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Purchase Agreement

City of Thilisi
November 8, 2012

PLLE “National Agency of State Property”
(hereinafier; the “Seller”), represented by Salome
Meskhia  (ID  number: b
Supernumerary, Legal Provision Unit, Legal
Department, PLLE “National Agency of State
Property”, acting within the scope of the authority
granted under the Ned/918 power of attorney
issued by the Director of the PLLE “National
Agency of State Property” dated October 5, 2012,
on the one hand and

“Achar Energy-2007" Ltd (identification code:
No245591426) (hereinafier; the “Purchaser”),

represented by Suleyman Tasci (Republic of
Turkey ID number: Nn_lih), its
authorized representative, acting within the scope
of the authority granted under the “Achar Energy-

2007" Ltd Ne 02576 power of attorney dated
January 26", 2012 on the other hand,

hereto collectively referred to as “the Parties”,

Satig Stzlesmesi

Tiflis
8 Kasim 2012

Bir tarafta, PLLE “Devlet Gayrimenkulleri
Ulusal Ajansi”nin verdigi 5 Ekim 2012 tarihli ve
4/918 sayili vekaletname uyarinca kendisine
verilen vyetki kapsaminda PLLE “Devlet
Gayrimenkulleri Ulusal Ajans’”  (“Satier”)'m
temsil eden  Salome Meskhia (Kimlik no
1 Basuzman, Yasal Hikiimler
Birimi, Hukuk Departmani, PLLE, ve diger tarafta

“Achar Energy-2007" Ltd’in verdigi 26 Ocak
2012 tarihli ve 02576 sayili vekaletname uyarinca
kendisine verilen yetki kapsaminda “Achar
Energy-2007" Ltd (Turkiye Cumhuriyeti kimlik
kodu: 245591426) (“Aha”)’'i  temsil eden
Stileyman Taggr (Kimlik numarasi:

arasindaki

bundan sonra birlikte “Taraflar” olarak amlacaktir,
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Based on the Civil Code of Georgia, the Law of
Georgia on State Property, the Ne391 Decree of the
Government of Georgia dated September 17, 2012
with Respect to Approval of the Regulation of the
Public Law Legal Entity — National Agency of
State Property”, the Nel-1/1537 Order of the
Minister of Economy and  Sustainable
Development of Georgia dated September 16,
2010 with Respect to Approval of the Regulation
on Privatization of State Property in a Form of
Direct Sale and the Noe21/09/04 Order of the
President of Georgia dated September 21, 2012
with Respect to Privatization of State-Owned
Immovable Property to “Achar Energy-2007" Ltd
in a Form of Direct Sale, make this purchase
agreement (hereinafier; the “Agreement”) on the
following:

Article 1. Subject Matter of the “Agreement”

The “Seller” shall transfer and the “Purchaser”
shall gain ownership of the State-owned land plots
of non-agricultural use located at the Khelvachauri
Municipality and indicated in the Annex to the
“Agreement”  (hereinafier: the “Property”)
provided the obligations determined in the
“Agreement” are fulfilled.

isbu Satig Stzlegmesi (“Stzlesme”); Giircistan
Medeni Kanunu, Devlet Gayrimenkulleri hakkinda
Giiretl Kanunu, 391 sayili 17 Eylill 2012 tarihli
Kamu Hukuku Tozel Kisileri Yénetmeligi’nin
Onaylanmasi Hakkindaki Gurcistan Huktimeti
Kararnamesi — Devlet Gayrimenkulleri Ulusal
Ajansi, Giircistan Ekonomi ve Siirdiiritlebilir
Kalkinma Bakani’nin Devlet Gayrimenkullerinin
Dogrudan  Satig  Seklindeki  Ozellestirilmesi
Hakkindaki Yonetmeligi’nin Onaylanmasi
Hakkinda 16 Eylul 2010 tarihli ve 1-1/1537 sayili
Direktifi ile Giircistan Devlet Baskani’nin Devletin
Mitlkiyetindeki Tagmmaz Mallarin Dogrudan Satis
Seklinde “Achar Energy-2007" Ltd Lehine
Ozellegtirilmesi Hakkindaki 21 Eylil 2012 tarihli
ve 21/09/04 sayili Direktifi uyarinca asagidaki
hususlar ile ilgili olarak akdedilmistir:

Madde 1. “Sézlesme”nin Konusu

Khelvachauri Belediyesi mevkiindeki,
Sozlesme’nin  EK’inde belirtilen tanm  digi
kullamlan  Devletin = miilkiyetindeki  arazi
parcalarinin (“Gayrimenkul™) millkiyeti,
Sozlesme’de kararlagtinilan ylikiimliliklerin ifa
edilmesi  kosuluyla,  “Satici”  tarafindan
devredilecektir ve “Alict” tarafindan

devralinacaktir.
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Article 2. Privatization Sum and Payment
Procedure

2.1. The “Purchaser” shall pay the privatization
sum in the amount of 48 948 (forty eight thousand
nine hundred and forty eight) Lari within 30
(thirty) calendar days from concluding the
“Agreement” and shall present to the “Seller” the
document confirming the payment within the
reasonable term after the payment.

2.2. For the purposes of the “Agreement” the
privatization sum shall include the privatization
income and the payment to the “Seller”.

2.3, The privatization sum shall be paid in a form
of bank transfer by way of transferring money to
the following bank account indicated by the
“Seller™:

Madde 2. Ozellestirme Bedeli ve Odeme
Prosediirii

2.1. “Ahcr”, 48 948 (kirk sekiz bin dokuz yiiz kirk
sekiz) Lari tutanndaki ozellestirme bedelini
“Stizlesme nin akdedilmesini takip eden 30 (otuz)
takvim giinll iginde Odeyecektir ve Gdemenin
ardindan “Saticiya Gdemenin yapildigini teyit
eden belgeyi makul bir stire iginde ibraz edecektir.

2.2. Isbu “Stzlesme deki oOzellestirme bedeli,
Gzellestirme gelirini ve “Satici™ya yapilacak
Gdemeyi kapsayacaktir.

2.3. Ozellestirme bedeli, “Satier” tarafindan
belirlenecek agafidaki banka hesabina (ransfer
yapilmas: suretiyle banka transferi geklinde
tddenecektir:

Lari Account

Lari Hesaln

Account name (receiver): PLLE

* National Agency of State Property”

Hesap adi (alicr): PLLE
“Devlet Gayrimenkulleri Ulusal

Ajans”

Account number:
GES0BG0000000655067100 /

Account currency: Lari

Hesap numarasi

GES0BG0000000655067100/

Hesap para birimi: Lari




sbgaodals Geadgin:
GES0BG0000000655067100 /

sbastadals asememda: gmaa

Receiving bank: JSC “Bank of Georgia™;
Code of the receiving bank: BAGAGE22

Alici bIl:a: JSC “Bank of Georgia”;

Alicr bapkanin kodu:BAGAGE22
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2.4. The privatization sum shall be deemed paid by
the “Purchaser” after it is reflected on the account.

Article 3. Rights and Obligations of the
“Parties”

3.1. The “Purchaser” shall:

3.1.1. Pay the privatization sum provided for in the
“Agreement” and present to the “Seller” the
document confirming the payment in accordance
with the terms stipulated by Article 2 of the
“Agreement”,

3.1.2. Ensure to use the “property” transferred
under the “Agreement” for the purpose of
performing the privatization condition set forth in
sub-paragraph “b” of paragraph 2 of the
Ne02/03/04 Order of the President of Georgia
dated March 2, 2012 with Respect to Privatization

2.4, Ozellestirme bedeli, “Alict” tarafindan, hesaba
yansitilmasiyla birlikte &denmis olarak kabul
edilecektir.

Madde 3. “Taraflar”in Hak ve Yikiimliliikleri

3. 1. *Alei™:

3.1.1.  “Stzlesme”de belirtilen  bzellestirme
bedelini Gdeyecek ve *“Sozlesme’nin Madde
2’sindeki kogullar uyarmca ddeme yapildigini teyit
eden belgeyi “Satici”ya ibraz edecektir,

3.1:2, *Stzlegme” uyarinca devredilen
“Gayrimenkul™i, Giircistan Devlet Baskani’nin
Devletin - Millkiyetindeki Tasinmaz Mallarin
Dogrudan Satis Seklinde “Achar Energy-2007"
Ltd Lehine Ozellegtirilmesi Hakkindaki 2 Mart
2012 tarihli ve 02/03/04 sayili Direktifi'nin fikra
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of State-owned Immovable Property to “Achar
Energy-2007” in a Form of Direct Sale as specified
in the Memorandum of Understanding concluded
between the Government of Georgia, Achar
Energy-2007 Ltd, Electricity System Commercial
Operator Ltd and Energo Trans Ltd (hereinafier;
the “Memorandum™) on July 1, 2011.

3.1.3. Submit to the “Seller” a letter/report issued
by a respective Governmental body within
reasonable time after the completion of the term of
fulfilling the respective obligation for the purpose
of confirming the performance of the obligation
provided for in sub-paragraph 3.1.2. of paragraph
3.1. of Article 3 of the “Agreement” as specified in
the Memorandum; moreover, for the purpose of
confirming the performance of the investment
obligation determined under the “Memorandum™
(namely, the construction of the hydro power
plants provided for in the “Memorandum” and
implementation of the investments in relevant
amounts for this purpose as determined by the
“Memorandum”), submit to the “Seller” an expert
or/and audit report prepared by one of the persons
envisaged in the Ne360 Decree of the Government
of Georgia dated September 5, 2012 with Respect
to Approval of the List of Persons Exercising
Audited Financial Accounting or/and Providing
Expert and Audit Reports for Enterprises and of
the List of State Enterprises, no later than 30
(thirty) calendar days after the completion of the

2’sinin “b” bendinde ve Glircistan Hikilmeti ile
Achar  Energy-2007 Ltd, ElectricitySystem
Commercial Operator Ltd and Energo Trans Ltd
arasinda 1 Temmuz 2011 tarihinde akdedilen
Mutabakat Anlasmasi (“Anlasma”)’'nda belirtilen
Gzellestirme kosulunun ifa edilmesi amaciyla
kullanilmasini saglayacaktir,

3.1.3, flgili resmi kurum tarafindan verilen bir
yazi/raporu, “Szlesme™nin 3. maddesinin 3.1,
fikrasinm  3.1.2. bendinde diizenlenen borcun
ifasint teyit eden ilgili yitkiimlliklerin yerine
getirilmesi i¢in 6ngorillen slirenin sona ermesinden
itibaren makul bir siire iginde “Satici"ya teslim
edecektir, ayrica, “Anlagma”da belirtilen yatirim
yukimlilggiintin (“*Anlagma’da belirtilen
hidroelektrik santrallerinin  insa edilmesi ve
“Anlagma”da belirlenen tutarlardaki yatirmlarin
yapimasi) ifa edildiginin teyit edilmesi amaciyla
Giircistan Hitklimeti’nin, Isletmelerin Denetimli
Finansal Muhasebesini Yapacak ve/veya Uzman
ve Denetim Raporlanm Hazirlayacak Kisilerin ve
Devlet Kuruluglarinin Listesinin  Onaylanmasina
lligkin olarak ¢ikartlan S Eylil 2012 tarihli 360
Sayih Kararnamesi'nde onggrillen kigilerden birisi
tarafindan hazirlanan uzman ve/veya denetim
raporunu, ilgili yikiimluligin yerine getirilmesi
igin 8ngtriilen stirenin sona ermesinden itibaren en
geg 30 (otuz) takvim giind iginde “Satici™ya teslim
edecektir.
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term of fulfilling the mentioned obligation.

3.1.4. For avoidance of any misunderstandings, the
“Parties” hereby agree that in case the relevant
Governmental body fails to issue the letter/report
mentioned in sub-paragraph 3.1.3. of paragraph
3.1. of Article 3 of the “Agreement” within the
term prescribed by respective Georgian legislation,
the “Purchaser” shall be exempt from any liability
for violating the obligation to submit the
mentioned letter/report to the “Seller” within
reasonable time. In this case, the “Seller” shall
request the relevant Governmental body to deliver
the letter/report to the “Seller” with regard to the
fulfillment by the “Purchaser” of the obligation
provided for in sub-paragraph 3.1.2. of paragraph
3.1. of Article 3 of the “Agreement” (except the
investment obligation determined under the
“Memorandum”, namely, the obligation to
construct the hydro power plants provided for in
the “Memorandum” and implement investments in
relevant amounts for this purpose as determined by
the “Memorandum™),

3.1.4. Yanhs anlagilmalarin &énlenmesi amaciyla
Taraflar, ilgili resmi kurumun 3. maddesinin 3.1.
paragrafimin 3.1.3. fikrasinda belirtilen yaz/raporu
ilgili Giircistan mevzuatimin ngdrdii stire iginde
diizenlememesi durumunda “Alic”nin, sézil edilen
yazi/raporu “Satici”ya makul bir siire i¢inde teslim
etme ylikiimliiliigiiniin ihlal edilmesinden dogacak
her tiirlit sorumluluktan muaf olacagi konusunda
anlagmaya varmistir. Bu durumda “Saticr”, ilgili
resmi kurulustan Stézlesme’nin 3. maddesinin 3.1,
fikrasinin 3.1.2. bendinde belirtilen yiliktimltligtin
(“Anlagma”da belirtilen yatinm yttkiimliigi, baska
bir deyisle Anlasma”da belirtilen hidroelektrik
santrallerinin  inga edilmesi ve “Anlagma’da
belirlenen tutarlardaki yatinmlarin  yapilmasi
ylikiimliilligt, hari¢ olmak fizere) “Ahet”
tarafindan yerine getirildigine iliskin yazi/raporun
“Satic1”ya teslim edilmesi isteminde bulunacakuir,
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3.1.5. Register the obligations, including the
obligation to pay the privatization sum, stipulated
by the “Agreement” at the PLLE ‘“National
Agency of Public Registry (hereinafier; the
“Registry”) upon the registration of the ownership
right.

3.1.6. Preserve and protect the “property” during
the validity of the “Agreement”.

3.1.7. Pay any cost(s) related to the registration of
the ownership right and of the obligations
envisaged in the “Agreement” at the “Registry” as
well as other cost(s) related to concluding the
“Agreement” including the costs of notarial and
translation services (provided they are performed).

32. The “Seller” shall confirm in writing the
acceptance of the full or partial performance of the
relevant obligation within 5 (five) business days
after presenting by the “Purchaser” the document
confirming the performance of the obligation; it
shall result in the cancellation of the respective
obligation or the registration of the change in the
content of the obligation at the “Registry”.

3.3. The “Parties™ are entitled to require each other
to perform the obligations undertaken by the

3.1.5 Milkiyet hakkinin tesciliyle birlikte,
Gzellestirme bedelinin ddenmesi yitkiimlulign de
dahil olmak (zere Sozlesme'de kararlastirilan
yitkiimlitliikler, PLLE ‘“Devlet Sicili Ulusal
Ajans1” (“Sicil™) nezdinde tescil edilecektir.

3.1.6. “Stzlesme™nin yirirlokte oldugu siire
boyunca “gayrimenkul™i koruyacak ve muhafaza
edecektir.

3.1.7. Milkiyet hakkinin ve
Gngoritlen  ylikimltliklerin -~ “Sicil” nezdinde
tesciliyle  baglantili  biitiin ~ giderler  ile
“Stizlesme™nin akdedilmesine iligkin noter ve
terctime hizmetleri (ifa edilmis olmalan sartiyla)
de dahil olmak tizere biitiin giderleri ddeyecektir.

“Stizlesme de

3.2. “Satier”, ilgili yiikiimlGligiin tam veya kismi
ifasimin kabuliing, yikiimliliigiin ifasin teyit eden
belgenin “Alier” tarafindan ibraz edilmesini takip
eden 5 (bes) ig giinil iginde, yazili olarak teyit
edecektir. Bu teyit ilgili ytktimlilign iptali veya
yukumlilogin igerigindeki degisikligin “Sicil”
nezdinde tesciliyle sonuglanacaktir.

33. “Taraflar” birbirlerinden “Sézlesme”de
taghhiit edilen yilkiimliiliiklerini “Szlesme’de
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“Agreement” duly and in a good faith at the time
and place defined in the “Agreement”.

Article 4,
“Agreement”

Special Provisions of the

4.1. The “Purchaser” shall be transferred the
ownership right relating to the “property” from the
moment of signing the “Agreement” and
registering the ownership right at the “Registry™:
additionally the “Purchaser” shall be transferred
the ownership right relating to the “property”
upon the conditions undertaken by the
“Agreement”,

4.2, The “Purchaser” shall be transferred the
“property” from the moment of signing the
“Agreement”,

43, The obligations undertaken by the
“Agreement” shall be deemed performed from the
moment of confirming by the “Seller” the
performance of the obligations.

44. The “Purchaser” shall not be entitled to
dispose of, to transfer the right to use or otherwise
encumber the “property” until the privatization
sum determined in the “Agreement” is paid except
as provided for in paragraph 4.5. of Article 4 of the
“Agreement”.

4.5. The *“‘Purchaser” shall be entitled to place the

tammlanan zaman ve yerde usuliine uygun ve iyi
niyetli olarak ifa etmesini isteyebilecektir.

Madde 4. “Sozlesme”nin Ozel Hiikiimleri

4.1. “Aher”, “Sozlegme”nin imzalandigs ve
“millkiyet hakkimin  “Sicil”de tescil edildigi
zamandan itibaren “gayrimenkul”e iliskin miilkiyet
hakkini  devralmig olacaktir; ayrmca “Alict”
Sozlesme de taghhit  edilen kosullarda
gayrimenkul”e iligkin milkiyet hakkuu devralmig
olacaktir,

4.2, “Alcr”, “Sozlesme”nin imzalandigi andan
itibaren “gayrimenkul™ii devralmis olacaktir.

4.3. “Sozlesme"de taahhiit edilen yuktmlulokler,
“Satcr™nin yuktmltliklerin ifa edildigini teyit
ettifi zamandan itibaren ifa edilmig kabul
edilecektir.

44. “Aha”, “Sozlesme”de  kararlastirtlan
tzellegtirme bedeli 6denmedikge, “Sézlesme nin
Madde 4’tniin  fikra  4.5’inde  aksinin
kararlagtirildifn  durumlar sakhh  olmak {zere,
“gayrimenkul™ (izerinde tasarrufta bulunmayacak,
kullanma hakkini devretmeyecek veya herhangi
bagka bir sekilde takyidat tesis etmeyecektir.

4.5. “Alict”, “Sozlegme™nin yiiriirlitkte oldugu siire
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“property” under mortgage with the consent of the
“Seller” for the purpose of fulfilling the
privatization obligation during the validity of the
“Agreement”.

4.6. The “Purchaser” shall not be entitled to
transfer the right to use or otherwise encumber the
“property” without the consent of the “Seller” after
the payment of the privatization sum during the
validity of the “Agreement”,

4.7. If the “Purchaser” alienates the “property”
after the confirmation of the payment of the
privatization sum during the validity of the
“Agreement” the “Purchaser” shall alienate the
“property” to a new owner upon the conditions
envisaged in this “Agreement”. The “Purchaser”
shall notify the “Seller” in writing of the alienation
of the “property”.

4.8. If the “Purchaser” alienates the part of the
“property” after the confirmation of the payment
of the privatization sum during the validity of the
“Agreement” the new owner shall be solidarily
responsible for fulfillment of the obligations
undertaken by the “Agreement”. The “Purchaser”
shall notify the “Seller” in writing of the alienation
of the part of the “property”,

boyunca, &zellestirme ytikiimliligiingn  ifas:
amaciyla, “Satici”nin onayiyla, “gayrimenkul”
tizerinde ipotek tesis edebilecektir.

4.6. “Alict”, “Sozlesme”nin yiirtirlikte oldugu siire
boyunca,  “Saticr”nin onayr  alinmaksizin,
dzellestirme  bedelinin  5denmesinin ardindan,
“gayrimenkul™tin kullanma hakkin devretmeyecek
ve tizerinde herhangi bir sekilde takyidat tesis
etmeyecektir,

4.7. “Aler’nin, “Soézlesmenin yiiriirliikte oldugu
stire boyunca, 6zellestirme bedelinin tdendiginin
teyit  edilmesinden  sonra “gayrimenkuly
devretmesi durumunda, “Alici” “gayrimenkul ™,
yeni malike isbu “Stzlesme”de ongoriilen kosullar
dogrultusunda devredecektir, “Alicr”,
“gayrimenkul™i  devrettigini “Satici’”ya  yazil
olarak bildirecektir,

4.8. “Alci"nin, “Stzlesme nin yiriirlitkte oldugu
stire boyunca, 6zellestirme bedelinin ddendiginin
teyit edilmesinden sonra “gayrimenkul”i kismen
devretmesi halinde, yeni malik “Sozlesme”de
taahhilt edilen yiiktimlilitklerin ifa edilmeginden
tek  bagina  sorumlu  olacaktir. “Alier”,
“gayrimenkul”it kismen devrettigini “Satici™ya
yazili olarak bildirecektir.
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Article 5. Responsibilities of the “Parties” and
the Termination of the “Agreement”

5.1. The “Purchaser” shall be received by the
“Seller” a written warning in case of failure to
perform the obligations undertaken by the
“Agreement” where the term for remedying the
breach and the amount of fine imposed upon the
“Purchaser” shall be indicated.

5.2. The amount of the fine imposed upon the
“Purchaser” under the “Agreement” shall be
defined as follows:

a) In case of failure to pay the privatization sum
the amount of the fine shall constitute 0,1% of the
unpaid sum for each overdue day after the date of
the breach.

b) In case of non-performance or improper
performance of the obligation envisaged in sub-
paragraph 3.1.2. of paragraph 3.1. of Article 3 of
the “Agreement” the amount of the fine and the
payment procedure shall be determined in
accordance with  paragraph 3.6. of the
“Memorandum”. Accordingly, in case of failure to
fulfill or improper fulfillment of the obligations
defined under sub-paragraph 3.1.2. of paragraph
3.1. of Article 3 of the “Agreement” the
“Purchaser” shall not be imposed upon an
additional fine according to this *“Agreement”,

Madde 5. “Taraflar”in  Sorumluluklan wve
“Sozlesme nin Feshi

5.1. “Stizlesme"de taahhiit edilen yiikiimliliiklerin
ifa edilememesi durumunda “Saticr” tarafindan
“Alici®ya, aykirihigin giderilmesi igin verilen

stirenin  ve “Alici”ya  uygulanacak cezanin
miktarmin  belirtildigi  yazmli  bir  ihtarname
gonderilecektir.

5.2. Stzlesme uyarinca “Alici”ya uygulanacak
cezanin miktari agagida tanimlanmigtir:

a) Ozellestirme bedelinin 6denmemesi durumunda,
ceza tutari, aykirilik tarihinden itibaren geg kalinan
her bir giin bagina Sdenmeyen tutarin %0,1%
tutarinda olacaktir.

b) “Sozlesme nin 3. Maddesinin 3.1.paragrafinin
3.1.2. fikrasnda Ongortilen yikkGmlillagin ifa
edilmemesi veya gerektifi gibi ifa edilmemesi
durumunda, uygulanacak cezanin miktari ve
Odeme prosediirii  “Anlagma”nin - 3.6.  fikras:
uyarinca belirlenecektir. Bu dogrultuda, igbu
Soizlesmenin 3. maddesinin 3.1. paragrafinin 3.1.2.
fikrasinda ifade edilen yiikiimliilitklerin hig veya
geregi gibi yerine getirilmemesi halinde Alici
tarafindan bakaca cezalar Gdenmeyecektir. Sonug
olarak igbu Sozlesmenin 3. maddesinin 3.1,
paragrafinn  3.1.2. fikrasinda ifade edilen
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Consequently, in case of failure to fulfill or
improper fulfillment of the obligations defined
under sub-paragraph 3.1.2. of paragraph 3.1. of
Article 3 of this “Agreement”, the “Purchaser”
shall be imposed upon a fine once in accordance
with paragraph 3.6. of the “Memorandum”,

¢) In case of non-performance or improper
performance of other obligations undertaken by the
“Agreement” the amount of the fine shall
constitute 500 (five hundred) Lari for each overdue
day after the date of the breach.

5.3. The imposition of the fine shall not release the
“Purchaser” from the obligations undertaken by
the “Agreement” during the validity of the
“Agreement”.

5.4, Reccuring non-performance of the obligations
stipulated by the “Agreement” (within the
additional term) or/and non-payment of the fine
within the defined term shall be considered by the
“Seller” as the grounds for the unilateral
termination of the “Agreement”. In the given case
the “property” shall be transferred to the “Seller”
and the “Purchaser” shall not be reimbursed the
amounts paid and the expenses incurred. In this
case the provision set forth in sub-paragraph “a” of
paragraph 3.10. of the “Memorandum” shall apply.
In case of the unilateral termination of the
“Agreement” the registration of the ownership

yiikiimlillitklerin  hig veya geregi gibi yerine
getirilmemesi halinde Alici’ya yalmzca ve bir kez
Anlagma’'nin 3.6. maddesinde diizenlenen cezalar
uygulanacaktir.

c) “Sozlesme’de  taahhiit  edilen  diger
yitkiimliiliiklerin ifa edilmemesi veya geregi gibi
ifa edilmemesi durumunda, uygulanacak cezanin
miktar;, aykinhk tarihinden itibaren ge¢ kalinan
her bir giin bagina 500 (bes yiiz) Lari tutarinda
olacaktr,

5.3.Cezanin uygulanmasi “Alic1”y1, “Stzlesmenin
yiiriirlitkte oldugu siire boyunca “Sozlesme”de
taahhtit ettigi ytkiimltliklerden kurtarmayacaktir,

5.4. “Stzlesme”de kararlastirilan yitkitmliloklerin
tekrarlanan bir gekilde ek stirede ifa edilmemesi
ve/veya belirtilen siirede cezamin Sdenmemesi,
“Saticr” igin, *Sozlegsme”nin tek tarafli fesih sebebi
olacaktir. Bu durumda *gayrimenkul” “Satier”ya
devredilecektir ve “Alici”va Gdedigi tutarlar ile
maruz kaldigi giderler geri Sdenmeyecektir. Bu
durumda Anlagma’nin 3.10. maddesinin (a) fikras:
uygulanacaktir. “Stzlesme™nin tek tarafli olarak
feshedilmesi durumunda, “Alici"nin “Sozlesme”
uyarinca “gayrimenkul”e iligkin olarak devraldi
“Sicil"de tescil edilen miilkiyet hakk: iptal
edilecektir  ve  “gayrimenkul”  Devletin
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right of the “Purchaser” established based on the
“Agreement” in relation to the “property”
registered at the “Registry” shall be cancelled and
the “property” shall become the State-owned
property.

55. In case of the termination of the
“Memorandum” in line with 3.9.-3.10. paragraphs
of the “Memorandum” the “Agreement” shall be
unilaterally terminated by the “Seller” in
accordance with the procedure determined by
paragraph 5.4. of Article 5 of the “Agreement”,

Article 6. Force Majeure

The “Parties” shall resort to the procedure
analogous to the one stipulated by paragraph 14 of
the “Memorandum” in order to establish the
existence of force majeure circumstances and
determine the legal effects of such circumstances.

Article 7. Notices

7.1. Any notice and correspondence between the
“Parties” shall be made in writing in the Georgian
language with accompanying English translation
and shall be delivered in person, by means of fax,
pre-paid letter or currier to the below indicated
addresses or to any other address previously
provided:

miilkiyetindeki gayrimenkul durumuna gelecektir,

5.5. “Anlasma”min, “Anlasma”nin3,9-3.10 fikralari
uyarinca feshedilmesi durumunda, “Stzlesme”,
“Stizlesme™nin Madde 5'inin fikra 5.4, hitkmiinde
belirtilen  prosediire uygun olarak “Satic1”
tarafindan tek tarafli olarak feshedilecektir,

Madde 6. Miicbir Sebep

“Taraflar”, mucbir sebep kosullarimin varhigini
saptamak ve bu kosullarin yasal etkilerini
belirlemek amaciyla “Anlasma”nin fikra 14’tinde
kararlagtirilan prosediire kiyasen bagvuracaktir.

Madde 7. Tebligatlar

7.1. “Taraflar” arasindaki biitiin tebligatlar ve
yazismalar Giirciice dilinde Ingilizce tercimesiyle
birlikte yazili olarak yapilacaktir ve sahsen, faks
aracihiiyla, asagidaki adreslere veya onceden
temin edilen diger herhangi bir adrese tn 6demeli
posta veya kurye araciliiiyla teslim edilecektir:
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7.2. For the purposes of paragraph 7.1. of Article 7
of the “Agreement” the requisites of the “Parties”
are as follows:

7.2.1. If to the “Seller”:
PLLE “National Agency of State Property”

Address: 12, G. Chanturia Street, 0108, City
of Thilisi, Georgia
Tel: +995 32299 11 05, +995 32 299

1111

7.2.2. If to the “Purchaser”:
“Achar Energy-2007” Ltd
(Identification code: No245591426)

7.2. “Stizlesme™nin Madde 7’sinin fikra 7.1.%inde
sbzil edilen “Taraflar”a iligkin bilgiler asagidadir:

7.2.1. “Saticr”ya yapilacaksa
PLLE “Devlet Gayrimenkulleri Ulusal Ajanst”

Adresi: 12, G. Chanturia Street, 0108, Tiflis,
Gilrcistan
Tel:
1111

+995 32 299 11 05, +995 32 299

7.2.2. “Alicr”ya yapilacaksa:
“Achar Energy-2007" Litd
(Kimlik kodu: 245591426)

dobsdotma: b. aemgormadob 4. Ne82, 3. MNell, J.  Address: 82 Z. Gorgiladze Street, Apt. Nel1, Addresi: 82 Z. Gorgiladze Street, Apt. Nal 1,
dsorpdo, sdsbaaneae City of Batumi, Georgia Batum, Giircistan
11 | |
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sGamagosbgl 10 (sme)  jopmgbmetrgmo ol
Vobssodegy  dorbggaedo  aedyoreggmol  dogé

wIgomggmol®  dagem  Baladatinhy a9 Bsabogma
Gpoldngho  gogbdebiagbpos, Ao Beob,
fabommdonn  gagémbomgs  Beongagds
Badstdaems.

“Purchaser” shall be deemed sent.

Uzere “Satic’”min, “Alic’’min  eski adresine
gondereceSi biitiin yazilar goénderilmis olarak
kabul edilecektir.
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8.2.  “Obacigon”  Bomob  wagob  s@ligdmdals
Ygdabggasdo Lawagem bsgoobo Fympds "Bbamgos”
ool Ggonsbbidgdac. sligma Fgosbbdndols
dopefopmedol  Ypdobgyasto  magsh  Gygadb
Woogamel  Bgbsdsdobo  Lobsdshonarudo
bogmgammel jsbebkegdrmedols msbsbase.

Bgize 9. by ybemgbode

9.1 by 8gsGmpdedo” Badolidoghn (3zmomndols
Yodobs  pobadzgdos L, dbsgms”  Fadommbooa
o6bdodol bogrpdagemby, Godgmog gegetideds,
Gy gxg) bomdntmpds @ @sphogds
B8 aGampdal”,  Gegety dobo asbnymngme
Bafformo.
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ofizggl

29d8pds Wby Bemomods a6

Article 8. Applicable Law, Dispute Resolution

8.1. The *“Agreement” shall be governed and
interpreted by the legislation of Georgia.

8.2. In case a dispute arises between the “Parties”
it shall be settled by mutual agreement of the
“Parties”. If the agreement is not reached the
dispute shall be settled by respective courts of
Georgia in accordance with the Georgian
legislation,

Article 9. Miscellancous Provisions

9.1. Any amendments may be made to the
“Agreement” on the basis of the written approval
of the “Parties” that shall be concluded as a
separate agreement and shall be attached to the
“Agreement” as its integral part.

9.2. Any amendment/addition or/and annex to the
“Agreement” shall represent the integral part of the
“Agreement”.

9.3. The “Memorandum™ shall be attached to the
“Agreement” as an annex.

9.4. Revocation or/and invalidation of certain
provisions of the “Agreement” shall not give rise

Madde 8. Uygulanacak
Uyusmazhklarn Coziimii

Hukuk,

8.1. Stzlesme Giircistan mevzuatina tabi olacak ve
yorumlanacaktir,

8.2. “Taraflar” arasinda herhangi bir uyusmazlik

¢ikmasi  durumunda, “Taraflar”in  karsihkh
mutabakatiyla  ¢izilmlenecektir.  Mutabakata
varilamamast  durumunda, ihtilaf  Gilrcistan
mevzuati uyarinca ilgili Giircistan

mahkemeleritarafindan goziimlenecektir,
Madde 9. Cesitli Hiikiimler
9.1. “Stzlesme"de yapilacak bitiin tadiller,

“Taraflar”in ayr bir sozlesme olarak akdedecekleri
ve “Sozlesme”nin ayrilmaz bir pargasi olacak

sekilde “Sozlesme"ye ek protokol olarak
eklenecek yazili onayryla yapilabilecektir.

9.2, “Sozlesme”de yapilacak biltlin
tadiller/eklemeler  ve/veya ek  protokoller,

“*Sozlesme™nin ayrilmaz pargalar olacaktir.

9.3. “Anlagma”, “Sézlegme”nin eki olacaktir.

hitkiimlerinin
gegersiz

94. “Stzlesme’nin baz

edilmesi velveya

ilga
olmasi,




nBprndyGraemgdol  Lbgs  Igbidodol  gopfdgbl
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9.5. e d3Gmmndol gfhm~gihmn  Gbstials dagh
b dy4érammoboon’ asogamobfobdyemo
Geodgemody  Ppeogdol  asdepygfpdmeds 96

Gotrdoaanfl 58 pegmnday ool ofdst.

9.6. bsmsmégdo Wb B9 46 adaBa’
dmpdnmos  domompdol gaspgomndols dobbom 3
86 ojobagdl  BpdoRPgegbel Guedy  bsboeo
dmpdnma 3oGmdpdols ob#at3Gghsgesty.

9.7. bgmdnyémgde” gegrcdgdugmos Jéorye,
obgemolyt s oghifgm by mebsdsto
ogfogonmo  dywol 3Gy 5 (bgon)
03 bgRmatine, Gmdeando paresypds AbshBLe
©  LOpnbBeb"  BafiBRlt  Fmeel  Geady
Ubgsrdol  Bydobgagedo  mdatdgbeds  ofiodgds
Jeonm 3360681,

9.8. »BE B 6mmads™ dapean Bgwols wIbaGnma'

dog  dobo  bgmdemffpdobs s WOnligada™
GaobhGgoeb  dmdghBoss  @s  epedl
nagoegpol”  Bogh  gagms garmregdpmglol
Gglrgezgdall  Ggomedon ormsbihalol
3radgbihsdreg gs/36 »Boe B g™
Flgsotdy.

9.9. s, bymdytmemadslonsk™ (3383 dotrpdon

ostaxadbol  Bmdbsbotigds  asbfas mary0dabi,

Loggor 396 Tbmerdodgd |

to revocation or/and invalidation of other
provisions of the “Agreement”.

9.5. If either party to the “Agreement” fails to
enjoy any right provided for in the “Agreement”
shall not be regarded as a waiver of any such right.

9.6. The headings in the “Agreement” are provided
for ease of reference and shall not in any way
affect the interpretation of the given conditions.

9.7. The “Agreement” is executed in the Georgian,
English and Turkish languages, in 5 (five)
counterparts of equal legal force that shall be
delivered to the “Parties™ and the “Registry”. In
case of controversy between the texts the Georgian
version shall prevail.

9.8. The “Agreement” shall enter into force from
the moment of signing by the “Parties” and
registering it at the “Registry” and it is valid until
the performance of all the obligations is confirmed
in writing by the “Seller” and/or the termination of
the “Agreement”.

9.9. Translation service with respect to the
“Agreement” was performed by the translator,

“Sozlesme nindifer hiiktimlerinin ilga edilmesi

ve/veya gegersiz olmasi sonucunu
dogurmayacaktir.
9.5, “Sozlegme”nin  herhangi bir tarafinin

“Stzlesme” uyarinca sahip oldufu herhangi bir
haktan yararlanmamasi, s6z konusu haktan feragat
edildigi anlamina gelmeyecektir.

9.6. “Stzlesme”deki bashklar kolaylhk olmasi
amaciyla  diizenlenmis olup  “Szlesme”nin
kogullarinin yorumunu etkilemeyecektir.

9.7. “Stzlesme” Giirciice, Tiirkge ve Ingilizce
lisanlarinda, “Taraflar”a ve “Sicil”e verilmek tizere
her biri egit yasal hiikme sahip 5 (beg) nilsha olarak
dtizenlenmigtir. Metinler arasinda farklillk olmas:
durumunda, Giirciice metin gegerli olacaktir,

9.8, “Stzlesme”, “Taraflar tarafindan imzalandig
ve “Sicil"e tescil edildigi anda yiiriirlige girecektir
ve biitiin yiikiimlilitklerin ifa edildigi “Saticr”
tarafindan yazili olarak teyit edilinceye ve/veya
“Sozlesme™ feshedilinceye kadar gegerli olacaktir,

9.9. Isbu Sozlesme ile ilgili olarak terclime

hizmeti dogum tarihi [

Sophio Varshalomidze g_l

s L

] olan terciiman Sophio

Varshalomidze tarafindan saglanmgtir,
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The “Seller”
PLLE “National Agency of State Property”

Representative
Salome Meskhia
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The “Purchaser”
“Achar Energy-2007” Ltd

Representative
Suleyman Tasci

ALyt g/
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“Saticr”
PLLE  “Devilet Gayrimenkulleri  Ulusal

Ajansi”mi temsilen
Salome Meskhia
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“Ahcr”
“Achar Energy-2007" Ltd’
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