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Agreement on Service Procurement

f/é/c//ﬁa//é’

City of Thilisi 16 December 2016

On the one hand, Georgian State Electrosystem
JSC  (hereinafter referred to as the
PURCHASER), reppes‘ented by head of
management board Sulkhan Zumburidze and,
on the other hand‘ KPMG Georgia LLC,

represented by D1rector of Audit Department
Karen Safaryan, acung on the bases of the
Power of Attorney ( ‘pproved on 3 November
2015, Notarization #151217720) (hereinafter
referred to as the SU:PPLIER), Whereas, LLC
~KPMG GEORGIA” 1s anndunced to be the
successful  bidder . in  the e-tender
(SPA160027873) anncunced by Purchaser on
November 7, 2016 in faqcordance with the Law
of Georgia on ,,State Prpcurement”, the Parties
agree on the following:

1. Definition of terms‘ -j

The terms used in the Agreement shall have

following meaning:

1.1. Agreement on ~ State Procurement
(hereinafter refer}red to as the
AGREEMENT/CONTRACT) — the Agreement
concluded by and be%mifeen the Purchaser and
the Supplier, with all appendices attached as
well as entire documentation referred to in the
Agreement.

1.2. Cost of Agreement — total sum to be paid-
by the Purchaser to the Supplier for full and
due performance of obhgatlons undertaken by
the Agreement, if tHe Purchaser has used all
services for all periods;,

1.3. Purchaser — the organization providing
state procurement, Tl;w_e Terms “Company”, “You”
in the Appendices of this Agreement shall also mean

“Purchaser”;

1.4. Supplier — a company which performs

services in accordance with the terms of this
: ce

Agreement. The Terms “KPMG”, “We” in the
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Appendices of this Agreement shall also mean
»oupplier”;

1.5. Day, Week, Month — calendar day, week,
month;

1.6. Service - Subject of the Agreement
envisaged in the Article 2 herein,

1.7. Inspection — control and supervision of
performance of
conditions.

contractual terms and

2. Subject of the Agreement

2.1. Subject of the Agreement is procurement
of audit service (IFRS compliance) for financial
statements (CPV 79212100), which includes:
—annual audit

— other duties of the auditor (including review
of managerial accounting and other) envisaged
by the “Law of Georgia about accounting,
reporting and audit” (price for this service is
included in the price of annual audit and shall
not be charged separately)

— Review of Interim Statements (quarterly or
semi-annual consolidated financial statements)

2.2, The Supplier undertakes obligation to
render the service in accordance with the
Tender documentation and the terms of this
Agreement.

2.3. The Supplier shall render services
with the employees indicated in its tender
proposal, and in case of any change the
employees shall be substituted only with the
agreement of the Purchaser and with
employees of at least similar qualifications
and experience and that will satisfy the
conditions of initial tender requirements.
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3. Terms for rendering service

3.1. Based on present Agreement, the Supplier
performs 2016-2019 years audit service for
financial statements, based on the -prices
envisaged in the Appendix 1.

3.2 Annual audit:

3.2.1 The Parties declare that with the present
Agreement the Purchaser in accordance with e-
tender documentation notified Supplier about
the request of Annual Audit for the full term of
this contract.

3.2.2 Submission of audit report — 120 days from
completion of reporting period.

3.2.3 The Supplier shall notify the Purchaser at
least 25 days in advance of starting the audit and
request all-important documentation for the
service performance.

3.2.4 The Purchaser within 20 days from the
date of notification has the right to:
1. Refuse Annual Audit Service without
bearing any responsibility (absence of such
refusal is reasonable ground to commence
Annual Audit Service)
2. Submit requested documents under
paragraph 3.2.3. of the Contract.

3.2.5 The Supplier shall submit to the Purchaser
the timeline of the audit at least 2 weeks prior
to commencement of the audit
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Interim review:

3.3.1 Interim Review Services depends on the
Purchaser and the Purchaser is not liable to
order services every year or for each reporting
period. Before commencement of the Service,
the Purchaser shall notify whether it needs the
said services for particular period or not. Terms
for issuing such notification (which should be
in a written form) are as follows:

3.3.2 Submission of review report — 90 days
from completion of the reporting period.

3.3.3 Terms of notification for interim review
report — 3 months before the expiry of the term
prescribed under paragraph 3.3.2 above.

3.3.4 Sending the list of required information
and/or documentation by Supplier — minimum
25 days before the date prescribed under
paragraph 3.3.2 above.

3.3.5 The Purchaser within 20 days from the
date of notification has the right to:

1. Refuse Interim Review Service without
bearing any responsibility;

2. Submit
paragraph 3.3.4 of the Contract.

3.3.6 The Supplier shall submit to the Purchaser
the timeline of the interim review at least 2

requested documents under

weeks prior to commencement of the review

4  Cost of Agreement

4.1. Total cost of the Agreement amounts to
138,731 US Dollars.

42, Cost of the Agreement includes Cost of
Services, as well as all costs borne by the
Supplier in relation with performance of
present Agreement and all taxes prescribed by
applicable Georgian legislation excluding VAT.



Bo035@oLfobodrIee  y3ws  poslisboel  my-b
3OS,

5. 5Bg5608LfFmegdol 3oMmmddo

5.1, ymggm Bb(ﬁomcp"og 3063M9¢vmo
dcBlsobadol 999308 alitvmadol  3g8ga,
Fbatr9gdL MMl go@m®dgds Jobadsdolo dowmgds-
Radotgdol odo.

5.2. 5630608LFmEnds 808fmgdgwmsk
b 30gmEnds ng&@m 360®08LFmMad0L Falom,
Bo@dd-BdIMIBOL  ral  sGligdmamo  gGHmabmo
35630l 09 o] Y00 3996bob Fglsdsdolsco.
5.3, 56oM0dLFm@gdol  Lagmdggmos  BbsMYdOL
MRgdsdmbomo  3oMgdol  8og®  gofiguyem
dmabsbm®mgdsby goq}'mﬁ)agb{j@o Foggds—Rdatgdols
50 5 LdpdELsbaM 3BasM08-Goddrics.

5.4. 5635M08LFMONdS 20BbmGE0gm@ds
dm0lsby@adals  asfn30lb  Bgdcogy, 5.3, 3vbdtoom

30035¢rolfjobgderemo 0386300l
GomOmeabost 10 (smo)  Lsdwdsm ol
256353¢mmbdsd0.
6. boGolbo

6.1. 9c8Loby®dOl; boolbo (M3 gweolbdmdls
3mBlsbey@gBol  srj0@ob @y 36 808mbomzols
B39O SBOGHOLM  LEHBEIMAIBMSE BglisbsBolimbal)
MBcod BggbsdeBadmegl 510Gl LsgMmsdmEGolm
UBoBsHBHdLs QS 53854maz30emgdcogl
b8 3OEgdOL 3nMMdIBL.

7. 8bsGgmS YIBNB-8MmZsEgmMdYdO

7.1. 898L40030w0 M53qdBmOWOY:

7.1.1. 5§568mml  808Fm@gdarols  Bog® 633060
3¥XEIPNYOIOOL BgbOrargdols @ Rofigryero
3malobyy@gdols bamolbol 3MBGOMmo
(0BL3gdBHoMgds), HI3 3v9olbdmdl dmalsbmmadols
OGO bog@c&ob“élm(ﬁobm (Yo Rl rRGTylelepNs!
BLsdsFolMdIL @!a Aodbogm™o  s35madom
300730@0[)60536@@0 8mALsbryMgdOL EMMYIE S
LG YR 80‘600’(93601);

7.1.2. 95B53bocomls 560 0533056900,
dofimeadmo  (Gog asdmfizgmwo  dodfmgderols
dOHEYMIIMOOM), bboﬁobbm (§mbogdumo, oy
A2 olbIMBL 3900G0L B5gHMSBMEGOLM
UBHoBIOGIDmB  Tguylodsdml) 56 salHvyemo

S Terms of payment

5.1. After completion of each particular service
for each period, the Parties shall conclude
respective Protocol of Provision of Services
(Acceptance Act).

5.2. Settlement with the Supplier shall be made
by bank transfer at the exchange rate set by the
National Bank of Georgia as of the date of
Acceptance of Services.

5.3. Basis for payment is the Protocol on
concluded by the
authorized persons of the Parties and the VAT
invoice.

Provision of Services

5.4, Payment shall be provided after provision
of the Services, within the period of 10 (ten)
working days submission of the
documentation determined in the Paragraph
5.3 herein.

from

6. Quality

6.1. Quality of the Service (that means
compliance of the Service with the
Auditing and/ or Review
Standards) shall comply with the international
auditing

International
standards and meet terms and
conditions of present Agreement.

7. Rights and liabilities of the Parties

7.1. The Purchaser is eligible to:

of obligations
undertaken by the Supplier and the quality of

7.1.1. Inspect performance
rendered service, which foresees conformity
with the international audit standards of service
and timely and due provision of the service
foreseen by the Technical Assignment;

7.1.2. Reject receipt of the service delivered
with delay (caused by the Supplier’s default),
the service of low quality (defected, which
means inconformity with the International
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Audit Standards) or of insufficient volume and
accrue penalties;

7.1.3. Carry out inspection, and to allocate
authorized person for this purpose; if needed,
perform quality control (conformity with the
International Audit Standards), and invite the
expert for this.

7.2. The Purchaser is liable to:

7.2.1. Provide settlement with the Supplier
based on the terms and conditions prescribed in
the Article 5 and 11 herein;

7.2.2. Consider the problems related with
performance of the Agreement caused by the
Supplier in timely manner.

7.3. The Supplier is eligible to:

7.3.1. Receive rernuneration for rendered
services stipulated in the Agreement;

7.4. The Supplier is liable to:

7.4.1. Render qualified service (which means
conformity with requirements of e-tender and
the Agreement) to the Purchaser in course of
validity term of the Agreement;

7.4.2. FEliminate defects and faults (which
means inconformity of audit and/or review
reports with the International Audit or Review
Standards) on its own costs, identified in the
rendered service;

7.4.3. Support the Purchaser during inspection
process.

8. Inspection

8.1. Inspection of the Agreement is provided
by the Purchaser during validity term of the
Agreement, subject to the request of the
Purchaser;

8.2. Inspection and signing of the Statement of
Delivery and Receipt shall be provided by Head
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of Financial Division of Georgian State
Electrosystem JSC Vakhtang Gogokhia.

83. In case of identifying defected (not
conformed with the International Audit
Standards) service in the process of quality
control by the respective representative
(representatives, invited expert) of the
Purchaser, the Purchaser shall notify the
Supplier in writing about this, and the Supplier
is liable to eliminate the defect at its own
expense in a reasonable timeframe after
receiving the notice.

9. Contract Performance Bank Guarantee

9.1 The Supplier has submitted to the Purchaser
unconditional and irrevocable bank guarantee of
1 % in USD. Said warranty shall be maintained
until the end of the Term and in case of
substitution, it shall be replaced with the warranty
acceptable for the Purchaser.

9.2. If Supplier breaches provisions of this Contract
or fails to perform properly responsibilities imposed
hereunder Purchaser shall be entitled to apply
Contract performance bank guarantee specified in
clause 9.1. without a need to prove or to show
ground or reasons for the demand of the Sum
specified in the guarantee.

9.3. Payment of the bank guarantee does not exempt
the Supplier from the obligation to compensate the
Purchaser for the damages incurred as a result of
failure to perform Contract and not covered by the
bank guarantee.
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10.  Amendment and termination of the
Agreement

10.1.  Neither deviation nor amendment of the
terms and conditions of the Agreement shall be
made, except for the written amendments
signed by both Parties.

10.2. Due to the particular unforeseen
reasons upon occurrence of necessity of
amendments to the Contract, initiating party
shall notify another party in writing.

10.3. Amendments shall not be affected if such
alteration shall increase Contract value for
Purchaser or shall deteriorate Contract
provisions; Increase of price shall not be
considered over the following 4 (four) years,
notwithstanding increasing assets, subsidiaries,

turnover or activities of the Purchaser.

10.4. Any amendment of the terms and
conditions of the Agreement shall be subject to
additional agreement, which shall be integral
part to present Agreement.

10.5. The Agreement or any of its provisions
may be terminated with the initiative of the
Purchaser, based on the written notice.

10.6 In the event the Purchaser uses the right
under paragtaph 10.5, the Purchaser shall pay
Supplier for the completed services performed
on the date of termination, except when such
termination falls under paragraphs 3.2.4.1 and
3.3.5.1 of the contract.

11.Non-Performance of the terms and
conditions of the Agreement

11.1. Suxcharge for delay shall amount 0.1% of
the cost of delayed service (during particular
period for particular service) for each day of
delay (such delay to be counted from the

deadline of 120 days after the end of the year
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for annual audit and 90 days after the end of the
relevant interim period for interim review);

11.2. The Supplier shall not be liable for
delayed performance of service for the period
the Purchaser failed to submit required
information/documentation in timely manner
(meaning that the Supplier has supplied
initially requested information in more than
25 days after the initial requirement and after
14 days for each subsequent information
requirement) and/ or the Purchaser fails to
meet the provisions prescribed in the Article

3.3.3 herein.

11.3 Payment of penalties shall not release the
Supplier from the responsibility to perform
Contract provisions.

11.4 In the event of termination of the Contract
by the Purchaser for the nonperformance or
the Supplier shall be
responsible to reimburse all losses and damages

undue performance,

suffered by the Purchaser within one month
following the termination of the Contract.

11.5 Liability of the parties for any actual
damages suffered by other party shall be limited
to the amount equal to 1,1 times the total cost
of Agreement, except when such damage is
caused by deliberate breach of duty.

12. Force Majeure

12.1. The Parties shall be released from the
responsibilities arising for nonperformance of
liabilities '
nonperformance is caused by Force-Majeure

prescribed  herein, if said

circumstances. In case of Force-Majeure

circumstances, the Party is liable to notify
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another Party about inability to perform
undertaken liabilities by another party.

12.2. If one of the Parties fails to perform
undertaken liabilities due to the Force-Majeure
circumstances, the Party is liable to notify
another party about their occurrence or/and
completion not later than on the following
calendar day; failing to do so, the Party shall not
be released from undertaken liabilities;

12.3. Responsibilities and liabilities of the
parties shall be renewed upon completion of the
Force-Majeure circumstances.

13.Dispute Settlement

13.1. The Purchaser and the Supplier shall do
their best to solve all disagreements and
disputes arising between them in connection
with the Agreement or other components
related with it amicably;

13.2. If the Purchaser and the Supplier fail to
solve the dispute amicably, each party will be
able to refer to the Georgian court subject to the
prescribed rules.

14. Term of the Agreement -

14.1. Present Agreement shall enter into force
upon its signing by the Parties and shall be valid
till 20 November, 2020.

15. Special Provisions

For the avoidance of any doubt:

15.1. Notwithstanding anything in the
appendixes of this agreement, By signing the
Agreement Supplier unconditionally agrees
that the Purchaser has authority to upload any
deliverables on its website and/or to disclose it
to any other party.
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15.2 Paragraphs of the Appendix 2 of the
Agreement shall be clarified in the following
manner:

15.2.1 For the purposes of the Agreement
paragraphs 29, 30.4 and 31 shall not be valid;
15.2.2 Supplier shall foresee rules prescribed by
the law while using information under
paragraph 11.4;

15.2.3 The term under paragraph 30.3 to be
determined as 30 working days.

Paragraphs of the Appendix 3 of the Agreement
shall be clarified in the following manner:
15.3.1 For the purposes of the Agreement
paragraphs 15 and 16 shall not be valid and the
Supplier agrees that following their resignation
as incumbent auditor Supplier shall grant the
successor auditor access to its working papers
relating to audit of financial statements for the
last financial year for which Supplier issued an
audit report.

16 Miscellaneous

16.1 The Parties agree that the relations not
regulated with present Agreement, shall be
regulated with applicable Georgian legislation.

16.2. The Agreement is made in Georgian and
English languages, in 3 (three) copies of equal
legal force; In case of discrepancies between the
languages, Georgian version shall prevail.

16.3. In case of discrepancy between the
and Appendices to it, the
Agreement shall prevail.

Agreement

16.4 In case of discrepancy between the
Agreement and tender documentations, tender
documentations shall prevail
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16.5 If any article, clause and/or provisions of
this Contract are deemed invalid and/or void,
this shall not affect validity of the remaining
articles, clauses and/or provisions of the
Contract.

16.6 Any communication between the parties
required under the Contract shall be performed
in writing via mail or through e-mail
(Purchaser - mamuka.skhiladze@gse.com.ge;
Supplier — acoxshall@kpmg.com; in case of any
changes the parties will notify each other
within 5 business days)

16.7. One of the copies of the Agreement shall

be sent to the Supplier, two other copies —~to the
Purchaser.

17. Signatures and requisites of the Parties

-“

JSC Georglan State El?}fosystem

5..» } b /{ o
Sulkhal{ Zumbur{é.ze "_. -
Head of management bbafsd

’.‘3 \ o _,.r"‘tﬁ:).\f?
e
Baratashvf"h ZEx &

Thilisi 0105 Georgia *

Address:

KPMG { éorgia LLG

4, Besiki stre,
Tbilisi 0108 Georgia

Address:
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All Figures in USD (;without VAT)

2016
Annual Audit Quarterly reviews
12 months 2016 8 Months 2016 6 months 2016 9 months 2016
20,892 4,597 4,697 4,597
2017
Annual Audit Quarterly reviews
12 months 2017 3 Months 2017 6 months 2017 9 months 2017
20,892 4,597 4,597 4,697
2018
Annual Audit Quarterly reviews
12 months 2018 3 Months 2018 6 months 2018 9 months 2018
20,892 4,597 4,597 4,597
2019
Annual Audit | Quarterly reviews
12 months 2019 3 Months 2019 6 months 2019 9 months 2019
20,892 4,697 4,597 4,597
[ Total i 138,731
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Appendix 2 to Contract No

General Terms of Business

These General Terms of Business apply to the delivery
of services by KPMG to fa client pursuant to a Contract
for the provision of ;services (“the Engagement
Contract”) which references these General Terms of

Business (“the General LI‘erms”).

Definitions

The meanings of the following words when used in
these General Terms, Engagement Contract (and any

appendices thereto) are as follows:

Services —— the servicesito be delivered by us under an
Engagement Contract.

Deliverable — advice, report or any product of the
Services, oral or written,

KPMG, we, us, our (or derivatives) — the KPMG
contracting party as identified in the Engagement
Contract.

You (and derivatives) — the contracting Party other
than the KPMG contracting Party.

The Party — KPMG oriyou (collectively the Parties).

KPMG Persons — the KPMG contracting Party, any
other member firm of KPMG International Cooperative
and all entities contrc{ﬂled by such member firm
including all of the partners, directors, employees and
agents of such member firm and entities controlled by
them and “KPMG Petson” shall mean any one of

them,

Our Services and responsibilities

1. The Engagement Contract sets out the Services to
be delivered by us énd any associated matters.

2. Prior to completion of the Services, you shall not
rely on any oral, draft or interim advice,
communications orjpresentations unless confirmed
by our written advice or our final written
communication, if appropriate.

General Terms of Business — v.9
Pace 1 af 12
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Confidentiality
5.

RN

We shall not be under an obligation in any 3.

circumstances to updiate any Deliverable for events
occurring after the Deliverable has been issued in
final form.

No Deliverable provided by us as part of the 4.

Services shall constitute a guarantee of future
events or circumstances.

Any Deliverable released to you is provided by us
on the basis that it is for your benefit and
information only and shall not be copied, referred
to or disclosed (save for your own internal

purposes), in whole or in part, without our prior

written consent, which may be subject to
conditions,

You shall not quote our name without our prior 6.
written consent, which may be subject to
conditions.

You may disclose, in whole, any Deliverable to 7.

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

You shall not provide any Deliverable to a third 8.

party after altering ;the agreed means, content or
form of its presentation. You shall not reproduce
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our logo without our prior written consent, which
may be subject to conditions.

Where you are obliged (under Georgian or other
applicable Iegislatioﬁl or regulations of a competent
authority) to discloge (including in the form of
publication in thé; media) any Deliverable,
information and/or materials received from KPMG
(including statxnents, recommendations,
consultations and quotations of KPMG’s staff and
management), or information received from other
persons, and confirmed by or agreed with KPMG,
you are obliged to n:otify KPMG, in writing and in
advance, the means, contents and form of such
disclosure, except where applicable law or
regulations prohibitsuch notification,

. Neither Party may, without the prior written

consent of the other|Party, disclose to a third party
and/or publish/permit the publication of any
information (*information”) that; (i) was provided
by either Party in rélation to the Services; (ii) was
provided by either P:arty with regard to contractual
relationships between the Parties; (iii) which
became known to pne of the Parties during the
discharge of its obligations under the Engagement
Contract; or (iv) was developed lawfully by one of
the Parties in disch%rging of its obligations under
the Engagement Contract,

. Notwithstanding the provisions of clause 10, you

acknowledge that we have the right at our sole
discretion to:

11.1.Disclose the Deliverables or a summary
thereof Lo yopr auditor/the auditor of your
parent company if such auditor is a KPMG

Person;

11.2. Disclose infofmation to our insurers, legal
and other advisors and KPMG Persons

General Terms of Busingss — v.9
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[1.3.

11.4.

provided they are subject to the same
confidentiality safeguards as set forth herein,
if a claim is rﬁade or threatened against a
KPMG Person relating to the provision of
Services;

Disclose working papers or disclose or
transfer other iﬁformation to KPMG Persons
to the extent ret‘quired to provide the Services
and/or to faciliiatc statistical data exchange
among KPMG Persons, to perform quality
review or compliance procedures, to comply
with financial reporting requirements, to
coordinate client and engagement acceptance
procedures, or to perform independence and
conflict checks, provided the information is
subject to the same confidentiality safeguards
as set forth herein,

Remove, or arrange for the removal of, any
company names and any personal data from
information and then use and/or transfer such
information to KPMG Persons for lawful
purposes, including internal use by KPMG
Persons and/or the development and/or
delivery of services to clients of KPMG
Persons, as chosen at our discretion. KPMG
Persons will only use this information
without attribution to you and under the
circumstances where you will not be
identified as the source of the information.

General Terms of Business — v.9
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12, We may disclose the; fact of the Services provision
for you when we infci>rm a KPMG Person as to our
appointment to provi‘de the Services, and when we
and/or KPMG Persons market services to third
partics. We and/or KPMG Persons may identify
you by your name or logo, by indicating it in
marketing and advertising materials with no
payments, and by ifgdicating the general nature,
scope or category of such Services, including for
the purposes of th¢ confirmation of KPMG’s
and/or KPMG Persons’ experience in tender

I
procedures of third parties.

Intellectual property rights and ownership

I3. We shall retain exclusive copyright and all other
intellectual property rights to the Deliverable and
ownership of our working papers. You shall
acquire ownership of each Deliverable in its
tangible form upon payment of our fees for such
Deliverable. 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 gained through
performing the Services,

Your responsibilities

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

14.1. the management, conduct and operation of your
business and your affairs;

14.2, deciding on your use of, choosing to what extent
you wish to rely on, or implementing Deliverables
provided by us;

14.3. making any decision affecting the Services, any
Deliverable, your interests or your affairs, or any
action you take on thei basis of our Deliverables;

General Terms of Business N v.9
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14.4. the delivery, achievement or realization of any
benefits directly or indirectly related to our
Deliverables which require implementation by you.

15. If you 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, licences or consents as may be required
(without cost to us)!

Information

16. To enable us to perform the Services, you shall
supply promptly all information and assistance and

access to all documentation in your possession or

custody or under your control and to personnel under
your control where required by us. You shall use your
best efforts to procure this information where it is not
in your possession or custody or under your control.
You shall inform wus of any information or
developments which may come to your attention and
which could be relevant to 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 you have collected or will collect all
necessary consents, in¢luding consents to process
personal data, required by applicable legislation with
respect to the Engagement Contract terms and
conditions and the Services. You shall remain the
operator of personal data responsible for the
processing, including collection and storage, and we
shall carry out the processing of such data upon your
instructions for the purposes of the performance of the
Engagement Contract.

17. KPMG has the right to copy your documents where
this is necessary to provide the Services and to retain

General Terms of Business — v.9
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those copies that are reasonably required to evidence
the work performed and/or support the conclusions
reached or as directed by applicable professional
standards and guidance.

18. We may rely on any instructions or requests made,
notices given or information supplied, whether
orally or in writing, by any person whom we know
to be, or reasonably believe to be, authorised by
you to communicate with us for such purposes. We
may communicate V\j/il.h you by electronic mail
where any such person wishes us to do so, on the
basis that, in cons;enting to this method of
communication, you| accept the inherent risks
(including the securitfy risks of interception of, or
unauthorised access to, such communications, the
risks of corruption of such communications and the
risks of viruses or oth?r harmful elements) and that
you shall perform virus checks.

19. We may receive information from you or from other
sources in the course of dqlivering the Services. To the
fullest extent permitted by|law, we shall not be liable to
you for any loss or damageLsMuffered by you arising from
fraud, misrepresentation, withholding of information
material to the Services or other failure relating to such
material information, whether by you or by other
information sources.
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20.

Individuals who ate involved in delivering the
Services under this Engagement Contract shall not
be required, expected or deemed to have
knowledge of any information about You known
to other individuals\ that are KPMG Persons who
are not involved in delivering the Services.

Circumstances beyond your or our control

21.

22.

‘informs the other

A Party shall not be “liable for the non-performance
or improper performance of its contractual
obligations under th:e Engagement Contract if it is
shown that the performance was impossible as a
result of the occurrence of extraordinary (force-
majeure) circumstances, provided that such Party
arty in writing of the force-
majeure circumstanﬁzes within 5 working days of
the onset of such cir‘cumstances. Either Party may
send the other Party Potiﬁcation, with a proposal to
conduct negotiations, with the goal of determining
mutually acceptable|terms for the performance of
the contractual qbligations under, or the
termination of, the Engagement Contract.

Force-majeure shall mean extraordinary and
unpreventable circut stances, such as war, natural
disasters, strikes, changes to effective legislation,
or any other circu‘fnslance that is beyond the
reasonable control of, and could not have been
reasonably foreseen by, the Party affected, and
which prevent the fulfillment of the obligations of
the affected Party under the Engagement Contract
where the occurrence of such circumstance is not

the direct or indirect Tresult of any action or inaction
of either Party.

Waiver and assignment

23.

Failure by either of the Parties to exercise or
enforce any rights ayailable to it shall not amount
1o a waiver of any such rights,

General Terms of Business — v.9
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24,

Neither Party shall Have the right to assign any of
the rights or transfer any of the obligations of the
Engagement Contract to another party without the
written consent of the other Party.

Limitations on our Hability

25,

26.

KPMG’s liability to‘ you for any actual damages
suffered by you ari‘sing from, or in connection
with, the Services caTused by KPMG’s negligence
shall be limited to the amount received by us under
the Engagement Contract. [f the Services are
provided pursuant to 2 separate
Addendum/Assignmlent to the Engagement
Contract, KPMG’s liability shall be limited to the
amount received by|us under the corresponding
Addendum/Assignment. KPMG's liability for
actual damages caused by our deliberate breach of
duty shall be in accordance with applicable law.
However, under no cﬁrcumstances shall KPMG be
liable for your lost profit and/or consequential
damages.

Subject always to the aggregate limitation on our
liability in clause 25 above, the following
provisions shall govern the extent of our liability
to you:

26.1.0ur liability shall be limited to that
proportion of the total actual damages, after
taking into acc?unt your contributory fault
(“the KPMG Proportion”) and the extent of
responsibility oﬁlany other party also liable to
you in respect ‘ f the same loss or damage
(“Another Liable Party”).

26.2. 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 anged limit on its liability or
other reasons relating to the inability to pay.
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26.2. KPMG-b
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27. There shall be no liaBility arising for any KPMG

Persons other than the KPMG contracting Party in

respect of any loss ﬁ!)r damage suffered by you

arising out of or in copnection with the Services.

Third parties

28.

29.

The Engagement Con“tract shall not create or give
rise to any third party rights.

If you breach any of] your obligations under the
Engagement Contract and, as a result of your
breach there is any claim and/or lawsuit made or
threatened against us ‘by a third party and/or state
authority, you shall c?mpensate us and reimburse
us, for the full amountof property losses (including
time spent by any KPMG Person on settlement of
any claim and/or lawsuit), incurred by us which
results from, or ariscs\out of, or is connected with,
any such breach, claim and/or lawsuit. If any
payment is made by y<“)u under this clause you shall
not seek recovery of ﬁhat payment from us at any
time. In this clause “ys” shall include all KPMG
Persons.

Termination

30. The Engagement Contract may be terminated:

30.1. By written mutual agreement of the Patties;

30.2.At the request of either Party, if

circumstances ariise for the other Party that
lead to the suspension/threat of suspension of

normal business \‘operations;

30.3. At the request of either Party, if the other
Party violates the provisions of the
Engagement Contract, and such violation is

not eliminated w\ithin 5 working days of the

receipt of written notification as to the
violation.
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31

30.4. At your request at any time by giving 30.

calendar days prior written notice.
i

30.5.At KPMG's request, if there has been a
change in le\:gislation, regulatory acts or
professional standards applicable to the
Services that\‘ require KPMG to cease

providing the Services,

If the Engagement Contract is terminated,
including under clause 30.4 or clause 30.5 above,
payment for the work actually performed by
KPMG as of the moment of termination of the
Engagement Contract shall be made by you on the
basis of invoices sut%mitted and to be submitted by
IKKPMG. If the Engagement Contract is terminated
due to impossibility\ofthe execution as a result of
your fault, the Services shall be paid for in full.
You are obliged to ieffect all payments under the
Engagement Contra?t yourself, and not through a
third party, unless otherwise is expressly agreed
with us in written form in advance.

Notices

32. All notifications relating to the Engagement

Contract, including‘; those relating to its

amendment or cancellation, must be sent in written
form. Any notification sent by one Party to the
other shall have legal force only if it is sent to the
address of the Party indicated in the Engagement
Contract and may be delivered by hand or sent by
registered mail, and ghall be treated as received:

- If delivered by hand, as of the date of the
receipt;

- If sent by registered mail or private delivery
courier, as of the ﬁlate indicated on the delivery

notice of the post office or courier.

The Parties may exchange information and
documents, conduct business correspondence on

General Terms of Business - v.9
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matters connected with the performance of the
Engagement Coniract] and send the Deliverables,
service report forms and other documents
concerning the Engagﬁment Contract to corporate
email accounts with cci)mpany owned domains.

Severability

33. Each clause or term of the Engagement Contract
constitutes a separate and independent provxsxon
If any provision of the Engagement Contract is
determined by any court or authority of competent
jurisdiction to be void or unenforceable, the
remaining pr0v151ons 'shall continue in full force
and effect.
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Applicable Law 3°6mBBgdErmds

34. The Engagement Contract together with its
Appendices, is subJeot to interpretation under, and
governed by the laws|of Georgia.
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Appendix 3 to Contract No:

Additional Terms: Audit of IFRS
Consolidated Financial Statements

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

Duties and responsibilities of Management

1.

Management is responsible for the preparation
and fair prescntation of the consolidated
financial statements in accordance with
International Findncial Reporting Standards
(IFRS). Management is also responsible for
identifying and ensuring compliance with Jaws
and regulations applicable to the Group’s
activities, for preyventing and detecting fraud,
for adopting sound accounting policies and for
establishing and  maintaining such internal
control over financial reporting as it determines
necessary to enable the preparation of
consolidated financial statements that are free
from material misstatement, whether due to
fraud or error.

Management is responsible for adjusting the
Consolidated financial statements to correct
material misstatements and for affirming to us
in the representation letter that the effects of any
uncorrected misstatements identified by us
during the current engagement and pertaining to
thc latest period are immaterial, both
individually and in the aggregate, to the
Consolidated financial statements as a whole.

Duties and responsibjlities of KPMG

3.

We will conduct the audit in accordance with
International Standards on Auditing (ISA) with
the objective of expressing an opinion as to
whether the consolidated financial statements
present fairly, in all material respects, the
financial position of the Group as at 31
Decemeber 2016, 2017, 2018 and 2019, and its
financial performance and its cash flows for
2016, 2017, 2018, 2019 in accordance with
[FRSs.
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In conducting our audit, we will perform audit
proccdures as we consider necessary in the
circumstances to provide a reasonable basis for
our opinion on the consolidated f{inancial
statements. We will also evaluate the
appropriatcness of the accounting policies uscd
and the reasonableness of accounting estimates
made by management, as well as evaluating the
overall presentation of the consolidated
financial statements,

As required by ISA, we will make specific
inquiries  of  Management about  the
representations embodied in the consolidated
financial statements and the effectiveness of
internal control, and obtain a representation
lettcr from Management about these matters.
The responses to our inquiries, the writien
representations, and the results of our audit
procedures comprise the evidential matter we
will rely upon in forming our opinion on the
consolidated financial statements.

In particular, 1SA 240 The Auditor's
Responsibilities Relating to Fraud in an Audit
of Financial Statements, ISA 250
Consideration of Laws and Regulations in an
Audit of Financial Statemenis and ISA 580
Written Representations, require that we obtain
specific  writlen  representations  from
Management that:

5.1. it acknowledges its responsibility for the
design, implementation and maintenance of
internal controls to prevent and detect fraud and
error;

5.2. it has disclosed to us its knowledge of
actual, suspected or alleged fraud affecting
the Group involving:

5.2.1. management;

5.2.2. employees who have significant roles
in internal control; or

5.2.3, others where the fraud could have a
material effect on the consolidated financial
statements

5.3. it has disclosed to us its knowledge of
actual, suspceled or alleged fraud affecting the
Group’s consolidated financial statcments
communicated by  employees, former
employees, analysts, regulators or others;

Additienal Teuns. Audit of IFRS Financial Statements — v, 7
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5.4. it has disclosed to us the results of its assessment
of the risk that the consolidated financial statements
may be materially misslated as a result of fraud; and

5.5. it has disclosed to us all known instances of non-
compliance or suspected non-compliance with laws
and regulations whose effects should be considered
when preparing the consolidated financial
statements.

These specific items will be included in our request
for written confirmation concerning representations
made to us in connection with the audit.

6. Our audit will be planned and performed to
obtain reasonable assurance about whether the
consolidated financial statements as a whole are
free from material misstatement, whether due to
fraud or error. Absolute assurance that the
consolidated financial statements are free from
material misstatement, whether due to fraud or
error, cannot be obtained. This is because there
are inherent limitations of an audit arising from
the nature of financial reporting, the nature of
audit procedures and the characteristics of
fraud. Therefore, there is an unavoidable risk
that some material misstatements, including
those resulting from fraud, may not be detected,
even though the audit is properly planned and
performed in accordance with ISA, Also, we are
not responsible for the detection of
misstatements that are not material to the
consolidated financial statements as a whole.

7. Tothe extent that they come to our attention, we
will inform Management and/or the Board of
Directors about any material errors and any
instances of fraud or illegal acts. Further, to the
extent that they come to our attention, we will
inform the Board of Directors of the Group
about fraud and illegal acts that involve the
Group’s management, employees who have
significant roles in internal control, or others
where the fraud, in our judgement, results in a
material misstatement in the consolidated
financial statements of the Group; and illegal
acts, unless clearly inconsequential, that have
not otherwise been communicated to the
Management and/or the Board of Directors.
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In planning and performing our audit, we will
consider the Group's internal control relevant
to the Group's preparation and fair presentation
of the consolidated financial statements in order
to determine the nature, timing and extent of our
audit procedures that are appropriate in the
circumstances but not for the purposc of
expressing an opinion on the effectiveness of
the Group’s internal control.

While we are not being engaged to report on the
Group's internal control, we will communicate
o Management of the Group in writing
significant deficiencies in internal control
identified during our audit on a timely basis. A
significant deficiency in internal control is a
deficiency or combination of deficiencies in
intcrnal control that, in our professional
Jjudgement, will be of sufficient importance to
merit the attention of Management,

. Our Audit Report (our “Report”), which

includes our opinion, will be addressed to the
Management. We eannot provide assurance
that an unqualified opinion will be rendered.
Circumstances may arise in which it is
necessary for us to modify our Report or
withdraw from the engagement. In such
circumstances, our findings or reasons for
withdrawal ~ will be communicated to
Management.

Miscellaneous

L1,

“You shall not quote our name in any material

other than in the consolidated financial
statements (which we have audited) without our
prior written consent. The definitive version of
the consolidated financial statements which we
have audited shall be that to which our Report
bearing our original manuscript signature
relates and we shall not be responsible or liable
for any errors or inaccuracies appearing in any
reproduction in any form or medium.

Additionul Teams: Audit of IFRS Financial Statements - v. 7
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12.

RanA

We recognise that the Group may wish to
publish or distribute a report (the “Company
Report”) which may include, inter alia, the
audited consolidated financial statements and
our Report, a Dircclors’ report, and a
Chairman's statement. The Group shall not
distribute the Group Report, which includes the
audited consolidated financial statements and
our Report, without first obtaining our written
consent which we shall not unreasonably
withhold or delay. We may withhold our
consent to the publication or distribution of our
Report if the audited consolidated financial
statements or our Report are to be published or
distributed in an inappropriate manner or if the
Group Report includes content which is
inappropriate.

. The Group may wish to includc the Group

Report, which includes the audited consolidated
financial statements and our Report, or the

~audited consolidated financial statements and

our Report on the Group's web site or to
distribute such material to shareholders by
electronic means, such as e-mail. In this regard:

13.1. We will provide to the Company
the audited consolidated financial statements,
as received from the Group, and our Report
thereon in the form of a single electronic file
which the Group undertakes not to change,
whether in content or in form, and which will
be considercd appropriate for such further
electronic publication or distribution by the
Group without first obtaining our written
consent. This clause does not change the
requirements of clausc 12 above if the Group
decides to include such electronic audiled
consolidated  financial statements and our
Report thereon in the Group Report.

13.2. It is the responsibility of the
Company to ensurc that any such electronic
publication or distribution properly presents the
audited consolidated financial statements and
our Report. The Group shall ensure thal
financial information on the Group's web site
(1) distinguishes clearly betwcen consolidated
financial statements that we have audited and
other information and (2) avoids any
inappropriale association.

Additional Terms: Audit of IFRS Financial Statements — v. 7
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13.3. The  Group shall retain
responsibility for the controls over and the
security of the Group's web site and our work
shall not extend to any consideration or
examination of such matters, which shall be
beyond the scope -of our audit of the
consolidated [inancial statements,

Where the Group decides to allow for electronic
publication and distribution of the Group
Report, which includes the audited consolidated
financial statements and our Report, and other
financial  information to  shareholders,
Management shall remain responsible for
establishing and controlling the process for
doing so.

Other auditors

. In order to facilitate our audit, it may be

necessary to arrange for divisions, subsidiaries
and associates or joint ventures to engage their
auditors to perform such work as we consider
necessary. As part of this process, we may
request you to communicale with management
of divisions, subsidiaries and associates or joint
ventures in order to explain and expedite the
necessary procedures and engagement by them
of local auditors.

. Where we have been appointed as Successot

Auditor following the resignation of a
Predecessor Auditor of the Group, you agree to
pay, in addition to the audit fee, any fees
charged by the Predecessor Auditor for granting
us access (o the Predecessor Auditor’s working
papers relating to their audit of the consolidated
financial statements for the last financial year
for which the Predecessor Auditor has issued an
audit report.

Additional Termms: Audit of IFRS Financial Statements — v. 7
Page 6 of 7
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16. Where, following our resignation as your

incumbent auditor, a Successor Auditor is
appointed to audit the Group’s consolidated
financial statements, we, at our discretion, may
charge a reasonable fee for granting the
Successor Auditor access to our working papers
relating to our audit of the consolidated
financial statements for the last financial year
for which we have issued an audit report.

Survival on termination

17. The following clauses of these Additional

Terms shall survive expiry or termination of the
Engagement Contract: clauses 11, 12, 13 and
16.

KPMG Georgia/LLC / 335 KPMG Georgia

|
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Appendix 4 to Contract No

Additional Terms: Review of IFRS
Consolidated Financial Statements

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

Duties and responsibilities of the Company

1. The Group is responsible for the consolidated
financial statements and all representations
contained therein. The Group is also responsible for
safeguarding the Group’s assets, the adoption of
sound accounting policies and the implementation of
record-keeping and an internal control structure to
maintain the reliability of the financial statements
and to provide reasonable assurance against the
possibility of errors and irregularities that are
material to the consolidated financial statements.

2. The Group is responsible for adjusting the
consolidated financial statements to correct material
misstatements and for affirming to us in the
representation letter that the effects of any
uncorrected misstatements aggregated by us during
the current engagement and pertaining to the latest
period are immaterial, both individually and in the
aggregate, to the consolidated financial statements
being reported upon taken as a whole,

Duties and responsibilities of KPMG

3. We will conduct the review in accordance with
International Standards on Review Engagements
(ISRE) as issued by the International Federation of
Accountants applicable to review engagements. A
review provides less assurance than an audit, and
therefore we will not issue an audit opinion,

4. Asrequired by ISRE, we will make specific inquiries
of the Group about the representations embodied in
the consolidated financial statements and the
effectiveness of internal control, and obtain a
representation letter from the Group about these
matters. The responses to our inquiries, the written
representations, and the results of our review
procedures comprise the evidential matter we will
rely upon when compiling our review report (our
“Report™) on the consolidated {inancial statements.

5. Our review shall not be designed to, and therefore
cannot be relied upon to, disclose any irregularities,
including fraud, which may exist.

Additional Terms: Review of Financial statements - v. 4

No by By deegdols wobstimo 4

535 go0m0 300Mmdgon:  gall-ols
Jmbbm@oodgdyemo  gobsblymo
speoibgol dodmbogngol hs@smgdols

0oMd>byY

dm3gdgao “wsdodgdomo  Jodmmdgde” agbgol “Lsgdosbmdols
aobmagogmadol  Logdmm  Jodmdgol”  we  FodBmspagbl
“rofo®gdom 30Mmdgdl”, Mmmdmgdbyy Jgwegds Bybedsdolo
domomgdgdo  bymUgidmmadade  Bmilbgagdal  aofgael
Yglbiobygd.

;mﬂJannb Jolsgboldagdermbs > dmgsengmogda
XRBHINRO 3ob7bolidygdganos JMblimmowodgdmo

B0bobliy@o  Sbaatndygdols s BolTBo slLobygm  yggms
0bgm®dagosby. kangeolygy dabigboliygdgemos xagol
2JB0g9d0L ©ogoby, Londgem Loswdoirbgm Jmamodo ol
abgMagety s olgma  Losmdoghgm  BeboFgdgaols
FodBmgdolns o TBogs  gmbGHAmmols  baygJB ool
Jmboby, AmBmagdoi Pgobodhnbgdl ymblmmopodgdyguo
Q0bablido  obyotinTagdols Lonlgemmdsls s dmygigdl
amboghigm  @Yag6735L obgmo Fgbodmm Ygamemdgdols
> blEBm3gdel Foboomdrga, ®mdmgdng séligoomos
Q0bsbligdo sbaaMnBpygdabsngol.

2. ¥%39no Jobigbolidpgdgmens BgoLFmAml
Joblmmowo® gdemo g0bsblig@o obaoM0By 9,
n8obomgol Mmd BgPgLTmdegl s@ligdomo gbglBmnogde
> fAggbmgols 3obgngbom Fomdmidapygbmmdom
FodomBo  popgoaldgdmb,  @md  hgabl  8og@
Jm8bsbamgdol 3GmEgbBe o mobmmgl  Fodlgmmsb
o5 3ogd0M goreno smdmhgbogmo 259b{mégdgeno
Abqlymdgde, Gmam@E 3omygds oby ghose smydgmo,
JOblmgnopodigdgmo  gobsblygdo  sbastoTygdolismgols
Loghom %5880, s®al s@domlgdomo. :

KPMG-ol 35bbolidygdmomds 0
3. hgq6 fo8mboangol ﬁoan@)oﬁgbm dodmbogngols

bgm g mgdgdols  boghmsdmmolbe  LBsbps®@gdel
Bgbodsdobs@, Gmdgmoi odmzgdgmos  dmomBgrioms
Log@omoBmdobem  ggrghogaol  dogdh  ©s>  gbgds
do8mboggol by ydumydgoal.  Bodmbomgs  odengys
Bogmgd AYdabadel gopMg sgmodo, oJgesb pedmdwabady
figgb 5@ 033980 syodm@gm wsljgbob.

4, 3odmboggols by g gdgdols by gHnsBmmobm
bHobosmBgdol dobgmgom, Bggh Bogsdsdgdm xauyob
L3gosana® A0dm jow bisl Jmbbmmo@odgdgmo
gjoboblinio  obaomaBagdol  BuBmbogrgsBo  sbabyuno
obgmddageol s Bows  gmbBAmenol  guaddGmdel
AgLobgd > Bmzgoldmggdm Fomdmdswpgbmrmdon Fatoml
%3990 Gbdopsh 58 bogoobgomsb  resgsgdodgoan.
Jolibgdo hagbls addmjonbgaby, Fatogmdono
opal@mmgdgdo, oo  Pggbl  Bogd  BoBemgdymo
JhmEgegdgdol Payagdo demogzogh ghow
o> bGYM oL, HMigmlisg PaggyMebmdom Godmbomgol
5bas®0Bol Bgmagholsl (Bggbo »basmada).

5. Bggbl dogd  Bo@atigdgere  dolmbogngs  »>@  Ugodenyds
wopapdom  obsl, ob Bmbpgl 8sbhby Esydwhmds, od
80bbom UIUT] Hodmgaabpgh Mo0dy
5@ 0 336mbbmdogd gdabo, Oo@E0NMd0l homgemom,
Amgmls Tgodamgds Jfmbrgl speyomo.

sl gdnen Jommdadn: gobobbydo shas@moagoel gmddmmaddob
Hobmbopoanls mamdas'hy - V. 4



ckizs

6. Upon completion of our review we will issue our
Report. Our Report will be addressed to the Board of
Directors. We cannot provide assurance that an
unqualified Report will be rendered. Circumstances
may arise in which it is necessary for us to modify
our Report or withdraw from the engagement. In
such circumstances, our findings or reasons for
withdrawal will be communicated to the Board of
Directors.

Miscellaneous

You shall not quote our name in any material other
than in the consolidated financial statements (which
we have reviewed) without our prior written consent.
The definitive version of the consolidated financial
statements which we have reviewed shall be that to
which our Report bearing our original manuscript
signature and we shall not be responsible or liable for
any errors or inaccuracies appearing in any
reproduction in any form or medium..

=

8. We recognise that the Group may wish to publish or
distribute a report (the “Group Report”) which may
include, inter alia, the reviewed consolidated
financial statements and our Report, a Director’s
report, and the Chairman’s statement. The Group
shall not distribute the Group Report without first
obtaining our written consent which we shall not
unreasonably withhold or delay. We may withhold
our consent to the publication or distribution of our
Report if the reviewed consolidated financial
statements or our Report are to be published or
distributed in an inappropriate manner or if the
Group Report includes content which is
inappropriate.

9. The Group may wish to include the Group Report or
the reviewed consolidated financial statements on
the Group ’s Web site or to distribute such material
to shareholders by electronic means, such as e-mail.
In this regard:

9.1. We will provide to the Group the reviewed
consolidated financial statements, as received from the
Group, and our Report thereon in the form of a single
electronic file which the Group undertakes not to change,
whether in content or in form, and which will be
considered appropriate for such further electronic
publication or distribution by the Group without first
obtaining our written consent. This clause does not
change the requirements of clause 8 above if the Group
decides to include such electronic reviewed consolidated
financial statements and our Report thereon in the Group
Report.

Additional Terms: Review of Financial statements — v, 4
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9.2. 1t is the responsibility of the Group to ensure that
any such electronic publication or distribution properly
presents the consolidated financial statements and our
Report. The Group shall ensure that financial information
on the Group ’s Web site (1) distinguishes clearly
between financial information that we have reviewed and

other information and (2) avoids any inappropriate
association.

9.3. The Group shall retain responsibility for the controls
over and the security of the Group’s Web site and our
work shall not extend to any consideration or
examination of such matters, which shall be beyond the
scope of our review of the consolidated financial
staterments.

Where the Group decides to allow for electronic
publication and distribution of the Group Report and
other financial information to shareholders, management
shall remain responsible for establishing and controlling
the process for doing so.

Otlier auditors

10. In order to facilitate our work it may be necessary to
arrange for divisions, subsidiaries and associated or
joint undertakings to engage their auditors to perform
such work as we consider necessary. As part of this
process, we may request you to communicate with
directors of divisions, subsidiaries and associated or
joint undertakings in order to explain and expedite
the necessary procedures and engagement by them of
local auditors.

Survival on fermination

11. The following clauses of these Additional Terms shall
survive expiry or termination of the Services
Contract: clauses 7, 8, and 9.
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Date of provision Date of provision Date of provision Date of provision
for 2016 audit for 2017 andit for 2018 audit  for 2019 audit

1. General Information

1.1 Copics of all minutes of Supcrvisory Board and Shareholders Meetings held in the audit period and those held in rear end peried a of the auditing date. 372072017 3/192018 3/18/201% 3/16/2020
12 Regrister and the list of the Cormpany's shareholders at the Sstry. 3/20/2017 3/19/2018 3/18/201% 3/16/2020
13 Constitutive documents. charter. stalement about changes in share capital and in structure of shagcholders of the Ce in the audit period. 312012017 3/19/2018 3/18/2019 3/16/2020
1.4 Information regarding transactions with sharcholders or potential sharcholders (sharc issue, share purc] share transfer, dividends ctc.) 3/2072017 3/1912018 3/18/2019 3/16/2020
15 List of internal ations of the Company, their clectronic versicns and their copies in casc of necessity. 31202017 3/19/2018 3/18/2019 3/16/2020
L6 List of all legal and arbitral processes (claims from the Company to the third parties as well as from the third parties to the Company), wherc the Company participated during the audit 3/2012017 3/1912018 3/18/201% 3162020
period before the auditing date. For cach case indicate the following: date and the amount of the claim, bricf descriptian, legal opinion of lawyer on probability of case outcome (probabitity i
case outcome in fzvor of the Company or third partics). For those processes that have not been completed at the year end, actual outcome of cases that have been completed i the auditing
period.
17 Description of legal breaches by the Company doring the audit period and befor: the auditing date. 3/20/2017 3/19/2018 3/18/2019 3/16/2020
138 Listing of all related parties of the Company (according to IAS 24) including a description of the nature of the relationship, balances and trapsactions with the Company 25 at year end and 372012017 3/15/2018 371872019 3/16/2020
during the audit period.
1.9 | Details of the organizational structure of the Company, showing management responsibilities and the reporting lines for the Company. 3/20/2017 3/19/2018 3/18/2019 3/16/2020
1.10 _lCopies of intcrnal andit reports for the audit period and as of awditing date if any. 3/20/2017 3/19/2018 3/1812019 3/16/2020
191 i i iali i it ies i it period and as of sudit dats. 3/20/2017 3/19/2018 371812019 3/16/2020
112 _|The § ic Development Plan of the Company. 3/20/2017 3/19/2018 3/18/2019 3/16/2020
L13 fA ved budget for the andit period. 3/2012017 3/19/2018 371812019 37162020
2.1 Triad balances as at and for the vear end for GSE and its subidiaries. . 3/20/2017 31922018 3/182019 371672020
22 All accounting records of the Company for the audit period and till the anditing date (as a mini indicating: datc and jon time, amount in GEL and currcncy, TB accounts, 342072017 3/19/2018 3/18/2019 3/16/2020
description, user and approver names).
23 Opening and closing retained camings reconciliation 3/20/2017 3/19/2018 3/18/201% 3/16/2020
24 The Consolidated IFRS financial statements for the 372012017 3/19/2018 3/18/2019 37162020
2.5 Impairment analvsis modeis for alt CGUs. 372072017 3/19/2018 3/1872019 3/16/2020
3. [ncoine Statement
3.1 Breakdown of revenue for the audit period 3/20/2017 3/19/2018 31182019 3/16/2020
3.2 3/20/2017 3/19/2018 3/18/2019 3/16/2020
Breakdown of administrative and other it peri 372072017 3/19/2018 3/1872019 3/1672020
3202017 3/19/2018 37182019 3/16/2020
3/20/2017 3/19/2018 31872019 3/16/2020
3/20/2017 3/19/2018 3/18/2619 3/16/2020
312012017 3/19/2018 3182019 371672020
3/20/2037 3/1972018 371872019 3/1672020
3/20/2017 3/19/2018 371872019 3/16/2020
3/20/2017 - 3/19/2018 3/18/2019 3/16/2020
3.11 | Calculations of significant taxes and other manda ayments in the audit period, 3/20/2017 3/19/2018 3/18/2019 3/16/2020
3.12  {Reconcilistion of the data of tax card of the tax authority with accounting balances as of year end. 3/20/2017 371972018 371872019 37162020
3.13  |Audit actigsued by the 1ax awhoritv as a result of the last tax andi of the company. 3/20/2017 3/19/2018 3i18/201% 3/16/2020




——

4. Balance Sheet

3/182019

3/16/2020

4.1 Breakdown of reccivabies and prepayments given, showing name, balance in GEL and CCY 25 at year cnd and payments due date. 3/20/2017 3/19/2018
4.2 Lisi of reccivables written off during the audit period. 3/2002017 3/19/20)8 3/18/2019 3/16/2020
4.3 List of receivables recovered from write off during the audit period. 3/20/2017 3/19/2018 3/182019 3/16/2020
4.4 ) Aginploverduc analssis of rereivables with fespective impairment allowances. 372012017 3/19/2018 371872019 3/16/2020
4.5 List of Bank accounts, deposits and loans with Banks and financial ipstitutions, mcluding addresses, data for contact persons, telephones, faxes, balance and accrued interest in GEL and 372012037 3/19/2018 3/1872019 371472020

CCY (ag 1o the Balance Sheet), maturitv date and interest rate as of year end.
4.6 List of unused amounts of overdrafts. credit lines as at year if amy. 3/2012017 3/19/2018 371872019 3/16/2020
4.7 __|List of cutstanding loans, mentioning balance and 2ccrued interest in GEL and CCY (agreed to the Balance Sheet), maturity date and interest tate as of year end. 3/20/2017 3/1912018 3/18/2019 3/16/2020
48 Contracts of significant loan ents with companies. 372002017 3/19/2018 371872019 3/16/2020
49 Register of PPE as of year end (agreed to balance sheet) which includes the following information: 37202017 3/19/2018 3/18/2019 3/16/2020

- pame

- code

- type {production, administrative, ¢ic.)

- TB account

- date of purchase

- depreciation rate

~ cost/deemed cost

- accumulated depreciation as of year cad

- capitalization amount in the audit period

-~ Depreciation charge in the 2udit period
4.0 |Breakdown of PPE additions (purchase price, date, name) and disposals (date, selling price, batance sheet value at the time of selling, name) by PPE main groups for the audit period. 372072017 3/19/2018 3/1812019 3/16/2020
4.11 _}Breakdown of payables and prepavinents reccived, showing name, balance in GEL and CCY, pavments due date, urnover/purchases in the audit period 3/20/2017 371972018 3/18/2019 3/16/2020
4.12 | Address, telephone pumber, Director’s names of pavables and prepayments received sefected by KPMG. 372042017 3/19/2018 3/18/2019 3/16/2020
413 |List of sharcholdings (subsidiari ates, etc.) as of year end indicating holding percentage, purchase pricc and datz, purch and from state registecs. 3/20/2017 341972018 3/18/2019 3/16/2020
4.14 {Breakdown of all mvestments as at vear ead showing name, balance in GEL and CCY, 3/20/2017 3/19/2018 3/18/2019 3/16/2020
4.15 {Calculatiop of provision as at year end with roll forward 1o show opening balances, amounts utilized, added and released and closing balances. 312012017 3/1922018 3/18/2019 3/16/2020
4.16_ | Transactions breakdown for tax accounts. 3/20/2017 3/19/2018 3/18/2019 311672020
4.17 | Supporting calculations for deferred taxes. 312012017 3/19/2018 31182019 3/16/2020
5.1 The Group strociure as ot vear end. 3/20/2017 371972018 3/18/2019 3/16/2020
52 372012017 37191018 371872019 3/16/2020
5.3 3/20/2017 311972018 3/18/201% 3/16/2020
6.1 3/20/2017 3/19/2018 3/18/2019 3/16/2020
6.2 3/20/2017 3/1972018 3/1872019 3/16/2020
6.3 Lease agreements as of vear end, 3/20/2017 3/19/2018 3/18/2019 3/16/2020

Intcrim/quarterly reviews: 7

The information for interim réviéws, 5._& is dbe same us for annua) audits above, should be provided by the end the month next ufer the period/quarier-cod
Note:

Please consider that the fist uas.u& is not nrr...ﬁ_:o

Additional Eﬁonzu:on may be requested for the 85255 of’ n:ﬂ: procedures.
Additional _nm EHanEuscn is expected _own providsd witlia o :nraounv_n time.
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Sulkhard Zumburidze
Chaimmazn of the Management Board




