LAW OF GEORGIA

ON JSC DEVELOPMENT FUND OF GEORGIA

Article 1 — JSC Development Fund of Georgia

1. The JSC Development Fund of Georgia (‘the Fund’) is a joint stock company provided for by the
Law of Georgia on Entrepreneurs and founded by the State.

2. The State’s participation in the activities of the Fund shall be limited to the implementation of the
rights of the shareholder provided for by this Law, the Law of Georgia on Entrepreneurs and the Charter
of the Fund. The Government of Georgia shall exercise the powers of the shareholder owning state-
owned shares. The State shall not be involved in the daily activities of the Fund.

3. The Fund shall carry out its activities independently, in compliance with the Law of Georgia on
Entrepreneurs, the Civil Code of Georgia, this Law, the Charter of the Fund, and other legislative and
subordinate normative acts of Georgia. The functions of the shareholder and the Supervisory Board of
the Fund, relations between its governing bodies, and issues related to the Supervisory Board's
accountability to the shareholder shall be regulated by this law and the decisions of the Government of
Georgia.

4. The objectives of the Fund are to:

a) implement commercially sustainable projects, make profit and ensure an increase in the value of its
financial assets;

b) utilize the investment potential of Georgia;

c) encourage the attraction of local and direct foreign investments in strategic economic sectors for the
implementation of investment projects with monetary and non-monetary participation;

d) develop and/or finance new projects;

e) administer its shares in implemented projects.

Article 2 — The Fund’s Guiding principles for financing projects

1. The guiding principles of the Fund’s activities are to:

a) achieve maximum effectiveness of this activity and participation only in projects in which the state
is indirectly represented by the Fund in as a minority shareholder, which will help to attract other

investments;

b) determine the strategy and objectives of investment or other kinds of activities and implement them
in accordance with the Charter of the Fund;



c) implement investment or other kinds of activities through transparent and fair procedures,
impartially, and taking into account best business practices.

2. The Fund shall consider a project if the value of its participation, at the same time, is:
a) not less than 3 million GEL,;

b) not more than 30% of the project's value; and

c) not more than 49% of the project's capital/equity.

3. The Fund's priority areas for project finance are:

a) high-tech and eco-friendly production;

b) innovative production and start-up enterprises (start-ups);

c) export-oriented production;

d) local production with import substitution potential;

e) performance of any economic activity permitted by the legislation of Georgia (excluding gambling
business) in which Georgia's economy has a comparative advantage over other countries' economies.

4. The Fund's Supervisory Board shall have the right to determine cases of exception to the conditions
specified in subparagraphs "a" and "b" of paragraph 2 of this article.

Avrticle 3 - Sources of financing and resources of the Fund
1. The Fund shall attract and administer funds.

2. The sources of financing of the Fund may be:

a) grants attracted from international financial institutions;

b) loans from international financial institutions and other entities, which are to be paid off by the Fund
itself;

c) return on investment;

d) dividends received from companies transferred by the State to the Fund and/or from companies
established by the Fund itself;

e) income derived from the sale of shares and securities;
f) the capital contributions of the founder of the Fund;

g) other resources permitted by the legislation of Georgia.



3. The liability of the Fund to its creditors is limited to its whole property, and the State, as a shareholder
of the Fund, shall not be liable for the obligations of the Fund.

Avrticle 4 - Form of the Fund's participation in projects

1. The terms and conditions of the Fund's obligation to sell 100 percent of its share is defined in
agreement with the Supervisory Board of the Fund during the implementation of the project.

2. The decision to dispose of its shares shall be taken in accordance with this Law and the Charter of
the Fund.

3. Unless otherwise specified by the charter of the Fund and/or the Supervisory Board's decision in a
part of the Supervisory Board's authority, the Fund's involvement in the project requires the decision of
the Fund's Supervisory Board or the general meeting of shareholders.

4. A project shall be financed together with the private sector co-finance, including by equity
contributions, loans, guarantees (surety), or otherwise. The private sector co-financing may not include

performance of preparatory work for the implementation of the project. A project cannot be financed
without co-financing.

Article 4! - Tax regime

The Tax Code of Georgia shall apply to the activities of the Fund.

Article 5 - Governance bodies of the Fund

The governing bodies of the Fund shall be: the Supervisory Board and the Board of Directors.

Article 6 - Supervisory Board of the Fund

1. The Supervisory Board shall be composed of the amount of members specified in the charter of the
Fund. The Supervisory Board shall form an Audit Committee in accordance with the law on
Entrepreneurs.

2. General Meeting of Shareholders shall determine the composition of the Supervisory Board.

3. The conditions/criteria for selecting individuals as members of the Supervisory Board, as well as the
rules for his appointment and dismissal shall be determined by the Law of Georgia on Entrepreneurs
and the Charter of the Fund. The activities of the Supervisory Board member shall be compensated in
the amount and manner determined by the Fund's General Meeting of Shareholders.

4. The Supervisory Board, by majority votes, shall make the decision on the directions, criteria and
rules of financing the investment project based on the proposals and recommendations submitted by the
Board of Directors in accordance with the charter of the Fund.



5. The Supervisory Board shall monitor the progress/implementation of the funded project and may
exercise other powers as determined by the Charter of the Fund.

Article 7 — Board of Directors of the Fund

1. The main functions of the Board of Directors include the development of investment projects, and
agree them with the General Meeting of Shareholders of the Fund in cases specified in the paragraph 3
of article 4 of this law, and with the Supervisory Board - in the cases specified in paragraph 4 of article
6 of this law, and to manage such projects, as well as exercise the rights determined by the Supervisory
Board and the charter of the Fund.

2. The Fund is managed by the Executive Director — the Chair of the Board of Directors.

3. The structure of the Board of Directors, the number of its members, appointment and dismissal of
the chair and members of the Board of Directors are regulated by the charter of the Fund.

Avrticle 8. (repealed) (shall be enforced from September 10, 2023)
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Avrticle 9 - Reporting procedure of the Fund

The Chair of the Supervisory Board of the Fund shall submit an annual report on the annual activities
carried out by the Fund to the General Meeting of Shareholders. The Fund shall publish annual financial
statements audited by an auditor/auditing firm every year.

Article 10 - Liquidation of the Fund

The liquidation of the Fund shall be carried out in accordance with the legislation of Georgia.

Article 11 - Entry into force

This Law shall enter into force upon promulgation.



