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Thilisi

Memorandum of Understanding

24 juy, 2014

ohon Bbog, Wndedmggerml Bowgmbs  (BgBoppmdto ,Bmsgthembs”)
FaBm@pgboma Ladefionpamb g6gMagtn3ol 3obobdfobl, gsbs Jsemadol
Tog,

Government of Georgia (Hereinafter referred to as the “Government”)},
represented by the Minister of Energy of Georgia Kakha Kaladze, on the one
hand;

dgry GbGog, Wb “gergddtegbadpadogamo  Lobdglal gmBghgommo
o3ghadmo”  (Bp8pamddo:  ,glgm™)  Guddmmegboaro  abgteanito
@ofgdmtol, gsbdhsby s8mgsdol 8og,

“Electricity System Commercial Operator® J5C (hereinafter the “ESCO™}),
represented by the general director Yakhtang Ambokadze;

dgbedy Abog, B3 ,.9B3GRmGABLO" (BgBpmidto: .04 frtdneagboro
Q©oMdteiols, 10bs bgbBosdgaerob Son;

“ENERGOTRANS” LLC (Hereinafter the “ET"), represented by the director
Kakha Sekbniashvili;

®©> Ggmmby Gbtog, B L,853sboems 3gLo 17 (B98paymdBo |, 3m83s60s") -
Langegbhomogagom  gmeo: 404940999, Fomdnagbomo  @oMgddmeab,
lsgam BrmpBdagal 8ogt,

“MACHAKHELA HPP 17 LLC (hereinafter the "Company™), reg. # 404940999,
represented by the director Assel Shulenbaeva;

aoborpsB, 2012 Gerob 24 Boobl  Logeomneel  Oowgthmdsl, bl
HIEEOIEERIBIROdOFame  Lobdadol  3mBadpoan edpfodm@l®, 33
S0Reheebllt s WAL LS8sJebaens Agbo 1L Bewolb  oome
TP0HeREIol B8etbrmo, dgobsty 8o Foboensy
SoemradbeabxppPdol BBBR@ebol Gadborae-0306eBo st
LagnonbgBol  Babfsguma/sbxmobol, Bodmamddo oo F86bemmdol,
Qb0 s 3Rl crambsry,

As on the 24% of May, 2012 between the Georgian Government, “Electricity

System
“MACHAKHELA HPP 17

Commercial Operator JSC", “ENERGOTRANS® LLC and

LLC has been concluded Memorandum of

Understanding on executing technical and economic feasibility study related to a
construction works of hydro power plants on the river Machakhela, followed by
the construction, ownership and operation of the abovementioned hydro power
plants;

30Bs0sB, 33336058 2012 Femob 24 Bonbl @aEglrgmo Mmoo)hHomsandol
3n0mabemiol BqbfrergBol BobBom geBabeignges  essbemmndom
930,000 (gbslb mpEesmo  x0mbo) T3 @exraol  obagbdopos @
>¢B0Buxmo B9Beuiobarmbols owbsbiag o ol BabadaBobxp Amd®s s
oolitrerms  adbogmm-gambmloy o 3geragpdo, Gmdeols Sobapgoosg
Joggonds Lo 1Y @ Lebondde 2%ob ggdbogado
Bobobiosmaimgbo;

As the Company for the performance of the Memorandum of Understanding,
concluded on 24™ of May, 2012 invested - 930,000 (nine hundred rhirty
thousand) US dollars and in accordance with this memorandum conducted and
completed the technical-economic feasibility studies, upon which will be altered
the technical characteristics of the Object 1 and the Object 2;

30Bs0qeb, 2012 ferob 15 Boobol LageGorggmml 39Bmboo |,BaFsboamsls

gomgbamo 3o63ob Bglbod”  Bolebgasl  gtmgbiemo 3utigob
Gofodemtosdo Omgdags 2012 fovolb 24 Boobl apBoyero
TENOYHTRSRNB0L I90m@abormiol obablap 29BLa%eafmemo

JImExpoBstgBol GaeamoBBo mBogihe 2°-0b BghBdmegol Brbs, Gob
38mg  gnddsboobongol  Bgndargtge  psbs  ogeem  Labekpme
a0 fyaatoenyBs 3omgangkiembspan@obol 88980bemmbols momBsty;

As under the Law of Georgia on "National park of Machakhela” dated the May
15, 2012 the territory of the National Park covered the flooding zone which was
allocated for the construction of Object 2 pursuant to the MOU, which resulted
the disability of the Company to take a final decision on construction of
Hydropower plants,

qoboogeB, 2012 farob 24 Soobl  uEtaen  MHoOgHmasagbol
BBethsbioero 8y BBmMabagBol 3.6 3mBkhol 3" JagdBltols ©s 4 6
S0bgdol B dandabydol Lsamdgaar®y sadmdsdtee avddos 2013
farol 1 s3G0eoEsb (o 8bahgal Lndgoaro sdae 3e3Hogemob 3Hmgdhnl
2BbmtgogEs. sBbbonwl FobaBrgdey 338meeberadt) bacrdnfighom
JmB35B0s salitnbl, BB Bsbs 36 3358505 Gady Lsbols BnmbmgBs 36/qes
oomergbs  Gog®mdolb 8oletin 2012 Genolb 24 Bsobl o obomo
mogEmpsagdob 818m6:bemiol gafamidlo;

As, the Memorandum of Understanding, concluded on 24% of May, 2012 has
been cancelled pursuant to the same memorandum article 3.6, sub-article “b" and
therefore the Parties are willing to proceed the execution of the project.
Herewith the Company, by signing the present Memorandum confirms that it
does not have any kind of demand and/or right towards the Government within
the Memorandum of Understanding signed on 24 of May, 2012;

Bbsbodolisgp Bbatgndo csBbdogdnab Byfogats:

Respectively, the Parties agree on following:

1. =foagmonspgdol G58n6Hsbomol 8otsbo

1.

Purpose of the Memorandum of Understanding

Ll Gobodepdety wdmonfopsandol  d9dm@ebomdol  (Bgdmamdda
»898m@bomde™) doBabos 3mB3sboolr doge Lagmmetio Liblomgdoor
Sepobaty da3sbgeny'dy docptimgeraddfmba@anfgbol datfgpmsgo
3Omndeob o pafpBety Bydogxopbolb BgesligBols sBae®0dal
8mdbaods BobopedBo mBogddo 17U oBlms ,mbogddo 2“0l
FABdarmdol germdobs @ m3pHomgbol  momdsBy Bqbabadolio

Ll

The purpose of this present Memorandum of Understanding (Hereinafter
the “MOU") is the preparation of the initial project of the hydropower
plants on the river Machakhela and environmental impact assessment
report, which the Company shall ensure to carry out at its own expense,
followed by the execution of the build, own, operate Agreement of the
Object 1 and/or Object 2.

bentin@eghol aqpbab Gobbom.
2. gBBobos psbastdnbs 2.  Definition of the Terms
21 edopdho 1 - bgegeRomdiol  BmBopodsmotipthdo,  Seobaég | 2.1, Object 1 - Hydro power plant with an installed capacity of 23 MW shall be

Oodabnms®y 100 Agdéoged 237 Bndastken
gipenghlo  sBfigbgre 23 Bt
Jotmgemadkdtebagydo (“OsJobaas Igbo ™).

Bordbmgbols
LoBderagtols

constructed in Khelvachauri Municipality on the river Machakhela
between the elevations 100 m and 237 m above the sea level {“Machakhela
HPF 1").




22 edogdo 2 - bgemgsbeméol  BBogodxmotigtbo,  dgobaty
Bo3abgensy 237 oo 360 AndyHsdg BoBBmenmBols Bxtamgddo
sbeBabgdagmo 19 933  Uoddeogtol  dom®mamgd®tmbsgarho
(“BsFobgrms 3gbo 27).

22,

Object 2 — Hydro power plant with an installed capacity of 19 MW shall be
constructed within Khelvachauri Municipality on the river Machakhela
between the elevations 237 m and 360 m above the sea level (“Machakhela
HPP 27).

5) mdogddo 1-b JoMggmae 3Gmgidol @ BEYEgRmmdol 3sfindnd)
bpdmjigegbols  Bomdlgol  sBya®oBol BmBbxpodil,  BgimamdBo
bagoronggenml 306mBA@gbarmbon  @xpagiome  filongmamyor@o
ajudghtotol  obygbol  @s  8Bgbpbedol  Bgdafiorgol  Bompdol
Doebaombyngse;

3) mbogdho 1-ob G0960dermbal, gembol s m3pMofighol ob
03900bemmByy oMol Tglobpd  Gobaxpxpgbol donagmbobionnl
(Lagoaonggemel gBa@andngab LaBobolBm s bijstmagerml gxhBmlis s
BBadiogo Golmmligdols coaggol sBoBolidyde) Gohoagbols.

23 3Amggho - mbogddo | @ysh mbogddo 2-0l 88g6Bemdol dodbogm®- | 2.3. Project — technical and economic feasibility study, environmental impact
oambmiogmto  Lsgombadolb  Bgbegmaisbaxmo®no,  asfigdmiy assessment related to Object 1 and/or Object 2 construction works, followed
Bodmddgmadoll  GaggslipBob  BmdBaxpgdsb,  B9dmamdlo,  Ssoo by their construction, ownership and operation.

G8960demmby, garmdd @b M3YHOMmYD,
3. mboxeo 1-b 3Gmggdob abbmgogumbob 3oHmbabo 3. The Terms and Conditions applicable to the project implementadan of
Object-1

31 gmddshos  GobslpRaty 890mMuBeombob 6.5 dmbjhoo | 3.1. No later than 12 months after performance of the condition specified in
2oon3amobfobdvmo  3o6mboll BliEmmgboeb  sxmagosbgl 12 article 6.5 the Company shall ensure:
ognBo woenbaagemal:

a) Completion of initial project and environmental impact assessment of Object 1,
further for the purpose of acquiring the ecological expertise conclusion and
construction permit according to Georgian legislation;

b} Submission to the Government (Ministry of Energy of Georgia and Ministry of

Environment

and Natural Recourses protection of Georgia) respective

construction, ownership and operation proposals of Object 1 or respective proposal
on rejection of construction.

32 of 898;bgagedo, ov gmd3s60s8 9gdmsbrmBolb 3.1 3M6ddol L7
BPIbIem  peblibap®awre  axmepbriegdol  Bglfuangdol
Byoop@ Sooom  axEIfBIYNERs mdogide 14 88Bgbanmbols
Bolobgp, 8pBmGuBEBol 3.1 3rBdmob .37 Jadnbitol mebsbdxp

3.2,

In case the Company decides to construct Object 1, due to implementation of
sub-article (a) of article 3.1, the proposal to be submirtted to the Government
according to sub-article (b) of article 3.1, shall include the following;

996pDEmdol  obggenymaol d0%booy 3.4 3mBjdolb  Bgbabdobag
boCBgarmgBols ool gl dmaghumbsl (Bosgmmbols bsburgberndg)
Forropobol vd3odmbm @y edmabinbaxpo Labobim aamab®os  ymggemo
Bopagadplsmgob 100 000 (3o sosbio) 588 mersdob 36 dobio gjgogsengBidol

do  (badadongoeeml gfebomo BuBaol 8o 0f  3gomgonlisogols

dmegdmbolmgol Fotgppanbomo Fobxpamnds mbs Bn0avaggl: a} The Company’s decision on construction of Object 1;

5) 3m33sB0al axEYRat0EgBals mBogdho 1-0b 3360Benmdol Bgbabyd; b)  Specified capacity and annual generation of Object 1;

8) mbogd®o 1-b @sBrbegdae Loddmagmgl @ faon 3o8mbmBaggdal; ¢)  Exact coordinates of location of the Object 1 and relevant elevations that

2) mbogdha 1L pbomaglpdol Tl gmeqeobatgdl s Snbatol shall not exceed elevations determined by article 2.1,;

Bgusdodols Bodbmergdl, GHmdgmog of wmbos gebaogl Agdmmabigmadob 2.1 d) Dates of commencement and completion of construction works and

Imbno eaEanbom Bodbmemadl; commissioning of Object 1 based on construction permit and ecological

) mbogdho 1-L Ggbgbanmbob Bobahorgolis @b gamermyrm®o Jdbdoddobob expertise conclusion;

©liggbol Loggmdaneny @896gbemmdol @ofygdol, @ gfu3emmedoposBo | e)  presumable amount of investment for construction of Object i;

8omydol mudoepdl; fi  technical-economic feasibility studies, all related documentation {including

2) mboggdn 1-1 §g6pdemmbol Lugamamom Lanbggbdngom menbnbab; drawings) and environmental impact assessment of the Object 1 according

3) mbogd®o 1-b 3Bgogdanmbol Badboydn3mbmioymé J3emgadl s dslomwb to Georgian legislation;

333380690 43> EMIIBIHAL (3300 BemGob Babsbgdl) s pxhgamy

BndmddgopBol Bgegsbigdol  sBaaodl  LageBmggerml  356mb8ggbenmbom

| @xpanbogea faboo.

33 0999m@abembol 32 3mBihol OqlobsBolxp,  GoBaoadob | 3.3. Within a 3 month after submission of a proposal in accordance with article
Poroanbogsh 3 mgol gagsBo dbafggbo gRomderogx asBobomaggh 3.2 the Parties shall jointly consider construction issue of Object 1 and if the
2md3sboab dogh mbogdto 1-b 88765baombdob bagambls s 3mB3s600b Company meets all the requirements and conditions set out by the applicable
ook 336mbAggdenmbom o >3 nBmeubogmion Legislation and this Memorandum, the Parties make the decision cn the
20gxmOLGobobrmo  3ofmbgdol  s3dsymeomgdol  BgBobggasdo construction, ownership and operation works of Object 1 by the Company or
oppob  axpsfysadomgbsll mbogdtho 1L amB3Bool  Boge on the rejection of its construction.
889Bdrmdob, gembob @o M3gMonBol 6 F86gbarmbstby wetol
Blabgd.

34 9g3mhabmeBob 3.2 3mbitob Bgbsbadobagp, dbstgms Boge mboggdo 1- | 3.4, If the Parties make the decision on the commencement of construction, own
U @g60bemmbol,  @eebol @ m3ghofgbol  Bolsbad and operation of Object 1 by the Company pursuant to article 3.3., after the
¥pfgghoagdol  Gomgbol 9glmbagasdo,  9gdmeéeligrmBob 3.3 expiration of the 3 (three} month term and within 3 (three) following months
Fbddoo opgbomo 3-om30s60 3a@ol sBmFmHgosE dmdgpgsbm 3 the Parties shall conclude an Implementarion Agreement on Build, Own and
ool gxpslo dbofigos Bmdol omgds mBoglto 1-ob F8n6odEmbol Operation of Object 1.
gaBbmBEOpmEBol  byerBgafueode  SBgBgdanmbab, @bl oo
c3Homgdols mambsbg.

35 3mB3sBos gaenaogtrmamon: 3.5. The Company is obliged:

) 898mcBemdon ExEpgBoe 3xpBBo @ JoGmbgdom mbogito 1| &)  On the day of conclusion of the Agreement in accordance with article 3.4.,

for the purposes of securing the construction of Object 1 in accordance with
the terms and conditions agreed upon, to submit to the Government (for the
benefit of the Government) an unconditional and irrevocable Bank
Guarantee in the amount of 100 000 {one hundred thousand) US dolars for
each MW or equivalent euro (according to the currency exchange rate




©0BOwo g0l Tghodotobi), mEgBnBos mbogkhn 1b xBneo
ompBnemo Loddmagmol Bobyegom. 53sbmsb, Lsbsbam aamsbhons wmbs
250090 ,.03mBmdogmeo sBadBGedgrmdols @s  psBgomatgbol
itraBoBagool (QECD)” §aa® Badoblon® danysbalo sb/@s bajahmangnedo
ogpbofpbmemo Bubjol Bogh. Lsbabm guaebthnol dmdBamabolb 3o@s §
30 776> srpdxgpbexenb mbogiho 1-b aduderaadagoslo Sompdob gamab.

specified by the National Bank of Georgia for that period), in accordance
with the total capacity of the Object 1. The Bank issuing Bank Guarantee
should normally be incorporated in any QECD (Organization for Economic
Cooperation and Development) country, or be a licensed Bank in Georgia.
The effectiveness dare of Bank Guarantee shall exceed 5 months the date
Object 1 has to be put intec operation.

b) mdogiho 1-b FAgbgdermbob psBbmogmabol Bo%Enm, sobBoBbmmo | b)  To ensure that before Object 1 is put into operation, 70% of the staff
md0adhnl m3gmomgboll wafigghedcpy, Mbtnbaawmymb, Gmd Bmerosbmdabdo employed on the construction project of Object 1 are citizens of Georgia.
Aondhnb  aebbmmgogemgbolish  @obagdgmemoms »sBagangd 70 % ogmbs

Lagofonganmls Smgoanagy.

36 8pm&sBarrBo sgdmBadmtoe MJamade @ Jafraoal dxmsl mbogd®e | 3.6  This Memorandum is automatically terminated and considered inoperative in
1-0b Bsfogro od 8gdmbaygsdo, or: the part of the Object 1 if:

5) grmd3abosd o6 (Easlifryms mbogddo 1-0b 3ofgoemxgo IBmdto @ | a)  The Company failed to complete the initial project and environmental

2o090mby  BgBmgdoepbol  Aggplghs  9pbmdbndol 3.1 Jwbitom impact assessment of the Object 1 within the terms specified under article

©XEaIboer gasta; kR

) 890mesbamBol 3.1 3xBdtol L.0" dgndnbitol Sgufrmgdol Bypgaxp | b)) Due to implementation of sub-amticle “a” of article 3.1. the Company

3mB3:B0s8  Gofrmkppobs  Bovogmbol  poaqoofyantomgds  mbogdyoe  1-b submitted to the Government the decision not to construct the Object 1, or

FAgbdmmbaty ool GgLabgd o6 ogoagbon gaeBn ¥ FaaoanBs the Company failed to submit to the Government the decision in time;

Bgusbadolo gaafygatomads; ¢) Due to implememation of sub-article “a” of article 3.1. the Company

) §gmOBoxd 3.1 3nmbidob L7 gondnbidol BobSamobol Bamopxp submitted to the Government the decision to construct the Object 1,

Gormopobs dmag®mbal poofgandomgds mbogd®o |-b 8995nBenmdaty, however, the parties failed to make the decision to construct or net to

BopMsd  Bboand0s  oaqupnbore gseBo 390 dooggl  pa@ofyantormgbs construct the Object 1;

F89600cmmdol 56 G896pbemmBa%y Mol Bgbabgh. d) Pursuant to article 3.3 the Company failed to meet the requirements and

©) 990mebrPol 3.3 Imbgtob ovbablag 3m33s50s8 gof asydaymmogmo conditions set out by the applicable Legislation and this Memorandum and

396cBmBAppbemmbBom o 50 GgdmGsbarmBom  asogaemobfobglrman accordingly the Company was rejected to build the Object 1.

3ommbobo o Bglisbadobag 8L mato gmgas mbogddo 1-b B8g50dembaty; ¢} The Agreement on the construction of Object 1 has not been concluded

) 998mHsbomdob 3.4 3mbidnom @xeagbor JoaBo 0 gangm mbogkho 1- within the period specified under article 3.4.

U 889598enbob, gemmbdol @b m3gMofgdols b yfrmenaba.

37 ByBméebmBol pomddghol BpBmbaagsto, 3mB3sbos gserEpbramos | 3.7 In case this Memorandum is cancelled, the Company is obliged immediately
BmmbegBobiowbygy  asmsbpgb Govegtmbal 8ol bomo  Lgdemamo upon request to submit to the Government the technical-economic feasibility
mboggto 1-b G9g6gbambols Bodbogm@-gambmBozn®o Joaggbo o study related to the construction works Object 1 and all the related
oo qoyoglntinbamo  ggnems  emdpbdegos (G Bmtols documents {including drawings), conveying and securing to the Government
BiboBnd0), gdlagramton®o  Logmotindol  mmmodoo  Bliosb, the exclusive rights to these studies and documents. The Parties hereby agree,
bathngdo obbiendosh, Bl smbodbmmnb Labxiamme 3mddsbos »H that the Company is not entitled to require any kind of compensation
Smombrgls $1o087 babob 3m8396bagosl. regarding this issue.

38 OgOméebundol 3.7 IMBitoom asblobusGemo  3mB3sboclb | 3.8  The obligation of the Company as per article 3.7 of the Memorandum is not
3ee@EpPrymobs o BmJBnmgdl ormy 8pdmGubcomlo mBogbs 3.6 applicable if the memorandum is cancelled according to article 3.6, sub article
dnbmol  .a"  dapdeBitol Bgbsdsdobowe, Mg psdefigrmeoos “c", which is result of inoperativeness of the Government or respective
Bonegmdob 56/gos BnlsdeBolio w9Fysdbols minddgpmdon. department.

4.  mbogddo 2-b 3Hmgidol asbbmhgogmobol Jofmbybo 4. The Terms and Conditions applicable to the project implementation of

Object-2

41 3mB3sBor  fobolgoghsty  9p3mGubondol 6.5 31bdhom | 41, No later than 12 months after performance of the condition specified in
asgaemolfobodrmmo  3oGmbol Bglremgbomeb  stomggosbgl 12 article 6.5 the Company shall ensure:
@380 ofrbgaryeal:

%) mBogdhn 2-b 3ofgmamo 3Bmakhob s B896abrmmbol
3gmBy B8mJBacondol Bgmslighol sbaatolols BmdBagdal,
Bpamtlo  Lajatongamemb  3bmbBgdrebor  @xeagboern
Pobomgammegomo gdudg@tool abaabol s G8nBgbembols
Bpbafongol Bompbol foermBaaanlisgmea;

)] mdoggdo 2-0b G89638@mdob, Barmbols o m3nHocindol
6 FgBodemmdiatey ol Bnbobgd Fobagoaconbols
Bonaatdoborgol (Wsdaoggemml 96t 30l LsdoBolymm s
boJothangganeml aatinBembs s Bbydthoan Golvmdlndol @apaol
b330BobmHm) Goroagbol.

a) Completion of initial project and environmental impact assessment of Object 2,
further for the purpose of acquiring the ecological expertise conclusion and
construction permit according to Georgian legislation;

b) Submission to the Government {Ministry of Energy of Georgia and Ministry of

Environment

and Natural Recourses protection of Georgia) respective

construction, ownership and operation proposals of Object 2 or respective proposal
on rejection of construction.




42 o0 ¥pcbgasto, arg 3mB3sbosd B9dmtnbeemdnb 4.1 39bghob .07 | 4.2, In case the Company decides to construct Obiject 2, due to implementation of
dapdnbisom aableBumgframo 3aanEndmmgbol  BalGemgdol sub-article (a) of article 4.1, the proposal to be submitted to the Government
Iypgae doogm  pa@afyanhoeegds  mbondho 2-b G89BaBemmbolb according to sub-article (b} of article 4.1. shall include the following:

Tglabgld, 9deuboonBol 4.1 3mbddolb b7 43930640l mobabdap
onugfmbobogol fathioagboemn Foboeaonts wbees Byogsgmab: a) The Company’s decision on construction of Object 2;

5) 3mB3:600L ga@sfygatinemgBali mbogddo 2-0b 889Batemmbab Bqbabgb; b}  Specified capacity and annual generation of Object 2;

B) mdogkh 2 bbb boddematob @s frot aximBglsgpbeb;

3 mdogdho 2L paboogLagbol Bl 3mteobatgdb ©> pobamolb | ¢)  Exact coordinates of location of the Object 2 and relevant elevations that

Tnbobodols Bodbmeeadl, Gmdgmog 0 mbs pabaegt 89dmfebewmdol 2.2 shall not exceed elevations determined by article 2.2 ;

20bJdom Expagiorr BoBbaemgbl;

@) mBnggho 2-b G896pdemmdols Bodationgolss s ImEmye@o 1judgedobol | d)  Dates of commencement and completion of construction works and

Qobaabol  Lemmdagen, §0a6gBenmbol @afggdols s adudargatsansBo commissioning of Object 2 based on construction permit and ecological

Bomabols cathomodls; expertise conclusion;

2) mbondde 2-b §896oBemmbols bgaapm baobggbdogom mpgbmbal; €}  presumable amount of investment for construction of Object 2;

3) mdoggdo 2-b §83bgdarmbols Aadbogm@-03mbmBoga® g3magodl, dsbowb | f)  technical-economic feasibility studies, all related documentation {including

@o3sgBatinlraen y3aeme @egigitl (300 BmGol Bobatghbl) o pamndmy drawings) and environmental impact assessment of the Object 2 according to

Dolmddgrgbol Dpmelgbol  sbasadl  LogsGogaeeml  Jebmbamaiemmbom Georgian legislarion;

@aggaBogro fobom.

43  Opieméobrndob 42 3gbBJhob FgbsdeBolixp,  Fobaomobol | 4.3. Within a 3 month after submission of a proposal in accordance with article
Fomopaborest 3 030l goagusdo Bbathggdn gfHombamagace pobobomsgn 4.2 the Parties shall jointly consider construction issue of Object 2 and if the
3B3s600b dogh mbogddo 2-b F8Ggbammbol v jombl s 3m833boal Company meets all the requirements and conditions set out by the applicable
8og& 3o5eBBcogemmbom @ i) 8p8mtsbomboon legislation and this Memorandum, the Parties make the decision on the
Boo3mabobobamo  3ofmbgbolb  @a3dagmaomobols 39dmbagzedo construction, ownership and operation works of Object 2 by the Company or
oppbnb  pe@efyzntioengdel  mbopdde  2-b mB3Gool BogH on the rejection of its construction.

B89692ammbol, gemabols s m3ghadinbol oF FAgEgRmebyty weHol
Glistigh.

44  99dmfubentob 4.2 3nBidob Bobsdadnbage, Bbamaon Bogd mbogi®n 2- | 4.4. If the Parties make the decision on the commencement of construction, own
L J37608ermbols, g@Emdol @ @dgofgdol  Bqlabgd and operation of Object 2 by the Company pursuant to article 4.3., after the
omafyaatnegbols  doggbol 38mbagzeda,  AgBmebrmiol 4.3 expiration of the 3 {three) month term and within 3 (three) following months
Fbddine amagbommo 3-m30080 Jaol simfmeanmsb dmBenebn 3 the Parties shall conclude an Implementation Agreement on Build, Own and
ool gasdo dbsmgms Beol oepds mBogddo 2-ob Jagbgdammbols Operation of Object 2.
aebbmAgogmabol  bgrrBaafryeegds  G0260Benmdol,  @epedol @
m39h0fgdol momdsty.

45 3m335600 gaemgdros: 45. The Company is obliged:

3) gBmtebopmion @oasbow 3xEgdBo (o doMmmbgbom mbBogjdo 2L | a)  On the day of conclusion of the Agreement in accordance with article 4.4,

B96g0embol I Brmbageymgol 8o%Bom 4.4 IBob  Balabalola for the purposes of securing the construction of Object 2 in accordance with

byerBnaErmabols amodol gl Bong®Hmbol (Bosgfmbols Lsbadabaegp) the terms and conditions agreed upon, to submit to the Government (for the

fofrmcopobmb oRoGmdm s golerbimBomo badabzm aafb®oy  gmanmo benefit of the Government) an unconditional and irrevocable Bank
dgasgatiobiaagols 100 000 (oo smsbo) 388 gegmatiols 36 dobo gdgozaemaBtol Guarantee in the amount of 100 000 (one hundred thousand) US dollars for
aatmdo  (Usfstoggemml gfhmabaare Bibzob dogh of Agomeaborgol each MW or equivalent euro (according to the curtency exchange rate
ayborra  39@bol BgLsdadolag), mEgBnbom mbogddo 2-b xadmGo specified by the National Bank of Georgia for that period), in accordance
aaeno BoBdemogtols Bobgmzoom. »Boboab,  LsBobim aaMsbtny Nbgs with the toral capacity of the Object 2. The Bank issuing Bank Guarantee

22000 La3ebmdogmmo  ewbolBfhmdenebols @ aaBE0maigbob should normally be incorporated in any OECD (Organization for Economic

feboBagool (OECD)” faaf Bobobiog® dagystiadn ob/cps Ladadoggmmio Cooperation and Development) country, or be a licensed Bank in Georgia.

mopgbbodgimo Bibob Bog@. LsdeBim ax®sBE00l dmdBoabols gxs 5 The effectiveness date of Bank Guarantee shall exceed 5 months the date

03001 Beos s@adadgdeogh mBogddo 2-b gdbdarmadagoedo Bongdol 3aosl. Object 2 has to be put into operation.

B) mboggho 2-b 897670emmbBolb pebbmMpogmgdols dobbom, #BoBbmero | b)  To ensure that before Object 2 is put into operation, 70% of the staff

mdagddol maghomgbol @ifygdeieg, MBrmbagmymb, AHmB doxrosbmbyBo employed on the construction project of Object 2 are citizens of Georgia.

36magiol  abbeigogmobolob  @abagdndremms ¥baympd 70 % oymb

Lagsonggenml Smgacesdy

46  AgBmtbopmBo s3dmBsdmfag mMddogds @ 3asal damsl mbngddo | 4.6. This Memorandum is automatically terminated and considered inoperative in
2-0b Boffoemo o Bxdmbagzedo, oy the part of the Object 2 if:

2) 38306008 ¥ qEasbfmmy MBogddo 2-0b doMggmsEo IGmydo s> [ a)  The Company failed to complete the initial project and environmentat

238y Bodediooabolb  Bgmstnbe  Jn0mobepndol 4.1 3mBidoo impact assessment of the Object 2 within the terms specified under article

xep)bocs gagsda; 41;

B) 990mMubarntol 4.1 I3nbidob L.0” Jagdabitolb Bgbemegbol Ba@opae [ B)  Due to implementation of sub-article “a” of article 4.1. the Company

3d3obosd  Gofr@mpobs  JowgGmbab  paofygatomgbs  mbogdho 2L submitted to the Government the decision not to construct the Object 2, or

B8690omdoTy we®ol dglsbgd 56 @xppgboer B0 o Foopnbs the Company failed to submit to the Government the decision in time;

Fgladobobio aesBygadoemnde; c¢) Due to implementation of sub-article “a” of article 4.1. the Cempany




2) amB3:bnsd 4.1
Fofrmpobs Googdmdol posfygadiowrgds mbogddo 2-L 88gbgdenmbdaty,
Bogad  Bbotrgds ExEpgborr 3xedo 39M Boongl axElyBIGOEoRS

3BdAOL 5" dadbitob DguenemgPol By

submitted to the Government the decision to construct the Object 2,
however, the parties failed to make the decision to construct or not to
construct the Object 2;

FBhdenmbnb 6 BBadarmBay veGol Bgbabad. d)  Pursuant to article 4.3 the Company failed to meet the requirements and
®©) 9pBmmsicodol 4.3 3Bl ;moBabla 3835808 g0 E3Tsymmoms conditions set out by the applicable Legislation and this Memorandum and
390mbmbigdbarmdory @o 50 OpdmtubimBoo  geogaemabfobgtmero accordingly the Company was rejected to build the Object 2.

3otmbabdo @ Bnlisbalinba Bab Mo gogss mbogiho 2-b 8396gRemmbdsby; e) The Agreement on the construction of Object 2 has not been concluded

) 8n8mMlicendob 4.4 3nbBdhoo aEagiom gapeBo ¥ @M mbogd®o 2- within the period specified under article 4.4,

b 386BEmbol, @armBol Ed Mmdgmodmqdol baerlingfremgds.

4.7  8p8m&obierndol aemgBsbol Bghmbgagslo, 3m3AsBos guenEpBmeos | 4.7, In case this Memorandum is cancelled, the Company is obliged immediately
8mobegboboniBigy sl Bog®mbsls dob byemo  ¥ELgReeo upon request to submit to the Government the technical-economic feasibility
mBogddo 2-b d3g6gdemmbol Mgdbogme-nzmbmBozmto 3eeogbo @ study related to the construction works Object 2 and all the related
bonb  (s3eaBodgdamo  yanems  EemymdgBtegos (Bse  Bmtiol documents (including drawings), conveying and securing to the Government
Bobsboda),  gfbaebon®o  Logmodgbol  wmmagdom.  s8sbiosb, the exclusive rights to these studies and documents. The Parties hereby agree,
ohnado mobbdgdost, Hmd xbodbmemob Labsggemmne JmBbos & that the Company is not entitled to require any kind of compensation
Bmombegh Mooy babob Jm8anblisgasl. regarding this issue.

48  Opmeebndol 4.7  IMBidom aeblobogfrgemo 3mB3sBool | 4.8. The obligation of the Company as per article 4.7 of the Memorandum is not
gxrEgeemads ¥ 0mgdgogtl on) Ap8mtslomBo  wdBonds 4.6 applicable if the memorandum is cancelled according to article 4.6, sub article
dBidob L3 JapdnBidoL  BgusdoBobaq, Gog  avdelggmomos “c", which is result of inoperativeness of the Government or respective
Bonagebols ab/os BglodaBobo Myndadols MBmddamombom. department.

5. geeaidmgbinptaool Ggsmabagos 5.  Selling Electric Power

51 daggBolb  gmmgdcmbmbatopgdol  8otbom,  gmB3sBools  3ogk | 5.1. For the purposes of power supply of the country, for the period of ten years
FoboBnbatin 890mGabomdol getamgddo w8750bmmo oammgme from the date of commencement of operations of the power plant constructed
g iembooan®ol adbdemmatngosio  SomgBoqsd 10 Femob by the Company within the framework of this memorandum, during the
3°B3gEmbdalio mommymemo Hemol Bedomol 33¢omedo, JgMdme winter period of each year, in particular, the months of December, January
©n3889530, asbgeBo @ opbn@ssalo W8 gergdtmba@ymHob and February the full power capacity generated by each of the power plants
fog  pedmdodmgtomo  gegddmngBaipool  bmmo  mqpgbmbol shall be sold (in accordance with the Power Balance} exclusively for the
Goamobogos  {(Kepdd@agbafaool  Bxensblool  Bbebadobs) purposes of meeting the internal requirements of Georgia, which shall be
asBbmfgngeepts  Bbmeeme  bogsogxrel  Boge  8mbdsdRol reflected in the Power (Capacity) Balance of the respective year or other
wofrmbogerlisgmes, Mg solabgds  BgbsboBobo fmob similar document.

2 enbydgool (Lnddgrag®ol) Baaabldo s6 bbgs sBagnmaon®o
baboamols omgmBgbido.

52 399cabBobol 5.1 3mbitol  80BBobomgob, gemgdt®Gmnbo®aool | 5.2, For the purposes of article 5.1 at the Companies discretion electric power
Bemnbagos, 3mBasBools  s9Bggebom,  gabmpgogands shall either be sold out to any buyer within Gecrgia at a free (deregulated)
LogothongagnmBn  s0lgbum BadobiBogd  dgoapey  ;ogolimgaeo tariff, and/or in accordance with the Guaranteed Power Purchase Agreement
(g omohgbame)  Babogom,  oBims  gbymboed  HoBalfs® concluded with the ESCO, with the tariff specified as 5 (five) USD cent per
20mmagheno  asfsbdotmglaano  Bgbynegol  byemBnyfmengom, KWh. In addition to that, apart from the 3 months specified in article 5.1,
Gmdgerdos Gefogoe  geboloBmghpds 5.00 (bmma) 88 @ograto during additional 3 months {October, November and March) over the 10-
a0 mEpbmbooy I 3oy W8sbondB,  3mAB3sb0s years period as specified in article 5.1 the Company is entitled to partial or
maemgdsdnbognos dgdmGebieordol 5.1 3mbdd8o doomomgbayemo 10 whole sale of the electric power (in accordance with the Power Balance}
Famobs a568s3enmbodo, oxnomgemo fanol 3 030l auiqos, xdxhgdom pursuant to the Guaranteed Power Purchase Agreement concluded with the
3 ool poblugermbalo, Jofdne mjnmdda®do, BmgddpgeBo © ESCO, according which at the Companies discretion the ESCO 1s obliged to
duv00, geegddmmgbyfaool Lo 6 Baforrmbdhioso mpgbmbdob purchase the electric power at a rate of 5 (five) USD cent per KWh.
Ggoerotagns  (9egddmpbafpool  BagnaBboob  Bybsbsdobxp)
pabsbawdgagemb gb3er-bonb Gobalifiod LSy et
aotebdomgbamo  Bjbgoegol  bpwBgdgengbom,  Gmdgerog
2xmobb3mbl gliamb Sbfomeb 3mB3sbool Lwdgomol Badmbgaasdo
Jeraddegbofgools Bolyaegob  gaerEpbaempdel s GmdgenBog
Memomo aabolsbunangds spMgogy 5.00 (bemo) 388 gegato ggbkol
canbmbdom 1 133/bor-0g.

6. Sbomgod mEenbe-Gmgamombado 6. The Rights of the Parties

6.1 boJotmbol 95dobzgasdo, 3Hmgddol aobbmégogmadols 8oBbooy | 6.1, IF needed, for the purposes of implementation of the Project the Government
Smog@eids  gabobiogmsgl Lobgemdfonm LagzmomGghedo  sfliglmemo, discusses the transfer/concession of the land plots owned by the State to the
BglsBabobo Bofob Bazagoi(gdiol 3madsBonbamzol aswaggdob bszombl Company and provides respective assistance to the Company in according to
@ 0drrmPgbly 8mddno 356mBAEgBermdol BgLsbadols Looisbegm the Georgian legislation. Morecver, within its competence the Government
©ab3xgdols  smboBBrmonst  Eagaglomgbom.  Mggg  oagobo assists the Company with respect to issuance of required permits and licenses.
JM33gdabaool gafpemobdo baeml Bgmfymdl 3md3sbosl Bglsdadobo

_ Bopsomnpo @b eroggBboghob Bmdmgrpio. |




6.2

Jmd3sBos 3.4 Sb/is 44 3hidobooy paxogaamoliBobodyymn
baerlgyfneegdol @xegbsdy badoblngh fmb mempbdnboros

6.2

The Company is entitled on the basis of a relevant permit according to the
Georgian Legislation to commence with early stage construction works

Bobebodobo  Bgboangol  Lagumdgom®y, 39BmBAogbembom before concluding the Agreement pursuant to the articles 3.4. and/or 4.4.
@upatbomo  Golooy  Raxhedel G8g6gBemedol Bobalfsto
BebotBegbomo LadBamabo.

63  Bomaghobs, oogobo wMERednbogngdols @raegbdo, | 63, Within its competence, the Government upon availability shall provide due
rbgoeymgl mbogddo 1 @s mbogddo 2-0036 (s3e3Bofglyemo, assistance to the Company in obtaining docurnents and information related to
8ol bomos 5Lglmemo EMIMBRBENErolL 3mB3xBoobogob paguapgBsb. the Object 1 and Object 2 construction works.

64  O99méebomdols 3.4 B/ps 44 IbiEmodoo  psogdmolfobobaemo | 6.4. In case the Agreement is concluded pursuant to articles 3.4. and/or 4.4.,
09600emmbols  abbmMgogmgbol  membsBg  bemBa3frmendadols “Energotrans” LLC undertakes an obligation for a period of 10-years after
a5ame380l  Gg0mbageBo, 83 LgBgfpmd@sBlo”  omgbl commissioning of each power plant, to grant the Company the right to
Fom@prenabals OO gEnaddfnbapamtol transfer guaranteed capacity of estimated 55 MW (taking into account
adudermadopoaBo Jomgboeb 10 Hemob aabdsgmmmbsBo, 3m33sbosl transmission losses) using Akhaltsikhe-Borchkha 400 kV power line in order
dobgal  o@EEgde  sboggobyBm@fbsl 400 33-osb babom to export the electric power to Turkey electricity market, provided that a
2dBobmmpnaaemb geenddeegBofanol pamubhofgmmo mkogbedob specific service fee is paid by the Company. “Energotrans” LLC undertakes to
aohotnds  avogaromo LogsBem@ee 55 Sady  Lnddemaptigy conclude a separate Agreement with the Company in this respect. The
(BeBahopero  @obogaManbols  asonganbfnbagbom).  Lomobagm Guaranteed amount of the electric power and its capacity shall be stipulated
Boorool  Lobagamexp,  orddgool gbgfam  Babadihy under the Agreement, which will specify the total amount of the electric
maddPmgbafaool  Lagdudm®dmo, GsBgpsg HBEe  asaEediml power, its capacity over a year, minimum and maximum amounts during the
gbodadolo  byaedngtoyamgds 3mddsboslionsb.  aa@Btofgdmeo specific months.
aEgbeds  @>  Loddaighy  @stabdegds  boaBnatuegbol
ooEaBOlnl, Loy pobobsBrgtgds HangldOmgbafaool domemosbo
obmbs, Lofdarsatn Femob aabdvgemrmbido (s Gobodsarm@o s
BxflolagrmBo_m@pbebadob gabafionpbs ox39B0l Bobypgoo.

65  foBolppomy 898mGibermbol bomdmfigfiost  sfxmanosbgl 60 | 6.5. Not later than 60 (sixty) days after conclusion of the present memorandum
(bsBmgo)  copobs  AougBmbs  ooPBL  3arEpPPIEgbsl G the Government takes the obligation to grant the Company special usage
Uogofangaeeml dmgdomo  306mB3adanmbol  aagamolfobnboo right on necessary/affected lands for 14 (fourteen) months, according to
28356050 Bogbodgds  Bgbedudol/Lajomic  Gofob  BygznomdBy respective Georgian legislation, upon which the Company will be entitled to
BBnposerato  @sbodbmmagbooy  Lofagd@mbol  womemgbs 14 perform respective actions for implementation of the present memorandum.
(mmonbBnto)  oob gxpom, Mol Lagmdagemng  3mddabBos
TR@psdaboge ofégde pababmgogemb Gobuleng
893mBabicordol BgbfrymnBol 8oBbom bemsbagom J856gBgdo.

66 o0l Bpobzgasdo, org  Obsdgme  Bogh  Bowmgdoxmo  ogbs | 6.6. In case the Parties decide to construct Object 1 and Object 2, it shall be
o@afyandoenbs mbogdho 1L Bigs mbogidoe 2-ob 3B559ba@edob implemented only within the limits permitted by the Georgian legislation.
nambisty, x0boBbnmo abbeGaogmonbs dbmemg Lifydmagmmnl Herewith the Government, within its competence shall ensure that the rights
3EmbBcogdermbom szt mofpagbBo,  Bxbob, BmogFmds on the state owned land plots necessary for the implementation of the Project
ogolo  3mBdgtgbaool  guMamobdo  aBrgbagarymal  3Mmg]dol shall be transferred to the Company according to the Georgian legislation.
pobbodigogmobobongol LoJofxe  Lobgedfomm  LogmodnBeBo
Wbghge  Bofol Baggamgdy  Lafgdanmbol  ry@argbobol
3m33boolaongols  aoogaiel  Lagefogaanmlb  39BmBAgdanmbols
Blsdoblobog.

7. batrxagdo 7.  Project Expenses

71 36mgldob @azogBot e bafgbl Lt aaomadl 3335600 7.1. The expenses related to the implementation of the Project shall be fully

borne by the Company.

8. BpeisbiomBols 8mddnmgbs 8.  Effectiveness of the MOU and its Termination

8.1  GoBolmgbutg ApdmubiopmBo dognsBo Bopob BajaBoggemml 8mddgpo | 8.1. This MOU shail enter into force according to Georgian Legislation from the
356mB3@nbemmbnl  Bglsdodobxe  Fobad@adsty  vMonghorsandol moment of its execution and shall remain effective with respect to each
8g0msbarmiols byemdmBa®ob EooEst s Bglsdsdobo mboggtol Object until conclusion of respective build, own and operation agreement by
Bafomdo Bmgagoadl badgms Bogh 85690bembol, mEembol @ the Parties or until one of the results as per article 8.2 will not take place.
m3ghomgiob  bagrdgafraaodol  aam®indsdoy 6 GuBxB  Labud
9g0mmabrmdol 8.2 3mBjhom aablaBegframo ghm-9Ghoo 3g8mbaass
o Oxopahs.

82 O9g9ménbimdo doxrmosbeq 5B Bafogmmbiog 3uoeg xopMg Bgfynbs: 8.2, The MOU may be fully or partially terminared:

3) Gbatigms Bgasbbinbom;

) 3.6 o/ob 4.6 3BJMoom geogaarnbfiobgbe Bgdmbangabdo; a) Upon the agreement between the Parties;

3)  Logsfoggeoml  356mBagbambom  axogemolbfobobvier  Ubags | b) In cases specified under articles 3.6. and/or 4.6;

BopRobannddo. ¢) In other cases stipulated by the Georgian Legislation
83 83.

fobadgbatiy  8gdmGoboomdol 56 Aolo  Bofjogmols  BgBolbBogmo

Logmdamoo  a0ddgds o0 pobadomnbabl  Bmogedol  3oge

Cancelation of the MOU or any of its part due to any grounds does not
impose the obligation of Government to compensate the expanses of the




20833500Lmz0b pabarrmo bafggbols sBoTeerfndsl, Company.

9.  mmemaboBebigaurgeods 9.  Legal Succession

91 3mB3bos, Bogtmbol  fobolfsto  Pofowmmdoma  owbBbimdol | 9.1. The Company is entitled to full or partial assignment of its rights and/or
Lsgrdgoey, smeaernnBadelsomns 898mGebarmBom obligations hereunder to any third party subject to the prior written
aemgeerolffobobmeen  moemgBnBo @ dmgsergeibnbo,  Hogmtin consent from the Government.

BonamosBagg oy Bofnrmbiiog, aousbispls Bolisdy ofagdlb.

92  BgBmAubpmBol 9.1 FBihom aoaaemobofbgdren osbbimde®y M | 9.2, The Company shall not be refused to receive consent from the Government
BoodarnBs 3m833605L gondgals avplisbroglrmemo viofio. as stipulated under article 9.1 without reasonable grounds.

10.  Sgymbobobgbo 10. Notifications

10.1 8g8mcubemdol gsfaempdBo  Sbofgms 3o aeabogbomo | 10.1. Any correspondence sent by the parties within the framework of this MOU
JmebdmbagBaogdo  Bypagbor wbms odbgh  fo®oemmbdoo @ shall be made in writing and shall be sent by mail, courer service or
200pBgbml  gobob,  3wGog@ol o6 gogliol  (mMogobserob facsimile transmission (with the original copy to follow). The notification
BgBcopmido Fombmepaboo) 89d3mBom. Brhymbobabs daemsBo Bgeob shall enter into force immediately upon its receipt by the recipient.
sotnbiatols Boge Golio Bogrpobomsbagy.

11, 3o8exgaBbmano LsBs@omama o igodols poBooengs 11. Governing Law and Dispute Resolution

1.1 898meubeormdo  @a@pbamos @s Goanerofesds  badstomaganels | 11.1. This MOU is executed and shall be governed by the laws of Georgia.
3560:68¢0aBemedol Bybisdadoba.

112 8bofigons Gmols dgdmubordomst  podmbmobsty 56 8sboned | 11.2. All disputes arising out of or related to the MOU shall be resolved by
dbomnbom fo@dmimBomoe  yagers @oge 3sfynds common courts of Georgia, in accordance with the applicable legislation of
bagefongaarmls Lonam Labis@stoxmmgbol 983gcdom, Georgia.

Udgatonggeeel 3obobiogbermbols 8nbgogoo.
11.3  89Bmsbcemdo Bomanbomos heorxm @b obyerolwy® gBs®g mod | 11.3. This MOU is made in two languages — Georgian and English, four original

T80, o BmGols  Sgrbsbadmbols  BBorbngsdo
ooy Badlhb 9Bo3ads mdotodnbo dogws.

counterparts in each language. In case of any inconsistency between the
two texts of the MOU, the Georgian text shall prevail.
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