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Dear Mr. Tvalabeishvili:

Thank you for instructing Hogan Lovells International LLP to act for the Georgian Oil and Gas
Corporation in connection with matters arising from and relating to *

1. SCOPE OF INSTRUCTIONS

Unless otherwise provided in this letter (including its attachments), our representation of
you is limited to you and does not extend to any of your parents, subsidiaries or other affil-
iates, or to your shareholders, officers, directors, partners, joint ventures or employees,
unless you and we specifically agree otherwise. You agree that the services are provided
to you solely by Hogan Lovells International LLP, and your relationship is with Hogan
Lovells International LLP and not with any individual who is a member, employee or con-
sultant of Hogan Lovells (including anyone we call a partner) who will therefore assume no
personal liability to you. This engagement is limited to strategic advice and representation
of your interests concerning the relations under the referenced . -

, unless you and we agree otherwise. Hogan Lovelis and the Georgian
Oiland Gas Corporation may agree on additional scope of work, as they deem appropriate
for the purposes of our engagement, and may agree on separate terms for such additional
scope of work.

Hogan Lovelis international LLF is a timited Habliity parinarship registered in England and Walos with registorad number OC323638. Rogislored oftice and principal place
of business: Atiantic House, Holborn Viaduct, London EC1A 2FG

“Hopan Lovells" is an intermational legal practice that includes Hogan Lovells Intemational LLP and Hogan Lovells US LLP, with offices in. Alicante Amstordam Baltimoro
Beljing Birmingham Brussels Ceracas Colorado Springs Denver Dubai Dusseldort Frankfurl Hamburg Hanoi Ho Chi Minh City Hong Kong Mouston Johsannesburg
London Los Angeles Luxembourg Madrid Moxico City Miami Mitan Minnoapolis Monterroy Moscow Munich New York Northeen Virginia Paris Purh Phitadeiphia
Rio de Janelro Rome San Francisco S8¢ Paulo Shanghal Silicon Vallay Singapore Sydney Tokyo Ulaanbaatar Warsaw Washington, DC. Associated Olficas:
Budapest Jakarta Shanghal FTZ Zagrob. Business Service Canters: Johannesburg Louisville

The word "partner” is used to describe a pariner or momber of Hogan Lovelis Intemational LLP, Hogan Lovells US LLP or any of their alfiliated ontitios or any employsg or
consuftant with equivalent slanding. Certain individuals, who are designated as paringss, but who ara not membors of Hogan Lovells International LLP, do not nold
qualifications equivalent to members. A list of the members of Hogan Lovells intermationat LLP is open (o inspection at the above addess. For more informalion about
Hogan Lovelis, the pariners and their qualifications, see www.hoganlovells.com



HoGAN LOVELLS

Hogan Lovells refers to an international legal practice comprising Hogan Lovells Interna-
tional LLP, Hogan Lovells US LLP, Hogan Lovells Worldwide Group (a Swiss Verein), and
their affiliated businesses, each of which is a separate legal entity. Hogan Lovells Interna-
tional LLP is a limited liability partnership registered in England and Wales with registered
number OC 323639. Hogan Lovells US LLP is a limited liability partnership registered in
the District of Columbia, USA. Most of Hogan Lovells' offices are offices of Hogan Lov ells
International LLP and Hogan Lovells US LLP. However, in some jurisdictions, Hogan
Lovells practices through a local entity which is, or is an office of, an affiliate of Hogan
Lovells International LLP or Hogan Lovells US LLP,

The full resources of Hogan Lovells will be made available to you to the extent necessary
to handle appropriately this matter. As and when Hogan Lovells US LLP or any other Ho-
gan Lovells affiliate carries out any work for you in relation to this matter, they will do so as
subcontractor of Hogan Lovells International LLP and this letter shall establish the terms
under which they shall perform any such work. Under this arrangement, Hogan Lovells
International LLP will be the sole contracting party with you and will alone be responsible
to you, for any work performed on this matter by Hogan Lovells US LLP or any other Hogan
Lovells affiliate.

VERIFICATION OF IDENTITY

The law in some cases requires us to check our client's identity and as a matter of policy
we do so in all cases. To help us do this simply and efficiently, please send us any relevant
documents.

VAT IDENTIFICATION NUMBER

For the purpose of billing we kindly ask you to provide us with a written notice of your VAT
identification number.

In addition, if you are an entrepreneur for VAT purposes, we kindly ask you to confirm that
the services which you receive from Hogan Lovells International LLP are used for your
enterprise and that we may use your VAT identification number for all future assignments,
unless you instruct us otherwise in an individual case.

RESPONSIBILITY FOR WORK

I am a member of Hogan Lovells International LLP and the partner responsible for the mat-
ter. David Dunn, a partner of Hogan Lovells US LLP will supervise activities and manage
participation in this engagement.

Other Hogan Lovells lawyers involved in this matter as indicated in our Response
Request for Proposals for the Provision of Services dated 1 October 2017

1. Addiional Hogan Loveiis lawyer involved in

linvolve other Hogan Lovells

lawyers with speuiaus: onms wiere appropriate. | will be responsible for our internal co-
ordination and consistency of approach.

We will not change the personnel involved in representing you without your consent. | will
advise you of any necessary changes.

INSTRUCTIONS AND CORRESPONDENCE

Unless you instruct me otherwise, we will write to you at the address set out in this letter.

Hogan Lovells
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We will also send documents and communicate with you, and with others involved, by email
unless you instruct me not to do so. You understand that sending emails is not secure, and
ifyou prefer us not to communicate or send documents by email, either at all or for particular
types of document, please let us know accordingly.

FEES AND BILLING

I attach a fee agreement which deals with the fees and billing procedures for our work on
this matter. Kindly sign one copy and return it to me,

EFFICIENCY

I'am responsible for making sure that we work for you as cost-effectively as possible. It will
obviously help us to do that if you make sure that all information we need is complete and
accurate, and reaches us quickly. We will rely on the completeness and accuracy of the
information you provide us. It is also important that you inform us of any change in or
correction to that information, and of any change in GOGC's policies which are relevant to
our work, as soon as it occurs.

LIMITATION OF LIABILITY

The liability of Hogan Lovells International LLP for damages caused by Hogan Lovells |n-
ternational LLP resulting from simple negligence shall be limited to the amount

attach an agreement in this regard. Kindly sign a copy of the Agreement Reyalding
the Limitation of Liability and return it to us.

REPORTING DUTIES UNDER FOREIGN MONEY LAUNDERING REGULATIONS

We expect to use services of attorneys resident in several Hogan Lovells offices while work-
ing on this matter. These offices and particular attorneys are bound to comply with the
relevant national laws, and subject to professional, ethical and other restrictions provided
in the country where they are licensed. This may include duties to report certain facts in
connection with money laundering or the suspicion of money laundering. Please contact
me if you have question regarding applicable money laundering laws.

CLIENTS AND CONFLICTS

Hogan Lovells is an international legal practice with an international range of clients. Many
of those clients look to Hogan Lovells for representation and advice on a wide range of
topics. Although we hope it never happens, an adverse relationship may develop in the
future between you (or a member of your corporate group) and one of Hogan Lovells' other
clients. If Hogan Lovells is not representing you in the maiter in which you (or a member
of your corporate group) and Hogan Lovells' other client have adverse interests, you agree
Hogan Lovells may represent the other client, if doing so does not give rise to professional
conflict of interest under the laws and professional rules of Germany or England and Wales.
This standard shall be the exclusive measure of any conflict of interest related to this rep-
resentation, and shall by agreement apply to any and all legal services provided hereunder
by Hogan Lovells, You understand and agree that under this standard, we may represent
a client adverse to you in any matter unrelated to any matter on which we are acting for
you, whether commercial, litigious (or otherwise contentious), regulatory or otherwise, so
long as in doing so we do not put our duty of confidentiality to you at risk,

CONFIDENTIALITY: INSURANCE, AUDITS, VAT ACCOUNTING, WORD PROCESSING/ TRANSLATION
WORKS

We may disclose any information to our professional indemnity insurers and advisers and
to our auditors upon undertaking by them of strict confidentiality obligations with regard to

Hogan Lovells
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such information. Furthermore, we may disclose information required for VAT accoun ting
to tax authorities, in particular the amount of fees and your VAT identification number, or
your name and place of residence/ business seat outside the European Union, your staatus
as an enterprise and the subject matter of our work in case we do not charge VAT,

We may, in the interest of costs and efficiency outsource services such as word processing
and translating of documents to outside providers. If so, this will be to providers who have
provided confidentiality undertakings and whose compliance, reputation and standards we
monitor.

MARKETING

For the purposes of marketing, publicising or selling our services we may want to disclose
that we have advised you, in which event we may identify you by your name and indicate
the general nature of the relevant matter and any details which have properly become pub-
licly known., Furthermore, we constantly try to improve our service, and monitor develop-
ments in the law and practice. Periodically we may send you information about this, inclug-
ing brochures and press releases and invitations to seminars or talks, if we believe they will
be of interest to you. You agree that we may send you information of that kind by post or
electronically.

OUR DOCUMENTS

Our correspondence with you and all copies of other documents received from or created
for you during the matter will become the property of Georgian Qil and Gas Corporation,
provided that legal fees agreed with Hogan Lovells in the Fee Agreement has been duly
paid in full. Hogan Lovells will keep copies of all such correspondence and documents,

GOVERNING LAW AND DISPUTE RESOLUTION

This Fee Agreement, the Agreement regarding the Limitation of Liability, the Power of At-
torney, any other related agreement as well as any amendment thereto shall be governed
by German law to the exclusion of its conflict of laws rules. Any dispute, controversy, or
claim relating to, connected with, or arising out of any of the aforementioned agreements,
including any question regarding its existence, validity, or termination, as well as any chal-
lenge to the arbitrator's jurisdiction, shall be finally settled under the Rules of Arbitration of
the International Chamber of Commerce (ICC) by one arbitrator appointed in accordance
with the said Rules. The place of arbitration shali be Zlrich, Switzerland. The language of
the arbitration shall be English.

INFORMATION TO BE MADE AVAILABLE UNDER THE EUROPEAN UNION SERVICES DIRECTIVE

Information we are required to give to you under the DL-InfoV ("Rechtsanwaltskammer"
chamber of lawyers in charge, VAT-identification number, and professional indemnity in-
surance) are to be found at http://www.hoganlovells.com under “Legal Notices" subheading
“Regulatory Information" and "Compulsory Insurance", accessible directly or through any
Hogan Lovells' lawyer.

TERM OF THE ENGAGEMENT

The services shall be rendered through December 31, 2019 or any other date thereafter as
may be agreed by you and Hogan Lovells International LLP,

Hogan Lovells



18. CONCLUSION

We look forward to working with you on this matter. We will do our best to make sure that
the matter progresses efficiently and successfully. |f you have any questions about w hat
we are doing please speak to me or David Dunn at any time.

We shall proceed to act for you on the basis of this letter. To assist in maintaining a clear

record of our engagement, however, please sign the attached copy of this letter, where
indicated, and retum it to me.

Yours sincerely,

Encs, :
Fee Agreement
Agreement regarding the Limitation of Liability

Hogan Lovells



RETURN STATEMENT
We agree with the above lefter.
The requested documents for verification of identity are [attached/ will be sent separately]

Our tax identification number is; 206 237 484

Please use the above VAT identification number for all future assignments, unless we instruct you
otherwise in an individual case.

We hereby confirm that the services which we receive from Hogan Lovells International LLP are
used for our enterprise.

Georgian Oil and Gas Corporation [COMPANY STAMP)

O 449201 /

Date

Signature

Hogan Lovells



Fee Agreement

Between

Hogan Lovells International LLLP

Karl-Scharnagl-Ring 5, 80539 Munich, Germany

- hereinafter referred to as "Hogan Lovelis" -

and

The Georgian Oil and Gas Corporation

21, Kakheti Highway, 0152 Tbilisi, Georgia

- hereinafter referred to as "Client" -

In the matter

Advice (initially written advice concerning strategic matters and
possibly litigation thereafter)

the following

Fee Agreement

was made:

1.

The Client has instructed Hogan Lovells to attend to its legal interests in the above
matter. The lawyers in charge are ho may avail
themselves of the assistance of other pariners and legal staff within Hogan Lovells, as
well as assistance of external consultants

should he consiaer it necessary or useful,

Hogan Lovells



The services shall be divided into two phases. For Phase | the remuneration for the
services rendered by Hogan Lovells shall be a fixed amount of

amount shall be invoiced to the Client promptly upon delivery of the memoranaum ror
Phase [, and shall be due and payable 30 days thereafter. Phase | shall entail the
preparation of a written memorandum addressing the matters specified in paragraphs
4.a. through 4.c of the Client’s Request for Proposals for the Provision of Services dated
15.09.2017.

The remuneration of the services rendered by Hogan Lovells for Phase 2, which s hall
include all other matters or subjects upon which Client requests advice concerning or
relating to this matter shall be based on the expenditure of time. Hogan Lovells invoices
the Client for its services based on time expenditure on a monthly basis. For this,
Hogan Lovells submits a detailed list describing the services pefromed by and the
respective amount of time spent by those Hogan Lovells lawyers or other fee earmners
providing services with regard to the matter. This list is essential for invoicing. The
Client reserves the right to prove its inaccuracy. All invoices shall be due and payable
within 30 days.

The hourly rates are agreed as follows (including a discount as set out belowy);

CSTATUS | RATEINUS DOLLARS
Partner -

Counsel

Associate

Paralegal, Translator,
Other Support Staff

Hogan Lovells accounts for time and invoices fees in increments of tenths of an hour.

In addition to the hourly rate, Hogan Lovells invoices the expenditures incurred during
the handling of the mandate.

Additional expenses are charged for amounts we actually incur, which may include
allocation of costs actually incurred internally, in accordance with standard and
customary practices. If and to the extent you request us to retain the services of other
professionals, including attorneys practicing with other firms, we will include their
charges, pursuant to agreements to be approved by you in advance, as incurred and
billed. We will invoice such charges to you as expenses incurred, and you shall be
responsible for payment to us of those charges.

Hogan Lovells



8. Subejct to prior consent from the Client, Hogan Lovells may request adequate adva nce
payments for fees or expenditures anticipated,

9, Hogan Lovells shall provide the Client with the copy of its own fiscal residence
certificate for the purposes of the respective double taxation avoidance treaty within
twenty days from the date of this Fee Agreement. Failure to do so will entitle the Client
to withhold from any payment due to Hogan Lovells the respective amount of applicable
Georgian taxes as required under the Georgian law.

10. The fees as under clauses 2, 3 and 4 and to charges for expenditures as under clause
6 are inclusive of all applicable taxes except Georgian VAT,

11. At this time we do not anticipate that our total fees for the scope of work specified in
paraphs 4.d. through 4.f of the Client's Request for Proposals for the Provision of
Services dated 15.09.2017 would exceed

) Vve will not exceed this maximum amount
winout specmc writien auwnonzatuon of GOGC, which may become necessary as
indicated in our Response to the Client's Request for Proposals for the Provision of
Services dated 01.10.2017.

Munich, 6 November 2017

Fly

The Geordian &il and Gas Corporation

Hogan Lovells



Agreement Regarding the Limitation of Liability
Between
Hogan Lovells International LLLP
Karl-Scharnagl-Ring 5, 80539 Munich, Germany
- hereinafter referred to as "Hogan Lovells" -

and

The Georgian Oil and Gas Corporation
21, Kakheti Highway, 0152 Tbilisi, Georgia
- hereinafter referred to as "Client" -

the following has been agreed:

1. The liability of Hogan Lovells for damages caused by Hogan Lovells resulting from simple
negligence is limited to the amount . The
limitation does not apply to the liability for damages from injury to life, body or health.

2. The limitation covers damages to the client caused by an action or omission of Hogan
Lovells while acting for the Client in the following matter:

3. Sometimes there is a risk that Hogan Lovells may be prejudiced if the Client incurs a loss
which is caused partly by Hogan Lovells, and partly by contributory actions or omissions by
the Client or others acting for the Client. If Hogan Lovells is liable to the Client in these
circumstances, Hogan Lovells' liability to the Client will not exceed Hogan Lovelis'
proportionate responsibility for any loss the Client may incur, having regard to the
proportionate responsibility for that loss of the Client or of the others acting for the Client,
as agreed, or if not agreed, as decided by a court or tribunal.

4, In case partners or other persons acting for Hogan Lovells can be held liable personally,
above nos. 1, 2 and 3 shall apply for their personal liability accorcngly.

Munich, 6 November 2017

ﬂ

Georgi n Oil and Gas Corporation

Hogan Lovells
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