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Article 1 Organizational Principles of the Audit Committee

1.1.  The Audit Committee is established within the Company by the decision and approval of the
Supervisory Board. Its purpose is to ensure the accuracy of the Company’s financial reporting, the
effective operation of the internal control system, and, when necessary, the independence of internal
audit. The Audit Committee also manages the relationship with the external auditor. The Audit
Committee plays a significant role in corporate governance, risk management, and oversight of the

internal control system. This supervisory mechanism is essential for enhancing transparency in
corporate governance, strengthening risk management, and building trust in the internal control system.

12.  The Audit Committee was established on 7 October 2025 based on the decision of the
Supervisory Board. The Supervisory Board approved this Bylaws of the Audit Committee.

1:3. The purpose of the Audit Committee is to ensure structured and systematic supervision of the
Company’s governance, risk management, and internal control systems. The Committee assists the
Supervisory Board by providing advice, recommendations, and guidance regarding the adequacy of the
Company’s plans, proposals, and ideas related to:

e Values and ethics;

e (Governance structure;

¢ Risk management;

e Internal control structure;

e Oversight of the activities of internal audit, external auditors, and other assurance providers;
e Financial reporting and public accountability reports

The Audit Committee reviews each of the above matters and provides the Supervisory Board with
independent advice and recommendations regarding the adequacy and effectiveness of the Director’s
management practices, as well as possible ways for their improvement, when necessary.

1.4.  The mandate for the establishment of the Audit Committee is defined by the Law of Georgia
on the Securities Market.

Article 2 Composition of the Audit Committee

21.  The Audit Committee is composed of three (3) members of the Supervisory Board, one of
whom must be an independent member. The Committee as a whole must possess adequate knowledge
and experience in auditing, finance, the specifics of the relevant industry, information technology (IT),
law, corporate governance, as well as risk management and internal control. Since the functions of the
Audit Committee evolve in line with changes in regulations, the economic environment, and reporting
practices, it is essential to periodically review the professional qualifications and competencies of the
Committee members, as well as assess the overall balance of skills and capabilities to ensure the
effective performance of the Committee’s duties.

22.  The members of the Committee are appointed by the Supervisory Board, which also designates
the Chairperson of the Audit Committee, who must, in all cases, be an independent member.
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Article 3 Terms of Office

The term of office of an Audit Committee member is two (2) years. The term of membership is reviewed
annually. To maintain a continuous balance in the composition of the Audit Committee, the appointment
of new members should be carried out gradually.

Article 4 Functions of the Audit Committee
4.1, The function of the Audit Committee is to oversee:
4.1.1.The process of preparing financial statements;

4.1.2.The effectiveness of quality control, risk management, and, when applicable, internal
audit of financial information;

*4.1.3.The conduct of the audit of financial statements/consolidated financial statements, taking
into account the conclusions reflected in the quality control monitoring report;

4.1.4.The auditor’s/audit firm’s compliance with the requirements of the Law of Georgia on
Accounting, Reporting, and Auditing (including the provisions on independence).

Article 5 Powers of the Audit Committee

5.1.  The Bylaws of the Audit Commitee defines the authority of the Audit Committee to carry out
the responsibilities assigned to it by the Supervisory Board, as set forth in this Bylaws.

5.2.  Inperforming its duties, the Audit Committee must have unrestricted access to the members of

the Company’s management, other employees of the Company, and any relevant information the
Committee deems necessary for fulfilling its obligations.

5.3.  The Committee has unrestricted access to the Company’s records, data, and reports. In cases
where access to requested documents is denied on legal or confidentiality grounds, the Audit
Comnmittee shall refer the matter to the Supervisory Board for resolution.

5.4.  The Audit Committee has the right to obtain any explanatory information it considers necessary
for the performance of its duties. The Company’s management and personnel must cooperate with the
Audit Committee to comply with its requests. ’

5.5. The Audit Committee has the right to engage any independent consultant and/or other advisors

it deems necessary for the performance of its functions. The expenses related to such services shall be
borne by the Company.

5.6.  The Audit Committee is additionally authorized to:

5.6.1. Appoint external auditors and oversee any audit and non-audit services performed by the
auditors, including the work of the registered audit firm engaged by the Company.
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5.6.2.Resolve any disagreements between management and the auditor relating to financial
reporting or other matters.

5.6.3.Pre-approve and authorize any audit and non-audit services performed by the auditors.

5.6.4.Provide the Supervisory Board with information on the results of the audit, the impact of
the audit on the reliability of financial reporting, and the participation of the Audit
Committee in this process.

5.6.5.Issue recommendations regarding the assurance of the reliability of financial information
and the selection of the external auditor or audit firm.

Article 6 Organizational Governance

6.1.  The Audit Committee reviews the Company’s management processes and procedures to ensure
that they operate properly and effectively. When necessary, the Committee submits recommendations
to the Supervisory Board for the improvement of these processes.

6.2.  To obtain reasonable assurance regarding the Company’s risk management methods, the Audit
Committee:

6.2.1.Annually reviews the Company’s risk profile and characteristics.

6.2.2.0Obtains an annual report from the Chief Audit Executive concerning the implementation

and operation of an appropriate enterprise-wide risk management process by
management.

6.2.3.Ensures oversight of significant risk factors and control-related issues, including fraud
risks, corporate governance matters, and other issues deemed necessary or requested by
senior management or the Supervisory Board.

6.2.4.0versees the adequacy of the overall assurance provided.

6.2.5.Reviews the risk management processes and procedures implemented and operating
within the Company and, when necessary, issues recommendations to ensure their
effective functioning in accordance with their intended purpose.

Article 7 Communication

7.1.1.The Audit Committee ensures transparent, constructive, and timely communication both
within the Company and with external stakeholders.

7.1.2.The Committee submits annual and quarterly reports to the governing body, or more
frequently if required by the Company’s needs.

7.1.3.Upon receiving a request from the governing body, the Committee must provide the
relevant information or explanation within no later than five (5) working days.
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7.14.The Committee exchanges information through written reports, electronic

communications, or personal meetings, in accordance with the formats and procedures
established by the Committee.

7.1.5.The Audit Committee defines and communicates the information requirements related to
the nature, scope, and timing of information delivery. The information must be provided
to the Audit Committee at least one week prior to each Committee meeting.

Article 8 Meetings

8.1.  The Audit Committee considers it necessary to meet more frequently if needed. The interval
between Audit Committee meetings must not exceed four months.

8.2.  The minutes of the Audit Committee meeting must be prepared in accordance with the
applicable legislation, relevant normative acts, internal regulations, charters, and policies. A draft
version of the meeting minutes must be prepared within no later than two (2) weeks after the meeting
and subsequently approved in the prescribed manner.

8.3.  The Chairperson of the Audit Committee is responsible for organizing and coordinating the
meetings.
Article 9 Remuneration of the Committee Members

Committee members may be reimbursed for travel and other expenses related to the Committee.
Article 10 Values and Ethics
10.1. To ensure the Company's values and ethical standards, the Audit Committee:

10.1.1. Reviews and evaluates the policies, procedures, and other methods established by the
Director to ensure that all executives and personnel of the Company comply with the
Company’s standards of conduct and ethics.

10.1.2. Oversees the mechanisms developed and implemented by management to promote and
maintain high ethical standards for all executives and employees within the Company.

10.1.3. Reviews and provides recommendations to the Supervisory Board regarding the
systems and mechanisms created and implemented by management to mionitor
compliance with laws, other normative acts, policies, and ethical conduct standards, as
well as to identify and address any legal or ethical violations.

Article 11 Control and Compliance with the Law

11.1. To obtain reasonable assurance regarding the Company’s process for the prevention and
detection of fraud, the Audit Committee:

11.1.1. Oversees the methods established for the prevention and deterrence of fraud.

11.1.2. Ensures that appropriate measures are taken against individuals who commit fraud.
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11.2. Within the framework of monitoring compliance with the law, the Audit Committee:

11.2.1. Verifies the effectiveness of the system for monitoring compliance with applicable
legislation within the Company, reviews the results of investigations conducted by
management regarding identified violations, and examines the subsequent measures
taken (including disciplinary actions).

11.2.2. Reviews the comments and conclusions submitted by external auditors, as well as any
violations identified by the relevant regulatory authorities.

11.2.3. Assesses the processes aimed at ensuring that personnel are informed of the Code of
Conduct and that compliance with it is properly monitored.

11.2.4. Regularly receives information from management and the Company’s legal counsel
regarding compliance with the above requirements and adherence to the law.

Article 12 Supervision of the Activities of Internal Auditors

12.1. To ensure the reasonable and proper performance of internal auditors’ activities, the Audit
Committee oversees the Bylaws of the Audit Committee and resources, specifically:

12.1.1. The Committee is required to review and approve the Bylaws at least once per calendar
year. This procedure ensures that the Bylaws accurately reflects the objectives, authority,
and responsibilities of internal audit and complies with the mandatory principles set out
in the institute of internal auditors’ international professional practices framework, as

well as any changes in the Company’s financial processes, risk management, and
governance system,

12.1.2. The Committee regularly assesses the adequacy of the resources necessary for the
internal audit function and, when necessary, provides recommendations to the
Supervisory Board regarding the increase or reduction of such resources, including the
advisability of engaging additional resources through outsourcing.

12.2. The expenses related to the provision of the aforementioned resources shall be borne by the
Company.

12.3. As part of defining the internal audit plan and strategy, the Committee:

12.3.1. Reviews and presents data on the strategic plan, objectives, performance indicators,
and results of the internal audit department/internal auditor’s activities.

12.3.2. Reviews and approves the proposed risk-based internal audit plan and develops
recommendations related to internal audit projects.

12.3.3. Reviews and approves the internal audit plan and the work program for internal audit

assignments, including consideration of the internal audit resources necessary for
implementing the plan.
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12.3.4. Reviews the results of the work performed by the internal audit department/internal
auditor in relation to the audit plan.

Article 13 Internal Audit Involvement and Follow-up Actions

13.1.  Following the completion of the internal audit, the Committee:

13.1.1. Reviews the conclusions of the internal audit department/internal auditor and any other
information provided to management.

13.1.2. Reviews and monitors management’s action plan in response to the internal audit
findings.

13.1.3. Reviews the results of any special investigations and, when necessary, provides
recommendations to management.

13.1.4. Questions the Chief Audit Executive as to whether any internal audit or non-audit
engagement that has not yet been reported to the Committee has been completed, and if
so, whether any significant issues or problems were identified during such work.

13.1.5. Inquires of the Chief Audit Executive whether any evidence of fraud was identified

during the internal audit and, if necessary, evaluates what additional measures should be
taken.

13.2.  Within the framework of compliance with standards, the Committee

13.2.1. Questions the Chief Audit Executive to determine what measures have been taken to
ensure that the activities of the internal audit department/internal auditor comply with the
International Standards for the Professional Practice of Internal Auditing issued by the
Institute of Internal Auditors (the Standards).

13.2.2. Ensures that the internal audit function has quality assurance and improvement

programs in place and that reports on the results of such periodic assessments are
submitted to the Audit Committee.

13.2.3. Ensures that an external quality review of the internal audit department/internal
auditor’s activities is conducted at least once every five years.

13.2.4. Reviews the results of the independent external quality review and monitors the
internal audit department’s/internal auditor’s action plan to ensure that the
recommendations are implemented in practice.

13.2.5. Provides consultation to the Supervisory Board regarding any recommendations aimed
at the continuous improvement of internal audit activities.

Article 14 External Auditors
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14.1.  To obtain reasonable assurance regarding the activities of external providers, the Audit
Committee must meet with the external providers during the audit engagement’s planning stage, upon
presentation of the audited financial statements, and during the discussion of the audit engagement
results and the recommendations prepared for management.

14.2.  In its relations with external auditors, the Audit Committee:

14.2.1. Reviews the scope and approach of the audit proposed by the external auditors,
including the coordination of the external audit work with the activities of the internal
audit department/internal auditor.

14.2.2. Reviews the performance of the external auditors and grants final approval regarding
their appointment or dismissal.

14.2.3. Obtains information from the external auditors about their relationship with the
Company, including any non-audit services previously provided, and reviews such
information together with the auditors to verify and confirm their independence.

14.2.4. Arranges regularly scheduled exclusive meetings with the auditors to discuss any
sensitive matters.

14.2.5. Monitors the progress of management’s implementation of action plans.

14.3.  To obtain reasonable assurance that management has properly responded to the results of
internal and external audits and to the auditors” recommendations, the Audit Committee regularly
reviews reports concerning the implementation of management-approved action plans and the progress
made in putting the auditors’ recommendations into practice.

Article 15 Financial Reporting and Public Accountability Report

15.1. The Audit Committee is responsible for overseeing the process of the independent audit of the
Company’s financial statements. The Committee’s functions also include reviewing any inaccuracies
or irregularities identified as a result of the audit and monitoring the process of their correction,
particularly in areas related to internal control, as well as legal, regulatory, and ethical requirements.

15.2.  In carrying out this activity, the Audit Committee:

15.2.1. Reviews the results of the audit engagement together with management and the
external auditors, including any difficulties encountered during the audit process.

15.2.2. Reviews significant issues related to accounting and financial reporting, including
complex or unusual transactions, matters requiring significant judgment and decision-
making by management, recent professional and regulatory pronouncements, and
analyzes their impact on the financial statements.
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15.2.3. Reviews the annual financial statements and analyzes whether they are complete,
consistent with the information known to the Committee members, and compliant with
the relevant accounting principles.

15.2.4. Reviews other sections of the annual report, the applicable regulatory requirements

related to them, and analyzes their accuracy and completeness before the information is
published.

15.2.5. Reviews, together with management and the external auditors, all matters that the

Audit Committee must be informed of under the external auditing standards applicable
in the country.

15.2.6. Examines the strategies, assumptions, and estimates used by management in preparing
the financial statements, budgets, and investment plans.

15.2.7. Reviews the interim financial statements with management and the external auditors
before their submission to regulatory authorities, analyzing whether they are complete
and consistent with the information known to the Committee members.

Article 16 Other Responsibilities
16.1. In addition to the aforementioned responsibilities, the Audit Committee must:

16.1.1. Carry out any other activities related to this Bylaws as requested by the governing
body.

16.1.2. Conduct special investigations and oversee such processes when necessary.

16.1.3. Periodically evaluate its own (the Committee’s) performance as well as the
performance of individual Committee members.

Article 17 Reporting on the Work of the Audit Committee

17.1.  The Audit Committee shall submit an annual report to the Supervisory Board summarizing the
Committee’s activities and recommendations. The report may be presented either at an Audit

Committee meeting attended by the Supervisory Board or at a regularly scheduled meeting of the
Supervisory Board.

17.2.  The report must also include:

17.2.1. A brief report on the work carried out by the Audit Committee during the previous
year,

17.2.2. A short report from management on the actions taken in response to the findings and
recommendations of the internal and external audit reports.
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17.2.3. A general assessment of the risk management, control, and compliance processes
implemented by management, including detailed information on any newly identified or
anticipated significant risks or legislative changes affecting the Company’s governance.

17.2.4. Information about the meetings held, including the total number of meetings conducted
during the relevant period and the attendance record of each Committee member.

17.2.5. Information that must be included in the report concerning changes or anticipated
changes in the field of corporate governance, where applicable.

17.2.6. The Committee may, at any time, submit a report to the governing body on any other
matter it considers sufficiently significant.

Article 18 Conflict of Interest

18.1.  Each member of the Audit Committee is required to fully comply with the Company’s
established code of ethics and conduct and/or the generally accepted code of ethics and conduct within
the industry.

18.2. A Committee member must immediately notify the Committee of any actual, potential, or
possible conflict of interest that may arise from their personal, professional, or other relationships and
that could affect the objective and impartial consideration of matters by the Committee.

18.3.  In the event of an existing or potential conflict of interest, the relevant member is obliged to:
18.3.1. Timely and fully disclose the circumstances of the conflict.

18.3.2. Refrain from participating in the discussion and/or voting on any matter in which the
conflict arises.

18.3.3. Suspend participation in the consideration and decision-making process of a specific
matter, if necessary.

18.4.  The Committee is authorized, by collective decision, to determine whether a conflict of interest
exists in a specific case and to decide whether the participation of the concerned member in the voting
process should be restricted.

18.5.  Statements related to-conflicts of interest and the decisions made by the Committee must be
documented in writing and retained in accordance with the Company’s established procedures.

Confirmation / Signatures:
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NOTARIAL ACT

On the seventh day of October, two thousand and twenty-five, |, Irma Dvalishvili, Notary, whose

notarial office is located at No. 26, 26 May Street, Batumi, Georgia, was approached by Zviad

Abuladze (date of birth: 15.08.1972; personal number: 61009000674; address: N37 llia Chavchavadze
av. Apartment 98 Tbilisi, Georgia) Davit Tavartkiladze (date of birth: 08.09.1970; personal number:
01008002700; address: N41 Titsian Tabidze street, apartment 8, Tbilisi, Georgia) and Kristine Rusidze,
translator (date of birth: 14.11.1989; personal number: 61001066100; address: 34 Mitskevich Street,
Apartment 10, Tbilisi, Georgia).

| verified their identities based on the identity documents presented, examined their legal capacity,

and confirmed that there were no grounds to doubt their legal competence. Kristine Rusidze presented

a document certifying her knowledge of the English language: a certificate issued by the Universal
Knowledge Academy UNIKO, No 6077 (date of issue: 18.04.2004), and declared that she guarantees

the accuracy of the translation. I, the Notary, explained to the translator the legal consequences of an
incorrect translation and warned the participants of the Notarial act about any circumstances

precluding interpretation. The participants confirmed that no such precluding circumstances exist.The
parties presented a document /Bylaws of the Audit Committee/ drawn up in Georgian and English
languages and requested notarial certification of the authenticity of their signatures thereon. I, the
Notary, explained to the participants that the Notary does not bear responsibility for the content of

the submitted document, and this notarial act certifies only that the above-mentioned persons.signed.
the document in my presence. Thereafter, they personally signed the document drafte/d’kin’:Gequgian. L 5N\
and English languages in my presence, which | hereby attest. The document is certifigd’initwo copies’; =\
In accordance with Article 31(3)-(4) and Article 39 of the Resolution No. 507 of the C:jby”_e;? mentiofyy \Loal
Georgia of December 29, 2011, “On approval of the amounts of notarial service fees and fees-payable 7 = |







