DIRECT AGREEMENT

THIS DIRECT AGREEMENT
(including the Appendices hereto)
(the “Agreement”) is made on ___
February 2019, among:

(@) The Government of the
Republic of Armenia (the
“Government”);

(b) ArmPower CJSC, a closed joint
stock  company  established
under the laws of the Republic
of Armenia (the “Developer”);

(c) Renco S.p.A., a corporation
organized and existing under the
laws of the Republic of Italy (the
“Sponsor” and, together with
the Developer, the “Developer
Parties”);

(d) Ameriabank CJSC, a closed
joint stock company established
under the laws of Republic of
Armenia, acting in its capacity
as onshore collateral agent
pursuant to the Collateral
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Agency and  Intercreditor
Agreement (as defined on
Schedule 1 attached hereto) and
the Financing Documents dated
as of the date hereof (together
with its successors and assigns in
such capacity and designees, the
“Onshore Collateral Agent”);

Asian Development Bank, an
international organization
established by the Agreement
Establishing the Asian
Development Bank (“ADB” and
a “Senior Lender”);

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”);

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

International Finance
Corporation, an international
organization established by the
Articles of Agreement among its
member countries, including the
Republic of Armenia (“IFC”
and a “Senior Lender”, and,
together with ADB, DEG and
OFID, the “Senior Lenders”).

RECITALS
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(1)

WHEREAS, each Developer
Party and the Government have
entered into that certain
Framework Agreement dated as
of April 27, 2017, as amended
and restated on November 13,
2018 and amended by
Amendment No. 1 dated
December 14, 2018 (as further
amended, modified and
supplemented from time to
time, the “Framework
Agreement”).

WHEREAS, on or about the
date hereof, the Developer 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”), by and among,
inter alios, the Senior Lenders,
Law  Debenture  Corporate
Services Limited, a company
incorporated under the laws of
England and Wales (the
“Intercreditor Agent”) and the
Onshore  Collateral — Agent,
pursuant to which the Senior
Lenders will make loans and
extend other credit to the
Developer.

WHEREAS, as security for all of
the Secured Obligations (as
defined in the Common Terms
Agreement), pursuant to that
certain  Movable  Property
Pledge Agreement dated on or
about the date hereof among the
Developer, the Onshore
Collateral Agent and the Senior
Lenders (the “Movable
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NOW

Property Pledge Agreement”)
and the Security Documents (as
defined in Schedule 1 hereto)
the Developer has granted or
will grant to the Onshore
Collateral Agent a security
interest in all of its right, title
and interest in, to and under the
Framework Agreement, acting
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, the Movable
Property Pledge Agreement and
the Security Documents, along
with the other Financing
Documents (as defined in the
Common Terms Agreement),
are collectively referred to
herein as the “Financing
Documents”.

THEREFORE IT IS

AGREED:

(b) Neither the

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
Government made in the
Framework Agreement.

Framework
Agreement nor this Agreement
is intended nor may it be
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interpreted to supersede the
supervisory and governance
authority and responsibilities of
any Government Authority
under the Applicable Laws,
including with respect to any
measures prescribed by the
Applicable Laws and taken by
the National Assembly of the
Republic of Armenia or 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 wurgent
circumstances that could pose
an immediate danger or threat
to  the  generation and
uninterrupted flow and
distribution of electricity from
the Plant.

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

2.

Agreement  (including  the
appendices and schedule
attached hereto), all capitalized
terms used in this Agreement
have the meanings given to

them in the Framework
Agreement.
Representations
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Warranties

The Government hereby represents

and warrants
Developer Parties,

to each of the
the Onshore

Collateral Agent and each of the
Secured Parties that:

(a) it

(b) the execution,

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;

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;

this Agreement, the Framework
Agreement and each other
document executed and
delivered by it 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
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(d) to the best of its knowledge, it is

not in default under any
covenant or obligation
hereunder or wunder the

Framework Agreement, and to
its actual knowledge, none of
the Developer Parties is in
default under any covenant or
obligation under the Framework
Agreement.

. Security = Assignments in
connection with Debt
Financing

The Government (i) subject to
its receipt of the Financing

Documents as provided in
Section  6(b) (Sharing of
Information and  Notice of
Material Events) hereof,

irrevocably consents to (A) any
assignment as collateral security
or accession by way of security
to the extent permissible under
the Applicable Laws, by the
Developer  Parties  (or, if
applicable, their Affiliates) to be
made under the terms of the
Financing Documents of each
Developer 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 Onshore
Collateral Agent’s rights to
enforce, on behalf of the
Secured Parties, such right, title
and interests, subject to the
provisions of this Agreement,
and (ii) acknowledges that the
Developer Parties may, under
the Financing Documents, grant
collateral security in favor of
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(c)

the Onshore Collateral Agent
for the benefit of the Secured
Parties with respect to each of
the Developer Parties’ right,
title and interest, as applicable,
over all of its other assets,
including its rights under the
Framework  Agreement, the
Power Purchase Agreement, the
Plant, the Project Site and with
respect to the ownership
interest in the Developer (the
“Collateral”).

In the event of enforcement of (b) Gpwyh

the Collateral, and provided
that at such time the Plant has
not been materially damaged to
an extent that would prevent it
from being continuously
operated in accordance with
applicable environmental and
safety standards (unless such
material damage is repairable
and is being, or is schedule to
be, repaired using insurance
proceeds available in accordance
with the terms of the Common
Terms Agreement), the Secured
Parties agree that the assets and
rights that are critical for
ensuring uninterrupted
operation and maintenance of
the Plant shall not be
transferred to different Persons,
and may only be transferred to
a single Eligible Transferee,
provided that, in all cases, the
shares of the Developer may be
transferred to one or more
Persons, each of which is an
Eligible Transferee.

After  delivery to  the
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Government by the
Intercreditor Agent of a notice
of an event of default (however
defined) under the Financing
Documents, the Onshore
Collateral Agent may, but is not
required to, exercise any and all
rights of either Developer Party
under the Framework
Agreement in accordance with
its terms and subject to the
requirements of the Applicable
Laws, 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 Section 7(d)
(Onshore  Collateral — Agent’s
Notice and Cure Rights) hereof.

(d) The Government agrees to

execute any additional
documents reasonably
requested by the Onshore

Collateral Agent to record and
perfect the collateral assignment
and accession of the type
described in clause (a) above
and any amendments to the
Movable  Property  Pledge
Agreement or any other
relevant documents, including
any replacement or addition of
the Onshore 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 under the
Framework Agreement, the Side
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Agreement or this Agreement.

Without prejudice to the
foregoing, the Government shall
not be liable to any Developer
Party for any actions taken or
failure to act in accordance with
or pursuant to the terms of this
Agreement.

The Onshore 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 the Applicable Laws
to be filed, registered or signed
and delivered by the Onshore
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.

Payments to be made to
Secured Accounts

The Government irrevocably agrees
that all amounts duly payable by it

to

the Developer under or in

connection with the Framework
Agreement or this Agreement will
be exclusively paid in immediately
available funds, without deduction,
setoff or counterclaim, only into
accounts of the Developer identified
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in writing by the Developer.

5.

Limitations on Fundamental
Changes

The Government agrees that it will

not,

without the prior written

consent of the Onshore Collateral
Agent, which consent shall not be
unreasonably withheld:

(2)

(2)

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 Developer Parties’ interests
in the Project by either
Developer Party;

amend or modify, or permit or
agree to any amendment or
modification of, the Framework
Agreement; or

sell, assign, transfer or otherwise
dispose of any part of its
interest in this Agreement or
the Framework Agreement.

Sharing of Information and
Notice of Material Events

The Government will:

(i) give the Onshore Collateral
Agent a copy of each written
notice, request or demand it
delivers to or receives from
either Developer Party under
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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

(if) notify the Onshore Collateral
Agent promptly of any
breach or any action or
failure to act by either
Developer Party that with
the passage of time or notice
could become a breach under
the Framework Agreement,
of which the Government
actually becomes aware.

The Onshore Collateral Agent
shall as soon as reasonably
practicable forward to the
Intercreditor Agent a copy of
any document received by the
Onshore Collateral Agent from
the Government under this
clause (a).

(b) The Onshore Collateral Agent

and the Senior Lenders hereby
consent to the Developer
providing the Government an
opportunity to review
substantially final drafts of the
Financing Documents identified
on Schedule 1 attached hereto
(collectively, the “Developer
Financing Documents”), and
to the delivery, to the
Government, of the Developer
Financing Documents and all
ancillary ~ agreements  and
documents reasonably related
thereto. Each Developer
Financing Document shall be
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submitted by the Developer to
the Government within ten (10)
days from the execution of such
document by all parties thereto.

Onshore Collateral Agent’s
Notice and Cure Rights

The Government agrees that it
shall not, as a result of breach or
non-performance of or default
of either Developer 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 Onshore
Collateral Agent written notice
stating that it intends to
exercise such right on a date not
less than (i) if on account of any
payment default, one hundred
twenty (120) days after the date
of such notice, or (ii) if on
account of any non-monetary
default, one hundred eighty
(180) days after the date of such
notice, (in either case, the
“Notice Period”) and
specifying the nature of the
default giving rise to such right
(and, in the case of a payment
default, specifying the amount
thereof). The Onshore 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
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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
Onshore Collateral Agent, the
Developer Parties or any other
Person of any rights or
obligations of the Developer
Parties under the Framework

Agreement or any Project
Agreement, and the Senior
Lenders and the Developer

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 Section 7 or
otherwise, if at any time the
Onshore  Collateral ~ Agent
delivers a written notice to the
Government and the Developer
Parties that an event of default
(however defined) under the
Financing ~ Documents  has
occurred and is continuing and
that the Onshore Collateral
Agent is exercising its rights
under the Movable Property
Pledge Agreement, then, until
the Government receive a
further written notice from the
Onshore  Collateral ~ Agent
indicating that the Developer
Parties may again exercise their
rights under the Framework
Agreement, the Onshore
Collateral Agent (and not the
Developer Parties) shall be
entitled to enjoy all of the right,
title, benefit and interest of the
Developer Parties under the
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Framework Agreement and be
entitled to make all demands,
give all notices, take all actions
and exercise all rights of the
Developer Parties under the
Framework Agreement, in each
case, in accordance with and
subject to their respective terms
and the requirements of the
Applicable Laws, and the
Government shall comply in all
respects with such exercise. For
the avoidance of doubt, the
Plant may only be operated by
the Developer or another Person
holding a wvalid license for
operation of the Plant.

The Onshore Collateral Agent
and the Secured Parties will not
be obliged to perform (and no
Developer Party will be released
from) any of the obligations or
duties of either Developer Party
under the Framework
Agreement or otherwise in
connection with the Project, the
Plant and the Project Site unless
the Onshore Collateral Agent
(acting on instructions in
accordance with Section 11
(Onshore  Collateral ~ Ageni)
below) expressly undertakes
any such obligations or duties.
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
Onshore Collateral Agent nor
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any officer, director, employee,
shareholder or agent of the
Onshore 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 to
this Agreement shall have no
rights under the English
Contracts (Rights of Third
Parties) Act 1999, as amended.
Neither the Onshore Collateral
Agent nor any transferee as
contemplated by the Security
Documents 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 the Developer
Parties’ 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

Onshore Collateral Agent of any
of the remedies under the
Movable  Property  Pledge
Agreement in respect of the
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Framework Agreement, the
Onshore Collateral Agent may
assign its rights and interests
and the rights and interests of
the Developer Parties under the
Framework Agreement to any
Eligible Transferee or the
Government. The  Onshore
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 Developer
Parties under or pursuant to the
Framework Agreement and the
Side Agreement, (ii) either (A)
has experience in operating gas-
fired power plants  with
generating capacity of not less
than 100 MW and has, or will be
able to obtain in the ordinary
course  of  business, the
Applicable Permits to own and
operate the Plant or (B) has
been agreed between the
Government and the Secured
Parties as qualified to operate
the Project, the Plant and the
Project Site, (iii) is not organized
under, directly or indirectly
controlled by or from or located
in, any country (A) with which
the Government does not have
diplomatic relations (B) that is
openly hostile towards the
Republic of Armenia or (C) that
is openly supportive of hostility
towards the Republic of
Armenia, and (iv) is not openly
supportive of hostility towards
the Republic of Armenia. Upon
such assignment and
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assumption, the  Onshore
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 Developer 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 framework
agreement and a new side
agreement with the Secured Parties
(or their Eligible Transferee). The
new framework agreement and the
new side agreement will have a
term equal to the remainder of the
originally scheduled term of the
Framework Agreement and the Side
Agreement, and otherwise contain
the same conditions, agreements,
terms, provisions and limitations as
the original Framework Agreement
and the original Side Agreement
(except for any requirements that
have been fulfilled by either
Developer ~ Party  and  the
Government prior to such rejection
or termination). References in this
Agreement to the “Framework
Agreement” and the  “Side
Agreement” will be deemed also to
refer to such new framework
agreement and new side agreement.
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9. Assistance with Government
Authorities

To the extent permitted by the
Applicable Laws, the Government
agrees to cause any applicable
Government Authority to take, or
refrain from taking, any action as
would be necessary to give effect to
Sections 3 (Securities Assignment in
connection with any Debt Financing),
4 (Payment to be made to Secured
Accounts), 5  (Limitations on
Fundamental Changes), 6 (Sharing
of Information and Notice of
Material  Events), 7  (Onshore
Collateral Agent’s Notice and Cure
Rights) and 8 (New Framework
Agreement) 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 Onshore Collateral
Agent from time to time within ten
(10) days of request a representation
letter in the form attached as

Appendix B.

11. Onshore Collateral Agent

The parties acknowledge and agree
that the Onshore Collateral Agent
has been appointed by the Senior
Lenders as their common agent
pursuant to the Collateral Agency
and Intercreditor Agreement and
certain other Financing Documents
dated as of the date hereof and in
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acting (or refraining from taking
any action) under this Agreement
the Onshore Collateral Agent shall
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.

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
Onshore Collateral Agent or the
Senior Lenders, addressed to:

Onshore Collateral Agent:

Ameriabank CJSC
Kamar Business Center
2, V. Sargsyan Str.
Yerevan 0010
Armenia

Facsimile: +374 10 561111

E-mail: legal@ameriabank.am and
davit.sokhakyan@ameriabank.am
Attention: Davit Sokhakyan,
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Corporate and Investment Banking
Department

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 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
Developer Party, the Secured
Parties and the Onshore 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 Onshore Collateral
Agent shall be permitted to assign
this Agreement to any institution
assuming its responsibilities as
onshore collateral agent under the

Financing Documents, it being
understood  that any  such
institution shall (a) be an
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internationally recognized provider Snpowlwih
of agency services of the type
provided by the Onshore Collateral
Agent, (b) be organized under,
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