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AGREEMENT
On Amendment of the Memorandum of understanding signed between the
Government of Georgia and LLC ,Georgian Investment Group Energy“ on
September 15, 2009.
Thilisi. £ Ljuly, 2014.
Government of Georgia — (hereinafter referred to as: “Government”) represented
by the Minister of Energy of Georgia, Mr Kakha Kaladze;
LLC .Georgian Investment Group Energy“ - (hereinafter referred to as:
“Company”), Identification Code: 205256177 represented by its Director Mr
Dimitri Abesadze; and
JSC “Electricity System Commercial Operator” (hereinafter referred to as:
“ESCQO”) represented by General Director, Vakhtang Ambokadze;

Whereas the additional studies on the “Khobi HPP-2” have shown that its
location and the river’s hydro-energetic potential gives possibility to construct a
hydropower plant of daily regulation with increased parameters, which in turn
requires appropriate changes in the issued construction permit for the mentioned

hydro power plant;

Whereas “Company”, based on Article 23, Paragraph 5 of the Law of Georgia on
Electricity and Natural Gas”, requested selling of the electricity produced by the
facility to the JSC “Electricity System Commercial Operator™;

Therefore, according to the Georgian legislation, the parties agree that the
Memorandum of Understanding signed between the Government of Georgia and
LLC “Georgian Investment Group Energy” on the 15th of September 2009,
(hereinafter referred to as: “Memorandum”) shall be changed as follows:
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1. JSC *“Electricity System Commercial Operator” shall be added a
plenipotentiary party of the Memorandum;

2. Sub-paragraph “c” of paragraph 3.1 of the Memorandum shall be edited a
the following:

“c) Secure the required investment in the total amount of 185'000'000” USD.”

3. Paragraph 3.3 of the Memorandum shall be changed as the following:
“3.3 For the purposes of power supply of the country, for the first ten year
beginning from the date of commencement of operation of the Facility
constructed by “Company” based on this Memorandum, from September 1 o:
each year till May 1 of the following year, electricity produced by the Facility
shall be sold to ESCO, based on the terms of the “Guaranteed Power Purchase
Agreement” signed between “Company” and ESCO, which determines the
electricity price at 6.5 USD cents per 1 kwh.”;

4. Paragraph 3.4 of the Memorandum shall be edited as the following:

“3.4 For the first ten years beginning from the date of commencement o
operation of the Facility constructed by “Company” based on this Memorandum
from May 1 of each year till September 1 of the following year “Company” shal
have a right to sell the generated electricity fully or partially to any buyer ir
Georgia (including ESCO) and/or export electricity in accordance with laws anc
regulatdons of Georgia. If, during the period defined in this paragraph
“Company” decides to sell the generated electricity fully or partially to ESCO
“Company” is obliged to inform ESCO in writing, no later than three month prio
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to the relevant calendar year, and in case ESCO and Company Agree, ESCO i
obliged to purchase the electricity and in this case the price at which th
electricity shall be sold to ESCO shall be also determined at 6.5 USD cents per
kwh. For the purpose of exporting the amount of electricity produced by th
Facilities over the above mentioned, agreed amount in the Republic of Turke
the Government shall ensure, that in such period the Company shall be grante:
the free access to the Akhaltsikhe-Borchkha 400 kw line according to the Dail:
regulation of the Facilities by the means of Agreement signed between th
Company and LLC “Energotrans”.”;

5. Paragraph 3.5 of the Memorandum shall be edited as the following:

“3.5 In case of insolvency, bankruptcy, liquidation of ESCO and/or assignment o
its functions to any other entity due to change of the laws or otherwise
Government shall make its best effort within its competence to assign rights anc
obligations of the ESCO assigned under the “Guaranteed Power Purchas
Agreement” to the new entity (or entities) or otherwise transfer mentioned right
and obligations to the new entity (or entities), which under the relevan
Georgian legislation will be wholly or partly carrying out the functions of th
ESCQ in the energy sector of Georgia.”;
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Bg3mgdgg0sL sbEgbl gm®L-Bagm®o, gl AbaMy JowEdmumos Ggmen
Artgh  ymymaBadarog gomabogbmls fadommdomo FgBymdobgds
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6. Paragraph 3.9 shall be added to Article 3 with the following content:

“3.9 The Government agrees that It shall not initiate, approve, authorize, consen
to or otherwise endorse any projects, developments or other schemes (o
whatever nature), which may adversely affect the Technical Parameters of th:
Facility as defined in Annexes, during the entire ownership and operation perio
of the Facility.™;

7. Article 4! shall be added to the Memorandum with the following content
“4! FORCE MAJEURE

a) Force Majeure shall mean any event beyond the reasonable control o
either party, the occurrence of which could not have been reasonably foreseen a
the date of signing the Memorandum, including but not limited to, war (whethe:
declared or not), revolution, riot, insurrection, general strikes, invasion, armec
conflict, blockade, embargo, act of terrorism, sabotage, civil disturbance
radiation, biological or chemical contamination, ionizing radiation, explosion
fire, epidemic, cyclone, tidal wave, landslide, lightning, earthquake, flood
volcanic eruption, other natural disaster or calamity of any kind and any othe:

similar event.

b) If any party hereto is affected by Force Majeure, it shall give writter
notice immediately to the other party, followed by a detailed report elaborating
the reasons and consequences of the Force Majeure event.

c) If a Force Majeure event shall prevent the total or partial performance o
any of the obligations of either Party under the Memorandum, then the Party
claiming Force Majeure shall be excused from whatever performance i
prevented thereby to the extent so affected and the other Party shall not b

Page/agaéeo 4



8.

9.
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Fobsdmadstry Ggmabbdgds dagrado Bgol dbstigems Bogé  dobo
bgeedmfodol 3mdgbGomsb s dmgdymgdl Agdmmsbemdmsb jhoms.
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entitled to terminate this Memorandum except as otherwise provided herein.”;

8. Paragraph 5.1 of the Memorandum shall be edited as the following:
“5.1 Memorandum of Understanding shall enter into force from the moment o

its execution and shall remain in full force and effect for 22 years.™;

9. Paragraph 8.2 of the Memorandum shall be edited as the following:

“8.2 Any dispute between the Parties arising out of this Memorandum or any o
its amendments that cannot be resolved through negotiations shall be resolved br
the ,.Swiss Chambers' Court of Arbitration and Mediation, according to the Swis
Rules of the Swiss Arsbitration Institute”. Place of arbitration is Geneva

Switzerland;

10.
the increased parameters of the “Khobi HPP-2” and considering the tim
extension required for the start of construction, the Annexes N2, N3, N4 and N!

Due to the appropriate changes to be made in the construction permit fo

shall be edited and read as enclosed edition to this Agreement.

11.
12.
Parties and is in force with the Memorandum. In case of rejection by th

Other Articles of the Memorandum shall remain unchanged.
The present Agreement enters into force after the date of signing by th

appropriate administrative entity of construction permit renewal (changes
and/or issuance of a new permit according to the updated parameters of th
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Bgdaongol gogdol  momdsByg,  Jgbsdsdolbo  mamdgbdsgool  “Khobi HPP-27, Articles 1, 2, 3, 4, 5 and 10 of this Agreement shall be annulled
356bogaol 83wop5@ 3qLsdaBobo SEBnBobEGEoIMmo MGabmb 0%  and “Company” shall have right to implement “Khobi HPP-2” project accordiny
ol Jgdmbggszsdo Fobsdwgdsmg Bgosbbagdol 1, 2, 3, 4, 5 > 33-10  to the parameters, terms and construction permit existing prior to the changes.
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13, §obs8eogdsmy 89mabbdgds FoMdmomagbl 890mGeBomdol gsbmymgger 13.  This Agreement is indivisible part of the Memorandum and is made in :
6sGomml > dgoagboos 3 mbsdxGIB0dgbgmmasb gabod3eotisge original equal counterparts in Georgian and English languages. In case o

JoBormm @>  obpmobn® 96y, BoduBRb  Beeol  inconsistency between the two texts, the Georgian text shall prevail.
/ BoosBoagdeoedols  BBorbgagsdo  Peoaer  Gafbdb  gBojads
3065F5LmMds.

14. @batrgoms bardaliggdo:
badsBoggaml 8oyg

[ \
<D

14. Signatories:

3obd 35emady

B3l 56

35bhsby w&q&.&o Vakhtang Ambokadze
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36360 N2
Annex N2

boddEmaghy s GgEocgbol Godo / Capacity and type of Regulation

o boddemaghg 8a3¢®. / Estimated Gganemongdol dodo / Type of
©3biabgergbs / Name Capacity MW regulation
bado 3o - 1/ Khobi HPP - 1 60 QOYEFIH0 OYRRIEOOYS
/Daily regulation
bedo 3gUo - 2/ Khobi HP - 2 55 LY I3 Goperohyds
/Daily regulation

Bogshoggemb mgumw The Government of Georgia

.

25b% 30amody / Ka ladze S

2 s(JFO

35b&oby omvs,ww&o / Vakhtang Ambokadze
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Annex!

39Blabmmgogmgdgao 0b3gbdogoolb megbmds s dolo MIMagdol LBszsMawmm 3o / Size of Investment and Estimated Recovery Team

0639 0g0ol dmgeemmbs T3 mesto 0bgglihogool Mm3magdol bsgsGsmom gas /
©3Lsbyergds / Name / Investment in USD Estimated Recovery Team
bed0 3gbo - 1/ Khobi HPP - 1 95,000,000 10
b@do 3gLo - 2 / Khobi HPP - 2 90,000,000 10

>_
i
.

s/ The Government of Georgia

aab &039.&@0&%

<
@@0&30 50480 / Dimitri Abesa mv %
v

[£3) o
&,
by __o@aoaa%%.%@o%%c 3
2 2

0
3ob&oby 58dm 3589 / Vakhtang Ambokadze

»Georgian Investment Group Energy”




©ibstano N5

Annex N5
N ©3badwgBs / Name boBAemaghy 3¢ / Capacity MW brogho a&am%v%wgmwmﬁﬁ%e / Annual Capacity
1. bmdo 3qbo - 1/ Khobi HPP - 1 60 320
2 bmdo 3glio - 2 / Khobi Eww 2 55 260
LadsGangganmb mo&mmxw Government of Georgia
Jobs 3oanadg / Kakha
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ﬂﬁgﬁw 60" / JSC "Elecrisity System Commercial Operator
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akhtang Ambokadze
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