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Main Terms and Conditions
1 Scope of the “Agreement”
1.1 On the basis of this “Agreement” (hereinafter
the “Agreement”) ,GWP“ orders and “Company” is
obligated to deliver to GWP goods indicated in the

Annex N of this “Agreement” (hereinafter

“Goods®)

2 Delivery of Goods

2.1 The “Goods” shall be delivered by the

“Company” to the following

address: , within
days from

2.2 The delivered "Goods" must fully comply with
the specifications indicated in Annex N

2.3 The "Goods" shall be considered delivered only
after they have been delivered to the agreed address and
the acceptance act has been signed between the "Parties"
and/or the bill of lading has been confirmed. The risk of
accidental damage and/or destruction of the “Goods” is
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transferred to the "GWP" only after the above-mentioned
has been fulfilled.

3 »Purchase Price“ and Terms of the Payment

3.1 The “Purchase Price” of this "Agreement" is
and is defined in

accordance ~ with  Annex

(hereinafter “Purchase Price”)

3.2 The "Purchase Price" of the "Goods" includes all
expenses of the “Company” taxes VAT and transportation
costs, as well as all expenses necessary to fulfill the
obligations under the "Agreement", if any,

3.3. Any payment between the “Parties” shall be made in
cashless manner in national currency GEL, according to
the official exchange rate established by the National
Bank of Georgia on the day of payment.

3.4 GWP shall pay the "Purchase Price" provided for in
this "Agreement" within days from the

date of delivery of the goods and signing of the
corresponding acceptance act and/or confirmation of the
consignment note by transferring the appropriate funds
to the following bank account of the "Company":

Bank:
Bank Code:
B/A
4 Warranty terms

4.1 The quality of the delivered "Goods" must comply
with the requirements and standards established for the
specific "Goods", qualitative and technical characteristics
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agreed by the "Parties", and it must be possible to use it
for the purpose for which it was purchased.

4.2 The warranty period of the "Goods" purchased on
the basis of this "Agreement" is

months from the date of
delivery of the "Goods" and the signing of the
corresponding acceptance act and/or confirmation of the
consignment note.

4.3 In the event that any defect in the "Goods" is found
during the warranty period, the "Company" shall within
a reasonable time after receiving the appropriate
notification from "GWP" remedy all such defects, and if
such defects cannot be remedied or it requires an
unreasonably long time, replace the "Goods" with new,
faultless "Goods". The “Company” shall bear all costs
associated with such repair and/or replacement.

4.4 In the event that the "Company" delays the repair
and/or replacement of the "Goods", "GWP" is authorized
to ensure the correction of the defects itself, and to
demand the payment of the costs related to such
correction, as well as the damages (losses) caused by the
delay of repair and/or replacement, if any, from the
"Company" and/or deduct such costs and/or losses from
any other current or future payments due to the
“Company”.

5 Annexes of the “Agreement”

5.1 This ,,Agreement” has the following Annexes
and each of them constitutes an integral part of the
~Agreement” and is valid for entire validity period of the
“Agreement”

Annex N1 - GWP General Terms and Conditions
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Annex N3 -

This “Agreement” is executed in Georgian language and
is accompanied by its translation in English. In case of
any discrepancies between the Georgian text and the
English translation of this “Agreement” the Georgian text
shall prevail.

This "Main Terms and Conditions" is executed in two
copies of equal legal force, one of which is kept with
"GWP" and the other with "Company".

GWP
3L XX 056 MmogH 96w Formgmo

bmbg 8ogge Lsb@GHmlb ambbocrgb
3969650 mGH0 oM@ mMo

»3™035605°

GWP
Georgian Water and Power LLC

José Miguel Santos Gonzilez
General Director

The Company
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[Translation]
Definition of terms

GWP - Georgian Water and power LLC, identification
number 203826002;

“Company” — a person defined under the “Agreement” or
the main terms of the “Agreement”

“Parties” — The “Company” and GWP together;
“Party” — The “Company” and GWP separately;

“Main Terms and Conditions” — a written agreement
between the “Parties” defining the scope of the agreement, the
purchase price, delivery terms and conditions, warranty terms
and conditions, and any other terms and conditions which
may clarify, accomplish or change this “General Terms and
Conditions”;

“General Terms and Conditions” — this General Terms and
Conditions;

“Agreement” — any written arrangement signed between the
Parties with regard to the scope of the Agreement (including
together with its addendums,

an invoice) annexes,

amendments, etc;

“Good(s)” — Goods as described in the Agreement or at the
Main Terms and Conditions of the Agreement and/or any
other Goods which are necessary to be delivered to GWP for
rendering a quality Services;

“Service(s)” — Services as described in the Agreement or at the
Main Terms and Conditions and/or any other Services which
are necessary to be rendered together with the delivery of the
Goods ;

1.10 “Purchase Price” — a consideration agreed between the Parties

by the Agreement or any other written form as a full and
complete compensation for the Services and/or the Goods;

1.11 “Fulfillment documentation” - any and all document/s which

are requested by GWP to confirm the delivery of Goods and/or
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Services and which are necessary for the payment of the
Purchase Price;

1.12 “Working Day” — any day from Monday to Friday (inclusive),

excluding public holidays defined in the Labor Code of
Georgia;

1.13 “Prohibited Activities” — Any sale, supply, transfer and export

of goods or technology and/or provision of technical,
brokerage, investment services, financial assistance, financing
or other services to any natural or legal person, entity or body
in Russia, or for use in Russia, which might directly or
indirectly contribute to Russia’s military and technological
enhancement or the development of its defense and security
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360390 MmO »BgmbEols”, 3bg39 refers to such Goods and/or Services or not.
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3. bywdg3tregdob Logsbo 3 Scope of the Agreement
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that the "Company" cannot perform specific "order" within the
agreed period of time, the "Company" is obliged to
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immediately inform GWP and agree on new time period for
provision of the "order".
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39000 gd9d0L MHM3I350 (360 be considered a breach of the obligations assumed by the
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»090 3930 gdom“ dobomzgol d0boFgdmwo “Agreement”.
B9d0b30gMmo s Y39Ws MBEYOSTMLOEIGDS, OMYMO
095 GWP 800Bbgls 30Bsbdgfimbomaco.

45 053505 Bsomzmgds @alMergdvyme dbmeErm
0oL 9999, 53 »TbOOYMS“ TmMOL  AoRM®IEIds | 4.5 The "order” shall be considered completed only after the
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2MLYdMOOL 9dmbgg3590, Pom3zwom .
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6.2 ,30035600% 35¢YOMI0S »09w89360gdom“ | 6.2 The "Company” is obliged to provide the "Services" stipulated
2395m35¢olfjobgdvmo »008bobEOYdS“ 3ofomb in the "Agreement" in good faith, duly, fully at the agreed time
39000bobologms, X9MHM3650, LOMW, and place, taking into account the interests of GWP.
Fgoobbdgdem MMy ©s  spowsl,  GWP

0639609b9g00L FogdlodoEmEO Fomzgowobfiobgdoom.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

The "Company" is obliged to ensure that the persons involved
in the provision of the "Service" use their skills to the best of
their ability, act carefully and adhere to the highest
professional standards.

The "Company" is obliged to take into account/implement the
instructions of the GWP while providing the "Service". The
"Company" is authorized to deviate from the instructions of
the GWP only on the basis of its prior consent.

The "Company" is obliged, upon oral and/or written request of
GWP, to immediately provide it with the requested
documentation and/or information, reports on the progress of
execution of the present "Agreement', and after the
completion of the "Services" - report to the GWP.

The "Company" is responsible for the damage (losses) caused
to GWP as a result of the breach of obligations under the
"Agreement", non-fulfillment improper fulfilment, as well as
its culpable action (or inaction).

GWP is obliged to pay the "Purchase Price" to the "Company”
in a timely manner and in accordance with the terms of the
"Agreement".

GWP is obliged to provide the "Company" with all the
information and documentation needed for provision of the
"Service".

GWP may refuse to accept the "Goods" if the "Company" has
delivered "Goods" in lesser quantity than stipulated in this
"Agreement" and to unilaterally terminate this "Agreement" or
to accept such "Goods" and proportionately reduce the payable
"Purchase Price". The amount to be reduced from the payable
"Purchase Price" is determined by GWP, the data submitted
by which shall be considered as appropriate information
and/or documentation and shall not be disputed by the
"Company".

6.10In the event that the quantity of the "Goods" exceeds the

6.1000 990mbggzsdo, vy Lodmbwol”  Mompgbmds quantity provided in this "Agreement", GWP may accept such
509853 9ds $0b58009056 »0989360gdom“ quantity and proportionately increase the payable "Purchase
295035¢0lobgdvem 0gbmdL, GWP Price" or receive only the quantity that was indicated in the
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6.11

"order" and/or this "Agreement", and return the excessive
amount at the expense of the "Company". The amount of the
increase in the payable “Purchase Price" shall be determined by
GWP, the data provided by which shall be considered qualified
information and/or documentation and shall not be disputed by
the "Company".

In the event that a material defect of the “Goods” is discovered
within the warranty period of the "Goods", and if no such
period is determined, within a reasonable time from
transferring the "Goods" to GWP, GWP may verbally or in
writing request from the "Company" within time determined
by GWP and at “Company’s’” own expense to ensure the
following: a) repair of the material defect, and if it concerns a
generic item, replacement of such item, b) reduction of the
"Purchase Price" by the amount necessary to remedy the defect
(the sum required to remedy the defect is determined by GWP)
or/and c) to compensate GWP for the expenses incurred for the
remedy of the defect and the damages (loss).

6.12 In the event that the "Company" violates any of its obligations

under this "Agreement", GWP is entitled to unilaterally, at its
discretion, reduce the amount of the "Purchase Price" payable
to the "Company" in proportion to breach/damage. The
amount to be reduced from the payable "Purchase Price" shall
be determined by GWP, the data provided by GWP shall be
considered appropriate information and/or documentation
and shall not be disputed by the "Company".

6.13 The “Company on behalf of itself, its subsidiaries and related

parties, shareholders, officers or key employees represents and
warrants to GWP that neither the “Company” nor any of its
subsidiaries or related parties, shareholders, officers or key
employees:

has/have been sanctioned by the authorized bodies for
engagement in Prohibited Activities;
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6.15 ,,300935605“ 35eEYOMos GWP-U md0ogdEbY ©s0335L

6.16

6.17

6.18

6.18.1

6.18.2
6.18.3

6.18.4
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b) has/have been engaged before execution of this “Agreement”
or will get engaged in “Prohibited Activities”. during the term
of this “Agreement”.

6.14 The “Company” is obliged to comply with the statements,
guarantees and obligations stipulated in the Annex to the
Agreement (Code of Ethics and Conduct, Anti-Corruption
Policy, UN Global Compact).

6.15 The “Company” is obliged to follow the rules of labor safety,
security and rules on hygiene/sanitation at the GWP facility,
not to pollute the GWP facility, as well as to obey the
instructions of GWP and/or GWP representatives regarding the
rules of labor safety, security and hygiene.

6.16 The “Company” is obliged to provide Services in accordance
with the requirements of the Organic Law of Georgia on
Occupational Health and Safety to have a person responsible for
labor safety, to conduct risk assessment in accordance with the
Order No. 01-15/N of January 30, 2020 on approval of the rule
of risk assessment at the Work Space, and to ensure the
implementation of appropriate preventive measures.

6.17 The “Company” itself is responsible for the fulfillment of labor
safety requirements by its hired persons. In the event that
violation of labor safety rules by the “Company”, its hired
persons, employees or subcontractors results in GWP being
fined or other fines and/or liability imposed upon GWP, the
“Company” is obliged to compensate the damages incurred by
GWP.

6.18 The “Company” is obliged to submit to GWP, upon receipt of a
relevant request from GWP, a labor safety plan for the work to
be performed, which should include the following information:

6.18.1Brief description and list of main works;

6.18.2 list of necessary personnel and equipment;
6.18.3the
trainings/instructions for personnel;

manner and  periodicity = of  conducting

6.18.4 if the services to be provided include the use of auto
equipment, the rules for fueling the auto equipment and, if
necessary, the list of mitigating measures;
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6.18.5 preliminary risk assessment of the works to be performed;

6.18.6 Documentation confirming the qualification of persons
involved in the provision of Services (certificates, relevant
training and other qualification material).

6.19 The “Company” is obliged to comply with the legislation related
to environmental protection valid in Georgia during the
provision of Services.

6.20 The “Company" declares, guarantees and undertakes obligation
that until the expiration of the term of this Agreement and/or
the full fulfillment of its obligations (whichever happens later):

(a) it will not be registered in the debtor’s registry or there will be
no grounds for its registration in debtor’s registry;

(b) no tax lien/mortgage shall apply upon it and there shall be no
grounds for such lien to apply upon it;

(c) it will not be subject to seizure, prohibition and/or other public-
legal restrictions;

(d) it shall not commence and/or there shall be no grounds for
commencement of insolvency proceedings;

(e) there will not be any other circumstances in relation to it, which
will endanger the fulfillment of its obligations by the
"Company".

6.21 The "Parties" agree that in the event that the financial condition
of the "Company" deteriorates substantially or there is a risk of
its financial condition deteriorating substantially, GWP is
entitled to terminate this Agreement without incurring any
liability or obligation for reimbursement of damages. In such
case, the “Agreement” will be considered terminated on the day
following the receipt of the notice of termination. For the
purposes of this clause, a substantial deterioration of the
financial situation of the "Company" is considered to be the
failure of the "Company” to fulfill the guarantees, declarations
and obligations provided for in clause 6.20

7. boolbo ©s 3s®sbGHool 3o6Hmdgdo
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7  Quality and Warranty Conditions

7.1 The quality of delivered "Goods" and rendered "Services" must
comply with the requirements and standards established for
"Goods" and/or "Services", the characteristics agreed upon in the
"Agreement" and must be suitable for its intended use.
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7.2

7.3

In the event that during the warranty period the "Service"
and/or the “Goods” are found to be defective, the "Company"
shall within a reasonable time after receiving the relevant
notification from GWP rectify all such defects, and if such
defects cannot be rectified or require an unreasonably long
time, then replace Goods with new, faultless goods. The
“Company” shall bear all costs associated with such repair
and/or replacement.

In the event that the "Company" delays the repair/correction
and/or replacement of the "Service" and/or "Goods", GWP is
authorized to provide for the correction of the defect itself, and
the related costs, as well as the damage (loss) caused by the delay
in the repair, if any , claim reimbursement from "Company"
and/or set off any other current or future payments due to it.

0090bsty o0V 9ds35¢0d0 fo6dmdmdoo
2°00L5bYxd0sb.
8. dbstrgors 3slsgbolidygdenmds 8 Liability of the Parties

8.1, bgd936mmgdom” 200350LFobgdrmo 8.1 In case of non-fulfilment or improper fulfillment of the
3500 IdGOOL B9rLEHMIBMBOL 56 obligations provided for in the "Agreement", the "Parties" shall
5G3l5075650m FgLExmgdol Fgdmbgggzsdo, ,dbsGggdO" be liable according to the present "Agreement" and in the
3lrgbls 539896 ,bge8936Ggd00* s LagdsBoggarmls manner established by the legislation of Georgia.
396Mmb3gdmdom oygbowo faboo.

8.2 ,bgmd936mmgdoo”  Bsgobo  35e@dvergBgdols 8.2 In case of non-fulfillment or improper fulfillment of the
99O @IdMBOL 36 5GoxgOM3Bs©  FgiGyEgdols obligations under the "Agreement”, including but not limited to
89000b393580, 53  mGOl, oG B> FbMEM© delayed performance of obligations, “GWP" is authorized to
9O gdolL  35000L 3530w dOLImMgol  GWP request from the "Company" penalty in the amount of 0.1% of
MBEgB50MLOOS ©5530L6M 308356050 the Purchase Price" for each overdue day and/or in the amount
3065L59BHIBDM MY FSPIFIWVIGOWIPRM MDY of 100 (one hundred) GEL for each breached obligation.
,05LgoMdOL  ggobob  0.1%-0l  mEYbmdoom  s6/©s
MOOMYIO EIMMIIMWO 35¢EYOgdobmgol 100
(5b0) WOl MmEYbMdO.

8.3 ,0bstgms‘  8oge  ,bgandg3Brymgdol’  306mdgdol | 8.3 In case of violation of the terms of the "Agreement” by the
53930l 89900b3935d0, 30658503 gberml goobos "Parties", the payment of the penalty does not release the
56 50530bmgwgdl ,dbsMgIRL ,bgardyzHmmgdon” "Parties" from fulfilling their obligations under the
3°m35wolfjobgdwo 390009 gd9dOL "Agreement”.

F9LOHMEgdOLY6.
8.4 By signing this "General Terms of Agreement”, the "Company”

8.4 i0bs3gdstyg ,bgdg3Mvegdol BmYs® 30HM™dYOBY”
bgdmfjg®om 300035605 5005MYOL s gosbbdgds,

acknowledges and agrees that in the event that during the term
of this "Agreement" the "Company" accrues any payable penalty
and/or fine and/or compensation for damages in favor of GWP,
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899mbog5e0 s/sb Lbgs.

8.

GWP may subtract such penalties, and/or fines and/or
compensation for damages from any current monetary
obligation, regardless of the basis on which it arose.

5 For failure to duly comply with the representations, warranties
and obligations provided in this Agreement or in the Annex of
this Agreement (Code of Ethics and Conduct. Anti-Corruption
Policy. UN Global Compact) GWP may request from the
“Company” reimbursement of damages in full, including but
not limited to damages caused by early termination of this
“Agreement”, whether direct or indirect, material or non-
property, factual or lost profit, etc.

9. bywdyzghegdol” dmgdywgdol 3swsdw) Boffysads

9.1 §obs0cgdoty  ,bgedg3trvyangds  dogwsdo  dgool
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3500590,

9

Termination of the Agreement before its Maturity

9.1 This "Agreement" enters into force on the date of its signature
by the "Parties" and is valid until the "Parties" have fully and
duly fulfilled their obligations.

9.2 This "Agreement" can be terminated before its expiration date:

(a) by the "Company" with immediate effect, if GWP materially
violates the obligation provided for in this "Agreement" and
despite receiving a written demand (notification) to correct
the violation, does not correct such violation within the time
specified in such demand (notification);

(b) by GWP with immediate effect, if the "Company" violates any
of its obligations or conditions under this "Agreement" and
despite receiving a written demand (notice) to correct the
violation, within the time specified in such demand (notice),
fails to correct such violation;

(c) by GWP with immediate effect, without incurring any
liability (including for any damages or Penalties) if the
"Company" breaches any confidentiality obligations under this
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"Agreement" or representations, warranties or liabilities
indicated in the Annex to this "Agreement" (Code of Ethics
and Conduct, anti-corruption policy, UN Global Compact);

(d) by GWP at any time, without any justification by sending
written notice to "Company" at least 7 (seven) calendar days in
advance; or

(e) at any time by mutual written agreement of the "Parties".
(f) in other cases provided for in the "Agreement".

9.3 If the "Agreement" is terminated by the "Company" when GWP
is deprived of the opportunity to secure its interests otherwise,
the "Company" shall compensate GWP for the damages caused
by the termination of the "Agreement", unless the "Company”
had a substantial reason to do so and it was known to GWP.

9.4 The "Parties" agree that in case of termination of the
"Agreement" for any reason, GWP will reimburse the
"Company" only for the cost of “Goods” and/or “Services”
actually received up to the date of termination (unless the
reason for the termination of the "Agreement" is non-
fulfillment of obligations by the "Company"), which must be
confirmed by the act of acceptance signed by the “Parties”. In
addition, damages/losses (whether direct or indirect, material or
non-property, actual or lost profits etc.) caused by GWP as a
result of the termination of the "Agreement" will not be
compensated by GWP, and the "Company" irrevocably and
unconditionally waives in advance any future claim for the
damages/losses (whether direct or indirect, material or non-
property, actual or lost profits etc.), if any, suffered as a result
of termination of the “Agreement”.

9.5 Upon expiration or termination of this "Agreement" for any
reason, the "Company" shall immediately return to GWP all
files, materials, documents, data, accounts, records and/or any
other property transferred to the "Company" from GWP or
which is acquired and/or created for GWP under this
"Agreement”.
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10 Force Majeure

10.1 The “Parties” shall be relieved of responsibility for non-
fulfillment or untimely fulfillment of obligations under the
"Agreement’, if it is caused by occurrence of Force Majeure
circumstances.

10.2 Force majeure circumstances for the purposes of the
"Agreement" include, without limitation: war, insurrection,
civil disorder, earthquake, fire, explosion, hurricane, flood or
other natural disaster, as well as other actions or inactions of
state institutions beyond the reasonable control of the
"Parties" and the occurrence of which makes it impossible to
fulfill the obligations stipulated by the "Agreement".

10.3 The "Party" affected by the force majeure circumstances shall
as soon as possible, but no later than 5 (five) calendar days after
the occurrence of such circumstances, inform the other
"Party" about such a force majeure circumstance, with a proper
description of the nature and consequences of the force
majeure circumstances.

10.4 In the event of a force majeure circumstances the fulfillment
of the obligations of the "parties" provided for in the
"Agreement" will be postponed until the end/elimination of
such force majeure circumstances.

10.5 In the event that the force majeure circumstances last for more
than 45 (forty-five) consecutive calendar days, each "Party”
has the right to terminate this "Agreement” on the basis of
written notice sent to the other "Party" without incurring
liability as a result of such termination.

11. Lsdsb3em goMsbBos
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11 Bank Guarantee

11.1 If, according to the main terms of the "Agreement", the
"Company" is obliged to provide a bank guarantee to GWP, such
guarantee must be unconditional and irrevocable, the content of the
bank guarantee and the person issuing the bank guarantee
(guarantor) must be agreed with GWP in advance. Unless otherwise
stipulated by the main terms of the "Agreement", the term of validity
of the bank guarantee must be at least 30 calendar days longer than
the term specified in the "Agreement" for the provision of services
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and/or delivery of "Goods" (whichever occurs later). The costs
related to the bank guarantee shall be borne by the "Company".
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12 Confidentiality
12.1 The "Company" undertakes to protect the confidentiality of the

content of this "Agreement" and not to disclose the information

received and/or obtained during the execution of the

"Agreement” to third parties or to make the information

publicly available without the prior written consent of GWP.

Any information (whether oral or written and in any medium)

relating to GWP's business, financial or other matters,

and

which is not publicly available and is provided to the

"Company" or the "Company's

T n

directors, employees, hired

persons and subcontractors under this "Agreement" in the

process of fulfilling obligations is considered confidential.

12.2 The obligation contained in clause 12.1 of this "Agreement"
does not apply to information:

(@)

(b)

(0

(d)

(e)

that is or will become publicly available independently of
the "Company";

that is made publicly available by "Company" in
accordance with the terms of this "Agreement";

which is publicly known without violation of this
"Agreement";

which was already owned by the "Company" prior to the
signing of this "Agreement" and in respect of which there
was no obligation of confidentiality;

which the “Company” is required to disclose by any
governmental authority or law enforcement agency under
law, provided that, to the extent permitted by law, the
Company shall promptly notify GWP of the circumstances
of the disclosure required under this clause, and the
“Company” shall disclose the Confidential Information
Only to the extent necessary to satisfy the relevant request

or need.
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12.3

12.4

125

In case of violation of the obligations stipulated in clauses 12.1
and 12.2, GWP is entitled to terminate this Agreement

The obligation to keep information confidential shall remain in
force in perpetuity even after termination of the "Agreement".

In case of violation of the obligations stipulated in this clause 12
by the directors, employees, hired persons and subcontractors
of the "Company", GWP may demand compensation of damages
from the "Company" and the "Company" shall compensate
GWP for the damage caused..
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13

13.1

13.2

13.3

13.4

Personal data and information security

The "Company" declares its consent to the processing by GWP
of the personal data transferred from it to GWP for contractual
and legal purposes, including transfer to third parties, in
accordance with the Law of Georgia "On Personal Data
Protection" and GWP's "Personal Data Protection Policy" . By
signing the "Agreement", the "Company" confirms that it has
read the "Personal Data Protection Policy" of GWP and has no
complaints against its terms.

In the event that the "Company" transfers personal data of
third parties to GWP, the "Company" declares and guarantees
that it has the right to do so in accordance with the
requirements of the law. If the “Company's” breach of this
representation and warranty results in any liability to GWP,
the “Company” shall indemnify GWP against any damages.

The "Company" is obliged to process personal data of GWP and
third parties in full compliance with the law of Georgia "On
Personal Data Protection".

The “Company" is obliged to comply with the requirements of
the Law of Georgia on Information Security. In addition, the
"Company" is obliged to provide the "Service" in such a way
that it does not pose a threat to the information resources of
GWP and to follow the relevant standards necessary to ensure
the information security of GWP in the field of services. The
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"Company" is obliged to ensure proper protection of its
infrastructure, the vulnerability of which may affect GWP, by
including but not limited to utilizing licensed anti-virus, etc.

13.5 The "Company" itself is responsible for the fulfillment of the

requirements for personal data protection by its directors,
employees, hired persons and subcontractors and for the
implementation of necessary measures to ensure security of
information. In the event that the violation of the
aforementioned requirements by the "Company", its directors,
employees, hired persons or subcontractors results in GWP
being fined and/or other form of penalties other and/or
liability imposed, the "Company" shall compensate GWP for
the damage caused.
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39005305
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14 Governing Law and Dispute Resolution

14.1 This Agreement shall be interpreted and governed by the laws

of Georgia.

14.2 Any dispute between the "Parties" regarding the "Agreement”

shall be resolved through negotiation. In case the "parties" are
unable to reach an agreement, the dispute will be referred to
the court of Georgia.
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15 Final Provisions
15.1 Any amendment/addendum to the “Agreement” shall enter into

force only if it is agreed “Parties” in appropriate written form.

15.2 The invalidity of any provision of the "Agreement" does not

lead to the invalidity of its other provision(s) and/or the whole
"Agreement". Instead of the invalid provision, such a provision
is used, which more easily achieves the purpose provided by the
"Agreement" (including the purpose of the invalid provision).

15.3 The "Parties" confirm that they are aware of the content of the

"Agreement", it accurately expresses the free will of the
"Parties” and that their will was expressed as a result of a
reasonable judgment of the content of the "Agreement".

15.4 By signing this "Agreement", the "Parties" acknowledge and

confirm that they have received all consents and confirmations
that may be necessary for the execution of this "Agreement" by
their internal corporate documents and/or the applicable laws
of Georgia.

15.5 This “Agreement” is executed in Georgian language and is

accompanied by its translation in English. In case of any
discrepancies between the Georgian text and the English
translation of this “Agreement” the Georgian text shall prevail.

15.6 This "General Terms of Agreement" is executed in two copies

of equal legal force, one of which is kept with "GWP" and the
other with "Company".

bsbyms bgumdmfgHgdo
Signatures of the Parties

GWP

»30035605“ / Company
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GWP has adopted a Code of Ethics and Conduct and an Anti-
Corruption Policy based on the principles of transparency,
honesty, impartiality and zero-tolerance to bribery, fraud,
terrorism financing, money laundering and in general, against

any manifestation of corruption.

The “Company” declares to know the content and scope of the
Code of Ethics and Conduct and the Anti-Corruption Policy
adopted by GWP, which are available in the corporate web
(www.gwp.ge ). The “Company” accepts them and commits to
comply with them and make comply with them to any
employee, subcontractors, agent or third party with whom they
may have any kind of legal relation within the framework of
whatever Agreement signed with GWP and while the legal

relation exists, taking reasonable measures to that end.

The “Company” accepts that during the period of execution of
this agreement, it will not offer, promise or give directly or
through any intermediary money, valuable items or any other
gift or promise to a public officer, public authority or third party
which may constitute a break of the applicable regulation in
relation to corruption or money laundering.

The “Company” states that neither itself nor any of the related
parties listed above have any conflict of interest of any kind
with GWP and undertakes to respect the laws in relation both
to anti-corruption and money laundering matters which are
applicable to the contractual relation with GWP due to the
place of execution of the contract or the place of residence of

the signatories to the Agreement.

The “Company” undertakes, under any circumstance within the
frame of the commercial relation with GWP, to fulfill and have
the related parties listed above fulfil with the ten principles of
the UN Global Compact, to which FCC Aqualia, S.A. (majority
shareholder of GWP

(https://www.unglobalcompact.org/), as

adheres
the

fundamental human and labor rights contained in the Universal

owning “Company”)

well as

Declaration of Human Rights and the ILO Declaration and
Conventions related to the fundamental labor rights and

principles and the ILO Conventions.
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The “Company” guarantees that neither itself nor, if applicable,
its owners, officers or key employees have been convicted for
the offer or reception of bribes or any other corruption practices

in relation to their work in the last (5) five years.

The non-compliance in any way with the Code of Ethics and
Conduct and the Anti-corruption Policy or the existence of a
situation implying a conflict of interest or any official
investigation related to corruption as well as the failure to
comply with any of the principles contained in the UN Global
Compact or the Universal Declaration of Human Rights or the
ILO Declaration may result in the immediate termination of
this Agreement, unilaterally and without penalty for GWP,
which will have a right to claim the damages that are incurred

for such reason.

GWP makes available to the “Company” its whistleblowing
hotline (whistleblowingline@ggu.ge) for the purpose of
notifications related to the Code of Ethics and Conduct and the

Anti-corruption Policy.

This Annex is executed in Georgian language and is
accompanied by its translation in English. In case of any
discrepancies between the Georgian text and the English
translation of this Annex the Georgian text shall prevail.

99Lsd50mdol  Ggdmbggzedo,  30MsGHIL@ds  gboFgds
FO0ge GIJOL-
dbsthgos bgmdmighgdo
Signatures of the Parties
GWP »3M035605“/ Company
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