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CONTRACT N AT-AU-083-23 FOR PROVISION
OF AUDIT SERVICES

Yerevan
12 July 2023

“Grant Thornton” CJSC, hereinafter referred to as
“the  Auditor”, represented by Armen
Hovhannisyan, Director, acting in accordance with
the Charter of the company, on one part,

and

Urban Foundation for Sustainable Development,
hereinafter referred to as “the Client”, represented
by Nune Ghazakhetsyan, Executive Director,
acting in accordance with the Charter of the
organization, on other part, (both hereinafter
referred to as “the Parties”) have entered into this
contract, hereinafter also referred to as “the
Contract”, as follows:

1. SUBJECT OF THE CONTRACT

1.1, Under this Contract the Auditor undertakes
to perform the services mentioned in
paragraph 1.2. hereof and the Client
undertakes to accept the services
(hereinafter referred to as “the Services”)
and pay for them.

1.2, The services shall include the audit of the
Project “Renovation of Drinking Water
Supply System and Public School in Gargar
village” implemented by the Client within the
Japan embassy grant for 22.12.2022-
21.12.2023 period (hereinafter referred to
as “the Project”).

1.3. Any other services not mentioned in
paragraph 1.1 and 1.2 hereof, which will be
agreed between the Parties and will be
subject to be provided by the Auditor, shall
be considered as additional services.

1.4. In case additional services need to be
provided, the Parties shall conclude a
separate agreement.
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2.  SERVICES PROVISION SCHEDULE

2.1. The provision of services will commence
after qualifying the Project as charitable by
the Advisory Commission on Coordination
of Charitable Programs of the Government
of the Republic of Armenia. The Client
provides the Auditor with a copy of the RA
Deputy Prime Minister's decision, by which
the program is considered charitable.

2.2. The completion of the provision of Services
and their acceptance by the Client shall be
confirmed by execution of an acceptance
act on the Services signed by the Parties.

2.3. The Client shall sign the acceptance act
within 3 (three) working days after its
receipt.

3. AUDIT DOCUMENTATION

3.1. Upon completion of the provision of the
Services in connection with the financial
statements of the Project, the Auditor shall
submit the audit report and if necessary, the
management letter to the Client in English.
For the purpose of the audit report
preparation the Auditor shall take as a basis
the model of the audit report submitted by
the Client.

3.2. Prior to the provision of the approved (signed
and sealed) documents specified in
paragraph 3.1 hereof to the Client the Auditor
shall present draft of the abovementioned
documents to the Client to obtain the latter's
comments thereon. The Client shall present
any comments to the Auditor within 5 (five)
working days upon receipt of the
abovementioned documents. The Auditor
shall present to the Client the approved
report and the management letter within 5
(five) working days upon the receipt of the
comments.

3.3. The Auditor's ability to express an opinion,
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and the wording of the audit report, will
entirely be dependent on the facts and
circumstances at the date of the audit report
and on the results of the audit procedures
which the Auditor performs. The nature and
extent of such procedures are to be solely
determined as the Auditor deems
appropriate under the circumstances.

If the audit report is other than unqualified,
the reasons for qualifications shall be
discussed with the Client prior to the
issuance of the audit report.

TERMS OF PAYMENT

The price of the Services under this contract
is 800,000 AMD (eight hundred thousand),
excluding VAT, provided that the Client
provides the Auditor with the decision as set
in clause 2.1. In the absence of the decision,
a 20% VAT will be calculated on the
Services’ value, resulting in a total of
960,000 AMD (nine hundred and sixty
thousand), including VAT.

The total fee for the Services as set forth in
paragraph 4.1. hereof shall be paid to the
Auditor in two stages:

first stage: to pay the AMD 400,000 (Four
Hundred Thousand) within five working days
after the Project is qualified as charitable by
the Advisory Commission on Coordination of
Charitable Programs of the Government of
the Republic of Armenia.

The second stage - to pay the AMD 400,000
400,000 (Four Hundred Thousand);

on the day of the completion of the audit,
upon approval of the service performance
act. In case of not submitting the copy of the
decision, the amount of the second stage will
be 560,000 (five hundred and sixty thousand)
AMD.
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4.3. For provision of additional services not
specified hereunder actual hours incurred
by the Auditor's specialists shall be
determined based on timesheets completed
by the Auditor's specialists and confirmed
by the Client. The hourly rates of the
Auditor's specialists shall be determined as
indicated below:

Position Hourly rate,
AMD
Partner 45,000
Team leader 25,000
Senior auditor 20,000
Audit assistant 10,000

The rates are exclusive of VAT and any
additional expenses that may incur in
connection with transportation and per
diems.

44. If due to the requirements of the
International Standards of Auditing and in
case of inability to eliminate disagreement
between the Parties, the Auditor is unable to
complete the audit, no deliverable will be
issued as a result of the present Contract;
such a fact shall be considered as
termination of Auditor's obligation to issue
deliverables indicated in paragraph 3.1.
hereof.

5. RIGHTS AND OBLIGATIONS OF THE
PARTIES

5.1. The Auditor shall have the right to:
5.1.1. fully review all accounting documents
related to Project, as well as to check the
availability of each asset recorded during
the provision of Services;

request from the Client's officials any
verbal and written explanations and other
necessary information pertaining to the
issues arising out of the provision of the
Services;

send, upon the consent of the Client,
written inquiries to the third persons in
order to receive necessary information in
the manner prescribed by RA Legislation
aimed to prepare a reliable report;
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involve individual auditors and/or other
experts for the provision of the Services;

refuse providing the audit report and the
management letter in case if the Client
does not provide necessary information or
hinders the proper provision of the
Services and unilaterally terminate the
Contract.

The Auditor shall:

properly and timely provide the Services;

keep the documents received and
compiled in the course of the provision of
Services during 5 (five) years following the
Audit Services;

preserve the requirements of the
International Standards on Auditing.

The Client shall have the right to:

receive any information from the Auditor
on RA legislation regulating the audit
activities and on International Standards
on Auditing.

The Client shall:

provide the Auditor's working group with
proper working conditions;

upon request, make available to the
Auditor all of the original accounting
records and related information and
personnel to whom the Auditor may direct
inquiries  about the representations
embodied in the financial statements and
the effectiveness of internal control over
financial reporting;

present a representation letter covering
the financial statements of the Project;

not impede the Auditor to properly render
the Services and provide the Auditor with
all required information, documents and
verbal and written explanations in a timely
manner,;
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refrain from any restrictive action
preventing the Auditor from reviewing any
relevant matters during the provision of
the Services;

timely pay for the Services according to
paragraph 4 hereof;

refrain from employing the Auditor's
former employees within the period of 1
(one) year after the termination of the
employment contract between the Auditor
and the respective employee, except
when there is the prior consent of the
Auditor;

ensure proper conditions for the provision
of Services, such as providing required
written confirmations to the Auditor
concerning representations (assertions)
made by the Client to the Auditor in
connection with the provision of Services,
including by means of representation
letter in the form approved by the Auditor.
These confirmations and other related
written representations of the Client's
management required by International
Standards on Auditing are part of the
evidential matter that the Auditor will rely
on in forming the opinions on the Project's
financial statements;

ensure the availability of the written
consents of the respective data subjects
for transfer of any information containing
personal data in the meaning of the RA
legislation to the Auditor within the
framework of this Contract. The given
consents shall also contain the explicit
agreement of respective data subjects on
preservation of such information by the
Auditor over the time periods specified by
the RA legislation within and/or beyond
the RA territory, as well as on transfer of
such data to third parties by the Auditor
upon the request submitted by and/or on
behalf of Grant Thornton International for
the purpose of checking the quality or
compliance of the services provided by
the Auditor, as well as upon request of
foreign and/or international institutions
exercising control over the activities of the
Auditor or any specific engagement of the
latter.
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5.5.

6.1.

6.2.

7.1.

The Parties shall have other rights and
obligations prescribed by the Contract.

AUDITOR’S INDEPENDENCE

In connection with the provision of the
Services under the Contract the Auditor
shall make a focused effort to maintain
independence and ensure compliance with
RA and international rules and regulations.

The Auditor may request from the Client
accurate and current data regarding the
entire corporate legal structure of the Client
including Client's all subsidiaries.
Management of the Client is responsible for
ensuring that the Client, together with its
subsidiaries that comprise the Client for
purposes of the consolidated financial
statements, has policies and procedures in
place to make certain that neither the Client
nor any such subsidiary will act to engage
the Auditor or accept from the Auditor any
service that either has not been subjected to
their pre-approval process or that under
applicable standards would impair the
Auditor's independence.

CONFIDENTIALITY

The working papers of the Auditor are the
ownership of the latter. The information
contained in the Auditor's working papers
and statements is confidential and shall not
be published except the cases specified in
the RA legislation or cases where such
information shall be disclosed upon the
request submitted by and/or on behalf of
Grant Thornton International for the purpose
of checking the quality or compliance of the
services provided by the Auditor, as well as
upon request of foreign and/or international
institutions  exercising control over the
activities of the Auditor or any specific
engagement of the latter.
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7.2.

8.1.

8.2.

8.3.

8.4.

The Auditor may transfer copies of
documents (or information contained
therein), obtained or compiled in the course
of the provision of the Services, to third
parties or publish them only upon the
Client’s prior written consent or in cases and
in the manner prescribed by the RA
legislation.

RESPONSIBILITIES OF THE PARTIES

The Client is responsible for the reliability of
the information and documents presented to
the Auditor.

The Auditor is expressly released from any
liability for the non-performance or improper
performance of his obligations resulting
from the provision of inaccurate, false or
deceptive information, as well as non-
provision or late provision of the necessary
information by the Client.

The Auditor shall not be liable for any
infingement of RA legislation or tax
obligations by the Client.

Should the Client not have timely prepared
the required information, or provide
inaccurate information, or cause delays in
preparing or providing required
documentation, financial statements or
other information requested by the Auditor
in the performance of the services under the
Contract for 1 (one) month term or more,
this may result in additional (unforeseen)
time spent by the Auditor's staff and
respectively increase the volume of work
and cost of the services, and/or affect the
timeframe for the completion of services
specified hereunder. The increase in fees
for the Auditor's services due to additional
(unforeseen) time spent by the Auditor's
employees shall be determined in
accordance with the provisions of paragraph
4.3. hereof.
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8.5. In case of violation of the terms of provision
of Services agreed additionally by the Parties
according to paragraph 2.1 hereof, on
demand of the Client the Auditor shall pay a
penalty of 1 (one) per cent of the total fee for
the Services, and a fine of 0.1 (zero point
one) per cent of the total fee for the Services
for each day of delay.

8.6. In case the Client fails to pay the fees
prescribed in paragraph 4.2 within the time
period stipulated therein, or without any
justification avoids to sign or fails to sign the
acceptance act within the time period
stipulated in paragraph 2.3 of the Contract,
on demand of the Auditor the Client shall
pay a penalty in the amount of 1 (one) per
cent of the total fee for the Services, as well
as a fine of 0,1 (zero point one) per cent of
the delayed amount for each day of delayed
payment, as well as 0,1 (zero point one) per
cent of the total fee for the Services for each
day exceeding the maximum time period
stipulated for signing the acceptance act.

8.7. Payment of penalties and fines shall not
exempt the Parties from performing their
obligations  hereunder or eliminating
violations.

8.8. The liability of the Auditor shall be limited to
compensation of damages, sustained
through the fault of the Auditor in the
performance of the audit services, and also
the impairment of Client's goodwill
sustained through the fault of the Auditor
provided, however, that the amount of
damages is supported by proper
documents. In any case the Auditor's total
liability shall be limited to the fee actually
paid to the Auditor for the Services.

8.9. The Contract is between the Client and the
Auditor; the Auditor remains solely liable to
the Client for the Services specified
hereunder, which are intended solely for the
Client and are not intended for the benefit of
third parties.
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8.10. The Auditor shall bear no liability for

9.1.

9.2.

9.3.

damages caused to third parties including,
without limitation, the Client's subsidiaries
and/or affiliates as a result of the use of the
report submitted by the Auditor and other
advice provided in the performance of the
audit services or reliance thereon.

FORCE MAJEURE

The Parties shall be indemnified against any
liability for full or partial failure to fulfil their
responsibilities hereunder if such failure
occurred due to an event of force majeure,
which arose after the execution hereof, and
which the Parties could not have reasonably
foreseen or prevented. These events
include: earthquake, flood, war, imposing of
martial law or state of emergency, civil
unrest, strikes, suspension of
communications, acts of government, etc.,
rendering impossible performance of
contractual obligations hereunder by the
Parties.

Either party who has difficulties in fulfilling
the obligations prescribed by the Contract
due to an event of force majeure, shall
notify the other party respectively within 3
(three) working days after such a situation
has occurred. In case the party fails to notify
within the mentioned time period, the party
shall be deprived of the right to claim the
existence of force majeure as groundu for
being exempted from liability.

When the event of force majeure continues
longer than 3 (three) months, either Party
shall be entitled to terminate the Contract
upon prior notice thereof to the other Party.

e et
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10. AMENDING AND TERMINATING THE

CONTRACT

10.1. The Contract may be amended upon the
mutual agreement of the Parties. The
Parties shall conclude an agreement on
amendments in the form of the Contract.

The agreement shall become an integral

part of the Contract.

10.2. The Parties may terminate the Contract

upon their mutual agreement by signing an

agreement on the termination of the

Contract any time.

10.3. This Contract may be terminated by the

Client or the Auditor according to RA Civil

Code and the Contract, as well as in case of

non-fulfillment or improper fulfillment of the

obligations by the Client or the Auditor.

10.4. The Auditor may terminate the Contract in

case:

10.4.1. The Client delays the payment for the
Services specified in paragraph 4.2 of the
Contract for more than 10 (ten) working
days;

10.4.2. The Client fails to provide the requested
information or documents to the Auditor.

10.5. Each Party that wishes to terminate this
Contract shall give a notice to the other
Party 15 (fifteen) working days in advance.

10.6. Upon termination of the Contract (based on
any ground), beside the reimbursement of
the of the expenses actually made by the
Auditor, the fees to be paid by the Client for
the Services actually provided by the
Auditor shall be determined by the Parties
by multiplying the Auditor's specialists’
hourly rates specified in paragraph 4.3
hereof and actual hours incurred in
providing the Services. In addition, the
amount shall not exceed the total fee for the
Services mentioned in paragraph 4.1
hereof.

11. COMMUNICATION

PARTIES

BETWEEN THE

. The Auditor shall hand a copy of the
documents mentioned in paragraph 3.1 of
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hwiwdwunyeyniu dbnp  spbipdnt nbwpnud,
Joebpp  (nwdymd  Bu LK opbibunpnipjwdp
uwhiwbwsd Ywpgny hpwywunt nuwnwpwuh
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the Contract, as well as the acceptance act.
If due to certain circumstances it's not
possible to hand the mentioned documents
directly to the Client, the documents shall be
sent to the E-mail address mentioned in
sectiont 14 of the Contract, provided that
the hard copy is delivered to the Client at
the earliest opportunity. If this results to later
submission of hard copies of the mentioned
documents, the Services shall be
considered to be timely.

Any other information and notices stipulated
by the Contract shall be sent by E-mail to
the E-mail addresses mentioned in
paragraph 14 of the Contract. The
agreements provided for in the contract may
be reached by exchanging messages of the
Parties through the mentioned E-mail
addresses.

. The information or notices sent by E-mail

are deemed to be received on the day,
when the E-mail has been sent, in case it
was sent till 16:00 of that day. E-mails sent
after 16:00 are deemed to be received on
the next working day.

The E-mail communication between the
Parties has the same force as written
evidence and shall be interpreted in the
context of the conditions prescribed by the
+Contract.

SETTLEMENT OF DISPUTES

Any dispute arising out of or related hereto
shall be settled by the Parties amicably
through negotiation. Each Party shall give
positive consideration to any proposal
advanced by the other Party. Should the
Parties fail to reach agreement, the dispute
shall be settled in the manner prescribed by
the RA legislation.

CONCLUSIVE PROVISIONS

This Contract shall be effective from the
date of signing and shall expire upon




13.2.

13.3.

13.4.

13.5.

13.6.

(h Ywunwpnuip:
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Unyu Muwydwuwghpp wwpunwnpp £ Ynndbph
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npwuhg pjunn wupwpbuwwuin  hEnbwuptbph
nhulyp:

Unyu Mwjdwuwghpp Juqiwé £ hwjbpbuny b
wuqiptuny 2 (tpyn) ophuwlhg, Jnipwpwtiyjnip
ynndpt  dblwlwt  ophuwl, npnup Nkl
hwjwuwnp hpwywpwuwlwu nd:
Cwlwunipjniuubph  nbwpnd  gbipwluynud |
huwybiptt oppbwlyp:
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complete fulfillment of the obligations by the
Parties.

The Parties ensure that they have all the
powers necessary for concluding this
Contract and that they are in line with all
internal procedures.

The law of the Republic of Armenia is
applicable to this Contract.

This contract shall be binding for the
successors of the Parties.

The Parties shall inform each other about
the changes of their contact information
stipulated in section 14 of this Contract
within 2 (two) working days after such
changes take place. The party having failed
to fulfill this obligation shall bear the risk of
negative consequences thereof.

This Contract is made in the Armenian and
English languages in two copies that have
equal legal force. In case of contradictions
the Armenian version shall prevail.

—
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14. ADDRESSES OF THE PARTIES

THE CLIENT

‘URBAN" FOUNDATION FOR SUSTAINABLE
DEVELOPMENT

Address:
Armenia, 0070, Yerevan
Alek Manukyan, 9 Building, Room 110

E-mail: info@urbanfoundation.am

Bank Account: 1570022191840100
“Ameriabank” CJSC

Taxpayer identification number: 01549618

Nune Ghazakhetsyan
Executive Director

Signature
Stamp
THE AUDITOR

“GRANT THORNTON" CJSC

Legal Address:

Yerevan Plaza Business Center,

9 Grigor Lusavorich street, Yerevan 0015,
Republic of Armenia

E-mail: Any E-mail address that belongs to
am.gt.com domain

Bank account: 1510045103850100
“Araratbank OJSC

Taxpayer identification number; 00040569

Armen Hovhannisyan
Director

Signature

Stamp




