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THIS AGREEMENT is made at Yerevan

BETWEEN:

() THE GOVERNMENT OF THE
REPUBLIC OF ARMENIA, ACTING
ON BEHALF OF THE REPUBLIC OF
ARMENIA having its administrative

office at Republic

Government House 1, 0010 Yerevan,

Republic of Armenia,

referred to as the

(which expression shall, unless the

context requires otherwise, include its

successors and permitted assigns);

(2) ARMPOWER CJSC, a

incorporated and registered in the
Republic of Armenia pursuant to

Armenian law (with company number

286.120.924562),

registered office at Vazgen Sargsyan
Street 10, Kentron, 0010 Yerevan,
Armenia, hereinafter referred to as
the "Developer" (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)

legally based at Viale Venezia 53,

61121 - Pesaro, Italy,

referred to as the "Sponsor" (which

expression shall, unless the context

requires  otherwise,

successors and permitted assigns).

Square,

hereinafter

"Government"

company

and having its

and being

hereinafter

include its
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WHEREAS:

(A)  The

engage a private developer to develop the

Government intends to
Project at a site near Yerevan city,

Armenia.

(B) The Government has entered into
a Memorandum of Understanding with
the Sponsor detailing the indicative
commitments and responsibilities of the
Government and the Sponsor in relation

to the Project.

(C)  The
incorporated by the Sponsor for the

Developer ~ has  been

purposes of implementing the Project.

(D)

terms

This Agreement sets forth the
the

implementation and structure of the

and conditions of

Project, and supersedes the Memorandum

of Understanding.

(E)
initially entered into this Agreement on
April 27, 2017 (the “Signing Date”) and

now wish to amend and restate this

The Parties and the Sponsor

Agreement on the terms and conditions
set forth herein on October [__|, 2018. All
references herein to this Agreement refer
to this Agreement as amended and

restated.

oh plun)
UbhRGY,
US4 b URuGLOY, O,
(A)
dwuuwynnp Junniguywwnny’

Gplwu  pwnuwph
hpwlwuwgutynt hwdwp:

bunwywpnipjniup dnwunpyud E utipgpuyby
Cwjwuwnwunid,
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(B) Yunwywpnipniup <njwuwynph htim Yuply
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NOW, IT IS AGREED AS FOLLOWS:

1

11

In

ARTICLE 1

DEFINITIONS AND
INTERPRETATION

Interpretations

this Agreement unless the context

otherwise requires:

(2)

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

into hereunder;

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 this Agreement are for ease of
reference only and shall not affect the
construction or interpretation of this

Agreement;

una\uere

CUUUQU3uv4t8hy LGSEY3ULRh

Uuubhv.

1.

1.1.

N4 Uo 1

UudUtuvNhUVEN BY, UEHLUATLART

Utjuwpwunidutip

Unyu Qwdwdawjuwgpnid, tpb hwdwwnbipunhg wy
pu gh pfunud’

(@) opuph npnyphu guujugwd hnnmd ubpunmd

(b) tquyhny U jwod

upwd  npnypp, hugytu np wu Jupon b
dudwuwly wn dudwuwly thnthnjuyly,
Jtpwpunmugty  Yud  dhwynpyty’  wjupwny,
nppwuny udwu thnthnjunipjniup,
Jtpwpunniundp jud dhwynpnudp Yhpwunynud £
Qud  Qupnn  E - Yhpunbih - jhuly
Cwdwdawjuwgph  hwdwawyu  Yupywd
qnpowpphi.

uniyu
nnplk

pwntipp  ubipwnnid  Gu

hnquwlhu b hwwunwlp, hul $hghjujuu wua
puntipp ubpunnid [}

puytpulgnmpymiuty, $hpuwitip,
puytipnipinivutip, Ynpynpughwubp, hwdwwnmbn

upwuwlnn

atinuwnpynipjniuutip, wnpwuwntip,

wunghwghwubp, Juquwybpynipniuutp Jud
wy] unipijnutipn (wuuju wyu pwuhg, npuup
hwunhuwunid Gu wnwudht hpujuwpuwluu

wiud, ph ny).

unyu Cwdwawjuugpnid qlimbinywd «pnyjwiunw-

Unipjniup» u guuljugud ytpuwgptp
uwjuuntiuwd tiu Uhwju hnnudubtiph
hwpdwpnpjuu hwdwp b kb wgnmd  unyu
Cwdwawjuwgph hdwuwmh Jud

dtijuupwunipyuu ypuw.



(d)

(e)

the words "include" and "including"

are to be construed without limitation;

(d)

«utipunnmd - E» b «ubpunuwy»  punbipp
dbjuwpwuynid bu wnwug vwhdwuwthuydwy,

any reference to any period of time (e) hnnuip nplul dudwbiwluwhwmywodh vywwlynud L

shall

according to Yerevan time;

mean a reference to that

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

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 this Agreement will apply on a
three hundred sixty five (365) Day
basis and shall accrue from Day to

Day from the respective due date until

(f)

hnnud npuit’ pun Gplwuh dwudwwyh.

«Cnnyuoy b «Cwytjudy pwuntippn ybpupbtpnd
tu unyu Qwdwawjuwgph <npwodubtiphu L
Cwybtpwdutiph, tpl hwdwwbpunhg wy pwu
sh pjumd: Unyu Cwdwawjuwugnh Swytpjuodutinp
hwunhuwunid  Gu  unyu  Cwdwdwjuwugnph
wupwdwubijh dwup b nubu jhwuwmwup md b
gnponnnipjniu’ wjwtiu, huswtiu tpt npuup

pwgwhwjwmnptit ubipunjwd  jhuthu unyu
Cwdwawjuwgnh hhduwljwu mbtpumnnid.
guujugwd  hnnud  npul  wwydwuwgnph,

qnpowpph, hwjwuwmwgnph, gnpohph, hgiughuh
Jud gwuugwd thwumwpnpeh hwdwpynud L
hnnd  wyn  wuwydwuwgph,  gnpoéwppht,
hwwuwmwgphi, gnpdhpht, hghuqhuyhu fuud
wy] thwunwpnpht’ wdwu hnpnd - Junwptn
wwhh npnipjuUp pnnp
thnthnjunipyniuutipny, Inugnidutinny,
auwthnfunidutinny ud unpugnidutipny.

npuugnid

wy] pwu upywd ghubn phwypnd, guujugud
hnnud npul dwdwuwuwhwmywoh, npp ujuynid
L hwunnmly uwhdwujwd  opjwuhg  Jud
wduwpyhg U wbnd E dhuwb  hwnny
uwhdwuywd opp jud wduwphyp, utipunmu k

wyn tpynm optipp Jud wduwpytipn.

wy] pwu  uywd shubgm  nbypnid, unyu
Cwdwdawjuwgph  ubippn  hwyjuwpydwu L
Jowpdwu  Gupwju  gwulwugwd  wmnlnu
Jhpwnynud L tpip hwpynip Jwpuniuhhug (365)
Onyw hhupny b jnipwpuwiugnip Op Ynunmwynid |
wduwphg,  tpp

huwdwywmnwujuwu wyu



the relevant payment obligation is
fulfilled; and

(j) references to any gender include all

genders.

1.2 Ambiguities and Discrepancies

In case of ambiguities or discrepancies

within this Agreement, the following shall
apply:

Articles of  this

Agreement, the provisions of specific

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

written in

(b) between value

numerals and that in words, the latter

any

shall prevail; and

the this

Agreement and any other documents

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

1.3 Definitions

In this Agreement, unless the context

otherwise requires, the following terms

shall the

assigned/ascribed thereto:

have following meanings

“Abandonment” means the voluntary
cessation of construction or operation of
the Plant or the withdrawal of all, or

all, personnel by the
from the Project Site

cumulatively for more than one hundred

substantially

Developer

tupwlw Lp Jawpdwu, dhush hwdwwyuwwmwujuwu
Jawpdwu yupunwynpnipyjuu jumwpnidp. b

(j) npuk utinhu hnnudp ubipwnnd £ pnpnp ubinbipp:

1.2.  Epypdwummpmuublp b wuhwdwww-

nwujuwunip)niuutin

Unyu  Qwdwdawjuwugpnud  tpihdwumnipyniiutiph
Jud
wnjuynipjwi ntypnid jhpwnynid £ honbyugp.

wuhwdwywwnmwujuwunipynmuutinh

(@) unyu Cwdwdwjuwgph tipynt Lnnwdttiph vhol'
[uinpn Ytpwptipnn
Annjwoutinh npnyputipp qipuluwnud Gu wy
Annywoutinh npnyputinh ujuwndwdp.

wnwpluwyhu hwwnny

(b) pYwwuutinny b1 pwnbtpny gnyud
Udtidnmpymuutiph dhol' ghpuuynid L pwuntipny

qpyuop. b

(c) unyu Cwdwawyuwgph b unyu Cwdwawjuwgph

dwu  Juqunn npblb  wy  hwunwpnptiph
npnyputiph  dhol'  ghipwiunud L unygu
Cwdwawjuwgph npnypn:

1.3.  Uwhdwunidutip

Unyu Cwdwawjuwgpnid, tpl hwdwwntipunhg wyy
pwiu sh pjund, httmbywy tqpnypubtpu mubtu npug
Jtpwgpywo httnbyw) vpywuwynipniuutipp.

«Lpnud» wpwuwlnud £ Ywnmguuwwwmnnh Ynnuhg
buwywuh Junmgdwu Juu jwhwgnpodwu Judwynp
nunupbgnd Jud wdpnne (Jud gplpt wdpnny)
wuduwlwquh htnugnid Opwgph Swpwophg npuk
opwgniguyhu  wmwpyw  pupwgpmd  punhwunip
wndwdp wygtijh pwt hwpmp nmpuniu (180) opny’



eighty (180) Days in a calendar year for
reasons other than a Force Majeure Event

or Adverse Condition Event;

“Acceptance Act” means a certificate
issued by the Acceptance Commission
confirming that the Plant has been
with the
documents set out in Articles 6.1(b)(i)-
6.1(b)(vi) the

Commissioning Tests;

completed in accordance

and  has  passed

“Acceptance Commission” means the
temporary acceptance commission formed
by the Government in accordance with all
Applicable Laws for the purpose of
determining the Commissioning Tests and
the  Plant

conducting acceptance

activities;
“Additional Equity Partner” has the

meaning given to it in Article 3.3(b);

“Additional Partner Notice” has the

meaning given to it in Article 3.3(b);

“Additional Technology Partner” has

the meaning given to it in Article 3.3(b);

has the

meaning given to it in Article 14.1(d);

“Adverse Condition Event”

“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,

Uuhwnpwhwptih  Mdh  Ppwunwpdnpnmu  jud
Nuydwuh
shudwnpynn nplul wuwmawnny.

Uupwptiuyuum hpwnuwnpéanipiniu

«Cunpmudwu UYwm»  wwuwlynmd L Cunmunn
Cwuduwdnnnyh Ynnuhg wpywd Yyyuwywghp, npny
hwunwunynd £, np buywup Junmgywd E 6.1(b)(i)-
6.1(b)(vi) Snnywoutipmud  upywd  thwuwmwpnplphu
hwdwywwnwujuwt b wyu wugly E Cwhwgnpodwu
Cwaubynt dnpawpymdubipp.

«Cunpniinn Qwuduwdnnny»  ywuwlind |

duwdwuwuwynp pungmunn  hwuduwdnnny, npp
Juquuynpytyy £ Ywnwyjwpnipjuu  Ynnuhg
hwdwawju pninp Uhpwnbh Optuputipp’
Cwhwgnpouwu Cwuaubynt $npawpynmdutipp
uwhdwubjnt b Yuwywuh punmudwu htm juwydwd
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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 “Dram” means the lawful

currency of the Republic of Armenia;

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

statutes, rules,

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

subsistence of this 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
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Authority required in connection with the
Project and for undertaking, performing
the

contemplated by this Agreement or any

or discharging obligations

Project Agreement;

“Armenia” means the Republic of

Armenia;

“Armenia Revenue Authority” means
the State Revenue Committee of the
Republic of Armenia, 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
issued in

in a Termination Notice

accordance with Article 17.4;

“Change in Law” means the adoption,
effect,

reinterpretation, cancellation, withdrawal

coming into modification,
or suspension, after the Signing Date by
the Government or any Government
Authority of the Procedure or any
Exemplary Document, Applicable Law,
Tax or Applicable Permit, if, in the latter

case, not due to the Developer’s fault;

“COD Deadline” means the date that is
ninety (90) Days after the Scheduled

Commercial Operation Date;

“COD Longstop Date” means the date
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that is one hundred eighty (180) Days
after  the  Scheduled  Commercial
Operation Date;

“Commercial Operation Date” means
the date on which all of the following
have occurred: (i) the PSRC adopts a
resolution for the License Revision and
approval of the Tariffs and (ii) the PSRC
registers each Project Agreement capable

of being so registered;

“Commissioning Plan” has the meaning
given to it in Article 6.3;

“Commissioning  Power  Purchase
Agreement” has the meaning given to it

in Article 7.2(e);

“Commissioning Tests” means a series
of pre-commissioning and commissioning
tests determined by the Acceptance
Commission in accordance with the
Commissioning Plan and Applicable Laws,
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 the this

Agreement;

same and terms of

“Committed Equity” means the amount
of Equity funded as of the Calculation
Date;

“Committed Offtake Term” means a

period commencing on the Commercial
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Operation Date and expiring on the
twentififth  (25™)

Commercial Operation Date;

anniversary of the

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

“Conditions Precedent” means those
conditions precedent to the effectiveness
of the Parties’ rights and obligations
under this Agreement set out at Appendix

2;

Deadline”

means the date that is sixty (60) Days

“Conditions  Precedent
after the date of signing of this Amended
and Restated Framework Agreement by
the Government, the Developer and the
Sponsor, subject to any extension in
accordance with the terms of this

Agreement;

“Construction Start Date” means the
date that is thirty (30) Days after the

Conditions Precedent Deadline;

the

nominal power capacity of the Plant (in

“Contracted Capacity” means
MW), as set out in the License, less the
nominal power capacity unavailable due
to 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
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amounts payable by the Offtaker to the
Developer under the Power Purchase
Agreement for making the Dispatchable
Capacity available by the Plant and for
other this

purposes  specified in

Agreement;

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

accordingly;

and shall be construed

“Cost” means with respect to any Change
in Law, any cost or expense reasonably
and properly incurred and documented
relating to the Project directly resulting
from, or otherwise directly attributable
to, such Change in Law, that is incurred
or suffered by the Developer, and not
otherwise covered by the receipt of
which costs or

insurance proceeds,

expenses may include:

(2)

capital costs;

(b) financing costs;
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costs of operation and maintenance;

costs of Taxes imposed on or payable
by the Developer; or
(e) reduction in the revenue received by

the Developer;

“Counter Delivery Entity” means an
entity, organized and existing under the
of the
designated by the Government for the

laws Republic of Armenia,
purpose of pooling and managing excess
capacity of power generators regulated by
the

resources to such power generators;

Commission and providing gas

“Day” means the twenty four (24) 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;

“Direct the

agreement among the Financing Parties

Agreement”  means
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(or their agent(s)) and the parties to this
Agreement that is intended to create a
direct contractual relationship between
the Financing Parties and the parties to
this Agreement such that, inter alia, the
parties (i) consent to collateral assighment
of the this

Agreement, and (ii) agree to procedures

Developer’s interest in
for the Financing Parties to remedy
potential breaches by the Developer of its
obligations under this Agreement;

"Direct Costs" means actual out-of-
pocket expenses incurred solely for the
purpose of the Project other than (i)
overhead

expenses (including

administrative, legal, accounting and
similar expenses) that are incurred in the
ordinary course of business by the
Government, and (ii) expenses borne by
the Developer (as agreed to between the

Developer and the Government);

“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 applicable, being the
Contracted  Capacity  adjusted in
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;
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“Dispatchable Capacity Test” means
the test to establish the Dispatchable
the

Commissioning Tests and then as required

Capacity carried out firstly as

in accordance with Applicable Laws;

“Effective Date” means the date on
which the Developer issues notice to the
Government that each of the Conditions
Precedent have been satisfied by the
Party responsible for satisfying it or
waived by the Party not responsible for
satisfying it;

“Environmental Law” means any
Applicable Law relating to or imposing
conduct
the

environment or (ii) human health or

liability —or standards of

concerning (i) protection of
safety to the extent relating to exposure
to substances that are harmful or

deleterious to the environment;

“EPC Contract” means the engineering,
procurement and construction contract
entered into by the Developer and the

EPC Contractor in relation to the Project;

“EPC Contractor” means a Permitted
Technology Partner that will design,
engineer, construct, commission and
the Plant,

accordance with Article 3.3(a);

complete appointed in

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

signed;
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of the

Developer attributable to its shareholders

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

loans;

“Exemplary Documents” means the
exemplary forms of each of the Power
Purchase Agreement, the Gas Supply
the Supply

Agreement, the Water Supply Agreement

Agreement, Power
and the Commissioning Power 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
the
environmental impact assessment report
the submitted by the

Developer;

design documentation and

for Project

“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 that is sixty (60) Days after the date
of signing of this Amended and Restated
by the

Framework  Agreement
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Government, the Developer and the

Sponsor;

“Financial Close Longstop Date” means
the date that is ninety (90) Days after the

Financial Close Deadline;

“Financing Documents” means any and

all loan agreements, bonds, indentures,

security agreements, note or bond
purchase agreements, interest rate,
hedging  arrangements, and other

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

financing documents;

“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;

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

domestic use" standard;
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the
Interface point for the Gas supply to the

“Gas Delivery Point” means

Project Site, as specified in the GSA, as
determined in accordance with the ToR;

“Gas

Armenia CJSC or its successors;

Supplier” means GazProm

“Gas Supplier Facilities” means the gas

pipeline, and  associated facilities
developed, built, owned, operated and
maintained by the Gas 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
substantially 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 Disruption” means any
Utility Supply Disruption constituting any
disruption in the delivery of Gas to the
Gas Delivery Point of Gas needed to test,
commission or operate the Plant at its
Dispatchable Capacity, but only if and to
the extent that:

(2)

such disruption is not the result of a

Force Majeure Event; and

(b) such disruption (including only any
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disruptions of service lasting longer
than fifteen (15) minutes) exceeds,
when such disruptions are added
together, at least seventy two (72)
hours in any given calendar month
and/or two hundred eighty eight

(288) hours 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, commission,

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

Project Site, or the Plant or any portion

jurisdiction over the Developer,
thereof, or the matter in question. For the
avoidance of doubt this provision does not

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:
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(@) the Government of the Republic of
this

Agreement on behalf of the Republic

Armenia may enter into

of Armenia;

the Government has received all
required authorisation in relation to
this the

Government's entry into it as are

Agreement and

necessary so as to ensure this
Agreement has full force and effect;

and

all obligations and liabilities of the
this

Agreement are valid and binding and

Government pursuant to
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;

of Default

Purchase Price” means the purchase

“Government Event

price set out in Appendix 3;

“Independent Engineer” means a
consulting engineer, independent from
the interests of the EPC Contractor and
the the

Government and employed or engaged

Developer, approved by
jointly, from time to time, by the
Developer and the EPC Contractor in
accordance with an independent engineer
appointment agreement to be agreed

between the Parties, for the design
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review, approval and supervision of the U thnpawpynidp,

construction, testing, commissioning and

acceptance

of the Plant, and

determination of various matters, all in

accordance with the provisions of this

Agreement taking

into account the

requirements of the Applicable Laws;

“Independent Expert” means the expert

appointed pursuant to Article 18.2(b);

“Insolvency Event” means:

(2)

(1)

(i)

(iii)

in relation to the Developer, the:

passing of a resolution by the
shareholders of the Developer

for the winding up of the

Developer;

voluntary  filing by  the
Developer of a petition of
bankruptcy, anticipated
bankruptcy, liquidation,
rehabilitation, moratorium or

other similar relief;

appointment of a liquidator,
bankruptcy administrator or
other similar officer in any
the

Developer, which appointment

proceeding related to
has not been set aside or stayed
within sixty (60) Days of such

appointment; and

(b) in relation to the Government, the

declaration by the Government of a

moratorium on payments to

its

creditors or sovereign default (or any

other declaration having the same
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effect), or an express admission by
the Government that it no longer is
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,
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 that has
been entered into between the Owner and
the Developer under which ownership of
the Project Site was transferred by the
Owner to the Developer for the Project
Site Price (a copy of which is set out in

Appendix 6);

“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 percent
(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
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Monitor Money Rates Service (or such
other service as may replace the Reuters
Monitor Money Rates Service for the
purpose of displaying LIBOR)) on the due
date or required date of payment in
question, which rate shall be adjusted
every six (6) months thereafter, provided
that such rate does not exceed the
maximum rate of interest permitted by

Applicable Laws;

“Lender Adverse Condition Event” has
the meaning given thereto in Article
14.1(e).

“Lender Prepayment Amount” means
an amount, calculated on the date the
payment is made, equal to the aggregate
of (i) the Senior Debt outstanding as of
the date the Government elects to pay the
Lender Prepayment Amount pursuant to
Article 17.2(b), (ii) any interest, fees and
costs incurred to the Financing Parties
under the Financing Documents during
the period up to and including the date
the payment is made and outstanding as
of the date the payment is made (and
which is not otherwise accounted for
under clause (i) above), and (iii) any
amounts that may become due and
payable on account of a subsequent
prepayment or acceleration of the Senior

Debt under the Financing Documents;

means the licence to be
obtained by the Developer from PSRC in

accordance with Applicable Laws for the

“Licence”
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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:

(@) 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
Schedule.

“Mou” or “Memorandum of

Understanding” means the

memorandum of understanding dated

2 December 2015 made between:

(a) the Government (represented by
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Minister Yervand Zakharyan); and

(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” means a Permitted
Technology Partner that will provide
services for the operation, maintenance

and/or repair of the Plant;

“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;

“Offtaker” means Electric Networks of

Armenia CJSC or its successors;

“Owner” means Yerevan TPP CJSC;

“Partner Information” means:

(a) for a Person, excluding individuals,

documentation or other evidence
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confirming:

(1)

(i)

(iii)

(iv)

(v)

registered office address;

principal place of business;

shareholding structure;

ultimate beneficial owners; and

key management structure;

or for an individual:

(1)

the full name of such individual

and, if applicable, the spouse;

citizenship(s) of such individual

and, if applicable, the spouse;

permanent residential address of
such  individual and, if

applicable, the spouse; and

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

Government and the Developer;

“Permitted Equity Partner” means any

Additional Equity Partner approved by

the Government in accordance with
Articles 3.3(b) and 3.3(c);
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“Permitted Partner”

any  Additional

Technology
means Technology
Partner approved by the Government in

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

“Person” means any individual,
company, corporation, partnership, joint
venture,

trust, unincorporated

organisation, government or
governmental authority or agency or any

other legal entity;

“Plant” means a gas-fired, combined
cycle, power plant with approximately
250MW average annual gross electrical
energy generation capacity and with not
less than fifty and one half percent
(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
“PPA”

agreement substantially in the form of the

Agreement” or

means a power purchase
relevant Exemplary Document relating to
the sale by the Developer and purchase
by the Offtaker of the Net FElectrical
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
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substantially in the form of the relevant
Exemplary Document pursuant to which
initial energisation, backfeed and other
electricity will be provided to the
Developer as required for throughout the

Term;

“Procedure” means the procedure for
the

capacities of

determining contractual  and
dispatchable

producing electrical energy approved by

companies

decision of the Commission #161-N dated
May 17, 2017 as in effect on the

application date.

“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
the Supply
Agreement, the Water Supply Agreement,
the
Agreement and any document referred to
in Articles 3.2(c)(i)(A), 3.2(c)(i)(B) and
3.2(c)(iXC);

Agreement, Power

Commissioning Power Purchase

“Project Schedule” means the Project
implementation schedule, as set out in

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 I;

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

Acquisition Agreement;

“PSRC” the

Regulatory Commission of the Republic of

means Public Services

Armenia;

the

Government Event of Default Purchase

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

Purchase Price;

“Reduced Capacity Charge” shall mean
an amount, accruing on a daily basis,
equal to the product of (i) the number of
Days that the relevant Force Majeure
Event, Adverse Condition Event or
Lender Adverse Condition Event was in
the

Commercial Operation Date or affects the

effect or otherwise delayed
ability of the Developer to make available
Dispatchable

operate the Plant for the relevant month

Capacity or otherwise
in accordance with Article 14.4(c) and (ii)
a fraction, the numerator of which is an
amount equal to the next aggregate
payment of principal, interest, and
amounts due to hedge counterparties
under the Financing Documents and the
denominator of which is the total number
of days in the interest period to which

such payment relates;

“Sanctions” means any economic or
financial sanction, restriction or trade
administered  or

embargo  imposed,

enforced from time to time by the United
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Nations Security Council;

“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:

capital costs;

(b) financing costs;
(c) costs of operation and maintenance;
(d) costs of Taxes imposed on or payable

by the Developer; or

increase in revenue of the Developer;

(e)

“Scheduled Commercial
Date” means the date that is seven
hundred fifty (750)

Conditions Precedent Deadline;

Operation

Days from the

Debt” all

outstanding to the Financing Parties

“Senior means amounts

under the Financing Documents;

“Side Agreement” means the side
agreement entered into by the Parties and
the Sponsor on or about the date on
which this Agreement was amended and

restated;

“Signing Date” has the meaning given

thereto in the recitals;
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“System Operator” means the entity
having the authority to perform the
functions of the "entity holding licence of
electrical energy system operator", as
defined in Article 37 of the Law on
Energy of the Republic of Armenia;

“Tariffs” means the payment tariffs
determined from time to time by PSRC in
accordance with the Tariff Schedule, at
which the Offtaker will purchase the Net
Electrical Energy 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,
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;
the term of this

“Term” means

«Cwdmlmpgh Owyblipmwmnp» vywuwlynd L wha,
npu  nuh  «fEupututpgbnhy hwdwlupgh
owbpwnnnph 1hgtiughw wiuah»
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optiuph hnnwd 37-nud.

niutignn

«Uwuqutipy Uwlwquuht Muuh hwdwawju
coud  Unnuhg wyuwppbipwpwp  uwhdwuynn
Jawpdwu uwlwqubp, npnugny Sunpnp qubym L
Guywuh Qnun  fijupuuu  Lubpghwu U
Nuydwuwgpuyht  Lgnpmipmip’  Bjupuluu
Eutinghuwyh Sudwu Nuwydwuwgph utippn.

«Uwljuqguwjhtu Mymun
hudwawjutigywd  uwuguuyhu
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hwpytp,  wn  pYynd  wwl’  Ynpwynpunhy
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gnidwpubiph.
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Agreement as set out at Article 2.3; dundljtinnp, hugytiu vwhdwuygwode £ 2.3 Snpjudnid.

“Third Party Claim” has the meaning «Gppnpp Uudh Awhwly» bqpnypu mup 135
given to it in Article 13.5; Znnywond npwiu Yytipugpywd wpwuwynipyniup.

“ToR” means the terms of reference «SU» wwbwlmd L Qwybpwd 7-hu Yhg
attached at Appendix 7; utinuyugywd wmtjuuhjuwu wnwewnpwupp.

“Transmission Code” means the: «Qunnppuiw Opbkunpmpeyniny wywuwlymu L.

(a) Law on Energy of the Republic of (a) «Eutinqgumnhfuyh dwuhu» £< opliupp,

Armenia;

(b) regulation on interrelations between (b) ELjtijmpwbutipgtimhl] hwdwlwpgh owtipwwmnph
the entity holding the license of lhgtughw mubignn wudh b EEyupuluu
electrical energy system operator and Futipgtmhiuywu hwdwlunpgh jhghuquynpywd
other licensed entitles of the electrical wy] wudwug uvhol thnjuhwpwpbtipmpniuutiph
energy system adopted by PSRC Jupgl, punniujwd <oUL 17.05.2017p. phy 161-
resolution #161-N dated May 17, 2017 U npnpdwdp, husybiu wju gnpdnd £ Jhpundwu
as in effect on the application date; wduwpyh npnipyudp,

(c) regulation on operational relations (c) Ljtjumpuwlwu Lutpghuyh puwpjudwu jhgbughw
between the entity holding electrical nubtignn wuéh U Ejupuyuwu Eubpghwh
energy distribution license and the wpunwnpnipjwl, hwnnpnuwu 1hgtughw
entities holding electrical energy niutignn wuawug uhol owbtpwwnhy
production and transmission licenses thnjuhwpwpbipnpniuutiph  Jupgp, punnujwo
adopted by PSRC resolution #348-N Couq 02.07.2008p. phy 348-U npnydwdp,
dated 02/07/2008;

(d) other Applicable Laws setting out (d) wy] Uhpwntih Optuputp, npnup uwhdwunmd Gu
technical and operational bUuywuutinh Junnigdw, thnpawnpyuw,
requirements related to constructing, gnpowpuwu b ywhwgnpddwu htim Juwywo
testing, commissioning and operation wnbfuuhuluwu b ywhwgnpodwu wwhwusubtipp
of power plants and their relations b} Cwjwunwih Cwupuwybtinnipyuu
with other licensed entities of the Lutipgumhiuyh  nppnp - wy;  jhghuquynpywo
energy system of the Republic of Juquuytipynipiniuutph htiin npuug
Armenia; and hwpwpbipnipyniuubipp, b

(e) any subsequent Applicable Law (e) gwuugwd htimuqu Uhpwnjh Optiup, npp
which replaces any of the above; thnfuwphunid £ ytipp updwodutinhg npuk dtiyp.



“Transmission System” shall have the

equivalent  meaning of  "transfer
(transmission) network" as defined in the
Law on Energy of the Republic of

Armenia;

“USD”

currency of the United States of America;

or “Dollar” means the lawful

“Utility Supply Disruption” 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,
commission or operate the Plant at its
Dispatchable Capacity, but only if and to

the extent that:

(@) such disruption, despite the exercise
of reasonable diligence and the
observance of Good Industry Practice
by the Developer, cannot be or be
caused to be prevented or avoided by
the Developer;

such disruption materially and
adversely affects the ability of the
Developer to test, commission or
operate the Plant in accordance with
Applicable Laws and Good Industry
Practice as, if disputed, determined
by the Independent Expert, and the
Developer has taken all reasonable
precautions, due care and reasonable
with
Applicable Laws and Good Industry

measures in accordance

Practice in order to avoid the effect

of such disruption on the Developer's
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ability to test, commission or operate
the Plant and to mitigate the

consequences thereof;

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

notice

the has

Government

Developer given
prompt

describing such disruption and its
effect upon the ability of the
Developer to test , commission or

operate the Plant;

“Water Supply Disruption” means any

Utility Supply Disruption constituting any

disruption in the delivery of water to the

water delivery Interface needed to test,

commission or operate the Plant at its

Dispatchable Capacity, but only if and to
the extent that:

(2)

such disruption is not the result of a

Force Majeure Event; and

such disruptions (including only any
disruption of service lasting longer
than five (5) consecutive hours)
exceeds, when such disruptions are
added together, at least seventy two
(72) hours in any given calendar
month and/or two hundred eighty
eight (288) hours in any calendar

Juwthwudwu wqntignipjniun Yujwunp
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year;

“Water Supplier” means VEOLIA Djur

CJSC or its successors;

“Water Supply Agreement” or “WSA”
means the water supply and sewage
services agreement in respect of the
Project to be entered into between the
the Water

substantially in the form of the relevant

Developer and Supplier
Exemplary Document pursuant to which
will be

provided to the Developer throughout the

water, and sewage services,

Term.

ARTICLE 2

2 SCOPE OF AGREEMENT AND
TERM

21 Concession

the
performing its obligations as set out in this
the

grants to the Developer for the duration

In consideration of Developer

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

obligation to:

(@) sell to the Offtaker in accordance
with Applicable Law the Contracted
Capacity and the Net Electrical
Energy of the Plant, as well as sell
any ancillary services or products
that the Plant is capable of providing

to any Person in accordance with

«2puiumnmwujupupy vywiuwynd E «dLGOLU &nip»
®RL-u Jud npu hpwywhwenpnubipp.
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Applicable Laws; and

connect, remain connected to, and
use and evacuate electricity to, the
transmission
by
Applicable Laws in order for it to

relevant  electricity

network as is permitted

deliver electrical energy to the

Delivery Point.

2.2 Acceptance of the Concession

The the

concession and agrees to implement the

Developer hereby accepts
Project in accordance with the provisions
of this Agreement, any applicable Project
Agreement, Good Industry Practice, all
Applicable Laws and Applicable Permits.
2.3  Term of Agreement

(@) The Term shall commence on the
shall,

extended or terminated earlier in

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

Committed Offtake Term.

The the
Offtake Term may be extended,

Term and Committed
subject to the Parties agreeing in
writing the terms and conditions of
any extension in advance of the date
upon which the Term or Committed
Offtake Term, as applicable, would

otherwise expire.

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

(b) dhwuw), dhwgwo duw], U ogquwgnpoly
wnwply Lityunpuluu Lutipghwiu
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Term.

2.4 Conditions Precedent to

Effective Date

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

If any Conditions Precedent is not
delivered on or before the Conditions
Precedent Deadline, then this Agreement
may be terminated as provided in Article
17.1.

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

unless the context requires otherwise.

2.5  Sponsor Obligations

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.

ARTICLE 3

3 PROJECT STRUCTURE

31 the

Memorandum of Understanding

Termination of

The Parties agree and acknowledge that
the MOU shall automatically terminate on

the Effective Date or upon termination of

dudytinny:
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this Agreement, whichever comes first.

3.2  Project Timeline

(@) Conditions Precedent

Following the Signing Date:

(i) the Government shall commence the
procedure required to issue the
Government Confirmation; and

(ii) each Party shall use all reasonable

endeavours to deliver and satisfy

those Conditions Precedent for which
as set out in
before the

Conditions Precedent Deadline.

it is responsible,

Appendix 2 on or

(b) Financial Close and EPC Signature

Following the Signing Date, the Developer
shall use all reasonable endeavours to
achieve Financial Close and the EPC
Signature Date by the Financial Close
Deadline, as each such date may be
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 (incurring no
Direct Costs)

agreements are entered into with the

that the following
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Developer by  the  relevant
counterparty, and, if required by the
Applicable Laws, approved by and/or
registered with  the

Authority,

unreasonable delay:

competent

Government without

(A) the Land Acquisition Agreement;

(B) the Project Agreements to be
executed substantially in the
form of Exemplary Documents
and registered with the PSRC
(provided that such Project
Agreement is capable of being
registered) upon satisfaction of
the requirements envisaged by all

Applicable Laws; and

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

Government to give effect to the

rights granted to the Developer

under this Agreement.

(ii) The Developer acknowledges that

under the Applicable Laws in effect
as of the Signing Date, the Gas
Supply
Commissioning

Agreement and  the
Power  Purchase
Agreement can only be registered
with the PSRC after building the
relevant interconnection
infrastructure, and the Power

Purchase Agreement can only be
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registered with the PSRC after the
License Revision.
(i) The Parties agree and acknowledge
that to the extent required by the
the
Agreements shall substantially be in
the the

Documents, as approved by the

Applicable  Laws Project

form  of Exemplary
relevant Government Authority but
may be amended as agreed between
the the
counterparty, and the PSRC or the

Developer, relevant

Government, as applicable.

Engineering, Procurement and

Construction and Commercial

Operation of the Plant

The shall
construction of the Plant on the Project
Site by the Construction Start Date, and

commercial operation by the Scheduled

Developer commence

Commercial ~ Operation  Date, in
accordance with and subject to, the

provisions of Articles 6 and 7, and any

other relevant provisions of this

Agreement.

3.3 Equity and  Technological
Partners

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

(i) a consortium of the Sponsor and
a Permitted Technology Partner

acting on a joint and several
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basis; or

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

for its services.

(b) The Government shall be notified of

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

Technology Partner"), in writing

together with the Partner
Information (an "Additional
Partner Notice").

Without prejudice to any

requirement of the Applicable Laws
(including obtaining the permission of
PSRC and/or the State Commission
of
Competition of the Republic of

for  Protection Economic
Armenia, as applicable) within fifteen
(15) Days of receiving a compliant
Additional  Partner the
Government  shall the

Developer and the Sponsor in writing

Notice,

inform

whether or not it consents to the
of such Additional
Partner Additional

Technology Partner. Participation in

participation
Equity or
the Project of an Additional Equity
Partner or Additional Technology
shall
the

Partner, not be permitted

without consent of the
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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:

of  the
Equity Partner or

(i) the  participation
Additional
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
relations; or

(iii) the  participation  of  the
Additional Equity Partner or

Additional Technology Partner in
the Project will create more
onerous obligations, liabilities or
risks for the Government than
those imposed upon it pursuant

to this Agreement.

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

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

Partner, as applicable.

Should the

respond to the Developer and the

Government fail to

Sponsor within fifteen (15) Days of a
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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
the terms of this Agreement in its
capacity as a shareholder in the

Developer.

ARTICLE 4

EXTENSION OF MILESTONE
DATES

a material breach of the terms of this

Agreement by the Government; or

a Force Majeure Event, a Change in
Law, an Adverse Condition Event or
a Lender Adverse Condition Event
under Article 14.1(e)(iii),

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
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applicable shall be adjusted on a day-for-
day basis by mutual written consent of
the Parties to take into account the effect
of such delay in the achievement of the
the
Commercial Operation Date, provided
that:

relevant  Milestone Date, or

(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

that the Developer shall have made
all

accordance

endeavours in
with Good

Practice to prevent or reduce to a

reasonable

Industry

minimum and mitigate the effect of
any delay, including recourse to
sources  of

alternate services,

equipment and materials and

construction equipment.

If the signing of the Direct Agreement or
any agreements envisaged by Article
12(e)(iii)(E) is the

Condition Precedent Deadline due to no

delayed beyond

fault of the Developer, the Financial Close
Longstop Date shall be adjusted on a day-
for-day basis by mutual written consent
of the Parties to take into account the

effect of such delay.
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ARTICLE 5

5 SITE

5.1  Acquisition of the Project Site

(a) The Parties acknowledge that:

N4 Uo 5

5. SurtdoLRe

5.1. Opwqgph Swpwodph Qinpptipmd

(a) Unnutipt punmumd Gy, np’

(1)

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
have entered into the Land
Acqusiition Agreement and the
Project Site has been transferred

to the Developer’s ownership.

(b) The Government shall:

(1)

use its best efforts to cause
(incurring no Direct Costs) that
the Owner shall enter into the
Land Acquisition Agreement
and transfer the ownership of
the Project Site to the Developer
free and clear of all
encumbrances, for the Project
Site

precedent to the Financial Close

Price, as a condition
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

(1)
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effect; and

(ii) grant or use its best efforts to

cause (incurring no Direct Costs)
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
that

where obtaining certain rights of

Developer acknowledges

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.

(c) The Government warrants that the

Developer

shall enjoy peaceful

possession of the Project Site and
that the Project Site:

(i)

is free and clear of all
encumbrances and all activities
that might interfere with the
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
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Agreement; and

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.

(d) The Developer shall bear the costs in

5.2

relation to YTPP’s 220 kV sub-
station as set out in Letter No. 704
from YTPP to Giovanni Rubini dated
2" 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
supply electricity to the delivery
point to be determined in accordance
with the ToR (the "Delivery Point").

The

acknowledges and agrees that the

Government hereby
Developer shall only be responsible
under this Agreement and the Power
Purchase Agreement for making
Dispatchable Capacity available at,
and the delivery of Net Electrical
Energy up to, the Delivery Point and
shall be

transmission beyond such Delivery

not responsible  for

5.2,

(i) my dph an  wpglgywo sE Opugph
uyuunwlny oquugnpovdwu  hwdwp, U
pninp Nanwluu
Uwpdhuutipp  hwunmwwnbty o Opwgph
Swpwdph udwu ogunwgnpdnidn:

hudwuywmnwujuwu

UGunnguwwwnnp Yptgm  GREU-h 220 Y
tupwluywup  htwn  Juwywd  dSwjuubipp’
hwdwawyu  GREU-hg Rndwuuh  (kniphuhpt
hwugtiwgpywo 02.12.2016p. phy 704 gqpnipjuu
(guwatiup utipuyugywo L Cwybpgwd 8-nud):

Uwwnwljwpwpdw Glwn
Junniguyuwwnnhu  poyjunpynid - L, b
YGuwnwywpnipyniup Junphmd £ jud wywhnynid
L ounphnudp pnjnp wuhpwdtym mwpwugdwu b
utiny hnninh hpwyniuputinh, npnup
wwhwuoynmud Gu puwpjudwu guughu dhwuwyni,
dhwgwo duw)ni, ogumwgnpotynt b Ljyupulu

Lutipghw wnwplint hwdwp, husytiu
wuwhwugynd £ Ywnmguwwwnnh Unnuhg,
npytiugh  uw  Jupnquuw  EiEjuopuuu
Lutipghw  dwwnwluwpupty  SU-hp hwdwawyu
npnyywd dwnwljupupdw Juwn

(«Ummwjupupdw Yawmy):

Unyuny Ywnwjwpnipiniup  hwunwunnd b
punpmunid £, np  YQunmguuwwnnp
Cwdwawjuwugpny b Bayupuwu Eubipghwh
Gudwu  Nwypdwiwgpny yuwunwujuwuwmnm L
uhuwyu Suonphulih
hwuwuthnipymup Uwunwuwpupdwu  Ubnmd
wwwhnybtjm b dhush Uwnwluwpupdwu Yt
Ejijunpulwu EButipghwt
dwnwlupupbn hwdwp b uunwujuwuwmnt

unyu

Lqnpnipjuu

2nin

s o Uwnwlupupdwu  Uanhg npnipu



5.3

The

Point.

Site Access

Government shall use its best efforts

to cause (incurring no Direct Costs) that

sufficient access to and from the Project

Site

operation of the

construction and

Plant,

suitable for

subject to

Applicable Laws, is made available so as

to ensure that the Developer can properly

carry out the Project.

6 ENGINEERING,

ARTICLE 6

PROCUREMENT

AND CONSTRUCTION OF THE PLANT

6.1

(2)

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 Plant

Documentation;

(i) Design
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hwdwlgywo ghlih ntidhuny’ uhtgh
‘Luwjumnbtivjwd  Undtipghnu  Cwhwgnpddwu
Uuuwphyp  (higgtiu np upfwd wduwphp
Jupnn L hbwnwagqyly unyu Cwdwawjuwgph
npnyputiphu hwdwwwwnwujuw):

Gunniguyuwunnp  Junmgnd b wjwpunywod
Jyhtwyh L  hwugunmd Yuwywup hwudwauyu
htinljwih.

(i) Ywywuh Lwjuwgdwht Puunmwpnpbnh,



6.2

(2)

(ii) Good Industry Practice;

(iii) the Project Schedule;

(iv) all  Applicable Laws and
Applicable Permits;

(v) the provisions of  this
Agreement;

(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
the
the
Commercial Operation Date on or
before the COD Deadline. In the

event of such a delay (unless it is

contractors and  suppliers,

Developer fails to achieve

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

Government as provided below.

penalties  to

Subject always to Article 6.2(a), if the

Developer fails to achieve the

6.2.

(i) Opunh L] Dpuyuhyuyh,
(iii) Opwgph Fwdwuwlugnygh,

(iv) pninp Uhpwntyh Optiuputiph b Yhpwntkijh
(@nyjnynipjniuutinh,

(v) unyu Cwdwawjuwgnh npnypubtinh,

(vi) SU-h,

(vil) wyuwyhuh tmuwuwyny, nnp
hudwwywmnwujuwunid k Lujuu
Juwuywoph, bppnpn wudwug  wnol
ywnwujuwuwmnynipjuu L
gnponiutinipjw nunupduu
wwywhnjugpuluwu wnjhuutinh
wwhwlubiphu:

Snidwuputipn Aymgdw hwdwp
YJuwnniguywumnnu punniunud L, nn
buwnwjwpnipiniup Ypgn £ hppujuu Juwuaubip,
tipl Uwunniguywwmnnhu Jud upw
Juuwwjwunniutinhg nplk utiihu L
Uwinwlupuputiphs Ytipugptih
wwwmawnutipny, Yunnguuywwmnnhu sh

hwonnymu hwuuty Undtinpghnu Cwhwgnpodwu
Uduwpyhu UCU dbpsuwdwdytimh opp fJuud
npuuhg wnwe: Luwu npyugdwu nbypnid
(pugunnipjudp, tpl wju mtnh £ mubghy npuk
Ntmnmwliuwu  Uwpduph jud <oU4  Ynnuhg
1hgtuquynpywo Jud Jupguynpynn Ynuniuwyg
dwnwjnipyniuutiph  dwwnwlwpwph  dbtnpny)
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L wmniquuputin hwdwawju umnnpl
uwhdwuywoh:

Uhywn Znnwd 6.2(a)-h npnyputinh
Wwhywudwu wuwjdwuny, tiph



(c)

Commercial Operation Date on or
the COD Deadline, the
Developer shall pay, in addition to

before

any penalties imposed by PSRC in
accordance with all Applicable Laws,
the of three
thousand seven hundred fifty Dollars
(USD 3,750) per Day for each Day of
delay from the COD Deadline until

the earlier of:

penalties at rate

the of the
Commercial Operation Date of
the Plant; or

(1)

occurrence

(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
are then due and payable, in

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 one hundred eighty (180)
Days by paying a lump sum penalty
of three million Dollars (USD
3,000,000) and for the avoidance of
doubt the Developer shall have no
liability to pay penalties pursuant to
Article 6.2(b) during such extended
period, except for the penalties
imposed by PSRC in accordance with

all Applicable Laws.

Uunnguwywwnnhu sh hwynnynid  hwuuty
Undtipghnu Cwhwgnpodwu Uduwpyphu UCU
dhpsuwdwdljtimh opp Juwud npwuhg wnwy,
Uunnguwywwunnp wwpuowynp L, b jpodu
Uhpwntjh  Opbtupubiph  hwdwawju <oUl-h
Unnuhg  Yhpunjwd  nmmquipubiph,  Jawnty
wmniquiuputip UWCU  dbpsuwdwdltinhg htinn
OpJuw
opwjwu btptip hwqup jnp hwpnip hhuniu
(3,750)  UULV  nnuph  gwthny,  dhuslh
htmlbjwjutiphg wdbtiwywnp.

npugdwu  jnipupwuynip hwdwp

(i) Yuwywuph Unudtipghntu Cwhwgnpodwu

Uduwpyh wmtnh mutiuwp, Jud

(i) UCU owypwhtin Uduwphynp:

Snidwuputiph gwuljugwd udwu Yawpnidutip
Gunniguywwnnh Ynnudhg Ywnwywpnipjuun
ybunp £ juunupybut Yunniguyuwmnnh Ynnuhg
wjuwhup
unwuwing btptuniu (30) Opjw  pupwgpnid,

Ywnwywpnipjuu dwungnidp
npnid uwhdwuynd £ wyn wwhh nppnipjudp
Jawpdwu Gupwlw wnmquuputiph gnudwpp
huwdwawyu Lnnwd 9-h:

Qhwjuutyny Znnqud 6.2(b)-hu,
YUunniguyuwunnnu hpwyniup niuh tpupwaghy
UCU Owpwhtn Uduwphyp hwpnip nipuntu
(180) Opny’ Yawptyny vhwujwg wmmquiup' tiptip
uUphjhnu (3,000,000) UUL nnjuph swthny U,
Juulwoutinhg Juntuwthtinu
Uuwnnguwywwnnp wtwp L smubuiw  udw
tpqupwagud  dudwuwjuhwmywsdsh hwdwp
Cnnpwd  6.2(b)-h  hwdwdwju  wnmquuputin
Jawpbn  wwpumwynpnipiniu, pwugwnnipjuldp
Uhpwnbkph Optuputiph  hwdwawu <oU<L-h
Unnuhg Yhpunynn mmquiipubiph:
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6.3

Commissioning Plan

6.3.

Cwhwgnpduw Swudntyn Mymup

(a) Within ninety (90) Days after the (a) Uwmnpwugpiwu Uduwpihg hutuumtu (90) Opju

Signing Date, the Developer shall
elaborate and, after the approval by
the Independent Engineer, submit to
the

detailed plan delineating the actions

Acceptance  Commission a
to be undertaken by the Developer
and/or the EPC Contractor towards
commissioning of the Plant (the
Plan"). The

Acceptance Commission shall provide

"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 final

Commissioning Plan shall not be

amended or modified without the

prior written consent of the
Developer and the Government.
The Commissioning Plan  shall

include at a minimum:
(i) the scope and objectives of the
Commissioning Tests, as required

to be undertaken to prove that

(b)

pupwgpnid  Yunnguwwwnnp  dywlind b
Uujwfu budbutiph Ynnuhg hwuwnmwwmnidhg

htinn Cunniunn Cwuduwdnnnyhu L
utipuywgunid  dwupwdwuu  wuup, npp
wpnwgnmd - £ Guyuup  pwhwgnpddwu

hwuaubn hwdwp Ywnniguywwnnh  W/Hwud
U bwwywqunmp  Ynndhg abmuwpyybhp
gnponnnipjniuubipn («Cwhwgnpoiwu
Lwhdutm Muy): Cunmung Cwuduwdnnnyp
npwdwunpud L updwd wjuuh abwthnjudwuu
ninnyuwod hp nhwunnnipjniuutipp i1
wnwownyubinp wWjuwunp vnwuwng tpbuntu (30)
OpJw pupwgpnid: Yunnmguwuwnnp wyhwp L
wmwuuhphug (15) Opjw pupwgpmd Ytpwuwgh
Cwhwgnpodwlt  Cwhdubm  Npup”  adw
nhwnnnmpjniuutinh b wnwywplyynn thnthnjuni-
pjntuutiph hhdwu Ypw, b Yphhu vbpluyuguh
Jpuwuwyywd Cwhwgnpddwu Lwudutint Myuun
Cunmunn  Qwuduwdnnnyht® unyu  Yhwony
uwhdwuywo Junpgny: Y pouwjuu
Cwhwgnpodwu Cwuautqm Duwup btupwyu E
Cwuduwdnnnyh
Unnuhg" hwyyh wnutyn Ywnwupnipui
pnnp nhwnnnnipjmuutipn:  dhpsuwlu
Cwhwgnpodwu Cwudubim Muup Gupwlu sk
thnthnjudwu  wnuwg
Yunwjwpnipjuu

hwunuwndwu Cunniunn

Gunniguwyuwuwmnnh b
twjuuwu gnpuynp
hwdwawyunipywu:

Cwhwgnpodwu Cwudutym Muup wbwp £
utipwunh wnuyjwq.

Cwhwgnpouwu Cwautym
dnpawpynudutiph opswuwyp L
uyuwunwlubpp, npnup whwp E juumwpybu

(1)



(iii)

(iv)

and

the Plant has been constructed
and completed in compliance
with Article 6.1 and is capable of
commercial operation in

combined cycle mode;

organisational and administrative
responsibilities for undertaking

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.

ARTICLE 7

START-UP, COMMISSIONING
& COMMERCIAL OPERATION

Initial Energisation, Start-up

Electricity and Water

(@) The Government shall use its best

efforts to cause (incurring no Direct

Costs) that, at the relevant Interface:

(iii)

(iv)

wwwgnighqnt hwdwp, np UGwyuwup
Junmgyty U  wjwpunwd Jhawyh Lk
hwugyty 6.1 <nnyjwohu hwdwywwnwujuwu
U Jupnn £ oguugnpdyli hudwygywd ghlyh
ntidhuny Ynutinghnt ywhwgnpodwu hwdwp,

Juquuytipyswluu u Jupswluw
wupnwluinpniuutpp”  Cwhwgnpodwu
Cwudubim  $npadwpynidutipp  Juuwptyn
hwdwnp.

uwjuwwyuydwuutinn, wuwydwuutipp i}
Inghumhy  wwywhnydwt  wwhwiyutipp'
Cwhwgnpouwu Cwudutnt

dnpawpynudutipnp Juunwpbynt hudwp.

dwupwdwut  Cwhwgnpodwt  Swudubym
dnpawpynudutiph dudwuwlugnygp. b

pupwgwiunpgbpp, wyjwjubph hwjwpuw,
hwdbdwndw, ybpnodwu
Ubpnnupwunipyniup L hwytinnt

thwunwpnptpp’ Cwhwgnpddwu Lwudutynt
dnpawpynudutiph hwdwp.

L whwp £ hwdwwywunwujuwuh pninp Uhpwnigh
Onptiuputinh ywhwusutipnhu:

ANrduo 7

7. ¢Nroud/Lunhu, cudurnNrouvuvdy

LULALNRNT BY, GLNUEBL8RNY
cucuanNronhur

Uyqpuwfmu  Uumgmd, SGnpéwpluiw
B uyupulw Futipghwu b &nipp

(a) Ywnujupmpymup  wbwp £ gnpdwnph hp

[uugny swupbpp (4ptyny npbk Minnuih

Owjuu),

npytiugh hwdwywmnwujuwu



(i) sufficient backfeed power as is
required  for  the  initial
energisation and start-up, testing
and commissioning of the Plant is
provided to the Developer,
pursuant to the Power Supply

Agreement;

(ii) upon the provision of forty five
(45) Days’ notice to the
Government, the Transmission
System is available for the initial
synchronisation of the Plant's
generators with the Transmission

System; and

(iii) 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.

In each case, should the Government fail
to use its best efforts to cause (incurring
no Direct Costs) 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 Government
of the terms of this Agreement for the

purposes of Article 4.

Uhwgdwt Ytnnid.

(i) Ywnmguuywwnnnhu mpudwnpyh pujwupup
htmwnwpéa uunmgnid, npu wuhpwdtipm [
Uujwuh uljqpuwuiu uunigudwiu L
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Uwnwlupupdwu Qwydwuwgph,
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wnwy wpjwd  oSwumgdwu hhdwu  Ypw
Onfuwugdwu Cwdwlunpgp hwuwubyh jhup
Onjuwigdwu Cwdwlwpgh hbm  bwywuh
gliuipuunnputinh uljgpuwljuu
hudwdwdwgdwu hudwp, b

(iii) Ywnmguuwwwnnh hwyyht wpwdwnpyh
Uuwywuh  gnpdwpdwl, thnpawupldwu L
owhwgnpddwu hwuautm hwdwn
wuhpwdtipm  pujwpwp  dSwwih  Swgq,
Lityupuuu Fuipghw b 9nip, huswytiu vwl
guwuugwd wy; Yndmw) dSwnuwynpymuubp’
hudwawju  hwdwywwmwujuwu  Opwgph
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Buujugwo ntiypnid, tpt Gwnwjwpnipiniup sh
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7.2

(@) The Developer shall be responsible (a) Uwnniguuwwnnp

Commissioning Testing

the of the

Commissioning Tests in accordance

for implementation
with the Commissioning Plan and the
Applicable Laws, and shall give the
Acceptance Commission and the
(15)

Days advance notice of all testing, as

Independent Engineer fifteen

well as the requirements of each
Commissioning Test in relation to the
of the
pursuant to Article 7.1. Any such
testing date shall be set by the

mutual consent of the Developer and

obligations Government

System Operator in accordance with

Applicable Laws.

A representative of the Acceptance
Commission shall be entitled to be

present at all Commissioning Tests.

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

Commissioning Tests.

ascertain results

During the Commissioning Tests, the
Government shall use its best efforts
to cause (incurring no Direct Costs)
the Plant to be despatched to the
extent reasonably required by the
Developer in order to allow the
the

Commissioning Tests as required,

Developer to carry out
subject to the Transmission Code.
Should the Government so fail to use
its best efforts to cause (incurring no
Costs) the Plant to be

despatched in accordance with the

Direct

7.2.
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7.3

Plan

required

and as
by  the

Developer, and such failure causes a

Commissioning

reasonably

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.

shall be
entered into between the Developer
and the Offtaker in relation to the
purchase of Net Electrical Energy

A separate agreement

during the Commissioning Period
(the
Purchase

Power
Such
agreement shall be substantially in
the of the Exemplary
Documents approved by PSRC.

During the Commissioning Period the

"Commissioning

Agreement").

form

Developer shall be entitled to receive

the Net Electrical
Energy supplied to the Offtaker while

payment for

performing Commissioning Tests in
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

Commissioning  Tests and the
satisfaction by the Developer of other
relevant  requirements of  the

Applicable Laws, the Acceptance

Commission shall promptly either:

7.3.
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(i) issue an  Acceptance  Act
confirming that it is satisfied that
the Commissioning Tests and
other relevant requirements have

been satisfied; or

(i) issue a notice saying that an
Acceptance Act has not been
issued, specifying any

outstanding matters that must be

attended  to before  the

Acceptance Act can be issued.

(b) Where the Acceptance Commission

has issued a notice pursuant to
Article 7.3(a)(ii), the Developer shall
attend to such matters and shall give
the Acceptance Commission and the
Independent Engineer further notice
in accordance with Article 7.2(a) but
dealing only with matters raised in
the Acceptance Commission's notice
and with a notice period of no less
than four (4) working days for the
purposes of Article 7.3(a) so that the
in Article 7.3(a) are

repeated as often as necessary to

procedures

ensure that all outstanding matters
are attended to and the Acceptance
Act can be issued in accordance with
7.3(a)(i).

The issuance of an Acceptance Act (c)

shall indicate for the purpose of
ascertaining the Commercial
Operation Date that the Plant is
complete, that the Commissioning
Tests and other relevant
requirements of the Applicable Laws
have been satisfied and the Plant is

capable of commercial operation in
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accordance with this Agreement, and huwdwywumnwufuwuwpwp, Eltjupuluu
as applicable the Power Purchase Eutinghwyh Sudwu Muwydwuwgph’
Agreement, following the Developer Yunnguwwwunnh Ynnuhg Ujupunuyuu Ugmp
securing the Completion Act, and unwuwnyg b <€oUl-h Ynnuhg Uwlwqutiph
PSRC adopting a resolution on the hwunwundwu b Lhgtughuwh Yhpuuwydwu
License Revision and approval of the dwuht npnynud punmuytijnig htinn:

Tariffs.

7.4  Commercial Operation 7.4. Undtipghnut Gwhwgnpdénid

From the Commercial Operation Date Unutipghnt Cwhwgnpodwu Uduwpyhg uljuwd’
onwards the Developer shall operate, Ywnniguuwwmnnn wtnp L owhwqgnpoh,
repair and maintain the Plant and provide ytpwunpngh U uwwwuwpyh Ywywup, Sunpnhu
Net Electrical Energy and make available dwwwlwupwuph 2mwn Etjupujuu Eutipghw
Dispatchable Capacity to the Offtaker in wwuwhnyh Suopputjh Zgnpnipyniup’  hwdwdaw;

accordance with: htnlyuh.

(@) Good Industry Practice; (@) Nnpuh Lwy Mpwluhyugh,

(b) the Applicable Permits; (b) Yhpwnbjh (Gnyjmynpyniuutiph,
(c) all Applicable Laws; (c) Uhpwnbph Opkuputinh,

(d) the provisions of this Agreement; and (d) unyu Cwdwawjuwgph npnyputiph, b

(e) the provisions of any relevant Project (e) gwulugwd Jtpwptiptih Onwgqgph
Agreement, particularly the Power Muydwuwgph, dwutwnpuytin' Bajupuljwut
Purchase Agreement. Eutinghwh Sudwu Mwydwuwgph npnyputph:

ARTICLE 8 LNEYUo 8

8 GAS AND UTILITY SUPPLY 8. ULk 64, uNUNhuvUL
oUuu3Nhe-3Nhvve,h rusuuu/fruCNhyU

8.1  Utility Interconnection 8.1.  Ynunibumy Ownwjnipjniuubtiph
Specifications Onjujuyulgim Umunwghp

The Developer shall ensure that the Plant Uwnmguwwwunnp wwpuwynp [ wwwhnyby, np
Design  Documentation contains all Uwywuh ‘Lwjuwgowjhu Puunmwpnphpp
pertinent information and data regarding wwpniuwljtu twjuwqohl, wnbjuuhjulw
design, engineering materials, equipment, uhgngutiphu,  wnmptiphu,  uvwppwynpmdutiphu,



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

Plant,

and shall coordinate with the

relevant utility or service provider and

the Government to ensure prompt and

safe interconnection.

8.2

Supply of Gas and Water

(@) The Government shall ensure that:

(1)

the Gas Supplier Facilities and
facilities
tested

completed in sufficient time and

water  supplier are

constructed, and
with sufficient capacity, as set out
in the Plant

Documentation, so that Gas and

Design
water are capable of being
delivered to the Gas Delivery
Point and the water delivery
Interface, respectively, 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,
the Plant in
accordance with the
Schedule, meet the Scheduled
Commercial Operation Date and
the Plant at the

Dispatchable Capacity; and

commission

Project

operate

(ii) from and after the Commercial
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nbnbjunynipmuu m wfujubpp b wy
dwuiwgntpp, npnup Yuinniguuyunnn
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(b)

8.3

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
generate Net Electrical Energy to
the extent that the Plant is
the
Operator and/or Offtaker,

Capacity  and

despatched by System
in
accordance with the Transmission
Code.

Should the Developer be prevented
Dispatchable
Capacity when requested to do so by

from providing the

the System Operator and/or Offtaker,
and receive full payment for the
the
Power Purchase Agreement as a
Supply
Disruption the relevant provisions of
Article 14.4 shall apply.

Contracted Capacity under

direct result of a Gas

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 for

the

purposes of determining the
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occurrence of a Gas Supply Disruption
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.

8.5 Gas and Electricity Counter

Delivery Scheme

The Government may request and the
Developer shall, subject to the provisions
of this Article 8.5, agree to enter into
agreements with any Counter Delivery
Entity under which (i) the Developer will
be supplied with Gas from the Counter
Delivery Entity (the value of which shall
be calculated in accordance with the Gas
Tariff then

adjustment relating to the condition of the

in effect, including any
Gas so supplied, which in any case shall
comply with the standards set out in this
Agreement) and in return for such Gas,
the
energy to the Counter Delivery Entity

Developer will deliver electrical
(the value of which shall be calculated in
accordance with the value attributed to
Net Electrical in the Tariff

Schedule), (ii) the compensation for the

Energy

Gas supplied under clause (i) above shall
be in the form of electrical energy and the

compensation for such electrical energy
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shall be in the form of Gas and (iii) the
amount of electrical energy delivered
under clause (i) above shall not affect the
Dispatchable Capacity under the Power
Purchase Agreement. 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 and/or

the Gas Supply Agreement;

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
Offtaker; or

would result in a direct or indirect
violation of any Sanctions by the

Developer or the Financing Parties.

8.6  Supply of Utilities

It shall be the responsibility of the

Government to procure (incurring no
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9

9.1

(2)

Direct Costs) 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 (incurring no Direct Costs) 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 operates the Plant at the
Dispatchable Capacity.

ARTICLE 9

PAYMENT STATEMENTS AND
INVOICING

Monthly Statement
From the Effective Date onwards

until the end of the Term, the

Developer shall submit a monthly

(b)

9.

9.1.

(a)
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9.2

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

either Agreement,

including:

(1)

any Assigned Amount;

(i) any amount to the

Developer in accordance with
Article 15; and

owing

the

Developer by the Government in

(i) any amount owing to

accordance with this Agreement,
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
it,
together with such further supporting

the amounts payable under
documentation and information as
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,

(b)

9.2.

(a)
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9.3

submit an invoice for that amount to

the Government.

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

amount.

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

Agreement.

Any invoice delivered pursuant to

this Article shall be paid in Drams.

The payment of the net amount set
out in the invoice shall be made
without (and free and clear of any
for)

deduction set-off or

counterclaim.

Any invoices to be delivered to the
Government hereunder (and any
notices of dispute related thereto
issued in accordance with Article 9.4)
shall be delivered in accordance with

the Article 20.1(b)(ii).

Late Payments

Late payment of any amounts due

pursuant to this Agreement (other than

penalties incurred pursuant to Article 6)

shall bear interest at the Late Payment
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Rate.
9.4  Disputed payments
(a) If at any time within thirty (30) Days

from receipt by a Party of a monthly
statement or invoice that Party
disputes the monthly statement or
invoice (in whole or in part) in good
faith, that Party shall notify the other
Party in writing of any disagreement
with or exception to the calculation,
including details of the monthly
statement or invoice concerned, the
amount in dispute and the basis for
disputing the amount. In case a Party
fails to dispute any invoice within the
time period stated above, the amount
of such invoice shall be deemed
undisputed for the purposes of
Articles 16.2(a) and 17.2(c).

Where a Party disputes a payment
pursuant to Article 9.4(a) the Parties
shall confer within thirty (30) Days
thereafter to resolve in good faith any
such exceptions and disputes, in
accordance with Article 18, if possible
before the relevant due date of the
disputed payment. If the attempt to
resolve the dispute amicably and in
good faith fails, the remained of
Article 18 shall apply to any

continuing dispute.

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 thirty (30)
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Days, together with interest thereon
at the Late Payment Rate. Such

agreed or determined to be owed

amounts shall be deemed undisputed

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

10

10.1

ARTICLE 10
SALE AND PURCHASE OF
ELECTRICITY AND

CONTRACTED CAPACITY

Sale and Purchase

(@) From the Commercial Operation Date

onwards

until the end of the

Committed Offtake Term:

(1)

the Developer shall sell and the
Government shall use its best
efforts to cause (incurring no
Direct Costs) the Offtaker to
purchase from the Developer, the
Net Electrical Energy despatched
by the Offtaker pursuant to the
Power Purchase Agreement; and
the make

available

Developer  shall
the Dispatchable
Capacity, and the Government
shall use its best efforts to cause
(incurring no Direct Costs) the
Offtaker to purchase from the
the

Capacity pursuant to the Power

Developer Contracted

Purchase Agreement.

(b) Tariff

(1)

The Government shall use its best

Opjw pupwgpmy’ dwdjtimwug  Lawpdw
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(i

efforts to cause (incurring no
Direct Costs) the incorporation of
the Tariff Schedule,

amendment,

without
into the Licence
prior to Financial Close, and shall
procure that it is used to calculate
the Tariffs to be paid by the
Offtaker to the Developer as
Net
Electrical Energy delivered to the
Point and  the

Capacity

consideration for the

Delivery
Dispatchable

available

made
under the Power
Purchase Agreement, as

described at Article 10.1 above.

Should the Tariff Schedule not
remain fully incorporated into
the Licence and the Tariffs be
based thereon and resulting, at
any 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
incorporated into the License and
the Tariffs be based thereon, the

Government shall pay to the

remained fully

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 and the Tariffs

be based thereon.

(i
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(i) Such payments will be made
directly to the Developer by the
Government within sixty (60)

the

receiving written notification of
the shortfall,

statement

Days  of Government

and relevant
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 sixty (60) Days of the
payment due date, then, upon notification
by the Developer, the Developer shall
assign to the Government, and the
shall the

Developer's right of claim against the

Government purchase,
Offtaker as such rights relate to the

outstanding payment, for a price
equivalent to ninety nine percent (99%) of
the value of the outstanding principal
payment (the "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
in the

Scheduled Commercial Operation Date

(disregarding any extensions

pursuant to Article 4) directly as a result
of (a) any action or failure to act without
justifiable cause by the Government; or
(b) the occurrence of any Change in Law

(other than a Change in Law the
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Government is obligated to implement
pursuant to an international treaty that
the Government is a party to (excluding
any European Union directives)) or
Adverse Condition Event, then the Plant
shall be be
Dispatchable Capacity (notwithstanding

deemed to providing
that Dispatchable Capacity is not actually
available) equivalent to the Contracted
Capacity (as identified in the Plant Design

Documentation) adjusted for the Ambient

Conditions (as confirmed by the
Independent  Engineer), and  the
Government shall compensate the

Developer in the amount equivalent to
USD 0.0188 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 with respect to
all relevant technical matters 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:

(@) that if upon completion of the
Tests, the
Dispatchable Capacity demonstrated

Commissioning

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

include where the Developer is

Ambient Conditions

unable to achieve the Commissioning
Tests), then the amounts paid by the
Government during the Deemed
Period in excess of the amounts that

the Government would have had to
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pay if the Plant had been deemed to
be the Dispatchable
Capacity as so determined by the

providing

Commissioning Tests, shall be repaid
by  the the

Commissioning not

Developer.  If
Tests

completed due to the Developer’s

are

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 0.0188 per KWh x twenty four
(24) hours x the Contracted Capacity
adjusted for the Ambient Conditions,
as confirmed by the Independent

Engineer;

for each Day that compensation is
due and payable to the Developer
by  the
Government, in accordance with this
Article, the Committed Offtake Term
shall reduce by one (1) Day.

and actually  paid

10.3  Assignment of Claims

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

assign to the Government any rights it

Government is obliged to

has, if any, to claim damages against a

Project Agreement counterparty or any

other party in relation to the
circumstances that have given rise to the
Government's  obligation to  pay

compensation to the Developer pursuant

to provisions referred to above, and shall
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provide reasonable support to the
Government if it seeks to claim such
amounts from such Project Agreement

counterparty or other party.

ARTICLE 11

1 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:

(@) 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.
ARTICLE 12
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.

(@) Approvals, Permits and Licences

The Government shall:
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(1)

(i)

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

meets the

Developer,
Developer
requirements of all Applicable
Laws, including the provision of
the architectural-planning
assignment, adoption of a
resolution on conducting a special
complex

expert examination,

appointment of the Expert
Commission and the Acceptance
of the

Documentation,

Commission,
Plant
granting of construction permits,
Act, the

Completion Act and the License,

approval

Design

the  Acceptance

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

registration by PSRC of the

Power Purchase Agreement,
including by sending an official
letter to PSRC supporting the
granting of the License, the
License Revision, registration of
the Power Purchase Agreement
of Tariffs in

Tariff

and approval
accordance with the

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

Government or

Project only  the

another
Government Authority can grant
that the

or do, provided

(1)

(ii)
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the

requirements of all Applicable

Developer  has  met

Laws.

(b) Utilities, Access

The Government shall:

(1)

(i)

use its best efforts to cause
(incurring no Direct Costs) the
the

determined in

provision of access at
Interfaces
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
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

use its best efforts to cause
(incurring no Direct Costs) the
provision of sufficient access at
the boundary of the Project Site
in accordance with the ToR to
allow the Developer to evacuate
power to the Delivery Point in

accordance with Article 5.

(c) Investment and Tax Incentives

(b) Ununituy
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(i) The Government shall use its best
endeavours to ensure that all
applicable investment and tax
incentives  available in the
Republic ~ of  Armenia in
accordance with all Applicable
Laws (including those that
become available after the
Effective Date), are granted by
the  applicable  Government
Authorities to the Developer,
when duly requested by the
Developer, and that all such
incentives are valid for their
maximum applicable  period,
provided the Developer meets the
requirements of such Applicable

Laws.

(ii) In particular, the Government
shall use its best endeavours to
ensure that the Developer is
granted the fullest exemption or
deferral possible, pursuant to all
Applicable Laws, from any
import tax, levy and customs
duties for the goods imported for
the Project, provided that the
Developer has complied with all
criteria necessary to benefit from
the relevant incentives and

exemptions.
(d) Import, Export
From the Signing Date onwards, upon the
written request of the Developer, the
Government shall use its reasonable

endeavours to:

(i) subject to the Developer
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complying with the requirements
all

facilitate with formalities

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
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.

(e) Project Finance

The Parties hereby acknowledge and

agree that:

(i)

the Government shall, reasonably
the
Developer, without undertaking
this

obtaining

co-operate  and  assist

any obligations outside
Agreement, in

financing for the Project;
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(i)

(iii)

the Developer intends to develop
and implement the Project on a
project financed basis utilising
debt from a variety of potential
who

Financing Parties may

include national, international

and multi-lateral lenders; and

on that basis the Government
agrees, and where relevant, shall
use its best efforts to cause
(incurring no Direct Costs) the
the

counterparty to each Project

agreement  of relevant

Agreement, that:

(A)
consent of the Government, the
shall,
Applicable Laws, have the right

on receipt of the written

Developer subject  to
to pledge or assign to the
Financing Parties by way of
security the benefit of its rights,
this

Agreement, provided that such

title or interests in

consent is not 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

(B)  the shall,

subject to the terms of this

Developer

Agreement, have the right to
pledge or assign to the Financing

Parties by way of security the

(iii)
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benefit of its right title or
interests in  the  Project
Agreements and the Land

Acquisition Agreement; and

(C) the Government (subject
to having a right to object to the
proposed direct agreement), will
enter into a direct agreement
with the Financing Parties in
relation to  the  Project,
reasonably in a form reflective of
common practice in international
project financed power projects
similar to the Project, pursuant to
which the Financing Parties will,
amongst other rights, have the
right to be notified of any
impending termination of this
Agreement, and as applicable, a
Project Agreement, and allow the
Financing Parties or a nominee
the right to step in and remedy
any default that has given rise to
such termination, and/or
nominate an approved substitute
(in accordance with an approval

process to be set out in the direct

agreement (and including
Government  approval))  to
assume responsibility for the

Developer's rights and obligations
pursuant to this Agreement, or
any Project Agreement, as
applicable, subject to Applicable
Law. The draft of the Direct
Agreement proposed by the
Financing Parties, and to be
further negotiated between the
Government, the Financing

Parties and the Developer, is
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presented in Appendix 9;

(D)
good faith in negotiating any

The Parties will act in

reasonable amendments required
by the Financing Parties provided
that any such amendments shall
increase  the
of the
under this Agreement nor make
the

under

not financial

liabilities Government
Government's
this

onerous; and

obligations

Agreement more

(E)  The Government shall use
its best efforts to cause (incurring
Costs)

the
Purchase Agreement, the Water
the Gas
and the

Power Supply Agreement, to

no Direct each

counterparty  to Power

Supply Agreement,
Supply  Agreement

enter into agreements with the

(E)
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forth in this Agreement, and except as
required by Articles 13.2 and 13.3 of this
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 pursuant to, or for breach of, this
Agreement; provided, however, that this
provision is not intended to constitute a
waiver of any rights of one Party against
the other with regard to matters unrelated
to  this the

Agreements  or activity

Agreement, Project

any not
contemplated by this Agreement or
Project Agreements or provided for under

the Applicable Laws.

13.2 Indemnification

(@) The shall

Government Authorities from and

Developer indemnify
against all claims or causes of action

made against or suffered by

Government Authorities, provided
that such claims or causes of action
have been finally adjudicated by a
court of competent jurisdiction, and
except to the extent that such claims
or causes of action are found by an
arbitral tribunal formed and having
heard the dispute in accordance with

Article 18 have resulted from such
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Indemnified Party’s gross negligence

or wilful misconduct:

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

negligent act or negligent

omission of the Developer in
carrying out the Developer's
obligations pursuant to this

Agreement; and

(ii) under any Applicable Laws

arising out of any negligent act or

negligent  omission of the
Developer in the  design,
construction, testing,

commissioning or operation of

the Project.

(b) The Government shall indemnify the

Developer and its Affiliates from and
against all claims or causes of action
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; provided
that, in the case of any claim or cause
of action (other than a claim or cause
of action by a Government
Authority) against the Developer
and/or its Affiliates, such claim or
cause of action shall have been finally

adjudicated by a court of competent
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jurisdiction.

In the event injury or damage results
the

negligent or

from joint or concurrent

intentional acts or
omissions of the Parties, each Party
shall be liable this

indemnification in proportion to its

under

relative degree of fault.

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

this Agreement.

13.3 Environmental Liability and
Indemnification
The Government agrees that the

Developer shall not be liable for any
violations of Environmental Law arising
from the condition or use of the Project
Site prior to the transfer of the Project
Site to the Developer pursuant to the
Land The

Government shall indemnify and hold the

Acquisition ~ Agreement.
Developer harmless should the Developer
be prosecuted by any Government
Authority for breaches of Environmental
Law in respect of violations arising from
YTPP’s ownership and use of the Project
Site prior to the transfer of the Project
Site to the Developer pursuant to the

Land Acquisition Agreement.
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13.4 Indemnification for Fines and

Penalties

Subject to Article 13.3 above, 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.

13.5 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 this 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.

13.6 Conduct of Claims

Subject to the rights of the insurers under
any policy of insurance required pursuant
to any of the Project Agreements the
Indemnifying Party may at its own
expense and with the assistance and
cooperation of the Indemnified Party
have control of the Third Party Claim
the

Indemnified Party shall not, unless the

including its settlement and

Indemnifying Party has failed to resolve

the Third Party Claim within a reasonable
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period, take any action to settle or MNuwpuwqbpdynn Unnup swbwp L ainuwplh npbk

prosecute the Third Party Claim.

ARTICLE 14

14 FORCE MAJEURE EVENTS AND
ADVERSE CONDITIONS

14.1 Force Majeure Event

(@) A "Force Majeure Event" means
any events or circumstances, the
occurrence of which (or any of the
consequences of which) is not within
the reasonable control, directly or
indirectly, of the Affected Party, but
only if and to the extent that:

(i) such events or circumstances or
the consequences thereof, despite
the exercise of reasonable
diligence and Good Industry
Practice, cannot be prevented or
avoided by the Affected Party;

(i) it prevents the Affected Party
from performing its obligations
under this Agreement, or if the
Affected Party is the Developer,
under either this Agreement or
the Power Purchase Agreement,
as the case may be, and the
Affected Party has taken all
reasonable precautions, due care
and reasonable measures in
accordance with Good Industry

Practice in order to avoid the
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(iii)

effect of such event on the
Affected Party's

perform its obligations under this

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; and

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

Developer to satisfy the

Project Schedule; or

requiring the Developer to

incur additional, material
costs to satisfy the Project

Schedule; and

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

(b) Without limiting the generality of the

foregoing, "Force Majeure Events"

shall include each of the following

events or circumstances but only to

the extent that each satisfies the

requirements of clause (a) above:

(i)

flood, earthquake;

(iii)
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(i)

(iii)

(iv)

(vi)

(vii)

(viii)

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
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

Utility Supply Disruption caused

by a Force Majeure Event.

(c) For the avoidance of doubt, a Force

Majeure Event shall not include the
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following events:

(1)

(i)

(iii)

(vi)

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 delivery or delay is itself
attributable to a Force Majeure

Event);

normal wear and tear or random

flaws in materials and equipment;

breakdown in equipment (except
where such breakdown is caused

by a Force Majeure Event);

hazards within the anticipated
design criteria of the Project or
which

unexceptional such that they can

are otherwise

be  reasonably  anticipated,
prevented or mitigated as part of

Good Industry Practice;

(vii) any labour or trade dispute; or

(viii)collapse  of

buildings, fire,
explosion or accident, other than

those caused by a Force Majeure

utipunnid httmbjwy hpunwpanipmuutpp.
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Event.

(d) An "Adverse Condition Event"

means the following events or
circumstances, the occurrence of
which (or any of the consequences of
which) is not within the reasonable
control, directly or indirectly, of the
Developer, but only if and to the
extent that:

(I) such events or circumstances,
despite the exercise of reasonable
diligence and Good  Industry
Practice, cannot be prevented or

avoided by the Developer;

(2) it prevents the Developer from
performing its obligations under this
Agreement or the Power Purchase
Agreement, as the case may be, and
the Developer has taken all
reasonable precautions, due care and
reasonable measures in accordance
with Good Industry Practice in order
to avoid the effect of such event on
the Developer’s ability to perform its
obligations under this Agreement, or
the Power Purchase Agreement, as
the case may be, and to mitigate the

consequences thereof;

(3) 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

Developer to satisfy the Project
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Schedule;

Developer

the

additional,

or

(B)

incur

requiring
to
material costs to satisfy the Project
Schedule; and

(4) the Developer has given the
Government notices in accordance
with Articles 14.2(a) and 14.3:

Gas Supply Disruption;

Water Supply Disruption;

Utility Supply Disruption (other than
in relation to the supply of Gas or

the

completion of the Commissioning

water) taking place before
Tests, (unless such Utility Supply
Disruption is itself caused by a Force

Majeure Event);

action or failure to act by a
Government Authority
the PSRC, the Expert Commission

and

(including
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 within
the

Applicable Law (or if no such time

time period prescribed by

period is prescribed, within a
reasonable amount of time), provided
the the

requirements of the Applicable Laws;

Developer has met

(i)

(ii)

(iii)

(iv)
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(v) failure of PSRC to adopt a resolution (v) Uwnmguuwwwnnh Ynnuhg Ujupunwluu Uljwmp

on the License Revision and the
approval of the Tariffs based on the
Tariff Schedule within fifteen (15)
working days after the submission by
the Developer to PSRC of the
Completion Act and other documents
required by the Applicable Laws, as
as fulfillment of all other
of the
Applicable Laws relating to the

well
relevant  requirements
License Revision and approval of the
Tariffs;

failure by any counterparty to a
Project Agreement capable of being
registered to deliver the relevant
Project Agreement, substantially in
the form originally executed, on or
prior to the revision of the License by

PSRC as set out in point (v) above;

(vii) failure of the PSRC to register the

(viii) prior

submitted

capable of being registered within ten

Project ~ Agreements

(10) working days after the revision
of the License by PSRC as set out in

point (v) above; and

the

capacity

to COD,

in

closing or
reduction by a
Government Authority of any canal,
road, airport or other infrastructure
for more than thirty (30) Days
cumulatively.
A  "Lender Adverse Condition
Event" means the following events or
circumstances, the occurrence of
which (or any of the consequences of

which) is not within the reasonable

(vi)
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control, directly or indirectly, of the
Developer, but only if and to the
extent that:

(1) such events or circumstances or
the consequences thereof, despite the
exercise of reasonable diligence and
Good Industry Practice, cannot be
prevented or avoided by the

Developer;

(2) it prevents the Developer from
performing its obligations under this
Agreement or the Power Purchase
Agreement, as the case may be, and
the Developer has taken all
reasonable precautions, due care and
reasonable measures in accordance
with Good Industry Practice in order
to avoid the effect of such event on
the Developer’s ability to perform its
obligations under this Agreement, or
the Power Purchase Agreement, as
the case may be, and to mitigate the

consequences thereof:

(3) 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
Developer to satisfy the Project
Schedule; or (B) requiring the
Developer to incur additional,
material costs to satisfy the Project

Schedule; and

(4) the Developer has given the

Government notices in accordance
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(i)

(iii)

with Articles 14.2(a) and 14.3:

termination of a Project Agreement
by a Project Agreement counterparty
through no fault of the Developer
that is not reinstated or replaced
within thirty (30) Days;

failure, through no fault of the
Developer, of any interconnection or
service  provider to  provide
interconnection services or backfeed
power in respect of the supply of
electricity at the relevant Interface in
order for the Developer to operate

the Plant; and

(A) the commencement after the date
hereof of any war, civil conflict (to
in the

preceding) or analogous event, (B)

the extent not included
the material escalation after the date
hereof of any existing war, civil
(C) the
occurrence after the date hereof of

conflict or hostilities,
any embargo, blockade or act of
terrorism, in each of the cases of (A)
through (C) above, occurring in or
directly affecting the Republic of

Armenia.

(i)

(ii)

14.2(a)-h i 14.3-h hudwawyu.
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14.2

(2)

Notification of Force Majeure 14.2.

Event, Adverse Condition Event
or Lender Adverse Condition

Event by Affected Party

To benefit from the protections
afforded to the affected party (the
“Affected Party”) during a Force
Majeure Event, Adverse Condition
Event or Lender Adverse Condition
Event under this Agreement, the
Affected Party must notify the non-
Affected Party (the “Non-Affected
Party”) promptly of the events or
circumstances (if known) constituting
the Force Majeure Event, Adverse
Condition Event, or Lender Adverse
Condition Event (and in any case
within ten (10) Days of becoming
aware thereof), the likely duration of
such events or circumstances and
their consequences on its obligations
or enjoyment of rights and benefits
under this Agreement, or if the
Affected Party is the Developer, the
Power Purchase Agreement, as the

case may be.

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

relevant Majeure

Adverse Condition Event, or Lender

(a)

(b)
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Adverse Condition Event.

14.3 Duty to mitigate

(2)

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

Agreement, as the case may be, and

Developer, Power Purchase
to mitigate or minimise the adverse
effects of the Force Majeure Event,
Adverse Condition Event, or Lender

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 Event, Adverse Condition
Event or Lender Adverse Condition
Event, including any reasonable
alternative means for performance of
its obligations under this Agreement.
The Non-Affected Party shall use
reasonable endeavours to cooperate
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 Event, Adverse Condition
Event or Lender Adverse Condition
Event and continue to keep the Non-
Affected Party informed until such
time as it is able to perform its

obligations.

14.3.

(a)

(b)
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(c) The Affected Party shall have the
that  the

circumstance, event or combination

burden of proving
of circumstances or events constitutes
a valid Force Majeure Event, Adverse
Condition Event or Lender Adverse
Condition Event and that it has
exercised reasonable diligence and
efforts to avoid the effects of any
alleged Force Majeure Event, Adverse
Condition Event or Lender Adverse

Condition Event.

14.4 Effect of Certain Force Majeure

Events, Certain Adverse
Condition Events and Lender

Adverse Condition Events

(@) Relief from Obligations

Subject to Articles 14.2 and 14.3 and this
Article 14.4, 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, Adverse Condition Event or
Lender Adverse Condition Event, the
Affected Party shall not be in breach of
this Agreement or otherwise liable for any
such failure or delay in the performance
of such obligations and the time for
performance of such obligations shall be

extended accordingly.

(b) Gas Supply Disruption or Water
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Supply Disruption after the

Commercial Operation Date

Subject to Articles 14.2 and 14.3, if after
the Commercial Operation Date any Gas
Supply Disruption or Water Supply
Disruption affects the ability of the
Developer to make available Dispatchable

Capacity, then the Government shall:

(i) use its best efforts to cause (incurring
no Direct Costs) the Offtaker to continue
making monthly payments to the

Developer, in relation to:

1) the Contracted Capacity, as if the
Dispatchable Capacity was available
(notwithstanding that Dispatchable
Capacity is not actually available due
to Gas Supply Disruption or Water
Supply Disruption); and

2) the Net Electrical Energy (if any)
delivered to the Delivery Point,

in both cases in accordance with the
Tariffs determined based on the Tariff
Schedule; and

(ii) if the Offtaker does not make such
then,

Article 10.3, the Government shall, upon

monthly payments, subject to
the Developer’s written request, pay the
Developer for Contracted Capacity, as if
the Dispatchable Capacity was available
that  Dispatchable

Capacity is not actually available due to

(notwithstanding
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Gas Supply Disruption or Water Supply
Disruption) and the Net Electrical Energy
(if any) delivered to the Delivery Point (in
each case, in accordance with the Tariffs
determined based on the Tariff Schedule)
from the date that is sixty (60) Days after
the Government receives such written
request from the Developer until the
Offtaker resumes paying the Developer
Dispatchable and Net

Electrical Energy pursuant to the Power

for Capacity

Purchase Agreement.

(c) Certain Adverse Condition Events,
Lender Adverse Condition Events

and Certain Force Majeure Events

Without prejudice to Article 4 and subject
to Articles 14.2 and 14.3, if (i) during any
calendar month, an Adverse Condition
Event under Article 14.1(d)(iv), a Lender
Adverse Condition Event or a Force
Majeure Event under Article 14.1(b)(ii),
(iv) or (v) affects the ability of the
Developer to make available Dispatchable
Capacity or otherwise operate the Plant or
(ii) the Commercial Operation Date does
not occur by the Scheduled Commercial
Operation Date directly as a result of a
Lender Adverse Condition Event or a
Force Majeure Event under Article
14.1(b)(ii), (iv) or (v), then:

1) In the case of sub-clause (i) above,
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within five (5) Days of the end of any
such month, the Developer shall
provide a written request for the
Government to pay the Reduced
Capacity Charge for the number of
Days during the month that the
Adverse Condition Event under
Article  14.1(d)(iv), the

Adverse Condition Event or the

Lender

Force Majeure Event under Article
14.1(b)(ii), (iv) or (v), as applicable,
had such effect and the Government
shall, upon receipt of the Developer’s
written request, pay the Reduced
Capacity Charge within thirty (30)
Days of receipt of such written

request; and/or

In the case of sub-clause (ii) above,
within five (5) Days of the end of (A)
the month in which the Scheduled
Commercial Operation Date was to
have occurred and (B) each month
the

Operation Date has occurred, the

thereafter until Commercial
Developer shall provide a written
request for the Government to pay
the Reduced Capacity Charge for the

number of Days during the relevant

month that the Lender Adverse
Condition Event or the Force
Majeure  Event under  Article

14.1(b)(ii), (iv) or (v), as applicable,
had such effect on the Commercial
Operation Date and the Government
shall, upon receipt of the Developer’s
written request, pay the Reduced
Capacity Charge within thirty (30)
Days of receipt of such written

request;
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provided that, (x) in the case of sub-clause
(1) above, if such Adverse Condition
Event, Lender Adverse Condition Event
or Force Majeure Event ends and the
able to
providing Dispatchable

Developer is fully resume
Capacity or
otherwise operating the Plant, or (y) in
the case of sub-clause (2) above, upon
occurrence of the Commercial Operation
Date, any Reduced Capacity Charges paid
Article 14.4(c)

reimbursed)

under this (and not
shall  be

reimbursed by the Developer at the end

previously

of any semi-annual financing period (as
described in the Financing Documents) in
which such Adverse Condition Event,
Lender Adverse Condition Event or Force
Majeure Event ended or the Commercial
Operation Date occurred, as the case may
be. Any reimbursement by the Developer
of Reduced Capacity Charges required by
this Article 14.4(c) shall, in all cases, be
subordinate in priority to, and subject to
the availability of funds following, all
payments and intra-company funds
transfers required under the Financing
Documents for the relevant financing
the

repayment of

period described in
than
loans  or
equity,
Any claim by the
shall

terminate upon the acceleration and

preceding
sentence, other

shareholder returns  on

shareholder however
characterized.

Government for reimbursement
enforcement of the Senior Debt in
with the

Documents; provided that, following the

accordance Financing
enforcement of the Senior Debt, if all
amounts outstanding under the Financing
Documents have indefeasibly been repaid
of such

in full with the proceeds
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enforcement,

any claim by the

Government for reimbursement shall be

hwpunpdui  pygpnd® - wuydwuny, np Ujwug

Nunpwph hwupunpnuihg htimn, et hwpunpduu

revived to the extent of any assets of the wpymupnmid  bhuwwuwynpiw  Pwuwmwpnptnny

Developer

remaining after the

enforcement.

(d) 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:

(1)

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

concerning the effect of such

provided in

Force Majeure Event upon the

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

Scheduled Commercial Operation

Operation and

Milestone

Date shall be equitably extended
upon the written agreement of
both Parties to take into account
such effect and the ability of the
Developer or the EPC Contractor
to reschedule Project activities to
avoid or minimise overall delays
resulting from the Force Majeure

Event.

If, in addition to the extension
provided for in Article 4, the
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Parties are unable to agree in
writing upon a further equitable
extension of the Milestone Dates,
and/or the Project Schedule,
the Scheduled

Operation  Date,

within a period of sixty (60) Days

and/or

Commercial

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
such equitable extension, if any,
to the Milestone Dates, and/or
the Project Schedule, and/or the
Scheduled Commercial Operation
Date.

(e) Term

The Parties agree that the Term, and the
Government shall that the
Committed Offtake shall be
extended by any period during which the

procure

Term,

Developer is prevented from performing
this

Agreement as a result of a Force Majeure

its material obligations under

Event.

(f) Limitations

Notwithstanding any other provision of
this Agreement, (i) neither Party shall be
entitled to claim relief from its obligation
to make a payment under this Agreement
by reason of a Force Majeure Event and
(ii) the Government shall not be entitled
to claim for itself, and shall not be
relieved of its obligations under this
Agreement by the occurrence of any

Adverse Condition Event or Lender

Jupnnuunid gpuynp hwdwéawjunpjwu quy
‘Upwuwjuwihg Uduwpytph W/jwd Opwgnph
dudwuwlwugnygh, W/Jud Lwjuwnbuywo
Unutipghnu Uduwpyh
htimuqu tipupwaguuu

uwhdwuywod
npudwnplnig

Cwhwgnpouwiu
wpnwpugh
14.2-ny
dwiunignid

hwpgnd  <nnjwd
tnwuwyny
Jwpuntu (60) Opjw pupwgpnid, Unnutinhg
hpwyniup niuh
ubtipuyugutm  wdwu  Jbdp Uuluwju
budtutiph’  “Lpwuwluwihg  Uduwpytph
u/jud Opwgnph dwdwiwlwugnygh, W/jwd
‘Lwjuwnbiujwd Undtipghnu Cwhwgnpodw
Uduwpyh bdwu wpnuwpugh tpiupuagdw

Jnipwpwiugnipu

hwdwp, tpt wnwhuhp wuhpwdbyw L:

(e) dwdlln

Unnutipp  hwdwawjuymd - Gu, np  dwdjtnp, L
Ywnwywpnipiniuu wwwhnynd L, nn
Gpuwyjuwynpjwd Fudwu Fwdijinp  Gpupwagqyh
guujugwd dudwuwjuhwnywony, nph pupwgpnid
Yunniguyuwunnh hwdwp Uvhwnpwhwpbih (dh
unbtnoyly &
[unspunnun - unyu  Cwdwawjuwgpny  hp  Lwluu

Ppwnwpanipjuu  wpyniupnid
wuwpunwynpnipjniuutinh juwnwpdwu hwdwn:
® Uwhdwmbiwmthwlmuubp

Quuywd unyu Cwdwdawyuwgph gwuugwd wy)
nnnyph’ (i) Unnubtphg ng Uty hpumup ymuh

Uuhwnpwhwnbih (hdh Ppwnwpanipyuu
ywwmawnny wqumnniyd wwhwusly unyu
Cwdwawjuwugpny  Jdwpnd  Juuwpbgne - hp
wuwpuwynpnipjniuhg, L (i) Ywnwyjwpnipniuu

hpwyniup ¢yniuh wwhwuoly hp hwdwp b swbnp L
wquunyph hp
wuwpunwynpnipjniuutinphg  npul Uupwpbuyuum
Nuydwuh Ppunwpdnpjuut jud  dwpyuwmnih

uniju Cwdwawjuwugnny



Adverse Condition Event.

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
with  Good

Practice. Such Party may from time to

in accordance Industry
time deliver to the other Party additional
notices with respect to any such Change
in Law, identifying additional Costs or
that have

reasonably expected to result from such

Savings resulted or are
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 above, as
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applicable, the Developer shall apply
to PSRC for the revision of the
Tariffs in accordance with the Tariff
Schedule and the Applicable Laws.
Should PSRC fail to grant a Tariffs
the

Developer into the same net (after-

revision which would put

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
the

occurrence of a Change in Law is not

or Savings resulting from
disputed or has been allowed by the
Independent Expert, as if such Costs
had not been incurred or such
Savings had not been realized, the
Developer shall include such amount

So as to ensure that:

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

economic position; and

(ii) to be retroactive to the date upon

which such Costs were incurred

uwuqubiph Jhpuwuwpdwu hwdwp® hwdwawa
Uwjuguughu Muuh b Yhpwntgh Opkupubiph:
Gptt <doUdu  sympuwdwnph  Uwlwqubiph
Jtpwuwynid, npp Ynuh Yunniguwywwmnnhu wyu
unyu gmu (hwpynuihg hbtnn) wuntuwyuu
Jyhawlh dbty, huy vw Ymubbuwp, tph Optuph

®nthnjunmpjniu wbnh  ymubuiwp,  www
Yhpwnynud £ httlyup.
Unnutipp, Yunniguuwwumnnh qpuynp

wywhwuony, hwiunhynd tu Ywnwyjwpnipjuu
gpuublywlubpmd e (7) opdu pupwgpnid’
[uunhpp  putwplm  hwdwp: G  uwdwu
putwpynudubph  dujuwplhg  wwuunpu  (14)
Opyw pupwgpnid  Unnutphg npbb  dbyp
Jhawpynud L dwumgdwu pnjwunulnipiniup,
udwu  Jép ubpuugynud £ Uuluju
®dnpawgbinp: Unnubipp gnpoéwnpmd Gu pnnp
swuptipp,  npwtugh  nppbn Unfufu
®npawgtinpt’ hp npnpnidp Juywuguly ng niy,
puu wwuwldwu wwhhg pwnwuniuhhug (45)
Onyw pupwgpnid:

Ujupwiuny, nppwiuny Optuph Pnthnjunipyuu
htmbwupny wnwowgwd Ouwjuutiph Jud
Stwmbtiunmidutiph wwhwuop sh yhtwphynd Yud
pyjunpyty L Uuljwfju Pnpawqtinh Ynnuhg,
wuybiu  Jupdtu pht wn Owjuubtipp sku
yuwawnytp Jud wyn  Suwmbunwfubipp  sbu
Juunwpyty, Yunnguwwwmnnp utipunnd £ wyn
gnmiwpp, npytiugh wywhnyh htnbywp'

(i) vw dhbunyu gmun (hwpynuihg htnn)
nuntivwu Jhtwynd . b

(i) hbtmwnwpa Yhpwnthh tu wu wduwpyh
ujuudwdp, tpp wmtinh Gtu mubgly upqud



or such Savings were realized,

within the monthly statement it submits
to the Government in accordance with
Article 9, such amount shall be invoiced
accordingly and the Government shall
pay such amount in accordance with
Article 9.

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
above exceed the equivalent of one
hundred thousand Dollars (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.

ARTICLE 16
16 EVENTS OF DEFAULT
16.1 Developer Events of Default

Each of the following events shall be a

"Developer Event of Default":

(@) the Developer fails to make any
the

Government under this Agreement

payment owed by it to

within ninety (90) Days after it has

become due and payable;

(b) the occurrence of an Insolvency
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Event relating to the Developer,

other than an Insolvency Event

caused by any breach of a
Government obligation to pay
hereunder;

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

agreements that is not reinstated or

Developer under those
replaced within thirty (30) Days of

such termination;

Abandonment of the Project;

material breach by the Developer of

its representations or warranties

under this Agreement;

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
Event or Adverse Condition Event, or
a breach of this Agreement by the
Government the Developer fails to
achieve the Commercial Operation
Date by the COD Longstop Date
unless the Developer elects to pay the
lump sum penalty pursuant to Article
6.2(d) to extend the COD Longstop
Date for one hundred eighty (180)
Days, in which case, no Developer
Event of Default shall occur if the
Developer achieves the Commercial
Operation Date during such one
hundred eighty (180) Day period.

(0)

(d)
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(®)

(8)
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16.2 Government Events of Default

Each of the following events shall be a

"Government Event of Default":

(2)

the Government fails to make any
undisputed payment owed by it to
the Developer under this Agreement
within ninety (90) Days after it has

become due and payable;

expropriation, requisition, seizure,
impoundment or compulsory
acquisition, as relevant, by any

Government Authority of (i) the
Project Site, the Plant or any portion
thereof that materially and adversely
affects the ownership or operation of
the Plant by the Developer or any
material asset of the Developer, (ii)
any shares or other interest of a
shareholder held in the Developer, or
(iii) control of all or a substantial
portion of the business operations of
the the

Developer’s rights and interests;

Developer  impairing

the occurrence of an Insolvency

Event relating to the Government;

material breach by the Government
of its representations or warranties
under this Agreement or the Direct
Agreement; provided that, in respect

of any material breach of this

16.2.
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Agreement by the Government, such
material breach adversely affects the
ability of the Developer to (i)
construct, own, operate, or maintain
the (ii)

obligations under any of the Project

Project, or perform its

Agreements;

a Change in Law that materially and
adversely affects the ability of the
Developer to (i) construct, own,
operate, or maintain the Project, or
(ii) perform its obligations under the
Project Agreements, but only to the
extent that such adverse effects
cannot be remedied by Article 15

hereof;

any action or inaction by any
Government Authority that results in
the Developer or any of its Affiliates
or the Financing Parties (or their
with

respect to any payment made or to

agents or account banks),
be made in connection with this
Agreement, any Project Agreement
or any Financing Document to which
it is a party, or any shareholder of
the Developer in respect of dividends
or other distributions due to it from
the Developer, is unable (i) to convert
AMD into U.S. dollars, or U.S. dollars
into AMD, as the case may be,
through a commercial bank or
financial institution, (ii) to lawfully
repatriate or otherwise transfer U.S.
dollars from Armenia to any other

jurisdiction to which the relevant

(e)

(®)
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party had before the relevant event
causing such inability been able to
repatriate or otherwise transfer U.S.
dollars, or (iii) lawfully maintain off-
shore accounts, except as may be
restricted by any Government
Authority in a manner consistent
with U.S. or E.U. foreign policy

regulations;

Any decision by an arbitral tribunal
or an Armenian court or any similar
decision or any decree or decision by
a Government Authority deeming
this Agreement or the transactions
contemplated hereby null and void,
rescinded or otherwise purporting to
prohibit or otherwise materially and
adversely interfere with the rights of
any Person as a shareholder or lender
of the Developer if it is not due to the
fault of the Developer or any of its
Affiliates;

the
the

benefit of the Developer under the

that results in

mechanism maintained

any event

for

“Special Account” (as defined in the
Power Purchase Agreement) being
terminated, revoked or declared void
and (i) the mechanism maintained for
the benefit of the Developer under
the “Special Account” has not been
replaced by a similar mechanism
within a reasonable period of time,
and (ii) the Government has failed, or

fails at any time, to make a payment

(8)

(h)
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when due under this Agreement;

(i) if either Party continues to suffer a

Force Majeure Event, Adverse
Condition Event (other than a Gas
Supply Disruption or Water Supply
Disruption) or Lender Adverse
Condition Event (other than with
respect to any event described in
clauses (a) through (h) above) for a
period of time in excess of one
hundred eighty (180) Days in any
three hundred sixty five (365) Day

period.

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 Government shall be entitled to
terminate this Agreement on the basis
that the

relating to the Financial Close and/or the

only conditions precedent
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
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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

The

and Consequences of
Termination
Developer may terminate this

Agreement in accordance with Article 17.4

in the following circumstances:

(2)

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

no

Agreement.

acknowledges and agrees

following such termination,
shall be paid.
Notwithstanding the above, shall the
Project Site be purchased at such
by the the
Contractor shall be obliged to sell the
Project Site to the Owner or the
as decided by the

Government, at the Project Site

Purchase Price

time Contractor,

Government,

Price, indexed in the same manner as
set out in clause 4.3 of the Land

Acquisition Agreement;

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

writing by the Developer. Each Party
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hereby acknowledges and agrees that
termination, the

be obliged to
purchase the Project Site and the

following such

Government will

Plant at the Government Event of
Default Purchase Price within three
hundred sixty (360) Days from the
date the Developer’s Termination
the

Government; provided, however, and

Notice is  delivered to
subject always to Article 17.7 that in
the case of a Government Event of
Default under Article 16.2(d), (e), (f),
(g), (h) or (i), the Government shall
have the option of paying the Lender
the
Developer within three hundred sixty
(360) from the date the

Developer’s Termination Notice is

Prepayment =~ Amount, to

Days

delivered to the Government instead
of purchasing the Project Site and the
Plant at the Government Event of
Default Purchase Price. Any payment
of the Government Event of Default
the

Prepayment Amount pursuant to this

Purchase Price or Lender
clause (b) shall be in Drams in an
amount equal to the equivalent
amount in USD of the Government
Event of Default Purchase Price or
Lender Prepayment Amount, as
applicable, calculated based on the
Official Exchange Rate (AMD:USD)
prevailing on the date the payment is

made; and

in case of any disruption in the
supply of Gas at the Gas Delivery
Point lasting longer than fifteen (15)
minutes and/or disruption in the

supply of water to the water

(c)
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Interface lasting longer than five (5)
consecutive hours that would prevent
the Developer from operating the
Plant at its Dispatchable Capacity
(regardless of whether the Plant is
actually dispatched during such
disruption) cumulatively for more
than four thousand three hundred
twenty (4320) hours during a three
hundred sixty five (365) Day period,
except due to the fault of the
Developer, or the Government fails
to make any undisputed payment to
the Developer for more than ninety
(90) Days after it has become due and
payable, each due to a Force Majeure
Event or any other reason. Each
Party hereby acknowledges and
that

termination the Government will be

agrees following  such
obliged to purchase the Project Site
and the Plant at the Government
Event of Default Purchase Price
within three hundred sixty (360)
Days from the date the Developer’s
Termination Notice is delivered to
the Government. Any payment of
the Government Event of Default
Purchase Price pursuant to this
clause (c) shall be in Drams in an
amount equal to the equivalent
amount in USD of the Government
Event of Default Purchase Price
calculated based on the Official
Rate (AMD:USD)

prevailing on the date the payment is

Exchange
made.
For the avoidance of doubt, if,

pursuant to and in accordance with

clause (c) above, the Government

(d)
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pays the Developer the Lender
Prepayment Amount instead of
purchasing the Project Site and the
Plant at the Government Event of
Default  Purchase  Price, the
Government will have no further
obligation under this Agreement to
pay the Government Event of Default
Purchase Price in respect of the
Government Event of Default that
triggered the payment of the Lender

Prepayment Amount.

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
Event 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
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 4.3 of the Land
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Acquisition 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
Party hereby acknowledges and
that

termination, the Government shall

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

Default Purchase Price.

17.4 Termination Procedure

(2)

Unless otherwise specified in this
Agreement, the Party entitled to
terminate this 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.

The Termination Notice shall specify
a date which shall not be less than
ninety (90) Days from the date of the
Termination Notice on which this
Agreement will terminate (subject to
Article 20.10) (the
Period"). At the expiry of the

Termination

"Termination

Period, and upon
payment of the relevant Purchase
Price, to the Developer by the
this

Agreement shall terminate without

Government, if applicable,

(b)

17 4.

(a)

(b)
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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 this Agreement which are
capable of being performed with the
object, as far as possible, of ensuring

continued availability of the Plant.

17.5 Termination upon Expiry of the

Term

Unless terminated earlier, or extended, in
in accordance with the
this this
Agreement shall terminate on the last Day
of the Term.

both cases

provisions  of Agreement

17.6  No Set-Off or Counterclaim

(2)

of the Lender Prepayment Amount shall

Any payment by the Government

be made without (and free and clear of

any  deduction for) set-off or
counterclaim.
(b) Any payment by the Government

of the Purchase Price shall, to the extent
of an amount equal to the Lender
Prepayment Amount, be made without
(and free and clear of any deduction for)
set-off or counterclaim.

17.7 Side Agreement
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The Parties and the Sponsor agree and
acknowledge that Article 17.2(b) is subject
to the provisions of the Side Agreement
and that if the Government exercises its
option to pay the Lender Prepayment
Amount to the Developer pursuant to
Article 17.2(b) then following the payment
of such amount to the Financing Parties
by the Developer, this Agreement shall

continue subject to the provisions of the

Side Agreement.

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 this
duties or
this

Agreement, whether before or after the

Agreement, or the rights,

liabilities of any Party under
termination of this Agreement, then the
Parties shall meet together promptly, at
the written request of any Party, in an
effort to resolve such dispute, difference

or claim by discussion between them.
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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 above, within thirty (30)
days after either party requests in writing
negotiation under that clause, or within
such period that the parties may agree in
writing or if 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:

(@) 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
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
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period, either Party may request that
the ICC International Centre for
ADR nominates the expert, and such
person so nominated shall be the
expert for the purpose of resolving
the dispute and the
proceedings shall be carried out in
with Rules for the
Administration of Expert Proceedings
of the ICC.

expert

accordance

The Party seeking consideration of (c)

the dispute by the Independent
Expert shall submit within fifteen (15)
Days of the 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;

(ii) 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
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(iii) copies of any records supporting

the responding Party’s position.

(e) Each Party shall designate one person

(g) The

knowledgeable about the issues in
dispute who shall be available to the
Independent Expert to answer
questions and provide any additional
by the

Independent Expert. Except for such

information  requested
person, a Party shall not be required
to, but may, provide oral statements

or presentations to the Independent

Expert or make any particular
individuals  available = to  the
Independent Expert.

When consideration of the dispute by
an Independent Expert is initiated,
the Independent Expert shall be
requested to provide a
recommendation within twenty (20)
Days after the expiry of the fifteen
(15) Day response period provided
above. If the Independent Expert’s
recommendation is given within such
twenty (20) Day period, or if the
Independent Expert’s
recommendation is given at a later
time and as of such later time no
Party has yet initiated any other
proceeding concerning the dispute,
the Parties shall review and discuss
the recommendation with each other
in good faith for a period of ten (10)
Days following delivery of the
recommendation before proceeding
with any other actions.

of

costs engaging
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Independent Expert shall be borne
equally by the Parties, and each
Party shall bear its own costs in
preparing materials for, and making
presentations to, the Independent

Expert.

18.3 Arbitration

(2)

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 by arbitration
under the Rules of Arbitration of the
International Chamber of Commerce
then in effect (the "Rules").

There shall be three arbitrators, one
selected by the initiating Party in the
request for arbitration, the second
selected by the other party within
thirty (30) days of receipt of the
request for arbitration, and the third
arbitrator, who shall act as president
of the arbitral tribunal, shall be
jointly nominated by the party-
appointed arbitrators within thirty
(30) days of the confirmation of the
second arbitrator. If the president of
the arbitral tribunal is not nominated
this the
International Court of Arbitration of
the Chamber  of

Commerce appoint

within time period,

International

shall such

18.3.
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(b)

(c)
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(e)

arbitrator.

As long as any amounts remain
outstanding under the Financing
Documents, in relation to any dispute
the

Government under this Agreement,

about an obligation of
notwithstanding that this Agreement
is governed by Armenian law, if the
arbitrators are being advised by
Armenian law expert witness that
Armenian Law would fully or
partially prevent the implementation
and/or enforcement of any provision
of this Agreement, and as a result of
that advice the arbitrators issue no
award or an award for an amount
that is less than what the award
would have been had the relevant
provision been read literally without
regard to Armenian law, then the
Government shall indemnify and pay
to the Financing Parties, if applicable,
an amount in USD dollars equal to

the difference.

Place of Arbitration

The seat of the arbitration shall be
London, England, and the hearing shall

take place in Vienna, Austria.

(f)

English Language

The language of the arbitration and all

associated

correspondence and

documentation shall be English. The

arbitral tribunal shall have the power to
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authorize the production of evidence
(other than briefs and memorials) in a
language different from English, if it
that, in the

circumstances of the case, such process is

determines view of

more appropriate to attain efficiency,

including reduction of costs.

(g) Enforcement of Award

Any decision or award resulting from
arbitration shall be final and binding upon
the Parties.

rendered by the arbitrators may be

Judgment of the award

entered by any court having jurisdiction
thereof or having jurisdiction over the

relevant party or its assets.

(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 the Parties subject to determination
by the The

arbitrators may provide in the arbitral

otherwise 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
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obligations under this Agreement.

19

191

The

ARTICLE 19

REPRESENTATIONS
WARRANTIES

AND

Representations and Warranties

of the Developer

Developer represents and warrants to

the Government that:

(2)

it has full power and authority to
execute, deliver and perform its

obligations under this Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of this Agreement;

this Agreement constitutes its legal,

valid and binding obligation,

enforceable against it in accordance

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
this Agreement;

it has laws

applicable to it in all material respects

complied with all

which in the aggregate have or may
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have a material adverse effect on its
ability to perform its obligations
under this 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
this

influencing or attempting to influence

into Agreement or for
any officer or employee of any
Government Authority in connection

therewith;

19.2 Representations and Warranties

of the Government

The Government represents and warrants

to the Developer that:

(2)

it has full power and authority to
execute, deliver and perform its

obligations under this Agreement;

it has taken all necessary action to
authorise the execution, delivery and

performance of this Agreement;

this 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
authorisation, budgetary approval or
restriction or issuance of a separate

budgetary guarantee;
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(d) there

are no actions, suits

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

this 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 this
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 this 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
the Project to the Developer, the
negotiation of this Agreement, and
the Term with all Applicable Laws,
relevant

including  all public

procurement laws of Armenia;

or (d)
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(h) agrees that the execution, delivery
and performance by it of this
Agreement and all other agreements,
contracts, documents and writings
relating to this Agreement constitute
private and commercial acts and not

public or sovereign acts; and

(i) consents generally in respect of the
enforcement of any judgment against
it in any proceedings arising from
disputes related to this Agreement
and determined pursuant to Article
18 of this Agreement, it being
expressly understood that this Article
19.2(i) does not apply to acts of the
Government in its sovereign capacity
in relation to the Developer or any
other party in any jurisdiction to the
giving of any relief or the issue of any
process in connection with such

proceedings.

ARTICLE 20

20 MISCELLANEOUS PROVISIONS

20.1 Notices

(a) Writing and delivery

Any notice or other communication in
connection with this Agreement (each, a
"Notice") shall be in writing, in English
(or, if in another language, shall be
accompanied by a translation into English
certified by a representative of the
notifying party, which translation shall be
the governing version between the

Parties) and delivered by hand, fax, email
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or

courier using an

recognised courier company.

(b) Addresses

(1)

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:  Armpower CJSC;

Address: 10, Vazgen Sargsyan Street
Yerevan, Armenia;

Email:  info@armpower.com;

Attention:Mr Michele Arcangeletti;

A Notice to the Government shall be
sent to the following address, or such
other person or address as the
Government may notify to the other

Parties from time to time:

Name: The Ministry of Energy
Infrastructures and Natural
Resources of the Republic of
Armenia;

Address: Armenia, Yerevan 0010,
Republic Square, Government House
3;

Email: minenergy@minenergy.am;

Attention: The Minister;

with a copy to:

Name: The Government of the
Republic of Armenia;

Address: Armenia, Yerevan 0010,
Republic Square, Government House
1;
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Attention: Chief of Staff;

and another copy to:

Name: The Ministry of Finance of the
Republic of Armenia;

Address: Armenia, Yerevan 0010,
Republic Square, Government House
3;

Attention: The Minister.

(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 this
Agreement and subject to the Direct
Agreement (if relevant) or other relevant
security agreement to be entered into in
favour of any Financing Party (if
relevant), the Developer shall not assign
or transfer its rights, title, receivables or
interest in this Agreement in favour of
any Persons without prior written consent
of the Government, and in case of such
transfer the obligations of the Developer

should be transferred alongside the rights.

20.3 Invalidity

(@) If any provision in this 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
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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 this Agreement
the

enforceability of the remainder of

and legality, validity and
this 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
the
balance of the commercial interests of

the Parties.

circumstances appropriate

20.4 No partnership

Nothing in this 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 wuntil the

expiration of the Term of this Agreement,

the Developer shall not, without the prior
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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

(@) 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)
below the Parties to this Agreement shall
not, without the prior consent of the
other Party, divulge or suffer or permit its
officers, employees, agents or contractors
to divulge to any Person (other than to
any of its or their respective officers or
employees who require the same to
enable them properly to carry out their
duties or to its or their respective banks
or financiers) any of the contents of this
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
20.6(a) above shall not apply to the

restrictions imposed by Article
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disclosure of any information:

(1)

(i)

(iii)

which now or hereafter comes
into the public domain otherwise
than as a result of a breach of this
Agreement or the undertaking of

confidentiality;

which is obtainable with no more
than reasonable diligence from

sources other than the Parties;

which is required by law or
appropriate
regulatory/constitutional
authority to be disclosed to any
Person who is authorised by law

to receive the same;

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 this

Agreement to:

(i)

a court, arbitral or administrative

tribunal in the course of
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proceedings before the court,
arbitral or tribunal to which the

disclosing Party is a party;

Government Authorities;

(i)

(iii) any Financing Parties or to any
banks,

guarantors or advisers to the

consultants, financiers,
disclosing Party (including their

respective  managements and

Boards of Directors);

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.
20.7 Variation
No variation of this 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 Waiver

(@) No failure or delay by any Party in
exercising any right or remedy
provided under this Agreement shall

operate as a waiver of it, nor shall
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any single or partial exercise of any
right or remedy preclude any other
it or the

exercise of any other right or

or further exercise of

remedy.

Any waiver of a breach of this

Agreement shall not constitute a

waiver of any subsequent breach.

20.9 Entire agreement

This the whole

agreement between the Parties relating to

Agreement contains

the subject matter of this 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 this

Agreement.

20.10 Survival

Cancellation, expiration or earlier
termination of this Agreement shall not
relieve the Parties of obligations that by
their should

cancellation, expiration or termination,

nature survive  such

including, without limitation, payment

obligations, warranties, remedies,

promises of indemnity and confidentiality.
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20.11 Sovereign Immunity

(@) The Parties

irrevocably agree that the execution

and performance of this Agreement

constitute a private and commercial

act.

In

addition, the Government

unconditionally and irrevocably:

(i

that  should
proceedings be brought against it

agrees any
or its assets in any jurisdiction in
relation to this Agreement or any
transaction contemplated by this
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

sovereign immunity or otherwise

characterised as

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

(iii) consents generally in respect of
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the enforcement of any judgment
or arbitral award against it in any
such  proceedings in  any
jurisdiction to the giving of any

relief or the issue of any process

in  connection with  such
proceedings  (including  the
making, enforcement or

execution against or in respect of

any assets whatsoever
irrespective of its use or intended

use).

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 this
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
The

Agreement shall be deemed concluded

one and the same agreement.
(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 this

Agreement shall enter into force, without
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prejudice to the Conditions Precedent.

20.14 Governing law

The Agreement and any non-contractual
obligations arising out of or in connection
with it shall

construed in accordance with Armenian

be governed by and
law.

20.15 Contract Language

This Agreement is executed in Armenian

The

negotiations

and English languages. Parties
that  the

regarding this Agreement were held

acknowledge

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 this Agreement to be
duly executed on the dates indicated next
to their signatures below by their duly

authorised representatives:

[Signature pages follow|
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SIGNED by the GOVERNMENT OF USN/USYGL k cusuusuvh

THE REPUBLIC OF ARMENIA (acting LUUVAUMGSNRG-8UL HYUAUYUMR8UL
on behalf of the REPUBLIC OF UNAUbh8 (npp gnponid L QUSUUSUULH
ARMENIA) LUuUDESNRG-3UL wuniuhg)

By: Arthur Grigoryan, Minister of Energy Infrastructures and

Natural Resources of the Republic of Armenia, as its authorised representative
Cwywunwiuh Cwupwuy timnipjwu Lutingtmhly Gtupwjunnigwoputiph b
puwlwiu wwpwpubph twjuwpwp Uppop $phgnpjuh Yonuhg' npytu
lhwgnpyuwd utpluyugmghs

Signature: Date:

Uwmnpwgnpnipjniu. Uduwphy.



SIGNED by ARMPOWER CJSC UsSNMruUSRPYGL | ULUPUNRE™ OAL-h 4N Uh3

By: as its authorised representative
4nnuhg’ npwtiu hwgnpjud
utipljuywugmghy

Signature: Date:

Uwmnpwgnpnipjniu. Uduwphy.



SIGNED by RENCO S.p.A UusNPu,dGL E RGuvuNl U.A.U-kh UNUh3

By: as its authorised representative
4nnuhg’ npwtiu hwgnpjud
utipljuywugmghy

Signature: Date:

Uwmnpwgnpnipjniu. Uduwphy.
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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)

THE PROJECT

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 PROJECT SITE

2.1 GENERAL-PROJECT SITE

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.

PROJECT SITE- YCCPP2 - REV-FMA
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NOTE: please refer to attachement: ATT-A1-Q040-00001001-GH-000110 (Land Layout)

2.2 PLANT SITE DESCRIPTION

22.1

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

Sunny Cloudy Rainy Snowy Others 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 -09 -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 32,8 252 17,5
Sep 28,4 20,6 12,8
Oct 20,8 13,5 Tsl.
Nov 12,6 6,4 2,0
Dec 44 -0,3 -39
Average 11,58

Maximum temperature observed: 41,6
Minimum temperature observed: -27,3

(3) Humidity

maximum humidity (%) Average Minimum Humidity (%)
humidity (%) in
the Daytime
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

PROJECT SITE- YCCPP2 - REV-FMA
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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
Rainfall (mm)

Average amount of
Precipitation (mm)

Average amount of
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

2.2.2.1 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 11T
Ss (0.2 Sa) 1.64 g
S| (1.05Sp) 0668
Site Class D (assumed)
2.2.2.3 Design Spectral Acceleration Parameter
[Fa [ 1.00
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[Fy [ 150 |

Swms: Max considered earthquake spectral response acceleration for short period
Sys = Fy+Ss = 1.00-1.64 = ‘ 1.64 ¢ ‘

Swmi: Max considered earthquake spectral response acceleration at 1 s
Sy1=Fy S, =150 0.66 = | 0.99 g l

Design spectral acceleration for short period Sy

Sps =2/3Sys = 2/3 - 1.64 = 1.09 g

Design spectral acceleration at one second period S;g

Sis=2/3" Sy =2/3-099 = 0.66 g

2.2.3 WATER SUPPLY

Water sources fo 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.

2.24 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

3 ATTACHMENTS:

A: PROJECT LAYOUTS:
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APPENDIX 2
AU GLYUO 2

Conditions Precedent
Lhwnwagnn Nuydwnubp

Conditions Precedent under the
Developer’s responsibility shall

include:

true and complete and updated
copies of the memorandum and
the

articles of association of

Developer;
true and complete copies of
the

of directors

resolutions  adopted by
board

authorising the execution, delivery

Developer’s

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
shareholders’ agreement for the

Developer;

true and complete copies of all

1. Gunmguuwwwmnnh

1.1.

1.2.

1.3.

1.4.

15.
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1.6

1.7

1.8

1.9

Financing Documents executed by
the Developer and the Financing
Parties, where appropriate, certified
by an authorised representative of

the Developer;

a certificate from the Financing
Parties in form and substance
satisfactory to the Government
confirming that all conditions to
Financial Close have occurred
except for the full effectiveness of

the Framework Agreement;

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
the

and

shareholders  authorising

execution, delivery
performance by the EPC Contractor
of the EPC Contract, certified by an
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
organisational documents of the
O&M Contractor; and (i) the
resolutions adopted by the O&M
Contractor’s board of directors or

1.6.
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1.8.

1.9.
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shareholders  authorising  the
execution, delivery and
performance by the O&M

Contractor of the O&M Agreement,
certified by an  authorised
representative  of the O&M

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 Agreement executed by the
Government in relation to this
Agreement unless the execution of
the Direct Agreement is being
delayed due to no fault of the

Government;

the Licence shall be issued after
submission of the application by the
Developer in accordance with the

Apllicable Laws;

the PSRC shall have approved of
and fully incorporated the Tariff
Schedule into the License after
submission of the application by the
Developer in accordance with the

Apllicable Laws;

the Land Acquisition Agreement

executed by the Owner and the
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pugunnipjudp tipl Mhinnuyh

Nuydwuwgph unnpugpnuip agagynd |
ny Ywnwywpnipju dtinpny,

Lhgtughwu wpdly E Uwnniguywunnnh

Unnuhg nhunuwdh ubpuyugnidhg htwmn
Uhpwntijh Optuputinh hwdwawyu,

CoUl-p hwunmwwmby b wdpnnonyht
utipwnty  E Uwlwquuhu  Myuup
Lhgtughuyh dty Uhpwntih Optuputiph
hwdwawyu  Yunmguwuwwnnnh  Ynnuhg
nhunudh utipuywugnudhg htinn,

Qtinpptipdwu  Nuwydwuwghp’
Utithwwuwwmnhpng L

<nnh
Yupywd



2.6

2.7

Developer; and

the Expert Commission and the
Acceptance Commission appointed
by the
applicable,

Government and, if
regulations regulating
the activities of such commissions

approved.

A letter from the Ministry of Justice
of the

confirming

of Armenia
the

Power

Republic
that

counterparties  to

each of

the
Purchase Agreement, the Water
Supply Agreement, the Gas Supply
Agreement and the Power Supply
obliged
Applicable Laws to enter into their
with  the

Agreement are under

respective  capacity

Developer.

2.6.

2.7.

Uunnguwwwnnh Ynnihg, b

Uunwywpnipju nnuhg ®dnpaw-
ghnwljwu Qwuduwdnnnyp b Cunniunn
Cwuduwdnnnyp wywuwynd b, Yhpwnkijh
1hubnt ntiypnid, i1 uyywd
hwuduwdnnnyutiph gnponiubinipjniup
Jupquynpnn Quiuntwlwpgtiph
punniunid,
SGpnipniut Cwjwuwnwuh Qwupwuwb-
nnipjul  wpupununnipjulu - awjuw-
nupnipiniuhg, npny hwunmwwmynmd E, np
Eltjunpwliwu Eutipghuyh Sudwu Nuwydw-
uwqgph, 2ph Uwnwupupdwu Nwydw-

uwqnh, Swqgh Uwnwjupwupdwu
Nuydwuwgph [} Etijupuuu
Eutinghuwjh Uwunwjupwupdwu
Nuydwuwgph nunpugbiunutiphg
jmpwpuwiugnipp Uhpwnbph Opkuputinny
wupunuynpywod L umnwuduly
hwdwywmnwufuwu 1hwgnpnipjniuutin

Yunniguyuwunnnh ajunmdudp:



APPENDIX 3
QU4 GL4Uo 3

Compensation on Termination

Lwmmgnid (niddwu nliygpmd

Default
Purchase Price” means a price, which

“Government Event of
is equal to the reasonable construction
cost that will be documented by the
Developer and in any case will be not
than USD 215,000,000
hundred fifteen million), increased by

less (two
the costs of connection to the Delivery
Point, the Gas Delivery Point and
connection points of other utilities (to be
by appropriate
document), and the Project Site Price,

determined an
total reduced in amount of four percent
(4%) of the whole price for each full year
of operation of the Plant by the
Developer, the total further increased by
fifteen percent (15%) and (plus VAT
when applicable), provided that the
Plant meets the requirements set out in
the ToR.

Default
means an amount

“Developer Event of
Purchase Price”

equal to:

e the Senior Debt outstanding at the
date of termination; PLUS

e the Committed Equity; MINUS

e an amount equal to five million
three hundred seventy five thousand
Dollars (USD 5,375,000) as a penalty
for the default of the Developer.

«Gunuwyjwupmpjuu Yhmwugh Gtyph Sudwu
Ghy  wpwuwynd E Qunnmgdwu  nnowdhwn
wipdtiphu hujwuwp ghtnp, nnp
thwunwpnpwynpytgnt - £ Yunmguwwwmnnh
Unnuhg U pninp nhwyplipmd sh Jupnn wwljuu
lhutp  tGpymt  hwpnip wwuuhhug  dhthnu
(215,000,000) UUL nnjuphg, gmdwpwd’ Uwnw-
Jupwpdwu Utnpht, Gwgh Uwnwuljupupdwu
twmhu b wy  Ynumuwy
vhwgdwu Ybwmtiphu (npnup  npnpymid - Gu
hwdwyuwunwujuwu  thwunwpnpetiph hhdwu
ypw) dvhwgnudutiph wpdtipp, L Lwjuwgoh
Swpwoph SGhup, hwuwd punhwunip quh ¢npu
wmnlnup (4%) Yunnguwywwmnnh Ynnihg Ywywuh
owhwgnpddwlu  jnipupwgnip  wdpnnowuluu
nwpyuw hwdwp, gndwpwod wnwuuhhug wmnynu
15% U (qgnudwpwd UUL-, tph Yhpwntjh L)
yuwjdwuny, np Ywywup hwdwyuwunwujuwund £
YUuywiuh Stjuthjulwt Uwuuwgpnid
uwhdwuywd wwhwugutiph:

dwnwynipyniuutph

«Gunmguuumnnh Ynwugh thyph Sudwu
Qh» wywwlynid E gnidwp, npp hwduuwp B

e Lmddwu wduwpyh npniypjuldp
TNuwpwph dwyp gnidwphu, gnidupuo

Uqug

e Ulipppwd Ywuyhwnwip, hwuwo

e hhug dhthnu tiptip hwpjnip jnpwwuntuhhug
hwqunp (5,375,000) UU'UL nnjuphu hwjwuwp
gnidwp’ nputiu Yunnmguuwuwnnnh Ynwgh
hwdwp nmqup:
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Project Schedule
Opugph dudwuwljugnyg
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APPENDIX 5
QUYGLIUO 5

TARIFF SCHEDULE

UduiGvli3hy LU
DEFINITIONS UuLUUGNRT LGP
Terms wused in the present tariff Unyu Uwlwuquuyhu Dwund ogumugnpojud
agreement have the following meanings: hwuljugnipyniuutipu niutiu htinlyuy
uywwympnmup’
“Agreement” means the Framework «Twjdwbuwmghpy vywuwlind L Qwywuwnmwuh

Agreement among the Government of
the Republic of Armenia, Renco S.p.A
and Armpower CJSC dated April 27,
2017, as amended and restated on
October [__], 2018.

“Indirect taxes” means value-added

tax and excise tax.

“Gas Tariff” mean the tariff of natural
gas sold to the Developer, excluding
Indirect Taxes (USD/thousand cu.m.)

“Electrical Energy Tariff” means (1)
the monthly capacity rate for the
Contracted Capacity, and (2) the rate of
the delivered electrical energy for the
delivered electrical energy, set out for
the Developer in the double-rate tariff
system in accordance with this Tariff
Schedule.

“Procedure” has the meaning given
thereto in Article 1.3 (Definitions) of the

Agreement

“Commission” means the Public

Cwupuybnnmpjuu junwyjwpnipjuu, «(khuln»
Uw.U pulbipmpjuu b «Updthwunitipy  ®RC-h

uhot  2017p-h  wwnpphth  27-hut unnpugpyuod
Cpowbwluwihtt Cwdwawguwghpp, husybu wyu

thnthnfugly - U qipupwpunpgty Eo 2018p-h
hnlwutdptinh [*]-hu:
«Uumnnuih Cwipylip» tpwuwnid L

wyljugywd  wpdtiph  hwpyp b wlghquyhu
hwplp:

«Gwqh Uwljmghu» tpwuwynid |8
Uunniguyuwunnht Jutwnynn puwluu quqgh
uwljughtt £ wnwug Uunmmnuyh <wpltiph
(UU™U nnjup/hwg. fud):

«ajmpubutinghmyh Umljmghu» uywuwynid |
Uwljuguuwyhu uyuuh hwdwawju
YJunniguywwnnnh hwdwp tpynpnyp
uwjuquuht hwdwlwpgnd  vwhdwugwd® (1)
hqnpnipjwiu nnnypp’
Nuydwuwgpuyhtt yuunpuunwlwu hgnpnipjuu
hwdwp b (2) wnwpywod Liaunpwlutpghwih
nnnypp’ wnwpywd bjEjupututipghwh hwdwp:

unyu

wduwjuu

«Cupwguljupg» tqpnypu muh Nuwjdwuwgph
Cnnpwd 1.3-nid (Uwhdwunwdubtin) npuu
Jtpwgpywo wpwuwlynipiniun:

«Cwuduvwmdnnny» wywuwlynd L Qwywunmwuh



Services Regulatory Commission of the
Republic of Armenia.

“Accounting Period” means the time
period consisting of twelve continuous
months, in relation to which the
Commission sets out Electrical Energy

Tariffs,

Month” the

calendar month of submission to the

“Submission means
session of the Commission of the draft
decision of the Commission on setting
out the Electrical Energy Tariff for the

corresponding Accounting Period.

the

meaning given there to in Article 1.3

“Contracted Capacity” has

(Definitions) of the Agreement.

“Dispatchable the

meaning given there to in Article 1.3

Capacity” has

(Definitions) of the Agreement.

Period”
relation to the second and further
Months, the
preceding the Submission Month, which

“Adjustment means, in

Submission period
has not been previously included in the
calculation of the adjustments Kz, Kiyp
and Ky of the required annual
revenue.

“Minimum Average Capacity of
Dispatch” means, in relation to each
calendar month, 90% (ninety percent) of
the Dispatchable Capacity set out for
that calendar month.

“Agreed Average Heat Value” means
8,250 (eight thousand two hundred and
fifty) kilocalories per one cubic meter.
Other terms used in this Tariff Schedule

have the same meanings as defined in

hwupwyhu
dwnwjnipyniuutipp jupquynpnn hwuduwdnnny:

Cwupuybnnipjwu

«Cuupuyht  Fundjiny  wpwuwynmd  E

Cwuduwdnnnyh UYnnuhg Etyupulutipghwh
Uwljwquh uwhdwudwu hwdwp  Jhpwnynn
mwuubipynt owunpniuwjuljuu widhuutinhg

punjuguwd dudwuwjuhwnywd:

«uvtipuugdwu  Udhuy wwuwlynd L
huwdwywunwujuwu  Cwpqupuyhu  Fudjnh
hwdwp Ejuyumpwtutinpghwh Uwljuquh
uwhdwudwu hwdwp Qwuduwdnnnyh npnydwu
uwfuwmghon Cwuduwdnnnyh Uhuwmhptu
utinjuywugutyn opwgnmguyhtu wdhup:

«Dupiwuwgpuyhn  Lgnpnipjniiy  Lgpnypu
niuh Nuydwuwgph Annwd 1.3-nmd
(Uwhdwunidutin) npwu Jtpugnpquwo
upwuwnipiniup:

«Suopphutiih Lqnpmipymu»  tqpnypu  niuh
Nuydwuwgph Snpjuwd 1.3-mud (Uwhdwunmdutip)
npuu ybpugpjuo vpwuwlnipyniun:

«&Xoqpunuwu dudwuwjuhwmnywodr
upwuwnid L tinypnpn L htimugqu
Utinjuyugdw Udugw nhypmd” Lhipjujugdwu
Udujwu vwjunppnn dwdwbiwluwhwmywd, npp
uwujhund Wbpunywo sh bk wuhpwdbym
nwpbijuu  hwunyph  Ki, Kw U Kym

togpunnmidutinh hwpywnpyh dbs:

Uhshlu Nuwhwuympyyud
tpowuwlnud L,
opwgniguwht wdujw hwdwnp, wyn opwugniguyhu
wduju  hwdwp  uwhdwudwd  Suophutih
Cqnpnipjwiu 90% (huuuniu nnu):
«Cudwawjutigymd Uhoht Rbupdwwnynipyniun
pwuwlynud £ 8,250 (nip hwqup tpynmt hwpnip
hhuniu) Jhjnuynphw/ funphwuwpn dtinp:

Unyu Uwujuquuwjhu Mpuunid ogunwugnpdywo wyp
niubiu unyu

«LYmqugnyu

Lqnpnipjniuy jnipupwiuynip

hwuljugnipyniuutinu



the Agreement.

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.
The Electrical Energy Tariff can be
updated on request by the Developer
not before 6 months after date previous
Tariff came in force, according to the
provision set in Law on Energy of the
Republic of Armenia in article 22, or
such short period as may be provided by
the Applicable Law.
In case the Procedure is amended, the
method of calculation of the required
the Dispatchable
Capacity and the Contracted Capacity

annual revenue,
shall be adjusted in such a manner, so
that the Developer will preserve the
same financial condition, which it would
otherwise have if the Procedure would
remain unchanged.

REQUIRED ANNUAL REVENUE

The required annual revenue shall be
determined by the following formula:

upwuwnipyniup, huy

uwhdwuywo |5
Nuydwuwgpnud:

v AUSUY
Unyu Uwlwquuyhuy MDwup uvwhdwund |
jnpuwpuwiugnip Supjupuyhu dudjinnh hwdwp
wuhpwdtipm mwpbjuu hwunyph, huywtu wwb

npw hpuwu Ypw biiupututipghugh Uwluquh

hwpupyp:
Eiiywmpututipghwyh - Uwlwghup  Jupnn - b
Jtipwiwyyty  Yunmguwywwnnh  wwhwyny'

uwjunpny Uwlwuquh mdh dby dwnubynig ny onuwn,
pwu 6 wihu wug hwiwdwju «Lutpgtinhlugh

dwuhu» 44 ophuph  22-pp hnpjwony
uwhdwujwo npnyph, Jud wuwhuh Jupa
dudwuwuhwnmywodnid, nnpp Jupnn L

uwhdwuybty Yhpwntyh Optiupny:
Cupwgwlunpgh dty thnthnjunpiniu uwmwpbyn
ntiypnd  wuhpwdbipm mwpjuu hwunypp L
hwdwyuwunwujuwuwpwp hgnpnipjut wduwlwu
npnypu m Eilnpututipnghugh
npnypp - wtwp b Gqpujiu - wyjuwybu,  np
YJuwnniguywwnnnn wwhwwuh unyu
dhuwvuwuu  Jhtwyp, npp tw  wyjuybu
niutbwp  Cupwgulupgh wuthnihnju duwm
nbypnid:

UvLrudbes SUrculv LUUnhsio
Uuhpwdbiyn mwnptjwu hwunypep npnpynid £
htimlju) puwuwaling.

wnwpywd

. (0.0570*0.71 x Pg;
¢ 201.75

where:
RR; is the required annual revenue of
Accounting Period i (USD),

Pg; is the Gas Tariff in Accounting
Period i (USD/thousand cu.m.),

9i is the calculated volume of efficient
electrical

delivery  of energy in

Accounting  Period i, which is

determined as the total of the values

+ 0. 0165) «9; + K;

npuntin’

RR; ipn Qupupljuht
wuhpwdtipm  wnwpbjuu  hwunypu L
nnjup),

Pg' ipn Cwpupluyht dwdltnnd Swqgh
Uwjughuu £ (UU'L nnjup/hwg. tud),
9 ipy Cupupljuht
Litnpwltutipghugh ogquwljup
huwyyupluyhu dwydwju £, npp npnpynid £ npytiu
i-pnp Cwpupyuyh - Audjtimnmd - wduwuu

dwltnh
(UUL

dudytitnnid
wnwpuwu



formed in the result of the product of
the (daily)  Dispatchable

Capacity in the Accounting Period i and

monthly

the hours of the same month (day),
(kWh).

K; is the adjustment value of the
required annual revenue for Accounting
(2)
fluctuation of the Official Exchange
Rate, (b) change of the Gas Tariff, (c) the

average monthly capacity of dispatch of

Period i, which is relating to

the Plant being lower than the Minimum
Average Capacity of Dispatch and/or (d)
deviation of the average heat value of
the Gas from the Agreed Average Heat
Value, and is calculated in accordance
with the
required annual revenue” of this Tariff
Schedule (USD). When calculating the
Electrical Energy Tariff of the first

section “Adjustment of

Accounting Period, K; shall be deemed
to be equal to zero.
The required annual revenue consists of

fixed and variable components:

(opmywu) Suophuljh Lqnpnipjuu L unyu
(ontw)

wpryniupnid

wduyw dudtiph  puqUuyuunduu

unugywd ubkionipyniuutiph

hwupwgnidwpp (Ydnd),

K, i-pn CuyJunpluyhu dudjtimh
wuhpwdtipm  nmwpbjuu  hwunyph  Gygpuiwu
dbonypniuu L, npp wuwydwuwynpyuo L
(w) Nuwounnuwujuu Pnjuwpdtiph nmwmnwudwdp,
(p) Fugqh Uuljugquh thnthnfunipjudp
(q) Ywywuh ywhwuowpywo dhohu wduwlwu
hgqnpmipjuu guodp |hukny’ LYuqugniyu Uhoht
Nuwhwuowplyywo Lqnpnipjniuhg u/jud
(n) Qwugh dhoht stipdwmnynmpju ipnidutipny’
Cwdwawyuigquwo  Uhohu  Rbpdwnympyuu
ujuwundwdp, b hwyjwplyynud £ hwdwéawju uniyu
Uwuquughu Muuh «Uuhpwdbyn wmwptijuu

hwunyph 6yqpuunui» pwduh (UU'L  nnjup):
Unwoht Cwpjupyuyhu dudljiinh
Ejtlympwltutipghugh - Uwluquph  hwpjwplh

dudwuwy K; punmuynid E hwjwuwp qpnjh:

Uuhpwdtpm mwptjuu hwunypp punjugud |
hwunmwumniu b thnthnjuwjuu punwnphsutinhg.

RR,= RR;+ RR,,

where:

RR; is the fixed component of the
required annual revenue of Accounting
Period i, which shall be determined by
the following formula:

npuntin’
RR; inn Cupjupluyhu dudjtinh
wuhpwdtipm mwpbjuu hwunyph hwunwwnniu

pwnunphsu L, npp npnpynud B hbnbyuy
pwlwaling.

RR;=0.0188" 9, + K;
RR,; inn Cuydunpluyhu dudjtimh

RR,; is the variable component of the
required annual revenue of Accounting
Period i, which shall be determined by
the following formula:

wuhpwdtipm mwptjuu hwunyph thnthnjuwwu

pwnunppsu L,
pwuwaling.

npp  npnpynid £ hbnbyuy

RR, = RR;- RR,

MONTHLY RATE FOR CAPACITY
The monthly rate for capacity shall be

determined by the following formula:

L2001 MM 8UL LUUUYUL ‘M IRSR
Laqnpnipjuu wduwluwu npnypp  npnpynid L
htimlju) puuwaling.

RR;,

ci

12 ., i
=1 Cj 1000



where:

T, is the monthly rate for capacity for
Accounting Period i (AMD/kW),

C.

]

the
Capacities submitted by the Developer

are monthly  Contracted
and approved by the Commission for
the respective Accounting Period i
(MWt),

E; is the monthly arithmetic average of
the Official Exchange Rate for the
month preceding the Submission Month
for Accounting Period i (AMD/USD).

RATE FOR DELIVERED ELECTRICAL
ENERGY

The rate for delivered electrical energy

shall be determined by the following

formula:

Tri
where
T, is the rate of delivered electrical

energy during the Accounting Period i
(AMD/kWh),
ADJUSTMENT OF THE REQUIRED
ANNUAL REVENUE

Starting from the 2" Accounting Period
the adjustment of the required annual
revenue (RR;) shall be made due to (a)
fluctuation of the Official Exchange
Rate, (b) change of the Gas Tariff, (c) the
average monthly capacity of dispatch of
the Plant being lower than the Minimum
Average Capacity of Dispatch and/or (d)
deviation of the weighted average heat
value of the Gas from the Agreed
Heat The total

adjustment value shall be determined by

Average Value.

npnbin’'

T,  ipn Cwpyqupiuyht Fwdyinh  hudwp
hgnpnipjwt wduwuwu  npoypu £ (&L
npu/gdwm),

C Yunniguwywwnnnh Ynndhg ubipuyugquo
b Cwuduwdnnnyh Ynnuhg i-pn Cwpjupyuyhu
dudljtimnh
Nuyuwuwgpuyhu  Lqnpmipjniuubipu Gu  pun
widhuutiph (Udw),

E/ Nupymnuwluwu  Pnfuwpdbiph  wduwluiu
uhoht  pywpwuwluuu ' i-pn Qwyqwplyuyh
dudljtimh ‘Utpjuugdwu Udujwu uwjunpnnn
wdujw hwdwp (€€ npud/UU™L nnjup):

UnuL4luo ELGYSPUE U6 4PUSh M IRSR

hudwp huunwnywd

Unwpywd Ljtljnpututipghwih npnypp npngynud
L httmbyw) pwuwalny.

RRy;
=73 i
npuntin’
T,  ipn Cupqupuyhtt Fudjtinh pupwugpnid

wnwpywd Lhyumpwbutpghwh npnypu £ (L4
npud/ydand):
UvLrudbes Sureul'v LUUNh8oh &CHLSNRT

Ujuwd  2-pn Qwpjupuyhu dudjlinnhg
Juunwpynud £ wuhpudbyn mwptljuu hwunyph
(RR))
(w) Nuwpyunnuuuu Pnjuwpdbiph nmwnwudwdp,
(p) Fwgqh Uwugih thnthnfunipjudp
(9) Guwywuh ywwhwuowpyywd dhoht wduwluu
hgqnpmipjuu guodp |hukyny’ Lyuqugnyu Uhoht

Gognunud’ wuydwuwynpgud

Nuwhwuswplyywo Zqnpnipjniuhg u/jud
(n) Qwugh dhoht stipdwumnynpjui signidutipny’
Cwdwawjuigywd  Uhoht  Rbupdwnynipyu

uuwundwdp: &gpundwu punhwunip dtdnipiniup
npnpynmud L htinlyw) pwbiwalng.



the following formula:

K;= Kig + Kin + Kiyp + Ky * Ky,

where
KiR

required annual revenue for Accounting

is the adjustment value of the

Period i due to the fluctuation of the
Official Exchange Rate (USD),

Kin

required annual revenue for Accounting

is the adjustment value of the

Period i due to any change of the Gas
Tariff (USD),
KiMP

required annual revenue for Accounting

is the adjustment value of the

Period i due to the average monthly
capacity of dispatch of the Plant being
lower than the Minimum Average
Capacity of Dispatch (USD),

Kivn

required annual revenue for Accounting

is the adjustment value of the

Period i due to the deviaition of the
weighted average heat value of the Gas
from the Agreed Average Heat Value
(USD),
Ky

required annual revenue for Accounting

is the adjustment value of the

Period i in case of early termination of
(i-)
Accounting Period (i-1) lasts longer than
12 months (AMD). In case of early

termination, it shall be taken with sign

Accounting Period or in case

“+”, and in case of lasting longer than 12
months it shall be taken with sign “-”.
The value of Kj shall be determined by

the following formula

n
iR —
E; Ep;

j=1

where

n is the number of calendar

npnbin’'

K  ipn Cupupljuht dundljtinh
wuhpwdtipm  mwpbjuu  hwunyph  Gygpuiwu
didmpinmiut | wquwydwiwynpdud Nwpymnuwljwi

®njuwpdtiph thnthnjunipyniuutipny (UWUu
nnjwp),

Kpe  i-py Cwpjupluyhu dundytnh
wuhpwdbpm wnmwpbjuu hwunyph G)gpudwu
dbdmpmut ' wuwydwiwdnpduwd  Gwgh
Uuljuquh thnthnfumpejudp (WU nnjup),

Kwe' 0 Swplupluphy  dwdytwh

wuhpwdtipm wmwptjuu hwunyph tygpudwu
dtidompmuu 1 Yuywih
wyuwhwuowpwd dhohu wduwlwu hgnpnipyuu

yuydwuwynpyuwd

guonp 1hutny ‘UJwuqugnyu Uhohu
Nuwhwuowpyywd Lqnpnipyniuhg (LUL nnjup),
Ky ipn Cupjupluyhu dudjtinh

wuhpwdtipm wmwptjuu hwunyph Gygpudwu
dtidmpmutu £ yuydwiuwnpjud Gwgh dhoht
onnypught  otipdwwnynmipjut  ommidutipny’
Cwdwawjuigywd  Uhohu  Rbupdwnynipjuu
ujuwndwdp (UU™U nnjup),

Ky () Qwpjuphuhu  dudltnh
Junudwdjn punhwndwu jud 12 wduhg wyby
wnbbgm nbypnid i-pn Cwyupuyhu cudjbwnh
wuhpwdtipm wnmwptijuu hwunyph 6Ggpundwu
dtidmpniuu £ (UUL pojup): dwnudwdjtnm
punhwndwu niypmd Ytipgymd £ «+» vpwiuny,
huy 12 wduhg wyty mbtn niygpnid® «-» tywuny:

Kz dionipniup npnpynid £ htinlyw) puuwany.

J ]

npntin’'
n wjt opugmguyhu wdhuutiph (wyy pYmd’



months (including incomplete calendar
months) falling into the Adjustment
Period,

Ji is the serial number of the
calendar month (incomplete calendar
month) in the Adjustment Period,

RA; is the value of the revenue
generated for electrical energy (capacity)
actually delivered by the Developer
month

during calendar

calendar month) j (AMD),

(incomplete

Ey;

average of the Official Exchange Rate

is the value of the arithmetical

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 Tariff of the calendar month
(incomplete  calendar
(AMD/USD).

The value Kp, shall be determined

month) j

according to the following formula:

K

If during the Accounting Period (i-1) the
Gas Tariff was changed, and it was
the Electrical
Energy Tariff set out for the Developer

impossible to revise
because of the minimum term of validity
of the Electrical Energy Tariff set out by
the law, then the value Kpy shall be
calculated for Accounting Period i in
accordance with the following formula:

(0.0570%0.71) * (PG (i-1ynew —

g =

ngy jhwpdtp opwgmguyhu wdhuutiph) phiu L,

npnup npulunid tiu Kognuduiu
dudwuwljwhwwnywoh vk,
J opwgmguyht  wdujw  (ng  jhwpdbp

opwgniguyhu wdujw) htppwlyuwu hwdwpu L
Kogpuniwiu Fudwuwljwhwnywond,
RA;  jpn opwgnyguyht wdujw (ny jhwpdbp

opwgniguyhu wdu]w) nupwgpnid
Yunniguywwnnnh Unnuhg wnwpywd
Liiympututipghugh (hqnpoipyun)  nhiwg

awynpwd hwunyph thwuwnwgh dbonipyniuu
(€ npu),

E;  jpn opugmguyht wduqu (ny jhwpdbp
opwgniguyhu - wdujw) hwdwp  hwyduplyyuwd
TNuwymnuwluu dnjuwpdtiph uhohu
pYuwpwiwluut L (€4 npud/UUTL nnjup),

E jpn opwgmguyhu wiuju (ng jhwpdbp
opwgniguhu wudujw) pupwgpmd Yhpwnynn
Ejtlympwltutipghugh - Uwluquph  hwpjwplh
hhupnid pujud thnjuwpdtiph dbdnmpmuu L (L4
npud/UU™L nnjup):

K, Uidnpyniup npnpymud | htnlyw) pwawaling.

Pgl T K,sz

Grt (i-1)-nn Cwpyupluyhtu dudljinp
pupwgpnid. Swqgh Uwljughup thnthnfuly £ b
Lityupwiutinghwh  Uwluwquh  gnpdnnnipyjuu
hwdwp optupny uvwhdwujwd uvjwqugniyu
dudjiinny wuydwuwynpywd hvwpuynp sh tinly
Jbpwuwyty Ywnniguywwmnnh hwdwp
uvwhdwujwd Eayumpwbutipghuyh  Uwlwghup,
www i-py Qwpjupuyhu dwdijnh  hwdwp
hwpupiynid | Kip  Ubdnipymip’  hwdwéuwgu
htimljw) puwuwalih.

Pg-1))

ipg1 =

where

Pgiiew is the new revised Gas Tariff
put into use during Accounting Period
(i-1) (USD/thousand cu.m.),

201.75

* (9A(i-1) + IE(i_1))

npntin’'
o r— (i-1)pny - Qwpqupluyhu dundytinh

pupwgpmd  gnponnnipjuu Uy npjuwd  Fwgh
Uwuquh thnthnfjuywd unp dbdnmpyniuu £ (UUL



Pgiy is the value of the Gas Tariff
used for the calculation of the Flectrical
Energy Tariff of Accounting Period (i-1)
(USD/thousand cu.m.),

DAy is the actual total volume of the
useful delivery of electrical energy by
the Developer 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),

BE;, is the calculated total volume of
useful delivery of electrical energy by
the Developer, according to the data
used for the calculation of the Electrical
Energy Tariff for Accounting Period (i-
1), for such calendar months (including
incomplete  calendar  months) of
Accounting Period (i-1), for which actual
data were not available (kWh),

In all other cases Kipg shall be deemed to
be equal to zero.

If during the Accounting Period (i-2)
(where i is larger than two) the Gas
and it
the Electrical

Energy Tariff set out for the Developer

Tariff was changed, was

impossible to revise
because of the minimum term of validity
of the Electrical Energy Tariff set out by
the law, then the value Kip,, shall be
calculated for Accounting Period i in

nonjup/hwg. fud),

Pgwy (-} Cupluplught  duninh
Eliyumpututipghwh  Uwuquh  hwyywupynid
Jhpunywd SGwgh Uwlwquh dbdnmpmiuu |
(UU'L nnjup/hwg. fud),

DAiy Uwnnmguwuwwnnh - Ynnuhg  Lbwpu-
tutipghwh  oguwliwp wnwpuwu thwuwnmwgh
punhwunip owduyu L (i-1)-pn Swpdupluyhu
dudjinh wyu opwgniguyhut wdhuubtiph  (wyn
pyYynuid’ ny hwpdtip opwgmguyhtt  wdhuubph)
pupwgpmd, npnug Ybpwpbpw; wnlfu  Gu
thwunmwgh wyjujutip b npnug pupwgpnid
gnpolyy L Jhpuwuwpwd  Gwgh  Uwwughup,
umfuyu - Biuupututpghwh - Uwlughup
huwpunynp sh by Ytpwwgty (nd),
Eiaupututipghugh
ogunujup wnwpdwu hwyywupluyhu punhwunip
dwywiu b puwn (i-1)-pn Swpdupughu duwdljinp
Ejtlympwltutipghugh - Uwluquph  hwpjwplh
hhupnid npujwo wjujutipp’ (i-1)-nn
Cwpqupyuyhtt Fudjimmd® wyt  opwgniguyhta
wuhuutiph (wyn pYmu’ ny jhwpdtip opwgmguyhu
wdhuubiph) hwdwp, npnug Ybpwpbpu wnlw
st thwuwmwgh wyjwyutip (YLhnd):

Ultwgwd  nhyptpmud  Kpy  punmuynud - |
hwyjwuwn qpnjh:

Grl (i-2)-nn Cwpupluyhtu dudljinh
pupwgpnid (npuntn i-p dkd L tphniuhg) Gwgh
Uwlughup thnthnfuyty £p U bjnpwututinghugh
Uwlwuquh gnpénnmipjuit hwdwp  opkupny
uwhdwuywo dudtinny
yuwjdwuwynpwd hvwpuwynp sh tinly ybpuwuwgty
YGuwnniguywwnnnh hwdwn uwhdwuywo
Eitiljmpwltutipghugh - Uwljughup,  www  ipy
Cwpupluyht dudtinh hwdwp hwyupyynid

BE;; Uwnniguywwmnnh

ujwuqugniju

accordance with the following formula: L Kp,  dtidmpnmiup’  hwidwduyt  htinlyuy
pwuwalh.
(0.0570%0.71) * (Pgi-2ynew — PG(i-2) ,
irg2 = 201.75 * (3A(i_2) — 3E(i_2))
where npntin’'

Pgiopnew is the new revised value of the

Pgiomew (i-2)-pn Cwpjupluyhu dundjtnh



Gas Tariff put into during
Accounting Period (i-2) (USD/thousand
cu.m.),

Pgi, is the value of the Gas Tariff

used in the calculation of the Electrical

use

Energy Tariff for Accounting Period (i-2)
(USD/thousand cu.m.),

IBA'(”) is the actual volume of useful
delivery of electrical energy by the
Developer 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),

BE;, is value JEg, included in the
calculation of the value Kp,; at the time
of calculating the Electrical Energy
Tariff for Accounting Period (i-1), which
corresponds to the estimated volume of
useful delivery of electrical energy by
the Developer in Accounting Period (i-2)
(kWh).

In all other cases Kjp,, shall be deemed to
be equal to zero.

The values K, and K,y shall be
determined according to the following

formulas:

pupwgpnd  gnponnnipyuu Uy npjuwd Gwgh
Uwuquh thnthnjuywd unp dbdnipyniuu £ (UUL
nonjup/hwg. fud),

Pgwy (-2m  Cupuplught  dunfytanh
Eliyunpututipghwh  Uwuquh  hwyywpynid
Jhpunywd SGwugh Uwlwquh dbdnmpmiuu |
(UWU'L nnjup/hwg. fud),
DA, Uunmguywuwnnh  EiEjupukutipghwgh
ogunnuwljup wnwpdwu thwuwnwgh dwyjwiu k (i-2)-
nn Cupqupljuyh dundljtanh wju
dudwuwjuhwnywoh nupwgpnid, nnh
Ytpwptipyuy  (i-1)-py - Qwpywplughn dwdftonh
Eliyupwlutipghugh - UwQuqup  hwpgwplh
dudwuwl wnluw skhu thwunwgh wyjwjubtp
(4dmd),

BEe) () Cupupyuihy  dwdtanh
Ejtympututpghugh - Uwljwquh hwpyupljh
dudwuwl Kp,; dbdmpjuu  hwpyquplh dby
ubipunjwd  JE;;  dbdmpymuu  E,  npp
hwdwyuwunwujuwunid £ (i-2)-pnp Qwpdupuyhu
dudlttnh
Liaynpututipghugh - oguwiljup
hwpqupluyh dSwfwih (YeLmd):
Utwgwd  nbwyptipnid  Kip,,
hwyjwuwn qpnjh:

Kivp U Ky Utidnipjniuutinn npnpymid Gu htmlbyuy
pwuwabiipny.

Yuwnniguwwwnnnh
wnwplwu

punmuymd  §

n
Kiyp = Z Kimpj
j=1

n
Kiyg = Z Kimuj
j=1

where

n is the number of calendar
months (including incomplete calendar
months) falling into the Adjustment

Period,

Ji is the serial number of the

calendar month (incomplete calendar

npuntin’

n wy opugmguyhu wdhuutiph (wyn pYmy’
ngy jhwpdtp opwgmguyhu wihuutiph) phiu L,
npnup puljunid Bu Kgpunidwu Fwdwuw-
Juhwwnywoh dky,

J opwgmguyht  wdujw  (ng  jhwpdbp

opwgniguyht  wdujw) htppwliwu hwdwpu L



month) in the Adjustment Period.

If the average capacity of dispatch of
the Plant in calendar month j (including
incomplete calendar months) of the
Adjustment Period was lower than the
Minimum Capacity of Dispatch, then the
value Kjyp; for such calendar month shall
be calculated in accordance with the

following formula:

Kygpuniwiu Fudwuwlwhwnywond:

Grt Ywywuh wuwhwuswpyywo dhohtt wduwljwu
hgnpnipjniup Xogpuniwu Fwdwuwlwhwnywdh
J opwugniguwyhu wdund (ny jhwpdtip opwugniguyhu
wdunid) gwonp L by bWjwuqugnyu  Uhyohu
Nuwhwuywnplyuo <Lqnpmipjniuhg, www Ky
Ubonipniup wyn opwgniguyhu wdujw hwdwp
hwyyunpyynud E hwdwawyu httmbyjw) pwuwath.

Kiyp; = (0.0592-0.0570) * DAj

where:
DAj

useful delivery of electrical energy by

is the actual total volume of the

the Developer in calendar month j
(kWh).

In all other cases, including in case of
the Plant not being dispatched during
Kyp; shall be deemed

calendar month j, ;

to be equal to zero.

For the purpose of calculation of Ky
such time periods during which the
Plant was not dispatched or was not
deemed to be ready for being dispatched
at the Dispatchable Capacity shall be
excluded.

The value Ky shall be determined

according to the following formula:

Kimuj = (0.0570 * 0.71)

where

HYVj is the average heat value of the Gas
in calendar month j (kcal/cum);

DAj is the actual total volume of the
useful delivery of electrical energy by
the
(incomplete calendar month) j (kWh),

Developer in calendar month

npuntin’

DAj"  Gunmguuwwwnnh  Ynnuhg  LEupu-
tutipghwyh  ogumuwlwp wnwpldwu thwuwmwgh
punhwunip owuju L wynuhuh

dudwuujuhwnywdubtpnid (Ydwnd):

fninp wy] npiypbpnud, wyn pynd, tpp Guwywup
wyuwhwuowpwd sh humd hwdwyuwunmwujuwu
pupwgpmu, K
punniuynid E hwjwuwp qpnjh:

Kiyp; dbiompjuu hwpjupljdwi byuwwnwluubtph
huwdwp wbwp L hwygh swnuybu  wjuwhuh

opwgnigwhu  wduyjw

dudwuwuwhwwmywdutipp, npnug pupwgpnid
Uwywup sh tnly wwhwuswplywo Jud sh
huwdwpylp wwwpwunm  wnwpljm  Suophutih
Lqnpnipjniup:
Kpygg  Umdmpymup  npnpynud F hbinlyuy
pwlwaling.

(8250 — HV]-)* ng ‘94

HV; 201.75 ~ /

npuntin’

HVj' jpn opugniguyht wdujuw Swgh  dhohu
stipdwwnynipiniuu E (YYuwy/fud),

DA; jpn opwgmguyht wdumy (ny Jhwpdbp
opwgnigujhu widuniy) Yuwnniguywwnnnh
Unnuhg Fieyunpwkutinghugh
wnwpdwlu thwuwnwgh punhwunip dSwwju |
(kWh),

ogumuljup



Pg; is the Gas Tariff in calendar month j
(USD/thousand cu.m.).

If different Gas Tariffs were applied
during different periods of calendar
month j, then separate calculations shall

be done for each such period.

If the average monthly capacity of
dispatch of the Plant in the calendar
month (incomplete calendar month) j is
lower than the Minimum Average
Capacity of Dispatch, then the value of
Ky

; shall be deemed to be equal to

Z€ero,
If Accounting Period (i-1) is interrupted
as a result of early approval of a new
by the

Commission, or lasts longer than 12

Electrical Energy  Tariff
months as a result of late approval of a
new Flectrical Energy Tariff by the
Commission, and the adjustment value
K;
that Accounting Period was not equal to
then the wvalue K,; shall be

calculated for Accounting Period i in

of the required annual revenue of
zero,

accordance with the following formula:

Kiy =
where
Ky
required annual revenue calculated for

the Accounting Period (i-1) (USD),

DU, is the number of non-completed

is the adjustment value K; of the

days of Accounting Period (i-1) in case of
early 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

Pgi  Gwqh Uwlughuu L jpn opwgmguyhu
wdunud (UU'L nnjup/hwg. fud):

Gt mwupptip Swqh Uwwuqutp tu jhpunyly f
nn opwgniguyht wdujw wmwppblp dudwuww-
hwnjwoubipnid, wwyw wn Jdudwuswlw-
hwnjwoutiph  hwdwp whwp L Juuwpyh
wnwudhu hwyyuwnl:

Gprl jnn opwgnguwhu wdunid (ny jhwpdtp
opwgniguyht wdunid) Yuywuh wuwhwuswplywd

uhoht  wduwlwu hgnpmpmup  gqwop |
‘Lwuqugniju Uhohu Nuwhwuywpywo
Cqnpmpyniuhg,  www Ky o dbompyniup
punmuynid E hwjwuwp qpnjh:

Gpl (i-1)-pn Cwpjwpluyht dudljiinu
punhwwynd - £ Qwudtwdnnnyh  Ynnuhg
hwunwnmywd unp Ejiumpwtutinghwh

Uwlwquh mdh dby omum dnubjm htinbwupny,
Jud wmd E 12 wduhg wytgh’ Cwuduwdnnnyh
Unnuhg hwunmwwnywo unp Ejumpwbutinghwh
Uwlugquh mdh db9 nip dnulynm httmbwupny, b
wyn  Swpwpluih Swdytimh  pupwugpnid
wuhpwdtipm nmwptijuwu hwunyph Gygpundwu K;
dtionpiniup  hwjwuwp skp qpojh, www i-pn
Cwpuplyuyhtt Adudjtimh hwdwp hwyqwupyynid
L Ky hwdwawju  htnbyuy
pwiuwalh.

utidnipniup’

K1)

365~ PUa-1)

npuntin’

Koy  (i-1)pn Swpyupuyhtt dwdljtinh hwdwp
hupyyupwd wuhpwdtipm nmwptijuu hwunyph
togpunuiwu K; dtidnipynmiuu £ (UU™L nojup),

DUwy (i)} Cwpuplught dunftanh
Junudwdjim  wjwpundwu  pliypmy®  (i-1)-pn
Cwpyupluyhu Fudljtinh sipugywd optiph phip
Jud 12 wduhg wydly wbbm phypmd® wly
nlwd optiph phyp (op):

curysr

Unyu Uwluquuiht Mpuumd upqwd hqnpnipjuu



capacity and rate for delivered electrical
energy, set forth in the present Tariff

Schedule, do not include Indirect Taxes.

FURTHER ADJUSTMENTS

If the Plant obtains a license for
continuing after the
expiration of the Committed Offtake
Period, the tariffs to be set for the Plant

shall take into account the adjustments

its operations

that had to be made in accordance with
this Tariff Schedule the
Accounting Period in the
Committed Offtake Period.

for last

included

wduwjuu nnniyph i1 wnwpyuwd

Litiywpwtutipghugh npnyph hwupljubpp sbu
utipunnid Uuninuyh Swpytipp:

<eSUAU acr SNRU LB

Gpt unwuw  jhghughw  hp
gnponiutinipyniup  Gpupuwynpquwd Fudwu
dudijimh  wjwpunhg hbwnn  jwpniuwytgm
hwdwp, LUujwuh hwdwip uwhdwuynn
uwluqutipnid wmp L hwpyh  wnudbu  wju
togpunidubtinp, npnup wbwp L wpybhu unyu
Uwljwuquuyht  Muuhu  hudwuywunwujuwu
Bpwoluwynpywd Suduu dwdjiinnmd
utipunywo  Jupohu  Cwpqupluyhu  dwdljtinh
hwdwp:

Yuywiup
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Land Acquisition Agreement
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AGREEMENT ;.
ON SALE AND PURCHASE OF LAND

I"

between

A

YEREVAN THERMAL POWER CENTRE CJSC
. AS SELLER

and

ARMPOWER CJSC
AS PURCHASER




> B & Lt N ETTATTR ) & e
pwdibnhpwlwb pbybpompmb, npp hpdbwgplp U
gnpdnul | 2wjwunwbh 2wbpuybnnpyutt opkuplikph
Ukppn’  269.070.00255 qpuibigiwh hwdwpn] b nph
quinftine Juypb £ 2wjwunwl, p. Gplwl, Upht Rlpgh
thnn., 3-pn Uppuligp, 2. 3 hwughl, npytu’ Jwéwnnny
(«dw&wnnrp), npp Ulphwpugud b jhugnplud wha
Pugpun  Zwpnipjubjwbh  Ynnuhg, ny gnpdmd k

pljtpmput  Ynquhg  06/1172017p-ht wipywd
|hwqnpuqph hhuwh Jpw, b
(2)  «UpdOunmbp» thuly pwdubnhpuljub

plljkpnipni, npp hpwbwnpy by b gnpdnud b 2wjwunwth
Zwbpuybnmpyub opkupbph Ukppn’ 286.120.924562
qpubguwlt  hwdwpn] b nph quiybm Jupb ©
Zwjuwunul, p. tplwb, dwqqkt Uwpquub . 10
hwughl, npujbu’ qunpny («@unprp), npp blpQupugywd b

bp  Yuuwdnp  gnpdwnhp  wbopkt  Rphunpuwh
Unynnwlhh Ynqihg, ] gopdmud b plhbpnippub
Jubnbwnpnipjub hhdwb §pu,

wpunthbin wowbdhl  hhpwnwlftm  phypnud
winjwlbtyny «dnq, hul thwuht' Gnnqdbps:

2UTdh UueLng, ne

(A)2017p-h  Jwpwh  06-ht  Ynnubpp  Lupk; L

hwubwlwh wwjlwhwghp hnnunfwuh
wnnujwéwnph Uwuht («Lwubwlwh
Mupwbwghps):

(B) Unyt Mwpfwbwghpp Yupkm wwpnwnpmppub
hufwp Vwpubwlwth Mwpdwbugpng twhuwnbuus
htinwdgnn  wwplwbbbpp  Yuowpdl b
Vwubunnpuybu, 2wjwunwbh 2wbpuybnnput
Yunwjwpnippub 2017 plwlwbh dwpnh 23-h phy
297-U. npnpdwb  hwlwdwl'  Zwwunubh
Zwbpuybnnpjub juowwpnipyul, «puthwndtps
®RC-h b Ebhn U.wy.U-h thob 2017p-h wwyphyh 27-
bt Yuplk) b 2wpwunwbh 2ubpuybnngmbn
Gplwl punuph wwpwdpnud 250U ququihl
qunbihpny Yniphbuglud ghln] bkywpulupl

- Avivven suuime: 2UWED  GEHUS
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 Arin Berd Street, 3rd
lane, Yerevan, Armenia, as seller (the
‘Seller'), represented by attorney-in-fact
Bagrat Harutyunyan who is acting based on
the power of attorney issued by the
company on 06/11/2017; and

(2) 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., Yerevan, Armenia, as
purchaser (the "Purchaser"), represented by
its. Chief Executive Officer
Cucurachi who is acting based on charter of
the company,

Cristian

hereinafter individually referred to as a
"Party” and collectively - as the "Parties",

WHEREAS:

(A) On 06 March 2017 the Parties have
entered into a preliminary agreement for
sale and purchase of land (the "Preliminary
Agreement"),

(B) The conditions precedent set out in
the Preliminary Agreement the
obligations of the Parties to enter into this
Agreement fulfilled. In
particular, in accordance with the
Resolution N 297-A of the Government of
the Republic of Armenia dated 23 March
2017, the Government of the Republic of
Armenia, ArmPower CJSC and Renco S.p.A
have entered on 27 April 2017 into a
Framework Agreement to Design, Develop,

for

have been



\V/ UL UU{uiLy uu upu Vpwgpp Qujuuwua

wnnujwéwnph hhubwlwh wwjlwhwghp:
unp3duny, Z6SEYULUL, Unnqulipp wwplwbunpynu
b hkwnljuh dwuht,
1. Barnp3ELLr by ULZUTLARULE.
Ll Uwhdwbnufukp

Unyl wjlipwting,
hwUwwnkpuwnhg wy) pwl sh plunud,

Nuylwbwgpnu nppuling

«Muywbwghps bpwhwynud £ Unyb Mupwbwghpp:

<Qujjuiuwb  gpub  jud QX2 bubwlnd  k
Zwjwunubh 2wbpuybnnpjut ophliwlub wpdnypp:

«Uppnunnwbipuhtt Op» tpwhwlnud & op (pugunnipjunp
qupwp U Yhpubh opbph), pp pwlbpp pug kb

plnhwbinip puliljuyht qnpdwnlmpnibiip
ppuwljwiughtim  huwdwp  Gplwbnu/2wpwunbh
2wbpuy bnnipynit:

«bpujuunt. Vwpdhy  bpwbwhnwd £ 2wjwunwbh
Zwbpuybnmpjut  Junwjupnippubl  wopbpbp
wlbpwnd gnyph junwunph whnwlwh Yndhunkb:

<“pup, JUb Jud ¢ pwbwhmd t Udbphlwh
Uhuwgju) Lwhwhqlikiph ophtwluh wpdnypp:

Qnpdnnmpjub Uduwph]  bpwbwlnd t Opwqph
Znnufwuh Wwdundp unyt Nwplwlbugphg dwgnn
Qlnpnh  ubhwlwbnpput  hpuynibtph  qpubigiub
wiuwphp:

«Onhuwpdtips Lpwbwlnud k 2wjwunubh
Zwbpuybnnipput  Ykbnpntwlul Pwlljh  Ynnuhg
hpuywpulgws’ 2wjuunwbh  2whpuybnnpub
bhlmwbuwwh  pmbwymd  dbwynpus  ULY22%
wpdntpwht quugh uhghl thafuwpdbipp:

W) 1ne rarues WIsn [0 enter Into tne
main agreement for sale and purchase of the

Project Land.

NOW, THEREFORE, the Parties agree as
follows:

1 TERMS AND DEFINITIONS
1) 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" the date of
registration of the Purchaser's title to the
Project Land arising from this Agreement.

means

‘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



Eupwlw t hinbpuwynpuwt Yk 4.3-h hudwdw)b:

Opughpr pwhbwlnul t Opwgph 2nnudwuh Ypw tinp
ghpuwkjEupulwwt twhwgdin, junmguywnkn,

bhtwbuwynpliny,  Yuomghkim,  ubhwhwbmpyub
hpwyniipny  whpwybnbny,  jwhwgnpdkine b
uyjwuwpllim dpughpp:

«Opugph Znquidwus Eqpnypl mbh Yk 2.2-nd gpub
YEpuqpfud bpwbwlnupnibip:

12 Ubjbwpwbnd

Unyb  Nwplwbwqpnul wjpwlng,  npputing
hufunntpunhg wy pwb sh plund Yud wy pub
uwhuwjwd st

LLL  hqnufubpp  nplt  Unpuwwnh]  wlwh  nplt
Ynlptn wwhh npouppup kjbhwpwbgnud b, npybu
wy)  wwhhl  gopdon  popnp  hntinjunipimbbbpp,
tphupwdgnuilibpp Yud JEpwptnnibnafubpp Ubipwnnn
hnnufibp, hywybu twb hynubbp’ wyy wwhhl gnpdnn
ponp wjb gopdhplbphl, Gupglpht U hputfulul
whunbphl, npnbip plymibfl) b gubugud dudutul
Eukn]  hudwywinwuut - bnpdwnjyg wlwnhg Yud
npnbg quypnipmbin punud k gpubighg.

112, hynuftbpp 2nndudbibpht b 2udbpjwdtibpht, w)
pulb uwhiwbyud yjhtbne phgpnu, hnnud Bb unyh
Muplwlwgph npnypltpht.

113, kqulh pyny hnnuwllkpp bbpunnud kb hnquwlh
Py hnmuubp b hwlwnwlp, huy bhqhjwlut whiwlg

dunbwbipnn punkpp Ukpuenud b gubljugud uy)
whdwbg,

L4, bunfwpynud t np dibpunjup Gud «ibipuntpy
punkphl hwonppnu!  «unuitig uwhuwbuthwluwbs
wpnuwhwynnipimbp, bpk wyy wpnwhwjnmpnitp sh
hwgnpnnud ipywd punkipht:
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Clause 4.1, which is subject to indexatio
accordance with Clause 4.3.

"Project’ means the project to des
develop, finance, construct, own, oper
and maintain a new thermal power plani
the Project Land.

'Project Land" shall have the mear
ascribed thereto in Clause 2.2.

1.2, Interpretation

In this Agreement, except to the extent |
the context otherwise requires or as
otherwise defined:

Ll
be construed, at any particular time,
including a reference to any modificat

references to a normative act s|

extension or re-enactment at any time t|
in force and to all instruments, orders
regulations then in force and made at |
time under, or deriving validity from,
relevant normative act;

1.2.2.
are, unless otherwise specified, reference

references to Clauses and Anne

the provisions of this Agreement;

1.23. references in the singular s}
include references in the plural and +
versa and words denoting natural pers
shall include any other persons;

124, words "including' and ‘inclu
shall be deemed to be followed by “with
limitation" where not so followed;



Ubjuwpwynud Eu npyjtu hnnud qpub, huyujtu wi wjy
wuwhh npuipjup Gupnn b bbby dodinfudwd, JEpu-
thnfujwd, pugiud, dbwhnjnjwd, Yjuubglud ud
tnpugwd. b

1.17.  hngnuibbpp  Ynnubpht  Gkpuenud Bb Upwlg
hpwywhwenppipht b poyjwwnpkih ghuhnbibiplitipht:

2. MUSUTLUG P UAUL YUY

21, dwéwnnnp Jwdwnnd k Ginpnhl, huly Sunpgp
qunwl t Yw&wnnnhg Opwqph  Znquidwup  unyb
Nupfwbugpny uwhdwbfwd Fany b wy) ywplwbbbpng:

22.  Opwqph Znnquuwup hwinhuwbnu £ 01-011-
0431-0021 QJunuuwnpuwht Yooy b 2wjwwnwb, p.
bplwl, Upgujuh thng. 4 Uppwhgp, h. 14/1 hwugkn]
tnylgynn, 6 (Ykg) htjwnwp plghwbnp wwpudpny,
«tubpgbwhiuyh, wpwbuwynpwh,  Quuh,  Ynuncbuyg
Eupwhwnngudpbiph  opjkljnbiphy  buyuawljuwht
Lpwhwlmpjwb nitikgnn hnquidwy, by bu uwhiwbjwd

b ubthwhwbmpyub  ppwmbph  qpubgul  phy
18042017-01-0184 yjwjwuatin:

3. 2U4UUSARULES &Y 6LUTUMALARTLED

31 dwlwonpp hwjuwunnd b pupudnpmd E
Glinpyht, np*

() dwéwnnnp Opwqph 2nqudwup bjuwndwdp mbh
ubthwjwinippub  ppuymbp, npi wqun L
dwbpwpbntnmuttphg, qpunjitphg b wpqlpwbp-
likiphg.

(i) Opwqph Znquniwup thwunwgh qpunbgjud st b
wjjwybu h whpuybudnd npbt kppopy whdh
Yynnuhg.

a reference to 1t as it may then have been
amended, varied, supplemented, modified,
suspended or novated; and

127.
successors and permitted assigns.

references to Parties include their

2 SUBJECT OF THE AGREEMENT

21, The Seller sells to the Purchaser
and the Purchaser purchases from the Seller
the Project Land at the Price and on other
terms and conditions set out in this
Agreement.

22, The Project Land is the land having
a total area of 6 (six) hectare identified by
cadastral code 01-011-0431-0021 and
address Artsakh Str, Lane 4, #14/1,
Yerevan, Armenia, with the designated
purpose  of

communication,

"for  energy,
utility
objects”, as stated in the title certificate
18042017-01-0184.

transport,
infrastructure

3. REPRESENTATIONS AND
WARRANTIES

3.1
to the Purchaser that:

The Seller represents and warrants

(i) the Seller has clear title to the
Project Land free of encumbrances, liens or
injunctions;

(ii)  the Project Land is free of any form
of occupancy or any other possession by any
third party;



ubthulubinipjut hpuynibph dpw, kpp Opwgph
Znqufwup h ubthwlulnpmb  (hojuwbglh
Qlinpyhl.
(v) nppwiny, np <w&wnnnhl hwpabh t Opwqph
Zoqufwund - wnlw 3k nplk wnnpglnbyw
Eipwlwnngyudp.
(vi) dwéwnnnh Ynquhg unyb Mwplwbwgph Yhpnudp
hptlhg sh Ubplwjuguh Junpnp qnpdwpp W/und
qwhwgngniudmpyul  wolwympyudp — Yopwd
qnpdwpp, hush hwiwp wwhwhgynul £ dwéwnnnh
wbopkbitibph Junphpnh Ywd plnhwbnip dngnyh
poyuynipnbp. b

(vii) bwhipwl unyl Mwjplwlwgph wduwphyp pugws
ponp opugnguihl wihubbph hwdwp Opwgph
Znqunfwuh - hunfwp Jéwpdwh - Bbpwlw  popp
hwplipp Jwpjud Bb nng dwiuwing b unyb
Mwpwbwgph  wluwplh  gpmpjudp  Opugph
Znqudwuh  hwwp  Jéwpiwb  Bipwlw  nplt
stwpuwd  hwpluyht wywpuwynpoipynitbiibip
(bEpwnjwy winydp) wolw sk

32, dwfwnnnp U GQhnpyp’ jnupwpwbyynipp
Epwphiuynpnud b hunwuwnnud b, np ophbwlwl Yhpyny
unyl wuwplwbwghpp Yupkne b pw wuwjdwllibkpp
Juunwplyn huidwip whhpudbipn pjnp
lhwqnpnipymblitpp dbnp bU phpty Yud npuunpyty
bl b wdpnngnipyundp nudh kg b b qnpdnud b, b unyh
TMwplwbwgph  Yupnulp b ppu wuwjdwllitiph
Yunwpnudp, sh hwbqbglh nplt Yhpwntih opkliph Y

hpblg  wwplwbwgpuht wwpunuwynpnipjnibiiph
o uimfwt:
33.

Hwéwnnnb plynibinud t, np Opuqph 2nquinfwuh
hulwdwjibigjuwd vwhiwbbbpp b 2ubpud «Ar-nud
wpnwgnpjwd  hnquuwuh - oquugnpdiwt wubp sh
uwhiwbwhulh  dwdwnnnh Ynnuhg  Opwgqph
Znnuifwuply hwpwljhg Yw&wnnnhl wunnubing hnnkph
wowykjugnyh ogunwgnpdtwh htwpwynpnipynibip:

B e— aresaney  waaw Laa

Purchaser's title to the Project Land once it
is transferred to the Purchaser's ownership;

B

the best of the Seller's
knowledge, there is no underground

infrastructure in the Project Land;

(v) to

(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 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, 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.

33. 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.



! & e ) (= H (- M i/ - Sl ¢ I
unipymbip:

4. QPLLBY H&ULNRUC

41 Unnqibpp huwdwdwjbt) &b, np Opugph

Znnuwup  qudwh  ghtp  Yuqunul £ 49,200,000
(pwnwunibihtiip Uhjhnb Epln hwpynup hwquip) 22 npud
(Ubpunpuy wybpugwd wpdtiph hwplp) Uk htjunwph
hwtwp b, hwdwywnwupwbwpwp' hwpdh webbjng
Upwgph Znnuwuh vwlhbpbup, Opwgph 2nquidwuh
wupnnowlul  ghtp Juqunud £ 295,200,000 (kplyne
hwpymp hubunhhtq Uhjhnb Epyne hwpynip huqup) 22
npu («Ghby), npp hudwpdbp t 606,384.29 UUL nnpwph
(Jtkg hwpmp kg hwqup bpp hwpnip nipuniynpu
UUV nojup puwbhlp gbtw) 2017p-h dwpwh 03-h
Onfuwpdtipny:

42, Unnubpp hwunwnnd b, np Ghlip Juqunud k
Qunpnh Ynnuhg Ywéwnnnhl Opwgph 2nqudwuh b gpu
hbn  uuwd  gublugud  hpugmbplbph  nhiug
Y&wpythp thojuhwwnnigiwh pliphwbing qnudwpp:

43,  Ghip (%htip Y&wpkiyn Glinpph
Wwpnwinpnipiniip) Epwlw b hlnkpuwnmiut, hugh
byunwyny, Yk 43-nud 22 gpung wpnwhwpnwd
Ghlip pudwiinud & 2017p-h dwpnp 03-h Onjuwpdtipny
(48682 22H/UVY) U puquwywunlymy b dwgwnngh
huwohy-wypwlipugph npuul opju Onhuwpdtipny:

44 Opugph Znquuiwuh Qb &wpnuip Glnpnh
Yynnuhg Ywdwnnnhl Yumnwpynud & htwnlyw) publught
hwpihli ny ny, puwlt Gnpdnnnipjub Uduwpyhg U
Hwwnnnh Ynnuhg wpjud hulwywnwuwt hwphi]-
wypwbpughp wnwbwng 3 (kpkp) Uphuwnwbpwjht
Opyw plipwgpnul,

LJIONZ RS AT e 1w

@uy 1auU UL VEY.

4. PRICE AND PAYMENT

41.  The Parties have agreed that the
purchase price of the Project Land shall be
equal to 49,200,000 (forty-nine million two
hundred
(including value added tax) per hectare,

thousand) Armenian drams

and, respectively, taking into account the
area of the Project Land, the total purchase
price of the Project Land shall be
AMD 295,200,000 (two hundred ninety-five
million two hundred thousand Armenian
drams) (the "Price’), which is equivalent to
USD 606,384.29 (six hundred and six
thousand three hundred and eighty-four US
dollars and twenty-nine cents) at the
Exchange Rate as of 03 March 2017.

42, 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.

43. 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 issuance of the Seller's invoice.

44.  The payment by the Purchaser to
the Seller shall be made to the following
bank 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:



EEEpeEsgTETET T T SR L u v 3
unyb Mwphwbwgph wluwpyhg ny nip, puli 5 (hhlg)
Upluwnnwlipwhti Opyw plipuigpnul:

52,  Qunpnyp pnunwhnyp qpuujnp  dwhmgmd L
qufwnnnhl  hpkb  hwbh  qupdwd - gublugud
qnpdnbilibph dwuhb, npolp Yupnn B htwnwdql) fud
fungplinnunt) Opwqph Znqunfwup Uhunndundp Gtnph
hpunitipliiph gpubignudp:

53.  Qlnpyp Opwgph Zoqudwup  Uwudwdp hp
hpwynibptiph qpubgiut whu nunwhnyp qpuidnp
dwilinignud £ wyn vwupt dwéwnnnhb:

6. ONNULSNRU

Unqutipt  pligmbnul &b, np Opugph  Znnpuidwup
tnfuwtigfly & Qwdwnnnh ynnuhg Fhnpnh thwwnwgh
whpuybnfwbp b oquugnpdiwbp  hwfwdwyl
Lwfbwlwb Mwjpfwbugph:

7. 2UUUSNIOUUSNRRSARY

Unnubpp pupbjundnpbt hnfiwnupd hudwgnpdulgnud
B b wbhwywn dhulg b0 wpwdwgpoud pktg
whpuybnnpjub bbppn quinnn pojnp huunwpnpbpp
U wbnbjunmpmbp,  npnbp nnowlinnpkl
yuhwbgymd &b wwpnunjnpipmbbbph  wungwd
junwpfol  bAwd  unyh Nwplwbwgph  Ukppn
hpwinmbiplitiphg b ognuntitinhg oqutim hunfup:

8. Unm2n4nhu

81.  Uhby Uh ySwpnuip nng dwiuyny Yk 4-h
hunfwdwj, Opugph 2nquidwup hudwpdnud opkliph
mdny quuy npwd  wlwnnnhl, npyku unyb
Muplwbwgphg pluny Yunpnh Ydwpuwjhl wwpnunjnpni-
Piotlbkph Yunwpiut wywhnut Uhgng:

e e

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.

53.  The shall
registration of its rights to the Project Land
promptly notify the Seller thereon in
writing,

Purchaser upon

6. TRANSFER

The Parties acknowledge that the Project
Land has been transferred by the Seller to
the Purchaser's actual possession and use in
accordance  with  the
Agreement.

Preliminary

7. 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



9. DUNUEL &4 UUNUNRULED

Unyb Mupfwbwgph tnnwpulub Juytpugduob b uny
Nwpiwlwugphg plnn Sunpp ppwyniliplitiph gpuitigiut
htwn Juywd pninp dwhaubpp Ypnud £ Gnpyp:

10. ZBSUNUL2NAU

Bpt  Cppwbwhwht  Zwdwdwjbwghpp  mdygh
2uwjuuinubh 2wbpuybnnpub junujwupmpub jud
Qunpnh Yoquhg hwdwdwjl Cpgwbiwuyhl
Zunfwdwjwgph 17.2(2) Yud 17.3(a) honpjwdh, wuyw
Zujuunwth  2wbipuybnmput  junwjupmpmbp
Ymbikbw ppuynbp wwhwbgbim Qtnpnhg Jwéwnky
Opugph 2nquiiwup  dwéwnnnhl Gud  Zwjuunwbh
2wbpuybinniput  jurwjupnppotp  qung,  npp
Yhwolupdh  Ghtp  Wlwbh  Juwlwnph  opluw
Onpuwbw{pfwh Updtph hhuwh Jpu hunkpuwynptn
Uhgngny:

11. MUSUTLUALP GNLONNRRSUL FUUYESC

1LL - Unyb Mwplwbwghpp mdh kg t b
Snpdnnnipjul Uduwpiht b gnpdnud k Uhlyl Ynnutiph
onihg  wwponwnppmbbbph  wipnggulub
Juunwpnulp:

112, 2onpwd 10-p mbp Lwjubwlwb wuwjwbwgph
md, npp hwdwpnd b Ybpgud Snpdnnnipjub
Uduwpiht b wwhwwhnu t hp qnpdnnnipnibip b mdp
wblwp unyb  wwplwbwgpnyg bwhwnbufud  wy
yupuunpmpynibbbph junwpnudhg:

12. PPUYU2ULNMUEE b9 S6UBNLLILEL

Unyb Nupiwbwghpp wuwpuwynplighnud kb gnpdnud t h
2uh Ynnitiph hunfwywinwuhiwt hnwiwhwennntiknh b

aeemea terminated.
9. COSTS AND EXPENSES

All expenses related to notarisation of this
and the
rights arising from this
Agreement shall be borne by the Purchaser.

Agreement registration  of

Purchaser's

10. REVERSAL

In case the Framework Agreement is
terminated by the Government of the
Republic of Armenia or the Purchaser in
accordance with Article 17.2(a) or 17.3(a)
thereof, the Government of the Republic of
Armenia shall have the right to request
from the Purchaser to sell the Project Site to
the Seller or the Government of the
Republic of Armenia at a price, which shall
be calculated through indexation of the
Price based on the on the Exchange Rate of
the date of such sale.

11, TERM OF AGREEMENT

111, This Agreement shall take effect on
the Effective Date and shall remain effective
until the complete performance of the
Parties' obligations hereunder.

112, Article 10 shall have the effect of a
preliminary agreement, which shall be
deemed concluded on the Effective date and
shall remain in full force and effect
irrespective of the fulfillment of other
obligations set out in this Agreement.

12, SUCCESSORS AND ASSIGNS

This Agreement shall bind and inure to the

benefit of the reenectiva enrcacenre and



13, UURNNQUYUL MU3UTLUSP T

Unyb  NMwpwbwghpp b ppwbnd  hhpwnwlyng
thwunwpnplpp  Juqunud  Eu unyl Mwypdwhagph
Ynnqubiph wdpnnowlwl hwiwdwjunipniip Mupwbw-
qph wowpluyh webynipjudp b dinfuwphbinud Eb unyb
qnpdwpph  Juuwlgnippuup - pojnp bwlunpr
Ununpnipjub wpunwhwjnnufubpp L
yuplwhwynpjudnpnbiibpp: Yuuljwdliiphg
funtuuwhiine hwdwp,  LVwjbwlwb - Mwpdwbwghpp
qupnibwlnud b Ubw) (hwpdbp ndh b gnpdnnnippub gty
uhlish Gnpdnnnipjub Uduwphp:

14, oNeNMARE3NRLLEL

Unyh  Nwpwbwgph  popap thnthinfumpynibibitipp
Juwwpynd kb gpuuinp’  Ynnubph  hnjuwngupd
huwdwdwjlinipyudp U Jwybpuginud b bnnwpulub
Jwpgny b qpuligmu kb Ppunjuwunt Uwpdtinud:

15. DULARSARULEL

Unyb Nwpwbwgph bhppn updub jud Junwpdub
Eipulw  gublugwd  dwimgnd  Yui  wy
hunnppulgnipynit, whnp t wplh gpunjnp Yhpuyny:
Ut dwimgnulp  Yud  wy  hwnnprulignipmbp
hutwpnd b wwwnpwé  Yipyny  wpud
Juwwpdwd,  bpp wb wowpynd b wndbnt’
unnpugpnipjul nhiwg Yud wunghpwd thnwnny wjb
Unnuht nul wybi hwugbwgpud £ wyy Ynguh wanpl
Uunntintigwd hwugbing Yund wynwhuh wy hwugkng, npp
wjn Ynnup bpwhwlnud £ dwlinghiny wjb Ynnuhb, npp
nwihu jud Yuowpnd b owy dwimgnulp ud
hunnppulgnipyntp.

Hwé&wnnnh hunfup.
Pnunwjhl huugh
P npunpnipynit’ Uwuntl vwywnpjuiih
«bplwth QEY» DAL
2wjuunwl, Gplwb 0053,
Uphl £tpnh thanng, 3-pn tppuitigp, 2. 3

F1 thninn' mailhavAunann aam

13. 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
intent or
this
transaction. For the avoidance of doubt, the

any prior expressions of

understandings  with respect to
Preliminary Agreement shall remain in full

force and effect until the Effective Date.

14, 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.

15; 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 other
communication:

such  notice or

For the Seller:
Mailing address:
Attention of Sasun Khachatryan
“Yerevan TPC” CJSC
3 Arin Berd Street, 3rd lane,
Yerevan 0053, Armenia

) TPV R | RS SRR
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by thnuw' cristian.cucurachi@renco.it
16. LboNR

16.1. Unyt  TNwplwbwgph  ppowbwlbipnud  Gud
wnbynipjudp  wpgnn jud  Ubplwjugynn  poynp
duwbmgnulubpp Jud wunwpnpbpp whnp kb
huyipbl, huy wy (kqUny (hlikne ghwypnud, whwp t
gy kb Jupugdud hwykpkl pupquwbngpup:

162.  unyb  NMwplwbwgph  hwjlipkh b whqkpkh

wbpuntph Uhgl npbk  wwppliptpguwh  phypnud,
qlpuuynud £ hwjbpkb nbpunp:

17. RUGULELPNRE3NRL

Bpk tpplk unyb Mwwiwgph nplt npayp |htinw E jud
nuintinud E npbik wonuiny whhwpljunplh, whophlwlwh
Jud wiwbp, wyw wpy npoypl wp  wwpudph
wnnuiny sh gnpdh unul whhpwdon yunhny* sfbwuking
b shwpwpbin  unybh NMwplwbwgph  dhwgud
npoyplipht: Wadwyp Gund wihwplunpbih gpoypp
hunfwpynud £ hnfuwphtnjwd  Jubp, opplwlwb U
huphunplih wjbwhuh npaypny, npp hlwpwynphbu
Unn | wbup, whophtwlwh ju wihwplunpbih
npoyph bpwpbpuy  Unmubph ulqplwlwb
tnunpnipputip: Lpwdp huwlwbnpbl Yhpwnmd t
pugliph b pugpnnnultbiph bwindwdp:

18. UrGUYNrNn OreLR

Unyl Nwpfwiwghpp Yuwpquynpdnud b 2wjwunubih
Zubpuybnnppul hpudmbpng b dbibwpwtgmd t
npwb hunfwdwgb:

19. 4B&GLP YULQUINLART

Unyb Mupwliugphg plunn, gpub Jbpupkpnn o gpu

Yerevan 0010, Armenia
Email: cristian.cucurachi@renco.it

16. LANGUAGE

16.1.
given or provided under or in connection

All notices and other documents

with this Agreement shall be in Armenian
or, if in another language, shall be
accompanied by a certified Armenian
translation.

16.2.  In case of any discrepancy between
the Armenian and the English texts of this
Agreement, the former shall prevail,

17. SEVERABILITY

If at any time, any provision of this
Agreement is or becomes invalid, illegal or
unenforceable in any respect, 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 Parties as to the
invalid, illegal or unenforceable provision.
This shall apply analogously in case of gaps
or omissions.

18. GOVERNING LAW

This Agreement shall be governed by and
construed in accordance with law of the
Republic of Armenia.

19.  DISPUTE RESOLUTION

Any dispute, claim, difference or



T L e R
ulm]\(\uhmqpm]bh \qmpmm\hpmp]mhhhphh. wtwp k
hwbab]th U thghmhmhnphh byl zwpwuwnwbh
L\nhpmulhmmp]mh hpuuunt r\mmmp\uhhhpb \nnuhg:

20, USALUSCARU

Unyl Muphwbughpp wnnpugpynd b huyliptt b
whqplptb’ 4 (snpu) hwuuwpuqnp pluughp opptuuyhg,
npobighg Uil oppbuly wuhiaul & quiwnnnp,
Qunph b unyb NQuplwbwghpp {unEpugling tinnuph
unw, b by ophhmlm“}hnqu nnuhg tibplyuyugynud S
Ppujuunt Uwpuupl Opugph Zonquidwup fiuunwp
u\i\bmhmhmp]\uh hpuniliph qpuibguwl tgunwyny:

(Uwnnpuigpnipjwl t92 hutgnpnfi)

be referred to and finally resoived vy cu
competent ~ courts of the Republic of

Armenia.
20. 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 Authority in order to register its
title to the Project Land.

Signature page follows)
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Yudwnnnp hwbdht hp \hwgnpywd bplujugngsh’  The Seller acting by its lawful attorney:

Ubinb' Pugpuin Zwpmpjnibjub Name: Bagrat Harutyunyan

(2wjuunwbih Zwbpuy bnnpub punupwgnt (identification card of citizen of the Republic of
tinybwwhuguwb pupn hunfwp 007408321 pjwd  Armenia number 007408321, issued on
17/08/2015p., 053-h Ynnuhg) 17/08/2015 by authority #053)

Mupnnt’ (huqnpdwsd bplujugnighy Title: Attorney-in-fact

/ flulZ
Wzﬂ}«j y W/;mng Jesgypeess,

Qbnpnp hwbidhb hp (hugqnpgwsd Whpjupugnigsh The Purchaser acting by its lawful attorney:
Utintt' £phunpwl YUnninulh Name: Cristian Cucurachi
(Punwhwgh Zwbpuy knnpjub punupwgnt (passport of citizen of the Italian Republic

whdbiwgph hwiwp YA2050092, wipwd 02/10/2012p-  number YA2050092, issued on 02/10/2012 by
htt Punwghugh 2wbipwyinnppub wpnwpht qnpdtph — Ministry of Foreign Affairs of the Italian
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APPENDIX 7
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Terms of Reference
Stjuuhjuljmu Unwymnpup

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:

v 50,5 %

v' 250 MW Gross Electrical power

output (Approximately)
Gross Efficiency at
Yerevan site conditions,

The scope of supply mainly includes the
following major equipment/systems. All

the equipment supplied shall be
produced only by original
manufacturers:

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
Generator and their relevant
auxiliaries,  condenser  with
associated equipment.
HRSG based on
configuration.
Water and  waste  water
treatment system (W&WWTS),
based on reverse osmosis

proposed

Unwownpwiup 1. Opwgph wujwunid

Bplwuh hwdwlygywo ynquququyhu ghyyny No.2
Liupuluywuh dpughp

Unwownpwiup 2. Opwgph yapwptipyu; hhduwmjwu'u
wnkjuuhjulwu hudnpdwghwm

Eityunpuluwywip vwjuwgdwd L wywhnm’

v 250 Udwm dnunwynp punhwunp EEjunpuluu

hgnpnipniu
v 50,5 % punhwunip O%% Gphwuh wnbnudwuwhu
wuwydwuutipnud,
Uwunwupupdwu dwdwjutipp gjluwynpuytiu ubipunnd
tiu htnlyuy hhtuwuluwu
uwppwynpnidubipp/hwudwunpgbipp: fnnp
dwnwupupywd uwppwynpnidubpp ytinp L

wpununpywd hutit dhuwyu ophghtwy wpuwnpnnutph
Yynnuhg’

v' 185-187 Udwn hgnpnipjudp  pwghuwghu  dnnlgh
guquunipph, uwppwynpjwd guwop NOx-ny
wpdwu  hwdwlwpgny, hp qgbubpuwmnph
hwdwywmnwujuwt  odwunwlyy uwppwynpnidutiph
htin dhwuhtu:

v" duntihp qugh Yndyptunputip, 2x110% Jud 3x75%
hqnpnipiniu

v' dunbihp qugh aupnuip  quqh  Yndwptiunph
uninpnid, 8,0-12,0 (unpdwy 10) barg:

v' Cnqlimnipphup, hp qbubipwunpp U hpbug
huwdwwywwnwujuwu odwunuly vwppwynpmidubinp,
Ununtiuwwmnpp hp uwwppwynpmidutiph htn
dhwuhu:

v RJCH pun wnwywpyynn Ynudhgnipughwyh:

v 2piph b Jiqunweptiph dwppdwu  hwdwlupg
htmunwpéa oudnuh wbjuuninghwh Jud  wy
hwdwpdtip dwdwuwlulhg wmtjuuninghuwyh hhuw



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

Fuel gas supply system

Automatic Fire Fighting System
Instrument and control,
electrical ~protection, control
equipment

Power Plant control system,
including start-up and stop,

Ypuw:

Cunhwunip Juywuwhu hwdwlupgtp
(RS74) nuwn wnwowplynn
Unuphgnipughugh

Udpwpéhy uvwpptip ququunipphuph b
angtnmpphth, RUCH-h, Junlihp qugh
Undwyptiunputiph, huywbu  wwb UL
uwppuwynpmidutinh hwdwp

Chduwluiu pwnpapwgunn
npwuudnplwmnputip, 220 W/Yud 110 44,
‘Utipjuywuwhu Litgupuwu ujubidwu b
npu wywmndwwn junwywpnudp whwp k
wwwhnyh  ququunipphuh  dwuny
utithwwu  Juphputiph  wwwhnydwu
“Ungh” nbdpdp  wju  nbwpnmd,  tpp
Eityupuuyuup wuowwmyly £ guughg

wpunwphu Eiayunpuuu
wuuwppnipiniuutiph ywwmawnny:
Odwunuly mpwuupnplwnnn
ququwunipphuh L onqnnipphup
hwdwp’ puwn wnwownyynn
Unuphgmpughuyh

Utithwwu Juphputiph uunmgdwu 6 44,
Jupdwu ulijghw tipym
Jhuwutiyghwutipny’ uhoutijghnu

wuowwmhsny b SUE 3000 wmhwh QJud
npuu hwdwpdtp wy] wnhwh

Wunwwunipyuwu L wynndwwn
Junuwyjwpuwu hwdwlupgny:
Stnudwuwjhu L Juywuwghu

wynudnijjuwmnpuyhu dwpunyng, 1440 U/d
dpwpughtt  nhqtqughtt  qiubpunnp,
b puyht jupnudp 400 .
fudlgnt oph hudwljupg
Utinunmwontiph hwdwlwnpg
Upymuwpbpuluu
wuapbwoptinh hwdwyupg
Junbijhp quqh  dwnwupupdwu
huwdwljupg

Cwlwhpnthwht wyunndwnm hwdwjupg

RQuuthhs-huljhy  uwppbp,  Ltilnpulju

ontiph u

wwynwwunipjniy, Junwywupduu
uwppuwynpmidutin
YUujwuh Junwywp. hwdwljupg,

utipunju) pnnupynuip b juugubgnudp,



100% automatic

v W&WWTS  control  system,
including start-up and stop,
100% automatic

v’ Main  steam/water  system
chemical control system, 100%
automatic

v Circulation = water  system
chemical control system, 100%
automatic

v.: W&WWTS chemical control
system, including start-up and
stop, 100% automatic

v' All chemical dosing system,
100% automatic

v" Mini SCADA system with
shortest resolution time for
plant emergency processes data
recording

v"Internal computer network with
Firewall system

Spares and Maintenance activities

v" Mandatory spare parts for two
years of operation, to be stored
in the proper facility at Site, for
the following:

a) gas turbine and associated
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

100% wymndwwn

2ptiph b Yquweptiph  dwppdwu
hwdwjupgh junwjwpdwu hwdwliuwnpg,
utipunju) pnnupynuip b juugubgnudp,
100% wywmndwwn

Chduwlwu  ongnv/oph  hwdwlwpgh
phuhwwu nbdhdutiph  Junwjwpdw
hwdwlwpg, 100% wyunndwuwmn
Cpowuwnnt oph hwdwlunpgh phdhwufjuu
ntidhdubiph  Junwyjwpdwu hwdwlwpg,
100% wwmndwwn

2ptph U Yiumweptiph  dwppdwu
hwdwlwupgh  phdhwlwu nbdhdutiph
Junwjwpdwu  hwdwlwpg, ubtipunjug
pnqupinuip U Juwuqutignuwip, 100%
wynndwn

Lhuhwuluu nnquynpuwi wdpnn9
hwdwlwngp, 100% wynndwwn

Uhuh SCADA hwdwlwpg Juywuh
ypwpwihu  wpngtuutiph  wjywjutiph
gnpuugdwu hwdwp wdbitwupa
wpawquupdwu dwdwuwyny:

‘Utinpht hwdwupgyuwyhu gwug Firewall
hwdwlupgny

Nuhbunmwdwubp L wbifuuywuwpydwu
wfuwmwiuputip

v

Nuwpunwnhp  wwhbunmwdwutip — Gpym
nwpuw pwhwgnpddwu hwdwp, npnup
tupwliw tu wuwhywudwu wtnudwunid
huwdwywwnwufuwu ohunipyniunid
htinlywjutiph hwdwp'

a) gququunipphu b gutipunnp

b) ongqtimnippht b giutipuunnp

¢) U< hwdwlwupg

v

‘Unipliph L nwquuwjupwuljuu
wwhbtiunwdwutinh Inudwyuqu
ququnnipphuh utiy Juwghwuwg
unpnguwu hwdwp (hhduwyuiu
huuwtlyghwutiph dhot humbipuwijutinp 36
000 EOH-hg ny ywljwu)



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

included, will be discussed and

item, currently not

agreed during contract negotiations.

v Guard houses, based on acting

norms

v" Workshop

v" Warehouses suitable for storage
of mandatory and
recommended  spare  parts,
consumables,  special  and

general tools, based on acting
norms.

v" Licensed software (modules) for
automatic registration of goods
available in warehouses

v Mobile Equipment for
transportation of goods during
power plant normal operation
and maintenance (i.e. fork lift

Task 3. Brief list of the planned
works

v Ququunipphuh
nbfuuywuwpldwu
qnpohpubiph pujuqu

Uoynid® Jupohu tpym Yhnbipp whwp L jhub
wnwudhu  wbjuuyuwuwpiuut - wuydwuwgph
(6UM) dwu, npp wbwp L uvwhdwuygh
huwpwynphuu onmn b uwmnpwgpyh qjuwynp
Juwuwih yuydwuwgnph htin dhwdwdwwy:

unpnguwu L
hwdwp  hwnny

Stnudwuwjhu
(vwuppwynpmidutin)

ohunipjniuutin

v bGunwjwpdwu obtup, npp ubipunmd L
nwpwop Jupswluu n wpjuwmnwupwihu
htipputhnfuh wpluwnnnutiph
gpuubtiyulutiph hwdwp® vwjuwnbiuwd
Unnuwynpuytiu 120-150 wuah hwdwn:

v Ubduwluquh Jhuwmpn'
uwppwynpyud wpunwnpnnh
dudwuwuyhg vwuppwynpnidubinny:

Uynid” Unyyu Ylwp, npp ubipuynidu utipunyguwd

niunigdwu

sks Yputwnlyyh U Jhwdwawjutigyh
wuwjdwuwgpuyhu pwlwlygnipiniuutinh
npupwgpniuy:

v Muwhwlultwmtp' pun gnponn unpdtiph

v Uljuwuhjuuwu wpunwnpudwu

v/ MNuwhbunubtp, npnup  hwpdwp  Gu
wwpuwnhp L wnwwpljynn
wwhbtiunwdwutinh, uywnynn wniehph,
hwwnnml b punhwunip  gnpdhputiph

wwhywidwu hwdwp’®  pun  gnponn
unputiph:

v" Lhgbuquynpywo hwdwljupgsuwhu
dpwgptip  (Unnpnyutip)  wwhbuwmubpnd
wnjw wwpwupubiph wynnduwn
gnpuugdwu hwudwn:

v Bliyupujuywuh unpdw) ywhwgnpddw

L wbjuuyuuwpydwu npupwgpnid

wwpwuputiph  wtnuihnjudwu  hwdwp

wyunniwwm  vwppwynpmidubin  (ophuwy’

dwuhwynp wdpwpahy):
Unwywnpuiup 3.

wofuwnwiupuliph upa guul

Nyuuwynpywd



v
v

v

Task 4.

Site survey

Preparation works of the Site of

the Project

Civil  works

activities for:

a) Gas Turbine, Generator and
relevant auxiliaries

and erection

b) Steam Turbine, Generator
and relevant auxiliaries

Steam
and

c) Heat  Recovery
Generator  (HRSG)
relevant auxiliaries

d) The balance of the plant and
other equipment

Start up and testing of the
equipment/systems relevant to
the power plant
Preparing the English and
versions of the
(technical
etc.)
necessary for operation and

maintenance of the power plant

Armenian
documents

instructions, diagrams,

Interconnections to Gas,

Water and Electrical Grid

The new power plant shall be connected

with the facilities

of the existing

infrastructure provided below:

v

v

v

220kV substation (switch gear)
by overhead power transmission

line, approx.
600m

Natural gas supply pipeline
system, approximately

1000m
City water system (make-up
water), approximately 2000m

Water sewerage and discharge

v
v

v

Stnuwdwuh niunfuwuhpnid

Onwgph wmbqudwuh
twjuuyunpuunmuljuu wyluwnmwupubp
Chuwpwpwlwu L Unumnwduwyhu
wyluwmnwiuputip®

a)  Swquunipphuh, gqbubipuwmnph b

huwdwywwnwujuwu odwiunuly
uwppwynpmidutiph,

b) Cnqunipphuh, qbubpuunnph L
hudwwywmwujuwu odwunwly
uwppwynpmidutiph,

c) Rupdwy ipwljuuguhy
onglqtiutipuunnph (RUCD) i1
hudwwywmwujuwu odwunwly
uwppwynpmidutiph,

d) Yuwywuh punhwunip hwdwlwpgtiph b
wy] uwppwynpnidutiph hwdwp:

Eijunpujuywupu ytpwptipnnn
uwppwynpnidubiph/hwdwunpgtiph
pnnupynud b thnpawnpynid
Eltyumpujuwuh  owhwgnpodwu L

wnbjuuyuuuwpdwu hwdwp wuhpwdtyn
Puwunmwpnplinph (nbjuuhjuluwu
hpwhwuqutin m nhwgpudubp) huwytintiu
ni wuqiptiu Jtqniutipny
twjuwywnpwumnid:

Unwymnpwiup 4. $njudhmgnmdubtip qmqh, oph
b Fjajmpuljuu guughiphu

‘Unp Liijupuuwyuup wtwp £ dhwgyh unmnpl
uygwd wnju tupwljunngyudputiph htin’

2204, bupwuwywu (pwpfuhy uwppywop)
Lityupuwhwnnpndwu onuwyhu qony, Unn
600 u

Fuwuu qugqh dwnwjupupdwu
fJunnnyujuwnwp hwdwljupg,
Unnwynpuytiu 1000

Lumwpuwiht oph hundwljupg
(Inuuunigdwu  9nip), Unmuwynpuybiu
2000u

Unjninuontph i1 nuwnwpldwu



system, approximately 550m

Note: all above mentioned items are
currently not included in the
Contractor’s scope of work. Meeting
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.

hwdwjunpg Unwn 5504

Uynid® Jdhipnuyjwy pnp Yhwntipp ubipuynidu
utipunywo kv buwywunnih wyluwmwuputiph
dwwih uby: YUnnutiph Jhol wmbinh Ymubuw
hwunhynud dwupwdwuubipp wuwmywd Yhpwyny
npnpnt - hwdwp: Nuundhpumnmu - whwmp L
wwwhnyh gnponn Liajunpujujwuh wugwmnidp
thnjudhwgdw b gwugh owbtpwwnph htn
wuwmnywd hwdwljupgdwu thniynd:
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YTPP Letter No. 704
GREU-h phy 704 qpnipiniu



3 Arin-Berd Str., Impasse 3,
Yerevan, 0053, Republic of Armenia

Date: 02 December, 2016

Ref. No 704
NMupnb @nwbth niphthh
Zwpghih wupnb Gemphup
P juunwpnuwlt uwp. Umtdpkph  30-hn 22

Yunwjwpnipeiniinid wkinh niuitkgud
unphppujgnipjutt hwhdtwpwpuwlwih, 2Wq bl
ubpuyugunid Ukp wnwowpynipiniup tp Ynnuhg
Jupnmgdbjhp 234 Udwn 2898  Eukpqupnlh
wpununpuiph (hgnpnipjuit) Gphwh QEY ORLC-h
110/220 4 Gbipwluwyuuh dhgngn] nkuyh ZE8
nbnuihnpudwt Swpwmpjut hwdwp QbEp Ynndhg
Juunwpytijhp yupdwb dbdnipjut Jepupkpyug’

Quuhwunw Swuubph dkdnipinip Eupwluyuih Jpu
RENCO puybpmpjuit  dwuny 20 wwpju
owhwgnpdlwh nkupnid u 40 wnwph
wdnpunhqughnt dudyinnd Yuqdh 5,13 dja GUL
Tnjup wpwbg UUZ, Jud 21 380 UUL Injup/wdhu
Juad 10 260 000 ZZFpud/wdhu:

unpnud Bl bjunh niiktwyg, np vw sh tkpunnud
Eupuljujuih owhwgnpsdwi pupwugpnid
uguwuyljhp owhwgnpsiwt b wwhywidwbh
Swjuukpp, npnup huynbh Yhukh Gipwluywih
ykpwljurenignidhg hbkwnn qluuynp juwuwjwnnih

ynnuhg npulwythp tnpuunnpy
thwunwpnphpny:
Zwpupyh  Ukpnghlught b ufywiubpht

sSwinpwbuwnt hudwp wwwnpwun tup plngnibily
Qp  Uhpuyugnigsht b dwlnpwgul;  tpul
JEpnhhojuih htw:

Zuipquiipny

Ministry of Energy Infrastructures and Natural Resources
of the Republic of Armenia

“YEREVAN THERMAL POWER PLANT” CJSC

@ phone: +374 10 472 760
Sfax: +374 10 542 373; + 374 10472 771
Pemail:

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, or 10260000
AMD/month.

Please, take into account that this amount does not
include the expected costs of operation and
maintenance of substation during its operation, which
will be known after rehabilitation of the said substation
based on normative documents to be provided by
general contractor.

For getting acquainted with the calculation
methodology and data, we are ready to invite your

representative and introduce him the above mentioned.

Best regards,

General Director / H. Hovhannisyan

-216 -
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Draft Direct Agreement
Mnnuih Dwydwuwgph vwjuwugho

DIRECT AGREEMENT

DIRECT AGREEMENT (including
the Appendices hereto) (this
Agreement) dated as of __, among:

(@) The Government of the
Republic of Armenia (the
Government),

(b) ArmPower CJSC, a closed
joint stock company incorporated
under the laws of the Republic of
Armenia (the Project Company);

(c) Renco S.p.A., a corporation
organized and existing under the laws
of the Republic of Italy (Renco and,
together with the Project Company,
the ArmPower Parties);

(d) [¢], @ company incorporated
under the laws of [e], acting in its
capacity as collateral agent pursuant
to the Collateral Agency and
Intercreditor Agreement and the
Financing Documents dated as of the
date hereof (together with its
successors and assigns in such
capacity and designees, the
Collateral Agent),

(e) Asian Development Bank, an
international organization established
by the Agreement Establishing the
Asian Development Bank (ADB and a
Senior Lender);
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(f) DEG - Deutsche Investitions-
und Entwicklungsgesellschaft mbH, a
financial institution incorporated and
existing as a limited liability company
under the laws of the Federal
Republic of Germany (DEG and a
Senior Lender));

(g) The OPEC Fund for
International Development, an
international organization established
by the Agreement Establishing OFID,
having its headquarters at Parkring 8,
1010 Vienna, Austria (OFID and a
Senior Lender); and

(h) International Finance
Corporation, an international
organization established by Articles
of Agreement among its member
countries, including the Republic of
Armenia (IFCand a Senior Lender,
and, together with ADB, DEG and
OFID, the Senior Lenders).

RECITALS

(1) WHEREAS, each ArmPower
Party and the Government have
entered into that certain Amended
and Restated Framework Agreement
dated as of October ___, 2018 (as
amended, modified and
supplemented from time to time, the
Framework Agreement).

(2) WHEREAS, on or about the
date hereof, the Project Company has
entered or will enter into one or more
senior loan agreements with each
Senior Lender (the Loan
Agreements) and a common terms
agreement (the Common Terms
Agreement) among, inter alios, the
Senior Lenders, [e] (the Intercreditor
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Agent) and the Collateral Agent
pursuant to which the Senior Lenders
will make loans and extend other
credit to the Project Company.

(3) WHEREAS, as security for all
of the Secured Obligations (as defined
in the Collateral Agency and
Intercreditor Agreement), pursuant
to that certain Movable Property
Pledge Agreement dated on or about
the date hereof among the Project
Company, the Collateral Agent and
the Senior Lenders (the Security
Document), the Project Company has
granted or will grant to the Collateral
Agent a security interest in all of its
right, title and interest in, to and
under the Framework Agreement for
and on behalf of itself the Senior
Lenders and IFC, as interest rate
hedge counterparty, (collectively, the
Secured Parties). The Loan
Agreements, the Common Terms
Agreement and the Security
Document, along with the other
Financing Documents defined in the
Common Terms Agreement, are
collectively referred to herein as the
Financing Documents.

NOW THEREFORE IT IS AGREED:

1. Superiority of Armenian
Law and Regulations; Relationship
to the Framework Agreement;
Definitions

(@) This Agreement confirms,
clarifies and supplements, for the
comfort of the Senior Lenders the
undertakings, consents,
representations and
acknowledgements of the
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Government in the Framework
Agreement.

(b) [Neither the Framework
Agreement nor this Agreement is
intended nor may it be interpreted to
supersede the Government’s (and its
ministries and government agencies)
supervisory authority and
responsibilities under Armenian law
and regulations including with
respect to any measures prescribed
by Armenian law and taken by the
Government in case of a national or
regional emergency to protect
Armenia’s national security and the
welfare of its population including
without limitation with respect to the
generation and distribution of
electricity from, and the operation of,
the Plant that is the subject of the
Framework Agreement and the
urgent circumstances that could pose
an immediate danger or threat to the
generation and uninterrupted flow
and distribution of electricity from
the Plant.]

(c) The parties to this Agreement
agree that this Agreement is the
Direct Agreement that relates to the
Framework Agreement, which
remains in full force and effect.

(d) Unless otherwise defined in
this Agreement (including Appendix
A), all capitalized terms have the
meanings given to them in the
Framework Agreement. Project,
Plant and Project Site shall be
understood to mean the Project,
Plant and Project Site, respectively,
as defined under the Framework
Agreement.
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2. Representations and
Warranties

The Government hereby represents
and warrants to each of the
ArmPower Parties, the Collateral
Agent and each of the Secured
Parties that:

(@) it has all regulatory
authorizations necessary, except for
those procured or renewed in the
normal course of government
administration, for it to legally
perform its obligations under this
Agreement and the Framework
Agreement;

(b) the execution, delivery and
performance of this Agreement and
the Framework Agreement are within
its powers, have been duly authorized
by all necessary action and do not
violate any of the terms and
conditions in its governing
documents, any contracts to which it
is a party or any law, rule, regulation,
order or the like applicable to it;

(c) this Agreement, the
Framework Agreement and each
other document executed and
delivered in accordance herewith or
therewith, are in full force and effect
and constitute its legally valid and
binding obligations enforceable
against it in accordance with their
respective terms; and

(d) to the best of its knowledge, it
is not in default under any covenant
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or obligation hereunder or under the
Framework Agreement, and to its
actual knowledge, none of the
ArmPower Parties is in default under
any covenant or obligation under the
Framework Agreement.

3. Security Assignments in
connection with any Debt
Financing

(@) The Government (i) subject to
its receipt of the Financing
Documents as provided in Clause 6(b)
hereof, irrevocably consents to (A)
any assignment as collateral security
or accession by way of security by
the ArmPower Parties (or, if
applicable, their Affiliates) to be
made under the terms of the
Financing Documents of each
ArmPower Party’s respective right,
title and interest in the Framework
Agreement including, without
limitation, rights to receive payments
(if any) under the Framework
Agreement; and (B) the Collateral
Agent’s rights to enforce, on behalf of
the Secured Parties, such right, title
and interests and (ii) acknowledges
that the ArmPower Parties may,
under the Financing Documents,
grant collateral security in favor of
the Collateral Agent for the benefit of
the Secured Parties with respect to
each of the ArmPower Parties’ right,
title and interest, as applicable, over
all of its other assets, including its
rights under the Power Purchase
Agreement, the Plant, the Project
Site and with respect to the
ownership interest in the Project
Company.
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(b) After delivery to the
Government by the Intercreditor
Agent of a notice of an event of
default (however defined) under the
Financing Documents, the Collateral
Agent may, but is not required to,
exercise any and all rights of either
ArmPower Party under the
Framework Agreement in accordance
with its terms, and the Government
agrees to accept such exercise and to
observe and perform the obligations
expressed to be assumed by it in the
Framework Agreement, in
accordance with the terms of that
agreement, subject in any event to
the provisions of Clause 7(d) hereof.

(c) The Government agrees to
execute any additional documents
reasonably requested by the
Collateral Agent to record and
perfect the collateral assignment and
accession of the type described in
clause (a) above and any amendments
to the Security Document or any
other relevant documents, including
any replacement or addition of the
Collateral Agent or a Secured Party,
it being understood that such
additional documents are not
intended to impose additional
financial obligations on or otherwise
impair the rights of the Government.

(d) Without prejudice to the
foregoing, the Government shall not
be liable to any ArmPower Party for
any actions taken or failure to act in
accordance with or pursuant to the
terms of this Agreement.
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(e) The Collateral Agent (acting
on the instructions of the
Intercreditor Agent (itself acting on
the instructions of the Instructing
Group (as defined in the Common
Terms Agreement)) shall provide to
the Government copies of any
document, application, registration or
other instrument required by
applicable law to be filed, registered
or signed and delivered by the
Collateral Agent relating to any
subsequent exercise of rights under
this Agreement within a reasonable
time period of such document,
application, registration or other
instrument being filed, registered or
signed and delivered, as the case may
be.

4. Payments to be made to
Secured Accounts

The Government irrevocably agrees
that all amounts duly payable by it to
the Project Company under or in
connection with the Framework
Agreement or this Agreement, the
Project, the Plant or the Project Site
will be exclusively paid in
immediately available funds, without
deduction, setoff or counterclaim,
only into accounts of the Project
Company identified in writing by the
Project Company.

5. Limitations on Fundamental
Changes

The Government agrees that it will
not, without the prior written consent
of the Collateral Agent, which
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consent shall not be unreasonably
withheld:

(@) consent to or accept any total
or partial termination or any transfer,
assignment or pledge (other than as
contemplated by this Agreement) of
the Framework Agreement and/or
the ArmPower Parties’ interests in
the Project by either ArmPower
Party;

(b) amend or modify, or permit
or agree to any amendment or
modification of, the Framework
Agreement; or

(c) sell, assign, transfer or
otherwise dispose of any part of its
interest in this Agreement or the
Framework Agreement.

6. Sharing of Information and
Notice of Material Events

(@) The Government will:

(i) give the Collateral Agent a
copy of each written notice, request
or demand it delivers to or receives
from either ArmPower Party under
the Framework Agreement or in
connection with the Project at the
same time it gives (or, in the case of
materials that it receives, promptly
after receipt of) such notice, request
or demand; and

(ii) notify the Collateral Agent
promptly of any breach or any action
or failure to act by either ArmPower
Party that with the passage of time or
notice could become a breach under
the Framework Agreement, of which
the Government actually becomes
aware.
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The Collateral Agent shall as soon as
reasonably practicable forward to the
Intercreditor Agent a copy of any
document received by the Collateral
Agent from the Government under
this paragraph (a).

(b) The Project Company and the
Senior Lenders hereby consent to the
Project Company providing the
Government an opportunity to
review reasonably final drafts of the
Financing Documents and to the
delivery to the Government of the
Financing Documents and all
ancillary agreements and documents
reasonably related thereto. Each
executed document to be delivered
pursuant to this Clause 6(b) shall be
submitted by the Project Company to
the Government within seven (7)
business days from the execution of
such document by all parties thereto.

7. Collateral Agent’s Notice
and Cure Rights

(a) The Government agrees that
it shall not, as a result of breach or
non-performance of or default of
either ArmPower Party under the
Framework Agreement, cancel or
terminate, or suspend performance
under, the Framework Agreement or
consent to or accept any cancellation,
termination or suspension thereof,
unless the Government shall have
first delivered to the Collateral Agent
written notice stating that it intends
to exercise such right on a date not
less than one hundred eighty (180)
days after the date of such notice (the
Notice Period) and specifying the
nature of the default giving rise to
such right (and, in the case of a
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payment default, specifying the
amount thereof). The Collateral
Agent shall be permitted (on behalf
of, and as instructed by, the
Intercreditor Agent) to cure such
default during the Notice Period by
making a payment in the amount in
default or by performing or causing
to be performed the obligation in
default, as the case may be. The
Government agrees that it will not
prevent, obstruct or frustrate the
diligent exercise and performance by
any of the Collateral Agent, the
ArmPower Parties or any other
Person of any rights or obligations of
the ArmPower Parties under the
Framework Agreement or any
Project Agreement Approval and the
Senior Lenders and the ArmPower
Parties shall reasonably consult with,
and keep informed, the Government
about any remedial action taken as
contemplated by the preceding
sentence.

(b) Notwithstanding anything to
the contrary in this Clause 7 or
otherwise, if at any time the
Collateral Agent delivers a written
notice to the Government and the
ArmPower Parties that an event of
default (however defined) under the
Financing Documents has occurred
and is continuing and that the
Collateral Agent is exercising its
rights under the Security Document,
then, until the Government receive a
further written notice from the
Collateral Agent indicating that the
Project Company may again exercise
its rights under the Framework
Agreement, the Collateral Agent (and
not the ArmPower Parties) shall be
entitled to enjoy all of the right, title,
benefit and interest of the ArmPower
Parties under the Framework
Agreement and be entitled to make
all demands, give all notices, take all
actions and exercise all rights of the
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ArmPower Parties under the
Framework Agreement, in each case
in accordance with and subject to
their respective terms, and the
Government shall comply in all
respects with such exercise.

(c) The Collateral Agent and the
Secured Parties will not be obliged to
perform (and no ArmPower Party
will be released from) any of the
obligations or duties of either
ArmPower Party under the
Framework Agreement or otherwise
in connection with the Project, the
Plant and the Project Site unless the
Collateral Agent (acting on
instructions in accordance with
Clause 11 (Collateral Agent) below)
expressly undertakes any such
obligations or duties as provided for
in clause (b) above. The extent of
any Senior Lender's liability will be
limited to its actual interest in, and
absent fraud, gross negligence or
willful misconduct no officer,
director, employee, shareholder or
agent thereof will have any liability
with respect to, the Framework
Agreement or otherwise in
connection with the Project, the
Plant and the Project Site. Neither
the Collateral Agent nor any officer,
director, employee, shareholder or
agent of the Collateral Agent shall
have any liability under the
Framework Agreement or otherwise
in connection with the Project, the
Plant and the Project Site (except for
its own gross negligence or willful
misconduct, as determined in a final,
non-appealable judgment by a court
of competent jurisdiction), or for any
action taken or not taken by it under
this Agreement at the request of the
Secured Parties (including, through
the Intercreditor Agent, as
applicable). Except for the Secured
Parties and as contemplated by this
clause (c), a person who is not a party
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to this Agreement shall have no
rights under the English Contracts
(Rights of Third Parties) Act 1999, as
amended. Neither the Collateral
Agent nor any transferee or any
other Secured Party will assume
liability for, or be subject to any
defense against or offset from, claims
of the Government arising from such
ArmPower Party’s acts or omissions
or from any acts or omissions of any
other Person prior to its express
assumption of obligations as provided
for in clause (b) above.

(d) Upon the exercise by the
Collateral Agent of any of the
remedies under the Security
Document in respect of the
Framework Agreement, the Collateral
Agent may assign its rights and
interests and the rights and interests
of the ArmPower Parties under the
Framework Agreement to any
Eligible Transferee or the
Government. [The Collateral Agent
shall as soon as reasonably
practicable notify the Government of
any proposed transferee. For
purposes of this Agreement, Eligible
Transferee shall mean a person that
(i) expressly assumes in writing all of
the outstanding and future
obligations of the ArmPower Parties
under or pursuant to the Framework
Agreement, (ii) either (1) has
experience in operating gas-fired
power plants with generating
capacity of not less than [I00]MW or
(2) has been agreed between the
Government and the Secured Parties
as qualified to operate the Project,
the Plant and the Project Site, and
(iii) is not organized under, directly
or indirectly controlled by or from or
located in, any country with which
the Government does not have
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diplomatic relations. Upon such
assignment and assumption, the
Collateral Agent and the Senior
Lenders shall be relieved of all
obligations, if any, under the
Framework Agreement arising after
such assignment and assumption. |

8. New Framework
Agreement

If the Framework Agreement is
rejected by a trustee or similar
administrator or otherwise
terminated in any bankruptcy,
insolvency or similar proceeding
involving either ArmPower Party, or
as a result of any default, breach or
other similar condition, and if the
Secured Parties so request, then in
each case, the Government will enter
into a new agreement with the
Secured Parties (or their Eligible
Transferee). The new Framework
Agreement will have a term equal to
the remainder of the originally
scheduled term of the Framework
Agreement and otherwise contain the
same conditions, agreements, terms,
provisions and limitations as the
original Framework Agreement
(except for any requirements that
have been fulfilled by either
ArmPower Party and the
Government prior to such rejection
or termination). References in this
Agreement to the Framework
Agreement will be deemed also to
refer to such new Framework
Agreement.

9. Assistance with
Government Authorities

To the extent permitted by
Applicable Law, the Government
agrees to cause any applicable
Government Authority to take, or
refrain from taking, any action as
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would be necessary to give effect to
Clauses 3, 4, 5, 6, 7 and 8 of this
Agreement assuming for such
purpose that such Government
Authority were the Government, as
party hereto.

10.  Representations

The Government hereby agrees to
provide to the Collateral Agent from
time to time within five (5) days of
request a representation letter in the
form attached as Appendix B.

11. Collateral Agent

The parties acknowledge and agree
that the Collateral Agent has been
appointed pursuant to a Collateral
Agency and Intercreditor Agreement
and certain other Financing
Documents dated as of the date
hereof and in acting (or refraining
from taking any action) under this
Agreement the Collateral Agent shall
(i) act (or refrain from acting) in
accordance with the instructions of
the Intercreditor Agent (itself acting
on the instructions of the Instructing
Group (as defined in the Common
Terms Agreement)) pursuant to the
terms of the Collateral Agency and
Intercreditor Agreement and the
Financing Documents; and (ii) be
entitled to the benefit of the
protective provisions of the Collateral
Agency and Intercreditor Agreement
and the Financing Documents as if set
out in full in this Agreement. For the
avoidance of doubt, where there is
any reference in this Agreement to
the Collateral Agent acting
'reasonably’ or 'not unreasonably' the
Collateral Agent shall be deemed to
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be acting reasonably or not to be
acting unreasonably (as applicable)
where the Collateral Agent acts on
instructions pursuant to the
Collateral Agency and Intercreditor
Agreement and shall be under no
obligation to consider or determine
the reasonableness of such
instructions nor liable to any party
for any delay in acting pending
receipt of such instructions.

12. Clarifications

The parties hereto agree as set forth
in Appendix A which by reference is
made part hereof.

13. Notices

All notices required under this
Agreement will be delivered in
writing by email, fax or international
courier to the applicable party at the
address provided for in the
Framework Agreement or, with
respect to the Collateral Agent or the
Senior Lenders, addressed to:

Collateral Agent:
[o]
Address: [o]
Attention: [e]
Facsimile: [e]
E-mail: [e]

or at such other address that a party
hereto may notify to each other party
from time to time.

All such notices shall be deemed
received on the date of receipt by the
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recipient thereof if received prior to
5:00 p.m. in the place of receipt and
such day is a Business Day in the
place of receipt. Otherwise, any such
notice, request or communication
shall be deemed to not have been
received until the next succeeding
Business Day in the place of receipt.

14. Binding Effect

This Agreement will be binding upon
and inure to the benefit of the
respective successors and permitted
assigns of the Government, each
ArmPower Party, the Secured Parties
and the Collateral Agent.

15. Assignment

No party hereto (other than the
Senior Lenders) may assign this
Agreement without the prior written
consent of the other parties hereto
(such consent not to be unreasonably
withheld or delayed); provided that
the Collateral Agent shall be
permitted to assign this Agreement to
any institution assuming its
responsibilities as collateral agent
under the Financing Documents, it
being understood that any such
institution shall (a) be an
internationally recognized provider of
agency services of the type provided
by the Collateral Agent, (b) be
organized under, controlled by and
from and located in the United States
of America, the United Kingdom, a
member-state of the European Union,
Canada or Switzerland and (c) not be
determined in good faith by the
Republic of Armenia to give rise to a
threat to Armenia’s national security
if becoming the owner or operator of
the Project, Plant or Project Site.
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16.  Governing Law; Dispute
Resolution

(@) This Agreement including any
non-contractual obligations arising
out of or in connection with this
Agreement will be governed by and
construed in accordance with the
laws of England.

(b) Any dispute, controversy or
claim arising out of or relating to this
Agreement, or the breach
termination or invalidity thereof, (a
Dispute) shall be finally settled by
arbitration in accordance with the
Arbitration Rules of the United
Nations Commission on International
Trade Law in force at that time (the
UNCITRAL Rules). The London
Court of International Arbitration
shall act as appointing authority and
administrator.

Any party to this Agreement
may, either individually or together
with any other party to this
Agreement, initiate arbitration
proceedings pursuant to this clause
against one or more other parties to
this Agreement by sending a notice of
arbitration to all other parties to this
Agreement (whether or not such
parties are named as respondents in
the notice of arbitration).

Any party to this Agreement
named as respondent in a notice of
arbitration or a notice of claim may
join any other party to this
Agreement in any arbitration
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proceedings hereunder by submitting
a written notice of claim against that
party, provided that such notice is
also sent to all other parties to this
Agreement within thirty (30) days
from the receipt by such respondent
of the relevant notice of arbitration
or notice of claim.

Any party to this Agreement
may intervene in any arbitration
proceedings hereunder by submitting
a written notice of claim against any
party to this Agreement, provided
that such notice is also sent to all
other parties to this Agreement
within thirty (30) days from the
receipt by such intervening party of
the relevant notice of arbitration or
notice of claim.

Any party so joined or
intervening shall be bound by any
award rendered by the arbitral
tribunal even if such party chooses
not to participate in the arbitration
proceedings.

(c) There shall be three
arbitrators appointed as follows. If
the request for arbitration names
only one claimant and one
respondent, and no party has
exercised its right to joinder or
intervention in accordance with
paragraph (b) above, the claimant
and the respondent shall each
nominate one arbitrator within fifteen
(15) days after the expiry of the
period during which parties can
exercise their right to joinder or
intervention under paragraph (b)
above. The third arbitrator, who shall

iii.

iv.
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act as presiding arbitrator, shall be
nominated by agreement of the
parties within thirty (30) days of the
appointment of the second arbitrator.
If any arbitrator is not nominated
within these time periods, the
appointing authority shall make the
appointment(s).

()

(d) If more than two parties are
named in the notice of arbitration, or
at least one party exercises its right to
joinder or intervention in accordance
with paragraph (a) above, the
claimant(s) shall jointly nominate one
arbitrator and the respondent(s) shall
jointly nominate the other arbitrator,
both within fifteen (15) days after the
expiry of the period during which
parties can exercise their right to
joinder or intervention under
paragraph (a)) above. If the parties
fail to nominate an arbitrator as
provided above, the appointing
authority shall, upon the request of
any party, appoint all three
arbitrators and designate one of them
to act as chairperson. If the
claimant(s) and respondent(s)
nominate the arbitrators as provided
above, the third arbitrator, who shall
act as chairperson, shall be
nominated by agreement of the
parties within thirty (30) days of the
appointment of the second arbitrator.
If the parties fail to nominate the
chairperson as provided above, the
chairperson shall be appointed by the
appointing authority.

(e) The legal seat of arbitration
shall be London, England.

U] The  language  of
arbitration shall be English. The
arbitral tribunal shall have the power
to authorize the production of
evidence (other than briefs and
memorials) in a language different
from English, if it determines that, in

twfuwquhnn wpphwnp, Ynnutiph
hwdwawyunipjudp wnwewnpynid £ tpypnpn
wpphwnph wywuwlnidhg tpbuntu (30) opyw
npupwgpnid: Gph wn
dudwuwjuhwwnywdutipnid npbk wpphwp sh
wnwownpy ki, wyu vpywuwlnn dwpdhup
Juwnwpnid | upwuwlnid (ubip):

1) el wpphwnpwdh Swunigdwu vty upynd £
wylith pw tpym Ynnd jud gnut bty Ynnup
Jtpp upywd (w) Yumhu hwdwawyu Yhpwnmd E
dhwuwn jud dhowdwnbynt hp hpwyniupp,
pwuwlnn dwpdhup guwujugwd Ynnuh
fJuunpwupny vpywuwlnd E pninp tptip
wpphwputiphu b wywiwlnud £ upwughg dtihu
npytiu vwjuwquhnn: Geh huygynpp (utpp) L
ywwnwufuwunnn (utipp) wnwywnpnid Gu
wpphwnputiph Jupp upywo Jupgny, tppnpn
wpphwpp, npu hwunbiu £ qujhu npytiu
twjuwquhnn, Ynnutiph hwdwawyunipyudp
wnwgwnpynud £ ipljpnpn wpphnph
upwuwlnudhg tptuniu (30) opyw pupwgpnid:
Gt Ynnutpp stu wywuwlnd vtwjuwgquhnnhu
Ytipp upqwd upgny, www Jupghuu
pwuwynud £ vpwuwlnn dwupduh Ynnuhg:

tt) Upphupwdh hpuwjwpwiwuu tunwyuwypp
wtwnp £ jhuh Lnunnup, Uugihw:

q) Upphwpwdh jhgm wugtipbut k:
Upphnpudugh mphpniiwp jhugnpjwd E
pnyjuwnpty wywgnygubph ubipuywgutyniu
(pugunnipjudp gpunnidutinh b
wpawuwgpnipiniuutinh) wug tptiuhg mwpptip
wy) 1tiqyny, tpel hwuwmwwmnid L, np gnpdh



view of the circumstances of the case,
such process is more appropriate to
attain efficiency, including reduction
of costs.

(9) The award shall be
rendered within three (3) months of
the appointment of the arbitral
tribunal, unless the parties agree that
such limit be extended or the arbitral
tribunal, considering the nature of
the Dispute, determines that such
limit must be extended in the interest
of justice.

(h) Any provisions of the
UNCITRAL Rules notwithstanding,
the parties agree that there shall be
no hearing and that the arbitral
tribunal shall render its award on the
basis of documents only, unless the
parties agree that a hearing shall take
place or the arbitral tribunal,
considering the nature of the Dispute,
determines that a hearing is required
in the interest of justice.

Q) The arbitral tribunal is
not empowered to award punitive
damages, and each party hereby
waives any right to seek or recover
punitive damages with respect to any
Dispute resolved by arbitration under
this Section.

{)) The arbitral tribunal
shall not be authorized to take or
provide, and the Government shall
not be authorized to seek from any
judicial ~authority, any interim
measures of protection or pre-award
relief (Inferim Measures) against the
Collateral Agent or any Senior
Lender, any provisions of the
UNCITRAL Rules notwithstanding.
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17. Sovereign Immunity

Article 20.11 (Sovereign Immunity) of
the Framework Agreement is
incorporated by reference as if fully
set forth in this Agreement, except
that references therein to Framework
Agreement are to be construed as
references to this Agreement.

18.  Headings; English Language

(@) Headings appearing in this
Agreement are used solely for
convenience and are not intended to
affect the interpretation of any
provision of this Agreement.

(b) The Armenian translation of
this Agreement is solely for
convenience, and the English version
of this Agreement shall govern in the
event of inconsistency.

19.  Entire Agreement;
Termination
(@) This Agreement and the

Framework Agreement and the
documents referred to herein
constitute the complete agreement
between the parties hereto and
thereto with respect to the subject
matter hereof and thereof.

(b) This Agreement shall
automatically terminate (i) at any
time by mutual written agreement of
the Parties or (ii) upon written
confirmation from the Collateral
Agent of the full repayment by the
ArmPower Parties of the financing
under the Financing Documents.
Upon termination of this Agreement,
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the Parties shall have no further
rights and obligations and no
provision shall survive any
termination hereof.

20. Amendments

This Agreement may be amended or
modified only by an instrument in
writing signed by the Parties. No
waiver of any provision of this
Agreement or any consent or
approval to any departure therefrom
shall be effective unless the same
shall be in writing and signed by each
Party so waiving such provision or
consenting to or approving such
departure. In the event of the
substantial changes in the regulatory
framework parties agree to negotiate
in good faith such amendments that
are necessary to affect the intentions
of the parties herein.

21. Severability

If any provision hereof is invalid and
unenforceable in any jurisdiction,
then, to the fullest extent permitted
by law, (i) the other provisions hereof
shall remain in full force and effect in
such jurisdiction and shall be
construed in order to carry out the
intentions of the Parties as nearly as
may be possible and (ii) the invalidity
or unenforceability of any provision
hereof in any jurisdiction shall not
affect the validity or enforceability of
such provision in any other
jurisdiction.

Nuydwuwgph punupdwu ywhhg Unndtipp sku
niutiuw npbk htmwquw hpwynmuputp b
wyuwpunwynpnipjniuutip, b npuk npnye sh
wwhwuwuyh unyu Nuwydwuwgph nunuptignivdhg
htinn:

20. ®nihnjunipyniuutip

Unyu Duwydwuwghpp Jupnn L jpugyby jud
thnthnfuytip dhwy Unnutiph Ynnuhg
unnpugpyuwd hpwjwpwuwluwu gnpdhpny: Unyu
Nuydwuwgph npuk npnyphg hpwdwpnd jud
npbE hwdwawjunpniu jud hwunmwnnid
npwuhg npbk oindwu dwuhu sniuh md, bpt wyu
oh Juunwpty gpuynp b unnpugpyt
jnmpwpuwiuginip Unnuh Ynnuhg, npp Juumwpnid £
wyn hpwdwpnudp jud hwdwawjuynid £ jud
hwunwmnid £ udwu otinnudp: Yupquynpduu
nuwywh Lbwjuu thnthnjunipyniuiutiph nhypnid
Unnutipp hwdwawyunmd Gu pupbjunénptiu
pwwlgly wyu thnthnjunipyniuutinp, npnup
wuhpwdtipm tu Ynndtph dnwnpnipjniuutinh
Ypw wqnbynt hwdwn:
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nwpwopnid b ywhwnp L dbjuwpwuytiv wyjuy b,
npwtiugh huwpwynphuu hpujuwuwgytiu
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22. Further Assurances

The Parties agree to cooperate with
each other, and execute and deliver
such other instruments and
documents and take all such actions,
as may be necessary or desirable to
consummate the transactions
contemplated in this Agreement.

23.  Counterparts

This Agreement may be executed in
any number of counterparts, all of
which when taken together shall
constitute one and the same
instrument and any of the Parties
may execute this Agreement by
signing any such counterpart.

IN WITNESS WHEREOF, each of the
parties hereto has caused this
Agreement to be duly executed and
delivered by its duly authorized
officer as of the date first written
above.

22. Lpwugmghs tpw)juhputp

Unnutinp hwdwawjunid tu hwdwgnpowygty
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wuhpwudbyn Jud guuluih jhut) unyu
Nuydwuwgpny vwjuwmbtiujwd gnpdwppubtiph
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23. Ypluophuwljutin
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L ubipyuywugndip’ hp wwwnpwd Ytipynyg
thwgnpyud wwpwnuyuwh Ynnuhg” Yupp wpywd
wnwohu wduwpeyh npnipjulp:



GOVERNMENT OF THE REPUBLIC OF ARMENIA
cU3uuUsSuvh AULNPUNESNRF8UL UWUNAUY UM NRFBNRL

By: / Unnpwugpnipjniu.
Name: / Uuniu.
Title: /Nwywnt.

ARMPOWER CJSC
UPreuNhGr oA

By: / Unmnpwgpnipjntu.
Name: / Uuniu.
Title: /Nwywnt.

RENCO S.P.A
rEuUN U.nU

By: / Umnpwugpnipjntu.
Name: / Uunit.
Title: /Niwywnu.

[¢], AS COLLATERAL AGENT

[¢], NMDGU G ULPh FNrOULUL
By: / Umnpwgpnipjniu.
Name: / Uunit.

Title: /Nwywmnt.




ASIAN DEVELOPMENT BANK
uvplulv QUMLrFUBUTL AULY

By: / Unnpwugpnipjniu.
Name: / Uuniu.
Title: /Nwywnt.

DEG - DEUTSCHE INVESTITIONS- UND ENTWICKLUNGSGESELLSCHAFT MBH
TES - HB26. hudBUShS8RNLU- NNL Y EUSUPLRLNNUGUIERELCUD S URL

By: / Unmnpwgpnipjntu.
Name: / Uuniu.
Title: /Nwywnt.

THE OPEC FUND FOR INTERNATIONAL DEVELOPMENT
O0NGU-h UhRUL24U3h L QUMrTU8U UL <hU LU UU

By: / Umnpwugpnipjntu.
Name: / Uunit.
Title: /Niwywmnu.

INTERNATIONAL FINANCE CORPORATION
UhUL24U3h L dhuUuudul'y uNANnNNUshu

By: / Unnpwgpnipjniu.
Name: / Uunit.
Title: /Nwywmnt.




APPENDIX A

Clarifications to the Framework
Agreement

1. REPURCHASE RIGHT
CLARIFICATIONS

(@) If a Government Authority takes an
action as a result of a material breach by
either ArmPower Party which action
results directly or indirectly in the
ownership or control of all or part of the
Project, the Plant or the Project Site by a
Government Authority or its designee,
such action shall be without prejudice to
the rights of the Collateral Agent and the
Secured Parties as secured creditors with
security interests over the Project, the
Plant or the Project Site, which includes
the retention by the Collateral Agent and
the Secured Parties of such security
interests and any associated liens regardless
of any such change in ownership and
control. In particular, without prejudice to
any other legal or contractual remedy
available to the Collateral Agent, the
Secured Parties and the Government (as
provided in Clause 7(d)), the Collateral
Agent and the Secured Parties shall be
afforded the right to propose a transferee of
the Project and their rights as secured
creditors shall not be repealed, repudiated,
rescinded or terminated.

(b) If the amount of the Government
Event of Default Purchase Price or the
Lender Prepayment Amount paid to the

Cuipjmd U
Cpowhwljujhu Qwdwdwjuwmgph
wupqupwunidutin

1. Y bpwmqudwu bpwyniuph
Nupqupwunidulip

(@) Bpt npul Mbnmwlwu Uwpdhu
atintwpynid k puyjtip’ npul; Updthwnmtiph
Unnh Ynnuhg pny] mpjwd Eujuu juwfundwu
Juwwljgmpyudp, hugwhuh
gnponnnipyniuutpp niuyh jud wuninuyh
Jtpwny hwugligunid tu Opwgnph, Ywywuh
Jud Opwugph Swpwdph ujumdudp
Nunwluu Uwpduh Jud yupshuhu Ynnuhg
wpwuwywod wudah utithwjuunipyuu
hpwyniup hpwyniuph Jud yapwhulnnnipjul,
www wyn gnponnnipjniuutpp swbwnp £
Juwubit  Uywhnydwu Snpdwljuyh b
Uwwhnyywd Unnutiph hpwyniupubipht,
npytiu wywhnyywd Jupuumniutiph, npnup
niutiut wmywhnyqwd pwh Opwgph, Ywywuh
Juwd Opwgph Swpwdph ujumdwdp, npp
tupwnpnud | Uywhnydwu Snpdwluih b
Uwwhnyywd Unnutinh Ynnihg guujuguo
udwu wywhnjugpywd pwhh b guujugwd
hwpwyhg Juwtiph Jufund® suwyud
wmuonhudw hpwyniuph b yapwhulnnnipjuu
guuugwd udwl thnthnjunipjw:
Uwuuwynpuytiu, wnwg juwubyn
Uywhnydwu Snpdwuihu, Uywhnyywd
Unnutiphu b Ywnwjwpnipynu (hwdwawju
“pnyp 7(d)-h) hwuwubih hpujuluwu fud
wyuwjdwuwgpuyht dhongutipnh, Uwywhnddwu
Fnpowlup b Uywhnyywd Unnutipp wtnp k
niutiuwu hpwyniup wnwowpllynt wudh, nd
wtinp b thnfuwugyh Opwghpp, b hptiug
hpwyniuputinp swbtnp £ hwdwpytiv mdp
Unpgpwd, dapdywo, ndwpyuwd jud
nunupbgywod,

(b) Grt Cpywwluwhu Cwudwawjuwgnh
hwdwawyu Opwgph Culjtipnipyuup Yyawupywd
Yunwywpnipiniu Ubnmwugh “Hayph Sudwu



Project Company pursuant to the
Framework Agreement is not sufficient to
satisfy all of the obligations of the Project
Company under the Financing Documents,
the payment of the Government Event of
Default Purchase Price or the Lender
Prepayment Amount, as applicable, shall
not operate to reduce or extinguish any
claim of the Collateral Agent or the
Secured Parties under the Financing
Documents to the extent of such
insufficiency, and their rights as secured
creditors shall not be repealed, repudiated,
rescinded or terminated to the extent of
such insufficiency.

(c) If the amount of the Government
Event of Default Purchase Price or the
Lender Prepayment Amount paid to the
Project Company pursuant to the
Framework Agreement is not sufficient to
satisfy all of the obligations of the Project
Company under the Financing Documents
any indebtedness owed by the Project
Company to the Government shall, to the
extent not extinguished pursuant to the
terms of the Framework Agreement, be
subordinated in right of payment and
liquidation to the obligations of the Project
Company under the Financing Documents.

2. OTHER CLARIFICATIONS

(@) The Government covenant to the
ArmPower Parties, the Collateral Agent
and the Secured Parties that the easements
(servitudes) on the Plant and the Project
Site that existed on the date hereof will not
prohibit or interfere with the creation or
perfection of the Collateral Agent and the
Secured Parties’ collateral security over the
Project or any portion thereof or the

Shup jud Lwplunnith Ywujuwgawph
SGnidwpp pujwpup sk Juunwpbgnt hwdwp
Shuwwuwjuu Pwuwmwpnptph
opswuwjutipnmid Opwgnh Cultipnipjw
wyuwpunwynpnipjniuutinp, Ywnwjwpnipyuu
Utinwiugh “thyph Sudwu Suh jud
Juplunnih Ywujuwdawuph Snidwph
YJawpnudp sybnp £ ujugtiguh Jud wqunh
Uywhnydwu Snpdswjuhu jud Uywhnyqwo
Unnutiphtt huygny hwuntiu quynt hpwyniipp’
Shuwuwjun Pwunmwpnpth
opownwljutipmd udwu wupwywpup
uhongutiph b hptiug, npytiu wwywhnyywo
Jupyuunniutiph, hpwyniupubipp swtnp |
sybnp L yupugybiu, dbpdybi, stnjuy
huwynwpwpybtu jud nunuptgytiv wynuhuh
wupwywpwpnipjuu swuthny,

(c) Bt Cpywuwluyht Cwdwawjuwgnph
hwdwawju Opwgph Culjipnipjwup yawpywd
Yunwywpnipiniu Utmwugh “tayph Sudwu
Shup jud Lwplunnith Ywijuwgawph
Snidwpp pujwpup sk Juunwpbgnt hwdwp
Shuwwuwjun Pwuwmwpnpetnh
opowuwutinnid Opwagnh Cultipnipjwu
wuwpunwynpnipjniuutinp, guujugwd wywunpwp,
np Opwugph Culjipmpymiup wwpuwynp b
Jawnpty Gunwupmpjuip’ Cpowtwluyh
Cwdwawjuwugnh wuwydwuubiph hwdwawyju,
wltwp £ unnpunuwuybut bhuwwuwjuu
Puunmwpenpluph spowtwjutinnid Opwgnph
Cuytipnipyuu yadwpmdutipnhu b
wuwpunwynpnipjniuutiph jmdwpdwun:

2. UsL aurusduvNruuer

(@) Yunwywpnipinut hwjuwumhwgunmd |
Updthwunitiph Unnudtiphu, Uwwhnydwu
SGnpowluihu b Uyuwhnyywd Unnutipnhu, np
YUuywiuh b Opwgph Swpwoph ujumdudp
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enforcement of their rights in connection
with such collateral.

(b) The Government covenants to the
ArmPower Parties, the Collateral Agent
and the Secured Parties that the
Government shall (i) in the event that the
Power Purchase Agreement is not being
performed as the result of any bankruptcy
or insolvency of Electric Networks of
Armenia CJSC, reasonably cooperate with
the ArmPower Parties in (A) identifying a
replacement power purchaser in Armenia
or (B) establishing an alternative means of
selling power, in each case at terms no less
favorable than the Power Purchase
Agreement and (ii) reasonably cooperate
with the Collateral Agent and the Secured
Parties in obtaining any Permits or other
governmental approvals in Armenia
necessary for the Collateral Agent and the
Secured Parties to enforce their rights and
remedies under the Security Document.

(c) The Government covenants to the
ArmPower Parties, the Collateral Agent
and the Secured Parties that, in the event
that the Project Company is obligated
under applicable law or the terms of a
Project Agreement to enter into a new or
amended form of a Project Agreement, to
the extent permitted by applicable law, the
Government shall ensure that the terms
and conditions of such new or amended
Project Agreement will be no less favorable

tpwouwynpwd wuwmuugnipiniu Opwgnph
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to the ArmPower Parties than the terms
and conditions of the relevant Power
Purchase Agreement as of the date hereof.

Opugph Nwydwuwghpp whwp b hup ng
yuwluwu pwupbuyuum Updthwnitinh Unnutiph
hwdwp put Bjtyupntutipghugh Sudwiu
Nuydwuwgph hwdwyuwnwujuwu
wyuwjdwuubipu tu:



APPENDIX B
Form of Representation Letter

[on letterhead of the Government]

[Collateral Agent]|
Address: [e]
Attention: [e]
Facsimile: o]

E-mail: [e]

[Date]

Dear [e],

This representation letter
(Representation Letter) is being
delivered to you in accordance with
Clause 10 of the Direct Agreement
(the Direct Agreement) dated as of |
| among ArmPower CJSC, the
Government of the Republic of
Armenia (the Government), Renco
S.p.A. and [e] in its capacity as
collateral agent, as amended,
modified and supplemented from
time to time. Unless defined
otherwise, capitalized terms used in
this Representation Letter will have
the meanings assigned to them in the
Direct Agreement.

The undersigned, [name], in [his]
[her] capacity as [title] of the
Government hereby certifies as of
[date of certification requested by the
Collateral Agent] that:

(@) that each of its
representations and warranties set
forth in Articles 8.5 (Gas and
Electricity Counter Delivery
Scheme), 8.6 (Supply of Utilities);
10.1 (Sale and Purchase); 12
(Government Support, and 19.2
(Representations and Warranties of
the Government) of the Framework
Agreement is true and complete as of

Cwbtinud A
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uhol [e]-hu umnpugpyuwd Mnnuyh NMuydwuwgnh
(wyunthtin” Minnuyh Nwydwuwghp) 10-py Y
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Inugynid b hwudynud | dudwiwl] wn dudwuwy:
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the date hereof;

(b) neither the Government nor
(to its knowledge) either ArmPower
Party (i) is in default under the
Framework Agreement or the Direct
Agreement or (ii) has a right to claim,
or has claimed, indemnification
under Articles 13.2 (Indemnification),
13.3 (Environmental Liability and
Indemnification) or 13.4
(Indemnification for Fines and
Penalties) of the Framework
Agreement;

(c) no Government Event of
Default, Developer Event of Default,
Adverse Condition Event, Lender
Adverse Condition Event or Force
Majeure Event has occurred and is
continuing; and

(d) |additional representation(s) as
may be reasonably requested by the
Collateral Agent and reasonably
agreed by the Government based on
changed circumstance, completion of
due diligence and final credit approval
requirements between the date the
form of Direct Agreement is finalized
and the date it is executed).

Regards,

[Signature Block]
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[Unnpwgnnipjniu]
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