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THE AGREEMENT is made at Yerevan

BETWEEN:

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

hereinafter

Republic of Armenia,
the

"Government" (which expression shall,

referred to as

unless the context requires otherwise,

include its successors and permitted

assigns);

2

incorporated

ARMPOWER C(CJSC, a company
the

pursuant to

and registered in

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

hereinafter referred to as the "Developer"

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

and permitted assigns); and

3) RENCO S.p.A, a public company

incorporated and registered in Italy
pursuant to Italian law (with company
number 13250670158) and being legally
based at Viale Venezia 53, 61121 — Pesaro,
the

"Sponsor” (which expression shall, unless

Italy, hereinafter referred to as

the context requires otherwise, include its

Uunr3u MUSUULUSP T Yupyky E Bpliwtinud

(1) ZU8uUUSuULP ZULrumesNke38uUL
YUNUYUMNRESUL, nee aNronkru [
2U8UUSULP ZULLUNESNRE3UL ULARULPS, UL nph
Jupswlwl tunu]uypp quigmd £ Zwjuuinwbh
Zuupuybwnnipnil, 0010 Gphwl, Zwtpuybknnipui
hpwywpul, Ywpwjwpwlwh wmb 1 hwughnud,
«unwyjwnnipnti» (htswhuph
ubpupnid £ twbh  nppu
hpwdwhwenpnutinht b pnyjunpbih giuhnwpubpht,
Ept hwdwwnbpunt wy put sh pjuntd),

wjunthbwn’

wnpwnuwhwjnnipniup

(2) urveunker
Zwipwybnnipjui

DLL-h, Zujuuwnuith
opkuputph hudwduwju
Zuyuunwth Zwipuybnnipniunid hhdbungpdus b
gpuigqus pulbpnipjut
286.120.924562), nph quin]knt Juypt & 22, p. Bplwd,
Ghuwnpnt 0010, Ywuqqkt Uupquyutih thnn. 10 hwugkl,
«quinniguuwnnn» (huswhuh
tbpupnid £ twbh  nppum
hpwjwhwenpnutinht b pniyjjunptih giuhnwpubpht,
Ept hwdwwnbpuinhg wy) pwl sh plunwd), b

(qpuiigdwl  hwdwpp’

wjunthbwn’

wnpunuwhwjnnipniip

3) ntvul U.w.U-h, Puwjhujh opkupukph
hudwdwjt Punwjhwynd hhdtwngpjws b qpuugdus
pug puwdubnhpuluwt pulbkpnipjut
13250670158), nph  hpwjwpwbwlub
quinfym Juyplt £ Puwihw, 61121-Nkqupn, Thuk
dhukghw 53, hwughkl, wjumhbn «njwiunnps
(hswyhuh wpunwhwjnmpniup tkpunonmd k bwb gpu
hpwjwhwenpnutinh b pnyjunpbih giuhnwpubpht,

(gputgdwt
hudwpp'



successors and permitted assigns).

WHEREAS:

(A) The Government intends to
engage a private developer to develop the
Project at a site near Yerevan city,

Armenia.

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

commitments and responsibilities of the

Sponsor detailing indicative

Government and the Sponsor in relation

to the Project.

(@) The has
incorporated by the Sponsor for the

Developer been

purposes of implementing the Project.

(D)

terms

This Agreement sets forth the
the

structure of the

and  conditions of
implementation and
Project, and supersedes the Memorandum

of Understanding.

NOW, IT IS AGREED AS FOLLOWS:

Ept hwdwwnbpunt wy put sh pluntd)
UbQtY
2Ugd4h unueLndg, nr.

(A)
Uwubuynp jupmguyunng  Zwjwunwbmy, Gplwb

Qunwdupnipniup dnwngpjus b ukpgpuyly

puwnquph ubkpdwluypnid Opwghptt ppujutugubine
hwdwn:

(B) Yunwjwpnipniup Zndubwynph hbwn Yupl) &
@njupdppidwl Znipwghp’ dwipwdwuliting Opugph
htnn Juydws Yuwrnwduwpnipjuit b Zondwbwynph
gnighy wwpuuynpnipniubpp b wupuwlw-
unipniutbpp:

(@) hhdtwnpyty E
znjuwbwynph  Ynnuhg Opwgph hpwljubwugdwb
tyunwlyny:

Yuwnniguuyjuinnnp

(D)
hpwjubwugdut wuwypdwbbbpp b junnigquspp, b
thnjpwphunud L ¢nupdpnudwt Znipwghpp:

Unytu Nujdwbwghpp uwhdwiunid £ Opwqph

anuere
Uuubu.

200U2U8L4E3shL 2GSGY8ULP



1

1.1

In

ARTICLE 1

DEFINITIONS AND
INTERPRETATION

Interpretations

the Agreement unless the context

otherwise requires:

1.

1.1.

zNMqUo'1

UlzuuunNkhULEr &Y UBYLURULNRT

Ukjuwpwinidatp

Unytu NMwjdwbuwgpnud, tplk hwdwwnbpunhg wy pul

sh phanut

(a) any reference to a statutory provision (a) opkuph nppnypht gutjugws hpnud ubpunmd k

(b)

(©)

(d)

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

into hereunder;

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

words denoting natural persons shall

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

(whether or not having a separate

legal entity);

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

Agreement;

the words "include" and "including"

Upqws  npnypep, huywbu np o wyb jupng k

dudwiuly wn dudwiuly thnthnpuyky,
Ybpupnmidt)  jud  dhudnpdl)] wyipwbing,
nppwing udwi thnthnjumipiniup,

Jtpupugniunudp jud dhwynpnidp Yhpunynwd k
Ywd Yupnn E jhpwnkih 1htl] unyt Mwydwbwgph
hwdwdwyt Yupdws nplk gnpdwppht.

(b) tquijhny uwoyws puntpp tkpwonid Eu hnguwlh

(©)

b hwljupwlp, hull dhghjujut whd tywbwlnn
puntpp  Ukpwpmd U pllybpwlgnipgniitp,
dhpdwkp, puybpmpniutbp, Ynpwynpughwibp,
Antwplnipniuubp,
wunghwughwubp, Juquuljtpynipniuttp jud wyy
(wbufu  wyb  pwbhg, npwbp
hwiughuwinid &t wpwtdht  hpuwupwwljut
wld, ph ny).

hwdwnkn wnpuunk,

unipjljnubp

NMuypdwbwgpnid qginbnusd «pnjuibinuilynipmniup»
b guilugws yYhkptwgpbp twhwwnbujus o
dhuyt hpmudutph hwpdwpnipjut hwdwp b sku

wqnnid NMuwydwbwgnh hdwuwnh Jud
Ubkjuwpwidw Jpu.
(d) «<ubpupnd > b «bubkpwpjup  pwnbkpp



(e)

®

(8

(h)

(i)

are to be construed without limitation;

any reference to any period of time

shall mean a reference to that

according to Yerevan time;

"Article" and "Appendix" shall refer,
except where the context otherwise
requires, to Articles of and any
The

Appendices to the Agreement shall

Appendix to the Agreement.

form an integral part and parcel of the
Agreement and will be in full force
and effect as though they were
expressly set out in the body of the

Agreement;

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

as amended,

varied, supplemented, modified or

novated at the time of such reference;

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

include both such days or dates;

unless  otherwise specified, any

interest to be calculated and payable

under the Agreement will apply on a

(e)

®

(8)

(h)

(i)

Ubkjuwpwiynd B wnwg vwhdwbwthwldwl,

znnuip nplk dudwiwwhwngush tywwynd k
hnnud gput’ pun Gplwih dudwiwlh.

«nijud» b «wybJud» puntpp Jepupkpnud B
Nuydwbwgph Znpjudubphtt b Zwdbwsubphl,
wy] pwl  sh plund:
NMuydwbwgph ZwykJusubpp hwinhuwind tu
npuw wipwdwibih dwup, b ntukt jhwjwwnwup nid

tptk  hwdwwnbpuinpg

U gqopénnmipmil wjtwbu, huswbu bphk npubp
pugwhwjnnpbt tkpundws (hukht Mwydwiwqph
hhdtwlw wnkpuwnnid.

gutjugws hnnud npbk wuwydwbwgph, gnpdwnpph,
qnpshph,  (hgkqhuyh - Jud
gutjugws hwunwpnph hwdwpynd | hgnud wyn
gnpdwpph,
qnpdhpht, 1hgkighuyht jud wy) thwunwpnph
tdwb  hnnud Juuwpbnt  wuwhh gpoipjudp
pninp thnthnjumipniutibpny,

Altwthnjunidubpny Jud

hwjuwuwnwqph,

wuwydwbwqgnht, hwjuwuwnwqnhi,

npubgnid
nugnidubnny,
unpugnidubpny.

wy] Uhpy uwwhdwbdws sthubnt  phwypnid,
gutjugws hnpnmd npbk dwdwbwjuhwndwsh,
npp uluynd £ hwunnll vwhdwiudws opyjutihg
Jud wduwpyhg dhtgh hwwnntl vwhdwudws opp
jud wduwphyp, tkpunnud b wyn Gpine opkpp
Jud wduwpybpp.

wy] Uhpy uwwhdwbws sthubnt  phwypnd,
NMuwypdwbwqgph tbppn hwyqupluw b J&updui
Eupuju gutjugws wmninu Yhpunymd L 365

4



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

until relevant payment

(j) references to any gender include all

genders.

1.2 Ambiguities and Discrepancies

In case of ambiguities or discrepancies

within the Agreement, the following shall

apply:

the

Agreement, the provisions of specific

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

(b) between any value written in

numerals and that in words, the latter

shall prevail; and

the the

Agreement and any other documents

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

1.3 Definitions

In the Agreement, unless the context

otherwise requires, the following terms

shall the

assigned/ascribed thereto:

have following meanings

Onduw hhupny b jnipwpwtynip Op Ynunwljynud k
hudwywunwupwt  JEpptwdwdljinhg  dhsh
hudwywnuwuwt Jdupdwt yupnwynpnipjub
Juwnwpnudp. b

() nplkubkpht hnnudp Wkpwpnid £ pnjnp ubnbpp:

12, ©phhdwunnmpmniuubp b wihwdwuww-
nwuwimpmniuibkp
NMuydwbwgpnid Epyhdwunnipniuutph Jud

wihwdwywunwupiwtnipjniutph wnluynipjut

ntwypnid Yhpwnynid £ htwnbjup.

() Muylwbwgph kpynt Znpywstbph dhol' ulgpn
wnwpluhtt ykpwpbkpnn npnowlh Zonwsubphp
npnyputpp  ghbpuluymd  Bu wyp  Zngpdusubph
nnnyputph tjundwudp.

(b) pyuyututpny b puntpny qpjwé dkdnipiniuubkph
Uholi’ ghpuljuynid E punkpm] gpyusp. b

(¢) Muydwbwgnh b Muydwbtwugph dwu juqunn nplk

wy  thwwnwenpekph  gpouplbph  dhel
gbhpuuynid £ NMuydwbwgph nppoypen:

1.3. Uwhdwunmdubp

NMuwydwbiwgpnud, Epk hwdwwnbpunhg wy put sh
plunud,  hbwlyuy niukt  ppuig
Yhpwugpdué hknlbjw) bywbwlnipniuubpp.

Eqpoyputpu



the

cessation of construction or operation of

“Abandonment” means voluntary

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

from Project Site

substantially personnel
the

cumulatively for more than one hundred

Developer

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

Adverse Condition Event;

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

with

been

the
documents set out in Articles 6.1(b)(i)-
6.1(b)(vi) has the

Commissioning Tests;

confirming that the Plant

completed in accordance

and passed

the

temporary acceptance commission formed

“Acceptance Commission” means
by the Government in accordance with all

Applicable Laws for the purpose of
determining the Commissioning Tests and

conducting the Plant acceptance activities;

has

meaning given to it in Article 3.3(c);

“Additional Equity Partner” the

has

meaning given to it in Article 3.3(c);

“Additional Partner Notice” the

“Additional Technology Partner” has the

meaning given to it in Article 3.3(c);

“Adverse Condition Event” has the

«[pnub» Wowtwlnud t Yuwpniguwuwwnnnh Ynnuhg
Quywuh junnigdwt jud swhwgnpsdwt judwynp
nunupbkgnid Jud wdpnne (Jud qpkpt wdpnny)
wtdtwluquh htpwgnd Opwqph Swpwsédphg nplk
opwgniguyht  wwpjuw  phpwgpmid  punhwtnip
wndwdp wykjh pwt 180 (hwpnip nipunil) opny’
Uthwnpwhwptih Midh Jud

NMuwydwuh Thyp shwdwpynn nplk yuwndwnny.

Ubpupbkuywuwn

«Cupgmidwd  Ujuw» wbwlnd L Cugnitng

Zmuduwdnnniyh Ynnuhg wpjws Jyuywughp, npny
huwunwwnynud E, np Guywip junnigqus E 6.1(b)(1)-
6.1(b)(vi)
wuwhywidwdp b wb whgkh E Cwhwgnpsdwb
Zwudubnt @npdwpynudubpp.

znnpjusubpnid - toqws thwunwpnpbph

hwudwdnnny» wpwhwynid E
dudwbwlwynp pugniting  hwtdbwdnnny, npp
Juquuynpyt] £ Ywnwjupmpiut Ynnlhg hudwduwgt
pnnp  Yhpunkih  Opklpubph’
Zmudubknt @npdupynudutipp vwhdwbint b Ywywuh
htin  Juwydws
Juwnwpbnt tyunulny.

«Cunnminng

Cuwhwgnpéuwt

punnitdwt gnpdnnnipjnibubpp

«Lpugnighs Pwdubwnbp-Anpépuljtp» bLqpnypt nibh
3.3(c) ZnyJuénid nput Jhpugpdus tpwwlnipniip.

«Lpugnighy @npdpultpng Owunignu» kqpniyph nith
3.3(c) ZnyJuédnid nput yhipugpdus tpywwlynipniip.

«Lpugnighy SEunjnghwljwmt Fnpdpuljkp» bEqpnyph
ntth  3.3(c) ZnpJudnud  pput  Jhpugpdus
ywbwlnipniupn

«Ubhpuphutguun  Muydwuh Yhyp» bqpnypl nith

6



meaning given to it in Article 14.1(b);

“Affiliate”
Controls or is Controlled by (directly or

means any Person who

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

holding company;

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

accordance with its provisions;

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

“AMD” or

currency of Armenia;

“Dram” means the lawful

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

Armenia, including statutes, rules,

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

may be in force and effect during the

14.1(b) Znnjudnid
owbwlnipniup.

npul Jtpugnqus

«Pnpjujuyulgqus Tud» tpwbwlhnmd b gubljugud
Utd, npp (niqquh  jud  whnignuyh hpygn)
dhpwhuljnid £ wy Ubdh jud dhpwhulpnd £ wyp
Uudh Ynnuhg, wyn pynrd, tpt Gudp hwinhuwind k
hpujupwbwut  wbd, wy UVudh  JhEpouwmljuib
hnjgphtiquyht pulbpnipniup, wyn Uudh guulugus
hnphtiquyhtt - putpnipynit b wyy  hngphtiquyht
puljipnipjut gwitjugus (mnnuljh jud wininnuyh)
nniuwnp puljEpmipnit.

«Muydwbmghp» owtwlnid k unyt hwdwdwjwghpp,
ubpunyu) guujugws Zuybkpwsubtpp, huisybu np wyh
Jupny b dwudwbwl wn dudwbwl thnthnjudl] hp
npnypubpht hwdwywnwupw.

«Cpgpujuu Uhowjuyph MNuydwbitkpr wpwbwlynud k
uhwuht' ppgwlw Uhgwijwyph onh ghpuwunh&wbp,
onh funtwmpynitip - Opwgph
Swpwépnid b Opwqpp Swpwsph pupdpnipmibp.

hwpwpbpuljut

«2Z gpud» Jud «Fpud» pwiwlnd L Zujwunwih
wuwownnbwlut wpdnypn.

«Thpwnkh  Opkupubp» wpwbwynd Lt ponp
hpwyuwljut wwnkpp, npnup nidh b gnpénnnipjut dke
Eu Unnpugpdwt Uduwpdh gpoipjudp, hisylu twl,
npnup wyp wwhhg htnnn Jupnn b hpuywpuldtp
Jud nidh b gnpénnnipjut dky dnul] Zujuwunwunid,
wyy pynd twl  opkuplbpp, Ywinbbbpp, Jubn-
twwnpgbpp, hpwhwiqubpp, Juintwnpmpniutbpp,
Swunignidubpp, Jupquppnipniuutpp b opptiwfjute
nidh dbky dnwé nuunwlwb wlwnbpp, jud junpn
wnwpluygh  tjuundwdp  ppujuumpnitt niibgnn
nuunwpuih Ynndhg npbk ipptwljut dkjuwpwunid,

7



subsistence of the Agreement;

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

consents, no-objections,

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

Agreement or any Project Agreement;

obligations contemplated by the

“Armenia” means the Republic of

Armenia;

“Armenia Revenue Authority” means the
the

Government of the Republic of Armenia,

State Revenue Committee of

or any relevant successor thereof;

“Assigned Amount” has the meaning given

to it in Article 10.1(c);

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

accordance with Article 17.4;

“Change in Law” means the adoption,

coming into effect, modification,

reinterpretation, cancellation, withdrawal
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gutjugws Opwgph Nuwydwbwgpny twpiwwnbuynng
wuwpuwynpnipnibubkpp hwtdt wetkng, junwpbne
Jud dwpkint hwdwnp.
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or suspension, after the Signing Date by
the
Authority of any Applicable Law, Tax or

Government or any Government

Applicable Permit, if, in the latter case,

not due to the Developer’s fault;

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

Operation Date;

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

Commercial Operation Date;

after

“Commercial Operation Date” means the
PSRC

resolution for the License Revision and

date on which the adopts a

approval of the Tariff;

“Commissioning Plan” has the meaning

given to it in Article 6.3;

“Commissioning Tests” means a series of
pre-commissioning and commissioning

the

in accordance with

tests determined by Acceptance
the

Commissioning Plan and Applicable Laws,

Commission

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

and the terms of this Agreement;

Yhpwrekih  Opkuph, Zwplhh YJwd  Yhpwnkjh
Eoyunnipyul, Jipohiu’ Yupniguuyuinnnh dhnpny
syujiwiuwynpqws, pugniunudp, nidh dbe dwnbbp,
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“Committed Equity” means the amount of

Equity funded on the Calculation Date;

“Committed Offtake

period commencing on the Commercial

Term” means a

Operation Date and expiring on the
(20%) the

Commercial Operation Date;

twentieth anniversary of

“Completion Act” means a document
issued by the Yerevan Municipality based
on the Acceptance Act, certifying that the
has

completed and the Plant is ready for

construction of the Plant been
commercial operation in accordance with
Applicable Laws;

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

this Agreement set out at Appendix 2;

“Conditions Precedent Deadline” means

the date that is 180 Days after the Signing

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

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

Precedent Deadline;

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

power capacity unavailable
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«Gpupuuynpyus  Fudw Fudljbny wowtwlmd E
dudwtwjwhwndws, npp uljuymd E Undkpghnt
Cwhwgnpédwtt Uduwpyphtt b jpuwinid Yndkpghnt

Cwhwqgnpédwt Uduwpih 20-py

(puwit)
wnwpbknupdht.

«UJupuuljuit  Uju» twpwbwynd L Bplhwuh
punupuybwnwpwih Ynnuhg Cugmbdwb Ulwnp
hhdwt ypw mpjws hwunwpnine, npp hwjuuwnnid
L np Ywywih juenigmdt wdwpudl) B b Quywip
wuwnpuuwn  E §ndkpghnt pwhwgnpsdwl  hudwp
hwdwdwjt Yhpwunkih Opkuputph.

«bnwdgnny NMuydwiibpy tpwtwlnd  Zudbdus 2-
nid vwhdwiwé wyt hbitnwdgnn yuydwbkpp, npnbg
pwdwpwpndt  wihpwdtonn £ Unnubph
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equipment maintenance in the relevant
period, as determined in accordance with
the Applicable Laws, such capacity to be
used for the purposes of calculating the
amounts payable by the Offtaker to the
Developer under the Power Purchase
Agreement for making the Dispatchable
Capacity available by the Plant and for
other this

purposes  specified in

Agreement;

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

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
which costs or

insurance proceeds,

dudwbwjuwhwnywsénid hwuwuhbh sk vyyuuwupydui
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expenses may include:

(a) capital costs;

(b)

financing costs;

(©)

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

(e) reduction in the revenue received by

the Developer;

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

Yerevan time;

“Deemed Period” has the meaning given

to it in Article 10.2;

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

“Developer Event of Default” has the

meaning given to it in Article 16.1;

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

Appendix 3;

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

Contracted adjusted  in

applicable, being

Capacity

Swhiunwdubpp Jupnn kb tkpunk).
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accordance with Applicable Laws to take
into account (i) the Ambient Conditions,
and (ii) degradation due to ageing during
the Term, and as shown by the most
recent Dispatchable Capacity Test or
assessed by an Independent Engineer, as

applicable;

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

with Applicable Laws;

“Effective Date” means the date on which
the the

Government that each of the Conditions

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

the Party not responsible for satisfying it;

“EPC Contract” means the engineering,
procurement and construction contract
entered into by the Developer and the
EPC Contractor in relation to the Project;

“EPC Contractor” means a Permitted

Technology Partner that will design,
engineer, construct, commission and
complete the Plant, appointed in

accordance with Article 3.3(a);

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

Developer attributable to its shareholders

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

loans;

the

exemplary forms of each of the Power

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

Laws being satisfied;

the

temporary expert commission formed by

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

examination and approval of the Plant

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

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

financing;

“Financial Close Deadline” means the date
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Opkupubph huwdwauwyl
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that is 180 Days after the Signing Date;

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

“Financing Documents” means any and all
bonds,

agreements,

indentures,
bond

rate,

loan agreements,

security note or

purchase  agreements, interest

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

financing documents;

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

or trustee for such Person or Persons;

“Force Majeure Event” has the meaning

given to it in Article 14.1;

“Force Majeure or Adverse Condition

Event” has the meaning given to it in
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Article 14.1;

“Gas” means gas of a quality that at a
minimum meets the GOST 5542-2014
"Natural fuel gases for industrial and

domestic use" standard;

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

determined in accordance with the ToR;

Site, as specified in

“Gas Supplier” means GazProm Armenia

CJSC or its successors;

“Gas Supplier Facilities” means the gas

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

maintained by the Supplier for

delivery of Gas to the Gas Delivery Point;

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

duration of the Term;

“Gas Supply Force Majeure” means any
Utility Supply Force Majeure constituting
any disruption in the delivery to the Gas
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Uwwinwljupupp Bupwlwunrmigjwuspp»
Eupwunnigyuéspubpp,
Junnigyty,
vguuwplynid ko Quqh Uwnwlwpuph  Yonuhg
Quqh Ghun
dwwnwujupupbjnt hwdwp.

wuwnluunud, owhwgnpsymd b

Uwunuwljupupdub Quq

«QGugh Uwnwuljupupdwb Muydwbughp» jud «UN»
wwbwlnid  k Quqh
Uwunwluwpuph dvhob hwdwwywwnwupwi Ophtiwlkih
dum]  qugh

Qunpniguwwuinnnh b

dunujupupdub
yuplwbwughp  dudlknh Quqh
Uwnwljupupdut Gtun uoyud
dudljtwnttpnud, quny, npwlny b pwbwlny Opwgnh
duwnwlupupbkint

Quunwpnph
pupwgpnid
huwnuly
hudwp wwhweyny Swqp

hwdwnp.

«Fugh Uwnwljwpupdwi Uthwppwhwpbh Owd»
wowbwlnid k
Ownuwynipjniuknh

gutjugus Ununitiug

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

the extent that:

(a)

such disruption is not caused by a

Force Majeure Event; and

exceeds

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

(12) days in any calendar year.

“Good Industry Practice” means those
practices, methods and acts as are in
accordance with good standards of
prudence applicable to the international
electricity generation industry which
would have been expected to accomplish

the desired result at the lowest reasonable

cost consistent with reliability, safety and
expedition;
“Government Authority” means the

Government of the Republic of Armenia,
the

governmental department,

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

Project Site, or the Plant or any portion

jurisdiction over Developer,

thereof, or the matter in question. For the

avoidance of doubt this provision does not

Uthwnpwhwntjh nid, npb hpkhg ubpjuyugund &
Suophutih  Zgnpmipjudp Ywjywbp thnpdwplbng,
Jud
hudwp wiuhpuwdbon GFugqp Fugh Twnwljupupdu
gutjugué houthwunid,
uwuyt vhuyt hbnlyw) nhwypbpnud.

owhwgnpsdwl  hwbdubnt owhwgnpsdhjny

Gt dwnwluwpupbnt

(@) udwl Juwthwtnudp sh hwunhuwinid

Uthwnpwhwntih Midh Hyph hbnbwup, b
(b) uwdwt pwthwinudp nbnd E punhwinip wndwdp
wykjh pwt 3 (kpkp) op nplk opwgniguyht
wduju pupwgpnid W/wd 12 (nmwutkpynt) op
nnlk opugnigujhtt mupyu pupugpnid:

«Mnpnp LTwyd NMpulnhuw» wbwlnd - wgb
wpwlwnhluwubpp, dbpnnubpp b gopénnmipinitbkpp,
npnp hwdwwwunwupwind  Bu EEjupuljut
Futpghugh Uhguqquyhlu
wpynibwpbpnipiniinid Yhpwnkih
npnup

wpuunpnipjul

opowhwjwugnipjui  (wy uwnwunupunikph,
Yupny &b whiluplk)  gwbuph  wpynibpht
hntuwhnipjul, winwugnipjul i1
oybkpwwhynipjwit hbkwn  hwdwwnbnbh jukwdhn

ujuqugniju wpdtpny.

«Mbnwlud Twpldhiy wiwlnd E Zwjuunwth

Zuupuybnnipjutt  Ywowwpnipniup,  Uqquyhl
dnnnyp Jud Zwjwunwth gwiuguws whunwlul
Jupsnipini, hwbdtwdnnny, pnphnipn, dwpdhl,
pnipn, gnpswiljunipni, lhwgnp  dwpupl,

Jupswlwb dwpdht' YEbnpniwlul, ph nkquljui

dujupnulyh  Jpw, nith
Qupnmiguuwwwnnnh, Opwugph Swpwsph, Ywjuih jud

npuig npbk dwuh, Juwd  Juigpn wnwplugh
tjuundwdp: Yuulwsutphg juntuwhbint hwdwp,

unyt  gpoypp sh Yhpundnmud  puunwpwutbph

npt  hpuwjwunipmnil
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apply to the judiciary;

“Government Confirmation” means a

the

Government of the Republic of Armenia,

written confirmation from
and/or the Ministry of Finance of the
Republic of Armenia and/or the Ministry
of Justice of the Republic of Armenia, as
applicable,

in respect of the Project

confirming that:
(a) the Government of the Republic of

Armenia may enter into this
Agreement on behalf of the Republic

of Armenia;

the all

required authorisation in relation to

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

(c) all obligations and liabilities of the

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

guarantee.

“Government Event of Default” has the

meaning given to it in Article 16.2;

“Government Event of Default Purchase

utjuwndwdp.

«Qupujupnpul  Zwunnwnnd»  pwbwlnd L
Zwjmuwnwith

Qunwyjwpnipjul, b/ud

dhtwmbiuibpp

Zwjuwunwth

hudwywunwuhiwiwpwp,
Zuwipuy knnipjub
Zujuutnuith Zuupuy binnipyjui
twpiwpupnipjub b/jud
Zuupuy bnnnipjut wnupuunnipjui
twpwpupmpyut - Ynndhg  Opwgph  Jbpupbpjug
npyws qpuynp hwunwwnnid we wyly, np.

(@) Zwjwunwih Zwbipuwybunmput  Ywnwjw-
poipniup Jupnn b Jupl unyt Muydwuwghpp

Zujuunwith Zwbipuybnnpjut wintuhg,

(b) Ywnwywupmpniup unwgk] E Nuwjdwbwugph b
Qupwlupnipjutt Ynndhg npw Yupdwb htwn
juwdws pnnp wwhwbeynn (hwgnpnidukpp,
npnup wuhpwdbsn Eu wwwhndbnt hwdwp

NMuydwbuwqgph (hupdtp nidp b gnpénnnipniup, b

(c) unyt NMuwydwbwqgpny Qunwywpnipjul
Ynnuhg unwbdudus PRI
yupunuwluwinipmniuaubpp i1

wupuwynpnipniuubpp Judtp b qupunwyn-
pkgunn Bt b wdpnponipjudp hwuplunnpkih Eu
b Gupwluw skt nplk hbnwqu jupquynpdwl,
thwgnpuwl, pnigbnughtt hwunwndwt jud
nwhdwbwthwuluwl, Jud nwgnighs

pinotiinuyght tpuojuhph npudwnpdu,

«Qupujupmpjut Yknwbgh Fhwp» Lqpnypt nith
16.2 Znyudnid npuit JEpugpyus hpywtwlnipniup,

«Yunwjupmpjuit Yknwibgh hwyph Fudwi Fhin
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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 by the
Government and employed or engaged
by the

Developer and the EPC Contractor in

Developer, approved

jointly, from time to time,
accordance with an independent engineer
appointment agreement to be agreed
between the Parties, for the design review,
the
construction, testing, commissioning and
the

determination of various matters, all in

approval and supervision of

acceptance of Plant, and
accordance with the provisions of this

Agreement taking into account the

requirements of the Applicable Laws;

“Independent Expert” means the expert
appointed pursuant to Article 18.2(c);

“Insolvency Event” means:

(a) in relation to the Developer, the:

(i) passing of a resolution by the
shareholders of the Developer
for the winding up of the
Developer;

(ii) voluntary

filing by the

Developer of a petition of

bankruptcy, anticipated

wowtwlnmd £ Zudkdus 3-nid vwhdwijus Fudwb
Qhup.

«Uujwju budhubp» wwtwlnd L junphppunnt-
pudkukp, npt wiwp t LAY Yuwwywunpnith b
Qupmiguuwwwnnh  owhbphg,

Unnuhg, b
ukpgpuyynud k
Yunmguuyuwwunnh b VY Ywwwjuemh Ynnuhg
hudwdw;jt wljuu hudtutph pwhwljdw
wuwydwbwqgph, npp Eipujuw L hwdwdwjubkgdut
Unnukph ynnuhg Onwgph twhiwgsdwt
nhunwpdwl, YQuyjwith ohttwpwpnipniup i1
thnpdwpynidp,  Jupgqupbkpnudp b
JEpwhuljnt b hwmuwnwwnbtny, husybu twb wwuppkp
Jutnhplibph ponpp
NMuwydwbuwqgph npnyputpht

Ghpwnkh

hwunwwndus L

wupphpupup
dhwutwpwp

Qunwduwpnipjul
hwdwintn

punniunudp
npnodwt  hwdwp,

unyjt

hudwywunwupiwt hwoyh
Ontupubph yuhweubpn.

wntbny

«Uuljuiju
18.2(c)znpjudnid
towbwlnipniup

®npdugtn»
npub

Eqpnypt nilh
YEpugnjws

«U]fwpniumpjui Fhyp» bywbwlynud k.

(a) Ywnniguuwwnnnh nhuypnud.

(i) Yuwnniguywwnnh pwdubnbtpbiph Ynnuhg

Gunpnigumuuwnnnh  uswpdwul Jwuhb

npnodwt punniunid,

(i) Yunnigmyuwwnnh Ynnuhg ubwulnipjulb,
jutthiunbuqus vbwtlynipjul, nswpdul,

wnnnowgdwl, dnpwwinphnidh jud udwb
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(iii)

(iv)

(b)

bankruptcy, liquidation,

rehabilitation, moratorium or

other similar relief;

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

the making by a court with
jurisdiction over the Developer
of a judicial act which is not
stayed or reversed by a court of
competent
thirty (30) Days; and

authority  within

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;

“Interface” means each construction
connection and/or  physical tie-in,
between the Plant and the

interconnection or delivery infrastructure

of a counterparty to a Project Agreement,

wj] wquuiwlt dwuhtt judwynp nhunwdh
ubkpluywugnid,

(iii) Ywpnigumuywwnnh tjuwndwdp piswpnnh,
dudwbtwjuynp jurwqupsh, vtwblnipju
Junwjupsh Jud tdwb wy] guonnbwwnwp
widh  wywbwlnud
Jbpwptpnng guijuguwsd nunwjupnipub
nupwgpnid, bEphk wyn wwuwlnudp sh
htwnwdqyt] Juwd Yuubkgdl] towtwldw
wwhhg 60 (upuni) Opju pupwugpnid,
Jud

Yunpniguwwwnnhl

(iv) Qunniguyuwwnnh tjundudp hpujuunt
nuuupuih Ynndhg puuwulub  wlunp
npp  hpwjuwunt
Ynnuhg sh Juukgyl] Yud hbwnwunupddtp
Eptuntt (30) Opdu pupwugpnid. b

wpdwlynud, nuunwupwith

Yunwupnippul  phypnid Gunujwpn pjub
Ynnuhg
Unpuwunnphnidh jud whunwlwt  pEdnjnh
hujnwpwpnid  (Qud tnyt nidh  nibkgng
wj]  bhwjunwpwpnipmpoi), Jud
Qunwyupnipjut Ynnuhg unyu Nuydwbiwugpny
hp J&wpuyht
Juwnwpknt

(b)
tpw  wwpuwwnbpiphtt  J{wpnudutph

gutljugus

wuwpuwynpnipjntubpp

whtwphunipjut thwuwnh

pugwhwjn punniunid:

«Uhwugniu» wowwulnid k JnLpupwsnip

yntunpmijnpy  dhugnid  WhHwd  Shqhlului
dhwugnipnit  Ywjywuh b Opwgph NMwjdwbwqph

ntunnpugkunp thnjujuyulgdui Jud
dwnuljupupdwt tupwlwunnigyusph hbwn, husyhu
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as applicable, including the Gas Delivery
Point and the Delivery Point, and, where
the location of such an interface is not
specified in this Agreement, as specified in

the relevant Project Agreement;

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

the

Agreement under which ownership of the

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

Site Price;

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

maximum rate of interest permitted by

np Jhpwnbkih E tkpunjuw; Quqh Uwnwljupupdwb
Ghunp U Uwunwlwpupdwt Ykup, b Epp wdwb
dhwgdwn  quudbnt  Juypp  wyqwd sk
Nuypdwiwqgpnid, husytu  wdws L
hudwywunwuhiwt Opugph Muydwtwgpnid.

unij

wuu

«nnuuwup Qbnppipdwt Muwydwiwghp» tpwbwlnid
E hnnudwuh thnjpwbgdwt  dwuhtt  hhduwlub
wuwjdwlwghpp, npp  Eipwlu E
znnqudwuh Lwptwlut Muydwiwgpph hwdwdwygh, b
npny Opwgqnh uuundudp
ubthuutmpjutt  hpwyniipp Utthwwbwwnhpng
ynnuhg thnpuwgdnud E Yupniguuyuinnnhtt' Opugph
Swpwédph Quh nhuwg.

unnpuqpuui

Swpwsph

«Fudljtinug Ydupdwmu Fpnypuswy tpwbwlnd £
uwhdwtdwt  wduwpyh npnipjudp
unlnuwungpnyp, npp hwduuwp £ Zwjwunwih
Zwbpuybnnipjut Ykbnpnbwlwh putlh Ynndhg 22
npudh  hwdwp wvwhdwtws pwtluyhtt wnlynuh
hwpyunpuyjhtt npnypht, vwuyt ny yuljwu pub 7he

wnwpklijut

Wall Street Journal wupphpujutnid «pudwlub
dhongutiph thnpuwupdtpubp»
Utkpjuyugqws Tntgnuh dhgputjuihlt gpmypwswthh
(LPROM) 6 (Yhg) wiuujw hwdwp Gpqws nnpuph
thnjuwpdtphg 2 (kpynt) mnlnu pupdp (Gud Ept tdwub
npoypubpp wpdws sk, wyuw njptpuh Fpudwljut
Uhgngutnh ®npjuwupdtiph Unuhpnpuyht
Ownuwynipjut (yud LPLAC-h gnigugpdwt hwdwp
Mnptpup pwdwlut Uhgngubph  ®njuwpdtph
Unuhpnpuyhtt  Ownwjmipjniip  thnjuwphtng  wy

JEpunwnnipjudp

Swnwmpjul) hudwywunwupwi kend qhnbngus
quughtt  wnwowplubkph  Jhohtt  pYwpwbwlup
(upluynipjui phuypnid) Jdwpiwt wduwplh jud
juunpn wpwplu hwinhuwgnn Jdwpdwt wduwpyh
npuipjudp.  wpjws  thnjuwpdtpp
Eupwlu E Lopndwt jmpupwiygnip 6 (Yig) wdhup dkly

htwnwquynid
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Applicable Laws;

“Licence” means the licence to be obtained
by the from PSRC in

accordance with Applicable Laws for the

Developer

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;
(b)

Financial Close Deadline;

Construction Start Date; and

(©)

(d) Scheduled Commercial Operation
Date; and

(e) any other date described as a
Milestone Date in the Project

wiqud, uwwluyt wyy thnpupwpdbpubpp sybwnp
gipwquugh Yhpwnkjh Opkuputpny poyunpus

wnwybkjugniyt npnypwswthbpp.

«Lhghuighw»  Wpwiuwlnd E  jhghuqhw, npp
Yupmguyuwunnp  whup b unwbw  20YZ2-hg
Uhpunth Opkuputph  hwdwdwgi’ Quiywth

Jupmigdwt b Enpulwb Eubpghugh (hgnpnipyjui)
wpunwnpnipju hwdwn.

«Lhgkughugh  dbpwbwynud»  tpwbwlnd L 204z
Unquhg Lhgkbqhuyh  Jbpubugmd’  wpunugnpn
hwdwp, np Yuwywup jupng b dnbk] wpnwunpnipju
thniy:

«UInpmuuny pwbwlmd | gutljugws ppuljui Juwy,
wwpup, J&wpnid b/jud
(wy pynd  bwb  uupfws
jukjudhnn hpwdwpwbwlwt  Swjuubkph  hbkwn, U,
Juuljwsitphg umuwthbm hwdwp, pugunnipudp
Ejudnh  Ynpuwnh, Ynpuwnh,
winipquih Yuwd hEknbwbpuyhtt Juwuh, Ynpunh
wuwpuph, Ydupdw jud qupunwynpnipjutb).

Jupniuwn,

wwpunwynpnipjnil

htwpwynpnipjub

«Lomtuwmluwhg Uduwpykp» tpwtwlnid
(a) zZkwwdgnn Nuwydwuubph 4Epotimdudjtn.
(b) dpuwbuwynpiw Udthnthdwt IhEppumdwudljtin,

() CThuwpupnipjub Ukjuwupyh Uduwphy, b

(d) LVwpwunbujuws  YUndbkpghnt = Cwhwqgnpédwl
Uduwphy, b

() guwulugws wy wduwphy], npp  Opwgph
Judwtwljugnygnid  vwhdwiwés E  npwyhu
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Schedule.

“MOou” or

Understanding” means the memorandum

“Memorandum of

of understanding dated 2 December 2015

made between:

(a) the
Minister Yervand Zakharyan); and

Government (represented by

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

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

of the Project;

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

Point;

“O&M Contractor”

Technology Partner that will provide

means a Permitted

services for the operation, maintenance

and/or repair of the Plant;

“Offtaker”

Armenia CJSC or its successors;

means Electric Networks of

“Owner” means Yerevan TPP CJSC;

“Partner Information” means:

Lowtwljw hg Uduwphy.

«@Z» Jud «@njupdpnudwmu Znipwghp» tywbwlynd k
2015 pYuluuh gpkiunbdpiph  2-nd  pdugpus
thnjupdpnidwt hnipwghpp, npp Yupyl] £ htwnlyuyg
Ynnutph dhol.

(a) Quwnwdwpnipnit (b ghdu twpwpwp Gpduby
Quiuwpjuh), b

(b) Zznquiunph (h guu Uupuh Yhobyndh),

npukn dwipudwut ubpuyugqus tl
Qunuwjwpnipjub, Zojubtwynph b htnbwuybu tub
Qunniguuywinnnh (npytu zZnjuwynph
Onuljuyuligdus Uudh) twptwlju
wuwpuwynpnipjntbipp b wupuwlwunipniuubpp

Onpwgph juwulgnipjudp.

«2nmun  BEjupwlwi  EBukpghw»  wwbwlnd  k

Ynnuhg Gunpyht
Uwunwlupupdut Ybnnd dwnwluwpupjws qnin

Qunniguuyjuinnnh

EEjunpuywt Eutipghugh gnidwpp.

«CWU Yuwywjwenw wbhwlnd E Cniyjunpdus
Sthutininghwjut @npsdpultp, npp wpwdwugpbne k
Yujwith
uyuuwpdu b/jud ykpuinpnqiut hwdwp.

Swnuym pintilbp owhwgnpédwl,

«Qunprp wywhwlinud £ «<wjuwunwih Ejunpulut
guiigtp» @LC-u jud npu hpwwhwenpnubpp.

«Ubtthwjwbwinbp» bowtwlnid k «Gphwuh QEY» OLC.
Uwuhiy

«Sknkjunynipjnih Qnpépulkpng
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(a) for a Person, excluding individuals,
documentation or other evidence

confirming:

(i) registered office address;

(ii) principal place of business;

(iii) shareholding structure;

(iv) ultimate beneficial owners; and

(v) key management structure;

(b) or for an individual:

(i) the full name of such individual

and, if applicable, the spouse;

(ii) citizenship(s) of such individual

and, if applicable, the spouse;

(iii) permanent residential address of
such  individual and, if

applicable, the spouse; and

(iv) if such individual is acting in the
interest of another individual or
entity, information about such
individual or entity listed

herein;

“Party” means either the Government or
the Developer as the context may require

or admit and "Parties" means both the

wpwbwlynud k.

(a) guujugwé Uudh hwdwp, pwugupnipjudp
dhqhjwlut  whdwbg, thwunwpnpetp b wy
wywgnygukp, npnugny hwuwnmwwnynd k.

(i) gqpuugwé qpuubkiyuljh hwugku

(ii) gqopéniubnipjut hhdbwlwb Juypp,

(iii) pwdubinhpulwb junnigqusdpp,

(iv) Jbppuwlu owhwnnt ubkthwjwiwwnbpbpp, b
(v) hhdtwut junwuupdwb junnigjuspp.

(b) Yud whhwwnibtph hudwp

(i) wudh U, wnluwmipyut pbuypnud, upw
wuniutint (phy wuniuip.

(i) wudh U, wnlumipyut pbuypnud, upw
wuniulint punupwghnipniup(utpp),

(iii) wmudh U, wnlumipyut pbwypnud, upw
wuniulint Upnnwljwt phwnipjut hwugkly, b

(iv) tpt Wwlwb wbdp gnpsnud £ h owh by wy
dhghjujutt jud ppuduwpwbulut wbdh,

wyw nbntjuunynipnit wyy $hghjuljui
Jud hpwdwpwbwlwb wudh Jepupbpyuy.

«Unnu»  wpwibwlnd E Qwpwjupnipmpoiip  Jud
Yunmguuyuunnp  Jupjuws  hudwnbpunhg, hul
dnnutpy wwhwind L U Ywowdwpmpiniup,
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Government and the Developer;

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

Government in accordance with

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

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

Government in

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

agency or any other legal entity;

“Plant” means a gas-fired, combined cycle,
power plant with approximately 250MW
average annual gross electrical energy
generation capacity and with not less than
50.5% gross efficiency designed and
constructed in accordance with the Plant's

technical specification;

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

the Expert Commission;

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

Ywnniguujunnnp.

«Cnyunpus Pudubnbp-Aapsdpiljtipr tpwbhwlnud £
gutjugws Lpwgnighs Pwdubnbp-Gnpspultp, npp
huwunwunduws t Yunwjupnipjut Ynndhg hudwdu;
3.3(b) l 3.3(c) Znnwistukph.

«fBmjunnpyusd Sthuiinnghujjutu Qnpsdpulkp»
wowbwlnid L guuljugus Lpugnighs Skjutininghwuljute
Qnpéplltp, npp hwunwwndws t Ywnwjwpnipjul
ynnuhg hwdwdwyt 3.3(b) b 3.3(c) Znnusubiph.

wthun,

«Uld» hzuﬂlulllnuf L

pultpnipini,  Ynpuynpughu,
hwdwwntn Abntwplnipniy,
wld

Jupwdupnipjnih

gutljugusd
nuykpwlgnipni,
wnwtdhl
hpujuwpwbwulut shuwinhuwgnn
Juquulkpwnipnil, Jud
whnwlwt dwpdhtt ud gqopswlunipmi, Jwud

wnpuun,

gutjugws wy] hpwjwpwbwlut wid.
Juuiy  wiwlnd b wwpbut dhohtnid
Uninunpuybu 250 Udwn punhwinip bEjunpuljuwb
tubpghw wpuwnplnt hqnpmipnit mubgnn quq
Jupnn hwdwlgyuws ghlng Yuywl' ny yulwu, pul
50.5% hwdpunhwinip wpynibwbnmpudp Qujul,
npp twpwgsyb] b Junnigyl) b hwdwdu Gujwith
nbkjuthjulwt dwutwgnh.

«Quyuth Lwpwgsuyhtt Gwunwpnpbp» tywtwlnud £
dnpdwptiuljuty Zmuduwdnnnyh Ynnuhg
huwununqwsd Yujuth twhwugdswjhtt huunwpnehp.

«EEnpuljut Fukpghugh Gudwb Mwydwbwghps jud
«EQMN» wpwtwlnmd E hwdwyuwunwupiwtt Ophtwltih
wmbupny  Jupqws  HEjunpulub
Eubpghwyh qudwt wuwydwbwghp, npp YEpwpkpowd |
Yuyyulh EEjunpuljumt  Eukpghuyh b
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Electrical Energy and the Contracted
Capacity of the Plant;

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

electricity will be

other
the

Developer as required for throughout the

energisation, and

provided to

Term;

“Preliminary Land Agreement” means the
preliminary agreement that has been
entered into between the Owner and the
Developer relating to the sale of the
Project Site to the Developer (a copy of

which is set out in Appendix 6);

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

and maintain the Plant at the Project Site;

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

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

“Project Schedule” means the Project

implementation schedule, as set out in

Nwplwiwgpuihlt  2qnpnipyui’
ynnuhg Judwnphtt b Sunpnh Ynnuhg qudwip.

Qunniguuyjuinnnh

«kEhunpului Lukpghuygh
NMuydwiwughp» Jud «EUM» wowhwlnd E Opwqph
Juwulgnipjudp Yupniguywwnnnh b unpnh dhol

Uwunwfupupdwi

hudwyuwnuwuhiw Onhuwltih Quunwpnph
wnbupny Yupywsd EEjunpulu tutkpghuygh
dwnuljupupdut  guyjdwiwghp, hwdwduwyt nph
Jupmguuuwwunnhlt  jupudwnpdh  uljqphufui

utnignud, htnwnupd uvtnignid b wyp EEunpuljut
tubpghw  hisybu wwhwigymd t dudlbwnh nne
pupwgpnud.

«nnuuwup Luwptwluwt Muydwbwughps wywbwlnid
L Ubthwlwbwnhpngy b Yuwnniguyuwunnnh dhol
Jupdwsd twputwulut wuydwbwghpp
Qupniguwuwwnnnhtt Opwugph Swpwépp Judwnbint
dwuht (nph yuwwndbup tkpjuyugus k Zudkdus 6-
nud).

«Opwughp» wywtwlnid £ Opwgnph Swpuspnid Guywuh
twpwgsdwl, junniguyundwl, dhptwbvwdnpdul,
Junnigdw,
uyuuwpldwb Spwghpp.

nhpuybndwl, owhwgnpsdmt b

«Opugph NMuydwiuwgpkp» tpwtwlnid £ EjEjupulut

Eubkpghuyh Qudwi NMuydwbwghpp, Quqh
Uwunwluwpupdut NMuydwbwghpp,  ElEjupulut
Eutpghuyh  Uwunwlwpupdwt Quydwbwghpp,

Qnuuuunuupupdut NMujdwbtwughpp b gutljugus
thwutwpniype, 3.2(c)(i);
Znnwdni.

npp  hppwwnmuljus E

«Opwugph dundwmiimljmgnygp» Onuwgqph

hpuljuiugdul dudwbwlugnygp’ pun Zudbpjus 4-
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Appendix 4;

“Project Site” means the land adjacent to
the existing thermal power plant of
Yerevan TPP CJSC, more specifically
described on the site plan attached at
Appendix 1;

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

Land Agreement;

“PSRC” the
Regulatory Commission of the Republic of

means Public  Services

Armenia;

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

Price;

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

may include:

(a)

capital costs;

(b)

financing costs;

(©)

costs of operation and maintenance;

(d)

costs of Taxes imposed on or payable

nud ubkpluyugdush.

«Opugph Swpwsppr wywbwlnud E «Gphwth QEU»
®LC-h tkpyuyhu obpdwbjkwnpuljwywuht hwpwlhg
wbh
tjupugpus E Zwdbpws 1-hu Yhg ukphuyugyus
wnwpwdph huwnwlugsénid.

hnnuwnwpwspp, nnpl dwbpudwul

«Opugph Swpwdph Qhup» Wywtwlynd E Opwgph
Swpwdph  ghlip’ pun  ZnqwUwuh  Lwjibwlub
Nuypdwiwgpnid vwhdwdwsh.

«20Ul» wwbwynd k
Zmupuybnnipjut  hwipughtt  Swpwynipnibubpp

Zwjmuwnwith
Jupquynpnn hwhdtwdnnnyp.

«QGudwu  Ghupy Wwiwlind E Ywowjwpnipjul
Ghunwugh Yyph udwt Ghup b Yweniguywnnnh
Ghwnwtgh Yhwph Fudwt hup.

Sunbund»  wtwlnd L guwbljugws Onpkuph
Onthnjunmpjnih wpbsnipyudp Opugph htn Yuwgws
npblt  wmunbundutp jud  Swhiubpp/swuunidutph
uJuqtgnidubp, npnlp niubkunid £ Yunniguywwnngp,
hwiuphuwtnd &t wdwt  Opkuph
Onthnjunipjutt nipnujh htwnbwip Juwd wy Ykpy
nunuijhnpkt juydws tu npu hkwn. tdwb Swhiubkp
nt Swijuuntdubpp Yupnn B ikpunk;.

L npnlp

(@) Ywuyhww) swhuukp,

(b) dIhuwtvwynpuwb Swhiukp,

(¢) owhwgnpédwt b ywhywidwh swuukp,

(d) Gwpmiguwuwwunnh bjuundwdp Yhpwunynn Yud
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by the Developer; or

(e) increase in revenue of the Developer;

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

Conditions Precedent Deadline;

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

pursuant to the Financing Documents;

the

concluded pursuant to

“Signing Date” means the date
Agreement is

Article 20.13;

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

Republic of Armenia;

“Tariffs” the

determined from time to time by PSRC in

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

Purchase Agreement;

“Tariff Schedule” means the agreed tariff
schedule set out at Appendix 5;

“Taxes” means any Armenian taxes

including taxes on corporate income,

upw Ynnuhg J&wpynn Zupyph sSwhiubkp, jud

() Gwnmigwmwuwwnnh Ynnuhg unwgyny tYwdwnph
wd.

«Lufjumnbu]wd Unubkpghnu
Uduwphy» tpwbwlnmd L Zhnwdgqnn Nuydwbubph
dhpotwdwudljtinhg 750 Op wihg phljunn wduwphyp.

Cwhwgnpédwh

«UJug Nuwpup» wowhwlnud E pnnp gnidwpubpp,
npnlp Lupwlw b Jdwpdwt jud JEpunupddut
ynnuhg hwdwduygt
dhuwtuwnpdw hwunwpnptph,

Qunniguujwinnnh

«Uunnpugpdwi Uduwphyp» towbwlnud L wduwphy,
nphlt unyl Nwpdwbwghpp hwdwpdmd b Yupgws
hwdwduy 20.13 Znpjush.

«udwlupgbph owkpwwinp» bLqpnypl nith tnyh

huy  «Ejupulut  Eubpghugh
hwdwlupgh owbkpwwnpp» hiywhu uvwhdwidws k
«Eutpgbnhluyh dwuht» 22 opkipnid.

wpwbwlnipiniup,

«Uuugqitpr Uwuqtuyghtt Mwih hwdwdwju 2042
Unnuhg wuwppbpwpup uwwhdwiyny  Jdupdut
uwljuqubtp, npny Qunpnp qubnt b Yuwywubh Qnun
EEjunpuljut  tukpghwb b
Zqnpnipjniup ElEjunpuljut  Eubkpghuyh  Qudwih
NMuwypdwuwgph ubppn:

NMuydwiwgpuyht

«Uuljuqlught Muiy tpwiwlnid E hwdwdwjutgdus
uwjuquuyht yputp, npp vwhdwiws k Zudbgus 5-

nid.

«wpltpr wbwlnud b Zwjwunwih guiljugus
hwpyknp, wny  pymd Gwl ynpwynpuwwnhy
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excise duties, customs duties, value added
tax, sales tax, local taxes, and any impost
or surcharge of like nature on the goods,
materials, equipment and services
incorporated in and forming part of the
Project, levied or imposed by any
Government Authority, but excluding any
interest, penalties and other sums in
relation thereto imposed on any account

whatsoever;

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

purposes of the Project;

“Term” means the term of the Agreement

as set out at Article 2.3;

“Third Party Claim” has the meaning

given to it in Article 13.4;

“TOR”
attached at Appendix 7;

means the terms of reference

“Transmission Code” means the:

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

(b) regulation on interrelations between

the entity holding the license of

electrical energy system operator and

the

electrical energy system adopted by

other licensed entitles of

Ejudnwhwpl], wlghqujhtt quudnidubp, dwpuuyht

wybjugdus wpdtph hwnpl,
opowtiwnnipjut hwupl, minuiwbh hupltp b Opwgnph

wnnipphp,

opowbwubpnid unbtndyny b gpu dwu Juqunn
wypulpbbph, Woipkph,
Swnwjmpiniubph tquundwdp tdwbwwnhy plunyph
qutdnidubp jud hwdbjwdfwpubp, npnup npdt) jud
Jhpwnyt kbt gutjugus MEnwlwub Uwupduh Ynnuhg,
pugunnipjudp nplt hwodh Jpw gpdus winynutikph,
htn  juuydws wy

uvwppuwynpndubph b

nniquupubph U ppubg
gnudwputnh.

«Stjutininghwywut npdphybp» tywbwlnd L LAY
Quuyuwjuentt jud CWU  Yuwuwuoni, Jud

gutjugwsé wj] wmbluuninghwlwt gopépultp, nph
htnn  Yupniguwywwnnp duwgpynud L Yuphky

wuydwbuwghp Opwugnph tyuwwnwlukpny.

«Judljtn»  kqpoypt nith 2.3 Zopdwsnid  ppub
JbEpwgpdusd wpwwlnipntup.

«Gppnpy Uudh  Nwhwig» 13.4

znnuwdnid nput Jhpugpus tpwbwlnipiniup.

Eqpnyplt  niuh

«SU» tpwwynid k ZudkJus 7-ht Yhg uhpjuyugdus
1hwgnpnipniutbph oppwtiwlyn.

«unnpuiwt Opkunpmpnity tpwbwlnid k.

(a) «kubpghnpluyh dwuhb» 22 opkupp,

(b) EEywpwlwbt Eubkpghbnhjuliwt hwdwlupgh
owkpwwnph jhghuqghw mubkgnn wudh b
EEjupuyut  tubpgbnhuut  hwdwlupgh
1hgtuquynpyus wy wlhdwlg Uhol
thnjuhwpwpbpmipnitubph Yupgl, pugniadus
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(©)

(d)

(e)

PSRC
02/07/2008;

resolution #347-N  dated

regulation on operational relations
between the entity holding electrical
energy distribution license and the
holding
production and transmission licenses
adopted by PSRC resolution #348-N
dated 02/07/2008;

entities electrical energy

other Applicable Laws setting out

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

any Law

subsequent Applicable

which replaces any of the above;

“Transmission System” shall have the

equivalent

meaning of  "transfer

(transmission) network" as defined in the

Law on Energy of the Republic of

Armenia;

“USD »

or “Dollar” means the lawful

currency of the United States of America;

“Utility Supply Force Majeure” means any

disruption in the supply of Gas, water,

power or any other utility or service

provided by an

entity licensed or

regulated by the PSRC, needed to test,

2042 02.07.2008p. phy 347-U npnpdwdp,

(¢ Rbyupwlub  tubpghugh  puphndwb jhgkughw
niukgnn  wbdh b EHEjupuliwt Eubkpghuwgh
wpunungpnipjut, hwnnppiwt (hghighw niikgnn
wltdwlg vholi owbkpwwnhy
thnjuhwpwpbpmpmittbph Yupgp, phgniadus
204z 02.07.2008p. phy 348-U npnydwp,

(d) wyp Yhpwnkh Opkupubkp, npnup vwhdwunid tu
Yuywuukph thnpdwupldul,
gnpdupuutt b swhwgnpsdwtt htn Juuydws
nbthjulwt b owhwgnpédwt ywhwbeubpp L
Zujuunwih Zwbpuybnmput Eukpghnhlugh
ninpnh  wy]  (hghuquynpjwés  YJuquwlbpune-
pintuttiph htwn nputg hwpwpkpnipniuutpp, b

Junnigdul,

(e) guujwugwé hbwnmwuqu Yhpwnbkh Opkup,

thnpumphinud E Jbpp iodustbphg nplk dkhp.

npp

«Pnjumigdwn Zudwljupg» kqpoyyph niup
«kukpgbnhjuyh dwuhty 22 opkupnid wdpwugpdus

(thnjuunnpuuiy)
wpunwhwjnnipyuip hwdwpdbp tpwwlnipniup.

<hwnnpyuwi gutg»

«UUL gnup» jud «Injups tpwbwlnid E Udkphuygh
Uhwgjuy Luwhwbqubph yguownntwlwb wpdnypn.

«UniUnitw] Ownwmpnititph  Uwwwljwpupdui
Uthwnpwhwpbh Qd» bpwbwlnud £ 204Z2-h Ynndhg
lhgtuqunpyny  Jud  Jupquujnpynny - npbk
hpwjuwpwiwut wbdh Ynnudhg dwnwlwpupynn
Quqh, opp, EEjnpwlub tutkpghugh jud nphk wy
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commission or operate the Plant at its

Dispatchable Capacity, but only if and to

the extent that:

(a)

(b)

(©)

(d)

such disruption, despite the exercise
the

observance of Good Industry Practice

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

removed by the Developer;

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

operate the Plant;

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

Agreements, and

the

Government

has

prompt

the

notice

Developer given

describing such disruption and its
the

Developer to test or, commission or

effect upon ability of the

nunttiuyg

Swnuwnipjul huwthwtnd, nnpl

wthpwdton E Yuywup hp Stuophubh Zgnpnipjudp

thnpdwpltnt,

gnpéupllnt  Jud owhwgnpshint

hudwp, vwjujt pugupwybu htnlyw) nyptpnud
uwhdwbbpnud.

(a)

(b)

(©)

(d)

stuwyws  Ywnnigumwywwnnnh Ynnuhg jubkjudhun
owtptiph  Yhpwndwipn bW Omppnhp  Lwy
Npwyunplugh  phinwpyuwip htwpuop skp
hpwgnpst] jud wpwewgtl) wdwl juwthwudwb

Jwupunidp, ppuihg punuwthndp jud  gpu
Jtpugnidp,

tdwb ppwthwinudp qquih puguuulul
wqpbkgnipnit nibh Qujwtip Uhpwnkh

Opkuputphtt b Mnpunh Lwyd Npulunhlught
hudwywunwuhiwt thnpdwpltng, gnpdwplknt
Jud swhwqgnpsbint

Jupnpnipjutt Jpw, b
Atntwplt] E popnp bjudhn twpwggniowlui
Uhgngubpp,
nnowdhwn dhongukpp, npyhtuqh pugwnh tdwb
huwthwudwt wqpbtignipniup
thnpdwplbnt, gnpswplbnt jud swhwgnpstint

Yuwopniguwuyuwwnnnh

Quwnniguujuinnnp
yuwowd  eowuwuhpnipiip b

YQuyywiip

Yupniguwwuwwnnnh jupnnnipjub ypu,

upud Juwthwunudp sh hwunhuwinid
Yuwnniguuwwnnnh Ynnuhg Opwgnh
Nuydwbwqptphg nplk ubkyny hp
wuwpunwynpnipjnibpp fpwponbint nignujh
jud wuninquljh wpynip, b

Yuwpniguuwunnn ontwnnurthnyp Ytpuny

sSwimgh] b Ywnu]upmppuip  Gjwpugpbing
huwthwinudp b gpu  wqpbgnipjniip  Yuyutp
thnpdwplbnt, gnpswplbnt jud swhwgnpstint
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operate the Plant;

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

the extent that:

(a) such disruption is not caused by a

Force Majeure Event; and

exceeds

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

six (36) days in any calendar year;

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

water, and sewage services,

Term.

Yupniguwuwwnnnh jupnnnipjub pu.

«CQpudunuljupupdui
owbwlnid k

Ownwynipjnitibph  Uwunwlwpupdut  Uthwnpw-
hwiptih nid, npt hpkuhg tbpuyugund k Stophukih
Zqnpnipjudp Yuwjwubp thnpdwplbni, gnpswuplbtnt
Yud oph
dwnuljupupdut guitjuguws pwthwinwd, uwlugt

Uuhwnpwhwptih  Oud»

gutljugusd Ununitiuyg

owhwgnpstint  hwdwp wuhpwdbon

dhuy hknlbywy nhyptpnud.

(@) udwb huwthwinidp sh hwunhuwtnid
Uuhwnpwhwnpbih Nidh Hwph hbnbwp, b

(b) udwlb pwthwinuip mbnwd k punhwiunip wndwdp

wytih pwt 3 (kpkp) op nplik opwgnigujhtt wmduduw

pupwugpnid W/jwd 36 (kphkuniudkg) op nplk

opwgniguhtt mupyu pupugpniy:

«pudunujupupiul Mujdutughpr jud «QUM»
towtwlynid k Onugqph Juuulgnipjudp
opudwnujupupdwt b Ynninnt Swowynipnibiubph
npp whwp £ Yupyh
Gupniguywwnnnh b «dLEnjhw Qnip» PLC-h (Jud pu
hpwijwhwenpyutph)  uhgh
Onhtwlytih Quuuuwpnph 4uny, hwdwduyi nph
dudljtnnh  nne
Jduwnwlupupyh ¢onip b Jdwwnigdbt Ynyninno

dwwnnigdutt  wuwydwtwghp,

hudwywnwuw

pupwgpnid  Ywnpniguuywwnnht

Swnwynipjniuutbp:
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ARTICLE 2

2 SCOPE OF AGREEMENT AND
TERM

2.1 Concession

the
performing its obligations as set out in the
the

grants to the Developer for the duration of

In consideration of Developer

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

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

Energy of the Plant, as well as sell

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

Applicable Laws; and

(b) connect, remain connected to, and
use and evacuate electricity to, the
relevant  electricity  transmission
network as is permitted by Applicable
Laws in order for it to deliver
electrical energy to the Delivery
Point.

2.2 Acceptance of the Concession

The the

concession and agrees to implement the

Developer hereby accepts

2N U0 2

2. 2U0U0UQUsLUArk UNULYUL BY dUUUESE

2.1. Unugkuhw

NMuydwiwgpny vwhdwtyws yupunwynpnipnitubpp
Junmguuwwwunnh  Ynndhg YJuuwpdwt ghuwg
Qunwdwpnipjniip
ounphmid L dwdljinnh
Swpwépnid  Opwghptt hpwjwbwgubint

unyuny Ywpnmiguuwwwnnnhl

Opwgph
b wyy

pupwgpnid

tywunwlny Opwqph Swpwdpt oquugnpsbint b

nhpuwbnbnt pugurhl hpwynibp, wyn pynd bwb
htnlyuy hpuniupbtpp bt wupnwwinpnibibpp

(a) Qunpphtt Judwnt] Ywjwih Nujdwbwugpuyht
Zqonpnipjniup b Qnin Bjkjunpwlwb Eukpghwl,
htsytu twb Yhpwnbkh Opkupubph hwdwduwgh
guujugws Uudh Judwnk] guujugus odwiinuil
dwnwmipjniuttp b wpwnpuwip, npnup Ywywbp
Jwnnn £ npudwnnky, b

(b) dhwtwy, dhwgws duw] b oquuugnpsk; b
thnjuwtighy LEyunpuljub Eutkpghwt
hwdwywnwupwt  EEjunpuljut  Eubkpghuwgh

thnjuwtgdw gmught, htswbu np pnyjunpynd |

Uhpwnkh Ontuputpny, npykugh tw
EEjunpuljui Eubkpghw dwnwljupwuph
Uwunwlupupdub Ykwn:

2.2.  Yntghupuwgh Cunnitmid

Qupniguywwnnnp unyuny pugniumd | Ynugbupwt b
hwdwdwjinud £ ppuljwbugit; Opughpp  umyjh
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Project in accordance with the provisions
of this Agreement, any applicable Project
Agreement, Good Industry Practice, all
Applicable Laws and Applicable Permits.

23  Term of Agreement

(a) The Term shall commence on the
shall,

extended or terminated earlier in

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

Committed Offtake Term.

The Term and the Committed Offtake

Term may be extended, subject to the

(b)

Parties agreeing in writing the terms
and conditions of any extension in
advance of the date upon which the
Term or Committed Offtake Term, as
applicable, would otherwise expire.
(c) The term of operation of the Plant by
the Developer shall not be limited to
the Committed Offtake Term or the
Term.
2.4 Conditions Precedent to Effective

Date

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

Precedent is

If any Conditions not

NMuwydwiuwgph  ppoypubph, gwblugwsd Yhpwnkih
Opwgph NMuydwbwgph, Qnpunp Tuy] Mpufunhlugh,
poinp Yppwnkih  Opkupukph b Yhpuwnbkh
nynynipjntuutph hwdwduwyg:

23. MNMuydwiuwqnph dudljinp

(a) Jdwudlbtwnp ujuynid E Unnpugpdub Uduwpyhg b
puiunud £ Bpuohiwynpduws Fudwt dudljinh

wqwpupl, Gpk sh  Epupwdgynid  jud
Junudwdijtn mddnd  hwdwduyt  unylb
NMuwydwbiwgph wuydwuubkph:

(b) Jwdltwp b Gpupwynpjus Fudwt Fudljkwnp
Jupny Eu Epupwdgyl] Ynnutph dhol wdwb
Epupwaquut  wuydwbubph b gpnypubph
YEpupkpyu) twuybu bwpwt Fudljnh fud

Bpuphuwynpjus Qudwt dwdljinh  pubugp,

gpuwynp  hwdwduwjunmpmit  dbknp  phpdbnt
nhuypnid
() Qwnniguwuwinnnh Ynnuhg YQuiywth

owhwqgnpédwt dudjbnp sh vwhdwbtwhwulynid

Gpuphuwynpjus Qudwtt Fudjbnngd jud
dwdjtwnny:

24.  Qnpbénnnipjub Uduwpyh Zhkwnwdgnn
NMuydwbubkp

Unytu NMuydwbwgph tkppn Unnukph hpwyniupubpp b
ku
bpt

wuwpunwynpnipjniuukpp
NMuydwuubkph
hudwuntpunhg wy pwt sh phanid:

wuydwbwynpdusd

Zkwnwdgny Juwnwpuudp,

Gpt npul  ZEkwnwdqnn Nuydwb  sh Juwnwpyly
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delivered on or before the Conditions
Precedent Deadline, then this Agreement
may be terminated as provided in Article
17.1.

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

unless the context requires otherwise.

25 Sponsor Obligations

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

3.3 are complied with.

Zkinwdgnn NMuwydwbbbkph dkpgtimdwdljiinh opp Jud
npuithg wowe, www unyt NMuwjdwbwghpp Jupnn k
1nwdyk] hwdwdwy 17.1 Znnwsh:

Qhwjuubiny YEpngpuyht,
uwhdwtgud pninp wduwpytpp i1
Jhpotwdwdljbnttpp whwp £ hwpduplykh
Uunnpugpdut Uduwplhg, tpt hwdwwnbpunhg wy

pwti sh pfunud:

unyt  NMuwjdwiwqpny

25. Znjubwynph Mwpununpmpeniaitkpp
Unnubtpp b Znduiwynpp hwdwdwyugnid b pungniunid
ki, np Znqwbwynpp unyt NMwjdwbwgph Ynnd k
hwiunhuwinid dhuytt wyt bwywwnwlny, npwhuqh
wuywhnyh 3.3 Znnudny uwhdwbqud
wuwpunwynpnipjntbttph juwnwpnudp:
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ARTICLE 3
3 PROJECT STRUCTURE
3.1

Termination of the Memorandum

of Understanding

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

3.2 Project Timeline

(a) Conditions Precedent

Following the Signing Date:

(i) the Government shall commence the
the

procedure required to issue

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

set out in

the

it is responsible, as

Appendix 2 on or before

Conditions Precedent Deadline.

(b) Financial Close and EPC Signature

Following the Signing Date, the Developer
shall use all reasonable endeavours to

EPC

Signature Date by the Financial Close

achieve Financial Close and the

Deadline, as each such date may be

Z2NMU0 3
3. Oruarr yunnNr84UuoLr

3.1.  ®Onppdpridwl Znipuqnph Funwpnudp

Unnukpp punniind b hwdwdwjund G, np @2-u
wyunndwn  Jhpyny nunupnd £ Gnpénnnipjut
Uduwpyhl jud uny Muydwbugph qupupdub ybu’
tuywd ph npuighg nptt wybih onin Ypu fhwuh:

3.2. Opwgph Fudwbwlwugnygp

(@) Zbkwnwdqgnn Mwpdwbubpp
Uunnpugpdul Uduwpyhg htnn

(i) Gunwjwpnipiniup Ukuwpynid k
Qupwdwpnipjut  Zwunwwnnidp  wwnt  hwdwp

wlhpwdtown qnpéplupugp, b

(ii)
nnowdhwn

mipwpwisnip Ynnd gonpdwunpnid £ pnjnp
owiptpp NMuwydwuubkph
dhpouwdwdljinh opp Yuwd nputhg wnwe hp
wuwnwuppwbwnynipjuit tkppn quuynn Zknwdgnn

Zkwnwdgnn

Nuplwibbpp pujupupbnt b junwupbne hudwp
pun Zwybdws 2-nd vwhdwudwsh:

(b) dhuwbuwynplui v

Uwnnpwugpnid

Udthnthnid b

Uunnpuqpdutt Uduwpyhg hbknn Yuwnniguwywwnnnp
gnpswnpnud £ popnp nngunlhn gwipkpp, npubkugh
Shtwtuwynpdwtt Udthnthdwt wduwphyp b L&Y
Uunpuqpdutt Uduvwphyp  wwywhnddbt  dhlsh
Shutwtvwynpdw  Udthnthdwb  IhEpohwdwdljtunp,
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extended by the provisions of this

Agreement.

(c) Project Agreements

(i)

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

unreasonable delay:

(A) the Land Acquisition Agreement;

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

Applicable Laws; and

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

rights granted to the Developer

hswbtu np uyqwd jmipwpwibynip dwdljbn Jupnn k
htwnwdqyt; uwnytt NMuwydwbwgph wwpdwuubkpht
hudwyuwnwuhiwi:

(c) Opwgph Muylwbwugnpkp

(i) Opwgpp hwenn qupgugnidp b hpuwjuwbwgnidu
wwwhnybnt  twwwnwlny Yuwnwjwpnipmniup
gnpdunpnid E hp jmjugnyt gwupkpp wnwg
Yuwnwyuwpnipjut npbk dhttwbuwlwb Swhauh,
npykugh hbtulyu] wwdwbwgpbipp  Jupdtu
Qunpniguwuwwnnnh  hkn huwdwyuwwnwuhiwb
Ynuunpugbunubph Ynnuhg b, el wwhwieynd
Yhpwetjh Opkupukpny, hwunwwndbi  W/wd
gpuigyttt  ppuwdwumt  NMbwnwlwit  Uwpdiuh
ynnuhg wnwlg wihhul dqaquul.

(A) zZnnudwuh Qbtpppipdwt Nwydwtwghpp,

(B) Opwgph MNujdwbwgpbpp, npnup whwp E
Luptt Ophtwlhth Quunwpnpbph Alund
Ghpwnkih  Opkupubpny  twpwwnbudws
wwhweubph pwdwpupnidhg htwn, b

(C) Yunmguwwuwwnnh Ynnuhg nnpowdwnnpkl
wwhwbgynn guwijugwsd wy wuwydwbwghp,
npp Bipwluw £ Jupdwb  Opwgph
Juyulgnpjudp guwujugws whunwlwub,
lhgbuquujnpyws  Jud  Gupquynpnn

Juquuybkpwnipjub htwn, npwhtuqh
Qupniguuyjwinnnp qupquguh i1
hpwljubiugih Opughpp b/ jund

Qupwlwpnipniup  jupnqubuw nd wnuyg
unyt  Nuydwbwugpny Ywpniguuwwwnnnht
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(ii)

(iii)

(d)

The

under this Agreement.

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

Agreement, Power

Agreement can only be entered into
the

interconnection infrastructure,

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

Revision.

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

Agreements shall substantially be in

Applicable  Laws Project

their Exemplary Documents,
by the

Government Authority but may be

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

and the PSRC or the Government, as

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

Developer  shall = commence

construction of the Plant on the Project

Site

by the Construction Start Date, and

commercial operation by the Scheduled

Commercial

Operation Date, in

accordance with and subject to, the

provisions of Articles 6 and 7, and any

ounphywsé hpwynitpubpht:

(ii) Ywpnigwuwuwnnnu punniunid L, np
Uunnpuqpdut Uduwpldh ppmipjudp  gnpéng
Uhpwnkih  Ophkuputph hwdwdwji  Qwqgh
Uwunwlupupdwt Mwydwbtwghpp, EjEjupuljut
Eubkpghuyh Uwunwljwpupduit Mujdwbwghpp b
nh Uunwupupdwt Mwjdwbiwghpp jupnn B
Yupyty Upuya
thnuljureulglul
Junnigtjnig htiwnn, huly EjEjunpuljut Eukpghwjh
Quiwt Muydwbwghpp Yupnn b Yupdbp dhuygh
Lhgtugqhwjh 9Epuiwynithg htiwnn:

hudwywnwuwh

Eupwunnigyubpp

(iii) Unnubpp hwdwdwyuynmd b pugniimd B, np
Onpwgnh Nuwjdwtwgnptpp Yhpunth Opkuputinny

wwhwbgynn uvwhdwbbbpnid wbwp L tuybu

hudwywunwuiwuti npug Onhuwlkh
Qutnpht, npnup hwunwwnyt; tl
hudwywunwuhwi NMEnwluwi Twupduh nnuhg,
uwjuy Jupny Eu thnthnpuytg
Yunnigwujuiinnnh, huwdwyuwinwuuwb
ntnnpugkunh U, hwdwuywnwupwbwpwnp,

204z Jwd Ywnwyupnipjut hwdwdwjinipjudp:

(d) Yuywuh ULwjpwugémd, Qund b Ywpmgmd, b

Undkpghnt Cwhwqnpsnid

Qunniguujuinnnpn uljunid k
2htwpwpnipymip  Opwgph Uptsh
Ukltwplh  Uduwphdp,  huy
Unutpghnt swhwgnpénidp  dhish Lwpiwwnbudws
Unubpghnt  Cwhwgnpsiwt  Uduwphdp. 6 b 7
znnjudutiph  gpnyputph  hwdwduwyh b ppubg

Yujwith
Swipwdpnid
Chuwpwpnipju

wuwhywidwt wuydwiny, b unyt Nwydwbwqph
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other

relevant  provisions of this

Agreement.

3.3

Equity and Technological Partners 3.3.

gutjugws wy] Ykpwpkpbih gpoypubph hwdwdwg:

(a) The Parties and the Sponsor agree (a)

that, subject to the below, the EPC
Contract shall be entered into either
with:

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

or

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

its services.

Pwdutnbp-Snpdpuykputp b Skutininghufwi
Qnpépultpubp

Unnutpp b Zndubwynpp hwdwdwyignid b, np,
uwhdwtud wuyuwbikph
wwhywidwdp, LVFY Nuydwbwghpp whwnp k

Yupyh Yud,

unnpl

(i) hwdwwywpunmpjut hhunitupubpnyg qnpéng

Znjwbwynph [ Enyjunpjus
Stjuinjnghwljut Qnpépultpng
ntiunpghniuh htwn, fud

(i) ZnJwbwynph Jud znjuiwnph
Onpuljuyulgdus Uudh htn, ny
Pniyjjuinpdus Stjutinjnghwljut

Qnpépuljipny  htw  Ylhuph GLupwluwuwih
wuydwiwghp hp Swpwynipymbtkph hudwp:

(b) The Government shall be notified of (b) Ywnwywpnipniup whwp L gpuynp Swunigyh

(©)

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"),
the

Information (an "Additional Partner

in writing

together with Partner

Notice").

Without prejudice to any

requirement of the Applicable Laws

(©)

npblt  huwpwynp pwdubnppnep
Pwdutnbp-Anpdpuytp»)
pwdubwnndubph gubjugwés Judwnph Yud
nbnupuwojudwtt  dnwugpnipjutt dwupb, jud

Sthutinnghwljut Snpépultpne Jupgquyhdwlnid

(«Lpwugnighs

Yunniguuyunnnh

Opwgphtt  dwubwlghint guijugus Uudh
(«Lpmgmghy  Skjuuninghwljwt  Snpbdpuljtp»)
Uinwunpnipjub Uwuhlt’ Qnpépllkpng

Skntljwnynipjut  npudwunpdudp  («Lpugnighs
Qnpédpuljkpng Ownignid»):

Quwhdwbwthwlting Yhpwnkh  Opkuputph

wuwhwboubpp (wyny pyYnd 20YZ2-hg  Wlhwd
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(including obtaining the permission
of PSRC and/or the State Commission
for = Protection of  Economic
Competition of the Republic of
Armenia, as applicable) within fifteen
(15) Days of receiving a compliant
Additional

Partner Notice, the

Government shall inform the
Developer and the Sponsor in writing
whether or not it consents to the
participation of such Additional
Additional

Technology Partner. Participation in

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

Government if, and only if, in its

reasonable opinion:

(i) the
Additional Equity Partner or

participation  of  the

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

or

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

does not have diplomatic

Zujuunnwih  Zwbpuybnnipjut - Stnkuwlub
Upguljgnipjut wuwownyuwinipjut  whnwlwul
hwtudtwdnnniyhg pnyjnynipnit vnwbw)p, tpk
Yhpwntih b), wuwhwbeubpht
hudwywunwuhiwung Lpwugnighs Gnpédpultpng
Owunignidp unnwbwnig 15 (nwuthhg) Opduw
qpuiynp
Qunpnmgwuwwwnnnht b

nupwgpnid
nbknkjugund k
Znjuiuynpht wn wjl, pk wpyn’p tw wughu k

Lpwugnighy

Lpugnighy
Qnpépllkpng
Unwig Ywnwjwupnipjub
Lpwgnighy Puidubwnbp-
Qnpépuljipne uwd Lpwgnighy Skjutininghwljub
Qnpépultpny dwubwlgnipniup Opwgpnid  sh

Qunwywpnipjntup

hp  hwdwduwjunipmiip twdwb
Pudutnbp-Snpépultipng Yud
Sthutinjnghwuljuty

dwutiwljgnipjutip:
hudwdwjunipjut

poyunpynid, wuwjdwiny, uvwfuyu, np uwyusd
hudwdwjumpniup sybwnp £ wuhhdu dqagqyh b

Jupny b dbpddl] Ywnwjupnmipjut Ynndhg
pugunuy by, bpk tpw hhdtwynpdws Jupshpndy.

(i) Opwgpnid Lpwgnighs Pudubwunbp-
Qnpépultpng Jud Lpwgnighs
Skhutinjnghwljut Qnpbdplulkpng

Uwutwlgnipniup vguptnd | Zujuwutnwth
wqqujhtt wudunwbgnipubp, jud

(i) Lpwugnighs FPwdubnbp-Gnpspuybpp Jud
Lpwgnighs Sthuuninghwwut  Snpédpulkpp
grutgjuws Yuwd jJudqulibtpyuws L, Jud
dhpwhuljynd £ dh Epyph Uudh Ynndhg, nph
htw Zwjwunwip snith ghwbwghinwljui
hwpwpbpnipniuutp, jud
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(d)

(e)

relations; or

of
Equity Partner

the

or

(iii) the  participation
Additional
Additional Technology Partner in
the

onerous obligations, liabilities or

Project will create more

risks for the Government than
those imposed upon it pursuant to

this Agreement.

Once approved in accordance with
this Article, the relevant Additional
Equity Partner or Additional
Technology Partner, as applicable,
shall become a Permitted Equity
Partner or Permitted Technology

Partner, as applicable.

Should the fail

respond to the Developer and the

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

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

deemed to have been granted.

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

Permitted Equity Partner on the

Partner only become a

condition that any such Additional

Equity Partner agrees to be bound by

(d)

(e)

Qnpépuljtp Jupnn b guotuyg

(iii) Lpwugnighs PFwdubnbp-Gnpsépuljtpny Yud
Lpwgnighs Skhuninghwliwi  Snpdpultpng
dmutwljgnipniip Ywpwjupnipjut hwdwp
uwnbnénid k wybh
wupunwynpnipjniubp,

dwtpwupknunn

wupunwlwiunipniiubp jud phulkp, pwb
upwbp, npnup npjws Lu bpw Ypw unyb
NMuydwbuwgph hudwduwg:

Lpwgnighs Pwdubnbp-Anpdpultpp Jud
Lpwgnighs SEuninghwlwt Qnpspuljtpp, unyb
znpjwsh  hwdwdwyt  hwunwwnduws  (hubmg
htwn, bhwdwywunwupwiwpwup nuotmd  E
Poyjunpdus  Pudubnbp-Anpspulitp Jud
Bnyjuinpws Stutinjnghwjwut Snpépulybp:

Uju  gpbhypnid, btpp Ywowdwpnipjniup  sh
wuwwnwujuwinid Yuwnpniguuwwwnnnhl 61
znjwwynpht 3.3(a) Znnwsht

hudwywunwupwtt  Ywnwdwpnipjut  Ynnlhg
Lpwugnighs SQnpépulkpng dwuhtt Owbnignudp

unnwbwint wwhhg 15 (wmwuthhtig) Opdu
pipugpnid, wuyw  Opwgpnid  Lpwgnighs
Pudutnbp-Snpépultipng Yud Lpwgnighs

Sthutninghwjut Anpépulipne dwubwlgnipjul
hudwp Ywpwluwpnipjutt  hwdwdwjunipniup
hudwpynud £ punphdws:

Yunniguwwinnnp u Znjuwnpp

wywhnynid G, np npbk Lpwgnighy Pwdubwnbp-

Poyjjuinpyus

Pudubnbp-Gnpépultp dhuyh wyt wuwydwtnyg, np
Lpwgnighs Pudubnbp-Gnpspultipp hwdwduyuynud k

wwhwywby

unytt  Nuyplwbugph  wwydwbibkpp
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the terms of this Agreement in its Ywnnigumwwwnnnh pudubnhpng jupquyhdwlnud:
capacity as a shareholder in the

Developer.
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ARTICLE 4

4 EXTENSION OF MILESTONE
DATES

If:

(a) a material breach of the terms of this

Agreement by the Government; or

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

an Adverse Condition Event,

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

Operation Date, provided that:

Milestone Date, or Commercial

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

had

occurred; and

Developer such event not

(ii) that the Developer shall have made
all

accordance

endeavours in

with Good

reasonable
Industry
Practice to prevent or reduce to a
minimum and mitigate the effect of

any delay, including recourse to

zNMqUO 4

4. LCUULUYULP8 dUUUESLELD BMUUfUQaNhU

Bpt.

(@ unyt  NMuydwbwgph  wuwydwtubph  fwfjub

huwhuiinnidp Ywnwjwupnipjut §nnuhg, jud

(b) Uuhwnpwhwptjh Nidp, Opkuph @nithnjunipniup
Jud Ubnpupktyuun Nuydwth Hhuypp

nipnuihnptt  npwugumd £ npbk  Upwtwluwihg
Uduwpyh Jud Unukpghnt
Cwhwgnpédwtt Uduwphyp, www jnipupubsnip
udwb Lomtwljwihg Uduwphy, b/jud Lupjpunbudws
Undtpghntt Cwhwgnpddwtt Uduwphyp, htusybtu np
Yhpwolth & Ydogpundh Unnubph Ynquhg  hwpyh
wntbnt hwdwp wlwb 4dqdquub  wqpbkgnipniup
hudwyuwunuwupwt  Lowbwluhg Uduwpyh YJud
Lwhimnbujws Yndbkpghnt Cwhwgnpédwb Uduwpyh

Jpw, wuydwuny, np.

wuwwhnynup,

() UoJws wduwpybpp swhwp b bplupudqlbu’
wjupwtny, nppwingy np wdwbt  Adgqdgnuip
wjuntwdEtugthy wnbnh Yniukuwp
Jupniguwuwnnnh dbnpny uywé ntwph wnbknh
sniuktwnt ywpugquynud. b

(ii) Gwpmiguwuwunnp wbwp b gopsunpws (hubp
popnp ubjudhn - gwbpkpp fnpunp - Tu
NMpulunhlugh hudwdwyl guujugus
htnwdquut  wqpbgnipmiip  Jubjubne  jud
jud dbEnuugubine

Ll nhuty
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alternate  sources of  services, dwnwjmipniuikph, uwppuwynpnidubph i1
equipment and materials and ympbph b ohtwpwpwlwi vwppwynpnidutph
construction equipment. wypuinputipuyhtt wnpniptkph ogunugnpddwnp:
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5

5.1

ARTICLE 5

SITE

Acquisition of the Project Site

(a) The Parties acknowledge that:

(i)

(ii)

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

and

the Developer and the Owner
the

Preliminary Land Agreement

have entered into

with the Signing Date being a

condition precedent to the
Preliminary Land Agreement
becoming binding on the

Developer.

(b) The Government shall:

(i)

use its best efforts to cause, at no

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

transfer the ownership of the
Project Site to the Developer
all

encumbrances, for the Project

free and clear of

Z2NqU0 5

5. SULuUoLL

5.1

Onwgph Swpwésph Qbnpplipnid

(a) Unnubpb pinninud B, np’

(i)

(ii)

Yujwih twhiughdp b Opwgph Swpwdph
hudwdwjutgusé uwhdwtubpp
hudwdwyikgyl) ki Ukthwlubwwnhpne htwn'
wjuy iy, np htwpwynp (hth wrwykjugnyuu
Utthwljwwinhpnop
wuunluing Jduwgws hnqudwuh  wybkh
npp  hwpwlhg E

oquwqnpdhy

punwpdwl wmwpwsdpp,
Onpwgnh Swpwspht. b

Yuwopnigwyuwwunnp b
Jupk; tl
Nuydwbwghp,
Uduwphiyp hwinhuwtnid Et htwwdgnn
uoqud wulwiwgph
Yunniguwyuwwnnnh hwdwp

Utthujutwwntpp
Lwhibwluh
pugy npnuid Uwnnpugpdut

Znnuuwuh

wuydwl

wupunuwynplgunn puntwnt hwdwn:

(b) Gwpnwywpnipiniup whwp .

(i)

gnpdwnph pp jufugnijin gwipkpp, wnwbg
npbt  Shuwbuwljut
dwijuuh, npwhuqh Ubthwlwbwwnbpp Yuph
Znqnuuwuh Qtppphipdwt Mwydwbwghpp b
thnjuwigh  Opwgph
Swpwépp nplk Swipwpknunidutiphg wquun
Jhdwlnud, Opwugph Swpwbdph Quph phuwg,
npybku  dhtwbuwynpdwt  Udhnthdwi
Shnwdgnny  NMwpdwh hwdwdwgi — 3.2(c)

Yunwywpnipju

Yuwpniguwwwnnnhl
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(ii)

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

effect; and

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

such rights and easements.

(ii)

znjudh, b bptk wwhwigynd E Opwgph
Swpwéph  Judbp b wwpuwynpkgung
Jtpyny Ywnniguyuwwnnht thnpuwbgkia
wwywhnybnt  hwdwp, wwywhnynd Lk

Ynnuhg

hudwywnwuwt npnydwt pugnitnwdp, b

Yunwywpnipjul

ounphh Ywpniguwuywwnnnht ud gnpswnph
bp  quwugny  gwlpkpp,
Yuwopwjwpnipjut  npbk  bhtwbuwlui
dwpiuh, npwbugh  Ywpmiguuwwwnnht
ounphykt  wwpwbgdwt b ubkplhunuininh
poinp wbhpwdbon  hpwyniupubtpp  (wyy
pymd  twl'  hpunjmiplbpp,  npnip
wwhwbgynid ki gmujuguws Uhugdwut fud
Quqh, EEjunpwlub Eubpghugh, oph (fud
guujugws wy Yndnitw) Swowynipjui)

wnulg

dhwgnidubpp junnighint b uguuwpybjnt
whpwdtown ku

Opwgph
hpwjwbwugdut hwdwp: Yweniguwwwnnnh

hwdwnp), npnup

Yupniguuunnnhl

punniind E, np wyt nhwpnid, Epp npnowljh
nwpuwiugdwut jud ukpyhnininh hpuynitiph
npuwdwgpnidp tupungpnud k swjuukp, wyw
Jupniguwuwunnnt £ jpnud wyy sSwhuubkpp,
nppwiny wdwb  Swhuubkpp
hubjudhnn Bu b wpunwugnnd  Bu tpdws
hpwniiptiph
nupwghl ontjuyulut vwlwuqutpp:

wjupwiiny,

wywhnydwb hwdwp

(c) The Government warrants that the
shall

possession of the Project Site and that

() Gwpwdwpnipniup  Epuwopuwynpoid k. np

Developer enjoy peaceful Jupnigwwuwunnnp hwiughunn wnhpuwybnbnt k

Opwgph Swpuispp, b np Opwigph Swpudpp’
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(d)

52

(a)

the Project Site:

(i) is of all

encumbrances and all activities

free and clear
that might interfere with the
the

Project, which have not been

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

(ii) is in no way prohibited from

being used for the Project, and

all

Authorities have approved the

relevant Government
Project Site to being used in

such a way.

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

Delivery Point

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

by the Developer to enable it to

(d)

5.2.

(a)

(i) wquun k guuljugud pRnp

Swiupwpknumdubphg b popnp wbkuwlh
gnpdnnnipniiutnhg,
hunspugnunt]  Ywnniguwuwwnnh  Ynnuhg
Opwgnph  ppwjwbwugdwip, U
Yuwpnigwwuwwnnnht skl
hujinth skt juwd npoudwninpku sybwnp E
hwjnuh  (hukht
unnpuqpbint dudwbwyy. b

npnup Juwpnn &b

npnup
puguwhujnyby,

unyt  NMuwydwbwghpp

(i) ny Up dun] wpgbpws sk Opugph
tywwnwlny ogrnugnpédws hwdwnp, b pnjnp
hudwywunwuhwt MEnwlwt Uupdhutbpp
hwunwwnt] &t Opwgph Swpwéph udwb

oquwgnnpédnidp:

Gunniguuwinnnp oguuugnpdkint £ GOEY-h 220
Y4 Gupwluywup hwoyh weubng BREY-hg
Onyutuh (rniphuhht hwugbwgpyué 02.12.2016p.
phy 704 qpmpjub dbky phpwd  Swjuubkpp
(quwndkup Yhg ukpuyugdus t Zudbpus 8-
nud):

Uwunuljupupdwi Yhn

Juwpnigwwuwwnnnhtt  poyguunpynid kb
Yuwnwywpnipjntup sunphnid E jud wywhnynud

E sunphnudp pninp wthpwdbion nmwpwugdwut b

ubpyhwnninh hpwyniuputph, npnup
wwhwioynmd tu dhwbwnt, dhwgws duwnt,
oqunugnpskint b EhEjupujut  tubkpghwh

puohudwt guightt dwwnwlwpwupbnt, husybtu
wwhwbgynid £ Yuwpmguwuwwnnh Ynnuhg,
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supply electricity to the delivery
point to be determined in accordance
with the ToR (the "Delivery Point").

The

acknowledges and agrees that the

Government

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

transmission of Net Electrical Energy

not be responsible for

beyond such Delivery Point.

5.3 Site Access

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

construction and operation of the Plant,

from Project Site suitable for

is made
the

Developer can properly carry out the

subject to Applicable Laws,

available so as to ensure that

Project.

npukuqh tw Jupnnubw EEhunpuljut Eukpghw
dwwnwlupupl] SU-h hwdwduwyi npnoqus
duwnwupupdut  Jin  («Uunwjuwpupdui
Yhuw»):

(b) Unyuny Ywnwdwpnippiip hwuonwnnd b

nunniunid [ nn Yuwnniguuyunnnp
wuwinwupwbwnnt k dhuyl Uhtsl
Uwunwluwpupdut Ykn 9muun  Eikjunpulub
Eutipghuyh  dwwnwlwpupdwit bhwdwp b

wuwnwujuwbwnnt sk wpquws Twnwljupupdut
Ukinhg nmpu 2muun ElEjupuljut Eubpghujh
thnjuwtugdwt hwdwp:

5.3. Uniupp Swpubp

Gunujupnipniip whwnp L gnpsunph hp jujugnyh
owptipp, wnwlg Qupwlwpnipjul nplk
dhuwbuwljut dwhuuh, npwkuqh Ghpwnkh
Optuputph wwhwwidwdp Opwgph Swpwép b
Opwgph  Swpwdphg — wwwhnfdp  pufupup
hwuwtbihnipni,, npp oquuwugnpstih £ Quywih
ohttmpwpnipu i1 swhwgnpédwt hwdwp'
Epwohuwynpbjnt hwdwp Ywpniguuyuwwnnnh Ynnuhg
Opwgnh  wwwpowd hpwjuwbwgdwt  htwpwyn-

nnipiniun:
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6.1

(a)

(b)

ARTICLE 6

ZNYUDT 6

ENGINEERING, PROCUREMENT 6. 4USUULP LUMUQGONRU, ULARU &Y

AND CONSTRUCTION OF THE
PLANT

Construction

The shall by the

Construction Start Date commence

Developer

the construction of the Plant in
accordance with the Project Schedule
and shall complete the construction
and commissioning of the Plant, in
by the

Operation

combined cycle mode,
Scheduled Commercial

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

Agreement).

The Developer shall construct and
complete the Plant in accordance

with:

the

Documentation;

i) Plant Design

(ii)

Good Industry Practice;

(iii) the Project Schedule;

all
Applicable Permits;

Laws and

(iv) Applicable

(v) the of this

provisions

Agreement;

6.1.

(a)

(b)

quaNkSNkrU
Chuwpwpnipniu
Yuwnniguuuwnnnp uljunud k Quywith
ohttwpwpnipniup Uhlsl Chuwpwpnipjul

Ukluwpyh  Uduwphyp  hwdwdwh  Opugph

dudwuwlugnygh, b wljupund Yuwywbh

shtwpwpnipmniup b swhwgnpsdwtt hwdunudp,

hudwlgdus ghlih nkdhuny, dhtsl
Lwhimnbujwés  Yndbkpghnt  Cwhwgnpddwb

Uduwphp (hiywtu np tpgws wduwphyp jupng
E hbknwdqybt] unyt NMuydwbwgph ppnyputpht

hudwywunwuhiwi):

Gunniguuuwwnnnp Jupnignid b wdwpunnd |
Yujwip hwdwdw)t htwnlbjuih.

(i) Yuwuuh Lwhwgduyhtt Puunwpnehph,

(i) Qnpunh Luy Tpulnhfugh,
(iii) Opwqph Fudwtwljwgnygh,

(iv) pninp Yppwnth Opkuputph b Yhpwnbkh
Bnijnynipjniutitph,

(v) unyb NMuydwtwgph npnypubpp,
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6.2

(@)

(b)

(vi) the ToR;and

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

policies.

Penalties for Delay

The Developer acknowledges that the

Government will suffer actual

damages if, due to causes attributable

to the Developer or any of its
contractors and  suppliers, the
Developer fails to achieve the

Commercial Operation Date on or
before the COD Deadline. 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.

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

Developer to achieve

before

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

6.2.

(@)

(b)

(vi) SU-h,

(vii) wyiyhuh Enwtwlny, nnp
hudwywunwupiwnid k Fujut
Juwuduwéph,  Lppnppy . wbdwbg  wnglh

wunwupmbwwnynipjubt b gnpéniubnipyut
nunupiuwt wywhnjugqpuljut wynihutbkph
wwhwueubkpht:

Snidwipitp Nipwgdwi hwdwp

Yuwpniguuwuwwnnnl punniunid E np
Yuwowywpnipniup Ypknt £ ppujut Juwutkp,
bpt Junniguuywwnnht Jud upw
Juwuwjwnniutphg nnplk uklht i1
dwnwljupuputpht Jtpwugpybih
wuwwndwnubpny, Yunpniguwwwnnnhl sh

hwonnynmid hwulil) Yndkpghnt Cwhwgnpsdwt
Uduwpyhtt UCU dhpotwdwdltnh opp YJud
npuwihg wnwy:
(pugunnipjudp, tpt wyt nbknh L niukgh) nplk
Nbnwlutt  Uwpdth  Jud 20492 Ynnuhg
1hgtuquynpdws Jud Yupquynpynn Yndnibuyg
Utinpny])
Jupniguwyuwwnnnp Ywnwdwpnipjuip Jdwupnd b

Ldwlt  nupwugdut  phuypnid

dSwnwjmpjniutiph  dwwnwlupwph

wnniqubptutpn hwdwdwjt uinnpl pipdush:

Uhow Znpdws 6.2(a)-h wwhywidwi wuydwing,
Ept Yuwnniguywwnnnp UCU dhpouwdwdljinh
onp jwd nputhg wnwye sh wyuwhnyk) YUndtpghnu
Cwhwgnpédwt Uduwphyp, Ywpniguwwinnnp
wuwpunwynp kb hwybnudt Yhpwnkih
Opkupubkph hwdwdwyu 204z Ynnuhg Yhpundwus
Jdwpl]  wnniquupubkp  UTU
dhpetimndwuljkinhg htwn
ipupwisinip Opdw hwdwp opwljut 3,750 UUL
nojuph  swhny, Ut hknbyuytbphg

wnniquupttiph,
nipwugdwh
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(©)

(d)

6.3

(a)

COD Deadline until the earlier of:

the of the

Commercial Operation Date of

(i)

occurrence

the Plant; and

(ii) the COD Longstop Date.

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

are and payable,

accordance with Article 9.

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

in

extended period, except for
imposed by PSRC

accordance with all Applicable Laws.

penalties

Commissioning Plan

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

Independent Engineer submit to the

and after approval by

Acceptance Commission a detailed

plan delineating the actions to be

(©)

(d)

6.3.

(a)

wdkbwunp.

(i) Yuyuth Unutpghnt

Uduwpyh wnknh niukuw)p, jud

Cwhwqgnpédwl

(i) 9CU. Ouwypuhtn Uduwphyp:

Snidwlipibph  gutugwé udwt Jdwpnidubp

Yupnigwwuwwnnnh Ynnuhg
whup E junwupdit Ywoniguywwnnnh Ynndhg

Yunwywpnipjubp

Gunwyuwpnipjub  Swinignidp  uwnnwbwnig 30
(kptuni) Opduw pupwgpnid, npnud vwhdwiynid
E wyn wwhh ppoipjudp Jdwupdwt Gupwlw
wnniquiipibiph gnidwpp hwdwdwyi Znndwus 9-he

Qhwjwubiny ZnnJwid 6.2(b)-ht,
Jupniguwwuwwnnnt hpuynitp nitth Epupwéagh)
YU Owypuhtn Uduwphyp 180 Opmy J&wpkyny
Uhwlug wmquip 3,000,000 UUL npnjuph
suthny b, Juwulwédubphg huntuwthbint hwdwnp,
Yunniguwwunnp whwnp b osnibbbw Zonpdws
6.2(b)-h  hwdwduytn wniqubputp Ydwpknt
udwl Epupwagyud
dudwtwjwhwnwsh hwdwp, pwgunnipjudp
Yhpwnkih Opkupubph hwdwdwj 2042 Ynnuhg
Yhpundws nmniqubptbkph:

wwpuwynpnipinil

Cwhwqgnpéum Zwbdubn Muwup

Uwnnpugpiut Uduwpilhg 90 Opju pupwugpnid
Yupniguwuwnnnp dowlnid b Uujwju Pudtubph
Ynnuhg htwnn
Zuudtwdnnnyht £ ukpjuyuginud dwipudwui

wlubp,  npp
owhwqgnpédw

hwuwnwwnnidhg Cunniung

wpuugnmd -k
hwtdtubnt

Yuyjwiip
hwudwp
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(b)

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

Acceptance Commission shall provide

Contractor

"Commissioning

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

Commissioning Plan based on such

fifteen Days revise

comments and suggested

the

revised Commissioning Plan to the

modifications and re-submit

Acceptance Commission in

accordance with the procedure set

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

Commission, after taking into account

all observations of the Government.

The

include as a minimum:

Commissioning Plan  shall

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

commercial operation

combined cycle mode;
(ii) organisational and administrative

responsibilities for undertaking

(b)

Yupnigumyuwwnnnh b/jud LYY Yuuwjwunnih

ynnuhg  dkptwplybihp
(«Cwhwgnpddmtt Zmbdubint Muby): Cunniing
Zwuduwdnnnyp wpwdwngpmd E tpdws wjuh

gnpénnnipniutpp

Atmthnpjudwit ninnwé hp nhinnnmipnibpp nu
wnwowplubpp wjuip vnwbwnig 30 (kpkuntly)
OnJu pupwugpnid: Ywnniguuyuwwnnnp wyhwp k 15
(nuwutthhig) Opdw  plpwugpmd  JEpwbwgh
Cwhwqgnpsdw  Zwbdubne udwl
nhunnnnipinibtiph b wpwownplynny thnthnjuni-
pmiutph hpdwt dpw, b Ypyht ubpluyuguh
JEpwbwus Cwhwgnpsdwl Zwbdubnt Mywbp
Cugminny  Zwbdbwdnynyhi’ yknny
uwhdwtgwsd Jupgny: dhpotwmlut
Cwhwqgnpédwt Zwbdubint Nuiup Eipwlu L
huunwndwi Cigniting Zwidtwdnnynih Ynnuhg
hwodh  wnbbyng pRnn
nhunnnnipniubbpp:

Nubp

unylt

Yunwywpnipjul

Cwhwqgnpsdwl  Zwbdbbm
wnujuqb tkpunh.

Muwbp whwp E

(i) Cwhwgnpéuwb Zwbduknt @npdwpynidutiph
opowtiwlp b bwywwnwlukpp, npnup whwp L
Juunupykl np
Quywip Juenigyb] b wjupndws Jhdwljh L
hwugyt] 6.1 Znnjwsht hwdwywnwupuw b
Yupnn & oquuwugnpsity hwilwlgjws ghlyih
nkdhuny Ynudbkpghnt swhwgnpsdw hwdwnp,

wywgnighint  hwdwp,

(ii) YJuquulibpyswlu i1 Jupswljuh
wuwpunwlwunipniuubpp Cwhwgnpsdut
Zmdubnt  Pnpdwpynmdubpp Juunwpbno
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(iii)

(iv)

v)

and

the Commissioning Tests;

pre-conditions, conditions and

logistical support requirements

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

shall comply with the

requirements of all Applicable Laws.

(iif)

(iv)

v)

hwdwnp.
twpwyuydwuttpp, wuydwuubkpp i1
nghuwnhy wwwhnydu wwhwueubkpp

Cwhwgnpédwl Zubdubnt @npdwplynidukpp
Juwnwpbnt hwdwnp.

Cwhwgnpédwt Zwbdubnt @npdwplynidutph
dutipudwut dadwtwljugnygp. b

pupwuguupgbp b wjjujubph hwjwpdud,
hudbdwndwul, Jhpnisdwt
Ubkpnpupwtinipniup [+ hwyytwnnt
thwunwpnptp  Cwhwgnpsdwt  Zwudubne
Onpdwnplnidibph hwdwnp.

b whwp E hwdwwywwnwupjpwh pninp Yhpwnkih
Ontupubtinh ywhweukpht:
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7.1

ARTICLE 7

Z2NqUo 7

START-UP, COMMISSIONING & 7. @Nrourunku, cuzueNoUUL 2ULQuNhU

COMMERCIAL OPERATION
Initial  Energisation, Start-up
Electricity and Water

(a) The Government shall use its best

efforts to cause, at no financial cost to

the Government, that, at the relevant

Interface:

(i)

(ii)

(iii)

sufficient backfeed power as is
the

energisation and start-up, testing

required for initial
and commissioning of the Plant is
the

pursuant to the Power Supply

provided to Developer,

Agreement;
upon the provision of forty-five

(45) the

Government, Transmission

notice
the

System is available for the initial

Days' to

synchronisation of the Plant's
generators with the Transmission

System; and

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

relevant Project Agreement.

7.1.

(a)

B4 unNutrsbny cuzuanNronku

Ulqpuwljuis Utmgnid,
Elijupuljut Eukpghwt b Qnipp

Gnpswpljdui

Yuwpwywpnipntup  wbkwp E  gnpswnph  hp
lwjwugnyt owupkpp, wnwlg Ywnwdwpnipjub

nplk

dhuwmivmljutn dwhuuh, npwtiugh

hudwywnwuhiwt Uhugdw fEnnd.

(i)

(ii)

(iif)

Junmguuywwunnnhtt mpudwunpyh puduwpup
hbnwnupd utmgnud, nptt wthpwdbion k
YQuyuth uljqphujute i1
gnpdwnpluwl, thnpdwpldwi [\
swhwgnpduwl hwldlknt hudwp'
hwdwdwyt Elkunpuljut tutkpghuwyh
Uwunwlupupdut Muydwwugph,

utinigdwt

Qunwywpnipjuip 45 (pwnwuniuhhtig) Op
wnwy wpjwd Swunigdwtt hhdwt  Jpw
Onpjuwmigdwt Zudwljupgp hwuwubih (huh
Onpiwtgdwt  Zwdwlwpgh hbkn  Quwjwth
ghubpuwwnnpubph uyqpiwljut jupqupkpduh
hwudwp, b

Junpmguuyuwwunnh  hwydht  wpudwnpygh
Qujwih qgopswpldwl, thnpdwupfdwut b

hwudtubnt
pujupup  Swjwh  Qwgq,
EEyupuut tukpghw b onip, hsybu twb
guiljugus wy Ynumbuy Swnwgmpniubbp’
hudwduwyt Opwgnh

owhwgnpsdwt hwdwp

wthpwdtown

hudwywunwuw
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In each case, should the Government fail
to use its best efforts to cause, at no
financial cost to the Government, that the
relevant utility or system is available as
required for the start-up, testing and
commissioning of the Plant, and such
failure causes a delay in the achievement
of the Commercial Operation Date, such
failure will be classified as a breach by the
the
Agreement for the purposes of Article 4.

Government of terms of this

7.2 Commissioning Testing

(a) The Developer shall be responsible
the the

Commissioning Tests in accordance

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

advance notice of all testing, as well

Acceptance
Independent Engineer

as the requirements of each
Commissioning Test in relation to the
the

pursuant to Article 7.1. Any such

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

Operator in  accordance

Applicable Laws.
(b) A representative of the Acceptance

Commission shall be entitled to be

NMuwydwbwqgpbph:

Swjugws nhwypmd, bLptk Ywnwdwpnipmpiup sh
gnpswnpnud hp - ujugnyy - gwbipkpp,
Qunwduwpnipjut npbk  htwbuwlub  Swjuuh,
npwhtuqh nuntbuy
Swnwympnitttpp Jud hwdwlwupgtpp hwuwubh
1hukt  Quywuh gopswpldwib, tnpdwplfduwt b

wnwlg

hudwywnwuhiwu

owhwgnpddwtt  hwbdubnt hwdwp, b gppu
htwnbwupny nipwgynid k Yndkpghnt Cwhwgnpsdwt
Uduwphdp, www wdwb phpugnudp unyb

NMuydwbwgph Zngdus 4-h tywunwyny ghundmd k

npy ku Ywnwjupnipjut Ynnlhg unyt Muwydwiwgph

wyuydwbtbph puwpunnud:

7.2. Cuwhwgnpddwl Zubtdubn @npdwplnid

(a) Ywpnmiguuwuwnnp
Cwhwgnpéuwb  Zwbdubnu
Cwhwgnpédwt Zwudubnt Muh b Yhpwnkih
Ontuputiph hwdwdwjt hpujubwgubint hwdwp,
b wwpuwynp E Cungniing Zwbdtwdnnnyghtt nu
Utuwpu budtutpht 15 Op onunn wipwdwnph
Swinignd  pnjnp thnpdwpynidibph  dwupl’
wkny miupwpwignip Cwhwgnpsdw Zutduknt

juwydus 7.1
Qunwywpnipjul

wuwnwujuwwnnt k

Onpdwplnidubpp

Onpaupluu  wwhwelbpp
znipjwdny uwhdwtgud

wupunuwynpnipjnitbibiph  hkw:  8nipwpwtisinip
tdwb thnpdupdwi wduwphyp vwhdwignid k
Gupniguuyuwwnnnh b Zudwlwupgh Owybkpwwnph

thnjuuqupd  hudwdwgimppudp  hwdwdwgh
Uhpwnkih Opkuputph:
(b) Cupnmiuinn  Zwbdbwdnnnyh  ubkplujugnighsp

hpwynip niuh ubkplw (hul] Cwhwgnpsdwt
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(©)

(d)

(e)

present at all Commissioning Tests.

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

Commissioning Tests.

ascertain results  of

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

the be

despatched to the extent reasonably

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

Developer, and such failure causes a

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

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

"Commissioning Electricity Purchase

Commissioning

Agreement"). Such agreement shall

(©)

(d)

(e)

Zwmudubnt @npdwpynidubpht:

Utlwju bPudtubph tkpluyugnighsp ywpunwynp
E ubkpju jhul] Cwhwgnpsdwb Zwudubint
Onpdwnpynudubppt b npuig

wpyniupubpp:

hwunwwnby

Gunwjupnipmniip gnpsunpoud £ hp jujuqgniy
owlipkpp, nplk
dhuwtuwmjutt Swhauh, np Yuyutp phnuws 1hth
Yuwopniguuwwwnnnh ynnuhg nnowdinnpku
wwhuwigynn suithny, npuybugh
Yuwpniguwwuwunnp  Jupnqubw  hpuuwbwgut)
Cwhwqgnpsdw  Zwbdubn
wwhwigywshlt hwdwywnwupwi' Zwnnpydub

wnwlg Ywnwdwpnipjul

Onpdwpynidubpp

Ontuunpnipjutt  wwhwboutnh wwhwywbdwh
Bph sh
gnpdunpnid hp jwjwugnyu ewlpkpp, wnwlg
Yuwpwywpnipjut npbk dhttwbuwlwb Swhauh,

wuwydwuny: Yuwnwywpnipjnilp

Cwhwgnpslwh Zwudubnt Nwuuht 6
Qunniguujwinnnh nnowuhin wuwhwlght
hudwywnwuiwh Yujwth phntunidt

wwywhnybnt hwupgnud, b twlwb phpugnuip
hwugkgunid Lt Undbkpghnt Cwhwgnpddwb
Uduwpdh npwugdwuip, wyu wlwb phpugnidp
unyt Mwydwbwgph Zngpdusd 4-h  tyuwwnwlnyg
ghuynud £ npybu Ywnwjwpmpjut Ynnlhg
unyu Muydwbwgnh yuydwuttph jpupunnd:

Unwudht NMuwydwtwghp k Jupynid
Yunniguuwwnnnh i1 Qunpph Uholi
Cwhwgnpédwi hwudtdwt
dudwtwjuwhunywush pupwgpnid Onin
Eikjunpwlut  Bubpghuyh  qudwt  hwdwp

(«@npéunpyuut EjEjunpuywb Eubpghugh Sudwb
NMuyplwtwghp»): Uy NMwydwbwghpp whwp k
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7.3

(a)

be in the form of the Exemplary
approved by PSRC.

During the Commissioning Period the

Documents

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

performing Commissioning Tests in

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

any other generator in the relevant

Electrical =~ Energy

month.

Acceptance Act

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

Acceptance

Commissioning  Tests  and

relevant  requirements
the

Commission shall promptly either:

Applicable Laws,

Act
confirming that it is satisfied that
the

other relevant requirements have

(i) issue an  Acceptance

Commissioning Tests and

been satisfied; or

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

issued.

7.3.

(a)

Jupyh 20U4z-h Ynnuhg hwunwnguws Ophtwlkih
Quuunupnpbph duny: Cwhwgnpsdw hwtdudwh
dudwtwjuhwwnwuénid
hpwyniup niuh
Cwhwgnpéuwb  Zwbdubjn.
hpuwjuwbwugdwmu
dwnujupupdus ElEjupulut
Eubpghugh  ghuwg uwfuqutphg
ujuqugntjuny. (i) Umjuquughte Mwuh
hudwdwjt  npnyYud ElEjunpuyut
Eukpghuyh Uwljugquh, jud (ii) §nuhpin wdunid
guujugws wj wpunwunpnph wdkbwpwpdp
uwjuquh:

Jupniguuywnnnh
J&wpnid
Onpdwplnidutph
Qunnpnht

unwtiu

nupwugpnid
9nin

htwnlyuy

Omuwn

Cunmindwi Ujwn

Cwhwgnpéuwb  Zwbdubnu
wwpunhg U Ywpnigwwywwunnh  Ynndhg
Uppwnkih  Opkupubph  wy  kpwpbpbih
wwhwboubph pwdwpupnidhg hbnn Cugnitng
Zuudtwdnnnyp  ontnnwthnype juuwpnd  k
htwnljuukphg dkyp.

Onpdwnpynidubph

(i) Cunniudwb Ul
hwunwwnbiny, np tw pwdupupws k np
Cwhwgnpédwl Zwbdubnt @npdwplynidukpp
b wyp Jepwpkpbih wwhwietubpp Juwnwpyty
kU, ud

npudwnpnid k

npudwnpnid b swunignd, npunkn toynid L,
np Cipmbidwi Ul sh wpdnud Gokyny
guijugws snsywus  julnhpukpp,
whwp L msykl, npwybugh wpwdwnpgh
Cungniudwt Uljun:

npnup

(b) Where the Acceptance Commission (b) Uju nhwypnud, bpt Cunnitnng Zwbdbuwdnnnyp
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(©)

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

the

Independent Engineer further notice

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

7.3(a)d).

The issue of an Acceptance Act shall
the
the
Operation Date that the Plant is

indicate  for purpose  of

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

Agreement, following the Developer

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

Tariffs.

(©)

wnyb] k swunignid, hwdwdwyt 7.3(a)(ii) Znnjwsh,
Yuwpnigwwuwwunnp  whwnp L msh  wpdus
huunppubpp b Cugmiing  Zwbdbwdnnnyht b
Ubuu budtubpht, nd whwp t (huh Cugniunng
Zwdtwdnnnyh niqupyh  Jky  wy
Swinignid  hwdwdwji  7.2(a) Znpjwsh, npp
uwuyt. - websynmd £ dhuyl
Zuudtwdnnniyh Swinigdwt dbke pwpdpugdusd
huunhputpht b 7.3(a) Znnpjwsh twyuwwnwlubpny
ujuqugnijup 4 (snpu) wohtwwnwbpwiht on wnwyg
Juunwupdus  Swunigdwdp, npwyblugh 7.3(a)
znpjudnid uwhdwiduws  pupwguljupgbpp
Upyudtt wyipwn whqud, nppwtt hwpluwynp k
poinp sinwdyws hwipgtph nsdwt b hwdwdugh

wnud,

Cunnitng

7.3(a)(d) Znnjush Udupunului Ulunh
npudunpdut hwdwp:
Undkpghntu Cwhwgnpéuwt Uduwpyh

huunwwndwt  wpnudny  Udupunuljut  Ulunh
npudwnpnidp tpwbwynpnid | wjt, np Yuyutp
pEpJwd £ wjupunnit 4hdwljh, np Cwhwgnpsdwi
Zmudubnt  ®npdwpynidubpp b Yhpwnkh
Ontuputph  wy YJbpwpkpiih  wwhwbeubpp
Junwpyl] i b Yuyuup Jupnn L oqgunugnpdyty
ynutpghnt swhwgnpsuwl hwdwp  hudwdwyi
unytt NMuydwtwgph b hwdwywnwupiwbwpwp
Eikjunpulut Bukpghugh Qudwb Nwpdwbwgph’
Yuwpniguwwyuwwunnh Ynndhg UJupunuljut Uljunp
unwbwng b 204z Unnuhg Uwljmqubph
hwunwwndwt b Lhgktiqhugh  dhpubwydwt
dwuhtt npnonid pugniubnig htwnn:
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7.4 Commercial Operation 7.4. Undkpghni Swhwgnpémud

From the Commercial Operation Date Unukpghnti Cwhwgnpsdwmb  Uduwpilhg —uluws
onwards the Developer shall operate, Ywnniguwwwnnnp yhwp b swhwgnpsh, Jepuinpngh
repair and maintain the Plant and provide U uwwuwplph Yuwywbp, SGunpnhtt dwwnwlupupp
Net Electrical Energy and make available 9niuwnn Ejkjunpwulwui Eutpghw b wwyywhnygh Stophtbih
Dispatchable Capacity to the Offtaker in Zqnpnipjnitp hudwdwgi hkwnlyugh.

accordance with:

(a) Good Industry Practice; (a) Nnpup Lwy Mpulnhluygh,
(b) the Applicable Permits; (b) Yhpwntih Onyjnynipniuubph,
(c) all Applicable Laws; (¢) Yhpwnkih Opkuputph,

(d) the provisions of this Agreement; and (d) unyu Muwydwbwgph ngpoypubph, b
(e) the provisions of any relevant Project (e) gwulwmgws Jtpwpbpbjh Opwgph Nuwydwbwgnh,

Agreement, particularly the Power dwubunpuybu’ EjEjnpuluwb  Bukpghugh
Purchase Agreement. Qudwt Mwydwiwqph gpoyputph:
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ARTICLE 8

8 GAS AND UTILITY SUPPLY

8.1

Utility Interconnection

Specifications

The Developer shall ensure that the Plant
all

pertinent information and data regarding

Design  Documentation contains
design, engineering materials, equipment,

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

relevant utility or service provider and the

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

interconnection.

8.2 Supply of Gas and Water

(a) The Government shall ensure that:

(i) the Gas Supplier Facilities and

water supplier facilities are

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

Point and the water delivery

ZNMUO 8

8. 4U2r &Y uNUNPULUL OUNUSNRESNRLLESD
uvusuuururnkhu
8.1.

YUnunituy Owpwympjniuukpp

Onpujuyuljgdwt Uwubtmghp

JQupmguuyuwnnp wyuwpuwynp b wwywhndk), np
Qujuih Lwpiwgswihtt Quuwnwpnpipp yupnibwlti
twpiwgsht, wkjpuhulwt dhongubpht, wniptpht,
uwppuynpnidubinhy, ohttwpwpmpuup YEpwpkpnn
nn9 Yykpwpkpth nintjunynpmniut nt ndjujubpp b
wjL
wnwownpynud  k
Uhwugdutt Yhund  dhwgnid  wwywhndbine b
mipuwpwisinip  Ynuntbwy  Swnwynipinit Ywywuhb
hwdwp, i1 wwpuwynp |

huwdwyuwunwupwt  Yndntbug
Swnwmpjut dwwnwlwpuph b Ywpwlwpnipjul
htwn' thnjujuyulgnidi
wywhnybint hwdwnp:

dwutimgqpbpp,  npnip  Ywnniguwwnnnh

oguuwugnpdt]  jnipupubisnip

npwdwngpbjnt
hudwgnpduligky

wpug U widunwbg

8.2. Qugqhlu 2ph Uwwnwljupupnid

(a) Yunw]uwpmpjniul wyywhnynud Ehknbyup

(i) Quqh Uwwnwlwpwph BGupwlwunnigwudp-
ubpp b oph dwunwlwpuph Gupwljunnig-
Jubpubtipp whwnp L junnigws, thnpdupldus
b wdwpunyws (hukh pudupup dudbnnd b
pwdwpup hgnpoipjudp, hswhu tpdus E
Yuyuih  Lwjwugsught Guunwpnphpnid’
wjuybu, np Guqp b 9nipp htwpwynp (huh
dmnwuljupupky
Gtun b oph dwnwljupupdwt Uhugdwt fhwn,
wjuyghuph gpoypubtpnd b wuydwbubpnd,

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

Dispatchable Capacity; and

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

Transmission Code.

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

of a Gas Supply Force Majeure the

npniip ny  wwlwu pupkbywun kb
Qupmguuyuwwunnh hwdwp, npputt b wy
udwbwwnhy  Yndkpghnt  hwdwjunpputph
hwdwp unynpuwpwp hwuwubih gpoypubtpp b
wuydwuubpp, npybugh Ywnniguuywwnnnp
Jupnpuuw Yujwiip thnpdwplky,
owhwgnpsdwt hwudut) Opwgqnh
dudwiwuljugnyghtt  hwdwywunwuppui b
wywhnyl]  Lwpwwnbujuws  Yndbkpghnt
Cwhwgnpédwtt Uduwphyp, hyywhu uwb
owhwqgnpsty Quyjuiip Stuophtbkh
Zqnpnipjudp, b

(i) Yndbkpghnt  Cwhwgnpddwit  Uduwpyhg
uljuws i1 npuithg htwnn Uhtsl
Bpupjuwynpyus Fudwt Fudljinh wdupunp
Qunniguujuinnnhl Quqh
Uwunwlupupdut Yennd b Qpp Uhugdut
JEunnud dwwnwluwpupynd £ Gwgh b 9pp nno
Swywip, npt  wuhpwdbion £ npybugh
Qujwtip wwwhnyh wj Stophubkih
Zqnpnipniip b wpwnph  wjipwt Qnun
ElEyuipuljut Eubpghw, npput Zudwlwnpgh
Ouytpwunpp W/jud Gunpnp ywhwbemd k
Yuyuihg — Zwnnppiwl  Opklunpnipjubp
hudwyuwnwupiw:

(b) Uju nhwypnid, Epk Ywnniguwyuwwnnp sh Jupng
wujwhnyb)  Stophbih Zqnpmipnitip, Epp nu
wuwhwigynid k Zwdwlwpgh Owkpwwnnph W/jud
Qunpnph Ynnuhg, b uwnwbw] Nuydwbwugpught
Zgqnpnipjwt  hwdwp  jhwupdhp  JEwpnid
ElEjuipuljut tubpghuyh Qudwit Muydwbwgnph
ubppn  npywbku  Qwuqh  Uwunwlwpupdub
Uthwnpwhwpbih Midh nmgnuih hbnbwbp,
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relevant provisions of Article 14.4

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

determining the occurrence of a Gas

for purposes  of

Supply Force Majeure under this

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

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

85 Gas
Delivery Scheme

and Electricity Counter

The Government may request and the

wuym 14.4

Yhpwnynwd El
hudwywnwuhiwb npoypubpp:

Znnpjush

83. 2hwlwwwwnwupiwbing npulh Guq

Qupnmiguuuwwunnt hpwynitip nith hpwdwpyb] nne
wjt quqhg, npp sh hwdwywunwupwind Gwqgh
dwutwmgpbpphy, b wyqwsd hpwdwpdwiu jud Gwqh
dwubwgpbpht shwdwywnwupwubint wpnyniipnid
Suophukjh Zgonpnipmiup b EiEjupuluit Bubkpghw
upw  Juponnipjub
juwthwtnud, wjupwuiny, nppwting Yunniguuywinnnh

npwdwngpbjnt guuljugus
hudwp junspugnun £ unbndynid  dwwnwljupupby
Suopphukih Zqnpnipynibp, Epp nu wwhwbeymd k
Zudwlupgh Owtpwwnph WYwd Qunpph Ynnudhg,
npuiuwynpynd t npylku QGuqh dwnwlupupdut
Juwthwtnid Quqh
Uwunwluwpupdut Uthwnpwhwpbih Nidh b hwjn
qunt thwunh npnodw bywwnwyny' Znnjws 10.3-h

unyu  Nuydwbwgph ubkppn

wwhwboubph junwupdwt yuydwiny:

84. Qwgqh Ynpuwh nhuy

Qupniguyunnnp ywnwupwbwwnnt sk b sh §pomd
Quqh Ynpunh b Juowudwt nhuljp btwjupwt wyy Fwuqp
Gupmguuyuwwnnhlt Gugh Uwnwlupupdwt Ykn
dwnwljupuplp: Ywonmguwuwunnp  donwwybu
wuwunwupmbwwnnt £ b §pnd £ QGugh Ynpunh b
Juwudwt phuljp, wijwj wwwdwnubtphg, Swqh

Uwunwluwpupdut Yk Quqh dwnwljupupdub
wuihhg hftp:

85. Quwqh b EEjwpwlwb Fukpghwh &nwnwupd
Uwunuljupupdwi Upkdu
Qunuwjupnipniip  Jupnn b wwhwbel b
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Developer shall, subject to the remainder
of this Article 8.5, agree to enter into
agreements with the Government or any
party designated by the Government
under which the Developer will be
supplied with Gas (the value of which
shall be calculated in accordance with the
Gas tariff then in effect, including any
adjustment relating to the condition of the
Gas so supplied, which in any case shall
comply with the standards set out in this
Agreement) and will be obliged to deliver
Net Electrical Energy (the value of which
shall be calculated in accordance with the

value attributed to the Net Electrical

Energy in the Tariff Schedule). The
Developer shall have the right to
reasonably refuse the entry into or

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

such agreements:

would result in breach of the

(@)
Developer’s obligations under the
Power Purchase Agreement;

(b) would put the Developer into a less

favourable net (after-tax) economic

position than if such agreements had
not been entered into or performed
by the Developer, as applicable, and
the relevant Net Electrical Energy

was supplied by the Developer to the

Gupniguuywwinnnp yupnuynp Ehudwdwgby Yuply

wuydwbuwqgpkp Yuwpwlwpnipjul Jud
Qunwdupnipjui Ynnuhg todwé guujugus wbdh
htw, nnh hwdwduyt Yupniguuywwunnnht

Jdwnwlupupyh Quq (nph wpdbpp hwpdupyynid k
wyy wwhhl gnpénn Quqh uwfuqih hwdwdugi
Yuinupbiny Juuyws  wynuhuh
dwnwuljupupjws SYwmqh  Jhdwlhh  hbkwn, npp
guujugws pbuypnid whwp L hwdwywnwupuwh

&oqpuinid

unyt Muydwbwugpnid vwhdwiudws dwutiwgptpht) b
tw wuwpuwynpyws Yhth dwnwupupl] 2nun
ElEjunpujut Eubkpghw (nph wipdtpp hwyquplynud k

Uwljugqiuyhte Muinid  9muun ElEjunpulut
Eutpghuyht JEpugnijws wndtphl
hudwyuwunuwupiwt): Ywpniguwywwnnni  hpwyniup

niuh nnowdwnnpku hpwdwpyl) wdwbt wuydwtwgpkp
Jupkng Jud juwnwpknig, jud nunupkgut] tdwb

wuwydwbwqpbkpp (pninp ntyptpnid wnwig
YJupniguuwwnnnh hwdwp nplk
wuwwnwujuwbwwnynipjut Jud puguuwljut

htwnbwlpubph), bpk Wwlwb wuwyjdwiwgpbp Yupkp
Jud yuwnwphp.

(a) Yhwugkguh EEjunpulwt Lubkpghuyh Qudwi

NMuwydwbwqgnph utippn Yuwpniguyuwwnnnh

wupunuwynpnipjntubiiph pupundul,
(b) Ynup Ywpmguwuwwnnhtt Wwjwuq btywuwnwynp
gqniin  (hwplnudhg hbkwnn) mbnbuwlut Jhdwulh
Ubkp, pwlt npt wnlhu Yhubkp, bEpk wdwl
wuydwbwqgpbp (hudwywnwuhwuwpwn)
shupdtht jud sjuunwpybhtt Ywpniguuywwnnnh
ynnuhg b hwdwwywwnwupwt Qnin EjEjunpulut
Eubkpghwt dwwnwlwupupyip Ywpniguwuyuwnnnh
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(©)

8.6

(a)

(b)

Offtaker; or

would be deemed as violation of any

international sanctions.

Supply of Utilities

It shall be the responsibility of the

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

Operation Date.

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

requested by Developer in writing, so

that the Developer operate the Plant

(©)

8.6.

(a)

(b)

Ynnuhg Funpnhb, fud

Ynhunwpldh  npuytu  guijugws  dhguqquihl
uwtiljghwutph jpwpawnnid:
YUndnituyg Owpwnipjniuukph
Uwunwujupupnid

Juwpwdupnipjut yuwunwupwbwnynipmpiut

wywhnyl), wnwlg Ywnwjwpnipjub nphk
dhtwiuwjut Swpuuh, tubpghuh b guujugus
wy| nunituy Swnwnipnittph

dwnwjupupdwtt hwdwp wwhwbeynn pnnp
Eupwljunnigusputpp
thnpdupdws b wdwpnjws (hukt puduwpup
dudkinnd bt pujwpup hgnpmipyudp husyku
npn  btwhwnbuws B Guyubh  Lwhwgsugh
Quuunuwpnptpny b qpuynp wwhwieynid  k

Junnigjws,

Yunniguuyuwnnnh Ynquhg wjiybu, np aogus
UnUnitiw)  Swnwymipniuubpp htwpwynp 1hth
wnwpl]  hwlwyuwnwupwt  Thugdwb  Yhn'
Yuwpnigwwuwwnnnh Ynnuhg Onpwgph
dudwwljugnightt hudwywnwuhiwh
thnpdwnpybny,  swhwgnpédwb  hwbdubnt b
owhwqgnpstint b Undkpghnt Cwhwqnpédwi
Uduwphyt wmywhnybjnt hwdwp:

Quyjwiip

Jupwjupnipjut wywunwupwiwnynipmniut |
gnpdwnpl)  hp  qujugnyl - gwpkpp,
Yuwpwdupnipjut npbk dhtwbuwlub sSwhauh,
tutipghuyh  jud gwbljugws wyp  Yndnibwg
dwnwynipjniuubtph

wnwlg

dunwljupupnudp
hudwywunwupwt Uhwgdwt Yhn puduwpup
dudjtwnnnid i1 puupup
wywhnybnt hwdwp, htyybu np twppwnbujus
E Quywih ULwpwgbwhtt Quuunwpnptpn b
gruynp  wwhwieynd £ Ywpmiguwuwwwnnnh

hgnpnipjudp
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at the Dispatchable Capacity. Ynnuhg, wjybwybku, np  Ywpnigwwyuwwnnnp
Jupnpuiw pwhwgnpst) Yuywup Suophubih
Zqnpnipyudp:
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9

9.1

(a)

(b)

Z2NqU0 9

PAYMENT STATEMENTS AND 9. 4XUfUUUL UUONQUALEl &Y ZUThY LGP

ARTICLE 9
INVOICING
Monthly Statement

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:

(i) any Assigned Amount;

(i) 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
the

accordance with Article 6.2, or any

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

the relevant month.

The monthly statement shall contain
reasonably detailed calculations of the

amounts payable under it, together

9.1.

(a)

(b)

MNhruarnbuU
Uduwwi Udthnthwughp
Anpénnnipyut . Uduwpyhg  uljuws  dhbgh

dudljtinh wjwupup Yunniguywwnnnp wyhwunp k
ukpuyuguh  Ywpwyjwpnipjubp 22 gpudng
Juqujuws wduwljut wdthnthwghp guiugus

gnuiwpbph  hwdwp, npnbp  Gupwlu &l
Jwpdwt  npbk  Ynnpdh Yondhg  unyh
NMuwydwbwqnph ukppn, ukpwnyuy.
(i) guulugus Lhodwus Tnidwph,
(i) Ywpnigwuywwnnnht Znnush 15-h

hudwdwjt Jdupdwt Lupwju gutugus
gnudwph, b
(iii) Ywpniguwuwwnnnht Znnuid 10.1(b)-p
hudwdwjt Jdupdwut Lupwulju gutlugus
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hwtwsé
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Yunwjupmpubp 6.2 Znpjush Gwd  umjh
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wy gnidwpubpp, npnup

Nuydwbwqgnph guujugus

Uduwjutt wdthnthwghpp yhwp L wwpnibwyh
Eupulu
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npuigny  Jdwupdwt gniudwpubiph
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9.2

(a)

(b)

(©)

(d)

(e)

further

documentation and information as

with  such supporting
the Parties may agree or as required

by Applicable Laws.

Invoicing, billing and payment

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

the Government.

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

invoice to the Developer for that

Government may submit an

amount.

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

otherwise provided for in

Agreement.

Any invoice delivered pursuant to

this Article shall be paid in Drams.

The payment of the net amount set

9.2.

(a)

(b)

(©)

(d)

(e)

Unnutph  Ynnuhg hwdwdugubgqus  jud
Uhpwnkh Opkuputpny ywhwieyny guujugus
hhduwynpny thwunwpnpbph u
nbntjuwnynipjut hinn dhwuht:

Zuphyubkph pmpugpmd, abpjuyugnd b
Y&wpnid

Bpt 91  ZngJwsht  hwdwwywunwupuwb
niqupjus wduwluwb wdthnthwgph hudwduwyg,
nplk gnidwp Eupulju | J&wpdua

Gunwywpnipjul Ynnuihg Ywpniguuwinnnhb,
Yuwpniguyuwnnntt wduwlwt wdthnthwgph hkn
vhwuhtt whwunp £ Yunwupnipjubp tkpluyuguh
twl hwohy wyn gnidwph hwdwp:

Bpt 9.1 Znypjwsh hudwywnwupw
nupjus wduwluwb wdthnthwgph hudwduwyl,
nplk gnidwpn | Eupuljw J&wpdu

Jupnigwwuwnnnh Ynnuhg Ywnwjwpnipjubp,
Yuwpwywpnipntip  Jupnn L tkpluyugub
Juwpnigwwuwwnnnhtt  hwohyp  wyn  gnudwph
hwdwn:

Zudwywunuupwt  Ynndp  Jwpnd £ djniu
Unnuhtt hwodh Uk UoJws qnidwpp ns nip, puil
hwohyp ukpjuyugubint wduwpyhg 30 (Epkuntiy)
Opyu pupwgpnid, tpk wy] put twjpwnbudus sk
unyt Muydwbwgnny:

Unyu Zngdwsh hwdwduwyt  ukpljuyugqus
gujugws hwohy ydwupynid E pwdny:

Uduwujutt wdthnthwgpnid wpyws qnin gnidwph
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9.3

Late payment

out in the monthly statement shall be
made without (and free and clear of
for) set-off

any deduction or

counterclaim.

Late Payments

of any amounts due

pursuant to this Agreement (other than

penalties incurred pursuant to Article 6)

shall bear interest at the Late Payment

Rate.

9.4

(a)

(b)

Disputed payments

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
deemed

of

of such invoice shall be
the purposes
Articles 16.2(a) and 17.2(c).

undisputed for

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

thereafter to resolve in good faith any

Jdwpnudp  whwnp k£ Juwuwplh  wnwhbg
hwpywugnidutiph jud hwljpunpbd wwhwettnh

(b wmpwig nplik wwhnidubkph)

9.3. Jdudljtwnwig Ygwupniditp
Unytu NMuwjdwbuwgph hwdwduyt Jdupdwd Gupwulw
gutjugws dudljtnwutg Jdupnmdubph gnidwpubiph
Jpuw  (pugupnipjudp  Znpjuws  6-h  hwdwdwgh
hwpupyws wnmiquupubph) hwyquplynd Eu
wnnlnutkp dudljbinwtg Ygupdwt Fpnypuswthny:
9.4. Yhfwnlyny Jgwpnidubtp
(@ Bpk npuk  Ynndh  Ynnuhg
wudthnthwughpp jud hwphyp wnnwbwnt wuwhhg
30 (kpkunit) Opdw pupwgpnid wyn Ynnup
puptpun&nptt  Jhdwpynud  k
withnthwghpp jud - hwphdp  (wdpnngnipjudp
jud dwuwdp), wyy YUnnup wbwp b gqpuynp
nbntjuguh Uniu Ynnuht hwydupyh htn tpw
Qud hwpuplihg
pugunnipjult dwuhl, ubkpwnbing yJhdwplyny
withnthwgph  Yud  hwpdh
ypdwplyny  goidwpp b
gnidwph Jh&wpydwt hhdptpp: Gpk npll Ynnd
Jtpp todwé dudljknh pupwugpnid sh Jhdwplnid
npbt hwohy, www wyy hwpdh by urpws
gnidupp hwdwpynd £ wudhdbh 16.2(a) b 17.2(c)
znnusutph tywwnwlny:

wduwlu

wduwljut

wihwdwdwjunipjut

wduwlu

dwbipudwuttpp,

(b) Bphk Unnup Jhdwpynid k Jwpnidp huwdwdwu
9.4(a) znnywdh, wmww wyy wwhhg 30 (Epkuntl)
OpJu wytwp L

pupbiundnpbt - pwlwyght  Jtpngpyuy  JE&tpp
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(©)

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

continuing dispute.

any

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

determined to be owed amounts shall

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

(©)

skt hwdwp Znpjws  18-ny  wwhdwi]wd
Jupgnd, htwpuynpmipul phypnd twhipul
Jhdwnlyny J&wpdun
Junwupdut wduwphyp: Gpt yidp hwpnnipjudp
b pwpbkjundnpku nskint thnpdp dwpunnynud L,
owipnibiwljynn Jtsh uljundundp
Yhpwndnud E Znnuwsh 18-h dtwgus dwup:

hudwywnwuhiwh

wuyw

Jhdwpusd gnidwph  Jupquynpdw  jud
Unndkphg npbk  JERhu
Jdwpybihp hwdwdwjibgyus Yuwd npnoqus
gnudupp whwp £ Jwpdh huwdwywunwupwh

npnpdwtt  wuwhhg,

Unnuh  Ynquhg 30 Opdu  plpugpnid
dudjknuig JEwnpuwi Ipnypuswthny
hwpyupydws  winynuukph  htn  dhwupt:

Upnuyhuh Jdwpybihp huwdwdwjibgyus Jud
npnoyws gnidwpubpp hwdwpynud Eu wghgkh

16.2(a) b 17.2(c) Znnjusubph tyyunwlyny:

69



10

10.1

ARTICLE 10
SALE AND PURCHASE OF
ELECTRICITY AND

CONTRACTED CAPACITY

Sale and Purchase

(a) From the Commercial Operation Date

onwards

until the end of the

Committed Offtake Term:

(i)

(ii)

the Developer shall sell and the
Government shall use its best
efforts to cause, at no financial
the
Offtaker to purchase from the
the
Energy despatched by

cost to the Government,

Net Electrical
the

Offtaker pursuant to the Power

Developer,

Purchase Agreement; and

the

available

shall
Dispatchable

Developer make
the
Capacity, and the Government
shall use its best efforts to cause,
no financial cost the
the Offtaker to

purchase from the Developer the

at to

Government,

Contracted Capacity pursuant to

the Power Purchase Agreement.

(b) Tariff

(i)

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

cost to the Government, the

ZNUO 10

10. ELEWSCUUUL ELErahUSH B4
NUSUULUArUSPL 22N NRE3UL
UNPIULUR

10.1.

Unnijwdwnp

(a) Undbkpghnt Cwhwqgnpédwt Uduwpdhg uljuwd

dhtsk  Bpwphuwynpdusd

Qudwl Judlkunp

wywpup.

(i) Ywpniguwwunnp  Juwdwend ko huly
Qunwdwpnipniup gopdunpnid £ hp
wjwugnyya owptpp, wnwig
Quinwwpnipjul nplk dhtuwmiuwmljuan
Swfuuh, npyjtugh Gunpyp
YQunpniguuywinnnhg qup ElEjunpulut
Eutpghuwjh Qudwh Nuydwwgnphi
hudwywunwuw Qunpph Ynnuhg

(ii)

wwhwbpywé EjEjunpuljut Eutipghwi, b

Jupmguuyuwwunnp hwuwbbh b gupdund

Suonphtbh Zqnpnipncp, huy
Qunwdwpnipniup  gopdunpnid £ hp
(wjwugnij owiptipp, wnwig
Qunwywpnipjul nplk dhuwiuwljun
Swuuh, npujtugh Gunpyp
Qupmguuuwunnhg quh  NMuwpdwbwgqpught
zqnpoipnitp hwdwduwgn BEjupuljut
Eutipghuyh @udwt Mwydwwgph:
(b) Uwljmght

(i) Ywnwwpnipmpiup  gopbwnpnud £ hp
(wdwugniy owuptipp, wnwlg
Gunuwyjupnipjui nplk dhtiwbiuwljun
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(ii)

(iii)

Tariff
without amendment,
shall

procure that it is used to calculate

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

Electrical Energy delivered to the

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

Purchase Agreement, as described

at Article 10.1 above.

Should the Tariff Schedule not be
fully

Licence and resulting, at any

incorporated into the

point during the Committed
Offtake Period, in the Developer
receiving from the Offtaker a
lesser payment for Net Electrical
Energy and/or Contracted
Capacity than it would have
otherwise received had the Tariff
Schedule been fully incorporated,
the Government shall pay to the
Developer an amount equivalent
to the difference between the
amount actually paid by the
Offtaker, and the amount that
would have been payable to the
had the Tariff

Schedule been fully incorporated

Developer

into the Licence.

Such payments will be made

directly to the Developer by the

(ii)

(i) Ldwl

dwuuh,
ubkpwunyh Lhgtuqhuynd wuthnthnju nkupny,
b wwwhnymd L np wyb oqumuugnpdyh
hwodupybint hwdwp Uwlwqutpp, npnup

npytuqh Uwlwqbujht  MNjubp

Qunpnp whwp b Jdwph Yunniguuywwnnnht

npyku
Ynnuhg EEjupulut EBubpghugh Qudwt
NMuydwbiwgph hwdwduyt Uwnwjupupdub

hwwnnignid ' Qunpniguuwwnnh

Gt dwunwluwpupynn 2nin EjEjunpulut
Eutipghuyh Suophukih
Zqnpmpjul nhiwg, huyybu tupugpius b
Jpp 10.1 Znnpjwsnud:

wywhnydué

Bpt Uwlwqtughtt Nuwbt wdpnponipjudp
subpunyh Lhghughuynid b npu hknmbwupny
Bpuwpfuwynpwd Qludwl dwdljtnh
pupwgpnid nplblk wwhhtt Ywnniguuywwnnnp
Qunpnhg EEjunpwlwb Eukpghwyh  b/wd
NMuypdwiwqpuyhtt Zgnpnipjut ghiwg unwbw
wykih thnpp Jdwp, pwl Junwbwp, btph
Uwjuqtuyht Ml
ubpunykp, Ywpwjwpnipniip Ywunnigw-
wuwwnnnht Jdwupnd £ gnidwp, npp hwjwuwp
t Qunpph Ynnuhg  hwuwnwgh  J4wpjusd
Uwjuquuyht
Lhgtuqghuynid  wdpnponmipjudp ubkpwnbine
nhypnid  Ywpnigwuyuwwnnnhtt - Jdwpybihp
gnudwnh dvhol mwuppbpnipyjubp:

wUpnnonipjudp

gnidwnh i} Mwup

J&wpnidutpp
ynnuhg Ywnniguuyuwinnht juwnwpynd

Yuwpwywpnipju
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Government within 60 Days of
the

written

Government receiving
the

shortfall, and relevant statement

notification  of

and invoice in accordance with

Articles 9.1 and 9.2.

(c) Offtaker Failure to pay the Tariffs

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

payment "Assigned

Amount").
10.2  Inability to Achieve the

Commercial Operation Date

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

deemed to providing

wuwlwunpph dwuhl
Qunwywpnipjul Ynnuhg gpuynp
dwungnudp b 91 b 92 ZnnpJwdubkph
hudwdwjt  hwdwywwnwupuwt  Jdupdut

wudthnthwughpp b hwohyp uwnwbwnig 60
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pupwgpnid, wwyw Ywpmguuwuwinnh swunigdwudp

yuwnywud

Gunniguyuinnnp ghonid E Ywnwdwpnipjutp, huly
Yuwpwjupmpniip  qgumd b Ywemguuyunnnh
Qunpph pbd ywhwbeh hpwyniupp, npp YEpwpkpnud
E wuwpup dbwgws gmuwphtt wyn  wwpuph
duwgnpnh dwyp gnidwph wpdbph 99 (hutuniuhup)
unnlnuhtt  hudwwywunwupwing quny  («Qhodws

Qnudwipy):

10.2. Ynudbkpghnu

ywhywidwh wijupnnmpnti

Cwhwgnpédwi Uduwpyh

Uji phwpnud, btpk Ywnniguwuwwnnp sh Jupnn
wywhnyt) Yndbkpghnt Cwhwgnpsdwt Uduwphdp
dhtsh Lwpowwnbudws Undbkpghntt Cwhwgnpddwt
Uduwphyp Jwd npuihg hknn  mnnquijhnpki
nplk wpnupugyus wwwnduwnh
Qunwyuwpnipjutt  npbklk  gnpénnnipjut jud
wpyniupnd,  Yuwd (b) nplk
Ubpupkiywun NMuydwth Thyph yunmdwnny, wuyw
hudwpymd L
NMuydwbwgpuyhtt Zgnpuipjuip hwjuwuwp Stwophubkih

(a) wnwihg

wlgnpénipju

np  Ywywiup wpudwppmd k
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Contracted Capacity adjusted for
Ambient Conditions, as confirmed by

Independent  Engineer, and

Government shall compensate

the
the
the
the

Developer in the amount equivalent to
0.0212USD per KWh for the period

commencing on the date which is sixty

(60) Days after the date on which

the

Commercial Operation Date would have

been achieved, as assessed by

the

Independent Engineer, but for such action

or failure to act on behalf of

the

Government or Adverse Condition Event;

until the date on which the Commercial

Operation Date has been achieved (the

"Deemed Period") provided, however:

(a) that if upon completion of

Commissioning Tests,

the
the

Dispatchable Capacity demonstrated

by the Commissioning Tests shall be
less than the Contracted Capacity
adjusted to take into account the
(which shall

Developer is

Ambient Conditions
include where the
unable to achieve the Commissioning
Tests), then the amounts paid by the
the

Period in excess of the amounts that

Government during Deemed
the Government would have had to
pay if the Plant had been deemed to
be the

Capacity as so determined by the

providing Dispatchable

Commissioning Tests, shall be repaid
by  the the

Commissioning not

Developer.  If
Tests  are

completed due to the Developer’s

Zqnpnipinil, npp Logpujus b hwodh  wntibng
Cpowljw  Uhowduyph  NMuwydwuubkph,  hbsybu
huwunwnymd £ Utjwpj budkukph UYnndhg, U
Qunwywpnipniup JEwnwugh
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Gupmiguuwuwnnht 1 §9wnd-h nhdwmg 0.0212 UUUL
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sntitiup Ywnwjwupnipju wyn gnpdnnnipniup jud

Jnipwpwisjnip
hwudwp

wjlt

wugnpénipniip fud  Ubpwupbbiyuwun  Nwydwih
Yhwpp, dhtsh Yndbkpghnt Cwhwgnpsdwt Uduwpyh
opp («Bupunpuy Jdwdwbwuljw-
hwwndwsé»), yuydwny,uwluwyt, np.

wywhnydwb

(a) bpk Cwhwgnpsudwt Zwtdubnt Pnpdwpynidutpp
Cwhwgnpéuwb  Zwbdubint
Stuophubkih
Zqnpoipniip  wulwu (huth  NMuydwbwgqpuyht
Zqnpmipynihg &pgpujws  hwpdh  wnlkjng
Cpowlu Uhgujuyph Nwplwbbpp, (wyy pynd,

wywpuhg htwnn
Onpdwpynudutpny  hwunwundus

Ept Ywpnigwmwywwunnp st Jupnn wwywhnyby
Cwhwgnpéudwtt  Zwbdubint  Onpdwpynidubpp),
wyw wju  gnidwpubpp, npnup  Gupwnpuy
dudwtwljuhwwnyush npupwgpnid
Quwpwlupnipjut  Ynnuhg YJdwupgl; Lu wgh
gnudwputphg wybk, npnup Ywnwjwpnipniip

Yddwptp, btptk hwdwpdbp, np Yuyub
wwywhnynd £ Cwhwgnpddwb  Zwbdubnt
Onpdwpynidutpny  hwunwwnyws  Suophubkih

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

accordance with this Article,

by one Day.
10.3  Assignment of Claims
If the Government is obliged to

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

obligation to pay compensation to the

given rise to the Government's
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.

Epjupwdqius hwdwduy Znnpdus 4-h, myuw h
huybnudt unytt Mwbwdwubkpny nwpudwnpyng
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E Uujwfu Pudkubph Ynnuhg.

mipwpwisinip  Opju
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Juwpnigwyuwwnnnhtt  Jwpdwt Gupwlu b
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nph  hwdwp
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hudwduyl, Qunpniguuyjwnnnp qhonid k
Qunwdwpnipjuip Opwgnh NMuwydwbuwqnph
ntwnnpugkunhg Jud npbk wy) wbdhg Juwuttph
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(unijuympjut phypmu) Juwyws Yhnwbgh hbw,
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ARTICLE 11

11 FOREIGN EXCHANGE

11.1  Foreign Exchange and Bank

Accounts

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

to:

(a) open any foreign or local bank

account in any currency; and

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

transfer any such amount abroad.

zNMqUOo 11
11. UrSurgnpseh eNvuLUUNhU

11.1. Upunwupdnyph Pnjuwbwynd b PLwiluyht
Zwphyubp

Unnubtpp unyuny pugniund b hwdwdwjudnd &b, np
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Qunniguuywinnnt hpuyniip nth‘

(a) pughk] gumuljugws wpdnypny onwpbpypu Yud
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12

ARTICLE 12

GOVERNMENT SUPPORT

In addition to any obligations identified

elsewhere

in this Agreement, the

Government will provide the following

support

to the Developer, so that the

Developer may successfully implement the

Project.

(a) Approvals, Permits and Licences

The Government shall:

(i)

assist and facilitate the Developer

to obtain all Applicable Permits

as may be required by the
Developer, provided that the
Developer meets the

requirements of all Applicable
Laws, including the provision of
the

assignment,

architectural-planning
adoption of a
resolution on conducting a special

complex expert examination,

of the

Commission and the Acceptance

appointment Expert

Commission, approval of the

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

Completion Act and the License,

Acceptance

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

2ZNUO 12

12. TUNAUYUCNRESUL ULQUUSNRE3NRULE

P hwdbnudu unyt Mwjdwbwgph wy] dwubpnd

uwhdwtiusé | wyupuwynpnipjnibbph,
Qunwduwpnipniip Ywpmguuwwwnnhtt  wpudw-
nphime £ hbnlyw)  wewlgnmipjniip, npwhuqh
Junniguuyjwinnnp Jupnnuuw hwonnnipjudp
hpuljwbwugt) Opwghpp:
(@) Zwunuwnnudukp, oy nnipnibiukp h
Upwunntwgphp
T-Iumunltuanp]nLh]}‘
(i) wpwlgnid L odwunulnid kE

Jupniguuywwunnht tput ywhwieynn pninp
Yhpwnkih Coypunympnibtubpp vnwbwnt
hupgnid, wuwjdwiny, np Ywpniguuywinnnp
hudwywunwupiwunid t pninp  Yhpwnkih
Opklpubph  wwhwhetbph, wyy pYnd
Swpunupuy blnwhwnuljugsuyght

wnwownpuuph  wnmpwdunpdwt, hwwnnly
hwdwihp thnpdwplinipnit  whglhugubint
dwuhl npnodwl
Onpdwputwju Zwuduwdnnnyh b Cugniung
Zwmdbwdnnnyh  wwtwldwlh,  Yuywbh
Lwhuugswjhtt Quunwpnptph hwunwndul,
poynymipniuubph,
Cupniidwt Uhwh, Uduwpunului Ulnph b
Lhgtuqhuwyh  wpwdwngpdwl,  Lhgkuqhwjh
dhpwbwydwl, Lhghuqghwmd Uwlwquuyght
Nwuth ukpundwl, 204z Ynnuhg
Elkunpuljut Lutpghwyh Qudwl
NMuwpdwiwgph  gpuugdwi, wyn pynud h

npupniudwl,

shttwpwpulut

uwnwpnidt  Lhghughuyh  wpudwungpdud,
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(ii)

(i)

of the

Agreement,

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

License Revision, registration of

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

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

Government another

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

requirements of all Applicable

or that

met

Laws.

(b) Utilities, Access

The Government shall:

use its best efforts to cause, at no
financial cost to the Government,

the provision of access at the

Interfaces determined in
accordance with the ToR to
suppliers of utilities (Gas in

accordance with the GSA, water
in accordance with the WSA, and

electricity in accordance with the

(ii)

Lhgtughwjh  dhpwbugdwl, EEjunpuljut
Eutipghuyh Gudwt Mwypdwbwgph qputgdui
i1 Uwjuquuyhti Muuh hudwdwyh
Uwluqikph  hwunwndwl  20492-hi
wuownniwlju qpnipjnih niquplbny
Uhongny, b

Uunnpugpdui Uduwpyhg

wwhwyuwby

ujuws
wjliyghup
Jud
npuwdwngpnudp b
Opwgph
wjtwhuh - wyg
Jupny &
Juunwpyt]  dhuyt

npudungpl]; b

Ghpunth
wnwewguly

nyjnynipjniutbp
nputg
wuwhywinudp  fuwd Juuwpby
wwhwbgyny
gnpénnnipniuubp,
npuwdugpdl; fud
Gunwjupnipjub Jud  wy Mhnwljub
Uwpduh  Ynnuhg wulwing,  np
Gupmguuuwuwnnnp  pujwpupk] L pnnp
Ghpwntih Opkuputph wwhwueubkpp:

hwudwp
npnup

(b) Ununituy Ownwympjniiuky,

Zwuwubjhnipnit
Yunuwpnippnip

(i) gnpdwnpnud £ hp  qudugnyl - gwlpkpp,
wnwilg Ywnwjwupnipjub npbk $httwbuwmlue
dwhiuh, SU-hp  hwdwduwyiu uwvwhdwbqws
Uhwugdwl Jtwnbpnid Ynunttuy
Swnwjmipjniukp dwnnignnubpht
hwuwtbhnipjut npuwdwnpnidi

wywhnybm  hwdwp  (Qugp  hwdwdwgl
QUMN-h, ompp hwdwduwyi QUMN-h L
hEyunpuluimpmbp  hwdwduw  EUN-h),
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PSA), as are necessary for the
Developer to construct,
commission and operate the Plant
(at the Dispatchable Capacity), at
rates and on terms no less
favourable to the Developer than
those generally available to other
commercial

similar customers;

and

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

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

accordance with Article 5.

(c¢) Investment and Tax Incentives

(i)

The Government shall use its best
endeavours to ensure that all
applicable investment and tax
incentives available in Armenia
in accordance with all Applicable
that
the
Effective Date), are granted by
the

Authorities

Laws (including those

become available after

applicable  Government
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

(ii)

npnlp wbhpwdbion ki Ywpnmiguuwwwnnht

Quyywitip Junnigtint, swhwgnpsdula
hwudubint b swhwgnpstint  hwdwp
(Suophutih Zqnpm pjuidp), wjtighup

npnyputpny b wuwydwbbbpnyg, npnup ny
wulwu pupktiyuun ki Ywpniguuywwnnnh
hwdwp, nppwt wy] wlwbwwnhy Yndkpghnt
hwdwjunpyubkph unynpupuip
hwuwtbh npnypubpp b wuwydwuubkpp.

hwdwp

gnpswnpmud £ hp qujugnyt - gwbipkpp,
wnwig Ywnwwpnipjut npbik $httwtvwljui
Swhiuh, wwywhnybnt
hwuwtbihnipjut htwpwynpnipinit Opwqph
Swipwéph vwhdwunid, htiyybu vwhdwtgws £
hudwdwyjt SU-h, npwhtuqh
Qupmguuuwwnnp  Jupnquwbw  hwugly
LEyupujut tubpghwt Uwunwlwpupdut
Yhn hudwdwy Znp]ud 5-h:

hudwp pwdwpup

‘Lkpgpniduyghtt b Zwupljuyhtt Upnintimpiniuiikp

(i)

Qunwdwpnipniup  gnpéwnpmd £ pnnp
np
hudwyuwunwupwt MEbnwlut Twupdhuutph
Yynnuhg

Zwjuunwinid

owipkiply wwwhnybiny hwdwnp,
Junnmiguywuwnnhtt  mpudwnpyk
Uhpwnth Onkuputnh
hwdwdwjt hwuwkih pninp tkpppnudwght b
hupluyhtt wpnnumpnitubpp (wyy  pYnd
upwip, np hwunt Ypwuntwbt Gnpénnniput
Uduwpyhg hbwun), tpp wuwnowd Yhpuny
Jywhwieybt Ywpniguuyuwwnnnh Ynnudhg, b
np pojnp udwt wpnnimpnitibpp nwdh dbe
U1huk hpkug Jhpwobihnipjut
wnwykjugny  dudlbnny  wwpdwing, np
JQupmguuyuwunnp  pudupupmd Eowgn
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(ii)

requirements of such Applicable

Laws.

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

Developer has complied with all

Project, provided that

criteria necessary to benefit from
the

exemptions.

relevant incentives and

(d) Import, Export

From the Signing Date onwards, upon the

written request of the Developer, the

Government

shall use its reasonable

endeavours to:

(i)

(ii)

the
complying with the requirements
all

facilitate with formalities

subject  to Developer

under Applicable Laws,
for
importing into Armenia items of
equipment and materials required

for the Project;

the
complying with all Applicable

subject  to Developer

Laws, facilitate the formalities
with Armenia Revenue Authority

for the provision of services by

(ii)

Ghpwntih Opkuputph pojnp wwhwbeubpp:

Uwutwynpuybu, Qunwywpnipjntup
qnpsunpmu E pnpnp gwbipkptl’ wuyywhnykyn,
np  Ywnnmguuyuwwunnht' hwdwduyl  pnnp
Yhpwnkih Opkupltph, wpudunmlh Opugph
hwdwp ubpunidynn guijugus ukpunisdwb
hwpltnhg, quudnidubphg,
wnnipplphg wnwykjugnil
wquunudp jud gpuilg nupududlEnnudp
np
hudwywunwupiwinid |

dwpuuyhti
htuwpwynp
wuydwuny, Juwnniguuyjunnnp
updusd
wquunnidutphg
Fonp

wpunumpniitbphg
oquybknt
suthwthpukpht:

huwdwp  wuhpwdbon

Utkpuniénid, Upnnwhwinid

Uwnnpugpiub Uduwpilhg ujuws Yupniguuyunnnh

gpuynp wuwhwbgny Ywnwjwpnmipniup gnpsunpnid

t pnynp nnewdhun gwlipkipp htwnlywih hwdwp’

(i)

(ii)

Junmguuwuwwnnh Ynnudhg pninp Yhpwnbih
Ontkuputph wwhwueubkpht
hudwywunwuiwibnt wuylwiny
odwunulyt] Opwgpph hwdwp wwhwueynn
uwppuynpodubpp b Woipkpp Zuywunwt
ubipuniskint Abwjuunipjniuitiph hupgnud.

Gupmguuuwwnnnh Ynnuhg pnnp Yhpwnbih
Onkuputpht hudwywunwupiwibnt
wuydwbm] odwunuljty
MEnwlwt Biuwdninubph UTwpduh  hbn
Juwdws  Alwlwunipnitubph

Zwjwuwnwth

hwipgnud,
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12.2

the Armenia Revenue Authority
that may be required for the

success of the Project, including:

(A)

cargo;

examining and valuating

(B)

interchange;

facilitating electronic data

(©)
and shipping; and

processing bills of entry

(D)  collecting customs duty.

Project Finance

The Parties hereby acknowledge and agree

that:

(a)

(b)

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

financing for the Project;

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

who  may

international and multi-lateral

npyhugh Zujuunnwith NEnwluu
Bluwdnintph Uwpdhtip wpwdwunph  wjt
Swnwjmipjniutpp, npnup Jupnn @ Bu
wwhwleyt] Opwgph hwennmipjut hwdwp,
wyn pynid.

plintutinh quunud b quwhwwnnid,

wnyjuukph hLEjupntwght thnjuwbwldw

odwliquynid,

Uniinph hwjnwpwpugpbph b phntwgptph dowynid,
|6}

dwpuwyhtt nipptph qubidnud:

12.1. Opwgph Shtwtuwynpnid

Unnutpp unyuny pugniund b hwdwdwyunud B, np.

(a) Yunwywpnipjniup, wnwlg unyjt
NMuypdwbuwqgph oppwbwlubphg nnipu  nphk
hwtdl

hudwgnpsulignid k

wuwpuwynpnipjntl wnubint,
nnowdnnpk
Qupmguyuwwnnh htn b wowljgnmd upwt
Opwgnh hwdwp $htwbtuwynpnid unwbwnt
hwipgnud,

(b) Yunnigumwwwnnnp wjwbwynpnd E dowlt b

bpwljwimglty  Opwghpp Spwgpuihly

dhuwtiuwynpuutn hhuniuputipny

oquuuugnpstiny thnpownnt vhongubp wwppkp

httwpuynp Shtwtiuwynpdwt Ynnutphg, wn

pynid  wqquyhl,  Uhgwqquuht  Yud
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(©)

lenders; and

on that basis the Government agrees,

and where relevant, shall use its best

efforts to cause, at no financial cost to

the Government, the agreement of

the relevant counterparty to each

Project Agreement, that:

(i)

(ii)

(iii) the

on receipt of the written consent

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

the

Financing Parties by way of

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

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

the

security of Armenia;

prejudicial  to national

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

Government (subject to

(c)

(i)

(ii)

puquuynnd Jupyuwnnittphg, b

nppu  hhdwt  Jpwm  Ywpwdwpnipjniup
hwdwdwjynid [ huly
nhypbpnud gnpswppnid £ hp qufugnyi
gwlipkipp,
dhtwivwjut Swhiuh, wwwhnytnt hwdwnp,
np  nipupwignip  Opwgph  Mwydwbwqph

whpudton

wnpwlg Ywpwjwpnipjut npbk

hudwywnwuhwt Ynnd hwdwdwyugh, np.
Qunwywpnipjul gpuynp
hudwdwjinipjniup unwbtwnil whu,
Yunmguuwunnp  Yhpunkh  Opklpubkph
wuwhywidwb ywuwjdwiny, wkwp t hpuynilp
niibkbw dhtwbuwynpdwi Unnubkpht
gpuyunnk] Jud qhob] npybtu wuywhnddu
Upong
hpwyniupubpp, ubkthwlwinipjut hpwyniupp
Jud
hudwdwjimpjut mpudwnpnidp wuhhdu sh
4gaqih b Jupnn L dbpddbt] Ywunwdupnipjub
Unnuhg Jhuyt  uyb  phwpnud, Gpk  tw
hhdtwynp Ytpyny hwdwpnd b, np tdwb

uniyj NMuwjdwbwgpny bn

owhkpp  wwjlwiny, np  Godud

gpuyp  YJud  gqhynudp uyuwnbnd  k
Zujuunwih  wqquyhtt  wbjuwbgnipjul
owhbpht.

Gupmguuuwwnnnp, unyu  Nuwjdwbwgph

wuydwuubph  wwhywidw
whwp £ hpuyntup nitkbw Shtwtiuwynpdut
GUnnutpht  gpuifunply jud - ghelp npuybu
wywhnydwt dhong Opwgph Nuwydwbw-
gnpkpny i} Lwhitwlub
NMuypdwiwgpny hp hpwyniupubpp,
ubthwljutnipju hpuwynitupp Yud owhbpp. b

wuydwuny,

Znnuuwuh

(iii) Ywnwyuwpnipniip (wpwewplyus ninnuljh

81



(iv)

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

amongst other rights, have the

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

Government approval)) to assume

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

to Applicable Law.

The Parties will act in good faith
in negotiating any reasonable
the

Financing Parties provided that

amendments required by

any such amendments shall not
increase the financial liabilities of
the this

Government under

(iv)

wuydwbuwgpht  wpwplbnt  hpwynibph
wuwhywidwt wuydwiny) Shtwuwdnpdut
Unnutph hbkwn Opwgph Juwyuwlgnipjudp
Qupnid  t mqnulh wupdwbughp
dhpwqquyjhtt dpugpuyhtt Phtwmbtuwynpdudp
Opwgphtt  tdwb  Eubkpgbwnhl  Spwugphpnid
nwpwsjus ywpulnhlwut wpwgninn dling,
huwdwdwjt nph Shutwbuwynpdwb Ynnukpt
hpuwynitp Ynibkbwt wnwbwnt Swunignid
NMuwydwbwgnph u

nwujuwbwpwp npbk Opwugph Mwypdwiuwqgph

unyu hudwuyu-

gutjugws  uyuwnbwgnn — pupupkgdub
dwuhl, b poy] juut dShtwtuwnpdut
Unnutpht Jud upwig Ynnuhg owbwldus
wtdhtt dhpwdwnbk] b Jbpugul] guulugws
fuwhunnud, npp hhdp b hwtinhuwind tdwt
nunupkgdwt  hudwp  Wjud bwbwulby
hujuinmpjut  wpdwbwguws thnpuwphtng
(hudwdwju nipnulh

twpwwnbudbihp hwunwndwt gnpspupwugh

wuwydwbwgpny

(g pynud’ Qunwyupnipjul
hwunwndwb)) unyt Nwydwbwgpny Yud,
tpt  Yhpwnkh L npbt  Opwgph

NMuydwbugpny Ywpniguuyyuinnnh hpuynibip-
ubph m
wuwwnwupuubwnynipnih
hudwp  Yhpwnkih Opkuph wwhwieukph
wuwhywidwl ywuydwuny:

wuwpunwynpnipjntubph  hwdwp
utnwbdubnt

dhtwbuwynpdwt Unnutnph nnuhg
wwhwgynn nnowdhwn thnthnjunipjniuttph
VAL DY

Unnukpp

pwtwljgnipnitiubnph nupwgpnid
pupbundnpki’
wuydwuny, np wyy thnthnjumpniutbpp sk
wbjugtih

Qunwywpnipjul

gnpstnt  ku

unylt NMuydwiwgpny

dhuwuwmljute
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Agreement nor make the wuunwupiwmbwwnynipnitp, b wdbh  skb
Government's obligations under Swupwpknuh unyjt NMuwydwiwgpny

this Agreement more onerous. Qunwywpnipjul yupunwynpnipnibubpp:

83



ARTICLE 13

13 INDEMNIFICATION
LIABILITY

AND

13.1  Limitation of Liability

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

Agreement; provided, however, that this

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

(a) The shall

Government Authorities from and

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

heard the dispute in accordance with

2N UO 13

13. MULSULEIONRU &Y,

NUSUUULUSINRE3NPL
13.1. NMuwuwuppwitwnynpjut vwhdwiwthwlnud
Pugunnipjudp NMuydwiuwgph  13.2  Zngdwsny
wwhweynny  nphwyptph, wjipwlnyg, nppwbnyg

pnyuwnpbih £ poinp Yhpwnbh  Opkupubpny,
Unnutphg ny Ep wunwupwiuwnmpnit sh jpnud
Ujniu YUnnuh hwinby guydwbugpught, nhhlunwghb
wuwpuwynpnipjntuiph juwpondwt,  Epushow-
Unpnipjul, wikpuwwh yupunwynpnipjub jud wyp
opkunpuljut hhupny, gmujugws tjwdwnh Ynpuwnh,
Ynpunh, npbk  wbuninnulh,
wuwwnwhwljub, wmquiuughtt jud

htwpwynpnipjut
hEwnbwupwyht,
npybku wwwhd wwuwlyny Juwubbkph hwdwp:
Unnutphg ny UEp wunwupwiunynpnit sh Ypnd
Unnuh  hwnby,
NMuypdwiwgph  hwdwduyt jud ppw

pugunnipjudp
huwhindw
hudwp, vwljuyt wjit wuydwbny, np unylh npnypeR
twpwwnbtudws sk npuytu Unnuh wyt hpwyniuputinhg
hpwdwpnud djniu Ynnuh hwunby, npnup Juwyws

Uniu unyjt

skt unyt Muydwtiwgnh Jud Opwugph NMuwydwtiwgptph

htwn jud twhwnbugws skt Yhpunth Opkupubpny:

13.2. Mwpunwqtpémd

(a) Guwpmiguwuwunnp yupnwugbpsmd £ MEnwljub
Uwpuhtuubphtt tpuig pbd tkpluyugus fud
Upwtg UYnnuihg Ypws pnnp wuwhwbgltphg,
pugunnipjudp bpt Znpjws 18-h  hwdwdwyh
juquuynpqus b Jhép juws wpphunipudught
nphpntbwp gnumd E np tdwb wwhwbetbpp
Jud gnpénnnipjut hEnbwuputpp hwinhuwtnd

El NMupunuqkpdjus Unnuh Ynuyhwn
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Article 18 have resulted from such
Indemnified Party’s gross negligence
or wilful misconduct:

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

resulting any

negligent act or negligent
omission of the Developer in
the

pursuant

carrying out Developer's

obligations to this

Agreement; and
under 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.

In the event injury or damage results
the
negligent

from joint or concurrent

or intentional acts or

omissions of the Parties, each Party
shall be liable

under this

(b) Ywpwywpnipjniup

(©)

withnipnipjub Jud nhunwynpyuy
hpwjwuquigdwt wpyniup.
(i) qnyph gutjugusd Ynpuwnhg Jud

Juwugwéphg, Jud Utdwtg dwhyuihg jud
Juwudwdphg, tu
Yunnguyuwnnnh unyh Muydwbugpny hp
wuwpunwynpnipinibkph hpujutwugdut
pupwgpnid wtthnyp
gnpénnnipjult jud wuhnyp pugpnnudui

npnlp wnwowgh]

gujugus
wpiyniupnid, b
guujugws  Yhpuntjh  Opkupndy,
wnwowgh] t Ywpmguuwuwnnh  Opugph
twpwgsdwl,
thnpdwuplydwi,
Jud pwhwgnpsdwt wpnniupnud:

nnl

shtwipwpnipjul,
owhwgnpédwtt  hwudtbnt

wupunuqbpsnid k
htwn

YQunniguujwinnnh

Qunniguujwinnnhl L
Onpujuyulgus Uudwbg
W/jud bwpw  Pnjjuyulgus Uudwug phd
tbpluyuglus jud Ypws popnp wwhwbelbphg
Yuwpwlupnipjutt  Nhknwlut Uwpduh npbk
withnyp  jud  ghunwnpju] wpwpph - jud
pugpnnuiwb wpyniupnid gnyph nplk §npuwnh
jud Juuwudusph Jud Utdwtg wuwndwnjus
dwhyut jud Juuuh hwdwp, npp pund £ jud
Juwydws E unybt Nuydwbwgph b Opwgph

upw

NMuwydwbwgpbph junwpdwb hkwn.

Uju nphwypnud, btpt Juwudusépp jud Juwub

wnwowglk] L Unnudkph  hwdwnbn jud
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indemnification in proportion to its

relative degree of fault.

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

13.3

Indemnification for Fines and

Penalties

Any fines or other penalties incurred by a

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

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

after the Indemnified Party becomes

aware of the Loss or proceeding.

13.5 Conduct of Claims

Subject to the rights of the insurers under

wunwupmbwwnynipnitt £ Ypnwd

hp
hwpwpbpuljul wunhdwihtt hwdwswth:

unij

wupunugkpsdw Utppn’ Utinph

(d) Unyu 13.2 zZnpjwdh ppnypubpt nidh dbky L
dund unytt Muydwbtugph guajugws tpuuwlny

nununpnidhg htwnn 3 (kpkp) mupyu pupwugpnid:

13.3. MNMuwpuwqtpémd Sniquiiptphg b Snydtphg

Suijugus Yhpwnkih Opkuph syyuwhwwidwi hwdwp
Unnuh Ypws wniquupubpp jud wy  wnnydhpp
Eipuwu skt thnpjuhwwnnigdw djniu Ynnudh Ynndhg,
wy] hwinhuwiund tu jpwpunnudp poyp ndws Ynnuh
dhwudtyu yuunwupupmbwnynipnibp:

13.4. MNMwbhwbeukph dwupit Owhnignid
Snipwpwiygnip  Unnd  («Nuwpuwgqbpddnn  Ynnd»)
nbnbjugumd k Unnuht
(«Mwpuwqbtpénng Unnu») guwblugus duwuh Jud
dwuhl, nph
tjuundwdp tw Jupny b nibktw] ygupunwuqbpsdwt
ppuynibp hwdwdwg Nwpdwbwgph Znpdus 13-h,
wp pYnd  guiljugwd wwhwieh dwuhl, npp
ubpuyugdt; bt Mwpuwugbpdynn Ynnuhtt Gppnpn
wudh Ynnuhg («Gppnpn Uudh MNwhwbe»): Lodwsd
dwunignudp whwp b niquplidh Nuwpunwuqbpdynn

withwywn Ujniu

nuunujupulutt  gnpénnnipjub

Unnuht Yhwuh jud nuunujupuljut gnpénnnipyjul
dwuhtt hwjnuh nuntwnig hknn htwpwynphtiu uknd
dudljtntbpnid:

13.5. Mwhwbgutph Ppuljutugnid

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

Party Claim.

wywhnyuqpujut wnihup
wywhnugpnnubph  hpwyniupubph  wuwhywidw
wuydwiuny Nuwpunwqbpsénn Ynnda hp hwodhtt b
Unnuh
hudwgnpswljgnipjudp Jupnn bt JEpwhuljnpnipnit
nibkuwy Gppnpy Utdh Nwhwbeoh tjuwndwdp, wjn
pUnud twlb npw Jupqunpdwb, b Mupunwugkpsyng
Unnup swhwp k dkintwpyh npht vhong Gppnpy Uudh
NMwhwiop Jupquynpbnt jud guunulut Jupgny
ninnnipjudp,
ntwptph, bpp NMwpuwgbpénn Ynndp  jubjudhun
dudljtinnid  sh Jupquinpnud  Gppnpg Uudh
NMwhwoh hupgp:

ubkppn

NMuwpunwugqtpdynn wowlgnipjudp i1

htwnwuyuntnt pugunnipjudp  wgh
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14

14.1

(a)

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

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

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

Practice, cannot be prevented,

diligence Industry

avoided or removed by the
Affected Party;

(if) 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

reasonable precautions, due care

taken all

and reasonable alternative
measures in order to avoid the

effect of such event on the

14.1.

ZNUOD 14

14. ULZUNELUZULEBLE Nhd BY ULAULTBULNUUS

nusuvuuLLEr

Uthwnpwhwpbih Qidh jud Uupupkiguun
Nuydwh Thwpkp

(a) «Uuhwnpwhwpbih Mdh jud Ubpwphiywun

NMuypdwih QYypr wwiwlnmd L guilugwus
hpwnupdnipiniuutph (Qud npuig
hudwlgnipnit) Jwd hwbqudwbpubph wnbknh
niubkbwyp, (Qud nph
htwnlbwuputnhg npu
wqnlignipiniithg wnidws Ynnuh («Snidwms Unnu»)
nnowtthwn
dhuyt hEnbjw] vwhdwtubpnid b nhwptpnud.

npnup skt quidnmd
guitijugwidp)

Jbpwhulnpynipjmt  ubppn, uwluy

(i) stwywd nnowdhwn ewlpkph b Nnpunh Lwy
Npulnhugh Yhpundwip Snidws Ynnup sh
Yupnn  Yubjuby
Juntuwthty npuiighg fud Jkpuguby npubp,

wy  hwbquudwupubpp,

(ii) wyt pnyp sh mwhu Snidwd Ynnuht juwnwpk;

unyu NMuwydwbwgpny hnp
wuwpuwynpnipjniuttpp, Jud, ek Snidws
Unnup Ywnmguuyuunnh £ EEjupulub
Eutipghuyh Qudwl

hudwywunwuhiwwpwp, hulj Snidws Ynnup

NMuydwuwqgnpny,

dntiwplly k PRI hukjudhin
twpwggnipwlui  dhongutipp, owuptpp U
nngunlpnn wjpnpubipwihtt - dhgngtpp

Snidws Ynnup  unyh Nwpdwbugpny, Gud
kpt Ywpmguwuwungp Snidwd YUnmut
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(iii)

(iv)

(b) An

Affected

perform its obligations under this

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

consequences thereof;

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

the Plant, either

(A) making it impossible for the
satisfy the

Project Schedule; or

Developer to

(B)

requiring the Developer to

incur material and
substantial costs to satisfy

the Project Schedule; and

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

in accordance

"Adverse Condition Event"

means:

(i)

(ii)

Gas Supply Force Majeure;

Water Supply Force Majeure;

(iif)

(iv)

Elkhunpuljut tutpghwyh Qudwl
NMuwpdwiwgpny. Zwdwywnwpwbwpwp, hp
wuwpwnuwynpnipniutbph
ntbwlnipjut Jpu  wydws hwihqudwliph

wqnbkgnpithg  funtuwpbkme b wyy
wqptgnipiniup Ukndugubint hwdwp,

Juwnwpdui

Ept Snidws Unnup Yunniguyuwwnnnt b, wjh

nhwpnid, tphk udwlt hwtquuwuph
wnwowind L twjpwt  Undbkpghnt
Cwhwqgnpédwl Uduwphyp, wyn

hwiquuwipp tuybu hbnwdgqnd E Guywh
Junnignidp.

(A) Qunniguuywwnnh hwdwp wbhtwpht
nupdttiny Opwgnph Jdwdwbwlugnygh
wwhywunudp, fud

(B) Yuwnniguuwwinnnhg wwhwebiny
Juwwnwplk] qquih b twlwb Swhiubp
Onwgph dudwbwljugnygnp

wwhwywtknt hwdwp, b

Snidws UYUnnup dmpiuw Unpuht  («Qunidws
Ynnu») Swimgnidlbp’
hudwdwyu 14.2(a) b 14.3 ZnyJwsukph:

wnpudwnplp L

(b) «Uupwpbiywuwn Muydwih Feup» tpwbwlnid E

(i)

(ii)

Quqh Uwunwlupupdwt Uthwnpwhwupbh
Mmd,

onh  Uwunwluwpupdwt  Uthwnpwhwupkih
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(iii)

v)

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

such  Utility Force

Majeure Event);

action or failure to act by a
Government

(including the PSRC, the Expert

Authority
Commission and Acceptance

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

Laws;

failure of PSRC to adopt a
the

Revision and the approval of the

resolution on License

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

submission by the Developer to
PSRC of the Completion Act and

other documents required by the

(iii)

(v)

Md,

Ununibiuyg Ownwjnipiniitbph
Uwunwluwpupdwt  Uthwunpwhwpbih 0,
pugunnipjudp Quqh Jud onh

dwwnwljupupdwip yEpwpkpnn, npp wbnh £
niukunid twjupw Cwhwgnpddw Zwudubne
Onpdwpynidutiph wjwpwnp (pugunnipjudp,
Ept  wyn  YUnunibuy
Uwunwluwpupdwt Uthwnpwhwpbih Nidh
hupuhtt hwughuwind E Uuhwnpwhwpbih
Midh Hewyph hnlwp),

Ownwjnipjntuttph

MEnwluwt Uwupduh gnpénnmipinitubpp jud
(wy pYnud  20UZ-u,
Onpdwptmjutn Zwdiwdnnnyp b Cunpniing
Zumudtwdnnnyp) wyy pynwd, bGpk nplk
Ghpwntih  Eoypuynipnitt (1) wyjbu - sh
gnpénid [phy nidny ny, htsp sh hwbnhuwinid
Gupmguuyuwunnh Ubknph jud Awpnndui
wpynip, (i) sh npudwgpby jud bnpugyly
wuupwd Adlhny ubkpjuyugduws phunulhg

wlgnpénipiniinp,

htwnn, wwjdwuny, np Yunniguuywwnnnp
Juunupl; L Yhpwnkih Opkupuknhp
wwhwbeubpp,

Gupmguuyuwunnh  nondhg  Udwupunulub
Ulwup b Yhpwnkh Opkuputpny yuwhwueynn
wy] thwunwpnpbpp 20492 ukplujugubing,
hswbku twl Lhgkughwh dhpwbuwydwbp b
Uwuqutph  hwuwnwwndwbp  JEpwpkpnn
Ghpwntjh  Opkupubtph wj wwhwbetbpp
htwnn 15 (nwutthhug)
woliwnwipwihtt opju plpwugpnid 20UZ-h
Ynnuhg  Lhghughuwyh  dhpwbuydwt U

Juwnwpking
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(vi)

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

Tariffs.; and

failure of the Offtaker to enter

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

as set out in point (v) above.

(c) A "Force Majeure Event" means any

Force Majeure or Adverse Condition

Event which is an extraordinary

event or circumstance of natural or

man-made nature and which is not an

Adverse Condition Event, including:

(i)

(ii)

(iii)

(v)

flood, earthquake;

epidemic or pandemic;

act or campaign of terrorism, or
sabotage of a political nature;
nuclear, chemical or biological
contamination or sonic boom;
acts of war (whether declared or

not), invasion, armed conflict, act

of foreign enemy or blockade

Uwjuqtuyht Mywuh hhdwt Jpw
Uwluqubph hwunwndwt dwuhtt npnonid
spugniubip, b

(vi) Yunmguuwwwnnnh dbknph  pugulumipjui
wuydwuubpnud, Qunpph Ynnuhg Jtpngpyug
Jtw (v)-nud vwhdwtdwsh hwdwdwy 20UZ2-h
Ynnuhg Lhgkuqhwt Jtpwbwydtinig htwnn 3
(kptp) wohiwwnwbpuwyhtt opyu pupwgpnid,

htwn ElEjunpuut

Eutpghwjh Qudwb Mwydwbwghpp syupbn:

Qupniguuywinnh

() «UBuhwnpwhwpkih Mdh Fewypr tpwbwlmd k

guujugws  Uuhwnpwhwpbh Nwdh  Jud
Nuydwih Thwp, npp
hwinhuwinid E pimipjutt jud wnbkjuuwshi
wpuwnng hpunuwpdmpnit jud hwiqudwip b

npp sh hwtnhuwinud Ubpuphiyuuwn NMuydwih
“huyp, wyn pynud.

Ubpupkuywuwn

(i) ophbntn, kpypwpupd.

(ii) hwdwdwpul jud yquunbdhw.

(iii) whwpbklswut  gopénmmpmitubp  Jud
wpowdutp, Yud punupwlwb punyph
uwpnnwd.

(iv) wwunndwjht, phthwlub jud jEhiuwputuljut
wnunnunid jud dwjiuyghtt hwpygws.

(v) wuwnbpuqu ((hih pu hwpnupupdus, pk’ ny),
ubipjunidnud,
wpuuwphtl potwunt gnpdnnmipinitiukp fud

qhtws hwlwdwpunnipmntil,
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(vii)

(viii)Utility Supply Force

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

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

rely on this clause, or Affiliates in

the same group as that Party);

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

Force Majeure Event; and

Majeure

caused by a Force Majeure Event.

(d) For the avoidance of doubt, a Force

Majeure Event shall not include the

following events:

(i)

(ii)

(iii)

lack of funds due to any reason;

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

period;

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

supplier (except where such late

(d) Guuljwsubkphg

2pguthulymu, npntighg jmpwipwtiyinipp nknh
E mubund Zwjwunwih wwpwspnud, Jud
ubpgpuynid k wy, husp gnynipnit sh nibkghy
Jud skp upnn npowdnnpkt jutownbtuyby
unyt Muydwbwgnh vnnpugpduin dudwtiuly.
(vi) gqnpbsunniubp, wpynibwpbpuljut
wljghwbkp jud npunipubp (pugunnipjudp
wju nhwptnph, tpp nw Juunwpymd b unyb
Ytnh Ypw hhutnfty gwbiljugnn 9nnuh Ynnuhg
Jud wyn Ynnuh htwn tnyt podpnd quadng
Onuljuyuligdus Uudwug Ynnuhg). b

(vii) Uuhwnpwhwpbjh Iidh Fhwyph hlwnbwupny
wnbknh nmikgué okupkph thniqnud, hpnkh,
wuypintt jud ndpwpun yuwnwhwnp.

(viii) Uuhwnpwhwpbh Qidh Fhwph hlwnbwupny
wnwowgws Ynunitw) Ownwynipjniuttph
Uwunwluwpupdwt Uthunpwhwptih Md.

huntuwthbnu
Uthwnpwhwptih Mdh YEwypp sh ubkpunnid
htwnlyuy hpunupdnipnibibpp

hwdwnp,

(i) dJhengukph uwunipymi’ gujugws
wwwndwnny,
(ii) ohtwpwpnipjul dudwtwjuwhwnush

pupwgpnid Yuwjuth Jud Wyniptph wpdtph b
pwbwlubph whuywubih thnthnjunipiniukp,

(iii) Jbpbuwubph Ywd wy wnipbph wowpdwib
nougnid jud npblt juwwjuenih  jud
dwwnwljupuph Ynnudhg Swnwynipjniuutph
Yhwnwtg (pugupnipjudp wyb nhwypbph, kpp
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delivery or delay is itself
attributable to a Force Majeure

Event);

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

or breakdown in equipment;

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

unexceptional such that they can

be reasonably anticipated,
prevented or mitigated as part of

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

those caused by a Force Majeure

Event.

14.2  Notification of Force Majeure or

Adverse Condition Event by
Affected Party

(@) To benefit from the protections

afforded to the Affected Party during

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

the Force Majeure or Adverse

tdwt  npwgmdubpp  jud  YEwnwbgubpp
JbEpwgpynud tu nplk Uthwnpwhwpbih Niwdh

“Hhwph),

(iv) wnipkph jud vwuppuynpoidubph phwjutint
dwpyuwdnipiniup Jud wuwwnwhwljub
ptpnipnitutpp,  Jud

Juwpwpnudp,

uwppuynpnidubinh

(v) nhultp, npnup twhiuwnbuynid thtt Opwgph
wlujuny  twhwgsdwt  suhwuhoutph
opowbiwjubpnid  Juwd  npnlp
wjupwt wpuwunynp sk, np skht Jupng
nnowdinnpkt jujiwwnbull), Jutpudt jud
Utnuwggt]  (npunp - Twy  TMpufunhiugh
onowtimubkpnid,

wjuy ku

(vi) npluk woluwunwipuyhtt jud Yniklnpy JEL. o

(vii) okuptiph thynignud, hpgkh, wuypmnit jud wy
ndpuwjunn wwwnwhwp, pugunnipjudp tpubg,
npnlp wpwowgtk] Et Uthwnpwhwpbih Nidh
“Yhwph hknbwupny:

14.2.  Smdwé Ynnuh Ynnuhg Tuhwuppwhwntih Midh

Jud Uupupbuyuun Muydwih Yhyph dwuhb
Owlnignid

(a) Uthwnpwhwptih Midh jud Ubpupbiywun

Nuydwh “Yhwph
NMuwydwbwgpny Snidwd YUnnuhtt mpudwnpyng

nupwgpnid unyjt

wuwownywunipniihg oguuykint hwdwp, Snidws
Unnup whwp b wihwwwn swunigh 2unidwsd
Unnuht Uuhwnpwhwntih Nidh Jud
Ubpupbiywun NMuyjdwth  7Yhwp  Juqung
hpwnwpdnipniuubph jud  hwiqudwiptutph
dwuhtt  (pnnp  ghuypbpnd  ppug  dwuhtb
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(b)

14.3

(a)

(b)

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

case may be.

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

Adverse Condition Event.

Duty to mitigate a Force Majeure

Event

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

Agreement, as the case may be, and to

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

Adverse Condition Event.

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

including any reasonable alternative

(b)

14.3.

(a)

(b)

hpwqgklyytint  wwhhg 10 (nwup) Opju
plpwugpnid) wknd wyy hpunupdmpmbukph
Jud hwuquuwuputnh hujutwuljwu

wlnnnipiup b gpuig wqpbgnipniup  unyb
NMuwypdwbwgpny, Yud, Epk Smdwé UYUnnup
Yuwnniguyuwnnni - EEjupulwt tukpghwgh
Qudwl Nuydwiwgpny,
hudwywnwuwbwpwnp, twhunbugwus
wuwpuuwynpnipjniubph Jud hpwyniupubph b
ogninntitiphg oqunykjnt htwpwynpnipjut Jpu:

14.2(a)  Znpjwsh
ubkpluyugtinig

Zudwdwyl
htwnn,  YQupniguuywunnnp

hpwqkly
Uthwnpwhwplih Mwdhtt dhpwpbpnng  bwljwib
thnthnjumpiniuubph dwuhte

Sdwtinignid

Yunwdwpnipjuih wuwhnid

Ubthwnpwhwpbih Midh hypp dtindughbin
wwpunuwwinipniip

Snidws Unnup Akntwpynud E npowdhwn gwlphp
Nuylwiwgpny jud Ywpmguuyuinnnh nhupnid’
ElEjunpuut Eubpghugh Gudwt Mwjdwbwgnpnd,

hudwywunwuiwbwpwnp, hn
wupunuwynpnipjniubibph Juwnwpnudp
oupnitwlbint b Uuhwnpwhwptih Midh jud
Ubpupkliywuwn NMuydwih “hwph

wipupbiyuwun  wqpbgmpmitp  dbndugubint
Jud bjuqugnyyth hwugubint hwdwp:

Snidws Unnup Swumgmd L 2uinidws Ynnuht
wju puwyjkph dwuhl, npntp htpt wpwewplnid k
Atntwpll] wdwt Uuhwnpwhwpbih Qiwdh fud

Ubpupktywun NMuwydwih “hwyph
wqpbkgnipnitp knuugubint jud tjuqugniyuh
hwugubint  hwdwnp, wyn pYnid tul
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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.

(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.

14.4  Effect of Force Majeure or Adverse

Condition Event

(a) Relief from Obligations

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

Adverse Condition Event, the Affected

NMuwypdwbwgpny hp  wwpuwynpnipniubbph
Juunwupdut hwdwp gujugus
wjpuinputipuyhtt Uhongubph dwuhb: Qunidws
Unnup gnpswnpnid E npowdhunn owlptp uodws
puy kiph Antwpluut hwipgnid
hudwgnpsulignipmnit  gmigupkpknt  hwpgnud,
wjupwting nppwting ppwp skt Juwunid tput:
Snidwés Unnup twb Swimgmd L Qunidwd
Unnuht Uuhwnpwhwntih Nidh i1
Ubpupbtiywun Nuydwuh “Yhwph punyph b
wljuuyny nmbnynipyutt dwuhtt b swupniwlnid
E Snidws Unnuht mbntjugdws wwhb) dhts wjh
wuwhp, tpp hupt h Jpdwlh (hth juwnwpt) hp
wuwpunwynpnipnibubpn:

(¢) Snidws Unnup Ypnd E wwywgnigdwb plnp, np
njju] hwbquuwbpp, hpwnupdnipmpiup Jud
hwtquuwiputph Ywd hpwgupdnipmniuutph
hwdwlgnipnitp  hwinhuwbind  t ppwljub
Uthwnpwhwptih Midh jud Ubpupkiywun
NMuwydwuh Fwp b np tw gnpdunpk) E npowidhwn
owbwuphpnipnitt b owlpkp  gublugws
Eupunpynn  Uthwnpwhwpbih  Nidh  jud
Ubpupkiywuwn NMuwydwih “hwph
wqpkgnipiniiitbphg funtuwthtint hwdwnp:

14.4. Uthwnpwhwpbjh Midh jud Uupuphuyuwun
NMuydwth Yewph Uqptgnipiniip

(@ Nwpunwynpmpniuitphg Uquunid

14.2 b 14.3 Znpusubph wuwhywidwt wuydwing,
wjupwiny, nppwiny Uthwnpwhwptih Midh Heypp
jud Ubpwpbiyuwun Nuwypdwih Yhwypp YJubjuby,
unspunnunt] Yud nipwgpky Eu Snidws Unnuh Ynnuhg
unylt NMuwydwiwqgnph ubkppn hn
wupunuwluwinipniiubpp yuunwpbp, hwdwpynud
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Party shall not be in breach of this
Agreement or otherwise liable for any
such failure or delay in the performance of
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.

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

Events Commercial

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

Commercial Operation Date Gas

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

making payments to the

to the Government,
continue

Developer, in relation to:

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

and

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

in both cases in accordance with the

Tariffs determined based on the Tariff

np Snidws Unnup sh jpwjuwnt] unyu Muydwbuwghpp

Jud wy Yhpy wuwnwupwiwnynipnit sh Ypowd hp
wupunwynpnipjnitbtiph tdwt  sjuwunwpdwt jud
Jtwnwugh hwdwp: Loyws wwpuwynpnipjniuttph
dudljtwnp

hudwywunwupwbtwpwp tpjupwdqyh: Unwe Ynnuh

Juunwpdub whwp E
hudwywunuwuiw
JYuukgytu b tpdws yupunwynpnipinibtiph hwdwp
dudltnp JEpjupwéagyh dhtitnyt swithny, nppwting
wju bpupwdqyty E Snidws Ynnuh hwdwn:

wwpuwynpnipniukpp

(b) Unutpghnti Twhwgnpddwhi Uduwpyhg htwn
Uthwnpwhwplijh Mdh Yud Ubhpwpkiyuwuwn
Nupdwih Hhuptpp

14.2 b 14.3 Znpusubph wuwhywidwt wuydwing,
Ept Unubkpghnt Cwhwgnpédwb Uduwplhg hbwnn
Qugh Uwunwlwpupdwt Uthwnpwhwupbih Oidp
Jud ph Uwnwuwpupdwut Uuhwnpwhwpbih Niudp
wqnnud £ Yunnguuyunnnh Stophtikjh Zqnpnipniip
hwuwtbih nupdubme jupnnnipjubt Jpuw, wwyw
Qunwyuwpnipjniip gopsunpnid £ hp  judwgnyh
owlphkpp, nplk
dhtwbiuwljus sSwhup, npytuqh Funpyp owpnibiwlh
J&wpnidubp Junwpk] Ywnniguuyunnnht hinbyuh

wnwlg Qunwyupnipjul

hwdwnp.
1) Mwplwiwgpuhll Zqnpmippub wyiygbu, hiswyhu

tpt Stwophutih Zgnpmipjniup hwuwtkih (hubp. b

2)  Uwunwluwpupdwt Ykn wpwupdws EEjunpulut
Eutipghuyh,

mpupwigmp  phypmd  Uwlfwughught  Myubh
hhuwt npnodws Umjuqubphtt hwdwyuwnwuuwd,
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Schedule,

and shall it be impossible to cause the

Offtaker to make the payments identified

in this Article, the Government shall upon

the Developer’s request compensate to the

Developer the relevant amounts within 60

Days of the Government receiving such

written request, subject to Article 10.3.

(c) Material Damage to the Plant

If a Force Majeure Event shall have

occurred which results in material damage

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
14.2

concerning the effect of such

provided in Article

Force Majeure Event upon the

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

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

avoid or minimise overall delays

b tpt wuhtwpht (huh wbl] wjbybu, np Qunpyp
Juwwuwpl] unyl Znpuénid wpdws  Jdwpnidubpp,
Gunujupnipiniip  Ywpniguywwnnnh  wuwhwbeny
thnjuhwinnignid k
hulwyunuupwt  gnidwpibpp Yunw]wpnipjub

Yunpniguuwwnnhl

ynnuhg tdwt gpuynp ywwhwbep unwtiwnig htwnn 60
Opjw pupwugpmd  2npjwé  10.3-h  wwhwigkph
Juwnupdub yuydwuny:

() Yuywuh Euljui Juwudwusp
Bpt wbnh b mukghk) Uuhwnpwhwpbh Nidh YFhup,

npp hwighkgimd £ Ywjubh twiwb Juwupt jud
ynpunhly, Yhpundnud E hnlyup

(i) 142 Znnpjuémd
Sdwnignid

unwhdwiijwé bEnuwbwyny
htwn
httwpwynphtiu onin Ynnubpp junphpnulignid
Lkt dhdjwug htwn Lowtwluwihg Uduwpybph,
Onpwugph dudwiwljugnygh b/jud Undkpghnt
Uduwpyh Jpw wjn
Uthwnpwhwptih Nidh Yhwph wqpbkgnipjut
Jtpupkpuy, U Lowbwluwhg Uduwpydtpp
W/jwd Opwgph Jdwdwbwlugnygp, Whwud
Lwhmnbujws Yndbkpghnt Cwhwgnpddwt
Uduwphyp hwduwuwpuwybu tplupwdqynid
kb kpynt Ynnubph hwdwdwjinipjudp hwoyh
wnbbint hwdwp wdws wqpbkgnipmiup b

npudwngpljnig

Cwhwgnpduwt

Yunmguuyuwunnnh jud LYY Ywuyupunnih’

twhugdwyhtt  gopénnmipnittbpp Yphht
wwbwynpbnt Jupnnnipmniup
Uthwnpwhwpbih  Midh  TFhwyphg phung

huwdpunhwtunmip YEkunwugubphg untuwhbne
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(ii)

resulting from the Force Majeure

Event.

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

Scheduled Commercial Operation

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

Engineer for determination of the

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

Scheduled Commercial Operation

Date.

(d) Term

The Parties agree that the Term, and the

Government

Committed Offtake

shall the

be

that
shall

procure

Term,

extended by any period during which the

Developer is prevented from performing

its

material

obligations under this

Agreement as a result of a Force Majeure

Event.

(e) Exclusion of Payment Obligations

from Force Majeure

Notwithstanding any other provision of

the Agreement, neither Party shall be

entitled to claim relief from its obligation

Jud npuip tjuqugnyth hwugubint hwdwn:

(if) Bpk Unnutpp skt jupnquunid hwdwdwyugty

Uowtwljuihg Uduwpdbph bW/Yjwd Opwqph
dudwtwmjugnygh, WHwd ULwpjwnbujwus

Unutpghnt Cwhwgnpsuut Uduwpyh
wppupwugh  dqpuuiwt hwupgnd 142
Znrpjudny uwhdwt]ud Enuiwny

dSwinignid  wmpwdwnpbinig 60 (Jupunth)
OpJu pupwgpnid, YUnnubkphg nipupwsnipt
hpwyniip muh ubkpjuyugubint wdwbt JLép

Uujuwfu Pudkubpht’ ‘Lowlwluhg
Uduwpytnh b/juad Onpwgnh
dudwtwljugnygh, WHwd ULwpjwnbujwus
Unutpghnt Cwhwgnpduut Uduwpyh
&oqpudwtt hwdwn:

(d) dundytwn

Unnudtpp  hwdwdwjuynid  E,
Qunwywpnipjniib

np  Judlbup, b
wwwhnynid L np
Bpupjuwynpyus  Fudwt Fudlbnp  Eplupwdqyh
gutjugws dudwtwljwhwwnwsény, nph plpwugpnid
GQupmguyuwwunnnh hwdwp Uthwnpwhwpbh Nidh
Thwyph wpyniupnmid unbnddb] Lojunspunnun unyb
NMuwypdwiwgpny hp kwjwb wywpunwynpnipniuubph
Juwnwupdwt hwdwn:

() Ydwpdwi NMwpunuynpnipjniiibiph Fugupnidp
Uthwnpwhwpbjh Nidhg

Qtwjws  Nwplwbwgph  guilugus wy  npoyph’
Unnutphg ny kYU hpwynip sniuh Uthwunpwhwupkih
Nidh QMewyph wwwdwnny wquunid  wwhwbel)
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to make a payment under the Agreement TNuwjdwiwqnpny J&wnpnid Jutnunpbynu

by reason of a Force Majeure Event. wuwpunwynpnipjntithg:
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ARTICLE 15

15 CHANGE IN LAW

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

2N UDO 15
15. OL'BLLP ONONNRE3NRL

15.1. Opkuph @nthnjunipjub Zknhwbpubtpp

Gpt Unnutphg npuk dkyp hwdwpnud &, np wbnh &
niikgh; Opkuph wjtwhuh Onihnjumpnit, hush
nipnuljhnpku Jhwugkguh Owjuukph Jud
Stnbtunidubph, wyn Ynnudt wihwwywn Swinigmd k
Ujniu Unnuhll wobny wyn Opkliph @nthnjunipynip b
Owjuubph Jud Stnbumdubph gqnin gnidwpp, pnjnp
nhuypbpnd  Ywemguuywunnh  Gdwl  Owuubpp
ujuqtgubny i1 udwh Stunbtunidubpt
wnwybjugnyitht  hwugubint  wuwpunwynpnipju
ywhyuwidwl wupdwing hwdwduyis Nppnh Luy
Mpwlunhluih: Uy 9nqdp jupnn b wupplpupup
niqupll] U Unndht jpugnighs Swunignidubp
tdwh  Opkuph  @mpnjumpub  dwuhl Aok
pwugnighs Owfpuubpp fud Sunbumidubpp, npnup
wnuwowgk] Eu Jud nnowdwnnpkt wljuluynid k, np
tdwb  Opkuph  Ondinjumpul’
wuydwuny, np tdwb Swiunignidp mpudwnpynud k ny

Junwowbiwh

niy, pult 12 (nmwubtbplniy) wduju plpwugpmud wjh
wuwhhg, Epp tdwb Swunignid mynn Ynnuhtt hwynuh k
nupdl] jud wtwp b hwjnth nuntwp Opkuph

Onthnjunipjut htwbwipny  wdwt  jpwugnighs
Owjuukph Juad pwgnighs Stunbtunidutph
Guunwpdw dwuht:

15.2. NMwhwhgukph Chipwgulupgp

(@ 151 Znpywsh hwdwduyt npbk  Swbnignid
unnwbwinig htwnn 7 (np) opju plpwugpnmid
Yuwpniguwyuwwunnp ghimd £ 204z uwljugqubph
Yhpuwiwydwt hudwp hudwdugt Uwljughughb

100



(b)

(©)

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

PSRC fail to grant a Tariffs revision

revision of Tariffs in

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

Law, then the following shall apply.

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

five (45) Days after being appointed.

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

that:

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

economic position; and

(b)

(©)

Muwuh b Yhpwnkh Opkupukph: Gphk 20Uz-u
simpudwnph Uuwuqubph JEpwbwnid, npp Ynuh
Jupniguwwuwwnnnht wjt tnyt qnun (huplnidhg
htwn) winbuwluwt Jhdwlh dky, huy tw
Yniiktwp, tpt Opkuph @nthnjunipnit wnbknh
sniikiwp, wmyw Jhpwnynud £ hEnbjwgp

Unnukpp, Quwpniguuyuwnnnh gpuynp

wwhwony, hwunhymd bt Ywpwdwpnipjut
gpuubklyulukipmyd 7 (np) opjw phpugpnid

hnughpp  putwplybnt  hwdwp: Bphk  wlwl
puttmpynudutph  JEjuwplhg 14 (nwubsnpu)
Opju pbpwgpnid  Ynnudkphg npbk  Jbyp

Jhdwpmd E Swunmigdwt pndwunulynipiniup,
wdwb  Jhdp  ubkpyuyugdnd E Ublwju
dnpdwgbnht: Ynnudbpp gnpswunpnud Eu pnjnp
gwlpkpp, npytugh  npptt Ubfwju
®npdwgbknhtt hp npnonudp fuywguby ny nip, puit
wwhwldwut wuwhhg 45 (pwnwuniihhg) Opdu
nupwgpnid:

Ujupwiny, nppwbny Opkuph ®@nthnlunipjub
htwnlhwpny Owjuutph  YJud
Stnbtunidubtph wwhwbep sh Yh&wplhynd Yud
poyunpyl] . Uujwju Onpdwughnh Ynnuhg,
Jupstiu pt  wyny Owjuubkpp sku
wuwndwnyl] Jud wyn Sunbunwlubtpp skt

wnwewgud

wjiyku

Junwpyt], Yunniguywwnnnp tkpunnud | wgy
qnudwipp, npubugh wywhnyph hnbjup

(i) twm dphbbnyut gqmun  (hwplynuwdhg hbtwnn)
ntnbuwljut Jhduljnmd £ b
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(ii) to be retroactive to the date upon
which such Costs were incurred

or such Savings were realized,

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

invoiced accordingly.

15.3  Aggregation of Claims

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

apply in respect of future claims.

(ii) hbmwnwpd Yhpwebkh i wb wduwplh
tuundwdp, tpp wnbknh Eu mubgh] wodws
Owfuutipp jud yunwpyby B Stnbunidukpp,

wduwluwt wdthnthwgph opowtwlubpnd, npp tw
hwdwdwyh
hwdwp

ubpjuyuginid B Qwnwdwpnipjubp,
Zopfws  9-h, b wws  gnudwpp
hudwywunwupwtwpup  whwp E ubkpluyugdh
huipht:
15.3. MNMwhwbeutph Uhwynpnid

Unyt ZnpJwsh hdwuwnny, UYnndkphg ny  dbhu
hpwyniyp  smith wugknt  Owpubph fud
Stnbunidubph npbk wwhwby, wjupwbt dwdwbwly
dhtsl 15.2 Znpdwsh ukppn wyn Ynnuh pnpp tdwb
wwhwboubpti pughwinip wedudp sqhpuquugk
100,000 (hwupnip hwqup) GUL gojuphtt hwdwswih
gnudwpp, nphg
wwhwboubpp Jupnn Eu wunl] wuwydwiny, np, bpp
Juwnwpynud E updws yyuwhwbeubph wunnid, dhliinyu
Juintp Jhpundmd E twl wyuqu wyuwhwbetbph
uuwndwudp:

htinn wyy Ynnuh ponp dwb
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16

16.1

ARTICLE 16

EVENTS OF DEFAULT

Developer Events of Default

Each of the following events shall be a

"Developer Event of Default":

(@)

(b)

(©)

(d)

(e)

(®)

(8)

the Developer fails to make any
the

Government under the Agreement

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

become due and payable;

the occurrence of an Insolvency

Event relating to the Developer;

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

agreements;

Developer under those

Abandonment of the Project;

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

false or misleading;

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

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

breach of this Agreement by the

ZNYUD 16

16. GESULSD FENLEL

l16.1.

Yunnmguuyuwunnnph Ykwnwugh Yhuyphkp

zknlyw) nhwptphg niupupwiynipp hwighuwinwd |

«Gunniguuuinnnh Ykwnwugh Hhugp».

(@)

(b)

(©)

(d)

(e)

(®)

(8)

Qunpniguwwwnnp  sh
NMuwpdwbwgpny pp Ynnuhg Gwnwdwpnipjuip
Jdwpdwh  bipwlw  nplk  Jdwpmd pgpu
junupdut  Eupwulju opJuithg

hwpywé 90 (huiunit) Opu pupugpnid,

juwnwpnid  unyh

nuniwne

wbnh E niukgh] Yunniguywwnnnht ykpwpkpyng

Ubtddwpniiuljmpjui Thyp,

Onwgnh Nuydwwqgnptphg nplk uklh
nupupkglt) b wy  wuplwbwgph  Ukppn
Juwpnigwwyuwwnnnh  Ynndhg  pny; wpjus

huwindwt wpynibpnid, fud

wknh L niukgk] Opwqnph Lpnud,

wunqyt) E np Gunniguwwinnnh §nnuhg wpgws
npblt  hwjnwpupmpmit jud  wpudwungpus
nplt Epwohithp Juwd wwpuwynpnipinit Enkp
Ltns jud wywlnndunpnohs,

Qunniguuunnnnp
25

Jud
Jud

oh
Znpjusubkph

Znjulwynpp
Juwnwpl) 3.3(c)
wwhwbeubkpp, jud
pugunnipjudp Uthwnpwhwpbih Midh Jud
Nuwypdwuh  Yhwph, jud

Yuwpwlupnipjut Ynnuhg unybu Nuydwbwugnph

Ubpupkuywun
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16.2

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

Government Events of Default

Each of the following events shall be a

"Government Event of Default":

(a)

(b)

the Government fails to make any
undisputed payment owed by it to the
Developer under the Agreement
within 180 (one hundred and eighty)
Days after it has become due and

payable;

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

or Government Authority;

hwpindwt wpyniupmd wpwewmgws nhupkph,
Yuwpnigwwuwunnp  dhsh  YCU.  Ouwypuwhby
Uduwphyp sh  wwwhnynd  UYndkpghnb
Cwhwgnpédwt Uduwphdp, pugunmpjudp bpk
b wupwiny, nppwtny Ywnniguyuwwnnnp
npnonid k 6.2(d) Znnjwsh hwdwduyi Jdwphy
Uhwiug nniquip YCU Owjpwhbn Uduwphyp
Epjupwagkint hwudwp:

16.2. Yunwjupnipjub Yknwbgh Yhuyp

Zhwnlyw) nhyptphg nipupwiynipp hwighuwinwd £
«upwjupnipjut Ghunwugh Yhup».

() Qwpwdwpnipnitp sh Juuwpnd  unyb
NMuwypdwbwgpny hp Ynndhg Ywpniguuyuwwnnnhb
Jdwpdwh Lipwliw nplt wigh&bh J&wpnid
pu juunwupdwt tupwlw nuwpbwnt opjuithg
hwpywés 180 (UkYy hwpmip nipuni) Opduw
npupwgpnid,

(b) pnuwgpuydwt Yuwd hwplunhp dkppphpdwu k
tupwpljyt) Opwgph Swpwdpp, Guywip jud npu
npbk tuljub dwup, hugp Fuljub b puguuwljut
wqpbgnipinit £ nitbunid Yuwjwth swhwgnpsdw
jud Ywpniguwyuwwnnnh npbk bujubt wynhdutph
Jpw, Jud Ywnnigwwywunnh pwdubnhpnop
wuwnljubng nplk Yuwnniguuyunnnh
pwdutwnndup Jud Qupniguuywnnnh
utjuundwdp nplk wy] owhp, pugunnipjudp, tph
wlunhyubph twwt hwplunhp pruwgpuynudp
Juunwpynid E  Yunnigumwwwnnh  Ynndhg
Yuwpwywpnipjut jud nplhk MEnwlwut Uwpduh
ujuundudp wwpupkph hujupwugpdui
tyunwlyny.

(c) the occurrence of an Insolvency (c) whnh L niukgh] Ywpwjuwpmpjuip Jepupkpynn
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Event relating to the Government. Ubtddwpniiulnmipjui Fhup:

105



ARTICLE 17

17 TERMINATION

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

Either Party may terminate this

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

terminate this Agreement on the basis that

Government shall be entitled to

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

compensation or otherwise.

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

Agreement in accordance with Article

ZNUO0 17

17. YUULCNRT

17.1. TYugupignid  Gonpénnmipjmu Uduwpih
zbkwnwdgnn Nuydwbubkph Qquunupuwb
NMuwwndwnny

Unnutphg jmipupwbynipp Jupnn b st unyhb
NMuydwbuwghpp, Uniu Ynndht muqupykinyg qpuynp

Swunignid, btpk Qnpénpnipjut Uduwpyh nplk
htwnwdgqnn wuydw sh Juunwpdl] Jud dbpddl) k|
hudwywunwupwtt  Ynnudkph  Yngdhg  dhish

Zhwnmwdgnn NMuydwbibph dEpotwdudlbnp, stwyjwusd
wyy wduwphyp Yupny b Epjupwdqyl] hwdwdwgi
np
Gunujupnipniip  hpuniip mbth  nunupkguby
unytt  NMwypdwbwghpp wytt  hhdpny, np  dhwyjl
dhtwtuwynpdwtt  Udthnthdwip Wiwd V&4
NMuypdwiwqgphtt JEpwupbpnn hnwdgnn wuydwttbpp

unyt  NMwypdwbwqgph, uwluyt  wwydwuny,

skt Juuwpygl] b dhuy wyt ghupnud, bpp wyn
hbwnwdqnn wyuydwbbbpp skt juunwpdl] twhpub

dhuwuwnpduwi Udthnthdwt Owypuwhtn
Uduwphyp: Lnisdwl dwuhl Swtnignid
niquplbkinig htnn uny Muwydwbwghpp pupupnid k
wyy  Swlinigdmt dbky  wydws  wduwpyhl:

Snipwpwlgnip  UYnnup unybund hwunwunnmd b
punpmiund E, np tdwb hwbqudwuptbpnid wj sh
mukbwnt ns dp wwhwhe Uymu Ynquh hwbnby
dwhiukph, Juwutbph, thnjphwnnigdut jud wy
hwpgtpny:

17.2. Tunupignid Ywemguwuwuwwnnh Yngdhg b
Twnupdwd hbnbwupukpp

Qupniguywwnnnp, hwmdwdwyt Zngdws 17.4-h Jupnn

k nusty unyl Nuydwbuwghpp htwnljuy
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17.4 in the following circumstances:

(a) if, the Developer fails to achieve (a) tphk

(b)

(©)

Financial Close by the Financial Close
Longstop Date, due to a breach by the
Government of the terms of this
Agreement. Each Party hereby

acknowledges and agrees that
termination,
shall be

Notwithstanding the above, shall the

following such no

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

same manner as set out in clause 6.3

of the Preliminary Land Agreement;

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

Government being notified thereof in

after the

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

such termination,

will be

purchase the Project Site and the

following

Government

Plant at the Government Event of

Default Purchase Price;

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

water to the water Interface prevents

hwiquuwpltpnid’

Qunniguujwinnnp sh Juwnwpnid
Shtwtuwynpdwtt Udthnthdwh ywhwiep dhush
dhtwtiuwynpdwt Udthnthdwtt  Owjpwhhn
Uduwphp Ywpwjupnipput  Ynnuhg  unyi
NMuwydwbwqnph wuwydwuubkph huwhandwt

(b)

(©)

htwnbwupny: Snipwpwiynip Ynnup unybny
pupniinid b hwdwduwyind £, np wyy
nunupkgnidhg hkwnn npbk Gudwb Ghi upwlju
sk Jdwpdwi: 2Qhwlwubing JbEpngpuypht, bpb
Opwgnph Swpwédpt wyn dwdwbwl] qudws (htuh
Yuwpnigwwuwwunnh Ynnlhg Ywpniguuywnnnp
wwpuunp Yjhup Judwnk] Opwgph Swpwspp
Utthwjwbwwnphpnop Jud Ywnwywpnipjuibp,
htswtu np Ynpnoyh Ywnwjwpnipjub Ynnuhg,
Opwgph  Swpwdph  Quny, npp whwp L

huntipuwynpgh  tnyt  Eqwbwlnd, husybu
vwhdwiquwés £ Zoquwdwuph  LVupbwlub
Nuwydwbwqgph 6.3 hngduénud.

Epk wnbnh E mukgh] Ywnwjupnipjut Yhwnwugh
Yhwpp, npp pwpnitwlynid E Ywpniguuywinnnh
ynnuhg Ywpwywpnipjutp wyny dwuht gpuynp
dwlinigkinig htiinn wykh pwtt 30 (Epkunit) Op:
Snipwpwbynip Ynnup unyuny pugnitmd b
hudwdwjuynid L,
Quwpwywpnipnitip  wuwpunwynp  Yhth qulyp
Opwgnph Swpwspp b Ywywip Ywnwdwpnipjub
Uhwnwugh YThuyph Gudwt Guny,

np wyy nidnidhg hbwnn

kptk Qwqh  Uwunwlwpupdwt Yt  Qwugh
dwmnuljupupdwt nplt pwhwbndp b/jud onh
Uhwugdwut Ytwn oph dwnwujupdw pwthwnudp

hunspunnunid k Junpniguuwwwnnhl

107



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

Event of Default Purchase Price;

17.3  Termination by the Government

and Consequences of Termination

The Government may terminate this
Agreement in accordance with Article

17.4 in the following circumstances:

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

opwgnigujht nwmwpduw plpwugpmid  punhwnip
wndwdp wybkih pw 180 (Ut hwpmnip nipuntl)
op  Yuywup hp  Stophubh  Zgnpnipjudp
owhwqnpsbny hwuipgnud, pugunnipjudp
Qunniguujwinnnh uUknpny, Jud kpk
Yuwnwywpnipjniip opwgniguihli wnwpju
nupwgpnid punhwinip wndwdp wykh pub 180
(Ut hwpnip nipunit) op sh Jwwmwpmd nplk
syhdwplyny  Jdwpnid  Qunniguuywunnnhl,
mpupwisgmpp Uthunpwhwpbjh Nidh Yhwph
htwnbwupny jud guwiugwsd wy] wwwndwnny:
Snipwpuwbynip Ynnup unyuny pugnitmd b
hudwdwjuynid E, np wyn nunuptgnidhg htinn
Qupwdwpnipniip  wuwpuwynp  Yihth quly
Opwgnph Swpwépp b Ywjwbp Ywnwdwpnipjub
Uhwnwugh YThuyph Gudwt Guny:

Gunwjwpmpjul  Ynnihg Fwnupbgmd L
Twnupdwi hknbwupukpp

Qunwduwpnipniip Jupnn b omsk] unyh
NMuydwiuwghpp hbnljw) hwbtquuwbpubpnid.

(a) tphk Quwpniguuwwwnnnp sh Juwnwpnid

dhtwtiuwynpdwtt Udthnthdwb wwhwuep dhish
dhtwtuwynpdu Udthnthdwtt  Ouwypwhbn
Uduwphp, pugwpmpjudp wii ntwpbph, kpp
udwt sjuwnwpnidp hwunhuwtnid k
Uthwnpwhwptih Midh jud Ubpupkiywuwn
NMuydwith Hwph jud Yunwjwpnipjub §nnuhg
unytt NMuydwbwgph wwypdwbtbph juwpondut
htwnbwup: Snipwpwlsymp Ynnup  unyuny
pupniimid b hwdwduwynd £, np wyy
nunupkgnidhg hkwnn nphk Gudwb Ghi Eupwlju
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(b)

17.4

(a)

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

of the Preliminary Land Agreement;

if a Developer Event of Default has
occurred and is continuing for more
than thirty (30) Days after the
Developer being notified thereof in
writing by the Government. Each
and

Party hereby acknowledges

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

Default Purchase Price.

Termination Procedure

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

simultaneously deliver a copy of the

other  Party and
Termination Notice to the Financing

Parties.

(b)

17.4.

(a)

sk Jdwpdwb: Qhwluwubiny yYkpngpjuiht, bph
Opwgnph Swpwédpt wyn dwdwiwl] qudws (huh
Jupnigwwuwwnnnh Ynnuhg
wwpuuynp Yjhup Judwnk] Opwgph Swpwspp
Utthwjwbwwnphpnop Jud Ywnwduwpnipjuibp,
htywtu np Ynpnoyh Ywnwjwpnipjub §nnuhg,
Opwgph  Swpwédph  Quny, npp whwp L

Qunniguuyunnnp

huntpuwynpyh  tnyt  Epwbwyny, hbsybu
uwhdwijuws L Znnquwdwuh  Lwjubwlub
NMuwydwbwqgnh 6.3 hnpduénud.

Epk nbnh E niikgh] Yunniguyuwnnnh Yhwnwbgh
Yhwp, npp owpnibwlynd £ wydbih pwt 30
(kptunit) Op wyy dwuhtt Ywpwjwpnipjul
nnuhg Yupniguuyunnnht gpuiynp Swhnigkjnig
htwnn: 8mipwpwtynip Ynnup unyuny pugniund
b hwdwdwjuynud k, np wyn punuptgnidhg htinnn

Yuwopwdwpnipjntup  hpwynip, wyp ny  ph
wupunuwluwunipnit  Ynibkbw  quk;  Opwgph
Swpwépp b Ywywbp  Ywpnigwuyuwwnnnh

Uhwnwugh Thyph Gudwb Guny.

Tununpbgdub Cupuguljupgp

Bpt unyt Mwypdwiwgpnid wy YEpy vwhdwtgws

ok hpunip
niubkgnn Ynndp, juwnwpnid £ nuw wudhpwuybtu

unytt  Nuwjdwbwghpp (nushnu

Uiniu Unnuht gpuynp dwinignid mmwnt vhongny
(«lunupbgdwtt Owbmgnul») b dhwdwdwbuly
whwnp L nmuplh Ywnupbgdwt Owinigdwb
wuwndkup Shtwuwynpdwt YUnnukpht:

(b) The Termination Notice shall specify (b) TFwnupkgdutt Owunigdwh Uk whwp £ urdud

109



(©)

17.5

a date which shall not be less than 90
(ninety) Days from the date of the
Termination Notice on which the
Agreement will terminate (the
"Termination Period"). At the expiry
of the Termination Period, and upon
payment of the relevant Purchase
Price, to the Developer by the
Government, if applicable, the
Agreement shall terminate without
further notice. At such point the
Developer shall terminate each and

all of the Project Agreements.

During a Termination Period, the
Parties shall, continue to perform
such of their respective obligations
under the Agreement which are
capable of being performed with the
object, as far as possible, of ensuring

continued availability of the Plant.

Termination upon Expiry of the

Term

Unless terminated earlier, or extended, in

both

prov

cases in accordance with the

isions of this Agreement this

Agreement shall terminate on the last Day

of the Term.

1huh NMuydwbtwgph nwpupbgdwt wduwphyp,
npp whwp E jhth Ywnupbkgdwt Owinigdwb
wduwpyhg ny yuljwu pwt 90 (htthunit) op whg
(«Lmddwt Jwdwitwwhwnyguwd»):  Losdwb
dJudwtwjwhwndwsh  pubwniyg b, bEpk
Jhpwnkih | Gunwyjwpnipyub  Ynnuhg
Jupniguwyuwwnnnhtt hwdwywnwupwt Fudwb
Qup ydwupnidhg hiinn Mwjdwbwghpp nupupnid
E wpwbg hbtunwqu Sswiunigdwt: Ujn wwhhi
Yuwpniguuuwnnnl hpuwyntiup nilh
nunupbkgubjnt jpipwpwisinmip b pnjnp Opwgnph
NMuwydwbwgnpbpp:

() Lowddwmt Jwdwbwlwhwwndwsh plpwugpnid
Unnutpp owpnibwynid & Juwwpl] hpbkug
wjuyhuh  hwdwywunwupjpuwt  Wuwpunwynpne-
pintuttpp unyt Mwpdwiwgpny, npnup Jupny
Juwnwpyby, htwpwynpnipnitiubnh
uwhdwubpnud, YQuyjwith spunhwnynn
hwuwtbihnipnitt wywhnybnt tywwnuyny:

17.5. 2UULESNRU gUUUWESk  LOULULARUL
ncu

Uykih oniin nunupwé Jud tpupwdqus sjhubino
nhwpnid kpyne phwpkpnud B ung Muwpdwbwgph
wuydwutbpht hwdwywnwupuwt, Nuydwbwghpp
nunupny £ dudljinh Jtpeht Opp:
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ARTICLE 18

18 DISPUTE RESOLUTION

18.1  Amicable Settlement

If any dispute or difference or claims of
any kind arises between the Government
and the Developer in connection with the
construction, interpretation or application
of any terms and conditions or any matter
or thing in any way connected with or in
connection with or arising out of the
duties or
the

Agreement, whether before or after the

Agreement, or the rights,

liabilities of any Party wunder
termination of the Agreement, then the
Parties shall meet together promptly, at
the request of any Party, in an effort to
resolve such dispute, difference or claim
by discussion between them.

18.2  Assistance of the Independent

Expert

To the extent the Parties have not been
able to resolve a dispute in accordance
with Article 18.1 or a dispute is referred
directly to this Article 18.2 such dispute
shall be referred to an expert for a
recommendation in accordance with the

following provisions:

(a) the expert shall have demonstrated
expertise in the area to which such
dispute relates and shall not be an

agent, employee, or contractor or a

2N UO 18

18. 4B&ECP LORONRU

18.1. Ywpqunpnid pumuwmygnipiniuiitph dhgngny

Bpt Ywnwjwpnipjui b Ywnniguwywwnnnh udhol
dwgnid E nplk JEd Jud wnwpwdwjinippit jud
wwhwiy, npp Ybpwpbpnd L uny NMwydwbwqph
wuydwuubkph, jud npuihg pjunn jud npu htwn nplhk
Ytpy Yuwdws nplt hupgh Yud hitnph bnipputp,

Ukjuwpwunipymup Jud Yhpwundwip, Yud nphk
Unnuh unylt NMuwydwiwqnphg plung nplk
hpwyniupubphti, wwpuwynpnipniutibpht fud

wupunuwlwinipniiubph, (hth pu  NMwpdwuwqgph
musnidhg  wnpwe  Jwd  hbkwn, wwyw Ynndbkpt
wihwywn hwinhynd G Ynndbphg gutlugwsh
wuwhwbgn]  tnpdkny  Yupquynply  wyy  JL&p,
nwpwdwjunipniip jud wwhwbep tpwbg dholh

wlglugynn puttwpynidutph theongny:

18.2. Uuljwju ®npdwugtnp Upwljgnipjniup

Ujupwtny, nppwting Ynnutpp h dhdwlh sk bEnbp
nwsh] yEdp 18.1 ZnpJwsh hwdwdwyt jud tpk Jkdh
tjuundwdp wudhpwwbu Yhpunynud b 182 unyb
znipudp, wyy  Ykdp ubpuyugdnid B nplk
thnpdwgknh funphppunynipjut hwdwp  hnbyuyg
npnypubkph hudwduygb.

(@) thnpdwgbnp  whwnp E  Jkdhtt  JEpwpkpnn
bt
ghwntjhputp b thopd b sywhwnp L hwighuwiw
Unnutphg npbk JdEhh bkplughu ud twhaljh
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(b)

(©)

former agent, employee, or contractor

of either Party.

the Party initiating submission of the
dispute to the expert shall provide the
other Party with a notice stating that
it is submitting the dispute to an
expert and nominating the person it
proposes to be the expert. The other
Party shall, within thirty (30) Days of
receiving such notice, notify the
initiating Party whether such person
is acceptable. If the Party receiving
such notice fails to respond or notifies
the initiating Party that the person is
not acceptable, the Parties shall meet
and discuss in good faith for a period
of thirty (30) Days to agree upon a
person to be the expert. If the Parties
fail to meet or are unable to agree at
the end of such thirty (30) Day
period, either Party may request that
the ICC International Centre for ADR
the

person so nominated shall be the

nominates expert, and such
expert for the purpose of resolving
the the
proceedings shall be carried out in
the
Administration of Expert Proceedings

of the ICC.

dispute  and expert

accordance with Rules for

Consideration of the dispute by an
Independent Expert shall be initiated
by the Party seeking consideration of
the dispute by the Independent
Expert submitting within fifteen (15)

(b)

(©)

gnpduljup, wphtwwnnnp jud juwywjwnntl,

thnpdwgbnht Jtgh
twhwdbntiws Unnup djntu Ynnuht niqupynud £
dwinignud, npinkn tonud E, np ukpljujugtnud k
Jtdp thnpdwgbnhtt b wpwewnpnid £ wyt mudht,
nd hupt wpwowpynid Lt 1hulk) thnpdwgbup:
Umniu Unnup, wydws Swunignudp unnwbwnig
htimn 30  (phunit) Opdu
nbknkjugind b twhwdkning Ynnuhlt wpmynp
nfju] wudlt punnitbh bk Gphk wyp swunignudp
unwugnn  Unndp  sh wwunwupwind  jud
twpwdbknunny  Ynnuht, np
wnwownpus  whdbt  pupniubh sk www
hwunhuynid [E1 puntun&npku
putimpyniud tu wmuglugunid 30 (Epkunil) Opduw
thnpdwgbnh wdh 2NLNY
hudwdwjinipjutl qunt hwdwp: Gephk Ynnukpp
skl Jud skl
hudwdwjinmipjut qu wyny 30 (kptunitt) opjw
dudubtwjuhwnywsdnid, Unnubkphg
guujugwsép Yupnn b wwhwbet), np UUM-h

ubkpluyugnidp

nupwgpnid

dwinignid  k
Unnutpp
plpwugpnud’

hwunhynid Jupnnuinid

wuw

Ud4Y Uhowqqujhtt Yktwpnup wnwownph
thnpdwgbwnhl, b tdwt JEpy wnwewunpdus wudp
whwp L (huh JE&h pusdwb tyunwlng
wowbwljws thnpdwgbnp, b thopdwpubwlui
Jupnypubpl i jugynud UUMN-h
Onpdwptiwjut  dwpnypubph Yunwdupdw
Yuiunuubph hwdwdwyj:

wlg

Utljuwju ®npdwgtnh Ynnuhg Jkgh putwplynudp
whuyp £ twhwdbnudh Uujwp Onpdwughunh
Ynnuhg Jt&h nisnudp huygnn Ynnuh llnrldhg‘
Jtdh Swunmgdwt wwhhg 15 (mwuthhtq) opdw
plpugpmid ' Ublwju ®npdwgbnhb, U djmu
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Days of notification of the dispute to
both the Independent Expert and the
other Party written materials setting
forth:

(i) its description of the dispute in

reasonable detail;

(i) a statement of the initiating

Party’s position; and

(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:

(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

Unnuht ukpjujugubing qpuynp yymptpp, npnup
wupnibwlnud k.

(i) tpm UYnnudhg Jk&h  ujuwpwgpnipiniup

nnowdhn dwipudwutpny,

(ii) twhiwdbnunn Ynnuh nhppnpnonidp, b

(iii) twhiwdbnunn Unnuh nhppnpnonidp
hwunwwnnng hwunwpnptph yundbuubpp:

(d) ‘LVwhnpp twhwnpuunippiind wyqus wmpkpp

Unnuh Ynnuhg tkpluyugubinig 15 (lnuuuhhtqg)
opJu plpwgpnid  Umniu Utjwju
®npdwgbnhtt b Lwjiwdkntunng YUnnuht Jupnn
Ubkplujughty

Unnup

i) upw  Yonuhg J&h  uljupwugpnipiniip

nnowdhin dwipudwuttpny.

(ii) wwwnwupwunng Ynnudh ghppnpnonudp. b

(iii) ywwnmwupwung Unnuh nhppnpnynidp
hwunwwnng guujugws  thwunwpyptph
wuwndkuubpp:

(e) Bnipwpwiynip Unnd pwbwlnd b Jhdwplyny

hwpgphg wbnul Jky wbdh, npp whwp k
hwuwttjh 1huh Uujwp @npdwugknh hupgtpht
wuunuwupiwibne b tpw Ynnuhg wwhwbeynn
[pwgnighy
npudwnpbint hwdwp:  Pugupnipjudp  wyy

guujugus wnbnEjuwnynipni
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®

(8)

Independent Expert. Except for such
person, a Party shall not be required
to, but may, provide oral statements
or presentations to the Independent
make

Expert or any particular

individuals available to the

Independent Expert.

When consideration of the dispute by
an Independent Expert is initiated,
the Independent Expert shall be
requested to provide a
recommendation within twenty (20)
Days after the expiry of the fifteen
(15) Day response period provided
above. If the Independent Expert’s
recommendation is given within such
twenty (20) Day period, or if the
Independent Expert’s
recommendation is given at a later
time and no Party has at such time
initiated any other proceeding
concerning the dispute, the Parties
shall the

recommendation with each other in

review and discuss

good faith for a period of ten (10)
the

recommendation before proceeding

Days following delivery of

with any other actions.

The the
Independent Expert shall be borne

costs of engaging an

equally by the Parties, and each Party
shall bear its own costs in preparing
for, and

materials making

presentations to, the Independent

®

(8)

wltdh, Ynnuhg sh wwhwbeoynud, uvwluyh bw
Jupny E Utjwp Pnpdwgbnhtt wpudwunpl)
puwtwynp hwjnuwpupnipnibabp jud npnpwlh
wldwlg hwuwubh Uulufu
®npdwgbnh hudwnp:

nupdub)

Bnp Jtdh putupynidp btwppwdbknuynid E Ubjuu
®npdwgbnh  Ynnuhg, Ubjwp Pnpdwgknhg
wwhwboynmd E ubkpjuyugul] Jupquppnipmnil
Jtipngpuy 15 (nnwutthhtg) Op wwwwupuwth
dudwtwjuwbhwndwsh jpubwnig 20 (puwb)
Opyu pupwugpmd: Gphk Uujwj Pnpdwughunp
Jupquypnipiniip wpudwnpdl] £ updus 20
(puw)) Opyu pupwgpnid Juwd btpk Uuljupu
®npdwghnh Jupquppnipniup npudwunpdby k
wytijh n1 b Unnutphg ny dkyp wyy pupwugpnid sh
twpiwdbnul)]  Jkg&h  Jhpwpbppuy; npbl wyy
pupugulupg, pupbjundnpki
Jhpwtwnmd b pubwpynud B dhdjuug dhole
Jupqunpnipniip nppu wnwpdwbp hwenpnnn 10

Unnutpp

(nuwup) OpJu  phpwugpmid, twjupwb  wy

gnpénnnipnih dAknbwplybp:

Utjuwpu ®npdwghnhtt ubkpgpuybnt Swhaubkpp
Upnud Bu wyt Ynndbkpp, npnup twhwdbnub) tu
wyy  Ubjwpt  ®npdwgbnhtt Jupdbp,
ipuwpwisinip Unndp Ypnuwd £ pp ubkthwlub
dwjuubpp Uujuju @npdwugbnh hwdwp Wynipbpp
wuwwnpwuwnbnt b hwjnwpwpnipmniatbpt wknt
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18.3

(@)

(b)

(©)

(d)

Expert.

Arbitration

Failing settlement of a dispute by
amicable settlement or with the
assistance of an Independent Expert,
the dispute shall be finally settled by

binding arbitration.

All disputes arising out of or in
connection with the present contract
shall be finally settled under the
Rules of of the

International Chamber of Commerce

Arbitration

(the "Rules") by three arbitrators
appointed in accordance with the said
Rules.

The third arbitrator, who shall act as
president of the arbitral tribunal,
shall be jointly nominated by the
other two arbitrators within 30 days
of the confirmation of the second
arbitrator. If the president of the
arbitral tribunal is not nominated
the

International Chamber of Commerce

within this time period,

court shall appoint such arbitrator.

shall be

commenced by one Party issuing to

The arbitration process

the other a written notice, informing
of

appointing

it such commencement and

an Arbitrator. Upon

receipt of the notice, the other Party

18.3.

(@)

(b)

(©)

(d)

dwuny:

Upphwupwud

Putwuljgnipniuutph  dhengny YJuwd Ubljuju
®npawghnh wowljgnipjudp Jkdp
supquynplint  phwpnd, Yhkdh Jhpotwlui
jupquynpnudp  juwnwpynd £ wpphinpudh
upgngny, nph  npnpnudp  wwpuwghp o Yihth
Unnutph hwdwp:

Unyut wuwjdwbwgnphg plnn jud pput hbwn
Juwdws ponp Je&bpp Gupwlju Eu Jhpouwljut
Jupquynpiwl  Uhguqquyhl
wuwjuwnh  Upphuipwdh  Yuunuubph  tbkppn

wnbwunpujht

(«Gmuntubkp»), s YQuuntubpht
hudwywnwuhiwh wowhwljws bpkp
wpphwupttph Ynnuhg:

Eppnpny - wpphwnpp,  npp gopsnud B npuytu

wpphnipuwdwiht - wphpnittwh bwjuwquhnn,
hudwwntny  wwbwlynd L dmu Epiyme
wpphwpbph - Ynndhg - Eplpnpn wpphunph

hwunwwnnidhg 30 (kpkuni) opyu pupwgpnid:
Bpt wpphnpudwjhtt niphpnibwh twhuwgquhnnp
sh wpwtwlynid updws dudjinp pupwugpnid, wyy
wpphwnipht pywbwlnid |3 Uhowqquyhtt
wnbnpuyhtt ywjunh gunupubp:

Upphwnpwdh gnpspupugp ujuynud £ upwhg, np
Uh Ynnup nuqupynud E djpiu Ynnuht gpuynp
dwnignud, wbnbkljugubing tpwt gnpdpupugh
ugph b Upphuph wpwbwldwb  dwupt:
Owlnignidp  unwbwmb whku Upiu  Ynnup

wwbwynid Lt GpYpnpny  wpphwpht: Gph
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shall appoint the second arbitrator. If
a presiding arbitrator has not been
chosen within 30 (thirty) Days of the
date of notification of the arbitration,
then the presiding arbitrator shall be

chosen in accordance with the Rules.
(e) Place of Arbitration
The venue of arbitration shall be Geneva,

the

arbitration shall be London, England.

Switzerland and legal seat of

(f) English Language

The language of the arbitration and all

associated correspondence and

documentation shall be English.

(g) Enforcement of Award

Any decision or award resulting from
arbitration shall be final and binding upon
the Parties. The Parties hereto agree that
the arbitral award may be enforced against
the Parties to the arbitration proceeding or
their assets wherever they may be found
and that a judgment upon the arbitral
award may be entered in any court having

jurisdiction thereof.
(h) Fees and Expenses
The fees and expenses of the arbitrators

and all other expenses of the arbitration

shall be initially borne and paid equally by

wpphnipuwdh dwuht swimgdwt wduwpdhg 30
(kptuntb)

wpphwpp sh puwnpynud, twjuiwquhnn wpphwunpp
punpynd £ Ywintubpht hwdwywnwupuw:

Opju pupwgpnid  twjuwgquhnng

(e) Upphupudh Ubgjuguwt Twjpp

Upphwnipwdh  wbgiugdwt Juyp E  hwbnhuwbnd
dulp, Gtyguppu, huy wpphunpwdh
hpwjwpwbwlwt btunwduyp £ hwdwpynid Lounnip,
Uughu:

(f) Ulqkptu LEqoiu

Upphinpudh b npu hkn juwdws wudpnne
pnpuygnipjut b thwunwpnptph (kgnit wbqkpkut
|

() l&nh Zwpluypnuip

Upphiipudh  wpmniupnid  juyugdus  guuljugus
npnonid Juwd J&hn JhEpptwfub £ b wwpuwunhp
Unnutph hwdwp: Ynnubpp unyiund hwdwdwyuynd
kb, np wpphupwdwihtt Y&hep jupnn £ hwplunhp
Juunupk] wpphunpudwghtt Jupnyph Ynndbph jud
upwbg wliunhdubph tuwundwdp, wiulwju ppubg
quii]tne Juyphg, b np wpphwpwduyht &hep jupng
E ubpluyugdt] hwdwyuwunwupwt hpwduwunipjut
gutljugws nuunupuithi:

(h) dwpdwwnnpnipniup b Owhiukpp

Upphwpubph  Jupdwwnpnippiip b dSwjuubkpp b
wpphwpwdh pnnp wyp Swhiukpt b ujqpuk Ypod b
J&wpnid ki Unnubpp hwjwuwpuwswh, et wy Yepy
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the

otherwise

to determination

The

Parties subject
by the

arbitrators may provide in the arbitral

arbitrators.

award for the reimbursement to the
successful Party of its reasonable costs and
expenses in bringing or defending the
arbitration claim, including reasonable
legal fees and expenses incurred by that
Party.
18.4  Continued Performance

During any discussion, determination or
arbitration pursuant to this Article 18 and
pending any decision under it, the Parties

shall continue to perform all of their

obligations under the Agreement.

sh vwhdwuynid wpphwptbtph Ynndhg: Upphwnpttpp
Jupny ko wpphwnpwdughtt 4denid thnjuhwwnnignid
uwhuwlk] hwnenn Ynnuht wpphupudwghtt huygh
ubpuyugdwt jud gquonyuiudwt juyuwlgnipjudp
upw Ypws npowdhnn Swjuubph b Swjuunidukph
Unnudh  Ypwés  jubjudhun
hpujuwpwbwut swhubkpp b swhuntdubpp:

hwdwp,  ubkpunjuy

18.4. Tupnibwlynn Yuwnwpnid

Zudwdwyl Znppws  18-h
puttmpynidubtph, vwhdwinidutph juwd wpphunpwdh
pupwugpnid b twjupwt npugny npnomd Juywgukp,
ku
NMuydwbuwqgph ukppn hpkug yupwnwynpnipniuaubpp:

uny gutjugus

Unndtpp  pwpnibwlnid juwnwpl]  unyb
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19

19.1

The

ARTICLE 19

REPRESENTATIONS
WARRANTIES

AND

Representations and Warranties of

the Developer

Developer represents and warrants to

the Government that:

(a)

(b)

(©)

(d)

(e)

it has full power and authority to

execute, deliver and perform its

obligations under the Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of the Agreement;

the Agreement constitutes its legal,
valid

enforceable against it in accordance

and binding obligation,

with the terms hereof;

there are no actions, suits or

proceedings pending or to its best

knowledge, threatened against or
affecting it before any court,
administrative body or arbitral

tribunal which might materially and
adversely affect its ability to meet or
perform any of its obligations under

the Agreement;

all

applicable to it in all material respects

it has complied with laws

2N UO 19

19. ZU9UUSNRULES &Y 6rucvUdNrnbhuuer

19.1.

Gunniguuuinnnh

Bpuwouwynpnidubpn

Zojuwunmdubpp b

Junpmiguywwnnnp hwjuwuwnnd b tpuoowydnpmd k

Qunwydwpnipjubp, np.

(@)

(b)

(©)

(d)

(e)

tw  (hndpt  jhwgnpus B Yuphy
NMuwypdwiwghpp b gpu hwdwduwyt juunwpkp b

hpwlwiuwgub] hp wwpunwynpmipniuubkpp,

untj

tw  Abkntwpyl; E
gnpénnnipniutkpp

pninp whpwdbon

uny NMuydwuwqph
unnpugpnidp, juunwpnudp b hpujwbwugnudp

pnyjunphlint hwdwnp,

NMuwypdwbuwghpp Juqund E tpw  ophtwlud,
Jutp b guwpnwnpnn wwpuowynpoippnitp, npp
Yupny E hwpyunpd hp hwbnghy  ungb
NMuwydwbwgph yquydwbbbphtt hwdwywnwuw,

npbl quunuwpwinud, Jupswut dwpdund jud
wpphinpwdwihtt wnphpmbwimud - su phpughly
Jud,
uyunbwgnn jud tpw Ypu wqntgnipinit niikgng

npput np  bpwt hwyunuh E bpwb

ns Uh hpujwpwbwlwb gnpénnnipinil, huyg jud
Jupnyp, npp jupny b bugbu jud puguuwpap

wqnly uniju Nupdwtiwugpny upw
wuwpuuynpmpjnibubpp Juwnwpbnu
Jupnnnipjut ypu,

tw wwhwywtb] £ hp tjuundwdp pnnp Ewljub
wnnidubpny Yhpwnkih ponp opkupubtpp, npnup
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(®)

19.2

which in the aggregate have or may
have a material adverse effect on its
ability to perform its obligations
under the Agreement;

no sums, in cash or in kind or
inducement of any type, have been
paid or will be paid by it or on its
behalf, to any Person by way of fees,
commission or otherwise for the
granting of the Project or entering
into the Agreement or for influencing
or attempting to influence any officer
or employee of any Government

Authority in connection therewith;

Representations and Warranties of

the Government

The Government represents and warrants

to the Developer that:

(a)

(b)

(©)

it has full power and authority to

execute, deliver and perform its

obligations under the Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of the Agreement;

the Agreement constitutes the legal,
valid and binding obligation of the
Government, enforceable against it in
accordance with the terms hereof and
are not

subject to any further

punhwinip  wodwdp  Fwljub  wbpwpbiyuun
wqpbkgmpnit mukt jud Jupnp b ndubbug
wwpwnwynpnt-
pntuttpp juwnwpknt nibwynipjut ypu,

unytt  NMuwjdwbwgpny  tpw

(® bhp Ynquhg Yud wimbhg sh ydwpdy b sh

Jéwpdtint ny dh goudwp, (hth nu Yubjhy, pk
wy]  bnwbwlnd, nphkt  Ubdh
Jupdunpmpjui, dhounppuydwuph jud  wy
wnbkupny, Opugph ppujutugdwt hpwyntupubpp
npwdwngpbint jud  Nuydwbwghpp  Jupknt
hwdwp, jud Jipngpyuh Juyuwlgnipyudp nplk
MEnwlwt Uwupduh ygwonntwunwp wtdh fud
wohiwwnnnh Jpw  wqpbkgmpnitt  gnpdwnpbint
hwdwp jud wqnkgnipnih gnpdwunntp thopdbnt

gujugws

hwdwn:

19.2. Qunwjwpnipjub

Bpuwoluwnpnidukpp

ZuJuuwnmuubpp L

Gunuwjupnipniip hwjuwunnd b Epupjuwynpnud
Qunpniguuwwnnhl, np.

(@ tw (hndht  (hwgnpus B Yuph
NMuwypdwiwghpp U gpu hwdwduyt juunwpkp b

hpwlwtwgub] hp wwpunwynpmpniutbkpp,

unij

(b) tw  Atpbwpllp &

gnpénnnipniutbpp

pninp whpwdbon

uny NMuypdwuwqph
unnpugpnidp, juwunwpnudp b hpuwjwbwugnudp
poyjunpbint hwdwnp,

() Muydwuwghpp Ywqunud E Ywnwdwpnipjub

ophtwlul, Juykp i1 Wwpuwnnnn

wupunwynpnipinitp, npp jupnn £ huplungpgly

upw hwinby unytu Muydwiwgph Yuydwbkpht

hwdwywinwupwl, b uwyb Eipwlw sk nplk
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(d)

(e)

®

(8)

authorisation, budgetary approval or
restriction or issuance of a separate

budgetary guarantee;

there are no actions, suits or

proceedings pending or to its best

knowledge, threatened against or
affecting it before any court,
administrative body or arbitral

tribunal which might materially and
adversely affect its ability to meet or
perform any of its obligations under

the Agreement;

it has complied with Applicable Laws
in all material respects which in the
aggregate have or may have a
material adverse effect on its ability
to perform its obligations under the

Agreement;

no sums, in cash or in kind or
inducement of any type, have been
received or will be received, by it or
on its behalf, from any Person by way
of fees, commission or otherwise for
the granting of the Project or
entering into the Agreement or for
influencing or  attempting to
influence any officer or employee of
any Government Authority in

connection therewith;

it has complied, during the principal

discussions with the Sponsor in

respect of the Project, in awarding

(d)

(e)

®

(8)

htwnwuqu 1hwugnpuwl, pinobnnwghle
huunwndwt  jud vwhdwbtwhwldwt jud
wnwtdht pinotitnughe tpwohihph
npudwngpduib.
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Jupnnnipjut Yypu,

tw wwhwywtk] £ hp tjuundwdp pninp Ewljub
wnnidubpny Yhpwekih ponp opkupubpp, npnup
punhwtnip wpdwdp twlwt  whpwupbiyuwun
wgqpbgnipnit niukt Jud YJwpnn b mibubbug
wwpunwynpnt-
pintuttpp juwnwpknt nibwnipjut pu,

unyt  NMuwydwbwgpny  tpw

bp ynnihg Yud wunihg sh unwgdlky b sh
unwgknt ny Uh gnudwp, (hith nu Juijehy, pb’
guiljugws wy] Enuiwlny, nplit Uudh Ynnuhg
Jupdunpmpjui, dhounppuydwuph jud  wy
wnbupny, Opugph hppwjwtugdwt hpwyntuputpp
npudunpbint jud  Nuydwbwghpp  Jupknt
hwdwp, jud Jepngpyuh juyuwlgnipjudp nplk
Mbnwlwt Uwupduh yguwonntwnwp wbdh fud
wpohiunnnh  Jpw  wqpbhgnipmit  gnpswnphinu
hwdwp jud wgntgnipnit gnpswnntp thopdtnt

hwdwnp,
Opwgph  Ykpwpkpuw;  Zndwbwynph  hbwn
hhdtwlut puttmpynidutiph pupwgpnid,

Gunniguwuwwwnnhtt Opwghpp ounphbni, uniyb
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(h)

i)

the Project to the Developer, the
negotiation of this Agreement, and
the Term with all Applicable Laws,
all

procurement laws of Armenia;

including relevant  public

agrees that the execution, delivery
of the

Agreement and all other agreements,

and performance by it
contracts, documents and writings
relating to the Agreement constitute
private and commercial acts and not

public or sovereign acts; and

consents generally in respect of the
enforcement of any judgment against
it in any proceedings arising from
disputes related to this Agreement
and determined pursuant to Article
18 of this
expressly understood that this Article

Agreement, it being
19.2(i) does not apply to acts of the
Government in its sovereign capacity
in relation to the Developer or any
other party in any jurisdiction to the
giving of any relief or the issue of any
such

process in connection with

proceedings.

(h)

(i)

NMwydwbwgph  onipg  pwbwlgnipjnibtph b
dudljtnnh juuywlgnipjudp tw wwhwywibk] k
ponp Yhpwnkih  Opkupubpp, wyn  pynud
Zujuunnwih  whunwlwb  qunudubph  Jwuht
hudwywnwuhimt opkupukpp,

hudwdwjiynid E, np  bvpw  Ynndhg unyh
NMuwydwbwgph b Mwjdwbwgph hbn juuydws
ponp wy] hwdwdwjuwqpbph, wyuydwbwgnptph,
thwunwpnpbph unnpugpnidp, juwnwpnudp b
hpwjwiwgnidp hwinhuwind k. dwutwynp b
wnbnpujhtt  gonpénnnipnibubp, wy ny  ph
hwtpuyht jud hupuhpjuwt gnpénnnipniuutp, b

punhwtnip wodwdp hwdwdwjuynd £ hp pbd
guujugws nwunwlut wlwnh hwplugpduip
guujugws Jupnypubpny, npntp pjunid b uny
Nuplwbwgph  htn juupws  Zogdus  18-h
hudwdwjt  médus  Jkdbphg, pug  npnud
hunwlnptt hwulugymd E np unyb Znnuws
192()p  UYhpwokgh st hp  hiplhohuwd
Juwpqujhdwlnid  Ywpwjuwpmpjul gonpénnni-
pntuttph tjuundwdp Ywnniguuywwnnnh jud
nplk
wnwpwspnid npll wmquunnid npudwungpbne jud

guujugws wyj] Ynnudh wnbsnipjudp

nplk gopéptpugh ujudwit hwupgnid Juwduws
wyn Jupnypubkph htwn:
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ARTICLE 20

20 MISCELLANEOUS PROVISIONS

20.1 Notices

(a) Writing and delivery

Any notice or other communication in
connection with the Agreement (each, a
"Notice") shall be in writing, in English
(or, if in another language, shall be
accompanied by a translation into English
certified by a representative of the
notifying party, which translation shall be
the the

Parties) and delivered by hand, fax, email

governing version between

or courier wusing an internationally

recognised courier company.

(b) Addresses

(i) A Notice to the Developer or the
Sponsor shall be sent to the following
address, or such other Person or
address as the Developer or the
Sponsor, respectively, may notify to

the other Parties from time to time:

Name:

Address: 10, Vazgen Sargsyan Street
Yerevan, Armenia;

Armpower CJSGC;

Email: info@armpower.com;

Attention: Mr Michele Arcangeletti;

(ii) A Notice to the Government shall be
sent to the following address, or such

other person or address as the

ZN¥UD 20
20. USL. MUSUULLEN

20.1. Owumgniudukp

(@ Ywqunid b wnwpnid

NMuwydwbuwqgnph Juwulgnipjudp guulugus
Jud ) hwnnppulgnipniu
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dwinignid

Swinignn

pupguubnipiudp, punpguuinipniu

(b) Zwughubp
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huwugtiny jud wyuyhuh wy; Uudh jud hwugkny,
nph dwupl
Gurnigumuyuwnnnp jud Znjubwynpp jupnn Ba

hudwywnwuhwbwpwp
wuppbkpwpwp dwinigk) djntu Ynnutpht

Ulniip Upd®wmbp OLC,

Zwughkt' 22, p. Bplwb, dwqqkt Uwpqupul
thnnng, 10,

El. thnun info@armpower.com,

b Nupwnpnipnit w-b Uhjuk) Uplubghjbnhhb.

(ii) Gwpwdupnipjuup npndus  Swunignidubpp

whwnp E nuquplydtt htnljw; hwugbng jud
wjuyhuh wy Uudh juwd hwugbkny, nph dwuht
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Government may notify to the other

Parties from time to time:

The
Infrastructures and Natural Resources
of the Republic of Armenia;

Address: Yerevan 0010,
Republic Square, Government House
3;

Name: Ministry of Energy

Armenia,

Email: minenergy@minenergy.am;

Attention: The Minister;

with a copy to:
Name: The Government of the
Republic of Armenia;
Address: Armenia, Yerevan 0010,

Republic Square, Government House
L

Attention: The Minister — Chief of
Staff;

(c) Deemed receipt

A Notice shall be effective upon receipt
and shall be deemed to have been received
at the time of delivery, if delivered by
hand or courier.

20.2  Assignment and Transfer

Except as otherwise provided in the
Agreement and subject to any direct
agreement (if relevant) or other relevant
security agreement to be entered into in
(if

relevant), the Developer shall not assign or

favour of any Financing Party

transfer its rights, title, receivables or

interest in the Agreement in favour of any

Yuwnwywpnipntip wuppbpupwp swiunignid k
Uniu Unnubkpht.

Utimibp' 22 tukpgbnhl bupulupmg]uspubph b
phwjut wuwowpubph twhwpupnipnit.

Zwugkt' 22, p.Bplwb, 0010, Zwbpwwybnn pjul
hpwwwpul, Yunwjwpwlwb nnit 3.

k1 qlnum‘ minenergy@minenergy.am.

P Nupwnpnipinit Lwpiwpwpht.
wuwngkbp

Ubinitbip’ 22 junu]wpmpjni.

Zwugkt' 22, p.Bplwb, 0010, Zwbpuwybnn pjul
hpwwwpul, Yunwjwpwlwb nnth 1.

P Nuunpmpnit Usfwwnwluquih nkludup -
‘Lwhuwpup.

(c) Bupwnpu) unwugnid

Owlunignidt nidh dbke E uwnwgdwtt wwhhg U
hudwpynud t unwugquwd wnwpdwb wuwhht, bphk
ubpluyugyty Ewedbnt jud umiphwunuyjh vhongny:

20.2. Qhomd  Pnjuwmgnid

Bpt Nuwjdwbwgpnid wy] Yhpy wvwhdwiqws sk b
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Yupytihp wy wwywhnydwl dhgngh wwjlwbwgph
(kpt  tpwpbptih b))
Qupnguwwwnnnp swkwnp E ghgh jud (injuwligh

bp  hpunjnipbpp,
ubthuutmpjut  ppwyntupp, tpwb  hwuwubh
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ywhywidwt  wuydwuny,
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Persons without prior written consent of

the Government. In case of such transfer

the obligations of the Developer should be

transferred alongside the rights.

20.3

(a)

(b)

(©)

Invalidity

If any provision in the Agreement
shall be held to be illegal, invalid or
unenforceable, in whole or in part,
the shall

whatever deletion or modification is

provision apply with
necessary so that the provision is
legal, valid and enforceable and gives
effect to the commercial intention of

the Parties.

To the extent it is not possible to
delete or modify the provision, in
whole or in part, under Article
20.3(a) then such provision or part of
it shall, to the extent that it is illegal,
invalid or unenforceable, be deemed

not to form part of the Agreement

and the legality, wvalidity and
enforceability of the remainder of the
Agreement shall, subject to any

deletion or modification made under
Article 20.3(a) not be affected.

The Parties shall negotiate in good
faith with a view to agreeing one or
more provisions which may be
substituted for any invalid, illegal or
unenforceable provision and produce

as nearly as is practicable in all the

gnudwpbpp Jud pwhbpp wy Ubdwhg  wnwig

Qunwywpnipjul twputwjut gpwynp
hudwdwjinipjul: ‘Ldwt thnjuwbgdwt phypnid,
Qupniguuywnnnh wuwpuwynpnipjniuubpp

thnpuwugynid ki hpwyniuputph htn dhwuhte

20.3. Ujwyknpnipni
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npnypnR Yhpunynud b wyiyhuh hinwugnidng b
thnihnjumpinitubpny, npnup wthpwdtown Eu wyy
npoyph opptwlwh, Judkp U hwpyunplih

Unnutph

dnwnpmpnititbph hpujutwgubint hwdwnp:

nupdubny i1 wnbwnpujht

(b) Uju nlhwptpnud, kpp wihtwpht E hknwgub jud
(hnhnjuly gpnypp, (hth qu wipnpempyudp, ph
dwuwdp, hwdwduwyt Zonws 20.3(a)-h, udwb
npnypp jud npu dwup’ wyipubng, nppubny] wyh
wlonphttwul, wuduykp Jud wuhwpyunpbh
wjiliu sh hwdwpyh unyt Muydwbwgph dwup, b
nu swhwp E wqph Mwjdwbwgph dobwugus dwuh
ophtwljwunipju, Juybpnipju i}
hwplunpjhnpjub Jpu hwodh wnibking 20.3(a)
znnjudh hwdwduy yunwpyws hinwgnidubpp

b thnthnpunipjniubpp:

() Unnutpp whwp L puwpblndnpb pwtwlgkl,

npykuqh hwdwdwjunipyut qut Uk jud wydkih
npnyplbph onipg, npnup Jupnn &u npewphby
nplk wbtonhtwlui, widuybkp Jud
wthwpyunptih ngponyp b unbndt] Ynndkph

nuk nl whb wwnowd
nutpg 2whtp yung

124



the

balance of the commercial interests of

circumstances appropriate

the Parties.

20.4  No partnership
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 Non-Solicitation

From the Signing Date until the expiration
of the Term of this Agreement, the
Developer shall not, without the prior
written consent of the Owner, solicit the
employment of any employees that are
employed by the Owner, or if such
employees are terminated by the Owner
during the Term, for a period of three
years thereafter.

20.6  Confidentiality

(a) General restriction

From the Signing Date until the date that
is ten (10) years after the termination or
expiry of this Agreement, and subject to
the exceptions provided in Article 20.6(b)
the Parties to the Agreement shall not,
without the prior consent of the other
Party, divulge or suffer or permit its

officers, employees, agents or contractors

hwywuwpulonmpnt’
hwitquuwiputpnid  hpwgnpsth
wnwybkjugniyt suhny:

wnljw
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Uunpugpudut Uduwpyhg dhty wyb opp, npbt pulnid
E unyt NMwjdwbwgph nunpupnidhg jud dwdljbnp
nwiwnig 10 (nwup) wwph htun b Zngdus 20.6(b)-
nud vwhdwiwsé pugupmpmutbph yuwhywidwh
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gpuynp hwdwduwgjunipyut sybwnp t hpuywpulbi
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to divulge to any Person (other than to
any of its or their respective officers or
employees who require the same to enable
them properly to carry out their duties or
to its or their respective banks or
financiers) any of the contents of the
Agreement or any  commercially
confidential information relating to the
negotiations concerning the same which
may come to a Party’s knowledge in the
course of such negotiations concerning the
operations, contracts, commercial or
financial arrangements or affairs of the

other Party.

(b) Exceptions

The restrictions imposed by Article 20.6(a)
shall not apply to the disclosure of any

information:

(i) which now or hereafter comes
into the public domain otherwise
than as a result of a breach of the
Agreement or the undertaking of

confidentiality;

which is obtainable with no more
than reasonable diligence from
sources other than the Parties;

(iii) which is required by law or
appropriate regulatory/consti-
tutional authority to be disclosed

to any Person who is authorised

Jud pny; wwb hpklg wywownntwnwp whdwbg,
gnpdwljuiutpht Jud
Juwwjweniutphtt hpwwwpulknt guujugus Uudh

wpuwwinnnubphl,

(pugunnipjudp upwlg hudwywnwupwh
wuwonnbwwnwp whdwbghg Jud wyluwwnnnukphg,
wwhwugynid |5 hnkug
wupunwluwinipniuubpp juunwpbnt hwdwp jud
hptug putltppt  Gud
bhuwtuwynpnnutinht) unyjt NMuydwbwqph
pnjwunulynipiniin Jud npub Jtpwpbkpnn
pwtwlgnipjnitiutph htkn juwdws npbk qununuh

npnig w

hudwywnwuhiwb

nbnbjuwnynipini, npp Jupnn b hwjnbh guntug
Unnuhtt  wyy pwbwlgnipjniutbph
Juwdws Ujniu Unnuh
wuydwbwgpbkph, webwpuht jud  dhuwbuwlui
wuydwbtwynpdusnipjniutiph Ywd qgnpstph htw:

plpwugpnid’
gnpénnnipniutbnp,

(b) Pwugwnnipjnibikp

20.6(a) Znnudny uwhdwiud
uwhdwbwthwlndubpp skt Jhpunymd  htnbjug
nbnkjunynipjubt puguwhuyndw tjundwdp.

(i) npp  whpunudu jud

hujniynid £ hwuwpwlwt  nhpnypenid
Jud
qunuithmpjut wwhywidut jpwpondwut

htwnwquynid
pugunnipjudp NMuwydwbwqnph
wpryniupnid,

(i) npp, ny wyk] pwb nnowdhwn owupkpny

htwpwynp k vnwbw) Ynnukphg pugh nplk

wj) wnpjniptitphg,
(iii) npl opkupny Jud wuwnywg
Jupquynpnp/uwhdwbungpujutt - dwpduh

Ynnuhg wwhwieynid b pugwhwjnbk] wyy

nbnbjuwnynipniip vnwbwnt  hwdwp
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(iv)

(v)

by law to receive the same;

which is in or comes into the
possession of the receiving Party
prior to the aforesaid publication
or disclosure and which was or is
obtained  under

not any

obligation of confidentiality; and

which was or is obtained from a
third party who is free to divulge
the same and which was or is not
obtained under any obligation of

confidentiality.

(c) A Party may disclose the confidential

information

subject to obtaining

confidential undertakings to keep the

same confidential in terms not less

strict than those imposed under the

Agreement to:

(i)

a court, arbitral or administrative
the of

proceedings before the court,

tribunal in course

arbitral or tribunal to which the

disclosing Party is a party;

Government Authorities;

any Financing Parties or to any

banks,

guarantors or advisers to the

consultants, financiers,

disclosing Party (including their

respective managements and

onpklpny thugqnpyué Uudht.

(iv) npp gqunuynud £ jud hwjntynmd £ unnwgnn

Unnuh whpuwbunnipjut ubkppn twjupwi

Jtpnhhojuy hpwwwpuynidp Jud
pugwhwjnnudp b npp  skp unwgybly
qununuhnipniup wwhywubkint nplk

wupunuwynpnipjudp, b
(v) npp dtnp kb phpdbp Gud dkop Epo phpdby
tppnpn - Ynndp - Ynnuhg,
pugwhwjink] uyh b npp skp dknp phipyk) Jud
sh  dbkep  phply
wwhwywubkint npbl yupunwynpnipjudp.

npt wquun Lk

qununihnipniup

(¢) UnnUp Yuwpnn E  pwgwhuynb] qunuuh
nbnbjunn pyniip qununithnipniup
wwhywubknu unylt NMuypdwiwgpny

uwhdwtiywshg ny wwlwu phun wuydwuubp

wuwpunwynpnipjntubph
unnwbdudwt nypnid, htnlju) Ynndbpht.

twpuwwntunn

nuuwpwihl, wpphnpwdughtt wphpnttwht fud

Yuipswljute
wpphnpwdwihtt  nphpntbumd jud  Jupsuljut

nuuwpuiht  wi guunwpobnd,
nuunupuinid quunuwliut Jupnypubph pbipwgpnid,

nph  dwutwlhg b hwinghuwinid  hpuywpwlng

Unnup,

MEwnwlwt Uupdhtuubphl,

gutijugws  dptwbvwynpdwt Ynnudtphtt  jud
hpwwywpwlnn Ynnuh Yntunyunnubnubph, puuybpht,
bhuwbuwynpnnubpht,  Gpwohiwdnpubtphtt  fud
Junphpnwwnniubpht (g pynud upwlg

hudwywunwupwt jurwduphsubphtt b Stoptuutph
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20.7

Boards of Directors);
(iv) any recognised exchange upon
which the share capital of the
Party or any Affiliate of the Party
making the disclosure is proposed
to be from time to time listed or

dealt in; and

(v) any insurers of either Party.

Variation

No variation of the Agreement shall be

effective unless in writing and signed by

or on behalf of each Party and, to the

extent the Sponsor’s rights and obligations

are concerned, also the Sponsor.

20.8

(@)

(b)

Waiver

No failure or delay by any Party in

exercising any right or remedy
provided under the Agreement shall
operate as a waiver of it, nor shall any
single or partial exercise of any right
or remedy preclude any other or
further exercise of it or the exercise of

any other right or remedy.

Any waiver of a breach of the
Agreement shall not constitute a

waiver of any subsequent breach.

Iunphnipnubphb),
guuljugud Swhws]ud pnpuwyh,
hpuwwwpwlyny Ynndh jud npu Cnjujuyulgdus
Uudh pwdubhwdwp YJwwyhuw) Jdwdwbwl wn
dudwbwl wpwowplymd L Jud hwinhuwbinud k

gnpdwpph wowplu, b

npwukn

nplk Unnh npbk wywhnjugpnnubpht:

20.7. Onthnjunipnii

NMuydwbuwgpnid nplk thnthnjunipinit nidh dbe sk, tpk

sh Yuwwpdt] gpuynp Yepynd b wnnpugpyly

mipuwpuwisinip Ynnuh, U  wjtpwiny, nppulng

Jbpwpbpnid £ Zndwbwynph  hpwynitpubphtt b

wupunwlwinipnibibpht’ twb Zngwbwdnph Ynndhg

jud wlntuhg:

20.8. Zpwdwpmd

(@) NMuydwbuwgpny nmpudwnpus npbt hpuyniiphg
jud ppujuljub  wwownwywinipjut  Uhonghg
Unnuh - Ynmuhg  soquylip jud gpwitg
hpwjwbwgnidp nowgubip sh  hwinhuwbnd
npuithg hpwdwpnid, husybu b npuk hpwyniuphg
jud ppujuljub  wwownywinipjutt  Uhonghg
dbjuiquiju  jud dwubwlyh oquudbkip  sh
juwupunid  ppwuhg Jud guujugws  wy
hpwynitiphg Yud ppuduljul gquonuywunipjuh
Uhonghg hknwquynid ogunybyp:

(b) Muwydwuwgph pwpndwt htn juwws nplk

hpwynitiphg hpwdwpnid sh hwunhuwunid pninp

htimwqu  juwponnwdubph hkn juuydus
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209 Entire agreement

The the

agreement between the Parties relating to

Agreement contains whole
the subject matter of the Agreement and
to the exclusion of any terms implied by
law which may be excluded by contract as
at the Signing Date, and supersedes (in
accordance with its terms) any other
previous written or oral agreement or
understanding between the Parties in

relation to the subject matter of the

Agreement.

20.10 Survival

Cancellation, expiration or earlier
termination of the Agreement shall not
relieve the Parties of obligations that by
should

cancellation, expiration or termination,

their nature survive  such
including, without limitation, payment

obligations, warranties, remedies,

promises of indemnity and confidentiality.

20.11 Sovereign Immunity

(a) The

irrevocably agree that the execution

Parties unconditionally and
and performance of the Agreement
constitute a private and commercial

act.

hpwdwnpnud:

20.9. Udpnnowlwi wuydwiwghp

NMuwypdwbuwghpp  wuwpnitwlnd £ Muydwbwugnph
wowpluih YEpwpbpyuy, hiyytu bwl optiiphg pluny
wjuyghuh ppoypubtphg pugwnnipmnit Juunwpbno
Jbpwpbpyw; Ynnutph wdpnne hwdwdwjtmpiniup,
npnlp Unnpugpdwit Uduwpyh gpnipjudp jupnn Eu
Juunwpdt]  wwpwbwgpught - jupgnd, b
thnjuwphuntd k (gpu wuwydwuubkpht
hudwywunwupiwt) NMuydwuwugph wpwplugh onipg
Unnutph dhgl popnp bwjulhtt gpunjnp b pulunp

hudwdwjimpmiututpp b wuwydwbwynpjuént-

pintutpn:

20.10. NMuydwbwqnh nunupkgnithg htwnn
npnypukph nidh dke vhwp

NMuwypdwiuwqgph stqupynudp, dudjbnh jpubwp jud
Junudwdjtn nsnudp sh wquuunid Unnubpht wj
wupunwynpnipintiiiphg, npnup, puwn hpkug punyph,
whkwp £ wwhwywukt ppkug nidp wdwb sknupynidhg,
dudljtnnh [pubwnig jud Junudwdltn nisnudhg
hEwn, nwhdwtwthwldul,
Ydwpuyhtt wupununpnipynikpp,  Epwphehpltpp,
hpu]uljut Uhgngubpp,
wupunugkpsdwt pnunniudubpnp b qunuthnipniun:

Uhpunju)  wnwlg

wwownywunipjul

20.11. Pupuholuwt Undbntdjubjhnipniiip

() Unnutpp widbpuwywhnpkt b wuhbnlubskh
Enwbwlny hwdwdwjiynid G, np NMuwjdwbwgnph
unnpugpnidp b juunwpnidp hwinhuwtnud
dwutwynp b wnliinpuyjhtt gnpénnnipjnii:
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(b) In

addition, the Government

unconditionally and irrevocably:

(i)

(iii)

should

proceedings be brought against it

agrees  that any
or its assets in any jurisdiction in
relation to the Agreement or any
transaction contemplated by the
Agreement, it will not claim

immunity from such proceedings

with respect to itself or its assets;

waives any right of immunity
which it or any of its assets now
has or may acquire in the future
whether characterised as
sovereign immunity or otherwise
in any jurisdiction in connection
with

any such proceedings

including, without limitation,
immunity from service of process,
immunity from jurisdiction or
judgment of any court of tribunal
and immunity from execution of

a judgment; and

consents generally in respect of
the enforcement of any judgment
or arbitral award against it in any
such  proceedings in  any
jurisdiction to the giving of any

relief or the issue of any process

in  connection with such
proceedings  (including  the
making, enforcement or

d b

hwytnudt, Yuwnwywpnipjniih

wiypuwywhnptt b wuhbnljuiskh tnpubwlnd.

(i)

(ii)

(iii)

hudwdwjuynud k, np uyb nhypnud, Epk tpu
Jud wlunhdukph  tuundwudp
guijugwsé wnwpwspnid ukpliuywugyh nplk

upw

nuunulut Jupnype Nudwtwgph  Jud
NMuwydwbwgpny twhwnbuynn gutjugwus
gnpdwpph  Juuuygnipjudp,  tw sh
wwhwbph wdbnudubihnipniu wyn
Jupnypltiph  Wyuwudwdp  hp Yud  hp
wljnhyutnh hwdwp,

hpwdwupynid |3 wudbntudjubhnipjut
gujugwé hpwyniphg, npp tw fud tpw
wljnhyutpp tbkpuynidu niuku jud Jupng
kb &binp phiph] wywquynid wilwju tpubihg
npuip npwlynud Eu npwbu huptuhohowi
whdkntlubhnipym, pt wy Yhpw, nplk
nwpusnid Juuus iogws Jupnypubkph
htwn, ubpunju), wnwtg vwhdwibwhwldw,

nuunulut  Swimgnulubph  tjuundwdp
wtdbnudjubjhnipniihg, npblt nuwwwpuuh
Jud wnpphnpuwdwiht wnnphpntbwh

hpwjuwunipjut  Jud {J&nh  ujundwdp
wtdbnudjubjhnipniuhg, b Ydnh junwpdwb
tjuundwdp wudtknudjuthnipinihg, b

wnwihu Lk pughwiunip  hwdwdwjinipniu
guujugws hpwjwunipniund gutjugus
tdwb Jupnypubpmd tpu nbd 4dnh YJud
J&nh hwplwunhp
junupdubt  tjundwdp npblk wquunnid
wnunt Yud wyn Juipnypubph
Juuyuygnipjudp - gnpdplpwg
wnisnipjudp  (wyg  pynud

wlunhdutph pbd juwd nppubg tjundwdp

wpphnpuwduwght

uljubnu
guuljugus
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execution against or in respect of
any assets whatsoever irrespective

of its use or intended use).

20.12 Further assurance

Each Party shall, and shall use reasonable
endeavours at no financial cost to procure
that any necessary third party shall, from
time to time, execute such documents and
do such acts and things as the requesting
Party may reasonably require for the
purpose of giving the full benefit of the

Agreement to the requesting Party.

20.13 Counterparts

The Agreement may be entered into in
any number of separate counterparts, all of
which taken together shall constitute one
and the same agreement. The Agreement
shall be deemed concluded (entered into)
between all of the Parties and the Sponsor
upon exchange between all of the Parties
and the Sponsor of the counterparts
executed by all of the Parties and the
Sponsor, upon which the Agreement shall
enter into force, without prejudice to the

Conditions Precedent.

20.14 Governing law

The Agreement and any non-contractual

npnonudubph Juyugdwl, hupjunpdwi jud

hpuljuiugdul’ wiljwu npulg
oquuqnnpéniuhg Jud twpwnbtudws
oquuuqnpédnivhg):

20.12. Tpwgnighs Epwoluhpukp

Snipwpwiynip Ynnd wwwhnymd t, b gnpswunpnid
nnowlhwin owlpkp, wnwtg dhtwbuwlub sSwuuh,
wywhnyknt npuykugh
wthpwdtown Eppnpy wud wuppbkpwpwp wnnpuqph
wjtyhuh  thwunwpnptp b uunwph - wjighuh
gnpénnnipjniibp, npp wwhwbynn Ynnup Yupnn k
nnowdnnpk Unnuht
Mwplwwgphg plunn ppy  ognunp  npudwnpws
1hubnt bywwnwlyny:

hwdwnp, guuljugud

wwhwbek]  wwhwiony

20.13. NMuydwmuwmqnh Ophtwlukpp

NMwpwbwghpp Yupny & Jupdl) gubugus ping
wnwldht ophtwlutphg, npnup ponpp dhwuhb
Juqunud tu dEy b dhhbngt wwydwbwghpp:
NMuydwiuwghpp hwdwpynid E Jupyws pnjnp Unndtph
b Znjwiwynph dholi' pnynp Unnubph b Znjwiwynph
Ynnuhg unnnpugpdws ophtwljutipp pojnp Ynndkph b
znjwbwynph dholt thnpuwbwlyytnit whu, nphg hkwnn

Nuylwbwughpp Ut k nidh Ukg'
suwhdwtwthwlbing  Zbknwdgnn — Nuwydwbbpht
YEpwpkpnn npoygpubpp:

20.14. Yupquynpnn opklp

Mwplwbwghpp b gpubhg  plunng - jud - ppu
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obligations arising out of or in connection
with it shall be governed by and construed

in accordance with the laws of Armenia.

20.15 Contract Language

This Agreement is executed in Armenian

and English The

acknowledge negotiations

languages. Parties
the

regarding this Agreement were held

that

between the Parties in English, and agree
that in case of any discrepancy between
the Armenian and the English texts of this

Agreement, the latter shall prevail.

IN WITNESS WHEREOF, the Parties and
the Sponsor, intending to be legally
bound, have caused the Agreement to be
duly executed on the dates indicated next
to their signatures below by their duly
authorised representatives:

[Signature pages follow]

Juwulgnipjudp guujugué  ny

wuydwbwqgpuyht

wnwowgnn
wuwpuwynpnipjniuubpp
Jupquynpynd k. Zwjwuwnwbh opkupubtpny U

dEjuwpwiynid hwdwdwyt ppug:
20.15. NMuydwuwqnph LEgnia

Unytt Nuydwbwghpp  juquws £ hugbpkt b
wlqitptu (Egnitbtpny: Ynnubpt pungnitind B, np
unyt Mwydwbwgnph Jepupbpu) pwtwlgnipniuutpp
Unnutph dhol wighugdt] b wuqbpku (Eqiny, b
hudwdwjiynid &, np unytt Mwydwbwgnh huygbpku b
wlqtptt nwppbpulutph dho hwljwunipiniuutph
nhypnid, ghpujuynd |k whqiipku mwuppbpuyp:

P hwuunwwnnwdbt  Jipngpuih Yngdbkpp b
znjuibwynpp, dnwnpdws hubny hpudwpwinpk

wupuuynpyl), wuupwd YEpyng  unnpugplght
unytt NMwjydwuwghpp ppbug wuwuowd (hwugnpjus
ubpyuyugnighstibph  Uhgngny  unnpl  gpyws
unnpuqgpnipniuitph Ynnpht tpdws wduwpytpht.

[Uwninpugpuiwh kgbpp hwenpnhy]
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SIGNED by the GOVERNMENT OF THE USNCUANqUO t 2ZUSUUSULE ZULLUNESNRE3UL
REPUBLIC OF ARMENIA (acting on YUNUYUCNPRESUL UYNIUP8 (@mpp qonpénud  E
behalf of the REPUBLIC OF ARMENIA)  ZUSUUSUUD ZULMUMESNRE8UNL wuntihg)

By: Ashot Manukyan, Minister of Energy Infrastructures and
Natural Resources of the Republic of Armenia, as its authorised representative
Zuyuunwith Zwipuyknnipjut Eukipgbnhly tupwljunnigduspukph b
plwlwl wwowpubph twpwpup Upnin Uwbmjubh Ynnuhg npuybu jhugnpus
Ubpyujugnighy

Signature: Date:

Uwnpuqpnipjnti. Uduwphd.
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SIGNED by ARMPOWER CJSC usSNruoarduo t urooeunNkecr oLC-h uN1UPs

By: as its authorised representative
Yynnuhg npuku jhugnpud
utpluyugnighy

Signature: Date:

Uwnpuqpnipjnti. Uduwphd.
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SIGNED by RENCO S.p.A

Signature:

Uwnnpugpnipjnil.

UusNruarduo kL ntuvul UNU-hunN1Ups

as its authorised representative
Yynnuhg npuku jhugnpus
ubpluyugnighy

Date:
Uduwphd.
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APPENDIX 1
ZU4BL4UO 1

Project Site
Onpwgqnph Swpwspp
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Customer: ArmPower Job Q040

Plant Location: Yerevan - Armenia Spc.: Q040-00001001-XS-000003 Rev
Project: Armenia 250 MW CCGT Sheet 1 of 7
PROJECT SITE SPECIFICATION
For
250 MW NEW YEREVAN CCGT POWER PLANT
0 |- 03/03/2017]  RNC RNC RNC
Rev. | Description Date Prepared | Checked. | Approv.

PROJECT SITE- YCCPP2 - REV-FMA
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1 INTRODUCTION

The new combine cycle power plant will be built at the fresh and clean site neighbouring to
the existing combine cycle Yerevan Thermal Power Plant.

This is a strategic location, in consideration of the possibility to co-utilize the existing
auxiliary systems such as water intake and discharge structures, fuel gas regulators, power
transmission lines and devices.

Possible alternative locations for the proposed new power plant were considered prior to
opting for the Ytpp site. On account to minimize the additional costs for newly developing
such sites and modifying the transmission network to accommodate the new power plant,
the existing Ytpp was selected, together with MOE as a final option.

(please refer to attachment:  Q040-00001001-GH-000110 Land Layout)

1.1 THEPROJECT

The Project consists of a nominal 250 MW electricity combined cycle power plant with its
associated construction work for fuel, water, drainage, electricity and steam.

Technological advancement of the most modern gas turbine that have raised the overall
efficiency of the thermal cycle coupled with the environmentally friendly operation. makes
the natural gas fired combined cycle technology an ideal solution to the recent situation in
power sectors. The plant will be designed for more efficient operation and for higher
reliability and availability.

The project is planned to be of a combined cycle plant in a multi-shaft arrangement. The
plant will consist of a gas turbine with generator, a steam turbine with generator, a heat
recovery steam generator and other associated equipment and systems. The multishaft
arrangement is in accordance with its high flexibility of different modes of operation and
easy maintenance.

Similar to the YTPP present services, the new combined cycle power plant is required to
generate electricity in increasing demand and for transmitting to the national grid.

2 PROJECTSITE

2.1 GENERAL-PROJECTSITE

- Location and Site

The new 250 MW Yerevan Combined Cycle Power Plant (“CCPP”) will be located in the
vicinity of Yerevan city, in the area adjacent (on the west side lot) to the existing Yerevan
CCPP, currently managed by the Yerevan TPP CJSC.

The Government of Armenia undertakes to assist RENCO in the purchase of land on which
the new CCPP will be constructed. The land currently belongs to Yerevan TPP CJSC.
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NOTE: please refer to attachement: ATT-A1-Q040-00001001-GH-000110 (Land Layout)

2.2 PLANTSITE DESCRIPTION
2.2.1 CLIMATE DESCRIPTION

The new plant site is located at 927 m above sea level.

Meteorological conditions of Yerevan area are as follows:

(1) Weather Condition

Others H Tot
Days Days Days Days Days Days
83 64 67 91 60 365

(2) Atmospheric temperature (°C)

Average maximum Average temperature

Average minimum ‘

temperature temperature

Jan 1,2 -3,5 -7,6
Feb 4,1 -0,9 -5,6
Mar 11,3 53 -0,2
Apr 19 12,5 6,2
May 24,4 17,3 9,3
Jun 29,2 21,7 14,1
Jul 33,2 25,7 17,9
Ago 32,8 25,2 17,5
Sep 28,4 20,6 12,8
Oct 20,8 13,5 7,1
Nov 12,6 6,4 2,0
Dec 4.4 -0,3 -3,9
Average 11,58

Maximum temperature observed: 41,6
Minimum temperature observed: -27,3

(3) Humidity

maximum humidity (%)

Average
humidity (%) in
the Daytime

Minimum Humidity (%)

PROJECT SITE- YCCPP2 - REV-FMA

From monthly From daily From monthly From daily
data data data data
Jan 89 100 79 67 23
Feb 87 100 75 53 14
Mar 80 100 62 50 15
Apr 70 100 56 42 10
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May 70 100 57 42 8

Jun 60 100 49 40 10
Jul 51 100 45 39 10
Ago 59 100 46 37 9

Sep 64 100 49 41 10
Oct 76 100 62 34 11
Nov 84 100 73 60 12
Dec 86 100 79 70 20

(4) Wind
Maximum win velocity for design: 25 m/s (3min)
Annual mean wind velocity: 1,5 m/s

(5) Rainfall
Max. Amount of Average amount of Average amount of
Rainfall (mm Precipitation (mm Rainfall (mm

Jan 63 23 1

Feb 71 25 5

Mar 115 32 17

Apr 105 40 38

May 102 47 47

Jun 79 26 26

Jul 50 13 13

Ago 51 9 9

Sep 112 12 12

Oct 141 27 27

Nov 80 27 19

Dec 72 22 9

2.2.2 EARTHQUAKE

22.2.1 Design Codes and Standards

The seismic effects will be considered in accordance with the requirements specified in the ANSI /
ASCE 7-05.

2.2.2.2 General Parameter

The seismic parameter for the YCCPP2 have been evaluated by the USGS Worldwide Seismic Tool
and are shown below.

Occupancy Category ]

Ss (0.2 S SA) 1649
S1(1.0sSp) 0.66 g

Site Class D (assumed)

2.2.2.3 Design Spectral Acceleration Parameter

| Fa | 1.00
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| Fy | 1.50

Sms: Max considered earthquake spectral response acceleration for short period
Sy =Fy S =1.00-1.64 = 1.64 g

Sm1: Max considered earthquake spectral response acceleration at 1 s
SM] =II"V'S1 = 1.50'0.66= Oggg

Design spectral acceleration for short period Sy,

Sy =2/3-Sy =2/3-164= 1.09g

Design spectral acceleration at one second period S,

Sis =2/3"Sys =2/3-099 = ‘ 0.66 g

2.2.3 WATER SUPPLY

Water sources to YTPP are Ararat, Kapuytlich. Water supply line for the new power plant will be
branched from the existing water pipelines which are serving for the existing power units.

2.2.4 FUEL GAS SUPPLY

Natural gas supply source servicing the existing power plant for its fuel has enough capacity to be
appropriated to the new power plant.

Fuel gas will be fed to the gas turbine through a branch pipeline diverted from the existing gas
regulation facility in YTPP. Fuel gas pressure will be regulated to the required level of pressure at
the entry side of the gas turbine.

2.2.5 ELECTRICITY TRANSMISSION
The new plant will be connected with the new outdoor 220 kV switchyard through the new

transmission system 220 kV. Battery limit shall be the new bay where a new 220 kV Circuit
breaker will be installed
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3 ATTACHMENTS:

A: PROJECT LAYOUTS:
- ATT-A1-Q040-00001001-GH-000110 (Land Layout)
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£LNYULIUUNRE3NRL
1 UBLUONRLBOBRU. oo Error! Bookmark not defined.
L1 OLUQDEC s Error! Bookmark not defined.
2 OLTUGLD SEULUUTUL ..ottt £ 8 £ e 8 ettt
21 LCURZUUNDRL-OLUQLD SEUUUTUUL .ot 4
2.2  ELBUS,UUUSULDP SENUUUUDP VUULUGLOPREBORU. e eeeeeeens 4
221 YLPUUSP LUULUQLNPOBIIIU ettt sesssees 4
222 BULTUTBULG ot 6
223 QLUUUSUUULTULIIBRT ottt ss bbbt 7
224  JULELPL QUOD UUSUUULULIIBRU oo 7
225  ELBUSTUZUNMLNLENDRT o 7
3 ZUTBLUUDUBL o 7
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1 ubruonkesnku

Zudwlgyws ghlind unp EEjupuuywip Junnigbnt t Gplwth gnnipiniu
niukgnn  hwdwlgdws ghhnd obkpduwyhtt EEjupwuywuh hwpbhwt  dwpnip
wnwpwsdpniu:

Uju nhppp pwquujupulub bpwbwlnipmit mbh hwodh weibn] gqnnipmnia
niukgnn odwinul hwdwlwpgkpp, husyhuhp ki eph puymidwi b hkpwgdwh
Yupnygubpp, Junbihp quqh Yupqunphstbpp, EEjnpuhwnnppdwb gstpp b
uwppywdpubinp hwdwintn ogqunugnpsdtint htwpwynpnipniun:

Lwupwt Gpliwth QEU-h nknudwul ptnpkp wewewplynn unp Hnpulujuih
hwdwp nhunwplyl] tht dh pwpp httwpwynp wjjpunputpujhtt mknuuptkp: Lnp
qupqugnn tdwb nwpwsputph b unp LEunpuluywth hwdwp hwnnppdwi gutgh
thnhnjudwtt  htn juuyywsd hwdbpyu)  dwhiubpp  wjwqbgubnt  tyyuwwnwyny
tutipgbnhluh twhwpupnipjut htn hwdwwnbn punpgtg gnnipnit niikgnn
Bplwth QEY-p nputu YEpetwljut muppbpul(ntu hwybjdus Q040-00001001-GH-
000110 Znnunwpwdph uypub):

11 oruaprre

Opwghpp punugwsd bt widubwlwb 250U9wn hqnpnipjudp hwdwlgus ghljinyg
HEyunpulywyuihg Junkihph, oph, spwhbnugdwi, bEjunpuluinipul b gninpont
hwdwp wuhpwdtown shtwpwpwljuwt wotwwnwuputph htwn vhwuht:
Udktwdwudwiwljuljhg ququyhtt ninipphth wktninghwjut wnwepupwgp, npp
pupdpugpl] b Eyninghwytu hwdwwnbnbh owhwgnpsdwdp qnignpnjus obpdughte
ghlih punhwinip 029-u, phwlwt quqny wopowwnnn hwdwlgJus ghlynyg
wnbkpjuininghwt nupdund £ npybu hpbwjpuljwt (nusnud Eukipghwyh njnpunh ttpljughu
hpuwyhdwlyh hwdwp: EEjunpujuwip  juwpwgsdh  wowll]  wpynibwdbn
owhwgnpduwt b wnwyb] pupdp hntuwhnipju b dwwnshihnipjut hwdwp:
Lwuughdp bwuwnbunmd E hwudwlgqws ghlyny bEjunpulujut’ puqlujhubknwghi
Junnigyuédpny: Yuwjwbp Jubkpwnh ququunipphtt ghkubpwwnnpny, snghwnnipphu
ghubpwwnnpny,  okpdwytpwlwquhy  onghghubpwwnp  (QUYTE) L wy
thnjujuyulgus  uvwppwynpnudubp b hwdwlupgbp: PFuquwhutinuwght
Junnigquépp hwdwywwnwupwiunid £ owhwgnpddwt tnwpplp nkdhdubph pupdp
&yniunipjutp b nyniphtt mkjuthjuljut vywuwpldwin:

Bplwlbh QEY-h Ynnquhg dwwnnigynn tkplughu sunwynpmnibtph yhu' hwudwlgdusd
ghliny unp EEjunpuluuwihg ywhwieynid b LEjunpulwut Eubpghw wpunwungply
nun wénn ywhwbownplh b hwnnpyt) wyt wmqquyht gumugkp:
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QGunudbnt quypp b nEkqudwup

Job
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Unit

Spc.:
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Bplwth 250 Udwn hqnpnipjudp hwdwlgws ghling tnp LEjupuljuuip (Z8EQ)
nbtnulupkm t Bplwb punuph dnnwluypnid’ Bplwh'  gnnipnii niikgnn

EEjupuljuwywmhtt  hwpnn  wwpwspnid

Jurwywpnidp tbpuynidu hpuwjubwgunid £ «Gphwuh QE9» ORC-U:
Zujuunwtth junwjupnipjntip yqupnuynpynud £ wewljgh) (FELUNSPL dknp phipkg
hnnuwnwpwsdpp, npinkn junnigyh tnp fEjnpuuyuip: Znquunwpwspp ubpluynidu
wyuwwnjuind £ «Gplwtth QEY» @LC-hl:

Lonud

(mpdwnyut  Ynndh  hwwndwép),

Stu hwybtJws ATT-A1-Q040-00001001-GH-000110 (Znnuuwpwsph ujjui)

2.2 ELBUSUuyusuuh StUUUUP LU US 1R ES8NRL

2.2.1 YLPUUSP LuUNUS rNRES10RL

nph

‘unp LiEjunpuujuih nknudwup guniuynud k éndh dwjupnuljhg 927d pupdpnipjut

Ypur:

BEplwth onkplin pupwbuljwi yujdwhibpp htnbyjwt bo

(1) Brwiwljuyhtt wuydwbbp

Unplnun
Onkp

Udyudwd
Onkp

Uudphughte
Ontp

Quunun

Onkp

Un
Onptp

Cunh.
Ontp

83

64

67

91

60

365

(2)Upunnpuiughtt okpdwunpgwi (°C)

wnuytjugny

Uhght

Uhght

ohpdwuwnhdwt

Uhght

ujuqugnijin

otipdwunhdwi siplmunhdwu

Zniuip 1,2 -3,5 -7,6
Ohupdup 4,1 -0,9 -5,6
Uwpun 11,3 53 -0,2
Uuwnhy 19 12,5 6,2

Uuwyhu 24,4 17,3 9,3

Zniuhu 29,2 21,7 14,1
Znijhu 33,2 25,7 17,9
Ognuwninu 32,8 25,2 17,5
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Utyubkdpkp 28,4 20,6 12,8
Znljnbkdpkp 20,8 135 71
‘Lnjkupkp 12,6 6,4 2,0
YhEljunbdplp 44 -0,3 -3,9
Uhohlu 11,58

Thunwupjuswnwybjugniy thdmumh&mh]}‘ 41,6
Yhunwplus iuqugnih ghplwunh&wip -27,3

(3) Iuntunmypiniu
Unwybkjugny Uhshtt Ljwuqugniji
Juntwynieinit (%) Junttun]nipnt luntwynipinitp (%)
up (%)
gptlught
dundbpht

Uduwlut Opwlwt Uduwluit Onpwlwit

wnjuubp wuyuubkp wuyuubp wnjuubp

hg hg hg hg
ZnilJuip 89 100 79 67 23
OLuipdup 87 100 75 53 14
Uwpun 80 100 62 50 15
Uwnhp 70 100 56 42 10
Uwjhu 70 100 57 42 8
Znithu 60 100 49 40 10
Znijhu 51 100 45 39 10
Ognuwninu 59 100 46 37 9
Utyunbkdp 64 100 49 41 10
tp
znljnbtdpk 76 100 62 34 11
n
‘Unjkuplp 84 100 73 60 12
Thjnbdpk 86 100 79 70 20
n

(4) Ludh

Luint wnunkjugniyh wpugmpniip twhiugsny 25 UA] (3p)
Lwiint nupkljwi Uhohtt wpugnipynibp’ 1,5 UA]
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(5)Uuépl
Uudplukph Stnnudutph Uudplutph
wnwykjugnyt Uhoht putiualp Uhohti pwtmljp

puitrualp () () (1)
Znmujun 63 23 1
OLuipdup 71 25 5
Uwipun 115 32 17
Uwnhp 105 40 38
Uwjhu 102 47 47
Zniuhu 79 26 26
Znijhu 50 13 13
Ognuwninu 51 9 9
Ubkuyubudpkp 112 12 12
Znljnbdpkp 141 27 27
‘Unjkupkp 80 27 19
Thjunbdpkp 72 22 9

222 truyrucurg
2.2.2.1 bwpnugsh opkiplkpp b Gnpdkpp

Utjudhl wqpbgmpmnitutpp Ynphnwpldit ANSI /ASCE  7-05-nmid  uwhdwidus
wwhwbeubphtt hmlwywnwuhiu:

2.2.2.2 Linhwinip hupusunh

G28EU No.2-h hwdwp ubjudhl hwpwswihp ghwhwnygt) £ USGS Worldwide ubjuuhly
qnpshpny b tkpljuyugyws Eunnpl

Qpunbkgduénipiut jupgp 11

Ss(0.2 s Sa) 1.64q

S1 (1.0 SA) 0.66 g

Stnudwuh nuup D (Eupwunpynud k)

2223 Lwpnugsh ugklnpuy wpugqugdwl hupusuih

Fa 1.00

Fv 1.50

Sws: Eplypuwowndh nhnwplynn uykljnpu) wpdwquiph wpwykjugnyt wpuqugnidp
Jupd dudwtwjuhwnywsh hudwp

Smi: Bpljpwowndh nhnwnplynn vy kjnpw wpdwquiph wnwybjugny wpuqugnudp 1
Juypljuunid
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SMl = FV - Sl = 1.50 * 0.66 = 099 q

‘Lwpuwgsh vyhjunpuy wpuqugnidp jupd dudwbwljuhwngwusnids g

Lwhiugsh uykunpuy wpuqugnidp By JuypljuunidS,

Sis =2/3"Sy1 =2/3-0.99 = 0.66 q

223 rUUUSUUULCUCNRT

Eplwbh QEY-h opuyhl nkunipul ' Upwpunh Ywyngun 1hép: Unp HEjunpuljwyuih
opudwmnwljupupdut ghdp y&ninuynpyp gnnipjnil niukgnn
opwhunnnjulwowntphg, npnup uywuwpynid kbt wnljw Eukpqupinyubkpp:

224 JUNGLPL QUSP UUSUYULULNRT

Qnnipnit nitikgnn LEjunpujuyuip vguwuwpynn phwujut quqh dwnwjupupdut
wnpnipp pujwut jupnnnipnit nith inp fEjupujuyuiht vyuwuwpbne hwdwp:
Junbkihp quqp Juwnwlupupygh ququnnipphtt Gphwth QEY-nud gnynipinit niikgnn
quqh  Yupqujnpiwt  hwdwfupghg  &mnuifnpyws  unnnuljwwph dhongny:

Ququuinipphth Ununnph Ynpunid Junkihp quqh &Suonudp YYupquynpgh puwnn
wwhwbgynn gupdwmb dwljupnulh:

225 ELBUSruzunnrnNpu

Unp bEjupuluywip Ydhugyh 2204 pugopjw tnp pupjuhs uwppyuspht 220
EEyupuwhwnnppdwi tnp hwdwlupgh dhongny: Uwhdwtuwghdp Yihuh tnp fjughlp,
npukn junbknunnpygh 22049 utnp wdunndwn wugwnhsp:

3 Z04dEBL4uouer

U. oruarp nLuuvuer

- ATT-A1-Q040-00001001-GH-000110 (Znquinwpudph wywh)
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1.1

1.2

1.3

1.4

APPENDIX 2
ZU4BLIUO 2

Conditions Precedent
ZEkunwdqgnn Muydwbibtp

Conditions Precedent under the

Developer’s responsibility shall include:

true and complete and updated copies
of the memorandum and articles of

association of the Developer;

true and complete copies of
resolutions  adopted by  the
Developer’s board of directors

authorising the execution, delivery
and performance by the Developer of
this Agreement and each of the other

Project Agreements, certified by an

authorised representative of the
Developer;
true and complete copies of

resolutions adopted by the Sponsor’s
board of directors authorising the
execution, delivery and performance
by the Sponsor of this Agreement,
certified by an authorised

representative of the Sponsor;

true and complete copy of the

1.

1.1

1.2

Gunpniguuuwnnnh
yuunwujuwtwwnympjut tkppn quinn
Zhnwdgnn Mupdwiitkpp tkpuenud &

. Yunniguwywwnnh Zhduwnhp
NMuwpdwbiwgph b Ywinbwnpnipjut
ybpohtt  judpwgpmpiniiuibph - &hown
wuwndkuukpp,

Qupniguuyuwnnnh Ynnuhg unij
Nuwydwbwqph, husytu twlt
Jnpuputisnip wy| Opwgph
Nuwypdwbwqph Yupnudp, ukpiuyugnidp b
Juwnwpnudp POLwnnpnn
Yupniguuyuwnnnh wmbopkutitph
lunphpnh ynnuhg punn]ws
npnonudubkph &hown wyuwngkulbpp
Juybkpugyud Yunniguuyuwnnnh

lhwgnpiwsd ukpljujugnigsh Ynnuhg,

. Znjwtwynph ynnuhg unyjt
Nuwypdwbwqph Yupnudp, ubpiuyugnidp b

Juunwpnudp poyjunpnn  Znjubwynph

ntiopkliikph funphpnh Ynnuhg
punniidws npnonidubkph &hownn
wuwngkhubpp Juybkpugyus
Znywtwynph 1hwuqnpjus
utpuyugnigsh Ynnuhg,

1.4. Yunniguywwnnnh pwdubwnbptph dhol
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15

1.6

1.7

1.8

1.9

shareholders’ agreement for the

Developer;

true and complete copies of all
Financing Documents executed by
the Developer and the Financing
Parties, where appropriate, certified
by an authorised representative of the

Developer;

a certificate from the Financing
and substance
the

confirming that all conditions to

Parties in form

satisfactory  to Government

Financial Close have occurred;

true and complete copies of: (i) the
organisational documents of the EPC
Contractor; and (ii) the resolutions
adopted by the EPC Contractor’s
board of directors or shareholders
authorising the execution, delivery
and performance by the EPC
EPC Contract,

certified by an

Contractor of the
authorised

representative of the EPC Contractor;

true and complete copies of: (i) the
EPC Contract; and (ii) all guarantees
and bonds provided by or on behalf
of the EPC Contractor in accordance

with the EPC Contract;

true and complete copies of: (i) the

1.5.

1.6.

1.7.

1.8.

1.9.

hwdwdwjtwugph &hon yuwngkup,

Qupmguwwwnnnh b Shtwbuwnpdut

Unnutpph  Ynnuhg dbwltpyws  popnp
dhtwbuwynplwt Cuuwnwpnptnh dhown

wuwn&kukpp whpwdtonnipju
ntypnid Juybkpugyus
Jupniguwwwnnnh 1hwuqnpus
utpuyugnigsh Ynnuhg,

dhtwbuwynpdwtt  Ynndbph  wpdws
thwunwpninpe Qunwywpnipjul
hwdwp pujupup aliny i1

pnjutquinipjudp, npny hwutnuwnynud
E, np juunwupjws Lu Idhuwbuwlub
Ubthnthdwl pojnp yuydwbbkpp,

hbwnlyuh §hon wungbubbpp” () LAY
Juquulbpysulut
thwunwpnpbph, i1 (i) 1vau
Quuuwjwunnih  wbopkuukph funphpph
jud pwdubwnbpbiph Ynnuhg pungniudus
npnonudubph,
VAU Yuywjwunniht Jupl) ukpjuyugut)
U Quunupk LAY Nwjdwbwughpp
Juybpugqud 1vau
lhwgnpiwsd ukpljujugnigsh Ynnuhg,

Yuwuywjwunnth

npnbp poypunpnd Ll

Quuywjwnnth

htnlyjuyh &hon wungkbbkpp' (i) LYY
NMuydwbwgnh, b (i) LY Ywywunnih
Ynnuhg Jud wlntuhg 1vau
NMuwydwbwqgpht hudwywnujuw
npudwnpus  popnp - Epwpluhplph
wupunwwnndubph,

htwnlyuh honn wuwngbbbtpp (i) SLU
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1.10

2.1

2.2

23

24

25

organisational documents of the
O&M Contractor; (ii) the
resolutions adopted by the O&M

and

Contractor’s board of directors or
the
execution, delivery and performance
by the O&M Contractor of the O&M
Agreement, certified by an authorised
the O&M

shareholders authorising

representative  of

Contractor; and

a true and complete copy of the O&M

Contract.
Conditions Precedent under the
Government's responsibility shall
include:
delivery of the  Government
Confirmation in respect of the

Project;

true and complete copy of the Direct
by the

relation to this

Agreement  executed
Government in

Agreement;

the Licence;

the
executed by the Owner and the

Land Acquisition Agreement

Developer; and

the

Acceptance Commission appointed

Expert Commission and the

by the Government and, if applicable,

regulations regulating the activities of

1.1

2.

2.1

2.2.

2.3.

2.4.

2.5.

Quuwwjwunnth Juquulbpysului
thwunwpnpbpp, b (i) CbU Ywywjwonth
wnbopkuutnh unphpnh Jud
pudubtntptph  Ynnuhg punniujws
npnonidubph, npnup poyunpnd  Eu
CLU Yuuywjwnniht Yupk], uhpjuyuguby
U Juwwwpk] LU Nujdwbwghpp
Juybkpugyusd cuU

1hwgnpiws ukpljujugnigsh Ynnuhg, b

Quuwjwnnth

0. TuU Nuydwtwgph Lhonn yuwngkup:

Yunwjwpnipjui
yuunwujuwtwwnynmpjut tkppn quinn
ZEnwdgnn NMupdwiibpp tkpunnd b

- Lwipiwgdh - Ybpupbpyur
poiput Zuwunwndwb npudwunpnid,

Junwlw-

unyut  NMuydwbwgph  Juwwlgnipjudp

Ynmquhg - Yupyws
Mnnulih Muydwuwgph £hown ywuwndkup,

Yunwywpnipjul

Lhgtughwt
Znnh Qtnpphpuwl Nuwydwbwughp
LupJws Utthwjutwwnhpng i}

Qupniguwyuwnnnh Ynnuhg, b
Quwpwdupnipjut  Ynnuhg
ghnnuljutt Zwtdtwdnynyp b Cunniung
Zwbduwdnnynyp wpwwlynid b, Yhpwuntih
1hubnu s

®npdw-

ntupnid, i}
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2.6

such commissions approved.

A letter from the Ministry of Justice
of the

confirming

Republic of Armenia

that each of the

counterparties to the Power Purchase

Agreement, the Water Supply
Agreement, the Gas  Supply
Agreement and the Power Supply
Agreement are obliged wunder

Applicable Laws to enter into their

respective  capacity =~ with  the

Developer.

2.6.

hwudtwdnnnutiph  gnpéniubnipniup
Jupquynpnn Juintwfupgtph
npungniunud,

Qpnipnit Zwjwunwbh - Zwbpuwb-

nnipjull wppupupunmpul - bwhw-
nupnipiniihg, npny hwunwnynd k, np
ElEjupuljut Eutipghwyh udwt Muydw-
twqnh, 2nph Uwnwljupupduit Nujdw-
twgpp,  Qwqh
Nuydwbwqgnh b EiEjunpulut Eubkpghugh

Uwnwljupupdub

Uwnujupupdut NMuydwuwgph
Yntuwnpugkunitinhg Jnipwpwisjnipp
Uhpwnkih Opkuputpny wupuwynpgws
E unwbdily hudwywunwuwt
lhwgnpmipniittp . Ywnniguuywinnnh
tjuundudp:
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APPENDIX 3

ZUdGL4UO 3

Compensation on Termination

Zunmgmu jniddwt nhypnid

Government Event of Default Purchase

Price

A price, which is equal to the reasonable
be
documented by the Developer and in any
case will be not less than 215.000.000
(two hundred fifteen million) USD,

increased by the costs of connection to

construction cost that will

the Delivery Point, the Gas Delivery
Point and connection points of other
(to be

appropriate document), and the Project

utilities determined by an
Site Price, total reduced in amount of 5%
of the whole price for each full year of
operation of the Plant by the Developer,
the total further increased by 15% and
(plus VAT when applicable), provided
that the Plant meets the requirements set
out in the ToR. Such price shall be paid
by the Government within 12 months
from the occurrence of events serving for
the Developer as the legal ground for
exercising its rights of requesting from
the government to purchase the Plant at

this price.

Developer Event of Default Purchase

Qunwjwnpnipjut Yhwnwhgh Hhuph Sudwh Ghup

Gunnigdwl npowdhwin wpdtphtt hwwuwp ghp,

npp thwunwpnpuynpytnt | Ywupniguuyunnnh
ynnuhg U poinp glypbpmd sh Jupnn gujwuu
1hp 215.000.000 (Lplhnt hwpmnip wmwuthhtg
Upjhnt) VUL nnpuphg, gmudwpus  Uwnw-
Jupupdwt Yhkwht, Quqh Uwnwjupupdwb
Jtwht U wy Yndnmbw)  Swpwympnitubph
dhwgdwt  Yhwbphtt (npntp npnpymid G
hudwywunwuhiwt hwunwpnpiph hhdw Jpw)
dhwgnidubnh wpdbtpp, b ‘Lwjiwgsh Swpwdph

Qhup, hwtwé punhwtnip quh 5%
Qunniguuywinnnh Ynnuhg YQuywith
owhwgnpédwtt  jmpupwbynip wdpnnowlwi

nwupju hwdwp, gnidupws 15% b (gnidwpus
UU2-U, bpk Yhpwokjh B) guydwing, np Guywip
hudwywunwupwind £ Yuyuh Stluuhjulut
uwhdwtiyuws  wwhwbetbpht:
wkwnp £ Jdwpyh
(nuutbkplynt)

Uwubwgpnid
UoJus
Qunwduwpnipjut  Ynndhg 12

gnudwipp

wduju phpwgpnid wyt wuwhhg, Epp wnwewgh)
Eu hwiqudwupubpp, npnip Ywnnmiguuwyuwinnh

hwdwp hhdp Gtu Swpuwynud oquyknt  php
hpujniiphg  wwhwiol] Ywnwyjwpnipiniihg
qubk] Yuyult wyu quny:

Yunnigmyuunnh Yhunwiugh ghypmd Fudwb
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Price

If the PPA is terminated following a
Developer Event of Default, the
Government shall have the right, but not
the obligation, to purchase the Plant. If
the Government exercises its option to
purchase the Plant then it shall pay to the

Developer a lump sum equivalent to:
e Senior Debt outstanding at the
date of termination; PLUS
¢ Committed Equity; MINUS
e an amount equal to $5,375,000 as

a penalty for the default of the

Developer.

Qhup

Bpt EAMN-u mddh; E  Ywnmguwuwunnnh
Ewnwugh ntwph htwnbwupndy,
Qunwduwpnipniip  hpwynip  nibp, puyg
wupuuwynp sk, quby YQujwp: Bph
Qunwduwpnipjniit oguynid £ Ywjwbp qubjnt
bpwymuphg,  wwyw  wkwp £ Jdwph
JQunpmguuwuwunnnhtt  dhwidugq gonidwp, npp
hwjwuwp £

e L[nwddwt wduwpdh npnipjudp Udwug
NMuwpuph duyp gnidwupht, gnudwpws

e Ukpppdws Ywuhwnwip, hwtws
e 5375000 nnjuphtt hujwuwp gnidwp

npybku  Yuwnniguwywwnnnh  jhnwbgh
hwdwp wnniquiip:
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APPENDIX 4
ZU4BLIUO 4

Project Schedule
Opwgph dudwiwljwugnyg
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Project Title : Yerevan Power Station 23-11-16
[Actviy 1D AcTviy Name Original
el [ ] 1 2 3 4 5 6 13 14 24 28 32 33 34
Yerevan Power Station 234 MW 779d v 01-10-19, Yerevan Power Station 234 MW
YPS0.1000  Contract signature od i Contract signature
YPS0.1010  Gas Turbine Ex-work ready for shipment od
YPS0.1020  Gas Turbine Port Delivery od
YPS0.1030  Gas Turbine Site Delivery od bine Site Deiviery
YPS0.1040  Steam Turbine Ex-works ready for shipment od m Turbine Ex-tworks ready forshipment
YPS0.1050  Steam Turbine Port Delivery od 9 Steam Turbine Port Deiiel
YPS0.1060  Steam Turbine Site Delivery od
YPS0.1070  HRSG Ex-work ready for shipment od
YPS0.1080  HRSG Port Delivery od G Port Deliven
YPS0.1090  HRSG Site Delivery od [»${HRSG Site Del
YPS0.3000  End of Project od #=§nd of Projedt
\ ,
YPS1.1000  Civi 279d [t - - - c - ] i
YPS1.1010  Mechanical 296d bt - - : : - ; L
YPS1.1020  Electric 296d t— -
YPS1.1030 | Instrumentation 3204 b - - c - - -
. ,
YPS2.1000  Gas Turbine Procurement 226d [t
YPS2.1010 | Transportation 61d b 3
YPS2.1020 | Custom Clearance and Site Delivery 37d EI Clearance and Site Deliven
||__steamturbine | 3% v
YPS2.1100  Steam Turbine Procurement 3500 im Turtiine Propurement
YPS2.1110 | Transportation 65d
YPS2.1120 | Custom Clearance and Site Delivery 36d i d Site Deifjery
[[_Heat Recovery System Generator_ | 39 v V:27-09-18, Hed tem
YPS2.1200 | Heat Recovery System Generator Procurement 3500 bt
YPS2.1210 | Transportation 65d L
YPS2.1220 | Custom Clearance and Site Delivery 36d "I Custom Clearance and Sitg Delivery
||__Evaporatorcooler | 3 v Cpote
YPS2.1300  Evaporator Cooler Procurement 264d b Cooler
YPS2.1310 | Transportation 65d
YPS2.1320 | Custom Clearance and Site Delivery 36d ance and SteiDelivery
I
YPS2.1400 | Transformer Procurement 373d g
YPS2.1410 | Transportation 65d
YPS2.1420 | Custom Clearance and Site Delivery 36d
|| _switcheear | Jo
YPS2.1500  Switch Gear Procurement 310d
YPS2.1510 | Transportation 65d
II YPS2.1520  Custom Clearance and Site Delivery 36d
v
YPS2.1600  GT & ST Buiding Procurement 305d >
YPS2.1610 | Transportation 65d \Sportatiof
YPS2.1620 | Custom Clearance and Site Delivery 36d te Delivery
||__salance o plant | 0 v v 1209-
I YPS2.1700  BOP 404d ! : B8P
YPS3.0900  Site Preparation 120d bt
YPS3.1000  Civi 480d - - x x
YPS3.1100  GT & ST Buiding 3500 : : :
YPS3.1200  Gas Turbine Installation 180d — : G Turbine |
YPS3.1300  Steam Turbine Installation 180d Tur
YPS3.1400  Evaporator Cooler 160d : { Gooier
YPS3.1500  Heat Recovery System Generator 176d bt
YPS3.1600  Mechanical & Piping 300d : :
YPS3.1700  Electrical (Transformer, etc) 160d ' Transformer, ¢
YPS3.1800 | Instrumentation 160d
YPS3.1900  BOP 230d
YPS4.1000  Commissioning 199d
YPS4.2000  Performance Test 75d rformance Test

= Remaining Level of Effort I Actual Work

I Critical Remaining ...

= Actual Level of Effort 1 Remaining Work 4 @ Milestone

Page 1 of 1

© Primavera Systems, Inc.
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APPENDIX 5

ZU4BLIUO 5
Tariff Schedule
Uwjwquuyhtt Muh
DEFINITIONS UUULARULE
Terms used in the present tariff agreement Unyu  Uwlwqtughtt Nuwind  oquuugnpddwus
have the following meanings: hwuljugnipniuttpt niukl htwnlyjuy
tpwtiwnipjnip

“Indirect taxes” means value-added tax OumtAMwlh  ZwplEp  wibugwd  wpdph
and excise tax. hwiplyp b wlghquiyhtt hwplp:

“Producer” means “Armpower” CJSC.

“Gas Tariff” mean the tariff of natural gas
sold to the Producer, excluding Indirect
Taxes (USD/thousand cu.m.)

“Electrical Energy Tariff” means (1) the
monthly capacity rate for the Contractual
Capacity, and (2) the rate of the delivered
the

electrical energy, set out for the Developer

electrical energy for delivered

in the double-rate tariff system in

accordance with this Tariff Schedule.

“Procedure” means the procedure for
determining  the  contractual and
dispatchable capacities of companies

producing electrical energy approved by
decision of the Commission #340N dated
27 2014 further

amendments) or a replacement thereof.

August (with

“Commission” means the Public Services
Regulatory Commission of the Republic of

Armenia.

Upunupnn «Updthun bps ORC:

Quqh Uwlughtt Upnwunpnnhtt  Jugwnny
plwljutl qugh vwljughlib £ wpwlg Uininnuljh
Zupytph (UU'L gnpup/hwg. fud):

Ejkjunputukpghugh Uwlught’
Uwljugiuyhtt yuuh hwdwduwyt Upunwngpnnh

unyjt

hwdwp tpygpnyp vwljwqbuhtt hwdwlwpgnid
uwhdwi]ws (1) hqnpnipjul wduwlub npngpp
NMuydwiwgpuyhtt yunpuunwluwb hgnpnipjub
hudwp b (2) wnwpdws Ebjunpwbubpghujh
npnypp wpupws HEnputikpghuygh hudwp:

Yupg  Zwbdbwdngnifh 2014 pulwbh
ognuwninuh 27-h Ne340U npnydwdp hwuwnwwn]uws
EEjunpulu Eutipghw wpunwngnnn
npuybkpnipniuubtph wyujdwbwgpuyhl [
wnuophtkih uwhdwidwi
Jupgp (ubpwpju) hbnwgqu hnthnpampniaubpp,
pugnudubpp) Jud pgpwt  thnjuwphtng  wy
Juipgp:

hgnpnipnitubnh

Jwbdtudnnny Zwjwunwih Zwipuybnnipyui
hwupuyht
hwudtwdnnny:

Swnwmpnibtpp Jupquynpnn
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“Accounting Period” means the time
period consisting of twelve continuous
which the
Commission sets out Electrical Energy
Tariffs.

months, in relation to

“Submission Month” means the calendar
month of submission to the session of the
Commission of the draft decision of the
Commission on setting out the Electrical
the

Energy Tariff for corresponding

Accounting Period.

“Contractual ~ Capacity” means the
contractual  capacity of the Plant, as
determined in accordance with the

Procedure.

“Official Exchange Rate” means the value
of the average exchange rate of USD to
AMD established in the currency market
of the Republic of Armenia, as published
by the Central Bank of the Republic of

Armenia.

“Dispatchable  Capacity” means the
dispatchable capacity of the Plant, as
determined in accordance with the

Procedure.
Exchange Rate Adjustment Period means, in
relation to the second and further Submission
Months, the period preceding the Submission
Month, which has

included in the calculation of the adjustment

not been previously

of the required annual revenue relating to the
fluctuation of the Official Exchange Rate.

Other terms used in this Tariff Schedule have
the defined in the

Framework Agreement signed between the

same meanings as

Government of the Republic of Armenia,

Zwoyupuyht Judljtun’ Zuudtwdnnnyh
ynnuhg Ejkinpututpghuh Uwljuqup
vwhdwidwt hwdwp Yhpwnynn wwubbkplne
suipnibwlulu wu'hutibphg punlugus
dudwtwjuwhwngws:

Ubphujuguwt  Udhu' hudwywnuujuwi
Zwpyupluyhte dudljimp hwdwp

ElEjunpututpghuyh Uwlwquh  uvwhdwiudwb
hwdwp Zwbdtwdnnngh npnodwt  bwhiwghdp
Zwbdtwdnnnyh thunht
opwgniguhtt wdhup:

ubpjuyugubiny

Nuydwbwugpuyghl Zqnpnipjniu’ Yuipgh
hudwduytt npnoqws Tuwywh wuydwbwgpuyhl

hgnpnipjub Ukénipjniup:

NMuownnuwmljui Onjuwndbp*

Zumupuybnnipjut  Yhtnpnuwlui
Ynnuhg hpuywpuljyus
Zmtupuybnnipjut  wpdnipught  onijuynid
Ahwuynpud huyulwb npuuny
wpnwhwjundws Jky UUL  goyuph  dheoht
thnfuwupdtiph dbdnipjniup:

Zuwjwunwth

puithh

Zwjwunwth

Stophubjh Zqnpmpmt  Ywpgh  hwdwdugl
npnojws Yuywth wbophubjh  hgnpnipjut
Ubbdnipniup:

®njuwpdtpp Julwbmljuhunnus’
tpypnpn b hknwgqu Ukpjujugduh Udu]w phygpnid
Lhpljuyugdwt Udujut twunpnnn
dudwtwjuhwwnyws, npp twpjujhund ukpunyws sh
Enk] NMwownnbwlwt @njuwpdtph  thnthnpunipjudp
wyuydwbwynpyué whpudbon mupkwt hwunyph
&oqnundwtt hwpguplh dke:

Unytt Uwlwqtughtt Muwind oquugnpéus wy

&oqpuudwt

hwuljugmpniuibptt mubt tnyh wywbwlnipniip,
ks wdpugpus b Zujuunwih Zwbpuybnnipjut
junwjupnipjul, «rkuln» Uw.U puybpnipjui b

162



Renco S.p.A and Armpower CJSC on [*] March
2017.

PURPOSE

The present Tariff Schedule sets out the
calculation of the required annual revenue for
each Accounting Period, as well as the
calculation, based on that, of the Electrical
Energy Tariff.

In case the Procedure is amended, the method
of calculation of the required annual revenue,
the Dispatchable Capacity and the Contractual
Capacity shall be adjusted in such a manner, so
that the Producer will preserve the same
financial condition, which it would otherwise
the would remain

have if Procedure

unchanged.

REQUIRED ANNUAL REVENUE

The required annual revenue shall be

determined by the following formula:

«Uputhwnikpr  OPC-h dholt  [*]
Cpowtwljuyhtt Nuydwbwgpnid:

unnpuqpyud

LUUSUY

Unyt  Uwlwugbugh vwhdwind  k
mipupwiymnp  Zwpquplughtt  dwdljkinh  hwudwp

Nputp

wihpwdbon nmupkljut hwunyph, hyyku tub ppu

hpdwt  Jpu  LEjupwtibpghuyh  Uwljwquh
hwpuplyp:

GQupgh ubky thnthnjunipnit Juwwpbknt phuypnid
withpwdtown nuwupkljub hwuniypp i1

hwdwywwnwupwbwpup hqnpuipjutt - wduwlub
npoipt ni wewpjws  Ekjupwkikpghugh gpoypp
whunp L dgpukt  wjuiywbu, np  Upuwngponp
wwhwywih tnyt dhtwbuwljut Jhdwljp, npp bw
ujjuyytiu §ymubkbup Ywpgh wthntn  down

nhuypnid:

UL2rUdEes SUreauy 2uunr3e

Uuhpwdbton nmupkljut hwunyypp npnoynid
htwnlyw) putiwdling.

0.0662 + 0.75  Pg,
RRi =(

+ 0. 01655> x9; + K;

230.8167
where: npunkn’
RR: is the required annual revenue of RR:i' i-pp Zwoyuwpluyhtt dwdltnh wthpudbon

Accounting Period i (USD),

Pg is the Gas Tariff in Accounting Period i
(USD/thousand cu.m.),

Di is the projected calculated volume of
efficient delivery of electrical energy in
Accounting Period i, which is determined
based on the value of Dispatchable Capacity in
Accounting Period i and shall be confirmed by

“Electrical energy system operator” CJSC
(kWh),
Ki is the adjustment value of the

nwpkjut hwunypt t (GUL nnpup),

Pg i-py Zwoqupluyht  dudfinnd  QGwgh
Uwlughut £ (UUL nnjup/hwg. jud),

e i-ng Zwpjupljuyhte dudltunnid
btjwnpwtubpghuh oguiuljup wnwpdw

hwoqupluyhtt Swuyb E, npp npopdnud E Gjutny i-pyg
Zwpqupluyhtt dwdtnnmd  Stophuljh Zgnpnipjul
Ubkdnipniithg i1 hwdwdwyutgdnid k
«fEunpututpginpjuwt hwdwljupgh owykpuwnnp»
OLL-h htwn (Ydwnd),

Ki i-ny Zwoywpluyhtt dudljnh wihpwdbon
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required annual revenue for Accounting
Period i, which is relating to the change of the
Official Exchange Rate and/or Gas Tariff
during the previous Accounting Period(s) and
is calculated in accordance with section
“Adjustment of the required annual revenue”
of this Tariff Schedule (USD). When
calculating the Electrical Energy Tariff of the
first Accounting Period, Ki shall be deemed to

be equal to zero.

The required annual revenue consists of fixed

and variable components:

nwpbjut hwunyph dgpudwt Ukdnipiniut L, npp
wuydwbwynpquwé L twpjyht  Zwyduplyuyght
dudljtunh(-utph) pupwugpnid Nupnntwljub
®Onawupdtiph W/ud Guqh Uwljuquh thnthnpunpjudp
b hwydupyynud L hwdwduyi unyb Uwlwquuyght
Muth «Buhpudbown mupkljub hwunyph doqpinnud»
pwdih  (UUUL  gojup):  Unwohtt  Zwpdupluyht
dundljinh Ejknputubpghwih Uwuljwugup hwpquplh
dudwiwl Ki punniinid £ hwjuuwp qpongh:

Uthpwdbtonn  wnwpbkljut hwunypp punugus L
hwunwwnni b thnthnjowlwb pununnphsutphg.

RR: = RRs + RRvi

where:
RRs is the fixed component of the required
annual revenue of Accounting Period i, which

shall be determined by the following formula:

npunkn’

RRs'  i-pnp Zwoqupluyhtt dudibnh wuhpudbon
nwpkjut hwunyph hwunwunmb pununphst k, npp
npnoynid | hbknlbjw) pwbwdlng.

RRq=0.0212"3; + Ki

RRui is the variable component of the required
annual revenue of Accounting Period i, which

shall be determined by the following formula:

RRv' i-nnp Zwoqupluyhtt dudibnh wuhpudbon

nwpbkjut hwunyph hothnjuwlwb punungphst £, npp
npnoynid E hbnlbjw) pwbwdlng.

RRvi=RR: - RRs

MONTHLY RATE FOR CAPACITY
The monthly rate for capacity shall be

determined by the following formula:

220NrNkP3UL LUUUYUL M NR3L
Zqnpmipjut wduwlwb npoypp npnoynid £ hknlyuyg
puiiwdling.

RR;;

Tci =

where:

*x F.
12, ¢;+1000

npmhq‘
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Te is the monthly rate for capacity for
Accounting Period i (AMD/kW),

Cj are the monthly Contractual Capacities
submitted by the Producer and approved by
the Commission for the respective Accounting
Period i MWt),

E: is the monthly arithmetic average of the
Official Exchange the
preceding the Month
Accounting Period i (AMD/USD).

Rate for month

Submission for

RATE FOR DELIVERED FLECTRICAL
ENERGY

The rate for delivered electrical energy shall

be determined by the following formula:

where

Tr is the rate of delivered electrical
energy during the
(AMD/kWh),

Accounting Period i

ADJUSTMENT OF THE REQUIRED
ANNUAL REVENUE
Starting from the 2" Accounting Period the

adjustment of the required annual revenue
(RRi) shall be made due to fluctuations of the
Official Exchange Rate and any change of the
Gas Tariff. The total adjustment value shall be

determined by the following formula:

Ta' ing  Zwoyuplhughtt  dudljnh
hgnpnipjut wduwlub npnypt b (22 nppud/§<9n),

G’ Upwnuwnponh - Yonuhg  tbpujugdus b
Zmbdtwdnnnyh Yonquhg  ipg Zwpdupluyght
dudljtnnh hudwp hwunwnqws Nuydwbwgpught
Zqnpmipjnitubpt kb punn wmdhuubph (Udwn),

E NMuwownntwljut Gnpuupdtph wduwljui thoht
pywpwbwlwtt £ i-pg Zwouplughtt dudlbunp
Lhpjuyugdwt Udujut twhnpynn wdudu hwdwp
(22 ypud/UUL gnjwp):

hwdwp

UULYUD FLEYSLUELE PUSP M ARSR

Unwpjwd Eljnputubpghuyh gpoypp npngynud £
htwnlbjw) pubwdlng.

npunbn’

Ts® i-pg Zwodupluyhtt dwdlnh  plpwugpnid
LEyunpwtutpghuyh  gpoyph k(22

wnwpyud

npud/jdwnd):

ULZrUdEecs SULregiy 2uUnr3mh &CLSNrU

Uljuws 2-pn Zwoyupughtt dudljinhg juwnwpynud k
wihpwdton nupkjut hwunyph (RRs) &ogpuumdd’
®njuwupdtph
thnthnjumipjudp b Guqh Uwjuqup thothnpnipjudp:
Kogpuudwtt  pughwinip  dkdmipnitp npnpdmud E
htunlbjw) pubwdlng.

yuylwiwynpué  NMuwynntwlub

Ki = Kiz + King + Kiv;

where
Kir is the of the

required annual revenue for Accounting

adjustment value

npunkn’

Kz i-py Zwoyupluyhtt Fwdtnh wthpudbon

nupkjut  hwunyph  &ogpuiwi Uksmpmbn  E
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Period i due to the fluctuation of the Official
Exchange Rate (USD),
Kipg is the of the

required annual revenue for Accounting

adjustment value

Period i due to any change of the Gas Tariff
(USD),
Kiu is the

required annual revenue for Accounting

adjustment value of the
Period i in case of early termination of
Accounting Period (i-1) or in case Accounting
Period (i-1) lasts longer than 12 months
(AMD). In case of early termination, it shall be
taken with sign “+”, and in case of lasting
longer than 12 months it shall be taken with
sign “-".
The value of Kir shall be determined by the

following formula

n

j=1
where
n is the number of calendar months
(including incomplete calendar months)

included in the Exchange Rate Adjustment
Period,

] is the serial number of the calendar
month (incomplete calendar month) in the
relevant time period,

RA; is the value of the revenue generated for
electrical energy (capacity) actually delivered
by the Producer during calendar month
(incomplete calendar month) j (AMD),

Ex is the wvalue of the arithmetical
average of the Official Exchange Rate for
calendar month (incomplete calendar month) j
(AMD/USD),

E is the value of the exchange rate used

for the calculation of the Electrical Energy

(

wuydwbwynpud
thnthnfumipiniiibipny (UWU'L pnjup),

Kirg"  i-py Zwpywpluyhtt dwdltnmh wuhpudbon
wwpbju  hwunyph  &ogpuiwt Uksmpmbt  E
wyuydwbwynpqus Fuqh Uwluwquph thnthnpumpjudp
(UWUL gnqup),

Kiu' (i-1)-nn Zupyupluyht duljtunh
Junududljtn punphwndwt jud 12 wduhg wyl)

NMuonnbwlut  $npuwpdtph

wnbbknt phypnd  i-py Zwpdupuyhtt dudlbnp
wihpwdbonn wwpbkljutt hwunyph  dygpudwb
Ubbmipniubt £ (UUUL  goup):  dwnudwudlin

punphwwndwt nhypnd Jipgynid k «+» pwting, huly 12
wiuhg wl) nlikpn phupnid’ «» Gowbng:

Kir Ukbnipjnitip npnoynid £ hknlyu) pwtiwdlng.

RA; (Ep; - E]-)>

E; Er;

npunkn’

o wjli opugniguyhtt wlhubikph (wyy pymd’ ny
lhwpdtp opwgniguyhtt wdhuttiph) phyut Lk npnbp
ubpundus tl Onpuwupdtph &oqnundwi
dudwtwjwhwwnwsh by,

J opwgnigujhly wduqu (ny |hwupdtp

opwgnigujhtt  wdudw) hbEppulwtt  hwdwpt E
huwdwywwnwupwut dadwbwjuwhwngusnd,

R4 jpn opwugnyguyht wuju (ny (hwpdbp
opwgnigujhtt  wdujw) pbpwgpnid  Upwnwnponh
ynnuhg wrwplwé EEYunputitpghugh (hqnpnipyub)
nhdwg dbwynpyws hwunyph hwunwgh dbdnipniuh

E (22 npud),

Eg jnn  opwgnigujhtt wdudu (ny hwpdbp
opwgnigujht  wdudw) hwdwp  hwydupldus
NMuonntwljuwt ®npuwupdtph dhohtt pYwpwbiwmljuit k
(22 ypud/UUL gojuip),

B jnn opwgnigujhtt wduju (ny (hwpdbp
opwgnigujht.  wdujw) plpwugpnid  Yhpwunynn
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Tariff of the calendar month (incomplete
calendar month) j (AMD/USD).

If the absolute value of the weighted average
of the exchange rate differences F determined
by the following formula does not exceed 2

(two) percent, then the adjustment value Kir

(

shall be deemed to be equal to zero.

Eltyupwtubpghuyph Uwuqup hwoqupyh hhdpnud
pujws thnpuwpdtph dbkdnipmitt k(22 gpud/UUL

nnjwp):

Epk hinfuwpdtiph wiwpptpmpyub thoht Yordush F-h
pugupdul] Ubkdmipinitp, npp npnoynud E ouwnph
ubpuyugus puwtwdling, sh gipuquugnud 2 (kpynt)
wnnljnup, wyw Kir &ogpundwt dkdnipniup pugniugnud
E hwduuwp qpngh.

RA; (Er; — E))

E; Efj )

F = ABS !

If month j includes periods which belong to
the

calculations for such month shall be made

different Accounting Periods, then

based on the daily data.

The value Kwrg shall be determined according

to the following formula:

- *100%

Bpt j-pp wdhup tkpuenwd § wwppbp Zwpduplught
dudljtnubphtt yunjwing dudwtwjwhwndwusubp,
wyu wy wdudw hwdwp hwyquplubpp junwpdnud
Lt opuwt iy utiph hhdw Jpu

Kipg Ukidnipynitip npnoynud k hkinbyjuy putiwudling.

Kirg = Kipg1 + Kipg2

If during the Accounting Period (i-1) the Gas
Tariff was changed, and it was impossible to
revise the Electrical Energy Tariff set out for
the Producer because of the minimum term of
validity of the Electrical Energy Tariff set out
by the law, then the value Kipg shall be
in

calculated for Accounting Period i

accordance with the following formula:

0.0662 «0.75 x (Pg(i—l)new - Pg(i—l))

Bpk (-1)-pg Zwpdupluyhtt dwdltnh pupwgpnud
Quigh Uiughtip tinthnhudby £ b kynputibpghugh
Uwljuquh opkuipny
uwhdwdus dudljtiinny
yuylwbwynpywué htwpwynp sh bnkp Jhpubugby
Upuwunpnnh hwdwp uwhdwbdws
Eliyunpwtubpghugh  Uwlwghlp,  www  i-py
Zupyupluyhtt dudtnh hwdwp hwpduplyymd k
Kirg1 Ubkbdnipyniip’ hwdwduyt htnbyjw) putiwdlih.

gnpénnnipjul hwudwp

ujuquqnyu

Kin1 =

230.8167

* (A (i—1) + IE(i—1))
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where

Pgi1new is the new revised Gas Tariff put into
use during Accounting Period (i-1)
(USD/thousand cu.m.),

Pgiay  is the value of the Gas Tariff used for
the calculation of the Electrical Energy Tariff
of Accounting Period (i-1) (USD/thousand
cu.m.),

DAi1
delivery of electrical energy by the Producer

is the actual value of the wuseful

during such calendar months (including
incomplete calendar months) of Accounting
Period (i-1) for which actual data were
available, and during which the revised Gas
Tariff was applied but it was impossible to

revise the Electrical Energy Tariff (kWh),

SEa
delivery of electrical energy by the Producer,

is the calculated volume of useful

according to the data used for the calculation
of the Electrical Energy Tariff for Accounting
Period (i-1),

(including incomplete calendar months) of

for such calendar months
Accounting Period (i-1), for which actual data
were not available (kWh),

In all other cases Kirg1 shall be deemed to be

equal to zero.

If during the Accounting Period (i-2) (where i
is larger than two) the Gas Tariff was changed,
and it was impossible to revise the Electrical
Energy Tariff set out for the Producer because
of the minimum term of validity of the
Electrical Energy Tariff set out by the law,
then the value Kipg shall be calculated for
Accounting Period i in accordance with the

following formula:

0.0662 «0.75 * (Pg(i—Z)new - Pg(i—Z))

npukn’

Pgi-imew (i-1)-p1y Zwpwpluyhtt dudinh phpugpmu
kg gpus  Qwugh  Uwluqup
thnthnjuws unp Ukdmipiniut £ (UUL pnjup/hwg.
),

Pgeny  (i-1)-pp Zwpupluht dudljtnh
ElEywnpwtubpghugh Uwljuquh hwpduplynud
Yhpunquwés Quqh Uwluquh dbkdmpiniut L (UUUL
nnjup/hwg. jud),

SA¢n’ Upnunpnnh - Ynnuhg  Hkhupwtitpghwih
oqunuljup wnwpdwb thwunwgh dwduyb L (E-1)-pg
Zuwpqupljuyhtt  dwudljwnp
wuhutibph (wyy pynid ns (hupdbp opugmguiht
wuhutkph) pupwgpnid, npnug Yipwpkpuy wnju tu

gnpénnnipju

uwjlt  opwgniguyhl

thwunwgh nyjujbp b npnug pupugpnid qnpsky k

YEputuydus Quqh Uwjughtp, uwluyl
Eitupwtubpghugh Uwljughuip htwpwdnp sh tnky
Jhpwtwgyty (49wnd),

DE¢y’ Upununpnnh LEjunpwtutpghuyh oguuulup
wowpdwl hwoyuplught swfuyt £ pun (-1)-pn
Zwpyunlught dudjtnh Epinputubkpghugh
Uuluqih hwoquplh hhupnid plljws ndjugubph’ (-
1)-ny Zwpqwplughtt Fwdbnmy wyi opugniguyhi
wuhubitph (wyy pynid  ns (hupdbp opwgnmiguihi
wdhuubph) hwdwp, npnug JEpupkpu wnlu sku
thwunwgh ndjuyubkp (Y9und):

Utwgws phypbpnid Kieg pugnitdnd B hwduuwp
qpnjh:

Bpk (-2)-py Zwpdupluyhtt dwdltnh pupwgpnud
(npntn i-p dks L Epyniuhg) Qugh Uwlwghup
thnnpudly Ep b BEjuputubpghugh - Uwljuquh
opkupny uvwhdwbudws
dundljtiiany yuydwtwynpdus
httwpwynp sh bEnk JEpubuyl] Upnugpnnh hwdwp
uwhdmiws EEjnpwtubpghuyh Uwljughtp, wyw
i-pn Zwoyupuyhtt Fwdinh hudwp hwpduplyynud
E Kirgz Ukidnipiniup’ hwdwduyi hbnbjw) pubwdlh.

gnpénnmipjutt hwudwp

wjuquqnyh

iPg2 =

230.8167

* (34(1-2) = 9E(1-2))
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where

Pgiomew is the new revised value of the Gas
Tariff put into use during Accounting Period
(i-2) (USD/thousand cu.m.),

Pgi2  is the value of the Gas Tariff used in
the calculation of the Electrical Energy Tariff
for Accounting Period (i-2) (USD/thousand
cu.m.),

BA’(i—Z) is the actual volume of useful delivery
of electrical energy by the Producer during
such period of Accounting Period (i-2), for
which actual data were not available at the
time of calculating the Electrical Energy Tariff
for Accounting Period (i-1) (kWh),

DEi2 s the

calculation of the value Kwpgs at the time of

value DE@1n included in
calculating the Electrical Energy Tariff for
Accounting Period (i-1), which corresponds to
the estimated volume of useful delivery of
energy by the

Accounting Period (i-2) (kWh).
In all other cases Kirg2 shall be deemed to be

electrical Developer in

equal to zero.

If Accounting Period (i-1) is interrupted as a
result of early approval of a new Electrical
Energy Tariff by the Commission, or lasts
longer than 12 months as a result of late
approval of a new Electrical Energy Tariff by
the Commission, and the adjustment value Ki
of the required annual revenue of that
Accounting Period was not equal to zero, then
the Kww shall be

Accounting Period i in accordance with the

value calculated for

following formula:

Ky =

npunkn’

Pgimew (i-2)-p1y Zwpwpluyhtt dudnh pipugpmu
gnpébnnmipjut dbkp  gpws  QFugh  Uwljuqup
thnthnjujws unp Ukdmipniut £ (UUL gnjup/hwg.
fud),
Pgey  (i-2)-pn Zwpupljuht dunlljtnp
Eiknpukubpghugh Uwljuqup hwoquplnid
Jhpunyws Qugh Uwluquh dbdmipmitt £ (GUL
nnjup/hwg. pud),

9A'c»’ Upnunpnnh hhjnputibpghugh ogunuljup
thwunwugh  swduybh  E (-2)-py
ZupJupluyhtt dudljtnh wyit dudwbwljwhwnywush
pupwgpnud, nph Jbpupkpyuy (-1)-py Zwpduplught
dudljtnh EjEjunpwtutpnghuwh Uwljuqh hwpduplh
dudwtwl] wnlu skht huunwgh wyjuukp (Y9wnd),

DEs»" (i-1)-py Zwpqupluyht dunlljtinnh
ElEyunpwtutpghuyh Uwwquh hwoquplh dudwbiul
Kegr dbdnipjut hwoquplhh dbke ubpundws DEe
Ubdnipiniut E, npp hwdwywwnwupwind b (i-2)-py
ZwpJupluyht dudljnh Upuunpnnh
btjwnpwtubpghuh oguiuljup wnwpdwl
hwoqupluyhtt Swdwht (Ydwnd):

Utwgws phyptpnid Kiee pugnitdnud E hwjuuwp
qpnjh:

wnwpdwi

Bpt (i-1)-py Zupdupuyhtt Fudlnt plphwngmd £
Zuuduwdnnnyh ynnuhg
ElEyunpwtutpnghuyh  Uwlwqth nidh  dbky  onmin
Unlitynt hknbwipny, jud whmd t 12 wduhg wbh’
Zwbdtwdnnndh  Ynnuhg
ElEjunpwtubpghuyh Uwljuquh nidh dbe nip dnubjne
htnbwipny, b wyy Zwpquplught  Jdwdllnh
nupugpnid  wihpwdbown

huwunwundus unp

huwunwndus unp

nwpkwt  hwunyph
&oqnundwit Ki dbdnipiniip hwjuuwn skp qpojh, myw
i-pn Zwoyuplughtt Fwdinh hudwp hwpduplynud

E Kiv Ukdnipjniup’ hwdwdwyh hbnljuw) pwtwdlj.

K1)

365 DU
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where
Kan
required annual revenue calculated for the
Accounting Period (i-1) (USD),

DUa

of Accounting Period (i-1) in case of early

is the adjustment value Ki of the

is the number of non-completed days

termination of Accounting Period (i-1) or the
number of days excessive days in case
Accounting Period (i-1) lasts longer than 12
months (day).

TAXES

The calculations of monthly rate for capacity
and rate for delivered electrical energy, set
forth in the present Tariff Schedule, do not

include Indirect Taxes.

npukn’

Ken'  (-1)-npp Zwpquplughtt  dudljinh  hwidwp
hwoquplyws wuhpwdbon wwpkijut  hwunyph
&ogpundwt Ki Ukdnipiniut £ (UUL nnjup),

DUs1 (i-1)-pgy Zwpupljuyhte dunlljinnh
Junududjtinn - wjwpndwt  ghypnid (-1)-py
Zwpqupljuyht Fundjnh yjpugdus optiph php Yund
12 wduhg wyk] mbbknt ghypnid wbk] nbhwé opkph
phup (op):

uryger

Unytt Uwluwgqiuyhtt Muwinud tpdws hqnpnipjui
wduwljui npnyph b wnwpdws EEjunputiubpghuwgh
npnyph hwpduplubpp sk tkpunnid Uuninnulyh

Zwplkpp:
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APPENDIX 6
ZUdGLIUO 6

Preliminary Land Agreement
Znnuuwup LVuptwljut Mupdwiughp

171



Gplwh, 06 dwpunj 2017p.

LUNMLUYUL TUsUULUGhr
20MUUUUP UNNPYUKUNLE UUUBL

«GLBGYULP QEMUUELEUSMI UYL LS Ly OLL-B

nrneu LULUNNP

ULrueunkLr, ©LC-p
NrMBU QULNrb

uholt

-172-

Yerevan, 06 March 2017

PRELIMINARY AGREEMENT
ON SALE AND PURCHASE OF LAND

between

YEREVAN THERMAL POWER PLANT CJSC
AS SELLER

and

ARMPOWER CJSC
AS PURCHASER
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unp3dv MNUIUTULUSRIC unnpuqpyly)

iphm

hwqup nwubnp pduluth dwpinh Jtight hlinbjuy
Ynmitph Jhel®

(1)

«Gplwbh  gbpuwhijupulEhnpnis
pudibwnhpulwh pbljEpmpm,
hpdbwnpyp b gopdnud L
Zwhpuwybnniewb opkupblph Lbppn’
269.070.00255 qpwigdwb hunfwpnd U nph
quin/iin Juypb b 2wjwuinwb, p. tpliwb, Uphb
£tpnh thnn., 3-py bppwbgp 3/2 hwught npybu’
Jwéwnnn («{w&wenn»), npp bbplupugfus b
lhwanpywd  bEplujugnighy
Zmhwbbhupub npp gnpénud b 06 Jwpunh
2017p-ht qjluwynp wbopkbh dudwhwlwynp
wupunnbwunwp wswnpwbh
ynnuhg inpyws thwgnpugph hhdwb Jpu, b

hury
npp
Zujuuinwbh

Zwpnipnih

Uwunit

«UpUQunikps thwly pudbbunhpuljub
pijbkpmpmmb, npp hhubwnpt) b gnpsnud L
Zujwunuwbh  Zwbpuybnmput  opklpubph
Ukppn  286.120.924562 qpubgdwt hwdwpny b
nph quigbne Jujpb Zwjwutnwl, p. Bphw,
dwqqbt Uwpquuut th. 10 hwugkl, npybu
qunp («@unprp), npp o Ubpjujugws Eohp
nbopkl Bphunhwl Ymynnwhh Ynnuhg, ny
gnpdnud £ pljlipmppub jubnbwunpnipyub
hhiwb pu,

npnbip uinnpl wpwbaht hhpwnwlpmd b npuybu
«Unnu», hul L[hu.luh‘u‘ «Unnubps:

ZUT9h UnueLndg, nre

(A) 2015 plwuljwmbh nljntlpkph 02-htt Ywdwnnnp

(B

L

Zwjwuwnwbh  Zwbpuybinniepuh Yunwyjwpnt-
prub hbwn Gupk b ®nlupdpnbdwh Zmpwghp
Onwgph Znnudwiuh Ypuw Opuignph
hpulwbwgdwb hunfwp (hiyuytiu uwhuwjws 1
npp  bhpluynidu ubhwwinuepub
ppwyniipny  wwwlwbnmd L Hwéwnnnht b
ubpunudu sh ogunugnpdynid  nplt; npnywlh
buyyuinwlny:

uinnpli),

Hwdwrmnp gubwbnud L Jwdwnk), huly Gbnpnp
gulljpwinmud L gty Hwdwrnnhl ubthwljubmput
ppunmipny wwwjwbnn Opugph Znrmudwup,
npnpwlh hlwnwdgnn yuplwbbbph juunwpdub
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THIS AGREEMENT is made on the sixth day of
March year two thousand seventeen between:

(1)

Yerevan Thermal Power Plant Closed
Joint-Stock Company, a company founded
and existing under the laws of the Republic
of Armenia, registered under number
269.070.00255 and having its registered
office at 3/2 Arin Berd Street 3% lane,
Yerevan, Armenia, as seller (the "Seller"),
represented by Attorney-in-fact Harutyun
Hovhannisyan acting upon a Power of
Attorney issued by the acting General
Director Sasun Khachatryan; and

Armpower Closed Joint-Stock Company, a
company founded and existing under the
laws of the Republic of Armenia, registered
under number 286.120.924562 and having
its registered office at 10 V.Sargsyan Str.,
purchaser (the
"Purchaser"), represented by its director
Cristian Cucurachi who is acting based on

Yerevan, Armenia, as

the charter of the company,

hereinafter individually referred to as a "Party”
and collectively — as the "Parties”.

WHEREAS:

(A) On 02 December 2015 the Purchaser has

(B)

entered of
Understanding with the Government of
the Republic of the
implementation of the Project on the
Land (as defined),

which is currently owned by the Seller and

into a Memorandum

Armenia for

Project hereinafter
is not currently used for any particular

purpose.

The Seller wishes to sell the Project Land
and the Purchaser wishes to purchase the
Project Land, subject to certain conditions
precedent being fulfilled.



wudwbny:

(€) “wdwnnnb wowgwplly L Gbhnpnhh Opugph
Znnuiwup Uk punwlymuh dbnph hwdwp 4,920
(onpu hwqup htb hwpmp puwb) 22 gpud ghlip
(bbpunjw) wybjugws  wpdkph  hwplp) U

Ghnpnp hwdwdwy ]t b wm quhb:

(D) Unmubipp by kb hwlwdw)inm pjwh Opwigph
Znnuilwuh nhpph b yunhubiph bpwppgu:

(E) Unnubpp  gublwbnud b Yuply bwhubwlpub
wwplwbwghp Opugph Znnudwuh wnnijuwdwnph
huwdwin:

uneaund, ZGSTCYULRUL,
wujlwhwynpynid b hEnbpugh dwohb,

Unmillipp

I BEOPSELEE b4 ULZUULNBULED
1.1 UwhUwbmudkp

Uny
hwlwinlpunhg wy pwb sh phunud,

Nuwypdwbwgpnud’ wjipwling,  npputing

<Muplwbwghp» bpwhwlnid £ Unyh Nwjdwbwghpp:

«Z2 gpunb Jud «22% wpwhwlnd b Zwjwuinwith
Zwbpuwyinmpjub ophbwljwh uindnypn:

«Ughunwbpuyhh Op» pwbwlmud kL op
(Pugurmppudp  supup b Yhpwhh opbph), Lpp
pwlbiilipp puig Ll ninhwtnip puibijuyhb
qnnudwnbmpmbblp hpuwjwiwgttym hwdup
Ephwbnu/Zwjwunwh Zwbpuny bnnipin b

«Ppujuum. Uwpihty bpwhwlmd  k Zujwunwbh
Zwbpuwybinmpub Junwwpmpubl  weplplp
whpwnd qniyph junwuwnph yhwnwlwh hndhuinkh:

«r}nlmp», «U"Lf}» L}Lulj «$» hzuﬁlmqntd }: U.Uh[ll’ll]\lj]b
Uhwgpuy Lwhwigltiph ophlwljw wndnipp:

«Gnpdnnmpput  Uduwphys Lwhwlhnul L unyb
Muplwbwgph vnnpugpiwh wuwphyp:

«@Onluwpdbps» bowhwlynud k Zwjuuinwbh
Zwbpuybnnipywh Yhbwnpnbwluh  Pwblh lnnuhg
hpuwwwpwlfws Zwjuunwlbh Zwbpwytinmpub
$htwbuwlwi sijuinud dhwydnpyws  ULW220)
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(C) The Seller has offered to the Purchaser the
price of 4,920 (four thousand nine hundred
and twenty) Armenian drams per square
meter of the Project Land (including value
added tax), and the Purchaser has agreed to
such price.

(D) The Parties have come to an agreement
about the position of the Project Land and
its dimensions,

(EY The
preliminary

Parties wish to enter inte a

for sale and

purchase of the Project Land.

agreement

NOW, THEREFORE, the Parties agree as
follows:

1. TERMS AND DEFINITIONS
107, Definitions

In this Agreement, except to the extent that the
context requires otherwise:

‘Agreement" means this Agreement.

"Armenian dram" or "AMD" means the lawful
currency of the Republic of Armenia.

"Business Day" means a day (other than a
Saturday or Sunday) on which banks are open
for general business in Yerevan, the Republic of
Armenia.

‘Competent Authority” means the State

Committee of Immovable Property Cadastre at
the Government of the Republic of Armenia.

‘Dollars”, "USD" or "$" means the lawful
currency of the United States of America.

"Effective Date" means the date of execution of
this Agreement.

‘Exchange Rate" means the weighted average
exchange rate of the USD/AMD currency pair
established in the financial market of the
Republic of Armenia, as published by the



wpdmpwjht gnygh dheht hopws thnpuiwpdtpp:

«Znmudwus  hqpnypt mbh
Jhpuwgpdud tpwbwlnipnibp:

Ytk 3.1-nud  gpub

«hutmljub Muplwbwghps Eqpnyph mbh Yhn 2-md
npub Jhpugpdus bpwhwlnipnip:

«Ghby bpwhwlmud E Yk 6.1-mud npnpgwd ghtip, npp
Lipwlw L htintipuwynpuwb Ykwn 6.3-h hwiwdw):

«Opwghp» bpwlwlnd k Opwgph Znqudwuh Jpuw bnp

olipdwhbunpulupub bwhnugstyne,
Juwrmgwuwminbim, bhtwbuwynpkiny, Jurnigbynt,
utithujulinpub hpuyniupm] nhpuybnkn,

owhwqnpsdtint b uywuwplbne Spwghpp:

«Opwgph Zoquidwus bpwbulnd b 2udbpgws «A»-nud
tpqwsd, Unin 59,496 (hhuntbhh hwqup snpu hwpnip
hbbuniilg) purwlnuh dkwnp (600 (Jhg hwpnip)
punulinmuhp dbkwnp htwpuynp ptnnudny) phnhwinip
wnwpwdp niblgnn hnqudwup:

1.2, Utbhwpwbnd

Unyb  Muwpdwiwgpnud wjbipwling,  nppwhnm]
hwlwwnbpuinhg wy pwb sh plmd Juwd wy pub
uwhdwigus k.

121 honuiubpp npbk unplwnpy wlinh  npl
Unbijpbin  wwhh ngpmppudp  dbjhwpwingnud B,
npwhu  wyy  wwhhh  gnpdnn pognp thnginfum-
pimbtkpp, Epjupwagnudbtpp Yud Yepupbnniind-
ukpp ikpunnn hnnudbbp, hbyybu bwh hnnudbbp” wyy
wwhplb gnpdnn pninp wyb qnpdhpltpht, upqlipht b
ppujuwluwb  wljnbphb, phinpmink] kb
guljmgud dwdwhwly Eukn] hwdwwyunnwupwb

npnip

unpiwinhy wljnhg Yud npnig Jubpm pymbp plund
L npwlbghg.

1220 hnmudbbpp Znpusttipht b Zun]bpwdtbnht,
wjl pwb vwhdwbgwsd yhubne ghypnid, hnnud b
unyb Mwydwhwgph gpnypltiphb.

1.23. bqulh pyny hpnidubpp bbkpurmd  th
hngwlh  pyny hgnudbbp b hwlwnwlp, hul
$hahjulul whdwbg dwinbwlyng punkpp bpunnud
th guljwgus wy) whdwbg.
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Central Bank of the Republic of the Republic of
Armenia.

"Land" shall have the meaning ascribed thereto
in Clause 3.1.

"Main Agreement" shall have the meaning
ascribed thereto in Clause 2.

'Price” shall mean the price defined in Clause
6:1;
accordance with Clause 6.3.

which is subject to indexation in

"Project” means the project to design, develop,
finance, construct, own, operate, and maintain
a new thermal power plant on the Project
Land.

"Project Land" means the land having a toral

area of approximately 59,496 (fifty-nine
thousand four hundred and ninety-six) square
meters (with possible deviation of 600 (six

hundred) square meters) depicted in Annex A.

L Interpretation

[n this Agreement, except to the extent that the

context otherwise requires or as is otherwise
defined:

J L S

construed, at any particular time, as including a

references to a normative act shall be

reference to any modification, extension or re-
enactment at any time then in force and to all
instruments, orders and regulations then in
force and made at any time under, or deriving
validity from, the relevant normative act;

122

unless otherwise specified, references to the

references to Clauses and Annexes are,

provisions of this Agreement;

1:2:3:

references in the plural and vice versa and

references in the singular shall include

words denoting natural persons shall include
any other persons;



1.2.4,
purkpht hwenpnnud E «wpwtg vwhdwbwhwlpiwbs

hwidwpynul E, np «ubipunpu» Juwd «bbipwnk)»

wpuwhwpnnpnibp, kel wn wpnwhwpnmpnibn sh
hwonpnnud tpgws punbphl:

1.2:5.
Yhphwgplinh whinbwnud .

unb Muplwhwghpp dbjiwpwb hu

1.2.6.  hnnulbpp npllt wwpdwbwgph, Juykpugph,
gnpdhph, 1hgblghwih wu wy thwunwenph Yud
npuwbghg  npul Jiynd  wwpmbwlyynn npnyph
jnipupwbsinp Ynblpkwn wwhh
Ukhbwpwiymd kb npybu hnnud gpwb, hbswbu wyb
wjy wwhh ppmpudp jupng b btk hothojojws,
Ybpunhnpqus, jpugyuws, dbwthnhdws, Juubgyws
Jud Unpugqus. b

127 hnnulbbpp YUnnubkpht Gbhpwenid b bpubg
ppujwhwgnprbphl b pnyjwinpih gbuhnbkpibphi:

nnnippulp

2. LUNLUYUL MUSUULUSCE UMLLYTL

b 4-nud vwhiwijws hbnwdgnn wwplwibbbph
ppuwjubuglub wuplwbn], 9wfwennp U Gunpnp
wtwp £ Lupkh Opwgph Znquuwuh wenijwdwnph
hhtbwljwl wwplwbwghpp uyh dbnyd, npp npybu

Zudlipjud «Cr, Ygdwd Lk unigh Mudwbwgnphb
(«Zpdbmljut Muplwbwghps)

3. Z2NMUUUU

3.1, Opwgph  Znnudwup  hwighuwbmd b
Hwdwnnnhh ubithwlwbnipjub hpuwyniipny

wwunfwbng  hnnwiwuh  («Zoqudwus)  dwu,  npp
tnybwgymd 1, 01-011-0431-0011 Qunwuwnpughb
inny U Zwjwuwnwb, p. Bplwt, Uphtt Pbpnh thn.,
3-py Uppwhgp 3/2 hwugkny, husubu uwhdwbdus L
ubthwluwbnpub hpwdniiph quubgdub phy 2713922
YJujulwing wipdws 17 ognuinnuh 201 1p-hi;

3.2, Unyb Mwpdwbwgph  wduwpidh npmpjudp
Znnudwuh bywinwlwyhb tpwhwlmp)nibp
uwhdwygws 1t npyku «wpmnibwpbipnipywl, phnkpp
oquiugnpdilunl bt w)) wpinwgpuluh Lowbwlnipjubs
b dwdwpnnp  abnbwphty k

lywinwlwihb

pwjkp  Znnudwuh
«thlipglnhluyh,
npwbuwnpnh, Yuyh, Yndnibwg Elpwlunmgus-
pukph opitiuntkph» thnthnjulim L
ubthwlwinipjuh hpwynmiph qpuiigdwh Jhuwjwlwb

bgmhmum_p]nm]}

tnp
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T.2:4,
be deemed

words "including” and "include" shall
to be followed by
limitation" where not so followed;

"without

125,
this Agreement;

headings shall be ignored in construing

1.2.6. deed,

instrument, licence or other decument. or to a

references to an agreement,
provision contained in any of these, shall be
construed, at the particular time, as a reference
to it as it may then have been amended, varied,
supplemented, modified, suspended or novated:
and

1.2.7.
successors and permitted assigns,

references to Parties include their

2. SUBJECT OF THE PRELIMINARY
AGREEMENT

Subject to the conditions precedent set out in
Clause 4 being fulfilled, the Seller and the
Purchaser shall enter into the main agreement
for sale and purchase of the Project Land in the
form attached hereto as Annex C (the "Main
Agreement").

3. LAND

S
land ("Land") solely owned by the Seller,
identified by cadastral code 01-011-0431-0011
and address 3/2 Arin Berd Street 3" lane,
Yerevan, Armenia. as stated in the title
certificate number 2713922 issued on 17
August 2011.

The Project Land comprises part of the

52,

designated purpose of

As at the date of this Agreement the
the Land is
industrial, entrails use or other production

"for

purposes” and the Seller has taken steps for
alteration of the designated purpose of the Land
to be "for energy, transport, communication,
utility infrastructure objects” and issuing a new
title certificate for it, at the Seller's sole
responsibility.



unwbuym hunfwp, high huiwp yunwuiwbunnn b
pugurubu Ywdwnnnp:

Bl
Znnquifwup qpui] £ ogpywd hogmun Zwjwunwibh

Unyb Muwplwbwgph  wduwpyh npnipjudp

Zwbpuybinmpjub $htwbubbph twhwpwpnppub
dwdwnnnp dknlwplly b pwybp Opwqph Znnuilwuh
wnwbdbwglul  hwdwp  wwwnpwd AlwlEpujwd
wupunntwub  hwdwdwbnipmb wnwbwng, gpo
Wjwindundp gpunlh hpudnibph punuptgiuh b/jwd
hulwyuwinwuhuwb gqpuiyh wuwhwgnph
thnihnjumpub  Jhpwpkpuy huwduyuwwnwupiwh
hudwdwjiwgph  Yopdwl b hwhpwb Zhdtw b
Nwplwbwqph  unnpugpnudp Opwqph  Znquulwuh
gpudh hpun]mbph
gpuwbgiwb  hwdwp (hwutnuwnyws  hunlwuwnmwn-
Juwb  Jhwubwlwl  nknklwbpn), htsh  hwidwnp

wuwnwupiwbwwnn b pugunwybu Jwdwnnnp:

blhuwndwdy nunuplgiwb

4. 26SU22N" MUSUULLED

Zhdtwljul NMwpwbwqhp  Yapkm YUnmltph
wupunwynpmpiniibph - hbnwdgqnn wwpiwh k
hbmh]mm‘

(i)  Qbnpyp qmjdmhmth E Yupnwd, p phyu uing,
Zwpuunwbh  Zwbpuybnnpput Junuw]wpni-
plwb htw, npny hupguynpynud b Unmnuliph
Ppuduwhwpwpbpmpnibibpp Opwqph Juwul-
gnipjuip («Cpgubwluiht Zudwawbwghps). b

(i) Opwqph Znquuwuh dbnpphpdwi wnbynipjundp
Cppwbwluyhl  2wdwdw)lwgpniu uwhdwinjwsd
htwnwdgnn  wuydwbblpp Juuwpygl) th, hbsh
Uwuhl Gnpnp pnunwithngpe gpuwynp  Ghpuyny
nbntughnud E dwgwnnnhb;

5. ZUMUUSNPULEL Y, 6LUGMULd N NRULED

HAlE Hwdwnnnp hwjwunmd b Epwshiwnpnud k
Qlunpnhb, np°

() dwdwnnnp Opwgph  Znnuiwuh blhwundundp
niih ulithwlwimpub hpuymip, nph wqun L
?)Luhmuphnhnu[hhphg, qnpuijulinhg b
wnqljwlipblinhg, Pugwopnipqudp Uk 3.3-my
boush,

(i) Opwqph Znnwdwup thwunwigh qpunbgyusd sk b
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3:8¢ As at the date of this Agreement the
Land is pledged in favour of the Ministry of
Finance of the Republic of Armenia and the
Seller has taken steps for obtaining duly
formalized official consent for separation of the
Project Land, due execution of an agreement on
termination of the pledge to the Project Land
and/or amendment to the relevant pledge
agreement and registration of termination of
the pledge towards the Project Land (confirmed
by the relevant unified certificate) prior to
signing of the Main Agreement, at the Seller's
sole responsibility.

4. CONDITIONS PRECEDENT

Itis a condition precedent to the obligations of
the Parties to enter into the Main Agreement
that:

(i)  the Purchaser enters into an agreement
with, inter alia, the Government of the
Republic of Armenia regulating the legal
relations of the Parties thereto in relation
to the {the
Agreement"); and

Project 'Framework

(ii) the conditions precedent set out in the
Framework Agreement for the acquisition
of the Project Land have been fulfilled, of
which  the shall  promptly

notify the Seller in writing.

Purchaser

5. REPRESENTATIONS AND
WARRANTIES

5udy The Seller represents and warrants to
the Purchaser that:

(i) the Seller has clear title to the Project
Land free of encumbrances, liens or
injunctions except as provided for in

Clause 3.3:

(i) the Project Land is free of any form of

8



wjwubu sh whpwwbnynud npbt Eppnpn wbdh
Lnnuhg.

Opwqgph  Znnuuwup  sh Jwdwnyb] Gl
Junuwnwgyt) npbl bppnpry whah.

(11)

(iv) shul pbpwghy b, nppwlny np hpkb hwywnbh b
uywnhwgnn Jud wljiljwpnn
ruununjuipni pinihbibp, huyglip Jud
jupnuypbtp, npnbp Yupnn bb wqnlp Opwmqgph
Znnudwup wbophtilym’ HYwdwnnnh
ppwymbpubph, b Qunpph  ukhwlwimpub
hpunmbiph Jpw, Epp Opwgph Zoquidwup b
ulithwlwbmpnil thnfuwbgyh Gunpnhb.

(v) Oppwbny, np dwdwpnnh hwpnbh & Opugph
Znnudwumd  wnlw sk nplk
Lipwljunpnigdudp. b

uinnpghwniyu

(vi) dwdwnnnh Ynnihg umjl Mwplwbwgph  Jud
Zhdbwlmb Muydwbwgph Yhpnidp hpkthg sh
bEpluwywghh hunonp qnpéunp L/lud
puhwgpgmjuidnmipjut  wejuwmpulp  Yhpdws
grpdwpp,  hiyh  hwdwp  wwhwbeymd
dwéwrnnh  wbopkbbkph  junphpnh Yud

plnhwbnip dnnnifh eoyjnynipen Lhp:

52 Qwdwonqp b Glunpyp jnipupwibsinipp
tpuppiwynpnud. b hwjwunnd E, np  ophtwuwb
Gbpunyg  unyt  wwplwbwghpp Yupkint U gpw
wuplwbbbkpp unwpkjn hwuwp wihpwdbown pojnp
\hwqnpnipmmbttpp  dknp  bh pbpdl jud
npudwnmlb] kb b widpnnentppundp nidh Jke kL L
qnponud Eb, b unyb Mwpdwbwgph Jupnulp b npw
yuplwbbbph  jwuwpndp,  sh hwlqglguh
Yhpwnlih  opbuph  Jud hpbtg  wwjuwhwgpuyht
ywpwnuwynpmipnibibph  pwindwb. Uwubwynpu-
whu dwdwnnnp huwdwytgnt; b Zwjuuwnwbh
Zwbpwy bnnpub bhtwhubbtph  bwhwpupnpjwb
htan Opwqph Znnudwuh wnwbdlwgnudp b gpuhg
wqunnudp:

nplil;

St dwdwnnnb  pugmbmd b onp
znnqunlwuh - hwdwdwyubgus
Zudbpud «Av-nud wpugnius  hnpudwuh
oginugnpduwh wjjwbp sh uwhdwbwihwlh
Ywdwrnnh  Ynnuhg HQwdwpnnht wwwnlwbng
Ubwgws Znnwdwuh wnwybpugnyb oguimgnpduwb

hwpw ynpmienihpn:

Onpwgph
uwhuwbbbpp U
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wjl

occupancy or any other possession by any
third party;
(ii1) the Project Land has not been sold or
promised to any third party;
(iv) there are no current and, to the best of its

knowledge, threatened or pending
actions, suits or other proceedings which
may affect the Seller's rights to dispose of
the Project Land, and the Purchaser's title
to the Project Land once it is transferred

to the Purchaser's ownership;

(v) to the best of the Seller's knowledge,
there is no underground infrastructure in
the Project Land; and

Seller

the entry of the into  this

Agreement or the Main Agreement will

(vi)

not constitute a large transaction and/or a
transaction with interest requiring an
authorisation of the Board of Directors or
the General Meeting of the Seller.

5:2. Each of the Seller and the Purchaser
warrants and represents that all authorisations
required to enable it to lawfully enter into this
Agreement and comply with its terms have
been obtained or effected and are in full force
and effect, and that the making of this
Agreement and the compliance with its terms
will not constitute violation of any applicable
law or breach of any of its contractual
obligations, and in particular the Seller has
coordinated with the Ministry of Finance of the
Republic of Armenia separation of the Project
Land and its release from pledge.

e The Seller acknowledges that the
agreed boundaries of the Project Land and the
land-use plan reflected in Annex A will not
restrict the maximum use by the Seller of the
remaining part of the Land.



5.4, Qunpyp  phgnibnid k. np dwéwennp  sh
Juunwpk] npbb Gpwpliwynpmid fuwd  hujwunnd
Opwgph  Znnudwup  Jh&wlh,  hpwyghduyh,
hwpdwpwdbnmppulb, npltk; bujunnulyny
oquuignpdbihmpull  webymppudp, L Opwgph
Znnuldwuh guibiljuguws nuunudbwuhpmpub
hpuwljwhwgnudp hwlnhuwbmd i Qhnpnh
Wwunwupwbwinympmibp:

6. QbLC B4 4LUrnrue

SR Ynnubtpp  hwdwdwjtidly kb, np Opuqph

Znnuidwup qdwb  ghp Jwqunul L 4,920 (snpu
hwqup hiit hwpmp puwb) 22 gpwd (Ukpungu
wybpugyws wpdbiph hwplp) Uk pwrwlniuh dkinph
hwdwp b, hwdwywnwupwbwpwp® hwoh wnbkjny
Opwgph Znnudwuh dwltiptup, Opwgph Znquiwuh
wupnnowlwh ghtip juqunud k 292,720,320.00 (kpyne
hwppip hbbumbkpynt dhihnt pnp hwpip puwb
hwqup tpkp hwpmp puwi) 22 npud («Ghbs), npp
hwdwpdlp £ 601,290.66 UUL nnjuph (g hwpynip
Ukl hwqup bpyne hwpnip htbumbh UUL nnjup
Jupumin]lig  gklun)  2017p-h 03-h
Onhiupdbpny:

dwpunp

6.2; Unnutpp hwuwnwnnud Bb, np Ghiip Jugdnid
t Qbnpnh Ynnuhg Twgwrnnhtt Opwgph Znrulwuh b
npw  hbn juwgws  gubliugus hpwdniiplikph
Ybkin 83-nud  lpqwdh) nhuwg
Ydwpytijhp thnjuhwnnigdwi phnhwbnip  gnudwpp,
npp Yupnn L &k pugunwybu Opwgph
Znquniwuh wpwbdbwgnilhg hbnn npw swihubph
&ouniwt hhdwh Ypu:

(pugupmpunlp

6.8, Qhbp (Qhtp Ydwplin Qunpnh
Wwpuwynpnipinibp) bhpwljw 1 Rinlpuwnmiul,
hsh  bywwwln], Ybkn 6.1-nd 22 npudny

wpunwhwjinwsd Ghip pudwiygmd | 2017p-h dwpunh
03-h (Onfuwipdtipny (486.82 ZZH LY b
Puquuyunlymu £ Jgwpdub opjuw ®nhuwpdlpny:

6.4.
Unnuhg Junwpynul L
Nuwplwbwgpmu uwhuwbigud
Wujpwhtbph hwdwdw;h:

Opwgnph Znqudwuh Guh Jgwpnidp Qunpnh
Zhdbwlwh
npoyplbph - L

Hwdwnnnhb

7. RUGULNRU
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54.
Seller has not made any representation or
warranty in relation to the state, condition,

The Purchaser acknowledges that the

utility, usability for any purpose of the Project
Land, and it is the responsibility of the
Purchaser to conduct any land survey.

6. PRICE AND PAYMENT

6.1. The Parties have agreed that the
purchase price of the Project Land shall be
equal to 4,920 (four thousand nine hundred and
twenty) Armenian drams per square meter, and
respectively, taking into account the area of the
Project Land, the total purchase price of the
Project Land shall be AMD292,720,320.00 (two
hundred ninety-two million seven hundred
thousand hundred
Armenian drams) (the 'Price’), which is
equivalent to USD 601,290.66 (six hundred and
one thousand two hundred and ninety US
dollars and sixty-six cents) at the Exchange
Rate as of 03 March 2017.

twenty three twenty

6.2 The Parties confirm that the Price is
the total consideration payable to the Seller by
the Purchaser for the Project Land and any
rights associated therewith (except as specified
in Clause 8.3), and may be adjusted only based
on verification of the actual floor area of the
Project Land in result of its separation.

6.3, The Price (the Purchaser's obligation
to pay the Price) shall be indexed, for which
purposes the Price expressed in Armenian
drams in Clause 6.1 shall be divided by the
kxchange Rate as of 03 March 2017 (486.82
AMD/USD) and multiplied by the Exchange
Rate of the date of payment.

6.4. The payment of the Price of the
Project Land by the Purchaser to the Seller
shall be made in accordance with the terms and
conditions set out in the Main Agreement.

7. SEPARATION



Znnudwup, Hwdunnnhb

7.l Opwgnh
wyuwwnluwbnng  dhwgus
tywinwlny, HYwdwrnnp jhwgnpmd k Slnppht b

Qunpnp hwhdb b wnino

Znnudwuhg  pwdwbbym

(1) Yuwquultpyl Opwgph Znquidwuh b wihpudhy-
wnnipjwl nliypnud,  Eukny thppnowpunpyuy
Yt (i)-h  byguwunwlbbphg,  twbh  Jhwugwd
Znnuiwuh - hwdwyuwinwupwl - ywhwgpuljub

npwlwynpywd hn

nuohbwpwph/hwogurnnh Ynnuhg.

mumJbwuhpnipymb

(i) vnwbw) Opwgph Znnudwuh hwugk wknuljub
pohwtinipyul hwdwwwinwuiub dwpdbhg.

(iii) gpuhgly Uwpulnud
Znnuuwuh pudwbnulp Znqudwuhg:

Ppuduunt Onpwgph

7.2, Opwgph Znnudwup whunp & pudwindh Uk
3.2-h hwdwdwjh  Znquidwuh  jupquyh&wlyh
thnihnpinipjub Ywuht Ywgwnnnh ynnuhg Qunpppb
dwimglinig b tnp ubhwhwinipput  hpwyniiph
qgpuigdwb Jiuyulwih wwwndkbp wpudwungpling
htunn:

8. ONNULSNPU

Sy Ynnltipp  unybng  hwdwdwjiynd  Lb, np
Opwgph  Znnuidwup hwdwpynud £ dw&wnnnh
ynnihg hnfuwbigud Qunpnh thwuwnwgh

whpuybnlwip b oguwgnpddwip Snpdnnnipub
Uduwpyht  ungh  Nwplwbwgph qnpénnnipub
wupnny  dwlwbwlwhwinywsh huwdwp U np wyy
dudwbwlwhwindusnud’

() Qbnpnp  (Qbopnh wpluwwnnnbbpp), . tpuw
qnpopblEpltipp, Juywjwneniibpp l
funphpunmtitpp whwp £ pwpwpp 7 op,
2mpgopju Ununp niikbwh Opwagph Znquidw,

(i) Sbnpnb hpwymp nbh  (a) guwbluwyuunb)
Opwgph Znnuilwup, (b) Juinuwpby gulljugus
buhiuywnpuunulub hnnuyht wyliwwnmwbp-
Ukp, bhpwepu) nunpuyned b w) bwhbwljwh
Unphihbqughnll - wpliwwnwbipblp, () Opwgph
Znnuiwuh  Jpw nbnugpl)  Qud  Juemgl)
gubljugud dundwbwlun)np 2bupkp,
hnhumanqghmhhp Jud uwppwynpnudbbp (d)
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ks For the purposes of separation of the
Project Land from the Land owned by the
Seller, the Seller authorises the Purchases and
the Purchaser undertakes to:

(i) arrange a relevant measurement study of
the Project Land, and, if necessary for the
purposes of point (iii) below, also the
remaining Land, by a certified land
surveyor/registrar;

(i1) obtain an address for the Project Land
from the relevant municipal authority;
and

(iii) register with the Competent Authority
the separation of the Project Land from
the Land.

780 The Project Land shall be separated
after the Seller notifies the Purchaser about
accomplishment of the alteration of the status
of the Land as mentioned in Clause 3.2 and
provides a copy of the new title certificate.

8. TRANSFER

8.1. The Parties herewith agree that the
Project Land shall be deemed transferred by the
Seller to the Purchaser's actual possession and
use on the Effective Date for the entire
effective period of this Agreement, and that
during such period:

(i) the Purchaser (the Purchaser's
employees), its partners, contractors and
consultants shall have 24 hours a day 7

days a week access to the Project Land:

(i) the Purchaser shall have the right to (a)
fence the Project Land, (b) conduct any
preparatory ground works including
excavations and other preliminary
consolidation activities, (c) place or build
any temporary buildings, censtructions or
machinery on the Project Land, (d) store
any materials on the Project Land, at the



Opwgph  Znpudwunud  gwbljugwd  Wynipbp
wwhbuwnwynpt] Qbtnpnh phulny U swhiuny,
opkuph gwbjugws wwhwlolliph Ui Ywdwnrnnh
gulljugud ukpphh qubntubkph i
Jwinbwlwpgbph ywhywidwdp, npnbg dywuhb
Jwdwnnnp qpunjnp Ghpyny nbnblugumd L
Ghnnpnhb, b

(ill) Qunpnb hpwynilip nilih gubljugud

nuunulwuhpnipinit - hpwlwbwgbly  Opwgph

Znnudwunud Gunpnh nhuling b dwhaund,

82
Znnudwuh

Unnukpp  hwdwdwjignud kb, np Opwgph
thnjuwtgnudp - Gbnpnh thwuwnwgh
uhpuytndwip b oguwgnpduwlp sh  ghudmd
npybu hnnh qupdwlwinipmit b Znquwdwup W/Gwd
Opwgnph Znnuidwup kb hwdwpynud dwhpuplintijwsd
Gunpnh hpuymbpllipny npbk hwipuh gpubgdwh
Yud Eppnpn wbdwbg hpuwymbplbph hdwunn:

8.3. Qugpliing Ykwn  8.2-h nppnypbbph  Ypu,
Gunpgp wwpunwynpynud £ J&wpl; Jwgwnnnhb
hwunmgnud Opwgph Znquuwup hwuinwgh whpw-
ylindwh b oquuugnpdiwb hwiwadw)inippub hwiwp
wluwlwb 725,000 (jnp hwpnip puwbhhbg hwqup) 22

ppud - gnubwph  ywhny  (bbpuppup] wbjuggws
wpdtph hwplyp) mpupwlsnip wluwljwh
dudwbwlwhwndwsh  wjwpnhg b Jwdwnnnh
Ynnuhg  wpdud hwilwywnwufuwb hwohy-

wypwbpwghp uinwbwmg 3 (Lplp) Uphmuwnubpujht
Opyu plipugpmd htnalyw pwiljught hwoyht.

UMThLRULYS thuly rudtbinhpuljub
pulpmpmit, h/h 2473600002170010 (22 fnud):

8.4.
nunwpnm L

Upb nliypmud, Lpk  umju NMuplwbhwghpp
Zhdbwlwh
uinnpugpnudhg pugh npll w)) wwindwnny, Stnpnp
whhwujwn JEpungupdinund Opwigph  Znnudwup
Hwdwnnnhl, U Ynnukph hob qpunjnp Ypyny wy
pul bwhwnbugwd  sthikm plwpnd, Qunpnp
Ywdwnnnh gpuynp wwhwhbeh hhilwh Ypw Opwqph
an]u.uiulun phpnud & wih  Jh&wlh, npnyd - wyl
thnfiwbigyk) tp Gunpnh thwunwgh whpuwybudwbp b
oquugnpsiwbp:

Muplwbwgph

9. MULsSUdNrNRE3NHLLED

Hwdwrnnp hwhdl b wnbnud (a) sywdwnt) Opwqph
Znnuifwup nphl, tppnpn wbdh, (b) sdwhpwpbinbl

-183-

Purchaser’s sole risk and expense, subject
to any requirements of the law and any
internal rules and regulations of the

Seller, of which the Seller shall advise the
Purchaser in writing; and

(iii) the Purchaser shall have the right to
conduct any survey on the Project Land at

the Purchaser's sole risk and expense;

82, The Parties agree that transfer of the
Project Land to the to the Purchaser's actual
possession and use shall not be deemed to
constitute a lease of land and the Land and/or
the Preject Land shall not be deemed to be
encumbered by the rights of the Purchaser for
the purposes of any public registration and
third party rights.

8.3.
Clause 8.2 above, the Buyer agrees to pay a

Without prejudice to the provisions of

compensation to the Seller for permission of
actual possession and use of the Project Land in
the amount of 725,000 (seven hundred twenty-
five thousand) Armenian drams (including
value added tax) per month within 3 (three)
Business Days following the end of each
monthly period and receipt of the respective
invoice issued by the Seller to the following
bank account:

"ARDSHINBANK" Closed Joint-Stock
Company, account number

2473600002170010 (Armenian Dram).

8.4.
for any reason other than execution of the
Main Agreement, the Purchaser shall promptly
return the Project Land to the Seller, and,

In case this Agreement is terminated

unless otherwise agreed upon between the
Parties in writing, shall upon the Seller's
written request bring the Project Land into the
condition in which it was transferred to the
Purchaser's actual possession and use.

9. COVENANTS

The Seller undertakes not to (a) sell or promise
the Project Land to any third party, (b) not to

12
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encumber the Project Land by any rights, and
(c) not to allow possession or use of the Project
Land by any third party, other than as
envisaged in the Agreement.

10. COOPERATION

10.1.
faith with each other and shall promptly

The Parties shall cooperate in good

provide one another with all documents and
information in their possession which are
reasonably required for due performance of
obligations and/or enjoyment of rights and
benefits hereunder,

10.2.
attorney to the representatives of the Purchaser

The Seller shall provide a power of

designated by the latter in the form presented
in Annex B in order to enable the Purchaser to
fulfil the undertakings set out in Clause 7.1.
and/or to independently arrange alteration of
the designated purpose of the Land as envisaged
in Clause 3.2 and/or release of the Project Land
from pledge as envisaged in Clause 3.3,
whenever the Purchaser desires to arrange
them directly with a written notice to the
Seller  (but without prejudice to the
responsibility of the Seller to arrange alteration
of the designated purpose of the Land pursuant
to Clause 3.2 and release of the Project Land
from pledge pursuant to Clause 3.3).

11. COSTS AND EXPENSES

All expenses related to notarisation of this
Agreement and fulfilment of any undertakings
set out in Clause 7.1 shall be borne by the
Purchaser.

12. TERM OF AGREEMENT

12,1, This Agreement shall take effect on
the Effective Date.

122, The Agreement shall rerminate:

(1) in case the Main Agreement is executed
by the Parties and takes effect;
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in case the Purchaser fails to enter into a
with  the
Government of the Republic of Armenia
within 12 (twelve) months from the
Effective Date; or

(ii)

Framework  Agreement

(ili) upon written consent of the Parties,

Except for Clause 17, which shall survive the
termination of this Agreement?

13. SUCCESSORS AND ASSIGNS

This Agreement shall bind and inure to the
benefit of the respective successors and assigns
of the Parties, except that a Party may not
assign or otherwise transfer all or any part of its
rights or obligations under this Agreement
without the prior express written consent of
the other Parties.

14. ENTIRE AGREEMENT

This Agreement and the documents referred to
herein constitute the entire agreement of the
Parties hereto with respect to the subject
matter hereof and shall supersede any prior
expressions of intent or understandings with
respect to this transaction.

15. AMENDMENTS

Any amendment to this Agreement shall be
made in writing by mutual consent of the
Parties and shall be notarised.

16. NOTICES

Any notice or other communication to be given
or made under this Agreement shall be in
writing. Such notice or other communication
shall be deemed to have been duly given or
made when it is delivered by hand against
signature or registered mail to the Parry to
which it is addressed at such Party’s address
specified below or at such other address as such
Party designates by notice to the Party giving
or making such notice or other communication:

14
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For the Seller:
Mailing address:
Attention of Sasun Khachatryan
“Yerevan TPC” CJSC
3/2 Arin Berd Street 3rd lane,
Yerevan 0053, Armenia
Email: mailbox@ycepp.com

For the Purchaser:
Mailing address:
Attention of Cristian Cucurachi
Armpower CJSC
V. Sargsyan street, n. 10,
Yerevan 0010, Armenia
Email: cristian.cucurachi@renco.it

17. CONFIDENTIALITY

17.1. Subject to Clause 17.2, each Party
agrees to keep all information, the terms and
this and s

conditions  of Agreement

negotiation confidential.

172,
disclosure of any confidential information to

Nothing in Clause 17.1 shall prevent

the extent:

(i)  required by law, any court of competent
jurisdiction or any competent government
authority in the manner envisaged by the
law, and if a Party is so required to
disclose any confidential information, it
shall promptly notify the other Parties;

(i) required to enable any Party to perform
its obligations or defend or enforce its
rights under this Agreement;

(iii) that the information is disclosed on a
strictly confidential basis by a person to
auditors or

its professional advisers,

banks, financial institutions and insurers;

(iv)

that the information is disclosed by the

15
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yninkbghu)

Purchaser on a strictly confidential and
'need-to-know" basis to any affiliated
party, any potential investor or partner;
or

(v)  that the information is generally available
to the public other than as a result of a
breach by a Party of any confidentiality
undertaking.

18. LANGUAGE

18.1.

or provided under or in connection with this

All notices and other documents given

Agreement shall be in Armenian or, if in
another language, shall be accompanied by a
certified Armenian translation.

18.2.

Armenian and

In case of any discrepancy between the
the English texts of this
Apreement, the former shall prevail.

19. SEVERABILITY

If at any time, any provision of this Agreement
is or becomes invalid, illegal or unenforceable
i respect, that shall  be
ineffective to the extent necessary without

In  any provision
affecting or impairing the validity, legality and
enforceability of the remaining provisions of
this Agreement. The invalid or unenforceable
provision shall be deemed replaced by a valid,
legal and enforceable provision which comes as
close as possible to the original intent of the
the

provision.

Parties as (o invalid, illegal or
This shall apply

analogously in case of gaps or cmissions.

unenforceable

20. GOVERNING LAW

This Agreement shall be governed by and
construed in accordance with law of the

Republic of Armenia,
21. DISPUTE RESOLUTION

Any dispute, claim, difference or controversy
arising out of, relating to or having any
connection with this Agreement, including any
validity,
breach  or
termination or the consequences of its nullity

dispute as to its existence,

interpretation,  performance,

16
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and any dispute relating to any non-contractual
obligations arising out of or in connection with
it, shall be referred to and finally resolved by
the competent courts of the Republic of
Armenia.

22. EXECUTION

This Agreement is made in 3 (three) equally
valid original copies in Armenian and English,
one of which shall be held by the Seller, the
Purchaser and the notary

certifying this
Agreement.

[Signature page follows|
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IN WITNESS WHEREOF, the Parties hereto,
acting their authorised
representatives, have caused this Agreement to
be signed in their respective names as of the
date first above written.

through duly

The Seller acting by its lawful attorney:

Name: Harutyun Hovhannisyan
(PdSSpOl‘t number AK0643482, issued on 26

Name: Cristian Cucurachi
(Passport number Y A2050092, issued on
02.10.2012)
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Znnuuwuh wenwdwnph dwuhb
06 dwpnh 2017p. twpbwlub ywplwbwugph
quh]qmb «B»

Annex B
to the Preliminary Agreement on
sale and purchase of land dated 06 March 2017

[Lhwqnpugph dlip]
[Form of PoA]
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POWER OF ATTORNEY

[PLACE], [DATE/MONTH]
thousand seventeen

of year two

By this Power of Attorney, Yerevan Thermal
Power Plant Closed Joint-Stock Company, a
company founded and existing under the laws
of the Republic of Armenia, registered under
269.070.00255 having its
registered office at 3/2 Arin Berd Street 3rd
lane,

number and

Yerevan, Armenia (the "Company"),
represented by its acting General Director
Sasun Khachatryan who is acting based on

charter of the company authorises:

[Full Name]|
([passport details or other identity]),

[Full Name]
(Ipassport details or other identity]),

to act [jointly and severally] before any
individual, state, public and private entity and
institution in doing on behalf of the Company
any of the following;

(i) arrange a relevant measurement study by
a certified land surveyor/registrar of the
land at 3/2 Arin Berd Street 3rd lane,
Yerevan, Armenia identified by cadastral

01-011-0431-0011

Company according to title registration

certificate number 2713922 issued on 17

August 2011 ("Land");

code owned by the

(i) arrange a relevant measurement study by
a certified land surveyor/registrar of a part
of the Land with a total

approximately 59,496 (fifty-nine thousand

area of

20
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nbnklwnnipni unwbw)p, gubljugud Jwupgu-
Unpnn Yud wy hwuwnwnnid, hwdwdw)inipntl,
poypnympinih  wd w) wpunbnud  hwygbip b
unwbwp (. pdmd Culjbpmipjub  whnitihg
guijugud Jupywljwh Jupnyphtph dwubwlgln
Uhgngny), gulljugud  qnpdwpplibp  ud wy|
lhm”mm?}ﬂ]ahﬂ Yupkp, hm]mmpmpmp]m_h‘uhp whblip
b hwjwunndutp nwip b opblpny pnyjjunpud
guliljugud wj qnpbnqm_mmhhhp Jwwwplbyp:

Unyj Lhwgnpughpnp gnpomd E o wpdwh b
bnnwpulwl Jubpugiut  wlowpdhg Wby (1)
nwpjw plpwgpnu; Unyb Lhuwgnpughpp Yupnn L
JEpwihwgnpty CUYkpmpjwl

wnuibg
hwdwdw)im pyut:
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four hundred and ninety-six) square
meters (with possible deviation of 600 (six
hundred) square meters) ("Project Land"):

(iii) obtain from the Ministry of Finance of
the Republic of Armenia official consent
for separation of the Project Land;

(iv) obtain an address for the Project Land

from the relevant municipal authority; i
(v) register with the State Committee of
Property Cadastre at the
Government of the Republic of Armenia
the separation of the Project Land from
the Land; and

Immovable

(vi) execute with the Ministry of Finance of
the Republic of Armenia an agreement on
termination of the pledge to the Project
Land and/or amendment to the agreement
on pledge of the Land and arrange
registration of termination of the pledge
towards the Project Land with the State
Committee  of

the

Republic of Armenia.

Immovable  Property

Cadastre at Government of the

The authority to take the above mentioned
steps shall include, without limitation, the
authority to execute and deliver any document
(including without attaching the Company's
seal), file applications, submit documents, make
inquiries, receive any documents or
information, seek and obtain any regulatory or
other approvals, consents, permits or other
authorisations (including through participation
in any administrative proceedings on behalf of
the Company), making any transactions or
other documents and making any declarations
and representations, and doing any other

necessary act or thing permissible by law.

This Power of Attorney shall be valid and
effective for one (1) years from the date of
being issued and notarised. This Power of
shall be the
consent of the Company.

Attorney delegable withour
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Unyjl Lhugnpughpp Ubjhwpwby]nud i
Jupquynpnud L Zwjwuwnwbh  Zwbpungbun ppub
opklputiph hwdwadwjh:

Stpuwnlbiph hel npbl wthuwlwywnwupwinpjui
ntypnd gipwunud Ehwykpbh wwpplpulyp:

b dUUSNRESNPL dECNTULUNSULR
Lhwgnpuwghpp  winnpugpynud £ Jlpp
wduwpyh b jupynud £ CulEpnippub Yihpny:

unij
bpws

b gladu’

Ubmib’ Uwunt wswnpput (bngbwlwbugiwb
pwpunh hwuwp 000181008, npdus’ 14.11.2012p.-hiy)

Muwpwnnt Guwnp nbopkh diy

(Wlhp]
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This Power of Attorney shall be construed and
governed by the laws of the Republic of
Armenia.

[n case of any discrepancy between the texts,
the Armenian text shall prevail.

IN WITNESS OF ABOVE, this Power of
Attorney is signed on the date first above
written and is stamped by the seal of the
Company:

By:

Name; Sasun Khachatryan
(ID Card 000181008, issued on 14.1 1.2012)

Title: Acting General Director

[Seal]

22



Znnunfwuh wenuwéwnph dwuhb Annex C
06 dwpnp 2017p. hwpubwub wwidwbwugph to the Preliminary Agreement on
Zunflpwd «C»  sale and purchase of land dated 06 March 2017
(ZhUtwlwl wwplwbwgph dlp)
[Form of the Main Agreement]

Eplwly, e ]p. Yerevan, |e|
nuU3vULvuapr AGREEMENT
ZONUUUUP UNNPYUKULLE UUURL ON SALE AND PURCHASE OF LAND

between

«BLEYULE QEMUUELBYSM UUB LS 1Ly OLO-B' YEREVAN THERMAL POWER PLANT CJSC

NrNEU qUEUNNR AS SELLER
L and
«UrUoUNPED ORC-B ARMPOWER CJSC
NrsU QuLNrp AS PURCHASER

uhol

23
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hwqup nwulynp pyulwih [e]-ht hbwnbjw) ynnukph  two thousand seventeen between:
uUhol’

opklipbkph  kppn’  269.070.00255  qpuibigquwh ATmenia,  registered  under

npu,]hu' Judwnnn («wdwnnn»), npp bhplujpugdus b
hp wboplit [e]-h Ynmlhg, nyd gnpdmud L pbltpnippob

of the company; and
Juwinbwnpnipjub hhdwb Jpuw, b

(2) «UpuQunilp» thuly pudibnhpuljwmb  (2) Armpower Closed

bEpluwywgywsd L hp wnboplit [e]-h Ynmihg, ny gnpsmd
E pbljbpmpjut jubnbwnpmippub hphwb gpuw,

wjunthtin - wopwbdht  hhpwwnwlylne  gypnud
whjwbytiny Unnus, hul) Uhwuhl «Ynqlbps: and collectively — as the "Parties".

ZUTY P UnueLndg, nee WHEREAS:

(B) Unyl Muplwbwghpp Yupkynt wyupunuwynpnipjut  (B)

bwhinbuws hkwnwagnn
Juwnwpb) b been fulfilled.

(€ YUnnilpp  guwbluwind L Yuply
yuplwbwghp: Project Land.

UNksuny,

2BStqULUD, Unnubpp NOW, THEREFORE, the Parties
wuwbwynpmad b htanbjwih Gwuhtb. follows:
L. BRCrNRSRULE by UUZUULARULLE i TERMS AND DEFINITIONS

Ll Uuhdwbnufttp

%) Definitions
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unkaL MUSUULUSPIT uwnnpugpyby b bplnt  THIS AGREEMENT is made on the [] of year

(1) «Gphwth  ghiplwhblnpultbnpnts  taly (1) Yerevan Thermal Power Plant Closed
pwdbbunhpulwub phljipnipnit, npp hhdbwngpdt) b Joint-Stock Company, a company founded and
gnpbmd L Zwjuuinwbh Zwhpwwybnnipyub  existing under the laws of the Republic of

number

hwdwpny b nph quidkm Jujpb L 2wjwunwb, p. 269.070.00255 and having its registered office

at 3/2 Arin Berd Street 3rd lane, Yerevan,
: L . 3-nn b 3/2 huugld,
tpliwh, Upph Fepnp yin,, 3-py lippuilige 3/2 huughn Armenia, as seller (the "Seller"), represented by

its director [®] who is acting based on charter

Joint-Stock

pbypmpemb, npp hhdbwnpdtp U gopsmid | Company, a company founded and existing
Zwjwunwih Zwbpuybnnippel opkiphbph hbppn‘ under the laws of the Republic of Armenia,
286.120.924562 qpuiligiiwt hunfwpny b nph quibtyne regllstere_d und?r number. 286.120.924562 and
Lo . sl . ety Sgat: Do having its registered office at 10 V.Sargsyan

h Lo i e Qi Str., Yerevan, Armenia, as purchaser (the
B ungii. npuku glapg, (4 Po¥), Tpg "Purchaser"), represented by its director [e]

who is acting based on charter of the company,

hereinafter individually referred to as a "Party”

(A) 06 dwpunh 2017p-ht Unnukpp  Quphy bb (A) On 06 March 2017 the Parties have

bwhbwlwh wulwbwghp hnnuuwuh  entered into a preliminary agreement for sale
wenujwéwnph dwuhb (Lubwlwh and purchase of land (the "Preliminary
Muplwbwghp»): Agreement").

The conditions precedent set out in the
huwp Luwhibuljwub Muwjdwhwgpny] Preliminary Agreement for the obligations of

wuwylwibkpp the Parties to enter into this Agreement have

Opwqph (O The Parties wish to enter into the
Znnuuwuh wrnujw&wnph hhitwljmb main agreement for sale and purchase of the

agree as

24



Unyt  Mupwbugpnud wybipwting, nppwiing

In this Agreement, except to the extent that the
hudwwnbpuwhg wy) pub sh phannl,

context requires otherwise:

«Mupwbwughpr tpwhwlnud £ Unygb Mupdwbwghpp: "Agreement” means this Agreement.
Qujjuiub  gpuds  Qud - «22%  bpwbwlmd b Armenian dram” or "AMD’ means the lawful
Zwjuwuwnwbh Zwbpuy binnejub ophliwljub  currency of the Republic of Armenia.
wpdnypp:

«Uglumnwbipuyhb On» Wowhwlynid k op "Business Day" means a day (other than a
(pugwrmpjudp pwpwp U bhpwhh opbph), tpp  Saturday or Sunday) on which banks are open

pubytipp Pug kb plghwbnip pwlljuiht  for general business in Yerevan, the Republic of
gapdwplmpnibblp hpwjwbwughljm hwdwp  Armenia.
Eplwbnud/Zujuuinwth Zwbpuynnpmb:

«Ppujuum. Uwpdhbs bpwhwymd b Zwjwunwih  "Competent Authority" means the State
Zwbpwybnmput  jupwjupmppubht  wepbpbp Committee of Immovable Property Cadastre at
whbownd gniyph Junwuwnph whnwlhwb jndhunbib: the Government of the Republic of Armenia.

«Ipup», UUD quu «$» bpwbwlnd 1 Udbphlwih

'Dollars”, "USD" or "$" means the lawful
Uhwgu) Lwhwtqubph ophiwljwl wpdnypp:

currency of the United States of America.

«Gnpdnqmpub Uduwphy> bowbwlnid b Opwgph  "Effective Date” means the date of registration
Znquidwup bjuindwdp unyyt Mwplobwgphg dwgnn  of the Purchaser's title to the Project Land

Gunpph  ubhwlwimput  hpuymbph  gqpubgdwi arising from this Agreement.
unluwp hp:

«Onhiundbps bowmbwlnud e Zujmuwnwbp
Zwbpuybinmpub  Ykhnpnbwluh fwlljh Ynnuhg
hpuwwwpwljjus Zwpuunwbh  Zwbpuwhnnipub
dhtwbuwlhwb  snijuynid Abundnpdwd ULV 220
wpdnipuwihlb qogh thoht thnjuwndbpp:

"Exchange Rate' means the weighted average
exchange rate of the USD/AMD currency pair
established in the financial market of the
Republic of Armenia, as published by the

Central Bank of the Republic of the Republic of
Armenia.

«Lufubulwb Muplwbwghps  Lqpnuypt nibh unl

NMupdwbwgph bwpwpwh  Ghw  (A)-nud nnuhb
Yhpwgpywus bpwlwlmpyniip:

'Preliminary Agreement" shall have the
meaning ascribed thereto in point (A) of the
preamble of this Agreement.

: “Ghby bpwhwlhnmu E Yk 4.1-nud npnoywd ghlp, npp "Price” shall mean the price defined in Clause
thpuljm L hunbpuwnpuiwt  Ykn 6.34343-h 4.1, which is subject to indexation in

hunhu&m]h: accordance with Clause 4.3.

«Opughp» bpwhwlnd L O
ghpdmkﬁﬂ;mme{mjmh
l;tunmgmu;mmh]_m, bhbwbuwynpbyn,
ulithwlwbiniput hpwyniipny
2whwignpdtym uywuwplibin dpuwg)

puqph Znnudwuh Jpw bnp  "Project’ means the project to design, develop,

bwhwgdlyni.  finance, construct, own, operate, and maintain
Jurmgtim, a new thermal power plant on the Project
whpwybunlyn,  Land,

I

Opwgph  Znnuniwu, tqnnypb nibh Yk 2.2 nud
npuwb thmqpqmb hzmthim.]a]nmE:

‘Project Land" shall have the meaning ascribed
thereto in Clause 2.2.
12

Ukbwpwbnyg L2 Interpretation

25
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Unyb ﬂtuphuhwqanJ unipwbing, nppwlny In this Agreement, except to the extent that the
hwdwwnbpunhg wy pub sh plumd Qud wy pwb  context otherwise requires or as is otherwise

uwhuwlfuwd sk defined:
BLL  Toauiling apl h?pdmmhq wlap npll 1.2.1. references to a normative act shall be
ynbypbn  wwhh  gpuppudp dbjhwpwbymd L, construed, at any particular time, as including a
npybu  wy  wwhhb  gnpdnn prnp thmpinfuni- reference to any modification, extension or re-
pinibbbpp, tpupwdgnudibpp jwd Jhpupbnmbnd-  enactment at any time then in force and to all
tukpp Bkpwony hgnudtlp, hliswku bwh hgnudbbp’ wyn instruments, orders and regulations then in
5 I i —— force and made at any time under, or deriving
BiAthny -qanto Fnn wls GapopEeknhe, fupghph validity from, the relevant normative act;
ppujwlwb  wlunbphlt, npnbp pugmbydl] b
guliljugud dudwbwl’ EluEny hwdwywnwupiwb
unpuwwnhy wlwnhg Jud npnig qudbpniembp plunod
Epulghg.
1.1.2. hnnudukpp Znpudtibpht U 2wybdusbbphb,
wjp pwb vwhdwbyws sihibm glhwypnid, hpnd Lo
unyjb NMuplwbwgph nponypibphb.

1.2.2. references to Clauses and Annexes are,
unless otherwise specified, references to the
provisions of this Agreement;

1.1.3. bkqulh pyny hoonudbubpp bbpuenmd  bo

hngbwlh - pym| hnnuikp b hwlfuwowlp,  huy references in the plural and vice versa and
$hghuljwb whdwbg vwwnbwbynn punbpp bpuend  words denoting natural persons shall include
kb gubljugwus w)) whdwhbg. any other persons;

1.2.3.  references in the singular shall include

L14.  hudwpymu b np «bbpunpups ud <ibpunks
punbpht hwgnpgnid | «unwbg uwhdwbwhwljdwbs
wpunwhwpnniembp, bpk wy wpunwhwjnnipnibp sh
hwenpynud ipfwsd punkinhb:
1.15.  unyhb Muwplwbwghpp ULhhwpwbbihu
YEpbwgplp winnbudnid b

1.24.  words "including” and "include" shall
be deemed to be followed by ‘"without
limitation" where not so followed;

1.25.  headings shall be ignored in construing
this Agreement;

L16.  hnnulitpp nplk wuplwhwgph, Jwytpwgph,
4npdhph, lhEJth,hm]h ud wy) hwuwnwpnph Jud instrument, licence or other document, or to a
npwighg npbl  Uknud wwpnibwlynn  npnyph  provision contained in any of these, shall be
Jnipwpwlisinip §ntlptn wwhh npmpudp  construed, at the particular time, as a reference
UEhiwpwinud L npybu hnaud npwt, hbsybu wb to it as it may then have been amended, varied,
Wy wuwhh npnppp ey iy s, :i};plemented, modified, suspended or novated;
dEpwinhujws, |puglws, Alwhnhjws, Yuubgws

Jud hnpmglhub, h

(2% L hnnulukpp Unnubpht ubpuemd kb bpubg
hpmthmgnpqhbphh b pnuyjwinpbh ghuhnbibpubphb:

1.2.6.  references to an agreement, deed,

1.2.7.  references to Parties include their
successors and permitted assigns.

2. MUBUULUGrp unuryuy 2 SUBJECT OF THE AGREEMENT

L1 ‘{mdmnnrlp Judwnmid L Ghnpnht, hulj 2.1,

The Seller sells to the Purchaser and
Gunpnp qinud

‘-{mdumnq_hg Onwqnph Znnudwup the Purchaser purchases from the Seller the
unijh 'T]Lu]ﬂmhmqpnq vwhilwijwd  Guny L wy  Project Land at the Price and on other terms
U-]m]dmhhij]')nq:

and conditions set out in this Agreement.
26
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2.9, Onpwgph  Znnudwup  hwinhuwbnd b )
Yunuuwnpuhl Ynnmy b [Zwyuwuinwb, p. bphwb, Uphb
Ptpih thnn., 3-pn bppwibgp 3/2] hwugknyg tnybwgyny,
[59,496  (hhumuplb snpu
htuminftg)] dkwnnp
nwpwbdpny, «tblipgbnhlugh, wpwbuwnpnh, Juyh,
ynimbwy  Bbpwliwenigudpibph  opjwnbitphs
bywunwluiht bywbwlnpub mbkgny  hnquuw,
hbywtu vwhdwbtgwsd b ubthwlwinipyub hpuyniph
gpuwbgdwb phy [ hujulwbny:

hwqup hwpnip

pwnwljniup

plinhwbnip

3. 20dUUSNPULED GY ErUCRUMNCNRULED

Bty Jwdwnnnp hwjwunnd b Lpwphwynpnud
QGlunpnhl, np°

() wdwpnnp  Opwgph  Znnuwdwuh  bjwndwdp
mbh ubthwlwinipyub hpwymbp, npb wquun k
dwhpwpkninulknhg, qpujutinhg i
wnglijwbpbbphg.

(ii) Opwgph Znnunlwup thwuinugh qpunbgyws st b
wjjwytiu sh nhpuytwndmad npbk bppnpn wbdh
Ynnuhg.

(i) Opwqgph  Znqudwup — sh Juwdwmm]ly
junuwnwgyly nplk Eppnpr whdp.

Yud

(iv) sjub phpwghl L, nppwbny np hpbb hwpnbh B
uywnhwgnn Qud wlujuwnn
quuujupnipmibikp,  haygbp Qud w)p
Jwpnyplbn, npntp Yupng kb wgnl) Opwgph
Znnulwup nbophibm’ Jwgwnnnh
hpwynmiipitph, Qtnpnh  ubthwlwbnmppub
Prudniiph Jpw, kpp Opugph Znnwdwup b
ubthwlwbmpnih thnfjuwligyh @bnpnht.

nppwbny, np Hwdwpnnhlt hwpnth L Opwgph
Znnudwund wrelw sk npbl  unnpglnbyu
L‘h{aml{mnnLgdlLutyp.

(vi) Hw&wnnnh 4nnuhg unyb Mwydwlugph Lupnudp
hpbhg sh bphwjugth jungnp qnpdwpp Wuwd
thmqpqm{mbmp]m‘u wnlujnipjudp - Yupywd
qnpdwnp,  hish hwiwp  wuwhwbeymu L
Hwdwnnnp wbopkblkph  funphpph  Jud
punhwtimp dnnnih pouypndnipiniip. b

(vii) hwhiput unyl  Muplwbwgph widuwphyp
IPwgws pninp opwgniguhtt whubtinh hwdwp
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2.2 The Project Land is the land having a
total area of [59,496 (fifty-nine thousand four
hundred ninety-six)] square meters
identified by cadastral code [@] and address [3/2
Arin Berd Street 3 lane, Yerevan, Armenia],
with the designated purpose of "for energy,
transport, communication, utility infrastructure
objects", as stated in the title certificate [e].

and

3 REPRESENTATIONS AND
WARRANTIES
3.1, The Seller represents and warrants to

the Purchaser that:

(i)
Land
injunctions;

the Seller has clear title to the Project
of

free encumbrances, liens or

(i1) the Project Land is free of any form of
occupancy or any other possession by any third
party;

(iii) the Project Land has not been sold or
promised to any third party;

(iv) there are no current and, to the best of
its knowledge, threatened or pending actions,
suits or other proceedings which may affect the
Seller's rights to dispose of the Project Land,
and the Purchaser's title to the Project Land

once it is transferred

to the Purchaser's

ownership;

(v) to the best of the Seller's knowledge,
there is no underground infrastructure in the
Project Land;

(vi) the entry of the Seller into this

Agreement  will not constitute a large
transaction and/or a transaction with interest
requiring an authorisation of the Board of
Directors or the General Meeting of the Seller;

and

(vii) all taxes payable for the Project Land
for all full calendar months preceding the date

27



Opwgph Znnudwuh hwdup Jéwpiwh bhpwljw
pninp hwpltpp Jdwpgus kb nng dwuny b

unyb Mwplwbwgph wdvwpdh  gpmppudp
Opwqpp Znnudwuh hwdup Jdwpdwt bbpwlw
npllk sUwpws hwpluyhb
wupunuynpmpntbbbp - (bbpunjuy  wnnygdtp)
wnljuw sk
3.2, Jwéwnnnp b Qunpyp Jmpupwiynipp
puwppiunnpmd b hwjwuwnnd k. np ophbiwljwh
Yepuymy unyb wwplwbwghpp Yoplint b npuw

wuplwbblpp junwpbim hwdwp whhpwdbpwn pnpnp
jhwgnpmpniibkpp Aknp kb pbpylp Qud
npwdunpyly B b wdpnnenipjudp mdh dhe tu U
gnpénud kb, b unyb Mwydwbwgph Yupnudp b ppw
wuplwbblph  Juuwpnudp,  sh hwbqlguh  npll
Yhpwrbih opktph Juwd hpklg wuwpdwbwgpugh
yupunwynpmpmibbbph pwondwb:

3.3.
Znnuidwuh

Hwdwrnnb  pugmbnud k. np Opwgph
hunfwdwjbkgyud  wwhdwibkpp G
Zubpms «A»-nud wpuwgnpud hnnudwuh oquw-
gnpduiwlb wpwbp sh vwhdwbhwhwlyh Hwéwnnnh
Ynnuhg Opwgph Znqudwuhb hwpwlhg Yw&wnnnhi
Wuwuwinn hnnbph wowybugnyl oquugnpsuwh
htwpwynpnipjnibip:

3.4. Gbnpyp pymbmd E, onp Ywdwnnnp sh
Juinwply nplk Epwphownpnid Jud  hwjwuwnnod

Opwgph  Znquifwuh  dhdwlhh,  hpanjhdwlh,
hwplwpunjtinn pyut, nplt; bywwnwlny
oquugnpdlhmppuh welymippudp, b Opwgph
Znnuilwuh gulljugubd niuntdbwuhpnipub
hpwlwbwgnuip hwhnhuwgly L Qunpnh
Wunwupwbwingnipint bp:

4. QPULL B 4XULNhUC

4.1. Unnukpp hudwdwyl) b, np Opugph
Znnudwuh  ghdwh ghtp Quaqumd L 4920 (snpu
hwqup hib hwpmp puwtb) 22 nqpuyd (hhﬂwn]ml,‘
wybpugyws wpdbiph hwplp) Jby pwrwliniuh Ukwnph
hwwnp 1, hulwywnwuwiwpan® hwodh wobbng
Opwgqph Znnuiwup Uwlbptup, Opwgph Znnuidwuh
wipnnowljuy qhp Yuqunud  [292,720,320.00 (Epym
hwpymip bhhumhhpqm Upthnt jnp hwpmp puwb
Muqup bpkp hupinu puwly) 22 npu (<), npp
hwdwndtp t 601,290 66 UUV nnpuph (Jkg hwpnip
Uty hwqup tplnu hwppnip hbbumt UUL nnjwn
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of this Agreement have been paid in full, and
there are no pending tax liabilities (including
penalties) payable for the Project Land as of the
date of this Agreement.

32, Fach of the Seller and the Purchaser
warrants and represents that all authorisations
required to enable it to lawfully enter into this
Agreement and comply with its terms have
been obtained or effected and are in full force
and effect, and that the making of this
Agreement and the compliance with its terms
will not constitute violation of any applicable
law or breach of any of its contractual
obligations.

3.3 The Seller acknowledges that the
agreed boundaries of the Project Land and the
land-use plan reflected in Annex A will not
restrict the maximum use by the Seller of other
lands belonging to the Seller, which are
adjacent to the Project Land.

3.4.

Seller has not made any representation or

The Purchaser acknowledges that the

warranty in relation to the state, condition,
utility, usability for any purpose of the Project
Land, and it has been the responsibility of the
Purchaser to conduct any land survey.

4, PRICE AND PAYMENT

4.1. The Parties have agreed that the
purchase price of the Project Land shall be
equal to 4,920 (four thousand nine hundred and
twenty) Armenian drams (including value
added tax) per square meter, and respectively,
taking into account the area of the Project
Land, the total purchase price of the Project
Land shall be [AMD292,720,320.00
hundred ninety-two million seven hundred
thousand three hundred
Armenian drams)] (the "Price"), which is
equivalent to USD 601,290.66 (six hundred and

(two

Lwenty twenty
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Jupumiykg  gkbw) 201 p-h dwpuwph  03-h
dnhiwpdlpny:
4.2 Ynnutpp hwuinwnmd b, np Ghip uqunid

E Gbnpnh Ynnuhg Ywdwrnnhl Opwgph Znqudwuh b
npw htin juuygwd gubljuguwsd hpwynibpltnh nhiwg
Ydwpykihp thnjuhwwnnigdwh pighwinp gnudwpp:

4.3. Ghlp (Shup Stnpnh
wuwpnuynpoipinitp) bbpwlw b higkpuwynplwb,
push  byuwunwlny, Yk 43-nud 22 gpudng
wpuwhwjnywd Ghip pudwbymad L 2017p-h dwpunh
03-h bnpuwpdlipny (486.82 ZZOY/UULY) L
ruquuyuinlpymu L ydwnpuwh opgw $njuwpdtpny:

Ydwpkm

4.4, Opwgph Znnudwuh Gbh Jdwpnidp Gunpnh
Ynnihg  dwdwnnnhb htnlyun
puwbliwht  hwpyhl ny mp, pwb  SGnpdnnmipjub
Uduwpyhg b Ywdwnnnh  Ynnuhg

hwlwwwnwuwb  hwyhl-wypwbpughp  unwbw-

Juwmwpynul |
wnpuid

1mg 3 (kptp) Uphuwnwbpwiht Opdu phpwugpnid.

<UMMChLAULYs thuly pudulinhpulwh
pultpnipimil, h/h 2473600002170010 (22 npwd):

5. aruusnru

5.1. Qbnpnp wwpwnuynp L
Uwinpduht
ublthwlwbmpub hpwynibpbliph gpubigiut hwdwp
unyb Mwplwbwgph wduwpldhg ny nip, pul 5 (hhug)
Uppuwinwbipuijht Opyw phipugpnud:

ity Ppufuun
Opuwgph  Znnudwuh blwwndwdp  hp

52, Gunpnp onmunwthnype qpuynp dwhm gnud 1
Ywdwnnnhl ppkt hwpnbh  pupdws gubljugud
gnpdnbbitph dwuhl, npnbp Juwpnn L hbnwdql) fud
Janyplinninty Opwgph Znnuidwuh Wywmdwdp Sunpgh
hpwymbpbkph gnubgnudp:

8.3, Sunpnp Opwgph Znqudwuh Gjundwdp hp
ppuwmipukph qpubgdwt whu snunwthnyp gpudnp
Swhnignud L wyn ywuhb Gwdwpnnhb:

6. ONRNULANRU

Ynnulipt  phpnibnd - b, np Opwgph  Znnundwup
hnhuwbigyt) & Hwdwnnnh Ynnuhg Sunpnh hwunwgh
Whpwylindwbp b oguugnpddwbp  hwiwdw)h
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one thousand two hundred and ninety US
dollars and sixty-six cents) at the Exchange
Rate as of 03 March 2017,

4.2,
the total consideration payable to the Seller by
the Purchaser for the Project Land and any
rights associated therewith.,

The Parties confirm that the Price is

4.3. The Price (the Purchaser's obligation
to pay the Price) shall be indexed, for which
purposes the Price expressed in Armenian
drams in Clause 4.3 shall be divided by the
Exchange Rate as of 03 March 2017 (486.82
AMD/USD) and multiplied by the Exchange
Rate of the date of payment.

4.4,
Seller shall be made to the following bank

The payment by the Purchaser to the

account no later than within 3 (three) Business
Days from the date of the Effective Date and
receipt of the respective invoice issued by the

Seller:

"ARDSHINBANK" Closed  Joint-Stock
Company, account number
2473600002170010 (Armenian Dram).

5. REGISTRATION
el The Purchaser shall apply to the
Competent Authority for the registration of its
title to the Project Land arising from this
Agreement no later than within 5 (five)
Business Days from the date of this Agreement.

52 The Purchaser shall promptly, upon
becoming aware of them, notify the Seller in
writing about any factors that may delay or
prevent the registration of the Purchaser's
rights to the Project Land.

5.3
of its rights to the Project Land promptly notify
the Seller thereon in writing.

The Purchaser shall upon registration

6. TRANSFER

The Parties acknowledge that the Project Land
has been transferred by the Seller to the
actual and use in

Purchaser's possession
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Lufubwwh Mwplwbwgph:

7. ZUUUSNCOUYSNRESNRL

“4nmltinp pupbjundnpbl thnhiwnupa hunlwgnpiuly-
gnd b b whhwywn Jdhdjubg b npufwnpnud
hpthg  whpwwbnnipjul  Gkppn quniynn  pninp
thwunwpnptpp U ntnkjwwnynipymbp,  npnbp
nngwidinpbl Wwhwbeynd b wwpinwdnpmpnii-
bknp Juwnwmiub b/und  unyb
Nuwpiwbwgph Ukppn hpwymbpltphg b ognunbitphg
oquytint hwnfwnp:

wwnowd

8. unuzndnru

8.1, Uhby Quh J&wpnulp nne dwywiny Yk 4-h
hwdwduwl,
optiph nidny qpun] npfwd dwdwnnnht, nnwbu un)b
Twplwbwgphg  plnn Qtnpgh Jdwpught
wwpunwynpnipmibbliph  Juunwpdwh wuywhnyuwh
Uhong:

Opwgph  Znnulwup  hwdwpdmd - &

B2,
whu dwdwennp wwpunwynp gpuynp hwunwunk,)
SGtnpnhb, np Ghup uwnwgdus b onne dwum] b
Opwgph Znnuidwuh  djwndwdp  dwwengh nplik;
wywhmplwh pwhbpp hwdwpymu b qunupus:

Guh  wipnneuwlub Jdwpnidp utnwbinth

9. UUNUGL &4 DOURUNRULED

Unyb Mwpdwbwgph innwpulwh Junlipwguwh U
unyt Nwplwbwgphg plunn Qbnpnh hpuwniuphbiph
qpubguwb htn uuwd pnynp dwuubpp Ypnod E
Sunpnp:

10. MUSUULUSE P @NroNNRE3UL dUUYESD

Uyt Muwpdwbwghpp mdh Uk L dwnbnud
Snpdnnnipput - Uduwpyht b gnponud £ dhbsh
YUnnutph Ynnuhg ywpuwynpnipnibbph

wupnnowlwb Junupnudp:
11. PLPUMUZULNMUED B BSEUPNLELLED

Unyt Twplwbwghpp wupunwynpkghinud b gnpénid
k h ouwh Ynmukph hudwwwwnwuhiuh
hmemhmgnpqhhph 6 gkuhnutipblph, wylt
Fuigunnipjundp, np Unnup sh upnn ghely fund wy
Ylipy thnfuwbgly unyl Nupluhwgpny
hwhjmml:uqmb' hp  pninp hpwdmbphbpp G
ll]ulpmun,[npmga]m‘uhhpn Lwd npubg ULUUD\ wnuhg
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accordance with the Preliminary Agreement,

P COOPERATION

The Parties shall cooperate in good faith with
each other and shall promptly provide one
another with all documents and information in
their possession which are reasonably required
for due performance of obligations and/or
enjoyment of rights and benefits hereunder.

8. SECURITY

8.1. Until such time as the Price is paid in
full in accordance with Clause 4, the Project
Land shall be deemed pledged to the Seller by
virtue of law as security for the fulfilment by
the Purchaser of its payment obligations under
this Agreement.

8.2. Upon the receipt of full payment of the
Price, the Seller shall confirm to the Purchaser
in writing that the Price has been received in
full and any security interests of the Seller in
the Project Land shall be deemed terminated.

9. COSTS AND EXPENSES

All expenses related to notarisation of this
Agreement and registration of the Purchaser's
rights arising from this Agreement shall be
borne by the Purchaser,

10. TERM OF AGREEMENT

This Agreement shall take effect on the
Effective Date and shall remain effective until
the complete performance of the Parties'
obligations hereunder.

11, SUCCESSORS AND ASSIGNS

This Agreement shall bind and inure to the
benefit of the respective successors and assigns
of the Parties, except that a Party may not
assign or otherwise transfer all or any part of its
rights or obligations under this Agreement
without the prior express written consent of
the other Parties.
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Ui Ynmih bwhwybu upjws puguwhwpn gpuinp
hwlwdwjinpiut:

12. BURNNRQUYUL MUSUULUSh L

Unyt  Nupdwbwghpp b ppubnud hhounnwljynn
thwunwpnpbpp Juqunid - kb unyb Mwplwbwgph
Unnuliph wupnnowljub
Muwplwbwgph wnwpluygh
thnfiwphtimd kb umjlb gqnpdwpph jugwlgnppundp
rninp bwpinpn dinwnpnippub wmnwhwjinmubbpp b
wplwbwynpjudnipinibikpp: Hwuljudhbnhg
untuwhbm  hwdwp, Lwpbwlul  Nwplwhwghpp
swpmbmlnud b dtwy thupdtp mdh b gnpénnnipub
dlig Uyl Gnpdnnnipjub Uduwphn:

hudwdwjimpynitp
wobsnipjudp b

13. enoenNkhESNhLLER

Unyb  NMwuplwbwgph  pnynp thnthnfumpynibiikpp
Juunwpnud b gpunp’ Unnukph  thnpunupd
hwdwdw)intpjudp b Jukpugymau by untnupuljub
Jupgny b gpubigynud kb Ppuduunt Uwpdunud;

14, OULNR3NRULED

Unyl Mwydwbwgph Wbppn nplwt jud junwpdwb
Lipwlw  guwiljugus Jud
hwnnpnwlgnipni, whop wpyh gpudnp Ylipyny:
Lidwl  dwhnignudp Jud w) hwnnpulignipmin
hwdwpdmd L wuwnpwd Gbpyny  wpud  Gud
quwnwpyws,  bpp  wib wnwpymd b wpdknl
unnpugpnipjwt phdwg jud wywnyhpus thnuwnny
wjl Ynnuht nud wyhb hwugbwgpyus b’ wjry YUnnuh
unnpl dwnbwbipws hwugkng ud wnuhuh wy
hwugtny, npp wyy Unnup bpwhwlnud £ dwliniglyny
wjb Unnuhb, npp nwihu jud juwnwpmd iy
Swingnudp Jud hunnpnulignipniiip.

dwlbmigmu

dwdwnnnh hwdwip.
Pnunuht hwugh
P nipwnpnipmih’ Uwium b fiuswwnpyuth
«Gphwb QEY» PP
Zwjwunwb, Gpliwb 0053,
Upht PEpnh thnnng, 3-pn bppwligp, 3/2
k1. thnuwn’ mailbox@yccpp.com

Gunpph hunlwp,
Pnunwhb hwugk
b nl,gmr}an[a]nl,h‘ Pnhunhub Uniymmnuljhh
« Llpd(Dumth» DRC
Zwjwunw, Epluat 0010,
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12. ENTIRE AGREEMENT

This Agreement and the documents referred to
herein constitute the entire agreement of the
Parties hereto with respect to the subject
matter hereof and shal] supersede any prior
expressions of intent or understandings with
respect to this transaction. For the avoidance of
doubt, the Preliminary Agreement shall remain
in full force and effect until the Effective Date.

13. AMENDMENTS

Any amendment to this Agreement shall be
made in writing by mutual consent of the
Parties and shall be notarised and registered
with the Competent Authority.

14, NOTICES

Any notice or other communication to be given
or made under this Agreement shall be in
writing. Such notice or other communication
shall be deemed to have been duly given or
made when it is delivered by hand against
signature or registered mail to the Party to
which it is addressed at such Party’s address
specified below or at such other address as such
Party designates by notice to the Party giving
or making such notice or other communication:

For the Seller:
Mailing address:
Attention of Sasun Khachatryan
“Yerevan TPC” CJSC
3/2 Arin Berd Street 3rd lane,
Yerevan 0053, Armenia
Email: mailbox@yccpp.com

For the Purchaser:
Mailing address:
Attention of Cristian Cucurachi
Armpower CJSC
V. Sargsyan street, n. 10,
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.Uwnpquputh th. 10

Bl thnuwn cristian.cucurachi@renco.it
15. LNk

151, Unyb Nwplwlbwgph epowbwlulipmd Yund
welynipiwdp  wpgnn  Gud tkpjujugynn  pnnp
sSwhnigmubtipp Ywd thwunwpnepp whup b hik
hwjtipkl, hulj wy 1Eqyny 1hulnt phwypnd, whwp L
mntygytit Jujtpugyws hwtpki pupquulnipudp:

152, unyb Muwplwlwgph  hwybpkh U whqlipkh
wbpuntph Jdholi nplk nwpphpbpgdwl  nhwypnud,
qipwlwmu b hwbptl nbpuwnn:

16. FUGULELPNRE3NRL

Gpl tppuk unyt NMuplwbwgph nplk npnyp (hund L
Yuwd nuebmd b nplk wnnudm]  whhwplunpbih,
wbophbwljwb funl wibjwbp, wyw wy npnypl wy
mwpwdph wenuiny sh qnpdh unul] whhpwdbown
surthmy” syhmubing 1 shiwpupbing  unyb
Muplwbwgph dhwgus npnypbbpht: Ubdudbp Yud
wbhwplunpkh npnypp hunfwpymd £ thnpowphigws
Jukp,  ophbwlwt L hwplunpbih  wybyhuh
nnnypny, npp hbwpwynppbu  dnn b whuntip,
whophbwlwh  Guwd wihwnplunpkh nnnijph
Jlpwpkpjwy Ynnubph ulqphwluhb Jrnunpnippubp:
Lpywoén  huwdwinfwhnpkh Yhpweynud L pughph b
pugpnnnudbbph bjuindwdp:

17. 4UreudnNrnn orsue

Unyb Mupdwiwghpp Jupquynpynid 1, Zwjwunwbh
2ubpuybnnmpub hpwynitipny b Ukjiwpubtymad L
npwb hwdwdw)h:

18. 46LELP YUrQULNLNRY

Unylt Mwpiwbugphg Plunn, gpwh Jbpupbpnn Jud
npw hkwn nplk wnlynipmnti nilikgnn gulijugus L&,
FOOnp, nwpwdwjbnipmb Yud wlhwdwdw)bnipndd,
wjn pynul’ guliljugwd Jt4, npp Ykpwpbpnud  unyb
qlul)lhuhwqph gnnippubnp, L]ujq}..pm}a]mhp,
Uu]hmpmbdulhp. Juwunwnpidwbp,  wfundwbp Lud
Twnunpdwbp nnw wijuw]ipmpyuh
hlanlwtplippt, hywlu bwl gwilywgus Y& npp

l{bpmphpmd L npubhg plunn Yuid npw webynippudp
bulqnq

Lund

guiljugud ny wuwjdwhwgpuihlb

WmeLULlnanla]nthbphh, whwnp L hwbdbbu U

-203 -

Yerevan 0010, Armenia
Email: cristian.cucurachi@renco. it

13, LANGUAGE

15.1. Al notices and other documents given
or provided under or jn connection with this
Agreement shal]l be In Armenian or, if in

another language, shall pe accompanied by a
certified Armenian translation.

15.2.  In case of any discrepancy between the
Armenian and the English texts of this
Agreement, the former shall prevail.

16. SEVERABILITY

If at any time, any provision of this Agreement
is or becomes invalid, illegal or unenforceable
in any that provision shall be
ineffective to the extent necessary without
affecting or impairing the validity, legality and
enforceability of the remaining provisions of
this Agreement. The invalid or unenforceable
provision shall be deemed replaced by a valid,
legal and enforceable provision which comes as
close as possible to the original intent of the
the

provision.

respect,

Parties as to invalid, illegal or
This shall apply

analogously in case of gaps or omissions.

unenforceable

1Z; GOVERNING LAW

This Agreement shall he governed by and
construed in accordance with law of the

Republic of Armenia.
18. DISPUTE RESOLUTION

Any dispute, claim, difference or controversy
arising out of, relating to or having any
connection with this Agreement, including any
existence,

dispute  as to its validity,

interpretation,  performance, breach or
termination or the consequences of its nullity
and any dispute relating to any non-contractual
obligations arising out of or in connection with
it, shall be referred to and finally resolved by
the competent courts of the Republic of

Armenia.
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JEpebwlwbnpkb maykt Zuwjwuwnwbh
Zuwbpwwybum pub hpwdwunt nuwwpwbbitph
Ynmilhg:

19. usnruarnryU

Unyb Mwpdwbwghpp unnpugpdmd L hujtipka U
wbqikptl® 4 (snpu) hwquuwpwgnp  phwghp
ophbwlhg, npnughg vkjwlwb ophbuwl wuwhiymd L
Ywdwnnnh,  Qunpph b unyb NMuplwbwghpp
Julipughnn tninwph dnwn, b kY ophbwlp C}hnpr}h
ynnuhg tbplujugimd o Ppwdwun Uupduhl
Opwqph Znnudwuh  bGYwindwdp ubthwljwinmpub
ppwynibiph gpuitigdwt byywinwlyny:

| Unnnpuigpnippul Lop hwenpnpi
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15. EXECUTION

This Agreement is made in 4 (four) equally
valid original copies in Armenian and English,
one of which shall be held by the Seller, the
Purchaser and the notary certifying this
Agreement, and one copy shall be filed by the
Purchaser with the Competent Autherity in
order to register its title to the Project Land.

[Signarure page follows)
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ynnuhg)

TNwownnt [1hwqnpud bkplhwpugnighs
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Yhg

Znnudwuh wpnujwéwnph dwuhi
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Zudbjus €A Opwgnph Znnudwuh hwwnwljwghsp
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IN WITNESS WHEREOF, the Parties hereto,
acting  through their duly authorised
representatives, have caused this Agreement to
be signed in their respective names as of the
date first above written.

The Seller acting by its lawful attorney:

Name: (@]
(Passport number |®], issued on [e] by [e])

Title: [Attorney-in-fact
(Power of Attorney dated [e])]

[Seal]

The Purchaser acting by its lawful artorney:

Name; (@]
(Passport number [®], issued on [e] by [e])

Title: [Attorney-in-fact
(Power of Attorney dated [e])]

[Seal]
[NOTARY CERTIFICATION]

Attached:

Annex A to the Agreement
on sale and purchase of land dated [®]: Master
plan of the Project Land
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APPENDIX 7

ZUdGLIUO 7

Terms of Reference
SEuthjulwh Unwgwunpuip

Task 1. Project name

Yerevan Combined Cycle Power Plant
No.2 Project.

Task 2. Basic technical information on
the Project

The Power Plant is designed to provide:

Unwpwnpuip 1. Opwugpp wijwimnid

Bplwuh hwdwlgws sngliququyjhtt ghlyny No.2
blkynpulwyuth spughp

Unwpwnpuip 2. Opwqph JEpwpbpiuy hhdbwljwi
unkpjuthjulwi hupnplughwm

Ejijunpuljuywip twhwgs]us Ewyuhndbjne

v' 250 MW Gross Electrical power v 250 Udwn dnunwynp pughwimp  BEjupuiut
output (Approximately) hqnpnipniu
v 50,5 % Gross Efficiency at v 50,5 % pugphwinip 022 Bphwth nbknudwuwht
Yerevan site conditions, wuydwitbpnud,
The scope of supply mainly includes the Uwwnwlwpwpdwb swdwibk wnpuybu bkpwnnid
following major equipment/systems. All Ll htwnlyuy hhdtwlwub
the equipment supplied shall be produced uwppuwynpnidubpp/hwdwljupgbpn: Pninp
only by original manufacturers: dwnwljupupyus vwppwynpnidbpp wliwnp E

185-187 MW basic model Gas
Turbine, equipped with low NOx
combustion system, along with its
associated Generator and their
relevant auxiliaries

Fuel gas compressors, 2x110% or
3x75% capacity

The fuel gas pressure at the gas
compressor input, 8,0 - 12,0
(normal 10) barg

Steam Turbine and its associated
their
condenser

relevant
with

Generator and
auxiliaries,
associated equipment.
HRSG based

on  proposed

wpununpdwsd 1hukt dhuwylt ophghtiw] wpwwnpnnubph

\

Ynnuhg

v’ 185-187 Udw hgnpmipjudp pwghuuwghtt dnnhh
ququuinipphl, uwppuwynpyuws  gusdp  NOx-ny
wjpdwtt  hwdwlwpgny, hp qlukpwunnph
hudwywunuwupwt odwbnul] uwppwynpnidubph
htwn dvhwuht:

v" Jdunkjhp qugh Yndwyptunpubp, 2x110% Jud 3x75%
hgnpnipniu

v" duwnbhp quqh &upnulp  quqh  Yodwphunph
Uniwnpnid, 8,0-12,0 (unpdwy 10) barg:

v' Tngtuwnipphtp, hp  ghubpwwnpp b hphug
hudwywunwupwt odwunwly wwppwynpnidukpp,
Ununktuwwnnpp hp  uwwppwynpmdubph hkn
dhwuhli:

v Q4TS pun wnwewplynn Ynuphgnipughugh:
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configuration.

v Onkph U Yhguweptph dJwppdwt  hwdwlwupg
htnmwunupd oudnuh wkjunnghuyh fJud wy
hudwpdtp dudwtwljulhg nkuninghuygh hhdw

Water and waste water treatment
system (W&WWTS), based on
reverse osmosis technology or

other equivalent state-of-art
technology.

BOP systems based on proposed

configuration

Hoisting devices for the repair of
gas and steam turbines, HRSG,
Fuel gas compressors and BOP
equipment
Main Step-Up Transformers, 220
kv
The internal electrical scheme
and its automatic control system
shall ensure auxiliary “island”
mode for gas turbine, for cases
when  the  power  plant
disconnects from the grid due to
electrical faults outside the
power plant.
Auxiliary transformer for gas
turbine and steam turbine
based on  proposed
configuration
6 kV section for auxiliary power
with two half-sections equipped
with bus-tie and SUE 3000 type
or similar protection and

automatic control system.

Space and station accumulator
battery, 1440 A/h

Emergency Diesel generator,
output voltage 400 V

Drinking water system

Waste water system

Industrial rainwater sewage

system

Jpur:

Cunhwinmip  Juywbuwyhtt  hwdwlupgbp
(Cuz) npuwn wnwewplyny
ynuphgnipughuyh

Udpwpdhs uwppkp ququunipphth b
ongtwnnipphth, 24YT3-h, Junkihp quqh
ynuypbunptph, hbsywbu twbh CUZ
uwppuwynpnidubinh hwdwn

Zhdbwljut pwpdpughnng
npwiudbnpdwnnputp, 220 b/jud 110 Y4
Ukpuwywiught Ejupuut vbdwt b
npuw wynndwwn junwyupnidp yhwnp k
wwwhnyh ququunipphtih dwuny
ubthwut  Yuphpubph  wwywhndwt
“Ungh”  nkdhup  wju  ghwypmd,  Gpp
EEyunpujuyuip whowwnygl) L gubghg

wpuwphlt EEjunpulut
wbuwppnipniiubph yuwndwnny:
Odwlipuly npuwbubnpduwinnp

ququumpphith b ongbnnipphtth hudwp
puwn wnwgwplynn Yntiphgnipughuh

Utthwlwt Ywphputph uvinigdwi 6 Y4
jupdui utljghw Epynt
Jhuwublyghwubtpny® dhouklighnt
wipwinhsny b SUE 3000 wnhwh Jud nput
hwdwpdtp wy whyh wwrnyuwinipjut

i1 wyunndwn Junwupdwi
hudwljupgny:
Stnudwuwghl i1 Juyubiughtt

wnudnijjunnpuyhtt fwpunlng, 1440 U/d
dpwpuyhtt  nhqbpuyht - gkubpunnp,
Lpuyhtt jupnudp 400 9,

Iudbnt oph hwdwlwpg

Gbknunwentph hwdwlwupg
Upmynitwpbpuljut onkph L
wudplhwonbph hwdwlwupg
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v

Fuel gas supply system
Automatic Fire Fighting System
Instrument and control,
electrical protection, control
equipment

Power Plant control system,
including start-up and stop,
100% automatic

W&WWTS  control  system,
including start-up and stop,
100% automatic

Main  steam/water  system
chemical control system, 100%
automatic

Circulation water system
chemical control system, 100%
automatic

W&WWTS chemical control
system, including start-up and
stop, 100% automatic

All  chemical dosing system,
100% automatic

Mini SCADA system with
shortest resolution time for plant
emergency  processes  data
recording

Internal computer network with

Firewall system

Spares and Maintenance activities

v

a)

Mandatory spare parts for two
years of operation, to be stored
in the proper facility at Site, for
the following:

and associated

gas turbine

v

Nuwhbunwdwubp L

Junkihp
hudwljupg

quqh dunwupupdu

Zujuhpnthuyhtt wjwnndwn huwdwlwupg
Qwihpy-huljhy  wwpplp,  kEjnpufub
oy wunipnil, Junwjupdwi
uwppuwynpnidubip
YQuywth Junwyunp.
ubkpwunyu pnnupynudp b Jubqubkgnudp,
100% wywnndwwn

Sptph b Yhnuwgptph
hudwlupgh junwdupdwi hwdwlunpg,

hwdwljwupg,

dwppduie

ubkpwunyu pnnuplynudp b Jubqubkgnudp,
100% wywnndwwn

Zhdbwlub  ongni/oph hwdwlupgh
phthujutt  pkdhdukph YJurwjupdwb
hwdwlwupg, 100% wywnndwwn

Cpowtimnnt oph hwdwlwpgh phuhwlut
nkdhdutph Yuwrwdwpdwt hwdwlung,
100% wywnndwwn

fptph b Yhquwgptph
hudwlwupgh  phdhufut
junwupdwt  hwdwlwunpg,

dwppduite
ntidhdukph
ubkpunyuy
ponupynudp b Jubqubkgnudp, 100%
wyunndun
Lhuhwlu
hwdwlwupgp, 100% wywnndwwn
Uhth SCADA  hwdwlwupg
Jpwpuyhtt  wpngkutbph  wjujubph
gpuugduit hwdwp wdkbwlunpd
wpdwuquipdwb dudwbwlyny:

Utipphtt hwdwlwupgqswiht guug Firewall

nnquynpduie wdpnne

Juyuth

hwdwljupgny
nbhiuyuwuwpldwi

wohiwwnwptbip

v

NMupunwunhp  wwhbuonwdwubp  Gpln
nwupu owhwgnpsdwt hwdwp, npnup
Eipwlu i yuwhywidwt nbnudwunid
hudwywnwupw

htnlyuyibph hudwp’

shunipjniunid

a) ququuinipphtt b giubpunnp
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Generator

b) steam turbine and associated

Generator
c) BOP system

v' Set of materials and strategic
spare parts for one Gas Turbine
major overhaul (the Intervals
between Major Inspections not
less than 36 000 EOH)

V" Set of special tools for repair and
maintenance of the Gas Turbine

Note: the last two items will be part
of the separate maintenance contract
(LTSA) to be defined as soon as
possible and signed at the same time
as the EPC contract.

Site Facilities

v Control building sized to include

space for offices for
administrative staff, shift staff,

etc of about 120-150 persons.

v’ Training center for personnel,
equipped with manufacturers’
state of art equipment

Note: this item,

included, will be

agreed during contract negotiations.

currently not

discussed and

v" Guard houses, based on acting
norms

v" Workshop

v" Warehouses suitable for storage

of mandatory and recommended

b) onglinnipphti bl gkkpunnp

¢) L4z hudwlupg

V' Unipkph 6 nuquujupuliul
wwhbunwdwubkph nuduluqud
ququnnipphtih Uty Yuyghunw
unpnguwt hwdwp (hhdtwljut

htuytlyghwutph vhot hunkpqujutpp 36

000 EOH-hg ns wuluu)

V' Ququunipphtth unpnguwi L

nbkuuyuwuwpldu

_ qnpdhpubph [puluqd

Upnwd  Jtpohtt tpynt Yhwbpp whwp L {hukb

wnpwidht  wnbluyuuupdut  yuydwiwgph

(BUM) npp - whknp E uwhdwindh

htwpwynphiu onin b uwnnpugpdh  quwynp
Juwwh wuwydwuwgph htn dhudwdwbwl:

hwdwp  hwwnnly

duu,

Stnuwdwuwgh
(uuppwynpnidkip)

2htnmipinibikp

v Qupwjupdwb pkup, npp tkpwomd b
nwpwsp Jupswljub nt wopwwnmwipuht
htppwthnjuh wpluwinnntph
gpuubklyuljutph hwdwp® twpwnbudws
Unnwynpuyku 120-150 wmudh hwdwnp:

v Utdtwluquh yLuwnpnt'
uwppwynpjwd wpunpnnh
dudwbwljulhg uvwuppwynpnidutpny:

Uonud Unyjh Ylwnp, npp abpluynidu ikpundws

niunigdu

sk, Yputtwplyh i1 Jhwdwduwyutgdh
yuydwbwqpuyht pwtiwljgnipnitubnh
plpwugpnid:

v Mwhwlultwnbkp pun gnpsnn inpdbph

v Ukhwthjujwb wpnwugpuduu
v' Mwhbtuwntkp,
wupiwnhp u

npnip  hwpdwp G
wnwwplynn
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spare parts, consumables, special
and general tools, based on

acting norms.

Licensed software (modules) for
automatic registration of goods
available in warehouses

Mobile for

transportation of goods during

Equipment

power plant normal operation

and maintenance (i.e. fork lift

Task 3. Brief list of the planned works

Site survey
Preparation works of the Site of
the Project
Civil works and erection

activities for:
a) Gas Turbine, Generator and
relevant auxiliaries

b) Steam Turbine, Generator

and relevant auxiliaries

c) Heat Steam

Generator

Recovery
(HRSG)
relevant auxiliaries

and

d) The balance of the plant and
other equipment

Start up and testing of the
equipment/systems relevant to
the power plant

the English

versions of

and
the
(technical
etc.)

Preparing
Armenian
documents

instructions,  diagrams,

wwhbunwdwubkph, uwywnyny uniphph,
hwunnly U pughwiunip  gnpshputph

wwhywbdwh  hwdwp  pun gopénn
unpuknh:

Lhgtuquinpyusd hudwljwpgswjht
Spwgpkp  (Unpnuyutp)  wwhbuwntbpnid
wnlju wwpwuputph wywnndwn
gpugdwt hwdwnp:

ElEyunpujuyuuh unpdw) swhwgnpsdwt
b wbkhuywuwpldu nupwgpnid
wwpwupubph wbknuinpdwt  hwdwp

wyunndwwn uvwppunpnidukp (ophtwly’

dwthwynp wdpwpdhs):

Unwpwrnpuip 3. Mubwynpwd
wuwwnwupttph jupg guily

v Sknudwuh ntuntdtwuhpnid

v' Opwgph nknudwup
twuyuwnpuunulubt wojuwnwtpubp

v Chuwpwpujwul L Untiinwduyhe
wohiunnwbipp’

a) Ququunipphth, qkubpwwnph b
hudwywnuwuhiwt odwiinul
uwppunpniduknh,

b) Cngbwimipphuh, gqkubkpwwnnph L
hudwywnwupw odwiuy
uwppuynpniduknh,

c) Qtpuwykpwlwmuquhs
onglgkubpuwwnnph (RUTY) L
hudwywnwupw odwliuy
uwppuynpnidubnh,

d) Yuywbh punhwinip hwmdwlwpgtph b
wy vwppwynpnidubph hwdwp:

v BiEjupufuyuiht Ykpwpkpnn
vwppwynpmidubph/hwudwljunpgbph
panupynid b thnpdwplnid

v EBEjupuuyuth swhwgnpddute 6]
nbhuuyuwuwpdwt hwdwp wihpwdbon
Quunwpnphph (nkthjuljut

hpwhwiqutp nt nphwgpudutp) hugbpku
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necessary for operation and
maintenance of the power plant

Task 4. Interconnections to Gas, Water

nL wlq kpkb 1Egniubkpny
bwjuwyuwnpuunnid:
Unwownpwip 4. ®njudhwgmdukp qugh, eph b

and Electrical Grid

The new power plant shall be connected
the of the

infrastructure provided below:

with facilities existing

v' 220kV substation (switch gear)

by overhead power transmission

line, approx.
600m
v' Natural gas supply pipeline
system, approximately
1000m

v' City water system (make-up

water), approximately 2000m

v' Water sewerage and discharge
system, approximately 550m

Note: all above mentioned items are

the

Contractor’s scope of work. Meeting

currently not included in
between the Parties to properly define
details. The Client will ensure the works
on switching off the existing power
station at the stage of interconnection
and proper coordination with the grid

operator.

HEjwpuljub gubghkpht
unp HEyupuwluwip yknp t dhwgyh uwnnph
ipwd wnlu kipulurngluspltph htn'

v 220yl Kipulwyul (pughihy wuppdubp)
EEyupwhunnppiwt onuyhtt gény, Unwnn

600 U

v Puwlul quqh dwnwjupupdwl
hunpnuljuwnwp hwdwlupg,
Unnwynpuytu 1000 U

v fumupuyhl oph hunlwljupg
(jpuutnigdutt  ¢nip), Unwnwynpuybu
2000u

v Unminquopbkph L nunwpljdwl
hwdwljwupg Unwn 5504

Uonud  Jdhpnbgjuy ponp Yhnbpp  ibpluynidu
ubpundwé skt Yuwwwjwnnih wyhwwnwbpubnh
Swwih uky: Unnukph udhol wbnh Yniukuw
hwiughynid dwipuwdwutbpp wuwnowd Yhpuny
npnoknt  hwdwp:  NMwwuhpuwwnnit whwnp L
wuwwhnyh gnpénn HEjnpuluywih wigwnnidp
thnjudhugdwt & gulgh
yuwnpwd hudwlupguwi thnynud:

oywkpwwnph hbkwn
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APPENDIX 8
ZU4BLIUO 8

YTPP Letter No. 704
GREU-h phy 704 qpnipjnibip
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3 Arin-Berd Str., Impasse 3,
Y erevan, 0053, Republic of Armenia

Date: 02 December, 2016

Ref. No 704
NMuwupnt Lnwtith niphtuhht
Zupgkh wwpnt niphtih
b Juuwpnudt  uwp.  ugbdpiph  30-hu 22
Yunwywpnipjntunid wnbnh niubkgud

hunphppuljgnipyut hwbdtwpwpwljuh, QbLq LU
ubpjuyuginud Ukp wnwowplnipniup Qtp Ynnuhg
Junnigybihp 234 Udwnm 2898 Eukpqupnlh
wpuunpuiph (hgnpnipjut) Gphwh QEY OLC-h
110/220 Y4 Gupwluwywuh udhengny nhwyh 2E3
nbknuhnudwt Swpwynipjut hwdwp 2Ep Ynnuhg
Juunwpybihp Jdupdwb dkdnipjut Jepupkpjug’

Quuyhwnwy swubkph dkénipnip tupwljuwjuih Jpw
RENCO  pulbpnipjmt  dwun 20 wnwpju
owhwqgnpédwt nbypnid i1 40 wnwph
wunpunnhqughnt dudltwnnid Yuquh 5,13 dju GUL
Injup wnwig UUZ, jud 21 380 UUL Injup/wudhu
Jud 10 260 000 ZZ2Fpud/wdhu:

anpnud BU tjunp mbktw), np vw sh ubkpwnnid
Eupuluyuth owhwqgnpédwt nupwugpnid
uyuuykihp owhwgnpsiwt b wwhywudwb
Swhiubpp, npntp hwjnuh Yhubkt Eupwluyuth
Jbpwjupnignidhg hbkwnn quwynp juwwjwpnih

nnuhg npudwnpihp unpunnha]
thwunwpnpbpny:
Zwpwpyh  ukpnghjught b wdpugtpht

Swnpwbwnt hwdwp wwwpwuwn Lup punniub)
Qbp  ukpjuyugnigsht b Swbnpwgubk;  tpub
Jtpnhhojuh htin:

Zwpgquiipny

Ministry of Energy Infrastructuresand Natural Resources
of the Republic of Armenia

“YEREVAN THERMAL POWER PLANT” CJSC

@& phone: +374 10 472 760
Bfax: +374 10542 373; + 37410472 771
D<email: mailbox@yccpp.com

To Mr. Giovanni Rubini
Dear Mr. Rubini

In pursuance of assignment given during meeting held
on November 30, 2016 in the Government of the
Republic of Armenia, please refer to our suggestion
regarding the amount of payment to be made by you for
the services of transferring to ENA the electricity
(capacity) genereted by 234MW CCPP (to be
constructed by you) through 110/220 kV substation of
Yerevan TPP CJSC:

The amount of capital expenditures for substation
(RENCO's part) for 20 years of operation and 40 years
depreciation period will be 5,13 mln USD (without
VAT), or 21380 USD/month, 10 260 000
AMD/month.

or

Please, take into account that this amount does not
the expected of
maintenance of substation during its operation, which

include costs operation and
will be known after rehabilitation of the said substation
based on normative documents to be provided by

general contractor.

the
methodology and data, we are ready to invite your

For getting acquainted with calculation

representative and introduce him the above mentioned.

Best regards,

General Director / H. Hovhannisyan
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