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GAS SALE AGREEMENT

Place: Thilisi Date: 29.10.2019
This Gas Sale Agreement (hereinafter - the
“Agreement”) is executed between the following
parties:

BAGO LLC (the company registered under the laws of
Georgia. identification number: 400090897)
(hereinafter — the “Buyer™) represented by its Director
Mr. Gela Bagalishvili (the citizen of Georgia, personal
number: 01018006453);

Georgia New Ventures Inc. (the company registered
under the laws of commonwealth of Bahamas,
identification number: 167542B) (hereinafter — the
“Seller”) represented by the authorized representative,
Ms. Mariam Chikhradze (citizen of Georgia. personal
number: 01005031021) of its branch in Georgia — GNV
Georgia (the branch registered under the laws of Georgia,
identification number: 402092016).

Whereas the Buyer wishes to buy and the Seller desires
to sell Gas to the Buyer,

By executing this Agreement, the Seller and the Buyer
agree as follows:

Article 1. Definitions

The terms used in this Agreement, unless defined
otherwise afterwards, shall have the following meanings:

1.1.1.  “Delivery Point” —as defined by Article 4 of this

Agreement.
1.1.2. “Effective Date” — the above-indicated date of
signing of the Agreement by the Parties. -

1.1.3. “Force-majeure” — A circumstance stipulated

by Article 10 of the Agreement:



1.1.4.

1.1.5.

1,16,

1.1.72.

1.1.8.

1.1.9.

11.1.10.

1111,

11.12.

11.33.
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1.1.4,

1.1.5.

1.1.6.

1.1.8.

1.1.9.

1.1.10.

1.1.11,

1.1.12.

1.1.13.

2.1.

“Value of Gas™ — $185 (one hundred eighty-five
US Dollars) per 1,000 m* of Gas;

“Mining Devices” — wellbores, pipelines and
enterprise devices on West Rustavi License
(hereinafter — the “XIF Block™) and
surrounding area;

“Party” — Separately the Buyer or the Seller:

“Parties” — Jointly the Seller and the Buyer;

“Payment Date™ — 27 day of every following
month after the Effective Date:

“Accounting Month” — The period, starting
from the first day of the calendar month
including the last day of the same calendar
month, during which the Buyer is provided or
must be provided with Gas;

“Gas” — As defined by Article 2.1. herein;

“Meonthly Amount of Gas™ — The volume of gas
actually delivered to the Buyer within
Accounting Month;

“Third Party” - a person who is not in any way
affiliated to the Buyer or the Selier;

“Recording Tool” — Gas measurement device
situated at the Delivery Point.

Article 2. Subject of Agreement

The terms of this Agreement will govern the sale
of natural gas (hereinafter —the “Gas”) produced
in XIF Block and being sold by the Seller.

The Selier is obliged to supply to the Buyer and
the Buyer is obliged to buy Gas delivered by the
Seller under the terms of this Agreement.

LT
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The Buyer undertakes an obligation to receive
not less than 3.500m® Gas every day and the
Seller undertakes an obligation to supply the
Buyer with not less than3,500m’ Gas without
unreasonable delay if the capacity of the Mining
Devices can provide the above amount.

The Seller is obliged daily to supply up to 20.000
m° (hereinafter — the “Maximum Amount”) of
the Gas exclusively to the Buyer. The Seller is
not bound by this clause on any amount
exceeding the Maximum Amount and is entitied
to alienate the remaining amount of the Gas at
its sole discretion to any Third Party.

Article 3. Validity Term of Agreement
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Article 4. Delivery Point

Unless otherwise agreed by the Parties, the Gas
must be supplied through the existing separator
and gas meter located within XIF Block and
discharged from the gas dehydration unit located
near 16a wellbore (hereinafter — the “Delivery
Point™).

The Gas supply is expected to start not later than
I march 2020 or earlier if Seller’s Mining
Devices are ready for gas sale.

The Buyer shall pay for all the costs related to
construction of pipelines, transportation, in
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5:1.

3.

5.4.

connection with transporting of the Gas from the
Delivery Point

Article 5. Purchase Price

The Value of Gas is defined under Article 1.1.4.
herein. The total purchase price for the particular
month shall be calculated by multiplving the
Value of Gas on the Monthly Amount of Gas
(hereinafter — the “Purchase Price”).

All payments shall be made in the national
currency of Georgia. Lari. according to the
exchange rate of US Dollar determined by the
National Bank of Georgia for the Payment Date,

If the exchange rate on any Payment Date
envisaged under Article 5.2. herein. appreciates
or depriciates by more than 5% compared to the
initial exchange rate determined by the National
Bank of Georgia at the Effective Date, the Parties
agree that the Purchase Price shall be adjusted by
the percentage of the increase or decrease thar s
in excess of 5% without the need of signing
additional agreements, between the Parties.

For the avoidance of any doubt, should the
exchange rate appreciate by 10% then the Value
of Gas shall be (185%1.05) = US$194.25.
Alernatively, shouid the exchange rate
depreciate by 10% then the Value of Gas shall be
(185%0.95) = US$175.75.

Parties agree, if market value of gas changes
significantly, the Purchase Price shall be adjusted
proportionally, by signing an additional
agreement between the Parties.

Article 6. Measuring procedures

sl
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6.1.

6.2.

6.3.

Recording of the actual amount of Gas supplied
to and paid for by the Buyer shall be conducted
by the Recording Tool situated at the Delivery
Point.

Should the Recording Tool fail for the specific
period and the Parties not be able to accuratelv
measure the volume of dailv supplied Gas, then
the 3 (three) day average gas production -
determined prior to the date of the Recording
Tool failure will be used for calculation of daily
Gas supply by the Seller to the Buyer until the
malfunction of the Recording Tool is remedied
which should occur no later than 7 (seven)
business days. unless otherwise agreed by the
Parties.

If the Parties are unable to agree a variation to the
timeline outlined in article 6.2 above, then this
agreement will automatically terminate..

6.4. The Seller and the Buyer shall no later than 1s:
(first) day of each following Accounting Month
prepare and execute the act concerning the Monthly
Amount of Gas supplied by the Seller to the Buyer at
the Delivery Point within the Accounting Month
(hereinafter — the “Monthly Act of Acceptance and
Delivery”), which will also reflect the Purchase Price.
Two original copies of Monthly act of Acceptance and
Delivery shall be distributed between the Parties and
delivered to the Seller and the Buyer respectively.

6.5. The Monthly Act of Acceptance and Delivery,
along with other documents under the tax legislation,
represents the final payment document for the Parties.

Article 7. Payment Terms

7/
2L
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7.1. The Buyer will pay the monthly Purchase Price to the
Seller no later than the 27" (Twenty Seventh) day of
each following Accounting Month.

7.2.  The Parties agree that the Purchase Price does not

include VAT and that VAT will be charged
according to Georgian legislation.

7.3. Any liabilities associated with the Gas downstream
of the Delivery Point are the responsibility of the
Buyer. Seller takes responsibility for Gas quality.

Article 8. Sanctions

The Parties shall be held liable for the failure to
implement the obligations stipulated by this
Agreement according to the Georgian laws.

Article 9. Termination

9.1.  This Agreement may be terminated under the
following terms:

9.1.1. By mutual agreement of the Parties:

9.1.2. By the Seller at any time by sending 2 months
prior notification to the Buyer or vice versa,

9.1.3. By either Party if the other Party violates its

obligations under this Agreement and does not
fulfil the obligations in reasonable time period,
determined by the notification sent to the
breaching Party by the other Party, which should
not exceed 14 (fourteen) business days, unless
the Parties agree on different term in writing.

Termination of this Agreement in accordance with this
Article, all commercial obligations related to the pavment
and/or other obligations of either “Party” will remain in
full force until fully satisfied in accordance with the

Agreement.
/ |
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Article 10. Force-Majeure

“Force-majeure” includes special circumstances
that make it impossible for the Parties to fulfil]
their obligations under the Agreement, the
occurrence of which do not depend on the Parties'
will or foresight, and/or the avoidance of which
are impossible according to available knowledge
and technical development. Force-majeure
includes but is not limited to the following
circumstances and events:

10.1.1. War (declared and undeclared), activity of
foreign enemy. revolution, state rebellion.
terrorist act, blockage. military action, fire,

civil disorder and sabotage;

10.1.2. Severe, exceptional and unexpected and
environmental conditions, such as severe
frost, flood, thunder. earthquake. flood and

equivalent cataclysmic events);

10.1.3. Explosion, fire and damage at the gas
~ facilities, when obtaining, processing or
transporting the gas. making it impossible to

supply the Gas to the Delivery Point:

10.1.4. Accidents or other unforeseen obstacles on

the main pipelines.

Each Party, under force-majeure circumstances,
must immediately (or in the shortest reasonable
time) after the beginning and ending of such
circumstances inform the other Party in writing,
providing the relevant statements and motivation
about the beginning and ending of the force-
majeure circumstances.
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12.2.

During  the  period of force-majeure
circumstances, in the case of existing relevant
notification and statements, failure of the Party
effected by the force-majeure circumstance
would be considered as a reasonable excuse and
performance of the respective obligations will be
postponed until the ending of such force-majeure
circumstances;

Financial failure or change of market terms are
not considered as force-majeure circumstances;

Each party has the right to notify the other party
regarding the period of termination of the
Agreement if force-majeure circumstances last
more than (7) seven days. In the case the force-
majeure circumstances does not end before this
term, this Agreement will be considered
terminated. Termination of the Agreement
according to this paragraph does not release the
Parties from payment obligation existing before
such force-majeure circumstances.

Article 11. Confirmation of Authority

Each Party of this Agreentent confirms that in
active conditions it owns registration. license,
permission and other authorities. which are
necessary for the reievant Party to implement
the rights and obligations completely under this
Agreement according to the Georgian
legislation and the - regulations Alternative
Investment Market (“AIM”) of the London
Stock Exchange.

Article 12, Notifications

All notifications sent by one Party to another
Party under the Agreement shall be in writing
form and delivered personally or sent by courier
post and/or fax, which may be informed by one
of the parties from time to time 1o another party
according to this article. Notification is
considered as valid after the receipt by the
addressee on the indicated address and/or on the
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fax. Addresses and fax numbers of the parties are
provided below:

Buyver:
Ltd “BAGO”
Receiver responsible person: Gela Bagalishvili

Address: Tbilisi City, Temka, I m/d, IV quarter, block
6, apt. 10;

Tel: 5711196 11

Seller:

GNV Georgia

Receiver responsible person: David Kamushadze
Address :129a D.Agmashenebeli ave. Thilisi. Georgia:

David Kamushadze

Tel: 599 56 83 95

If a Party changes any above-mentioned coordinates
(address, fax, etc.) and fails to inform the other party in
writing instantly, but not later than the following day;,
then the above mentioned notifications shall be deemed:
validly sent to the addresses indicated above.

Article 13. Amendménts

Amendments to the present Agreement shall be made
only in writing and should be confirmed by the signature
of the authorized representatives of the Parties.

Article 14. Entire Agreement

The present Agreement constitutes the entire Agreement
and understanding between the Parties with respect to the
subject matter hereof. and supersedes all prior and
contemporaneous agreements, understandings,
inducements and conditions, express or implied, oral or
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written, of any nature whatsoever with respect to the
subject matter of the Agreement.

Article 15. Unenforceable Terms

In the event any term or provision of this Agreement shall
for any reason be invalid, illegal, or unenforceable in any
respect. this Agreement shall be interpreted and
construed as if such term or provision had never been
included herein and the validity and enforceability of any
other provision hereof shall be unaffected thereby:.

Article 16. Assignment and Delegation

Neither party shall voluntarily, by operation of law, or
otherwise assign any of its rights or delegate any of its
duties in this Agreement to the Third Party without the
other Party’s written consent.

Article 17. Limiting the rights of the third person

This Agreement is made for the benefit of the parties, and
is not intended to benefit any third party or be enforceable
by any third party.

Article 18. Indemnity

The Buyer shall compensate and be liable for any loss
suffered or incurred by the Seller arising out of or in
connection with any of the actions of the Buyer related to
the construction of any pipelines, materials or equipment
being installed to facilitate the purchase and/or
transportation of the Sellers Gas to the Delivery point, as
outlined in this agreement.

The Seller shall be liable for any damage caused by it,
to the Buyers pipelines, materials and/or equipment.

Article 19. Dispute resolution
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In case of any dispute or discrepancies between the
parties following from this Agreement the Parties shall
settle it amicably, using the national and international
standards and best practice in the field. In case of failure
to settle the dispute in reasonable terms, it would be
solved at the competent Georgian courts in accordance
with the applicable Georgian legislation.

Article 20. Headings

The section headings contained in the Agreement are for
reference purposes only and shall not affect the meaning
or interpretation of the Agreement.

Article 21. Confidentiality

Each Party must secure protection of confi dentiality of all
technical as well commercial written information, which
was delivered to it by another Party or in the name of
another Party and which includes the word
“confidential”. The Party, on receiving such information,
must not publish or declare otherwise it and not use at its
own discretion without a written consent of another Party.
besides those cases, when disclosure of such information
is requested by the Georgian Law.

Article 22. Successors and assignees

This Agreement shall be binding for the successors and
assignees of the Parties.

“Article 23. Agreement implementation

This Agreement is drawn up in two equally valid copies
in  Georgian and English languages. In case of
discrepancy between English and Georgian versions of
this Agreement the Georgian version shall prevail
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Article 24, Bank Requisites and Signatures of
Authorized Representatives

The Buyer

JSC “Bank of Georgia”
77SIA GETBG000000082859750
" Bank code: BAGAGE22

The Seller

L

Ms. Mariam Chikhradze




