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TERMS OF REFERENCE FOR THE FINANCIAL STATEMENTS AUDIT
OF OJSC ROGUN HPP
FOR THE 2026 BEGINNINIG JANUARY 2026 ENDED DECEMBER 2026

Introduction

1. Rogun Hydropower Plant (HPP), according to the design, is a hydropower facility with a high
rockfill dam and other principal structures.

Composition of the HPP structures:

- A 335 m high rockfill dam constructed from locally sourced materials;

- Construction and operation tunnels;

- An underground powerhouse building including the machine hall (length 220 m, width 22 m,
maximum construction height 78 m) and the transformer hall (200 x 20 x 40 m);

- Power evacuation facilities (cable tunnels and galleries, GIS switchgear, etc.).

- The installed capacity of the HPP is 3,600 MW, with an average annual generation of 13.1 billion
kWh. The powerhouse is designed to accommodate six Francis-type hydroelectric generating units,
each with a capacity of 600 MW.

- The dam will create the Rogun Reservoir with a total storage capacity of 13.3 km® and a useful
(active) storage capacity of 10.3 km®.

- Construction of the HPP is planned to be implemented in several stages.

At present, Pre-Contract Works (including Early Works) and works under four Lots are being carried out
through the execution of FIDIC Engineering, Procurement and Construction (EPC) Contracts:

Lot 1: Procurement, supply, and installation of equipment;
Lot 2: Construction of the dam;



Lot 4: Left bank structures.

This Terms of Reference (ToR) describes the scope of services to be provided by the Consultant under the
Contract with the Client in connection with the construction of the Rogun Hydropower Plant, for the
purpose of conducting the audit of the annual financial statements of Open Joint Stock Company “Rogun
Hydropower Plant” for 2026 in accordance with International Financial Reporting Standards (IFRS).

Obijective

2. The objective of the audit of the OJSC Rogun HPP financial statements is to enable the auditor to
express a professional opinion on the (consolidated®) entity financial statements of the OJSC Rogun HPP
prepared in accordance with International Financial Reporting Standards (IFRS) as published by the
International Accounting Standard Board (IASB). OJSC Rogun HPP’s accounting records provide the
basis for preparation of the financial statements and are established to reflect its financial transactions.

Responsibility for preparation of financial statements

3. The project’s management is responsible for the preparation of financial statements, including the
maintenance of adequate accounting records and internal controls, the selection and application of
accounting policies, the safeguarding of the assets of the project, and adequate disclosure. As part of the
audit process, the auditor will request from management written confirmation concerning representations
made to us in connection with the audit.

Scope

4. The audit will be conducted in accordance with International Standards on Auditing. Those
Standards require that the auditor plans and performs the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatements. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation.

5. In complying with International Standards on Auditing, the auditor is expected to pay particular
attention to the following matters, including special considerations for public sector entities:

(@) In planning and performing the audit to reduce audit risk to an acceptably low level, the auditor
should consider the risks of material misstatements in the financial statements due to fraud, as required
by International Standard on Auditing 240: The Auditor’s Responsibilities Relating to Fraud in an
Audit of Financial Statements.

(b) When designing and performing audit procedures and in evaluating and reporting the results
thereof, the auditor should recognize that noncompliance by the entity with laws and regulations may

LIFRS require that consolidated financial statements should be prepared where a reporting parent company has
subsidiaries.
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materially affect the financial statements, as required by International Standard on Auditing 250:
Consideration of Laws and Regulations in an Audit of Financial Statements.

(c) The auditor should communicate audit matters of governance interest arising from the audit of
financial statements to those charged with governance of an entity, as required by International
Standard on Auditing 260: Communication with those Charged with Governance.

(d) The auditor should appropriately communicate to those charged with governance and to
management any deficiencies in internal control that the auditor has identified in an audit of financial
statements, as required by International Standard on Auditing 265: Communicating Deficiencies in
Internal Control to Those Charged with Governance and Management.

(e) To reduce audit risk to an acceptably low level, the auditor should determine overall responses to
assessed risks at the financial statement level, and should design and perform further audit procedures
to respond to assessed risks at the assertion level, as required by International Standard on Auditing
330: The Auditor’s Responses to Assessed Risks.

(f) When certain aspects of an entity’s operations are performed by a third-party service provider, the
auditor is expected to include an understanding and assessment of the internal control environment of
the service provider during the audit process, as required by International Standard on Auditing 402:
Audit Considerations Relating to an Entity Using a Service Organization.

(g) As part of the audit process, the auditor is expected to obtain written representations from
management and, where appropriate, those charged with governance, as required by International
Standard on Auditing 580: Written Representations.

(h) When the external auditor decides to use the work of an entity’s internal audit function to modify
the nature or timing, or reduce the extent, of audit procedures to be performed directly by the external
auditor, the determination shall be in accordance with International Standard on Auditing 610: Using
the Work of Internal Auditors.

(i) In determining whether to use the work of an auditor’s expert or the extent to which the work of an
auditor’s expert is adequate for audit purposes, the determination shall be made in accordance with
International Standard on Auditing 620: Using the Work of an Auditor’s Expert.

(i) The auditor shall review compliance of the entity with the cash waterfall requirements
established under the approved decree and assess whether the allocation and distribution of
cash flows were performed in accordance with the prescribed order of priority and related
procedures. The auditor shall consider whether such requirements have been properly
reflected in the accounting records, financial reporting, and relevant internal control
arrangements.

Entity (consolidated) financial statements

6.

The auditor should verify that the financial statements have been prepared in accordance with IFRS.

It defines a complete set of financial statements as comprising the following components:

(@) astatement of financial position as at the end of the period;
(b) a statement of comprehensive income for the period;
(c) astatement of changes in equity for the period,;

(d) astatement of cash flows for the period;
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(e) notes, comprising a summary of significant accounting policies and other explanatory information;
and

(f) a statement of financial position as at the beginning of the earliest comparative period when an
entity applies an accounting policy retrospectively or makes a retrospective restatement of items in its
financial statements, or when it reclassifies items in its financial statements.

Audit Report

Audit opinion

7. The auditor will issue an audit opinion on the entity financial statements. The auditor’s opinion
shall be based on an evaluation of the conclusions drawn from the audit evidence obtained and shall be
expressed clearly through a written report that also describes the basis for that opinion. The audit report
shall be prepared in accordance with International Standard on Auditing 700: Forming an Opinion and
Reporting on Financial Statements.

8. A modified audit opinion shall be rendered in the financial statements when the auditor concludes,
on the basis of the audit evidence obtained, that the financial statements as a whole are not free from material
misstatement; or the auditor is unable to obtain sufficient appropriate audit evidence to conclude that the
financial statements as a whole are free from material misstatement. Modified audit opinions shall be in
accordance with International Standard on Auditing 705: Modifications to the Opinion in the Independent
Auditor’s Report.

9. The auditor will include emphasis of matter paragraphs or other matter paragraphs in the audit
opinion where the auditor, having formed an opinion on the financial statements, seeks to draw users’
attention, when in the auditor’s judgment it is necessary to do so, by way of clear additional communication
in the auditor’s report. The paragraphs will refer to either a matter that, although appropriately presented or
disclosed in the financial statements, is of such importance that it is fundamental to users’ understanding of
the financial statements; or as appropriate, any other matter that is relevant to users’ understanding of the
audit, the auditor’s responsibilities, or the auditor’s report. This form of opinion will be presented in
accordance with International Standard on Auditing 706: Emphasis of Matter Paragraphs or Other Matter
Paragraphs in the Independent Auditor’s Report.

Other audit reports

10. In addition to the audit opinion(s), the auditor will also, in the report to management:

(a) provide comments and observations on the accounting records, systems, and controls that were
examined during the course of the audit;

(b) identify specific deficiencies and areas of weakness in systems and controls and make
recommendation for their improvement;

(c) communicate matters that have come to attention during the audit that might have a significant
impact on the implementation of the project;

(d) report any identified non-compliance or weaknesses related to the implementation of the
cash waterfall requirements established under the approved decree, including deficiencies in
the application of the prescribed cash allocation sequence and related controls;
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(e) draw to the borrower’s attention any other matters that the auditor considers pertinent; and

(F) responses from management, including implemented and proposed remedial actions.

11. If, during the audit nothing has come to the attention that the auditor considers pertinent to be
brought to the attention of the employer, and a management letter is therefore not prepared, the auditor will
issue a letter stating this.

12. The auditor’s opinion on the financial statements and management letter should be received by the
Bank no later than [six] months after the end of [2026].

Public Disclosure

13. In accordance with "The World Bank (the Bank) Policy on Access to Information", the Bank requires
that the borrower makes entity audited financial statements publically available in a timely fashion and
manner acceptable to the Bank. In addition, following the Bank’s formal receipt of these financial
statements from the borrower, the Bank makes them available to the public in accordance with this
policy.

14. Management Letters, special audits (i.e. whose nature is not financial), and unaudited financial
statements (e.g. Interim Financial Reports) are not considered to be a part of the definition of the audited
financial statements for the purposes of disclosure.

General

15. The auditor is entitled to unlimited access to all information and explanations considered necessary to
facilitate the audit, including legal documents, project preparation and supervision reports, reports of
reviews and investigations, correspondences, and credit account information. The auditor may also seek
written confirmation of amounts disbursed and outstanding in the Bank records.

16. This term of engagement will remain effective for future fiscal years unless it is terminated, amended
or superseded.

Support to be Provided by the Client

17. The Client shall provide the Consultant, free of charge, with the following:

- Office premises necessary to ensure appropriate working conditions for the Consultant’s
personnel;
- Office furniture.

Evaluation of the Services Provided

18. The Client shall evaluate the quality of the Consultant’s services based on their compliance with the
legislation of the Republic of Tajikistan, the terms and conditions of the Contract concluded between the



Parties, accepted business practices (best practices), and the results reasonably expected from services of
this nature.

19. The evaluation criteria for the execution of the assignment shall include:

e Implementation of all processes and procedures required to carry out the activities included in the
scope of audit services;

e Compliance with the service delivery schedule;

e Compliance with all types and forms of reporting required under the Contract;

e The degree of achievement of the objectives and tasks assigned to the Consultant.

Eligible Participants for the Audit

20. The auditor selection method shall be international; therefore, both local and foreign interested
companies may participate in the open tender, be selected as the successful bidder, and perform the
Contract under this assignment.

21. Qualification requirements for the Auditor:

e The core business of the firm is financial auditing, with at least five years of experience in
this field.

e Proven experience in auditing major infrastructure and hydropower projects (at least two
similar projects within the last ten years).

e Technical and managerial capability to perform the assignment (including qualified and
experienced personnel, and quality control systems).

« Eligible audit firms for the World Bank ECA Region (updated as of October 1, 2025) will

be an advantage.

Qualifications and Competence of Key Experts for the Assignment

22. The key experts required for the assignment shall include:

Key Expert (K-1): Audit Partner (Team Leader)
Key Expert (K-2): Quality / Audit Partner

Key Expert (K-3): Legal Manager

Key Expert (K-4): Auditor

Key Expert (K-5): Auditor

Key Expert (K-6): Tax Assistant

Key Expert (K-7): Audit Assistant

Key Expert (K-8): Audit Assistant

23. Qualification criteria for each key expert:

e Academic education — 11%;

e Overall professional experience — 12%;

e Experience in a position identical or similar to that which the expert will hold under this
assignment — 45%;

o Work experience in the geographic region — 12%;

e Proficiency in standard computer applications — 10%;



 Oral and written communication skills in the Tajik language (knowledge of English and Russian
is an advantage) — 10%.

Chief Accountant of OJSC Rogun HPP
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