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HEADS OF AGREEMENT

AuUuuduvisLh LhUvUGRLNR3( LGN

Between the Government of the Republic of
Armenia

Lwjuumnuith Swipuwwtinnipiuu
YQunwjwupmpiuu'

represented by the Ministry of Energy and
Natural Resources

h ntidu Eulipgtimhljwih b puwljw wuywpubinh
twjuwpwpnipua

and

b

Anaklia IEP Holdings Ltd

«Anaklia IEP Holdings» UM C-h dhoh

on the Construction and Operation of a Gas
Power Plant in the Republic of Armenia

Lujwunwih Luwiupwyimnipyniunid guquyh
Fjajmpujuywu junmgljm b jmhwmgnpdtym
dwmupt

(540 MW) (2 x 270 MWpower plant)

(540 Udm) (2 x 270 UYm hgnpnipju
Faympuljwywi)

o

2014

2014p.

Yerevan Luwn. Gphwu
Date:  August, 2014 Wduwphyp' 2014 pyuljuuh ognunnu

Heads of Agreement

Ludwdwjuugph hhtbwnpnyputpp

This Heads of Agreement (hereinafter referred to
as “the HoA”) entered into on ...... August, 2014,
in Yerevan, Republic of Armenia

Unyu Cwdwdawjuwugnh hhduwnpnyputpp
(wyjunthtin’ «CL0»)
Jupyly L 2014 pywlwuh ognunnuh........... -hu




Gplhwunud, Cwywunwuh Cwuupuytinnnie)nily,

(1) The Government of the Republic of
Armenia represented by the Ministry of
Energy and Natural Resources (hereinafter
referred to as ““the Ministry™);

1) Quymumwuh Lwupwy imnipju
Yunwyjwpnipjuu’ h nlivu Bubipgtnpuyh b
pumljmt yywywputnph twjuwpupnipyuu
(wyunthtin® «GwjuwpupmpENIL»)

AND

64,

(2)

Anaklia IEP Holdings Ltd, represented by

Chairman of Board of Directors Mr Teimuraz
Karchava (hereinafter referred to as “the

«Anaklia IEP Holdings» UMLC-h" h nptidu
muopkuutinh junphpnh vwjuwgquh @-bypunmpug
Yuipswywjh (wyunthtimn® «'Lhpnpnn»)

Investor”)

BETWEEN: UbhRGY;:

WHEREAS: LUvh 0L

(A) The Ministry has expressed its interest in the | (U) “Lwuwpwpnipiniut hp httmwppppnipiniut g

construction of Gas Power Plant and
infrastructures in the Republic of Armenia
for contributing to the energy sustainability
and increasing the electrical energy exports.

hwynuty] Suwjwunmwuh
Cwipuwybnnipniunid Swquyhu
Eityupuuwywuh b Gupwjunnigywoputinh
Junnigdwu hwupgmu® Eutipgtnhly
Jhuuniuwnipjwun aywuwmtyn b
Eitupulutinghuwh wpmwhwudwu
owywjutipp Ukdwgutynt uyuwmnwyny:

The Investor has expressed its interest to
invest in constructions — to build, own and
operate (on the basis of BOO approach) a
power plant with a capacity of 540 MW

(2x270 MW) and related infrastructures at its
own expense.

(®)  ‘blpgpnnp hmwppppnipgniu £ hwynuty
Juwnwnpbynt utipnpnid shutwpupuljuu
wpfuwnwiuputipmy’ utithwlw dhongutiph
hwyyht 540 Udin hgnpnipjuu
LiEunpuyuywiu (2x270Udwn) b huwpuljhg
tupwunnigywopubin unmgtin,
wmuophutynt b gnpownpytym (WSS
Unwnbtigdwu hhdwt ypw) hwupgnd:

The Government of the Republic of Armenia
welcomes the initiative of the Investor to
carry out the above mentioned activities in
respect of the proposed projects.

Cwywunwih Cwupwy bnnipjwu
Ywnwywpnipintup nnoniunud £ Lhpnpnnh
twuwdtnunpnup’ wnwewnplynn
uwjuwgotinh httn juwyywd upquo
gnponnnipyniuutinu hpwjwuwgubynt
hwpgnud:

TAKING INTO ACCOUNT THE

LUCY b UNLELAY, dBLR vCY Uo R




AFOREMENTIONED, THE PARTIES HAVE
AGREED AS FOLLOWS:

unN\UeGre unh8vNd, LUUUQU3vE3hy
<GSGY SULP UUUPVG.

1. Subject matter of the HoA

1. £4%h winwplwuu

The purpose of the HoA is to record the
understanding of the Parties relating to the
construction and operation of the Gas Power Plant
with a capacity of 540 MW( 2x270 MW) and
infrastructures located in Armenia (hereinafter
referred to as the “Projects™).

LL%h tyyunwlu | wpawuwgpty Unnutiph dholt
atinp ptinywd hwdwawjunipniup SCwywumnwuh
Cwpwybnnipjuu mwpwopnid 540UYwn
hgnpnipjwu Swquyhu Ljayupuuywuh b
tupwunnigywoputinh (2x270UY ) Junnigdwu
ni gnpowpyuwi gmpy (wyunthtun’
«Lujumqodtip»):

2. Terms and Conditions of the HoA

2. LLb-h gnponnnipjuu dudjimutipua n
wyuydwuubpp

The HoA shall enter into force on the Effective
Date, shall remain in force until the conclusion of
the Project Agreement between the Parties
which in its turn shall be valid until the completion
of the Projects.

LL%u nidh dbg E dnund wyu gnpdnnnipjuu dby
Umnutnt wduwpeyhg b gnpond £ dhugl
‘Lwjuwugoh hpwljuwuwgdwu dwuhu
hudwawjuwgph Jupnidp, npu, hp htippht,
gnponwd L dhsk Lwjuwgotinh wdpnnowjuu
Juwmwpnudp:

The Projects are planned to be completed not later
than within thirty-six (36) months after issuance of
the licence by the Public Services Regulatory
Commission of the Republic of Armenia, and not
later than within 18 (eighteen) months for the first
power-generating unit.

‘Lwjuwgotiph wdpnnowjuu fuwmwpnidp
uwuwwmtiugnid £ ££ hwupwyhu
dwnuwynipynuubtipp jupgquynpnn hwuaduwdnnnijh
nnuhg jhgiughugh wpudwmpiw wwhhg ng nip
puiu tpiunuytig (36) wdujw pupwgpnid, pun
npnid’ ny n1 puu mwuunip (18) wduyw
pupwgpmd * wnweht Eutingupinyh hwdwnp:

3. Definition of Terms and Abbreviations

3. Qmuljmgnmpyniuutinp bk hwwyuymuutipp

3.1 For the purposes of the HoA, the concepts
mentioned below shall have the following meaning:

3.1 4% tyywnwljutipny” unnple upwd
hwuugnipiniuutipu mutiu htinbywy hdwuntipp”

“Applicable Law’’ shall mean the legislation of
the Republic of Armenia.

«Yhpwntjh hpwyniup» vywuwynud L
Cwywunwith Cwupuwy tnmnipjwu
opkiuunpnipjniup:

“Completion Date” shall mean the date of
completion of construction of the Projects and the
date of commencement of exploitation of the
Projects by the Investor and the associates thereof.

«umnmupdwu wduwphy» wywuwynd £
‘Lwijuwgotiph ghuwpwpuljuu wyuwwmwuputpnh
wdpnnowluu jumwpdwu wduwphyp b
‘Llpnpnnh mupw gnpopultputph Ynnuhg
‘Luijuwgotiph pwhwgnpodwu dayuwpyh
wduwphynp:




“Investor”” shall mean the Anaklia IEP Holdings
Ltd and the subsidiary company established
thereby in the Republic of Armenia, undertaking
corporate responsibility upon performance under
the present Heads of Agreement.

«uvbpnpnn» wwuwynmd L «Anaklia IEP Holdings»
UMNL-u b npu Ynnihg Cwywumwuh
Cwpwwbtnnipiniunid hhduwnpwd nniuwmp
puljtpnipiniup, npnup Ynpunpunniy]
yunwujuwuwnynipintu Gu unwudund £L%
utinpn hpwiwuwgynn gnpdnnnipynivutinh
dwuny:

“Effective Date” shall mean the date of signature
of the HoA by both Parties.

«Gnpénnmpju vy dnmuljm wmiuwphy»
wywuwynid £ tipynt Unnutiph Ynnuihg £4%h
unnpugpduu wduwphyn:

“Ministry”” shall mean the Ministry of Energy and
Natural Resources of the Republic of Armenia.

«Lwjumpupnipynmu» Lywhwlnd E Lujuunwuh
Cwupwwbtnnipjuu Lutipgnhluyh b puwuu
wuwownputinh bwjuwpwpnipiniup:

“Feasibility Study’” shall mean technical and
economic rationale of the implementation of the
Project by the Investor.

«bpugnpothnipjuu nmuntdumuhpnipyniu»
wwuwynud § “btpnpnnh Ynnuhg Lwuwgoh
hpwjuwugdwu mbjuuhiuuu nt munbtuwuu
hhduwynpnidp:

“Government”’ shall mean the Government of the
Republic of Armenia.

«qunuwyjupmpymu» wywuwlynd £ Sujuumnwih
Cwipuybtnnipjuu Yunwywpnipiniun:

“Heads of Agreement” (HoA) shall mean this
Heads of Agreement which has been concluded
between the Government and the Investor, and
may be amended and supplemented from time to
time upon agreement of the Parties.

«Cudwdwjnugnh hhtuwnpnyputp» (L4%)
wwuwynud £ Cadwawyuwgph hhduwnpnyputinh
Yupwptipyuy uny thwunwpnimen, npp Jupyby £
bunwywpnipjwu b Lhpnpnnh dhol, b npnid
Unnutipnh hwdwawyunpjudp dudwuwl wn
dudwuwy Jupnn Gu juunwnpyty
thnthnjunipynivutin Jud jpugnidubin:

“Terms of Reference” shall mean the Terms of
Reference for the Feasibility Study conducted by
the Investor in compliance with this Heads of
Agreement and agreed with the Ministry.

«Shjunhjuljwt wnwymnpwp» vywuwynud L
‘Lwjuwpwpnipjuu hin hwdwawjutigywo b £4%-
hu hwdwwywwnwufuw' Lhpnpnnh Ynndhg
hpwwuwgywo hpugnpotphnipjwu
niunifuwuhpnipyuu mbfuuthjujuwu
wnwywnpuupn:

3.2 The interpretations given below shall apply
under this Heads of Agreement:

3.2 £&%-h ppowuwjuipnmid Yhpwnynud Gu
htinlyw) dEjuwpwumpyniuubpp’

“Hereof”, “herein” and “hereunder” and other
words of similar meaning shall refer to this
document in its entirety rather than to a separate
part thereof, where it does not contradict the
legislation in force and is applicable to the given

«(Iph», «npnid» b «nph hwdwawyu» b
udwuwnhy Wniu puntipp yhpupbpnud Gu ngjuyg
Juuuygnipjuut wdpnnonipjudp b ny npu vh
dwuht, bpb nu sh hwljuund gnponn
optiuunpmpjwup b jhpwnbph L nyjuy




legal relationship;

hpuwjwhwpwpbipnipyuu ujuundwdp :

The Investor, the Government and the Ministry or
any other person shall be interpreted so as to
include their respective successors, assigns and
transfers, in compliance with their respective
interests.

‘LUtinnpnn, Ywnwjwpnipiniu b Lwjuwpwpnieniu
Jud nplb wyp wua hwujugnipjniuutinp
dtjuwpwiuynid tu wyuybiu, np uipuntiu vwbe wyu
unipjyunutiphy, md hpwjwhwonpnnipjuu
Jupgny wugunid, yuwnyhpwlynud b
thnfuwugynud bu npuing hpuwwunipymiuubpp’
hwdwawyu hptiug hwdwwwmnwujuwu ywhtiph:

Words importing the singular number include also
the plural and vice versa where it does not
contradict the legislation in force and is applicable
to the given legal relationship.

Gquyh pyny ogunugnpoywd puntinp ubpunnid
tu twlt hnquwhtu, b hwjwnwyp, et nu sh
hujuund gnponn optuunpnipyuup b Yhpwntgh £
nyjw) hpwywhwpwpbipnipyuu ajundundp:

Clause headings are inserted only for the ease of
reference and shall not be taken into consideration
in the course of interpretation of this HoA.

Utinbtinh ytiptwgptipp gimbtinguwo Gu dhwju
wnbipumnnid npnunudp hipunwugubnt ayuwwnwyny b
LL%h dhjuupwiinipju dudwiwy hwpyh sbu
wnugynid:

4. Obligations of the Ministry

4. ‘LwjuwpwpnipEywu
wyupunuwynpnipjniuubipp

4.1 According to Clause 5 (Obligations of the
Investor), the Ministry shall have the following
obligations in relation to the Projects:

4.1 Cudwawju 5-nn Yawh (Ghpnpnnh
wwpipwynpngeniiilpn)’ Lujuwugdtph htin
Juuywd Lwjuwpwpnipniut niuh htnbyuy
ywpunwynpnipyniuubpp.

(a) Approvals: Within the scope of its
competence and in accordance with the
legislation of the Republic of Armenia, to
assist the Subsidiary Company in receiving
all the necessary licences, permits and/or,
from time to time, approvals required for the
construction, operation (inter alia, inter-
connection with the Energy System),
ownership and further exploitation of the
Projects.

(w) Luumunnnn thwumwpnpbpp
Cwywunwith Cwupuwy tnnipjwu
opttuunpnipjwdp hptiu yepuwwhywod
hpwywunipjw ypownwljutinnid fuewlgh
nnuwnnp puytipnipjwup unwuwnt pnjnp
wiuhpwdtipum |hgtughwubipp,
pnynynipniuutinp b (Jud) dudwuwy wn
dudwuwy shtwpwpnipjw, gnpowpluuu (h
phyu wy hwpgtiph® Eutipguihwdwyjwpgh
htin thnjujuwywuygywonipejniu), muophudwu
U htmmwqu ywhwgnpodwu hwdwn
wuhpwdbtipm hwumwnnn hwunwpnptipn:

(b) Information and data access: For the
purposes of carrying out the Feasibility
Study and detailed engineering by the
Investor, it shall be obliged to forward to the
Investor all available information and copies

(p) Stntuwnynipeyniup b wmyjwjutiph
dwwnglijhniypymup’
hp mpudwnpnipyut nwul guaynn'
‘Lwjuwgotipht n hmdwwywwnwufuwu
tupwunnigywuoputipht wnusynn pnjnp




of reports related to the Projects and
respective infrastructures.

wntntynipyniuutinu n hwyytnynipyniuutinh
ophuwyubipp thnjuwugly Lhpgpnnhu’
huwpwynpnipiniu mwyny Yytipghuhu
hpwwuwgubynt hpuwgnpothnipjuu
niunifuwuhpnipniuu nt juunwpbynt
hudtutipuntijuuhijujwu dwupuypyhmn
wluwnwupubip:

(©)

Utilities and Infrastructure: to assist in
providing all necessary energy system
connections (including high voltage cables,
with regard to natural gas, water etc.), in
compliance with the legislation in force and
non-discrimination principle. As regards the
power utilities, the Ministry agrees to grant
within the scope of the capacity disposed at
the given moment the right to non-
disciminateduse of inter-state transmission
lines for the Project sites, without any
prejudice to the international agreements of
the Republic of Armenia, at a non-
discriminatory unified tariff set by the
Public Regulator for all energy generators.

(¢) Ynuniuw] dSwnwynipyniuutipp b

Gupwlunmgjuoéputipp’ Juowygh,
npujtiugh hpuljuiiugiyh
Lutingqwhwdwlwpqtinh pnjnp wuhpwdtipm
Uhwgndutipp (wyn pynd’ pupdp jupdwu
qotipny, puwwit qugh, 9ph b wyjuh dwuny)
gnnponn optiiunpnipjwu hwdwawju b ny
fJunpuljuu uljqpniupny :
Eutipqudumnmuwjupupdwu swnwjnipjniuutinh
dwuny’ Lwjuwpwpnipiniup hwdwéwyunid k,
‘Lwjuwugoh hpwjuwuwgdwu hwdwp
npwdwnnt] wyn wwhhu muophuynn
pnnniuwynipjwu powwlutpnid
vhoyimwjuu Futipguhwnnpnuwu qotinh
oquugnpdtwi ng fjunpuljuit hpuymip'
Cwupwyhu dSwnwynipyniuutinpn jupgwynpnn
Uwpuuh Ynnuhg pnjnp
Eitunpugbutipunnputinh hwdwp ny
funpujuu hhunituputinny hwunmwnywo
dvhwutwuw vmuljuguny b shwjuutyny
Cwywunwuh Cwupuy timnipjwu dhywqgquyhu
hudwdawjuwgnptpht:

(d)

Land parcel: to provide assistance in
identifying a suitable site and land parcel
which the Investor finds appropriate for the
implementation of the Projects as well as
with relevant utilities available for such land
at competitive pricing, pursuant to sales
agreement or long term lease, as agreed by
the Parties.

(n) Snnuuwpwopp. wewlgh) wjuwhuh

nbtnwup b hnnunmwupwop twjuwuytynt
qnpopupwghu, npp utpnpnnp
tyuwunwuwhwpdwp jgumuh Lwjuwgotph
hpwjuwuwgdwu hwdwn, huyybtu awb upywd
hnnuwmwpwophtt hwuwutyh
hudwyuwunuujuwu Yndniuwy
hwpdwpnipniuutipny b Upguyguwyhu gutipny’
Jwawnph hwdwawyuwgnh fud
tpjupududtim Jupawunipgjuu hhdwu
Ypw, Ynnutinh dhol hwdwawjutigqud
Qupgny:

(€)

Natural Gas Guarantees: after the
commissioning of the power plant to
guarantee annual supply of natural gas in the

(1) Auwlm quqh tpuwyfuwynpnid.

Elayunpujuywin ywhwgnpodw hwuautynig
httinn mwptjuu Gpupfuwynpnud £kl




amount of one billion cubic meters on the
same conditions as those prescribed for the
gas supply to the other energy generating
plants. Price of natural gas, as of the date of
signature, constitutes 230.82 USD (without
VAT).

upthwpny funpwiiwpn dnp puwluu qugh
dwnwjupupnup * dhbiinygt wuydwutpny,
npnup Jhpwnynid tu Futinpghw wipmwnpnn
wy] Juywuubtiphntiypnid: Auwjuu qugh
ghup unnnpugpuwu opyw npnipjudp
Juqunud £ 230.82 UU'L nnjwun (wnwiug
UuQ):

(f) Electricity off take: to assist and support
the Investor in concluding long-term
electricity off-take agreements with relevant
local companies or international companies
for the purpose of export.

(q) Bijmpulkutipghuyh uyunnip.
odwunult) b wywyghy ubipnpnnh’
wpunuwhwudwu tyunuyny
hudwyuwunuujuwu mtnuljuu fud
uhowqquyht puljpnipjniuutiph htiin
Eitupulutinghwh uywundwu
tpjupududtim hmdwawjuwgptin Yuptn
gnpopupwgnu:

)

Protection of Investment: to protect the
investor’s investments and interests in
accordance with the current legislation of the
Republic of Armenia and international
regulations.

() ‘vpnpnudutinh wywymwywunipniup.
wuwywmwwuty ubpnpnnh jumnmwpwo
ubipnpnufutipp b pwhtipp” Luywunwih
gnnponn optiiunpnipjwu b thywqquyhu
Juunuwungtinh hwdwawyu:

(h) Tax exemption:

1. The Government of the Republic of Armenia will
approve in the manner defined by the legislation of
the Republic of Armenia the investment plan of
the company, VAT payments for the goods
imported within the framework whereof will be
deferred in line with the provisions of Article 6' of
the Law of the Republic of Armenia On Value
Added Tax, in force at the moment of import of
those goods.

(p) Qupyuqumnnivp.

1. Cwywmunwiunh Cwupww tinnipjwu
Junuwywnpnipiniup SCwywuwnwiuh
Cwipwwbtnnipjwu optituunpnipjudp
uwhdwuywo Jupgny Jhwuwmwwmh pujipnipjuu
ubipnpnudwghu opwghnpp, nph pswuwubpnid
utipunidynn wypwuputiph dwuny UUL-h
Jowpnudutipnp jhttmwagqybu” wyn wypwupubtiph
utipuniodwu wwhhu gnponn’ «Uytjugywmo
wndtiph hwpyh dwuhu» ££ optiuph 6" hnnJwoh
npnyputinpht hwdwawju:

2. The Government of the Republic of Armenia
guarantees that while exporting energy it will
apply a zero VAT rate.

2. Cujwunuwiuh Cwupuwbnnipyuu
Uunwywnpnipjniup tpupjuwynpnid £, np
Lutinghwh wpnuwhwudwu dwdwuwy Jhpwuntyjn
L UUL-h qpnyujuu npnypwsuth:

The Ministry shall, within the scope of its
competences, exercise all rights and fulfill all
obligations provided for by the HoA in compliance
with the legislation of the Republic of Armenia.

‘Lwjuwpupnipiniup, hp hpwywunipjniuutph
onowuwjutinnid, hpwjwuwgund E £4%-ny
uwjuwwntiujwd pnjnp hpwyniuputipp b
wwpunuwynpnipymitutipp” Cwywumnwuh
Cwipwwbnnipiwuu optitunpnipjwu hwudwawju:

5. Obligations of the Investor

5. ‘tlpppnnh yupumwynpmpyniuutipp




5.1 The Investor shall, not later than within 30
days following the entry into force of this Heads of
Agreement, incorporate its Subsidiary Company
under the laws of the Republic of Armenia, which
shall assume the obligations and liability of the
Investor concerning the performance under the
present Heads of Agreement and the completion of
the Project.

Alienation of the shares of the Subsidiary
Company established by the Investor may be
carried out with the consent of the Government of
the Republic of Armenia and upon approval of the
Public Services Regulatory Commission of the
Republic of Armenia, in manner defined by the
Law of the Republic of Armenia On Energy
Production. Alienation of the property required for
the performance of the licenced activities of the
Subsidiary Company may be carried out upon
approval of the Commission, in manner defined by
the Law of the Republic of Armenia On Energy
Production. To receive a licence, the Investor
submits to the Commission financial guarantees
defined by the Law of the Republic of Armenia On
Energy Production.

5.1 1y n1p, puu ££b-u nidh by
uwnutnnig 30 op httmn “Lbpnpnnp,
Cwywunwith SCwupuwy nmnipjwu
optiuunpnipjwu hudwawyju,
gpwugnud L hp nniuwnp
puytpnipiniup, npu unwudund £
Utipppnnh' £4% ubippn
hpufuwgytihp
gnponnnipniuutinh b ‘Lwjuwgodh
wdpnnowluu jumwpdwu
dwuny wupumwynpnipyniuutpu
n1 yuunwufuwuwnynipjniup:
‘Lpnpnnh Ynnuhg hhduunpud
nniuwnnp puytipnipjwu
puwdutinnudutinh onwpnidp
Qupnn £ hpujuiiugyty 24
Junwywnpnipjwu
hwdwawyunipyudp b L&
huwupwjhu Swnwynipyniuutipnp
Jupquynpnn hwuduwdnnnygh
pnyunympjudp’ «Eutipgtinhuygh
dwuhu» ££ opliupny
uwhdwuywoé Jupgny:

“nunp puytipnipyuu
1hgtuquynpywo gnpontubtmipjuu
hpwuwuwgdwu hwudwnp
wiuhpwdtiym gnyph onwpnidp
Quipnn £ hpujuiugyty
Cwuduwdnnnyh poyunynipjudp’
«Eutingimhuyh dwuhu» £&
optiupny uwhdwuywd Jupgny:

‘LUtipnpnnn thghughw unwuwnt hwdwp
Cwuduwdnnnyhu £ utipuywugunid
«Eutipgttmhluwyh dwuphu» ££ opbiupny
uwhdwuywo dhuwuuwluu tpupfuhputin:

5.2 The Investor delivers at its own expense two
set of gas turbine power plant with a capacity of
270 MW

5.2.1 The Investor shall submit detailed Feasibility
Study not later than within one month following

5.2 Ltipnpnnp hp hwpypht
dwmnwupupnid §
ququumnipphuwhu
Eityupuuywuh bpym jpuljugqud
270 Ui hgnpnipjudp:

5.2.1 ‘Ltpnpnnu unwudunid £
wupunuwynpnipymit’ £&%u Yupkijnig ng nip, pw

8




the conclusion of this HOA and shall take all
reasonable measures to complete all the procedures
in a timely manner aimed at the commencement of
the process of obtaining all permits on the use of
land, licences and other permits —
notwithstanding the obligations of the Ministry
under Clause 4 of this Heads of Agreement — as
well as permissions required for construction.

utly wdhu httn utpuywgubyn
hpwgnpotihnipyuu dwupwdwuu
niunifuwuppnipniy, b amuwpynud £ pnjnp
nnowuhwn thgngutipp’ dudwhwyhu Juwmwpbyn
wyu pninp pupwgwlwpgbnnp, npnup ninnywod tu
ohttwpwpnipjuu hwdwnp wuhpwdtpwn
pnynynipjniuutinp atinp ptiptgnt, huyytu uwl,
wuluwlu Lwfuwpupnpyuu’ £&%h 4-pn Yhnnyg
twuwwmtiujwd yupwmwynpnipjniuutnhg,
hnnogquwgnpddwu pninp pnyjnynipjniuutipn,
1hgtughwubipp b Wniu poyjnynipyniuutinn atnp
pbptgnt gnpopupwgn dbjuwnpytniu:

5.3 In the course of carrying out detailed
engineering, Feasibility study, construction design
and construction of the Projects, the Investor shall
be obliged to submit to the Ministry regular reports
and all relevant documentation attached thereto on
a strictly confidential basis.

5.3 hudtubipujw b bpugnpotjhnipjwu
dwupudwut numiduwuhpnipynil,
2htwpupujuu twjuwgond b Lwjuwgotipnny
twuwntiujwd Phuwpupnipyniu
hpwwuwgubihu Ltpnpnnp Lwjuwpwpnipniu L
utinjuyugunid yuppbtpuwwu qynygutin b
npwig Yhg ubipluyugynn pninp
hufwwyuwnwufuwt thuumwpenptpp fJuhun
gurnuuhnipjuu uljgpniupny:

5.4 The Investor shall carry out engineering,
construction design, construction and other works
in full compliance with the HoA, the Project
Agreements and the legislation of the Republic of
Armenia.

5.4 btpnpnnu hudbubipuuu, Jhtwpupuyuu
uwjuwgodwl, ohtwpupnipjuut wnusynn b wy)
upfuwnwuputint hpuwuwgumd L £&%-ny,
‘Lwjuwugoh hpwljuwuwgdwu dwuhu
hwdwawyuwgnptinny b Cwywumnwuh
Cwipwytnnipyuu optitunpnipjwt jhwjumnwnp
wwhwwudwup:

5.5 The Investor shall be obliged to carry out its
activities in full compliance with the current
legislation of the Republic of Armenia and shall
ensure the observance and control over the
observance of the legislation of the Republic of
Armenia by the Investor itself and its subsidiary
company during the entire period of Project
implementation.

5.5 ‘bipnpnnp wwpuowynpynud £ hp
gnpontutinipiniut hpwjwuwguty Lwjwumwuh

Cwupwybnnipjuu gnponn optunpnipjuwu
jhujuunwp yuwhywudwdp b wywhnyty hp b hp
nniunp puytipnipyuu Ynnuhg Lwjuwgoh
hpwjuwuwgdwu wdpnng pupwugpnid Cuywuwmwuh
Cwupwytnnipyuu optitunpnipju
wwhwywunitu n npw ujundwdp huljnnnipjniup:

6. Representations and Guarantees

6. Sujwuwmhputipt m Gpupjuhputipp

Each Party to the HoA hereby represents and
warrants to the other Party that it is duly
incorporated under the laws of its place of
incorporation and has the corporate power to enter
into and perform its obligations under this Heads of

LL%h jnipupwiugnip Unnu unyuny hwyjwuwnmnid
L b tpupuwynpnid djnu Unndhu, np
uwhdwuywo Jupgny gpuugywd £ hp gpuugdw
Juwyph optupubtiphtt hwdwywnmwujuw b odnywd
L £4%u Yuptynt b npw ubippn hp hwdwp




Agreement. Founding documents of the Investor
are attached to the HoA.

twuwntiujwo yupumwynpnipiniuutipu
hpwwuwgubint hwdwp wuhpudtywm
Unpynpuwnhy jhwgnpnipyniuubpny:

‘Lpnpnnh hhduwnhp thuunwpnptpp Ygynud tu
CL0hi:

7. Authorised Representatives

7. Lhmgqnpjwd ubipuyugmghsutipp

The Parties shall be represented by competent
representatives/signatories entitled to sign this
Heads of Agreement. Each Party may, by written
notice to the other Party, include additional
representatives authorised to represent that Party
for all purposes other than signing amendments to
this Heads of Agreement. Each Party shall notify
the other Party, in writing, of any changes in its
authorized representatives.

Unnutiphtu ubipuyugund tu £4%-u
umnmnpugptynt hpwywunipyniu niubignn thwgnp
utinjuywgnighsutinp/unnpugnpnnutipp:
Snipwpuwiugnip Unnu Jupnn £, Ynu Unnuhu
gpuynp dwumgbynt dhgngny, utingpuyiy
[nwugnighy utmljuywgnighguti, npnup jhwgnpijwd
tiu utipquywugutyn wyywy Unnup pnnp
hwpgtipmu’ pugh £&%mu thnthnjunipiniiutip
Juunwptynt ntiyptiphg: 8nipupwiuygnip Unnu
gnpuynp dwumgnid £ dyniu Unnudhu hp thwgnpud
utinuywgnighsutinh dwuny guujugwo
thnthnjunipjuu dwuhu:

8. Project Monitoring

8. Onwmgnph nhnmwugnidp

Both Parties to the HoA shall be entitled to
monitor and inform the other Party of compliance
with the requirements set forth by the legislation
of the Republic of Armenia.

LL%h ipynt Unnutipu hpwywunt Gu
hpwwuwgub] nhnwugnid b mbtintjuguty dniu
Unnuhu' Cuywunwith Lwiipuuyginnipyuu
optitunpnipjuwdp uwhdwuywd wuwhwusubiph htin
hudwywunuwufuwunipyuu dwuht:

9. Confidential Information

9. Gunwuuh mtntlnipymuutipp

In the course of execution of the HoA both Parties
to the HoA agree to keep in strict confidence the
oral or written information, the know-how in
respect of the Project, received from the other
Party, and to refrain from disclosing such
information to third party. Parties to the HoA
should also require from their employees to keep
such information, documents or know-how in strict
confidence and not to disclose such information to
third party without written permission by the
signatories to this HoA.

L% h tpynt Unnubipp hwdwawyunipjw bu
qujhu ££%u Juptijhu fuhuin qununuh wwhly
Ujniu Unnuhg unwgywo, Lwjuwgohtu wnuyynn
wnbntynipymuutpp’ pwuynp,
thwunwpnpuynpyud, «unnt hwn», b ainuwwh
Uuwy npup nplk tppopn Ynnudh thnfuwugymg:
LL%h Unnutipp uwb ywhwugnid Gu hpkiug
wfuunnwlhgutiphg fuhun qunuuh wwhby

wynuhuh mbntynipjniuubinp, hwuwnmwenebpp
Jud «unnt hwunmu» b qtind duw) npwup npbk

tppnpn Ynnuh hnfuwugbjmg’ wnwig £&%h
unnpwgnpnn Ynnutiph vwjutwuu
hudwawjunipniut unwwn:

10. Force Majeure and the consequences

10. Wuhwnpwhwptih mdny
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thereof

wuydwuwynpywd niyptpp b npwig
httmbwuputipp

Circumstances may be regarded as force
majeure if it is impossible to avoid them
despite all the efforts taken by the Parties, and
if the given circumstances have negative effect
on timely performance of the mutual
obligations of the Parties. The following
circumstances shall be regarded as force
majeure:

Sawpbipp Jupnn Gu hwdwpy by wuhwnpwhwptih
nidny yuwydwuwynpywo, bt wuhuwp £
npwughg funuuhty’ wuywju Unnutiph
gnpowrnpwo pnnp owuptinhg b, tph
hpwnwpanyeiniuubinp pugwuwjuwu
wqnbgnipintu tu mubunid Unnutinh thnjuwnwpa
wwpunwynpnipyniuutiph dudwuwlhu
Juunwpnidu wywhnytynt wnnudny:
Uuhwnpwhwpbih nidny wuwydwuwynpwd
ntuyptip bu hwdwpynud®

(@) War, civil unrests, terrorist acts, wide
scale strikes;

(W) wuwnbpuqup, punupughulju
punyqnudutipnp, whwpbjswuu
gnponnnipniuutinp, juyuwowyuy
gnpownnijutipp.

(b) Massive nuclear and chemical
contamination;

(p) quuqywouyhu dhgniljuyhu b phuihwlw
wnunnnywonipjniup.

(c) Natural disasters, such as earthquakes,
flooding, storm, land-slides, thunder,
epidemic outbreaks;

(@) puwlwl wnbtwutpp, husytu ophtiuly’
tipypupwipdutinp, gphttmubipp, thnenphip,
unnuuputinp, wdypnup, hwdwdwpuuyhu
pnulnudutipnn.

(d) Events beyond any control, which may
have an impact on energy system
transmission means and may lead to
termination of their operation.

(n) nplk yipwhulnnnipiniuhg nnipu guuynn
wju hpwunwpanipjniuutinp, npnup Jupnn Gu
wqnbgnipinitu niutuw tubipguhwdwlwupgh
hwnnpnuwt dhongutinh ypw b hwughguly
npuug wyjuwnwuph jupywowhwp

JhGuyh:

In case of occurrence of any of the above-
mentioned circumstances, the affected Party
shall be obliged to immediately notify the
other Party, in writing, by presenting the full
details of the given circumstance and
specifying the measures to be undertaken for
overcoming or mitigating the effects of the
circumstances, with indication of approximate
time periods.

Ytpnhhgjw) ntiyptinhg npuk dtyhh ypw hwuutgm
wwnpwquwjnid, mnidwo Unnup wuwpunwynp
withwwwn gpuynp ntintuguty ymu Unnuhu'
utinuywgubny hpwnwpanipjwu wdpnnowwu
dwupwdwuutipp b npw
wnwuduwhwwmnipjniuutinp, husytu awl
uupwagnty wyu dhgngutipnp, npnup Unnip
twjuwwnbtiunid | ainwpyty nwph
httmbwuputipp hwunpwhwpbnt jud dbndtinm
hunfwp' Wytny hudwwyyunwuuwi dwdjmutpp:

11. Amendments

11. ®nthnjunipymuutipp
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The HoA may be amended or supplemented
only by written agreement of both Parties.

L% nud thnthnfunipyniuutip Jud jpugnidubp
Jupnn Gu juunwpyly dhwyu Gpynt Unndtph
gnpuynp hwdwawyunipjudp:

12. Partial Invalidity

12. Uwmubtwlh wujwy ipnipjniup

If any term or condition of the HoA shall to any
extent be illegal, invalid or non-enforceable, the
remainder of the HoA shall not be affected thereby
and each other term and condition shall be legal,
valid and enforceable to the fullest extent
permitted by the legislation of the Republic of
Armenia.

Grt 44%-h gnponnnipjwu npuk dudjbin Jud
wwydwu npbk ywthny thuh wuophuwlyu,
wuguftp fud ng hhpunbih, wiygu e npiik Yhpy
sh mwpwoyh £4%4-h duwgwd hwnjwodutiph ypuw,
b pninp duwgwd dudjtimutip nt wuwydwuubipp
it ophtwlut, Yuutp b Yhpuntgh’
wjupwuny, nppuiuny pnyjunpynd §
Cwywunwith Cwupuy nnipjwu
optitunpnipjup:

13. Applicable Law

13. Yhpwnlph hpwyniupp

13.1. The HoA shall be regulated by and construed
in accordance with the legislation of the Republic
of Armenia.

13.1. £&%-u Jupgquynpynid £ Suyuunwiuh
Cwpwybnnipywuu optiuputinny b
dbjuwpwuynid npwug hwdwawyu:

13.2. After signature of the HoA any amendments
to the legislation of the Republic of Armenia, made
within the period of validity of the HoA, should be
observed and complied with by the Parties.

13.2. ££%-u Yuplynig htinn® npw gnponnnipjuu
dudwuuuhwnywond Cwjwuwmwiuh
Cwpwwtnnipjwu optiuunpnipniuniu
thnthnfunipyniuutin unwptn ntwypnid Unnutpp
wbunp £ htmbiiu npwug b gnpotiv npuiug
hudwywunwufuw:

14. Dispute Resolution

14. Y atuph Jupguynpnidp

Parties agree that any dispute arising from the
HoA, including but not limited to the date of
its signature, execution, rescission, deferral
and issues related thereto, should be resolved
through mutual agreement within 30 (thirty)
days from the date of arising of the dispute or
after a longer period to be agreed by the
Parties.

Unnutipp hwdwéawjunid By, np £8%-h Jud nhw
opewiwubipnid dwqud guujugud Yha'
ubipuntyny, vwuwju yuwhdwuwhwlytgny wyu
umnnpugptint wduwpyh, L&4Hu junwnpbnt,
[motnt, gnponnnipiniup htmmwagtyn b hwpuwlyhg
hwpgtpny, Jupquinpynud £ thnfuwnwpd
hudwadwyunpjudp’ wyny Ytah dwquwu wuwhhg 30
(tptiuniu) opyw pupwgpnid Jud Unnutinh
hudwawjunipjudp wybh tpunp
dudwuwljuhwunywonid:

Any dispute arising from or in connection with
the HoA, including any question regarding its
existence, validity or termination, shall be

LL%hg dwgnn Jud npw htn uyywo
guitljugwd Yua" utipunjuy npu gnynipju,
gnponnnipjuu jud nunwuptgdwu htn juwywo
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referred to and finally resolved by arbitration
under the Rules of the London Court of
International Arbitration, which Rules
constitute a part of this reservation.

hwpgtipp, hwuauynud Gu wpphnmpwdwhu
putunipjuu b Jopsuwjui jnidonid unwund npw
uhongny’ Lnunnuh dhowqquyhu wpphwpwdh
Juwuntubtiph hwdwawy, pun npmd” wyy
Juunuutinp hndwu nidny unyu Japuyuhdwu
puwn jugnighy dwut Gu Juqunid:

The arbitral tribunal shall be composed of
three arbitrators.

Upphunpudught mphpniiwp wtnp b punljugud
1hup tptp wunwuhg:

The seat, or legal place, of arbitration shall be
London.

Unpphunpwdh tunwguwypp jud hpujwpwiwluu
hwugtiu Lnunnut E:

The language to be used in the arbitral
proceedings shall be English.

Unpphunpwdwiht Jupnypu hpujuwiwgynd £
wuqtptuny:

The applicable law of the HoA shall be the
substantive law of the Republic of Armenia.

Tuydwiiwgph Jupquiynpnn hpuynipp
Cwywunwith Cwupuy tnnipjwu wynipwjuwu

hpwyniupl L:

15. Language of the HoA

15. ££%-h (hgniu

The HoOA is done in the English and Armenian
languages, both versions being equally valid
and binding for both Parties, save that in the
event of ambiguity or conflict between the
versions, the English version shall always
prevail.

L% Juqudwo L wugtipbung b hwytiptiuny,
nnnughg jnipupwuynipu niuh hwjwuwp
hpujwpwuwluu nmd b wupwmwnhp £ Unndtiph
hwdwn, vwuyu tpynt mupptipuyutipnmd wnjw
tpyhdwumnipyjuu jud hwljuunipjuu nbwpmd
Uynuy tiu glipujuynud £ wugjptit mwppbpulyn:

16. Notifications

16. Cwunigmuutipp

All notifications or communications of other nature
(hereinafter collectively referred to as “the
notification”) shall be made in writing and sent to
the Parties through fax, electronic mail or be
delivered in person through registered mail upon
the requisites indicated below:

Pninp dSwunigndutipp Jud wy) punyph
hwnnpnnidutipp (wyunthtn pnpnpp thwuh'!
«owunigniu») whwnp § yunpuwuwybiu gpuygnp b
niqunpyybu Unnutiphu wnatinu Jud
wunyhpyjwd, dupupiipjuygh ud htmwgpuyhu
thnunny: Unnubtiph thnumwhu b Ynunmwlunuwghu
wyjuyutipp ubpuyugyuws G unnpl’

The Republic of Armenia: Ministry of
Energy and Natural Resources:

Luyuumwiuh Luwipuybimnipyniu’
Eutipgttmhfuyh b puwljw yuwywpubiph
twjuwpupnipymu’

Mailing Address: Government Building 2,
Republic Square, Yerevan, Republic of Armenia

Cwugti'  Cwywunmwith Lwipuybinnipniu, pun.
Gplwt, Cwupuytmnipjwu hpwwwpuy,
Uunwyjwpuywu wnniu 2
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Website: http://www.minenergy.am

Yuyply' http://www.minenergy.am

E-mail: minenergy@minenergy.am

Ej-thnuin’ minenergy@minenergy.am

The Investor: Anaklia IEP Holdings Ltd

‘Uhpnpnn' «Anaklia IEP Holdings» UM

Mailing Address: Suite 7, 55, Park Lane, Mayfair,
London WIK INA, United Kingdom.

Culugh‘ Suite 7, 55, Park Lane, Mayfair, London
WI1K INA, United Kingdom

Website: www.britishecopower.com
(Affiliate of Investor)

Yuyplky' www.britishecopower.com (Ltpnpnnh
infuljuyguligduwd wiis)

E-mail: levmga@hotmail.com

Ej-thnuin® levmga@hotmail.com

If the Parties to the HoA change their mailing
address, telephone numbers, the other Party
should be immediately notified thereon in writing.

Grt 44%-h Unnutipp thnthnfunipjmuutip Gu
Juunwpnid hpbiug hwugtih,
htinwjunuwhwdwnputiph dwuny, wyw wytnp £
uyn dwuht wuhwwywn gpuynp swunighiu ynw
Unnuhu:

All notifications are enforced and valid upon their
receipt by the other Party.

fninp dSwunigndutipt mdh vty tu dmunid b
Juytip tu ynw Unnuh Ynnihg npuup unwuwnt
wuwhhg:

IN WITNESS WHEREOF, the Parties, each
acting through their authorised
representatives, have caused this Heads of
Agreement to be signed in their names and
delivered on the ___ day of June, 2014.

h LUUSUSNRU™U NCR' Unnutipp, npnughg
jnipupwugnipp hwunbu £ quihu hp yuwmywa
Ytpuny thwgnpijwd utpljuywugnigsh thengny,
umnpugpbtightt unyu Cwudwawjuwgnh
hhduwnpnyputpp’ hptiug wanuhg b hwudutight
2014 pywluuh hniuhup —ht:

GOVERNMENT OF THE REPUBLIC OF
ARMENIA REPRESENTED BY THE
MINISTRY OF ENERGY AND NATURAL
RESOURCES:

CU3UUSUvh AULMUANGSNRF8UL
GUAUJULNRG-8UL ULNRULRE LULAGU
Gull, EvEM36ShulU3hk G4, ALULUUL
QucuMruve/ph vulU,u/rNhG-3NNLL

Represented by:

b phdu’
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ANAKLIA IEP HOLDINGS LTD

«ANAK

LIA IEP HOLDINGS» UM

Represented by:

h ntidu

\

CUBUUSULh  AULAUNGSNRM8UL
UMY UMNK8UL UChuUSUUURUD
Qsuldu/-vuourun

. CUMNRF8NRLBUL
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