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Engagement Contract No. for the provision of
Agreed-upon Procedures to The Ministry of

Economy and Sustainable Development of Georgia

the simplified procurement on the basis of the
resolution of the Government #94 as of January 30,
2015, Art. 107 (clause 3, subclause “d") of the Law of
Georgia on the “State Procurement™)

This Engagement Contract (hereinafter the *Contract™)
is entered into in Thilisi on "6" March 2015 between:

Supplier: KPMG Georgia LLC (hereinafler “KPMG™),
represented by Managing Director Andrew Coxshall,
acting on the basis of Charter, on the one hand, and

Bank details: JSC “BasisBank"; bank code
CBASGE22; account # GEG7BS0000000059336282.

Purchaser: The Ministry of Economy and Sustainable
Development of Georgia (hereinafier the “Ministry™),
represented by First Deputy Minister Dimitri Kumsi-
shvili, acting on the basis of the order of the Minister
of Economy and Sustainable Development of Geor-
gia N1-1/100, 04.26.2013, on the other hand.

Bank details: State treasury, code TRESGE22, settle-
ment account 200122900, ID/code 203840433

On the one hand - the Purchaser, and on the other

hand - the Supplier confirm that they have reached
the agreement on the following;

1. Subject of the Contract

1.1. Supplier will provide the agreed-upon
procedures set out in clause 1.2. to the Ministry,

1.2. Supplier will apply agreed-upon procedures
as set out in Appendix 3 (CPV-79212000).

1.3. The procurement of the services within
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the allocations approved by the State
Budget of 20135 of the Minisiry of Economy
and Sustainable Development of Georgia
“Marketing and Legal Consultations™ (24

01 01 04).

1.4. This engagement is solely to assist the
Ministry in evaluating the payments expended by
Interhealth Canada (Georgia) Limited conseguent 1o
the Puschase Agreement signed on September 22,
2011 by the Ministry, Interhealth Canada (Georgia)
Limited and Kipshidze Central Univesity Clinic.

2. General Terms of Business and Additional

Terms

2.1. The Supplier accepts this engagement to conduct
the agreed-upon procedures  (hereinafter “the
Services™) on the basis that its General Terms of
Business, sel outl in Appendix 1, will apply to this
engagement and govern s relationship with the
Ministry, together with the Additional Terms set out in
Appendix 2. Any advisory or other services incidental
to the Services which may be performed will be
provided under the General Terms of Business and
another engagement contracl.

2.2. This Contract is the Contract referred to in
Appendices 1, 2, 3, and 4 which along with any other
Appendices are an integral part of this Contract.

2.3. For the purposes of this Contract, the term
“company”™ used in both, the General Terms of
Business and the Additional Terms shall be read as the
“Purchaser™.
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3. Fees

3.1. The total value of the contract is USD 21,240
(twenty one thousand two hundred and fourty). The
total value of the Contract includes all the taxes
under the Georgian legislation, including VAT.

ko This estimated fee reflects the anticipated
partner, manager and staff hours necessary to provide
the Services, along with related expenses.
Circumstances encountered during the delivery of the
Services that warrant additional time or expense could
cause KPMG to be unable to complete the Services
within the above fee estimate. KPMG will notify the
Ministry of any such circumstances as they are
encountered and reserves the right to charge
incremental fees relating to additional time spent and
costs incurred as a result of these circumstances.

In case any incremental fees andfor expenses are
charged in accordance with clause 3.2 of the Contract,
the amount of incremental fees andfor expenses shall
be agreed between KPMG and Ministry and registered
in a supplementary  addendum to this Contract and
detailed in the Protocol of Provision of Services. If the
Parties fail to agree on additional time or expenses
EPMG will still be obligated to deliver the Services
under this Agreement.

3.3. Upon signing the Contract, KPMG will invoice
50% USD of the estimated fee which shall be in paid
advance by the Ministry. The remaining 50% of the
estimated fee and any expenses not already billed for
reimbursement will be invoiced upon completion of
the Services and payed subject to respective financial
documents.

3.4 All invoices shall be paid within 15 working
days after the date of issue,

3.5 Fees and Expenses invoiced in USD shall be
paid in Georgian Lari to the bank account detailed on
the invoice. Payment of the Advance invoice shall be
made at the exchange rate of USD set by the national
bank of Georgia as for the date of payment transfer.
The Final invoice shall be paid at the official exchange
rate of USD set by the national bank of Georgia as of
the|date of signed protocol of Provision of Services.
The prerequisite of the settlement for the final
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payment along with the Protocol of Provision of
Services is the invoice

36 According to the Legislation of Georgia,
VAT Invoice will be issued after provision of the
Services in Georgian Lari at the weighted rate of
USDYGEL taking into account all Invoices,

3.7. Head of Legal Department Otar lashagashvili is
authorised person of the Purchaser to sign the Pro-
tocol of Provision.

3.8, The date of payment is taken to be the date
when the remittance is taken from the
Ministry's settlement account

3.9. If any invoices are not paid in full in accordance
with the terms set out in the Contract, the Supplier
reserves the right to:

stop providing the Services;

charge interest to the Ministry at the rate of 0,07%
on the value of the unpaid amount for each delayed
day of payment. The interest shall be pavable after
receiving an invoice from KPMG. Any payment of
interest shall be made not later than 10 working days
after the date of issuance of the relevant invoice.
Payment of interest does not release the Ministre from

paying the principal amount.

= If the Supplier fails o fullfil its obligation
orfand delay in a manner prescribed by the
Contract and the Georgian legislation;
within the terms set out by this agreement,
shall be fined by the Ministry within 0,07%
of the contract amount for each delayed day
of payment. Herewith, the Ministry will take
into account and will not fine KPMG if the
documents are not provided to KPMG by
Interhealth Canada (Georgia) Limited in
reasonable time determined by the Ministry,
Any payment of interest shall be made not
later than 10 working days after the date if
receiving the notification from the Ministry,
Payment of interest does not release the
Supplier from delivering the Servicies.

3.10. The payment currency — GEL.
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3.11. The type of the payment is cashless

4 Timetable for completion of the Services/term
of Contract

4.1. A timetable for the delivery of the Services is
2 wecks from the date of signing of the engagement
contract, on the assumption that all relevant
information and documentation is made available to
KPMG promptly and in the required form and access
to Ministry personnel is granted as and when required.

4.2, The services shall be deemed to be rendered
only after signing the Protocol of Provision of
Services between the Parties. The Services shall be
considered provided to the Ministry on the date when
the Protocol of Provision of Services is signed by both
Partics. Should the Company fail either 1o sign the
Protocol within 5 working days of recciving the
Protocol, or present reasonable written objections
within this time, the Services shall be considered o
have been rendered by KPMG in full and in
sccordance with the terms and conditions of the
Contract.

4.2 Term of the Contract shall be one month after
delivery of the Services by EPMG.

6. Resolution of disputes

6.1. Any dispute which the Parties fail w0 resolve
within 3 months of the receipt by one of the Parties of
a proposal from the other Party to settle the dispute
shall be resolved by a general court in accordance with
the applicable legislation of Georgia.

5 7. Concluding Provisions

7.1. Supplier shall have the right to engage sub-
contractors 1o assist KPMG in delivering the
Services. Should any such sub-contractors are not
member firms of KPMG International Cooperative
KPMG shall consult the Ministry, which shall not
be unreasonably withheld or delayed  before
doing so. Where the Supplier engages sub-
contractors under this clause, for all purposes in
connection with the Contract their work shall be
deemed 1o be part of the Services for which the
Supplier is responsible.
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7.2, Any services performed in connection with
the Contract before the date of this Contract are
also governed by the terms and conditions of this
Contract.

7.3. This Contract replaces all previous
arrangements and agreements between the Parties
concerning their relations in connection with the
Contract (any such previous arrangements and
agreements are no longer effective or valid).

7.4. This Contract and its Appendices constitute the
entire agreement and wnderstanding between  the
Parties hereto with respect to the Services being
provided. Any changes and adjustments to the relations
of the Parties hereto must be made in writing only,
signed by an authorized represeniative of cach Pary,
and shall be valid only if’ they refer directly to this
Contract. In the event of any discrepancy between this
Contract and its Appendices, the Contract shall take
precedence.

7.5. This Contract, together with its Appendices, is
exccuted in two copies in the English and Georgian
languages, each having equal legal force, with one for
each of the Partics. In the case of a discrepancy be-
tween the English and Georgian texis, Georgian text
shall prevail.

7 B, Addresses of the Parties
8.1. The Supplier:

The Ministry of Economy and Sustainable
Development of Georgia

Address: 12 Chanturia Sir., Thilisi, 0108,
Georgia

8.2, The Supplier:
KPMG Georgia LLC
Address: 4, Besiki street,
Thilisi 0108 Georgia
Appendices

Appendix 1  General Terms of Business
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8.2. The Supplier:
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Address: 4, Besiki street,
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ABCD

Appendix 1 to Contract No;

General Terms of Business

These General Terms of Business apply to the delivery
of services by KPMG to a client pursuant to a Contract
enclosing these General Terms of Business (“the
Engagement Contract™).

Definiti

The meanings of the following words and phrases
which are widely used in these General Terms of
Business shall be as set out below:

Services - the services to be delivered by us under a
specific Engagement Contract.

KPMG, we, us, our (or derivatives) - the KPMG
contracting party as identified in the Engagement
Coniract,

You (and derivatives) - the Company which signs the
Engagement Contract as the contracting Party (other
than the KPMG conwracting Party).

The Party - KPMG or you (collectively the Parties).

KPMG Persons - the KPMG contracting Party, any
other member firms of KPMG International
Cooperative and all entities entrloled by such member
firm including all of the partners, directors, employees
and agents of such member firms and entities
controlled by them and “KPMG Person” shall mean
any one of them.

These definitions shall apply wherever these words
and phrases are used in the Engagement Contract and
Appendices.

ur Se ibilitie

1. The Engagement Contract shall set out the
Services to be delivered by us and any associated
matlers.
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2. Prior to completion of the Services we may
provide oral, draft or interim advice or
communication or preseniations but in such
circumstances our written advice or our final
written communication shall take precedence.
No reliance shall be placed by you on any draft
or interim advice or communication or interim
presentation. Where you wish to rely on oral
advice or on an oral presentation made on
completion of the Services, you shall inform us
and we shall supply documentary confirmation
of the advice concerned.

3. We shall not be under any obligation in any
circumstances to update any advice, report or
any product of the Services, oral or written, for
events occurring after the advice, report or
product concerned has been issued in final form.

4. Any advice, opinion, or other statement provided
by us as part of the Services shall not amount to
any form of guarantee that we have determined
or predicted future events or circumslances.

Confidentiality

5. Any product of the Services released to you in
any form or medium shall be supplied by us on
the basis that it is for your benefit and
information only and that it shall not be copied,
referred 1o or disclosed (save for your own
internal purposes), in whole or in part, without
our prior writlen consent. Where such consent is
granted it may be subject to conditions, including
the recovery of related time and expences.

6.  The Services shall be delivered on the basis that
you shall not quote our name in any form or
medium without our prior written consent, which
may be subject to conditions.

7. You may disclose, in whole, any product of the
Services to your legal and other professional
advisers for the purposes of your seeking advice
in relation to the Services, provided that when
doing so you inform them that diselosure by
them (save for their own internal purposes) is not
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permitted without our prior written consent, and
we accept no responsibility or liability to them in
connection with the Services.

8. Notwithstanding your obligation above 1o obiain
a prior written consent to any copy, reference or
disclosure being made of any product of the
Services, vou acknowledge that you have no
right to provide any product of the Services w
third parties with any distortion of the agreed
means, content or form of its presentation. You
shall not reproduce our logo without our prior
written consent, which may be subject to
conditions.

9,  The obligations accepted by the Parties 1o the
Engagement Contract regarding confidentiality
or non-use of information received during the
provision of the Services shall not extend to
generally available information or information
which becomes known to third parties through
no fault of the receiving Party.

10. Where you are obliged, due to legislative
requirements of Georgia or other applicable
legislation or regulations of a competent
authority, to disclose to a third party including in
the form of publication in the press, any product
of the Services, information andor materials
received from KPMG including. siatements,
recommendations, consultations, quotations of
the utterances of KPMG's staff and management,
and also information received from other parties,
and confirmed by or agreed with KPMG, you are
obliged w0 agree with KPMG, in wriling and in
advance, the means, contents and form of such
disclosure to third parties, except where the law
or other applicable regulations would prohibit
such agreement.

11. Neither Party may without the preliminary
written consent of the other Party for whatever
reasons disclose to third parties and/or publish
and/or permit the publication of any information
that was provided by either Party in relation to
the Services or which became known to one of
the Parties during the discharge of its obligations
under the Engagement Contract  or was
developed in a lawful way by one of te Paries
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during the discharge of its obligations under the
Engagement Contract. For the purposes of
articles 10 and 11, the term “information”™ shall
include the following:

11.1 Information on the Parties and provisions
of the Engagement Contract, on the forms and
methods used by the Parties to perform their
obligations under the Engagement Contract, on
the relationship between the Parties during the
discharg of their obligations under the
Engagement Contract and also on the
deliverables of our Services under Engagement
Contract;

11.2 Information regarding the state of affairs or
property of either Party.

12. Nowwithstanding the provisions of the clause 11,
vou acknowledge that we have the right at our
sole discretion to:

12.1. Disclose the results of the Services or a
summary thereof to your auditor andor the
auditor of vour parent company where the
auditor is a KPMG Person;

12.2. Disclose information to our insurers, legal
{professional) advisors and KPMG Persons
provided they are subject to the same
confidentiality safeguards, in the event thal a
claim is made or threatened against KPMG
Persons as a result of the provision of Services;

12.3. Disclose working papers or other
information to KPMG Persons to the extent
required to provide the Services, perform guality
review or compliance procedures, to comply
with financial reporling requirements, 1o
coordinate client and engagemen! acceptance
procedures, to perform independence and
conflict checks, provided the information is
subject to the same confidentiality safeguards;

12.4. Transfer information. other than working
papers that represents basic engagement data
such as your name, contact details financial data
related to the Services, for processing in a central
data centre outside of Georgia under the control
and management of KPMG Persons or the IT
companies engaged by those KPMG Persons, all
of whom are subject to the same confidentiality
safeguards, in order to facilitate the conduct of
our business including for accounting and
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statistical purposes, the secking of intemnal
approvals or similar.

13 For the purposes of marketing or publicizing or
selling our services we may wish to disclose that
we have performed the Services for you, in
which event we may identify you by your name
and we may indicate only the general nature or
category of such Services and any details which
have properly entered the public domain.

14. For the purposes of publicizing our appointment
to provide the services we may wish to disclose
such appointment to KPMG Persons, in which
event we may indicate only the general nature or
category of such services and any details which
have properly entered the public domain.

Intellectual property rights and Ownership

15. We shall retain copyright and all other
intellectual property rights in the product of the
Services, whether oral or tangible, and
ownership of our working papers. You shall
acquire ownership of any product of the Services
in its tangible form on payment of our Charges
for any such product. For the purposes of
delivering services to you or other clients, we
and other KPMG Persons shall be entitled to use,
develop or share with each other knowledge,
experience and skills of general application
gained through performing the Services.

Your responsibilities

16, Notwithstanding our duties and responsibilities
in relation to the Services, you acknowledge that
you shall retain responsibility and accountability
for:

16.1 the management, conduct and operation of
your business and your affairs;

16.2 deciding on your use of, choosing to what
extent you wish to rely on, or implementing
advice or recommendations or other product of
the Services supplied by us;
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16.3 making any decision affecting the Services,
any product of the Services, your interests or
your affairs;

16.4 the delivery, achievement or realisation of
any benefits directly or indirectly related to the
products of the Services which require
implementation by you.

17. Where vou require us or the nature of the
Services is such that it is likely to be more
efficient for us to perform the Services at your
premises or using your computer systems or
telephone networks, you shall ensure that all
arrangements are made for access, security
procedures, virus checks, facilities, licenses or
consents as may be required (without cost 1o us).

18.  You shall not, directly or indirectly, solicit the
employment of any of our employees involved in
performing the Services while the Services are
being performed and for a period of 3 months
following their completion or following
termination of the Engagement Coniract, without
our prior written consent.

Information

19. To enable us to perform the Services, you shall
supply promptly all information and assistance
and all access to documentation in  your
possession, custody or under your control and to
personnel under your control where required by
us. You shall use vour best endeavours to
procure this information where it is not in your
possession or custody or under your control. You
shall inform us of any information or
developments which may come to your notice
and which might have a bearing on the Services.
Information supplied to us may contain
information about third parties and'or personal
data of your employees or other individuals. By
making information available to us, you confirm
that wou have collected or will collect all
necessary consents, including consents to
process personal data, required by applicable
legislation with respect to the provisions of the
Engagement Contract. .

20. KPMG has the right to copy your documents
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where this is nessesary to provide the Service
and retain the copies that are reasonably required
to evidence the work performed and/or support
the conclusions reached or as directly applicable
professional standards and guidance.

21. We may rely on any instructions or requests
made or notices given or information supplied,
whether orally or in writing, by any person
whom we know 1o be or reasonably believe to be
authorised by you to communicate with us for
such purposes. We may communicate with you
by electronic mail where any such person wishes
us to do so, on the basis that in consenting to this
method of communication you accept the
inherent risks (including the security risks of
interception of or unauthorised access to such
communications, the risks of corruption of such
communications and the risks of viruses or other
harmful devices) and that you shall perform virus
checks.

22, We may receive information from you or from

other sources in the course of delivering the
Services.
To the fullest extent permitted by law, we shall
not be liable to you for any loss or damage
suffered by you arising from fraud,
misrepresentation, withholding of information
material to the Services or other default relating
to such material information, whether on your
part or that of the other information sources.

23, Individuals who are involved in delivering the
Services under this Engagement Contract shall
not be reguired, expected or deemed to have
knowledge of any information about You known
to other individuals that are KPMG Persons who
are nol invelved in delivering the Services or are
providing services under a separate engagement
contract.

Circumstances bevond vour or our control

24. A Party shall not be liable for the non-
performance or improper performance of its
contractual obligations where performance was
impossible as a result of the appearance of
extraordinary (force-majeure) circumstances.
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25, Exwrsordinary (force-majeure) circumstances
shall mean war, flood, fire, carthquake, and other
natural disasters, strikes, changes to effective
legislation, or any other circumstances that are
beyond the reasonable control of and could not
have been reasonably foreseen by Party affected,
and which prevent the fulfilment of obligations
under the Engagement Contract, and whose
appearance is not the direct or indirect result of
action or inaction of either Party.

26. The Party not performing its obligations under
the Engagement Contract due o the appearance
of force-majeure circumstances shall be
obligated to inform the other Party in wriling
within 5 working days of the onset of such
circumstances. Such information should include
the nature of such force-majeure circumstances,
and also, where possible, an estimate of their
effect on the performance of obligations and the
possible deadline for the performance of
obligations.

27. On the expiration of the aforementioned
circumstances, the Party must immediately
inform the other Party thereof in writing,
indicating the presumed period required to
perform its obligations under the Engagement
Contract.

28, If force-majeure circumstances occur, the term
for carrying out obligations under the
Engagement Contract shall be extended
commensurate w0 the duration of force-majeure
circumstances and their consequences.

29. If force-majeure circumstances prevent one of
the Parties from performing its obligations for
more than 3 months, or if after their onset it
becomes clear that they will last over 3 months,
either Party may send the other Party notification
with 2 proposal to conduct negotiations on this
matter in the interests of determining mutually
acceptable terms for performing contractual
obligations or terminating this Engagement
Contract.

Waiver and assignment

30. Failure by either of the Parties to exercise or
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enforce any rights available to it shall not
amount to a waiver of any rights available 1o it.

31. Neither of the Parties shall have the right to
assign the rights (or transfer the obligations) of
the Engagement Contract to another party
without the written consent of the other party.

imitati r

32, In the particular circumstances of the Services
set out in the Engagement Contract, the liability
1o you of KPMG for any actual loss or damage
suffered by you arising from or in connection
with the Services, however the loss or damage is
caused, including our negligence but not our
fraud or other deliberate breach of duty, shall be
limited to the amount received by us under the
Engagement Contract. Under no circumstances
KPMG shall reimbruse you against lost profit
and consequential damages. In cases when
Services are subject W a  separate
Addendum/Assignment to the Contract, the
limitation of KPMG liability shall be limited 10
the amount received by wus under the
corresponding Addendum/Assignment.

33.  Subject always to the aggregate limitation on our
liability in clause 32 above, the following
provisions shall govern the extent of our liability
Lo you:

33.1 The liability of KPMG shall be limited to
that proportion of the total actual loss or
damage, after taking into account your
contributory  fault  (“the KPMG
Proportion”™) and the extemt of
responsibility of any other party also
liable to you in respect of the same loss or
damage (“Another Liable Party™).

33.2 For the purposes of determining the
KPMG Proportion, no account shall be
taken of Another Liable Party having
ceased to exist, having ceased to be liable,
having had imposed an agreed limit on its
liability or being unable 1o pay.
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34, There shall be no liability arising for any KPMG
Persons other than the KPMG contracting Party
in respect of loss or damage suffered by you
arising out of or in connection with the Services.

Third parties

35, The Engagement Contract shall not create or
give rise to, nor shall it be intended to create or
give rise to, any third party rights.

36, If you breach any of your obligations under the
Engagement Contract and as a result of such
breach there is any claim made or threatened
against us by a third party, you shall compensate
us and reimburse us for and protect us against
any loss, damage, expense or liability incurred
by us which results from or arises from or is
connected with any such breach and any such
claim. If any payment is made by you under this
clause you shall not seck recovery of that
payment from us at any time. In this clause “us”
shall include all KPMG Persons.

Termination
37.  The Engagement Contract may be terminated:

37.1 By written mutual agreement of the
Parties;

37.2 At the request of either Party, in the event
of the appearance for either of the Parties
of circumstances that lead to the
suspension or threat of suspension of
nermal business operations (insolvency,
bankruptey, or liquidation);

37.3 At the request of either Party, if the other
Party commits a violation of the
provisions of the Engagement Contract,
and such violation is not eliminated
within 5§ (five) working days of the
receipt of written notification on the
given violation.

37.4 Al your request at any time by giving 30
calendar days notice prior in writing;

375
At KPMG's request, if there has been a
change in legislation, regulatory acts or
professional standards applicable to the
Services that require KPMG to cease
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providing the Services under the
Contract. KPMG shall give you written
notice of 30 calendar days prior to the
date of termination of the effect of the
Engagement Contract, if a different term
of notification is not stipulated by the
aforementioned legislation, regulatory
acts or professional standards.

38 In the evem of the termination of the
Engagement Contract, payment for the work
actually completed by KPMG as of the moment
of the termination of the Engagement Contract
shall be made by you on the basis of invoices
submitted and to be submitted by KPMG. In the
event of the termination of the Engagement
Contract due to impossibility to execute it,
resulting through your fault, the services shall be
paid for in full.

39. The following clauses of these General Terms of
Business shall survive expiry or termination of
the Engagement Contract: clauses 2,3, 4, 5, 6, 7,
8 10, 11, 12, 13, 14, 15, 16, 18, 20, 22, 30, 31,
32,33, 34, 35, 36, 38, 39, 41 and 42.

Notices

40.  All notifications in relation to the Engagement
Contract, including those connected with its
amendment or cancelation must be sent in
writing. Any notification dispatched by one
Party to the other shall have legal force only if it
is sent to the address of the Party as indicated in
the Engagement Conftract and may be delivered
by hand or sent by registered mail, and shall be
deemed to have been received:

* I delivered by hand, as of the date of
the transfer; ;

* [ sent by registered mail, as of the date
indicated on the delivery notice of the
corresponding item of the
communications organisation,

The Parties may exchange information and
documents, conduct business correspondence on
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matters connected with the performance of the
Engagement Contract, and send the deliverables
for the services, service report forms and other
documents concerning the Engagement Contract
via corporate electronic and  telephone
communications channels. The Parties undertake
to use only the company owned domains when
sending electronic messages.

Severability

41. Each clause or term of the Engagement Contract
constitutes a separate and independent provision.
If any of the provisions of the Engagement
Contract are judged by any court or authority of
competent jurisdiction o be void or
unenforceable, the remaining provisions shall
continue in full force and effect.

Applicable Law

42. 'The Engagement Contract, together with

Appendices, is subject 1o the interpretation and

regulation of the laws of Georgia.

KPMG Georgia LLC / 83L KPMG Georgia

Andrew Coxshlligbigfion jm]Vdjieo
T LY

Managing Director/ 'aqﬂéhﬁﬁ;—ysﬂi!v;]ggn worgddmein

Date/matiomn OE?/GF‘/J’ ‘:
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Appendix 2 to Contract No

Additional Terms:
Agreed-upon procedures

These Additional Terms supplement our General Terms of
Business and are the Additional Terms referred to in the
Engagement Contract.

Duties and responsibilities of th
1.  Management of the Company (“Managemem”) is
responsible for the sufficiency of the agreed-upon procedures
for its purposes and for any information provided, and
representations made, o KPMG,

Duties and responsibilities of KPMG
2. On completion of our procedures we will issue a report (our
“Report™).

3. Our engagement to apply agreed-upon procedures will be
performed in accordance with the International Standard on
Related Services as applicable to agreed upon procedures
engagements issued by the International Federation of
Accountants. The sufficiency of the procedures is solely the
responsibility of the specified user(s) of the Report.
Consequently, we make no representation regarding the
sufficiency of the procedures cither for the purpose for which
our Report has been requested or for any other purpose.

4. The procedures that we will perform will not constitute
an audit or a review made in accordance with International
Standards on Auditing or International Standards on Review
Engagements and, consequently, no assurance will be
expressed, Our Report will include a statement to that effect. In
addition, we have no obligation to perform any procedures
beyond those referred to in the Engagement Contract.

5. Our Report will include a list of the procedures performed
{or reference thereto) and the related findings. Our Report will
also contain a paragraph indicating that had we performed
additional procedures, other matters might have come to our
attention that would have been reported to vou. We have no
responsibility to update our report for events and circumstances
occurring after the date of our Report.

Additional Terms: Agreed upon procedures = v.3
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b. Our Report is intended solely for the purpose set out in
the Engagement Contract and is solely for the use of those
specified in the Report. Our Report is not intended for use by
those who have not agreed 1o the procedures and accepled
responsibility for the sufficiency of the procedures for their
purposes. [f you request that additional specified users of the
Report be added, we will require that they acknowledge, in
writing, their agreement to the procedures and their acceptance
of responsibility for the sufficiency of the procedures for their
purposes.

7. If we are unable to complete the agreed-upon procedures
referred to above, we will discuss the matter with you during the
engagement. In such circumstances, we may conclude that we
will not issue a report as a result of this engagement.

Survival on termination

8. Clause 6 of these Additional Terms shall survive expiry
or termination of the Engagement Contract.

KPMG/ KPMG

AT
CutshalflaﬂJ avé:mn

Managing Dtrﬂ:wﬂg mﬂabﬁma@ﬂ@fmmmﬁm

J’

09/03/t5  Uiguw®
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Appendix 3 to Contract No.

#

@Wod] o83 ergbsty

Agreed-upon Procedures to be performed for the

w&ﬂnaﬂbb @> Bpmoo gbaomstgdol

Ministry of Economy and  Sustainable | Ls8oBolihGmbsmgol (898cpmddo
Development (the “Ministry”) JssBoBolihHm®) Bololse p
B90sBb3gbryemo dMmanEn©)do

We will perform the procedures described below in
respect of costs incurred by InterHealth Canada
Limited in scope of the agreement signed on
September 22, 2011 by the Ministry, Interheaith
| Canada (Georgia) Limited and Kipshidze Central
Univesity Clinic. (the “Project”):

Rgob @363bmMGogergder dggdmar efigho
3¢magendgdl InterHealth Canada Limited-ob
dogm 2011 fiemob 22 Lggtioddoob,
Ladstrangaanmls  gambBmdogols s BpMaeo
asBaomamgbols LaBoBobEmnb, 83L .yogdodob
6oBGsg®  LaBoggGloggdm  Jeobogsba®

Babyombols
a58mBgobatny

dmcol BPPOOBPIwo
byeBy3faegdosh
(B98pmddo .3maddn")_

B3L ,Interhealth Canada limited"-ob 8ngf go@obn)@

> Interhealth Canada (Georgia) Limited-U |

batre ook dodathongbedo: |
1. We will obtain the breakdown of costs incurred | 1. InterHealth Canada Limited-ols
by InterHealth Canada Limited directly in | byem8dpgabgermbolipash Ranb dogogndo

connection with the Project from the management
of InterHealth Canada Limited and will recalculate
the total cost per the breakdown.

InterHealth Canada Limited-ob 8096 «jdmsqrme
36ondBonst  @sggBodgdgwe  PRIBYTo
batrxabol RBemal o mgobgenbor dogrosbo

batryndols 2223670098 Badgmob
dobggom.

Charges bR DO
2. We will obtain from the management of | 3 InterHealth Canada Limited-ob
InterHealth Canada Limited the detailed b{]@aﬁﬂawhabﬁ P'SDE EFISGQ:}?JU}
breakdown of charges (attestation, courier, b 3ol & RsBamsls Borfagbols
internet, mobile, printing and photocopying, bank, h?ﬁ? A0l QQ{}O-‘; 5 Oia {E‘;m 33';’{}
medicine and check up) and costs of building Smﬂnﬁ: : Emimb i &' l.mE <J
design screening and office stationery specific to 323806p030c0mdob, 03wgo oh

| the Project, including the description and related
invoice number and will recalculate the total cost
per the breakdown.

3. We will agree the amounts included in the
detailed breakdown of charges for attestation,
courier, internet, mobile, printing and
photocopying, bank, medicine and check up
charges, and costs of building design screening and
office stationery specific to the Project to amounts
in supporting invoices.

amAmamdamgdol, Lsdebim, Lsdgpogobem o
B98mbidgdol batgdo) s Bgbmbdol 3Mmaddob
Bndmfagdols ©> 3HmgdBobsmgol
L3gaozmoznmo  Lamgoly s 396 gemaom
Bogmndol bafregbo, G TmGob sefigs @
o3o38ofgdmemo  obgmobol  Bmdgho @
dmaabgbm dorgrosbo batregbob
200a362M08gBsL RsBrol dobyegoo.

3. Bggb 8930003668900 yGverd  RsBemsto

@ogaduofmgbmer  udmfigdol,  3Moghol,
0Bhg®BaHob, mbdogr@o
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B98mPgdol batrxgdol @y Bgbmbol 3hmgdhob

B98mfidgdobs (s 3Mmadhobaongol
L3ggogogade  Lsmgoly  Lsgsbggersmon
Bogogbol  bafrgndob  cebbgdl  0s68cgze
obgmolindols ;mabbnbomsb.
Fees for professional services 3Hmagbommo Bmdbsbmmgbol sBboummobs
4, We will obtain from the management of | 4 InterHealth Canada Limited-ols
InterHealth Canada Limited the detailed byEddngsbymmbolinsb Rggb 8o3000bm
breakdown of legal and consulting fees, including OO > s 3mBlmeE®ogem

the detailed description of services received and
related invoice and contract number and we will
recalculate the total cost per the breakdown.

5. We will agree the amounts for the legal and
consulting costs in the breakdown above to the
supporting invoices, acts of acceptance, if available,
and contracts with the service providers.

6. We will compare the description of the legal and
consulting services received per the detailed
breakdown above to the services described in the
contracts with the service providers.
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including the name of the person travelling, daily o
| . Bogarobgdols ©> bygbmgMydaa
subsistence rate, dates of travel, class of air fare, A Bk &
hotel and type of accommodation and details of OAgbgoeryng SOXJ RIOTY
transport used and will recalculate the total cost RaBenals, 00 Sl Bogarabydsdo
per the breakdown. ol aghgbmeo doMol Labgero,
430 EEOMO Laslgde  absgggmo,

B. We will agree the amounts for the travel and
accommodation costs in the breakdown above to
the supporting invoices.

9. We will compare the names, dates, hotel name,

8oganabndoll cmstogado, sgosdommgmols Jemslio,
bobygdhm @ LagbmgMgdarol  Labgmbs,
2s8mygbpdamo  Lag@uBldntitm Lsdasagdol
@udgbo @ Omgebepbe  Bodrosbo
batiggdols 253562,5M089Bsl Radamols




type of accommodation and class of air-fare in the
breakdown above to the details in the supporting
invoices.

10. We will obtain the Project timeline from the
Ministry and will compare the travel dates to the
start and end dates per the timeline provided by
the Ministry and report travel dates as exceptions if
they do not fall within the start and end dates.

11. We will agree the subsistence rate per day
mentioned in the breakdown above to the
employee handbook of InterHealth Canada Limited
obtained from the management of InterHealth
Canada Limited.

12. We will recalculate the subsistence costs in
the breakdown above based on the daily
subsistence rates and travel dates per each person
provided in the same breakdown.

dobgyezom.
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Internal costs

13. We will obtain from the management of
InterHealth Canada Limited the detailed calculation
of internal costs, including the breakdown per
name of the person who has worked on the
Project, dates the person worked on the Project,
description of the work done, number of hours
worked on the project and the related chargeout
rate per person and will check the mathematical
accuracy of the calculation.
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14. We will obtain from the management of
InterHealth Canada Limited the calculation of

chargeout rate for each person in the above |

breakdown, including the person’s salary, available
hours, share of overhead expenses and will check
the mathematical accuracy of the calculation.

15. We will agree the salary per the calculation
above to the person’s employment contract.

16. We will agree the total overhead expenses in
the calculation above to the annual financial
information obtained from the management of
InterHealth Canada Limited.

17. We will agree the hours and dates worked by
each person on the Project in the breakdown
above to timesheets approved by the management
of InterHealth Canada Limited.

18. We will obtain the Project timeline from the
Ministry and will compare the dates per timesheets
to the start and end dates per the timeline
provided by the Ministry and report timesheet
dates as exceptions if they do not fall within the
start and end dates..

19. We will compare the dates per timesheet with
the dates of travel and accommodation in the
breakdown above.

20. We will obtain from the management of
InterHealth Canada Limited the detailed budget of
the Project per person/hour and compare the
budgeted hours to the hours per timesheet,

21. We will obtain from the management of
InterHealth  Canada  Limited the e-mail
correspondence related to the Project of the
persons noted in the internal costs breakdown and
will document the subject of the correspondence in
the report.

—

a03B25M08980b Baangdahn ™ bobrbtgb.

14, InterHealth Canada Limited-ob
bemddeasbgemmdoliasb Bgob Oogoggdor ghH;
3oy 5ByBmammgdols 3363339000l
a50Ba0M0B9dal, Gsor Bmeob doMob boemgsbo,
byedobsfgmBo  Lssorgo,  O@BIROPO
bofxgbob  fowo @  Bggsderfdgho
29363,5008980b B>mgBsdngn® Lobnbigl.

15. Rgob Bgzsmabbdgdon  boeagell  dofol
dmmboom byandn 3frmemndslionsb.

16. Rgqgb Bg3zsm0Bbdgboy Bongmosb byobagd
batirg Bl sBpsadghsdo femoz® GoBIBG

obgmtdogosbonsh,  Gmdgebsg  dogoggdo
InterHealth Canada Limited-ols
boemddmgebgeammbolipab.

17. Bggb Bg3s0eBbdgdon oommgmeo oMol
d096 pedmBndoggdmee Lasmgdls s 3Mmgdd by
dmBsmdol  owMomgdl InterHealth Canada
(Georgia)Limited-oli  bgem8dmasbgenmdols dog
@3 30600 ;onddndonb.

18. Rz9b Bogomodor Ladobabdmmbpash dMmgddol
296Gl @y  Ogge@atgdo  onaMopgdl
omnddodol dobgaooy @ifygboby @
©3Lvemgbol  oaMorgdosb  Lylobolbigmmb
dog6 8mfierndeano gebMogol BgbsdsBoba @
;meaddodob fehlualylelely dghymbdobgdol
asfmbBsyemoliol  Lsboo pagsyjomdon, o
999:b3g3sd0, oy M0gda 30 d0gIYmgdIds
@figbobs @ @abHrIEIgOb OB,

19. Bagb Bg3scoofndon mafoegdl menddodol
AqLadsBobag dogamobgbobs s bysgbmamgbanom
GoAIPagEol Mxhogdm:b.

20. InterHealth Canada (Georgia) Limited-ob
byen8dogabyemmbolipeb Rg0b dogomgdom
3Gmoddol  @pdeea®  dogxodt 9hoo
3oMol/ssmols Bqlisdsbolisqe @ Bq3scosndon
dovyxodBo  psongaerobfobpbue  Lasangdlb
onnddodol basmgdosb.




| 21. InterHealth
| byddpgsbgarmbdoliasb

Canada Limited-ols

fignb dogopndo
360donb @s33380608E Jwoddhmbywo
gmbBob 8odmfigmsb @ Bodmfamol Logabl

3650880 ©m33BGOARYWI@
fasago
Submitting the Documents to be examined BsBmfBgbymo om3mBnbieaool fa@8moaghs
The documents to be examined by KPMG will be | 376l @ogf 3gLsdmfimBgdome @m3nBgbtsgos
handed by the representative of Intherhealth | 33l oInterhealth Canada Limited"-ol
Canada (Georgia) Limited to KPMG Dubai office | fo3m8cagbarmdol  8ogf  dofjmepdoero
(representative). 0gBgd> KPMG -b coemdaols famdmBapagbermdado
(FomamBseopgBerolongoly).
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Appendix #4 on confidentiality to the wabationn #4  boedntmogdsty # s
contract # Jmbao@baosgrahedsy
1. KPMG shall disclose confidental | 1. KPMG LaBobolbdmmb s bosmadl

information in a form of report addressed to
the Ministry. The confidential information
has been provided by InterHealth Canada in
accordance  with &  non-disclosure
agreement signed between KPMG and
InterHealth Canada on 4 March 2015. The
Ministry understands that all the information
as provided by KPMG will be treated as
confidential by the Ministry and the Ministry
hereby undertakes that none of its executives,
directors, officers, employees, advisors,
agents, partners, etc shall be entitled to
disclose any of the confidential information
provided in the KPMG report which relates
to InterHealth Canada to any party without
the prior written consent of InterHealth
Canada.

Jmbgomgbgosrra®  obp®dagoab  sbpafiodol  Laboom.
JBgo@bgosefn  obgnBigns  dnfinEgdeos
InterHealth Canada 80 KPMG-Ls @ InterHealth
Canada-b Omfolb 2015 femob 4 BGdl boyerdnfigfhommo
Jmbgo@obgnsrymmdol boerdgyfrawdol
Lagpmdgaan®g. badoboligdmb gblol, Gmd KPMG-b 8op6
Oofim@odaeo  obgofdsgns  LiBoboldfimb  Bogf
Bofbgnemo  ofbgds Jmbgoobgosoofee  ©
foBsdmgdsmy  Bgonbbighom  LaBobobdmm  oggdl
FEpbdb, Ged g 9o Bob FaHBmBsygBael,
@OGdBmE, mBORIeL, oBa8BGmBneml,
JmBlamenabdl, s39bdob JsmdBomml @s Lbgs 46 a4l
B e g ) InterHealth Canada-l Fobalifato
fofommbomo  oubbdmdol 0698y pov@aosgbeol
Bgholdogh doml gmbgoibgnigra®o obgm@dagos,
Mg Mmoo odbgds  KPMG-L  aBpefoddo
InterHealth Canada-boma6 @ageg@atgdoom.

2. 'The Ministry has read the non-disclosure
agreement signed berween KPMG and
| InterHealth Canada and agrees to obide with
| it. The Ministry will compensate and
| reimburse KPMG for all loss, damage and
expense (including legal expenses) relating 1o
all actions, proceedings and claims brought or
threatened against KPMG where such action,
proceeding or claim has arisen ouwr of or
results from or is connected with the breach
of the terms of the non-disclosure agreement
by the Ministry, its executives, directors,
officers, employees, advisors, agents, partners,
ete

2. LeBobob®fmd fengombs KPMG-bs o InterHealth

Canada-b Aol byednftoma
mbgoeibgosmnfebol  byoBgihaamads @2
gmabbdnds  Bgqlobsbdgbegab  8ab. beBoBoldfm

»Brbpenfgdl KPMG-ob yagems Bafagmb, Bosblb o
bafixl (Bon Bemiol, onBoeone  BmBlsbmgdsty
whaawe byfigho) woems 08 Jogmods, GmaaEns
@ Lahogsost @agsglomgdom, Mmdgamlisg vygBodob
KPMG-ol 36 spBoBmmol LsaGoby smlgbmbl o3
Godyerog fobdmolgs ool gedm 36 @3sgBofigdacos
08 psigBmbomsB,  GmB  LsBoBolhmmd, Aol
bae8dpgsbaenmbad, @OAYAHmHRE,
m3Bad8Gmagngdds, BmRaengbis, spnBhndds,
dafidhBondgdds @ 5.8, @isfggogh byadgfmagdol
3mBgo@gBEnsEmMmmBol 306Hmbido.

| KPMG Georgia LLC /83 KPMG Georgia
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N94 2015  fiewob 30 o00bB33M0  o. mBogrobo

bsgsPoggemml g3mbmboobs ©s BEaMmsEo gebgomamgdol bydobobdmnb 8og®

babgedfogm gbgogob 3eBsh@ogpdawo Gobgomzob bsdgsybom
a5Bbm®ogmgdol mambdsby

1. Lbobgedfomm dgbyomggdol Bglsbgd”  bagstmggenmb  3sbmbob 10!
Bgbemol 89-3 3mbdBob " J39306dHob Bgbedsdobi@, babgerdfionmydGogo @
bybmpsmgdeogo  860836gmmdol  ombobdogdgdol  dgbonEne  3s@)ddo
8999396bgd @ Redadgdol Bobbom, badstmggermb 93mbmbogobs @ deatewo
a363005Mm980b  bsBobobBhmmd,  svodmeyo  mdbsbyymgdob  Bgbyoogs
asBabmmgogemb  gadadBHoggdamo Ggbyoegol badmeegdoo, bagsMoggermb
2015 Gomob  Labgemdfogzm  Bovyxadoom  dobogol  geogserobinbgdmero
sboabgdadob ggamaergddo.

2. Labgerdfomm gbyoggdol dgbabgd” Lagstronggenmb  3s6mbob 21-
dmbemolb 89-4 3mBdBHoby @ L.e0aOBH0gId Mo Tgbgoaob, aadxdBhoggdnere
ggddOmbamo Gobogdobs ©s gegddhembawoe @Gabrgmob Ragadgdol fgbob
59303900l Bgbabgd” Labgendfogm dgbyowggdol Laspgbémb magdxmdstob
2011 Berob 7 s360emob N9 363698000 @sd@oagduero fabob 8g-19 Bubenol 8g-
12 3mbdiob  Babedsdobs, 3  ab3amymagdol 306390 39bdBom
asmgomobfobgdme  Bgbyo@gelonsh  @sgsgdomgdom 56 E,agﬁﬁﬂqpqggb
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