFAR-funded countries.

Market Share: Market Share is calculated by dividing the number of Tests procured by the Buyer
and other PEPFAR buyers from the Supplier for VL and EID conventional lab diagnostics for all
countries during a calendar year, divided by the total number of Tests procured by the Buyer and
other PEPFAR buyers for VL and EID conventional lab diagnostics for all countries during the
same period.

Ministry of Health: Government Body or Agency responsible for the management of the
provision of healthcare services and health commodities in-country. The Ministry of Health is an
important GHSC-PSM counterpart and a recipient of USAID assistance under the GHSC-PSM
project.

Price Per Patient Test: The pricing in US dollars for a HIV-1 viral load (VL) and/or early infant
diagnosis (EID) test, reagents, and consumables, inclusive of the cost of controls and calibration,
which are required for a testing a patient sample. The Price Per Patient Test is dependent on the

number of patient tests in a batch and the number of controls or calibrators required to run that
batch.

Test: All HIV-1 viral load (VL), early infant diagnosis (EID), and other amplification test/assays
as may be agreed in the future, consisting of patient tests and other tests supplied for running
controls, calibration of instruments.

Volume: The total number of Tests, which includes patient tests and tests used for calibration and
control, that the Buyer and other PEPFAR-funded buyers procure from the Supplier in a calendar
year, globally and for specific countries.

Volume Commitment: The commitment to procure a specified Volume from the Supplier for a
specific calendar year. There is a global Volume Commitment and also country-specific Volume
Commitments, as indicated on Attachment 2, Volume Commitments.

Weighted Average Price for Leased Instruments: A fixed unit price for leased instruments
covered by the Supplier under this SLA which shall apply for all orders placed in a country with
In-country services. The Weighted Average Price for Leased Instruments is calculated as
follows:
[Total Testing Capacity of Leased Instrument] / [Total Testing Capacity of Leased
Equipment and Country-Owned Equipment] * [Instrument Lease, Installation and
Removal Price]
The weighted average price for leased instruments can be adjusted when Leased Equipment
and/or Country-owned Equipment is removed and/or introduced in country. The Supplier and/or
the Buyer may request a price adjustment to the weighted average price once every 6
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months. The new weighted average price must be accepted by GHSC-PSM and formally
acknowledged and agreed upon by both Parties through a written modification to this SLA
before taking effect.

B. PRICING, VOLUME COMMITMENTS, AND ORDERING

B.1  Pricing

All commodities and service level prices in this Annex are fixed unit prices. Attachment 1 Pricing
includes pricing per patient test by volume tiers for VL and EID tests (“Pricing”). Pricing (i) shall
be valid for three years from the date both Parties sign this Annex; (ii) replaces pricing from all
existing PEPFAR-funded agreements, except in instances when the existing pricing is more
favorable than the new pricing; (iii) applies to any new orders placed after Chemonics’ notification
of award to the Supplier; and (iv) applies to any existing orders scheduled for delivery three (3) or
more months after Buyer’s notification of award to the Supplier.

Attachment 1 Pricing includes: (i) Global Reagents and Consumables Price (“Global Price”) in
Table 1 and (ii) Country Services Price in Table 2. The Global Price per patient test by volume
tier is established at FCA Incoterm to the Supplier port. The Global Price includes only reagents
and consumables and is valid for all PEPFAR-funded procurements. Price includes all
commodities required to prepare samples and run a test that are in the Supplier’s standard kit as
defined in Section L. Country Services Price, only established for Countries with Services,
includes maintenance, ongoing user training, instrument lease, installation and removal, insurance,
and commodity supply chain management by country for all instruments in-country..

The All-Inclusive Price (Attachment 2, Table B) is a fixed unit price per patient test which
includes the Global Price (which applies to all PEPFAR countries) and Country Services Pricing
for Countries with Services. The All-Inclusive Price(s) shall be re-adjusted if/when global and
country Volume Commitments and/or country services (including adjustments for Weighted
Average Pricing for Leased Instruments as defined in Section A.2 Definitions) change as agreed
upon by the Parties.

B.2  Volume Commitments
Commencing on the Effective Date of this Annex, Chemonics in conjunction with other
PEPFAR-funded buyers (including CDC, MAUL (Medical Access Uganda Limited), KEMSA,
and any other Ministries of Health making purchases with PEPFAR funds) will purchase the
Volumes of VL/EID tests indicated in Attachment 2 Volume Commitments. These
commitments include global and country Volume Commitments. All commitments are subject to
PEPFAR funding availability.

a. Volume Commitments shall be made for one calendar year, however the pricing stated

in Attachment 1 is valid for a three-year period.
b. GHSC-PSM intends to make volume commitments on an annual basis.
c. Chemonics may, at a future time, make Market Share commitments.
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B.3  Tracking Volume Commitments
Chemonics will track both the global and country Volume Commitments in conjunction with
other PEPFAR-funded buyers on an on-going basis.

For the purposes of this agreement, the name of the VL test is [product details] and all equivalent
VL, and EID tests for orders placed by other PEPFAR buyers. Other tests which may be tracked
and counted against volume commitment include [additional product details]. Per Section L.
Reagents, Consumables, and Equipment, the quantity of tests in a SKU shall be multiplied by the
number of units to calculate the total number of tests [example]. Tests will be counted towards a
calendar year’s Volume Commitment based on the Actual Goods Available Date of each line item
from the Supplier during the calendar year, or comparable dates for orders placed by other
PEPFAR buyers. In the event that a Supplier is late in delivering commodities, and the A.GAD
falls within the next volume commitment calendar year, the Buyer shall not be penalized for not
having met the volume commitment and that order shall be counted in the calendar year for which
the goods were intended to be delivered per the terms of the Purchase Order. The parties shall
agree upon the total volume procured during the calendar year no later than 60 days after the
calendar year ends.

If a Volume Commitment made to the Supplier for a specified period is not met, then Supplier
and Buyer will work together to understand the reasons for the shortfall and develop and agree on
remediation steps that include one or more of the following: (a) supply countries, in the form of
additional tests, the amount equal to the shortfall between actual quantity procured and the
Volume Commitment, (b) in the event of a shortfall in the Volume Commitment for a specific
country, take into consideration total procurement by Buyer in furtherance of the global Volume
Commitment (c) extend the term of the Service Level Agreement as mutually agreed-upon by both
parties in order to provide additional time to meet the product volume commitments, or (d)
recommend other alternative measures to remedy the situation to which both parties must agree
upon. Remedies shall not go into effect for at least sixty (60) days following the Parties’ joint
decision on remediation. Any remedies which result in changes in price or terms must be
formalized through a Subcontract modification.

B.4  Ordering
Purchase orders will be placed in accordance with Section 6 of Basic Ordering Agreement.

For Countries with Services, Chemonics will send a written request to the Supplier asking the
Supplier to confirm the lead time (and shipping dimensions if necessary) for the products
included in a purchase order. If the Supplier can fulfill the order, then the Supplier accepts the
Order and shall sign the Purchase Order.

For Countries without Services that wish to procure commodities at Incoterms other than FCA and
services offered by the Supplier, Chemonics will send a request for quotation to the Supplier with
the requirements of the Order. The Supplier shall provide the price quote for the requested goods
and/or services in the form of Price per Patient Test and shall delineate how the Price per Patient
Test is broken down by product SKU per Attachment 3. Under no circumstances shall the quoted
price for reagents and consumables exceed the Global Price set forth in this Annex. service pricing
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for these countries shall not exceed the current prices listed for each country in Attachment 8. If
Chemonics accepts the Supplier quote and the Supplier can fulfill the order, then the Supplier
accepts the Order and shall sign the Purchase Order.

GHSC-PSM shall provide a Fiscal Year forecast that will be updated for the remainder of that
Fiscal Year on a quarterly basis.

The Supplier is encouraged to work closely with GHSC-PSM field offices to ensure ordering,
ordering replenishment, and stock monitoring allow for optimal inventory levels for each lab.

C. SHELF LIFE

Per the Supplier’s technical proposal, the Supplier’s average shelf life for [details specific to
product]. The Supplier agrees to provide Chemonics with the product with a minimum shelf life
of [specific to product] from the Goods Available Date (GAD) per the Incoterms specified in the
Purchase Order.

At Chemonics’ discretion, and with country concurrence, reagents may be accepted even if they
do not comply with this shelf life requirement if GHSC-PSM has received copies of the shipping
documents (packing list, commercial invoice, and COAs) and has agreed in writing to different
requirements, in which case the reagents must strictly comply with those modified requirements.

In all cases, the issuance of orders will be subject to country specifications and client acceptance
of remaining shelf life.

D. LEAD TIME

Each order provides for a minimum lead time for fulfillment of the order from the date in which
the purchase order is accepted. Acceptance of an order is indicated by full-execution of the
purchase order by both Parties.

The Supplier’s lead time shall be no more than sixty (60) days between the date the order is placed
to the date the order is delivered to its final destination per the Incoterm of the Purchase Order.
E. EQUIPMENT

E.1  Equipment Specifications

The Supplier shall provide the End Users in the Laboratories in Countries with Services with the
use of the Equipment (also herein referred to as “Instrument”) and all accessories as listed in
Section L.

E.2  Equipment Ownership, Lease, & Utilization

E.2.1 Ownership of Leased Equipment
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The Supplier or Supplier’s designee In-country Partner or “service provider” shall retain title to
Leased Equipment during the term of this agreement and may file a standard Uniform Commercial
Code (“UCC”) Form 1 (or local equivalent) to perfect its interest in the Equipment. The End Users
will notify the Owner immediately if any attachment, encumbrance, lien, or security interest is
filed or claimed on the Equipment and will indemnify the Supplier for any loss or damage,
including reasonable attorneys’ fees. Should the End User be in material breach, the Owner may
immediately require the End User to arrange the return of the Equipment to the Owner.

The End Users will not remove, transfer, or alter any Leased Equipment, including removal of
labels, tags, symbols and serial numbers without the Supplier’s prior written consent. The End
Users will not make any changes to the Leased Equipment and will use the same standard of care
to protect the Leased Equipment from loss and damage as it uses to protect its own equipment.
The End Users will use the Leased Equipment only at the testing sites approved under this
agreement. Equipment shall not be re-located to new testing sites without prior written
authorization by the Supplier and the Buyer.

E.2.2 Placement of Leased Equipment

Chemonics and the Supplier understand and agree that Chemonics, acting on behalf of USAID,
will finance new placements of leased equipment at selected sites. New instruments will be placed
at sites agreed to by PEPFAR and the MOH.

E.2.3 Equipment Replacement Cycle

If the Leased Equipment is performing at optimal levels and no updated technology is available,
the Supplier shall abide by its standard corporate policy related to instrument replacement cycle.
The Supplier shall replace equipment prior to its standard instrument replacement cycle in case of
poor equipment performance as defined per the KPIs in Section K.4.

Notwithstanding the above, if requested by the End User or PEPFAR, the Supplier shall replace
equipment prior to its standard equipment replacement cycle in case of poor equipment
performance as defined by the KPIs in Section K.4. Any equipment that has <85% uptime over a
period of two consecutive quarters or that has more than two (2) instances in a year of breaking
down within three (3) months of a repair is considered “poor performing.”

For Leased Equipment, the Supplier shall determine when it is necessary to modify Equipment
due to regulatory compliance, safety, or reliability related issues. The Supplier shall be responsible
for providing the necessary trained personnel to ensure timely installation of all factory authorized
updates or modifications, including parts and technology upgrades.

E.2.4 Equipment Utilization of Leased Equipment

GHSC-PSM and PEPFAR stakeholders will work with the country lab program towards a
minimum utilization of at least [% instrument specific] on average for VL, EID, and other
molecular tests across all Leased Equipment placed in-country. GHSC-PSM will consult Supplier
and will be actively involved in network capacity determinations, especially with regards to the
number and specifications of instruments.
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E.3 Equipment Delivery
The Supplier shall deliver all equipment for new placements at DDP Incoterms to the selected sites
specified.

E.4  Selected Sites
All in-country services shall be rendered at the testing sites detailed in Attachment 6.

E.5 Equipment Installation and Removal

E.5.1 Site Planning & Readiness for Newly Placed Instruments

Should Chemonics identify further testing sites for inclusion under the terms of this SLA or if new
equipment will be placed at existing sites, Chemonics will notify the Supplier in writing and the
Parties shall jointly determine the feasibility of such proposal.

The Supplier will provide GHSC-PSM and the End Users with product specifications, pre-
installation planning information, and preliminary and final site layout plans as may be requested
or required for each installation project. In order for the Equipment to be installed, each testing
site must meet minimum infrastructure requirements as detailed in Attachment 4 Infrastructure
Requirements. Additionally, prior to installation, the Supplier shall perform a comprehensive site
inspection, identifying any issues that must be addressed before instrument installation and
addresses them with GHSC-PSM, the Ministry of Health (MoH), and other stakeholders to procure
suitable ancillary equipment required and/or address any other issues. This includes any
requirements to enable automated reporting. The Supplier shall provide a pre-installation visit
report no later than seven (7) calendar days after the visit. In case a proposed site is not deemed
suitable, the request will be put on hold until the rehabilitation or improvement works have been
completed or the site selection could be changed.

It is the End User’s responsibility for ensuring that each testing site satisfies the Infrastructure
Requirements (including any necessary electrical modifications). The Supplier shall not bear any
costs associated with renovations or infrastructure upgrades. The Supplier will provide a UPS, if
not already existing in the lab, and a surge protector. The Supplier shall confirm that all testing
sites satisfy the Infrastructure Requirements in Attachment 4.

E.5.2 Installation & Connectivity of All Equipment

For any Leased Equipment and/or Relocated Equipment already at the test site, but not yet fully
installed and connected, the Supplier shall complete installation within the timeline mutually
agreed upon by the Parties, but in any event within sixty (60) days of that testing site being
approved for inclusion under the terms of this agreement. The Supplier agrees to pay for all costs
associated with the installation of the Equipment including travel and personnel costs. The
Supplier shall install Equipment and dispose of any waste in compliance with all applicable
federal, state, and local laws and regulatory agency requirements.

The Supplier shall configure and test connectivity and the functionality of Leased Equipment per
the manufacturer’s recommendations. The Supplier shall install all software updates, other than
enhancements, at no additional charge for the life of the systems. The Supplier shall provide the
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protocols, firewalls, and other system and standards to ensure data security. Any hardware,
software, and/or telecommunications costs required for automated reporting shall be covered by
the Supplier. The Supplier shall ensure all Equipment is enabled with updated software, including
patches and bug fixes.

Supplier commits to ensuring all instruments are connectivity-enabled to allow for remote
monitoring and data reporting, including upgrading older instruments where necessary. This will
support both the proprietary instrument remote monitoring tool and the dashboard tool for daily
performance reporting. These services are included in the per-test price.

The Supplier shall ensure that the Equipment is connected and integrated with the Laboratory
Information System (LIS) upon installation and is capable of exporting all testing data to a hard
drive or server in the necessary format. Authorization for such a connection must be provided by
the Buyer or End User.

If requested by the Buyer, the Supplier will develop and install a middleware software solution to
enable data to be automatically uploaded to a centralized dashboard managed by the Buyer or lab
information system managed by the national lab program. All costs for such middleware software
shall be borne by the Supplier.

E.5.3 Installation Completion Reporting

After installation is complete, the Supplier shall verify performance for each Equipment. The
Supplier shall provide an installation, calibration and commissioning report after each new
installation. The report shall be submitted no more than 48 hours after completion of the
installation, unless otherwise agreed upon by the Parties.

E.5.4 Removal

The Supplier shall be responsible for instrument removal of any instrument under this reagent
rental contract (including the removal of any legacy instruments owned by the Supplier), if the
machine is being decommissioned by the Supplier and/or if requested by instrument owner and
local government, and in accordance with medical waste management regulations.

Upon termination or expiration of this agreement for any reason, the Supplier and its agents will
have the right to remove equipment at the Supplier’s expense. The Buyer will facilitate providing
the Supplier access to the equipment.

Should PEPFAR and the MOH reach a decision to terminate Supplier’s operations at any site,
Chemonics, upon written confirmation of such a decision, shall advise the Supplier. The Supplier
agrees to remove all Equipment from the testing site within ninety (90) days of notification from
Chemonics.

E.5.5 Relocation

From time to time instruments may need to be relocated from one site to another site as a result of,
but not limited to, findings of a lab optimization study, underutilization of the instrument, a request
by GHSC-PSM and/or the Ministry of Health, or an OGAC decision. If both Parties mutually agree
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on the relocation of an instrument, the Supplier shall bear the costs of that relocation. If there is
not mutual agreement on the relocation, then the Supplier shall present GHSC-PSM with a
quotation for any relocation costs. GHSC-PSM will coordinate with the in-country stakeholders to
ascertain who will pay relocation costs and inform the Supplier.

E.6 Equipment Insurance

The Supplier shall provide comprehensive insurance, including force majeure, for all Leased
Equipment. The Supplier agrees to furnish a copy of the insurance policy at the Buyer and/or the
End User’s request. The Supplier’s insurance policy shall provide coverage for Supplier-owned
instruments worldwide. The Supplier’s Transit insurance shall provide coverage when the
instrument is moved between locations during delivery. The Supplier’s Property insurance policy
shall provide coverage while the Equipment is located at the selected sites. The Supplier maintains
the risk of loss or damage under all other circumstances beyond gross negligence.

E.7  Warranty
The Supplier shall comply with all Warranties as detailed in the Basic Ordering Agreement Section
21. Warranties.

F. TRAINING

F.1  Initial Training

Upon installation of the Equipment, the Supplier will provide an initial 5-day training course for a
total of up to four (4) operators per testing site to be conducted at the testing site or at an alternative
mutually-agreed upon location. The Supplier shall train up to an additional four (4) operators per
testing site per year upon request by the Buyer and/or End User.

F.2  Ongoing Training

With regard to all Equipment, the ongoing training is a half day, covering how to avoid common
errors, how to troubleshoot issues, maintaining the instrument's automated reporting system, using
data generated, and other topics. A minimum of 4 end users should be trained per site (fewer is
acceptable if lab has limited staff).

The Supplier shall provide ongoing end-user training during preventative maintenance visits (or
with the same frequency as preventive maintenance visits). The Supplier shall also observe
operator proficiency during preventative maintenance visits. If user errors are observed, the
Supplier shall send a trainer to the site for additional end-user training.

On an ongoing basis, the Supplier shall review the monthly testing data submitted by the testing
sites (see “Reporting Requirements”) to determine whether any corrective action training is
necessary based on the frequency and type of error codes observed. Corrective action training will
be carried out within thirty (30) days of any issue being identified by the Supplier or reported by
the Buyer and/or End User.

Notwithstanding the above, the Supplier shall perform an efficiency workflow analysis with
respect to a particular testing site if mutually agreed to by the Parties. If such workflow analysis
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indicates that the End User needs to implement workflow corrective actions, then the End User
agrees to implement such corrective actions as promptly as reasonably practicable.

The Supplier shall bear all costs associated with any training including labor, Supplier’s travel
costs both inside and outside of the country as well as any necessary materials and supplies.

F.3  Super User Training

With regard to all Equipment, the Supplier shall provide training for advanced troubleshooting to
‘super users’ in-country, i.e., lab professionals trained to support other labs and provide expert
advice. The number of ‘super users’ trained per country will vary depending on the instrument
install base.

G. PREVENTATIVE MAINTENANCE

During the term of this Agreement the Supplier shall carry out preventative maintenance visits
(“PM Visit”) for all Equipment at least two (2) times per year from the date of installation,
spaced roughly 6 months apart. At a minimum, during each PM Visit, the Supplier shall perform
a complete checkup of the instrument, including a general inspection; the replacement of
defective parts; any necessary settings and lubrication; seeking ways to optimize operations;
instrument calibration; and a final verification of proper instrument performance.

The PM Visit is to be scheduled on a date mutually agreed upon between the End Users and the
In-country Partner during regular working hours, 08H00 — 16H30 local time Monday to Friday.

The Supplier must complete a Field Service Report following every preventative maintenance
visit in accordance with Section K of this Service Level Agreement.

H. CORRECTIVE MAINTENANCE

The Supplier shall meet the KPIs as detailed in Section K of this agreement for all Equipment. If
the Supplier cannot resolve the issue through remote troubleshooting, then Supplier shall visit the
site, conduct troubleshooting and any necessary refresher training.

The Supplier shall cover the cost of all labor, shipping and clearance, travel, and necessary
replacement parts, with the exception of any exclusions outlined in Section I. Any spare parts and
components determined by the Supplier to be likely to fail or to be defective shall be replaced. The
Supplier shall only use genuine parts and instruments will be exclusively serviced and repaired by
engineers trained and certified by the manufacturer.

Prior to any shipment of repair parts or visit by a service representative, the End User will perform
all pertinent diagnostic programs, tests, and basic troubleshooting and provide an accurate
description of the failure or error. All parts replaced or removed under this agreement are the
property of the Supplier.
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The Supplier shall maintain sufficient engineers in order to meet KPIs pertaining to services for
all instruments running VL/EID tests for all Counties with Services. During corrective
maintenance/repair visits, the Supplier shall conduct routine instrument maintenance, such as
lubricating, adjusting, and calibrating, and shall test each unit of the Equipment in order to ensure
that it is operating optimally.

The Supplier must complete a Field Service Report following every corrective maintenance visit
in accordance with Section K of this Service Level Agreement.

H.1  Spare Parts Inventory

The Supplier shall ensure that there is an inventory of high-failure-rate parts (see Attachment 5)
in-country sufficient to cover the installed base, stored at the Supplier’s office or storage location
and managed by a compliance manager. This inventory should be extended to include any other
parts needed to ensure Supplier remains compliant with the average repair times and uptime
KPIs given any potential delays in importing parts.

The Supplier shall provide all replacement parts, reagents, and consumables required to conduct
verification of Equipment performance during preventative maintenance or corrective
maintenance/repair visits. When determined necessary, the Supplier may request the transport of
any parts or of the entire instrument to technical support facilities for repair. All transportation
costs are the responsibility of the Supplier.

If a spare part needs to be replaced and is not available in the country, the Supplier shall notify the
End User of the expected timeline and shall expedite the order and arrival of the replacement part.

H.2  Supplier Access

Where Supplier engineers are required to visit testing sites to perform services under this
Agreement, the End Users will provide:

Suitable working conditions for Supplier employees or representatives;

Convenient access to the Equipment;

Equipment decontamination; and

Access to testing sites or labs outside of normal working hours provided that the Supplier
gives reasonable notice of this requirement.

po o

H.3  Failures and Expiries

The Supplier agrees to replace, at no additional cost to the Buyer, any tests that are invalid or
unsuccessfully completed due to errors that are mutually determined by the Parties to be the fault
of the Supplier (and which errors are not otherwise the responsibility of the Buyer and/or End User
in accordance with the Service Exclusions listed in Section I), including but not limited to those
associated with the following error codes: [details specific to product]

The Supplier also agrees to replace, at no additional cost to the Buyer, any tests that expire due to
Equipment downtime, delayed delivery of supplies, or any other issue that is determined to be the
fault of the Supplier (and it not otherwise the fault of the Buyer and/or End User).
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H.4 Service and Support

Phone Support: The Supplier shall provide a local hotline telephone number that shall be reachable
Monday through Friday, from 08HOO — 16H30 local time (excluding local holidays). The Supplier
shall use commercially reasonable efforts to resolve all faults which render the equipment in
question non-functional and which are capable of being resolved telephonically within four (4)
business hours after such fault has been reported by the End User.

All service calls from the End User must be made to the following telephone number(s) in the
proper order of escalation. The Supplier will provide an updated service and support contact list
to the Buyer and the End User on an annual basis.

Supplier and/or In-country Partner Contact Information

Name Organization Address Phone Number | Email Address

On Site Support: If the issue cannot be resolved over the phone, the Supplier will aim to
communicate a follow-up plan to the Customer within forty-eight (48) hours from the time that
the fault is first reported (KPI1#2, Response Time). The Supplier shall use commercially reasonable
efforts to resolve all faults which render the equipment in question non-functional within five (5)
calendar days from the time that the fault is first reported (KPI #3, Repair Time). The Response
Time and Repair Time are inclusive of weekends and local holidays.

I. SERVICE EXCLUSIONS
The interventions and/or materials which are excluded from this agreement are as follows:

a. Spare parts will not be replaced free of charge if the spare parts have been damaged due to
negligence by the End User.

b. Repairs required because of gross negligence by End Users are not covered under the
agreement.

c. Equipment failure caused by environmental hazards or conditions outside of the ranges
specified in the Infrastructure Requirements (Attachment 4) will be the sole responsibility of
the End User. All repair charges, including spare parts replaced, required to restore the
Equipment to full operational status, as a result of issues identified in this clause will be the
sole responsibility of the End User.
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d. The agreement does not cover costs for the following additional equipment and/or disposables:
N/A.

Any service repair calls and replacement parts related to the exclusions above must be approved
by the Buyer prior to the relevant services being rendered and will be invoiced as soon as possible
after the relevant services have been rendered and must be paid in accordance with invoicing terms
and conditions outlined in the BOA.

J. BUYER REPRESENTATION IN-COUNTRY

The Buyer shall appoint a designated authorized representative (“In Country Representative’) who
shall be responsible for coordinating and managing the in-country relationship for the purposes of
installation of equipment and delivery of goods and services. If the following table is left blank
when this Annex commences, after award Chemonics will provide the Supplier the Buyer’s In
Country Representative name, title, organization, address, primary and secondary phone number,
and email address.

Name Organization Address Phone Number | Email Address

K. REPORTING REQUIREMENTS
The Supplier shall comply with all reporting requirements outlined in this Section K. All

monitoring and reporting requirements shall commence on the effective date of this Annex.

K.1  Field Service Reports & Emergency Reporting

Within 8 hours after each preventative or corrective maintenance visit, or Equipment modification
or update, the Supplier shall complete a Field Service Report and provide a copy to the Buyer
Representative and Laboratories. Within five (5) working days of receiving the Field Service
Reports, the report must be signed by the Laboratory’s designated laboratory staff at the testing
site.

The Supplier shall complete any emergency reporting within ten (10) calendar days of initiating a
recall in accordance with FDA notification schedules.

K.2  Daily Reports & Data

The Supplier shall provide remote instrument performance monitoring and trouble-shooting. The
Supplier shall conduct all remote instrument performance monitoring by enabling the remote send
log (RSL) feature in order to produce daily reports. The Supplier shall provide daily reports or
dashboard summary for all Equipment in-country to Ministries of Health, PEPFAR, GHSC-PSM,
and the In-country Partner(s). These daily reports or dashboard summaries shall report, at a
minimum, on the following metrics:

- Volume of tests
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- Errors and error types
- System downtime

The Supplier’s Equipment shall also provide a bi-directional interface with an information system,
which PEPFAR stakeholders have access to. This interface will allow for reporting on standard
operational machine data. The initial operational information fields available for sharing are set
forth in Attachment 9 This list can be altered in the future with mutual agreement from both the
supplier and a PEPFAR agent.

The Supplier shall support connectivity of instruments to country LIMS systems. At a minimum
instrument capacity for LIMS connectivity should be enabled by the supplier within sixty (60)
days of the award date (see section E.5.2). Additionally, the supplier will be responsible for
ensuring machines have adequate and consistent connectivity to enable reporting (see section
E.5.2).

No personal or testing result information will be accessed via automatic equipment reporting
without the explicit permission of the Ministry of Health. The supplier shall not communicate with
the equipment in order to change any default settings without authorization from an official of the
Ministry of Health or Lab Director. Software and security patches/upgrades are exempt from this
restriction. If any personal or test result information are accidentally accessed, the data should be
immediately destroyed, and the country’s Ministry of Health should be immediately notified with
an explanation of the event.

For all data connectivity and reporting, Supplier shall provide the protocols, firewall, and other
system and standards to ensure data security, including encryption.

K.3  Quality Reporting

The Supplier shall develop adequate standardized communication protocols to ensure that
Chemonics and GHSC-PSM QA, via PSMQA@ghsc-psm.org and GHSC-QA via
GHSCQA@1hi360.org are notified directly of any product quality incidents, field safety notices,
recalls, software updates.

K.4 Key Performance Indicators

The Supplier shall track the KPIs listed below on a monthly basis for each country in which they
are active and to report on them to GHSC-PSM and the Ministry of Health. The Supplier shall
submit by email the completed Supplier Key Performance Indicators (KPI) Form, (template in
Attachment 7) with detailed job cards, countersigned by the facility staff where there is an on-
site visit, and any other supporting documentation on or before the 5 day after the end of the
quarter to the country KPI inbox email indicated on the form. The Supplier may also have these
indicators tracked and reported on by a third party.
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KPI Definition

KPI Target

1. PM Visits
Performed

(% of
machines)

2. Response
Time

(mean calendar
hours)

3. Repair Time

(mean calendar
days)

4. Outages

(% of
machines)

5. Instrument
Uptime

(% of
machines)

6. Failure Rate

(% of tests)

7.
Transmission
Uptime

(% uptime)

Percentage of machines that are serviced with 2 preventative
maintenance visits per contract year (spaced 6 months apart).
Calculated as [Count of 1-Preventative Maintenance] using
data in 'Tab A. Service Log.’

Mean time of response to equipment breakdown: time lapsed
from time when issue is first reported to time when a follow-up
plan is communicated to the customer. Reported in the month of
the Initial Response. Calculated by averaging Response Times.
Response Time = (Request time/date - Initial Response
time/date) using data in 'Tab A. Service Log.'

Mean time to repair: average number of calendar days lapsed
from time issue first reported to job completion. Reported in the
month of the Resolution. Calculated by averaging Repair Times.
Repair Time = (Request time/date - Resolution time/date) using
data in 'Tab A. Service Log.'

Percentage of machines that have <2 instrument outages per
year. An outage is defined as any instrument breakdown that
that 1) interrupts testing and 2) occurs less than 3 months after
any scheduled / unscheduled maintenance work. Calculated as
[Sum of Outages, ""Yes""/ # Instruments] using data in '"Tab A.
Service Log.'

Percentage of machines that are operational >85% of calendar
days every quarter Operational is defined as instrument can
perform tests. Calculated as [Calendar days instruments are
operational] / [Calendar Days in the period] using data in 'Tab
A. Service Log.'

Average percentage of failed tests due to machine error, human
error, or machine breakdowns. Calculated as [# rejected runs or
failed tests] / [total # tests run]. See 'B. Instrument Activity.'

Percentage "uptime" of automated reporting system at least
once per day, defined as remote connection to the supplier’s or
customer’s data hosting platform (irrespective of connectivity to
local server lab information management system). Only applies
to equipment capable of connectivity for results transmission.
Calculated as Uptime Percentage = [# of days connected] /

100% of
machines have 2
PM visits per
year

< 48 hours

< 5 calendar
days

100% of
machines have
<2 outages per
year

100% of
machines; >85%
of individual
instruments

<5%

>95%
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[Calendar Days in the period] using data in 'B. Instrument
Activity'.

8. Shelf Life Of batches with committed goods available date (C.GAD) in the | 100% of batches
month, percentage of batches that comply with the shelf life

terms in the Basic Ordering Agreement (BOA). Calculated as [#

batches that comply with shelf life terms in BOA] / [Total # of

batches] using data in '"Tab C. Shelf Life'.

(% of batches)

9. Reporting Percentage of Quarterly Reports submitted on-time per the 100%
Rate terms of the subcontract. Calculated as [# reports submitted on
time] / [total # reports due] using agreed due date and actual

(% of reports) o, mission date on the top of this page.

10. Orders On- | Percentage of line items delivered in full and on time. In-fullis | >90%
Time, In Full measured against agreed ordered quantities. On-time is defined
by: -7 days prior/3 days after the current C.GAD for EXC and
(% of line FCA Incoterms -14 days prior/7 days after the current C.GAD
items) for CIP, CPT, DAP, DDP Incoterms). after the current C.GAD
for CIP, CPT, DAP, DDP Incoterms). Calculated as [# lines
delivered on-time and in-full] / [total # lines with C.GAD in
period] using data from GHSC-PSM ARTMIS system.

If performance targets are not met in a given month, the Supplier shall investigate and address
the causes of non-performance. If performance targets are not met for two consecutive months,
the Supplier, in partnership with GHSC-PSM or a designated in-country partner, will initiate a
review with the Ministry of Health and determine a remediation plan (that will include corrective
and preventive actions, i.e. CAPAs). If Supplier fails to remedy consistent non-performance in a
timely manner, Chemonics has the right to decrease its country-specific volume commitment for
the affected country and re-allocate or divert committed volume to another supplier. If a country-
specific volume commitment is decreased, then the global commitment is reduced by the same
amount. Such decreases of the commitment will not alter the contractual price for the 12-month
commitment period. If volume commitments are decreased due to consistent non-performance,
this may be done by Chemonics through a unilateral modification of this BOA Annex.

If the Supplier is unable to meet requirements for on-time delivery of goods and/or services due
to a QA failure, product recall, or other problem which impacts the manufacturing capacity or
ability to deliver goods and/or services, then Chemonics reserves the right to re-allocate or divert
all or a portion of any remaining volume committed in Attachment 2 to another supplier.

K.5 In-Person Meetings
The Supplier agrees to hold in-person meetings as often as and when necessary but at least once
per calendar quarter (“Quarterly Meetings™) with the In Country Representative, Government
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Representative, and any third-party representatives specified in this agreement to review all reports
and address any matters arising in relation to the rendering of services. Following the in-person
meetings, the Supplier shall share meeting minutes with the other meeting attendees.

L. REAGENTS, CONSUMABLES, AND EQUIPMENT

The below Reagents and Consumables Table lists the Supplier’s standard kit/bundle of the
proprietary reagents and consumables required to prepare Plasma or Dried Blood Spot samples
and run a VL or EID test using the Equipment listed in the below Equipment and Accessories
Table. The below Equipment and Accessories Table lists the conventional diagnostic testing
equipment and all accessories that make up the system.

[additional product details]

Table L.1 Reagents and Consumables

PSM Item PSM Product Description Patien Supplier
SKU t Tests Recommen

Per ded Line

Item Item SKU
Quantity
Per 15,000

Table L.2 Equipment and Accessories

PSM Item PSM Product Description

SKU

M. CONFLICTING TERMS AND CONDITIONS
Conflict amongst the documents shall be resolved in the following order of precedence:
1. Specifications set forth in an Order placed under this Annex A.2.
2. This Annex A.2.
3. BOA standard terms and conditions.
4.  Other Annexes to the BOA as incorporated by reference.

In witness whereof, the parties have agreed to the terms and conditions of this Annex A.2:
CHEMONICS INTERNATIONAL Manufacturer

By: By:
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Printed Name: Printed Name:
Title: Title:
Date: Date:

ATTACHMENT 1 PRICING

Table 1. Global Pricing
Validity Period: FY20, FY21, FY22

N PRICE PER PATIENT TEST (USD) BY VOLUME TIER
o.
PRICE
ELEME No 500,00 | 1,000,0 | 1,500,0 [ 2,000,0 | 3,000,0 | 4,000,0 | 5,000,0
NT Commit 0- 00- 00- 00- 00- 00- 00- 7,000,0
ment 1,000, | 1,500,0 | 2,000,0 | 3,000,0 | 4,000,0 | 5,000,0 | 7,000,0 00+
000 00 00 00 00 00 00
1 | Reagent
and
Consuma
bles

Table 2a. Service Pricing Nigeria
Validity Period: FY20, FY21, FY22

No. PRICE PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER
SUB-
ELEMENT 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00 800,000+
2 Instrument
lease,
installation and N/A
removal $ $ $ $
3A Maintenance,
insurance, and N/A
ongoing end
user training $ $ $ $
3B Surch f
urcharge for
Tier 2 Labs N/A
$ $ $ $
4 Connectivity
and data N/A $ $ $ $
reporting
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SA Commodity
supply chain NA/
management $ $ $ $

5B
Surcharge for

Tier 2 Labs IR

Total Service
Price (USD) N/A $ $ $ $

NIGERIA: SERVICE PRICING DETAILS AND COST NOTES

Table 2b. Service Pricing Kenya
Validity Period: FY20, FY21, FY22

No. PRICE PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER
SUB-
ELEMENT 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00 800,000+
2 Instrument
lease,
installation and N/A
removal $ $ $ $
3 Maintenance,
insurance, and N/A
ongoing end
user training $ $ $ $
4 Connectivity
and data N/A $ $ $ $
reporting
5 Commodity
supply chain N/A
management $ $ $ $
6
Total Service
Price (USD) N/A $ $ $ $
KENYA: SERVICE PRICING DETAILS AND COST NOTES
Table 2¢. Service Pricing Mozambique
Validity Period: FY20, FY21, FY22
No. PRICE PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER
SUB-
ELEMENT 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00 800,000+
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2 Instrument
lease,
installation and N/A
removal $ $ $ $
3A Maintenance,
insurance, and
ongoing end
user training $ $ $ $

N/A

3B
Surcharge for

Tier 2 Labs N/A

4 Connectivity
and data N/A $ $ $ $
reporting

SA Commodity
supply chain N/A
management $ $ $ $

5B
Surcharge for

Tier 2 Labs Al

Total Service
Price (USD) N/A $ $ § $

MOZAMBIQUE: SERVICE PRICING DETAILS AND COST NOTES

Table 2d. Service Pricing Tanzania
Validity Period: FY20, FY21, FY22

No. PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER

PRICE SUB
ELEMENT ; 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00

800,000+

2 Instrument
lease,
installation and N/A
removal $ $ $ $
3 Maintenance,
insurance, and
ongoing end
user training $ $ $ $
4 Connectivity
and data N/A $ $ $ $
reporting

S Commodity
supply chain N/A
management $ $ $ $

N/A
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Total Service

Price (USD) N/A 5 $ 5 $

TANZANIA: SERVICE PRICING DETAILS AND COST NOTES

Table 2e. Service Pricing Uganda
Validity Period: FY20, FY21, FY22

No. PRICE PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER
SUB-
ELEMENT 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00 800,000+
2 Instrument
lease,
installation and N/A
removal $ $ $ $
3 Maintenance,
insurance, and N/A
ongoing end
user training $ $ $ $
4 Connectivity
and data N/A $ $ $ $
reporting
5 Commodity
supply chain N/A
management $ $ $ $
6
Total Service
Price (USD) N/A 5 $ $ $
UGANDA: SERVICE PRICING DETAILS AND COST NOTES
Table 2f. Service Pricing Zambia
Validity Period: FY20, FY21, FY22
No. PRICE PRICING PRICE PER PATIENT TEST (USD) BY VOLUME TIER
SUB-
ELEMENT 100,000- 400,000-
CATEGORY | 0-100,000 400,000 800,00 800,000+
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2 Instrument
lease,
installation and
removal $ $ $

N/A

3 Maintenance,
insurance, and
ongoing end
user training $ $ $

N/A

4 Connectivity
and data N/A $ $ $
reporting

5 Commodity
supply chain N/A
management $ $ $

Total Service

Price (USD) N/A 5 $ 5

ZAMBIA: SERVICE PRICING DETAILS AND COST NOTES

ATTACHMENT 2 VOLUME COMMITMENTS

A. Global Volume Commitments

A.1 Global Volume Commitment for CY 2020

Global Volume Commitment

Global FCA Reagents
and Consumables
Price

XXX XXX

Volume Commitment
(# of tests)

A.2 Global Volume Commitment for CY 2021
RESERVED

A.3 Global Volume Commitment for CY 2022
RESERVED
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B. Country Volume Commitments

B.1 Country Volume Commitments for CY2020

Country Kenya Mozambique | Nigeria Tanzania Uganda Zambia
Country Volume XXX

Commitment

(# of tests)

[Leased Testing XXX
Capacity] / [Total

Testing Capacity]

Incoterm XXX

VMI (Y/N) XXX

Price Element Service Element Price per Patient Test (USD)
Instrument lease $

weighted average,
installation and
removal*
Maintenance, $
insurance, and
ongoing end user
training
Connectivity and $
data reporting
Commodity supply | §
chain management
Total Service Price | §
per Patient Test
(USD)

All- Inclusive Price per patient Test (USD)

(Reagents and $
Consumables Price
+ Total Service
Price) (USD)

B.2 Country Volume Commitments for CY2021
RESERVED
B.3 Country Volume Commitments for CY2022

RESERVED
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ATTACHMENT 3 PRICING BREAKDOWN FOR ORDERING BY ITEM SKU

The product list and prices to be used upon the issuance of a Purchase Order under this Subcontract
are as follows:

Table 1. Global Price by Item SKU

PSM Item SKU | PSM Product Description Unit | Patient Tests | Price Per
Price | Per Line Patient Test
(USD) | Item (USD)

Table 2. Kenya Price by Item SKU (Countries with Services)

PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)

Table 3. Mozambique Price by Item SKU

PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)

Table 4. Nigeria Price by Item SKU

PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)

Table 5. Tanzania Price by Item SKU

PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)
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PROCUREMENT SENSITIVE DRAFT

Table 6. Uganda Price by Item SKU

PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)
Table 7. Zambia Price by Item SKU
PSM Item SKU PSM Product Unit Price Patient Tests Price Per Patient
Description (USD) Per Line Item | Test (USD)
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PROCUREMENT SENSITIVE DRAFT

ATTACHMENT 4 INFRASTRUCTURE REQUIREMENTS

In order for the Equipment to be installed, each testing site must meet the following minimum
infrastructure requirements (“Infrastructure Requirements”):
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PROCUREMENT SENSITIVE DRAFT

ATTACHMENT 5 HIGH FAILURE PARTS LIST

ATTACHMENT 6 SELECTED SITES AND INSTRUMENT DETAILS

Table 1. Kenya Selected Sites and Instrument Details
No. Site Name Province/ City Instrument Serial No. Installation Instrument owner

Table 2. Mozambique Selected Sites and Instrument Details

Table 3. Nigeria Selected Sites and Instrument Details

Table 4. Tanzania Selected Sites and Instrument Details

Table 5. Uganda Selected Sites and Instrument Details

Table 6. Zambia Selected Sites and Instrument Details
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PROCUREMENT SENSITIVE DRAFT

ATTACHMENT 7. SUPPLIER KEY PERFORMANCE INDICATORS (KPI) FORM
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PROCUREMENT SENSITIVE DRAFT

ATTACHMENT 8 SUPPLIER CEILING PRICING FOR SERVICES PER TABLE P3

-END ANNEX A.2-
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