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Public Procurement Agreement Ne 247 - TA/GE20222006

Simplified procurement on the basis of Article 10'(3)(d) of the Law of Georgia on Public
Procurements was executed on July 15, 2022 in Tbilisi

CVP Code: 45200000

MTA LLC (70 Merab Kostava St., GE-0171 Tbilisi, Georgia, company code: N215096367), represented
by its Director Irakli Burtchuladze (hereafter the Purchaser), on the one hand, and TECHNOALPIN SPA,
having administrative and head office in Italy (2 P. Agostini St., [-39100 Bolzano (BZ)), Register No
and VAT No. IT02791150218, represented by its Executive Director Mr. Erich Gummerer, as
represented by the substitute authorized person Mr. Christian Jocher, and TECHNOALPIN SPA
Representation in Georgia, ID. No404565449, address: N24 Rustaveli Ave., 3¢ floor, Mtatsminda
Region, Thilisi, Georgia, the company Technoalpin SpA incorporated and acting in accordance with
legislation of Georgia, having its head office in Italy (2 P. Agostini St., 39100 Bolzano (BZ)), Register
No. and VAT No. 1T02791150218, represented by its Director Mr. Erich Gummerer, hereafter the
Supplier,

Subject to the applicable legislation of Georgia and on the basis of the Order No 1231 dated July 12,
2022 of the Government of Georgia, enter into this Agreement through simplified procurement on the
following:

1. Subject of Agreement

The subject of this Agreement (hereinafter the Agreement) shall be the construction works
(construction-arrangement, manufacture/purchase and installation of snow-making system) related to
the arrangement of snow-making systems for ski slopes in Bakuriani, Didveli and Kokhta-Mitarbi
mountain-ski resorts, in accordance with the following documentation: - technical specifications
provided by the Purchaser - Annex N1 to the Agreement, being an integral part hereof; Annex N2 to
the Agreement - calendar plan-schedule of works submitted by the Supplier and agreed with the
Purchaser, being an integral part hereof, Annex N3 provided by the Supplier and agreed with the
Purchaser, relevant cost estimate of the Subject of Agreement.

The Supplier confirms that the above list of materials, equipment and other goods submitted by the
Purchaser is sufficient for full construction and operation of the snow-making system in accordance
with technical documentation provided by the Purchaser. In case of insufficient or non-conforming
materials, the Supplier shall cover all additional costs.

The Parties agree and represents that in case of conflict between Technical Specifications (Annex 1)
and this Agreement, Technical Specifications shall prevail.

2. Price of Agreement and Payment Terms
Total price of the Agreement shall be GEL 90,542,272.88 (GEL ninety million five hundred forty

two thousand two hundred seventy two and eighty-eight).

Manufacture/purchase and delivery of the snow-making system — GEL 52,542,372.88 (GEL fifty-two
million five hundred and forty-two thousand three hundred and seventy-two and eighty-eight) VAT
exclusive, shall be paid in € Euros, based on the exchange rate set by the National Bank of Georgia for
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the day of payment, - Technoalpin SpA’s order (administrative and head office in Italy, P. Agostini
St. 2, 1-39100 Bolzano (BZ), Register and VAT No I1T02791150218).

Construction works associated with the arrangement of the snow-making system (bringing the ski
tracks into compliance with the snow-making system in accordance with the Annex, installation of the
snow-making system, etc.) GEL 37,999,900 (GEL thirty-seven million nine hundred ninety-nine
thousand nine hundred) VAT inclusive — order of the Representative Office of Technoalpin SpA in
Georgia (ID. No. 404565449). Such amount shall be paid in GEL, VAT inclusive.

The price is given as DAP DIDVELI BAKURIANL, unloaded, Incoterms-2020.

The Supplier shall pay the total price of Agreement in the following manner:

a) No more than GEL 35,000,000 — as an advance payment, within 10 calendar days from execution
hereof and submission of advance payment warranty by the Supplier. The advance shall be paid only
upon submission of the performance guarantee and the advance guarantee. The advance shall be paid
in € Euros, based on the exchange rate set by the National Bank of Georgia for the day of payment, -
Technoalpin SpA’s order (administrative and head office in Italy, P. Agostini St. 2, 1-39100 Bolzano
(BZ), Register and VAT No 1T02791150218). The advance guarantee shall be issued by a banking
institution licensed by the National Bank of Georgia or an insurance company licensed by the State
Insurance Supervision Service of Georgia, and its term of validity shall be at least 30 (thirty) calendar
days longer than the deadline for the completion of works. In case of preliminary payment, the
advance will be deducted pro rata in stages, after delivery of interim work by Technoalpin SpA.

b) Interim payments up to 70%: Interim payments shall be made once a month, according to the
monthly submitted installation works and amounts confirmed by the supervisory body, within 3
banking days after the signing of the monthly interim acts of acceptance and delivery between the

Parties and submission of commercial invoices.

¢) 30% final payment: shall be made on November 30, 2022, after complete fulfillment of obligations
by the Supplier and commissioning of the snow-making system (under final act of acceptance), but not
earlier than inspection and approval of drawings and specifications to be submitted under Article 11.
hereof. Payment shall be made within 10 working days after the signing of the final act of acceptance
between the Parties. Final payment shall be made according to the works actually performed and the
confirmed volumes (within total price of the Agreement), after full completion by the Supplier of the
construction works, within 10 working days from the final act of acceptance ((the act of acceptance
will be signed on the basis of submission of form #2) to be confirmed by the report issued by Levan
Samkharauli National Forensic Bureau (cost of the expert examination shall be paid by the Purchaser)

and submission of tax invoices (if any).

d) Unforeseen expenses given in the cost estimate of construction and installation works shall be
reimbursed only in case of actual existence of such costs; In the event of unforeseen expenses, the

Supplier shall provide detailed justification thereof, based on which and as deemed reasonable, the
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person responsible for the inspection on the part of the Purchaser will confirm the works. The right to
unforeseen works shall be given to the Supplier only with the consent of the Purchaser designated

person responsible for the inspection.

Supplier
bank:

1. Technoalpin SpA

Bank: UNICREDIT BANCA D'IMPRESA
IBAN: IT 54 V 02008 05364000030058688
SWIFT: UNCRITMMORR

2. Technoalpin SpA Representation in Georgia
Bank: PROCREDIT

IBAN: GE90PC0133600100068158

SWIFT: MIBGGE22

3. Ownership Right
All goods delivered shall remain the exclusive property of TechnoAlpin until signature of the final act

of acceptance under the Agreement. The Purchaser shall not be entitled to sell such goods subject to
reserved ownership right.

4. Delivery
No delivery shall be made until the Purchaser fulfills obligations under Article 2, in particular advance
payment obligation. In case of late payment by the Purchaser, terms of delivery and all other project
deadlines will be postponed accordingly, without incurring any liability to the Supplier.

Delivery shall be made in accordance with the terms agreed between the parties for each delivery. If
the Purchaser fulfills all contractual obligations, the Supplier will ensure the full and

uninterrupted start-up and commissioning of the snow-making system from December 1, 2022.

5. Shipping Documents and Notices
The Supplier shall submit, together with the equipment, following documents:

1 (one) original and 3 (three) copies of the export invoice issued to the Purchaser containing
the description of the equipment, contract number, quantity of goods and total value;

Copy of CMR with title “ Transportation cost prepaid

1 (one) original and 3 (three) copies of the Quality Certificate issued by the seller;

1 (one) original and 3 (three) copies of the Certificate of Origin issued by the seller;
All documents under technical Specification.

I"/ )] ' v,
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6. Packaging and Labeling
The equipment shall be supplied by the Supplier in the manufacturer's standard export packaging,

ensuring the protection of the equipment from damage during loading, transportation, unloading and
installation, in accordance with the type and mode of transportation. Packaging shall meet

temperature and humidity requirements.

7. Supplier Obligations
The Supplier shall independently define all means, methods and procedures for the supply of

equipment for this project, as well as all means, methods and procedures for the project work

performance.

The Supplier shall ensure delivery of the entire equipment in accordance with the terms hereof.
The Supplier shall be obliged to carry out general supervision of handling and installation of the
equipment and commission the snow-making system.

The Supplier shall provide warranty for 2 (two) years from the date of commissioning (warranty

obligations shall not apply to normal wear and tear).

Delivery of spare parts within the warranty period is subject to correct use of the equipment in
accordance with the written operating manuals handed to the Purchaser. Compliance with operational
requirements shall be verified by inspection of defective equipment by the Supplier service team.

During the warranty period, spare parts shall be supplied and repaired within reasonable time.

The supplier undertakes to submit the general plan of the snow-making system to the Purchaser
within 20 (twenty) calendar days from the moment of determining the location of installation of

snowmakers on the slopes and agreeing with the buyer.

All necessary materials (including but not limited to gravel and others) related to the construction of
artificial snow-making systems (including ski tracks) shall be fully provided by the Supplier; Besides,
all earthworks and installation of snowmakers shall be completed no later than November

30, 2022.

The Supplier shall provide a set of technical documentation for the equipment, including all relevant
technical drawings - wiring, electrical equipment installation drawings. The supplier shall provide the

purchaser with operating manuals.

The Supplier shall provide full training (20 training days) for 8 (eight) employees of the Purchaser
on the work performed by it.

The equipment commissioning protocol shall be signed by the Parties and the date of the protocol

shall be regarded as the date of commissioning.
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The supplier represents and warrants that the equipment under this Agreement will be manufactured in

accordance with the technical and safety standards applicable to the European Union.

In order to ensure the performance of the Agreement, the Supplier shall, within 10 (ten) working

days after signing the Agreement, submit unconditional and irrevocable warranty to the Purchaser,
the validity period of which shall exceed the validity period of the Agreement by at least 30 (thirty)
calendar days. The amount of the warranty shall be 2 (two) % of the total value of the Agreement.
Such warranty shall be issued by a bank or an insurance company registered in Georgia. MTA LLC
shall be indicated as the beneficiary in the warranty. The unconditional and irrevocable performance
warranty provided by the Supplier shall be used to indemnify the Purchaser for any damages caused
by the Supplier's non-fulfillment and/or inadequate performance of the Agreement. Such warranty
shall also be used to reimburse the Purchaser of the fines charged to the Supplier. In case of termination
of the Agreement by the Supplier without any reason, the Purchaser shall have the right to full

enforcement of the performance warranty.

Engineering and Research

Based on the technical information provided by the Purchaser as confirmed by the Supplier to be
sufficient technical information for the commissioning of the snow-making system, the Supplier
undertakes to carry out following research:

drawings and instructions to resume installation works;
calculation records;

full set of approved drawings and diagrams;

all operational and maintenance manuals.

All documents shall be submitted in English.

Manufacture
Supplier snow-making systems are designed, manufactured and controlled in the Supplier workshops.

all safety components are labeled CE (European Community Agreement);

parts are manufactured in Europe and supplied with relevant Certificate of Origin;

The Supplier shall provide the Purchaser with material certificates as requested;

components are pre-assembled, testing and inspection is carried out in the Supplier factory before
shipping

Installation and operation

installation and structural works shall be carried out by the Supplier.
installer and chief installer shall be ensured by the Supplier.
technical assistance and supervision shall be ensured by the Supplier;
testing procedures shall be mutually carried out by the Parties.
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Switching on and commissioning of the equipment will be organized by the Supplier's project engineer
in coordination with the Supplier's team and the Purchaser’s snow-making team.

The commissioning of the works provided for under the Agreement shall be based on the
conclusion/report of Levan Samkharauli National Forensic Bureau.

Ongoing support can be provided as a service by the Supplier's post-sales department, as required. A
specific quote for such service may be provided upon request
The Supplier shall purchase and maintain insurance in the following manner:

all-risks insurance of the property for its workshop
general third party insurance

product liability insurance

transportation insurance

8. Default by the Supplier and Responsibilities
The obligation assumed by the Supplier will be deemed non-fulfilled if the Supplier is unable to ensure
the performance of the works provided for in the subject of Agreement in compliance with the
deadlines, or if the delivered system cannot pass the operation and final inspection conducted by the
Purchaser; For such circumstances, the Supplier undertakes to fully compensate the damage caused to
the Purchaser due to non-fulfillment of contractual obligations, which will be established by an
independent examination.

Supplier responsibility shall be defined as follows:

The Parties shall fulfill obligations provided for in the Agreement in good faith, at the time and place
specified in the Agreement. The Parties shall be responsible for non-fulfilment of the terms specified in
the Agreement, non-timely performance and/or late performance in the manner established by the
Agreement and legislation of Georgia.

For each delay in the performance of the contractual obligations, the Supplier shall be liable to a
penalty of 0.001% of the contract value for each day of delay in the performance of the contractual
obligations, which shall be deducted from the amount payable to the Supplier. The Purchaser will not
impose a penalty on the Supplier if the delay in the performance does not exceed 30 (thirty calendar
days, although such condition can be used by the Supplier only once during the period of the
Agreement.

If the number of overdue days exceeds 30 calendar days, the Purchaser reserves the right to
unilaterally terminate the Agreement and charge the Supplier with a fine of 10% of the value of the
remaining uncompleted work in addition to the penalty for the overdue days.

By signing this Agreement, the Supplier represents that Technoalpin SpA and Technoalpin SpA

Representation in Georgia agree to perform all obligations and services provided for hereunder, for
which they shall be jointly responsible.
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9. Obligations of the Purchaser
All authorizations required for the installation of the snow-making system shall be provided by the
Purchaser to the Supplier prior to the commencement of site construction. Obtaining the permit and
delivery to the Supplier may be done at a later date, but this shall not be considered as a breach of
obligation by the Purchaser.

The purchaser shall provide necessary electricity and water supply during the entire period of
construction and commissioning, in accordance with the construction and installation technical
requirements (technical specifications).

The Purchaser shall pay the price of equipment according to the terms of payment.

The purchaser shall use the equipment in accordance with the instructions in the technical
documentation.

The purchaser shall provide appropriate working and structural conditions to allow the Supplier to
fulfill its obligations.

At least two of the Supplier's technicians shall be present on site during the entire period of
construction, installation and operation of the snowmaking equipment, as well as during the
maintenance period to ensure that the Purchaser's personnel are properly trained in the use of the
snowmaking equipment. Corresponding training protocol will be signed as an evidence of training.

10. Rights of the Purchaser and Delegated Authority of the Purchaser Representative
The Purchaser and/or the Purchaser representative shall be entitled to inspect fulfillment of this
Agreement (equipment to be delivered, accessories, materials used or current works).

The Purchaser shall ensure availability of inspection by the Purchaser and/or by Purchaser
representative within working hours. Costs shall be borne by the Purchaser.

The Purchaser's Representative will, within the scope of the authority granted to him by the
Purchaser, make decisions on future issues on behalf of the Purchaser, acting as its agent, and will be
authorized to sign the final commissioning report.

The decision of the Purchaser's representative shall be deemed to have been made by the Purchaser
and shall not be subsequently revoked or modified without the consent of the Supplier.

11. Workplace Safety and Protection
Throughout entire works, the Supplier shall be responsible for the following:
conduct the works in accordance with the rules of labor, health and safety and environmental
management of employees, relevant instructions and applicable legislation of Georgia.

12. Review and Approval of Specifications and Drawings

The final acceptance and delivery will be organized by the Supplier on the basis of the decision of the
examination performed by Levan Samkharauli National Forensics Bureau, which will be approved by
the Purchaser and the Supplier, in the presence of their respective representatives.



13. Force Majeure

In the event of Force Majeure and to the extent that the Force Majeure events affect the performance
of obligations by both Parties under the Agreement, the performance period shall be extended by
mutual agreement for the period of Force Majeure based on a written agreement between the Parties.
The following events shall be considered as Force Majeure: war, natural disasters, general strike, riot,
civil disturbance, decrees of state authorities and other events beyond the control of the Parties (For
example: bad weather, when the obligation is practically impossible to fulfill and which does not allow
delivery and work to continue).

Both parties shall notify each other by registered letter of the commencement and termination of
Force Majeure within ten days of the commencement of such event. Occurrence of the Force Majeure
event shall be confirmed by both Parties.

14. Term of the Agreement

This Agreement shall enter into force from the date of signature by the Parties and shall be effective
until December 31, 2022 (inclusive).

15. Termination
Notice for remedy

If either party fails to fulfill its obligations under this Agreement, the other Party may, by sending a
notice, request that the defect be corrected and set a time limit of 14 calendar days for the correction
of the defect.

If the breaching party fails to remedy the defect within the time specified in the notice, the other party
shall issue a second notice stating:

period of remedy of the defect and restoration, and

clear indication on the intent to terminate this Agreement.

Termination

If one of the Parties does not fulfill the obligations under this Agreement and does not correct the
mentioned defect within 30 (thirty) days after receiving the registered letter about the request for its
correction, the other Party may terminate this Agreement by confirmation of the receipt of the
registered letter and demand damages in this regard.

All disputes arising out of or in connection with this Agreement shall be resolved by negotiations
between the Supplier and the Purchaser.

In the event that the Parties fail to reach an agreement within one month of notification of such
dispute by one Party to the other Party, the dispute shall be referred to the Court of Georgia.

16. General Provisions

Any amendments to this Agreement shall be valid only if made in writing with the consent of both
Parties.
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All annexes of the Agreement shall be deemed as essential and integral part thereof.

Cancellation of any article(s), clause(s) and/or sub-clause(s) will not result in the cancellation of the
entire Agreement or its article(s), clause(s) and/or sub-clause(s). Repealed provision shall be replaced
by such provision that will facilitate achievement of the purpose of this Agreement (including through

the replaced provision).

This Agreement is concluded in Georgian and English in 3 (three) copies having equal legal force, 2
(rwo) copies intended for the Seller and 1 (one) for the Purchaser.

In case of any discrepancy between the two versions, the Georgian version shall prevail.

Read, approved and accuracy confirmed in Bolzano/Thilisi on July 15, 2022.
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