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THE AGREEMENT is made in Yerevan BETWEEN:

UNR3L MUBUULUSPPE Gupdt| | bpliwtinud

(1) THE GOVERNMENT OF THE REPUBLIC
OF ARMENIA, ACTING ON BEHALF OF THE
REPUBLIC OF ARMENIA having its administrative
office at Republic Square, Government House 1,
0010 Yerevan, Republic of Armenia, hereinafter
referred to as the "Government" (which
expression shall, unless the context requires
otherwise, include its successors and permitted
assigns);

(1) <U3uusSuLh <ULMrUMNESNhE3UL
Lunu4urnir@3uy, Nre sNronhy E
<Uu3uusuuh <ULMruMESNhE3UuL ULNRLHS
U npph Jupswlwu vunwyuwipp gunuynd £
Lwjwunwuh Cwupwwbwnnieginu, 0010 Gplwu,
Lwupwwbwunipjwt hpwwwpwy, Ywnwwpwlwu
nintt 1 hwugbinud, wjunthbn' «Ywnwywpniyeyniux
(wpwwhuwjwnniginup Ubpwnnud £ bwl npw
hpwywhwynprnutipht b pnyjwnptih
gbuhnubtiputipht, Geb hwdwwntipuinhg wy pwu sh
pfundd),

(2) FRV MASRIK CJSC, a company incorporated
and registered in the Republic of Armenia pursuant to
Armenian law (with company number 58.120.1025778)
and having its registered office at 1st Street, 12th Lane,
No 2, Mets Masrik Community, 1618 Gegharkunik Marz
(Region), Republic of Armenia, hereinafter referred to
as the "Developer" (which expression shall, unless the
context requires otherwise, include its successors and
permitted assigns); and

(2) «EDUrdbh UUULhU» PPL-h, Lwjwunwuh
Lwupwwbnnypjwu optiupubiph hwdwdwju
Lwjwuwnwup Cwupwwbunnyeniunwdhpduwnpywd b
gpwugywdpuybipnipniu (gpwugdwu hwdwpp'
58.120.1025778), nph quuytint Juypt £ <wjwuwnwup
Lwupwwbinnyeniu, Sbnwnppntupph dwpg, UGS
Uwuphyh hwdwjup, 1618, 1-hu thnnng, 12-nn uppwgp,
rhY 2 hwugb, wjunithbn' «<Ywnnguwwwnn» (wpunw-
hwjwnnipntuputpunnud £ twl npw
hpwywhwenpnutipht U pnywwptiih ghuhnutipubippt,
Geb hwdwwnbipuinhg wy| pwu sh pfunwd), b

(3) FOTOWATIO RENEWABLE VENTURES S.L.
and FSL SOLAR S.L., with its principal office at
C/Mariade Molina 40, 52 Planta, 28006 Madrid, Spain,
hereinafter referred to as the "Sponsor" (which
expression shall, unless the context requires otherwise,
include its successors and permitted assigns).

(3) «dNSNYUShN NEL3NKRULL UEL2MPU»
EU.EL. b «ESEUEL UNLUM» EU. EL.-h" hhduwlwu
gpwubtywyh guudbint Juypu £ buywupw, Uwnphn
28006, Yw)t Uwppw nb Unihuw 40, 52 hwpy,
wjunthtiin® «&nuitwynpy» (wpunwhwjnngniup
ubpwnnud £ uwlb npw hpwdwhweonpnubphu W
pnywwnpth ghuhnubpubipht, Geb hwdwwnbpuwnhg w)|
pwl sh pfunud)

UbhRt4

WHEREAS:

<ucdbh unteLnd, nr.

(A) The Government intends to engage a private
developer to develop the Project at a site in
administrative territory of Mets Masrik Community in
the Gegharkunik Marz (Region), Republic of Armenia.

(A) Ywnwywpniginiup dunwnpywd £ ubpgpuyby
dwutwynp Yunniguwwwwnnh' <wjwuwnwuh
Cwupwwbwnnyejwu Stnwppniupph dwpgh UtLd
Uwuphyh hwdwjuph qupswlwu tnwpwdpnid Opwghpu
hpwlwuwgubnt hwdwp:

(B) The Sponsor is the winning bidder of the tender
to Design, Finance, Build, Own and Operate the Grid-
connected Plant, results of which have been approved

(B) <njwuwynpp Ywjwuh twjuwgddw,
Phuwtuwynpdwt, Yunnigdwt, wntophudwt W
owhwgnpddwu hwdwp Yuqgdwybpyywsd wiu dpgnyeh
hwnennu £, nph wprynwipubpp hwuwnwinyb) Gu




by the Government of the Republic of Armenia by
Decree No. 535-A dated 26 April 2018.

Lwjwunwup Lwupwwbunniejwu junwyjwpnypjwu
2018 pwlwup wwnhih 26-h rhy 535-U npnadwdp:

(C) The Developer has been incorporated by the

Sponsor for the purposes of implementing the Project.

(C) Ywnnigwwwuwnnp hhduwnnpyb £ <nquuwynph
Ynndhg' Opwagph hpwywuwgdwu uywwnwyny:

(D) This Agreement sets forth the terms and
conditions of the implementation and structure of the
Project.

(D) Unyu Mwjdwuwaghpp uwhdwuntd £ Opwaph
hpwlwuwgdwu wywjdwuubpp b Yunnigjwdpp:

NOW, IT IS AGREED AS FOLLOWS:

unwere <UUudu3uve8hrt <6StU3ULh UUWUPL.




ARTICLE 1

<NM4Uo 1

1. DEFINITIONS AND INTERPRETATION

1. vucvuuvnruLer 64 UsuLUrPULNNY

1.1 Interpretations

1.1. UbLYuwpwunuubkp

In the Agreement unless the context otherwise requires:

Unyu Mwjdwuwgnpnud, beb hwdwwnbipuinhg wy| pwt sh
plunut®

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

(a) onbkiuph npnyeht gwuwgwsd hnnud ubipwnnud k
upqwd npnypep, huswbiu np wju Ywpnn £ dwdwuwly wn
dwdwuwy hnihnfudty, yeppunniudty Ywd dhwynpyby’
wjupwuny, nppwuny wynwhuh thnthnfuniye)niup,
Jbppunniundp Ywd dhwynpnudp Yppwnynid £ ud
Ywpnn £ Yppwnbh |hubp unyu Mwjdwuwgnph
hwdwdwju Yupywsd npuk; gnpdwpphu.

(b) the words importing singular shall include
plural and vice versa, and words denoting persons shall
include natural and legal persons, including
partnerships, firms, companies, corporations, joint
ventures, trusts, associations, organisations or other
entities (whether or not having a separate legal entity);

(b) Gquyhny uggwd pwnbipp ubpwnnud Gu
hnquwyhtu W hwwnwyp, huy wud vpwuwynn pwnbipp
ubipwnnud Gu $hghlwlw nt hpwwpwuwywu
wudwug' ubpwnjw| puybpwygneniuubipp, $hpdwubpp,
puybpniginiuutipp, Ynpwnpwghwubipp, hwdwwnbin
abnuwpynipyniuutipp, ppwuwntipp, wunghwghwubipp,
Ywquwybpwnreynuutipp Ywd wy unipnubp (wulwfu
wju hwuqudwuphg' npwup wnwudhu
hpwwpwuwlwu wud Gu, L ny).

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

(c) Mujdwuwgpnu gbinbnywd
«pnjwunwynyeniup» b gwulwgwsd ytpuwghn
Uwfuwwnbuwéd Gu dhwyu hnnudubiph hwpdwpniejwu
hwdwp b s6U wgnnud Mwypdwuwgpp hdwuwnp Yud
daluwpwudwu Ypw.

(d) the words "include" and "including" are to be
construed without limitation;

(d) «ubipwnnud E» U «ubpwnywp pwnbipp
deluwpwuynud GU wnwug uwhdwuwhwlydwu.

(e) any reference to any period of time shall mean
a reference to that according to Yerevan time;

(e) hnnup nplt dwdwitwwhwwnywdh tpwuwynwd
£ hnnud npwt’ puwn Gplwuh dwdwuwyh.

) "Article" and "Appendix" shall refer, except

where the context otherwise requires, to Articles of and
any Appendix to the Agreement. The Appendices to the
Agreement shall form an integral part and parcel of the
Agreement and will be in full force and effect as though

(f) «&nnywd» b «<wybjwd» pwnbpp ybpwpbpnud
tu Mwydwuwgph <nnjwdutipht b Kwybiywdutiphu,
Geb hwdwwnbipuinhg wy| pwu sh pfund: Mwjdwuwagph
Cwybwdubpp npw wupwdwubh dJwuu Gu b niubu
lhwlwwwp nid b gnpdnnnipnit’ wjuwbu, huswbu beb




they were expressly set out in the body of the
Agreement;

npwup pwgwhwjunnptu ubpwndws |hubhu
Mujdwuwagnph hhduwlwu nbipunnud.

(8) any reference at any time to any agreement,
deed, instrument, license or document of any
description shall be construed as reference to that
agreement, deed, instrument, license or other
document as amended, varied, supplemented, modified
or novated at the time of such reference;

(8) gwuugwd hnnud nplut wwjdwuwaph,
qnpdwpph, hwywuwnwanh, gnpdhph, |hgbiughwjh Yud
guulwgwsd thwunweneh hwdwnpynd £ hnnid wn
wwjdwuwagphu, gnpdwppht, hwjwuwnwagph,
qnndhpht, |hgiughwjht Ywd w)| thwunweneht' win
hnnuip Juwuwnwnbiint wywhh npnigjwdp npwugnud pninp
thnithnfunieniuubipny, (puwgnuwiutipny, duwthnfunwiubipny
Ywd unpwgnudubipny.

(h) unless otherwise specified, any interest to be
calculated and payable under the Agreement will apply
on a 365 Day basis and shall accrue from Day to Day
from the respective due date until the relevant payment
obligation is fulfilled; and

(h) w)| Ybepw uwhdwudwd sihubnt nbwpnid,
Muwjydwuwgnp hwdwdwju hwoywpydwiu b Jdwpdwu
tupwlw guulwgwd wninynu Yhpwnynid £ 365 Opyduw
hhdpny W jnipwpwtgnip Op Ynunwyynid
hwlwwwwnwufuwu Ytpguwdwdybinhg dpusl
hwldwwwunwufuwu Jéwpdw ywpuwynpnigjwl
Yuwwwpndp. b

(i) references to any gender include all genders.

(1) npluk ubinhtu hnnidp uGpwnnud £ pnjnp ubinkpp:

1.2 Ambiguities and Discrepancies

1.2. Gpyhdwuwnnipyniuubp b
wuhwiwwywwmwuluwunip)niuubp

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

Muwjydwuwgpnud Gpyhdwuwnnigynuutiph Yud
wuhwdwwwwnwuluwunyeniiubph wnwniejwu
ntwpnd Yhpwnynid £ hGnlywip.

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

(a) Muwjdwuwagph pynt Lnnquwdubiph dhol' futnpn
wnwplwjht yGpwptpnn npnawyh <nnywdubiph
npnypubpp gbpwywynud Gu wy <nnjwdutipp
npnypubph ywundwdp.

(b) between any value written in numerals and that
in words, the latter shall prevail; and

(b) pwlwuubpny b puntpny gpywd
ddnieyniuubnh Jhol' gbpwlwinud b pwnbpny gpdwép.
W

(c) between the provisions of the Agreement and
any other documents forming part of the Agreement,
the former shall prevail.

(c) Mujdwuwagph b Mwydwuwgpp dwu Yugdnn

nplt wy| uunwpnplinh npnyeubinh dhelt
gbpwywynud £ Mwjdwuwagph npnyen:

1.3 Definitions

1.3. Uwhdwunuubp

In the Agreement, unless the context otherwise
requires, the following terms shall have the following
meanings assigned/ascribed thereto:

Muwjydwuwgpnud, tet hwdwwnbpuwinhg w)| pwu sh
pfund, hGunlyw| Ggpnypubpu niubu npwug Yyepwagpywsd
htinlyw| Uowuwynyeniuubinp.

"Abandonment" means the voluntary cessation of
construction or operation of the Plant or the withdrawal
of all, or substantially all, personnel by the Developer

«Lpnud» tpwuwynd £ “Ywnnigwwwinnnh Ynndhg
Ywjwup Yunnigdwt Ywd gwhwgnpddwu Yuwdwynp
nwnwpbgnu juwd wdpnng (Ywd gpbpb wdpnng)




from the Project Site cumulatively for more than one
hundred and eighty (180) days in a calendar year for
reasons other than breach by the Government of its
obligations, a Force Majeure Event or Adverse Condition
Event;

wuduwywaqdh htnwgnud Opwagph Swpwdphg nplk
opwgnigwjht tnwnpyw pupwgpnid punhwunip wndwdp
wybh pwt 180 (hwpjnip nyguntt) opny’
Ywnwywpnigjwu Ynndhg hp ywpuwynpniegntuubph
fuwfunnud, Uuhwnpwhwpbh Nwdh Yewp Yud
Uupwpbuwywuwn Mwjdwuh YHwp shwdwpynn nplk
wwwnbwnny.

"Acceptance Act" means a certificate issued by the
Acceptance Commission confirming that the Plant has
been completed in accordance with the documents set
out in Articles 6.1(b)(i) - 6.1(b)(vi) and has passed the
Commissioning Tests;

«Lunniudw WYw» Lpwuwynd § Cunniunn
Cwuduwdnnnyh Ynndhg npgwsd yywjwaghn, npny
hwuinwunynud £, np Ywjwup Yunnigyws k 6.1(b)(i) -
6.1(b)(vi) <nnywdubipnud upwd thwuwnwenebph
hwdwdwju U wugh) £ Cwhwgnpddwu <wudubnt
Pnpdwpyndutpp.

"Acceptance Commission" means the temporary
acceptance commission formed by the Developer in
accordance with all Applicable Laws for the purpose of
determining the Commissioning Tests and conducting
the Plant acceptance activities;

«Lunniunn hwuduwdnnny» towuwynwd
dwdwuwlwynp punniunn hwuduwdnnny, npp
Ywquwynpyby £ Ywnniguwwwwnnh Ynndhg' hwdwdwju
pninp Yphpwntih Opbupubph' Cwhwagnpddwu <wudubjnt
Pnpdwpynwubpp uwhdwubnt bW Ywjwuh punniudwu
htinn Yuwywd gnpdnnnipjniuutipp Yuwnwpbnt
uywunwyny.

"Additional Equity Partner" has the meaning given to
it in Article 3.2(b);

«Lpwgnighy Pudubnbtp-npspultip» Lgnpnypeu niup
3.2(b) <nnjwdénud npwu ybpwagpgwd tpwuwynieniup.

"Additional Partner Notice" has the meaning given to
it in Article 3.2(b);

«Lpwgnighg Gnpépuljipng Swunignud» Ligpnypu niuh
3.2(b)<nnywdénid npwtu ybipwagpywsd tpwuwynipntup.

"Additional Technology Partner" has the meaning
given to it in Article 3.2(b);

«Lpwgnighs SEluunpnghwlwu Snpépuybtp» tgpnypu
niup 3.2(b) <nnywdnud npwt ybpwapwd
Upwlwynye)niup.

"Adverse Condition Event" has the meaning given to it
in Article 14.1(b);

«Wupwpbuwywuwn Nwydwuh Hewp» tignpnypu niuh
14.1(b) <nnywdnid npwu Yybpwapywd tpwuwynipniup.

"Adverse Condition Event Purchase Price" means the
Purchase Price set out in Appendix 3;

«Uupwpbuwywunm Mwydwup Hwyph Fudwu Ghu»
uowuwynud £ 3-pn <wybjwdnd uwhdwudwd Fudwu
Shup.

"Affiliate" means any Person who Controls or is
Controlled by (directly or indirectly) another Person,
including where a Person is a company, the ultimate
holding company of such Person, any holding company
of such Person and any subsidiary (direct or indirect) of
such holding company;

«Pnujuywuygyws Uud» tpwuwynd £ guwulugwsd
Uug, npp (ninnuyh Yud wuninuyh Ypwnd)
Jbpwhuynwd £ wy Uudh Yud Yepwhuyynid £ wy Uush
Ynndhg, wyn pYnd’ bt UWudp hpwwpwiwwu wusk,
www wjn Uudh ybpouwlwu hninhuqujhu
puybipnieintup, wyn Uudh gwuljwgwd hninhugqwhu
puytipnieintt W wyn hninhuqwihu puytipniejwu
gwulwgwd (ninnwyh Ywd wuninuyh) nnwuwnp
puybpnientu.




"Agreement" means this agreement, including any
Appendices, and as the same may be amended from
time to time in accordance with its provisions;

«Muydwuwghp» tpwuwynd £ unyu
hwdwdwjuwghpp,wn pYnut’ guwuywugwd <wybyws,
huswbu np wju Ywpnn £ dwdwuwy wn dwdwuwy
thnthntuybip hp npnyputipht hwdwwwwnwuluw.

"AMD" or "Dram" means the lawful currency of
Armenia;

«&& npud» Yud « Hpwd» tawuwynd £ <wjwuinwuh
wwonnuwlwl wpdnyep.

"AnchorSponsor" means Sponsor holding a direct or
indirect shareholding of at least 25% of the share capital
of the Developer;

«hvwpufuwghu <njwtwynp» tpwuwynud §
<njwuwynp, npu ninnuyphnpbu Yud wuninnwyhnptu
Ywnnigwwwwnnh pwdubnhpulwu Yuwyhwnwn
wnuywqu 25%-h dwutwygnipntu niup.

"ApplicableLaws" 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 (including those governing the
operations of the electrical grid including the market
rules and the commercial rules), regulations, directions,
bye-laws, notifications, ordinances and judgments
having force of law, or any final interpretation by a
court of law having jurisdiction over the matter in
question, as may be in force and effect during the
subsistence of the Agreement;

«Uhpwnbh Opkupubp» vpwuwynwd & pninp
hpwywlwu wywbpp, npnup nidh W gnpdnnnigjwt dby
tu Unnpwgpdwu Uduwpyh npnigjwdp, huswbiu twl,
npnup wjn wwhhg htwn Yupnn Gu hpwwywpwyyb) Yud
nidh W gnpdnnnigjwt dbg dnubi| Kwjwuwnwuntd, wjn
YN’ opbupubipp, Ywunuubpp (Ubpwnyw) fEYnpwywu
gwugh gnpdnnnieyniup Ywpgwynpnn Ywunuubpp, wn
YN’ ontywih Ywunuubpp b wnlunpwiht Ywunuubpp),
Ywunuwlwpgbipp, hpwhwuqutipp,
Ywunuwnpnie)niutbipp, dwunwgnwiubipp,
Ywpqwnpniejniuubpp W ophtwlwu nidh dbg dinwd
nwwwywu wywnbpp, wd fuunpn wnwpluwih
uywuwndwdp hpwywunig)niu niubignn nwwnwpwuh
ynndhg npluk ybpouwlwu dEluwpwund, npnup Yupnn
GU nidh W gnpdnnnipjwu dbe |hubk Mwydwuwagnp
gnpdnnnipjwl pupwgpnid.

"ApplicablePermits" meansany and all permissions,
consents, clearances, licences, authorisations, consents,
registrations, no-objections, approvals and exemptions
under or pursuant to any of the Applicable Laws or
from any Government Authority, or Power Sector
Entity, or the Offtaker required in connection with the
Project and for undertaking, performing or discharging
the obligations contemplated by the Agreement or any
Project Document;

«Yhpwnbih @nypnynyeyniuubpp» towuwynd
gwulwgwd Yhpwntith Optiuph Ubippn Ywd hwdwdw)u
Yuwd nput MBwnmwlwu Uwpdup wd Eubpgbunplw)p
Ninpwnp Uwutwygh Ywd Sunpnh pninp b gwulugwsd
pnynyniejnuttinp, hwdwdwjunyeniuubnp,
hwdwdwjubignidubpp, |hgbughwubpp, |hwgnpnudubpp,
gpwugnwiubipp, wnwpynientuubiph pwguwlw)jnyejwu
hwywuwnnwiubpp, hwunmwwnnudubpp L
pwgwnnijniutbpp, npnup wwhwugynid Gu Opwgnh
Yuwwwygnyejwdp, huswbu bwl Mwjdwuwagpny Yud
gwulwgwd Opwagnh Pwuwnweneny bwluwwnbiuynn
wwpuwynpnipntuubipp hwudu wnubnt, Yuwwnwnbnt
Yuwd dwpbint hwdwp.

"Armenia" means the Republic of Armenia;

«Lwjwumnwin» Uywuwynud £ <wjwuwnwp
Lwupwwbwnnipiniu.




"Armenia Revenue Authority" means the State
Revenue Committee of the Government of the Republic
of Armenia, or any relevant successor thereof;

«Lwjwumnwup NEnwlywu G{wdnunubph Uwpdhup»
Upwuwynud £ Cwywunwuh <wupwwbinniegjwu
Ywnwywpnipjwut wnpupbp ybwwlwu Glwdnunutiph
Yndhwnbu Ywd npw guwulwgwsd hwdwwwwnwufuw
hpwywhwgnpn.

"Assigned Amount" has the meaning given to it in
Article 10.1(c);

«hoqwéd gnidwp» bGgpnypeu nwuh 10.1(c) <nnywdntd
npwu Ybpwagnywsd tupwuwlniye)niup.

"Bid" means the response to R2E2’s request for
proposals for this Project submitted by the Developer to
R2E2 on 21 March 2018;

«Unpgnyph Swjwn» tpwuwnwd £ wju Opwgph hwdwp
CUYEEL wnwowplubp ubipyuwjwgubne hpwybphu h
Wwwnwufuwt Ywnnigwwwwnnh Ynndhg 2018
rYwywuh dwpwnh 21-hu <YEEC ubpyujwgywd hwywnp.

"Bid Tariff'means USD 0.0419 per kWh;

«Unpgniypwihtt Uwlwghti» tpwuwynd £ 0.0419 UUL
nnwn dky Ydixd-h hwdwn.

"Calculation Date" means the Day on which a Purchase
Price is calculated, such Day being the termination date
specified in a Termination Notice issued in accordance
with Article 17.4;

«Qwwpyh Wiuwphyp» tpwuwynd £ wju Opp, Gpp
hwoqwnyynwd £ Fudwt Shup. wyn Opp (nwddwu
wduwphyu £, npp ugynid | 17.4 <nnjwidsh hwdwdw)u
wnpjwd twnwpbigdwu Swunigdwu dby.

"Change in Law" means the adoption, coming into
effect, modification, reinterpretation, cancellation,
withdrawal or suspension, after the Signing Date by the
Government or any Government Authority of any
Applicable Law, Tax, Applicable Permit or any of the
exemplary forms of the PPA or the Licence, if, in the
case of an Applicable Permit, not due to the
Developer’s fault;

«Opkuph ®nthnfunipniu» tywuwynid
Ywnwywpniejwt Yuwd npubMNEwnwlwu Uwpduh
ynndhg Unnpwgpdwu Uduwpyhg hbunn nplt
Yhpwnbih Optuph, <wnyh, Yhpwnbih (Gnywnynyejwu
Ywd E9GN-h Ywd Lhgbughwh ophuwybih dukiph,
Uhpwnbih (Gnywnyniejwu nbwypnu' Ywnnigwwwwnnh
dbnpny swwjdwuwynpywd punniunwdp, nidh dbg
dwinubi|p, thnthnfunwdp, ypwdbluwpwunwdp,
sbnwpynudp, htin Yuusnwp Yud Yuubignudp.

"COD Deadline" means the date that is 90 Days after
the Scheduled Commercial Operation Date;

«4CU dbpguwdwdybtwn» vpwuwynid | Lwfuwnbudwd
Undbipghntu Cwhwagnpddwu Uduwpeyhg 90 Op wug

puywé wduwpehyp.

"COD Longstop Date" means the date that is 180 Days
after the Scheduled Commercial Operation Date;

«4CU Owypwhbn Uduwpehy» Lpwuwynid
Lwluwunbujwsd Yndbipghnu Swhwagnpddwu Uduwpyhg
180 Op wug puljwd wduwehyp.

"Commercial Operation Date" means the date on
which the PSRC resolution for the License Revision and
approval of the Tariff becomes effective;

«Undbpghnu Cwhwqgnpsdwu Wduwphy» tywuwynwd L
wju wduwphyp, Gpp Lhgbughwjh Ybpwuwjdwu W
Uwlwqguh hwuwnmwindwu dwuhu <04<-h npnondp
duinunud £ nidh dbg.

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

«Gwhwgnpsdwu Cwudubnt Mwu» Ggpnypu niup 6.3
Znnywdnid npwt Yyhpwagnywd bpwuwynie)niup.

"Commissioning Tests" meansa series of pre-
commissioning and commissioning tests determined by
the Acceptance Commission in accordance with the

«Gwhwgnpsdwu Cwudubnt @npdwpyndiubp»
uowuwynud £ dhus owhwagnpddwu b gwhwagnpddwu
thnp&dwpynudubiph 2wpp, npp uwhdwuynud £ Cunniunn




Commissioning Plan and Applicable Laws, pursuant to
which the Developer will demonstrate that the Plant has
been constructed in accordance with Article 6.1, meets
the requirements of all Applicable Laws and the Plant's
technical specifications and is capable of commercial
operation in accordance with the same and the terms of
this Agreement;

wuduwdnnnyh Ynndhg hwdwdwiu Swhwgnpddwu
Cwudubint Mwuh W Yphpwnth Optupubiph, W
hwdwdwju nph Ywnnigwwwwnnp Ygnigunph, np
Ywjwup Ywnnigyt £ 6.1 <nndwish hwdwdwiu,
hwldwwwwnwufuwunud § pninp Yphpwntih Optupubiph
wwhwboubipht W “Ywjwuh wnbuuhlwywu
wwjdwuubphtu U ywwpwuwn £ Yndbipghnu
owhwgnpddwu hwdwp' yapnujuih b unyu
Muwydwuwgnpp wywjdwutubph hwdwdw)u.

"Committed Equity" means the amount of Equity paid
as on the Calculation Date;

«LEpppYwé Ywwyhwnwp vpwuwynid £ <wodupyp
Uduwpyh npnipjwdp ydwpywsd “Ywwhunwih gnidwpp.

"Committed Offtake Term" means a period
commencing on the Commercial Operation Date and
expiring on the twentieth (20th) anniversary of the
Commercial Operation Date;

«Gpwuwynpywé Fudwt dwdybn» Lywuwynd
wju dwdwuwwhwwnywdp, npu uuynud £ Yndbipghnu
Cwhwagnpddwt Uduwpyht b (pwunwd Yndtpghnu
Cwhwgnpddwu Uduwpyh 20-pn (puwl) tnnwnpbnwpshu.

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

«UWJwpunwlwu UYw» ywuwynd § UGS Uwuphyh
hwdwjuph nGlwywph Ynndhg Cunniudwu UYywh hhdwu
ypw npwsd hwunwpning, npp hwywuwnnud £, np
Ywjwuh Yunnignwdt wwpuyby £ U “Ywywup
wwwpwuwn  Yndbpghnt swhwgnpddwu hwdwp'
hwdwdwju Yhpwnbih Opkupubph.

"Conditions Precedent" meansthose conditions
precedent to the effectiveness of the Parties' rights and
obligations under this Agreement set out at Appendix 2;

«KEnwaqnn Mwydwuubip» tpwuwynd £ 2-pn
Cwybwdnud uwhdwudwsd wiu hbinwagnn
wwjdwutbipp, npnug pwjwpwpndt wuhpwdbiow £
Unndbph' unyu Mwjdwuwagpny uwhdwuwd
hpwyntupubpp b ywpwwwunienwutpp nidh dby
duintbnt hwdwn.

"Conditions Precedent Deadline" meansijuly 2020,
subject to any extension in accordance with the terms of
this Agreement;

«LEnwagnn Muwydwuubph dkpouwdwdlybn»
ugwuwynud £ 2020 pywlwuh hniyhup 1-p, npp Gupwyw
E Gpywpwéagdwu unyu Mwjdwuwagph wwjdwuubpht
hwdwwwwunwuluwu.

"Construction Start Date" means the date that is 30
Days after the Conditions Precedent Deadline;

«Chuwpwpnipyut Uk{uwpyh Wiuwphyp»
Upwuwynud £ <hinwdagnn Mwjdwubipp
Ybpouwdwdytitnhg 30 Op wug puyunn wduwphyp.

"Contracted Capacity" means the nominal
generation capability of the Plant at the Delivery
Point designated for the Project which shall be 55
MW (representing AC power output), as per
Sponsor’s Technical Proposal included in Appendix
7 of this Agreement;

«Muydwuwqpuiht L<gnpnipyniu» tywtwynd £
Opwagpny twhuwwnbujws' Uwnwwpwpdwu Ybnnd
Ywjwuh wujwuwlwu hgnpnyentup, npp wbiwp &
hwywuwnp hup 55 Udwn-h (ubpywjwgubiin
thnthnfuwlwt hnuwupny hgnpnigjwt bp), huswbu
wnwownyywsd £ <nwuwynph Ynndhg ubpywjugywsd
Stjuuhywlwu Unwowpyny, npp ubpwndws £ unyu
Muwydwuwagpp 7-pn <wybwodnid.




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

«dbpwhulynid» pwuwynwd £ Ubudh Yuwnwdwpnuwp b
pwnwpwlwunigintup ninnuyh Yud wuninuyh
Ybpwny ninnnpnbiint Ywd npwug ninnnpnnud
wnwowgubint Yupnnnieniup' (huh nw pdbwpynn
wndtpnrbinh, L pytwnyniejwt hpwyniup Gupwnpnn
npuk 2whh nhpwwbiwndwu 2unphhy, Ywd gwulugwd
tntonbit (ud hwdwndbp ywonmnuwwnwnp wudwug)
Ywd wuopkuubtiph funphpnnud (Ywd hwdwpdtp
dwpdunwd) pybwpynn dwjubiph dedwdwutnipniup
niutignn wnuopkitutipht (Ywd hwdwpdtip
Wwonnuwinwn wudwug) tpwuwlybnt Yud hbnwgubnt
Ywd upwug tawuwynwip Ywd hbnwgnwip wnwowgubnt
Yupnnnieniup' (huh nw wwydwuwgph ndny, & wy
Gnwuwynd, huy «dbpwhuyynn» pwnp dEYuwpwuynd £
hwdwwwwnwufuwuwpwp.

"Cost" means with respect to any Change in Law or
Adverse Condition Event, 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
or Adverse Condition Event, that is incurred or suffered
by the Developer, and not otherwise covered by the
receipt of insurance proceeds, which costs or expenses
may include:

«Owfuu» Upwuwynud £ guwulwgwd Optiuph
Pnthnfuniepjwt Yud Uupwpbuywun Mwjdwuh Hwph
wnusniejwdp’ wyinwhup Opbuph ®nthnfunipjwt Yud
Uupwpbuwywuwn Mwjdwuh Ywph ninnuyh hGnuwup
hwunhuwgnn Yuwd npw htwn wy Yepw ninnuyhnptu
Ywwws' Opwgpht Yapwpbinpnn gutiugws
nnowdwnnptit b ywwowéd Yepwny YuunwpJwsd b
thwunwpnprwynpywsd dwiuu Ywd Swluundd, npp
Ywnnigwwwuwnnp Ypb &, uwlwju npnup sGu dwpyt
wwwhnugpwywu hwwnnignwdubiph uinwgdwdp,
npwhuh dwluubpp Ywd dwhuunwubpp Yupnn Gu
ubipwnt).

(a) capital costs; (a) Ywwhww| dwluubn,

(b) financing costs; (b) dhuwtuwynpdwt Sdwtuubn,

(c) costs of operation and maintenance; (c) owhwagnpddwt b wwhwwudwu dwfuubip,

(d) costs of Taxes imposed on or payable by the (d) Ywnnigwwwwnnh tywwndwdp Yhpwnynn Yud

Developer; or

upw Ynndhg Yyéwnynn <wpytpp dwiuubp, Yud

(e) reduction in the revenue received by the
Developer;

(e) Ywnnigwwwwnnh Ynndhg unwgynn swhnyeh
ujwgbignid.

"Day" means the 24 (twenty four) hour period
beginning and ending at 00:00 Yerevan time;

«Op» Upwuwynid £ 24 (puwusnpu) dwd inbinnnipjudp
dwldwiwwhwwndwd, npp uluynd b wjwpunynud
dwdp 00:00-hu Gpuwup dwdwuwyny.

"CUF or Capacity Utilization Factor" means the ratio
of actual energy generated by the Plant over the
relevant year to the equivalent energy output

«L0q Yud Lgnpnipjut Ogunwgnpddwu Snpdwlhg»
Upwuwynud £ hwdwwywwmwufuwt nwpjw pupwgpntd
Ywjwuh Ynndhg thwunwgh wpunwnpwsd fubipghwh
hwpwpbipwygniejniup wdpnng lnwpyw pupwgpnid




determined at its Contracted Capacity over the entire
year;

Mujdwuwgpwihu L<gnpniejwup hwdwndbp Lubipghwjh
wpuwnpnjwp.

"Deemed Delivered Energy" means the amount of Net
Electrical Energy expressed in MWh that the Developer
would have produced and delivered to the Delivery
Point, but that is not produced by the Developer and
delivered to the Delivery Point during Deemed Period.

«Gupwnpu| Unwpjwé Eubpghw» Lywuwynud £ 2nun
ElGywnpwlywu Eubpghw' wpunwhwjndwsd Udwnd-ny,
npp Yupnn Ep wpnwnndt b wnwpyb
Ywnnigwwwwnnh Ynnihg Uwwnwwpwpdwu Yk,
pwjg sh wpunwnnyb) b wnwpybi Vwnwlwpwpdwu
Ytin “Ywnnigwwwwnnnh Ynndhg Gupwnpju|
dwdwuwlwhwwnywonid.

"Deemed Energy Payment"has the meaning given to it
in Article 10.2;

«bupwnpu) Unwpywé Eubipghwih <wdwp
Jdéwpnud» tigpnypu niup 10.2 <nnywdnid npw

Ybipwgpywsd tpwuwyniejniup.

"Deemed Period" has the meaning given to it in Article
10.2;

«bupwnnu| dwiwtwlwhwwnywé» tgpnypel niuh
10.2 <nnywdnid npwt ybpwgpywsd tpwuwyniejniup.

"Delivery Point" has the meaning given to it in Article
5.2;

«Jwunwwpwpdwu YEwn» tgpnypel niuh 5.2
<nnywdnid npwt Yyhpwgnywd bpwuwynieiniup.

"Developer Event of Default" has the meaning given
to it in Article 16.1;

«buwnniguwwywwnnh YEwnwugh Hwp» tigpnypu nith
16.1 <nnqwdnid npwt Yypwagpywd tpwtwynipniup.

"Developer Event of Default Purchase Price"
meansthe Purchase Price set out in Appendix 3;

«Yunnigwywwnnh Uswnwugh HYewyph Fudw Ghu»
ugwuwynud £ 3-pn <wybwdnid uwhdwuywsd Fudwu
Shup.

"Direct Agreement" means the agreement as described
in Article 12.2(b)(iii);

«Mnnuyph Muwydwuwghp» tpwuwynud £ 12.2(b)(iii)
Znnywdnid ujuwpwgnywd ywydwuwaghpp.

"Direct Costs" means actual out of pocket expenses
incurred solely for the purposes 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 by the Developer and the Government);

«Minuyh Swhuubp» towuwynid U pwgwnwwbiu
Opwagph uywwnwlubpny utithwlwu hwoyhu
Ywuwwpdwsd hwunwgh dwiuubpp' pwgwnnipjwdp (i)
Ywnwywpniejwu Ynndhg puwlwunt gnpdniutiniejwu
pupwgpnd Ypwsd dwiuubph (wjn pynd’ Jupsww,
hpwjwpwuwlwu, hwoywwwhwlwu W djnwu
udwuwwhw dwfuubiph), W (i) Ywnnigwwwwnnh Ypwd
Swfuutpp (puwn Ywnnigwwwwnnnh b Ywnwywpniejwu
hwdwdwjuniejwu).

"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;

«Gnpénnnipjwu Wduwphy» tawtwynid £ wju
wduwphyp, nphu Ywnnigwwwwnnp dwunignid b
nwihu Ywnwywnpnipjwul wn wiu, np L<Ewnwdagnn
Muwydwuubiphg jnipwpwusinipp Yuwnwnybi £ npw
hwdwp Mwwwufuwtuwwnnt Ynndh Ynndhg Yud npw
sqwwnwpdwup hwdwdwjub) £ Ynndp, npp
wwwnwufuwuwwnt sk npw Yuunwpdwu hwdwn.




"Emergencies" means any emergencies declared by the
System Operator to protect the integrity of the grid or
human life;

«Uphnhjuywt hppwyhtwlyubp» vywuwynd £
Cwdwlwngh Owbpwwnnph Ynndhg gugh
wdpnnowlwunipntut nt dwpnywug Ywupp
wwonwwubint hwdwp hwjnwpwpjwd guulugwd
Unhinhyuywts hpwyhbuwl.

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

«LYY Mwydwuwghp» Lowtwyn £ bwjuwgddw,
qudwt U pghuwpwpnigjwt wywjdwuwghn, npp Yupyb £
LYwnnigwwwwnnh b LYY Ywwwiwnnth Jhol' Cpwaph
Ywuwwlgnipjwdp.

"EPC Contractor" means a Permitted Technology
Partner that will design, engineer, construct,
commission and complete the Plant, appointed in
accordance with Article 3.2(a);

«LYY Ywwywjwnnw Vywuwynd k 3.2(a) <nnywdh
hwdwdwju pwuwlyywsd Enywwnpywsd
Skuuninghwwu Snpdpulybip, npp dowyknt,
uwfuwgdtint, wnnigbnt, gnpdwnybine £ W
wywpuwlwu ypbwyp £ pbipbine bwjwup.

"Equity" means the capital of the Developer
attributable to its shareholders in respect of the
investment in the Developer by its shareholders,
whether as subscription for shares or as
shareholder loans;

«Yuyhwwp» tpwuwynwd £ Ywnnigwwywwnnnh
Ywwhwwip, npp Ypwagnynud £ npw pudubinbipbipht’
Ywnnigwwwwnnh dbg ubpnpnud Yuwnwpbint hdwuwnny,
(hup nw pwdubwnndubph wbnwpwfudwup
dwutiwygbint, e pwdubwnbptph Ynndhg
thnfuwnnipniuutiph npwdwnpdwu Gnwuwyny.

"Exemplary Documents" means the exemplary forms
of the Power Purchase Agreement, and other
agreements, approved by PSRC which shall be signed
as a matter of the Applicable Laws by the relevant
counterparts upon the relevant requirements set out in
the Applicable Laws being satisfied;

«Ophuwybh Pwunmwpnebp» tywuwynd £ <oULh
Ynndhg hwunmwundwd ophuwlbih subp' EGYnpwlwu
Eubpghwjh Sudwtu Mwjdwuwagph b wy
wwjdwuwagnpbph, npnup wbiwp £ unnpwagpytiu
Uhpwnbih Opbupubph hwdwdwiu' hwdwwwwnwuluwu
Ynuwnpwgbuwnubph Ynndhg' Yhpwntih Optupubipny
uwhdwujwsd ywydwuubiph pwjwpwpdwtu whu.

"Expert Commission" means the temporary expert
commission formed by the Government in accordance
with all Applicable Laws for the purpose of expert
examination and approval of the Plant design
documentation and the environmental impact
assessment report for the Project submitted by the
Developer;

«®Pnpéwputtwywu Cwuduwdnnny» tpwuwynid
dwldwuwlwynp thnpdwptuwlwu hwuduwdnnny, npp
Ywqdwynpyby b Ywnwwpnigjwu Ynndhg' hwdwdwju
pninp “hpwnbiih Optuputinh'
Ywjwupuwuwagdwihuthwuwnwpenrbphl Spwgph
hwdwp Ywnnigwwwwnnnh Ynndhg ubipyujwgywd
onswlw dhowywjph ypw wanbignipjwt guwhwwndwu
hwoybuinynipjwt thnpdwplunipntut hpwlwuwgubine
hwuwnwwnbnt tywwnwyny.

"Financial Close" meansthe date on which the principal
Financing Documents have become effective and funds
are committed and, subject to the terms and conditions
thereof, are available to be drawn thereunder;

«bphuwtuwynpdwu Wdthnthnud» tpwuwynid £ wju
wduwpehyp, Gpp hhduwwu Shuwtuwynpdwu
Pwuwnwpnebpu nidh dby Gu dunb| bW wnlw k
$huwtuwlwu dhongubiph hwunlwgdwu
wwpunwynpniginit, nt hwdwdwju wjn hwuwnwpnebph




wwjdwuubph U wwhwugubiph, wjn dhongubiphg
dwuhwunwiubp Ywuwnwpbp nwpéb| b hwuwubp.

"Financial Close Deadline" means1)uly2020;

«bphuwtuwynpiwu Udthnthdwu Yybpguwdwdytn»
Upwuwynud £ 2020 pywlwuh hnyhupl-p.

"Financial Close Longstop Date" meansijuly 2020;

«bphuwtuwynpiwt Udthnthdwt Swypwhbn
Uduwpehy» tawuwynwd £ 2020 pywlwuh hnyhup 1-p.

"Financing Documents"meansany and all loan
agreements (including for senior and mezzanine debt
agreements or instruments), direct debits, bonds,
indentures, security agreements, note or bond purchase
agreements, interest rate or currency hedging
arrangements, and other collateral and related
documents (including any common terms, accounts or
security agent agreements entered into in connection
with the loans) which may be entered into by the
Developer with respect to the financing and any
refinancing of the Project, other than fully subordinated
shareholder loans or other fully subordinated
shareholder financing documents;

«bphuwtuwynpiwt Pwunmwpenpbp» Lywuwynd £
pinp thnfuwnniejwt/Jupluiht wwjdwuwagnbipp (wjn
YN wnweolwjunienu niubignn U Jtquiuhu
wwpwwynpnieniuttiph yepwpbnw| wywjdwuwagnbiph
Ywd thwunwpenetiph hwdwp), wuwygbwun Yupgny
qwuddwu ytpwpbpjw) wwjdwuwagpbpp,
wwpwwwnndubpp, ywpwnwwnnduwhu
hwdwdwjuwgnbpp, wywhnydwt wwjdwuwgnbpp,
dniphwlubph ud ywpunwwnndubph wnnjwéwnph
wwjdwuwagnpbpp, nmnynuwnpnypubiph Ywd wpdnyeh
hGowynpdwtu wwjdwuwagpbpp b w) wywhnydwu b
Ywwwlgdws thwunwenpbnp (wjn pynwd
thnfuwnnieyniuubph/Juinpytiph hbwn Yuwyws'
punhwunip wwydwuubiph, hwohyubph Yud
wwwhnydwu dhongh gnpdwlwih dwuhu
wwjdwuwqgnpbipp), npntp Yupnn Gu Yupyb
Ywnnigwwwwnnh Ynndhg Spwapph $huwtuwynpdwu
U gwulywgwsd ybipwhbhuwuuwynpdwu wnugnipjwdp,
pwgwnnipjwdp wdpnnontpjwdp unnpunuuywd'
pwdubinmbpbph Ynndhg thnfuwnnieniu ud w)|
Phuwtuuwynpnud npwdwnpbint ywydwuwagnbph.

"Financing Parties" meansany Person or Persons
providing financing, hedging or refinancing to the
Developer under the Financing Documents (together
with any agents or trustees of such Persons), and its or
their permitted successors and assigns, including any
agent or trustee for such Person or Persons;

«bhuwtuwynpiwt Unndbkpp» pwtwynud £
Shuwuuwynpdwu Pwunwenpebtph ubippn
Ywnnigwwwwnnnht $htuwtuwynpnid, hbowynpnid Yud
tipwdhuwtuuwynpnud inpwdwnpnn guwulwguwsd Uus
Ywd Uushup (wjn Uudwug gwulugwd gnpdwlwih Jud
hwywwnwpdwgpwiht ywhwnnth htiw), huswbiu twl
upw/upwug pnyjwunpjwsd hpwywhwenpnubpp L
gtiuhnubpubipp, wjn pYnd twb win Uudh/Uudwug npuk
gnpdwywp Ywd hwjwwnwpdwagpwiht ywhwnntb.

"Force Majeure Event" has the meaning given to it in
Article 14.1;

«Uuhwnpwhwpbih Mdh Hwyp» tgpnypu niup 14.1
Znnywdnid npwt YyEpwagpywd tpwuwyniejniup.

"Force Majeure Event Purchase Price" means the
Purchase Price set out in Appendix 3;

«Uuhwnpwhwpbih Mdh Hewyph Fudwu Ghur
uowuwynud £ 3-pn <wybjwdnid uwhdwujwd Fudwu
Shup.




"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;

«Nnpup Lwy Npwlywmpluw» tywtwynid £ wju
wpwyuinhlwubipp, dbennubpp W gnpdnnniejniuttipp,
npnup hwdwwwwnwufuwun Bu fEYunpwywu
Futinghwjh wpnwnpniejwt dhgwqguihu
wpryntuwpbpnueniuntd Yhpwnbih gpowhwjwgniejwu
|wy unwunwpwnubphu, npnup Yupnn Bu wluyu b’
gwulwih wpryniupht hnwwhniejwt, wuynwugniejwi
U owybtipwnhynipjwu htitn hwdwwnbinkih fubijwdhwnn
ujwquagnyu wpdtipny.

"Government Authority" means the Government of the
Republic of Armenia, the National Assembly, PSRC or
any governmental department, commission, board,
body, bureau, agency, authority, instrumentality,
administrative body of Armenia, at central, or local
level, or the Central Bank of the Republic of Armenia
having jurisdiction over the Developer, the Project Site,
or the Plant or any portion thereof, or the matter in
question. For the avoidance of doubt this provision does
not apply to the judiciary;

«MEnwlwu UVwpdht» tywuwynud £ <wjwunwtp
Cwupwwbnnyewu “Ywnwljwpnientup, Ugqwjhu
dnnnyp, <04<-U Ywd <wjwunwuh gwulugwd
whwnwlwl Jwpsnieiniu, hwuduwdnnny, funphnipn,
dwndhu, pjnipn, gnpdwlwinie)niu, thwgnp dwpdh,
Jupswywu dwpdpt' Yaunmpnuwlwu, ph’” nbnulwu
dwlwpnwyh Jypw, Yud Lwjwunwp
Cwupwwbinnyeiwu “bunpnuwlwt pwlyp, npu
hpwywunipinu niuh Ywnnigwwwwnnnh, Opwanh
Swpwdph, “Ywjwuh Ywd npwug npuk dwup, ud
fuunpn wnwpYuwih tywwndwdp: Ywulwdutiphg

funwwwhbnt hwdwp, unyu npnyep sh Yhpwnyned
nwunwpwuubiph tyuwndwdp.

"Government Event of Default" has the meaning given
to it in Article 16.2;

«Ywnwyjwpnipjut YEnwugh Hwp» tigpnypu niuh
16.2 <nnywdnid npwt ybpwgpywd tpwuwynie)niup,

"Government Event of Default Purchase Price"
means the Purchase Price set out in Appendix 3;

«Yunwyjwpniejwu Ysnmwugh Hewph Fudwu Ghu»
ugowuwynud £ 3-pn <wybjwdnid uwhdwuywd Fudwu
Shup.

"Grid Event" means:

«8wught Unugynn Hhwp» tpwuwynd £

(a) any failure of the interconnection between the
Plant and the grid system or of any service provider to
provide interconnection services;

(a) Yuwjwup b gwugwjht hwdwlwnpgh dhole
dhwgdwt Yud dwnwjniejniu dwwnnignn nplk wudh
Yynndhg dhwgdwt htinn juwwywsd dwnwjniejniutiinh
gwulwgwd fuwthwuntd.

(b) unavailability of or inability to accept Net
Electrical Energy by, whether in full or in part, the
Offtaker's distribution network or the grid system at and
after the Delivery Point, in each case for any reason
(including any Force Majeure Event); or

(b)  Sunpnh pwatudwt gwugh Ywd guugwht
hwdwlwnpgh wuhwuwubhnyeniup Ywd Sunpnh
pwofudwu gwugnid Ywd guwugwjht hwdwlwnpgnid
2nwn ElGYunpwlwu Eubipghwt punniubiine
wuluwpnnnueyniup' huswybu Jwutwyhnpbu, wjuwbu b
wdpnnonipjwdp' Uwwnwlwpwpdwu Yannd b npwthg
hwn' jnipwpwugnip nbwypnud guwujuwgwsd ywwndwnny
(wyn pYnut* Uthwnpwhwnbih Ndh Yhwpp). Yud

(c) the inability to generate or decreasing of the
generation of electricity by the Plant either through any

(c) Ywjwunuw EEYwpwlwu Eubpghw wpunwnpb)
sqwpnnwuwp Ywd wpnwnpnygjwi bjugnudp Sunpnp,




act or omission of the Offtaker, any Power Sector Entity
or any Government Authority or by instruction of any
such person including, without limitation: (a) failure to
act by the Offtaker or any Power Sector Entity in the
manner envisaged under any Project Document or as
required under Applicable Law or (b) any failure to
dispatch the Plant for any reason,

npuk Eubpgbunhlwih Ninpunp Uwutuwlygh Ywd npuk
Mbwnwlwu Uwpdup gnpdnnnipjwt Yuwd wugnpdniejwu
htinlwupny Ywd wjnwhuh wudh hwuduwpwnpnigjwdp,
wyn peYnw, wnwig uwhdwuwhwldwt' (a) Funpnh
Ywd nplut Eubpgbunplwih Ninpunp Uwutwlgh' Opwaph
Pwunwpnrehu Ywd Yppwnbih Optupubphu
hwdwwwunwutuw sgnpdtip, Ywd (b) gwulwguwd
wwwndwnny Ywjwuhg Lutipghw hwnnpnby
siwpnnuwp.

Provided, in each case, that such event is not caused by
a breach by the Developer of the Agreement or the
PPA;

Snipwpwgnip nbwpnid wwjdwuny, np wjnuhuh
ntwph ywwbwnp Ywnnigwwwwnnnh Ynndhg
Muwjydwuwgnpp Yuwd EGMN-h fuwfunnudp k.

"Independent Engineer" meansa consulting engineer,
independent from the interests of the EPC Contractor
and the Developer, employed or engaged, from time to
time, by the Developer (after consultation with, and in
the absence of objection prior to such appointment by,
the Ministry of Territorial Administration and
Infrastructureof the Republic of Armenia) in accordance
with an independent engineer appointment agreement
to be agreed by the Developer , for the design review,
approval and supervision of the construction, testing,
commissioning and acceptance of the Plant, and
determination of various matters, all in accordance with
the provisions of this Agreement taking into account the
requirements of the Applicable Laws;

«Uulwfu budbubp» tpwuwynid & funphpnwunni-
hudtubp, npu wulwhu £ LYY Ywwwjwnnih b
Ywnnigwwwwnnnh o2whbiphg, W wwppbpwpwn
ubipgpwyynud £ “Ywnnigwwwinnnh Ynndhg(dhusl
Upwuwynuip £ nwpwdpwiht Yunwywpdwu b
Gupwlwnnigywdpubph bwfuwpwpniejwu htiwn
funphpnuwlgniejwdp U npw Ynndhg wnwpyniejniutitinh
pwgwwjnipjuwl wwydwuny)' hwdwdwju wulwlu
hudtiubiph towuwydwu wwjdwuwagph, npp upwyw &
hwdwdwjubgdwu Ywnnigwwwwnnh Ynndhg' Opwaph
Uwjuwgddwu nhunwpydw, Ywjwuh shtwpwpniginiup
U thnpdwpynudp, Ywpqupbpnwp W punniunwdp
ytpwhuybiint b hwuwnwwnting, huswybu bwb nwppbp
fuunhpubph npnadwu hwdwp, pninpp’ unyu
Muwjdwuwagph npnypubphtu hwdwwwwnwuluwu' hwoyh
wnubiin Yhpwnbiih Optupubiph wwhwugutipp.

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

«Uulwfu ®npdwgbwny» tignnypu niup 18.2(c)
<nnywdnid npwt YyEpwagpywd tpwuwyniejniup.

"Insolvency Event" means:

«UujéwpnitwYnipejwu Hewyp» tywuwynud .

(a) in relation to any person, the:

(a) guwulwgwd wudh nbwpntd.

() passing of a resolution by the shareholders of
that person for the winding up of that person;

(1) w)rn wudh pwdubtinbiptiph Ynndhg wjn wudh
(nbwnpdwu Jwuphu npnadwl punniuntd,

(i) voluntary filing by that person of a petition of
bankruptcy, anticipated bankruptcy, liquidation,
rehabilitation, moratorium or other similar relief;

(i) w)n wudh Ynndhg ubwuynyejw,
Ywufuwwnbujwsd vuwuynyejwl, |Ndwpdwl,
wnnnowgdw, dnpwwnnphnuwih Ywd udwu w)|
wquwwndw dwupt Yuwdwynp nhdnwdh ubplwjwgnid,

(iii) appointment of a liquidator, temporary
administrator, bankruptcy administrator or
other similar officer in respect of that person in any

proceeding in relation to that person, which

(iii) w)r wudh uuwndwdp ndwpnnh,
dwdwuwywynp Yuwnwywpsh, utwuynigjuu
Ywnwywpsh Ywd udwt w)| ywoannuwwnwp wudh
Upwlwynwd wyn wudhtu Yypwpbipnn guwujugwd




appointment has not been set aside or stayed within
sixty (60) Days of such appointment; or

nwwwywpniejwu pupwgpnid, beb wjn Upwuwynp sh
stnwnyytp Ywd Yuubigyl] bpwuwydwu wwhhg 60
(Jwpuntu) Opyw pupwgpnid, Yuwd

(iv) the making by a court with jurisdiction over that
person of a judicial act which is not stayed (including as

the result of a pending appeal) or reversed by a court of
competent authority within thirty (30) Days; and

(iv) wyn wudh tyuwwndwdp hpwyjwunt nunwnpwup
Ynndhg nwunwlwu wlnh wpdwynwd, npp hpwywunt
nwwnwpwh Ynndhg sh Yuubigyt (wyn pynud pnnnph
putniejwt pupwgpntd) wd thnihnfuybi Gptundu (30)
OpJw pupwgpnid. b

(b) in relation to the Government, the declaration
by the Government of a moratorium on payments to its
creditors or sovereign default (or any other declaration
having the same effect), or an express admission by the
Government that it is no longer able to meet its payment

obligations pursuant to this Agreement;

(b) LYwnwwpnipjwi nbwpnd' Ywnwlwpniejwu
Ynndhg upw wwnpuwwnbiptiphu yéwpniudubph
dnpwwninphnwip Jud ybunwlwu nb$npinph
hwjnwpwpnd (Ywd unyu hbinbwuptu niubignn
guulwgwd w)) hwjinwpwpnieniu), Yud
Ywnwywpniejwu Ynndhg unyu Mwjdwuwagpny hp
Jéwpwjhtu wwpuwynpnipyniuubpp Yuwnwpbnt
wuhuwphunipjwl thwuinh pwgwhwjn punniuncd:

"Installed Capacity" means the Plant capacity
expressed in MW (representing AC power output) that is
available to generate Net Electrical Energy at the
Delivery Point;

«Hywépwyhtu hgnpnipyniu» Uywuwynwdk
Uwunwlwpwpdwtu Yeunnd 2nun EEYunpwlwu
Eubipghwjhwpuwnpnigjwuhwdwpbwjwuh
hgnpnieniup’ wpunwhwndwsd Udwn-ny
(uEpYuwywgubiny thnthnfuwlwu hnuwupny hgnpniejwu
Gip):

"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 Document, as applicable,
including the Delivery Point, and, where the location of
such an interface is not specified in this Agreement, as
specified in the relevant Project Document;

«Uhwgnid» tpwuwynud k jnipwpwuginip
Yynuunpniyinhy dhwgnud W/hwd phghlwlwu
dhwgniejnit Ywjwuh b Spwagph Pwuwnweneh
Ynuwmpwatunp hnfulwwywygdw Jud
dwunwlwpwpdwu Gupwlwnnigwdph htiwn, huswybiu np
Yhpwntih £, ubpwnjw Uwunwwpwpdwtu Ykwp, U tpp
udwt dhwgdwtu gunuygbnt ujpp ugdwd sk unyu
Muwjdwuwgpnd, www' huswbu ugwd k
hwdwwwwnwuluwt Spwagph Pwuwnwenend.

"Land Transfer Agreement" means the land transfer
agreement to be signed under which ownership of the
Project Site shall be transferred by the Owner to the
Developer;

«Knnuidwuh Pnjuwugdwu Mwydwuwghp»
Upwuwynud £ hnnwdwuh thnjuwugdwt dwuht
wwjdwuwaghpp, npny Opwagph Swpwdph ulwndwdp
ubithwlwuniejwu hpwynwpp Ubkthwlwuwunhpng
Yynndhg thnfuwugynid £ Ywnniguwwwnnnhu.

"Late Payment Rate" meansa rate of interest per
annum on the date of determination equal to the
accounting rate of bank interest set out by the Central
Bank of the Republic of Armenia for AMD, but not less
than two per cent (2%) above the Dollar rate quoted for
six (6) month London Interbank Offered Rates (LIBOR)
under the caption "Money Rates" in The Wall Street

«dwdybinwug Y6wpdwu Hpnypwswh» Lpwuwynud £
uwhdwudwu wduwpyh npniejwdp nwnpbywu
wnnynuwnpnyp, npp hwjwuwp £ <wjwuwnwp
Lwupwybnnypiwu YEunpnuwlwu pwuyh Ynnihg <<
npwdh hwdwp uwhdwudwsd pwulwihu mnynup
hwoywnlwjhtu npnypht, uwlwju ng wwlwu pwu The
Wall Street Journal wwppbpwlwunud « Ypwdwwu




Journal (or, if no such rate appears, the arithmetic
mean of the offered quotations that appear on the
relevant page (if any) on the Reuters Monitor Money
Rates Service (or such other service as may replace the
Reuters Monitor Money Rates Service for the purpose
of displaying LIBOR)or, if LIBOR ceases to be quoted,
such rate and adjustment as replaces LIBOR in the
Financing Documents) 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;

dhongubiph thnfuwpdtipubip» yapunwnnigjwdp
utipyuwywgywd Lnunnuh dhgpwtlwiht npnypwswthh
(LPPNM)' 6 (4bg) wduw hwdwp updwd nnjwph
thnfuwpdtiphg 2 (Gpynt) inynu pwpép (Ywd beb bdwu
nnpnypubipp Uoqwd sk, wyw Mnyebipup Hwdwlwu
Uhgongutiph ®nfuwpdtiph Unuhpnpwjht Swnwjniejwu
(Yud LPPNM-h gnigunpdwt hwdwnp Mnjebpup
Twdwlwu Uhongutinh ®nfuwndtiph Unuhenpw)ht
Ownuwnintup thnfuwphtunn w)] Swnwjniejw)
hwdwwwunwutuwu tonud (wnfwyniesjwu nbwpnid)
qtitnbnywd quwjhtu wnwownplubph dhoht
pYwpwuwywup, Ywd b LPPNN-U wjlu
subipluywgyh, wyiwhuh npnypwswithp b 6agnpunnudp,
npp thnfuwphund £ LPPNM-hu Shuwtuwynpdwu
Pwumnwpenptipn)' Jdwpdwu wduwpyh Ywd fuunpn
wnwplyw hwunhuwgnn yéwpdwu wduwpyh
npniejwdp. upywd thnfuwnpdtipp hbtnwqu)nid tupwyw
E Gondwt jnipwpwginip 6 (Ytig) wdhup dbY wuqwd,
uwuit win thnfuwndtipp swbinp £ qtipwquiigh
Yhpwnbh Optupubipny enyjwwnpwsd wnwybjwagnyyu
nnnypwgwthtipp.

"Licence" means the licence obtained by the
Developer from PSRC (in form of terms and
conditions of the license approved by PSRC Decree
No. 544A dated 13 December 2017) in accordance with
Applicable Laws for the construction of the Plant and
production of electrical energy (capacity);

«Lhgbughw» tpwuwynud £ |hgbughw, npp
Ywnnigwwwwnnp unwgti| b <o4<-hg (<o4<-h 2017
pYwlwuh nbywnbdptph 13-h phy 544U npnadwdp
hwuwnwwnywd hghughwjh wwjdwuubphu
hwdwwwwnwufuwu) Yphpwnbh Opbupubph hwdwdw)u'
Ywjwup Yunnigdwt U blGYunpwywu tubpghwih
(hgnpnipjwt) wpunwnpnigjwu hwdwp.

"License Revision" means the revision of the License by
PSRC to reflect that the Plant may enter into the
production phase;

«Lhgbuqhwyh dEpwtiwynud» vpwuwynid | <oy
Ynndhg Lhgbughwjh apwuwnd’ wpunwgnbint
hwdwp, np Ywjwup Yupnn & dnubp wpunwnpnyejwu
thny:

"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);

«Unpnun» tywuwynd £ gwuluwgwd hpwywu Juwu,
Ywpnwuwn, ywpup, ydwpnw W/wd ywpunwynpnigjniu
(wyn pYnu twl' uwyws fubjwdhn hpwjwpwuwlwu
Sdwiuubiph hbin' Ywulwdubphg funwwihbint hwdwp
pwgwnnipjwdp Glwdwh Ynpuinh, huwpwynpnipjwu
Ynpuwinh, wuninnuyh Ywd hbnbwupwjhu Juwuh,
Ynpuwinh, wwnpwph, yéwpdwu juwd ywpunwynpnigjw).

"Market Operator" means the legal entity holding a
license to provide electrical energy market operator
services in Armenia;

«Gniuyh Owbkpwwnnp» tywuwynid £ Cwjwunwunwd
ElGYwnpwkutipgbnhlwlwt onwywih owbipwwnnph
Swnwjnirjwu Jwwnnigdwl |hgbughw niubkignn
hpwwpwuwlwu wud.




"Milestone Dates" means the:

«Lywuwlwihg UWduwpeybp» tywuwynud k.

(a) Conditions Precedent Deadline; (a) Lhnwagnn Mwjdwuubiph Ybpouwdwdybun.

(b) Financial Close Deadline; (b) Shuwuuwynpdwu Udithnthdwt
Ybpouwdwdybin,

(c) Construction Start Date; (c) Chuwpwpnipjwu UkYuwnpyh Uduwpphd,

(d) Scheduled Commercial Operation Date; and (d) Luwfuwwnbiujwsd “ndtipghnu Cwhwagnpddwu
Uduwphy, b

(e) any other date described as a Milestone Date in | (e) guwulwgwd wj| wduwehy, npp Opwapp

the Project Schedule.

dwdwuwlwgnygnud uwhdwudwsd £ npwbu
Lowtwlwihg Uduwphy.

"Minimum Technical Requirements" or "MTR" means
the minimum technical requirements attached at
Appendix 5;

«Lywquqnyu SEuthjujwu Mwhwugubip» Ywd
«LSM» Lpwuwynwd £ Yhg 5-pnp Cwybywdny
ubpyuwjwgywd ujwquanyu nbluthluywu
wwhwugubipp.

"Net Electrical Energy" means the sum of net electrical
energy delivered by the Developer to the Offtaker at the
Delivery Point;

«nun EjYyunpwlwu Eubpghw» vpwuwynd £
Ywnnigwwwwnnh Ynnihg Sunpnht Vwwnwlwpwpdwu
YGwnnwd dJwunwlwpwpdwsd gnun EEYunpwlwu
Futinghwjh pwtwyp.

"O&M Contractor" means a Permitted Technology
Partner that will provide services for the operation,
maintenance and/or repair of the Plant;

«GUWU Ywywpwnnw tywuwynd £ Enyjwnpgwsd
Stiuuninghwywtu Snpdpuytip, npp npwdwnpbnt
Sdwnwjnigyniuubn’ Ywjwup owhwagnpddwu,
uywuwpydwu b/jwd ypwunpngdwu hwdwp.

"Official Exchange Rate" means, on any date, the
average spot exchange rate of US Dollars to AMD
established in the currency market of the Republic of
Armenia, as published by the Central Bank of the
Republic of Armenia on that date (or if no such rate is
published on such date, the most recent such rate
published by the Central Bank of the Republic of
Armenia);

«MNuwaunnuwywu Pnfluwpdbpruowuwynud £
intpwpwtginip opyw hwdwp <wjwuwnwup
Lwupwwbnnyeiwl wpdniewiht ontyuwjnid
uwhdwuynn' nnwpp* << npwdh ujundwdp
dhghtuthne thnfuwndtipp, huswbiu hpwwwpwyynw £
Lwjwunwuh Lwupwwbunnipjwu YGUunpnuwlw
pwulh Ynndhg wyn opp (Ywd Gl wjn opt winwhuh
thnfuwndtip sh hpwwwpwyynid, wyw <wjwuinwuh
Lwupwwbnnyejwu YEunpnuwlwu pwuyh Ynndhg
hpwwwpwlyws' wdbuwybpoht winwhup
thnfuwndtipp).

"Offtaker" means Electric Networks of Armenia CJSC or
its successors;

«Gunpn» Lpwuwynud £ «Cwjwuwnwup fEYnpwlwu
gwugtip» PPL-U Ywd npw hpwwhweonpnubipp.

"Owner" means theArmenia Renewable Resources and
Energy Efficiency Fund;

«Ubkthwwuwwmbp» tywuwynd £ «lwjwunwuh

Ytpwlhwuguynn Fubingbinphluih b
Fubipgquutwjnnnuejwu hpduwnpwdp».




"Partner Information" means:

«Stintijwwynieniu Gnpépultipng Jwuh»'
Upwuwynud k.

(a) for a Person, excluding individuals,
documentation or other evidence confirming:

(a) gwulwgwd Uush hwdwp, pwgwnnipjwdp

$hghjwlwl wudwug, thwuwnmwenebn W wy
wwwgnygubin, npnugny hwuwnwwnynid k.

i) registered office address; i) gpwugywd gpwubtjwyh hwugtu
ii) principal place of business; i) gnpéntubinyejwu hhduwlwu Jwypp,
iii) shareholding structure; iii) pwdubiimhpwywu Yunnigwdpp,

ultimate beneficial owners; and

hpwlwu swhwnnt ubthwlwuwwnbpbpp, W

(
(
(
(iv)
(
(
(

(
(
(
(iv)
(
(
(

v) key management structure; v) hhduwlwt ywnwdwpdwu Yunnigwdpp.
b) or for an individual: b) Ywd wuhwwnubph hwdwp'
i) the full name of such individual and, if i) wudh U, wnlwjnipjwi nbwpnd, upw wdnuunt

applicable, the spouse;

(nhy wuntup.

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

(i) wudh U, wnlwjnipjwi nbwpnd, upw wdnuunt
pwnwpwghnipjniup(utinp),

(iii) permanent residential address of such
individual and, if applicable, the spouse; and

(iii) wudh U, wnlwjniejwu nbwpnd, upw wdnwunt
dinwlwt puwyniejwu hwugtiu, b

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

(iv) Geb udwu wudp gnpdnud £ h owh db wy
$hahywlwt Ywd hpwywpwuwlwl wudh, www
nbnGYwwnynyeniu wyn hghlwlw Ywd
hpwwpwuwlwu wusdh Yyepwpbnjw).

"Party" means either the Government or the Developer
as the context may require or admit and "Parties"
means both the Government and the Developer;

«Unnui» tpwuwynud £ “Ywnwywpniginiup Ywd
LYwnnigwwwwnnnp' Ywiujwd hwdwwnbipunhg, huy
«Unndbp» tywuwynd £ W Ywnwywpnigniup, W
Ywnniguwwwnnn.

"Permitted Equity Partner" means any Additional
Equity Partner approved by the Government in
accordance with Articles 3.2(b) and 3.2(c) or which
becomes a shareholder pursuant to an enforcement
under the Financing Documents;

«fEFnyjunpjwé Pudubinbp-Gnpspuytp» vowuwynd
E guwuugwd Lpwgnighs Pwdubuinbp-Snpdpuytip, npp
hwuwnwwnywsd £ Ywnwywpniejwu Ynndhg 3.2(b) L
3.2(c) <nnjwdubiph hwdwdwu Ywd npp nunund £
pwdubwnbp Shuwvuwynpdwu Pwunwenpetpny
Uwfuwwnbujwd pnuwquuddw wpryntupnid.

"Permitted Interruption Period" has the meaning
given to it in Article 10.2(e);

«f@nyjwunpbh whwudwu
dwidwuwlywhwwywé»bgpnypu niup
10.2(e)Xnnywdnud npwt ybipwagnpywd upwuwynye)niup.

"Permitted Technology Partner" means any Additional
Technology Partner approved by the Government in
accordance with Articles 3.2(b) and 3.2(c);

«f@nypuwnpjws Skjuunpnghwlwu Inpspuybp»
Upwuwynud £ gwulwgwsd Lpwgnighs Skfuuninghwywu
Snpdpuytin, npp hwunwwnywsd £ Ywnwywpnyejwu
ynndhg 3.2(b) L 3.2(c) Knnywdubiph hwdwdwju.




"Person" means any individual, company, corporation,
partnership, joint venture, trust, unincorporated
organisation, government or governmental authority or
agency or any other legal entity;

«Uud» tpwuwynd £ gwuljwgwsd wuhwuwn,
puybpnieiniu, Ynpwynpwghw, puyGpwygnipniu,
hwdwuwnbin dGnuwpynyentl, tnpwuwn, wnwudhu
hpwjwpwuwlwu wud shwunhuwgnn
Ywqdwlbpwnie)niu, junwdywpnieiniu Yud wyhnwlwu
dwpdht Ywd gnpdwwnie)niu, Jud guuugud wy|
hpwwpwuwlwu wud.

"Plant" means Masrik-1 solar photovoltaic (PV) power
plant which shall be 55MW (as per Sponsor's Technical
Proposal included in Appendix 7 of this Agreement), as
well as power evacuation line and all other facilities
required for connection up to the Delivery Point,
designed and constructed in accordance with the MTR;

«Yuywu» tpwuwynd £ 55 Udn hgnpnipjwdp (huswbiu
wnwownywsd £ <nwuwynph Ynndhg ubpluwjugywsd
Stfuuphywlwu wnwowpyny, npp ubipwndwsd £ unyu
Mujdwuwanh 7-pn Cwyb-duénud) «Uwuphy-1»
wplwihtu $nnnynpuinwightu EiGYunpwlwjwp, huswbu
uwb pwofudwt gwught dhwgdwt hwdwp wuhpwdtign
Elyunpwlwu fubipghwih hwnnpndwt (thnfuwnpdw)
ghdp W pninp wj| uwppwynpnuwdubipp, npnup
Uwjuwgdybip b Ywnnigyb) Bu hwdwdwju LSM-h.

"Plant Design Documentation" means the Plant design
documentation approved by the Expert Commission;

«Yuwywuh Lwhiwgéwiht Pwumwpenpebp» tywuwynid
E Pnpdwptitwlwu <wuduwdnnnyh Ynndhg
hwunwwnywsd Ywjwuh twuwgdwiht thwunwenpetin.

"Power Purchase Agreement" or "PPA" means a
power purchase agreement between the Developer and
the Offtaker in substantially the form of the relevant
Exemplary Document on interconnection of a power
plant to be constructed (reconstructed) to the
distribution network, electricity supply during testing
and commissioning and sale of electrical energy
(electrical energy generator plant with 30 MW and
higher of installed capacity which has guaranteed
purchase by law of the Net Electrical Energy of the
Plant);

«ElGYunpuwlwt Eubpghwh Fudwt Mwydwuwghp»
Ywd «EGM» towuwynwd £ pwotudw gwught
Ywnnigynn (Ypwlwnnigynn) Ywjwuh dhwgdw,
Ywpgqwpbpdwu-gnpdwpydwu woluwwmwupubph
pupwgpnud bGYwnpwlwu Eubpghwih wnwpdwu W
ElGYunpwywu tubipyghwih wnnijwbdwnph (optupny
qudw Gpwsfupp niubignn 30 Udwin b wybih
nbnwywiwsd hgnpnyejwdp Ywjwunud fEYunpwlwu
Eubinghw wpuwnpnn - pwfunn) Ophtwlytih
Pwuwmwpeneht pun Eniejwt hwdwwwnwufuwu
Ywnnigwwwwnnh b Sunpnh dhol Yupywd

wwjdwuwaghp.

"Power Sector Entity" means each of the System
Operator and the Market Operator;

«Eutpgbwnhluyh Nnpinh Vwutiwlyhg» tpwtuwynid £
Lwdwlwpgh Owbpwwnnphg W Sniljwih Owbpwwnnphg
gwulwguwon.

"Project"means the project to design, develop, finance,
construct, own, operate, and maintain the Plant at the
Project Site, with the results of tender for its
implementation being approved by the Government of
the Republic of Armenia by Decree No. 535-A dated 26
April 2018;

«Opwghp» tawuwynd £ Spwgph Swpwdpnd Ywjwup
Uwpuwgddwt, junniguwwwundw, phuwtuwynpdw,
Ywnnigdwl, wnhpwwbundwl, 2whwgnpddwu W
uwywuwpydwu dpwghpp, npp hpwlwuwgdwu
uywuinwyny hwjnwpwpywsd dpgnyeh wpryniuputipp
hwuwnwwnyt i <wjwunwuh <wiupwwbnnyejwu

Ywnwywpnipjwt 2018 pywlwuh wwphih 26-h phy
535-U npnadwdp.




"Project Documents"means this Agreement, the Power
Purchase Agreement, the Licenseand any document
referred to in Article 3.1(c)(i);

«Opwgph Pwunwpenpbp» ULywuwynd £ unyu
Mujdwuwghpp, EYunpwlwu Eubpghwih Sudwu
Muwjdwuwghpp, Lhgbughwu b gwulugwsd
thwuwnweninge, npp updwd £ 3.1(c)(i) <nndwdnid.

"Project Schedule" means the Project implementation
schedule, as set out in Appendix 4;

«Opwgph dwdwuwlwgnyg»upwuwlnd § Opwagpp
hpwlwuwgdwt dwdwuwlwgnygp' pun 4-pn
Cwybwdh.

"Project Site" means the land located in administrative
boundary of Mets Masrik Community, Gegharkunik
Marz, Republic of Armenia and more specifically
described in Appendix 1;

«Opwgph Swpwépr»upwuwynid | <wjwunwuh
Cwupwwbnnyeiwu Stnwppniupph dwpgh ULd
Uwuphyh hwdwjuph qupswlywu uwhdwuubpnid
gwnuynn hnnwdwup, nph dwupwdwutbpp
uywpwagpyws bu 1-hu <wybywdnid.

"Prolonged Adverse Condition Event"has the meaning
given to it in Article 17.6;

«Shwlwu Uupwpbuwywun Muwydwuh Hhwp»
Ggpnypu ntup 17. 6 <nnjwoénud npwu ybpwagpywd
Ugwuwyni)niup.

"Prolonged Force Majeure Event'has the meaning
given to it in Article 17.6;

«Shwlwu Uuhwnpwhwpbtih Nidh HYewyp»tiqnnypu
niuph 17. 6 <nnwdnid npwu Yyepwgpywd
Upwlwynye)niup.

"PSRC" means the Public Services Regulatory
Commission of the Republic of Armenia;

«L0UL» Lpwuwynud £ Cwjwuwnwup
Lwupwwbwnnyewl hwupwjhtu dwnw)jnyeniuubpp
Ywpgwynpnn hwuduwdnnnyp.

"Purchase Price" means the Government Event of
Default Purchase Price, the Developer Event of Default
Purchase Price, the Force Majeure Event Purchase
Price and the Adverse Condition Event Purchase Price;

«Gudwu Ghu» pwlwynw £ Ywnwywnpnipjwu
Ybwwugh Hawph Fudwu Shup, Ywnnigwwwnnnh
Ytiinnwugh Hewph Fudwu Shup,Uuhwnpwhwnbih Nwdh
Ywph Fudwu Ghup bW Wupwpbuwwun Mwjdwup
Newph Sudwu Shup.

"R2E2" means the Armenia Renewable Resources and
Energy Efficiency Fund;

«KYEES» Upwuwynud £ «Cwjwuwnmwuh YyEpwlwuguynn
Fubpgbinhlwjh U Eubpquiutwjnnniejwu
hhduwnpwdp».

"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:

«Stumbunui» tpwuwynud £ gwulwgwsd Optiuph
Pnihnfunipjwt wnusnipjwdp' Opwagph hbn Yuwwd
nplk inuwnbunudubip Ywd dwhuubpp/dwfuunidutiph
ujwgbignudutip, npnup nwibiund £ Ywnnigwwwunnnp, W
npnup hwunhuwunw Gu udwu Optuph Pnihnfuniyejwu
ninnwyh htitmbwup Yud w) Ytpwy ninnuyhnptiu
Yuwwywsd Gu npw hbwn. udwu dwfuubipu nu
Swfuunwiubpp Ywpnn Gu ubpwnk).

(a) capital costs;

(@)  Ywwhwwy dwhuubn,

(b) financing costs;

(b) $huwtuwynpdwt Sdwtuubn,

(c) costs of operation and maintenance;

(c) owhwagnpddwt b wwhwwudwu dwfuubin,




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

(d) Ywnnigwwwuwnnh tjuwndwdp Yhpwnynn Yud
upw Ynnuhg yéwnpynn <wplbiph dwfuubin, Yud

(e) increase in revenue of the Developer;

(e) Ywnnigwwwwnnh Ynndhg unwgynn Glwdwnh
wdb.

"Scheduled Commercial Operation Date" means the
date that is 2 years from the Effective Date;

«Luwjuwwnbujwé Undtpghnu Cwhwqnpsiwu
Uduwpehy» tawuwynd £ Snpdnnnigjut Uduwpyhg 2

tnwph wug pulunn wduwehyp.

"Senior Debt" means all amounts required to be paid
or repaid by the Developer pursuant to the Financing
Documents;

«UWwg Mwpwp» tpwuwynd £ pninp gnidwpubnp,
npnup Gupwlw Gu Jéwpdwu Yuwd ybpwnwpédw
LYwnnigwwwwnnh Yynndhg' hwdwdawu
Shuwuuwynpdwu hwuwnwppnebph,

"Signing Date" means the date the Agreement is
concluded pursuant to Article 20.12;

«Uwnnpugpiwu Wduwphyp» ULywuwynd £ wduwehy,
nphu unyu Mwjdwuwghpp hwdwpynud £ Yupwd'
hwdwdwju 20.12 <nnywdh.

"System Operator'means a legal entity, which holds
the license to provide services of the systems operator;

«Cwiwlywpqbiph oybpwwmnprluowuwynid £
ElGYuwnpwkutipgbnplwlwu hwdwlwpgh owybpwwnnph
Swnwjniejwu Jwwnnigdw [hgbughw niutgnn
hpwwpwuwlywu wud.

"Tariffs" means the payment tariffs determined from
time to time by PSRC in accordance with the Tariff
Schedule, at which the Offtaker will purchase the Net
Electrical Energy of the Plant under the Power
Purchase Agreement;

«Uwlwqubp» Uwlhwgtwihtu Mwup hwdwdwju <o4<
Yynnidhg wwppbpwpwnp uwhdwuynn Jdwpdwu
uwlwaqutip, npny Sunpnp qubine £ Ywjwuh 2nwn
ElG4unpwywu Eubpghwt EGYwnpwlwu Eubpghwih
Qudwu Mwydwuwgnh ubippn:

"Tariff Schedule" means the tariff schedule set out in
accordance with Article 10.1(b);

«Uwlwquuwht Mpwi» pwuwynd £ hwdwdwjubigwd
uwlwaquwiht wiwup, npp uwhdwuynud £
10.1(b)<nnywéhu hwdwwwwnwufuwu.

"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;

«Qwplybp» vpwuwynw £ Cwjwunwuh gwulugwd
hwpytp, wyn pYnud twl' Ynpynpwinhy Glwdnwhwpy,
wyghqwyhu quudnudubip, dwpuwihu winipptp,
wybijwgywsd wpdtiph hwpl, opowtwnnyejwu hwpy,
wnbnwlwu hwpybp b Spwaph opowtwyubpnid
uintindynn W npw dwu Yuqinn wwpwupubiph,
ujnetiph, uwppwynpnudubiph W dwnwynigyniuubiph
uywuwndwdp tdwuwwnhy punyph quudnwubp Ywd
hwybjwydwnputip, npnup npygt Ywd Yhpwnytby tu
gwulwgwd Mbwnwlywu Uwpduh Ynndhg,
pwgwnniejwdp npuk hwoyh ypw npwd wninynuubph,
nniqwupubiph W npwug htin Yuwywd wy gnidwpubiph.

"Technology Partner" means an EPC Contractor or a
O&M Contractor, or any other technology partner

«Skpuunpnghwywu Snpépulybp» Lowuwynd £ LY
Ywwwwnniu Yud SV Ywwywjwnniu, jud guuugwd
wj] wnkuuninghwlwu gnpdpulybin, nph hkiwn




intended to be contracted by the Developer for the
purposes of the Project;

Ywnnigwwwwunnp dunwnpynid £ Yupb| ywidwuwghp
Opwaph uywuwnwlyubpny.

"Term" means the term of the Agreement as set out at
Article 2.3;

«dwdlbwm» tgpnypu ntuh 2.3 <nnywdnud npwu
ybpwapywsd tpwuwyniejniup.

"Third Party Claim" has the meaning given to it in
Article 13.4;

«Gppnpn. Wush Mwhwg» bgpnypu niup 13.4
<nnywdnid npwt Yyhpwagpywd tpwuwynie)niup.

"Transfer Costs" means an amount equal to all
reasonable costs and expenses of the Developer which
are incurred or suffered as a result of the purchase of
the Plant by the Government, including any termination
payments in connection with the Plant, and all Taxes,
any reasonable breakage costs and fees, any
registration fees and other reasonable and necessary
termination costs that become payable by the Developer
as a result of the purchase of the Plant by the
Government, but excluding any costs and fees related to
the Senior Debt; and

«Pnluwugdwu Swjuubp» vpwuwynd £ gnidwp, npp
hwlwuwp § Ywnnigwwwwnnh pninp fubjwdhwn
owfuubiphtu W dwfuunwiubipht, npnup tw Ypbi
Ywnwywpnigjwu Ynndhg Ywjwuh qudwt wpryntupnid,
ubpwnyw)' Mwjdwuwagnph Ndwut wnusynn “wjwuh
htwn Yuwywd gwuyugwd Jéwnubipp, pninp <wpybpp,
guulwgws fubjwdhun Junwybtin nwnwnpbgdwu
Sdwfuubip b yéwpubp, gwuugwsd gpwugdwu Jéwpubp
W Mwjdwuwgpp (nddw it wnusgynn w) fubjudhwn n
wuhpwdbipn dwfuubipp, npnup Gupwyw Gu
Ywnnigwwwwnnh Ynnihg yéwpdwu Ywjwup
Ywnwywpniejwu Ynndhg qudwu nbwypnid,
pwguwnnipjwdp' UJwg Mwpwnpht yepwpbpnn
Swfuubipu nu yéwpubpp. b

"USD"or"US Dollars"means the lawful currency of the
United States of America;

«UU'L pnjup» Yud « Fnpup» tpwuwynud £ Udbphlywgh
Uhwgjw| Lwhwuqubiph ywounnuwlwu wpdnypep.




ARTICLE 2 <NM4UDT 2

2. SCOPE OF AGREEMENT AND TERM 2. cuvuausuvuarp unuryusu B4
dJuuukse

2.1 The General Scope 2.1.  Cunhwunip Spowuwlp

Subject to the provisions of the Agreement, the
Government hereby grants to the Developer for the
duration of the Term the exclusive right to implement the
Project on the Project Site and to own and use the
Project Site for such purposes, including the right and
obligation to:

Mwjdwuwagph npnypubpht hwdwwwunwuuw'
Ywnwywpniejniup unyuny “Ywnnigwwwuinnnht
ounphnud | dwdltivnh pupwgpnd Opwaph Swpwdpnid
Opwaghnpu hpwlwuwgubnt b wyn bwywwnwyny Spwagph
Swpwdpp utithwwunigjwu hpwyniupny dtinp pbiptint
U ognwgnpdtint pwgwnhy hpwyntup, wjn pyntd twl
htwnlyw| hpwyniupubpp b wwpunwlwunygyniubpp'

(a) sell to the Offtaker under the Power Purchase
Agreement in accordance with Applicable Law the Net
Electrical Energy of the Plant; and

(a) Elyunpwywu fubpghwih Sudwu Mwjdwuwagph
hwdwdw)u' Funpnht Jwdwnb) Ywjwuh 2nun
ElGyunpwlwu Eubipghwt' Yphpwnbh Opkupubphu
hwdwwwunwuluwu, b

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

(b) dhwtw], dhwgwd Juw| b oginwgnndti) b
thnfuwtgti| ElG4unpwlwu Eubipghwt
hwdwwwunwufuwu EaYunpwlywu Eubpghwih pwofudwu
gwught, husybu np enyjwwnpynud £ Yhpwnbih
Optupubipny, npwbugh wju fGYnpwlwu tubpghw
dwwwlwpwph Uwunwlwpwpdwu Ybwn:

2.2 Acceptance

2.2, Cunpniunmd

The Developer hereby agrees to implement the Project in
accordance with the provisions of this Agreement, any
applicable Project Document, Good Industry Practice, all
Applicable Laws and Applicable Permits.

Ywnnigwwwwnnp unyuny hwdwdwjunud &
hpwlwuwgub] Opwghpp' unyu Mwjdwuwagnpp
nnnyRUbNP, gwulwgws Yhpwnbih Spwanh
Pwuwnwpneh, Ainpuh Lwy TMpwluhlwh, painp
Yhpwnth Optiupubiph W Yppwnbih (Snynynipniuutiph
hwdwdwju:

2.3 Term of Agreement

2.3. MNMuydwuwgpp dwdiybwnp

(a) The Term shall commence on the Signing Date
and shall, unless extended or terminated earlier in
accordance with the terms of the Agreement, expire at
the end of the Committed Offtake Term.

(a) dwdytivnp uyuynud £ Unnpwgpdwu Uduwpyhg
L (pwund § Gpwotuwynpywsd Fudwu dwdlybinp

wywpwnht, Gt sh Gpyupwégynd Yud Junwdwdybin
(ndynud hwdwdwju unytu Mwydwuwgnph wwjdwuubph:

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

(b) dwdybwnp b Gpwouwynpywsd Fudwu
dwdytinp Ywpnn Gu Gplwpwéagyt| “nndbph dhole
udwt Gpywpwsgiwt ywjdwuubph W npnypubpp
Jbpwpbpjw| twiwwbu' twiupwt dwdybnh Yud
Gpwotuwynpjwd Fudwu dwdybinh [pwuwp, gpwynp
hwdwdwjuniejniu dbinp pbpyLnt nGwpnid




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

(c) Ywnnigwwwwnnh Ynndhg Ywjwup
swhwgnpddwu dwdybunp sh uwhdwuwdhwyynid
Gpwotuwynpjwsd Fudwu dwdybinny Ywd dwdlybunny:

2.4 Conditions Precedent to Effective Date

2.4.  Qnpénnnyejwu Wduwphyp L<Enwdéqnn

Muwjdwuubp

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

Unyu Mwjdwuwagph ubippn Ynndbph hpwyniupubipp
wwpuwynpnieniuubpp ywjdwuwynpgws bu
Lbinwagnn Mwydwuubiph jwwnwpdwdp, tipt
hwdwuwnbipuinhg w)| pwt sh pfunid:

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.

Gt npuk <hunwdgnn Mwjdw sh Yunwnyby
Lbwnwagnn Mwydwuubiph Ybpouwdwdybinh opp Ywd
npwuhg wnwy, www unyu Mwjdwuwghpp Ywnpnn £
(ndytip 17.1 <nnjwidh hwdwdw)u:

Notwithstanding the above, all dates and deadlines set out
in this Agreement shall be calculated from the Signing
Date, unless the context requires otherwise.

2hwlwubnyd Yybpngpwiht, unyt Mwjdwuwagpny
uwhdwuywsd pninp wduwpybpp L
ybipguwdwdytiinubpp whwnp £ hwodwpyytu
Uwunnpwgpdwt Uduwpyhg, beb hwdwwnbpunhg w))

pwu sh pfuntd:

2.5 Sponsor Obligations

2.5, &njwuwynph Mwpwwynpnipyniuubpp

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

Ynndtpp U <njwtuwynpp hwdwdwiund b punniuntd
Gu, np <nqwtwynpp unyu Mwjdwuwagph Ynnd £ dhwju
wju uywwnwyny, npwbugh wwwhnyh 3.2 <nnywdny
uwhdwujwsd ywpuwynpnipyniuubiph Ywunwpndp:




ARTICLE 3

<N4uUo 3

3. PROJECT STRUCTURE

3. orusrhr yunnh84yuoLL

3.1 Project Timeline

3.1. Opwqph dwiwtwlwgnygp

(a) Conditions Precedent

(a) Lbinwagnn Mwydwuubipp

Following the Signing Date:

Uwnnpwgpdwu Uduwpeyhg htwun'

(i) each Party shall use all reasonable endeavours to
deliver and satisfy those Conditions Precedent for which it
is responsible, as set out in Appendix 2 on or before the
Conditions Precedent Deadline.

(i) Jntpupwitginip Ynnd gnpdwnpnid £ pninp
nnowdhwn owupbipp <twnwdgnn Mwjdwuubiph
Ybpouwdwdlybtiinh opp Ywd npwuhg wnwye hp
wwwinwufuwtwwinyniejwl ubippn gunuynn <bwnwdagnn
Muydwuubipp, huswbu uwhdwudwsd Gu 2-pn
Cwybwdnd, pwdwpwpbint b Yuwwnwpbint hwdwp:

(b) Financial Close

(b)  Dhuwbuwynpdwt Udthnthnud

Following the Signing Date, the Developer shall use all
reasonable endeavours to achieve Financial Close by the
Financial Close Deadline, as such date may be extended by
the provisions of this Agreement.

Uwunnpwgpdwt Uduwpyhg htinn Ywnnigwww-wnnnp
gnpdwnpnud £ pninp nnowdhun gwupbipp, npwtugh
Shuwuuwynpdwu Udihnthnwip wwywhnyyp dhugl
Shuwuuwynpdwu Udihnthdwt dbpguwdwdytunp, npp
Yuwpnn £ hGwwagyb) unyt Mwydwuwagnh
wwjdwuubpht hwdwwwwwufuwu:

(c) Project Documents

(c) Opwanh Pwunwpenpbin

(i) In order to ensure the successful development
and implementation of the Project, the Government shall
procure (without incurring Direct Costs) that the following
agreements are entered into with the Developer by the
relevant counterparty, and, if required by the Applicable
Laws, approved by and/or registered with the competent
Government Authority, without unreasonable delay:

(i) Opwanph pwpthwenn qupqugnudp b
hpwlywuwgnuwt wwwhnybipnt

uwywwnwyny Ywnwywpnieniut wwywhnynd b (wnwug
Ninnwyh Swiuubp Ynbint), np htinlyw
wwjdwuwagnpbpp Yupybu Ywnnigwuwywwnnnh hbiwn
hwldwwwunwufuwu Ynunpwgbunubipp Ynndhg b, Lk
wwhwueynwd £ Yppwnbih Optiupubipny, hwuwnwwnybu
WYywd gpwugytu ppwywunt MEwnwywu Uwpdup
ynndhg' wnwug wuhphdu dqdqdw.

(A) the Land Transfer Agreement;

(A) <nnwdwuh Pnjuwugdwtu Mwjdwuwghpp,

(B) the Project Documents to be entered substantially
in the form of Exemplary Documents upon satisfaction of
the requirements envisaged by all Applicable Laws; and

(B)  Opuwgph Pwuwnwpenplipp, npnup whwnp k
Yupybu puwnn Enejwu Oppuwlybih Pwunwenebtiph
duny' Yppwnbih Optupubpny Uwluwwnbudwd
wwhwugubiph pwywpwnnidhg htunn, L

(&) 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.

(C) Ywnnigwwwwnnnh Ynnihg nnowdwnnpbiu
wwhwugynn gwulugwsd wy wwjdwuwghp, npp
Gupwlw £ Yupdwu Opwaph Yuwwygnyejwdp
gwujwgwd whwnwlwu, hgtiuquynpywd Yud
Ywpqwynpynn Yuquwlybpwnipjwu htiv, npwbugh
Ywnnigwwwunnnp qupguguh W hpwlwuwguh
Opwghpp W/Ywd Ywnwywpniegjniup upnnwuw nid




ww| unyu Mwjdwuwgpny “Ywnniguwwwwnnnhu
ounphywd hpwyniupubiphu:

(1) The Parties agree and acknowledge that to
the extent required by the Applicable Laws the
Project Documents shall be in substantially the form
of their Exemplary Documents, as approved by the
relevant Government Authority but may be amended
as agreed between the Developer, the relevant
counterparty, and the PSRC or the Government, as
applicable.

(ii) YUnndbpp hwdwdwiunwd b punniunwd Gu, np
Opwgph Pwuwmwenebpp Yhpwntih Opkuputpny
wwhwuoynn uwhdwuubpnd whwp £ punn Enipjut
hwldwwwunwufuwubu npwug Ophuwytih Aubkphu,
npnup hwuwnwunyb) U hwdwwwwnwufuwu MEnwywu
Uwnduh Ynndhg, uwlwju Yupnn Gu thnthnfuybi
Ywnnigwwwwnnh, hwdwwywwnwuluwt Ynunpwgbunp
L, hwdwwwwnwufuwuwpwp, <OYUL Jud
Ywnwywpnipjwu hwdwdwjunyejwdp:

(d) Engineering, Procurement and Construction,
and Commercial Operation of the Plant

(d) Ywjwup Lwfuwagdnid, Sunwd b “Ywnnignid, b
YUndbipnghnu Cwhwgnpdnid

The Developer shall commence construction of the Plant
on the Project Site by the Construction Start Date, and
commercial operation by the Scheduled Commercial
Operation Date, in accordance with and subject to, the
provisions of Articles 6 and 7, and any other relevant
provisions of this Agreement.

Ywnnigwwwuwnnu uyunwd £ Ywywuh 2htwpwpnyeniup
Opwagnh Swpwdpnid dhusl Shuwpwpniygjwu
Ubluwpyh Uduwpehdp, huy Yndbpghnt owhwagnpdnuip'
dhtusk Lwuwwinbujwd Yndbpghnu SCwhwgnpddwu

Uduwrehdp’ 6-pn U 7-pn. <nnywdlibiph npnyeutinh
hwdwdwju U npwug ywhwywudwt ywjdwuny, b unyu

Muydwuwagph gwulwgwsd wy| Ypwpbipbih npnyputinh
hwdwdwju:

3.2 Equity and Technological Partners

3.2. Pwdubwnbp-Gnpépuybtputp b
SEluuninghwlwu Snpépulytputp

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

(a) YUnndbpp U <njwuwynpp hwdwdwjunwd tu, np,
uinnpl uwhdwuywd wwjdwuubph wwhwwudwdp,
LY Mwjdwuwghpp whwunp £ Yupdh Yud

(i) the Sponsor; or

(i) <njwuwynph htiwn, Ywd

(i) an Affiliate of the Sponsor; or.

(ii) <njwuwynph Pnuuwwygwsd Uush hbiw,
Yud

(i)

a Permitted Technology Partner; or

(iii) (Inywwnpywd Stfuuninghwywu Snpdpuytinng
htw, Ywd

(iv) a consortium of the Sponsor and (or) an Affiliate
of the Sponsor and (or) a Permitted Technology Partner
acting on a joint and several basis.

(iv) hwdwwwpwunyejwu hhdniuputipng gnpdnn
<njwuwynpp b (Ywd) Knquuwynph hbiwn
Pnfujwwwlygywsd Uudh b (Yud) (Enywunpywsd
Stfuuninghwlwu Snpdpuytinng Ynuunpghnudh hbiwn:

(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

(b) Ywnwywpniejniup wtwp § gpuynp dwunwgyp
npuk huwpwynp pwdubinhpnop («Lpwgnighy
Pwdubwnbtp-Gnpspultip») Ywnnigwuwwinnnh
pwdubiinndubiph gwuywgwd ywbwnph Ywd
nbnwpwofudwu dunwnpnigjut dwupt, Ywd
Skfuuninghwywu Snpdpultipng Yuwpquyhbwynid




Technology Partner"), in writing together with the
Partner Information (an "Additional Partner Notice").

Opwgpht dwutwygbnt gwulwgwsd Uush («Lpwgnighs
Stluuninghwlywu Ynpdpultip») dnwnpnigjut Jwuht'
wpwdwnpbiiny Skntywwnynyeniu Snpdpultipng dwuht
(«<Lpwgnighy Gnpspuljipnng Owunignud»):

(c) Without prejudice to any requirement of the
Applicable Laws (including obtaining the permission of
PSRC and/or the State Commission for Protection of
Economic Competition of the Republic of Armenia, as
applicable) within thirty (30) Days of receiving a compliant
Additional Partner Notice, the Government shall inform
the Developer and the Sponsor in writing whether or not
it consents to the participation of such Additional Equity
Partner or Additional Technology Partner. Participation in
the Project of an Additional Equity Partner or Additional
Technology Partner, shall not be permitted without the
consent of the Government, provided that such consent
shall not be unreasonably delayed, and may be withheld
by the Government if, and only if, in its reasonable
opinion:

(c) uwhdwuwihwybny Yppwnbh Optupubpp
wwhwugubipp (wjn pYnud <o4U<-hg L/Ywd
Lwjwunwuh <wiupwwbinnypjwu Sunbuwlwu
dpgwlgnipjwt ywounwwunygut whnwywu
hwuduwdnnnyhg pnywnyniejniu utnwuw|p, tbeb
Yhpwnbip k), wwhwuoubpht hwdwwwwnwufuwunn
Lpwgnighs Snpdpultinng Swunignidip unwuwinig 30
(GpGuniu) Opyw pupwgpnd “Ywnwywnpnientup
gpwynp inbintywgunud £ Ywnnigwwwinnnhtu b
<njwuwynpht wn wju, pE wpyn’p bw wwihu b hp
hwdwdwjunie)niup udwu Lpwgnighs Pwdubinbp-
Snpdpuytinneg Ywd Lpwgnighs Skutuninghwywu
Snpdpuytipng dwutwlygnipjwup: Unwug
Yuwnwywpnigjwt hwdwdwjuniejwu Lpwgnighs
Pwdubitnbip-Gnpdpuybipng Ywd Lpwgnighs
Stfuuninghwlwu Snpdpuytinng dwutwlygniejniup
Opwgnpnu sh pnyjwunpynd’ wywydwuny, uwluwju, np
Ugywd hwdwdwyunye)niup swybivp £ wuhhdu dgaqyh W
Ywpnn £ dbipdyb) Ywnwywpnigjw Ynndhg
pwgwnwuwbu, tpt upw hhduwynpywsd Yunpdhpny.

(i) the participation of the Additional Equity Partner
or Additional Technology Partner in the Project will be
prejudicial to the national security of Armenia; or

(i) Opwgpnud Lpwgnighs Pwdubinbip-Snpdpuytipng
Ywd Lpwgnighs SGuuninghwywu Snpdpuybipng
dwutwygnie)niup uwwnunu § <wjwunwuh wqgqu)hu
wuywwugnipjwup, Yuwd

(i) 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.

(ii) Lpwgnighs Pwdubintp-Snpdpuytipp Ywd
Lpwgnighs Skfuuninghwywu Snpdpulbpp gpwugywd
Yuwd Yugdwybpwydws £, Yud depwhulyynid £ dh Gpypp
Uudh Ynndhg, npp htitn wjwuwnwp sniup
nhywuwghnwlwu hwpwpbpnieniuutip:

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

Lpwgnighs Pwdubinbip-Snpdpuytipp Ywd Lpwgnighs
Stfuuninghwlwu Snpdpuytipp, unyu <nnjwdh
hwdwdwju hwuwnwuinybinig htinn,
hwlwwwunwufuwuwpwp nununw £ (Enywnpdwsd
Pwdubnbp-9npdpuybp Ywd Pnywwnpjwsd
Stfuuninghwywu Snpdpuybip:

(d) Should the Government fail to respond to the
Developer and the Sponsor within thirty (30) Days of a
compliant Additional Partner Notice being received by the
Government in accordance with Article 3.2(b) the

(d) Wu nbwpnid, tipp Ywnwywpniginiup sh
wwwnwufuwunw Ywnnigwwwunnnhtu b <nwuwynphu
3.2(b) <nnjwdht hwdwwwwnwufuwt Ywnwywpniejw
Ynndhg Lpwgnighs Snpdpulbipng dwuht Swunignidu




Government's consent to the participation of the
Additional Equity Partner or Additional Technology
Partner in the Project will bedeemed to have been
granted.

unwuwint ywhhg 30 (Gptuntu) Opdw pupwgpntd,
www Opwapnud Lpwgnighs Pwdubitnbpn-Snpdpulytipng
Ywd Lpwgnighs SGuuninghwywu Snpdpuytipng
dwutwygniejwt hwdwp Ywnwywpnipjwu
hwdwdwjunigyntup hwdwnpynud £ gunphywd:

3.3 Shareholding Structure

3.3. Pwdubwnhpuwywt junnigwépp

(a) At the Signing Date and for two years after the
Commercial Operation Date (and except in the event of
any enforcement under the Financing Documents), the
Anchor Sponsor(s) shall (between them) hold a controlling
interest in the Developer and for these purposes a
controlling interest shall comprise:

(a) Unnpwagpdwt Uduwpyht nt YUndbpghnu
Cwhwagnpddwl Uduwpyhg htinn Gpynt tnwpyw
pupwgpnu (U pwgwnnipjwdp Shuwtuwynpdwu
Pwunwpnprtpny twjuwwnbuwsd pnuwquuddwu
ntwptiph) uwpufuwhts <ndutiwynp(utin)p (dhdjwtg
dbe) yywhwwubu ytpwhuynn thwpebp
Ywnnigwwwwnnnnud nt wyn bwywwnwyh hwdwnp
ybpwhuynn thwebiep punlugws Yihuh'

(i) A direct or indirect shareholding of more than
50% of the share capital of the Developer; and

(i) Ywnnigwwwwinnnh pwdubinhpwlwu

Ywwhwwind 50%-hg wybiih ninnwyh Yuwd wuninnuyh
dwutwlygnie)niu, nt

(i) The power to elect a majority of the board of
directors (or other similar constituent body) or otherwise
direct the management and policies of the Developer,
directly or indirectly; and

(ii) Ppwywunieniu’ tuoptutbiph funphpnh (Yud
wjnwhuh wy dwpduh) dadwdwutnyentuu puwnpbipne
Ywd wjwwbu ninnnpnbint Ywnnigw-wwwnnh
nEYwywpnudu nt pwnwpwywunyeniup' ninnuyhnpbu
Ywd wuninnwyhnptiu, nu

(iii) The absence of any contractual or other
arrangement that purports to transfer, assign or delegate
to a third party the beneficial interests described in
paragraphs (i) and (ii) above;

(iii) Muwjdwuwgpwiht Ywd wy hwdwdwjuni-pjuu
pwgwlwynieintt, npp ninnywd k thnfuwu-gbint,
unpwdwnpbiint juwd ywwdhpwybint ippnpn wudh ybpp
2wipunndws (i) ne (i) Yawnbiph awhbnp;

(b) in any event all the Sponsors will be jointly and
severally liable for the fulfilment of Sponsor’s obligations
under the Agreement.

(b) gwulwgwd ntiypnd pninp <ndwtwynp-ubipp
hwldwwwpun ywwnwufuwtuwwnynientu Gu Ypnd
Mujdwuwagpny <njwuwynph wywpwwynpnipniuubiph
Yuwwwpdwu hwdwp:

ARTICLE 4 <N14UD 4
4. EXTENSION OF MILESTONE DATES 4. LouluuuLh8 duuutsSuerp
cruuruaanhyu

Without prejudice to the rights of the Developer under
Article 10.2, if:

Unwug uwhdwuwhwybnt Ywnniguwwwwnnp' 10. 2
<nnywony bwfuwnbujwd hpwyniupubipp, Lipt.

(a) a material breach of the terms of this
Agreement by the Government; or

(a) unyu Muwjdwuwagph wywjdwuubpph fwlwu
fuwfunnudp Ywnwywpniejwu Ynndhg, Yud

(b) a Force Majeure Event, a Change in Law or an
Adverse Condition Event or a breach by the Offtaker of
the PPA,

(b) Uuhwnpwhwntih Nidh YHwpp, Optuph
Pnthntunieiniup Ywd UWupwpbuwywuwn Mwydwuh Hawpp
Ywd Sunpnh Ynndhg EGM-h fuwfunnidp




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

ninnwyhnpbu npwgunud & (Ywd Ywufuwwnbuynd §, np
Ynpwguh) nput Lowtwywihg Uduwpdh wwwhnyndp,
Ywd Yndbipghnt Cwhwagnpddwu Uduwphyp, www
Jntpupwitginip bdwu Lowtwlwihg Uduwehy, W/Hwd
Lwfuwwnbiujwsd Yndtipghntu Cwhwagnpddwu Uduwehyp,
htuswbu np Yhpwnbih £, ogpunynud | 4nndtiph Ynndhg'
hwaoyh wnubijnt hwdwp tdwu dqdquiwt wgnbigniejniup
hwdwwwunwufuwt Lawtwlwhg Uduwpyh Ywud
Lwuwunbiujwsd Yndtipghnu Swhwagnpddwu Uduwpyh

Upw, wwjdwuny, nn.

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

(i) upJwd wduwpybpp sybwp § bplupwagytu’
wjupwuny, nppwuny udwu &gdgnidp wjuntwdtuwjuhy
wnbnh Ynwbuwp Ywnnigwuwwwnnh danpny’ updwd
ntiwpp nbnh sniubtwnt ywpwaguwjnid.

(i) the Developer shall have made all reasonable
endeavours in accordance with Good Industry Practice
to prevent or reduce to a minimum and mitigate the
effect of any delay, including recourse to alternate
sources of services, equipment and materials and
construction equipment.

(i) Yuwnnigwwwuwnnp wbwp £ gnpdwnpwd |hubp
pninp futijwdhwn gwuptipp Ninpunh Lwd Mpwlnhywgh
hwlwdwu' guwuuwgwsd htnwdqdwu wanbgnieniup
Ywufubint wd ujwqugnyuh hwugubnt Yud
dendwgubint hwdwp, wyn pYnid twl' nhdbp
Swnwjniejniutbiph, uwppwynpnuutiph b ujnyebiph W
ohtwpwpwlwu uwppwynpndubph wjpunpwupwiht
wnpjniputiph ogunwgnpddwup:




ARTICLE 5 <NM4uo 5
5. SITE 5. suruoLe
5.1 Acquisition of the Project Site 5.1.  Opwqph Swpwéph Qtnppbpnid

(a) The Government shall:

(a) Ywnwywpniejniup wbiwnp E.

(i) procure (without incurring Direct Costs) that
the Owner shall enter into the Land Transfer Agreement
and transfer the ownership of the Project Site to the
Developer free and clear of all encumbrances, as a
condition precedent to the Financial Close in accordance
with Article 3.1(c) and, if required to ensure a valid and
binding transfer of the Project Site as land of
appropriate purpose (energy, transport,
communication, utility infrastructure land) to the
Developer, will procure the issuance of a Government
resolution to that effect; and

(1) wwwhnyh (wnwug Ninnuyh Swfuubp Ypkint), np
Utithwlwuwwnbpp Yuph <nnudwuh ®nfuwugdwu
Muwydwuwghpp b Ywnnigwwwwnnht thnfuwugh Opwagpp
Swpwdpp' nplk dwupwpbinunwubiphg wquwn Yhdwynid,
npwbu dShuwuuwynpdwu UWdihnthdwtu <Gwnwdégnn
Muwjydwt' hwdwdw)u 3.1(c) <nnqwdh, b bpb nw
wwhwugynud £ Opwagph Swpwdpp Juwybp b
wwnunwynptigunn Yepwny hwdwwwwnwufuwu
uywunwlwhtu tpwuwyniejwdp (Eubipgbwnhluwgh,
wnpwuuwnpunh, Yuwh, Yndniw| tupwlywnnigwdpubiph
opjalywinutinh hnntip), “Ywnnigwwwwnnnhtu thnfuwugbju
wwwhnybnt hwdwp, wwywhnynid £ Ywnwywpnigjw
Yynndhg hwdwwwwnwufuwt npnadw punniundp, b

(i) grant, or procure the grant to the Developer
(without incurring Direct Costs) of all necessary rights
of way and easements, and other rights (including any
required to construct, operate and maintain any
Interface or any power, water (or any other utility)
interconnections including the power evacuation line)
required by the Developer in order to allow it to
implement, construct, operate and maintain the Project.
The Developer acknowledges that where obtaining
certain rights of way and easements incurs a cost, the
Developer is liable for such costs, to the extent such
costs are reasonable and reflective of the going market
rate for securing such rights and easements.

(i) ounphh Ywnnigwwwuwnnnhtu Ywd wwwhnyh
(wnwug NinnwYyh Swfuubp Ypbint), np
Ywnnigwwwwnnnht unphybunwpwugdwu L
ubipyhwinunh pninp wuhpwdtion hpwyniupubipp (wyn
pYnul bwl' hpwyniupubipp, npnup wwhwugynid bu
gwulwgwd Uhwgdwt Ywd EEynpwlwu tutipghwgh, onh
(Yud gwulugwd w Yndntuw| Swnwyniejw)
dhwgnuubipp, win pYnud® tnwphwudwu ghdp,
Yuwnnigbiint, swhwagnpstijnt bW uywuwpybiint hwdwp),
npnup wuhpwdbown BU Ywnnigwwwwnnnht' Opwaph
hpwlwuwgdwu, Junnigdwt, swhwagnpddwu W
uwywuwpydwu hwdwp: Ywnnigwwwwnnu punniund L,
np wju nbiwpntd, Gpp npnawyh nmwpwugdwt Yud
ubipdphunnunp hpwyniuph npwdwnpnudp Gupwnpnud £
Swfuubin, wwyw Ywnnigwwwuinnnu £ Ypnd wyn dwiuubipp,
wjupwuny, nppwuny udwu dwuubipp fubjwdhwn Gu W
wpuwgnnd Gu updwd hpwyniupubph wwwhnydwu
hwdwp pupwghy 2ntywjwywu uwlwqubipp:

(b) The Government warrants that the Developer
shall enjoy peaceful possession of the Project Site and
that the Project Site:

(b) Ywnwywpnieiniup Gpwfuwynpnud &, np
Ywnnigwwwwinnnp hwughuwn inhpwwbnbnt £ Spwagpp
Swpwdpp, W np Opwaph Swpwdpp'

() is free and clear of all encumbrances and all
activities that might interfere with the Developer
implementing the Project, which have not been

(i) wquwuwn £ guwulugwsd dwupwpbnunwdubphg b
pninp wbuwyh gnpdnnnieniuubiphg, npnup Ywpnn Gu
funspunnunb Ywnnigwwwwnnh Ynndhg Opwaph




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

hpwlwuwgdwup, bW npnup Ywnnigwwwwnnnhtu sku
pwgwhwjwnyb), hwjnuh st Ywd nnowdinnpbu swbiwnp t
hwjwnuh [hubhu unyu Mwjdwuwghpp unnpwgpbipnt
dwdwuwy. b

(i) is in no way prohibited from being used for the
Project, and all relevant Government Authorities have
approved the Project Site to being used in such a way.

(i) ns dh auny wpgbyws sk Opwaph uwywwnwyny
ogunwagnpddwt hwdwp, b pninp hwdwwwwnwuluwu
Mbwnwywu Uwpdhuubpp hwunwwnb) Gu Opwgnph
Swpwdph Udwu ognwagnnpdnidn:

(iii) Subject to Clause 13.2A, for the avoidance of
doubt, the Government does not carry responsibility for
any subsoil conditions, which may adversely affect the
construction or operation of the Plant.

(iii) 13.2A <nnwdh wwhwwudwdp' puwgwnbinyg nplk
Yuuywd' Ywnwywpnieniup sh ypnd nplk
wwwinwufuwtuwwnynipntu puntpph npuk puniewagnhsh
hwdwp, npp Yupnn b pugwuwlwt wgnbignieginiu
niubitw| Ywjwuh shuwpwpnipjwu Yuwd swhwgnpddw
dpuw:

5.2 Delivery Point

5.2. Uwwwlwpwpdwu Yk

(a) The Developer shall be permitted to, and the
Government shall grant, or procure the grant of all
necessary rights of way and easements required to,
connect, remain connected to, and use, and evacuate
electrical energy to the distribution network as required
by the Developer to enable it to supply electricity to the
delivery point to be determined in accordance with the
MTR (the "Delivery Point").

(a) Ywnnigwwwwnnnht pnywwunnpynd k,
Ywnwywpniejniup 2unphnid £ juwd wwwhnynd £
ounphnuip pninp wuhpwdtion nwpwugdw W
ubipdhwnnuinh hpwyniupubiph, npnup wwhwueynid Gu
dhwtwint, dJhwgwd duwnt, oginwgnpdbijnt b
ElGYunpwywu Eubipghwt pwofudwt gwught
dwwnwwpwptbint, huswybu wwhwugynd L
Ywnnigwwwwnnh Ynndhg, npwbugh bw Yupnnwuw
EiGYwnpwywu Eubpghw dwwnwwpwpt LSM-h
hwdwdwju npno2qwd dwunwwpwpdwt Yhn
(«Uwnwluwpwpdwt Ybwny):

(b) The Government hereby acknowledges and
agrees that the Developer shall only be responsible for
the delivery of Net Electrical Energy up to the Delivery
Point and shall not be responsible for transmission of
Net Electrical Energy beyond such Delivery Point.

(b) Unyuny “Ywnwdwpnipiniup hwuinwwnnd b
punniunwd £, np Ywnnigwwwwnnp ywwnwufuwuwwnnt §
dhwju dhusk Uwunmwwpwpdwtu Yewn 2nun EEYunpwlwu
Eubipghwjh dwunwlwpwpdwu hwdwp W
wwwnwufuwtwwinnt sk tpdwd Uwnwlwpwpdwu Ybinhg
htwn 2nun ElEYnpwlwu Eubpghwih thnfuwugdwu
hwdwp:

5.3 Site Access

5.3.  Ununpp Swpwép

The Government shall ensure (without incurring Direct
Costs) that sufficient access to and from the Project Site
suitable for construction and operation of the Plant,
subject to Applicable Laws, is made available so as to
ensure that the Developer can properly carry out the
Project.

Ywnwywpniejnup whwp £ wwywhnyh (wnwug Ninnwyh
Ouwluubp Ypbnt), np Yppwnbh Optuputiph
wwhwwudwdp Opwagph Swpwdp bW Opwgph Swpwodphg
wwwhnyyp pwdwpwp hwuwubjhnyg)niu, npp
ogunwgnpdtith £ Ywjwup shuwpwpnypjwu W
owhwgnpddwu hwdwp' Gpwotuwynpbint hwdwnp




Ywnnigwwwwnnh Ynndhg Spwapp wwuunwb
hpwlwuwgdwu huwpwynpnie)niup:

ARTICLE 6 <NM4UDU 6

6. ENGINEERING, PROCUREMENT AND 6. Lu3uihk LUuhUugonhy, SLNNU B4
CONSTRUCTION OF THE PLANT LuNNh8NhU

6.1 Construction 6.1.  Chuwpwpnipniu

(a) The Developer shall by the Construction Start
Date commence the construction of the Plant in
accordance with the Project Schedule and shall
complete the construction and commissioning of the
Plant by the Scheduled Commercial Operation Date (as
such date may be extended in accordance with the
provisions of this Agreement).

(a) Ywnnigwwwwnnp uyunid £ “Ywjwuh
ohtuwpwpnueniup dhusl Chuwpwpniejwu UkYuwpyh
Uduwphyp' hwdwdwju Opwagph dwdwuwlwgnygh, W
wywpuinud Ywywup 2htuwpwpniejniup bW gwhwagnpddwu
hwudunwip dhusk Lwluwunbujwsd Yndtipghnu
Cwhwgnpddwu Uduwphyp (huswbiu np uodwd
wduwphyp Ywpnn £ hGwnwédgyb) unyt Mwjdwuwagph
npnypubpht hwdwwwwnwufuwu):

(b) The Developer shall construct and complete the
Plant in accordance with:

(b) Yuwnnigwwwwnnp Junnignud b wjwpwnnd £
Ywjwup hwdwdwiu hbinlywih.

) the Plant Design Documentation;

i) Ywjwuh Lwhuwagdwihu Pwunwenebph,

ii) Good Industry Practice;

i) Nnpunp Lwy Mpwyunplugh,

iii) the Project Schedule;

Opwagnph dwdwuwlwgnygh,

(
(
(
(

iv) all Applicable Laws and Applicable Permits;

(

(
(iii)
(iv) pninp Yphpwnbiih OpGupubph W Yhpwnbip
(Inypnyniejnuutinh,

(v) the provisions of this Agreement;

(v) unyu Muwjdwuwagph npnyputiph,

(vi) the MTR; and

vi)  USM-h, U

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

(vii) wjuwhup Gnwuwyny, npp hwdwwwwnwufuwuntd
E bwlwt Juwuh, Gppnpn wudwug wngl

wwwnwufuwtwwnynipjwu b gnpdniubinipiw nunwpdwu
wwwhnwgpwywu pwunwpwlwuntpjwt wywhwugubtipht:

6.2 Penalties for Delay

6.2.  Snidwupubp Nwgdwu hwdwp

(a) The Developer acknowledges that the
Government will suffer actual damages if, due to causes
attributable to the Developer or any of its contractors
and suppliers (except the Offtaker, or any Government
Authority, or Power Sector Entity), the Developer fails
to achieve the Commercial Operation Date on or before
the Scheduled Commercial Operation Date. Subject to
Article 4, in the event of such a delay (unless it is
directly attributable to any fault of the Government, any

(a) Ywnnigwwwuwnnu punnwnd £, np
Ywnwywpniejniup Ypbine £ hpwlwu Juwuubp, beb
Ywnnigwwwwunnnht wd upw Yuwwwjwnniubphg npuk
daypu b dwunwlwpwpubpptu (pwgwnniejwdp Funpnh,
nput Mbwnwlwu Uwpdup Ywd Eubpgbiunhlwih Ninpunp
Uwutwygh)ybpwanybih ywwbwnubpny
Ywnnigwwwwnnht sh hwonnynid hwutb) 4ndbpghnu
Cwhwagnpddwt Uduwpyht Lwfuwwnbujwd Yndbpghnu
Cwhwagnpddwu Uduwpdh opp Ywd npwuhg wnwy:




Government Authority, the Offtaker, any Power Sector
Entity or any utility suppliers licensed and/or regulated
by PSRC, or caused by a Force Majeure Event or
Adverse Condition Event), the Developer shall pay
penalties to the Government as provided below.

Mwhwwubny 4-pn <nnwshywjdwuubpp' wjnwhup
nipwgdwt ntwpnuw (pwgwnniejwdp, beb wju wnbnh £
niubigtip Ywnwywnnipjw, nput Mbwnwlwu Uwpdup,
Qunpnh, nput Eutipgbnplywih Ninpunp Uwutwygh Yuwd
<o4< Ynnuhg |hgbuquynpywsd Ywd Ywpguynpynn’
Yndntuw| Swnw)nyeniuubiph JwwnwYwpwnpp denpny, Yud
Uthwnpwhwpbh Nidh HYwph Yuwd Uupwpbuywuin
Mujdwuh Hwph htilnbwupny) Ywnnigwwwwnnnp
Ywnwywpniejwup yéwpnid £ niniquiuptbpn hwdwdw)u
uinnpl ppJwdh:

(b) Subject always to Article 6.2(a), if the Developer
fails to achieve the Commercial Operation Date on or
before the Scheduled Commercial Operation Date due
to causes attributable to the Developer or any of its
contractors and suppliers (except the Offtaker, any
Government Authority or Power Sector Entity) (and
excluding any such failure due to breach by the
Government or Offtaker of its obligations,a Force
Majeure Event or an Adverse Condition Event), the
Developer shall pay, in addition to any penalties
imposed by PSRC in accordance with all Applicable
Laws, penalties at the rate of USD 6,000 (six thousand)
per Day of delay from the Scheduled Commercial
Operation Date until the earlier of:

(b) Uhown 6.2(a) <nnjwdh wwhwywudwt wwjdwuny,
Geb Ywnnigwwwwnnp Lwjuwwbuwd Yndbpghnu
Cwhwgnpddwu Uduwpyht Ywd npwuhg wnwsy sh
wwwhnyti| Yndtipghnu Cwhwagnpddwu Uduwehyp
Ywnnigwwwwunnnht juwd upw uwwwjwnniubphg npuk
dayhtu b dwunwlwpwpubpphtu (pwgwnnigjwdp Sunpnh,
nplut Mbwnwlwu Uwpdup Ywd Eubpgbunhlwih Ninpunp
Uwutwygh) ybpwapybih wwwéwnutipny (L pugwntiny
gwulwgwd winwhuh fuwtunnud, npp wntinh £ niubigh)
Ywnwwpniejwu Ywd Sunpnh Ynndhg hptiug
wwpunwynpniginuubiph fuwfundwu, Uuhwnpwhwpbih
Nwdh Hiwph Ywd Uupwpbuwywuwn Mwydwuh Hhawph
htitnlwupny), Ywnniguwwwuinnnp ywpuwynp k&, h
hwybnwiu Yppwnbih Opbupubph hwdwédwiu <o4UL
ynndhg Yhpwnjwd wnniquiupubinh, yéwnb| tnniquupubip
Lwuwunbiujwsd Yndtipghnu SCwhwagnpddwu Uduwpyhg
hGwnn npwgdwu jnipwpwuynip Opdw hwdwp opwlwu
6,000 (ytig hwqup) UU'L nnjwph swihny, dhusl
htiwnlywutiphg wdtuwywnp.

(1) the occurrence of the Commercial Operation
Date of the Plant; and

(i) Ywjwup Yndbipghnu SCwhwagnpddwu Uduwpyh
wtinh niubuwp, wd

(i) the COD Longstop Date.

(i) 4CU owjpwhtin Uduwpehyp:

(c) 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.

(c) Snidwupubiph gwulwgwd udwt Jbwpnuwutip
Ywnnigwwwwnnnh Ynnihg Ywnwywnpnipjwup wbwnp L
Ywuwwpybu Ywnnigwwwwnnnh Ynndhg Ywnwywpnipjwu
dwunignwip unwuwnig 30 (Gpbuniu) OpJw pupwgpntd,
npnwd uwhdwuynid £ wjn wwhh npnigjwdp Jéwnpdw
Gupwyw wniqwupubiph gnuWdwpp' hwdwdwju 9-pn
<nnywodh:

(d) Notwithstanding Article 6.2(b), the Developer
shall have one time right to extend the COD Longstop
Date for a period of 90(ninety) Days by paying a lump
sum penalty of USD 1,620,000 (one million six hundred

(d) 2hwlwubny 6.2(b) <nnywdhu,
Ywnnigwwwwnnu hpwyntup nwh dbY wugqud
Bpywpwagh) YTU Swjpwhbin Uduwphyp 90(huuuntu)
Opny' yéwpbnd dhwudwa nniquiup' 1,620,000 (dkY




twenty thousand) and for the avoidance of doubt the
Developer shall have no liability to pay penalties
pursuant to Article 6.2(b) during such extended period,
except for the penalties imposed by PSRC in
accordance with Applicable Laws.

dhihnu ybg hwpynip puwtu hwqup) WUL nnjuph swihnyg
U, Ywulywdubiphg funwwthtnt hwdwn, Ywnniguwwwnnnp
wbwnp £ sniubuw 6.2(b) <nnywdh hwdwdwju
nniqwuputip Jéwpbint wwpunwynpnieginiu udwu
Gpywpwéqué dwdwuwlwhwwndwsdh hwdwp,
pwgwnnipjwdp Yhpwntih Optiuputiph hwdwdwju <o4<

Ynndhg Yhpwngwsd inniquupubiph:

(e) In the event that the Developer fails to pay such
penalties within the specified period, Government shall
have the right to recover the amount of such penalties
by encashing the Performance Bank Guarantee.

(e) wju nbiwpntd, tpp Ywnnigwwwwnnnp sh Jéwpnid
udwt wninydtipp updwd dwdwuwwhwunywdnid,
Ywnwywpniejnup hpwyntup Yntubuw wwwhnybne wyn
gnuiwnubiph unwgnuip Ywwnwpdwu Pwulw)hu

Epwafuhph Ywutuhywgdwdp:

6.3  Commissioning Plan

6.3. Cwhwqgnpsdwu Cwudubint Mjwup

(a) The Developer shall elaborate and after the
approval by the Independent Engineer submit to the
Acceptance Commission a detailed plan delineating the
actions to be undertaken by the Developer and/or the
EPC Contractor towards commissioning of the Plant
(the "Commissioning Plan"). The Acceptance
Commission shall provide its comments and suggestions
for modifications of such plan within thirty (30) Days of
receipt of the same. The Developer shall within fifteen
(15) Days revise the Commissioning Plan based on such
comments and suggested modifications and re-submit
the revised Commissioning Plan to the
AcceptanceCommission 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.

(a) Yuwnnigwwwuwnnp dpwynd b Uulwiu hudbubph
Ynndhg hwuwnwwnnwihg htwinn Cunniunn <wuduwdnnnyhu
£ ubpyuwjwgund dwupwdwut wjwup, npp wpunwgninud £
Ywjwup gwhwagnpddwt hwudubint hwdwp
Ywnnigwwwwunnh W/jwd LYY Ywwwjwnnth Ynndhg
atnuwpyybithp gnpdnnniejniutitipp («Cwhwagnpddwu
Qwudubnt Mwu»): Cunniunn <wuduwdnnnyp
wnpwdwnpnud £ updud wjwup duwthnfudwut ninnjwsd hp
nhunnnniejnutbipnp Nt wnwownplubipp wwup unwuwinig
30 (Gpbuniu) Opw pupwgpnud: Ywnnigwwwwnnnp whwnp
£ 15 (nwuuhhug) Opjw pupwgpnud ybipwuwih
Cwhwagnpddwu <wudubint Mwup' tdwu
nhunnnniegjniuttiph W wnweownlynn thnthnfuniejniutubph
hhdwu Jpw, L Ypyht ubpyuwywgup Jepwuwws'
Cwhwgnpddwu <wudubint Mwup Cunniunn
Cwuduwdnnny' unyu Yewnny vwhdwujwsd Yupgny:
Jdbpouwlwu Cwhwgnpddwu <wudubint Mwup Gupwyw
E hwuwnwwndwu Cunniunn <wuduwdnnndh Ynndhg'
hwoyh wnubiiny Ywnwywpnyejwu pninp
nhunnniejniutbpp:

(b) The Commissioning Plan shall include as a (b) Cwhwgnpddwtu <wudubint Mwup wbwp &
minimum: wnujwqu ubpwnh.
() the scope and objectives of the Commissioning | (i) Cwhwgnpddwtu <wudubint Pnpdwpynidubipp

Tests, as required to be undertaken to prove that the
Plant has been constructed and completed in
compliance with Article 6.1 and is capable of
commercial operation;

opowuwyp b bywwmwlyubipp, npnup whiwp £ Yuwnwpytu
wwwgnigbnt hwdwp, np Ywjwup Ywnnigyb| u
wywpuywd yhbwyh E hwugytip 6.1 <nnwdhu
hwidwwwwnwufuwu U Ywpnn E oqunwuagnnpdyti| Yndtipghnu
owhwagnpddwu hwdwn,




(i) organisational and administrative
responsibilities for undertaking the Commissioning
Tests;

(i) Yuqgdwybpwswlwu b Jupswlwu
wwpuwlwunyejniuubipp Cwhwagnpddwu <wudubnt
Pnpdwpyndubipp Yuwwnwpbnt hwdwp.

(iii) pre-conditions, conditions and logistical support
requirements for undertaking the Commissioning Tests;

(iii) twfuwwwjdwuubpp, ywjdwuubpp W |Inghuwinpy
wwwhnydwl ywhwugubipp Cwhwgnpddwu <wudubnt
Pnpdwpyndubipp Ywwnwpbnt hwdwp.

(iv) schedule for the detailed Commissioning Tests; | (iv) Cwhwanpddwu <wudubiint Pnpdwpynwdubpp
and dwupwdwut dwdwuwlwgnygp. L
(v) the procedures and data collection, collation, (v) pupwgwywpgbp b nyjwutph hwjwpdw,

analysis methodology and report documentation for the
Commissioning Tests;

hwdbidwwndwl, ytpinddwu dbpnnwpwunieiniup b
hwoytunnt thwunmwpenpebp Cwhwgnpddwu <wudubint
Pnpdwpynidubiph hwdwn.

and shall comply with the requirements of Applicable
Laws.

U whwp £ hwdwwwwnwufuwuh Yhpwntih Optiupubipp
wwhwugubippu:

(c) If any member of the Acceptance Commission is
to be appointed by the Governmentor any Government
Authority, the Government shall promptly after request
of the Developer appoint such member or procure that
the relevant Government Authority appoints such
member (as applicable).

(c) Grt Cunniunn Kwuduwdnnnyh npuk wunwd
wbuwp £ bpwiwlyyh Ywnwywpnipgjuu Ywd npuk
Mbwnwywu Uwpdup Ynndhg, wwyw Ywnwywpniginiup
wbuwnp £ wudhowwbu “Ywnnigwwwwnnh nhdnwh hhdwu
Yypw tpwuwyh wjnwhup wunwdht juwd wwwhnyh, np
hwilwwwwnwufuwu MEnwlwu Uwnpdhup tawtuwyh win
wunwdht (puin Yhpwnbihniejw):

ARTICLE 7 <NJ4uo 7

7. START-UP, 7. aNrourunihu, cucuanrovus <utaunhy B4 unusrshnu
COMMISSIONING cucugnronhu
COMMERCIAL
OPERATION

7.1 Initial Energisation | 7.1. Uyqpuwlywu Uunignid

(a) The Government (a) Ywnwywpniejntupwybitnptgnpdwnphhpuwywgniyugwuptpp

shall use its best efforts to
cause (without incurring
Direct Costs) at the relevant
Interface sufficient start-up
electricity, and any other
utilities as are required for
the start-up, testing and
commissioning of the Plant
to be made available, at the
Developer's cost, pursuant

wuhgnpdéwpldw,
wukubipghw,

phPwunwpneh:

(wnwugNinnwyhOwfuubpyntny),
npwGughhwdwwwwwufuwuUhwgdwulybGnnudHwnniguwwwmnnhhwoyhunpwdwnpyh“w,

thnpéwplydwulpwhwagnpddwuhwudubnthwdwpwuhpwdbtonpwywpwpdwwhbyunpwy

huswbutwlbgwuwgwdwyyndniw dwnw)nieniutbp hwdwdwjuhwdwwwwnwuuwuopwa




to the relevant Project
Documents.

(b) Should the
Government fail to use its
best efforts to cause
(without incurring 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 material breach by the
Government of the terms of
this Agreement for the
purposes of Articles 4 and
16.2.

(b) Grbt Ywnwdwpnuentup sh gnpdwnpnid hp jwywagnyu swupbipp (wnwug Ninnuyp
Owfuutip Ypbint), npwybtiugh hwdwwwnwufuwt Yndniuw| dwnwjnyesniutbipp Yud
hwdwlwpgbipp hwuwubih hubu Ywjwuh gnpdwnpldwl, thnpdwpldwt b gwhwgnpddwu
hwusubint hwdwp, b npw htnbwupny nipwgynd £ Yndtipghnu Swhwagnpddwu
Uduwpehyp, wyw udwt pbpwgnip unytu Mwjdwuwagnph 4-pn <nnduwish W 16. 2<nnywsdh
uywwnwyny nhinynud £ npwybiu Ywnwydwpnigjwu Yynndhg unyu Mwydwuwagnph
wwjdwuubph bwywt fuwfunnud:

7.2
Testing

Commissioning

7.2. Cwhwgnpsdwu Cwudubnt @npadwplnd

(a) The Developer shall
be responsible for the
implementation of the
Commissioning Tests in
accordance with the
Commissioning Plan and the
Applicable Laws, and shall
give the Acceptance
Commission and the
Independent Engineer 15
Days advance notice of all
testing, as well as the
requirements of each
Commissioning Test in
relation to the obligations of
the Government pursuant to
Article 7.1. Any such testing
date shall be set by the
mutual consent of the
Developer and System
Operator in accordance with
Applicable Laws.

(a) Ywnnigwwwwunnnp ywwnwufuwtwwnt b Swhwgnpddwu <wudubipnt
Pnpdwpynwiubpp Swhwagnpddwu <wudubint Mwuh b Yhpwnbih Optuputiph hwdwdw)u
hpwlywuwgubnt hwdwp, bW ywpuwynp £ Cunniunn <wuduwdnnnyht nt Uulwiu
hudtubipht 15 Op 2nun npwdwnpby Swuni-gnd pninp hnpdwpynuiubph dwupt' uobiny
jnpuwi-pwtginip Swhwagnpddwu <wudubint Pnpdwplydwu wwhwusubpp' Yuwws 7.1
Annywdny uwhdwuywsd “Ywnwywpnigjw wwnpwnwynpnijniutbiph htin: 3nipwpwginip
udwt thnpdwnplydwu wduwehdp uwhdwuynid £ Ywnnigwwwnnnh b wdwlwpgh
Owbpwwnnph thnfuwnwpd hwdwdwjunyejwdp' hwdwdwju Yhpwnbih Opkupubph:




(b) A representative of
the Acceptance Commission
shall be entitled to be
present at all
Commissioning Tests.

(b) Cunniunn <wuduwdnnnyh ubpywjwgnighsp ppwyntup nwuh ubpyw |hubnt pninp
Cwhwgnpddwu <wudubint Pnpdwpynwdubiphu:

(c) A representative of
the Independent Engineer
shall be present at and shall
ascertain the results of all
Commissioning Tests.

(c) Uulwfu hudtubph ubipyujwgnighsp wwpwwynp £ ubiplw jhub pninp
Cwhwgnpddwu <wudubiint Pnpdwpynwdubipht b hwuwmwwnb) nhwug wpryniupubipp:

(d) During the
Commissioning Tests, the
Government shall use its
best efforts to cause
(without incurring Direct
Costs) the Plant to be
despatched to the extent
reasonably required by the
Developer in order to allow
the Developer to carry out
the Commissioning Tests as
required, subject to the
Applicable Laws. Should the
Government so fail to use its
best efforts to cause
(without incurring Direct
Costs) the Plant to be
despatched in accordance
with the Commissioning
Plan and as reasonably
required by the Developer,
and such failure causes a
delay in the achievement of
the Commercial Operation
Date, such failure will be
classified as a material
breach by the Government
of the terms of this
Agreement for the purposes
of Articles 4 and 16.2.

(d) Cwhwagnpddwu <wudubiint Pnpdwpynwdubipp dwdwuwly Ywnwywnpniyeniup
gnpdwnpnwd £ hp jwywagnyu owupbipp (wnwug Ninnuyh Swiuubp Ynbint), np “Ywjwup
pbnujwsd |hup Ywnnigwwwwnnh Ynndhg nngwdwnnpbtit whwugynn swihny, npwtiugh
Ywnnigwwwwnnnp Yupnnuuw hpwwuwgub] Swhwagnpddwu <wudubnt
Pnpswnyniubpp wwhwugywdhu hwdwwwwnwuluwu' Yppwnbh Optupubiph
wwhwgubiph wwhwywudwu wwjdwuny: Grb Ywnwlwnnientup sh gnpdwnpnud hp
(wywagnyu swupbpp (wnwug Ninnuyh Swjuubip Ypbint) Cwhwgnpddwu <wudubint
Muwupu b Ywnniguwwywwnnnh nnewdhwn Wwhwught hwdwwwunwufuwt Ywjwuh
ptinunit wwwhnybipnt hwpgnud, W udwt pGpwgnudp hwugbigunid £ Yndtipghnu
Cwhwagnpddwu Uduwpyh npwgdwup, wwyw tdwt pbipwgndp unytu Mwjdwuwagph 4-pn
<nnywdh b 16. 2<nndwdh uywwnwyny nhngnud £ npwytiu “Ywnwywpnigjwu Ynndhg
unyu Muwjdwuwagph wwydwuubph fwlwu fuwfunned:

7.3 Acceptance Act

7.3. Cunniudwu Ujw




(a) Following the
completion of the
Commissioning Tests and
the satisfaction by the
Developer of other relevant
requirements of the
Applicable Laws, the
Acceptance Commission
shall promptly either:

(a) Cwhwagnpddwt <wudubint Pnpdwpynwdubph wwpunhg b Ywnnigwwwnnnh

ynndhg Yhpwnbijh Optiuputinh wy Ybpwpbnptih wwhwugutiph pwyjwpwpnuwhg htinn
Cunniunn <wuduwdnnnyp onunwihnye Ywwnwpnud £ hGnlywubphg dayp.

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

(i) npwdwnpnud £ Cunniudwu UYwn' hwunwwnbing, np tw pwdwpwpywsd £, np
Cwhwgnpddwu <wudubiint Pnpdwpynwdubipp b wy| yepwpbinbih wwhwugubipp
Yuwwwnyb 6u, ud

(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.

(i) wnpwdwnpnu b dwunignid, npunbin ugynid £, np Cunniudwu Ui sh inpgnud’

uobiiny gwuugwd sindywd fuunhpubin, npnup whwnp £ ndybu, npybugh npwdwnpyp
Cunniwdwu Uywn:

(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 procedures in
Article 7.3(a) are repeated
as often as necessary to
ensure that all outstanding
matters are attended to and

(b) Wju nbwpnid, bt Cunniunn <wuduwdnnnyp wybi £ dwunignud, hwdwdwju
7.3(a)(ii) <nnqwdh, “Ywnnigwwwwinnnp wbwp £ ndh ugdwd fuunhpubpp W Cunniunn
Cwusuwdnnnyptu b Uuwfu hudbubpht ninupyh dey wyp dwunignd' hwdwaéwju 7.2(a)
<nnywdh, npp uwuwju wnugynid £ dhwju Cunniunn <wuduwdnnnyh dwunigdwu dbio
pwndpwgywd fuunhpubiphu L 7.3(a) <nnywdh bywwnwyubpny ujwqugnyup 4 (snpu)
wluwinwupwiht onp wnwe Yuwwnwnpywsd dwunigdwdp, npwbiugh 7.3(a) <nnywdnid
uwhdwujwsd pupwgwlwngbpp Ynpyuybu wjupwu wuqwd, nppwu hwplwynp & pninp
sindywd hwpgbph (nddwu b hwdwdwju 7.3(a)(i) <nnwsdh Ujwpunwlwu Uywnh
unpwdwnpdwt hwdwnp:




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

(c) The issue of an
Acceptance Act shall indicate
for the purpose of
ascertaining the Commercial
Operation Date that the
Plant is complete, that the
Commissioning Tests and
other relevant requirements
of the Applicable Laws have
been satisfied and the Plant
is capable of commercial
operation in accordance
with this Agreement, and as
applicable the Power
Purchase Agreement,
following the Developer
securing the Completion
Act, and PSRC adopting a
resolution on the License
Revision and approval of the
Tariffs.

(c) Yndbipghntu Cwhwgnpddwu Uduwpeyh hwunwundwt wnnwng Ujwpunwlwt
Uywnh npwdwnpndp tawuwynpnid £ wju, np Ywjwup pbpdws £ wjwpunniu yhdwyh, np
Cwhwgnpddwtu <wudubnt Pnpdwpynwdubpp W Yhpwnbih Optupubph wy yGpwpbpbh
wwhwugubipp Ywwnwnyb) Gu bW Ywywup Yupnn E oginwgnpdyt) Yndinghnu
owhwgnpddwu hwdwp' hwdwdwju unyu Mwjdwuwgph bW hwdwwwwnwufuwlwpwn
ElGyupwlwu Eubpghwih Fudwu Mwjdwuwgph' Ywnniguwwwwnnh Ynndhg
Udwpunwlwu Uyunp unwuwing b <o4< Ynndhg Uwlhwqubiph hwunwwndwt b
Lhgtughwh Ybpwuwjdwt dwuht npnanid punniubinig htnn:

7.4 Commercial
Operation

7.4. undtpghnu Cwhwqnpénid

From the Commercial
Operation Date onwards the
Developer shall operate,
repair and maintain the
Plant and provide Net
Electrical Energy to the
Offtaker in accordance with:

Undbpghnu Swhwgnpddwu Uduwpyhg ujuws' Ywnnigwwwwnnp wbwp § owhwagnpdh,
ytipwunpngh b uywuwpyh Ywywup, Sunpnht dwnwlwpwph 2nwn EYunpwlwt
Eubpghw ' hwdwdwju hbnlywh.

(a) Good Industry
Practice;

(@  Mnpup Lwy Tpwlnhluh,

(b) the Applicable
Permits;

(b) Yhpwnbih fSnyunynieniuutiph,

(c) all Applicable Laws;

(c) Yhpwntijh Opbuputiph,

(d) the provisions of
this Agreement; and

(d) unyu Mwjdwuwagph npnyputiph, W




(e) the provisions of
any relevant Project
Document, particularly the
Power Purchase Agreement.

(e) gwulywgwsd Ybpwpbpbih Opwaph Pwunwpeneh, dwutwynpuwbu' EEGupwlwu
Eubpghwjh Sudwu Mwjdwuwagph npnyputinh:

ARTICLE 8

<N4uUo 8

8. UTILITY SUPPLY

8. ununNkrLUL SuUNU3NkE3NkLLENP UUSULUrWLLNRY

8.1 Utility
Interconnection
Specifications

8.1.  Undniuw| Swnwynipyniuubph Pnjuljuywlygiw Muwydwuubp

(a) The Developer shall
ensure that the Plant Design
Documentation contains all
pertinent information and
data regarding design,
engineering materials,
equipment, construction and
other specifications, which
the Developer proposes to
use to achieve tie-in to each
Interface and to receive
services from each utility.

(a) Ywnnigwwwwnnp ywpwwynp £ wwwhnyb), np Ywjwuh Lwiuwgdwhu
Pwuwnwpenebnp wwpniuwybu bwfuwgdht, wnbkuupywlwu dhongubippu, ujnyebipht,
uwnpwynpnwiubipht, shtwpwpnigjwup ytipwpbipnn nng ytipwpbiptijh nbntywunynieniut
nt nyjwiubipp b wy wbjuuhlwlwu wwydwuubpp, npnup Ywnniguwwywwnnnt wnwownpynd
E ogunwgnpdtip jnipwpwgnip Uhwgdwt Yhwnnd dhwgnud wwwhnybne W jnitpupwginip
Yndntuw| dwnw)nientt unwuwnt hwdwp:

(b) The Developer shall
coordinate with the relevant
utility or service provider
and the Government to
ensure prompt and safe
interconnection.

(b) Ywnnigwwwwnnp ywpuwynp £ hwdwgnpdwygh) hwdwwwnwufuwu Yndniuw
Swnwjnuyejwu Jwunwlwpwpp b Ywnwlwpnyejwu hbn' wpwg b wudnwug
thnfujuwwygnudu wwywhnybint hwdwn:




ARTICLE 9

<N4Uo 9

9. PAYMENT STATEMENTS AND INVOICING

9. Jaurvuv uueneuarsr u
<UushJdutrr MNRPUSQNNY

9.1 Monthly Statement

9.1. Uduwlwu Udthnhwghp

(a) From the Effective Date onwards until the end
of the Term, the Developer shall submit a monthly
statement to the Government stated in Drams for any
amounts owing by either under this Agreement,
including:

(a) Snponnnipjwu Uduwpeyhg uluwd dhusl
dwdytinnh wjwpunp Ywnnigwwwinnnp wbwnp
ubipyuywguh Ywnwywpniepjwup << npwdny Yugquwsd
wduwlwt wdthnthwghp gwuwgwd gnidwpubipp
hwdwn, npnup Gupwlw Gu Jéwpdwu npuk Ynndh
Ynndhg unyu Mwjdwuwagnh ubippn, ubipwnyw.

() any amount under Article 10.1(b)and the
purchase price of any Assigned Amount under Article
10.1(c);

(1) gquulwgwd gndwp' hwdwdwju 10. 1(b)
<nnywdh, b gwulwgwd 2hoqwd Fnudwph qudwu ghup'
hwdwdwju 10. 1(c) <nnywdh,

(i) any amount owing to the Developer in
accordance with Article 15;

(i) Yuwnnigwwwwnnht 15-pn <nnywdh hwdwdw)u
Jbwpdwu Gupwlyw gwulwgwsd gnidwn, W

(iii) any Deemed Energy Payment owed to the
Developer in accordance with Article 10.2, and

(iii) Yuwnnigwwwwnnht 10. 2 <nnywdh hwdwdw)u
Jéwpdwu Gupwlyw guwulwgwsd Gupwnnjw| Unwpywd
Eubipghwjh <wdwp Yéwpnud, b

(iv) any other amount owing to the Developer in
accordance with this Agreement,

(iv) Ywnnigwwwwnnht unyu Mwjdwuwagph
hwdwdwju Jéwpdwu tupwlw guwulwgwd w) gnidwp,

less any amounts the Developer may owe to the
Government in accordance with Article 6.2, or any
other provision of this Agreement, provided that the
Developer shall not submit a monthly statement where
neither Party is owed any amount for the relevant
month.

hwuwd wju gndwpubipp, npnup “Ywnniguwwwnnnnp
Ywpnn £ wwpwp (hub] Ywnwlwpnyejwup' 6.2 <nnwdh
Yuwd unyu Mwjdwuwagph guwulwgwsd wy npnyeh
hwdwdwu' wwydwuny, np Ywnnigwujwwnnp swbinp b
ubpywjwguph wduwwu wdthnthwghp, et wjn wdujw
hwdwp wnlw sk npuk wwpwnp npuk Ynndh bywwndwdp:

(b) The monthly statement shall contain reasonably
detailed calculations of the amounts payable under it,
together with such further supporting documentation
and information as the Parties may agree or as required
by Applicable Laws.

(b) Uduwywt wdthnthwaghpp wbwnp £ ywpniuwyh
npwugny Yybwpdwu tupwyw gniwdwnpubiph nnowdwnpbu
dwupwdwutwsd hwodwnplubpp' Ynndbph Ynndhg
hwdwdwjubigwsd Ywd Yhpwnbih Optuputipny
wwhwugynn gwuljwgwd hhduwynpnn thwunwenpbph b
nbnbYwwnynyejwu htin dhwuh:

9.2 Invoicing, billing and payment 9.2. <whqubph nnipugpnud, ubpywywugnid b
Jewpnud
(a) If the monthly statement delivered in (a) Grb 9.1 <nnwdhu hwlwwywwnwufuwu

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

ninwpywd wduwwu wdthnthwgph hwdwdw)u, npuk
gnuwp tupwyw £ Jdwpdwtu “Ywnwywpnipjwu Ynndhg
Ywnnigwwwwnnnht, Ywnnigwwwunnnu wduwlwu




statement, submit an invoice for that amount to the
Government.

wdthnthwagph hbwn dhwuht wbwnp £ Ywnwydwpniejwup
ubipyuywgup twlb hwohy win gnuwph hwdwp:

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

(b) Grt 9.1 <nnwdhtu hwlwwywwwufuwu
ninwnyywd wduwlwu wdthnthwagph hwdwdwju, npuk
gnuwn £ Gupwlyw Jéwpdwu Ywnnigwwwwnnh Ynndhg
Ywnwywpniejwup, Ywnwywnpnieniup Ywpnn £
ubipyuywgubip Ywnnigwwwwnnnht hwohyp wjn gnwwph
hwdwp:

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

(c) Lwdwwwwwufuwt Ynndp yéwpnud £ djnw
Unndhu hwaoyh dbg Updwd gnuidwipp’ ng nwy, pwl hwohyp
ubpywjwgutint wduwpyhg 30 (Eptuniu) Opdw
pupwgpnud, bpt w)| pwt bwjuwwnbuws sk unyu
Mujdwuwagpny:

(d) Any invoice delivered pursuant to this Article
shall be paid in Drams.

(d) Unyu <nnywdh hwdwdw)ju ubpluwjugdwd
gwulwgwd hwohy Yybwnynud £ Hwdny:

(e) The payment of the net amount set out in the
monthly statement shall be made without (and free and
clear of any deduction for) set-off or counterclaim.

(e) Uduwwt wdthnthwagpnud uggwd gnun gndwph
Jéwpnup wbiwp £ jwwnwpyh wnwug hwogwugnuubiph
Ywd hwypunnbd ywhwugubiph (L wnwug nplk
wwhnudubiph)

9.3 Late Payments

9.3. dwdlbunwug Ybwpnudubp

(a) Late payment of any amounts due pursuant to
this Agreement (other than penalties incurred pursuant
to Article 6) shall bear interest at the Late Payment
Rate, unless a fine for such late payment is payable and
paid pursuant to the PPA.

Unyu Mwjdwuwgph hwdwdwju Jéwpdwu Gupwlw
gwulwgwd dwdlbinwug ydwpnuubiph gnwdwpubiph Yypw
(pwgwnnipjwdp 6-pn <Nnywdh hwdwdwju hwodunpyywd
wniqwuputiph) hwoqwpyynid Gu innynuubp dwdybinwug
Jbwpdwu Hnypwswihny, pwgwnnigjwdp wju nbwpbph,
Gpp EGN-h hwdwwwwnwufuwu hwodupyyb) nt Jéwpyby
GU ninydtp Udwu dwdlybnwug ydwpdwu hwdwn:

9.4 Disputed payments

9.4. JptwpYyynn yéwpnuiubkp

(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 or disputes only part of an invoice,
the amount of such invoice or such part of an invoice as
is not disputed shall be deemed undisputed for the

(a) Greb nput Ynndh Ynndhg wduwywu
wdthnthwghpp Ywd hwohyp unwuwnt ywhhg 30
(GpGuniu) Opyw pupwgpnid wjn Ynndp pwpbfunGnptu
ypbwpynid £ wduwywu wdthnthwaghpp Ywd hwohdp
(wdpnnonipjwdp Jwd dwuwdp), wjrp Ynndp whbwnp £
gnpwynp wbinklwguh djnwu Ynndht hwoqwnpyh htin upw
wuhwdwdwjunipjwi Ywd hwodwnpyhg pwgwnniyejwu
dwuhu, ubpwntny yptwplydynn wduwlwu wdthnthwagph
Ywd hwoyh dwupwdwutbpp, ypbwpyynn gnidwpp b
gnudwph ypbwpydwu hhdpbipp: Grb npuk Ynnd ybpp
upywd dwdlytwnh pupwgpnud sh ypbwnpynud nplut hwohy
Ywd ypbwpynud £ hwohdp dwutiwyhnpbi, wwyw win




purposes of Article 16.2(a) and Article 16.1(a). To the
extent that any part of an invoice is not disputed, the
undisputed part of such invoice shall be paid in
accordance with Article 9.2(c).

hwaoyh dbg upywd gnidwpp Ywd hwoyh wju dwup, npp sh
ypbwnlyt|, hwdwpynwd £ wuyhébih 16.2(a) L 16.1(a)

<nnywdubiph uywwnwyny: Uupwuny, nppwuny nplk
hwayh dh dwup Yhbwnyyws sk, win hwayh syhbwnplwd
Jwup bupwlw § Jéwpdwu' 9. 2(c) <nnwsdh hwdwdw)u:

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

(b) Grb Ynndp yhbwnynud £ Jéwpnidp hwdwdw)u
9.4(a) <nnywdh, www win wwhhg 30 (Gptiuntu) Opdw
pupwgpnud Ynndbipp whiwnp E pwpblunénpbiu pwuwygtiu
Jbpngpyw yedbpp (ndtint hwdwp' 18-pn <nndwdny
uwhdwujwsd Yupgny, huwpwynpnipjwu nbwpnut'
twfupwt hwdwwwwnwufuwu ypdwplynn yéwnpdwu
Ywuwnwpdwu wduwphyp: Grt yaép hwonnygjudp W
pwnbfunénptu nwkine thnpép dwfunnynud £, www
owpniuwyynn ytéh ujuwndwdp Yhpwnynud £ 18-
nn<nnywdp:

(c) Upon settlement or determination of the
disputed amount, any amount agreed or determined to
be owed to either Party shall be paid by the relevant
Party within 30 Days, together with interest thereon at

the Late Payment Rate (if applicable under Article 9.3).

Such agreed or determined to be owed amounts shall
be deemed undisputed for the purposes of Article
16.2(a).

(c) Jdhbwpyywsd gnidwpph Yupguynpdwu Yud
npn2dwt wwhhg, Ynndbphg npuk deyhtu yéwnpybihp
hwdwdwjubigwd Ywd npnadwd gnidwpp wbwp &
Yéwnyh hwdwwwwnwufuwu Ynndh Ynndhg 30 Opduw
pupwgpnd’ dwdlbnwug Yéwpdwu Hnypwswihny
hwoywpyywd nnynuubiph htwn dhwuhtu (Geb Yppwnbp £
9.3<nnywdh hwdwdw)u): Wnwhup Jéwnytihp
hwdwdwjubgwsd Ywd npnadwd gndwpubipp hwdwpynid
Gu wuyghtbih 16.2(a) <nnywdh uywwnwyny:




ARTICLE 10 <N14Uo 10
10.  SALE AND PURCHASE OF ELECTRICITY 10. ELEUSMruuuL EueMrahu3n
unnhJdusunL

10.1 Sale and Purchase

10.1.  Unnijw6wnp

(a) From the Commercial Operation Date onwards
until the end of the Committed Offtake Term:

(a) Yndbipghnt Cwhwagnpddwu Uduwpdhg ujuwd
dhusk Gpwofuwynpywd Fudwt dwdybnp wjwnpwp.

(i) the Developer shall sell and the Government
shall use its best efforts to cause (without incurring
Direct Costs) the Offtaker to purchase from the
Developer, the Net Electrical Energy dispatched to the
Offtaker pursuant to the Power Purchase Agreement.

(i) Ywnnigwwwwnnnp ywwnnud £, huy
Ywnwywpnijnup gnpdwnpnid £ hp (wywagnyu
swuptipp (wnwug Ninnwyh Swiuubip Ypbint), np Sunpnp
Ywnnigwwwwnnnhg quh EGYunpwywu Eubipghwih
Qudwt Mwypdwuwgppht hwdwwwwwufuwu Sunpnhu
wnwpywd 2nun EEYunpwlywu Eubpghw,

(b) Tariff

(b)  Uwlwght

(1) The Tariffs to be paid by the Offtaker to the
Developer as consideration for the Net Electrical Energy
delivered to the Delivery Point under the Power
Purchase Agreement will be approved by the PSRC in
accordance with the License Terms and Conditions
including its Annex N 1 ("Tariff Schedule").

(i) Uwlwqubipp, npnup Sunpnp whwp £ éwnh
LYwnnigwwwwnnnht' npwbu hwwnnignid
Ywnnigwwwwnnh Ynndhg EGyunpwlwu Eubpghwih
Qudwu Mwydwuwgpp hwdwédwiu Uwunwwpwpdwu
Yt dwinwlwpwpynn 2nun Eunpwlwu Eubpghwih
nhdwg, hwuwnwwnybnt Bu <o4<-h Yndhg' Lhgbughwh,
wjn pYnud’ npw 1-htu Cwybwdh («Uwlwuquuyht
Mw») wwjdwuubphu hwdwwwwnwufuwu:

(i) If the PSRC does not approve as the Tariff, the
Developer’s BidTariff (as adjusted under the terms and
conditions defined by the License included in the Bid and
as amended to reflect any Adverse Condition Event or
Change in Lawadjustments) or the methodology for tariff
calculation is changed, as a result of which the BidTariff
adjusted according to the License is not approved for the
Developer, the Government will compensate the
Developer for the difference between the Tariff and its
Bid Tariff as adjusted according to the License and as
amended to reflect any Adverse Condition Event or
Change in Lawadjustments.

(i) et <o4<-u npwbu Uwlwght sh hwuwnwunnid
Ywnnigwwwwnnnh UpgnipwjhuUwlwaghup (Gogpunywd
Unpgnyph <wjinnud ubipwnwéd Lhgbiughwih
wwjdwuutpny twiuwwnbujwd dninbgdwdpl
thnihnfujwd Uupwpbuywun Mwjdwuph Hwpny Yud
Optiuph ®nihnfunipjwdp wwjdwuwynpywd Gagnndwu
wpryniupnid) Ywd Geb uwlwquh hwoywpydwu
daennwpwunteniup thnfuyby &, nph wpnyniupnid
UpgnipwjhuUwlwghup'Lhgbughwny bwfuwwnbu-qwd
Ywngny d2gnindwsd, Ywnnigwwwwnnnh hwdwn sh
hwunwwnyb), Ywnwywpnieniup Ywnnigwwywwmnnhu
thnfuhwwnnignid £ Uwlwqup b Lhgbughwiny
uwhiwwnbujwsd Yuwpgny G2gpindwd b Uupwpbuywuin
Muwydwuh Hwpny Ywd Optuph ®nihnfunipjwdp
wwjdwuwynpjwddognindw wpryniupntd
thnihnfujwoéUnpgnipwjhuUwwquh wwwppbpnig)niup:

(c) Offtaker Failure to pay the Tariffs

() Uwlwgqutipp Sunpnh 4nndhg éwnbip

Should the Offtaker fail to pay any amount due and
payable in accordance with the Power Purchase
Agreement within 60 Days of the payment due date,

Grb Yunpnp sh Jéwpnud EGYunpwlw Eubpghwih
Qudwu Mwydwuwgpp hwdwdwiu ywwnywd
ubpyuwjwgywsd U Jbwpdwu tupwlyw npuk gnidwp




then, upon notification by the Developer, the Developer
shall assign to the Government, and the Government
hereby irrevocably offers to purchase any right of claim
the Developer may from time to time have against the
Offtaker in relation to anyoutstanding payment, for a
price equivalent to ninety-nine (99) per cent of the
aggregate value of (i) the relevant outstanding principal
payment and (ii) any related interest that has accrued on
such overdue amount (the "Assigned Amount"). The
Government's obligation to purchase any Assigned
Amount will not be affected by any act, omission, matter
or thing which, but for this provision, would reduce,
release or prejudice any of its obligations, including,
without limitation, (i) any amendments to, or waivers in
respect of, the PPA, (ii) any renewal, extension or release
under the PPA or of any rights thereunder, (iii) any
failure to enforce the PPA or the termination or expiry of
the PPA and/or (iv) the occurrence of an Insolvency
Event or any event that is analogous to an Insolvency
Event affecting the Offtaker. For the avoidance of doubt,
in respect of the payment of any Assigned Amount, the
Government shall benefit from any defences to payment
arising under the terms and conditions of the PPA to the
extent such defence would have been available to the
Offtaker.

Jéwpdwu ytpouwdwdytnh wduwpyhg 60 Opdw
pupwgpnud, wwyw “Ywnniguwwwwnnh dwunigdwdp
Ywnnigwwwwnnp ghonwd £ Ywnwywpnigjwup, huy
Ywnwywpniejnup unyuny wuhbitnywuskihnpbiu
wnwownynu k qub(opbipunw) Jéwpdwu Gupwlw
gwulwgwd gnidwpp tjwndwdp gwulwgwd wwhwueh
hpwyntup, nppUwnnigwwwwnnnp Yupnn £ dwdwuwy
wn dwdwuwl nibuw] Yunpnh nbd" wyu quny, npp
hwdwndtp £ (i) ydwpdwt Gupwlw hwdwwwwnwufuwu
dwjp gnwdwph, b (i) ydwpdwt Gupwlw win gndwpht
wyblwgwd gwulwgwd hwdwwwwnwufuwt nnynuh
hwupwagnuWwph wpdbph 99 (hutunwuhup) wnynupt
(«Rhoywé Gnudwpy»): Swulhwgwsd Rhoywd Gnudwp
qubiint Ywnwywpnipjwl wwnpwnwynpniygjwl ypw sh
wqnnud npuk gnpdnnniejniu, wugnpdnieniu, hwnpg Yud
hpwyhéwy, npp, Gl gihubip unyu npnypep, Yujwatigutin,
yybipwgubp Yud yuwhdwuwhwybp Ywnwywpniewu
npluk wwpunwynpnig)niu, win eYnid, wnwug
uwhdwuwthwydw® (i) E9N-h npuk dhnhnfunieyniup
Ywd npw wnusniejwdp npuk hpwdwpnudp, (i) ESM-h
Ywd npwuny bwfuwwnbujwsd nplut hpwyniuph
unpwgnudp, iplupwagnip Ywd bipwgndp (i) ESN-h
wwjdwuubph Yuwnwpnu swwhwbgkiin Yuwd EGN-h
(ndnwip Ywd gnpdnnnipjwu dwdlbunp (pwuwp, W/{wd
(iv) Gunpnh wnusniypjwdp Uudbwpniuwynigjwt “Hhwp
Yuwd Uudbwpniuwynigjwt Hhwphu hwdwpdtp nbwp
wnbnh niubuw)p: Ywulwdhg funwwihbine hwdwp'
gwulwgwd 2hoywd Fndwnp Jbwpdwu wnusnipjwdp,
Ywnwywpniejntut oginynid £ EGN-h wwjdwlubiphg
pfunn yéwpdwu hbn Yuwwsd guwulugwsd
wwuuwuniejwu dhgnghg, nphg Ywpnn £p ogunyti
Qunpnp:

The foregoing offer is valid throughout the term of this
Agreement plus 90 Days, notwithstanding anything to the
contrary. The assignment by the Developer of any
Assigned Amount shall be effected by accepting the
Government's above mentioned offer, with respect to any
Assigned Amount, by sending to the Government a notice
of acceptance with respect to such Assigned Amount,
using the form set out in Appendix 8 and the
Government shall be obliged to purchase any Assigned
Amount referred to in any such notice of acceptance.

Jbipnugjw| wnweownyp (obbipnwu) nidh dbe k unyu
Muwjdwuwgph dwdybnh wdpnng pupwgpnid’ gnidwpwd
90 Op' wulwfu npwu hwlwnwy npluk
npnyeh:4Ywnnigwwwwnnnh Ynnihg guwulugwsd 2hoywd
Snudwph ghonudu hpwwuwgynud £ gwuluwgwd Rhoywd
Snudwph wnusnygjwdp Ywnwwpniejwu ybpnugjuw
wnwownyp (odbpunwt) punniubnt dhongny (wlgbyywn)'
Ywnwywpniejwup win 2hoywd Inwdwph Ybpwpbipjug
punniudwt (wygbwwnh) dwunignd ninupyting'
ogwnwgnpdtiny 8-nn <wybwdnid uwhdwuywsd dup, b
Ywnwywpniejniup ywpuwynp § qub] winwhup




punniudwu (wygbwwnh) dwunigdwu by upywd
guulywywsd 2hoywd Gnidwn:

10.2  Inability to Achieve the Commercial
Operation Dateor to produce Net Electrical Energy

10.2. Undtpghnu Cwhwgnpsdwu Uduwpyh
wwhwywudwu Jud 2nun EEYwnpuwlwu Eubpghw
wpuwnpbnt wuwpnnnipyniu

In the event the Developer shall be unable to:

Wu nbwpntd, bt Ywnnigwwwwnnnp sh Yupnn.

(a) achieve the Commercial Operation Date by a
date that is on or before the Scheduled Commercial
Operation Date (disregarding any extensions in the
Scheduled Commercial Operation Date pursuant to the
terms of this Agreement) as a result of breach by the
Government of its obligations or any Change in Lawor
Adverse Condition Event; or

(a) wwwhnybi| “ndtipghnu Cwhwagnpddwu
Uduwphyp Lwuwwnbujwd Yndbpghnu Cwhwgnpddwu
Uduwpyht Ywd npwuhg wnwye (hwayh swnubiny unyu
Mujdwuwagnph hwdwdwju Lwfuwwnbugwd Yndbpghnu
Swhwagnpddwu Uduwpyh npuk Gplwpwagnid)
Ywnwywpniejwu Ynndhg hp wwpuwynpnipniuutiph
sqwunwpdwu wwwndwnny, Ywd npwbuOnptuph
Pnthntunpjwt Ywd Uupwpbuywun Mwjdwup Hwph
htunlwup, Yud

(b) after the Commercial Operation Date, produce
Net Electrical Energy as a result of breach by the
Government of its obligations, any Change in Law, any
Adverse Condition Event orby reason of any interruption
which is excluded from the calculation of the maximum
number of interruptions under article 20 of the PPA,

(b) Yndbtipghnt Cwhwagnpddwu Uduweyhg htiwnn
wpunwnnb 2nuwn ElEYunpwlwu Eubpghw
Ywnwywpniejwu Ynndhg hp wwpuwynpnientuutiph
syuwwnwpdwu ywwbwnny, Ywd npwbtiu Optiuph
Pnihntunpjwt Ywd Uupwpbuywun Mwjdwuph Hwph
htiinbwup, Ywd npukt fuwhwiudwt ywwndwnny, npp sh
pungpyynud EFM-h 20-pn hnndwdny bwjuwwnbudwd'
ElGYunpwywu Eubipghwjh unwgnudp nwnwptgubine
wnwybjwgnyu nunnnigjwu hwadwnpyned,

then the Plant shall be deemed to be providing Deemed
Delivered Energy equivalent to the percentage of
Installed Capacity set out in the table below
corresponding to the month(s) in which the Deemed
Delivered Energy arose and the Government shall
compensate the Developer:

www hwdwpynud £, np Ywjwup wnwpti| E Supwnpjw|
Unwpywd Eubipghw, npp hwywuwp £ dwodpwipu
Lanpnirjwl wju inynuht, npp uwhdwuyws k
ubppnugjw| wynwwynd’ Yuwiudwd wiu wduhg
(wdhuubphg), npnwd (npnugnid) wnwewgh| b Supwnpw
Unwpywd Eubipghwt, b Ywnwywnnientup
thnfuhwunnignud £ Ywnnigwwwwnnnpt!’

(c) in the case of paragraph (a), for each Day of
delay and in the case of paragraph (b), for each Day
where the Developer is unable to produce Net Electrical
Energy, in the amount in USD equal to 55 X 1000 X (in
the case of paragraph (a), 80% and in the case of
paragraph (b), 100% of the relevant capacity factor from
the table below) X 24 X t where t is the Bid Tariff of USD
0.0419 as it may be adjusted in accordance with the
Licence;

(c) (a) wwppbpniejwl nbwpnw’ Yanwugh
intpupwtgnip Opgw hwdwp, b (b) wwppbpnyejwu
nbwpnd' jnipwpwginn Opdw hwdwp, bpp
Ywnnigwwwwnnp sh upnnwund wpunwnpb 2nin
ElGyunpwlwu Eubpghw' UUL nnwipny gnwwip, npp
hwywuwnp £ 55 X 1000 X ((a) wwppbpniyejwu nbwpnut'
ubpplp wynwwyh' hwdwwwwnwufuwu hgnpniejwu
qnpdwlgh 80%-p, huy (b) wwpptipniejwt nbypnud®
100%-p) X 24 X t, npwnbin tu ' 0. 0419 UUL “njwph
hwywuwp Upgnipwjht Uwlwghuu £, npp Ywpnn £
thnithnfuyti| Lhgbughwjh hwdwdaw)u,




(such amount being the "Deemed Energy Payment") for
the period commencing on:

(wjn gnwdwpp |pubny «Gupwnpyu] Unwpywé
tubpghwjh Swdwp Ybwpnid») wju
dwldwuwwhwwndwdh hwdwn, npu uluynid k.

(d) in the case of paragraph (a), the date which is
sixty (60) Days after the date on which the Commercial
Operation Date would have been achieved, as assessed
by the Independent Engineer, but for the breach by the
Government of its obligations, the Adverse Condition
Eventor Change in Law whether individually, or in
aggregate; until the date on which the Commercial
Operation Date has been achieved,;

(d) (a) wwppbpnyejwu nbwpnid' 60 (Jweuntu) Op
wug wju opjwuhg, tipp Yndtipghnt Cwhwagnpddwu
Uduwpehyp yuwwhnyybp, huswybu quuhwwndws
Uuywlu hudtiutiph Ynndhg, tieh wnbinh sniubuwp
Ywnwywpnigjwu Ynndhg hp ywpuwynpniegntuubph
fuwfuinnudp, Uupwpbuwywuwn Mwjdwuh Ywpp Ywd
Opbuph Pnihnfunipiniup’ wnwudhu-wnwudhu, Ywd
dhwuhu, dhusk Yndbipghntu Cwhwagnpddwu Uduweyh
wwwhnydwu onp;

(e) in the case of paragraph (b) above, the date on
which the breach by the Government of its obligations or
the Adverse Condition Event occurred or such Change in
Law or interruption commenced plus the Permitted
Interruption Period until the date that it ceases,

(e) ytipnugywy (b) wwppbipnigjwl nbiwpnd” wju
opywuhg, tpp Ywnwywnniejniup fuwfunb £ hp
wwpunwynpniginuuubipp Ywd wnbinp £ niubigh
Uupwpbuwywuwn Mwjdwuh Hwpp Ywd Opbiuph
®nhnfunipyniup Ywd fuwdwundp' gnidwpwsd
(Inywwnpbih vwihwiudwt dwdwuwwhwunydwon,
dhusl npw wywnuwp,

(such period being the "Deemed Period"), where the
relevant capacity factor for a calendar month is that set
out in the table below:

(wjn dwdwuwlwhwwnywdp [hubiny «Gupwnpyw
dwiwuwlwhwwnywé»), Gpp hwdwwwnwufuwu
hgnpnipjwu gnpdwlhgp nyjw) opwgnigwiht wduyw
hwdwp hwdwwywwnwuluwunwd £ ubippbph wnynuwyned
uwhdwudwd gnpdwlyghu.

Capacity Factor

Lanpnipjwt Gnpdwlhg

January <niudwn
16.35% 16.35%
February PLwnpJup
22.69% 22.69%
March Uwpwun
25.66% 25.66%
April Uwnhy
28.04% 28.04%
May Uwjhu
32.67% 32.67%
June <ntuhu




40.66% 40.66%

July <nihu
41.85% 41.85%
August Ognuwnu
37.38% 37.38%
September Ubwwnbdpbp
33.61% 33.61%
October <nlywnbdpbp
22.89% 22.89%
November Unjkdpbp
15.52% 15.52%
December NEYwnbdpbn
13.25% 13.25%

and where the "Permitted Interruption Period" means
87.6 hours per annum plus, in respect of interruptions
due to Emergencies, an aggregate (for all such
Emergencies in that calendar year) of 36 hours per
calendar year less the number of hours of interruptions
in that calendar year for which the Offtaker has been
excused from compensating the Developer under article
20 of the PPA,

huly «@nyuwwnpbh whwudwu
dwiwtwlwhwwnywép» upwuwynd £ nmwptwu 87. 6
dwd' gnuwpwsd, Yphnhjwywu bpuwypbwyny
wwjJwuwynpwd fuwthwunwiubph nbwpnud'
intpupwtiginip opwgnigwht tnwpyw hwdwp
gnudwpwiht 36 dwd (nyjw| opwgnigwiht tnwpnwd pninp
wjnuwhuh “phuinhlwlwt Ppwdhdwlutiph hwdwn)'
hwuwd wnyjw| opwgnigwiht tnwpyw pupwgpntd
fuwthwudwu dwdbph wju pwuwyp, nph hwdwp EGN-p
20-pnhnnywdh hwdwdwiu Sunpnp sh thnfuhwnnignud
Ywnniguwwwwnnnhu.

provided, however:

wwjdwuny, uwluwyu, np

) in the case of paragraph (a) above only, that if
upon completion of the Commissioning Tests, the
Installed Capacity demonstrated by the Commissioning
Tests shall be less than the Contracted Capacity (which
shall include where the Developer is unable to achieve
the Commissioning Tests), then the Deemed Energy
Payments paid by the Government during the Deemed
Period in excess of the Deemed Energy Payments that
the Government would have had to pay if the Plant had
been deemed to be providing the Installed Capacity as so
determined by the Commissioning Tests, shall be repaid
to the Government by the Developer.

(f) dhwju ybipnugjwi (a) wwppbpnigjw nbupnud
bret Cwhwgnpddwtu <wudubiint Pnpdwnpynwdutiph
wywpwhg htnn Swhwgnpddwu <wudubnt
Pnpdwpynwiubpny hwunwwnywsd nywdpwihu
Lanpnijniup ywlwu (huh Mwjdwuwgpuwihu
Lanpniejniuhg (wjn RYntd, Grb Ywnnigwwwwnnp sh
Ywpnn wwwhnyb] Cwhwagnpddwu <wudubnt
Pnpdwpynwiutipp), wwyw Gupwnnw| Unwpdwd
Eubpghwjh <wdwp Yéwpnuubpp, npnup Bupwnpjw
dwlwuwlwhwwnyjwsdh pupwgpnd Ywnwywnpnipjwu
ynndhg Ybwnyti tu wju Gupwnpw Unwpywd
Eubpghwjh <wdwp Yéwpnudubphg wybih, npnup




Ywnwywpniejnup Yybwntn, Gt hwdwpdbp, np
Ywjwuu wwwhnynd £ Swhwgnpddwu <wusubipnt
Pnpdwpynwiutpny hwunwwnywsd nywdpwihu
Lgnpnipjniup, tupwlw Gu yEpwnwnpadwu
Ywnnigwwwwnnh Ynnihg Ywnwywnpniejwup:

(8) in the case of paragraph (a) above only, for each
Day that a Deemed Energy Payment is due and payable
to the Developer and actually paid by the Government, in
accordance with this Article, the Committed Offtake Term
shall reduce by one Day.

() dhwju Jbpnugjwi (a) wwppbpnigjw nbupnud
jntpupwtginip Opdw hwdwn, nph hwdwp
Ywnnigwwwwnnht yéwpdwu £ Gupwyw L
Ywnwywpniejwu Ynndhg thwunnwgh Jéwnybi £
Gupwnpw) Unwpywd Eutipghwjh <wdwp déwpnid,
hwdwdw)u unyu <nnjwdh, Gpwotuwynpywsd Sudwu
dwdybwnp ujuqgnud £ dkYy Opny:

(h) in the case of paragraph (a) or (b) above, if the
Developer is compensated by the Offtaker under the
terms of the PPA for any payment in respect of the
relevant Adverse Condition Event, the Deemed Energy
Payment payable in accordance with this Article shall be
reduced to the extent of any compensation paid under
the terms of such PPA in respect of such payment, and
the Committed Offtake Term shall reduce by one Day for
each Day that a Deemed Energy Payment has actually
been paid by the Offtaker; and

(h)  Jbpnugwy (a) Yud (b) wywppbipniejwt nbwpnu®
Greb hwdwwywwnwuluwu UWupwpbuwwuwn Mwjdwup
TYwph htnbwupny wnwowgwd guwujugwd Jdwndwu
hwdwp Ywnnigwwwwnnnp unwgb) £ thnfuhwunnignud
Qunpnhg EGN-h hwdwwwwnwufuwu, www unyu
<nnywdh hwdwdwju ydwpdwu Gupwlw Gupwnnjw|
Unwpywd Eutipghwih <wdwp Ybwpnudp uwgbgynud £
wju thnfuhwwnigdwt swihny, npu win ydwpdw
wnusniejwdp yéwnyb| £ EGN-h wywjdwuubphu
hwlwwwwnwufuwu, huYy Gpwouwynpywd Fudwu
dwdlybwnp udwgnid £ dbYy Opnyd' jnipwpwitginip Opdw
hwdwp, nph hwdwp Gupwnpw| Unwpywd Eubpghwjh
Cwdwp Yéwpnudp thwuwnwgh Yuwwpybip £ Sunpnh

Ynndhg. L

(i) any claim by the Developer for a Deemed Energy
Payment arising from a Change in Law or an Adverse
Condition Event (and the resulting Deemed Energy
Payment) in accordance with Article 10.2 shall be without
prejudice to the rights of the Developer to claim and
receive compensation arising from the same Change in
Law or Adverse Condition Event pursuant to Article 15.3.

(i) 10. 2 <nnwidh hwdwdw)u' Opbuph
Pnthntuniejniuhg Yud Uupwpbuywun Mwjdwup
“Youjphg pfunn’ Bupwnnjw| Unwpyws Eubinghwh
Cwdwp Ybwpdwt' Ywnnigwwwwnnnh guwuugwd
wwhwug(l npwuhg pfunn Bupwnpw| Unwplwd
Eubpghwjh <wdwp Yéwpnudp) sh uwhdwuwhwynid
Lbwnnigwwwwnnh hpwyniupp' Wwhwgbint L
unwuwnt thnfuhwwnngnut® Yuwwd wyn unyu Opbuph
Pnihntunpjwu Yud Uupwpbuywun Mwjdwup Hwph
htwn' Cwdwdw)u 15. 3 <nnwdh:

10.3  Assignment of Claims

10.3. Muwhwugubph Rhontd

If the Government is obliged to compensate the
Developer under Articles 10.1(b) or 10.2, after payment
of such compensation and after deduction of any
applicable costs or taxes incurred by the Developer,
except to the extent that the compensation payable under
those Articles has been reduced by an amount payable by

Grt Ywnwldwpnientup ywpwwynp § thnfuhwunnigh
Ywnnigwwwwunnnht 10.1(b) Ywd 10.2 <nnywdubipp
hwdwdwju, winwhup thnfuhwwnnignid Yyéwnbinig htwinn
U Ywnnigwwwwnnh Ypwd gwulwgwsd Yhpwnbih dwluup
Ywd hwpyh bjwqgbignidhg hbnn' pugwnniejwdp wju
ntwpbph, Gpp win <nnjwdubiph hwdwdwju yéwpdwu




the Project Document counterparty or other party, the
Developer shall assign to the Government any rights it
has, if any, to claim damages up to an amount equal to
the compensation paid against a Project Document
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
provide reasonable support to the Government if it seeks
to claim such amounts from such Project Document
counterparty or other party.

Gupwyw thnfuhwwnigndp ujwqbigyb) b wju gnidwpny,
npp Gupwyw & Jéwpdwu hwdwwywwnwufuwl Opwagph
Pwuwwpeneh Ynunpwgbunh Ywd wy Ynndh Ynndhg,
Ywnnigwwwwnnp ghonud £ Ywnwywpnyegjwup Opwagnph
Pwuwnwpneh Ynunpwgbunhg Ywd nplk w) wudhg
Jéwpywsd thnfuhwwnnigdw swihny Juwuubiph
hwwnignud wwhwugbnt hp hpwyniupubipp
(wnyuwnigywu nbwpnd)' juwywsd wju hwuqudwuph
htiwn, npp hhdp £ hwunhuwgt| ybpp tpywd npnypubiph
hwdwdwju “Ywnnigwwwwnnnht thnfuhwnnignid
Yéwnbiint Ywnwywpnipjwt wywpunwynpnipjwl
wnwowgdw hwdwp, U npwdwnpnwd £
Ywnwywpnigjwup nnowdhwn wowygnip|niu, beb wju
dinwnnynu § hwdwwwwwuluwt Opwgph
Pwuwmwpeneh Ynunpwgbuiinhg Ywd w)| wudhg
wwhweb upwd gnudwnubipp:




ARTICLE 1

<N14Uo 1

1. FOREIGN EXCHANGE, PERFORMANCE
BANK GUARANTEE

11. ursurdnh3dfeh enuuLuunhuy,
uusuruvuv AULUU3SPL BEPUCub L

11 Foreign Exchange and Bank Accounts

11.1.  Upwnwpdnyph Pnjuwtwlnd b Pwulwht
Cwohyubip

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

YUnndbpp unyuny punniund U hwdwdwyunwd Gu, np
Ywnnigwwwwnnp,hwdwdwu pninp Yhpwnbih
Opbupubiph, hpwyniup nwp’

(a) open any foreign or local bank account in any
currency; and

(a) pwghi| gwulwgwd wndnyeny ownwpbpynw Yuwd
nbnwywu pwubwihtu hwohyubip. L

(b) freely convert any amount in Drams into any
other currency and to transfer any such amount abroad.

(b) Thwdny gwulwgwd gnidwp wquwn

thnjuwtwyb wy wpdnyph U thnfuwugh) gwulwgwsd
udwu gnwdwp wpunwuwhdwu:

1.2 Performance Bank Guarantee

1.2, Ywuwwpdwt Pwuyuwyhtu Gpwyfuppp

(a) Until the Commercial Operation Date of the
Plant, the unconditional, irrevocable and on-demand
Performance Bank Guarantee, in the format set out in
Appendix 6 and submitted by the Developer in
accordance with this Agreement, shall be for a sum equal
to USD 1,620,000 (USD One million Six Hundred
Twenty Thousand).

(a) Uhtsl Ywjwuh Yndtipghnt Swhwagnpddw
Uduwphyp Ywnnigwwwwinnnh Ynndhg unyu
Muwjdwuwgnppht hwdwwywwnwuluwu

ubpywjwgywd' wnwug bwfuwwwydwuubph,
wuhGunwuskh U gywhwue Ywnwpdwu Pwulw)hu
Gnpwaluhpp' 6-pr Cwybiywsh suwgwhny’ wbiwp £ hth
1,620,000 (d&Y dhihnu ybg hwpnip puwt hwqup) UUL
nnwnh swihny:

(b) The Performance Bank Guarantee shall initially
be in force and effect for a period of 36 (thirty six)
months from the Signing Date and shall be extended
from time to time, at least thirty (30) Days prior to the
expiry, to be valid till 3 (three) months after the
Commercial Operation Date of the Plant.

(b) Ywwnwpdwu Pwulwihtu Gpwotuhpp h uygpwub
nidh dbg Yihup U Ygnpsdh 36 (Gptuntuytig) wdhu
Unnpwgpdwt Uduwpyhg U dwdwtwy wn dwdwuwy
ypYwpwagyh dwdybinnp (pwuwng wnujwqu 30
(GpGuntu) Op wnwy, Juybp (hubiny dhusl “Ywywup
Undtipghntu Swhwagnpddwu Uduwpyhg 3 (tptip) wdhu
htiwnn:

(i) If the Performance Bank Guarantee is scheduled
to expire prior to the Commercial Operation Date, then
at least 30 (thirty) Days prior to the scheduled expiry of
the Performance Bank Guarantee, the Developer shall
arrange for an extension or replacement of the
Performance Bank Guarantee.

(1) Grb “wunwpdwu Pwulwihtu Gpwotuhpp
(nwuwint £ Yndbpghnt Cwhwgnpddwu UWduwpeyhg
wnwy9, www “Ywwnwpdwl Pwulwihtu Spwotuhph
dwdybuinp (pwuwnig wnujwqu 30 (Gpbuntu) Op wnwy
Ywnnigwwwwunnp Yuwwhnyh Ywwnwpdwu Pwulwjhu
Gpwatuhph Gplwpwdéagnudp Ywd thnfuwppunidp:

(c) If the Developer fails to extend or replace the
Performance Bank Guarantee in the manner set out in
the preceding sentence, the Government shall have the
absolute and unequivocal right to receive the un-drawn
amount under the Performance Bank Guarantee. The
amount so received shall be treated as a cash-retention,

(c) Grb Ywnnigwwywwnnp swwwhnyh Ywwnwpdwu
Pwulwhu Gpwotuhph Gplwpwaégnudp Yud
thnfuwphunwip bwhunpnnn bwuwnwuntgjwup
hwlwwwwnwufuwy, wwyw Ywnwydwpnigniup Yniubuw
pwgwpdwl b wuyhdbh hpwyniup Ywwnmwpdwu
Pwuywihtu Gpwotuhpht hwdwwywwnwujuw unwuwnt




and to the extent that there are no outstanding claims
thereto, shall be released to the Developer, without any
interest on such amount, upon the Developer submitting
a new Performance Bank Guarantee acceptable to
Government or upon the scheduled date of expiration of
the Performance Bank Guarantee.

sogunwgnpdywd gndwpp: Ldwu Yepwyny unwgywd
gnuwpp Ynhwnwplyh npwybu npwdph ywhnd b
wjupwuny nppwuny wnlw sbU suwwnmwnpywd
wwhwusubip, Yybpwnwnaybu “Ywnnigwwwwnnnht,
wnwug npuk tinynuubiph, wju pwuhg htiwnn, tpp
Ywnnigwwwwnnnp ubpluwjwguh tnp Ywwnwpdwu
Pwtlwjht Gpwatuhp, npp punniubih Yihup
Ywnwywpnigjwu hwdwp Yud Ywnwpdwu Pwulw)hu
Gpwotuhph dwdybinp [pwuwinig htiwnn:

(d) The Government shall have the right to draw on
the Performance Bank Guarantee and claim up to the
amount guaranteed on demand upon the Developer's
failure to make payment of any amount due from the
Developer to Government, including for any penalties
that the Developer is liable to pay under this Agreement.

(d) Ywnwywpniginup hpwyntup Yntubuw
Jywjwynstiint Ywwnmwpdwu Pwulwiht Gpwafuhpp b
wwhwugbnt dhusl Gpwguwynpywd gnidwph swthny
Yéwpnud gywhwte wju wwhhg, tpp Ywnnigwwwwnnp
sywwnwph yéwnpnu gwuljwgwd gnidwph hwdwn, np
LYwnnigwwwwnnnp wwpwnp £ Ywnwywpneuup'
ubpwnyw| Mwjdwuwagph hwdwdw)ju yéwpdwu Gupwyw
gwulwgwd innyd:

(e) If Government draws on the Performance Bank
Guarantee, in part or in full, the Developer shall
immediately, within 7 (seven) Days of such drawal,
restore the value of the Performance Bank Guarantee to
the amount stated in Article 11.2(a). If this Agreement is
terminated for any reason other than the occurrence of
Developer Events of Default, under Article 16.1, the
Performance Bank Guarantee shall be duly discharged
and released to the Developer, subject to Government's
right to claim any accrued amounts under the
Performance Bank Guarantee from the Developer that
may have accrued before such termination.

(e) Grb Ywnwlwnnieintup yywjwynsh Ywwnwpdwu
Pwulwjhu Gpwotuhpp' wdpnnonyht Ywd dwuwdp,
Ywnnigwwwwnnnp wudhowwbu 7 (jJnp) Opyw
pupwgpnd’ ufwsd wjn JYwjwynsdwu wywhhg,
Ybpwlwuquh Ywwnwpdwu Pwulwihu Gpwotuhph
owyuwip 11.2(a) <nnywdnid updwd swithh: Geb
Muydwuwaghpp nwnwpbgyh gutlyugwsd wy
wwwndwnny, pwu “Ywnnigwwwwnnnh Ybnwugh “Ywpn,
16.1 <nnwdht hwdwwwwnwuluwu, Ywunwpdwu
Pwulwjht Gpwafuhpp wwwngwé Yupgny Yuquinyh b
Yubpwnwpéyh “Ywnnigwwwwnnht, ywjdwuny, np
Ywnwywpnientup ywhwwuh hpwyniupp wwhwugbint
Ywnnigwwwwnnhg Ywwnwpdwu Pwulwjhu Gpwofuhph
hwdwdwju Yninwyywd gwuugwd gnidwp, npp
Yynunwyyt £ bwupwt udwu nwnwnpbgnup:.




ARTICLE 12

<N1JIUD 12

12. GOVERNMENT SUPPORT

12. LunU4UrnhE-3UuL URUUSNRE3NRLL

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.

h hwybnwt unyu Mwjdwuwagph wy dJwubipnud
uwhdwujwd w)] ywpuwynpnuegniuubinh,
Ywnwywpniejniup Ywnniguwwwnnnhtu npwdwnpbine b
hGwlw| wowygnie)niup, npwbugh “Ywnniguwwwwnnnp
Ywpnnwuw hweonnnipjwdp hpwlwuwgub Opwaghpp:

121  Government Support

12.1 Ywnwywpnipjuwu Ugwlgnipyniup

() Approvals, Permits and Licences

(a) Qwuwnmwwnudubp, Fnypnynieyniuubp b
Upuninuwqpbp

The Government shall (without incurring any Direct
Costs):

LYwnwywpnugnuup (wnwug Ninnuyh Swiuubp Ypbn)'

(1) assist and facilitate the Developer to obtain
Applicable Permits as may be required by the Developer,
provided that the Developer meets the requirements of
Applicable Laws, including the provision of the
architectural-planning order, adoption of a resolution on
conducting a special complex expert examination,
appointment of the Expert Commission and the
Acceptance Commission, approval of the Plant Design
Documentation, granting of construction permits, the
Acceptance Act, the Completion Act and the License, the
License Revision, incorporation of the Tariff Schedule
into the Licence, conclusion with the Offtaker and
registration by PSRC of the Power Purchase Agreement,
including by sending an official letter to PSRC
supporting the granting of the License, the License
Revision, registration of the Power Purchase Agreement,
approval of Tariffs in accordance with the Tariff
Schedule; and

(1) wowlgnid b odwunwynid £ Ywnnigwwwwnnnhu
upwt wwhwugynn Yhpwntih fEnywnynyeniuutpp
unwuwnt hwpgnud, ywjdwuny, np Ywnniguwwwinnnp
hwdwwwwnwufuwund  Yhpwnbih Optupubph
wwhwueubphu, wyn pYnut’
Swpunwpwwbitnwhwunwlwgdwiht wnwownpwuph
wnpwdwnpdwu, hwwnnty hwdwihp hnpdwptuntentu
wuglywgubnt dJwuhu npnadwt punniudw,
Pnpdwpltwlwu <wuduwdnnnyh b Cunniunn
Lwuduwdnnnyh tpwuwlydwl, Ywjwuh Lwluwgdw)hu
Pwunwpnebph hwunmwwndwu, shtwpwpwlwu
pnynynieinuttinh, Cunniudwu Uynh, Ujwpunwlw
Uywh u Lhgbughwjh wnpwdwnpdwu, Lhgbughwjh
JYbpwuwjdwu, Lhgbughwjnd Uwwquwihu Mwuh
ubpwndwu, <o4< Ynndhg EGYunpwywu fubpghwgh
Qudwu Mwjydwuwgpp gpwugdwl, wjn eYnid p
uwwnwpndu Lhgbughwjh npwdwnpdwu, Lhgbughwih
Jdbpwuw)dwu, fYunpwlwu tubpghwih SGudwu
Muwjdwuwagpp gpwugdwu b Uwwquwjhu Mwup
hwidwdwju Uwywaqubph hwunwndwu' <o4<-hu
wwounnuwlwu gpnipintt ninwpytiint dhongny, b

(i) 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 Project which only the Government or another
Government Authority can grant or do, provided that the
Developer has met the requirements of all Applicable
Laws.

(i) Uunnpwgpdwt Uduwpyhg ufuwsd wbwp k
wpwdwnph b ywhwwuh wiuwyhuh Yhpwntip
(Gnynyniejniutbip Ywd hwugbiguh npwug
unpwdwnpdwup b ywhwywudwup Ywd Yuwnwph
Opwagnh hwdwp wwhwugynn wjuwhuh wy
gnpdnnnuejniutin, npnup Ywpnn Gu wnpwdwnpyt) Yuwd
Ywuwwpybp Jhwju Ywnwywpnipjwu Ywd wy MEnwlwu
Uwpduh Yynnidhg' wywjdwuny, np Ywnnigwwwuwnnp




pwywpuwnb £ pninp Yhpwntih Optuputiph
wwhwueubipp:

(b) Utilities, Access

(b) Yndntuw| Swnwjniniuutip, Kwuwubihnye)niu

The Government shall use its best efforts (without
incurring any Direct Costs) to cause:

Ywnwywpnigintupgnpdwnpnud £ hp jwywagnyt swupbipp
(wnwug Ninnwyh Swiuubp Ypkiny),

() the provision of access at the Interfaces
determined as are necessary for the Developer to
construct, commission and operate the Plant at
commercial terms; and

(1) Uhwgdwu Ytwnbpnud Yndntuw| dwnw)niyeniuutbip
dwwnnignnutiphtt hwuwubihnyejwu tnpwdwnpnuu
wwwhnybnt hwdwn, npnup wuhpwdbiown tu
Ywnnigwwwwnnnht Ywjwup Yunnigbint, gwhwagnpddwu
hwudubint b owhwagnpdtiint hwdwn' ontyujwlwu
wwjdwuubpny, W

(i) the provision of sufficient access at the boundary
of the Project Site in accordance to the MTR to allow the
Developer to evacuate power to the Delivery Point in
accordance with Article 5.

(i) wwwhnybint hwdwp pwdwpwp
hwuwubiihniygjwu huwpwynpnyeniu Spwagph Swpwdph
uwhdwunwd, huswybu uwhdwudwsd £ hwdwdwju LS -h,
npwybugh Ywnnigwwwwnnp Jupnnuuw hwugub
EiGywnpwlwu fubpghwu Uwwnwlwpwpdwu Ybun'
hwdwdwju 5-prp Lnnwdh:

(c) Investment and Tax Incentives

(c) Lbpnpnwwjhtu b <wplwjhu Upinnuntegyniuubn

(1) The Government shall use its best endeavours to
ensure (without incurring Direct Costs) that all applicable
investment and tax incentives customarily available in
Armenia in accordance with Applicable Laws (including
those that become available after the Effective Date), are
granted by the concerned Government Authorities to the
Developer, when duly requested by the Developer, and
that all such incentives are valid for their maximum
applicable period, provided the Developer meets the
requirements of such Applicable Laws.

(1) Ywnwywpniginwup gnpdwnpnid £ pninp
owupbipp (wnwug Nipnwyh Swluubp Ypbny)'
wwwhnybint hwdwp, np hwdwwywwnwufuwu Mbnwlwu
Uwpdhuutpp Ynndhg Ywnnigwwwwnnnht inpwdwnpybu
Cwjwuwnwund Yhpwnbih Optupubph hwdwaw)u
hwuwubiih pninp ubipnpnwdwiht W hwplwjhu
wpunnuniejnutbpp (wjn eYnd upwup, np hwunt
Ynwnuwu Snpdnnnigjwu Uduwpyhg htinn), tpp
wwunwd Yhpwny Yywhwueybit “Ywnniguwwwwnnnh
ynndhg, b np pninp Udwu wpunnunyenluubpp nwdh db
Yihubu hptiug Yhpwnbihnigjwu wnwybjwagnyu
dwdybunyg' wwjdwuny, np Ywnnigwwwunnnp
pwywpwpnid £ wjn Yhpwnth Optupubph pninp
wwhwugubipp:

(i) In particular, the Government shall use its best
endeavours to ensure (without incurring Direct Costs)
that the Developer is granted the fullest exemption or
deferral possible, pursuant to all Applicable Laws, from
any import tax, levy, customs duties for the goods
imported for the Project, provided that the Developer
has complied with all criteria necessary to benefit from
the relevant incentives and exemptions.

(i) Uwutwynpwwbiu, Ywnwwpnipjniup
gnpdwnpnud £ pninp owupbpp (wnwug Ninnuyp
Owfuubp Ypbint)' wywhnybini, np Ywnniguwwwnnnht'
hwdwdwju pninp Yhpwntih Optiuputiph, wpwdwnpyh
Opwgpp hwdwp ubpdndynn guwuugwsd ubpdniddwu
hwnybphg, quudnwdubphg, dwpuwjhu winippbiphg
wnwybjwgnyu huwpwynp wquwndp Yud npwug
nwpwdwdlybnnudp' ywpdwuny, np Ywnniguwwwnnp
hwdwwwwnwufuwun £ updwd wpunnunyejniuubphg b




wquwnnwiubphg ogqunytiint hwdwp wuhpwdbion pninp
swithwuhoubphu:

(d) Import, Export

(d) Lbpdnénud, Upunwhwunid

From the Signing Date onwards, upon the written
request of the Developer, the Government shall use its
reasonable endeavours to:

Unnpwgpdwu Uduwpyhg ufuwsd' Ywnnigwwwunnh
gpwynp wwhwugny “Ywnwywnpnipintup gnpdwnpnud £
pnnp nnowdhwn gwupbpp htwnlywh hwdwp'

(i) subject to the Developer complying with the
requirements under all Applicable Laws, facilitate with
formalities for importing into Armenia items of
equipment and materials required for the Project;

(1) Ywnnigwwwwnnnh Ynndhg pninp Yhpwnbih
Opbupubiph wwhwugubpht hwdwwwwnwufuwubnt
wwjdwuny’ odwunwlb| Opwagph hwdwp wwhwugynn
uwnppwynpnwiubipp b uyniebipp <wjwunwu ubipdndtipnt
Suwlwunyeniuubiph hwpgntd.

(i) subject to the Developer complying with all
Applicable Laws, facilitate the formalities with Armenia
Revenue Authority for the provision of services by the
Armenia Revenue Authority that may be required for the
success of the Project, which include:

(i) Ywnnigwwwwnnnh Ynndhg pninp Yhpwnbih
Optupubphtu hwdwwwwnwufuwubnt ywydwuny'
odwunwyb Cwjwuwnwup Mbwnwlwu GYwdnunubpp
Uwpduh htwn Yuwywsd duwwuniejniuubiph hwpgnd,
npybugh <wjwunwuh MbGnwlywu Glwdnunutiph
Uwpdhup wmpwdwnph wju dwnwjnyintuubipp, npnup
Ywpnn U wwhwueyti Opwanph hwonnnigjwu hwdwn W
npnup Ubpwnnud GU'.

(A) examining and valuating cargo;

(A). pbnubph quunid U quwhwwnnid,

(B) facilitating electronic data interchange;

(B). wnyjwubph EEYwnpnuwiht thnfuwtwydwu
odwunwynud,

(€ processing bills of entry and shipping; and

(C). dnunph hwjnwpwpwapbiph b pnuwgnpbph
dowynid, b

(D) collecting customs duty.

(D). dwpuwjht winippbiph quudnud:

12.2  Project Finance

12.2. Opwqgph Shuwuuwynpnid

The Parties hereby acknowledge and agree that:

YUnndbpp unyuny punnwunud bW hwdwdwjunud &u, np.

(a) the Government shall co-operate and assist the
Developer,in obtaining financing for the Project; and

(a) Ywnwywpniginup hwdwagnpdwlygnud £
Ywnnigwwwwnnh hbun b wowlgnud upwu Spwagnp
hwdwp $huwtuwynpnd unwtuwint hwpgnid,

(b) on that basis the Government agrees, and where
relevant, shall use its best efforts , to procure (without
incurring Direct Costs) the agreement of the relevant
counterparty to each Project Document, that:

(b) npw hhdwu Yypw “Ywnwywnpnieniup
hwdwdwjund &, huy wuhpwdbion nbwpbipnd’
gnpdwnpnud £ hp jwywagnyu owupbpp (wnwug Nipnuiyh
Owfuubip Ypbint)" wwywhnydbint hwdwp, np jnipwpwigni
Opwaph Pwunwpneh hwdwwywwwufuwtu Ynnd
hwdwdwjuh, np.

() on receipt of the written consent of the
Government, the Developer shall, subject to Applicable
Laws, have the right to pledge or assign to (a) the

(i) Ywnwywpnigjwu gpwynp hwdwdwjunie)niup
unwlwnu wbu, Ywnniguwwwwnnp' Yhpwnbih
Opbupubph wwhwywudwu wwjdwuny, wbwp &




Financing Parties by way of security and (b) any Person
upon enforcement of such security the benefit of its
rights, title or interests in this Agreement, provided that
such consent is not unreasonably delayed and can only
be withheld by the Government should it reasonably
believe that such a pledge or assignment is prejudicial to
the national security of Armenia.The Developer shall
have the obligation to obtain the permission (consent) of
the PSRC in cases and in a manner required by
Applicable Laws provided that the Government shall use
its best endeavours to ensure that such consent is not
unreasonably delayed and can only be withheld by PSRC
on the grounds set out in article 27, section 3 of the
Energy Law of Armenia (No. HO-148, dated March 7,
2001);

hpwyniup niubuw(a) Shuwuuwynpdwu Ynndbpht'
nputiu wywhnydwu dhong, U (b) wyn wwywhnydwu
dhongh pnuwquuddwu nbwypnud gwuljugwsd w)|
wudhgpwywnpbint Ywd ghebiint unyu Mwjdwuwagnpny hp
hpwyntupubipp, ubithwlw-unyejwu hpwyniupp Ywd
owhbpp' wwydwuny, np Uodwd hwdwdwjuniejwu
wpwdwnpnuip wuhpdu sh 6gdgyh U Ywpnn & depdyb;
Ywnwywpnigjwu Ynndhg dhwju wiu nbwpnid, beb uw
hhduwynp YEpwny hwdwpnud k, np tdwu gpwdp Ywd
ghonuip uywnunu £ <wjwuwnwuh wqgwhu
wuywmwugnipiwu owhbpht: Ywnniguwwwnnnnp
wwnuwynp £ twb uinwtuw £04< pnyunynienitup
(hwdwdwyuniejntup) Yhpwntih Optuputipny
uwhdwudwsd nbwpbpnd b Yupgny' wwydwuny, np
Ywnwywpnigjnup wtwp  gnpdwnpp hp jwlwgniyu
oswupbipp, np wjn hwdwdwjuniejwu npwdwnpnidp
wuhhdu saqaqyh b <o4<-h Ynndhg dbpdyh dhwju <<
Eubipgbwhlw)p dwuht (phy.<0-148, punniujwsd 7
dwpunh 2001 g.) optiuph 27-pn hnnywsdh 3-pn dwuny
Uwhuwwnbuwd hhdptipny:

(i) the Developer shall, subject to the terms of this
Agreement, have the right to pledge or assign to (a) the
Financing Parties by way of security and (b) any Person
upon enforcement of such security the benefit of its
rights, title or interests in the Project Documents; and

(i) Ywnnigwwwwnnp, unyu Mwjdwuwagnh
wwjdwutbph wwhywudwl ywjdwuny, wbwnp &
hpwyntup nibuw (a) Shuwuuwynpdwu Ynndbppu'
npwbu wwywhnydwt dhong, U (b)wyn wwywhnydwu
dhongh pnuwquuddwu nbwypnudguwulugwd w))
wudhgpulwnpbiint Yud ghgbint Opwanh
Pwuwmnwpenebpny b gwuljwgwd L<nnwdwup
Pnfuwugdwt Mwydwuwgnpny hp hpwyntupubipp,
ubithwlwunipjwu hpwyntupp Ywd swhbipp. L

(iii) the Government will enter into a direct
agreement in respect of this Agreement and the License
with the Financing Parties in relation to the Project (the
"Direct Agreement"), 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 Document, 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

(iii) Ywnwywpniginuup unytu Mwjdwuwgph b
Lhgtiughwh wnusnipjwdp Shuwtuwynpdw Ynndbiph
htwn Opwaph Yuwwwlygniejwdp Yupnid £ ninnuyp
wwjdwuwaghp(«Ninuyh Mwydwuwaghp»)' Jhowqguwjhu
Spwapwiht $htwuuwynpdwdp Opwgpht udw
tubpgbunhy Spwapbpnd nwpwdJwd ypwynmhlwu
wpuwgninn duny, hwdwdwiu nph Shuwuuwynpdw
YUnndbpu hpwyniup Ynwbuw unwwine dwunignid
unyt Mwjdwuwagph bW hwdwwwwwufuwuwpwp nplt
Opwgpph Pwuwnweneh gwujugwsd uywnuwgnn
nwnwnpbigdwu Jwuht, U pny] Yuwt Shuwtuwynpdw
YUnndbphu Ywd upwug Ynndhg Lpwtwlyywsd wudhu
dhowdwnb b ybpwgub] gwuugwsd fuwfunnud, npp hhdp
E hwunhuwund bdwt nunwpbigdwt hwdwnp W/ywd
Uowtwlyb] hwjwunipjwt wpdwuwgwd thnfuwphunn




obligations pursuant to this Agreement, or any Project
Document, as applicable, subject to Applicable Law.

(hwdwdwiu NMnnuyp Mwjdwuwgnpny twiuwwnbuybihp
hwunwwndwu gnpdpupwgh (wjn pYnid’
bwnwywpnigjwu hwunmwundwl))' unyt Mwjdwuwgpny
Ywd, Grb Yppwnbih t, nput Opwaph Pwunnwpeneny
Ywnnigwwwwnnh hpwyntupubiph nt
wwpunwynpniginuubiph hwdwp
wwwnwufuwuwwnynieniu unwudubint hwdwp'
Yhpwnbh Optuph wwhwueubph wwhwwudwu
wwjdwuny:

(iv) The Parties will act in good faith in negotiating
any reasonable amendments to the Project
Documentsrequired by the Financing Parties provided
that any such amendments shall not increase the
financial liabilities of the Government under this
Agreement nor make the Government's obligations under
this Agreement more onerous.

(iv) Shuwtuwynpdwt Ynndtiph Ynndhg
wwhwueynn' Opwagph Pwunwpenebpnd nnowdhun
thnthnfunyeniuutinh 2nipg pwuwlgnipniuttinh
pupwgpntd Ynndbpp gnpdbiint Gu pwpbfunénpbu’
wwydwuny, np wyn thnthnfunieyniuubipp skt wybjwguh
unyt Mwjdwuwagpny Ywnwywpnipjwu huwtuwlwu
wwwnwufuwtwwinynipinitup, b wybh stu dwupwptinup
unyt Mwjdwuwagpny “Ywnwywpniejwu
wwnuwynpnieniuubipp:




ARTICLE 13 <N4Uo 13

13. INDEMNIFICATION AND LIABILITY 13. NMUrsSU26MroNhY 64
NUSWWhULUSYNRE3NhL

13.1  Limitation of Liability 13.1.  MNMuwuwuluwutwwnyniejuu uwhdwuwhwynd

Except as otherwise provided for in the Agreement, to
the extent permissible under -Applicable Laws, neither
Party shall be liable to the other Party in contract, tort,
warranty, strict liability or any other legal theory for any
loss of income, loss of opportunity, any indirect,
consequential, incidental, punitive or exemplary
damages. Neither Party shall have any liability to the
other Party except pursuant to, or for breach of, this
Agreement; provided, however, that this provision is not
intended to constitute a waiver of any rights of one Party
against the other with regard to matters unrelated to the
Agreement, the Project Documents or any activity not
contemplated by the Agreement or Project Documents or
provided for under the Applicable Laws.

Pwgwnnipjudp Mwjdwuwgpny wywhwugynn nbwpbiph,
wjupwuny, nppwuny pnywuinpbh £ Yhpwnbh
Optuputipny, Ynndtiphg ng dkyp
wwwnwufuwuwwnynipniu sh Ypnwd dynwu Ynndh hwunby’
wwjdwuwagpwihu, nbihyuwihtu ywpww-ynpneniuutiph
fuwfundw, Gpwotuwynpnigjwl, wuybpwwwh
wwnpunwynpnigjwt Ywd w)) optuunpwlwu hhdpndy,
gwulwgwd tlwdwnh Ynpuinh, htwpwynpnyejw
Ynpuwnh, npuk wuninnuyh, hbnbwupwjht,
wwwnwhwlwu, nniquuwiht Ywd npybu wwwnhd
Upwuwyynn Juwuubph hwdwn: Ynndbpphg ng dGyp
Wwwinwu-fuwtwwnynieiniu sh Ypnd djnw Ynndh
hwunbw, pwgwnnipjwdp unyu Mwjdwuwagph
hwdwdwju Ywd npw fuwfundwt hwdwp, uwlwju wju
wwjdwuny, np unyu npnyep bwuwwnbujwd sk npwtiu
Unndh hpwyniupubiphg hpwdwnpnid djnw Ynndp
hwunbw wju hwpgbiph wnusniyejwdp, npnup Yuwwywd
sGU unyu Mwjdwuwagph, Opwagph Pwuwnwenebtph htun
Ywd wju gnpdnnnipniuubiph wnusniejwdp, npnup
Uwjuwwnbudwsd s&u unyu Mwjdwuwagpny Ywd Opwaph
Pwunwpnebpny Ywd Yppwnbiih Opkuputipny:

13.2  Indemnification

13.2.  Muwpunwqbpénid

(a) The Developer shall indemnify Government
Authorities from and against all claims made against or
suffered by Government Authorities, provided that such
claims have been finally adjudicated by a court of
competent jurisdiction, except to the extent such claims
or any causes of action are found by an arbitral tribunal
formed and having heard the dispute in accordance with
Article 18to have resulted from the Government’s or any
Government Authority'sgross negligence or wilful
misconduct or any Force Majeure Event or Adverse
Condition Event:

(a) Ywnnigwwwwnnp ywpwwgbindnd £ Mbnwywu
Uwpdhuubpht upwug nbd ubipluwjwg-ywd Yuwd upwg
Ynnuhg Ynws pninp wwhwtig-ubinhg” wwydwund, np
wjnwhuh wywhwueubipp ybpouwwuwwbiu npnaytip tu
hpwywunt nwwwpwuh Ynndhg' pwguwnnipjwdp wju
ntwpbnh, Gpp 18-pn <nnywdh hwdwdwju
Yuwqgdwynpjwsd W ybép (uwd wpphinpwdwihu
wpphpniuwip gununud &, np bdwt wwhwugubipp Ywd
gnpdnnnigjwt htnbwupubipp hwunhuwunud Gu
Ywnwywpniejwu Yuwd npuk MbGnwlwu Jwpduh Ynndhg
Ynwhu wuthnienipjw Ywd nhunwynpju
hpwjwqwugdwu Ywd gwuugwd Uuhwnpwhwnbih
Nudh Hwph Ywd Uupwpbuwywuwn Mwydwuh
ewphhtiinbwup.

() for any loss of or damage to property or death
or injury to Persons directly resulting from any gross
negligent act or gross negligent omission of the

(i) qnyph guulwgws Ynpunh Ywd
quwudwdph, Ywd Uudwug dwhywu Ywd
Juwudwdph hwdwp' ninnuyhnpbu wnwowgwsd




Developer in carrying out the Developer's obligations
pursuant to this Agreement and the Project Documents;
and

Ywnnigwwwwnnnh' unytu Mwjdwuwgpny nt
Opwgph Pwunwrenpbipny hp
wwpuwynpnipniuubiph hpwlwuwgdwu
pupwgpnid gwulwgwsd Ynwhwn wuthnyp
gnpénnniejwu Ywd Ynwhwn wuthnype pwgenndwu
wnryntupntd.

(i) 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.

(ii) gwulwgwd Yhpwnbih Optiupny, npu
wnwowght| E Opwagph twuwagddwu,
ohuwpwpniejwu, thnpdwnpldwl, swhwgnpddwu
hwudubiint jwd owhwagnpddwu hwpgnd
LYwnnigwwwwnnnh' gwuuwgwsd wuthnye
ghpdnnniejwu Ywd wuthnyp pwgpnniwl
wpryntupnid:

(b) The Government shall indemnify the Developer
and its Affiliates from and against all claims against or
suffered by the Developer and/or its Affiliates, provided
that such claims have been finally adjudicated by a court
of competent jurisdiction, for any loss of or damage to
property or death or injury to Persons directly resulting
from any gross negligent act or gross negligent omission
of any relevant Government Authority or Power Sector
Entitythat arises out of or is connected with the
performance of this Agreement and the Project
Documents except to the extent such claims or any
causes of action are found by an arbitral tribunal formed
and having heard the dispute in accordance with Article
18to have resulted from the Developer’s gross
negligence or wilful misconduct.

(b) Ywnwywpniejnup ywpunwgbpdnud £
Ywnnigwwwwnnht b upw htin Pnfujuwwlygywsd
Uudwug “Ywnniguwwwwnnh W/jwd upw
Pnfuljwwywlygywd Uudwug nbd ubplujugqwsd Ywd
Ynws pninp wwhwugutinhg® wwjdwuny, np wnwhuh
wwhwueubipp ybipouwlwuwwbiu npnayt| u ppwywunt
nwwwnpwuh Ynndhg' Mewnwlwu Uwpdup Yud
Eubipgbwhlwh Ninpunp Uwutwygh npuk Ynwhun
wuthnype gnpdnnnipjwu Ywd Ynwyhwn wuthnye
pwgpRnniwu ninnuyh htunbwupny gnyph nplt Ynpuwnh
Ywd Juwuywdph Ywd Uudwug ywunbwnwd dwhywu
Ywd quwuh hwdwp, npp pfund £ ud Yuwywsd £ unyu
Muwjdwuwagpp b Opwgph Pwunnwenebph Yuwwnwpdwu
htwn' pwgwnnipjwdp wjupwuny, nppwuny Udwl
wwhwusubipp Ywd hwjgbipp 18-pn <nnjwsdhu
hwdwwywwnwufuwu unbndJwsd nu ybbp [uwod

wpphwnpwdwiht mphpniiwih Ynndhg Ydwuwsytbu
npwbu “Ywnnigwwwwnnh Ynuhwn wuthnysniejwu Yud

nhunwynpjw) hpwjwqwugdwu wpryntup:

(c) In the event injury or damage results from the
joint or concurrent negligent or intentional acts or
omissions of the Parties, each Party shall be liable under
this indemnification in proportion to its relative degree of
fault.

(c) Wu nbwpnd, tpt Juwujwdpp Ywd Juwuu
wnwowgh £ Ynndtiph hwdwwnbin fwd dhwdwdwuwy
wuthnyp Ywd nhnwynpjw| gnpdnnnyeniuubph ud
pwgpnnnuiutiph hnbwupny, jntpwpwugnip 4Ynnd
wwwnwufuwtwwinynipntt £ Ypnud unyu wwpunwgbpddwu
ubippn' hp dbnph hwpwpbpwlwu wunhbwuhu
hwdwswih:

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

(d) Unyu 13.2 <nnywdh npnypubint nidh dbe tu
dunw unyu Mwjdwuwgnph guwujugwd Gnuuwyny
nwnwpnwhg htivnn 3 (Gpbp) mwpyw pupwgpntd:




13.2A Environmental Liability and Indemnification

13. 2A Cpowlw Uhgwywyph <& Gwwyws
NMuwunwujuwuwwnynyeniu b Mwpunwgbpénid

(a) The Government agrees that the Developer shall
be liable only for violations of Environmental Law relating
to the Project caused by the Developer’s activities
aftertaking ownership of the Project Site, provided,
however, that the Developer shall not be liable for
violations directly or indirectly relating to pre-existing
conditions. The Government shall indemnify and hold the
Developer harmless should the Developer be prosecuted
by any Government Authority for breaches of
Environmental Law in respect of violations of
Environmental Law arising from the condition or
ownership or use of the Project Siteprior to the transfer
of the Project Siteto the Developer pursuant to theLand
Transfer Agreement.

(a) Ywnwywpniginiup hwdwdwjunid k, np
Ywnniguwwwwnnnp ywwnwufuwbwwnynyeniu £ Ypbnt
dhwju Opwaph ppwlwtwgdwu hbn Yuwwsd' Spowlw
Uhgwyuwynh Ytpwpbinjwi Opuunpniejwliwjuwhuh
fuwfundwt hwdwn, npuwnweowgt) £ Ywnnigwwwwnnh
gnpdnnnipniuubph htwnbiwupny' Opwgph Swpwdph
uywuwndwdp utithwwuniejwu hpwyniup dbnp pbipkinig
htwn' wwydwuny, np Ywnniguuwwwnnp
Wwwnwufuwtwwnynieintt sh Ynpbint wju fuwfuwnnwdubiph
hwdwnp, npnup ninnuyhnpbu Yuwd wuninnuyhnptu
Yuwuwywd Gu hnnh bwluyhtu ypdwyp Ywd oguwgnpddwu
htiwn: “Ywnwywpniejniup whwnp £ Ywnnigwwywwnnnht
wwpunwabpdh bW wquunh ywunwufuwtuwwnynieiniuhg,
Greb npuk Mbwnwlwu Uwpdhtu Spowlw Uhowdw)ph
Ybpwpbnjw Optuunpnigjwt fuwfundwu hwdwp gnpd
hwpnigh Ywnniguwwwuwnnh nbd' Yuwdwsd Spowljw
Uhgwywynh Ytipwptinjw| Opuunpnyejwt wjuwhuh
fuwfundwt htiwn, npp pfunid £ Spwagph Swpwodph
yphbwyhg Ywd npw tywundwdp ubthwlwunygjwu
hpwyntupubiph hpwlwuwgndhg Ywd oguwagnnpdnidhg
dhugl, <nnwdwup Pnfuwugdwt Mwjdwuwagph
hwdwdwju, Opwagph Swpwdph thnfuwugnudp
Ywnniguwwwwnnnhu:

(b) For the purposes of this Article, Environmental
Law means any Applicable Law relating to or imposing
liability or standards of conduct concerning protection of
the environment, or, to the extent relating to exposure to
substances that are harmful or deleterious to the
environment, human health or safety.

(b) Unyu <nnwdh hdwuwnny, Spowlw Uhswywinh
Ybpwpbpjw| OpGuunpnientu bpwuwynid £ gwuugwd
Yhpwntih Opkup, npp Yybipwpbpnd £ Yud uwhdwund |
wwwnwufuwtwwnynipntt jwd quppwagdh Ywunuubip
opswlw dhowywjph wwhwwuntgjwu hwdwp, Jud
dwpnnt wnnnontejwt Ywd wudunwugnipiwu hwdwp'
wjupwuny, nppwuny npwup Ytpwpbpnud Gu gpoww
dhowywjph hwdwp yunwugwynp Ywd Juwuwlwp
unebtiph wanbigniejwup tupwnyybiniu:

13.3 Indemnification for Fines and Penalties

13.3. Muwpuwqbtpénid Sniquupubphg b Snydbphg

Subject to Article 13.2A, any fines or other penalties
incurred by a Party for non-compliance with any
Applicable Laws shall not be reimbursed by the other
Party and shall be the sole responsibility of the non-
complying Party.

Mwhwwubny 13. 2A <nnwdh wwhwugubpp'
gwulwgwd Yhpwntih Optiuph sywhwywudwu hwdwn
Unndh Ypwd nniquupubipp Ywd wy tnnydbpp tupwyw
sGU thnfuhwwnnigdw djnw Ynndh Ynndhg b
hwunhuwunud GU fuwfunnidp pny| twsd Ynndh
dhwudljw ywwnwuluwlwwynye)niup:

13.4 Notice of Claims

13.4. Muwhwugubph Jwuht Cwunignid




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

Snipwpwuginip Ynnd («Nwpunwqbpdynn Unnd»)
wuhwwwn wnbnblwgunud £ dinw Ynndhu
(«Mwpunwqbpdnn Unnd») gwuugwsd Yuwuh Yuwd
nwunwywpwlwi gnpdnnnigjwt dwuht, nph tjwndwdp
uw niup wd Yupnn § niubbw] wwpunwgbpddwu
hpwyniup' hwdwdwju Mwydwuwagph 13-pn <nndwsdh,
wn pYnW' guwuyugwsd wwhwugh Jwuhu, npp
ubipyuywgyt E Nwpunwgbipdynn Ynndhtu Gppnpn wudh
Ynndhg («<6ppnpn Wuah Mwhwtg»): Loywd dwunignuip
wbuwp E ninwpydh Mwpunwgbpdynn 4nndpu Yuwup
Ywd nwunwdwpwlwu gnpdnnniejwt dwuht hwjuinuh
nwnuwntg htiwn huwpwynpptuu ubind dwdybtinubipnid:

13.5 Conduct of Claims

13.5. Muwhwugubph hpwlywuwgnid

Subject to the rights of the insurers under any policy of
insurance required pursuant to any of the Project
Documents the Indemnifying Party may at its own
expense and with the assistance and co-operation of the
Indemnified Party have control of the Third Party Claim
including its settlement and the Indemnified Party shall
not, unless the Indemnifying Party has failed to resolve
the Third Party Claim within a reasonable period, take
any action to settle or prosecute the Third Party Claim.

Opwgnph Pwuwmwpenebphg nput dtyny wywhwugynn
wwwhnjwagpwlwu wnihuh ubippn wwwhnjwagpnnubph
hpwyntupubiph wwhwwudwu wwydwuny
Muwpunwgbpdnn Ynndu hp hwoyhtu b Mwpunwgbpdynn
YUnndh wowlgniejwdp b hwdwgnpdwlgnyejwdp Ywpnn
E ypwhuynnnipiniu niubuw Gppnpn Uudh Mwhwugh
ujuundwdp, wjn pYnd twl' npw Yupgquynpdw, b
Muwpwuwgbpdynn Ynndp swbinp £ dEnuwpyh npluk dhong
Gppnpn Uudh Mwhwuop Ywpguynpbiint jud nwwnwywu
Ywpgny htnwwunbnt ninnnigjwdp, pugwnnipjwdp wju
nbwpbph, Gpp Mwpunwgbipdnn Ynndp fjubjwdhunn
dwdytitnnud sh Ywpqwynpnd Gppnpn Uudh Mwhwgh
hwngp:




ARTICLE 14 <N14Uuo 14

14. FORCE MAJEURE AND ADVERSE 14. uv<ureu<ursLh Nhd 64
CONDITIONS uLrUrsLMUUS NU3VULLEN

141 Force Majeure Events and Adverse Condition | 14.1. Uuhwnpwhwpbh Mdh b Lupwpbuywuwn

Events Muydwuh Hewpbp

(a) A "Force Majeure Event" or an "Adverse (a) «Uuhwnpwhwpbih Nidh Hewp Yud

Condition Event" means the occurrence of any (or any
combination of) events or circumstances including those
described in Articles 14.1(c) or 14.1(b) (as applicable),
which (or any of the consequences of which) are not

Uupwpbuywunm Nuwydwuh Yewp» tpwuwynid

gwulwgwd wiuwyhuh hpwnwpényeniuubph (Ywd npwg
hwdwygnipjwi) Ywd hwuqudwuputph wnbnh nwubuwp,
wyn pYnut* 14.1(c) L 14.1(b) <nnqwdubpnid uywpwagnpywsd

within the reasonable control, directly or indirectly, of
the Party affected (the "Affected Party"), but only if and
to the extent that:

nbwpbipp (puin Yhpwnbihnuygwt), npnup (Ywd npnug
htinlwupubtiphg gwulwgwaon) sku gunuynd

wanbgnipjwu Gupwpyywsd Ynndh («Uqnbgniejwu
Gupwpyyjwé Unnd») nnowdhwn Yybpwhulynnnipjuu
ubppn, uwwu dhwju hbnlyw| uwhdwuubpnd b
nbwptipnud.

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

(1) suwjwd nnowdhwn owupbph W Nnpuinp Lwy
Mpwlunhlwih Yhpwndwup' Ugnbgniegjw upwpydwd
Ynndp sh Ywpnn Ywufub) wjn hwuguwdwupubipp,
funtiwtht npwghg Yud Jepwguby npwp,

(i) it prevents, hinders or delaysthe Affected Party
(either itself or through its sub-contractors) from
performing its obligations under this Agreement, or if
the Affected Party is the Developer, the Power Purchase
Agreement, as the case may be, and the Affected Party
has taken all reasonable precautions, due care and
reasonable alternative measures in order to avoid the
effect of such event on the Affected Party's ability to
perform its obligations under this Agreement, or if the
Affected Party is the Developer, the Power Purchase
Agreement, as the case may be, and to mitigate the
consequences thereof; and

(i) wju pny| sh lnwhu Ugnbtgnipjwu tupwnlyywsd
Ynndhu(hupunipnyt Ywd Gupwwwwwnniutph
dhongny) Ywuwnwnb unyu Mwjdwuwgpny, Ywd beb
Ugnbgnipjwt Gupwplyjwsd Ynndp Ywnnigwwwwnnnu £
hwidwwwwnwufuwuwpwp EGlunpulwi Eubipghwih
Qudwu Mwypdwuwgpny twiuwwnbujwsd hp
wwnpunwynpniginwubipp, funspunnuinid £ npwug
Ywuwnwpdwup Ywd dgagnid £ npwtg Yuunwnpnidp, huy
Ugnbgniejwu Gupwpyywd Ynndp dnuwpybi £ pninp
fubjwdhwn bwjuwggnwlwu dhongubipp, swupbipp L
nnowdhwn wypuinpwupwjhu dhongutipp Ugnbigniejwu
Gupwpyqws Ynndh' unyu Mwjdwuwgpny, wd beb
Ugnbgnipjwt bupwplyjwsd Ynndp Ywnniguwwwwnnnu £
hwlwwwunwiwuwpwp EGYunpwywu tubipghwih
Qudwu Mwypdwuwgpny twiuwwnbujwsd hp
wwpunwynpniginuubiph uwnwpdwu nibwynygjwt ypw
Upywd hwuqwdwuph wqnbignyeniuphg funtuwthbint b
wyn wqgnbtgniyeniup dendwgubint hwdwnp,u

(iii) the Affected Party has given the other Party (the
"Non-Affected Party") notice in accordance with Articles
14.2(a) and 14.3.

(iii) Uqnbigniejwtu Gupwpyjwd Ynndp djnw Ynndhtu
(«Uqnbgniejut skupwpyjwséd Unnd») npwdwnpb b
Sdwungnuubip' hwdwaéwju 14.2(a) L 14.3<nndwdubiph:




(b) Subject to satisfying the conditions set out in
Article 14.1, an "Adverse Condition Event" means any of
the following events or circumstance within, or affecting,
Armenia:

(b) Muwhwwubing 14. 1 <nnywény twuwwnbuywd
wwjdwuubpp' «Lupwpbuwywun Nwydwuh HYewyp»
Upwuwynud £ hbiinlyw| ppwnwpanieniutbphg Yuwd
hwuqwdwuputiphg gwulwgwdp, npp wbinh £ niubunwd
Cwjwunwunud Ywd wanbtigniejniu £ niubunwd
Lwjwuwnwuh Yypw.

(i) action or failure to act by a Government
Authority (including the PSRCand the Expert
Commission) or any Power Sector Entity, including any
Applicable Permit (i) ceasing to remain in full force and
effect not due to the fault or failure of the Developer or
(i) not being issued or renewed upon application having
been properly made within the time period prescribed by
Applicable Law (or if no such time period is prescribed,
within a reasonable amount of time) provided the
Developer has met the requirements of Applicable Laws;

(i) Mbwnwlwu Uwpdup (wjn pynd* <oud-ul
Pnpdwpltwlyuwu <wuduwdnnnyp) Ywd Eutipgbunhlwih
Ninpwnp Uwutwygh gnpdnnnigniutbpp Yud
wugnpdnipniup, wyn pYntd' bl nput Yhpwnbih
(Fnyundnieynit (wjiu sh gnpdnud |ppy nidny, hugp sh
hwunhuwunu Ywnnigwwwuinnnh dbnph Yud
dwfunndwu wpryntup, (i) Yhpwnbih Opkiupny
twfuwwnbujwsd dwdytinubipnd (Ywd beb wjnwhuh
dwdybn uwhdwudwsd sk nnowdhin dwdybnnid) sh
wnpwdwnpyb) Ywd unpugybip ywuinpwéd duny
ubplywjwgywd nhdniwihg hbun' wwydwuny, np
Ywnnigwwwwnnp Yuwwwpb) £ Yhpwnbih Optupubiph
wwhwueubipp,

(i) failure of PSRC to adopt a resolution on the
License Revision and the approval of Tariffs based on
Tariff Schedule within 15 (fifteen) working days after the
submission by the Developer to PSRC of the Completion
Act and other documents required by the Applicable
Laws, as well as fulfilment of all other relevant
requirements of the Applicable Laws, relating to the
License Revision and approval of Tariffs;

(i) Yuwnnigwwwwnnh Ynndhg Ujwpunwlwu UWnp
U Yphpwntih Optupubipn wwhwugynn wy;
thwunwpenetipp <o4< utipywjwgubinig, huswbiu twl
Lhgtughwjh Ybpwuwjdwup bW Uwlwgqubph
hwuwnmwwndwup Ybpwpbipnn Yphpwntih Opbupubph wy
wwhwueubipp Ywuwwnbnig htiinn 15 (nwutuhhtug)
woluwwnwupwiht opjw pupwgpnid LO4<-h Ynndhg
Lhgtughwh Yhpwuwjdwu b Uwlwquwihu Mwup
hhdwu Jpw Uwlwqubiph hwunwndwt dwuht npnanud
spunnuubip,

(iii) any Grid Event;

(iii) gwulwgwd Swughu Unusynn Hewp,

(iv) any sanctions or embargos, boycott,
revolution, riot, insurrection, civil war, civil
commotion, or act or campaign of
terrorism, or sabotage of a political nature
including any politically motivated intrusion
into any information technology system;

(iv) gwulwgwd uwuyghw Ywd Edpwpgn, pniynuwn,
hGnwihnfunieniu, funnyniejniu, wwyuwnwdpnientu,
pwnwpwghwlwu wwwnbpwaqd, pwnupwghwlwu
wulwpgniejniu, Ywd whwpblyswlwu gnpdnnnieniuutn
Ywd wpowyubp, Ywd pwnupwlwu punyph uwpnunwd,
wjn eYnid’ pwnwpwlwu ujuwnwnndubpny ubpfunidnid
hubnpdwghnu inbfuuninghwubiph gwulywgwsd
hwdwlwng.

(v) any nuclear, chemical or biological
contamination or sonic boom;

(v) wuwunndwjhu, phdhwwu Yud YEuuwpwbwlwu
gwulugwd wnuninnd Ywd dwjuwhtu hwpgws.

(vi) (A) the commencement after the date hereof of
any act of war (whether declared or not), invasion,
armed conflict or act of foreign enemy,(B) any

(vi) (A) unyu Mwjdwuwagph wduwpyhg htwnn
guulywgwd wwwnbpwad (jhup nw hwjnwpwplws, e
ns), ubipfunidnid, ghuywd hwwdwpwiniginiu wd




blockade,(C) the material escalation after the date hereof
of any act of war (whether declared or not), invasion,
armed conflict or act of foreign enemy, in each case
occurring within or involving Armenia; or

wpunwpht pouwdnt gnpdnnniegyntuutip uyuybip, (B)
guulwgwd 2nowthwynid, (C) unytu Mwjdwuwagnh
wduwpyhg hbnn guwulugwd ywwnbpwaqdh(hup nw
hwjnwpwpyws, pE ny), ubpfuniddwl, ghudwd
hwywdwpwnipjwu Ywd wpnwpht pouwdnt
gnpdnnnipjniutbph bwlwu bulwjwghwt' jnipupwtgnip
ntwpnud <wjwunwuh nwpwsdpnid jud <wjwuinwuh
wnusniejwdp. Yud

(vii) any national or politically motivated strike,
industrial action or lockout (other than in each case
caused by the Party seeking to rely on this clause, or
Affiliates in the same group as that Party).

(vii) wqqwiht uwd pwnwpwlwu ujuwwnnidutpny
gwulwgwd gnpdwnny, wpryniuwpbpwlwt wyghw Ywd
Inpwinie (pwgwnnipjwdp wil ntwpbiph, tpp nw
Ywuwwpynud £ unyu Yeinh ypw hhduyb) gwulugnn
YUnnuh Ynndhg Ywd wjn Ynndh htinn unyu fudpnid
gunuynn Pnjuljuwwygywsd Uudwug Ynndhg):

(c) Subject to satisfying the conditions set out in
Article 14.1, a "Force Majeure Event" means any event
which is an extraordinary event or circumstance of
natural or man-made nature and which is not an Adverse
Condition Event, including but not limited to:

(c) Muwhwwubny 14. 1 <nnwoény twuwwmnbujwd
wwjdwuubpp' «UWuhwnpwhwpbih Nidh Yhwp»
Upwuwynud £ gwuwgwd Uuhwnepwhwpbh Ndh Hwp,
npp hwunhuwunud £ punyegjwt Yud nbfutwsdhu
wpuwnng hpwnwpanyentu Yud hwugwdwup U npp sh
hwunhuwunu UWupwpbuwywuwn Mwjdwuh Yhwp, win
RYNLY, uwywju wnwug uwhdwuwhwydwu.

(1) flood, earthquake, unusually severe snowstorm, | (i) ophtintin, Gpypwownd, wpunwunynp fupuwn
meteorites; duwpnip, Gplyuwpwp.
(i) epidemic or pandemic; (i) hwdwbwpw Ywd ywunbdhw.

(iii) the discovery of any fossils, historical artefacts or
other remains or items of geological or archaeological
interest; or

(iii) ppwonubiph, ywwdwlywu wpnbdwlyunubph Yud
Gpypwpwiwlwiu Ywd huwghunwlwu hGunwppppnie)niu
ubpywjwgunn wy hpbiph hwynuwpbpnud.  Yud

(iv) collapse of buildings, fire, explosion or accident
caused by a Force Majeure Event;

(iv) Uuhwnpwhwpbh Nwdh Hwph hGunlwupny
wnbinh niubgwd otupbipp thingnud, hpnbh, ww)jejnu Yud
ndpwfun wwwnwhuwp.

(d) For the avoidance of doubt, a Force Majeure
Event shall not include the following events:

(d) Ywulwodubphg funwwihtint hwdwp,
Uthwnpwhwpbh Nidh Ywpp sh ubpwnnid hbnlyw|

hpwnwpanieniutbpp’

(1) lack of funds due to any reason; (i) dhongubiph uwlwynipnit’ guwuugwsd
wwwndwnny,
(i) any unexpected changes in the cost and (i) shtwpwpnipjwt dwdwuwlwhwwndwsdh

quantities of plant or materials during the construction
period;

pupwgpnud Ywjwuh Jwd unebiph wpdtph L
pwuwlubiph wuuwwubith thnthnfunieniuutp,

(iii) late delivery of machinery or other materials or a
delay in the performance by any contractor or supplier

(iii) dbpbuwutpp Ywd w)) Uniebph wnwpdwu
nipwgntd Ywd nput juwwwwnnth Ywd dwwnwwpwph
Yynndhg dwnwjnye|ntbubtiph YEwnwug (pwgwnnigjwdp wiu




(except where such late delivery or delay is itself
attributable to a Force Majeure Event);

nGwpbnh, Gpp tdwu npwgnuubpp Ywd Yhnwugubpp
ybpwagnpynud Gu nput Uuhwnpwhwnbih Midh Hawph),

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

(iv) ujnyetiph Ywd uwppwynpndubph puwlwunu
dwoywonieiniup Ywd ywwnwhwlwl phpnyejniuttipp,
Ywd uwppwynpnidubph fuwpwpnup,

(v) hazards within the anticipated design criteria of
the Project or which are otherwise unexceptional such
that they can be reasonably anticipated, prevented or
mitigated as part of Good Industry Practice;

(v) nhulytp, npnup bwjuwwnbuynd Ehu Opwgpp
wyulwynn twfuwgddwu swihwuhoubiph
opswlwlubipnd Ywd npnup wjjwwbu wjupwu
wpwnwunynp sbU, np skhu Yupnn nnowdwnnpbu
Ywuluwwbuyb), Ywutuybp Ywd dendwgyb) Ninpuinh Lwy
MpwYyunphluwjh opowwyubipned,

(vi) subject to Article 14.1(b)(vii), any labour or trade
dispute; or

(vi) 14. 1(b)(vii) £nnwdh wwhwwudwdp' nplk
wofuwwnwupwiht Ywd ynEYunpy yeé. b

(vii) collapse of buildings, fire, explosion or accident,
other than those caused by a Force Majeure Event.

(vii) obupbtiph thinignud, hpnth, ww)pntu Yud w))
ndpwfuwn wwunwhwp, puwgwnniejwdp Upwug, npnup
wnwowgh) tu Uuhwnprwhwpbh Ndh YHYhwph
hGunlwupny:

14.2  Notification of Force Majeure Eventor
Adverse Condition Event by Affected Party

14.2. Uqnbgnipjut upwpyjwé Unndh Ynndhg
Uuhwnpwhwpbih Mdh Hewph jud Uupwpbuwywumn
Muwjdwup Hewph dwuphtt Swunignid

(a) To benefit from the protections afforded to the
Affected Party during a Force Majeure Eventor Adverse
Condition Event under this Agreement, the Affected
Party must notify the Non-Affected Party promptly of the
events or circumstances (if known) constituting the Force
Majeure Eventor 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, this Agreement or the
Power Purchase Agreement, as the case may be.

(a) Uuhwnpwhwpbih Nwdh Hwph ud
Utpwpbuwywuwn Mwjdwuh Yhwph pupwgpnd unyu
Muwjdwuwagpny Ugnbgnipjwu Gupwpyywsd Ynndhu
wnpwdwnpynn ywounwwuniejntuhg ogunybint hwdwn,
Ugnbgniejwu Gupwpyywsd Ynndp whbunp b wuhwwwn
swunigh Ugnbgnipjwi stupwnpyywd Ynndhu
Uthwnpwhwpbih Ndh Hwp Ywd Uupwpbuwywuin
Muwydwuh Hwp Yuqdnn hpwnwpédnyeniuubph Jud
hwuqwdwuputph dwuhtu (pninp nbwpbipnu npwug
dwuht hpwablyytint wwhpg 10 (tnwup) Opyw
pupwgpnd)' Uobind wyn hpwnwpanyeniuubph Yud
hwuqwdwuputph hwywuwywu wnunnnieintup b npwg
wqnbigniejniup unyt Mwjdwuwagpny, Ywd, beb
Ugnbgnipjwu Gupwplydws Ynndp Ywnniguwwwnnnu £
hwilwwwwnwufuwbuwpwp, unyu Mwjdwuwgnpny Ywd
Eltyunpwywu tubipghwih Sudwu Mwjdwuwagpny
twjuwwnbuwd wwpunwynpniginiuubph Yud
hpwyniupubiph W ognunubinhg ogunytbijnt
huwpwynpnipjwu Yypw:

(b) After delivering a notice pursuant to Article
14.2(a), the Developer shall keep the Government

(b) 14.2(a)<nnywdh hwdwdwju dwunignid
ubipywjwgubnig htinn, Ywnnigwwwwnnnp
Ywnwywpnigjwuu hpwagbly £ ywhnd Uuhwnpwhwpbjh




informed of material developments relating to the
relevant Force Majeure Eventor Adverse Condition Event.

Nwdh Hawphtu Ywd Uupwpbuwywun Mwjdwup Yhwphu
ybpwpbpnn twlwu thnthnfunyejniuitiph dwuht:

14.3  Duty to mitigate a Force Majeure Event or
Adverse Condition Event

14.3. Uuhwnpwhwpbih Midh Yewypp fud
Uupwpbuywuwn Muwydwuh Hewypp dEndwgubint
wwpunwlwunyeniup

(a) The Affected Party shall use all reasonable
endeavours to continue to perform its obligations under
the Agreement, or in relation to the Developer, the
Power Purchase Agreement, as the case may be, and to
mitigate or minimise the adverse effects of the Force
Majeure Eventor Adverse Condition Event.

(a) Uqnbignipjwu Gupwpyywd Ynndp dEnuwnpynud &
nnowdhwn wupbin Mwjdwuwagnpny Yud
Lbwnnigwwwwnnh nbwpnid® ElGYnpwlwu tubpghwh
Gudwu Mwjydwuwgpny, hwdwwwwwufuwtwpwn, hp
wwpwwynpnieniututph Yuwnwpnup gwpniiwybine b
Uthwnprwhwpbih Nwdh Hwyph Yud UWupwpbuywuwn
Muwjydwuh Hwph wupwpbuwywuwn wanbignie)niup
dbndwgubiint Ywd utjwquignyuh hwugubiine hwdwp:

(b) The Affected Party shall notify the Non-Affected
Party of the steps it proposes to take to mitigate or
minimise the effects of such Force Majeure Event or
Adverse Condition Event, including any reasonable
alternative means for performance of its obligations
under the Agreement. The Non-Affected Party shall use
reasonable endeavours to co-operate in taking such
steps, to the extent that it is not prejudiced by doing so.
The Affected Party shall also notify the Non-Affected
Party of the nature and expected duration of the Force
Majeure Event or Adverse Condition Event and continue
to keep the Non-Affected Party informed until such time
as it is able to perform its obligations.

(b) Ugnbignipjwu Gupwpyywd Ynndp dwunwgnud £
Ugnbgniejwt supwnplyywd Ynndhu wju pw)jtiph dwuh,
npnup hupt wnwownpynwd £ dbnuwpyt) udwu
Uthwnpewhwpbih Nwdh Hwph Yuwd Wupwpbuywuwn
Muwjydwuph Hwph wgnbgnieiniup dendwgubiint Ywd
ujwquagnyuh hwugubint hwdwn, wjn pynud twl
Muwjydwuwagpny hp ywpwwynpnipniuubiph Yuwnwpdwu
hwdwp guwulwgwd wjpuunpwupwihu dhongubiph
dwuht: Ugnbgnipjwt skupwnlyywsd Ynndp gnpdwnpnid
E nnowdhwn owupbip updwd pwytipp dtnuwpydwu
hwpgnu hwdwagnpdwygnieiniu gnigwpbipbint hwpgnd,
wjupwuny nppwuny npwup stu yuwunud upw:
Ugnbgniejwu Gupwpyywd Ynndp twl dwunignd
Ugnbgniejwt stupwnplyywd Ynndhu Uuhwnpwhwpbih
Nudh Hiwph bW Wupwpbuwwuwn Mwydwuh Hwph
punyeh L wlulwnn wnunnnigjwu dwupu W
owpniuwynwd £ Ugnbigniejw Gupwpyywd Ynndhu
nbnblwgywsd wwhb dhuy wju wwhp, Gpp hupu h
yhtwyh |huh Yuwnwnpb) hp wwpunwynpnieiniutipp:

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

(c) Uqnbignipjwu Gupwpyywd “nndp Ypnd L
wwwgnigdwu pbinp, np wnyjw| hwugwdwupp,
hpwnwpé&nyeniup Ywd hwuqudwupubph Ywd
hpwnwpénieniuutiph hwdwlygnieniup hwunhuwund £
hpwywu Uuhwnpwhwpbih Ndh Hwp Ywd
Utpwpbuwywuwn Mwjdwuh Hwp U np bw gnpdwnpb &
nnowdhwn gwuwuppnye)niu b owupkip gwuljwgwd
Gupwnpynn Uuhwnpwhwpbih Nwdh Hewph Yud
Uupwpbuwywuwn Mwjdwuh Hawph wanbgnieniuubphg
funtuwhtbnt hwdwp:




14.4  Effect of Force Majeure Eventor Adverse
Condition Event

14.4. Uuhwnpwhwpbh Mdh Yewyph Yud
Uupwpbuywun Muwydwuh Hewyph Uqgnbgniejniup

(a) Relief fromObligations

(a) Muwpunwynpnipyniuubphg Uquwnnid

Without prejudice to Article 4 and subject to Articles
14.2, 14.3 and 14.4(b) to (d), to the extent the Affected
Party is prevented, hindered or delayed in or from
performing any of its obligations under this
Agreement by a Force Majeure Event or Adverse
Condition Event or a breach by the Offtaker of the PPA,
the Affected Party shall not be in breach of this
Agreement or otherwise liable for any such failure or
delay in the performance of such obligations. The time
for performance of such obligations shall be extended
accordingly. The corresponding obligations of the other
Party will be suspended, and its time for performance of
such obligations extended, to the same extent as those of
the Affected Party.

Unwug uwhdwuwthwybint 4-pn <nnuwidp U 14.2,14.3 L
14. 4(b)-hg (d)<nnwdubphwywhwwudwdp' wjupwuny,
nppwuny Uuhwnpwhwpbih Nwdh Hawpp Yud
Uupwnpbuwywuwn Mwjdwuh Hwppywd Sunpnh Ynndhg
EGN-h fuwfunnudp Ywufub, fjunspunnunt Yud nipwgnt;
tu Ugnbgniejwu Gupwpywd Ynndh Ynndhg unyu
Mujdwuwagnh ubippn hp ywpuwlwunyeniubipp
Ywuwwpbp, hwdwpynud £, np Ugnbgnipjwt tupwnplyywsd
YUnndp sh fuwfuwnb] unyt Mwjdwuwaghpp Yud wy Yepw
Wwwnwufuwuwwnynigintt sh Ynpnwd hp
wwpunwynpniginuubiph bdwu sywunwpdwu Yud
Ybwnwugh hwdwn: Logwd ywpuwynpniyeniuubiph
Ywwwpdwu dwdytivnp whwnp
hwlwwwwnwufuwuwpwp Gplupwédgyh: Ujnw Ynndp
hwlwwwwnwufuwt ywpwmwynpnyeniuubpp YHwubgybu
U updwd ywpwwynpnyeniuubiph hwdwp dwdybinnp
YepYwpwagyh dhlunyu swihny, nppwuny wju
Bpywpwaqyt £ Ugnbgnyejwu Gupwplwsd Ynndh
hwdwn:

(b) Material Damage to the Plant

(b) Uwywuh Ewwt Yuwujwép

Subject to Article 14.4(c) and 15, if a Force Majeure
Event or Adverse Condition Event shall have occurred
which results in material damage to or loss of the Plant,
the following shall apply:

Muwhwuwubny 14. 4(c) W 15-pn <nnjwdubipp
wwjdwuubpp' Gpb wbnh § niubgh) Uuhwnpwhwnbih
Nudh Hawp Ywd Uupwpbuywun Mwjdwup Ywp, npp
hwugbigunud £ Ywjwuh bwlwu Juwuh Yud Ynpuwnh,
Uhpwnynid £ hbnbywp'

(1) the Parties shall consult with one another as
soon as practicable after the giving of a notice as
provided in Article 14.2 concerning the effect of such
Force Majeure Event or Adverse Condition Event upon
the Milestone Dates, the Project Schedule, and/or the
Commercial Operation Date, andthe Milestone Dates, the
Project Schedule and/or the Scheduled Commercial
Operation Date shall be equitably extended upon the
agreement of both Parties to take into account such
effect and the ability of the Developer or the EPC
Contractor to reschedule Project activities to avoid or
minimize overall delays resulting from the Force Majeure
Event or Adverse Condition Event; and

(i) 14.2<nnywoénd uwhdwudwd nuuwyny
dwunignwd inpwdwnpbnig htinn huwpwynphtu 2nun
YUnndbpp funphpnwygnud tu dhdjwug htitn Lowuwlwihg
Uduwpytph, Opwagpph dwdwuwlwgnygh W/jwd
Undtipghntu Swhwagnpddwu Uduwpdh ypw win
Uthwnpwhwpbih Nwdh Hwph Yuwd UWupwpbuwwuwn
Muwydwuh Hwph wanbgniejwu ybpwpbpnwi,
Lowuwywihg Uduwpytipp, Opwagnph dwdwuwlwgnygp,
WYywd Lwfuwwnbujwd Yndbipghnu Cwhwgnpddwu
Uduwpehyp hwjwuwpwwbu Gplwpwagynid Gu Gpynt
Unndbph hwdwdwjuniejwdp' hwoyh wnubint hwdwp
upywd wanbignyeniup b Ywnnigwwwunnnh Yud LY
Ywwwwnnth' bwfuwgdwihu gnpdnnnueniuubpp Ynyhu
wwuwynpbipnt Ywpnnnieyniup UWuhwnpwhwptih Nidh
Hiwphg Ywd Uupwpbuywun Mwjdwuh Hwphgplunn




hwdpunhwunip YEnwugubphg funwwihbine Ywd npwup
ujwquagnyuh hwugubint hwdwn:

(i) if the Parties are unable to agree upon the
equitable adjustment of the Milestone Dates, and/or the
Project Schedule, and/or the Scheduled Commercial
Operation Date, within a period of sixty (60) Days after
the giving of a notice as provided in Article 14.2, either
Party shall be entitled to submit such dispute to the
Independent Engineer for determination of the
adjustment, if any, to the Milestone Dates, and/or the
Project Schedule, and/or the Scheduled Commercial
Operation Date.

(i) Greb Ynndtipp s&u Yupnnwunw hwdwdwjub
Lowtwlwihg UWduwpeytiph W/4wd Opwgph
dwdwuwlwgnygh, bW/jwd Lwluwwnbujwd Yndbpghnu
Cwhwagnpddwt Uduwpyh wpnwpwgh dogpundw
hwpgnud 14.2<nnjwdény uwhdwujwsd tinwuwyny
dwunignd inpwdwnpbinig 60 (Jueuniu) Opyguw
pupwgpnid, Ynndbphg jnipwpwusinipi hpwyniup ntup
ubpYwjwgubint udwu ybép Uulwlu hudbubppt'
Lowtwlwihg Uduwpytiph W/wd Opwgph
dwdwuwlwgnygh, W/jwd Lwjuwwnbujwsd Yndbpghnu
Cwhwagnpddwu Uduwpyh dogpundwt hwdwp:

(c) Term

(c) dwdlbtwn

(i) The Parties agree that the Term, and the
Government shall procure that the Committed Offtake
Term, shall be extended by any period during which the
Developer is prevented, hindered, or delayed from
performing its obligations under this Agreement as a
result of a Force Majeure Event. In case such an
extension is not allowed under Applicable Laws, the
Government will compensate the Developer for the
delayed period as a Deemed Period (in accordance with
Articles 10.2(b) and (d) and as if references therein to an
Adverse Condition Event were to a Force Majeure Event)
instead of providing such extension of the Term.

Ynndbipp hwdwdwjunwd Gu, np dwdybinp, b
Ywnwywpnienut wwwhnynud &, np Gpwofuwynpywd
Qudwu dwdybinp Gpywpwédgyh gwulugwd
dwdwuwwhwuinywdny, nph pupwgpntd
Ywnnigwwwwnnnp Uuhwnpwhwpbih Ndh Ywph
wpryntupnid sh Yuwpnnwgb] ywwnwpb| unyu
Muwjydwuwagnpny hp wywpwwynpnientuubipp, npwug
Ywwnwnpnidp funspunnndt £ Yud dqéqyb): el udwu
Bpywpwagnidp pnyjwwnpbih sk Yppwnth OpGupubpp
hwdwdwju, wwyw “Ywnwlwpnieniup
Ywnnigwwwwunnnht wjn dwdwtuwwhwwnywdh hwdwp
Ythnfuhwwnnigh npwtiu Gupwnpw
dwlwuwlwhwwndwsd (hwdwdwju 10. 2(b) L (d)
<nnwdubph’ npuugnd uwnwpwsd hnnwdubpp
Utpwpbuwywuwn Mwjdwuh Ywph hwdwpbing hnnud
Uuhwnpewhwnbih Ndh Yhwph)' dwdybnp
Epywpwdqiwu thnfuwpbu:

(d) Exclusion of Payment Obligations from Force
Majeure

(d) J6wpdwt Mwpwnwynpnipyniuubph
Pwgwnnuip Uuhwnpwhwpbtih Mdhg

Notwithstanding any other provision of the Agreement,
neither Party shall be entitled to claim relief from its
obligation to make a payment under the Agreement by
reason of a Force Majeure Event and the Government
shall not be entitled to claim relief from its obligation to
make a payment under the Agreement by reason of an
Adverse Condition Event or a breach by the Offtaker of
the PPA.

Quuwywd Mwjdwuwagnh gwulwgwsd w) npnyeh’
YUnndbiphg ng dYu hpwyniup sniuh Uuhwnpwhwnbih
Nwh Hwph ywwnbwnny wquwnnd ywhwugbint
Muwjdwuwagpny Yydwpnid Yunwpbnt
wwpunwynpnigintuhg bW Ywnwywpnigjniut hpwyntup
sniup wwhwugbnt wquwunyb] Mwjdwuwgpny Ybwnpnid
Ywwnwnbnt hp wwpunwynpnieiniuhg Uupwnpbuwwuwn




Muwjdwuh HYwph Ywd Sunpnh Ynndhg E3N-h
fuwfundwu hhdpny:

ARTICLE 15

<N4Uo 15

15. COMPENSATION FOR ADVERSE
CONDITION EVENTS AND CHANGE IN
LAW

15. PNKUSNRSNRU ULPUNELNMUUS
AU3UvULh *6NLh 64 OrLLh
onenunih@3UL <uvur

15.1  Consequences of an Adverse Condition Event
or Change in Law

15.1. Uupwpbuywuwn Nuwydwuh HYewyph b Opkuph
®nthnjuniejwu <Ewnbwupubkpp

If either the Developer (in respect of Costs) or the
Government (in respect of Savings arising from a Change
in Law) believes that any Adverse Condition Event under
Articles 14.1(b)(i) or 14.1(b)(ii) or a Change in Law has
occurred that will directly result in such Costs or
Savings, as the case may be, such Party shall promptly
deliver to the other Party a notice identifying such
Adverse Condition Event or Change in Law, and the net
amount of Costs or Savings that have resulted from such
Adverse Condition Event or Change in Law, subject in
any event to the obligation of the Developer to minimise
such Costs and to maximize such Savings in accordance
with Good Industry Practice. Such Party may from time
to time deliver to the other Party additional notices with
respect to any such Adverse Condition Event or Change
in Law, identifying additional Costs or Savings that have
resulted or are reasonably expected to result from such
Adverse Condition Event or 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 Adverse Condition Event or
Change in Law.

et Ywnnigwwwwnnnp (Owluubtiph Ybpwpbipjw)) Yud
Ywnwywpniejnup (Optiuph ®nthnfunyeniuhg pfunn
Suwnbtiunwdubiph ybpwpbipjw)) hwdwpnud £, np nbinh £
niubigb) 14. 1(b)(i) <nnywdny Yud14. 1(b)(ii) Knnqwdny
twjuwwnbuwd npluk UWupwpbuywun Mwjdwup HYewp
Ywd Optiuph ®nthnfunientl, npu ninnuyhnptiu
Yhwugbguh, hwdwwwnwufuwuwpwp,wjnwhuh
Owfuubiph Ywd Sunbunwiubph, wjn Ynndu wuhwwwn
Sdwunignud £ djnwu bnndht’ ugbiny wyn Uupwpbuwwuwn
Muwydwuh Hiwpp Ywd Optiuph Pnthnfunie)niup b wyn
Uupwpbuwywuwn Mwjdwuh Hwpny Ywd Opbuph
Pnthnfunipjwdp Wwjdwuwynpywd Swiuubiph Yud
Suwnbiunwdutiph gnun gnwdwpp, pninp nbwpbpnud
LYwnnigwwwwnnh' udwt Swiuubpp bjwgbgubnt L
udwt Sunbunidubip wnwybjwagnyuh hwugubnt
wwpuwynpnipjwt ywhwwudwu wywjdwuny’
hwdwdwju Ninpnp Lwy Mpwywhluwih: Wn Ynndp
Ywpnn £ wwppbpwpwp ninupyb) djnw Ynndhtu
(nwgnighs dwunignudubip udwu Uupwpbuwwuwn
Muwydwuh Hawph Ywd Optuph Pnthnfuniejwu Jwupt'
ugbiiny [pwgnighs Swiuubipp Ywd Sunbiunwdutipp, npnup
wnwowgh) U Ywd nngwdwnnpbu wyuywynwd £, np
Ywnwowtuwt wjnuhuh UWupwpbuwywuwnm Mwjdwuh
Yowph Ywd Opbuph ®nthnfunipjwu hbwnbwupny'
wwjdwuny, np dwb dwunigndp npwdwnpynud £ ng nip,
pwl 12 (nwuubpynt) wdujw pupwgpntd wju wwhhg,
Gpp Udwu dwunignid nynn Ynndht hwynup £ nupat
Ywd wbwnp £ hwjinuh nunuwp Uupwpbuwywuwn
Muwjdwuh Hwph Ywd Optuph ®nthnfuniejwu
htitnlwupny udwu |pwgnighs Swfuubiph Ywd |pwgnighs
Suwnbunwdubiph ywwwpdwu dwupt:

15.2  Procedure for Claims

15.2. Muwhwugubph Lupwguljwpgp




(a) In circumstances where an Adverse Condition
Event under Articles 14.1(b)(i) or 14.1(b)(ii) or a Change
in Law causes the Developer to incur increased Costs
prior to the Commercial Operation Date, the
Government shall reimburse the Developer by means of
a lump sum payment within sixty (60) Days of the issue
by the Developer of a written notice to the Government
of such increased Costs.

(a) Wu nbwpnid, tppt4. 1(b)(i) <nnywdény Ywd

14. 1(b)(ii) <nnwdny twfuwwnbudwd' Uupwpbuywuwn
Muwjydwuh Hwph Ywd Optiuph ®nthnfuniejwu
htinbwupny “Ywnnigwwwwnnnp Ypnud £ wybjugywsd
Owfuutip dhusl Yndbipghnu Cwhwagnpddwu Uduwehyp,
Ywnwywpnijniup thnfuhwwnnignd
Lbwnnigwwwwnnnht Jhwujwg Yéwpdwu dhongny'
Ywnnigwwwwnnh Ynndhg winwhuph wybjugywsd
Owfuubiph dwuhtu Ywnwywpnijwup gpwynp
dwunigybiinig htivnin 60 (Jueuntu) Opjw pupwgpnid:

(b) To the extent that the Costs are a reduction in
the gross revenue received by the Developer due to an
inability to achieve the Commercial Operation Date or to
produce Net Electrical Energy as a result of any Change
in Law or Adverse Condition Event under Articles
14.1(b)(i) or 14.1(b)(ii) which is compensated for under
paragraph 46 or 47 of the Power Purchase Agreement
or under Article 10.2 of this Agreement then such Costs
shall be claimed under those provisions. In all other
cases, any claim by the Developer under this Article 15.2
shall be without prejudice to the rights of the Developer
to claim pursuant to paragraph 46 or 47 of the Power
Purchase Agreement or under Article 10.2 of this
Agreement.

(b) Wju nbwpnid, tipp Swluutipp nplut Opkiuph
Pnthntunygywu Yud 14. 1(b)(i) Knnywdny Yuwd 14. 1(b)(ii)
<nnywdny bwfuwwnbuwd' Uupwpbuywuwn Mwjdwuh
“wph htinnbwupny Yndtipghnu Cwhwgnpddwu
Uduwpehyp swwwhnybnt Yuwd 2nun EG{unpwlwu
Eubipghw swpwwnpbipnt ywwéwnny Ywnniguwwwinnnh
hwdwfuwnu Gywdwnh ujwqgbignud Gu U thnfuhwwnnigynid
Gu ElGYunpwywu Eubpghwih Gudwu Mwjdwuwgnph 46-
nn Ywd 47-pn wwppbipniginiiutipny Ywd unyu
Mujdwuwagnh 10. 2 <nnywdny twfuwwnbiujwsd Ywpgny,
wyn Swfuubph thnfuhwwnnignud wwhwugynud £ wyn
npnypubtph hwdwdwju: Ujnw pninp nbiwpbipnd, unyu
15. 2 <nnywdh hwdwdwju “Ywnnigwwwinnnh
gwulwugwd ywhwe swybwnp E uwhdwuwhwyh
Eltyunpwywu Eubipghwih Sudwu Mwjdwuwagnph 46-pn
Ywd 47-pn wwppbipnigyniuubipny Ywd unyu
Muwydwuwgpp 10. 2 <nnjwdny twfuwwnbudwsd Ywnpgny
wwhwuy ubplywywgubint’ Ywnniguwwwwnnnh
hpwyniupubipp:

(c) In all circumstances other than those referred to
in Articles 15.2(a) or 15.2(b), within seven (7) Days
following the issuance or receipt of any notice of a
Change in Law or Adverse Condition Event under
Articles 14.1(b)(i) or 14.1(b)(ii) specified in Article 15.1, as
applicable, the Developer shall apply to PSRC for the
revision of the Tariffs. Should PSRC fail to grant a Tariffs
revision which would put the Developer into the same net
(after-tax) economic position as if there were no such
Adverse Condition Event (in the case of increased Costs)
or Change in Law (in the case of Savings), then
paragraph (d) below shall apply. Should the Developer
fail to apply to the PSRC for the revision of Tariffs due to
a Change in Law resulting in Savings, the PSRC will have
the right to initiate a revision of the Tariffs.

(c) 15. 2(a) Yud 15. 2(b) Lnnywdubpny
Uwfuwwnbujwsd nbwpbinhg pwgh djnw pninp nbiwypbipned,
15.1 <nnjwidh hwdwdw)ju, hwdwwywwnwufuwuwpwn,
Opbtuph ®nihnfunipywu Ywd 14. 1(b)(i) <nnywdny Ywd
14. 1(b)(ii) <nnwdny twuwwnbujwd' Uupwpbuwwuwn
Muwydwuph Hwph dwupu npuk dwunwgnud
ubpywjwgutinig Ywd unwuwinig htinnn 7 (j)ne) Opyqw
pupwgpnid Ywnnigwwjwwnnnp nhdnw £ <o4<
Uwlwqubiph ybpwuwjdwu hwdwn: ek <oud-u
stnpwdwnph Uwlwqubph ybpwuwnud, npp Ynup
Ywnnigwwwwnnnht wju unyu gnun (hwpynwhg htiinn)
wnunbuwywu ypbwyh dby, hus uw Yniubuwn, beb
Uupwpbuwywuwn Mwjdwuh Hwp (wybjugwd
Owfuubiph nbiwypnw) Ywd Opkuph ®nthnfunieiniu
(Sunbunidutiph nbwpnid) wnbinh sniubuwp, www




Yhpwnynu £ ubppnugjui (d) wwppbpnieiniup: b
Ywnnigwwwwnnp snhdh <o4< Uwlwqubiph
Ybpwuwydwu hwdwnp' Opbuph wjuwhuph enihnfunyejwu
htinbwupny, npp wnwowgunwd £ Sunbunwdubip, www
<o4<-U hpwyntup niuh bwhuwabnubnt uwywaqubipp
ybpwtw)nud:

(d) 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.

(d) YUnndtipp, Ywnnigwwwwnnnh gpwynp
wwhwueny, hwunhwynut G “Ywnwywnpniejwu
gpwubtywlubpnd 7 (jne) opdw pupwgpnud fuunhpp
putwpybnt hwdwn: Geb tdwu ptuwpynwubiph
dluwpyhg 14 (nwutsnpu) Opdw pupwgpnid Ynndtinhg
npuk dyp dpbwpynud £ dwunigdw pnjwunwynie)niup,
udwu ybép ubpyuwywgynid £ Uuwiu Pnpdwgbinhu:
Unndbpp gnpdwnpnud Gu pninp wupkpp, npwbiugh
nnnbu Uuywiu ®npdwgbinpt’ hp npnondp Yujwgub) ng
nw, pwu tpwlwlydwu wwhhg 45 (pwnwunwuhhtug) Opyw
pupwgpnty:

(e) To the extent that a claim for Costs or Savings
resulting from the occurrence of an Adverse Condition
Event under Articles 14.1(b)(i) or 14.1(b)(ii) or a Change
in Law, as the case may be is not disputed or has been
allowed by the Independent Expert, the Developer shall
include such amount so as to:

(e) Wupwuny, nppwuny, hwdwwwwnwufuwuwpwp,
14. 1(b)(i) Lnnywdny Yuwd 14. 1(b)(ii) Lnnywdny
twjuwwnbuwd Uupwpbuywuwn Mwyjdwuh Yewph Ywd
Opbtuph ®nihnfunipjwu htnbwupny wnwowgwd
Owluubph Ywd Sunbiunwdubiph wwhwep sh
yhbwpyynwd ud pnyjwuinnpyt b UWuwiu $npdwgbinp
ynndhg, “Ywnnigwwwwnnnp ubpwnnid £ wjn gnwdwnp,
npwbugh’

(1) ensure that the Developer is in the same net
(after-tax) economic position; and

(i) wwwhnyyh, np Ywnnigwwwwnnnp unyu gnun
(hwpynwihg htiwnn) nunbuwywu yptwynd £. L

(i) be retroactive to the date upon which such Costs
were incurred or such Savings were realized,

(i) htitnwnwpd Yhpwnbih (huh wju wduwpyh
uywuwndwdp, Gpp nbinh Gu niubigh| upywd Cwluubipp Ywd
Ywwnwnyb Gu Sunbunwdubpp,

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

wduwlwu wdthnthwagph 2powuwyubipnid, npp tw
ubpywjwgunid £ Ywnwywpnuyejwup, hwdwdwju 9-pn
<nnywsdh, b updwd gnidwph hwdwp
hwidwwwunwufuwuwpwp whwp £ ubipywjwgyh hwohy:

15.3  Aggregation of Claims

15.3. Mwhwugubph Uhwynpnud

For purposes of this Article neither Party shall be entitled
to assert any claim for Costs or Savings until such time
as all claims of such Party under Article 15.2 exceed the
20,000,000 (twenty million) AMD less any amount
already claimed pursuant to License in the aggregate, at
which time all such claims of such Party may be asserted,

Unyu <nnwdh hdwuwnny, Ynndbphg ng dGYu hpwyniup
sntup wunbnt Swfuubiph Ywd Sunbunwiubph npuk
wwhwty, wjupwt dwdwuwy dhusl 15.2 <nnywidh
ubppn wyn Ynndh pninp LWwu Wwhwugubpu punhwunip
wndwdp sgbpwquugtu 20,000,000 (puwl dhjhnu) <L
npwdp hwuwd Lhgbughwih hwdwdwiu wpnbu huly




provided, however, that when such claims have been
asserted, the same rule shall apply in respect of future
claims.

wwhwuoywd gnudwnubipp, nphg htivin wyjn. Ynndh pninp
Udwu wwhwugubpp Ywpnn Bu wunb|' wwydwuny, np,
Gpp Yuwuwnwpynud £ updwd wwhwugubiph wunnid,
dhlunyu Ywunup 4hpwnynid £ twb wwywaguw
wwhwugubiph ujwwndwdp:

ARTICLE 16 <NM4UDT 16
16. EVENTS OF DEFAULT 16. utsSuLsh s NLEN
16.1  Developer Events of Default 16.1. UYwnnigwwwuwnnh UEwnwugh Hewpbp

Each of the following events shall be a "Developer Event
of Default™

Lhnlyw| nbiwpbphg jnipwpwugnipp hwunhuwund &
«Ywnniguwwwinnnh Ykwnwugh Hhawp».

(a) the Developer fails to make any
undisputedpayment owed by it to the Government under
the Agreement within 60 (sixty) Days after it has become
due and payable;

(a) Ywnnigwwwwnnp sh Juwnwpnud unyu
Muwjdwuwagpny hp Ynndhg Ywnwywpnigjuup Jéwpdwu
tupwyw nput wuydhtbh Jdwpnud* npw Yuwnwpdwu
Gupwlw nwnuwnt onwuhg hwoywd 60 (Jupuntu)
Opjw pupwgpntd,

(b) the occurrence of an Insolvency Event relating to
the Developer other than an Insolvency Event caused by
any breach of a Government obligation to pay
hereunder;

(b) wnbinh £ niubigh] Ywnnigwwwuinnnhtu ypwptbpynn
Uudbwpniuwynipjwu Hwp' pwgwnnigjudp wjuwhup
Uudbwpniuwynigjwu Hewph, npp dwab £ unyu
Muwjydwuwgpny' Ywnwywpnipjwu Jdwpdwl
wwnpunwynpnigjwt npuk fjuwfundwu hnmbwupny,

(c) termination of any of the Project Documents as a
result of the default of the Developer under those
agreements;

(c) Opuwgnh Pwuwnwpenetinhg npuk dbyp
nwnwnbigyty £ wjn wwjdwuwgnh utippn
Ywnnigwwwwnnh Ynndhg pny npjwd fuwfundwi
wpnyntupntd,

(d) Abandonment of the Project;

(d) wtinh t niubigkip Spwagph Lpnd,

(e) any representation made or warranty given by
the Developer under the Agreement is found to be false
or misleading in any material respect, unless that breach
has been cured within 60 (sixty) days from the day a
notice of such breach has been received;

(e) wwnqybi £, np Ywnmiguwwwwnnnh Ynndhg
wpywd nplut hwjnwpwpnyeniu Ywd tnpwdwnpwsd
nplk Gpwafuhp tinti| £ 4tnd Yud wuwwlynndunpnohy
gwulwgwsd twlhwu wuwbyunnd, et wn fjuwfunnudp sh
ybpwgyb| win fuwfundwu dwuht dwunignidp
unwwntg htivin 60 (Jweuntt) opnjw pupwgpntd,

) failure by the Developer or the Sponsor to
comply with the terms of Articles 2.5 or 3.2(c);

() Yuwnnigwwwuwnnp Yud <ndwuwynpp sh
Ywwnwnb) 2.5 Yud 3.2(c) <nnwdubiph ywhwugubinp,
Ywd

(8) unless as a result of a Force Majeure Event or
Adverse Condition Event or a breach of the Agreement by
the Government or of the PPA by the Offtaker, the
Developer fails to achieve the Commercial Operation
Date by the COD Longstop Date unless and to the extent

(8) pwgwnnipjudp UWuhwnpwhwpbh Ndh Yswph
Ywd Uupwpbuywuwn Mwjdwuh Ywph, Ywd
Ywnwywpniejwu Ynndhg unyu Mwjdwuwagph Ywd
Qunpnh Ynndhg EGN-h fuwundwu wpryntupnud
wnwowgwd nbwpbph' Ywnnigwwwwnnp dhush 4TU




that the Developer elects to pay the lump sum penalty
pursuant to Article 6.2(d) to extend the COD Longstop
Date;

Owjpwhbn Uduwehdp sh wwywhnynid Yndbpghnu
Cwhwgnpddwu Uduwphyp, pwgwnnipjudp bk W
wjupwuny, nppwuny Ywnnigwwwwnnnp npnantd £ 6.2(d)
<nnywdh hwdwdwju Yyewnb Jhwudwg nniqup’ YTU
Owjpwhtin Uduwpehdp tpywpwagbiine hwdwnp,

(h) any other material breach of any material term
of the Agreement by the Developer, unless that breach
has been cured within 180 (one hundred and eighty)
days from the day a notice of such breach has been
received;

(h) Ywnnigwwwwnnh Ynndhg Mwjdwuwgnh
guulwgwsd twlwt wwjdwuh gwuugwd wy bwlwu
fuwtunnud, bt wyn fuwfunndp sh Ytpwgdty wjn
fuwfundwt dwupt dwunignudp unwuwinig htiinn 180
(utYy hwpynip nyuntt) opyw pupwgpntd,

() failure of the Developer to obtain a valid
Performance Bank Guarantee under Article 11.2; and

(1) Ywnnigywwnnp sh unwgb] yuybp Ywwnwpdwu
Pwulwjhu Gpwatupp' 11.2<nnYwdhu
hwlwwwwnwufuwu,u

) unless as a result of a Force Majeure Event or
Adverse Condition Event, or a breach of the Agreement
by the Government or of the PPA by the Offtaker,failure
to achieve at least 16.32% (sixteen point thirty
twopercent) CUF of the Project calculated on an annual
basis during the Term of the Agreement, for 3 (three)
consecutive years or 5 (five) non-consecutive years
during the Term, except for the first year.

() pwgwnnijudp Uuhwnpwhwpbih Nidh Hwph
Ywd UWupwpbuwwuwn Mwidwuh Hwph Ywd
Ywnwywpniejwu Ynndhg unyt Mwjdwuwagph Ywd
Qunpnh Ynndhg EGN-h fuwundwu wpryntupnid
wnwowgwd nbwpbphOpwagph wnujwqu 16.32%
(nwtuytg wdpnng tiptiuntubipynt hwpynipipnpnuwu
wnynu) <OF swwwhnybip, npp hwodupyynd £
wmwpbywu Yupdwoépny Mwjdwuwgnph dwdytinh
pupwgpnud, 3 (Gptip) hwonpnwlwu wnwnphubipp
pupwgpnud jwd dwdybinp pupwgpnid 5 (hhug) ny
hwonpnwywu wmwphubiph pupwgpnud, pugwnniejwdp
wnwohu tnwnywuhg:

16.2 Government Events of Default

16.2. Ywnwyjwpniypjuu UEnmwugh Hewp

Each of the following events shall be a "Government
Event of Default":

Lbinlyw| nbiwptiphg jnipwpwugnipp hwunhuwunid £
«“Ywnwywpnyejwu Ybinwugh Hhwp».

(a) the Government or any Government Authority
fails to make any undisputed payment owed by it to the
Developer under the Agreement (including, without
limitation, payment of any Assigned Amount) within 90
(ninety)Days after it has become due and payable;

(a) Ywnwywpniginuup Ywd nput MEnwywu
Uwpdhu sh uwnwpnud unyt Mwydwuwgnpny hp Ynndhg
Ywnnigwwwwunnnht éwpdwu tupwlyw npuk wuyhébh
Jéwpnud (wjn pyYntd, wnwig uwhdwiwthwdwy'
guulywgwd 2hoqwd dndwnh Ydwpnid)' npw
Ywunwpdwt Gupwlw nwnuwint onwuhg hwoywd 90
(huuuntu) Opw pupwgpnd,

(b) expropriation or compulsory acquisition by any
Government Authority of the Project Site, the Plant or
any portion thereof that materially and adversely affects
the operation of the Plant or any materialasset of the
Developer or any shares or other interest of a
shareholder held in the Developer or the failure of any
Government Authority to take appropriate measures

(b) nput MGnwlwu Uwnpduph Ynndhg
Epuwpnwphwghwih Yud hwplwnhp dbnpptpdwt £
Gupwnlydt Spwaph Swpwdpp, “Ywjwup Yud npw nplk
dwu, husp bwlwu b puwguwuwlwu wgnbignientu
niubunwd Ywjwuh owhwgnpddwu Ypw, Yud
Ywnnigwwwwnnh npuk fwlwu wywhy Yud
LYwnnigwwwwnnh pwdubnhpnop wWwwnlwunn'




available to it under Applicable Laws to prevent or
remedy any of the foregoing actions except where such
compulsory seizure of assets is made for the purposes of
collecting amounts owed by the Developer to the
Government or Government Authority following due
process;

Ywnnigwwwwnnh tjuwndwdp npuk pwdubunndu Yud
wy| Jwutwygnipniu, Ywd nput MGnwlwu Uwpdhu sh
atnuwpyt) Yppwnbh Optupubpny bwuwwnmbuywd
hwdwwwunwutuwu dhongubin Yybipnugjw| gwulugwd
gnpénnnieintt Ywufubnt wd npw hbnuwupubpp
Jbpwgubnt tywwnwyny' pwgunnipjwdp, beb
wywnpdubph tdwt hwplywnhp pnuwgpwynidp ywwnawd
YEpwny Ywwnwpynwd £ Ywnnigwwwinnnh Ynndhg
Ywnwywpniejwu Yuwd npul MGnwlywu Uwpdup
uyuwuwndwdp ywpunpbph hwjwpwgpdwt uwywwnwyny.

(c) the occurrence of an Insolvency Event relating to
the Government;

(c) wbinh t niubigh] Ywnwdwnnipjwup ytpwpbpynn
Uudbwpniuwynipjwu Hewp.

(d) a Change in Law or Adverse Condition Event that
is not revoked or amended within 180 (one hundred and
eighty) Days that materially delays, hinders or renders
impossible the building or operating of the Plant by the
Developer, or is not otherwise capable of cure pursuant
to Article 15;

(d) Optuph ®nthnfunieniu Yud Utupwpbuwwuwn
Muwydwuh Hwp, npp Yepwgywd Yud thnhnfujwd sk
180 (d&Yy hwpynip niypuntt) Opdw pupwgpntd, npu
Fwlwunpbiu dgagnid £ Ywjwuh Yunnignudp Yud
owhwgnpdnuip Ywnnigwwwwnnh Ynndhg,
funspunnunnud £ npwt uwd wuhuwp £ nupédund nu,
Ywd wjwwbu huwpwynp sk Ytipwgub) 15-pn <nndwidhu
hwdwwywwunwufuw.

(e) any other material breach of this Agreement, any
direct agreement or Project Document or failure to act
in accordance with Applicable Law, by the Government,
any Government Authority or any Power Sector Entity as
the case may be, unless that breach has been cured
within 180 (one hundred and eighty) Days from the day a
notice of such breach has been received;

(e) hwlwwwunwufuwuwpwp, Ywnwljwnpniejwl,
npuk Mbnwlwu Uwpduphlwd nput Eubipgbnplyuwih
Ninpwnp Uwutwygh Ynndhg unyu Mwjdwuwagph, nplk
Ninnuyh Mwjdwuwagph Ywd Spwagpp Pwuwnweneh
npuk w)| bwlwu fjuwfunnd wd Yhpwnbih Optiuphu
hwldwwwwnwufuwu sgnpdtin, Geb win fuwfunnidp sh
ytpwgyb| winwhup fuwfundwu ybpwpbpjw) Swunignud
unwwntg htivin 180 (d&Y hwnynip nieunttu) Opyw

pupwgpntd.

(f) any action or inaction by any Government
Authority or Change in Law which results in the
Developer (or any of the Financing Parties) ceasing to
have the rights referred to in Article 11.1 or under the
Direct Agreement;

) nput MGnwlwu Uwpdup Ynndhg npuk
gnpdnnnieintt Yuwd wugnpdnipniu Ywd Optuph
Pnihnfuniejniu, nph hGunnbwupnyd “Ywnnigwwwwnnn
(Yud Shuwtuwynpdwt Ynndbiphg npluk dkyp)
nwnwpnu £ niwwbtw) 1. 1 <nndwény Ywd Ninnuyh
Muwjdwuwgpny twjuwwnbuwd hpwyntupubpp.

(8) any event which results in the mechanism
maintained for the benefit of the Developer under the
"Special Account” (as defined in the Power Purchase
Agreement) being terminated without having been
replaced by a similar or equivalent mechanism; and

(8) gwulwgwd hpwnwndanieiniu, nph htinlwupny
nwnwpnu £ «Cwwnny <woyh» dhongny (huswbu
uwhdwudws t EEYunpwywu Eubpghwih Sudwu
Muwjydwuwgpnud) h ogniin Ywnnigwwwwnnnh
uwhdwuwsd dbfuwuhqdp’ wnwug hnfuwphudwu
udwuwwhy Ywu hwdwpdtip deluwuphqinyg. L

(h) any termination, cancellation or suspension of a
Project Document (other than as a result of (i) material

(h) Opwgph Pwuwnwpeneh nwnwnpbgnd, stnupynid
Ywd Ywubgnuw (Gpb nw hbwuwup sk (i)




breach of the Developer which has not been cured within
180 (one hundred and eighty) Days from the day a notice
of such breach has been received or (ii) a Prolonged
Force Majeure Event).

Ywnnigwwwwunnnh bwlwu juwfundwu, npp sh ybpwgybg
wjnwhuh fuwfundwt ybpwpbnju) dwunignid
uinwuwnig htivin 180 (JGY hwpynip nipunitu) Opdw
pupwgpntd, Ywd (i) Shwlwu Uuhwnpwhwpbih Nidh
“Yawph):

ARTICLE 17 <N4Uo 17
17. TERMINATION 17. Hururnhy
17.1  Termination for Non-Fulfilment of Conditions | 17.1. Twnwpbkgnid Gnpénnnipjwu Uduwpyh

Precedent to the Effective Date

CEwnwagnn Mwydwuubph Aqunwpiwt Mwnbwnny

Either Party may terminate this Agreement by giving
written notice to the other Party if any condition
precedent to the Effective Date has not been satisfied,
unless waived by the relevant Party, by the Conditions
Precedent Deadline.

YUnndbiphg jntpwpwugnipp Yupnn £ ndt) unyu
Muwjdwuwaghpp, djnw Ynndht ninwpybing gpwynp
dwunwgnud, tipt Gnpdnnnipjwt Uduwpyh npuk
hbnwdagnn wwjdwu sh Yuwwwpyb), pugwnnipjudp’
Gret npwup stu hwuyb] hwdwwwwnwufuwu Ynndh
Ynndhg, dhush Lbinwagnn Muwjdwuubtiph
Jdbpouwdwdytunp:

(i) Upon the delivery of such notice of termination,
this Agreement shall terminate on the date specified in
such notice.

(i) Lnddwu dwuht dwunwgnwu ninupybiinig htivnn
unyt Mwjdwuwaghpp nwnwpnd £ wjn dwunigdwu dbg
upjwd wduwpeyhu:

(i) If the Agreement is terminated on account of
Developer’s failure to satisfy the Conditions Precedent,
within the prescribed time period, unless waived by
Government in accordance with terms of Agreement,
without prejudice to any other right or remedy which
Government may have in respect thereof under this
Agreement or Applicable Laws, Government shall be
entitled to terminate this Agreement and encash the
Performance Bank Guarantee.

(ii) Grt Mwjwdwuwghpp nwnwnbgyb &
LYwnnigwwwwnnh Ynndhg <bunwdagnn Mwjdwuubph'
uwhdwudwsd dwdybnnd swwwhnydwu ywwbwnny,
Greb npwup st hwuyb Ywnwywpniejwu Ynndhg
Muwjdwuwgpht hwdwwywwnwufuwl, wulwfu
Ywnwywpnigjwup hwuwubh w) dhongubiph
wnw)niejniuhg, npnup Ywpnn Gu hwuwubh |hubg
Mujdwuwagph Ywd Yppwnbh Optupubppu
hwlwwwunwufuwu, Ywnwywnpnientup hpwyniup
Yniubuw nwnwnpbgubint Mwjdwuwaghnpu nt
Ywufuplugutint Ywwnwpdwu Pwulwjhu Gpwofuhpp:

(iii) If Government fail to satisfy any of the Conditions
Precedent, the Developer shall be entitled to terminate
this Agreement. If the Agreement is terminated in
accordance with this clause then Government shall return
the Performance Bank Guarantee and compensate the
Developer with an amount of AMD 120,000,000. The
Parties agree that this shall be the sole remedy available
to the Developer on account of termination of the
Agreement for non-fulfilment of Conditions Precedent
and shall fully compensate the Developer for any and all
damages, losses or claims (whether direct or indirect) that

(iii) Grbt Ywnwdwpnieintup sh wwywhnynid
Lbunwagnn Mwjdwuubiphg nplt deyp
Ywnnigwwwunnnu hpwyntup Yniwbuw nwnwpbgubnt
Mujdwuwghpp: Gpt Mwjdwuwghpp nwnwnpbgyws £
unyu npnyeh hwdwdw|u Ywnwywpniejniup
YGpwnwpduh Ywwnwpdwu Pwuulwihtu Gpwotuhpp W
Ythnfuhwinnigh Ywnnigwwwwnnhtu 120,000,000 <<
npwdh swihny: Ynndbpp hwdwdwiunwd Gu, np uw Yihup
dhwy dhongp, np hwuwubh Yihuh Ywnnigwwywwnnnhu
Lbwnwagnn Mwydwuubiph swwwpdwu hhdpny
Mujdwuwgph nwnwpbigdwu nbwpnud U (hnyht




it may have suffered on account of such termination of
this Agreement.

Ythnfuhwinnigh “Ywnnigwwwwnnnht gwulwgwsd U pninp
uwuubiph, Ynpnwnubpph Yuwd ywhwugubph hwdwp
(lpubu npwup ninuyp Ywd wuninnuwyh), npnup tw
Ywnpnn £ Ypb Mwjdwuwgnpp udwt nwnwnpbigdwu
ntiwpnud:

(iv) Each Party hereby acknowledges and agrees that
under such circumstances, Developer shall have no claim
against the Government for any other costs, damages,
compensation or otherwise.

(iv) 3nipwpwuginip Ynndp unyuny hwuwnwwnnd b
punniunud £, np udwtu hwuqudwupubpnid
Ywnnigwwwwnnnp sh niwbuwnt ng dh wwhwug
Lbwnwwpnipjwl hwunby' guwulwgwsd w) Swluubiph,
uwuubiph, thnfuhwuinnigdwt Ywd wy hwpgbipny:

17.2  Termination by the Developer and
Consequences of Termination

17.2.  Twnwpbgnd Ywnnigwwwwmnnh Ynndhg b
Twnwpdwu hEnmbwupubpp

The Developer may terminate this Agreement in
accordance with Article 17.4 in the following
circumstances:

Ywnnigwwwwnnnp, hwdwdwju 17.4 <nnjwdh, Ywpnn
(nwdti unytu Mwjdwuwghpp hbnbyw|
hwugqwdwupubpnid'

(a) if the Developer fails to achieve Financial Close by
the Financial Close Longstop Date and/or fails to enter
into the PPA, solely due to either (i) a breach by the
Government of the terms of this Agreement or (ii) as a
direct result of an Adverse Condition Event. Each Party
hereby acknowledges and agrees that following such
termination, the Government shall not pay any Purchase
Price to the Developer. If the Agreement is terminated in
accordance with this clause then Government shall return
the Performance Bank Guarantee and compensate the
Developer with an amount of AMD 120,000,000 (one
hundred twenty million) and each Party hereby
acknowledges and agrees that under such circumstances,
the Government shall have no claim against the Developer
for any other costs, damages, compensation or otherwise;
and

(a) Geb Ywnnigwwwuwnnp sh Yuwnwpnid
Shuwuuwynpdwu Udihnthdwt wwhwugp dhush
Shuwtuwynpdwu Udthnthdwt Swjpwhbin Uduwgehyp
W/Ywd sh Yupnu EGM' puwgwnwwbu (i)
Ywnwywpnigjwu Ynndhg unyu Mwjdwuwgph
wwjdwuubph fuwfundwu htnbwupnd, Ywd (i) npwbu
Uupwpbuwwuwn Mwjdwuph Hwph ninnuyh hbnbwup:
Snipwpwtginip Ynndp unyuny punnwunud
hwdwdwjunwd £, np wjn nwnwptignwdhg htitnn npuk
Gudwtu Ghu Ywnnigwuwwwnnnht yéwpdwu Gupwlw sk:
Grb Mwjdwuwaghpp nwnwpbgynid £ unyu Yeinpu
hwlwwwunwufuwu, wwyw Ywnwydwpniegniup
ybipwnuwpaunwd £ Ywwnwpdwu Pwulwihu Gpwofuhpp b
Ywnnigwwwwnnht thnfuhwwnignud £ 120,000,000
(hwpynip puwt dhihnt) £< npwd gnwdwph swny, W
Jntpuipwitiginip Ynnd unyuny punniund b hwdwdwjunid
£, np wjn nbwpnd Ywnwywpnipntup
Yuwnnigwwwwnnh tywwndwdp sh niubiwnt nplk
wwhwt' npluk wy) dwiuubiph, Juwuubph,
thnfuhwwnnigdwt hwdwp ud w)| hwpgbpng. W

(b) if, following Financial Close and subject to the
Direct Agreement, a Government Event of Default has
occurred and is continuing for more than sixty (60) Days
after the Government being notified thereof in writing by
the Developer.Each Party hereby acknowledges and
agrees that following such termination, the Government
will be obliged to purchase the Plant at the Government
Event of Default Purchase Price and, after such payment

(b) Grbt Shuwuuwynpdwu Udthnthnidhg hbiinn b
Ninnuyh Mwjdwuwgph ywhwwudwdp, wnbnh
niubigb| Ywnwywpnipjwu YbGwnwugh Hwp, npp
swpniuwyynud £ Ywnnigwwwwnnh Ynndhg
Ywnwywpnigjwup wn dwuht gpwynp dwunigbinig
htwnn wybh pwu 60 (Jwpuntu) Op:3nipwpwusinip
Ynnd unyuny punniund b hwdwdwjunud £, np wjn
(nwnwihg htivnn Ywnwydwpniginup ywpuwynp Yhup




by the Government, the Developer shall be obliged, to the
extent permitted by Applicable Law, to transfer the
ownership and possession of the Project Site to the Owner
or the Government, as decided by the Government, at no
additional cost; and

qub| Ywjwup Ywnwywpniejwu Yeawnwugh Hawph
Qudwu Guny, b Ywnwydwpnipjwu Ynndhg wjnwhuh
Jbwpnu uwwnwpybinig htunn, Ywnniguwwwnnp
wwpunwynpywsd £ hubny, Yppwnbh Optupny
uwpuwwnbuwd Ywnpgny, Opwagph Swpwdph
ubithwwunipjwu hpwyntupp b npw inppwwtivinudp
thnfjuwughti| Uithwwuwwnhpnop Yud
Ywnwywpnigjwup, husybu np Ynpnayh
LYwnwywpnipjwl Ynndhg' wnwug [pugnighs Yydwnh.

(c) in the event of Government Event of Default and
termination of this Agreement, Government shall return
the Performance Bank Guarantee to the Developer.

(c) Ywnwywpnigjwl Ybinwugh nt Mwjdwuwagph
nwnuwnbgdwu nbwpnd Ywnwywnpnijniuu
Ywwnwpdwu Pwulwihtu Gpwotuhpp Yybpwnwpduh
Ywnnigwwwwnnhu:

17.3
Consequences of Termination

Termination by the Government and

17.3.  Uwnwyjwpniejuu Ynnihg twnwpbtgnid b
Twnwpdwu hEnmbwupubpp

The Government may terminate this Agreement in
accordance with Article 17.4 in the following
circumstances:

Ywnwywpniegintup 17.4 <nnwdhtu hwdwwwwnwufuwl
Yuwpnn £ ndb] unyu Mwjdwuwghpp hbnlyw)
hwugwdwupubpnud.

(a) if the Developer fails to achieve Financial Close by
the Financial Close Longstop Date and/or fails to enter
into PPA, 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 by
Government to the Developer. If the Agreement is
terminated in accordance with this clause, then
Government shall have the right to invoke and encash the
Performance Bank Guarantee. Each Party hereby
acknowledges and agrees that under such circumstances,
Developer shall have no claim against the Government for
any other costs, damages, compensation or otherwise;

(a) Geb Ywnnigwwwuwnnp sh Yuwnwpnid
Shuwuuwynpdwu Udihnthdwt wwhwugp dhush
Shuwtuwynpdwu Udthnthdwu Swjpwhbin Uduwehyp
WYywd sh Yupnud EGM-U, pwgwnnipjwdp wju nbwpbph,
Gpp udwt syuwwnmwpnudp hwunhuwund
Uuhwnpwhwptih Nwdh Hwph jud Uupwpbuwwuwn
Muydwuh Hwph Yud Ywnwljwpniepjw Ynndhg unyu
Mujdwuwagph ywjdwuubph fuwfundwu hGunlwup:
3nipwpwtginip Ynnd unyuny punniunid W
hwdwdwjunwd £, np wyn nwnwptignwihg htitnn
Ywnwywpnigjwu Ynndhg Ywnniguwwwnnhtu npuk
Qudwtu Ghu tupwlw sk Jéwpdwu: Geb Mwjdwughpp
nwnwptigyntd £ unyt Yhnh hwdwdawju.
Ywnwywpniejniut hpwynwup Yniubuw Jywywynstine
Ywufuhlywgubint Ywwnwpdwu Pwulwiht Gpwafuhpp:
3nipwpwtgnip Ynndp unyuny punnwunwd b
hwdwdwjunw £, np bdwtu hwuqudwupubpnid
Ywnnigwwwwnnp Ywnwljwpnijwl tjwwndwdp sh
niubtwnt ng dh wwhwye' gwulwgwd wy| dwuubiph,
uwuubph, thnfuhwnnigdwu wd w) hwpgbipny.

(b) if, following Financial Close, a Developer Event of
Default has occurred and is continuing for more than
thirty (30) Days after the Developer being notified thereof
in writing by the Government. Each Party hereby
acknowledges and agrees that following such termination

(b) Geb Shuwtuwlwu Udthnthnwhg htivin inbinp
niubigtip Ywnnigwwwwnnnh Ybwnwugh Yhwp, npp
swpniuwyynud £ wybh pwu 30 (GpGuntu) Op wyn
dwuht Ywnwywpnigjwu Ynndhg Ywnniguwwnnnht
gpwynp dwunigybinig hbinn: Snipwpwtginip Ynnd




the Government shall have the right, but not the
obligation, to purchase the Plant at the Developer Event of
Default Purchase Price.After such payment by the
Government, the Developer shall be obliged, to the extent
permitted by Applicable Law, to transfer the ownership
and possession of the Project Site to the Owner or the
Government, as decided by the Government, at no
additional cost;

unyuny punniund b hwdwdwjunwd £, np wyn
nwnuwntignuihg htnn Ywnwywpnieniup hpwyntup, wyj|
ns pb Wwpunwlwunyentt Yniubuw qubnt “Ywjwup
Ywnnigwwwwnnnh Ybwnwugh Hwph Sudwu Yuny:
Ywnwywpniejwu Ynndhg winwhuh yéwpnud
Ywwnwnybnig htwnn, Ywnnigwwwwnnp
wwpunwynpywsd £ hubny, Yppwnbh Optupny
uwpuwwnbuywd Ywnpgny, Opwagph Swpwdph
ubithwwunipjwu hpwyntupp b npw inppwwtivinudp
thnfjuwughti| Uithwwuwwnhpnop Ywd
Ywnwywpnigjwup, husybu np Ynpnayh
LYwnwywpnipjwl Ynndhg' wnwug [pugnighs ydwnh.

(c) in case of termination of this Agreement due to
Developer Event of Default, the Government shall have
the right to invoke and encash the Performance Bank
Guarantee.

(c) Ywnnigwwwwnnnh Ybwnwugh Hwpnid
Muwjdwuwagph nwnwpbgdw ywnpwaguw)ntd,
Ywnwywpniejniut hpwynwup Yniubuw Jywywynstine
Ywufuhywgubint Ywwnwpdwu Pwulwihu Gpwafuhpp:

17.4 Termination Procedure

17.4. Twnwpbgdiwu Cupwgwlwpgp

(a) Unless otherwise specified in this Agreement, the
Party entitled to terminate the Agreement shall do so by
immediately issuing a notice in writing (a "Termination
Notice") to the other Party and shall simultaneously
deliver a copy of the Termination Notice to the Financing
Parties.

(a) GReb unyu Mwjdwuwgnnd wy Yepy
uwhdwudws sk, unytu Mwydwuwghpp ndtint hpwyntup
niutignn Ynndp, Yuwnwpnd £ nw wudhowwbu djniu
Ynndhu gpwynp dwunignid tnwint dhongny
(«Fwnuwpbgdwtu OSwunignud») b dhwdwdwuwl wbunp
E ninwpyp twnwpbgdwt Swungdwt ywwndbup
Shuwuuwynpdwu “nndbphu:

(b) The Termination Notice shall specify a date which
shall not be less than 90 (ninety) Days from the date of
the Termination Notice on which the Agreement will
terminate (the "Termination Period"). At the expiry of
the Termination Period, and after payment of the relevant
Purchase Price, to the Developer by the Government, if
applicable and to the extent that it is entitled to do so and
permitted by Applicable Law, the Developer shall transfer
the Project Site and Plant to the Government.
Notwithstanding the foregoing, the Government shall be
required to make payment of the relevant Purchase Price
in circumstances where the Developer is unable, hindered
or delayed in transferring ownership to the Project Site or
the Plant as required, where such inability, delay or
hindrance is due to a Change in Law, Applicable Lawor
due to any act or omission of the Government or any
Government Authority.

(b) “Twnwpbgdwt Swunigdwl dby wbinp L ugqwd
(huph Mwjdwuwgph nwnwpbgdwu wduwehdp, npp
wbiwnp £ |hup Ttwnwpbigdwt Swunigdwt wduwpyhg ny
wwlywu pwu 90 (hutuntt) Op wug («Lniédwt
duwdwitwywhwwnydwéd»): Lniddwu
dwdwiwlwhwwndwdp (pwuwinig b Ywnwwpnipjwu
ynnidhg “Ywnnigwwwwnnht hwdwwwwnwufuwu Sudwu
Shup Ydwpybinig hwnn' pun Yhpwnbihnyeywu, L
wjupwuny, nppwuny bw Yhpwntith Optiupny hpwyntup
niup U Ywpnn £ nw wub), Ywnnigwwwwnnnp
thnfuwugnud £ Opwgph Swpwdpp b Ywjwup
Yuwnwywpnigjwup: Uuywfu yepngpjwihg,
Ywnwywpniginiup whiwp £ Jéwph hwdwwwwnwufuwu
Qudwtu Ghut wju nbwpbpnwd, tpp Ywnniguwwwwnnp
sh Jupnnwuntd thnfuwugb] Opwagph Swpwéph Ywd
Ywjwuh ujuwndwdp ubthwlwunyejwu hpwyniupp, Ywd
w)n hnfuwugnidp funspunnunynid Ywd dqéqynud k, Gpp
wjnwhuh wulwpnnniegjniup, funspunnup Ywd dgagnidp
Optiuph ®nihnfunipjw, Yhpwnbih Optiuph Ywd




Ywnwywpnigjwt Ywd Meunwlwu Uwpdup nplt
gnpénnniejwl Ywd wugnpdniejwu htinbwup k:

(c) During a Termination Period following a
Developer Event of Default, the Parties shall continue to
perform such of their respective obligations under the
Agreement which are capable of being performed with the
object, as far as possible, of ensuring continued
availability of the Plant.

(c) Ywnnigwwwwnnh Ybwnwugh HHwph
htnbwupny Lnddwu dwdwuwlwhwunywsh
pupwgpnid Ynndbipp owpniuwynd Gu Yuwwnwnbip hptiug
wjuyhuph hwdwwywwnwufuwt ywpunwynpnieniuubipp
unyu Muwjdwuwagnpny, npnup Ywpnn Gu Yuwnwpyby,
huwpwynpnipniuttiph uwhdwuubpnwd, Ywjwuh
spunhwwnynn hwuwubhnieniut wwwhnybnt
uywwwyny:

(d) The Government shall pay the Developer the
relevant Purchase Price in accordance with Appendix 3.

(d) Ywnwywpniejnup hwdwwwwnwufuwu Sudwu
Qhup Jdwpnid § Ywnniguwwywnnnht® hwdwdwju 3-pn
CwybJwdh:

17.5 Termination upon Expiry of the Term

17.5.  Twnwpbgnd dwdlbwnp jpuwuwpniu wbu

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

Uytih 2nin nunwpwd wd tplwpwaqwsd sihubnt
nbwpnd” Gpynt nbypbpnud £ unyu Mwydwuwagnpp
wwjdwuubpht hwdwwwwwufuwu, Mwjdwuwghpp
nwnwpnu § dwdytuinp ytpohu Opp:

17.6  Termination due to Prolonged Force Majeure
or Prolonged Adverse Condition Event

17.6. Twnwpbgnud Shwlywt Uuhwnpwhwpbih
Midh Hewph Yuwd Shwlwu Uupwpbuwywuwn
NMuydwup Hewph yuwwnmbwnny

In case a Force Majeure Event or an Adverse Condition
Event occurs and continues for more than one year (a
"Prolonged Force Majeure Event" or "Prolonged
Adverse Condition Event", as the case may be) or any
Project Document is terminated, cancelled or suspended
by reason of a Prolonged Force Majeure Event or
Prolonged Adverse Condition Event then each of the
Government andthe Developer individually shall have the
right to terminate this Agreement in accordance with
Article 17.4, in which case the Government shall be
obliged to purchase the Plant at the Force Majeure Event
Purchase Price or Adverse Condition Event Purchase
Price (as applicable) (unless such Prolonged Adverse
Condition Event is also a Government Event of Default, in
which case Article 17.2 shall apply). In such event, after
such payment by the Government, the Developer shall be
obliged, to the extent permitted by Applicable Law, to
transfer the ownership and possession of the Project Site
to the Owner or the Government, as decided by the
Government, at no further cost.

Gt UWuhwnrwhwpbih Nidh Hawpp Yud
Uupwpbuwwuwn Mwidwuh Hwpp nbnh niubuw b
swpniuwyh day nmwpnig wytith
(hwdwwwunwufuwuwpwp, «Shwyw
Uuhwnpwhwpbih Mdh Hoyp» Ywd «Shwlwi
Uupwpbuwywunm Muwydwup Hwp») Ywd npul Spwgpp
Pwuwnwpnine nwnwnh, stnwpydh ud Yuutigdh
Suwywu Uuhwnpwhwnpbh Mdh MYwph Ywd SLwlywu
Uupwpbuwwuwn Mwydwuh Hwph hbnlwupny,
wwwl' Ywnwywpniegniup, U Ywnnigwuwwwnnnp'
wuhwwwuwbu, hpwyniup Yniubuwt nwnwpbgubnt
Muwydwuwghpp, hwdwdwju 17. 4 <nnywdh, hush
wwpwagwind Ywnwywpniejniup ywpuwynp Yhup
qub| Ywjwup UWuhwnpwhwpbh Ndh Ywph Sudwu
Quny Ywd Uupwpbiuywuwn Mwjdwuh Hwph Fudwu
Quny (puwn Yppwnbhniejw) (pwgunnipjwdp wju
nGwpbnh, Gpp Sbwywu Uupwpbuywuwnm Mwjdwuh
Tiwpp twb “Ywnwlwpnipjwu Ybwnwugh Yhwp E, npp
nbwpnud Yppwnynud £ 17. 2 <nndwdp): Ldwu nbwpntd,
Ywnwywpnigjwu Ynndhg winwhup Yéwnpnid
Ywuwwpybinig htinn, Ywnniguwwwnnnp
wwpuwynpwd b (hubnt, Yphpwnbh Opbupny




uwpuwwnbuwd Ywnpgny, Opwagph Swpwdph
ubthwwuniejwu hpwyntupp b npw nhpwwbnndp
thnfuwughb| Ubthwlwuwwnhpneop Yud
Ywnwywpnigjwup, husybu np Ynpnayh
LYwnwdwpnipjwu Ynndhg' wnwug hwybyw| yéwnh:

ARTICLE 18 <N14Uv 18
18.  DISPUTE RESOLUTION 18. Jdbabtrh LNRONKYU
18.1  Amicable Settlement 18.1.  Ywpquynpnud pwuwlgnieyniuutph thongny

If any dispute or difference or claims of any kind arises
between the Government and the Developer in connection
with the construction, interpretation or application of any
terms and conditions or any matter or thing in any way
connected with or in connection with or arising out of the
Agreement, or the rights, duties or liabilities of any Party
under the Agreement, whether before or after the
termination of the Agreement, then the Parties shall meet
together promptly, at the request of any Party, in an
effort to resolve such dispute, difference or claim by
discussion between them.

Grb Ywnwlwpnipyjwu W Ywnniguwwwnnh dhol
dwanu £ npuk ybé Yuwd nwpwdwjunigniu ud
wwhwtyg, npp Ybipwpbpnud £ unyu Mwydwuwgnp
wwjdwuubph, Ywd npwuhg pfunn jud npw hbwn npuk
Ypw Ywwwd nplk hwpgh Ywd futunph Enyejwtp,
dyuwpwunipjwup Ywd Yhpwndwup, Ywd npuk Ynndh
unyu Mwjdwuwagphg pfunn npuk hpwyniupubppt,
wwnpunwynpniejnuubphu Ywd
wwnpunwlwunieniuubiphu, |huh nw Mwjdwuwagnp
(nwnwihg wnwy Ywd htwnn, www Ynndbpt wuhwwwn
hwunhwn Gu Ynndbphg gwuwgwsdh wywhwugny'
thnpatiny Ywpqwynnpbip wyn ybép, tnwpwdwjunipniup
Ywd wwhwugp upwug dhol wuglwgynn
putwnynudubiph dhongny:

18.2  Assistance of the Independent Expert

18.2. Uulwfu ®Pnpéwgbnh Upwlgnipeyniup

To the extent the Parties have not been able to resolve a
dispute that is to be referred to an Independent Expert
under this Agreement in accordance with Article 18.1
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 ifa dispute
is referred directly to an Independent Expert in
accordance with this Article 18.2, such dispute shall be
referred to an expert for a recommendation in
accordance with the following provisions:

Wupwuny, nppwuny 4Ynndbpp h yhdwyp sbu bink) 18.1
<nnywdh hwdwdwyu |ndtiint y&ép, npp, unyu
Mujdwuwagph hwdwdw)ju, Yupnn & thnfuwugyt
Utlwlu Pnpdwgbnp’ win <nnwdhu
hwldwwwunwufuwu pwuwygniejniuubiph dhongny ybtitp
Ywpqwynpbint dwuhu npuk Ynndh gpuynp wwhwughg
htitnn 30 (Gpbuniu) opdw pupwgpnd wd Ynndbph
gpwynp hwdwdwjunygjwdp dby w) dwdybinnd, Yud
wju ntwpntd, tpp yb6p, unyu 18.2 <nnywsdh
hwdwdwju, wudhowwbtu thnfuwugynwd £ Uulwfu
Pnpdwgbwnh, wyn ye6p ubpyuywgynid k thnpdwgbunp'
funphpnwwnyniejwu hwdwnp hbunlyw| npnypeubiph
hwdwawju.

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

(a) thnp&dwabunp wbwp £ ybtéhtu ybpwpbpnn
puwqwywnnid gnigunpwd |huh hwwnty ghnbihpubp W
thnpd U swbivp £ hwunhuwuw 4Ynndtiphg npuk dtyh




an agent, employee, or contractor or a former agent,
employee, or contractor of either Party.

ubpywjhu Ywd uwiuypu gnpdwlywp, wotuwwnnnp Yud
Juwwjwnntl,

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

(b) thnpdwgbinpu ybbh ubpluwjwgnudp
uwfuwdbinuwd Ynndp djnwu Ynndht ninuipynid £
dwunignid, npwntin ugnwd £, np ubipyujwgunud £ ybép
thnpdwgbinpt bW wnwownpnwd £ wju wudhu, nwd hupu
wnwownpynud £ |hub) thnpdwagbitnp: Ujnw Ynndp, todwd
dwunignwip unwuwinig htitnn 30 (Gpbunwu) Opdw
pupwgpntd wnbntywgunid b twiuwdbnunn Ynndht'
wprynp ngjw| wudu punniubih £ Geb wn dwunwgnudp
unwgnn 4nndp sh ywunwufuwund Ywd dwunignud £
Uwhuwabnunn Ynndhu, np wnwownpywd wusu
punnubip sk, www Ynndbpp hwunhwnd b
pwnbifunénptiu putwpynud Gu wugywgund 30
(Gpbuniu) Opdw pupwgpnd’ thnpdwgbnh wudh onipg
hwdwdwjuniejwu quint hwdwn: Geb Ynndtipp stu
hwunhwnuw Yud sbu Yupnnuund hwdwdw)juntgjwu
qw] wyn 30 (Eptuntu) opjw dwdwuwlwhwwnywodnid,
www 4nndbtiphg guwulwgwdp Ywnpnn b wywhwugk, np
UUM-h UdY Uhgwqquwihtu “Ybuwnpnup wnwownph
thnpéwabwnpu, b tdwu Yepw wnwownpywd wudp
wbuwp £ |hup yGép (nsdwt uywnwyny tpwuwyywsd
thnpdwgbiinp, U thnpdwplwwu Jupnypubint wug tu
Yugynwd UUMN-h Pnpdwpttwlwt Ywpnypubpp
Ywnwywpdwu “Ywunuubiph hwdwdw)u:

(c) Consideration of the dispute by an Independent
Expert shall be initiated by the Party seeking consideration
of the dispute by the Independent Expert submitting
within fifteen (15) Days of notification of the dispute to
both the Independent Expert and the other Party written
materials setting forth:

(c) Uulwfu ®npdwgbicnh Ynndhg ytéh puiwpynwdp
wbwnp | twjuwabnuyh Uulwfu Pnpdwgbinnph Ynndhg
ytéh (nwnidp hwygnn Ynndh Ynndhg' ybéh dwunigdwu
wwhhg 15 (nwuuhhug) opdw pupwgpnut U Uulwlu
Pnpdwgbwnpt, U dnw Ynndhtu ubpywjwgubing
gpwynp uyniebipp, npnup Wwpniuwynwd Gu.

(1) its description of the dispute in reasonable detail;

(i) upw Ynnuhg ytéph uwpwgpnieiniup nnowdhun
dwupwdwuubpny,

(i) a statement of the initiating Party’s position; and

(ii) Uwfluwatinunn Ynndh nhppnpnanudp, W

(iii) copies of records supporting the initiating Party’s
position.

(iii) Uwhuwabnunn Ynndh nhppnpnonudp
hwuwnwwnn hwunwpenebph wwwékuubpp:

(d) Within fifteen (15) Days of the date that a Party
has submitted the materials described in the preceding
sentence, the other Party may submit to the Independent
Expert and to the initiating Party:

(d) Lwlunpn bwuwnwunigniund updwd unebipp
Ynndh Ynndhg ubipywjwgubinig 15 (nwuuhhug) opyjw
pupwgpnud dintu Ynndp Uulwiu ®npdwgbinpu W
Lwluwdbnunn Ynndhu Yupnn & ubplujwgut)

() its description of the dispute in reasonable detail;

(i) upw Ynndhg ytéh uwpwgpnieiniup nnowdhn
dwupwdwutubpny.




(i) a statement of the responding Party’s position;
and

(ii) wwuwwufuwunn Ynndh nhppnpnanuwp. W

(iii) copies of any records supporting the responding
Party’s position.

(iii) wwwnwufuwunn Ynndh nhppnpnondp
hwuwnwnnn gwulwgwd thwuwnwpenrbtiph
wwwnbkuubpp:

(e) Each Party shall designate one person
knowledgeable about the issues in dispute who shall be
available to the Independent Expert to answer questions
and provide any additional information requested by the
Independent Expert. Except for such person, a Party shall
not be required to, but may, provide oral statements or
presentations to the Independent Expert or make any
particular individuals available to the Independent Expert.

(e) 3nipwpwuginip Ynnd tawuwynd £ yhbwnplyynn
hwngtiphg wbnwy day wudh, npp wiwp £ hwuwubih
(hup Uuywfu Pnpdwgbitnh hwpgbipht wwwnwufuwubint
U upw Ynndhg wwhwgynn gulugws |nwgnighs
nbntywwnynie)niu mpwdwnpbiint hwdwp:
Pwgwnniejudp wn wudh, Ynndhg sh wwhwugyntd,
uwlwu tw Ywpnn £ Uulwiu Pnpdwagbnpu
wnpwdwnnbip pwtwynp hwjwnwpwpnieniuttn Yud
npnawyh wudwug hwuwubiih nwpéub Uulywfu
Pnpéwgbinh hwdwn:

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

(f) Gpp tiéh putwpynwip bwfuwésbnuynud
Uulwfu Pnpdwgbinh Ynndhg, Uulywlu Pnpdwgbicnhg
wwhwugynud £ ubipluywgub) Ywpgqwnpniyg)niu
ytipngpjwy 15 (nwuuhhug) Op wwwwufuwuh
dwdwuwywhwwnywsdh jpwuwnig 20 (puwt) Opygw
pupwgpnul: Gt Uulwlu Pnpdwgbtiinh
Ywpgwnpniejniup npwdwnpyb) £ upywé 20 (puw)
OpJw pupwgpnd Ywd bt Uulwfu ®npdwgbinp
Yupqunpnugniup npwdwnpyb £ wybh np W
Ynndtinhg ny dbyp wjn pupwgpnid sh twjuwdatinub)
ytah Jbpwpbipjw) nplk wy| pupwgwluwng, 4nndepp
pwnbiunénpbu ybpwuwjnd b puuwpynwd Gu dhdjwg
dhol wpgunpnieintup npw wnwpdwup hwenpnnn 10
(wwup) Opyw pupwgpntd, Uwfupwt w)j| gnpdnnniejnLu
adGnuwnybip:

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

(8) Uulywfu ®npdwgbin ubipgpwybiint dwfuubipp
Ypnw U Ynndbpp hwjwuwpwwbu, W jnipupwuginip
Ynnd Ypnuw £ pp ubthwywu dwiuubipp Uuywfu
Pnpdwagbitnh hwdwp uynebpp ywnpwunbiine b
hwjnmwpwpnigynuubpt wubne dwuny:

18.3  Arbitration

18.3. Upphwpwd

(a) Failing settlement of a dispute (including a dispute
relating to the existence, validity or termination of this
Agreement or any non-contractual obligation arising out
of or in connection with this Agreement) by amicable
settlement in accordance with Article 18.1 within thirty
(30) days after either Party requests in writing negotiation
under that clause, or within such period that the Parties

(a) 18.1 <nnwéhu hwdwwwunwuluwu
pwuwygnipyniuutiph dhongny ytép Ywpgqwynpbipnt
dwuht npuk Ynndh gpwynp wwhwuohg htiinn 30
(GpGuniu) opyw pupwgpnid Ywd Ynndbph gpwynp
hwdwdwjuniyejwdp dGY w) dwdytunnd bép, win
Annywdh hwdwdw)u, pwuwygnipnituutiph dhongny
sywpqwynpbiint nbwpnd wd unyu Mwyjdwuwgpp




may agree in writing or, if such dispute is to be referred
to an Independent Expert in accordance with this
Agreement, the dispute shall be finally settled by binding
arbitration.

hwdwdwju, Uulwiu Pnpdwgbnp thnfuwugbint
wwpwaunud Juap squpgquynpbint nbwpnud (w)n
pYnd’ unyu Mwjdwuwagph gnjnyejwup,
ophuwlwunyejwup Ywd nwnwnpbgdwup ytipwptipnn
ybép Ywd unyu Mwjdwuwagnphg punn Ywd npw htiwn
Yuwywsd guwulugwsd ny wwydwuwagpwihu
wwpuwynpnipjwu htin Yuwywsd ytép), ybéh
ybpouwlwu Yuwpgqwynpnuwip Yuwmwnpynud §
wpphwnpwdh dhgngny, nph npngnudp wwipnwnhp Yihuh
Ynndtph hwdwp:

(b) All disputes arising out of or in connection with
the present contract shall be finally settled under the
Rules of Arbitration of the International Chamber of
Commerce (the "Rules") then in effect, by three
arbitrators appointed in accordance with the said Rules.

(b) Unyu wwjdwuwagphg pfunn wd npw hbin
Yuwwywd pninp ybbbpp Gupwyw Gu Yybpouwlwu
Ywpguynpdwt wjn wwhht gnpdnn’ Uhgwqgujht
wnlinpwiht ywjwwnh Upphinpwdh Ywunuubiph ubippn
(«“wunuubip»), updwd Ywunuubphtu hwdwwwwnwufuwu
Upwuwlywsd tiptip wpphwnputiph Ynndhg:

(c) The arbitration process shall be commenced by
one Party issuing to the other a written notice, informing
it of such commencement and appointing an Arbitrator.
Upon receipt of the notice, the other Party shall appoint
the second arbitrator. If a presiding arbitrator has not
been chosen within 30 (thirty) Days of the date of
notification of the arbitration, then the presiding
arbitrator shall be chosen in accordance with the Rules.

(c) Upphwnpwdh gnpdpupwgp ufuynud £ upwthg,
np dh Ynndp ninupynid £ dinwu Ynndhu gpwynp
dwunignud, inbinbiljwgubiny upwu gnpdpupwgh uygpp L
Upphuph bowtwldwu dwuht: Swunignwip unwlwniu
wbu djnw Ynndp bpwuwynid £ Gpypnpn wppphwnppu:
Grb wpphnpwdh dwuht dwunigdwt wduwpeyhg 30
(GpGuniu) Opyw pupwgpnud bwfuwgqwhnn wpphwnpp sh
punpynid, uwfuwqwhnn wpphwpp punpynid §
Ywunuubipht hwdwwwwnwufuwu:

(d) The third arbitrator, who shall act as president of
the arbitral tribunal, shall be jointly nominated by the
other two arbitrators within 30 days of the confirmation of
the second arbitrator. If the president of the arbitral
tribunal is not nominated within this time period, the
International Chamber of Commerce International court
of arbitration shall appoint such arbitrator.

(d)  Bppnpn wpphupp, npp gnpdnud £ npuytiu
wpphunpwdwiht nphpniiwh twfuwgqwhnn, hwdwnbin
UpwuwYyynud £ djnw Gpynt wpphwnpubiph Ynndhg
Gnpypnpn wpphwnph hwuwnwwnudhg 30 (BpGuntt) opyw
pupwgpnud: Gt wpphunpwdwihtu wphpniuwih
uwhuwaqwhnnp sh towuwyynid upwsd dwdlybinnh
pupwgpnd, wjn wpphwnphtu tawuwynw £ Uhowqquihu
wnlnpwiht ywwwh nwunwpwp:

(e) As long as any amounts remain outstanding under
the Financing Documents, in relation to any dispute about
an obligation of the Government under this Agreement,
notwithstanding that this Agreement is governed by
Armenian law, if the arbitrators are being advised by an
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 the award would
have been had the relevant provision been read literally

(e) Wupwt dwdwuwy, nppwu npuk gnidwn
Gupwlyw Yhuh Jéwpdwu Shuwuuwynpdw
Pwunwpenetnh hwdwdw)u, unyu Mwjdwuwagnny
twhuwwnbuwsd' Ywnwywpniejwu npluk
wwpunwynpnigjwu dwuht gwuluwgwd ytéh
wwpwawnd, wulwfu wju hwuqwdwuphg, np wju
Muwjdwuwaghpp Yupgwynpynud £ <wjwuwnmwh
Lwupwwbwnniypjwu opbuunpniejwdp, teb
wpphunpubipht <wjwunwuh <wupwwbinniejwu
onptuunpniejwu thnpdwagbinubipp wbnGYwgunid Gu, np
Lwjwunwuh Lwupwwbnniejwu optilunpnipintup




without regard to Armenian law, then the Government
shall indemnify and pay to the Developer an amount in
USD Dollars equal to the difference.

wdpnnonipjwdp Ywd dwutwyhnpbu Yywutuh unyu
Muwjdwuwagph npuk npnyeh Yhpwnnwp b/Jwd
Yuwwwpnidp, bW npw hhdwt ypw wpphunputpp
Yéwpdwu dwuht npnond skt Yujwgunud Yuwd
Yuwjwgunid Gu npnanud wjuwhuh gnuWwph Jéwpdwu
dwuht, npu wybih phs £, pwt Yihubn, teb
hwdwwwunwufuwt npnyep daluwpwuygbp
wnwnwghnpbit wnwug hwoyh wnubijnt <wjwuwnwuh
Cwupwwbwnniejwu opitunpnipniup, www
Ywnwywpnientup thnfuhwwnnignud b
LYwnnigwwwwnnht Jéwpnu § tnwppbpnieniup’ UUL
“njwpny:

) Place of Arbitration

(f) Upphwpwdh Uughuwgdwu Ywjpp

The venue of arbitration shall be London, England and the
legal seat of arbitration shall be London, England.

Upppwpwdh wuglwgdwtu qujp & hwunhuwuntd
Lnunnup, Uugiphw, huy wpphnpwdh hpwywpwuwlwu
Uunnwyw)p £ hwdwpynwd Lnunnup, Uugihw:

(8 English Language

(8) Uugibpbu Legniu

The language of the arbitration and all associated
correspondence and documentation shall be English.

Upphwnpwdh b npw htn uwwydwsd wdpnng
pnrwygniejwu U thwuwmwenebiph |Ggniu wugtptiuu k:

Enforcement of Award

(h)

(h) Jdénh <wplywnpnidp

Any decision or award resulting from arbitration shall be
final and binding upon the Parties. The Parties hereto
agree that the arbitral award may be enforced against the
parties to the arbitration proceeding or their assets
wherever they may be found and that a judgement upon
the arbitral award may be entered into in any court having
jurisdiction thereof.

Upphwpwdh wpryniupnid Yujwgywd guwulugwsd
npnonud Yud yéhn ybpouwwt £ b ywpunwnhp
Ynndtpp hwdwp: Ynndbpp unyund hwdwdw)unwd b,
np wpphnpwdwiht yéhnp Yupnn £ hwplunhp
Ywwnwnyt wpphnpwdwiht upnyeh Ynndbph Yud
upwug wywhyubph ujuwdwdp, wulwiu npwug
quuytint Juyphg, b np wpphwnpwdwiht yahnp upnn £
ubpyuwjwgyb] hwdwwwunwufuwu hpwywuniejwu
guwulwgwd nwwnwpwupu:

(i) Fees and Expenses

(i) Ydwpdwuwnpnieiniup bW Swfuubipp

The fees and expenses of the arbitrators and all other
expenses of the arbitration shall be initially borne and
paid equally by the Parties subject to determination
otherwise by the arbitrators. The arbitrators may provide
in the arbitral award for the reimbursement to the
successful Party of its reasonable costs and expenses in
bringing or defending the arbitration claim, including
reasonable legal fees and expenses incurred by that Party.

Upphwpubph Jupdwwpnyeniup b dwiuubipp b
wpphwnpwdh pninp w)| dwiuubpu h uygpwub Ypnwd
Jéwpnud G Ynndbpp hwywuwpwswih, teb wy Yepw
sh uwhdwuynid wpphwputiph Ynndhg: Upphunpubipp
Ywpnn GU wpphunpwdwiht yénnw thnfuhwunnignid
uwhdwub| hwnpenn Ynndht' wpphunpwdwihu hwjgh
ubpyuwjwgdw Yud ywonwwudwt Yuwywlygnyejudp
upw Ypwsd nnowdhwn dwiuubiph b dwiuunwiutph
hwdwp, Upwnjw Ynndh Ypwsd fubijwdhn
hpwwpwuwlwu dwiuubpp b dwhuunwdubpp:

18.4 Continued Performance

18.4. Cwpniuwlyynn Ywwmwpnd




During any discussion, determination or arbitration
pursuant to this Article 18 and pending any decision
under it, the Parties shall continue to perform all of their
obligations under the Agreement.

Cwdwdwju unyu 18-pn <nnwdh gwuljugwd
putwnpynudubiph, uwhdwunwubph Ywd wpphunpwdh
pupwgpnud U bwfupwt npwugny npnond wjwgubp,
YUnndbipp qwpniuwynud GU Yuwnwpb) unyu
Muwjdwuwaph ubippn hptiug ywpwwynpnieniuutipp:

ARTICLE 19 <N14uUo 19

19. REPRESENTATIONS AND WARRANTIES 19. <UuduusnrULer 4
truchuudnrnhuLer

19.1  Representations and Warranties of the 19.1.  Uwnnigwwwwnnh Cwjwunndubpp b

Developer Gpwotuwynpnudubipp

The Developer represents and warrants to the Government
that:

Ywnnigwwwwnnnp hwjwuwnnud b Gpwtuwynpnud £
Ywnwywpniejwup, np.

(a) it has full power and authority to execute, deliver
and perform its obligations under the Agreement;

(a) Uw (hnyht |hwgnpywd £ Yupt unyt
Muwydwuwghpp U npw hwdwdwju Yuwwnwnpbp b

hpwlwuwgub| hp ywpunwynpniejnwiubpn,

(b) it has taken all necessary action to authorise the
execution, delivery and performance of the Agreement;

(b) uw dtnuwpyb| £ pninp wuhpwdtion
gnpdnnnieyntuutipp unyu Mwjdwuwaph
uinnpwgnnudp, Yuwwnwpndp b hpwYwuwgnidp
pnywwpbint hwdwp,

(c) the Agreement constitutes its legal, valid and
binding obligation, enforceable against it in accordance
with the terms hereof;

(c) Muwjydwuwghpp Yuaqdnid £ upw opphuwlw,
Juwybip b ywpuwnpnn wwpuwynpnyejniup, npp
Ywpnn £ hwpYunpyt hp hwunbuy® unyt
Mujdwuwagph ywjdwuubpht hwdwwwwwufuwu,

(d) there are no actions, suits or proceedings pending
or to its best knowledge, threatened against or affecting it
before any court, administrative body or arbitral tribunal
which might materially and adversely affect its ability to
meet or perform any of its obligations under the
Agreement;

(d) nplt nwwwpwund, Jupswywu dwpdunwd
Ywd wpphunpwdwihtu nphpniiwnd syw pupwghy
Ywd, nppwt np upwt hwyinuh £, upwt uywnuwgnn
Yuwd upw Yypw wanbignie)niu niubignn ng dh
hpwjwpwuwlwu gnpdnnnip)nil, hwjg Ywd Jupnype,
npp Ywpnn £ bwwbiu wd pugwuwpwn wanbip unyu
Mujdwuwagpny upw ywpwwynpnyeniuubpp
Ywwwpbnt upnnnigjwu ypw,

(e) it has complied with all laws applicable to it in all
material respects which in the aggregate have or may have
a material adverse effect on its ability to perform its
obligations under the Agreement;

(e) uw wwhwuwub £ hp tfuwndwdp pninp bwlw
wnnwdubipny Yphpwnbh pninp optiupubtipp, npnup
punhwuniyp wndwdp fbwlwt wupwpbuwwuwmn
wqnbgnie)niu nwubu Ywd Ywpnn Gu niubuw unyu
Muwjdwuwagpny upw ywpwwynpnyeniuubpp
Ywwnwpbnt niuwynipiwu Ypw,

f) no sums, in cash or in kind or inducement of any
type, have been paid or will be paid by it or on its behalf,

(f) hp Ynndhg Ywd wunwuhg sh ydwnpyby b sh
yewpytint ng dh gnwdwp, |huh nw Ywufuhy, pt’




to any Person by way of fees, commission or otherwise for
the granting of the Project or entering into the Agreement
or for influencing or attempting to influence any officer or
employee of any Government Authority in connection
therewith.

gwulwgwsd wy nwuwyny, npuk Uuah'
qwpdwwnpnipjwu, dhounpnuwybwph Ywd w)) nbupny,
Opwagnh hpwwuwgdwu hpwyntupubipp
wnpwdwnnbiint wd Mwjdwuwghpp Yupbint hwdwn,
Ywd ytipngpjwih juwwygnigjwdp nput Mbwnwlwu
Uwpduph ywonnuwwnwp wudh Ywd wotuwnnnh ypw
wqnbgnieniu gnpdwnnbipnt hwdwp Ywd wanbignie)niu
gnpdwnnbip thnpdbint hwdwp:

19.2  Representations and Warranties of the
Government

19.2. UYwnwywpniejuu Cwyjwunndiubpp b
Gpwoluwynpnudubpp

The Government represents and warrants to the Developer
that:

Ywnwywpniginiup hwywunnud b Gpwgfuwynpnid
Ywnnigwwwwnnht, nn.

(a) it has full power and authority to execute, deliver
and perform its obligations under the Agreement;

(@  Uw thnyht thwqnpyuwsd £ Yupt unyt
Muwydwuwghpp U npw hwdwdwju Yuwwnwpb] b

hpwlwuwgub| hp ywpunwynpniejnwiubpn,

(b) it has taken all necessary action to authorise the
execution, delivery and performance of the Agreement and
all necessary authorisations and permits provided by the
Government or any Government Authority have been
provided to enable it to enter into and perform its
obligations under the Project Documents to which it is
partyand to enable each of the Power Sector Entities to
perform as envisaged in the Power Purchase Agreement;

(b) uw dbnuwpyb) £ pninp wuhpwdtion
gnpdnnnipyniutbipp unyu Mwjdwuwagph
unnpwagpnwdp, Yuwnwpnudp bW hpwwuwgnudp
pnywwpbint hwdwn, b npwdwnpyb) Gu
Ywnwywpnigjwt Ywd guwulugwd Mbnwlwu
Uwpduh pninp wuhpwdtign pnyuinynieiniuttipp,
nputiugh tw hpwywanp thuh Yuptint wju Spwagnph
Pwuwnwpnrbpp, npp Ynnd k, b unwudubint npwuny
Uwfuwwnbujwd wwpunwynpniginiuubipp, W npwbugh
pninp Eubipgbnhlyuwgh Ninpunh Uwutiwlhgutipp
Ywpnnwuwtu Yuwwnwpb] Eubpghwih Sudwu
Mujdwuwagpny bwfuwwmbuwsd hptiug
gnpdnnnipyntuutipp,

(c) the Agreement constitutes the legal, valid and
binding obligation of the Government, enforceable against
it in accordance with the terms hereof and is not subject to
any further authorisation, budgetary approval or restriction
or issuance of a separate budgetary guarantee;

(c) Muwjdwuwghpp Yuqdnid £ Ywnwywpnyejwut
ophtuwyw, Juybp bW ywpwwnpnn
wwpwynpnigniup, npp Ywpnn £ hwpluwnpyt upw
hwunby' unyu Mwjdwuwagph wwjdwuubphu
hwdwwwunwuluwu, b Gupwlw sk npuk hbwnwaquw
pnynynijwl, pinwbinwiht hwuwmwndwu Yud
uwhdwuwthwdwt Ywd wnwudhu pnwbunwihu

Gpwotupph tnpwdwnpdw.

(d) there are no actions, suits or proceedings pending
or to its best knowledge, threatened against or affecting it
before any court, administrative body or arbitral tribunal
which might materially and adversely affect its ability to
meet or perform any of its obligations under the
Agreement;

(d) nplk nwwwpwund, Jupswywu dwpdunwd
Ywd wpphunpwdwihtu nmphpnwwnd syw pupwghy
Ywd, nppwt np upwu hwynup £, upwt uywnuwgnn
Ywd upw Yypw wanbignie)niu niubignn ng dh
hpwjwpwuwlwu gnpdnnnip)niu, hwjg Ywd Jupnype,
npp Ywpnn £ bwwbu Ywd pugwuwpwn wanbip unyu




Mujdwuwagpny upw ywpwwynpnyeniuubpp
Ywuwwpbnt upnnnigjwtu ypw,

(e) it has complied with Applicable Laws in all material
respects which in the aggregate have or may have a
material adverse effect on its ability to perform its
obligations under the Agreement;

(e) uw ywhwwub] £ pninp fwlwu wnnwubpny
pninp Yhpwntih Opkiuputipp, npnup punhwunip
wndwdp fwjwt wupwpbuwywuwn wgntignieintu niubu
Ywd Ywpnn U niubuw) unyu Mwjdwuwagpny upw
wwnpunwynpniginibipp uwwnwpbint niuwynipjwu
Unw,

) no sums, in cash or in kind or inducement of any
type, have been received or will be received, by it or on its
behalf, from any Person by way of fees, commission or
otherwise for the granting of the Project or entering into
the Agreement or for influencing or attempting to
influence any officer or employee of any Government
Authority in connection therewith;

(f) hp Ynndhg Yud wuntuhg sh unwgyti b sh
unwgybint ng dh gnidwn, (huh nw Ywutupy, e
gwulwgwsd wy| nwuwyny, nplk Uusdhg'
qupdwuwnpnigjwu, dhounpnwybwph Ywd wj) wnbupndy,
Opwaph hpwlywuwgdwu hpwyniupubpp
wpwdwnpbint wd Mwjdwuwghpp Yupbine hwdwp,
Yuwd gbpngpjwih Yuwwygniejwdp npul MGnwlywu
Uwpduh ywownnuwwnwp wudh Ywd wotuwnnnh ypw
wqnbignye)niu gnpdwnpbint hwdwp Yud wgnbgnientu
gnpdwnpbip thnpdbnt hwdwn,

(8) it has complied, during the principal discussions
with the Sponsor in respect of the Project, in awarding the
Project to the Developer, the negotiation of this
Agreement, and the Term with all Applicable Laws,
including all relevant public procurement laws of Armenia;

() Opwaph Ytpwpbipju) <nywtiwynph htiwn
hhduwlwu ptuwpynwdubiph pupwgpnd,
Ywnnigwwwuinnnhu Opwahpp 2unphbint, unyu
Mujdwuwaph 2nipe pwwlgnieniuutiph b dwdybinnh
Yuwwwygnyejwdp bw ywhwwub £ pninp Yhpwntih
Opbupubpp, wjn pYnd’ <wjwuwnwuh yhnwlwu
guniudutiph dwuht hwdwwwwnwufuwu optiupubinp,

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

(h) hwdwdwjunw £, np upw Ynndhg unyu
Muwydwuwagph bW Mwydwuwgph htivn uwyywd pninp
w)| hwdwdwjuwgnbiph, wwjdwuwagptbiph,
thwuwmwpenetph unnpugpnudp, Yuwnwpndp b
hpwlywuwgnuwp hwunhuwund Gu dwutwynp b
wnliinpwjhtu gnpdnnniejniutitin, wy ns eG hwupwhu
Ywd hupuhotuwtu gnpdnnnieyniuubp, L

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

(i) punhwunip wndwdp hwdwdwjund £ hp ntd
gwujugwd nuunwlwu wynh hwplywnpdwup
gwulwgwd Jwpnypubpny, npnup pfunwd Gu unyu
Muwjdwuwagph hbwn Yuwwwsd' 18-pn <nndwsdh
hwdwdwju nwdywsd ytibbphg, pun npnuw hunwynptiu
hwulwgynud &, np unyu 19.2(i) <nnqwdp Yhpwnbip sk
hp hupup2tuwt Yuwpgqwyhbwynd Ywnwywpnijwu
gnpdnnnipyntuutiph uwwndwdp Ywnnigwwwwnnnh
Ywd gwuywgwd w)j Ynndh wnusnipjwdp npuk
nwpwopnd npuk wquunnd lnpwdwnpbnt Yud nplk




gnpdpupwgh uyudwu hwpgnd uwyywd win
Jwpnyputiph htiw:

ARTICLE 20 <N14Uo 20
20. MISCELLANEOUS PROVISIONS 20. U3L mu3uuuikr
20.1 Notices 20.1. Owunignidubp

(a) Writing and delivery

(a) Ywqunuw b wnwpnd

Any notice or other communication in connection with the
Agreement (each, a "Notice") shall be in writing, in English
(or, if in another language, shall be accompanied by a
translation into English certified by a representative of the
notifying party, which translation shall be the governing
version between the Parties) and delivered by hand, fax,
email or courier using an internationally recognised
courier company.

Mujdwuwagph Yuwwygnipjwdp gwulugwsd
dwunignud wd wy hwnnpnwygnieniu
(Intpwpwugnipp’ «Twunignud») whwp k |hup gpwynp
&uny, wugitintiu \kqyny (Yud, bt wy| (Gqyny £, Yhg
whinp £ ubipyujwgyh dwunignn Ynndh ubipluwjwgniggh
ynnidhg ywytpwgywsd wug|bptu pwpgdwuniyejwdp,
huswhuh pwpgdwunie Nl wnwelwjhu nid Yniubuw
Ynndbpp hwdwp) b Gplwpwgyph wndbnu, $wpuny, k.
thnuwnny Ywd dhowqguiht dwuwsnid niubignn
uniphwunwywiht puybpniejwu uniphwunwyh
dhongny:

(b) Addresses

(b) Lwughbiubip

(i) A Notice to the Developer or the Sponsor shall be
sent to the following address, or such other Person or
address as the Developer or the Sponsor, respectively, may
notify to the other Parties from time to time:

(i) Ywnnigwwwwnnnhtu Yud <njwuwynpht
ninnywd dwungnuubipp whwp § ninuplyytu hbinlyw
hwugting Ywd wjuyhuh wy Uudh Ywd hwugbiny, nph
dwuht hwdwwwwnwufuwtwpwp “Ywnniguwwnnnn
Ywd <nqwuwynpp Ywpnn GU wwppbpwpwnp dwunigb)
djnu Ynndbiphu.

Name: FRV MASRIK CJSC;

U.Unlt,ln‘ «ESUNYh UUUMPYY PRL.

Address: 1st Street, 12th Lane, 2, Mets Masrik
Community, 1618, Gegharkunik Marz (Region), Republic of
Armenia;

Cwught' Cwjwunwuh <wupwwbnnyni,
Stinwppnwuhph dwpg, Ud Uwuphyh hwdwjup, 1618,

1-hu thnnng, 12-pn. uppwgp, rhy 2,

Email: Mikel.deirala@frv.com

El. thnuwn' Mikel.deirala@frv.com

Attention: Mikel de Irala

b Npwnpnient’ UhYyb nt hpwiw

(ii) A Notice to the Government shall be sent to the
following address, or such other person or address as the
Government may notify to the other Parties from time to
time:

(ii) Ywnwywpniejwup ninnywd dwunignidubpp
wbiwnp £ ninwpyytu htinlyw| hwugbing Ywd wjuwhuh
w) Uudh Ywd hwugting, nph dwuht
Ywnwywpnienup ywppbpwpwnp dwunwgnd £ djnw
Ynndbphu.




Name: The Ministry of Territorial Administration and
Infrastructure of the Republic of Armenia;

Uunup' << nwpwdpwiht junwlwpdwu b
Gupwlwnnigwdpubinh Uwfuwpwnnie)niu.

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

Cwught' £, p. bpluwu, 0010, <wupwwbuniyejwu
hpwwwpwy, Ywnwwpwlwu nnu 3,

Email: minenergy@minenergy.am;

El. thnuin' minenergy@minenergy.am,

Attention: The Minister;

b Nuwnpnienit’ Lwluwpwphu.

with a copy to:

wwwndkup'

Name: The Government of the Republic of Armenia;

Uunwup' << Yunwywpnigniu.

Address: Armenia, Yerevan 0010, Republic Square,
Government House 1;

Cwught' £, p. bpluwu, 0010, <wupwwbuniyejwu
hpwwywpwy, Ywnwywpwlwu nniu 1.

Attention: The Chief of Staff of the Prime Minister.

b Npwnpnienit’ << Jupswwbinh wotuwwnwlwqih
nGYwywp.

(c) Deemed receipt

(c) Gupwnpjw| unwgnid

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.

Cwunwgnudu nwdh dbig £ unwgdwu wwhhg b
hwdwpynud £ unwgywd wnwpdwu wwhpt, Ltk
ubpywjwgyb) £ wnadtinu Ywd uniphwunwyh dhongny:

20.2  Assignment and Transfer

20.2. R2honid L Pnjuwiugnid

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

Grb Mwjdwuwagpnud wy Ypw uwhdwuws sk b
gwulwgwd Ninnuyh Mwydwuwgph (Geb yapwptiptih
£) Ywd npuk Shuwuuwynpdwu Ynndh ogunhu
Yupybiihp w)| wywhnydwl dhongh wwjdwuwagnh (Gt
Ytipwpbnth £) wwhwywudwt wwjdwund,
Ywnnigwwwwnnp swybwp E ghoh Ywd thnfuwugh unyu
Muwjdwuwagpny hp hpwyniupubipp, ubthwlwunyewu
hpwyntupp, Upwu hwuwubih gnwdwpubpp Yud
owhbpp wy Utdwug' wnwug Ywnwywpnipjwu
uwputwlwu gpwynp hwdwdw)juntpjwu:
Fwgwnniejwdp npul hwdwwwwnwufuwu
wwwhnydwu dhongh wwjdwuwgnpny Ywd nplk
wjnwhup Ninnuyh Mwjdwuwgpny bwfuwnbugwsd
nbwpbinh’ wjnwhuh thnfuwugdwu nbwpnud,
Ywnnigwwwuinnnh wwpuwynpnyniuubipp
thnfuwugynid GU hpwyniupubpp htwn dhwupu:

20.3 Invalidity

20.3. Uujwybpnipyniu

(a) If any provision in the Agreement shall be held to
be illegal, invalid or unenforceable, in whole or in part,
such provision or part of it shall, to the extent that it is
illegal, invalid or unenforceable, be deemed not to form

(a) et Mwjdwuwagph npuk npnye nwnunu §
wboppuwywu, wujwybp Ywd ny hwpywnpbih, |hup
nw wdpnnoniejwdp, el Jwuwdp, win npnyep Yud
npw dh dwup, nppwuny, np wuophuwlwu k,




part of the Agreement and the legality, validity and
enforceability of the remainder of the Agreement shall not
be affected.

wudwybin Yud ng hwplunpbih wbnp £ nhndh npybu
unytu Muwjdwuwagnph dwu slwqdnn, huy Mwjdwuwagph
djnw npnypubiph opptwlwuwunieg)niup,
Juwybpwyunieiniup bW hwpywnpbihniegyniup swybnp £
fuwwnyh:

(b) The Parties shall negotiate in good faith with a view
to agreeing one or more provisions which may be
substituted for any invalid, illegal or unenforceable
provision and produce as nearly as is practicable in all the
circumstances the appropriate balance of the commercial
interests of the Parties.

(b) Unndbpp whwnp & pwpbiunénptbu pwuwygt,
npwtiugh hwdwdwjunyejwi qui dbY Yud wykh
nnnypubinh 2ntpg, npntip Ywipnn Gu thnfuwphuby npuk
wuophtwywu, wujwybp Ywd wuhwpyunpbih npnye
U uintindtip Ynndbiph Yndtipghnu swhbiph wwwowb
hwlwuwpwyonnieinit' wnw hwuqwdwupubpnid

hpwanpdtih huwpwynp wnwybjwgnyu swihny:

20.4 No partnership

20.4. Cuybpwygnipjuwt Pugwlwjnip)niu

(a) Nothing in the Agreement shall be deemed to
constitute a partnership between the Parties or constitute
either Party the agent of the other Party for any purpose.

(a) Unyu Mwjdwuwagpnud ng dh npnye sh Jupnn
npwlyyt| npwtiu Ynndbph dholt puytpwygnipiwu
unbindnud Ywd nplk Ynndht' npwbu djnw Ynndh
gnpdwlw) npuk bywwmwyny hwunbu quint
hpwyntuph ounphnid:

20.5 Confidentiality

20.5. Quwnuupnipjniu

(a) General restriction

(a) Cunhwunip uwhdwuwthwynd

From the Signing Date until the date that is ten (10) years
after the termination or expiry of this Agreement, and
subject to the exceptions provided in Article 20.5(b) the
Parties to the Agreement shall not, without the prior
consent of the other Party, divulge or suffer or permit its
officers, employees, agents or contractors to divulge to any
Person (other than to any of its or their respective officers
or employees who require the same to enable them
properly to carry out their duties or to its or their
respective banks or financiers) any of the contents of the
Agreement or any commercially confidential information
relating to the negotiations concerning the same which may
come to a Party’s knowledge in the course of such
negotiations concerning the operations, contracts,
commercial or financial arrangements or affairs of the
other Party.

Uwunnpwgpdwt Uduwpyhg dhus wju opp, npu puynud
unyt Mwjdwuwagph nwnwpnuhg Ywd dwdybinp
(nwuwinig 10 (nwup) nwpp htinn L 20.5(b)
<nnyuwédnid uwhdwujwd pwgwnnipntuubiph
wwhywudwt ywydwund' Mwjdwuwagph 4nndbpp
gwulwgwd wwhh, |hup nw unyu Mwjdwuwagnp
(nwnuwhg wnwy, e htwin, wnwug Jjnw 4nndhg
twhuwwbu unwgywsd gpwynp hwdwdwjuniejwu
swhnp £ hpwwwpwytu Ywd ey lwwtu hptug
Wwounnuwwnwn wudwug, wotuwwnnnubpht,
gnpdwlwubpht ud Yuwwwnniubphu
hpwwwpwybnt gwulugwsd Uush (pwgwnnipjudp
upwug hwdwwywwnwuluwt wywoinnuwnwn wudwughg
Ywd wotuwwnnnubphg, npnug wju wwhwugynud &
hptug wwpunwlwunigyniuubpp Yuwnwpbint hwdwnp
Ywd hpbug hwdwwwnwufuwu pwuytphtu Yud
dhuwuuwynpnnubppu) unyu Mwjdwuwgpp
pnjwunwynyeniup Ywd npwu yepwptpnn
pwuwygnipyniuutiph htinn uwwywd npuk qununup
nbintlwwnynipiniu, npp Yupnn £ hwjnuh nunuw|
LUnndhu wjn pwuwlgnieniuubiph pupwgpnud'
Juwwywd Jjnwu Ynndh gnpdnnniejniutibiph,




wwjdwuwgnpbph, wnlnpwjht Ywd Shtwtuwlwu
wwjdwuwynpyjwdnipniuubiph Ywd gnpdtiph htiwn:

(b) Exceptions

(b) Pwgwnnipniuutip

The restrictions imposed by Article 20.5(a) shall not apply
to the disclosure of any information:

20.5(a) <nnywédny uwhdwuywd
uwhdwuwthwynwubpp s6u Yhpwnynid hbinbyw
wbntlwwynipiwl pwgwhwjndwt uyuwwndwdp.

(i) which now or hereafter comes into the public
domain otherwise than as a result of a breach of the
Agreement or the undertaking of confidentiality;

(i) npp ubplywjnwu Ywd hbinwqujnud hwjinuynid
E hwuwpwlwu wnhpnypnud pugwnnyejudp
Muwjdwuwagph Ywd qununuhnipjwt ywhwwudwu
fuwfuindwt wpryntupnd,

(i) which is obtainable with no more than reasonable
diligence from sources other than the Parties;

(ii) npp, ns wyb| pwu nnowdhwn owupbipny
huwpwynp £ unww) Ynndbiphg pwgh npk wy

wnpjniputiphg,

(iii) which is required by law or appropriate

regulatory/constitutional authority to be disclosed
to any Person who is authorised by law to receive the
same;

(iii) npu opbiupny Ywd wwunpwd
Ywpgqwynpnn/uwhdwuwnpwlywu dwpduh Ynndhg
wwhwugynwd £ pwgwhwjinb wyn inbintlwwnynipniup
utnwuwnt hwdwnp optupny hwgnpywéd Uushu.

(iv) which is in or comes into the possession of the
receiving Party prior to the aforesaid publication or
disclosure and which was or is not obtained under any
obligation of confidentiality; and

(iv) npp gunuynud £ Yud hwjinugnud £ unnwgnn
Ynndh nhpwwbinniewt ubippn bwfupwt ybpnhhojw
hpwwwpwynup Yud pugwhwjinnwp W npp skp
uinwgybi qunuupnieiniup ywhwwubnt npuk
wwpunwynpnigjwdp, b

(v) which was or is obtained from a third party who is
free to divulge the same and which was or is not obtained
under any obligation of confidentiality.

(v) npp abinp £ pbipyt) Ywd dknp Ep pbpdt Gppnpn
ynndh Ynndhg, npu wquwn £ pwgwhwjintip wju b npp
skp abinp ptipyt uwd sh atinp ptipyty qunuthniejniup
wwhwwubnt npuk ywpunwynpniejwdp.

(c) A Party may disclose the confidential information
subject to obtaining confidential undertakings to keep the
same confidential in terms not less strict than those
imposed under the Agreement to:

(c) YUnndp Ywpnn E pwgwhwjnb qununup
wnbnbywwnynieyniup’ quinunuhnugniup wwhwwubnt
unyu Muwjdwuwagpny uwhdwujwdhg ny ywlwu fuhuwn
wwjdwutbp bwluwwnbunn ywpwwynpnyeniubiph
unwududwu nbwpnid, hbunlyw| Ynndbphu.

(i) a court, arbitral or administrative tribunal in the
course of proceedings before the court, arbitral or tribunal
to which the disclosing Party is a party;

(i) nuwmwpwuht, wpphinpwdwihtu niphpniuwht
Ywd Jupswlwl nwunwpwuht' wju nunwpwund,
wpphwnpwdwihtu nphpniiwnd Ywd Jupswywu
nwwwpwund nwwnwywu Jupnypubiph pupwgpntd,
nph dwutwyhg £ hwunhuwund hpwwwpwynn 4nndp,

(ii) Government Authorities;

(ii) MbGunwlywu Uwnpdhuubphu,

(iii) any Financing Parties or to any consultants, banks,
financiers, guarantors or advisers to the disclosing Party

(iii) gwulwgwd dhuwuuwynpdw Ynndbipht Yuwd
hpwwywpwynn Ynndh Ynuunyunwuwmubiph, pwuybppt,
dhuwuuwynpnnubiphu, pwotuwynpubphu Ywd




(including their respective managements and Boards of
Directors);

funphpnwwnniubpht (wn YN upwug
hwlwwwunwufuwt Yunwywnphsubppu W Suoptuubipp
Funphnipnubiphu),

(iv) any recognised exchange upon which the share
capital of the Party or any Affiliate of the Party making the
disclosure is proposed to be from time to time listed or
dealt in; and

(iv) guwulwgwd twuwsywd pnpuwih, npuntin
hpwwwpwynn Ynndh Yud npw Pnfujuwwlgywsd
Uudh pwdubhwywp Yuwwhwunw| dwdwuwy wn
dwdwuwy wnwowpyynud £ Ywd hwunhuwund

gnpdwpph wnwpyw,

(v) any insurers of either Party.

(v) npuk Ynnh nplt wwywhnjwgpnnubiphu:

20.6 Variation

20.6. Pnthnlunyejniu

No variation of the Agreement shall be effective unless in
writing and signed by or on behalf of each Party and, to
the extent the Sponsor’s rights and obligations are
concerned, also the Sponsor.

Mujdwuwagpnud npuk thnthnfunie)niu nidh dbg sk, Lt
sh Ywwnwnyti gpuynp Ytpwny b unnpugnyb
jntpwupwtginip Ynndh, W wjupwuny, nppwuny
ytpwpbpnud £ <njwuwydnph hpwyniupubphu b
wwpuwlwunygyniubpht' bwb <nduuwynph Ynndhg
Ywd wuntuhg:

20.7 Waiver

20.7. <pwdwpnid

(a) No failure or delay by any Party in exercising any
right or remedy provided under the Agreement shall
operate as a waiver of it, nor shall any single or partial
exercise of any right or remedy preclude any other or
further exercise of it or the exercise of any other right or
remedy.

(a) Muwjdwuwgnpny npwdwnpywsd npuk
hpwyntuphg Ywd hpwywwt wywoaunwwunyejw
dhgnghg “nndh Ynndhg soquybip Yud npuwig
hpwlwuwgnuwp nipwgubp sh hwunhuwuntd npwuhg
hpwdwpnud, huswbu W npuk ppwyniuphg Yud
hpwjwlwu wywonmwwunyejwu dhonghg dblwuqudjw
Yuwd dwutwyh ogunybp sh Ywufunud npwuhg Ywd
quwgwsd wj| hpwyniuphg Ywd hpwywlwt
wwounwwuniejwu dhonghg hbinwgunid ogqunybipn:

(b) Any waiver of a breach of the Agreement shall not
constitute a waiver of any subsequent breach.

(b) Muwydwuwgnp fuwfundwu htin Yuwywd npuk
hpwyniuphg hpwdwnpnid sh hwunhuwund pnjnp
hGunwaquw fuwfunndubph htin Yuwwd hpwdwpnud:

20.8 Entire agreement

20.8. Udpnnowlwu wywydwuwghp

The Agreement contains the whole agreement between the
Parties relating to the subject matter of the Agreement and
to the exclusion of any terms implied by law which may be
excluded by contract as at the Signing Date, and
supersedes (in accordance with its terms) any other
previous written or oral agreement or understanding
between the Parties in relation to the subject matter of the
Agreement.

Muwjdwuwghpp wwpnibwynwd £ Nwjdwuwagph
wnwpyuwjh ypwptipjwy, huswbu uwl opbiuphg ptunn
wjuwhuh npnypeutinhg pwgwnnientu Ywwnwnbnt
Ytipwpbnw| Ynndbtph wdpnng hwdwdwjunie)niup,
npnup Unnpwagpdwu Uduweyh npniyejwdp Ywpnn Gu
Yuwuwnwpybip wwjdwuwgpwiht Ywpgny, W thnfuwphuntd
E (npw wwjdwuubpht hwdwwwwnwufuw)
Mujdwuwagph wnwpluwjh onipe Ynndbiph dhol pninp




uwfuyphu gpwynp b pwuwynp hwdwdwjunieniuubpp
U wwjdwuwynpywdnipniuttipp:

20.9 Survival

20.9. MNMuydwuwgph nwnwpbkgnuihg hbunn
npnypubkph nidh dk duwp

Cancellation, expiration or earlier termination of the
Agreement shall not relieve the Parties of obligations that
by their nature should survive such cancellation, expiration
or termination, including, without limitation, payment
obligations, warranties, remedies, promises of indemnity
and confidentiality.

Mujdwuwagph stnwpynudp, dwdybnp pwuwp Yud
Junwdwdybun [ndnwdp sh wquunnud Ynndbpht wju
wwnwnwynpniejnuttinhg, npnup, puwnn hptiug punyeh,
wbiwnp £ wwhwwubu hpbiug nidp udwt sknwnynwdpg,
dwdltwnh putwing Ywd Junwdwdybin nwdnwdhg
htwun, ubpwnjw|’ wnwug uwhdwuwhwydwu,
ybwpwjht wwpnwynpnugniiubinp, tpwpfuhputipp,
hpwjwlwu wwowmwwunyejwu dhongubipp,
wwpuwabipddwu fununndubipp bW qununupnueniup:

20.10 Sovereign Immunity

20.10. bupupzfuwtu Wuastnudfubihnyejniup

(a) The Parties unconditionally and irrevocably agree
that the execution and performance of the Agreement
constitute a private and commercial act.

(a) Unndbipp wuybpwwwhnptiu b wuhGunlwuskih
Gnwuwyny hwdwdwjunw Gu, np Mwydwuwagnp
uinnpwgpnudp b Yuunwpnuip dwutwynp b
wnliinpwihu gnpdnnnieyniubip tiu:

(b) In addition, the Government unconditionally and
irrevocably:

(b) h hwybiinwu, “Ywnwdjwnnieniuu
wudbpwwwhnpbt b wuhbwnywuskih nwuwyny.

(i) agrees that should any proceedings be brought
against it or its assets in any jurisdiction in relation to the
Agreement or any transaction contemplated by the
Agreement, it will not claim immunity from such
proceedings with respect to itself or its assets;

(i) hwdwdwjunu £, np wju nbypnud, beb upw
Ywd upw wyinphdubph tywndwdp gwuluwgwsd
wnwpwdpnud ubipyujwgyh npuk nwwwywu Jupnyp
Mujydwuwagph Yuwd Mwjdwuwgnpny twfjuwwnbiuynn
quuwgwsd gnpdwnph Yuuwwygniejwdp, bw sh
wwhwugh wusbnudfubihnieniu wyn Jupnypubpp
uywwndwdp' hp Ywd hp wlynpdubph hwdwn,

(ii) waives any right of immunity which it or any of its
assets now has or may acquire in the future whether
characterised as sovereign immunity or otherwise in any
jurisdiction in connection with any such proceedings
including, without limitation, immunity from service of
process, immunity from jurisdiction or judgment of any
court of tribunal and immunity from execution of a
judgment; and

(ii) hpwdwpynw b wudbnudtubiihnypjwu
gwulwgwd hpwyniuphg, npp tw Ywd upw
wywnphyubpp ubpywjndu niubiu Yud Ywupnn tu dbinp
pbpb] wywquynd® wulwfiu upwuhg npwup npwyynid
Gu npwbiu hupuhofuwt wusbnudtubihnienuy, pE wy|
Ubpw, npluk mwpwdnd’ Yuwdws updwd qupnypubph
htiwn, ubpwnyw|, wnwug uwhdwuwhwydwu,
nwwwwu dwunignwutpph uywwndwdp
wudtinudfutihnientuhg, npluk nwwnwpwuh Ywd
wpphwnpwdwihtu npppniiwih hpwywunyejwu ud
yénh ujuwndwdp wudbnudfubihnie)niupg, U yénh
Yuwuwnwpdwu uyuwndwdp wudtinudfubihnye)niupg, b

(iii)
of any judgment or arbitral award against it in any such
proceedings in any jurisdiction to the giving of any relief or

consents generally in respect of the enforcement

(iii) wwihu b punhwuniyp hwdwdwjuniyeniu
guwuwgwd hpwywuniejniunw gwuugwd udwu
Jupnypubipnw upw nbd yénh Ywd wpphinpwdwihu




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).

Jénh hwpywnhp Yuunwpdwu uluwndwdp' npuk
wquunntd nwint fwd win Jupnypubiph
Yuwwwygnyejwdp gnpdpupwg uyubint wnusniejwdp
(wyn pYnw gwulywgwsd wynhyubph nbid Ywd npwug
uywwndwdp npnanudubiph Yujwgdwl, hwpywnpdwi
Ywd hpwlwiwgdwt' wulwfu npwug oguwgnpdnidhg
Ywd bwfuwwnbujwsd oguinwgnnpdnidhg):

20.11  Further assurance

20.11. Lpwgnighs Gpwafuppubp

Each Party shall, and shall use reasonable endeavours at
no financial cost to procure that any necessary third party
shall, from time to time, execute such documents and do
such acts and things as the requesting Party may
reasonably require for the purpose of giving the full
benefit of the Agreement to the requesting Party.

3nipwpwgnip Ynnd wwwhnynud £, b gnpdwnpnid
nnowdhwn 9wupbin, wnwug huwtuwlwu dwfuup,
wwwhnytnt hwdwp, npwbugh gwulugwd
wuhpwdbipwn Gppnpn wud wwppbpwpwp unnpwagph
wjuwhuh thwunwenetn U Yuwnwph wjuwhuh
gnpdnnnupyniuutip, npp wwhwugnn Ynndp Ywpnn §
nnowdwnnpbl whwuob|' wwhwugnn Ynndhu
Muwydwuwagphg pfunn |phy ognunp npwdwnpyuwd
(hubnt bywwnwyny:

20.12 Counterparts

20.12. NMwydwuwgph Oppuwyubpp

The Agreement may be entered into in any number of
separate counterparts, all of which taken together shall
constitute one and the same agreement. The Agreement
shall be deemed concluded (entered into) between all of
the Parties and the Sponsor upon exchange between all of
the Parties and the Sponsor of the counterparts executed
by all of the Parties and the Sponsor, upon which the
Agreement shall enter into force, without prejudice to the
Conditions Precedent.

Muwydwuwghpp Ywpnn £ Yupyt gwulugws pyny
wnwudhu ophuwlyubphg, npnup pninpp dhwuht
Ywqunu Gu dby b dhutnyu wwjdwuwaghpp:
Muwjdwuwaghpp hwdwpynud £ Yupgwd pninp Ynndbiph
U <ndwuwynph dhol' pninp Ynndbiph W <ndwiuwynph
Yynndhg unnpwgpywd ophuwlubipp pninp Ynndbiph W
<njwuwynph dhol thnfuwtuwyybntt whu, nphg htiinn
Muwjdwuwghpp dnunwd § nidh dbg'
suwhdwuwthwybny <tnwagnn Mwjdwuubphu
YGpwptipnn npnyputipp:

20.13 Governing law

20.13. UYwpquynpnn opkup

The Agreement and any non-contractual obligations arising
out of or in connection with it shall be governed by and
construed in accordance with the laws of Armenia.

Muydwuwghpp U npwhg ptunn ud npw
Juwwygnipjwdp wnwowgnn guwuluwgwd ny
wwjdwuwgpwihtu ywpwwynpnyeniuubpp
Ywpgwynpynid Gu Lwjwuinwuh optupubipny W
dayuwpwuynd hwdwdwiu npwug:

20.14 Contract Language

20.14. Muwydwuwqgph Legniu

This Agreement is executed in Armenian and English
languages. The Parties acknowledge that the negotiations
regarding this Agreement were held between the Parties in
English, and agree that in case of any discrepancy between
the Armenian and the English texts of this Agreement, the
latter shall prevail.

Unyu Muwjdwuwaghpp Yuqdqwsd £ hwjtiptu W
wug|tptu: Ynndbpu punniund Gu, np unyu
Mujdwuwagph Ybipwpbinjw| pwuwlygnyeniuubpp
Ynndtph dholt wuglywgybi tu wugbipbu, W
hwdwdwjunwd Gu, np unyu Mwjdwuwgph hwjbpbu L




wugbptu tnwppbpwyubph dhole hwwunieniuubph
ntwpnud, gbipwyw)nd £ wugpbu twwppbpwyp:

IN WITNESS WHEREOF, the Parties and the Sponsor, h SUUSUSNRUL 46MrNar3ULb Ynndtipp b
intending to be legally bound, have caused the Agreement | <njwuwynpp, dnnwnpywd hubiny hpwywpwunpbu
to be duly executed on the dates indicated next to their wwpuwynpybil, ywwowé Ytpwny uinnpwagpbight

signatures below by their duly authorised representatives: unyu Mwjdwuwghpp hpbug ywwnowd |hwgnpywd
ubipuywgnighsutinh dhgngny’ unnpl npyws
unnpwagpnueniuttiph Ynnpht updwd wduwpybpht.

[Signature pages follow] [Unnpwagpdwl Eobpp'hweonpnpy]




SIGNED by the GOVERNMENT OF THE  USNPUSMJUD £ <USUUSULh

REPUBLIC OF ARMENIA (acting on behalf <ULPUMGSNR@3UL

of the REPUBLIC OF ARMENIA) LUNUYUPNRE3BUL YUNWUPS (npp
qnpdnu £ CUSUUSULh
ULPUMESNRE@3UL wntuhg)

By: Suren Papikyan, Minister of Territorial Administration and Infrastructure of the Republic of Armenia, as its

authorised representative

Cwjwuwnwup wupwwbunnyejwt Swpwdpwiht junwywnpdwi b Gupwywnnigwdputiph
Uwfuwpwn Unipbu MwwhYywuh Ynndhg' npybu jhwgnpdwd ubpluwjwgnighs

Signature: Date:
Uwnnpwgpnigyniu. Uduwphy'



SIGNED by FRY MASRIKCJSC usnruarduo k «edurdh Uuurbhu» eLL-h
unauhs

By: as its authorised representative

linndhg’ npwtiu |hwgnpyuwd Ubpyuwywgnighs
Signature: Date:
Uwnnpwgpniegyntt’ Uduwpehy'



SIGNED by usnrugr4duo k «d»nsnduskhn
FOTOWATIO RENEWABLE VENTURES NEL3NRULL YELMU» EU.EL.-
S.L. hun1uhs

By: as its authorised representative

Ynndhg' npwtiu [hwgnpywsd ubipyuwjwgnighy

Signature: Date:
Uwnnpwgpnigyntu. Uduwphy'
SIGNED by usnruarduo k «ESEUEL UNLUN»
FSL SOLAR S.L. EU. EL.-hun1Uh8
By: as its authorised representative

linndhg’ npwitiu |hwgnpyuwd Ubpyuwywgnighs
Signature: Date:
Uwnnpwgpnigyniu. Uduwpehy'



APPENDIX 1PROJECT SITE

<UudJbtL4Uuv 10ruarp SuruocLe

1

The Project Site is located in
administrative boundary of Mets Masrik
Community, Geghakunik Marz,
Republic of Armenia.

1

Opwanh Swpwdpp gunuynid k
Cwjwunwuh wupwwbunnipjuu

Qtinwppntuhph dwpgh Utd Uwuphyh
hwdwjuph Jwpswywu

uwhdwuubpnud:
2 Area of Project Site is 97.3709 2 Opwgph wmwpwoéph dwytiptiup
hectares. 97.3709 htywnwnp E:
3 The Project Site scheme is presented 3 Opwagph Swpwdph ufubdwu
below: ubpywywgynid £ unnplu.
Points Coordinates Size (meter)
Cpownwpawjhtu | Unnprhtwwnutpp QSwyht swihbpp
(pEYdwl) Yewnbpp [y X (kwnp)
1 8561119,8555 4454460,1224 276,19
2 8560954,3871 4454681,2610 116,43
3 8560904,1609 4454786,2978 447,71
4 8560711,0215 4455190,2052 198,90
5 8560908,6657 4455212,5150 400,43
6 8561402,3295 4455266,6119 400,43
7 8561793,5210 4455181,0899 255,07
8 8562048,5680 4455184,4239 191,91
9 8562210,3797 4455287,5968 219,63




10 8562411,7522 4455375,2692 535,49
1 8562520,1308 4454850,8569 88,37
12 8562452,1489 4454794,3969 93,79
13 8562466,5590 4454701,7211 587,51
14 8561879,1444 4454712,5803 536,60
15 8561358,0098 4454584,6775 268,76
APPENDIX 2CONDITIONS PRECEDENT <udtLJyuo
2<tsuagnnusvuuiuer
1. Conditions Precedent under the 1. Ywnnigwwwwnnh

Developer’s responsibility shall include:

wwwwuluwuwwnynipjwu ukppn gunuynn
<hwnwagnn Mwydwubpp ubpwnnd Bu’

1.1 true and complete and updated copies
of the memorandum and articles of association
of the Developer;

1.1. Yuwnnigwwwwnnh <hduwnhp
Muwjydwuwgpp b Ywunuwnpnyejwu Ybpohu
fudpwagpnieyniutiph 6hown wwwndkuubpp,

1.2 true and complete copies of resolutions
adopted by the Developer’s board of directors
authorising the execution, delivery and
performance by the Developer of this
Agreement and each of the other Project
Documents, certified by an authorised
representative of the Developer;

1.2. Ywnnigwwwwnnh Ynndhg unyu
Muwydwuwanh, huswbu bwl jnipupwtginip
wj| Opwaph Pwunweneh Yupndp,
ubpyuwjwgnudp bW Yuwwnwpnidp pnywwmpnn
Ywnnigwwwwnnnh wnuopkuubiph fjunphpnh
Ynndhg punntuywd npnoanwdutiph Ghown
wwwdkuubpp' Juwybpwgywsd
Ywnnigwwwwnnh hwgnpywd
utipyujwgniggh Ynndhg,

1.3 true and complete copies of resolutions
adopted by the Sponsor’s board of directors
authorising the execution, delivery and
performance by the Sponsor of this Agreement,
certified by an authorised representative of the
Sponsor;

1.3. <njwuwynph Ynndhg unyu
Muwjdwuwagph Yupnudp, ubpluwjugnudp b
Ywuwwpnidp pnyjwwpnn <nwuwynph
wnuopbkuubph funphpnh Ynndhg punniudwd
npnonuwubiph 6hon wwwnbuubpp'
quwybpwgywd <njwuwynph jhwgnpywd
utiplujwgnigsh Ynndhg,

1.4 true and complete copy of the
shareholders’ agreement for the Developer;

1.4. Ywnniguwwwwnnh pwdubinbptpp
dholc hwdwdwjuwagph Ghown wwwnbdbup,

1.5 true and complete copies of all
principal Financing Documents executed by the
Developer and the Financing Parties, where

1.5. Ywnnigwwwunnnh b
Shuwtuwynpdw Ynndbiph Ynndhg
Suwybpwywd pninp hhduwwu




appropriate, certified by an authorised
representative of the Developer; and

Shuwtuwynpdwt Pwunwpnrbiph 6hown
wwwnbbuubpp' wuhpwdbonniejwu nbypnud
quwybpwgywd “Ywnnigwwwinnnh
Ihwgnpywsd ubipyujwgnigsh Ynndhg, b

1.6 a certificate from the Developer in form
and substance satisfactory to the Government
confirming that the loan agreements included in
the Financing Documents have been signed.

1.6. Ywnnigwwwwnnh Ynndhg npywd
thwuwnwpenuine' Ywnwlwpnyejwu hwdwnp
pwywpwp duny b pndwunwynipjwdp, npny
hwuwnwwynd £, np Shuwuuwynpdw
Pwunwpnebpnu utbpundwsd
thnfjuwnnijwu/Jupyuwiht wwjdwuwagpbipp
Yupyty tu:

2. Conditions Precedent under the
Government's responsibility shall include:

2. Ywnwywpnipjul
wwwnwulpwuwwnynypjwu ukppn qunuynn
CEwnwéagnn Muwydwiubpp ubpwnnd Gu®

2.1 true and complete copy of the Direct
Agreementexecuted by the Government in
relation to this Agreement;

2.1. unyu Mwjdwuwagph
Yuwuwwlygniejwdp Ywnwyjwpnigjwu Ynndhg
Yupywd Ninnuyh Mwjdwuwagph 6hown
wwwndkup,

2.2 issuance of the Licence, approval of it
by PSRC and full incorporation of the Tariff
Schedule into the Licence;

2.2.  Lhgbughwih tnpwdwnpnudp b
hwuwnwwnnup <o4<-h Ynndhg b
Uwlwquwiht Mwuh wdpnnontpjwdp
ubpwnnudp Lhgbughw)nid,

2.3 the Land Transfer Agreement executed
by the Owner and the Developer;

2.3.  <nnwdwuh Pnfuwugdwu
Muwjydwuwghp' Yupdws Ubthwwuwwnhpng L
Ywnnigwwwwnnh Ynndhg,

2.4 the Expert Commission appointed by
the Government and, if applicable, regulations
regulating the activities of such commission
approved;

2.4. Ywnwywpnigjwu Ynndhg
Pnpdwghnwlwu <wuduwdnnnyp
Upwuwynud L, Yhpwnbih |hubint nbypnud,
wyn hwuduwdnnnyh gnpdniubinye)niup

Ywpgwynpnn Yuwunuwwngbiph punniuntd,

2.5 a legal opinion from the Ministry of
Justiceof the Republic of Armenia, in form and
substance satisfactory to the Financing Parties;

2.5 Cwjwunwuh Lwupwwbunniejwu
Upnwpwnwuwunyejwt Lwfuwpwnpnijwu
hpwwpwuwlwu Ywpdhpp, nph dUu nt
pnjwunwynyeniup pwywpwn Gu
Shuwuuwynpdwu Ynndbph hwdwn,

2.6 aletter from the Ministry of Justice of
the Republic of Armenia confirming that each
of the counterparties to the Power Purchase
Agreement are obliged under Applicable Laws
to enter into their respective agreements with
the Developer; and

2.6. gpnejniu Lwjwuwnwip
Lwupwwbwnnipjwt wpnwpwnwwniejwu
Uwfuwpwpnieiniuhg, npny hwuwnwwnynid L,
np ElYyunpwywu Eubpghwh Gudwu
Muwjdwuwagpp Ynunpwgbunubiphg
intpwpwugnipp Yppwnbijh Optuputpny




wwpunwynpywd £ Yupb] hwdwwwwnwufuwu
wwjdwuwagnbipp Ywnnigwwwwnnh htwn,u

2.7 registration of each Project Document
capable of being so registered (including the
registration of the PPA by PSRC).

2.7 gpwugdwl tupwYw jntpwpwsinip

Opwaph Pwuwnwpenpeh gpwugnudp (wjn
pYnu* <o4U<-h Ynndhg EFM-h gpwugnidp):

3. Conditions Precedent under the
Government's and Developer's joint
responsibility shall include:

3. Uwnwywpnipjui nt
YJunnigwwywwnnh hwdwwnbn
wwwnwuluwuwwnyniejwu ukppn qunuynn
LEwnwéagnn Muwydwiubpp ubpwnnd Gu®

3.1 Power Purchase Agreement and entry
by the Offtaker into a direct agreement in
respect of the Power Purchase Agreement in
form and substance satisfactory to the
Financing Parties; and

3.1. Eltywnpwywu Eubipghwh Sudwu
Muwydwuwghpp W Yunpnh Ynndhg
Eubpghwjh Gudwu Mwjdwuwagph
YGpwpbipjw| wjuwhuh ninnuyh
wwjdwuwagph Yupnidp, nph &uu nt
pnjwunwynyeniup pwlwnpwn Gu
Sphuwuuwynpdwt Ynndbph hwdwp. W

3.2 appointment of Independent Engineer.

3.2.  Uulwlu hudtubph ugwuwynudp:




APPENDIX 3COMPENSATION ON
TERMINATION

<UJtELYUD 3<UsSNhsnhU LNROU UL
1NNy

1. Government Event of Default
Purchase Price

1. Ywnwyjwpnipjuwu YUsnwugh Hewph
Qudwu Ghup

Upon termination of the Agreement on account
of Government Event of Default, the
Government shall have the obligation to
purchase the Plant at a price, calculated as a
lump sum equal to, whichever is lower, of the
below (and subject to the Direct Agreement):

Ywnwywpniejwu YEnwugh Hwpny
wwjdwuwynpgwd Muwjdwuwagph
nwnwnbgdwt ywpwaqw)ntd,
Ywnwywpnienitup ywpunwynpniejniu
Yniubuw qubnt Ywywup' unnpl pbpynn
htwinlyw) dbdniejniuutiphg thnpphu
hwywuwp quny, npp hwodupyynid £ npwtu
dhwujwag Jdwpnud (Ninnuyh Mwjdwuwagph
wwhwwudwdp)'

(a) a lump sum equivalent to:

a) dhwudwgq gnwwp, npp hwdwndbp £

. 915,000 USD per MW * [Contracted
Capacity] * [1-(0.05 * Number of years of
operation of the Plant by the Developer)];

. 915,000 UU'L nnjwp' dequywwnwnp
hwoyny * [Mwjdwuwgpwihu L<gqnpniejniu] *
[1-(0.05 * Ywnnigwwwwnnh Ynndhg

Ywjwup gwhwagnpddwl wwphubiph _hyp)],

PLUS SNhUuUruo

. VAT (if applicable); . UUL -u (Gpb Yppwnbih k),
PLUS SNhUuUruo

. Transfer Costs; . Pnfuwugdw Owluubip;

Note: In case of termination of the Agreement
before Commercial Operation Date, the
Number of years of operation of Plant by the
Developer shall be taken as zero.

Swunpwagpnyeint’ Uhusl 4ndbpghnu
Cwhwagnpddwu Opp unyu Mwjdwuwagph
nwnwpbgdwu nbwpnud, Ywnnigwwwunnnh
Yynndhg “wjwuh swhwagnpddwl tnwphubiph
rhUp whwnp £ punniugh hwdwuwn gpnjh:

(b) a lump sum equivalent to: b) Upwudwg gnudwn, npp hwdwndtip
t\
. Senior Debt outstanding at the date of | » Qudwu Sup Jéwpdwu opdw

payment of the Purchase Price;

npnuyejwdp Ujwg Mwpunph' Jéwpdwu
Gupwlyw gnuwnhu,

PLUS aNrUUNruo

. Committed Equity *1.12; . Lbpnpwdhwuwhunw*1.12,
PLUS aNrUUNruo

. Transfer Costs; . PnfuwugdwuOwfuubipp,
MINUS <ULUo




. Insurance proceeds payable to the
Developer in an amount for which the insurer
has accepted liability to pay the Developer and
is due to pay within 60 days;

. Ywnnigwwwwnnht yéwpdwu
bupwlw wwwhnjwgpwlywu hwwnnigndp'
wju gnwwph swihny, nph hwdwn
wwwhnjwagpnnu punniub £
Ywnnigwwwwnnnht yéwpbnt
wwnuwynpniejniup, b npp Gupwlw &
Yéwpdwu 60 opjw pupwgpnid;

provided that in respect of the component
equal to Committed Equity *1.12 (but not any
other component of the Purchase Price), the
Purchase Price shall be reduced by 1 % for
each percentage point of CUF below 28.25%*(1-
DFn), where DFn is the Degradation Factor of
the year n being the year when the payment is
made as listed in the table below, calculated on
the date of termination, unless such reduction
was caused or contributed to by the
Government Event of Default (and provided that
if such amount would be less than zero, it shall
be deemed to be zero),

Operation Year DF
year 1 3%
year 2 3.5%
year 3 4.0%
year 4 4.5%
year 5 5.0%
year 6 5.5%
year 7 6.0%
year 8 6.5%
year 9 7.0%
year 10 7.5%
year 11 8.0%
year 12 8.5%
year 13 9.0%
year 14 9.5%
year 15 10.0%
year 16 10.5%

wwydwuny, np LEpnpYwd “wwhunw)*1.12
pwnwnphsh dwuny (pwjg ns Sudwt Sup
npuk w)| pwnwnphsh dwuny) Sudwu Shup
wbiwnp k 1%-ny ujwqtigyh 28.25%*(1-DFn)-hg
gwdp <0G-h jnipwpwtginip inynup hwdwn,
npuntin DFn-U wju ninwpyw nbigpunwgdwu
gnigwuhou £, npnd Yuwnwpynud £ yéwpnidp,
huswbiu ubipyujwgywsd £ ubippnugjuwy
wnnuwynd’ hwoqupyywsd nwnwnbgdwu
wduwpyht' pwgwnniejwdp wju nbwpbnh,
tpp winwhuh tjwabignudp wnwewgt £
Ywnwywpniejwu Ybwnwugh Hhawph
htinnbwupny Ywd Ywnwwpnipjwu
Ybiwwugh Hwpp bwwuwnb) £ npuu (L
wwjdwuny, np Geb wnwhuh gnwwpp
annjhg thnpp |hup, wwyw wiu Yhwdwnyh
qnn)’

Cwhwgnpddwu DF
twph

wnwnh 1 3%
nwph2 3.5%
nwph3 4.0%
nwnph4 4.5%
nwph5 5.0%
nwph6 5.5%
nwph?7 6.0%
nwph8 6.5%
nwph9 7.0%
nwph10 7.5%
nwph 11 8.0%
nwph 12 8.5%




year 17 11.0% wwnh 13 9.0%
year 18 11.5% wwnh 14 9.5%
year 19 12.0% wwnh 15 10.0%
year 20 12.5% wwnh 16 10.5%
wnwph 17 11.0%
wwnh 18 11.5%
wnwph 19 12.0%
wnwnh20 12.5%

the "Government Event of Default Purchase

«Yunwywpnipjuu YEwnmwugh Hewph

Price". Gudwtu Ghu»:
2. Developer Event of Default Purchase | 2. Ywnniguwwwnnh YEwnmwugh nbypnid
Price Qudwtu Ghup

If the PPA or the Agreement is terminated
following a Developer Event of Default, the
Government shall have the right, but not the
obligation to purchase the Plant. If the
Government exercises its option to purchase
the Plant then it shall pay to the Developer a
lump sum equivalent to:

Brb EAM-U Ywd Mwjdwuwaghpp |ndyb &
Ywnnigwwwwnnh Yainwugh nbwph
htwnuwupny, Ywnwljwpnientup hpwyniup
niuh, pwjg wwpwwynnp sk, qub “Ywywup:
Grebt Ywnwdwpnipiniut ogunynud £ “wjwup
qubnt hpwyniuphg, www wbwnp £
Ywnnigwwwwnnnhtu éwnph dhwuyjwg
gnwwp, npp hwwuwp '

. Senior Debt outstanding at the date of
payment of the Purchase Price;

. Qudwtu Sup Jéwpdwu opjw
npnujwdp Ujwg Mwpuph' Jéwpdwu
Gupwlyw gnuwnhu,

PLUS YNhUuruo

. Committed Equity; . Lbpnpywd Ywwhwwp,

MINUS <UuUo

. an amount equal to USD 2,500,000 (or | » 2,500,000 UU'L nnwpht hwywuwp

if this would be less than zero, this figure shall
be deemed to be zero);

gnulwp (Yud bl winwhuh gqnudwpp qpnjhg
thnpp |huh, wuww wyu phdp Yhwdwnpdh qpn),

PLUS

SNrUUruo

. Transfer Costs,

. $nfuwugdwu Swiuubpp'

the "Developer Event of Default Purchase
Price".

«Yunnigwwwwnnh Ysnmwugh HYewyph
Gudwl Q-h'(l»I

Such price shall be paid by the Government
within six (6) months from the date of the

Ywnwywpniejnut wju ghup wbwp § yéwph
wyn guny “Ywjwup qubiint hp hpwyniupu
hpwlwuwgubint dwuht Ywnwywpniejwu




decision by the Government to exercise its
option to purchase the Plant at this price.

npn2dwt wduweyhg htwnn ybhg (6) wduyw
pupwgpnLy:

3. Force Majeure Event Purchase Price

3. Uuhwnpwhwpbih Mdh Hewyph
Qudwu Ghup

If the Agreement is terminated due to a
Prolonged Force Majeure Event, pursuant to
Article 17.6 of the Agreement, the Government
shall have the obligation to purchase the Plant
at a price calculatedas a lump sum in the
following manner:

Grb Mwjdwuwghpp Nyt £ Shwlwu
Uthwnpwhwpbh Nwh Hwph hbunbwupny,
Mujdwuwagnh 17.6<nndwdhu
hwlwwwwnwufuwu, Ywnwywnpnientup
wwnuwynpnientu Yniubuw qubnt “wjwp,
htwnlw) Ywpgny hwoquplydwsd quny'
npwbu Jhwudwag gnidwp’

. Senior Debt outstanding at the date of
payment of the Purchase Price;

. Qudwtu Sup Jéwpdwu opjw
npnipjwdp Ujwg Mwpuph' Jewnpdwu
Gupwlw gnuwnhu,

PLUS SNhUuruo

. Transfer Costs; . Pnfuwugdwl Swfuubipp;
MINUS <UuUo

. Insurance proceeds payable to the . Ywnnigwwwwnnht ydwpdwu

Developer in an amount for which the insurer
has accepted liability to pay the Developer and
is due to pay within 60 days,

bupwlw wwwhnjwgpwlwu hwwnigndp'
wju gnwwph swihny, nph hwdwnp
wwwhnjwagpnnp punniub) £
Ywnnigwwwwnnnht yéwnbint
wwpuwynpniejniup, b npp Gupwlw &
yéwpdwtu 60 opjw pupwgpntd:

the "Force Majeure Event Purchase Price".

«Uuhwnpwhwpbih Mdh HYewyph Fudw
Ghunx:

4. Adverse Condition Event Purchase 4. Uupwpbuwywuwnm Muwydwup HYwph
Price Qudwtu Ghup
(a) If the Agreement is terminated due to a | (a) Grb Mwjdwuwaghpp (nwbybi| £

Prolonged Adverse Condition Event in
accordance with Article 17.6, the Government
shall have the obligation to purchase the Plant
at a price equal to the lump sum calculated in
accordance with sub-paragraph (b) of
paragraph 1 (Government Event of Default
Purchase Price), the "Adverse Condition
Event Purchase Price".

Slwlwu Uupwpbuwywuwn Mwjdwuh Yhwph
htwnlwupny, Mwjdwuwagph 17.6 <nnwdhu
hwdwwwwnwufuwu, Ywnwywnpnientup
wwpuwynpniejntt Yniwbuw qubnt “wjwup
wju quny, npp hwywuwn £ 1-hu
wwppbpnipiwl (Ywnwywpnyeywb Ybypwbgh
Hawph Fudwt Ipt) (b)
Gupwwwppbpniejwu hwdwdwu
hwowplynn dhwudwag gnidwphu,
«Uupwpbuywuwn NMwydwuph Yewyph Fudwt
Ghu»:




5. Calculation of AMD amount

5. << npwdny gnidwph hwqwpyp

Any payment of the Purchase Price shall be in
AMD and, in respect of any component of the
Purchase Price which is denominated in US
Dollars (including the Senior Debt), such
amount to be paid in respect of such
component shall be calculated using the Official
Exchange Rate (AMD:USD) prevailing on the
date payment is made of the relevant Purchase
Price.

Qudwu Suh gwulwgwd Ydwpnid
Yuwwwnpynwd £ << npwdny, b Fudwu Qup
wjl pwnunphgh wnlgniejwdp, npp
quwugqwsd b nwpny (wyn pYnd’ UJwg
Muwpwpp), wn pununphsh dwuny
Ybwpdw Gupwlw gnidwpp hwodunyynd £
Muwownnuwlwu Pnfuwpdtph hhdwu Ypw
(< npwd: UU'L nnpwip)’ wju opdw
npnupjwidp, Gpp yawnpynd £
hwlwwwwnwufuwu Yudwu Shup:

6. Timing of payment

6. Jbwpdwu dwdytwnubpp

Except as provided in paragraph 2 above, the
Government shall pay the Purchase Price to the
Developer on or before the date falling 12
months after the date of the Termination
Notice.

Pwguwnnipjwdp ybpnugjw| 2-nn
wwppbpnupjwdp twiuwwnbujwsd nbyph'
Ywnwywpnientup Ywnnigwwwwnnnhu £
Jéwpnud Fudwt Shup twnwnpbgdw
Owunigdwt wduwpyhg 12 wdhu htwnn
pulunn wduwpeyht Ywd dhusk win
wduwpehyp:

7. No set-off or withholding

7. Cunjwugdw juwd wwhdw
pwgwnniip

The payment of the Purchase Price shall be
made without (and free and clear of any
deduction for) set-off or counterclaim. The
payment of the Purchase Price shall be made
without any deduction or withholding for or on
account of tax, unless any such deduction or
withholding is required by law and, if any such
deduction or withholding is required by law, the
amount of the payment due from the
Government shall be increased to an amount
which (after making any withholding or
deduction) leaves an amount equal to the
payment which would have been due if no
withholding or deduction had been required.

Qudwu Sup Jéwpniip wwnwpynwd £ wnwug
hwoywugdwtu wd hwypunnbd wwhwueh (L
wnwug wjn bwywuwnwlutipng npuk
ujwagbigdwt): Sudwu Guh Jéwnpnidp
Ywuwwpynw £ wnwug hwpldwu
uywuinwyny npuk ujwgbgdwt Ywd
wwhdwu' pwgwnniejwdp wju nbwpbnh, Gpp
wjnwhuh ujwqgbignup Jud ywhndp
wwhwueynud £ optiipny, U tipl wjnwhuh
ujwgbignudp Yuwd ywhndp ywhwugynid £
optupny, wwyw “Ywnwywpnipjwu Ynndhg
Jbwpdwu Gupwlw gnidwpp whwnp L
wybjwgyh wjuwbu, np (quwulwgwsd
ujwgbignud Ywd wwhnud Juwwnpbinig htiwnn)
wuwjwhndyh wju gnidwpp, npp Yybwnybip,
Greb swwhwueytipn nput ujwgbignid Ywd
wwhnd:




APPENDIX 4PROJECT SCHEDULE
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ID | Task Name Duration Start Finish
1 Appendix 4 Activities 1529 days | 25/04/18 | 01/07/22
2 Signing date of this Agreement 0 days 18/07/18 | 18/07/18
3 Conditions Precedent Deadline as per this Agreement 0 days 01/07/20 | 01/07/20
4 Financial Close Deadline as per this Agreement 0 days 01/07/20 | 01/07/20
5 Selection of EPC Contractor 157 days 25/04/18 | 28/09/18
6 Approvals, clearances, permits, licenses and 0 days 01/07/20 | 01/07/20
authorisations
7 Detailed Engineering and Design 165 days | 28/09/20 | 11/03/21
8 Civil engineering 30 days 28/09/20 | 27/10/20
9 Mechanical engineering 60 days 13/10/20 | 11/12/20
10 | Electrical Engineering 90 days 12/12/20 | 11/03/21
11 | Substation engineering 70 days 28/09/20 | 06/12/20
12 | Evacuation line engineering 60 days 28/09/20 | 26/11/20
13 | Construction 730 days | 02/07/20 | 01/07/22
14 | Project Site preparation/ Mobilization of EPC at 15 days 06/08/21 | 20/08/21
Project Site
15 | Trackers delivery 137 days | 12/03/21 | 26/07/21
16 | Modules delivery 182 days | 11/05/21 | 08/11/21
17 | Inverters delivery 296 days | 21/04/21 | 10/02/22
18 | Substation main transformer delivery 350 days | 08/10/20 | 22/09/21
19 | Project Site execution 330 days | 06/08/21 | 01/07/22
20 | Interconnection works 247 days | 11/04/21 | 13/12/21
21 | Commissioning PV Plant 30 days 02/06/22 | 01/07/22
22 | PRtest 5 days 27/06/22 | 01/07/22
23 | Completion of facilities 0 days 01/07/22 | 01/07/22
24 | Scheduled COD 0 days 01/07/22 | 01/07/22
25
26 | Development phase 799 days | 25/04/18 | 01/07/20
27 | kom 0 days 25/04/18 | 25/04/18
28 | GSA execution 9 days 18/07/18 | 26/07/18
29 | Payment of Project Preparatory Fee 0 days 18/07/18 | 18/07/18
30 | Fulfilment of Performance Bank Guarantee 0 days 18/07/18 | 18/07/18
31 | Transfer of Local Area Development Fee 0 days 18/07/18 | 18/07/18
32 | Signing of GSA 0 days 18/07/18 | 18/07/18
33 | Transfer of land title and physical possession to the 0 days 30/07/18 | 30/07/18
Project Company
34 | Application to PRSC for a license; Issue of License by 57 days 29/08/18 | 24/10/18
PRSC
35 | Signing of PPA with ENA 0 days 22/06/20 | 22/06/20
36 | Authorizations and Permitting 641 days 27/07/18 | 27/04/20
37 | FC Conditions Precedents 0 days 01/07/20 | 01/07/20




38 | Approvals clearances 0 days 01/07/20 | 01/07/20
39 | Technical phase 1529 days | 25/04/18 | 01/07/22
40 | Soil Surveys 70 days 25/04/18 | 03/07/18
50 | Equipment selection 555 days | 25/04/18 | 31/10/19
94 | Selection of EPC Contractor 157 days | 25/04/18 | 28/09/18
106 | Due Diligence 642 days | 29/09/18 | 01/07/20
107 | Technical DD 86 days 14/09/19 | 08/12/19
108 | ESMS DD 60 days 10/09/19 | 08/11/19
109 | Insurance DD 15 days 29/09/18 | 13/10/18
110 | Legal DD 65 days 15/08/19 | 18/10/19
111 | Tax/Accounting DD 65 days 15/08/19 | 18/10/19
112 | Model Audit 65 days 15/08/19 | 18/10/19
113 | DD complete 0 days 08/12/19 | 08/12/19
114 | Financial Close 8 days 24/06/20 | 01/07/20
115 | Construction PV Plant 730 days | 02/07/20 | 01/07/22
116 | Owners Engineers appointment 88 days 02/07/20 | 27/09/20
133 | Detailed Engineering and Design 165 days | 28/09/20 | 11/03/21
140 | Procurement 491 days | 08/10/20 | 10/02/22
145 | Interconnection works 247 days 11/04/21 | 13/12/21
150 | Works on Project Site and Final permits 330 days | 06/08/21 | 01/07/22




ID | Task Name Duration Start Finish
1 ZukJws 4 Snpénymipiniiikp 1529 days | 25/04/18 | 01/07/22
2 Unyt Muydwiugph uinnpugpuui wiuwphdp 0 days 18/07/18 | 18/07/18
3 Unyl Muydwiugpn)] uvwhdwinjws Zhnwdqny Mupdwlikph | 0 days 01/07/20 | 01/07/20
Jhpoliudundyiwp
4 Unyjit Mupiwbugpny] vwhdwinjws $hmbuun]npdwh 0 days 01/07/20 | 01/07/20
Udthnpdwis Yhpotmdwjlnn
S USY Yuwwuwjwnnih plnpnipinil 157 days | 25/04/18 | 28/09/18
6 Zwuwnwwnnidubp, poypumpeniuibp, (hgkiqhwikp G 0 days 01/07/20 | 01/07/20
Jukpugnid
7 Uwitpudwub hudkubpulwi tjupwughp b twuwughd 165 days | 28/09/20 | 11/03/21
8 Luwnupuohiwwb dwuh twhuwgdnid 30 days 28/09/20 | 27/10/20
9 Uklwihjuljut dwuh twwugdnid 60 days 13/10/20 | 11/12/20
10 | BEjunpuui vwuh twjuwgdnid 90 days 12/12/20 | 11/03/21
11 | Bupuuyubh twpwgsnid 70 days 28/09/20 | 06/12/20
12 | BiEjunpwhwnnpyiwt gsh twuwgdnid 60 days 28/09/20 | 26/11/20
13 | Thtwpwpmpmih 730 days | 02/07/20 | 01/07/22
14 | Opwgph Swpwsph twhwywinpuunmd/ LAY Unphjhqughw | 15 days 06/08/21 | 20/08/21
Opwgph Swpuspnid
15 | Zkwnting hadwlupgbph dunnuljupupmyd 137 days | 12/03/21 | 26/07/21
16 | Upkiught qwhwbwyikph dunwljupupmd 182 days | 11/05/21 | 08/11/21
17 | Onuwljkpyhstikph vwnwlupupnid 296 days | 21/04/21 | 10/02/22
18 | Bupwljuywith hhfuwlwb wpwbu$ndunnph 350 days | 08/10/20 | 22/09/21
dwunwwpupmy
19 | Opwgph Swpwdpmd wphiunwlplitp 330 days | 06/08/21 | 01/07/22
20 | 8whught thugdwh woluunwbpkp 247 days | 11/04/21 | 13/12/21
21 | 34 jugulh swhwgnpsdwb hwbdind 30 days 02/06/22 | 01/07/22
22 | PR phunnuynpnud 5 days 27/06/22 | 01/07/22
23 | Undmuhjwughnt jupnyghbph wjwpun 0 days 01/07/22 | 01/07/22
24 | vahunbujus YTU 0 days 01/07/22 | 01/07/22
25
26 | Qupqugdwl thoy 799 days | 25/04/18 | 01/07/20
27 | wihhwpyuyhtt hwighynud 0 days 25/04/18 | 25/04/18
28 | YUZ-h uwnnpugpmu 9 days 18/07/18 | 26/07/18
29 | Opwgph Lwhwyuwinpuundwh Yguph J&wpnid 0 days 18/07/18 | 18/07/18
30 | Yuunwplwh Pulijught Bpuglhph wpudwunpnid 0 days 18/07/18 | 18/07/18
31 | Skquiiph Qupqugdwt Ywph Y§wpnid 0 days 18/07/18 | 18/07/18
32 | YU.2-h unnnpugpnid 0 days 18/07/18 | 18/07/18
33 | Znnh ubhwwinipjut hpwyniph thnjuwbgnidp Spughptt | 0 days 30/07/18 | 30/07/18
hpuljwbwgunn pukpnipjuin
34 | Lhgkughw unwbwnt hwdwp ghunudp 20UZ2-hty; 20Uz- h 57 days 29/08/18 | 24/10/18
Ynnuhg jhgkighuyh npudwunpmd
35 | Bikjupwkitpghugh qudwt wwjdwbwgph winnpugpnid 0 days 22/06/20 | 22/06/20

2E8-h hkwn




36 Zuwuwnwwnnufubip b poyjunyniemniuttp 641 days 27/07/18 | 27/04/20
37 | dhtwbuwynpdwt Udihnthdwh twpugwydwbikp 0 days 01/07/20 | 01/07/20
38 | Zwunwunnidubph uinwgnid 0 days 01/07/20 | 01/07/20
39 | Sknuhywlwh thoy 1529 days | 25/04/18 | 01/07/22
40 | Znnh mumduwuhpmput wowwnwipubp 70 days 25/04/18 | 03/07/18
50 | Uwppwynpmfuiph pwipmpnih 555 days | 25/04/18 | 31/10/19
94 | VY Yuwuywenih pnpmpmb 157 days | 25/04/18 | 28/09/18
106 | Lhwpdtp thnpdwplnipni 642 days | 29/09/18 | 01/07/20
107 | Skjuuhjuwlwt guownh ghwhwinnid 86 days 14/09/19 | 08/12/19
108 | Phuywhywbwwb b unghwjujut jurwjwupdwb 60 days 10/09/19 | 08/11/19
hwdwlwupgh quwhwwnnid
109 | Uywhnywgpuljwt qupnh ghwhwwnnid 15 days 29/09/18 | 13/10/18
110 | Ppujwjwb qupnh qghwhwinnid 65 days 15/08/19 | 18/10/19
111 | Zwpluyht b hwpyuyuwhwlwh hwyywndwh nupnh 65 days 15/08/19 | 18/10/19
guwhwwnnid
112 | Ungljh wnighwn 65 days 15/08/19 | 18/10/19
113 | Udpnnowlub gnpénitiknipjul ghwhwinnid 0 days 08/12/19 | 08/12/19
114 | Shtwbuwynpuiwt Udthnthnd 8 days 24/06/20 | 01/07/20
115 | 34 Yuywih junmgmd 730 days | 02/07/20 | 01/07/22
116 | Ukthwlwlwwnhpng hudbubkph bywbwlmd 88 days 02/07/20 | 27/09/20
133 | Uwbhpwdwul hudkbbpulwh bywpughp b twhughsd 165 days | 28/09/20 | 11/03/21
140 | Qumdubp 491 days | 08/10/20 | 10/02/22
145 | Swght vhwgdwl wouunwipukp 247 days | 11/04/21 | 13/12/21
150 | Opwgph wupuépnid wphwnubptp b Ypphwlub 330 days | 06/08/21 | 01/07/22

poyjuynipinibiibp




REQUIREMENTS

APPENDIX 5 MINIMUM TECHNICAL | <UYELYUD 5 LYMURUANR3L
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subsequently.

Requirements are presented

Note: English and Armenian versions of owunpwgpnipintt. Kwybjwé 5-h. Lwqugnyu
Appendix 5. Minimum Technical Stluuhjuwlywu Mwhwgubp, wugbptu b hw)tiptu

wnwppbpwyutipp ubpyujwgynud Gu hwonpnwpwp:

Minimum Technical Requirements

This Appendix describes the minimum level of technical requirements that will have to be met, unless
otherwise agreed with the Government. These requirements supersede and replace the Minimum
Technical Requirements, laid down in Appendix 2 of the Request for Prequalification.

The Project shall be designed, constructed, installed, operated, maintained and decommissioned for
compliance with applicable national laws on environmental, safety, labor, social and security matters. The
Developer opting to avail of the World Bank Guarantee for the Project shall be required to additionally
comply with the World Bank Performance Standards. Compliance with applicable Armenian laws and
regulations, national, regional or local level is always required. Standards issued by the International
Electroctechnical Commission and other standardization bodies and valid at the time of order placement

apply.

Component Technical Specification

Climatic Conditions for project component selection and system designs

Conditions

Air absolute maximum temperature is +34 °C; Air absolute minimum
temperature is -38 °C.

Altitude: 1943 m

Humidity: Average annual air relative humidity is 71%

Wind average annual speed is 3.1 m/s ; High wind speed of 32 m/s
Average annual rainfall: are 432 mm

Seismic Zone: According to RACN 11-6.02-2006 the area as per RA
seismic circumvention map is in third seismic zone, where expected
maximum intensifications are 0.4g. According to seismic features layer
1, 2 and 3 are of Il class (KO=1.1). Taking into account the areas
seismic class, as per calculations, the expected seismic intensifications
will be amax = 0.4g x 1.1 =0.44g. The areas seismic assessment is 9
points.

SPY Modules - The PV modules shall have valid test reports issued by reputable qualified
Quality testing institutions (ISO 17021/ ISO 17025 and ISO 17065 certified)for the latest
Certification edition of following IEC / UL for PV module qualification test or equivalent

233457-4-26755-v0.2
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Component Technical Specification

SPV Modules -
Technical
Specification

233457-4-26755-v0.2

standards.Without prejudice to meeting the minimum qualification criteria,
bidders are encouraged to submit test results relative to third-party measured,
extended accelerated module testing such as offered by qualified testing
institutions such as TUV, UL, KIWA, Intertek, NREL or DNV-GL. These include
but are not limited to Thresher test, Reliability Demonstration, Long Term
Sequential (LTS), Photovoltaic Durability Initiative (PVDI) testing sequence, or
PV Module Qualification Plus.

IEC 61215: Crystalline silicon terrestrial photovoltaic (PV) modules - Design
qualification and type approval.

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

IEC 61853 - Part 1: PV module performance testing and energy rating.
IEC 61730: PV module safety qualification.

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

IEC 61701: Resistance to salt mist and corrosion.

IEC 60904: Photovoltaic devices.

IEC 62804: Potential Induced Degradation (PID).

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

EN 50380: Datasheet and nameplate information for photovoltaic modules.

Conformité Européenne (EC): The certified product conforms to the EU
health, safety and environmental requirements.

UL 1703: These requirements cover flat-plate photovoltaic modules and
panels intended for installation on or integral with buildings, or to be
freestanding (that is, not attached to buildings), in accordance with the
National Electrical Code, NFPA 70, and Model Building Codes.

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

— PV modules must be warranted for output wattage, this should not be less
than 90% at the end of 10 years and 80% at the end of 25 years.

— The PV modules shall undergo a minimum of 200 thermal cycles and 10
humidity - freeze cycle stresses to ensure their durability.

— The modules shall be warranted for at least 10 years for failures due to
material defects and workmanship.

—  The PV modules shall have a minimum efficiency at Standard Test
Conditions of 16% in the case of crystalline modules, or 13% in the case of
thin film modules.

- Minimum wattage of individual solar PV module

-6 36-40704732



Component Technical Specification
o 300 Wp with minimum of 72 cells per modules

o Any higher wattage proposed here must be commercially
available by the module manufacturer

— Quality Assurance Plan: Pre-Qualified Bidders shall provide a
comprehensive PV module quality assurance plan, which may include
testing at the factory location or factory inspection by a qualified testing
institution.

— Al PV modules shall be of the same type and from manufacturer (s)
conforming to the following requirements:

—  Supply of at least 500 (Five hundred) MWp PV Module capacity
between January, 2016 - December, 2017

—  The PV modules shall have been installed in at least four different
projects in the past two years, in at least three different countries, in
each case financed on a non-recourse or limited recourse basis;

— PV Module manufacturing facilities certified according to:
o IS0 9001 - Quality Management Systems; and

o IS0 14001 - Environmental Management Systems.

SPY Modules -  All Solar PV Modules shall be provided with RF identification tags (This can be

Identification inside or outside the laminate, but must be able to withstand harsh environmental
and conditions.) describing,
Traceability of

Name of the manufacturer of PV Module.

PV modules

Name of the Manufacturer of Solar cells.

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

Wattage, Im, Vm and FF for the module.

Unique Serial No and Model No of the module.

Date and year of obtaining IEC PV module qualification certificate.

Name of the test lab issuing IEC certificate.

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

Note: Developer shall be required to maintain accessibility to the list of Module
IDs along with the above parametric data for each module.

233457-4-26755-v0.2 -7- 36-40704732



Component

SPV Modules -
Safe Disposal
of Solar PY
Modules

Power
Conditioners/
Inverters -
Quality
Certification

Power
Conditioners/
Inverters -
Minimum
Technical
Specification

233457-4-26755-v0.2

Technical Specification

e The Developer shall ensure that all solar PV modules from the Unit after their
‘end of life’ (when they become defective/ non-operational/ nonrepairable) are
disposed of in accordance with applicable regulations as notified by the
Government of the Republic of Armenia from time to time.

The power conditioners/ inverters of the Unit must conform to latest edition of IEC
/ equivalent Standards as specified below:

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

IEC 60068-2: Environmental testing

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

IEC 61727: Characteristics of the Utility Interface.
EN 61000: Electromagnetic compatibility (EMC).
IEC 62103/ IEC 62109-1 & 2: Electrical safety.

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

UL 1741 or equivalent Standard: Anti- Islanding Protection.

—  Minimum Euro efficiency to be 98%.

— Inverters shall be equipped with all required hardware for data collection and
communication with SCADA system.

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

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

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

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

— The inverter manufacturing facility or facilities shall be certified according to:
o IS0 9001 - Quality Management Systems; and
o IS0 14001 - Environmental Management Systems.

— PVinverters shall be sourced from manufacturing facility or facilities meeting
the below requirements:

o The manufacturer shall have a production track record for a minimum
of 5 (five) years within which at least a single order of minimum 50
MW of inverters for a single project has been executed. Furthermore,
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Component Technical Specification

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

o The inverters proposed by the manufacturer shall have a minimum
operational track record of three years, preferably in similar climatic
conditions.

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

ISO 9223: Corrosion of Metals and Alloys — Corrosivity of atmospheres -
System

Classification.

ISO 9224: Corrosion of Metals and Alloys — Corrosivity of atmospheres -
Guiding values for the corrosivity categories.

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

e The mechanical structures, electrical works and overall workmanship of the
grid solar power plants must be warranted for a minimum of 5 years.

e Module mounting structure should be able to withstand the seismic load
requirements applicable in the project location

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

In addition to these following aspects shall be applicable for trackers

— The trackers proposed for the plants designed to withstand minimum life of
25 years. Trackers provided should have undergone aging tests on key
components like bearings and actuators.

- |EC 62817: Design qualification of Solar Trackers.
- IEC 62727: PV Systems -Specification for Solar Trackers.

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

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

Components international/ national Standards for Electrical Safety besides that for Quality
required for ensuring Expected Service Life and Weather Resistance. (IEC
Standard for DC cables for PV systems is under development. It is recommended
that in the interim, the Cables of 600-1800 Volts DC for outdoor installations
should comply with the draft EN50618/TUV 2pfg 1169/09/07 for service life
expectancy of 25 years).

The PV module connectors shall be of high quality and preferably be tested per EN
50521.

233457-4-26755-v0.2 -0- 36-40704732



Component

Accredited
Certification
bodies

Plant
controller

Weather
station

Technical Specification

The PV modules/Power Conditioners deployed in the power plants must have valid
test certificates for their certification as per above specified IEC / UL standards by
ILAC accredited laboratories or one of the NABL Accredited Certification Centers.

The system shall have a plant controller, constituting the point of interconnection
(POI) with the grid. The plant controller monitors system-level measurements and
determines the desired operating conditions of various plant devices to meet the
specified targets. It manages all of the inverters and associated equipment such as
capacitor banks or reactor banks if present, in the plant, ensuring that they are
producing the real and reactive power levels necessary to meet the desired
settings at the POI.

The weather station shall allow the measurement of all types of metrological
variables, data treatment in storage, and shall have the ability for local and remote
configuration and programming. And open communication protocol shall be
provided. The station shall be specially designed for outdoor installation in remote
unattended areas. The following shall be measured:

— Temperature
o Range -30/+70 °C
o Accuracy 0.1°C
— Relative humidity
o Range 0 -100%
o Accuracy +/- 3%
— Atmospheric pressure
o 600 -1100 mb
o Accuracy +/- 0.3 mb
— Solar radiation/ irradiation (pyranometer)
o IS0 9060 Classification: First class (WMO Good Quality)
o Range: 0-2000W/m2
o Spectral response: 305 ~ 2800nm
o Response time: approx. 5 sec. (95% response)
o Field-of-view: 2m steradian
o Sensitivity: approx. 7-14puV/W.m2
—  Wind speed
o Horizontal speed

o Range 0-50 m/s
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Component Technical Specification

o Accuracy 1 m/s
Wind direction
o Range 0°-360°
o Accuracy 2°
Rainfall
o Tilting cups or other state-of-the-art accumulation technology
o Collector area: 200 cm?

o Accuracy: 5%

Monitoring The monitoring system shall be designed to achieve a global and detailed view of
the operation of the plant and detect any failure or deviation.

The data acquisition interfaces are:

Inverters: input and output process variables at the inverter.
Meteorological station.

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

All these data are sent to the Control Center, where a SCADA application is
installed. This SCADA will be continuously evaluating inverter values to monitor
their performance and to allow corrective actions.

The following variables, among others, are monitored:

233457-4-26755-v0.2

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

Grid voltage and frequency.

Total power of the plant: active and reactive.
Current and voltage per phase.

Delivered active energy.

Daily energy.

Performance ratio.

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

Irradiance, ambient temperature and other relevant meteorological
variables.

Inverter status, maximum power point, energy and power delivered
alarms and diagnostics.
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Component Technical Specification

. Communication diagnostic and failure supervision.

All these data will be made available at the power plant Control Center as well as
remotely using the internet.

The SCADA system shall store data daily on a local back-up copy. Also, external
back-up and data storage will be implemented to enhance maintenance and
availability of the plant.

The SCADA system will have several means of data visualization: a general plant
view with the most significant values which allow navigating to detailed faceplates
for each inverter, string, or meteorological station. It will also produce reports,
trends and comparisons and alarms logs, in which pre-alarms, confirmed alarms
and recognized alarms are stored and identified.

Grid Compliance with applicable Armenian laws and regulations, national, regional or
Interconnectio  local level is required.
n
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Frequency and Voltage

The Masrik-I PV power plant must be able to sustain unlimited operation at voltages between 0.9 and 1.1
p.u. at the point of connection and system frequencies between 49 and 50.4 Hz.

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

e Between frequencies of 49 to 50.4 Hz and voltages of 1.1 to 1.15 p.u. the PV plant must stay
connected for at least 30 minutes;

e Between frequencies of 49 to 50.4 Hz and voltages of 0.85 to 0.9 p.u. the PV plant must stay
connected for at least 30 minutes;

e Between frequencies of 48 to 49 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay
connected for at least 2 minutes;

e Between frequencies of 47.2 to 48 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay
connected for at least 20 seconds;

o Between frequencies of 50.4 to 52.65 Hz and voltages of 0.85 to 1.15 p.u. the PV plant must stay
connected for at least 3 minutes.

The PV plant is required to disconnect under the following circumstances:
e Outside a frequency band of 47.2 to 52.9 Hz;

¢ Outside a voltage band of 0.8 to 1.2 p.u, except for short term disturbances according to the
voltage ride-through envelope specified in section "High and Low Voltage Ride-Through".

Between the must-stay-connected ranges and the must-disconnect ranges, the PV plant may disconnect
but is not required to.

The operational envelopes and time limits given above are illustrated in Figure 1.
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Figure 1: Frequency-voltage envelope with required minimum operating times. If times are
exceeded without conditions returning to the continuous operation range, the PV plant may
disconnect. At conditions outside the red line, the PV plant must disconnect. Fault ride through
requirements apply for short term disturbances.
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In addition to the steady state voltage ranges as specified in section "Frequency and Voltage", the PV plant
is required to stay online during voltage dips as well as short voltage rises. The operating envelope is
displayed in Figure 2 for 3-phase and 2-phase voltage dips as well as overvoltages. For overvoltage, the
highest phase-to-phase voltage is relevant. For undervoltage, the relevant voltage is the lowest phase-to-
phase voltage.

Figure 2: Low and high voltage ride-through envelope. In the hatched region, the unit may
disconnect in a 3-phase fault case and must stay online in a 2-phase fault case.

Dynamic Voltage Support

The PV plant is required to feed in reactive current during a low voltage ride-through and absorb reactive
current during a high voltage ride-through. The PV plant must follow the characteristic shown in Figure
3 as soon as the voltage drops below 0.9 p.u. or rises above 1.1 p.u. In such a case reactive current shall
have priority over active current. The slope of the characteristic can vary between 2 <k <6. The default
value is k =2 if the grid operator does not specify otherwise.

The reactive power support is limited by the nominal current of the PV inverter.
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The requirement to inject reactive current according to the above conditions ends when the voltage has
remained within the band between 0.9 p.u. and 1.1 p.u. continuously for at least five seconds.

Reactive current .

0,6 0,5 , K ¥ ) , 0,2 0,3 0,4

Voltage drop/rise

Figure 3: Reactive power support during voltage ride-through with a slope between 2 < k < 6.

Reconnection after fault

If the PV power plant has been disconnected due to a fault, a reconnection shall be attempted if the
following conditions are both fulfilled:

e The voltage has returned to within 0.9 p.u. to 1.1 p.u. for at least 10 minutes continuously;
e The frequency has remained within 49.0 Hz to 50.4 Hz continuously for the same time interval.

If the PV power plant has been disconnected remotely by the operator or disconnected at the operator’s
request, it may only reconnect at the operator’s signal.

During reconnection, the power gradient for starting up the PV power plant shall be limited to 10% of its
nominal power output per minute.

Protection

Protective functions must be available to protect the PV power plant and to ensure stable grid operation.
The plant owner is responsible for ensuring that the PV power plant is dimensioned and equipped with
the necessary protective functions so that the PV power plant:

e s protected against damage due to faults and incidents in the public electricity supply grid;
e s protected against damage due to out-of-phase reclosing;

e is protected against disconnections in non-critical situations for the PV power plant.
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The grid operator is entitled to demand that the setting values for protective functions be changed
following commissioning if it is deemed to be of importance to stable grid operation. However, such
change must not result in the PV power plant being exposed to impacts from the grid lying outside of the
design requirements.

Protection Time Settings

The protection time settings specified in Table 1 apply. The PV power plant owner is required to provide
the exact protection settings used to the grid operator before connection of the power plant. The grid
operator may request changes in the settings at any time.

Table 1: Protection time settings.

Protective function Setting Max. trip time
Overfrequency 53 Hz 200 ms
Underfrequency 47.2 Hz 200 ms
Overvoltage 1.25 p.u. 500 ms
Undervoltage 0.8 p.u. 5.0s

Active and Reactive Power Control Systems

The PV power plant must be equipped with active and reactive power control functions capable of
controlling the active power supplied by the PV power plant in the point of connection using activation
orders containing setpoints. The PV power plant must be able to receive setpoints for active power and
reactive power with a resolution of at least 1% of the nominal active power. The maximum allowed
permanent control deviation from the provided setpoint shall be 5 % of the nominal active power.

The initial parameter settings for activated active and reactive power control functions are determined by
the grid operator before commissioning. The grid operator may activate or deactivate the controls and
specify new setpoints at any time by external signals.

Frequency Response

The PV power plant is required to operate in limited frequency sensitive mode for over-frequency (LFSM-
0). If no curtailment is ordered by the grid operator (see section "Remote Control by the System
Operator"), the PV plant has to:

¢ Provide their full available active power output in a frequency range between 47.2 and 50.4 Hz;
Regardless whether curtailment is ordered or not, the PV plant has to:

e Reduce their active power output by 40 % of nominal power per Hertz if the frequency exceeds
50.4 Hz, with the LFSM-O setpoint prevailing over all other active power setpoints. The reference
for the power reduction shall be the power output at the time the frequency threshold was
crossed, and shall remain unchanged while the frequency remains above 50.4 Hz.

e Disconnect if frequency drops below 47.2 Hz or exceeds 52.9 Hz.
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If the frequency rises above 52.65 Hz, where the PV output needs to be reduced below 10% of available

power, the PV plant may disconnect but is not required to.

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

frequency excursion, this shall not constitute a violation of this requirement.
The power frequency characteristic is illustrated in Figure 4.
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Figure 4: Power frequency characteristic.

Reactive Power Range

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

0,5

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

0.925 over-excited.
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Figure 5: Minimum reactive power range required from the PV plant.

Reactive Power Control

The PV power plant must be able to provide the following reactive power control modes within the range
specified in section "Reactive Power Range":

e Operation at a fixed power factor or fixed Q;

e Operation at power factor or reactive power setpoints remotely controlled by the grid operator;
e Active voltage control using a Q(U) or cosphi(U) characteristic (see Figure 6);

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

The mode to be activated during regular operation is to be agreed on with the grid operator before the
commissioning of the power plant. The grid operator may require the power plant to switch between
modes based on operational circumstances.
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Figure 6: Examples of a cosphi(U) characteristic and a cosphi(P) characteristic. The setpoints of
the characteristics need to be adaptable in order to be tuned to local conditions.

Control by the System Operator

In the cases listed below but not limited to, the system operator is entitled to require a temporary
limitation of the power feed-in or disconnection of the plant:

e Potential danger to secure system operation,

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

¢ Risk to the steady state or dynamic grid stability,

e Repairs or implementation of construction measures,
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e Within the scope of generation management/feed-in management/grid security management.

The PV power plant must be capable of automatically reducing their active power in any operating
condition and from any operating point to a target value given via SCADA signal by the grid operator
within 30 seconds.

Harmonics

The PV power plant shall ensure that its connection to the high voltage grid does not result in any current
harmonics and inter-harmonics at the point of connection above the values specified in Table 2 and
Table 3.

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

Maximum allowed

Ordinal number n harmonic current in
A/GVA

5 2.6

7 3.75

1 2.4

13 1.6

17 0.92

19 0.70

23 0.46

25 0.32

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

n > 40 (only odd numbers) 16/n

Even numbers (N=2, 4, 6, ...) 5.25/n

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

Maximum allowed

Ordinal number n interharmonic current
in A/GVA

n <40 5.25/n

n > 40 16/n
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The actual allowed harmonic and inter-harmonic current is calculated by multiplying the values in Table 2
and Table 3 with the short-circuit power SSC, which is provided by the system operator:

In,max = SS‘C * iﬁ,ma.:r

Flicker

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

Short term (10 minutes): Pt < 0.5

Long term (2 hours): Py < 0.35

Specific requirements
The specific requirements for the inverters are the following:
e The inverters must be equipped with standard isolation switchgear at the input and output.

e The inverter manufacturer shall prescribe the preferred string connection boxes, along with
protection and detailed string monitoring with the central control system.

e Inverters shall be equipped with appropriately designed EMC filters at either end and sine wave
filters at the AC end.

¢ Inverters shall be equipped with all required hardware for data collection and communication
with the SCADA system. It shall have a facility of direct external communication and control.

e Inverters with outdoor duty installation shall be rated at least IP65.
¢ The inverters shall have protection against:
o Over current
o Ground Fault
o Over temperature
o Over voltage
o Reverse current
PV Module Mounting Structure
The PV module mounting structure can be either fixed or single/double axis solar tracking.
The mounting structure shall be designed to withstand the maximum wind and snow loads.

The design and civil works shall comply with the RA Construction Standard 11-6.02-2006.
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Pull-out tests may be required and are recommended.

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

The climatology of the site combined with the given water table indicates the possibility of the terrain to
freeze. This shall be considered in the design of the foundation.
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Combiner or junction boxes

The junction boxes shall be equipped with different devices:
e Fuses to protect the strings against electrical faults.
¢ Switch- disconnector to electrically separate and disconnect the strings.
e Overvoltage devices

e Ground terminal and ground connection

Transformers
The transformers shall have losses below 1%.

The design of the medium voltage transformers shall take into account the altitude of the site, which is
about 1930m above sea level.

Auxiliary Power Transformers

Several auxiliary power transformers shall be required for the Inverter Transformer Centers, the Control
Center and Warehouse. The auxiliary low voltage power transformers will step down the output voltage of
inverters to supply the necessary energy for the auxiliary services at each location.

The design of the auxiliary power transformers shall take into account the altitude of the site, which is
about 1930m above sea level.

Cables
All cables shall be designed for application in PV systems.
All cables shall have main characteristics printed on the outer cover at intervals not exceeding one meter:
e manufacturer identification
e cable description
e production year
e certification mark
e number of conductors and their section
e installation voltage.
Characteristics in case of fire:
¢ No flame propagation.

e No smoke emission.
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Switchgear

There will be switchgear at the Inverter Transformer Center and at the Control Center: Switchgear for
transformer protection and incoming and outgoing switchgear. The switchgear at the Control Center
shall also protect measurement equipment.

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

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

The purpose of the internal roads is to allow safe access to various facilities in the solar plant, during
construction, operation and maintenance. All buildings, pre-fab units and installations shall be connected
by internal roads.

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

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

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

Perimeter Fence

For security purposes, a perimeter fence of 2m height will be erected with strands of barbed wire. The
fence will be supported by posts separated adequately, at intervals of 15 m or less. A galvanized steel wire
mesh, will be placed between the steel posts. Adequate access for vehicles and pedestrians shall be
provided.

Buildings

Several buildings are considered. If equipment, such as inverters, has a suitable outdoor rating, this
equipment does not need to be installed inside a building.

Control Center

The Control Centre building will incorporate the control room, toilet and dressing room, a kitchenette
and electrical room. It shall be located close to the parking.

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

The warehouse shall be appropriately sized.

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

The Inverter Transformer Center (ITC) building shall contain inverters, medium power transformers,
auxiliary power transformers and all auxiliary elements for lighting and auxiliary power supply,
ventilation, security and fire protection.

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

Connection Center

The Connection Center building shall contain the auxiliary medium voltage power transformer, medium
voltage switchgear and all auxiliary elements for lighting, auxiliary power supply, ventilation, security and
fire protection.

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

Security system

The security system shall consist of the perimeter fence assisted by a video detection system, carrying out
surveillance of the plant. This system shall continuously monitor and process video images to detect any
intrusion of people, vehicles and objects.

When a non-allowed intrusion is detected, the recording function is activated and alarms are generated
and sent to the security office or Control Center.

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

time processing and analysing images to determine when an intrusion is happening, avoiding false alarms
and without permanent human participation.

Water Supply

A water supply and distribution system has to be installed for all water needed, including for PV module
cleaning, potable water and firefighting systems.

The total consumption of water per year is estimated to be about 1072 m3, consisting of 970 m* per year
of water for the cleaning of PV modules and fire-fighting, and around 102 m? per year for the O&M staff.

The supply of fresh water can be performed via public network, water wells or supply by trucks. In case a
connection to the public water network or water wells are not available, this translates to around 107 tank
trucks of 10,000 litres capacity.

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

Earthing

The entire PV plant area including all modular plot control rooms and MV substation shall be
appropriately earthed with an adequate number of earth stations. The earthing system shall comply with
the latest edition of IEEE80.
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The system shall be installed in a manner that will limit the effect of ground potential gradients to such
voltage and current levels that will not endanger the safety of people or equipment under normal and
fault conditions. The system shall also ensure continuity of service.

The system of ground electrodes will have the form of a grid of horizontally buried conductors,
supplemented by a number of vertical ground rods connected to the grid. Horizontal (grid) conductors
are most effective in reducing the danger of high step and touch voltages on the earth’s surface.

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

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

Firefighting and detection system

The PV plant shall be equipped with suitable fire protection and fighting systems for the entire PV array
area, all control rooms and switchyards as per the local fire safety standards and local fire authority
requirements.

Manual call points and detectors shall be provided for all the buildings housing the inverters and other
equipment. These will be integrated with the SCADA system.

Power Evacuation Line

The connection of the Plant the distribution network requires the construction of 110 kV overhead power
transmission lines with indicative total length of about 8 km. The lines should be constructed from the
Plant substation as in-and-outconnection to the Kaputak and Akung.

The Delivery Point is:

Kaputak 110kV transmission line at pole N452

Akung 110kW transmission line at pole N86.

As per technical conditions set out in Appendix 1 of the PPA.

Design and construction of the power evacuation line shall be in accordance with the relevant IEC
standards IEC 60826 / EN 50341. All material and equipment shall be manufactured in compliance with
IEC/EN standards.

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

The construction of the 110 kV overhead lines from the substation of Masrik-1 PV plant will include:
. 110kV overhead line equipped with two circuits.

Conductors: Double circuit / 3 phases, each phase has one single 185 mm2. ACSR conductor.
Ground wire: One ACS earthwire with OPGW.

Insulators: Composite insulators strings.

Towers: Steel lattice towers.

Total length of the route: about 8 km.

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

Auxiliary Services
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The auxiliary medium voltage power transformer located inside the Connection Center will feed the
general auxiliary services of the PV plant. This auxiliary transformer will step down medium voltage of the
grid connection to low voltage and will be interconnected with the auxiliary low voltage panel board,
which will supply the auxiliary services of the Control Center and Warehouse.

The general auxiliary services will be the following:

. Lighting.

. Sockets.

. Air-conditioning system.

. Fire protection.

. Security system.

. Operation and control system.

. Warehouse electrical consumption.

In addition, the ITCs will have electrical consumption which will be fed from an auxiliary low voltage
power transformer, located inside each ITC, which steps down the output voltage of inverters to the
appropriate low voltage level, catering for following auxiliary services:

. Inverter power supply.

. Cooling fans power supply.

. Lighting.

. Sockets.

. Smoke detectors.

. MV switchgear power supply.

. Thermal protections.

. Monitoring and control equipment.

Essential Services

To ensure proper operation of the PV plant it is necessary to supply power to part of the auxiliary
services (essential services) shown in above section in case of grid failure.

The essential services of the Control Center and Warehouse will be fed by an emergency diesel generator
in case of grid failure which will provide necessary low voltage power supply to at least the following
services:

. Fire Protection.

. Security system.

. Operation and control system.
. Safety lighting.

. Safe sockets.

The independent fuel storage capacity shall be sufficient to maintain supply to the PV plant for at least 12
hours. In addition, part of these essential services is considered critical services and will be fed by an
uninterruptible power supply (UPS) located in the Control Center, in case of emergency diesel generator
failure. The essential services connected to the UPS are:

. Operation and control system.
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The essential services of each Inverter Transformer Center will be fed by an uninterruptible power supply
located in each one and are the following:

. Inverter power supply.

. Thermal protection.

. Monitoring and Control equipment.
. MV switchgear power supply.
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wwwhnyyh npwug nhdwgyniunyeniup:

—  Unnnyubipp wbiwp £ Gpwotuwynpdbu wnugwqt 10 nnwpny
ognwgnpdywd Unebiph ebpnyentuutph W wofuwwnnubiph
hdwnnieniuubph Wywwwnny wnwowgwd fuwthwunwdubpp
hwdwp:

- Uwnwunwpwuihnpdwpydwuwywjdwuubpnudd Ydnnniubppwtupbniu
Guwu 16%
ujwquagnyuwpryniuwybinnyeniupniptinwihudnnnyutiphnbiypnidy
wd 13% pwpwldwwywybuwjhudnnnyubphnbwypnid:

- Unwudhtu wpbquluwihtu 4 dnnnip tjuqugnyu (wpndp

o 300 4w why' ujuwquagnyup 72 pohe dblY dnnnyh
huiny

o  Wuwbn wnwownpyynn gwuywgwsd wybkih pwpénp
hgnpnipyntt whwp £ |huh wnwnpwiht wnnwing
hwuwubih, np wnwowpyynwd £ wpuwnpnnh Ynndhg

- Npwyph wwywhnydwt dpwghp. Lwjinwwnniubpp wbwp £
wwwhnybu hwdwwwpthwy 4 dnnnyp npwyph wwywhnydwu
wwu, npp Ywpnn k ubpwnb thnpdwpynd gnpdwpwuh Jujpnud
Ywd gnpdwpwup unnignd npwljw| thnpdwpynn
hwuwnwwniejwu Ynndhg:

- Pnnpdddnnnyubppwybunpbihubudhbunyunbuwyh b wjuwhup
wpuwnpnnhg(ubiphg), npnup hwdwwwwnwufuwunid Gu hbGunlyw|
wwhwugubiphu.

- 2016p.-h hniudwn - 2017.-h nbYwnbdptph npnyejwdp
wnujwgqu 500 (hhug hwpynip) Udin why 4 dnnnyp
hgnpnipjwl dwunwlwpwpnid

- dddnnnyubippybinptnbnunpjwsd [hubtu
wnuwqusnpuinwppbptwfuwgsdtpnudytipphubpynunwphubphp
upwgpntd, wnujwqubiptipunwnppbptpypubpnid,
intpupwusinipnbwypnuddpuwtuuwynpndpnsntiqipywihubywduw
hdwuwthwynbgtpyutphhhdwuypw,
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- dddnnnihwpuwnpnnpuybpnye)niuttippuytitnpbhwjwunwagny

wdhubuhbnlywny’
o 1SO 9001 - npwyhywnwwpdwuhwdwlwpgbpl
o ISO 14001 -

opswywdhowywjphywnwywnpdwuhwdwlwngbin:
UDd dnnnubip’ Pninp Uplwihtu 4 dnnnyubipht npudwnpynid tu RF unyuwwuwgdwu

DU dnnnyubpp whuwwyubip (Uw Ywpnn £ hubp jwdhuwwnp ubpuhg Ywd npuhg, pwjg
unyuwwuwgnip | whup E upnnwuw nhdwwib) dwup wwjdwuubpht), npnup uywpwagpnud
U htwnwqébihni- Gu.

pynLup

b4 dnnnyh wpwnwnpnnh wuntup:

Upliwjhtu pohoubinh wpunwnpnnh wujwundp:

Upwwnpnigjwt wdhup b tnwpht (wnwudht' wplwghtu pohoubinh L
dnnnih hwdwn):

Upwnwnpdwu Gplyhpp (wnwudht' wplwiht pohoubiph W dnnnyh hwdwn):
Unnnih hgnpnientup, Im, Vm U FF-u:
Unnnih jnipwhwwnniy ubphwih hwdwpp W dnnbih hwdwpp:

[EC PV dnnnyh npwywynpdwu Jywjwlwt unwtwnt wduwphyp b
mwphu:

[EC- h ywjwlwt nynn thnpdwpydw jwpnpwinnphwih wujwunwdp:

Uplwjhu pohoutiph W dnnnih hnwagddwu ybpwpbpjw) wy
wnbintYyniejniuubp’ puwn ISO 9000-h

Uonwd. <bnhuwyp wwpuwynp £ wywhwwub] Unnnup ID- ubph gwuyp
hwuwubhnyentup Jnipwpwugnip dnnnih hwdwp yeplnd upqwd
wwpwdbnpwihu nywiubipp htivn dhwuht:

Udddnpnyutip'Up o Ywnnigwwwunnp whwnpbwwwhngp,

Lwjhudddnnnyubp nppninpUplwjhudddnnnyubppdphusbhpbugyhunwubihnigjuuwywpunp
hwuunwuqg (Gppnpwupwuwhwnwubu / nsgnpdwnuwywu /
hEnwgnid nsybpwunpngiwubupwlw) Uhwynphghtinwgybuyhpwnynn

Ywpgqwynpnuiubpht hwdwwwunwuluw,
npnugdwuhu<<Ywnwywnpnipniupuntintljuwgunuibdwdwuwundwdwu

wy:
<qnpnipjwl Uhwynph hgnpnipjwt Yuwpgwynphsubipp / hudtpunputipp wtivp
Ywpquwynphsubp/ hwdwwwwnwuluwubu IEC-h hwdwpdtp Unwunwpwuubph ybpohu
buytpwnputp’ hpwwwpwynigjwup, huswybu updwd E unnple.
Npwyh IEC 61683. Snuinnynjunwjhtu hwdwwpgbp - hgnpnigjwu

Swjuunwgpnud Ywpqwynphsubipp - wpryntuwybnnyejwu swihdw Ywnagp:
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IEC 60068-2. Fuwwwhwwuwlwu thnpdwpynid

IEC 62093. <wdwlwngbtphduwgnpnuwjhu

hwaoytyanhpwnuwnphsubipbnnnynjunwhtu hwdwwpgbphhwdwp -
“thqwjuhnpwlwynpnid

Puwlwu dhowyuwjpbip

IEC 61727. Yndniuw| hunbipdbjuh punipwagntipp:

EN 61000. Etlywmpwdwquhuwlwu hwdwwnbinbihnigjniu (EMC):
IEC 62103 / IEC 62109-1 L 2. Ejhunpwlwt wuywnwugnipniu:

IEC 62116. Uhwynph Ynghwgdwu
Ywufuwpgbjdwudbpnnutiphthnpdwnplydwugnpdpupwgp - hunbpwyunhy
dninnynjuinwihtu huybipinnputip:

UL 1741 Ywd hwdwpdbp unwunwpw. <wlwlgnhwgdwu
Wwaunwwuntgntu:

Lqnpnipjwl - Lywquwagnyu GYpn wpryniuwybnnyeniup wbwnp t huh 98%:
QunquiaphsUBp/ e nntibnp whnp B hwgbigws (iutiy SCADA hwdwlwngny
huytpwnpubp

wnyjwubph hwjwpdwu b hwnnpnwygdwu hwdwp wuhpwdtion
Lywqugnyu .
pninp uwppwynpnidubipny:
wnbjuuhjulyw
punipwqpbip - DC ubpwpynudp whinp £ uwhdwiwthwyyh Ywjwuh qguwhwnygwsd
hnuwuph 0.5% -hu:

- bhudbpunnpubpp wbwnp £ hwpdwp [hubu hgnpnigjwt Ypdwndwu
hwdwp' wjwunwuh pwofuhs guwugh wwhwugubphu
hwdwwwwnwuluwu:

- hugbpunnpubpp wbwp £ hwdwwywwwufuwu [hubu LVRT- h
npwdwnpdwtu hwdwp' <wjwunwuh pwotuhs guwugh wwhwugubph
hwdwdw)u:

- Uplwphtu fE4npwlwjwuntd nbnuywjqwsd huybpunnputipp / PCU-
ubipp whwp £ nwbuw 5 nmwpdw Gpwatupp:

- hudbpunnpubp wpunwnpnn puytipnienup Ywd puybpnuggniuutipp
wbinp £ hwjwunwagpybiu hbunlywny.

o 1SO 9001 - npwyh Ywnwywpdwu hwdwywpgbp b
o 1SO 14001 - opowlywdhowywjphywnwywpdwu hwdwlwnagbip:

- 3Jd phudbipinnpubipp wbiwp E punpbp wju wpwnwnpnn puybpnie)niuhg
Ywd puybpniejniuutinhg, npnup hwdwwwwnwufuwunud G hbnlyw|
wwhwueubiphu.

o Upwwnpnnpwbunptniubuwwnujwqu 5 (hhug)
wnwnpyuwwpunwnpuluwuthnng,
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Pwnwnphsp

Uplwyht 4

dnnntth
dnunwddwt

Ynuuwnpniyghwubp

233457-4-26755-v0.2

Stjuuhywlwu punipwghpp

nphpupwgpnuywunwnybbwnujuqudtydpwghpuwhuwwmbujws
ujwqugnyup 50 Udwn-hhwdwpdtphuytipmnpubphhwdwp:
Uytihu, wpwmwnpnnp wbwp £ niwbuw 3 4w gnidwpwihu
hgnpnijwdp huybpunnputiph wpunwnpnigjwu b tnbnulwdwu
thnpa:

o Upwwnpnnhwnwowplwshuybpunnpubippwbnpbniubuwuwnuy
wqubptpunwpywagnpdwnuwlywuhwoqwnnid,
Uwfupuwnpbihtudwuwwnhwyhdwjwwuwwjdwuubpnid:

Upbwihtu 4dnnnihdnunwddwulynuunmpniyghwubppluwnpnn tu
(hublywdphpudwsd plip Ywnnygubp, Ywd wpuhtu hGnunn uwpptipny /
nptytpubipny,

ISO 9223. Utiwmwnutph W hwdwanyjwdpubiph Ynnnghw -
Uruninpuwjht Ynnnghw - “trwuwlwpgned:

ISO 9224. Utwnwnubph W hwdwdanywédpubiph Ynnnghw -
Uruninpuwjhtu Ynnnghw - Yynnnghwih Ywwnbignphwubiph ninnnpnnn
wndtipubip:

e “thquwjup U sghtwpwpwlwu woluwwnwupubipp wbwp
hwdwwywwnwuluwubu << TChuwpwpwlwu unwunwpw 11-6.02-2006-
hu:

e Swugwjhtu wplwiht bEYunpwlwjwuutph defuwuhywlwu
Ywnnygutipp, EGYunpwlwu woluwwnwuputipp W punhwungp dowynwdp
wbiwnp k tGptigfluwynpybu wnujwqu 5 tnwnpny:

e Unnnih dnunwddwt Ynuuwnpniyghwubpp whwnp £ upnnuuwu
nhdwlw)b bwjuwgdh Jwjpnid ubjudhy ptinh wwhwugubiphu

e Unuunwddwuynuunmpniyghwubppwbinnptuwiuwgdjwdhuti,
wjuwyBunpnhdwyw)tuwnwybwgnyupwdniulbjwupbnhu:

Pwgh upywdutiphg, htitnlyw| wuwybyunubipp whiwp £ Yhpwnbh |hubu
htitnlunn uwnpbph/nptlybputiph hwdwp

- Ywjwuubph hwdwp wnwowpyynn htinmunn uwppbipp/tnpblyGputpp
Uwjuwwnbiuwd Gu 25 nmwpyw ujwqugnyu gwhwgnpddwup
whwwup hubnt hwdwp: Uwnwlwpwpdwd hbnunn uwpptpp /
wpbytputipp whwp  wugubu mwphpwjht pluntp wnwugpwhu
pwnwnphsubiph wnnwiny, huswhupp G wnwugpwlwutipp W
2wndhsubinp:

— IEC 62817. thquwjup npwywynpnud wpliwhu hbGnlinn uwnppbph /
wpbytpubph hwdwp:

- IEC 62727. 4 hwdwlwpgbiph punypwagphsubin wpliwght htinlnn
uwppbiph / mptytpubph hwdwp:
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W) Gupwhwdiw- Ud Uk Ghunpulywjwuutipnidoguinwgnpdynnuwytiupwhwdwywngtipp/
Yupqbip / pwnwnphsutipp (Jwnufutip, dhwlghsutin, dhwgdwuwnnihtin, 2npwjwlwl
pwnwnphgubip wwonwjwunnuwppbipluwgiu)

wEwnpthwdwwywunwufuwubub Ghunpuwwiwudunwugnygjuuhwdwwywnwu
fuwudhowqquihtu/wqquihuunwunwpwubiphu,
uwnpbiphwluywynnuuywuwnpydwuyjwuphlbnwuwwjhunhdwnpnyejwuw
wwhnydwuhwdwpwwhwugynnnpwlubiphgpwgh: (IEC
utnwunwpunpdbdhwdwwpgbph DC dwinijuubphhwdwpdowyynidt:
funphnipnbunpynid, npdhowwpnidpwgopjwwntinunpdwu 600-1800
Ynwndwniuutippytinpbhwdwwwwnwufuwubu 25 tnwpyjw
whwnwubhnygjwup EN50618/TUV 2pfg 1169/09/07 uwfuwqdhu):

du dnnnyh dhwyghgubipp wtinp £ |hubu pupdp npwlh b gipunwubip £,
np thnpdwplywd |hubt puwn EN 50521-h:

Cwjwunwgpyud ElG4unpwywjwuubpnidntnulywiuwddLdnnnyutpp/hgnpnipjwu

ubpunh$phlugdw Ywpgwynphsubpp hwjwunwpdwgpdwuhwdwp

dwpdhuubp whiwpkniubuwuhwjwunwgpdwujwybpwywuhwywuwnwagnbn,
hwdwdwjuytippupywsd IEC/UL unwunwpuntutiph ILAC-
hhwlwunwpdwapywsdjwpnpwinnphwubphlywd NABL
hwywwunwpdwgpywdubipnhdpywgdwuytunpnuutiphgdtiyhynndhg:

Uwywbhytpwhulps Lwldwlwnpgpwbnpbniubuwlwjwuhybpwhuyhs, npp nbnunpynud &
pwatuhsgwughhbnithnfuyuwwwlygdwuybinnud (P4):
Ywjwuhytipwhuyhspytipwhuynudbhwdwwpgquihudwwpnwyhswihndubn
plnpnonudbywywupwnwppbpuwppbphgwulwhwofuwwnwupwhuwywjdwuub
np Uoywdtywinwlubphuhwdwwwwnwuluwubgubinthwdwp:
Wulywnwywnpnudbpninphuytpunnpubpplinpuwughtinywwyywduwppwynpnid
ubipp, huswyhuppbuwjwuhynunbuuwwnnp dwpwnyngubip Yuwdnbwyunnp
dwpwyngubin, Gpbwnlywbu, wwwhnybny,
npupwupwpuwnptuhpwlwulinbwlyunhyhgnpnigjwudwlwpnuwyutp,
npnupwuhpwdtionbuPY-pguuywhwywpwdbupbpppwywpwpbinthwdwn:

Onbpunipwpwiwlwuywjwuphuwpwynpnipniuyunwswithwagnbjpninpunbu
wyhonbtipunipwpwuwywuthnihnfuwywuubipp,
wwhwwubnyjwubppwywhbunnubyniubuwnbnuwubhbnwlywnwywnyn
nynubhgnipwghwihudpwagpwynpdwuhuwpwynpnip)niu:
Yunpwdwnpyhpwghwnnpnulygdwlwpdwuwgpnie)niup:
YuwjwuphwwnnWuwfuwgdwsdhuhhbnwynpdbynwuhnwpwsdpubipnwipwgory
wwnbinwnpdwuhwdwp: Yswihybuhtinlywwwpwdbunbpp.

-  Rbpdwuwnphbwup

o SwwwunWp-30/+70°C
o Bogpwuinyeyniup 0.1°C
-  Lwpwpbpwywu funtwyniejniup

Onbpunipwpwuwy
wuwyw
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Unuhwnphuq

233457-4-26755-v0.2

Stjuuhywlwu punipwghpp

o  Swuwwunwp 0 -100%
o Dogpunueniup +/- 3%

- Uruninpuwjhu Gugnidp
o 600 -1100 dp
o Dgpuniejniup +/- 0.3 dp

- Uptiquluwihtu nwnhwghwt / dwnwqwjpndp (whpwundbiwnp)
ISO 9060 nwuwlywngnid. Unwohunwu (WMO [wynpwyh)
Swunwunwp 0-2000 Yun / U2
UwbYwphwpdwqwupp 305 ~ 2800nm
Muwunwufuwudwdwuwypdnunwy. 5 qujpywu: (95%
wnpdwqwup)

o Shuwnwoup 2runbipwrywu

o Rguwynunipjniupdnunwy. 7-14pV / dun.d?
- Lwdnt wpwgne)niup

o <nphgnuwlwuwpwagniejniu

o Swuwwundp 0-50 4/ Yyny

o Dygpuneniu 14/ 4py

o O O O

- Lwdnt ninnnipntup
o Swuwwunwp 0° - 360°
o DBogpwuinyeniup 2°

- Stinnwdubipp
o [(etpnwpwubpywdwjdwdwuwlwyhgyninwydwumbiuung

nghw

o Unptyunpwihunwpwsép 200 uy?

o DBgpwuinieiniup 5%
Unuhwnnphughhwdwlwpgpwbtivnptdowlyywdhuhwjuwbu,
npwGughywunwpyphywjwuhgwhwagnpddwugnpwWdwupwdwuunhwwnpynt
duhwyintuwpbipyhguulugwddwfunnnidlwdatinnid:
Syjwutiphhwywpdwuhtuwntipdbjuutipphtinlywubu.

«  huybpwinpubp’hudbpuinphdnunpuwhulibipwihugnpdpupwghtintin
fuwywuubphhwdwn:

e Onbpunipwpwiuwlwulwjwu:

s QuihhshwpyhsubipkiGhunpwguugwihu
puytipniejwupdwwnwwpwnynnkGyunpwlwutubipghwuswihbinthw
dwp:

Wupninpnyjuubppninupyyndbuytpwhuydwuytunpn,
npuinbinuntinunpquwét SCADA hwybjwdp: SCADA-
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uwupunhwwnquwhwwbinibhudtpnnphwpdbpubipp' npwug wwpwdtnpbpp
ytipwhuybntuninnhsgnpdnnnigyniuutipluwnmwnpbinthwdwp:

brehyuw)ingbpwhulyniibuhbnlywhnihnfuwlwuubpp’

= SwughudwunwwpwpynntGlympwkubpghw,
npphwoqwpyynbwdhuubipny,
wwnphubipnyyudw)dwdwtuwwhwunywdubipny:

»  Swughjwpnuipbhwéwfuwwunieniup:

*  Ywjwuhpunhwuniphgnpnieniup' wyunhyuntbwlwnpy:

»  bwqujhuhnuwuppljwpnudp:

»  Unwpywdwywinhytubipghwt:

»  Opwlwukubpghwu:

*  Ywwnwpnnuwuhhwpwpbpwygnie)niup:

*  Ywjwuhdhohuywwnwpnnuwupynipwpwusinipdnnnywownpphhwd
Edwunwlywuwnmwpnnuywup:

*  Awnwqw)endp,
onswwdhowywjphetipdwuwnhbwuplw)hwdwwwwnwufuwudpunin
puwjhuthnthnfuwlwuubpp:

»  hudbpwinphlupgquyhtwyp, wnwybwagnyuhnuwuphytiunp,
Fubpghwulihnuwuphwgnwuowuubpuniwtuinnpnondutipp:

*  Ywwhwfunnpnoanwple fuwthwunwubiph yepwhuynnng)niup:

Wupninpundyuubpphwuwubhyhubub Gyunpwlwjwuphybpwhuydwuytunpn
unud, huswbutwuhunbpubnnghtnwwnwywpybiny:

SCADA
hwdwlywpgpwdbuopywwhwwuhndjwubppunbinuwuwywhnwuwnnid:
Puwghuwyn,
YhpwywuwgyhwpunwphuwwhbunwynpnudngjuubphwywhwwunwdYwjw
Uphuywuwpynwipihwuwubihnyeniuppwpbwybiinthwdwp:

SCADA hwdwlwpgpyniubuwnyjwubphwpunwgndwudhpwupdheng.
Yuwjwuhpunhwunipunbuppwnwybiiywpunpwndtputipnyhwunkbipa,
npphuwpwynpnijniuyunwmbuubipnipupwusiniphuytipinnph, onpwih
Ywdonbpunipwpwiwwuywjwuphudwupwdwuubpp:
Wjuuwlyubpywjwguhhwoybtitnynieyniutbn,
dhnnudubpuhwdbdwnnipniuutipbwhwquugbphuntintlywdwwjwuutp,
npnugnuywhyndupnbunhbhlugynidbutwiuwggnipwlwuwhwquugbpp,
hwunmwwnjwdwhwqwugbppuhwjnuhwhwqwugbpp:

Swuguwyht Muwhwugynid | Cwjwunwup hwupwwbininiejwt Yhpwnbih optuputipp

thnjujuwwwlygnid Ywunuwlwpgbph hwdwwwwwufuwunyen' wgqquiht,
wnwnpwdwonowuwihtu Ywd nbnulwtu dwywpnwyny:
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Qwhwluwlwunipyniu b pwpnid

«Uwuphy-1» d4 fEyunpwlwjwup wbwp £ upnnuiuw wwywhngt) 0.9 W 1.1 4.k, jwpdwdp
wuuwhdwuwthwy Yuyntu $niuyghnuwinieinit dhwgdwu Yhwnnwd b 49 U 50.4 g
hwéwhuwlwunipjwdp hwdwlwpgnud:

Uju nbdhdubiphg pwgh' $4 Ywjwup wbwp b wywhndh vwhdwudwsd ujuqugnyt dwdwpwuwyh
Yuyniu $niuyghnuwnyeynit’ hbnlyw| wwydwuubpnd.

*  49-hg 50.4 hwdwluwlwunygyniubph W 1.1-hg 1.15 dhwynp jwpdwtu dhowwjpnid® dYU Yujwup
wbiwp £ dhwgywsd duw wnujwqu 30 pnwb.

= 49-hg 50.4 {g hwbwluwlwuniygjwu b 0.85-hg 0.9 dhwynp (wpdwt dhowuwipnid' Y Yujwup
wbiwnp £ dhwgywsd duw wnujwqu 30 pnwb.

*  48-hg 49 <g hwdwluwlwunyejwu b 0.85-hg 1.15 dhwynp jwpdwt dhowlwpnid® 4 Yuywup
wbiwnp £ dhwgqwsd duw wnujwqu 2 pnwb.

= 47.2-hg 48 {g hwlwluwwuniygjwu L 0.85-hg 1.15 dhwynp jwpdwt dhowluwjpnud* d4Y Yujwup
wbiwnp £ dhwgqwsd duw wnujwqu 20 Jwjpyjwu.

* 50.4-hg 52.65 <g hwwfuwlwuniejwu U 0.85-hg 1.15 dhwynp jwpdwu dhowywjpnud® S
Yuwjwup wbwp £ dhwgywsd duw wnujwqu 3 pnwb:

4 Yuywup wugwinnwip wwpuwnhp b hbnlyw) hwuqudwupubph wnlwjnygjwi wywpwgu)ntd.
»  47.2-hg 52.9 {g hwbwfuwlwunipjwt nhwwywgnuhg nnipu gunuybint nbwypnid.

= 0.8-hg 1.2 dhwynp (wpdwt nhwwwagnuhg nnipu gunuybint ntiwypnud, pwgwnniejwdp Ywnpb
nbnnnipjwdp fuwwunwubph' «Pwpép b gwép pwpdw Eubpgudwnwlwpupdwu
wujluwthwu wywhnynid» pwdunud upqwd ghubipwunnph woluwwnmwuph nbdhdh wwwhngdwdp:
Uhwgywd duwnt b wugwwnybint wywpwmwnhp ntidhdutiph dhowlwjpnid 4 Yuywup Ywpnn £
wugwnybi], uwlwju nw wwnpwwnhp sk:
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dbpp Updwd' wotuwmnwupwihtu nbdhdubiph nhwwwagnuubpu nt wnwybwgnyu dwdybnubpp
wwwnybpjwsd tu FSwwywnlybp 1-nwd:

Allowed to trip

t 2 30 min

Continuous
operation

t220s
t=2 min
t=3 min

Voltage at NCP in p.u.

0,9

0,85 | o e e e e
Allowed to trip

0,8
0,75
47 48 49 50 51 52 53

System frequency in Hz

GéSwywwnlbp 1. Cwbwluwlwunipyniu-pwpnud nGdhdubph nhwwywqgnup b wjuwnwuph
ujwqugnyt dwlwtwlyp: bpl dwiwuwyp qipwquugynd ' wnwig wujuwhw
wfuwwnwupwyhu nkdhdh yepwnwnuwint ywydwuubkph, wyw 4 juywup fupbh E wagunb:
Uwpdhp qéhg nnipu gunuynn yuwydwuubph nbypnid 4 uywup yuwpumwnhp whwnp k
wugwwnyh: ElYwmpuwlwu guwugh guwsdp jwpdw nbypnd gkupwwnnpubph dhongny dhwgnidu
wwwhnybGnt ywwhwugubpp Yhpwnynd Gu shwyu Yupbwnb jpwhwunwiubpp nbwypnud:
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Pwpap b gwép jwpdwt Eubpquiwnwwpwpdwt wufuwhwtu wywhnynd

b (pnut «Cwwjuwwunipyniu b jwpnd» pwdunud upwd'uwhdwudwsd jwpdwu nbdhdubph, $4
Yuwjwup (wpdwu hobigdwu, huswbiu bwl jwpdwt Yupbwnl pupdpwgdwt pupwgpnd ywpuwnhp
wbwp £ Jhwgqwsd Juw guught: Owbpwghnu ntdhdubpp wwwnlbpdwsd u FSwwyunlbp 2-nd’
(wndwu bnwdwq b bpydwq hotigdwt, huswybiu twl jwpdwt tnwpwihh nbwpnud: Lwpdwt tnwpwthh
nGwpnd tywunwlwhwpdwp b wdbbwpwpdp Swquiht (wpnudp: EGYunpwlwu hnuwuph jwpdwu
hotigdwt wwpwquw)jnu uwywunwwhwpdwp jwpnudp wdbtwgwdp wquiht jwnnwdu k:

13 May disconnect
1,2

1,1

1 Required to stay online

L=y
©

0,85

o
=]

o
~

kD -
5

o
S

May disconnect

Voltage at NCP in p.u.

o
w

o
=]

= 3-phase fault
= 2-phase fault

o
=

o

100
0 150 220 500 1000 1500 2000 2200 2500

milliseconds after voltage drop

GSwwwwmlybp 2. Swép b pwpdp jwpdwt Lubpguiwnwjupwpdiwt wujuwhwt wywhnydw
nkdhdubp: Lppwqéjws nwpwépnd Eubpqupenyp Ywpnn b wugwnyby Gnwdpwq fuwhwudw
ntypnd b whkwp k guwughtt shwgyws duw Gpydwq uwthwudwu nhypnid

Thuwdhy pwpdwt wwywhnynid

Y Yujwup wwpunwnhp wbwp E nGwlnphy hgnpnipintt wywhngh guoép jwpdwu
Fubpqudwwnwlwpwpdwl pupwgpnud b Jwuh nbwywnhy hgnpnyenit’ pwpdp jwpdwu
Fubpquwdwunwwpwpdwtu pupwgpnid: d4 Yujwup whinp £ hwdwwwunwufuwuh Séwwywwnybp 3-
nd gnigunpywd wwpwdbnpbpht wju nGwpbpnid, tpp jwpnwdu puyup 0.9 dhwynpphg Yud
pwpdpwuw 1.1 dhwynphg: Un nbwptpnd nbwlnhy hgnpnipintup wnwetwjunieiniu Yniubuw
wywinpy hgnpnipjwt bywundwdp: Punewaph Ynpp Yupnn b inwwnwugb) 2 <k <6 dhowlwjpnid:
Uwhdwudws wpdbipu £ k =2, beb gwugh owbpwwnph Ynndhg w)) wpdtp uwhdwudws sk:

NGwYywnphy hgnpnipjwt wwwhnyndp uwhdwuwhwydwsd £ d4Y hugdbunnph undhuw| hgnpnigjwdp:

Nswlwnhy hgnpniegniu ubipwpybine wwhwugp' pun Ybpp tpdwd wwjdwuubph, nwnwpnd b wju
dwdwuwy, Gpp (wpnu wnujwqu hhug Juipywu owpniuwy dundd £ 0.9 L 1.1 dhwynpp gnunnud:

233457-4-26755-v0.2 - 39- 36-40704732



Reactive current .

0,6 0,5 £ ) » ), , 0,2 0,3 0,4

Voltage drop/rise

YSwuywwnytp 3. Mwlwnhy hqnpnipjwt wywhnynid® 2 < k < 6 phpniypjudp (wpdwl
Lubpgquwiwwnmwluwpuwpdwu nbypnid

JYbpwdhwgnid juwthwunwihg hbunn

et d4 Liyunpwlywiwutu wugwwnyb) b uwhwudwu hbnuwupny, www YGpwdhwgnup wbwp
gnpdh, tipt wwwhnyqwsd tu hbinlyw| Gpynt wwjdwuubpp.

*  wnujwqu 10 pnwyt wupundbe Ynyhtu wwhwwuyb| £ 0.9 hg 1.1 dhwynp jwpnid.
*  Unyu dwdwuwlwiht dhowlwjpnd wupundby wwhwwuyb £ 49.0-hg
50.4 Lghwwfuwlwunypntu:

Grb d4 Liyunpwlwiwup wugwwinyb) b owybpwwnnph wwhwuony, wwyw wiu Ypyhu Ydhwgyh dhwju
owbtipwwnnnph wqnwuowuny:
JYbpwdhwgdwt pupwgpnd $4 EGlunpwlwjwup gnpdwpytiine hwdwp hgnpniejwt 2tindwu
dbdnipniup swbwp £ gbpwquugh d6Y pnwybind hnuwuph undhuw) Gipwjhtu hgnpniejwu 10%-n:
Muwunuywunipeyntu
Su EEYwnpwlwjwup ywonmwwubnt b gwugh Ywjniu swhwgnpdnuiu wwywhnybiint hwdwp wbwp £
wnlw |hubu ywonwywuwlwu dniuyghwibip: Ywjwuh ubithwwuwwmbpt § ywunwufuwtwnne S4
EiGYunpwlwjwup swihbpp upgwynpdwt b wuhpwdbon ywonmwywuwwu pniuyghwubpny ghudw
hwdwn, npybugh 4 bEYwnpwlwjwup’

» yuwonwwudwsd hup fiEYwpwdwnwupwpdwt hwupwiht gwugh fuwtwunwubph W
wwwnwhwpubph ywwbwnwd Juwuhg.
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»  wuwonwwudwd |hup Ypyugnn wudwqg dhwgdw ywwnbwnwsd yuwuhg.

= wwonwwuwsd |hup wugwwmnuubphg' d4Y bGYnpwlwywuh hwdwp ng Yphunhywwu
hpwyhbwyubpnid:

Swugh owbpwwnpu hpwywunt £ wwhwel] wwonmwywuwwu niuyghwubiph hwdwp uogwd
wnpdtiputiph thnthnfunid opjtiinp owhwagnpddwu dbg nubinig htivn, teb nw Yuwplnp £ hwdwpnud
gwugh swhwagnpdnuip Yuyniuwgubint wnnudny: Uynnithwunbinpd, wyn thnthnfunigyniup swbiunp £
wnwowlw twhuwagdh wwhwugutiphg nnipu guinuynn gwugh ubpgnpényejwup Gupwlw S4
ElGYunpwlwywuncd:
Muynywunipjuwt dwiwuwlwiht Jupgwynpnidubp
Yphpwnynw Gu Unynwuwy 1-nwd toqwd ywonmwwuniejwu dwdwuwlwihu Yupgwynpnwdubpp:
Mwhwugyntd £, np d4 fEYnpwlwjwup wwywhnyh ywonwwuniejwt 62gphin Yupgwynpnidubp,
npnup wbinp k ogunwgnpdytiu gwugh owbipwwnnph Ynndhg twiupwu biGlunpwlwjwuh dhwgnudp:
Swugh owtpwwnpp Ywpnn k gwuugwd wywhh wwhwueb| Ywpgwynpnidubiph thnithnfunyg)niu:
Unyniuwly 1. Mwyunywunipjut dwiwtwlh Yupguynpnudubp

NMuynywuwlywu $niulghw Uwpgqwynpnid Ubpwuindwu dwdwuwy
ULnpdwyhg pwpap

hwéwpuwlwunyeniu >3 Hz 200 pnujt

Unpdwyihg guép hwbwjuwwunyeynit 47.2 Hz 200 pnwb

Unpdwyihg pwpép jwpnid 1.25 p.u. 500 pnwb

Lnpdwjhg guép jwpnid 0.8 p.u. 5.0 Juypljwu

Ulywnhy L nbwlywnhy hgqnpnipjuwu Yupgquynpnid

Su EEYwnpwlwjwup whiwp £ ghudwd |hup wynhy b nbwlunhy hgnpnigjwt Yuwpgquynpdw
dniuyghwutipny, npnup wtwp £ Yupnnwuwu Yupgwynpt 4 EGYunpwywiwup Ynndhg
dwuwlwpwnpynn wlnhy hnuwupp/hgnpnieyniup’ dhwgdwu Yannwd, Yhpwnting Yupquynpdwu
dtdnipyniuubip wwpniuwynn Ywpgquantip: d4 EGYunpwlwjwup wbnp E huwpwynpnie)nu niubuw
unwtwnt wlnhy b nbwlywnhy hgnpnyeywu Yupguynpdwt dednieniuubp’ undhtw) wynphy
hgnpnipywl wnujwqu 1% dtdniejwdp ntgnynighwiny: Spywd Yupguynpdwt dtdnieintuhg
wnwybjwgnyu pnyjwwnpbih mbwlwu 2tinnudp wbiwp £ Ywgqdh undhtw] wynhy hgnpnigjwu S%-p:
Snpoéwpyywd wynphy b nEwywnhy hgnpnieyniuubph wpgqwynpdwu niuyghwubph twiutwywu
wwpwdbwpbpp npnaynud Bu guwugh owpwwnnph Ynndhg' uwfupwt opjtlup swhwagnpddwu dby
nubiip: Swugh owbtipwwnnpp Ywnpnn £ gwulugwd ywhh wpwnwpht wgnwuswuny wlynhywgub) Yud
wwwwywnhywgut] Ywpgwynpdwu uwppbpp bW uwhdwub) Ywpgqwynpdwu unp dednieniutbn:
Qwbwluwjhu punipwghp
Su EiEYwnpwlwjwup wbiwp £ unpdwihg pwpép hwwfuwlywunipjwu (LFSM-0) nbiypnid wofuwwnh
hwéwfuwlwunieniuhg uwhdwuwthw Yujuwdnypjwu nbdhdnd: Grb guugh owbpwwnpp
Ypbwwinnid sh wwhwugnid, wwyw dY Yujwup wbwnp '

*  wwwhnyh wdpnnonipjwdp hwuwubh wywhy Gpwihu hgnpnuegynwu' 47.2 L 50.4 <g

hwéwfuwlwuniejwu dhowlwpnid:
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Uulwlu wju hwuqudwuphg Ypdwwnnud wywhwueyty £ ph ng, Y Yujwup wbwnp £
»  ujwqbiguh Gpwihu wywhy hgnpnieiniup' dey hipgh hwayny undhuw) hgnpnugjwu 40%-h
swihny, bt hwwfuwlwunieintup gipwquugnud £ 50.4 <g-p, U pp uwhdwuywd LFSM-0-u
gbipwygnnn £ wywinhy hgnpnigjwt pninp dyinw unpdbipp uyuwndwdp: <gnpniyejw
ujwqbtigdwt hwdwp hndwu Yt £ Gpwiht hgnpniejniup wju wwhht, Gpp gipwquugyt &
hwwluwlywunyejwu 2tdp, b whwp £ wuthnthnfu duw wjupwt dwdwuwy, pwuh nbn
hwéwfuwlwunigyniup 50.4 <g-hg pwnép k:
*  wupwwnyh, tiph hwwfuwlwuniegntup guon t 47.2 Lg-hg Ywd pwpép £ 52.9 <g-hg (nki'u
«Qwwluwlwunipyniu b pwpnud» pwdhup):
Gt hwwluwlwunyeniup pwpép £ 52.65 <g-hg, wju ntiwpnwd tpp hwpy £ 4 Gpp ujugbigut
hwugubiny dhusl wnyw hgnpnigjwt 10%-p, wwyw S Yujwup Yupnn £ wugwngbi, uwlwiu nw
wwnunwnhn sk:
Epp wnlw Gipwihu hgnpnyeiniup hound £ uwhdwudwd unpdhg, huswbu ppwsd & Jbpp'
hwwluwlywunyejwu tnwwnwunwubiph pupwgpnud, nw sh hwunhuwund unyt wwhwugh fuwfuwnnid:

<nuwuph hwwfuwlwunigjwu punipwaghpp ptipdws £ Féwwwnybp 4-nud:

1,2

0,8

06

0,4

0,2

Active power in p.u. of available power

Allowed to trip -

47 48 49 50 51 52 53

System frequency in Hz

GSwwwwmlbp 4. Knuwuph hwbwliwlwuniyejwu punypwghp
NGwlywnhy hgnpnipjwu nkdhd

Muwhwugynid £, npwbugh 4 uwjwup wotuwwnp Féwwywmlybp 5-nd inpwd nbwlunhy hgnpniejwu
ntdhdubiph opowuwyubipnid:

Lhwndtip wywhy hnuwupp/hgnpnipjw Giph pupwgpnud nw hwdwwwwnwufuwunwd £ hnuwuph
hgnpnipjwu wiuwhup gnpdwlgh, npp sgnpdwplywd 0.95 b gnpdwpyywd 0.925-h dhowlwjpnid k:
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e
w

e

o

Active power output in p.u.

_,
o
@

-0.33 ) Q/Pmax ) 0.41
Under-excited / Over-excited

GéSwywwnltp 5. DY juywuph ywpwwnhp ujuqugnyu nbwlunhy hgnpnipyniup

NEwlunhy hqnpnipjwtu upgqwuynpnud
Su EiEYwnpwlwjwup wbwp £ Yupnnuuw wwwhnyb nbwynphy hgnpnipjwt Yupguynpdwu hbGunbyw)
nbdhdubipp’ «HEwYwpy hqnpnipyw nkidhd» pwdhund Updwd nbdhdubiph uwhdwuubpnud.

»  Upfjuwwnwup' hgnpnigjwt hwunwwnniu gnpdwlygny Ywd hwuwnwwnnis Q-ny.

»  Upfuwwnwup' gwugh owybpwuwinph Ynndhg htnwdwp Yupgwynpynn hgnpniejwt
gnpdwygh Ywd nbwlwhy hgnpnigjwt Yuwpgquynpdwu dadnigjwt Yhpwndwdp.

= UYywhy jwpdwt yepwhuynd® Q(U) Ywd (U) hgnpnigjwu gnpdwlgh wwpwdbunph
Yhpwndwdp (nb'u FSwwwwmlybp 6-n).

»  Upfuwwnwup' Q(P) Ywd (P) hgnpnipjwu gnpdwlgh wywpwdbwnph Yhpwndwdp (nb'u
GSwwwwnlybp 6-p):

Puwwunt woluwwnwuph pupwgpnd wlwmhywgynn ntdhdp wbwp £ hwdwdwjubgyh gwugh
owtipwwnnpp htin bwhupwt LiGYunpwluwjwup gwhwagnpddwu dbg nubp: Swugh owbpwwinpp
hpwyniup niuh wwhwugbint, np flGYunpwlywywup’ Glubing woluwnwupwiht wwydwuubphg, wugup
dty ntdhdhg djnwihu:

Cosop 4 cos o A

0.95 0.95 -1 A R S RS SR S S S i

Underexcited
overexcited

1 | | >

| 11 Voltage at

the connection
point in p.u.

Overexcited

underexci-

0.95
(/X178 SR A
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Yéwwwwmnlbp 6. Kqnpnipjwu (U) gnpsdwlgh b (P) gnpéwlgh ywpwdbnpbp: NMwpwdbwpbpp
Ywpqwynpdwt dGénieyniuubpp wkwp £ huwpwynp jhup hwpdwpbgub) (nYw) wwydwuubphu

Uwpqwynpnudip hwiwYwpgh oybkpwwnnph Ynnidhg

Uuinnpl pwpyywsd nbiwypbpnid, huswbu twl wy nbwpbpnud, hwdwlwpgh owtipwwnnpu hpwywunt £
wwhwueb) hnuwuph dninph dwdwuwlywynp uwhdwiwthwynd Yuwd Ywjwuh wugwwnnid.

e  Jwilwlwpgh wuynwug woluwwnwupht uwywnuwgnn htwpwynp yunwug.

e Swugh owbipwwnnph gwugh dwupwpbinujwdnieniu Ywd ginptinujwdntejwu nhul.
¢ Unghwgdwu Ywnwg.

e Yuwynit ypbwyhtu Ywd guugh nhuwdhy Ywjniunygjup uywnuwgnn yunwug.

e Jbpwunpngnud Ywd sghtwpwpwywu dhongunnuwdubiph hpwlwtwgnid.

e Qhubpwghwih ywnwjwpdwu/Eubpghwjh dnunph uwnwywpdwt/guugh wuywmwugnipiwu
Yunwywpdwu opowuwlubpnid:

U EEywnpwlwjwup whiwp £ jupnquuw guwulwgwd woluwnwupwiht wwjdwuubpnd W
guulwgwd woluwwnwupwihtu Yunhg wynndwn Yepwny udugbigub; wlnhy hgnpneniup’
hwugubiny dhusl wyu phpwiuwiht wpdtiph, npp SCADA wqnwuswuny hwnnpnybi £ guugh
owtipwwnnph Ynndhg 30 Juwjpljwuh pupwgpntd:

LEpnwtuwl nmwwnmwunwdubp

Npwbugh pwpép jwpdwt gwught dJhwgdwt wpryntupnd dhwgdwt Yannd swnwowtuwu Wnyniuwly
2-nud U UWnynwuwly 3-nud upywd wpdbiputipp gipwquugnn hnuwuph nwwnwundubip b thnfuwnwna
wnwwnwunwiubp Y EYunpwlwiwup whnp £ wwywhngh:

Unyniuwy 2. Ywpb dhwgdwt dwiwtwy ubpnuwuwl nmwwnmwunidubph wpyniupnd wnwowgwé
wnwybjugnyt pnyjwwnpbh fwnwqwypndp’

LEpnwtwl mwwunwunwiubph wnwowgpwé

Pwtwjuwlwi pulwu n wnwybjugnyu pnyjwwnpbh hnuwupp A/GVA-
nwd

5 2.6

7 3.75

1" 2.4

13 1.6

17 0.92

19 0.70

23 0.46

25 0.32
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25 < n < 40 (Jpwyu YEuw pytp) 0.32 * 25/n
n > 40 (Jpwyu YEuwm pytp) 16/n
nyq pYyip (N=2, 4,6, ...) 5.25/n
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Unyniuwy 3. Ywpé dhwgdwt dwdwuwy hnfjuwnwpsd ubpnutwy mwnwunufubph wpyniupnd
wnwowgwd wnwybjwgnyu Enyjwwnpbih Gwnwquypnidip

®nfuwnupéd ubpnuwuwl mwwnwunidubph

Lwtwuwlwy pulwu n wnwowgpwd wnwybjugnyu nyjuwwnpbih
hnuwupp A/GVA-nud

n<40 5.25/n

n> 40 16/n

Lbipnwotuw tnwwnwunwiubph W thnfuwnwnd ubipnuwotwl nwwnwunwubph wnwowgnpwsd thwuwnwgh
penywwnnbih hnuwupp hwodwplynwd £ Wpynwuwly 2-nud bW Wnynwawlyy 3-nwd pipdwé wpdtipubipp
pwqiwwwwnybiny Yupé dhwgdwt Ssc-h htiwn, npp twhu £ hwdwwnpgh owbpwwnnpp.

In,max = SS‘C * iﬁ,ma.:r

(@ppnniudubp

du fiEYwnpwlwjwuh wnwowgnpwd pprennudutipp gwugh dhwgdwt Yhwnnd whiwp £ hubu hbunlyw|
uwhdwuubpnud.

Ywpdwuwnle (10 pnwb): Ps < 0.5
Gplwpwwl (2 dwd): Py < 0.35:

Cwwnnlyywhwigubp
hudbpunnpubphutbpywjwgynnhwunnjuywhwugubpphbnlywubu’

*  huybpwnnpubippwybtinpthwgbigwsdhubudnunphlubphunwunwpudbynwuwgdwuyndninwghnu
uwppbpny:

»  hudbpnnpubpwpunwnpnnpubupbuwhdwuhtwfupunpwsdiwpwhuywwhwnuhbpp,
huswtiutwbwwonwwuntniubytunpnuwywuhuynnnigjwuhwdwwpgnydwupwdwutudnupwnnph
ug:

»  hudbpnnpubippwybnpthwgbgwdhubuhwdwwwunwufuwtwpwpdowlwd EMC
dhiinpbipnyjnipwpwuginipdwipnidliupuntunhnwwhputiph$hiwnptipny AC-hytipgntd:

= huybpwnnpubtippwybinpthwagbigwdihutit SCADA
hwdwlwpghhGunhwnnpnwygdwulwnyjwubphhwywpwgpdwuhwdwpwuhpwdbounpninpuwppwyn
pnudutipny: Wuwbiwmpkniubuwwudhowwuwnpunwphuywwhlbpwhuynnnigjuwuhwpdwpwup:

*  Pwgoryw inbinunpdwu huybipunnputipp wbwp E niubuwu wnudwqu IP65 upywuhy:

= hudbpwnpubippybunptwywonywudwshubu'

=  Lnuwuphwybigniyhg
*  Upjuwihnnwugnwihg

*  Qbpunwpwgnidpg

*  Gbpwpnuwhg
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»  Lwlwnwpdhnuwuphg

Sd dnpniyh dnunwddwu Ynuunpniyghwbp

Sddnnnihdnunwddwuynuunpniyghwubippytitnpk hubuwdbhpuywsdlwddbly/Gpyniwnwugphonipow
nuinynn:

Unuwnwddwuynuunpniyghwubtippwtitnpbuwfuwgdwdhuti,
wjuytunpnhdww)tuwnwybjwgnyupwdniuldjwupbnubppu:

“thqujupughtuwpwpwwuwtuwwnwuputippybunpbhwdwwwwnwuuwuEu<LChuwpwpwwuunwunw
pw 11-6.02-2006-hu:

Ywpnnbuywhwugybijbwnweownplynd £ hpwlwuwguby wdpnygjwuthnpdwpynidubn:

Znnwwnwpwdppawwnrynipwughytuniup 1.5 dfunpnigjwuuwmnpbpypjweptin' +/- 0.5
dbwnpubignuwhunwunwunwdubipny:

Stnwuphyihdwwninghwt, nppgnignpnynidbnyjwiopwihuwnnuwyhhtw, gnygbunwihu,
nphnnwwnwpwdpuntuhuwngwlw binthwyjwuwlwunieniu:
"wwbinpthwoyhwnubhpdppuwuwaqdtihu:

Uwjwuh yEpwhuyhs

Cwdwlwnpgpwbinptniwtuwwjwuhybpwhuyhy, npp nbinunpynud &
pwatupsgwughhbuihnfuuwwywygdwuybunnd (P4):
Ywjwuhytipwhuyhspytpwhuynudbhwdwwpguihudwwpnwyhswihnwdubpplnpnandbywywupunwnppt
puwppbphgwuwhwoluwwnwupwhuwwjdwuubpp upwduywwnwlubphuhwdwwwwnwufuwubgubnth
wdwp: Wuywnwdwpnutpninppuybpunnpubipplnpwughbunywwywduwppwynpnuwdubipp,
huswhuhpbuywjwupynuntuuwwnp dwpunyngubip Yuwdnbwlwnp dwpwnyngubin, Gebwnlywtu,
wwwhnytiny, npnupwupwpuwnptiuthpwwulntwynhyhgnpnigjuudwwpnwyutn,
npnupwuhpwdtipnbuPY-pguuywhwywpwdbunpbpppwywpwpbinthwdwn:

Uhwlghs Yuwd dhwgdwu nnthbp
Uhwgdwuwnnupbppybunpbhwgbgwdhubunwpptipuwppbpny'

*  Uwwhnyhsubip, npnupwywonuywunwdtivjwpbippbtyunpwwuwtuwnppnie)niutbiphg.
= Utgwuwnhs-uwpp'jwpbpp hnuwuphgwnwuduwgubint Lwugwwnbint hwdwp:
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»  Qbpwpdwt uwppbn.
= <nnwugdwuwnbipdhtuwWhnnwugntd.

Uhoht jupdwt wmpwtuu$npdwwnnpubp
Spwuudnpdwinnpubiph Ynpnwiwnp swbitnp £ gbipwquiugh 1%-n:

Uhohtu jwpdwt wnpwuudnpdwwnnpubipp bwhuwgdtiihu wbwnp £ hwoyh wnub tnbnwuph
pwnapnyeniup, npp ginuynud £ dnyh dwlwpnwyhg 1930 d pwpépnipjwi Ypw:

Odwunuwly nmpwuu$npiwwmnpubp

hudbpunnpunpwuudnpdwnnpwihuytunpnuutiph,
YbpwhuyhsytuinpnupbMwhbunphwdwpwuhpwdtonbudhpwiuhodwunwlunpwuupnpdwinnpubip:

Odwunwygwdpwpdwunidwjhunpwuudnpdwinnpubippyhebgubuhuybpunnpubphbpwhujwpnidp’
intpupw tginipyw)pnidodwunwydwnuwnipniuutiphhwdwpwuhpwdtigntubipghwwwwhnybiinthwdwn:

Odwunwyupwuudnpdwinnpubppuwuwagdtihuwtinmpthwoyhwnubjnbnwuphpwpépnie)niup,
nppgunuynudkdndhdwlwpnwyhg 1930 dpwpdpnyejwuypw:

Uwntfuubip
Pninpdwntuutippybinptuwfuwgdywsdihubud Lhwdwlwnpgbpnudyppwndwuhwdwn:

Pninpdwniutbphwpuwphudwdyhypwwbnpbnwwshubunpuughhduwwuhwnlwuhoubpp'nswybg
h, pwudblydbnphbnwynpnigniuubphypw’

" wpuwnpnnhnyjuiubnp,

»  dJwniupuwupwgpnipniup,

*  wpunwnpdwuwnwpht,

*  hwywuwmwgpdwutgwup,

*  Ynunnwyunnpubppunpwughwndwupwuwlp,
»  wnbnunpdwujwpnudp:

Punpwagptpphpnbhhwnwowgdwuntwpnut'
= Lnipp sh mwpwdnid.
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FORPERFORMANCE BANK thruchuh£h A6YUUD
GUARANTEE

Note: English and Armenian versions of owunpwgpnipintu. Kwybjwé 6-h. Ywwnmwpdwu
Appendix 6. Format for Performance Pwuljuyhtu Gpwytuhp, wugibptu U hwjtiptiu

Bank Guarantee are presented wmwppbpwyubpp ubpyujwgynud Gu hwonpnwpwp:
subsequently.

Format for Performance Bank Guarantee

[ON APPROPRIATE STAMP PAPER]

THIS DEED OF GUARANTEE is executed on this [insert date] day of [insert month and year] at [insert
place] by [insert name of bank] having its head/registered office at [insert address|, (hereinafter referred
to as the Guarantor, which expression shall unless repugnant to the subject or context thereof include its
successors, assigns and permitted substitutes);

IN FAVOUR OF:

[Insert name of Government], with its principal office at [insert address], (hereinafter referred to as
Government, which expression shall unless repugnant to the context or meaning thereof include its
successors and permitted assigns).

WHEREAS

A. Government propose to enter into a GOVERNMENT SUPPORT AGREEMENT (the Agreement) with
[insert name], with its [registered/principal] office at [¢] (hereinafter referred to as Developer, which
expression shall unless repugnant to the context or meaning thereof include its successors and
permitted assigns).

B. Interms of Article 11. 2 of the Agreement, the Developer is required to furnish to Government, an
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unconditional, irrevocable, on demand bank guarantee for an amount of USD 1,620,000 as security
for due performance of the Developer's obligations under the Agreement, including any amounts due
and payable by the Developer to Government that the Developer is liable to pay under the
Agreement.

At the request of the Developer and for sufficient consideration, the Guarantor has agreed to provide
an unconditional, irrevocable and on-demand bank guarantee for the due and punctual
performance/discharge by the Developer of its obligations under the Agreement, including any
amounts that the Developer is liable to pay under the Agreement.
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NOW THEREFORE THIS DEED WITNESSETH AS FOLLOWS:

1.

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

The Guarantor hereby irrevocably and unconditionally guarantees and secures, as
primary obligor and not merely as guarantor, to Government the payment in full
immediately forthwith upon receipt of a written demand from Government, of all
amounts at any time that may be due, owing or payable to Government from the
Developer for the failure of the Developer to duly and punctually perform all of its
obligations under the Agreement during the Term (Guarantee), without any demur,
reservation, protest or recourse, immediately on receipt of a demand from the
Government.

The Guarantee is given on consideration received from the Developer (the receipt and sufficiency
of which is hereby acknowledged).

The Guarantor agrees that the value of the Guarantee shall be maintained at the amount of USD
1,620,000 ("Guaranteed Amount"), and shall only be reduced upon the Guarantor receiving
written instruction from Government.

The Guarantor further agrees that this Guarantee does not limit the number of claims that may
be made by Government against the Guarantor subject to the condition that the maximum liability
of the Guarantor shall not exceed the Guaranteed Amount. Upon a payment being made under
this Guarantee, the amount of the Guarantee shall automatically be replenished to the full
Guaranteed Amount.

Any payment made hereunder shall be made free and clear of and without deduction for, or on
account of, any present or future taxes, deductions or withholdings of any nature whatsoever and
by whomsoever imposed, and where any withholding on a payment is required by any Applicable
Law, the Guarantor shall comply with such withholding obligations and shall pay such additional
amount in respect of such payment such that Government receives the full amount due
hereunder as if no such withholding had occurred.

The Guarantor shall not go into the veracity of any breach or failure on the part of the
Developer or validity of demand so made by Government and shall pay the amount
specified in the demand notwithstanding any direction to the contrary given or any
dispute whatsoever raised by the Developer or any other Person. The Guarantor's
obligations hereunder shall subsist until all such demands are duly met and discharged
in accordance with the provision hereof.
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4. The obligations of the Guarantor herein are absolute and unconditional, irrespective of
the value, genuineness, validity, regularity or enforceability of the Agreement or the
insolvency, bankruptcy, re-organisation, dissolution or liquidation of the Developer or
any change in ownership of the Developer or any purported assignment by the
Developer or any other circumstance whatsoever which might otherwise constitute a
discharge or defence of a guarantor or a surety.

Further, this Guarantee is in no way conditional upon any requirement that Government shall
first attempt to procure the Guaranteed Amount from the Developer or any other Person, or
resort to any other means of obtaining payment of the Guaranteed Amount.

5. In order to give effect to this Guarantee, Government shall be entitled to treat the
Guarantor as the principal debtor. The obligations of the Guarantor under this
Guarantee shall not be affected by any act, omission, matter or thing which, but for this
provision, would reduce, release or prejudice the Guarantor from any of the Guaranteed
Amount or prejudice or diminish the Guaranteed Amount in whole or in part, including,
whether or not known to it, or Government:

(a) any time or waiver granted to, or composition with, the Developer or any other
Person;

(b) any incapacity or lack of powers, authority or legal personality of or dissolutions or
change in the status of the Developer or any other Person;

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

(d) any unenforceability, illegality or invalidity of any obligation of any Person under the
Agreement or any unenforceability, illegality or invalidity of the obligations of the
Guarantor under this Guarantee or the unenforceability, illegality or invalidity of the
obligations of any Person under any other document or Guarantee, to the extent that
each obligation under this Guarantee shall remain in full force as a separate,
continuing and primary obligation, and its obligations be construed accordingly, as if
there were no unenforceability, illegality or invalidity;

(e) the partial or entire release of any Guarantor or other Person primarily or
secondarily liable or responsible for the performance, payment or observance of any
of the Developer's obligations during the Term; or by any extension, waiver, or
amendment whatsoever which may release a guarantor or Guarantor, other than
performance or indefeasible payment of a Guaranteed Amount; or

(f) any part performance of the Agreement by the Developer or by any failure by
Government to timely pay or perform any of its obligations under the Agreement.
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6. If, and to the extent that for any reason the Developer enters or threatens to enter into
any proceedings in bankruptcy or re-organisation or otherwise, or if, for any other
reason whatsoever, the performance or payment by the Developer of the Guaranteed
Amount becomes or may reasonably be expected to become impossible, then the
Guaranteed Amount shall be promptly paid by the Guarantor to Government on
demand.

7. So long as any amount is due from the Developer to Government, the Guarantor shall
not exercise any right of subrogation or any other rights of a guarantor or enforce any
guarantee or other right or claim against the Developer, whether in respect of its liability
under this Guarantee or otherwise, or claim in the insolvency or liquidation of the
Developer or any such other Person in competition with Government.

8. This Guarantee shall remain in full force and effect from the date hereof until [INSERT
DATE]. Notwithstanding the foregoing, this Guarantee shall continue in effect until the
sums payable under this Guarantee have been indefeasibly paid in full and the
Guarantor receives written notice thereof from Government, such notice to be issued
promptly upon such occurrence.

9. The Guarantor represents and warrants to Government that:

(a) it has the power to execute, deliver and perform the terms and provisions of this
Guarantee and has taken all necessary action to authorise the execution, delivery
and performance by it of this Guarantee;

(b) the Guarantor has duly executed and delivered this Guarantee, and this Guarantee
constitutes its legal, valid and binding obligation enforceable in accordance with its
terms except as the enforceability thereof may be limited by applicable bankruptcy,
insolvency, moratorium or other similar laws affecting the enforcement of creditors'
rights generally and by general equitable principles;

(c) neither the execution, delivery or performance by the Guarantor of this Guarantee,
nor compliance by it with the terms and provisions hereof will: (i) contravene any
material provision of any Applicable Law; (ii) conflict or be inconsistent with or
result in any breach of any of the material terms, covenants, conditions or
provisions of, or constitute a default under any agreement, contract or instrument
to which the Guarantor is a party of by which it or any of its property or assets is
bound; or (iii} violate any provision of the Guarantor's constituent documents;

(d) no order, consent, approval, license, authorisation or validation of, or filing,
recording or registration with, except as have been obtained or made prior to the
date hereof, or exemption by, any governmental or public body or authority, or any
subdivision thereof, is required to authorise, or is required in connection with: (i)
the execution, delivery and performance of this Guarantee; or (ii) the legality,
validity, binding effect or enforceability of this Guarantee; and

(e) this Guarantee will be enforceable when presented for payment to the Guarantor's
branch in [insert location] at [insert the address of the Guarantor bank].
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10. This Guarantee is a continuing one and all liabilities to which it applies or may apply
under the terms hereof shall be conclusively presumed to have been created in reliance
hereon. No failure or delay on the part of Government in exercising any right, power or
privilege hereunder and no course of dealing between Government and the Guarantor,
or the Developer, shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege hereunder preclude any other or further
exercise thereof or the exercise of any other right, power or privilege

11. The rights, powers and remedies expressly provided in this Guarantee are cumulative
and not exclusive of any rights, powers or remedies which Government would otherwise
have. No notice to or demand on the Guarantor in any case shall entitle the Guarantor to
any other further notice or demand in similar or other circumstances or constitute a
waiver of the rights of Government to any other or further action in any circumstances
without notice or demand.

12. If any one or more of the provisions contained in this Guarantee are or become invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby, and the
Guarantor shall enter into good faith negotiations with Government to replace the
invalid, illegal or unenforceable provision.

13. The Guarantor hereby agrees to execute and deliver all such instruments and take all
such actions as may be necessary to make effective fully the purposes of this Guarantee.

14. This Guarantee may be executed in one or more duplicate counterparts, and when
executed and delivered by the Guarantor and Government shall constitute a single
binding agreement.

15. Government may assign or transfer all or any part of its interest herein to any other
person with prior written notice to the Guarantor. The Guarantor shall not assign or

transfer any of its rights or obligations under this Guarantee.

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

(a) upon Government, at

[insert address of Government]

(b) upon the Guarantor, at [insert address].
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17. Any demand, notice or communication would have been deemed to have been duly
served:

(a) if delivered by hand, when left at the proper address of services; and
(b} if given or made by pre-paid registered post or facsimile, when received.
18. Either party may change the above address by prior written notice to the other party.
19. This Guarantee shall be governed by, and construed in accordance with, the laws of
Armenia. The governing language of this Guarantee shall be English and any dispute
under this Guarantee shall be subject to the exclusive jurisdiction of the competent

courts of Armenia.

20. Notwithstanding anything contained hereinabove:

(a) our liabilities under this Guarantee shall not exceed USD (USD
___ only)y

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

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

Performance Bank Guarantee only if we receive (i.e. if you serve upon us) a
written claim or demand on or before ,
thereafter we shall be discharged from all liabilities under this guarantee
irrespective of whether the original bank guarantee is returned to us or not.

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

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

Of Mr. [insert name of signatory]

its [insert designation] and duly authorised representative

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

NOTES:

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

(ii) The address, telephone number and other details of the Head Office of the Bank
as well as of issuing Branch should be mentioned on the covering letter of issuing
Branch.
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Ywunwpdwu Pwuljuwihtt Gpwlupph Auwswih
[fUWUUMNUSUWhUL 4LLYUD abUUfe1feh dru]

Gruchuh£hrUNh3LPUUSUBNILEBCunnpuagnpwsd E [jnwgntipwdhup b tpupht] p.-h [jnwgntip
opp] opp [inwgpbpduwpp] [(pwgnptppwbyhwbmbp] Ynndhg,
nphgifuwynpgpwubtywlyp/gpwugdwdgpwubitywyp gunudnd t [jpwgpbiphwugbit] (wjunthtin'
Gpwatuwynp, npp whiwnp £ ubipwnh upwhpwywhweonpnubtipht, tywuwlywsd wudwug U pnywnpyusd
thnfuwphunnubipht, Geb nw sh hwlwunwd unyuh wnwplywjht Yuwd hwdwnbpuwnhu),

h OGNhS

[LpwgnbipYwnwywpnipyuwb winiup) nphgfuwynpgpwubitjwyp qunudnid | [jpwgntiphwugbiti)
(wyunthbin' Ywnwywpnieniu, npp whbwnp b ubpwnh upwhpwdwhwenpnubphul pnyjwwnpdwsd
Upwlwyjwd wudwlg, beb nw sh hwlwunid unyuh wnwplywiht Ywd hwdwwnbpuwinhu),

Lfuvk nrt

A.  Ywnwywpnipnupwnwowpynt4UMAUYUMNRE3UL URUYSNREBUL <UUUAU3LUSHM
(wyunthbwn' Mwydwuwghn) Yupby [jpwgnptp wunip) hbwn, nph [gpwugdwé/giuwynp]
gpwubtywyp gunugnid £ [e] [wyunthtinn® Ywnnigwwwwnn, npp wbwp £ ubpwnp
upwhpwywhwenpnubpphul pnywwnpywsd towuwyywsd wudwug, et nw sh hwlwunud unyup
wnwpyuwht Ywd hwdwwnbpuwinhu).

B. Muwjydwuwgnp 11.2-pn<nnywshhwdwdw)ju, Ywnniguwwwwnnnpuwnpunwynpbwuytpwwwhnpbu,
wuybpwnwpd b gywhwuy Ywnwywpnipjwupwpwdwnnbi 1,620,000
UULnnjwphgwthnypwuluhutipwfuhp, npp Gpwuwdnpnd £ Nwjdwtwgnph
ubippnYwnniguwwwnnnhwywpuwynpnieniubiphwwwmowdlywinwnnidp,
ubpwnjwlwnnigwwwwnnnh Ynndhg
Ywnwwpniejwupybdwpdwubtpwlwgwuyugwdgnidwnubpp, npnupYwnnigwwwwnnp
wwnpunwynpbybwnpb Mwydwuwagnh ubippn.

C.  “Ywnnigwwwunnnhywhwugnyupwwpwn nhnwnpydwu wwywhnydwt hwdwp
Gpwotuwynpphwdwdwjubibunpwdwnpbwudtpwwwh, wuybpwnwnal
guwhwugpwulwihubipwatuhp,
ubpwnjwgwuwguwdgnidwn,npHwnniguwwwwnnnpuupunwynpbybwpbMwjdwuwgph
hwdwdw)u'
YwnnigwwwunnnhynnihgMwjdwuwgpnyuwfuwwnbujwdwywnpuwynpnyeniuubphywwnowdidwd
wuwyphuywunwpdwuhwdwp:
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<6SEJ4ULUr UNKR3L eUUSUENRGL YUU3SNRY E <6SEUY3ULh UUULL

1.

Unyunuwogqunuwgnpdywd, pwjgsuwhdwuywd dadwwnwnny gpywd
GgpnypubppwbtinptniutuwuMwdwuwgpny npwug Yyspwagpywdhdwunp:

Gpwotuwynpp' npwbuhpduwlwuwywpunwwwu bngdhwjunpybubpwtuwynp,
unyunjwunwnuwhnptubwuytipwwwhnpbubpwouwynpnudbwwywhnynwb“4wnwywp
nijwup yéwnb| wdpnnognwwpp
ytipghupuynndhggpwynpwwhwugubpywjwgubiniguwudhowwtiuhbiwnn,
wwjdwuwynpywdgwulwgwdwwhh, npnup Ywnnigwwwwnnnp wwpwwynp § yéwpby
Ywnwywpniyejwup' hp Ynndhg Mwydwuwgnh opowtwlubpnd dwdytinp
pupwgpnpnnpuwpuwynpnipntuutippuywwnawddwdwuwyhu
sywwnwnbnintiwpnd (6pwfuhp), wnwugnplbwnwpynipjwl, ypwwwhdw,
pnnnphlwd futnpuuph’ wudhowwbu Ywnwywpnypiniuhg wywhwugh dwunigdwu
unwgdwt nbwpnud:

Gpwotuhppinpynidt“4wnniguwwwinnnhg unwgywd nhunwnlydwup hwdwwwwnwufuwu
(nphutnwugnudunipwywpuwp hubijpunyundhwywuwnygnid k):

Gpwotuwynpphwdwdwunid k, npnGpwafuhphwpdtippdhaunwywhwwuyh 1,620,000
uUunnwppswihny (GpwafuwynpuéGnidwp)
uyptwwnyhdpwjuwnwywpnipjuugpwynpgnignidpunwuwnightinn: Unyu Gpwotuhph ubippn
Ywwnwpywd Jéwpnidubiph nbwpnwd Gpwaotupph gnwwpp whwnp £ wywnmndwwn Yepwny
hwdwpyh dhusk wdpnnowlwu Gpwotuwynpywd Sndwnp:

Gpwotuwynppuwlbhwdwdwjunidt, npunyuGpwtuhppshuwhdwuwthwynud wwhwugutiph
pwuwyp, npp Ywnwywpniejniup Yupnn £ ubiplujwgubiipwotuwynpht, wwjdwuny,
npSpwofuwynphwnwybjwagnyuwywwnwufuwuwwmyniejniupswbnptgbpwquughGpwfuwynpyw
6Gnuwnp:

Unyunylywwnwnpqwsd guwulwguwdydwpnidwytunptywwnwnyp
wuybwn,wnwugwwhndubphlwdnpububpyuwlywdwwwagwhwnyh,
ujwgbigdwuywdnputpunyeh Ywd npuk dtyh Ynndhgwwhnwubip ubpyuwjwgutnt,
utptnpubytwpdwuywhnwpywhwugynubgwulwgwd4hpwnt hOntupny,
Gpwotuwynppwwpunwynptbupwnyytiwinwhuhwywhnwutiphywpunwynpnigniuutphubbwnb
| wjuwhuhipwgnighsgndwn wyr yéwnpdwlu wnusynn,
npwGugh4wnwywpnigniupunwuwwdpnnegndwnp, nppuwfuwwmbudwsdtunyubpwsafuhpny,
wnwug wwhnidubph:

Gpwotuwynpp swbwp £ dhongubip dtnuwpyh Ywnnigwwwwnnh Ynndhg pny| tnpywsd
fuwfundwt Ywd dwiunndwu hwywuwnhnie)niup, Ywd Ywnwywpnigjwu Ynndhg Yunwpgwd
wwhwgh Juwybipwlwunyeintup uinnigbint ninnniejwdp b wtwp £ yéwph wwhwugh dbg
ugywd gnudwpp, wuluwfu npuk hwlwunn hpwyhtwyhg Yuwd “Ywnnigwwwinnnh Yud npluk wy
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wudh Ynndhg pwpdpwgywsd ytibhg: Gpwotuwdnpp wbiwp £ Yph unyt Ywpgny uwhdwudwd
wwpuwynpnieniuubnt wjupwu dwdwuwy, pwuh nbin pninp tdwt ywhwugubipp wwunwé
Ybpwny stu pwywpwnyb) ywd hwuybp unyuny uwhdwujwsd ywydwuubph hwdwdawju:

4. Spwotuwynph ywpwwwuniejnwuubipp pugwpdwy tu b wudbpwwwh, wulwfu
Mujdwuwagnh wpdtiphg, hpwlwu (hubnig, Jwybpnieniuhg, ophtwswihnieintuhg Yud
Yuwuwnwpnnuwuniegjniuhg Yuwd Ywnnigwwwinnnh wudbwpniuwynieginiuhg, utwulwgnidhg,
Yyapwlywqdwlbpynwihg, (ndwpnuihg Yud Ywnniguwwwunnnh ubithwlwuwwnhpng
thnthntunieyniuhg Yuwd Ywnnigwwwwnnh Ynndhg ubpyuwjwgywd nplut hwuduwnpwnpnie)niuhg
Ywd gwuywgwd w) hwugqwdwuphg, npp hwjwnwy ntwpnid Yupnn Ep hwunhuwtwg
Gpwotuwynph hpwdwpdwtu Ywd Gpwluhph wwonwwuniejwu hhdp:

Uytithu, unyu Gpwatuhpp npuk Yepwny wywjdwuwwu sk juwywd wjitwyhuh ywhwueh htiw,
puin nph Ywnwywpniejniup wnwohup wwp £ thnpdh Ywnnigwwwinnnhg Yud nplk wyg
wudhg Gpwouwynpywd Gndwpp &dbinp pliptip Ywd nhdb) Gpwotuwdnpdwsé Snudwph
Jéwpdwu guwulugwd wj| dhongh:

5. UWu Bpwatuhpp gnpdnnnipjwu dbg nubiint hwdwp Ywnwdwnpnieniuu hpwywunt £
Gpwofuwynphtu yGpwpbipb) npwbu hhduwlwu ywpunwwwuh: Gpwotuwygnpp
wwnpunwynpniginwibipp, unyu Gpwofuhph hwdwdwju, swbinp b Gupwnpyytu npuk
gnpdnnnuejwl, pugenndwl, fuinph Yuwd gnpdh wqnbignuejwup, npp wju npnyeh
pwgwlwjnipjwt ntwpn Yujwqbigubp, juquwbp Yud Yywutubp Gpwotuwynpht
Gpwotuwynpqwd Snwdwph nplk dwup unwtwinig, Ywd YYwufubp Yud Yudugbgubp
Gpwotuwynpqwd Sndwpp wdpnnoniejwdp Ywd dwuwdp, wubwiu Gpwofuwynphtu Yud
Ywnwywpniejwup hwjnuh Ywd wuhwwn hubng:

(@) Ywnniguwwwnnnht uwd guwuluwgwsd w)j wudh npjwsd gwulugwsd dwdwuwlyp Ywd
hpwdwpnidp, Yud dhwgnudp,

(b) Ywnnigwwwwnnnh Ywd nplk wy wudh wulwpnnnyeniup, (hwgnpnyeniuubiph Yud
hpwywunipniuutph Ywd hpwywwt wuhwunwlwunyewi ywlwup Yuwd
pwgwlwynigintup Yud “Ywnnigwwywwnnnh Yuwd npuk wy wusdh (ndwpnudp Yud
Ywpqwyhtwyh thnthnfunudp,

(c) Mwydwuwgnph gwulywgwsd thnthnfunigyniup, witwbiu np unytu Gpwotuwynpnipjwi dbg
Muwydwuwgnpht hnnudubipp ubipwnbu jnipupwgnip thnthnfunie)niu,

(d) Mwydwuwagpny guwulwgwsd Uudh gwuluwgwd wwnpunwynpnipjwul
wuhpwwuwhnye)niup, wuophuwwuniejniup Ywd wujwybtipnygyniup, Ywd unyu
Gpwaofuhpny Gpwotuwynph wwpuwynpnyeniuubinh wuhpwywuwhnie)niup,
wuophtwwunteiniup Ywd wujwybipnie)niup, Ywd unyu Gpwofuhpny Yuwd nplk wy
thwuwnwpneny npuk Uudh wwpunwynpnigjniuutph wuhpwlwuwihnyeniup,
wuophtwwunieiniup Ywd wujwybpniejniup, wjupwuny, np unyu Gpwotupph ubippn
guinuynn jnipwpwgnp wwpwwynpnyeniu wdpnnonyhtu gnpdh npwtiv wnwudh,
swpniuwwlwu W hhduwlwt wwpunwynpnigini, bW wwpunwwunweggniuubipp

233457-4-26755-v0.2 - 66- 36-40704732



hwilwwwunwufuwuwpwp dEluwpwuytu wjuwybu, Yunpdtiu wuhpwywuwhnieiniu,
wuonphuwywunieniu Ywd wujwybpnie)niu sh bink,

(e) dwdlybinh pupwgpnid gwulwgwsd Gpwoluwynpp Yuwd w)j Uudh dJwuwdp ud
wdpnnonipjwdp wqwwnnwp, npp hhduwwu Ywd Gpypnpnwiht ywnwufuwbwwnynieniu
E Ypnwd “Ywnnigwwwinnnh wwpunwynpniejniuutiph juwnwpdw, Jéwpdwu Yud
wwpunwlwunieniuubph ywhwywudwt hwdwp, Jud gwuugwsd tplupwdagnidp,
hpwdwpnudp Ywd thnthnfunieniup, npp Yupnn £ wquunb npuk Gpwfuwynpnnh ud
Gpwotuwynpht, wjwwbiu ywpunwlwuniegniuubph uwnwpnuhg Ywd hwugbigub
Gpwotuwynpqwd Snidwph Yyéwpdwu wuhuwphunigjwup,

() Mwpdwuwgph dwutwyh Yuwnwpnup Ywnnigwwwnnnh Ynndhg, jud “Ywnwjwpnigjwu
guwulwgwsd dwiunnnuip' dwdwuwyhu Jeéwpbint ud juwnwpbine Mwjdwuwagph nplk
wwnunwynpnigyntu:

6. Gpb L wjupwuny, np npuk Wwwbwnny Ywnnigwwwwnnp uyunid £ juwd uywnund £ uluby
utwuynipjwt Ywd ybpwwqdwynpdwu guwulugwsd pupwgwlwng Ywd, bt nplt wy
wwwnbwnny “Ywnnigwwwwnnnh Ynndhg ywpuwwunyejniuubph Ywwnwpnwp Yud
Gpwofuwynpdwd Gnwdwph Jéwpnudp nunund £ Ywd jubjwdmnpbu uwwubh £, np Ynwnuw
wuhtuwn, wyw Gpwo2tuwynpywd Sndwpp whbunp £ wuhwwwn Gpwafuwynph Ynndhg
gywhwue Jéwpyh “Ywnwywnpniejwn:

7. Lwuh nbin Ywnnigwwwwnnnp ywpunwynp £ gwulugwsd gnwdwn yéwpbp Ywnwywnpnyejwun,
Epwatuwynpp swtivp £ Yhpwnh hinwnwpd wwhwugh npuk hpwiniup, Yud Gpwatuwygnph
wwnwunn npuk wy) hpwyniup, Ywd gnpdh nuh guuuguwsd Gpwzfuhp Ywd wy) hpwyniup
Ywd pnnnp punnbd Ywnnigwwwwnnnh' Yuwywsd unyu Gpwotuhph 2pswuwlubpnid yepohuhu
wwwnwufuwtuwwnynigjwi htinn Yud wjwwbu, ud Ywnniguwwwnnnh Yud udwu
Ywnwywpniejwu hbwn dpguygnyejwu dbg gunuynn w) wudh wuddwpniuwynypiw Yud
ubwuynipjw opowtwlubpnd ywhwugubin:

8. Unyu Gpwsyfuhpp nwdh dbg b wdpnnonyhtu yuybpwywu £ unyu Gpwotuhph wduweyhg dpusl
[UNKSLRUGEGL UUUUGhYL]: Quuywd bpnugjwihu, wju Gpwafuhpp gnpdnid £ dhugl unyu
Gpwotuhpny Ybwnynn gnidwpubipp wdpnnoniejwdp Jéwnybu, b Spwotuwdnpp npw dwuht
gpwynp dwunignd unwuw Ywnwywpnipntuhg, udwu nbwpnud wjnwhup dwunwgnuip
wuhwwwn whwp £ wnpyp:

9. Bpwotuwynpp ubpywjwgunud b Gpwotuwynpnid £ Ywnwywpnyejwup, np.

(@) wyu thwanpywd £ Yupbint, wnwpbint b uwnwpbine unyu Gpwafuhph wwjdwuubpp b
npnyputipp U dinuwnyb) E wuhpwdtion pninp gnpdnnnuegyniuttipp’ wyn Gpwotuhph
Yupdwu, wnwpdwu b Yuwnwpdwu hwdwp,

(b) Gpwtuwynpp wwwnowéd Ytipwny Yupb) £ b wnwpt £ unyu Gpwstuhpp, W unyu
Gpwatuhpp hwunhuwunud £ hp ophtwlwt, quybp b wwpunwnhp ywpunwynpniginiup
Gpwotuhph wwjdwuubph hwdwdwju, pwgwnniejwdp, Geb npw Yuwwwpnudp Yupnn £
uwhdwuwthwyyb) Yhpwnbh vuwuyniejwu, wudbdwpnibwyniyejwu, dnpwwnnphndh ud
w)| udwuophtwy optupubinny U punhwunip wpnwpnyejwu uygpniupubinny, npnup
punhwunip wndwdp wgnnd GU wwpunwwinbpbph ppwyntupubph hpwwuwgdwup,
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(¢) n's unyu Gpwotuhph Gpwotuwynph Ynndhg unnpwgpnuip, wnwpnidp Yud
hpwwuwgnidp, n's k| Gpwotuwydnph Ynndhg unyup wwydwuubphu W npnypubphu
htwnubp (i) s6U hwlwunwd gwuwgwd Yhpwnbih Optiuph npuk UnyEwYwu npnyeh, (i)
sGU hwlwunw juwd wuhwdwwwwwufuwt sk ud s6u hwugbigunid npuk unypwlwt
wwjydwuubph, Gpwotuwynpnieiniuttiph Ywd npnyputiph nput juwfundwu Yud sku
hwugbigunud npuk hwdwdwjuwagph, wwjdwuwagph Ywd gnpdhph fuwfundwu, nph
ynndbiphg dtlu £ hwunhuwund Gpwotuwydnpp, npny upw gnypp Ywd wlynhyubphg npuk
deyp vwhdwuwhwlydwsd k, Yud (i) s6U fjuwfunnud Gpwotuwdnph hhduwnhp
thwuwnwenpbnph gwulwgwd npnypep,

(d) npuk Ywpg, hwdwdwjunie)niu, hwunwwnnid, |hgbughw, pnynynteiniu Yud
uybipwgnud Ywd Yugdnud, wpdwuwgnnd Yuwd gpwugnd, pwgwnnigjudp wju
nbujpbinh, Gpp npwup dtinp Gu pipdt Yud Yuwnwpyb) dhtgl unyl Gpwpfuhph
wduwphyp, Ywd nput puwgwnnipinit juunwpywsd guwulugusd wbnwlwu Yud
hwuwpwlwywu dwpduh Yud npw guwuluwgwd unnpuwpwdwudwu Ynndhg,
wwhwuogwsd sk Yud ywhwugywd sk Yuwqwd i) unyu Gpwofuhph Yupdwl, wnwpdwu
Ywuwwpdwt htwn, Ywd (i) unyu Gpwofuhph ophtwwuniejwu, Juybpniejw,
wwnpunwnhungjwu Ywd yhpwnbhniygjwu juwd npw fuwwygniyejwdp W

(€) unyu Gpwatuhpp wwnwnwnhp nid junwiw wis dwdwuwy, Gpp wju gnidwph ydwpdwu
hwdwp Yubphuwjwgyh Gpwotuwdnph dwutwéninnud [jpuwgily Juypp) [inwgpbp
Gpwipfuwynph pwtihh hwugbiti):

10. Unyu Gpwafuhpp 2wpnitwlwlywu £ U pninp ywpunwynpnig)niuubpp, npnug uuwwndwdp wju
Yhpwnynw £ Ywd Yupnn £ Yhpwnybp unyt ywjdwuubph hwdwéwu, wbwp £ hunwynpbiu
Gupwnnytit unyuh hhdwu Yypw unbindjwsd: “wnwywpniejwu Ynndhg unyu Gpwotuhph nplk
hpwyntupp, hpwywgnpniejniup Ywd wpnnuniejniup hpwlwuwgubnt dwiunnnup Yud
htitmwagnudp b Ywnwywpnipjwu b Gpwofuwynpph Yuwd “Ywnnigwwwinnnh dhol npuk
gnpdwnpp swhiwnp £ nhunwnplydh npwbiu unyupg hpwdwnpnd, huswybu bwb npuk hpwyniuph,
(hwanpniejwt Jud wpunnunyejwu Gquyh Ywd dwutwyh hpwlwuwgnidp sh wpgbh npw
htilmwaqw Yhpwnnidp Ywd nplk wy hpwyniuph, hpwywgnpnyejw Yud wpunnunigjwi
hpwlywuwgndp:

11. Unyu Gpwofuhpny uwhdwujwsé hpwyntupubipp, hpwywagnpniejniutbip nt thnfuhwunnigdw
dhongubipp Ynunwwihtu Gu b sbu pwgwnnid wju hpwyniupubipp, hpwdqwgnpnigyniuubipu ni
thnfuhwwnnigdw dhongubipp, npnup Ywnwywnpnieniup Yniubuwnp wjjwwbu: Spwotuwynphu
ubpywjwgynn ng dh dwunignid Ywd wwhwte sh Gpwofuwynph hwdwp npuk nbwpntd sh
wnwowgunud hpwyntup nplk wy) (pwgnighs dwunigdwt Yud ywhwugh ubipyujwgdw, Ywd
Ywnwywpnigjwu nplk wy Ywd hbnwgqw gnpdnnnieiniupg hpwyniuph hpwdwpdwt * wnwug
Swunigdwt Ywd wwhwueh:

12. BRb unyu Gpwotuhph bty wwpniwwyynn nplt d6Yy Ywd dh pwup npnypubp wujwybp Gu
Ywd wwopphup Ywd wuppwwuwuwh nput wnnwing, www npwup nput Yepwny s&u wgnh
Ywd fuwpwph duwgwd npnyputiph Jwytipnyeniup, ophtwlwuneyniup b Yhpwnbijhnyeniup,
U Gpwatuwynpp whwp b pwpbiupné pwuwygnieniuubp Juph Ywnwdwpniejwu hbun'
wuywybip, wuophuwlwtu Ywd syhpwnynn npnyep thnfuwphubiint hwdwp:
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13. Gpwtuwynpp unyuny hwdwdwjund £ unnpwgpb) W wnwpb) pninp bdwu gnpdhpubipp L
adnuwnlb) pninp wju gnpdnnnueyntuubinp, npnup Ywpnn Gu wuhpwdbown |hub|, npwbugh
(hwpdbpnpbu Ywwnwnpydbu unyu Gpwotuhph bwywwnwlubipp:

14. Unyu Gpwgtuhpp Yupyws £ dby yud wdbih Ypyuophuwyubphg, U Spwtuwdnph b
Ywnwywpnigjwl Ynndhg unnpwgnybinig b wnwpybinig htinn Yywaqdbiu dbYy wywpunwnhp
hwdwdwjuwghp:

15. Ywnwywpnieniup Yupnn £ bowtuwlt Ywd thnfuwugb unyuny hpbu inpdwd hpwyniupubint
wdpnnonipjwdp Ywd dwutwyh gwulugwd wy wusdh, Gpwotuwynpht bwiutwlwu dwunignd

ninwnytint dhongny: Gpwgtuwynpp sh Yupnn tpwwlb) Ywd thnfuwtghy unyt Gpwofuhph
npuk hpwyniup Yud ywpunwwuniye)niu:

16. Unyu Gpwyfuhph htwun Yuwywsd Ywd npwuhg pfunn pninp thwunwenetipp wbwp £
hwuduytiu.

(a) Ywnwywpniejwup

[inwgbty Ywnwywpniyggwi gintidbyne Juyppl

(b) Bpwgluwynnht finwgtby qipudGint Juypp|:

17. Swulwgwd wwhwuy, dwunignid Ywd hwnnpnwlygnyeniu jhwdwpdh wywwnowé Yepwny
hwudujws.

(c) GRb wnwpynid £ wndbnu, hwdwwywwnwuluwt dwnwjnientuutiph hwugbing hwudubint
wuwhhg U

(d) Gpb wnwpyb) b twuwwbu Jéwpyws gpwugywsd thnunny Ywd wpupdhiny, unwgdw
wuwhhg:

18. Unndbphg jnipwpwugnipp Yupnn & thnfub yepp tpdwd hwugbt' dinw Ynndptu twjuwwbu
gpwynp dwunwgbiny:

19. Unyu Gpwofuhph ypw vwpwdynd £ b wju deluwpwuynud b <wjwuwnwup
Lwupwwbinnipjwu optiuputipht hwdwwwwnwufuwu: Uyu Gpwotuhph (tigniu wbiwp E (hup
wugtptup W wju Gpwgtuhph ubppn gwuywgwsd Yt tupwlyw b <wjwunwuh hpwdwunt
nwunwpwuubiph pwgwnhy hpwywunipjwun:

20. Uuywfu wju wdbuhg, npnup ytipp ugytight
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unyu Gpwaofuhph ubippn dbp wwpunwynpnienwiubpp swtiwp £ gbpuquiugtbu
UUUL nnwpp (UWUUL nnup ___ dhwyu),

unyu Ywwnwpnnulwuh pwulwiht Gpwafuhpp quytip £ dhusl W

dbup wwpuwynp Gup Yyoéwpb| Gpwotuwynpgwsd Snwdwpp Ywd npw nplik dwup,
unytu Ywunwpdwu Pwubwiht Gpwotuhph ubippn, dhwju wju nbwpnud, bt dkup
unwuwup (wjuhupl, beb nnip hwudutip) gpnwynp hwyg Yud wwhwlsy,

onp Ywd npwuhg wnwy, npwuhg htiwnn dbup

wquwnynwd Gup Gpwsgfuhph ubippn dbp niubgwd pninp wwpuwynpnieiniuutiphg,
wuywlu wju hwuqudwuphg, wprynp pwulh uygqpuwlw tpwtuhpp yipwnwp&ynid
t dbq, b ns:

h 44U3Nk@3NKL UNK3Lh, Gpwotuwynpp. Ybipp tpywd wduwpyht unnpugnt £ unyu

Epw)tuhpp:

Uwnnpwanpybip b wnwpdb £ [jpwgntip Pwblyp waniip] Pwuyh Ynndhg dbnpny

Mwnpnu/Shyhu [jpwgbty uppnpwagnpnnh wtndp)
[(nwglilip wuwpyntp] U wwwnpwé |hwgnpywd ubiplwjwugnighsp

lhwanpywsd [[jnwgbit wduwpphyp] wpdwd Lhwgnpuagph] YWUU [[jnwgbity wduwpehyp] tnpdud
tunphpnh npnadwt] Ynndhg:

ouunfeUua"Nhe3NhLLEN:

()

Epwatuhpp whinp £ ubpwnh Gpwafuhpp unnpugpnn wWwawnntjw wudh
(wbdwug) wuntup, wqgwuntup, wwownup:

Gpwafuhpp pnnwpynn dwutwéininh gpnipjwu dbg winp £ updh pwulh

glfuwdwuh, huswbiu bwl Gpwafuhpp pnnwnpynn dwutuwbdjninh gunuybint Juwpp,
htinwfunuwhdwpubpp b wy dwupwdwutbp:
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APPENDIX 7 SPONSOR’S TECHNICAL
AND FINANCIAL PROPOSALS

<udbL4UD 7 £n4uvudnrn
SthuLhuUuuul L ShLULULLUL
unuuruuer

APPENDIX 8 FORM OF ASSIGNMENT

<UYJGELYUD 8MUCULRLEMh RhRU UL
atdUure-nhile

To: Ministry of Territorial Administration and Infrastructure of the Republic of Armenia

Address:
Email;

Nut* << Swipwdpwihu unwywpdwu b Gupwlwnnigwdpubph bwiuwpwpnieintu

Cwugh'
E. thnun'

With a copy to: Government of the Republic of Armenia
Address: Government House 1, Republic Square, Yerevan 0010, Armenia

Muwwnbbup' <L Ywnwywpniegntu

Cwughk' <€, bplwu 0010, Cwupwwbnnpyuu <puywpwy, Ywnwywpwlwu nntu 1

Date: [o]

[o]r.
NOTICE OF ACCEPTANCE

OULNRSNKRU ODHEMSUL CLHRLELNAR YEMPUREM3UL

Dear Sirs:

<wnqbih’ gnpdpulytin,

Reference is made to the Government
Support Agreement by and between the
Government of the Republic of Armenia, as
the Government, FRV Masrik CJSC, as the
Developer, and Fotowatio Renewable
Ventures B.V. - FSL Solar S.L., as the
Sponsor, dated July 18, 2018,and as amended
and restated as of [date] (the "Agreement”).
Unless otherwise defined herein, terms
defined in the Agreement shall have the same
respective meanings when used in this Notice
of Acceptance.

Unyund hnnud Gup Ywuwwpnud 2018p. -h
hnyhup 18-ht <K Ywnwywpnyjwu (npwbu
Yuwnwywnnypyniu), «ESUpdh Uwuphy» PPL-
h (npwbu “Ywnnigwwwunnn) b Snnndwwnhn
MEunwwp Ybuspu Pp. vh. - ESEul] Unjwp
Eu. E. -h  (npwbu  <ndwuwynp)  dhole
Yupdws'  Ywnwywpnyejwu  Uswlgnipjwu
Cwdwdwjuwgpht' [ ] p. -hu Yuuwwpwsd
pninn thnthnfunyenituubinny hwuntipa
(wyunthbn' « Mwydwuwghp»): Geb w)| pwu
uwhdwuywd sk unyt dwungdwt dbg, www
Lwdwdwjuwgnpnd uwhdwuywd

233457-4-26755-v0.2

-71-

36-40704732




GgpnypUbpp  unyu  Sdwunigdwu  dby

Yhpwnynid GuU unyu bpwuwynipjwdp:

Pursuant to Article 10.1(c) of the Agreement,
the  Developer hereby notifies the
Government of its acceptance of the
Government’s irrevocable offer topurchase
any right of claim the Developer may, from
time to time, have against the Offtaker under
the PPA. This Notice of Acceptance
specifically relates to a claim for[insert the
amount] Armenian drams (the "Applicable
Assigned Amount”). A copy of the PPA is
attached to this Notice of Acceptance as
Schedule A.

Muwjdwuwgnh 10. 1(c) ytiznny
Uwiuwwnbujwsd Ywpgny Y“Ywnnigwwwinnnp
unyuny Ywnwywpnyjwup nbnblwgunw L,
np punnwnw £ ESN-h hwdwdwuSunpnh
tjuwwndwdp Ywnnigwwwwnnnh dwdwuwy

wn  Jdwdwuwly niubgwd  gwulwgwd
wwhwugh hpwyniupp qubint
Ywnwywpnipjwu wuhbunlwuskih
odbtipnwu: Unyu dwunwgnwdp

dwutwynpwwbu yGpwpbpnud £ [ ] << npwd
(wpunthbn'  «Cwdwywwunwufuwu  2hoywé
Qnidwip») Qunpnhg wwhwugbnt
hpwyntupht: ESGN-h ophtwyp Ygynid £ unyt
Sdwunigdwup' npwtiu <wybwd U:

The Developer does not assume liability for
non-payment or any other default on the part
of the Offtaker.

Ywnnigwwwwnnnp ywwnwufuwuwwnyniypiniu
sh unnwudund b sh Ypnud Sunpnh Ynndhg
Cwdwwwwnwufuwtu  2hodwd  SGndwpp
sqybwnbnt Ywd wy] juwfunnd pny) wnwint
hwdwn:

The Developer undertakes to notify the
Offtaker of this assignment as soon as
practicable after the receipt by the Developer
of full payment from the Government for the
Applicable Assigned Amount.

Ywnnigwwwuinnnp wwpwnwynpynd £ unyu
dwunigdwt hwdwdwju ywhwush ghodwu
dwuhu wnbinblwgub Qunpnhu’
Cwldwwwwwufuwu  Rhowd  Snudwph
hwdwp Ywnwywnnipjwu wdpnng Yydwnpnidp
Ywnnigwwwwinnh  Ynndhg  unwlwinig
htitnn huwpwynphtu ubind dwdybunnid:

This Notice of Acceptance is governed and | Unyu  Sdwunignudp  Ywpgwynpynud L
shall be construed in accordance with the laws | dijuwpwuynud £ << opbuunpnypjwu
of Armenia. hwdwdwu:

Schedule B includes a computation showing | Kwybijjwd P-u ubipwnnid k
how the Applicable Assigned Amount is | Cwdwwwwnwufuwtu  2hodwd  Snudwpp
calculated,  together  with  supporting | hwaqwpyp W hhduwynpnn thwuwnmwpenpebnp:
documents.

The [ ] language version controls. [ ] wwpptpwyp gbipwluynid k:

Sincerely,

Lwpgwupny,
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FRYV Masrik CJSC
«ESUpdh Uwuphlyp» PLL
Schedule A to Notice
Swunigdwu hwybywsd A
Current PPA
Qnpdnn EGN
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Schedule B to Notice
owunigdwu hwybiyws B
Computation of Applicable Assigned Amount and Supporting Documentation

Cwdwwwwnwufuwt 2hoywd Inidwph hwodupy b hhduwynpnn thwuwnwenpetp

CUsUUSULh AULMUMNESNRF8UL
JurUNESh UChuUSUUUR2UD
agsuddunr E UURRULSUL
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Qutqyud N 2
L Junwywpmpjuu 2020 pyulwuh
hmuhuh 18-h N 1016 - U npnyudw

<U3UUSULh <ULMrUNESNRE3UL LUNUYUMNRE-3UL, «EDUMYh UUUMPU»
PUY PUILESPMULUL CLUGMNRGE3UL, «DNSNYUSHPN NEL3NKUPL
46LANU» EU. EL. - «ESEUEL UNLUNM» EU. EL.-b, JGPULUNNRSU UL BY
RUMUSUUL B4rnMuuyul APULUP BY UPRURGU3PL DhLULUULLUL
unrMNNrUsShu3b UbRLY, PNeNludUD b4 YErUucurusrduo’
LUNUJUMNhE3UL URUUSNRE-3UL UV UQU3LUSh UUUAU3L
ULLUUL tufuuu Nk1LUUh MUV ULUGPP

DIRECT AGREEMENT

nh11auuh MU3vuLUGhr

THIS DIRECT AGREEMENT
(including the schedules hereto) (the
“Agreement”) is made on
2020, among:

UNh3L Nh1UUP MUSUULUSGPME (ubpwnw) Yhg
hwybwsdubipp) (wjunthbin' «Muwydwuwghp») Yupybg
£ 2020p.-h -
hu hGwnlyw) Ynndtph dholu.

(A)  THE GOVERNMENT OF THE
REPUBLIC OF ARMENIA acting on
behalf of the Republic of Armenia (the
“Government”);

<< yunudurnr@3nhkL, npp gnpoénd £ LKL
wunwupg (wjunthbn' «Ywnwyjwpnieyniuy),

(B) FRY MASRIK CJSC, a company
incorporated and registered in the
Republic of Armenia pursuant to
Armenian law (with company number
58.120.1025778) and having its
registered office at 1st Street, 12th
Lane, No.2, Mets Masrik Community,
1618 Gegharkunik Marz (Region),
Republic of Armenia (the
“Developer”, which expression shall,
unless the context requires otherwise,
include its successors and permitted
assigns);

EdSUrdh Uuurhy opre, <L optkupubiph hwdwdwju
<L wwpwdpnd  hhduwnpwd W gnpdnn
puybpnieiniu, gpwugdwu hwdwpp' 58.120.1025778,
hpwwpwuwlwu hwugbt' <L, Ybnwnppniupph dwpq
1618, UtLd Uwuphy hwdwjup, 1-hu thnnng, 12-pn upp.
(Ghy. 2 (wjunthbnn' «Ywnnigwwwwnny», unyu bqpp
Yhpwnbih £ vwl dbpohtpu  hpwywhwonpnutiph,
huswybu twl hpwyniupubp ghotiint dwuwwwphny
Ywnnigwwwwnnhg hpwynitupubp  &dbnp  pbpwd
pNywwnpbh wudwug uwuwndwdp, vclv]
hwdwuwnbipuinhg wj| pwu sh pfuntd),

(C) FOTOWATIO RENEWABLE
VENTURES S.L., a corporation
existing under the laws of Spain, and
having its principal place of business
at C/Maria de Molina 40, 5= Planta,
28006 Madrid, Spain, previously

dNSndusrn  NEL3NMULL dBELAMU  EU.EL,
huwwuhwjh  optupubph  hwdwdwju  gnpdnn
puytpnieiniu, gunuybint Juwypp' buwywuhw, Uwnphn
28006, Ywyt Uwphw nt Unhuw 40, hwply 53
uwhuyhu wujwunwdp Sninnjuwnpn NGUNnLwp Ykuspu
Ph. dh., hwugt' Lhnbpjwunubp, Udunbpnwd 1079
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known as Fotowatio Renewable
Ventures B.V., with registered office at
Prins Bernhardplein 200, 1079 B
Amsterdam, the Netherlands, but re-
domiciled from the Netherlands to
Spain as of the 2nd day January 2019
by virtue of public deed with number
6418 registered with the Mercantile
Register of Spain (with company
number B88276571) and FSL SOLAR
S.L., a company incorporated under
the laws of Spain with registered office
at Calle Jenner 3-4, 28010 Madrid,
Spain  (with  company  number
B84987452) (together the “Sponsor”

JB, Mphuu PGpuwpnwthu 200, Jbpwgpwugywd
Lhnbipjwunubphg huwywuhw wn 2 hniujwph 2019 p.
huwywuhwjh wnlunpwiht gpwugwdwwmjwund 6418
hwdwpny gpwugwd hwupwihu  hwywuwmwgph

hpdwu Jpw (puybpniejwu gpwugdwu  hwdwpp'
F88276571) W ESEUEL unLur EU. EL,
huwywuhwyntd hpduwnpqwd puybpnipnil,

gpwugwsé hwugbt' buwywuhw, Uwnpphn 28010,
Lbwy b 3tub 3-4 (puybipniejwu hwdwpp' P84987452)
(wyunthbwn dhwuht' «&njuuwynp», huy
Ywnnigwwwwnnh hGwn hwdwwnbn  hhowwnwyybint
nbwpnid' «Uwnnigwwywwnn Unndkp», unyu Ggpbipp
Yppwnth Gu vwb vpqwd Lpynt puybpnigyniuubiph
hpwwhweonnpnubph, huswybu uwblb  hpwyniupubp
ghobiint wuwwwphny upwughg hpwyniupubin &dbnp

and with the Developer each a|pbpwé pnywwnpbh wudwug ujwwndwdp, Gpeb
“Developer Parties”, which | hwdwwnbipuinhg wy| pwu sh pluntd)

expression shall, unless the context

requires otherwise, include each of

their  successors and permitted

assigns);

(D) EUROPEAN BANK  FOR | YGrUUUNNRSU UL G4 RUMUSUUL
RECONSTRUCTION AND | GU/rNMULYUL PULY, dhowqquiht wwjdwuwagnph
DEVELOPMENT, an international | hhdwu Ypw unbtindwod dhowqgqujhu
organisation established by treaty | jwquwlybpwnieiniu  (wjunthbun'  «426P», «Udwgq

(“EBRD”, a “Senior Lender” and a
“Hedge Provider”);

dwplwunw b «KEowynpdw Gnpdpuybkip»),

(E)  INTERNATIONAL FINANCE
CORPORATION, an international
organisation established by the

Articles of Agreement among its
member countries, including the
Republic of Armenia (“IFC”, a
“Senior Lender” and a “Hedge
Provider”);

UhQURAU3PL dDbhLULUULLUL uNrNNrushu,

wunwdwlygnn  Gpypubpph, wn  pyYynd  uwwbl
Lwjwunwth Lwlpwwbwnipjwu Ynnuhg
unnpugpywd W Juybpwgywd <hduwnhp

wwjdwuwgph hhdwtu ypw unbindjwd dhowqquihu
Ywqdwybpwnipyniu, (wjunthbn'®  «UdLU», «Ujwg
Jwplwunw b «KEowynpdw Gnpdpuybip»),

(F)  INTERNATIONAL FINANCE
CORPORATION in its capacity as
Implementing Entity of the Finland-IFC
Climate Change Program (“IFC
FCCP”, a “Senior Lender” and a

UhRURIU3PL hLULUULLUL unrnnrushu,
npwbtiu  Shtjwunhw-UdY Yhdwh thnthnfunipjwu
dpwaghpu hpwywuwgunn Ywgdwybpwnipntu
(wjunthbn' «(UDU DUDT», «Udwq Ywpluwmn U
«LEowynpdwu Qnpépulbp», hul UdDY L Y26P-h
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“Hedge Provider”, and, together
with IFC and EBRD, the “Senior
Lenders” and the “Hedge
Providers”); and

htnn  Jhwupt'  «Ujuwg dwpluuniubpy U
Lhowynpdwu Gnpspuytpubpr), L

(G) [e], [®] (the “Onshore Security
Agent”),

[e], [®] (wjunthtwn' «SEnwlwu Fpwydh Fnpdwlwy»),

and where the Government, the
Developer  Parties, the Senior
Lenders, the Hedge Providers and the
Onshore Security Agent are together
the "Parties" and each a "Party".

Wunthbwn  dpwutwywu  hnnudp  “Ywnniguwwwnnn
YUnndbpphtu, Udwqg Ywplwunniubphu, <bowynpdwu
Snpépuybtipubpht L SEnwywu Spwydh Snpdwlwiphu
Yihuph «Unndbkp», huly Upwughg NpwpwlsNLphu
wnwudhU-wnwudhu' «Unnd»:

RECITALS

LURUPUL

(1)  WHEREAS, each Developer
Party and the Government have
entered into the Government Support
Agreement dated as of July 18, 2018,

LuuLlh, Ywnnigwwwunnn Unndtipp L
Ywnwywnpnieiniup 2018p. -h hnihuh 18-hu Yupk| Gu
Ywnwywpnyejwu  Uswygnigjwu  Lwdwdwjuwaghp,
npp thnhnfudty b Jbpwiudpwgpdty £ 2019p. -h

as amended and restated on |-hu W npp Ywpnn £ dwdwuwly wn dwdwuwly Ypyhu
, 2019 (as further amended, modified | thnjudl, thnihnfudtp W |pwgdb], (wjunihbun’
and supplemented from time to time, | «<Ywnwywpnipejut Uowlgnipeju
the “Government Support | Swdwawjtwghp»)

Agreement”).

(2) WHEREAS, the PSRC has|fUULRbh, 2018p. -n hnyuntdptph 24-hu

issued to the Developer licence LE
NO623, dated October 24, 2018 (as

Ywnnigwwywwnnp <04<-hg unwgty £ LE N0623
lhgtughwu, npp Ywpnn £ dwdwuwly wn dwdwuwl

further amended, modified and | thnfudt, gnpnfudt; b pwgydl;  (wjunthbun'
supplemented from time to time, the | «Lhgtuqhw»)

“Licence”).

(3) WHEREAS, on or about the date | RUULRP, unyu MNuwjdwuwqgph Yupdwu opp Yuwd
hereof, the Developer has entered or | npwuhg Jph pwuh op wnwe Ywd hbwn
will enter into one or more senior loan | Ywnnigwwwuwnnnp Ujwaqg Ywplwuwnniubiphg

agreements with each Senior Lender
(the “Loan Agreements”) and a
common terms agreement (the
“Common Terms Agreement”), by
and among, inter alios, the Senior

jntppwuginiph htinn Yupt| £ Ywd Yuptbnt £ dGYy wd dh
pwuh wjwg Jwplwht wwjdwuwgpbp (wjunthbwn'
«dwpluiht Mwypdwuwqgpbp»), huswybu twl, h phyu
wjing, UJwg Hwplwwniubph b SEnwlwu Spwyh
Snpodwlwih htwn Yupb| £ Ywd Yupbnt £ punhwunip

Lenders, the Onshore Security Agent | npnypubpph  Jwupt  wwjdwuwghp  (wjunthbun'
and the Developer, pursuant to which | «RCunhwunip Hpnyputiph Uwuht Mwjdwuwghp»),
the Senior Lenders will make loans | nph hwdwawju Udwqg Jwplywwnniubipp
and extend other credit to the | Ywnnigwwwuwunnhu Yupwdwnpbu
233457-4-26755-v0.2 - 77- 36-40704732




Developer. The Hedge Providers are
to enter into interest rate hedges with
the Developer in respect of interest
payable on the loans.

thnfuwnnipgyniuubp W wy  Jwpywihtu  dhongutin:
Lhowynpdwu  Snpdpuybpubpp  “Ywnniguwuwwunnnp
hGwin  Yyuptu  wnlynuwnpnypubph  hGowynpdwu
gnpdhpubip, npnugny  Yhbowynpytt  thnfuwnnt
dhongubiph  ujwwdwdp hwodbgpynn L Jbwpdwu
Gupwyw wnnynuubpp:

(4)  WHEREAS, as security for all
present and future obligations and
liabilities at any time due, owing or
incurred by the Developer to any of
the Secured Parties under or pursuant
to the Financing Documents (whether
actual or contingent) pursuant to the
Moveable Property Pledge Agreement
dated on or about the date hereof
among, inter alios, the Onshore
Security Agent, the Developer, the
Senior Lenders and the Hedge
Providers (the “Moveable Property
Pledge Agreement”) and the other
Security Documents (as defined in
Schedule 3 hereto) the Developer has
granted or will grant to the Onshore
Security Agent (acting for and on
behalf of itself, the Senior Lenders and
the Hedge Providers) and each Senior
Lender and Hedge Provider (each
acting for and on behalf of itself)
(collectively, the “Secured Parties”) a
security interest in all of its right, title
and interest in, to and under the
Government Support Agreement. The
Loan Agreements, the Common Terms
Agreement, the Moveable Property
Pledge Agreement and the other
Security Documents, along with the
other Financing Documents (as
defined in the Common Terms
Agreement), are collectively referred
to herein as the “Financing

LfuLlh, Uwwhnyywd YUnndtiph hwunbw
Shuwuvwynpdwu Pwuwnpnprtiphg pfunn hp ubiplw L
wwwgw pninp wbuwyh  wywpunwynpnyeniuubpp
(Wwjdwuwywu U ns wwjdwuwlwu) Ywunwpnidu
wwwhnybint  tywwwyny unyu  Muwydwuwagph
Yupdwtu opp Ywd npwuhg dh pwuh on wnwe Ywd
htwn, h phyu wjng, Stinwlywu Spwyh Gnpdwlywih,
Ywnnigwwwwnnh, UWJwg Ywplwuwniubph UL
Lhowynpdwu  Snpoépuytipubph dho  Yupywd
Cwpdwlwu 9nyph Fpwdh Nwyjdwuwagpp (wyjunthtun'
«Cwpdwwu Gnyph Gpwyph MNuwypdwuwghp») L
Uwwhnyiwtu wy Pwunwpnpebph  (uwhdwunwdp
wnpywd k CwybiJwsd 3-nud) hwdwaéwju
Ywnnigwwwuwunnnp Sknwlwu Spwyh Gnpdwywih (ny
gnponwd k£ hp, UWJwg Ywpywwnniutiph bW <Gowynpdwu

Snpépuybtipuph  wunwtuhg), wnwudhu-wnwudhu
Udwaqg Jwplywwnnihubiph L Lbowynpdwu
Snpdpuybpubpp ogwnhu gpwyuwnbi Yud
gpwywnpbint £ Ywnwdwpnygjwu  Ugwlgniejw

Cwlwédwjuwagnhg pfunn hp pninp - hpwdniupubipp:
<nnudu - wyunthbin - dwpluwiht - Mwjdwuwgpbpp,

Cunhwunip  “pnyputph Uwuht  Mwjdwuwagnhu,

Cwpdwlwu  Snyph  Spwyp Muwydwuwaqpht,
Uwwhnydwu wyj| Pwuwnwenprtphu L
Shuwuuwynpdwu wy| Pwuwnwenprbphu

(uwhdwunwip wpwd £ Cunhwunip  “pnypubiph
Uwuht Mwjdwuwgpnid) Yhup «dhuwuuwynpdw
Pwunwpnpbp»: dhuwtuuwynpdwu
Pwuwnwpenptph hwdwdwju npwdwlwu dhongubpp
wnpwdwnpbint bwuwwwpdwu £ hwunhuwund wu,
np Ynndbpp unnpwgpbu unyt Mwydwuwghpp:
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Documents”. It is a condition
precedent to the availability of funding
under the Financing Documents that
this Agreement is executed and
delivered by the Parties hereto.

NOW THEREFORE IT IS AGREED:

NkUSh unauUGNre <ULUUAU3LESLL <6SEU3UL
LUGr M.

1. SUPERIORITY OF ARMENIAN
LAW AND REGULATIONS;
RELATIONSHIP TO THE
GOVERNMENT SUPPORT
AGREEMENT; DEFINITIONS

<L ONPELUNNRE3UL G6rUUU3nNhe3NkLL
LunNu4urnh@3UL URUUSNhE3UL
cuvuau3duvuare <6S yunc, vucvuvnruuer

(@ This Agreement confirms,
clarifies and supplements, for the
benefit of the Senior Lenders and the
Hedge Providers the undertakings,
consents, representations and
acknowledgements of the Government
made in the Government Support
Agreement. The Parties agree that, in
the event of any conflict between the
terms of this Agreement and the terms
of the  Government  Support
Agreement, this Agreement shall
prevail. The Government's obligations
under this Agreement are not affected
by, or in any way reduced by, any
events relating to the Licence.

Unyu Mwjdwuwghpu, h 2wh Udwg dwplwwnniutiph

L <Lbowynpdwu SGnpdpuybtipubpp, hwunmwnndd,
hunmwytgunid U pwgunid £ Ywnwdwpnipjwu
Uowiligniejw Lwdwdwjtwagph hwdwdéw)u
Ywnwywnpnipjwu unwuduwd
wwnuwynpnipjniuubpp, “Ywnwdwnpnigjwu  Ynndhg
unpwdwnpywd hwdwdwjuntejniuubipp,

hwywuwnhwgntdubpt nt hwuwnwuunndubpp: Ynndbpp
unyun punniund b hwdwdwjunwd Gu, np unyu
Muwjdwuwgph L Ywnwywpnigjwu  Ugwygnipjwu
Lwdwdwjuwagnph npnypubtiph dhol. hwlwuntejniuubp
(hubiint nGwpnd gbpwlw)bint Gu unyt Mwydwuwagph
npnypubtipp: - Lhgbughwih wuwjdwuubipp sku Yupnn
wqnb unyu Mwjdwuwagnpny Ywnwywpniejwu hwdwn
uwhdwujwsd  wywpunwywunignuutph  Ypw, U
Lhgtughwjpu  JGpwpbpnn  npuk  hwugqwdwup  sh
Ywpnn ujwgbigul] wjn ywpunwlwunipjniuubpp:

(b)  Neither the Government
Support  Agreement  nor this
Agreement is intended nor may it be
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 which are taken by

Unyu Muwypdwuwghpp L Ywnwywnpniejwu
Uswlygnigjwu Lwdwdwjuwghpp nplhgt Ybipw stu
thnthnfunid - MBunwlywu  Uwpdhuubph'  Yphpwnbih
Optuputipnd uvwhdwuwd Ybpwhuynnuywu L
Yuwnwywpswlwu [pwgnpniejnuubpp L
dniuyghwubpp, uUGpwnw| wjt  dhongwnndubph
dwuny, npnup Uwjuwwnbujwd Gu  Yphpwnbih
Optiuputiph hwdwdwju, b npnup <K Ud Ywd <L
Ywnwywpnejniup wwpunwynp  GBu Yhpwnb)
hwdwwbunwlwt Jwd wnbnulwu punyp Ypnn
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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 Government Support
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.

wpwnwywpg  hpwyphbwlubpnud <K wiqgqwyhu
wuyunwugnipjwu, << puwysnigjwt  pwponntejwl
Uwywuwnwlwnnudubphg  Gubind, wn pYnd  twl,
uwlwju ns dhwyu, “Ywnwwpnipjwu Uswlgnipjwl
Lwdwdwjuwagnny Uwhuwwnbujwéd Ywjwunwd
wpwnwnpynn, wn Ywjwuhg wnwpynn EGYunpwlwu
tutpghwih, Ywjwuh 2whwgnpddwu Ybpwpbipjwi,
huswbu bwl pninp wju hpwwnww hpwyphtwyubpnid,
npnup  Ywpnn Gu  wlpdowlwu Juwwug Ywd
uwywnuwlhp uwmbindt]  Ywjwund  EEYnpulywu
tuGpghwih  wpunwnpnipjwu bW Ywjwuhg npw
wnwpdwu/hnuph hwdwnp:

(c) The Parties agree that this
Agreement is the Direct Agreement
that relates to the Government
Support Agreement and the Licence,
each of which remains in full force and
effect.

YUnndbGpp  unyuny hwdwdwjund Gu, np unyu
Muwydwuwghpp Anwyh Muwypdwuwghpu n
Ywnwywnpniyejwu Uowygnipjwu Lwdwdwjuwgph W
Lhgbughwjh wnusnipjwdp, npnughg jnipwpuwugnipu
wdpnnontpjwdp nidh dby L:

(d)  Unless otherwise defined in this
Agreement (including the schedules
attached hereto), all capitalized terms
used in this Agreement have the
meanings given to them in the
Government Support Agreement.

Grbt wj| pwu twfuwwnbudwsd & unyu Mwjdwuwgpny
(wn pYnw vwb hwybljwdubpny), www unyu
Muwjdwuwgpnwd dEdwwnwnbpny gpgwd pninp tgptipu
niubu Ywnwywnniejwu Uowlgniejwu
Cwdwdwjutwagnpny twhuwwnbuywd uwhdwunidubipp:

2. REPRESENTATIONS AND
WARRANTIES

<uduushrusnruLer td truchuh£2ubr

The Government hereby represents
and warrants to each Developer Party,
the Onshore Security Agent and each
of the Secured Parties that:

Ywnwywnpnienup unyuny Ywnnigwwwunnn
Unndbtphg jnipwpwugnipht,  Sknwywu  Spwyh
Snpdwywihu, huswybu twl Uwwhnyywsé Ynndbphg
jntpwpwugniphu Gpwofuwynpnd b hwwuwnhwgunid
E, np

(@) it has all permissions, consents, | nluh unyu Muwpdwuwgph UL “Ywnwywnpniejwl
clearances, licences, authorisations, | Upwygnigjwtu  Lwdwdwjuwgph  hwdwdwju  hp
no-objections, approvals and | unwuduwod pnnp wwpuwynpniejntuubinu
exemptions under or pursuant to any | ophtwlywtu Ytipwyny Ywwwnpbiint hwdwp Yhpwnbih
Applicable Laws necessary, except for | Onbuputiph hwdwdawju wwhwuoynn pninn
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those procured or renewed in the
normal course of government
administration, for it to legally
perform its obligations under this
Agreement and the Government
Support Agreement;

hwdwdwjunieyniuubipp,
hwuwnwuwnnwdubpp, pwgwnnijwu wju
Ny nyniejniuubph, hwdwdawjunieyniuubiph L
hwuwmwwnwdubph, npnup Ywpbh E unwtw] Ywd
Gpwlwpwaégb] Ywnwlwpswlwt  pniuyghwubph
puwlwunu hpwlwluwgdwu pupwgpnid: Ybpngpjwih
hwdwp pwgwluwyntd Gu pnnp inbGuwlyh
wnwnpynejniuubpp, huy et win Ywwwygnipjwdp
wu wju Ywd wu wwpunwnhp wwhwugubphu
pwywnpuwnpbnt yGpwpbipjw] pwgwnnipyniuubp, www
Ywnwywnpnientup hwywuwnhwguntd L
Gpwoluwynpnd £ uwl, np wn pwgwnnipiniuubpp
Yhpwnbih Gu yapngpjwih ujuwwndwdp:

pNynyniejntuubpp,

(b) the execution, delivery and
performance of this Agreement and
the Government Support Agreement
are within its powers, have been duly
authorised 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;

hpwywunt £ L ntbh pninp [hwgnpnipynituutpp unyu
Muwypdwuwghpp, “Ywnwywpnipjwt  Uowlwgnipjwu
Cwdwdwjuwaghpp Yupbnt b npwugny twjuwwunbuywsd
wwnuwynpnipyniuubpp Yuwwwnpbine hwdwp: Unyu
Muwjdwuwghpp b Ywnwywpniejwu  Uswygnipjwu
Cwdwdwjuwghpp Yupbp b wwnwpbp s6u hwwunid

hp gnponwubinieyniup Ywpgqwynpnn thwuwnwpenetph,

optupubtiph,  unpdtiph, hpwywlwu wlywnbph,
hpwdwuubph U UJwUwwhw w)] thwunwenetiph,
huswbiu uwl hp Ynndhg umnpwgpywd

wwjdwuwagpbph ywhwusgubiphu:

(c) the execution, delivery and
performance of the Licence are within
the powers of the PSRC, have been
duly authorised by all necessary action
and do not violate any of the terms and
conditions in the governing documents
of the PSRC, any contracts to which
the PSRC is a party or any law, rule,
regulation, order or the like applicable
to the PSRC;

<o4<-u hpwywunt £ b niup pninp [hgnpnieyniuubpp
LhghGughwtu Yupbint W npwuny uwfuwunbuwd
wwpwuwynpniejniuubipp Ywunwpbnt hwdwn:
Lhgbughwtu Yupbp bW Ywuwwpbp s&u hwlwund sGu
hwywunud <€o4<  gnpdniubinyeiniup Yupgwynpnn
thwuwwpenprtiph, optiupubiph, unpdbph, hpwyjwywu
wywnbiph,  hpwdwuubph L UdwUwwhy  wy
thwuwnwpenpetiph, puswbu uwwb <o4<  Ynndpg
unnpwgpywd ywjdwuwagnbph wwhwugubiphu:

(d) this Agreement, the Government
Support Agreement, the Licence and
the PPA and each other document
executed and delivered by the
Government in accordance herewith
or therewith, are in full force and effect

Unyu Muwydwuwghnp, Ywnwywnpniejwlu
Uswlygnipjwu <wdwdwjuwaghpp, Lhgbughwtu b ESM
L Ywnwywpnipjwu Ynndhg unyu MNuwydwuwgph
hwdwdwju  Ywd wy  YbGpwy uwmnpwgpjwsds L
wmpwdwnpjwd  Juwgwd pninp hwuwnwenebtipp
owpniuwynd  Gu  gnpdtp wdpnne Sdwdwind U
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and constitute legally valid and binding
obligations enforceable against it and
the PSRC respectively each in
accordance with their respective
terms; and

hwunhuwunud Gu Jwdtp L Yuwuwpdwt hwdwp
wwnuwnhp ywpwwynpniejniuubp, npnup Ywpnn Gu
npwugny twfuwwnmbujwsd wwydwuubph hwdwdwju h
Ywuwwp  wdéytp  Ywnwlwpnpuu b <oYK
uwwndwdp, b

(e) to the best of its knowledge, it is not
in default under any covenant or
obligation hereunder or under the
Government Support Agreement, and
to its actual knowledge, none of the

Nppwuny nbnywy £ pny| sh b unyu Mwydwugpny
Ywd Ywnwywnpniejwu Uswygnipjwl
Cwdwdwjuwagnny uwjuwunbuywsd
wwnpuwynpnipjniuubph  juwfunnd, L thwunwgh
npwpuny nbnwy £ Ywnnigwwywwnnn Ynndtphg U ng

Developer Parties is in default under |{np  peny, sh  wdbh  unmt  MNMwjdwuwgpny,
any covenant or obligation under the | Ywnwywnpnigjwu Uswlygnipjwtu Lwdwdwjuwgnpny
Government Support Agreement or | wd LhgGughwjny uwhiwwnbuywd
the Licence. wwnuwynpnipjniuubph fuwfuwnncd:

3. SECURITY ASSIGNMENTS IN | @NluUWMHNk UhnN38Ltrn LveMreruduUuuer
CONNECTION WITH DEBT dhuutvvudnruutL  hUus8  hrudnhueutrn
FINANCING RhNRU NPMBU MUCSULN/NR@3NRLLENP

LUSUNrvuL unu<n4duuv UuhRnNs

(@) The Government: Ywnwywnniejnilp,

(i)

irrevocably consents to:

wuhbunlwustihnpbu rwihu £ hp hwdwdwjuniyeniup,
npwbiugh

(A) any assignment as security (or
accession by way of security) 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
Government Support Agreement
including,  without limitation,
rights to receive payments (if any)
under the Government Support
Agreement; and

Ywnnigwwwunnn Ynndbpp (Yud Yhpwnbih hubnt
nbwpnud upwug hbn Pnfuluwwygwsd Uudhp)
bhuwtuwynpdwtu Pwunwpenpebiph hwdwdwju, npwbu
utnwuduwsd ywpunwynpnipyniuph Yuunwpdwu
wwwhnydwu dhong, ghobu “Ywnwywpniejwu
Uswlygnipjwt <wdwdwjuwagnphg pfunn hptiug
hpwyntupubipp, win pyYntd bwl, uwlwiu ny dhwyu,
Ywnwywnpnipjwt Ugwlgnypjuu <wdwdwjuwgnph
hwdwdwju yéwpnwdubip unwuwint hpwyntupp, huswtiu
uwl' npwbtugh wyn hpwynwupubpp pnuwquuddwu
nbwpnud thnfuwugybtu Ywnnigwuwwnnn Ynndtiphg, L

(B) the Onshore Security Agent's,
each Senior Lender's and each
Hedge Provider's rights to
enforce, on behalf of the Secured

Parties or as the case may be, for

Stinwlywu Spwyh Snpdwlwin, jnipupwusinip Ujwg
Jwpluwunnt b jnipwpwuginp <Gowynpdwtu Snpdpuytip
Uwwhndywd Ynndbph wuniuhg Ywd pun hpwydpdwyp'
hp wunwhg, unyu Mwjdwuwagph npnyRubinh
wwhwwudwdp, pnuwqwudnud tnwpwodh
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itself, such right, title and
interests referred to in paragraph
(A), subject to the provisions of
this Agreement; and

(A) wwppbpnipjwu dbe upwd hpwyniupubiph
uywundwdp, b

(ii)

acknowledges that:

Cwuwnwwnnud £, np

(A)

the Developer may, under the
Financing  Documents, grant
security in favour of the Onshore
Security Agent for the benefit of
the Secured Parties and in favour
of the Senior Lenders and the
Hedge Providers with respect to
its right, title and interest, as
applicable, in all of its assets,
including its rights under the
Government Support Agreement,

Ywnnigwwwwnnnp Ywpnn £ Shuwuuwynpdwt
Pwuwnwpnebnh hwdwdwju h owh Uywhnyywd
Unndtph Stnwlywu Spwyh Snpdwlwhtu b Ujwg
Jwplwuwnniubpphtu nu <Gowynpdwtu Snpdpuytipubphu
qpuywnpbi hp gnypp, wyn pyYnid “4wjwp, Opwgph
Swpwdpp, Ywnwywpnyjwu Uswlgniepjuu

Cwdwaéwjuwgnhg U E3M-hg pfunn hp hpwiyniupubipp,
u

the PPA, the Plant, and the
Project Site; and
(B) the Sponsor may, under the | <nwuwynpp Ywpnn E Shuwbuwynpdw

Financing  Documents, grant
security in favour of the Onshore
Security Agent for the benefit of
the Secured Parties and in favour
of the Senior Lenders and the
Hedge Providers with respect to
its right, title and interest in its

ownership interest in, and
shareholder loans to, the
Developer,

Pwunwpnrebph hwdwédwju h 2wh Uywhnyqwd
Unndtiph Stnwywu Spwyh Snpdwlwihu b Uwg
Jwplywwnwbphu nt <Gowynpdwu Snpdpuybpubiphu
gpwywnnbi] Ywnniguwwwnnnh Ynnihg pnnupywsd b
wmwnuwpwtujwd pwdubiinndubipp, huswbu twlb
Ywnniguwwwunnnhtu npwdwnpwd pwdubnbiptipp

thnfuwnnipjniiuiphg pfunn hp hpwiyniuputipp:

(together the “Security”).

(wjunthbinn hwdwwnbin' «Gpwy»)

(b)

The Government shall, as soon as
reasonably practicable after the
date of this Agreement:

Ywnwywnpnientup ywpunwynp £ unyu Mwjdwuwaghpp
Yupbnig htiwin nnowdwnnpbu ubind dwdybwnubpnd’

(i)

use its best endeavours to ensure
that the PSRC  provides its
consent to pledging (i) 100% of
the shares in the Developer to the
Onshore Security Agent for the
benefit of the Secured Parties and
to the Senior Lenders and the

gnpdwnnb| hp (wywanyu owupbpp, npwytugh <o4<-u
wnpwdwnph hp hwdwdwjunyenitup, npwbugh (i) h 2wh
Uwwhnyqwd Ynndtiph Stnuywu Spwyh Snpdwlwihu
L UJwg Ywpywwnnwbphtu nt <Gowynpdw
Snpopuytipubphu gpwywnpytit Ywnniguwwwnnnh
linndhg eAnWpYwd U nwinwpwzfudwd pnpnp
pwdubtitndubipp, U (i) h owh Uwywhnyqwsd Ynndbiph
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Hedge Providers and (ii) 100% of
the shares in the shareholders (or
a shareholder) in the Developer to
the Offshore Security Agent (as
defined in the Common Terms
Agreement) for the benefit of the
Secured Parties, if such consent
is required by the Applicable Law
(or that the PSRC provides
written confirmation that such
consent is not required under the
Applicable Law); and

Ownwpbpypjw Spwyh Snpdwlwihtu (uwhdwunwip
pGpwd £ Cunhwunip pnyputiph Uwuhu
Muwjdwuwagpnud) gpwywnpybt Ywnnigwwwunnnp
pwdubtiintip hwunhuwgnn puytipniegyniuutiph (Yud
pwdubiinhpng) Ynndhg pnnunplywsd U nbinwpwfujwsd
pninp pwdubiinndubipp, Geb winwhuh hwdwdwjunieiniu
wwhwugynud £ Yhpwnbih OpGuunpnipjwdp (Yud
<04<-u nmpwdwnph gpwynp hwywuwnnwd, np wynwhup
hwdwdwjunientt Yhpwnbih Optuunpnyejwdp sh
wwhwugynid); W

(ii)

to the extent required by law and
for the purposes of points 19, 20
and 21 of the Licence respectively,
use its best endeavours to ensure
that the PSRC, and the State
Commission for the Protection of
Economic Competition and any
other ~ Government  Authority
consents to:

qnpdwriph hp wijwgny gwupbipp, np optiupny
wwhwuoywé [hubiint uwhdwuubipnud b Lhgbughwjh 19-
nn, 20-pn U 21-pn Yhwnbphtu hwdwwwwnwufuwu, <oYUL-
U, Sunbiuwlwu dpgwygnipjut wywonmwwuniejwu
whwmwlwu hwuduwdnnnyp b wy; MbGwnwlwu
Uwnpdhuubip mpwdwnpbu hpbug hwdwdwjunigyniup,
nn

(A)

the transfer or sale of shares
(stock interest) in the Developer
or in the shareholders in the
Developer or of the rights thereto
to an Eligible Transferee upon
enforcement of the Security over
the shares (stock interest) in the
Developer; and

Ywnnigwwwwnnnh Ynnihg pnnupywsd b
wnwnuwpwtujwd pwdubinndubph Yud
Ywnnigwwwwnnnh pwdubintip hwunhuwgnn
puytpnugniutitiph Ynndhg prnuplyws L
nbnwpwtujwsd pwdubinndubiph Yuwd npwug
Uywwndwdp hpwyntupubiph ypw gpwywnnth Ynndhg
pnuwquudnd nwpwdtiint nbiwypnwd npwup
thnfuwugytit ywd Jwbwnytu (Fnyjwwnnbih
®nfuwugwnnthu, b

(B)

the transfer or sale of the assets
of the Developer to an Eligible
Transferee upon enforcement of
the Security over such assets in
accordance with paragraph (c)
below and, in such event, use its
best endeavours to ensure that a
valid licence for operation of the
Plant in substantially the form of
the Licence (and on the same

Ywnnigwwwunnh Snyph uluwwndwdp gpuwywnnth
Ynndhg pnuwquudnd tnwpwdtint nbwpnid
Ywnnigwwwwinnnh gnypp (c) wwppbpniejwl
wwhwugubph ywhwwudwdp thnfuwugyph Yud
qwbéwnyh (Snyjwunpbih Pnfuwugwnnthu, b wn
nbwpnd Ywnwywpnyentup ywpunwynp £ gnpdwnnb
hp jwjwagnyu 9wupbpp, npwtugh <o4<-u
optuunpniejwdp uwhdwuywd Yupgny
hwdwwwwnwufuwu (Gnyjwwnpbih Pnfuwugwnnihu
wnpwdwnph duh b pndwunwynipjut inbkuwuyjniuhg
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terms and conditions as the
Licence) is issued by the PSRC to
such Eligible Transferee, in
accordance with the procedure
prescribed by law.

pninp fwlywu wnnuubpny Lhgbughwjht udwu Ywjwup
owhwanpdtint |hgtughw:

(©)

In the event of enforcement of the
Security, 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
(or of the shareholders in the
Developer) may be transferred to
one or more Persons, each of
which is an Eligible Transferee.

Spwyh wnwpluih tundwdp pnbwgwudnwd
nwpwdtint nbwpnud, wwjdwuny, np Ywywup

sh upwnyyt wiuwhuh fwlwl Juwudwdph, npp
Ytunspunnuntip Yhpwnbh puwwywhwwuwlywu W
wuywnwugnypjwl unwunwpwnubphu
hwdwwwwwufuwu npw 2wpniuwywywt
owhwagnpddwup (pwgwnnyejwdp wju nbwpbiph, Gpp
wynwhuh fwhwt Juwudwsdpp Yupnn £ ybpwluugudt)
UL Ywjwup gunuynud | ypwywuqdwt pupwgpnid Yud
uwfuwwnbiuynud £ yepwywuqut Cunhwunip
“Ynypubph Uwuht Mwjdwlwgph hwdwdéw)u
hwuwubih wwywhnjwagpwywu hwwnnigndubiph
hwyyhtu), Uywhnyqwd Ynndtipp hwdwdwjunwd Gu, np
Yuwjwuh' wpniuwlwywu swhwgnpddwu b
uwywuwnydwu nbuwuYyniuhg fwywu hwdwpynn
gnypp U hpwyniupubipp s&u Yupnn dwu-dwu
thnfuwtugyti| mwppbp Uudwug, b Ywpnn Gu
thnfuwtgyb| dhwyu d&Y @nyjwwnpbh nfuwugwnnip’
wwjdwuny, uwluwju, np pninp nbiwyptpnwd
Ywnnigwwwwnnnh Ynnihg pnnupywsd b
wnbnwpwotujwsd pwdubdwubpp (Yud
Ywnnigwwwwnnnh pwdubinbp hwunhuwgnn
puytipnipyniiubiph Ynndhg ennuiplyws U
ntnwpwotujwéd pwdubinndubipp) Ywpnn Gu
thnfuwugyti| vty Ywd dh pwup Uudwug, npnughg
Jntpwpwusnipp whwnp £ |hup (Snyjwwnptih
Pnfuwtgwnnt:

(d)

After delivery to the Government
by the Onshore Security Agent or
a Senior Lender of a notice of an
event of default (however defined)
under the Financing Documents,
the Onshore Security Agent and
each Senior Lender may, but are

Ywnwywpniejwup SEnwywu Spwyh Gnpdwywih Ywd
UJwg Ywplywwnnwbiph Ynndhg Shtwuuwynpdwt
Pwumnwpnrbph 2pnowuwlyubpnd inbnh niutigwd
fuwfundwu dwupt (huswbu £, np wju uwhdwuywé
thup) dwunignud ubpYyuwjwgybinig hbwnn, Stinwywu
Spwyh Snpdwlwip b Ujwg Ywplwwinniubiphg
jntpwpwugnipp Yupnn £, uwluwju ywpuwdnp sk,
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not required to, exercise any and
all rights of either Developer
Party under the Government
Support Agreement in
accordance with its terms and
subject to the requirements of
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 Government Support
Agreement in each case in
accordance with the terms of such
agreement, subject in any event to
the provisions of Section 7(g)
(Notice of Restricted Action and
Cure Rights) hereof.

Ywnwywpnipjwt Uowlgnypjuu <wdwdwjuwgpny
uwhdwuywd U Yppwnbih Optupubpny uwhdwuywd
Ywpgny hpwgub Ywnwydwpniejwu Uswlgnipjwl
Cwdwdwjuwgnphg pfunn Ywnnigwwwunnnh Ynndtiphg
Jntpuipwugniph jnipupwunip hpwynwup, huy
Ywnwywnpnipntup hwdwdwjunw £ punniub
hpwyntupubiph udwtu hpwgnudp bW Ywnwywpnyejwu
Uowygnipjwu <wdwdwjuwgpny twfuwwmbuwd
Ywpgny htwnlb| b Yuwnwpb] Ywnwydwpniegjwu
Uowygnipjwu <wdwdwjuwagpny hp Ynndhg unwuduwd
pninp ywpunwynpnyeinuttpp, wwjdwuny, np
wwhuwwujwd |hubu unyu Mwjdwuwanh 7(g) hnnjwoh
(Uwhdwbwihwly gnpénnnygyniitiinh U fuwpaippnidupp
Ybpwgdwt dwupti swhnignid) ywhwugubipp:

()

The Government agrees to
execute any additional documents
reasonably requested by the
Onshore Security Agent or a
Senior Lender to record and
perfect the assignment and/ or
accession of the type described in
paragraph (a) above and any
amendments to the Moveable
Property Pledge Agreement or
any other relevant documents,
including any replacement or
addition of the Onshore Security
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 Government Support
Agreement or this Agreement.

Ywnwywpnipntup hwdwdwjuynud £ unnpuagnb
gwulwgwd |pwgnighs thwunwenine, npp
nnowdnnptt Yuwhwugyh SEnwlwu Spwyh
Snpoéwlwih ywd Uwg Ywplwunnwutiphg nplk deyh
Ynndhg dbipngpjuiy (a) wwppbipnipjw dbg upgwd
hpwyntupubiph ghonwip L/{wd thnfuwugnwdp, huswtiu
twl Cwpdwlwu Snyph Gpwyh Mwydwuwgnph W
quuwlgwd wy Yepwpbiptih thwuwnwenpbnh
thnthnfunipyniuubpp, win eYnud bwlb Stinwlywu Spwyh
Snpdwlwih Ywd Uywhnyqwd Ynndbipp
thnfuwphunwutipp Ywd hwybinwdubpt wpdwuwgpbint
U gpwugbint hwdwp, wwjdwuny, np udwt [pugnighs
thwuwnwpenpetpp Ywnwljwpniegjwu hwdwp sGu
wnwowguh [pwgnighs Shuwtuwlwu
wwpuwynpnipntutbp, huswybu uwl sGu
uwhdwuwthwyh unytu Mwydwuwgph Yud
Ywnwywnpnipjwt Ugwlgnypjuu <wdwdwjuwgnph
hwdwdwju Ywnwywpnyejwi niubgwd hpwyniupubpp:
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(f)

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.

uwhdwuwthwytny ytpngpjw npnyejubiph
gnpdnnnijwu ninpup’ unyuny hwuwnwwnynd k, np
Ywnwywnnientup ywwnwufuwtuwwynieyntt sh Ypnud
npuk Ywnnigwwwwnnnh Ynndh unyt Mwydwuwgph
npnyRutiph hwdwdwju uwnwpywsd Yud suwunwpywd
nplt gnpdnnniejwu hwdwn:

(9)

The Onshore Security Agent, each
Senior Lender, and each Hedge
Provider shall provide to the
Government copies of any
document, application,
registration or other instrument
required by Applicable Laws to be
filed, registered or signed and
delivered by the Onshore
Security Agent, such Senior
Lender or such Hedge Provider
respectively 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.

Stinwywu Spwyh Snpdwlwin, UJwg Ywpywwnniubipp
b <Gowynpdwu Snpdpuybpubipp wbwp £
Ywnwywpniejwup npwdwnph pninp wju
thwuwnwpenptiph, nhdnuwubiph, gpwugnwiutipp
hwywuwnnn hwunwpenprbph bW Yhpwnth OpGuputipny
wwhwugynn pninp wy| hwuwnwpeneh wwwkuubpp,
npnup wtwnp £ ubpyuwjwgytiu, gpwugybu Ywd
unnpwagnybu b inpwdwnpytu
hwdwwwwnwufuwuwpwp Stnwlwu Spwyh
Snpdwlywih, UJwg Ywpywwnnwbph Yud <bowynpdwt
Snpdpulytpubph Ynndhg unyu Mwjdwuwagpny
uwhdwuywsd hpwyniupubiph gwulwgwsd hwgnpnnn
hpwgdwu wnusnyejwdp: Mwwnbtutbpp wbiwp |
wnpwdwnpybt hwdwwwunwufuwt thwunwenpbpp,

nhdnwiubpp, gpwugnudubpp Yud wy) hwunwenpetpp
ubipywjwgybinig U gpwugybijng Yud unnpwagnpybnig b
wmpwdwnpybinig hGwnn nnowdhwn dwdybunnud:

PAYMENTS

Jdaurnruvkr

(a)

The Government
agrees that:

irrevocably

Ywnwywnnientut wuhbGunlwustihnpbu hwdwdwjuntd
t\

(i)

subject to paragraph (ii) below, all
amounts duly payable by it to the
Developer under or in connection
with the Government Support
Agreement or this Agreement will
be exclusively paid in immediately
available funds, without
deduction, setoff or counterclaim,

only into accounts of the
Developer or the Onshore
Security Agent identified in

Uwinnple (i) wwppbpniygjwdp bwjuwnbuywé
wwhwuoubph wwhwwudwdp' Ywnwdwpniejwu
Uswlygnipjwt <wdwdwjuwagnph Ywd unyu
Muwjdwuwagph hwdwdwju hp Ynndhg
Ywnnigwwwunnnht yéwpdwu tupwyw pninp
gnwwputipp yéwpb| dhwju wudhgwwbu hwuwubih
dhongubipny, wnwug wwhnwiubph, hwogwugh Ywd
hwlpunnbd wwhwuoubp ubipywywgubnt' hnfuwugnud
Ywwwpbiin Ywnniguwwwnnnh Ywd Stnwywu Spuwyp
Snpoéwlwih Yynndhg gpwynp uwhdwugwsd pwulwjhu
hwoybhwdwpubphu:
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writing by the Developer or the
Onshore Security Agent;

(ii)

all amounts duly payable by it
under or in connection with
section 17.4 (Termination
Procedure) and appendix 3
(Compensation on Termination)
of the Government Support
Agreement shall be exclusively
paid in immediately available
funds, without deduction, setoff
or counterclaim, only into
accounts of the Onshore Security
Agent identified in writing by the
Onshore Security Agent;

Ywnwywpnipjwt Ugwygniypjuwu <wdwdwjuwgnph 17. 4
(Muwydwbwagpp Lnidsdwt Capuwlwnpgp) L
Ywnwywnpnipjwt Ugwlgnypjuu <wdwdwjuwgnph
Cwybywsd 3-h (Muwydwbwaghpp (niétynt nGupnid
Ybwnynn thnfuhwipnigdatinp) hwdwdwju hp Ynndhg
Jbwpdwu Gupwlw pninp gnidwpubp yéwpb) dhwyu
wudhowwbu hwuwubih dhongubtipny, wnwug
wwhnwiubph, hwogwugh Ywd hwypunnbd wwhwueubin
ubpywywgubnt’ hnfuwugnud Yuwnwpbing Yud
Stinwlwt Fpwdh Inpdwlwih Ynndhg gpuiynn
uwhdwuywsd pwuywihu hwoythwdwphu:

(iii)

if the Government is required by
law to make a payment referred to
in paragraphs (i) or (ii) subject to
deduction or withholding tax, the
payment due in respect of which
such deduction or withholding is
required to be made shall be
increased to the extent necessary
to ensure that, after the making of
the required deduction or
withholding, the recipient
receives and retains (free from
any liability in respect of any such
deduction or withholding) a net
sum equal to the sum which it
would have received and so
retained had no such deduction
or withholding been made or
required to be made;

Gpt  JGpngpw; (i) (i)  wwppbpnyenwitutipnid
uwhdwudwd Jéwpnwiutpp Ywunwpbijhu
Ywnwywpniejntup wwpwwynp £ optiuph hwdwdwju
wwhnwitubp Ywd ujwqbgnudubp wub), wwyw Jéwnpnudp,
nph  Juwwwygnyejudp wuhpwdbon £ wywunw Yuwd
ujwqgbignd  wub, Ywdbwgyh wjupwl, nppwu
Ywwhwueyh, npwbugh hwdwwywunwujuwu wwhnwip
Ywd ujwqgbgnuiu wubiing hbwun, gnidwpp unwgnn
unwlw W Yuwpnnuuw wwhb] (wnwug wywhdwu Yud
ujwqbigdwu hbin juwywd nplhgh wywpunwynpnientu
Ypbint) wyu gndwpp, npp tw Yunnwuwnp b Yywpnnwuwn
wwhtp, bGebt Ulwu wwhnd Jwd udwqgbgnd
swuwwpybip Yud sywhwugytbip:

(iv)

it will facilitate and assist the
Developer in obtaining USD in
exchange for AMD in amounts
required to meet the Developer's
foreign  currency obligations
under the Financing Documents;

Uswlgb] “Ywnnigwwwuunnnht thnfuwtwytp << npwdp
UUU nnjwph wju pwuwynygjwdp, np wuhpwdtiown Yhuh
bhuwtuwynpdwu Pwuwnwpnprbnph hwdwdwju
Ywnnigwwwwnnh  wpunwpdnyepn  wpunwhwjnywd
wwpuwynpnipntuubpp Yuunwpbint hwdwp:
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(V)

the Developer is entitled to, and
will continue to be entitled to,
convert AMD into USD and
transfer such USD to the Finance
Parties in order to discharge its
obligations under the Financing
Documents; and

Ywnnigwwwuinnnu hpwyntup nwp b Ynwbuw << npwdp
thnfuwuwyb UWUU nnwpp b thnfuwtwyywd gndwpp
thnfuwtght dhuwtuwynpdwu YUnndbphu
bhuwtuwynpdwu Pwuwmwpnebtipny twhuwwnbuwsd hp
wwpuwynpnipntuubpp Yunwpbiint bywwmwyny:

(vi)

it will comply with article 9.3 of
the Government Support
Agreement.

Ywuinwpb Ywnwywnniejwl Uowlygniejwu
Cwdwdwjuwagph 9. 3 hnnywdh wwhwugubnp:

LIMITATIONS ON
FUNDAMENTAL CHANGES

<huvurur enenrunhf@3nkuueMn
vucuutueuunhu

(a)

The Government agrees that it will
not, without the prior written
consent of the Onshore Security
Agent, which consent shall not be
unreasonably withheld:

Ywnwywnnientup hwdwdwjunwd £ wnwug Sknwlwu
Spwyh Snpdwlwih bwutwlywu gpwynp
hwdwdwjunipjwt (husp swbwnp £ wuhhdu depdyh).

(i)

consent to or accept any total or
partial  termination or any
transfer, assignment or pledge
(other than to the Onshore
Security Agent, the Senior
Lenders and the Hedge Providers
as contemplated by this
Agreement) of the Government
Support Agreement and/or the
Developer Parties’ interests in the
Project by either Developer Party;

spunnwut] bW hwdwdwjunyeiniu sunnw| Ywnwywnpniejwu
Uswlwgnipjuu <wdwdwjuwghpp W/Ywd OSpwagph
uywundwdp Ywnnigwwwwnnn Ynndtiphg npupgtb dGyh
nplhgti hpwyniup wdpnnowlwu Ywd dwutwyh
nwnwnbgubintu Ywd thnfuwugbinwu, ghobiniu Yud
gpwywnpbinu (pwgwnniejwdp unyt Muwydwuwgpny
Uwhuwwnbuwd nbiwpbph b wyu £ dJhwju h 2wh
Stnwywu Spwyh Fnpdwlwih, Ujwg Ywplunniubph
b <Gowynpdwu Snpdpuybputiph),

(ii)

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

2hntub) b sthnhnfub], huswbu bwl eny| stnw; L
shwdwawyub, npwbugh thnfudh Yud thnipnfudh
Ywnwywpnipjwt Uowlgnyejuwu <wdwdwjuwghpp,

(iii)

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

sjwibwinti), sqhgb, sthnfuwtgh ud wy| Yapy
stnbophubi| unyt Mwydwuwgphg Yuwd Ywnwyjwpniejwu

Ugwlgnipjwt Cwdwdwjuwgnhg pfunn hp
hpwyniupubipp Ywd npwug wju Ywd wju dwup:

(b)

The Government will use its best
endeavours to ensure that the
PSRC will (i) not do any of the
following otherwise than in

Ywnwdwpnipiniup Ygnpdwnph hp widwgnyl gwupbipp,
npwbkiugh <o4u<-u (i) swwinwph hGunlyw)
gnpoénnnipnituliphg  npuphgt  dbyp, LGebt wy pwu
Uwhuwwnbudwd sk Yhpwnbih  opGuunpniygjwdp, huly
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accordance with applicable law
(and after any remedy or grace
period provided for by applicable
law) and (ii) before taking any of
the following and where it is
required by applicable law, notify
the Developer, and the Onshore
Security Agent in the same cases
and at the same time as it notifies
the Developer:

Yhpwnbih opGuunpnyejwip twjuwwnbuwsd nbiwpnid ki
wjn  gnpdnnniejniuubipp Ywwwph  dhwju Yhpwnbih
opGlunpnipjwdp  twhuwwbujwd Yuwpgny (Yhpwntih
opGuunpnipjwdp twhuwwmbujwd pninp wy| dhongubipp
Yhpwntinig b dwdlybinubipp tnpwdwnpbinig hbwunn) L (i)
dhusl  hGinlyw]  gnpdnnnueynuutipp Ywuwwpbp L
Yhpwnbh  optuunpnigjwdp uwhdwudwd  |hubnt
nbwpnd' twfuwwbu wpwdwnph gpwydnp dwungnid
Ywnnigwwwwnnnhu b Sknuywu Spwyh Snpdwlwihu
(Unyu  nGwpbpnud L dwdybwnubpnd,  hus  np
Ywnnigwuwwwnnnhu) .

(i)

consent to or accept any total or
partial  termination or any
transfer, assignment or pledge of
the Licence and/or  the
Developer’s interests in the
Licence by the Developer; or

Ywnnigwwwwnnnh Ynndhg Lhgtughwt L/{wd
Lhgbughwjhg pfunn’ Ywnnigwwwunnh hpwyniupubpu
wdpnnontejwdp wd dwutwyhnpbu nwnwnpbgubnt,
thnfuwtgtint, ghotint jwd gpwywnpbint hwdwp
hwdwdwjunipjwl npwdwnpnw Ywd punniunwd, Yud

(ii)

amend or modify, or permit or
agree to any amendment or
modification of, the Licence.

Lhgtughwjh thnthnfunid uwd npw hwdwp wuhpwdbon
pnywnyniejwt Juwd hwdwdwjunigjwu wnpwdwnpnid:

(©)

The Government will procure that
the Owner will not (i) terminate
the Land Transfer Agreement
unless the Government Support
Agreement has been terminated
and (ii) without the prior written
consent of the Onshore Security
Agent: (A) amend or modify, or
permit or agree to any
amendment or modification of,
the Land Transfer Agreement or
(B) sell, assign, transfer or
otherwise dispose of any part of
its interest in the Land Transfer
Agreement.

Ywnwywnnieyntup Ywwwhngh, np UGthwwuwwnbpp
(i) s;ndh <nnwdwuh Pnjuwiugdwu Mwydwuwghpp,
pwguwnnipjwdp wiu ntwph tpp (nedt £
Ywnwywnpnipjwt Ugwlgnyejuu Mwyjdwuwghpp, W (i)
wnwug Stnwywu Spwyh Gnpdwlywihg twuwwbu
gpwynp hwywunieiniu unwuwint (A) sh thnthnfuh Yud
(nwguph <nnwdwuh Pnfuwugdwu Mwjdwuwghpp,
huswbu bwl sh ey Lw U sh hwdwdwjuh npuk udwu
thnthnfudwu Ywd [pwgdwu, b (B) sh ywbwnh, ghth,
thnfuwugh Ywd npuk wy Yepw onmwph <nnuidwuh
®Pnjuwugdwt Mwjdwuwgpny twfuwwnbuywsd hp nplk
hpwyntup:

SHARING OF INFORMATION
AND NOTICE OF MATERIAL
EVENTS

SE1GUUSYNr@E3UL SPULUUHNRU L ELUUL
hruturank@3nkuueMrh UUULL SULNRSNKU

(a)

The Government will:

Ywnwywpniejniup wbwnp |
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(i)

give the Onshore Security Agent a
copy of each written notice,
request or demand it delivers to
or receives from either Developer
Party under the Government
Support  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

Stinwlywu Spwyh Snpdwlwhu tnpwdwnph
Jntpwipwitginip gpwynp dwunwgdw, wywhwugh
wwwdbkup, npp bw ubplwjwgunwd £ Ywnniguwwwwnnnh
YUnnutinhg nplhgb dayhu Ywd unnwund £ upwughg
Ywnwywnpnipjwt Ugwygniypjuu <wdwdwjuwgnph Ywd
Opwgph htivn uwywd: Mwwnmbbuubpp wbinp L
wnpwdwnpybt wju dwdwuwy, Gpp UEpYwjwgynid £
hwldwwwwwufuwu dwungnuip Ywd wywhwuep (huy
unwuwnt nhwypnu' unwuwing wuhdhowuwbu htwnn),
W

(ii)

notify the Onshore Security 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
Government Support Agreement,
of which the Government actually
becomes aware.

wuhwwwn dwunigh SEnwywu Spwyh Snpdwywihu
Ywnnigwwwwnnnh Ynndbiphg jnipwpwtsiniph Ynndhg
nplt fuwfundwu, gnpdnnniejwu Ywd wugnpdnipjw
dwuht, nph dwuhu Ywnwywpnyentut thwuwnwgh
wnbrnwy E, b npp dwdwuwyh pupwgpnid Yuwd
dwunwgbint nwpnwd Ywpnn £ nhindb) npwtiu
Ywnwywpnipjwt Ugwlgnypjuwu <wdwdwjuwgnph
fuwuwnnud:

(b)

The Onshore Security Agent, the
Senior Lenders and the Hedge
Providers hereby consent to the
Developer providing the
Government an opportunity to
review substantially final drafts of
the Financing Documents
identified in Schedule 3 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 submitted by the
Developer to the Government
within ten (10) Days from the

Stnwywu Spwyh Snpdwlwip, Ujwg Ywpluunniubpp
b <Gowynpdwu Snpdpuybpubipp unyuny hwdwdwjuntd
GU, np Ywnnigwwwunnnp Ywnwywnpniejwup
huwpwynpnipiniu tnw dwunpwuw| Lwybywsd 3-nwd
uoqwé dDhuwuuwynpdwtu Pwumwpnebph ytpouwywu
uwfuwgdtipht (wjunthbn hwdwwnbn'
«Yunnigwywwnnnh Shtwuuwynpdwu Pwuwnw-
PnRtp»), L Ywnwywnniejwup wnpwdwnpytu
Ywnnigwwwunnnh Shuwtuwynpdwu Pwuwnwenptipp,
huswbu bwl npwug htin nnowdwnnptiu wwywd pninnp
Inwgnighsp wwydwlwgnbnp U wy) thwunwengetipp:
Ywnnigwwwwinnnh Shuwuuwynpdwu Pwunwenpbinp
Ywnwywnpnipjwup whwnp E ubipluwjwgytu
Ywnnigwwwwnnnh Ynndhg npwup unnpwgnpbinig htinn
wwup (10) Opw pupwgpnLy:
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execution of such document by all
parties thereto.

NOTICE OF RESTRICTED
ACTION AND CURE RIGHTS

vucvuutueuy aNroninh@3UL u
hUulhSNrULENE Y6PUSLELNN UUUDPL
ouuLnNhk8NhU

(a)

The Government agrees that it
shall not:

LYwnwywpnyejniup hwdwdwjund £

(i)

as a result of breach or non-
performance of or default of
either Developer Party under the
Government Support Agreement
enforce any judgment or order
against the Developer or any of its
assets, or cancel, rescind,
repudiate or terminate the
Government Support Agreement;

Ywnwywpnipjwt Uowlgnypjuu <wdwdwjuwgpny
twhuwwnbudws' “Ywnnigwwwwnnn Ynndbph
wwpuwynpnipniuubpp suwwnwpbine Ywd fuwfunbine
htiinbwupny hwplywnhp Yuunwpdwu sninuipybg
Ywnnigwwwunnnh Ywd upw gnyph nbd Yuwjwgywsd
yéhnubpp Ywd npnpnwdubipp, huswbtiu uwle sinwdt,
sstininyt] Ywd snwnwpbgut] Ywnwywpniegjwu
Uswlygnipjwt wdwdwjuwaghpp,

(ii)

except following a Force Majeure
Event, suspend performance
under the Government Support
Agreement;

2Quubigut] Ywnwywpniejwu Uswlgnipjwl
Cwdwdwjuwagnny unwuduwd wwpwnwynpniejniuubipp
Ywwwnpnidp: Unyu npnyep sh gnpdnid
Uuhwnpwhwpbih Nidh wgnbgnyegjwl nbwpbipnud,

(iii)

give notice of consent to or accept
any cancellation, rescission,
repudiation,  termination  or
suspension (except, in the case of
suspension, following a Force
Majeure Event) of  the
Government Support Agreement;

2punniub] bW hwdwdwjunieyntt stnw “Ywnwywpniejwu
Uswlygnipjwt <wdwdwjuwaghpp nwnwnbgubniu,
[nwotintu, sknwipybintu Ywd Ywubgubniu: Unyu
npnyep sh gnpdnud, bpt wubtignwt Uuhwnpwhwnbih
Nwdh wgnbgnipjwu hGinbwup E,

(iv)

commence or support any
proceedings for the winding up,
dissolution, administration,
reorganisation, insolvency,
rehabilitation or bankruptcy of
the Developer, or any analogous
proceedings with respect to the
Developer; or

sujubp  Ywnnigwwwwnnnh  NWWwpdwl, ubwuynyejwu,
ypwywgdwybpwydwt, $ppuwluwywt  wnnnowgdwl,
wpwwpht junwywnpnd dingubnt uwd bdwtuwwmhwy wy|
gnpdpupwgutin, huswtu uwl wowygnip)ntu
sgnigwptintiy wynuhuh gnpdpupwgutiph,

(V)

attach, sequester or execute (or
carry out any analogous process)
against any assets of, or shares in,
the Developer,

“w)wup snubi| (Ywwup ¢nuh) “wnniguuwnnnh gnyph
U pwdubwunndubiph ypw, huswbu bwb spnuwguudt

(spnuwquiGh) npwp,
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(each a "Restricted Action"), unless
the Government shall have first
delivered to the Onshore Security
Agent written notice stating that it
intends to exercise such right on a date
not less than:

(YGpngpjwihg jnipupwitgnip wyunthbun'
«Uwhdwuwthwl Snpdnnnipyniur), pwuh nbin
Ywnwywpniejniup SEnwlwu Spwyh Snpdwlwihu
gpwynnp sh dwunwghb), np Uwwwnwy nwh hpwgub
yGpngnjw| hpwiyntupubipp.

(A) if on account of any payment
default, one hundred twenty (120)
Days after the date of such notice;
or

Swunwgndp tnwinig ns wwywu pwt 120 (hwpjnip
puwt) Op wug, bt wwwnbwnp npwdwlwu
wwpunwynpnipntuubph fuwfuwnnwit k, ud

(B) if on account of any non-monetary
default, one hundred eighty (180)

Days after the date of such notice,

Owunwgndp nwinig ns ywlwu pwt 180 (hwpjnip
nieuntl) Op wug, el wwwnbwnp ny npwdwlwu
wwpuwynpnipjntuubph fuwfuwnnuwu £

(in either case, the “Notice Period”),
specifying the nature of the default
giving rise to such right (and, in the
case of a payment default, specifying
the amount thereof), and such Notice
Period has expired. Each of the
Onshore Security Agent, the Senior
Lenders and the Hedge Providers shall
be permitted to cure such default
during the Notice Period by making a
payment of 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 Onshore
Security Agent, the Senior Lenders,
the Hedge Providers, the Developer
Parties or any other Person of any
rights or obligations of the Developer
Parties under the Government
Support Agreement or any Project
Document, and, each of the Onshore
Security Agent, the Senior Lenders,
the Hedge Providers and the

(wyunthtitn hnnuip upwughg Jnypwpwugnipht’
«Owunigdw dwdybwny»), upbiny fuwfundwu punypep,
npp hhdp £ riwihu udwu hpwyntup gnpdwnpbint
hwdwp (huy npwdwywt ywpunwynpnyejwu
fuwfundwtu nbwpnid’ ugbkiny gnuwwph swithp):
dbpngnjwy hpwyniupubipp Yupnn Gu hpwgyty dhuwgu
Owunigdwu dwdybinp pwgwd |hubnt nbwpnid:
Stnwywu Spwyh Snpdwlwip, Ujwg Ywpluunniubpp
U <Gowynpdwu Snpdpuybpubipu hpwyniup niuk,
sybwpywd gnidwpp Jéwpbnt ywd juwfunywd
wwnpwwynpnieiniut h jwwnwnp wotiint dhongny
Owunwgdwu dwdybnh pupwgpnid ykpwgub
hwdwwwwwujuwu fuwfunnudp: Ywnwywnpnipniup
hwdwdwjunud k funspunnuinubin sunbindt| Stnwywu
Spwyh Snpdwywih, Ujwag Ywpywunniubph,
Lhowynpdwu Snpdpulytipubph, “Ywnniguwwwnnn
YUnndtph Ywd gwulwgwd dbY wy Uudwug Ynndhg
Ywnwywnpnipjwt Ugwygniypjuu <wdwdwjuwgnph Ywd
Onpwagph Pwunnwenpebinh hwdwdwju Ywnniguwwwnnn
YUnndtph niubgwd hpwyniupubpu ni
wwpunwywuniejnibubipn wuhpwdtion Yepwny
hpwgubnt bW Yuwunwpbiint hwdwp, huy SEnuywu
Spwyh Snpdwlwin, Ujwg Ywpywwnniubpp,
Lhowynpdwu Gnpdpulytipuipp b Ywnnigwwwwnnn
Unnubipp whwp £ nnowduinnpbu funphpnwygbu
Ywnwywpnipjwl htwun b ybpohuhu inbnuly wywhbu
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Developer Parties shall

reasonably

consult with, and keep informed, the
Government about any remedial action
taken by it as contemplated by the
preceding sentence; and

Uwunpn bwuwnwuniejwu Ubky twjuwwnbugwsdh
hwdwdwju dnuwpyywsd pninp gnpdnnniejniuubiph
dwuhu, npnup ninnywd Gu fuwfunnidubipp
ytGpwgdwup, b

in each case, other than in accordance
with applicable law.

gwulwgwd nbiwypnid, ny wy Ybpw, pwt bwfuwnbiujwd
L optiupny:

(b) The Government shall only take a

Restricted Action in accordance
with this Agreement and the
Government Support Agreement
or the Licence (respectively) and
shall not take any Restricted
Action, (i) if the relevant event or
circumstance giving rise to the
Government's right to take such
Restricted Action is a result of a
Force Majeure Event, Adverse
Condition Event or breach by the
Government of the Government
Support Agreement or (ii) solely
by reason of the enforcement by
any Secured Party of their rights
pursuant to any Financing
Document or this Agreement.

Ywnwywnnientup ywpunwynpynud £ Uwhdwuwhwy
Qnpoénnnieiniu Yuwnwpbip, dhwju Unyu Mwydwuwanph,
Ywnwywpnipjwu Ugwygnypjuu <wdwdwjuwgph b
Lhgtughwjh hwdwdéwju: Ywnwywpnipntup
wwpwwynpynid £ Uwhwdwuwthwy Snpdnnniejniu
swuwnwpt (i) Geb hpwnpnieinwup, npp Uwhdwuwthwly
Qnponnnieiniu Yuwnwpbiint hpwyniup £ yGpwwwhnud
Ywnwywnpnijwup, Uuhwnpwhwpbh MNidh
wqnbgnyejuu Yud Uupwpbuwywuwn <wugwdwupubiph
Yuwd Ywnwywpnyejwu Ynndhg “Ywnwywnnipju
Uswlygnipjwt <wdwdwjuwagpp fuwfundwu hGinbwup k£
Ywd (i) gnun wyju pwuh hwdwp, np Uwywhnywé
Unnutiphg nplthgl dtyp gnpdwnpbi £ unyu
Muwjdwuwagphg jwd Shuwuuwynpdwt
Pwunwpnpetinhg pfunn hp hpwyniupubipp:

(©)

For the purposes of this
paragraph "Restricted Action"
shall be interpreted as if all

references to  "Government
Support Agreement" in sub-
paragraphs (i) to (v) (inclusive) of
paragraph (a) were references to
the Licence. The Government
shall use its best endeavours to
ensure that (i) the PSRC shall only
take a Restricted Action in
accordance with applicable law
and after any grace or remedy
period provided for under
applicable law and (ii) the PSRC,

Unyu wwppbpnipiwu hdwuwnny, Uwhdwuwigwy
Qnpdnnnypyniuutip Ggpp whwnp £ dGluwpwudh wjuwbu,
np unyu (i)-(v) Gupwybtintipnd Ywnwywpniypjuu
Uswlygnipjwt Lwdwdwjuwagnpht hnnwiubipp,
dayuwpwuybtiu uwbr npwbu hnnudutip Lhgtiughwjhu:
Ywnwywpniejniup ywpunwynpynwd £ gnpdwnpb hp
jwywanyt swupbpp, npwbiugh (i) KoUL-u
Uwhwdwuwthwy Snpdnnnipniuubipp Ywwnwph
pwgwnwuwtiu Yhpwnbh optuunpnyejudp
Uwhuwwnbuwd Ywpgny, Yyhpwnbih opGuunpnipjudp
Uwfuwwnbuwd pninp wy| dhongubipp Yhpwnbinig,
huswbu bwl Yhpwnbih opGuunpniejudp
twfuwwnbuwd pninp dwdytinmubpp npwdwnptiinig
htivnn L (i) KO04<-u, dhush Uwhdwtuwthwy
Snponnnipintutbp Yuwnwpbip bW Yhpwnbih
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before taking any Restricted
Action and where it is required by
applicable law, shall notify the
Developer and the Onshore
Security Agent in the same cases
and at the same time as it notifies
the Developer

opGuunpnipjwdp uwhdwudwsd |hubnt nbwpntd,
Uwhiwwbu nmpwdwnph gpwynp dwunignid
Ywnnigwwwwnnnhtu b Sknuywu Spwyh Snpdwlwihu
(Unyu nbwpbpnud L dwdyGwnubpnid, hus np
Ywnnigwwwuwnnnhu):

(d)

Notwithstanding anything to the
contrary in this Section 7 or
otherwise, if at any time the
Onshore Security Agent or any
Senior Lender delivers a written
notice to the Government that an
event of default (however defined)
under the Financing Documents
has occurred and that the
Onshore Security Agent or that
Senior Lender is exercising its

rights under the Movable
Property Pledge Agreement,
then, until the Government

receives a further written notice
from the Onshore Security Agent
or that Senior Lender indicating
that the Developer Parties may
again exercise their rights under
the Government Support
Agreement, the Onshore Security
Agent or that Senior Lender (and
not the Developer Parties) shall
be entitled to enjoy all of the right,
title, benefit and interest of the
Developer Parties under the
Government Support Agreement
and be entitled to make all
demands, give all notices
(including a Termination Notice),
take all actions and exercise all
rights of the Developer Parties
under the Government Support

Uulwfu unyu 7-pn hnnwdny Yuwd wy Yepw wy pwu
twfuwwnbudwsd |hubint hwugqwdwuph' bt SEnwywu
Spwyph Snpdwlwip Ywd UJwg Ywpywwnniubpp
gwuywgwd dwdwuwy gpwynp dwunwgnid inpwdwnph
Ywnwywnnipjwll wn wju, np inbinh £ nwbgh)
Shtwuuwynpdwt Pwunwpenetiph fuwfuwnnd b np
Stnwywu Spwyh Snpdwlwip Yud Uwg
Jwplywwnwbpu hpwguntd Gu Swpdwlwu Snyph
Spwyh Mwydwuwagpny hptiug ypwwwhywsd
hpwyniupubpp, www dhusl wju wwhnp, Gpp
Ywnwywpnipyntup Sknwlwu Spwyh Snpdwlwihg
Ywd Ujwg Ywpluwnniubiphg sunwuw unp dwunignid,
npwnbin upwd Yhuh, np Ywnnigwwwwnnn Ynndbipp
Ywpnn Gu YyGpuinht hpwgub] Ywnwywpniejwu
Uowygnipjwu wdwdwjuwagpny hptiug ypwwwhywsd
hpwyniupubpp, SEnwlwu Spwdh Snpdwywp Yud
UJwg Ywplywwnnwbipp (W ng Ywnniguwwwwnnn
YUnndtipp) wbiwp k odindwéd |hubu “Ywnwywpniejwu
Uswygnipjwt <wdwdwjuwagnpny “Ywnniguuwwwnnn
Unnutipht Yyepwwwhywsd hpwynupubpny, huswbu
uwl hpwynwup niubbwu Yhpwnbijh Optiuputiph
wwhwugubiph ywhwwudwdp wnw| pninp wju
dwunwgnidubipp (ubipwnyw| wwjdwuwaghpp Nkt
dwunwgnidubipp), dtnuwpyb| pninp wju
gnpdnnnuentuutipp, ubpywjwgub) pninp wju
wwhwgltinp, hpwgubi pninp wy hpwyniupttipp,
npnup “Ywnniguwwwwnn Ynndtpp Ywpnn Gu wnwy,
ubiplywjwgub), dEnuwnybi, hpwgub] Ywnwywpnyejwu
Uswlygnipjwt <wdwdwjuwagnph W Lhgbughwjh
hwdwdw)u, huy Ywnwywpnyentup wbwnp £ gnpdh,
huswtiu bwl gnpdwnph hp wiywgnyu gwupbipp,
npwtiugh <04<-u gnpdh, wjuwbiu, huswbu wwpwwynp
Yihubip qnpdt, et wywhwusubpp ubpwwjwgywsd
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Agreement and the Licence, in
each case, in accordance with and
subject to its terms and the
requirements of Applicable Laws,
and the Government shall comply
(and shall use its best endeavours
to ensure that the PSRC complies)
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 valid licence for
operation of the Plant.

lhubhu, gnpdnnnypniuutipp dEnuwpyywsd |hubkhu,
dwungnuiubipp tnpwdwnpjwsd |hubhu, hpwyniupubpu
hpwgywsd [hubiht Ywnnigwuwwwnnn Ynndtiph Ynndhg:
Ywulwdhg funwwthbnt bywwwyny unyuny
hwuwmwwnynwd £, np Ywjwup Yupnn § owhwagnpdyb)
dhwju Ywnnigwwwwnnnh Ynndhg Yud “Ywywuh
owhwanpddwu Jwytip |hgbughw niubkignn dtYy wy Uudh
Ynndhg:

(e)

The Onshore Security 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 Government Support
Agreement and/or Licence or
otherwise in connection with the
Project, the Plant and the Project
Site unless the Onshore Security
Agent (acting on instructions in
accordance with  Section 11
(Onshore Security Agent) below)
or that Secured Party expressly,
in writing, undertakes any such
obligations or duties. The extent
of any Secured Party's liability will
be limited to its actual interest in,
and absent fraud,  gross
negligence or wilful misconduct
no officer, director, employee,
shareholder or agent thereof will
have any liability with respect to,
the Government Support
Agreement or otherwise in

Stnwywu Spwyh Fnpdwluwip b Uywhnyqwd Ynndbpp
wwpuwynp st Yuunwpb]p Ywnwywnpnipjwt
Uswlygnipjwt wdwdwjuwagph, Lhgughwjh
hwdwdwju Ywd Opwagph, Ywjwuh, Opwgph Swpwdph
wnusnijwdp Ywnnigwuwwwnnn Ynndbph niubigwé
wwpwwynpnipiniuutipp (huy Ywnniguuwwunnn
Unnudbtinpu k| s6U wquwnygh npwughg), et Sknwywu
Spwyh Snpdwlwip (n gnpdnid £ uinnple updwé 11-pn
hnnwédh (Stnwywi Ipwyh Fnpdwlw)) hwdwdwju
wnpjwd hpwhwugqubph hhdwu Ypw) ud Uywhndwd
Unndbpp gpwynp hwnny ywpunwynpnie)ntu
sunwbdubu wyn Yuwwwygnipjwdp: 3nipwpwynip
Uwwhnyywd Ynndh wwunwufuwtuwwnynypniup
Yuwhdwuwthwyyph Ywnwywpnygjuu Ugwlgniejwu
Lwdwdwjuwagnh Ywd Opwagph, Ywjwup Yuwd Opwapp
Swpwdph dbig niubigwd Ytipghuhu thwuwnwgh
owhbtph/hpwynwupubiph dwywiny, huy upwug
w2fuwwmnwyhgubipp, wuoptuttpp, nGYwywp wudhp,
pwdubwnbptpu nu gnpdwlwjutpp Ywnwywpniyejwu
Uswlygnipjwt <wdwdwjuwagnph Ywd Opwaph, Ywjwup
Ywd Opwgph Swpwdph htin Yuwywd nplhgh
wwwnwufuwuwwnynieynit sk Yph b stu Gupwpyyh,
wwjdwuny, bt gnpdt| U wnwug nhwnwynpnipjwu,
pny| s&U iyt Ynwyhu wugqgninieiniu Ywd sku
Ywuwnwpbi| nhunnwydnpjw| swpwowhnwiubp:
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connection with the Project, the
Plant or the Project Site.

()

Neither the Onshore Security
Agent, a Secured Party nor any
officer, director, employee,
shareholder or agent of the
Onshore Security Agent or any
Secured Party shall have any
liability under the Government
Support Agreement or the
Licence  or  otherwise in
connection with the Project, the
Plant or the Project Site (except
for its own gross negligence or
wilful 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 (whether at the
request of the Secured Parties.
Except for the Secured Parties
and as contemplated by this
Section 7 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 Security
Agent, the Secured Parties nor
any transferee as contemplated by
the Security Documents will
assume liability for, or be subject
to any defense against or offset
from, claims of the Government
or the PSRC arising from the
Developer Parties’ acts or
omissions or from any acts or
omissions of any other Person
prior to its express assumption of

Stnwywu Spwyh Snpdwlwip, Uwywhndgws Ynndbpp,
Upwug ntywywn wudhp, muoptuutipu,
woluwwnwyhgubipp, pwdubtinmtiptipp W gnpdwywubpp
wwwnwufuwtuwwnynieyntt sku Ypnd b s6U Gupwpyyh
Ywnwywpnipjwt Ugwygnypjuu <wdwdwjuwgph,
Lhgtiughwjh Ywd Spwgnh, “uwjwuh Ywd Spwgph
Swpwdph htinn Yuwywsd (Geb, phwpyb, pny| stu iyt
Ynwhu wuqgnnieintt Ywd nhunwynpjwy
swpwowhnudubin, husp whwp £ hwunwundwsd |hup
hpwywunt nwwnwpwuh ybpouwlwu wupnnnpwnybih
npn2dwdp) Ywd unyt Mwjdwuwgnph 2powuwyubpnid
dinuwpyywsd Yuwd sdEnuwplyywd gnpdnnnipintutiiph
hwdwp ((hup nw Uwwhnyywd Ynndbph fuunpwupny:
Uwwhnyywd Ynndbph pwgwnnipjudp b Geb w)| pwu
Uwfuwwnbudwd sk unyu 7-pn hnnwidny, www pninn
wju Uudhp, nypbp unyu Mwjdwuwagph Ynnd sku
hwunhuwunud, s6u ogunynud Uugihwih Mwjdwuwgptiph
dwuhtu (Gppnpn Ynndh hpwyniupubin) 1999 p-h
Ywjwgywd runphpnwpwuwywu UYwnny (U dwdwuwy
wn dwdwuwy npwunwd Juunwnpjwd
thnthnfunyeyniuutipnny) pudtinjwé hpwyniupubiphg:
Stnwywu Spwyh Fnpdwlwip, Uwywhndgws Ynndbpp,
dhuwtuwynpdwu Pwunwenptinny twuwnbujwsd
thnfuwugwnniubpp Wwwnwuuwuwwmynip)ntt s&u Ypnid
Ywnwywpniejwtu, LOUL-h pninp wju wwhwugubinh
hwdwp, npnup pfunud Gu bwfupwu ytpngpjwi (d)
wwppbpnipjwt hwdwdwju gpuwynp wywpunwynpnie)ntu
unwudubint ywhp Ywnniguwwwnnn Ynndtph Yuwd dby
wj| Uudh gnpdnnniejniuutiphg Ywd wugnpdniejniuhg,
huswbu bwl Upwug ywhwugubph nbd
Ywnwywnnieyntup bW <O4L sGU Yupnn wub) yepngpjwy
hhdptiphg pfunn wnwpynientuubp Yuwd Yuunwnb)
ytpngnjwy hhdptinhg pfunn hwaywugutip:
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obligations, in  writing, as
provided for in paragraph (d)
above.

@

Upon the exercise by the Onshore
Security Agent or any of the
Senior Lenders of any of the
remedies under the Movable
Property Pledge Agreement in
respect of the Government
Support Agreement, the Onshore
Security Agent or any Senior
Lender (as applicable) may assign
its rights, and assign the rights
and transfer the obligations of the
Developer Parties under the
Government Support Agreement
to any Eligible Transferee or the
Government.  The  Onshore
Security Agent or the Senior
Lenders, as the case may be, shall
as soon as reasonably practicable
notify the Government of any
proposed transferee. For the
purposes of this Agreement,
“Eligible Transferee” shall mean
a Person that:

Ywnwywnpnipjwt Ugwlgnypjuu <wdwdwjuwgnph
dwuny Gwpdwlwu Snyph Spwyh Mwjdwuwgpny
twhuwwnbuwd hpwynipubpt SEnwlwu Spwyh
Snpoéwlwih Yuwd Uwg Ywplwwnnwutiph Ynndhg
hpwgybnig hbwnn, hwlwwwwwuluwuwpwp SEnwywu
Spwyph Snpdwlwip Ywd UJwg Ywplwwnnbpp Yupnn
Gu hptiug hpwynipubu nt Ywnwywpnyejwu
Uswlygnipjwt Lwdwdwjuwagnph hwdwdwju
Ywnnigwwwunnn Ynndtph niubgwd hpwyniupubpu ni
wwnwwlwuntginiutbpp thnfuwugb| gwulwgwd
(Gnyjwwnpbh Pnjuwugwnnth fud “Ywnwyjwpniyejwun:
Stnwywu Spwyh Snpdwywip Yud Uwg
Jwplwunniubpp (Ywiujwd hwuqudwupubphg)
wwpuwynp Gu nnowdwnnpbit ubind dwdybtinutipnid
wntintiywgub] Ywnwywnpnigjwup wju Ywd wju
wnwownpyynn thnfuwugwnnth dwuhtu: Unyu
Muwjdwuwagpp hdwuwnny «fnyjwunpbh Pnfuwugwnnw,
tgpnyep Upwuwynw £ ULS, n

(h)

expressly assumes in writing all of
the outstanding and future
obligations of the Developer
Parties under or pursuant to the
Government Support Agreement;

hwuwnty gpwynp Wwwnwupuwlwwnynipniu k
unwudunwd Ywnwywpnipjuu Uswlgniejwu
Cwdwdwjuwagnh hwdwdwju Ywnnigwwwunnn Ynndbph
niubigwé tnwé L wwwagw wwpwnwynpnieiniuubipp
hwduwp,

(i)

either (A) has experience in
operating photovoltaic power
plants ~ with an  aggregate

generating capacity of not less
than 40MW 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

Ywd (A) niup 40 Udwn-hg ns ywlwu punhwuntp
hgnpniejniu niutignn $nuinnynjinwihy
ElGYwnpwlywywuubph owhwagnpddwu thnpd b niup Ywd
puwlwunt gnéntubinyjwu pupwgpnid YYwpnnwtw
unwuw| Ywjwup ubthwlwuniejwu hpwynupny
inhpwwbintiint b gwhwgnpdbiint hwdwp wuhpwdtion
Yhpwnbih fEnypnyniejniuutipp Yuwd (B)
Ywnwywpnijwt, <UL U Uywhnyywd HUnndbiph
dhol dtinp pipwé hwdwdwjuniypjwdp nhnwnpyynd k,
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between the Government, the
PSRC and the Secured Parties as
qualified to operate the Project,
the Plant and the Project Site;

nputiu npwlwynpywsd Spwghpp, Ywjwp b Opwgph
Swpwdpp 2whwgnpdtiint hwdwp,

(if) is not organised 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;

hhduwnpywé sk, ninnuyhnptit uwd wuninnuyhnpbu sh
yGpwhulynd npuk wkwnniejwu Ynndhg Yud
whwnnyentuhg W sh ginuynwd npluk wyhnnyejwu
tnwpwdpntd, (A) nph htin Ywnwywpniegyniup sniup
nhywuwghwnwlwu hwpwpbpnyenittp, (B) npp
pwgwhwjwn pruwdwpwp b npwdwnpywd <wjwunwuh
Lwupwybnniejwu ujwwndwdp Ywd, (C) npp
pwgwhwjinnpbu uwwnwpnud £ punnbd <wjwuwnwuh
Lwupwwbwunnipjuu ninnywd pruwdwlwu

and wmpwdwnpnipntuubpp, L

(iii) iIs not openly supportive of | pugwhwjn sh uwwnwpnud punnbd <wjwuwnwuh
hostility towards the Republic of | Kwupwwbiwnniyejwu ninnywd pruwdwywl
Armenia. wmpwdwnpnieniutbpn:

(iv) otherwise satisfies the | hwdwwwunwufuwunu £ <wjwuwnwuh Eutipgbunphluwih
requirements of article 27, | dwuht (phy. <0-148, punnwywsé 7 dwpuinp 2001 .)

section 3 of the Energy Law of
Armenia (No. HO-148, dated
March 7, 2001).

optiuph 27-pn hnnywédh 3-pn dwuh wwhwugubiphu:

Upon such assignment and transfer,
(A) the Onshore Security Agent and
Senior Lenders shall be relieved of all
obligations, if any, under the
Government  Support  Agreement
arising after such assignment and
transfer, (B) the Government shall owe
its obligations under the Government
Support Agreement to the Eligible
Transferee in place of the Developer
Parties and (C) the Government shall
use its best endeavours to ensure that
a valid licence for operation of the
Plant in substantially the form of the
Licence (and on the same terms and
conditions as the Licence) is issued by
the PSRC to such Eligible Transferee,

hpwynwuputipp b wwpwwlwunyegyniuubipp ghobint W
thnfuwugbint nbwypnud SEnwywu Spwydh Snpdwywip b
Ujwag Ywplywwnniubpp uqwunydbu hpwynupubipu ni
wwpwwlwunieniuubipp ghebiinig U thnjuwugbnig
hGunn Ywnwywpnigjwu Uswlgniejwu
Cwdwdwjuwgphg pfunn pninp
wwpuwynpnientuubiphg ubippn pninp
wwpuwynpnipntuubiphg, (B) Ywnwywnniejwu
Ugwlgnipjwt Cwdwdwjuwgnhg pfunn hp
wwnwwlwunigynwiubpp Ywnwywpnie)niup
Ywnnigwwwunnn Ynndbph thnfuwptu Yowpnibwyp
Unb| fnyjwwnptih enfuwugwnniubph uywwndwdp U (C)
Ywnwdwpnipiniup Ygnpdwnph hp wiydwgnyl guiupbipp,
npwtiugh <04<-u optuunpniejwdp uwhdwuywsd
Ywpgny: fnyjwwnptijh $nfuwugwnnihu nmpwdwnph
adup b pnquunwyniejwu wbuwuyniuhg pninp fwywu
wnnwiubpny Lhgbughwjht udwt Juytip (hgbughw
Ywjwup whwgnpdtiint bwwwnwyny:
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in accordance with the procedure
prescribed by law.

(i)

Subject to the Onshore Security
Agent or any Secured Party
exercising its rights under
Sections 3(d), 7(a) or 7(d) to step
into the Government Support
Agreement or the Licence (as the
case may be) to cure a default by
making a payment of the amount
in default or by performing or
causing to be performed the
obligation in  default, the
Government acknowledges that
no Secured Party accepts or
assumes any liabilities  or
obligations under the
Government Support Agreement
or Licence (as applicable).

Unyu Mwjdwuwgph 3(d), 7(a) b 7(d) hnnjwdubph
npnyputph ywhwwudwdp, Gpp Snwywu Spuyh
Snpdwlwip Ywd Uywhnyqwd Ynndtipp yéwpnid
Ywuwwpbint yuwd ywpunwynpnypiniup Yunwnbnt
dhongny fuwfuwnnuip yGpwgubnt uywwnwyny Ywpnn
GU hpwgub] Ywnwywpniejwu Uswlgnipjwl
Cwdwdwjuwagnh Ywd Lhgbughwih (Yufujwd
hwugqwdwuputiphg) dwuny hptiug dhowdwnbijnt
hpwyntupp, Ywnwywpnyentup unyuny punniunwd b
hwuwmwwnnud £, np Uwywhnyywd Ynndbiphg U ng np
Ywnwywnpnipjwt Ugwlgniypjuu <wdwdwjuwgnph Ywd
Lhgtughwjh dwuny npuhgt wywpwwynpnieiniu Ywd
wwwnwufuwtuwwnynieyntb sh unnwuduntd Yud
punniunwd:

NEW AGREEMENTS

Lnr mu3vuvuarsr

(a)

If the Government Support
Agreement and/or Licence s
rejected by a liquidator, any
insolvency officer, or similar
administrator  or  otherwise
terminated in any bankruptcy,
insolvency or similar proceeding
involving the Developer or, in the
case of the Government Support
Agreement, either Developer
Party, or as a result of any default,
breach or other similar condition,
and if any of the Secured Parties
so requests, then in each case, the
Government will (i) enter into a
new government support
agreement and direct agreement
with the Secured Parties (or an
Eligible Transferee nominated by
the Onshore Security Agent) and/

Grt Ywnwywpnipjuu Uswlygnipjwt <wdwdwjuwagnphg
WYywd Lhgtughwjhg hpwdwnpynwd k' (nudwpnnp,
ubwuyniejwtu Ywnwywnphsp Yuwd tdwbwunhw dwunwun
hpwlwuwgnn dbYy wj| wud juwd Ywnwywnpniejw
Uswygnipjwt Lwdwdwjuwaghpp W/ywd Lhgbughwu
nwnwnpbgynd £ Ywnnigwwwwnnh Yud
Ywnnigwwwwnnn Ynndbphg nplhgt dGyh (Gpb funupp
gunud £ dhwyu Ywnwywpnygjwu Ugwlygniejwu
Cwdwdwjuwagnh dwuht) ubwuynipjwl,
wudbwpniuwynipjwu Yud Ywnnigwwwwmnnhtu Yud
Ywnnigwwwwnnn Ynndbphg nplhgt dGyhu (Gt funupp
qunud £ dhwju Ywnwywpnigjwu Ugwygnipjuu
Cwdwdwjuwagnh dwuht) ybpwpbpnn udwuwunhw wyg
gnhpdpupwgutinh hhdpny Ywd fuwfundwu Ywd
Udwuwuwnhw J6Y wy hhdpny, U Gt wnyw k
Uwwhnyqwd Ynndtiph Ynndhg wnwownpywd
wwhwty, www “Ywnwywnnieiniup (i) Uywhnywd
Unndtph (ud SEnwlwu Spwyh Snpdwlwih Ynndhg
wnwownnywsd 3nyjwwnptiih Pnfuwugwnnth) htiwn
YYyuph unp wowygnipjwu hwdwdwjuwghp U unp
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or (ii) use its best endeavours to
ensure that the PSRC shall issue
a new licence for operation of the
Plant in substantially the form of
the Licence (and on the same
terms and conditions as the
Licence) to an Eligible Transferee
nominated by the Onshore
Security Agent, in accordance
with the procedure prescribed by
law.

ninuiyh wwpdwtwghp U/yuwd (i) Ygnpdwnph hp
jwywanyt owupbpp, npwytiugh <o04<-u Sknwywu
Spwyh Snpdwluwih Yynndhg wnwownpywd
(Gnywwnnbh Pnfuwugwnnitht tnpwdwnph duh b
pnjwunwynypjwu inbuwuYyniuhg pninp Ewywu
wnnidutipny Lhgbughwphu udwtu Jwybip (hgiughw
Lbwjwup 2whwagnpdbnt twywwnwyny' opbuunpnipjwdp
uwhdwuywd Yupgny:

(b)

The new government support
agreement and/ or licence (as the
case may be) will have a term
equal to the remainder of the
originally scheduled term of the
Government Support Agreement
or Licence (respectively), and
otherwise contain the same
conditions, agreements, terms,
provisions and limitations as the
original Government Support
Agreement or Licence (except for
any requirements that have been
fulfilled by either (i) Developer
Party or the Government in the
case of the Government Support
Agreement or (ii) the Developer
or the PSRC in the case of the
Licence, in each case prior to
such rejection or termination).
References in this Agreement to
the “Government  Support
Agreement” and "Licence" will be
deemed also to refer to such new
government support agreement
and licence (respectively).

Lnp wowygnipjwt hwdwdwjuwagph W/ywd |hgbughwjh
gnpdnnnypjwu dwdlytivnp hwyjwuwn Yihuh
hwdwwwwwufuwuwpwp Ywnwywnnipjwl
Uswlygnipjwt <wdwdwjuwagnph W/Ywd Lhgbughwih
uyqpuwlywu dwdybnh duwgwsd dwupht L
Ywwpniwwwybu pninp wju npnyputipp, npnup
qbwnbnywd Gu Ywnwywpnyejuu Ugwlgniejwu
Cwdwdwjuwgnpnud b/Ywd Lhgughwntd
(pwgwnniejwdp wju ywhwueubiph, npnup bwfupwu
Ywnwywpnipjwt Uowlgnypjuu <wdwdwjuwgnphg,
Lhgtughwjhg hpwdwnybnt fud npwug nwnwnpbgdwu
wwhu wpnbu huy Yuwwwpdb) Gu (i) Ywnwywnpniejwu
Uowlwgnipjwt <wdwdwjuwgnph nbiypnid’
Ywnnigwwwwnnn Ynndbph Yuwd Ywnwywnpniejwu
Yynndhg, huy (ii) Lhgbughwh nbujpnud
Ywnnigwwwunnnh Ywd <o4<-h Ynndhg): Unyu
Muwjdwuwagpntd pninp hnnwdubipp Ywnwywpniejwu
Uowygnypjwu wdwdwjuwagphtu b Lhgbughwjhu
hwunhuwunw tu hnnudubp bwle winwhup unp
wowlygnipjwt hwdwdwjuwagptipht U |hgtiughwubphu:

(©)

Within thirty (30) Days of the
assumption by an  Eligible
Transferee of the obligations of

Unyu Mwjdwuwagph 7(h) hnnjwsdh hwdwdwju
(Gnywuwnpbih Pnfuwugwnnth Ynnihg “Ywnniguwwinnn
Ynndtiph wwpwwynpnienibubipp unwudubnig hbiwnn
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the Developer Parties pursuant to
Section 7(h) of this Agreement,
the Government shall, if so
required by the Onshore Security
Agent, enter into a new direct
agreement on substantially the
same terms as this Agreement
with the Eligible Transferee and
the Secured Parties.

30 Opyw pupwgpnid Ywnwywpnyeintup ywpwnwynp
E, Gt wnyw £ SEnwlwu Spwyh Snpdwlwih Ynndhg
ubpywjwgywsd wwhwuy, (Gnyjwwnpbih enfuwugwnnth
L Uwwhnyywd Ynndbiph htivn Yupk unp ninnwyh
wwydwuwaghp, npp Yubpwnh unyu Mwjdwuwagph pninp
Ewlwu wwjdwuubpp:

9. ASSISTANCE WITH
GOVERNMENT AUTHORITIES

uRUuSnNh@3NhLL MESULUL UUrUbhLLEMh <ES
AUrupsrnNh@3nNhLLeMNhU

To the extent permitted by 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 (Security
Assignments in connection with Debt
Financing), 4 (Payments), 5
(Limitations on Fundamental
Changes), 6 (Sharing of Information
and Notice of Material Events), 7
(Notice of Restricted Action and Cure
Rights) and 8 (New Agreements) of this
Agreement assuming for such purpose
that such Government Authority were
the Government, as party hereto.

Yhpwnth OpGupubipny enyjwunptih uwhdwuubipnid,
Ywnwywpnipntup hwdwdwjunw £ wwwhnyb,
npwtiugh wju Ywd wju Mbnmwlwu Uwpdhup dEnuwpyh
wju wd wyu gnpdnnnipyniup Ywd dtintwywh duw wju
Ywd wju gnpdnnnieiniup dknuwpytinig, beb nw
wuhpwdtigin £ unyu Mwydwuwagh 3-pn hnnywoény
(Pnfuwnnt dhongtlinh tbpgpwydwdp
dhtwtuwynpdwt nhdwg hpwynituptph ghonid npwbu
wuwwhnddwt dhong), 4-nn hnnjwédny (Yédwpnidilin), 5-
nn hnnwony (<pdbwpwn thnihnpunygyniiiGnp
uwhdwbwhwlynid), 6-pn hnnywédny (Stnblhwpnynipyuwt
ppwdwnpmd U bwlwb hpwnwpénigynitbaph dwupb
dwbnignid), 7-nn hnnwény (Vwhdwbiwhwly
Qnpénnnipywi b puwpuipnnidinp Ypwgblyne dwupb
dwbnignid) W 8-pn. hnnwidny (Unp Muwydwbiwgnbn)
Uwhuwwnbuwd npnypubpp Ywuph Ynskint hwdwp, b
wjn bwwwnwyhg Gluting, wbwp £ hwdwpyh np udw
MGunwywu Uwpdhup hwunhuwuntd £ unyu
Muwjdwuwagpp Ynnd hwunhuwgnn Ywnwywnniejniup:

10. REPRESENTATIONS

<uduushusnruur

The Government hereby agrees to
provide to the Onshore Security Agent
from time to time within ten (10) Days
of request a representation letter in
the form attached as Schedule 2.

Unyuny Ywnwywpnipjntup hwdwdwjunwd £ dwdwuwly
wn dwdwuwy, SEnulywu Spwyh Snpdwlywih Ynndhg
wwhwue ubpYyuwjwgytnig htwinn wtnwup (10) Opygw
pupwgpntd, Stnwlwu Spwyh Snpdwywhu
wnpwdwnpb| <wybyws 2-ny uwhdwudwd duh
gpniejniu, npny Yhwywuwnybiu npwuny twjuwunbujwsd
Jh 2wpp thwuwnbip:
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11. ONSHORE SECURITY AGENT

11. SEnwywu Spwyh Snpdwlw)

The Parties acknowledge and agree
that the Onshore Security Agent has
been appointed by the Senior Lenders
as their common agent pursuant to the
Common Terms Agreement and the
Intercreditor and Security Sharing
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 Onshore
Security Agent shall act (or refrain
from acting) in accordance with the
instructions of the Senior Lenders
(acting in accordance with the
Intercreditor and Security Sharing
Agreement (as defined in the Common
Terms Agreement) pursuant to the
terms of the Financing Documents.

YUnndtipp unyuny punniunwd W hwuwnwuinnud Gu, np
Stinwlywu Spwyh Snpdwlwn, npwtiu hptiug pninph
wuntuhg hwunbiu qunt hpwywunientu niubkignn
gnpdwywy, bpwuwyyb| £ Ujwg Ywpywunniubph
Ynndhg Cunhwunyp pnypubph Uwuhtu Mwjdwuwgph,
Uhodwpywinniwlywu <wpwpbipniejniuubpp b
Uwwhnydwu Uhgngutiphg pfunn hpwyntupubipp
“wpqwynpnn Muwydwuwgnh U dh gwnp wy)
dhuwtuwynpdwu Pwunwenpbinh hwdwdwju, npnup
pYwagpyws Gu unyt Mwjdwuwagnph opny, U np unyu
Muwjdwuwagph wnusniejwdp gnpdtithu SEnwlwu
Spwyh Snpdwlwip gnpdnud | Ywd dnuwwh £ dund
gnpdtiing dhuwtuwynpdwt Pwunnwpenebnh
hwdwédwju UJwg Ywpywwnnwubiph Yynndhg nnpywd
hpwhwuqutph hwdwdwju (npnup gnpdntd Gu
Uhowplywuinniwwt <wpwpbpnyeiniuutpp b
Uwwhnydwu Uhgngutiphg pfunn hpwyniupubipp
Ywpgqwynpnn Mwjdwuwagph hwdwdwju (uwhdwunwip
wnpjwd £ Cunhwunip “pnypubph Uwupu
Muwjdwuwagpntd)):

12. CLARIFICATIONS

nurRULULNNULER

The Parties hereto agree as set forth
in Schedule 1 which by reference is
made part hereof.

Unyuny Ynndbpp hwdwdwjuynud tu <wybwd 1-nud
uoqwé wwjdwuubphu, npp hndwdp tGpwnynud £ unyu
Muwjdwuwagph dbo U Yuqinwd npw Jdh dwup:

13. NOTICES

ouvnh8NrULEN

Al 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 Government
Support Agreement or, with respect to
the Onshore Security Agent, the
Senior Lenders and the Hedge
Providers, addressed to:

Unyt Mwjdwuwgpny ywhwtgynn pninp
dwunwgnidutipp whwp £ hutu gpwynp b ninuipyytu .
thnuwinny, Swpuny Ywd dhowqgwjht uniphwunwlyw)hu
Swnuwjniejwu dhongny “Ywnwywpnipjwu Ugwlygnipjwu
Cwdwdwjuwagnpnid Uupdwd uinwgnn Ynndh hwugbiny,
huy SEnwywu Spwyh Snpdwlwih, Ujwug
Jwplwunwubpph b <Gowynpdwt Snpdpuytiputiph
nbwpnd' htwnlyw| hwugbubpny.

Onshore Security Agent

Stnwywu Spwyh Snpdwyw
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[Address] [Cwugh]
Facsimile:  [e] dwpu [o]
E-mail: [o] E-thnun  [e]
Attention:  [e] [I-hu

EBRD: JdRGP

One Exchange Square
London EC2A 2JN

United Kingdom

Uhwgjw) [Fwgwynpnip)ntu,
Lnunnu EC2A 2)N,
Nt Epuskijug Upnitip

Telephone: +44 20 7338 6000 <bnwfunu’ +44 20 7338 6000
E-mail: oad@ebrd.com E-thnunn®  oad@ebrd.com

Attention: ~ Operation Administration | Fnpdwnuwlwl Yuwnwywpdwu pwdhu
Department

IFC: UdH

2121 Pennsylvania Avenue, N.W.
Washington, D.C. 20433

Udbphywih Uhwgjw| Lwhwuqubip
Jdwohuguinu, 4T 20433
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United States of America

MGuuhlywuhwih Mnnnunw 2121, <U

Facsimile:  +1 202 522 3864 bwpu +1 202 522 3864

E-mail: [o] El-thnuwn [o]

Attention:  Director Infrastructure, | Gupwywnnigywpubinh gény wnuoptiuhtu, Ukpdwynp
Middle East & North Africa Uplbp U nwuhuwihu Upphlw

IFC FCCP: UdY dUPO

2121 Pennsylvania Avenue, N.W.
Washington, D.C. 20433
United States of America

Udbphywih Uhwgjw| Lwhwuqubip
Jdwohugunu, 4G 20433
MGuupwupwih Mnnnunw 2121, <U

Facsimile:  +1 202 974 4389 Sdwpu +1 202 974 4389

E-mail: [o] El-thnuwn [o]

Attention: Head, Blended Finance | Pwduh ntjwywn, Cwdwwnbn dhuwuuubp Yihdwyh
for Climate hwduwp

or at such other address that a Party
hereto may notify to each other Parties
from time to time.

Ywd wjuwyhuh wy hwugbubpny, npnup dwdwuwly wn
dwdwuwy Ywpnn Gu nmpwdwnpyb| Ynndtph Ynndhg

unytu hnnwdh hwdwdwju djnwu Ynndbiph dwunwgnwd

wnwnt dhongny:

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 (as defined
in the Common Terms Agreement) 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.

Pninp wnwhup dwunignwubpp hwdwnpynw Gu
unwgnn Ynndh Ynndhg unwgywd unwuwnt opp, Lk
npwup unwgybi| Gu dhusl Gpaynjwu 5:00-U unmwuwint
Jwjpnud, Gt wjn opp hwdwpynud £ Ugfuwwnmwupw)hu
Op wju Gpypnw (uwhdwunwip npywsd £ Cunhwunip
“Ypnypubph Uwuhtu Mwjdwuwgpnid), npuinkin wyu
uinwgynid £: <wywnwy nbiwypnud dwunigdnwiutipp
hwdwpynw Gu unwgywd unwuwnt Jujpnwd  hwonpn
Upfuwwinwupwyhu Opp:

14.  BINDING EFFECT

nu3uvuLugrr NUrSUIPr/ Nhdl

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 Onshore Security
Agent and each Secured Party.

Unyu Mwjdwuwaghpp ywpunwnhp Ywnwywnpniejwu,
Ywnnigwwwwnnn Ynndtph, Uywhnywsd Ynndbph W
Stinwywu Spwyh Snpdwlwih, upwug
hpwdwhwenpnutinh W hpwyniuputinp ghgtiin
dwuwwwphny upwughg hpwyniupubip dtinp pbipwd
pnyjwwnpbih wudwug hwdwp: Unyu Mwjdwuwaghpp
gnpénud £ h owh 4bipnhhojw) wudwug:
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15.  ASSIGNMENT

hPUJNRLLLEMh RhRNKY

No Party (other than the Senior
Lenders and Hedge Providers) may
assign this Agreement without the
prior written consent of the other
Parties (such consent not to be
unreasonably withheld or delayed);
provided that the Onshore Security
Agent shall be permitted to assign this
Agreement to any institution assuming
its responsibilities as Onshore Security
Agent under the Financing
Documents, it being understood that
any such institution shall (a) be an
internationally recognised provider of
agency services of the type provided by
the Onshore Security Agent, (b) be
organised 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 or the Republic
of Armenia 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.

4nndbiphgli nplthgl dyp (pwgh Udwg
Jwplwuwnniubphg b <Gowynpdwu Snpdpulybpubinhg)
hpwyniup sniuh ghgbi) unyt Muwydwlwgnphg pfunn hp
hpwynitupubpt wnwug djnwu Ynndtiph bwutwlywu
gpwynp hwdwdwjunigjwu (huswyhuph hwdwdwjuntejwu
wnpwdwnpnudp sh Ywpnn wuhpdu YGpwyny depdyt) Yud
htiimwagyti): Stnwywu Spwyh Snpdwywip Ywpnn k
qhobi unyt Muwydwuwagphg pfunn hp hpwyniupttinp
gwulwguwd Yuqiwybipwniejwu, npp
bhuwtuwynpdwu Pwunwenpbinh hwdwdawju
Yuunwuduph Stnwlywu Spwyh Gnpdwlwih
wwpuwlwunygniuubpp' ywydwuny, uwlwju, np
Udwt yuwqgdwybpwnypinup wtwnp £ (w) |hup
dhowqgquiht wuwwpbiqnid dwuwsywd
Ywqdwybtipwnie)ntt, npp Ydwwnnigh wjuwhup
gnpdwlwwywu dwnwjnyentuutin, npnup dwwnnigynid
bu Stinwlwu Ypuwyh Snpdwluwih Ynndhg (p)
Ywqidwybpwywsd |hup b ginugh UWUL-nwd, Uhwgjw
(Fwqwynpniejniunud, GU wunwd Gpyputiphg npuhgt
daynid, Ywtwnwnid, Sytjguphwnid, <wjwuwnmwuntd,
huswbu twl ypwhuyyh upgws tiplyubphg, U (q) <<
Ynndhg pwpbifunénptu shwdwpyh, npwbu << wggquwjhu
wuywnwugnypjwup uwwnuwihp, tipb dh op nwnuw
Opwgnh, Yuwjwuh wd Spwgph Swpwdph
ubithwlywuwuwbpp Ywd 2whwgnpdnnp:

16. GOVERNING LAW; DISPUTE
RESOLUTION

ubPrunGLh PPUYNRLLLE. YBAENh LANRONRULC

(@ 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.

Unyu Muwpdwlwghpp, win pYnd twlb  unyl
Muwjdwuwagphg  pjunn jwd npw  hbn  uwyywd
gwulwgwd wpunwwwjdwuwagpuwihu
wwpuwynpnientt, Ywpgqwynpynud b dEluwpwuygnid L
Uuqgphwih opbupubiph hwdwdawyju:

(b)

In the event of any dispute,
controversy or claim arising out of

unyu Muwjdwuwanhg, npw fuwfuwnnuhg,
nwnwnpbgnuwhg Yuwd wudwybpnyejniuhg dwagnn Jud
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or relating to this Agreement, or
the breach, termination or
invalidity thereof, (a “Dispute”),
the Parties shall first try to solve it
amicably. In this regard, any Party
may send a notice of Dispute to
the other, and each of the
Secured Parties (collectively), the
Government and the Developer
shall appoint, within ten (10) Days
from receipt of such notice of
Dispute, a single representative
having full power and authority to
solve the Dispute. The
representatives so designated
shall meet as necessary in order
to resolve such Dispute. If these
representatives fail to resolve the
matter within thirty (30) Days
from their appointment, or if a
Party fails to appoint a
representative within the ten (10)
Day period set forth above, such
Dispute will be referred to
arbitration in accordance with
clauses (c) through (1) below.

npwug htiwn Yuwwywd gwulugwd yea,
nwnpwdwunyeniu jwd  wwhwty (wjunthtin' «UbE6»)
YUnndbpu wnwohu htipehu Ythnpaku |nwoti|

hwownnigjudp:  Wn Juwwwlygnipjwdp, jnipupwnip
Unnd Ywpnn £ db6h dwupht dwunignd ninwipybp dynw
wy Ynndtipht: Uwywhnywé Ynndbtiphg jnipupwusinipp
(pninpp hwdwuwnbin), Ywnwywnniejniup L
Ywnnigwwwwnnnp Ybtéh dwuht dwungnuip unwuwint
opwuhg wnwup (10) Opjw pupwgpnd Upwlwynwd Gu
deywywu ubpyuywgnighs' odndwd Lb6p hwownnipjudp
[nwotnL pninn hpwywunipyniuipny W
lhwgnpnyeynwututpny:  Lodwé  Ybpwny  Lpwuwlyywsd
ubipyuwjwgnighsutipu pun wuhpwdtianniejwl
Ywuglwgubu hwunhwynuubp  4b&6p Ywpgwynpbint
uwwwnwyny: Grb wjn ubpyuwjwgnighsulbpp
sywpnnwuwtu hwuub| fuunph NWdwup upwuwyytijng
htiwnn Gptuniu (30) Opdw pupwgpntd, Ywd Grb nplhgtb
Ynnd  supwuwlh hp ubplwjwgnigphts - Ybpngpjuwg
wmwutionw  dwdybwnnd, www dbb6h pulnyeniup
Yhwusudh  wpphunpwdwhtu  wphpniuwihu unyu
hnnjwsh (c)-(I) wwppbpnyeniuubpny  bwjuwwnbujwd
Yuwngny:

(©)

Any Dispute, unless amicably
settled between the Parties, shall
be finally settled by arbitration in
accordance with the Rules of
Arbitration of the International
Chamber of Commerce then in

effect on the date of this
Agreement (the “ICC Rules”)
(and the ICC  Rules are

incorporated by reference into this
section 16) and pursuant to Articles
29(6) and 30(3)(b) of the ICC
Rules, the Parties hereby agree
that they have opted out of the

Swulwgwd 4bb, Ynndbph thnfuwnwna
hwdwdwjuniejwdp Yupgwynpgwd sihubnt nbwpnid,
wtinp £ Jtipguwluwt Yupgny inddh wpphwnpwdh
dhongny' Uhowqquihtu Unlunpwiht Mwjwwnhp' unyu
Muwjdwuwagph Yupdwtu opdw npniyjudp gnpdnn
Upphunpwdwiht Ywunfwpwgh (wjunthbn' «UUM
Uwuntwlwpg») hwdwdwju: UUN Ywunuwlwpgp
hndwdp ubipwnynwd £ unyu 16-pn hnnwdnid: UUM
YwunuwYwpgh 29(6) L 30(3)(b) hnnywdubiph
hwdwdwu' Ynndbpp hpwdwpynud Gu UUM
YwunuwYwpgh 29-pn hnnwdény twfuwnbudws'
Upwnwlwng hpwyhdwlubpnud gnpdnn wpphwnph b
Uumn YwunuwYywngh 30-pn hnnjwény uwfuwnbuwsd

Upwquwgywé pupwgwlwnpgh huwpwynpnieiniutbphg:
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Emergency Arbitrator provisions
of Article 29 and the Expedited
Procedure provisions of Article
30); and:

(i)

Any Party 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 by sending a notice
of arbitration to all other Parties
(whether or not such Parties are
named as respondents in the
notice of arbitration).

Swuywgwd Ynnd wpnn § wnwudhtu Ywd unyu
Muwjdwuwagph npluk wy Ynndh htn dhwuht unyu
hnnjwéht hwdwwwunwuluwy twiuwdbnub)
wpphunpwdwiht Jupnype unyt Mwjdwuwgnph day Yud
dh pwuh wy “4nndtiph n&d" wpphwpwdh Japwpbinjwy
dwungnu ninwnytiny unyt Mwjdwuwgph djnw pninp
YUnnubpht (wulwfu wju hwugqwdwuphg, RE win
YUnndtpu wpphwnpwdh Yybpwpbpjw| dwungdw dby
Uoqwd bu, npwbu wwwnwufuwunnubp, pE' ny):

(ii)

Any Party named as respondent
in a notice of arbitration or a
notice of claim may join any other
Party in any arbitration
proceedings hereunder by
submitting a written notice of
claim against that Party, provided
that such notice is also sent to all
other Parties within thirty (30)
Days from the receipt by such
respondent of the relevant notice
of arbitration or notice of claim.

Upphunpwdh ybpwpbipjw) dwunigdwu Yuwd wywhwugh
ybpwpbpjw| dwunigdwt dbo npwbiu wwwnwufuwunn
uoqwéd unyu Mwjdwuwagpph gwuwgwd Ynnd Yupnn k
unyt Mwjdwuwgpny twfuwwnbujwsd guulugwsd
wpphwnpwdwiht Jupnypenwd ubkipgpwyb) unyu
Muwjdwuwgph gwulwgwsd wy| Ynndh' ubpywjwgubing
ytpohtuhu tjwundwdp ywhwugh YGpwpbipjw|
dwungnu b wyn dJwuhu gpwynp nbintywgubiing unyu
Muwjdwuwanp djnw pnjnp Ynndtiphu: Lagwd
gnpdnnnpntuutipnp whwnp £ Yuwwnwnpydbu wy Ynndhu
utipgpwyti gwulwgnn 4nndh Ynndhg wpphwnpwdh
Ybpwpbpjw| dwunignip Ywd ywhwuoh Ytpwpbipjuw
dwunignidu unwuwinig htwinn tpGunu (30) Opdw
pupwgpnty:

(iii)

Any Party may intervene in any
arbitration proceedings
hereunder by submitting a written
notice of claim against any Party,
provided that such notice is also
sent to all other Parties within
thirty (30) Days from the receipt
by such intervening Party of the
relevant notice of arbitration or
notice of claim.

Unyu Mwjdwuwgph gwuwugwd Ynnd Yupnn k
utipgpwyyti unyuny Mwjdwuwgpny twjuwwmnbiuwsd
gwulwgwsd wpphunpwdwiht Juwpnypeht'
ubpyuwjwgubinyg unyt Mwjdwuwagph npuk Ynndp
uywwndwdp wwhwugh Ybpwpbpjw; gpwynp dwungnid’
wwjdwuny, np wyn dwunignit ninupyyp vwble unyu
Muwjdwuwagph djnw pninp Ynndbphu ubipgpwyynn
Unndh Ynndhg wpphnpwdh ybpwpbpjw| dwunignwip
Ywd wwhwuoh ybpwpbpjw| dwunignwip unwglwinig
htivn tiptuniu (30) OpJw pupwgpnLy:

(iv)

Any Party so joined or intervening
shall be bound by any award

Jbpnhhgjw) Ywpgny wpphinpwdht ubipgpwyyws Yud
ubpgpwyynn gwuugwsd Ynndh ypw tnwpwdynid
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rendered by the arbitral tribunal
even if such Party chooses not to
participate in the arbitration
proceedings.

wnphnpwduwht inphpnitwih uywgpws yéhnp,
unyupuy Grb wyn Ynndp bwiupuwnpnud | sdwutwygb

wpphwnpwdwihu yupnypehu:

(d)

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 clause (c) 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 clause (c)
above. The third arbitrator, who
shall 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).

Upphwnputipp Gptipu Gu, npnup tpwuwyynid Gu
htwnlyw| Ywpgny. et wpphunpwdh nhdniwdh dbo
uodwd £ dhwju dGY hwygynp b d6Y ywunwuluwunn, b
4nndbiphg ng np sh ogquynud Ytipngpjuiy (c)
wwppbpnipjwt hwdwdwju wy Ynnd ubpgpwybint Ywd
utipgpwddtint pp hpwyniuphg, wuww hwygynpp b
wwwnwufuwunnp jnipwpwusinipp bawuwynid Gu
dEywywtu wpphup' (¢) ywppbpnigywu hwdwdwyu wy
YUnnud ubipgpwybnt Yud ubpgpwyybiint hpwyniuphg
ogwnytiint hwdwp twjuwwnbugwsé dwdlbinh wyjwnpunhg
htitnn nnwuuhhug (15) Opw pupwgpnwd: Gppnpn
wpphwpp, npp |hubine £ bwfuwguwhnn wpphupp,
Upwuwyynud £ Ynndbph hwdwdwjunypywdp’ Gpypnpn
wpphwph bpwuwyybinig htinn GptGunwu (30) Opdw
pupwgpnid: Gt npluhgt wpphunp wyn dwdytwnubpnud
supwuwyyh, tpwtwyn(ubp)p YYwnwpybu upwtwynn
dwpdup Ynndhg:

(€)

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 clause (d) 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

GRrbt wpphunpwdh Ybpwpbpjw| dwunigdwt dby upgwsd
Gu GpYynwhg wybh Ynndbp Ywd wnudwqu dbly Ynnd
ogwnyti| £ (c) wwppbpniejwdp uwhdwugwd w) Ynnd
utipgpwybiint Ywd ubpgpwyybint hpwyniuphg, www
hwigynp(ubp)p dhwuhtu bpwuwynwd Gu dGY wpphwn,
huly wwwuluwunn(ubp)p dhwuht' dinw wpphunppt'
tpYynt nbwpnud kf (¢) wwppbpnygjwdp twiuwnbuwsd
wj| Ynnd ubpgpwybiint Ywd ubpgpwyydbint hpwyniuphg
ogwnybnt hwdwp twhuwwnbuwd dwdytitnh wjwnpunhg
htitnn nnwuuhhug (15) Opw pupwgpnd: Gt
wpphwpubipp yepngpjwg Yunpgny supwtwltu
Ynndtiph Ynndhg, www Lpwlwlynn dJwpdhup
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right to joinder or intervention
under clause (d) 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 in accordance
with the ICC Rules.

gwulwgwd Ynndhg wwhwugny Yuowuwyh pninp tipkip
wpphwpubphu U upwughg dGYhu Yhwuduwpwph
hwunbu qu|, nhwybtu bwhuwgwhnn wpphwunp: GRb
wnphwputinp yepngnjw| jupgny tawuwlytu
huygynn(utn)h U wunwufuwbnn(utn)h Ynndhg, wyw
Gpypnpn wpphuiph bpwuwynwihg htnn GpGuniu (30)
Opdw pupwgpnwd Ynndbipp thnfuwnwpa
hwdwdwjuniejwdp Yupwuwytu Gppnpn wpphwnppt,
npp hwunbtu Ygw, npwbtiu bwfuwgwhnn wppphunp: Geb
Uwfuwquwhnn wpphwpp Yepngnjw) Yupgny
supwuwlyh Ynndbiph Ynndhg, wwyw tpwuwynwip
YYwwnwnpgh UUN Ywunuwlwpgh hwdwdwju:

()

The legal seat of arbitration shall
be London, England.

Upphwpwdh hpwwpwuwwl bunwyw)pu £ Lnunnup,
Uuqglhwi:

@

The language of arbitration shall
be English. The arbitral tribunal
shall have the power to authorise
the production of evidence (other
than briefs and memorials) in a
language different from English,
if it determines that, in view of the
circumstances of the case, such
process is more appropriate to
attain efficiency, including
reduction of costs.

Upphwnpwdwihtu yupnyph |Ggntu wugtptuu k:
Upphwnpwdwihu wnnphpnttwiu hpwywunt £ pnyjwwnb)
(pwgwnniejwdp Ynndtiph wdthnth b dwywintu
nhppnpnanuwiutinh) wwwgnygutinp ubiplwjwgubin
wugtiptiuhg pwgh wyg \Gqyny, bRt wwngh, np, gnpdh
hwugwdwuputiphg Glutny, wnwhuh gnpdpupwgu
wybh wbinhu § wprynwwwydbunnieyniu, wyn pynwd twle
Sdwfuubph Ypbwwinnid wuwwhnybijnt mbuwuyjniuhg:

(h)

The Parties shall endeavour to
ensure that the award is rendered
within three (3) months of the
appointment of the arbitral
tribunal unless the Parties agree
that such limit be extended or the

YUnnubipp Yowuwu, npwbiugh wpphunpwdwjhu
wphpniuwih éhnp Yuywgyh wpphunpwdwihu
wnphpntuwih uqdip bpwuwyybiing htivn tiptip (3)
wdujw pupwgpnid: Laywsd dwdytwnp Yupnn
Epywpwagyt] Ynndbph hwdwdwjunyejwdp Ywd
wpphwnpwdwhts iphpntuwih Ynndhg, Gpb Ytpghuhu
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arbitral tribunal, considering the
nature of the Dispute, determines
that such limit must be extended
in the interest of justice.

gununwd £, np dwdybuinp Gplwpwagnidp plunid
wprnwnwnwunnjwu swhbphg' hwoyh wnubing Ytéh
punypep:

(i)

Any provisions of the ICC 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.

Uulwhu UUN Ywunuwlwpgny wy] pwt bwfuwwnbuwsé
lhubiint hwuqwdwuphg, Ynndbpp hwdwdwjunid Gu, np
unwdubip s6U |hubing, huy wpphnpwdwihu tnphpniuwiu
hp y6hnp wjwgubnt E pwgwnwwbu thwuwmwpenpebph
hhdwt puw: Ladws npnyep upnn £ syhpwnygb)
YUnnubiph hwdwdwjuniejwdp Yuwd wpphnpwdw)hu
wnphpntuwih npnadwdp, Gebt ypohtuu gununid k£, np
unwdutip hpwyhpbp pfunud £ wpnwpwnwunniegjwu
owhbiphg' hwayh wnubny Ybéh Enyeyniup:

()

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 16.

Upphwnpwdwihu wnphpnittwju hpwywunt sk npnonid
Ywjwgub] wwuwndhy punye Ypnn winydtip Yhpwnbint
ybpwpbnwy, huYy Ynndbpp unyunyd hpwdwpynw Gu
unyt hnnywdh hwdwdwju wpphunpwdh dhongny
[(ntdynn nplhgb Ybbh Yuwwlygniejudp wwwndhs punye
Ypnn winydbiph yGpwpbpjw] ywhwuy ubipluywgubint
Ywd wnwhuh ywhwugh pwywpwpnud unwuwint
hpwyniuphg:

(k)

The arbitral tribunal shall not be
authorised to take or provide, and
none of the Parties hereof shall be
authorised to seek from any
judicial authority any interim
measures of protection or pre-
award relief (“Interim
Measures”) against the other
Parties, any provisions of the ICC
Rules notwithstanding; provided,

Upphwnpwdwihtu wnphpniiwiu hpwywunt sk dGntwnpyt
Ywd Yhpwnbi, huYy Ynndbphg nplhgt dGYu hpwywunt
sk npll nwunwywu dwpduhg luunpt Yyppwntip npihgt
wwo2nwwunijwt dhowuljw dhong Ywd wwwhnydwu
dhong (wjunthbwn' «Uhgwulywy Uhong») djniu Unndbiph
nbd" wuywiu UUM Ywunuwywpgny wy| pwt
Uwhuwwnbudwd |hubnt hwuqwdwuphg: Ybpngpjw
uwhdwlwthwynwip Yhpwnbih sk, Gt Uhowuyjw
Uhongubtiph Yhpwnnidu wuhpwdtionn |
Mwpwwynpnieiniuutiph uwmwpdwu wwwhnydwu

however, that the foregoing | dhongubtinh wpdtpp W/Hwd wupwynbhnienut
restriction shall not apply in | wwwhnybint bwywuwnwyny:

respect of any Interim Measures

to preserve the value and/or

integrity of the Security.
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0

If a Dispute under this Agreement
concerns issues of substantially
the same nature as those in a
dispute arising out of the
Government Support Agreement,
the Licence or any of the
Financing Documents, the Parties
agree to the consolidation of such
arbitrations, provided that at the
time any such arbitration s
commenced, any Party hereto
may object to such consolidation,
in which case the arbitration shall
not be consolidated.

GRrb unyu Mwjdwuwaqphg pfunn Ybkép L
Ywnwywnpniejwt Ugwlwgniejwu <wdwdwjuwgphg,
Lhgtughwjhg Ywd dhuwtuwynpdwu Pwunwenpbinhg
pfunnp ytép 2nowithnid Gu bwwbu unyu hwpgbipp, www
wjn ytdbpp Yntunhnwgws Ypwny Yppuybu dby
wpphwnpwdwiht Juwpnyeh 2powuwlubpnud
wwjdwuny, np yupnypep uyuybint dwdwuwy
gwulwgwd Ynnd Ywpnn £ wnwpynyeynit ubpyujwgut
dtYy Jwpnyph 2nowtwyubipnud Yyeébph Ynuunhnugywsd
puuntejwu nbd, huswyhuh wwpwagwjnd yébpp
Yntunipnwgywsd Yupwny sku putugh dely upnyeh
opswuwlubipnid:

(m)

The right of the Parties pursuant
to Article 6(6) of the ICC Rules to
apply to any court having
jurisdiction to ask whether or not,
and in respect of which of them,
there is a binding arbitration
agreement is hereby excluded.

YUnnutipp unyuny hpwdwpynud Gu UUN Ywunuwlwpgh
6(6) hnnywoény bwfuwwunbiujwd wju hpwyntuphg,
hwdwdwju nph Ynndbpp Ywpnn Gu nhdb hpwywunt
nwunwpwu ywngbnt hwdwp, pb wpyn’p U hpbughg
nu’d dwuny gnynieyniu ntup Yuwnwpdwt hwdwp
wwpuwnhp wpphunpwdwihtu ypwwwhnid Yud
hwdwdwjuwghp:

17.

SENIOR LENDER
IMMUNITIES

udug Jduryusnrurn
uLatnNuUhubLhNh@3NRLLE

(a)

The Parties acknowledge and
agree that no provision of this
Agreement or of the ICC Rules
nor the submission to arbitration
by IFC, in any way constitutes or
implies a waiver, termination or
modification by IFC of any
privilege, immunity or exemption
of IFC granted in the Articles of
Agreement  establishing IFC
among its member countries
including the Republic of Armenia
and in any other international
conventions or applicable law.

YUnndbipp unyuny hwdwdwjund b punniunwd Gu, np
unyt Mwydwuwgph Ywd UUN Ywunuwlwpgh nplthgtb
npnyp, huswbu bwl UdY-h Ynndhg wpphnpwdwihu
ypwwwhdwup hwdwdwjunyeiniu tnwnt pniu thwuwnp
s&U hwunhuwunu (Ywd Gupwnpnul) UdY-h <hduwnhp
Muwjdwuwapny, dhowqquiht hwdwdwjuwagptpny Yuwd
Yhpwntih opGuunpniejudp UdY-hu ybipwwywhywsd
wpwnuniejntuutiphg, wudbtnudfubtijhnyeintuhg Ywd
wquwwnnuutiphg hpwdwpnuw UdY-h Ynndhg Yud
ytipghuhu Ynndhg npuiug nwnwnpbignid Ywd nplk Yopy
thnthnfund:

(b)

The Parties acknowledge and
agree that no provision of this
Agreement or of the ICC Rules

YUnndbpp unyuny hwdwdwjunwd b punniunwd Gu, np
unyt Mwydwuwgph Ywd UUN Ywunuwlwpgh nplhgt
npnye, huswbu twl Y2GP-h Ynnihg wpphunpwdwihu
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nor the submission to arbitration
by EBRD, in any way constitutes
or implies a waiver, termination
or modification by EBRD of any
privilege, immunity or exemption

of EBRD granted in the
Agreement  Establishing  the
European Bank for

Reconstruction and Development
among its member countries
including the Republic of
Armenia, and in any other
international  conventions  or
applicable law.

ypwwywhdwup hwdwdwjunyeniu tnwnt pniu thwuwnp
s6U hwunhuwuntd (Ywd Gupwnpnw) Y2GP-h
Lhduwnhp Mwjdwuwagnny, dhowqqujhu
hwdwdwjuwgptpny Ywd Yhpwntih opGuunpnipjudp
4RG6R-hu ybpwwwhywd wpinnunieiniuttiphg,
wudbnudfubiihnientthg Ywd wqwunnidubiphg
hpwdwpnw YR2GP-h Ynndhg Ywd ytpohuhu Ynndhg
npwug nwnwptgnd Ywd npluk Yepw thnthnfunid:

(©)

Notwithstanding the foregoing,
EBRD has made an express
submission to arbitration under
Section 16 (Governing Law;
Dispute Resolution) and
accordingly, and without
prejudice to its other privileges
and immunities  (including,
without limitation, the inviolability
of its archives), it acknowledges
that it does not have immunity
from suit and legal process under

Article  5(2) of  Statutory
Instrument 1991, No. 757 (The
European Bank for

Reconstruction and Development
(Immunities and Privileges) Order
1991), or any similar provision
under English law, in respect of
the enforcement of an arbitration
award duly made against it as a
result of its express submission to
arbitration pursuant to Section 16
(Governing Law; Dispute
Resolution).

uwjwd ytpngpjuihu, YUREGP-p, 16-pn hnnywsdh
(Yppwnbyh bpwynitipp, 4t66ph Lnidnidp) hwdwdwu,
hwdwdwjunieynit £ nyb| wpphnpwdw)hu
ypwwywhdwup b wydd pununiund bW hwdwdédwjund L,
np npw wnpnupnd sh Ywpnn oguinyb) 1991.-hu
punnwywé phy 757 Gupwopbtuunpuwlwu wywnh
(Lapwlywnnigdwu b qupqugdwu GYypnwwwt pwiy
(wudbnudfubijhnyeiniu W wpunnuniejniuutin) <pwdw
1991) 5(2) ytinnny, huswbiu bwl wughwywu
opGuunpniejwl dwu Ywqunn bdwlwwnhw wy|
hpwwlywu wywnbpnd twfuwnbujwd nwunwywu b
hpwywywu wudbnudfubhniyeiniuhg, hp ntd jujugywd
wpphwnwdwjht yéhnp hwpywnhp Yuwwmwpbiine dwuny:
Wju hwugqwdwupp, uwywju, nplthgt wgnbigniejniu sh
Ywpnn niubuw LRGP wy wpwnnuniegjniuubiph W
wudbtinufubtijhnyejwu wy mbuwyubph (wn pYnid twl,
uwlwyu ng dhwju, YRGP wplupdp Gppnpn wuduwu
hwdwp wuhwuwubih wwhbnt wpnnunyejwu) ypw:
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(d) The Parties hereby agree that (i)
the procedural measures adopted
by the arbitral tribunal, pursuant
to Articles 22 and 24 of the ICC
Rules; and (ii) the terms of
reference to be drawn up
pursuant to Article 23 of the ICC
Rules, shall fully respect and
preserve all immunities,
privileges and/or exemptions of
EBRD and IFC in the Agreement
Establishing the European Bank of
Reconstruction and Development,
with respect to EBRD and the
Articles of Agreement establishing
IFC, with respect to IFC.

Unndbpp  unyund  hwdwdwjund  Gu, np (i)
wpphunpwdwhu wmphpntuwih Ynnuhg uum
Ywunuwlwpgh 22-pn b 24-pn hnnwdubph hwdwdwju
dtinuwpyywsd pupwgwlwpguihu dhongubipp b (i) UUM
Ywunuwlwpgh 23-pn hnnywsdh hwdwdwju Yuqiywd
lhwgnpnypynwutph wywnp wbunp £ pninp nbwpbipnid
hwdwhnwy pubu Y26F dwund dbpwywnnigdwu W
AQwpqwgdwu  Gypnywlywu  Pwuyph  <hduwnhp
Muwjdwuwgpny b UdDY dwuny UDY <hduwnhp
Muwjdwuwgpny 4R6P-hu b UdY-hu JbGpwuwwhywd
wudbnudfubiihnipjwl, wnwnuniejniuutiph W/ywd
optupny Uwfiwwnbujwd  wwpunwwuniejniuubiphg
wquwuwnwdubiph htwn:

18. SOVEREIGN IMMUNITY

hLLLLTCHUUL ULAGNLUELPNRGE-3NRL

Section 20.10 (Sovereign Immunity) of
the Government Support Agreement is
incorporated by reference as if fully
set forth in this Agreement, except that
references therein to the Government

Ywnwywnpnipjwt Uswlgniypjuwu <wdwdwjuwgnph 20.10
hnnqwép (hbptppfuwt wusbnudpubihnyenit) hndwdp
ubpwnynwd £ unyu Mwydwuwagph vt wjuwtiu, Yupdtiu
wju wdpnnonypjwdp swpwnpywd hubip unyu
Muwjdwuwagpntd, pwgwnniejwdp, nn Ywnwywpnyejwu

Support Agreement are to be | Uowlgnipjuu <wdwdwjuwgpht wjuntin Gnwé
construed as references to this | hnnwubtipp wtwp £ dGluwpwuybu, npwbu hnnidubip
Agreement. unyt Mwydwuwgphu:

19. HEADINGS; ENGLISH Jd6Nruuarsr, ULelLsrslL LeRNK

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.

(w)Unyu Mwjdwuwagpnd wnlyw ybpuwgnpbpu
ogwnwgnnpdynud tu dhwju hwpdwpnyejwu
Uywuwnwnnidubiphg Giubing b swbwp £ wqnbu unyu
Muwjdwuwagph nplhgb npnyph dEluwpwudwu ypw:

(b) All notices, demands, requests,
statements, certificates or other
documents or communications
must be in English unless
otherwise agreed in writing or

required by Applicable Law (in

Pninp dwunwgnwdubipp, wywhwueubipp, wmbintywupubnp,
hwjnwpwpnieynuttpp W wy] hwumwpnebpu nt
hwnnpnwagpnyeniuubpp wbwp £ hubu wuqgGptu
liquny, Gpbt wj| pwu bwfuwwnbuwd Ynndbiph sk
gpwynp hwdwdwjuntejwdp Yuwd Yhpwntih
Opbupubipny (huswhuh nbwpnid whwnp £ npwdwnpdtu
wlqtptu pwpgdwunyeniutbpp):
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which case English translations
shall be provided).

(©)

The Armenian translation of this
Agreement is  solely  for
convenience, and the English
version of this Agreement shall
govern in the event of
inconsistency.

(p) Unyu Muwjdwuwgph hwybiptiu pwpgdwunteiniup
Yuwwnwnpywsé £ pwgwnwwbiu hwpdwnpniejwu
Uwuwnwnnidubiphg Glubing, huy
wuhwdwwwwnwufuwunyejwu ntwpntd
twhuwwwwunynyeiniup npynud £ wugbptu
wnwppbpwyhu:

20.

ENTIREAGREEMENT;
TERMINATION

nu3vuvudnr4duonire3nkuLern
UUPNIRNhrE3NALL. HLHNESNhU

(a)

This Agreement, the Government
Support Agreement, the Licence
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.

Unyu Mwjdwuwaghpp, Ywnwywpnyjuu Ugwygniejwu
Lwdwdwjuwaghpp, Lhgbughwu W npwugnd hnwd
thwuwnwpenetpp Yuqgqdnud Gu hwdwwwwnwufuwu

Ynndiph dhol Ywpqwynpynn fuunhputiph ybpwpbipjw
atinp pipqwé wwjdwuwynpywdnyeniuutipp

wdpnngontejntup:

(b)

This Agreement shall
automatically terminate (i) at any
time by mutual written agreement
of the Parties or (ii) upon written
confirmation from the Onshore
Security Agent of the full
repayment by the Developer of
the financing under the Financing
Documents. Upon termination of
this Agreement, the Parties shall
have no further rights and
obligations and no provision shall
survive any termination hereof.

Unyu Mwjdwtwaghpu hupupunhupjwt nunwpnd £ (i)
gwuywgwé dwdwuwly Ynndbiph thnfuwnwpéd gpwynp
hwdwdwjunygjwdp Yuwd (i) wju dwdwuwy, Gpp
Stnwywu Spwyh Snpdwlwip Yuw gpwynp
hwuwnwnwwnnd Ywnnigwwwuinnnh Ynndhg
dhuwtuwynpdwu Pwunwenptinny twuwnbujwsd
thnfuwnnt dhongubin wdpnnontejwdp ytipwnwndywd
(hutiint ypwptipjw): Unyu Mwjdwuwgph gnpdnnnigjw
nwnwnpbgdwu ntwpnid Ynndbtpp dhdjwug uuwwndwdp
sGU nwbuw npuk hpwyniupubip Yud
wwpunwywuntejniuubin: Mwjwdwuwgph nwnwnpbgdwu
wwhhg h ybp Muwydwuwgnph nplthgh npnype sh Yupnn
gnpot:

21.

AMENDMENTS

enenunNh@3NkLLEN

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

Unyu Mwjdwuwaghpp Ywpnn £ thnthnfudb) dhwyu
Unndbiph Ynndhg unnpuigpywsd gpwiynp thwunwpeneh
dhongny: Unyu Mwjdwuwaph nplk npnypehg
hpwdwpybip wd npluk npnyphg 2tingbint hwdwp
wnpywd hwdwdwjunieiniup Ywd hwuwmwinnidu
hpwdwlwu nid sh niubuw, bl dLwybpwywsd sh
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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 substantial changes in the
regulatory framework the Parties
agree to negotiate in good faith such
amendments as are necessary to effect
the intentions of the Parties herein.

gnpuwynp Yepuwny b uinnpugnpdwsd sh hpwdwpynn
Unndp Ywd hwdwdwjunyeinu wnynn/hwunmwmnnn
YUnndh Ynndhg: OpbGuunpwlywu Yuwpgqwynpdwt dbg
Ewlwu thnthnfunieyniuubp |hubine nbwpnd Ynndbpp
pwpbfunénpbu Ypwuwlygbu wjuwyhup
thnthnfunipyniuubp Yuwnwnbnt bywwnwyny, npnup
wuhpwdton Yhubu Ynndbph' unyu Mwydwuwgpny
wpunwhwjunywsd dinwnpnieniuubip hpwlwuwgubint
hwdwp:

22.  SEVERABILITY

PUJULGLPNRG3NRLL

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

Grb unyu Mwjdwuwaph npluk npnye npluk Gpypned
Ywd hupunipnyu hpwywu hwdwlwpg niubignn wyg
wnwpwoépnid wujwybp Yuwd Juunwpdwu hwdwp ng
wwpuwnhp dwuwsyh, wwyw optupny pnyjwwnpywsd
wnwybjwgnyu uwhdwuubpnud (i) unyt Mwydwuwgph
djnwu npnyrubipp Yowpnibwybt wdpnng dwywiny duw)
nidh dbo wyn Gpypnd Yud tnwpwdpnud b
YuGyuwpwuybu wjtwbu, npwbugh huwpwynphuu
wpwwhwyintu Ynndbph dinwnpnyeynutipn, b (i) unyu
Muwjdwuwagph npluk npnyeh wujwybpnyeinup Yud
Ywuwnwpdwt hwdwp wwpunwnhp sihubp dh Gpypnd
Ywd wnwpwodpnwd sh wgnh wy Gpypnud Yud

such  provision in any other | mwpwdpnud wyn unyu npnyph Jwybp Ywd
jurisdiction. Ywwwpdwt hwdwp ywpunwnhp (hubne ypw:
23.  FURTHER ASSURANCES LrUSNh8h2 truchuhLLEN

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.

YUnndtpp hwdwdwjunwd Gu hwdwagnpdwlygt dhdjwg
htivn U Ywqudb| nt unnpwagnpb] gwulwgwd wy|
thwuwnwpenine U Yuwwnwnb] gwuugwd wy|
gnpdnnnientl, npp Ywpnn £ wuhpwdbion Yud
gwulwip hub| unyu Mwjdwuwagpny twuwnbugwéd
gnpdwpputipp Yuwwnwnbnt bywunwyny:

24. COUNTERPARTS

orhrvuuiukr

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

Unyu Mwjdwuwaghpp Ywpnn  unnpwgpyb

gwulwgwé rUny ophuwlyubtinhg, npnup dhwuhu
ytipgpwsd whinp E Yuqdbu dbaYy b dhwutwlwu

thwuwnwpenine, U Ynndbphg jnipwpwgnipp Ywupnn £
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execute this Agreement by signing any
such counterpart.

unnpwgnb] unyu Mwjdwuwghpp' unnpugpbnyg udwu
ophuwlutiphg npuhgt deyp:

IN WITNESS WHEREOF, each of the
Parties hereto has caused this
Agreement to be duly executed and
delivered by its duly authorised officer
as of the date first written above.

h <U4UUSNRUL Y6MrNSNr3ULh,
ubippnuinnpwgpjwiutiphg jnipwpwusinipn,
ubpywjwgywsd |hubiny wywwnawéd |hwgnpywd wudh
dhongny, unyt Mwjdwuwgph wnwotuwdwuntd tpywd
opp unnpwgpbig unyu Mwydwuwaghpp:

[Signature pages follow]
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SIGNED by the GOVERNMENT | ysnpuarduo i <u3uusuLh

OF THE  REPUBLIC  OF | cyi,rumbsnh@3UL UULNUUU,NRG3UL
ARMENIA (acting on behalf of the | ynups (npp gnpdnwt £ <USUUSULDP
REPUBLIC OF ARMENIA) <ULPUMESNRE3BUL wuniupg)

By: Suren Papikyan, Minister of Territorial Administration and Infrastructure
of the Republic of Armenia, as its authorised representative

Cwjwunwup Cwupwwbunnyejuu Swpwdpwiht Yunwwpdwu b
Gupwlwnnigywdpubtiph

uwfuwpwn Unipbu MwwhYwuh Ynndhg' npwbu hwgnpdwsd ubiplyuywgnighs

Signature: Date:
Unnpwgpnieintu Uduwpehy'
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SIGNED by FRY MASRIK CJSC usnruaMr4uo k «EdUrdn
vuurhu» oPL-h UNWUHS

By: as its authorised representative

Ynndhg' npwbu |hwgnpyuwsd

ubinluywgnighs
Signature: Date:
Uwnnpwgpnigyntu. Uduwphy'
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SIGNED by usNnrugrduo k «dNsSndusrn

FOTOWATIO RENEWABLE NGL3NKRUALL U5LMU» EU.EL. -
VENTURES S.L, - FSL SOLAR «ESEUEL UNLUM» EU. EL.-h

S.L. unaunrs

By: as its authorised representative

Ynndhg' npwbiu |hwgnpywd

ubinluywgnighs
Signature: Date:
Uwnnpwgpnigyntu. Uduwphy'

233457-4-26755-v0.2 - 120- 36-40704732



Senior Lenders

Ujwq Ywpywwnniubp

EUROPEAN BANK FOR Jd6ruuunnh8U UL b4
RECONSTRUCTION AND RUMUSUUL turnmuuut
DEVELOPMENT PULU

Signature: Uwnnpwgpnypiniu

Name: Uuntt, wgqgwuntl

Title: Muwpwnu
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INTERNATIONAL FINANCE
CORPORATION

Signature:
Name:
Title:

INTERNATIONAL FINANCE
CORPORATION in its capacity as
Implementing Entity of the Finland-
IFC Climate Change Program

Signature:

Name:
Title:

233457-4-26755-v0.2

UhRURIU3PL dhLULUULUUL
unrnnrushu

Uwnnpwagpnipentu
Uuntt, wgqgwuntl
Muwywnnu

Uwnnpwgpnypiniu
Uuntu, wggqwuntu
Muwywnnu
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Hedge Providers
Lhowynpdw Gnpdpuybtpubp

EUROPEAN BANK FOR
RECONSTRUCTION AND
DEVELOPMENT

Signature:
Name:
Title:

INTERNATIONAL FINANCE
CORPORATION

Signature:
Name:
Title:

Onshore Security Agent
S&E1ULUL rudp anrouyuL

[Insert name of Onshore Security
Agent]

Signature:

Name:
Title:

233457-4-26755-v0.2

-123-

Jd6ruuunnNh8U UL bu
RUMUSUUL tyrnmuuuu
PULY

Uwnnpwagnnientu
Uuniu, wggwuntu
Muwownnu

UbhRURIU3PL ShLULUULLUL
unrnnrushu

Uwnnpwgpnypiniu
Uuntu, wggqwuntu
Muwpwnnu

Uwnnpwgpnipiniu
Uuntu, wggwuntu
Muwywnnu
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SCHEDULE 1
CLARIFICATIONS TO THE

<UYGLUYUD 1
MUMRULULNRMULEM YUNUYUMNRE-3BUL

GOVERNMENT SUPPORT uuusnhirfe-3UuL <uvUaU3LUS
AGREEMENT Jd6NPUPGM3UL
Unless defined herein, capitalized | Gt w)| pwu bwhuwwnbuywd sk, www unyu

terms used in this clarification to the
Government Support Agreement will
have the meanings assigned to them in
the Government Support Agreement.

thwuwnwpenenw Ywnwywnpniejuu Ugwlgniejwu
Cwdwdwjuwgnh unyt ywpqwpwudwu dby
dGdwwnwnny ogunwgnpdywsd tgpbipp Yniubuwu wiu
Upwuwynipyniup, hus np npwug npywd L
Ywnwywpnipjwt Uswlgniypjuu <wdwdwjuwgnpntd:

1. GOVERNMENT EVENT
DEFAULT CLARIFICATIONS

OF

MUMRULULNRMULEM YUNUYUMNRE-3BUL
hUulhSNrULEMrh Y6PURPEM3UL

(b) The Government acknowledges and
agrees that:

Ywnwywnnieyntuu punnwuntd b hwuwmwwnd E, np

(i) the exception in section 16.2(b) of
the Government Support
Agreement where a compulsory
seizure of assets is made for the
purposes of collecting amounts
owed by the Developer to the

Government or Government
Authority shall only apply following
due process and resolution

pursuant to article 18 (Dispute
Resolution) of the Government
Support Agreement and is subject
to the Secured Parties' rights under
this Agreement and under the
Security granted pursuant to the
Finance Documents; and

Ywnwywnpnipjwt Ugwlgniypjuu <wdwdwjuwgnph
16. 2(b) hnnwdny wdpwagnpywd pwgwnniejniun,
hwdwdwju nph gnypp Ywpnn  pnuwquudyb)
Ywnnigwwwwnnnh Ynndhg Ywnwywnpniejwt Ywd
MGunwywu Uwpdhuubph hwunbw niubgwé
npwdwywu ywpunwynpnipniutpp pwdwpwnbint
Uwwwnwlny, Ygnpdh dhuwyt pninp Gipwfuhpubiph
wwhwwudwdp b 18-pn hnnwdh (Y&dtiph (niénwdp)
hwdwdwju hwpgp puuybinig b |ndytijnig hbwinn: Un
hpwyniuph uywwndwdp gbpwywynud tu Uwywhnyqwd
YUnndbiph unyt Mwydwuwagpny, huswbu wl
dhuwtuwynpdwu Pwunwenpbinh hwdwdwju
Yupwd wwwhnydwu thwuwmwpenebnny
twfuwunbuwd hpwyntupubipp:

(i) if the Government  Support
Agreement is or becomes illegal,
invalid or unenforceable or the
Government re-tenders the
Government Support Agreement or
the Project, the Government shall
purchase the Plant from the

Grt Ywnwywpniejuwu Uswlgnipjwl
Cwdwdwjuwghpt wudjwybip, wwophuh Ywd
Ywwwpdwt hwdwp ng ywpunwnhp dwuwsyh Yud
“wnwywpnugniup unphg dpgnygre Yuqdwltpwh
Opwagph Ywd Ywnwywnpniejwu Ugwlgnipjuu
Cwdwdwjuwagnph hwdwp, wyw Ywnwywpnipnitup
wwpwwynp Yhuh qub] Ywjwup Ywnnigwwwwnnnhg
Ywnwywnpnipjwt YhEwnwugh HYewph Sudwu Suny:
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Developer for the Government
Event of Default Purchase Price.

2.

REPURCHASE
CLARIFICATIONS

RIGHT

<6SqLUUL hPrUdNhLLh JEMUPEM3UL
nurRUPULNNULER

(©)

If a Government Authority takes any
action as a result of a material
breach by either Developer 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 Onshore Security 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 Onshore Security
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
Onshore  Security Agent, the
Secured Parties and the
Government, the Onshore Security
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.

Grt npuk MGwnwlywu Uwpdhup Ywnnigwwwwnnn
4nndtinhg nplihgti deyh Ynndhg eny ngwd fuwlw
fuwfundwu wpryniupnwd dGntwpyh nplthgt
gnpdnnnentu, hush ninnuyh Ywd wuninnwyp
hGunlwupn Mbunwywu Uwpdhup Ywd ybpohupu
Ynndhg bpwtwyywsd wudp Ywpnn £ nwnuw| Opwagph,
Ywjwuh Ywd Opwaph Swpwodph Ywd npwig wju
Ywd wju dwup ubithwlywuwwbpp Yud hugh ninnuiyh
Ywd wuninnwyh htnmbwupny Spwghpp, “Ywjwup
Ywd Opwgph Swpwdpp Ywd npwug wju Yud wju
dwup Yupnn Gu hwynuybp Munmwlywu Uwpdup Yud
ytinghthu Ynndhg tpwtiwlgywsd wudh
ytipwhuynnnipjwt nwly, www udwu gnpdnnnipiniup
sybiinp  uwhdwuwhwyh SEnulywu Spwydh
Snpdwlwih b Uwywhnywsd Ynndbph, npwtiu
Onpwanph, Ywjwuh, Opwgph Swpwdph ulwwndwdp
wuwwhnydwu hpwynwupubp nwbignn wwwhnyywsd
wwpuwwnbiptph hpwynwupubpp: Lawsd wwwhnydwu
dhongubipp W hpwyniupubipp whwnp £ owpniuwytiu
duw) nwdh dbe wuywfu ubthwlwunygjwu hpwyniuph
Ywd ybpwhuynnnygjwu thnthnfunipjwt
hwugqwdwuphg: Uwutwynpwwbu,
suwhdwuwthwybny hpwyniupubiph
wwo2nwwunjwt wju Ywd wju hpwdwywu Ywd
wwjdwuwgpwjhu dhongubiph gnpdnnnijw ninpup,
npnup hwuwtbh Gu SEnulywu Spwyh Snpdwlwihu,
Uwwhnyqwd Ynndtipht b Ywnwywnniejwup,
unyuny hwuwnwwnynwd k£, np Stinwywu Spwyp
Snpdwlwip b Uwywhnyywé Ynndbpp wbinp &
nuGUwU huwpwynpnipinu b hpwyniup
wnwownybnt Opwagph thnjuwugwnnth b upwg,
npwbu wwwhnywé ywpuwwnbptph, hpwyniupubpp
sutivnp | ybpwgybu Ywd nwnwpbgybu:

(d)

If the amount of the Purchase Price
payable by the Government to the

Gprt Ywnwlwpniejwu Uswlgnipjwl
Cwdwdwjuwgnh hwdwdwju Ywnwwnpnipjwl
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Developer  pursuant to the
Government Support Agreement
would otherwise be less than the
Senior Debt outstanding on the
date of payment of the Purchase
Price plus Transfer Costs, the
amount of the Purchase Price
payable by the Government to the
Developer shall be increased by an
amount equal to such deficiency.

Ynndhg “Ywnnigwwwunnnht ydwpdwtu Gupwyw
Sudwu Ghup Ywqgdh wybh thnpp dGdniejniu, pwu
Jéwpnuwip Yuunwpbnt opdw npnigjwdp Uwg
Jwpluwiht Mwjdwuwgnptpny twjuwunbugwsd
wwpuwynpnipniuubpp b Pnfuwugdwt Swluubpp
dhwuht ybipgpwé, wwyw Sudwu Shup Yuybjwgyh
hwdwwwwwufuwu wnwppbipnejwl swthny:

3. OTHER CLARIFICATIONS

u3L murueuLnrULer

()

The Government agrees that the
Government Support Agreement
shall not be repealed, repudiated,
rescinded or terminated by the
Government  except in  the
circumstances envisaged by article
17 (Termination) of the
Government Support Agreement
and when and all amounts payable
by the Government under section
17.4 (Termination Procedure) and
appendix 3 (Compensation on
Termination) of the Government
Support Agreement have been paid
in full.

Ywnwywnnientt hwdwdwjunwd £ Ywnwydwpniegjwu
Uswlygnipjwt wdwdwjuwaghpp stinwnyt,
nwnwnpbgub) W nwdt| dhwju Ywnwywnpnipjw
Uswlygnipjwt Lwdwdwjuwagph 17-pn hnnywédh
(Muwydwtiwgpp Lniénidp) hwdwdwju b dhwju wyt
nbwpnud, Gpp Ywnwywpniejwu Ynndhg
wdpnnoniejwdp Yyéwnpywd Yhubit Ywnwywnniejwu
Uowygnipjwu <wdwdwjuwagph 17. 4 hnnywdh
(NMuydwbwaghpp (mébynt pipwgwlwngn) U 3-pn
hwytlJwsh (Pnfuhwipnignid wuwydwbiwgppp iniéynt
ntwpnid) hwdwdwju Jéwpdwu tupwlw pninp
gnwwpubipp:

()

The Government covenants to the
Developer Parties and each
Secured Party that:

Ywnwywpnipntup Ywnniguwwwwnnn Ynndtph L
Uwwhnyywd Ynndbph wnol unwudunwd £ hbunlbyw
wwpuwynpnipntuubpp.

(i)

the Government shall:

Ywnwywnnientup ywpunwynp L

(A)

in the event that the PPA is not
being performed as a result of any
bankruptcy or insolvency of Electric
Networks of Armenia CJSC,
reasonably cooperate with the
Developer Parties in (A) identifying
a replacement power purchaser in

(1) <E8 PPL utwuyniejwu Ywd wudbwpniuwynyejuu
wwwnbwnny EGN-ny bwhuwwnbiujwsd
wwpuwynpnipniubpp suwwnwpybint nbwpnid
nnowdnnptt hwdwgnpdwygl] “Ywnniguwwwnnn
Unndtiph htivn (A) Unp gunpn guubne Ywd (B)
ElGYunpwlwu Eubpghwjh Jwbwnpu hpwlwuwgubnt
wj|puinpwupwiht nmwppbpwly dowlybint bywwwny:
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Armenia or (B) establishing an
alternative means of selling power,
in each case, on terms no less
favourable than the PPA; and

Pninp nbiwyptpnw Jwdwnpp wbinp £ Yuwunwpyh
wjuwhuh wwjdwuubipny, npnup uwwuwmwynp [hubint
nGuwuljnitbhg nsusny st ghgonid EGN-ny
wdpwgpywd ywydwuubphg L

(B) if the relevant Secured Party:

Grt hwdwwwunwufuwu Uwwhnyywd Ynndp

(1) submits an application for an
Applicable  Permit (or other
governmental approval in Armenia
necessary for the Onshore Security
Agent or any of the Secured Parties
to enforce its rights and remedies
under the Security Documents) on

a timely basis;

dwdwuwyht hwjn ubpywjwguh Yhpwntih
(Gnyunynieiniu (Yud Uwwhnydwt Pwuwmwpnebpny
twhiwwnbuwd SEnwywu Spwyh Snpdwywih Ywd
Uwywhnyywd Ynndbph hpwyniupubpp <wjwunwuntd
hpwgubnt hwdwp wuhpwdbon whnwlwu
dwpdhtutiph Ynndhg npwdwnpynn dbl wy
hwdwuntejnit) unmwuwnt hwdwn

(2) pays all fees required by Applicable
Law in connection with such
Applicable  Permit (or other
governmental approval in Armenia
necessary for the Secured Parties
to enforce their rights and
remedies under the Security

Documents); and

Jd6wph Yhpwnbih OpGuputipny wwhwugynn pninp
Jéwnpubipp Yhpwnbh fSnypngnieinit (Yud
Uwwhnydwu Pwunwenptnny twuwnbujwsd
Uwwhnyqwd Ynndtiph hpwynitupubipp <wjwuwnwuntd
hpwgubnt hwdwp wuhpwdbon whnwlwu
dwpdhtubiph Ynndhg npwdwnpynn dbl wy
hwywuniejniu) unwuwnt hwdwp, L

(3) complies with all substantive and
material  requirements  under
Applicable Law in relation to such

application,

Wn hwjwnbpp ubpywjwgubiint juwwygnyegjudp
Ywuwwph Yhpwnbh OpGupubtiph pninp dbwlwu L
pnjwunwlwihu wwhwuubinp

within its competence, cause the
relevant Government Authorities to,
grant or renew each such Applicable
Permit (or other governmental
approvals in Armenia necessary for the
Secured Parties to enforce their rights
and remedies under the Security
Documents) without delay; and

Ywnwywpnieyntuu hp hpwywuntejwu uwhdwutbpnud
Ywwwhnyh, npwbugh MEnwlwu Uwpdhuubpp
wnpwdwnpbu Yud tplwpwagbit winwhuh Yhpwntih
(Gnyunynieyniuutipp (Ywd Uwywhnddwu
Pwunwpnebnny twjuwwnbujwsd Uywhnyywd
Unndbiph hpwyniupubpp <wjwuwnwunwd hpwgubnt
hwdwp wuhpwdbion, yhunwlwu dwpdhuubph
Ynndhg wnpwdwnpynn d6Yy wy hwydwuniejniuubinp):

(ii) in the event that the Developer is
obligated under Applicable Laws or
the terms of a Project Document to

GRrb Ywnnigwwwwnnnp Yhpwntijh Optiupubph Yuwd
Onpwagph Pwunwpenpetph hwdwdwju hwpywnpywsd
thup Yupk| unp Opwgph Pwumnwpnine Ywd
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enter into a new or amended form
of a Project Document, to the
extent permitted by Applicable
Laws, the Government shall ensure
that the terms and conditions of
such new or amended Project
Document will be no less favourable
to the Developer Parties than the
terms and conditions of the
relevant Project Document as of the
date hereof.

thnthnfujwd ophuwytih uh Spwgph Pwuwmweninge,
www Yhpwnbih Optupubpny enywwnpywd
wnwybjwgnyu uwhdwuubpnud Ywnwywpniejniup
wwpwwynp £ wwwhnyb|, npwytugh unp ud
thnthnfujwd Opwagph Pwunnwpnebph wwjdwuubpp
Ywnnigwwwwnnn Ynndbph hwdwp bwywuwnwynp
hubint tnbuwuyntuhg nsusny sghobit unyu
Muwydwuwaghpp Yupkint opdw npnygjwdp gnpdnn
Opwagph Pwunwpnebnny wdpwgpywd
wwjdwuubippu:

(9)

Notwithstanding sections 3.2 and
3.3 of the Government Support
Agreement, the Government
acknowledges and agrees that the
Onshore Security Agent and any
Secured Party may, at any time,
enforce  the  Share  Pledge
Agreement in accordance with its
terms and the terms of the
Financing Documents and any
resulting transfer of shares in the
Developer shall not constitute a
breach of sections 3.2 or 3.3 of the
Government Support Agreement
(and that, in particular, the creation
of security pursuant to such Share
Pledge  Agreement and its
enforcement shall not be subject to
the restrictions in section 3.2(c) and
section 3.3(a) of the Government
Support Agreement).

uwjwd “Ywnwydwpnyejwu Uswlygnipjwu
Cwdwdwjuwagpp 3. 2 b 3. 3 hnnywdubipny wy| pwu
twhuwwnbujwd |hubiint hwuqudwuphu,
Ywnwywnniejntup unyuny punnwuntd b hwuwmwwnnud
E, np Stnwywu Spwyh Snpdwlywip b Uywhnyqwd
YUnnubipp Ywpnn GU gwuugwd dwdwuwy
Pwdubunndutiph Spwyh Mwjdwuwagnpny b
dhuwtuwynpdwu Pwunwpenpebtnny twfuwnbuwd
Ywpgny pnwqwudnid nmwpwdt| Pudubtitnndubiph
Spwyh Mwydwuwgph wnwpywih bywwndwdp, huy
npwu hbwnlnn pwdubnndubiph thnfuwugnudp
Ywnwywpnipjwt Ugwlgniypjuu <wdwdwjuwgnph 3. 2
U 3. 3 hnnwdubph hdwuwnny sh hwunhuwuw
fuwfunnud (L np Pwdubinndubiph Spwyp
Muwjdwuwagph hwdwdwju pwdubitnndutiph
gpwywnpdwt b gpwyh wnwplwjhu tywndwdp
pnuwquudnd tnwpwdtiint bywundwdp Yhpwnbh sku
Ywnwywpnipjwt Uowlgniypjuu <wdwdwjuwgnph
3.2(c) b 3.3(a) hnnwdubipny bwfuwwnbujwsd
uwhdwuwthwynwiubpn:)

(h)

The Government hereby
acknowledges and agrees that each
of the Financing Parties, shall have
the right to (i) open any foreign or
local bank account in any currency
and (ii) freely convert any amount
in Drams into any other currency

Ywnwywnniejntup unyuny punnwuntd b hwuwmwwnnud
E, np dhuwuuwynpnn Ynndtphg jnipwpwugnipl
hpwyntup nwp (i) gwulwgwd wpdnypny
wpwwhwjinywsd pwulwihu hwohyubip pwgb
Cwjwunwund b wpnwuwhdwunwd b (i) wquun
thnfuwtwybip << npwdp gwuwywgwd wpdnyeh L
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and to transfer any such amount
abroad.

Lwjwuwnwuhg nnipu thnfuwugt] thnfuwuwlyywd
gnwwpubipp:
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SCHEDULE 2
FORM OF REPRESENTATION
LETTER

<UJ4tELYUD 2
<U4uuUsSuUUuL 94Mnh@3Ul a4

[on letterhead of the Government]

[Ywnwywpnyejwu duwenpeh Yypw]

Onshore Security Agent

[Stnwywu Spwyh Snpdwluwi]

Address: [e] Cwugh. []

Attention: [e] Nud. ]

Facsimile: [e] Sdwlu. []

E-mail: [e] El. ®nuwn []

[Date] [Uduwehy]

Dear [e], Cwngbih []

This representation letter | Unyu hwwuwndwu gpnieiniup (wjunthbin'
(“Representation Letter”) is being | «Cwywumdwy Spnipynitx) Atq E ubplujwgynid

delivered to you in accordance with
Section 10 of the Direct Agreement (the
“Direct Agreement”) dated as of [e]
2019 among (1) the Government of the
Republic of Armenia (the
"Government"), (2) FRV Masrik CJSC
(the “Developer”), (3) Fotowatio
Renewable Ventures S.L. and FSL Solar
S.L. (together the “Sponsor” and with
the Developer, each a “Developer
Party”), (4) European Bank for
Reconstruction and Development, (5)
International Financial Corporation, (6)
International Financial Corporation (in
its capacity as Implementing Entity of the
Finland-IFC Climate Change Program)
and (8) [name of the Onshore Security
Agent] as amended, modified and
supplemented from time to time. Unless
defined otherwise, capitalized terms
used in this Representation Letter will

hwdwdwju (1) Cwjwunwuh wupwwbinnyejwu
Ywnwdwpniyejwl (wjunthbun' «Ywnwywpnipyniu)
(2) EPUpdp Uwuphly PPL (wyunthbun'
«Yunniguwwwnnny»), (3) dSnnnjwunnhn NEUNLWIP|
Jdbuspu Eu. £ U EbEuE] Unpwip Eu. E[. (wjunthbwn
dhwuj’ «<ndwuwydnp», huly Ywnniguwwwwnnh hbwn
dhwujt’' «4wnniguwwunnn 4nnd»)(4) Qupqugdwu U
Ybpwlwnnigdwt GYypnwywlwu Pwuyp, (5)
Uhowqgqwjht Shuwtuwywt “Ynpwynpwghwih, (6)
Uhowqgquwjht Shuwtuwywu Ynpwynpwghwih (npwbu
dhujwunphw-Ud4 Yhdwih Pnthnfuniejwu Opwghpu
hpwlwuwgunn Yugqdwybpwniegjwu), (8) [SEnwlwu
Spwyh Gnpdwlwih wudwundp] dhol 2019
rYwlwuh [e] -ht unnpwgnywsd Ninnuiyh
Muwjdwuwgph (wjunthtin' «Ninnuilh Mwydwuwghp»)
10-pn. hnndwdh hwdwdwyu' huswbu wyu Ywpnn
dwdwuwly wn dwdwuwy thnthnfudb) b jpwgybip: Wi
pwu uwhdwuywd sihubnt nbwpnid, unyu
Cwywundwu Spnyeniunud oginwugnpdywd
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have the meanings assigned to them in
the Direct Agreement.

uwhdwunwiubpu nubu unyu bpwuwyniejniup, hus
bpwagpywsd £ npwug Ninnuyh Mwydwuwagpnid:

The undersigned, [name], in [his]| [her]
capacity as [title] of the Government
hereby certifies as of [date of
certification requested by the Onshore
Security Agent].

Lbppnunnpugpuin' [wunw]' hwunhuwuwny
Ywnwywnpnipjwl [ywownnu] unyuny hwuwmwwnnud £
[Stinwlywu Spwyh Snpdwlwih Ynndhg ywhwuodwsd
hwjwuwndwu wduwpyh] npnyejwdp, nn.

1.each of its representations and
warranties set forth in section 19.2
(Representations and Warranties of the
Government) of the Government
Support Agreement is true and
complete as of the date hereof;

hp hwywuwnnwiutiphg b Gipwotuwynpnudubphg
jntpwpwsnipp, huswbu uwhdwuywsd k
Ywnwywpnipjwt Ugwlgniypjuu <wdwdwjuwgnph
19.2-h (Ywnwywpnipjuwu <wjwuwnnwiubp b
Spwhuwynpnwiutip) unyu opdw npniejwdp Ghown Gu L
wdpnnowlw,

0] neither the Government nor (to
its knowledge) either Developer
Party (i) is in default under the
Government Support Agreement
or the Direct Agreement or (ii)
has a right to claim, or has
claimed, indemnification under
sections 13.2 (Indemnification) or
13.2A  (Environmental Liability
and Indemnification) of  the

Government Support Agreement;

n's Ywnwywpnipniup, n's b (nppwuny, np hpbiu
hwjwinuh E) npuk Ywnnigwwwinnn 4nnd (i) sh
gunuynwd Yhwnwugh db9 “Ywnwywpnypjwu
Uswlygnipjwt <wdwdwjuwagnph Yud Ninnuyp
Muwjdwuwagph wnnwiny b (i) sniuph wwhwoh
hpwyniup b sh ubipluywgnt wwhwug
Ywnwywnpnipjwt Uowlgniypjuu <wdwdwjuwgnph
13.2 hnnwdh (Nwpypwqbtindnid) Yuwd 13.2U hnndwdh
(Phwwywhwwbwlwl Mwpwuppwbwipynysnit b
Muwpypwqbpdnid) opowuwyubinnid,

no Government Event of Default,
Developer Event of Default,
Adverse Condition Event or Force
Majeure Event has occurred and
is continuing; and

)

ns Uh “Ywnwywpniejwu Ybnwugh Hhwp,
Ywnnigwwwwnnnh Ybwnwugh Hiwp, Uupwpbuwywuwn
Muwjdwuh hpwnwpéniejntu

Ywd UWuhwnpwhwpbijh Nidh bpwnwnpdnieiniup wnknh
sh niubgh| bW wnluw sk, b

(k)  [additional representation(s) as
may be reasonably requested by
the Onshore Security Agent and
reasonably agreed by the
Government based on changed
circumstance, completion of due

diligence and final credit

[hwybyw| hwywuwnnid(ubn), npnup Yupnn Gu
wwhwueyb| SEnwywu Spwyh Snpdwlwih Ynndhg b
nnowdwnnpbu hwuwnwwnyb] Ywnwdwpnipjwu Ynndhg'
Giutiiny hnthnfujwéd hwuqudwupubiphg,
wwwnwbnyzjwu nwuntduwuppnigjwt wywpunp b
Juplwihtu $huwtuuwynpdwt Yytpguwlwu
hwunwwndwu ywhwugubphg' Ninnuiyh
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approval requirements between | Mwjdwuwanph dup hwuwnwwndwu opdwuhg dhusl
the date the form of Direct|npw Yupdwu opp pulwd dwdwuwwhwwnywdnud].
Agreement is finalized and the
date it is executed).

Regards, Lwpgqwupny

[Signature Block] [Unnpwagpniejniu]
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SCHEDULE 3
DEVELOPER FINANCING
DOCUMENTS

<U4tL4uDv 3
LunNnNh8UuMNUSNIP HhLULUULUNNUUL
PuusurmeLr

|. Key Financing Documents

Lhduwlwu Shuwuuwynpdwt Pwuwmwpnebn

1. Common Terms Agreement,
dated on or about the date of this
Agreement, by and among, inter
alios, the Senior Lenders, the
Onshore Security Agent and the
Developer;

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htwnn, h phyu wjing, Ujwg
Jwplywwnwbiph, Stnuywu Spwyh Snpdwlwih b
Ywnnigwwwwnnnh dhol unnpwgpywd Cunhwuntp
Muwjdwuutph Uwuhtu Mwjdwuwaghpp,

2. EBRD Loan Agreement, dated on or
about the date of this Agreement,
between the Developer and EBRD as
Senior Lender;

Unyu Mwjdwuwaghpp Yupbint opp Yuwd npwuhg dh
pwuh op wnwy Ywd htitnn Ywnniguwwwwnnnh b
dR26P-h dhol (npwbu Uwag Ywplwnnt)
unnpwagpywd YRG6R Ywpluwiht Mwjdwuwghpp,

3. IFC Loan Agreement, dated on or
about the date of this Agreement,
between the Developer and IFC as
Senior Lender (both for its own
account and as Implementing Entity
of the Finland-IFC Climate Change
Program);

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htinn “Ywnniguwwwnnnh b
(npwtiu UJjwqg Ywplywnnt) UdDY-h dhol
uinnpwgpywsé UdY Ywplwihu Mwjdwuwghpp
(npintin UDY-U hwunbu £ quihu hp wunwihg, huswbu
uwl npytiu UdY-Shujwunhw Yhdwih
®nihnfuniejwu Opwghpu hpwywuwgunn dwnpdhu),

4. Intercreditor and Security Sharing
Agreement dated on or about the
date of this Agreement between, inter
alios, the Senior Lenders and the
Onshore Security Agent;

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htiwnn, h phyu wjing, Ujwag
Jwpywwnwbph bW SEnwywu Spwydh Snpdwluwih
dhole unnpwagpywé Uhownplywwnmnuwywu
Lwpwpbpnyeynwitutipp b Uwywhnddwu Uhongutiphg
pfunn hpwyniupubipp Ywpgwynpnn Mwjdwuwaghpp,

5. Project Funds, Subordination and
Share Retention Agreement, dated
on or about the date of this
Agreement, by and among, inter
alios, the Sponsor, the Developer, the
Onshore Security Agent and the
Senior Lenders;

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htiwn, h hyu wjing,
<njwuwynpubiph, Ywnnigwwwunnnh, Stinwywu
Spwyh Snpdwywih b UJwg Ywplwwinniutiph dhol
unnpwagpywd Opwagph Lwdwp Uuhpwdtion
Tpwdwlwu Uhgngubiph, hpwyntupubinh
Uwnnpwnwunud b Pwdubtidwubiph Ounwpdwu
Uwhdwuwthwynwdutbip Yphpwnbint ybpwpbpjw
Muwjdwuwaghpp,
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6.

Accounts Agreement dated on or
about the date of this Agreement,
between, inter alios, the Developer,
the Offshore Account Bank (as
defined in the Common Terms
Agreement), the Onshore Account
Bank (as defined in the Common
Terms Agreement), the Onshore
Security Agent and the Senior
Lenders;

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htiwnn, h phyu wjing,
Ywnnigwwwwnnnh, Onwpbipypw <woyh Pwuyph
(uwhdwundp ppdwé £ Cunhwunip Mwjdwuubiph
Uwuht Mwydwuwgpnud), Snwywu <woyh Pwulyh
(uwhdwunwdp ppdwd £ Cunhwunip Mwydwuubiph
Uwuht Mwydwuwgpnud), Snwywu Gpwyh
Snpdwlwih b Ujwg Ywpywunniubph dhol
unnpwgpywsd <wohyubiph Ywnwyjwpdwu
Muwjdwuwghnp,]

The 1992 ISDA Master Agreement
and a schedule thereto dated on or
about the date of this Agreement, by
and among the Developer and IFC
as Hedge Provider and the 1992
ISDA Master Agreement and a
schedule thereto dated on or about
the date of this Agreement, by and
among the Developer and EBRD as
Hedge Provider (the “Interest
Rate Hedging Agreements”).

Unyu Mwjdwuwaghpp Yupbint opp Yuwd npwuhg dh
pwuh op wnwy Ywd htitnn Ywnnigwwwwnnnh b UdY-
h, npwtiu <Gowynpdwu Snpdpuytipnng, dhole
unnpwgpywd UURUU 1992p. Sifuwynp
Muwydwuwaghpp W npwtu Yhg hwybwsdp b unyu
Muwjdwuwghpp Yupbint opp Ywd npwthg dh pwuh op
wnwy Jwd htGinn Ywnnigwwwwnnnh b 24EP-h,
npwbtiu <Gowynpdwu Snpdpuytinng, dhol
uinnpwgpywsé UUFUU 1992p. Sfjuwynp
Muwjdwuwghpp U npwt Yhg hwybidwsp
(«SnYnuwjhtu Hpnyph L<Eowynpdw
Muydwuwgpbip»),

ll. Security Documents

Uwwhndwtu Pwuwnwenebin

1.

The  Armenian  Direct  Debit
Agreement, dated on or about the
date of this Agreement, by and
among the Developer, the Onshore
Account Bank (as defined in the
Common Terms Agreement) and the
Onshore  Security Agent (the
“Armenian Direct Debit
Agreement”);

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htitnn Ywnnigwwwwnnnh,
Stinwywu <woyh Pwuyh (uwhdwundp ptipgwd &
Cunhwunyy Mwjdwutbph Uwuhtu Mwjdwuwgpnwd) b
Stnwywu Spwyh Snpdwlwih dhole unnpwgpywsd
Utwygbwwn Hptivnmwgpdwu <wjwunwujwu
Muwjdwuwaghpp («ULuwlgbywnm HYhpEnwgpdwu
Cwjwunwuywt Muwydwuwghp»),

The Movable Property Pledge
Agreement dated on or about the
date of this Agreement by and among
the Developer, the Onshore Security
Agent, the Senior Lenders and the

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htitnn Ywnnigwwwwnnnh,
Stinwywu Spwyh Snpdwywih, Ujwg
Jwplywwnwbiph bW <Gowynpdwu Snpépuytiputipp
dhole Yupywé Cwpdwlwu Snyph Spwyh
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Hedge Providers (the "Movable
Property Pledge Agreement");

Muwjdwuwghpp (wjunthbn' «Cwpdwlwu nyph
Spwyh Nwydwuwghp»),

. The Real Estate Pledge Agreement,
dated on or about the date of this
Agreement, by and among the
Developer, the Onshore Security
Agent, the Senior Lenders and the
Hedge Providers (the “Real Estate
Pledge Agreement”);

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd hbinn Ywnnigwwwwnnnh,
Stnwywu Spwyh Snpdwywih, Ujwg
Jwplywuwnwbph bW <Gowynpdwu Snpdpuytipubipnh
dhole unnpwagpywé Uupwnd Snyph Spwyp

(£pthnebph) Mwjdwuwghpp («Wuwpd Snyph
Spwyh Nwydwuwghp»),

. The Share Pledge Agreements, dated
on or about the date of this
Agreement, by and among, among
others, the Onshore Security Agent,
the Senior Lenders and the Hedge
Providers (the “Share Pledge
Agreements”);

Unyu Mwjdwuwaghpp Yupbint opp Yuwd npwuhg dh
pwuh op wnwy Ywd htiwn, h phyu wjing, Stinwywu
Spwyh Snpswlwih, Ujwag Ywplwnniubph b
Lbowynpdwu Snpdpuybpubph dhol unnpugpywd
Pwdubunndubiph Spwyh Mwjdwuwaghpp
(«Pwdubnndubtph Spwyh Mwydwuwghp»),

. The security agreement in respect of
the Developer's offshore bank
accounts dated on or about the date
of this Agreement (the "Offshore
Account Security Agreement");

Ywnnigwuwwwnnnh omnmwpbpypjw pwulwjhu
hwohdutiph bywundwdp wwwhnydwu hpwynwupubip
wnpwdwnpt yepwptinju) wwdwuwghpp' Yupyws
unyt Mwydwuwghpp Yupbnt opp Ywd npwuhg dh
pwuh op wnwy Ywd htitnn («Ownwpbpypjw
Pwulwihu wohyubph Mwydwuwghp»):

. The security agreement in respect of
the  Developer's rights under
transaction documents governed by
English law dated on or about the
date of this Agreement (the
"Borrower Security Assignment
Agreement");

Snpdwppuwyht thwuwnwenebiphg pfunn
Ywnnigwwwwinnnh hpwynwupubph tywwndwdp
wwwhndwu hpwyntupubp tnpwdwnpbnt
Jbpwpbinjwi wwydwuwghpp' Yupywd Uugihwyh
opGuunpniejwl hwdwdwju unyu Mwjdwuwaghpp
Yupbnt opp Ywd npwuhg dh pwuh op wnwy Ywd
htwnn («Wwywhnydwtu Yupgny ®nfjuwnnth Ynndhg
hbpwyniupubipp Rhobint dwuhtt Mwjdwtwghp»):

. The security agreement in respect of
the rights of the shareholders in the
Developer under any subordinated
shareholder loan agreements with
the Developer (the "Shareholder
Security Assignment Agreement");

Pwdubinbpbph W Ywnnigwwwwnnnh dhole Yupywd
uinnpwnwu thnfuwnnijwt ywjdwuwagpbiphg pfunn
pwdubtintiptiph hpwynwupubph uyuwwndwdp
wuwwhnydwu hpwynwupubp tnpwdwnpbnt
Jtpwpbpjw| wwjdwuwghpp («Uwwhnydwu Yupgny
Pwdubwnbptph Ynnihg Ppwyniupubpp Rhobiint
dwuht Mwjdwuwghp»):
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8. The share security agreement over
shares in shareholders in the
Developer (the "Shareholder Share
Pledge Agreement"); and

Ywnnigwwwwnnnh pwdubitntip hwunhuwgnn
puytipnieyniuiph Ynndhg ennwpldwfu b
nbnwpwohujwéd pwdubinndutiph gpuydwnpdwu
wwjdwuwghpp («Pwdubnbpbtp Culybpnyeyniuubph
Pwdubwnndubph Spwydwnpiwt Nwyjdwuwghp»):

9. The Reinsurance Assignment
Agreement, dated on or about the date
of this Agreement, between each
insurer and the Offshore Security
Agent (as defined in the Common
Terms Agreement) (the
“Reinsurance Assignment
Agreement”),

Unyu Mwjdwuwaghpp Yupbint opp Ywd npwuhg dh
pwuh op wnwy Ywd htinn wwwhnjwagpnnhg
Jntpwpwugniph b Ownwnpbpypyw Spwyh Snpdwlywih
(uwhdwunwdp npywd £ Cunhwunip Ypnupjubiph
dwuht Mwjdwuwapnd) dhol unnpwgpywd
YEpwwwhnjwgpnigjuu Mwjdwuwagphg Pfunn
hpwynwuputipp Rhobiint ytpwptipjuw Mwjdwuwghpp
(«dEpwwywhnjwugpnipjut Mwjdwuwgphg Plunn
hpwyniupubipp Rhobiint ypwpbpjwy
Muwjdwuwghpp»),

(the Armenian Direct Debit Agreement,

the Movable Property Pledge
Agreement, the Real Estate Pledge
Agreement, the  Share  Pledge
Agreements, the Offshore Account

Security Agreement, the Borrower
Security Assignment Agreement, the
Shareholder Share Pledge Agreement,
the Shareholder Security Assignment
Agreement and the Reinsurance
Assignment Agreement together the
“Security Documents”).

(hnnwip Uuwygbiywun HYepbunwgpdwt <wjwumwtjwt
Muwjdwuwagpht, Swpdwlwu Snyph Gpwyh
Muwjdwuwapht, Uuownpd Snyph Gpwyp
Muwjdwuwanpht, Pwdubitnndubph Gpwyp
Muwjdwuwagpht, Onwnpbpypjw Pwulwihu <wohydubipp
Muwjdwuwagpht, Uwywhnydwt Yupgny Pnjuwnnth
Ynndhg hpwynwuputipp Rhebint dwuhu
Muwjdwuwagppu, Uwywhnydwt Yunpgny
Pwdubwinbptph Ynndhg hpwyntupubipp 2hobiint dwuht
Muwjdwuwagpht, Pwdubintptip Cuybpnyeyniuutipp
Pwdubunndubph Spwdwnpdwt Mwjdwuwagppht b
YEpwwwhnjwagpniejuwu Mwjdwuwagphg Pfunn
hpwynwuputipp Rhotiint ytipwpbipju; Mwjdwuwgphu
wjunthtivn dhwuht Yihup «Uwywhnyddw
Pwuwnwpnpebp»:)

CUsUUSULh AULMUNESNRF8UL

JurUNESh UChuUSUUULUD
agsuddunr

E UURULSUL
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