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Amended and restated

ASSET PURCHASE AGREEMENT

dated as of April [e], 2015

between

VOROTAN COMPLEX OF HYDRO POWER PLANTS CJSC

and

THE REPUBLIC OF ARMENIA

and

CONTOURGLOBAL HYDRO CASCADE CJSC

and

CONTOURGLOBAL TERRA HOLDINGS SARL

and

CG SOLUTIONS GLOBAL HOLDING COMPANY LLC



ASSET PURCHASE AGREEMENT

TNR3LP UNh UXUM-LP
NU3UTTLvUsh,

AGREEMENT (this “Agreement”) dated
as of April [e], 2015 between:

Unyu Nuwydwuwghpp («Auydwuwghpy) Jupyby
L 2015p. Uwnhih __-hu httmbywy Ynnutph dhol'

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,
Syunig, Armenia and registered with the
Armenian State Registry under number 18
070 00033 (“Seller”),

. «Qpnumwu  LhppnbjEupuuywutiph
Lwidwihp» DL, Cwyywunnwuh
Cwupuybnnipjuu  wnmwpwopnd  gpuugyud
thuy pwdubtnhpuyuwu npuytipnipniu,
hpwjwpwuwlwu hwugbt' % Swplwugh 2,
Snphu 3201, Uymuhph dwpq, <&, gpwuugdwu
hwdwpp' 1807000033 (wyunithtan'
«Ywwnnn »),

2.The REPUBLIC OF ARMENIA,

2. Quyumumwih Swupwybimnipyniup,

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”),

3. «PnpnmpHnpuy <hnpn
Yuwuljwun» oL, Cwjwuwnwuh
Cwupuwybnnipjuut - mwpwdpnid  gpuugywd
thuy pwduttmhpwuwu npuytipnnipniy,

hpwjwpwuwlwu hwugt' 44, Gpuwu 0015,
SGphgnp  Lnmwuwynphsh 9, qpuugwo <&
Ntnmwluwu (bhghunpmd 286 120 776089
hwdwph ubippn (wjunithtin' «Hunpn»),

4. CONTOURGLOBAL TERRA
HOLDINGS SARL, a company
incorporated in the Grand Duchy of
Luxembourg as a joint stock company
(sociéte a réponsabilité limitée) and having
its registered office at 33, rue du Puits
Romain, L-8070 Bertrange, Luxembourg
(“ContourGlobal”), and

4. «PnupmpSnpw; Stppw Lnjphuqu Eu-U-
Ep-Epp Lniputidpnipgh Utd “rpunmipyuiu
nwpwdopnid gpuwugywod puwdubtimhpwluu
nuytipnipymi, hpujupwiwluw hwugk® Mynih
Andtu  thnn., 33, L8070 Alpwupuwl,
Lyniputidpnipg (wyjunithtn'  «LnupnipGnpu»)
L

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™).

5. «Up-2h Unpmiuu  Snpwy  <Lnphug
Lwdthuh», Yhudbtp, Udbphuwh Uhwguyg
‘Lwhwuqubipnd  qpuugwd  uwhdwuwthwly
yuwunwujuwuwnynipjudp puytinnipyniy,
hpwjwpwuwuwu hwughiun' Lnpthnplyou (Gpuumn
Utuppp, 1209, Opwud thnp. (bjdhugumnu
Shpmylip 19801, Udbphyuwh  Uhwgjuy
‘Uwhwuqubtip (wyunthtim® «Uh-Rh Unpnijuuy):




WITNESSETH:

LUL2p

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 7T6MW
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”);

Jwawnnnp hwunhuwumd o Qwyuuwnwuh
Cwupuybtnnipjwu mnwpwopnid gwnuynn
(pnunwuh hhnpnkjEupuuywuutinh hwdwihpp
Juqunn btptp EEjupuiuywuubph, wu B (i)
1989p-ht Junmigywd, bpym  pnlutinhg
punjuguod, 76Uqd, hqnpnipjudp
Uywunwupuwuh  hhppobitupuuywuh, (i)
1979p-hu Junmgywd, tpym  pnlutinhg
punugwo, 171Uq4d.  hgnpnipjudp  Cwdph
hhnpnbitupuuwuph, W (iii)  1970p-hu
Qunmyywd  tpkp  pnlutiphg  puniugws,
157,2Uq4. hgnpnipjudp Swplh
hhnpnbitjupwuywuh  (npnug  punhwunip
hgnpnipjniup Juqunmd | 404,2 Uqd.), husytiu
bwb  pnpnp wu phuptiph,  gnyph,
wpunwunpudwubiph, uwppwynpnidutiph,
wyuwhbumnwdwutiph, gnpohputinh,
gpuubtiyyujuihtt vwppwynpmidutiph, odwunuly

uwppwynpmdutiph b pnop wju wy)
uwppwynpmidutiph utithwjuwuwnbipu ni
swhwgnpodnn, npnlp guuynid tiu

uvwhdwbwquundwu Ytwmh wyu dwunid, npuntin
nbinuuywd tu updwd EEjumpujuywuuutipp
(wyunithtin'" «Uwppuwynpnidutipy),

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”);

Jwwnnnp, npp hwunhuwunid L

wdpnnonipyudp  £& Ynnuhg  Ybpwhulynn
pultipnipini,  qpunynid E, b phdu ug)
gnponiutinipjwl, Uwppuynpnidutinh
>whwgnpodwdp i1 Uwppuynpnidutinh
owhwgnpodw wpryniupnid unwgywd
Lityumpwtubipghuyh Jwéwnpny  (Lwdwnnnh
gnponiutinpjuu  Ybpnujupugpjwd  dwup
wyunithtin' «npdéniutiniyniy),

WHEREAS, Buyer is an Affiliate of
ContourGlobal L.P.,, a global power
company managing and operating a
diversified portfolio of operating companies;

Sunpnp hwunhuwunid £ dnjujuyujguo Uua
«Lnupnipdnpuwy» E  Ph-h htmm, npp
hwunhuwund L quuwquu gnnponn
puytipnipynivutinh Junwjwpnd b ygwhwgnpond
hpwwuwgunn Futipgtmply puytipnipejniu,

WHEREAS, Buyer desires to purchase the

Sunpnp guwujuwund | dwbawnnnhg atinp phiply,




Purchased Assets (as defined below) from
Seller, and Seller desires to sell the
Purchased Assets to Buyer;

huy Ywdwnnnu L guwujuwund L Sunpnhu
Jwawnt Ywiwnynn SGnypp  (uwhdwunidp
ptipdwd L unnpl),

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;

Cwyyh  wnubgn  Jbpnuyuwip, Unndbpp
2014p. hmujwph 29-hu Yuply Gu Snyph
Unnijwéwnph  wuwydwuwghp  (Ybpshu
wuqud  thnthnfuywd® 2014p. dwyhuh 30),
wjunthtttnk hwdwawgutp bGu uydwo
wuwydwuwghpp thnihnfuty u
Jtpwalwltpwty unyu  Nuydwuwgnpny,
dhwdwdwuwy hwidwdawjuybny, np unyu
Nuydwuwghpp  npw Yupbym  opyuitihg
wjtinp £ thnfuwiphup Unnutiph
dhol uwfulhund YJupywo wuydwuwghpp b
niubuw gbpuwluwynipyniu ytpohuhu
ujuundwdp:

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

Uh-2h Unpnipuup unyu Nuwydwuwgph Ynnu §
hwunhuwunid'  usywwnwl nmubbwny  dhwju
punniuty i1 hwumnwnty, nn Snyph
wnnijuwownph  wwjdwuwgph hwdwéawju  hp
unwuduwd yupunuwynpnipymuubpp nunupnd
tiu unyu Nuydwuwghpp Juptnt opdwiuhg: Unyu

Tuydwuwghpp  Yuptqme opfwuiihg  wyn
ContourGlobal.
ontourtsioba hpwyniuputipt  nm Wwpunwwunipyniuutipp
wdpnnowytiu hpwjwiwgynd tu
Lnupnindnpwih Ynnuhg:
The parties hereto agree as follows: Mwwh, Ynnutipp  hwdwawunipuu  Gwh
htinljugh onipy.
ARTICLE 1
ANruo 1
DEFINITIONS
uucuuuvnruuer
Section 1.01. Definitions. The following Ylun 1.01. Uwhdwunidubp. Unyu
terms, as used herein, have the following Quydwuwgpmu  Jhpunynn  umnple  updud
meanings: tiqpnyputpl nmiubi htnlyuy

tpwuwnipymuutipp.




“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).

«Cwhwgnpdiwu Cupmujwd Yuwunuubp»
tpwuwlnd L Lityunpwtutipghwyh
wpununpnipjuu  nnpunnid Qudtubipujuu m
owhwgnpodw quuwuqui gnponuutiph
(Wbpunyuy wpunwnpnnubph
wnwownlnipyniuutinh) hwyyundwdp cQ
onptiuputiphu (ubpunjuy, pwyg wnwug

uvwhdwbwthwldwu Ejunpujuwu EButipghwh
(&qnpnipjui) Upnwnpnipjuu $npontutinipyuu
Lhgbughwu b Stfuthjujwu wuydwuutipp), GU
L hwdwpjuwphuwhtt  (Cwdwyuwphwjhu
Fwuyh) unwunwnpwmutiphu
hudwywnwujuwu Jhpwnynn
wyluwwnwuph  dbpnnutp b JuunUubp
(UWapwnjwy  hhppoQuywiutiph - dhengm]
Lityunpututinghw wpwnwnnbnt
puwquywnnid  htmhuwlunp  wuluwju
Ququuytipympymuutiph Ynnuhg
nunhwupwytiu Yhpunynn Yuunuutipp):

“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.

«CE8» tpwwnud L «Cujuunwiuh
Ejiyupuuu  8wugtpy PLRL, Cwywuwnmwuh
Cwupuwybnnipjuut - mwpwdpnmd  gpuugyud
thwly pwdubtimhpwluu npujbipnipniu,
hpwjwpwuwluu hwugbu' U. Updbuwlwu 127,
Gplwu, 0047, £&:

“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.

«Pnjujuuyuljgyud Unda» uvwhdwundu wyu
Jud wyu Uuah wnusnipyudp Jhpungwd hubjm
nbypnid  wywuwynud £ du wy Uud, npu
ninnuih Jud wuninnuyh Yhpuny yopuwhuynid
L wn Uudhu Jud Jbtpwhulymd L wyn Uudh
Unnuhg jud wyn Uuah httm dhwuhu guuynd |
punhwunip Ybpwhulnnmpjuu ubtippn: Ujuwntin
«Juipwhujnnmpnu» pwunp npbul  Uudh
Juuyuygnipyudp ogunugnpdywd 1hutynt
nttypnmd wpwuwynd . wfjuy  Uudh
Junwywpdwu L gnponiutinipyuu
ninnnipgniuubipp npnptiimt ypw niqnuijh ud
wuninnuyh Ytpyny wqnbgnipiniu nmubiuwnt
huwpwynpnipniu’ wuwju wju hwuqudwuphg,
rt wn huwpwynpnipjmup dSwgmd L pytwpynng
wpdtpnetinh utithwjwuwwnbip 1hutim
hwuqudwuphg, pt' wwldwuwgphg, pt wy




hhuphg: «dbupwhuljnn» U «Japwhuljynn»
puntipp whwp L dbjuwpwudbu Jbpnhhyyuih
|nyuh ubippn:

“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).

«Yhpwnkjh Opkuunpmpniu» wju Jud wju
Uudh Juuuwlgnipjudp ogumugnpdywd hutym
ntiypnid  wpwuwynd £ wfjuy Uuéh  hwdwp
yuwpunuwnhp jud vpu aundwdp hpwnynn
guuljugwd  Ybpuqquyh,  wqquyht - Qud
onmwpbpypw  nuwuwiht, uwhwuquyhu YJud
umuhghuwy optip (qpjwd hpujuljwu wipm,

twjpunby Jud  wyy), uvwhdwuwnpnipniy,
hwdwawjuwghp, Ynuybughw, hpudwuwghp,
optituughpp, unpd, QJwunuwuwpg, hpudw,

nuunwpwuh Ynnuhg uwhdwujwd wpgbljuwup
Jud npul gnpéonnmipymu Juwwpbint npnpnid,
nuunwpwuh Yéehn, nbiptn, npnpmd  Jud
tdwbwnhy wy] wwhwby, npu dwdwuwl wn
dudwuwl punmuygly, gnpoénnmpyuu dby L
nnyty,  hpwwwpulyty - jud - Ghpundly |
Poluwuwuu Uwpdhuubtiph Unnuhg
(Wtpuntpjuw; wju Juwd wu gnponnnipyniup
Juuwpbnt  jud npwuhg abtnuyuwh  duwm
Jbpwpbpu Pojuwtwwu Uwpdhuutinh Ynnuhg
hpuwywpwiywo guujuguo wwhwuy) :

“Armenian Law” means the Applicable
Law of the Republic of Armenia.

«Cuguljmn  Opkuunpnipyniuy wywuwymd §
<4 Yhpwntyh Optuunpnipyniup:

“Armenian  Authority” means any
Governmental Authority of the Republic of
Armenia, including the Regulator.

«&4 hlumbuuu Umpdhuutpy wywuwynd L
Cwywunwih Cwupwybtinmnipjuu  hojuwwluu
Uwpdphuutipp, ubpunjuw) npbl Ywpguynpnn
Uwpuhu:

“Armenian Event” means:

«&L Swipwdpnid Stinh
hpunwpampiniuy wywuwlnd £

Mubtgmd

(@ 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

(wm) Uwppwynpnidubiph, Sunpnh'  Lwluwu
hwdwpynn wjnhyutinh, Qunpnh
pwdutinndutipnh, Sunpn pultipnpyuu hwuntiy
niubigwd wy  hpwymuptiph €& boluwuwluu
dwpdhuubiph Unnuhg wqqujuwugdu,
ntiljhghghuyh, pnuwgpuiyuwl,  wngpu]uw,

hwupwhu Jwh Gwuwsm b hpwugubyn
guuugwd  nphwyp,  Yud  Lwjuwghop
nunuptgutyni, ‘Lwijuwgoh owuwyutipp




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;

pauwnbnt  jud  Lwjuwgdh  dby  Fwluu
thnthnjunipymuutip juunwpqm  guujugud
ntiyp, Jud ‘Lwjuwgdwht ANuwydwuwgptiph
Juwfundwdp npwughg dhwynnuwuhnpbtiu
hpwdwpytyny, npuug wnwpluih fuwthwudwun
tywunbin, npwug hpujuwiuu mdp  Jud
Juytipuuwunipiniup  Jhawplgnt  guujugud
ntiyp, jud npuwug wnuynmpjudp Jud npuugny
twjuwnbiujwd yupumwynpnipyniuuipn $unpnh
Unnuhg unyu Jud
Ejijupulbutinghuwyh Unnijwéwnph
Nuydwuwgph Jud bhuwuuwljuu
thwuwmwpnptinh Juunwpndu  wuhbwphu
nupaunn < Poluwuwluu  dwpdhuutiph
guuljugud gnponnnipjniu, Juu cQ
Poluwuwuu  dwpdhuutiph  Ynnuhg tppnpn
wudwug Ynnuhg upwo gnponnnipjnmiuubph
Juujuwpqbpdwup jud yipugdwuu ninnyud L4
optiuunpnipjuup hwdwwwwnwujuwu dhongutp

Nuwydwuwgph

satmuwpytynt ntwptip:

(b) any Change in Armenian Law; (p) <€ Optuuppmpyuu  $nthnjunipniu
hwdwpynn guujuguwd ntiyp,

(c) any Facilities Failure of Approval; (@) Uwppwynpmidutiph  <wdwp Nwhwugynn
(@nyjnynipjniuutinn Qunpudwnnplym
guiuugwd ntiwp,

(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;

(n) <44 Pluwuwlwu dwpdhuutiph  Ynndhg’
Sunpnhu dwwnnigynn Ununiuuy
dwnuwjnipniuutinh dwwmnigndp nunwuptgubyn,
44 Ppluwuwuwu Uwpdhuutinph Ynnuhg nplbk
onpwiugp, Gwuwwwph, onuwuwyujuywu Jud wy
tupwlwnnigywopwhu opjijn  thwljnt Yud
npwug hgnpnipyniuutipp Ypawwnbgnt guujugud
ntiyp, pwgunmpjudp npbl wuhwnpwhwpbh
ndh  wqpbignippudp Yy wuwydwuwynpywd
ntiyptinh, huwwbu wwbh <44 Pluwwluu
Uwnpdphuutiph Ynnuhg bppnpp wudwug udwu
gnponnnipjniuutiph  Juujuwpgbpdwup  jud




Jbpuwgdwiuu ninnuo L4 opliuunpnipjuup
hwdwywwnwujuwu  dhyngutin  satmuwpybgm
guulugwd ntiyp:

(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 (i) 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

() Npnuuund’ Stnuuydwu dwyptip dninp
qnponn oph hnupp fuwfunbym guuljugud nbup,
tipl wnjuw tu wmbjuwohu gnpdnuutip, ubpunyuy
gtmh  Jtpht  hnuwupmd  glimh  hniup
wphtiunwluwunptu  thnjubn,  wdpwpunuy
Junmglynt jud oph hnupu wy Ytipy fuwjumnbyn
guujugwd by wy ntiyp, wuydwuny, np <&
Poluwuwuu Uwpdhuutiph Ynnuhg opwdpwph
wnwybjugnyu owyjwih qpuquugdudp  oph
pugpnnuwu  npnpnudp wuydwbwjupywd
Uwppwynpnidutiph wdpnnowljwunipju
[Juwjundwiu Junwugn Juijutin
wuhpwdtpmmpjudp  sh hwdwpynd &4
Swpwopnid Stinh (hutigwd Ppwnwpanipniu,:
Unnubipp unyuny hwdwawjunid u, np nnnguwu
tywwnwlubipny (pnunwuph optiph wpunhghnu
ogunwgnpondp Cwybtpud 2.01 (k) dSwjuwyutipny
(npu wnwudhu-wnwudhu gnyg L wmwihu (i) wu
uyuwnwlutinny yuwwundwlwunpbiu onh
ogumwgnpodwu  dwdwjubipp b (i) npwug
wnwytjugnyu wép 25 wmwpju pupwgpnid)
swtnp - £ nhuwpldh npybu 9ph hnuph
[Juwjunnid unyu Yanh hdwuwnny, Jud

(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).

(q) npdwpph Ujupundwu Opjwuhg htimn £4
Poluwuwljuu Uwipdphuutiph Unnuhg
unpdwynpnid  vwhdwubygni, ubpdmodwu  Yud
wnpunwhwudwu ujundudp
uwhdwuwthwnuiutip  Jhpwnbnt  guujugud
ntiyp Jud Luwjuwgdwhu Nuwydwuwgnptiph Ynnu
hwunhuwgnn Uuadwughg nplhgh dtyh Ynnuhg
Jud upw wuniuhg €4 mwpwdp wwypwuputip,
wnipbtp Jud uwppwynpmdutip  ubpumoytm
Jud €& wpuwwnwhgubipn hpwyhpbyn ud <4
wnwpwophg  wwpwuputip, wmptp  Jud
uvwppwynpnidutin - wpnwhwuytjm Jud &4
uwhdwlutiphg nnipu wuwmnuyhgutin
twuwwywphtjm piypnid dwpuwgbtipddwu Jud
uhgpwghntu dwnwynipyniuutiph Unnuhg
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wuhwpyh hbwnwagdwu
Sunpnh  dbinpp)

(nputin - wnu ¢k
gubujugwd ntwp (Funpyp

hwdwawyunid i1 punniunid L, nn
Eiayupwlutinghwu cQ wnwpwophg
wpunmwhwutyn Ytpuptipyuy cQ
Optiuunpnipjudp uwhdwuywo tiu
uwhdwuwthwynidutip,): Uju

uvwhdwbwthwynmdutipnp synp L huwdwpytin €4
Swpwopnid Stinh (hubgwd bPpwunwpaniejni,
puwuh nbtn  npuup Sunpph ujuwdwdp
[Junpujuunipyniu skt wnwewguniy):

“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.

«WJummwupwjhu Op» vpywuwynud £ guuwugud
op, pugh jwpwp U Yhpwhh opliphg, husujbu
twl  pnnp - wyn optiphg, btpp  Yhpwntih
hwdwawju wnbwnpwjhu
pwultipp Juwpnn Gu Jud wwpuowynp Gu
thwlylty ym Snppnid (Lwhwug Ly SBnpp,

Optiuunpnipjuu

uuv) Jud Gplwunid (Cwywuwmnwuh
Cwupwuybtnnipjntu):
“Change in Armenian Law” means the | «&& Opbkiuunpnipju ®nthnjunipjniuy

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

pwuwlnud £ ungu  Nuwydwuwgph  Jupdwu
opuwuhg htimn 44 boluwuwluu Uwpdhuutiph
Unnuhg YUhpwntih Optuunpnipjuu dwu Juqunn
wlinbtp jud ‘Lwjuwgdwht Nwydwuwgptiph
MNwhwuoynn
punniubn, npwug dby

Cwidwip (@nyjnynipjniuutin

thnthnjunipjniuutin
npwup unpnyh  dbuwpwubyn,
nunuptigutny, bt Juushn Jud Juubgubyn
guuugwd nbwp, npu wgqnmid E Sunpnh,
Qunpn puybtpmipyuu  pwdubnndutiph, Sunpn

Juwnwnlyni,

pujtipnipyuut Wjuundwdp  mubgwd wy
hpwyniuputiph  W/Jud  Uwppuynpmdutiph
tuundwdp  utthwuwunipjwu  hpwyniuph,

npuwiug jwhwgnpodwu  jud wbjuuhjujuu

uyuwuwpuwu ypw, nph httmbwupny Uhpwntih

Opkuunpnipjudp Juud ‘Lwjuwqodwyhu
Nuydwuwgptiph Cwdwp MNwhwuoynn
(Gnyjunynipjniuubinny twfuumntiugwd
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increase in the Total Payment pursuant to the
Tariff Schedule.

wyuwhwlubipp nununid tiu wylh
uwhdwbwthwynn Jud dwupwgnighs, puu unyu
Nuypdwuwgph  Yupdwu opju  npmipjudp
gnponnutipp, U npp pwgwuwpwp b wqpnd
Qunpnh’ dhuwbuwluwu  Pwuwmwpnpetpny
twjuwntiuywd
Juunwptint hbwpwynpnipjuu Ypw, wyuydwuny,
nn  dwpuwwmnipptinh  thnthnjumpmup  Jud
Cwhwgnpodwu Cunmujwd bGwunuubpp suytimp
L hwdwpytiu cQ Onptiuunpnipjuu
®nthnjunipjniu, btpht uwdwu thnthnjunipniup
Funpnh Jud Jpghupu htin thnfuuwulgyws
wuawug ujuwndwudp [Junpuuwunipyuu
npubnpnid s b upywo  thnthnfunipymiuutinh
wpryniupmd Sunpnh W/Qwd  Lnupnipnpugh
Unnuhg jpugmghy tipppnudutipp npuljynud
npybtiu Juwhwnw) dSwjuutip b thnjuhwmnmmgynud
tiu Uwljuguuyhtu wwuh hwdwawju
Cwdwjuwnu Y6wuph pupapugdwu thongny:

wuwpunwynpnipjniuubpp

“Closing Date” means the date of the
Closing.

«+npdwpph Uwpmndwu Op» wywuwynid £ wyu
opp, btpp wbwp L wbnh mubu Snpdwpph
Ugwpup:

“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).

«®Pnjumnm  Uhgngulipy  wpwuwlynmd L
Uwppwynpnidutipp atinp ptiptynt, gwhwgnpotym
b npuug mbjuuhjujwu vyuwuwpynuwip, husybu
twb  Byupudbjuwuhjuyuu  Jdbpwughunidu
hpwjwuwgubn hwdwp Sunpnhg ywwhwueynn

dhuwiuwynpiwn wyu dwup, npp wwywhnyynid

L wy Uudwughg thnjuwnm  dhongutip
utingpuybyn, ubtipunjuy npwup
Jtpwdphuwwuwyynptiym uhongny (Sunpn

pultipnipjuup  pwdubinhpne Ynnuhg wpjwd
thnjuwnnt dhgngutipp, npnup umnmnpunwuynid tu
puytpmipyuu - Wnw  pninp . ywpumwwnbtptiph
wywhwugutiph ujuundwdp, énjuwnm Uhongutip
st hwunhuwunid):
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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.

«Lwjumgodht Uwuuwlgnny Swpplip Undwlg

Uhsl Nmnuyh
Lwpuwptipnipyniuutip

Nuydwuwmgpuyhu

Lwumwwnbijm
Ybhpwpbpjw Dupdwbuwghpy wwiuwlnd |
guuljugud yuwjdwuwghp' Jupywo
Onfuwmniutiph (Yud upwug gnpowuiutiph) b
‘Lwjuugqowghu Nuydwuwgpbipny Unnu
hwunhuwgnn Uudwug uholu, npny
twjpwnbtiuynid £ niqnujh  wuwydwuwgpuyhu
hwpwptipnipyniuutin hwunmwnty; @nfuwnniutinh
b ‘Lwjuwgdwht  Nuydwuwgpbtpngy  Ynnu
hwunhuwgnn Uuawug dholi, b npny dwédwnnnp
Jud &4 (uu tpyniup dhwuh), h phiu wying, (i)
hwdwawyunid v, npwtugh Sunppp U
Lnupnpdnpwp ungu Nuwydwuwgphg plunn,
husywtiu vwl  Uwppuynpmidutiph  ujuwundwdp
niubigud hpwyniuputipp gpuyjwnnptiu
dhuwuwynpnid unmwuwnt vywnwyny, b (i)
np Pnfjuwmnniutiput hpwyniup mubuwu  hptiup
ninnt Jud omity Sunpnh b Lnupnipdnpuih

Unnuhg  pnyp wpjwd Lwjuwgdught
Nuydwuwgptipny uwhdwuywd
wuwpunwynpnipjniuutiph huwpuwynnp
[Juwfunnmidutipp:
“Dram”, “AMD” or “Armenian Dram” | «‘bpuiy Juu «<&4 ppudy’ wywuwymd L
each means the _Iawful currency of the Cujuunwth  Cwtipuylnmmpgut  ophtwlwi
Republic of Armenia.
wpdnypn:
“Electro-Mechanical Refurbishment” | «Ejhljmpudbjuwuhjuljut 9 ipuqhunid»
means the planned electro-mechanical tywwlynd L Uwppuynpnudutiph
refurbishment of the Facilities to be financed tuuunntugud Eybumpundfuwthlwluwt
by Buyer for an estimated amount of 51 L
Ytpwqhunidp, nph hwp upluyhu

million Euros (in real 2012 terms, with a
margin of adjustment of +/- 15%),
supervised and carried out in accordance
with Section 7.03.

wpdnnnipyniup Juqumd £ 51 dhjhnu Gypn
(hwpyupywd  2012p.-hu gnponn  hpwlwu
qutipngy, +/~- 15 wnynu) b npp wbwp §

$huwtuwynpyh Funpnh Ynnihg b hpuluiugyh
7.03 Utimny vwhdwuywod Yupgny:
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“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.

«Wlumwnwljhgutiph Gpwluhputip ]
Lunmgmdubtipy  ywiwlind  E Jwéawnnnh
wpummnwyhgutinhu Jawnpdwu tupwlu
hwwmnmgmdutipp,  ubpunuw; nmwpwdwdybn
hwwmnigmuutip, wwpqbwydwputip  Yawptym
Jwawnnnh wupunwynpnipyniuutinp, dwawnnn
gnpowwnth  Gudnunhg  dwu
wpfuwnnwjhgutiph - hpuyniuputipp,
gnpowwnnith  pwdubmmndutipp  atnp  plipym
wpjummnwhgutinph owghnuutipp b Y wwnnnh
nnuhg yhpunynn wpfuwnwljhgutph
[Jupwjuniudwu wy dhongubinp, wpawynipnubiph,
wwwhnjwgpnipjwl, wnnnonipjuu, pdojuluu

unwuwnt
Jwaunnn

oqunipjniut  unmwuwn,  hwydwunwdnipyu,

wuwpfuwmniw-Ynipjut - n hhjwunnipjuy,
husytiu bwlt gnpdwqpynipjuu htin juwyywo b
wplumnwiupuwghu gnpontutinipiniuut wjwpunbyni
Juuwwlygnipjudp Jdwwnnnh Unnuhg
npwdwnpynn tipwpjuhputipu ni
hwwmnnignidubinp, 4wdwnnnh' wpjuwmnwyhgutinh
dpwgplipp,
yuwjdwuwgptipp  mdtim hwdwp  dwdwnnnh
Unnuhg wpjuwmwyhgutiphu Jawpdwu Gupwluw
gnudwputinp, Ybtpghuhu Ynnuhg Yawpdwu
tupulu wpawluw, Jhuuwpenyuuyhu
uwwuwmubtpp (ubpunju) pnywlubpp, pdojujuu

wowlgnipjw wluwnwiupwhu

Jud Yywuph, wnnnonipjuu wywhnjugpnipjuu
htin Juuywd tpwpfuhputipi nt hwnmgnudutipp:

“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.

«Pumyuwhywuwljuu Opkuunpmpjniu»
tpwuwlynud L Uhpwnbjh Opbuunpnipjuu dwu
Juqunn gwujugwd wlin Jud guujugud
Pojuwbwuu Uwpduh Jud guujugwd tppnpn
wudh  htmm atinp  pbpgwd
hwdwawjunipiniu, Jupwo

hwdwawjuwghp, npp ybpwpbipnd £ dwpnm

guulugwd
guuljugud

wnnnonipjuup Jud wuymnwugnipjuup, spowlju
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dhowjuwyphu jud Yunwuquynp Unipbphu:

“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.

«Puwywhywiwmljun  (Gnyjwmynipyniuutipy
pwuwlnd £ Gnponmutinipjuu, Ywbwnynn
SGnyph  Juud Uupwpd Snyph  wnusnipjudp
Fuuywhywuwlu Optuunpnipjudp
ywwhwuoynn Jud wyn opkuunpnipjuu  htn
Quuud 1hgtiughwitip,
hwunwwmnidup . Jud  wdwuwwmhy wy
hwdwawyunipyniubp, hwjwunipyniuutp’

npjwd holuwwluwu Uwpdhuutph Ynnuhg:

pnynynipyniuutp,

“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.

«Euppnnt Snpdwlmypy vywuwlynmd L Ey-Eu-£h-
Uh Puul <Swjwunwu SRL, pulbpnipmu’
hhtutwnpwo  Cwjywuwmwunid  npubiu thuy
pwdutmhpwlwu  pulbpmpniu,  gquuybm
Juypp' 44, p. Gplwu, Stpuwu 66, 0009,
gpuwugquwd << Yhumpnuwlwu pwulnmd 67
hwdwph utippn:

“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.

«buppnm Nuydwbwqghpy  ywuwymd L
Qunpnh, Uh-2h Unpnipuuh, dwéawnnnh, ££ b
Euppnn Snpowluih dhol Jupywod 29 hniugwnph
2014p. Yupywo U unyu Nuwydwuwgph Yupdwu

opp thnthnfuywod:

“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.

«GYypny Jud  «€» vywuwlnd L Gypnyuuwi
Uhnipjwi wunwud whwnnipjniuubiph
dhwubwwu wpdnypp, wwjdwuny, np bph

Gypnu  Sunpnh  nngwdhwm  Jupdhpny
opowuwnnipniu sniubiuw Uhwgjuy
‘Lwhwuqubtiph L Gypnwyuwyh wpdnyph
onjuiutipnid - W/Jwd  wyjbu shwunhuww
Gtpdwuhwh  ophtwuiu wpdnypp, www
«GYpn» Jupwuwlhh wn wwhhu Shpdwuhwynd
Gypnjhu  thnjuwphulym  Gwo  ophuwlwu
wpdnypn, huy unyu Nuydwuwgnpny
twjuwmnbtiujwd pnpnp wju Jadwpmdutipp, npnup
wbnp L Juwwpythu GYpnny, wynmhbn

Jwju
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Juunwpgbu  Stpdwuhwh  unp wpdnypny’
huwyqupwd Gypnu Shpdwuhuwyh  ophtwfuu
wpdnyp  shwunhuwuwint  wnwohu  opju
nnnigjudp  Shpdwuhwh  Gw)uwhu  Fwulyh’
Fniuntupwuyh, Unnuhg uwhdwuywo
GYnn/Fhipdwuwluu wpdnyp thnfjuwndtipny:

“Facilities Failure of Approval” means
any Project Agreement Approval:

«Uwppuynpnidutiph Swdwp  ANwhwgynn

(nynynipjmuutip Qupwdwnplyp»
tpwuwlynd £ httmbywyp.

(@  ceasing to remain in full force and (w) nunuptgyty L ‘Lwfuwgowgh

effect, or Nuydwuwgptiph Cwdwp MNuwhwuoynn
(&nyjnynipjniutinh gnponnnipyniup, Jud

(b)  not being issued or renewed within | (p) Uhpuntgh Optiuunpmipjudp  uwhdwuywd

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

dudjtiinnd, huy uwdwu dwdjtn vwhdwuguwod
sihuljmt npiypnid  gnponnnipyniuutinh  hwdwnp
(hwizyh

Juwnwnlyn,

wuhpwdtipm nnowdhn  dwudltinnid
wnubiny
hwdwywunwujuwu hpwhwuqutp mwum b 44
Polumuwljuu dwpupuubtiph Unnuhg
pnymynipiniuutinn mwni, tpupwagbnt jud
pnyynipjwu Juu
tpupwagnudp  dbpdtynt npnpnid - juywgubym
hwdwp wiuhpwdbyn pnnp Lujuu
hwuquuwuputipp  hwyyh wnulynm  hwdwp
wiuhpwdtipm dudytinnp), sbu mpudwnpyty fud

htimwgnunipynuubp

npwdwnpndp

st tinupwagyty ‘Lwjuwugowjhu
Nuydwuwgptiph Cwdwp Mwhwuoynn
(enyjmynipjniuutiph gnponnnipjuu
dudyjttmutinp (uttpunyuy,
tpnyhdwumnipjniuutinhg Juntuwthtiynt
uyuwnwyny, hgnpmippuii - Jawph  W/jud

hpduwlwt — Etupuuu - Fubipghugh - Jawph
pwpapugdwu wuhtwphumpniu niypnid, hugwtu
ujupugnywod E Utan 6.07 (p)-nd), Jud

(©)

being made subject, subsequent to its

(9) Vwlwqdoughtt MNuwypdwuwgptiph  Qwdwp
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grant, upon issue, renewal or otherwise, to
any term or condition,

TNwhwuoynn
gnponnnipjniup - Jud
npwup ounphywd jhubgnig htn Jud npuug
npudunpdwu  Jud  Gpupwagdw wwhhu
Jujudwu dbye tu npybp wyu jud wju wuydwup
pwywpupyuwd jhutn hwuqudwuphg,

(nyjnynipjniuutinh
Juybipuyuunipiniup

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.

husp guujugwo udwt wwpuguynmd Ewuu b
wgntignipmu £ mubiunud
‘Lwjuwgowyhu
twjuwmntiugwd
yuwpunwynpnipjniuubpp . Juunwpbne jud
npwuny uwjuuntiugwd hpwyniuputinhg
oguytynt Ynnutinh htwpwynpnipyuu Ypw:

puguuwuu
hwdwuywmnwujuwu
Nuydwuwgpny

“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.

«bhuwiuwljuwn Puumwpnelipy vywuwlynmd §
dudwuwl wn dwudwuwly Pnfuwnnt Uhongutip
utipgpuytym byuwwnwyny wju Jud wju Uudh

Unnuihg  uwmnpugpyuo thwunwpnpbpp,
utipunyw;  hnjuwnmipuu Wuwydwuwgnpbipp,
Juptwdwdlytin L tpnjupudwdybin
wuwpunwwmndubipp, wwupmuwnnudubip
pnnupynnubph L wuwpunwwnndutiph
ubtithwjuwuwwntiptinh uhol Jupqwd
wwydwuwgptnp, tpuwpuwynpnipjniuutinn,

uwfjuwgotiph $huwvuwynpdw spowwjutipnid
holuwunipyniuutinh, twjuwghdu hpwwuwgunn
Juquulbtpynpjmuubtph b hnjuwwmniutiph dhol
umnnpugpyuo puquuynnd  hwdwawyuwgptipp,
wptmhwnpyutipp, nhuljtiph
wwwhnjugpdwu wuwydwuwgptipp, uwjuwgohu
dwuuwlgnn wmwppbp wudwug dholt ninnulh

punupwlu

wyuwjdwuwgpuyhu hwpwpbtipnipyniuutin
Ytpwpbipjuy - wwydwwgptpp,
wuwpunwynpnipjniuutiph Juunwpnidu
wwwhnybynt uyuwunwlny Jupywo
wyuwjdwuwgpbipp, thnfuwnnt uhongutip
npwdwnpbpn Ybpupbpu  wguydwuwgptphu

hwumnwwntym
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dhwuwn yuwydwuwgnpbipp, wnynuwnpnyputinh
htiowynpiwt wuwydwuwgptipp b wdwuwnhy
wy] gnpdohputnp:

“Generation License” means the license for
generation of electricity to be issued to
Buyer by the Regulator in accordance with
Armenian Law.

«Eliumpuun  Eubpghuwgh  (&qnpnipjuu)
Upwmunpmpjuu $Snpémubinipjun Lhghiughw»
pwuwlnud E 44 Ophuunpnipjuu  hwdwawju
Ljayunpututinghw
bGupquujnpnn - Uwpduh - Ynnuhg
npuduwnpdwu tupwlu jhghughwh:

wpunwnpbynt hwdwp

Sunpnhu

“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.

«hlumbmljmt - Uwpdhuutipy»
guuugwd (i) wqquyht, uwhwuquyhu,
uwpquiht, punwpwih, umuhghuuy,
hwupwhu Jud wbinuijuut Junwjwpduu
dwpdhu, YJwpsnpiniu, Jhumpnuwjwu pwy,

pwuwlynud  E

nuwnwpwy, opkuunhp Jwpdhu, junphnipn,
hwuauwdnnny, Unuhwnk, pjnipn,
gnpowuynipmu Jud = gwuugwd  wy
dwpdhuubip, (i) nppwughg jmpwupwyniph

guujugwd umnpupwdwund, hwuduwdnnny,
yuonnuwwnwp wud, junphnipn Jud dby wy
dwpuhl, Jud (iii) guujugud
Jhuwjunwyuwpujuu jud dwubwynp dwpdhu,
nnp wywd dwpdhuutiph wuniuhg Jud hognin
upwug, hp hpwyjwunipniuutiph Jud upwug
nnuhg hptiu wunhpulpjwd
hpuwjwunipjmuubiph opswuwlutipnid
hpwjwuwgund £ Jupquynpdwu,  gnypp
hwupwhu jJwh Gwuwstim L hpwgubyny,
Jawpubip quudan Jud hwpluyhu  dwpduh
gnpownnyputp, Jud (iv) upwughg nplhgt dtihh
Unnuhg Ytpwhulynn gquujugwo Uua, npu
hpuyuwuwgunid L Jupswlw Jud
yuwonnuwljwu gnpdwnnyputpn jud hwuntu §
guihu npytu upwug gnpowluy:

“Hazardous Substances” means any
pollutant, contaminant, waste or chemical or

Vmptpy  wwuwynmd L

Jtnunwnn  unp,

«dnwuquynp

guujugwd  wnunwunn,
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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.

puthnu Jud phihwiuu wnip Jud pniuwynp,

nunhnwiwhy,  hplhqynn,
ntiwunhy Jud wy] yunuwuguynp unip, puthnu

dwugnuynn,

Jud wnwpyu jud wjuyhuh wnige, puthnu jud
npp wuwpniuwynd - Jbpngpjuyg
hwwnluuhgubpp - wwpmuwlng - pwnunphgutip,
wyn pYnud twb bwyp, vwyphg Wuwmpuumywd
Jud Ynnuuwlh
wwpwupubip, wy wojuwopwduwhu Wniptp,
wnihpinpugywd - phptivpfutip,  nwnhnwljnhy
wniplp, Juwwwp, wupbium  wwpniwlynn
guujugwd wnp b gwuugwd wy wniphp,
Jtipupbipyuy niubiu
Auuywhywuwluu Optuunpnipjudp
uwhdwuywo wwhwugutip :

wnwpluw,

wowugywu] wnmptin  m

npnug gnjnipjniu

“Holdings” mean all the Persons holding
shares in Buyer.

«&niphhiquyptt Culjlipnipymuy  wywuwlnd E
Uudhp, npnug ubthwwunipjuwu hpuyniupny

yuwmluwunid tiu Sunpn puytipnipyuu
pwdubtinndutipnp:
“Lenders” means any commercial lender, | «®njummnmubp» uywuwlmd L wnbwpughu

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.

Jupl wpwdwnpnn  gwuugwd  thnjuwwnn,
guujugwd  puwquuynnd  Jud  Gpyynnd
pwul, wpunwhwunidubinh
dhuwvuwynpdwin hwdwp Jupytip mpudwnpnn

qupguguuu

guujugwd gnpowluwnipniu, qupgquglwu
dhuwvuwynpdwin hwdwp Jupytip mpudwnpnn
guujugwd hwunmwwmnipniu jud guujugud
wy] Uud, npp wupuwynpyty § mpudwnply jud
oqulij atinp ptipty $huwvuwynpnid, Jud npp
wuwpunwynpytyp £ Yuplyp  bhuwuuwdnpiwu
dwumwenplp, wyn Shuwuuwljuiu
Swunmwpnptipht Ynnd  hwunhuwgnn  Uudhp,
tpwug hpwywhwonpputinph n hpwyniuputipp
qhotynt Gwbuwwwphny upwughg hpuwyniuputip
unwgwd pninp Uudwug htin dhwupt:

“Lien” means, with respect to any property

«%+nypp Owupwpblnuny Gppnpy  Tudwug




19

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.

bpwyniuputip» gnyph  Juu
wlnhdutiph  wnunmpjudp  oguugnpoywd
lhuljhu  vywuwynud L qpugyh  guujugud
hpwynmup qpujunpyud gnyph  hwududwdp
Jud wnwlg npw, utithujwunipjuu hpwyniuph
thnjuwugnid  h
wwwhnynid  wywhnyywod wwpuwynpnipyjuu

guujugud

yujdwuwuwu  guuljuguo
Juunwpdwl, gnypp yuwhbyn b npw hwyyhu wyy
wuwpuwwnbtiniph ujuundwdp
twjpwyunynipyuu hpwyniupny puyjwpupnid
unwuwnt  guwuugwd  hpwyniup, gnyph
uuundwdp ywpuwunhnpny wwhwuoh
hpwyniupt wwywhnynn guwujugwd hpuyniup,
utipyhnninh hpwyniup Jud ££€ Optuunpnipyuu
nidny dwqnn gnyph guujugwd dSwupwpbinunid:
Unyu Nuwydwuwgph huwuwmny Uuap
hwunhuwund £ wy Ubadwug hpwyniupubinny
dwupwptinujwd gnyph ubithwjwuwwnmbp, tph
wyn qnypp atmp £ pbpdty  wuwydwuwluu
wnnjwownph  wuwydwuwgph, $huwbuwluu
Jupawunipjuu yuwjdwuwgnph Jjud wjuwhuh
bl wy  wwydwuwgph  hwdwawyu, npp
twjuwnbtiunid L Juwéwnnnh ubithwwunipjuu
hpwyniuph  wwhwwunudp  dhush  ppwuny
twjuwnbiujwd  wuwydwuutiph  pujwpupyud
[hutip:

“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

«Uuguuljmih Ewlutu Uqnlignipyniun
pwuwlnud L wugwuluwih bwjuwu wgntignipiniu
(i) SGnpomubtimpjuu  (Phuwvuwluu Jud wy))
npnipjw, wlnpyutip,
gnponiutinipjwu wipyniuputinh Jud
qupquguwu htnwulwputiph ypw: Uugwuluih
Ewluwu Ugntignipiniu shu hwdwpynud (U) UUL-
h Jud £&4-h munbvwfjuu jud punupuluu
punhwunip  hpwghtwynmd wbtnh  niubiguod
thnthnjunipyniuutinp, npnup njnpunnid gnponn wyg
dwutwlhgutiph huwdtidwnnipjudp

wpfuwnwuputiph,
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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.

SGnponiutimpjuu Yypw  bwuwu  wiuhwdwswth
wqnbignipiniu Gu pnnumd, W/jud (£) pnnp wju
thnthnjunipyniuutipp (pugwnnipjudp Uhpwntijh
Optiuunpnipjuu ubo Juunwpywo
thnthnjunipynivubipp)  W/jud
npnup punhwunip wndwdp wgnmd Gu - wdpnne
nnpuh Ypw b npnup npuybu phpufu sk
htimwuwunnmu Snpontutinipjuup Jud
SGnponiutimpjuu Yypw  bwluwu  wuhwdwswth
wqnlignipiniu shu pnnund: Uuguwuuih Euluu

wuwydwuutinp,

Ugqnbgnipymiu £ hwdwpynd  vwb (i) unyu
Nuydwuwgpny uwjuunbtivjwd  gnpowpputinp
Juwawnnnh  Jud <Lwjwunwuh
Cwupuybtnnipjwu huwpwynpnipyuu b/jud (iii)
Shuwbunwluwu  Pwunmwpnpph hwdwawju
dnjumnniutiph niutigud hpwyniuputinh

Juybpuuwunipjuu b/jud npuunujuu Jupgny

Juwnwpbynt

npuug Juunwpdwu huwpwynpnipjuu  jud
Shuwuuwjuu Pwunwpnpeipny twjuwnbuywo
Qunpnh wwpunwynpmipyniuutipn uunwpbynt
htwpwynpnipjuut  ypw  wugwuluwh Lwuluu
wqntignipjniun:

“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,

«Uujumuwthinph  Owjuubipy  wwuwlymd E

Funpnh nnuhg ‘Luwfuwmgdwhu
Nuydwuwgptipny uwjuwntiugwd
wuwpunwynpnipjniuutipp squmuptm

htimbwupny Ypwd guujuguwd hwunmwmywd b
UUG nnupny  Jud  wy
Juunwpywo

nnowdhwn  owjuu’

wpdnypny’
huununywd b

guujugud
nnowdhn  Jawpmd  Jud
Unywo guujugud hwunmwmywd b npowdhn
mnipp Shuwuuwljuu
Sduwunwpnptnpny  twjuwwmbtujwd b npuug
huwdwdawju  Ypwd  dSwjuubiph,
Jawpndutipnh, dmoywd  wmmipptiph), npnup
Gunpnp Qupnn b hhduwygnply - hwphy-
wypwupwgptipny, huswtiu vwb Lwjuwgowhu

(pugwnnipyuuip

Juunwnpywo
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dues and expenditures.

Nuydwuwgptinny wuwpunwynpnipjniuubpp
squumuwptim hwdwp vwjuwnmbtiujuwd wmnyd
wnniquiuputinp, wyu niypnid, tpb wn Swjuubipn,
Jawpubipp U wmpptipp huwpwynp sh tnly
ujuqtiguty Yud siqnpuguity Funpnh puptifuhna
gnponnnipjniuutinph  httmmbwupny, gnidwpwd
wyupwu Jpugnighy gnidwp hwdwawyu Utin 3.02-
h, np &4 Jud Ydwdwnnnh Ynnihg Gunpnhu
gnidwp Yawpbpnt ntiypnid wuhpwdbywm hup,
npwtiugh Swplybipp yawplynig htimn Jtpyhuu
unwuw wju gnidwnpp, npp hwdwpdtip £ upguwd

dwfuutiph, Jawnutinh [} wmnipphtiph
hwupwgnidwphu:
“Person” means an individual, corporation | Uhd» Wwuwlmd L $hqhufuu  wha,

or other legal entity,
Governmental Authority.

including a

Unpynpughw jud wy] hpwjwpwuwluwu wua,
utipunjw) Popluwuwwu Uwpdphuutipp:

“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.

«Eimpwubutipghwmjh Unnijwawnph
Nuydwuwghp» upwuwlnid L,
Eityunpwlutipghuyh wnnijwawnph

ywjdwuwgph  hwdwawyutigyuwd  wmwppbipup,
npp wtnp b Yupyh Funpnh b SES-h dhol
SGnpowpph UJwpumdwu Opp jud dhuy wyn'
unyu Nuwydwuwgph, Ejumpuuu Eutipghwjh
(&qnpnipjw) Upnwnpnipjuu $npontutinipjuu
Lhgtughwh  hwdwdwyu  Ynndtph  Ynnuhg
Juunwnpywo pninp thnthnjunipyniuutinny
hwuntipag, ubpwnjw), Yhpwngh  jhubm
wwpwguwjnid, CE8 hpwywhwonpn
puytipnpyuu httm Yupywd U Ywpgquynpnn
Uwpuuh nnuhg
Eityunpwlutipghuwh wnnijwwnph
wuydwiwghpp:

hwunwnywd
unp

“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

«+npéwpph Ujwpundwt Opjuwtu LVwjunppnn
Luipjuunnt dudwiwuypswuy vywuwlnmu k
(i) gwulwgwd hwpluwmn dudwuwluypowu,
npu wjwpunynud £ Snpowpph Ujwpumdwu Opp
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to and including the Closing Date.

Jud dhuy wyn, hul (i) bGet hwpljuunm
duwdwuwluypowup  uluyy £ Snpdéwpph
Ujwpumdwu  Opdwuhg  wnwy,  uwluyu

wjwpunynid £ npwuhg hbwn, wyuw  wy
dudwuwluypowuh  wu  hwnjwop, npp
twjunppnud | Snpowpph Ujupundwu Opduu b

pungpymu £ wyn opp:

“Project” means the project proposed to be
undertaken by Buyer in relation to the
Facilities and operation of the Facilities.

«Lujumghdr vpwuwlymd E Uwppuwynpmdutiph
b npwlg swhwgnpodwu Ytpwptippu; Sunpnh
Unnuhg wnwywpywo uwjumghon:

“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.

«Lujuugdwht Nuydwuwmgptpy vywuwlynd k
gujugwd  gpujnp - wuydwiwghp,  npht
duwdwuwl wn dwdwuwl Ywpnn bGu Ynnd
hwunhuwuw;  Sunpnp, Ywdwnnnp, &4
holuwtwuwu  dwpdhuutinp, <E8-n (Yupshuhu
hpwywhwenpn puytipnipyniup) Jud upwug htin
Onfujuyujgud Uuahup b npu wuhpwdtym L
Jud Juwyywd L Uwppwynpmdubipp Gunpnhu

Jwawnbin, Ejtyumpudtjuwuhjuljuu
Y ipughund, oghuwpwpnipintu hpwjuuwgubyn,
Uwppuynpnidutinh ujuundwdp

utithwjwunipjwu  hpwynmup atnp phpbyny,
npwup jwhwgnpdtyn, npuug wbjuuhjuyuu
npwg
wpunwnplin,
wjn

guujuguwd wyj|
hpwjwuwgubynt L
wpluwnwiuputipn  Juunwpbyn  htim, ubpunjuy,
uwuwju  ny  Jdhwju,
Ejijunpututinghwyh
Nuydwuwghpp L

uywuwpynidu hpwjwuwgubyn,
upgngny  Liumputubtipghw
dwnwlupuptn L Jwawntin,
Quuugnipjundp
gnponiutinipiniu

unyu  Nuydwuwghpp,
Unnijwéwnph
Shuwuuwjuiu
Sduwunwpnpbtpp, wwdwuny, np Yupnuyuy
yuwjdwuwgptiph  Jupyly Gu Gu omjuyuyuu
wuwjdwuubinny:

“Project Agreement Approvals” means any

«Lwjumqdwiht  Nuypdwumqpliph  Lwdwp
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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.

MNuhwgynn (Fmyjjmynipymuubtpy vywuwlynd
thgtiughuw,
hpwyniuputiphg hpwdwpnid, gpuugnid jud wy)
pnynynipnit jud  hwjwunpjmu,  npp
dudwiwl wn dwdwuwl wwhwusymd Yud
npwdwnpynid L Q holuwtwljuu
Uwpuhuutiphg Ynnuhg unyu ANuwydwuwgpny,
husytiu vwb “Lwjuwgowhu Nuwydwuwgptinny
unwuduwd  wwpunwynpnipniuutipp  npuugny

L guwujugwd hwdwawjunipniu,

Unnud hwunhuwgnn Uudwug Ynnuhg wyuwmywa
Qlipuyny nnuhg
hpwywuwgynn  goponiutimipniup  Wuwwnywad
ytpuny hpwljwuwgybynt Jud unyu
Nuydwuwghpp L ‘Lwjuwgowyhu
Nuydwuwgptipp upwug Ynnuihg unnpugpybtjm

Juunwpbgni, upwg

b mpuwdwnpytinm hwdwn:

“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.

«Yupgquynpnn Uwpdhur wwiwlnd [ <4
Cwupwhu OCwnwnmpniuutph  Ywpquynpnn
Cwuduwdnnnyp (qud €O0UL) b guujugud wy
Pojuwbwuu  Uwpdht  Jud  Jupquynpnn
dwpuhu, npp &£ optuunpmipjuu  hwdwawju
lhwgnpiuwd 3 Qupqunply Q
Litpnpwtutipghugh nnpunp, jud wyn njnpunh
uyu Juid wju hwwnywon:

“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.

U'wipduhg MNuwhwgynn
pwuwlnd L unyu
‘Lwifuwugqowjhu
UL npuugny
Juwnwnpbynt

«Qupgquynpnn
(nyjnynipyniuntipy
Nuydwuwghpp u

Nuypdwuwgptipp  unnpugpbyn
twjuwmbiujwd  gnpdwppubipp
hwdwp wuhpwdipm  Jud  guwuluwih  pnnp

npnynidubipp, hwdwawjumpyniuutipp,
hwjwunipjnmiuubipp, pnynynipjniuutinp
(Wpunyuy Fuwywhywuww
Onptiuunpnipjudp TNwhwuyynn

(nyjmynipjniuutinp) b wy;  thwuwnwpenphpp,
utipunjw), tpyhdwumnipiniiutinhg funtuwthtym
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tyuwunwlny' Yt 4.03-nd uvwhdwugwodutipp:

“Sites” means the sites on which the
Facilities is located, as more particularly
described in Schedule 1.

«Stmujuypdwu  duypy vywuwlind L wju
Juyplipp, tiu
Uwppwynpnidutinp, b npu wnwyly dwupudwuu
ujupugpywd £ Cwybgud [1]- nmd:

npwnbn nbtnuuyywd

“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).

«Uwlmgquuwihn NDuwur vywuwlymd L unyu

6.07 Utwmny uwhdwujwd
uwluquuyht - wjwup, npp hpundym |
‘Lwjuwgdh ujuundwdp Snpdwpph Ujwpudwu
OnpJwiuhg htinn b utipuyugywd L Cwudbpywd
U-nid (wyu hwulugnipiniup ubipunnid £ unyu
Ejiyumpuuu  Eutipghuwygh
(&qnpnipjwt) Upnwnpnipjuu Snpontutinipyjuu
Lhgtiughuyh & Uphpwnljh  Opkuunpnipjuu
hwdwawyu Ywpquynpnn Uwpduh b Sunpnh
hwdwawjunipyjudp  dudwuwl wn  dudwuwy

Nuydwuwgph

Nuydwuwqph,

Juunwpywd b Ywpgquynpnn Uwpduh Ynnuhg
hwunwnywd  Uwluquughtt - Myuuh  pnnp
thnthnjunipyniuutinp):

“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.

«lwply  vyuwuwymd £ (i) guuugwo hwpl,
Junujwpnipjuu Ynnuhg quuaynn yawp Jud
wuwpununhp Jyowpdwu Gupwliuw npnywyh dbl
wy] guwulugwd gmuwp Jud Yawp (ubpunjuy
Jowpjwod  Jud gnidwputinhg
Juunwpywd wwhnidutipp), gnidwpwd npwug

unugywod

ujumdwdp hwpywplynn mnlynuutipp, mnydtpp
b jpwugnighy wy gnudwpubinp, npnup jupnn tu
uwhdwuyty hwdwwywunwujuwu hwpluwmbiuwyp
uwhdwbint hpwywunipjniu niulignn
holuwujuiu Uwipdhuutiph (Swplwyhu
Uwpuhuutiph) Ynnuhg Jud (i) Jipngpyuyg (i)
tupwltnny uwjuwmbtiujwd gmdwputipp b
Jowpubtipp Jowpbn  ywpuomwynpnipjniu, npp
plund £ iy wy Uuah thnjuhwmnmmgnid Jawptyn
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Jtpwptippu;  wuwdwbwgphg  jud - wyy
Juyuwlygnpjudp  Gupwnpynn  YJud  qpuygnp
wdpwgpyud dky wyp yupunwynpnipiniuhg:

“Technical Specifications” means those
certain technical, operating and minimum
performance specifications of the Buyer set
forth in the Generation License.

«Shjuthjuljmu  wuydwuutip»
Ejijunpuljut EButipnghwjh

Upunwnpnipjuu Snpomubtinipjuu Lhgtughwyny
SQunpnh hwdwp vwhdwujwo  wbjuuhiuyu,
owhwgnpodwu b ujwuqugnyu Juunwpnnuljwuuh

pwuwlnud L
(Sqnpnipjwi)

wyuwydwuubipn:
“Total Payment” means the aggregate | «&wiwjumni Y amp» towuwynid L
ConS'derat'OP Ft)ﬁyatge by AEN t(otr i?]y gbiutinpughnu hgnpnipyniuutinp hwuwuth
SUCCESSOI’) o € buyer pursuant to (S] I}mp&‘uhlnl L tlhllmllwt‘llhp(}hw

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.

dwnwluwpuptim nhdwg  Eijumpwbutinghwjh
Unnjwéwnph MNuydwuwgph, Uwluquughu
Muuh b Unyu Nuydwuwgph 6.07 YJhwnh

hwdwawju CE8 (Quud hpwywhwonpn
puytipnipyuu)  Ynndhg  hwdwyuwunwujuwu
jmpupwugnp  dudwuwluwypowuh  hwudwp

SQunpnhu Jawpdwu  Gupwlw  hwnmgdwu
hwupwgnidwpp, npp  Jnipupwuygnip mwpyu
hwdwp hwjwuwn E utippnujw) dkonipiniuutinh
gnidwphu (i) Uwmjuquuiht wjuwuh 1 wnynuwyh
7 uniuwlh wwpbwu hgnpnipjuu  Yawphu,
wjupwuny, np Nuydwbuwgpuyhu hgnpnipiniup
(Uwjuguuwyhu  wjwuny uwhdwujwo alny)
wwwhnyyty L, b (i) Uwuquuyhu wjwup 1
ujniuwny uwhdwugwod
Litywmpututpghugh - wpdtipp L unyu
dudwuwluypowunid Uwippwynpnidutiph
bibyupwlitnghugh  (hwpduplwd  Udand-ny)
dwfuup:

wnniuwh 9

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

«UU'v gnpup», «knpupr, «UUG $» b «$»

D cah e b Il ey of| vttt Ul Vg
' ‘Uwhwuqutiph ophuwwu wpdnypn:
Each of the following terms is defined in the | Unnpl pYupyyud kqpnyputinh
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Section set forth opposite such term:

ywuwlnipymuutipn mpjwd tu npuug nhdwg
tpywd Utinbipnid.

Term Section
Cwuljugnipiniu Ut
Agreement Preamble
Nuydwuwghp ‘Utipwonieiniu
Apportioned Obligations 9.01 (b)
Unnutiph Uholi Rwptu]uwd 9.01 (p)
Nwpunwynpnipjniuutin
Armenian Deed 2.08
Pnjuwugdw wwydwuwghp

2.08
Business Recitals
Snpontutinipyniu ‘Lwjuwpwu
Buyer Preamble
Sunpn ‘Ulipwonipiniu
Closing 2.04
Snpowpph Ujwpwun 2.04
Damages 12.02
Juwuubip 12.02
Easements 4.09(a)
Utinhunninubip 4.09(w)
EM Refurbishment Scheduled Completion | 7.03 (b)

Date
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EU dtipughudwu Upfuwnwuputipt 7.03 (p)
Uguwpunbn Swdwp bwjumnbtujwd Op

Facilities Recitals
Uwppwynpnidubip ‘Lwuwpwu
First Installment 2.03(a)
Unwohtu dwuuwpwdhu 2.03(w)
Good Faith Deposit 2.04
‘Lwjuuydwn 2.04
Indemnified Party 12.03
®nfuhunnignmud Nuwhwugtynt 12.03
bpwyniup Miutignn bUnnu

Indemnifying Party 12.03
Pnjuhwmnnignid Yawptnt 12.03
Nupunwynpnipyniu Mubignn Unnu

Long Stop Date 13.01 (b)
Y hpsuwdwdljtizn 13.01 (p)
material breach 3.03 (d)
Unwhw fuwjunnid 3.03 (n)
Movable Property 2.01(b)
Cupdwlwu Gnyp 2.01(p)

Non-discriminatory Change in Armenian | 3.05(b)

Law
3.05(p)

Cwyjuljuin optunpnipjwu’
[Junnpujuunipiniu suwjuwntiunn
thnthnjunipjniu
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Official Exchange Rate 2.03(c)
MNuynmnuwlwu thnfuwpdtp 2.03(q)
Permits 411
(Gnyjnynipejniuutin 4.11
Post-Closing Tax Period 9.01 (b)
Gnpownph Ujwpundwt Opjuu Swynpnnn | 9.01 (p)
Cwpyunm Fuiwiwuopgw

Purchase Price 2.03
Jwawnph Ghu 2.03
Purchased Assets 2.01
Jwbdwnynn Gnyp 2.01
Qualified Jurisdiction 14.06
(Gnyjunptith hpwjwgnpnipiniu 14.06
Real Property 1.01 (a)
Uupwnd Gnyp 1.01 (w)
Real Property Documents 4.09(a)
Uuywpd Qniyph ujuundwdp | 4.09(w)
ubhulwmpjui hpwyniuputinh
wlinwu gpuitgdw thuunwpnplp

Relief Event 7.05
Nupunuwynpnipymutph Juunwpnudhg | 7.05
wqunnn hpunwpdnipjniy

Repurchase Closing Date 3.06
B Fudwu Snpownpph UJupumdwu Op | 3.06
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Repurchase Notice 3.01
G Gudw Cwunignd 3.01
Repurchase Price 3.02
Gn Suynn Snyph Updtp 3.02
Repurchase Right 3.01
B Sudwu Mwhwy Lhipjuywgubyn 3.01
hpwyniup

Second Installment 2.03 (b)
Enypnpn Uwuuwpwdhu 2.03 (p)
Third Party Claim 12.03
Eppnpn Uudwug Unnuhg QAtmuwplwuo 12.03
Snponnnipjniuubin

Triggering Event 3.03
B Fudwu Mwhwly Lhpjuywgubyn 3.03
Ppuwyniup Y tipuwwyuhnn

hpunuwpanieiniu

VAT 2.03
uug 2.03
Warranty Breach 12.02
Spywd Gpuwptuhputiph m Lwwuwmpputiph | 12.02

fuwfunnmd
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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.

Uttm  1.02. Ukhuwpwunyeywyu  Ulgqpniuplbip:
Unyu Nuwypdwiwgpmd  wuluwju nmnnuihnptu
[hutint (w)
«utipunnd E» Jud «utipunju» punbtipp ytwmp L
dbjuwpwuly wjuytiu Jupdtu, tpt npwughg
1hutip Uhwju»
wpunwhwynnipniup, (p) unyu Nuydwuwgpmud

wdpugpyud hwuquudwuphg

htimn  qpjwd «awluyu  ny
hnnuip by wy hwdwawjuwgph, thwunwpeneh
Juud optiuph wtnp £ puuity npytiu hnpnd wyn
hwdwawjuwgphu, thwumwpenehu Jud optiuphu
dudwiwl wn dwdwuwl npuug hwdwawju,
Uhpwuntih  jhutym
Nuypdwuwgph hwdwawy, Juwwpywd pninp
thnthnjumipyniuutipny hwuntipg, b (q) unyu
Nuydwuwgpnid hnnudp npul Uudh hwdwpynid
L hnnud vl wyn Uuéh hpwjwhweonpnutiphu b
hpwyniuputipp ghotiint Gwuwwwnphny upwuhg
hpwyniuputin unwgud Unawug:

nbypnid  uwlb' unyu

ARTICLE 2 ~NPIUO 2
PURCHASE AND SALE URNRJ UXUM2
Section 2.01. Purchase and Sale. Upon the | Ytn 2.01. UnnuJudwnp: Junpyp
terms and subject to the conditions of this hwiwawuny E oumgu  Dugdwiwgpny
Agreement, Buyer agrees to purchase from
twjuwnmbiujwd  wuwydwuubpny  Snpoéwpph

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:

Udwpnptt  Jdwdwnnnhg abtmp phplh, huy
Jwbawnnnu L' wyn yuydwuutipng b wyn unyu
opp Funpnhu ywéawnty Snpowpph Ujwpumdwiu
Opdw  npmpjudp  Snpomutimpjuu Uk
ogunwgnpdynn  ubithwlwunipjuu hpuwyniupny
Jwownnnht wwwlwunny wdpnny gnypp,
wuuju wju hwuqudwuphg, pti npuup npwnbn
tu quuynid, pwpdwwu tu, ph' wujpwpd, ph
odnywd tiu Uhwuquihg tipynm
hwwnljuuhyutinny, Wnipwlw, Ic8 ny
Wynipwliul, b Gunpnhu thnjuwugt) npuwug htm
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Juwywd pninp hpwynmuputippn  (wjunithbin’
«dwéwnyny Snyp»): Jdwbwnynn SGnypp
SQunpnhu £ Juownymd Gnypp Owupwptinunn
Uy Ubdwug bpuwyniuputiphg (pugunnipjudp
Uupwund  Snyph  ujuumdwdp  wnlw  npn)
utipyhnnmuunutiph, npnug guulp npudwnpyty £
SQunpnhu 6.1 Uhkwhu  hwdwywunwujuw)
wquu yhawynd b dwubwynpuybtiu ubipunnd

L

@) 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

(wm) 4.09(w) Cwyipuond upywd
Uwppwynpmdutipp b wdpnng wpwpd gniypp’
pninp ptiuptiph, wdpugywd gnyph (wyn pynid
wnipphuutinh b wdpugqwd wy; wbjuuhluyh), b
wy] pwphuynmdutiph  htm dhwuhu  (Qud,
npnywijh nbyptpnid npwugnid
dwuuwygnipniup) (wjunthtin' «Uupwpd Snypyr),
utipunyu) 4.09(w) Cwybpjwond (Uuowmwptih
Uupwnd gnyph uuundwudp
Junniguyuwwmdwu  hpwyniupubipp,

Snyp)
npnup

Property”); Jwéwnngh b 44 hudwawumpyudp 2.08 (p)
Jtwnh  hwdwéwu wbwmp L wmpudwnpybu
Funpnh,
(b) all tangible personal property and | (p) wympwlwu  hwunhuwgny  wdpnny
interests  therein, including  moveable | »yhdulwy gnypp U npwug htn Guwgqud
machinery, equipment, furniture, office ok uk . 4 "
equipment, communications equipment, ppuyniuputipp, pranj 2wpduljw
vehicles, storage tanks, spare and | bfuuhjwu,  uwppunpmdubpp, - Yuhnypp,
replacement parts, fuel and other tangible | gpuubtiujwluyhu qnypp, Juuh
property (all such proper’Ey, collgctlvely, the | ywppunpnututipp, thnjuwnpudhsngubipp,
“Movable Property”) listed on nbiqbpymupitpp wuhtunuiuubpp L
Schedule 4.09(b); ’
thnjuwphunn dwubipp, Juntjhpp U ynmpuljuu
wy] qnypp  (wjunthtim pnjnpp dwup’
«Cwpdwljuu Sniypr), upywd 4.09(p)

Cwybpjuonud,




32

(c) all raw materials, supplies and other
inventories listed on Schedule 4.09(c);

(@) wdpnne hnwipp, ymptpp b wwypwuputiph m
wnptph  wy - wwpwputpp,  wpquo - 4.09(q)
Cuytquonid,

(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;

(n) tppnpn wuawug ntid niubigwd pnnp wyu
hpuniuputipp, wwhuwsutinp, huyg
utipuyuguym  Jud  hwpjwug — Juwnwptgm
hpuyniuputinp, npnup pjumd Gu Jud Juuygwo tu
Ywbwnynn Gnyph htin, ubipunjw) wpunwnpnnh
Juwawnnnh ynnuhg wpud tpupluhpubiphg plunn
wju hpuniuputipp, npnug npudwywu
quuhwnwywup npnpywd sk,

(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

() ponp  hgtiughwiitipp,  pnyjuRniymuutny,
Jununjupnipjui nnuhg npjwd
huwdwawjunpymuutpp, npnup  huwpuwynp L
thnjuwugly b npnup Juwywo Gu Snpontutnipywu
Jud dwawnynn SGnyph htn,  wpwo  2.01(k)
Cwytgyuonmu

(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.

(b) dwtwnynn SGnyphu wnusynn b dwbwnnnh
unwn quuynn pninp gpptipp, gpuugudumywuubnp,
qpunndutipp, huphy-wwpwupugptipp, puyitpp b
pnetpp,  (hubu npwup - pnpugh,  ph
wyuwynipuuuuguwd  wbupny,  ubpunjuyg
Juwbunynn  Snyph, npwug owhwgnpddwu
Jtpwptippuy  hudtubpujuu,  wbjuuhjulu,
owhwgnpouwu b yhtwugpujuu gpunmdubtpu
n  wnjwjutpp, owhwgnponnutiph  hudwp
twjuwntiujwd  atmuwplubipu m wyjujubipp,
husytu uwle Juwbwnynn Gnyph uunmduip
hwpupljjwd  Cwpltph  Jbpuptppuy— popnp
wntmtynpniuubtpn:

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.

Utn 202, Dupyuuynpngeniutilpn: duwnnnn
unyuny hwunmunnd B, np el unyuhul unyu
Nuypdwuwgpny  wyp pwu  vwjuwunbtuwo  (huh,
Uhiunyu £ Qunppp $h unwudunid dwéwnnnh
(Qund qpohupu - hpunjwinufunprutiphg  nplthgh
dtijh Jud b dwbwnnnh gnpomutimpiniup  Yud
npu Up dwup uwjujhunid hppujuiugpud, Jud
Juwbwnnnh wlwmhyubtph, ubpunuw; Ydwawnynn

SGnyph,  Yud  npuug  dh dwuh uwfulht
ulthwwuwwnbtp  hwunhuwgwd npuhgh  Uuéh)
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npll upumwynpnipiniu:

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:

Utin 2.03 dwdwnph Fpup: dwawnynn Gnyph
Jwéwnph ghup (wunthtn® «dwbwnph ghu»)
Juqunud L 85,813,200,000 ££ nppud, ubipunjuy
14,302,200,000 ££ nppwud wytqugyud wpduph
hupyp (UUL), npnup  hwpjupyynud  Gu
Juwbwnynn gnyph ujuundudp  hwudwéawju umju
Nuydwuwgphutippnugyuy 2.03 (q) b 2.06 Yantipny
uwhdwuwd  YJupgny Juqujuwd  Cwududwu-
puniudut wjunnd - vwhdwuwod quwgnyugdwu
Ubifuwuhquh: Unnutinu punmund tu, np Ywwnph
ghup utpunmu £ 2.08 (p) Ynh hudwawgu hptiu
nfuwiguwo  Uuonmwptnph  Uupwupd  Snyph
Junniguyuundw hpuniuph nhiuwg
thnfuhwwnmgnudp:  dwwnph SGhup Gupwiu L
Yawpiwt - Funpnh - Yonuhg htanlyuy - Yupgh
hudwawyu:

@) 50% of the Purchase Price, i.e. AMD
42,906,600,000 (the “First Installment”) to
be paid to the Seller at the Closing Date as
provided in Section 2.05(a) ; and

(w) dwduwnph quh 50%-p, wju k' 42,906,600,000
24 ppud  (wyunthtan' Unwght - dwuiwpuidh),
tupwjuw [ Jdwownnnhu YJowpdwu Snpdwpph
Ugwpundwu Opp 2.05 (w) Utnnyg uvwhdwugwd

YJupgny, u

(b) 50% of the Purchase Price, i.e. AMD
42,906,600,000 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, or in respect of arrears
remaining unpaid by AEN (or any
successor), as at the date on which the
Second Installment is due, as contemplated
under Section 3.05(e)(i) below. Such
payment shall be made in immediately

(p) Lwédwnph quh 50%n, wjiu L 42,906,600,000
44 nppud bupwiu £ Jawpdwu  Ywdwnnnhu
Snpownph Ugupudwu OnJu wnwhu
wnwpbtmwpah opp (bpt wyn opp Ugjuwnwupuwihu
On ¢, www' wyn opjwu hwonpnnn wnwohu
Wyjuwmnmwupuwghu  Opp)  (wyunthtnn' «Gplpnpn
Uwmuuwpwdhu»), npp, uwjuyu, Sunpnu hpuayniup
niuh  hwyjuugly, beb Ywownnnp Jud L&
fJuwjunwo 1hutiu unyu Nuydwuwgpny
twjuwntiujwd  hptiug  Wupunuynpmpyniuutipp
Jud tpt wwpqyh, np unyu Nuydwuwgph
hwdwawu upwug Ynnuhg wmpjwd tpupfuhputipu
nt  hwjuuwmhputipp  hwjwuwmh,  wdpnnowljul,
unnyq b dpuwphw shu jud bl wmtmh | mubtigly
B Fudwu Nwhwuy Lhpjuyugutygm bpuyniup
Yhpuwwhnn bpunupénpniu b ubtppnuyuyy 3
Utnh hwdwawgu sh mnnyty ud ytpugyly fud
B8+ (Qud npub  ppwjwhwenpnh) Ynnuhg
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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
applicable payment date.

Enynnpn Uwuuwpwduh Jawpdwu opp sdawnpywd
munuyud  wwpwuph  pypnud,  huswtu
uwhdwujwd £ unyu Muydwiugnh Utan 3.05(k)(i)-
nd: Lpywo Gndwpp Gupuwiwuw o Jowpdwu
Jwawnnnh Ynnuhg mpdwd swiungdwu dty upgud
(Gphwumd®  Cuywuwmuwinh nwpwopnd, guuynn)
pwuymd dwawnnnh hwyythwdwphu thnfuwugnid
Juwwnptym  dhongny: Pnjuwugnuip wbwp L
Juwnwnpyh wjuwytu, npytugh Jwbawnnnp
Jupnnuiw wudhswytiu unnwuwy b wmuophuty
hnfuwigwo ppudwluu  dhongutipp:  LpYwd
dwumgnuip  wtwp L wnwpjwd  hup
huduyunwufuwu Jaupnuip Juunwptym
opjwuhg wnujuqu tptip  Upjuwnwupughu Op
wnwy:

(©) 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 ySection
2.03, the “Official Exchange Rate” shall be
the rate for converting USD to AMD as
published by the Central Bank of Armenia.

(q) dwtwnph uh mpupwiugnp dwuuiwpudhu,
npp unyu Nuypdwuwgph 2.03 Utnh  hwdwawyu
tupwyu £ Jowpdwu <& npuing, wybtwp E
wuhpwdtpmmpuu  gypmd  wWjwuqtigyh  Jud
wybtqugyh 2015p. <ntuduph 30-h (1 UUL nquip =
476.74 << npud) b Jaupnudp Junwpltyne opduwin

wdhguytiu uwfunprnn tpypnpn
Upfuunuwiupughu Opyu npnipyudp Nuymnuwljuu
Onjuwpdtipuiph . dhot  tmqwo  wmnynuwghu

nwppbpnipjuu swthny, wyuwydwuny, np el wn
wnwpptipnipniup Juqunud £ 0.05% Jud wih
thnpp  dbompyniu, www  Ywblwnph  Suh
Jtpwhwyuny sh uwwpygh: Unyu 2.03 Utanh
huwuwnny «Nuymnnumuiu ®njuwpdtp»
hwdwpymd £ €€ UR Ynnuihg hpuwwpugud
UUU nnjup/<4 npud thnfuwpdtipp:

(d) All payments under this ySection
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.

(n) Unyu 2.03 Ubwnny wwjuwnbiujwd pnpnp

Yawpndutipp Funpih Ynnuhg - Guionwpy o
hudwp, npuytiu - vwjpwyuydw, dwtwnnnp
wtnp £ Juqih b Gunpnpphu ubpuywuguh
hudwyumnwujuwu hwohy-wwypwupwghp'
whny nfjuy dwubwpwduh htin  Jawpdwu
tupwlwu UUL gmdwph swthp:
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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).

(f) Ywawnnnn i1 Qwywutnwiuh
Cuiupuymnnipniup hpuymup niutiu
Juubiguty unyu Nuydwuwgnny
twuwntiuywod hpbiug

yuwpunwynpmipjniuubph - Juunwpmdp,  Geh
SQunpnp  dwdwuwyhu sh Juwwply  ungu
Nuydwuwgnph 2.03 (p) Ubtnny vwfuwnbiuwo
Enynpnpn Uwuuwpwduh Jawnpnudp:

Section 2.04. Good Faith Deposit.

@ 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

(i) if this Agreement is terminated as
permitted by ySection 13.01; or

(iii)  if the transaction contemplated under
this Agreement is consummated.

Utin 2.04. Gwpuwydwp:

(w) 5 dpjpnu UUV  pnup  (wyunithbn'
«Lbwfuwybwnp») Uh-Rh  Unpnipuu  Snpuy
Cnnhug  Runithih  E-B-Up-h - Unnuhg 29
hniuuph 2014p.-ht" pwuuyhu thnjuwugdwdp
thnjuwugyly L Buppnnt Snpowluht:

(p) LVwjuwytwpu tupwyw L Jbpunupaduu
Uh-2h Unpniuuphu W/Hwd Sunpnhu  (huswytiu

Quuwhwugyph  Gunpnh - Ynnuhg) - htunbyuy
hwuquudwuputipmud

(i) tpb unyu Nwydwuwghpp oYty L Funpnh

Unnuhg, phugwbu np pnyunplus b 6.04 (p)
Utanny Quad 6.1 Gtanny, Gund

(i) tpb unyu Nuwydwuwghpp moymd L Ut
13.01 uvwhdwuywd Jupgny. Jud

(i) tpt unyu Nuwpdwuwgpny uvwhdwuywd
qnpowppl hpwljwuwgyby

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
conditions set forth in Article 11 or at such

Utim  2.05. dwéwnynn SGnyph Jwédwnbjm b
gutmt  hudwp  wwhwugynny  wjwpunuluu
wuwmnwiupubipp («Snpdwpph Uduwnpwy)
Jhpwwuwgytiu  Udtiphuyh' 44, p.Gplhwu, .
Lniuwynpsh 9 hwugtnid guuynn
gpuubiuyyuynid, Cnnuid 11-nmud uyyuwd
wwydwutipp  pwjwpupywd  (huknig  htnn’
Jud, pnyjunpwd hutpn phypmd’ swhwnm
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other time or place as Buyer and Seller may
agree. At the Closing:

Uudwg Unnuhg wyn wuydwuubiphg
hpwdwnpytymg htimn® nppwiu htwpuwynp E utind
dudjtimubipnid . Jud SGunpnh b dwbwnnnh
hwdwdwjunipyjudp  vwhdwujwd  guujugud
by wy Jupnud b dwdwuwl: SGnpowpph
UJupundwu dudwuwl

@ 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.

(w) Funppp dwbéwnnnh Ynnuhg owumgdwudp
tpwd’ Cuywuwmwiuh mwpwopnd, Gplwnid
guuynn pwulynd uvwywuwpyynn Ywdwnnnh
pwuluyhu hwyyhu wtwp L Juuwwph Unwohu
dwuuwpwduh Jawpnuip: énjuwugnidp whwnp k
Juunwpyh  wuwbu, npwtugh Ywbwnnnp
Jupnquuw wudhowybiu unwuw b muophuly
thnjuwugywd npudwluu dhongutipp:  Lywd
dwunignudp whwp L wnwpywd huh Snpowpph
Ujupundwu  Opjwuhg  wnujwqu  bpbp
Upjumnwupwihu Op winwy:

(b) Buyer shall enter into the Power Purchase
Agreement with AEN (unless the same is

signed prior to the Closing Date).

(p) Gunppp whwp L <E8-h htwm  Yuph
Ejijupulutinghuwyh Unnmijwéwnph
Nuydwuwghp (et wu sh Yupyly uvwjupuu
SGnpodwpph UJwpudwu Opp):

(©) Seller shall deliver, to Buyer,
ContourGlobal and Lenders, legal opinions
from "Smart Legal Consulting® LLC
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.

(9) dwbwnnnp Sunpnht, LnupnipGFnpwihu b
Onjuwnniuiphu upwdwnph «Udwpe Lbagquy
Lnuuwphugy» UNL Ynndhg wwuumpuumywo

hpwjwpwuwlwu  tqpuugnipyniup, npny
Jhwunmwwnyh, np unyu  Nuydwuwghpp,
Ejtupulbutinghwyh Unnijwéwnph

Nuydwuwghpp <44 opliuputiph hwdwawju
Juwybtip tu b wwpumwunhp juunupdwu hwdwn:
Gqpulwugnipniup wnp . wpudwnpyph 2.05
Cwytipwony uvwhdwuywo alny:

(d) The Republic of Armenia shall
deliver, to Buyer, ContourGlobal and
Lenders, (i) legal opinions from “"Smart
Legal Consulting” LLC 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.

(n) <£<-u  Sunpnphu, LnupnipFnpuwhu b
Onjumnniutiphu yupudwnnh (i) «Udwpp Laquy
Lnuuwphug» UNCL Ynnuhg wwwmpuumywd
hpwjwpwuwlwu btqpujugnipmup b (i) &<
Uppwpunuunnipjuu - Lwjuwpupnipjuu b
Hluwynp  Pwnwfuwgh - Yonuhg - Gugujwo

wuwoynnuwljuu gnnipjni, npnugny
Jhwunmwwyh, np  unyu  Duydwuwghpp L
Ejtyumpwtutinghwh Unnijwéwnph

Nuydwuwghpp <44 opliuputiph hwdwawju
Juytip tu b wwpunwnhp junwupdwu hwdwp:




37

Uojwd gpnipiniup b tiqpujugnipyniup whwp L
npudwnpybu 2.05 Cwybpywony vwhdwuguwd
aliny:

(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.

(k)  Gpmupmu 4L Ruuywhwywunipyuu
‘Lwjuwpuwpnipiniuhg wn wyu, np Gnpdwpph
Ujupundwu  Opjwuhg wnwy Ywdwnnnh
uuundwdp ¢bu Yhpwunyty puwyuwhyuwuwuu
uwhdwbwthwynmdutp, ytipohhu  nbid
puwywhwywuwwu fuunhpubiph  wnuynipjuwdp
stu hwpmgyty Jupswliuu Jwpnypubtp, b np
Uwppwynpnidutiph  Ejijunpudbfuwuhuluu
Yhpughudwu m dnwu pnpnp wfuwmwupubinp
Jhpwjuwuwgytu puwywhywuwuu
optiuunpnipjwu wwhwugutinh hwyywndwdp:

)] 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.

(@) Hdwdwnnnp  Funpphtt Gupwdwnph
Jwawnpnp, utithwjwunipjwu hpwyniuph
thnjuwugnuip pwjwpup b wguwmywad Jhpuny
hwjwuwmnn wjuyhuh thwunwpenpbp, wintp,
yuwpunwynpugpbip  (Wbpunyuwy  $njuwugduu
wwydwuwghpp'  thnhnfujud 2.08  Ulnp
hwdwdwyu)_, npnup Unndtiph Jud upwug
f[unphpnuuwniuiph - Jupdhpny  Jupnn  Gu
nnowdwmnpbiut - wuhpwdtipm  |huly Ydwéwnynn
SGnyph  Wjuudwdp  hpwyniuputippn - Sunpnhu
thnjuwugliynt hwudwp:

() 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.

(£) Cwuadudwu-punniudwu wynmp dwawnnnh b
Funpnh  jhwgnp Utipjuyugmghgutiph - Ynnuhg
Juyuunpwuunyh i1 Juunnpugnpyh unyu
Nuypdwuwgph 2.06 Ubtwny uwwjuwnbiugwd
Jupgh  hwdwéawju, uwjupwu  Gnpdwpph
UJwpundwu  Opp: SQunpnu hpuwyniup  niuh
dhwlnnuwuhnptiu wquunty Jwawnnnhu
hwududwb-punnmiuduy wim  Juqubim
unmnpugpltynt Wyupunmuwuwunipiniuhg b wuguly
SGnpowpph  Ujwpwht  wnwug hwuaudwu-
punniudwiu wjnm unnpugpbyn:

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

Ut  2.06. Lwlidunid-punniunid:  “Lwjupwu
SGnpowpph Udwpup  Unndbipp Yluqdtu
hwuduwdnnny, npp Ygqpunyh Ywdwnynn
Snyph hwuaudwu-punniudwu hpujuwuwgdwdp,
huswtiu  vwb  Juumgh Ywownynn Snyph

guuymd  ubpunwd  gnyph  dhghiuluu
gnjnipniup: Qunpnpp b Jwbwnnnp
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shall each appoint up to 3 members to form
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”).

Jnipwpwiusnipp Juywuwytiu wynuhup
hwuduwdnnnyh dhuwsh 3 wunud: Cwududw-
punpniudwu - wiup  («Cuududwu-pupmudw
wlw») whwp L uvmnpugpyh hwuduwdnnnygh
pnnp - wunundutiph - Ynndhg L utipuyugyh
Unnutiph hwjwunipjwuup:

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).

Utim 2.07. Lpwdwpnid Opliuph idny Owgnn
Qnypp Owlipwplinunn Uy Uldwg
hpwyniupulinhg: Jwawnnnn unyuny
dtijpunuhow, wnuwg Jbpwuwydwu u
Jtipugdwu hpuwyniuph hpwdwpynd £ Gpypnpn
Uwutwpwdhup (wjupwuny, nppwuny wju ntn
sh Jawpyty Snpdwpph Udwpudwi Opuiihg
htinn) Jawnpbyn Juuwwygnipjudp cq
Luwnupwughwiwu Optuugpph 504 hnnywdh 6-
pn Ytanh mdny hp ognptt dSwignn hpunjniuphg:

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.

Ut 2.08. Uupwind gnyph thnjuwugnip:

(m) £&€ optiuunpnipjuu Wwpwmwnhp Juunuutiph
b wwhwuoutiph wwhywudwy, huswbu wwlh
wuwywnd gnyph htim Juwywod qgnpowpputinh
Juybipnipniuut wywhnynn gnponnnipjniuutinh
Juwmwpnidu wwwhnybynt uwywwnwlny,
Unndtipp 17 Uwpphh  2014p. Juply bu <&
optiuunpnipjuup hwdwywunwujuwunn Uupwpd
gnyph  wnmywdéwnph wwjdwuwghp, npu
unnmwpwliwu Jupgny Juytipwgyty b £&-md
yhunwuu qpuugmd L ounwgly  («Uupwpd
gnyph wnnywéawnph ywjdwuwghp»), npp unyju
Jtimh mdny Yhwunhuwuw unyu Nuwydwuwgph
punugnighy dwup: Unyu wwydwuwgph pnjnp
yuwjdwuutipp Yhpwnbtjh Gu  wupwpd gnyph
thnfuwugdwu  vjuundudp’ Pnjuwiugdwu
wwydwuwgphu, npp whwp L hnnud juwnwnph
unyu  Nuydwuwgnphu, npwhu hnjuwugdwu
wwydwuubtipp Jupquynpnn thwumnwpnph:

(b) The Armenian Deed originally purported
to transfer the full ownership of the Real
Property to the Buyer. However, in
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

(p) Pnjuwugdut wuwydwuwghpp ulqpuuwytiu
Jupyty £ Uupwpd qnyptph  uuwndwdp
utithujwunipjwu hpwyniupp SQunpnht
thnfuwglyn hwdwp: Uwluyu, hwpgh wnubyny
Uhpwnlgh optitunpnipjwu wwhwusubipp,
Unnutipp hwdwawjuly tiu thnthnjuly
Onjumugdwn  wuwydwuwghpp  wuwbu, np
npwuny hwunwunyh  Uuomwplyh  Uupwpd
SGnyph  Wquudwdp 44 ubithwljwunipyuu
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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

wiuowmwptith hpwyniupp L SQunpnht
npwdwnpyh  Jupnugju) gnyph ujumdwdp 99
nwnh dudjinny Junniguywwndwu hpuyniup
(utthwwunipjwu  hpwyniuph thnjuwpbu): b
Juunwpnmidu  Jtpnuugh Qunpnp  Ygawph
Cwytipwo  2.03-nmid ubipuywugywd ghup (npp
Juwawnph qunid  hwpqupyyuo  Uuowmwphih
wuywnd gnyph ghut L) b mwpbjuu yawp, npp
hwjwuwn Uihuh gqnyph ujuundwdp
huwyyupiyuwd gnypwhwnlh wipdtiphu:
Ywownnnp b £ hwunmwummd Gy, np Sunpnp
yuwmywd Jhpuny Jawply L wyu hnnudwutiph

. . Junwuwmpuyh wndtipp, npnlg Jpw
Inalienable Real Property is located. bl ud b Uowpd qnypbpp:
(c) The Republic of Armenia will (a[) Culjll;luumlflmtlll Cué}lllpwtthllnnﬁp]nmn
consider proposing legislative changes with nuniuuwunnp optuunpuyw
: : ; thnthnjunipyniuutin twjuwatmubyn
the aim of granting Buyer a full ownership huwpunpnupgniup’ Jbpnou n)

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.

wyuppbpnpnunid  utipuyugqud  Uuowmwptih
Uupwpd gnyph wdpnnowjuu utithwjwunipyuu
hpwyniupp  (unniguuuwumdwu  hpwyniuph
thnjuwptiu) Sunpnhu thnjuwuglynt vywwmwyny:
Gpti uyqwd thnthnjumpymuubpp punniuyby,
Qunpnp ywbwp L Juunwph npll Jawupnidubip
Jud wy) dwjuubin (pugunnipjudp unnwpuljwu
dwnuwynipywu hwdwp Juud Uhpwntih
Optuunpnmipjudp bwjuwwnbtiuynn  whwnwluu
Junwuwmpnid wupwpd  gnyph  qpuugdwu
hwudwp uwhdwuwo hudwyuwunuujuwu
Jowpnmdutiph  Jud  dwjuutiph) Uuowmwpbh
Uupwpd gnyph ujuumdwdp junnmguuyuwnmdwu
hpwyniupp  ubithwwunipjuu hpwyniupny
thnjuwphubjm hwdwp: Udbu pbwypnd, bph
uhush Junmguuywwmdwu hpwyniuph dwdljtinp
wywpup Yhpwnbjh optuunpmipjuu dby hu
Juwmwpynid hudwywunwufuwu
thnthnjunipyniuutip, Junniguyundwu
hpwyniuph dwdjiinp wwmndwn Yipwyny wyhnp
L tpupwéagyh bu 99 wwph dwudytinny’ wyy
wwhh npmpjudp Uhpwntih opbuunpnipjudp
uwhdwuywo ujwuqugnyu huwpwynp yawpny:

(d) The Parties agree that the Armenian Deed
as amended pursuant to the provisions 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.

(n) Unnubpp hwdwawjund Gu unyuh Yupnidhg
htimn huwpwynphtu ubtind dudtimutinnid, puyg
ny nip pwu Gnpdwpph UJwpumdwu opp Yuply,
unmwpuwu Jupgny Juytipuguty
Onjuwugdwiu wuwydwuwghpp' thnthnjujwd unyu
Nuypdwuwgph®  2.08 UYtwh hwdwauwn b
wwwhnyb] npu ywhmwljwu gpuugnidp:
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ARTICLE 3

RIGHT TO REQUIRE SELLER TO REPURCHASE
THE FACILITIES

ANr9UO 3

JUKUNLPL UUALRUY NPNRTLENE BS
SULELAR NMUAU LR LEMUUSUS UELNR
hLUYNRNURE

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
(@) 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
with ySection 6.12, agrees to comply with
such obligations on the Seller’s behalf.

Utn 3.01. Gy Fudwu Nuhwuy Uhpluwywgulyn:
bpuwniupp: Snpowpph Ugupumdwu Opjwuhg
htmn 25 wwpw pupwgpnid G Sudwu
TNuwhwuy ‘Ltipuywgutyn bpuyniup
Y ipwwwhnn hpunwnpanipjuu wnbinh
niubibbwmg b Sunpnh Jud LnupnipGnpuih
Unnihg gqpuynp wwhwuy (wyunthtm® Gw
Tudwu Cwumgmd) utpjuyugytnm niypnid,
Jwéawnnnp  Bw  Suynn  Snyph  Updtipp
Jawpny twm Yquh  Uwppuwynpmdubipp
(wyupwiuny, nppwuny npuup (L4 Swpwdpnid
Stinh Mutigwd bpwnuwpimpniu  vwhdwudwu
(w) Hupwytnnid uywd hpwunwnpanipniup Yypw
hwuutinig htimn) bt qudwu opjw npnipjudp
Uihuttut Sunpnhu ywwmlwunn gnyp) (wjunthtin’
Gwn Sudwu TNwhwuy ‘Utinuywgutin
bpuyniup): G Yuynn Snyph  Updupp
Ywownnnh Ynnuhg Sunpphu Yydwpgh B
Sudwu Owuniguwu opjuihg 20
Wluwwmwupwht  Opjuw  pupwgpnmid:  Gph
Jwawnnnn uwhdwuywo dudjiinnid
wdpnnonipjudp  ¢Jawph Bw Suynn  Gnyph
Updtipu Jud btpt G Gudwu Owunignuip
unwuwinig htmn “unpnhu hwymuh nunuw, np
Jwawnnnp vbwuy L jud wudawupniiwy, wyw
<4, npytiu Ywbwnnnh dhwy pwdubtimbp, unyu
Nuydwuwgph 6.12 Ubnh hwdwawyu Lwdwnnnh

wiunihg Jjuwnwph upyuo pnjnp
wwpunwynpnipyniuubpp:

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

Ut 3.02. Gin Quiynn Ynyph Updbpp: Unyu
Utnh hdwuwnny «Gwn Suynn Snyph Updbpp»

hwjwuwp £ Uufuntuwthtih Cwjuutiph, L
Nuydwuwgph nunupbguiwu hwdwp
twjuwmbiuywd Jawph hwupwgnidwphu

gndwpwd npuug (Uujuntuwhtnh Cwjuutinhg
pwgh) ujuudwdp hwyqupguo UUL b wy
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that (i) each such items composing the
Repurchase Price shall be either null or
positive, (ii) each such items composing the
Repurchase Price 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.

Cwpliph gnudwpu’ wpnwhwynjuwod 4L
npuiny: Ntwp E ujuwnh nmubvw), np (i) Gn
Suynn Gnyph Updtiph dwu hwunhuwgnn wyn
pununphgutiphg jnipupwignipp wtanp £ jhup
Jud gqpn Jud ppuluu dbompyniu (i) btph
npuughg npuhgt dtyp wpnwhwyumywsd £ UUL
nojupny, wyw wu whwmp L thnjuwpyyh &4
npuivh' yhpwnbtingy 6w Suynn Snyph Updtipp
Jawptygnt  Upjuwwmwiupwght Ophu uwjunpnnn
opquw nppuipyudp UUL popup/d4 npud
Nuymnuwluwu Onfuwpdtiph Ytipght wipdtipp, b
(iii) Bwn Suynn Snyph Updtipp wbwp L
ujwuqtigfh ~ Sunpnh Yonuhg  Yupyuwd
wwwhnjugpujuu yuydwuwgpbiph hwdwawju
Juuywd bt quidwu wwhwuy ubpluywugubyn
hpwynup  Jtpuwwhnn  hpwnupanipjudp
yuwjdwuwynpywd Sunpnht u/jud
Onjumnniutiphu yadwpywd gnidwph swthny,: Gin
Quynn  SGnyph  Updtpp  hwyjuwpyynmd  E
CwytipJwd 3.02-ny uwhdwugwd Jupgny:

Section 3.03. Triggering  Events. A
“Triggering Event” for the purpose of this
Agreement shall mean any of the following
events:

Utin 3.03. Gy Pudwiu Nuhwiy Ghpluywgulyne
hpwiyniup 4 bpwwwhnn Ppuwnwnpdnygeniu: Unyju
Nuydwuwgph hdwuwnny G Fudwu Nwhwuy
‘Utinuywgutym hpuyniup puwwhnn
bpunwpdnmpmup [ hwdwpynd  hbnbjuy
hpwnwpaniypymuubiphg npuk dkyp.

@ any Armenian Event that has the
effect of:

(m) €€ Swpwodpnmd Stinh Mubgwd guujugud
Ppwnwpanipjnil,

(i) adversely impacting any element of the
Tariff Schedule and reducing or disallowing
any increase in the Total Payment, to which
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;

(i) npp puwguwuwpwp b wgnpnud Uwluguuwghu
Muuh npul wwpph ypw b nph htmbwupny
Cuwdwfuwnu dawph suthp ujugtigynmd £ jud
wpgbpynd £ mwptjuu jupywopny wytih puu
500 000 UU'L npnquph suthny, hul hwynpnnn
tpip  wwphutiph  pupwgpnid  hwdwjuwnu
Jupywopny’ wybijh pwu 1 000 000 UU'L nnjuph
swthny wybjugulynt huwpwynpnipjniup, nph
hwdwp Sunpnpp unyuny whwp L hwuwnnmy
pnynynipiniu niubkiuwp;

(ii) depriving or preventing the Buyer or any

(ii) nph httmbwiupny Sunpnp Jud Ytipghuhu htin
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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

Onjujuuyugquo npul Uua qpynud L Sunpn
pujtipnipun Jud  Lwjuwgdh  Jud  npuug
tpwuwluyhg dwuph uuundwdp utthwjwunieyuwu

hpuymuphg  plunn - ppujmuputpp - Gud
Jtpwhuynnnipniuu hpwuwuwgutynt
huwpuynpnipniuthg Jud  qpiygnud £ wyy

hpuyniuputinhg, jud nph htmmbwupny Sunpnp
Juu Jtipphuhu htn: ®njujuyujgquo npul;, Uua
Jud $nfuunm hwiinhuwgnn npukb Uua qpiyynd |
wjuyhuh  Lwjwu  wnwytgnipiniuhg Jud
wijuuyhputinhg, npnup nuwn Empjuu
hwunhuwunmd tu hhtuwpup hpwyniuputp  Yuud
Fwiuwu Gu Gunpn puytpnipjuut jud “Lwjuwgdh
Uy  Juuwpjwd  utpnppnudutiph ud - Sunpn
pujtpupguup Jud  Lwjuwgdh  hpuluiwgdwu
hudwp hunugywd dhuwiuwynpdwu
Jtuunfuwlnipjut - wmbuwuymuhg, Yud nph
htmmbwupny Sunppp  Jud  Ytipphthu  htan
Onjujuyulgquo npul Uua Jud  Pnjunnm
hwunhuwgnn npuk Uua qpyymd £ bwfuwgdh fud
SGunpn pultpnipjwu dby utpnpmdutp juwnmwptyn
Jud Sunpn  pulbtipmpuup jud  Lwjuwgodh
hpuuuwugdwu hudwin dhuwvuwynpmid
npudwnpbyn wipryniupnid owhnyph,
owhnipwpwdhuutph, dwyp gmuwph L
nnynuugnifwnputph hwpyhu Juunwnpyud
Jawpmuutph b wy] ydwputinh wbupny unwgyud
gmdwpubinp, nppudwluwu  wy  Jdhongubtipt  m
npuiwjuwu  wpnwhwynnipniu mubignn— wy
wupunuynpnipiniuutin ogunugnpdtynt L
wmuophutynt hutwpwynpnipyniuhg:

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

(iii) nph  htnbwupny wnwy btu quihu
Shuwuuwjuu - Puunmwpnpeinny  twjuwmnbtiuywd
wupuwynpmpymuubtpp  Juwnwptpne - plipugdwu
ntwpt,
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(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:

(p) €€ Swpwopmd Stmh (hubigwd guuugud
Ppwunwpénipyniu, nph wpymupnid “Lwjuwgduyhu
Nuydwuwgnptph Jud Shuwiuwljuin
Suwunwpnptph hwdwawu YJawpdwu Gupuu
Jud wpnbu hul Jawpjwd gmiwputiph nypmu
Sunpnp Jud Sunpnh htn Pnjujuwyuyjgyud Uuap
Jud ®nfjuwnm hwinhuwgnn Uuap (Qud upwug
qnpowljuip ud upwig uuuuwplnn puiuljp), hul
Funpn puljtipmpyui Ynnuhg hp - pudutantiptipha
owhmpwpwdhu Jawptgm Jud wy Jawpndubin
Juwwptym  nliypnd,  Sunpn pulbipnipyuu
pwdutantip hwunhuwgnn Uuap, h yhawyh sk Jud
sh Qupnn

(1) 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

(1) unbinpughu  pwulh Jud  $huwuwlwiu
hwunwmnnipyu thyngny ££ npudp thnjuwuwyty
Gy Yo nojuph G hubunwp, Gud

(i) 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

(ii) Oppuwluwu Ytpwny Gypn Juud ‘bnjup nnipu
pinty Jud wy Ytpwy thnfuwugly Suywunwuh
wnwpwophg nnipu nbwh wyu tpypubp, npuotn aw
twjupwu untmdywd hpuyhtwlu  wnwywgunn
ntiwph Yypw hwuulgp unynpupwp wpnwhwuty
Jud wy) Ytpy thnjuwugty £ GYpn ud “snjup, jud

(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;

(iif) Opphuwluiu Ytpuny  oddnpuyhn hwphyutp
niububw; OECD  Juquwlibpunmpjuu  wunud
hwunhuwgnn ynnipyniuubtpnmd, pugunnipjup,
tel tdwu huwpwynpmpimup vwhdwuwhwyywo
sk &4 Pojuwuwluwu  Uwpdhuubtiph  Ynnuhg
wpunwphu  punupwluwumpyuu  nnpuond GU
wunud  wtwnnmpymuutiph jud UU'L - Ynnuhg
punmujwo wymbph ophuwyny b npuwug
wwhwugutiphu hwdwhny Yapuny,

(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
its Affiliates of all or any material portion of

(9)  Uppphwpwduwhu wphpnivwh  fud &4
nuunwpuwuh guujugwd Yahn fud udwuwmnmhy
wy] nponid fud €€ hpjuwuwjuin Uwipdhuutiph
Unnuhg Juyugywd gquulugwod npnpmd  fud
hpwdwy, npnug  hwdwawu - wujuytp  Gu
wuwgynd Jud uojwo Gu hwdwpynid - unyu
Nuypdwuwugpny — vwjuwnbtiuwod  gnpdwpputipp,
Jud npnug hwdwdawgu  vwhdwuwthwlynd Gud
wpggynud tu Sunpnh pwdutintin fud dnfjuwnm
hwunhuwgnn ~ Uudwug  hpwdniupubtipp  Jud
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the Purchased Assets;

Uhywdinnipyniu L gnigupbtpynud - upuiug
hpuyniuputinh  hppujuwuwgdwu  hwpgnd,  Juad
npnug hwdwawu vwhdwuwthwynud, wpgtqynmud
tu dwlwnynn SGnyph Jud npwu qquih dwuh
tjuunduwdp  Sunpnh Jud  Jtpghthu  htan
POnjujuyuyguo guujjugud Uuah
utthujwunipjwu hpwyniupubpp jud Ywdwnynn
SGnypp Jud npu qquih dwup whwgnpobym
upwug hpwyniuputipp, Jud £ npnug hudwawyu
vhowdnmpniu L gmgupbpynud  upwug  wyy
hpwyniuputinh hpwljuwuwgdwu hwpgnud,

(d) material breach by Seller or the
Republic of Armenia of their representations,
warranties, covenants (other than ySection
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;

(n) Unyu Nuwydwuwgpny (pugwunmpjudp unyu
Quydwuwgph 610 Utnny),  Lwfuwgodhu
Uwutwlgnn  Swpptip Uudwug Uhol [innuijh
Nuydwuwgpuhu Cwpupbipnipymuutn
Cwunnwnbtgm  Yhpuptpuy NMuydwuwgpny  Jud
unyu  Nuwypdwuwgph Jud unyu  Nuydwuwgpny
twjuwntiujwd ~ gnpdwpputiph wnusnipjuip
SQunpnh, Sunpnh htn Pnjujuyuygyuwd Uuduug
Jud ®nfuwnniutiph (qud upwug gnpowluwjutiph
Juud upwug uyuuwpynn pwuytph) htin ££ Jud
Ywbwnnnh Ynnuhg Yupqwuo guuugud bl wyy
hudwawjuwugpny twfuwuntiugwd
yupunuynpmpniutipp . dwwnnnh  jud <4
Unnuhg buwtu juwjunbtm guujugwd nluyp,
upqwo  thuwuwnmwpenetph  hwdwawu <& Jud
Ywbwnnnh Ynnquhg wpjwd Gpwpjuhpubipn m
huJwuwhputipp  Fwjwu wnniny  hwjwunh,
unnyqg, wpdwuwhwjuwnm b wupbph  ghutqm
guujugwd nliyp, nph httmbwupny yuntwnywd
Juwup Juqund | 7 dhjhnu UU™L nnjup jud wyty,

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
Buyer); or

(W) (1) &8 (qud hpunjwhwgenpn puljtpmp)wiv)
Ynnuhg vwjuuntiujwd Yyawpmdutpp squmnwpbym
Juud unwuduwd wyupumuynpoipynivutp fuwtu
[uwjuntm  htmbwupny  SGunpnh  Ynnuhg
Etyunpwbutinghugh Unmjwtwnph Nuydwuwgph
hudwawju  wuydwuwghpp motqm  Yupwiptpyuy
dwunignid mpudunplyp jud (2) guuuguo wy)
hpuyhtwy, npp  huwpuwynpoyemu  sh wwghu
Gunpphu unwuwy Cwdwjuunu Yawpp, b nph
htnbwupny Gunpnh Ynnuihg unwgywd gmuwph
wyuwliuunpnp Juqunud £ 500 000 UU'G nnjuphg

wyly nwptljuu Yupywdpny ud hwgnpnnn tiptip
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wnwphutiph pupwgpmud 1 000 000 UU'L nnjuphg
wyly hwdwjuwnu jupquwopny (wuydwuny, tpt
pugwluynd £ Sunpnh dtmpp), fud

(f) a violation by the Republic of Armenia of
any of the covenants set forth in Section 6.10.

(@) €€ Ynnuhg unyu Nuydwuwgph 6.10 Utnny
twjuwnbtiujwd  yupunwynpmpyniuutinphg  npuk
utijp fJuwfunbym guujugud nbwp:

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
(@)(i), (a)(iir), (b) or (c) of Section 3.03
above and (ii) 75 calendar days in relation to
a Triggering Event defined in paragraphs
@)(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.

Utin 3.04. Gy Fudwy Nuwhwiey Glpluywgulynt
bpwniup 4 bpwwwhnny Ppunwpdniyejule nlinh
niubgué hubgne hwijwupnd: (W) dwGunnnp
W/Qud  Jujuquo hwugqudwuputiphg, £&-u unpnn
tiu ytipuguty (nnoudwnnptiu gnpodtyny) G Sudwn
Nuhuwy Ltpjuyugutym bpuyniup 4 tpuwyuhng
bpunwpénpniup Sunpnh hwdwp npoudnnpbiu
punnmiutgh duny® (i) 45 opydw pupwgpnid Yhpnugyuy
3.03 Utinh (w)(ii), (w)(iii), (p) Yud (q) Bupuytontipny
uwhdwuywd hpunwpampmuubtnh niypnud, b (i)
75 opju pupwgpnid’ Ytpnuyyuy 3.03 Ut (wl)i),
(m), (&) Yud (q) bGupwltntpny uwhdwugwd
hpunwpampmuutph pypnid' pup npmd - Gpym
ntyptipnd £} dudjtnp hwpdupyynid £ B
Guiwt  Nwhwuy ‘Lhpjuyugum  bpuyniup
Yhpwwwhnn bpunupdnipjuu mtmh  mubiuwgm
hhdptipp  Wyupwgpnn dwumgnuip Sunpnh Yud
Lnupnipdnpuih Ynnuihg mpudwnpytym ophg :

(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.

(p) Bpt Ytpnuyuy 45 Yud 75 opwgnyguyhu opyw
pupwgpmd  Gunpnpp b LnupmpHnpun
Ywwnnnhg b/ud, jufuwd hwuqudwuputiphg,
L&-hg shu unwund dSwiungnid, npnid dwupudwuu

utpuyuwgynd - Gt B Gudwu  Nwhwuy
‘Lhipyuywugutym hpuniup Y tipuuwwhnn
bpunupnippuu - wnjumpyuu  Ybpupbpuy
wnwpynipniuutpn, (wju  plypmd  wnwowgnn

Jatipp whunp L jmoytiu 14.07 Ynh hudwawgu),
tpywd dudjtnubinh wjwpunhg htinn G Sudwn
TNuwhwuy Ltipjuyugutym bpuynmup 4 puwywhnng
bpunuwpanipniup hwdwpynud £ wbtinh niubiguwd b
SGunpnhu Juud Lnupnipdnpuhu
huwpuynpnipyniu £ wpymud hppujuiiugutyne Gun
Gudwt Nwhwuy Lhpuyuguqm bPpuyniupp b
yJupnugjuy 3.01 Ytnh hwdwawyu utipjuyuguty Gu
Sudwu OCwumgnid:

Section 3.05. Exceptions — Compensation in

Ut 3.05. Rwgunniniutilin. @nfuhuapnignid Gip
Qudwle  Nuwhwuy Uhpljuywgulyn  bpuwyniupp
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lieu of Repurchase.

shpwlpulaugulgnt thnpuwpliu:

@ Notwithstanding the provisions of
Section 3.03, the parties agree that no
Triggering Event shall have occurred in
connection with an event listed in paragraphs
(@), (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).

(w) Quuywo 3.03 Utwnny uwwjuunbtuguo
nnnyputiph, Unnutipp unyuny hwdwawjunmd G,
np B Gubm  Nwhwiy “Lhpjuyugubym
bpuymup  dbpwwywhnn  Ppunuwpampniup
Jhwdwnyh wmbtnh ymutiguwd pnnp wyu nhwyptpnid,
npnup utpunwo tu 44 Swpwdpmd  Stmh
MMubigud Ppunupanpniu uvwhdwudwu w),g) b
1) Gupwltintipnud, et npuup hwunhuwumd tu
Lnupnin®npuh jud Sunpph Ynnquhg  unyu
Nuydwuwgph, Lwjuwgough Nuydwuwgnptiph
Juu &4 Optuunpnipjuit wwhwusutiph Ynwhwn
[Juwjunndubtin pny; muym hwdwp (nputm unyu
Nuypdwuwgph Ynyhn juwjunnd wywuwlymd L
wjuyhuh Juwjunnmd, nph htbwupny &< jud
Juwownnnp Lwwbu qpyymd L upwuhg, hug
Jupnn Ep wlyuyuyy unyu Nwypdwuwgph jud
‘Lwjuwgdught Nuydwuwgptph ppowawljutinniv)
4L Pluwwyuwu  Uwpdhuutph  Ynnuhg
ophuwjuwu U hwdwswth  yuwwnuujuwu
gnponnmpeniuutinh ninnuyh httmbwup:

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.

Unnutipu punmund b hwdwaéawjund Gu vwl, np
B Fulgm Nwhwuy Lhpjuywgutine bpuyniup
dhpwwwhnn dh  pwuh bpunwpanipniuubtn
wmtmh niutigwd hutgm pbwpnd, unyu 3.05 (w)
Jnh npnypubpp junspunnn sku - hwunhuwuw
B Gutynt Mwhwuy Ltipuywugutynt bpwyniupp
B Gulgn Nwhwuy Ltipjuywugutynt hpuyniup
dhpwwwhnn  dhy  mphy  bPpunupampuu
Juywlgmpjudp hpujuuwgubym hudwnp:
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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
(without prejudice to the provisions of
paragraph (e) of this Section 3.05) 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”).

(©) 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

(i) through an increase in the Total
Payment under the Tariff Schedule over the

(p) P ipnudu Ytipngpjugh, et guujugwd Juwu
Jud UYnpnuunm wuwwownyty E dbpp updud
3.03(w)(i), 3.03(n) Yud (unyu 3.05 Ytwh (k)

tupwltinh hwyyundwdp) 3.03(k)
tupwltimtipny twjpwnbujud B Fubm
TNuwhwuy ‘Ltipuywgutyn bpuyniup
Ybhpwwywhnn  Ppwnupampinivutipp wbinh

nubuwnm httmbwupny, wyw Ydwdwnnnp Jud
<€ wtwp £ unyu Nuydwuwgph Ut 3.04(w)
wwpptpnipjudp - upgwd  hpwdhtwyp  pultgm
hwdwp vwjuwnbtivjwd dudwuwjuhwnywonid
hpwyniup nmubuwu  wnwowplbnt  Funpnhu
wudpnnowluwu  gnmdwpwhu  thnjuhwnnignid:
Unnutipp hwdwawjunud Gy, np dwdwnnnp b £&
yltinp £ mubbwt thnjuhwmnignid mpudwnptym
unyu hpwyniuputinp, vwb wju nbwypnid, bpp
3.03(w)(i) Ubnh hwdwawyu B Fudwu Nwhwuy
‘Utinjuywgutm hpwyniup Y tipwwwhnn
bpunwnpanipiniup wnwowgly L cQ
Onptuunpnipjuu  $nthnjunipjuut  wpyniupnud,
nnp funpuluunipniu sh vwjuwmbiunid Sunpnh
Jud Lnupnipndnpuh ujundwdp («Quyjulju
opkuunpmpyuu’ [Jumpujuwunigmu
suwijumntiuny thnthnjunipiniuy):

() Ldwu thnjuhwnnmgnuip wdpnne dSwywny
Jawnpynud £ Sunpnht.

(i) dhwujwg Jawpdwu ntupny' (U) G SFubynm
Muwhwuy ‘Lhipjuywgutyn bpwyniup
Y ipwwwhnn huwdwwywwnwujuwu
bpwnwpanipiniup mtinh  mubtbwm  opywuhg
htinn mwuubipnt wdujw pupwgpnid, tph wju
wnwowgly L <mujuph 1-hg <muhup 30-u
pujuwd dwudwuwuhunjwond (R) G Subyn
Muwhwuy ‘Lhipjuywgutyn bpwyniup
Y ipwwwhnn huwdwwywwnwujuwu
bpwnwpanipiniup mtinh  mubbwm  opywuhg
htmn  Jbg wdujw pupwgpnid, btph wu
wnwowgly L Smiuhuh 30-hg Fhajwbtdptph 31-u
pujuwo dudwuwjuwhwnmywonid, Jud

(ii) wu yupugquynm, tpp thnjuhwmnmmgnudp £4
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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
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 (b) of this Section 3.05:

(1) 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;

Unnuhg wnwownyyty £ Uwjuquuyhu MNjwup
hwdwawyu  Jawpdwu Gupwju Cwdwjuwnu
Jawpu wytjugutnt mupptipuyny, yuydwuny
nn hwnnigdwu Gupwljuw gnidwpp Yytipunwpayh
Sunpnhu G Futiint Mwhwy Lhpjuywugubynm
Pbpwynmiup dbpwwywhnn  hwdwyuwnwujuwu
bpunwpanipiniup wtnh  mubuwm  opjwuhg
htimn® tiptip mwpju pupwgpnid, wwlwunipyp
wyu ntiypnid jhwdwypyh jnipupuiugnip wdhu
hwdwywmnwufuwu Jtpuny thnthnfujwd
Uwljuquuyhu Myuuny uwjuuntiugwd
hwjwuwpwswth Jawpnuduiph  dhongny: Uju
nbypnid, <Cwywunwuh <Cwupwybnnipniup
wlwp L owuptip  gnpowmph  Ytpnugjuy
thnthnfunipyniuutipp huwpwynphu ubtinu
dudyjtimutipnid, vwluwju ny n1p puu G Fubnm
TNuwhwuy ‘Lhpjuyugutyn bpuyniup
Y tipwwwhnn huwdwwywwnwujuwu
bpunwpanipiniup wtnh mubvwm  opjwuhg
htinn yig wduw pupwugpnmud Uwjuguwihu

Myuund utipunty hwdwuywmnwujuwu
thnthnjunipyniuutinp:

(n) Ungu Ubtwm 3.05-h (p) wwppbpnipjuu
wnusnipjudp.

(i) Jwdwnnnnp Jud Cuwywunwuh

Cwupwwbnnmpymup  Jupnn btu  wnwownpyty
wupnnowuwu  gnudwpuwiht  thnjuhwmnnignid
vhwujwug Jawpdwu jud Uwlwugquuhu Mjuwuh
hwdwawyu  Jawpdwu Gupwju Qwdwjuwnu
Jawpu wybjugunt  wmwpptipwyny, tpp
hwdwywwnwufuwu opju nnnipjudp
wnwowpywd thnjuhwumnigdwu gnun wpdtipp
(4Uhpwntyny  wwpbjwu  12.7% qtingh  npnyp)
hwjuwuwp £ (x)) Uwlwquuhu  Duwuh
hwdwawut unwgdwu btupwliw, uwjuwu Gw
Gubm Nwhwuy Lhpjuywgubynt  Ppuyniup
Y ipwwwhnn huwdwwywwnwujuwu
bpunwpanipiniup wmtinh niubuwm htmbwupny
sunwgyud tyudnunutiph uty nnjup
togpunipjulp 1hwpdtp ybpunupadwu
gnidwuphu gnuidwpwd (y)' pnnp b guuugud
Uufuntuwpth Cwfuutpp b wy) dwjuutinp, npnup
Shuwuuwjuu Pwumwpnetiph utppn tupwlw
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(i)  while a Triggering Event is in the
course of being remedied pursuant to the
provisions of paragraph (b) of this ySection
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;

(ili)  Buyer cannot withhold its consent if
full monetary compensation is offered
pursuant to the provisions of this Section
3.05 (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
Section 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

tu Jawpdwu Sunpnph Ynnihg' G Gubn
TNuwhwuy ‘Ltipuywgutyn bpuyniup
Y ipwwwhnn hwdwwywwnwujuwu
hpunwpanipiniup wmtinh niubuwnm wpnniupnid:
(i) pwuh nbtn Jbpnuyuy 3.05(p) Utwnh
hwdwawyu G Subn Nwhwuy Lhipjuywugubyn
bpuymup Ybpwwywhnn bPpunwpéanipniup sh
ytpwugyly L Sunpnp wdpnnowljuu
thnjuhwwnnignid sh unnwgti, dwawnnnp b <4
hpwyniup  ymuttt Yhpwnty wyn  Ytwh
npnyputpp’ guujugwd hwynpnnn G Fubym
TNuwhwuy ‘Ltipuywgutyn bpuyniup
Ybhpwwywhnn  bpunwpanipjuu tjuundwdp
(pugunnipjudp  Cugjujuu  optitunpnipyuu’
[Junpuwwunipiniu suwfuwnmbiunng thnthnjunipjniu
wpnyniupnid wnwowgnn Ukl Jud dh pwuh G

Gubpm Mwhwuy Lhpjuywugubnt  bpuyniup
Y ipwwywhnn bpunwpanipywu):

(i) ~ Funpnpp  sh Qupnn - gowy hp
hwdwawjunipniup, btplt  wnwowplyty L
wdpnnowuu gnidwpuyhu thnfjuhwnnmgnid 3.05
(p) [} (@) Ulintiph npnyputphu
hudwywwnuujuwy;

(iv) Bnihdwumnnipyniuutinhg Juntuwthtynt

hwdwp B Fubjm Nwhwuy “Lhpjujwugutyn
bPpwyniup dbpwwywhnn  hwdwyuwnuujfuwu
bpunwpanipjniup  unyu  Yhwh  hdwunny
Jhwdwpyh wbnh mubgwd (L unyu Yhwh
npnypubtinhu hudwywunwufuwu
sthnjuhwnnmigywo),  btpbt  hwdwawjutigguo
thnfuwnnmgnudp - sh - Jawpymd  Gunpnhu
hwduywnwujuwuwpwn Jtugudujw,
nwuubpnuudyw b tnwdju  dwdltmutiph
nupwgpnid, Jud tiph Jbpwuwywd
Uwlwquuyhu  wuup  (3.05(q)(ii)) Ytwny
twjuwmbiuywd nhwyptipnud) wpymuwytim L,
Jhpwnynid £ Japnugju) Jeguduyw dudybinp; b

(v) Bpjhdwuwmnnipyniuutinhg Juntuwthlynt
hwdwp, bph Ybipnupu; B Subm Nwhwuy
‘Utipnuywgutym bpuyniup Jipuwwhnn

bpunwpanipjuu  wpynupnid - wnwywunid L
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under the Financing Documents, the Seller

bhuwuuwjuiu huwunwpenptinny twjuwntujwo

and the Republic of Armenia shall not be | ywpnwlywumpymuutph — squmwpnd— Juad
entitled to implement the provisions of such | $pywuuwlwy hwunwpnetpny twjuwntiuyws
paragraph (b) of this Section 3.05 provided | pyy nnp hwiugligunid L
the dgfault and/or  breach unde_r the vwppurnpnidutphhnugu swhwgnpouw
Financing Documents stated herein are
. wiuhuwphunipjwl, Ywawnnnp b 44 sku Jupnn
caused solely and exclusively by the
. . . Jyyuwywynsty  3.05(p) Ytwp, wuwydwuny, np
Triggering Events stated herein.
wnwhuh  quunupnuip  W/jud - juwjunnmdu
wnwowgly bu pugunuybu B Gubm
TNuwhwuy ‘Ltipjuywugutynt bpuyniup
Y ipwwywhnn bpunwpéanipjuu mbinh miubiiwn
wywwmawnny:
(e) Notwithstanding the above provisions of | (k) Quuyws wunyt 3.05 Ykwnh Yhpnbguy

this Section 3.05, the Parties agree that:

(i) if on the first anniversary date of the
Closing Date, AEN (or any successor) has
accumulated any arrears to the Buyer, the
Buyer and the Seller (and in case the latter is
liquidated, the Republic of Armenia) agree
that the full amount of such arrears shall be
set-off against the Second Installment;

npnyplbpht’ Ynndbpp hwdwdwyind B, np.

(i) pk dphtsth Qopswpph Uduwpundwt Opdu
wnwghll mwptnupdh opp’ ZE8-p (Yud tpw nplik
hpwjwhwenpn) Gunpnh tjundwdp Yninwlnid

E wuwpwpkp, Qunpgp b dwdwnnnp  (huly
Jtpohthu  mdwpquws  (hubpm ghupnd
Zujuutnwth Zutpwy kinnipiniup)

hwdwdwjimd i, np §nmnuljus wupwnpbpp
wdpnnonipjudp thnjuhwnnigynd ki Qunpyhi
Bplpnpy dwutiwpwduh htwn npup
hwpywtghny;

(i) if at any time after the first anniversary
date of the Closing Date until the fifth
anniversary date inclusive, AEN (or any
successor) has any arrears to the Buyer in
excess of the AMD equivalent of USD 1
million remaining unpaid 30 days after their
due date, the Seller shall, after expiry of such
30-day period and within 10 business days
following the receipt of the relevant written
notice from the Buyer acquire from the
Buyer the right to claim such receivable
against AEN (or any successor), including
the principal amount and any penalties and
default interest at a price equal to the full
amount of any such arrears due to the Buyer
by AEN (or any successor), including any
penalty and default interest accrued, if any,
provided that the Seller shall have no

(ii) tpk Ynpdwupph UJupundwi Opju wnwght
wnwpbnupdhg udhtish hhugkpnpy  wwpbnupdp
ubpunju) pujws dudwbwljwhwnyusdnid ZES-n
(Qud Gpw npbk  ppwdwhwenpn) SQunpnh
tjuundwdp yninwulnd £ 1 (UkY) dhjhnt UGUL
nnjuphtt  hwdwpdkp 22 ppud ghpuquignn
wwpup, npp gpu Jdwupdwt  dudlbnht
hwonpnnn Eptuntt opdu pupwugpnid sh J&wpyty,
Juwdwnnnp wupuwynpynid k updus tphubtopym
dudljtinh wjwpunhg htuin Qunpph  gqpuynp
dwinigywt htwnn 10 wolhmuwnwbpwiht opdw
pupwgpmud Qunpnhg dtnp phpkp 2E8-hg (ud
tpw npik ppujuwhwgnpnhg) tpdws wwpnptph
wwhwbeh hpwynitpp, Ukpwnjw; hhdbwlub
gnidupp b pgpuw  tjundwdp  Yninwuldus
guiljugus nmquiphbp b wnydbp wyyhup
wpdtpny, npp hwdwuwp Yihuh 2E8-h (Yud tpw
npuk  ppuwhwgnpnh) ynnuhg  Sunpyh
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obligation to acquire any principal amount of
such arrears exceeding the AMD equivalent
of USD 7 million in aggregate. The
Republic of Armenia, in its capacity as sole
shareholder of the Seller and in accordance
with Section 6.12, hereby states and
confirms that in case the Seller fails to
acquire the right stated herein from the
Buyer for any reason whatsoever, the
Republic of Armenia will acquire the stated
right under the terms and requirements stated
herein within 5 business days following the
receipt of the relevant written notice from the
Buyer,

tjuundwdp  niubgws  wynuhuh  wwpupkph
hhdtwljut gnudwiph, npw tjuundwudp
ntnuljyud gutljugusd wnijdkph i}

nniqupph (Epk wnlw tu) hwtipugnidwphl,
wuydwiny, np Ywdwpnnp snitbkbw  wydus
wuwpuptkpp dkpp phphint wwpunwynpnipni,
tpt nputg gnidwpuyhtt wpdtpp ghipuquugnid
7 Uphnt GU'L gnjupht hwdwpdtp 22 gpuudp:

Zujuutnwth Zwipwy bwnnipyniup, npyku
Judwnnnh  dhwl pwdubnbp b unyb
NMuwydwuwgph Ykwn 6.12-htt hwdwywwnwujuwl,
unyuny hwjwuwnnid k, np, tpk dwdwnnnp, nplk
wuwwndwnny sh jupnpuunid Funpnhg dknp phipky
wuwpwph wwhwbeh hpuwynitpp, Zwjywuwnwih
Zuupuybnnipiniup yupunwynpynd £, Sunpnh
nnuhg hwdwywwnwupjpwt gpuynp Swtnignid
unnwbwnt opjwithg 5 wowwnwipwihtt opdu
pupwgpnid,  YEpnuoyuy wuwydwuubkphtt b
wwhwbeubphtt hwdwwywwnwupwt dknp phplky
Ybpnpyu wwpinph wwhwbgh hpun]nitpp:

(iii) any unpaid balance up to the AMD
equivalent of USD 7 million or any further
arrear in excess of the AMD equivalent of
USD 7 million incurred until the fifth
anniversary date from the Closing Date
inclusive remaining unpaid 30 days after
their due date by AEN and not being
acquired by the Seller or the Republic of
Armenia pursuant to Section 3.05(e)(ii)
above will be deemed a Triggering Event
(which shall not be capable of being
remedied pursuant to the provisions of
paragraph (b), (c) and (d) above);

(iii) Uphtsk 7 Upihnt UUL gojupht hwdwpdtp 22
npud wupupp  jud - dplgh - Gnpswpph
Udupundu hhugkpnpn wnwpbnupdp
ntnuljus 7 dhjhntt UU'L gnjuphtt hwdwpdtp
22 npwip ghpuquignny wupupp  JEwplwb
Eipwu opJwb hwyonpnynn bLphkumt  opjdw
pupwugpnid Zujwutnwith Zubpuybnnipyub fud
ZE8 Ynnuhg ydwpws sjhubkp b Yk 3.05 (k) (ii)-h
hwdwduyn  Jwdwnnnh  jud  Zwjwuwnwth
Zuipuybnnipjut Ynnuhg dtnp pipdws sihubn
hwdwpynid £ B Qubme Nwhwby
Lkpjujugubint Ppuyniup dhEpuuyuwhnn
bpunwpdmpmtt (app sh Yupnn  JEpugyly
ykpnipyuy (), (@ b (n) Gupwlbunbpnud
twpiwwnbudws Jupgny):

(iv) In the event of any set-off pursuant to
Section 3.05(e)(i) above or any payment by
the Seller or the Republic of Armenia
pursuant to Section 3.05(e)(ii) above, the
Buyer agrees that the Seller or the Republic
of Armenia, as the case may be, shall be

(iv) dtpnuoju) Ybtw 3.05 (k) (i)-h hwdwduyh
wuwpwuph hwyduiugdw jud Epntugju; Ykwn 3.05
(k)  @Gi)-h  bhwdwduwyt  Jwdwpnnh  jud
Zujuutnuwth Zuupuy binnipjut Ynnuhg
Jwpdwtt  juwnwpdwt  pbhypnid, Qunpnp
hwdwdwjuomd  E, np dwdwpnnht jud
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subrogated in, assigned or transferred, as its
sole discretion and in accordance with
Armenian law, the relevant rights of the
Buyer against AEN (or any successor). In
order to facilitate such recourse of the Seller
or the Republic of Armenia against AEN (or
any successor), the Buyer shall promptly
execute and deliver to the Seller or the
Republic of Armenia (at the sole expense of
the Seller or the Republic of Armenia) any
and all written acknowledgements, deeds or
other instruments reasonably necessary
under Armenian law to evidence or make
enforceable the subrogation, transfer or
assignment in its favor, provided that such
subrogation, assignment or transfer shall not
result in any additional obligation or liability
to the Buyer (except for any excess amount

payment obligation, as indicated below). In
addition, in any such subrogation, transfer or
assignment the Buyer shall confirm that a
set-off with the Second Installment payable
by the Buyer was made in accordance with
this Agreement with respect to amounts that
were otherwise due and payable by AEN (or
any successor) or that the debt of AEN (or
any successor) owed to the Buyer was
acquired by the Seller or the Republic of
Armenia; and, in the event it is subsequently
agreed between the Buyer and AEN or
ordered following the dispute resolution
process included in the Power Purchase
Agreement that all or part of such amount
paid by the Seller or Republic of Armenia
was not due and payable by AEN to the
Buyer, the Buyer shall promptly repay any
such excess amount. Any obligation to
notify any such subrogation, transfer or
assignment shall be the sole responsibility of
the Seller or the Republic of Armenia.

Zujuunnwth - Zwbpuybnmpuip  (Qupudus
hwiquuwtpubtphg) Jtpohtukphu
hwjkgnnnipjudp [t} Zujuunwth

opkunpnipjwip hwdwywunwupmbt  Jubgukly,
Jthnjuwiggtt jud Yqheyku ZES-h (fud upw
npllt  hpwdwhwenpnh) tjuundwdp Qunpnh
niukgud wupwuph wwhwteh hpwyniupubpp: Uyn
tyuwunwlny, Ywdwnrnnh Jud Zwjwunwih
Zuupuybwnnipjut Ynnuhg Jdupdus wwpuph
gnidwpubph ZE8-hg (qud nplk
hpwywhwenpnhg) unwbwp nniphtt pupdubne
hwdwp, Qunpyp wupuwynpynud £ wthwwywn
jwqubj/unnpugpl; b dwdwnpnpht  jud
Zujuunnwth  Zwbpuybnmpjuip  hwbdul
(dwdwnnnh Jud Zujuunwith
Zuupuy bnnipjut Uhongutiph hwphty)
gujugwé qpuynp swunignidubp b guuljugus
wy]  thwunwpnpbp,  npnbp Zwjwunwih
opkuunpnipjuwn huwdwyuwnwupiwt
nnowdinnpktt  puuwpwup  Yhukt  Qunpnh
hpwyniupltpp. dwdwpnnhl jud Zwjuuinwith
Zuipuy bnnipjuip wugutp, thnpowbgnidp Jud
qhonudp hwjwuwnbnt jud h juwnwp wénudp
httwpwynp nupdubnt hwdwp, wuwydwiny, np

npuip QGunpnh hwdwp  npbk hwdbjpuyg
wuwiwupiwbwnynipnih Jud
wuwpunwynpnipnil skl wnwowguh
(pugwnpnipjudp  uwninpb wydud  gubljugud

pwugnighs Y&wpdwt wupunwynpnipjuby):

Swujugws wnuhuh wbgdwb, thnpwiugdub
Jud qhodwt nphypnud Qunpgp  whwp L
hwunwwnh, np Quonpph  Ynnuhg J&wpduib
Eupwulu Bnlypnpy dwutimpwdihg
huwdwywunwupwt hwyquugp hpwlwiwgyt)
unytt NMuydwbwgphtl hwdwyunuwuwb 2E8-h
(Gud  tpw npbk ppwdwhwenpnh) - Ynnuhg
Jdupdut kupulju wupunph nphidwug jud Funpnh
ujuundwdp  ZE8-h (quad tpw  nplk
bpuwhwgnpnh)  wwpwpp  dkep b phpdby
Juwgwpnnh jud Zujwunwith Zutpuy bnnipjut
ynnuhg Gprh, htnnwqund Funpgh b 2E8-h dholt
huwdwyuwnwuuwb hwdwdwjunipjudp
hwuwnwwnih Jud E1kunpuktutpghugh
Unniqudwnph  NMwjdwbwgpny  bwpwwnbudus
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yE&tph Jupqunpuwb qnpdplpugh
wpyniupnid  npnpydh, np dwdwnnnh  jud
Zujuutnwth Zuupuybwnnipju ynnuhg
Jdwpjws wynuhuh gnudwptbptt wdpnnonipjudp
Jud dwuwdp bLupwlu skht 2E8-h Ynnuhg
Qunpphtt Jwpdwt, Funpnp wupunuwynpynd
wthwywn JEkpunupdut] tpywsd gnidwpubpp:

Upjwé thnjuwbugdut jud ghodwt swunigdwb
wuunwupmbwwnynipnitp jpond B dhugh
Jwdwnnnp Yud Zwjwunwth
Zuipuy bnnipinip:

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.

Ut 3.06. Gy Qudwle Inpowpph Udwpipp:
Jwownynny Snyph btwn  qudwu  gnpowpph
wjwpunujuu wyluwnmwupubpp («Gwn Fudw
Gnpéwpph WJwpmiw  Op») whwp L
Juunwpytiu Unnutiph thnfuwnwpa
hwdwawyunipyudp twjuwnbiuywd dudwuwy b
Jupmd G Gudwu Cwungnudp Sunpnh jud
Unupnindnpwih Ynnuhg mpudwnpytinig htn
nppwu  huwpwynp L ubind  dudjinubtipnid,
uwuwju pnnp nbiypbpmd ny n1y, pwu uyywd
dwunigdwu opjwuhg htinn 20 Upjuwmnwupwyhu
Onpyw pupwgpnid: Unnutinp Ygnpdwnptu hpkiug
pnpnp wiiptipp, npujtiugh unwpbe pojnp wy
gnponnmpjniuubipp jud wwwhnybi, npytiugh
Juunwpytu  pninp wyu gnpdnnnipyniuubipp,
npnup Uhpwntijh Optuunpnipjuu
hwdwywwnwujuwu Jupnn tu wuhpudtyn jud
guwuuwih  jhulyp B Fudwu  Nwhwuy
Utinuyugutjm - bpwyniuph  hpwjuwuwgdwdp
yuwydwuwynpywo gnpowppubipu
hpwjwuwgubnt  hwdwp, husp vwuwu  h
Jybtpwptipnd G Sudwu  Shup  Jawpbm
Jwownnnh U <44 wwpuwynpnipjuup, npp
upwup wwpnwynp Gu Juunwplp: G Sudwu
SGnpowpph Ujwpudwu Opp Gunpnp b
Jywownh BGwn Ywbwnynn Snypu  wnwug
tipwpluhputiph b hunjuwuwmhputiph’ qlipd: Snypp
Owlupwpbtinunn Uj; Uuawug bpuyniupubiphg:

@ Seller (or the Republic of Armenia)
shall pay the Repurchase Price in AMD in
immediately available funds by wire transfer

(w) Ydwbwnnnp (Qud <£4£) Bwn Ydwdwnynn
SGnyph Updtipp Yydwph << Fpudnyg' wju
thnjuwigtqng ~ Funpph ~ Ynnuhg  wpgud
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to the bank account designated by Buyer on
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

dwuniguwdp upywd pwuluyht hwyythwdwnpht:
Onuwugnuip wtwmp L Juuwpgyh wuybu,
npytiugh unwgnnp Jupnpuuw  wudhowwtiu
unwuw] gnidwupp b wquun  wuophuly wju:
Upjwd dwunmgnuip wtwp E wpudwnpyh Gw
Sudwu Gnpdwpph Ujwpundwu Opp (Unnubtipp
hwdwawjunid b punpnmiunmd Gy, np btpeb G
Jwownynny  SGnypp  dwupwptinugwd  jhuh
Onjumnniubtiph Jud by wy tppnpn wuéh
ogunhu uwhdwujwd Gnypp Owupwplinunn Uy
Uudwug bpuymuputipny, www Y wawnnnu
(Qud £<€) hpwyniup Ynmiubtbwm Sunpnh wiuniuhg
Jawnpnuwip Juunwply wudhywwtiu
hwduywunwujuwu  $njuwmnihu Jud  Gppnpn
wuahu), b

(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.

(p) B SFudwu Snpdwpph Uwpudwu Opp
Qunpnp dwédwnnnhu Jupudwnph  Jwéwnpp,
ubithwlwunipjuu  hpwyniuph  thnjuwugnidp
pwjwpwp b wwwmpwa Ytpwyny hwjwuwmnn
wjiwghuh thwuwnwpnphp, wljutip,
wyuwpunwynpugptp, npnup Unnutiph jud upwug
f[unphpnuuwniuiph - Jupdhpny  Jupnn  Gu
nnowdmnptit wuhpwdbyw [hut G dwawnynn
Snyph uuundwdp hpuwyniupubipp Lwawnnnhu
thnjuwugnt hwdwp: G dwéwnynn Snypp
Jwdawnnnhu L thnjuwugynud wy hawlnud,
npnid wnfu E:

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 ySection
3.01 to ySection 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

Utin 3.07 Gy Fudwle Duhwiy Ulplwywgubyn:
bpwyniuph  bpwlwiuwgdwu  Ujpluippuwbipuyp

Swpplpwljukn. Qunpn Luljlipniwie
Ruwdulipndubph  dwdwnpp: B Gudwl
TNuwhwuy ‘Lhipjuyugutyn bpwyniuph
hpwjwiwgdwt  juwwlgnpjudp  Unndbtipp

huwdwdawjunid Gu pwpbijunénptiu puuwpyty wn
hpwyniuph hpwjuwuwgdwu  wjpunmpuupwhu
wjuuyhuh  wwppbipuyutp, npnug  phypnd
owhwqgnpghn Unnutipp (Wbpunyuy'
Onjumnniubinn)  hwpytipp  Jawptjnmg hbwmn
ynmutiuwu dhbunyu wmumbvwjwu wpryniupp:
‘Udwu  wyjpunpwuupwhtt wmwppbpwlutiphg E
twb  Sunpn pulbpmpjuy’ <njnhquughu
Cuytipmpyniuutipht - yuwmwunny 100 wnlnu
pwdutinndutiph, Sunpn npuytinnipyuu
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the end of the relevant 45 calendar day or 75
calendar day period noted above in ySection
3.04, then the Buyer may exercise the
Repurchase Right in the manner outlined in
Section 3.01 to Section 3.06 above.

uuundwdp  <njphuquyhu  Culbtpnipiniuutiph,
huswtiu uwl yupshuutiphu htin
Onfujuyujgyuo Unadwug wy hpwyniuputiph
Jwownpp  (dwwnnnhu  jud < £L): Uy
wypunpuupwihtt mwpptipulh hpujwiwgdwu
nbiypnid hudwywwnwujuwu
thnthnjunipyniuutinny hwuntipad Yhpwntgh Yihutu
ungyu  Nuydwuwgph  3.01-3.05  Ubtinbtipny
twjuwnbtiuywd  npnyputipn:  Get  Unnubipp,
ytipnupyuy 3.04 Yhnny vwjuwmntiugwd 45 opyu
75 opju dwudltimh wjwpwunhg httmn dby wdujw
pupwgpnid wypunpuiipuyhu mwpptpuih pnipg
hwdwawjunipjuu stu quhu, Sunpnp Jupnn §
hpuyuwuwguly Gwn Sudw TNwhwy
‘Ltpjuywugutynt hpwyniupp’ unyu
Nuydwuwgph 3.01-3.06 Yanbtipny vwjuwnmbiuguwd
Jupgny:

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF
SELLER AND REPUBLIC OF ARMENIA

AN UT 4

JUKUMNVLR BU, L4 UN.UDh8 SPY.NA,
GPUCuhLULEML Nh AU UUShLLEMR

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.

Ywawnnnp b £& dhwupht b wnwuahu-wnwudahu
Qunpnhu U Lnupnipdnpwihu hwyumund L
tpwoluwynpnid - Gu, np unyu  Nuydwuwgph
umnmnpugpdwu opjwu npmipjudp b Snpowpph
Ujwpuiwu Opjw npnipjudp unyu <nnyjwd 4-
nd ubpuyugywd hwjwuwmmdutippn hwjwuwmp
b @hown Gu:  Buwulugwo udwu Cwybyywonid
pugwhwynywd wbnbynpymuutipp jupnn tu
nhunwnpyyly  unyu Nuydwuwgph ujniu
npnyputinph  wnuympjudp, wupwuny, np
pugwhwynywd wbntniypnivubtipp Juy niubu
tiu Ujnu  ppoyputiph wnwpyuh htwm U
pugwhwjnywd wmbntympniuutiph pugpynudp b
hdwuwmp nnowdwmnptiu wwpg L:

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,

Utin 4.01. Ywdwnnnp npwbu gnnijpjnil niulignn
puljbpnienil, Yawpniuwnipniip: (w)
Ywawnnnp &£ opkiuputiph hwdwawyu ywuwmywa
Ytpwny hhdugwd b gnponn puljtinnipyniu £, upw
hhiuwnpuwu b gnponiunipjut hpujwuwgdwu
Juuulgnipyudp st juwfunly Ynpunpuanpy
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permits, consents and approvals required to
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.

optiuputinh wwhwugutipp, wju muh hp Ynnuhg
hpwjwuwgynn gnponmutmpnmiup  ubpluynidu
hpwywuwgywd  whupny  hpwwuwgutym
hwdwp wuhpwdbpm  pninp Ynpynpuunhy
|hwgnpnipyniuubinn, Junuwyjwpwlwu
lhgtiughwtipp, oy nipjnintitipp,
hwdwawjunipyniuutipn, hwunwnndutipn m
hwjwunipymuubipp:  dwéwnnnp  Sunpnphu |
hwuauty hp gnwuugdwu Jyuwywlwuh,
Juunuwnpnipjuu L puytipnipyuu
Junwjwpdwu hpujuwuwgdwu  Ybpuptippuy
npoyputip  wwpmuwlng wy)  hwunwpenptph
utipuynidu  gnpodnn wmwpptipwfubiph Ghpm L
wdpnnowuu yuwmakuubpp:

(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.

(p) dwdwnnnu wuydwpniuwy sk, vbpuynidu
sqwu  wyuwhuh YJwpnypubp, hwpniguwd sbu
wjiyhuh  huyglip, ubipluyugyud gk wyuhup
wyuwhwsulip, sk Jquywugyly wyuyhuh
nuwnwlwu npnpmidutip, npnup  Ybpwpbipnd Gu
wujdwpniuwlnipyuu b wudawpnivwynipjuup
twfunpnnn - gnpdpupwgutiph  Jbpupbipyuy
hwpgtiphu b ¢quu hhdptin Jupdtyniy, np Yhubu
udwu Jupnyputp, Jhwupmgybu wdwu huyggtp,
Jubipjuugytu  uwdwu  wwhwusutip  Jud
Jjuwywugytiu udwu npnpmdutip:

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.

Utin 4.02. dwijbpuwlwiniyeniu, Ynpwynpuwiphy
hwijwiunyeyniulp: (w) dwdwnnnu niuh unyu
Nuydwuwghpp Juptynm L npwuny
twjuwmbiuywd  gnpoéwppubipp Juunwpbym
hwdwp wwhwuoynn pninp jhwgnpnipymiuubipn:
Unyu QNuydwuwghpp  Yupygnm b ppwuny
twjuwnbtiuywd  gnpdwppubipp Juwnwpbyn
hwdwp Ydwéwnnnp uwnwgly £ Junwywpnn
dwpdhuutiph hwjwunpiniupn: Cwytpwo 4.03-
nd  ubpuugywo  Ywpquynpnn  dwpdup
Unnuhg wwhwuoynn hwumwwmmdutiph gwulh
hupundudp® £ miup unyu Nuydwwghpp
Juptn b npwuny vwjuwmbiuwo gnpownpputinp
Juunwpn hwdwp  wwhwugynn  pninp
jhwgnpuipymuutipp:  Unyu  Nuwjdwuwghpp
Juptynt b npuuny vwjuwwmtiujuo gnpdwpputinp
Juuwptjint hwdwp  unwgyly  Gu  ponp
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wuhpwdtipm hwdwawyunipynmuubinn:

(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.

(p) Cwytipuo 4.03-nd  ubipuyugyuo
Gupquujnpnn - dwpduh Ynndhg  wwhwgynn
hwunwmnidutiph - hwpyh wnubynd®  unyu
Nuydwuwghpp wuwmywa Yhpwyny unmnpugnyty
L dwtwnnnh U <££ Ynnuhg, Juytin
ywuwpunuwnhp L juunwpdwuy dwéwnnnh b &4
hwdwp U Jupnn b hwpunpupwp b juwmwp
woyby yupshuutinhu ntd, Geh upwup ppuuwu
wyu Juunwnly judwynp:

Section 4.03. Governmental Authorization.
(@) 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.

Ubtin 4.03. Quinwijwipniejui Ynnudpg
wwhwuoynny  pnyppyngeniiulp:  (wm)  4.03
Cwytipuony uwhdwuywo Poluwwmjuu
Uwipuhuubipnid Juunwpdwu tupwlu

gpuwugnufutiphg, wyny dwpdhuubpnid jud wyn
dwpuphuutiph  Ynnuhg Juuowpdwu Gupwlu
qnponnnipjniitinhg pugh, wj)
gnponnnipjniuuin m gpuwugmdubtip G
wyuwhwugynd dwédwnnnh b 44 Ynnuihg unyu

Nuydwuwghpp Juptym L npuuny
twjuwnbiujwd  gnpdwppubipp Juwnwpbyn
hwdwn:
(b) Schedule 4.03 sets forth each Regulatory | (p) 4.03 CQunjbpjwony uvwhdwudwd L
Approval to be granted or issued by any | Gupqunpnn Uwpuhuubph Unnuhg
Governmental Authority in Armenia. Muwhwheynn  (Fnyjnynmpjniuutipp,  npnup

tupwiu tu wpuwdwnpduu 44 hluwbwluu
Uwpuhuutiph Ynnuhg:

(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.

(q) €< unyuny hwunwnnid E, np "‘Aymigtinughta
huwdwlupgh”  dwuptt 44 opliuph  15(12)
hnnywodny uwhdwuywod gnpwugndubtinh
wwhwlon Yhpwnbjh b unyu Nwydwuwgph b
npu powwljubipnid vwjuwmbiujwod gnpownpph
Juunwpdwu  hwdwp  Jupdwo  odwunuy
wujuwiwgptiph - b wy hwunwpenphph
uuundwdp, hull npwug hhdwu Jpum <&
unwuduwd yupunwynpnipjniuubiph ujuundwdp
st mwpwoynid unyu optiuph 11(3) hnnywoh
npnyputipp:

Section 4.04. Non-contravention. @
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

Utim  4.04. Cwdwwwipwupwingenii: ()
Pugunnipyudp, tph nu sh pflunid Sunpnhu fud
ytpohthu  htm  ®njujuwyuygud Uudawug
Ytipuptipnn thwuwntinhg Quud
hwuqudwupubtiphg, wyw dYwownnnh b <44
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the Republic of Armenia and the
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.

Unnuhg unyu Nuwydwuwghpp Yupbp b npuuny
twjuwnbiujwd  gnpdwpputipp  “Lwwnnnh
u/qud €€ Ynnuhg Juuwptp (i) sh hwuup b
sh Juwjunh Jwwnnnh gnwugdwu
Jyuwyuuwuny vwjuwmbtiujuwo wuydwuubpp jud
Y wdwnnnh Juunuwnpnipjudp Juud
puytipnpyuu junwjwpmdu  hpwwuwgubyn
Jbtpwpbpyuy wy hwunwpnetpny vwhdwuwd
npnyputinp, (i) 4.03 Ubtwny wwjuwnbiuwd
yuwhwbsubipp pwjwpupyuwd (hutqm ntiypnid,
Luytiu sh hwuuh b $h juwjunh dwbawnnnh,
Q Jud Ywbwnynn SGnyph Ybpwpbpuy
gnynipiniu niutignn hyjuwbwlwu Uwpdhuutiph
(pnpnidutiph ud  Uhpwnbjh  Optuunpnipyuu
wwhwoubipp  Jud  (iii) sh - hwuqliguh

Jupawdwdltin Juud tpjupudwdjin
wwpuwwndubiph,  qpudh wuydwuwgpbph,
wuwpunwwmnydutin pnnupynnutiph L
yuwpunwwmndutiph  ubithwwuwwmbtptiph  dhol

Jupywd wuwydwuwgpbiph, guujugwd npuk wy
wuwjdwuwgph,  pnyjuympju,  jhgughuygh,
Unugtivhuwyph Jud  wyp  thwunwpnpebph m
qnpohputiph npnyputiph bwfjwi fuwfuudwp,
npnugny Ynnu £ hwunhuwunid dwédwnnnp Jud
L4 QJwd npnup Ybtpwpbpnid Gu dwéwnynn
Snypht, huswbu vwb sh hwunhuwuw npwugny
uwhdwuwo ywnpuwynpnipjniuubiph
[Juwjumndw, wwpuwynpnipyniuubiph
Juunwpdwt  pbpugdwu nbyp  (Jud  sh
hwunhuwuw wjuwhuh ntwp, npp dwunigmu
npudwnplgnt - jud  npnpuh dwdwuwy
wiugulin Jud tpynup dhwuhu wmtinh niubuwm
nbypnid  Jhwdwpyh wwpumwynpnipiniuutinh
[Juwjfumndw, wwpunwynpnipyniuubiph
Juunwpdwu ptpugdwu ntiyp), npihgt Uudh

hpuynmup - sh - Yipuwywhh jmdty,  thnthnjuty,
nunwptiguity upwd thwuwnwenphpp,
wwhwuohy npuugny twjuwntiuwd
wwpunwynpnipyniuubiph Junudwdljn

Juwnwpnud, hhdp sh hwunhuwuw dwawnynn
SGnyph uWjuwndwdp Gnypp Cwupwptinunn Uy
Uudwug bpwyniuputin untindtynt hwdwp:

(b) The Republic of Armenia hereby

(p) €€ unyuny hwymund L, np hwyyh wnulyny
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represents that given the long-term and
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

unyu Nuydwuwgnpny vwjuwmbtiuwd gnpownpph
tpnupudwdybnnipniuu ni uhowqquyhu
punypp, unyu Nuydwiwgpny vwjuwmbtiujwd
huntpuwynpdwu Ubijuwuhqup u,
dwutwynpuybiu, Muydwuwgph 1.01, 2.03, 3.02,
3.03, 12.02, 14.03 Utwmbtpp b <Cwybgpquo U
hwdwywmnwujuwund tu 44 ophiuunpnipjwu,

the Law On Currency Regulation and ubpunjuy,  dwutwyynpuwtu,  Updnipught

Currency Control. Jupquynpuiuiu b wpdnipuyhu
ytipwhulnnnipyu dwuht cQ optiuph
wwhwlubiphu:

Section 4.05. No Undisclosed Liabilities. | Utin 4.05. Qpuwguwhwyipifud

There are no liabilities of any kind wwppwanpnieniiilin puguljuynigenii:

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.

Sunpnhu Lwwnynn Gnyphu wnusynn nplhgh
wwpuwynpmpymu - ((huh nw wppbn huy
dwquwo, ph wwlwuwluwu, pt' duy wy
wbtiuwlh) sh thnjuwugynd, b gnynipjniu yniuh ny
uh wuwydwu jud hwuqudwup, npp Jupnn E

hwugtiguty udwiu yupumuynpnipjuu
wnwowguwup:
Section 4.06. Contracts. Seller is not a party | Utan ~ 4.06.  Duydwluugnplp:  JwGunnnp

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.

dwawnynn Gnyph juuljgnipjudp sh Yupl
wjuwhuh  wwjdwuwgpp L Yond - sh
hwunhuwunid wjuyhuh wuydwuwgpbiph, npnup
Jupnn bu wqnptignipymu mubtuw] dwéawnynn
Snyph ujuundwdp Sunpnh hpwyniupubiph Yypuw,
ubtipunju)’ wuwhuh wwydwuwgpbp, hugwyhuhp
tu  Jupiwumpuu, pulbpuygnipniuubp
hhdulyni, hwdwintin gnponiutinipiniu
hpwjwuwgubyny, owghnuutip wpwdwnpbynt
Ytpwpbpuy U guujugwd wy) wuydwwgptip,
npnup  uwhdwuwthwlnd  tu  dwdwnnnh'
Ywownynn SGnypp Jwdwnbini, thnjuwughyn

Jud wy) Yipy wmuophutnt hpwyniuputipp:

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,

Utm  4.07. dhgbkp: dJwbewnynn  Snyph
wnusnipjudp  gnynipjnu skt hojuwwluu
Uwnuhuubtiph ud wju jud wyu wpphnph wnglh
uujwd Jud hwpmgwo b npn pupwgpmu

qununn nplight hpunjuljwia g,
httmwpuunipiniu jud Jupnyp (qud wnuhuhp
hwpmgtyni, ulutjm  nplbhgh  hhdp  Jud

uywnuwihp), npnup hupunipnyu Juwd pnjnpp
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individually or in the aggregate, in any
manner challenges or seeks to prevent,

enjoin, alter or materially delay the
transactions contemplated by  this
Agreement.

dhwuhu, tywwnwy tu htmuyunnd wju jud
wju Ytpy yhtwplty, wpqliby,  jungpunnnt,
thnthnjuly Jud bwwunpbiu nuunwntguty unyu
Nuypdwuwgpny vwjuunbtiujwd  gnpownpputinh
hpuywuwgnidp:

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.

Uttm  4.08. Oplupubinh L nuwipwpwubinh
npnpnidulinh wuwhwugulinp hunpwplyp:
YJwownnnp  pnnp bwuwu wnndubtipny
Juunwpnud £ b uuwd 2008p.-h hnmiujwph 1-hg
dhpn Juuwpty L Jdwownynn  Snyph
ubithwjuunipjuwu hpwyniuphg (pwgunnipjudp
nnny Uupwnpd gnyph, npnup £4-hg pugh nplk
wy] wudh sbu Jupnn wwwlwuby, npnug
ujuundwdp Qunpnh utithujuunipjw
ppunmupp wtanp L thnfuwgyh Nwydwiwgph

2.08(p) Ytwh hwdwdawju) pjunn b npuup
owhwgnpotmu httmn Juwyywd  Uhpwnbjh
Optiuunpnipjuu pninp  wwhwsubtipp, b wyn
wyuwhwsubipp squmnwptyn wnusnipjwdp

Jwdwnnnh ntid sh uuyty nphgh Jupnype L
sgw uwdwu  uwywnuwihp: SGnnipniu sniutiu
Poluwuwjuu Uwpdhuutiph Juwd wpphwputiph
Unnuhg  Juyugywd npnynudubp, Yahnubp,
wnpqbjwuputp, Jupqunpnipynmuutp,
hpwdwuutp, hpwdwuwgptip, npnup wnwuahu-
wnwudhu Jwd pnpp dhwuhu o ybpgpwd,
Uugwuluih Eujuu Uqnpbgnpiniu tu mubgly
Jud nnowdnnptu wjuuynud £, np jmubuwu
Jwbwnynn Gnyph Yypw, Juud npnup uyuwmuy
tu httmwyunnmid wyu jud wyu Yhpy Jhawpyty,
wpqliliy,  fungpunnnky,  thnthnfuly Gud
Fwwunptiu nuununtguty unyu NMuydwuwgnpny
twjuwmbiujwo gnpéwpputiph hpwjwuwgnidp:

Section 4.09. Properties. (@) 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

Utn 4.09. Qnypp: (w) Swdbpuo 4.09 (w)-nmd
togpunnipjulp ubipuyugyud tiu
Snponiutinipjwi utio Jhpwnynn i1
ogunwgnnpdynn m utithwjwunipjuu hpwyniupny
Jwawnnnhu wuwnjwunn Uwppuynpmdutipp b
wdpnne Uupwpd SGnypp, npnup ubpunjwd tu
Jwdawnynn Gnyph Juqunid, npuug yhpuptipnn
pninp - wywhnugpuiuwu  YJjuyuluuubipn,
npuug wnuynipjwdp hpwuwuwugywo
unnignidubtiph  hwpybtwnynipjniuubipp, b npwug
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to the Buyer pursuant to ySection 6.11). The
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.

ujuundwdp vwhdwujwd Gnypp Cwupwpbnung
Uy Uudwug bpuymupubpp (pugwnnipjudp
Uupwupd Gnyph ujuundudp wnfu qpuugyud
Jud  yqpuugquwd npnyp  utipghnmnunubphg
(«Utindhunmuunutipy), npnug guulp mpudwnpyly
L Qunpphu 6.11 Ubtwhu hwdwywunmwujuw):
Unndtipp  hwdwawyuly  Gu, np  Snpoéwpph
Udupuiwu  Opjw  ppmipjudp  ybpnuguy
utipyhwnnunutiphg npub dtyp sh hwdwpymd
utipyhunnun €& Lunupughwluu optuugpph
210 b 216 hnpwdubph hdwuwmny: Fwgh
npwihg, $unpyp b Lnupnpnpun pungniund
tu, np Uupwpd  Snyph  Ljuundwdp
utithwwunipjwu  hpwynuputiph  wWhwnwluu
gnpwugdwu hwunwpnptpnd («Uupwupd Snyph
uuundwdp  utthwuuwunipjuu  hpwyniupubiph
whnwjuu gnpwugdwu thwunwpnetn»)
utipuyugywd pninp swthndubipp hhdujwo tu
pupunbtqutiph  Jpw, npnup huwpwynp §
yupniuwybiu Uupwpd SGnyph uwhdwuutiph b
swithtiph dwupu hhu wnbmbtynipymuutn b 6ogphn
sihuiu U, np €€ b Ywéwnnnp stu mwhu npbk
tpwpluhputip b hwjwuwmhputin Uupwpd Snyph
uuundwdp  utthwuwunipjuu  hpwyniupubiph
ywhnwjuwu  gpuwugdwu  thwunwpnplpnd
utpuyugywd  uwhdwuutiph b swihbiph
tonnipjwu Yipwpbipuy: Uyumwdbuwjuhy, btph
SGnpowpph Ujwpunhg htmn dwuuwghmwugywd
U hgtuquiinpwd  sunhwgpnn - puljipnieywt
nnuhg ppufjuiugywd suthugpuwi
wpyniupnid - wupqyh, np  Uupwpd  Snyph
uuundwdp  utthwuwunipjuu  hpwyniupubiph
whnwuu gpuwugdwu thwunwpnetinnid
Uupwnpd gnyph uwhdwuubipp b swthtipp ahyn
sbu vbpuyugywo, <<4np wuwpunwynpynud |
SQunpnh wwhwuony Juwmwply vwhdwuutiph b
swihtph  hwdwwwwnwujuwu  Ggpunidutip
Uupwpd SGnyph ufuwmdwdp  ubithwjuwunipyuu
hpwyniuputiph wyhnwjuu gpuugdwu
thwumwpnptpnid cQ optiuunpnipjudp
uwhdwujwo Jupgny: Juwawnnnp b &4
yupunwynpynid  tu U 12-h hwdwawju
thnfjuhwwnnigly Qunpnhu’ suthwgpuwi
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wpryniupnid hwymuwptipdwo
wuhuwdwwywnuwujuwunipynuutiph  wpyniupnd
wnwowgwd wyupmwynpnipiniuutinh (hwpluyhu
Jud wy)) hwdwp:

(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.

(p) Swybpuwd 4.09 (p)nd  Gqpunipjudp
utpuugyuwd  u  Gopdmiutimpyuu  dbo
Jhpwnynn b ogumwugnpdynn ni utithwjuwunipyuu
hpwyniupny dwbdwnnnhu yuwwunn wdpnng
Cupduluu  Snypp, npp ubpunjwd L
Jwownynn Snyph Juqunid, husybiu  awb
npuiug Ytpwptipyuy popnp wyjwhnjwgpuijui
Jyuwywluwuutipp, npwug wnusnipjwdp
hpuyuuwgywo umnignidutiph
hwyytnynipymuutipn, U npwug ujundwdp
uwhdwujwo  SGnypp Cwupwpbnunn  Up
Uudwug bpwyniuputipp:

(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.

(9) dwtwnnnp hpbu ywuwwnlwunny Y wawnynn
SGnyph ujuundwdp nmuh opkiupny Gwuwsywd,
utithuwunipjwu hpwyniup: Ywéawnynn Gnypp
dwupwptinugwd st Gnypp Owupwptinunn Uy
Uudwug  bpwynmupubipny, pwgunnipjudp
Uupwpd  Snyph  ujuudwdp  wnfwuw  npn)
ubipyhnmuwnutiph, npnug guulp wmpudwnpyty £
SGunpnhu 6.11 tnhu hwdwywwnmwujuwu:

(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.

(n) Snnpmu  smubu  ntyptph  wjuyhuh
qupgugnidubip  Jud YJwbéwnnnh Jud <&
niutiguo wnbntiynipyniuutinph hwdwawju
ntwptinh wjuwhuh ugunuwh qupgugnufutip,
npnup Jupnn tu buytiu wjwqbguty dwawnynn
Snyph wpdtipp, buybu wqnty utpuynidu jud
wwywguynid npwughg ogunylnt
huwpuwynpnipjwu Ypw Juud Lwljuu
puguwuwluu  wqpbgnipiniu  niutbiw)  npwup
ogunwugnpdtint hbtwpwynpmipjwuu Ypu:

() 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.

() Uupwpd Snypp ubipunnd  wdpnne
pwgwnuwbtu  wu  wupwpd gnypp, npu
ogunwgnpdynid L Snpdmutinipyjuu uby (wjuwtiu,
huswtiu wyu hpwwuwgyty £ dhuy wyu wyuhp):

) 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

(@9 dwdwnnnh Juud &4 niutigud
wnbntiynipymuutiph  hwdwawju  dwdwnynn
Snyph Juqunmd ubipunywo gnyph hhduwluu
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Turbines, Generators, Transformers and
associated HV switch gear have no material
defects, are in operating condition and are
adequate and suitable for their use on the
Closing Date.

dhwynputipp, dwuuwynpuytiv,
wipupunwljutipp, openn mnhutipp, poiubjubpp,
spupghijuljutpp, hhnpnunipphutpp,

gbiubipuunnputipnp, hnuwupwthnjuwpyhsuipp b
npwug hwpwlhhg pwpdpuwynun  dhwgdwu
uwppp qbpod  tu  bwlwu pbpmpniuubtphg,
guuynud tu jwhwgnpdiwu hwdwp whwmwuh
Jyhtwlynd U  SGnpowpph Ujwpumdwu  opjuw
npnigjudp  whunwuh B wu  usygunwlny
ogunwgnpodwiu hwdwp, nnh hwdwp
twjuwntiuwd tu:

(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.

(£) dwbwnynn SGnyph Juqunmd  ubipunygwd
Uwppwynpnidutinp, otuptipp U ohunipyniuutinp
() dhwgwo Gtu hwupwhu Guwuwwwphutiphu
Jud wjuntin dninp gnpolynt b wyunmtinhg nnipu
gumn  hwdwp  uvwhdwudly B Judbp
utipyhwnnunutip  dwuuwynp  thnnngutiph Jud
gnyph ujuwndwdp, L (2) niutiu
opwdwmnwupupniy, hwljwhnnuwjhu L
hwljuhpntihughtu hwdwluwpgtip, Unyninh,
Unninugotip, htnwjunuwht b huwmbipubinm
Juuh, ququuunwupupduu L
Eityupudwnwupupdwu dhugnidubp e wyg
nuniuuy hwpuwpnipyniuutp, npnup
wuhpwdtipm bGu SGnponmiutimpmup dhuy wju
wywhu hpwjwuwgywo mbupny hpwlwuwgubyn
hwdwp: Uwppwynpnidubippn b phunipjniuutinp
st juwjunnnid wy; Uudawug' wupwpd gnyph
uuundwdp mubgwd hpwynmupubipp b wy

Uudwug  wpununpudwubtpp, pGuptipuy m
ohtnipymuutipp  ¢bu  juwjunnmd  Jwbdwnnnh'
Uupwpd Snyph ujuwndwdp niutiguo

hpwyniuputinp’ pugwnnipjudp Swytpjuo 6.11-
nud ubinuyugqwuodh:

(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.

(n) Qupwpd qnyph utipljughu oguwgnponup,
qpunbgutin U jwhwgnpdénuip  Uhpwnbgh
Optiuunpnipjuu pwnuwpuwhtwlu,
ohtwpwpwlwu, hnntph npuwuwliuwpgdwu
tyuunwluwht  oguwgnpddwu  wuwhwusutinh
wnnidny stu hwugbigunid b sbu hwunhuwund
wnpgywo ogunwugnponid:

(i) None of the Purchased Assets is an equity

(p) Lwownynn SGnypp sh ubpunmd wyu Jud
wyu npuytinnipyuu Juuhwnwnid
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interest in an entity.

dwutwlgnipjuu hpwyniup:

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.

Utin 4.10. dwdwnynny nyph pujwpwn jhulgp,

npulig uuupdwdp ubthwlwliniejuu
hpwiyniupp: (w) Ywdwnynn Snypp
hwunhuwund L Snponiutinipjwuu uto

ogunwugnpdynn  uipnny gnypp L Gnpdwpph
Ujwpumdwu opju nppmpjudp  guuynd  Gu
owhwgnpodwu hwdwnp whwnwuh yhawynid:

(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).

(p) Unyu MNuwpdwuwgpny  wwjuwnbiugwd
gnpowpputiput hpwwuwgubynig htmn Sunpnp
Jwownynn SGnyph ujuwdwdp atnp Ypbtiph
onptiupny twbwyjuwoutithwuwunipyuu
hpwyniup' qtpd Snypp OCwupwpbtinunn Uy
Uudwug bpuwyniupubiphg, pwgunnipjudp Yt
7.01(p)-h hudwawju dwgnn Snypp
Owupwpbnunn Uy Uudwug Ppuyniupubiph:

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.

Utim 411 Lhglughwilp U pnyppyngeniuubn:
2.01(k) Cuybtpwodnid  Gpgphun Yhpwny
pyupyyuwo tu  Jdwdwnynn SGnyph  jud
Gnponiutinpjuu httm juwyywo Jud npuug

wnugynn - ponp - jhgbughwbipp,  Ynugliuhnt
ounphutipp, pnymynipjniuutpp,
Jyuyuwluwiutpp, hwunwwndubpy ne wy

hwjwunipyniuuipp  («(@nyjmynipyniuutpy) L
nnuiup npwdwnpnn hluwbwlwu Uwpdhuutiph
wujwundubipp:

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

Utin 4.12. Upounnpuwydwpulip: dwutunnnh Jud
<4 Ynnuhg Jud upwug wuniuhg utpgpuyyuwo
npul  ubpnppnuduwght pwul, Jdhounpnuyhu
dwnwynipyniuutip dwwnnignn, qunpnutip npnunn
npul gnpdwluwy Ywd dhounpn hwunhuwgnn

t/iagrl‘rzz‘r:::n”ts contemplated by this| v Uua ppudmup  smuh Ynuhupnu
' Jowpubp  unwbw;  ungu Nuwydwuwgnpny
twjuwnbiuywd gnpoéwpputinph  hpwjwuwgdwu

Juuwlgnipjudp:
Section 4.13. Environmental and Safety | Utn 4.13. Ruwwwhwuwbwljui U

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

Uuifipwiugnipuu wwwhnydwu Oplkiuunpniejui
wwhwusulinh  Juupwpnidp:  BEubipgtmhuygh
dwuhu &£ optiuph 59 (3) hnpywoh hwdwawju
Uhpwnlgh optitunpnipjwdp uwhuwuywd
wiuynwugnipjuu L puwywhwywunipjwu
unputiph Wwhwusutiph Juwmwpdwuu ninnyuo
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the Regulator. During the implementation of
the said remedial program, any deviation
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.

dhongunnmdutippn  hghuquynpywuo  wuahup
hpwjwuwgund b Ywpquynpnn  Uwpduh
hwunwmnwd thnijught dpwgpny u
dudwuwugnygny: Cwunwnywd  opwgph
hpujuwuwgdwu nupwgpnid npwugnid
utipunwd  wbjuuhjuuwu  Juunuwlwpgbinny
uwhdwuywo unputiph wwhwuutiphg
otimmudutippn  sbu hwdwpynud  wyn  unpdbiph
Juwjunndutip®  Yhpwnbjh  opbuunpnipju
hwdwawyu: dwawnnnp unyuny hwunmwwmnmu k,
np hp nnuhg Quunwpyty tiu
Puwyuwhywuwluu  Opkuunpnipjuu  pnnp
wwhwuguipp b, np Ywdwnynn Snypp
hwduywunwujuwund £ Jtipohuhu ujuwndwdp
Jhpwntyh Q (huswiu uwl pnnp
hwdwywmnwujuwu gnpowlunipjniuutinh)
optiuputiphu (ubipunjuy optiuunpnipjwu
ywpunwnhp Juunuubpphut m wwhwusubtphu,
Juunuwluwngtphu), puwgunnipjwdp uyu
nbiwptinh, tipp wjnuhuh
wuhuwdwywnmuujuwunipynuutipp . wnwudhu-
wnwudhu Jud dhwupu ¢bu hwuqtguh 20,000

uvuv nnjunp glipuquugnn
yuwnwujuwuwwnynipiniu/owjuu Qunpnh
hwdwp:
Section 4.14. Anti-corruption and Sanctions | Ut 4.14.  Unnnuyghuyph — pwgwnnil L
Matters. None of the Republic of Armenia | wwipdwupongubip: <<, npyhu  JdwGwnnnh
in its capacity as shareholder in the Seller, | yhwl pwdutnbtp, Ywlwnngp, YwGunnnh
the Seller, any of its officers, dlrector’s, nhljuywp wdhp, wuopbuttipp,
employees or agents, or the Seller’s wluwmnwlhgutpp U gnpdwluyutpp sk

Business, is in violation of any (i) Applicable
Law relating to bribery, Kkick-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.

fJuwjunty (i) Yhpwnbjh Opbkuunpnmipjuu  wju
wwhwusubipp, npnup wpgbnud Gu Juywnp m
wwophuh  dhsunppuwydwpubip wwp U
utmnwuwip, husytiu uwl gnpowpwn
hwpwpbipnipymiuutipnid wdwuwnhy poinp wy)
wpwppubipp, Jud (ii) Uhpwntyh Optuunpnipyuu
pninp wju ywhwsutinp, npnup ybpupbipnid tu

(W)  thontph  pugiwup  Yud (R
wpunwhwunidutiph ujuwndwdp
ytpwhulnnnipiniu uwhdwubint L

hpuwjwuwgulyn, wunbuwwu pnjynnubphu
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hwluqnbnt b yuwndwdhongutip uwhdwubint n
Jhpwntynm  Jbpwpbpu; €€ L wuwmbh wy
tinyputiph opkiuunpnipjwu Wwhwusubtpp, npnup
Jtpwpbtipnid tiu Jwwnnnh Unnuhg
hpuwywuwgynn Snpéniutinipyuup, Lwjuwgdhu
Jud Uwppwynpnudubiphti: dwdwnnnh Ynnuhg
hpuwywuwgynn  Gnpomubtinipjuu  wpryniupnid
stiu [Juwjunynud  upywo optiuunpujuu
wuwhwlubipn:

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.

Utn  4.15. Quwhwipnl: dwtwnnnp b &4
wnwudhu-wnwudhut  hwunwwnnd Gy, np
Cuwjwuwnwih onitjuyh wuwydwuubinh,
optbunpujuu Jupguynpdwu, mumbuwjuu b
phqutiu Uihdwyh ni htinwuwputinh
huwyywundwdp hpwlwuwgnty tiu
SGnponmubtimpjuu b dwéwnynn  Gnyph
puquuynniwuh Ytpmonmpniu b tyty Gu wju
tiquujugnipyul, nn Jwawnph Shul
wpunwhwyunnd E dwownynn Gnyph hpuluwu
wipdtipp, b np Lwjuwgdh' unyu Nuydwuwgnny
uwhdwujwo duwgwd pnipp wuydwuubipp
wpnuwn Gu b hpunbivwuiu:

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.

Utim 4.16. Gpuwpuppulinh Ut hwiyjwuiphpulinh
uwhdwiwipwl punypp. Ungu  TNuwydwuwgnph

Cnpwd  4-nud pbpwd  Gpupjuhpubipt m
hwujwuwmnhputipp uniyju Nuwydwuwgph
Juuuwygnipjuip dwéwnnnh b << Ynnuhg
wpynn dhwy tpwpjuhputip n hwyjwuwmhputinu
tu: Lnupnipdnpup b Sunpyp hwyjwumnid b,
np unnigly tu Ywwnnnh Uwppwynpmidubipn:
Lnupnipndnpup b Sunpnp hwjuunnmid by, np
Nuypdwuwgph 7.02, 7.03, b 7.04(n) Ytwmbphu
hwdwywwnwufuwu hpuuwuwgywo
gnponnnipjniuutiph b nunmduwuhpnipniuutiph
wpyniupnid Unnutiph dholt  hwdwawyubgud
plpmpniuutipp  swmytgm  gnponnmipniuutinh
opwghpp sh upnn Ywawnnnh jud 44 Ynnuhg
tpwyluhputipp juwfuntym hwdwn' Japohuutiphu
wyuwhwuy utipuywugutynt hhdp hwunhuwuwy:
dhpnuywp sh uvwhdwuwthwlymd Sunpnh b
Lnupnpdnpuh’  phunwdnpuy  juwjundw,
Juujuwdnuwoqud ujuwh jud  juwpbnipjuu
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wpniupmyd’ hpwyniuputiph Wwynuwnipjw
uhongutiph nhutynt b ywhwugutin ubipjuywuguly
hpwyniupp:




68

AN UO 5
ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF | FUMNLED G LOUGNRSILARULE UNUDS
BUYER AND CONTOURGLOBAL SPdNA, 6PUCUbRULEMU N
U4 UuUShLu6Me
Buyer and ContourGlobal jointly and | Qunpnpp U Rnupmp¥npwp  dhwuhtt U

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:

wnwudhu-wnwudhu Y wdwnnnhu i}
Cwywunwiuh Cwupwybtnnipyuup hwymunmd L
tpwoluwynpnid  Gu, np unyu Nuwydwuwgph
unnpugpdwu opyw npmipjudp b Snpdwpph
UJuwpundwu Opdu npnipjudp

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.

Utim 5.01. Qunpnp b Lnupnipdnpugn npwbiu
gnjniniu niubignn puljbpnipniiilin,
Ybpohulibinhu hpwywunieniiilippn U
Yawpniuwlnieniup: (w) Sunpnp ££ opkiuputinh
hwdwawu  wuwmywd Ybpyny hhdudwd U
gnponn pultipmpynu L, upw hhduwnpduu b
gnponiunipjwu hpujuuwgdwu
Quuulgmpyundp b fuwfungly Ynpunpunhe]
optiuputinh wwhwugutipp, wyju muh hp Ynnuhg
hpwjwuwgynn gnponubtmipmup  ubtpuynidu
hpwjwuwgywo wbupny SGnpdéwpph wyjwpwhg

htmn  wudhpwwtiu  hpwjwuwgutinu - hwdwp
wiuhpwdtipm pninp Unpunpuwnhy
lhwgnpnipyniuutipp b Lwwu  hwdwpynn
Juinujwpuuiu thgiughwiutipp,
pnymynipiniuutinn, hwdwawjunipiniuutinn,
hwumwnnidutinu ni hwjwunipynmuubipp:

Qunpnp dwdwnnnhu £ hwuduly hp gqpuugduu
Jyuwywlwuh, Juunuunpmpjuu b puytipnipyuu
Junwywpnuit  hpwuwuwgutym  Ytpuptipuy
npnyputp  wupmuwlnn  wy)  hwunwpnpbph
utipuynidu gnponn wmwppbpwlubph dhym b
wdpnnowlw ophuwlubtpp:  LnupnpInpup
Lyniputidpnipgh  Utod  “bpunipjuu  opliuputinh
hwdwawu  wuwwmywd Ytpwyny hhdugwd U
gnponn puytipmpiniu k, upw hhduwnpdwu b
gnponiunipjuu hpwjuwiwgdw
Quuulgmpjunip gt fuwfungty Ynpunpunhy]
optiupubtiph wwhwueubinp, wju niuh hp Ynnuhg
hpuwywuwgynn gnponiubtinipiniup  ubtipuynidu
hpuwuwgywd wmbupny Gnpdwpph wyjwpunhg
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htimn  wudhpwwtiu  hpwjwuwgutijine  hwdwp
wiuhpwdtipm pninp Unpunpuwnhy
jhwgnpuipymuutipp b bwwu  hwdwpynn
Juinwywpuljwi thgiughwiutipp,
pnyynipnuutpp, hwdwawyunipyniuutipn,
hwunmwwmnidutipu ni hwywunipjniuutipp:

Lnupmpdnpuwp dwdwnnnhu [ hwuduty hp
gpuwugdwu Jjuyuwluwuh, Juunuwunpnipjuu b
puytipnipjuu Junwywpnudu - hpwuwuwgutynt

Ytpwplpyu) - npoyputp - wupnuwyng - wy)
thwuwmwpnptnh utinyuynuiu gnponn
wnwppbipuyjutph Ghpm L wdpnpowluu
ophuwlutinp:

(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.

(p) Sunpnp b Lnupnipnpup wujawpniuwy
s, ubipuynuiu squu wjuyhuh Ywpnyputp,
hwpnigywd skiu wyuyhuh huygtip,
utipuugywd stu wjuyhuh wwhwugubip, sku
Jujwugylp wuwhuh nwwwlwu npnpnidutip,
npnup tywwnwy Gu htmwwunnd Juujuly jud
1ty Sunpnh Juud Lnupnindnpwih
nuntuwuu ndupmpmiuutipp, b sjuu
hhdptip Jupotyni, np Yhubu wdwu Jupnyputp,
Jhwpnmigybit uwdwu  hwygtp, Jubpjuywugytu
udwu  wwhwuoutip jud JYyuywugybu uwdwu
npnpnidubin:

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.

Utim  5.02.  Unpwynpuwiphy hwijwungeniubp:
Qunpnp U Lnupnipdppwijn mubu unygu
Nuydwuwghpp Juptynm L npwuny
twjuwmbiujwd  gnpdéwppubipp Juumwptym
hwdwp wwhwuoynn pninp jhwgnpnipymiuubipn:
Unyu QNuydwuwghpp  Yupygnm b ppwuny
twjuwnbiuywd  gnpdwppubipp  Juwnwpbyn
hwdwp Sunpnp b Lnupnipdnpup unwgl) tu
hptiug hudwywwnwufuwu Junwywnpnn
dwpuhuutiph hwywunipniuutipp: Unyu
Nuyuwuwghpp  Jutip b wwpowghp ©
Juunwpdwu Sunpnh b Lnupnipdnpuh hwudwp
U Qupnn b hwpljunpwpuwp b junwp woyty
upwug nhtd, tpb Yupshuutipu pbpuuwu wju

Judwynp Juumwnly:
Section 5.03. Governmental Authorization. | Utwn 5.03. Quinwywpniejul Ynnihg
The execution, delivery and performance by | wwhwiuginy pryppynieniubl: 4.03
Buyer and ContourGlobal of this Agreement CutipJwdny uwhuwuwd Poluwtuljwt
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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.

Uwipuhuubipnid Juunwpdwu tupwluu
gpwugnuiutiphg b wynp dwpdhuubpnid jud wyn
dwpuphuutiph  Ynnuihg Juuowpdwu bGupwlu
gnponnnipjniuuiphg  pwigh, wy  Lwjuwu
gnponnnipjniuuin m gpwugmdutip  ¢Gu
wuwhwugynd  Funpnh b Lnupnipdnpuih
Unnuhg unyu Nuydwuwghpp Jupbnt b npuuny
twjuwnbiujwd  gnpdwppubipp  Juwmwpbyn
hwdwp:

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.

Utin 5.04. Cwdwwywipwupuwiiniyenii: Sunpnh b
Lnupnipndnpwh Ynnihg unyu Nuwydwuwghpp
Jupt)n b npwuny bwjuwnbiuwd gnpownpputinp
Sunpnh W/Qud  Lnupnmpnpuh Ynnuhg
Juuwptyp - (w) sh juwfunp  Gunpph Yud
Lnupnindnpwih gpuugdwu Jyuyuljuuubpny
twjuwntiuwd wuydwuubipp Jud Sunpnh Jud
Lnupnipdnpuh Juunuwnpmpmiuutipny Jud
npultipnipynmuutinh Junwywpnidu
hpufjuiiugutyn Ytipupbipyug wj)
thwunwpnptinny uwhdwuywd npnyputinp, fud
(p) 4.03 Ubtwnny vwjuwnbiujwd wwhwugutinp
pwjupupywd  jhubm ntwpmd, sh fuwjuwnh
Uhpwnigh Optuunpmpjuu wyju jud wyu bwljuwu
hwdwpynn ywhwusutinp, Yud (q) $sh hwuqtguh

Juptwdwdljtin Jud tpnupudwdjbin
wwpuwwndubiph,  qpudh - wuydwuwgpbiph,
wwpunwwnndubip pnnupynnutinh i1
wwpunwwndubiph  ubthwlwuwwmbtpiph  dhol

Jupywd wuwydwuwgpbph, guujugwd npbk wy
wujudwiwgph,  pnypuynipjul,  jhghughugh,
Unugtivhuph Jud  wyp  thwunwpenpbph m
qnpdhputiph npnypubtph bwljwi fuwfundwp,
npnug UYnnud E hwunhuwund Sunpnp  jud
Lnupnipdnpup b npp wgnnd L Jud
nnowdwmnptiu - Jupnn L wqnby ybpohuutiphu
Unnuhg  Lwjuwgdh  hpwjuwuwgdwu  Yud
‘Lujuwgowht  wuwjdwuwgpbpny  unwuduwd
yuwpunwynpnipjniuutiph Juunwpdwu  Jpu,
hugywtiu  uwb sh  hwunhuwuw  npuugny
uwhdwuwo ywpuwynpnipjniuubiph
[Juwjfumndw, wwpunwynpnipyniuubiph
Juuuwpdwt  ptpugdwt phwyp  (Qud  h
hwunhuwbtw wjuwhuh nbwp, npp dSwunmigmu
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npwdwnpbgnt jud - npnpuh dudwuwy
wiugulyn Jud tpynup dhwuhu wmtinh mutuwnm
ntiypnid  Jhwdwnpyh  wwpuwynpnipjnmiuutinh
Juwjundw, wuwpunwynpnipjniuubtiph
Juunwpdwt phpugdwu ntiyp), b npihgh Uudh
hpwmitp sh Jtpwwuwhh ok, thnthnjut,
nunuptiguty upywd thwumwpenebnn:

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.

Utin 5.05. dhdbp: Snmpymu smuh Gunpnhu
Quud Lnupniptnpuihu Jtpupbpnn  pupugph
utio gunuynn Jud Funpnh Jud Lnupnipnpugh
niubigud wbintiynipjniuutinh hwdwawju
uywnuwgnn nplhgt Yta, htmwpuunipyniu Jud
Jwpnyp ,  npp Jwupnn b wugwifuh
wqnbgnipiniu niutibw) U wqnly Ytpohuutiphu
Unnihg  Lwjuwgdh  hpwjwuwgdwu  jud
‘Lujuwgowhu  wuydwbwgpbpny  Jud  unyju
Nuydwuwgpny unwuduwd
wuwpunwynpnipjniuubph Junwpdwu ypu:

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.

Ut 5.06. Uipnignid, Quwhwpnid,
Y kpwbiuydwl wnqlyp: Qunpnp i}
Lnupnipndnpuin wnwudhu-wnwudahu
hwunwwmnid  Gu, np  Cwjwuwnwuh  onijuygh
wwydwuutiph, optuunpuliuwu Jupguynpdw,
mumbiuwjuu i1 phqutiu Jihdwph m
htinwuluwputiph hwyyundwdp  hpwjwiwgnply
tu  SGnponiutimpjuu b Jdwbwnynn  Gnyph
puquuynnuwuh Ytpmonmpniu b tyty Gu wju
tqpuugnipyu, nn L wdwnph Shuu
wpunwhwyunnd E Jwownynn SGnyph hpuljuwu
wipdtipp, b np Lwjuwgdh' unyu Nuydwuwgnny
uwhdwujwo duwgwd pnipp wuydwuubipp
wpnup B U hpunbuwlw: Unyju
Nuydwuwghpp  Yuplyhu Qunpnp L
Lnupnindnpwin sbu hhduybty dnwe Ynnutiphg
npub  dtiyh, Jtpphuutiphu  gnpdwluyutiph,
utipjuyugmghgutiph - Jud - hpunjwpwiiutiph
hwjnwpwpmipyniuutph - Jpw'  Nuwypdwwgph
wnwpluyh, hhuptiph jud wqpbgnipjuu Jud
unyu Nuwydwuwgpny vwhdwujwohg pugh wy

hwpgtiph Jtpwptipyuy:

Section 5.07. Anti-corruption and Sanctions
Matters. None of ContourGlobal in its

Utim  5.07.  Unnnuyghwyh  pwgwnnid U
wuwipdwidhongubip:  LnupnmpHnpuyp, npuytiu
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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
(it) 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.

Qunpnh dhwly pwdubtntin, Sunpnp, SGunpnh
ntjuyup wiudhp, wmuoptiuutipp,
wpuwwmwyhgutipp b gnpdwluwjutipp  ¢Gu
Juwjunlyy (i) Yhpwnbjh Opkuunpnipyuu  wju
wywhwleubipp, npnup wpgljmd Gu juywnp m
wwophuh  dhsunppuwydwpubip  wwp U
unwuwp, husytiu uwl gnpowpwp
hwpwpbpnipyniuubpnd. wdwuwwnhy popp wy
wpwpputipp, Jud (i) Yhpuntyh Optuunpnipyuu
pninp wyu wwhwugutipp, npnup Yybpwptipmd tu
(U)  thnqtiph Jugdwup - jud - (R)
wpunwhwundutiph ujuwundwdp
ytpwhulnnnipiniu uwhdwubint L
hpwjwuwgubyn, wunbtuwjwu pojynnutinhu
hwuqnbint b yuwndwdhongutin uwhdwubyn nt
Uppuntyn Jupwplippu; €& U Yhpwntih wy)
tinyputiph opkiuunpnipjwu Wwhwusubtpp, npnup
ytpwptipnud tu Sunpnh Ynnuhg hpwjuwuwgynn
Snponiutinipjwup, ‘Lwjuwugohu Jud
Uwppwynpnidutipht: Sunpnh Unnuhg
hpwywuwgynn Snpomutinipjuu  wpryniupnud
stiu Juwjumynid  upqwo opbtiunpujuu
wwhwusubipp:

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.

Ut 5.08.  Lhgliughwiulin

uypwiliwne U
owhwgnpolynt  ppwwunyaniulp:  Funpnu
hpuywunt L unwiuyg Uhpwnynn
optiuunpnipjuu hwdwawyu Uwppuynpmidutinu
owhwgnpotint hwdwp wuhpwdbtom guujugud
1hgtiughw: Qunpnu miuh  Ywnwyjwpnn
pujtpnipymu jud Ywnwywpnn phu, npu niuh
huwdwywunwujuwu  thnpa b ghwbjhputip
Cwhwgnpodwu Cunmuywod Yuwunuutiph
hwdwawyu Uuppuwynpmidutipp mhpuybtinynt b
owhwgnpotint hwdwnp: Sunpnp L
Lnupnipdnpup  wnwbdhv-wnwudht  Jud
dhwuht nmubtut L QJuwpnnp Gu  wwwhnyly
puwjwpwp  dhuwbuwluu dhgngutipn U thnpa
Cwhwgnpodwu Cunmuywod Yuwunuutiph
hwdwawju  ‘Lwjuwgdwhu  wWuwydwuwgpbtipp
Juunwptynt hwdwp:

Section 5.09. Limited Nature of

Utim 5.09. Gpuppuppubinh U hwyjwuphpulinh
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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.

uwhdwbwihwl punypp: Ungu Nuydwuwgph
Cnnpwd  5-mid phpwd  Gpwpjuhpubtipn m
hwyjwuwmhputipp unyu Nuwydwuwgph
Juuyuygnipjudp Sunpnh b Lnupnipdnpuih
Unnuhg  wpynn  dhwl - tpwpluppubpu m
hwyjwuwmhputinu tu: dbpnugwutipp stu Jupnn
uwhiwuwthwlily Ywéwnnnh b 44 UYnnuhg
Juunwupywd nhunwynpyuy [Juwfundwy,
Juujuwdnwoquwd ujuwh Jud  juwpbinipjuu
wpynmiupmyd®  Funpnph U Rnupmpdnpugh’
hpwyniuputiph  wWwymywunipjuwu vhongutiph

nhubynt L wwhwusutin utinuywguty
hpwyniupp:
ARTICLE6 ZNrJUT 6
COVENANTS OF SELLER AND REPUBLIC OF JUxUMNPh B, LKL
ARMENIA QULASUJNLNREBNRLULERR

Seller and the Republic of Armenia jointly
and severally agree that:

Cujwunwiuh Cwupwytinnipiniup b Ywawnnnp
dhwuht b wnwudhu-wnwuahu hwdwawyund tu

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.

Utin 6.01. @npdntibinyeyuils ppwlwiuwgnidp: (w)
Unyu MNuydwuwgph umnpugpdwu  opyjwuhg
htimn  dhuwb  Snpdwpph  Ujwpumdwu  Opp
Jwownnnp Gnpdonubtinipiniup  Jhpujwuwguh
wuybiu, huswtiu unynpupwnp hpwwuwgpty L
wnwug Junytm vwjuhunid $nponiutinipyniuu
hpwjwuwgubynt tnwwlutiphg i1
wwhwwutiny  Yhpwnigh Onptuunpnipjuu
wwhwusutpp, b Ygnpdwnph hp pnpnp gwiuptipp
Uwppwynpnidubipy m dwéwnynn  Snypp
Juwuhg qtipd  wwhbjm, hwybu  wwb
(onymynipjniuutipnp yuytip wwhtm hwdwn:

(b) Without limiting the generality of the
foregoing, except as expressly contemplated
by this Agreement, Seller shall not:

(p) Quuhdwuwthwytyny Ytpngpyuy npnyputph
punhwupwliwu punypp' pugunmpyulp, btph
wy] pwu vwjuwmtiudwd sk unyu Nuwydwuwgnpny,
Jwawnnn wupunwynpynid L

(i) sell, lease or otherwise transfer, or create
or incur any Lien on, any Purchased Assets;

(i) sywbwnlby, Jupdwjunpjuu gnpudwnply
Jud wy) Ytpy somwptyp Lwdwnynn Gnypp, npw
ujundwdp suntindty Snypp Cwupwptinunn Uy
Uudwug bpwyniuputip, pny; smw), npwytiugh
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udwu hpwyniupulipn wnwowwl,

(if) terminate or withdraw any transferrable
license, authorization, permit, consent or
approval,

(i) Qhpwdwpyty fud tn gytinguty wyu Jud wyu
1hgtiughuwi, pnynynipjniup,
hwdwawjunipniup, hwyjwunipjniup Jud
hwuwmwunnidp, npp hbwpwynp £ thnjuwugty,

(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;

(iii) Quwhdwty L swyluguly
Upfuwnwjhgutiph Gpupfuhputipp [}
Cwwnnignidubipp, tipl udwiu wywhwy
uwhdwuywo sk Uhpwntyh Optuunpnipjudp jud
tpt nu Juwywd sk dwdwnnnh Ynnuhg
Gnponiutinipniup  vwjujhuh whu puwfuunu

hniuny hpwjwuwgdw htim,
(iv) settle, or offer or propose to settle any | (iv) unyu Nupwiwgpny — Ywjuwnbudwd
litigation, arbitration, proceeding or dispute | qnpdwpputiph wnusnipjudp nunuwljwi,
that relates to the transactions contemplated | wpphupwdught Yud wy qupnyp hwpmgqwd
hereby; 1hutint ntiypnid sjupty  hwpnnipjuu
hwdwawjunipyniuutip, wynuhuh
hwdwawjunipyniuutin Juptim

wnwownplnipniuutin ywty,

(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

(v) sanuwplbty wjuwyhuh gnponnnipniuutp,
npnug httmbwupny Ydwdwnnnh Ynnuhg mpjud
tipwpluhputipi it hwjwuwmhpubipp Yupnn Gu wju
Jud wu wnmdny ujuwy jhulp  Snpowpph
Uduwpuiwu Opju npmpjudp ud  npwuhg
wnwy  gwujugwd  dudwuwly, sphpwtuyg
Juuwpty pninp wju gnpdnnnipjniuutinp, npnup
tipl Juwwpywd sjhubtiu, Jupnn tu hwugqbguly
SGnpowpph Ujupundwu Opju ppnipjudp jud
Uwjupw wyy opp upywd  tpwpfuhputiph  m
hwjwuwmhputiph' wyju Jud wyu wnndiny  ujuuy
1hutniu, fud

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

(vi) shudwawyuty, ¢Jénbky jud swyupumwynpyty
Juuuwpty ujwd gnpdnnmipyniuutiphg  npbk
ubiyp:

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.

Ut 6.02. Qnypp Owupwpbnuny Uy Uldwig
bpwynitupulipnh “Pwnwpbgnidp:  Jdwaunnnp b
<4 juwwhnybtu, npytiugh vwjupwu Snpoéwpph
Ujupundwu Opp nunuptgytt  dwéawnynn

SGnyph  Wjuundwdp  vwhdwujwd  Snypp
Owupwptinunn  Uj Uudwug bPpuyniupubipp
(pwgunnmpjudp  Ubpyhwmmuutiph):  Uogwd

hpwyniuputinh npunupbgdwu hwdwp qwtnp |
uwhdwuywod jhuh npulb wy wuwydwl, pwu
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Snpowpph UJwpwup:

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.

Utin  6.03. Shnbluupynippui  hwuwubghniyeniy,
quinyplihnyayniup: (w) Unyu Nuydwuwgph Yupdwu
opJwuhg uhush  SGnpdwpph  Ujwpudwu  Opp
Juwaunnnp b ££ (i) Sunpnhu, Lnupmpnpughl,
Onfuwnniutipht m upwug  funphppuunniutipht,
dhuwiuwjuin funphpnuuuutinhu,
wninhwnnputinhu L wy| lhwgnp
ubpuyugmghsuipht - hpuyniup - Yytpuyyuhtiu
Umwp gnpoly dwtwnnnh gpuubtiyyuljutp, quuty
gnypp, nmunfuwuhply  dwoewnynn  Soyph
Ytpuptyuy Ywadwnnnh qpphpp,
gnuugudwmwuutipnpn b gpunndubtipp, (i)
SQunpnhu, LnupnpHnpuhu, Pnjuwnniutipht,
upuwg funphpnunniutipht, dhuwiuwjuiu
[Junphpnwlwuutiph, wmnhunnpuiphy b wy
lhwgnp  ubtipuyugmghsutipput - uupudwnpbiu
Ywhwnynn — Gnyph  Jtpuptipguy - wjuwhup
wtmtiynipiniuutin, npnup nnoudnnptiu Jupnn Gu
wuwhwugyly upwug Ynnuhg b (iii) Jhpwhwugbu
Y wdwnnnh upjuwnwhgutinp,
funphpnunniutiphu i1 dhuwuwjuiu
fJunphpnuwuutiphu wyn uyuwnuyny
hwdwgnpowlgly  Gunpnh,  Lnupnipnpuyh,
®njuunnniutiph, upwug fTunphpnunniutiph,
dhuwiuwjuin junphpnujwuutiph, wninhnnputinh
L uwy jhwgnp  ubpluyugmghgutiph - ht,
wuwjdwuny, np jupupwugmp  pbypmd  (ww)
wntmtympnivutipn - Jhutt dwwnnnph b &4
huljnnnipjwu  wwl, (pp) wtmbtynipjniuuiph
puwgwhuwynnuip  sh hwuwuh  Yhpwnynn
optuunpnipjuiup - W/Jud  hwugliguh  tppnpn
wdwug hwunty niubigud
wuwpunwwunpniuutph  juwjundwy,  utipunjuyg
qunuuhnipniup Wwhtym yupunmwljuunipymup:

(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

(p) Gnpownph Ujwpunhg htnn £&, Jwéwnnnp b
upwug htn Pnjujuugquo Uudhp qunuuh
Juywhbtu Snponmutmpuu jud dwawnynn Gnyph
Jtpuwptipju) pninp qunuuh wtmtiynipymivutinp b
thwunwpnetpp, btpt npuug pugwhwynndp sh
wwhwugynid Uhpwntijh Ontuunpnipjwu
hudwawyu (b Gl wn ntmtynyeymuutpp tppnpn
wudwug hwuwulph v nupaly wnwug <45,




76

their Affiliates).

Juwbunnnh U upwug htn  Pnjujuyuygyud
Uuawug dtmph wnjuynipjuiu):

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:

Ut 6.04. pnpwlh nbwplpnd dswunignid ypuynt
wwppuynpniniup: (w) Uhuslh  Snpdwpph
wjwpup dwdwnnnp jud 44 Sunpphu b
LnupmpHnpuihut huwpuwynphuu gmn ntmyuly
Juyuhtiu.

(i) any notice or other communication it
receives from any Governmental Authority
in  connection with the transactions
contemplated by this Agreement;

(i) unyju Nuydwuwgpny  bwjuwntujwd
gnpownputiph wnusnipjudp Poluwuwjuu
Uwpdhuutph  Ynnuphg  owumgnd  Juud  wy
gnnipymuutn unwwn dwuhl,

(ii) any actions, suits, claims, investigations
or proceedings commenced or, to its
knowledge threatened against, relating to or
involving any Purchased Asset;

(i) Ywownynn Snyph Ytpwpbpuy hwyghp

hwpmgytm, wwhwugubin ubipuyugytyne,
nunuyuu Juu wy| Jwpnyputp,
htmmwpuumpenivutn  ujuytgm jud Ywédwnnnh

niubigwd wmtmbilynipynivutiph  hwdwawu  npuug
uywnuwihp jhutgm dwuhu,

(iii) the damage or destruction by fire or
other casualty of any Purchased Asset or
material part thereof;

(iii) Lw@unynn Gnypp jud npu bwfwi dwup’
hpntihh ud wyp suwjuumntiuwd hwuqudwuputiph
htinbwupny nguswiiun jud Juuuytgm dwuhu,

(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

(iv) bpt unyu MNupdwuwgph gnpdnnnipjwu
pupwgpmd  unyu  Nuypdwuwgpny  wpguo
tipupfuhputiphg,  hunjunhpubtiphg  npuk dtilp
ufuwy (hutgh, nph htmmbwiupny unyu Nuydwuwgph
11.01 Ytnny vwjuwntiujwd vwjuwyuydwiutiphg

npuk dtiyp Gupnn £ pudupupywo ghuty, b

(v) any failure of Seller to comply with or
satisfy any covenant, condition or agreement
to be complied with or satisfied by it
hereunder;

(v) umyu Nuydwuwgpny  vwjuuntuuwo wyu
hudwawjunipymuutpp,  wupumwynpmeyniuutipp
Jud wuwydwuutipp pujupupjuo b Juwmwpguo
sihulgm dwupu, npnup unyu Nuydwuwgph
hwdwawfu  whwp L Juuoupdbu jud
pwjuwpupywo jhutin Lwédwnnnh Ynnuhg,

(b) Within 5 Business Day of delivery of any
notice mentioned in Section 6.04(a) above,
the Buyer or ContourGlobal may 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

(p) 6.04(m) Utnh hwdwdauwgu bpuyugywd
dwungnid unwuwnig 5 wpjuwnwupughu opyjuw
pupwgpmyd, Funpyp Jud Lnupmpnpun jupnn
tiu Juwbuwnnnhu Jud <4 hwynuly  unyu
Nuydwuwghpp  motgnmt hpbug  dnwnpnipyuu
dwuhu, hwiuwnwly npbypnd Jhuwdwpgh, np
Qunpnp U LnupmpHnpup  hpwdwpynd  Gu
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available thereunder.

Nuydwuwgph hwdwawyu mutigud hpuyniuputiph
wuynywiunipjwu vhongutinhg.

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.

Utn 6.05. Spuwbiwwynpnid:  Funpnh Ynnuhg
nnowvhwn wwhwuy utipuyugybtqnt nbypnd
Juwéawnnnp b £& wtwmp L hwdwgnpdulgbu
SQunpnh htim Pnjuwnmniutiphg $huwiuwynpnid
unwuwint, husybiu vwb hwpy nuo nhypnid
®nfjuunnm  Uhongutinh  Ybpwdhuwnuwynpnid
hpwjwuwgubnt  tywwwyny, uvbpwunyuy (i)
Qunpnht b Jbpohuhu  Pnjummnniutiphu
Snponiutinipjwy, Jwawnynn Snyph
Jtpwpbpuy  dhuwivwuu b wy] wwwnbh
wnjujubip, Cwjwumwuniy optiuunpujuu
Jupquunpiw - b phqutiu dhgwijuyph
Jtpwpbtpuy wbntiynipymuutpn  npudwnpting,
wowlgnipjuw  vwdwlubtip, hpwjuwpuwuwyuu
tqpujugnipniuutip, b nundfuwuhpnipjwu
huwyytmynmipymuutin  mpudwnpbyni,  husytiu
twlb (i) Vwjuwgdhu Uwuuwlygnn Swpphip
Uudwug Uhol (hnnuyh ANuydwuwgpuyhu
Cwnpuwpbipnipyniuutp Cwunmwunbtynt Yhpwptipyuy
TNuydwwgph, wy) wwpuwynpugpbiph, gpudh
U wwpunwynpnipymuubtiph junwpdwu hwdwp
wwwhnynd  mpuwdwnptynmt  ybpwpbippuy  wy
thwunwpnptph  jud  wwhwugyny — wy)
JJuyuluuutiph, wtimtwuputinh Juud
thwuwnwpneliph  npoyputpp b wuydwuutpp
puwpljtin, npwug Ytpwpbipyug
pwwlgnipyniuutin Juplyn, npwup
umnnpugptynt b/Jud hwmumwwnbynt dhgngny

yuwjdwuny, vwuyu, np wyu sh wnwowguh L&
npuk $huwiujun yupumwynpnipiniu

b wuwdwuny, np ‘ULuwjuwgdoht Uwuuwlgnn
Swipptip Uudwug Uhsl Mhnnuyh
Nuydwuwgpuyhu Cwnpuwpbipnipniuutip
Cwunmwwmbym  Lhpwpbpuy Nuydwuwgph
npnyputinph  puuwpyuuu b pwuwlgduu
dudwiwl dYwownnnu m <£4-u hpwyniup
Uniutiuwt  dtipdty gwuugwd wnwowplynn
npnye  Jud wuydwy, npp upwug Jupohpny
Jupnn £ wupunnulgh jhuty:
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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.

Ut 6.06. GQupquufnpnn Uwpdhullinh  Unndhg
Nwhwugyny  [Pnyppynyeyniuulp:  Yhpuntgh
Optiuunnnipjudp pnyjunpyud uwhdwuubpnd £&
wnwylqugnyu gwuptipn Ygnpdwnph, npytugh &4
Poluwuwjuiu Uwpdhuutpp wnpudwnpbu
Yuwpquynpnn Uwpdhuutiph Unnuhg Nwhwugynn
pninp  (Gnyunynipymuutpp  ubpunjuy’  upwup,
npnup pYupyyud bu Cwdtqguo 4.03 -- nud:

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.

Utin 6. 07. Uwlwqubp. Uwlwquuyp Quui: (w)
Unndtipu punmunid b hudwawjund - Gu, np
Uujuquught - Muwuny  vwhdwund G (i)
Etyupwbutinghugh Unmywtwnph Duydwuwgph
gnponnmpjuu - wdpnny  dudwtwuypywunmu
nwpju  pupwgpmd  wduwuwu - Jupquopny
Sunpnhu Jowpdwu tupwlju Swudwjuunu Yawph
sathp (npp Wbpunmd B hgnpmpjut Jawpp b
Limpuluin tubipghugh  déwpp) b (i)
hwyuplutp juunmwptyn hudwp hhdp punmuynn
pnjnp Fwuiu hwuqudwuputipp, npnug
wpyniupnid - Qudwjuwntu - Jawph  wmwppbipp
Jtpwuwyymd tu:

(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.

(p) Yhpuntgh  Optumpmpjundp  poypunpywd
uwhdwubutpnd €4 wnwytqugnyu  wuplin
Ugnpownph, nputugh  Ywpguijnpnn - Uwpdhup
unyu Nuydwuwgnh unnpugpdwu opjwuhg htinn
dhush Gnpowpph Ujwpudwu Opp b npuiuhg
htmmn  hgnpmpjuu Jawpp U hhduwfwu
ELityupuuu Eutinghwh Jéawpp (nwptuu fud
wy] YJupwopny) dunwytu vwhdwuh wjuybu,
npwtugh npwup (i)  huwdwhmuy  jhubiu
Uwljuquuyht Mpuuh htn (utpunjuy Sudwjuwnu
Jawnh guujugud Jpuuwnd® yuydwuwynpyud
Cuwyjujuit opbuunpnipyun thnthnjumpyudp  Jud
44 npuuip UUG nnpuph thnfuwpluwu
thnjuupdtiph yuwyunnuwlwu thnthnjumpjup) (i)
huwdwhnivg jhutiu 2005p.-h  ubiyntiptiph  16-hu
bwpqunpnn Uwipduh Ynnudhg punminwd phy 125
npnydwdp huwununyuwo uwugubipp
hwyupytym dbpnnupwunygjuu htin wjuytu, np
huwpuynp (huh juunwply hgnpmpjuu Jawph b
Eaupujun Eutipghugh Jawph  Jtpuhwyyunpy
wju hwpyny, np Funpyp Jupnpuiuw skgqnpugulty
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unyu Nuydwuwgph u Shuwuuwluu
Puwunwpnptph hwdwawyu Juunupyuo
Juwhwunuwy dwuubinp:

(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).

(@) €< Ygnpdunph Yhpwntih Optunpmipjuip
niutigwd hp pnpnp dwyubipp, npytugh vtipgnpsh
CE8  (hpwwhwenpn  pultipmpyuup), <4
huwdwywnuujuwu Pjuwuwuu Uwpdhuutiph b
dwuuwynpuwytiu Jawpwhwyjupluyhu
Ququuitipymigmuiutph - Jpw,  npwtiugh
Jtpohtutipu  Juwwpbu  hptiug Jawpughu L
Jawpnudutinp Juunwplynt htn thnfujuwuygywo
wy] wuwpunwynpnpgjniuubpp (wyny pynd awb
Uwjuquuht Muup (dwdwuwl wn dwudwuwy
Uhpwntih Onptiuunpnipjuu Jud unyu
Nuydwuwgnph Juyuwlygnipyudp Jupywd dby wyy
yuwjdwuwgph hwdwawyu npuumd juwmwpyuwd
thnthnjunmpjmuutipny hwuntpd) htn Juwyywd
pninp Wwpuwynpnipjnuubinp):

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.

Utin 6.08. dwdwnnnh Ynpwynpuwiphy gninijejui
wwhwwunidp: Jdwdwnnnp b 44 wnwidahu-
wnwudht hwdwiwund b punniund By, np
SGnpownpph Ujwpundwu opjwu hwonpnnn tpbp
nwpyu pupwgpnid(i) dwdwnnnp YJoupmuwlh
gnnipniu niubuw] npytiu &£ opbiuputiph
hwdwawyu  ywuwmywd  Yhpyny gqpuuguo
gnponn  wnwudhu  hpwjwpwiwluwu - wua
hwunhuwgnn pultpnipnmiult wnwug Sunpnh
twjubwluu  gpuynp  hwdwawjunipyuu  sh
atmuwnpyh pwjtp oOwpybtyny, Jud dby wy
twuwwwphny Yhpujuqiuybtpuybm  hwdwp
(Qud pny| sh wmw, np upwodp wnbnh niubuw fud
hwjuwuwluwu nuwnuw wy wuadwug Ynnihg hp
ntid nuunuwpwu nphundubp ubipuyugytgm Jud
Jupnyputp  ufunm  Juwulgnipjudp), (i)
dwuuwynpuytiu, << Juwwhnyh, npwtugh
Jwownnnp jhuph Jowpniuwly b subipgpuydyh
wjuyhuh Juwpnypubinnud, upw ntd
sutipjuywgytin - wjuwhuh  phdnuduty,  huygtp,
squpwgytt wyuwyhuh  npnpnidutip,  npnup
tyuunwl tu httmwyunmd Juujuty jud jmodty
Jwawnnnh mumbtivwljuu ndjwupnmpyniuutinp:

Section 6.09.
Refurbishment.

Electro-Mechanical
The Republic of Armenia

Ytan 6.09. Eyllpyppwdbuwishjudju

Ybpwqphunid: <& Ygnpownph  Yhpwntgh
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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.

optiunpmipjuu  hwdwdawyu  pnyjwwmplgh ponp
nnowuvhwm swuptinp, npytiugh hwdwgnpdwygh b

wmpudwnph Uhpwntih optuunpnipjuu
hwdwawyu wwhwugynn pnjnp
pnymynipgniuutipp, npnup Jupnn tiu
wuhpuwdtipm  jhuly BEyupudbjuwuhjuyuu
Yhpwghundp  Cwhwgnpodwu  Cunniugwd
Yuiunuubiph, unyju Nuydwuwgph i1
Shtwbuwluwu  dwunmwpnptiph  hwdwawyu

wpniuwytin hpyny hpwuwuwgutm hwdwnp,
ywdwuny, np SGunpnpu muh  Uhpwntjh
optunpmipjwu hwdwawju udwu pnyjuYnipniu
unwiuwnt npujuynpnid:

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.

Ut 6.10. Gpuppuppubin Uwppwynpnidulinh U
Unippwnpuwlwu  Lqnpnyeyniiuliph upyongnif
wpynnpfwd Fldpppululipghugh o ipauplpyug:
Ujupwu  dudwuwl, pwuh ntin Sunpnp Jud
ytipghuhu htm  $njujuyujgyuo  guuljugud

Uua owpniuwymuy L hwunhuwuy
Uwppuynpnidutinh b Upunwunpuu
Lqnpnipjniuubiph utthwjuwuwntin Juud

ytpwhully npuup, £<4-u juwwhnyh, npytugh.
(i)  Uwppuwynpmdutph 0 Upnwnpuyuu
Lqnpnipyniuutiph dhongny wpmunpud wdpnng
Futipghwu uywnyh pugunuytiu Lwjwuwmwih
Cwiupuy tmnipyjuu mwpwopnd b swpunwhwuyh
wy] tipypubp, (i) Funpnp ud Jbpghupu htin
Onjujuyuygyuo wyju Jud wyu Uudhp Yud
Uwppuynpnidubinp u Upununpuluu
Cqnpnipyniuubtipp  utipgpuyywo  ghubu Gppnpn
tpynutinh htm  Ejlajumpwbutinghugh jud quqh
Jwawnph, wpnwhwudwu Jud thnjuwuwldwu
gnpowppubtipnid, wjn pYnd vwb, uwluu ny
dhwyu, Sunpphu fud  Ybpohthu  htwn
Onjujuyuygyud wyju Jud wyu Uudhu Yud
Uwppwynpnidutipp L Upununpuuu
Cqnpnipjniuutpp nputiu. wyn  thnjuwuwuwu
dpwgptiph opswuwutinnid Juud wy|
yuwjdwuwynpyuwonipyniuutiph  hwdwawyu ntiyh
tinpnpn tipynutip wpunwhwuynn
Lityumpuwtutpghwh  wmpudwunpdwu wnpnip
uwhdwubm  jud <4 uwhdwuubphg nnipu
wpunwhwuywd Juud wpunwhwuynn
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Eiayumputubpghwh wyu jud wju dwup Sunpnhu
Jud ytipohuhu httm thnjujuujguo wyu Jud
wju  Uuéhu  YJud  Uwppwynpmdutiphu L
Upnuwnpuiwu  Lqnpnipynivuipht - yapugpbym
uhongny, wujuwju wu hwuqudwuphg, pt wy
Jbtpuwgpnudp Juuwpynd F wpmwhwuynn
Liaunpututipghugh pwdhp ~ pnnp
wpunwnnpnnutph dhob hwjuwuwpuwswth pwpfutyn
uhongny, pt Ul wy Yupw, (i) wwhwig
sunwoumnyh, npuytugh Funpnp jud Ytpghuhu
httn Pnjujuyuygud wyu Jud wju Uuap Jud
Uwppuynpnidubinp u Upununpuluu
Lqnpnipyniuutpu wwpwuputin Juu
dwnwynipniuutin Juwawntu, wpunmwhwubu Jud
wy] Ylipy dwnwlupwpb tppopn tpypubtphi
Jud wgintin  quuynn Yud tppnpn Epyputiph
Junwywpnmpyniuutinphg  Ynnuhg  Ybpwhulynn
wudwug Jud dwpdhuutipht jud odwunuyby
Juud uwywuwnty wyn Jwawnputiph,
wpnwhwundutiph jud - dwnwuwpupnidubph
hpwwuwgdwp,

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

Utin 6.11. Ubipyhunmnutip: (w) dwéawnnnp b £&8
Qunpnhu wpudwnply  Gu Uupupd  Snyph
wnusnpjuldp  gnnipyniu niutignn  utipghwnnunh
ppunjmuputph - wdpnnowljuu - guiulp,

gpuiugqud b sgpuingqud’ huswtu ubipjuyugywd
L Quytgquo  6.11-md: Unyu  Nuydwbwghpp
unnpugpqnt - wduwpyh ppoipjudp  Unnubpp

hhtuynd  tu  wju  Jwujuwnpnyphu, np
Utinyhunnuunutiph wqntignipniup
Uwppwynpmudutiph (wyn pynud’  Bjupw-

dtijuwuhjuiuu Ybtpughudwu) whwgnpodwu
Yypw Snpdéwpph Ujwpumdwl opjwuhg hbwn
wbnp L duw unyup, huy dhush  Snpdwpph
Uwpunp hugp hpwljwimpyuip
shudwwyuwnmwujfuwubym ntiypnid Sunpnn
guujugwd dudwuwy’ dhush YEpsuwmdudtinp
b ubipunjuy ytpohuu' hpwyniup Ymutiuw jnmodtym
unyu  Nuwydwuwghpp, wnwug hwyyh wnubym
unyu Nuwjdwuwgph npuk npnyp, npp wy; pw |
twjuwmtiunid:  “Ldwu phypmd “Lwfuwyawpp
wuhwywn  Yybtpunwupagh  Lnupnipdnpuhu
L(qud) Sunpphu: Cun npmud, Sunpnp L
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Date for breach of warranty, without
prejudice to the provisions of this Section
6.11.

LnupnipHnpun hwunmwnmd b punnmiund b,
np phpnipyniuutinp onytgnt gnpdnnnipniuutinh
dpwghpp Cwybpqwd  6.11-md pipdwo wnjw
Utipdhnmnmunutiph  tjuududp sh - Qupnn
SGnpowpph UJwpudwu  opjwuphg  htimn
YJwownnnh Jud <& Ynnuhg bGpwpjuhputipp
Juwjuntn - hwdwp®  Ytpohtutiphu  wwhwuy
utinuywugutym hhdp hwunhuwuw): Yupnugjun
sh hwjunpymd b npub wimpumwpa sh Jupnn
nubuw] unyu  Nwydwuwgph 6.11 Ubtinh
ujuundwdp:

(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.

(p) Funpnp whwp b pupbifunénpliv putwygh [e]
nwpwopnid ntnuiuyywod hnnudwup
ubipuymuiu  qpuntigunnh htim * <npwpniuty,
Bnuwlnp thnnng 2, 30/1, Jyuyuluu h. 25042014-
09-0023,

hnnudwuh 1hujuwmwn ogumwgnnpodwu
hpwyniup unwuwnt hwdwp: Uju nbigpnd, tpp
pwuwygnipiniuutipp wpynitwy tinm s,
Juwawnnnp b £&, whwp L wowlghu b gwuptip

gnpownpbi, nputiugh <4£  hyjuwuwlu
Uwpdhuubipp  wowlgbt  Sunpph’  upqud
hnnudwuh uuwndudp hp ophuwyu

hpuyyniupubinp unwuwnt hwdwp:

(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.

(9) Sunpnh ywhwuony dwawnnnp b ££ whwmp
L wowlgtiu b owuptip gnpownpliv, npytugh 448
Poluwtwut  Uwpuhuubipp wowygiu  Gunpnhu
sqnuiugywd Utipdhunnunutinp gpuiugtynt hwipgnid:

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.

Ut 6.12. ££ huupnty wwpipwynpnieniup: L&,
npytu Jwawnnnh uhwy pwdutintip,
Juwwwhnyh U Yapupluwydnph,dwdwnnnh’  unyu
Nuydwuwgnny  uwjuwnbiuuwd Jud  npwuhg
plunn  hp  wwpuounpmpymuutph b
yupunwluwunipimuutph - yuwnmywa juwmwpnidp
b Sunpnhu m LnupnpFnpuih qind juwhh
Juwownnnh  Ynnihg unyu  Nuydwuwgpny
twjuwntiugwd wwpuwynpnipjniuutipp
sumunwplgnt  htmbwupny h  hwywm  Ghwd
wupwpbuyuum httmbwuputiphg:
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ARTICLE 7
COVENANTS OF BUYER AND
CONTOURGLOBAL

ANryuo 7
SUNCYP B LOUENRGLOARULR
QUOSULNCORMFBNRNLULEPL

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 ySection 7.01
shall not include any obligation to institute
any legal action against a Lender.

Utm 7.0, Spluwmuuwynpnid: (w) Sunpnp
Lnupnipdnpup  Ygnpdwnpbu  gnpdwpun
opowuwnnpjuu Uy nnowdhwn  hwdwpynn
pninp - gwptpp,  npwhugh  Gnpdowpph
Ujupudwu Opp Jud dhuy wyn  unmwuw
dhtwbuwynpnud: Uy vyuwuwlny  upwup
Ygnpownptiu gnpdwpwp powuwnnipyuu Uky
nnwihn hunfwpinn pnpnp gwiuptipp, npuytugh
(x) pwuwlygbu Pnjuwmnubtiph htim b upwug
htin putwpltu bhuwuwynpdwu
Pwunwpnptph npoyputpp, (y) unnpugptie b
wmpwdwnpbtiu Shuwvuwynpdwiu
Pwumnwpnpetpny wwhwoynn pninp
thwunwpnptpp b (z) wywhndbu, npwtiugh
Shuwuuwynpdwu Pwumwpenpetnny
uwhdwuywo wuwjdwuubtipp dudwuwlhu
puwjwpupwd jhubkut b Juunwpbu npuugny
uwhdwujwo hpbitg  wwpumwynpnipyniuutipp
(pnnp nliyptipmd, Gpb hus-np pwu qumuynd |
upwug Ybtpwhulnnnipjuu  ubippn):  “Lpwup
Jwwnnnhu wmbinjuly Juuwhtu wyn
qnpdpupwgutph Juuwlgnpyudp pninp buljw
qupgugnidutiph  Jupuwpbpuw): Geh unyuhuy
unyu Nuwjdwuwgpny  wy] put vwjuwnbiugwd
1huh, wyw dhbunyu £ unyu 7.01 Yanh hdwunny
gnpdwpwp  opowbwnmpjuu Ut  nnoudhwn
hwdwpynn - wuptip  gnpdwnptqp  gwtnp |
utipunh b sh vbpunnmd Pnjuwmniutph nbd
nuunujuu Yyua jud wpphunpwdwhu Jupnyp
uljutint Wwpunwynpnipyniun:

(b) Without prejudice to the waiver
provided for under ySection 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

(p) Sunpnp b LnupnipGdnpup hwdwawjund tu
Gnynpnpn Uwuuwpwduh Jawpdwu
ywpunuwynpnipyniuut wywhnybnt  uyuwmwlny
SGnpowpph UJuwpudwu Opp Ydwédwnnnh ogunhu
hwdwywwnwufuwu ®nfumnnniutiph
hudwawjunipjudp gpuyunply
Uwppwynpmuubipp” updwd dnjummnniutiph htin
hwjwuwp dwutwpwdhuutipny: Lyywd qgpuyh
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of the Second Installment.

hpwyniupp qpuyuynd £ wy] wudwug ogunhu

uwhdwuywo gnpuyh hpwyniuputinh [}
wuwpunwynpnipjniuubpu wwwhnybijnt
tyuwunwliny  wpjwd  wwwhnydwu wyj]

dhongutiph  ujuwndwdp: Ywdwnnnh ogwhu
tpywd hpwynuph uwhdwunudp nplihgh Yupy
Quuuwd oF b sh Jupnn nplihgh wunpunupa
nubuw] ungu  Nupdwuwgph  2.07  Ybnny
uwhdwujwod hpwyniuphg hpwdwpybym Ypu:

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

Utin 7.02. Gupwlwnnigywopuypu Jpuwghunid:
Sunpnp wwpuwynp L Snpowpph Udwpundw
Opjwuhg htmn 18 wdujw pupwgpnid
hpuyuwuwguly tupwlunnigwdph
nuunifuwuhpnipniu b €4 Eutipgtwmhyugh b
Fuwuu  MNuwpwputiph  Vwjuwpwpnipyuu L
bwnpquynpnn Uwpduh htim hwdwwntn juqdty

compliance with Accepted  Operating | PUMRURInIUULAR  Jwltqm  gnponnnipimuutinh
Practices. opwghp  Sunpnh Ynndhg  wpnwunpudwutpp
Cwhwgnpouwu Cunnmuywo Yuiunuutiph
wywhwsubiphu hwdwyuwnwujuwutigulyn
tywwnwlny:
Section 7.03. Electro-Mechanical | Utn 7.03. Ealpyppwdbhuwiihjudwi
Refurbishment. d ipuig hunal:
(a) Buyer hereby undertakes to finance and | (w) Gunpnp wwpunuwynpymd E $huwuuwynply
supervise the Electro-Mechanical | Uuppwynpmdutiph  Bjijupudtijuwuhijuljuu
Refurbishment of the Facilities and shall use | 4 tpwughudwt wuwmnwuputipp b}
its commercially reasonable efforts to carry | ytpwhulnnmypniu hpwjwuwguly  npuug
out such _E!ectro-Mechar_licaI Refgrbishmgnt tuuniwdp:  Yunppp wwpowynpdmd -k
' nnowdhwn hwdwnpynn pnnp swuptinp
Ejtyumpudtjuwuhjuljuu Y ipughudwu

wyuwwmwiupubipn  Cwhwgnpddwu  Cunmuywd
bUuwunuubiph hwdwéawyu wpymuwytim Yapuny
hpujuwuwgulyn hudwp:

(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

(p) Funprp wwpunwynp L
Ejiyunpudtfumuhjuyuu Y tipughudw
wpjummnwiuputipt hpwlwuwgubnt - hwdwp
wwhwloynn Wniptipp dwwnwlupwpnn Uuawg
b wyn wpuwwmwuputin hpuuwuwgubynt hwdwp
yuwhwloynn Juuwuwjunniutiphu puwnply wmkuntp
hpwyhptymt dhgngny® 7.08 Ytimh hwpdwundwdip
wyuy b, npytiugh huwpwynp  1hup
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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.

Ejiyunpudtifumuhuyuu Y hipughudw
wumnwiupuipt - wjwpnbly ny  ny, puu
SGnpowpph Ujupundwu Opdwu hwynpnnn 72-pn
wdup unyu opp (Yugtpnpn wwptinupah opp)
(wyunithtin' «EU” Y ipughudwu Upluwnwuputinu
Ujuwpunbyn Swdwp LVujuwnbtiujwd Opy), huy
Ejiyunpudtifumuhuyuu Y hipughudw
UWoluwwmwuputiph  wdpnny owywp U pnnp
wuwjdwuutipp Juwhdwuybtu punpyud
Juuywwunniutiph httm Sunpnh Ynnuihg wuwmnywa
Ytpuny Yupdwd dtly fud dh pwith gpuynp
wuwjdwuwgpbipny:

(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.

(@) Funpnp  Guwwhnyh,  npubtugh 44
Eutipgttmhjuph b Auwluwu  Nwpwpubiph
‘Lwjuwpupnipjuu utinuywugnighsutiphu

nnowvhwn huwpwynpnipynmu wpyh guujugud
dudwuwly Sunpnhu nnowdhwn dwdljtimutipnid
dwunigtinig htimmn Ununp qnpodty Stnuuydwu
Juyp b dwunpwiwy Ejumpudtjuwuhiuluu
Yhpughudwu  wuwwmwuputinh  Ytpupbipyuy
twjuwgotiph b gdéwgptiph  htim:  Sunpnp
Juwwhnyh, npwbtugh <4 Eubipgbwmhugh L
Fuwluu Mupywnubtiph
‘Lwjuwpupnipjwup/Ywupguynpnn Uwpduhtu
npudwunpytit wduwuu  hwyytimynipjniuutip
wjuwmnwiupuiph  hpwjwuwgdwu  pupwgph
ybpwpbpuy, huyytiu vwb upwug Jupudwnph
dudwuwly wn dudwuwl Pnjuwmniutiph hwdwp
yuwunpuunjwd  wpjuwwmwuputiph  pupwgph
Jtpwptpyuy hwyytnynipynivutinh ophwyjutipp:

(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.

(n) €4 Bubipgtimhuyh b Auwuiu Mwywnputiph
‘Lwjuwpupnipjniut hpwyniup  miuh  utipu
guuyty Btijumpudtifuwuhjuljuu dpughudwu
wpluwnwuputiph gnpdwpuwl, whwgnpodwu
b utipmhphlugdw thnpawpynmdutinhu, huswbu
uwl unwiuyg wyn thnpawpynidutiph
wpryniuputinh Ytpupbpyuny
hwyytnynipynmuutinh ophtwlubipp:

(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.

(&) Funpnp Quuquhnh, npujtiugh
Ejtyumpudtjuwuhjuljuu Y ipughudwu
wpluwnwiuputipt  pnpnp - bwjuu - wnnudutipny
hpwjwuwgytu b wjwpuybu ny niy pwu EU
dhpughudwu  Upluwwmnwiuputipn  Ujwpubyn
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Cwdwip Lwjuwmtiujwd Onpp:

Section 7.04. Operations of the Facilities.

Utin 7.04. Uwppwynpnidubinh Cwhwgnponidp:

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:

Unyu Nujdwuwgnh 3-pp Snnjuwdh (G Sudwu
TNuwhwuy ‘Uhpjuyugutynt bpuyniupp)
nnnyputinh huwyyundwdp Sunpnp
yupunwynpynd L Gnpowpph  Udwupundwu
Opwuhg htwn  gwujugwd  dwdwuwly
Uwppwynpnidutipp ywhwgnpoty buwtiv®

@ Armenian Law (including the lawful
requirements of the Regulator or any other
Armenian Authority),

(w) cQ Onptuunpnipjuu (Wbpunyuy
bupquynpnn Uwpduh jud ££ hluwiwluu
wy] Uwpdhuutinh ophuwswth wwhwgutinh), b

(b)

Accepted Operating Practices, and

(p) Cwhwgnpodwu Cunpmuywd Yuwunuubtiph
wywhwusutiph hwdwawju, L

(©) the Generating License and the
Project Agreements,

(@) Rbtywpuyuu  Rutpghuh  (Sqnpnipjw)
Upunwnpnipjuu Snpontutimpjuu Lhghughwh b
‘Luwjuugowht wuwydwuwgnptiph hwdwawju,

(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.

(n) wwdwuny, np, bt Uwppwynpnudubtipp
upjwd umnwunwpumutiph skiu
hwdwywunwujuwund - jud  bGpk  ppwug
owhwgnponwip ubipuynidu npuug hwdwawju sh
hpwjwiwgynmd, Sunpnhu wuhpwdbynnipyuu
ntiypnid nnowdhwn dudwiuwy Jupyh
SGnpowpph  Uwpundwu  Opjwuhg  htinn
Uwppwynpnidutiph Jud  Uwppuynpmidutiph
>whwgnpodwu utio wjuyhuh
thnthnjunipynitutiph uunwptjne jud dngubyn
uyuwnwyny, npnup wuhpwdbyn tiu
Uwppwynpnidubippn  tpwo  unmwunupunubiphu
hwdwywwnwujuwubigulyn hwudwp:

Section 7.05. Relief Events. The Buyer
shall be relieved of its obligations under
ySection 7.02 through ySection 7.04 to the
extent the Facilities, the operations of the
Facilities as outlined above in ySection 7.04
or the implementation of the Electro-
Mechanical Refurbishment of the Facilities
as outlined above in ySection 7.03 are
affected and the Buyer is prevented or
delayed from performing such obligations by

Ut 7.05. Nuipypwynpnyeniiuliph
huwypwpnidhg wquupnn hpwnwpdnieniiulin:

Sunpnp juquuyh  7.02-7.04  Ulnbtipny
twjuwntiuwd wwpunwynpnipjniuutipp
Juunwpting, wyu ntiypnid, tinp
Uwppwynpnudubipp, 7.04  Jbond — updud’
Uwppwynpnidutiph  owhwgnpodwu  jud 7.03
tonny upgwd' Ejayunpudtfuwuhuluu
Yhpughudwu  wpjuwmnwupubiph  ubipppdwu
wpluwmnwiuputipp  dwjunnyty Lt U wnwhuny




87

the following events (a “Relief Event”):

[Junspunnunyly  Jud  hbwmwagyty £ Sunpnh
Unnuhg Nuwpumwynpnipiniuutph Ywwmwpndp,
htinljuy hwuquudwuputipp
(Mupwwynpmpjniuntiph YQuwmwpniihg
Uquwnn hpunwpaniyeniu).

(@) an act of God, including lightening, fire,
earthquake, flood, storm, tornado or other

(w) ny mbjuuwodhu tpunyputph, wn pYnid vwl
Yuyowlh, hpnbhh,  tpypwowpdh,  9phtmtinh,

natural calamity, or epidemic disease Of | \hnpnpyp, wnpuwnmh Yud  wy  puwfwu

plague; wnbtimubiph Juu Eyhntidhy hhjwunnipymuutph
Jud dwunmwjunh mwpwodw ,

(b) archaeological or paleontological | (p) huwghwmwlwu Yud  hubwpwuwlu

discoveries; hwjmuwgnponipjniiutinh,

(c) an Armenian Event not caused by the | () <<  Swpwdpmd  Stph  Miutigwd

fault of the Buyer or ContourGlobal; bpunupdmpyu, npp  wuydwtwynpyud sk
SQunpnh Jud Lnupnip®npuwih dtinpny,

(d) a Triggering Event (other than one|(n) <&  Swpwoépmd  Stnh  Miutigwd

associated with an Armenian Event) that is | hpunwpanpewt htin Juuy smiutigny G Sty

not caused by the fault of the Buyer or | myhwuy “Ulipuyugutyn hpwniup

ContourGlobal; Jdhpuwwhnny  bpunupémpju hnbwupny,
npp - Wuwypdwuwynpywd sk Sunpnh jud
Lnupnipndnpuh dbinpny:

(e) public disorder or strike; (t)  hwupwhu  wuupgmpmuubp  Jud
gnpownnijutp,

() acts or threats of terrorism, kidnapping or
sabotage, acts of war, blockade or embargo;
or

(q) whwptlswjuwu wumbp ud vywnuwhputp,
wnbwugnd  Jud uwpnunwd, wwwnbipuqy,
opswthwynid b Eupwpgnutip, Jud

(9) environmental risk originating from a
source in Armenia that is not caused by the
fault of the Buyer.

(t) hugjuiwu  wnpymphg  dwgnn  pgwljw
dhowjwyphu uywnuwgnn Yyuwug, npp Sunpnh
ufuwiih wpmyniup gk

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

Ut 7.06. Lnupnipndnpugh hwapntl
wwpipwynpnyyniup:  Lnupnmpdnpw)p, unyu
Nuypdwuwgph  Yupdwu opju  npmipjudp
hwunhuwuwny Sunpnh ujuundwdp
huynnmpinit  hpwwbwgunn, Jwwwhnyh
Qpuwpluuynph, npwlugh  Sunpnp  Junwph
unyu  Nuydwbwgpny  bwjuwnbtujwd Jud
npuiuhg plunn hp  wwpouynpmpniiutph L
yupunwlwunpnuutph - yumywé juwmwpnidp
b dwownnnhut m << qupd Ywwhh Sunpnh
Unnuhg unyu Nuydwuwgpny vwjuwnbuywd
wuwpunwynpnipjniuutipp squmnuptnm




88

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.

htmbwupny h hwwm Gwo wupwplivyuumnm

htimbwuputiphg: Unyu Nuydwuwgph
opowtwlutipnid - LnupnipGnpuwh  Ynnuhg
unwuduwd yuwpunwjuwunipniuutpp

Jpupmuwytu mdh dby duw) unyuhull Sunpn
pultipnpjuu  pwdubtimhpny  thnthnjunipjuu
ntiypnud: Gpti Sunpnp nunwph hwunhuwuwy
Lnupnndnpwih htm Pnjujuwulyjgud Uua,
www LnupnipPnpuh’ unyu Nuwydwuwgnny
umnwuduwd wwpunwynpnipjniuutiph
nunupbgdywu  hwdwp  Juywhwuoyph &4
twuuww gpuynp hwdwawyunipyniun:
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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.

Ut  7.07.  [fpnmpwhp  gnponnnyeniiulin
pugunlynt wwpypwynpnienivuln

(w) Fnponubngeyul thnmpnpuniejwu  wpqbyp.
SGnpowpph  Ujupundwu  opwu npmipjudp b
npwuhg hbwn, Sunpnp  wwpuowynpynud |
shpwuuwguty, huy Lnupnipnpup
ywuwpunwynpynd - Sunpphu genyjuwnply
hpuljwugity Quad ubipgpuayyty
Gnpontutinipiniuhg  pwgh  wy  wnbwpuwyhu
gnpomutimipju Uy’ wnwig Ywpgquynpnn
dwpduh vwjuuwjuu gpuynp hwdwawjunipyu:

(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.

(p) Lmdwpnid. Snpdwpph Ujwpundwu opgu
npnipjudp b npwuhg htnn, Lnupnipdnpup
wyuwpunwynpynid L puyitip saintwpllyy Sunpnhu

[mdwiptin, wn pymu’ Uhpwntijh
optiuunpnipjwu (Wbpunyuy, wwug
uwhdwuwthwlydwu uuwuynipju dwuhu
guwuugwd optiuph) hwdwdawyu Judwynp

uuwulnipjuu nhund utipuyugubynm dhongny,
Jud pnyjuunph Sunpnhu phdbgm bpnuuyg
puyitiph:

(© 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.

(q) Lulpwlgnuniitilin u
Uwuliwlgnipniielin.  Snpdwpph  Ujwpudw
opjuw npnipjudp L npuuhg htinn,
LnupnipGnpup swhtimp L poyjuwmph Sunpnhu
nunuwm  npbk  puljbpuygnipuu jud
hwdwwntin gnpdmutinipyjuu  dwuuwlyhg, atinp
ptpty npul Ppujwpwiwuu wudh wpdtipnetn
Jud dwubwlgnipyniu, pwgunmpjudp  wju
ntwptiph, tpp  Juw  YGwpquynpnn  dwpduh
gnpuynp hwdwawjunipjniup:

(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.

(n) pwdwpnid. Inpdwpph UJwpumdw opgu
npnipjudp U npwuhg htinn, LnupnipSnpuip
gwtnp £ pnyp ww Jud nppnh - Sunpiht
hpwdwpytynt Snpontutinipiniuu Jud
‘Lwjuwghdu  Uhpwnbjh  Opbtuunpmipjuu L
Elijupufuu Bubpghwh  (Sqnpmipjwi)
Upununpnipjuu Snponmutmipjuu  Lhgtiughwh
hwdwdawyu hpwlwuwgubnyg Jud fuwjunbjm
Gnponiutinipyuut m Lwjuwgoh hpwjuwuwgdwu
ownniuwjujuunipyniup:
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Section 7.08. Equipment; Services. On and
after the Closing Date, ContourGlobal and
the Buyer shall ensure that:

Ut 7.08. Uwppwynpnidubip, Ownuynijpnibp:
SGnpowpph  Ujupundwu  opwu npmipjudp b
npuwuhg hbtwn, $LnupmpSGnpup L Sunpnp
wyuwnpunwynpynid tu wywhnyby, np

@ 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;

(w) Gunpnp (i) vwjpwyuunynpmnu § wwhu
Cujwunwiunid wpunwunpyuo
uwppwynpnidubiphu, tiph wyn
uwppwynpnudubipn dpgniuwy Gu quh, powfju
uhsunuyph Ypur wgnbgnipywi, mtfuthuljwi b
owhwgnpodwu wwhwusutiph b Gpwpuhputiph
wmbuwuniuhg, b pwuh nlin dwnmwwupwnph
Junpyniuwlnipiniup hwdwpdtip L wnnijwéwnph
yuwjdwuwgph b tpwypluphph  hwdwéawyu  hp
umnwuduwd wnwtiughuy
wuwnpunwynpnipjniuubtphu; (ii)
twuwyuwunynipniu £ mwihu dwnwjnipjniuutip
dwwmnnignn b wpuwwnwupubip  Juunwpnn
Cujuunwiywu dhghuuu L
hpwjwpwuwuu wudwug, tpt Ytpshuubphu
dwnwjnipyniuutinp upgniuwy Gu quh, npuyh b

hwuwuthnipyjuu wmbiuwulyniuhg; (iii)
twjuwwywunynipniu L wnwihu cQ
punupwghubinpt, npytiu npuybpnipyuu

wpummnwyhgutin wpfuwmtynt, Swnwynipniuubtn
dwwnnighiint hwdwp dpgniuwl) jhulgm nbhypnid,

(b) all works and services for the Buyer
are acquired on a competitive and arm’s
length basis, where commercially feasible;

(p) Funpnp Ynnuhg pnjnp wpluwnwupubipp dnp
tiu ptipynid  dpguguyhu ontjuywljuu
wuydwuubipnud, tiph nu Unutinghnu
wmbiuwulyjniuhg huwpuynp |

(© 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).

(¢) Sunpph Ynquhg Ejbupudtfuwthiulw
Ypwghudwu tyuunwyny adtnp pipwd pninp
wwpwuputipp U oSwnwjmpmuutippn wbtwp §
huwduyuwnuwujuwubt dudwiwly wn dudwuwy
< optuuppnipjuu  hwdwdwyu  Yhpwnyny
wpunwhwudw/ utipdniodwu
uwhdwuwthwynidutipht (uydwuny, np unyu
(9) wuppbpnpjuu wwhwusutipp stu hwljuuh
Jud wqnh yYbpnugpuy 3.01 ony Sunpnh b
Lnupnipdnpuh hpwyniuputiph):

Section 7.09. Consideration of the

Uwn  7.09.  Pudpubpwluwy  nhquyih
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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”.

huwplopynipyute  hwywnnidp:  Gunpnp b
Lnupnpdnpup vnwgl] b nunduwuhply Gu
bhdutiph 2012p  ‘unjtidptiphtu Juquywo
budhutpuwu  nhquyjuh  hw)ytinynipymu’
"Npnunwth Chnpnktyupulwywiubph
hwdwhph Yipuwigunidp” Jipmwnnipjudp:

ARTICLE 8
MuTUAL COVENANTS

ANPUT 8
ONURUNQ NUNSULNMNRMFB8NRLLEN

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:

SQunpnp b Lnupnipdnpwip, dh Unnuhg, L
Jwdwnnnu nm £&, dnu Ynnuhg, pninpp dhwuhu
L wnwudhu-wnwudhtt  hwdwawjunid  Gu
httmlywh ytpwptipyuy.

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

Utim 8.01. Unwijljugnyu swupbp, jpwgnighs
hwijwuipppubp:  Unyu  Nuwypdwuwgph  wy
npnyputinh hwpjwndwup, Unnutipp
Ygnpownptiu hptiug wnwybjugnyu owuplipn,
npytiugh Juunwpbu jud wywhnytiu, npytiugh
Juunwnpywo 1hutiu, pninp wju
gnponnnipniuubnn, npnup Uhpwntih
Optuunpnipjuu hwdwawyu wuhpwdbom  Jud
guuluwih tiu unyu Nuydwuwgpny
twjuwmbiuywd  gnpoéwppubipp Juunwpbym
hwdwp, wyn pyYnd nppwu huvwpwynp £ ubtind
dudjttmutipnd juyuwmpuwuwmbu b hpjuwuwluwu
Uwipuhuutiphu Jud tinpnpn wiudwug
Jutpuyugutt  ponp wyu thwuwnmwpnpbpp,
npnup  wuhpwdtipm Gu  wwhwugynn pnnp
gpuwugnuiubipp juwwpbyn, ywhwuoynn pninp
dwunignidutinp b phunmdubipp  wpwdwnpbgn,
huswtiu  vwb  pnnp - wyu  hwunwpenptpp
alwtipybn vywwnwyny, npnup wuhpwdbym
L uwjupumph Gu unyu  Nuydwuwgnpny
twjuwwmbiujwo gnpdwpputipt hpwwlwgutynt
hwdwp:  Unndbipp, uvwluwju, punpmumd L
huwdwawjunid  Gu, np wnwybjugnyu owuptip
qnpounptp  ¢h Gupwunpmd - ng dh
yuwpunwynpnipjniu (i) unyu  Nuydwuwgnpny
twjuwmtiujwo gnpdwpputinh juwwlygnipyudp
Poluwuwuiu Uwnpuphuutiph htin
wpnunuunwpuiwuu - jud  puwmnwpwuh
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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.

uwulghwyny b ytpwhulnnnipjudp hwynnipyjuu
hwdwawjuwghp Yuplni, wju Jud wju hwpgh
onipy  hwdwawjunipjuu quni, wju Jud wju
yuwpunwynpnipjniup unwudubn jud wu jud
wyu hwipgh onipy hwdwawjunipiniu Juywugutin,
Jud (ii) dwdwnynn Snypp Jud Sunpnh jud
Sunpnh htim Pnjujuyuljguo Uudwug gnypp

Jud  gnpomubinpniut Juwownbm  jud
dwutwnbnt  (wyn  pymd  ppwupe  hhdubm
upgngny  Qud - wy Yupw) o Gudowgn

Juuyuygnipjudp wyu Jud wyu gnpdénnnipjniup

Juunwptnt - (Qud  wyn  juyulygnipjudp
Yipngpw) - gnponnmpymiutiphg  npik  dklp
Juunwptynt  ybpwptipuw; hwdwawjunipniu

nwynt) yYbpwpbpuw;: dwbdwnnnp b Sunpnp
hwdwawyunid tu Yupt) b mpudwnply wyjuyhuh
[nugmghy  thwunwpenptp,  Yjuyuluiiitp,
hwdwawjuwgptipn b wy;  thwunwpenpbtp u
dtmuwpljly wuwhuh pugmghy puyitip, npnup
Jupnn tu wuhpwdbym Jud guuluwih hul) unyu
Nuypdwuwgpny vwjuuntiujwd  gnpownppubtinp

utmd  dwdlbimubipnud ppwlwuwgubne L
Jwbwnynn  SGnyph  ujuudwdp  Sunpnhu
wiuyhdwnytyh ni wy] Uudwug

hwjwlunpjniuutiphg qtpd  ubithwjwunipyuu
hpwyniup mpudwnpbijnt hwdwp:

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.

Ubtin 8.02. Lpuwjwpulyuy hu
Cwyypwpwpnipiniiiln: Unnutipp hwdwawjunid
tiu unyu Nuwydwuwgph Juu uniyu
Nuydwuwgpny uwjuunbtiujwd  gnpowpputinh
Jbtpwpbpuy  dudnmnd - jud wyp Yhpy
hpuyuwpwuwhu hwjymwpwpnipyniuutin
Juunwpbinig wnwy junphpnuygly dhdjuug htim
L wnwug udwu funphppuygnipyun wnuwhuh
hwynwpwpnipniuutin squunwnpt: Unyu
wyuwpunwynpnipjniup Jhpwntph sE wyu nliypnid,
tpp dudnynd jud wyy Yhpy hpuwywpwughu
hwynmwpwpnipymuubtp juunwpbp yuwhwusynid
L Uhpwntjh Optiuunpnipjuu jud wpdbpnptinh
wqqujhu onmuwubpmd wpdtpnetiph Jwiwnp
Ququwltipytyn Jtpuwptipuy - wwydwuwgpbtph
hwdwawju:
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Section 8.03. Environmental Law.

Ut 8.03. Ruwwywhwwiuwlwi opkluunpnianil

@ 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.

(w) SGnpdwpph UJwpumdwu opjwuhg huumu
(90) opywu pupwgpmud dwbwnnnp b Sunpnp
(nupnipdnpuih  Jud  SYunpnh dhongutiph
hwpyhu) wbwp [ Wwiwlbu dhjulyuu
utinuywgnighy, nyptin £& Fuwywhwwunipjuu
twuwpupnipjwu htiin funphpnwygtnyg
Ynumduwuhptit Uwppwynpmdutiph  Jhawyp’
wupqbgnt  hwdwp  wpynp wnlu Gu
Yunwuquynp ‘Uniplp b ppuug wnjuynipyuu
ntiypnuid  dpwllty pbpmpymuubpp  onytgm
qnponnnipjniiatiph - dpwighpp, nph udhgngny
huwpwynnp Uihuh Uwppwynpnidubinp
hwdwywnwujuwibguly Auwywhywuwyuu
optiuunpnipjuu  wwhwugutiphi:  MNbtwp |
utpuugyttt  twb  phpmpniuutipp  Jnytym

gnponnnipjniuutiph hwdwp wuwhwuoynn
dwjuutipp L dudwuwjuhwnywon:
‘Utipuywgnghsutinh hwymuwpbtipwo
wnbntinipmuutpp U wnwewpynpynmiuutpp
hhduwu Ypw Juquywod Sunpnh

wnwowpynipyniuutipp whwp £ ubipjuywugytu
Yupquynpnn dwdupt’ Lhgbughugh hwdwawi
Juptwdwdlytin L tpnjupudwdybin
ubipnpmudutipp - hwuwnmwnbgm hwdwp'  hwyyh
wnulyny, nn ptpnipniuutinp onljtynt
gnponnnipjniuutiph opwgnph dudybinp swbinp L
gbipwquugh  wwu  (10)  wwphu:  Uju
utipppmudutpp wbwp L thnjuhwnmgybiu
Uwlwugquuyht wjuuh hwdwawyu  Cwdwjuwnu
Yawnh pupapugdwu dhongny:

(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

(p) Unnutpp hwdwdawjunid Gu, np Sunpnp

yuunuufuwuwnynipiniu - sh jpnd - dhugsh
SGnpowpph Ujupumdwu opp Uwppuynpmidutinh
ogunwgnpodwu wipyniupnid
Fuuywhywuwluu optiuunpnipjwuu

wwhwusubiph juwjundwu hwdwp b Ywdwnnnp
wbwnp £ Funpnhu hwwnnigh b upwu qpd yuwhh
4 boluwuwluw dwpdhuutph Ynnuhg' dhiy

Snpownpph wyjwpwnnp icati]l npyjwd
[Juwjunnudutiph hwdwp
yuwnwufuwuwwnynipjniuhg, wuwjdwuny,
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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.

uwluwyu, np Ybpnuyup sh wquund Sunpnhu
SGnpowpph Ujupudwu opjwuhg htwmn pny)
npjwd Auuyuwhywuwluwu  optuunpnipyuu
Juwjunnudutiph hwdwp
yuwnwufuwuwwnynipjniuhg, pugwnnipjudp wju
nbwptinh, tpp Snpowpph Ujwpudw opywiihg
hton  npnp)  dundwuwy’  Uwppuynpmidutiph
Jyhtwlyny wuwydwuwynpwd  juwjumnmdubtinp
owpniuwynid tu, npnup Bubipgbimhuyh dwuhu
£< optiuph hwdwdwju SFunpnh Ynnuhg pny)
npjwd fuwjunmnidutip sk wyjupwu dudwuwy,
puiuh ntin Uwppwynpnudutipp sku yipughuydg b
thnjuwphuyty u/jud puwywhywuwuu
nhuljipp Ytpugyly G Ywpguijnpnn dwpduh
Unnuhg hwunwwmywo ptipnipnivutipp ymytgn
gnponnnipjniuutinh dpwgnphu
hudwywunwujuwu:
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Section 8.04. Safety Regulations.

Utim  8.04.  Ulifppwiugniyeywu  wwwhniydwiu
dwuple juinuwljwpqbip:

@ 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.

(w) SGnpdwpph UJwpumdwu opjwuhg huumu
(90) opywu pupwgpmud dwbwnnnp b Sunpnp
(nupnipdnpuih  Jud  SYunpnh dhongutiph
hwpyhu) wbwp [ Wwiwlbu dhjulyuu
utinuywgnighy, nyptin £& Fuwywhwwunipjuu
twuwpupnipjwu htiin funphpnwygtnyg
Ynumduwuhptit Uwppwynpmdutiph  Jhawyp’
wupqbgnt  hwdwp  wpynp wnlu Gu
Yunwuquynp ‘Uniplp b ppuug wnjuynipyuu
ntiypnuid  dpwllty pbpmpymuubpp  onytgm
qnponnnipjniiatiph - dpwighpp, nph udhgngny
huwpwynnp Uihuh Uwppwynpnidubipp
hwdwywwnwujuwutguty Uujunwugnipjuu
wwwhnydwu Juwunuwwupgqbphu: DNbwmp |
utipuugytit  twb  phpnpniuutipp  Jnytym

gnponnnipjniuutiph hwdwp wuwhwuoynn
dwjuutipp L dudwuwjuhwnywon:
‘Utinuywgnighsutiph hwymuwptipwo
wnbntinipymuutiph U wnwewpynpniuutiph
hhduwu Ypw Juquywod Sunpnh

wnwowpnipynmiuutipn whwp £ ubpjuywugytu
Yupquynpnn dwdupt’ Lhgbughugh hwdwawi
Juptwdwdlytin L tpnjupudwdybin
ubipnpmudutipp - hwuwnmwnbgm hwdwp'  hwyyh
wnulyny, nn ptpnipniuutinp onljtynt
gnponnnipjniuutiph opwgnph dudybinp swbinp L
gbipwquugh  wwu  (10)  wwphu:  Uu
utipppmudutpp wbwp L thnjuhwnmgybiu
Uwlwugquuyht wjuuh hwdwawyu  Cwdwjuwnu
Yawnh pupapugduu dhongny:

(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

(p) Unnutpp hwdwdawjunid Gu, np Sunpnp
yuunuufuwuwnynipiniu - sh jpnd - dhugsh
SGnpowpph Ujuwpumdwu opp Uwppuynpmidutinh
ogunugnpddw  wpyniupnid - Uujnwugnipyu
wwwhnydwu Juunuwlupgtiph wwhwusutinh
Juwjundwu hwdwp b dwbéwnnnp wbwmp |
SQunpnhu hwwmgh U upwu qupd wwhh <&

Phojuwtwuu  dwpdhuutiph  Ynnuhg  dhig
SGnpdwpph wiwpnp ey npywd
[Juwjunnudutiph hwdwp
yuwnwufuwuwnynipjnithg, wuwjdwuny,
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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.

uwluwyu, np Ybpnuyup sh wquund Sunpnhu
SGnpowpph Ujupudwu opjwuhg htwmn pny)
npyjud Uuyunwugnipjuu wwwhnydwu
Juwunuwupgbtiph  Juwjumndubiph hwdwp
yuwnwufuwuwwnynipjniuhg, pugwnnipjudp wju
nbiwyptinh, tpp Snpowpph Ujwpudw opywiihg
htwon  npny  dundwuwy’  Uwippwynpmidutiph
Jyhtwlyny wuwydwuwynpwd  juwjumnmdubtinp
owpniuwynid tu, npnup Bubipgbimhuyh dwuhu
£< optiuph hwdwdwyu SFunpnh Ynnuhg pny)
npjwd fuwjunmnidutip sk wyjupwu dudwuwy,
puiuh ntin Uwppwynpnudutipp sku yipughuydg b
thnjuwphuyty u/jud puwywhywuwuu
nhuljipp Ytipugyly tu Ywpguijnpnn dwpduh
Unnuhg hwunwwmywo ptipnipnivutipp ymytgn

gnponnnipjniuutiph dpwgnphu
hudwywwnwujuwu:
ARTICLE9 AN UO 9
TAX MATTERS curyer
Section 9.01. Tax Cooperation; Allocation of | Utn  9.01.  Cwlwgnpdwlignipnie  hwpljuyhi

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

hwpgliph aniny, hwpluy e
wwpipwynpnyaniuliph pupundp: (w) Sunpnp
L dwwnnnp hwdwawunmd o ywwhwuy
unwuwniu wbtu nppwu huwpwynp L ubind
dudjttmutipmd dwéwnynn Snyph Ybpupbinpuyg
Uhtjuiug wnpwdwnpt] b wywhnyl), npybugh
ywhwly unwbwniu wtu nppwu huwpuynp §
utind  duwdjtmmutipmid  dhdjuug  mpudwnpytu
wjuyhuh wbnbynipmiuutn b wywlgnipniu,
npnup nnowdwmnpbiut Jupnn Gu  wuhpwdbtyom
1huly Cwpluyhu hwyytnynipyniuutin
utipuywgutny, wyn  hwyybnynipymuutipp
utipuugutynt  Juwwlgnipjudp  pnyjuwnptih
ntidhuh puwmpnipymu  Juwmwpbin, hwpluyhu
dwpdhuubiph Unnuhg unnignidubip
hpwjwuwgun  hudwp wuunpwuwybn,
Cwpluph wnusnipjudp utpuyugyuws wyu jud
wju  hwygh, wwhwush hhipny ufuwd
Jupnypnid  gnpdp  Jupnt jud ppw
wuwymwwunipijniuu - hpwjwuwgubnt - hwdwn:
Qunpnp b Jdwbwnnnp wwpunwynp  Gu
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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.

SGnpowpph  Ujwpundwu  Opjwuhg  htinn
wnujuqu ytg wwpju pupwugpnid  wuwhiy
Jwownynn SGnyph ujuwmduwdp  hwywuplyynn
Cwpltiph Ytpuptipyuy gpplipu m gpunnufutipp,
tipt wythh tpup dudwuwy vwhdwuywo b L&
Uhpwnbjh Optuunpnipjudp: Upgwo dwdyjtinu
wjwpuytijhu Jud npwuhg htwmn Unndtphg
nipuwpwugnipp yniuhu wnujwqu 10 op wnwy
gnpwynp dwunignid jupuwdwnph wyn gpplpu nt
gnpwnnidutipp  nguswgutynt  hp  dwnwnpnipyuu
Jtpwptipw): Cwunignid unwugwd Ynnup upgwd
nwuuopw  duwdjtinmid  Jupnn L npnpnud
Quywuguty wyny gpptipp U gpunnufutipn hp
hwpyht  Jbipgutimu b hp  dnnn  wuwhbym
Jbtpwpbpnyuy: Sunpnnp i1 L wdwnnnp
Jhuwdwgnpdwygbt  dhdjuug httm dwawnynn
SGnyph  ujuudwdp  hwyjwplynn  <wpltiph
Juuuwulygnipjudp  umnmgnudubip ud  wy)
Jupnypubin hpujwuwgybyn ntiypnid:

(b) AIll 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.

(p) Lwbwnynn Snyph jumdudp hwyyunpyynn
pnnp Cwpdwluwu U wujpwpd gnyph hwdwp
qwudaynn hwplbipp, husybiu  vwb  gnyph
wpdtiphg quwuaynn uwdwuwwhwy — hwplytipp,
npnup bGupwlw tu Jawpdwu dh hwpluunnt
duwdwuwluwypowuh hwdwp, npu pungpymd L
Gnpowpph  Ujwpudwu  Opp - (puyg  sh
wjupuymd wyn oopp), whwp L pupfuyli
Gunpnh b dwownnnh  dhol  (wjunithtin'
«Unnutiph  Uhobt  Pwpjujwd  Lwplwmjh
Nupunwynpnipjniuutipy) tjutgny  dpush
SGnpowppwh UJwpumdwu Opp b npwuhg htimn
(wyunthttn®  «%npdéwmpph Ujwpumiwh Opjui
Lwonpnynn Lwpluwnnm  dudwiwmfupsuy)
wn  dJuwdwuwluypowund - tmwo  opliph
pwuwlhg: Ydwbdwnnnp wbwmp L Jowph wyy
hwpytph  wju  dwup, npp  ybpuwgpymd |
SGnpowpph  Udupudwu  Opjwu  “Lwjunpnnn
Cunpyuwunt dwudwuwluypowupu, huly Funpnp'
SGnpowpph  Ujuwpudwu  Opjwu  Qwonpnnn

Cwpljunnt  dwudwiwlwypowuht  Jupwgpynn
dwup:
(c) Except as provided in Section 2.03 | (q) Pwgunmpjuup unyu Nujdwuwgph 2.03
regarding VAT, all other sales, value added, | Ytanny] uwhuwywd uuc Jawpbyn
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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.

yuwpunwynpnipjwy, Ywawnnnp wyhwp L Jawph
unyu Nuydwuwgpny uwjuuntiugwd
qnpowpputiph  Juwulgmpyudp - quiidynn
gnhyph  Jwéwnph, thnjuwugdwu  hwdwp
quuaynn, wytjugywd wpdtiph, qpuugdwl,
thwunwpnptiph dbwltpuydwu hudwp, husybu
twl gnyph atmpptipdwu b Jwéwnph qutph
nwppbpnipjuu - ujuundwdp  hwyqyupyynny
quwuaynn m udwuwwhwy pninp wy Swpytipp,
wmnipptipp b Yyawnpubipp:

(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.

(n) 9.01-ny upywod Cwpltipp b Unnutiph Uhol
Pupluwd  Cwplught Mupunwynpnipyniuutipp
ywtwp £ Jowpdbu b Juuwpybu Yhpwntijh
Optiuunpnipjudp vwhdwuywd dwdljtinmutipnid,
wjnp Juuulgnipjudp whnp L utipjuyugybu
Uhpwntijh Optuunpnipjudp wwhwusynn pninp
huwyywnlutipp b hwyytimynpjmuubtpp: “pwup
Jawpwd Ynnuu hpwymup mup Ybpnuyyw (p)
wwppbpnipjuu  hwdwdwju  thnjuhwwnnignid
unwuw] Jawpmd squunwpwd Ynnuhg: “pwup
Yyawphjhu  Jowpnn - Ynndp - wwpowdnp |
Jowpnd  squuwpwd  Ynnudhu  ubpluyuguty
gnnipjniu’  wbtyny gnudwpp, npp Ydwpmdu
hpwjwuwgpwd Ynnuu hpwyniup niuh unwuwyg
Jtpnugjwy  (p)  wwppbpnipjuu  hwdwawu'
hgtqny  wjwhuh  thwunwenptp  m
wwwgnygutin, npnup Jupnn Gu nnowdwmnptiu
wiuhpwdtipm 1huty thnjuhwnnigdwu  Gupwlw
gnidwpp  hwywpiym  hwdwp:  dawpndp
squunwpwd Ynndu wuhwwwr, vwuwju ny niy,
puiu gpnipgniup ubinuywugytynig httn 10 opyw
pupwgpnid, Yawph npwtu thnjuhwnnignd
wyuwhwloynn gnidwpn: Uoud  dwdltinu
wjwpunytng  httmn - sawpud  gnudwpubiph
ujuundwdp dhush Jawpnmdp Juwmwpbynt opp

npugdwu  jmpuwpwuygnip opju  hwdwp
Jhwyywplytu nnlnuwugnidwpubip'
huwyyulpyuwd nwnpbuu 6 wnnlnu

npnypwswthny:
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ARTICLE 10
EMPLOYEES

AN UO 10
UchuusSuuh8utH

Section 10.01. Employees and Offers of
Employment.

Utim 10.01. Uppuwypwlhgubippn Ut wppuwypwiph
wnwowplulipnn:

@ 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.

(w) Unyu Nuwydwuwgnh fupdwu opduihg vhush
Snpownpph UJwnpundwu Onn Sunpnp
ywuwpunuwynp L wpjuwnwup wnwowpyly jud
wluwmnmuwwntintip unbtindly  Ydwbwnnnh pnjnp
uwpuwwmwyhgutiph  hwdwp, wwydwuny, np (i)
tpwup, nd  w)luwwmwuph  hpwytip  §
utipuywugyly, Sunpnh  Unn  wpjuwwmwuph
Juugutit, U wuwwmwupp Yulhubu dhwju
SGnpowpph UJupudwu Opjuwuhg b wuydwuny,
np hpuwjuwuwgywd jhuh unyu Nuydwuwgpny
twjuwnbtiuywd  gnpdwppp, (i)  Unwowpy
unuguo wpfuwmwyhgutiphu ywtmp L
wnwowplyh  ubtpuymdu  gnpoénn  ywthny
wpfuwmnuywpad, ubipjuynidu gnponn
Upluwnwjhgutiph Gpwfuhputinhu u
Cwunnmgndubipht - hwdwpdtp Gpuwpjuhputipn m
hwwmnnmignidutip, hugwtiu vwl' vbipjuyndu upwg
htm  wpjuwwmwupwihut  hwpwpbipmpnivutpp
Jupgquynpnn wuwjdwuutiphu huwdwpdtip
yuwjdwuutp, b (i) Sunppp  Yupnn |
hwpguqpnygutip wug Jugutynig htimn Jud wyg

Jtpy  hp  hugbgnnmpjudp  wpluwwnwiuph
wnwowny swiuly Jwwnnnh wju
wpuwmnwyhgutinh, npnup ubipuynidu

qpunbtigunid tu ntuup jud wythh pwpap
wwoynnuutip:

(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

(p) ‘Vwjunpnp Hupwlbtwnny < vwjuwnbiugwd
wyluwwnwuph  wnwowplutipp  Juqubn L
utipnuywgutynt uyuwnwlny Jwwnnnp
SQunpnhu E ubipuywugnply ubipuynidu gnponn
Wluwnwyhgutiph Gpuwpluhputinh u
Cuwnnmgnidutiph, upwug httn wpjuwmwupuwyhu
hwpwpbtipnipymiuutinp jupgquynpnn utpuynidu
gnnponn wyuwydwuwgnptipny i1 wyj|
thwunwpnptpny  uwhdwujwd  wuwydwuutiph
ybpwpbpyuy uywnhy wbintiynipyniuutin:
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an offer from Buyer.

Ywdwnnnp whwp § wuhpwudtipm wowlygnipniu
gniguptiph uwfunpn tupwytinny
twjuwntiuwd Funpnh ywpumwynpnipyniuubiph
Juunwpdwt  tywunwyny' wyn pyYynd  uwb
hpwdwptgny hp wyu hpuryniuiphg, npp pwis
hutwpwynpnipmu £ wwjhu  wjuwwnwuph
wnwowpnl umwgwd U  npwup punniubgn
guulnipjniu = niubignn  wpjuwwnwyhgutinhg
wyuwhwgty wpluwnwiupwhu
hwpwptipnipyniuutinp nunwpbgutint
Jtpwptipwy  wwhwuoynn  dSwunigmudubipp
utinuywuguty vwhdwuwd dudjnutipnid:

(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.

(q¢) Funpnp nplhgt wpfuwwnwlgh wngl nplk
yuwunwujuwuwwmynipiniu sh Yph vwjupwu wyn
wpluwnwljgh  Ynnuhg  SFunpph Unmn
wpjuwnwiuph wugutqnt wwhp, huly Gnpowpph
UJwpudwu Onpquu uwfunpnnn
dudwuwujuypowuhu Jtpwpbtinnn pnnp
yuwpunwynpnipjniuubipp, npnup Juuyywd Gu
Wluwnwyhgutiph Gpuwpluhputinh u
Cuwnnignidutiph Jud punhwupwybiu
wpjuwwmwyhgutiph  htim, unyu ANuwydwuwgph
2.02. Ytwmh hwdwdawju Yopupniuvwlbu duwy b

Jhwunhuwuwu Jwwnnnh
wwnpunwynpnipjniuubpp:
(d) Buyer further undertakes not to terminate | () Sunpnp wwpuuwynpymd £ Snpowpph
any employment agreement of any employee | Ujupundwu  Opjwiuhg htmn 12 wduqu
currently employed by the Seller for any | pupugpmu  ¢moby  ubipuymuu  Jwdwnnnh

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.

wpluunnuljhg - hwiunhuwgnn - wpfuunuyhgutph
htm Sunpnh Ynnuhg Jupywod wojuwmnwupwyhu

yuwjdwuwgptipp,  wwdwuny, bpet  wyny
wpuwmnwhgutipnp pny) ymwu wyjuwmnwupw)hu
yuwjdwuwgph Jud Uhpwnth Optuunpnipyuu
wwhwuubiph fJuwjumnidutip:

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.

Utim 10.02. Gppnpn wudwlg  hpwiniupubiph
puwgwnnid:  Ungu  <nnjuwony  dwGunnnh

npipgi  wpjuwwwlgh  Jud - uwjulhu
wpuwnuygh (Whpunju) upwug whwnnmubphu

L upwughg Jujwuwy Uudwug) btppnpn wua
owhwnniutiph Ytpuwwuwhynn jud guujugud
utiy wy) hpwyniup sh ypuwwhynid:
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ARTICLE 11
CONDITIONS TO CLOSING

ANrMLUO 1
YN rouMrLp Udursuuds cavur
QUL LRI N, LURUNUBUULULEPR

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:

Utim 11.01. Duydwiubp, npnug puwyjwpwpyfud
[hulgne playprid Funpnp yupipawanpefwd Yipih
wijwpipnly Fnpéwppp: Inpdwuppu wjwupunbgn
Qunpnh wwpunwynpmpnup jujujwd L uwb
htnlywy jpugnighy wuydwuutipp pujwpupyuwd
1hulnt hwuqudwuphg:

(@) 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.

(w)  Upglquwip b wy  hpwfudpui
uwhdwbwihwlnidubp: Ntwmp L puguluytiu
holuwujuiu Uwpdphuutiph Unnuhg
hpuywpwywo, punmuywo, gnponnnipjw dby
npyuwd  Jud h  Juuwp wdJwd pnnp
wpgbquuputipp, hpwywuyuwu
uwhdwuwthwynmdutipp ud wpgtyputinp, npnup
Jupnn tu funspunnun Jud wpglyp hwunhuwuw
SGnpownppu wjwpwntynt hwdwp:

(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.

(n) Nuydwlugnplipn ] uypuuduud
wwpipwynpnyyniuulipp  upwplgp: - Unygu
Nuyiwuwgpny dwbwnnnph b ££ unwuduwd
wyuwpunwynpnipjniuubipp, npnup Gupwlu Gu
Juunwpdwu vwjupwu Gnpdwpph Ujupumduu
Opp Jud htiug wyn opp, wwp L pninp Fwu
wnnmidutinny Juunwpywd jhubiu:

(© 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.

(@) Gpuphuhpubipp b hwjwuwiphpubph ahpp L
hwijwuipp jhulgp: dwéunnnh b ££ Ynnuhg
unyu Nuydwuwgph Jud unyu Nujdwuwgnpny
hudwawju ~ wmpudwnpjwd  wmbntwupubtiph,
YQuywluiuubtph Jud dtdly wy) gpoipjw thengny
npywd  pwptuhputipp b hwdwuwnhputipp, (i)
npnug  Juuwuwlgnipjudp  npytiu. wuydwu |
wnwownpyty twlwu hulgp jud Quguwufuwih
Ewluwu Ugntgnipimu mubtuwnt hwuqudwupn,
wbwp L dhpm b hwjwuwmh jhutiu Snpdwpph
Udwpuiwu Opp b wn opjuw npnipjudp,
wuybiu Jupotu, tpl mpywd jhutihu wyn opp b
wyn opur npmipjwdp, hulj (i) upwup, npnug
Juuyuwygnipyudp udwiu wuwjdwu sh
wnwownpyty, wbwmp L pnpp  Lwluwu
wnnmidutipny 6hywn b hwjwuwmp thutiu Snpownpph
Uduwpumdwu Opp b wyn opjw  npnipjudp,
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wyuybiu upotu, tpl mpywd hutihu wyn opp b
wyn opjw npmpjuip, hull (i) Sunpnp b
Lnupnipnpup whnp L vnwuwu yepngpjun
hwyjwuwnnn Jyuwyuuu' umnpugpyuod
Jwawnnnh b £€ Ynnuhg:

(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.

(m) Npmpwlyp  gnponnnieniuibp  wwwquynol
huwapwpflgni hwywwlwlunieuwi
puguiljuynipniup: Nwmp £ pwguluyh
Poluwbwluwu Uwpdhuutpnid wyju  jud  wju
Uudwug Ynnihg wju jud wju gnpdénnnipjniup
Juunwpbynt Jud Jupnypn uljutim
hwjwuwwunipiniup Juud uywnuwihpp,
husytiu vwl whwp £ pugujuytu hjuwwluu
Uwpuhuubipnid wyu jud wyu Ubuadwug Ynnuhg
Juunwpywo wjuyhuh gnpdnnnipyniuutipp jud
uujwd  wyuwhuh  Jwpnyputipp, (i) npnup
tyuwunwl tu hbnwwyunnd  vwhdwbwthwyty
Qunpnh pwdutintip Jud ®njuwnm
hwunhuwgnn Uudwug hpwyniuputipp  Yud
wpglyty Jud dhowdwmly wyny  hpwyniuputinh
hpwywuwgdwup, Jwd npnup tyuuwy GLu
httmwwunmd  wpgqlly jud uvwhdwuwthwlly
Jwawnynn Gnyph, Funpnh jud Sunpnh hbinm
Onfujuyujgwd Uuawug gnpontutinipjuu Jud
wlnhdutinph jud npuug wywuwlwihg dwuh
ujuundwdp  utthwjuwunpjuu  hpwynupubipp,
npuwup owhwgnpdtim Jud hpwuwiwgubyn
hpwyniuputpp Jud £ uwguunwl Gu
htmuwunmd  dhowdwtyp wyn  hpwyniuputiph
hpwjwuwgdwup jud Sunpphu jud Sunpnh
htm  Onjujuyuygud Uudwug hwpunply
omwply dYwbwnynn SGnypp  jud  npw
pwuwuihg dwup, Juud (ii) npnup vyunwy Gu
httmwwunmd  Gunpnhu jud  Gunpnph  hbn
Onfujuyujgwd Uuadwug hwuplunply omwpty
Jwownynn SGnyph Juqund ubpunjwd wju
Jud wyu gnypp Jud Funpnh jud Sunpnh htnm
Onjujuyuljgyud Unadwug wyu jud wju gnypl

punhwupwybiu Juu wju Juud wju
gnponiutinipyniup:
(e) Triggering Event/Material Adverse | () Gy QPudwy  Duwhwiy  Uhpluwjwgllyn
Event. Since the date of this Agreement, no | hpuwijniup d kpuwyuwhnn
Triggering Event and no event having a Ppuwnupényamiy/Uiguidjugh Fuljuii
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Material Adverse Effect shall have occurred.

Ugnlignyayni Niiligny Ppwnwpdngeynie: Unyu
Nuydwuwgph Jupdwu opjwuhg htimn wtiwmp £
puiguljush guitiuigud wjuughuh
hpwnuwpanipiniu, npp Jupnn o nmubuwg
Uugwuuh Ewjuu Uqnbgnipiniu, b whwp k
wtnh niutigwd ¢hup B Fudwu Nwhwuy

‘Utinjuywgutym hpwyniup Y ipwwwhnn
bpwnwpanipjniu:
(f) Regulatory Approvals. Seller and/or | (q) Ywpquynpny — Uwpdhutbph — Unnuhg

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.

Nuwhwugynny [Fnyppynipniuubp:  Jwdwnnnn
u/Qud, Jujuywd hwuqudwupubphg, Sunpnp
ytwp L unwgwd hutiu 4.03 Cwybpwony
twjuwnbtiuyuwd  Ywpquynpnn  Uwpdhuubiph
Unnuhg TNuwhwuoynn pnnp
(nyjnynipjniuutipp:  ‘bpwug  mpudwnpduu
Jud Juybpuyuwunpjuu  hwdwp sybnp |
uwhdwujwd [huph  nplbhgh  vwjuwwyuydw,
npwugny syhwnp L vwjumnbiujwd hukiu npihgh
vwhdwbwthwyndutip, pwgunmpjudp  wju
uvwhdwbuwthwyndutiph b bwjuwwwydwuubiph,
npnup YJupnn u  npowdwmnpbu  punmiuyly
SQunpnh Ynnuhg: Uowd pnyjmynipniuutinp,
hwdwawjunipiniuutinn, hwumwmnmnidutipp
sujtinp | Jipuugqwd jhub:

(9) 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.

(t)  Qnpowpph  ppwlwuwgdui  hwdwp
wwhwoynny  thwupwpenpebpp:  <E8  hbwn
Jupdwi Lupwluw Ejajupututipghugh
Unnijwtwnph Mwjdwuwghpu nidh dby dmnutyn
hwdwp whwp E  pwguluwh dhwu unyu
Nuypdwuwgpny uwjuunbtivjwd  gnpownpputinh
hpwjwuwugdwu vwjuwwuwydwuh pujwupupyud

lhutgp, <€E8  htwm  Jupdwu  Hupwlw
Ejtupuwkutinghwyh Unnijwtwnph
Nuydwuwghpp wtnp L Uhpwntijh

Optuunpnipjuu hudwawju gpuugnid unmugwd
1huh:
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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.

(n)  Whuwwpwlhhgulp:  Unppunnpnudutiph
owhwgnpomdu wwywhnybijm vyuwwmwyny pyny
wnujuqu 201 wpjuwwmwlhgutp  whwp L
punniuwd  jhubt wpjuwnwiuph  punniubgm
Quuulgmpjudp  Funpph - Ynndhg  unyl
Nuydwuwgph 10.01 Yanh hwdwawju wpgud
wnwowplubinn:

(1)  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.

(i) €E8 Ynnupg Funpnh whwpdwdp Jowpuyhi
wuwppwynpneniuilph hupwpnidu
wwwhniynn wuwydwwynpyuwonyeniuuli:
Jwawnnnp b £4 whwp L wwywhnytiu, np (i)
wwwhnydwl dhongutin wmpuwdwnpybu Sunpnh
ujuundwdp Btyunputubpghuwh Unnmwéawnph
Nuydwuwgph juyulgnipjudp LE8-h niubigud
Jowpwhu wwpunwynipjmuubtiph  juunwpnidu
wwwhnytqm  hwdwp: Unwhuh  wyuwhnydwu
uhongutipp wtimp L wnujwqu jhutiv unyuwhuhp,
husyhuhp vwhdwuywo tu L& nmwpwopmd wy)

Lutinghw wpunwnpnnubiph ogwhu
wnpuwdwnpyudutpp, L (ii) Jtipohtuu
yuwpunuwynpynd L umnpugply  guujugud

thwunwpninp, npp “unpnht pny; juw oqunyby
atinp pipjwd yuydwuwynpywonipjniuutinhg:

Section 11.02. Conditions to Obligation of
Seller. The obligation of Seller to

Utin 11.02. Quydwbiulin, npnug puwywpwpyud
jhulgnt nbwypnid dwdwnnnp wwppwynpyfud

consummate the Closing is su_bject to the | phup  wywpiply  Ynpowppp:  Inpowppu

satlsf_a_ctlor.] of the following further | \jupntygm  Lwawnnnh  wwpnwnpnipgniup

conditions: Jqujuywd E  uwb  hbwmlyw;  jpugnighy
wwydwuutipnp puyjupupyud 1hubn
hwuqudwuphg:

(@ 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.

(w) Duydwwgplph b Dupypwynpnyeniiulph
Quipwpnidp: Ungu Nuydwuwgpny Sunpnh b
Lnupnipnpugh unwuduwd
wwpunwynpnipyniuubipp, npnup  bGupwlw  tu
Juunwpdwt twjupwut Gnpdéwpph Ujupumdwu
Opp Jud htiug wyn opp, whwp £ pninp Fwju
wnnidubipny Jumwpywd jhub:

(b) Representations and Warranties True.
The representations and warranties of Buyer

(p)Gpugpuhpubiph L hwjwwphpuliph Ghoyp b
hwiwupp jhulgp: Sunpnh b Lnupnipnpuih
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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.

Unnihg  unyu Nuwypdwuwgph  jud  unyu
Nuydwuwgph hwdwawju npudwnpyud
wmbintjwuputinh, yyuywwuubph Jud dbl wy
qpmupju  dhgngmy wpyud  tpupfuhpulipp b
hwjwuwmhputippn whwp L ponp Lwluu
wnnidubipny ahpn b hwjwuwmh jhuttu Snpdwpph
Uduwpuiwu Opp b wyn opjw  npnipjudp,
wjuybiu Jupdtu, el mpywo jhutthu wn opdw
npnipyudp b wyn opp: Ywéawnnnp b £&£ whwp |
unwuwu Yytpngpyup hwjwuwnnng  Jyuyuu’
umnpugpwo Gunpnh b UnunnipGnyugh
ynnuhg:

(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.

(@) phuwpwlpgubp: Funpnp whwnp £ unyju
Nuydwuwgph 10.01 Utimh hwdwawju
wfuwnwiuph punniubgnt wnwywply wpwod hup
Jwawnnnh pnjnp wpjuwnmwyhgutiph:

(d) Security over the Facilities. A first
priority pledge over the Facilities shall have
been granted to the Seller in accordance with
ySection 7.01(b).

(n) Uwppwynpnidubipnh uluapdwidp dwdwnnnh
gnuff hpwyniupp: Uuppunpnudutipp whnp b
unyu Nuydwuwgph 7.01 (p) Yanh hwdwawju
gpnujunpud  jhubu dwbwnnnh  ogquhl:
Lo gpudp hpumiupp whwnp L glipufugh
duwgud pninp wyj| wwpunwwnbipiphu
npuwdwunpwo  qpuyh  hpwyniuputiph b
yuwpunwynpnipjniuutph wywhnydwu  wy
uhonguliph ujuwndwdp:
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ARTICLE 12
SURVIVAL; INDEMNIFICATION

AN UO 12
QU3UUT LU h NCNTC FNRB(ULE D
NLONVUNRGB8NRLL UNUSUSNRU,
PNuCUSNRSNRT

Section 12.01. Survival. @) 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:

(1) 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"
anniversary of the Closing;

(i) 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.

(©) 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

Utim 12.01. Duydwlwgph npny  npnypubph
gnponnnipniuy  wwwquynid:  (w)  Unyu
Nuypdwuwgph Jud  ungu  Nuydwuwqgph
hwdwawu ~ mpuwdwnpjuo  wmbnbuwupubiph,
YYuywuitiph fud dby wy) gpnipjui dhgngny
Unnutiph npjwod tipwpfuhputinu ni
hwyjwuwmhputipp Jowpnivwytiu gnpoty
SGnpowppu Ujwpuhg htimn dhush Snpowpph
UJwpuiwu  Opjwu  hwynpnnn  tppnpn
wnwnptnwpéah opp, Wwydwuny, uwfjuy, np

(i) 4.01, 4.02, 4.03, 4.04, 4.09(wm) u 4.09(q)
Utimbinny uvwhdwuwo btpwpfuhpubipu m
hwjwuwmhputinp Ygnpotu Snpdwpph Uwpnhg
htinn 25 mwpyuw pupwgpnid:

(ii) 4.09(q) Yawnny uwhdwuywo tpwyjuhpubipi m

hwywuwmhputipp Ygnpotu Snpdwpph UJwpunhg

htinn 18 wdujw pupwgpniy;

(p)  Unyu MNupdwbiwgpnd - jud  unyu
Nuydwuwgph hwdwawju Jud uniyju
Nuydwuwgph wnuynipjudp npywd

Jyuwywluuutipnid, wmbntuuputipnd jud Jby
wy] qpupjuu Uy wdpwgpwd  Unndtiph
wuwpunwynpnipjniuutipp L
hwdwawjunipyniuuipp - Jpupmuwtu  gnpoly
SGnpowpph  UJwpunhg htwmn 25 wnwpju

nupwgpniu:

(9) Quuywd  Jupngpjuiht,  popp wg
hpwyniuputinp, npnup punmd  Gu  wjuyhuhp
wwpunwynpnipyniuubiph, hwdwawjunpiniuutinh
Jud  btpwpluhputph  m hwyjwuwmhputiph
[Juwjunnmidutiphg, npnup unyu  Nuwydwuwgph
hwdwawju thnfuhwwnnignid umnwuw)nt
hpuyniup Gu Jhpuyuwhnd, Yowpnmuwlytiu
gnpot] uwl wyu dudtnp jpuuwnig httnn, tpp
npwip wtinp £ ybpngpuy npnyph hudwawg




107

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.

nunupwo huthuy, wwdwung, uwyuju, btph
thnjuhwwmnignid wwhwuynn  Ynnip  dnw
Unnuhu, nwihg gquwuuwunmd £ unwuuy
thnjuhwmnnignid,  uwjupwt  wyn  dwdjnp
Jnuwp dwunigly L thnjuhwunnignid
wuwhwugtymt  hpuymup  Jupwwwhnn  wyy
wutynnipjuu dwuhu:

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;

Ut 12.02. @npuhuupnignid: (w) dwdwnnnp b
Q wnwudhu-wnwuahu u Uhwuhu
hwdwdwjunid  Gu  thnjuhwnnmgly  Sunpnhu,
Sunpnh httm Enjujuyuyggud Undwg, upwug
hpwywhwenpnutinhu ni upwghg
hpwyniuputipp gholynt twuwwwphny
hpwyniuputin unwgwd Uudwug, husybu vwlh
hwdwawjunid tu upwug qtipd wwhty unnplh
pYupyywo hwuqudwuputiphg npuhgt  dbyh
Juuyuygnipjudp upwug hwdwp dwqud YJud
upwug  Ynnuhg Ypwd pnpp Juwuitiphg,
Unpniunutinhg, wwwnwujuwuwnynipiniuhg b
dwfuutiphg (ubipwnjw) hbwnwpuunipniu  wug
Jugutnt Juuwulgnipjudp wywhwuoynn
nnowdhwn dwjuutiphg, thwunwpwuwluu
dwnwynipjuu  hwdwp  Jawpdwu  Gupwlw
nnowdwnnpbit hwyyuplyywo  gnudwputiphg,
husytiu uwl hwyghtip, wwhwubip
utipuyugutni, Jupnyp ulubnt wnusnipjudp
wwhwluoynn pninp  dwjuutiphg, wuljwju wju
hwuqudwuphg, pt tppnpn wudahp Wbpgpuyyuwod
tiu, pl' ny, pli npuup pjunid tu Gppnpn Uudwug
Unnuhg Qmuwpiud Snpdnnnipjniuutipnhg, pt'
ny, pbt pupwund tu pwugwnwwtu Unnutiph
upsli, Ynnuiwlh, wuninuijh pninp Juwuutiphg,
Unpniunubtinhg, wwwnwujuwuwmynipjniuhg nt
dwjuutiphg, pwg pEnnujwd ognunhg, gnyph
wpdtiph Wjwqwd dwuhg pjunn Juwuutinhg)
(wyunithtin' «Luwuutipy): Uyn hwuqudwuputinu
tiu.

Unyu Nuydwuwgph hudwawju ufuwy
tpwpluhputip m hwjwuwmhputin  mpudwnpbyp
Jud wyn btpwpjuhputipt nm hwjwuwmhpubtipp
Juwjunbp ((wyunihtim' «Spywd Gpuwjuhpuliph
n1 Lwyjwwmhputiph lvwjuwnnidy) nu wupgtyn
hwdwp wbwp L hwylh swnuly pninp wju
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pwgwnnipjniuubpp jud  Jopuwywhndubipn,
npnup Jupnn Gu wpwd jhuly Fwwu jhubgm
Jud  Uugwuluih Ewlwu  Uqnbtigniypmiu
niubibbwm  hwuqudwuph  Juuuwygnipjudp,
huyywtu  uwb  wlwuwwnhy  pnnp wy
Jtpuwwhnuwiutipn,  pwgwnnmpjmuutipt m
swthnpnphgutinn), unyu TNuydwuwgph
hwdwawju  Jdwbwnnnh Jud << Ynnuhg
unwuduwd b dwwnnnph jud << Ynnihg
Juunwpdwt tupwliuw wwpunwynpnipyniuutpp
Jud hwdwdwjunmpmiuutipp  squwmuptp  jud
[uwfuwntip

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

yuwjdwuny, uvwluju, np Spywo Gpwpjuhputinh
n  Cdwjwuwhputiph  fvwjunmdwu  hwdwp
(pugwnmpjup [4.01, 4.02, 4.03, 4.04, 4.09 1 4.13
Utimtinh  juwjundwu hwdwp]) thnjuhwmnignid
Jawupm wuwpuquymy® (i) dwlwnnnh b 44
yunuwujuwuwnynpjmup - Jpuguuygh, tph
Spqwo  Gpuwpjuhputiph m Swjwuwnhpubph
fuwjundwi httmbwupny wnwowguid
Juwuubiph punhwunip gnidwpp sqipuquiuigh
238,370,000 ££ npuip, npp hwdwpdbp L 500
000 UUL  “%npuppht, huy (i) Spwd
Gpupuhputinph m Cwjwuwmhputiph lvwjunmdwu
Juuwulgnipyudp YL wdwnnnh ni cQ
yuwnwujuwuwnynipjwu wnwy tijugniju
punhwunmp gwihp sh gipuquiugh 3,337,180,000
< npuip, npp hwdwpdbtp L 7 dhjhnu UUTL
“njupht, b

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).

wuwjuwuny, np ££ ppudny wpunwhwynyuwd
uywd uvwhdwuwhu gnmdwputipp wbwp L
dudwuwly wn dwdwuwl hunbipuwynpybin’
Jhpwntyny 2.03 (q) Gupwitnny vwjuwmbiugwd
UUV  pnup/€< npud  thnjuwpdbipp, U
wuwjdwuny, np hunbpuuwynpdwu  wpryniupnid
unwgywd gmdwnp swybwp £ yuwlwu (huh unyu
Nuydwuwgph 12.02 (w) Gupwlbtnh hwdwawju
twuhhund hwyyupygwo b Jawpdwu tupuu
gnidwphg:

Unyu Ubtwnny uwjuuwnbtivjwd hpwynmiuputipp b
yuwpunwluwunipniuutipp owgmid Gtu Snpdwpph
Udwpundwu Opp b wpnmivwlymd Gu gnpoly
npuwuhg htn m ¢tu pugunmd Gunpnh L
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Lnupnndnpwih §nnuhg unyu Nuydwuwgnph 3
Annjwdh  hwdwdawu B Fudwu  Nuwhwuy
Utpuywugutynt - bpuynmupu  hpwuwwgutym
huwpwynpnipyniup:

(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;

(p) Gunpnp b LnupnipGnpwip dhwuhu L
wnwudhu-wnwudh hwdwawyunid L
yuwpunuwynpynd  tu  thnjuhwmmgly £€ L
Y wdwnnnhl, Y wawnnnh htin
Onujuyulgywd Uudwlg, upwg
hpwywhwenpnutinhu ni upwughg
hpwyniuputiph qhouwu twuwwwnphny
hpwyniuputip unwgwo Uudwug, husybu vwbh
hwdwawjunid b wwpunwynpynud  Gu  qlpd
wyuwhby upwug pnnp wju Yuwuubiphg, npnup
Jupnn Gu upwug hwdwp owgly Jud npnup
upwup YJupnn tu Ypby Spywd Gpuwpfuhptiph m
Cwjwuwnhpubtiph fuwjundwl, unyu
Nuypdwuwgph  hwdwawju  Sunpph - Jud
Lnupnipdnpuih Ynnuhg unwuduwd b Sunpnh
Jud Lnupmpnpwih  Ynnuhg  Juwnmwpdwu

tupwlwu wwpuwynpnipjniuubipp Juud
hwdwawjunipyniuutinp squunwptym Juu
fJuwjuntint httmbwupny,

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
(i1) 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.

yuwjdwuny, np, vwuyu, Spywd Gpupjuhputinh
nt  Cdwjwuwhputiph  lvwjunmdwu  hwdwp
thnjuhwmnnignid yawptm nhiypnud (i) Sunpnh b
Lnupnipdnpuh ywnwufuwuwwnynipiniun
Jpugwluyh, tpk  Spywd  Guwpluhputiph  m
Cwyjwuwmhputiph  lwjunmdwu  hbwmbwupny
wnwowgwd Yuwuutiph punhwunip gmdwpp
sgipmquiugh 238,370,000 << nppwip, npp
hwdwpdtip £ 500 000 UU'L “knjuphu, hul (ii)
Spywd  Gpwpuhputiph m Swyjwuwmhputiph
fJuwjundwu hwdwp Sunpnh b Lnupnipdnpuih
yuwnwujuwuwnynipjuu wnwybjugniju
nunhwunip ywithp sh glipwquugh 3,337,180,000
4 npudp, npp hwdwpdtp £ 7 dphjhnu UUL
“bnjuphl:

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

b wuwydwuny, np &< npudny wpnwhwjnywd
tpJwd uvwhdwiwhu gndwputipp wbwp |
dudwuwl wn dwdwuwly hunbipuuynpybiv’
Jhpwntyny 2.03(q) tupwitunny wwjuwntiujwd
UUV  pnup/&4 ppud  thnjuwpdtpp, U
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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).

yuwjdwuny, np hunbpuwynpdwu  wpryniupnid
unwgywd gnidwnpp sybwp £ yuwlwu (huh unyu
Nuydwuwgph 12.02 (p) Gupwltnh hwdwawju
hwpyupluwd b Jawpdwu bupwlju gnidwnphg:
Unyu Ybtwnny uwjuunbtivjwd hpwynmiuputipp b
yupunuwuwunipniuutipp dSwgnud tu Snpowpph
Uduwpudwu Opp b ywpnmiuwlymd Gu gnpoly
npwuhg htimn:

Section 12.03. Third Party Claim
Procedures. (@ The party seeking
indemnification under ySection 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.

Utm  12.03. Gppnpnp Uudwig  Gnnidpg
Qbnuwplyjusd  Inponnnieniuubiph  nluypnol
hnfuhwipnignid  wypwbiwynt  juwpgp: (w) 12.02
Utimh hwdwawyu thnjuhwnnignid wuwhwugtym
hpwyniup niuignn  Ynnup  (wunthbtin’
«Pnjuhwwnnignid Mwhwgtint  hpwyniup
Mubgnn Ynnu») hwdwdwyunid L gpuynp
Jtpwny wuhwwwn dwunigly wyu Ynnuhu, nuihg
guwujwunid L thnjuhwnmgnid unnwiug
(wyunithtin' «®njuhmmnignid Y amplnt
DAupumuwynpmpmu (hulkgnn Ynnu»), tppnpn
wudwug Ynnuhg wjuyhuh hwygtip, wwhwusutip
utipuyugytm jud btppnpn wudwug Ynnuhg
wjuyhuh yupnypubtp ujubjnt dwuhu (wyunithtim'
«Gppnpp - Uhdwug Unnudhg Qbnuupljud
SGnpdnnnipyniuutipy), nnpnug ntiypnid
dnjuhwnnignid TNuwhwugtint hpuwyniup
(hutignn Unnudu hpwyniup niup thnjuhwwnnignd
Jawpbyn wwhwly  ubipjuywuguly: Un
dwuniguwu utio wtwmp L nnowthn
dwupwdwuinipjudp supunpyuwd hutiu Gppnpn
Uuawug Unnuhg Qtmuwplyywo
SGnponnnipjniuutinh punypp b thnjuhwwmnmgnid
wwhwuotqnt hhdptipp (hwyyh wnutiny wyjuy
wyuwhhu Enfuhwnnignid Nwhwugtnt hpuyniup
Mubtignn Unnuhu hwjwnuh wbntynipjmuutph
punypu m  dSwywyp): Lpywd  dwunignidp
sutipQuywgytqm - pliypnid dnjuhwnnignid
Jawpbgn Nwpunuwynpnipjniu (hutignn  Unnudu
wquunynid L hn unwuauwd
wuwpunwynpnipjniuutiphg wjupwuny, nppwuny
ytpghuu Yupnn b duwu Ypws huty upgwd
dwiunignidp sutipuywugytijnt httmbwupny:

(b) The Indemnified Party shall be entitled to
assume and maintain control of, and the

(p) Pnuhwwmmgnd  Nwhwustynt  bpuyniup
Mhutignn Unndu hpwyniup nmuh unmwuduby b
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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.

Jbtpwhulnnnipniu hpwlwuwguty  Gppnpn
Uuawug Unnuhg Qtmuwplywo
SGnponnnipjniuutinh  hhupny uljuqwd gnpdtiph
yuynyuwunipjuu Wjuwndwdp: énjuhunnignid
Jawpbgn Nwpunwynpnipjniu (hutignn  Unnudu
hpwyniup niuh  Jdwubwlgly wyn  gnpodtiph
wuynwwunipjwu hpwjwuwgdwun:
dnjuhwnnignid TNuwhwugtnt hpuwyniup
Mutignn Unnup wwpwwynp E upwd gnpotiph
wuwoynwwunipjniuu hpujuuwgubyn
Juuyuwygnipjudp junphpnuygly énjuhwnnignid
Yawpbpnt Nwpunuwynpnipjniu (hutignn  Unnuh
htin:

Gppnpp . Uuawug  Unnuhg
SGnponnnipjniuutinh  hhdpny  gnpotip  jhulym
nbypnid Unnudtipp wwpunwynp tu
hwdwgnpowlghy dhtjuwug htm b wwpumwynp
tu  wwwhnylty, npwtugh  hptiug  hbwn
Onfujuyujgyuo Uudhp unyuwytiu gniguptipiu
ywhwuoynn  hwdwgnpdwlgnipiniun wyn
gnpotinh  wuwyunwwunpyniut  hpwjwuwgubyn
Jqud wyn gnpotiph  wnumpyuldp  hpliug
hpwyniuputinu nt Wwhwusutinp utpuywgubynt
Juuwwlygnipjudp: Unnutipp ywpunwynp tu awl
uhtdjuiug wnpwdwnpt] b wwywhnyty, npwtiugh
npudun b wn Juwwlgnipjudp
nnowdwmnptit - wuhpwdtipm  hwdwpynn  pnjinp
wmbtnuynipymuubpp, gnpunnmdutipp,
Jyuynipymutinp, dwutwlgly wyn
Juuuwlgnipjudp nnowdwmnptt - wuhpwdtipm
hwdwpynn  pninp  Junphppulgnipniuutiphu,
twuuwlwu uhuntipht, jumdutiph, pUEOWYwu
Jud pnnnpwpldwu wy gnpotpht:

Qtntwplywd

(¢) 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).

(p) Onjuhwmnnignid Yoawpbym
Nupunwynpnipjniu hutignn Unnudu
yuwunwujuwuwwnnt sk wyu duwuutiph hwdwnp,
npnup  wnwowgly  jud  wybjugly  Gu
POnjuhunnignid TNuwhwugtint hpwyniup
Miutignn  Unnuh® Bppnpy Ubdwug  Unnuhg
Qtimuwupywo Fnpdnnnipyniuutiph wnuynipjudp
yuonwwunipjuu hpwjuwiwgdwu pupwgpnid
pnyl wywd ufuwph Jud  wuthnipnipuu
wpryniupnid  (hwpyh wnulyn $njuhumnnignid
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Yawpbpnt Nwpunuwynpnipjniu (hutignn  Unnuh
Jbtpnupyuwy  (p)  Ytwh  hwdwawgu wywd
guulugwd Jupdhp b fjunphnipy):

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.

Utim 12.04. innulph wwhwusuliph hhdpny
thnfuhwipnignid  wypwbiyne - Jupgp:  Gph
dnjuhunnignid MNuwhwugtint hpwyniup
hubignn  Unnup  Pnjuhwnmgnmd dawptym
Qupunwynpnipiniu Mutignn  Unnudhg  unyu
Nuydwuwgph 12.02 Utwh hwdwawyu Gppnpn
Uudwug Unnuhg Qinuwplywo
Snponnnipyniuutiphg hhuptipny
thnjuhwnnigdwt - wwhwuy  ubpjuywugutyn
hpwymup  muh, www  Pnjuhunnmgnd
Nuwhwuotim ~ bpuwymup  (Mutignn  Unnup
wwpuwynp bowyn dwupt gpungnp Ytipugng
wuhwwywn wbnul wwhty  Pnjuhwuwnnignd
Jawptgnt NMupunwynpnipyniu Mutignn Unnuhu:

splunn

U dwunigdwu Uty nnowhwn
dwupwdwuunipjudp yhwmp L oupunpgwd (hutiu
wwhwugh punypn u thnfuhwnnignid

wyuwhwletynt hhuptipp (hwpyh wnubyny wyjuy
wyuwhhu Enfuhwnnignid Nwhwugbim hpwyniup
Mhubtignn Unnuhu hwjwnuh wbntynipejmuutph
punypu m  dwqwip): Lpywo  dwunmgnidp
sutipujugyynt nliypnid - dnjuhwmnnigmd
Jawpbgn Nwpunuwynpnipnitu (hutignn  Unnuu
wquunynid L hn unwuauwd
wuwpunwynpnipjniuutiphg wjupwuny, nppwuny
ytpohtiu Yupnn b fwjuwu b wuguwuuih Juwu
Jpwd 1huly upgwd dwunignmup subipjuywugybym
htimbwupny: Gph &njuhwwmmgnid Yawpbynt
Nupunwynpnipiniu (Mubignn  Unnup  upgwd
dwunignudp  unmwuwng hbtmn 30 opdu
pupwgpmd  sh dSwumgnud  dnjuhwmnmmgnid
Nuwhwuotint bpwynmiup Miutignn Unnuhu, np
Jyhawpymd £ wyn  duwuutipp  hwnmgtym
Jtpwptipw  ubpuyugywd  wwhwuop, www
wyn wwpunwynpnipjniup Jhwdwpyh
dtijpunudhon b Jhpouwjuuwybiu  punnmiugwd
Onfuhunnignid - dawplnt  Nwpunwynpnipjniu
Mubtignn Unnuh Unnuhg: U  wwpuguymu
Onjuhunnignid - dawpnt  Nwpunuynpnipjniu
Mhubignn  Unndp wwpuwynp L wuhwuywn
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thnjuhwwnnigly wwhwuoynn Juwuubtinp, huy
tipl Onjuhumnnmgnid Yawpbyn
TNuwpunwynpnipjniu fhiutignn Unnup
dudwuwyphu yJhawpyty £ Pnjuhwmnignud
Nuwhwuotint hbpwynmup Mutignn Unnuh Ynnuhg
Yuwuutipp thnfuhwuwnnglynt ybipupbpyuy
utpuyugywd  wwhwuyp, wwyw Unnutipp
pwpbtijunénptit = Ypwiwlygbu Jbép ndkym
hwdwp, hull pwuwlgnpniuutiph  dhongny
hwdwdwjunipjuu  yqum  nhypmd, Ytakpp
Jpuuytiu b Ymoybku unyu Nuydwuwgph 14.07
Utimny vwhdwudwod Yupgh hwdwawju:

ARTICLE 13
TERMINATION

Section 13.01. Grounds for Termination.
This Agreement may be terminated at any
time prior to the Closing:

AN UO 13
QU3UUT LU P LORONRUR
Utim 13.01. Duydwliugpp niddwie  hpdplipp:
‘Lwjupwiu Snpowpph Udwpup uniu

Nuydwuwghpp guujugwd dwdwuwy Yupnn L
1oyt

(@) by mutual written agreement of Seller
and Buyer;

(w) Lwownnnh b Sunpnh thnjuwnwpd gpuynp
hwdwawyunipjuup,

(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

(p) dwawnnnh Ywd Sunpnh Ynnuhg, btph
SGnpowpph  Udupup wmbinh  niutigwd  gjhup
umnnpugpdwu opjwuhg httnn jnpwuwuniuhhug
(75) opwgniguyhu opyw pupwgpnid jud wyn
opp (wjunthtim' «d tpoumdwdtinmy), ud

(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

() Ywéwnnnh Jud Gunpnh Ynndhg, tpl unyu
Nuypdwuwgpny uwjuunbtivjwd  gnpownpputinh
hpwjwuwgnidp Jupnn E hwuwophtwjuwu jud
wj]  Ytpy  wpgbpwd jhubp Whpwntih
Optiuunpnipjuu  hwdwawju, Jud bph unyu
Nuydwuwgpny  vwjuwnbuwd  gnpdwpputiph
Juunuwpdwu wpnymupnid Jupnn Gu juwjunyty
nuunwpwuh Jud wpphwpwdwhu wmphpniuwh
Unnuhg  Juyugywd  Jtpguwljwin npnpnidutipp,

Governmental Authority having competent | lnup  tupwlu sk pnnnpupfuw,  Gud

jurisdiction. Udwuwwmhy  wyp  npnpnuidutp,  npnug
qnponnmpymiup  sh  Jupnn  Yuutigyly,  Qud
hpwywunm hojuwuwjuu Uwipdhuutiph
npnynidubipp, Yyahnutinp fud hpuwdwutipp:

The party desiring to terminate this | Unyu Quydwuwqgph 13.01(p) YJud 13.01(q)
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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.

tupwltntiph hwdwawju Nuwydwuwghpp noly

guwulugnn Ynnup wwpuwynp L wyn dwuhu
dwiunmgty nwu Ynnupt:

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.

Utin 13.02. Nuydwuwghpp [niokgne
hlapliwupubipp: - Unyu  Nuwydwuwghpp  6.04
Utinp, 6.11 Yanh Jud 13.01 Utimh hwdwawju
oyt nhiygpnud,  Unnudtipp  (Ynnutph
pwdubtinbtiptipp, muoptiuutinp, ntijuwp wudhp,
wpfuunnwuljhgutipp, qnpdwluiutipp,
flunphppuunmutpp b ubipuwugnighgutinp)
yuunwujuwuwnynipjuu shu Gupwnplyh: Unyu
Nuypdwuwgph 14.07 Ubnp Jpwpmuwlhh gnpoly
twb unyu Nuwpdwuwghpp MOYwod  hubyng
htinn:

ARTICLE 14
MISCELLANEOUS

AN UO 14
G2PUPUUPQ N3 LB

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,

Utin 14.01. Owlnignidulp: Unyu Nuydwwgnph
onowiwljutipnid wnmpuwdwnpynn pnjnp
dwunmignidutinp, gpmipyniuutippn b hwpgnidutipp
wtwp L jhutiu gpuynp utipunjuy k. thnumwghu
hwnnpnugpnipjuu - wbupny (5. thnumwhu
hwnnpnugpnipjudp - yuwabkuu  niquplbnd,
huwsp  sh phuymd  npywbu  dSwumgnud) U
niupyytu

if to Buyer, to:

Sunpnh nbiypnid

ContourGlobal Hydro Cascade
9, G. Lusavorich Str. Yerevan 0015,
Armenia

Attention: Garry Levesley,

Director
E-mail; garry.levesley@contourglobal.com

Lnupnipnnpuy Shnpn Gwujun
Yphgnp Lnuwynphy 9, Gplwt 0015

' Gwph Lutuh

Stioptiu

Ej.thnun
garry.levesley@contourglobal.com

with a copy to:

Unpljuophtwju ninupytyny

Ameria

9, G. Lusavorich Str.

Yerevan 0015

Armenia

Attention: Head of Legal Practice

Udtinhw

Gnhgnp Lonwuunphy 9,

Enliwu 0015

Cwjywunw

Md' hbpujwluwu dwnwynipymuutinh nEjujwuphu




115

E-mail: legal@ameria.am

E}. thnuwnn legal@ameria.am

if to ContourGlobal, to:

LnupnipGnpuh ntiypnid

ContourGlobal Terra Holdings SARL

33, rue du Puits Romain
L-8070 Bertrange
Luxembourg

Attention: Jean-Christophe Juillard
E-mail:

[ean-Christophe.Juillard@contourglobal.com

«Lnupnindnpuy Stppw <ninhuqu Eu-U-Ep-ky

Mynih Lndbu thnn., 33
L-8070 Ripunpwu
Lyniputidpnipng

Mu' dwu-Lphunnd Fnywunp
E). ®nuwn’
Jean-Christophe.Juillard@contourglobal.com

And

b1

ContourGlobal Hydro Cascade
9, G. Lusavorich Str. Yerevan 0015,
Armenia

Attention: Garry Levesley, Director

E-mail: garry.levesley@contourglobal.com

Lnupnpndnpu <hnpn Ywuljun»
“phgnp Lnwuunynphy 9,
Enliwu 0015

Mu" Gwnh Lutuh, Suoptiu

Ej.thnun
garry.levesley@contourglobal.com

with a copy to:

Unluophtwlju ninupytyny

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, NY 10017
United States of America
Attention: Joseph P. Hadley
E-mail:

“thyyhu @np pun dwpnyby B-Li-thh
450 Lupuhugunnu Ugtum

Uyt 8npp, NY 10017

Udbiphyuwyh Uhwgjw) Luhwuqutin
Mid* RnqbiP <hingh

joseph.hadley@davispolk.com EJ. thnuwn
joseph.hadley@davispolk.com
And N

Davis Polk & Wardwell LLP
121, avenue des Champs-Elysées
75008 Paris

France

“Fhyyhu Pnpp pun Ywpnyty B-E-thh
121, Uypuym Cwug-Ejhqk,

75008, Puiphqg, dpwuuhw

Mu' Fwp Lwpb-Nwunhyk
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Attention: Jacques Naquet-Radiquet
E-mail: jacques.naguet@davispolk.com

E1. ®nuwn jacques.naquet@davispolk.com

And i}

Ameria Udtiphw

9, G. Lusavorich Str. Qphgnp Lntuwynphy 9,
Yerevan 0015 Gpliw 0015

Armenia Cwywunuwia

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

Md' bpujwlwt Swnwynpniuutiph nbuywphu
EJ. thnuwn legal@ameria.am

if to Seller, to:

Y wwnnnh nbypnid

Vorotan Complex of Hydro
Power Plants

2 G.Tatevatsi str., Goris 3201,
Syuniq

Armenia

Attention: Chief Executive
Officer

E-mail:
vorotanges@rambler.ru

Npnunwu ShnponEjiiupuluywuutinph SCwdwhp
S. Swpliwgh 2, Snphu 3201,

Uyniuhph dwpg, £4

Mu" Ffjuwynp gnpdwnhp muonptiu

E]. thnuwn vorotanges@rambler.ru

with a copy to:

Unpluophuwlu mnupytyny

"Smart Legal Consulting" LLC

Attention: Arman Sargsyan, Director
E-mail: arman g sargsyan@yahoo.com

«Udwpp Luquy Lntiuwphug» UNC

Md" Updwu Uwpguywu, Suoptiu
E]. thnuw. arman_g sargsyan@yahoo.com

if to the Republic of Armenia, to:

£4 niypnid

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

<< Eutipgtmhuh ‘bwjuwpwpnipniu
bunwjwpuuu wnu 2, Cwupuybnnipyuu
Cpuujupul,

375010, Gphw, Cujwunwiu

Mu' Eutipgtimhjuyh bwfuwpup

El. thnuin minenergy@minenergy.am

Ministry of Justice of the
Republic of Armenia
41a Halabyan str.

0079 Yerevan

< Upnpwpunuunnipjuu  Lwjuwpwpnipjntu
Cwjupjuu 41w,
0079 Bplhwu
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Armenia
Attention: Minister of Justice

Cwywunwu
Md" Upnupunuunnipyjuu bwjuwpup

with a copy to:

Unluophtiwlju ninupytyny

[e]
Attention: [e]
E-mail: [e]

[+]
' [o]
EJ. thnuw. [e]

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

Jud Unnutiphg dtijh Ynnuhg dnu Unndbphu
dwunigdwdp mnpywd dbl wy; hwugtng Jud L.
thnunh hwugtiny: Owunigndubinp,
gnoipjniuutipn b hwpgmdubipp hwdwpymd  Gu
unwgywd uwmwgnn Unnquh  Ynnihg npwup
unwuwnt opp, bpl unwgyly tu unmwgduu
Juph dwdwuwlyny uwjupwu dwdp 17:00-p, u
tiel wyn opp unwgdw Yyuypnud hwunhuwund £
Upluwnwupwhu Op: wjunul] wwpwguynid,
npwup hwdwpynd btu unwgywd unmwgduu

succeeding Business Day in the place of | ywpmu  Upfuwwnwupuwiht  Op  hwdwpynn
receipt. hwgnpr opp:

Section 14.02. Amendments and Waivers. | Unn 14.02. Nuydwliugnh ulsy
(2) Any provision of this Agreement may be | ihnianfuniniiubp  Juupuplyne b ppuwinyg

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.

Ybpuwwwhywo  ppwyniupinhg  hpwdwnpylynt
huwpgp: (w) Unyu Tuwpdwbwghpp Jupnn £
thnthnfuyty, npuuny Ytpuwwhywd
hpwyniuputinhg huwpwynp £ hpwdwpyty,
thnthnfumpynivutiph. ntwpnud Ynnutiph Ynnuhg
unnpugpywd, huy hpunfniupuitiphg
hpwdwpytym  nbwpnd, hpwdwpynn Ynnuh
Unnuhg uwmnpugpywd gpuynp thwuwmwpenine
Juqubynt dhgngny:

(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

(p) Unyu Nuydwuwgpny  Jhpuyuwhywd
ppunjmupubipp  Ynnutiphg  dtjh - Ynnuhg
shpwluuwgubyp Jud niyugdwudp
hpuywuwgulyp, unyu Nuydwuwgpny
twjuwntiuwd |hwqnpnipjniuubiphg ni
wpunnunpjniuutiphg sogumytyp fud niywugdudp
ogqutip sh Ywpnn nhudk) nputiu hpudwpnud
wjn} hpun|muputiphg, jhwgnpnipiniutiphg Yud
wpununipjniuutiphg: Ui hpwyniuputiph
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by law.

vhwuquiju jud dwuuwlyh hpwuuwgnidp,
wyn [hwgnpmpyniiitinhg uud
wpununipjniuutinhg dhwuqudju Jud dwutwlh
oguytn sh Yupnn pugwnby httmugquynid wyn
Jud wy hpwyniupubtipu hpwjuwuwgutynt Jud

wn  jqud  wy jhwgnpmpymiuutphg m
wpunnunipjniuubphg ogwytint
huwpwynpnipymup: Unyu  Nuydwuwgnpny

Jtpwwywhynn hpwyniupubipp b hpwjuyuu
yuwynyuwunipjuu  vhongutipp  jpugumd  Gu
optiupny Yybhpuwwhywo hpwynmuputiph m
hpwjuwljuwu wwymwwunipjuwu dhongutiphu L
sl pugunnmid npwug gnynipniup:

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.

Utim  14.03. Owjuubp: Unyu TDuydwuwghpp
puuwnytyni, Juptyni, gpuugtint b unmnmwpwjuu
Juybipugnd  juwunwpbim  juyuygnipjudp
Jpwd b udwuwnhy pninp wy) dwjuubtipnp whwp k
Jawpytu npuup Ypwd Unnuh Ynnuhg: Loqud
npnypp sh hulunpynud b npll winpunwnd sh
Jupnn niubitw) unyu Nuwydwuwgph 9 <nnywoh

(Cupltp)  npnyputph dpu: Quuywd
Yupngpyuihu, Sunpnp wwpuougnpymd b dhugh
100 000 UUV npnuwuph  uwhdwuubpnd

thnjuhwnnigly dwéwnnnh W/ljud €4 Ynnihg
Upwd pninp npowdhwm dSwjuubtpp, wwydwuny, np
ytipohtuipu  Sunpnphu ubipuyugutu  wyn
dwjuutipp  hhduwynpnn  hwdwywwnwujuwu
thwunwpnphn:
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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 yAtrticle 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.

Utim 14.04. Ppwyjwhwonpnubip, Ppwyniupulinn
gholynt dGwuwwwnhny hpwinitupulin uypuwgud
Uudhp: Gppnpn Uudhp: Unyu Nuwydwuwghpp
yuwpunwnhp L Juunwpdwu b hpwyniuputin |
umntidnid Uhwju Unnutiph, upwug
hpwywhwonpnutiph & pninp - wju  Uudwug
hwdwp, nud Jupnn Gu hpwynuputiph ghodwu
twuwwwphny thnjuwugyly Unnutiph
hpwyniuputipnp, wwydwuny, uvwluwju, np
Unnutinhg ny np hpwyniup smuh wnwug unw
Unnutiph  hwdwawjunipjuu wy; Uuawug gholy
Jud thnjuwugl] unyu Dwydwuwgpny hpbu
Jtpuywhywd hpwynuputippn  Jud  unyuny
Nuydwuwgpny  hp Ynndhg  unwbauwd
yuwpunwynpnipjniuubpp: Quuywd  Lwjuwgohu
Uwutwlgnn Swpptip Uudawug Uhol (innulh
Nuydwuwgpuyhu Cwpuwptipnipyniuutin
Cwunwnbn Yhpwupbpu) Muydwuwgphu, npp
Jupnn L Jupyty unyu Nuydwuwgph 6.05 Janh
hwdwawyu, b npytiu pugunnipiniu Yhpngpyuy
Juunuhg (w) Uwjupwu SGnpdwpph Ugwpup
Qunpnp Jupnn L oungu Nuydwuwgpny hptiu
Ytipuwuhjws - hpwymiputipp  thnjuwgty - hp
htim Pnjujuuyuijgywd dby Jud vh pwuh wy
Uudwug Juu hp Ynnuhg vpwuwlyyuwsd dhly Jud
uh pwuh Ubdwug <44 twjutwfuu gpuynp
hudwawjunipjudp (sh Jupnn wuhhdu dtpdyly)
b (p) Uhwubtwlwu Unbwnmpuwyht Optiuugpph 9-pn
Cnnwodh hwdwdwyu Sunpnhu ud Sunpnh
htm  Onjujuyuljgud Uudwug Pnjuwnm
Uhongutipn mpudwnpuo guujugud énjuwnnih
Jud guwulugwo dul wyy Uudh ogquhu
qpujunpty Jud wyp Ytpy upwig qhgty unyu
Nuyuiwuwgphg  plunn hp - hpumuplitipp
wyuwjdwuny, np pninp niypbipmd Sunpnp jud
upw hpwjwhweonpnutipp bt wquuyh unyu
Nuydwuwgpny hp unwuduwd
wuwpunwynpnipjniuubiphg, b wuwydwuny, np sbu
punqwyuyh jud thnthnfuyh unyu Nuwydwuwgnph
Unnu hwunhuwgnn ] Uuawug
wuwpunwynpnipjniuubtpp, husytiu bwb pnnp wju
wuwpunwynpnipiniuutipp, npnug dwuny Sunpnp
hwuntiu £ quhu npywbu  wwpuowwbp:
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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.

Swpwlunponipiniuutinhg [untuwthbiynt
tyuwunwlny dhwupwuwly hunwybtigynmd E, np
Onjuhumnnignid - dawplbnt  Nwpumuynpnipjniu
Mhutignn Unnup ujuundwdp Yhpwnynn unyu
ywjdwugnph npnyputpp  Pupniuuytu  Juwyg
nidh dby Gunpnh Ynnuhg dwdwnynn SGnypp
Juwawnytym jud wy Yhpy omwpybpni, husybu
twb Sunpn pultipnipyuu Ytpwhulnnnipiniu
niubignn pwdutinhpny L/jud Sunpn
puytpmpyuu pwdutimtipiph  thnthnjunipyuu
nypmu’ dhwyu tipt @njuhwnnmgnmd Lawptym
TNuwnpuwynpnipjniu (hiulignn Unnup
ninquihnptit mwihu £ hp hwdwawjunipiniup
Snypp Jwawnybynt Jud wy Yhpy  omwpybynm

ntwpmd’ wyn npnyputiph nidh wwhwwudwun:

Unyu MNuydwuwgpnud  nmnnuihnpbu jud
winmnuyhnptiu wpwd npuk npnyp sh Jupnn
dbjuwpwuyl), npywbu unyu Nuwydwuwgph
Unnutiphg pwgh  wy  wudwug unyu
Nuydwiuwgphg Jud npu wprymupmd dSwgnn
hpwyniuputiph u hpwyniuputiph
yuonwwunipjuu  dhyngutiph  wnpwdwnpnid:
Uowd  npnypp h hwljunpynd b nplk
wunpunupd  sh Jupnn mubuw;  Unndbtiph
bpwjwhwyonpnutiph b hpuwyniuputinp qhotynt
twuwwwphny hpuwyniupubip unwugws Uuawug
unyu  Nwydwuwgph 14.04 JYtwh hwdwawju
utipuyugywd hpwyniuputinh b hpwyniuputiph
wuwonwwunipjwu dhyngutinh ypu:

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.

Utin 14.05. Nuydwliwgnpuyhu
hwpwpbipnyanivubiph  uhuwpdwidp  fhpwnyny
opkupp:  Unyu MNuydwuwghpp, huswybu uvwb
npuwuhg owgnn Jud npw htm Juwywd ny
yuwjdwuwgpuyhu wuwpunuwjwunipjniuutipnp
ntjujupynmd b dbjuwpwuynmd £ Uugihugh
hpwyniuph hwdwawyju:

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

Utin 14.06. Lpwdwipnid unifbpliv puniupipliyphg:
44, dwawnnnp, Sunppp b Lnupnipdnpuu
wnwug uwjuwwyuydwuutiph b dbypunuhom
hwdwawyunid b punnumd G, np hptiug Ynnihg
unyu  Nuydwuwgph  Jupip b Juuwpbp
dwutwynp, wnbwpuwjhu gnpdwppubp Gu: <4,
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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).

Ywdwnnnp, Sunpnp b Lnupnipdnpuju wnwug
twjuwywydwuuiph b duypundhpmn (w)
hwdwawjunid b punpmunid Gy, np  unyu
Nuydwuwgph Juuyuygnipjudp g,
Jwawnnnh, Sunpnh jud LnupnipGnpugh jud
upwughg jmpwpwugniph gnyph nd® Funph,
LnupnpFnpuih, ££ jud dwiwnnnh Ynnuhg'
44, UWdbphywh Uhwguwy  Lwhwlqutiph,
Uwuwnuwyh, Uduunpwihuwh,  (kniuwuwnwuh
Twpunipjuu, Uhwgju] pwquynpnipjuu Juu
Gypudhnipyuu wiunwud nplk tinyph
opbiuunpnipjuu («fanyjuuplgh
hpwyjwgnpnipeymn) huwdwauwyu  hwpmgywd
huwyg Jud wwhwuy ubipjuyugytynt, yYwpnyp
ufuytint ntwpnud, hpkng Jud hpliug  gnyph
Juuugnipjudp huntuhnbn sbu Jjuyuynsh
st yuwhwugh, utipunju) wy Uudwug dhongny,
(p) Yhpwnbih  Opbuunpmpjundp  enyjwnptih
wnwybjugnyu vwhdwuubpmd hpwdwpynid Gu
upywd huygtiph, ywhwusutiph b ywpnypubtph
Juuyuygnipyudp utipuynudu jud wyuguynu
(Gnyjuunptih hpwjwgnpnipjniu niutignn
tpypmd hptiug b hptug gnyph dwuny niutigud
huniuhmtimh hpwyniuphg, b (q) hudwawyunmu
tiu, npytiugh wynuwhuh hwyghp Jud ywwhwugutip
ptipytmt hhdpny Jud wynwhuh Jupnypubtipnd
hptiughg  jmpwpwugmph  Jud  hpbiughg
jmpuwpwgmph - gnyph  pld - Quyugyuo
nuwwunwpwuubph Juud wpphunpwdwghtu
wmphpniuwih yahnutipp Juunwpytiu
(Gnyjuwnplgh hpwjwqgnpnipiniu niutignn
tpyputipnid, npytugh npwuowpwuubpp Jud
wpphnmpwdwht  wphpniuwjutipn hpbiug  Jud
hptiug gnyph ntad dnw Ynnu(tip)h wwhwgny
Qupnnuitwt - Yhpunt)  npnpwih - dhgngubip,
npytiugh nuunwpwuubtpp jud wpphnpwdwhu
wnphpniuwjubipp jupnquuwu Jupnyp punniuty
L pupwgp wwy hptug pbd  ubipuyugyuod
hwygunhudnidutinh b ywhwugutiphu (wn pYmd
uwli, npytiugh nuwwunwpwuubpnp Juu
wpphwnpwduwhu  wphpmuwjutipp  jupnpuuwu
npnynidubtipn punniuly U h Juwnwp wobly wnuy
hptiughg jnipupwiigimph gnyp dwundy):
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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.

Uttm  14.07. Upphipppwduypu Y bpuwwwhnid:
Unyu QNuwjdwuwgphg pjunn jud nppu hbn
Quuywd  ponp Jdbpp  (Ubpunywp npw
Juwjundwy, movwu Jud  wujuwybpnipjuu
hhuptiphg  plunn  pnnp - Jtatipp)  whwp  ©
Jbpouwjuuwytiu 1oy tiu Unlinph
Uhowqquyht Nuwjwuwmh (wjunthtim®  «UUDy)
wpphnpwdwht  npuuwpwuh  Juunuwlupgh
hwdwawyu, (pninp wyu  thnthnjunipyniuutinny
hwuntipd, npnup YJuwpnn bGu dwudwuwl wn
dudwuwl Juunwpylp wyn Juunbwlupgnid
(wyunithtm'  «Ywunuwlupg»)), Ywunuwlwpgh
hwdwawyu  wywuwlywo tptip wpphwputiph
Juquny gnponn wpphnpuwdught wphpniuwh
Unnuhg:  Upphwpwdh  Juypu £ p. Pwphqp’
bpwuuhw: Upphwpwdwiht upnyph [kgniu L
wiiqitiptiup: Upphunpwudught Jupnyph
pupwgpmd npuybtu wwywgnyg ubipjujwugynn
pnnp  wbnbynipinivubtpp, thwunwpnptpp L
Jywnipjmuutipp wbwp L ubipuugytu L
npwdwnpytiu wiugtiptiu 1tiqyny, huy
wuhpwdbymnipyuu nbypnid npwup
ubtpuyugpwd  jud  wpwdwnpuo  Ynnuph
hupyht'  pupguuuytiu wuqiiptiu  (wnwug
hwoyh wnubm wpphwnpwdwhu puumwpwuh
Jtpouwjuu npnydwdp uwhdwuywd dwjuubtipp
pwputnt Jbpwplippuy Jupgp): Gph wy) pu
qpuiynp Yupuny vwjuwntiugjws ghuh Gnndtph
hudwawjunipjudp, www Unnubipp qunuuh
Juuwhtu wpphwnpwduwhu wnphpniuwih
yahnutipp,  npnpmidutipp,  puuwpynidubipp,
Jwpnyph pupwugpnid ubtipuyugywod
thwunwpnptnn, Junidutiph
wpdwuwgpnipyniuubipp, husybiu  vwb  dnw
Unnutiph - §nnuhg  wpphwnpwdwihu - Jupnyeh
npupwgpnid utpjuyugywd djniu pninp wnipbipp,
npnup hwupnpjuwuu wy Ytpwy hwuwubh b,
pugunmpjudp - pnnp - wjt nbwptiph,  tpp
wntnynipynmuutph hpuwywpwnudp
wwhwuoynmd £ wju jud wju Unnuih' optiupny
niubigwd  wWwpuwynpnipjuu  hwdwawyu, Yud
tipp pwgwhwynnuip Wwhwugymd L wyu Jud
wjit _bnnup Ynnuhg nuwwfwi jwpgny hp
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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.

hpwyniuputiph wuwonwwunipjniuu
hpwjwuwgubynt Jud wpphwmpwdwghu
wphpmuwih - Yahop punwlut Jupgny
pnnnpupm - Jud  h Juwmwp  wobm

Juuyuwygnipyudp: Unyu qunumuhnipjwu npnypn
Uhpuntih £ iwl wpphwutph, wpphwnpudwh
wmphpniuwih Unnuhg pwuwljwd
thnpawgbimubtiph, wpphnpwdwht puumwpwuh
pwpuninwnh, uum Uhswqquyhu
Upphnpuduwhu fumnwpuuh ajuundwdp:

Upphwnpwdwhu Twmnmwpuiu nhubym
Uwmnwnpnipiniu niutignn Ynnup 30 op wnwy wyy
dwuplt Swumgnud L dniu Ynnupu’ dwimgdw
dudwuwwhwnywond ytap thnpatgny jmoty
pwuwlgnipiniuutinh thongny:

Gpjhdwumnnipyniuhg  junuwthtmt hwdwp,
Lhgtiughugh  (fud  wyp Ytpy - Saywuwnwiuh
hwupwhu  Junwywpdwu  hwpgtiph  htn
wnusynn) hhdwu Yypw jmdynn ybwop wtwp L
Jupquynpyh Cwyjuluu optuunpnipjudp, b
Lhgtiughuyhg  wnwgwgnn ~ Jud  npw
wnusnipjudp  wnwowgnn  (Jud  Cwywuwnmwuh
hwupwhu junwjwpdwu hwpg) guujugwd Yta
wbnmp £ moyh  pwgwnuybtu  hwjuluu
nuunwpwuubpnd b sh Jupnn Upphunpwudwyhu
Jupquynpdwu wnwplw jhuby:

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

Utin 14.08. Duydwliwgph ophuwdjulipp, nidh dky
ipulgp,  bGppnpn wld pwhwnniulp:  Unygu
Tuydwwghpp Jupnn £ Yupdl  gulugud
pwuwynipjulp ophuwlutinny, nnpnughg
jnmpupwugnmpp puophuwy £, wjuytiu Jupodtu,
et npwug L unyu ophuwlh Ypw npud
umnpugpnipjniuutpp npdwo  jhutihu unyu
thwunwpnph ypw: Ungu Duwjdwuwghpu nidh
utip L Yuwuh wju opp, tpp Ynnutiphg
nipupwiugnipp Wniw pninp Ynnudtinhg unwgud
Uihuh Nuwydwuwgph umnpugnpyuo
ophuwlutipp: Uhuy wn unyu Nuwjdwuwghpu
nidh uty dnwd sh hwdwpyh, huy Ynndtiphg ny
dtp NMwydwuwgpny uwhdwujwd hpuyyniup
Jud yupumuluwunipniu sh nutuw (wuwju wju
hwuquudwuphg, pt npwup pjumd Gu bl wy
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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.

pwuwynp jud gpuynp hwdwawjunipiniuhg, ph
by wy  wuwydwuwynpwodnipjniuhg):  Unyu
Nuyuwuwgph  Ynnqd  shwunhuwgnn  Uuap,
Uuglhwgh  Nuwydwuwgptiph  Uwuhu  Opbuph
(Gppnpp wbdwug  hpwyniupubtipp,  1999)
hwdwawju Nuydwuwgph  opowtwjutipnmid

hpwyniuputin atnp sh pipnud:

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.

Ut 14.09.  Duydwuwinpjwonyeniuilinh
wupnnowlwunyeniup:  Unygu Nuwydwuwghpu
hptiuhg  utipuyugunmd L Ynnutiph  dhsl
Nuydwuwgph Juunpn wnwpluyh onipy  atinp
ptpJwd  pnnp - wuwydwuwynpjwonipyniuutinh
wdpnnowuunipiniup b gbhipwuwnd £ unyu
hwpgh onipe Unnutinh dhol vwjuyhund atinp
ptpJwd  pninp hwdwdwjunipjniuutiph m
yuwjdwuwynpywdnipjniuutinh ujuwndudp
(thubkt npwip gpunnp, pt’ pwuuynp): Uy
Quuuljgmpjundp - upwnpyng  jud - gpudnp
wdpugpywd ny vh wyp wuydwu sh Jupnn unyu
Nuydwuwgph dwu  hwunhuwuw;: 1y dh
punpniujwd  wpwlnmhju jud  gnpdwpup
opowuwnnipjuu unynpnyp stu  hwunhuwunmd
unyu Nuwydwbwgph dwup b kv wgnnud npw
Ypu: Uhwly wwhwuop, hpwyniupp U
ppunmuputiph wwpmuwumpyuu dhengp, npp
unyu Nuydwuwgnph hwjwuwmhputiph hwdwawju
uh Unnup Juwupnnp L dmuhu  ubpuuguly
yuwydwuwghpp juwjunmbnt hwdwp Juwuutiph
hwwnmgnidu  E: Unnutiphg  jmpupwuygnipp
hpwdwpynud £ dhuy unyu Dwydwuwgph Jupnidp
Juunwupywod u unyu Nuwydwuwgpnid
sutinujwgywd  hp hwunbtiy npuk Gppopny wudh
utpuyugywd wwhwuohg, hpwyniupubtiphg L
hpwyniuputinh  wuwywmywunipyuu dhongubtiphg:
Unnutiphg jnipupwgnipu punniund £, np unyu
Nuydwuwghpp Yuptyhu sh hhdudbty npuk udwu
hwjwuwmhputiph ypw: Unyu Junp sh pugunnd
L sh uwhdwuwthwnu
yuwnwujuwuwwnynipjniup [Juwpnwjunipjwu
tyuwunwlutipny  Juunwupjwo ufuwih i1
pnnupyuwu hwdwp:

Section 14.10. Severability.  If any term,
provision, covenant or restriction of this

Ut 14.10. Nuydwuwgnh npnypubph
gnponnnipniii wnwidhi-wnwudhu: Gph unyu
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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.

Nuydwuwgph wju jud wju npnypp, npuuny
twjuwnbujud  wju  jud  wu  wuydwup,
wwpunwynpnipjniup, uwhdwuwthwlnuip
hpwywunt puunwpwuh jud dby wy dwpdup
npnyudwdp wujwytip, wnnghuy Jud Junmwpdwu
hwdwp ny wuwpunmwnhp Gwuwsyh, wyw unyu

Nuydwuwgph  dnw  ppoypubtpp, npwuny
uwhdwuywo ujniu wuwjdwuutipp,
wuwpunwynpnipjniuutipp L

uvwhdwbwthwyndutipp Joupmuwytu duw) mdh
Uy, hull nppwug wwuwlnipjniuu nt mdp'
wuthnthnju, pwuh ntn unyu ANuydwuwgpny
twjuwnbtiujwd gnpdwpputiph mumbiuwjwu b
hpwyuwluwu wywuwlnpmup Ynndtphg ukyh
hwdwp  wuywhwbimnptu  sh thnjuyty wyn
npnyputpp, wuydwitpp,
wuwpunwynpnipjniuutipp Juud
uvwhdwuwthwynmdutipt wujwytip, wnnghuy fud
Juunwpdwu hwdwp ny upumwnhp awuwgybyn
htimbwupny: Ldwu npnynid Juywugybynt
nbypnid, Unnutipp Uthnpatiu uniyju
Nuydwuwgpnid Juunuply wjuyhuh
thnthnjunipyniuutin, npnup wnwyty dpgpunpliu b
punniutih  wbupny Jupunwhwywnbu Ynndtiph
uljqpuujut vywwmwlyubtpp, wuybu npwtiugh
huwpwynnp 1huh unyu Nuwydwuwgnpny
twjuwmbiujwd gnpowppubtipp  wnwybjugnyuu
huwpuynpht swihny Ywuph Yngy Yonutph
Unnuhg h uygpwut dbnwhwnugywd wmbupny b
alny:

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.

Utim 1411 Quydwuwgpph  jkqniu:  Unyu
yuwjdwuwgph huytiptiu mwppipuyp untinoyty £
tyuwunwuwhwpdwpnipjuu  Wjuunmwnnidubiphg
tutny' uniyju wwydwughpp tipy gt
wnwpptipuyny’ wuqitptu b hwjtiptiu, Yupbynt
hwdwp: Unyu wuwydwugph hwytiptu b wugtiptiu

wmbipuntinh uholt wnwpppuptpgnudutn
wnwowwnt ntiypnid glpuuynid L
wuqtiptup:

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

b hwjwuwnnudu Jupngpuyh, Ynnubipu  hpkiug

1hwqnp utipuyugmghgutiph dhgngny Yuptighu
unyu  Nuwydwuwghpp  ungu  Nuwydwuwgph
uljqpuwdwunid upqwd opp b pYwjuiupu:
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written.

VOROTAN COMPLEX OF HYDRO POWER
PLANTS CJSC

neasuvh LhALOELEUSAUHUBU G LGP
cuuaref

By, h
ntdu’

Name, wumi'

Title, ywywnni'
THE REPUBLIC OF ARMENIA

CU3UUSUuvh AU LAUNGSNRG-BNRY

By, h
nbdu’

Name, wuniu’
Title, wuywny’

CONTOURGLOBAL HYDRO CASCADE CJSC

LOUENRELNAUL P GUUHT S
PLL

By, h
nbdu’

Name, wuniu’
Title, ywywnnu'
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CONTOURGLOBAL TERRA HOLDINGS SARL

L0V N SLALUL SELMU LNL P VRU
Eu-U-Ep-E

By, h
ntdu’

Name, wuniu'
Title, ywywnu'

CG SOLUTIONS GLOBAL HOLDING
COMPANY LLC

Ub-2b UNL3NRGLVU SLOAAUL LNL ARV
LUUPULPL EL-EL-UP

By, h
nbdu’

Name, wiuniu’
Title, ywywnu' »:

cusuusuuvh AULMrUNESNRF8UL
LUAULUMNNMe8UL UChuUSUUULUD
asulddue-vdroucur . CULNRB8NRLEUL



