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The Directors

Gem Holdings Limited

Level 3, Portomaso Business Tower
Portormaso

St. Julians STJ 4011

Malta

7% March 2017

Dear Sirs,

The purpose of this letter is to set out the basls on which we are engaged to act 2s auditors of the company and
the respective responsibilities of yourselves and ourselves. This is standard practice as required by our
professional body.

We are bound by the ethical guidslines of our professional body and therefore accent instructions to act for you
on the basis that we will act in accordance with those ethical guidelines.

Period of engagement

This agreement will start with the company's audit for the vear ended 31st December 2016, We will also deat with
all outstanding matters arising during any prior period as appropriate.

Responsibilities of directors and auditors

0] As directors of the above company, you have a statutory cuty te prepare annual accounts which give a
true and fair view of the state of the company's affairs and of its profit or loss for each period and comply
with the Companies Act, 1995,

{iiy In preparing the company’s accounts you must:
= consistently apply suitable accounting policies and make judgements and estimates that are
reasonable and prudent;
® prepare the accounts on a going concern basis unless it is appropriace to presume that the company
will not continue to cary on its business,

(i) It is your responsibility to keep proper accounting records which disclose with reasonable accuracy at any
particular time the financial pasition of the company. Itis also your responsibility to safeguard the asseis
of the company and for taking reasonable steps for the prevention of and detection of fraud and other
irregularities. You are also responsible for making availabla to us, as and when reguired, all the company’s
aceounting records and all other relevant records and related information, including minutes of all
management and shareholders’ meetings.

(W) As auditors we will report to you whether in our opinion the accounts of the company which we have
audited glve & true and fair view of the state of the company’s affairs, and of the profit or foss for the
year, and whether they have been prepared In accordance with the Companies Act, 1995. In arriving at
our opinion we are required to consider the following matzers and to repart on any In respect of which
we are not satisfied:
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e whether proper accounting recards have been kept by the company and proper returns adequate for
our audit have heen received from branches not visited by us;

e whether the company’s Statement of Financial Position and Statement of Comprehensive Income are
in agreement with the accounting records and retums;

= whether we have cbtained all the Information and explanations which we think necessary for the
purpose of our audit;

= whether the information in the directors” report Is consistent with that in the audited accounts,

There are certain other matters which, according to the crcumstances, may need to be dealt with in our
report.

We have a professionel duty ta report if the accounts do not camiply in any material raspect with the
applicable accounting framework, unless in our opinion the non-compliance is justified in the
circumstances. In determining whether or not the departure Is justified wa will eonsider whether:

*  the departure is required In order for the accaunts o give a true and fair view;

= adequate disclosure has been made concerning the departure.

Our professional responsibilities also include:

= stating in our report a description of the directors’ responsibilities for the accounts where the accounts
or accompanying information do not include such description;

®  considering whether other information and documents contained in audited zccounts is consistent
with those accounts;

= reporting to you on a timely basis in respect of any issues, such as material wezsknesses in your
accounting system, which we feel need to be brought to your attention,

Our audit will be conducted in accordance with the Intemational Standards on Auditing issued by the
International Federation of Accountants and will includa such tests of trarsactions and of the existence,
ownership and veluation of assets snd fiabilities as we consider necessary. Ve shall obtaln an
understanding of the accountancy and intemal control systems In order to assess their adequacy as a
basis for the preparation of the accounts and to establish whether proper accounting records have been
maintained. We shall expect to obtain such relevant and reliable evidence as we consider sufficient to
enable us to draw reasonable conclusions therefrom.

Scope of audit

0]

(ity

{im)

(v}

The nature and extent of our procedures wili vary according to our assessment of the company's
accouniting system and, where we wish to place reffance on it, the internial control system, and may cover
any aspect of the business's operations that wa consider appropriate. Qur audit is not designed to identify
all significant weaknesses in the company's systams but, if such weaknesses which we think should be
braught to your atientian come to our notice durinig the course of our audii, we shall repoit them o you.
Any such repert may not be provided to third parties without our prior writlen consent. Such consent will
be granted only on the basis that such reports are not prepared with the interests of anyone other then
the company in mind and that we accept no duty or responsiollity to any other party as concerns the
FEPOIS.

e5

As part of our normal audit procedures, we may request you to provide written confirmation of certain
oral representations which we have received from you du ring the course of the audit on matters having
& material effect on the accounts. In connection with rapresentations and the supply of information to
us generslly, we draw your attention to Section 154 of the Companies Act 1995 under which it is an
offence for an officer of the company to mislead the auditors.

In order to assist us with the examination of vour accounts, we shall requsst sight of all documents or
statements Includig the chairman’s statement, operating and financial review znd *he directors’ report,
which are due to b2 issued with the accounts, We are zlso entitled to atiend =il general meetings of the
company and to receive notice of all such mestings.

The responsibility “or safeguarding the assets of the company and for the prevention and detection of
fraud, error and ron-compliance with law or regulations rests with yourselves, However, we shall
endgavour to plan our audit so that we have a reasonable expectation of detecting material misstatements
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in the accounts or accounting records (including those resulting from fraud, error or non-compliance with
law or regulations), but our examination should not be relied upon to disclose all such material
misstatements or frauds, errors or instances of non-compliance that may exist.

) Once we have issued our report we have no further clract responsibility In reletion to the accounts for

that financial year. However, between the date of our report and that of the annual general meeting, we
expect that you will inform us of any material event cccurring which may affect the accounts.

Financial statements preparation

We shall where appropriate:

0] Assist the directors in the preparation of the financial stztements based on accounting records maintained
by yourselves.
(i) Provide assisiance to the company secretary in preparing abridged financial statements for submission

with the Registrar of Companies.

Where we assist in the preparation of the accounts of your company, you are whofly responsible for informing us
of all related party transactions conducted between the company and related parties in the preparation of your
statutory accounts.

Taxation services

i) We shall in respect of sach accounting period prepare a computation of profits, adjusted in accordance
with the provisions of the Income Tax Act, for the purpcse of assessment to corporation tax,

Tax returns

0] We will prepare the company’s tax return and computations from the aceounts and other information and
explanations provided.

{iiy We may be required to send you a tax representative authorisation form for you to approve and sign.
This will enable us to submit the Zax return using the online services provided by the Inland Revenue
Department. Should you also requite, we will send you an electronic copy of the tax return and any
supporting schedules for your records,

(i) We will deal with ali communications relating to the corpany’s tax return addressed to us by the Inland

Revenue or passed to us by you, However, if the Inland Revenue choose your return for enquiry, this
will need to be subject to a separate engagement letter for which additional feas will be chargeable.

{iv) We will prepzre the tax provisions and disclosures to be included In the company’s statutory accounts.

Your responsibilities: Provision of information by you for tax purposes

0] The company is lagzlly responsible for making correct returns by the due date and for payment of tax on
time. Failure to meet the deadlines may result in autornatic penalties and/or interest,

{ii) To enable us to carry out our work you agree:

{a) that all retumns are to be made on the basis of full disclosure of 2!/ sources of income, charges,
allowances and capital trensactions;
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(b) to provide full information necessary for dealing with the company's affairs: We will rely on the
information and documents being true, correct and complete and will not audit the information
or those documents;

(<) to provide us with information in sufficient time for the company’s tax returns to be completed
and submitted by the due date of following the end of the accounting period;

{d) to forward to us on receipt copies of notices of assessment, letters and other communications
received from the Inland Revenue to enable us to deal with them as may be necessary within
the statutory time limits;

(e) to keep vs informed about significant transactions or changes in circumstances.

Professional rules and practica guidefines

We are bound by the ethical guidelines of our professional institute and accept instructions to act for your company
on the basis that we will act in accordance with those ethical guidelines. In particular, you give us authority to
correct Inland Revenue errors, A copy of these guidelines Is available for your inspection in our office.

Retention of records

0}

During the course of our work we will collect Information from yourselves and others acting on the
company’s behalf and will retumn any original documents to vou as soon as possible. You should retain the
company's recerds for ten years following the end of the accounting year. This period may be extended if
the Inland Revenue enguire into the company’s tax return,

{in Whilst certain documents may legally belong to the com pany, unless you tell us not to, we intend to destroy
correspondence and otier papers that we store that are mare than ten years old, other than documents
which we think may be of continuing significance. ‘You rust tell us if you require retention of & particular
document.

Regulatory requiremenis

We reserve the right Lo disclose our files to regulatory bodies in the exercise of their powers.

Qual

Fees

]

(i)

ity of service

We aim to provide the best possible service to our dlients. If you would like to discuss how our service
could be improved, alease et us know.

We undertake to look into any complaint carefully and promptly and do afl we can to explain the position
to you. We wilt do sverything reasonable to put matters right. Prompt communication enables us to take
prompt action on your behalf,

Should you at any stage feel that you have not received an adeguate responss to a complaint the
circumstances should be brought to our attention.

Unless specifically agreed, our fees will be billed as considered approprizie by us, depending on the
degree of compietion of our work. If work is required which is outside the scope of this letter, this will be
a separate engagement for which additional fees will be chargeable.

Our Invoices are payable on presentation. We reserve the right to charge interest at the maximum rate
allowed by law in the case of overdue accounts, We may terminate our engagement and cease acting ¥
payment of any fess billed is unduly delayed. However, it is not our intention to use this arrangement in
a way that is unfzir or unreasonable,



o™

(i} Qur fees, excluding YAT and any disbursements, will be as follows:

Audit ~ €1,250 per annum
Tax - €150 per annum

Completion of group audit instructions - €250 per annum

Limitation of lability

The advice that we give to you is for your sole use and does not constitute acvice to any third party to whom you
may communicate it,

We will provide the professional services outlined in this letter with reasonable care and skill. However, we will not
be responsible for any losses, penalties, surcharges, interest or additional tax liabilities arising from the supply by
you or athers of incorrect or incomplete information, or from the failure by you or others to supply any appropriate
information or vour failure to act on our advice or respond promptly to communications from us or the tax
authorities.

Nexia International dees not accept any responsibility for the commission of any act, or omission to act by, or the
liabilities of, any of its members. Membership of Nexia International, or associatad umbrella organisations, does
not constitute any partriership between members, and members do not accept any responsibility for the
commission of any act, or omission to act by, or the liabilities of, cther members,

Electronic communication

As internet communications are capable of data corruption we do not accept any responsibility for changes made
to such communications after thelr dispatch, For this rezson it may be inappropriate to rely on advice contained
in an e-mall without cbtaining written confirmation of it. Al risks connected with sending commerdially sensitive
information refating to your business are borne by yourselves and are not our responsibility. If you do nat accept
this risk you shouid notify us in writing that e-mail is not an acceptable means of communication.

Money Laundering

In accordance with the Prevention of Money Laundering Reculations 1594 you acknowledge that if during the
course of an engagement 2 suspicion of any crime (including but not exclusively fscal aime) is encountered, we
are required to report this directly to responsible autherity without prior reference to yourselves or your
representatives. It should b noted that due to this legislation your right to confidentiality is walved to the extent
of such a report.

Data Protection Act

In erder to discharge the service under this agreement and for any related services we may obtain, use, process
and disciose personal dats about yourselves, You have the richt of access under the above legislation to the
personal data we hold about yourselves.
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Applicable law

This engagement letter shall be governed by, and construed in accordance with, Maltese law. The Maltese Courts
shall have exclusive jurisdiction in relation to any claim, dispute or difference concerning the engagement letter
and any matter arising from it. Each party Irrevocably waives any right it may have to object to an action being
brought in those Courts, to claim that the action has been brought in an inconvenient forum, or to claim that those
Courts do not have jurisdiction.

Agreement of terms

() Once it has been agreed, this letter will remain effective from the date of signature until it is replaced.
Either party may vary ar terminate our authority to act on vour behalf at any time without penalty, Notice
of termination must be given in writing.

(i) Would you please confirm your agreement to the terms set out by this letter oy the directors signing and
returning one copy. Please contact us I these terms are not n aceardancs with your understanding of
our terms of engagement.

Mr Manuel Castagna CPA

For and on behalf of Nexiz 5T

Aclinowledged and agreed,
For and on behalf of Gemn Holdings Limited

Mr Yorgen Fenech

Director
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The Director

New Energy Supply Limlted

Level 3, Portomaso Business Tower, Portomaso
St Jullans ST 4011

Maite

8% March 2018

Dear Sirs,

The purpase of this {ztter is to set out the basis on which we are engaged to act a5 auditors of the company andl

the respective responsibilities of yourselves and ourselves, This 1s standard praciice as required by our
professional bogy,

We are bound by the ethical guidelines of our professional body and therefore accest instructions to act for you
on the basis that we will att in accordance with those ethical guldelines,

Perlod of engagement

This agreement will start with the company’s audh for the year ended 31st December 2017, We will also deal with
alt qutstanding mattars anising during any prior perlod as appropriate.

Respansibliities of diractors and auditors

{n As directars of the above company, you have a statutory duly to prepare annuzl accounts which give #

true and fair view of the state of tha company's affalis and of its profit or loss for each period and comp ity
with the Comparyes Act, 1895,

@ In preparing the company’s accounts you must:
e consistently apply sultable accounting policles and make judgements and estimates that @9
reasonable and prudent;

« prepare the accounts an 4 going concern basis unless it is appropriate to presume that the company
will not continue to carry on IS business,

{1} It Is your responsibility to keep preger accounting rezards which disclose with reasonable accuracy at asyy
narticutar time the financial position of the company, 1t Is alse your responsibility to safeguard the ass@tS
of the company and for taking reasonable steps for the prevention of and detection of fraud and othvef
irregulacities. You are also responsible for making 2vaflable to us, as and when required, alt the r.empr'!‘!‘!' =
accounting records and all other relevent -ecctls mnd related informatan, Including minutes of ail
managsmant and shareholders’ meetings.

(v As auditors we will report to you whether In our opinjon the accounts of the company which we mave
audited give 2 true and falr view of the state of the company’s affairg, and of profit or loss for e

year, and whather they have been prepared In accordance with the Compe 995, 1n amiviry e at
our aplnlon we are required to consider the fallowing matters end o e 1 respect of v i
we ara not satisiied: 2%
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{vi)

(it}

{vilt)

o whether proper accousting records have been kept by Hhe COMPRNY ArteE [
our audit have been received from branches not visited by us; .
s whether the company’s Statement of Financlal Position and Statement o ¥ C e
in agreement with the accounting records and relurms; I —
¢ whether we have obtained all the information and explanations wWhicha s -
purpose of our audit;
o whether the information In the directors' report Is consistent with that SRl By o -

“There are certaln other matters which, according to the creumstances, May: SRR EmEs————————
repart,

We have a professional duty to repert IF the accounts do not comply In =n
applicable accounting framework, unless in our opinion the non<orngs 1
cdrrumstances. Tn determining whether or not the depariure is e B T ——
o the departure is requirad In order for the accounts o QIve & e and Falemr——
¢ adequate disclosure has been made concerning e ueparture.

Our professional responsibllities also include:

o stating in our report  description of the directors’ responsibilities for th e e e o
or accompanying infarmation do not Indude such description;

s considering whether other information and documents contained in s e % W
with these accounts;

» reporting to you on a timely basls in respect of any issues, such &S FricEsETEEEE  TR T a
accounting system, which we feel need to be brought to your attenti o ..

Our audit will be conducted In accardance with the Intematicnal Standerc DTG = & T A
International Faderztion of Accountants and wiil Inckede such tests of renrisrrmmesrn,, g
pvmership and valuation of assels and lablites o we cansider ne oSS —— T
understanding of the accountancy and iiteml cont:i systems In order  (Cmme— plem——————
basis for the preparation of the accounts and to estabiizh whether proper o s """
maintainad. We shal expect to obtaln such relevant aad reliable evider commus—— 3 ———
enable us to drav reasonable canclusions therafrom,

Scope of audit

n

(i)

(#}

{v)

The nature and extent of our procedures will vary atcording [0 our s Er——
accounting system and, where we wish to place refianc? on it the internvad e e
any aspact of tha business's operations that wecontiier appropriste. T S~ 5 ERE i :
all significant waaknesses In the company’s systems fur, iF such weskrnes w
braught to your zttention come to aur notice durne *he course of our angch B T— i —

Any suck report may not be provided to third parties withotat our prior S e U ————

be grantad only on the hasis that such reports are raf nrepared with the B S

the company In miad and that we accept no duty or responsibliity 1o S ey Cm———
repoits.

As part of our normal audit procedures, we may refuest YoU L0 provicl @ S 2 i SRT———
oral representations which we have received from you during the course e T ISR T——
a material effect on the accournts, In connection with representations  ar-swsessemse % W
us generally, we draw your attention to Section 174 of the Companiees s S, e
offence for an officer of the company to mislesd & wditors.

In order to assist us with the examination of your & ~“OUrEs, vie
statements Including the chalmman’s statement, oneting 2rd fin
which are due © be issued with the accounts. W = glso entiled b =
company and to recelve notice of all such meatinas.

The responsibility for safeguarding the assels of the cormpany and foxe THSISE
fraud, ermor and non-compliance with faw or reguisbions fesls Wikl v rusmammRRImEETT 56
endeavour to plan our audit so that we have & reasviable expectation O G oo 1 eSme s

2
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In the accounts or aceounting recards (Including those resditing from fraud, error o non-compliance with
law o regulations), bul our examination should not be refied upon to disclose all such material
misstatements or frauds, errors or instances of non-compllance that may aslist,

() Once we have issued our seport we have no further direct responsibiiity in relation to the accounts for
that financial year. However, bebween the date of our report and that of the annual general meeting, we
expect that you will inform us of any material event occurring which may affect the accounts.

Finandal statements preparation
We shall where appropriate:

{1 Assist the directors In the preparation of the financlal stateinents tased on accounting recerds mantained
by yourselves.

{n Provide assistance to the company secretary in preparing abridged financial staternents for submission
with the Registrar of Companias.

Where we assist In the preparation of the atcounts of your comgeny, you are wholly responsiple for Informing us
of all related party transactions conducted between the compan and related partles in the preparation of your
statutory accounts,

Taxation services

{i) We shall in respect of each accounting period prepare = computation of profits, adjusted In accordance
with the provisiens of the Income Tax Act, for the purpose of assessraent to corporation tax,

Tax returns
(i) We will prepare the company’s tax retUm and compuizig.s from the acceunts and other information and
explanations provided.

(i) We may be vequired to send you a @x representative zutharisation form for you to approve and sign.
This wili anable us to submit the tax retwn using the online services provided by the Inland Revenu®
Department. Should you also raquire, we will send y o an electronlc copy of the tax retum and any
supporting schadules for your records,

(i} We will deal with ail cormunications relating w the rornpany’s tax retuse addressed to us by the Infand
Revenue or passed to us by you. However, If the Tnlrd Revenue chooss your return for enquiry, this
will nead to be sublect to 3 separate engagement leter for which additional fees will be chargeable.

(iv) We will prepars the tex provistons and disclosures to bz includad n the company’s statutory accounts.

Your responsibilities: Provision of information by you fur tax purpeses

4 The company Is legally respansibie for making correct retums by the dus date and for payment of tax on
time. Fallure to meet the deadines may result in autrmatic penaltiss and/or Interest.

(it} To enable us ko sarry out our work you agree:

{a) that 51l retums are to be made on the besls o full disdosue of all zourpes of income, charges,
sllowsnces and caplizl transactions;
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(b} to provide full Information necessary sor dealing with the company’s affeirst We wili rely on the
information and documents being true, carrect and completa and will not audit the information
or those dacurmants;

(¢} to provide us with iriformation In sufficient dme for the company’s 2 returns to be completed
and submitied by the due date of following the end of the accounting period;

&) to forward to us on recelpt coplas of notices of assessment, lettars and other communications
recelved fram the Inland Revenue to enable us 10 deal with them as may be necessary within
the statutory time limits;

(e} to keep us informed about significant transactions or changss in Cicumsiances.

Professional rules and practice guldelines

We are bound by the ethical guldelines of our professional institute and acgept Instructions to act for your campany
on the basls that we will act In accordance with those ethical guidelines. fn particular, you give us authority o
correct Inland Revenug errars. A copy of these guidelines Is avallable for your Inspaction In our office.

Retention of records

0 During the couse of our wark wa will collect information from yourselves and others acting on the
company’s behalf and wifl retum any original documents to You 85 S6on 35 possible, You should retain the
company’s records for ten years follawing the end of the accounting year. “Tiis period may be extended If
tne Infand Revenue enqulre into the company’s tax retum.

() Whilst certain documents may legally belong to the company, uniess you el us not to, we intend to destroy

correspondence and othar papers thal we store that are more than ten years old, ather than documents

which we think may be of continuing significance. You wust tell us I you require retention of a particular
document.

Ragulatory regulraments

\Wa reserva the right to dlsciosa our files to regulatory podies in the exercise of (el powers.

Quzlity of sarvice

{ We alm to provide the best possible service te our cliscfs, I you ek hke fo distuss how our servi.e
could be Improved, please let us know.

() We undertake to fook into any complaint carefully and promptly and do all we can to explain the position
to you. We will do everything reascnable to put matiers right. Frompt communication enables us to teke
prompt action ont your behalf,

(i)  Should you at any stage feel that you have not recaived an adequate respanse to a complaint e
droumstances should be brought te our attention.

Feas

0] bnless specifically agreed, our fees will be bilizd a5 considered appropriate by Us, depending on L 2
degree of completian of our wark. 1F work s required which Is outside the scops of this letter, this wii bz
a separate engagement for which additional faes will be chargeable,

(i Our frvolces are payable on presentation, We reserve the right to charge interest at the maximum (2ie
alloweed by faw in the case of overdue accounts. We may terminate our engagement and cease acting if
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payment of any fees billed Is undluly delayed, However, it Is not our Intention to use this arrangement in
a way that Is unfair or unreasonable.

(i) Qur feas, excluding VAT and any disbursements, will be as follows:

Audit - €900 per annum

Tax - £200 per annum

Limitation of liability

The advice that we glva to you is for your sole use and doas not constitute advice to any third party to whom you
may commuricate le

We will provide the professionza! services outlined in this letter with reasonable care and skifl, However, we will not
be responsible for any losses, penalties, syrcharges, Interest or additional tax iabilitles arising from the supply by
you or others of incorrect or incomplete information, or from the failure by you o others ko supply any appropelate
information or your fallure te act on our advice or respond promptly to communications from us or the &x
autherities,

Nexla International does nck accept any respansibllity for the commission of any act, or omission to act by, or the
Habllitizs of, any of its members, Membership of Nexla International, or associated umbrella arganisations, does
not constituts any partnership between members, and members do not accept any responsibllity for the
commission of any act, or omission to act by, or the liabilites of, other members.

Efectronic communlcation

As internet communications are capable of data corruption we do not accept any rasponsibility for changes made
to such commanications after thelr dispatch, For this reason it may be Inappropriate to rety on advice contalned
in an e-mall without obtaining written confirmation of it All risks connactad with sending commercially sensitive:
Information relating to your business are borne by yourseives and are not our responsibiiity. If you do not accep’.
this risk you should natify us In writing that e-mall I not an scceprable means of commusnication,

Money Laundering

in accordance with the Prevention of Money Laundering Regulations 1994 you acknowledge that If during the
course of an engagement a suspicion of any crime (Including but not exclusively fiscal crime) Is encountered, we
are required to report this directly to respansible authority without prior reference to yourselves or your
representatives, 1t should be noted thak due to this Tegislaton your right fo confidentiality is waived to the extent
of such a report.

Data Protection Act

I orcler to discharge the service under this agreement and for any refated services we may obfain, use, process
and disclose personal data about yourselves, You have the rlght of arcess under the above legislation to ths
personal data we hold about yourselves.

[¥38
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Applicable law

This engagement letter shall b2 govened by, and construed in accordance with, Maltese law, The Maltese Courts
shall have exdlusive jurisdiction In refation to any claim, dispute or difference concerming the engagement letter
and any matter arising from It Each party irrevocably waives any right it may have o object ko an action being
braught In those Couwsts, 0 clalm Hhat the action has been brought in an inconvenient forum, or to dalm that those
Courts do not have jurlsdiction,

Agreement of terms

0] Once it has been agreed, this letter will remain effective from the date of signature until it Is replaced.
Elther party may vary or terminate our authorlty to act on your behalf at any time without penalty. Notice
of termination must ba given in writing.

(it Would you please canfirm your agreement to the terms set out by this letter by the directors signing and
returning one copy, Please contact us i these terms are not in accardance with your understanding of
pur terms of engagement.

Mr Manusg! Castagna CPA
far and or behall of Nexda BT

Acknowledged and sgread,
for and on behalf of New Enargy Supply Limited

m"’”‘”ﬂw——-}
L ) i

#r Yorgen Fenech
Director
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The Director

New Energy Supply Limited

Level 3, Portomaso Business Tower
St fuliang

Malta

1 1th February 2015

Dear Sir,

The purpose of this letter is to set out the basis on which we are engaged to act as auditors of the
comparny and the respective responsibilities of yourselves and ourselves. This is standard practice
as required by our professional body.

We are bound by the ethical guidelines of our professional body and therefors accept instructions to
act for you on the basis that we will act in accordance with those ethical guidelines,

Period of engagement

This agreement will start with the company’s audit for the year ended 315t Decemnber 2014, We will
also deal with all outstanding matters arising during any prior period as appropriate.,

Responsibilities of directors and auditors

{i)

(i}

(i)

As directors of the above company, you have a statutory duty 1o prepare annual accounts
which give a true and fair view of the state of the company’s affairs and of its profit or loss
for each pericd and comply with the Companies Act, 1995,

In preparing the company’s accounts you mnst;

® consistently apply suitable accounting policies and make judgements and estimates that
are: reasonable and prudent;

®  prepare the accounts on a going concern basis unless it is appropriafe to presume that the
company will not continue (o carry on its business,

It is your responsibility to keep proper accounting records which disclose with ressonable
accuracy at any particular time the financial position of the company. It is also your
responsibility to safeguard the nssets of the company and for taking reasonable steps for the
prevention of and detection of fraud and other irregularities,

oo Inberatbng o
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(iv)

v)

(vi)

(vit}

{viii}

{ix}

NEXIA BT [

You are also responsible for making available to us, as and when required, all the company’s
accounting records and all other relevant records and related information, including minutes
of all management and shareholders’ meetings.

As auditors we will report to you whether in our opinion the accounts of the company which

we have audited give g true and fair view of the state of the company’s affairs, and of the

profit or loss for the vear, and whether they have been prepared in accordance with the

Companies Act, 1995. In arriving at our opinion we are required to consider the following

matters and to report on any in respect of which we are not satisfied:

o whether proper accounting records have been kept by the company and proper returns
adequate for our audit have been received from branches not visited by us;

®  whether the company's Statement of Financial Position and Statement of Comprehensive
Income zre in agreement with the aceountin g records and returns;

®  whether we have obtained all the information and explanations which we think necessary
for the purpose of our audit;

¢ whether the information in the directors report is consistent with that in the audited
accounts.

There are certain other matters which, according to the circumstances, may need ¢ be dealt
with in our report.

We have a professional duty to report if the accounts do not comply in any material respect
with the applicable accounting framework, wnless in our opinion the non-compliance is
justified in the circumstances. In determining whether or not the departure is justified we will
consider whether:

¢ the departure is required in order for the aceounts to give a true and fair view;

¢ adequate disclosure has been made concerni ng the departure.

Qur professional respensibilities also include:

®  stating in our report a description of the directors’ responsibilities for the aceounts where
the accounts or accompanying information do not include such description;

» considering whether other informat’on and documents contained in audited accounts is
consistent with those accounts;

¢ teporting {0 you on a timely basis in respect of any issues, such 23 material weaknesses
in your accounting system, which we feel nesd fa be brought to your attention.

Our audit will be conducted in accordance with the International Standards on Auditing
issued by the International Federation of Accountants and will include such tests of
transactions and of the existence, ownership and valuation of assets and liabilitics as we
consider necessary. We shall obtain an understanding of the sccountaney and internal control
systems in order to assess their adequacy as a basis for the preparation of the accounts and to
establish whether proper sccounting records have been maintained. We shall expect to obtain
such relevant and relisble eviderice as we consider sufficient to enable us to draw reasonable
conelusions therefrom.



NEXIA BT }

Seape of audit

(@

{i)

(i)

(iv)

™

The nature and exient of our procedures will vary according to our assessment of the
company’s accounting system and, where we wish to place reliance on it, the internal control
system, and may cover any aspect of the business’s operations that we consider appropriate.
Our audit is not designed to identify all significant weaknesses in the company’s systems but,
if such weaknesses which we think shouid he brought to your attention come to our notice
during the course of our audit, we shall repcst them to you. Any such report may not be
provided ta third parties without our prior written consent. Such consent will be granted only
on the basis that such reports are not prepared with the interests of anyone other than the
company in mind and that we accept no duty or responsibility to any other party as concerns
the reports.

As part of our normal audit procedures, we may request you to provide written confirmation
of certain oral representations which we have received from you during the course of the
audit on matters having a material effect on the accounts. In connection with represeniations
and the supply of information to us generally, we draw your attention to Section 154 of the
Companies Act 1995 under which it is an ofionce for an officer of the company to mislead
the auditors.

In order to assist us with the examination of vour accounts, we shall request sight of all
documents or statements including the chairman’s statement, operating and firancial review
and the directors’ report, which are due to be iscued with the accounts. We are also entitled
to attend all general meetings of the company aud to receive aotice of 21l such meetings.

The respongibility for safeguarding the assels of the company and for the prevention and
detection of fraud, error and non-compliance with law or regulations rests with yourselves.
However, we shall endeavour to plan our sudit so that we have a reasonable expectation of
detecting material misstatements in the accounts ar accounting records (including those
resulting from fraud, error or non-comp'iance with law or regulations), but our examination
should not be relied upon to disclose =7 such material misstatements or frauds, errors or
instances of non-compliance that may exist.

Once we have issued our report we have no further direct responsibility in relation to the
accounts for that financial year, However, between the date of our report and that of the
annual general meeting, we expect thar vou will inform us of any material event accurring
which may affect the aceounts,

Financial statements preparation

We shall where appropriate:

1)

(i}

Assist the directors in the preparation of the finarcial statements based on accounting records
maintained by yourselves.

Provide assistance (o the company secretary in preparing abridged financial statements for
subrnission with the Registrar of Companizs.

Where we assist in the preparation of the accounte of s uar company, you are whelly respensible for
informing us of all related party transactions conducted between the company and related parties in
the preparation of your statutory accounts.



NEXIA BT

Taxation services

(i)

We shall in respect of each accounting pe-cd prepare a computation of profits, adjusted in
accordance with the provisions of the Inzoe Tax Act, for the purpose of assessment o
corporation tax.

Tax returns

(i}

(i}

(iii)

(iv)

We will prepare the company's tax returs znd computations from the accounts and other
information and explanations provided.

We may be required 1o send you a tax reprecentative authorisation form for you to approve
and sign. This will enable us to submit the tax return using the online services provided by
thie Inland Revenue Department. Should youzlso require, we will send you an electronic copy
of the tax return and any supporting sched: les for vour records.

We will deal with all communications relating to the company’s tax return addressed to us
by the Inland Revenue or passed to us by vou. However, if the Inland Revenue choose your
return for enquiry, this will need to be =ubject to a separate engagement letter for which
additional fees will be charpeable.

We will prepare the tax provisions and d*sclosures fo be included in the company's statutory
accounts.

Your responsibilities: Frovision of information 3y vou for fax purposes

(i

(i)

The company is legally respousible for raking correct returns by the due date and for
payment of tax on time. Failure to meet the deadlines may result in automatic penalties and/or
interest.

To enable us ta carry out our work you agree:

(a) that all returns are 10 be made on 52 b sis of full disclosure of a1 sources of income,
charges, allowances and capital transactions;

1) to provide full information nece.wuwy for dealing with the comipany’s affairs: We
will rely on the information and decuments being true, correct and complete and will
not audit the information ar those docements;

{c} to provide us with information in <uFicizat time for the company’s tax returns to be
completed and submittzd by the ¢3¢ date of following the end of the accounting

period;

{d) to forward to us on receipt copies of notices of assessment, letters and other
communications received from wd Revenue to enable us to deal with them as
may be necessary within the stati time limits;

(e} to keep us informed sbout signific2 1t (-ansactions er changes in circumstances.
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Secretarial services

We will be responsible for reporting on the abi lged financial statements to be submitied to the
MFSA, where applicable, The scope of our work with regard to abridged financial statements will be
limited to confirming if the company is entitled 1o he exemptlions conferred by Section 185 and the
provise to subsection 2 of Section 183 of the Conanies Act, 1995, and if the abridged financial
statements have been properly prepared from the a1nual financial statemenis,

Professional rules and practice guidelines

-.onal institute and accept instructions to act for
ice with those ethical guidelines. In particular,
. A copy of these guidelines is available for

We are bound by the ethical guidelines of our pre!
your company on the basis that we will act in acco
you give us authority to correct Inland Revenue -
your inspection in our office.

Retention of recards

{i)  During the course of our work we wilf col =+t information from yourselves and others acting
on the company’s behalf and will return any wiginal documents to you as soon as possible.
You should retain the company’s records “ v -n years following the end of the accounting
year. 'Fhis period may be extended ifthe Inlid i ‘evenue enquire inte the company's tax returs,

(i)  Whilst certain documents may legally belong to the company, unless vou tell us not to, we
intend to destroy correspondence and other pupers that we store that are more than ten years
old, other than documents which we think mey e of continuing significance, You must tell vs
if you require retention of a particular docurent

Regulatory requirements

We reserve the right to disclose our files to regulerci hodies in the exercise of their POWETS,

Quality of service

(i)  Weaim to provide the best possible service . - ur clients, If vou would like to discuss how
our service could be improved, please let us |

VRF,

ully and promptly and do 2il we can to explain
reasonable to put marters right, Prompt
o your behalf.

(i}  We undertake to look into any complaint cep
the position to you. We will do everyhi 2
communication enablss us to take prompt aci o

(i} Should you at any stage feel that you have =11 vaceived an adequate response 1o a complaint
the circumstances should be brought to our aticnion.
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Fees

(i) Unless specifically agreed, our fees will be » 'led as considered appropriate by us, depending
on the degree of completion of our work. If vork is required which is outside the scape of
this leteer, this will be a separate engageme 1 for which additional fees will be chargeable,

{ii) Our invoices are payable on presentation. We reserve the right to charge interest af the

maximum rate allowed by law in the case of overdue accounts, We may terrninate our
engagement and cease acting if payment of 2.1y fees billed is unduly delayed. However, it is
not our intention to use this arrangement i « way that is unfair or unreasonable.

(1ii) Gur fees, excluding VAT and any disbursem s, will be as follows:

€ 350 per annum

Limitation of liability

The advice that we give to you is for your sole use 24 does not constitute advice to any third party
to whom you may communicate it.

We will provide the professional services outlined n this letter with reasonable care and skill.
However, we will not be respancsible for any losses. senalties, surcharges, interest or additional tax
liabilities arising from the supply by you or others o | correct or incamplete information, or from the
failure by you or others to supply any appropriate woation or your failure to act on our advice or
respond promptly to communications from us or the tex suthorities.

Nexia International does not accept an y responsibility for the commission of any act, or omission to
act by, or the liabilities of, any of its members, Membership of Nexia International, or associated
umbrella organisations, does not constitute any pariiotship between members, and members do not
accept any responsibility for the commission of any ast, or omission to act by, or the liabilities of,
other members.

Electronic communication

As internet communications are capable of data couption we do not accept any responsibility for
changes made to such communications after thejr dizpatch. For this reasen it may be inappropriate
to rely on advice contzined in an e-mail without o taining written confirmation of it. All risks
connected with sending commercially sensitive infrraation relating to your business are bome by
yourselves and are not our responsibility. If you do noi accept this risk you should notify us in writing
that e-mail is not an acceptable mesns of communication.

Money Laundering

In accordance with the Prevention of Money Laundzrag Regulations 1994 vou acknowledge that if
during the course of an engagement a suspicion of any crime (including but not exclusively fiscal
crime} is encountered, we are required to ceport this directly to responsible authority without prior
reference to yourselves or your representatives. It s+ould be noted that due to this legislation your
right to confidentiality is waived to the extent of suck - report,
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Data Protection Act

In order to discharge the service under this agreer-ent and for any refated services we may obtain,
use, process and disclose personal data about yours:lves, You have the right of access under the
above legislation to the personal data we hold about »aurselves.

Applicable law

This engagement letter shall be governed by, and construed in accordance with, Maltese law. The
Maltese Courts shall have exclusive jurisdiction in relation to any claim, dispute or difference
concerning the engagement letter and any matter arisiag from it. Each party irrevocably waives any
right it may have to object to an action being brouzht in those Courts, to claim that the action hos
been brought in an inconvenient forum, or to claim .2t those Courts do rot have jurisdiction.

Agreement of terms

(i) Once it has been agreed, this letter will rema n effective from the date of signature until it is
replaced. Either party may vary or terminese aur authority to act on your behalf at any time
without penalty. Notice of terinination mus! ve given in writing,

(i1} Would you please confirm your agreement io the terms set out by this letter by the directors
signing and returning one copy. Flease contact us if these terms are not in accordance with
your anderstanding of our terms of engagen et

Mr Manuel Castagna CPA
For and on behalf of Nexia BT

Acknowledged and agreed,
For and on behalf of New Ensrgy Supply Limited

Mr Yorgen Fenech
Director



enemalta

17" September 2013

Subject: Enemalta Power and Gas Project, Appointment Letter

Dear Ms Kirsten Cutajar Miller,

This letter is to confirm your appointment by Enemalta Corporation to form part of the Request for
Proposal (RFP) Evaluation Committee.

You shall be expected to report at Delimara Power Station, during your appointment, which shall start
being effective hetween the 23™ Sentember 2013 and the 4" Gctober 2013, hoth dates included. Your
. full commitment to this appointment is expected throughout the entire 12 days within this geriod,
weekends included, according to need. ‘

The engagement will continue to be in place subseguent to the above-mentionad dates until such time
ta. This final

rmal report is to be presented to the Programime Rex

raport must reach the PRE, at the latest, by the 7" Octobar 2013,

Your Terms of Reference in relation to this appointment are attached to this letter.
Kindly report to the Delimara Power Station, Malta at 0800hrs on the 237 September 2013.

We look forward to work togather.

: t({;fz;faéz&ﬂf
¥
ing. Louis Giordimaina Ms Kirsten Cutajar Miller

Chief Executive Officer Nexia
Enemaita Corporation
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DECLARATION OF iMPARTIALITY AND CONFIDENTIALITY

REQUEST FOR PROPOSALS REF: HG/T/3023/2013

I, the undersigned, hereby declare that | ag-ee to participate in the evaluation of the sbove-mentioned Reguest for
Proposals ("RfP”]. By malking this declaration, | confirm that | have familiarised myself with the information
available to date concerning this RfP. | further daclare that | shall execute my responsibilities honestly and fairly,
with the appropriate degree of diligence, honesty and good faith.

| am independent’ of all parties which stand to gain from the cutcome of the evaluation processz. To the best of
my knowledge and belief, there are no facts or clrcumstances, past or present, or that could arise in the
foreseeable future, which might call into question my independence in the eyes of any party; and, should it
become apparent during the course of the evaluation process that such a relaticnship exists or has been
established, | will immediataly cease to participate in the evaluation process.

to treat all the information with which | shall came across in refation to the RfP {("confidential information™) with
utmost confidentiality, not to disclose, divulge or in any mannar make available, to any person not forming part of
the evaluation committee {“Committee”), any informatian which | become privy to pursuant to this appointment,
uniess | am expressly authorized to do sa in writing, by the chairperson of the Committes,

! agree to hold in trust and confidence any information or decuments disclosed to me or discoverad by me or
prepared by me in tha course of or as a result of the evaluation and agrze that it shall be used only for the
purposes of this evaluation znd shall not be disclosed to any third party. Ialso agree not to retain copies of any
written information or prototypas supplied.

not be 4

Confidential informaticn sha!
bound by the terms of this Declaration.

| further undertake not to use or abuse of my appointment for personal benefit or for zny ather form of practice

that is improper.

Name . . )
28T M. Cuthing mitl ée

Signed /f/{ﬁjiﬂ%

Date

2009 /2@;5

Taking into consideration whether there exists any past or present relationship, dirsct or indirect, whether financial,
professional or of anather kind

2 ia, all Bidders who are participating in the RfP, whether individuals or members of & consortium, or any of the partners or
subcontracters proposad by them



BTl MANAGEMENT LIMITED

Corporate Services - Tax - Consultancy INTERNATIONAL

Company Number: C 49892
VAT No: MT2067672¢

The Directors
GEM Heldings Limited
Level 3, Portomaso Business Tower

Portamaso, St Julians
Malta

25 April 2014

Dear Sir/s,

Engagement letter

We write to set out the terms of our engagement, based on owr understanding of your requirements,
This agreement is being made between:

GEM Holdings Limited, a company incorporated under the Laws of Malta, holder of Company
Registration Number €60349, (hereinafter the “Client” and/or “you™) of the one part; and

BTI Management Limited (hereinafier referred “BTI Management Limited” and/or “we/ our™) of
the second part;

{bereinafter collectively referred to as the “Parties™ or “us™ )

This engagement letter forms the contract between us. It summarises the scope of the services that
we will perform and our respective responsibilitics. This agreement supercedes any other agreement
that may have been reached between you and us to the extent that it sets out terms of engagements
for the services which this contract applies (“the services™).

1. Services

The Client has requesied BTI Management Limited, who hereby accepts, to provide the services
hereunder, subject to the terms of this agreement:




BT MANAGEMENT LIMITED

Cortporate Services - Tax - Consultancy

2. The Services

The Client engages BT Management Limited for the Services which are detailed in Appendix [
attached, as may be amended from time to time which appendix forms an integral part of this
Engagement Letter,

Upon Client’s request, BTI Management Limited may agree to provide any other services (o the
Client, in addition to those mentioned herein. In the event that BTI Management Limited agrees to
the Client’s requests, made orally or in writing, the subsequent request for the additional service/s
will be subordinated to this letter of engagement and be included in Appendix I to this Engagement
Letter and be governed by it as if such further services are specifically included in this Engagement
Letter. The provisions hercof are without prejudice o BTI Management Limited’s discretion
whether to accept to provide further services as may be requested by the Client either subject to this
letter of engagement or upon specific terms as agreed upon between the partics.

b. Malta Tax and other Advisory Services

BTI Management Limited will provide assistance, consultancy and advice, dircctly or through
associates, with regard to the interpretation/application of any fax and/other implications arising in
terms of Malta law in particular scenarios as may be requested by the Client.

These include research, opinion and advice, drafling of documents, epplications for rulings,
representations and submissions, notification of provisional tax payments and the recommendation
of the amounts o be paid, provisional tax reduction forms, filing of adjustment forms relative to tax
returns and tax statements, objections against assessments, appeals in administrative tribunals and
courts of law and tax planning exercises. We may also assist in drafting amendments to
memorandum and articles of association of companies snd special resolurions and statutory notices
and forms,

Our advisory services may also include advice and opinion on other Maltese laws and
administrative practices to the extent that the subject matter falls within our fields of expertise. The
scope of any such other services will be conditioned by the fact that our firm is not a legal office
and consequently does not provide legal services in general or assistance in civil or criminal
litigation. Tf we receive a request for services that fall outside our competence we will inform you
accordingly but, if you so request, we will assist you in obtaining the required services from a
competent firm.

Also as a rule, tax advisory services will be performed only on your request. In particular, we will
not be responsible for the implementation or on-going monitoring of any tax stroctures or
arrangements. whether we were involved in their setting up or not, unless specifically instructed. 1f
we identify circumstances where the companies could benefit from advisory services we will refer
the matter for your attention,

ra



BTI MANAGEMENT LIMITED

Corporaie Services - Tax - Consultancy

2. Excluded services

The services described above do not include:

E. Services related to deductions and remittances of social security contributions and
the drawing up and filing of returns and decumentation under the Final Settlement
System and the Social Security Act, as well as any other payroll matters;

2 Preparation and filing of VAT returns;

3 Services in connection with personal tax and other matters of employees and
directors or other efficers of companies or other individuals;

4. Services in connection with tax and other matters of non-resident shareholders of
companies;

& Services in connection with foreign tax and legal issues;

The provision of any of the services excluded can, if you so require, be included in the engagement

terms.

3. Special Projects

If specifically requested by vou or considered appropriate by us, services for a specific project (a
“Special Project”) will be the subject of a separate agreement.

4. Fees

We intend to submit a bill to you upon completion of the Services hercin mentioned, unless agreed
otherwise between BTIM and the Client.

Fees in relation to the services herein mentioned will be charged at our firm’s standard rates, as may
be amended from time to time, by reference to the time spent and such factors as complexity,
monetary values and specialist input, and will take into account urgency and inherent risks or as
otherwise agreed in Appendix [ to this letter of engagement.

The Client shall be Liable for all fees payable to BT1 Management Limited in relation to the services
herein indicated. The Client hereby agrees that he/she shall keep BTI Management Limited fully
indemnified in relation to disbursements and out of pocket expenses made by BTI Management
Limited in the process of adhering to this letter of engagement.

5. Respousibility to Provide Information

The Client understands its responsibility to provide BTI Management Limited with all the
documentation and information that is required by BTI Management Limited in the provision of the
services herein indicated with a view to ensuring compliance with the Client’s obligations arising at
law within the titme Hmits prescribed by law,

ad
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Corporate Services - Tax - Consultancy

6. Professional rules and practice gnidelines

We are bound by the ethical guidelines of our professional institute and accept instructions to act on
your behalf on the basis that we will act in accordance with those ethical guidelines, A copy of
these guidelines is available for your inspection at our oftices,

7. Regulatory requirements

We reserve the right to disclose our files 1o regulatory bodies in the exercise of their powers.

8. Quality of service

{ty  We aim to provide the best possible service to our clieats. If you wauld like to discuss how
our service could be improved, please let us know,

(i} We undertake to look into any complaint carefully and promptly and do all we can to explain
the position to you. We will do everything rcasonable to put matters right. Prompt
communication enables us to take prompt action on your behalf,

(iii)  Should you at any stage feel that you have not received an adequate response to a complaint
the circumstances should be brought to our attention.

9. Limitation of lability

The advice that we give 1o you is for your sole use and does not constitute advice (o any third party
to whom you may communicate it.

We will provide the professional services outlined in this letter with reasonable care and skill.
However, we will not be responsible for any losses, penalties, surcharges. interest or additional tax
liabilities arising from the supply by you or others of incorrect or incomplete information, or from
the failure by you or others to supply any appropriate information or vour failure to act on our
advice or respond promptly to communications from us or the tax authorities.

Nexia International does not accept any responsibility for the commission of any act, or omission to
act by, or the liabilities of, any of its members. Membership of Nexia International, or associated
umbrella organisations, does not constitute any partnership between members, and members do not
accept any responsibility for the commission of any act, or omission to act by, or the Habilities of,
other members.

10. Indemnification

BT1 Management Limited’s duties are owed salely to the Client and accordingly BTI Management
Limited shall not be held responsible for loss occasioned to any third party acting or refraining from
action as a result of BT Management Limited. The Client undertakes to release and indemnify BTI
Management Limited and its directors, employees and mandatories immediately upon request from
any claims, liabilities, costs and expenses relating to services provided under this letter of
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Corporate Services - Tax - Consultancy

engagement except to the extent deterimined by a Court of Law in Malta to have resulted from the
deliberate misconduct or gross negligence or fraud of BTI Management Limited.

BTi Management Limited shall not incur any lability for any failure or delay in the performance of
the obligations herein arising, where such failure or delay arises out of or is caused directly or
indirectly by circumstances beyond BTI Management Limited’s reasonable control (including,
without limitation, Acis of God, carthquakes, voleano, eruptions, fires, flaods, wars, ¢ivil or military
disturbances. sabotage, terrorisin, epidemics. riots, interruptions, loss or malfunctions of utilities.
computers (hardware or software) or communication services, accidents, labour disputes. acts of
any civil or military authority or governmental actions) provided however that BTI Management
Limited shall use its best endeavours to resume performance as soon as reasonably possible.

11. Electronic communication

As infernet communications are capable of data corruption we do not accent any responsibility for
changes made to such communications after their dispatch. For this reason it may be inappropriate
to rely on advice contained in an e-mail without obtaining written confirmation of it. All risks
connected with sending commercially sensitive information relating to vour business are borne by
yourselves and are not our responsibility. If you do not accept this risk vou should notify us in
writing that g-mail is not an acceptable means of communication,

12. Money Laundering

In accordance with the Prevention of Money Laundering Regulations 1994 vou acknowledge that if
during the course of an engagement a suspicion of any crime (including but not exclusively fiscal
crime) is encountered, we are required to report this directly to responsible authority without prior
reference to yourselves or your representatives. It should be noted that due to this legislation your
right 1o confidentiality is waived to the extent of such a report.

13. Data Protection Act

In order to discharge the service under this agreement and for any related services we may obtain,
use, process and disclose personal data about yourselves. You have the right of access under the
above legislation to the personal data we hold about yourselves,

14. Applicable law

This engagement letter shall be governed by, and construed in accordance with, Maltese law. The
Maltese Courts shall have exclusive jurisdiction in relation to any claim, dispute or difference
concerning the engagement letter and any matter arising from it. Each party frrevocably waives any
right it may have to object to an action being brought in those Courts, to ciaim that the action has
been brought in an meonvenient forum, or to claim that those Courts do not have jurisdiction.

w
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15. Agreement of terms

(1) Once it has been agreed, this letter will remain effective from the date of signature until it is
replaced. Either party may vary or ferminate our authority to act on your behalf at any time
without penalty, Notice of termination must be given in writing.

(ii) Would you please confirm your agreement to the terms set out by this letter by the directors
signing and returning the enclosed copy. Please contact us if they are not in accordance
with your understanding of our terms of engagement.

16. Termination

This engagement 1s made for an indefinite period. It mey be terminated by either party giving thirty
(30) days’ notice in writing to the other,

Provided that, without prejudice to its rights under this letter of engagement and/or Malta law, BTI
Management Limited may terminate this engagement without the requirernent of giving prior notice
in the event that:

a. BTI Management Limited is unable to establish contact with the Client for a period longer
than two months; or

b. BTI Management Limited’s fees have remained outstanding for 2 period of more than two
months; or

¢. The Client has become insolvent, or there are reasonable grounds for BTI Management
Limited to believe that the Client will become insolvent; or

d. BTI Management Limited has become aware that the information provided by the Client
was false, misleading or otherwise incorrect; or

e, BTI Management Limited may no longer vepresent or assist the Client in terms of Malta

Law,
3 i
e W Ve
Karl Cini

For and on behalf of BTI Management Limited

Acknowledged and agreed.

Ml‘\'fargen Fenech Mr Ma
Director Direcgor

il
M,

Gasan
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Appendix I

SERVICES

A. Preparation and submission of the company’s income fax refirn

The preparation of the company’s income tax computation from the information made available to
us. Our services shall also include the preparation and submission of the company’s annual statutory
income tax return in accordance with the Income Tax Acts.

In carrying out this engagement. BTIM may in its sole discretion engage the service of any other
person or entity whether in Malta or in any other jurisdiction as may be necessary for the purposes
herein specified.

Our fees for assisting in relation fo the services mentioned above shall be charged at sixty-live Euro
(€65) per annum excluding VAT,

Our Fees for services for any other assistance shall be charged on a time spent basis at pre-agreed
fees,



The Direclors

GEM Holdings Limited

Level 3, Porfomase Husinass Tower
Portamaso, St Julizns

Malta

25th April 2014

Dear Sir/s,

The purpose of this letter is to sel out the basis on which we are engaged to act as auditors of the
company and the respective responsibilities of yaurselves and curselves, This is standard practice
as requived by our professional body.

We are bound by the ethical guidelines of our professional bedy and thersfore accept instructions to
act for you on the basis that we will act in accordance with those ethical guidelines,

Period of engagement

This agreement will start with the company’s audit for the period ended 315 Diecember 2013, We
will alen deat with all cutstanding matters arising doring eny prior period as appropriate,

Responsibilities of directors and auditors

(i1 As directors of the above company, you have a stalutory duty o prepare annual aceounts
which give a true and fair view of the state of the company's af¥airs and of its profit or loss
for each period and comply with the Companies Act, 1993,

(ity In preparing the company’s accounts you must:
®  consistently apply suitable accounting policies and make judgements and estimates that
are reasonable and prudent;
¢ prepare the accounts on 2 going concern basis unless it is appropriate 1o presume that
the comipany will not continue to carey on its business.

(ii1) It is your responsibility to keep proper accounting records which disclose with reasonable
Eceuracy ab any particular time the financial position of the companv. It is also your
respensibility to safeguard the assets of the company and for taking reascnable steps for the
prevention of and detection of freud and ather iregulz
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(v}

(vi}

(vih)

{vii)

(ix)

"

You are also responsible for making available to us, as and when required. all the
company's sccounting records and all other relevami records and related information.
ncluding minutes of all manegement and shareholders’ meatings.

As auditors we will report 10 you whether in our opinion the accounts of the company

which we have audited give & true and fair view of the state of the company’s affairs, and of

the profit or loss for the year, and whether they have been prepared in sccordance with the

Companies Act, 1995, In amriving ul our opinion we dre required to consider the following

matters and to report on any in respect of which we are not satisfied:

*  whether proper accounting records have been kept by the company and proper returns
adequate for our audit have been received from branches not visiled by us;

¢ whether the company’s Statement of Financial Position and Stalement of
Comprehensive Ineome are in agreement with the accounting records and retums;

» whether we have obtained all the information and explanations which we think
necessary for the purpose of our audit;

®  whether the information in the directors’ report is consistent with that in the andited
aceounts.

There are certain other matiers which, according to the circumstazces, may need to be dealt
with in our report.

We have a professionsl duty to report if the accounts da not comply in any material respect
tith the applicable accounting framework, uniess in our opinion the non-compliance is
Justified in the circumstances. In determining whether or not the departure is justified we
will consider whether:

#  the departure is required in order for the accounts to give a true and fair view:

= adequate disclosure has been made concerning the departure.

Car professional responsibilities also include:

+ stating in our report a description of the directors’ responsibilities for the accoums
where the accounts or accompanying information do not include such description:

¢ considering whether other information and documents conteined in audited accounts s
consistent with those aceounts;

¢ reporting to you on a timely basis in respect of any issues, suoh 25 material weaknesses
in your aceounting system. which we feel nesd to be brought 1o your atiention.

Qur andit will be conducted in accordance with the intematicnal Standards on Auditing
irsued by the International Federation of Accountants and will include such lests of
ransactions and of the existence, ownership and valuation of assets and liahilities as we
consider necessary. We shall oblain an understanding of the aceountaney and internal
control systerns in order to assess their adequacy as a basis for (he preparation of the
areounts and 1o estublish whether proper accounting records have been meintained. We
chall expeci to obtain such relevant and relisble evidenes as we consider sufficient to enable
us © drew reasonable conclusions therefrom,

Scope of sudit

(1)

The nature and extent of owr procedures will vary according tn cur assessment of the
eompany’s accounting system and. where we wish to place reliance on it, the internal
contro! system, and may cover any aspect of the business's operations that we consider
anpropriate.  Our audit is not designed to identity all significart weaknesses in the

fid



(if)

(i)

(iv)

ompany’s systems but, iF such weaknesses which we think should be brought te your
itention come to our nolice durivg the course of our audit. we shall report them to you.
Any such repart may not be provided to thivd partier withonr cur prior wrilten consent,
Such consent will be granted only on the basis thal such reporis are not prepared with the
interests of anyone other than the company in mind end thal we accept no duty or
responsibility to any other party as concerns the reports,

A part of our normal andit procedures, we may request you to provide written confirmation
of certain oral representations which we have received from you during the course of the
audit on matters having a material effect on the accounts. In connection with
represeatations and the supply of information (o us generally, we draw your attention to
Section 154 of the Companies Act 1995 under which *t is an offence for an officer of the
~ompany to misiead the auditors,

in order to assist us with the examination of your accoums, we shall reguest sight of all
documents or statements including the chairman's statement. operating and financial review
and the directars’ report, which are due to be issued with the accounts. We are also entitled
w attend all general meetings of the company and to receive notice of all such meetings,

The responsibilily for safeguarding the assets of the company and for the prevention and
detection of fraud, error and non-compliance with law or regulations rests with yourselves.
However, we shall endeavour to plan our andit so that we have 2 reasonable expeetation of
detecting material misstaiements in the accounts or accounting records (including those
~esulting from fraud, cror or non-complianee with law or regulations), but our examination
should not be relied upon to disclose all such material misstatements or frauds, errors or
instances of non-compliance that may exist.

Once we have issued our report we have no further direct responsibility in relation o the
accounts for that financial year. However, between the date of our report and that of the
annual general meeting, we expeet that you will inform us of any material event occurring
which may affect the accounts,

Financis! statements preparation

We shall where appropriate:

(Y

(i}

Assist the directors in the preparation of the financial stalements based on accounting
records maimained by yourselves.

Provide assistance to the company secreiary in preparing abridaed financial statements for
stbmission with the Registrar of Companies,

Where we assist in the preparation of the accoants of your comipany, you are wholly responsible for

informin

+of all related party transactions conducted betweer the company and related parties in

the prepa:ation of your statutory accounts.

L



Professional vnles and practice guidelines

We are “ound by the ethical guidelines of our professional instizute and aecept instructions (o act for
your company on the basiz that we will act in accordance with those ethical guidelines. In
particular, you give us authority to correct Inland Revenue eirors, A copy of these guidelines is
availab' [{or your inspaction in our office,

Retenticn of records

(i) During the course of our work we will collect informaticn from yourselves and others acting
or. the campany’s behalf and will return any original dosuments to yoa as soon as possible,
You should retain the company's records for len years ‘ollowing the end of the aceounting
yeur. This period may be extended if the Inland Revenue enguire into the company's tax
relnrn.

(i)  Wiilsr cerlain documents may legally belong to the company, unless you iell us not to, we
i ond to destroy correspondence and other papers that vwe siore that are more than ten years
o . ather than documents which we think may be of coniinuing significance. You must tell
use 'f vou reguire retention of 4 particular document,

Regulatiry requirements

We reserve the right to disclose our files to regulatory bodies in the exercise of their powers,

Guality f service

Gy W aim o provide the best possible service to our client: I you would like to discuss how
or o service could be improved. please let us know.

iy v underiake to look into any complaint carefully and prompily 2nd do all we can o explain
the opsition 1o you.  We will do evervthing reasonaste to pui matters right.  Promp
coramunication enables us to take prompt action on your cehalf.

{ii)  Bnould you ot any stage feel that you have not received o adequate response to o complaint
the circumstances should be brought to owr attention.

Fees

(1) iless specifically agreed, our fees will be hilled as considered appropriate by us,
copending on the degree of completion of our work. If work is required which is outside the
scope of this letier, this will be a separale engagemer! for which additional fees will be
viatitgeable,

(i) Lair mvoices are payable on presentation. We reserve the right o charge interest at the
saximum rate allowed by law in the case of overdu: accounts. We may terminate our
< igagement and cease acting if payment of auy fees hilled is unduly delayed. However, it
i not our intention to use this arrangement in a way that is unfair or uareasonable.

{iii) ur fees, excluding VAT and any disbursements, wili &2 as follows:

TE ner annim
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Limita on of Hability

The advice that we give to you s for your sole tse and does net constitite advice to any third pasty
to whor yoi may communicate i,

We wil! srcvide the professional services oulined in this = ter with rensonable care and skill.
Haweve . we will not be responsible for any loises, penalties. surcharges, interest or additional tax
lisbilitic  arising from the supply by you or ofhers of incorrec: or incomglete information, or from
the failc = by you or athers to supply any appropriate information or your failure to act on our
advice o respond prompily to communications from us or the “ix authorities.

Nexin ' =rnxicnal does nol accept any responsibility for the commission of any act, or omission to
act by, - ih: liabilities of, any of its members. Membership of Nexia Intcrational, or associated
umbrelle crganisations, does not constitute any parmership betvzen members, and members do nol
accept vy responsibility for the commission of any act, or onvssion lo act by, or Lhe liabilities of,
other m: nbers,

Electror v communication

cormuption we Jo not accepl any responsibility for
changer ~ade o such communications after thei dispatch. Foo this reason it may be inappropriate
o rely -+ advice comtained in an e-mail without obraining vritten confirmation of it. Al risks
connects ' with sending conwmercially sensitive information selating to your business are bome by
yourselves andd are not our responsibility. I you do not acces this risk you should notify us in
wriling = 0 e-pail is not an aceeptabls means of communication.

As inter ot communications are capable of data

Meoney ' aundering

In accoroang: with the Prevention of Money Luundering Reguiaions 1994 you acknowledge that if
during it - courge of an engagement a suspicics of any crime ncluding but not exclusively fiscal
¢rime) v encovntered, we are required (o report this direetly o responsible avthority withoat prior
referenc 1o yourselves or your representatives Tt should be noted that due o this legislation your
sight 1o - nivlentiality is waived to the extent of cuch a report,

Data Peoieciion Act

In order o d scharge the service under this agre.ment and fou iny refated services we may obtain,
use, provcss and disclose personal data about yourselves. You have the right of access under the
above le dation to the personal data we hold aliout yourselves

Applics. i faw

This srg 2i.ent letter shall be governed by, u.i consirued in cocordance with, Maltese law. The
Maltese  suis shall have exclusive jurisdiction in relation any ciaim, dispute or difference
concerni g the engagement letter and any matizy arising from it Bach party irevocably waives any
right it -5 Tuve 1o object to an action being srought in thoss Courts, to claim that the action has
been browshi in an incanvenient forum, or to elaim that those Courts do not have jurisdiction.




Agreen:
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At of terms

-

it has been agreed, this letter will remain effectiv: from the date of signature until it is

18
a2 od. Either pariy may vary or terininate our aawthe iy 1o act on your behalf at any time
booat penalty, Motice of termination must be given i1 writing,

“mi !t von please confirm your agreemiant to the terms el out by this letier by the divectors

i and returning one copy. Please conlact us if these terms are not in accordance with
ar undarstanding of our terms of engigement,

vhovalf of Nexia BT

dget and agreed.

= anif of GEM Holdings Limited

"

Mr Yorgen Fernech vk Gasan
Director Lrghretor




The Directors

Gem Holdings Limited

Level 3, Portomaso Business Tower,
St. Julians STJ 4011,

Malta

27th April 2016

Dear Sirs,

The purpose of this letter is to set out the basis on which we are engaged to act as auditors of the
company and the respective responsibilities of yourselves and ourselves. This is standard practice
as required by our professional boedy.

We are bound by the ethical guidelines of our professional body and therefore accept instructions to
act for you on the basis that we will act in accordance with those ethical guidelines.

Period of engagement

This agreement will start with the company’s audit for the year ended 31st December 2015, We will
also deal with all outstanding matters arising during any prior period as appropriate.

Responsibilities of directors and anditors

{1

(i)

(iii)

As directors of the above company, you have a statutory duty to prepare annual accounts
which give a true and fair view of the state of the company’s affairs and of its profit or loss
for each period and comply with the Companies Act, [995.

In preparing the company’s accounts you must:

¢ consistently apply suitable accountirg policies and make judgements and estimates that
are reasonable and prudent;

® prepare the accounts on a going concern basis unless it is appropriate to presume that the
company will not continue to carry on its business.

It is your responsibility to keep proper accounting records which disclose with reasonable
accuracy at any particular time the financial position of the company. It is also your
responsibility to safeguard the assets of the company and for taking reasonable steps for the
prevention of and delection of fraud and other irregularities,



(iv)

v

(vi)

(vii)

(viii)

(ix)

You are also responsible for making available to us, as and when required, all the company’s
accounting records and all other relevant records and related information, including minutes
of all management and shareholders’ meetings.

As auditors we will report to you whether in our apinion the accounts of the company which

we have audited give a true and fair view of the state of the company’s affairs, and of the

profit or loss for the year, and whether they have been prepared in accordance with the

Companies Act, 1995. In arriving at our opinion we are required to consider the following

matters and to report on any in respect of which we are not satisfied:

e whether proper accounting records have been kept by the company and proper returns
adequate for our audit have been received from hranches not visited by us;

¢ whether the company’s Statement of Financial Position and Statement of Comprehensive
Income are in agreement with the accounting records and returns;

® whether we have obtained all the information and explanations which we think necessary
for the purpose of our audit;

e whether the information in the directors’ report is consistent with that in the audited
accounts.

There are certain other matters which, according to the circumsiances, may need to be dealt
with in our report.

We have a professional duty (o report if the accounts do not compiy in any material respect
with the applicable accounting framework, unless in our opinion the non-compliance is
Justified in the circumstances. In determining whether or not the departure is justified we will
consider whether:

 the departure is required in order for the accounts to give a irue and fair view:

¢ adequate disclosure has been made concerniing the departure.

Our professional responsibilities also include:

e  stating in our report a description of the directors’ responsibilities for the accounts where
the accounts or accompanying information do not include such description;

®  considering whether other information and documents contained in audited accounts is
consistent with those accounts;

®  reporting to you on a timely basis in respect of any issues, such as material weaknesses
in your accounting system, which we feel need to be brought to vour attention.

Our audit will be conducted in accordance with the International Standards on Auditing
issued by the Infernational Federation of Accountants and will include such tests of
transactions and of the existence, ownership and valuation of assets and liabilities as we
consider necessary. We shall obtain an understanding of the accounianey and internal control
systems in order to assess their adequacy as a basis for the preparation of the accounts and to
establish whether proper accounting records have been maintained. We shall expect to obtain
such relevant and reliable evidence as we consider sufficient to enable us to draw reasonable
conclusions therefrom.

Scope of audit

(i

The nature and extent of our procedures will vary accordisg to our assessment of the
company’s accounting system and, where we wish to place reliance on it, the internal control
system, and may cover any aspect of the business’s operations that we consider appropriate.

Our audit is not designed to identify all sigaificant weaknesses in the company’s systems but,

rI



(i)

(iii)

(iv)

(v)

W

if such weaknesses which we think should be brought to your attention come to our notice
during the course of our audit, we shall report them to you. Any such report may not be
provided to third parties without our prior written consent. Such consent will be granted only
on the basis that such reports are not prepared with the interests of anyone other than the
company in mind and that we accept no duty or responsibility to any other party as concerns
the reports.

As part of our normal audit procedures, we may request you to provide written confirmation
of certain oral representations which we have received from vou duaring the course of the
audit on matters having a material effect on the accounts. In connection with representations
and the supply of information to us generally, we draw your attention to Section 154 of the
Companies Act 1995 under which it is an offence for an officer of the company to mislead
the auditors.

In order to assist us with the examination of vour accounts, we shall request sight of all
documents or statements including the chairman’s statement, operating and financial review
and the directors’ report, which are due to be issued with the accounts. We are also entitled
to attend all general meetings of the company and to receive notice of all such meetings.

The responsibility for safeguarding the assets of the company and for the prevention and
detection of fraud, error and non-compliance with law or regulations rests with yourselves.
However, we shall endeavour to plan our audit 5o that we have a reasonable expectation of
detecting material misstatements in the accounts or accounting records (including those
resulting from fraud, error or non-compliance with law or regulations), but our examination
should not be relied upon to disclose all such material misstaiements or frauds, errors or
instances of non-compliance that may exizt.

Once we have issued our report we have no further direct responsibility in relation to the
accounts for that financial year. However, between the date of cur report and that of the
annval general meeting, we expect that you will inform us of any material event occurring
which may affect the accounts.

Financial statements preparation

We shall where appropriate:

(0

(if)

Assist the directors in the preparation of the financial statemenis based on accounting records
maintained by yourselves,

Provide assistance to the company secrewry in preparing abridged financial statements for
submission with the Registrar of Companics.

Where we assist in the preparation of the accounts of your company, vou are wholly responsible for
informing us of all related party transactions conducted betwzen the company and related parties in
the preparation of your statutory accounts.

Taxation services

(1)

We shall in respect of each accounting period prepare a computation of profits, adjusted in
accordance with the provisions of the Income Tax Act, for the purpose of assessment to
corporation tax.

(S}



Tax retorns

(i)

(i)

(iii)

(iv}

We will prepare the company’s tax return and computations from the accounts and other
information and explanations provided.

We may be required to send you a tax representative authorisation form for you to approve
and sign. This will enable us to submit the tax return using the online services provided by
the Inland Revenue Department. Should you also require, we will send you an electronic copy
of the tax return and any supporting schedules for your records.

We will deal with all communications relating to the company’s tax return addressed to us
by the Inland Revenue or passed to us by you. However, if the Inland Revenue choose your
return for enguiry, this will need 1o be subject o a separate engagement letter for which
additional fees will be chargeable.

We will prepare the tax provisions and disclosures to be included in the company’s statutory
accounts.

Your responsibilities: Provision of information by vou for tax purposes

(i)

(i)

The company is legally responsible for making correet returns by the due date and for
payment of tax on time. Failure to meet the deadlines may result in automatic penalties and/or
interest.

To enable us to carry out our work you agiee:

{a) that all returns are to be made on the basis of full disclosure of all sources of income,
charges, allowances and capital transactions;
(b) to provide full information necessary for dealing with the company’s affairs: We

will rely on the information and documents being true, correct and complete and will
not audit the information or thoss documents,

(c) to provide us with information in sufficient time for tha company’s tax returns to be
comnpleted and submitted by the due date of following the end of the accounting
period;

(d) to forward to us on receipt copies of notices of assessment, letters and other

communications received from the Inland Revenue to enable us to deal with them as
may be necessary within the statuiory time limits;
(e) to keep us informed about significant transactions or changes in circumstances.

Professional rules and practice guidelines

We are bound by the ethical guidelines of our professional institute and accept instructions to act for
your company on the basis that we will act in accordance with those ethical guidelines. In particular,
you give us authority to correct Inland Revenue <riors. A copy of these guidelines is available for
your inspection in our oftice.

Retention of records

(i)

Duting the course ¢f our work we will collect information from vourselves and athers acting
on the company’s behalf and will return any original documernis to you as soon as possible.



(i)

You should retain the company’s records for ten years following the end of the accounting
year. This period may be extended if the Inland Revenue enquire into the compary’s tax return,

Whilst certain documents may legally belong to the company, unless vou tell us not to, we
intend to destroy correspondence and other papers that we store that are more than ten years
old, other than documents which we think may be of continuing significance. You must tell us
if you require retention of a particular document.

Regulatory requirements

We reserve the right to disclose our files to regulatery bodies in the exercise of their powers.

Quality of service

(i)

(i)

(i)

Fees

(i)

(if)

(iii)

We aim to provide the best possible servicz o our clients. If you would like to discuss how
our service could be improved, please let us know.

We undertake to look inlo any complaint carefully and promptly and do all we can to explain
the position to you. We will do everything reasonable to put matters right. Prompt
communication enables us to take prompt action on your behalf,

Should you at any stage feel that you have not received an adequate response to a complaint
the circumstances should be brought to our attention.

Unless specifically agreed. our fees will be billed as considered appropriate by us, depending
on the degree of completion of our work. (7 work is required which is outside the scope of
this letter, this will be a separate engagemznt for wiich additional fees will be chargeable.

Cur invoices are payable on presentation. We reserve the right to charge interest al the
maximum rate allowed by law in the caie of overdue accounts. We may terminate our
engagement and cease acting if payment oi any fees billed is unduly delayed. However, it is
1ot our intention to use this arrangement in a way that is unfair or unreasonable.

Qur fees, excluding VAT and any disburssiments, will be as follows;

€730 per annum

Limitation of lHabitity

The advice that we give 1o you is for your sole use and does not conslitule advice to any third party
to whom you may comimunicate it,

We will provide the professional services outlivec in this letter with reasanable care and skill.
However, we will not be responsible for any losses, penzlties, surcharges, interest or additional tax
liabilities arising from the supply by you or others of incorrect or incomplete information, or from the



failure by you or others to supply any appropriate i formation or your failure to act on our advice or
respond promptly to communications from us or the tax authorities.

Nexia International does not accept any responsibility for the commission of any aet, or omission to
act by, or the liabilities of, any of its members. Membership of Nexia International, or associated
umbrella organisations, does not constitute any par_nership between members, and members do not
accept any responsibility for the commission of an' act. or omission to act by, or the liabilities of|
other members.

Electronic communication

As internet communications are capable of data corruption we do not accept any responsibility for
changes made to such communications after their cispatch. For this reason it may be inappropriate
to rely on advice contained in an e-mail withow obtaining written confirmation of it. All risks
connected with sending commercially sensitive intorraation relating to your business are borne by
yourselves and are not our responsibility. If youdo .otaccept this risk you should notify us in writing
that e-mail is not an acceptable means of communication,

Money Laundering

In accordance with the Prevention of Money Laundering Regulations 1994 vou acknowledge that il
during the course of an engagement a suspicion o any crime {including but not exclusively fiscal
crime) is encountered, we are required to report inis directly to responsible authority without prior
reference to yourselves or your representatives. [.slould be noted that due to this legislation your
right to cenfidentiality is waived to the extent of su.n & feport,

Data Protection Act

[n order 1o discharge the service under this agreemieat and for any related services we may obtain,
use, process and disclose personal data about yourselves, You have the right of access under the
above legislation to the personal data we hold abouit § curselves.

Applicable aw

This engagement letter shall be governed by, and construed in accordance with, Maltese law. The
Maltese Courts shall have exclusive jurisdiction in refation to any claim, dispute or difference
concerning the engagement letter and any matter zuising from it. Each party irrevocably waives any
right it may have to chject to an action being breigst in those Courts, o claim that the action has
been brouglit in an inconvenient forum, or to elain 1hat those Courts do nof have jurisdiction,




Agreement of terms

() Once it has been agreed, this letter will remain effective from the date of signature until it is
replaced. Either party may vary or terminaie our authority to act on your behalf at any time
without penalty. Notice of termination mus! be given in writing.

{i1) Would you please confirm your agreemen: . the terms set out hy this letter by the directors
signing and returning one copy. Please ccfact us il these terms are not in accordance with
vour understanding of our terms of engage imient.

Mr Manuel Castagna CPA
For and on behalf of Nexia BT

Acknowledged and agreed,
For and on behalf of Gem Holdings Limited
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The Director

New Energy Supply Limited

Level 3, Portomaso Business Tower,
Portomaso, St. Julians STJ 4011,
Malta

27th April 2016

Dear Sir,

The purpose of this letier is to set out the basis en which we are engaged to act as auditors of the
company and the respective responsibilities of yourselves and ourselves. This is standard practice
as required by our professional body.

We are bound by the ethical guidelines of our professional body and therefore accept instructions to
act for you on the basis that we will act in accordance with those ethical suidelines.

Period of engagement

This agreement will start with the company’s audit for the year ended 31st December 2015, We will
also deal with all outstanding matters arising during any prior period as appropriate.

Responsibilities of directors and auditors

(1) As directors of the above company, you have a statufory duty to prepare annual accounts
which give a true and fair view of the state of the company’s affairs and of its profit or loss
for each peried and comply with the Companies Act, 1995,

(i) In preparing the company’s accounts you must:
» consistently apply suitable accounting policies and make judgements and estimates that
are reasonable and prudent;
o prepare the accounts on a going concern basis unless it is appropriate to presume that the
company will not continue to carry on its business.

(iif) [t is your responsibility to keep proper accounting records which disclose with reasonable
accuracy at any particular time the financial position of the company. H is also your
responsibility to safeguard the assets of the company and for taking reasonable steps for the
prevention of and detection of fraud and other irregularities.




(iv)

)

(vi)

(viD)

(viii)

(%)

You are also respansible for making available to us, as and when required, all the company’s
accounting records and all other relevant records and related information, including minutes
of all management and shareholders’ meetings.

As auditors we will report to you whether in our opinion the accounts of the company which

we have audited give a true and fair view of the state of the company’s affairs, and of the

profit or loss for the year, and whether they have been prepared in accordance with the

Companies Act, 1995, In arriving at our opinion we are required to consider the following

matters and to report on any in respect of which we are not satisfied:

= whether proper accounting records have been kept by the company and proper returns
adequate for our audit have been received from branches not visited by us;

= whether the company’s Statement of Financial Position and Statement of Comprehensive
Income are in agreement with the accounting records and returns;

e whether we have obtained all the information and explanations which we think necessary
for the purpose of our audit;

e whether the information in the directors’ report is consistent with that in the audited
accounts.

There are certain other matters which, according to the circumstances, may need to be dealt
with in our report. )

We have a professional duty to report if the accounts do not comply in any material respect
with the applicable accounting {ramework, unless in our opinion the non-compliance is
Jjustified in the circumstances. In determining whether or not the departure is justified we will
consider whether:

e the departure is required in order for the accounts to give a true and fair view;

¢ adequate disclosure has been made concerning the departure.

QOur professional responsibilities also include;

e stating in our report a description of the directors® responsibilities for the accounts where
the accounts or accompanying information do not include such description;

= considering whether other information and documents contained in audited aceounts iy
consistent with those accounts;

« reporting to you on a timely basis in respect of any issues, such as material weaknessss
in your accounting system, which we feel need to be brought to your attention.

Our audit will be conducted in accordance with the International Standards on Auditing
issued by the International Federation of Accountants and will include such tests of
transactions and of the existence, ownership and valuation of assets and liabilities as we
consider necessary, We shall obtain an understanding of the accountancy and internal control
systems in order to assess their adequacy as a basis for the preparation of the accounts and to
establish whether proper accounting records have been maintained. We shall expect to obtain
such relevant and reliable evidence as we censider sufficient to enable us to draw reasonable
conclusions therefrom.

Scope of audit

&)

The nature and extent of our procedures will vary according to our assessment of the
company’s accouniing system and, where we wish to place reliance on it, the internal controf
system, and may cover any aspect of the business’s operations that we consider appropriate.
Our audit is not designed to identify all significant weaknesses in the company’s systems but,

b3



(i)

(iii)

(iv)

™)

if such weaknesses which we think should be brought to your aitention come to our notice
during the course of our audit, we shall report them to you. Any such report may not be
provided to third parties without our prior written consent. Such consent will be granted only
on the basis that such reports are not prepared with the interests of anvone other than the
company in mind and that we accept no duty or responsibility to any other party as concerns
the reports.

As part of our normal audit procedures, we may request you to provide written confirmation
of certain oral representations which we have received from you during the course of the
audit on matters having a material effect on the accounts. In connection with representations
and the supply of information to us generally, we draw your atiention io Section 154 of the
Companies Act 1995 under which it is an offence for an officer of the company to mislead
the auditors.

In order to assist us with the examination of your accounts, we shall request sight of ail
documents or statements including the chairman’s statement, operating and financial review
and the directors’ report, which are due to be issued with the accounts. We are also entitled
to attend all general mestings of the company and ta receive notice of all such meetings.

The responsibility for safeguarding the assets of the company and for the prevention and
detection of fraud, error and non-compliance with law or regulations rests with yourselves,
However, we shall endeavour to plan our audit so that we have a reasonable expectation of
detecting material misstatements in the accounts or accounting records (including those
resulting from fraud, error or non-compliance with law or regulations), but our examination
should not be relied upon te disclose all such material misstatements or frauds, errors or

instances of non-compliance that may exist.

Once we have issued our report we have no further direct responsibility in relation to the
accounts for that financial year, However, between the date of our report and that of the
annual general meeting, we expect that you will inform us of any material event occurring
which may affect the accounts.

Financial statements preparation

We shall where appropriate:

(®

(i)

Assist the directors in the preparation of the financial statements based on accounting recorcs
maintained by yourselves.

Provide assistance to the company secretary in preparing abridged financial statements for
submission with the Registrar of Companies.

Where we assist in the preparation of the accounts of your company, you are wholly responsible for
informing us of all related party transactions conducted berween the company and related parties in
the preparation of your statutory accounis.

Taxation services

®

We shall in respect of each accounting period prepare a computation of profits, adjusted in
accordance with the provisions of the Income Tax Act, for the purpose of assessment to
coTporation tax.

s



Tax returns

@

(i)

(i)

(iv)

We will prepare the company’s tax return and computations from the accounts and other
information and explanations provided.

We may be required to send you a tax representative authorisation form for you to approv:
and sign. This will enable us to submit the tax return using the enline services provided by
the Inland Revenue Department. Should you also require, we will send vou an electronic copy
of the tax return and any supporting schedules for vour records.

We will deal with all communications relating to the company’s tax return addressed to us
by the Inland Revenue or passed to us by you. However, if the Inland Revenue choose your
return for enquiry, this will need to be subject to a separate engagement letter for whic
additional fees will be chargeable,

We will prepare the tax provisions and disclosures o be included in the company’s statutor
accounts,

Your responsibilities: Provision of information by you for tax purposes

0]

(i)

The company is legally responsible for making correct returns by the due date and for
payment of tax on time. Failure to meet the deadlines may result in automatic penalties and/cr
interest.

To enable us to carry out our work you agree:

{a) that all returns are to be made on the basis of full disclosure of 211 sources of income,
charges, allowances and capital transactions;

{b) to provide full information necessary for dealing with the company’s affairs: We
will rely on the information and documents being true, correct and complete and will
not audit the information or those docunients;

(c) to provide us with information in sufficieni time for the company’s tax returns to be
completed and submitted by the due date of following the end of the accounting
period;

(d) to forward to us on receipt copies of notices of assessment, letters and other

communications received from the Infand Revenue to enable us to deal with them as
may be necessary within the statutory time limits;
(e) to keep us informed about significant transactions or changes in circumstances.

Professional rules and practice guidelines

We are bound by the ethical guidelines of our professionz! institute and accept instructions to act for
your company on the basis that we will act in accordance with those ethical guidelines. In particula,
you give us authority to carrect Inland Revenue errors. A copy of these guidelines is available for
your inspection in our office.

Retention of records

O]

During the course of our work we will collect infcanation from vourselves and others acting
on the company’s behalf and will return any originul documents Lo you as soon as possible,



(ii)

You should retain the company’s records for ten years following the end of the accounting
year. This period may be cxtended if the Inland Revenue enquire into the company’s tax returt.

Whilst certain documents may legally belong to the company, unless you tell us not to, we
intend to destroy correspondence and other papers that we store that are more than ten years
old, other than documents which we think may be of continuing significance. You must tell us
if you require retention of a particular document.

Regulatory requirements

We reserve the right to disclose our files to regulatory bodies in the exercise of their powers.

Quality of service

()

(if)

(i)

Fees

(i)

(iif)

We aim to provide the best possible service to our clients. If you would like to discuss how
our service could be improved, please let us know.

We undertake to look into any complaint carefully and promptly and do all we can to explain
the position t0 you. We will do evervthing reasonable to put matters right.  Prompt
communication enables us to take prompt action or. your behalf,

Should you at any siage feel that you have not received an adequate response to a complaint
the circumstances should be brought to our attention.

Unless specifically agreed, our fees will be billed as considered appropriate by us, depending
on the degree of completion of our work., If werk is required which is outside the scope of
this letter, this will be a separate engagement for which additional fees will be chargeable.

Cur invoices are payable on presentation. We reserve the right to charge interest at the
maximum rate allowed by law in the case of overdue accounts. We may terminate our
engagement and cease acting if payment of any fees billed is unduly delayed. However, it s
not our intention to use this arrangement in a way that is unfair or unreasonable.

Cur fees, excluding VAT and any disbursements. will be as follows:

€500 per annum

Limitation of liability

The advice that we give to you is for your sole use and does not constitute advice to any third party
to whom vou may communicate it.

We will provide the professional services outlined in this letter with reasonable care and skill.
However, we will not be responsible for any Josses, penaliies, surcharges, interest or additional tax
liabilities arising from the supply by you or others of incoitect or incomplete information, or from the



failure by you or others to supply any appropriate information or your failure to act on our advice or
respond promptly ta communications from us or the tax authorities.

Nexia International does not accept any responsibility for the commission of any act, or omission to
act by, or the liabilities of, any of its members. Membership of Nexia International, or associate |
umbrella organisations, does not constitute any partnership between members, and members do nct
accept any responsibility for the commission of any act. or omission to act by, or the liabilities o
other members.

Electronic communication

As internet communications are capable of data corruption we do not accept any responsibility for
changes made to such communications afier their dispatch  For this reason it may be inappropriat>
to rely on advice contained in an e-mail without obtaining written confirmation of it. AIl risks
comnected with sending commercially sensitive information relating to your business are borne b/
yourselves and are not our responsibility. If you do not accept this risk you should notify us in writin z
that e-mail is not an acceptable means of communication.

Money Laundering

In accordance with the Prevention of Money Laundering Regulations 1994 you acknowledge that if
during the course of an engagement a suspicion of any crime (including bul not exclusively fiscel
crime) is encountered, we are required to report this directly to responsible authority without prior
reference to yourselves or your representatives. It should be noted that due 1o this legislation vour
right to confidentiality is waived to the extent of such a report.

Data Protection Act

In order to discharge the service under this agreement ard for any related services we may obtairn,
use, process and disclose personal data about yourselves You have the right of access under ths
ahove legislation to the personal data we hold about yourszlves.

Applicable law

This engagement letter shall be governed by, and consirued in accordance with, Maltese law, The
Maltese Courts shall have sxclusive Jjurisdiction in relation to any claim, dispute or differencs
concerning the engagement letter and any matter arising from it. Each party irrevocably waives an;
right it may have to object to an action being brought in those Courts, w0 claim thai the action has
been brought in an inconvenient forum, or 1o claim that those Courts do not have jurisdiction.



Agreement of terms

0]

(i)

Once it has been agreed, this letter will remain efiective from the date of signature until it i3
replaced. Either party may vary or terminate our authority to act on your behaif at any tim:
without penalty. Notice of termination must be given in writing.

Would you please confirm your agreement to the terms set out by this letter by the directors
signing and returning one copy. Please contact us if these terms are not in accordance with
your understanding of our terms of engagement.

Mr Man
Forand

uel Castagna CPA
on behalf of Nexia BT

Acknowledged and agreed,

For and

on behalf of New Energy Supply Limited

Mr Yorgen Fenech

Director
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The Directors

Gem Heldings Umitad

Level 3, Portomaso Business Tower
Partomaso

St, Jullans 5T1 4011

Malta

28th March 2018

Dear Sirs,

The purpose of this letter is to set out the basis on which we are engaged to act as auditors of the company and
the respective responsitifities of yourselves and ourselves. This is standard practice as required by our
professional body.

Wa are bound by the ethical guidelines of our professional hotly and therefore sceept instructions te act for vou
ar the basis that we will act in accardance with those ethical guidelines,

Period of engagement

This agreement will start with the company's audit for the year ended 31st December 2017, We will also deal with
all outstanding matters arising during any priar period as appropriate,

Responsibilities of directors and auditors

{iy As directors of the above company, you have a statutory duty to prepare annual accounts which give a
true and fair view of the state of the company’s affairs and of its profit or loss For sach peried end comply
with the Companies Act, 1995,

(it} In preparing the company’s accounts you must:
¢ consistently apply suitable accounting policies and make judgements and estimates that are
reasonable and prudent;
*  prepare the accounts on @ going concem basis unless it is appropriate to prasume that the company
will not continue to carry on its business,

(iii} It is your responsibiiity to keep proper accounting recordls which disclose with reasonable accuracy at any
particutar time the financial position of the company. It is also your responsibility to safequard the assets
of the company and for taking reasonable steps for the prevention of and datection of fraud and other
irregularities. You are also responsibie for making available to us, as and when required, all the company's
accounting records and all other relevant records and related information, including minutes of all
management and shareholders' meetings.

(iv) As auditors we will report to you whether in our opinion the accounts of the company which we have
audited give a true and fair view of the state of the company’s affairs, and of the profit or loss for the
year, and whether they have been prepared In accordance with the Companias Act, 1995. In arriving at
our opinian we are required Lo consider the following matters and to report on any in respect of which
we are not satisiled:
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v}

{vi)

(i)

{viii)
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»  whether proper accounting records have been kept by the company and proper retums adequate for
our audit have been raceived from branches not visited by us;

= whether the company's Statement of Financial Position and Statement of Comprehensive Income are
in agreement with the accounting records and returns;

+  whether we have obtained all the information and explanations which we think necessary for the
purpase of our audit;

+  whether the information In the directors’ report is consistent with that in the audited accounts.

There are certain other matters which, according to the circumstances, may need to be dealt with in our
report,

We have a professional duty to report If the accounts do not comply in any material respect with the
applicable accounting framework, unless in our opinion the non-compliance Is justified in the
cireumstances. In determining whether or not the departure is justified we will consider whether:

+  the departure is required In ordar for the accounts to give a true and fair view;

«  adequate disclosure has been made conceming the departure.

Cur professienal respansibilities alsc include:

«  stating in our report a description of the directors’ responsibilities for the accounts where the accounts
or accompanying information do not include such description;

* considering whether other information and documents cantained in sudited accounts is consistent
with those accounts;

¢ reporting to you on a timely basis in respect of any issues, such as materizl weaknasses in your
accounting systern, which we feel need to be brought to your attention,

Our audit will be conducted in accordance with the International Standards on Auditing issued by the
International Federation of Accountants and will irclude such tests of transactions and of the existence,
ownership and valuation of assets and liabifities as we consider necessary, We shall obtain an
understanding of the accountancy and internal control systems in order to assess their adequacy as a
basis for the preparation of the accounts and to establish whether proper acceounting recards have been
maintained. We shall expect to obtain such relevant and reliable evidence as we cansider sufficient to
enable us to draw reasonable conclusions therefrom,

Scope of audit

@

(0

{iii)

(v

The nature and extent of our procedures will vary according to our assessment of the company’s
accounting systen and, where we wish to place reliance on it, the internal control systens, and may cover
any aspect of the business's operations that we consider appropriate. Our audit is not designed ta identify
all significant weaknesses in the company’s systems but, if such weaknesses wnich we think should be
brought to your attention come to our netice during the course of our audis, we shall report them to you,
Any such report may not be provided to third parties without our prier written consent, Such consent will
be granted only on the basis that such reports are not prepared with the intarests of anyone other than
the compary in mind and that we accept no duty or responsibility to any ctiier party as concerns the
reports.

As part of cur narmal audit procedures, we may request you to provide written confirmation of certain
oral representations which we have received from you during the course of the audit on matters having
a material effect on the accounts, In connection with representations and the supply of information to
us generally, we draw your attention to Section 154 of the Companies Act 1995 under which it is an
offence for an officer of the company to mislead the auditors.

In order to assist us with the examination of your accounts, we shall recuest <oht of all documents or
statements including the chairman's statement, operating and financial r and the directors’ report,
which are due to be issued with the accounts. We are also entitled to atiend all general meetings of the
company and to receive natice of all such meetings.

The responsibilicy for safeguarding the assets of the company and for the prevention and detection of
fraud, error and non-compliance with law or requlations rests with yourselves. However, we shall
endeavour ta plen our audit so thal we have a reasonable expectation of detacting material misstatements
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in the accounts or accounting records (including those resulting from fraud, error or non-compliance with
taw or regulations), but our examination should not be relied upon to disclose all such material
misstatements ar frauds, errors or instances of nan-compliance that may exist.

(v) Once we have issued our report we have no further direct responsibility in relation to the accounts for
that financial year. However, batween the date of our report and that of the annual general meeling, we
expect that you will inform us of any material event occurring which may affect the accounts.

Financial statements preparation
We shall where appropriale:

() Assist the directors in the preparation of the financial statements based on accounting records maintained
by yoursejves,

(ii) Provide assistance to the company secretary in preparing abridged financial statements for submission
with the Registrar of Companies.

Where we assist In the preparation of the accounts of your company, you are wholly responsible for informing us
of all related party transactions conducted between the company and related parties in the preparation of your
statutory accounts.

Taxation services

(i We shall in respect of 2ach sccounting perfod prepare a computation of profits, adjusted in accordance
with the provisions of the Income Tax Act, for the purpose of assessment to corporation tax.

Tax returns

{i) We will prepare the company’s tax return and computations from the accounts and other information and
explanations provided.

(il We may be required to send you a tax representative authorisation forn for vou to approve and sign.
This will nable us to submit the tax return using the onfing services provided by the Inland Revenue

Department. Should you also require, we will send you an electronic copy of the tax return and any
supparting schedules far your records.

(i) We will deal with all communications relating to the company's tax return addressed to us by the Inland
Revenue or passed to us by you. However, if the Inland Revenue choose your refurn for enquiry, this
will need to be subject to a separate engagement letter for which additional fees will be chargeable,

{iv) We will prepare the tax provisions and disclosures to be included in the company's statutory accounts.

Your responsibilities: Provision of information by you for tax purposes

6 The company is legally responsible for making correct returns by the due date and for payment of tax on
time. Failure to meet the deadlines may result in automatic penalties and/or interest,

(i) To enable us to carry out our work you agree:

(a) that all retums are to be made on the basis of full disclosure of 2l sorces of income, charges,
allowances and capital transactions;
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(b to provide full information necessary for desling with the company’s affairs: We will rely on the
information and dacumants being trus, correct and compiete and will not audit the information
or those documents;

(c) to provide us with information in sufficient time for the company’s tax returns to be completad
and submitted by the due date of following the end of the accounting period;
{d} to forward to us on receipt coples of notices of assessment, letters and ather communications

received from the Infand Revenue to enable us to deal with them ac may be necessary within
the statutory time limits;
(e) to keep us informed about significant transactions or changes in circumstances,

Professional rules and practice guidelines

We are bound by the ethical guidelines of our professional institute and accept instructions to act for your company

on th

e basis that we will act in accordance with those ethical qguidelines., In particular, you give us authority to

correct Inland Revenue errors, A copy of these quidelines is available for your inspection in our office.

Retention of records

M

(1)

During the course of our work we will collect information from yourselves and others acting on the
company’s behalf and will return any ariginal decuments to you as soon as possible. Yau should retain the
company’s records for ten years following the end of the accounting year. This paricd may be extended if
the Inland Revenue enquire into the company’s tax retem.

Whilst certain documents may legally belong to the company, untess you tefl us not ta, we intend to destroy
correspendence and other papers that we store that are more than ten years old, other than documents
which we thini may be of continuing significance. You must tell us if you require retention of a particular
document.

Regulatory requirements

We reserve the right to disclose our files to regulatory badies in the exercise of their POWESS,

Quality of service

0/

(i)

(It

Fees
0}

(i)

We aim to provide the best possible service to our cliznts. If you would like to discuss how our service
couid be improved, piease lat us know.

We undertake to jook into any complaint carefuly and promptly and do all we can to explain the position
to you. We will do averything reasonable to put matters right. Prompt communication enables us to take
prompt action on your behalf,

Should you at any stage feel that you have not received an adequate response to a complaint the
circumstances should be brought to our attention.

Unless specifically agread, our fees will be biled as ronsidered appropriate by us, depending on the
degree of completion of our work. If work is required which fs outside the scope of this fetter, this will be
a separate engagement for which additional fees will be chargeable.

Our invoices are payable on presentation. We reserve the right to charge intorest at the maximum rate
allowed by law in the case of overdue accounts, ‘We may terminate our engagement and cease acting if
payment of any fees billad is unduly delayed. However, it is not our Intention to usa this arrangement in
a way that Is unfeir or unreasonable,
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(i} Cur fees, excluding VAT and any disbursements, will be as follows:

Audit - €1,350 per annum
Tax - €250 per annum

Completion of group audit instructions - €250 per annum

Limitation of Hability

The advice that wie give to you is for your sole use and does not constitute advize to any third party to whom you
may communicate it

We will provide the professional services cutlined in this letter with reasonable care and skill. However, we will not
be responsible for any Insses, penalties, surcharges, intersst or additional tax lizbilitizs arising from the supply by
you or others of incorrect or incomplete information, or from the failure by you or others to supply any appropriate
infermation or your failure to act on our advice or respond promptly to communications from us of the bax
authorities.

Nexia International dees not accept any responsibifity for the commission of any act, or omission to act by, or the
liabilities of, any of its members. Membership of Nexia International, or associzted umbrella organisations, does
not constitute any partnership between members, and members do not accept any responsibiity for the
commission of any act, or omission to act by, or the liabilities of, other members.

Electronic communication

As internet communications are capable of data corruption we de not accept any respansioility for changes made
to such communications after their dispatch. For this reason it may be inappropriate Lo rely on advice contained
in an e-mail without obtaining written corfirmation of i, Al risks connectad with sending commercially sensitive
information relating to your business are borne by yourselves and are not our responsibility. If you do not accept
this risk you should notify us in writing that e-mail is not an acceptable means of communication.

Moaney Laundering

In accordance with the Prevention of Money Laundering Regulations 1994 you acknowledge that if during the
course of an engagement a suspicion of any crime (including bul not exclusively fiscal crime) is encountered, we
are required to report this directly to responsible authority without prior reference to yourselves or your
representatives. [t should be noted that due to this legislation your right to confidentiality is wajver ta the extent
of such a report.

Data Protection Act

In order to discharge the service under this agreement and for any related services wa may obtain, use, process
and disclose personal data about yourselves, You have the right of access under the above legislation to the
personal data we hold about yourselves,
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Applicable Jaw

This engagement letter shall be gnverned by, and construed in accordance with, Malfese faw. The Maltese Courts
shall have exclusive jurisdiction in refation to any claim, dispute or difference concerning the engagement, felter
and any matter arising from . Each party irrevocably waives any right it may have to object to an action being
brought in those Courts, to claim that the action has been brought in an inconvenient forum, or to claim that those
Courts do not have jurisdiction.

Agreement of terins

(i) Once it has been agreed, this letter will remain effective from the date of signature until it is replaced.
Either party may vary or terminate our authority to act on your behalf at zny time withgut penalty. Notice
af termination must Be given in writing.

{if} Would you please confirm your agreement to the terms set out by this latier by the directors signing and
returning one copy. Please contact us if these terms are not in accordance with your understanding of
our terms of engagement,

Mr Manuel Castagna CPA

For and on behalf of Nexia BT

Acknowledged and agreed,

For and on behalf of Gem Holdings Limiled

P

Mr Yargen Fenech

Director



