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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, Republic of Armenia, hereinafter 

referred to as the "Government" (which 

expression shall, unless the context requires 

otherwise, include its successors and permitted 

assigns);  

 

(2) [_____________] CJSC, a company 

incorporated and registered in the Republic of 

Armenia pursuant to Armenian law (with 

company number [_________________]) and 

having its registered office at 

_________________________ Yerevan, 

Armenia, hereinafter referred to as the 

"Developer" (which expression shall, unless the 

context requires otherwise, include its successors 

and permitted assigns); and  

 

(3) ________________________ and being 

legally based at _________________ hereinafter 

referred to as the "Sponsor" (which expression 

shall, unless the context requires otherwise, 

include its successors and permitted assigns). 

 

 

WHEREAS: 
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(A) The Government intends to engage a 

private developer to develop the Project at a site 

in administrative territory of Mets Masrik 

Community in the Gegharkunik Marz (Region), 

Republic of Armenia. 

 

(B) The Sponsor is the winning bidder of the 

tender to Design, Finance, Build, Own and 

Operate the Grid-connected Plant, results of 

which have been approved by the Government of 

the Republic of Armenia by Decree No. [  ] dated 

[Day] [Month] [Year]. 

 

(C) The Developer has been incorporated by 

the Sponsor for the purposes of implementing the 

Project.  

 

(D) This Agreement sets forth the terms and 

conditions of the implementation and structure of 

the Project. 

 

NOW, IT IS AGREED AS FOLLOWS: 
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ARTICLE 1 

1 DEFINITIONS AND 

INTERPRETATION 

1. 

1.1 Interpretations 1.1. 

In the Agreement unless the context otherwise 

requires: 

(a) any reference to a statutory provision 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; 

(b) the words importing singular shall include 

plural and vice versa, and words denoting 

persons shall include natural and legal 

persons, including partnerships, firms, 

companies, corporations, joint ventures, 

trusts, associations, organisations or other 

entities (whether or not having a separate 

legal entity); 

(c) 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" are to 
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be construed without limitation; 

(e) any reference to any period of time shall 

mean a reference to that according to 

Yerevan time; 

(f) "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; 

(g) any reference at any time to any agreement, 

deed, instrument, license or document of 

any description shall be construed as 

reference to that agreement, deed, 

instrument, license or other document as 

amended, varied, supplemented, modified 

or novated at the time of such reference; 

(h) unless otherwise specified, any interest to 

be calculated and payable under the 

Agreement will apply on a 365 Day basis 

and shall accrue from Day to Day from the 

respective due date until the relevant 

payment obligation is fulfilled; and 

(i) references to any gender include all 

genders. 

1.2 Ambiguities and Discrepancies 1.2. 

In case of ambiguities or discrepancies within the 
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Agreement, the following shall apply: 

(a) between two Articles of the Agreement, the 

provisions of specific Articles relevant to 

the issue under consideration shall prevail 

over those in other Articles; 

(b) between any value written in numerals and 

that in words, the latter shall prevail; and 

(c) between the provisions of the Agreement 

and any other documents forming part of 

the Agreement, the former shall prevail. 

1.3 Definitions 1.3. 

In the Agreement, unless the context otherwise 

requires, the following terms shall have the 

following meanings assigned/ascribed thereto: 

“Abandonment” means the voluntary cessation 

of construction or operation of the Plant or the 

withdrawal of all, or substantially all, personnel 

by the Developer from the Project Site 

cumulatively for more than one hundred 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 confirming that the 

Plant has been completed in accordance with the 

documents set out in Articles 6.1(b)(i) - 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 
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Laws for the purpose of determining the 

Commissioning Tests and conducting the Plant 

acceptance activities; 

“Additional Equity Partner” has the meaning 

given to it in Article 3.2(c); 

“Additional Partner Notice” has the meaning 

given to it in Article 3.2(c); 

“Additional Technology Partner” has the 

meaning given to it in Article 3.2(c); 

“Adverse Condition Event” has the meaning 

given to it in Article 14.1(b); 

“Affiliate” means any Person who Controls or is 

Controlled by (directly or 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; 

“AMD” or “Dram” means the lawful currency 

of Armenia; 

“Anchor Sponsor” means Sponsor holding a 
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direct or indirect shareholding of at least 25% of 

the share capital of the Developer; 

“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 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 State 

Revenue Committee of the Government of the 

Republic of Armenia, or any relevant successor 

thereof;  
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“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 or suspension, after the 

Signing Date by the Government or any 

Government Authority of any Applicable Law, 

Tax or 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 after the Scheduled Commercial 

Operation Date; 

“Commercial Operation Date” means the date 

on which the PSRC adopts a resolution for the 

License Revision  and 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 tests 

determined by the Acceptance Commission in 

accordance with the Commissioning Plan and 

Applicable Laws, pursuant to which the 
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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; 

“Committed Equity” means the amount of 

Equity paid as on the Calculation Date; 

“Committed Offtake Term” means a period 

commencing on the Commercial Operation Date 

and expiring on the twentieth (20
th

) anniversary 

of the Commercial Operation Date; 

“Completion Act” means a document issued by 

the Head of Municipality of Mets Masrik 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;  
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“Contracted Capacity” means the generation 

capability of the Plant designated for the Project 

which shall be [insert Quoted Project Installed 

Capacity as per Sponsor’s Technical Proposal] 

MW, as per Sponsor’s Technical Proposal 

included in Appendix 7 of this 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, and "Controlled" shall be 

construed accordingly; 

“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 Developer, and not 

otherwise covered by the receipt of insurance 

proceeds, which costs or expenses may include: 
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(a) capital costs;  (a) 

(b) financing costs;  (b) 

(c) costs of operation and maintenance;  (c) 

(d) costs of Taxes imposed on or payable by the 

Developer; or 

(d) 

(e) reduction in the revenue received by the 

Developer; 

(e) 

“Day” means the 24 (twenty four) hour period 

beginning and ending at 00:00 Yerevan time; 

“CUF or Capacity Utilization Factor” means 

the ratio of actual energy generated by the Plant 

over the relevant year to the equivalent energy 

output determined at its Contracted Capacity over 

the entire year; 

 

“Deemed Period” has the meaning given to it in 

Article 10.2; 

“Deemed Delivered Energy” means the amount 

of Net Electrical Energy  expressed in MWh that 

the Developer would have produced and 

delivered to the Delivery Point, but that is not 

produced by the Developer and delivered to the 

Delivery Point during Deemed Period. 

“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” 



16 

 

means the purchase price set out in Appendix 3; 

“Effective Date” means the date on which the 

Developer issues notice to the Government that 

each of the Conditions 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 complete the Plant, 

appointed in accordance with Article 3.2(a);  

“EPC Signature Date” means the date on which 

the EPC Contract has been signed; 

“Equity” means the capital of the Developer 

attributable to its shareholders in respect of the 

investment in the Developer by its shareholders, 

whether as subscription for shares or as 

shareholder loans; 

“Exemplary Documents” means the exemplary 

forms of the Power Purchase Agreement and 

other agreements, approved by PSRC, 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; 
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“Expert Commission” means the temporary 

expert commission formed by 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 

funds are committed and available to be drawn 

thereunder; 

“Financial Close Deadline” means the date 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 loan 

agreements, bonds, indentures, security 

agreements, note or bond purchase agreements, 

interest rate, 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; 
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“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 Article 14.1; 

“Force Majeure Event Purchase Price” means 

the purchase price set out in Appendix 3; 

“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; 

“Government Authority” means the 

Government of the Republic of Armenia, the 

National Assembly, or any governmental 

department, commission, board, body, bureau, 

agency, authority, instrumentality, administrative 

body of Armenia, at central, or local level, having 

jurisdiction over the Developer, the Project Site, 
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or the Plant or any portion thereof, or the matter 

in question. For the avoidance of doubt this 

provision does not apply to the judiciary;  

“Government Event of Default” has the 

meaning given to it in Article 16.2; 

“Government Event of Default Purchase 

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, from 

time to time, by the Developer -in accordance 

with an independent engineer appointment 

agreement to be agreed between the Parties, for 

the design review, approval and supervision of 

the construction, testing, commissioning and 

acceptance of the Plant, and determination of 

various matters, all in 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:  (a) 

(i) passing of a resolution by the 

shareholders of the Developer for the 

winding up of the Developer;  

(i) 

(ii) voluntary filing by the Developer of a (ii) 
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petition of bankruptcy, anticipated 

bankruptcy, liquidation, rehabilitation, 

moratorium or other similar relief;  

(iii) appointment of a liquidator, temporary 

administrator, bankruptcy 

administrator or other similar officer 

in respect of the Developer in any 

proceeding in relation to the 

Developer, which appointment has not 

been set aside or stayed within sixty 

(60) Days of such appointment; or  

(iii) 

(iv) the making by a court with 

jurisdiction over the Developer of a 

judicial act which is not stayed 

(including as result of a pending 

appeal) or reversed by a court of 

competent authority within thirty (30) 

Days; and 

(iv) 

(b) in relation to the Government, the 

declaration by the Government of a 

moratorium on payments to its creditors or 

sovereign default (or any other declaration 

having the same effect), or an express 

admission by the Government that it no 

longer able to meet its payment obligations 

pursuant to this Agreement;  

(b) 

“Installed Capacity” expressed in MW that is 

available to generate Net Electrical Energy. 

“Interface” means each construction connection 

and/or physical tie-in, between the Plant and the 
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interconnection or delivery infrastructure of a 

counterparty to a Project Agreement, as 

applicable, including 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 Transfer Agreement” means the land 

transfer agreement to be signed under which 

ownership of the Project Site shall be transferred 

by the Owner to the Developer;  

“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 Applicable Laws; 
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“Licence” means the licence to be obtained by 

the Developer from PSRC (in form of terms and 

conditions of the license approved by PSRC 

Decree No. [ ] dated [Day] [Month] [Year]) in 

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, indirect or 

consequential loss, damage, liability, payment or 

obligation);  

“Milestone Dates” means the: 

(a) Conditions Precedent Deadline; (a) 

(b) Financial Close Deadline;  (b) 

(c) Construction Start Date; and (c) 

(d) Scheduled Commercial Operation Date; and (d) 

(e) any other date described as a Milestone Date 

in the Project Schedule. 

(e) 
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“Minimum Technical Requirements” or 

“MTR” means the minimum technical 

requirements attached at Appendix 5;  

“Net Electrical Energy” means the sum of net 

electrical energy delivered by the Developer to 

the Offtaker at the Delivery Point; 

“O&M Contractor” means a Permitted 

Technology Partner that will provide services for 

the operation, maintenance and/or repair of the 

Plant; 

“Offtaker” means Electric Networks of Armenia 

CJSC or its successors; 

“Owner” means _______________; 

“Partner Information” means: 

(a) for a Person, excluding individuals, 

documentation or other evidence 

confirming: 

(a) 

(i) registered office address; (i) 

(ii) principal place of business; (ii) 

(iii) shareholding structure; (iii) 

(iv) ultimate beneficial owners; and (iv) 

(v) key management structure; (v) 

(b) or for an individual: (b) 

(i) the full name of such individual and, if 

applicable, the spouse; 

(i) 

(ii) citizenship(s) of such individual and, if (ii) 
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applicable, the spouse;  

(iii) permanent residential address of such 

individual and, if applicable, the 

spouse; and 

(iii) 

(iv) if such individual is acting in the 

interest of another individual or entity, 

information about such individual or 

entity listed herein; 

(iv) 

“Party” means either the Government or the 

Developer as the context may require or admit 

and "Parties" means both the Government and 

the Developer; 

“Permitted Equity Partner” means any 

Additional Equity Partner approved by the 

Government in accordance with Articles 3.2(b) 

and 3.2(c); 

“Permitted Technology Partner” means any 

Additional Technology Partner approved by the 

Government in accordance with Articles 3.2(b) 

and 3.2(c); 

“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 Masrik-1 solar photovoltaic (PV) 

power plant which shall be [insert Quoted Project 

Installed Capacity as per Sponsor’s Technical 

Proposal] MW (as per Sponsor’s Technical 

Proposal included in Appendix 7 of this 

Agreement), as well as power evacuation line and 
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all other facilities required for connection up to 

the Delivery Point, designed and constructed in 

accordance with the MTR; 

“Plant Design Documentation” means the Plant 

design documentation approved by the Expert 

Commission; 

“Power Purchase Agreement” or “PPA” means 

a power purchase agreement between the 

Developer and the Offtaker in the form of the 

relevant Exemplary Document on interconnection 

of a power plant to be constructed (reconstructed) 

to the distribution network, electricity supply 

during testing and commissioning and sale of 

electrical energy (electrical energy generator 

plant with 30 MW and higher of installed 

capacity which has guaranteed purchase by law) 

of the Net Electrical Energy of the Plant; 

“Project” means the project to design, develop, 

finance, construct, own, operate, and maintain the 

Plant at the Project Site, with the results of tender 

for its implementation being approved by the 

Government of the Republic of Armenia by 

Decree No. [ ] dated [Day] [Month] [Year]; 

“Project Agreements” means the Power 

Purchase Agreement-and any document referred 

to in Article 3.1(c)(i); 
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“Project Schedule” means the Project 

implementation schedule, as set out in Appendix 

4; 

“Project Site” means the land located in 

administrative boundary of Mets Masrik 

Community, Gegharkunik Marz, Republic of 

Armenia and more specifically  described in 

Appendix 1; 

“PSRC” means the Public Services Regulatory 

Commission of the Republic of Armenia; 

“Purchase Price” means the Government Event 

of Default Purchase Price, the Developer Event of 

Default Purchase Price and the Force Majeure 

Event 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;  (a) 

(b) financing costs;  (b) 

(c) costs of operation and maintenance;  (c) 

(d) costs of Taxes imposed on or payable by the 

Developer; or 

(d) 

(e) increase in revenue of the Developer; (e) 

“Scheduled Commercial Operation Date” 
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means the date that is 2 years from the Effective 

Date; 

“Senior Debt” means all amounts required to be 

paid or repaid by the Developer pursuant to the 

Financing Documents; 

“Signing Date” means the date the Agreement is 

concluded pursuant to Article 20.12; 

“Systems Operator” a legal entity, which holds 

the license to provide services of the systems 

operator; 

“Tariffs” means the payment tariffs determined 

from time to time by PSRC in accordance with 

the Tariff Schedule, at which the Offtaker will 

purchase the Net Electrical Energy of the Plant 

under the Power Purchase Agreement; 

“Tariff Schedule” means the tariff schedule set 

out in accordance with Article  10.1(b); 

“Taxes” means any Armenian taxes including 

taxes on corporate income, 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; 
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“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; 

“Transfer Costs” means an amount equal to all 

reasonable costs and expenses of the Developer 

which are incurred or suffered as a result of the 

purchase of the Plant by the Government, 

including any termination payments in connection 

with the Plant whose terms are reasonable and 

customary for private power projects such as the 

Project or were specifically approved by the 

Government, and all Taxes, any reasonable 

breakage costs and fees, any registration fees and 

other reasonable and necessary termination costs 

that become payable by the Developer as a result 

of the purchase of the Plant by the Government, 

but excluding any costs and fees related to the 

Senior Debt; 

“USD” or “Dollar” means the lawful currency of 

the United States of America; 
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ARTICLE 2 

2 SCOPE OF AGREEMENT AND 

TERM 

2. 

2.1 The general Scope 2.1. 

Subject to the provisions of the Agreement, the 

Government hereby grants to the Developer for 

the duration of 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 Net Electrical Energy 

of the Plant; and 

(a) 

(b) connect, remain connected to, and use and 

evacuate electricity to, the relevant 

electricity distribution network as is 

permitted by Applicable Laws in order for 

it to deliver electrical energy to the 

Delivery Point. 

(b) 

2.2 Acceptance  2.2. 

The Developer hereby agrees to implement the 

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 2.3. 

(a) The Term shall commence on the Signing 

Date and shall, unless extended or 

terminated earlier in accordance with the 

terms of the Agreement, expire at the end 

(a) 
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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.  

(b) 

(c) The term of operation of the Plant by the 

Developer shall not be limited to the 

Committed Offtake Term or the Term.  

(c) 

2.4 Conditions Precedent to Effective 

Date 

2.4. 

The rights and obligations of the Parties under the 

Agreement are, unless the context requires 

otherwise, conditional upon the fulfilment of the 

Conditions Precedent.  

If any Conditions Precedent is not 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. 

2.5 Sponsor Obligations 2.5. 

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 3.2 are 

complied with. 
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ARTICLE 3 

3 PROJECT STRUCTURE  3. 

3.1 Project Timeline 3.1. 

(a) Conditions Precedent  (a) 

Following the Signing Date: 

(i) each Party shall use all reasonable 

endeavours to deliver and satisfy those 

Conditions Precedent for which it is 

responsible, as set out in Appendix 2 on or 

before the Conditions Precedent Deadline. 

 

(b) Financial Close  (b) 

Following the Signing Date, the Developer shall 

use all reasonable endeavours to achieve 

Financial Close by the Financial Close Deadline, 

as such date may be extended by the provisions of 

this Agreement.  

(c) Project Agreements (c) 

(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: 
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(A) the Land Transfer 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 under this Agreement. 

 

 

(ii) The Parties agree and acknowledge that to 

the extent required by the Applicable Laws 

the Project Agreements shall be in their 

Exemplary Documents, as approved by the 

relevant Government Authority but may be 

amended as agreed between the Developer, 

the relevant counterparty, and the PSRC or 

the Government, as applicable.  

 

(d) Engineering, Procurement and 

Construction, and Commercial 

Operation of the Plant 

(d) 

The Developer shall commence construction of 

the Plant on the Project Site by the Construction 



33 

 

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 other relevant 

provisions of this Agreement.  

3.2 Equity and Technological Partners 3.2. 

(a) The Parties and the Sponsor agree that, 

subject to the below, the EPC Contract shall 

be entered into either with:  

 

(i) the Sponsor; or  

(ii) an Affiliate of the Sponsor; or.  

(iii) a Permitted Technology Partner; or  

(iv) a consortium of the Sponsor and (or) an 

Affiliate of the Sponsor and (or) a 

Permitted Technology Partner acting on 

a joint and several basis. 

 

(b) The Government shall be notified of 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 

Person in the capacity of a Technology 

Partner (an "Additional Technology 

Partner"), in writing together with the 

Partner Information (an "Additional 

Partner Notice"). 
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(c) Without prejudice to any requirement of the 

Applicable Laws (including obtaining the 

permission of PSRC and/or the State 

Commission for Protection of Economic 

Competition of the Republic of Armenia, as 

applicable) within thirty (30) Days of 

receiving a compliant Additional Partner 

Notice, the Government shall inform the 

Developer and the Sponsor in writing 

whether or not it consents to the participation 

of such Additional Equity Partner or 

Additional Technology Partner. Participation 

in 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 participation of the Additional Equity 

Partner or 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 
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relations; or 

(iii) the participation of the Additional Equity 

Partner or Additional Technology Partner 

in the Project will create more onerous 

obligations, liabilities or risks for the 

Government than those imposed upon it 

pursuant to this Agreement. 

 

 Once approved in accordance with this 

Article, the relevant Additional Equity 

Partner or Additional Technology Partner, 

as applicable, shall become a Permitted 

Equity Partner or Permitted Technology 

Partner, as applicable.  

(d) Should the Government fail to respond to the 

Developer and the Sponsor within thirty (30) 

Days of a compliant Additional Partner 

Notice being received by the Government in 

accordance with Article 3.2(b) the 

Government's consent to the participation of 

the Additional Equity Partner or Additional 

Technology Partner in the Project will have 

deemed to have been granted.  

3.3 Shareholding Structure 3.3. 

(a) At the Signing Date and for two years after 

the Commercial Operation Date, the 

Anchor Sponsor(s) shall (between them) 

hold a controlling interest in the Developer 

and for these purposes a controlling interest 

shall comprise: 

(a) 
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(i) A direct or indirect shareholding of 

more than 50% of the share capital of 

the Developer; and 

 

(ii) The power to elect a majority of the 

board of directors (or other similar 

constituent body) or otherwise direct 

the management and policies of the 

Developer, directly or indirectly; and 

 

(iii) The absence of any contractual or other 

arrangement that purports to transfer, 

assign or delegate to a third party the 

beneficial interests described in 

paragraphs (i) and (ii) above; 

 

(b) in any event all the Sponsors will be jointly 

and severally liable for the fulfilment of 

Sponsor’s obligations under the 

Agreement. 

(b) 
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ARTICLE 4 

4 EXTENSION OF MILESTONE 

DATES 

4. 

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 

Milestone Date, or the Commercial Operation 

Date, provided that: 

(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 Developer had 

such event not occurred; and 

(ii) that the Developer shall have made all 

reasonable endeavours in accordance with 

Good Industry Practice to prevent or 

reduce to a minimum and mitigate the 

effect of any delay, including recourse to 

alternate sources of services, equipment 

and materials and construction equipment. 
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ARTICLE 5 

5 SITE 5. 

5.1 Acquisition of the Project Site 5.1. 

(a) 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 

Transfer Agreement and transfer the 

ownership of the Project Site to the 

Developer free and clear of all 

encumbrances, as a condition 

precedent to the Financial Close in 

accordance with Article 3.1(c) and, if 

required to ensure a valid and binding 

transfer of the Project Site as land of 

appropriate purpose (energy, 

transport, communication, utility 

infrastructure  land) to the 

Developer, will procure the issuance 

of a Government resolution to that 

effect; and 

(ii) 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 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 
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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. 

(b) The Government warrants that the 

Developer shall enjoy peaceful possession 

of the Project Site and that the Project Site: 

(i) is free and clear of all encumbrances and 

all activities that might interfere with 

the Developer implementing the 

Project, which have not been 

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 relevant 

Government Authorities have 

approved the Project Site to being 

used in such a way. 

 

(iii) For the avoidance of doubt, the 

Government does not carry 

responsibility for any subsoil 

conditions, which may adversely 

affect the construction or operation of 

the Plant.   
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5.2 Delivery Point 5.2. 

(a) 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 supply electricity to the 

delivery point to be determined in 

accordance with the MTR (the "Delivery 

Point").  

(b) The Government hereby acknowledges 

and agrees that the Developer shall only be 

responsible for the delivery of Net 

Electrical Energy up to the Delivery Point 

and shall not be responsible for 

transmission of Net Electrical Energy 

beyond such Delivery Point. 

5.3 Site Access 5.3. 

The Government shall use its best efforts to 

cause, at no financial cost to the Government, that 

sufficient access to and from the Project Site 

suitable for construction and operation of the 

Plant, subject to Applicable Laws, is made 

available so as to ensure that the Developer can 

properly carry out the Project. 
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ARTICLE 6 

6 ENGINEERING, PROCUREMENT 

AND CONSTRUCTION OF THE 

PLANT 

6. 

6.1 Construction 6.1. 

(a) 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 by the Scheduled Commercial 

Operation Date (as such date may be 

extended in accordance with the provisions 

of this Agreement). 

(b) The Developer shall construct and 

complete the Plant in accordance with: 

(i) the Plant Design Documentation; 

(ii) Good Industry Practice; 

(iii) the Project Schedule; 

(iv) all Applicable Laws and Applicable 

Permits; 

(v) the provisions of this Agreement; 

(vi) the MTR; and 

(vii) in a manner consistent with the 

requirements of the material damage, 

third party liability and business 

interruption insurance policies.  
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6.2 Penalties for Delay  6.2. 

(a) The Developer acknowledges that the 

Government will suffer actual damages 

if, due to causes attributable to the 

Developer or any of its contractors and 

suppliers, the Developer fails to achieve 

the Commercial Operation Date on or 

before the Scheduled Commercial 

Operation Date. In the event of such a 

delay (unless it is 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. 

 

(b) Subject always to Article 6.2(a), if the 

Developer fails to achieve the Commercial 

Operation Date on or before the Scheduled 

Commercial Operation Date, the Developer 

shall pay, in addition to any penalties 

imposed by PSRC in accordance with all 

Applicable Laws, penalties at the rate of 

USD 6,000 (six thousand) per Day of delay 

from the Scheduled Commercial Operation 

Date until the earlier of:  

 

(i) the occurrence of the Commercial 

Operation Date of the Plant; and  

 

(ii) the COD Longstop Date.   

(c) Any such payments of penalties shall be 

made by the Developer to the Government 

within thirty (30) Days of the Developer's 
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receipt of a notice from the Government 

which sets forth the amounts of penalties 

which are then due and payable, in 

accordance with Article 9. 

(d) Notwithstanding Article 6.2(b), the 

Developer shall have one time right to 

extend the COD Longstop Date for a 

period of 90 Days by paying a lump sum 

penalty of USD 1,620,000 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, except for the penalties imposed by 

PSRC in accordance with  Applicable 

Laws. 

 

(e) in the event that the Developer fails to pay 

such penalties within the specified period, 

Government shall have the right to recover 

the amount of such penalities by encashing 

the Performance Bank Guarantee. 

 

 

6.3 Commissioning Plan 6.3. 

(a) Within 90 Days after the Signing Date, the 

Developer shall elaborate and after the 

approval by the Independent Engineer 

submit to the Acceptance Commission a 

detailed plan delineating the actions to be 

undertaken by the Developer and/or the 

EPC Contractor towards commissioning of 

the Plant (the "Commissioning Plan"). 

The Acceptance Commission shall provide 

its comments and suggestions for 

modifications of such plan within thirty 
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(30) Days of receipt of the same. The 

Developer shall within fifteen (15) Days 

revise the Commissioning Plan based on 

such comments and suggested 

modifications and re-submit the revised 

Commissioning Plan to the 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. 

(b) The Commissioning Plan shall include as a 

minimum: 

 

(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 commercial operation; 

 

(ii) organisational and administrative 

responsibilities for undertaking the 

Commissioning Tests; 

 

(iii) pre-conditions, conditions and logistical 

support requirements for undertaking the 

Commissioning Tests; 

 

(iv) schedule for the detailed Commissioning 

Tests; and 
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(v) the procedures and data collection, 

collation, analysis methodology and 

report documentation for the 

Commissioning Tests; 

 

and shall comply with the requirements of  

Applicable Laws. 
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ARTICLE 7 

7 START-UP, COMMISSIONING & 

COMMERCIAL OPERATION 

7. 

7.1 Initial Energisation 7.1. 

(a) The Government shall use its best efforts to 

cause, at no financial cost to the 

Government, that, at the relevant Interface:  

(i) sufficient start-up electricity, 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. 

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 material breach by the Government 

of the terms of this Agreement for the purposes of 

Article 4.  

7.2 Commissioning Testing 7.2. 

(a) The Developer shall be responsible for the 

implementation of the Commissioning Tests 

in accordance with the Commissioning Plan 

and the Applicable Laws, and shall give the 

Acceptance Commission and the 

Independent Engineer 15 Days advance 
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notice of all testing, as well as the 

requirements of each Commissioning Test in 

relation to the obligations of the Government 

pursuant to Article 7.1. Any such testing 

date shall be set by the mutual consent of the 

Developer and System Operator in 

accordance with Applicable Laws.  

(b) A representative of the Acceptance 

Commission shall be entitled to be present at 

all Commissioning Tests. 

(c) A representative of the Independent 

Engineer shall be present at and shall 

ascertain the results of all Commissioning 

Tests. 

(d) During the Commissioning Tests, the 

Government shall use its best efforts to 

cause, at no financial cost to the 

Government, the Plant to be despatched to 

the extent reasonably required by the 

Developer in order to allow the Developer to 

carry out the Commissioning Tests as 

required, subject to the Applicable Laws. 

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 Commissioning Plan 

and as reasonably required by the 

Developer, and such failure causes a delay in 

the achievement of the Commercial 

Operation Date, such failure will be 

classified as a material breach by the 

Government of the terms of this Agreement 

for the purposes of Article 4.  
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7.3 Acceptance Act 7.3. 

(a) Following the completion of the 

Commissioning Tests and the satisfaction 

by the Developer of other relevant 

requirements of the Applicable Laws , the 

Acceptance Commission shall promptly 

either: 

(i) issue an Acceptance Act confirming that 

it is satisfied that the Commissioning 

Tests and other relevant requirements 

have 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. 

(b) Where the Acceptance Commission has 

issued a notice pursuant to Article 

7.3(a)(ii)(ii), the Developer shall attend to 

such matters and shall give the Acceptance 

Commission and the Independent Engineer 

further notice 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 
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7.3(a)(i). 

(c) The issue of an Acceptance Act shall 

indicate for the purpose of ascertaining the 

Commercial Operation Date that the Plant 

is 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 applicable the Power 

Purchase Agreement, following the 

Developer securing the Completion Act, 

and PSRC adopting a resolution on the 

License Revision and approval of the 

Tariffs.  

7.4 Commercial Operation 7.4. 

From the Commercial Operation Date onwards 

the Developer shall operate, repair and maintain 

the Plant and provide Net Electrical Energy to the 

Offtaker in accordance with: 

(a) Good Industry Practice; 

(b) the Applicable Permits; 

(c) all Applicable Laws; 

(d) the provisions of this 

Agreement; and 

(e) the provisions of any relevant 

Project Agreement, particularly the Power 

Purchase Agreement. 
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ARTICLE 8 

8 UTILITY SUPPLY 8. 

8.1 Utility Interconnection Specifications 8.1. 

(a) The Developer shall ensure that the Plant 

Design Documentation contains all pertinent 

information and data regarding design, 

engineering materials, equipment, 

construction and other specifications, which 

the Developer proposes to use to achieve tie-

in to each Interface  and to receive services 

from each utility 

(a) 

(b) The Developer shall coordinate with the 

relevant utility or service provider and 

the Government to ensure prompt and 

safe interconnection . 

 

 

(b) 
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ARTICLE 9 

9 PAYMENT STATEMENTS AND 

INVOICING 

9. 

9.1 Monthly Statement 9.1. 

(a) From the Effective Date onwards until the 

end of the Term, the Developer shall 

submit a monthly statement to the 

Government stated in Drams for any 

amounts owing by either under this 

Agreement, including: 

(a) 

(i) any Assigned Amount; 

(ii) any amount owing to the Developer in 

accordance with Article 15; and 

(iii) any amount owing to the Developer in 

accordance with Article 10.1(b),  

less any amounts the Developer may owe to 

the Government in accordance with Article 

6.2, or any 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. 

(b) The monthly statement shall contain 

reasonably detailed calculations of the 

amounts payable under it, together with 

such further supporting documentation and 

information as the Parties may agree or as 

required by Applicable Laws. 

(b) 
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9.2 Invoicing, billing and payment 9.2. 

(a) 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. 

(a) 

(b) 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.  

(b) 

(c) 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 otherwise provided 

for in this Agreement. 

(c) 

(d) Any invoice delivered pursuant to this 

Article shall be paid in Drams.  

(d) 

(e) The payment of the net amount set out in 

the monthly statement shall be made 

without (and free and clear of any 

deduction for) set-off or counterclaim. 

(e) 

9.3 Late Payments 9.3. 

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, unless a fine for such late 
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payment is payable and paid pursuant to the PPA. 

9.4 Disputed payments 9.4. 

(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 

purposes of Article 16.2(a). 

(a) 

(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 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 any 

continuing dispute. 

(b) 

(c) Upon settlement or determination of the 

disputed amount, any amount agreed or 

determined to be owed to either Party shall 

(c) 
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be paid by the relevant Party within 30 

Days, together with interest thereon at the 

Late Payment Rate (if applicable under 

article 9.3). Such agreed or determined to be 

owed amounts shall be deemed undisputed 

for the purposes of Article 16.2(a). 
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ARTICLE 10 

10 SALE AND PURCHASE OF 

ELECTRICITY  

10. 

10.1 Sale and Purchase 10.1. 

(a) From the Commercial Operation Date 

onwards until the end of the Committed 

Offtake Term:  

(a) 

(i) the Developer shall sell and the 

Government shall use its best efforts to 

cause, at no financial cost to the 

Government, the Offtaker to purchase 

from the Developer, the Net Electrical 

Energy despatched by the Offtaker 

pursuant to the Power Purchase 

Agreement;  

(b) Tariff (b) 

(i) The Tariffs to be paid by the Offtaker to 

the Developer as consideration for the 

Net Electrical Energy delivered to the 

Delivery Point under the Power Purchase 

Agreement will be approved by the 

PSRC in accordance with the License 

Terms and Conditions including its 

Annex N 1 (“Tariff Schedule”).  

(ii) If the PSRC does not approve the base 

tariff adjusted under the terms and 

conditions defined by the License 

included in the Bidding package sent to 

the Bidders or the methodology for tariff 

calculation is changed, as a result of 

which the tariff adjusted according to the 

License is not approved for the 

Developer, the Government will 

compensate the Developer the difference 
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between the Tariffs. 

(c) Offtaker Failure to pay the Tariffs (c) 

Should the Offtaker fail to pay any amount 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 payment (the "Assigned Amount").  

10.2 Inability to Achieve the Commercial 

Operation Date  

10.2. 

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 as a result of breach by the 

Government its obligations or as a direct result of 

an Adverse Condition Event, after the 

achievement of Effective Date under this 

Agreement, then the Plant shall be deemed to be 

providing Deemed Delivered Energy equivalent 

to the 18 (eighteen) percent of Installed Capacity 

and the Government shall compensate the 

Developer for each Day of delay in the amount in 

USD equivalent to [(insert Installed Capacity in 

MW) X 1000 X 0.18 X 24 X [insert Bid Tariff by 

Sponsor in USD per KWh, as per Sponsor’s 

Financial Proposal which is included in Appendix 

7 of this Agreement)] 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 

․
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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 Installed 

Capacity demonstrated by the 

Commissioning Tests shall be less than 

the Contracted Capacity (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 Installed 

Capacity as so determined by the 

Commissioning Tests, shall be repaid to 

the Government by the Developer.  

(b) for each Day that compensation is due 

and payable to the Developer and 

actually paid by the Government, in 

accordance with this Article, the 

Committed Offtake Term shall reduce by 

one Day. 

(c) If the Developer is compensated by the 

Offtaker under the terms of the PPA, no 

additional compensation shall be payable 

in accordance with this Article, and the 

Committed Offtake Term shall reduce by 

one Day for each Day that compensation 

actually paid by the Offtaker. 
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10.3 Assignment of Claims 10.3. 

If the Government is obliged to compensate the 

Developer under Articles 10.1(b) or 10.2, the 

Developer shall assign to the Government any 

rights it has, 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, 

PERFORMANCE BANK 

GUARANTEE 

11. 

11.1 Foreign Exchange and Bank Accounts 11.1. 

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 

(a) 

(b) freely convert any amount in Drams into 

any other currency and to transfer any such 

amount abroad. 

 

(b) 

11.2 Performance Bank Gurantee 11.2. 

(a) Until the Commercial Operation Date of 

the Plant, the unconditional, irrevocable 

and on-demand Performance Bank 

Guarantee, in the format set out in 

Appendix 6 and submitted by the 

Developer in accordance with this 

Agreement, shall be for a sum equal to 

USD 1,620,000 (USD One million Six 

Hundred Twenty Thousand). 

 

(b) The Performance Bank Guarantee shall 

initially be in force and effect for a period 

of 36 (thirty six) months from the Signing 

Date and shall be extended from time to 

time, at least thirty (30) Days prior to the 

expiry, to be valid till 3 (three) months 

after the Commercial Operation Date of 
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the Plant. 

(i) If the Performance Bank Guarantee 

is scheduled to expire prior to the 

Commercial Operation Date, then at 

least 30 (thirty) Days prior to the 

scheduled expiry of the 

Performance Bank Guarantee, the 

Developer shall arrange for an 

extension or replacement of the 

Performance Bank Guarantee.  

 

(c) If the Developer fails to extend or replace 

the Performance Bank Guarantee in the 

manner set out in the preceding sentence, 

Government shall have the absolute and 

unequivocal right to receive the un-drawn 

amount under the Performance Bank 

Guarantee. The amount so received shall 

be treated as a cash-retention, and to the 

extent that there are no outstanding claims 

thereto, shall be released to the Developer, 

without any interest on such amount, upon 

the Developer submitting a new 

Performance Bank Guarantee acceptable to 

Government or upon the scheduled date of 

expiration of the Performance Bank 

Guarantee. 

 

 

(d) The Government shall have the right to 

draw on the Performance Bank Guarantee 

and claim the amount guaranteed on 

demand upon the Developer's failure to 

honour any of its obligations, 

responsibilities or commitments and/or for 

any amount due from the Developer to 

Government, including for any penalties 
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that the developer is liable to pay under 

this Agreement. 

(e) If Government draws on the Performance 

Bank Guarantee, in part or in full, the 

Developer shall immediately, within 7 

(seven) Days of such drawal, restore the 

value of the Performance Bank Guarantee 

to the amount stated in Article 11.2(a). 

 

(f) If this Agreement is terminated for any 

reason other than the occurrence of 

Developer Events of Default, under Article 

16.1, the Performance Bank Guarantee 

shall be duly discharged and released to 

the Developer, subject to Government's 

right to claim any accrued amounts under 

the Performance Bank Guarantee from the 

Developer that may have accrued before 

such termination. 
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ARTICLE 12 

12 GOVERNMENT SUPPORT  12. 

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 (a) 

The Government shall:  

(i) at no financial cost to the Government, 

assist and facilitate the Developer to obtain 

Applicable Permits as may be required by 

the Developer, provided that the Developer 

meets the requirements of -Applicable 

Laws, including the provision of the 

architectural-planning order, adoption of a 

resolution on conducting a special complex 

expert examination, appointment of the 

Expert Commission and the Acceptance 

Commission, approval of the Plant Design 

Documentation, granting of construction 

permits, the Acceptance Act, the 

Completion Act and the License, the 

License Revision, incorporation of the 

Tariff Schedule into the Licence, 

conclusion with the Offtaker and 

registration by PSRC of the Power 

Purchase Agreement, including by sending 

an official letter to PSRC supporting the 

granting of the License, the License 

Revision, registration of the Power 

Purchase Agreement, approval of Tariffs 

in accordance with the Tariff Schedule; 
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and 

(ii) from the Signing Date onwards, grant and 

maintain or employ all reasonable efforts 

to cause to be granted and maintained 

those Applicable Permits or do such other 

thing required for the Project which only 

the Government or another Government 

Authority can grant or do, provided that 

the Developer has met the requirements of 

all Applicable Laws.  

(b) Utilities, Access  (b) 

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 as are 

necessary for the Developer to construct, 

commission and operate the Plant at 

commercial terms:; and 
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(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 MTR to 

allow the Developer to evacuate power to 

the Delivery Point in accordance with 

Article 5. 

(c) Investment and Tax Incentives (c) 

(i) The Government shall use its best 

endeavours to ensure that all applicable 

investment and tax incentives 

customarily available to the developers 

of power generation projects in Armenia 

in accordance with Applicable Laws 

(including those that become available 

after the Effective Date), are granted by 

the concerned Government Authorities to 

the Developer, when duly requested by 

the Developer, and that all such 

incentives are valid for their maximum 

applicable period, provided the 

Developer meets the requirements of 

such Applicable Laws.  
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(ii) 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 Project, provided that 

the Developer has complied with all 

criteria necessary to benefit from the 

relevant incentives and exemptions. 

(d) Import, Export  (d) 

From the Signing Date onwards, upon the written 

request of the Developer, the Government shall 

use its reasonable endeavours to: 

(i) subject to the Developer complying with 

the requirements under all Applicable 

Laws, facilitate with formalities for 

importing into Armenia items of 

equipment and materials required for the 

Project; 

(ii) subject to the Developer complying with 

all Applicable Laws, facilitate the 

formalities with Armenia Revenue 

Authority for the provision of services by 

the Armenia Revenue Authority that may 

be required for the success of the Project, 

including: 

(A) examining and valuating cargo;  
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(B) facilitating electronic data 

interchange; 

 

(C) processing bills of entry and 

shipping; and 

 

(D) collecting customs duty.  

12.1 Project Finance 12.1. 

The Parties hereby acknowledge and agree that: 

(b) the Government shall, at no financial cost 

to the Government or guarantee, 

reasonably co-operate and assist the 

Developer, without undertaking any 

obligations outside this Agreement, in 

obtaining financing for the Project; and 

(a) 

(c) on that basis the Government agrees, and 

where relevant, shall use its best efforts to 

cause, at no financial cost to the 

Government or guarantee, the agreement 

of the relevant counterparty to each Project 

Agreement, that: 

(b) 

(i) on receipt of the written consent of 

the Government, the Developer shall, 

subject to Applicable Laws, have the 

right to pledge or assign to the 

Financing Parties by way of security 

the benefit of its rights, title or 

interests in this Agreement, provided 

that such consent is not unreasonably 

delayed and can only be withheld by 

the Government should it reasonably 

believe that such a pledge or 

assignment is prejudicial to the 
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national security of Armenia; The 

Developer shall have the obligation 

to obtain the permission (consent) 

of the PSRC in cases and in a 

manner required by Applicable Law 

(ii) 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 

(iii) the Government (subject to 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 

Financing Parties will, amongst other 

rights, have the 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 agreement (and 

including Government approval)) to 

assume responsibility for the 

Developer's rights and obligations 
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pursuant to this Agreement, or any 

Project Agreement, as applicable, 

subject to Applicable Law. 

(iv) 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 

Government under this Agreement 

nor make the Government's 

obligations under this Agreement 

more onerous. 
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ARTICLE 13 

13 INDEMNIFICATION AND 

LIABILITY 

13. 

13.1 Limitation of Liability 13.1. 

Except as otherwise provided for in the 

Agreement, to the extent permissible under -

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 pursuant to, or for breach 

of, this Agreement; provided, however, that 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 13.2. 

(a) The Developer shall indemnify Government 

Authorities from and 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 Article 18 have 

resulted from the Government’s gross 

(a) 
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negligence or wilful misconduct: 

(i) for any loss of or damage to property or 

death or injury to Persons resulting 

from any negligent act or negligent 

omission of the Developer in carrying 

out the Developer's obligations 

pursuant to this Agreement and the 

Project Agreements; and 

(ii) under any Applicable Laws 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 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 

Article 18 have resulted from the Develper’s 

gross negligence or wilful misconduct.  

(b) 
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(c) In the event injury or damage results from 

the joint or concurrent negligent or 

intentional acts or omissions of the Parties, 

each Party shall be liable under this 

indemnification in proportion to its relative 

degree of fault. 

(c) 

(d) The provisions of this Article 13.2 shall 

survive for a period of three (3) years 

following any termination of this 

Agreement. 

(d) 

13.3 Indemnification for Fines and 

Penalties 

13.3. 

Any fines or other penalties incurred by a Party 

for non-compliance with any Applicable Laws 

shall not be reimbursed by the other Party and 

shall be the sole responsibility of the non-

complying Party. 

13.4 Notice of Claims 13.4. 

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 it 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
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13.5 Conduct of Claims 13.5. 

Subject to the rights of the insurers under 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. 
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ARTICLE 14 

14 FORCE MAJEURE AND ADVERSE 

CONDITIONS 

14. 

14.1 Force Majeure or Adverse Condition 

Events 

14.1. 

(a) 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: 

(a) 

(i) such events or circumstances, despite the 

exercise of reasonable diligence and 

Good Industry Practice, cannot be 

prevented, 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 Affected Party's ability to 

perform its obligations under this 

Agreement, or if the Affected Party is 

the Developer, the Power Purchase 

Agreement, as the case may be, and 
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to mitigate the consequences thereof; 

(iii) 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, 

making it impossible for the 

Developer to satisfy the Project 

Schedule;  

and 

(iv) the Affected Party has given the other 

Party (the "Non-Affected Party") 

notices in accordance with Articles 

14.2(a) and 14.3. 

(b) An "Adverse Condition Event" means: (b) 

(i) 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;  

(i) 
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(ii) failure of PSRC to adopt a resolution on 

the License Revision and the approval 

of Tariffs based on Tariff Schedule 

within 15 (fifteen) working days after 

the submission by the Developer to 

PSRC of the Completion Act and other 

documents required by -Applicable 

Laws, as well as fulfilment of all other 

relevant requirements of -Applicable 

Laws relating to the License Revision 

and approval of Tariffs. 

(ii) 

(c) A "Force Majeure Event" means any 

Force Majeure Event which is an 

extraordinary event or circumstance of 

natural or man-made nature and which is 

not an Adverse Condition Event, 

including: 

(c) 

(i) flood, earthquake; (i) 

(ii) epidemic or pandemic; (ii) 

(iii) act or campaign of terrorism, or sabotage 

of a political nature; 

(iii) 

(iv) nuclear, chemical or biological 

contamination or sonic boom; 

(iv) 

(v) acts of war (whether declared or not), 

invasion, armed conflict, act of foreign 

enemy or blockade occurring within or 

involving Armenia, which did not exist 

or could not have been reasonably 

foreseen at the time of signing this 

Agreement; 

(v) 
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(vi) 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);  

(vi) 

(vii) collapse of buildings, fire, explosion or 

accident caused by a Force Majeure 

Event; and 

(vii) 

(d) For the avoidance of doubt, a Force 

Majeure Event shall not include the 

following events: 

(d) 

(i) lack of funds due to any reason; (i) 

(ii) any unexpected changes in the cost and 

quantities of plant or materials during 

the construction period; 

(ii) 

(iii) late delivery of machinery or other 

materials or a delay in the performance 

by any contractor or supplier (except 

where such late delivery or delay is 

itself attributable to a Force Majeure 

Event); 

(iii) 

(iv) normal wear and tear or random flaws in 

materials and equipment or breakdown 

in equipment;  

(iv) 

(v) hazards within the anticipated design 

criteria of the Project or which are 

(v) 
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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  (vi) 

(vii) collapse of buildings, fire, explosion or 

accident, other than those caused by a 

Force Majeure Event. 

(vii) 

14.2 Notification of Force Majeure or 

Adverse Condition Event by Affected 

Party 

14.2. 

(a) 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 

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.  

(a) 
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(b) 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. 

(b) 

14.3 Duty to mitigate a Force Majeure 

Event 

14.3. 

(a) The Affected Party shall use all reasonable 

endeavours to continue to perform its 

obligations under the Agreement, or in 

relation to the Developer, the Power 

Purchase Agreement, as the case may be, 

and to mitigate or minimise the adverse 

effects of the Force Majeure or Adverse 

Condition Event.  

(a) 

(b) 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 

means for performance of its obligations 

under the Agreement. The Non-Affected 

Party shall use 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. 

(b) 
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(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.  

(c) 

14.4 Effect of Force Majeure or Adverse 

Condition Event  

14.4. 

(a) Relief from Obligations (a) 

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 under 

this Agreement by a Force Majeure Event or 

Adverse Condition Event, the Affected Party 

shall not be in breach of this Agreement or 

otherwise liable for any such failure or delay in 

the performance of such obligations. The time for 

performance of such obligations shall be 

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. 

14.2 14.3



80 

 

(b) Material Damage to the Plant  (b) 

If a Force Majeure Event shall have occurred 

which results in material damage to or loss of the 

Plant, the following shall apply: 

(i) the Parties shall consult with one another 

as soon as practicable after the giving of 

a notice as provided in Article 14.2 

concerning the effect of such Force 

Majeure Event upon the Milestone 

Dates, the Project Schedule, and/or the 

Commercial Operation Date, 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 resulting from 

the Force Majeure Event. 

(i) 

(ii) If the Parties are unable to agree upon 

the equitable adjustment of the Milestone 

Dates, and/or the Project Schedule, 

and/or the Scheduled Commercial 

Operation Date, within a period of sixty 

(60) Days after the giving of a notice as 

(ii) 
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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.  

(c) Term (c) 

The Parties agree that the Term, and the 

Government shall procure that the Committed 

Offtake Term, shall be 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. 

In case such an extension is not allowed under 

Applicable Laws, the Government will 

compensate the Developer for the delayed period 

as a Deemed Period. 

(d) Exclusion of Payment Obligations from 

Force Majeure 

(d) 

Notwithstanding any other provision of the 

Agreement, neither Party shall be entitled to 

claim relief from its obligation to make a 

payment under the Agreement by reason of a 

Force Majeure Event. 
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ARTICLE 15 

15 CHANGE IN LAW 15. 

15.1 Consequences of a Change in Law 15.1. 

If either the Developer (in respect of Costs) or the 

Government (in respect of Savings) 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 15.2. 

(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 the 

revision of the Tariffs in accordance with 

the Tariff Schedule and the Applicable 
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Laws. Should PSRC fail to grant a Tariffs 

revision 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. 

Should the Developer fail to apply to the 

PSRC for the revision of Tariffs due to a 

Change in Law resulting in Savings, the 

PSRC will have the right to initiate a 

revision of the Tariffs. 

(b) 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. 

(c) 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 

(ii) to be retroactive to the date upon which 

such Costs were incurred or such 
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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 15.3. 

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 20,000,000 (twenty 

million) AMD less any amount already claimed 

pursuant to License 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. 
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ARTICLE 16 

16 EVENTS OF DEFAULT 16. 

16.1 Developer Events of Default 16.1. 

Each of the following events shall be a 

"Developer Event of Default":  

(a) the Developer fails to make any payment 

owed by it to the Government under the 

Agreement or fails to make any payment 

owed to the Offtaker under article 10.2(a) 

of the Agreement within 60 (sixty) Days 

after it has become due and payable; 

 

(b) the occurrence of an Insolvency Event 

relating to the Developer; 

 

(c) termination of any of the Project 

Agreements as a result of the default of the 

Developer under those agreements;  

 

(d) Abandonment of the Project;  

(e) any representation made or warranty  

given by the Developer under the 

Agreement is found to be false or 

misleading in any material respect, unless 

that breach has been cured within 60 

(sixty) days from the day a notice of such 

breach has been received.;  

 

(f) failure by the Developer or the Sponsor to 

comply with the terms of Articles 2.5 or 

3.2(c); or 

 

(g) unless as a result of a Force Majeure or 

Adverse Condition Event, or a breach of 
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this Agreement by the 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; 

(h) any other material breach of the 

Agreement by the Developer, unless that 

breach has been cured within 180 (one 

hundred and eighty) days from the day a 

notice of such breach has been received.  

 

(i) failure of the Developer to obtain and 

maintain a valid Performance Bank 

Guarantee under Article 11.2;  

 

(j) failure to achieve at least 13% (thirteen 

percent) CUF of the Project calculated on 

an annual basis during the Term of the 

Agreement, for 3 (three) consecutive years 

or 5 (five) non-consecutive years during 

the Term, except for the first year. 

 

16.2 Government Events of Default 16.2. 

Each of the following events shall be a 

"Government Event of Default": 

(a) the Government fails to make any 

undisputed payment owed by it to the 

Developer under the Agreement within 

180 (one hundred and eighty) Days after it 

has become due and payable;  

(a) 

(b) expropriation or compulsory acquisition by (b) 
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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; 

(c) the occurrence of an Insolvency Event 

relating to the Government; 

(c) 

(d) a Change in Law that is not revoked or 

amended within 180 (one hundred and 

eighty) Days or is not otherwise capable of 

cure pursuant to Article 15, that renders 

impossible the building or operating of the 

Plant by the Developer; 

(d) 

(e) any other material breach of the 

Agreement by the Government, unless that 

breach has been cured within 180 (one 

hundred and eighty) Days from the day a 

notice of such breach has been received. 

(e) 
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ARTICLE 17 

17 TERMINATION 17. 

17.1 Termination for Non-Fulfilment of 

Conditions Precedent to the Effective 

Date  

17.1. 

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, unless waived by the relevant 

Party, by the Conditions Precedent Deadline․ 

 

(i) Upon the delivery of such notice of 

termination, this Agreement shall 

terminate on the date specified in such 

notice.  

 

(ii) If the Agreement is terminated on account 

of Developer’s failure to satisfy the 

Conditions Precedent, within the 

prescribed time period, unless waived by 

Government in accordance with terms of 

Agreement, without prejudice to any other 

right or remedy which Government may 

have in respect thereof under this 

Agreement or Applicable Laws, 

Government shall be entitled to terminate 

this Agreement and encash the 

Performance Bank Guarantee. 

 

(iii) If Government fail to satisfy any of the 

Conditions Precedent, the Developer shall 

be entitled to terminate this Agreement. If 

the Agreement is terminated in accordance 
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with this clause then Government shall 

return the Performance Bank Guarantee 

and compensate the Developer with an 

amount of [AMD 120,000,000]. The 

Parties agree that this shall be the sole 

remedy available to the Developer on 

account of termination of the Agreement 

for non-fulfilment of Conditions Precedent 

and shall fully compensate the Developer 

for any and all damages, losses or claims 

(whether direct or indirect) that it may 

have suffered on account of such 

termination of this Agreement. 

(iv) Each Party hereby acknowledges and 

agrees that under such circumstances, 

Developer shall have no claim against the 

Government for any other costs, damages, 

compensation or otherwise. 

 

 

17.2 Termination by the Developer and 

Consequences of Termination 

17.2. 

The Developer 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 

and/or fails to enter into the PPA, solely due 

to either (i) a breach by the Government of 

the terms of this Agreement or (ii) as a direct 

result of an Adverse Condition Event. Each 

Party hereby acknowledges and agrees that 

following such termination, the Government 

shall not pay any Purchase Price to the 

(a) 
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Developer. If the Agreement is terminated in 

accordance with this clause then 

Government shall return the Performance 

Bank Guarantee and compensate the 

Developer with an amount of [AMD 

120,000,000];  

(b) if, following Financial Close, a Government 

Event of Default has occurred and is 

continuing for more than sixty (60) Days 

after the Government being notified thereof 

in writing by the Developer. Each Party 

hereby acknowledges and agrees that 

following such termination, the Government 

will be obliged to purchase the Plant at the 

Government Event of Default Purchase 

Price and Developer shall be obliged to 

transfer the ownership and possession of the 

Project Site to the Owner or the 

Government, as decided by the Government, 

at no cost; 

(b) 

(c) in the event of Government Event of Default 

and termination of this Agreement, 

Government shall return the Performance 

Bank Guarantee to the Developer. 

(c) 

17.3 Termination by the Government and 

Consequences of Termination 

17.3. 

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 

(a) 
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and/or fails to enter into PPA, 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 by Government to the 

Developer. If the Agreement is terminated in 

accordance with this clause, then 

Government shall have the right to invoke 

and encash the Performance Bank 

Guarantee. Each Party hereby acknowledges 

and agrees that under such circumstances, 

Developer shall have no claim against the 

Government for any other costs, damages, 

compensation or otherwise;  

․

(b) if, following Financial Close, a Developer 

Event of Default has occurred and is 

continuing for more than thirty (30) Days 

after the Developer being notified thereof in 

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  Plant at the Developer Event 

of Default Purchase Price. In event of 

purchase of Plant by the Government, the 

Developer shall be obliged to transfer the 

ownership and possession of the Project Site 

to the Owner or the Government, as decided 

by the Government, at no cost; 

(b) 
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(c) in case of termination of this Agreement due 

to Developer Event of Default, the 

Government shall have the right to invoke 

and encash the Performance Bank 

Guarantee.  

(c) 

17.4 Termination Procedure 17.4. 

(a) 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 other Party 

and shall simultaneously deliver a copy of 

the Termination Notice to the Financing 

Parties.  

(a) 

(b) The Termination Notice shall specify 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.  

(b) 

(c) 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 

(c) 
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of the Plant. 

17.5 Termination upon Expiry of the Term 17.5. 

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. 

17.6 Termination due to Prolonged  Force 

Majeure 

17.6. 

In case a Force Majeure Event occurs and 

continues for more then 2 years, the Government 

or the Developer shall have the right to terminate 

the Agreement, in which case no compensation or 

purchase price shall be payable. However if the 

Government or Developer terminate the 

Agreement as a consequence  of any of the 

events, specified in Article 14.1(c), points (iii), 

and/or (v), and/or (vi) the Government will be 

obliged to purchase the Plant at the Force 

Majeure Event Purchase Price. In such event, the 

Developer shall be obliged to transfer the 

ownership and possession of the Project Site to 

the Owner or the Government, as decided by the 

Government, at no cost. 
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ARTICLE 18 

18 DISPUTE RESOLUTION 18. 

18.1 Amicable Settlement 18.1. 

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 Agreement, or the rights, duties or 

liabilities of any Party under the Agreement, 

whether before or after the 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 18.2. 

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 in which such dispute 

relates to and shall not be an agent, 

employee, or contractor or a former agent, 

employee, or contractor of either Party. 

(a) 

(b) 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 

(b) 
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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 dispute and the 

expert proceedings shall be carried out in 

accordance with Rules for the 

Administration of Expert Proceedings of 

the ICC. 

(c) Consideration of the dispute by an 

Independent Expert shall be initiated by 

the Party seeking consideration of the 

dispute by the Independent Expert 

submitting within fifteen (15) Days of 

notification of the dispute to both the 

Independent Expert and the other Party 

written materials setting forth: 

(c) 

(i) its description of the dispute in 

reasonable detail; 

(ii) a statement of the initiating Party’s 

position; and 
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(iii) copies of records supporting the 

initiating Party’s position. 

(d) Within fifteen (15) Days of the date that a 

Party has submitted the materials described 

in the preceding sentence, the other Party 

may submit to the Independent Expert and 

to the initiating Party: 

(d) 

(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 information requested by 

the 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. 

(e) 

(f) 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 

(f) 
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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 

review and discuss the recommendation 

with each other in good faith for a period 

of ten (10) Days following delivery of the 

recommendation before proceeding with 

any other actions. 

(g) The costs of engaging the Independent 

Expert shall be borne equally by the 

Parties, and each Party shall bear its own 

costs in preparing materials for, and 

making presentations to, the Independent 

Expert. 

(g) 

18.3 Arbitration 18.3. 

(a) 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. 

(a) 

(b) All disputes arising out of or in connection 

with the present contract shall be finally 

settled under the Rules of Arbitration of 

the International Chamber of Commerce 

(the "Rules") by three arbitrators 

appointed in accordance with the said 

Rules. 

(b) 

(c) 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 

(c) 
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president of the arbitral tribunal is not 

nominated within this time period, the 

International Chamber of Commerce 

International court of arbitration shall 

appoint such arbitrator. 

(d) The arbitration process shall be 

commenced by one Party issuing to the 

other a written notice, informing it of such 

commencement and appointing an 

Arbitrator. Upon receipt of the notice, the 

other Party 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. 

(e) Place of Arbitration (d) 

The venue of arbitration shall be Geneva, 

Switzerland and the legal seat of arbitration shall 

be London, England. 

(f) English Language (e) 

The language of the arbitration and all associated 

correspondence and documentation shall be 

English. 

(g) Enforcement of Award (f) 

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 
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thereof. 

(h) Fees and Expenses (g) 

The fees and expenses of the arbitrators and all 

other expenses of the arbitration shall be initially 

borne and paid equally by the Parties subject to 

determination otherwise by the arbitrators. The 

arbitrators may provide in the arbitral 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  18.4. 

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. 
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ARTICLE 19 

19 REPRESENTATIONS AND 

WARRANTIES 

19. 

19.1 Representations and Warranties of 

the Developer 

19.1. 

The Developer represents and warrants to the 

Government that: 

(a) it has full power and authority to execute, 

deliver and perform its obligations under 

the Agreement; 

(a) 

(b) it has taken all necessary action to 

authorise the execution, delivery and 

performance of the Agreement; 

(b) 

(c) the Agreement constitutes its legal, valid 

and binding obligation, enforceable against 

it in accordance with the terms hereof; 

(c) 

(d) 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; 

(d) 

(e) it has complied with all laws applicable to 

it 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; 

(e) 
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(f) 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; 

(f) 

19.2 Representations and Warranties of 

the Government 

19.2. 

The Government represents and warrants to the 

Developer that: 

(a) it has full power and authority to execute, 

deliver and perform its obligations under 

the Agreement; 

(a) 

(b) it has taken all necessary action to 

authorise the execution, delivery and 

performance of the Agreement; 

(b) 

(c) the Agreement constitutes the legal, valid 

and binding obligation of the Government, 

enforceable against it in accordance with 

the terms hereof; 

(c) 

(d) 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 

(d) 
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obligations under the Agreement; 

(e) 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; 

(e) 

(f) 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; 

(f) 

(g) it has complied, during the principal 

discussions with the Sponsor in respect of 

the Project, in awarding the Project to the 

Developer, the negotiation of this 

Agreement, and the Term with all 

Applicable Laws, including all relevant 

public procurement laws of Armenia; 

(g) 

(h) agrees that the execution, delivery and 

performance by it of the Agreement and all 

other agreements, contracts, documents 

and writings relating to the Agreement 

constitute private and commercial acts and 

not public or sovereign acts; and 

(h) 
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(i) 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 process in 

connection with such proceedings. 

(i) 



104 

 

ARTICLE 20 

20 MISCELLANEOUS PROVISIONS 20. 

20.1 Notices 20.1. 

(a) Writing and delivery (a) 

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 

governing version between the Parties) and 

delivered by hand, fax, email or courier using an 

internationally recognised courier company. 

(b) Addresses (b) 

(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: CJSC; 

Address: Street Yerevan, Armenia; 

Email: ; 

Attention: ; 

(ii) A Notice to the Government shall be sent to 

the following address, or such other person 

or address as the Government may notify to 

the other Parties from time to time: 

Name: The Ministry of Energy 

Infrastructures and Natural Resources of the 
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Republic of Armenia; 

Address: Armenia, Yerevan 0010, Republic 

Square, Government House 3; 

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 Chief of Staff; 

(c) Deemed receipt (c) 

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 20.2. 

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 favour of any Financing Party (if relevant), 

the Developer shall not assign or transfer its 

rights, title, receivables or interest in the 

Agreement in favour of any 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 Invalidity 20.3. 

(a) If any provision in the Agreement shall be 

held to be illegal, invalid or unenforceable, 

(a) 
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in whole or in part,  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 not be 

affected. 

(b) 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 circumstances the 

appropriate balance of the commercial 

interests of the Parties. 

(b) 

20.4 No partnership 20.4. 

Nothing in the Agreement shall be deemed to 

constitute a partnership between the Parties or 

constitute either Party the agent of the other Party 

for any purpose. 

20.5 Confidentiality 20.5. 

(a) General restriction (a) 

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 20.5(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 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 
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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 (b) 

The restrictions imposed by Article 20.5(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; 

(i) 

(ii) which is obtainable with no more than 

reasonable diligence from sources other 

than the Parties; 

(ii) 

(iii) which is required by law or appropriate 

regulatory/constitutional authority to be 

disclosed to any Person who is 

authorised by law to receive the same; 

(iii) 
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(iv) which is in or comes into the possession 

of the receiving Party prior to the 

aforesaid publication or disclosure and 

which was or is not obtained under any 

obligation of confidentiality; and 

(iv) 

(v) 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. 

(v) 

(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: 

(c) 

(i) a court, arbitral or administrative 

tribunal in the course of proceedings 

before the court, arbitral or tribunal to 

which the disclosing Party is a party; 

 

(ii) Government Authorities;  

(iii) any Financing Parties or to any 

consultants, banks, financiers, 

guarantors or advisers to the 

disclosing Party (including their 

respective managements and Boards 

of Directors); 

 

(iv) any recognised exchange upon which  
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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.  

20.6 Variation 20.6. 

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. 

20.7 Waiver 20.7. 

(a) 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. 

(a) 

(b) Any waiver of a breach of the Agreement 

shall not constitute a waiver of any 

subsequent breach. 

(b) 

20.8 Entire agreement 20.8. 

The Agreement contains the whole agreement 

between the Parties relating to the subject matter 

of the Agreement and to the exclusion of any 

terms implied by law which may be excluded by 
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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. 

20.9 Survival 20.9. 

Cancellation, expiration or earlier termination of 

the Agreement shall not relieve the Parties of 

obligations that by their nature should survive 

such cancellation, expiration or termination, 

including, without limitation, payment 

obligations, warranties, remedies, promises of 

indemnity and confidentiality. 

20.10 Sovereign Immunity 20.10. 

(a) The Parties unconditionally and 

irrevocably agree that the execution and 

performance of the Agreement constitute a 

private and commercial act. 

 

(b) In addition, the Government 

unconditionally and irrevocably: 

 

(i) agrees that should any proceedings be 

brought against it 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 

(i) 
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proceedings with respect to itself or its 

assets; 

(ii) 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 

(ii) 

(iii) 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 execution against or in 

respect of any assets whatsoever 

irrespective of its use or intended use). 

(iii) 

20.11 Further assurance 20.11. 

Each Party shall, and shall use reasonable 

endeavours at no financial cost to procure that 
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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. 

20.12 Counterparts 20.12. 

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. 

20.13 Governing law 20.13. 

The Agreement and any non-contractual 

obligations arising out of or in connection with it 

shall be governed by and construed in accordance 

with the laws of Armenia. 

20.14 Contract Language  20.14. 

This Agreement is executed in Armenian and 

English languages. The Parties acknowledge that 

the negotiations regarding this Agreement were 

held 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. 
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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] 
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SIGNED by the GOVERNMENT OF THE 

REPUBLIC OF ARMENIA (acting on behalf 

of the REPUBLIC OF ARMENIA) 

 

 

By:    

 

 

________________________________ 

as its authorised representative 

 

Signature: 

 

Date: 

 

 

 

Witnessed by:  

 

as its authorised representative 

 

________________________________ 

Signature: 

 

Date: 
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SIGNED by [                          ]CJSC 

 

 

By:    

 

 

________________________________ 

as its authorised representative 

 

Signature: 

 

Date: 

 

 

 

Witnessed by:  

 

as its authorised representative 

 

________________________________ 

Signature: 

 

Date: 
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SIGNED by  

 

 

By:    

 

 

________________________________ 

as its authorised representative 

 

Signature: 

 

Date: 

 

 

 

Witnessed by:  

 

as its authorised representative 

 

________________________________ 

Signature: 

 

Date: 
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APPENDIX 1 

Project Site 

1 The Project Site is located in administrative 

boundary of Mets Masrik Community, 

Geghakunik Marz, Republic of Armenia. 

 

2 Area of Project Site is 97.3709 hectares.   

3 The Project Site scheme is presented 

below: 
 

 

 
Points Coordinates Size (meter) 

Y X 

1 8561119,8555 4454460,1224 276,19 

2 8560954,3871 4454681,2610 116,43 

3 8560904,1609 4454786,2978 447,71 

4 8560711,0215 4455190,2052 198,90 

5 8560908,6657 4455212,5150 400,43 

6 8561402,3295 4455266,6119 400,43 

7 8561793,5210 4455181,0899 255,07 

8 8562048,5680 4455184,4239 191,91 

9 8562210,3797 4455287,5968 219,63 

10 8562411,7522 4455375,2692 535,49 

11 8562520,1308 4454850,8569 88,37 

12 8562452,1489 4454794,3969 93,79 

13 8562466,5590 4454701,7211 587,51 

14 8561879,1444 4454712,5803 536,60 

15 8561358,0098 4454584,6775 268,76 
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APPENDIX 2 

Conditions Precedent 

 

1 Conditions Precedent under the 

Developer’s responsibility shall include: 

 

1.1 true and complete and updated copies of 

the memorandum and articles of 

association of the Developer; 

1.1. 

1.2 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; 

1.2. 

1.3 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; 

1.3. 

1.4 true and complete copy of the 

shareholders’ agreement for the 

Developer; 

1.4. 
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1.5 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; 

1.5. 

1.6 a certificate from the Financing Parties in 

form and substance satisfactory to the 

Government confirming that all conditions 

to Financial Close have occurred; 

1.6. 

2 Conditions Precedent under the 

Government's responsibility shall 

include: 

 

2.1 true and complete copy of the Direct 

Agreement executed by the Government 

in relation to this Agreement;  

2.1. 

2.2 the Licence; 2.2. 

2.3 the Land Transfer Agreement executed by 

the Owner and the Developer; and 

2.3. 

2.4 the Expert Commission and the 

Acceptance Commission appointed by the 

Government and, if applicable, regulations 

regulating the activities of such 

commissions approved. 

2.4. 

2.5 A letter from the Ministry of Justice of the 

Republic of Armenia confirming that each 

2.5. 
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of the counterparties to the Power 

Purchase Agreement are obliged under 

Applicable Laws to enter into their 

respective capacity with the Developer. 

3 Conditions Precedent under the 

Government's and Developer’s joint 

responsibility shall include: 

 

3.1 Power Purchase Agreement; 

3.2 Appointment of Independent Engineer. 

3.1. 

3.2. 
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APPENDIX 3 

 

Compensation on Termination 

 

Government Event of Default Purchase Price 

Upon termination of the Agreement on account 

of Government Event of Default, the 

Government shall have the obligation to 

purchase the Plant at a price, whichever is lower, 

of the below: 

a) a lump sum equivalent to: 

 [915,000 ] USD per MW * 

[Contracted Capacity] * [ 1 - (0.05 * 

Number of years of operation of the 

Plant by the Developer)];  

PLUS 

 VAT (if applicable); 

 

 

 

Note: In case of termination of the 

Agreement before Commercial Operation 

Date, the Number of years of operation of 

Plant by the Developer shall be taken as 

zero. 

b) a lump sum equivalent to: 

 Senior Debt outstanding at the date 

of termination; 

 PLUS 

 Committed Equity *1.12; 

PLUS 
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Transfer Costs,; 

MINUS  

 Insurance proceeds; 

provided the Plant meets the requirements set 

out in the MTR and. provided the Plant achieves 

at least 13% (thirteen percent) CUF calculated 

on an annual basis in each full year of operation 

after Commercial Operation Date. 

 

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 Price 

If the PPA or the Agreement 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: 

 Senior Debt outstanding at the date of 

termination; PLUS 

 

 Committed Equity; MINUS  

 an amount equal to  

USD [2,500,000]. 

 

Force Majeure Event Purchase Price 

If the Agreement is terminated due to a 

Prolonged Force Majeure, pursuant to Article 
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17.6, of the Agreement as a consequence of any 

of the events, specified in Article 14.1(c), points 

(iii), and/or (v), and/or (vi) of the Agreement, the 

Government shall have the obligation to 

purchase the Plant at a price, calculated in the 

following manner: 

 Senior Debt outstanding at the date of 

termination;  

PLUS 

 

 Committed Equity; 

MINUS  

 Insurance proceeds. 
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APPENDIX 4 

 

Project Schedule 

 

Developer or Sponsor to provide a Project 

Schedule in form of a Gantt chart detailing at 

least the following activities along with 

timelines and status (actual work, remaining 

work, milestone, critical remaining work): 

 Signing Date of this Agreement;  

 Conditions Precedent Deadline as per 

this Agreement; 
 

 Financial Close Deadline as per this 

Agreement; 
 

 Selection of EPC (Engineering Design 

and Construction) Contractor;  
 

 Approvals clearances;  

 Detailed engineering design 

completion; 
 

 Construction Start Date  

 Project Site preparation / Mobilization 

of EPC at Project Site; 
 

 Delivery of materials at Project Site 

(PV panels, inverter, string combiner 

boxes, etc.); 

 

 Project Site execution (construction 

and assembly of equipment); 
 

 Interconnection works (includes  
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commissioning tests/checks); 

 Commissioning works;  

 Performance ratio testing;  

 Completion of facilities;  

 Scheduled Commercial Operation Date 

as per this Agreement. 
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APPENDIX 5 

Minimum Technical Requirements 

 

Note: English and Armenian versions of 

Appendix 5. Minimum Technical 

Requirements are presented subsequently. 

․

 

Minimum Technical Requirements 

This Appendix describes the minimum level of technical requirements that will have to be met. These 

requirements supersede and replace the Minimum Technical Requirements, laid down in Appendix 2 of the 

Request for Prequalification. 

The Project shall be designed, constructed, installed, operated, maintained and decommissioned for compliance 

with applicable national laws on environmental, safety, labor, social and security matters. The Developer opting 

to avail of the World Bank Guarantee for the Project shall be required to additionally comply with the World 

Bank Performance Standards. Compliance with applicable Armenian laws and regulations, national, regional or 

local level is always required. Standards issued by the International Electroctechnical Commission and other 

standardization bodies and valid at the time of order placement apply. 

 

Component Technical Specification 

Climatic 

Conditions 

Conditions for project component selection and system designs 

 Air absolute maximum temperature is +34 
0
C; Air absolute minimum 

temperature is -38 
0
C. 

 Altitude: 1943 m 

 Humidity: Average annual air relative humidity is 71% 

 Wind average annual speed is 3.1 m/s ; High wind speed of 32 m/s 

 Average annual rainfall: are 432 mm 

 Seismic Zone: According to RACN II-6.02-2006 the area as per RA seismic 

circumvention map is in third seismic zone, where expected maximum 

intensifications are 0.4g. According to seismic features layer 1, 2 and 3 are 

of III class (K0=1.1). Taking into account the areas seismic class, as per 

calculations, the expected seismic intensifications will be amax = 0.4g x 1.1 

=0.44g. The areas seismic assessment is 9 points. 

 

SPV Modules - 

Quality 

Certification 

The PV modules shall have valid test reports issued by reputable qualified testing 

institutions (ISO 17021/ ISO 17025 and ISO 17065 certified) for the latest edition of 

following IEC / UL for PV module qualification test or equivalent standards. Without 

prejudice to meeting the minimum qualification criteria, bidders are encouraged to 
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Component Technical Specification 

submit test results relative to third-party measured, extended accelerated module 

testing such as offered by qualified testing institutions such as TÜV, UL, KIWA, 

Intertek, NREL or DNV-GL. These include but are not limited to Thresher test, 

Reliability Demonstration, Long Term Sequential (LTS), Photovoltaic Durability 

Initiative (PVDI) testing sequence, or PV Module Qualification Plus. 

IEC 61215: Crystalline silicon terrestrial photovoltaic (PV) modules - Design 

qualification and type approval. 

IEC 62108: Concentrated (PV) modules - Design qualification and type approval. 

IEC 61853 - Part 1: PV module performance testing and energy rating. 

IEC 61730: PV module safety qualification. 

IEC 60364-4-41: Protection against electric shock. 

IEC 61701: Resistance to salt mist and corrosion. 

IEC 60904: Photovoltaic devices. 

IEC 62804: Potential Induced Degradation (PID).  

IEC 61345: UV test for Photovoltaic (PV) modules. 

EN 50380: Datasheet and nameplate information for photovoltaic modules. 

Conformité Européenne (EC): The certified product conforms to the EU health, 

safety and environmental requirements.   

UL 1703: These requirements cover flat-plate photovoltaic modules and panels 

intended for installation on or integral with buildings, or to be freestanding (that is, 

not attached to buildings), in accordance with the National Electrical Code, NFPA 

70, and Model Building Codes. 

SPV Modules -

Technical 

Specification 

 

 The nominal power tolerance of modules shall be within +/- 5%. 

 PV modules must be warranted for output wattage, this should not be less than 

90% at the end of 10 years and 80% at the end of 25 years. 

 The PV modules shall undergo a minimum of 200 thermal cycles and 10 

humidity - freeze cycle stresses to ensure their durability. 

 The modules shall be warranted for at least 10 years for failures due to material 

defects and workmanship. 

 The PV modules shall have a minimum efficiency at Standard Test Conditions of 

16% in the case of crystalline modules, or 13% in the case of thin film modules. 

 Minimum wattage of individual solar PV module  

o 300 Wp with minimum of 72 cells per modules 

o Any higher wattage proposed here must be commercially available 

by the module manufacturer 

 Quality Assurance Plan: Pre-Qualified Bidders shall provide a comprehensive 

PV module quality assurance plan, which may include testing at the factory 

location or factory inspection by a qualified testing institution. 

 All PV modules shall be of the same type and from manufacturer (s) conforming 
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Component Technical Specification 

to the following requirements: 

 Supply of at least 500 (Five hundred) MWp PV Module capacity between 

January, 2016 – December, 2017 

 The PV modules shall have been installed in at least four different projects in 

the past two years, in at least three different countries, in each case financed 

on a non-recourse or limited recourse basis; 

 PV Module manufacturing facilities certified according to: 

o  ISO 9001 – Quality Management Systems; and 

o ISO 14001 – Environmental Management Systems. 

SPV Modules -

Identification 

and Traceability 

of PV modules 

All Solar PV Modules shall be provided with RF identification tags (This can be inside or 

outside the laminate, but must be able to withstand harsh environmental conditions.) 

describing,  

 Name of the manufacturer of PV Module.  

 Name of the Manufacturer of Solar cells. 

 Month and year of the manufacture (separate for solar cells and module). 

 Country of origin (separately for solar cells and module). 

 Wattage, Im, Vm and FF for the module. 

 Unique Serial No and Model No of the module.  

 Date and year of obtaining IEC PV module qualification certificate. 

 Name of the test lab issuing IEC certificate. 

 Other relevant information on traceability of solar cells. and module as per ISO 9000 

 Note: Developer shall be required to maintain accessibility to the list of Module IDs along 

with the above parametric data for each module. 

SPV Modules -

Safe Disposal of 

Solar PV 

Modules 

 The Developer shall ensure that all solar PV modules from the Unit after their ‘end of 

life’ (when they become defective/ non-operational/ non-repairable) are disposed of 

in accordance with applicable regulations as notified by the Government of the 

Republic of Armenia from time to time.  

Power 

Conditioners/ 

Inverters - 

Quality 

Certification 

The power conditioners/ inverters of the Unit must conform to latest edition of IEC / 

equivalent Standards as specified below: 

IEC 61683: Photovoltaic systems - Power conditioners - Procedure for measuring 

efficiency. 

IEC 60068-2: Environmental testing 

IEC 62093: Balance-of-system components for photovoltaic systems - Design 

qualification natural environments 

IEC 61727: Characteristics of the Utility Interface. 

EN 61000: Electromagnetic compatibility (EMC). 
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Component Technical Specification 

IEC 62103/ IEC 62109-1 & 2: Electrical safety. 

IEC 62116: Testing procedure of Islanding Prevention Methods for Utility - Interactive 

Photovoltaic Inverters. 

UL 1741 or equivalent Standard: Anti- Islanding Protection. 

Power 

Conditioners/ 

Inverters - 

Minimum 

Technical 

Specification 

 

 Minimum Euro efficiency to be 98%. 

 Inverters shall be equipped with all required hardware for data collection and 

communication with SCADA system. 

 DC injection shall be limited to 0.5% of the rated current of Plant. 

 Inverters shall be suitable for power curtailment as per the Armenia grid 

requirements. 

 Inverters shall be suitable for provision of LVRT as per Armenia grid requirements. 

 The Inverters/PCUs installed in the solar power plant must have a warranty for 5 

years. 

 The inverter manufacturing facility or facilities shall be certified according to: 

o ISO 9001 – Quality Management Systems; and   

o ISO 14001 – Environmental Management Systems. 

 PV inverters shall be sourced from manufacturing facility or facilities meeting the 

below requirements: 

o The manufacturer shall have a production track record for a minimum of 5 

(five) years within which at least a single order of minimum 50 MW of 

inverters for a single project has been executed. Furthermore, the 

manufacturer shall have produced and installed at least 3GW of inverters 

cumulatively. 

o The inverters proposed by the manufacturer shall have a minimum 

operational track record of three years, preferably in similar climatic 

conditions. 

Solar PV 

Module 

Mounting 

System 

The solar PV module mounting system can be either fixed tilt structures or trackers; 

ISO 9223: Corrosion of Metals and Alloys – Corrosivity of atmospheres – 

Classification. 

ISO 9224: Corrosion of Metals and Alloys – Corrosivity of atmospheres – Guiding 

values for the corrosivity categories. 

 The design and civil works shall comply with the RA Construction Standard II-6.02-

2006. 

 The mechanical structures, electrical works and overall workmanship of the grid solar 

power plants must be warranted for a minimum of 5 years. 

 Module mounting structure should be able to withstand the seismic load requirements 

applicable in the project location 

 The mounting structure shall be designed to withstand the maximum wind and snow 

loads. 

In addition to these following aspects shall be applicable for trackers 
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Component Technical Specification 

 The trackers proposed for the plants designed to withstand minimum life of 25 

years. Trackers provided should have undergone aging tests on key components like 

bearings and actuators. 

 IEC 62817: Design qualification of Solar Trackers. 

 IEC 62727: PV Systems -Specification for Solar Trackers. 

Other Sub-

systems/ 

Components 

Other subsystems/components used in the SPV power plants (Cables, Connectors, 

Junction Boxes, Surge Protection Devices, etc.) must also conform to the relevant 

international/ national Standards for Electrical Safety besides that for Quality required for 

ensuring Expected Service Life and Weather Resistance. (IEC Standard for DC cables for 

PV systems is under development. It is recommended that in the interim, the Cables of 

600-1800 Volts DC for outdoor installations should comply with the draft EN50618/TUV 

2pfg 1169/09/07 for service life expectancy of 25 years). 

The PV module connectors shall be of high quality and preferably be tested per EN 

50521. 

Accredited 

Certification 

bodies  

The PV modules/Power Conditioners deployed in the power plants must have valid test 

certificates for their certification as per above specified IEC / UL standards by ILAC 

accredited laboratories or one of the NABL Accredited Certification Centers. 

Plant controller The system shall have a plant controller, constituting the point of interconnection (POI) 

with the grid. The plant controller monitors system-level measurements and determines 

the desired operating conditions of various plant devices to meet the specified targets. It 

manages all of the inverters and associated equipment such as capacitor banks or reactor 

banks if present, in the plant, ensuring that they are producing the real and reactive power 

levels necessary to meet the desired settings at the POI. 

Weather station The weather station shall allow the measurement of all types of metrological variables, 

data treatment in storage, and shall have the ability for local and remote configuration and 

programming.  And open communication protocol shall be provided.  The station shall be 

specially designed for outdoor installation in remote unattended areas.  The following 

shall be measured: 

 Temperature 

o Range -30/+70 °C 

o Accuracy 0.1 °C 

 Relative humidity 

o Range 0 – 100% 

o Accuracy +/- 3% 

 Atmospheric pressure 

o 600 – 1100 mb 

o Accuracy +/- 0.3 mb 

 Solar radiation/ irradiation (pyranometer) 

o  ISO 9060 Classification: First class (WMO Good Quality) 

o Range: 0-2000W/m2 

o Spectral response: 305 ~ 2800nm 

o Response time: approx. 5 sec. (95% response) 

o Field-of-view: 2π steradian 

o Sensitivity: approx. 7-14μV/W.m2 



131 

 

Component Technical Specification 

 Wind speed  

o Horizontal speed 

o Range 0-50 m/s 

o Accuracy 1 m/s 

 Wind direction 

o Range 0° - 360° 

o Accuracy 2° 

 Rainfall 

o Tilting cups or other state-of-the-art accumulation technology 

o Collector area: 200 cm
2
 

o Accuracy: 5% 

Monitoring  The monitoring system shall be designed to achieve a global and detailed view of the 

operation of the plant and detect any failure or deviation. 

The data acquisition interfaces are: 

• Inverters: input and output process variables at the inverter. 

• Meteorological station. 

• Measuring counters to measure the energy delivered to the electric company. 

All these data are sent to the Control Center, where a SCADA application is installed. 

This SCADA will be continuously evaluating inverter values to monitor their performance 

and to allow corrective actions. 

The following variables, among others, are monitored: 

• Power delivered to the grid, totalized by months, years or other time scope. 

• Grid voltage and frequency. 

• Total power of the plant: active and reactive. 

• Current and voltage per phase. 

• Delivered active energy. 

• Daily energy. 

• Performance ratio. 

• Average performance of the plant and compared performance of each string. 

• Irradiance, ambient temperature and other relevant meteorological variables. 

• Inverter status, maximum power point, energy and power delivered alarms and 

diagnostics. 

• Communication diagnostic and failure supervision. 

 

All these data will be made available at the power plant Control Center as well as 

remotely using the internet. 

The SCADA system shall store data daily on a local back-up copy. Also, external back-up 

and data storage will be implemented to enhance maintenance and availability of the 

plant. 

The SCADA system will have several means of data visualization: a general plant view 

with the most significant values which allow navigating to detailed faceplates for each 

inverter, string, or meteorological station. It will also produce reports, trends and 

comparisons and alarms logs, in which pre-alarms, confirmed alarms and recognized 

alarms are stored and identified. 

Grid Inter- Compliance with applicable Armenian laws and regulations, national, regional or local 
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Component Technical Specification 

connection level is required. 
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Frequency and Voltage 

The Masrik-I PV power plant must be able to sustain unlimited operation at voltages between 0.9 and 1.1 p.u. at 

the point of connection and system frequencies between 49 and 50.4 Hz. 

Outside of this range, the PV plant must sustain operation for a defined minimum time under the following 

conditions: 

 Between frequencies of 49 to 50.4 Hz and voltages of 1.1 to 1.15 p.u. the PV plant must stay connected 

for at least 30 minutes; 

 Between frequencies of 49 to 50.4 Hz and voltages of 0.85 to 0.9 p.u. the PV plant must stay connected 

for at least 30 minutes; 

 Between frequencies of 48 to 49 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay connected 

for at least 2 minutes; 

 Between frequencies of 47.2 to 48 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay 

connected for at least 20 seconds; 

 Between frequencies of 50.4 to 52.65 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay 

connected for at least 3 minutes. 

The PV plant is required to disconnect under the following circumstances: 

 Outside a frequency band of 47.2 to 52.9 Hz; 

 Outside a voltage band of 0.8 to 1.2 p.u, except for short term disturbances according to the voltage 

ride-through envelope specified in section “High and Low Voltage Ride-Through”. 

Between the must-stay-connected ranges and the must-disconnect ranges, the PV plant may disconnect but is 

not required to. 

The operational envelopes and time limits given above are illustrated in Figure 1. 

 

Figure 1: Frequency-voltage envelope with required minimum operating times. If times are exceeded 

without conditions returning to the continuous operation range, the PV plant may disconnect. At 

conditions outside the red line, the PV plant must disconnect. Fault ride through requirements apply for 

short term disturbances. 
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High and Low Voltage Ride-Through 

In addition to the steady state voltage ranges as specified in section “Frequency and Voltage”, the PV plant is 

required to stay online during voltage dips as well as short voltage rises. The operating envelope is displayed in 

Figure 2 for 3-phase and 2-phase voltage dips as well as overvoltages. For overvoltage, the highest phase-to-

phase voltage is relevant. For undervoltage, the relevant voltage is the lowest phase-to-phase voltage. 

 

May disconnect

Required to stay online

2200150 220

0,85

3-phase fault
2-phase fault

100

May disconnect

 

Figure 2: Low and high voltage ride-through envelope. In the hatched region, the unit may disconnect in 

a 3-phase fault case and must stay online in a 2-phase fault case. 

 

Dynamic Voltage Support 

The PV plant is required to feed in reactive current during a low voltage ride-through and absorb reactive 

current during a high voltage ride-through. The PV plant must follow the characteristic shown in Figure 3 as 

soon as the voltage drops below 0.9 p.u. or rises above 1.1 p.u. In such a case reactive current shall have priority 

over active current. The slope of the characteristic can vary between 2 ≤ k ≤ 6. The default value is k = 2 if the 

grid operator does not specify otherwise. 

The reactive power support is limited by the nominal current of the PV inverter. 

The requirement to inject reactive current according to the above conditions ends when the voltage has remained 

within the band between 0.9 p.u. and 1.1 p.u. continuously for at least five seconds. 
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Figure 3: Reactive power support during voltage ride-through with a slope between 2 ≤ k ≤ 6. 

 

Reconnection after fault 

If the PV power plant has been disconnected due to a fault, a reconnection shall be attempted if the following 

conditions are both fulfilled: 

 The voltage has returned to within 0.9 p.u. to 1.1 p.u. for at least 10 minutes continuously; 

 The frequency has remained within 49.0 Hz to 50.4 Hz continuously for the same time interval. 

If the PV power plant has been disconnected remotely by the operator or disconnected at the operator’s request, 

it may only reconnect at the operator’s signal. 

During reconnection, the power gradient for starting up the PV power plant shall be limited to 10% of its 

nominal power output per minute. 

 

Protection 

Protective functions must be available to protect the PV power plant and to ensure stable grid operation. The 

plant owner is responsible for ensuring that the PV power plant is dimensioned and equipped with the necessary 

protective functions so that the PV power plant: 

 is protected against damage due to faults and incidents in the public electricity supply grid; 

 is protected against damage due to out-of-phase reclosing; 

 is protected against disconnections in non-critical situations for the PV power plant. 

The grid operator is entitled to demand that the setting values for protective functions be changed following 

commissioning if it is deemed to be of importance to stable grid operation. However, such change must not 

result in the PV power plant being exposed to impacts from the grid lying outside of the design requirements. 

 

Protection Time Settings 
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The protection time settings specified in Table 1 apply. The PV power plant owner is required to provide the 

exact protection settings used to the grid operator before connection of the power plant. The grid operator may 

request changes in the settings at any time. 

Table 1: Protection time settings.  

Protective function Setting Max. trip time 

Overfrequency 53 Hz 200 ms 

Underfrequency 47.2 Hz 200 ms 

Overvoltage 1.25 p.u. 500 ms 

Undervoltage 0.8 p.u. 5.0 s 

 

Active and Reactive Power Control Systems 

The PV power plant must be equipped with active and reactive power control functions capable of controlling 

the active power supplied by the PV power plant in the point of connection using activation orders containing 

setpoints. The PV power plant must be able to receive setpoints for active power and reactive power with a 

resolution of at least 1 % of the nominal active power. The maximum allowed permanent control deviation from 

the provided setpoint shall be 5 % of the nominal active power. 

The initial parameter settings for activated active and reactive power control functions are determined by the 

grid operator before commissioning. The grid operator may activate or deactivate the controls and specify new 

setpoints at any time by external signals. 

 

Frequency Response 

The PV power plant is required to operate in limited frequency sensitive mode for over-frequency (LFSM-O). If 

no curtailment is ordered by the grid operator (see section “Remote Control by the System Operator”), the PV 

plant has to: 

 Provide their full available active power output in a frequency range between 47.2 and 50.4 Hz; 

Regardless whether curtailment is ordered or not, the PV plant has to: 

 Reduce their active power output by 40 % of nominal power per Hertz if the frequency exceeds 50.4 

Hz, with the LFSM-O setpoint prevailing over all other active power setpoints. The reference for the 

power reduction shall be the power output at the time the frequency threshold was crossed, and shall 

remain unchanged while the frequency remains above 50.4 Hz. 

 Disconnect if frequency drops below 47.2 Hz or exceeds 52.9 Hz. 

If the frequency rises above 52.65 Hz, where the PV output needs to be reduced below 10% of available power, 

the PV plant may disconnect but is not required to. 

If the available power output drops below the power setpoint as per the above description during a frequency 

excursion, this shall not constitute a violation of this requirement. 

The power frequency characteristic is illustrated in Figure 4. 
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Figure 4: Power frequency characteristic. 

 

Reactive Power Range 

The PV plant is required to operate within the reactive power range given in Figure 5 

During full active power output, this corresponds to a power factor between 0.95 under-excited and 0.925 over-

excited. 

 

 

Figure 5: Minimum reactive power range required from the PV plant. 

 

Reactive Power Control 
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The PV power plant must be able to provide the following reactive power control modes within the range 

specified in section “Reactive Power Range”: 

 Operation at a fixed power factor or fixed Q; 

 Operation at power factor or reactive power setpoints remotely controlled by the grid operator; 

 Active voltage control using a Q(U) or cosphi(U) characteristic (see Figure 6); 

 Operation under a Q(P) or cosphi(P) characteristic (see Figure 6). 

The mode to be activated during regular operation is to be agreed on with the grid operator before the 

commissioning of the power plant. The grid operator may require the power plant to switch between modes 

based on operational circumstances. 

 

Figure 6: Examples of a cosphi(U) characteristic and a cosphi(P) characteristic. The setpoints of the 

characteristics need to be adaptable in order to be tuned to local conditions. 

 

Control by the System Operator 

In the cases listed below but not limited to, the system operator is entitled to require a temporary limitation of 

the power feed-in or disconnection of the plant: 

 Potential danger to secure system operation, 

 Congestion or risk of overload on the grid operator’s grid, 

 Risk of islanding, 

 Risk to the steady state or dynamic grid stability, 

 Repairs or implementation of construction measures, 

 Within the scope of generation management/feed-in management/grid security management. 

The PV power plant must be capable of automatically reducing their active power in any operating condition 

and from any operating point to a target value given via SCADA signal by the grid operator within 30 seconds. 

 

Harmonics 

The PV power plant shall ensure that its connection to the high voltage grid does not result in any current 

harmonics and inter-harmonics at the point of connection above the values specified in Table 2 and Table 3. 

Table 2: Maximum allowed harmonic current emissions relative to the short-circuit power 

Ordinal number n Maximum allowed 
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harmonic current in 

A/GVA 

5 2.6 

7 3.75 

11 2.4 

13 1.6 

17 0.92 

19 0.70 

23 0.46 

25 0.32 

25 < n < 40 (only odd numbers) 0.32 * 25/n 

n > 40 (only odd numbers) 16/n 

Even numbers (N = 2, 4, 6, …) 5.25/n 

 

Table 3: Maximum allowed inter-harmonic current emissions relative to the short-circuit power 

Ordinal number n 

Maximum allowed inter-

harmonic current in 

A/GVA 

n < 40 5.25/n 

n > 40 16/n 

 

The actual allowed harmonic and inter-harmonic current is calculated by multiplying the values in Table 2 and 

Table 3 with the short-circuit power SSC, which is provided by the system operator: 

 

 

 

Flicker 

The flicker, caused by the PV power plant at the network connection point, must be within the following limits: 

Short term (10 minutes): Pst ≤ 0.5 

Long term (2 hours): Plt ≤ 0.35 

 

Specific requirements 

The specific requirements for the inverters are the following: 

 The inverters must be equipped with standard isolation switchgear at the input and output. 

 The inverter manufacturer shall prescribe the preferred string connection boxes, along with protection 

and detailed string monitoring with the central control system. 

 Inverters shall be equipped with appropriately designed EMC filters at either end and sine wave filters 

at the AC end. 
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 Inverters shall be equipped with all required hardware for data collection and communication with the 

SCADA system. It shall have a facility of direct external communication and control. 

 Inverters with outdoor duty installation shall be rated at least IP65. 

 The inverters shall have protection against: 

o Over current 

o Ground Fault  

o Over temperature 

o Over voltage 

o Reverse current 

PV Module Mounting Structure 

The PV module mounting structure can be either fixed or single/double axis solar tracking.  

The mounting structure shall be designed to withstand the maximum wind and snow loads. 

The design and civil works shall comply with the RA Construction Standard II-6.02-2006.  

Pull-out tests may be required and are recommended.  

The terrain is highly permeable and has a groundwater level of 1.5 m deep with a seasonal variation of +/- 0.5 

meter. 

The climatology of the site combined with the given water table indicates the possibility of the terrain to freeze. 

This shall be considered in the design of the foundation. 
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Combiner or junction boxes 

The junction boxes shall be equipped with different devices: 

 Fuses to protect the strings against electrical faults. 

 Switch– disconnector to electrically separate and disconnect the strings. 

 Overvoltage devices 

 Ground terminal and ground connection 

 

Transformers 

The transformers shall have losses below 1%. 

The design of the medium voltage transformers shall take into account the altitude of the site, which is about 

1930m above sea level. 

 

Auxiliary Power Transformers 

Several auxiliary power transformers shall be required for the Inverter Transformer Centers, the Control Center 

and Warehouse. The auxiliary low voltage power transformers will step down the output voltage of inverters to 

supply the necessary energy for the auxiliary services at each location. 

The design of the auxiliary power transformers shall take into account the altitude of the site, which is about 

1930m above sea level. 

 

Cables 

All cables shall be designed for application in PV systems.  

All cables shall have main characteristics printed on the outer cover at intervals not exceeding one meter:   

 manufacturer identification 

 cable description 

 production year 

 certification mark 

 number of conductors and their section 

 installation voltage. 

Characteristics in case of fire: 

 No flame propagation. 

 No smoke emission. 

 

 

 

Switchgear 
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There will be switchgear at the Inverter Transformer Center and at the Control Center:  Switchgear for 

transformer protection and incoming and outgoing switchgear. The switchgear at the Control Center shall also 

protect measurement equipment. 

The design of the switchgear shall take into account the altitude of the site, which is about 1930m above sea 

level. 

 

Infrastructure 

Roads 

There shall be a perimeter road and internal roads. The perimeter road will join the internal roads. 

The purpose of the internal roads is to allow safe access to various facilities in the solar plant, during 

construction, operation and maintenance. All buildings, pre-fab units and installations shall be connected by 

internal roads. 

The roads shall be designed for a life of 25 years (in case of proper maintenance). 

The design of the roads drainage will consider the hydrology study and drainage system designed for the plant. 

The access roads to the site shall be made fit for purpose. 

 

Perimeter Fence 

For security purposes, a perimeter fence of 2m height will be erected with strands of barbed wire. The fence will 

be supported by posts separated adequately, at intervals of 15 m or less. A galvanized steel wire mesh, will be 

placed between the steel posts. Adequate access for vehicles and pedestrians shall be provided. 

 

Buildings 

Several buildings are considered. If equipment, such as inverters, has a suitable outdoor rating, this equipment 

does not need to be installed inside a building. 

 

Control Center 

The Control Centre building will incorporate the control room, toilet and dressing room, a kitchenette and 

electrical room. It shall be located close to the parking. 

The control center can be a pre- fabricated galvanized steel building (container type). 

 

Warehouse 

The warehouse shall be appropriately sized. 

The warehouse building can be a pre- fabricated galvanized steel building (container type). 

 

Inverter Transformer Center 

The Inverter Transformer Center (ITC) building shall contain inverters, medium power transformers, auxiliary 

power transformers and all auxiliary elements for lighting and auxiliary power supply, ventilation, security and 

fire protection. 

The ITC building can be a pre- fabricated galvanized steel building (container type). 
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Connection Center 

The Connection Center building shall contain the auxiliary medium voltage power transformer, medium voltage 

switchgear and all auxiliary elements for lighting, auxiliary power supply, ventilation, security and fire 

protection. 

The Connection Center building can be a pre- fabricated concrete building. 

 

Security system 

The security system shall consist of the perimeter fence assisted by a video detection system, carrying out 

surveillance of the plant. This system shall continuously monitor and process video images to detect any 

intrusion of people, vehicles and objects. 

When a non-allowed intrusion is detected, the recording function is activated and alarms are generated and sent 

to the security office or Control Center. 

This system is composed of fixed cameras, mobile cameras and automatic software for real 

time processing and analyzing images to determine when an intrusion is happening, avoiding false alarms and 

without permanent human participation. 

 

Water Supply 

A water supply and distribution system has to be installed for all water needed, including for PV module 

cleaning, potable water and firefighting systems. 

The total consumption of water per year is estimated to be about 1072 m
3
, consisting of 970 m

3
 per year of 

water for the cleaning of PV modules and fire-fighting, and around 102 m
3
 per year for the O&M staff.  

The supply of fresh water can be performed via public network, water wells or supply by trucks. In case a 

connection to the public water network or water wells are not available, this translates to around 107 tank trucks 

of 10,000 liters capacity. 

Water waste from buildings will be conducted to a septic tank. 

 

Earthing 

The entire PV plant area including all modular plot control rooms and MV substation shall be appropriately 

earthed with an adequate number of earth stations. The earthing system shall comply with the latest edition of 

IEEE80. 

The system shall be installed in a manner that will limit the effect of ground potential gradients to such voltage 

and current levels that will not endanger the safety of people or equipment under normal and fault conditions. 

The system shall also ensure continuity of service. 

The system of ground electrodes will have the form of a grid of horizontally buried conductors, supplemented 

by a number of vertical ground rods connected to the grid. Horizontal (grid) conductors are most effective in 

reducing the danger of high step and touch voltages on the earth’s surface. 

Earthing conductors shall be stranded soft drawn annealed copper material or equivalent. 

When connected to other on-site earthing networks, the electrical resistance between networks shall be 0.5Ω or 

less. 

Firefighting and detection system 



144 

 

The PV plant shall be equipped with suitable fire protection and fighting systems for the entire PV array area, 

all control rooms and switchyards as per the local fire safety standards and local fire authority requirements. 

Manual call points and detectors shall be provided for all the buildings housing the inverters and other 

equipment. These will be integrated with the SCADA system. 

Power Evacuation Line 

The connection to the distribution network requires the construction of 110 kV overhead power transmission 

lines with indicative total length of about 8 km. The lines should be constructed from the Plant substation as in-

and-out connection to the Kaputak and Akunq. 

Design and construction of the power evacuation line shall be in accordance with the relevant IEC standards 

IEC 60826 / EN 50341. All material and equipment shall be manufactured in compliance with IEC/EN 

standards. 

The Developer shall remain solely responsible for the design, construction and maintenance of the power 

evacuation line.  

The construction of the 110 kV overhead lines from the substation of Masrik-1 PV plant will include: 

• 110kV overhead line equipped with two circuits. 

 

Conductors: Double circuit / 3 phases, each phase has one single 185 mm
2
. ACSR conductor. 

Ground wire: One ACS earthwire with OPGW. 

Insulators: Composite insulators strings. 

Towers: Steel lattice towers. 

Total length of the route: about 8 km. 

In-and-out Connection to Kaputak and Akunq 110 KV overhead lines. 

 

Auxiliary Services 

The auxiliary medium voltage power transformer located inside the Connection Center will feed the general 

auxiliary services of the PV plant. This auxiliary transformer will step down medium voltage of the grid 

connection to low voltage and will be interconnected with the auxiliary low voltage panel board, which will 

supply the auxiliary services of the Control Center and Warehouse. 

The general auxiliary services will be the following: 

• Lighting. 

• Sockets. 

• Air-conditioning system. 

• Fire protection. 

• Security system. 

• Operation and control system. 

• Warehouse electrical consumption. 

 

In addition, the ITCs will have electrical consumption which will be fed from an auxiliary low voltage power 

transformer, located inside each ITC, which steps down the output voltage of inverters to the appropriate low 

voltage level, catering for following auxiliary services: 

• Inverter power supply. 

• Cooling fans power supply. 

• Lighting. 

• Sockets. 
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• Smoke detectors. 

• MV switchgear power supply. 

• Thermal protections. 

• Monitoring and control equipment. 

 

Essential Services 

To ensure proper operation of the PV plant it is necessary to supply power to part of the auxiliary services 

(essential services) shown in above section in case of grid failure. 

The essential services of the Control Center and Warehouse will be fed by an emergency diesel generator in 

case of grid failure which will provide necessary low voltage power supply to at least the following services: 

• Fire Protection. 

• Security system. 

• Operation and control system. 

• Safety lighting. 

• Safe sockets. 

 

The independent fuel storage capacity shall be sufficient to maintain supply to the PV plant for at least 12 hours. 

In addition, part of these essential services is considered critical services and will be fed by an uninterruptible 

power supply (UPS) located in the Control Center, in case of emergency diesel generator failure. The essential 

services connected to the UPS are: 

• Operation and control system. 

 

The essential services of each Inverter Transformer Center will be fed by an uninterruptible power supply 

located in each one and are the following: 

• Inverter power supply. 

• Thermal protection. 

• Monitoring and Control equipment. 

• MV switchgear power supply.
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APPENDIX 6 

Format for Performance Bank Guarantee 

Note: English and Armenian versions of 

Appendix 6. Format for Performance Bank 

Guarantee are presented subsequently. 

․

 

Format for Performance Bank Guarantee 

[ON APPROPRIATE STAMP PAPER] 

 

THIS DEED OF GUARANTEE is executed on this [insert date] day of [insert month and year] at [insert 

place] by [insert name of bank] having its head/registered office at [insert address], (hereinafter referred to as 

the Guarantor, which expression shall unless repugnant to the subject or context thereof include its successors, 

assigns and permitted substitutes); 

 

IN FAVOUR OF: 

 

[Insert name of Government], with its principal office at [insert address], (hereinafter referred to as 

Government, which expression shall unless repugnant to the context or meaning thereof include its successors 

and permitted assigns). 

 

WHEREAS 

A. Government propose to enter into a GOVERNMENT SUPPORT AGREEMENT (the Agreement) with 

[insert name], with its [registered/principal] office at [•] (hereinafter referred to as Developer, which 

expression shall unless repugnant to the context or meaning thereof include its successors and permitted 

assigns).   

B. In terms of Article Error! Reference source not found.11.2 of the Agreement, the Developer is required 

to furnish to Government, an unconditional, irrevocable, on demand bank guarantee for an amount of USD 

1,620,000 as security for due performance of the Developers's obligations under the Agreement, including 

any amounts due and payable by the Developer to Government that the Developer is liable to pay under the 

Agreement.  

C. At the request of the Developer and for sufficient consideration, the Guarantor has agreed to provide an 

unconditional, irrevocable and on-demand bank guarantee for the due and punctual performance/discharge 

by the Developer of its obligations under the Agreement, including any amounts that the Developer is liable 

to pay under the Agreement. 
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NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS: 

 

1. Capitalized terms used herein but not defined shall have the meaning ascribed to them in the 

Agreement. 

 

2. The Guarantor hereby irrevocably and unconditionally guarantees and secures, as primary obligor and 

not merely as guarantor, to Government the payment in full immediately forthwith upon receipt of a 

written demand from Government, of all amounts at any time that may be due, owing or payable to 

Government from the Developer for the failure of the Developer to duly and punctually perform all of 

its obligations under the Agreement during the Term (Guarantee), without any demur, reservation, 

protest or recourse, immediately on receipt of a demand from the Government. 

 

The Guarantee is given on consideration received from the Developer (the receipt and sufficiency of 

which is hereby acknowledged). 

 

The Guarantor agrees that the value of the Guarantee shall be maintained at the amount of USD 

1,620,000 ("Guaranteed Amount"), and shall only be reduced upon the Guarantor receiving written 

instruction from Government.  

 

The Guarantor further agrees that this Guarantee does not limit the number of claims that may be made 

by Government against the Guarantor subject to the condition that the maximum liability of the 

Guarantor shall not exceed the Guaranteed Amount. Upon a payment being made under this Guarantee, 

the amount of the Guarantee shall automatically be replenished to the full Guaranteed Amount. 

 

Any payment made hereunder shall be made free and clear of and without deduction for, or on account 

of, any present or future taxes, deductions or withholdings of any nature whatsoever and by 

whomsoever imposed, and where any withholding on a payment is required by any Applicable Law, 

the Guarantor shall comply with such withholding obligations and shall pay such additional amount in 

respect of such payment such that Government receives the full amount due hereunder as if no such 

withholding had occurred. 

 

3. The Guarantor shall not go into the veracity of any breach or failure on the part of the Developer or 

validity of demand so made by Government and shall pay the amount specified in the demand 

notwithstanding any direction to the contrary given or any dispute whatsoever raised by the Developer 

or any other Person. The Guarantor's obligations hereunder shall subsist until all such demands are duly 

met and discharged in accordance with the provision hereof.  

 

4. The obligations of the Guarantor herein are absolute and unconditional, irrespective of the value, 

genuineness, validity, regularity or enforceability of the Agreement or the insolvency, bankruptcy, re-

organisation, dissolution or liquidation of the Developer or any change in ownership of the Developer 

or any purported assignment by the Developer or any other circumstance whatsoever which might 

otherwise constitute a discharge or defense of a guarantor or a surety. 

 

Further, this Guarantee is in no way conditional upon any requirement that Government shall first 

attempt to procure the Guaranteed Amount from the Developer or any other Person, or resort to any 

other means of obtaining payment of the Guaranteed Amount. 

 

5. In order to give effect to this Guarantee, Government shall be entitled to treat the Guarantor as the 

principal debtor. The obligations of the Guarantor under this Guarantee shall not be affected by any act, 

omission, matter or thing which, but for this provision, would reduce, release or prejudice the 

Guarantor from any of the Guaranteed Amount or prejudice or diminish the Guaranteed Amount in 

whole or in part, including, whether or not known to it, or Government: 

 

(a) any time or waiver granted to, or composition with, the Developer or any other Person; 
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(b) any incapacity or lack of powers, authority or legal personality of or dissolutions or change in the 

status of the Developer or any other Person; 

 

(c) any variation of the Agreement so that references to the Agreement in this Guarantee shall include 

each variation; 

 

(d) any unenforceability, illegality or invalidity of any obligation of any Person under the Agreement 

or any unenforceability, illegality or invalidity of the obligations of the Guarantor under this 

Guarantee or the unenforceability, illegality or invalidity of the obligations of any Person under 

any other document or Guarantee, to the extent that each obligation under this Guarantee shall 

remain in full force as a separate, continuing and primary obligation, and its obligations be 

construed accordingly, as if there were no unenforceability, illegality or invalidity; 

 

(e) the partial or entire release of any Guarantor or other Person primarily or secondarily liable or 

responsible for the performance, payment or observance of any of the Developer's obligations 

during the Term; or by any extension, waiver, or amendment whatsoever which may release a 

guarantor or Guarantor, other than performance or indefeasible payment of a Guaranteed Amount; 

or 

 

(f) any part performance of the Agreement by the Developer or by any failure by Government to 

timely pay or perform any of its obligations under the Agreement. 

 

6. If, and to the extent that for any reason the Developer enters or threatens to enter into any proceedings 

in bankruptcy or re-organisation or otherwise, or if, for any other reason whatsoever, the performance 

or payment by the Developer of the Guaranteed Amount becomes or may reasonably be expected to 

become impossible, then the Guaranteed Amount shall be promptly paid by the Guarantor to 

Government on demand. 

 

7. So long as any amount is due from the Developer to Government, the Guarantor shall not exercise any 

right of subrogation or any other rights of a guarantor or enforce any guarantee or other right or claim 

against the Developer, whether in respect of its liability under this Guarantee or otherwise, or claim in 

the insolvency or liquidation of the Developer or any such other Person in competition with 

Government. 

 

8. This Guarantee shall remain in full force and effect from the date hereof until [INSERT DATE]. 

Notwithstanding the foregoing, this Guarantee shall continue in effect until the sums payable under this 

Guarantee have been indefeasibly paid in full and the Guarantor receives written notice thereof from 

Government, such notice to be issued promptly upon such occurrence. 

 

9. The Guarantor represents and warrants to Government that: 

(a) it has the power to execute, deliver and perform the terms and provisions of this Guarantee and 

has taken all necessary action to authorise the execution, delivery and performance by it of this 

Guarantee; 

(b) the Guarantor has duly executed and delivered this Guarantee, and this Guarantee constitutes its 

legal, valid and binding obligation enforceable in accordance with its terms except as the 

enforceability thereof may be limited by applicable bankruptcy, insolvency, moratorium or other 

similar laws affecting the enforcement of creditors' rights generally and by general equitable 

principles; 

(c) neither the execution, delivery or performance by the Guarantor of this Guarantee, nor compliance 

by it with the terms and provisions hereof will: (i) contravene any material provision of any 

Applicable Law; (ii) conflict or be inconsistent with or result in any breach of any of the material 

terms, covenants, conditions or provisions of, or constitute a default under any agreement, 

contract or instrument to which the Guarantor is a party of by which it or any of its property or 

assets is bound; or (iii) violate any provision of the Guarantor's constituent documents; 
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(d) no order, consent, approval, license, authorisation or validation of, or filing, recording or 

registration with, except as have been obtained or made prior to the date hereof, or exemption by, 

any governmental or public body or authority, or any subdivision thereof, is required to authorise, 

or is required in connection with: (i) the execution, delivery and performance of this Guarantee; or 

(ii) the legality, validity, binding effect or enforceability of this Guarantee; and 

(e) this Guarantee will be enforceable when presented for payment to the Guarantor's branch in 

[insert location] at [insert the address of the Guarantor bank]. 

 

10. This Guarantee is a continuing one and all liabilities to which it applies or may apply under the terms 

hereof shall be conclusively presumed to have been created in reliance hereon. No failure or delay on 

the part of Government in exercising any right, power or privilege hereunder and no course of dealing 

between Government and the Guarantor, or the Developer, shall operate as a waiver thereof, nor shall 

any single or partial exercise of any right, power or privilege hereunder preclude any other or further 

exercise thereof or the exercise of any other right, power or privilege 

 

11. The rights, powers and remedies expressly provided in this Guarantee are cumulative and not exclusive 

of any rights, powers or remedies which Government would otherwise have. No notice to or demand 

on the Guarantor in any case shall entitle the Guarantor to any other further notice or demand in similar 

or other circumstances or constitute a waiver of the rights of Government to any other or further action 

in any circumstances without notice or demand. 

 

12. If any one or more of the provisions contained in this Guarantee are or become invalid, illegal or 

unenforceable in any respect, the validity, legality and enforceability of the remaining provisions shall 

not in any way be affected or impaired thereby, and the Guarantor shall enter into good faith 

negotiations with Government to replace the invalid, illegal or unenforceable provision. 

 

13. The Guarantor hereby agrees to execute and deliver all such instruments and take all such actions as 

may be necessary to make effective fully the purposes of this Guarantee. 

 

14. This Guarantee may be executed in one or more duplicate counterparts, and when executed and 

delivered by the Guarantor and Government shall constitute a single binding agreement. 

 

15. Government may assign or transfer all or any part of its interest herein to any other person with prior 

written notice to the Guarantor. The Guarantor shall not assign or transfer any of its rights or 

obligations under this Guarantee. 

 

16. All documents arising out of or in connection with this Guarantee shall be served: 

 

(a) upon Government, at 

 

[insert address of Government] 

 

 

      (b) upon the Guarantor, at [insert address]. 

 

 

17. Any demand, notice or communication would have been deemed to have been duly served: 

 

(a) if delivered by hand, when left at the proper address of services; and 

 

(b) if given or made by pre-paid registered post or facsimile, when received. 

 

18. Either party may change the above address by prior written notice to the other party. 
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19. This Guarantee shall be governed by, and construed in accordance with, the laws of Armenia. The 

governing language of this Guarantee shall be English and any dispute under this Guarantee shall be 

subject to the exclusive jurisdiction of the competent courts of Armenia. 

 

20. Notwithstanding anything contained hereinabove: 

 

(a) our liabilities under this Guarantee shall not exceed USD____________ (USD __________ 

only); 

(b) this Performance Bank Guarantee shall be valid up to __________________; and 

(c) We are liable to pay Guaranteed Amount or any part thereof under this Performance Bank 

Guarantee only if we receive (i.e. if you serve upon us) a written claim or demand on or before 

____________________________, thereafter we shall be discharged from all liabilities under 

this guarantee irrespective of whether the original bank guarantee is returned to us or not. 

 

IN WITNESS WHEREOF the Guarantor has set its hands hereunto on the Day, Month and year first 

hereinabove written. 

 

Signed and delivered by [insert name of Bank] Bank by hand 

 

 

Of Mr. [insert name of signatory] 

 

its [insert designation] and duly authorised representative  

authorised by [Power of Attorney dated [insert date]] OR [Board resolution dated [insert date]]. 

 

 

 

NOTES: 

(I) The bank guarantee should contain the name, designation of the officer(s) signing the 

guarantee.  

(ii) The address, telephone number and other details of the Head Office of the Bank as well as of 

issuing Branch should be mentioned on the covering letter of issuing Branch. 
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APPENDIX 7 
 

Sponsor’s Technical and Financial Proposals 
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APPENDIX 8 

Minutes of Meetings 


