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ASSET PURCHASE AGREEMENT 

AGREEMENT (this “Agreement”) dated 

as of February [], 2015 between: 

1. VOROTAN COMPLEX OF 

HYDRO POWER PLANTS CJSC, a 

company incorporated in Armenia as a closed 

joint stock company, having its registered 

office at 2 G.Tatevatsi str., Goris 3201, 

Syuniq, Armenia and registered with the 

Armenian State Registry under number 18 

070 00033  (“Seller”), 

2.The REPUBLIC OF ARMENIA,  

3. CONTOURGLOBAL HYDRO 

CASCADE CJSC, a company incorporated 

in Armenia as a closed joint stock company, 

having its registered office at 9, G. 

Lusavorich Str. Yerevan 0015, Armenia and 

registered with the Armenian State Registry 

under number 286 120 776089 (“Buyer”),  

4. CONTOURGLOBAL TERRA 

HOLDINGS SARL, a company 

incorporated in the Grand Duchy of 

Luxembourg as a joint stock company 

(société à réponsabilité limitée) and having 

its registered office at 33, rue du Puits 

Romain, L-8070 Bertrange, Luxembourg 

(“ContourGlobal”), and  

5. CG SOLUTIONS GLOBAL HOLDING 

COMPANY LLC, a company incorporated 

in Delaware, United States of America as a 

limited liability company and having its 

registered office at Corporation Trust Center, 

1209 Orange Street, Wilmington, Delaware 

19801, United States of America (“CG 

Solutions”). 
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W I T N E S S E T H : 

WHEREAS, Seller owns and operates three 

power plants located on the Vorotan hydro 

cascade, Republic of Armenia, for a total 

capacity of 404.2MW, namely (i) the 76MW 

Spandaryan hydro power plant consisting of 

two units built in 1989, (ii) the 171MW 

Shamb hydro power plant consisting of two 

units built in 1979 and (iii) the 157.2MW 

Tatev hydro power plant consisting of three 

units built in 1970, including all buildings 

and property, plant and equipment, spare 

parts, tools and office equipment, auxiliary 

equipment and equipment installed on that 

side of the interconnection point on which 

such generating units are located (all of the 

foregoing are collectively referred to as the 

“Facilities”); 

WHEREAS Seller, a company wholly-

owned by the Republic of Armenia, conducts 

inter alia the business of operating the 

Facilities and selling electricity produced by 

the Facilities (this specific part of business of 

the Seller hereinafter being referred to as the 

“Business”); 

WHEREAS, Buyer is an Affiliate of 

ContourGlobal L.P., a global power 

company managing and operating a 

diversified portfolio of operating companies; 

WHEREAS, Buyer desires to purchase the 



 5 

Purchased Assets (as defined below) from 

Seller, and Seller desires to sell the 

Purchased Assets to Buyer; 

WHEREAS, in consideration of the above 

the parties have previously entered into an 

asset purchase agreement on 29 January 

2014, last amended on 30 May 2014 and 

further agreed to amend and restate said 

agreement and enter into this Agreement, 

which shall replace and supersede as of the 

date hereof the terms of such previous 

agreement between the parties; 

 

WHEREAS, CG Solutions is a party hereto 

for the sole purpose of acknowledging and 

confirming that it shall cease to have any 

rights or obligations whatsoever under the 

asset purchase agreement, as amended and 

restated herein, such rights and obligations 

being fully assumed, as of the date hereof, by 

ContourGlobal.     

The parties hereto agree as follows: 

ARTICLE 1 

 

DEFINITIONS 

ARTICLE 2 

Section 1.01. Definitions. The following 

terms, as used herein, have the following 

meanings: 
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“Accepted Operating Practices” means the 

practices and methods applied by the electric 

utility industry in conformity with Armenian 

Law, including, but not limited to the 

Generation License and Technical 

Specifications, and European Union and 

international (World Bank) standards 

(including practices generally followed by 

reputable independent power producers in 

the hydroelectric industry), having regard to 

engineering and operational considerations 

(including manufacturers’ 

recommendations). 

“AEN” means ELECTRIC NETWORKS 

OF ARMENIA, a company incorporated in 

Armenia as a closed joint stock company 
having its registered office at A.Armenakyan 

127, Yerevan 0047 in Armenia. 

“Affiliate” means, with respect to any 

Person, any other Person directly or 

indirectly controlling, controlled by, or under 

common control with such other Person.  For 

purposes of this definition, “control” when 

used with respect to any Person means the 

power to direct the management and policies 

of such Person, directly or indirectly, 

whether through the ownership of voting 

securities, by contract or otherwise, and the 

terms “controlling” and “controlled” have 

correlative meanings. 
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“Applicable Law” means, with respect to 

any Person, any transnational, domestic or 

foreign federal, state or local law (statutory, 

common or otherwise), constitution, treaty, 

convention, ordinance, code, rule, regulation, 

order, injunction, judgment, resolution, 

decree, ruling or other similar requirement as 

from time to time enacted, adopted, 

promulgated or applied by a Governmental 

Authority that is binding upon or applicable 

to such Person (including any requirement to 

act or refrain from acting issued by a 

Governmental Authority). 

“Armenian Law” means the Applicable 

Law of the Republic of Armenia. 

“Armenian Authority” means any 

Governmental Authority of the Republic of 

Armenia, including the Regulator. 

“Armenian Event” means: 

(a) any expropriation, requisition, 

confiscation, impoundment, seizure, 

nationalization or compulsory acquisition by 

an Armenian Authority of the Facilities or 

any material assets of Buyer, or any shares or 

other interests in Buyer, or the cancellation, 

curtailment or material change of the Project 

or the repudiation, frustration, avoidance of, 

or any similar action by an Armenian 

Authority constituting the principal cause for 

non-performance by the Buyer of any 
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obligation under this Agreement, the Power 

Purchase Agreement or the Financing 

Documents; or failure by an Armenian 

Authority to take appropriate measures 

available to it under Armenian Law to 

prevent or remedy any of the foregoing 

actions on the part of any third party; 

(b) any Change in Armenian Law; 

(c) any Facilities Failure of Approval; 

 

(d) any interruption in the supply of any 

utility service to the Buyer by an Armenian 

Authority, the closing or reduction in 

capacity by an Armenian Authority of any 

canal, road, airport or other infrastructure, 

except due to an act of God; or failure by an 

Armenian Authority to take appropriate 

measures available to it under Armenian Law 

to prevent or remedy such actions on the part 

of any third party; 
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(e) any disruption in the water flow in 

the Vorotan Sites other than resulting from 

an act of God, including without limitation 

any disruption caused by an artificial 

diversion of the upstream riverbed, the 

construction of an upstream dam or 

otherwise; provided however that a decision 

by an Armenian Authority to release water in 

excess of the maximum capacity of a 

reservoir shall not be deemed an Armenian 

Event to the extent necessary to prevent a 

threat to the integrity of the Facilities.  The 

Parties hereto agree that the customary use of 

waters in Vorotan sites for irrigation 

purposes at the levels set out in Schedule 

2.01(e) (which shows separately (i) the levels 

of water used historically for these purposes 

and (ii) their maximum future increases over 

25 years), shall not be deemed to constitute a 

disruption in the water flow within the 

meaning of this paragraph; or 

(f) any rationing, import or export 

restrictions, or undue delays imposed by an 

Armenian Authority after the Closing Date 

(through no fault of the Buyer), in customs 

or immigration clearance procedures in 

respect of goods, materials, equipment or 

personnel being shipped or admitted into or 

out of Armenia by or on behalf of any party 

to any Project Agreement (it being 

understood that the Buyer acknowledges that 

there are restrictions under Armenian Law 

on the export of electricity outside of 

Armenia and that these restrictions shall not 

be deemed to constitute an Armenian Event 

unless they are discriminatory in regards to 

Buyer). 
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“Business Day” means a day, other than 

Saturday, Sunday or other day on which 

commercial banks in New York, New York, 

United-States of America or Yerevan, 

Armenia, are authorized or required by 

Applicable Law to close. 

“Change in Armenian Law” means the 

adoption, coming into effect, modification, 

reinterpretation, cancellation, withdrawal or 

suspension, after the date of this Agreement 

by any Armenian Authority of any 

Applicable Law or Project Agreement 

Approval affecting the Buyer, any shares or 

other interest in the Buyer and/or the 

ownership, operation or maintenance of the 

Facilities, that is more restrictive or more 

onerous than any Applicable Law or any 

Project Agreement Approval as of the date of 

this Agreement and which adversely affects 

the ability of the Buyer to comply with the 

terms of the Financing Documents; provided 

that a change in custom duties or Accepted 

Operating Practices shall not be deemed a 

Change in Armenian Law if such change is 

not discriminatory towards Buyer or its 

Affiliates and the additional investments 

incurred by the Buyer and/or ContourGlobal 

required as a result of such change qualify as 

capital expenditures compensated through an 
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increase in the Total Payment pursuant to the 

Tariff Schedule.   

“Closing Date” means the date of the 

Closing. 

“Debt Financing” means the debt 

component of the financing required by the 

Buyer for the acquisition, operation and 

maintenance of the Facilities, including the 

Electro-Mechanical Refurbishment, as well 

as any refinancing of such requirement (but 

excluding, for the avoidance of doubt, any 

equity provided by way of shareholder loan). 
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“Direct Agreement” means any and all 

agreements among the Lenders (or their 

agent) and the parties to any Project 

Agreement intended to create a direct 

contractual relationship between the Lenders 

and the parties to any Project Agreement and 

whereby inter alia the Seller or the Republic 

of Armenia (or both) would (i) consent to the 

assignment by Buyer and ContourGlobal of 

their interest under this Agreement and the 

Facilities as security for the financing and 

(ii) agree to procedures for the Lenders to 

remedy potential breaches by Buyer and 

ContourGlobal of their obligations under any 

Project Agreement. 

 “Dram”, “AMD” or “Armenian Dram” 

each means the lawful currency of the 

Republic of Armenia. 

“Electro-Mechanical Refurbishment” 

means the planned electro-mechanical 

refurbishment of the Facilities to be financed 

by Buyer for an estimated amount of EURO 

51 million (in real 2012 terms, with a margin 

of adjustment of +/- 15%), supervised and 

carried out in accordance with Section 7.03. 



 13 

“Employee Benefit” means any 

compensation owed to employees of the 

Seller, including deferred compensation, 

bonuses, profit-sharing, stock option or other 

forms of incentive, vacation benefits, 

insurance, health or medical benefits, 

employee assistance program, disability or 

sick leave benefits, unemployment benefits, 

termination pay, severance benefits and post-

employment or retirement benefits 

(including pension, health, medical or life 

insurance benefits) which is maintained, 

administered or contributed to by Seller. 

“Environmental Laws” means any 

Applicable Law or any agreement with any 

Governmental Authority or other third party, 

relating to human health and safety, the 

environment or to Hazardous Substances. 
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“Environmental Permits” means all 

permits, licenses, approvals and other similar 

authorizations of Governmental Authorities 

relating to or required by Environmental 

Laws and affecting, or relating in any way 

to, the Business, the Purchased Assets or the 

Real Property. 

“Escrow Agent” means HSBC Bank 

Armenia CJSC, a company incorporated in 

Armenia as a closed joint stock company, 

having its registered office at 66 Teryan 

Street, Yerevan 0009, Armenia and 

registered with the Central Bank of Armenia 

under number 67. 

“Escrow Agreement” means the agreement 

dated January 29, 2014 among Buyer, CG 

Solutions, Seller, the Republic of Armenia 

and Escrow Agent, as amended the date 

hereof. 

“Euros” or “€” means the single currency of 

participating member states of the European 

Union, provided that if the Euro is not, in the 

reasonable opinion of Buyer, widely 

circulated in currency markets in the United 

States and Europe and/or is no longer the 

lawful currency of Germany, then “Euro” 

shall mean the successor lawful currency for 

the time being of Germany and payments to 

be made in Euro hereunder shall be paid in 

such German currency at a rate of exchange 

equal to the Euro/German currency rate set 

by Bundesbank on the date that the Euro 

ceases to be the lawful currency in Germany. 
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 “Facilities Failure of Approval” means 

any Project Agreement Approval: 

(a) ceasing to remain in full force and 

effect, or 

(b) not being issued or renewed within 

the period of time prescribed by Applicable 

Law, or, if no such period is so prescribed, 

within a reasonable period of time required 

for any action (having regard to the time 

required to research, instruct and consider 

any and all material issues, evidence, 

arguments and circumstances bearing on the 

relevant Armenian Authority’s decision to 

issue, renew or refuse to do so) – including, 

for the avoidance of doubt, a failure to 

increase the base capacity price and/or base 

energy price as provided in Section 6.07(b), 

or 

 (c) being made subject, subsequent to its 
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grant, upon issue, renewal or otherwise, to 

any term or condition, 

that in any such case materially and 

adversely affects the ability of a party to 

perform its obligations or to enjoy its rights 

under the relevant Project Agreement. 

“Financing Documents” means the 

documents executed by any Person in 

connection with the Debt Financing from 

time to time, including any loan agreement, 

notes, bonds and indentures, joinder 

agreement, security agreement, guarantee, 

direct agreement, letter of credit, political 

risk insurance agreement with respect to the 

Debt Financing, any Direct Agreement, 

interest rate hedging agreement or similar 

instrument. 
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“Generation License” means the license for 

generation of electricity to be issued to 

Buyer by the Regulator in accordance with 

Armenian Law. 

“Governmental Authority” means any (i) 

national, state, provincial, city, municipal, 

public or local government, department, 

national bank, court, legislature, council, 

commission, board, bureau, agency or 

instrumentality (ii) any subdivision, 

commission, official, board or authority of 

any of the foregoing or (iii) any quasi-

governmental or private body exercising any 

regulatory, expropriation, fee collecting or 

tax authority under or for the account of any 

of the foregoing, whether acting under its 

own authority or authority delegated to it by 

any of the foregoing or (iv) any Person 

controlled by any of the foregoing while 

acting in an administrative, official or agency 

capacity. 

“Hazardous Substances” means any 

pollutant, contaminant, waste or chemical or 
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any toxic, radioactive, ignitable, corrosive, 

reactive or otherwise hazardous substance, 

waste or material or any substance, waste or 

material having any constituent elements 

displaying any of the foregoing 

characteristics including petroleum, its 

derivatives, by-products and other 

hydrocarbons, polychlorinated biphenyls, 

radioactive material, lead, asbestos-

containing material and any substance, waste 

or material regulated under any 

Environmental Law. 

“Holdings” mean all the Persons holding 

shares in Buyer. 

 

“Lenders” means any commercial lender, 

any multilateral or bilateral development 

bank, any export credit agency, any 

development finance institutions or any other 

entity that commits to providing or arranging 

or otherwise entering into any Financing 

Document, the parties to any such Financing 

Documents, and their respective successors 

and assigns. 

“Lien” means, with respect to any property 
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or asset, any mortgage, lien, pledge, charge, 

security interest, encumbrance, easement 

(servitude), or statutory lien provided under 

Armenian law.  For the purposes of this 

Agreement, a Person shall be deemed to own 

subject to a Lien any property or asset which 

it has acquired or holds subject to the interest 

of a vendor or lessor under any conditional 

sale agreement, capital lease or other title 

retention agreement relating to such property 

or asset. 

“Material Adverse Effect” means a material 

adverse effect on (i) the condition (financial 

or otherwise), business, assets, results of 

operations or prospects of the Business, but 

excluding any effect resulting from (A) 

changes in the general economic or political 

conditions in the United States or in the 

Republic of Armenia not having a materially 

disproportionate effect on the Business 

relative to other participants in the industry 

in which the Business operates, or (B) 

changes (excluding changes of Applicable 

Law) or conditions generally affecting the 
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industry in which the Business operates and 

not specifically relating to or having a 

materially disproportionate effect on the 

Business, or (ii) Seller’s ability or Republic 

of Armenia’s ability to consummate the 

transactions contemplated by this Agreement 

or (iii) the validity or enforceability of the 

rights of the Lenders under the Financing 

Documents or the ability of the Buyer to 

comply with its obligations thereunder. 

 

“Non-Avoidable Costs” means the full 

amount in USD or otherwise of Buyer’s 

proven costs, fees, dues and expenditure 

reasonably incurred (other than pursuant to 

the Financing Documents) through the 

relevant interruption in the performance of 

any Project Agreement, as evidenced by 

invoices, including breakage costs 

thereunder, to the extent such costs, fees, 

dues and expenditure cannot be avoided or 

reduced through good faith action by Buyer, 

together with such additional amount as shall 

be necessary to ensure that the amount 

received by Buyer from the Seller or the 

Republic of Armenia in accordance with 

Section 3.02, as the case may be, net of any 

Tax payable thereon by Buyer, will be 

sufficient to meet such proven cost, fees, 
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dues and expenditures. 

 

“Person” means an individual, corporation 

or other legal entity, including a 

Governmental Authority. 

“Power Purchase Agreement” means the 

power purchase agreement, in the agreed 

form, to be entered into on or prior to the 

Closing Date between Buyer and AEN, as 

may be amended, from time to time by the 

parties thereto in accordance with this 

Agreement, the Generation License 

including, if applicable, any replacement 

power purchase agreement with a new 

distributor of electricity successor to AEN, 

as may be approved by the Regulator. 

“Pre-Closing Tax Period” means (i) any 

Tax period ending on or before the Closing 

Date and (ii) with respect to a Tax period 

that commences before but ends after the 

Closing Date, the portion of such period up 
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to and including the Closing Date. 

“Project” means the project proposed to be 

undertaken by Buyer in relation to the 

Facilities and operation of the Facilities. 

“Project Agreement” means any of the 

documented contractual agreements to which 

Buyer, Seller, an Armenian Authority, AEN 

(or any successor), or any Affiliate of any of 

them, is from time to time a party, that is 

necessary for or in connection with the 

transfer of the Facilities to Buyer, the 

Electro-Mechanical Refurbishment, 

construction, the ownership, operation and 

maintenance of, and the generation, delivery 

and sale of electricity from, the Facilities 

together with all activities ancillary thereto, 

including without limitation this Agreement, 

the Power Purchase Agreement and the 

Financing Documents, provided that the 

terms of such contractual agreements are 

entered into on an arm’s length basis. 

“Project Agreement Approvals” means any 
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consent, license, waiver, filing or other 

permission or authorization required from 

time to time by or entered into with any 

Armenian Authority in connection with the 

proper conduct and performance by any 

party to this Agreement, any Project 

Agreement, in each case of its obligations 

thereunder, or the execution or delivery 

thereof. 

“Regulator” means the Public Services 

Regulatory Commission of Armenia (or 

PSRC) and any other Governmental 

Authority or regulatory body authorized 

under Armenian law to regulate the 

Armenian electricity sector or, as the case 

may be, any aspect of such sector. 

“Regulatory Approvals” means any decree, 

consent, authorization, Permit (including any 

Environmental Permits) or any other 

instrument necessary or appropriate in 

connection with the execution, delivery and 

performance of this Agreement and the 

Project Agreements and the consummation 

of the transactions contemplated hereunder, 

including, for the avoidance of doubt, those 

listed in Schedule 4.03. 
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“Sites” means the sites on which the 

Facilities is located, as more particularly 

described in Schedule 1. 

“Tariff Schedule” means the tariff schedule 

relating to the Project as from the Closing 

Date and thereafter, referred to in Section 

6.07 below, as attached as Exhibit A hereto 

(or with such other changes as may be 

agreed from time to time approved by the 

Regulator and the Buyer in accordance with 

this Agreement, the Generation License and 

Applicable Law). 

“Tax” means (i) any tax, governmental fee 

or other like assessment or charge of any 

kind whatsoever (including withholding on 

amounts paid or received), together with any 

interest, penalty, or additional amount 

imposed by any Governmental Authority (a 

“Taxing Authority”) responsible for the 

imposition of any such tax, or (ii) liability for 

the payment of any amounts of the type 

described in (i) as a result of being party to 

any agreement or any express or implied 

obligation to indemnify any other Person. 
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“Technical Specifications” means those 

certain technical, operating and minimum 

performance specifications of the Buyer set 

forth in the Generation License. 

“Total Payment” means the aggregate 

consideration payable by AEN (or any 

successor) to the Buyer pursuant to the 

Power Purchase Agreement in accordance 

with the Tariff Schedule and Section 6.07 

below, in respect of making available 

generating capacity and delivering electrical 

energy during any relevant period and which 

shall be equal for any given year to the sum 

of (i) the annual capacity payment set forth 

in column 7 of table 1 of the Tariff Schedule 

to the extent that the Contractual Capacity 

(as defined in the Tariff Schedule) was 

actually made available and (ii) the product 

of the energy price set forth in column 9 of 

table 1 of the Tariff Schedule and the energy 

output (measured in MWh) of the Facilities 

over the same period. 

“U.S. Dollar”, “Dollar”, “U.S.$”, “$” and 

“USD” each means the lawful currency of 

the United States of America. 

Each of the following terms is defined in the 
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Section set forth opposite such term: 
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Section 1.02. Principles of Interpretation.  

In this Agreement a reference, whether or 

not expressly mentioned in a particular 

section, to (a) “include” or “including” shall 

be construed to be followed by the phrase 

“without limitation”, (b) an agreement, a 

document or law is a reference to such 

agreement, document or law as amended in 

accordance with its terms and, where 

applicable, the terms of this Agreement, 

from time to time and (c) any reference 

herein to any Person shall be construed to 

include such Person’s permitted successors 

and assigns. 

 

ARTICLE 2 

PURCHASE AND SALE 

Section 2.01. Purchase and Sale.  Upon the 

terms and subject to the conditions of this 

Agreement, Buyer agrees to purchase from 

Seller, and Seller agrees to sell and transfer 

to Buyer, at the Closing, free and clear of all 

Liens (other than the existing easements 

(servitudes) on the Real Property the list of 

which has been provided to the Buyer 

pursuant to Section 6.11), all of Seller’s 

right, title and interest in, to and under the 

assets, properties, of every kind and 

description, wherever located, real, personal 

or mixed, tangible or intangible, owned, or 

held to be used in the Business as the same 

shall exist on the Closing Date (the 

“Purchased Assets”), and specifically 

including: 
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(a) the Facilities and all real property 

together with all buildings, fixtures 

(including the turbines and other fixed 

machinery), and improvements erected 

thereon (or, where appropriate, interest 

therein) as listed on Schedule 4.09(a), 

including the construction rights with respect 

to the assets set forth in Schedule 4.09(a)-A 

(the “Inalienable Real Property”) that the 

Seller and the Republic of Armenia agree 

shall be afforded to Buyer in accordance 

with the terms of Section 2.08(b) below (all 

such property, collectively, the “Real 

Property”); 

(b) all tangible personal property and 

interests therein, including moveable 

machinery, equipment, furniture, office 

equipment, communications equipment, 

vehicles, storage tanks, spare and 

replacement parts, fuel and other tangible 

property (all such property, collectively, the 

“Movable Property”) listed on 

Schedule 4.09(b); 
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(c) all raw materials, supplies and other 

inventories listed on Schedule 4.09(c); 

 

(d) all rights, claims, causes of action or 

rights of set-off against third parties relating 

to or arising from the Purchased Assets, 

including unliquidated rights under 

manufacturers’ and vendors’ warranties; 

(e) all transferable licenses, permits or other 

governmental authorization affecting, or 

relating in any way to, the Business or the 

Purchased Assets, listed on Schedule 2.01(e); 

and 

(f) all books, records, invoices, files and 

papers, whether in hard copy or computer 

format related or pertaining to the Purchased 

Assets, including engineering, technical, 

operational and statistical data and records 

regarding the Purchased Assets and their 

operations, manuals and data, and any 

information relating to any Tax imposed on 

the Purchased Assets, under possession of 

the Seller. 

Section 2.02. Liabilities.  Notwithstanding 

any provision to the contrary, Seller hereby 

states and confirms that Buyer is not 

assuming any liability or obligation of Seller 

(or any predecessor of Seller or any prior 

owner of all or part of the Business and the 

Seller’s assets, including the Purchased 

Assets) of whatever nature. 
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Section 2.03. Purchase Price.  The 

purchase price for the Purchased Assets (the 

“Purchase Price”) shall be AMD 

85,813,200,000, including AMD 

14,302,200,000 of value-added tax (“VAT”), 

to be allocated among the Purchased Assets 

in accordance with the allocation set out in 

the Handover Act prepared pursuant to 

Section 2.06 below, and to be adjusted under 

Section 2.03(c) below. The Parties 

acknowledge that the Purchase Price 

includes the consideration payable by the 

Buyer in connection with the construction 

rights afforded to it with respect to the 

Inalienable Real Property pursuant to Section 

2.08(b) below. The Purchase Price shall be 

paid by the Buyer as follows: 

(a) 50% of the Purchase Price, i.e. AMD 

42,906,600,000, including AMD 

7,151,100,000 of VAT (the “First 

Installment”) to be paid to the Seller at the 

Closing Date as provided in Section 2.05(a) ;  

and 

(b) 50% of the Purchase Price, i.e. AMD 

42,906,600,000, including AMD 

7,151,100,000 of VAT to be paid to the 

Seller on the first anniversary date of the 

Closing Date (or, if not a Business Day, on 

the first Business Day after such anniversary 

date) (the “Second Installment”), subject to 

a right of set-off in the event of a breach by 

the Seller or the Republic of Armenia of 

their representations, warranties, covenants 

or other obligations under this Agreement or 

if a Triggering Event has occurred and has 

not yet been remedied or settled pursuant to 

Section 3 below. Such payment shall be 

made in immediately available funds by wire 

transfer to an account of Seller with a bank 

in Yerevan, Armenia designated by Seller, 
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by notice to Buyer, which notice shall be 

delivered not later than three Business Days 

prior to the applicable payment date. 

 

(c) Each payment of a portion of the 

Purchase Price that is due and payable in 

AMD under this Section 2.03 will be 

increased or decreased, as applicable, by the 

difference, expressed as a percentage, 

between the Official Exchange Rate on 30 

January 2015 (being USD 1 = AMD 476.74) 

and the Official Exchange Rate on the day 

falling two Business Days prior to the date of 

payment, provided that no adjustment shall 

be made to the extent such difference is 

0.05% or less. For purposes of this ýSection 

2.03, the “Official Exchange Rate” shall be 

the rate for converting USD to AMD as 

published by the Central Bank of Armenia. 

 

(d) All payments under this ýSection 

2.03 shall be subject to Seller having issued 

to Buyer an invoice properly reflecting the 

VAT due as a part of the applicable 

installment of the Purchase Price. 
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(e) The Seller and the Republic of Armenia 

shall have the right to suspend performance of 

their obligations under this Agreement if the 

payment of the Second Installment is not made 

when due in accordance with Section 2.03 (b).  

Section 2.04. Good Faith Deposit.   

(a) USD 5 million (the “Good Faith 

Deposit”) has been transferred by CG 

Solutions Global Holding Company LLC on 

29 January 2014, in immediately available 

funds by wire transfer to the Escrow Agent. 

  

(b) The Good Faith Deposit shall be 

forthwith returned to CG Solutions and/or 

the Buyer (as directed by the Buyer) in the 

following circumstances: 

(i) if this Agreement is terminated by the 

Buyer as permitted by Section 6.04(b) or 

Section 6.11; or 

(ii) if this Agreement is terminated as 

permitted by ýSection 13.01; or 

(iii) if the transaction contemplated under 

this Agreement is consummated. 

 

Section 2.05. Closing.  The closing (the 

“Closing”) of the purchase and sale of the 

Purchased Assets hereunder shall take place 

at the offices of Ameria, 9, G. Lusavorich 

Street, Yerevan, Armenia, as soon as 

practically possible after satisfaction or, to 

the extent permissible, waiver by the party or 

parties entitled to the benefit of the 
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conditions set forth in ýArticle 11 or at such 

other time or place as Buyer and Seller may 

agree. At the Closing: 

(a) Buyer shall pay Seller the First 

Installment, in immediately available funds 

by wire transfer to an account of Seller with 

a bank in Yerevan, Armenia designated by 

Seller, by notice to Buyer, which notice shall 

be delivered not later than three Business 

Days prior to the Closing Date. 

(b) Buyer shall enter into the Power Purchase 

Agreement with AEN (unless the same is 
signed prior to the Closing Date). 

(c) Seller shall deliver, to Buyer, 

ContourGlobal and Lenders, legal opinions 

from [] confirming the validity and binding 

effect under Armenian law of this 

Agreement and the Power Purchase 

Agreement, substantially in the form set out 

in Schedule 2.05. 

 



(d) The Republic of Armenia shall 

deliver, to Buyer, ContourGlobal and 

Lenders, (i) legal opinions from [] and (ii) 

an official statement from the Ministry of 

Justice of the Republic of Armenia and the 

Prosecutor General, each confirming the 

validity and binding effect under Armenian 

law of this Agreement and the Power 

Purchase Agreement, substantially in the 

form set out in Schedule 2.05. 
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(e) A written statement from the 

Ministry of Nature Protection of Armenia 

that the Seller has not been subject to 

environmental restrictions or administrative 

proceedings with respect to environmental 

matters prior to Closing, and that the Electro-

Mechanical Refurbishments of the facilities 

and other activities shall be carried out with 

due consideration of environmental 

standards. 

(f) Seller shall deliver to Buyer such 

deeds (including the Armenian Deed as 

amended pursuant to Section 2.08 below), 

bills of sale and other good and sufficient 

instruments of conveyance as the parties and 

their respective counsel shall deem 

reasonably necessary or appropriate to vest 

in Buyer all right, title and interest in, to and 

under the Purchased Assets. 

(g) A handover act prepared pursuant to 

procedure established under Section 2.06 

shall be executed by the authorized 

representatives of the Seller and the Buyer 

before Closing in accordance with such 

section. The Buyer is entitled to unilaterally 

waive the requirement provided herein, and 

proceed to Closing without the handover act. 

Section 2.06. Handover.  Prior to the 

Closing the Parties agree to establish a 

handover committee which will be 

established to perform the functions related 

to the handover of the Purchased Assets, 

including the verification of the physical 

existence of the items included in the list of 

Purchased Assets. The Buyer and the Seller 

shall each appoint up to 3 members to form 
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the handover committee. A handover act 

shall be signed by all committee members 

and shall be submitted to the Parties for 

approval (the “Handover Act”). 

Section 2.07. Waiver of Statutory Liens. The 

Seller hereby irrevocably waives the benefit 

of any statutory Liens arising under Article 

504, point 6 of the Civil Code of Armenia 

arising in connection with the Second 

Installment (to the extent the same shall 

remain outstanding after the Closing Date). 

Section 2.08. Transfer of Real Property 

Rights.  (a) In order to comply with the 

mandatory rules and requirements of 

Armenian Law and the formalities necessary 

to be observed to ensure that real property 

transactions are valid, the Parties have 

executed an Armenian Law governed real 

property sale and purchase agreement dated 

17 April 2014, verified by a notary and 

submitted for Armenian state registration 

(the “Armenian Deed”) which is hereby 

incorporated by reference into this 

Agreement.  All terms of this Agreement 

will be applicable to the transfer of real 

property pursuant to the Armenian Deed, 

which shall contain a reference to this 

Agreement as the document governing the 

conditions of such transfer. 

(b) The  Armenian Deed originally purported 

to transfer the full ownership of the Real 

Property to the Buyer. However, in 
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accordance with the provisions of Applicable 

Law, the Parties  hereby agree to amend the  

Armenian Deed, insofar as it related to the 

Inalienable Real Property, in order to 

reinstate the inalienable right of the Republic 

of Armenia with respect to such assets and 

afford to the Buyer construction rights 

(instead of full ownership rights) with 

respect thereto, with a term of 99 years. In 

consideration thereof, the Buyer will pay the 

amount set forth in Schedule 2.03 (being the 

part of the Purchase price related to the 

Inalienable Real Property), as well as an 

annual fee in the amount of the real estate tax 

due with respect to such assets. The Seller 

and Republic of Armenia hereby state and 

confirm that Buyer has duly paid the 

cadastral value for the land on which the  

Inalienable Real Property is located. 

(c)  The Republic of Armenia will consider 

proposing legislative changes with the aim of granting 

Buyer a full ownership right (instead of a construction 

right) towards the Inalienable Real Property 

mentioned in paragraph (b) above. If such changes are 

adopted, no fees or other costs (except ordinary costs 

stipulated by Applicable Law for title [or deed] 

registration of Real Property) shall be incurred by the 

Buyer for the transformation of the construction right 

into a full ownership right in relation to such 

Inalienable Real Property. However, if no such 

change in Applicable Law is adopted by the Republic 

of Armenia before the term of the construction right, 

the stated term shall be automatically prolonged for 

another term of 99 years at the lowest annual fee 

available under Applicable Law at the time of such 

extension. 

 

(d) The Parties agree that the Armenian 

Deed, as amended pursuant to the provisions 



 40 

of this Section 2.08, shall be executed by the 

Parties before a notary and submitted for 

Armenian state registration as soon as 

reasonably practicable after the date hereof 

and no later than the Closing Date. 

ARTICLE 3 

RIGHT TO REQUIRE SELLER TO REPURCHASE 

THE FACILITIES 

Section 3.01. Repurchase Right.  Following 

the occurrence of a Triggering Event and 

upon written request from Buyer or 

ContourGlobal made no later than within one 

year of occurrence of such Triggering Event, 

but prior to the 25th anniversary of the 

Closing Date (the “Repurchase Notice”), 

Seller shall repurchase the Facilities (as and 

to the extent they exist at the date of 

repurchase as assets owned by Buyer (the 

“Repurchased Assets”) it being agreed that 

an event of the type described in paragraph 

(a) of the definition of an Armenian Event 

shall not prevent Buyer from exercising its 

Repurchase Right, which shall take into 

account any compensation already paid by 

the Republic of Armenia in connection with 

such event, in exchange for payment of the 

Repurchase Price (the “Repurchase Right”). 

Such payment shall be made by the Seller to 

the Buyer within 20 Business Days from the 

date of the Repurchase Notice.  In the event 

that Seller fails to make such payment of the 

Repurchase Price in full when due or the 

Buyer is aware that the Seller is bankrupt or 

insolvent at any time after receipt by the 

Seller of the Repurchase Notice, the 

Republic of Armenia, in its capacity as sole 

shareholder of the Seller and in accordance 
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with ýSection 6.12, agrees to comply with 

such obligations on the Seller’s behalf. 

Section 3.02. Repurchase Price.  For this 

purpose, the “Repurchase Price” shall be an 

amount in AMD equal to the sum of Non-

Avoidable Costs and the Termination 

Payment (as defined in Schedule 3.02), plus 

(other than with respect to Non-Avoidable 

Costs) a sum equal to any VAT or other Tax 

otherwise payable thereon, it being specified 

that (i) each such items composing the 

Repurchase Right shall be either null or 

positive, (ii) each such items composing the 

Repurchase Right denominated in USD shall 

be converted into AMD pursuant to the most 

recent Official Exchange Rate available on 

the Business Day immediately prior to the 

date of payment of the Repurchase Price and 

(iii) any or all payments received or to be 

received by Buyer and/or Lenders in 

connection with the relevant Triggering 

Event under any insurance policy subscribed 

to by Buyer in connection with the 

Repurchased Assets shall be deducted from 

the Repurchase Price. The Repurchase Price 

shall be determined in accordance with the 

provisions of Schedule 3.02. 

Section 3.03. Triggering Events.  A 

“Triggering Event” for the purpose of this 

Agreement shall mean any of the following 

events: 

(a) any Armenian Event that has the 

effect of: 

(i) adversely impacting any element of the 

Tariff Schedule and reducing or disallowing 

any increase in the Total Payment, to which 
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the Buyer would have been otherwise 

entitled to herewith, by more than 

USD 500,000 in any given year or more than 

USD 1 million in three consecutive years on 

a cumulative basis; 

(ii) depriving or preventing the Buyer or any 

Affiliate from exercising its ownership rights in, 

or effective control of, all or any substantial 

portion of the Buyer or the Project or otherwise 

depriving the Buyer or any Affiliate or any 

Lender of a substantial benefit constituting a 

fundamental right or essential to the overall 

financial viability of the investment in or 

financing of the Buyer or the Project, or 

depriving the Buyer or any Affiliate or any 

Lender of the use and control of any funds 

constituting dividends, profits, fees, interest and 

principal payments, or other monetary benefits 

or obligations derived from the investment in or 

financing of the Buyer or the Project; or 

(iii) causing an event of default under the 
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Financing Documents; 

(b) any Armenian Event as a result of 

which the Buyer, or any of its Affiliates or 

any Lender (or their agent or account banks) 

with respect to any payment made or to be 

made in connection with any Project 

Agreement or Financing Document to which 

it is a party, or any shareholder of Buyer, in 

respect of dividends or other distributions 

due to it from Buyer, is unable: 

 

(i) to convert Drams into Euros or Dollars, or 

Euros or Dollars into Drams, as the case may 

be, through a commercial bank or financial 

institution; or 

(i) 

(ii) to lawfully repatriate or otherwise transfer 

Euros or Dollars, as the case may be, from 

Armenia to any other jurisdiction to which the 

relevant party had before the relevant event 

causing such inability been able to repatriate or 

otherwise transfer Euros or Dollars; or 

(iii) to lawfully maintain off-shore accounts in 

any one OECD jurisdiction, except as may be 

restricted by an Armenian Authority in a 

manner consistent with U.S or E.U foreign 

policy regulations; 

(c) any decision by an arbitral tribunal or an 

Armenian court or any similar decision or any 

decree or decision by an Armenian Authority, 

deeming the transaction contemplated under 

this Agreement null and void or rescinded or 

otherwise purporting to restrain, prohibit or 

otherwise interfere with the rights of any 

Person as shareholder or Lender of Buyer or 

the ownership or operation by Buyer or any of 
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its Affiliates of all or any material portion of 

the Purchased Assets; 

 

(d) material breach by Seller or the 

Republic of Armenia of their representations, 

warranties, covenants (other than ýSection 

6.10) or other obligations under this 

Agreement, any Direct Agreement or any 

other agreement entered into by Seller or the 

Republic of Armenia with the Buyer, its 

Affiliates or Lenders (or their agents or 

account banks) in connection herewith and 

the transactions contemplated hereby, which 

has caused damage of USD 7 million or 

more; 

(e) (1) delivery of a termination notice 

under the Power Purchase Agreement by the 

Buyer on the basis of non-payment or other 

material breach by AEN (or any successor), 

(2) or any situation preventing the Buyer 

from receiving the Total Payment resulting 

in a shortfall of more than USD 500,000 on 

any given year or more than USD 1 million 

in three consecutive years on a cumulative 

basis (in each case through no fault of the 
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Buyer); or 

(f) a violation by the Republic of Armenia of 

any of the covenants set forth in Section 6.10.  

Section 3.04. Determination that a 

Triggering Event has Occurred.  (a) The 

Seller and/or, as the case may be, the 

Republic of Armenia shall be allowed to 

remedy any Triggering Event to the 

satisfaction of the Buyer (acting reasonably) 

within (i) 45 calendar days in relation to a 

Triggering Event defined in paragraphs 

(a)(ii), (a)(iii), (b) or (c) of Section 3.03 

above and (ii) 75 calendar days in relation to 

a Triggering Event defined in paragraphs 

(a)(i), (d), (e) or (f) of Section 3.03 above, 

after notice of the same has been given by 

the Buyer or ContourGlobal setting out in 

reasonable detail the basis on which it deems 

that a Triggering Event has occurred. 

(b)  Unless the Buyer and ContourGlobal 

receive a notice of objection from Seller 

and/or, as the case may be, the Republic of 

Armenia within the same 45 or 75 calendar 

day period setting out in reasonable detail the 

basis of its objection (in which case the 

dispute shall be resolved in accordance with 

the provisions of Section 14.07 below), the 

relevant Triggering Event shall be deemed to 

have occurred upon expiration of the said 45 

or 75 calendar day period, and the Buyer or 

ContourGlobal shall be allowed to exercise 

the Repurchase Right and serve a 

Repurchase Notice in accordance with 

Section 3.01 above.   
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Section 3.05. Exceptions – Compensation in 

lieu of Repurchase. 

(a) Notwithstanding the provisions of 

ýSection 3.03, the parties agree that no 

Triggering Event shall have occurred in 

connection with an event listed in paragraphs 

(a), (c) and (d) of the definition of Armenian 

Event to the extent the same is the direct 

consequence of a legitimate and 

proportionate action taken by any Armenian 

Authority as a result of a material breach by 

ContourGlobal or Buyer of this Agreement, 

the Project Agreements or Armenian Law 

(where a “material breach of this 

Agreement” means a breach depriving the 

Republic of Armenia or Seller of any 

material benefit under this Agreement or the 

Project Agreements). 

The Parties further agree that in the case of 

multiple Triggering Events, this Section 

3.05(a) shall not prevent the exercise of the 

Repurchase Right in respect of any unrelated 

Triggering Events. 
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(b) In addition, in the event of a shortfall 

or loss caused by a Triggering Event defined 

in Section 3.03 (a)(i), Section 3.03(d) or 

Section 3.03(e) above, then the Seller or the 

Republic of Armenia, within the time 

allowed to remedy the situation as set out in 

Section 3.04(a), shall be allowed to offer full 

monetary compensation to the Buyer. The 

Parties agree that the Seller and the Republic 

of Armenia shall have the same right to offer 

full compensation in lieu of repurchase in the 

event that a Triggering Event contemplated 

in Section 3.03 (a)(i) above has occurred as a 

result of a Change in Armenian Law which 

is not discriminatory towards the Buyer or 

ContourGlobal (a “Non-discriminatory 

Change in Armenian Law”). 

 

 

 

 

 

(c) Such compensation will be paid in 

full to the Buyer either: 

(i) in a lump sum payment within (A) 

twelve months of the occurrence of the 

relevant Triggering Event if such Triggering 

Event occurred between 1st of January and 

30 June or (B) six months of the occurrence 

of the relevant Triggering Event if such 

Triggering Event occurred between 30 June 

and 31 December; or 

 

 

 

 

 

(ii) through an increase in the Total 

Payment under the Tariff Schedule over the 

three (3) years after the occurrence of the 

relevant Triggering Event, in which case the 

shortfall will be recouped equally each 

month after an appropriate amendment to the 
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Tariff Schedule is effective. To this effect, 

the Republic of Armenia shall use its best 

efforts to implement such amendment to the 

Tariff Schedule as soon as possible and no 

later than six (6) months after the occurrence 

of the relevant Triggering Event. 

 

 

 

 

 

 

 

 

 

 

 

 

(d) For the purpose of the above 

paragraph ý(b) of this ýSection 3.05: 

(i) the Seller or the Republic of Armenia 

shall be deemed to offer “full monetary 

compensation” through a lump sum payment 

or an increase in the Total Payment under the 

Tariff Schedule when the net present value 

of the proposed compensation (using an 

annual rate of 12.7% as the discount rate) is 

equal to (x) the dollar-for-dollar recovery of 

the revenues, as contemplated in the Tariff 

Schedule, foregone as a result of such 

Triggering Event and (y) any and all Non-

Avoidable Costs and other costs payable by 

the Buyer under the Finance Documents as a 

result of the occurrence of the Triggering 

Event;  
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(ii) while a Triggering Event is in the 

course of being remedied pursuant to the 

provisions of paragraph (b) of this ýSection 

3.05, the Seller or the Republic of Armenia 

shall not be entitled to implement the 

provisions thereof with respect to any 

subsequent Triggering Event (except one or 

more Triggering Events based on a Non-

discriminatory Change in Armenian Law) 

until the Buyer has been paid in full the 

compensation relating to such pending 

remedy; 

 

 

(iii) Buyer cannot withhold its consent if 

full monetary compensation is offered 

pursuant to the provisions of this ýSection 

3.05ý(b) and (c);  

 

(iv) a Triggering Event shall be deemed 

to have occurred (which shall not be capable 

of being remedied pursuant to the provisions 

of this paragraph) if the agreed upon 

compensation is not paid in full during the 

abovementioned six-month, twelve-month or 

three-year period, as applicable or if the 

revised Tariff Schedule (in the case 

mentioned in paragraph (c)(ii) above of this 

ýSection 3.05) is not effective within the six 

(6) month period mentioned herein; and 

 

 

 

 

(v) for the avoidance of doubt, if any of 

the Triggering Events listed therein causes 

an event of default under the Financing 

Documents or a breach preventing any 

further drawdown of the facilities provided 

under the Financing Documents, the Seller 

and the Republic of Armenia shall not be 

entitled to implement the provisions of such 
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paragraph (b) of this ýSection 3.05 provided 

the default and/or breach under the 

Financing Documents stated herein are 

caused solely and exclusively by the 

Triggering Events stated herein.  

 

Section 3.06. Completion of Repurchase.  

The completion of the repurchase of the 

Repurchased Assets pursuant to the 

Repurchase Right (the “Repurchase Closing 

Date”) shall take place in a place and on a 

date mutually agreed upon between the 

parties, as soon as possible after the date on 

which the Repurchase Notice is served by 

Buyer or ContourGlobal and in any event no 

later than 20 Business Days from the date of 

the Repurchase Notice. Without effect on the 

Seller’s and the Republic of Armenia’s 

obligation to pay the Repurchase Price, the 

parties will use their best efforts to take, or 

cause to be taken, all actions and to do, or 

cause to be done, all things necessary or 

desirable under Applicable Laws to 

consummate the transactions contemplated 

by this Repurchase Right.  On the 

Repurchase Closing Date, the Buyer will sell 

the Repurchased Assets, with no 

representations and warranties, except that 

the Repurchased Assets are free of any Lien. 

(a) Seller (or the Republic of Armenia) 

shall pay the Repurchase Price in AMD in 

immediately available funds by wire transfer 

to the bank account designated by Buyer on 
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the Repurchase Closing Date (and the Parties 

acknowledge that where a Lender or other 

third party has a Lien on the Repurchased 

Assets, the Seller (or the Republic of 

Armenia) shall be entitled to make the 

payment directly to such Lender or other 

third party, on behalf of the Buyer); and 

(b) Buyer shall deliver to Seller on the 

Repurchase Closing Date such deeds, bills 

of sale and other good and sufficient 

instruments of conveyance as the parties and 

their respective counsel shall deem 

reasonably necessary or appropriate to vest 

in Seller all right, title and interest in, to and 

under the Repurchased Assets as they exist 

at such date. 

Section 3.07. Alternative Structure for 

Repurchase Right – Equity transaction.  In 

relation to the implementation of the 

Repurchase Right, the Parties shall consider 

and negotiate in good faith, any alternative 

structure achieving substantially the same 

economic result on a post-tax basis for all 

concerned parties (including the Lenders), 

including an alternative structure consisting 

of the purchase of 100% of the equity and 

other interests of Holdings, including the 

interests of any of its Affiliates, in the Buyer. 

In such a case, the provisions of ýSection 

3.01 to ýSection 3.05 shall apply, mutatis 

mutandis, to such alternative structure.  If the 

Parties fail to agree to such alternative 

structure within a period of one month from 

the end of the relevant 45 calendar day or 75 
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calendar day period noted above in ýSection 

3.04, then the Buyer may exercise the 

Repurchase Right in the manner outlined in 

Section 3.01 to Section 3.06 above. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES OF 

SELLER AND REPUBLIC OF ARMENIA 

Seller and the Republic of Armenia jointly 

and severally represent and warrant to each 

of Buyer and ContourGlobal that the 

statements contained in this Article 4 are true 

and correct as of the date hereof and as of the 

Closing Date. A disclosure in any Schedule 

shall be deemed to qualify other provisions 

in this Agreement to the extent that it is 

reasonably apparent that the matter so 

disclosed is relevant to the subject matter of 

such other provisions and the scope and 

implication of such disclosure are reasonably 

explicit. 

Section 4.01. Corporate Existence; Power 

and no Insolvency.  (a) Seller is a company 

duly incorporated, validly existing and in 

good standing under the laws of the Republic 

of Armenia and has all corporate powers and 

all governmental licenses, authorizations, 

permits, consents and approvals required to 



 53 

carry on its business as now conducted.  

Seller has delivered to Buyer true and 

complete copies of the certificate of 

incorporation and bylaws of Seller as 

currently in effect. 

(b) Seller is not insolvent, is not currently the 

subject matter of any action, claim 

proceedings or judgment relating to 

insolvency or pre-insolvency matters and 

there are no reasons for such actions, claims, 

proceedings to be initiated or judgment to be 

rendered with respect to Seller. 

Section 4.02. Validity; Corporate 

Authorization.  (a) The execution, delivery 

and performance by Seller of this Agreement 

and the consummation of the transactions 

contemplated hereby are within Seller’s 

corporate powers and have been duly 

authorized by all necessary corporate action 

on the part of Seller.  Subject to the 

Regulatory Approvals listed in Schedule 

4.03 and the execution, delivery and 

performance of this Agreement by the 

Republic of Armenia and the consummation 

of the transactions contemplated hereby are 

within the Republic of Armenia powers and 

have been duly authorized by all necessary 

action on the part of the Republic of 

Armenia.  
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(b) Subject to the Regulatory Approvals 

listed in Schedule 4.03 this Agreement has 

been duly and validly executed by Seller and 

the Republic of Armenia and constitutes a 

valid and binding agreement of Seller and 

the Republic of Armenia enforceable against 

them in accordance with its terms. 

Section 4.03. Governmental Authorization.  

(a) The execution, delivery and performance 

of this Agreement by Seller and the Republic 

of Armenia and the consummation of the 

transactions contemplated hereby require no 

action by or in respect of, or filing with, any 

Governmental Authority other than those 

listed on Schedule 4.03. 

(b) Schedule 4.03 sets forth each Regulatory 

Approval to be granted or issued by any 

Governmental Authority in Armenia. 

(c) The Republic of Armenia hereby 

confirms that no registration of this 

Agreement and all ancillary agreements and 

acts entered into pursuant to the transaction 

contemplated thereunder is required pursuant 

to Article 15(12) of the Law On Budgetary 

System of the Republic of Armenia and none 

of the obligations of the Republic of 

Armenia thereunder falls under the 

requirements of Article 11(3) of such law. 

Section 4.04. Non-contravention.  (a) 

Except as may result from any facts or 

circumstances relating to Buyer or its 

Affiliates, the execution, delivery and 

performance of this Agreement by Seller and 

the Republic of Armenia and the 
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consummation by Seller and/or the Republic 

of Armenia of the transactions contemplated 

hereby do not and will not (i) violate or 

conflict with the certificate of incorporation 

or bylaws of Seller, (ii) assuming compliance 

with the matters referred to in Section 4.03, 

conflict with or violate in any material 

respect any Applicable Law or 

Governmental Order applicable to Seller, the 

Republic of Armenia or the Purchased 

Assets or (iii) result in any material breach 

of, or constitute a default (or event which, 

with the giving of notice or lapse of time, or 

both, would become a default) under, or give 

to any Person any rights of termination, 

amendment, acceleration or cancellation of, 

result in the creation of any Lien on any of 

the Purchased Assets pursuant to, any 

material note, bond, mortgage, indenture, 

contract, permit, license, franchise or other 

instrument to which Seller or the Republic of 

Armenia (with respect to the Purchased 

Assets) is a party or by which any Purchased 

Asset is bound or affected. 

(b) The Republic of Armenia hereby 

represents that given the long-term and 
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international nature of the transactions 

contemplated by this Agreement, the 

indexation mechanism contained in this 

Agreement, and specifically Sections 1.01, 

2.03, 3.02, 3.03, 12.02, 14.03 and Exhibit A 

are in compliance with the requirements of 

the Armenian Law, including in particular 

the Law On Currency Regulation and 

Currency Control. 

Section 4.05. No Undisclosed Liabilities.  

There are no liabilities of any kind 

whatsoever transferred in connection with 

the Purchased Assets, whether accrued, 

contingent or otherwise, and there is no 

existing condition or set of circumstances 

which could reasonably be expected to result 

in such a liability. 

Section 4.06. Contracts. Seller is not a party 

to or bound by any contract with respect to 

the Purchased Assets, which would affect the 

rights of Buyer on the Purchased Assets, 

including any lease, partnership or joint 

venture agreement, option or any agreement 

that limits the freedom of Seller to sell, 

transfer or otherwise dispose of any 

Purchased Asset. 

Section 4.07. Litigation.  There is no action, 

investigation or proceeding (or any basis 

therefor) pending against, or to the 

knowledge of Seller or the Republic of 

Armenia, threatened against or affecting, any 

Purchased Asset before (or, in the case of 

threatened actions, suits, investigations or 

proceedings, would be before) any 

Governmental Authority or arbitrator which, 

individually or in the aggregate, in any 
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manner challenges or seeks to prevent, 

enjoin, alter or materially delay the 

transactions contemplated by this 

Agreement. 

Section 4.08. Compliance with Laws and 

Court Orders.  In all material aspects Seller 

complies and has been in compliance since 

January 1, 2008 with all Applicable Laws 

relating to the ownership (except with 

respect to certain Real Property assets that 

cannot be owned by any person other than 

the Republic of Armenia, the Buyer’s title to 

which shall be cured in accordance with 

Section 2.08(b) of this Agreement) and 

operations of the Purchased Assets and no 

action has been filed or commenced or 

threatened against Seller alleging any failure 

to so comply.  There is no judgment, decree, 

injunction, rule or order of any arbitrator or 

Governmental Authority outstanding against 

Seller that has had or would reasonably be 

expected to have, individually or in the 

aggregate, a Material Adverse Effect on the 

Purchased Assets or that in any manner seeks 

to prevent, enjoin, alter or materially delay 

the consummation of the transactions 

contemplated by this Agreement. 

Section 4.09. Properties.  (a) Schedule 

4.09(a) correctly describes the Facilities and 

all Real Property, used or held for use in the 

Business, included in the Purchased Assets, 

which Seller owns and any title insurance 

policies and surveys with respect thereto, and 

any Liens thereon (other than the existing 

easements (servitudes) whether registered or 

unregistered (“Easements”) on the Real 

Property the list of which has been provided 

to the Buyer pursuant to ýSection 6.11). The 
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Parties have agreed that on the Closing Date 

none of such Easements constitute servitudes 

under Articles 210 to 216 of the Armenian 

Civil Code. Further, it is understood by the 

Buyer and ContourGlobal that all the 

measurements written in the  official 

registration documents evidencing the rights 

towards the Real Property (the “Real 

Property Documents”) are based on the 

maps that may be outdated and inaccurate in 

regards to the borders and sizes of  the Real 

Properties and that the Republic of Armenia 

and the Seller make no representation and 

warranty as to the accuracy of such borders 

and the sizes written into the Real Property 

Documents. However, if measurements 

conducted by a licensed professional 

measuring organization after the Closing 

evidence that the borders and sizes written 

into the Real Property Documents are not 

accurate, the Republic of Armenia 

undertakes, at the request of the Buyer, to 

have such sizes and measurements corrected 

in all relevant Real Property Documents 

pursuant to the procedures envisaged under 

Armenian law. The Seller and the Republic 

of Armenia shall indemnify the Buyer, 

pursuant to Section 12, for all obligations 

(tax or otherwise) that may arise from the 

discrepancies evidenced by such 

measurements. 
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(b) Schedule 4.09(b) correctly describes all 

Movable Property used and held for use in 

the Business included in the Purchased 

Assets, which Seller owns and any title 

insurance policies and surveys with respect 

thereto, and any Liens thereon. 

(c) Seller has good title to all Purchased 

Assets.  No Purchased Asset is subject to any 

Lien, except for the existing easements 

(servitudes) on the Real Property the list of 

which has been provided to the Buyer 

pursuant to Section 6.11. 

(d) To the knowledge of Seller or the 

Republic of Armenia there are no 

developments affecting or threatening any of 

the Purchased Assets, which might 

materially detract from the value, materially 

interfere with any present or intended use or 

materially adversely affect the use of such 

Purchased Assets. 

(e) The Real Property includes all real 

property, and only such real property, as is 

used or held for use in connection with the 

operations of the Business as heretofore 

conducted. 

(f) To the knowledge of the Seller and 

the Republic of Armenia, the key elements 

of the Purchased Assets namely the Dams, 

Spillways, Tunnels, Penstocks, Hydro 

Turbines, Generators, Transformers and 
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associated HV switch gear have no material 

defects, are in operating condition and are 

adequate and suitable for their use on the 

Closing Date. 

(g) The Facilities, buildings and structures 

included in the Purchased Assets currently 

have access to (1) public roads or valid 

easements over private streets or private 

property for such ingress to and egress from 

all such plants, buildings and structures and 

(2) water supply, storm and sanitary sewer 

facilities, telephone, internet, gas and 

electrical connections, fire protection, 

drainage and other public utilities, in each 

case as is necessary for the conduct of the 

Business as it has heretofore been conducted. 

None of the Facilities, buildings, or 

structures on the Real Property encroaches 

upon real property of another Person, and no 

plant, building, or structure of any other 

Person substantially encroaches upon any 

Real Property, except as disclosed in 

Schedule 6.11. 

(h) The Real Property, and its continued use, 

occupancy and operation as currently used, 

occupied and operated, does not constitute a 

nonconforming use under any Applicable 

Law relating to building, zoning, subdivision 

and other land use. 

(i) None of the Purchased Assets is an equity 

interest in an entity. 
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Section 4.10. Sufficiency of and Title to the 

Purchased Assets.  (a) The Purchased Assets 

constitute all of the property and assets used 

and held for use in the Business and are in 

operating conditions as to the Closing date. 

(b) Upon consummation of the transactions 

contemplated hereby, Buyer will have 

acquired good title in and to each of the 

Purchased Assets, free and clear of all Liens 

except the Liens arising in accordance with 

Section 7.01 (b). 

Section 4.11. Licenses and Permits.  

Schedule 2.01(e) correctly describes each 

license, franchise, permit, certificate, 

approval or other similar authorization 

affecting, or relating in any way to, the 

Purchased Assets or the Business (the 

“Permits”) together with the name of the 

Governmental Authority issuing such Permit. 

Section 4.12. Finders’ Fees.  No investment 

banker, broker, finder or other intermediary 

retained by or on behalf of Seller or the 

Republic of Armenia might be entitled to any 

fee or commission in connection with the 

transactions contemplated by this 

Agreement. 

Section 4.13. Environmental and Safety 

Compliance.  Pursuant to Article 59 (3) of 

the Republic of Armenia Energy Law the 

implementation of the requirements of the 

safety and environmental norms set forth in 

the Applicable Laws, shall be implemented 

by licensed entities according to the staged 

remedial program and schedule approved by 

the Regulator.  During the implementation of 

the said remedial program, any deviation 
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from the technical regulations shall not be 

considered a violation of the said norms 

pursuant to the requirements of the 

Applicable Law referred herein. The Seller 

hereby states and confirms that the Seller is 

in full compliance with the requirements of 

the Environmental Laws as well as the 

Purchased Assets are in compliance with all 

laws (including rules, ordinances, 

requirements and regulations thereunder) of 

the Republic of Armenia (and all agencies 

thereof) applicable thereto, except to the 

extent that any such noncompliance would 

not, either individually or in the aggregate, 

result in total liability and/or costs to the 

Buyer in excess of USD 20,000. 

Section 4.14. Anti-corruption and Sanctions 

Matters.  None of the Republic of Armenia 

in its capacity as shareholder in the Seller, 

the Seller, any of its officers, directors, 

employees or agents, or the Seller’s 

Business, is in violation of any (i) Applicable 

Law relating to bribery, kick-backs, or 

similar business practices or (ii) applicable 

requirements of (A) any Applicable Law 

relating to anti-money laundering or (B) any 

export control, anti-boycott and economic 

sanctions laws of the Republic of Armenia 

and other applicable jurisdictions relating to 

the Seller’s Business, the Project or the 

Facilities. 
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Section 4.15. Valuation.  Each of the Seller 

and the Republic of Armenia hereby confirm 

that they have conducted a thorough analysis 

of the Business and the Purchased Assets, 

having regard in particular to the market 

conditions, the regulatory, economic and 

business environment and prospects in 

Armenia, and have concluded that the 

Purchase Price reflects the fair value of the 

Purchased Assets and that the other terms of 

Project Agreement as contemplated herein 

are fair and genuine.  

Section 4.16. Limited Nature of 

Representations and Warranties.  The 

representations in this Article 4 constitute the 

only representations by the Seller and the 

Republic of Armenia in connection with this 

Agreement. ContourGlobal and the Buyer 

acknowledge that ContourGlobal and the 

Buyer have inspected the Facilities of the 

Seller. The Buyer and ContourGlobal 

acknowledge that no remedial action agreed 

between the parties in connection with the 

actions and surveys carried out pursuant to 

Sections 7.02, 7.03 and 7.04(d) shall give 

rise to any claim against the Seller or the 

Republic of Armenia for breach of warranty. 

None of the above shall limit the rights of the 

Buyer and ContourGlobal to seek equitable 

remedies and make claims based on willful 

breach, intentional misrepresentation or 

fraud. 
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ARTICLE 5  

REPRESENTATIONS AND WARRANTIES OF 

BUYER AND CONTOURGLOBAL 

Buyer and ContourGlobal jointly and 

severally represent and warrant to each of 

Seller and the Republic of Armenia as of the 

date hereof and as of the Closing Date that: 

Section 5.01. Corporate Existence; Power 

and no Insolvency.  (a) Buyer is a 

company duly incorporated, validly existing 

and in good standing under the laws of the 

Republic of Armenia and has all corporate 

powers and all material governmental 

licenses, authorizations, permits, consents 

and approvals required to carry on its 

business as now conducted and immediately 

following Closing. Buyer has delivered to 

Seller true and complete copies of the 

certificate of incorporation and bylaws of 

Buyer as currently in effect. ContourGlobal 

is a company duly incorporated, validly 

existing and in good standing under the laws 

of the Grand Duchy of Luxembourg and has 

all corporate powers and all material 

governmental licenses, authorizations, 

permits, consents and approvals required to 

carry on its business as now conducted and 

immediately following Closing. 

ContourGlobal has delivered to Seller true 

and complete copies of the certificate of 

incorporation and bylaws of ContourGlobal 

as currently in effect. 
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(b) Buyer and ContourGlobal are not 

insolvent, are not currently the subject matter 

of any action, claim proceedings or judgment 

with a view to prevent or settle business 

difficulties and there are no reasons for such 

actions, claims, proceedings to be initiated or 

judgment to be rendered with respect to 

Buyer or ContourGlobal. 

Section 5.02. Corporate Authorization.  The 

execution, delivery and performance by 

Buyer and ContourGlobal of this Agreement 

and the consummation of the transactions 

contemplated hereby are within the corporate 

powers of Buyer and ContourGlobal 

respectively and have been duly authorized 

by all necessary corporate action on the part 

of each of Buyer and ContourGlobal. This 

Agreement constitutes a valid and binding 

agreement of Buyer and ContourGlobal. 

Section 5.03. Governmental Authorization.  

The execution, delivery and performance by 

Buyer and ContourGlobal of this Agreement 
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and the consummation of the transactions 

contemplated hereby require no material 

action by or in respect of, or material filing 

with, any Governmental Authority other than 

those listed on Schedule 4.03. 

Section 5.04. Non-contravention.  The 

execution, delivery and performance by 

Buyer and ContourGlobal of this Agreement 

and the consummation by Buyer and/or 

ContourGlobal of the transactions 

contemplated hereby do not and will not (a) 

violate the certificates of incorporation or 

bylaws of Buyer or ContourGlobal, or (b) 

assuming compliance with the matters 

referred to in Section 4.03, violate any 

material Applicable Law, or (c) result in any 

material breach of, or constitute a default (or 

event which, with the giving of notice or 

lapse of time, or both, would become a 

default) under, or give to any Person any 

rights of termination, amendment, 

acceleration or cancellation of, any material 

note, bond, mortgage, indenture, contract, 

permit, license, franchise or other instrument 

to which Buyer or ContourGlobal is a party 

and which affects or can reasonably affect 

the ability of the latter to implement the 

Project or properly perform their obligations 

under the Project Agreements. 
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Section 5.05. Litigation.  There is no action, 

suit, investigation or proceeding pending 

against, or to the knowledge of Buyer or 

ContourGlobal threatened against or 

affecting, Buyer or ContourGlobal which 

would have an adverse effect on the ability 

of Buyer or ContourGlobal to implement the 

Project or perform its obligations under the 

Project Agreements or this Agreement. 

Section 5.06. Due Diligence, Valuation, No 

Adjustments.  Each of the Buyer and 

ContourGlobal hereby confirm that they 

have conducted a thorough analysis of the 

Business and the Purchased Assets, having 

regard in particular to the market conditions, 

the regulatory, economic and business 

environment and prospects in Armenia, and 

have concluded that the Purchase Price 

reflects the fair value of the Purchased 

Assets and that the other terms of Project 

Agreement as contemplated herein are fair 

and genuine. In executing this Agreement, 

the Buyer and ContourGlobal do not rely and 

have not relied upon any representation or 

statement made by any other party, or by any 

of the agents, representatives or attorneys of 

any other party, with regard to the subject 

matter, basis or effect of this Agreement or 

otherwise, other than as may be specifically 

stated in this Agreement.   

Section 5.07. Anti-corruption and Sanctions 

Matters.  None of ContourGlobal in its 
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capacity as shareholder in the Buyer, the 

Buyer, any of its officers, directors, 

employees or agents, or the Buyer's 

Business, is in violation of any (i) Armenian 

Law relating to corrupt practices, bribery, 

kick-backs, or similar business practices or 

(ii) applicable requirements of (A) any 

Armenian Law relating to anti-money 

laundering or (B) any export control, anti-

boycott and economic sanctions laws of the 

Republic of Armenia and other applicable 

jurisdictions relating to the Buyer's Business, 

the Project or the Facilities. 

Section 5.08. Qualification.  The Buyer is 

qualified to obtain any licenses necessary for 

the operation of the Facilities under 

applicable laws and regulations. The Buyer 

has employed or retained a management 

company or management team having the 

requisite experience and expertise to own 

and operate the Facilities in accordance with 

the Accepted Operating Practices. Buyer and 

ContourGlobal each separately or together 

have, and are capable of procuring, sufficient 

financial resources and expertise to perform 

under the Project Agreements in accordance 

with the Accepted Operating Practices. 

Section 5.09. Limited Nature of 
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Representations and Warranties.  The 

representations in this Article 5 constitute the 

only representations by the Buyer and 

ContourGlobal in connection with this 

Agreement. None of the above shall limit the 

rights of the Seller and the Republic of 

Armenia to seek equitable remedies and 

make claims based on willful breach, 

intentional misrepresentation or fraud. 

ARTICLE 6  

COVENANTS OF SELLER AND REPUBLIC OF 

ARMENIA 

Seller and the Republic of Armenia jointly 

and severally agree that: 

Section 6.01. Conduct of the Business.  (a) 

From the date hereof until the Closing Date, 

Seller shall conduct the Business in the 

ordinary course consistent with past practice 

and Applicable Law and use its best efforts 

to preserve intact the Facilities and 

Purchased Assets and maintain in effect the 

Permits. 

(b) Without limiting the generality of the 

foregoing, except as expressly contemplated 

by this Agreement, Seller shall not: 

(i) sell, lease or otherwise transfer, or create 

or incur any Lien on, any Purchased Assets; 
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(ii) terminate or withdraw any transferrable 

license, authorization, permit, consent or 

approval; 

(iii) establish or increase any Employee 

Benefit, other than as required by Applicable 

Law or in the ordinary course of business 

consistent with past practice; 

(iv) settle, or offer or propose to settle any 

litigation, arbitration, proceeding or dispute 

that relates to the transactions contemplated 

hereby; 

(v) take any action that would make any 

representation or warranty of Seller 

hereunder, or omit to take any action 

necessary to prevent any representation or 

warranty of Seller hereunder from being, 

inaccurate in any respect at, or as of any time 

before, the Closing Date; or 

(vi) agree, resolve or commit to do any of the 

foregoing. 

Section 6.02. Release of Lien.  Prior to 

Closing, Seller and the Republic of Armenia 

shall obtain the release of any and all Liens 

over the Purchased Assets (other than the 

Easements), under no other condition than 

the occurrence of Closing. 
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Section 6.03. Access to Information; 

Confidentiality.  (a) From the date hereof 

until the Closing Date, Seller and the 

Republic of Armenia will (i) give Buyer, 

ContourGlobal and the Lenders, their 

counsel, financial advisors, auditors and 

other authorized representatives full access 

to the offices, properties, books and records 

of Seller relating to the Purchased Assets, (ii) 

furnish to Buyer, ContourGlobal and the 

Lenders, their counsel, financial advisors, 

auditors and other authorized representatives 

such information relating to the Purchased 

Assets as such Persons may reasonably 

request and (iii) instruct the employees, 

counsel and financial advisors of Seller to 

cooperate to the effect of the foregoing, 

provided, in each case that (aa) such items 

are within the control of the Seller and the 

Republic of Armenia; (bb) disclosure of such 

items would not be contrary to Applicable 

Law and/or result in a breach of an 

obligation owed to a third party, including an 

obligation of confidentiality. 

(b) After the Closing, the Republic of Armenia, 

Seller and their Affiliates will hold in 

confidence, unless compelled to disclose by 

Applicable Law, all confidential documents and 

information concerning the Business or the 

Purchased Assets (except to the extent that such 

information is in the public domain through no 

fault of the Republic of Armenia, Seller and 



 73 

their Affiliates). 

Section 6.04. Notices of Certain Events.  (a) 

Before Closing Seller or the Republic of 

Armenia shall as soon as reasonably 

practicable notify Buyer and ContourGlobal 

of: 

(i) any notice or other communication it 

receives from any Governmental Authority 

in connection with the transactions 

contemplated by this Agreement; 

(ii) any actions, suits, claims, investigations 

or proceedings commenced or, to its 

knowledge threatened against, relating to or 

involving any Purchased Asset; 

 

(iii) the damage or destruction by fire or 

other casualty of any Purchased Asset or 

material part thereof; 

(iv) any inaccuracy of any representation or 

warranty contained in this Agreement at any 

time during the term hereof that could 

reasonably be expected to cause any 

condition set forth in Section 11.01 not to be 

satisfied; and 

 

(v) any failure of Seller to comply with or 

satisfy any covenant, condition or agreement 

to be complied with or satisfied by it 

hereunder; 

(b) Within 5 Business Day of delivery of any 

notice mentioned in Section 6.04(a) above,

theBuyer orContourGlobalmay notify the

Seller or the Republic of Armenia of their 

intention to terminate this Agreement, failing 

which the Buyer and ContourGlobal will be 

deemed to have waived any remedies 
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available thereunder. 

Section 6.05. Financing.  The Seller and the 

Republic of Armenia shall provide 

cooperation in connection with the 

arrangement of the financing from the 

Lenders and any refinancing that may be 

considered necessary in relation to the Debt 

Financing, as may be reasonably requested 

by Buyer, including by (i) furnishing Buyer 

and its Lenders with financial and other 

pertinent information regarding the Business, 

the Purchased Assets and the regulatory and 

business environment in Armenia, obtaining 

comfort letters, legal opinions and surveys 

and (ii) negotiating, executing and/or 

acknowledging any Direct Agreement, 

commitment letters, pledge and security 

documents, or other requested certificates or 

documents; provided this will not result in 

any financial liability for the Republic of 

Armenia and provided further that, in 

connection with the negotiation of the Direct 

Agreement the Seller and the Republic of 

Armenia shall be entitled to reject any 

proposed term or condition which they 

would deem unacceptable. 
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Section 6.06. Regulatory Approvals.  The 

Republic of Armenia shall, and shall use its 

best efforts to the extent permitted by 

Applicable Law to cause any Armenian 

Authority, to grant all Regulatory Approvals 

including, for the avoidance of doubt, those 

set out on Schedule 4.03. 

Section 6.07. Tariffs – Tariff Schedule.  (a) The 

parties acknowledge that the Tariff Schedule 

sets forth (i) the elements of the Total Payment 

to be received in any given year by the Buyer in 

monthly installments for the whole duration of 

the Power Purchase Agreement and (ii) the 

events as a result of which the elements of the 

Total Payment shall be adjusted. 

(b) To the extent permitted by Applicable Law, 

the Republic of Armenia shall use its best 

efforts to cause the Regulator, between the date 

hereof and the Closing Date and at all times 

thereafter, to set (annually or otherwise) the 

base capacity price and base energy price  in a 

manner consistent with (i) the Tariff Schedule 

(including for the avoidance of doubt any 

adjustment of the Total Payment in case of a 

Change of Armenian Law or change in the 

official exchange rate for converting AMD into 

USD) and (ii) the tariff setting methodology 

approved by the Regulator by Resolution 125 

on September 16, 2005 to adjust the capacity 

price and energy price so as to recover any 

capital expenditure to be incurred by the Buyer 

as required under this Agreement and the 

Financing Documents. 
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(c) The Republic of Armenia shall exert any 

right or influence it may have under 

Applicable Law to cause AEN (or any 

successor) and all relevant Armenian 

Authorities, and in particular any settlement 

center, to comply with each of their payment 

and other related obligations (including with 

respect to the Tariff Schedule – as amended 

from time to time under Applicable Law – or 

any agreement entered into in connection with 

this Agreement). 

Section 6.08. Seller Maintained in Good 

Standing.  The Seller and the Republic of 

Armenia each agree that, for a period of 

three years after the Closing Date, (i) the 

Seller shall remain a company duly 

incorporated as separate legal entity, validly 

existing and in good standing under the laws 

of the Republic of Armenia and shall not 

proceed to any winding up, dissolution, 

liquidation, or other reorganization without 

the written prior consent of the Buyer, (ii) in 

particular, the Republic of Armenia shall 

cause the Seller not to become insolvent or 

the subject matter of any action, claim 

proceedings or judgment with a view to 

prevent or settle business difficulties. 

Section 6.09.  Electro-Mechanical 

Refurbishment.  The Republic of Armenia 
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shall use its reasonable efforts as may be 

permitted by Applicable Law to grant all 

applicable authorizations required under 

Applicable Law for, Buyer to carry out the 

Electro-Mechanical Refurbishment in an 

efficient manner in compliance with 

Accepted Operating Practices, this 

Agreement and the Financing Documents 

provided that Buyer qualifies for such 

authorizations under Applicable Law. 

Section 6.10. Assurances Regarding Power 

Produced by Facilities.  As long as the Buyer 

or any of its Affiliates owns or controls the 

Facilities, the Republic of Armenia will 

ensure that (i) all of the power generated by 

the Facilities is consumed entirely within 

Armenia and is not exported to any other 

country, (ii) none of the Buyer, any of its 

Affiliates or the Facilities will have any 

involvement in any electricity or gas sales or 

exports to, or swaps with third countries, 

including without limitation through the 

designation of the Buyer, any of its Affiliates 

or the Facilities as the source of electricity to 

be exported to any third country under any 

swap or other arrangement or through any 

attribution to the Buyer, any of its Affiliates 

or the Facilities of any electricity exported 

outside of Armenia, whether through a pro 

rata allocation among Armenian power 

producers or otherwise, and (iii) none of the 

Buyer, any of its Affiliates or the Facilities 

will be required to sell, export or otherwise 

supply or facilitate the sale, export, or supply 

of, any goods or services to any third country 

or individual or entity located in or controlled 

by the government of a third country. 
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Section 6.11. Easements.  (a) The Seller 

and the Republic of Armenia have provided 

the Buyer with a comprehensive list of 

existing easements (servitudes) on the Real 

Property whether registered or unregistered, 

as set forth on Schedule 6.11. On the date 

hereof, the Parties assume that the impact of 

the Easements on the operations of the 

Facilities (including the Electro-Mechanical 

Refurbishment) shall remain after the 

Closing Date materially the same as before 

Closing, failing which the Buyer shall be 

entitled to terminate this Agreement (at any 

time up to, and including, the Long Stop 

Date), notwithstanding anything to the 

contrary in this Agreement. In such a case, 

the Good Faith Deposit shall be returned 

forthwith to ContourGlobal and/or the 

Buyer. Furthermore the Buyer and 

CountourGlobal confirm and acknowledge 

that no remedial action pertaining to existing 

Easements identified in Schedule 6.11 shall 

give rise to any claim against the Seller or 

the Republic of Armenia after the Closing 
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Date for breach of warranty, without 

prejudice to the provisions of this Section 

6.11. 

 

(b) The Buyer shall negotiate in good faith 

with the party currently occupying a parcel 

of land located at Tunnel, 2 Brnakot street, 

certificate No. 25042014-09-0023 in order to 

reclaim full usage and enjoyment of such 

parcel. However, in the event that such 

negotiations are not conclusive, the Seller 

and the Republic of Armenia shall assist, and 

shall use their best efforts to cause any 

Armenian Authority to assist, the Buyer in 

enforcing its legal rights in connection with 

such parcel. 

 



(c) The Seller and the Republic of Armenia 

shall assist, and shall use their best efforts to 

cause any relevant Armenian Authority to 

assist, the Buyer in carrying out the 

registration of any unregistered Easement, as 

may be requested by the Buyer.    

 

Section 6.12. Specific Undertaking of the 

Republic of Armenia.  The Republic of 

Armenia, in its capacity as sole shareholder 

of the Seller, shall ensure and guarantee the 

prompt performance and observance by the 

Seller of its obligations and liabilities under, 

pursuant to, arising out of, or in connection 

with this Agreement, and shall hold the 

Buyer and ContourGlobal harmless against 

any breach by the Seller of the terms of this 

Agreement. 
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ARTICLE 7 

COVENANTS OF BUYER AND 

CONTOURGLOBAL 

Section 7.01. Financing. (a) Buyer and 

ContourGlobal shall use their commercially 

reasonable efforts to obtain financing, on or 

prior to the Closing Date. To this effect, they 

shall in particular use their commercially 

reasonable efforts to (x) negotiate Financing 

Documents with Lenders, (y) execute and 

deliver all documents and instruments related 

to the Financing Documents, and (z) satisfy 

on a timely basis all conditions in the 

Financing Documents and comply with their 

obligations thereunder (in each case, that are 

in their control).  They shall keep Seller 

informed of material developments in respect 

of such process.  Notwithstanding anything 

to the contrary, the commercially reasonable 

efforts with respect to this ýSection 7.01 

shall not include any obligation to institute 

any legal action against a Lender. 

(b) Without prejudice to the waiver 

provided for under ýSection 2.07 with 

respect to statutory Liens arising under 

Armenian law, Buyer and ContourGlobal 

agree to grant on the Closing Date to the 

Seller, subject to the agreement of the 

relevant Lenders, a first priority pledge over 

the Facilities, shared pari passu with such 

Lenders, to secure the payment obligations 



 81 

of the Second Installment.   

 

Section 7.02. Civil Work Upgrade.  Buyer 

shall, within 18 months following the 

Closing Date conduct a civil works survey 

and form a remedial action plan in 

conjunction with the Ministry of Energy and 

Natural Resources of the Republic of 

Armenia and the Regulator, to be carried out 

by Buyer in order to bring the plant into 

compliance with Accepted Operating 

Practices.   

Section 7.03. Electro-Mechanical 

Refurbishment.   

(a) Buyer hereby undertakes to finance and 

supervise the Electro-Mechanical 

Refurbishment of the Facilities and shall use 

its commercially reasonable efforts to carry 

out such Electro-Mechanical Refurbishment 

in an efficient manner in compliance with 

Accepted Operating Practices. 

(b) Buyer shall select suppliers of 

materials and contractors for the Electro-

Mechanical Refurbishment based on 

competitive bidding processes, subject to 

Section 7.08, in order to complete the 

Electro-Mechanical Refurbishment by no 

later than on the seventy-second month (six 

year) anniversary of the Closing Date (the 

“EM Refurbishment Scheduled 
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Completion Date”), and the detailed scope 

of and conditions for carrying out the 

Electro-Mechanical Refurbishment shall be 

defined in one or more properly documented 

agreements to be entered into by the Buyer 

with the selected contractors. 

(c) Buyer shall ensure that representatives of 

Ministry of Energy and Natural Resources of 

the Republic of Armenia are afforded 

reasonable access to the Site and to any plans 

or drawings relating to the Electro-

Mechanical Refurbishment at any time upon 

giving Buyer reasonable notice.  Buyer shall 

ensure that the Ministry of Energy and 

Natural Resources of the Republic of 

Armenia/Regulator are afforded monthly 

reports describing the status of the works and 

shall provide them with a copy of the 

progress reports prepared from time to time 

for the Lenders.  

(d) Ministry of Energy and Natural 

Resources of the Republic of Armenia shall 

be entitled to witness the commissioning, 

performance and certification tests of the 

Electro-Mechanical Refurbishment and to 

receive a copy of such test results.  

(e) Buyer shall cause the Electro-Mechanical 

Refurbishment to be achieved substantially 

in accordance with hereto no later than the 

EM Refurbishment Scheduled Completion 

Date. 
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Section 7.04. Operations of the Facilities. 

Without prejudice to the provisions of 

Article 3 above (Repurchase Right), the 

Buyer shall, at all times after the Closing 

Date, operate the Facilities in all material 

respects in compliance with: 

(a) Armenian Law (including the lawful 

requirements of the Regulator or any other 

Armenian Authority),  

(b) Accepted Operating Practices, and 

(c) the Generating License and the 

Project Agreements, 

 

(d) provided that the Buyer shall have a 

reasonable period of time, if necessary, 

following the Closing Date to carry out any 

changes to the operations of the Facilities or 

the Facilities in order to cause the Facilities 

to comply with the foregoing to the extent 

operations or the Facilities are not currently 

in compliance with the foregoing standards. 

Section 7.05. Relief Events.  The Buyer 

shall be relieved of its obligations under 

ýSection 7.02 through ýSection 7.04 to the 

extent the Facilities, the operations of the 

Facilities as outlined above in ýSection 7.04 

or the implementation of the Electro-

Mechanical Refurbishment of the Facilities 

as outlined above in ýSection 7.03 are 

affected and the Buyer is prevented or 

delayed from performing such obligations by 
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the following events (a “Relief Event”): 

(a) an act of God, including lightening, fire, 

earthquake, flood, storm, tornado or other 

natural calamity, or epidemic disease or 

plague; 

(b) archaeological or paleontological 

discoveries; 

(c) an Armenian Event not caused by the 

fault of the Buyer or ContourGlobal; 

(d) a Triggering Event (other than one 

associated with an Armenian Event) that is 

not caused by the fault of the Buyer or 

ContourGlobal; 

(e) public disorder or strike; 

(f) acts or threats of terrorism, kidnapping or 

sabotage, acts of war, blockade or embargo; 

or 

(g) environmental risk originating from a 

source in Armenia that is not caused by the 

fault of the Buyer. 

Section 7.06. Specific Undertaking of 

ContourGlobal.  ContourGlobal, as at the 

date hereof having under its effective control 

the Buyer, shall ensure and guarantee the 

prompt performance and observance by the 

Buyer of its obligations and liabilities under, 

pursuant to, arising out of, or in connection 

with this Agreement, and shall hold Seller 

and Republic of Armenia harmless against 

any breach by Buyer of the terms of this 

Agreement.  The obligations of 

ContourGlobal under this Agreement shall 

remain in force even in the event of a change 
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of shareholding of Buyer. Should Buyer 

cease to be an Affiliate of ContourGlobal, 

the termination of ContourGlobal’s 

obligations hereunder shall require the prior 

written consent of the Republic of Armenia. 
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Section 7.07. Negative Covenants. (a) No 

Change of Business.  On and after the 

Closing Date, the Buyer shall not, and 

ContourGlobal shall not permit the Buyer to, 

conduct or engage in any business activity 

other than the Business without the prior 

written consent of the Regulator.   

(b) Dissolution.  On and after the Closing 

Date, ContourGlobal shall not liquidate, 

wind-up, or dissolve, or institute a voluntary 

case seeking liquidation of the Buyer under 

any Applicable Law, including without 

limitation any bankruptcy law, or permit the 

Buyer to do any of the foregoing. 

(c) Partnerships and Participations.  On 

and after the Closing Date, unless otherwise 

consented in writing by the Regulator, 

ContourGlobal shall not cause or permit the 

Buyer to become a partner in any partnership 

or any joint venture or create or hold stock or 

other equity interest in any other Person. 

(d) Abandonment.  On and after the 

Closing Date, ContourGlobal shall not cause 

or permit the Buyer to abandon the Business 

or the Project or fail to continuously conduct 

the Business or the Project in accordance 

with the Applicable Law and the Generation 

License. 
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Section 7.08. Equipment; Services.  On and 

after the Closing Date, ContourGlobal and 

the Buyer shall ensure that: 

(a) the Buyer, (i) favors acquisition of 

equipment manufactured in Armenia, if such 

equipment is competitive in terms of price, 

environmental, technical, and operational 

requirements, and warranties, and so long as 

the supplier’s creditworthiness is adequate in 

light of its potential liability under the 

purchase contract and warranty, (ii) gives 

preference to persons or entities in Armenia 

for services and works, if such services are 

competitive in terms of price, quality and 

availability; (iii) gives preference to 

employment to citizens of Armenia for 

services, staff and work, if competitive; 

 

(b) all works and services for the Buyer 

are acquired on a competitive and arm’s 

length basis, where commercially feasible; 

(c) all goods and services acquired by 

the Buyer for the purposes of the Electro-

Mechanical Refurbishment comply with 

import/export restrictions applicable under 

Armenian Law from time to time (provided 

that nothing in this paragraph (c) shall be 

deemed to affect or impair the right of the 

Buyer and ContourGlobal under Section 3.01 

above).   

Section 7.09. Consideration of the 
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Engineering Design Report.  The Buyer and 

ContourGlobal have received and reviewed a 

copy of the engineering design report 

prepared by Fichtner in November 2012 

entitled “Rehabilitation of Vorotan Cascade 

Hydropower Plants”. 

 

ARTICLE 8 

MUTUAL COVENANTS 

Buyer and ContourGlobal jointly and 

severally, on the one hand, and Seller and the 

Republic of Armenia jointly and severally, 

on the other hand, agree that: 

Section 8.01. Best Efforts; Further 

Assurances.  Subject to the terms and 

conditions of this Agreement, the parties will 

use their best efforts to take, or cause to be 

taken, all actions and to do, or cause to be 

done, all things necessary or desirable under 

Applicable Laws to consummate the 

transactions contemplated by this 

Agreement, including preparing and filing as 

promptly as practicable with any 

Governmental Authority or other third party 

all documentation to effect all necessary 

filings, notices, registrations, applications 

and other documents that are necessary, 

proper or advisable to consummate the 

transactions contemplated by this 

Agreement; provided that the parties hereto 

understand and agree that the best efforts of 

any party hereto shall not be deemed to 

include (i) entering into any settlement, 

undertaking, consent decree, stipulation or 

agreement with any Governmental Authority 

in connection with the transactions 

contemplated hereby or (ii) divesting or 

otherwise holding separate (including by 

establishing a trust or otherwise), or taking 

any other action (or otherwise agreeing to do 

any of the foregoing) with respect the 

Purchased Assets or any assets or business of 

Buyer or any of its Affiliates.  Seller and 
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Buyer agree to execute and deliver such 

other documents, certificates, agreements 

and other writings and to take such other 

actions as may be necessary or desirable in 

order to consummate or implement 

expeditiously the transactions contemplated 

by this Agreement and to vest in Buyer good 

and, in the case of owned Real Property, 

marketable title to the Purchased Assets. 

Section 8.02. Public Announcements.  The 

parties agree to consult with each other 

before issuing any press release or making 

any public statement with respect to this 

Agreement or the transactions contemplated 

hereby and, except for any press releases and 

public statements the making of which may 

be required by Applicable Law or any listing 

agreement with any national securities 

exchange, will not issue any such press 

release or make any such public statement 

prior to such consultation. 



 90 

Section 8.03. Environmental Law. 

(a) At ContourGlobal’s or the Buyer’s 

cost, within ninety (90) days after the 

Closing Date, the Seller and the Buyer shall 

each designate one representative who shall 

in consultation with the Ministry of Natural 

Protection of the Republic of Armenia, 

review the status of the Facilities and 

determine whether any Hazardous 

Substances exist and if so, what remedial 

actions should be taken to bring the Facilities 

into compliance with Environmental Laws, 

and the cost and timetable for execution of 

such remedial actions.  The findings and 

recommendations of the representatives 

should be considered by the Buyer in 

submitting proposals to the Regulator for 

short and long-term investments pursuant to 

the License, it being contemplated that any 

remedial action would be required to be 

completed within a period of not more than 

ten (10) years. Such investments shall be 

compensated by an increase in the Total 

Payment in accordance with the Tariff 

Schedule. 

(b) The parties agree that the Buyer shall 

not be liable for any violations of 

Environmental Laws arising from the 

condition or use of the Facilities prior to the 

Closing Date, and the Seller shall indemnify 

and hold the Buyer harmless should the 

Buyer be prosecuted by Armenian 

Authorities for breaches of Environmental 

Law in respect of such pre-Closing 

violations; provided, however, that nothing 

herein shall be deemed to absolve the Buyer 

from liability for any violations or alleged 
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violations of Environmental Laws by the 

Buyer after the Closing Date, with the 

exception of continuing violations due to the 

condition of the Facilities on the Closing 

Date, which under the Energy Law of 

Armenia are not violations of the Buyer until 

such time as the Facilities in question were 

to be rehabilitated and replaced and/or the 

environmental damage remedied pursuant to 

the staged remedial plan therefore approved 

by the Regulator. 
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Section 8.04. Safety Regulations.   

(a) At the Buyer’s cost, within ninety 

(90) days after the Closing Date, the Seller 

and the Buyer shall each designate one 

representative who shall in consultation with 

the Ministry of Energy of the Republic of 

Armenia, review the status of the Facilities 

and determine whether any violations of 

safety regulations exist and if so, what 

remedial action should be taken to bring the 

Buyer and the Facilities into compliance 

with such regulations, and the cost and 

timetable for execution of such remedial 

actions.  The findings and recommendations 

of the representatives should be considered 

by the Buyer in submitting proposals to the 

Regulator for short and long-term 

investments pursuant to the License, it being 

contemplated that any remedial action would 

be required to be completed within a period 

of not more than 10 years. Such investments 

shall be compensated by an increase in the 

Total Payment in accordance with the Tariff 

Schedule. 

(b) The parties agree that the Buyer shall 

not be liable for any violations of safety 

regulations arising from the condition or use 

of the Facilities prior to the Closing Date, 

and the Seller shall indemnify and hold the 

Buyer harmless should the Buyer be 

prosecuted by Armenian Authorities for 

breaches of  safety regulations in respect of 

such pre-Closing violations; provided, 

however, that nothing herein shall be deemed 

to absolve the Buyer from liability for any 

violations or alleged violations of safety 
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regulations by the Buyer after the Closing 

Date, with the exception of continuing 

violations due to the condition of the 

Facilities on the Closing Date, which under 

the Energy Law of Armenia are not 

violations of the Buyer until such time as the 

assets and properties in question were to be 

rehabilitated and replaced and/or the 

environmental damage cleared up pursuant 

to the staged remedial plan therefore 

approved by the Regulator. 

ARTICLE 9 

TAX MATTERS 

Section 9.01. Tax Cooperation; Allocation of 

Taxes.  (a) Buyer and Seller agree to furnish 

or cause to be furnished to each other, upon 

request, as promptly as practicable, such 

information and assistance relating to the 

Purchased Assets (including access to books 

and records) as is reasonably necessary for 

the filing of all Tax returns, the making of 

any election relating to Taxes, the 

preparation for any audit by any taxing 

authority, and the prosecution or defense of 

any claim, suit or proceeding relating to any 

Tax.  Buyer and Seller shall retain all books 

and records with respect to Taxes pertaining 

to the Purchased Assets for a period of at 

least six years following the Closing Date 

unless a longer term is required under 

Armenian Applicable Law. On or after the 

end of such period, each party shall provide 

the other with at least 10 days prior written 

notice before destroying any such books and 

records, during which period the party 

receiving such notice can elect to take 

possession, at its own expense, of such books 
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and records.  Seller and Buyer shall 

cooperate with each other in the conduct of 

any audit or other proceeding relating to 

Taxes involving the Purchased Assets. 

(b) All real property taxes, Moveable 

Property taxes and similar ad valorem 

obligations levied with respect to the 

Purchased Assets for a taxable period which 

includes (but does not end on) the Closing 

Date (collectively, the “Apportioned 

Obligations”) shall be apportioned between 

Seller and Buyer based on the number of 

days of such taxable period included in the 

Pre-Closing Tax Period and the number of 

days of such taxable period after the Closing 

Date (such portion of such taxable period, 

the “Post-Closing Tax Period”).  Seller 

shall be liable for the proportionate amount 

of such taxes that is attributable to the Pre-

Closing Tax Period, and Buyer shall be 

liable for the proportionate amount of such 

taxes that is attributable to the Post-Closing 

Tax Period.  

(c) Except as provided in Section 2.03 

regarding VAT, all other sales, value added, 
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registration, stamp, recording, documentary, 

conveyancing, transfer, gains and similar 

Taxes, levies, charges and fees incurred in 

connection with the transactions 

contemplated by this Agreement shall be 

borne by Seller. 

(d) Apportioned Obligations and Taxes 

described in this Section 9.01 shall be timely 

paid, and all applicable filings, reports and 

returns shall be filed, as provided by 

Applicable Law.  The paying party shall be 

entitled to reimbursement from the non-

paying party in accordance with paragraph 

(b) above.  Upon payment of any such 

Apportioned Obligation or Tax, the paying 

party shall present a statement to the non-

paying party setting forth the amount of 

reimbursement to which the paying party is 

entitled under paragraph (b) above together 

with such supporting evidence as is 

reasonably necessary to calculate the amount 

to be reimbursed.  The non-paying party 

shall make such reimbursement promptly but 

in no event later than 10 days after the 

presentation of such statement.  Any 

payment not made within such time shall 

bear interest at the rate of 6% per annum for 

each day until paid. 
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ARTICLE 10 

EMPLOYEES 

Section 10.01. Employees and Offers of 

Employment. 

(a) Between the date hereof and the 

Closing Date, the Buyer shall offer or 

arrange employment to all employees of the 

Seller, provided that (i) such offers, if made, 

shall only come into effect as of Closing 

Date and subject to completion of the 

transaction contemplated under this 

Agreement, (ii) such offers, if made, shall be 

at the same salary and equivalent Employee 

Benefit levels and on equivalent terms and 

conditions as are currently in force, and (iii) 

the Buyer shall have discretion, following 

interviews or otherwise, not to make any 

offer to personnel of the Seller currently 

employed in a management or a senior 

position. 

(b) In order to enable the Buyer to formulate 

the offers contemplated in the preceding 

paragraph, Seller has disclosed to it the terms 

of all existing Employee Benefits and all 

employment terms and conditions as are 

currently in force. Seller shall further 

facilitate the steps contemplated in the 

preceding paragraph, including by waiving 

any applicable notice period otherwise 

applicable to the termination of their 

employment by employees willing to accept 
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an offer from Buyer. 

(c) Buyer shall not assume responsibility for 

any employee until such employee 

commences employment with Buyer and, in 

accordance with Section 2.02 above, Seller 

shall retain all obligations and liabilities 

under any Employee Benefit, and otherwise, 

in respect of all employees to the extent such 

obligations and liabilities relate to the period 

on or prior to the Closing Date. 

(d) Buyer further undertakes not to terminate 

any employment agreement of any employee 

currently employed by the Seller for any 

reason other than for breach of such 

employment contract or Applicable law by 

the employee for a 12-month period as from 

the Closing Date. 

Section 10.02. No Third Party Beneficiaries. 

No provision of this Agreement shall create 

any third party beneficiary or other rights in 

any employee or a former employee 

(including any beneficiary or dependent 

thereof) of Seller.  
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ARTICLE 11 

CONDITIONS TO CLOSING 

Section 11.01. Conditions to Obligation of 

Buyer.  The obligation of Buyer to 

consummate the Closing is subject to the 

satisfaction of the following further 

conditions: 

(a) No Injunctions or Other Legal Restraints.  

No injunction or other legal restraint or 

prohibition enacted, entered, promulgated, 

enforced or issued by any Governmental 

Authority preventing the consummation of 

the Closing shall have come into effect. 

(b) Compliance with Agreements and 

Covenants.  Seller and the Republic of 

Armenia shall have performed and complied 

in all material respects with their covenants 

and obligations contained in this Agreement 

to be performed by it at or prior to the 

Closing Date. 

(c) Representations and Warranties 

True.  The representations and warranties of 

Seller and the Republic of Armenia 

contained in this Agreement and in any 

certificate or other writing delivered by them 

pursuant hereto (i) that are qualified by 

materiality or Material Adverse Effect shall 

be true at and as of the Closing Date as if 

made at and as of such date, and (ii) that are 

not qualified by materiality or Material 

Adverse Effect shall be true in all material 

respects at and as of the Closing Date as if 

made at and as of such time, and (iii) Buyer 

and ContourGlobal shall have received a 

certificate signed by the Seller and the 

Republic of Armenia to the foregoing effect. 
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(d) No Threatened Action.  There shall 

not be threatened, instituted or pending any 

action or proceeding by any Person before 

any Governmental Authority, (i) seeking to 

restrain, prohibit or otherwise interfere with 

the rights of any Person as shareholder or 

Lender of Buyer or the ownership or 

operation by Buyer or any of its Affiliates of 

all or any material portion of the Purchased 

Assets or the business or assets of Buyer or 

any of its Affiliates or to compel Buyer or 

any of its Affiliates to dispose of all or any 

material portion of the Purchased Assets or 

(ii) seeking to require divestiture by Buyer or 

any of its Affiliates of any Purchased Assets 

or any business or assets of Buyer or any of 

its Affiliates. 

(e) Triggering Event/Material Adverse 

Event.  Since the date of this Agreement, no 

Triggering Event and no event having a 
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Material Adverse Effect shall have occurred. 

(f) Regulatory Approvals.  Seller and/or 

Buyer, as applicable, shall have received all 

Regulatory Approvals listed in Schedule 

4.03, with no condition or other constraint 

attached to such Regulatory Approvals, 

except as may be accepted by Buyer acting 

reasonably and no such consent, 

authorization or approval shall have been 

revoked. 

(g) Transaction documents.  The Power 

Purchase Agreement to be entered into with 

AEN becoming effective (subject only to the 

consummation of this Agreement) and 

having been registered as required under 

Applicable Law. 
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(h) Employees.  A minimum of 201 

employees dedicated to the operations of the 

Facilities shall have accepted Buyer’s 

employment offers made pursuant to the 

provision of Section 10.01. 

 

 

 (i) AEN Security Arrangements. The 

Seller and the Republic of Armenia shall 

have procured that (i) security arrangements 

are established (effective no later than the 

Closing Date) in connection with the Power 

Purchase Agreement in order to secure the 

payments owed to the Buyer by AEN, on 

terms at least as favorable to the Buyer as 

those established in favor of other electricity 

producers in Armenia and (ii) the latter is 

required to sign any ratification or accession 

deeds to enable the Buyer to benefit from 

those same arrangements. 

 

Section 11.02. Conditions to Obligation of 

Seller.  The obligation of Seller to 

consummate the Closing is subject to the 

satisfaction of the following further 

conditions: 

(a) Compliance with Agreements and 

Covenants. Buyer and ContourGlobal shall 

have performed and complied in all material 

respects with its covenants and obligations 

contained in this Agreement to be performed 

by it at or prior to the Closing Date.   

(b) Representations and Warranties True.  

The representations and warranties of Buyer 
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and ContourGlobal contained in this 

Agreement and in any certificate or other 

writing delivered by them pursuant hereto 

shall be true in all material respects at and as 

of the Closing Date as if made at and as of 

such time, and the Seller and the Republic of 

Armenia shall have received a certificate 

signed by Buyer and ContourGlobal to the 

foregoing effect. 

(c) Employees.  Offers of employment shall 

have been made to all of the employees of 

the Seller pursuant to the provisions of 

Section 10.01. 

(d) Security over the Facilities.  A first 

priority pledge over the Facilities shall have 

been granted to the Seller in accordance with 

ýSection 7.01(b). 
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ARTICLE 12 

SURVIVAL; INDEMNIFICATION 

Section 12.01. Survival.  (a) The 

representations and warranties of the parties 

hereto contained in this Agreement or in any 

certificate or other writing delivered pursuant 

hereto or in connection herewith shall 

survive the Closing until the third 

anniversary of the Closing Date; provided 

that:  

 

 

(i) the representations and warranties 

in Sections 4.01, 4.02, 4.03, 4.04, 4.09(a) 

and 4.09(c) shall survive until the 25
th

 

anniversary of the Closing; 

(ii)  the representations and 

warranties in Section 4.09(f) shall survive 18 

months after the Closing;   

(b)  The covenants and agreements of 

the parties hereto contained in this 

Agreement or in any certificate or other 

writing delivered pursuant hereto or in 

connection herewith shall survive until the 

25th anniversary of the Closing or for the 

shorter period explicitly specified therein. 

 

 

 

 

(c)  Notwithstanding the preceding 

sentences, any breach of covenant, 

agreement, representation or warranty in 

respect of which indemnity may be sought 

under this Agreement shall survive the time 

at which it would otherwise terminate 
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pursuant to the preceding sentences, if notice 

of the inaccuracy thereof giving rise to such 

right of indemnity shall have been given to 

the party against whom such indemnity may 

be sought prior to such time. 

Section 12.02. Indemnification.  (a) Effective 

at and after the Closing and without 

prejudice to the right of Buyer and 

ContourGlobal to request Seller to 

repurchase the Purchased Assets as per 

Article 3, Seller and the Republic of 

Armenia jointly and severally agree and 

undertake to indemnify Buyer, its Affiliates 

and their respective successors and assignees 

against and agrees to hold each of them 

harmless from any and all damage, loss, 

liability and expense (including reasonable 

expenses of investigation and reasonable 

attorneys’ fees and expenses in connection 

with any action, suit or proceeding whether 

involving a Third Party Claim or a claim 

solely between the parties hereto but 

excluding any incidental, indirect or 

consequential damages, losses, liabilities or 

expenses, and any lost profits or diminution 

in value) (“Damages”) incurred or suffered 

by Buyer or ContourGlobal, any of their 

Affiliates or any of their respective 

successors and assignees arising out of any 

misrepresentation or breach of warranty 

(determined without regard to any 

qualification or exception contained therein 

relating to materiality or Material Adverse 

Effect or any similar qualification or 

standard) (each such misrepresentation and 

breach of warranty a “Warranty Breach”) 

or breach of covenant or agreement made or 

to be performed by Seller or the Republic of 

Armenia pursuant to this Agreement; 
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provided that with respect to indemnification 

for such Warranty Breaches (other than with 

respect to a breach of Sections 4.01, 4.02, 

4.03, 4.04, 4.09 and 4.13), (i) Seller and the 

Republic of Armenia shall not be liable 

unless the aggregate amount of Damages 

with respect to Warranty Breaches exceeds 

AMD 238,370,000, equivalent of USD 

500,000 and (ii) Seller’s and the Republic of 

Armenia’s maximum aggregate liability for 

all such Warranty Breaches shall not exceed 

AMD 3,337,180,000, equivalent of USD 7 

million, and 

provided further that the threshold and 

liability caps in AMD set forth in the 

paragraph above shall be indexed from time 

to time pursuant to the USD/AMD exchange 

rate set out in Section 2.03(c), provided 

further that any such indexation shall not 

result in the threshold and liability caps 

being below the amount previously 

calculated as due and payable pursuant to, 

and at the time of such calculation, 

compliant with, this Section 12.02(a). 
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(b)  Effective at and after the Closing, Buyer 

and ContourGlobal jointly and severally 

agree and undertake to indemnify the 

Republic of Armenia and Seller, its Affiliates 

and their respective successors and assignees 

against and agree to hold each of them 

harmless from any and all Damages incurred 

or suffered by the Republic of Armenia or 

Seller, any of its Affiliates or any of their 

respective successors and assignees arising 

out of any Warranty Breach or breach of 

covenant or agreement made or to be 

performed by Buyer or ContourGlobal 

pursuant to this Agreement; 

provided that with respect to indemnification 

for such Warranty Breaches, (i) Buyer and 

ContourGlobal shall not be liable unless the 

aggregate amount of Damages with respect 

to such Warranty Breaches exceeds AMD 

238,370,000, equivalent of USD 500,000 and 

(ii) Buyer’s and ContourGlobal’s maximum 

aggregate liability for all such Warranty 

Breaches shall not exceed AMD 

3,337,180,000, equivalent of USD 7 million. 

provided further that the threshold and 

liability caps in AMD set forth in the 

paragraph above shall be indexed from time 

to time pursuant to the USD/AMD exchange 

rate set out in Section 2.03(c), provided 
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further that any such indexation shall not 

result in the threshold and liability caps 

being below the amount previously 

calculated as due and payable pursuant to, 

and at the time of such calculation, 

compliant with, this Section 12.02(b). 

Section 12.03. Third Party Claim 

Procedures.  (a) The party seeking 

indemnification under ýSection 12.02 (the 

“Indemnified Party”) agrees to give prompt 

notice in writing to the party against whom 

indemnity is to be sought (the 

“Indemnifying Party”) of the assertion of 

any claim or the commencement of any suit, 

action or proceeding by any third party 

(“Third Party Claim”) in respect of which 

indemnity may be sought under such 

Section.  Such notice shall set forth in 

reasonable detail such Third Party Claim and 

the basis for indemnification (taking into 

account the information then available to the 

Indemnified Party).  The failure to so notify 

the Indemnifying Party shall not relieve the 

Indemnifying Party of its obligations 

hereunder, except to the extent such failure 

shall have prejudiced the Indemnifying 

Party. 

(b) The Indemnified Party shall be entitled to 

assume and maintain control of, and the 
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Indemnifying Party shall be entitled to 

participate in, and be consulted in connection 

with, the defense of any Third Party Claim.  

Each party shall cooperate, and cause their 

respective affiliates to cooperate, in the 

defense or prosecution of any Third Party 

Claim and shall furnish or cause to be 

furnished such records, information and 

testimony, and attend such conferences, 

discovery proceedings, hearings, trials or 

appeals, as may be reasonably requested in 

connection therewith. 

(c) The Indemnifying Party shall not be 

liable for any Damage to the extent it arises 

or increases as a result of a fault or 

negligence of the Indemnified Party in the 

conduct of a Third Party Claim (having 

regard in particular to any opinion or advice 

expressed by the Indemnifying Party 

pursuant to the consultation process 

envisaged under paragraph (b) above). 
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Section 12.04. Direct Claim Procedures.  In 

the event an Indemnified Party has a claim 

for indemnity under Section 12.02 against an 

Indemnifying Party that does not involve a 

Third Party Claim, the Indemnified Party 

agrees to give prompt notice in writing of 

such claim to the Indemnifying Party.  Such 

notice shall set forth in reasonable detail 

such claim and the basis for indemnification 

(taking into account the information then 

available to the Indemnified Party).  The 

failure to so notify the Indemnifying Party 

shall not relieve the Indemnifying Party of its 

obligations hereunder, except to the extent 

such failure shall have materially and 

adversely prejudiced the Indemnifying Party.  

If the Indemnifying Party does not notify the 

Indemnified Party within 30 days following 

the receipt of a notice with respect to any 

such claim that the Indemnifying Party 

disputes its indemnity obligation to the 

Indemnified Party for any Damages with 

respect to such claim, such Damages shall be 

conclusively deemed a liability of the 

Indemnifying Party and the Indemnifying 

Party shall promptly pay to the Indemnified 

Party any and all Damages arising out of 

such claim.  If the Indemnifying Party has 

timely disputed its indemnity obligation for 

any Damages with respect to such claim, the 

parties shall proceed in good faith to 

negotiate a resolution of such dispute and, if 

not resolved through negotiations, such 

dispute shall be resolved in accordance with 

Section 14.07. 
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ARTICLE 13 

TERMINATION 

Section 13.01. Grounds for Termination.  

This Agreement may be terminated at any 

time prior to the Closing: 

(a) by mutual written agreement of Seller 

and Buyer; 

(b) by either Seller or Buyer if the Closing 

shall not have been consummated on or 

before the seventy-fifth (75) calendar day 

from the date hereof (the “Long Stop 

Date”); or 

(c) by either Seller or Buyer if there shall be 

any Applicable Law that makes 

consummation of the transactions 

contemplated hereby illegal or otherwise 

prohibited or if consummation of the 

transactions contemplated hereby would 

violate any final and non-appealable decision 

by a court or arbitral tribunal or any similar 

decision not susceptible of being stayed or 

suspended, any decree or order of any 

Governmental Authority having competent 

jurisdiction. 

The party desiring to terminate this 
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Agreement pursuant to Section 13.01(b) or 

Section 13.01(c) shall give notice of such 

termination to the other party. 

Section 13.02. Effect of Termination.  If this 

Agreement is terminated as permitted by 

Section 6.04, Section 6.11 or Section 13.01, 

such termination shall be without liability of 

either party (or any stockholder, director, 

officer, employee, agent, consultant or 

representative of such party) to the other 

party to this Agreement.  The provisions of 

Section 14.07 shall survive any termination 

hereof. 

ARTICLE 14 

MISCELLANEOUS 

Section 14.01. Notices.  All notices, requests 

and other communications to any party 

hereunder shall be in writing, including via 

email (with a copy via email, which shall not 

constitute notice) and shall be given, 

if to Buyer, to: 

ContourGlobal Hydro Cascade 

9, G. Lusavorich Str. Yerevan 0015,  

Armenia 

 

Attention: Garry Levesley,  

Director 

E-mail: garry.levesley@contourglobal.com 

with a copy to: 

Ameria 

9, G. Lusavorich Str. 

Yerevan 0015 

Armenia 

Attention: Head of Legal Practice 
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E-mail: legal@ameria.am 

if to ContourGlobal, to: 

ContourGlobal Terra Holdings SARL  

 

 

33, rue du Puits Romain  

L-8070 Bertrange  

Luxembourg 

 

Attention: [] 

E-mail: [] 





And 

ContourGlobal Hydro Cascade 

9, G. Lusavorich Str. Yerevan 0015,  

Armenia 

 

Attention: Garry Levesley, Director 

 

E-mail: garry.levesley@contourglobal.com 

with a copy to: 

Davis Polk & Wardwell LLP 

450 Lexington Avenue 

New York, NY 10017 

United States of America 

Attention: Joseph P. Hadley  

E-mail: 

joseph.hadley@davispolk.co

m 

And 

Davis Polk & Wardwell LLP 

121, avenue des Champs-

Elysées 

75008 Paris 

France 

Attention: Arnaud Pérès 

mailto:legal@ameria.am
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E-mail: 

arnaud.peres@davispolk.com 

And 

Ameria 

9, G. Lusavorich Str. 

Yerevan 0015 

Armenia 

Attention: Head of Legal Practice 

E-mail: legal@ameria.am 

if to Seller, to: 

Vorotan Complex of Hydro 

Power Plants  

2 G.Tatevatsi str., Goris 3201, 

Syuniq 

Armenia 

Attention: Chief Executive 

Officer 

E-mail: 

vorotanges@rambler.ru 

with a copy to: 

 [] 

Attention: [] 

E-mail: [] 

 







if to the Republic of Armenia, to: 

Ministry of Energy of the Republic of 

Armenia 

Government House 2, Republic Square,  

375010, Yerevan 

Armenia 

Attention: Minister of Energy 

E-mail: minenergy@minenergy.am 

Ministry of Justice of the 

Republic of Armenia 

41a Halabyan str. 

0079 Yerevan  
Armenia 

mailto:arnaud.peres@davispolk.com
mailto:arnaud.peres@davispolk.com
mailto:legal@ameria.am
mailto:legal@ameria.am
mailto:vorotanges@rambler.ru
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Attention: Minister of Justice 

with a copy to: 

 [] 

Attention: [] 

E-mail: [] 

 







or such other address or email address as 

such party may hereafter specify for the 

purpose by notice to the other parties hereto.  

All such notices, requests and other 

communications shall be deemed received on 

the date of receipt by the recipient thereof if 

received prior to 5:00 p.m. in the place of 

receipt and such day is a Business Day in the 

place of receipt.  Otherwise, any such notice, 

request or communication shall be deemed 

not to have been received until the next 

succeeding Business Day in the place of 

receipt. 

Section 14.02. Amendments and Waivers.  

(a) Any provision of this Agreement may be 

amended or waived if, but only if, such 

amendment or waiver is in writing and is 

signed, in the case of an amendment, by each 

party to this Agreement, or in the case of a 

waiver, by the party against whom the 

waiver is to be effective. 

(b) No failure or delay by any party in 

exercising any right, power or privilege 

hereunder shall operate as a waiver thereof 

nor shall any single or partial exercise 

thereof preclude any other or further exercise 

thereof or the exercise of any other right, 

power or privilege.  The rights and remedies 

herein provided shall be cumulative and not 

exclusive of any rights or remedies provided 

by law. 
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Section 14.03. Expenses.  All costs and 

expenses incurred in connection with the 

negotiation, execution, registration and 

notarization of this Agreement or any other 

similar expenses shall be paid by the party 

incurring such cost or expense, without 

prejudice to the provisions of Article 9 (Tax 

Matters).  Notwithstanding the above, the 

Buyer shall reimburse costs and expenses 

reasonably incurred by Seller and/or the 

Republic of Armenia in connection with the 

transaction contemplated by this Agreement 

up to a total amount of USD 100,000, 

provided that appropriate documentation 

supporting such costs is provided to Buyer. 
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Section 14.04. Successors and Assigns. Third 

Parties.  The provisions of this Agreement 

shall be binding upon and inure to the benefit 

of the parties hereto and their respective 

successors and assigns; provided that no 

party may assign, delegate or otherwise 

transfer any of its rights or obligations under 

this Agreement without the consent of each 

other party hereto; except that without 

prejudice to the terms of any Direct 

Agreement as may be entered into pursuant 

to Section 6.05, (a) prior to the Closing, 

Buyer may assign its rights under this 

Agreement to one or more Affiliates or 

designees of Buyer, subject to receipt of the 

prior written consent of the Republic of 

Armenia (not to be unreasonably withheld) 

and (b) Buyer may grant a security interest 

under UCC ýArticle 9 in or otherwise assign 

its rights to this Agreement to any Lender or 

any other party providing Debt Financing to 

Buyer or its Affiliates provided that no such 

transfer or assignment will relieve Buyer or 

its successors of its obligations hereunder or 

enlarge, alter or change any obligation of any 

other party hereto or due to Buyer. For the 

avoidance of doubt, the provisions of this 

Agreement applicable to the Indemnifying 

Party shall survive any sale, divestiture or 

other disposition of the Purchased Assets by 

the Buyer including any change of control 

and/or ownership of Buyer, only where and 

if the Indemnifying Party expressly consents 

to such survival upon such sale, divestiture 

or other disposition. 
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Nothing expressed or implied in this 

Agreement is intended or shall be construed 

to confer upon or give any Person, other than 

the parties hereto, any right or remedies 

under or by reason of this Agreement, 

without prejudice to the rights and remedies 

conferred to the parties’ respective 

successors and assigns in accordance with 

Section 14.04 above. 

Section 14.05. Governing Law.  This 

Agreement including any non-contractual 

obligations arising out of or in connection 

with this Agreement shall be governed by 

and construed in accordance with the laws of 

England. 

Section 14.06. Waiver of Sovereign 

Immunity.  The Republic of Armenia, Seller, 

Buyer and ContourGlobal each 

unconditionally and irrevocably agrees that 

the execution, delivery and performance by 

each of them of this Agreement constitute 
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private and commercial acts. The Republic 

of Armenia, Seller, Buyer and 

ContourGlobal each hereby irrevocably and 

unconditionally agrees that (a) should any 

proceedings be brought against the Republic 

of Armenia, Seller, Buyer or ContourGlobal 

or the assets of any one of them if such 

proceedings are instituted by Buyer, 

ContourGlobal, the Republic of Armenia or 

the Seller in any jurisdiction of the Republic 

of Armenia, United States of America, 

Canada, Australia, Russian Federation, UK 

or a member-state of the European Union (a 

“Qualified Jurisdiction”) in connection 

with this Agreement, no claim of immunity 

from such proceedings will be made by or on 

behalf of either the Republic of Armenia or 

Seller or Buyer or ContourGlobal or in 

respect of any of the assets of any one of 

them; (b) each waives, to the fullest possible 

extent by Applicable Law, any right of 

immunity which it or any of its assets now 

has or may in the future have in any 

Qualified Jurisdiction in connection with any 

such proceedings; and (c) each consents 

generally in respect of the enforcement of 

any judgment or award against it or any of its 

assets in any such proceeding in any 

Qualified Jurisdiction and to the giving of 

any relief or the issue of any process in 

connection with such proceedings (including 

without limitations the making, enforcement 

or execution against or in respect of any of 

its assets). 
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Section 14.07. Arbitration.  All disputes, 

controversy or claims arising out of, or in 

connection with this Agreement (including 

the breach, termination or invalidity thereof) 

shall be finally settled under the rules of 

arbitration of the International Chamber of 

Commerce (ICC) as in force from time to 

time (the “Rules of Arbitration”) by an 

arbitral tribunal composed of three (3) 

arbitrators appointed in accordance with such 

Rules of Arbitration.  The seat of the 

arbitration shall be Paris, France.  The 

arbitral proceedings shall be conducted in 

English.  All information, documents and 

testimony offered into evidence during the 

arbitration shall be offered in the English 

language and, if necessary, shall be 

translated into English at the expense of the 

party offering such information, documents 

or testimony (without prejudice to the final 

arbitral decision regarding the allocation of 

costs).  Unless the parties expressly agree in 

writing to the contrary, the parties shall keep 

confidential all awards, orders, deliberations, 

submissions, hearing transcripts as well as all 

materials submitted by the other parties in 

the framework of the arbitral proceedings not 

otherwise in the public domain, save and to 

the extent that a disclosure may be required 

of a party by a legal duty, to protect or 

pursue a legal right or to enforce or 

challenge an award in legal proceedings 

before a judicial authority.  This undertaking 

also applies to the arbitrators, the tribunal-

appointed experts, the secretary of the 

arbitral tribunal and the International Court 

of Arbitration of the ICC. 
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The parties shall negotiate in good faith for a 

period of thirty (30) days after one party has 

notified the other of the existence of a 

dispute before instituting arbitration 

proceedings. 

For the avoidance of doubt, dispute 

resolution under the License (or otherwise 

pertaining to matters of public administration 

in Armenia) shall be governed by Armenian 

Law, and any disputes arising from and in 

connection with the License  (or matters of 

public administration in Armenia) shall be 

adjudicated exclusively in Armenian courts 

and not be subject to arbitration hereunder. 

Section 14.08. Counterparts; Effectiveness; 

Third Party Beneficiaries.  This Agreement 

may be signed in any number of 

counterparts, each of which shall be an 

original, with the same effect as if the 

signatures thereto and hereto were upon the 

same instrument.  This Agreement shall 

become effective when each party hereto 

shall have received a counterpart hereof 

signed by all of the other parties hereto.  

Until and unless each party has received a 

counterpart hereof signed by the other parties 

hereto, this Agreement shall have no effect 

and no party shall have any right or 

obligation hereunder (whether by virtue of 

any other oral or written agreement or other 

communication).  A Person who is not a 
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party to this Agreement has no right under 

the English Contracts (Rights of Third 

Parties) Act 1999, to enforce any term of this 

Agreement. 

Section 14.09. Entire Agreement.  This 

Agreement constitutes the entire agreement 

between the parties with respect to the 

subject matter of this Agreement and 

supersedes all prior agreements and 

understandings, both oral and written, 

between the parties with respect to the 

subject matter of this Agreement. No other 

term, express or implied, forms part of this 

Agreement. No usage, custom or course of 

dealing forms part of or affects this 

Agreement. The only claim, right or remedy 

available to a party for a representation 

expressly set out in this Agreement shall be 

damages for breach of contract. Each party 

waives all claims, rights and remedies for all 

representations made to it by any person 

before entering this Agreement and not set 

out in this Agreement. Each party 

acknowledges that, in deciding to enter this 

Agreement, it has not relied on any such 

representation. This Section does not exclude 

or restrict liability for fraudulent 

misrepresentation or fraudulent concealment. 

Section 14.10. Severability.  If any term, 

provision, covenant or restriction of this 
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Agreement is held by a court of competent 

jurisdiction or other authority to be invalid, 

void or unenforceable, the remainder of the 

terms, provisions, covenants and restrictions 

of this Agreement shall remain in full force 

and effect and shall in no way be affected, 

impaired or invalidated so long as the 

economic or legal substance of the 

transactions contemplated hereby is not 

affected in any manner materially adverse to 

any party.  Upon such a determination, the 

parties shall try to modify this Agreement so 

as to effect the original intent of the parties 

as closely as possible in an acceptable 

manner in order that the transactions 

contemplated hereby be consummated as 

originally contemplated to the fullest extent 

possible. 

Section 14.11.   Language.  This Agreement 

has been translated into Armenian for 

convenience purposes, in order to produce a 

bilingual English and Armenian version.  If 

there is any discrepancy between the English 

and Armenian versions, the English language 

version of this Agreement shall prevail. 

  

IN WITNESS WHEREOF, the parties hereto 

have caused this Agreement to be duly 

executed by their respective authorized 

officers as of the day and year first above 
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written. 
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