TERMS OF REFERENCE (TOR)
for selection of
International Individual Consultancy for the Preparation of a Request for Bids (RFB) of an
Information System following World Bank's Procurement Regulations.

1. Background

Georgia has received financing from the World Bank towards the cost of the Relief and
Recovery for Micro, Small and Medium Enterprises (MSMEs) and intends to apply part of the
proceeds to payments for goods, works, and related services and consulting services to be
procured under this project.

The National Bank of Georgia (NBG) one of the entities responsible for implementation of the
project, has embarked on an initiative to introduce a new Instant Payment System (IPS) in the
country, which will allow the transfer of funds from payer’s account to a payee’s account
within seconds of payment initiation, anytime of the day, all year round. Commercial banks
and other payment service providers will be able to use this system.

This initiative is being implemented under the umbrella of the Relief and Recovery for Micro,
Small and Medium Enterprises (MSMEs) Project financed by the World Bank. The project
development objective of the Project is to provide relief to MSMEs and support their recovery,
including by strengthening the enabling environment for access to finance. The Project will
be implemented nationwide and consists of four components:

Component I - Financial relief and recovery for MSMEs
Component 2 - Digital payments & financial infrastructure upgrading
Component 3— Project management and monitoring

Component 4— Contingent Emergency Response Component

In particular, Component 2 includes three subcomponents:
Subcomponent 2.1 - Upgrading payments infrastructure
Subcomponent 2.2 - e-KYC and Know-Your-Customer registry

Subcomponent 2.3 - Secured transactions reform

The NBG is the project implementing entity responsible for implementation of the activities
under subcomponent 2.1, in line with its legal mandate to facilitate secure, sustainable and
effective functioning of the payment system.



Part of the loan proceeds from the Project will be applied to Subcomponent 2.1 to finance
investments, operational costs, and technical assistance primarily for the introduction of the
IPS to promote more efficient electronic payments. Perceived as the new essential retail
payment systems, IPSs are being implemented at a fast pace across the globe to facilitate instant
access to funds for the payee, across different use cases and access channels, and in a cost-
efficient way for the end user. Fast payments benefit financial institutions, merchants,
consumers, and society by promoting cashless payments, enabling better cash management,
and helping firms better manage day-to-day liquidity.

The subcomponent will finance investments (including hardware, software, and professional
services) and operational costs (including financial audit costs) associated with the
infrastructure (including ongoing maintenance) of the system, as well as technical assistance
to support outreach and connections of users to the system.

The subcomponent will also support possible upgrades to the real-time gross settlement system
(RTGS). The investment and operational costs of the IPS will also look to provide
enhancements to the RTGS, including automated clearing house components of the national
payments infrastructure to provide additional functionalities as required for optimizing
liquidity use, using standardized international message standards and application program
interfaces (APIs), which would be in sync with the new IPS. This would contribute to boosting
the overall efficiency and safety of the Georgian national payments infrastructure.

Within this context, the NBG is announcing this request for expressions of interest (REol) for
the provision of consultancy services to support NBG in the preparation of the Request for
Bids (RFB) of the IPS, following the World Bank’s Procurement Regulations for Borrowers
under Investment Project Financing, dated November 2020.

2. Purpose of Services and Scope of Consultancy

As part of the international competitive procurement process for the IPS, the NBG is currently
drafting a Request for Bids (RFB) for Information Systems — Design, Supply and Installation
for the contract “Instant Payment System and its Implementation, Licensing and Support”.
This is a Standard Procurement Document used in international competitive procurements
under World Bank’s Investment Project Financing.

The NBG has also drafted the Instant Payment System and its Implementation, Licensing and
Support Terms (IPSA).

The NBG now seeks assistance in implementation of the IPSA with the General Contract
Terms of the World Bank.

The NBG is seeking an experienced consultant with legal, consulting experience in
procurement of complex information systems to:



2.1.provide the NBG with legal, consultancy services related to the purchase, implementation
and maintenance of the IPS in Georgia in the English language, including the following:

2.1.1. Analysis of the IPSA and the World Bank’s standard procurement document of a
request for bids of an information system (the “RFB”).

2.1.2. A high-level legal review of the IPSA from a common-sense perspective, taking into
account international legal principles, understanding of the IPS implementation project
as a whole (including technical and commercial aspects of the project) and the need to
ensure smooth delivery of the Instant Payment System and services.

2.1.3. Conduct of a gap analysis between the IPSA and the following parts of the RFB’s
part 3:

2.1.3.1. Section VIII - General Conditions of Contract (GCC);
2.1.3.2. Section IX - Special Conditions of Contract (SCC);
2.1.3.3. Contract Agreement of the Section X - Contractual Forms (excluding:
e Appendix 1. Supplier’s Representative;
e Appendix 2. Adjudicator;
e Appendix 3. List of Approved Subcontractors
e Appendix 4. Categories of Software
e Appendix 5. Custom Materials
e Appendix 6. Revised Price Schedules (if any)

e Appendix 7. Minutes of Contract Finalization Discussions and Agreed-to Contract
Amendments).

2.1.4. As a result of the legal, consultancy services under the sub-clauses 2.1.1-2.1.3,
Incorporation/reflection of the relevant amendments in the parts of the RFB’s Part 3 as
described in the sub-clauses 2.1.3.1, 2.1.3.2 and 2.1.3.3 and, if needed, addition of the
additional appendixes to the Contract Agreement of the RFB’s Section X, the GCC and the
SCC.

2.1.5. Working with the Purchaser to develop the amendments mentioned in 2.1.4 in line
with the Purchaser’s relevant requirements and to provide the Purchaser with the
relevant recommendations/remarks/feedbacks according to the contract. The service
under this sub-clause among other includes the following:

a) Working with the relevant staff of the Purchaser to capture the concept of the project
as a whole (including but not limited to the technical and commercial aspects) in the parts
of the RFB listed in the clause 2.1.4.

b) Ensuring that the RFB (as described in the clause 2.1.4) fully encompasses the task of



implementation and the functional and operational features of the IPS and amending the
terms of the RFB (as described in the clause 2.1.4), is in line with the World Bank's
relevant standard procedures and is acceptable to the Purchaser.

2.1.6. Upon the request of the Purchaser, providing purchaser with additional assistance in
amendment of the RFB (as described in the clause 2.1.4), during the RFB preparation
and/or within the Purchaser’s negotiations with the IPS Tender’s successful bidder(s) up
to the moment the IPS contract is effective. The services described in this clause 2.1.6
shall be provided on the hourly basis within the number of the additional man-hours
agreed in the contract.

The scope of the consultancy does not include: (i) advice on Georgian law (including on tax,
employment, insurance, and any sector-specific regulations of payment services); (ii) liaise
with the World Bank or participate in any negotiations; (iii) Georgian translation (including
advice, comments, and amendments); (iv) review the other agreements, appendices,
annexures, etc. contained in the RFB, including the bidding forms, technical requirements,
implementation schedules, price schedules, installation, and acceptance certificates, etc.

3. Reporting and Deliverables

The consultant is expected to work closely with the NBG. The organization will share the
relevant documentation with the consultant at the beginning of the assignment. The
consultant will report to David Kopaliani, the project manager, who will be responsible for
evaluating the consultant’s deliverables.

The deliverables include:

(i) report containing the review of the IPSA and recommendations;

(ii) report containing the gap analysis between the IPSA and RFB;

(iii) first version of the RFB with proposed amendments in track changes;

(iv) review of first round of comments and queries from NBG and first clarification meeting
with NBG;

(v) second version of the RFB with proposed amendments in track changes addressing
comments and questions from the NBG;

(iv) review of second round of comments and queries from NBG and second clarification
meeting with NBG;

(v) third version of the RFB with proposed amendments in track changes addressing comments
and questions from the NBG.



(vi) If requested by the Purchaser, recommended amendments of the RFB within additional
assistance during the RFB preparation and/or the Purchaser’s negotiations with the IPS
Tender’s successful bidders.

The language of the assignment shall be English.

4. Duration and Location of the Assignment

The entire consultancy shall be completed within [one year] from the signature of the
contract. The consultancy under the clauses 2.1.1-2.1.5 shall be completed within one and half
months from the signature of the contract. The deliverables i, ii and iii shall be provided within
14 business days from the signature of the contract. The expected start date is 1 December,
2021. The consultancy under the clause 2.1.6 shall be provided to the Purchaser only upon the
request of the NBG during the whole period of the contract. No travel is anticipated for the
completion of this consultancy and the work will be done remotely.

5. Qualification, Experience and Competences

The assignment requires the following experience and skills:

The Consultant shall have the same or similar experience in provision of the legal, consultancy
services, as described in below paragraphs 5.1-5.3.

5.1. The Consultant shall have an experience in conducting the legal, consulting services
(excluding the ongoing contractual relationships) related to implementation of complex
payment systems, in particular: Real Time Gross Settlement, Clearing or Instant Payment
system.

5.2. The Consultant shall have an experience in conducting the legal, consulting services
(excluding the ongoing contractual relationships) at least to one (1) project related to
information technology system implementation which is worth minimum USD 1 million.

5.3. The Consultant, from July 2016 - until the announcement date of REOI, shall have an
experience (at least one (1) completed contract) in conducting legal, consulting services
related to preparation and/or review of the World Bank’s standard procurement document
of “Request for Bids Information Systems Design, Supply and Installation”.

5.4. The Consultant shall have the higher education in the field of jurisprudence/law (at
least Master’s Degree/LLM);

5.5. Past work experience on Georgia would be an added advantage;



5.6. Fluency in spoken and written English is required;
5.7 Strong time management and organizational skills with attention to detail.

Technical documentation to be submitted for the prove of the satisfaction of the above

requirements (the documents shall be uploaded in PDF format):

» The CV and Cover Letter of the proposed consultant, with clear indication of
information proving the satisfaction of requirements concerning to Consultant’s

experience, education, language and other skills requested in par. 5.1 - 5.7, precisely:

e Clear identification of Information proving the satisfaction of the requirement
indicated in para. 5.1, which shall at least include the description of the legal,
consulting services, the name of the client, the year of provision of the legal,
consulting services and the description of the payments systems that the provided

services relates to.

e Clear identification of Information proving the satisfaction of the requirement
indicated in para. 5.2, which shall at least include the name of the client, the years
of provision of the legal, consulting services, the description of the legal, consulting
services, the description of the information technology systems that the provided
services relates to and the value of minimum one contract worth minimum USD 1
million;

o Clear identification of Information proving the satisfaction of the requirement
indicated in para. 5.3, which shall at least include the World Bank loan/grant project
name or any relevant identifier, the year of provision of the legal, consulting
services, description of the legal, consulting services, and the description of the

information technology system that the legal, consulting services relates to.

e (lear identification of Information proving the satisfaction of the requirement
indicated in para. 5.5 (if any), which shall at least include the description of the

services, the name of the client, the year of provision of the services.

e C(lear identification of information proving the satisfaction of the requirements
indicated in para. 5.4, 5.6, 5.7.

> Copies of the documents (Diploma, Certificate, etc.), confirming the Consultant’s

education, required by the par.5.4,



CVs of candidates and the Cover Letter in the English language and Copies of the documents
confirming the Consultant’s education (this documents may be in another language different
from English provided they are accompanied by an accurate translation of the relevant
passages in the English language in which case, for purposes of interpretation, such translation
shall prevail) must be submitted either as a hard copy or electronically to the address below
not later than 12 November, 2021, 18:00 Thbilisi time.

Name: Evelina Sulava

Position: Leading Procurement Specialist
Address: 2 Sanapiro str, Tbilisi 0114, Georgia
Email: Evelina.sulava@nbg.gov.ge

Web-Site: www.nbg.gov.ge



