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THE AGREEMENT is made at Yerevan

BETWEEN:

(1) THE GOVERNMENT OF THE
REPUBLIC OF ARMENIA, ACTING ON
BEHALF OF THE REPUBLIC OF
ARMENIA having its administrative office
at Republic Square, Government House 1,
0010 Yerevan,

hereinafter

Republic of Armenia,
the

"Government" (which expression shall,

referred to as

unless the context requires otherwise,

include its successors and permitted

assigns);

2)

incorporated

ARMPOWER CJSC, a company
the

pursuant to

and registered in

Republic of Armenia
Armenian law (with company number
286.120.924562), and having its registered
office at Vazgen Sargsyan Street 10,
0010

hereinafter referred to as the "Developer"

Kentron, Yerevan, Armenia,
(which expression shall, unless the context
requires otherwise, include its successors

and permitted assigns); and

3)

incorporated and

RENCO S.p.A, a public company
registered in Italy
pursuant to Italian law (with company
number 13250670158) and being legally
based at Viale Venezia 53, 61121 — Pesaro,
the

"Sponsor" (which expression shall, unless

Italy, hereinafter referred to as

the context requires otherwise, include its

UNh3L NUSUTLUSPLE Yuptk) E bplwbnud

(1) 2U8UUSULh 2ULrUNESNkE3UL
GUUqUCNRE3UL, nre aNroNrU E
2U8UUSULP ZULIUMESNPE3UL ULARULPS, L nph
Jupswlwi  bunwduypp  quidnd £ Zwjuuinwith
Zuupuybnnipintl, 0010 Gplhwl, Zutpuybnnipjut
bpuwwpul], Ywprwjwpwlwb wnit 1 hwugknd,
«Qunpwywpnipnii» (hisughuh
ubpupnid £ twb  ppuw
hpwjwhwenpnubpht b poyjuwnpbih giuhntwpubpht,
tpt hwdwnbpunt wy) put sh phuntd),

wjunthtwn’

wnpunuwhwjnnipmniip

2 UrUoUNhLe
Zuwipuybnnpjut

ORL-], Zuwjwunwth
opkuputph hwdwdwyjt
Zujuunnwith Zwbpuybunnipniinud hhdtwnpus b
qruigqus pulbpnipjut
286.120.924562), nph quin]kne quypt £ 22, p. Eplul,
Gktwnnpnu 0010, Tuqqbtt Uwpquyuih thnn. 10 hwughl,
«Junniguujunnn» (htsyhuh
ubpupnmid £ twlb  ppuw
hpwjwhwenpnutpht b pnyjuwnpkih ghuhntwpubtpht,
tpt hwdwwnbpunhg wy) puit sh plunid), b

(qpuigdwt  hundwpp

wjunthtn’

wnpunuwhwjnnipmniip

3) neuvul  U.w.U-h, DPwuwhwh opkupukph
hudwdwyt Punwjhuwynud hhdtwnpdus b gpuugdus
pug pwdubnhpulut puyEpniput
13250670158), nph  hpwjwpwbwlub
quinfnt quypb ' Puwhw, 61121-Mkqupn, Jhuyb
Jhubkghw 53, hwughl, wjunthtn’ «njuwbudnps
(huswyhuh wpuwhwynnpniup thpuend £ twb npu
hpwjwhwenpnutpht b poyjuwnpbih giuhnttwpubpht,

(gputgdut
hwdwpp’



successors and permitted assigns).

WHEREAS:

(A) The intends to

engage a private developer to develop the

Government

Project at a site near Yerevan city,

Armenia.

(B) The Government has entered into
a Memorandum of Understanding with
the the

commitments and responsibilities of the

Sponsor detailing indicative

Government and the Sponsor in relation

to the Project.

(@) The has
incorporated by the Sponsor for the

Developer been

purposes of implementing the Project.

(D)

terms

This Agreement sets forth the
the

structure of the

and  conditions  of
implementation and
Project, and supersedes the Memorandum

of Understanding.

NOW, IT IS AGREED AS FOLLOWS:

tpt hwdwnbpunt wy) pul sh phantd)
UPQGY
2Uc4Yh UrueLnd, Nr.

(A)
Uwulu]np jupniguyuinng Zwjuunubnud, Gplwb

Jupwjupmpniup dnwunpjus b ukpgpuyty

punuph ubpdwluypnid Opwghpt hpwjwbwgubint
hwdwnp:

(B) Qunwwupnipniup Znquwynph htwn Yupl) k
Onjupdpridwt Zmowghp dwbpudwuiking Opwgph
htnn Juwydws Ywpwjwpnipjuit b Zndwbwynph

gnighs wwpuuwynpnipniiubpp b wwpunwlw-
unipmniuubpp:
() Jupniguuyunnnp hhdtwnnpyty k

znjutwynph  Ynnudhg Opwqph  hpwlubwgdwi
tyunwlny:

(D)
hpujwtwugdut wuydwutubpp b jupmgdusépp, b
thnpowphtunud E @npupdpnidwt Znipwghpp:

Unytu Nujdwbwghpp uwhdwiunid £ Opwugph

anuere
Uuubu.

20UUQu8LIE3hL 26SEY3ULP
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1.1

In

ARTICLE 1

DEFINITIONS AND
INTERPRETATION

Interpretations

the Agreement unless the context

otherwise requires:

1.

1.1.

Z2NMqU0'1

UUZUTLNRULESL B9 UBULURULART

Ukjuwpwimdutp

Unyt Mwydwiuwgpnid, Eplk hwdwwnbpunhg wy) put

sh phanuf

(a) any reference to a statutory provision (a) opkuph ppnyphtt gmujugws hnmd ubpwpmd k

(b)

()

shall include such provision as it is
from time to time modified or re-
enacted or consolidated so far as such
modification or re-enactment or
consolidation applies or is capable of
applying to any transactions entered

into hereunder;

the words importing singular shall
include plural and vice versa, and

words denoting natural persons shall

include partnerships, firms,
companies, corporations, joint
ventures, trusts, associations,
organisations or other entities

(whether or not having a separate

legal entity);

the table of contents and any headings
in the Agreement are for ease of
reference only and shall not affect the
construction or interpretation of the

Agreement;

(d) the words "include" and "including"

Upqws  npoypp, huywbu np o wjt Jupnn B

dudwtiuly wn dudwtiurly thnthnhuyby,
Yhpupingmint]  Juwd  dhudnpyl] wjipwbng,
nppwting udwt thnthnjunipeniip,

JEpupugniinudp jud vhwynpnudp Yhpunynud k
Jud Jupnn E jhpwntkih (huk] unyt Muydwbugnph
hwdwdwyt Yupyws nplik gnpswippht.

(b) tquihny tpdws punbtpp tkpunnid ki hnquwlht

()

b hwlwpwlp, hull Phqhfjujut whd tpwtwlny
puntpp  Ukpupmd i pulkpulgnipemiubhp,
dhpdwttp, pulbpnipnitutp, Ynpuynpughwkp,
huwdwwntn  dkntwpynipjniutitp,  wpwunkp,
wunghwghwkp, juquultpynipmniautp jud wy
(wiuu  wjn  pwbhg, npubp
hwinhuwinid tu wpwbdhtt hpujupwbulub

wld, phny).

unipjkljnubp

NMuydwtugpnud qhnbndus «pnuinuljnipiniup»
b guwijugws Yhptwgpkp twpwnbuduws btu
dvhuytt hpnudutph hwupdwpnipyut hwdwp b sk

wqnnid Nuydwbwgph hdwuwnh Jud
Ukjuwpwdwt ypu.
(d) «ubpupnid b b «bkpupjup  punbkpp



(f)

(8)

(h)

(i)

are to be construed without limitation;

any reference to any period of time

shall mean a reference to that

according to Yerevan time;

"Article" and "Appendix" shall refer,
except where the context otherwise
requires, to Articles of and any
Appendix to the Agreement. The
Appendices to the Agreement shall
form an integral part and parcel of the
Agreement and will be in full force
and effect as though they were
expressly set out in the body of the

Agreement;

any reference at any time to any
agreement, deed, instrument, licence
or document of any description shall
be construed as reference to that
agreement, deed, instrument, licence
other document amended,

or as

varied, supplemented, modified or

novated at the time of such reference;

unless otherwise stated, any reference
to any period commencing "from" a
specified day or date and "till' or
"until" a specified day or date shall

include both such days or dates;

unless otherwise specified, any

interest to be calculated and payable

under the Agreement will apply on a

(e)

(f)

(8)

(h)

(i)

Ubjuwpwiynid kb mnwtg uwhdwbwhwldwi,

znnudp nplk dudwbwlwhwndwsh tpwwynid L
hnmud gpuitt’ pun Bplwbh dudwbulh.

«niud» b «Zwybjud» puntpp Jepupkpnud Bu
Nuydwbwgph Zngustbphtt b ZwdbJusubkphl,
phunid:
Nuydwbwgph ZwuybJusubpp hwinhuwind u
npuw wipwdwubkih dwup, b nitkt (hwjuwnwp nid
L qopénnmipjnit wjbwgbu, hbswhu bphk npuip
pugwhwjnnpbt tbpunws thukht NMuwjdwbwgnh
hhdtwlwl wnkpunnud.

tpt  hwdwwnbpunhg wjy pwb  sh

gujugwé hnnud npbk wuwydwbwgph, gnpswpph,
qnpdpph,  (hgkughugh - Gud
guiljugwsé hwunwpnpeh hudwpynid Ehnnud wyy
gnpdwpphl,
qnpdhpht, (hgkughughll jud wy) thwunwpenpehu
tdwtt  hnnud  juwuwpbnt  wwhh  gpnippudp
justpat! thnthnjunipiniiibpny,

Alwthnpunidubpny Jud

hwjuwuwnwgph,

wuwydwuwgpht, hwjuwuwnwgpht,

npuugnid
pugnidtipny,
unpwugnidubpny.

wy] UYbkpwy uvwhdwidws  shubnt  phwypnud,
gujugws hnnud npbk dJwudwbtwjubhwndush,
npp ufuynud £ huwwunntl) vwhdwtqws opyduithg
jud wduwpyhg dhtish hwnntl] vwhdwtjws opp
Jud wduwphyp, tbpwpnd £ wyny Epyne opkpp
Jud wduwpybpp.

wy] UYbkpy uvwhdwidws  shubnt  phypnud,
NMuypdwtwgph tbkppn hwpduplyuwt b Jdwpdu
Eipuju guijugws wnlnu Yhpwunynd E 365

4



365 Day basis and shall accrue from
Day to Day from the respective due
date the
obligation is fulfilled; and

until relevant payment

(j) references to any gender include all

genders.

1.2 Ambiguities and Discrepancies

In case of ambiguities or discrepancies

within the Agreement, the following shall

apply:

the

Agreement, the provisions of specific

(a) between two Articles of
Articles relevant to the issue under
consideration shall prevail over those
in other Articles;

written in

between value

(b) any
numerals and that in words, the latter

shall prevail; and

the the

Agreement and any other documents

(c) between provisions  of
forming part of the Agreement, the
former shall prevail.

1.3 Definitions

In the Agreement, unless the context

otherwise requires, the following terms

shall the

assigned/ascribed thereto:

have following meanings

OnJuw hhupny b jnipupwbignip Op Ynrnwlynid
Jipotwmdwudljiinhg  dhush
hudwyuwunwuput Jdupdwt yupunwynpnipjub

hudwyuwnwupuwt

juwnwpnudp. b

() nplk ubnht hnnudp tkpwunnid E pojnp ubknbpp:

12. Bpihdwunnipnibtp b wihwdwww-
nwujuwtnmpiniutitp
NMuydwugpnid Epyhdwunnipmniiubph Jud

wihwdwyuwunwupiwtinipiniuubph wnluynipjui

ntypnid Jhpwnynid £ hEnbyjup.

() Muwylwbwgph bpynt Zapfusubph Uhel utgpn
wpwpuyhtt Ykpwpkpnn npnpwlh Zngusubph
npnypubtpp  ghpuwuynud b wy)  Znpdusubph
npnypubkph tjundudp.

(b) pYywuljutiitpny b puntpny qpus dkdnipiniuutph
Uholi’ gipuljuymud k puntpny qpusp. b

(¢) Muydwbwgnph b NMujdwbwgnph dwu Juqunny nplk

wj  thwuwnwpnpkph - npayplkph  dhel
gipuuynid £ NMuydwtwgph npoypen:

13. Uwhdwiumdubkp

NMuypdwuwgpnud, tpt hwdwwnbpunhg wy put sh
plunwd,  hbwnlyuy nikl  npuig
JEpugpdws htnlbyjuy ipwbwlnipjniuttpp.

Lqpnyputpt



the

cessation of construction or operation of

“Abandonment” means voluntary

the Plant or the withdrawal of all, or
all, by the

from Project  Site

substantially personnel
the

cumulatively for more than one hundred

Developer

and eighty (180) days in a calendar year
for reasons other than a Force Majeure or

Adverse Condition Event;

“Acceptance Act” means a certificate
issued by the Acceptance Commission
Plant has been
the

documents set out in Articles 6.1(b)(i)-

confirming that the

completed in accordance with

6.1(b)(vi) and has passed the
Commissioning Tests;
“Acceptance Commission” means the

temporary acceptance commission formed
by the Government in accordance with all
Applicable Laws for the purpose of
determining the Commissioning Tests and

conducting the Plant acceptance activities;

has

meaning given to it in Article 3.3(c);

“Additional Equity Partner” the

has

meaning given to it in Article 3.3(c);

“Additional Partner Notice” the

“Additional Technology Partner” has the

meaning given to it in Article 3.3(c);

“Adverse Condition Event” has the

«Lpnid» tpwtwlnd E Ywpmguuwwwnnh Ynnuhg
Qujwih Junnigdut jud swhwgnpsdwtt judwynp
nupupbkgmd jud wdpnne (Gud gpkpt wupnng)
whdtwluquh hbinugnmd Opwgph Swpwéphg nplk
opwgniguyht  mwpju  plipwugpnid  pughwbnip
wndwdp wykjh pwb 180 (hwpmip nipunit) opny’
Uthwnpwhwptjh  Midh fud

NMuwydwuh Hhyp shwdwpynn npbk yuwnmdwnny.

Ubpupkliyuun

«Cugniadwi Uhu»  pwbwlmd L
Zmudtwdnnnyh Ynnuhg wpdws Yjuywughp, npnyg
hwunwwnynd k, np Guyubp Juenigdus L 6.1(b)(i)-
6.1(b)(vi)
wwhywidwdp b wyt wbgk] L Cwhwgnpsdwb
Zwtdubnt @npdwpynidutpp.

Cunniunn

znnpjusubpnud - updws  thwunwpnplph

«Cunniing hwudtwdnnny» tpwwuynid k
dudwtwluwynp pugniting  hwbdtwdnnny, npp
Juquuynpyt] £ Yunwjupnipjut Ynnuhg hudwdwgu
pnnp Yhpwnkh  Opkbpubph
Zutdutnt Onpdwpynidubpp vwhdwbnt b Gwjwh
pupnitidwtt htn Juuyyws
Juwnupbnt tyunwlny.

Cwhwgnpsuwt

gnpénnnipniuaubpp

«Lpwugnighs Pwdubwnbp-Gnpépuljtip» Lqpnypt niuh

3.3(c) ZnyJwdnid npui Jhpuqpyus tywbwlnipiniup.

«Lpwgnighs Gnpépujipng Owumgnid» Lqpnyph niuh
3.3(c) ZnyJwdnid npui Jhpuqpyus tywbwlnipiniup.

«Lpwugnighs Skpjuuninghwwt Snpépulkp» Lqpnypt
nitth  3.3(c) Znpduénd  pput JEpugpus
wpwbwynipiniup.

«Uupupbtiyuun  NMuydwuh Fwp» bqpnypt niuh

6



meaning given to it in Article 14.1(b);

“Affiliate”

Controls or is Controlled by (directly or

means any Person who

indirectly) another Person, including
where a Person is a company, the ultimate
holding company of such Person, any
holding company of such Person and any
subsidiary (direct or indirect) of such

holding company;

“Agreement” means this agreement,
including any Appendices, and as the same
may be amended from time to time in

accordance with its provisions;

“Ambient Conditions” means together
ambient air temperature, ambient relative
air humidity at the Project Site and the

altitude of the Project Site;

“AMD” or

currency of Armenia;

“Dram” means the lawful

“Applicable Laws” means all laws in force
and effect as of the Signing Date and
which may be promulgated or brought
into force and effect hereinafter in

Armenia, including statutes, rules,

regulations, directions, bye-laws,
notifications, ordinances and judgments
having force of law, or any final
interpretation by a court of law having
jurisdiction over the matter in question, as

may be in force and effect during the

14.1(b) znnudnid
pwbwlnipiniup.

npul YEpugnjws

«Onpjuyulgdus Vbd» ywbwlnd E guiugusd
Uud, npp (mupnuijh Ywd winipnuih Yhpuny)
dhpwhulnid £ wy Uudh jud dbEpwhuljynid b wyy
Uudh Ynnuhg, wyny pynud, kpt Uudp hwunhuwind E
hpwjwpwiwut  wbd, wn UVudh JEpotwlub
hnjphtiquyhtt puybpmipnitp, wyn Utdh gubjugus
hniphuquyptt  pupmpmb b wyy  hnphuquyht
puytpnipyut guujugws (ninquih jud wuninnuiljh)
nniunp pulbpnipinib.

«NMuydwbwghp» tpwbwlnd £ unyb hwdwdwjuwmghpp,
ukipunyu) guujugws ZuykJusutpp, hiyybu np wy
Jupny b dudwiwl] wn dudwbwl thnthnpdb; hp
nnnyputphtt hwdwywnwuhw.

«Cpowlju Uhpwduwyph Nuwydwbubpy towbwlnid L
uhwuht' ppowlw Uhgurjuyph ogh ghpuwunh&wip,
onh Juntwympjnitip - Opwgph
Swpwépnid b Opwgnph Swpwsph pupdpnipiniup.

hwpwpbpuluu

«2Z gpud» Jud «pud» tpwbwlnd E Zujuwunwh
wuwownnbwljut wpdnypn.

«Yhpwnth  Opkupubp» Wwiwlymd L ponp
hpwjwljut wjnkpp, npnup nidh b gnpénnnipjut Uky
Et Unnpugpuuwt Uduwpdh nponipjudp, husybu twl,
npnip wyn wuwhhg htwnn Jupny o hpuwwpulyly
Jud nidh b gnpédnnnipjui ke dintl) Zuwjwunwintid,
wyy pymd Gwl  opklpubkpp, Ywhnubbpp, Jubn-
twlwnpgtpp, hpwhwuqubpp, Jubntwnpnipmiaubpp,
dwnignudubpp, Jupqunpnipnitubpp b ophttwljut
nidh dbky dnwés nuuwlub wlinbpp, Jud jugpn
wnwpluyh  tWjuudwdp  hpwjwunipnit  nibkgng
nuwnwpwih Ynnuhg npuk Jpetmjut dkjuwpwnid,

7



subsistence of the Agreement;

“Applicable Permits” means any and all
permissions, consents, clearances, licences,
authorisations,

consents, no-objections,

approvals and exemptions under or
pursuant to any of the Applicable Laws or
from any Government Authority required
in connection with the Project and for

undertaking, performing or discharging

the obligations contemplated by the
Agreement or any Project Agreement;
“Armenia” means the Republic of
Armenia;

“Armenia Revenue Authority” means the
of the

Government of the Republic of Armenia,

State Revenue Committee

or any relevant successor thereof;

“Assigned Amount” has the meaning given

to it in Article 10.1(c);

“Calculation Date” means the Day on
which a Purchase Price is calculated, such
Day being the termination date specified
in a Termination Notice issued in

accordance with Article 17.4;

“Change in Law” means the adoption,

coming into  effect, modification,

reinterpretation, cancellation, withdrawal

npnlup Jupnn bt nmidh b gnpénpnmipjutt Uke [hukg
NMuwydwuwgph gnpénnnipjut pipwugpnid.

«Yhpwnkh  Boypunympmbubkpp»  pwbwlnmd  k
gujugws Yhpwntjh Opkuph ukppn jud hwdwdwgu
jud nplk NMEnwlwt Uwpduh ponp b gubjugus
pnynynipniuubkpp, hwdwdwjunipjniuttpp,
hwdwdwjutgnidubpp, 1hgkughwukpp,
1hwgnpnudubpp, wnwpynipniuutph pugujumipiut
hwjuwuwnnidubpp, hwuwnwwnnidutpp i1
pugunnipiniuitpp, npnup wwhwgynid B Opwgph
Juyulgnmipjudp, hsyku twl Nuydwbwugpny Jud
gujugusé Opwgph Nuwjdwbwgpny twhiunbuyng
wuwpunwynpnipjniuubpp hwtdt wetbntg, juwnwpbnt
Jud dwupkint hwdwp.

wpwbwlnid k
Zwipuytnnipint.

«Zwjurunu» Zujuuwnwth

«<uwyuwunwih Mhnwlwt Giudninutph Uwpdhbps
wwiwlnd £ Zuwjwunwih Zwbpuybnnipjut
junwjwupnipjuit
Ejuuninubph  Yndhnkt  jud nppu  gubljugus
hudwywinwupiub hpuwdwhwenpnp.

wnpupbp whunwlul

«Qhodwd gnudwp» Lqpnypt nith 10.1(c) Znpduédnid
nput yipugpus tpwtwlnipeniip.

«zuuplh Uduwphdps pwbuymd tuyt Opp, bpp
hwpyunplynid E Fudwts Ghup. wyn Opp hwinhuwbnid
b jnsdwtt wduwphyp, npp tpdws £ hwdwdwy 17.4
znpjush ipjué Lnsdwt dwuhtt Owbinigdwt Ube.

«Opkuph ®nthnjunipjniin» wpwbwlynud E
Qupwjupnipjutt jud wyp NEknwluwt  Uwpdiuh
Ynnuhg Uuwnpugpdutt  Uduwpldhg htwn  nplk



or suspension, after the Signing Date by
the
Authority of any Applicable Law, Tax or

Government or any Government

Applicable Permit, if, in the latter case,

not due to the Developer’s fault;

“COD Deadline” means the date that is 90
Days after the Scheduled Commercial

Operation Date;

“COD Longstop Date” means the date that
is 180 Days the Scheduled

Commercial Operation Date;

after

“Commercial Operation Date” means the
PSRC

resolution for the License Revision and

date on which the adopts a

approval of the Tariff;

“Commissioning Plan” has the meaning

given to it in Article 6.3;

“Commissioning Tests” means a series of

pre-commissioning and commissioning

the

in accordance with

tests determined by Acceptance

the

Commissioning Plan and Applicable Laws,

Commission

including at a minimum the Dispatchable
Capacity Test, pursuant to which the
Developer will demonstrate that the Plant
has been constructed in accordance with
Article 6.1, meets the requirements of all
Applicable Laws and the Plant's technical
specifications and is capable of commercial
operation in accordance with the same

and the terms of this Agreement;

Yhpwekjh  Opkuph, Zwpyh Yud  Yhpwnbkh
Eoypunmpjub, Jpghtiu Ywnniguuunnnh dknpny
sypujdwiwynpws, punnitnidp, nidh dbky dwnubp,
thnthnhunudp, Jepudbjuwpwtnudp, sknupynidp, htwn
Juusnidp jud Juukgnidp.

«4CU YEpoumdudltwn» tpwwlnid k Lwpuwntu]us
Unubkpghntt Cwhwgnpédwtt Uduwpilhg 90 Op wig

nuluwsd opn.

«4CU  Owjpwhtn Uduwphy»
Lwhuuinbugud Unukpghnt
Uduwpyhg 180 Op wtg pujus wduwphip.

wwbwlnd E
Cwhwgnpéuwit

Unudkpghnt Swhwgnpduwb Uduwphy» tpwbwmlnud k
wduwphyp, npht 204Z-u npnpmd E plugnibnd
Lhgtuqhuyh dEpwbuydwt b Uwjuqh hwmunwndwt
hwdwnp.

«Cwhwgnpsdwt hwhdubm wyjuwb» Lqpnypt niuh 6.3
znnudnid nput Yhpugpdus tpwbwlnipinip.

«Cwhwgnpédwt ZwuAdub)n Onpdwpynidubp»
wwbwlnid E wnwdhtt hwugnygutph b pughwnip
Yuywuh thnpdwpynudubph  owpp, npp
vwhdwtynid E Cugniting Zwbduwdnnnyh Ynnuhg
hwdwduyh Twhwgnpsdwb  Zwbdubnt Mwuh U
Yhpwnkih  Opkuplbph, wyn pymd  wnfuql
Stuophukih Zgnpnipjut @npdwplnidp, hwdwdwy nph
Jupniguuyuwnnnp — jgnigunnh, nnp YQuyjwitip
Junnigyty k 6.1 Znpjwush hwdwduyl,
hudwwywunwupimnid E pnjnp Yhpwnkh Opkupubkph
wwhwbeubphtt b Ywjwuh nkuthjuljut dwutiuwgph
L wuwnpuun E yndkpghnt pwhwgnpsdwb hwdwp
Jbipnuojuth b unyt NMuydwbwgph  wuydwuubkph
hudwdwyt.

wndwdp



“Committed Equity” means the amount of

Equity funded on the Calculation Date;

“Committed Offtake

period commencing on the Commercial

Term” means a

Operation Date and expiring on the
(20) the

Commercial Operation Date;

twentieth anniversary of

“Completion Act” means a document
issued by the Yerevan Municipality based
on the Acceptance Act, certifying that the
construction of the Plant has been
completed and the Plant is ready for
commercial operation in accordance with
Applicable Laws;

“Conditions Precedent” means those
conditions precedent to the effectiveness
of the Parties’ rights and obligations under

this Agreement set out at Appendix 2;

“Conditions Precedent Deadline” means

the date that is 180 Days after the Signing

Date, subject to any extension in
accordance with the terms of this
Agreement;

“Construction Start Date” means the date
that is 30 Days after the Conditions

Precedent Deadline;

“Contracted Capacity” means the nominal
power capacity of the Plant (in MW), as
set out in the License, less the nominal
due to

power capacity unavailable

<Utpgpjws Yuwwhwwp tpwbwlynd £ Zwpduplh
Uduwpyh gpoipjut Jdupus Yuuhinwih gnidwpp.

«Gpupjuwynpjus Fudwt Fwdlbw» Gpwbwlmd Lk
dJudwbtwjwhwwndws, npp uljuynd E Yndbkpghnt
Cwhwgnpédwt Uduwpyhtt b jpuiunid Yndbkpghnt

Cwhwgnpsdwt Uduwpyh 20-nn

(puwib)
wnwpbnupdht.

«Uupunuluwi  Uljwn» btpwbwlynd L Bplwbh
punuwpwuybwnwpwih Ynnuhg Cupnibdwt  Uljnh
hhdwt ypw mpdws thwuwnwpninpe, npp hwjuwunnid
E, np Guwjwuh Jupnignidt wdwupundl £ b Quyubp
wuunpuun E ndkpghnt swhwgnpdtw  hwdwp
hwdwdwyt Yhpwntkih Opkupubph.

«Enwdgqnny Muydwbubpy wbwlnmd £ Zudbdus 2-
nid vwhdwijwé wyt hbnnwdgnn wuydwuubkpp, npnug
pujuwpupnidt  wbhpwdtonn £ Unnubph
uwhdwiiywé  hpwyniupubph U
wupunuwlwunipinibiutph nidh dke dnubint hwdwnp.

unijlt

NMuydwtwugpny

«Zkwnwdgny Nuydwubkph JEpghwdudytus
wowtwlnid £ Unnpugpdut Uduwpyhg 180 Op wig
puuwsd wduwphyp, npp Eupwlu b Gpllupwdqiu
unyt  NMuwjdwbwgph  wuwydwbubphtt hudwww-

nwupuwi.
«Chuwpupnipju Ukltwpyh Uduwphyp»
wywbwmlnid k Zkwnwdgnn NMuypdwutbkph

dhpotwudwdljinhg 30 Op wtig puljunn wduwphyp.

«Mujdwbwmgpuyht  Zgnpnipjnii»
Qujuih  wbduwbwlub hsutiu
uwhdwtquws £ Lhghuqhuynid,  hwbws
wijuwtwlwu hgnpnipiniup, npp hwdwywnwupwh

wwtwlnud k&
hqnpnipniup,
wylt
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equipment maintenance in the relevant
period, as determined in accordance with
the Applicable Laws, such capacity to be
used for the purposes of calculating the
amounts payable by the Offtaker to the
Developer under the Power Purchase
Agreement for making the Dispatchable
Capacity available by the Plant and for
other this

purposes  specified in

Agreement;

“Control” means the power, directly or
indirectly, to direct or cause the direction
of the management and policies of a
Person, whether through the ownership of
voting securities or any interest carrying
voting rights, or to appoint or remove or
cause the appointment or removal of any
directors (or equivalent officials) or those
of its directors (or equivalent officials)
holding the majority of the voting rights
on its board of directors (or equivalent
body), whether by contract or otherwise,
"Controlled" shall be

accordingly;

and construed

“Cost” means with respect to any Change
in Law, any cost or expense reasonably
and properly incurred and documented
relating to the Project directly resulting
from, or otherwise directly attributable to,
such Change in Law, that is incurred or
suffered by the
otherwise covered by the receipt of
which

Developer, and not

insurance pl‘OCEGdS, costs  or

dudwmttwjuwhwnjwénid hwuwtbih sk vyuuwpdu

wohiunwbpkp  hpwlubugibne wungwnnyd
npnoywd Yhpwnebh Opkuputph hwdwduyt, wyy
ognnugnpéymud £ Ejkjunpulub
Eutpghwjh udwt NMuydwtwgph hwdwduy Gujwih
Ynnuhg Suophtubkih  Zqnpnipjnitl
hwdwp  Qunpph  Ynmuhg
Jwpdwt Eupwljuw gqnudwpbbtph hwydupldwi b

uwhdwtgud w)|

hgnpnipniup

wywhnybnt
Yunpniguuwwwnnnh

unylt Nuwydwuwgpny

tyuwwnwlutpny:

«JEpwhuljnud>» tpwbtwlnd £ Uudh junwdupnidp b
punupwljuinipniip nqnujh  jud  wbnipnuyh

Ytpwyny nuypnppEnt jud  gpubtg  nupnpgoud
wnwowgkint Jupnnmpeniup (hth qu pbwplng
wpdbpnpbph,  pk pYkwpimppub  hpwymbp

tupwnpnn nplk owhh mhpuwybndwt sunphhy, Jud
guljugwsé ntopkt (ud hwdwpdtp ywwownntwnwnp

wldwtg) YJuwd wmbopkuubkph funphpymid  (Gud
hwdwpdtp dwpdunid) pytwplny duyyubkph
Ubkbwdwutnipiniip  niukgnn  wbopkuubpht  (Gud

hudwpdtp wuwonmntwwnwp whdwbg) wywbhwlknt
jud hbEpwgubint Jud tpwbg wwbwlnudp Jud
htnugnuip wnwewgibint Jupnympmitp 1hih qu
wuplwiugph  mdnl, pk wy  bqubwynd, hul

«qEpwhuljynn» punn dbjuwpwignud k
hudwyuwnwupimbtwpwp.

«Owpjuu»  Wywbwlnmd £ gwulugws  Opkuph
Ompnjumpju  wobymppudp  Wlwb  Opkuph

Onthnhunipjut ninnuljh hknbwip hwinhuwgnn fud
npw htwn wy) Yhpy mquihnpbb juupjus Opugphb
Jbpwptpnny guijugws npoudwnnpbt b wuwnowd
Jtpuny Juunwpduws b hwunwpnpuynpjus sSwhiu
Jud dwhuunid, npp Ywnniguuyuwwnnnp Ypky E vwljuygt
skl dwpyty
huwnnignidutph vnwugdudp, npuyjhup Swhiubkpp jud

npnup wwywhnjugpujut
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expenses may include:

(a)

capital costs;

(b)

financing costs;

(c)

costs of operation and maintenance;
(d) costs of Taxes imposed on or payable
by the Developer; or

(e) reduction in the revenue received by

the Developer;

“Day” means the 24 (twenty four) hour
period beginning and ending at 00:00

Yerevan time;

“Deemed Period” has the meaning given

to it in Article 10.2;

“Delivery Point” has the meaning given to
it Article 5.2;

“Developer Event of Default” has the

meaning given to it in Article 16.1;

“Developer Event of Default Purchase
Price” means the purchase price set out in

Appendix 3;

“Dispatchable Capacity” means the net
power capacity (in MW) that the Plant
shall be capable of dispatching upon
request of the System Operator and/or the
Offtaker, as the

Contracted adjusted  in

applicable, being

Capacity

dwiuntdubipp Jupnn kb ubpunt;.

(@) Yuwhuu swhukp,

(b) dhtwtiuwynpuwt Swuukp,

(¢) pwhwgnpsuwt b yuhywdw dwhiukp,

(d) Ywnniguwywwnnnh tjuundwdp Jhpunynn jud

upw Ynnuhg Y&wpynn Zuplkph swhiukp, jud

(e) Ywnnigmwywwnnnh Ynnuhg unwgynny swhnyph

ujuqtgnud.

«Op» owbwlnud £ 24 (puwiynpu) dud mbinnnipjudp
dudwttwjuwhwwndws, npp ujuynd b wduwpuynd k
dwdp 00:00-htt Gphwuh dwdwbwyny.

«Nupdwbwjub Fudutwjuhwndwsd» tqpnypt niuh
10.2 zZnpudnid nputt Ypugpdus tpwbwlnipniup.

kqpnyptt  niuth 5.2

Znnjudnid nput yhpugpdus tpwtwlynipyniip.

«Uwnwuljupupduwb  Yhw»

«Gurpniguuuwnnnh Ykwnwbgh Fhyp» Lqpnyph nith
16.1 Znnwénid nputt Ypugpdus tpwwlnipiniup.

«qupniguuyuwwnnh Yknwugh Fewph Gudwb Ghi»
wwiwynd L Zudbjdus 3-nid vwhdwijws qudwi

ghtp.

«Shop]:lilh]ll
hgnpnipniup

Zqnpmipjniy  Wpwbwlmd £ gqnun
(Udn-ny)),
Jupnquiu  wpwpl] Zwdwlwupgh Owbkpwwnnph
/jud Qunpph wwhwieny, hiswku np Yhpwnkih L
npp  Nwpdwbwugpuyhlt Zqnpmpmbt £ &ogpunjus
Yhpwnkjh Opkupibkphtt hwdwywunwuwb hwoyh

npp  Yuyuip wbwp E
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accordance with Applicable Laws to take
into account (i) the Ambient Conditions,
and (ii) degradation due to ageing during
the Term, and as shown by the most
recent Dispatchable Capacity Test or
assessed by an Independent Engineer, as

applicable;

“Dispatchable Capacity Test” means the
test to establish the Dispatchable Capacity
carried out firstly as the Commissioning
Tests and then as required in accordance

with Applicable Laws;

“Effective Date” means the date on which
the the

Government that each of the Conditions

Developer issues notice to
Precedent have been satisfied by the Party
responsible for satisfying it or waived by

the Party not responsible for satisfying it;

“EPC Contract” means the engineering,
procurement and construction contract
entered into by the Developer and the
EPC Contractor in relation to the Project;
“EPC Contractor” means a Permitted
Technology Partner that will design,
engineer, construct, commission and
the

accordance with Article 3.3(a);

complete Plant, appointed in

“EPC Signature Date” means the date on
which the EPC Contract has been signed;

wnubny (i) Cppwljw Uhowduwyph Nuwydwbubpp, b
(ii) dudltwnh dwpywébnipju
wuwwndwnny  dhohtt  wjwqbkgnudp, hyywbu np
gnigunpyl] b hwdwywunwupwbwpup  Jhpoht
Suophulih  Zqnpmipjutt  @npdwplfdwdp  Jud
quuwhwwnyt) Bujuju Pudtubkph Ynnuhg.

nupwugpnid

«Suophubih Zqnpoipjut Pnpdwplnid» wywbwlynud k
thnpdwplnud’
hwdwp, npp wnwohtt wbqud Juwwpyl] £ npybu
Cwhwgnpédwl  Zwbdubint  Onpdwplnidutp, huy
wjimhtwnl'  hiswbu  wwhwigymud t  Yhpunkh
Ontuputph hwdwdwyt:

Suophukh  Zqnpmipnitip  npnobint

«Gnpénnnipjutt Uduwphy» wowbwlmd E wjl
wduwphyp, nphtt Ywpmiguwuwunnnp Swiunignid k
nwjhu Ywpwdwpmpjuitt we wyl, np Zhnwdqgnn
NMuwydwuubphg jnipupwbsnipp Juunwpdlp £ ppu
hudwp NMwunwupwbtwnnt Ynnuh Ynndhg jud npu
huwdwdwjudty k nnp

wuwnwupwbwwnnt sk pgpu juunwpdwt hwdwnp.

squunupduip Unnup,

«UQU NMuydwbwghp» wywtwlind b twhwgsdwl,
qudwt b shttwpwpnipjut wuydwbwghp, npp Yupdbp
I Ywomguuyuwwnnh b UQY Ywwuwjupenih dhol

Onpwgph juwwlgnipjudp.

«UAY Guuyuwjuenw wywbwlnid E hwdwdwyt 3.3(a)

Znnjush owtuljyus Pnijjuinpyus
Sthutinjnghwljut  Qnpépultp, npp dpwlkne,
twpiwgsbkint, Junpnmighni, gnpswplhkme Lo

wjwpunwlub Jh&wyh k phpknt Yuyutnp.

«U2Y Uunnpugqpuut Uduwphy» towbwlnmd b agh
wduwphyp, Epp unnnpugpyty £ LYY Nuydwiwghpp.
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the of the

Developer attributable to its shareholders

“Equity” means capital
in respect of the investment in the
Developer by its shareholders, whether as
subscription for shares or as shareholder

loans;

the

exemplary forms of each of the Power

“Exemplary Documents” means
Purchase Agreement, the Gas Supply
Agreement, the Power Supply Agreement,
the Water Supply Agreement and the
Commissioning  Electricity = Purchase
Agreement, as approved by PSRC or any
other Government Authority, as
applicable, which shall be signed as a
matter of the Applicable Laws by the
relevant counterparts upon the relevant
requirements set out in the Applicable

Laws being satisfied;

the

temporary expert commission formed by

“Expert  Commission”  means
the Government in accordance with all
Applicable Laws for the purpose of expert

examination and approval of the Plant

design documentation and the
environmental impact assessment report
for the Project submitted by the
Developer;

“Financial Close” means the date which
the Financing Documents have become
effective and the Developer has access to

financing;

“Financial Close Deadline” means the date

«Juuy hiw)»
Yuuhuup, npp YEpugpgnud E gpa puduknbpipht
Qupniguyuwnnnh Uk
hdwuwnny, 1huh nw pwdubnndubph nbnupwshudwip
pt’  pwdubwnbptph  Ynnuhg
thnjuwpnipiniuubph npudwunpiu Enubwyny.

wwiwlnud E  Ywnniguwyuwwnnnh
ubpppnud - juunwpbnt
dwutiwlghne,
«Ophuwljth Puwuunwpnetp» tywtwlynd E 204z-h

Jud, Gpt Yhpwntih E npbk wy MEnwlut Uwupduh
ynnuhg hwunwnyws ophwljkjh dikp’ EjEjnpului

Eutpghwjh Qudwt NMuydwbwqnh, Quqh
Uwunwluwpupdwt Nuydwbwgph,  EBEjunpulut
Eutpghwjh Uwnnwljupupdui Nuydwbwqgnh,

Qnuuwnujupupdui Muwjdwbwgnh b Snpswpldui
ElEjupuljut  Bubpghuyh  Qudwb  Nuydwbwgpp
hwdwp, npnup wbwp b uwnnpugpykt Yhpwntkih
Opkupltph hwdwduy’
Uninpuqbintbph Ynquhg Yhpunkih Opkuphbtpny
nwhdwtijuws yuydwbttph pudupupdut yhu.

huwdwywnwuwu

«Pnpdwptiiujuw  Zwhdtwdnnny» wywbwlynmd E
dudwttwjuynp thnpdwptiitmljut hwdtwdnnny, npp
juquuynpyt £ Yunwjupnipjut §nnuhg hwdwdwu
pninp Uhpwnth Opklputph
Qujuwih twpwgswihtt thwuwnwpnpetinph U Opwgph
hudwp Ywpnguwuwwnnnh Ynnuhg ukpluyugyus
opowlju vhowJuyph Ypu wqpbkgnmipjut qguwhundut
hwoytwnynipjut thnpdwpltiinipjniuia
hpuwjwtwgubint b hwunwnknt tyuwnwlny.

«dhtwbuwynpdutt Udthnthmd» towbwlnd £ gl
wduwphyp, tpp dhtwbuwynpdwtt Puunwpnphpt
nidh dbke bt dnbk] b htwbuwynpnidp hwuwibkh k
nupdt] Ywnniguwywnnnht.

«dhtwbuvwynpduts  Udthnthdwt  dhEpotwdwdltn»
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that is 180 Days after the Signing Date;

“Financial Close Longstop Date” means
the date that is 90 Days after the Financial
Close Deadline;

“Financing Documents” means any and all
bonds,

agreements,

indentures,
bond

rate,

loan agreements,

security note or

purchase agreements, interest

hedging  arrangements, and other
collateral and related documents which
may be entered into by the Developer
with respect to the financing and any
refinancing of the Project, other than
shareholder loans or other shareholder

financing documents;

“Financing Parties” means any Person or
Persons providing financing or refinancing
to the Developer under the Financing
Documents, and its or their permitted
successors and assigns, including any agent

or trustee for such Person or Persons;

“Force Majeure Event” has the meaning

given to it in Article 14.1;

“Force Majeure or Adverse Condition

Event” has the meaning given to it in

wwbwlnid £ Unnpugpdwt Uduwpiyhg 180 Op whg
npulunn wduwphyp.

«dhutwtvwynpdwi Udthnthdwt Ouwypuhtn
Uduwphy» twwbwlynd £ dhtwbuwdnpdu
Udthnthdwt dEpotmdudljtinhg 90 Op wlg plljuny
wduwphyp.

«bhtwtuwynpdwtt  Qwunwpnptpr tywbwlynmd L
popnp injuwnm pjul/Juplught
wupunwwunndubpp, wupunwwnnduughtt hwdwdwjbu-
qpbpp, wpdbpnpuyhtt yuydwbwgpbpp, dniphwljukph
jud wwpunwunndubph wpnijwdwnph  wuydw-

wuydwbuwgnpbpp,

twqntpp, wnnlnuwnpnypubpp, htownpuwt
wuydwbtwgpbpp b wy wywhnddwt b juyulgus
thwunwpnpbpp,  npnbp Jupnn o Bu Yupdby
Yupniguuyunnnh ynnuhg Opwgnh
dhumtuwynpdute 61 guujugus

JEpudhttwmtvwynpdwts wntsnipjudp, pugunnipjudp

pwdutwntptph Ynnuhg thnpuwnnippit jud  wy)
dhumttuwynpnid npudwnptint yuwjdwbwgnptph.

«bhptwtuwynpdwtts.  Unndkpp»  wpwbwlnd  k
dhtwtuwynpldwi Quunwpnphph utppn
Yupniguuyuwnnnhl dhumttuwynpnid Jud

JEpudhttwivwynpnid npudwnpnn guujugus Uud
Juwd Uudhtp, htywybu twlb tpw/tpuig poyjuinpusd
hpwjwhwenpnutpp b ghuhnubputpp, vy pynd twb
uyn  Uudh/Utdwbg npbk  gopswlup fud
hujuunwupdwugpuyhtt yuwhwpnib.

«Uuhunpwhwptih Midh Yhwp» kqponypt niuh 14.1
Znyusnd npuitt yipugpyus tpwtwlnipnip,

«Unhunpwhwptih Mdh juwd Ubpwupkiyuuwn
Nuydwh Hwp» tqpnyph nith 14.1 Zonjusnid nput
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Article 14.1;

“Gas” means gas of a quality that at a
GOST 5542-2014

"Natural fuel gases for industrial and

minimum meets the

domestic use" standard;

“Gas Delivery Point” means the Interface
point for the Gas supply to the Project
the GSA, as

determined in accordance with the ToR;

Site, as specified in

“Gas Supplier” means GazProm Armenia

CJSC or its successors;

“Gas Supplier Facilities” means the gas

pipeline, and  associated  facilities
developed, built, owned, operated and
Gas

delivery of Gas to the Gas Delivery Point;

maintained by the Supplier for

“Gas Supply Agreement” or “GSA” means
a gas supply agreement between the
Developer and the Gas Supplier in the
form of the relevant Exemplary Document
to deliver the Gas required for the Project
to the Gas Delivery Point, at specified
times, price, quality and quantity, for the

duration of the Term;

“Gas Supply Force Majeure” means any
Utility Supply Force Majeure constituting

any disruption in the delivery to the Gas

YbEpugpdus tpwwlnipjniup.
«Gug»  wwbwlind E quq, nph  npwulp
hudwywunwupminid £ wntququ @OUS 5542-2014
«Pumjutt  Junbjuiynipujhtt  quqbkp  wppynibw-
pEipnipjutt U Ynunibw-fEugunuyhtt tyyuwnwlubph
hwdwp» uvnwugupunht.

«Qugh Uwunwljwpupdwt Ybhwn»
Uhwugdut Yk Onpwgqnh
dwnwljupupbint hwdwp, hwsybku vwhdwidws E
QUN-mud hudwdwyh SU-jh.

wwbwlnid L

Swpusp Quq

«Gugh Uwunwlwpup» bpwbwulimd b «GuqDpnd
Zujuutnwty @LC-u jud npu hpwjwhwenpnukpp.

«Gugh
wwbwlnd £ quqh punpnuluowup b juyulgus
Eupwljunnigqusputpp,
Junnigyty,
vyuuwplpnd ki Qugh  Uwnwlupuph  Ynqihg
Quqh Ut
dwwnwljupupbint hwdwp.

Uwunwljupwuph Bupwlunnigduspp»
npnp  Jupmiguuwuwnyb,
wuwnjutnud, owhwgnpéynd b

Uwnwljupupdu Quq

«GFugh Uwnujupupdut Mujdwbughp» jud «U0»
wwbwynd  k Quqh
Uwunwluwpunph dhol hmdwwyuwinwupimt Ophtwlykh

Jupmiguwuwnnnh b

Quunuwpnph Adlun quqh  dwnwlwupupdut
wuplwiughp  dwdlknh  pipugpmyd  Qwugh
Uwnwljupupdui Yt huwnuly upyud

dudjtwnttpnud, quny, npulny b pwbtwlny Opwgph
hudwp wwhweyny SGuqp  dwunwluwpupknt

hwdwnp.

«GFuqh UTwunwuwpupdwt Uthwnpwhwpbih Nid»
wywbwlnid k
Ownwynipjniutiiph

gujugus Ununtbuy

Uwunwljupupdui
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Delivery Point of Gas needed to test,
commission or operate the Plant at its
Dispatchable Capacity, but only if and to
the extent that:

(a)

such disruption is not caused by a

Force Majeure Event; and

exceeds

(b) such disruption on a
cumulative basis three (3) days in any
given calendar month and/or twelve

(12) days in any calendar year.

“Good Industry Practice” means those
practices, methods and acts as are in
accordance with good standards of
prudence applicable to the international
electricity generation industry which
would have been expected to accomplish
the desired result at the lowest reasonable
cost consistent with reliability, safety and

expedition;

the
Government of the Republic of Armenia,
the

governmental department,

“Government Authority” means

National = Assembly, or any
commission,
board, body, bureau, agency, authority,
instrumentality, administrative body of
Armenia, at central, or local level, having
the

Project Site, or the Plant or any portion

jurisdiction over the Developer,

thereof, or the matter in question. For the

avoidance of doubt this provision does not

Uthwnpwhwptih nid, npt hpkuhg ubpjuyugunid k
Suophulih Zgonpoipjudp Yuwywup  thnpdwplbn
Jud
hwdwp wuhpwdbyn Fuqp Fugh Tuwnwjupupdut
guuijugué fuwthwunid,
uwljuytt Uhwyt hbwnlyjw) nbuptpnud.

owhwqgnpédwtt  hwbdubnt owhwgnpsdhbnt

Ut  dwnwlwpupbnt

(@) udwl huwthwtnudp sh hwunhuwtnid

Uthwnpwhwptih Nidh Hyph hknbwip, L
(b) udwl pwthwunidp mbnwd E punhwinip wndudp
wykjh pwt 3 (tpkp) op nplbk opwgnigwjht
wdujuw ptpugpmd b/jud 12 (nnwutkplnt) op
nplk opugniguyhtt nupydu pupwugpnid:

«Mnpnp  Luyd Npulwpluw» vpwbwlnud £ wgl
wpwlwhluwubpp, dbpnnutpp b gnpénnnipiniukpp,
npnp hwdwwuwunwupwinud  Bo HEjunpulut
tutpghuyh Uhguqquyhlu
wpynibwpbpnipiniunid Yhpwnkih
opowhuyugnipjutt Jwy uwnwunupunitphl,
Jupng kb whiywpll]  guwbluh  wpynibpht
hniuwhnipjul, wi]inwtignipjute 61
oywbkpwwhynipjut  hkn  hwdwnbnbh  pjEwdhn
ujuqugniyu wpdtpny.

wnpunungpnipul

npnup

«Mbnuwjut Uwpdhty ywtwlnd E Zujwunwih

Zutpuybnnipjutt  Yunwyuwpnipniip, Uqquyht
dnnnyp jud Zujwunwih gutjuguws whnwljub
Juipsnipini,, hwbtdbtwdnnny, punphnipy, dwpdhl,
pJnLnn, gnpdwljunipinil, 1hwgqnp dwipuhly,

Jupswliwi dwpdht' Jinpniwlub, pk nknulub

dwjupnulh  Jpu, nith
Jupniguuyuwnnnh, Opugph Swpwsph, Yuywih Jud

npuig npbk  dwuh, Yud |juinpn wpwplugh
tjuundwdp:  Yuwuljwsubphg pjuntuwthbnt

unyt  gpnypp sh Yhpunynid nuunwpwuubph

npl hpwjwunipnit

hwidwp,
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apply to the judiciary;

“Government Confirmation” means a
the

Government of the Republic of Armenia,

written confirmation from
and/or the Ministry of Finance of the
Republic of Armenia and/or the Ministry
of Justice of the Republic of Armenia, as
applicable, in respect of the Project
confirming that:

(a) the Government of the Republic of

Armenia may enter into this
Agreement on behalf of the Republic

of Armenia;

all

required authorisation in relation to

(b) the Government has received
the Agreement and the Government's
entry into it as are necessary so as to
ensure the Agreement has full force
and effect; and

(c) all obligations and liabilities of the

Government pursuant to this
Agreement are valid and binding and
fully enforceable and not subject to
any further regulation, authorisation,
budgetary approval or restriction or
issuance of a separate budgetary

guarantee .

“Government Event of Default” has the

meaning given to it in Article 16.2;

“Government Event of Default Purchase

ujuwndudp.

<Gupujupmpui  Zwunwnnd» - pwbwlnd k,
Zujuuwnwtth

Yunwywpnipjul, b/jud

dhuwmiutibph

Zujuuwnwtth

hudwyuwunwupiwmbwpwp,
Zuwipuwybnntpjut
Zujuutnwth Zuupuwy bnnipjub
twhuwpupnipjut b/jud
Zuipuybwnnipjui wnupuunnipui
twjwpwpnipyut - Ynnihg  Opwgph  YEpwpbpyug
npjuwé gpuynp hwunwnnid we wjl, np.

(@) Zwjwunwih Zwipuybnmput Ywpwjuw-
poippniup Jupnn b Juplkp unyt Muwydwbwghpp
Zujuunwith Zwbpuy bnntpjut wintihg,

(b) Ywnwywpnipniup unwgl] £ NMwpdwbwgph b
Yupwjupmpjut Ynnuhg ppuw Jupdwt htwn
juwdws pnnp wwhwbeynny (hwgnpnidubpp,
npnlp wihpwdbon i wwwhndbnt hwdwp

NMuydwuwgph hwupdtp nidp b gnpénnnipiniup, b

(c) unyt NMupdwiwugpny  Ywpwdwpnipju
ynnuhg unwbdudus PRI
wupunuwlwunipnibubpp [E1

wupunwynpmipniutbpp Judbp b wupunuyn-
plgunn Eu b wdpnponipjudp hwplunpbih tu
b Bupwlw skt nplk htlnwgqu Jupquynpdwi,
1hwgnpiul, pnigknnuhtt hwunwndwt Jud
nwhdwtwthwldwl, Jud |nugnighs

pinobinuhtt bpwohthph mpudwnpuul,

«Gurwjupmpjub Yhwnwbgh Yhwyp» Eqponypt nith
16.2 znyJuénmid nput ykpugpyus tpwwlnipiniup,

«Qupruwjupmpjub Ykwnwbgh Fhwyph Gudwb SGhbn

18



Price” means the purchase price set out in
Appendix 3;

“Independent  Engineer” means a
consulting engineer, independent from

the interests of the EPC Contractor and

the Developer, approved by the
Government and employed or engaged
jointly, from time to time, by the

Developer and the EPC Contractor in
accordance with an independent engineer
appointment agreement to be agreed
between the Parties, for the design review,
the
construction, testing, commissioning and
the

determination of various matters, all in

approval and supervision of

acceptance of Plant, and
accordance with the provisions of this

Agreement taking into account the

requirements of the Applicable Laws;

“Independent Expert” means the expert

appointed pursuant to Article 18.2(c);

“Insolvency Event” means:

(a) in relation to the Developer, the:
(i) passing of a resolution by the
shareholders of the Developer

for the winding up of the

Developer;
(ii) voluntary  filing by  the
Developer of a petition of

bankruptcy, anticipated

wwtwlnud £ Zwudbjdws 3-nud vwhdwidus Fudw
Qhup.

«Uujwh budkubpr tpwbwlnd L punphpnuwnni-
hudtukp, npt wbjwp E UV¥Y Yuwwywjwuenih b
Qupniguuyuwnnnh  pwhbphg,

Ynnuhg, U
utpgpuyynid k
Ywpmguuyuwnnnh U UYY Ywwyupuenth Ynnqihg
huwdwdwyt  wblwpn  hudkubph  ywtwldwb
wuwydwbuwqgph, npp Gipwluw b hwdwdwjubgdwt
Unnuknph ynnuhg Opwgnh twpwgsdwt
nhunwpluwl, YQujwith ohttmipwpnipeniup 61
thnpdwpynidp,  Jupqupbkpnudp
Jbpwhuljnt b hwunwwnbny, hyybu twb nwwppkp

hwunwndus k

wupphpupwn
dvhwubiwpwp

Yunwywpnipju
hwdwinkn

npupniunidp

linhpukph  npnotwlt hwdwp,  poppp unygh
NMuydwwgph nnnyputpht
hudwywunwuput hwyyh wnubingd  Yhpwnbkjh
Ontuputnh wwhwuyubpp.

«Uujuju ®npdwughwn» tEqpnypl nitp
18.2(c)ZnnpJudnid npui Jbhpugpdusd
wpwbwlnipiniup.

«UJdwpniiulnipjut Hhyp» towbwlnud k.

(a) Ywnniguwywwnnnh nhupnid.

(i) Yuwnniguwyuwunnh pwdubnbpiph Ynnuhg

Juwpniguyuwnnnh  nwswpdwt dwuht

npnodwt punniund,

(i) Yunnigwywuwunnh Ynnuhg ubwlnipyjui,
Juthwnbudus vtwtlnipjul, (niswupdwul,

wnnnowgdwl, Unpuwnphnidh jud wdwb
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bankruptcy, liquidation, w] wquuiwlt dwuhtt judwynp phunudh
rehabilitation, moratorium or ubkpluyugnid,

other similar relief;

(iii) appointment of a liquidator, (iii) Yunniguywwunnh tjuwndwdp pisSwpnnh,
temporary administrator, dudwttwjuynp junwdupsh, vbwblnipjut
bankruptcy administrator or Junwjupsh Jud tdwb wy] gquonmnbwwnwp
other similar officer in respect of widh  wlwlind  Yunniguwywwnnnht
the Developer in any proceeding Jbpwpbpnny guwijuguws nunwjupnipjut
in relation to the Developer, pupwgpnid, bEpk wn wWwbwlnuwdp sh
which appointment has not been htwnwdqyl] Ywd Yuubkgdl] wwlwldwb
set aside or stayed within sixty wwhhg 60 (Jupuni) Opju pupwugpnid,
(60) Days of such appointment; Jud
or

(iv) the making by a court with (iv) Qunniguyuwunnh tjuundwdp hpujuunt
jurisdiction over the Developer nuunuwpwih Ynnuhg puunwlut  wlunp
of a judicial act which is not wpdwlnud, npp hpwduwunt juwnwpuith
stayed or reversed by a court of Ynnuhg sh Juukgk] Jud hEwnwnwpddty
competent authority within tptuntt (30) Opyu pupwugpnid. b

thirty (30) Days; and

(b) in relation to the Government, the (b) Ywnujupmpjui nhuypmu Ywpun]wpmpjub

declaration by the Government of a Unnuhg tpw wwpuwwnbpbphtt Jdwpnudubph
moratorium on payments to its Unpuunnphnidh Jud  whunwlub  pEdnjnh
creditors or sovereign default (or any hujinwpupnid  (ud  tnybt  nidt  niukgng
other declaration having the same guujugws wy hwjnwpwpnipmnit), Jud
effect), or an express admission by Yupwjupmipjut §nnuhg unytt Muwjdwbwugnpny
the Government that it no longer hp J&wpuyhte wuwpunwynpnipjnibbkpp
able to meet its payment obligations Juwnwupknt whtwphtunipju thwunh
pursuant to this Agreement; puguwhwjn pungniund:

“Interface” means each construction «Uhwgniu» pwtwlnid k nipwpwisjnip

connection and/or physical tie-in, Yntuwmpninhy dhugnd < WHwd  $hqhjuljuib
between the Plant and the dhwgnipmit Yuywith b Opwgph Nuydwbwgph
interconnection or delivery infrastructure Untuwnpwgkuwnh thnjujuyulgdui Jud
of a counterparty to a Project Agreement, dwwnwlwpupdwt tupwlunnigjusph htwn, husytu
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as applicable, including the Gas Delivery
Point and the Delivery Point, and, where
the location of such an interface is not
specified in this Agreement, as specified in

the relevant Project Agreement;

“Land Acquisition Agreement” means the
main land transfer agreement to be signed

the

Agreement under which ownership of the

pursuant to Preliminary Land
Project Site shall be transferred by the
Owner to the Developer for the Project

Site Price;

“Late Payment Rate” means a rate of
interest per annum on the date of
determination equal to the accounting rate
of bank interest set out by the Central
Bank of the Republic of Armenia for
AMD, but not less than two per cent (2%)
above the Dollar rate quoted for six (6)
month London Interbank Offered Rates
(LIBOR) under the caption “Money Rates”
in The Wall Street Journal (or, if no such
rate appears, the arithmetic mean of the
offered quotations that appear on the
relevant page (if any) on the Reuters
Monitor Money Rates Service (or such
other service as may replace the Reuters
Monitor Money Rates Service for the
purpose of displaying LIBOR)) on the due
date or required date of payment in
question, which rate shall be adjusted
every six (6) months thereafter, provided
that such rate does not exceed the

maximum rate of interest permitted by

np Yhpwnkh E tkpunjuw; Gugh Uwwnwlwupupdwt
Utunp b Uwunwlwpupdwt Ybkwnp, b Gpp wdwb
dvhwugdwt  quudbnt Juypp tpdws sk
Nuwydwuwqgpnid, hsywtu  tpdwués k
hudwywnwupiut Opwugph Nuydwbiugpnud.

unyju

wuw

«nnuidwiuh knpppdwitt Muydwbwghp» towtwlnid
tE hnpqudwuh thnpwigdutt dwuhtt hhdtwlwb

wuwydwbuwghpp, npp  Gupwlw b uninpugpdub
znnuidwuh Lwpitwluwt Muwpdwtwgph hwdwdwg,
npny Onpwgnh Swipwéph ujundudp

ubthujuinipjut  hpwyniupp Ubkthwljwbwwnhpng

ynnuhg thnpwgymu E Yunniguuunnnhtt' Opugph
Swipwéph Quh nhuwg.

«Judjinnuig Ywupdwt Inypuwswth» tpwbwlnid £
nwhdwtidwt  wduwpyh gpoipjudp
uninuwunpnyp, npp hwdwuwp b Zujwunwih
Zwbpuybnnipjut Ykinpntwwh puthh Ynguhg 22
npuiuh  hwdwp uvwhdwtyws pwbfuyhtt  wnlnup
hwoywnplujhtt ngpnyphl, vwljuy ny wuljwu pwt 7he

nwpkjut

Wall Street Journal wupphpuluinid «pudwlub
dhongutph thnpuwpdtpubp»
utpyuyugius Lnunnth dhgpuwtljuihlt npnypuywithh
(LPROM) 6 (Jkg) wduduw hwdwp Updws nnpuph
thnjuwupdtiphg 2 (kpynt) tinlnu pwpdp (Jud bpk tdwut
npnypubpp wodws sk, wmyw (rnjphpuh Ypudwluie
Uhgngutnh ®dnpuwupdtiph Unuhpnpuyhtt
Ownuwynipjutl (qud LPRAOC-h gnigunpdwt hwdwp
Mnyjptpuh puwdwlwt  Uhengutph  ®njuwpdtph
Unuhpnpuyhtt  Ownwjmpnitp  thnjuwphtunng — wy)

JEpununnipjudp

Swnwmpjul) hwdwyuunuwuput tomd qhnbnyus
quught  wnwowplutph  dhohtt  pdwpwtwlwuip
(unumpul ghypnud) Jdwpdwh wiuwpdh Jod
huuinpn wnwplu hwinhuwgnn Jwpdut wduwpyh
npoipjudp. upjws  thnpuwpdtpp
Eupwlw E Lonidwl jnipupwsinip 6 (Yhg) wdhup Ukl

htwnwuquynid
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Applicable Laws;

“Licence” means the licence to be obtained

from PSRC in

by

the Developer

accordance with Applicable Laws for the

construction of the Plant and production

of electrical energy (capacity);

“License Revision” means the revision of

the License by PSRC to reflect that the

Plant may enter into the production

phase.

“Loss” means any real loss, damage,

liability,

payment

and/or

obligation

(including those related to reasonable legal

fees, and, for the avoidance of doubt,

excluding any loss of income, loss of

opportunity,

loss,

damage,

obligation);

liability,

indirect or consequential

payment or

“Milestone Dates” means the:

(a) Conditions Precedent Deadline;

(b)

()

(d)

(e)

Financial Close Deadline;

Construction Start Date; and

Scheduled Commercial

Date; and

any other

Milestone

date
Date

Operation

described as a

in

the

Project

whqud, uvwluyt wyn thnpowpdbpubpp sywhwp E
gipwquugh Yhpwnbkih Opkupubpny poyunpus
wnwybkjugniyu npoypuswthbpn.

«Lhgbuqhw»  Wwowbwlnd E  (hgktiqhw, npp
Qunniguyuwunnp  whwnp L unwbw 20UZ-hg
Yhpwnkh  Opkupltph  hwdwdwl YQuyjwith
Junnigdwut b fEjunpuljut tukpghuwyh (hgqnpnipjut)
wnpununpnipju hwdwnp.

«Lhghuqhuyh dhpwbugnud» wywbwlnd L 204z
Unnuhg Lhgkughuyh  Yhpuwbuymd — wpinwugngbjn
hwdwp, np Yujwbp Jupnn £ dntl] wpnnwungpnipiut
thny:

«Unpniun» tpwbtwlnid £ gutijugws hpulub Juwuy,
Jupniuwn, wwnup, J&wpnid b/jud
wupnudnpmpmb  (wyy  pUmd Gwl juugdus
hukjmdhnn  hpwjwpwiwut  Swhukph  hbwn, U,
Juulwsitphg untuwthbne hwdwp, pugunntpjudp
Ejudnh  Ynpuwnh, htwpwynpnipjuit  Ynpuwnh,
winiynuijh jud htnbwbpuwyhtt Juwuh, Ynpuwnmp
wuwpuph, dupdwt jud yupnuwynpnipjui).

«Lowwjwyhg Uduwpytp» towbwynud .

(@) Zkwnwdgnn NMuwydwbubph CEpotiwdwdjtn.

(b) dhuwbuwynpldwt Udthnthdwt dEpotmdudlbtun,
(c)  Chuwpwpmpjut Ukjuwupyh Uduwphy, b

(d) Vwpuwwnbuduws  Undbpghnt  Cwhwgnpsdwt
Uduwphy, b

(e) guujugws wy wduwphy, npp Opwgph
dudwiwjugnygnid  vwhdwtjuws L npybu
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Schedule.

“Mou” of

Understanding” means the memorandum

or “Memorandum

of understanding dated 2 December 2015

made between:

(a) the
Minister Yervand Zakharyan); and

Government (represented by

(b) the Sponsor (represented by Aslan
Dyshekov),

detailing the indicative commitments and
responsibilities of the Government, the
Sponsor and subsequently the Developer
(as an Affiliate of the Sponsor) in respect

of the Project;

“Net Electrical Energy” means the sum of
net electrical energy delivered by the
Developer to the Offtaker at the Delivery

Point;

“O&M Contractor”

Technology Partner that will provide

means a Permitted

services for the operation, maintenance

and/or repair of the Plant;

“Offtaker”

Armenia CJSC or its successors;

means Electric Networks of

“Owner” means Yerevan TPP CJSC;

“Partner Information” means:

Lowtwjwhg Uduwphy.

«@Z» jud «Pnjupdpniidwmt Znipwghp» tpwtwlnid L
2015 pJuiwuiuh pbijubdpiph  2-nd  pugpyud
thnpupdpniidwtt hnipwghpp, npp Yupyl; b hbwnlbyug
Ynnutph dholi.

(@) Gwpwywpnipnit (h phdu btwpwpup Gpjuin
Quiuwpyuith), b

(b) Znywuwynph (h nidu Uujwut Hhotlngh),

npunkn dwtipudwul ukpuyugus Eu
Qunwdupnipjul, Znjuwiwynph b hbnbuybu twb
Yupniguuyunnnh (npybtu Znjuwynph
Onuljuyuligdus Uudh) twptujut
wuwpunwynpnipjniutbpp b yupunwljutnipniuatbpp

Onpwgph juwwygnipjudp.

«mun  EEhwpwlwt  Eukpghw»  towbwlnud  k

Ynnuhg Qunpnhl
Uwunwlupupdwt Yhknnd dunwujupupdus gqniun

Yupniguuyunnnh

EEjupulut Eukpghwjh gnidwpp.

«CWU Yuuyuwjwueny» ywbwlinud b Cnijjunpjus
Sthutinjnghwljut Anpépulkp, npp wpudwnplnt k
YQujwth
uyuuwpydut W/jud Jkpuwinpngdut hwdwnp.

Swnuynipn bk’ owhwgnpsdwl,

«Gunprp ywtwlnd b «<wjwunwih LEjunpuljut
guiugtip» @LC-u fud npu hpwjwhwenpnubkpp.

«Ubkthuljutwuwnbtp» tpwtwlnid £ «Gphwth QEU» OLC.
Uwuhby

«StnEjunynipynit Gnpépuykpng
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wpwbwynid L.

(a) for a Person, excluding individuals, (a) gublugué Uudh hwdwp, pwugunnipjudp

documentation or other evidence dhghjujut  wbdwbg, thwunwpnptp b wy

confirming: wywgnygukp, npnugny hwuwnwwnynd L

(i) registered office address; (i) qpuiguéd gpuukiyuljh hwugku

(ii) principal place of business; (ii) gnpéniubnipjubt hhdtwlw Juypp,

(iii) shareholding structure; (iii) pwdubnhpwlwb junnigwsdpp,

(iv) ultimate beneficial owners; and (iv) Jkpptwlut owhwnnt ubkthwjwbwwnbpbpp, b

(v) key management structure; (v) hhdtuut junwjupdwt jupnigqusdpp.

(b) or for an individual: (b) Jud wihwwnibph hwdwp

(i) the full name of such individual (i) wudh U, wplumniput pbhypnwd, upw
and, if applicable, the spouse; wuniutint (phy wuntbp.

(ii) citizenship(s) of such individual (i) wudh U, wnlfumniput pbhypnud, upw
and, if applicable, the spouse; wuniutint punupwughnipniup(utpp),

(iii) permanent residential address of (iii) wudh U, wplfumniput pbhypnud, upw
such  individual and, if wuniutint Upnnwljut phwlnipjut hwugk, b

applicable, the spouse; and

(iv) if such individual is acting in the (iv) pk twdwt wbdp gnpénd L h owh kY wyp
interest of another individual or dhqhjujut jud hpwjuwpubwlui wudh,
entity, information about such wyw nbkntjunynipmt wy bhghjulut
individual or entity listed jud hpwjwpwiwmlut wudh yEpwpkpjuy.
herein;

“Party” means either the Government or «Unnu» Uwbwlnd L Ywowdupnippiip  Jud
the Developer as the context may require Ywpmguuuunnnp  Jupnuws hwdunbkpunhg, hul
or admit and "Parties" means both the «Unnukp» bpwbwlnd E ' Ywpwjwpmpnibp, U
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Government and the Developer;

“Permitted Equity Partner” means any
Additional Equity Partner approved by
the
Articles 3.3(b) and 3.3(c);

Government in accordance with

“Permitted Technology Partner” means
any Additional Technology Partner
approved by the

accordance with Articles 3.3(b) and 3.3(c);

Government in

“Person” means any individual, company,
corporation, partnership, joint venture,
trust, unincorporated organisation,
government or governmental authority or

agency or any other legal entity;

“Plant” means a gas-fired, combined cycle,
power plant with approximately 250MW
average annual gross electrical energy
generation capacity and with not less than
50.5%

constructed in accordance with the Plant's

gross efficiency designed and

technical specification;

“Plant Design Documentation” means the
Plant design documentation approved by

the Expert Commission;

“Power Purchase Agreement” or “PPA”
means a power purchase agreement in the
form of the relevant Exemplary Document
relating to the sale by the Developer and
purchase by the Offtaker of the Net

Junniguuwwnnnp.

«Bnyjunpjus FPuduabnbp-Anpsdpultp» tywbwlnud £
guujugwé Lpwgnighs Fwdubnbtp-Anpsépultp, npp
hwunwnduws E Yunwdupnipjut nnuhg hwdwdwu
3.3(b) 1 3.3(c) Znnwblikph.

«Bnijjunpdusd Stjuunnghwljui Qnpépultp»
wwbwlnid E gmujugus Lpugnighs Skutninghwljuu
Qnpépultp, npp hwunwnjws E Ywnwjupnipju
Ynnuhg hwdwduwy 3.3(b) U 3.3(c) Znnuwsuknh.

wthun,

«Uud» wpwtwynid k

pultpnipynils,  Ynpunpuighu,
hwdwwntn Akntwplynipnil,
wld

junwjwpnipniu

gujugus
npuytpwlgnipinil,
wnwtdhl
hpujuwpwiwlut shwiinhuwgnn
juquulkpynipntl, Jud
whunwlut dwpdht jud gopswljunipmnit, Jud

npwu,

guijugwé wy] hppujupwtwljut whd.
duulr  wwiwlnd  E wmwpbljut  dhohtunid
Untnnwynpuytu 250 Udwn pughwinip LEjunpulut
tubpghw wpuwnpbnt hqnpmipjnit niukgnn qugq
Junnn hudwlglus ghlynd Ywyulb ns wwlwu, pub
50.5% hwdpunhwinip wpnynibwybnnipyudp Gujul,
npp btwpiwgdylp b Junnigdt] B hwdwdwyt Yuwyubh
nbkuuhjulwut dwutwqgnh.

«Yuuh Lwhwugduhtt @uunwpnpebp» towbwlnud £
dnpdwputiwlju Zutdtwdnnnyp ynnuhg
hwunungws Gujuwith twpwgsuyhtt hwunwpnphp.

«EjEunpulwi Fukpghugh Gudwt Muydwiughp» Jud
«E3N» pwtwlnd £ hwdwyuwnwupiwt Ophtwlykih
wmbupny  Yupdws  EEjupului
tutipghwyh qudwt wuydwbwghp, npp ipwpbpnd
Yuywh bEjunpuljutt  Eubpghugh b
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Electrical Energy and the Contracted

Capacity of the Plant;

“Power Supply Agreement” or “PSA”
means a power supply agreement in
respect of the Project to be entered into
between the Developer and the Offtaker
in the form of the relevant Exemplary
Document pursuant to which initial
backfeed

electricity will be

other
the

Developer as required for throughout the

energisation, and

provided to

Term;

“Preliminary Land Agreement” means the
preliminary agreement that has been
entered into between the Owner and the
Developer relating to the sale of the
Project Site to the Developer (a copy of
which is set out in Appendix 6);

“Project” means the project to design,
develop, finance, construct, own, operate,

and maintain the Plant at the Project Site;

“Project Agreements” means the Power
Purchase Agreement, the Gas Supply
Agreement, the Power Supply Agreement,
the Water Supply Agreement and any

document referred to in Article 3.2(c)(@i);

“Project Schedule” means the Project

implementation schedule, as set out in

Nwydwbwgpughlt  2qnpm pjut’
ynnuhg Judwnpht b Funpnh Ynnuhg gudwp.

Junpniguuwwnnh

«EEjunpuub Eutpghuyh Uwwnwljupupdub
NMuwjdwiwghp» jud «EUM» wpwhwlmd E Opwqph
Juyulgnipjudp Yunniguyuwwnnh b Funpngh dhol

hudwyuwnwupuwt Onhuwlth Quunwpnph
wnkupny Jupywsd EEjunpuljut Eutpghuyjh
dwnuljupupdut  wuwydwbwghp, hwdwdwjtt nph
Jupniguyuwnnnhtt  jupudwnpdh  ulqphwljui

utinignud, hbwnwnupd ubnignid b wy) HEjunpuut
tubpghw huswbu wwhwieymud b dudltnh nne
nupwugpnud.

«nnquiuwuph Lwpbtwjuit Nuydwiughpr wywbwlnd
bt Utthwlwiwwnhpnge b Ywnniguwyuwunnh dhol
Jupdws twputuljut wuydwlughpp
Jupniguyuwnnnhtt Opwgph Swpwépp Judwntint
dwuht (aph wuwwndkup tkpuyugdws t 2Zudbus 6-
nud).

«Opwughp» towbwlnid £ Opwugph Swpwspnid Yujwiith
twpwgsdwl, junniguyuundwl, bhtwtuwynpdul,
junnigdwl,

uyuuwpldwb spwughpp.

nhpuybwndwl, owhwgnpsdwtt b

«Onugph NMuydwbwgptp» tpwtwlnud £ EjEjunpuljut

Eubkpghwyh Qudwt NMuydwuwghpp, Quqh
Uwunwluwpupdwt Nuydwbwghpp, EEjunpuut
Eubpghuwyh Uwunwlwpupdwi  Nuwjdwbwghpp,
Qpuuwnujupupdut Muydwiwghpp b guijugusd
thwunwpninpe, npp  hhpwnwlyuws k 3.2(c)(i);
Znrpwdnid.

«Opwgph dudwbwljugnygp» Opwgqph

ppujuiugdut dudwiuljugnygp puwn Zubpjwus 4-
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Appendix 4;

“Project Site” means the land adjacent to
the existing thermal power plant of
Yerevan TPP CJSC, more specifically
described on the site plan attached at

Appendix 1;

“Project Site Price” means the price of the
Project Site, as set out in the Preliminary

Land Agreement;

“PSRC” the Public

Regulatory Commission of the Republic of

means Services

Armenia;

“Purchase Price” means the Government
Event of Default Purchase Price and the
Developer Event of Default Purchase

Price;

“Saving” means with respect to any
Change in Law, any savings or reduction
of cost or expense relating to the Project
resulting from, or otherwise attributable
to, such Change in Law, that is realised by
the Developer, which costs or expenses

may include:

(a)

capital costs;

(b)

financing costs;

()

costs of operation and maintenance;

(d)

costs of Taxes imposed on or payable

nud ubkpuyugyush.

«Opwgnph Swpwépp» Bywbwlnd E «Gphwth QEY»
OLC-h ubpluyhu obpdwhEljinpuljuyuithtt hwpwlhg
wykih
uqupugpdws t Zudbqus 1-ht Yhg ukpfuyugdus
wnwpuwéph hwnwljugénid.

hnnuwwnwpwuépp, npl dwipudwut

«Opwgpph Swpwsph Qhup» wywbwlnd E Opwgpp
Swpwéph  ghip’  pun  Znpquidwup Lwhibwlub
NMuydwiwugpnid vwhdwtwsh.

«Z0U.Z» wpwtwlnid |
Zumupuybwnnipjut  hwipuhlt  Swowynipmniuubpp

Zujuwuinwth
jupquynpnn hwudttwdnnnyp.
«Gudwmt  Ghup»

Uhwnwugh Yhwyph Fudwt Ghup b Ywpniguwywnnnh
Uhwnwugh Thyph Fudwt Shup.

wwtwlnud L Ywnwlupnipjub

«Stunbund»  wwhwlnud E  guwuugws Opkuph
Ompnjunipnit wpbsmpjudp Opwgph hn juuywus
npllk wunbundubp jud  Swjuubph/swiuntdubph
uwjuqtgnidubp, npnup muktunid £ Ywpniguuywwnngp,
L  npnup hwinhuwbinud tu  wlwbkt  Opkuph

Onthnhunipjutt nipnujh htwnbwiup Yud wy Yhpy
ninnuihnpkt juwydws kb nppu htn. tdwb Swhubpt

nt Swijuuntdubpp Jupnn ko tkpunt.

(2) Quwhiw) Swhukp,

(b) dhuwtuwynpdwb sSwpaukp,

(¢) owhwgnpduwt b ywhywidwb swhukp,

(d) Gwpmguuwuwwunnnh tjuundwdp Jhpunynp jud
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by the Developer; or

(e) increase in revenue of the Developer;

“Scheduled Commercial Operation Date”
means the date that is 750 Days from the

Conditions Precedent Deadline;

“Senior Debt” means all amounts required
to be paid or repaid by the Developer

pursuant to the Financing Documents;

the

concluded pursuant to

“Signing Date” means the date
Agreement is

Article 20.13;

“Systems Operator” has the same meaning
as "electrical energy system operator" as
defined in the Law on Energy of the

Republic of Armenia;

“Tariffs” the

determined from time to time by PSRC in

means payment tariffs
accordance with the Tariff Schedule, at
which the Offtaker will purchase the Net
Electrical Energy and the Contracted
Capacity of the Plant under the Power

Purchase Agreement;

“Tariff Schedule” means the agreed tariff

schedule set out at Appendix 5;

“Taxes” means any Armenian taxes

including taxes on corporate income,

upw Ynnuhg Y&wpynn Zuplkph swhiukp, ud

() Guwpnmigmwuwnnh Ynnuhg unwgynn Llwudwnh
wd.

«Luliuwntujws Unukpghnt Cwhwgnpédwt
Uduwphy» towbwlmu b Zknwdgnn Nuwydwbbph
dhpotwdwdljkinhg 750 Op wtg puljunn wduwphyp.

«Udug NMwpup» tpwbwlnd b pojnp gnudwptbpp,
npnlp Lupwlw kb Jwpdwt jud JEpunupddwt
ynnuhg hwdwdwju
dhtwbuwynpiw hwunwpnptnh,

Yupniguuyunnnh

«Uunnpugpdui Uduwphyp» tywbwlnud E wduwphy,
nphtt unyh Nwplwbwghpp hudwpymd  Yupgwus
hwdwdwju 20.13 Znnyjwsh.

«udwlupgbph owbkpwwnp» bqpnypt niuh tnyh

by «EEjupulub - Fukpghwh
hwdwlwupgh owkpwwnnpp» htyyhku vwhdwiws b
«kutipgbnhuyh dwuhb» 22 opkipnid.

wpwbwlynipniup,

«Uwmjuqibp» Uwljuquwihtt Muth hwdwdwyu 20492
Unnuhg wuwppkpwpup  uwhdwbynn  Jdwpdub
uwlwgqubp, npny Qunpnp qubnt £ Guwjwuh Qnin
EEjunpulut  Eukpghwt L
Zqnpnipjniup ElEjupuljut  Eubkpghugh  Qudwb
NMuydwwgph ukppn:

NMuydwbgpuyhte

«Uujuquuyghtt Muis tywtuynd E hwdwdwjubg]us
uwjugquuyhtt wwbp, npp vwhdwdws k Zudbpus 5-

nid.

«wplbpy wbhwlnd b Zujuunwuth  gubiugus
hwpltp, wny  pYynd Gwl ynpynpuinhy
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excise duties, customs duties, value added
tax, sales tax, local taxes, and any impost
or surcharge of like nature on the goods,
materials, equipment and services
incorporated in and forming part of the
Project, levied or imposed by any
Government Authority, but excluding any
interest, penalties and other sums in
relation thereto imposed on any account

whatsoever;

“Technology Partner” means an EPC
Contractor or a O&M Contractor, or any
other technology partner intended to be
contracted by the Developer for the

purposes of the Project;

“Term” means the term of the Agreement

as set out at Article 2.3;

“Third Party Claim” has the meaning

given to it in Article 13.4;

“TOR”
attached at Appendix 7;

means the terms of reference

“Transmission Code” means the:

(a) Law on Energy of the Republic of
Armenia;

(b) regulation on interrelations between

the entity holding the license of

electrical energy system operator and

the

electrical energy system adopted by

other licensed entitles of

Ejudnwhwpl, wlghqujhtt quudnidubp, dwpuwjhb

wykjugdusd wipdtph hwpy,
opowbiwnnipjut hwpl, mknuljut hwpltp b Opwgqph

wnnipphp,

opowbwljubpnid unbnéynn b pgpu dwu YJuqung
wuypwplbph, Woipbph,
dSwnwmpnitubph tjundwdp tdwbwwnhy punyph
qutdnidubp jud hwbjwydwpubp, npnup npydt) fud
Jhpwnyt kb gwujugus Mhnwuljut Uupduh Ynnuhg,
pugunnipjudp nplk hwodh Jpw gpdws nnlnubph,
htnn  juuyyws wy

uwppuynpndubph b

wnniquupbph b gpubg
gnidwpubph.

«Stjutininghujut Snpsépuljtpr Lowbwlnmd L LAY
Juuuwjuenitt  jud CWU Yuwwywjwnnil, Jud

guujugws wy wbpjuninghwljwt gopépulkp, nph
htin  Jupniguywunnp  dunwgpynud L Yuply

wuwydwbuwghp Opwgnph tywwnwlukpny.

«Judjbu» bqpoypt nith 2.3 Znpuénid ppub
JEpugpdué pwwlnipjniup.

«Gppnpp Udh  MNMwhwbg» bqpnypt muh 13.4

Znnjudnid nput yhpugpdus tpwtwlynipyniip.

«SU» pwtjnid £ Zwdtdus 7-h Yhg ubpuyugus
1hwgnpnipniuubph opowtiwlyp.

«zunnpnuwbh Opklunpmpyniby ywbwlnud k.

(a) «Eubpghwnhliuyh dwuhb» 22 opkpp,

(b) KEjupwiyui Eubkpgbnhjuiwt hwdwlupgh
owkpwwnph  jhghuighw nmubkgnn wtdh b
LEyupuljut  Eubpgbnhjujut  hwdwlupgh
1hgtuquynpyjus wy| wdwig Uholt
thnjuhwpwpbpmpmititbph Jupgl, pungnibidws
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(c)

(d)

PSRC
02/07/2008;

resolution #347-N  dated

regulation on operational relations
between the entity holding electrical
energy distribution license and the
entities holding electrical energy
production and transmission licenses
adopted by PSRC resolution #348-N

dated 02/07/2008;

other Applicable Laws setting out

technical and operational
requirements related to constructing,
testing, commissioning and operation
of power plants and their relations
with other licensed entities of the
energy system of the Republic of
Armenia; and

subsequent Law

any Applicable

which replaces any of the above;

Law on Energy of the Republic of

2042 02.07.2008p. phy 347-L npnodwdp,

() KbEyupwlwb tubpghuyh pwojudwt (hghughw
niukgnn wbdh b EhEjunpwluwb  Eubkpghwjh
wpunungpnipjul, hunnppdwb hghtighw nitkgnn
wldwlg Uholl oykpwwnhy
thnjuhwpwpbpmipmitiutbph Jupgp, pungnibidus
2042 02.07.2008p. phy 348-UL npnodwdp,

(d) wyp Yhpwnkjh Opkupubtp, npnup vwhdwind ku
Quiyuuubkph thnpdwpldul,
gnpdupluutt b swhwgnpddwmtt htn Juwydws
nbpjthjulwub b owhwgnpsdwt wwhwekpp b
Zujuunnwth Zwbpuybnnipjut tubpgbnhluygh
ninpinp - wy  (hgkuqujnpus  Juquwltpugn-
pintutiiph hkwn nputg hwpwpkpmipniuubkpp, b

Junnigdwl,

(e) guujugués htwnmwgqu Yhpwnth Opkup,

thnpuwphunud E 4bpp wpdwsubtphg nplk dkhp.

npp

“Transmission System” shall have the «®njumbigdwt Zudwljung» kqpoypl niuh
equivalent  meaning of  ‘"transfer «Eubkpghtwhluyh dwuht» 22 opkupmid wdpwgpyus
(transmission) network" as defined in the <«hwnnppyuiwt (hnhrwunpdwiy) guiig»

wpunuwhwjnnipjuip hwdwpdbp tpwbwlnipniup.

Armenia;

“UsSD” “Dollar”

currency of the United States of America;

or means the lawful «UUVU mnup» jud «knjup» tpwbwlnid t Udkphluygh

Uhwgjuy Lwhwbqubkph quonnwljut wpdnypen.

“Utility Supply Force Majeure” means any «Ununibw] Ownwmpiniutiph  Uwwnwjupupdub

Uthwnpwhwpbih Niud» tpwbwlnud £ 20U2-h Ynnuhg

lhgbuquujnpynn  Jud  Yupquujnpdnn - nplk
hpuwjwpwiwjutt wtdh Ynnuhg dwnwlupupyny

Qugqh, oph, EEjupuljut tukpghwyh Yud npbk wy
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disruption in the supply of Gas, water,
power or any other utility or service
provided by licensed or

an entity

regulated by the PSRC, needed to test,



commission or operate the Plant at its

Dispatchable Capacity, but only if and to

the extent that:

(a)

(b)

()

(d)

such disruption, despite the exercise
the

observance of Good Industry Practice

of reasonable diligence and
by the Developer, cannot be or be
caused to be prevented, avoided or

removed by the Developer;

such disruption materially adversely
affects the ability of the Developer to
test, commission or operate the Plant
in accordance with Applicable Laws
and Good Industry Practice, and the
Developer has taken all reasonable
precautions, due care and reasonable
measures in order to avoid the effect
of such disruption on the Developer's
ability to so test, commission or

operate the Plant;

such disruption is not the direct or
indirect result of the failure of the
Developer to perform any of its
obligations under any of the Project

Agreements, and

the

Government

has

prompt

the

notice

Developer given

describing such disruption and its
the

Developer to test or, commission or

effect upon ability of the

ynunituy

dwnwnipju huwthwtnd, npl

wihpwdbon L Yuywup hp Stophubjh Zgnpnipjudp

thnpdwplybtnt,

gnpdwpllnt  Jud owhwgnpstint

hwdwp, vwjuyt pugunwytiu hbwnbyjw) nbwypkpnd b
uwhdwtibpnud.

(a)

(b)

()

(d)

stwjws Yunniguuyuwunnh Ynndhg fpubkjudhun
owtptph  Jhpwedwip b npnh Lwy

Npwlwhiugh  ghuwpiiwbp’ htwpudonp sk
hpwgnpst] jud wpwewgl] tdwb puwthwtdwi

Jwufunidp, nputhg ntuwthnudp jud npu
Jtpwugnidp,

wdwtt powhwinudp qquh puguwuwljut
wqpbgnipnit nith Ywywbup  Yhpwnbh

Opkupubtpht b Qppnh Lwy] Npulnhlught
hudwywunwupimt thnpdwplybnt, gnpswplbiny
Jud owhwqgnpstnt
Jupnnnipmt Jpu, b
Atntwplb] E popnp jubjudhn twhiwggniowljut
Uhgngubpp,
nnowthwin dhgngutpp, npyhuqh pugunh tdwb
huwthutdwt wqpbkgnipniup
thnpdwpybnt, gnpswplbnt jud swhwgnpstint
Yupniguuyuwnnnh Jupnnnipju ypu,

Yunniguuywinnnh
Junniguuuinnnp
wuupwd  owbwuhpnipjnitup b

YQuyywtip

uyud huwthwtnudp sh hwunhuwtnd
Jupniguuyunnnh ynnuhg Onpwgnh
Nuydwbwgpbphg nnplk Ubkyny hp
wupunwynpmipnitubpp juwponbint  niqnuyh
jud wininnulh wpnyniup, b

Yupniguuunnni ontinuhnyp Ytpuwny

Swinigh] b Ywpwjwpmpubp  Wjwpugpting
huwthwinudp b gpu wqpbkgmpmniip Qujwbp
thnpdwpybnt, gnpéwplbnt jud swhwgnpsbiny
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operate the Plant;

“Water Supply Force Majeure” means any
Utility Supply Force Majeure constituting
any disruption in the delivery to the water
delivery Interface of water needed to test,
commission or operate the Plant at its
Dispatchable Capacity, but only if and to
the extent that:

(a) such disruption is not caused by a
Force Majeure Event; and

exceeds on a

(b) such disruption
cumulative basis three (3) days in any
given calendar month and/or thirty

six (36) days in any calendar year;

“Water Supply Agreement” or “WSA”
means the water supply and sewage
services agreement in respect of the
Project to be entered into between the
Developer and VEOLIA Djur CJSC (or its
successors) in the form of the relevant
Exemplary Document pursuant to which
will be

provided to the Developer throughout the

water, and sewage services,

Term.

Jupniguuyuwwnnnh Jupnnnipjub ypu.

Uthunpwhwunpth Mid»
Ununtbug

«nuuiunujupupdui
pwbwlnid k

Ownwynipjniuitph  Uwunwluwpupdwt  Uuhwnpu-
hwipbih nud, npt hpkuhg ubpuyugunid L Suophukih
Zqnpnipjudp Yuywbp thnpdwplbn, gnpswplbknt
Jud
dunuljupupdut guujugws fjuwthwinid, vwluyyi

gutjugusd

owhwqgnpétint  hwdwp wbhpwdton  9onph

dhuytt hknlbywy nhwptpnid.

(@) uwdwb huwthwtnudp sh hwunhuwtnud
Uthwnpwhwptih Nidh Heyph hknbwip, L

(b) wdwlb pwthwinidp mbnwd E puinhwtnip wndudp

wyb h pwt 3 (Epkp) op nplik opugniguyhtt wmdudw

pupugpmd  Whwd 36 (kpkunigkg) op nplk

opwgniguhtt mupyuw pupwugpnid:

«CQpudunuljupupdut Muypdwbughpr jud «QUN»
wpwbwlnid k Onpwgnh Juwyulgnipjudp
opudwnwjupupdwi b §nninnt Swnwynipiniukph
dwnnigdutt wuydwbwghp, npp whwp E Yupyh
Gunniguuyuwwnnnh b «dEnjhw Lnip» @LC-h (Jud npu

hpwjwhwgnpnutph)  dhol  hwdwwywnwuhub
Onphtwlth Quuuwpnpeh 4duny, hwdwdwjit nph
dudljtnnh nn9 pupwugpnid  Ywpniguwuwwnnnhb

Jdwwnwupupdh onip b Juwunnmgykt Ynninnt
Swnwynmipniuubp:
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ARTICLE 2

2 SCOPE OF AGREEMENT AND
TERM

2.1 Concession

the
performing its obligations as set out in the
the

grants to the Developer for the duration of

In consideration of Developer

Agreement, Government hereby
the Term the exclusive right to implement
the Project on the Project Site and to own
and use the Project Site for such purposes,

including the right and obligation to:

(a) sell to the Offtaker in accordance
with Applicable Law the Contracted
the Net

Energy of the Plant, as well as sell

Capacity and Electrical
any ancillary services or products that
the Plant is capable of providing to
with

any Person in accordance

Applicable Laws; and

(b) connect, remain connected to, and

use and evacuate electricity to, the

relevant  electricity  transmission
network as is permitted by Applicable
Laws in order for it to deliver
electrical energy to the Delivery
Point.

2.2 Acceptance of the Concession

The the

concession and agrees to implement the

Developer hereby accepts

2NMqUO0 2

2. z0UUQUSLUACP UNUYUL B9 dUUYESE

2.1. UYnlughuhw

NMuydwtwugpny vwhdwijws yqupunwynpnipiniutbpp
Jupnigwyuwnnnh  §nonuhg  Juunwpdwb  phdwg
Yunwywpnipjntup
ounphmid Lt Jdwdltwnh
Swpwépnid  Opwghptt hpwlwbwgubint

unyuny  Ywpniguwuwwnnnht

Onpwgph
b wyy

nupwugpnid

tywunwlngy Opwgph Swpwépl oquuwugnpskint b

nhpwybwnbnt puguehl hpwynitp, wn pymd twlb
htnlyu hpwyniipbtpp b wupunulubnpnibtpp’

(@) Qunpphtt Judwnt] Yuwywuih Nwpdwbwqpuyht
Zqnpoipniup b Qnunn BiEjunpulwt Eubpghwi,
htywtu twl Yhpwnth Opkuputph hwdwdugt
guijugws Uudh Jqubwnt] guujugus odwunul
Swnwymipniuubp b wpunwunpuip, npntp Gwjwup
Jupny E npudwungpl, b

(b) dhwtw), dvhwmgms duwy b oquwgnpsdt] b
thnjuwbighy EEjunpuljut Lubkpghwt
hudwywunwupmt  HEjunpulwt  Eubkpghugh

thnjuwtigdwt gmighty, htisybu np poyjuwnpynid L

Uhpwnkh Onkuputpny, npwhkuqh tw
EEjupuljut tutpghw dwwnwljupwuph
Uwnwljupupdwy Ykwn:

2.2.  Unugkuhuyh Cupnitunid

Gunniguuuwwnnnp unyuny punnmiunud £ §nughuhwi b
hwlwduwymd £ hpulwbwght] Opughpp  unyh
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Project in accordance with the provisions
of this Agreement, any applicable Project
Agreement, Good Industry Practice, all
Applicable Laws and Applicable Permits.

2.3 Term of Agreement

(a) The Term shall commence on the
shall,

extended or terminated earlier in

Signing Date and unless
accordance with the terms of the
Agreement, expire at the end of the

Committed Offtake Term.

(b) The Term and the Committed Offtake
Term may be extended, subject to the
Parties agreeing in writing the terms
and conditions of any extension in
advance of the date upon which the
Term or Committed Offtake Term, as

applicable, would otherwise expire.

(c) The term of operation of the Plant by
the Developer shall not be limited to
the Committed Offtake Term or the
Term.

2.4 Conditions Precedent to Effective

Date

The rights and obligations of the Parties
under the Agreement are, unless the
context requires otherwise, conditional
upon the fulfilment of the Conditions
Precedent.

Precedent is

If any Conditions not

NMuwydwuwgph npnypubph, gutiugwé Yhpwnkih
Opwgph NMuydwbwgph, Onpunp Lu] Mpulpnplugh,
poinp Yppwnkih  Opkupubph b Yhpwnbjh
nijnynipjniutbph hwdwdwj:

23. MNujdwbwgph dudljtwnp

(a) Jdudlbtwnp ujuynid £ Unnpugpdwin Uduwpyhg b
jpuind £ Bpuwppuwynpjus Fudwtt Judljbnh

wqwpuhl, Gtpk sh  Epupwdgynd  jud
Junudwdljtnn  msynid  hwdwduwgt  unyb
NMuypdwuwugph wuydwubph:

(b) Jwdltwnp b Gpuohuynpjus Fudwt dudljtnp
Jupny Eu Epupwdqyl] Ynndbph dholi tdwl
tpupwdguutt  wuydwbubph b gpnyputph
YEpupbpyu) twhuybu” twjupwh FwudliEnh Gud

Cpupjuwynpjus Fudwtt Jwdljbnh jpubwp,

gpruwynp  hwdwdwjunipnit dknp  phpydbm
nhwpnid
(¢) Ywpniguuyunnnh Ynnuhg YQujwth

owhwqgnpsdwt dwdjtwnp sh vwhdwbwhwlynid

Cpupjuwynpus Qudwt Judljtnnyg  jud
dudjtwnny:

24. Qnopénnnipjub Uduwpyh Zkwnwdgny
Nuydwbubp

Unytu Muydwbiwugph ukppn Ynnubtph hpwyniupubpp b
ku
tptk

wupunwynpnipjniubbpp
Nuwydwutbkph
huwdwwntpunhg wy pwtt sh plunid:

yuydwbwynpdus

Zkwnwdgnn Juwnwupdwdp,

Gpt npbk  Zhwnwdqnn Nuwpdwb  sh Juwnwpdby
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delivered on or before the Conditions
Precedent Deadline, then this Agreement
may be terminated as provided in Article
17.1.

Notwithstanding the above, all dates and
deadlines set out in this Agreement shall
be calculated from the Signing Date,

unless the context requires otherwise.

25 Sponsor Obligations

The Parties and the Sponsor agree and
acknowledge that the Sponsor is a party to
this Agreement solely for the purposes of
ensuring that the obligations under Article

3.3 are complied with.

Zknwdgnn Nuydwuttph dhpptwdwdljtnh opp Yud
npuithg wnwy, wwyw unyt Nuwydwbtwghpp Jupnn k
syt hwdwdwg 17.1 Zngush:

Shwljuubiny Ytpngpjuht,
uwhdwtijud PRI wduwpytpp 6]
Jipotwdwdljimubpp whkwp E hwpdupldtu
Uunpugpdutt Uduwpyhg, tpt hwdwwnbpunhg wy

pwti sh ppunu:

unytt  Nuydwbugpny

25. Znjwiunph Mupunuynpnipjnibukpp
Ynnukpp b Zndubwdnpp hwdwdwjgnid b pungniinod
ku, np Znjwbwynpp unyt Nuydwbwgph Ynnd E
hwinhuwinid dhuytt wyt bywwnwlny, npuykugh
wuwhnyh 3.3 znnwdny uwhdwidwsd
wupunuwynpnipjnititbph junwpnudp:
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ARTICLE 3
3 PROJECT STRUCTURE
3.1

Termination of the Memorandum

of Understanding

The Parties agree and acknowledge that
the MOU shall automatically terminate on
the Effective Date or upon termination of
this Agreement, whichever comes first.

3.2 Project Timeline

(a) Conditions Precedent

Following the Signing Date:

(i) the Government shall commence the
the

procedure required to issue

Government Confirmation; and
(ii) each Party shall use all reasonable
endeavours to deliver and satisfy
those Conditions Precedent for which
set out in
the

it is responsible, as

Appendix 2 on or before

Conditions Precedent Deadline.

(b) Financial Close and EPC Signature

Following the Signing Date, the Developer
shall use all reasonable endeavours to
achieve Financial Close and the EPC
Signature Date by the Financial Close

Deadline, as each such date may be

Z2N¥U0 3
3. Ooruark uurNh8quoLr

3.1.  Onjupdpnidwi Zniowgph Fwunupnudp

Unnutpp pugniinid b hwdwdwyinud Bu, np @2-u
wyunndwwn  YEpyny nwnupnid b Qnpdnnnipjub
Uduwpdht ud unyi Muydwbwgph qupupdub wbu
tuwywé ph npuughg nptt wykih ontn ypw Yhwutih:

3.2. Opwgph Fwdwiwlugnygp

(@) Zbhkwnwdgnn Nuypdwbubpp
Uunnpugpuwi Uduwpyhg hknn'

(1) Yunwywpnipjntiup Ubkjuwpynid k
Qunwjupnipjul  Zwunwwnnidp wwne hwdwp

wlthpwdtown qnpéppugp, b

(i)
nnowthin

mipuwpwiisinip Unnd  gnpswnpmd L opnpnp
owipkpp Nuwypdwuubkph
dhpotmdwdljinh opp jwd npwthg wnwe hp
wuwnwupmbwwnynipju tkppn quuynny Zkwnwdgnn

Zkwnwudgnn
Nuydwibbpp pujwpuplm bt junwpbne hudwp
npun Zuybpus 2-nid vwhdwt]wsh:

(b) dhuwmttuunpuw
Uwnnpugpnid

Udthnthmd b 1vay

Uunpugpdut Uduwpyhg htinn Ywnniguuywwnnnp
gnpéwunpnid £ pnnp nnowdhwn 9wlptpp, npuytugh
Shtwtuwynpiwt Udthnthdwt wduwphp b LAY
Uunpugpduit Uduwphyp wwwhnddttt  dhish
Shtwtvwynpdwtt  Udthnthdwt  dhpptwdwudltwnp,
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extended by the provisions of this

Agreement.

(c) Project Agreements

(i)

In order to ensure the successful
development and implementation of
the Project, the Government shall use
its best efforts to cause, at no financial
cost to the Government, that the
following agreements are entered into
with the Developer by the relevant
counterparty, and, if required by the
Applicable Laws, approved by and/or
registered with the competent
Government  Authority, without

unreasonable delay:

(A) the Land Acquisition Agreement;

(B) the Project Agreements to be
entered in the form of Exemplary
Documents, upon satisfaction of
the requirements envisaged by all

Applicable Laws; and

(C) any other agreement reasonably
required by the Developer to be
entered into in relation to the
Project with any state-owned,
licensed or regulated entity in
order for the Developer to
develop and implement the
Project and/or for  the
Government to give effect to the

rights granted to the Developer

htswbtu np uydws pipwpwisnip dudjbn Jupnn k
htwnwdqyl] unytt Nuydwbwgph wuwydwbbukpht
hudwwyuwnwuuw:

(¢) Opwgph Mwyjdwiwgpbp

(i) Opwgph hwonn qupqugnidp b hpwlwbwgnidu
wywhnybnt  twuwwnwlny Ywpwjwpnipniup
gnpdwunpnid £ hp jwjwgnyt owupkpp wnwig
Jupwjwupmpjul npblk $htwbuwlju Swpauh,
npytugh hbunlyw; wuwyjdwbwgptpp  Yupyku
Jupnigumyuwnnnh  htn  huwdwyuwnwupjuwt
yntnnpugkunutph Ynnuhg b, tpt wwhwbeynid £
Uhpwntjh Ophkuputpny, hwunwndbt Wwd
gpruigytt  ppujuwunt  NEknwlut  UTwpduh
ynnuhg wnpwbg wihhul dqaquul.

(A) zZnnuudwuh Qbnpphpdwt NMuwydwbwghpp,

(B) Opwgph MNuwypdwbwqpbkpp, npnup wbkwp E
Luptl Ophtwljkih Pwuwnwpnpbph Ay
Uhpwnkih  Opkupubpny  twhunbuguws
wwhwboubph puupwpnidhg htwnn, b

(C) Qunniguwwyuwunnh Ynnuhg npeudninpkb
wwhwigynn guwilugwsd wy wuydwbwghp,
npp Bipwlw  E Jupdwb  Opwqph
Juyuljgnmpjudp guijugus whunwlul,
lhgtuquuinpfws  Jud  Gupquynpyng

juquulkpynipjut htn, npyhtuqh
Yuwpniguuyunnnp qupquguh [t}
hpuljuinugiih Opwghpp U/ud

Qunwqwpnipniip  jupnqubwu  nid  wnug
unyt  NMuwjdwbwgpny Ywpniguuwuwnnnhb
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(ii)

(iii)

(d)

The

under this Agreement.

The Developer acknowledges that
under the Applicable Laws in effect as
of the Signing Date, the Gas Supply
the Supply
Agreement and the Water Supply

Agreement, Power

Agreement can only be entered into
the

interconnection infrastructure,

after  building relevant
and
the Power Purchase Agreement can
only be entered into after the License

Revision.

The Parties agree and acknowledge
that to the extent required by the
the

Agreements shall substantially be in

Applicable  Laws Project

their Exemplary Documents,
by the

Government Authority but may be

as
approved relevant
amended as agreed between the
Developer, the relevant counterparty,

and the PSRC or the Government, as

applicable.
Engineering, = Procurement and
Construction, and  Commercial
Operation of the Plant

Developer  shall  commence

construction of the Plant on the Project

Site

by the Construction Start Date, and

commercial operation by the Scheduled

Commercial

Operation Date, in

accordance with and subject to, the

provisions of Articles 6 and 7, and any

ounphywé hpwyniipubpht:

(i) Ywpniguuyuwnnnh npunniunid E, nnp
Uunpugpdut Uduwpyh npnipjudp  qnpénn
Uhpwntjh  Opkupukph  hwdwduyn Gwqh

Uwnwlupupdwi Muydwbwghpp, ElEjunpuju
Eutpghwjh Uwunwlwpupdwt NMwjdwiwghpp b
nh Tuwnwljupupdut Muydwtughpp Jupnn o
Yupyty Upuy
eyl
junnigkinig htwnn, hull Ejkjunpulut Eukpghwgh
Quiwlt NMwydwbwghpp Yupnn t Yupdtp dhuygh
Lhgtughuyh 9hpwtiwynidhg htwnn:

hudwyuwnwupiut
Eupwlunnigusdpp

(iii) Unnubpp hwdwdwjiynid b pugnitnd By, np
Onpwgnh NMuwjdwbwgptpp Yhpwnkih Opkupubpny

wwhwbgynn uvwhdwbubpnid whkwnp b kuybku

hudwyuwnwupumku npulg Onhuwykh
Qutpht, npnup hwunwwnyt; Eu
hudwyuwunwupiut MEnwlwt Uwpduh Ynnuhg,
uwljuyt Jupny Eu thnthnhuyb
Yunniguuunnnh, hudwyuwnwuuwt
ntnnpugkunh b, hwdwyuwunwupwbwpup,

204z jud Ywnwjwpnipjul hwdwdwyuni pjudp:

(d) Yuywup Lwhwgdnmd, Gunmd b Guwomgmd, b

Unukpghnt Gwhwgnpémd
Jupniguuyunnnp uljunid k YQujwith
ohttwipwpnipniip  Opwgph  Swpwédpnid  dhush
Chuwpwpmpjut  Ukjuwpyh  Uduwphdp,  huly

Unubkpghntt pwhwgnpsnudp dhish  Lwuunbkudws
Unibpghn  Cwhwgnpsdwl  Uduwphp 6 b 7
znqpusutph  ppoypubph hwdwduyt b ppubg
wwhywidwt wuwydwiny, b unyt Nuydwbwgph
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other

relevant provisions of this

Agreement.

3.3

(a)

Equity and Technological Partners 3.3.

The Parties and the Sponsor agree
that, subject to the below, the EPC
Contract shall be entered into either
with:

(i) a consortium of the Sponsor and a
Permitted Technology Partner
acting on a joint and several basis;
or

(ii) the Sponsor, or an Affiliate of the
Sponsor, who shall subcontract a
Permitted Technology Partner for

its services.

gujugwé wy] ykpwpkpbkih npnyputph hwdwdwg:

(a)

Pwudubwnbnp-Anpépuljtputp b Stuunjnghwljui
QGnpépulputp

Unnutpp b Znduiwgnpp hwdwdwyudnud B, np,
uwhdwtgwé wuwydwuubkph
wwhywidwdp, VAT Nwjdwbwghpp wkwp E

Yupyh Yuad,

uwnnpl

(i) hwdwwywpunipjutt hhdniupubpny gnpéng

Znjwbwynph L Enyjuinpyus
Sthutinjnghwuljut Qnpépultpng
yntiunpghniuh htwn, jud

(i) ZnJwuwynph Jud Znjwbwynph
Onuljuyuligdus Uudh htn, ny
Pnijjunpjus Sthuiunjnghujut

Qnpépuljipne htwn  YYuph Eupwluwyuyh
wuydwlughp hp Swouynipniibtph hwdwp:

(b) The Government shall be notified of (b) Ywnwqwpnipmniup wtwp bk qpuynp dwinigdh

()

any intended share sale or allotment
of shares in the Developer to any
potential shareholder (an "Additional
Equity Partner"), or intended
participation in the Project of any
the

Technology Partner (an "Additional

Person in capacity of a
Technology Partner"),
the

Information (an "Additional Partner

in writing

together with Partner

Notice").

Without

requirement of the Applicable Laws

prejudice to any

()

npuk  htwpwynp pwdubnhpnop («Lpugnighy
Pwdutntp-Snpbdpultp»)
pwdutwnndubph gwiljugws YJwdwnph Yud
nbnupuwohudutt  dnwnpmipjut dwuht, Jud

Sthutinjnghwljut @npépultpng Yupquyhdwlnid

Yunniguuyunnnh

Opwgnphtt  dwubtmljghnt guijugus  Uudh
(«<Lpugnghsy  Skpjuuninghwljwt  Snpédpultp»)
dnwnpnipju dwupl’ Qnpépultpng

Stntjwwnynipjut wpudwnpdudp  («Lpugnighy
Qnpépuljpng Owlinigniu»):

Quuhdwbwthwlting Yhpwnth  Opkupubkph

wwhwbotutpp  (wyy pYnd 20UZ-hg WlHwd
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(including obtaining the permission
of PSRC and/or the State Commission
for = Protection of  Economic
Competition of the Republic of
Armenia, as applicable) within fifteen
(15) Days of receiving a compliant
Additional

Government  shall

Partner Notice, the
inform the
Developer and the Sponsor in writing
whether or not it consents to the
participation of such Additional
Additional

Technology Partner. Participation in

Equity  Partner or
the Project of an Additional Equity
Partner or Additional Technology
Partner, shall not be permitted
without the consent of the
Government, provided that such
consent shall not be unreasonably
delayed, and may be withheld by the

Government if, and only if, in its

reasonable opinion:

(i) the
Additional Equity Partner or

participation ~ of  the

Additional Technology Partner in
the Project will be prejudicial to
the national security of Armenia;

or

(ii) the Additional Equity Partner or
Additional Technology Partner is
registered or organised in, or
Controlled by any Person of a
country with which Armenia

does not have diplomatic

Zujuunnwbh - Zwbpuybnnipyut - Stnbuwlwub
Upguljgnipjut wuwonyuwinipyut  whnwlub
hwtdtwdnnniyhg pnyjnynipmnit unwbwp, bpk
Yhpwntih b), wyuwhweubpht
huwdwwywwnwupiwtnng Lpwgnighs Qnpspuljtpng
Owlnignidp utnwbwynig 15 (nuutthhtig) Opdu
qpuynp
Junniguuwwnnnhl 6]

nupwugpnid
nbnkjugunid k
Znjwiuynphtt we wyb, phk wpynp tw nwghu b

Lpwugnighy

Lpwugnighy
Qnpépultipng
Unwtg Ywnwjwpnipjub
Lpwgnighy Pudubwnbp-
Qnpépuljtipne Jud Lpwgnighs Sthutninghwljut
Qnpépuljtipny dwutwljgmpniip Opwgpnud  sh

Yunwywpnipjniup

hp  hwdwdwjunipmiip twdwb
Pudubntp-Gnpépultpng Jud
Sthutinjnghwuljut

dwutiulgnipjup:
huwdwdwjunipju

poyunpynid, wuydwiny, uwluyt, np tpdwsd
huwdwdwjumpnitp sybwnp L wuhhdt dqdqdh b
Jupny E dbipddk] Qwnwdwpnipjut  Ynnuhg
pugunwy by, kpk tpw hhdttwynpywé Jupshpny.

(i) Opwugpnid Lpwgnighs Pudubwnbp-
Qnpdpuljkpng quud Lpwugnighy
Sthutinjnghwuljut Qnpépultpng

Uwutwlgnipiniup uyununid L Zujuunwih
wqqujhl wmudunwbgnipjuip, jud

(ii) Lpwgnighs Pwdubnbp-Gnpspulbpp Yud
Lpwgnighy Skjutninghwlwt  Qnpépulbtpp
gpuigqus Jud Judquibpwydws E Jud
dhpwhuljynud k dh Epyph Uudh Ynndhg, npp
htwn Zwjwuwnwip snith phywbwghunwlut
hwpwpbpnipjniuttp, fud
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(d)

relations; or

the of
Additional Equity Partner

the

or

(iii)

participation

Additional Technology Partner in
the

onerous obligations, liabilities or

Project will create more

risks for the Government than
those imposed upon it pursuant to

this Agreement.

Once approved in accordance with
this Article, the relevant Additional
Additional
Technology Partner, as applicable,

Equity  Partner or
shall become a Permitted Equity
Partner or Permitted Technology

Partner, as applicable.

Should the fail

respond to the Developer and the

Government to
Sponsor within fifteen (15) Days of a
compliant Additional Partner Notice
being received by the Government in
accordance with Article 3.3(a) the
the
participation of the Additional Equity

Government's  consent  to
Partner or Additional Technology
Partner in the Project will have

deemed to have been granted.

The Developer and the Sponsor shall
procure that any Additional Equity
shall

Permitted Equity Partner on the

Partner only become a

condition that any such Additional

Equity Partner agrees to be bound by

(d)

(e)

Qnpoépulhtp  Yupnn E punbuyg

(iii) Lpwgnighs Fwdubnbp-Gnpépultpny Yud
Lpwgnighy Skhuuninghwlwut  Qnpépultpng
dwubtwlgnipmniip Ywnwjupnipjut hwdwp
uwnbindnid k wyth
wuwpunwynpnipjnibubp,

dwipupkntng

wuwpunuwlwunipnitubp juwd nhuljtp, pub
upwip, npnup npwéd Lu tpw Jpwu unyhb
NMuydwtwgph hwdwdwg:

Lpwgnighs Pwdubwnbkp-Gnpépuytpp Jud
Lpwgnighy Sthuuninghwut @npépulkpp, unyt
znnpwsh  hwdwduwji  hwunwwndws (hubjng
htwn, hwdwyuwunuwupwbwpup nuptinmd  k
Poijjunpjus Pwdubnbp-Gnpsépultp Jud
Pnijjunpdus Skjutinjnghwljwb Snpdpulytp:

Uju  phwypnud, bEpp Ywnwqwpnipniup sh
wuwnwupuwinid Yunniguuyuwnnnht 61
Znywbwnphl 3.3(a) Znjushu

hudwyuwunwuputt  Ywpwdupnipjutt  Ynnuhg
Lpwignighs Qnpdpuljipnge dwuhti Owlnignidp

unnwbwint wwhhg 15 (nmwuthhiug) Opdu
pupwgpnid, wwyw  Opwgpnid  Lpwgnighs
Pudubntp-Gnpépultpng Jud Lpwgnighs

Sthutinjnghwljutt Anpépuljtipny dwubwljgnipjut
hudwp Ywpwjupnipjutt  hwdwdwjinipniup
hwdwpynid k oinphquws:

Yunniguuywnnnp ¢} Znjwbwynpp

wwywhnynid &, np npbk Lpwgnighs Fwdubwunbp-

Pnijjuunpyus

Pudubnbp-Gnpépuip Jhuytt wyt wuydwinyg, np
Lpwgnighy FPudubtnbp-Anpspuljtipp hwdwdwjgnid £

wwhuwywby

unytt  Nugdwbwgph  wuydwbbbkpp
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the terms of this Agreement in its Ywnniguwwuwwnnh pwdubnhpng Jupgquyhdwlnud:
capacity as a shareholder in the

Developer.
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ARTICLE 4

4 EXTENSION OF MILESTONE
DATES

If:

(a) a material breach of the terms of this

Agreement by the Government; or

(b) a Force Majeure, a Change in Law or

an Adverse Condition Event,

directly delays the achievement of any
Milestone Dates, or the achievement of
the Commercial Operation Date, then
each such Milestone Date, and/or the
Scheduled Commercial Operation Date, as
applicable shall be adjusted by the Parties
to take into account the effect of such
delay in the achievement of the relevant
the

Operation Date, provided that:

Milestone Date, or Commercial

(i) such dates shall not be extended to
the extent that such delay would have
nevertheless been experienced as a
direct result of any fault of the

had

occurred; and

Developer such event not

(ii) that the Developer shall have made
all

accordance

reasonable endeavours in
with Good

Practice to prevent or reduce to a

Industry

minimum and mitigate the effect of

any delay, including recourse to

Z2NMqUD0 4

4. LCULUYULPS dUUUYESLE P BrulrfuQanNhu

Gpt.
(@) unyut NMuwydwbwgph wuydwbbubkph  fwlwb
huwhuiinnudp Yunwwpnipjut Ynnuhg, jud

(b) Utuhwnpwhwnbih idp, Opkuph @nthnjunipjniup
Jud Unpupbiyuwun Mwydwih Fhupp

nipnuihnptt  npwgund  E nplk  Lpwtwluihg
Uduwpiyh Jud Unukpghnt
Cwhwgnpédwt Uduwphyp, wwyw pipwpwbynip
ulwt Lowtwljuihg Uduwphy, b/jud Lwpwunbudws
Unukpghntt Cwhwgnpédwtt Uduwphyp, husybu np
Yhpwolh E 4&ogpudh Ynnutph Ynquhg  hwpdh
wntbnt hwdwp wlwbt 4dqdquut  wqpbgnipniup
Uduwpiyh jud
Lwhiunbujws Undkpghntt Cwhwgnpsdwt Uduwpyh

Jpuw, yuydwny, np.

wwwhnynudp,

hudwywunwuput  Lowbwmljuyhg

(i) tpduds widuwpdtpp syhnp b Eplupwdqlbi’
wjupwing, nppwbngy np wlwb Adqdgnudp
wjuntudtiwgithy wntnh Yniukuwp
Jupniguyuwnnnh dbknpny uyqws nhwph wnbnh
snitutuwnt upwquynid. b

(ii) Ywpmiguwuwunnnp whwnp b gnpéwunpwus (hukp
pojnp ubjudhn - gwlptpp  npnp - Luy
NMpuwlunhluyh hwdwduyg’ guujugud
htwnwdquut  wqplgnipmniup  Jubjubnt  jud
jud  dbhnuugubinu

il nhulky
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alternate  sources of  services, dwnwmipniuubph, uwppunpnidutph [F]
equipment and materials and ynmiptph b ohttwpwpuwlwbt uwwppuynpnidutph
construction equipment. wypunputipuyhtt wnpmipubph ogunugnpsdwn:

44



5

5.1

ARTICLE 5

SITE

Acquisition of the Project Site

(a) The Parties acknowledge that:

(i)

(ii)

the design of the Plant, and the
agreed boundaries of the Project
Site, have been agreed with the
Owner to make maximum use of
the wider area of remaining land
belonging to the Owner, which
is adjacent to the Project Site;

and

the Developer and the Owner
the

Preliminary Land Agreement

have entered into

with the Signing Date being a

condition precedent to the
Preliminary Land Agreement
becoming binding on the

Developer.

(b) The Government shall:

(i)

use its best efforts to cause, at no

financial cost to the
Government, that the Owner
shall enter into the Land
Acquisition Agreement and

transfer the ownership of the
Project Site to the Developer
all

encumbrances, for the Project

free and clear of

Z2N¥U0 5

5. SULrUoLL

5.1.

Onpwgqnh Swpwéph QEnppEpnid

(a) Ynnubpl plgniund ki, np’

(i)

(ii)

Yujwih twhiwughdp b Opwgph Swpwdph
hudwdwjukgus uwhdwtiibpp
hwdwdwyikgt ki Ukthwljwiwwnhpne htwn
wjuwtu, np htwpwynp hth wnwybjugniyu
Utthuljutwwnhpnop
wuunljuing dbwgws hnqudwuh  wybih
npp - hwpwhhg E

oquwugnnéshy

punwpdwl wwpwspp,
Onpwgnh Swpwsphtl. b

Yupniguyuwwnnnp b
lupk; tl
NMuwydwuwghp,
Uduwphyp hwiughuwtind Lt hbwnwdgnn
uyuwd wuydwlugph’
Yupniguuyunnnh hwdwp

Utthuljutiwwntpp
Lwhittmjut
pun npnid  Uwnnpugpdub

Znnuuwuh

wuydwl

wupunuwynplgunn puntwnt hwdwnp:

(b) Ywnwywpnipjniip whwp k.

(i)

gnpdwnph pp pufugnij gwiipkpp, wnwg
npbl  Shtwbuwlui
dwhuuh, npwtuqh Ubthwlwbuwwnbpp Yuph
Znnudwuh Qbunpphpdwt Mwydwbwghpp b
Juwpniguyuwnnnhtt  thnpjumigh  Opwgph
Swpuspp nplit swpupkpinuditphg wquin
Jhdwlnud, Opwgph Swpwéph Quh ghdwg,
npytu  dhtwbuwynpdwt  Udthnthdwlb
Shnwdgnny  Nwydwt hudwdugh — 3.2(c)

Qunwywpnipju
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(ii)

Site Price, as a condition
precedent to the Financial Close
in accordance with Article 3.2(c)
and, if required to ensure a valid
and binding transfer of the
Project Site to the Developer,
will procure the issuance of a

Government resolution to that

effect; and

grant, or use its best efforts to
cause, at no financial cost to the
Government, the grant to the
Developer of all necessary rights
of way and easements, and other
rights (including any required to
construct and maintain any
Interface or any Gas, power,
water (or any other utility)
interconnections) required by
the Developer in order to allow
it to implement the Project. The
Developer acknowledges that
where obtaining certain rights of
way and easements incurs a cost,
the Developer is liable for such
costs, to the extent such costs are
reasonable and reflective of the
going market rate for securing

such rights and easements.

(ii)

znJudh, b bEpk wwhwieynid t Opwgph
Swpwéph  Juykp b wuwpuwynpkgunn
Jtpyny Ywpnigwwyuwwunnnhtt  thnjowbghjt
wywhnybnt

hwdwp, wwywhnynd L

Ynnuhg
hudwywnwupiwb npnpdwt pugniunudp, b

Yunwywpnipju

ounphh Ywnniguwywwnnnhtt Jud gnpswunph

bp  pujwugnyt gwlpkpp,  wnwlg
Yuwpwjwupnipjutt  npbk  dhtwbuwmljut
dwhiuh, npwhuqh  Ywpniguwuwwnnnhb

ounphytt  wwpwugdwtt b ubkpdhwnninp
poinp wihpwdbpnn  hpuwyniupubpp (wyn
pUnid  Gwl  ppwmbpubpp,  npnip
wwhwbgynid Eu gmujugus Uhugdw jud
Quqh, EEjupulubt Fukpghugh, opp (Yud
guijugué wy; Ynunitbwy Swnwjnipjui)
dhwugnudubpp Jupmighint b vywuwplbne
wthpudtown El

Opwgph
hpujuwtwgdut hwdwp: Ywnniguwywnnnh

hwdwnp), npnup

Yunmguuyunnnhi’

punniunud k, np wyt ghwypnud, tpp npnpwlh
nwpuigdut jud ubkpghnninh hpwyniph
npudwnpnidp Eipugpnud | swpubp, wyw
Jupniguyuwunnnt E Ypnd wyn dwpaubpp,
nppwiny wdwt  Swhuubkpp
hubjudhn Bu b wpuwugnnud Bu wpdus
hpunfniiptph
nupwghly ontjuyuljut vwjuqubpp:

wjupwiiny,

wwywhnydu hwdwp

(c) The Government warrants that the
shall

possession of the Project Site and that

() Ywnwlwpnipmiip  Gpuohwynpnd K, np

Developer enjoy peaceful Juwpniguyuwnnnp hwighun wmhpuwybnbnt b

Opwqph Swpwdpp, b np Opwigph Swpwdpp!
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(d)

5.2

(a)

the Project Site:

(i) is free and clear of all
encumbrances and all activities
that might interfere with the
the

Project, which have not been

Developer implementing
disclosed to, are not known or
should not have been reasonably
known by the Developer at the
time of the signing of this
Agreement; and

(ii) is in no way prohibited from

being used for the Project, and

all

Authorities have approved the

relevant Government
Project Site to being used in

such a way.

The Developer shall use YTPP's 220
kV sub-station in consideration of the
costs set out in Letter No. 704 from
YTPP to Giovanni Rubini dated 20d
December 2016 (a copy of which is
set out in Appendix 8).

Delivery Point

The Developer shall be permitted to,
and the Government shall grant, or
procure the grant of all necessary
rights of way and easements required
to, connect, remain connected to, and
use, and evacuate electrical energy to
the distribution network as required

by the Developer to enable it to

(d)

5.2.

(a)

wqun k gujugusd pninp

dwpwpbnunudutphg U pnmp wmbuwlh
gnpdénnnipnitutnhg,
hunspugnunt] Gwpnigwwuwwnnnh  Ynnuhg
Opwgnph  ppwjuwbwugdwtp, U
skl
hujntth skt Jud nnowdwnpku swykwp L

npnp  Yupnny Gu

npnup

Yupniguuyuwnnnh pugwhwjnyby,

hwjmth  jhttht  uwnyt  NMwydwbwghpp
unnpuqpbint dudwbuly. b
(i) ny dUp Adbum] wpgbfws sk Opwgph

tyuwwnwlny ogrnugnpsdwtt hwdwp, b pnjnp
hudwyuwnwupiub MEnwlwt Uwpdhtubpp
hwunwwnt] Eu Opwgph Swpwsph tdwb
oquwgnnpénidp:

Jupniguuyuwnnnp ogunuqnpskint £ GREY-h 220
U4 bipwlwjuip hwoyh wobkn] BOEU-hg
fnywuth (Fniphuhhtt hwugbwgpdus 02.12.2016p.
phy 704 qpmipjut dbky phpdud  Swpuiubpp
(quwndkup Yhg ubpjuyugdus t Zudbdus 8-
nud):

Uwunwuljupupdui Ykn

Juwpniguyuwnnnhtt  poygjuupynd L b
Yupwywpnipjniup punphnid L jud wywhnynid

t ounphniudp pninp wihpwdbon nuputgdw b

ubipyhwnniunh hpwyniupubph, npnup
wwhwboynid ki dhwbwn, dhwgus dbuyne,
oqunugnpstint b HEjupuwlwuit  Eubkpghwt

puoludwtt guughtt dwwnwlupupbng, husybu
wwhwbeoynd £  Yuwnnigwwuwwnnh Ynnuhg,
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supply electricity to the delivery
point to be determined in accordance

with the ToR (the "Delivery Point").

The

acknowledges and agrees that the

Government

(b) hereby
Developer shall only be responsible
for the delivery of Net Electrical
Energy up to the Delivery Point and
shall

transmission of Net Electrical Energy

not be responsible for

beyond such Delivery Point.

5.3 Site Access

The Government shall use its best efforts
to cause, at no financial cost to the
Government, that sufficient access to and
the

construction and operation of the Plant,

from Project Site suitable for

subject to Applicable Laws, is made
the

Developer can properly carry out the

available so as to ensure that

Project.

npykugh tw Jupnnqubw EEjnpujut Eukpghw
dwnwljupupl] SU-h  hwdwduwjt  npnpdws
dwnwlwpupdwt  jhn  («Wwunwljupupdwub
Yhu):

(b) Unyuny Ywpwjwpnipjniip hwunwnnd b

npunniunid E, nn Yunpniguuywnnnp
wuwnwupuwbunnt k dhuwy Uhlsl
Uwunwlwpupdwi Yk 2muunn  EEjunpulub
Eubpghuwyh dwwnwlwpwpdwt hwdwp U

wunwupmbwnnt sk ipdus Twnwljupupdw
Uhinhg nmipu Q@mun Ekjunpwlub Eubkpghwjh
thnpiwtigdwt hwdwn:

53. Uniunpp Swpwbp

Yunwywpnipjniup yhwnp L gnpsunph hp jujwugny
owtipkpp, wnwlg Yunwywpnipju nplk
dhutmtiumjun Swpuuh, npykugh  Yhpwnbkh
Ontuputph wwhywiudwdp Opwgph Swpwsp b
Opwgph  Swpwéphg — wwwhnfyh  pujupup
hwuwtbjhnipniy, npp oquwugnpstih £ Quyubh
ohttwipwpnipju i1 owhwgnpédw hudwp’
Epuwohuwynplnt hwdwp Ywnniguwywwnnnh Ynnulhg
Opwgnph wwwowd hpwljwbugdwtt  htwpuyn-

noipnLup:
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6.1

(a)

(b)

ARTICLE 6

ZN¥UO0 6

ENGINEERING, PROCUREMENT 6. 4USUUP LUNUQONRU, @uNbhU &Y

AND CONSTRUCTION OF THE
PLANT

Construction

The Developer shall by the
Construction Start Date commence
the construction of the Plant in
accordance with the Project Schedule
and shall complete the construction
and commissioning of the Plant, in
by the

Operation

combined cycle mode,
Scheduled Commercial

Date (as such date may be extended in
accordance with the provisions of this

Agreement).

The Developer shall construct and
complete the Plant in accordance

with:

the

Documentation;

(1) Plant Design

(ii)

Good Industry Practice;

(iii) the Project Schedule;

all
Applicable Permits;

Laws and

(iv) Applicable

the

Agreement;

() of  this

provisions

6.1.

(a)

(b)

quaNkRSNRU
Chuwpwpnipmit
Jupniguuunnnp uljunid k YQuyywh
ohttwipwpnipmniip  dhtsh Chuwpwpnipjul

Ukluwpyh  Uduwphdp  hwdwduwyt  Opwugph

dJudwiwlugnygh, U wjwpund Yujwbh

ohttwipwpnipniip b swhwgnpsdwtt hwudunudp,

hudwlgus ghlih nkdhuny, Uhlsl
Lwhinbujws  Yndbkpghntt  Cwhwgnpsdwit

Uduwphp (hyybtu np tpgws wduwphyp jupnn
Et hbknwdqdbt] unyu Muydwbwgph ppnypubpht

hudwyuwnwupuwhb):

Jupniguyuwnnnp Juenignid b wdupund k
Quijwtp hwdwduwyt hknbyuh.

(i) Yuwywuuh Lwhiugdwyhtt Guwuwnwpnptph,

(i) Nnpuh Lun] Mpwlnhlh,

(iii) Opwugph dudwbwljugnygh,

(iv) pninp Yhpwnth Opkupubkph b Yhpwnbih
ninymipniuubph,

(v) unyb NMuydwbwgph npoyputph,
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6.2

(a)

(b)

(vi) the ToR; and

(vii) in a manner consistent with the
requirements of the material
damage, third party liability and
business interruption insurance

policies.

Penalties for Delay

The Developer acknowledges that the

Government will suffer actual
damages if, due to causes attributable
to the Developer or any of its
and the
fails the
Commercial Operation Date on or
before the COD Deadline. In the

event of such a delay (unless it is

contractors suppliers,

Developer to achieve

directly attributable to any fault of
any Government Authority or any
utility suppliers licensed and/or
regulated by PSRC), the Developer
shall pay penalties to the Government

as provided below.

Subject always to Article 6.2(a), if the
fails the
Commercial Operation Date on or
the COD Deadline, the
Developer shall pay, in addition to

Developer to achieve

before

any penalties imposed by PSRC in
accordance with all Applicable Laws,
penalties at the rate of USD 3,750 per
Day for each Day of delay from the

6.2.

(a)

(b)

(vi) SU-h,

(vii) wjtiyghuh Enwtiwlny, nnp
hudwywnwupiwunid k Euljut
Juwudwéph,  Gppnpn wbdwbg  wnol

wunwupmbwwnynipjut b gnpénittnipjut
nunupduwt wywhnjugpulju wynjhububph

wwhwbeubpht:

Snidwiiptiip Mipwmgdwt hwdwp
Jupniguuunnnt npunniunid E, nnp
Yunwjwupmpniup Ypkne b hpujut Juuubp,
tptk Yunpniguwwinnht Jud upw
juwwjueniutphg nplk Uklht 61
dwwnwljupupubph Jtpwugpytih
wuwwndwnukpny, Yunniguuyuwnnnht sh

hwonnynid hwutl) Yndbkpghnt Cwhwgnpédwt
Uduwpyphtt UCU dhpptwdwdltnp opp YJud
npuithg wnwy:
(pugunnipjudp, tpk wyt mbknh b niukgk] nplk
Nbnwlut  Uwpdih  jud 2042 Ynndhg
1hgtuquynpjws Yud Jupquynpynn Ynudnibuyg
Utnpm)
Jupniguuyuwnnnp Ywpwjupnipjubp yfupnid £

Ldwl  npwugdut phuypniud

Swnwjmpniuubph dwwnwlupuph

wnniqupitp hwdwdwyt uinnpl pipywsh:

Uhown Znnws 6.2(a)-h yuhywidwt yujdwiny,
tpt unniguywunngp UCU Jkpetwdwdltnh
onp Jud nputhg wnwy sh wwwhnyt] Yndkpghnt
Cwhwgnpédwtt Uduwphyp, Ywnniguwywwnnnp
wuwpunwynp kb hwybnuwlt  Yhpunkh
Opkupubtph hwdwdwju Z0UZ Ynnuhg fhpundwus
Jdwplk] wniquupukp  UCU
dhpotwdwudljtinhg htun
nipuwpwitsjnip Opju hwdwp opwljut 3,750 UUL
nojuph - ywthnd,  dpbgh hlnlywjubphg

wnniqupttph,
niowugdwh
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(c)

(d)

6.3

(a)

COD Deadline until the earlier of:

the of the

Commercial Operation Date of

occurrence

(i)

the Plant; and

(i) the COD Longstop Date.

Any such payments of penalties shall
be made by the Developer to the
Government within thirty (30) Days
of the Developer's receipt of a notice
from the Government which sets
forth the amounts of penalties which
then due in

are and payable,

accordance with Article 9.

Notwithstanding Article 6.2(b), the
Developer shall have the right to
extend the COD Longstop Date for a
period of 180 Days by paying a lump
sum penalty of $3,000,000 and for the
avoidance of doubt the Developer
shall have no liability to pay penalties
pursuant to Article 6.2(b) during such
extended period,
imposed by PSRC

accordance with all Applicable Laws.

except for the

penalties in

Commissioning Plan

Within 90 Days after the Signing
Date, the Developer shall elaborate
the

Independent Engineer submit to the

and after the approval by

Acceptance Commission a detailed

plan delineating the actions to be

()

(d)

6.3.

(a)

wdkiwunp.

(i) Yuyuuh Unukpghnt
Uduwpyh nbnh ntuktwgp, jud

Cwhwqgnpédwt

(i) 9TU Owjpwhbn Uduwphyn:

Snidwliptitiph  guwtjugués wdwt Jdwpnidukp
Jupniguyuwnnnh Ynnuhg Ywnwjwpnipjubp
whwnp b Juunupykt Yunniguuywwnnnh Ynnudhg
Qupwyjwupnipjull Swinignidp unwbtwnig 30
(kptunit) Opdu pupwugpnid, npnid uwhdwiiynid
tE wyn wwhh npnipjudp Jdwpdwt  Eupulu
wnniqupttiph gnidwpp hwdwdwy Zngdws 9-h:

Qhwjwulnyg ZnrpJwud 6.2(b)-ht,
Jupniguyuwwnnn hpwynitp nith bplupwdgl)
YU Ouypuhtn Uduwphdp 180 Opny J4wphyng
Upwijug wniquip 3,000,000 UUL nnjuph
suthny U, Juwulwséubphg pjuntuwthbnt hwdwp,
Jupniguyuunnnp whwp b smtbktw  Znpdws
6.2(b)-h  hwdwduwjt wniquupubp Jlwpbno
udwt Epupwagyus
dudwttwjuwhundwsh hwdwp, pugunnipjudp
Yhpwntjh Opkupubtph hwdwdwy 2042 Ynnuhg
Jhpwndws nniquipubinh:

wuwpuwynpnipjnil

Cwhwgnpsdw Zwiduknt Muip

Uwnnpugpdwt Uduwpyhg 90 Opju pupwugpnid
Jupniguyuwnnnp dpwlnid b Uuljwpn Pudkutph

Unnuhg  hwuwnwwnmdhg  hbkwn  Cugnitng
Zwbdtwdnnynyht b tkpuyuginud dwipudwut
wjwtp, npp wpuwugnnud B Quyubp
owhwgnpddwt hwtdubnt hwdwp

51



(b)

undertaken by the Developer and/or
the EPC
commissioning of the Plant (the
Plan"). The

Acceptance Commission shall provide

Contractor  towards

"Commissioning

its comments and suggestions for
modifications of such plan within
thirty (30) Days of receipt of the
same. The Developer shall within
(15) the

Commissioning Plan based on such

fifteen Days revise

comments and suggested

the

revised Commissioning Plan to the

modifications and re-submit

Acceptance Commission in

accordance with the procedure set

out in this Article. The final
Commissioning  Plan  shall be
approved by the  Acceptance

Commission, after taking into account

all observations of the Government.

The

include as a minimum:

Commissioning Plan  shall

(i) the scope and objectives of the
Commissioning Tests, as required
to be undertaken to prove that
the Plant has been constructed
and completed in compliance
with Article 6.1 and is capable of
in

commercial operation

combined cycle mode;
(ii) organisational and administrative

responsibilities for undertaking

(b)

Qunniguuyuwwnnh  b/jud U39 Yuwwwjwnnih
Unnuhg  Abkntwplyybihp  qnpénpnipiniuttpp
(«Cwhwgnpddw Zwbdutnt Muir): Cunniung
Zutdtwdnynyp npudwnpnud £ updws wjuith
Alwthnjudwtit ninnJws hp ghunnnnipniuubpp nu
wnwowplubpp wyjwip uvnnwbwnig 30 (Epkunth)
OnJu pupwugpnid: Yunniguuywwnnnp whwp k15
(nuwutthhig) Opu  pbpwgpnid  Jhpubwgh
Cwhwgnpddwl  Zwbdubn udwl
nhunnnipniiubph U wpwowplynny thnthnjuni-
pjntuttph hhdwt Jpw, b Yphht ubkpyuyuguh
Jipwtwyduws Cwhwgnpsdw Zwbdubnt Myuip
Cugminy  Zwbdtwdnnnyhl Jhung
uwhdwtijud Jupgny: dhpoumljui
Cwhwgnpddwl Zwbdubint Nuip bupwiw k
huunwndwl Cigniting Zwtdtwdnnnyh Ynnuhg
hwpyh poinp
nhunnnipmniaubpp:

Mulip

unyju

wntubiny  Ywnwdwpnipjub

Cwhwgnpdiwlt  Zwbdubn
wntjuql ukpwnh.

Muip whwp L

(i) Cwhwgnpdlwt Zwbdubnt @npdwplynidutph
opowtiwlp b tyuwwwlukpp, npnup whwp k
Juwnwupyti nnp
Quijwip junnigdl] b wupungws Jh&wyh k
hwugyty 6.1 Znpjwsht hwdwwyuwnwupjuwt b
Jupnny E oquiugnpdyl) hudwlgjws ghlyjh
nkdhuny Ynudbkpghnt pwhwgnpsdwt hwdwp,

wwwgnighint  hwdwp,

(il) YJuquulbpyswluu i1 Jupswljui
wupuuwlwunipnibukpp Cwhwgnpéuwit
Zuudubtnt  Onpdwuplynudubpp juwnwpbne
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(iii)

(iv)

(v)

and

the Commissioning Tests;

pre-conditions, conditions and

logistical support requirements

for undertaking the
Commissioning Tests;

schedule for the detailed
Commissioning Tests; and

the  procedures and data
collection, collation, analysis
methodology and report
documentation for the
Commissioning Tests;

shall comply with the

requirements of all Applicable Laws.

(iii)

(iv)

(v)

hwdwnp.
twpwwwydwuubpp, wuydwuubpp [E]
1nghuwnhy wwywhnydub wwhwbeubpp

Cwhwgnpédwt Zwbdubint @npdwpynidutpp
Juwnwpbint hwdwp.

Cwhwgnpédwt Zwbdubint @npdwpynidutpp
duipudwut dudwbwlugnygp. b

pupuguunpgtpn b wyjjuiikph hwjupdwl,
hudbdwndwu, Jhpnisdwit
Ubpnpupwtinipiniup 61 hwpytwnnt
thwunwpnpbp Cwhwgnpédwt  Zwudtbnt
dnpdwpynidubtph hwdwp.

b whkwp E hwdwywwnwupiwth pninp Yhpwnkih
Ontuputnh wwhwbeubkpht:
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7.1

ARTICLE 7

z2NMqU0 7

START-UP, COMMISSIONING & 7. @NCOUNYNkhU, TUZUSNMOUTUL Z2UL2uLNhU

COMMERCIAL OPERATION [oAS
Initial  Energisation, Start-up 7.1.
Electricity and Water

(a) The Government shall use its best

efforts to cause, at no financial cost to

the Government, that, at the relevant

Interface:

(i)

(ii)

(iii)

sufficient backfeed power as is
the

energisation and start-up, testing

required  for initial
and commissioning of the Plant is
the

pursuant to the Power Supply

provided to Developer,

Agreement;
upon the provision of forty-five

(45) the

Government, the Transmission

Days' mnotice to
System is available for the initial
synchronisation of the Plant's
generators with the Transmission

System; and

sufficient start-up Gas, electricity
and water, and any other utilities
as are required for the start-up,
testing and commissioning of the
Plant are made available, at the
Developer's cost, pursuant to the

relevant Project Agreement.

gNueErshNy cUzZueNroNku

Ulqptiwljuite Utimigmid,
ElEjunpuljwt Eukpghwt b @nipp

Anpéwpldui

() Ywpwjuwpmpmbp  wbknp b gnpdwnph hp
Jwjwgnyu gwlpkpp, wpwig Ywnwywpnipjub

nplk

dhuwmtuwmljutn dwuuh, npwhtuqh

hudwyuwinwupiut Uhugdwb Yhnnid.

(i)

(ii)

(iii)

Jupniguyuwnnnhtt mpudwungpdh padupup
htnwunupd utunmignud, nptt wuhpwdbyn E
YQuijwth uljqpmjus [E1
gnpdwupluwl, thnpawpldut 61
owhwgnpédwt hwudtutnt hwdwp
hwdwduy ElEjunpuljut tutpghuyjh
Uwnwlupupdut Muydwtiugnh,

utnigdwt

Qupwywpnipjutp 45 (pwnwuniuhhug) Op
wnwy wpjus  Swunigdwt  hpdwbt  Jpu
Onpumbigdutt Zwdwlwpgp hwuwbbih (htp
Onpumbigdutt  Zwdwljupgh hbwn  Guyuth
giubpuwnnpubph uqptwlut jupqupkpdwu
hwdwp, b

Jupniguyuwnnnh  hwoyghtt  wpudwnpygh
Qujwih gopswpluwt, thnpduplfdui b

hwudtubnt
pajupup  Swjwh Qg
EEyupuljut tubkpghw b 9nip, hywhu twl
guiljugus wy Ynumbw) Swnunipniaibp
hudwaduyu Onpwgqph

owhwgnpédwt hwdwp

withpwudtown

hudwyuwnwujuwt
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In each case, should the Government fail
to use its best efforts to cause, at no
financial cost to the Government, that the
relevant utility or system is available as
required for the start-up, testing and
commissioning of the Plant, and such
failure causes a delay in the achievement
of the Commercial Operation Date, such
failure will be classified as a breach by the
the

Agreement for the purposes of Article 4.

Government of terms of this

7.2 Commissioning Testing

(a) The Developer shall be responsible
the the

Commissioning Tests in accordance

for implementation of
with the Commissioning Plan and the
Applicable Laws, and shall give the
the

Days

Acceptance Commission and

Independent Engineer 15
advance notice of all testing, as well
as the requirements of each
Commissioning Test in relation to the
the

pursuant to Article 7.1. Any such

obligations  of Government
testing date shall be set by the mutual
consent of the Developer and System
with

Operator in  accordance

Applicable Laws.
(b) A representative of the Acceptance

Commission shall be entitled to be

Nuwydwuwqgpbpp:

Suwjugws nphypnd, tphk Ywnwjwpnipmpiup sh
gnpdwnpmd - hp qujugnyt - gubipkpp,
Yupwjupmpjutt  npbk  dhtwbuwljutt  Swjuuh,
npykugh ynunituy
dSwnwjmpnitubpp jud hwdwlwupgbpp hwuwbih
1hukt  Ywywuh gnpswpluwil, thnpdwupldut
hwtdttint  hwdwp, U gpuw
htwnbwupny nipugynid £ Undkpghntt Cwhwgnpddwt
Uduwphyp, wdlwt  phpugnidp
Nuydwbwgph Znpjws 4-h tywwnwlny nhunynd k
npuku Yunwdwpnipjut §nnuhg unyt Muyjdwbwgnh
wuydwuubph pwpawnnid:

wnwlg

huwdwyuwnwuhiwu

owhwgnpédwt

wwyw uny

7.2. Cwhwqgnpbiwb Zubudubm @npdwpynid
(a) Ywpniguuunnnp
Cwhwgnpddwl  Zwbdubn
Cwhwgnpsiwt Zwudubint Muwuh b Yhpwnbkh
Ontuputph hwdwduwy hpwlwbwgubint hwdwp,
b wwpuwynp E Cugniting Zwbdbwdnnnyhtt nu
Ultjwju budtutphtt 15 Op oninn wmpwdwnph
sSwimgnmu ponp  thnpdwpymudibph  dwupb’
wbny mipwpwisnip Cwhwgnpddwt Zwudubne
juwydus 7.1
Qunwywpnipju

wuwinwupuwbwnnt k

dnpdwpynidutpp

Onpdwpuwl  wwhwhelbkpp
Znppwdny  vwhdwidwud

wupunwynpnipjniitbph htwn: 8nipwpwtynip
wdwlt thnpdupydut wduwphyp vwhdwidnd k
Gunniguuyuwwnnh b Zwdwlwpgh Owkpwwnnph

hnjuunqupd  hudwdugimppudp hwdwdwgh
Uhpwntjh Opkupubph:
(b) Cunnmitinn  Zwbdtwdnnniyh  ubkpluywugnighsp

hpuwynip nmith ubkplw 1hul] Cwhwgnpsdwb
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(c)

(d)

(e)

present at all Commissioning Tests.

A representative of the Independent
Engineer shall be present at and shall
the of all

Commissioning Tests.

ascertain results

During the Commissioning Tests, the
Government shall use its best efforts
to cause, at no financial cost to the

the be

despatched to the extent reasonably

Government, Plant to
required by the Developer in order to
allow the Developer to carry out the
Commissioning Tests as required,
subject to the Transmission Code.
Should the Government so fail to use
its best efforts to cause, at no financial
cost to the Government, the Plant to
be despatched in accordance with the
Plan and as
by  the

Developer, and such failure causes a

Commissioning
reasonably  required
delay in the achievement of the
Commercial Operation Date, such
failure will be classified as a breach
by the Government of the terms of
this Agreement for the purposes of
Article 4.

A separate agreement shall be entered
into between the Developer and the
Offtaker in relation to the purchase of
Net Electrical Energy during the
Period (the

"Commissioning Electricity Purchase

Commissioning

Agreement"). Such agreement shall

()

(d)

(e)

Zwtdubnt @npdwpynidubphl:

Utlwju bPudtubph ubkpyuyugnighsp wwpunwynp
E  ubkpjw 1hul) Cwhwgnpsdwt  Zwbdubno
Onpdwpynudutpht npuig

wpyniupubpp:

hwuwnwwnt;

Yunwywpnipjniup gnpéwunpmd £ hp jujugny
owlpkpp, nplik
dhuwmtuwmjutt Swpuuh, np Gwjwup pintdwsé huh
Yupniguuyuwnnnh ynnuhg nnowdinnpk
wwhwbigynn suhny, npuytugh
Jupniguyuwnnnp  Jupnpubw  hppujubtuguby
Cwhwgnpddwl  Zwbdubn
wwhwhewshl hwdwyuinwuwb' Zunnpryiul

wnwlg Ywpwlwpnipjub

dnpdwpynidutpp

Ontuunpnipjutt  wwhwbetph wwhywtdw
Eph sh
gnpdwunpnid hp  qwdwgnyt owupkpp, wnwbg
Yupwjwupmpjut npblk $htwbuwlju Swpauh,
Zwtdubkn Mwht [
nnowthin wwhwight
YQujwh phintunidt
huwpgnid, b twdwb phpugnuip

wuydwuny: Yunwywpnipjntup

Cwhwgnpédwt

Yupniguuyunnnh
hudwyunwupuwh
wwywhnybnt
hwigkgimd E  UYndkpghnt
Uduwpiyh npwugdutp, wyw twdwb phpugnidp
unyt NMuydwbwgph Znpdws 4-h  byuwwnwlny
nphunynud £ npyhku Qwnwdwpnipjut Ynnuhg
unyt Muwjdwbwgph wuydwutbph pwponnid:

Cwhwgnpsuwit

Unwtidht NMuypdwuwghp k Jupynid
Yupniguuyunnnh i1 Qunpnh Uhol’
Cwhwgnpédwit hwtdudwu
dudwttwjuhunyush npupwugpnid Oniwn
ElEjuipujut  Bubpghuyph qudwb  hwdwp

(«@npdupldwb EjEjunpulwi Eutpghugh Sudw
Nuydwiwghp»): Uy Nuydwbwghpp whwnp L
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7.3

(a)

be in the form of the Exemplary
approved by PSRC.

During the Commissioning Period the

Documents

Developer shall be entitled to receive
payment for the Net Electrical Energy
the Offtaker

performing Commissioning Tests in

supplied to while
accordance with the lowest of (i) the
Net Tariff
determined pursuant to the Tariff
Schedule; or (ii) the highest tariff of

any other generator in the relevant

Electrical  Energy

month.

Acceptance Act

Following the completion of the
the
satisfaction by the Developer of other
of the

Acceptance

Commissioning  Tests and

relevant  requirements
the

Commission shall promptly either:

Applicable Laws,

Act
confirming that it is satisfied that
the

other relevant requirements have

(i) issue an  Acceptance

Commissioning Tests and

been satisfied; or
(ii) issue a notice saying that an
Acceptance Act has not been
issued, specifying any outstanding
matters that must be attended to
before the Acceptance Act can be

issued.

7.3.

(a)

Jupyh 2049z-h Ynnuhg hwunwngus Opptwlkih
Quunwpnptph duny: Cwhwgnpddwt hwudtdw
dudutwjuwhuwnyusnid
hpwyntiup nilth
Cwhwgnpddwl  Zwbdubnm
hpuljutwugdut
dwnwljupupjus 9nin ElEjunpuut
Eubpghuwyh  nhdwg  hbnlyjuy  uwluqubphg
ujuqugnijuny. (i) Umjuguuyghte Muwuh
hwdwdwyt  npnydws ElEjunpulut
Eutpghwjh Uwljuquh, jud (i) Ynulhpbn wdunid
guijugus wy wpuunpnnh  wdbkbwpwpdp
uwljugquh:

Qupniguwuwnnn
unw b Jdwpnid
®dnpdwpynidutph

nupwugpnid Qunpnht

Oniwn

Cunmidwi Ujun

Cwhwgnpddwl  Zwbdubn
wjwpunhg b Yupniguyuwwunnh  Ynnuhg
Yhpwnkih  Opkupubtph  wy  Jkpwpkplih
wwhwboubph pwjwpwupnidhg htwnn Cunnitng
Zuwtdtwdnnnyp
htwnlyuyubphg dkyp.

dnpdwpynidutph

ontnuthnyp  Juunwpnd  k

Cunnitdwl Ulin’
hwunwwnbiny, np tw puwjupupdws k np
Cwhwgnpédw Zwtdubnt @npdwupynidubpp
b wy] Jhpwpkplih wwhwboubpp fuwnwpyty
kU, Jud

(i) wpudwnpnd k

(ii) wpudwnpmd E dwnignid, npnkn tpynid
np Cigmudwt Ul sh wpdmd’ bk
guujugws snisyud uunhpubpp,
whwnp L msdkl, npuybugh wpwdwnpygh
Cunniudwt Uljwn:

npnlp

(b) Where the Acceptance Commission (b) Uju pbuypnud, tpt Cupnitnng Zwbdbuwdnnnyp
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()

has issued a notice pursuant to Article
7.3(a)(ii), the Developer shall attend
to such matters and shall give the

the

Independent Engineer further notice

Acceptance Commission and
in accordance with Article 7.2(a) but
dealing only with matters raised in
the Acceptance Commission's notice
and with a notice period of no less
than four (4) working days for the
purposes of Article 7.3(a) so that the
procedures in in Article 7.3(a) are
repeated as often as necessary to
ensure that all outstanding matters
are attended to and the Acceptance

Act can be issued in accordance with
7.3(a)(i).

The issue of an Acceptance Act shall
the
the

Operation Date that the Plant is

indicate  for purpose  of

ascertaining Commercial
complete, that the Commissioning
Tests and other relevant requirements
of the Applicable Laws have been
satisfied and the Plant is capable of
commercial operation in accordance
with this Agreement, and as
the

Agreement, following the Developer

applicable Power Purchase
securing the Completion Act, and
PSRC adopting a resolution on the
License Revision and approval of the

Tariffs.

()

wnyk] k dwinignud, hwdwdwyu 7.3(a)(ii) Znpjwsh,
Juwpniguyuwnnnp  whwnp b mish  tpdws
luunhputpp b Cugnitinng  Zwbdtwdnnnght U
Ubjupn bPudkutpht, nd whtwp k (huh Cunning
Zmuduwdnnnih niquplhh dky  wy
sSwimgnmu  hudwdwyh  7.2(a) Znpdush, npp
wnbsynd £ dhuyl
Zmudtwdnnnyh Swimgdwt dby pwpdpuglusd
luunhpubtphtt b 7.3(a) Znpdwsh twuwwnwlubpny
ujuqugnijup 4 (snpu) wohuwnwipwhtt op wnwy
junwupjws  Swumgdwdp, npwybugh 7.3(a)
znpjudnid  uwhdwiws pupugulupgbpp
Unphudtt wyiputt wbqud, nppwtt hwplunp k
poinp spnwsyws hwpgkph nusdw b hwdwduygh

wlnud,

uwluy Cunniunn

7.3(@)(i)  Znpqwsh  Uduwpuufub  Ulwh
npudunpdut hwdwn:
Unukpghnt Cwhwgnpsuwit Uduwpyh

hwunwndwt  wpnudny  Uduwpunulut  Ulunh
npudwnpnidp bpwbwynpnud £ wyl, np Gujwbp
pEipws £ wdupunit Jhdwlih, np Swhwgnpsdwt
Zutdubint  Onpdwpynudubpp b Yhpwnbih
Onptuputph wy  YEpwpkpbih wwhwbetbpp
Juwnwpyl) B b Quywip upnn £ oqguuugnpdyty
Unubpghntt pwhwgnpsdwl hwdwp  hudwdwgl
unytt NMuwjdwbwgph b hwdwwywnwupwbwpwunp
Elkyunpwlwl Bubpghwh Sudwh Nwpdwiwgph’
Jupniguyuwnnnh Ynndhg Udupuului Ulunp
unwbwnig b 2042 Unnudhg Uwlwgubkph
hwunwwndwt b Lhghuqhuwyh dhpubtuydwt
dwuhtt npnonid punniibjnig htiwnn:
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7.4 Commercial Operation 74. Undtpghnt Cwhwgnpénid

From the Commercial Operation Date Unulkpghnti Cwhwgnpsdwl  Uduwpyhg uluws
onwards the Developer shall operate, Ywnpnigumuwwwnnp whwp k swhwgnpsdh, Jekpuinpngh
repair and maintain the Plant and provide b uwwuwpyh Ywywbp, Qunpphtt Jwwnwlwpuph
Net Electrical Energy and make available Qniwn EjEjunpulut Eukpghw b wywhnygh Stuophtubih
Dispatchable Capacity to the Offtaker in Zqnpnipjnitip hwiwdwyh hknbyugh.

accordance with:

(a) Good Industry Practice; (@) Nnpuh Luy Mpulnhluygh,
(b) the Applicable Permits; (b) Yhpwnbih @nijjnynipiniuttph,
(c) all Applicable Laws; (¢) Yhpwnkjh Opkupubph,

(d) the provisions of this Agreement; and (d) unytu Mwjdwbwqgph ngpnyputph, b
(e) the provisions of any relevant Project (e) guulwugwé Ytpwpkpbih Opwgph Nuwjdwbwgnh,

Agreement, particularly the Power dwubunfnpuybuy Bijupuljut  Eubpghugh
Purchase Agreement. Qudwt Muydwwugph npoypubph:

59



ARTICLE 8

8 GAS AND UTILITY SUPPLY

8.1 Interconnection

Utility

Specifications

The Developer shall ensure that the Plant
all

pertinent information and data regarding

Design  Documentation contains
design, engineering materials, equipment,

construction and other specifications
which the Developer proposes to use to
achieve tie-in to each Interface and to
deliver each utility and service to the
the

relevant utility or service provider and the

Plant, and shall coordinate with
Government to ensure prompt and safe

interconnection.

8.2 Supply of Gas and Water

(a) The Government shall ensure that:

(i) the Gas Supplier Facilities and

water supplier facilities are

constructed, tested and
completed in sufficient time and
with sufficient capacity, as set out
in the Plant Design
Documentation, so that Gas and
water are capable of being
delivered to the Gas Delivery

Point and the water delivery

Z2N¥UO0 8

8. GU2h &4 UuNUNPULUL OUNUSNRE3NRLLED
vusSuuurornku

8.1.  Ununituy Ownuwynipjnibakph

Pnjujuwyulgdut Uwubiwghp

Jupniguyuwnnnp wwpunwynp b wwwhndb), np
Qujwih Lwhiwgduyhtt Quwunwpnpbpp yupnibwlbu
twpiwgshl, nkthfuwt dheongubpht, Wnipbtphl,
uwppuynpnidkphty, shttwpwpnipjumip Jkpwpkpng
nn9 Yykpwpkpkih mintjunynipmniut no myujutpp b
wj
wnwowpynd  k
Uhwugdut Yhunnd  dhwgnid  wwywhndbnt b
mipuwpwiisnip §nunittiwy Swnwynipjnit Yuwjwhi
hwdwnp, L wwpuwynp k

hudwywnwuhiw

dwutmqpbpp, npnp Ywnniguwyuwinnnh

ogqurugnpédt]  jnipwpwtiynip

npudwnphbjnt

hwdwgnpsuligty ynuntbuy
Swnwmpjut dwwnwlupuph b Ywowjwpnipjub
htwn thnjujuyulgnidi

wywhnyknt hwdwp:

wpuwg U wbdunubg

8.2. Quwgqh b ph Uwunwljupwupnid

(a) Ywnujupnipniit wyuhndnud Ehbnbyjup’

(i) Qugqh Uwwnwlwpuph BGupwljunnigjusdp-
ubkpp b oph dwwnwlwpwuph Gupwlwunnig-
Juéspubtipp whwp L jupnigyws, thnpdwuplyus
b wdwpunywsé hukh pudupup dudljinnd b
pwuwpup hgnpnipjudp, huswybu uwywsd E
Ywyubh  Lwjwgsuhl @uunupnphpnd
wjuybu, np Guqp b onipp htwpuwynp 1hh
dwwnwljupupk)
Ut b oph dwnwljupupdwt Uhugdwi Yhwn,
wjuywhuh gpnyputpnd L wuwydwbbkpny,

Qugqh Uwunwuljupupdub
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Interface, at rates and on terms
no less favourable to the
Developer than those generally
available to other similar
commercial customers, in order
that the Developer can test,
commission the Plant in
accordance with the Project
Schedule and meet the Scheduled
Commercial Operation Date and
operate the Plant at the

Dispatchable Capacity; and

(ii) from and after the Commercial
Operation Date until the end of
the Committed Offtake Term, the
Developer is supplied at the Gas
Delivery Point and the water
supply Interface respectively all
Gas and all water necessary for
the Plant to make available the
Dispatchable =~ Capacity  and
generate Net Electrical Energy to
the extent that the Plant is
despatched by the System
Operator and/or Offtaker, in
accordance with the

Transmission Code.

(b) Should the Developer be prevented
from providing the Dispatchable
Capacity when requested to do so by
the System Operator and/or Offtaker,
and receive full payment for the
Contracted Capacity under the Power
Purchase Agreement as a direct result

of a Gas Supply Force Majeure the

npnip  ny  wwlwu pupbbyuwun  Gu
Qupniguyuwwnnnh hwdwp, nppub b wy
tdwbwwnhy  Yndkpghnt  hwdwpnprubph
hwdwp unynpuwpwp hwuwubih gpoypubtpp b
wuwydwuubpp, npyhuqh Ywpniguwwwnnnp
jupnyubw Quyyuiip thnpdwiplby,
owhwgnpédwt hwudub Opwgqnh
dJudwiwlugnyght  hwdwywunwupwt b
wwywhnyt]  Lwhwnbujws  Yndbpghnt
Cwhwgnpédwt  Uduwphyp, huswbku twh
owhwqgnpésby Quyyuiip Stophubih
Zgnpnipjudp, b

(i) Ynubkpghnu  Cwhwgnpddwtt  Uduwpyhg
uljuws i1 npuithg htwnn Uhtsl
Bpupjuwynpyus Fudwtt dudjinh wupunp
Yupniguuyuwnnnh Quqh
Uwnwlupupdwt Yknnd b ph Uhugdw
JEnnud dwnwujupupynd £ Gugh b oph nno
dwquwip, npt  wbhpwdbyn L npuybkugh
Quijutip wwwhniyh wylt Stophubih
Zqnpnipnitp b wpuwunph  wjipwb Qnun
ElEjunpuljut Eukpghw, nppwut Zwdwljupgh
Owbkpwwnnpp Wjwd Qunpnp wwhwbenid k
Yuwyuihg  Zwnnppdwh  Opklunpnipjuip
hudwywnwuuwie

(b) Uju nhwypnid, tpk Ywpnigumyuwnnnp sh Jupnn
wwwhnyl) Stuophubih Zgqnpmipnibp, Lpp nu
wwhwbeynid £ Zuwdwljupgh Oytpwwnnph b/jud
Qunpph Ynnuhg, b unwbw] NMwpdwbwgqpuyht
Zqnpnipjul hwdwp 1hwupdtp J&wpnid
ElEjuipuljut Eukpghuwh Qudwt Nuwydwiwgphp
ubppn  npywku  Quqh  Uwunwluwpupdwb
Uthwnpwhwptih Midh niqnuih  hEnbwp,
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relevant provisions of Article 14.4

shall apply.
8.3 Non-conforming Gas
The Developer shall have the right to
reject all gas that does not meet the
specifications of Gas and any disruption to
its ability to provide Dispatchable
Capacity and Net Electrical Energy caused
by such rejection or incompliance with
the Gas specifications, to the extent the
Developer is prevented from providing the
Dispatchable Capacity when requested to
do so by the System Operator and/or
Offtaker, shall be classified as disruption of
Gas  supply the

determining the occurrence of a Gas

for purposes  of

Supply Force Majeure under this

Agreement, subject to Article 10.3.
8.4  Risk of Loss of Gas

The Developer shall not be responsible for
and shall not bear the risk of damage to or
loss of Gas prior to the delivery of such
Gas to the Developer at the Gas Delivery
Point. The Developer shall be responsible
for and shall bear the risk of damage to or
loss of Gas, for whatever reason, at all
times from and after the delivery of such
Gas at the Gas Delivery Point.

85 Gas
Delivery Scheme

and Electricity Counter

The Government may request and the

wujw 14.4

Yhpwnynid tu
hudwywinwupiwb npnypubpp:

Znpjush

83. Qhwlwwywwnwujiwing npulh Fwq

Qupniguyuwnnnt hpwyniip nith hpwdwpyt] nne
wjut quqhg, npp sh hwdwywunwupwinmd Qwgh
dwutimgpbph, b wydws hpwdwpdwt jud Qugh
dwutimgpbphtt shudwwyunwupuwbint wpnniupnid
Suophubkih Zgnpnipniup b EjEjupulwt Eubkpghw
npudwnphbnt Jupnnnipjul
huwthwtnud, wjipwuny, nppwing Ywnniguwwinnh

upw gujugus
hudwp funspugnun E unbnsdynud  dwnwlupupk)
Suophukih Zqnpmipinitp, bpp nu wwhwbeynmd k
Zudwlupgh Owbkpwwinph W/Ywd Qunpnh Ynndhg,
npuiwynpynd t npytu Guqh dwnwjupupdut
huwthwtnid Quqh
Uwunwlwpupdwt Uthunpwhwupbih Qidh h hwjn
qunt thwuwnh npnodwl tywwnwlny' Znpdus 10.3-h

unyt  Nuydwbwgph ukppn

wwhwboubph Junwpdwt yuydwtng:

8.4. Quwqh Unpuwnp nhuy

Jupniguyuunnnp yuinwuppwbwnnt sk b sh jpnud
Quqgh Ynpunh b Juwudwb nhuljp twhipwtt wyn Fuqp
Jupniguyunnnhtt Fuqh Uwnwjupupdut Yhwn
dwnuwljupupbip:  Ywpniguyuwnnnp  dpnwuybu
wuunwupmbwwnnt £ b jpond £ Qugqh Ynpunp b
Juwudwtt phuljp, wiwh wwwndwnubphg, Qwgh

Uwunwlupupdwt Yk Qugh dwnwlupupdub
ujuthhg hbp:

85. Gugh b EEjupulwh Eukpghuyh ®njuwnwupd
Uwunwuljupupdut Uubkdw
Qupwywpnipmniip  Jupnn b wwhwbgly U
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Developer shall, subject to the remainder
of this Article 8.5, agree to enter into
agreements with the Government or any
party designated by the Government
under which the Developer will be
supplied with Gas (the value of which
shall be calculated in accordance with the
Gas tariff then in effect, including any
adjustment relating to the condition of the
Gas so supplied, which in any case shall
comply with the standards set out in this
Agreement) and will be obliged to deliver
Net Electrical Energy (the value of which
shall be calculated in accordance with the
value attributed to the Net Electrical
Schedule). The
the right to
entry
terminate such

Energy in the Tariff
shall

reasonably refuse the

Developer have
into or
performance of or to
agreements (in each case without any
liability or adverse consequences for the
Developer) if entry into or performance of

such agreements:

(a) would

Developer’s obligations under the

result in breach of the

Power Purchase Agreement;
(b) would put the Developer into a less
favourable net (after-tax) economic
position than if such agreements had
not been entered into or performed
by the Developer, as applicable, and
the relevant Net Electrical Energy

was supplied by the Developer to the

Yupniguuyuwnnnp yupuwynp Ehudwdwyugby upk

wuwydwbuwqgpbp Yunwywpnipjut Jud
Qupwyupnipjull §nnuhg wyqus guujugms wudh
htw, nnh hwdwdwju Junpniguuwuwwnnnh

Jdwwnwlupupyh Fuq (aph wpdtpp hwyquplynud £
wyy wwhht qnpénn Quqh wwlwugh hwdwdwi
Junupbiny Juuws  wjnwhuh
dwnwljupupus SYwuqh  Jhdwlhh  hbkw, npp
guujugws phypnid whwp L hwdwywunwupwih
unyt NMuydwbtugpnid vwhdwtijus dwutwmgpbphty) b
tw wwpunwynpqws Yhuh dwnwlupupl] Qniun
Ejkinpuljut Fukpghw (nph wipdtpp hwpuplynud k

&oqpuinid

Uwuquuyhtt. Muind  Qnunn Ehjunpulub
Eukpghuyht YEpugnijwd wpdtiphl
hudwywunwupiut): Yunniguyuwwnnnt  hpwyniup

niuh nnowdwnnpbt hpwdwpyl] twdwt yuydwbwgnptp
Juptnig jud juwnwpknig, jud nunupkgubt; tdw

wuydwuwqgpbpp (pninp - nhwpbpnud wnwlg
Yupniguuyunnnh hwdwp nplk
wWuwnwupiwbwnynipjut Jud puguuwljui

htwnbwuputph), tpt wlwt wwydwuwgpbp Yupkp
Jud yuwnwpbp.

(@) Jhwuqkguh ElEjupwlut Lubpghuyh Qudwb

NMuydwtwgph ukppn Yupniguwwwnnh

wupunwynpmipniubph puwpndul,
(b) Ynup Ywpnigwuyuwnnnhtt Wwq twywunwynp
qniin (hwpynidhg htwnn) ntnbtuwlut Jhdwuljh
Ubkp, pwl npt wniw Yhubkp, Epk wdwb
wuydwuwgpbpl (hudwywnwupwbwpuip)
sfupdthtt jud sjuwnwpdthtt Ywnniguwywinnnh
ynnuhg b hwdwywnwupwi O@nun EjEjnpuljut
Eubpghwt dwunwljuwpupdip Yweniguuywwnnnh
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(c)

8.6

(a)

(b)

Offtaker; or

would be deemed as violation of any

international sanctions.

Supply of Utilities

It shall be the responsibility of the

Government to procure, at no
financial cost to the Government, all
facilities required to supply power
and any other utilities, as envisaged
by the Plant Design Documentation
and requested by Developer in
writing, are constructed, tested and
completed in sufficient time and with
sufficient capacity so that such
utilities are capable of being delivered
to the relevant Interface in order that
the Developer can construct, test and
commission and operate the Plant in
accordance with the Project Schedule
and meet the Scheduled Commercial

Operation Date.

It shall be the responsibility of the
Government to use its best efforts to
cause, at no financial cost to the
Government, the supply of power and
any other utilities to the relevant
Interface in sufficient time and with
sufficient capacity, as envisaged by
the Plant Design Documentation and
requested by Developer in writing, so

that the Developer operate the Plant

()

8.6.

(a)

(b)

ynnuhg Funpnht, fud

Unhnwplh  npytu  gutljugws  dhgwqquyhl
uwiljghwkph fpwpunnud:
Ununibuy Ownuwjnipjniutiiph
Uwwnwljupupnid

Jupwjupnipjull yuunwuppwbwnynipmniut k

wywhnyt], wpwbg Ywnwdwpnipjuit npbk
dhumtiumljun dwhiuh, tubpghuyh b gutjugus
wy| Ynunttuy Swnwynipniutbph

dwnwljupupdutt hwdwp wwhwbeynny pnjnp
Eupwljunnigyusputpn
thnpdupldus b wjupnws (hukbu pudupup
dudbinnid b pujwpup hqnpoipjudp hlisybu
np  twpwwnbuduws L Quyuth Lwjuowgsuyht
Quunuwpnptpny b gqpuynp  wwhwbeynd L

Junnigjws,

Yupmguuuwnnnh Ynqihg wjbubu, np odus
UnuUnitiw)  Swpwmpnitubpp  htwpwynp (huh
wnwpk]  huduyunwupwt  Uhugdwh  fhn'
Qupniguyuwnnnh Ynnuhg Onpwgnh
dudwimjugnijghtt hudwywnwuhiut
thnpdwpybny, owhwgnpsdwtt hwtdubnt b
owhwqgnpstint b  Undkpghnt Cuwhwgnpsdwl
Uduwphyt wmywhnytnt hwdwp:

Quyjwtip

Jupwjupnipjull yuunwuppwbwnynipmniu L
gnpdwnpl) - hp  qujugnyl - gwpkpp,
Yupwjupnipjut npbk dhpttwbvmjutt Swjuuh,
tubpghuyh  jud gwuluguws wy  Ynunitbwg
dwnwymipniuubph

wnwlg

dwmwnwljupupnudp
hudwywunwupmtt Uhugdwt jhn pudupup
dudjtunnnid 61 pujupup
wywhnybnt hwdwp, hywyku np twhwnbudws
E Qujuih ULwhwgbuyhtt Quuunwpnpbpny b
grwynp  wwhwbgynd L Ywnniguwywinnnh

hgnpnipjudp
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at the Dispatchable Capacity. Unnuhg, wjuwbtu, np  Yunniguuyuwunnnp
jupnpuiuw pwhwqgnpst] Ywjwup Stophubkih
Zqnpnipjudp:
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9

9.1

(a)

(b)

ARTICLE 9

Z2N¥U0 9

PAYMENT STATEMENTS AND 9. J4KULUUL UUCNQUALEe 64 Z2UThYLEh

INVOICING
Monthly Statement
From the Effective Date onwards

the

Developer shall submit a monthly

until the end of the Term,

statement to the Government stated
in Drams for any amounts owing by
under this

either Agreement,

including:

(i)

any Assigned Amount;

(i) any amount to the
Developer in accordance with

Article 15; and

owing

the
Developer in accordance with
Article 10.1(b),

(iii) any amount owing to

less any amounts the Developer may
the

accordance with Article 6.2, or any

owe to Government in
other provision of this Agreement,
provided that the Developer shall not
submit a monthly statement where
neither Party is owed any amount for

the relevant month.

The monthly statement shall contain
reasonably detailed calculations of the

amounts payable under it, together

9.1.

(a)

(b)

HMNhOURCNRT
Uduwljut Udthnthwughp
Qnpénnnipjut - Uduwpdhg  uluws  dhbsh

dudljtnnh wjwupunp Ywpmguwuwnnnp whwnp k
ubpuyuguh  Ywpwjwpnipjuwip 22 gpudny
Juqujuws wduwlut wdthnthwghp gutijugus

gnidwputph  hwdwp, npnup Gupwlu Gu
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9.2

(a)

(b)

()

(d)

(e)

further

documentation and information as

with  such supporting
the Parties may agree or as required

by Applicable Laws.

Invoicing, billing and payment

If the monthly statement delivered in
accordance with Article 9.1 shows
that an amount is due from the
Government to the Developer, the
Developer shall, together with the
delivery of the monthly statement,
submit an invoice for that amount to

the Government.

If the monthly statement delivered in
accordance with Article 9.1 shows
that an amount is due from the
Developer to the Government, then
the Government may submit an
invoice to the Developer for that

amount.

The relevant Party shall pay to the
other Party the amount shown in the
invoice as due on or before the date
that is thirty (30) Days after the date
the invoice was submitted to it, unless
this

otherwise provided for in

Agreement.

Any invoice delivered pursuant to

this Article shall be paid in Drams.

The payment of the net amount set

9.2.

(a)

(b)

()

(d)

(e)

Unnubkph  Ynnuhg hwdwdwjubgdus  Jud
Uhpwntkjh Opkuputpny ywwhwueynn guujugus
hhdtwynpny thwunwpnpbph [F]
nbnbkjuwnynipjut htwn vhwuht:

Zuphjukph pmipugpmd, Ubkpluyugmd b
J&wnnid

Gpt 9.1  ZnpJuwbhu
niquplduws wduwlut wdthnthwugph hwdwdwygh,
nplk Eupulju k Jdwpdut
Qupwjupnipjul Ynnuhg Ywpniguuwuwnnnhl,

hudwyuwnwuuwt
gnidwp
Jupniguyuwnnnt wduwljut wdthnthwgph htn

dvhwuhtt whwnp £ Yunwupnipjuip tkpjujuguh
twli hwiphy wyn gnidwph hwdwn:
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Juwpniguyuwnnnhtt  hwohyp  wyn  gnudwph
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OnJu pupwugpnid, tptk wy) put twhiwnbudws sk
unyt Muwydwbwgpny:

Unyt Znpdwsh hwdwduwy  ubkpluyugdus
guijugwus hwohy ydwpynid £ pudny:

Uduwljut wdthnthugpnd ipdws qnin gnudwiph
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out in the monthly statement shall be
made without (and free and clear of
for)

any deduction set-off or

counterclaim.

9.3 Late Payments

Late payment of any amounts due
pursuant to this Agreement (other than
penalties incurred pursuant to Article 6)
shall bear interest at the Late Payment
Rate.
9.4 Disputed payments
(a) If at any time within thirty (30) Days
from receipt by a Party of a monthly
statement or invoice that Party
disputes the monthly statement or
invoice (in whole or in part) in good
faith, that Party shall notify the other
Party in writing of any disagreement
with or exception to the calculation,
including details of the monthly
statement or invoice concerned, the
amount in dispute and the basis for
disputing the amount. In case a Party
fails to dispute any invoice within the
time period stated above, the amount
of such invoice shall be deemed
undisputed for the

Articles 16.2(a) and 17.2(c).

purposes of

(b) Where a Party disputes a payment
pursuant to Article 9.4(a) the Parties
shall confer within thirty (30) Days

thereafter to resolve in good faith any

Jdwpnudp  whwp L Juuwpdh  wnwilg
hwpywugnidutinh jud hwlpungpbd ywuwhwbettph

(b wnwug npuk yuwhnidubnh)
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wnbntlijuguh Uniu Ynnuht hwpdupyh htn tpw
Quad hwpuplhg
pugunnipjult dwuhl, ubkpwnbinyg Jhdwuplynn
wihn(rugnh  Yud  huwpdh
Updwplynn  gnudwpp b
gnidwph Jhdwpyuwt hhupkpp: Gpt npbk Ynnd
Jtpp tpdws dudljknp pupwugpnid sh Jh&wplnid
nplt hwohy, www wyy hwordyh dbke updwsd
gnidwupp hwdwpynid L wgh&bih 16.2(a) b 17.2(c)
Znypusubph tywwnwyny:

wduwlu

wduwlu

wihwdwdwjunipjub

wduwlu

dwipudwubpp,

(b) Bpt Unnup Jhdwplymud b dwupnidp hwdwdwgh
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OpJu wbnp k

pupbkundnpb  pubwlgkt  Jkpngpyuy  JE&kpp
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(c)

such exceptions and disputes, in
accordance with Article 18, if possible
before the relevant due date of the
disputed payment. If the attempt to
resolve the dispute amicably and in
good faith fails, the remained of
Article 18 shall apply to

continuing dispute.

any

Upon settlement or determination of
the disputed amount, any amount
agreed or determined to be owed to
either Party shall be paid by the
relevant Party within 30 Days,
together with interest thereon at the
Late Payment Rate. Such agreed or

determined to be owed amounts shall

be deemed wundisputed for the
purposes of Articles 16.2(a) and
17.2(c).

()

sk hwdwp  Znpfws  18-ny  uwhdwinfws
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10

10.1

ARTICLE 10
SALE AND PURCHASE OF
ELECTRICITY AND

CONTRACTED CAPACITY

Sale and Purchase

(a) From the Commercial Operation Date

onwards

until the end of the

Committed Offtake Term:

(i)

(ii)

the Developer shall sell and the
Government shall use its best
efforts to cause, at no financial

the
Offtaker to purchase from the

cost to the Government,

the Net Electrical
the

Offtaker pursuant to the Power

Developer,

Energy despatched by

Purchase Agreement; and

the

available

shall
Dispatchable

Developer make
the
Capacity, and the Government
shall use its best efforts to cause,
the

to

no financial cost to

the Offtaker

purchase from the Developer the

at

Government,

Contracted Capacity pursuant to

the Power Purchase Agreement.

(b) Tariff

(i)

The Government shall use its best
efforts to cause, at no financial

cost to the Government, the

zNMUO0 10

10. ELEUSMUYUUL ELErehush 64
MUSUULUALUSHUL 2201 MNP E3UL
UNPIULUHL

10.1.

Unnijwdwnp
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Yuwnniguuunnnhg quh ElEjunpuut
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(ii)

(iii)

Tariff
without amendment,
shall

procure that it is used to calculate

incorporation of the
Schedule,
into the Licence, and
the Tariffs to be paid by the
Offtaker to the Developer as
consideration for the Net

Electrical Energy delivered to the

Delivery = Point and  the
Dispatchable  Capacity made
available under the Power

Purchase Agreement, as described

at Article 10.1 above.

Should the Tariff Schedule not be
fully

Licence and resulting, at any

incorporated into the

point Committed
Offtake Period, in the Developer

receiving from the Offtaker a

during the

lesser payment for Net Electrical

Energy  and/or  Contracted
Capacity than it would have
otherwise received had the Tariff
Schedule been fully incorporated,
the Government shall pay to the
Developer an amount equivalent
to the difference between the
amount actually paid by the
Offtaker, and the amount that
would have been payable to the
had the Tariff

Schedule been fully incorporated

Developer

into the Licence.

Such payments will be made

directly to the Developer by the

(ii)

(ifi) Ldwb

dwhuuh,
ubkpwunyh Lhgkuqhwnid wuthnthnju nkupny,
L wwwhnymd E np wybt oquuwugnpéyh
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Qunpnp whwp kE Jduph Yweniguuyuwnnnht

npuku
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wuwnnnh ydwupmd E gnidwp, npp hwjuwuwp
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Government within 60 Days of
the

written

Government receiving

the

shortfall, and relevant statement

notification of

and invoice in accordance with
Articles 9.1 and 9.2.

(c) Offtaker Failure to pay the Tariffs

Should the Offtaker fail to pay any
amount properly due and payable in
accordance with the Power Purchase
Agreement within 60 Days of the payment
due date, then, upon notification by the
Developer, the Developer shall assign to
the Government, and the Government
shall purchase, the Developer's right of
claim against the Offtaker as such rights
relate to the outstanding payment, for a
price equivalent to ninety nine (99) per
cent of the value of the outstanding
principal (the
Amount").

payment "Assigned

10.2  Inability to Achieve the

Commercial Operation Date

In the event the Developer shall be unable
to achieve the Commercial Operation
Date by a date that is on or after the
Scheduled Commercial Operation Date
directly as a result of (a) any action or
failure to act without justifiable cause by
the Government; or (b) due to any
Adverse Condition Event, then the Plant
shall be be
Dispatchable Capacity equivalent to the

deemed to providing
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Contracted Capacity adjusted for the
Ambient Conditions, as confirmed by the
Independent  Engineer, and  the
Government shall compensate the
Developer in the amount equivalent to
0.0212USD per KWh for the period
commencing on the date which is sixty
(60) Days after the date on which the
Commercial Operation Date would have
been achieved, as assessed by the
Independent Engineer, but for such action
or failure to act on behalf of the
Government or Adverse Condition Event;
until the date on which the Commercial
Operation Date has been achieved (the

"Deemed Period") provided, however:

(a) that if upon completion of the
Commissioning Tests, the
Dispatchable Capacity demonstrated
by the Commissioning Tests shall be
less than the Contracted Capacity
adjusted to take into account the
Ambient Conditions (which shall
include where the Developer is
unable to achieve the Commissioning
Tests), then the amounts paid by the
Government during the Deemed
Period in excess of the amounts that
the Government would have had to
pay if the Plant had been deemed to
be providing the Dispatchable
Capacity as so determined by the
Commissioning Tests, shall be repaid
by the Developer. If the
Commissioning  Tests are  not

completed due to the Developer’s
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fault by the Scheduled Commercial
Operation Date, as extended pursuant
to Article 4, then in addition to any
other remedy provided for in this
Agreement, repay to the Government
for each Day of delay an amount
equivalent to USD 0.0212 per KWh x
24 hours x the Contracted Capacity
adjusted for the Ambient Conditions,
as confirmed by the Independent
Engineer;
(b) for each Day that compensation is
due and payable to the Developer and
actually paid by the Government, in
the
Committed Offtake Term shall reduce

accordance with this Article,

by one Day.

10.3  Assignment of Claims

If the
compensate the Developer under Articles
8.3, 10.2 or 14.4(b), the Developer shall

assign to the Government any rights it has,

Government is obliged to

if any, to claim damages against a Project
Agreement counterparty or any other
party in relation to the circumstances that
has given rise to the Government's
obligation to pay compensation to the
Developer pursuant to provisions referred
to above, and shall provide reasonable
support to the Government if it seeks to

claim such amounts from such Project

Agreement counterparty or other party.
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ARTICLE 11

11 FOREIGN EXCHANGE

11.1  Foreign Exchange and Bank

Accounts

The Parties hereby acknowledge and agree
that, in accordance with all Applicable
Laws, the Developer shall have the right

to:

(a) open any foreign or local bank

account in any currency; and

(b) freely convert any amount in Drams
into any other currency and to

transfer any such amount abroad.

zNMU0 11
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12

ARTICLE 12

GOVERNMENT SUPPORT

In addition to any obligations identified

elsewhere

in this Agreement, the

Government will provide the following

support

to the Developer, so that the

Developer may successfully implement the

Project.

(a) Approvals, Permits and Licences

The Government shall:

(i)

assist and facilitate the Developer
to obtain all Applicable Permits
as may be required by the
Developer, provided that the
the

requirements of all Applicable

Developer meets

Laws, including the provision of
the

assignment,

architectural-planning
adoption of a
resolution on conducting a special
complex expert examination,
of the

Commission and the Acceptance

appointment Expert

Commission, approval of the

Plant Design Documentation,
granting of construction permits,
the Act, the

Completion Act and the License,

Acceptance

the License Revision,
incorporation of the Tariff
Schedule into the Licence,

2N U0 12
12. GQUAUYUCNREBUL ULUUSNRE8NPULE
P hwybnudut unyt NMuydwbwgph wy dwubpnid

nwhdwtijud wy| wupunwynpmipjniutbph,
Qupwjupmpniip  Yuwnniguywwnnnhtt  wpudw-

npiimt £ hbunlyuw)  wewlgnmipnitp, npwbkugh
Jupniguuyunnnp Jupnyubw hwonnnipjudp
hpuljutiuglt) Opwghpp:
(@) Zwunuwnmdukp, Fnyjnympniutbp b
Upunntwgpbkp
Yunwwpnipynibp
(i) wowlgnid 61 odwipuynid k

Jupniguuyuwnnnht tput wwhweynn pninp
Uhpwnth  Onyjuynipmnibubpp uvnwbwgnt
hupgnud, yuwydwiny, np Ywpniguwyuwnnp
hudwywunwupminid £ pninp Yhpwnkjh
Opkuputph  wwhwbelbphl, wmy pYmd
Supunupuy bnnwhwnuljugsught

wnwownpuiph  wpuwdwunpdwl, hwwnnly
hwdwihp thnpdwptnipnit wuglhugubint
dwuht punniudwl,
Onpdwpliwjut Zwtdtwdnnnyh b Cugniting
Zwbdtwdnynyh  wwbwldwb,  YQuywuih
Lwhuugsujhtt Quunwpnpbph hwunwndwl,
poynymipniutbph,
Cunniidwtt Ulwnp, Udupunului Ulwnh b
Lhgtughwjh Lhgtughwjh
dhpwbwydwl, Lhghughunid Uwlwuqbught
MNwih ukpwndwl, 204z Ynnuhg
ElEjupuljut Lutipghuwyh Qudwl
NMuypdwuwgph  qpubgdwt, wyy pynd |

npnouwl

ohttwpuwpulut

npudunpdui,

vwnwpnid - Lhghtiqhuyh  wpudwnpdwl,
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(ii)

of the

Agreement,

registration by PSRC
Power  Purchase
including by sending an official
letter to PSRC supporting the
the

License Revision, registration of

granting of the License,

the Power Purchase Agreement,
approval of Tariffs in accordance
with the Tariff Schedule; and

from the Signing Date onwards,
grant and maintain or cause to be
granted and maintained those
Applicable Permits or do such
other thing required for the
which the

Government another

Project only
or
Government Authority can grant
do, provided the
Developer  has the

requirements of all Applicable

or that

met

Laws.

(b) Utilities, Access

The Government shall:

(i)

use its best efforts to cause, at no
financial cost to the Government,
the provision of access at the
Interfaces determined in
accordance with the ToR to
(Gas

accordance with the GSA, water

suppliers of utilities in
in accordance with the WSA, and

electricity in accordance with the

(ii)

(b)

Lhgtuqhuyh  dbpwbwpdwi, EEjupulju
tutipghuyh Gudwt Nuydwiwgph gpubgdwib
61 Uwjugquuyhti Muwuh hwdwdwjt
Uwlwgubph hwununndwi’ 20Uz-hu
wuwownnbwlu gpnipjnil niquplbny
dhongny, b

Uwnpugpdut Uduwpyhg

wwhuywby

uljuws
wjliyhuh
Jud
npuwdwnpnudp b
Opwgph
wjlyghuh - wy
Juwpny  Eu
Juwnwpyl;  dhuyt

npudungpl]; b

Uhpwnkh
wnwowguk)

nijjunynipjniutbp
nputg
wwhywinuip  Jud Juuwwpby
wwhwueynn
gnpdénnnipjniuukp,
npudungpdl; Jud
JQupwjupnipjutt  jud  wyp  Mhnwlub
Uwpduh nnuhg wuwydwuny, nnp
Qupniguyuwnnnp  pwduwpupl; £ pomop
Uhpwntjh Opkupubph yuwhweutpnp:

hwdwp
npnup

Ununitu Ownuynipjnibikp,

Zwuwbb hnpnt

Yunwwpmpnibp

(i)

gnpdwnpmd £ hp qufugniy - gwbipkpp,
wnwlg Yunwdwpnipjut npbt httwbiuwlut
dwpiuh, SU-h  bhwdwdujt wwhdwtgws
Uhwugdut Jtwnbkpnid nuntiuy
Swnwnipniuubp dwwnnignnutpht
hwuwttjhnipjut npudwunpnidi
wyuwhnfint  hwdwp  (Quqp  hudwdwgi
QUMN-h, onipp  hwdwduwgn QUN-h L

hEyupuluimpmip hudwdw  EUN-h),
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PSA), as are necessary for the
Developer to construct,
commission and operate the Plant
(at the Dispatchable Capacity), at
rates and on terms no less
favourable to the Developer than
those generally available to other
commercial

similar customers;

and

(ii) use its best efforts to cause, at no

financial cost to the Government,
the provision of sufficient access
at the boundary of the Project
Site in accordance to the ToR to
allow the Developer to evacuate
power to the Delivery Point in

accordance with Article 5.

(¢) Investment and Tax Incentives

(i)

The Government shall use its best
endeavours to ensure that all
applicable investment and tax
incentives available in Armenia
in accordance with all Applicable
those that

Laws (including

become available after the
Effective Date), are granted by
the  applicable = Government
Authorities to the Developer,
when duly requested by the
Developer, and that all such
incentives are valid for their
period,

maximum  applicable

provided the Developer meets the

(ii)

(i)

npnup wthpwdbion L Guwpniguuwuwwnnnht

YQuijwtip Junnighint, owhwgnpédwt
hwudubint U jswhwgnpstint  hwdwp
(Suophtkih Zqnpnipjudp), wjuu huh

npnyputpny U wuwjydwbbbpny, npnup ny
wuwlwu pupkiyuwun ki Yunniguwyuwwnnnh
hwdwp, npputt wy] wdwbwwnhy Yndkpghnt
hwdwhinpnutph unynpwpwip
hwuwtbh npnypubpp b wuydwubpp.

hwdwp

gnpdwnpmd - £ hp qufugniyn - gwbipkpp,
wnwtg Yunwywpnipjut npbk httwbuwlut
dwhuuh, wwwhnykjnt
hwuwtbjhnipjut htwpuwynpnipmnit Opwugph
Swipwéph uwhdwinid, hiyylku vwhdwidws
hwdwduy SU-h, npwhtuqh
Qupniguyuwnnnp  Jupnqubw  hwugly
EEjupuut tukpghwt Uwwnwlupupdut
Yk hwdwdwi Znnjws 5-h:

hudwp pwdwpup

‘Lkpnpmdught b Zupyughtt Upunnimpynibakp

Quwpwywpnipjniip  gopswugpnid L popnp
owipkpl
hudwyuwunwupmt NMEknwljut Uwpdhuubph
Unnuhg Ywnmguuwuwwnnhtt wnpudwunpybu
Yhpwnth Ontkuputnh
huwdwdwjt hwuwubih pnnp ubpgpnidwghtt b
hwplujhtt wpunnumpmibubpp (wyn  pyYnd

wwwhnybnt hwdwnp, nnp

Zujwunwinid

upwip, np hwunt Ynwetwt Gnpénnniput
Uduwpyhg hbwnn), Epp wuwowd Yhpyny
Jywhwioybt Ywnnigmywwnnnh Ynnuhg, b
np ponp tdwl wpunnunipnibiutpp nidh ke
1hukl hpkug Jhpwnbkihnipjut
wnufbjugnyl dudltnm]  wujdwing, np
Jupniguyuwnnnp pujwpupnid L owyy
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(ii)

requirements of such Applicable

Laws.

In particular, the Government
shall use its best endeavours to
ensure that the Developer is
granted the fullest exemption or
deferral possible, pursuant to all
Applicable Laws, from any
import tax, levy, customs duties
for the goods imported for the
the

Developer has complied with all

Project, provided that
criteria necessary to benefit from
the

exemptions.

relevant incentives and

(d) Import, Export

From the Signing Date onwards, upon the

written request of the Developer, the

Government

shall use its reasonable

endeavours to:

(i)

(ii)

the
complying with the requirements
all

with formalities

subject  to Developer

under Applicable Laws,

facilitate for
importing into Armenia items of
equipment and materials required

for the Project;

the
complying with all Applicable

subject  to Developer

Laws, facilitate the formalities
with Armenia Revenue Authority

for the provision of services by

(ii)

Uhpwntjh Opkupubph pnjnp wwhwbeubpp:

Uwubwynpuybu, Yunwywpnipjniip
qnpsumpnid £ pnpnp gwibipkipll wiywhny by,
np  Ywpmguuuunnnht' hwdwdwyi  pnnp
Yhpwntih Opkupltph, npudwnpdh Opwgph
hwdwp tbkpunisyny guuljugus tkpunisdwt
hwplytnhg, qutdnidubphg,
wnnipphlphg wnwybkjugniy
wquunudp jud npuilg nupududlinndp
np
hudwywinwupiwnid k

dwpuuyhti
httwpuynp
wuydwuny, Yunniguuyunnnp
uJud
wquuniditphg

ponp

wpununipjniitbphg b
oqunybknt
suthwthoutpht:

huwdwp  wuhpwdton

‘Ukpunidnud, Upnwhwnid

Uunnpugpuut Uduwpyhg ujuus Yunniguuunnnh

qpuynp wwhwony Yunwywpnipniup gnpswunpnid

t pninp nowdhwn gwlipkipp htnlyuh hwdwp

(i)

(ii)

Jupniguyuwnnnh Ynnudhg pnjnp Yhpwnkjh
Ontuputnh wwhwueubpht
hudwyuwinwupimbb)nt wuyUwng
odwunulit] Opwgph hwdwp wwhwbeyny
uwppuynpnidibpp b @nipkpp Zuyuunut
ubpunisknt Ahwjutimipiniuubph hwipgnid.

Jupniguyuwnnnh Ynnudhg pnjnp Yhpwnkih
Onkuputipnht hudwywunwupimbnt
wuydwbng odwtiquljt
Mbnwlut  Byudnnutph Uwpduh  hbn
Juwdws  Alwlwbunipniuutph

Zujuutwth

hwpgnid,
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12.2

the Armenia Revenue Authority
that may be required for the

success of the Project, including:

(A)

cargo;

examining and valuating

(B)

interchange;

facilitating electronic data

(©)
and shipping; and

processing bills of entry

(D)  collecting customs duty.

Project Finance

The Parties hereby acknowledge and agree

that:

(a)

(b)

the Government shall, reasonably co-
operate and assist the Developer,
without undertaking any obligations
outside this Agreement, in obtaining

financing for the Project;

the Developer intends to develop and
implement the Project on a project
financed basis utilising debt from a
variety of potential Financing Parties
include  national,

who  may

international and multi-lateral

npykugh Zujuutnwth NEwnwlwub
Cluuniintph  Uwpdhtip wpudwnph wgb
Swnwjmpnittkpp, npnup fupnn o
wwhwleyt] Opwgph hwonnnipjut hwdwnp,
wyn pynid.

plnutnh quunid b guwhwwnnd,

wnjuukph EEjunpntuwght thnjuwtwldwt

odwinunid,

Uniinph hwjnnwpupugpbph b pinttwgptph dowlnid,
[t}

dwpuuwyhtt inipplph qutidnid:

12.1. Opwgph Shttwbuwynpnid

Unnukpp unyuny punniunid b hwdwdwjinud B, np.

(a) Yunwywpnipnip, wnuwlg unyjt
NMuypdwuwgph oppwtwljutphg nnipu  nplk
hwtdt

hudwgnpsuljgnid k

wuwpuwynpnipinil wnub)ny,
nnowdinnpk
Jupniguyuwnnnh htnn b wowlgnd upwb
Opwgnh hwdwp $htwbtuwynpnid vnnwbiwnt
hwipgnud,

(b) Yunniguuyuwwnnp wjwbwynpnid £ dowll) b

hpuwljubugty  Opwghpp Spugpuiht

dhumtuwynpdutn hhuniputipny

oqunugnpstiny thnpuwnnt vheongubp wwppkp

htwpwynp dhtwbuwynpdw Ynndtphg, wyy

pymd  wqquypt,  Jhowqquyht Y
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(c)

lenders; and

on that basis the Government agrees,

and where relevant, shall use its best

efforts to cause, at no financial cost to

the Government, the agreement of

the relevant counterparty to each

Project Agreement, that:

(i)

(ii)

(iii) the

on receipt of the written consent

of the Government, the
Developer shall, subject to
Applicable Laws, have the right

the

Financing Parties by way of

to pledge or assign to
security the benefit of its rights,

title or interests in  this
Agreement, provided that such
consent is mnot unreasonably
delayed and can only be withheld
by the Government should it
reasonably believe that such a
pledge  or  assignment s

the

security of Armenia;

prejudicial  to national

the Developer shall, subject to the
terms of this Agreement, have the
right to pledge or assign to the
Financing Parties by way of
security the benefit of its right
title or interests in the Project
Agreements and Preliminary
Land Agreement; and

Government (subject to

()

(i)

(ii)

puquulnnud Jupuwnniubphg, b

npu  hhdwt  Jpu  Yuwnwjwpnipmniup
hwdwdwjuynid E huly
nhupbpnud’  gnpswnpmid £ opp judugnigh
gulipbnp,
dhumtiumjutt Swhiuh, wywhnybnt hwdwp,
np  nipupwisimip Opwgph  Nuydwbwgnph

wlthpudton

wnwlg Ywnwywpnipjut nplk

hudwyuwnwuhiwut Ynnud hwdwdwjuyh, np.

Yunwywpnipju qpuynp

hwdwdwjunipniup unwbwntl whu,
Ywpmguuuunnnp  Yphpunkih - Opkplbkph
wwhywidwl yujdwuny, ywkwp E hpuniup
niukuw Shtwtiuwynpuwt Unnubkpht
gpuyunnbk] Jud qhet] npyku wwywhnydw
Uhgng
hpwyniupubpp, ubthwlwunipjut hpuyniupp
Jud
hudwdwjinmipjut mpudwunpnidp wiuhhdt sh
dqdqyh b Jupnn E dkpddt] Yunuupnipiut
Ynnuhg dhuyt wyt phwypnwd, Epk tw
hhdtwynp Ypwyny hwdwpmd E np wdwb

unyjt Nuydwbwgpny hnp

owhtpp  wuylwiny, np  UoJud

gpruyp jud  ghynudp uyuntmd  k
Zujuunnwh  wqquihtt  widunwbgnipyut
owhbnht.

Jupniguuyunnnp, unyt  Nuydwbwgph

wuydwutubph  wwhywidwb
whwp £ hpuyniup nitbiw Shtwbvwdnpdu
Unnubpht gpufunply Jud qhgly  npwbu
wywhnydwt dUhong Opwgph Nujdwbw-
qpknpny 61 Luhutwljut
NMuydwugpny hp hpwyniupubpp,
ubthujutnipjut hpwyniupp jud pwhbpp. b

wuwydwuny,

Znnudwuh

(iii) Yuwnwdwpnipniup (wnwewpiyws ninnulh
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(iv)

having a right to object to the
proposed direct agreement), will
enter into a direct agreement
with the Financing Parties in
relation to the Project, reasonably
in a form reflective of common
practice in international project
financed power projects similar to
the Project, pursuant to which
the

amongst other rights, have the

Financing Parties will,
right to be notified of any
impending termination of this
Agreement, and as applicable, a
Project Agreement, and allow the
Financing Parties or a nominee
the right to step in and remedy
any default that has given rise to
such termination, and/or
nominate an approved substitute
(in accordance with an approval
process to be set out in the direct
(and

Government approval)) to assume

agreement including
responsibility for the Developer's
rights and obligations pursuant to
this Agreement, or any Project
Agreement, as applicable, subject

to Applicable Law.

The Parties will act in good faith
in negotiating any reasonable
amendments required by the
Financing Parties provided that
any such amendments shall not
increase the financial liabilities of
the this

Government under

(iv)

wuwydwbwgphtt  wpwplbn

hpujniiph
wwhywidwt yuyjdwiny) dhptwbtvwynpdu
Unnukph hbkn Opwgph Juwwlgnipjudp
Yupmd b mgqubh wwpdwiwghp
dvhpwqqujhtt dpwgpuyhtt dhtwbuwynpdudp
Opwgphtt tdwt Eubpgbwnhl Spwqpbpnud
nwpwsjws ypuljnhljut wpunwgninn dliny,
hwdwdwjt nph Shtwtiuwynpdwt Ynnukph
hpwynitp Ynitkbwb uvnwbwnt Swunignid
NMuwydwuwgph i1

nwuppmbwpwp nplbk Opwgph Nuydwbwgph

unylt hudwww-
gujugus
dwuhl, b pnoyp Juwt dShtwbuwdnpdu
Unnukpht Jud tpwtg Ynndhg tpwbwlyus
wldhtt dhowdwnb] b Jbpugul] gubugud
huwhiinnid, npp hhdp £ hwighuwtinud tdwt
nunupbgdwtt  hwdwp  Whwd  bywbwlby
hujuwinipjutt  wpdwbwugus thnjowphtng
(hudwduy niqnuljh
twpwwntuybihp hwmunwndwt gnpépupwugh
(g pynul
hwunwndwi)) unyt Nuwydwbwgpny Jud,
kptk  Yhpwntth k. nplk Opwgqph
NMuydwitwugpny Ywpniguuyyuwnnnh hpwyniup-
ubph m
wuwnwupiwbwwnynipinil
hwdwp Yhpunkh Opkiph wwhwhelkph
wwhywidwt yuydwung:

uyuntwugnn — gunupkgdub

wuydwbwqgnny

Yunwywpnipju

wuwpuwynpnipjnititiph  hwdwp
unnwbdubnt

dhtwtuwynpudw Unnuknh ynnuhg
wwhwigynn nnowdhwn thnthnjumipniuubph
VAL Y

Unnubkpp

putiwlgnipiniibnh npupwugpnid
pupbun&npki’
wuwydwuny, np wyn thnthnpnipmnibiubpp skt
wykjugh

Yunwywpnipju

gnpskint G
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dhtmiuwmjun

82



Agreement nor make the wuunwupmbwwnynipniup, b wykh skt
Government's obligations under dwipupknuh uniju Nuwydwwgpny

this Agreement more onerous. Junwywupnipjul yupunwynpnipniatbpp:
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ARTICLE 13
13 INDEMNIFICATION AND
LIABILITY
13.1 Limitation of Liability

Except as required by Article 13.2 of the
Agreement, to the extent permissible
under all Applicable Laws, neither Party
shall be liable to the other Party in
contract, tort, warranty, strict liability or
any other legal theory for any loss of
income, loss of opportunity, any indirect,
consequential, incidental, punitive or
exemplary damages. Neither Party shall
have any liability to the other Party except
of,

Agreement; provided, however, that this

pursuant to, or for breach this
provision is not intended to constitute a
waiver of any rights of one Party against
the other with regard to matters unrelated
to the Agreement, the Project Agreements
or any activity not contemplated by the
Agreement or Project Agreements or
provided for under the Applicable Laws.
13.2 Indemnification

(a) The shall

Government Authorities from and

Developer indemnify
against all claims made against or
suffered by Government Authorities,
except to the extent such claims or
any causes of action are found by an
arbitral tribunal formed and having

heard the dispute in accordance with

zNMqU0 13

13. MULSULGLONRU &Y

NUSUURNULUSYNRE3NRL
13.1. NMuwunwuwitwumnipjut vwhdwbtwhwlnd
Pugunnipjudp NMuwydwbwgph  13.2  Zonpwényg
wwhwbeynn  nbwypkph, wjupwuny, nppwng

pnyuwnpkih £ pnnp Yhpwnbkih  Opkupubpnd,
Unnutnhg ny Ukp quunwuppmbwnynipnit sh jpnid
Ujmu Unnuh hwlnby wujdwiugpught, hluwh
wupunwynpmpnitubph ppwpondwb,  Gpupow-
Ynpnipjul, wiykpuwywh yqupunwynpnipjut ud wy
opkiunpuljutt hhupny, gmujugws Ejudnh Ynpuwnh,
npllt  wlniuynuyh,
wuwunwhwlwl, wniquuughtt Jud

htwpwynpnipjut  Ynpuwnnh,
htwnbwupuwyjht,
npytu wwwnhd wwtwlyny YJuwububkph hwdwnp:
Unnutnhg ny Ukp quunwuppwmbwnynipnit sh jpnid
Unnuh  hwunby,
NMuypdwiwgph  hwdwduyn jud npu

Ujniu pugunnipjudp  unijb
hrhundwt
huwdwp, uvwljuyt wjt Wuydwuny, np unyb npnyypeEp
twpwwnbtudws sk npybu Ynnuh wyt hpwyniuputphg
hpwdwpnid djniu Ynnuh hwinty, npntp Juuyguws
skt unytt Muydwbiwgnh jud Opwgph Mwypdwiwgpbph
htwn jud twhunbugwsé skt Yhpunkh Opkuputpny:
13.2. NMwpunwuqbtpénid
(a) Ywpniguwuunnnp wupwugkpdnid L NEnwljut
Uwpuhtubphtt tpwtg pbd tkpuyugdus jud
Upwtg UYnnihg Ypws pnpnp wwhwbgbbphg,
pugupnipjudp bpk Znnjwés 18-h hwdwdwjh
juquuynpdus b Jhép juws wpphwnpuwdught
nphpntbup quniunud k, np tdwb ywwhwbetbpp
Jud gnpénnnipjut hbnbwupubpp hwinhuwinid

tl NMupunuqbpsJus Unnuh ynuyhwn
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Article 18 have resulted from such
Indemnified Party’s gross negligence
or wilful misconduct:

(i) for any loss of or damage to
property or death or injury to
Persons from

resulting any

negligent act or negligent
omission of the Developer in
the

pursuant

carrying out Developer's

obligations to this

Agreement; and

under Laws

(ii) any Applicable
arising out of the Developer’s
design, construction, testing,
commissioning or operation of

the Project.

(b) The Government shall indemnify the

()

Developer and its Affiliates from and
against all claims against or suffered
by the Developer and/or its Affiliates
for any loss of or damage to property
or death or injury to Persons resulting
from any negligent act or omission of
any relevant Government Authority
that arises out of or is connected with
the performance of this Agreement

and the Project Agreements.

In the event injury or damage results
the

negligent

from joint or concurrent

or intentional acts or

omissions of the Parties, each Party
shall be liable

under  this

(b) Ywnwywpnipjniup

()

wlthnipnipjul Jud nhunwynpyu

hpujuquigdw wpnniup.

(i) qnuyph gutjugusd npuwnhg Jud
Juwuywéphg, Jud Utndwtg dwhyuihg Jud
Juwuywbdphg, npnip  wnwewgh] L
Yuwpmguuywwnnnh unygl Mwydwbugpny hp
wupunwynpnipjntutibph hpujutwugdwt
nupwugpnid guujugus withnyp

gnpénnnipjutt Jud wbthnype pugpnnudub
wpyniupnid, b

(i) gmuugws  Yhpwnkh  Opkupny, npb
wnwowghk] b Ywpmguuwwnnnh  Opwugph
twpiwugsdwl, ohttwpwpnipyul,
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Jud pwhwgnpddwt wpynipnid:

wupuwqbpénid k
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Yupniguuunnnh

Yupniguuunnnh 61
Onujuyuljgjus Uudwbg
W/jud tpw Pnjujuyulgus UVudwbg nhd
Uhpyuyugdus jud Ypws ponp wwhwheltphg
Jupwjupnipjutt  NEnwlut  Uwpdih  aplbk
withnyp  jud  ghuwdnppuy wpwpph - Gud
pugpnnudwt wpyniupnid gniph nplk §npunh
jud Juwudusph Jud Utdwbg wyuwwndwunjus
dwhyut jud Juwuh hwdwp, npp punud £ jud
Juwdws E unyt Nuydwbwgph b Opwgph

upw

NMuypdwtwgpbph juunwpdwb htn.

Uju pbwypnud, bLpk Juuujusdpp Jud Juwul

wnwowgk] £ Unnubph  hwdwwnbn  Jud
vhwdudwbwl wuthnyp jwd ghuwdnpuyg
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htwnlbwupny, Jnipwpwisjnip Unnu
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indemnification in proportion to its

relative degree of fault.

(d) The provisions of this Article 13.2
shall survive for a period of three (3)
years following any termination of
this Agreement.

13.3

Indemnification for Fines and

Penalties

Any fines or other penalties incurred by a
Party for non-compliance with any
Applicable Laws shall not be reimbursed
by the other Party but shall be the sole
responsibility of the non-complying Party.
13.4  Notice of Claims

Each Party (the "Indemnified Party") shall
promptly notify the other Party (the
'Indemnifying Party") of any Loss or
proceeding in respect of which it is or may
be entitled to indemnification under
Article 13 of the Agreement including in
relation to any claim made against the
Indemnified Party by a third party (a
"Third Party Claim"). Such notice shall be
given as soon as reasonably practicable
after the Indemnified Party becomes

aware of the Loss or proceeding.

13.5 Conduct of Claims

Subject to the rights of the insurers under

wuunwupmbwwnynipnit £ fpmd

hp
hwpwpbpujuwt wunhgwuhtt hwdwswh:

unylu

wupuwugkpsdwb Ukppn’ utnph

(d) Unyu 13.2 Znnjwsh npnypubpt nidh dbe Gl
dunid unyyt Muydwbwgph guujugus Enubwynyg

nununpnithg htwnn 3 (Epkp) nwupdu pupwgpnid:

13.3. NMwpunuqbpémd Smquiputphg b Sniydtphg

Suwiljugws Yhpwnkih Opkuph syyuwhywtdwt hwdwp
Unnuh Ypws wnmiquipubpp Jud wy wnydbpp
Eupulju skt thnpjuhwnnigdwut djniu Ynnuh Ynnuhg,
wy] hwinhuwinid Eu jpwpuinnudp pny; ndws Ynnuh
dvhwdlyu yunwuppwbwnynipjntip:

13.4. Mwhwlgubph dwuhtt Cwinigmd

Snipwpwignip  UYnnd  («Mwpunwqtpdynn  Ynnud»)
nbnbjugumd  k Unnuht
(«Mwpunwqbpény Ynnu») gulijugws Dhwuh Jud
dwuhl, nph
tjuundwdp tw Jupnn E ntbkbw] gqupuwugbpsdwt
ppwynip  hwdwduwgt Nwplwiwugph Znpdus 13-h,
wyp pYynmud  guilugws wwhwbeh dwuhl, npp
ubpuyugdt] E NMwpunwqtpéynn Ynnuhtt bEppnpn
wudh Ynnuhg («<Gppnpnp Ubdh NMwhwbg»): Uodwsd
duwinignudp whwp E nuqupydh Nupunwuqbpsyny

wthwuun Ujniu

npuunujupulutt  gnpénnnipjul

Unnuht dhwuh jud pgunujupuljut gnpénnnipjut
dwuhtt hwjinuh puntwnig htivnn htwpwynphtiu ubnd
dudjtwnubpnid:

13.5. Mwhwbgubph Ppuljwbwugnd

Opwgph NMuwjdwbwgpbphg npuk dkyny wuwhwgynn
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any policy of insurance required pursuant
to any of the Project Agreements the
Indemnifying Party may at its own
expense and with the assistance and co-
operation of the Indemnified Party have
control of the Third Party Claim including
its settlement and the Indemnified Party
shall not, unless the Indemnifying Party
has failed to resolve the Third Party Claim
within a reasonable period, take any
action to settle or prosecute the Third

Party Claim.

wywhnjugpuljut wnihuhp
wwywhnyugpnnutph  hpwyniupubph  wwhwywiudwh
wuwyjdwiuny Nuwpunwqbpénny Ynndu hp hwpldht b
Unnuh
huwdwgnpdwlgnipjudp jupnn b JEpwhuljnnnipni
niukuwy Gppnpy Uudh NMwhwigh tjundwdp, wyy
pUnud twlb npu jupqudnpiwi, b Mwpunugqbpsyng
Unnup swhwp L dntwplh nplk Yhong Gppnpn Uudh
NMwhwbop Jupquynplnt jud nuunwlwt Jupgny
nunnipjudp,
ntwptph, bpp NMwpuwgbpénng UYnnup jubjudhn
duditinnid  sh Jupquynpnid  Bppnpy Utdh
NMwhwbeh hwupgp:

ubkppn

NMuwpunuwuqkpdynn wouwljgnipjudp [E]

htwnwuyuntnt pugunnipjudp  wjh
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14

14.1

(a)

ARTICLE 14
FORCE MAJEURE AND
ADVERSE CONDITIONS
Force Majeure or Adverse
Condition Events
A "Force Majeure or Adverse
Condition  Event" means the
occurrence of any (or any
combination of) events or

circumstances, which (or any of the
consequences of which) is not within
the reasonable control, directly or
indirectly, of the Party affected (the
"Affected Party"), but only if and to
the extent that:

(i) such events or -circumstances,
despite the exercise of reasonable
and Good

Practice, cannot be prevented,

diligence Industry

avoided or removed by the
Affected Party;

(ii) it prevents the Affected Party
from performing its obligations
under this Agreement, or if the
Affected Party is the Developer,
the Power Purchase Agreement,
as the case may be, and the
Affected Party has taken all
reasonable precautions, due care
and reasonable alternative

measures in order to avoid the

effect of such event on the

14.1.

2N UO 14

14. UL2UNEUZULEGLE NhJ B ULRULTLIUUS

nu3uUuLLEr

Uthunpwhwnpbih Midh jud UbpwpEiyuun
NMuwydwuh Teuptp

(a) «Uuhunpwhwpbih Qiwdh jud Uhpwpbiyuuwn

NMuwjdwh FYypr wwbwlnd L gubugwud
hpunupdnipiniutitph (Qud npulg
huwdwlgnipni) Jud hwbqudwipubph wknh
niukwp, (Qud nph
htwnlbwuputphg npu
wqnlgnipniithg mnidws Ynnuh («Snidws Unnu»)
uwljuy

npnup skt qutdnmd
guituguidp)

nnowthin
dhuyt hbnlyw vwhdwtibpnud b nEwyptpnud.

Jbpwhuljnnnipjutt  ukppn,

(i) stuwywd npouwdhwnn owupkph b npnh Lwy
Npulunhlugh Yhpundwip Sndws Ynnup sh
Qupnn - Juibipely
Juntuwhby npuiighg fud JEpughity npubp,

wyn  hwbquuwupubpp,

(ii) wyb pny] sh tnwhu Snidws Ynnuht juwnwply

unylt Nuydwbwgpny hp
wupunwynpmipjniubpp, Jud, Epk Snidwd
Unnup Ywemguuuunnni E o EEjnpului
Lutpghuyh Qudwl

hudwywinwupmbwpwp, hull Snidws Unnup

Nuydwbwgnpny,

Atntwpltp k pninp hutjudhwnn
twpwgqniowlutt  dhongutpp, owpkpp b
nnowlpn  wyptunpwiipuyht dhongubpp

Snidws Unnuh unyl Nuwpdwiwgpny, Ywud
tpt Ywpniguwuwwnnnp Smdws Unndh E
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(iii)

(iv)

(b) An

Affected

perform its obligations under this

Party's ability to
Agreement, or if the Affected
Party is the Developer, the Power
Purchase Agreement, as the case
may be, and to mitigate the

consequences thereof;

if the Affected Party is the
Developer, if such circumstance
occurs prior to the Commercial
Operation Date, such event
materially delays construction of

the Plant, either

(A) making it impossible for the
satisfy the

Project Schedule; or

Developer to

(B)

requiring the Developer to

incur material and
substantial costs to satisfy

the Project Schedule; and

the Affected Party has given the
other Party (the "Non-Affected
Party") notices
with Articles 14.2(a) and 14.3.

in accordance

"Adverse Condition Event"

means:

(i)

(ii)

Gas Supply Force Majeure;

Water Supply Force Majeure;

(iii)

(iv)

ElEjupulut Eukpghuyh Qudwlh
Nuydwbwgpny. Zwdwywunwhwbwpwp, hp
wuwpunwynpnipjntutibph
ntbwlnipjutt  Jpu  wydws hwbqudwiph

wqpbgnipnithg  pjuntuwthbine b wyy
wqpbkgnipiniup Ukndugutint hwdwnp,

Juwnwupdwt

tpk Snidws Unnup Ywpniguuwuwnnnu k, wjh

ntupnid, tpt udwt hwiquuwiph
wnwowinid £ twjuipwtt Undkpghnt
Cwhwgnpédwit Uduwphip, wyn

hwiquuwipp twytu htnnwdgnid £ Yuyuth
junnignidp.

(A) Qunniguwwyuwwunnh hwdwp wthuwpht
nupdubny Opwgph Jdwdwbwlugniygh
wwhwywunwp, fud

(B) Qunniguuwuwinnnhg wwhwbekiny
Juwnwpl] qquh b Ewlub Swhiubkp
Onpwgnh dudwtiwjugniygp

wwhwywubkint hwdwp, b

Snidws Unndp Uppiu YUnnuht  («Quinidwd
Ynnu>»)
hwdwdwyu 14.2(a) b 14.3 ZnpJusubph:

upudwnpl] B Swinignudibp

(b) «Utupwpkiyuwuwn Muydwih Heuyp» tywbwlnud E.

(i)

(ii)

Qugh Uwunwljuwpupdwut Uuhwnpwhwpbh
Nnid,

Onh  Uwunwluwpupdwt  Uuhwnpwhwpbh
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(iii) Utility Supply Force Majeure,

(iv)

(v)

other than in relation to the
supply of Gas or water, taking
place before the completion of
the Commissioning Tests, (unless
Supply
Majeure is itself caused by a Force

such  Utility Force

Majeure Event);

action or failure to act by a
Government Authority
(including the PSRC, the Expert
Commission and Acceptance

Commission), including any
Applicable Permit (i) ceasing to
remain in full force and effect not
due to the fault or failure of the
Developer or (ii) not being issued
or renewed upon application
having been properly made,
provided the Developer has met
the requirements of Applicable

Laws;

failure of PSRC to adopt a
the

Revision and the approval of the

resolution on License

Tariffs based on the Tariff
Schedule within 15 (fifteen)
working  days  after  the

submission by the Developer to
PSRC of the Completion Act and

other documents required by the

(iii)

(iv)

(v)

Md,

Ununtbuy Ownwjnipjniutitiph
Uwunwluwpupdwt  Uthwnpwhwpbh  (hd,
pugunnipyup Quqh Quad oph

dwwnwljupupdwip yEpwpbpnn, npp nknh k£
niukunud twpupwtt Cwhwgnpédw Zwtdubnt
Onpdwpynidubph wjupup (pugunnipjudp,
tptk  wn  Yndnibuyg
Uwunwlwpupdwt Uthwnpwhwptih lidu
hupuhtt hwinhuwinid t Uthwnpwhwptih
N1dh Hewph htnlwp),

Ownwynipjniutiiph

NMEnwlwut Uwupduh gnpdnnnipnibutpp jud
(wyyp  pyYynud  20UZ-U,
Onpdwpliwljutt Zwtdtwdnnnyp b Cunniiing
Zuudtuwdnnnyp) wyy pynwd, Gpk noplk
Uhpwnkih  Ooypnynipmit (@) wyjbu  sh
gnpénid |phy nidny ny, husp sh hwinhuwinid
Jupniguyuwnnnh dbinph jud dwjunndui
wprynibp, (i) sh npudunpdl) jud inpugty
wuwmowd Adlny ubkpluyugus  nhunidhg

wlgnpénipniip,

htwnn, wuydwiny, np Ywnpniguwuwwnnp
Juwnwpk;  E Yhpwnkjh Opkuputph
wwhwbeukpp,

Jupnigumyuwnnnh  Ynndhg  Udwpuulub
Ulwup b Yhpwntkjh Opkuputpny wuwhwbeyny
wy] thwunwpnpbpp Z04Z tkplujugubimg,
hsybu twl Lhgkughwyh dhpwbwydwip b

Uwjuqutph  hwunwwndwiup  Jbpupbkpng
Uhpwntjh Opkupubph wy wwhwbeubpp
juwnwpkinygg  hbwnn 15 (nuutthhug)

woluwnwipwhtt opdw pupwgpnid 20UYZ-h
Ynnuhg  Lhgkuqhuyh  dhpwbugdwt b
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(vi)

Applicable Laws, as well as
fulfilment of all other relevant
requirements of the Applicable
Laws relating to the License
Revision and approval of the

Tariffs.; and

failure of the Offtaker to enter

into a Power  Purchase
Agreement with the Developer at
no fault of the Developer within
3 (three) working days after the
revision of the License by PSRC

as set out in point (v) above.

(c) A "Force Majeure Event" means any

Force Majeure or Adverse Condition

Event which is an extraordinary

event or circumstance of natural or

man-made nature and which is not an

Adverse Condition Event, including:

(i)

(ii)

flood, earthquake;

epidemic or pandemic;

(iif) act or campaign of terrorism, or

(iv)

(v)

sabotage of a political nature;

nuclear, chemical or biological

contamination or sonic boom;

acts of war (whether declared or
not), invasion, armed conflict, act

of foreign enemy or blockade

(vi)

Uwjuquught Mwuh hhdwt Jpw
Uwluqutph hwunwundwb dwuhtt npnpnid
spunniubp, b

Qupniguyuwnnnh  dbknph puguljumipjut
wuwydwuubpnid, Qunpph Ynnuhg Jbpngpuy
Yt (v)-nud vwhdwidwsh hadwdwy 20U2-h
innuhg Lhgkuqhwt Jkpwiuydtnig htwnn 3
(kptp) wohiwwnwtpwjht opju pupwgpnid,
htwn ElEjunpuljut
Eutipghuyh udwt Nuydwiuwghpp shupbp:

Yupniguuunnnh

(c) «UBuhwnpwhwpbih Midh Fhypr towbwlhnmd k

gujugus
Ubpupkiyuun

Uthwunpwhwpbih  Mdh  Jud
Nuydwith Thup, nnp

hwiunhuwinid b pumipjutt jud  wnbktwshu
wpununpng hpunupdnipmntt jud hwiqudwip b
npp sh hwinhuwtnid Utpupbtyuun NMuwydwih

Yhwp, wyn pynt.

(i)

(ii)

(iii)

(iv)

(v)

ophtintn, kplpwgupd.

hudwdwpul] jud yuunkdhw.
whwpklswljut  gopénnmipnititkp Jud
wpowyukp, Yud pwunupwlwb punyph

uwpnunwd.

wwnnduyht, phthwut jud jEhuwputuljut
wnununid jud dwjuughtt hwpguws.

wuwnbpuqd ((hth pu hupnupupjus, ph’ ny),
ubppjunidnid, qhtyws hwlwdwpunnipentl,
wpunwpht potwdnt gnpénnmipnitubp Jud
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(vi)

(vii)

occurring within or involving
Armenia, which did not exist or
could not have been reasonably
foreseen at the time of signing
this Agreement;

strikes, industrial action or
lockouts (other than in each case
caused by the Party seeking to

rely on this clause, or Affiliates in

the same group as that Party);

collapse  of  buildings, fire,
explosion or accident caused by a

Force Majeure Event; and

(viii)Utility Supply Force Majeure

caused by a Force Majeure Event.

(d) For the avoidance of doubt, a Force

Majeure Event shall not include the

following events:

(i)

(ii)

(iii)

lack of funds due to any reason;

any unexpected changes in the
cost and quantities of plant or
materials during the construction

period;

late delivery of machinery or
other materials or a delay in the
performance by any contractor or

supplier (except where such late

(vi)

2pguthwlnid, npniighg jnipwpwiigynipp nknh
E nubkind Zujwunwih wnwpwspnid, Jud
ubpgpuynud k wyl, hsp gnynipinit sh niikghy
Jud skp Jupnn npowdnnpbu Juthuwmnbuygty
unyt Mwjdwbwgph unnpugpdut dudwwy.
gnpdwnnijukp, wpynibwpkpulut
wljghwkp jud jnpumpubp (pugupnipjudp
wju nhwpbnph, tpp nu Juunwpynd E unyb
Ytwnh ypw hhdu]by guljugnn Ynnuh Ynnuhg
jud wyn Ynnuh htwn tnyt pudpnid qutyng
Onuljuyuljgus Undwig Ynnuhg). b

(vii) Uuhwnpwhwpbjh Midh Mwyph htnbwtpny

wnbknh niubkguwsd okupkph thynigqnud, hpybh,
wuypintt jud ndpwjunn yuwnwhwnp.

(viii)Uuhwnpwhwpbjh Midh YEwyph htnbwtpny

(d) Yuwulwsubtphg

wnwowguws Ynunitw] Ownwjnipjniuubph
Uwnwlupupdwt Uthwunpwhwpbih 1id.

huntuuthbnu hwdwnp,

Uthwnpwhwptjh Nidh Yhwpp sh ukpunnid
htnlyuy hpunupdnipnibbbpp’

(i)

(ii)

Upongutph  uwlu]npil gutljugus
wuwwndwnny,
ohttwpwpnipju dudwmttwjwhunywsh

npupwugpnid Yuwjwuh jud Wyniptph wpdtph L
pwbwljutiph whuywukih hnthnjumpniuby,

(iii) Ubkpkuwubph Yuwd wy Wwnipkph wnwpdwt

nougnd  jud npblk juyuwjwunnth  Jud
dwwnwljupuph Ynnuhg Swnwympniuubph
Jtunwbg (pugunnipjudp wjt ntwptph, tpp
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delivery or delay is itself
attributable to a Force Majeure

Event);

(iv) normal wear and tear or random
flaws in materials and equipment

or breakdown in equipment;

(v) hazards within the anticipated
design criteria of the Project or
which are otherwise

unexceptional such that they can

be reasonably anticipated,
prevented or mitigated as part of

Good Industry Practice;
(vi) any labour or trade dispute; or
(vii) collapse  of  buildings, fire,
explosion or accident, other than

those caused by a Force Majeure

Event.

14.2  Notification of Force Majeure or

Adverse Condition Event by
Affected Party

(@) To benefit from the protections

afforded to the Affected Party during

a Force Majeure or Adverse
Condition  Event  under this
Agreement, the Affected Party must
notify the Non-Affected Party
promptly of the events or
circumstances (if known) constituting

the Force Majeure or Adverse

tdwt  npwgnmdubpp  juwd  Yhwnwugubpp
Jtpwugpynid tu nplk Buhwnpwhwpbih Qidh

Fawph),

(iv) wniptph jud vwppwynpnidubph ptwljwint
dwpyuwdnipiniup Jud wuwwnwhwljub
ptpnipnitubpp,  Jud

huwpupnudp,

uwppuynpnidbph

(v) nhulbp, npnup bwppwnbuymd Eht Opwgph
wljujuyny twpwgsdwt  swthwthpubph
opowtwfjubpnid  Jud  npnup
wjuipwlh wpunrwunynp sk, np skhtt upng
nnowdinnpkt Juhiunbuyt), Juuhdby jud
Ubnuwugyty  Oppunp - Twy]  TMpulpnplugh
onpowtiwlubpnd,

wjjuutu

(vi) npluk wpuwwnwtipuyht jud Ynjkljnhy Je4. o

(vii) okuptph thinignid, hpnkh, wuypmnit Jud wy
ndpwjunn ywwnwhwp, pugunnipjudp tpubg,
npnlp wnwowgk] tu Uthwunpwhwnpbih Midh
“hwph hnnbwtpny:

14.2. Snidwd Unnuh Ynnuhg Uuhwnpwhwpkih Nidh

Jud Ubpupbiywun Muydwh Heyph dwuhb
Owlnigmu

(a) Uthwnpwhwptjh Mdh Juwd Ubpwpbiguun

NMuydwth “hwph
NMuypdwtwugpny Snidws Unnuhtt npudwnpynn

npupwugpnid unyl

wuwownwwinipniithg oquytnt hwdwp, Snidws
Unnup whwp b withwwwn swinigh 2unidws
Unnuht Uuhwnpwhwpbih Mdh Jud
Ubpuptiyuun NMuwypdwih  Thwyp  Juqunn
hpunupdnipniuiiph jud  hwhqudwbputph
dwuhtt  (pnnp ghwpbpnid  npwtg  dwuhb
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(b)

14.3

(a)

(b)

Condition Event (and in any case
within ten (10) Days of becoming
aware thereof), the likely duration of
such events or circumstances and
their consequences on its obligations
or enjoyment of rights and benefits
under this Agreement, or if the
Affected Party is the Developer, the
Power Purchase Agreement, as the

case may be.

After delivering a notice pursuant to
Article 14.2(a), the Developer shall
keep the Government informed of
material developments relating to the
relevant Force Majeure Event or

Adverse Condition Event.

Duty to mitigate a Force Majeure

Event

The Affected Party shall use all
reasonable endeavours to continue to
perform its obligations under the
Agreement, or in relation to the
the

Agreement, as the case may be, and to

Developer, Power Purchase
mitigate or minimise the adverse
effects of the Force Majeure or

Adverse Condition Event.

The Affected Party shall notify the
Non-Affected Party of the steps it
proposes to take to mitigate or
minimise the effects of such Force
Majeure or Adverse Condition Event,

including any reasonable alternative

(b)

14.3.

(a)

(b)

hpwqgtlytbint  wwhhg 10 (mwup) Opdum
plpugpnid)  Uokim] wyn hpunupdmpynibhibkph
jud hwiquuwtpubph hwjutwljut

wnlnnnipniip b pputg wqpbgnipmniip uniyb
NMuydwuwgpny, YJwd, Gtpk Snidws Ynnup
Yuwpmguuuwnnni - EEjnpului  Hukpghugh
Qudwt Nuwydwwgnpny,
hudwyuwnwupiwbwpwp, twpiunbu]us
wupunwynpmipniuubph jud hpwyniupubph b
ogniniiphg ogunnykint htwpwynpnipjui Ypu:

142(a)  ZnpJubdh
ubkpluyugubinig

Zudwdwyl
hbtwn,

bpuqkly
Uthwnpwhwpbih Midht  Jkpwpkpnn  twlub
thnthnhunipnitutph dwupt:

Swtnignid
Junniguuuinnnp

Yunwywpnipjuti wwhnid

Uthunpwhwpbih Mdh Hypp dbnquugubynt
yupunuwlwiunipiniip

Snidwé Unnup dkntwpynid E nnowdhwn owpkp
Nuylwiugpny Jud Yunniguuunnnh nhuypnid’
ElEjunpuljut tukpghuyh @udwt Muydwtiugpny,

hudwyuwnwupiwmbwpup, hn
wuwpunwynpnipjniutph Juwnwpnudp
ouwpnitwlbint b Uthwnpwhwptih Nidh jud
Ubpupkiyuun NMuydwuh Thwph

wlipupbiyuun  wqpbgnipmniip  dEnuwugubino
Jud tjuqugnijuh hwugubint hwdwp:

Snidwés Unnup Swunignid L Quinidwé Unnuht
wju pwyjjtiph dwuht, npnup hupt wnwowplnid L
Atntwpll] wdwt Uthwnpwhwptih Nidh jud

Ubpuptiyuun Nuwydwuh “hwph
wqpbgnipmniip dkndugubint jud wjwuqugnyuh
hwugutint  hwdup, wyny  pYynud  bwb
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means for performance of its
obligations under the Agreement. The
Non-Affected  Party shall wuse
reasonable endeavours to co-operate
in taking such steps, to the extent that
it is not prejudiced by doing so. The
Affected Party shall also notify the
Non-Affected Party of the nature and
expected duration of the Force
Majeure or Adverse Condition Event
and continue to keep the Non-
Affected Party informed until such
time as it is able to perform its

obligations.

(c) The Affected Party shall have the
burden of proving that the
circumstance, event or combination
of circumstances or events constitutes
a valid Force Majeure or Adverse
Condition Event and that it has
exercised reasonable diligence and
efforts to avoid the effects of any
alleged Force Majeure or Adverse

Condition Event.

144  Effect of Force Majeure or Adverse

Condition Event

(a) Relief from Obligations

Subject to Articles 14.2 and 14.3, to the
extent the Affected Party is prevented,
hindered or delayed in or from performing
any of its obligations wunder this
Agreement by a Force Majeure Event or

Adverse Condition Event, the Affected

NMuwypdwtwgpny hp  wwpuwynpnipnibuubph
Juwnwupdut hwdwp gujugus
wypunnputipughtt Uhgngubph dwuht: 2uinidws
Unnup gnpéwinpnid £ npouwdhwnn gwtpkp tpdus
pwyj tph Akntwpldut hwpgnid
hwdwgnpdwljgnipnit  gnigupkptjnt  hwpgnud,
wjupwinyg nppwting npup skt Juwunid upwib:
Snidwé Unnup twb Swinmgmd E Qunidws
Unnuht Uuhwnpwhwptih Midh i}
Ubpuptiyuwun Nuydwth Yhwph plunyph b
wljujuynny nbnnnipjut dwuht b owpnibwlnid
E Snidws Unnuht mbntjugdws wwht) dhts wyh
wuwhp, tpp hupt h h&wlh |huh Guinwpty hp
wupunwynpmipniubbpp:

(¢) Snidwé Unnup Ypnud b wuyuwgnigdwb pknp, np
njju] hwbquuwpp, ppunupdnippiup Jud
hwiquuwtputph Ywd hpunupdnipniuttph
huwdwlgnipniuip  hwinhuwtnid £ hpuljut
Uthwnpwhwptih Mdh Jud Ubpwupbiyguun
NMuwydwuh Mwp b np tw gnpswnnt) k nnowdhwn
owwuhpnipnit b owbpkp  guwulwugws
tupunpynny  Uthwnpwhwptih Mdh  Jud
Ubpuptiyuun Nuwydwuh “hwph
wqptgnipniuiibphg untuuwthbne hwdwnp:

14.4. Uuhwnpwhwpbh Mdh Jud Ubpupkiywuwn
Nuydwih Hwph Ugnkgnipiniip

(@) Mwpunuynpmpiniitphg Uquunnid

142 1 14.3 Znpwsubph wuwhywidwb wuydwiny,
wjupwiny, nppwing Uthwnpwhwpbih Nidh Yhwpp
jud Ubpwupbiyguun Nuydwih Yhwypp Jublub,
hunspugnunt) ud nipwgnpty ki Snidws Unnuh Ynnuhg
unij NMuydwwgnph ubkippn hp
wupuuwlwunipnibubpp junwptp, hwdwpynd L,
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Party shall not be in breach of this
Agreement or otherwise liable for any
such failure or delay in the performance of
The

performance of such obligations shall be

such  obligations. time for
extended accordingly. The corresponding
obligations of the other Party will be
suspended, and its time for performance of
such obligations extended, to the same

extent as those of the Affected Party.

(b) Force Majeure or Adverse Condition
after the
Operation Date

Events Commercial

Subject to Articles 14.2 and 14.3, if after
the
Supply Force Majeure or Water Supply

Commercial Operation Date Gas

Force Majeure affects the ability of the
Developer to make available Dispatchable
Capacity, then the Government shall use
its best efforts to cause, at no financial cost

the Offtaker to

making payments to the

to the Government,
continue

Developer, in relation to:

1) the Contracted Capacity, as if the
Dispatchable Capacity was available;

and

2) the Net Electrical Energy delivered to
the Delivery Point,

in both cases in accordance with the

Tariffs determined based on the Tariff

np Snidws Unnup sh wjpunb] unyt Nujdwbwghpp

Jud wy] YEpy yunwupwbwnynipnit sh Ypnud hp

wupunwynpnipjniutbph  tdwt  sjunwupdut jud
Jtnwiugh hwdwp: Loqws wwpunwynpnipiniubph
dudljtwnp

hudwyuwunwupmbtwpwp tpupwdqyh: Untu Unnuh

Juwnupdut whwp k
hudwyuwnwupuwt
Jjuutgytu b tpdws wupunwynpmipniuubph hwdwp
dudljtwnp YEpjupwdgyh dhtunyt suthny, npputing
wju bpupwdqyby kE Snidws Unnuh hwdwp:

wupunwynpnipjniubbpp

(b) Undkpghnt Twhwgnpdbdwlt Uduwpyhg hbkwnn
Uthwnpwhwpbih Mdh fud UVupupbiywun
Nuydwih Hewpkpp

14.2 b 14.3 Znpudubph wwhywidwt wujdwing,
tpt Unubkpghnt Cwhwgnpddwtt Uduwpyhg hbwnn
Quqh Uwwnwlwpupdwt Uuhwnpwhwpbih iudp
jud ph Uwunwluwpupdwt Uthunpwhwpbih idp
wqnnud £ Yunniguuyyuinnnh' Stophliih Zqnpnipniip
hwuwtbjh ngupdubnt Jupnnnipjut Jpu, wwyuw
Qupwywpnipjniip  gnpswnppmd £ hp  judugnyt
owlpkpp, nplk
dhtmiumjutt Swpauh, npytuqh Qunpyp pwupnibiwh
Jlwpnidutp juunwpl] Yunniguywwnnnht hbwnbjuh

wnwlg Yunwywpnipju

hwdwnp.
1)  NMuwpwbwgpuiht Zqnpmipjut wjiybu, hisybu

tpt Stophubh Zqnpnipniup hwuwubih (hutp. b

2)  Uwunwlupupdwi Yhn wnwpyws EjEjunpuljut
Eutpghuyh,

jmpupubynip  phypnd Uwlwugughlt - Npubh
hhdwt npnydus Uujuqutphtt hwdwwywnwupwl,
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Schedule,

and shall it be impossible to cause the

Offtaker to make the payments identified

in this Article, the Government shall upon

the Developer’s request compensate to the

Developer the relevant amounts within 60

Days of the Government receiving such

written request, subject to Article 10.3.

(c) Material Damage to the Plant

If a Force Majeure Event shall have

occurred which results in material damage

b tpt wuhtwpht (huh wbbk] wuwybu, np Qunpgp
Juwunwplk] unyb Znpdudmd updws Jdwpnidubpp,
Qupwjwupnipniip  Ywpniguyuwnnnh  wwhwbony
thnjuhwnnignid k
huwdwyuinuwuwl  gnidwpbbpp’ Yunw]wpnipyui

Yupniguuyuwwnnnh

ynnuhg tdwt gpuynp ywhwbep unnwbiwnig hkwnn 60
Opjw pupwugpmu’  ZnpJuwd 10.3-h  wuwhwbeukph
Juwnupdwut yquydwuny:

(c) Yuywuph Ewljwb Thwujwsp

Gpt wbnh £ mukgk) Uthwnpwhwpbih Nidh YHheyp,
npp hwbghgunud E Quwjwuh twlwt Juwuht jud

to or loss of the Plant, the following shall npuwhb, Yhpunymu thknbyup

apply:

(i)

the Parties shall consult with one
another as soon as practicable
after the giving of a notice as
14.2

concerning the effect of such

provided in  Article

Force Majeure Event upon the

Milestone Dates, the Project
Schedule, and/or the Commercial
Operation Date, and the
Milestone Dates and/or the
Project Schedule, and/or the

Scheduled Commercial Operation
Date shall be equitably extended
upon the agreement of both
Parties to take into account such
effect and the ability of the
Developer or the EPC Contractor
to reschedule Project activities to

avoid or minimise overall delays

(i) 142 ‘Znpqudnid uwhdwijws bEnwbwlng
htwnn
httwpwynphtiu onin Unnukpp junphpnulgnid
tu dhdjwmug htwn Lowtwmljuihg Uduwpytnh,
Opwgph dudwbwmljugniygh W/jud Yndkpghn
Uduwpiyh Jpw wjy
Uthwnpwhwpth Nidh Yhwyph wqpbgnipjui
Jbpwptpu), b Lowbwlwihg Uduwpdbpp
W/jud Opwqpp Jdwdwbwlwugnygp, Whwd
Lwhimnbujuws UYndkpghntt  Cwhwgnpsdut
Uduwphyp hwjwuwpuybu btpliupwdgynid
kb bpym YUnnubph hwdwdwyimpyudp hwodh
wntbnt hwdwp tydws wqpbgnippiup b

dwlinignid npudwnphbinig

Cwhwgnpédwit

Yupmguuyuwnnnh jud LAY Yuwwjunnih’

twpwgbuyhtt  gqopénnmmipmitiubpp Yplht
wwbwynpbny Jwpnnnipiniup
Uuhwnpwhwptih  Midh  Yhwphg  plung

hudpughwinip Yhwnwbgubphg hntuwthbn
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(ii)

resulting from the Force Majeure

Event.

If the Parties are unable to agree
upon the equitable adjustment of
the Milestone Dates, and/or the
Schedule, the

Scheduled Commercial Operation

Project and/or
Date, within a period of sixty (60)
Days after the giving of a notice
as provided in Article 14.2, either
Party shall be entitled to submit
such dispute to the Independent

Engineer for determination of the

adjustment, if any, to the
Milestone Dates, and/or the
Project Schedule, and/or the

Scheduled Commercial Operation

Date.

(d) Term

The Parties agree that the Term, and the

Government
Committed Offtake

shall the

be

that
shall

procure

Term,

extended by any period during which the

Developer is prevented from performing

its

material

obligations under this

Agreement as a result of a Force Majeure

Event.

(e) Exclusion of Payment Obligations

from Force Majeure

Notwithstanding any other provision of

the Agreement, neither Party shall be

entitled to claim relief from its obligation

Jud npuip tjuqugnijuh hwugubnt hwdwp:

(ii) ©pk Ynnubpp skt jupnpuiunid huwdwdwyugby

Lowtwuwihg Uduwpdtph WYwd Opwgph
Judwbwlugnygh, W/jud Lwhwnbugus

Unukpghnt Cwhwgnpsuwt Uduwpyh
wppupugh  fgpudwtt hwpgnd 142
Znrjudny uwhdwb]wd Enuiwny

dwnignid  wmpwdwnpbinmig 60 (Jupunth)
OnJu pupwgpnid, YUnnukphg nipwpwisniph
hpuwynip nith ubkpjuyugubne tdwt Jkdp

Utuju budkubkpht ‘Lowiwjuhg
Uduwptph Wljwd Opwgph
dJudwiwlugnygh, WHud Lwhwnbudwus
Unukpghnt Cwhwgnpsuwt Uduwpyh
&ognpudwt hwdwn:

(d) dwdykwn

Unnubkpp  hwdwdwyudnud B,
Yunwywpnipjniit

np Jdwdlbup, U
wywhnynid L, nnp
Bpupjuwynpus  Qudwtt Jwdlbwnp  Epljupwdgyh
gujugws dudwbwljwhwngwény, nph pupwugpnid
Yupniguyuwnnnh hwdwp Uthwnpwhwpbih (idh
Thwyph wpyniupnid unbndyl] b junspunpnunn unyu
NMuydwuwgpny hp kwjut wuwpuwynpnipjniuubph
Juwnupdwt hwdwnp:

(e) ddwpdwt NMuwpuwynpnipnitbkph Pugupnudp
Utuhwnpwhwpt)h Nidhg

Qwjyws  Nuwpiwbwgph  guwiblugus wy  npoyph
Unnutphg ny Uk hpwnip snith BWuhwnpwhwpbih
Mdh Yhwyph wwwndwnny wquuunid wwhwbek)
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to make a payment under the Agreement Nuydwtwugpny Jdwpnid Juwnwpbnt
by reason of a Force Majeure Event. wwpuwynpnipjniihg:
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ARTICLE 15

15 CHANGE IN LAW

15.1 Consequences of a Change in Law
If either Party believes that a Change in
Law has occurred that will directly result
in Costs or Savings, such Party shall
promptly deliver to the other Party a
notice identifying such Change in Law,
and the net amount of Costs or Savings
that have resulted from such Change in
Law, subject in any event to the obligation
of the Developer to minimise such Costs
and to maximize such Savings in
accordance with Good Industry Practice.
Such Party may from time to time deliver
to the other Party additional notices with
respect to any such Change in Law,
identifying additional Costs or Savings
that have resulted or are reasonably
expected to result from such Change in
Law; provided that, any such additional
notice shall be given not later than twelve
(12) months after the Party giving such
notice knew of or should have known of
such additional Costs or realization of such
additional Savings resulting from the
occurrence of such Change in Law.
15.2  Procedure for Claims
(a) Within seven (7) Days following the
issuance or receipt of any notice
specified in Article 15.1, as applicable,
the Developer shall apply to PSRC for

zNMqUO0 15
15. Or'6LLh ONPNINP(E3NRL

15.1. Opkuph ®nthnjunipjul Zknbwupubpp

Gpt Unnubtphg npll dkyp hwdwpnwd k np nbnh &
niukgl] Opkuph wjuywhuh @nthnjunipnil, hush
ninnuljhnpku Jhwugtguh Owjuutph Jud
Stunbunidubph, wyn Ynndt wthwwywn swinignid k
Ujmu Ynnuhlt' iokym] wyn Opkuph ®nthnjunipiniip b
Owjuutph jud Sunbkunidubph gnin gnidwpp, pnnp
nhypbpnid Yupmguuyuinnnh tdwbi Owjuubkpp
ujuqkgubnt 61 udwt Stunbtunidutpt
wnwybkjugnyuht  hwugubint  wwpunuwynpnipjut
wwhywidwh wujdwing hudwdwyh Nmppnh Luy
Mpwlunhlwih: Uy Gnqup jupnn © wwppbpupap
niqupll] dniu Unnuht jpugnighy Swtinignidubp
Wdwl  Opkuph  @nihnjumpjut  dwuhll  pkyny
Inugnighs Owfuubpp Juwd Sunbunidubpp, npntp
wnwowgh] Lt Jud nnowdwnnpkt wjujujdnud Ly, np
dwl  Opkuph  ®nthnjunipjub
wuwydwuny, np tdwb sSwinignidp npudwnpynid k ny

Junwowtiwm

nip, pul 12 (nmwubbkplnt) wduduw phpwugpnid wjh
wwhhg, Epp tdwt Swiunignid wnynn Unnuht hwjnth k
nupdl] Jud whwp b hwjnuh punuwp Opkuph

Onthnjunipjut hbwnbwbpny  twdwb  jpugnighs
Owjuutph Jud |pwugnighs Stunbtunidutph
Juunuwpdwb dwuht:

15.2. Mwhwbgubkph Cupugwljupgp

(@ 151 Znpdwsh hwdwduwyt npbk  Swinignid
unnwbwinig htuin 7 (np) opju pupwugpnid
Gunniguuyuwwnnnp ghind 2042 uwljuqutph
Yhpuwbuyiwt hudwp hudwduyi Uuljughughl
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(b)

()

the the Tariffs in
accordance with the Tariff Schedule
and the Applicable Laws. Should

PSRC fail to grant a Tariffs revision

revision of

which would put the Developer into
the same net (after-tax) economic
position as if there were no Change in

Law, then the following shall apply.

The Parties shall, upon the written
request of the Developer, meet at the
offices of the Government within
seven (7) days to discuss the subject
matter. If within fourteen (14) Days
after the commencement of such
discussions, either Party disputes any
of the contents of the notice, such
dispute shall be submitted to the
Independent Expert. The Parties shall
use their best endeavours to cause
Independent Expert to render his
determination not later than forty-

five (45) Days after being appointed.

To the extent that a claim for Costs or
Savings resulting from the occurrence
of a Change in Law is not disputed or
has been allowed by the Independent
Expert, as if such Costs had not been
incurred or such Savings had not
been realized, the Developer shall
include such amount so as to ensure

that:

(i) it is in the same net (after-tax)

economic position; and

(b)

()

Muwuh b Yhpwokjh Opkupukph: Bpk 20UZ-u
simpudwnph Uwljuqubph JEpwbugnid, npp Ynuh
Jupniguyuwwnnnht wjt tnyu qnin (hwpynidhg
htwn) wbnbuwlut Jhdwlyh dky, hty twm
Ynituttwp, tpt Opkuph @nthnjunipnit wnbnh
sniubktiwp, wyw Yhpwunynud | htnlyup.

Unnuknp, Yunpniguuwwwnnh qpuynp
wwhweny, hwunhynid tu Ywpwjwpnipjub

qpuubjuljubpnid 7 (np) opdu  phpugpnid’

hunghpp  putwplbnt hwdwp:  Bphk  wdwb
puttmpynidutph  dbjuwplyhg 14 (mwubsnpu)
Opduw pupwgpmid  UYnnubkphg npbk  Jbyp

Jhdwplnmd b Swiunigdwt pnuwbnulnipmiip,
wdwtt Jhdp  ubkpuyugnud £ Ubfufu
Onpdwgbnht: Unnubpp gnpéwnpmid Lu pojnp
gulipbpp, npytugh  npokt Ubjwe
®dnpdwgbnht hp npnonidp Juywguk) ns nip, put
wwbwluwt wuwhhg 45 (punwunihhig) Opdu
nupwugpnid:

Ujupwting, nppwing Opkuph Onthnjunipjui
htwnbwupny Owjuutph  jud
Stunbtunidutph wwhwbep sh Jhdwplyynid Yud
poyuunpyl] b Utjwpe ®@npdwugbnh  Ynnuhg,
Jupstu
wuwndwnyl] Jud wyn Stnbunwdubpp  sku

wnwowugud

wjuytu pt  wn  Owjuubkpp sku

Juwnwupyt], Yunniguyuunnnp thpupmd L uyy
qnudwipp, npykugh wyyuhndh hinlyup

(i) twm dJhlbunyu gqnun  (hwpynidhg htwnn)
nbntuwuwt Jhwlnud k. b
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(ii) to be retroactive to the date upon
which such Costs were incurred

or such Savings were realized,

within the monthly statement it submits
to the Government in accordance with
Article 9 and such amount shall be

invoiced accordingly.

15.3  Aggregation of Claims

For purposes of this Article neither Party
shall be entitled to assert any claim for
Costs or Savings until such time as all
claims of such Party under Article 15.2
exceed the equivalent of USD 100,000 in
the aggregate, at which time all such
claims of such Party may be asserted;
provided, however, that when such claims
have been asserted, the same rule shall

apply in respect of future claims.

(ii) hblnwnwpd Yhpwnth i wyb wduwpyh
tjuundwdp, tpp wmbknh Lu nibbgh) tyyuwd
Owjuutipp jud juwnwpyt) Eu Shnbkunidubpp,

wduwluwt wdthnthwgph opowtwlubpnid, npp tw
hwdwdwjh
hwdwp

ubpjuyugunid £ Quwnwdwpnipjutp,
ZopJus  9-h, L wdws  gqmudwph
hudwywunwupwbwpup  whwp L ukpuyugydh
hugh:

15.3. MNwhwugubkph Uhwynpnird

Unyt ZonpJwsh pdwuwnny, UYnnubkphg ny  dklu
hpwynip  smith  wunknt  Owpuubph  Jud
Stunbtunidutph nplbk wwhwby, wjupwt dudwbuy
dhtisk 15.2 ZnnJwsh ubppn wyy Ynnuh ponp udwb
wwhwboubptt punhwinip wndwdp sqghpuqugku
100,000 (hwupnip hwqup) UUU gnjuphtt hwdwswth
gnuiwipp, nphg
wwhwbeubpp Jupnn Eu wunl] wuwjdwuny, np, Lpp
Juwnwpynud E ipdws wwhwbeubnh wugnid, vhhiinyu
Juwuntp Yhpwnynid b bwb wwywqu wwhwbeubph
ujuundudp:

htiin wyny UYnnuh popp wdwb
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16

16.1

ARTICLE 16

EVENTS OF DEFAULT

Developer Events of Default

Each of the following events shall be a

"Developer Event of Default":

(a)

(b)

()

(d)

(e)

(f)

(8)

the Developer fails to make any
the

Government under the Agreement

payment owed by it to
within 90 (ninety) Days after it has

become due and payable;

the occurrence of an Insolvency

Event relating to the Developer;

termination of any of the Project
Agreements as a result of the default

of the

agreements;

Developer under those

Abandonment of the Project;

any representation made or warranty
or covenant given by the Developer
under the Agreement is found to be

false or misleading;

failure by the Developer or the
Sponsor to comply with the terms of
Articles 2.5 or 3.3(c); or

unless as a result of a Force Majeure
or Adverse Condition Event, or a

breach of this Agreement by the

2N UO 16

16. GESULSH H6NLEG

16.1.

Qunmguuunnnh Ykwnwugh Fewpkp

zbnlyw) nlyptphg mupupwisnipp hwunhuwunwd L

«Gunniguyuwnnnh Yknwtgh Hup».

(a)

(b)

()

(d)

(e)

(f)

(8)

Qupniguuyuwnnnp  sh
NMuwydwuwgpny pp Ynnuhg Ywpwywpnipjubp
Jdwpuwl  Lipulw nplt  J&wpnd ppw
junupdwt  Gupwluw  punbumnt  opjuitihg

hwpywsé 90 (httunit)) Opydw pupwugpntd,

juunwupnid  unyl

wnbtnh k niukgh] Yunniguyuwwnnnht yepupkpynn

Ulddwpniiwlnipjut Hhyp,

Opwgqph Nuydwbwgnptnhg nnplik Ukyh
nunupbglly b wn  wwplwiwgph  kppn
Qupnigumyuwnnnh  Ynndhg  poy; wpdus

huwhuindw s wpyniupnid, fud

wtnh k niukgl) Opwgph Lpnid,

wupqyk) E np Yunniguywwnnnh Ynndhg wpdws
npll  hwjnwpupmpmt jud  wpudungpdus
npll Epwohuhp jud wwpuwynpnipnit bnk) L
s ud wmywlnndunpnohs,

Junniguuwuwnnnp
25
wwhwbeubpp, fud

Jud
Jud

oh
ZnpJwsubph

znjwbwynpp

Juwnupt) 3.3(c)

pugunnipjudp Uthwnpwhwupbih Nidh  Jud
NMuwypdwuth  Ywyph, Jud

Jupwjupmpjut Ynnudhg unyt NMuwydwbwgph

Ubpuptiyuun
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16.2

Government the Developer fails to
achieve the Commercial Operation
Date by the COD Longstop Date
unless and to the extent that the
Developer elects to pay the lump sum
penalty pursuant to Article 6.2(d) to
extend the COD Longstop Date.

Government Events of Default

Each of the following events shall be a

"Government Event of Default":

(a)

(b)

the Government fails to make any
undisputed payment owed by it to the
the
within 180 (one hundred and eighty)

Developer under Agreement
Days after it has become due and
payable;

expropriation

or compulsory

acquisition by any Government
Authority of the Project Site, the
Plant or any material portion thereof
that materially and adversely affects
the operation of the Plant or any
material asset of the Developer or any
shares or other interest of a
shareholder held in the Developer
except where such compulsory
seizure of assets is made for the
purposes of collecting amounts owed
by the Developer to the Government

or Government Authority;

16.2.

huwhindwt wpyniipnid wnwewgusd nhuphph,
Qupniguuyuwnnnp  dhtgh  UCU Owjpuwhbn
Uduwphyp  sh Unukpghnt
Cwhwgnpédwt Uduwphyp, pugunnipjudp bpk
L uwylpwiny,
npnonid £ 6.2(d) ZnnJwsh hwdwdwjt J&upky
Uhwiug nniquiip’ YGU Owypuhtn Uduwphip
Epupwdgtint hwdwp:

wwwhnynid

nppwin  Ywpnigwuwwwnnnp

Qunwywpnipjut Ykwnwugh Fhup

zbnlyw) nlyptphg miupupwignipp hwunhuwunud L

«qunujupnipjut Yhwnwugh Heup».

(a)

(b)

Qupwjwpmpniip  sh
NMuypdwtwgpny hp Ynnuhg Yunniguuywwnnnht
Jdwpuwl kipwlu nplit widhdbh  Jgwpnud
npu juunupdwt bipulju nuntwint opjuihg
hwoywé 180 (Uky hwpmnip mpuni) Opdu

nupwugpnid,

Juunwpnid  unyl

pptwgpuydwt jud hwplunhp dbnpphpdwt k
tupwnlyyt) Opwgph Swpwépp, Yuyubp jud npw
nplk twjub dwup, husp bujut b puguuwljut
wqpbtgnipnit £ niukunud Guwjwth pwhwgnpsdwt
jud Ywpniguyyuwnnnh npbk bujut wjnhdubkph
Jpuw, Jud Ywpmguuwuwwunnnh pwdutnhpnop
nplk
Jud
tjuundwdp nplk wy) owhp, pugunnipjudp, tph
wljnhyutph wlwt hwplunhp pruwgpuynidp

wuwwnljuinng Yupniguuwuwnnnh

pwdutwnndup Yunpniguuywnnh

Juunwupynid £ YQunnigwywunnh  Ynnuhg
Yunwjupnipjut jud npulk MEnwlwut Uwupduh
tjuundwudp wuwpuphkph huwjupwugpdun
tyunwlny.

(c) the occurrence of an Insolvency (c) wbtnh k niukgh] Ywpwdupnipjuip Jepupkpynn
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Event relating to the Government. Ubddwpnitwlnipjut Fhup:
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ARTICLE 17

17 TERMINATION

17.1  Termination for Non-Fulfilment of
Conditions Precedent to the
Effective Date

Either ~Party may terminate this

Agreement by giving written notice to the
other Party if any condition precedent to
the Effective Date has not been satisfied or
waived by the relevant Parties by the
Conditions Precedent Deadline, as such
date may be extended in accordance with
this Agreement, provided, however, that
the

terminate this Agreement on the basis that

Government shall be entitled to

only the conditions precedent relating to
EPC

Contract are not satisfied only in case such

the Financial Close and/or the

conditions precedent are not satisfied by
the Financial Close Longstop Date. Upon
the delivery of such notice of termination,
this Agreement shall terminate on the
date specified in such notice. Each Party
hereby acknowledges and agrees that
under such circumstances, it shall have no
claim against the other for costs, damages,

compensation or otherwise.

17.2  Termination by the Developer and
Consequences of Termination
The Developer may terminate this

Agreement in accordance with Article

zNMUO0 17

17. HUULCORT

17.1. QYwnupbgmd  QGopénpnipyjut. Uduwpyh
PART T | Nuydwbubph quuupdui
NMuwngwnny

Unnubphg mipwpwisnipp Jupnn b onush] unyl
NMuwydwtuwghpp, Uniu Unnuhtt niquplbng gpuynp

dwnignud, btpk Gnpénnnipjut Uduwpyh nplk
htwnwdgnny wuwydwt sh juunwpdb] Jud dEpdyl) k
hudwywunwupmtt  Ynnudtph  Ynnuhg  dhigh

Zknwdgnn NMuwydwbbph dbpotwdwdlbnp, shwjwsd
wyn wiuwphp Yupnn b Epupwdql] hudwdoi
np
Quwpwywpnipjniip  hpuwyniyp nith  gunupbkgub)
unyt  NMwydwbwghpp uwyt  hhdpny, np  dhuyh
Shtwbuwynpdwtn  Udthnthdwbp WHwd 1vQY
NMuydwuwgphtt ykpwpkpnn hbnwdgnn wuypdwutbkpp

unyt  NMwydwbwqgph, uwwjuybt wuwydwng,

skt Juuwpyl] b dhuytt wyt phypmd, Gpp wyy
htwnwdgnn wuydwbtbpp skt juunwpdb] twpuput

dhtwtuwynpldwi Udthnthdwt Owypuwhtn
Uduwphyp: Lnisdwt dwuhlt Swunignid
niquplbinig hknn unyt Muydwbwghpp gunupnd |
wyn  Swinmigdwt Uk  Wwdws  wduwpyhl:

Snipwpwignip Ynnup unyind hwunwunnd b
pupniind E, np wdwb hwbqudwbpubpnid wyt sh
nublune ny Up wwhwby dmu Ynnup hwingby
dwhuubkph, Juwubbph, thnjphwnmgdwt Jud  wy
hwpgtpny:

17.2. Qunupbgmd Ywpnigmwuwwnnnh Ynnquhg L
Tunupdwbh hknbwupubpp

Qunniguuuwwnnnp, hwdwdwjt Znnjwé 17.4-h jupnn

k 1nusty unyjt NMuypdwuwghpp htwnlyuy
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17.4 in the following circumstances:

(a)

(b)

()

if, the Developer fails to achieve
Financial Close by the Financial Close
Longstop Date, due to a breach by the
Government of the terms of this
Agreement. FEach Party hereby

acknowledges and agrees that

such termination, no

shall be
Notwithstanding the above, shall the

following

Purchase Price paid.
Project Site be purchased at such time
by the Contractor, the Contractor
shall be obliged to sell the Project Site
to the Owner or the Government, as
decided by the Government, at the
Project Site Price, indexed in the

same manner as set out in clause 6.3

of the Preliminary Land Agreement;

if a Government Event of Default has
occurred and is continuing for more
(30) Days after the

Government being notified thereof in

than thirty

writing by the Developer. Each Party
hereby acknowledges and agrees that
the
obliged to

termination,
will be

purchase the Project Site and the

following such

Government

Plant at the Government Event of

Default Purchase Price;

in case of any disruption in the supply
of Gas at the Gas Delivery Point
and/or disruption in the supply of

water to the water Interface prevents

hwiqudwbpubpnid

(a) bphk Junpniguuunnnp sh Juwnwpnid
dhtwbuwynpiwt Udthnthdwt wyuwhwbep dhtsh
dhtwtuwynpdwtn  Udthnthdwt  Owjpwhbn
Uduwphp  Ywpuw]upnippub  Ynnihg  unyh
NMuwydwwgph wuwydwuubkph hruhundwt

(b)

()

htwnbwupny: Snipwpwlynip Ynndp unyuny
pupniimd b hwdwdwjynid  E, np wyn
nunupbkgnithg htwnn nplk Fudwt Ghu Bupulw
sk Jdwpduit: Qhwlwubiny Jtpngpyuht, bpbk
Opwgnh Swpwédpt wyn dudwbwl qudws (huh
Jupniguyuwnnnh Ynnuhg
wwpuunp Yjhuh Judwnk) Opugph Swpwspp
Utthwjuwtwwnhpnop  jud  Yunwjwpnipjubp,
htswtu np Ynpnodh Guwnwdwpnipjuit Ynnuhg,
Opwgph  Swpwsph  Quny, npp whwp L

Junniguuyuwnnnp

huntpuwynpyh  tnyt  Epwbwlny, husyku
uwhdwtqws L Zoquwdwuh — Lwpjbwlub
NMuwydwtuwgph 6.3 hnpjuénid.

tpt nbnh b niukgh] Yunwupnipjut YEknwtgh
“Yhwpp, npp owpnibwlynud £ Yunniguuywnnnh
ynnuhg Ywpwjwpmpjuip wy dwuhtt gpuydnp
dwinigkinig htinn wykjh pwt 30 (kpkunil) On:
Snipwpwiygnip Ynnup unyiny pugniind b
hudwdwjuynid L,
Quwpwywpnipjniip  wwpuwynp  Yhth  quly
Opwgnh Swpwépp b Yuwywip Ywpwywpnipju
Uhwnwugh Thuph Fudwt Quny,

np wyy nudnidhg hbwnn

tptk  Quqh Uwunwlwpwpdwt Ytn SQwugh
dwnuwljupupdwb nplt pwthwinudp Wwd oph
Uhwugdwt Ytkwn oph dwnwjupdut puwthwinudp

hunspunnunid k Junniguujwwnnhl
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the Developer from operating the
Plant at its Dispatchable Capacity,
except due to the fault of the
Developer, cumulatively for more
than 180 (one hundred and eighty)
days during a calendar year, or the
Government fails to make any
undisputed payment to the Developer
cumulatively for more than 180 (one
hundred and eighty) days during a
calendar year, each due to a Force
Majeure Event or any other reason.
Each Party hereby acknowledges and
agrees  that  following  such
termination the Government will be
obliged to purchase the Project Site
and the Plant at the Government

Event of Default Purchase Price;

17.3 Termination by the Government

and Consequences of Termination

The Government may terminate this
Agreement in accordance with Article

17.4 in the following circumstances:

(a) if, the Developer fails to achieve
Financial Close by the Financial Close
Longstop Date, unless where such
failure is due to a Force Majeure or
Adverse Condition Event, or a breach
by the Government of the terms of
this Agreement. Each Party hereby
acknowledges and agrees that
following such termination, no
Purchase Price shall be paid.
Notwithstanding the above, shall the

opwgniguyht nnwpju pupwugpnid  punhwbnip
wndwdp wybih pwt 180 (UEY hwpnip nipunth)
op Yuwywup hp  Suwophubkjh  Zgnpnipjudp
owhwqgnpsdtnt hwipgnid, pugunnipjuup
Yupniguuyuwnnnh uUknpny, Jud tpt
Yunwywpnipjntiup opwgniguhti nwpyu
pupwgpnid punhwunip wndwdp wybkih put 180
(Ut hwpnip nipuni)) op sh Juwwwpnid nplk
syhdwpljyny  Jdwpnd  Ywpnigwuunnnhl,
jnipupubsnipp’ Uhhwnpwhwpih Nidh Yawyph
htwnbwupny fud gwiulugws wj] wyuwnmdwnny:
Snipwpwignip Ynnup unytnyd pugniind b
huwdwdwjuynid E, np wyn nunupkgnidhg htwnn
Quwpwywpnipjniip  wwpuwynp  Yhuth  quly
Opwgnh Swpwépp b Yuwywip Ywpwyjwpnipju
Uhwnwugh Thyph Fudwt Quny:

Qunwjwupnmpjut Ynnuhg Funupbgmd b
Tunupdwih hknbwbpubpp

Yuwpwyjwpnipjniip  wupnny B sk unyl
NMuydwuwghpp htwnljuw) hwbhqudwupubpnid.

(a) Ephk Junpniguuunnnp sh Juwnwpnid

Shtwtuwynpiwtn Udthnthdwt wyuwhwbep dhtsh
Shtwbuwynpiwtt  Udthnthdwtt  Owjpwhbn
Uduwphp, puguempudp wju nbwpbph, tpp
udwt squuwpnidp hwiunhuwinid k
Uthwnpwhwptih Mdh Jud Ubpupbiyguun
NMuydwuh Myph jud Ywpwjupnipjut Ynnlhg
unytt NMuydwbwgph wuwydwutbph pwhondw
htwnbwup: Snipwpwiynip  Ynndp  unyuny
pugniinid b hwdwdwjdmud &, np wyy
nunupkgnithg htwnn nplk Fudwt Ght Eupulju
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(b)

17.4

(a)

Project Site be purchased at such time
by the Contractor, the Contractor
shall be obliged to sell the Project Site
to the Owner or the Government, as
decided by the Government, at the
Project Site Price, indexed in the
same manner as set out in clause 6.3

of the Preliminary Land Agreement;

if a Developer Event of Default has
occurred and is continuing for more
(30) Days after the

Developer being notified thereof in

than thirty

writing by the Government. Each

Party hereby acknowledges and

agrees  that  following  such
termination, the Government shall
have the right, but not the obligation
to purchase the Project Site and the
Plant at the Developer Event of

Default Purchase Price.

Termination Procedure

Unless otherwise specified in this
Agreement, the Party entitled to
terminate the Agreement shall do so
by immediately issuing a notice in
writing (a "Termination Notice") to
the shall

simultaneously deliver a copy of the

other ~ Party and
Termination Notice to the Financing

Parties.

(b)

17 4.

(a)

sk Jdwpdwit: Qhwljwubing {Jbpngpyuht, bpbk
Opwgnh Swpwédpt wyn dwdwbwl qudws (huh
Jupniguyuwwnnnh Ynnuhg
wwpuuynp Yjhup udwnt; Opugph Swpwspp
Utthwjutwwnhpnop  jud  Yuwnwjwpnipjubp,
htsywtu np Ynpnodh Gunwdwpnipju Ynnuhg,
Opwgph  Swpwsph  Quny, npp whwp L

Junniguuywwnnnp

huntpuwynpyh  tnyt  Epwbwlny, husyhku
vwhdwiduws E Zoquwdwuh — Lwbtwlub
NMuwydwuwqgph 6.3 hnyjuénid.

tpt nbnh k niutgh] Yunniguyuwwnnnh Ykwnwtgh
7Yhwp, npp owpnitwlynid £ wybh pwt 30
(kptuntb)
ynnuhg Yunniguywwnnnht gpuynp swunigkinig

Onp wyy dwuhtt Ywnwjwpnipjub

htwnn: 8nipwpwitynip Ynnup unyuny pugniunid
. hwdwduwyuynmid t, np wyn nunuptgnidhg htwnn

Quwpwjwupmpniup  hpwynitp, wy] ny  phk
wupuwlwunipnit  §nitkbw  qul]  Opwgph
Swpwépp b Yuywbp  Yunniguuywwnnh

Uhwnwugh Thyph Fudwt Sundy.

Tununpkgdwb Cipuguljupgp

Bpt unytu Mwydwbugpnid wy) YEpy vwhdwtus

sk, hpwyniup
niukgnn Ynnup, junwupnid £ nu widhpwybu

unytt  Nuwjdwbwghpp (nwsknt

Uniu Unnuht gpuynp dwinignid tnuynt vhongny
(«Funupkgdut Owiunigmud») b dhwdwdwbul
whwnp L nquplh Ywnupbgdutt Owinigdwt
wuwndkup dhtwbvwynpdwt Ynndbpht:

(b) The Termination Notice shall specify (b) YFwnuptgdutt Owltnigdwb ke whwp E updws
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a date which shall not be less than 90
(ninety) Days from the date of the
Termination Notice on which the
Agreement will terminate (the
"Termination Period"). At the expiry
of the Termination Period, and upon
payment of the relevant Purchase
Price, to the Developer by the
Government, if applicable, the
Agreement shall terminate without
further notice. At such point the
Developer shall terminate each and

all of the Project Agreements.

(¢) During a Termination Period, the
Parties shall, continue to perform
such of their respective obligations
under the Agreement which are
capable of being performed with the
object, as far as possible, of ensuring

continued availability of the Plant.

17.5 Termination upon Expiry of the

Term

Unless terminated earlier, or extended, in
both cases in accordance with the
provisions of this Agreement this
Agreement shall terminate on the last Day

of the Term.

1huth NMuwydwbwgph nunpupigdut wduwphyp,
npp whwp L jhuh Ywnupbgdutt Owtnigdwt
wduwpyhg ny yulwu pu 90 (hutunil) op whg
(«(Cnddwtt  Fudwbtwjuwhwngwsd»): Lnisdwb
dJudwtwjuwhwndwsh  jpuwbuwmnig b, btpk
Yhpwnbih E, Qunwywpnipju ynnuhg
Jupniguyuwwnnnhtt hwdwyuwunwupwt Fudwb
Quh Jdwupnidhg htiinn Muwydwiwghpp punupnid
E wpwig hbtnwqu dwinmigdwi: Uy wwhhb
Jupniguuunnnt hpwyniup niuh
nunupbkgubnt jnipupwbynip b pnjnp Opwigph
Nuwydwuwqgpbpp:

(¢) Lnwddwtt Jwdwbwuhwwndwsh plpwugpnid
Unnubpp pwpmitwlnud kbt Juwwwpk]  hpkug
wjuiyhuh hwdwywunwupwt wWwpunwynpnt-
pintuttpp unyb Muydwbwgpny, npnup Jupnn tu
Juwnwupyby, httwpuynpnipniuubph
uwhdwtiibpnud, YQuyjwith spunhwnynn
hwuwtbihnipniut wmywhnybnt tyunwlny:

17.5. 2UNULESNRU JUUYESE  LOUUVULNRUL
ntU

Udtih onin nupupws Jud bpupwdgdus sthubnt
nhwypnud kplynt ghypbpmd b ung Mwpdwbwgph
wuydwutubpht hwdwywunwupwl, Nuydwbwghpp
nunupmu £ dudljnh Jipohtt Opp:
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ARTICLE 18

18 DISPUTE RESOLUTION

18.1  Amicable Settlement

If any dispute or difference or claims of
any kind arises between the Government
and the Developer in connection with the
construction, interpretation or application
of any terms and conditions or any matter
or thing in any way connected with or in
connection with or arising out of the
duties or
the

Agreement, whether before or after the

Agreement, or the rights,

liabilities of any Party under
termination of the Agreement, then the
Parties shall meet together promptly, at
the request of any Party, in an effort to
resolve such dispute, difference or claim
by discussion between them.

18.2  Assistance of the Independent
Expert

To the extent the Parties have not been
able to resolve a dispute in accordance
with Article 18.1 or a dispute is referred
directly to this Article 18.2 such dispute
shall be referred to an expert for a
recommendation in accordance with the

following provisions:

(a) the expert shall have demonstrated
expertise in the area to which such
dispute relates and shall not be an

agent, employee, Oor contractor or a

2N UO 18

18. 946&LGrh LORMONRU

18.1. GQupqunpnid pwhwljgmpniuubnh vhongny

Cpt Yuwnwjwpnipjutt b Ywnniguwyuwwnnnh dhol
dwgnid E nplbk i jud wnwpwdwjunipmi jud
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wuwydwuubph, jud ngputthg plunn jud npu htn nplk
Ytpy Juwws npbk hwpgh Juud patgph Eopuibp,
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wuwpunuwlwunipnibubpht, (hth nuw Muwydwbwgph
nwsnidhg  wnpwy  Juwd  hbwn, www  Ynndbph
wihwywn hwinhynd tu Ynndbphg guwulwugush
wuwhwbyny npdkny  Yupquunply  wyg  E&p,
nwpwdwjunipniip Jud wwhwbep upwug udhol

wlgugynn ptttwupynidutph vhongny:

18.2. Uulwju ®npdwmgkinh Ugwmlgnipniup

Ujupwtiny, nppwtng Ynnutpp h Jhdwlh skt tnby
1nwdty Judp 18.1 Znnwsh hwdwduwy jud Epk Jt&h
tjuundwdp wudhpwybtu Yhpweoynd E 18.2 unyl
wyy  ykdp  uEpuyugynid £ nplk
thnpdwgbnh’ unphppuundmpjut hudwp  htnbyuyg

Znnp]udp,

npnyputph hwdwduygt.

(@) thnpdwgbinp whwp Lt Ju&htt  JLpwpkpng
thith
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(b)

()

former agent, employee, or contractor

of either Party.

the Party initiating submission of the
dispute to the expert shall provide the
other Party with a notice stating that
it is submitting the dispute to an
expert and nominating the person it
proposes to be the expert. The other
Party shall, within thirty (30) Days of
receiving such notice, notify the
initiating Party whether such person
is acceptable. If the Party receiving
such notice fails to respond or notifies
the initiating Party that the person is
not acceptable, the Parties shall meet
and discuss in good faith for a period
of thirty (30) Days to agree upon a
person to be the expert. If the Parties
fail to meet or are unable to agree at
the end of such thirty (30) Day
period, either Party may request that
the ICC International Centre for ADR
nominates the expert, and such
person so nominated shall be the
expert for the purpose of resolving
the the
proceedings shall be carried out in
the

Administration of Expert Proceedings
of the ICC.

dispute  and expert

accordance with Rules for

Consideration of the dispute by an
Independent Expert shall be initiated
by the Party seeking consideration of

the

Expert submitting within fifteen (15)

dispute by the Independent

(b)

()

gnpdwljuyp, wohtwwnnnp jud juwwjunnt,

thnpdwghbwnht Jtsh
twpiwdbntws Ynnup djniu Ynnuht nuqupynud |
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wnwownpyus  wbdlt  pugnitbh sk, wwywm
hwunhwnid 61 pupbjundnpku
putimpynid ki wugjugunid 30 (kpkuni) Opdu
thnpdwghnh wtdh oniLNY
hudwdwjimpjut qunt hwdwp: Gptk Ynnutpp
skl Jud sk
hudwdwjimpjut qu wyy 30 (Epkunil) opyu
dudwttwjuwhunyusnid, Unnutnphg
guujugwépn Yupnn b wwhwebk], np UUM-h

ukpluyugnidp

npupwugpnid

dwnignid
Unnukpp
plpugpnud

hwunhynid Jupnnunid

wuw

Ud4 Uhowqquyhtt Yktwpnup wnwownph
thnpdwghnht, b tdwb Jhpy wnwownpyus wudp
wbtwnp E (hth Jk&h msdwt  tyuwnulnyg
wwbwlywus thnpdwgkunp, b thnpdwptiiuljui
Jupnyputph i Jugynud UUM-h
Onpdwpttiwljutt  dwpnypubph  Ywnwdupdwb
Qutntubph hwdwdwyg:

wlig

Uljuwju ®npdwmgbnh Ynnuhg yi&h putiwplynudp
whunp b twhwdbkntdh Ubljwj $npdwugbunh
Unnuhg Yk&h jmsnudp huygnn Ynnuh Ynnuhg
Jtgh Swunmgdwt wuwhhg 15 (mwutthhtig) opjw
pipugpmd U Ubjwj ®npdwghkunpi, L dmu
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Days of notification of the dispute to
both the Independent Expert and the
other Party written materials setting
forth:

(i)

its description of the dispute in

reasonable detail;

statement of the

(i) a

Party’s position; and

initiating

(iii) copies of records supporting the

initiating Party’s position.

(d) Within fifteen (15) Days of the date

the

materials described in the preceding

that a Party has submitted
sentence, the other Party may submit
to the Independent Expert and to the
initiating Party:

(i) its description of the dispute in

reasonable detail;

(ii) a statement of the responding

Party’s position; and

(iii) copies of any records supporting

the responding Party’s position.

(e) Each Party shall designate one person

knowledgeable about the issues in
dispute who shall be available to the

Independent Expert to answer

questions and provide any additional
by the

information  requested

(d)

(e)

Unnuht ukpuyugubing qpuynp wnipbpp, npnup
wupnibwlnud k.

(i) tpw Ynnuhg YE&h  Wjwpwugpnipiniup

nnowidhwn dwmbipudwuttpny,

(ii) twpiwdbnunn Ynnuh nhppnpnonudp, b

(iii) twpiwdkntng Unnuh nhppnpnonidp
hwunuwwnnn hwunwpnptph yungdkuubpp:

Lwunpn twhuguumpniunid tpdws Wynipbpp
Unnuh Ynnuhg ubpiuyugubinig 15 (nuutthhug)
opJu Utuju
®dnpdwgbnht b Lwhiwdtnunny Ynnuht jupnn k
Ukpluugby

pupwugpnid  Umpiu  YUnnup

(i) pw  ynqihg Jkéh  Gjwpugpmpniip

nnowthin dwmtipudwutbpny.

(ii) wwwnwuhwung Ynnuh nhppnpnonidp. b

(iif) ywwnwuhiwung Unnuh nhppnpnonidp
hwunwwnnn guijugws thwunwpnpbph
wuwndkuukpp:

Snipwpwignip Unnud wowbwmlnid E Jh&wuplynn
hwpgtiphg wbnul Jdky wbdh, npp whwp L
hwuwtbkjh (huh Utjwh ®npdwgbnh hupgkpht
ywuunwupmibine b tpw Ynnuhg wwhwbeyny
[pwugnighy
hudwp: Pugupnipjudp wyy

guujugus nbntjuwnynipini

npuwdwnpbnt
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(f)

(8)

Independent Expert. Except for such
person, a Party shall not be required
to, but may, provide oral statements

or presentations to the Independent

Expert or make any particular
individuals  available  to  the
Independent Expert.

When consideration of the dispute by
an Independent Expert is initiated,
the Independent Expert shall be
requested to provide a
recommendation within twenty (20)
Days after the expiry of the fifteen
(15) Day response period provided
above. If the Independent Expert’s
recommendation is given within such
twenty (20) Day period, or if the
Independent Expert’s
recommendation is given at a later
time and no Party has at such time
initiated any other proceeding
concerning the dispute, the Parties
shall the

recommendation with each other in

review and discuss
good faith for a period of ten (10)
Days following delivery of the
recommendation before proceeding

with any other actions.

The the

Independent Expert shall be borne

costs of engaging an

equally by the Parties, and each Party
shall bear its own costs in preparing
for, and

materials making

presentations to, the Independent

(f)

(8)

wldh, Ynnuhg sh wwhwbeymd, uvwluyt tw
Juwpny £ Utjwp @npdwughnhtt mpudwnpbyp
putwynp hwjnwpwpnipniiubp jud npnowlh
wldwlg hwuwtbh Ut
®dnpdwgbnh hwudwp:

nupdut)

Bpp Ykdh puttwplnudp twpwdbnuynd £ Uuwju
Onpdwgbnh  Ynnuhg, Uulwju &npdwuglinhg
wwhwbeynd E ubpluyugul] Jupqunpnipnit
Jtpngpu) 15 (nmwuthhtig) Op wwwnwunwuh
dudwtwjuwhundwsh jpuwbwnig 20
Opyu pupwgpnid: Gpk Utjwh ®npdwughunh
jupqunpnipniip npudwnpdl] o oupdus 20
(puwly) Opju pupwgpnid Jud bpk Uulwlu
dnpdwghnh Jupquppnipmniip npudwunpyt) k
wybh n1p b Unnukphg ny Ukhp wyny ppwugpnid sh
twwdbnit)  Jt&h  Jhpwpbpu;  npbk wy
pupugwlupg, pupbjundnptl
Jbpwbwynd b putwpynid Eu dhdjutg dhol
jupqunpnipniiup ppu wnwpdwtp hwenpynn 10

(puwit)

Unnubkpp

(nmuup) Opduw  pupwgpnid, twpipwt  wy

gnpénnnipnih dkntwplbp:

Ultjwpju Pnpdwgbnhtt tkpgpuybint Swhuukpp
Upnud Bt wyt Ynndbpp, npnup twhiwdbnil) o
wyyp  Ublwpn  ®npdwgknhtt Jupdkp, U
mipuwpwiisinip Unnup Ypmud £ ohp ubthwljuit
dwuubpp Utujuwju @npdwughnh hwdwp wynipbpp
wuwwnpwuwnknt b hwjnwpwpnipniutbkpt wikno
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18.3

(a)

(b)

()

(d)

Expert.

Arbitration

Failing settlement of a dispute by
amicable settlement or with the
assistance of an Independent Expert,
the dispute shall be finally settled by

binding arbitration.

All disputes arising out of or in
connection with the present contract
shall be finally settled under the
Rules of of the

International Chamber of Commerce

Arbitration

(the "Rules") by three arbitrators
appointed in accordance with the said

Rules.

The third arbitrator, who shall act as
president of the arbitral tribunal,
shall be jointly nominated by the
other two arbitrators within 30 days
of the confirmation of the second
arbitrator. If the president of the
arbitral tribunal is not nominated
the

International Chamber of Commerce

within this time period,

court shall appoint such arbitrator.

The shall be

commenced by one Party issuing to

arbitration process

the other a written notice, informing
of

appointing

it such commencement and

an Arbitrator. Upon

receipt of the notice, the other Party

18.3.

(a)

(b)

()

(d)

dwuny:

Upphunpud

Putimlgnipniiutph  dhongn Yud Uulwju
®dnpdwgtnh wowljgnipjudp Jkdp
sjupquynpbint  phwypnud, YE&h YhEpotwluit
jupquynpnidp  juunwpynid £ wpphwnpwdh
upgngny, nph npngnuip  wwpuunhp - Yihuh
Unnukph hwdwn:

Unyt wuwjdwbwgphg phnn jud nput hbtn
Juwyws pnjnp Jedbpp Gupwluw tu Jhpotwljut
Jupquynpuwl  Uhguqquyhl
wuwjuwnh  Upphunpwdh  Yuwbnuubkph
(«Quntukp»), s YQulntubpht
hudwyunwupuwh wywbwljyus tnptp

wpphwnptbph Ynnuhg:

wnliinpuyghtt
ubkppn

Eppnpny - wpphupp,  npp o gnpdmd - npugbu

wpphnpwdughtt wphpnitwih  twhiwquhng,
hudwwntny  wwbwlynd £ dnuw  bplhm
wpppwnpbibph - Ynnqdhg - Ephpnpn - wpppuph

hwunwwnnidhg 30 (Epkunit) opju pupwgpnid:
Bpt wpphnpudwjhtt nphpnitwh twpowquhnnp
sh wpwwmljynid tpgws dudljtnh pupwugpnid, wyn
wpphuiphtt wywbwlnid £t Uhowqquyht
wnlnnpuyhtt yuwjwnh punupup:

Upphwnpwdh gnpéppuigp uuynid £ ipwtihg, np
Uvh Unnup nuqupynud E djpiu Ynnudht qpuynp
dwlnignud, wbnklwugubiny tpwt gopdpupwugh
ulgph b Upphuph wowbwldwt  dwuhl:
Owunignudp  vnwbwmb  whu dniu  YUnndp

wwtwlnd Lt Gpypnpn  wpphwpht: Gph
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shall appoint the second arbitrator. If
a presiding arbitrator has not been
chosen within 30 (thirty) Days of the
date of notification of the arbitration,
then the presiding arbitrator shall be

chosen in accordance with the Rules.

Place of Arbitration

(e)

The venue of arbitration shall be Geneva,
the

arbitration shall be London, England.

Switzerland and legal seat of

(f) English Language

The language of the arbitration and all

associated correspondence and

documentation shall be English.

(g) Enforcement of Award

Any decision or award resulting from
arbitration shall be final and binding upon
the Parties. The Parties hereto agree that
the arbitral award may be enforced against
the Parties to the arbitration proceeding or
their assets wherever they may be found
and that a judgment upon the arbitral
award may be entered in any court having

jurisdiction thereof.
(h) Fees and Expenses
The fees and expenses of the arbitrators

and all other expenses of the arbitration

shall be initially borne and paid equally by

wpphnpwdh dwuht swinigdwt wduwpyhg 30
(kptuntb)

wpphupp sh pwnpynud, twpiuquhng wpphnpp
punpynud £ Yuitntubkphtt hwdwywnwuhw:

Opju pupwgpnid  twhiwquhng

(e) Upphwpwdh Ubgjugumb Tuypp

Upphiipudh wuglugdut Juyp E  hwinhuwbnid
dulp, Cytyguphu, huy wpphunpwdh
hpujuwpwiwut tunwuyp E hudwpynd Lotgnup,
Ulgihu:

() Uugitptu Lignia

Upphiipudh b ppw  hbn juuyyws wdpnne
pnpulgnipjut b thwunwpnptph kqnit wugikpkut
E:

(8) d&nh Zwpyunpmudp

Upphnipudh  wppyniipmid - juyugus  gubljugus
npnonid jud  J&hn Jhpotwjutt £ b wuwpuwnhp
Unnubph hwdwp: Ynndbpp unyung hwdwdw)ignid
kb, np wpphunpwdwihtt y&hep jupnyg £ hwplunhp
Yuunupjb] wpphunpwduhtt qupnyph Ynqdbph ud
upwtg wlwnhdubph Wundwdp, wbuwp ppubg
quii]tne Jwjphg, b np wpphnpwdwht &hep jupnng
bt ubpluyugdl] hwdwyuunwuput hpujuwuntpjut
guijugué nuunupwhi:

(b) dwpdwwnpnmipiniip b Owjaubkpp

Upphuniputph  Jupdwnpmpmiip b dwhubkpp b
wpphwnpwdh pnnp wyp Swpuukpt h uljqputt jpnud b
Jdwpnid ki Unnutpp hwjwuwpuwswih, bpt wy Yipy
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the

otherwise

Parties subject to determination
by the The

arbitrators may provide in the arbitral

arbitrators.

award for the reimbursement to the
successful Party of its reasonable costs and
expenses in bringing or defending the
arbitration claim, including reasonable
legal fees and expenses incurred by that
Party.
18.4  Continued Performance

During any discussion, determination or
arbitration pursuant to this Article 18 and
pending any decision under it, the Parties

shall continue to perform all of their

obligations under the Agreement.

sh vwhdwuynid wpphwpubph Ynnuhg: Upphwpubkpp
Jupny bk wpphunpuwdughtt ydnnid thnjuhwnnignid
uwh'wib] hwunpnn Ynnuhtt wpphunpudughlt huygh
ubpjuyugdut jud yuynyutdut juyulgnipjudp
tpw Ypws npouwdhwnn Swpuutph U Swjuuntdubph
Unnuh  Ypws  pukjudhn
hpujwpwiwlut swhubpp b Swhiunidubpp:

hwdwp,  ubkpunjuy

18.4. Tuwpmbwlynn Yuwwnwpnd

Zudwdwy Znypjws  18-h
puttmpynidutph, vwhdwunidutph jud wpphwunpwdh
pupwugpnid b btwjupwt nputigny npnonid Juyugubp,
ku
NMuydwuwgph ubppn hpkg wuwpunwynpnipjniutbtpn:

unij gujugus

Unnubkpp  owpnitwlnud juwnwpl]  unyl
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19

19.1

ARTICLE 19

REPRESENTATIONS
WARRANTIES

AND

Representations and Warranties of

the Developer

The Developer represents and warrants to

the Government that:

(a)

(b)

()

(d)

(e)

it has full power and authority to

execute, deliver and perform its

obligations under the Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of the Agreement;

the Agreement constitutes its legal,
valid

enforceable against it in accordance

and binding obligation,

with the terms hereof;

there are no actions, suits or

proceedings pending or to its best

knowledge, threatened against or
affecting it before any court,
administrative body or arbitral

tribunal which might materially and
adversely affect its ability to meet or
perform any of its obligations under

the Agreement;

all

applicable to it in all material respects

it has complied with laws

2NMqU0 19

19. ZUQUUSARULES &Y 6rucvudNrnhuuer

19.1.

(a)

(b)

()

(d)

(e)

Qunnguwuuwnnnh ZwJwuwnnidukpp b

Bpuwuwynpnudukpp

Jupniguyuwnnnp hwjuwunmd b Epuppuwynpnid E
Yuwnwywpnipjulp, np.

tw (hnyhtt  (hwgnpduws b Quply
NMuypdwuwghpp b gpu hwdwdwyt juwnwpl] b

hpuwlwtwgub] hp wupunuwynpnipmniaubpp,

unyju

tw  Akntwpll Lk
gnpénnnipjnibubpp

pninp whpwdbon

unijlt Nuwydwwgph
unnpugpnidp, Juunwpnudp b hpujubwugnidp

pnyuwnpkint hwdwp,

NMuypdwtwghpp juqunud £ upw  ophtwlul,
Jutp b wpnwnpng gupunwnpoipinip, npp

yupny b hwpugplk) pp hwbnby  unygh
NMuypdwtwugph wuydwiubphtt hwdwyuwnwupwl,

npblk quunuwpuwinud, Jupsujut dwupdund jud
wpphunpwdughtt wphpntumd - shu plpwughl
Jud,
uyuntwgnn Jud tpw Ypu wqntgnipmnit niukgnn

npput np  bpwbtt huywnth E  bpub

ny Uh hpuwpwbwlwb gnpénnnipnil, huyg Jud
Jupnyp, npp jupny b fwybo jud puguouwpun

wqnb uniju Nuydwtiugpny upw
wuwpunwynpnipniubpp Juwnwpbnt
Jupnnnipjut Ypuw,

tw wwhwwil] £ hp tjundwdp pnnp Ewljub
wnnidubpny Yhpwnkh pojnp opkupubpp, npnup
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(f)

19.2

which in the aggregate have or may
have a material adverse effect on its
ability to perform its obligations
under the Agreement;

no sums, in cash or in kind or
inducement of any type, have been
paid or will be paid by it or on its
behalf, to any Person by way of fees,
commission or otherwise for the
granting of the Project or entering
into the Agreement or for influencing
or attempting to influence any officer
or employee of any Government

Authority in connection therewith;

Representations and Warranties of

the Government

The Government represents and warrants

to the Developer that:

(a)

(b)

()

it has full power and authority to
execute, deliver and perform its

obligations under the Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of the Agreement;

the Agreement constitutes the legal,
valid and binding obligation of the
Government, enforceable against it in
accordance with the terms hereof and
are not

subject to any further

punhwtnip wndwdp bwlut  wbpwpbbiyuun
wqpbgnipnit nitkt jud Jupnn B nibbtug

wWwpuwynpnt -
pintuttpp juwnwpknt nmtwnipjut ypu,

unyt  NMwjdwbwgpny tpw

® hp Unnuhg Yu whmihg sh gwpdk U sh

J&wpgtyn ny dh gnudwp, (hih qu Gubhl, ph
wy]  bqwbwyn, npbk  Ubdp
Jupdwwnpnipjut, udhounpnuydwph Jud wy
wntupny, Opwgph hpujutugdwtt hpwyniupubkpp
npudungpbint jud  Nujdwbwghpp  Yupkno
hwdwp, Jud Jipngpuh juwulgnipjudp nplk
NMEnwlut Uwpdih gquonnbuwnwup wudh jud
wpoliwwnnh Jpw  wqpbgnipmnit  gnpswnpbint
hwdwp jud wqnptgnipnit gnpswnpbip thnpdbkny

gujugus

hwdwnp:

19.2. Qunwywpnipjui

Bpwouwnpnudkpp

ZuJuunmdubpp [t

Yupwyupnipjniip hwjuunnid b Epuphuiwynpnud
Qupniguuyunnnhl, np.

(@ tw jhmfht jhwgnpyus b Quply
NMuypdwitwghpp b gpu hwdwdwyt juwnwpl] b

hpuwwtwgub] hp wupunuwynpnipmniatbpp,

unyju

(b) tw  Abotwpll; Lk

gnpénnnipnibubpp

pninp whpwdbon

unjt Nuwydwwgph
unnpugpnidp, Juunwpnudp b hpuubwgnidp
poyuwnpbint hwdwp,

() Muydwbwghpp YJuwqunud b Qunwdwpnipjub

ophtwyw, Juytp i1 Wwpuwnnnn

wwpuunpnipyniup, npp Jupnn Ehupljungpdb

upw hwinbky unyt Muydwtwgph Wuydwuubpht

hwdwywwnwupwt, b wyb Gipwlw skt nplk
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(d)

(e)

(f)

(8)

authorisation, budgetary approval or
restriction or issuance of a separate

budgetary guarantee;

there are no actions, suits or

proceedings pending or to its best

knowledge, threatened against or
affecting it before any court,
administrative = body or arbitral

tribunal which might materially and
adversely affect its ability to meet or
perform any of its obligations under

the Agreement;

it has complied with Applicable Laws
in all material respects which in the
aggregate have or may have a
material adverse effect on its ability
to perform its obligations under the
Agreement;
no sums, in cash or in kind or
inducement of any type, have been
received or will be received, by it or
on its behalf, from any Person by way
of fees, commission or otherwise for
the granting of the Project or
entering into the Agreement or for
influencing or  attempting to
influence any officer or employee of
any Government Authority in

connection therewith;

it has complied, during the principal

discussions with the Sponsor in

respect of the Project, in awarding

(d)

(e)

(f)

(8)

htwnwuqu
hwunwndwt jwd wvwhdwbwhwldwt Jud

wnwtdhl tpwohihph
npudunpdub.

1hwugnpuul, pniokitnughte

pniotiinughte
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Jupnyp, npp jupny b bwgbu jud poaguuwpunp

wqnb uniju Nuydwtiugpny upw
wuwpunwynpnipniubpn Juwnwpbnt
Jupnnnipjut Ypuw,

tw wwhwywik] £ hp tjundwdp pnjnp kuljut
wnnidubpny Yhpwnkjh pnjnp opkupubpp, npnup
punhwtnip wndwdp bwut  wipwpbiyuun
wqpbgnipnit nitkt jud Jupnn B nibbtug
wwpuwynpnt -
pintuttpp juwnwptnt nmbwnipjut ypu,

unyt  NMwjdwbwgpny tpw

bp Ynnuhg Yud wimbhg sh uwnwgb] b sh
unugknt ny Uh gnudwp, hih nu Juijehl, pt’
guiljugus wy] Equibwlnd, npbt Uudh Ynnuhg
Jupdwwnpnipjut, uJhounpnwddwph Jud  wyp
wntupny, Opwgph ppujutugdwt hpwyniupubpp
npudungpbint jud  Nuwjdwbwghpp  Yupbno
hwdwp, Jud JEpngpuh juwuygnipjudp nplk
NMEnwlut Uwpdih gquonnbuwnwup wiudh jud
woliwwinnh  Jpw  wqpbgnipmnit  gnpswnpbinu
hwdwp jud wqnptgnipnit gnpswnpbip thnpdbkne

hwdwp,
Opwgph  {bpwpbpu)  Znjwbwynph  hbkun
hhdtwlut puttmpynidutph pupwgpntd,

Jupniguuyuwnnnhtt Opwghpp 2unphbjnt, unib
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(h)

the Project to the Developer, the
negotiation of this Agreement, and
the Term with all Applicable Laws,
all

procurement laws of Armenia;

including relevant  public

agrees that the execution, delivery
of the

Agreement and all other agreements,

and performance by it
contracts, documents and writings
relating to the Agreement constitute
private and commercial acts and not

public or sovereign acts; and

consents generally in respect of the
enforcement of any judgment against
it in any proceedings arising from
disputes related to this Agreement
and determined pursuant to Article
18 of this Agreement, it being
expressly understood that this Article
19.2(i) does not apply to acts of the
Government in its sovereign capacity
in relation to the Developer or any
other party in any jurisdiction to the
giving of any relief or the issue of any
such

process in connection with

proceedings.

(h)

NMuwydwtwgph  onipg  pwbwlgmpniuubph b
dudljtnh juwyuligmpudp tw wwhwwil) L
pnnp Yhpwnbjh - Opkupbbpp, wyy  pynid
Zujuunwth - whnwlwt  qunuwdubph  dwuht

huwdwwywwnwupuwb opkuputpp,
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NMuwypdwuwgph b Mwypdwbwgph hbn juuyqus
poinp wy] hwdwdwjuwgpbph, wuydwbwqgpbph,

uniyju

thwunwpnpbph uwnnpugpnidp, Juuwpnidp b
hpwjwtwgnidp hwinhuwtnd Bt dwubudnp b
wnlnpujhtt  gnpénnnipjnititkp, wy ny  ph
hwupuyht jud hupuhojawt gnpénnnipiniutp, b

punhwtnip wedwdp hwdwdwjiynid E hp phd
guijugus nuunului wlnh hwplunpduip
gujugwsé Jupnyputpny, npnup phunid ku unyh
Nupdwiwugph b Juyduws  Znqpjus  18-h
huwdwduwyt  mddws  Jt&kphg, pug npmd
hunwlnpkt hwuljugynd E, np unyb Znpdus
192()n  Yhpuolh st hp  huplhohud
Jupquyhfwlnid  Gunwdwpnipjut gnpénnni-
pntuttph tjuundudp Ywnniguyuwwnnnh Jud
nplk
wnwpwépnid npltk wquunid npudwnplnt jud

guujugus wy Ynnquh wnbynipjudp

nplk gnpépupwugh ufudwt hwpgnid fuwydws
wy Jupnypubkph htwn:
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ARTICLE 20

20 MISCELLANEOUS PROVISIONS

20.1 Notices

(a) Writing and delivery

Any notice or other communication in
connection with the Agreement (each, a
"Notice") shall be in writing, in English
(or, if in another language, shall be
accompanied by a translation into English
certified by a representative of the
notifying party, which translation shall be
the the

Parties) and delivered by hand, fax, email

governing version between

or courier using an internationally

recognised courier company.

(b) Addresses

(i) A Notice to the Developer or the
Sponsor shall be sent to the following
address, or such other Person or
address as the Developer or the
Sponsor, respectively, may notify to

the other Parties from time to time:

Name:

Address:

Yerevan, Armenia;

Armpower CJSGC;
10, Vazgen Sargsyan Street

Email: info@armpower.com;

Attention: Mr Michele Arcangeletti;

(i) A Notice to the Government shall be

sent to the following address, or such

other person or address as the

2N UO 20
20. USL mUsUUuLLE

20.1. Owumgmuutp

(@) Yuqunud b wowpmd

NMuwydwwgph Juwywlgnipjudp guujugusd
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dwlinignid

Sdwlinignn

punpguuunipjudp, punpguutnipni

(b) Zwughkutp

(i) Ywpniguwwyuwwnnnhb jud Zndwbwdnphtt ninngus
dwnignidubpp whwp b nqupldb hEnbyug
hwugtny juwd wjuyhuh wy Uudh Jud hwugtny,
nnh dwuht
Gunniguwuinnnp jud Znduwbwynpp jupnn B

hudwywunwuhiwbwpwp

wuwppbkpwpwp Swunigk) dyniu YUnndkpht.

Ulniip Upd®unibp OLC.

Zwughkt' 22, p. Bplwb, dwqqkt Uwpqupub
thnnng, 10,

E}. thnun' info@armpower.com,

b Nupunpmipmit w-u Uhlul) Upjubghjknhht.

(ii) Ywpwjwpnipjuip nmpnjus  Swunignidubpp

whwnp E nuqupygkt hbwnljuw; hwugknd Jud
wjuyhuh wy Uudh Yuwd hwugtny, nph dwuht
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Government may notify to the other

Parties from time to time:

Name: The Ministry of Energy
Infrastructures and Natural Resources

of the Republic of Armenia;

Address: Yerevan 0010,
Republic Square, Government House
3;

Armenia,

Email: minenergy@minenergy.am;

Attention: The Minister;

with a copy to:
Name: The Government of the
Republic of Armenia;
Address: Armenia, Yerevan 0010,

Republic Square, Government House
1

Attention: The Minister — Chief of
Staff;

(c) Deemed receipt

A Notice shall be effective upon receipt
and shall be deemed to have been received
at the time of delivery, if delivered by
hand or courier.

20.2  Assignment and Transfer

Except as otherwise provided in the
Agreement and subject to any direct
agreement (if relevant) or other relevant
security agreement to be entered into in
(if

relevant), the Developer shall not assign or

favour of any Financing Party

transfer its rights, title, receivables or

interest in the Agreement in favour of any

Yuwpwywupnipniup wuwppkpwpwup Swinmigmd k
Uniu Unnukpht.

Ulmbp' 22 Eukpghnhy bupuljwnnigusptph b
puwjut wuwowpubph twppwpwpnipinit.

Zuugkll 22, p.Bpluwb, 0010, Zwipuybnmpjui
hpuyuwpul, Ywnwjupuljub nnih 3.

kL Lllnum‘ minenergy@minenergy.am.

b Nipunpnipmil Lwpiwpuphb.
wuwngkip’

Ulinibip’ 22 jupufwpnipynid.

Zwugkll 22, p.Bplub, 0010, Zwipuwybnn pjub
hpuwwpuly, Ywnwjwpulju nnih 1.

P Nupunpmpmb Upliwnwluqdh nudup -
‘Lwfuwpup.

(c) Bupwunpu) unwugnid

Owlnignidt nidh dbky L uwnwgdwt wwhhg b
hwdwpynd E unwugduws wpwpdwt wwhht, bpk
ubpljuyugyby Ewndbknt jud uniphwtnuljh dhengny:

20.2. Qhymd i Pnjuwtignid

Bpt NMuwjdwbwgpnid wy] YEpy vwhdwbdws sk b
gujugwsé ninnuljh wuydwiwqgph (kpk yEpwpkptih
E) Juwd npbk dShtwbuwynpdwtt Ynnudh oquht
Yupytihp wy wwywhnuwl dhgngh  wwjdwlwgph
(kpt  bpwpkplh b
Qupniguwywnnnp swhnp £ qhgh jud (inpuwtigh

hp  hpunjmbplbpp,
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wwhywidwt wuwjdwuny,
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Persons without prior written consent of

the Government. In case of such transfer

the obligations of the Developer should be

transferred alongside the rights.

20.3

(a)

(b)

()

Invalidity

If any provision in the Agreement
shall be held to be illegal, invalid or
unenforceable, in whole or in part,

the shall

whatever deletion or modification is

provision apply with
necessary so that the provision is
legal, valid and enforceable and gives
effect to the commercial intention of

the Parties.

To the extent it is not possible to
delete or modify the provision, in
whole or in part, under Article
20.3(a) then such provision or part of
it shall, to the extent that it is illegal,
invalid or unenforceable, be deemed

not to form part of the Agreement

and the legality, validity and
enforceability of the remainder of the
Agreement shall, subject to any

deletion or modification made under
Article 20.3(a) not be affected.

The Parties shall negotiate in good
faith with a view to agreeing one or
more provisions which may be
substituted for any invalid, illegal or
unenforceable provision and produce

as nearly as is practicable in all the

gnudwplibpp Jud  pwhbpp wy] Ubdwlg  wnwbg

Yunwywpnipju

twptwu qpuynp

huwdwdwjimpjut: Ldwb thnpuwbgdwt  phypnid,

Yupniguuyunnnh

wupunwynpnipniubbpp

thnjuwigynid Et hpwyniipubph htn dhwuht:

20.3.

(a)

(b)
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Utjuytpnipini

Cpt NMuwyjdwbwgph nplbk npnyp pupund k
wbophttwut, wtjuybtp Ywd ns hwplunpkih,
1hth nu  wdpnnompjudp, pk  dwuwdp, wy
npnypn Yhpwnynid £ wyiyhuh hbnwugnidng b
thnthnhunipniiutpny, npnup wthpwudton tu wyn
npoyph  ophtwhwl, Juybp U hwpiungplih
Unnutph
dUnwnpmipniuubph hpujuwbwgubnt hwdwp:

nupdubny L wnlinnpuyjht

Ujt nliypbpnud, Epp wthtwpht E hkpwguly jud
thnthnjuby gpoypep, (hth qu wipnnenipyulp, pk’
Uwuwdp, hwdwdwy Znndus 20.3(a)-h, udwb
npnypep Jud npu dwup wjipwing, nppubmy wyh
wlophttwmut, widuytp jud whwupyunpkh
wjjliu sh hwdwpyh unyt Muydwbwgph dwup, b
nu swyhwp E wqph Mwjdwiwgph dbwgus dwuh
ophtwljwunipjul, Juybpnipjui i1
hwplunpbjhmpjui Jpu hwoyh weibing 20.3(a)
Znnush hwdwdw)tt juwnwpus hbnwgnidubpp
b thnthnjunipjniutibpp:

Unnubkpp whkwp b pupblundnptt  pubwlgh,
npuytkugh hwdwdwjunipjut qub Ukl jud wbkih
npnyplkph onipg, npniip Yupnny kb thnjuwphby
nplk wbophtimu, widubtp Jud
wihwplunptih gpnyp b unbnsdt] Ynndtph

ynutpghnt owhtnh wuwnows

124



the

balance of the commercial interests of

circumstances appropriate

the Parties.
20.4

No partnership

shall be

partnership

Nothing in the Agreement

deemed to constitute a
between the Parties or constitute either

Party the agent of the other Party for any
purpose.

20.5 Non-Solicitation

From the Signing Date until the expiration
of the Term of this Agreement, the
Developer shall not, without the prior
written consent of the Owner, solicit the
employment of any employees that are
employed by the Owner, or if such
employees are terminated by the Owner
during the Term, for a period of three
years thereafter.

20.6  Confidentiality

(a) General restriction

From the Signing Date until the date that
is ten (10) years after the termination or
expiry of this Agreement, and subject to
the exceptions provided in Article 20.6(b)
the Parties to the Agreement shall not,
without the prior consent of the other
Party, divulge or suffer or permit its

officers, employees, agents or contractors

hunjwuwpuljpnni ot wnljw
hwiquuwtptubpnid  phpwgnpsétih  htwpuwynp
wnwybkjugniyu swthny:
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wohunnnubphtt Fudknh phpugpnid’ wyy wuhhg
tntp nupdu pupwugpnud:
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(@) Cunhwunip vwhdwbwhwlnmd

Uunnpugpdwt Uduwpyhg dhts wyt opp, npt puljnud
E unyt NMwjpdwbwgph nunupnidhg jud dudljbknp
[pwuwnig 10 (nwup) twph htnn b Znpdws 20.6(b)-
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yupdwing  Nwpdwbugph  YUnndbpp guljugus
wwhh, 1hth npu unyt Muwjdwbwgnph niénilhg wnwy,
pt’ htnn, wpwig U Ynnuhg twwgbu uinugws
gpuynp hwdwdwjunipjut swhkwnp b hpuwwpulbku
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to divulge to any Person (other than to
any of its or their respective officers or
employees who require the same to enable
them properly to carry out their duties or
to its or their respective banks or
financiers) any of the contents of the
Agreement or any commercially
confidential information relating to the
negotiations concerning the same which
may come to a Party’s knowledge in the
course of such negotiations concerning the
operations, contracts, commercial or
financial arrangements or affairs of the

other Party.

(b) Exceptions

The restrictions imposed by Article 20.6(a)
shall not apply to the disclosure of any

information:

(i) which now or hereafter comes
into the public domain otherwise
than as a result of a breach of the
Agreement or the undertaking of

confidentiality;

(ii) which is obtainable with no more
than reasonable diligence from
sources other than the Parties;

(iii) which is required by law or
appropriate regulatory/consti-
tutional authority to be disclosed

to any Person who is authorised

jud pny; wnwbt hpkug wuwonnbwwnwp wbdwg,
gnpéwljukpht Jud
Juwwjueniitphtt hpwwwpwlbnt guujugus Uudh

wpuwwnnnubphl,

(puugunnipjudp upwitg hudwyuwnwuuwt
wuwounnbwwnwp wbdwighg Juwd wphiwnnnubtnhg,
wuwhwugynid k hnkug
wupunuwlwunipnibubpp juunwpbne hwdwup jud
hptug pulltppt  Gud
dhuwmttuwynpnnutipht) unyju Nuwydwbwqgnph
pnjwtiquljnipiniup Jud npui Jtpwpkpnn
putwlgnipnitiubph htn juwydwé npbk qununth

nnnig wjl

hudwyuwnwuhiut

wnbntijuwnynipni, npp Jupnn L huynih nunbuyg
Unnuhtt  wyn  pwbwlgnipnitubph
Juwydws Ujniu Unnuh
wuwydwbtwqpbph, webwnpuhtt jud dhtwbuwlub
yuydwtwynpjusmpniuubph Jud gnpstiph htwn:

plpugpnud
gnpénnnipniuubnh,

(b) Pwugwnpmpniuubp

20.6(a) Znrpwdny uwhdwiwsd
nwhdwbwhwlndutpp skt jhpunynd  hbwnlbjuy
nbnkjunynipjut puguhwjndut tjundwudp.

(i) npp  ukpumnudiu Jud

hujniynid £ hwuwpwlwb  whpnypnd
Jud
qununihmpjut wwhywidut pwpndwt

htwnwquynid
pugunnipjudp Nuydwbwqgnph

wpyniupnid,

(i) npp, ny wyk] pwl nnowdhwn ewupkpny

httwpwynp L unnwbiwy YUnnukphg pugh nplk

uy) wnpjniplitphg,
(iif) npl opkupny Jud wunywd
jupquynpnn/uwhdwbunpujut dwpduh

Ynnuhg wwhwieynmd E puguwhwjnk) wyy

wnbntjuwnynipnitp . vnwbwnt  hwdwp
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(iv)

(v)

by law to receive the same;

which is in or comes into the
possession of the receiving Party
prior to the aforesaid publication
or disclosure and which was or is
obtained  under

not any

obligation of confidentiality; and

which was or is obtained from a
third party who is free to divulge
the same and which was or is not
obtained under any obligation of

confidentiality.

(c) A Party may disclose the confidential

information

subject to obtaining

confidential undertakings to keep the

same confidential in terms not less

strict than those imposed under the

Agreement to:

(i)

(ii)

(iii)

a court, arbitral or administrative
the of

proceedings before the court,

tribunal in course

arbitral or tribunal to which the
disclosing Party is a party;
Government Authorities;
any Financing Parties or to any

banks,

guarantors or advisers to the

consultants, financiers,

disclosing Party (including their

respective managements and

opkupny jhugnpus Uudht.

(iv) npp gunuynid £ Jud hwynudnid £ unnwugnn

Unnuh wmhpwybwunipjut tbkppn twjuput

ytpnhhojuy hpwwwpulnidp Jud
pugwhuwjnnidp b npp skp unwgyly
qununuhnipniup wwhuywbnu nplk

wupunuwynpnipjudp, b
(v) npp dkop b pipdl Jud dbop Ep phply
tppopn - Ynnuh Ynnuhg,
pugwhwpnky wyt b npp skp dbknp phpdty Gud

S R
wwhwywubkint npbl upunwynpnipjudp.

npi wquun k

qununihnipniup

(c) UYnnpup pugwhuwjnt]  qunuuh

qununihnipniup

upnn  E
nbnkjundnpniip
wwhwwubint

uniyju Nuydwbwgpny

uwhdwtijwshg ny wwlwu puhunn wuwydwbkp

wupunwynpnipjntubph
unnwbdudwb nhypnid, hbnlbjw Ynnutpht.

twpuwwntunn

nuuwpwihl, wpphnpudwhtt wphpnittwihtt Jud

Jupsuljut
wpphnpuwdughtt - uphpottwnud jud - Jupswljut

nuunwputht wl  gunwupubnd,
nuunupuind qpuunulut Jupnypubph pipwugpnid,

nph  dwutwlhg b hwinhuwinid  bhpuwwpulyng

Unnup,

NMEwnwlwt Uwupdhuubphl,

guujugus dhuwbuwynpdutt  YUnpubkphtt  Jud
hpuwwwpwlny Ynnuh Ynunjnmutnubph, pwtltpht,
bhtwuwynpnnukpht,  Epuwohmuynpubphtt Jud
lunphpnuwwnniutph (wym pynid upwtg

hudwywunwupmt junwduphsutphtt b Stwopkuubkph
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20.7

Boards of Directors);
(iv) any recognised exchange upon
which the share capital of the
Party or any Affiliate of the Party
making the disclosure is proposed
to be from time to time listed or

dealt in; and

(v) any insurers of either Party.

Variation

No variation of the Agreement shall be

effective unless in writing and signed by

or on behalf of each Party and, to the

extent the Sponsor’s rights and obligations

are concerned, also the Sponsor.

20.8

(a)

(b)

Waiver

No failure or delay by any Party in

exercising any right or remedy
provided under the Agreement shall
operate as a waiver of it, nor shall any
single or partial exercise of any right
or remedy preclude any other or
further exercise of it or the exercise of

any other right or remedy.

Any waiver of a breach of the
Agreement shall not constitute a

waiver of any subsequent breach.

Iunphnipnubpht),
gujugusd Swbwgywd popuwyjh,
bpuwwwpwlny Ynnuh Juwd ppu Onpuljuwyulgyusd
Uudh pwdubhwdup Juuwhwunw dudwbul wn
dudwtwl] wnwowplynd E jud hwiughuwind k

gnpdwupph wnwplw, b

npunkn

nplk Unnh npik wywhnduqgpnnubph:

20.7. ®nithnjunipinil

NMuydwuwgpnid nplk thnthnjunipinit nidh Uy sk, Epk

sh Quunwpdby gpunp  Ykpyny] b winnpugpby

mipuwpwisinip Ynnudh, b uwybpwtny, nppwling

Jtpwpbpnud £ Zndwbwydnph  hpwyniupubpht b

wupnwuinipnbibpht' twb Zndwiwynph Ynnihg

jud wuntuhg:

20.8. Zpwdwpnid

(@) NMuydwbwgpny mpudwnpdus npik hpwyniiphg
jud ppujuljut  wuwrwnmyuwinipyut  dhonghg
Unnuh  Ynnuhg  soquufbip  Qud  npuibg
hpwjwbwgnidp nipwgubip sh  hwughuwinwd
npuithg hpwdwpnud, hsytu b npht hpwyniphg
jud ppujuljut  wyuwrwnmyuwinipyut  dhonghg
dUbjubquiju  jud dwubwlh oquikp sh
juwupunid  pgpuwithg YJud guwiluguws  wygp
hpuwyniiphg Jud ppujuljut wuwonywinipjut
Uhonghg htlnuquynid oqunytiyn:

(b) Muydwbwgph pwpindwt htwn juwyydws nphk

hpwyniuphg hpwdwpnid sh hwunhuwinid pnjnp

htinwqu  ppwjpunnudubph htnn juwydws
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20.9 Entire agreement

The the

agreement between the Parties relating to

Agreement contains whole
the subject matter of the Agreement and
to the exclusion of any terms implied by
law which may be excluded by contract as
at the Signing Date, and supersedes (in
accordance with its terms) any other
previous written or oral agreement or
understanding between the Parties in

relation to the subject matter of the

Agreement.

20.10 Survival

Cancellation, expiration or earlier
termination of the Agreement shall not
relieve the Parties of obligations that by
should

cancellation, expiration or termination,

their nature survive such

including, without limitation, payment

obligations, warranties, remedies,

promises of indemnity and confidentiality.

20.11 Sovereign Immunity

(a) The Parties and

irrevocably agree that the execution

unconditionally

and performance of the Agreement
constitute a private and commercial

act.

hpwdwpnud:

20.9. Udpnpowjut ywuydwuwghp

NMuwydwtwghpp  wwpnibwlnd L Nuydwbwgph
wowpljuih JEpupbpu), huswbu twb optiphg plunn
wjuyhuh ppoypubphg pwgupmipnit juwnwpbnt
Jbpwptpu) Ynnudbph wdpnne hwdwdwjunipjniup,
npnlp Unnpugpdwt Uduwpyh gpoipjudp Jupnn B
quuuplly  wwpwbwgpuht - jupgnd, b
thnpuwphunid k (nppu wuwydwuubpht
hudwywunwuput) NMuydwbwgph wowpluyh onipg

Unnukph dhol ppnp wjuljhtt gpujnp b pubujnp

hudwdwjimpmitubtpp b wuydwbwynpusdnt-

pinLutbpn:

20.10. NMuwydwmuwmgph nunupkgnuthg htwnn
npnypukph nidh ke duwyp

NMuydwuwgph stnupynudp, dadbnh jpubup jud
Junudwdljbn nisnudp sh wquunid Ynndbpht wjh
wuwpunwynpnipjniiibphg, npnup, puwn hpkug punyph,
whkwp £ yuhywku hpkug nidp tdwt sknupyniudhg,
dudljtnh jpubunig jud Junududljtn nisnidhg

\

htwnn, tbkpwnuw) wpwlg uwwhdwbwhuljdwul,
Jdwpuyhtt wupununpmpegnitbpp, - Epugjuhpubpp,
hpuwjuljut wuwonwwinipju dhongutipp,

wupunugkpsdwt fununnidubpp b qununithnipenip:

20.11. bupuhgjumt Uudkntudjubkihnipniup

(¢) Unnubpp widbpwwyuwhnptt b wuhbnlwubskih
Enuwbwlny hwdwdwjiynid G, np Muwydwbwgnph

unnpugpnidp b juunwpnudp hwighuwinmd k
dwutiwynp b wnbunnpughtt gnpénnnipemniie
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(b) In

the Government

addition,

unconditionally and irrevocably:

(i)

(ii)

(iii)

should

proceedings be brought against it

agrees  that any
or its assets in any jurisdiction in
relation to the Agreement or any
transaction contemplated by the
Agreement, it will not claim
immunity from such proceedings

with respect to itself or its assets;

waives any right of immunity
which it or any of its assets now
has or may acquire in the future
whether characterised as
sovereign immunity or otherwise
in any jurisdiction in connection
with

any such proceedings

including, without limitation,
immunity from service of process,
immunity from jurisdiction or
judgment of any court of tribunal
and immunity from execution of

a judgment; and

consents generally in respect of
the enforcement of any judgment
or arbitral award against it in any
such  proceedings in  any
jurisdiction to the giving of any

relief or the issue of any process

in connection with such
proceedings  (including  the
making, enforcement or

@ b

hwybnudt, Yunwywpnipjniub

wiykpuwwwhnpbku b wthbnljwiskih tputwlnyg.

(i)

(ii)

(iii)

huwdwdwjuynid E, np uy nlwypnd, Epk tpu
jud wlunhdutph  tquundwudp
guujugws nwpwspmid ubkpluyugdh nplk

upu

nuunulut Jupnyp Nujdwbwgph Jud
NMuydwtwgpny twhwnbuynny gutugusd

qupowpph  juwwlgmpjudp,  bw sh
wwhwlgh wtdbnudjubjhnipnil wyn
Jupnyplbph  Wyuundwdp  hp o Yud hp
wljnhyutph hwdwnp,

hpwdwpynid k widbnudubjhnipjut
gujugwé hpwyniuphg, npp tw Jud tpw
wljnhyutpp tkpuynidu niubt jud Jupng
kb dkinp phpl] wyuquymy wiljwpe Gpublhg
npuip npwlynud Eu npuybu hupuhouwt
widkntuljhmpmt, pt’ wy Ykpuy, nphk
nwpuwsmyd juuydus tpdws Jupnyplbtph
htwn, ubpunju), wpwig vwhdwbwthwldwl,

npuunulut  Swimgndubph  tjuundwdp
widbnudjubjhnipiniithg, npll guwwpuih
Jud wpphwnpwdught wnphpnttwgh

hpuwjuwumpjutt  Jud J&nh  ujuundwdp
wdbnudjubjhnipinihg, b y&nh junwpdut
tjundwdp wudkntudjubihnipjniuhg, b

wnwjhu L pughwinip  hwdwdwjunipnit
gujugué hpwdwunippiimd gutjugus
wdwt Jupnypubpnud tpu pbd Jdoh Jud
wpphunpudwihb y&nh hwpljunhp
junupdut tjundwdp npbll wquund
Quud wjn} Jupnypubph
Juyulgmpjudp  gnpéplpug
wnlsnipjudp  (wyn  pynud

wljnhdutph pbd jud nppuitg tjundwudp

wnwnt
uljubnt
gujugus
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execution against or in respect of
any assets whatsoever irrespective

of its use or intended use).

20.12 Further assurance

Each Party shall, and shall use reasonable
endeavours at no financial cost to procure
that any necessary third party shall, from
time to time, execute such documents and
do such acts and things as the requesting
Party may reasonably require for the
purpose of giving the full benefit of the

Agreement to the requesting Party.

20.13 Counterparts

The Agreement may be entered into in
any number of separate counterparts, all of
which taken together shall constitute one
and the same agreement. The Agreement
shall be deemed concluded (entered into)
between all of the Parties and the Sponsor
upon exchange between all of the Parties
and the Sponsor of the counterparts
executed by all of the Parties and the
Sponsor, upon which the Agreement shall
enter into force, without prejudice to the

Conditions Precedent.

20.14 Governing law

The Agreement and any non-contractual

npnonidubph juyugdwt, hwupjunpdu jud

hpwluiugdul wuhu npulg
oquugnpédnidhg Jud twpwnbtudws
ogquugnpénidhg):

20.12. Tpwgnighs tpwotuhpubp

Snipwpwignip YUnnd wwywhnynid k, b gnpdunpnid
nnowthin owlpkp, wnwbg dPhttwbuwlwb Swhuuh,
wywhnybnt npwhkuqh
wlhpwdtown Eppnpny wtd wuppbpuwpwp uwnnpugph
wjtyhuh  thwunwpeneip b juwnwph  wjbwhuh
gnpénnnipjniiutp, npp wwhwbenn Ynndp Jupnn b

hwdwnp, gujugus

nnounfiinpkl  wwhwigky

NMuwylwbwgphg plunn phy ognunp  wpudwnpyud
1hubnt tyunwlyny:

wwhwienn  Unnuhb

20.13. Muwjdwmuwmgph Ophtiwljukpp

NMuypdwbwghpp Yupnn £ Yup] gubjugus pyny
wnwbdhtt ophtwlukphg, npnup pomppp dhwuht
Juqunud & dJky b dhbiunyt  wwydwbwghpp:
NMuydwuwghpp hwdwpynud k fupdws pnjnp Ynndbkph
b ZnJubwdnph Uholi' pnpnp Unnubph b Znjwbun]nph
ynnuhg uinnpugpyus ophttwlukpp pnnp YUnnukph b
Znjuwbwynph dhol thnfjumttytnitt wyku, nphg htkwnn

NMuydwwghpp dwntnid k nidh Uky'
suwhdwbwihwlbing  Zkmwdgnny  NMuwydwbubpht
YEpwipkpnn npouplbpp:

20.14. Yupquynpnn opkup

NMuwypdwtwghpp b ngpubhg  plunp jud  ppw
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obligations arising out of or in connection
with it shall be governed by and construed

in accordance with the laws of Armenia.

20.15 Contract Language

This Agreement is executed in Armenian

and English The

acknowledge negotiations

languages. Parties
the

regarding this Agreement were held

that

between the Parties in English, and agree
that in case of any discrepancy between
the Armenian and the English texts of this

Agreement, the latter shall prevail.

IN WITNESS WHEREOF, the Parties and
the Sponsor, intending to be legally
bound, have caused the Agreement to be
duly executed on the dates indicated next
to their signatures below by their duly
authorised representatives:

[Signature pages follow]

Juwywlgnipjudp guujugus  ny

wuydwwqpuyht

wnwwgnn
wupunwynpnipjntbbkpp
Jupquynpynid i Zwjwuwnwbh  opkupubpny b

Ubjuwpwynid hmdwdwyt nputg:
20.15. Muwjdwbwgph Liqni

Unyt Nuydwbwghpp Juquyus E  hugbkpku
wlqtkptt (Egnitbpny: Unnubpt pugnitmd Bb, np
unyt NMwyjdwbwqgph YEpwpkpu) puwtwlgnipniuubpp
Unnubph Jdhol wbghwgyl) Eu wbqtpku (kqny, b
huwdwdwjuynid L, np unybt Muydwbwgph huykpku b
wlq kptt nmwppbpulutph dhol hwjuunipniuubph
ntypnid, gipujuynid £ wg bpkt mwppkpulyp:

P hwunwwnmdt  Jtpngppuh Ynndkpp b
Znjuwbwynpp, dnwunpyué (hubnyg hpwdwpwinpki

wwpuynpyly, wuwnpwd YEpyny  winnpugpbght
unyt Zwdwdwjimghpp hpkg yuwnowd thwugnpjus

utpyuyugnighsttph  dhgngny  unnpb ppws
unnpuqgpnipinibiubph Ynnpht tpywsd wduwpybphb.

[Uwninpugpiwt kgbpp hwgnpayh]
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SIGNED by the GOVERNMENT OF THE USNNUQCYUO k. ZUSUUSULP ZULMUMESNRE8UL
REPUBLIC OF ARMENIA (acting on YUNUYUrNRESUL UNIUPS (npp gnponmd  E

behalf of the REPUBLIC OF ARMENIA)

2UBUUSULP 2ULMUMESNRE8UL wintiihg)

as its authorised representative

Yynnuhg npugbu (hwqnpdws

Signature:

Uwnnpugpnipnii.

Witnessed by:
DYwynipjudp.

Signature:

Uwnnpugpnipnii.

ubpluyugnighy

Date:
Uduwphy.

as its authorised representative

Date:
Uduwphy.
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SIGNED by ARMPOWER CJSC UsSNruarduo £ Urvounker ofC0-h YNN\URS

as its authorised representative

By: ynnuthg npubu huqnpdud
ubpluyugnighy

Signature: Date:

Uwnpugpnipjnti. Uduwphy.

as its authorised representative

Witnessed by:

dYuynipjudp.

Signature: Date:
Uwnpugpnipjnti. Uduwphy.
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SIGNED by RENCO S.p.A

UsSNruarduo k aeoul UNU-h 4N1Uhs

as its authorised representative
Yynnuhg npybu huqnpws
ubpluyugnighy

Signature:

Uwnpugpnipjnti.

Witnessed by:
dYuynipjudp.

Signature:

Uwnpugpnipjnti.

Date:
Uduwphy.

as its authorised representative

Date:
Uduwphy.
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APPENDIX 1
2ZUJGLIUO 1

Project Site
Opwgph Swpwépp
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1.1

1.2

1.3

1.4

APPENDIX 2
2ZUdGLIUO 2

Conditions Precedent

ZEnwdgnn NMuydwubp

Conditions Precedent under the

Developer’s responsibility shall include:

true and complete and updated copies
of the memorandum and articles of

association of the Developer;

true and complete copies of
resolutions  adopted by  the
Developer’s board of directors

authorising the execution, delivery
and performance by the Developer of
this Agreement and each of the other

Project Agreements, certified by an

authorised representative of the
Developer;
true and complete copies of

resolutions adopted by the Sponsor’s
board of directors authorising the
execution, delivery and performance
by the Sponsor of this Agreement,
certified by an authorised

representative of the Sponsor;

true and complete copy of the

1. Yupniguujuwwnnnh

1.1.

1.2.

1.3.

1.4.

yuunuuppwbwunynipjut ukppn quiyng
2Enwdqnn Nuydwibbpp tkpuemd by

Yupniguwywinnnh Zhduwnhp
NMuwypdwuwgph b Ywiunbwnpnipjub
Ubpohtt  judpwgpmpiniliibph - &hpwn
wuwndkukpp,

Yupniguuyunnnh ynnuhg unyl
NMuwydwbwqnh, hsytu twlt
i pupuitisjnip wj| Opwgph
NMuydwuwgph Yupnudp, tkpjuyugnudp b
Juwnwpnidp PILjjunpnn
Yupniguuyunnnh wnbonpkuutph
lunphpnh ynnuhg punninfws
npnonidubph &hown  wuwmdkuubpp
Juybkpugyud Yunpniguuwwnnh

1hwgnpjws ubplupugnigsh Ynnuhg,

snfwbwdnph  Yomquhg
NMuydwuwgph Yupnudp, tkpjuyugnudp b

uniyjt

Juwwwpnudp poyjuwnpnng  Znduwbwynph

wnlopkikph Junphpnh ynnuhg
punniidus npnpnidubkph &hown
wuwn&kulkpp Juybkpugyusé
Znjutunnph lhwugnpyus
ubpljuyugnigsh Ynnuhg,

Qupniguyuwnnnh pwdubnbptph dhol
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1.6

1.7

1.8

1.9

shareholders’ agreement for the

Developer;

true and complete copies of all
Financing Documents executed by
the Developer and the Financing
Parties, where appropriate, certified
by an authorised representative of the

Developer;

a certificate from the Financing

Parties in form and substance

satisfactory to the Government
confirming that all conditions to

Financial Close have occurred;

true and complete copies of: (i) the
organisational documents of the EPC
Contractor; and (ii) the resolutions
adopted by the EPC Contractor’s
board of directors or shareholders
authorising the execution, delivery
and performance by the EPC
EPC Contract,
certified by an

Contractor of the
authorised

representative of the EPC Contractor;

true and complete copies of: (i) the
EPC Contract; and (ii) all guarantees
and bonds provided by or on behalf
of the EPC Contractor in accordance

with the EPC Contract;

true and complete copies of: (i) the

1.5.

1.6.

1.7.

1.8.

1.9.

hwdwdwjtiwgnph £hown yuwndkup,

Jupniguyuwwnnnh b dhtwbuwynpdut

Unnutph  Ynnuhg dbwlbpydus  pninp
dhtwtuwynpdwt Gwuwnwpnptph £hown

wuwn&kulkpp wthpudbownnipjut
nhypnid Juybkpugqud
Yupniguuuwnnnh 1hwugnpyus
utpuyugnigsh Ynnuhg,

dhtwbuwynpdwtt  Unnutph  wupusd
thwunwpnine Qunwywpnipju
hwdwp pujupup Aling [E1

pnjuwtnuynipjudp, npny hwunuwwnynd
E, np Juuupws bt dhtwbuwlub
Utthnthdwt pninp wuydwuubpp,

htnlyjuyh &hon wungkbubpp () LAY
Quuywjwunnth Juquulkpysujut
thwunwpnpbph, i (i) LYY
Quuwwjwpnth  wbopkuutpnh  junphpnh
jud pwdubwnbpbiph Ynnuhg pugniudus
npnonidubinh,
LAY Guuywjwunniht Jupl) ukpluyuguty
L Guwnwpl LAY Nwpdwbughpp
Juybkpugyud Lvau
1hwgnpjws ubplupugnigsh Ynnuhg,

npnlp poyjunpmd Eu

Yuwwjwnnth

htnlyjuyh &hon wuwngkhubpp () LAY
Nuydwtwgph, b (i) LVEY Yuwuwjunnth
ynnuhg Jud wtinithg Lvau
NMuydwwgpht hudwwyuwinupw

npudwnpué  ponp Gpupuhputph b
wupuuwwnndubnh,

htnlyjuyh &honn wungkutkpp (i) TLU
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1.10

2.1

2.2

2.3

2.4

25

organisational documents of the
O&M Contractor; (i) the
resolutions adopted by the O&M

and

Contractor’s board of directors or
the
execution, delivery and performance
by the O&M Contractor of the O&M
Agreement, certified by an authorised
the O&M

shareholders authorising

representative  of

Contractor; and

a true and complete copy of the O&M

Contract.
Conditions Precedent under the
Government's responsibility shall
include:
delivery of the  Government
Confirmation in respect of the

Project;

true and complete copy of the Direct
by  the

relation to this

Agreement  executed

Government in

Agreement;

the Licence;

the

executed by the Owner and the

Land Acquisition Agreement

Developer; and

the Expert Commission and the
Acceptance Commission appointed
by the Government and, if applicable,

regulations regulating the activities of

1.1

2.

2.1

2.2.

2.3.

2.4.

2.5.

Quuwwjwunnth Juquulbpysuljut
thwunwpnpbpp, b (i) ChU Yuwywjunnth
wnbonpkutph hunphpnh Jud
pwdubwntptph  Unnuhg  pupmitdus
npnonidubph, npnup poyunpmd Ea
CuU Quuyuwjwnniht Jupk), tkpuyuguty
UL Yuwwpl] CLWU  Nwypdwbwughpp
Juybkpugyud cuU

1hwgnpijwsd ubplupugnigsh Ynnuhg, b

Quwwjwnnth

0. TuU Nuwjdwbwgnph dhon yuwndkunp:

Yunwjwpnipjub
yuunwupwbwnympjut tkppn quynn
Zhnwdgqnn Muydwibkpp tbpuemd b

- Lupuwugdh  qEpuipbipyur
nnipjul Zwunwndw npudwngpnid,

Yunwdw-

unyt  NMuwydwbwgph Juywlgnipjudp

Ynnuhg  Yupqwsd
Mnnuih NMuydwtwugph ghon yuwndkup,

Qunwywpnipju

Lhgkuqhwi
Znnh Qtnpphpuwi Nuydwlughp
Jupdwsd Utthujutiwinhpng [E1

Yupniguuyuwnnnh §nnuhg, b
Qunwjupnipjut  Ynnuhg
ghnnwuljutt Zwtduwdnynyp b Cugniting
Zwbdtwdnnnyp ywbwlnud b, jhpwnkh
1hutnu upywd

Onpdw-

ntwpnud, i1
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2.6

such commissions approved.

A letter from the Ministry of Justice

of the Republic of Armenia
confirming that each of the
counterparties to the Power Purchase
Agreement, the Water Supply
Agreement, the Gas  Supply
Agreement and the Power Supply
Agreement are obliged under
Applicable Laws to enter into their
respective  capacity  with  the
Developer.

2.6.

hwtdtwdnnnjutph  gnpénitbnipniup
Jupquynpnn Juintwlupgkph
punniund,

Qpuoipnil Zwjwunwbh - Zwbpugb-

nnipjul wppupununnipjul  whow-
npupnipjniihg, npny hwunwwnynid E, np
ElEyunpuljut Eukpghuyh Gudwt NMuyydw-
twgnh, 2ph Uwnwlwpupdwt Muwydw-

twqnh, Quqh Uwnwljupupdui
Nuydwbwgph b EjEjunpulwt Eutpghuwgh
Uwnwljupupdui Nuwydwtwgph
yntinnpugkuntnhg Jnipwpwsjnipp
Uhpwntjh Opkuputpny wwpunuwynpus
k unwbdub) hudwywnwuhiwmt
lhwgnpnipniiitp . Ywpniguwuwwnnnh
ujundwdp:
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APPENDIX 3

ZUdGLYUO 3

Compensation on Termination

Zuunnigmu (nisdwb nypnd

Government Event of Default Purchase

Price

A price, which is equal to the reasonable
be
documented by the Developer and in any
case will be not less than 215.000.000
(two hundred fifteen million) USD,

increased by the costs of connection to

construction cost that will

the Delivery Point, the Gas Delivery
Point and connection points of other

be

appropriate document), and the Project

utilities  (to determined by an
Site Price, total reduced in amount of 5%
of the whole price for each full year of
operation of the Plant by the Developer,
the total further increased by 15% and
(plus VAT when applicable), provided
that the Plant meets the requirements set
out in the ToR. Such price shall be paid
by the Government within 12 months
from the occurrence of events serving for
the Developer as the legal ground for
exercising its rights of requesting from
the government to purchase the Plant at

this price.

Developer Event of Default Purchase

Gunwjupmpjut Yknwbgh Fheyph Sudwt Ship

Yunnigdwt npowdhwn wpdtphtt hwjwuwp ghtp,

nnp hwunwpnpuwynpytnt £ Yupniguuyuwnnnh
ynnuhg U ponp phwptpoud sh jupnn wwljwu
1htubkp 215.000.000 (kpynt hwpmnip wwuthhug
Upjhnt) UUL gnpuphg, qnuidwpws  Uwinw-
Jupupdwt Ytnht, Qwuqh Uwunwlwupupdub
Ytwmht U wy Yndnitw] Swnwynipjnibttph
dvhwgdwt  Yhwnbkpht  (apnup npnpymd Bl
hudwywunwuput hwunwpnptph hhdwt Jpw)
dvhwgnidubph wpdbtpp, b Lwjuwgsh Swpwsdph

Qhup, hwtwé punhwtnip quh 5%
Yupniguwwnnh Ynnuhg YQujwith
owhwgnpddwtt  nipwpwbynip wdpnpouljub

nwpju hwdwp, gnudwpws 15% b (gnidwupwus
UU2-U, kpk Yhpunkih B) wuydwing, np Ywyubp
hudwywunwupiwinid £ Qujuuh Skuthiuljub

Uwubwgpnud uwhdwbquws wwhwbeubpht:
LoJwd gnidwpp whwp k J&wpyh
Yupwyupnipjutt  Ynnquhg 12 (nnwubbpyn)

wduju pupwgpnid wyt wwhhg, tpp wnwewghy
ki hwiqudwbputpp, npnup Ywnniguuwwnnnh

hwdwp hhdp G Swnwnid oqukint  hp
hpwyniiphg  wwhwhek] Ywnwjwpnipmniihg
qubt] Yuyutt wyu quny:

Gueniguywwnnnh jhnwigh phypmd Sudwb
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Price

If the PPA is terminated following a
Developer Event of Default, the
Government shall have the right, but not
the obligation, to purchase the Plant. If
the Government exercises its option to
purchase the Plant then it shall pay to the

Developer a lump sum equivalent to:

e Senior Debt outstanding at the

date of termination; PLUS
e Committed Equity; MINUS
e an amount equal to $5,375,000 as

a penalty for the default of the

Developer.

Shup

Gpt EAN-u médl] b Ywpnigwwuwnnnh
Ewnwtgh nkuph htwnlwpni,
Quwpwywpnipjnitip  hpwynitp  nith,  puyg
wyuwpuuwynn sk, quby Quyywitip: Eph
Qupwywpnipjnitut ognnynud L Quyuup qubnt
ppunitiphg,  www  wknp E J&wph
Jupniguyuwunnnhtt  Jhwtjug gnudwp, npp
hwjwuwp £

e L[nddwt wduwpyh ppmipjudp Udug
NMuwpuph dwyp gnudwnpht, gnidwpus

e Ukpppdws Ywuyhwnwp, hwbws
e 5375000 nnyuphtt hwjwuwp gnidwp

npylku  Yunniguyuwunnh  YEwnwbgh
hwdwp niniquip:
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APPENDIX 4
2ZUJGLIUO 4

Project Schedule
Onpwgph Fudwbwljugnyg

159



APPENDIX 5

ZUJGLIUO 5
Tariff Schedule
Uujuquuyh Nub
DEFINITIONS UUZUGLARULEL
Terms used in the present tariff agreement Unyu  Uwljuguught Nuind  oqurwmgnpéusd
have the following meanings: hwuljugnipmniutpt niukl htnlyuy
Lyl pynip’

“Indirect taxes” means value-added tax Ubmnquigh ~ Zuwplhtp  wikugqwd  wpdtph
and excise tax. hwpyp b whghquht hwplp:

“Producer” means “Armpower” CJSC.

“Gas Tariff” mean the tariff of natural gas
sold to the Producer, excluding Indirect
Taxes (USD/thousand cu.m.)

“Electrical Energy Tariff” means (1) the
monthly capacity rate for the Contractual
Capacity, and (2) the rate of the delivered
the

electrical energy, set out for the Developer

electrical energy for delivered

in the double-rate tariff system in

accordance with this Tariff Schedule.

“Procedure” means the procedure for
the

capacities of

determining contractual  and

dispatchable companies
producing electrical energy approved by
decision of the Commission #340N dated
27 2014  (with  further

amendments) or a replacement thereof.

August

“Commission” means the Public Services
Regulatory Commission of the Republic of

Armenia.

Upunugpny «Updthwntbps ORC:

Qugh Uwlwghi Upunwungpnnht  Juéwnynn
plwljul quqh vwlughtt ' wpwig Uimnnqulh
Zupytph (GU'L gnjup/hwg. fud):

Ejkjunpwkutpghuwh Uwlught'
Uwljuguuyhtt wqwuh hwdwdwjt Upwnwnpnnh

unyjt

hwdwp tpynpnyp vwjuqiughtt hwdwljupgnid
uwhiwiws (1) hqnpnipjut wduwlub nponypp’
NMuydwbwugpuyhtt yuwnpwunwlwbt hqnpnipjut
hudwp b (2) wpwpyws EEnputiutpghuyh
npnypp wpwpjws bEjnputibpghwgh hwdwp:

Yupg  Zwbdtwdnnnyh 2014 plwluih
ognuwninuh 27-h Ne340U npnpdwdp hwunwwnygws
EEjunpulut Eukpghw wpunwnpnn
puykpnipniuutph wyuydwiwqpuyht [
wnbophtbih hgnpnipnitubph uwhdwbdw
Jupgp (Wkpwnju) hblnwqu thnthnpunipiniutpp,
lpugnidutpp) Jud npput  thnjowphting  wy
Yupqgp:

Zwhdtudnnny Zwjwuinubh Zubpugbnnppub
hwupuyhtt  Swnwynipnittpp  Jupquynpnn
hwudtwdnnny:
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“Accounting Period” means the time
period consisting of twelve continuous
the
Commission sets out Electrical Energy
Tariffs.

months, in relation to which

“Submission Month” means the calendar
month of submission to the session of the
Commission of the draft decision of the
Commission on setting out the Electrical
Energy Tariff for the corresponding

Accounting Period.

the
capacity of the Plant, as
the

“Contractual  Capacity” means
contractual
with

determined in accordance

Procedure.

“Official Exchange Rate” means the value
of the average exchange rate of USD to
AMD established in the currency market
of the Republic of Armenia, as published
by the Central Bank of the Republic of

Armenia.

“Dispatchable  Capacity” the
dispatchable capacity of the Plant, as

the

means

determined in accordance with
Procedure.

Exchange Rate Adjustment Period means, in
relation to the second and further Submission
Months, the period preceding the Submission
Month, which has

included in the calculation of the adjustment

not been previously

of the required annual revenue relating to the
fluctuation of the Official Exchange Rate.

Other terms used in this Tariff Schedule have
the defined

Framework Agreement signed between the

same meanings as in the

Government of the Republic of Armenia,

Zupquplught dudjtn’ Zwbdtwdnnnyh
Ynnuhg ElEyupwtutpghuwyh Uuljuqup
uwhdwtdwt hwdwp Yhpweynn wnwubbplnt
sownnitiwljuljub wudhutibphg punugud
dudwitujuhwngus:

Ubkpjuyugdw Ualhu' hudwyuwnwupuwt
Zupyupluyht dwudljnp hwdwp

ElEynpututpghuyh  Uwlwquh  uwhdwbdw
hwdwp Zwbdtwdnnngh npnodwt  twpuwghdp

Zuuduwdnnnyh uhuwnht ubpluyugubnt
opwgniguyhtt wdhup:

Nuydwumgpuyht Zqnpnipjnil’ Yuipgh
huwdwdwjt npnydus Yuyuth wuydwbwgpuyyht
hgnpnipjut dkdnipniup:

NMupuntuljui  Pnjumpdbp Zuwjwunwth
Zuipuybunnipjut Yktnpnuwlwt  pwyh
ynnuhg hpuyuwpuljwus Zujwunwtth
Zuupuybnmpju  wpdnipughtt  onijuynid
Auynpud huyjujut npudny
wpnwhwjnuws dky UUUL  gonjuph  dhoht
thnjuwupdtiph dbkénipmiip:

Stophlkjh  Zgnpmipymb  UYwpgh  hwdwdwgh
npnoyws Yuwjwbh wbophukh  hqonpnipjut
Ukbénipniup:

®Onjuwundtiph Fulwbwljwhun]ws'
tplypnpy b hbnwgqu Ukpuyugdwi Ududw phupmd’
Ukpjuyugduwi Ududui twjunpnnn
dudwtwljwhwwnyws, npp twpujhtinud tkpundwsé sh
tntp Nuwountwlwb @npjuwpdtph thnthnjunipjudp
wudwiwynpjws wuhpwdton nmwptjut hwunyph
&oqpuudwtt hwpunlh dky:

Unytt Uwlwqbughtt Muwunid oquugnpdywé  wy)

&ogpudwl

hwulwugnipnitibptt niukt tnyt wywbwlnipniip,
hts wlpwgpdws b Zujwunwih Zwbpuybnnipyuh
jurwupnipjub, «Euyn» Uw.U pulbpniput b
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Renco S.p.A and Armpower CJSC on [*] March
2017.

PURPOSE

The present Tariff Schedule sets out the
calculation of the required annual revenue for
each Accounting Period, as well as the
calculation, based on that, of the Electrical
Energy Tariff.

In case the Procedure is amended, the method
of calculation of the required annual revenue,
the Dispatchable Capacity and the Contractual
Capacity shall be adjusted in such a manner, so
that the Producer will preserve the same

financial condition, which it would otherwise

have if the Procedure would remain
unchanged.
REQUIRED ANNUAL REVENUFE

The required annual revenue shall be

determined by the following formula:

0.0662 * 0.75 = Pg;

«Uputhwnikpr  ®RC-h dhol  [*]
Cpowtwjuyhtt Muyjdwtiugpnid:

unnpugpud

L1USUY

Unyt  Uwlwquught uwhdwind Lk
mipuwpwtisnip  Zwpyuwpluyghtt  Fwdibnh  hwdwp

Muwip

wlhpwdton nupkljwubt hwunyph, htyybu bwb npu
hhdwtu  Jpu  Hbywpwkubpghugh  Uwlwqup
hwpquplyp:

Yupgh dbe thntnjunipmb juunwupbne phupnid
withpudbown nupkijut hwunypp i1
huwdwyuwunuupwbwpup  hgnpoipjutt - wduwlub
npoyptt nt wpwpws  bkjunpwtubpghwh npoypp
whup L &gpudkt  wyuybu, np Upwnwgpnnp
wwhwywuh unyt dhttwbvwmfut Jhdwlp, npp tw
wjuybu  Ynitkbwp Ywpgh  withnn  downt

nhuwpnid:

UWZLUGETS SUrcyuy ZUUnNk3sfe

Uuhpwdtion nmuptljut hwuniypp npnpynid L
htunlyjw) pmwdlng.

-

230.8167
where: npunkn’
RR: is the required annual revenue of RRi' i-py ZwyJupyuyhtt dwdibnp wihpwdbon

Accounting Period i (USD),

Pg is the Gas Tariff in Accounting Period i
(USD/thousand cu.m.),

D:i is the projected calculated volume of
efficient delivery of electrical energy in
Accounting Period i, which is determined
based on the value of Dispatchable Capacity in
Accounting Period i and shall be confirmed by
“Electrical energy system operator” C]JSC
(kWh),
Ki is value of the

the adjustment

nupkijub hwunypt £ (GUL gnjup),

Pg i-py Zwpdupuyht dwdibund  Qugh
Uwljughtut £ (UUL gnjup/hwg. jud),

e i-nn ZwpJunpluyht dudljiinnid
EEyunpwtubpghugh oguiutjuip wnwpdwi

hwoyupluyhtt swdwyt &, npp npnoynud k Gjubny i-pg
Zupjupuyht dudlbunwd Suophubjh Zqnpnipjui
Ukénipjniihg & hwdwdwjutgynid k
«gEyunputubpginhjulwi hwdwljupgh oybkpwnnp»
®LL-h htwn (Y9wnd),

Ki i-ny Zwpdupuyhtt dudlibnh wihpwudbon
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required annual revenue for Accounting
Period i, which is relating to the change of the
Official Exchange Rate and/or Gas Tariff
during the previous Accounting Period(s) and
is calculated in accordance with section
“Adjustment of the required annual revenue”
of this Tariff Schedule (USD). When
calculating the Electrical Energy Tariff of the
first Accounting Period, Ki shall be deemed to

be equal to zero.

The required annual revenue consists of fixed

and variable components:

nupkjwb hwunyph dogpudwt Ukdnipniut k, npp
yuydwbwynpquws £ bwphht Zwpquplyuyght
Jdudtwnh(-utiph) npupwugpnid NMuynnuwlju
Onhuupdtph Wwd Qugh Uwjwuquh thnthnhunipjudp
b huwpquplynd E hwdwduyt unyu Uwljugbught
Muih «Uuhpwdbyn nmupkjut hwunyph >qpunid»
pwduh  (UUU pnqup):  Unwohtt  Zwpupluyght
dudljtnp Ejkyunpwltubpghuyh Uwwquh hwpdunpyh
dudwbwl Ki punniinud E hwduuwp qpogh:

Uthpwdton wmwpbjwt hwunypp pwnugus E
hwunwwnnit b hnthnpuwjut pununphsubtphg.

RR: = RR: + RRvi

where:
RRs is the fixed component of the required
annual revenue of Accounting Period i, which

shall be determined by the following formula:

npunkn’

RRs'  i-pn Zwpdupluyhtt dwdljbnh wthpwdbon
nupbkijut hwunyph hwunwnnit pununphs k, npp
npnoynid E htinnbyw) pwbwdling.

RR:=0.0212*53; + Ki

RRuvi is the variable component of the required
annual revenue of Accounting Period i, which

shall be determined by the following formula:

RRvi' i-py Zwydupyuyphtt dwditnp wihpwdbon

nwpkijwb hwunyph hnthnjowlwbh punungphst b, npp
npnoynid £ htnlywy puiwdling.

RRvi = RR: - RRs

MONTHLY RATE FOR CAPACITY
The monthly rate for capacity shall be

determined by the following formula:

220rNkEP3UL UUUUYUL 2 NP3R
Zgqnpoipjutt wduwlwh gpoypp npnpymd £ hknlyuy
pwtiwdliny.

RR;

T, =

where:

* E;
i2,¢+1000

npunkn
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Te is the monthly rate for capacity for
Accounting Period i (AMD/kW),

C;j are the monthly Contractual Capacities
submitted by the Producer and approved by
the Commission for the respective Accounting
Period i (MW?t),

Ei is the monthly arithmetic average of the
Official Exchange the month
preceding the Month
Accounting Period i (AMD/USD).

Rate for

Submission for

RATE FOR DELIVERED ELECTRICAL
ENERGY

The rate for delivered electrical energy shall

be determined by the following formula:

where

Ts is the rate of delivered electrical

energy during the

(AMD/kWh),

Accounting Period i

ADJUSTMENT OF THE REQUIRED
ANNUAL REVENUE

Starting from the 2" Accounting Period the

adjustment of the required annual revenue
(RRi) shall be made due to fluctuations of the
Official Exchange Rate and any change of the
Gas Tariff. The total adjustment value shall be

determined by the following formula:

Ta' i-pp Zwpduplughtt - dwdljknh
hgqnpnipjutt wduwljw npoypt k(22 nppud/jdn),

G’ Upnunpnnh - Ynndhg  Gbkplujugjuws b
Zwtduwdnnnyh  Ynnudhg  i-py Zwpdupluyght
Judjtimh hwdwp hwunwndws Nwpdwbwgpuyht
Zqnpnipniubkpt ki pun wdhutbph (Udwn),

E’ NMuynnuljut Gnpuwpdtph wduwlwb vhohtt
pyupwtwuut Lt i-pn Zwpdupluihtt dudibknp
Ubkpuyugdwi Ududub bwpnpnnn wduduw hwdwp
(22 npud/UUL gojup):

hwdwp

URULHYUD ELEYSLUELEL9PUSP 2L 1PER

Upwpjws  ikjupwtiubpghugh gpoypp npngynud &
htwunlyjw) pmwdlng.

npunky’

Tu' i-ny Zwpdupluyhtt Sudljbnh pupwugpnid
wowpjws  hbljnpuwtibpghwh  npoypt £ (22

npud/dwnd):

UUZrUJETS SULreTUL LUUNP3PP KT SART

Uljuws 2-py Zupdupluyhtt Fwudtnhg juwnwpynid £
wihpudbon wwpkljuwt hwunyph (RRi) &ogpumd’
Onhuwpdtph
thnthnjunipjudp b Sugh Uwlwqth thnthnpuniejudp:
&ogqpudwt  punhwinip  dbdnipniip  npnoymd  E
htunljw) putwdlng.

wuydwbwynpyud NMuynnuwljui

K = Kir + Kip; + Kiv,

where
Kir is the of the

required annual revenue for Accounting

adjustment value

npunkn

Kir' i-pg Zwpdupyuyhtt Fwdlinh wihpudbon

nwpbut  hwunyph  dogpudwi Ukdnipmbb b
165



Period i due to the fluctuation of the Official
Exchange Rate (USD),
Kipg is the

required annual revenue for

of the

Accounting

adjustment value
Period i due to any change of the Gas Tariff
(USD),

Kiu is the the

required annual revenue for Accounting

adjustment value of

Period i in case of early termination of
Accounting Period (i-1) or in case Accounting
Period (i-1) lasts longer than 12 months
(AMD). In case of early termination, it shall be

«

taken with sign “+”, and in case of lasting

longer than 12 months it shall be taken with
sign “-”.
The value of Kir shall be determined by the

following formula

n
j=1
where
n is the number of calendar months
(including incomplete calendar months)

included in the Exchange Rate Adjustment
Period,

] is the serial number of the calendar
month (incomplete calendar month) in the
relevant time period,

RA;j is the value of the revenue generated for
electrical energy (capacity) actually delivered
by the Producer during calendar month
(incomplete calendar month) j (AMD),

Ex is the wvalue of the arithmetical
average of the Official Exchange Rate for
calendar month (incomplete calendar month) j
(AMD/USD),

E is the value of the exchange rate used

for the calculation of the Electrical Energy

(

wuydwtwynpjus
thnthnjunipinititipny (GWU'L nnjup),

Kirg"  i-py Zuwpdupuyhtt dwdljnh wthpudbon
nupkut  hwunyph  &gpuiwt dksnipmiut £
yujdubuynpjués Fwuqh Uwlwqth thnthnpnipjudp
(WU gnjwp),

K’ (i-1)-ny Zwpqupluyht dudljinh
Jjunududjtn pinphwndwt jud 12 wduhg wyly

NMuwonntwljut  dnpuwpdtiph

nbbimt  phypnud  i-py Zwpqupyuyhtt | dudlbnh
wlhpwdtonm  wmwpbjut  hwunyph  ggpuudwub
Ubbnipmitt Lt (UUU  pnjup):  dwunudwudljbtn

punhwndwt nhwypnd Jipgynmid k «+» ipwting, huly 12
wiuhg wby bk nhygpmu’ «» Gowbng:

K Ubdnipjniup npnoynid | htnlyu) puwtiwdling.

RA; (Eyj— E,-))

E; Er;

npunky’

o wjlt opugnigughtt wdhutkph (wyy pdnd’ ny
1hwupdtp opwgnigujhti wdhuttph) phdu E npnlp
ubpunqusd kil dnjuwupdtph &oqpundwlt
dudwbwljwhwnyush dky,

J opwgnigujht wdudu (ny 1hwpdtp

opwgnigujht.  wdudw) hbppwlut  hwdwpt E
hudwyuwunuupwt daudwbwjuhwnusnid,

R4 jpn opwugnyguyhtt wdudu (ny hwpdtp
opwgnigujht.  wduduw) phpwgpnd  Upunwunpnnh
ynnuhg wpwpqws Eklnputitpghugh (hqnpmipyut)
nhuwg dwynpus hwunyph huunwugh dkdnipmiut

E (22 npund),
Eg’ jnn opwgniguhtt wdudw (ny (hwpdbp
opwgnigujht.  wduqu) hwdwp  hwyqupydus

NMuwonntwljut Onpuwpdtph vhoht pyupwbwmuut k
(ZZ npud/UUL nnjup),

E j
opwgnigujhl

opwgnigujhtt  wdugdwm
wduyu)

(ny 1hwpdtp

pupugpmu - Yhpwnyny
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Tariff of the calendar month (incomplete
calendar month) j (AMD/USD).

If the absolute value of the weighted average
of the exchange rate differences F determined
by the following formula does not exceed 2
(two) percent, then the adjustment value Kir

shall be deemed to be equal to zero.

F = ABS

Eityunpwtubpghuyh Uwjwquh hwoquplhh hhdpnid
pujwd thnjuwpdtph Ukdnipnitb E (22 pud/UUL

nnjup):

Ept thnfuwpdtph nuppbpnipjut Uheht Yondwsh F-h
pugupdwl] Ubdnipmitp, npp npnoymd E uwnnpl
ubipjuyugdus pwtwdling, sh gipuquiugnid 2 (Eplynt)
wnnljnup, wyu Kir £2gpundwt Ubdnipjniup pugniiugnid

E hwjuuwn qpnjh.

RA; (Ep — Ej)

EFj )

\

If month j includes periods which belong to
the

calculations for such month shall be made

different Accounting Periods, then

based on the daily data.

The value Kig shall be determined according

to the following formula:

_ x 100%

Bpt j-py wdhup tkpwenid E wwwppbp Zwoqupuyghe
dudljinubphtt uunjwing dudwbwlwhwnqusubp,
wyw wyn wdujw hwdwp hwyduplubpp junwpynid
tu opwlwi ndjuryubiph hhdwt Jpu:

Kipg Ukdnipiniup npnoynid L hknlbjw) putiwdlngy.

&Pg =KPgI+[GPg2

If during the Accounting Period (i-1) the Gas
Tariff was changed, and it was impossible to
revise the Electrical Energy Tariff set out for
the Producer because of the minimum term of
validity of the Electrical Energy Tariff set out
by the law, then the value Kirgt shall be
calculated for Accounting Period i in

accordance with the following formula:

0.0662 x0.75 * (Pg(i—l)new — Pg(i—l))

Bpt (-1)-ny Zwoqupluyhtt dwudljbnph pupwugpnid
Quqh Uwlughup thnthnfudty b b fEynpwkutkpghwh
Uwljuquh opkupny
uwhdwi]ud dudljiinnyg
wuydwbwynpquwd hbwpuwnp sh bk Jhpubugby
Upuwunpnnh hudwp uwhdwbqud
Eityupwtibpghuyh Uwlwghtp,  www  ipy
Zwoqupuyhtt dudftnh hudwp hwoquplymd k
Kirgt UESn1piniup hwdwdwyt hbnlyu) puwtwdlih.

gnpoénnnipjul hwdwp

wjuquqny

Kin1 =

230.8167

* (9A(i-1) + IEi_1))
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where

Pgi-1new is the new revised Gas Tariff put into

use during Accounting Period  (i-1)
(USD/thousand cu.m.),
Pga1)  is the value of the Gas Tariff used for

the calculation of the Electrical Energy Tariff
of Accounting Period (i-1) (USD/thousand
cu.m.),
A1)
delivery of electrical energy by the Producer

is the actual value of the useful

during such calendar months (including
incomplete calendar months) of Accounting
Period (i-1) for which actual data were
available, and during which the revised Gas
Tariff was applied but it was impossible to
revise the Electrical Energy Tariff (kWh),

DE¢1 is the calculated volume of useful
delivery of electrical energy by the Producer,
according to the data used for the calculation
of the Electrical Energy Tariff for Accounting
Period (i-1),

(including incomplete calendar months) of

for such calendar months
Accounting Period (i-1), for which actual data
were not available (kWh),

In all other cases Kipg shall be deemed to be

equal to zero.

If during the Accounting Period (i-2) (where i
is larger than two) the Gas Tariff was changed,
and it was impossible to revise the Electrical
Energy Tariff set out for the Producer because
of the minimum term of validity of the
Electrical Energy Tariff set out by the law,
then the value Kipp shall be calculated for
Accounting Period i in accordance with the

following formula:

0.0662 x0.75 * (Pg(i—Z)new - Pg(i—Z))

npunby’

Pgitpew (i-1)-p1 Zwp]upluyht dwdjlnh phpwugpnid
gnpénnnipjutt Uk nppws  Qwuqh  Uwlwqup
thnthnjujus tnp dbkdnipniit £ (UUL nnjup/hwg.
fuu),

Pgen  (i-1)-pp Zwipyupyuyhl dudljtinh
EiEjunpukutpghugh Uwljuqup hwyduplnid
Jhpunws Quqh Uwlwqup dbkdnipniut £ (UUL
nnjup/hwgq. jud),

SAep” Upnunpnnh  Ynmihg  Rkljunpwukubpghugh
ognuwljuip wnwpdwt thwunwgh swjuju Lt (G-1)-py
Zupqupluyghtt  dudlwnh
wuhubtph (wyy pymd’ ns (hupdbp opwgniguyhin
wlhutikinh) pupwgpnid, npnug Jepupkpu wnju Lo

wjt  opwgniguyjhl

thwunwgh wjuikp b npnbg pupwgpnid gnpdty k
YEpwbuwydus Qugh Uwljughtp,
Eltynpwtutpghuh Uwwghtup htwpwynp sh bnly
JEpwtuyt) (Y9wnd),

OE¢y’ Upwnuwnpnnh EbEywmpwlkubpghugh oquuljup
wowpdwi  hwoqupuyhll sujuybt £ pun (i-1)-py
Zwpyupluyht dudltnh Elkyuinpwtukpghugh
Uwluqih hwpguplh hhupnid puljus ndjuybph’ @G-
1)-p Zwpqupuihtt Fudbnnmd wji opugniguhl
wuhubbph (wyn pymd’ ns (hwupdbp opwgniguyhtn
wuhutitph) hwdwp, npnug JEpwpbkpuy welw sku
thwunwgh ndjuukp (Y9wnd):

Utwgws nhypbpnid Kieg pungnimud £ hwjuuwp
qpogh:

uwljuyt

Bpt (-2)-ny Zwoqupluyhtt dwudlbnh pupwugpnid
(npnbn i-p U&S L bpyniuhg) Fugh Uwlwghup
thnpnfuly tp b BEjnputitipghwh Uwluqih
hwdwp  opkupny  vwhdwius
dudljiinny wuydwbwynpus
htuwpwynp sh bnk Jepwbuyl] Upnwunpnnh hwdwp
uwhdwbdws Ejhyunpwtutpghuyh Uwlwghtp, wyw
i-ng ZwyJupuyhtt dudijtnp hwdwp hwyquplynid
E Kipg2 Ubkdnipniin’ hwdwduyb hknlju) putwdlih.

gnpénnnipjul
uwjuqugniy

Kipg2 =

230.8167

* (94(i-2) = IE(i-2))
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where
Pgi-2new is the new revised value of the Gas
Tariff put into use during Accounting Period
(i-2) (USD/thousand cu.m.),

Pga2 is the value of the Gas Tariff used in
the calculation of the Electrical Energy Tariff
for Accounting Period (i-2) (USD/thousand
cu.m.),

DA'e2 is the actual volume of useful delivery
of electrical energy by the Producer during
such period of Accounting Period (i-2), for
which actual data were not available at the
time of calculating the Electrical Energy Tariff
for Accounting Period (i-1) (kWh),

OEi2 is OEi1

calculation of the value Kigs at the time of

value included in the
calculating the Electrical Energy Tariff for
Accounting Period (i-1), which corresponds to
the estimated volume of useful delivery of
energy by the

Accounting Period (i-2) (kWh).
In all other cases Kipgz shall be deemed to be

electrical Developer in

equal to zero.

If Accounting Period (i-1) is interrupted as a
result of early approval of a new Electrical
Energy Tariff by the Commission, or lasts
longer than 12 months as a result of late
approval of a new Electrical Energy Tariff by
the Commission, and the adjustment value Ki
of the required annual revenue of that
Accounting Period was not equal to zero, then
the Kiv shall be

Accounting Period i in accordance with the

value calculated for

following formula:

Ky =

npunky’

Pganew (i-2)-pn Zwpuipluyht Fudlbnh phpugpnd
gnpénnnipjutt Uk nppws  Qwuqh  Uwlwqup
thnthnjujus tnp dbkdnipniit £ (UUL nnjup/hwg.
hau),

Pge2  (i-2)-py Zwpyupyuyhl dudljkinh
EiEjunpukutpghugh Uwljuqup hwyduplnid
Jhpunws Quqh Uwlwqup dbEdnipniut L (UUL
nnjup/hwg. jud),

DA'¢»’ Upnunpnnh hEjnputitpghugh oguwljup
wnpwpdwl  thwunwugh  Swduyb  kE (-2)-py
Zupyupyuyhtt dudjbnh wjt dudwiwljuhwngush
pupwgpnud, npph YEpwpkpyuy (-1)-pn Zwpqupluyht
dudljtnp Ejkyunpwtubpghuyh Uwwquh hwpdunpyh
dudwtiwl] wnluw skh hwunwgh ndjuyutp (Y9wnd),
OE¢2" (i-1)-py Zupyupluyht dudljtwnh
ElEyunpukutpghuh Uwljuquh hwpduplyh dudwbuly
Karg: dbdnipjutt hwoquplhh dbke ubpundws SEey
dbkdnipinitt E, npp hwdwywwnwupwind £ (1-2)-py
Zwpqupljuiht dudtunh Upwnwnpnnh
EEyupututpghugh oguwjup wnwpdwi
hwoqupluyhtt Swduh (9dwnd):

Utwmgws nhuypbpnid Kieg punnitgmd E hwuuwp
qpnjh:

Bpt (i-1)-nn Zwoyupluihl Fwdlnt pinghwnynd £
Zwbdtwdnnnyh  Ynnuhg
Eltyunpwkutpghuyh Uwljuqup
Unliknt htnbwbpny, Jud nbnd t 12 wduhg wtjh’
Zwuduwdnnnyh ynnuhg hwunundws unp
ElEjupwkutnghuyh Uwljuquh nidh dbe nip dintbnt
htknbwbpny, b wn Zwpduplujhtt  dwdlbunh
pupugpnid  wuhpwdbown

hwunwingus unp

nidh dbky omin

nuwpbkwi  hwunyph
Logqpuudwt Ki Ubkdnipniup hwjwuwn skp qpojh, myw
i-ng ZwyJupuyhtt duditnp hwdwp hwyquplynid

E Kiv Ukdnipjnitip’ hwdwdwyt htnlju) putwdlih.

K. :
(i-1)
===« DUy

365
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where
K
required annual revenue calculated for the
Accounting Period (i-1) (USD),

DUgy

of Accounting Period (i-1) in case of early

is the adjustment value Ki of the

is the number of non-completed days

termination of Accounting Period (i-1) or the
number of days excessive days in case
Accounting Period (i-1) lasts longer than 12

months (day).

TAXES

The calculations of monthly rate for capacity
and rate for delivered electrical energy, set
forth in the present Tariff Schedule, do not

include Indirect Taxes.

npunby’

Ken'  (-1)pn Zwpduplughtt dwdibnh  hwdwp
hwoqupluws wbhpwdtomn  wwpkljult  hwunyph
Loqpuuiwt Ki Uksnipiniut £ (UU'L gnjup),

DUy (i-1)-py Zupyupluyht dudljtnh
Junududiin  wjupndwt  ghypnd (i-1)-py
Zwgjupluyhtt Funlytanh y\pugjus optiph phiip fud
12 wmduhg wyk] wnbbnt phypnid wyb] mbwé opkpp
phun (op):

2Uryger

Unyl
hqnpnipjut

uwuqtuyghtt  dudwbwljugnygnid  wyus
wduwlutt  npoyph b wnwpdus

Ltyunpwtutpghuyh  npnyph hwpquplukpp sk
ukpwenid Utniynuihh Zupybpp:
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APPENDIX 6
2ZUJGLIUO 6

Preliminary Land Agreement
Znqudwuh Lwtwjwb Muypdutwghp
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APPENDIX 7

ZUgGL9U0 7

Terms of Reference
Stjuuhjulwut Unwownpuip

Task 1. Project name

Yerevan Combined Cycle Power Plant
No.2 Project.

Task 2. Basic technical information on
the Project

The Power Plant is designed to provide:

Unwownpuup 1. Opugph wijubnid

Bplwuh hwdwlgyus onghququyhtt ghljjny No.2
ElEyunpujuyuh dpughp

Unwownpuip 2. Opwugph Epwpkpyuy hhdtwljut
nhkthjulwb hudnpdughwm

ElEunpuljuywip twiwgddws £ wuywhnydb; nL

v' 250 MW Gross Electrical power v 250 Udwn uUnnwydnp phghwinp  BEjupuwb
output (Approximately) hgnpnipniu
v 50,5 % Gross Efficiency at v 50,5 % pughwinip 022 Gphwih nbknudwuwght
Yerevan site conditions, wuwydwutbpnud,
The scope of supply mainly includes the Uwwnwlwpupdwb dwdwjuk wynpuybu tkpwnnid
following major equipment/systems. All Ll htwnlijuy bhdtwlwu
the equipment supplied shall be produced uwppuwnpmidubpp/hwdwljupgbpp: Pninp
only by original manufacturers: dwnuwljupupdus uwppunpnidibipp wliinp E

185-187 MW basic model Gas
Turbine, equipped with low NOx
combustion system, along with its
associated Generator and their
relevant auxiliaries

Fuel gas compressors, 2x110% or
3x75% capacity

The fuel gas pressure at the gas
compressor input, 8,0 - 12,0
(normal 10) barg

Steam Turbine and its associated
their relevant

with

Generator and
auxiliaries, = condenser
associated equipment.

HRSG based

on

proposed

wpununpdus  jhukt  Jhuytt ophghtiwy  wpunwnpnnubph

\

Ynnuhg

v 185-187 uUdw hqnpoipjudp  pughuwyghtt  Unphjh
ququunipphl,, uwppuynpjus gudp  NOx-ny
wpdwtt  hwdwlwupgny, hp gqkubpuwwnnph U
huwdwywunwuput odwunuly uwppwynpnidutph
htwn dvhwuht:

Jwnkihp quqh Yndypbunplbp, 2x110% Jud 3x75%
hgnpnipniu

duntihp quqgh &unudp  qugh  Yndwpbkunph
Uninpnid, 8,0-12,0 (unpdwy 10) pup:

Cngtwnimipphtip, hp  gqhutpwwnpp b hpkug
huwdwywunwupwt odwinul] uwppwynpnidubpp,

Ununttuwwnnpp hp wwppuwynpniudutph hbtwn
dUhwuhti:
Q4TS puwnn mnwewplynn Ynubhgnipughuygh:
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configuration.
Water and waste water treatment

system (W&WWTS), based on
reverse osmosis technology or

v Qpkph b Yhquuoptph dwppdwt  hwdwlupg
htnwnupd oudnuph wbkjtunnghuh Jud wy
huwdwpdtp dudwtwljuljhg mbktuninghuyh hhudwt

<\

other equivalent state-of-art
technology.
BOP systems based on proposed

configuration

Hoisting devices for the repair of
gas and steam turbines, HRSG,
Fuel gas compressors and BOP
equipment

Main Step-Up Transformers, 220
kv

The internal electrical scheme
and its automatic control system
shall ensure auxiliary “island”
mode for gas turbine, for cases
when  the  power  plant
disconnects from the grid due to
electrical faults outside the
power plant.

Auxiliary transformer for gas
turbine and steam turbine
based on  proposed
configuration

6 kV section for auxiliary power
with two half-sections equipped
with bus-tie and SUE 3000 type
or similar protection and

automatic control system.

Space and station accumulator
1440 A/h

Emergency Diesel

battery,
generator,
output voltage 400 V
Drinking water system
Waste water system
rainwater

Industrial sewage

system

Ypu:

Cunhwinip  Juwywbwhtt  hwdwljupgkp
(Cuz) puwn wnwewplyny
ynudhgmipughugh

Udpwpdhs uwwppbp ququunipphth b
onghwnnipphtth, Q9C3-h, Junkjhp quqh

ynuwypbtunpibph, hyybu Gwbh Cuz
uwppwynpnidubph hudwp
Zhdtwljut pwpdpuigung

npwbubnplwnnpibp, 220 W/jud 110 Yo,
Ukpjuwywiuwghtt Ejunpujut vjubdwb b
npu wynndwwn jurwjupnudp whwnp k

wuwhnyh ququunipphtth dwuny
ubthwljutt  Jupphputph  wwywhnddwi

“Ungh” npkdpdp  wju  nhwypmd,  Gpp
EEjupujujuip wbowwnyl) E gutighg
wnpwnwphl EEjunpulut

wuwppnipjnibbinh wuwwndwnny:
Odwunul
ququunnipphh b pnglnnipphth hwdwp
puwn wpwgwplynn Yntdhgmpughuygh

npuwbubnplduwnnp

Ubtthwuwt Jupppubph uvbimgdwtu 6 Y
Jupdwi ukljghw Epynt

Jhuwublyghwubtpny® vhoukljghnt
wlipwinpsny b SUE 3000 mhuh Jud nput

hwdwpdtp wy] mhyh Wuwynywunipjuh

61 wyunndwn Junwjupdu
hwdwljupgny:

Stnudwuuwghti i1 Juyutiwghte
wljnuUnijjunnpuyhtt dwpunlng, 1440 U/d
dpwpught  nhqbjught - gkubtpuwnng,
Lipuyht jupnudp 400 9,

Iudtnt oph hwdwljupg

Ubknunuwenbkph hwdwlunpg
Uppnitwpbpuljut onkph i1
wdplweptinh hwdwljwupg
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v

Fuel gas supply system

Automatic Fire Fighting System

Instrument and control,
electrical protection, control
equipment

Power Plant control system,
including start-up and stop,
100% automatic

W&WWTS  control  system,
including start-up and stop,
100% automatic

Main  steam/water  system
chemical control system, 100%
automatic

Circulation water system

chemical control system, 100%
automatic
W&WWTS

system, including start-up and

chemical control

stop, 100% automatic

All
100% automatic
Mini SCADA system with

shortest resolution time for plant

chemical dosing system,

emergency  processes  data
recording
Internal computer network with

Firewall system

Spares and Maintenance activities

v

a)

Mandatory spare parts for two
years of operation, to be stored
in the proper facility at Site, for
the following:

and associated

gas turbine

v

Nwhbunwdwubp L

Jwnkihp
hwdwlwupg

quqh dwnuwljupupdui

Zujuhpnthuyhtt wdundwwn hwdwljupg
OQuihhy-hulhy  wwpplp,  EEjnpulul
wwownuywunipnil, Junwjupdu
uwppuynpnidbp
Quyuh junwdun.
ubpwnju) poquplnudp b Jubqukgnidp,
100% wywnndwwn

fptph b Yhnuwgptph
huwdwlwpgh Jurwjupdwt hwdwlwpg,

hwdwljupg,

dwppdut

ubpwnju ponquplnudp b Jubqukgnidp,
100% wjunndun

Zhdtwwt  ongni/opp hwdwlupgh
phuhwlwt nhdhdubph Junwdupdwb
hwdwljupg, 100% wynndwn

Cpowtiwnnt oph hwdwljupgh phuhwlut
nkdhdutph Juwpwdupdwt hwdwlwupg,
100% wywnndwwn

Sptph - b Ynuwgptph
huwdwlwpgh  phuhwlui
jurwupdwt  hwdwljupg,

dwppdutt
ntdhdutph
ubkpunyuy
ponupynudp b YJuwbqubkgnidp, 100%
wywnndwwn
Lhuhwlut
hwdwlwpgp, 100% wywnndwn
Uhth SCADA  hwdwlwupg
Ypwpuyhtt  wpngkultph
qpuigdwuit hwdwp

nnquynpdus wdpnng
Juywh

wnjuutph

wdktwunpg

wpdwuquipdut dudwwlny:

Ukpphtt hwdwlwpqswyhtt gutg Firewall

hwdwljupgny

nbiuyuuwupdub

w2 juwnwiipbip

v

NMwpunuwnhp  wwhbunwdwubp  Epln
nwpju pwhwgnpsdwtt hwdwp, npnup
Eupuju tu quwhywidwt nknudwunid
huwdwyuwnwuuwb

htnlyuyibph hundwp

ohtunipjniunid

a) ququuanipphtt b ghubpuwnnp
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Generator

b) steam turbine and associated
Generator

c) BOP system

v' Set of materials and strategic
spare parts for one Gas Turbine
major overhaul (the Intervals
between Major Inspections not
less than 36 000 EOH)

v" Set of special tools for repair and

maintenance of the Gas Turbine

Note: the last two items will be part
of the separate maintenance contract
(LTSA) to be defined as soon as
possible and signed at the same time
as the EPC contract.

Site Facilities

v Control building sized to include

space for offices for
administrative staff, shift staff,

etc of about 120-150 persons.

v’ Training center for personnel,
equipped with manufacturers’
state of art equipment

Note: this item,

included, will be

agreed during contract negotiations.

currently not

discussed and

v Guard houses, based on acting
norms

v" Workshop

v" Warehouses suitable for storage

of mandatory and recommended

b) onqlinnnippht b giubpuwwnnp

¢) C4Z hwdwljupg

V' Umniphph 61 nuqUuyjupulut
wwhbunwdwubkph nudwluqd
ququnnipphih Uty Quiughunuay
unpnquut hwdwp (hhdtwjut

htuytlyghwubtph dhol htnbpjuutpp 36

000 EOH-hg ny quljwu)

V' Ququunipphth unpnguwt [E1

nbhiuyuuupldub

_ gnpdhpubiph jpuljmqd

Upnd  Jbpohtt Epynt Yhnbpp whwp L {hukh

wnwtdhtt  wnbkhuywuwupiuuwt  wuydwbwgph

(BUM) npp - whwp £ uwhdwiyh

httwpuynphtiu snitnn b uwnnpwqpyh qiluwynp
Juwwh wuydwwgph htinn dhwdudwbiwl:

huwdwp  huwnnily

duu,

Stnudwuwht
(uuppuwynpnidibip)

ohtinipiniutitp

v Qupwywpdwb okup, npp ubkpwunnd E
nwpwsp Jupswljut nt wphrunwpwjhe
htpputhnjuh wpfuunnnnukph
gpuubkbyuljubph hwdwp' twhwnbuguws
Unwnuwynpuybu 120-150 wudh hwdwnp:

v Utudtwuluqup JLuwnpnt
uwppunnpifwd wpunwpnnp
dudwtwjulhg vwuppwynpnidubpny:

niunigdwlt

Uonud Unyjt Yk, npp Ghpluymidu thpum]ws

sk, yputtwplyh i1 Jhwdwdwjutgyh
wyuydwiwgqpuyht puttwjgnipniuubph
npupwgpnid:

v Mwhwlwltwnbkp puwn qopsnn inpubph

v Ukhwthjuljwi wpunugpudwu
v' Muwhbuwnbbtp, npnbp
wwpwnhp u

hupdwp G

wnwguplynn
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spare parts, consumables, special
and general tools, based on

acting norms.

Licensed software (modules) for
automatic registration of goods
available in warehouses

Mobile for
transportation of goods during

Equipment

power plant normal operation

and maintenance (i.e. fork Ilift

Task 3. Brief list of the planned works

Site survey
Preparation works of the Site of
the Project
Civil

activities for:

works and erection
a) Gas Turbine, Generator and

relevant auxiliaries

b) Steam Turbine, Generator

and relevant auxiliaries

c¢) Heat Steam

Generator

Recovery
(HRSG)
relevant auxiliaries

and

d) The balance of the plant and
other equipment

Start up and testing of the
equipment/systems relevant to
the power plant

the English

versions of

and
the
(technical
etc.)

Preparing
Armenian
documents

instructions,  diagrams,

wwhbunwdwubph, uygunynny wniptph,
hwwnil b pughwinip  gnpshpubkph

wwhywidwh  hwudwp  pun gopéng
unpubph:

Lhgtuquinpquws hwdwljupgswyhte
dpwgpbp  (Unpnijikp)  wwhbunubpnid
wnlju wypwuptph wyunnduin
gpuigdwt hwdwp:

ElEjunpuljuyuuh unpdw) owhwgnpsdw
b wnkhuywuwpldwb npupwugpnid
wypuwipttph  wnbkquwihnjpdwt  hwdwp

wyunndwwn uwppwynpnidubp (ophtwly’

dwthwynp wdpwpdhsy):

Unwownpuip 3. Mubuuwynpjud
wuwnwupubph Yupd guiy

v Stnudwuh ntuntdbwuhpnid

v' Opwqph mbknudwup
twpuyunpuunujut wyltunwbputp

v Chuwpuwpwlui |6 Untiinwdwjht
wohunwiplibp
a) Ququunipphth, ghkukpwwnnph

hudwyuwnwupiut odwtiuy
uwppuynpnidubph,

b) Cngbwinipphtth, qkubpwwnph U
huwdwywnwupiwt odwiipuly
uwppuynpnidukph,

c) Qtpdwybpuljuiiqihy
onghghubpuwunnnph (R4T9) 61
hudwywnwupiwt odwiquly
uwppuynpnidukph,

d) Yuyuuth punhwunip hwdwlwupgbph b
wy| vwppuynpnidbiph hwdwnp:

v Eitjunpujuyutht Jtpwpbkpnn
uwppwynpnidubph/hwdwlupgtph
pnnuplnid b thnpdwpynid

v Bitjupuiuuth  swhwgnpsdwt b
nbjuyuuwupuut hwdwp withpudton
Quunwpnphph (nkhthjulut

bpwhwiqutp nt ghwqpudubtp) hugbpku
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necessary for operation and
maintenance of the power plant

Task 4. Interconnections to Gas, Water

nL wiq tpku 1Egniubkpny

twjiwyunpuunnid:

Unwownpwip 4. ®npjulhwgmdubp qugh, oph b

and Electrical Grid

The new power plant shall be connected
with the of the

infrastructure provided below:

facilities existing

v' 220kV substation (switch gear)

by overhead power transmission

line, approx.
600m

v' Natural gas supply pipeline
system, approximately

1000m
v' City water system (make-up

water), approximately 2000m

v' Water sewerage and discharge
system, approximately 550m

all above mentioned items are
the

Contractor’s scope of work. Meeting

Note:

currently not included in
between the Parties to properly define
details. The Client will ensure the works
on switching off the existing power
station at the stage of interconnection
and proper coordination with the grid

operator.

hjunpulwi gwbgkpht

unp LEjupuuyuip ywhwnp E dhwugyh uwnnpl
ip]wd wnljw kupuljurnigfuspubtph htwn

v 220y Bipwluymb (puipfuhs uwppywsp)
ElEjunpwhwunnppiwt onwjhtt gény, unwn

600 u
v Puwljub qugh dwwnwljupupdwi
hunnnuljunup hwdwlwupg,

Uninnwynpuytu 1000 U

v Pumupujhl onh hunlwljupg
(Jpuutnigdutt  ¢nip), Unnwynpuyku
2000d

v Unmnuopkph 6 nunwpluwb
hwdwlupg Unwn 550U

Upnud  dhpnipjuy ponp Yhnbkpp  hpluynudu
thpunjwsé skt Gwuyuwjwnnith wppjuwwnwpubph
dSwwih ubyp: Unnukph dhol wmbnh Ynibktw
hwunhynid dwipudwutpp yuwpwd YEpyny
npnokint  hwdwp: Nwwndhpwnnit whwnp k
wwwhnih gqnpénn LEjunpuljujuih wiowwmnnudp
thnjudhugdutt b gulgh
yuwnowd hmdwlwupquu thnyynid:

oywkpwwnph hbwn
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APPENDIX 8
2ZUJGLIUO0 8

YTPP Letter No. 704
GREY-h phy 704 qpnipjniup

CUBUUSULh CULMUMESNNMFBUL
GUAULUMNRMR8UL UCuUSUUULUN
aeulddur-vudoufur

. AULNNGSNRLBUL

215



