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Agreement on the Amendment of the
Memorandum of Understanding No.1

Thbilisi Junedp, 2016
Government of Georgia (Hereinafter the
“Government”) represented by the Minister of
Energy of Georgia, Kakha Kaladze;

“Electricity System Commercial Operator” JSC
(Hereinafter “ESCQO”) represented by the general
director Vakhtang Ambokadze;

“Energotrans” LLC  (Hereinafter  “ET"),
represented by the director Kakha Sekhniashvili;

“Machakhela HPP” LLC (Hereinafter the
“Company”), ID number: 404940999,
represented by the director Vakhtang
Ghonghadze;

Whereas, on July 24, 2014 Memorandum of
Understanding (hereinafter the “MOU”) has been
concluded between the Government, ESCO, ET
and the Company as to implementation of initial
projects of Machakhela 1 and Machakhela 2
projects, as well as preparation of environmental
impact assessment report thereof and the Parties
are still guided by the terms of the MOU;

Whereas, the Ministry of Energy of Georgia and
the Company consider that carrying out of
preliminary technical and economic feasibility
works in modified elevations in the lower part of
Machakhela Cascade is reasonable;

Whereas, inclusion of Machakhela HPP 2 within
the boundaries of the National Park resulted in
the need for the company to adjust its investment
plans obligations to the modified
circumstances;

and
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osbb8egdost Therefore, the Parties agree to make the
33woegdndo  following changes into the MOU:

Article 2.1 shall be amended and restated
as follows:

“Object 1 - Hydro Power Plant with an
installed capacity up to 30 MW shall be
constructed in Khelvachauri
Municipality, on the river Machakhela
between the elevations 100m and 300m
(“Machakhela HPP 17).”

Article 2.2 shall be amended and restated
as follows:

“Object 2 — Hydro Power Plant with an
installed capacity of 19 MW shall be
constructed in Khelvachauri
Municipality, on the river Machakhela
between the elevations 300 m and 360m
(“Machakhela HPP 27).”

Article 3.1 shall be amended and restated

as follows:

“The Company shall no later than:

a) December 1, 2017 ensure completion
of initial project and preparation of
environmental impact assessment of
Object 1, further for the purpose of
acquiring the conclusion of ecological
expertise and construction permit
according to Georgian legislation;

b) December 1, 2017 ensure submission
to the Government (Ministry of
Energy of Georgia and Ministry of
Environment and Natural Resources
of Georgia) of respective proposal as
to construction, ownership and
operation of Object 1 or rejection of
construction thereof;”
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4, Article 3.3 and 3.4 shall be combined and

restated as Article 3.3 as follows:
“Pursuant to Article 3.2. of the MOU, in
the event the Company makes decision as
to construction, ownership and operation
of Object 1 and following submission of
respective proposal to the Government,
the latter shall within 3 months review
and make decision on the construction of
Object 1. In the event of positive decision
of the Government the Parties shall sign
the r1espective BOO (Build, Own,
Operate) Agreement within 3 months
period of the date of the abovementioned
decision of the Government. Herewith,
the negative decision of the Government
as to the execution of the BOO
Agreement may stem from the failure by
the Company to comply with the
requirements of Georgian legislation
and/or the terms of this MOU or from the
environmental impact assessment report
and results of public hearings.”

5. Reference in Article 3.5 as to Article 3.4

shall be changed into the reference to
Article 3.3.
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Sub-article “e” of Article 3.6 shall be
removed, whereas Sub-article “c” of this
Article shall be amended and restated as
follows:

“In the event of negative decision of the
Government made in accordance with
Article 3.3 of the MOU or in the event of
expiration of 4 months period referred to
above;”

Article 4.1 shall be amended and restated
as follows:

“The Company shall no later than:

a) June 1, 2018 ensure completion of
initial project and environmental impact
assessment of Object 2, further for the
purpose of acquiring the conclusion of
ecological expertise and construction
permit according to Georgian legislation;
b) June 30, 2018 ensure submission
to the Government (Ministry of Energy
of Georgia and Ministry of Environment
and Natural Resources of Georgia) of
respective proposal as to construction,
ownership and operation of Object 2 or
rejection of construction thereof;”

Articles 4.3 and 4.4. shall be combined
and restated in the form of Article 4.3 as
follows:

“Pursuant to Article 4.2. of the MOU, in
the event the Company makes decision as
to construction, ownership and operation
of Object 2 and following submission of
the respective proposal to the
Government, the latter shall within 3
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11.

months review and make decision on the
construction of Object 2. In the event of
positive decision of the Government the
Parties shall sign the respective BOO
(Build, Own, Operate) Agreement within
3 months period of the date of the
abovementioned  decision of the
Government. Herewith, the negative
decision of the Government as to the
execution of the BOO Agreement may
stem from the failure by the Company to
comply with the requirements of
Georgian legislation and/or the terms of
this MOU or from the environmental
impact assessment report and results of
public hearings.”

Reference in Article 4.5 as to Article 4.4
shall be changed into the reference to
Article 4.3.

Sub-article “e” of Article 4.6 shall be
removed, whereas Sub-article “¢” of this
Article shall be amended and restated as
follows:

“In the event of negative decision of the
Government made in accordance with
Article 3.3 of the MOU or in the event of
expiration of 4 months period referred to
above;”

Article 6.1 of the MOU shall be amended
and restated as follows:

“If needed, for the purposes of
implementing  the  project, the
Government undertakes to grant the
Company special right for the use of land
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plots necessary for the projects for the
terms not exceeding the terms set out in
Articles 3.1.(a) and 4.1.(a), provided that
the Company will comply with the
requirements of Georgian legislation.
Herewith, the Government within its
competence with assist the Company in
obtaining relevant permits and licenses.”

References in Article 6.2 and 64 to
Articles 3.4 and 4.4 shall be changed into
the references to Article 3.3 and 4.3.

Article 6.5 shall be removed from the
MOU.

All other Articles and provisions of the
MOU shall remain unchanged.

The present Agreement shall enter into
force upon its signature by all parties.

The present Agreement constitutes an
indivisible part of the MOU and is in
force along with the MOU. The present
Agreement is made in 4 equally binding
copies, in Georgian and English
languages. In the event of any
discrepancy between Georgian and
English texts, Georgian text shall prevail.
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