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Amended and restated

ASSET PURCHASE AGREEMENT

dated as of February [e], 2015

between

VOROTAN COMPLEX OF HYDRO POWER PLANTS CJSC

and

THE REPUBLIC OF ARMENIA

and

CONTOURGLOBAL HYDRO CASCADE CJSC

and

CONTOURGLOBAL TERRA HOLDINGS SARL

and

CG SOLUTIONS GLOBAL HOLDING COMPANY LLC



ASSET PURCHASE AGREEMENT

HNR3Lh UM UKULh
QUBTULUSPN

AGREEMENT (this “Agreement”) dated
as of February [e], 2015 between:

Unyu Muwydwuwughpp («Nuydwiwghp») Yupyly
L 2015p. Punpwph _ -hu htwlywy Ynndlph
uholt’

1. VOROTAN COMPLEX OF
HYDRO POWER PLANTS CJSC, a
company incorporated in Armenia as a
closed joint stock company, having its
registered office at 2 G.Tatevatsi str., Goris
3201, Syuniqg, Armenia and registered with
the Armenian State Registry under number
18 070 00033 (“Seller”),

L. «pnunuwt  Lhppnkjuyumpuljuwywubiph

Lwdw) hp» oL, Cwjwuwnwiuh
Cwhpwwbunnipyuu  nmwpwodpnid  gpugyud
thwy pudutimhpwuuu pultipnipn,

hpwjwpwuwluu hwught' . Swplwugh 2,
Snphu 3201, Ujniuhph dwpq, €4, gqpwugdwu
hwdwpp® 1807000033 (wyunthtin® «Y wwnnn»),

2.The REPUBLIC OF ARMENIA,

2. CQuywumwih Lwupwy bimmpjniup,

3. CONTOURGLOBAL HYDRO
CASCADE CJSC, a company incorporated
in Armenia as a closed joint stock company,
having its registered office at 9, G.
Lusavorich Str. Yerevan 0015, Armenia and
registered with the Armenian State Registry
under number 286 120 776089 (“Buyer”),

3. «Lnupnipdynpuy Chnpn
Yuiuljun» PRL, Cwywutnwiup
Cwhpwwbunnipyuu  nmwpwodpnid  gpugyud
thwy pudutimhpwuuu pultipnipny,

hpwjwpwuwluwu hwugtt' 44, Gplwu 0015,

Snphgnp  Lnwuwynphsh 9, qpuugwd <4
Nuunwywu (Fhghunpmd 286 120 776089

hwdwph ubippn (wyunihtim® «Sunpy»), L

4. CONTOURGLOBAL TERRA
HOLDINGS SARL, a company
incorporated in the Grand Duchy of
Luxembourg as a joint stock company
(sociéte a réponsabilité limitée) and having
its registered office at 33, rue du Puits
Romain, L-8070 Bertrange, Luxembourg
(“ContourGlobal™), and

4. «Pnupmpdnpu; Suppw <nnhuqu Eu-U-
Ep-E»  Lmpubidpnipgh Ukd  “rpunmipjut
wmwpwdpnid qpuugywd pudubimhpwluu
puytipnipinmiy, hpwjwpwiwwi hwugbu' Nynih
Andtu  thnn, 33, L-8070  Rlpwupuu,
Lympubidpnipg (wjunithtim™ «nupnipnpug»)

5. CG SOLUTIONS GLOBAL HOLDING
COMPANY LLC, a company incorporated
in Delaware, United States of America as a
limited liability company and having its
registered office at Corporation Trust Center,
1209 Orange Street, Wilmington, Delaware
19801, United States of America (“CG
Solutions™).

5. «Uh-2h Unpnipuu  Snpuwy  Lnnhug
Ludthth», Ymuytp, Udbppugh  Uhwgjuyg
Lwhwuqubipnid qpuugwd  vwhdwuwthwy
yuwwnwufuwuwnynipjudp pultipnipinit,
hpwywpwuwluu hwughn' Lnpthnpbjyu (puaun
Utitippp, 1209, Opwud thnp. (bjdhugunu
SShujtip 19801, Udtiphyuyh  Uhwgjuy
‘Lwhwuqutip (wyunihtim® «Uh-R2h Unpynipuu»):




WITNESSETH:

LUL2p

WHEREAS, Seller owns and operates three
power plants located on the Vorotan hydro
cascade, Republic of Armenia, for a total
capacity of 404.2MW, namely (i) the 76MW
Spandaryan hydro power plant consisting of
two units built in 1989, (ii) the 171IMW
Shamb hydro power plant consisting of two
units built in 1979 and (iii) the 157.2MW
Tatev hydro power plant consisting of three
units built in 1970, including all buildings
and property, plant and equipment, spare
parts, tools and office equipment, auxiliary
equipment and equipment installed on that
side of the interconnection point on which
such generating units are located (all of the
foregoing are collectively referred to as the
“Facilities”);

Jwownnnp  hwunhuwund [ Swywuwmnwuh
Cwhpwybnnipyuu wnmwpwopnid gunuynn
Npnunwiuh hhnpnEjtumpuuywuubtiph hwdwhpp
Juqunn btptp Lityupuyuywuubph, wu £ ()
1989p-ht Junmgywd,  tpym  pnlubipnhg
punjugwo, 76Uqu. hgnpnipjudp
Uywunwpuwuh  hhgpobjtupuuwywuh, (i)
1979p-hu Junnigwd,  bpymt  pnlubphg
punugwd, 171Uqg4  hgnpnipjudp  Cwdph
hhnpnbityunpuuywuh, W (i)  1970p-hu
Quonujjwd  tptp  pplutphg  punljugusd,
157,2Uq4. hgqnpnipjudp Swplih
hhnpnbjtyupujuywuh  (npnug punhwunip
hgnpnipjniup Juqunid L 404,2 Uqd), husyliu
twl  pnnp ug pbuptiph,  gqnyph,
wnpunwnpudwubiph, uwppwynpnidutiph,
wywhbumwdwutiph, gnpdhplutiph,
gpuubyyulughu vwppwynpnidutiph, odwunul
uwppwynpmidfutiph b pnpp wju wy
uwppwynpmidutiph ubithwuuwmntipu ni
swhwgnponnp, npnup gunuynud tiu
uwhdwiwqumiwu Jhnh wyu dwunid, npwunbin
nbnuiuwo tu uyduwo Ljumpuluywuuubipp
(wyunithtim” «Uwippuy npnidutin»),

WHEREAS Seller, a company wholly-
owned by the Republic of Armenia, conducts
inter alia the business of operating the
Facilities and selling electricity produced by
the Facilities (this specific part of business of
the Seller hereinafter being referred to as the
“Business”);

Jdwbwnnnnp, nnp hwiunhuwunid L

wdpnnonipjudp &4 Ynnuhg  yupwhulynn
pultpmpymi,  qpunymd L, h phju uy
gnponiubtinipjwl, Uwippuynpnidutiph
swhwgnpodwdp L Uwippuynpnidutiph
swhwgnpodwu wpryniupniyd unwgywd
Lityumpwtubipghugh Jwéwnpny  (dLwGwnnnh
gnponmutmpjuu  Jbpnuupugpywd dwup
wjunihtin” «Gnpdéniutinipyniu»),

WHEREAS, Buyer is an Affiliate of
ContourGlobal L.P.,, a global power
company managing and operating a
diversified portfolio of operating companies;

SGunpnp hwunhuwund | énjujuyulgwd Uua
«PnupnipHnpuy» E Ph-h - htim, npp
hwiun huwunid L quiuwuquu gnponn
puytipnipymuutph junwywpnid b pwhwgnpond
hpwluwuwgunn Lutipgtimhy puyipnipn,

WHEREAS, Buyer desires to purchase the

Gunpnp guujuunmd | dwéwnnnhg atinp plipty,




Purchased Assets (as defined below) from
Seller, and Seller desires to sell the
Purchased Assets to Buyer;

hull dwbéwnnnu L} guwulwunid L Sunpnhu
Jwownlty Ywbewnynn SGnypp  (uwhdwunidp
ptipywo L unnpl),

WHEREAS, in consideration of the above
the parties have previously entered into an
asset purchase agreement on 29 January
2014, last amended on 30 May 2014 and
further agreed to amend and restate said
agreement and enter into this Agreement,
which shall replace and supersede as of the
date hereof the terms of such previous
agreement between the parties;

Cwpyh  wnubgny  Ybpnuywyp,  Unndbpp
2014p. hniujwph 29-hu Yuply Gu Snyph
Unnijwéwnph  wuwdwuwghp  (Yhpoht
wuquu hnthnfujwd’ 2014p. dwghuph 30),
wjunthtmt  hwdwawyuly o wydwo
wuwjdwwghpp thnthnfuty [t
Jtpwawipyl  unyu Nuydwuwgpny,
thwdwdwuwl hwdwawjuybny, np unyu
Tuypdwuwghpp  npw Yuplynt - opjuiuhg
wtonp g thnfuwphtth bnnutiph
Uhol wwuhunid Jupywd yuwydwuwghpp
niubiuw gbpuluynipiniu ytpohuhu
ujuwndudp:

WHEREAS, CG Solutions is a party hereto
for the sole purpose of acknowledging and
confirming that it shall cease to have any
rights or obligations whatsoever under the
asset purchase agreement, as amended and
restated herein, such rights and obligations
being fully assumed, as of the date hereof, by

Uh-2h Unpnipuup unyut Nuwydwuwgph Ynnd L
hwunhuwunid®  tyuwwmwl mubuwny dhugu
punniuty L hwumnwwnty, nn Snyph
wnnijuwéwnph  wuwjdwiwgph  hwdwdawiu  hp
unwuduwd yupunmuwynpnipyniuubipp nunupnid
tu unyu Nwydwuwghpp Juptym opyjwhg: Uniju

Nuydwuwghpp  Yupym  opyuiuhg  wyn
ContourGlobal.
hpwyniuputipt  m  wuwpmwuwunpmuubpp
wdpnnowyiv hpwlwuwgynd tiu
£nupnipGnpwh Ynnuhg:
The parties hereto agree as follows: Mwuwmh, Ynnubipp  hwdwéwunipjuu — Gjwb
htimlyyuph onipy.
ARTICLE 1
ANHMUO 1
DEFINITIONS
vucuuuNhuuer
Section 1.01. Definitions. The following Ylap  1.0L Uwhdwlnidulip. Unyu
terms, as used herein, have the following Nupiwuwgpnud  Yhpwnyny  unnpl wpdud
meanings: Liqpnyputipl niubiu htinlyuy

tywuwnipniuutinp.




“Accepted Operating Practices” means the
practices and methods applied by the electric
utility industry in conformity with Armenian
Law, including, but not limited to the
Generation License  and  Technical
Specifications, and European Union and
international (World Bank) standards
(including practices generally followed by
reputable independent power producers in
the hydroelectric industry), having regard to
engineering and operational considerations
(including manufacturers’
recommendations).

«Gwhwgnpédwu  Cunpmijwd  Yuunuubip»
tywtwynid L Liiyumpuwtutipnghuwyh
wpununpnipjuu  nnpuonid - pudbubpuuut m
swhwgnpodwu quiuwuquu gnpdnuutiph
(ubipwnyuy wpwmwnpnnubiph
wnwywnpynipyniiutinh) hwyjundwdp Q
opliupuliphu (Wpunyuy, puyg wnuwg

uwhdwiwthwldwu  Ehjupuywu  Eubpghwh
(€gqnpnipjwit) Upwnwnpnipjut Snpontutinipyjuu
Lhgtitighwu b Stjubthjujwt wuydwuutipp), GU
U hwdw)juwphuwht  (Cwdwpuwphwiht
Puulgh) unwinwpunubtphu
hudwywnmwujuwu Jhpunynn wyjuwnmwuph
Ubpnnutp U Juunuutip (utipunjuy
hhnpnljuywttiph uhongny
Lityunpwkutinghw wpununplnt
puwguyuwnnid  htinptwuynp  wuljuju
Ququuljtpunipyniitinh 4nnuhg
punhwupwwbiu yhpwnynn uunuubpp):

“AEN” means ELECTRIC NETWORKS
OF ARMENIA, a company incorporated in
Armenia as a closed joint stock company
having its registered office at A.Armenakyan
127, Yerevan 0047 in Armenia.

«&E8» tywwynid L «Cuwjmunuwiuh
Bjuyumpujuu  Swuglp» PRL, Jwjuuwnmwmuh
Cwhpwwbunnipyuu  nmwpwodpnid  gpugyud
thwy pudubtimhpwljuu pultipnipinit,
hpwyjwpwuwlwu hwugh® U, Updbbwyju 127,
Gpliwu, 0047, <&

“Affiliate” means, with respect to any
Person, any other Person directly or
indirectly controlling, controlled by, or under
common control with such other Person. For
purposes of this definition, “control” when
used with respect to any Person means the
power to direct the management and policies
of such Person, directly or indirectly,
whether through the ownership of voting
securities, by contract or otherwise, and the
terms “controlling” and “controlled” have
correlative meanings.

«Pnjujuyuljgyud Uud» uwhdwunwdt wyu
Jud wyu Uudh wnusnipyudp Yhpunygwd jhubtgn
nbypnid wwiwlynd £ dbl wyp Uua, npu
ninnuih jud wunnnuyh Yupwyny ybhpwhulnid
L wyn Uudhu Ywd Jtpwhulynd L wyn Uudh
Unnihg fud wyn Uudh htim dhwupu quuynid L
punhwunip Ybpwhulnnnmipjuu ubtippn: Ujuwnbin
«bpwhulnpnippymit»  pwnp  nplbl  Uuéh
Juwwlgnipyjudp ogquwgnndywd 1hutynu
nbypnid  wwuwynd L wdjuy Uuéh
Junwywupdwu L gnpdnmubtimipjuu
ninnnipyniuubipp npnpbpmt ypw niqnuijh ud
wunimnuyh Yhpwny wqgnbignpymu mubuwm
htwpwynpnipinit” wuljuwju wu hwuquiwuphg,
pl wyn htwpwynpnmipjniup dSwgnid L pytimpynn
wpdbpnetnh ulithwjuuwwnbip 1hutm
huuqudwuphg, Pt wywwdwuwqphg, pb wy




hhuphg: «Jdbpwhunn» L «jbpwhuljynn»
puntipp wbwp L dbjuwpwugbu Jtpnhhojugh
Inyuh ubtippn:

“Applicable Law” means, with respect to
any Person, any transnational, domestic or
foreign federal, state or local law (statutory,
common or otherwise), constitution, treaty,
convention, ordinance, code, rule, regulation,
order, injunction, judgment, resolution,
decree, ruling or other similar requirement as
from time to time enacted, adopted,
promulgated or applied by a Governmental
Authority that is binding upon or applicable
to such Person (including any requirement to
act or refrain from acting issued by a
Governmental Authority).

«Yhpwnbjh Optuunpmipymu» wu Jud wju
Uudh Juuwuwlygnipjudp oquugnpdywd jhutint
nbypnid ywuwynd £ mfjuy Uudh hwdwp
yuwpunwnhp jud upw uundwdp Ghpwnynn
guuugwd  Yhpuqquyh,  wqquypu - Qud
omwpbpipw nuw)uwihu, uwhwuquyht YJud
uniuhghwuy opbiup (qpyuwd ppufwljwin wim,

twjuunbiy  Jud wyj]), uwhdwuwnpnipn,
hudwdawjuwghp, Ynudbughw, hpudwuwghp,
optiuughpp, unpd, QJuuntwlwpg, hpudwl,

nuunwpwuh Ynnihg uvwhdwudwd  wpgblijuup
Jud npll gnponnnipymu Juumwpbnt npn)nid,
nuwunwpwuh Yoehn, nblypbtwm, npnomd  Gud
tdwuwnhy wy; ywhwuy, npu dudwuwly wn
duwdwuwl punniuyliy, gnpénmMipuu  dby L

npyl,  hpuwwpwygty - jud - hpungly L
Polumuwljuu Uwpdpuutiph Unnuhg
(ubpwnbtipwy wju Juwd wu  gnpdénnnipmMiunp

Juwnwpbnt  jud npwuhg abimuyuwh  Jduwm
Jtpupbpyuy hyluwuwuu Uwpdhuutph 4nnuhg
hpuywpwlyud guujugwd yuwhwuy) :

“Armenian Law” means the Applicable
Law of the Republic of Armenia.

«Cujujuwu Opbunpmpymu» ywuwlnd L
£< Yhpwntijh Optuunpnipyniun:

“Armenian  Authority” means any
Governmental Authority of the Republic of

«L4 hluwuwlju Uwupdhuubip» tywuwlynid L
Cwywunwuh Qwupwybnnipyuu  Pojuwtwlwu

Armenia, including the Regulator. Uwpuhuutipp, ubpunjw; npllt  Gupguynpnn
Uwipuhu:
“Armenian Event” means: «LL Swpwdpmid Stinh Mubigud

Ppwnwpédmpyn» Ywuwynmd k-

(@ any expropriation, requisition,
confiscation, impoundment, seizure,
nationalization or compulsory acquisition by
an Armenian Authority of the Facilities or
any material assets of Buyer, or any shares or
other interests in Buyer, or the cancellation,
curtailment or material change of the Project
or the repudiation, frustration, avoidance of,
or any similar action by an Armenian
Authority constituting the principal cause for
non-performance by the Buyer of any

(w) Uwppwynpnidutiph, SGunpnh’™  Lwluu
hwdwnpynn wlywmhyutiph, Sunpnh
pwdutimndubtipnh, Sunpn puljbipmpjuu hwunby
niuigwd wy]  ppwyniupiph €4 hyjuwwywu
dwpupuubtiph Unnuhg wqqujuugdul,
ntijyhghghugh, pouwgpudwh,  wngpuddwd,

hwupwht  jwh Gwuuwgkim b hpwugubm
guuljugwd ntiyp, Juud ‘Luwjuwghdp
nunuwnpbgutini, ‘Lwfuwgdh dwjwjulipp




obligation under this Agreement, the Power
Purchase Agreement or the Financing
Documents; or failure by an Armenian
Authority to take appropriate measures
available to it under Armenian Law to
prevent or remedy any of the foregoing
actions on the part of any third party;

Upwmbni  jud  bwjuwmgdh  dby  Lwluu
thnthnjunipymiuutin - Juumwpbm  guujugud
nbiyp, Jud ‘Vwjuwgdéuwght Nuwydwuwqplph
[Juwfumdwdp npwughg dhwlynndwuhnpbu
hpwdwpybyni, npwug wnwpluh fuwthwudwunp
tyuwuwmbgni, npuwug phpujuuut mdp  Jud
Juwybpwlwunipymup  Jhdwpltym
nbiyp, Jud npuug wnbsnipjudp Jud npuugny
twjuwmbiuwd yupmwynpnipjmiuutipp Sunpnh
Unnuhg unyu Juud
Ejuyunpwtutinghwh Unnjwéwnph
Muydwuwgnph Jud bhuwuuwju
thwuwnwpnptiph Juunupnidfu  wuhiwpht
nwpaunn L4 Mluwuwluu  dwpdhuubiph
guuljugwd gnponnnipniy, Jud Q
Poluwuwluu  Jwpdhuutiph  Ynnudhg  btppnpn
wudwug UYnniuhg Uywd gnpdnnmipmuubiph
Jujuwpqbpdwup jud Jtpugdwuu ninnud 44
opbtunpnmipjuup hwdwywnmwujuwu dhongutin

guuljugud

Nuydwuwgnh

sainuwnpylynt niwptin:

(b) any Change in Armenian Law;

() <<
hwdwpynn guujugud nliyp,

Optiuunpnipjwt ~ Pnthnjunipniu

(c) any Facilities Failure of Approval;

(9) Uwppwynpnudubtiph Qwdwp  MNwhwhoynn
[(Fnyjnynipjmiuubipp

guuluguwd ntwp,

Quupudwnpbyn

(d) any interruption in the supply of any
utility service to the Buyer by an Armenian
Authority, the closing or reduction in
capacity by an Armenian Authority of any
canal, road, airport or other infrastructure,
except due to an act of God; or failure by an
Armenian Authority to take appropriate
measures available to it under Armenian Law
to prevent or remedy such actions on the part
of any third party;

m << Muwtwluu dwpdhuutiph  Yynnuhg
Sunpnhu dwwnnigynn Ununiuuy
dwnwynpmuubiph Jwnmgnuip nunwpbgutin,
<4 hjuwuwywu Uwpdhuutiph Ynnudhg npllb
spwugp, Gwuwwuwph, onuwuwjwjuywu jud wy
tupwlunnigywodpuwihu opjijn  thwuylynt Jud
npwug hgnpnipymuubtpp Ypaunbini guujugud
nbtiyp, pwgunnipjudp nplbl wuhwnpwhwptih
ndh  wqnbgnpyudp  J  wuydwuwynpyud
nbtiyptinh, phusybiu - vwb &4 hyjuwbwywu
Uwpdphuubiph Ynnuhg bppnpn wbawug adwu
gnpoénnnmipjniuutiph  juujuwpgbpdwup  Yud




Jtpwgdwuu nimnyud L4 oplitunpnipjwun
hudwyuwunuujuwu  dhongutip  saintwpltim
guuljugwd ntiyp:

(e) any disruption in the water flow in
the Vorotan Sites other than resulting from
an act of God, including without limitation
any disruption caused by an artificial
diversion of the upstream riverbed, the
construction of an upstream dam or
otherwise; provided however that a decision
by an Armenian Authority to release water in
excess of the maximum capacity of a
reservoir shall not be deemed an Armenian
Event to the extent necessary to prevent a
threat to the integrity of the Facilities. The
Parties hereto agree that the customary use of
waters in \orotan sites for irrigation
purposes at the levels set out in Schedule
2.01(e) (which shows separately (i) the levels
of water used historically for these purposes
and (ii) their maximum future increases over
25 years), shall not be deemed to constitute a
disruption in the water flow within the
meaning of this paragraph; or

() Opnunuunmd” Stnuuydwu dwypbp dninp
qnpdnn oph hnupp fuwfumtgni gutljugws ntop,
bt wnljuw tu wmbjutwdhu gnpdnuulip, ubipunyuy
gbtmh  Jtphu  hnuwupnd  qlimh  hmup
wphbiunmwluwunptit  thnjulyni,  wdpwpunwy
Junnigtinm jud oph hnupu wy) Yipy fuwjumtim
guwulugwd dul wy ntiyp, wwdwuny, np <4
Poluwuwljuu Uwpdhuutiph Ynnihg opudpwph
wnwybijugnyu  dSwjwh qglipuquugdwdp oph
pugpnnuwu npnynidp yuydwuwyupywd
Uwippwynpnidutiph wdpnnowljuunipyuu
[Juwfumdw Junwgn Juiufubtimu
wuhpwdbpmnipjudp  sh - hwdwpynud 44
Swpwdpnid Stinh Mubgwd bpwnwpanipniu,:
Unndtipp unyuny hwdwéawjunid tu, np nnngdw
tyuwwmwlutipny Opnuwuh optiph  mpwnhghnu
ogqunuwgnpdnidp Lwytipjuo 2.01 (b) dwjwjutinny
(npu wnwudhu-wnwudhu gnyg L wmwhu (i) wu
tyuwmnuyutipny yuwndwluunptiu onh
oqunnugnpddw  dwduwjuipp b (i) npwug
wnwybjugnyu wép 25 wnwpjw pupwgpniy)
swmp £ nhwnwplydh npwbu oph hnuph
[Juwfumnid uniyu Ymph hpdwuwnny, fud

(f) any rationing, import or export
restrictions, or undue delays imposed by an
Armenian Authority after the Closing Date
(through no fault of the Buyer), in customs
or immigration clearance procedures in
respect of goods, materials, equipment or
personnel being shipped or admitted into or
out of Armenia by or on behalf of any party
to any Project Agreement (it being
understood that the Buyer acknowledges that
there are restrictions under Armenian Law on
the export of electricity outside of Armenia
and that these restrictions shall not be
deemed to constitute an Armenian Event
unless they are discriminatory in regards to
Buyer).

(q) Gnpdwpph UJwpundwu Opjwiuhg htimn £4
Polumuwljuu Uwpupuutiph Unnuhg
unpdwynpnid  vwhdwubyni, ubipdmddwu  Jud
wpmuwhwudwu ujumdwdp
uwhdwiwthwynidubip - Jhpwntim  guujugud
nbiyp Jud Lwjuwgduwhu NMuydwiwgptph Ynnd
hwunhuwgnn Uudwughg nphgt dtyh Ynnuhg
Jud upw wuniuhg €4 mwpwop wwpwupubip,
umptp Jud uvwppwynpnidubtip  ubipdmdytm
Jud €4 wpjuwwmnwyhgubtip hpwyhpbynt ud £4
wnmwpwdphg  wwypwupubtp,  wmpbtp  jud
uwppwynpnidubip  wpnwhwuybim jud 44
uwhdwuubiphg nnipu wluwmnwhgutin
Gwuwywphbynt niypnid dwpuwgbipodwu ud
uhgpwughntu dwnwynipniuutiph Unnuhg




wuhwpyh hbnwagduu
unpnp dbinpp)

(npintin - wnlju sk
guwuugwd ntwp (Funpnp

hudwawyunmd L punnmiunid L, nn
Lityunpwlutipghw Q wnmwnpwdphg
wpunwhwutyn ytpwpbipyuy Q
Optuunpnmipjudp uwhdwu]wd tiu
uwhdwuwthwynidutip,): Uju

uwhdwbwthwyndutipp sylwnp L hwdwpytun €4
Swpwopnid Stinh Mubigwd bPpunwpanipniy,
pwuh ntin  npuup Sunpph  ujuwmdudp
[Junpuwuwunipiniu shu wnwewgunid):

“Business Day” means a day, other than
Saturday, Sunday or other day on which
commercial banks in New York, New York,
United-States of America or Yerevan,
Armenia, are authorized or required by
Applicable Law to close.

«UpJummmwiupwyhn Op» tywuwlnid | guuwguo
op, pwugh jwpwp U Yhpwhh optphg, husubu
twl  pnnp - wyt  opliphg, btpp  Yhpwnlgh
hudwauwyu wnbwunpwyhu
puwultipp Juwupnn btu Jud wwpunwynp bu
thwlyytp Uym Bnppnid (Lwhwug UM Snpp,

Optuunpnmipjuu

uuv) Juu Gplwunid (Cuwjwuwmwuh
Cwpwybinnipiniu):
“Change in Armenian Law” means the | «4& Optuunpnipyuh ®nthnjunipyniu»

adoption, coming into effect, modification,
reinterpretation, cancellation, withdrawal or
suspension, after the date of this Agreement
by any Armenian Authority of any
Applicable Law or Project Agreement
Approval affecting the Buyer, any shares or
other interest in the Buyer and/or the
ownership, operation or maintenance of the
Facilities, that is more restrictive or more
onerous than any Applicable Law or any
Project Agreement Approval as of the date of
this Agreement and which adversely affects
the ability of the Buyer to comply with the
terms of the Financing Documents; provided
that a change in custom duties or Accepted
Operating Practices shall not be deemed a
Change in Armenian Law if such change is
not discriminatory towards Buyer or its
Affiliates and the additional investments
incurred by the Buyer and/or ContourGlobal
required as a result of such change qualify as
capital expenditures compensated through an
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increase in the Total Payment pursuant to the
Tariff Schedule.

wwhwusutipp nununiy tiu wybijh
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npubnpnid sk b updwd  thnthnjumpmuubiph
wpnyniupnid Sunpnh W/Ywd LnupnipGnpuih
Unnuhg [pugmghy utpypoudubpp npulpdnd G
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tiu Uwljuquwghtu wjwuh hudwawju
Cwdwjuwnu Yawph pupapugdwu dhongny:

Puwuwnwpnplinny
ywpuwynpnipmuubpp

“Closing Date” means the date of the
Closing.

«Gnpdéwpph UJwpndwu Op» wpywuwlnid  wju

opp, btpp whbwp L wbnh niubit Sapowpph
Udwpup:
“Debt Financing” means the debt | «®njuwnmi  Uhengulip»  wwuwlymd L

component of the financing required by the
Buyer for the acquisition, operation and
maintenance of the Facilities, including the
Electro-Mechanical Refurbishment, as well
as any refinancing of such requirement (but
excluding, for the avoidance of doubt, any
equity provided by way of shareholder loan).
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“Direct Agreement” means any and all
agreements among the Lenders (or their
agent) and the parties to any Project
Agreement intended to create a direct
contractual relationship between the Lenders
and the parties to any Project Agreement and
whereby inter alia the Seller or the Republic
of Armenia (or both) would (i) consent to the
assignment by Buyer and ContourGlobal of
their interest under this Agreement and the
Facilities as security for the financing and
(ii) agree to procedures for the Lenders to
remedy potential breaches by Buyer and
ContourGlobal of their obligations under any
Project Agreement.
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LnupnpGnpup unyu Nwydwuwqgphg pluny,
huswtiu  vwle  Uwppuwynpmidutiph  uumdwdp
nubtigud hpwyniuputipp gpuywnpbiu
$huwvuwynpnid vnmwuwn vywnwyny, W (i)
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Unnuhg  pnyp wpduwd Lwjuwgought
Nuydwuwgpbipny uwhdwuwd
ywpuwynpnipniuubiph htwpuynnp
[Juwfumnidubtipn:
“Dram”, “AMD” or “Armenian Dram” | «bkpud» Jud «&& ppud»  wpwuwymd |
each means the lawful currency of the | £y umwth  Cwipwylnmput — ophtwluin
Republic of Armenia.
wndnypn:
“Electro-Mechanical Refurbishment” | «jumpudlijuwhuljuu J ipuqhunid»

means the planned electro-mechanical
refurbishment of the Facilities to be financed
by Buyer for an estimated amount of EURO
51 million (in real 2012 terms, with a margin
of adjustment of +/- 15%), supervised and
carried out in accordance with Section 7.03.

ywtwynid K Uwppwynpnidubiph bwjuwnbiuy wd
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$huwuuninpyh Funpnh Ynnihg b hpufuiugyh
7.03 Ytimny uwhdywugwd Jupgny:

“Employee Benefit” means any

«Uluwmmwlhguliph Gpwyjuhputip 1}




compensation owed to employees of the
Seller, including deferred compensation,
bonuses, profit-sharing, stock option or other
forms of incentive, vacation benefits,
insurance, health or medical benefits,
employee assistance program, disability or
sick leave benefits, unemployment benefits,
termination pay, severance benefits and post-
employment or retirement benefits (including
pension, health, medical or life insurance
benefits) which is maintained, administered
or contributed to by Seller.
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wyluwnmwupuyghti gnpomubtinipymut wjwpwtm
Juuyjuygnipjudp Ywawnnnh Unnuhg
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dpugplipp,
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Unnuhg wyluwmwyhguiphtt Jawpdwu Gupwulu
gnidwputipp,  ytpohuhu Ynnuhg Jawpdwu
tupwlwu wnpawldwu, Jhuuwpnyuuyhu
tywuwmubipp (Wbpwnjwy pnywlutinp, pdojuljuu

wowljgnipjuu wyluwnwupwhu

Jud Yywuph, wnnnonipjut wywhnyjugnpnipjuu
htinn uuyywd tpupjuhputipt nt hwnnignidubipn:

“Environmental Laws” means any
Applicable Law or any agreement with any
Governmental Authority or other third party,
relating to human health and safety, the
environment or to Hazardous Substances.
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“Environmental Permits” means all
permits, licenses, approvals and other similar
authorizations of Governmental Authorities
relating to or required by Environmental
Laws and affecting, or relating in any way to,
the Business, the Purchased Assets or the
Real Property.

«Powmyuwhyuwuwun  Gnyjunympymuutp»
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“Escrow Agent” means HSBC Bank
Armenia CJSC, a company incorporated in
Armenia as a closed joint stock company,
having its registered office at 66 Teryan
Street, Yerevan 0009, Armenia and
registered with the Central Bank of Armenia
under number 67.

«Euppnm Gnpdwljuy» wywuwynmd | Ejs-Eu-Lh-
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hhduwnpywd npwbiu  thuy
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Utiunpnuwywu pwulnid 67 hwdwnh utippn:

Cwywumwunid

“Escrow Agreement” means the agreement
dated January 29, 2014 among Buyer, CG
Solutions, Seller, the Republic of Armenia
and Escrow Agent, as amended the date
hereof.

«Euppnmt Muydwuwghp»  wyuuwynd L
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2014p. Yupywd U unyu Nuydwuwgnph Jupdwu

onp thnthnfuyub:

“Euros” or “€” means the single currency of
participating member states of the European
Union, provided that if the Euro is not, in the
reasonable opinion of Buyer, widely
circulated in currency markets in the United
States and Europe and/or is no longer the
lawful currency of Germany, then “Euro”
shall mean the successor lawful currency for
the time being of Germany and payments to
be made in Euro hereunder shall be paid in
such German currency at a rate of exchange
equal to the Euro/German currency rate set
by Bundesbank on the date that the Euro
ceases to be the lawful currency in Germany.
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npnipjudp  Shpdwuhwh  bdwpuuwghtt Awulhh’
Aniunbupwulh, Unnuhg uwhdwuywd
Gypn/Slpdwuwu wpdnyp thnjuwnpdtipny:

“Facilities Failure of Approval” means any
Project Agreement Approval:
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[(Fnyjnynmpjniuubiph gnponnnipjniup, Jud

the period of time prescribed by Applicable
Law, or, if no such period is so prescribed,
within a reasonable period of time required
for any action (having regard to the time
required to research, instruct and consider
any and all material issues, evidence,
arguments and circumstances bearing on the
relevant Armenian Authority’s decision to
issue, renew or refuse to do so) — including,
for the avoidance of doubt, a failure to
increase the base capacity price and/or base
energy price as provided in Section 6.07(b),
or
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(c)  being made subject, subsequent to its
grant, upon issue, renewal or otherwise, to
any term or condition,
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npudunpiwt jud  Gpupwégqdwt wuwhpu
Jujudwu dby tu npdby wyu jud wju ywydwup
pujwpwupywo hubin hwuqudwuphg,

that in any such case materially and
adversely affects the ability of a party to
perform its obligations or to enjoy its rights
under the relevant Project Agreement.
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Nuydwuwgpny

“Financing  Documents” means the
documents executed by any Person in
connection with the Debt Financing from
time to time, including any loan agreement,
notes, bonds and indentures, joinder
agreement, security agreement, guarantee,
direct agreement, letter of credit, political
risk insurance agreement with respect to the
Debt Financing, any Direct Agreement,
interest rate hedging agreement or similar
instrument.
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“Generation License” means the license for
generation of electricity to be issued to
Buyer by the Regulator in accordance with
Armenian Law.
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Sunpnhu

“Governmental Authority” means any (i)
national, state, provincial, city, municipal,
public or local government, department,
national bank, court, legislature, council,
commission, board, bureau, agency or
instrumentality (i) any  subdivision,
commission, official, board or authority of
any of the foregoing or (iii) any quasi-
governmental or private body exercising any
regulatory, expropriation, fee collecting or
tax authority under or for the account of any
of the foregoing, whether acting under its
own authority or authority delegated to it by
any of the foregoing or (iv) any Person
controlled by any of the foregoing while
acting in an administrative, official or agency
capacity.
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Jupquynpdw,

“Hazardous Substances” means any
pollutant, contaminant, waste or chemical or
any toxic, radioactive, ignitable, corrosive,
reactive or otherwise hazardous substance,
waste or material or any substance, waste or
material having any constituent elements
displaying any of the foregoing

«Y mwguynp pwuwynud L
guuljugwd Jinununn  wnip,
puthnt jud phupwluu wynip Jud pmuwynp,
numhnuljnhy, hpyhqynn,
ntiwmunhy Jud wy; Junmwuquynp wnip, pwthnu

‘U lip»

wnumnunr,

dwugnunynn),




characteristics including petroleum, its

derivatives, by-products and  other
hydrocarbons, polychlorinated biphenyls,
radioactive  material, lead, asbestos-

containing material and any substance, waste
or  material  regulated under any
Environmental Law.

Jud wnwplu jud wyuyhuh unip, puthnu jud
npp - wuwpnuwymd L Jbpngpug
hwwmiuuphruipp wwpmuwlnn pwununphsubip,
wyn pYnid bl bwyp, vwyphg unpuunywd
i Ynqiuwyh
wwpwuputipn, wy] wdjuwypwduwght  wniphp,
wnihpinpugqwd - phdliuhjutip,  nwmhnwlnhy
umptp, Juuwwp, wupbiunm  wWupnmuwlnn
guwulugwd wnmp L gquuugwd wy wniphp,
Jtpuptipyuy niutiu
Puuywhywiwljwu Optuunpnmipjudp
uwhdwuwd ywhwusubip :

wnuwplu,

wdwugyuy umiptn m
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“Holdings” mean all the Persons holding
shares in Buyer.

«&ninhuquyht  Cujipmpniu»  wwuwlnd L

Uudhp, npnug ubthwuwunipjuu  hpwyniupny

yuwnjuunid tiu Sunpn puljipnipyuu
pwdubtinndubipn:
“Lenders” means any commercial lender, | «®njuwnmiubip» Wwwuwlynd [ wnlwpuhu

any multilateral or bilateral development
bank, any export credit agency, any
development finance institutions or any other
entity that commits to providing or arranging
or otherwise entering into any Financing
Document, the parties to any such Financing
Documents, and their respective successors
and assigns.
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unwgwd pninp Uudwug htim dhwupl:

“Lien” means, with respect to any property
or asset, any mortgage, lien, pledge, charge,
security interest, encumbrance, easement
(servitude), or statutory lien provided under
Armenian law. For the purposes of this
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hpuwymuputip» gnyph  Juud
wlymhyutiph ogumwugnndywd
jhutijhu  wywuwynd £t qpuyh  guulugud

guujugwd
wnuynipjudp




Agreement, a Person shall be deemed to own
subject to a Lien any property or asset which
it has acquired or holds subject to the interest
of a vendor or lessor under any conditional
sale agreement, capital lease or other title
retention agreement relating to such property
or asset.

hpwyniup gpuunpyud  gnyph  hwudududp
Jud wnwug npuw, ubithwuwunipjuu hpuyniuph

thnjumugnid  h
wywhnynmd  wywhnygwd wwpumwynpnipjuu

yulwuwluu  guujugwd
Jumnwpdwu, gnypp yuwhbpnm b npu hwyyh wy
ywpuwwbiptiph ujuwndwdp
twjuwyumynmipjut hpuyniupny puydwpupnid
unwbwm  gwuljugwd  hpwyniup, gnyph
ujuwndudp ywpunwwnhnpng wwhwush
hpwyniuptt wywhnynn guujugwd hpuyniup,
ubtipyhwninh hpwyniup Yud ££ Opliuunpnipjwu
nidny dwqgnn gniyph guuljugwd dSwupwpbnund:
Unyu Muydwuwgnph hdwuwnny Uudap
hwunhuwunid L wyp Uudwug hpwyniuputipny
dwupwptinuwd gnyph ubthwluwuwwnmbp, btph
uyn  gnypp  Ghnp £ plipytn
wnnijwéwnph  wuydwuwgph, $huwuuwlu

yuydwuwluu

Jupauumpuu yuwydwuwgph jud wjuyhup
bl wy  wwldwuwgph  hwdwéwju, npp
twjuwmbiunid £ Juéwnnnh  ubithujuunipjuu
hpwyniuph  wwhwywunip  dhush  ppwuuny
twjuwmbiujwd  wuwydwuubiph  pujwpupywd
[hubyp:

“Material Adverse Effect” means a material
adverse effect on (i) the condition (financial
or otherwise), business, assets, results of
operations or prospects of the Business, but
excluding any effect resulting from (A)
changes in the general economic or political
conditions in the United States or in the
Republic of Armenia not having a materially
disproportionate effect on the Business
relative to other participants in the industry
in which the Business operates, or (B)
changes (excluding changes of Applicable
Law) or conditions generally affecting the
industry in which the Business operates and
not specifically relating to or having a
materially disproportionate effect on the
Business, or (ii) Seller’s ability or Republic

«Uugmuljugh Ewljui Uqntugnipyni»
wywtwynd L wuguuuyh bwjuu wgntignipniu
() Snpdmutmpjuu  (bhuwtuwun Jud wy))
npnipjw, wljnpyutiph,
gnpdmubtimipjwu wprniuputiph Juud
qupquguuu htinwuuputiph ypu: Tuguuuah
Fwut Ugntignipiniu sbu hwdwpynid (U) UUG-
h Jud 44-hp munbtvwuu jud punupwluu
hpwyphtwynd  wmbinh  mubigud
thnthnjunipynmiuutipp, npnup ninpunnid gnponn wy|
dwutwlhgutiph hudbidwmnnipyudp
Gnpdmutimpjut Jpw  Lwlwu  wuhwdwswth
wqnlignipiniu sbu pnnunid, W/jud () pninp wyu
thnthnjunipymuutipp  (pwgunnipyudp Yhpwntih

wyfuwmnwiuputbiph,

punhwunip




of Armenia’s ability to consummate the
transactions contemplated by this Agreement
or (iii) the validity or enforceability of the
rights of the Lenders under the Financing
Documents or the ability of the Buyer to
comply with its obligations thereunder.

Optiunpnipjuu ulip

thnthnjunipymuutipp) W/jwd
npnup punhwunip wndwdp wgnnid bt wdpnny
ninpnh ypw b npnup npuybu phpwfu b
htimwuyunnid SGnpdnmutimipjwun Juud
Gnpdmutimpjut Jpw  Lwlwu  wuhwdwswth
wqnlgnipiniu shu pnnunid: Uugwulwh Fujuwu
(i)
Nuyiwuwgpny  twjuwmbiuwd  gnpdwppubipp

Juunwunpywd
wwydwuutipp,

Uqgnbtignipimiu L hwdwpynid  vwle uniju

Juunwptint  dwéwnnnh  jud  Swywuwnwiuh
Cwpwybnnipyuu huwpwynpnipyuu W/jwd (iii)
bhuwivmjuut  Pwunmwpnptph hwdwawyu
®njuwnniubiph nubtigud hpwyniuputiph
Juybpwwunipjuu W/jud nuunwluu Jupgny
npuug Juunwpdwu huwpwynpmipjut jud
bhuwiuwmjuu Puumnwpnptipny vwjuwntiudwd
Gunpnh wwpumwynpnipiniuubipp jumwpbynm
htwpwynpnipjuut  Yypw  wugwuuih Lwluwu
wqnbignipjniup:

“Non-Avoidable Costs” means the full
amount in USD or otherwise of Buyer’s
proven costs, fees, dues and expenditure
reasonably incurred (other than pursuant to
the Financing Documents) through the
relevant interruption in the performance of
any Project Agreement, as evidenced by
invoices, including  breakage  costs
thereunder, to the extent such costs, fees,
dues and expenditure cannot be avoided or
reduced through good faith action by Buyer,
together with such additional amount as shall
be necessary to ensure that the amount
received by Buyer from the Seller or the
Republic of Armenia in accordance with
Section 3.02, as the case may be, net of any
Tax payable thereon by Buyer, will be
sufficient to meet such proven cost, fees,
dues and expenditures.

«Uujuntumthtyh  Cwjuubip»  wwuwlynd L

Gunpnh innuhg Lufuwgowht
Nuydwuwgpbipny twjuwmbiuy wd
ywpuwynpnipniuubipp squmwpbynt

htimbwupny Ypwd guuljugud hwumwumywd b
UUG nnupny  Jud  wyp
Juumwnpywd

nnowdhwn  dwfuu

wpdnypny
huununyuwd b

guulugud
nnowdhwn  YJowpnmd  Jud
Undywd guujuguwd hmunmwmywd b nnowdhwn
wmnipp bhuwiuwjun
bwunmwpnptpny  twjpwnbiujud b npuug
hudwdauwju  Ypwd  dSwjuubiph,
Jowpnudubtiph, dmoywd  wmmippliph), npnup
Gunpyp Yuwpnn b hhduwdnply hwphy-
wypwupwgpbipny, husybu twb Lwjuwgdwhu

(pwgwnnipjudp

Jumnwnpywd

Nuydwuwgpbipny ywpuwynpnipniuubipp
squmuwpbymt hwdwp vwjuwntiuvjud wnyd m

wmniquupubtipp, wyu nbiypnid, tpl wyn Swjuubpp,




Jowputipp b wnipptipp huvwpwynp sh bk
uuqliguty Yud siqnpugity Sunpnh puptijuhnd
gnpoénnmipjniuutiph htmbwupny, gnidwupwd
wyupw jpwgnighs gnidwp hwdwawju Yt 3.02-
h, np &< Jud dwdwnnnh Ynnuihg Sunpnhu
gnidup Yawpbm nbiypmd wuhpwdtipm Yihuh,
npybtiugh Swpllipp Yawpbijnig htnn Ybpsphu
unwbw wju gnidwnpp, npp hwdwpdbp L upgwd

dwfuutinh, Jawputiph L wnnippliph
hwupugnidwpht:
“Person” means an individual, corporation | «Uhd» uywuwynd L $hqghljuluu  wug,

or other legal entity,
Governmental Authority.

including a

Unpynpughw jud wy hpuwjwpwuwluu wuag,
utipwnyu) hojuwuwywu Uwpdhuutipp:

“Power Purchase Agreement” means the
power purchase agreement, in the agreed
form, to be entered into on or prior to the
Closing Date between Buyer and AEN, as
may be amended, from time to time by the
parties thereto in accordance with this
Agreement, the  Generation  License
including, if applicable, any replacement
power purchase agreement with a new
distributor of electricity successor to AEN,
as may be approved by the Regulator.

«Ejipmpututipghwyh Unnijwéwnph
Nuydwwghp» tywwynid L,
Liiumpuwtutipghugh wnnijwawnph

yuwyuwuwgph hwdwawjuigywud  wmwpptipuyp,
npp whwp L Yupdh Gunpph b 4ES-h dhsl
SGnpowpph UWJwpundwu Opp jud dhuy wyn
unyu Nuwydwuwqph, Euyumpuywuu Eubpghwh
(€gqnpnipjwit) Upwnwnpnipjut Snpontutinipjuu

Lhgtughwh  hwdwawu  Ynnutiph  Ynnuhg
Juunwnpywd pninp thnthnjunipjniutipny
hwuntipg,  ubpwnjwy,  Yhpwnbjh  jhubjm
wwpwguyniy, k8 hpwywhwenpn
puljipnipjuu  htm  Jupywod b  Ywpquynpnn
Uwipduh Unnuhg hwumwny wd
Liiumpuwtutipghugh wnnijwawnph unp

yuwydwuwghnpn:

“Pre-Closing Tax Period” means (i) any
Tax period ending on or before the Closing
Date and (ii) with respect to a Tax period
that commences before but ends after the
Closing Date, the portion of such period up
to and including the Closing Date.

«Gnpdwupph Ujwpumdwu Opjw bGwjunpnnn
Lwpluwmn dudwhwuypswn» wywuwynid L
() gwujugwd hwpluunnm dudwuiwu)pswl,
npu wjwpunymd  Snpdwpph Uduwpumdwu Opp

Jud dhuy wyn, huy (i) et  hwpluwnm
dudwuwluypywup  uluyty L Snpdwpph
UJwpundwiu Opyuwuhg wnuwy, uwljuyu




wjwpnynid L npuuhg hbnn, wwyw  wyy
duwdwuwluypswuh  wju  hwwndwop, npp
twfunpnnid £ Snpdéwpph UWJupundwu Opduu b

pungpynid | wyn opp:

“Project” means the project proposed to be
undertaken by Buyer in relation to the
Facilities and operation of the Facilities.

«bwjumghd» vywuwlynd L Uwuppwynpmidubiph
L npwug swhwgnpodwu Ybpupbipyju; Sunpnh
Unnuhg wnwywnplywd vwjuwmghodn:

“Project Agreement” means any of the
documented contractual agreements to which
Buyer, Seller, an Armenian Authority, AEN
(or any successor), or any Affiliate of any of
them, is from time to time a party, that is
necessary for or in connection with the
transfer of the Facilities to Buyer, the
Electro-Mechanical Refurbishment,
construction, the ownership, operation and
maintenance of, and the generation, delivery
and sale of electricity from, the Facilities
together with all activities ancillary thereto,
including without limitation this Agreement,
the Power Purchase Agreement and the
Financing Documents, provided that the
terms of such contractual agreements are
entered into on an arm’s length basis.

«Lwjumgdught Nuydwhwmgptp» vywuwynid L
guujugwd  gpuynp  wuydwuwghp,  nppu
dudwuwly wn dudwbwl Jupnn bGu Ynnd
hwunhuwuw;  Sunpnp, Ydwdwnnnp, <&
hpluwbwut  dwpdphtutipp, <E8-p (Ytpshupu
hpwywhwyenpn pultipnipyniuip) jud upwug htin
Pnjujuyujgywd Uudhup b npu wuhpwdtipm L
Jud Juwyywd L Uwppuynpnidubipp Sunpnhu

Jwawntini, Ejiyunpudtfuwuhjuljuu
Y lpwughunid, shuwpupnipiniu hpuwljuuwgutini,
Uwippwynpnidutiph ujumdwdp

ubithwuwunipyjuu  hpwyniup  &inp  plipblyn,
npuup whwgnpdtini, npuug wbjuuhjuiuu
npuig
wpunwnplnt,
uyr

guujugud wy|
hpwluwuwgutint L
wyluwmnwiupubtin  Juumwplynt htim, ubpunjuy,
uwuyu  ny  dhuwyl,
Ejigupututipghugh
Nuydwuwghpnp L

uywuwpynidu hpwlwuwgutiyni,
dpgngmy]  Liijmpuitutipghw
dwnwlwpunpbyn i
Juuyjulgnipjuip
gnponiutimipiniu

Jwdéwntni,

unyu  Nuwydwuwghpp,
Unnijwéwnph
bhuwuuwju
bwuwmwpnptpp, wwdwuny, np  Yhpnuyuy
yuwydwuwgptiph Jupdly tu bGu  omijuyuljuu
yuwydwuubtipny:

“Project Agreement Approvals” means any
consent, license, waiver, filing or other
permission or authorization required from
time to time by or entered into with any
Armenian Authority in connection with the

«<bwjumgdught Nuydwhwgpbph  Lwdwp
MNuhwugynn (Fnyjunynmipymuubtpn» vywuwlnid

Ihgtiughu,
hpwyniuputiphg hpwdwpmid, gpuugnid jud wy

L gwujugwd hwdwawjunipin,




proper conduct and performance by any
party to this Agreement, any Project
Agreement, in each case of its obligations
thereunder, or the execution or delivery
thereof.

pnymynipniu - Jud  hwdwunipymt, npp
dudwuwy wn dudwiwl wywhwusynmd YJud
npwdwnpynid L Q Poluwwywiu

Uwpdpuubiphg Ynnuhg unyu TNuwydwuwgpny,
husytiu twl “Lwjuwgduwhu Nuydwuwgpbipny
unwbduwd  yupunwynpnipjniuutipp  npuugny
Unnd hwunhuwgnny Uudwug Ynnuhg wyuwmnyws
Qlipuyny Unnuhg
hpwwuwgynn wuwm)wa
Qupuyny  hpuluiwgytgm
Nuydwuwghpnp L

Juwnwnliyni, upwug
gnpdniutinipiniup
Juud uniju
‘Luwjuwugowhu
Nuydwuwgptipp upwug Ynnudhg vnmnpugpybynm
b mpuwdwnpybn hwdwn:

“Regulator” means the Public Services
Regulatory Commission of Armenia (or
PSRC) and any other Governmental
Authority or regulatory body authorized
under Armenian law to regulate the
Armenian electricity sector or, as the case
may be, any aspect of such sector.

«Gupquynpny  Uwpdpb» wywuwlnd 44
Cwupwht  Cwnwnipniiuiph - Ywpquynnpnn
Cwhdbwdnnnyp (Juud S0UL) b guujugwd wy)
Pluwuwluu  Uwpdht  jud  Jupquynpnn
dwpuhu, npp &£ opliuunpnipjuu  hwdwawyu
1hwgnpyjwd 3 Qupquijnply L
Litpmpututpghugh npppop, jud wyy nnpunp
wyu Jud wyu hwnywop:

“Regulatory Approvals” means any decree,
consent, authorization, Permit (including any
Environmental Permits) or any other
instrument necessary or appropriate in
connection with the execution, delivery and
performance of this Agreement and the
Project Agreements and the consummation
of the transactions contemplated hereunder,
including, for the avoidance of doubt, those
listed in Schedule 4.03.

«Yupquynpnn Uwipduhg Nuwhwugynn
(nynynmipymuubipy  wuwynd L unyu
Nuydwuwghpnp L ‘Luwjuwugowhu
Nuydwuwgpbipp  unnpugplm b npuugny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hudwp  wuhpwdbiym Jud gwulwih pnpnop
npnynidubipp, hudwawjunmpymutipp,
hujwunipjmuutipp, pnymynipniuutipp
(ubipwnyuy Puuywhywiwljuwu
Optuunpnmipjudp Nuwhwuyynn

(Fnynynmpymiuutipp) b wy] thwuwmwpnpbpp,
utipunjuy, tpyhdwumnipymuutiphg juntuuthtim
bywwnwlyny” Yuwn 4.03-nid uwhdwugwodutipp:




“Sites” means the sites on which the
Facilities is located, as more particularly
described in Schedule 1.

«Stinuljuydw  Juyp» wywhwlynd L wyu
Juyptipp, At
Uwippuynpnidubipp, b npu wnwybty dwupudwut
uupugpyuwd L Qwdbpgwd [1]- nud:

npntin nbnuuyywd

“Tariff Schedule” means the tariff schedule
relating to the Project as from the Closing
Date and thereafter, referred to in Section
6.07 below, as attached as Exhibit A hereto
(or with such other changes as may be agreed
from time to time approved by the Regulator
and the Buyer in accordance with this
Agreement, the Generation License and
Applicable Law).

«Uwlmquughu  Mub» wwuwlynd L unyu

6.07 Ultwnny uvwhdwuywd
uwluqught - wwup, npp ghpundbyne L
Luwjuwugoh ajuumduwdp Gnpowpph Ujupundwu
OpJwihg htinn b uipluyugywd L wybipdwd U-
nd (wpu hwulugmpmup ubtpwnnmd L unigu
Eliyumpuluu Futinghwyh
(€gqnpnipjwi) Upnwnpnipjut Snpontutinipyjuu
Lhgtughwh W  Yhpwnljh  Opbuunpnipijuu
hudwdawju Ywpquynpnny Uwpduh b Sunpnh
hudwawjunipjudp  dudwuwl wn  dudwuwy

Muydwuwgnph

Nuydwuwqgnh,

Juunuwupywo b Ywpquynpnn Uwpduh Ynnuhg
huunwunywd  Uwlwquuyht  Njwuh  pnpnp
thnthnfunipyniuutinp):

“Tax” means (i) any tax, governmental fee
or other like assessment or charge of any
kind whatsoever (including withholding on
amounts paid or received), together with any
interest, penalty, or additional amount
imposed by any Governmental Authority (a
“Taxing Authority”) responsible for the
imposition of any such tax, or (ii) liability for
the payment of any amounts of the type
described in (i) as a result of being party to
any agreement or any express or implied
obligation to indemnify any other Person.

«Luplp»  wyuuwlnd L (i) guuugwd hwpl,
Junwywpnipjuu Ynnihg quuaynn yawp Jud
yuwpuwnhp Yawpdwu bupwlu npnpuyh vkl
wy] gwuugwd gmidwp Jud Jawp (ubpunjuyg
Jowpjwd  Jud
Juunwpywo wywhnidubtipp), gnidwpwd npuug

unwgywd  gnidwpubiphg
ujuwmdudp hwpyuplynn mnlynuitipp, wmnydtipp
b jpugnighy wy] gnidwpubtipp, npnup Jupnn btu
uwhdwuybty hwdwyuwnwufuwtu hwpluwmbiuwyp
uwhdwubint hpwyjwunipiniu niutignn
Poluwtwuu Uwpuhuutiph (Qupluyhu
Uwipdhitiph) Ynnuhg Yuad (i) Jipngpyuy (i)
tupwltinny twjuwmbiujwd gmdwpubipp L
Jowpubipp Jewpbn  yuwpunwynpnipjniu, npp
plunid L dtiy wy; Uudh thnjuhwwnnignid Jawptint
Jbpwptippuyp - wuwjdwwgphg  jud - wyn
Quyulgnipyudp - Lupwnpynn - ud - gpunp
wdpwgpywd dby wy] wwpunwynpnipiniuhg:




“Technical Specifications” means those
certain technical, operating and minimum
performance specifications of the Buyer set
forth in the Generation License.

«Shjuthjuljuu  yuwydwuutip»
Eliyumpuluu Futinghwyh

Upwnwnpnipjuu Snpomutinipjuu Lhghughwyny
Gunpnh hwdwp vwhdwujwd  wbtjuuhluywy,
swhwgnpodw b wjuqugniyu Juunwpnnulwuh

wywuwynmd L
(Sqnpnipjui)

wuwydwuubipn:
“Total Payment” means the aggregate | «{mdwjuwntu dJ Gup» ywwynid L
consideration pﬁyatge by AEN (or arrlly qbttpughnt hqnpmipymitittpp hwuwiutyh
successor) to the Buyer pursuant to the it u Eytnputubinghu

Power Purchase Agreement in accordance
with the Tariff Schedule and Section 6.07
below, in respect of making available
generating capacity and delivering electrical
energy during any relevant period and which
shall be equal for any given year to the sum
of (i) the annual capacity payment set forth
in column 7 of table 1 of the Tariff Schedule
to the extent that the Contractual Capacity
(as defined in the Tariff Schedule) was
actually made available and (ii) the product
of the energy price set forth in column 9 of
table 1 of the Tariff Schedule and the energy
output (measured in MWh) of the Facilities
over the same period.

dwwnmwlupupbn nhdwg  Euyupwtutipghuh
Unnijwéwnph  Nwydwuwqph, Uwlwuguuhu
Muuh L Unyu MNuydwuwgph 6.07 Jhwh

hwdwawyu k8 (uud hpwywhwenpn
puljipnipyuu)  Ynnuhg hudwyumwujuwu
mipupwuynip  dudwuwluypowuh  hwdwp

Qunpnhu Jeéwpdwu  Gupwlu  hwunmgdwu
hwupwgnidwpp, npp
hwdwp hwjwuwp L ubippnuyywy dbdnmpmiuubph

Jnipuwpwugnip  nwpyuw

gnidwnhu (i) Uwjuquughu wjuuh 1 wnnuwyp
7 umniuwih wmwpbuu hgnpmipjuu  Yawphl,
wjupwuny, np Nuydwuwgpuyhu hgnpnipiniup
(Uwluquuwht  wjuuny uvwhdwujwd aluny)
wwwhnydliy £, b (i) Uwjuquuyhtt wyjuuh 1

wnniuwlh 9 ujniiuyny uwhdwuywo
Liiumpuwtutipghugh wnpdlpp L unyu
dudwuwluypywinid Uwippuynpnidutiph

Litpmpututpghugh - (hwyuplyusd Udnd-ny)
dwfuup:

“U.S. Dollar”, “Dollar”, “U.S.$”, “$” and

«UU'U pnup», «bnjup», «UUU $» b «$»

LUsor sach mens the Ll ey of |ttt Lot U
' ‘Lwhwuqubiph ophtwjwu wpdniypn:
Each of the following terms is defined in the | Umnpl pYunpyqud tiqpnyputmh

Section set forth opposite such term:

wywlwympmuubpp npjud tu npuug nhuwg
toywd Ytmbipnid.




Term Section
Cwuljugnipintu Utiin
Agreement Preamble
Nuydwuwghp ‘Utipwonieyniu
Apportioned Obligations 9.01 (b)
unnutiph Uhsl Pugfugwd 9.01 (p)
Nwpnwynpnipjniutbp
Armenian Deed 2.08
dnjuwngiw wwydwuwghp

2.08
Business Recitals
SGnponiutmipiniu ‘Lwjuupw
Buyer Preamble
SGunpn ‘Utipwonipyniu
Closing 2.04
QGnpdwpph Ujwpwn 2.04
Damages 12.02
Juwuubip 12.02
Easements 4.09(a)
Utipdhwmnunutip 4.09(w)
EM Refurbishment Scheduled Completion | 7.03 (b)
Date

7.03 (p)

EU dtipughudwu Upjumnwuputipu
Uduwpubn Cudwp bwjuwnbiujuwd On




Facilities Recitals
Uwppwynpnidutip ‘Lwjuwpw
First Installment 2.03(a)
Unwyht dwutwpwdhi 2.03(w)
Good Faith Deposit 2.04
‘Lwjuwydwp 2.04
Indemnified Party 12.03
Onjuhunnignid Nwhwugtnt 12.03
hpwyniup (Mubignn Unnu
Indemnifying Party 12.03
Onjuhwmnnignid d.awptn 12.03
Tupumwynpnipjniu Mhutignn Unnu
Long Stop Date 13.01 (b)
Y hpsuwdwdljtin 13.01 (p)
material breach 3.03 (d)
Unwhwn pwumnid 3.03 (1)
Movable Property 2.01(b)
Cuipdwjuu Gnyp 2.01(p)
Non-discriminatory Change in Armenian | 3.05(b)
Law

3.05(p)
Cwyjujui oplittunpnipjw’
[Junnpujuunipiniu sbwfuwnbiunn
thnthnfunipiniu
Official Exchange Rate 2.03(c)

Nuwynmnuwluu thnjuwupdbp

2.03(q)




Permits 4.11
{enyjnynipjniuubip 4.11
Post-Closing Tax Period 9.01 (b)
Gnpdwpph Ujwpumiwi Opgu Swenpynn | 9.01 (p)
Cuplunnm dunfwitiwljuypsuit

Purchase Price 2.03
Jwdwnph Ghu 2.03
Purchased Assets 2.01
Ywdwnynn Snyp 2.01
Qualified Jurisdiction 14.06
{enyjuwunptih hpuywgnpnipnia 14.06
Real Property 1.01(a)
Uuywpd Gnyp 1.01 (w)
Real Property Documents 4.09(a)
Utyupd Gnyph tunyundp | 4.09(w)
utthuiluinipywt hnunitptibiph
whnwlwi gpuiigdwi huunwpnpbn

Relief Event 7.05
Nuwpuuynpnipynituliph Junwpnudhg | 7.05
wqunnn hpunwpanipynii

Repurchase Closing Date 3.06
G Gudwu Gnpdwpph Udupwdwu Op | 3.06
Repurchase Notice 3.01
Gun Gudwt OCwunignid 3.01




Repurchase Price 3.02
Gw Guynn Gnyph Updup 3.02
Repurchase Right 3.01
Bun GFudwu Mwhwy Uhipjujugulnt 3.01
bpuwyniup

Second Installment 2.03 (b)
Enpypnpn Uwuuwpwdhu 2.03 (p)
Third Party Claim 12.03
Gppnpy Wuawug Unnuhg Quntwpyyud 12.03
Gnpdnnnipniutitp

Triggering Event 3.03
Bun GFudwu Mwhwuy Uipjuyugulnt 3.03
bpuwyniup Y ipuwwhng

hpunwpéanipiniu

VAT 2.03
uug 2.03
Warranty Breach 12.02
Spquwd Gpupfuhputiph n Cwwunpputph | 12.02

fuwjumnnid




Section 1.02. Principles of Interpretation.
In this Agreement a reference, whether or not
expressly mentioned in a particular section,
to (a) “include” or “including” shall be
construed to be followed by the phrase
“without limitation”, (b) an agreement, a
document or law is a reference to such
agreement, document or law as amended in
accordance with its terms and, where
applicable, the terms of this Agreement, from
time to time and (c) any reference herein to
any Person shall be construed to include such
Person’s permitted successors and assigns.

Utim  1.02.  Ubljuwwpwunigpyul  Ulgpniupulp:
Ungu MNuwpdwuwgpnid wuljuju  nipgnuihnpbiu
[hatim ()
«ubipunnid £» Jud «ubipunju» puntipp wbwmp L
dtijuwpwiul; wjuybiu Jupotu, bpb npuughg
htimn qpJuwd [hutip Uhuyu»
wpmwhwymnipyniup, (p) ungu Nwypdwuwgpnid

wdpwugnpywd hwuqudwuphg

«awljuyu  ny

hnnudp bl wy hwdwéawyuwgph, thwunwenph
Juud optiuph whwp L puljuyly npytiu hnnid wyn
hudwdawjuwgphpl, hwunmwpnehtu ud optiuphu
dudwuwl wn dudwbwl npwug hwdwawyy,
Jhpwnbtih  jhulgn pbypnid  wwl
Nuydwuwgph hwdwéawju, Juwmwpywd pnnp
thnthnjunipymuutipng  hwunbipg, b (q) unyu
Nuydwuwgpnid hnnudp npbll, Uuah hwdwpynid §
hnnuid uwl wyn Uudh hpwjwhwenpnubtiphu L
hpwyniuputipnp qhgtim Gwuwwywphny upwuhg
hpwyniupubtipn unwgwd Unawg:

uniju

ARTICLE 2 CNPLUO 2
PURCHASE AND SALE UMNR UXUMR2
Section 2.01. Purchase and Sale. Upon the | Utun 2.01. Unnujudwnp: Qunpnp
terms and subject to the conditions of this
hwdwdawjunid u  Nuydwu

Agreement, Buyer agrees to purchase from tnagnt L uny wyiwiuwgpny
Seller, and Seller agrees to sell and transfer | Utuwntiugwd — wwydwutipny - Snpdwpph
to Buyer, at the Closing, free and clear of all | Wwpwhu Y wéwnnnhg &lnp  pliply,  huy

Liens (other than the existing easements
(servitudes) on the Real Property the list of
which has been provided to the Buyer
pursuant to Section 6.11), all of Seller’s
right, title and interest in, to and under the
assets, properties, of every kind and
description, wherever located, real, personal
or mixed, tangible or intangible, owned, or
held to be used in the Business as the same

shall exist on the Closing Date (the
“Purchased Assets”), and specifically
including:

Jwbawnnnu " wn wuydwuubtpny b wyn unyu
opp Funpnhu Juwewnt] Snpowpph UJwpmdwu
Opjw  npmipjudp  SGnpdéniutmpjuu dby
ogqunwgnpdynn  ublithwwunipjuu hpwynupny
Jwbéwnnnht  wwwmlwunn wdpnny  gnypp,
wuluwju wju hwuquiwuphg, ph npuup npuntin
tu quuynid, supdwluu btu, pt wuywpd, ph
odnwd tiu dhwuquiihg tpynu
hwwnuuhyutipny, ynipwyuy, pl ny
umpwlwu, b Sunpnhu thnjuwuglh] npuug htim




Juwywd pnpp hpwyniupubipp (wyunihtim®
«Jwlwnynn Gnyp»): Jdwidwnynn  Gnypp
SGunpnhu £ Juéwnynmd Snypp Owupwpblinunn
Uy Uhawug bpwyniuputiphg (pugwnnipjudp
Uupwpd  Snyph  ujuumdwdp  wnlw  npn)
utipyhwmnmuubtiph, npnug guulp npudwnpyty L
Sunpnht 6.11 Yhmht hwdwwywnmwujuw) wqun

Jhawlnid b dwubwynpuyiv ubipunnid L

(@) the Facilities and all real property
together with all  buildings, fixtures
(including the turbines and other fixed
machinery), and improvements erected
thereon (or, where appropriate, interest
therein) as listed on Schedule 4.09(a),
including the construction rights with respect
to the assets set forth in Schedule 4.09(a)-A
(the “Inalienable Real Property”) that the
Seller and the Republic of Armenia agree

(w) 4.09(w) Cwybipjuonid uyyuo
Uwppwynpnidutipp b wdpnne wuywpd gnypp’
pnp pbuptiph, wdpugywd gnyph (wyn pynid
wmnipphuutiph b wdpwgywd wy wmbjuuhfuyh), b
wy] pwpbjuynidubiph htm  dhwupt  (Quad,
npnywlh nbwpbipnid npwugnid
dwuuwygnipiniup) (wyunthtim® «Uupwnd Sniyp»),
utipwnyu; 4.09(w) Qwybjpjwdnd  (Uuomwnljh

shall be afforded to Buyer in accordance | Uuywpd Sniyp) qnuyph Ljuwndudp
Wit?] the terms of Sefltion_ 2.|08(b) hbeloyy (al: Junmguwwndwy  hpwyniupubpp,  npnup
;ur%perg;gg)_erty’ collectively, - the “Rea Jdwownnnh b 44 hwdwawyunipjudp 2.08 (p)
’ Jtmh hwdwdwyu whwp L wpudwnpybiu
Sunpnhu,
_(b) all tangiblg per_sonal_ property and | (p) npwlwu  hwunhuwgny  wdpnny
interests  therein, including  moveable | ,yhdwlwu gqnypp b nputg htw Guuggwd
machinery, equipment, furniture, office .
. s . hpwyniuputipp, ubipunyuy swundwljuu
equipment, communications equipment,
vehicles, storage tanks, spare and | Wbfuthjul,  uwppwynpnudutipp,  Yuhnypp,
replacement parts, fuel and other tangible | qpuutiuyjuljuyphtu qnypp, Juyh
Broperty (all such prope[',[y, collgctlvely, the | yuppwynpnidutipp, thnJuwnpudhengutpp,
Movable Property”) listed on nliqlpgnuuptitipp wwhtunudwutipp L
Schedule 4.09(b); '
thnjuwphunn dwubipp, Junbtihpp b ympwulwu
wy] qnygpp  (wunihtbtm  pninpp dwuhu’
«Cwpdwuljuu Sniyp»), uoywd 4.09(p)

CwytipJwonid,




(c) all raw materials, supplies and other
inventories listed on Schedule 4.09(c);

(q) wdpnne hnudpp, wymptpp b wypuuputiph m
wmpbtph  wy]  wwpwpubpp,  upjuos - 4.09(q)
Cwybtijwdnud,

(d) all rights, claims, causes of action or
rights of set-off against third parties relating
to or arising from the Purchased Assets,
including  unliquidated  rights  under
manufacturers’ and vendors’ warranties;

(m) btppnpn wudwug nbid niubgwd pnnp wyu
hpuyniuputipp, wwhwusubipp, huyg
ubpjuyugutmi - Jud - hwyduug  Junwpbym
hpwyniuputipp, npnup plunid tu ud juyywod bu
Jwdwnynn Gnyph htin, ubipunjwy wpnwnpnnh b
Juwdwnnnh Ynnuhg wpdus tpupfuhputiphg pfunn
wyu hpwynmuputipp, npnug npudwluiu
quuhwnwuup npnyywd sk,

(e) all transferable licenses, permits or other
governmental authorization affecting, or
relating in any way to, the Business or the
Purchased Assets, listed on Schedule 2.01(e);
and

() pnnp  jhgtiughwiatipp,  pnyuYnipymutitpy,
Junwywpnipju Unnuhg npyud
huwdwawyunmpeniuutipp, npnup  htwpwynp |
thnjuwgli] b npnup Juyywd bu Snponiutmipjuu
Jud dwéwnynn SGnyph htin,  wpdwd  2.01(h)
Cwy b wdnid

(F) all books, records, invoices, files and
papers, whether in hard copy or computer
format related or pertaining to the Purchased
Assets, including engineering, technical,
operational and statistical data and records
regarding the Purchased Assets and their
operations, manuals and data, and any
information relating to any Tax imposed on
the Purchased Assets, under possession of
the Seller.

() dwbéwnynn SGnypht wnusynn b dwbewnnnh
unwn qunuynn pnpnp qpptipp, gpuitgudumywutipp,
qpunnudutinp, hupp]-wwpuipugptinp, puyitpp b
pnptpp,  jpubu npwup  pnpughl,  ph
wywiynipujuuugyud  wmbiupny, ubipunjuy
Jwownynn  SGnyph, npwug  whwgnpodwu
Jupwptipjuy  pudbubpuuu,  wbjuuhjuluy,
swhwgnpodwu b Jhwugpuljuu gpunnifutinu
ni  wjjujutipp,  jwhwgnpoénnutiph  hwdwp
twjuwnmbiujwd  dintwplubipuy m wdyugubipn,
husytiu  uwle Jwwnynn SGnyph uuundudp
huwpuplud Cwplytiph  Jbpwptippug - ponp
wbintiynipniuinp:

Section 2.02. Liabilities.  Notwithstanding
any provision to the contrary, Seller hereby
states and confirms that Buyer is not
assuming any liability or obligation of Seller
(or any predecessor of Seller or any prior
owner of all or part of the Business and the
Seller’s assets, including the Purchased
Assets) of whatever nature.

Ul 2.02.  Duwppuwinpngayniiddgr. L wGunnnp
unyuny hwunmwnnid B, np bpb unguhull umju
Nuydwiwgpny  wyp puwt bwjuwnmbiuwd  (huh,
dhinyu £ Qunppp sh unwudunmd  dwéwnnnh
(qud - Jtpohupu - hpunjwuwfunpryutiphg  nplthgh
dijh jud L dwdwnnnh gnpomutiipimup Jud
npw Uh dwup wwjuyhunid hpuuuwgpud, Jud
Jwwnnnh wlwhyubtiph, ubpunuw; Y4wéunynn
SGnyph, Jud nppwug dh  dwuh  uwjulhu
ublithwuiuwntip hwunhuwgwd nplihgt Uuah) nplk




wwpunuwynpnipiniu:

Section 2.03. Purchase  Price. The
purchase price for the Purchased Assets (the
“Purchase  Price”) shall be AMD
85,813,200,000, including AMD
14,302,200,000 of value-added tax (“VAT?”),
to be allocated among the Purchased Assets
in accordance with the allocation set out in
the Handover Act prepared pursuant to
Section 2.06 below, and to be adjusted under
Section  2.03(c) below. The Parties
acknowledge that the Purchase Price
includes the consideration payable by the
Buyer in connection with the construction
rights afforded to it with respect to the
Inalienable Real Property pursuant to Section
2.08(b) below. The Purchase Price shall be
paid by the Buyer as follows:

Utn 2.03 dwdwnph GFhup: dwdwnynn Snyph
Jwownph ghup  (wjunihtim” «Jdwéunph qhu»)
Juqunud L 85,813,200,000 <4< npud, ubipunjuy
14,302,200,000 << npud  wytjugywd  wpdtiph
hwpyp UUL), npnup  hupdupyynid b
Jwtwnynn gnyph ujumdudp  hwdwaéawju uniju
TNuydwuwgphutippnugyuy 2.03 (q) b 2.06 Ytntpny
uwhdwujwd  Jupgny Juquud  Qwududwu-
punniudwu wjunnid - vwhdwugwd quugnyugduu
ulifuwiuhquh: Unnutipt punniunid Gu, np Lwdwnph
ghup utipunnud L 2.08 (p) Yunh hwdwawyu hptu
thnjunugyuwd  Uuowmwptih  Uupwipd  Snyph
Juinnmguuyundwu hpuymuph nhuwg
thnjuhwwnnignidp:  dwwnph Shup bupwlu L
Jawpdwit - Funpnh - Ynnuhg  htanlyuy - Jupgh
hwdwawyu:

€)) 50% of the Purchase Price, i.e. AMD
42,906,600,000, including AMD
7,151,100,000 of VAT (the “First

Installment”) to be paid to the Seller at the
Closing Date as provided in Section 2.05(a) ;
and

(w) Jwlwnynn Snyph wpdtph 50%-p, wiu b
42,906,600,0004< npwd,
7,151,100,000 <& npud UULAU  (wyumhtin
Unwohtt dwuuwpwdht), tupwlu L dwaunnnh
Jawniwu SGnpowpph UJwpudwu Opp 2.05 (w)
Utinny uvwhdwuguwd Jupgny, b

ubipunjuy

(b) 50% of the Purchase Price, i.e. AMD
42,906,600,000, including AMD
7,151,100,000 of VAT to be paid to the
Seller on the first anniversary date of the
Closing Date (or, if not a Business Day, on
the first Business Day after such anniversary
date) (the “Second Installment”), subject to
a right of set-off in the event of a breach by
the Seller or the Republic of Armenia of their
representations, warranties, covenants or
other obligations under this Agreement or if
a Triggering Event has occurred and has not
yet been remedied or settled pursuant to
Section 3 below. Such payment shall be
made in immediately available funds by wire
transfer to an account of Seller with a bank
in Yerevan, Armenia designated by Seller,

(p) Ydwdwnynn Snyph wpdtiph 50%-p, wu L
42,906,600,00044 npwd, ubpunyuy
7,151,100,000 <& nppud UU&-u, bupwyu L
Jawupdwu Jwbwnnnhut Gnpowpph  UJwupndwu
Opyu wnwgh mwptmwpéh opp (lpl wyn opp

Wluwwnmwupwhu  Op sk, www  wyn  opjul
hwenpnnn  wnwyhtt  Upjuwwnmwiupwyht -~ Opp)
(wunthttim’  «GpYypnpy Uwubwpwdh»), npp,

uwljugu, Sunpnu hpuynmup muh hwyduwiugly, tiph
Juwownnnp jud <4< Juwfjunwd  jhubt unygu
Nuydwwugnpny twjuwunbiuwd hptiug
yupunwynpnipgjniuubipp jud  tpt wwpqyh, np
unyju  Nuygdwbwgph  hwdwéawfu  upwug  Ynnuhg
npjwd  bpupjupputipt m hwjwuwmhputipp
huuuwnh, wdpnnowju, unnyq b Godwuphwn sbu
Jud btpt wtinh L niubigh; G Sudwu Mwhwuy




by notice to Buyer, which notice shall be
delivered not later than three Business Days
prior to the applicable payment date.

‘Utipjuyugutym Ppuyniup L ipuwywhnn
Ppwmwpénipiniu L ubippnupuy 3 Ulinh
hwdwawyu sh niqnyty jud  Jbpugyly: “Lpdud
Gnidwpp Gupwlyu L Jéwupdwu dwGwnnnh
Unnuhg mpyud dSwunmgdwu by updud (Gplhwinnd
Cwjwutnwuh  wnwpwopnid,  guuynn)  pwiulnid
JwGwnnnh hwyythudwphu thnjuwiugnid
Juunwpbtyn  dhongny: &Enjuniugnuip  wbwp L
Juunupyh  wuybu, npybtugh  Ydwdwnnnp
Jupnnuuw  wudhywytiu unwuwy b wmuophuly
thnjuwugyuwd npudwlwu  dhongutipp:  “Uyud
dwimgniip wtmp L wnwpyuwd 1hup
hufwyunwujuwu YJawnniup Juwnwptym
opJuwuhg wnujuwqu tptp  Ujuwwnwupwhu Op
wnuwy:

(© Each payment of a portion of the
Purchase Price that is due and payable in
AMD under this Section 2.03 will be
increased or decreased, as applicable, by the
difference, expressed as a percentage,
between the Official Exchange Rate on 30
January 2015 (being USD 1 = AMD 476.74)
and the Official Exchange Rate on the day
falling two Business Days prior to the date of
payment, provided that no adjustment shall
be made to the extent such difference is
0.05% or less. For purposes of this Section
2.03, the “Official Exchange Rate” shall be
the rate for converting USD to AMD as
published by the Central Bank of Armenia.

(@) dwlwnph SGup jmpupwgnp duutwpwdhl,
npp unyu Nuydwuwgph 2.03 Utinh  hwdwauyu
tupwyw L Jowpdwu << npudnyg, wbwmp L
wuhpudtpnmpjuu  phiypnid - wjwuqtiggh  Jud
wybqugyh 2015p. Sniujwph 30-h (1 UUG nnjup =
476.74 <L npud) b yawupmup Juwmwpbnt opduu

wiudhyutiu twfunpnnn tiplypnpn
UWyluwnwiupuwghu Opdw pnipjudp Muynnuwlju
®Onjuwpdtipuiph dhot btnuwd winynuughu

nwppbpmipjuwu suthny, wyuydwuny, np bpb wn
wnwpplipnipiniup Juqunid L 0.05% Jud wybjh
thnpp  dbdmpit, wwyw  Jdwdwnph  Suhp
Jbpwhwyyuwny sh uwmwpygh: Unyu 2.03 Yt
huwmunny «Nupymnuwuljuu ®njuwpdtip»
hwdwpynd ' €€ 4R Ynnuhg hpuyupuyyuo
UUU nnpup/<< npud thnjuwpdtpp:

(d) All payments under this Section 2.03
shall be subject to Seller having issued to
Buyer an invoice properly reflecting the
VAT due as a part of the applicable
installment of the Purchase Price.

() Unyu 2.03 Utnny uwjuwnbujwd pnnp
Jawpniduipp Gunpnh Ynnihg  juuowpytgm
hwdwp, npytu  twfuwyuydwl, dwdunnnp
wtonp £ Yuquh U Gunppht ubpljuywgih
hwudwyunwufuwu huyhy-wypwupwughp’
whmny unfuy dwutwpwduh htim Jawpdwu
tupwlu UUL gnidwph suthp:




(e) The Seller and the Republic of Armenia
shall have the right to suspend performance of
their obligations under this Agreement if the
payment of the Second Installment is not made
when due in accordance with Section 2.03 (b).

(W) Jwdwnnnp L Cwjwuumnuiih
Cuipuy tnnipniup hpwyniup niutiu
Juubiguly unyu Nuydwuwgpny

twjuunttuwo hpbug yupumwynpnipmuutph
Juuwmwpnudp, el Funpnp  dudwuwyhu sh
Junwpty unyu Nuypdwuwgph 2.03 (p) Utnny
twjuwmbujws  Bpypnpy . Uwuiwpwduh
Jawpnudp:

Section 2.04. Good Faith Deposit.

@ USD 5 million (the “Good Faith
Deposit”) has been transferred by CG
Solutions Global Holding Company LLC on
29 January 2014, in immediately available
funds by wire transfer to the Escrow Agent.

(b) The Good Faith Deposit shall be
forthwith returned to CG Solutions and/or
the Buyer (as directed by the Buyer) in the
following circumstances:

Q) if this Agreement is terminated by the
Buyer as permitted by Section 6.04(b) or
Section 6.11; or

(i) if this Agreement is terminated as
permitted by Section 13.01; or

(iii)  if the transaction contemplated under
this Agreement is consummated.

Ul 2.04. Guwjuwydwp:

(w) 5 dphpnu UUL pnpup  (wyunthtin’
«Uwjuwybwp») Up-2h  Unpnipuu  Gynpuyy
<nmpug  Punithuh - Bi-B-Ub-h - Ynnupg 29
hniujwuph 2014p.-hu” pwbuyhu thnjumugdudp
thnjuwgyli) L Fuppnni Snpowuyhu:

(p) Vwjuwyewpu bLupwlu L Jbupunupadwu
Uh-2h  Unpniuuphu W/Hwd Sunpnhu  (huswbiu

Quuwhwigyh  Gunpph  Ynnuhg)  htnlyuy
huwuquiwuputipnid

() tplb unyu Nwydwuwghpp noyty L Sunpnp

Unnuhg, huswbtu np poyunpdus L 6.04 (p)
Ubinny Yud 6.11 Yawny, fud

(i) tpt unyu Mwpdwuwghpp moynmd L Uk
13.01 vwhdwuywo Jupgny. fud

(i) tpb ungu Nupdwuwgpny uvwhdwuywd
qnpdwppl hpwlwwgyty E:

Section 2.05. Closing. The closing (the
“Closing”) of the purchase and sale of the
Purchased Assets hereunder shall take place
at the offices of Ameria, 9, G. Lusavorich
Street, Yerevan, Armenia, as soon as
practically possible after satisfaction or, to
the extent permissible, waiver by the party or
parties entitled to the benefit of the
conditions set forth in Article 11 or at such

Ubtin 2.05. dwdwnynn SGnyph Jwownbyn L
qutim  hudwp  wwhwueynny wjwpunuluu
wyluwmnwupubipp («Snpdwpph UJwpwn»)
Uhpuwyuwuwgdtbu  Udbtphugh® 44, p.Gplhwu, S
Lntuwynpsh 9 hwughtinid guuynn
gnpuwubiuyuynud, nnqud 11-nid uogwd
wwydwuubtipp  pwjwpwpwd  |hulnig  htinn’
Jud, pnyjunpwd hutm pliypmd’ pwhwnnt




other time or place as Buyer and Seller may
agree. At the Closing:

Uudawug Unnuhg wyn wuydwuubiphg
hpwdwpytinig htimn’ nppwi huwpwynp L utind
dudytimutipnid . juwd Sunpnh b dwdwnnnh
hudwdawjunipjudp uvwhdwuywd guuljugus vkl
wy] Ywpnd b duwdwbwl:  Snpdwpph
Uduwpundwu dudwwy

@ Buyer shall pay Seller the First
Installment, in immediately available funds
by wire transfer to an account of Seller with
a bank in Yerevan, Armenia designated by
Seller, by notice to Buyer, which notice shall
be delivered not later than three Business
Days prior to the Closing Date.

(w) Yunpnp dwewnnnh Unnuhg dSwumgdudp
tpwd’ Cwywuwmwiuh  wwpwdpnid, Gplwnid
gumuynn pwuynid uvyuuwplyynn Jwdwnnnh
puwujught hwpyphu whwmp L jumwph Unwehtu
dwutwpwduh Jawpnidp: $njuwugnidp yhwp L
Juwnwpyh wuybu, npywbugh YwGwnnnp
Jupnquuw wudhywytiu unwuwy b wmuophuby
thnjuwugwd npudwluu dhongubipp:  “LUygwd
dwunmgnuip whwmp L wnwpywd huh Snpdwpph
Udwpundwu  Opywuhg wnujwqu  bpblp
Upjuwmmwupwihtt Op wnwy:

(b) Buyer shall enter into the Power Purchase
Agreement with AEN (unless the same is

signed prior to the Closing Date).

() Sunpnp wbwp £ <ES-h htn Yuph
Ejuyunpututipghwh Unnijwéwnph
Nuydwuwghp (bpt wu sh Yupyly wwjupwu
Snpowpph UJupumdwu Opp):

(© Seller shall deliver, to Buyer,
ContourGlobal and Lenders, legal opinions
from [e] confirming the validity and binding
effect under Armenian law of this Agreement
and the Power Purchase Agreement,
substantially in the form set out in Schedule
2.05.

(@) dwbéwnnnp SGunpnht, LnupnipGnpuihu b
Onfjuwnmubiphu - Yupudwnph  [e]  Ynnuhg
yunpuunywd hpwywpwuwlju
tigpujugnipiniup, npny fhwumwwmyh, np uniyu
Nuydwuwghpp, Erijunputatinghugh
Unnijwéwnph Nuydwuwghpp &£ opliupuliph
hudwéwu  Jugbtp  btu b wwpwmwnhp
Juunwpdwt hwdwn: Ggpuwgnipniup whwp L
npwdwnpyh 2.05 Qwybjjwodny uvwhdwuywd
auny:

(d) The Republic of Armenia shall
deliver, to Buyer, ContourGlobal and
Lenders, (i) legal opinions from [e] and (ii)
an official statement from the Ministry of
Justice of the Republic of Armenia and the
Prosecutor General, each confirming the
validity and binding effect under Armenian
law of this Agreement and the Power
Purchase Agreement, substantially in the
form set out in Schedule 2.05.

(n) <4<-u  Sunpnplu, LnupnipFnpuphu L
Gnjuwwnnittpht Yupudunph () [¢] Ynnuhg
yunpuunywd hpwywpwuwlju
tigqpuugnipynup b (i) £& Upnupwnwnnipiut
Lwjuwpwpnipjuu b Yjuwynp  bwnwjuwgh
Unnuhg Juquyud wwpymnuwluu gpnipjnil,
npnugny Jhwumwwnyh, np unyu Mwydwuwghpp
L Ejuyunpwkutinghwh Unnijwéwnph
Quydwuwghpp <4 opbiupuliph hwdwawyu
Juylip bt b wwpunwnhp funmwpdwu hwdwn:
Uoywo gpmipjniup b igpuljugnipimiup whwmp L




npwdwnpytu 2.05 Qwdbpwdny vwhdwuywd
auny:

(e) A written statement from the
Ministry of Nature Protection of Armenia
that the Seller has not been subject to
environmental restrictions or administrative
proceedings with respect to environmental
matters prior to Closing, and that the Electro-
Mechanical Refurbishments of the facilities
and other activities shall be carried out with
due consideration of  environmental
standards.

)  Fpmpniu L& Fuwuywhywunipywuu
‘Lwjuwpwpnipjniuhg wn - wyu, np Snpdwpph
Uduwpundwu  Opjwuhg  wnwy  LwbGwnnnh
ujuwmdudp st fhpundly purwyuhyuwvwluu
uwhdwuwthwynidutin, Jtipphuphu  ntd
puuywhywuwlwu fuunhpuiph  wnuynipjudp
sbt hwpmigyly Jupswuu Jupnypubtp, b np
Uwippuynpnidutinh Ejiyunpudtfuwuhjuljuu
Lhpughudwu nt djniu pnpnp wpjuwmwupubtipp
Jhpwywuwgytu puuywhywuwluu
optitunpnipjwt Wywhwusutiph hwyywndudp:

M Seller shall deliver to Buyer such
deeds (including the Armenian Deed as
amended pursuant to Section 2.08 below),
bills of sale and other good and sufficient
instruments of conveyance as the parties and
their  respective counsel shall deem
reasonably necessary or appropriate to vest
in Buyer all right, title and interest in, to and
under the Purchased Assets.

( Ywdwnnnp  Funppht Jupudwnph
JwGwnpp, ubtithwuunipyuu hpwyniuph
thnjuniugnidp pujuwpwup b wuwmywd Yhpwyny
hwujwuwnnn wjuyhuph thwunmwpenehp, wlntp,
ywuwpunwynpugpbpn  (Wbpwnjwy  $njuwugdwu
wuwydwuwghpp'  thninfuqud 2.08  Utimp
huwdwdauwyu) , npnup Unnubiph Jud upwblg
f[unphpnuwmniutiph - Jupohpny  Jupnn  bu
nnowdmnptit - wuhpwdbym [hulp dwdwnynn
SGnyph  Wquundwdp  hpwyniuputipp - Sunpnhu
thnjuwiglint hwdwp:

(@) A handover act prepared pursuant to
procedure established under Section 2.06
shall be executed by the authorized
representatives of the Seller and the Buyer
before Closing in accordance with such
section. The Buyer is entitled to unilaterally
waive the requirement provided herein, and
proceed to Closing without the handover act.

(t) Cwuaudwb-pupmudwu wynp dwdwnnnh b
Gunpnh  (hwgnp ubpuyugmghsutiph Ynndhg
Juuwwnpwuwnyh i Juunnpwgnpyh uniju
TQuydwuwgph  2.06 Ytimny uwjuwnmbiujwd
Jupgh  hwdwdwyu, uwjupwu  Snpdéowpph
Uduwpumdwu  Opp: Sunpnu  hpwyniup  niuh
dhwnnuwuhnptu wquuntiy Jwawnnnhu
huwududwu-punnivdut wym  Juqutm L
umnpugpbm wupnmujuwunpniuhg b wugub
SGnpowpph Udwpwphu  wnwug  hwbdudwh-
punniudwiu wyn unnpugplyn:

Section 2.06. Handover. Prior to the
Closing the Parties agree to establish a
handover committee  which  will be
established to perform the functions related
to the handover of the Purchased Assets,
including the verification of the physical
existence of the items included in the list of
Purchased Assets. The Buyer and the Seller
shall each appoint up to 3 members to form

Utim  2.06. <Cwhdunubpunpniinall  “Lwjupwu
SGnpowpph Udwpunp  Unndbtipp Yluqutiu
hwuduwdnnny, npp Yqpunyh Ywdwnynn
SGnyph hwbdudwu-punmudwu hpuwuuwgdudp,
huswtiu  vwlk  Yuunmgh dwbGwnynn  SGnyph

guwulnid  ubpundwd  gnyph  $hqhluluu
gnjnipjniup: Qunpnp b dwbwnnnp
Jnipupwusnipn Juywuwytiu wynwhuh




the handover committee. A handover act
shall be signed by all committee members
and shall be submitted to the Parties for
approval (the “Handover Act”).

hwbduwdnnnyh dhush 3 wunwd: Qwududwu-
punniudwu wlup  («Quududw-punniudwu
wlw») wbwmp L umnpugpyh hwuduwdnnnyh

pnjnp - wunwdutiph - Ynnihg 0 utipfuyugyh
Unnuliph hwjwunipjwup:

Section 2.07. Waiver of Statutory Liens. The
Seller hereby irrevocably waives the benefit
of any statutory Liens arising under Article
504, point 6 of the Civil Code of Armenia
arising in connection with the Second
Installment (to the extent the same shall
remain outstanding after the Closing Date).

Utin 2.07. Lpwdwpnul Opliuph [lidny Owgnn
Gniypp Owlipuplinunn Uy Uudwilg
bpwyniupuliphyg: JdwGwnnnn unyuny
utiipunuhywm, wnuwg Jbpuwuwydwu L
Jtpugdwu hpwyniuph hpwdwpynd L Gplypnpn
Uwuuwpwdhup (wyupwuny, nppwuny wju nbtin
sh Jawpyly Gnpswpph Uywpudwu Opyuiihg
htinn) Jawphynt Juuwwlgnipyjudp Q
Lunuwpughwwu Optugpph 504 hnnywodh 6-
pn Ynh mdny hp ogmp dSwgnn hpuniiphg:

Section 2.08. Transfer of Real Property
Rights. (a) In order to comply with the
mandatory rules and requirements of
Armenian Law and the formalities necessary
to be observed to ensure that real property
transactions are valid, the Parties have
executed an Armenian Law governed real
property sale and purchase agreement dated
17 April 2014, verified by a notary and
submitted for Armenian state registration
(the “Armenian Deed”) which is hereby
incorporated by reference into  this
Agreement. All terms of this Agreement will
be applicable to the transfer of real property
pursuant to the Armenian Deed, which shall
contain a reference to this Agreement as the
document governing the conditions of such
transfer.

Utin 2.08. Uupwpd gnyph thnjuwugnidn:

(w) £<€ optiuunpnipjwu Wuwpumwnhp Juunuutinh
L wwhwusutiph wwhywudwy, husybu vl
wupwupd gnyph htim Juuywd gnpdwppubiph
Juwybtpnipymut wywhnynn gnpdnnnipmuubiph
Jumnwpnidu wywhnybm vyunmwny, Unndbipp
17 Uwyphih 2014p. Yupl) tu €4 opiuunpnipjuup
hudwywmnuujuwunn Uupwnd qniph
wnnijuwawnph ywjdwuwghp, npu tntmwpuljuu
Jupgny Juybpwgyty b L&-mid whwnwlwu

gpuwugnid Lt umwgly  («Uupwpd  gnyph
wnnijuwéwnph  wuwydwuwghp»), npp,  npu
thnthnjunipymuutiph L unyu  Ytwph ()

wwpplipnipjup  utpluyugyws  wuyiwiwgph
htim dhwuhu unyu Yhwmh mdny Yhwunhuwuw
unyu Nuwydwuwgph pwunugnighy dwup: Uniju
yuwydwuwgnph pninp yuydwuubpp fhpwntyh tu
wuywupd gnyph  thnjuwugdwt  ujundudp’
®$njuwngdwtn ywydwuwqgnphu, npw
thnthnjunipymuutiphpy & unyu Yhwh (n)
wuppbpnipjudp ubpluyugyud yuydwuwgphu

hudwywunuujuwu, npnup wbwmp L hnpnid
Juwnwptu  unyut  Nuwydwuwqgpphl, npybu
thnjuwugdwu wwydwuubpp  Jupquynpnn

thwuwnwpnph:

(b) The Armenian Deed originally purported
to transfer the full ownership of the Real
Property to the Buyer. However, in

(p) Pnjumugdwu wuwydwuwghpp ulqpuuytiu
Yupyty L Uupwpd gnyptiph  uuwmdudp
ubtithwjuunipyuu hpwyniupp Sunpnhu




accordance with the provisions of Applicable
Law, the Parties hereby agree to amend the
Armenian Deed, insofar as it related to the
Inalienable Real Property, in order to
reinstate the inalienable right of the Republic
of Armenia with respect to such assets and
afford to the Buyer construction rights
(instead of full ownership rights) with
respect thereto, with a term of 99 years. In
consideration thereof, the Buyer will pay the
amount set forth in Schedule 2.03 (being the
part of the Purchase price related to the
Inalienable Real Property), as well as an
annual fee in the amount of the real estate tax
due with respect to such assets. The Seller
and Republic of Armenia hereby state and
confirm that Buyer has duly paid the
cadastral value for the land on which the
Inalienable Real Property is located.

thnjuwiglynt hwdwp: Uwuwy, hwyyh wnulnyg
Uhpwnlgh optiuunpnipjwu wwhwusutipp,
Unnudtipp hudwawjuty tiu thnthnjuly
COnjuwugdwt - wuwypdwuwghpp  wjuybu, np
npwuny hwunwwmygh  Ubomwplph  Uhpwpd
SGnyph  Wwwdwdp 4L ubithwlwunipyuu
wuomwptith hpwyniupn L Sunpnhu
wpwdwnpyh  Yupnugyu) gnyph uuundwdp 99
wnwph dudjnny Junnguuyyumdwu hpwyniup
(utthwywunipjwu  hpwyniuph thnjuwpb): b
Juwnwpnidu  Jbpnuyyugh Qunpnp  Yyawph
Cwbtipuwd  2.03-mid uipuywgquwd ghup (npp
Juwownph qumd  hwyquplywd Uuomwplyh
wupwpd gniyph ghtuu L) b mwptijuu yawn, npp
hujwuwn Uihuh qnyph ujuwndwdp
hwyyuplyywod gnypwhwnlh wpdtphu:
Jwownnnp b ££ hwuwnmwwnnid by, np Sunpnp
yuwowd Jhpyny Yawply £ wyu hnnpudwubiph
Junuuwmnpuyht wpdtipp, npnug Ypw
wnbinuluyguo tu Tupwnpd gnyplipn:

(© The Republic of Armenia shall
endeavour to carry out legislative changes
with the aim of granting Buyer a full
ownership right (instead of a construction
right) towards the Inalienable Real Property
mentioned in paragraph (b) above. If such
changes are adopted, no fees shall be
incurred by the Buyer for the transformation
of the construction right into a full ownership
right in relation to such Inalienable Real
Property. However, if no such change in
Applicable Law is adopted by the Republic
of Armenia before the term of the
construction right, the stated term shall be
automatically prolonged for another term of
99 years at the lowest annual fee available
under Applicable Law at the time of such
extension.

(9) €€ ywpunwynpynid L owuplin gnpownply
thnpaby Juwnwpty opbluunpuuu
thnthnfunipjniuutip’ Jtipnugyun (n)
wuppbpmpjudp  ubpuyugywd Uuowmwplyh
Uupwnpd gnyph ubithwwunipjuu  hpwydniupp

(Qunniguywwmdwtu  hpwyniuph  thnjuwphiv)
Sunpnhu thnjuwugtiynm hutwpwynpnipiniu
umnwuw)nt hwdwn: Gpl uogwd

thnthnjunipymiuubtipp juwmwnpy by, Sunpnp sybinp
L npbbt Joawpndubtip juuowph  Uuowmwplih

Uupwnd gnyph ujuundwdp Junniguyuwmndwu
hpwyniupp  ubhwluwunpjuu  hpuynupny
thnjuwphubijnt hwdwp:  Udbt  nbwypnd, bph
uhush Junnmguuyuwmdwu hpuynmuph dudfbinnp
wjwpunp Yhpwnbjh opttunpmipjuu dby sbu
Junwpynid hudwyuwmnuufuwu
thnthnjunipymuttipp, Junniguyundw
hpwyniuph dudljiimp wdmndwn Yapyny yhinmp
L tpyupwéaqyh bu 99 wmwph dudytinny’ wyn
wwhh npmipjudp Yhpwnbjh opbtunpnipjuip
uwhdwuwd bjwuqugnyu huwpwynp yeawpny:

(d) The Parties agree that the Armenian
Deed, as amended pursuant to the provisions

(n) Unnutipp hwdwawyunid Gu unyuh Yupnidhg
htimn htwpwynphuu utind dwdtimutipnid, puyg




of this Section 2.08, shall be executed by the
Parties before a notary and submitted for
Armenian state registration as soon as
reasonably practicable after the date hereof
and no later than the Closing Date.

ny n1y pwu Gnpdwpph UJwpwdwu opp Yuply,

unnmwpujuwu Jupgny Juwybtipwgut
Cwywutnwiuh Cwpwybinnipyu
optitunpmipjundp  Jupquuynpynn  Snypught

hpwyniuputiph  mpudwnpdwu  wuydwuwghp,
npny thnthnfuybtymt L ®$njuwugdwn
yuwydwuwghpp b npny Sunpnha mpudwnpy bynt
tu  gnypuwyht  ppwymupubtp’ 2.08 Utimp
hudwéwu b wwwhnylip npu  wWhwmwluu
gpwgnudp:

ARTICLE 3

RIGHT TO REQUIRE SELLER TO REPURCHASE
THE FACILITIES

ANHLUO 3

JUKUHLPY UUARUYNMBTUENE BS
SUELNR NUCU LR LEMUUSUS UELIR
hLAULNORNCRL

Section 3.01. Repurchase Right. Following
the occurrence of a Triggering Event and
upon written request from Buyer or
ContourGlobal made no later than within one
year of occurrence of such Triggering Event,
but prior to the 25th anniversary of the
Closing Date (the “Repurchase Notice”),
Seller shall repurchase the Facilities (as and
to the extent they exist at the date of
repurchase as assets owned by Buyer (the
“Repurchased Assets”) it being agreed that
an event of the type described in paragraph
(@) of the definition of an Armenian Event
shall not prevent Buyer from exercising its
Repurchase Right, which shall take into
account any compensation already paid by
the Republic of Armenia in connection with
such event, in exchange for payment of the
Repurchase Price (the “Repurchase Right”).
Such payment shall be made by the Seller to
the Buyer within 20 Business Days from the
date of the Repurchase Notice. In the event
that Seller fails to make such payment of the
Repurchase Price in full when due or the
Buyer is aware that the Seller is bankrupt or
insolvent at any time after receipt by the
Seller of the Repurchase Notice, the
Republic of Armenia, in its capacity as sole
shareholder of the Seller and in accordance

Ut 3.01. Gy Qudwle Dwhwley Ulipljugwgulgne
bpwyniipp: Snpowpph Uduwpundwu Opduwuhg
htnn 25 wnwpjuw pupwgpmid G Sudwu
Nuwhwuy ‘Utipuywugubynt Ppwuyniup
L ipuyuwhnn bpunwnpéanipyuu wmlinh
nubuwng b Sunpnh Jud Lnupnipnpuih
Unnuhg qpuynp wwhwly (wyunihtim® Bwm
Gudwu Cwunmgmid) utipuyugybynt nbypnd,
Jwownnnp  Bwm  Suynn  SGnygph  Updbipp
Yauwptyny 4qup  Uwppurnpnidutipp
(wjupwiuny, nppwuny npwup (L& Swpwdpnid
Stnh Mubigwd bpwnwpénipmu vwhdwudwu
(w) tupwybnnd vyjwd hpunwpanpmup Yypu
hwuutiinig htimn) twn qudwu opdw npmipjudp
Uihutu Sunpnhtt wuwmljuunng gnyp) (wyunihtim’
G Sudwu Muwhwuy Utipjuyugutym
bpwyniup): G Suynn  SGnyph  Updtpp
Jwownnnh Unnudhg Sunpnhu Yewupgyh Gwn
SGudwu Cwunigdwiu opjuwiuhg 20
Wjuwmnmwupwht  Opdu  pupwgpnid:  Gpl
Jwbwnnnn uwhdwugwuod dudjtimnid
wdpnnonipjudp  ¢Jawuph B Suynn  Gnyph
Updtipuy Jud btpt G Gudwt Cwunignudp
unwbwnig htimn Sunpnht hwymuh nuntw, np
Jwbwnnnp uuwul L jud wudaupmuwy, wuyu
24, npytu Ywdwnnnh dhwy pwdutimbip, unyu
Tuydwbwqgph 6.12 Utmh hwdwawju Lwdwnnnh

timn




with Section 6.12, agrees to comply with
such obligations on the Seller’s behalf.

wuniuhg Jyuwmwph
ywpuwynpnipniuubpn:

uyquo pninp

Section 3.02. Repurchase Price. For this
purpose, the “Repurchase Price” shall be an
amount in AMD equal to the sum of Non-
Avoidable Costs and the Termination
Payment (as defined in Schedule 3.02), plus
(other than with respect to Non-Avoidable
Costs) a sum equal to any VAT or other Tax
otherwise payable thereon, it being specified
that (i) each such items composing the
Repurchase Right shall be either null or
positive, (ii) each such items composing the
Repurchase Right denominated in USD shall
be converted into AMD pursuant to the most
recent Official Exchange Rate available on
the Business Day immediately prior to the
date of payment of the Repurchase Price and
(iii) any or all payments received or to be
received by Buyer and/or Lenders in
connection with the relevant Triggering
Event under any insurance policy subscribed
to by Buyer in connection with the
Repurchased Assets shall be deducted from
the Repurchase Price. The Repurchase Price
shall be determined in accordance with the
provisions of Schedule 3.02.

Utim 3.02. Gy Quynn Fnyph Updlpp: Unyu
Utimh hdwuwnny «6wm Suynn Smyph Updlpp»

hujuwuwnp L Uufuntuwthtijh Cwjuubiph, L
Nuydwuwgph nunuwnpbligdwu hwdwp
twjuwmbiuywd Jawph hwupwgnidwphu

gnidwpwd npuug (Uujuniuwthtih Cwjuuliphg
pwgh) ujuudwdp hwyupygus UL b wygy
Cwpliph gnidwupu’  wpnwhwynyjwd L4
npuiny: Nuwnp L ujuwmh nmubuwy, np (i) G
Sudnn SGnyph Updtiph dwu hwunhuwgnn wyn
pwmumphsutiphg jmpuwpwugnipp whwnp £ jhup
Jud qpn Jud ppuwuu Jdbdmpmu (i) bph
npwughg nplhgb dbyp wpmwhwynywd £ UUL
nojupny, wwuw wit wtwp b onfuwpldh 44
npwuh’ fhpwntyny Gm Suynn Snyph Updtipp
Jawpbnt  Upjuwwnmwupuwyht  Ophu  uwjunpnnn
opJw npupjudp  UUU pnpup/&< npud
Nuymnuwljuu $njuwpdtiph Yytpshu wpdtpp, b
(i) G Suynn Snyph Updtpp whwp L
ujuqligyh  Sunpnh - Yonuhg  Yupywd
wywhnjugpuliuu yuwydwuwgpbph hudwawyu
Juyywd bt qudwu ywhwuy ubipfuyugutinm
hpwyniup  Ybpuwwhnn  hpunupanipjudp
yuwydwuwynpyud Sunpnhu L/Yud
Pnjuwnniutipht yawpywo gnidwph swthny,: G
Qudnn  SGnyph  Updtpp  hwpdupyynud |
Cwytipdud 3.02-ny uwhdwuywd Jupgny:

Section 3.03. Triggering  Events. A
“Triggering Event” for the purpose of this
Agreement shall mean any of the following
events:

Ut 3.03. Gy Fudw Dwhwiy Ulipliuwjwgulgne
hpwiyniup 4 bpuwwwhnn Ppunwpdngenis: Unyu
Nuydwuwgph hdwuwnmny G Sudwt Nwhwuy
‘Utipuywugutin bpwynmup . ipuywhnn
bpunwpanmpmniup ' hwdwpynid  hbnbyuy
hpwnwpéanipyniuutinhg npuk dtiyp.

@ any Armenian Event that has the
effect of:

(w) €€ Swpwdpnid Stnh Mubgwd gubljugud
Ppwunwpanipjniu,

(i) adversely impacting any element of the
Tariff Schedule and reducing or disallowing
any increase in the Total Payment, to which

() npp pwguwuwpwp L wgnnd Uwluquuwhu
Muuh npll wmwpph ypw b nph htmbwupny




the Buyer would have been otherwise
entitled to herewith, by more than
USD 500,000 in any given year or more than
USD 1 million in three consecutive years on
a cumulative basis;

Cwdwjuwnu Yawph swthp ajuqligynid £ Jud
wpqbpynid £ mwuptuu jupjuwopny wybtijh pwt
500 000 UUL nnjunph swthny, hull hwynpnnn
tptip  wwphutiph  pupwgpnid  hwdwjuwntu
Jupywopny” wybih pwu 1 000 000 UU'L nnjuphp
swihny wybjugubyni  huwpwynpnipynmup, nph
hudwp Sunpnp  unyguny wbhwmp L hwwnnly
pnyjnynipiniu nubiuwp;

(i) depriving or preventing the Buyer or any
Affiliate from exercising its ownership rights in,
or effective control of, all or any substantial
portion of the Buyer or the Project or otherwise
depriving the Buyer or any Affiliate or any
Lender of a substantial benefit constituting a
fundamental right or essential to the overall
financial viability of the investment in or
financing of the Buyer or the Project, or
depriving the Buyer or any Affiliate or any
Lender of the use and control of any funds
constituting dividends, profits, fees, interest and
principal payments, or other monetary benefits
or obligations derived from the investment in or
financing of the Buyer or the Project; or

(i) npp httmbwupny Gunpnp Jud Ytipghuhu htin
Pnjujuuwuygud npul Uua qplynud L Sunpn
pujtipmipjuut jud  Lwjuwgoh  Jud  npwug
ywwuyhg dwuph uunduwdp  ubithujuunipjwu

ppunjmiuphg  plunn - hpuymupubpp jud
Jtpwhulnnnipniuu hpuuuwgutym
huwpuwynpnipnivthg  Jud  qpyynud L wyn

hpwyniuputiphg, Jud nph htnbwupny Gunpnp
Juud ytipghuhu htim njujuyuljgyud nplt Uua
Jud $njunm hwunhuwgnn npul, Uud qpyynid |
wjuyghuh  bwuu  wnwybympnuhg Jud
wljujuyhputiphg, npnup nun Enipjw
hwunhuwund tu hhtuwpwp hpuwyniupubip Yud
Lwwu tu SGunpn puybipnpyut jud Lwfuwgoh
uby  Juunwpywd  ubpnpnidfutiph jud - Sunpn
puytpnipjuup jud “Lwjuwgdh  hpuuwuwgdwu
hudwp hwnugqud $huwtiuwy npdwiu
Jtuunfuwynipyjuu - wmbuwuyniuhg, YJud nph
htmbbwupny  Sunpnp  Jud  Jltpohuhu  htin
Pnjujuuwuygud  npul Uua jud  $njuwnnm
hwunhuwgnn npul, Uud qpiyynid L "bwjuwgdh ud
Qunpn pulipnipywu dby utipnpnidutin Junmwpbym
Jud  SGunpn  puljipmpjuup jud  Lwjuwgoh
hpuuuiwgdwu hudwip $huwtuwy npnid
npwdwnpbgn wpnymupnid owhnyph,
swhnipupwdhuutiph, dwyp gnidwph L
wnnljnuwgnidwputiph hwyyhu Juunupywd
Jawpnidutiph b wyp yawnpubiph wnbiupny unwgyud
gnidwputipp, npudwluu  wy  dhongubtiput m
npudwluu  wpnmwhwyunnpniut niubignn wy)

wwpunwynpnipjniuubip oquugnpdtnt L
wmbophulynt huwpwynpnipmithg:
(iii) causing an event of default under the | (i) nph  htbwupny wnwy hHu  qujhu

Sphuwtuwuin Pwunmwpenptpny  twjuwntiugwd




Financing Documents;

wyupunwynpnipjniuubipp . Juunwpbm - phpugduu
ntiugplip,

(b) any Armenian Event as a result of
which the Buyer, or any of its Affiliates or
any Lender (or their agent or account banks)
with respect to any payment made or to be
made in connection with any Project
Agreement or Financing Document to which
it is a party, or any shareholder of Buyer, in
respect of dividends or other distributions
due to it from Buyer, is unable:

(p) €€ Swpwopnid Stmh Mubiguwd guulugwd
Ppwnmwpénipniu, nph wpnymupnid Lufuwgdwhu
Nuydwwgplph Juud bhuwuuwjun
buumwpnptiph hwdwadwu  Jawpdwu  Gupwlu
Jud wpnbu huy Jewpywd gmidwpubiph nbypnd
Sunpnp Jud Sunpnh htn Enjujuyuygud Uuap
Jud ®njuwnni hwinhuwgnn Uuap (Qud upwiug
qnpdwljuip Yud upwitg uvwjuuwplng puiilp), hul
Qunpn puljtipmpjuu Ynnihg hp pudubnbtiptiphu
swhnipupwdhu Jowpbpm Jud wy Jawpmdubp
Juuuwpbym  pbygpnid,  Gunpn  pulbipmpjuu
pwdubimtip hwunhuwgnn Uudp, h yhawyh b ud
sh Jwpnn

(i) to convert Drams into Euros or Dollars, or
Euros or Dollars into Drams, as the case may
be, through a commercial bank or financial
institution; or

Q) wnbnpught pwulh Yud $huwumfuin
hwutnwwnnipyuwu thongny & npudp thnjuwuwlyty
Gypnjh Jud nnpuph fud hwjunwyp, ud

(ii) to lawfully repatriate or otherwise transfer
Euros or Dollars, as the case may be, from
Armenia to any other jurisdiction to which the
relevant party had before the relevant event
causing such inability been able to repatriate or
otherwise transfer Euros or Dollars; or

(i) Oppuwywu Yupwny GYpn Jud “tnjup nnipu
ptpty ud wy Yupy thnjuwugl; Quywuwmnwuh
wnwpwophg nnipu ntiygh wyu tpypubp, npntin aw
twjuput  untindywd  hpwdhtwlu  wnwewgunn
ntiyph Ypw hwuubjp unynpupwp wpumwhwly
Juud wy) Yipy thnjuwugty L GYpn fuad “tnjuap, ud

(iii) to lawfully maintain off-shore accounts in
any one OECD jurisdiction, except as may be
restricted by an Armenian Authority in a
manner consistent with U.S or E.U foreign
policy regulations;

(i) Ophuwlwin Yhpuny  oppynpuyh hwphifutp
nibtbwy;  OECD  Juquwybpwnipjuu — wunwd
hwunhuwgnn ytnnmpmuutpnid, pugunnipyudp,
tipl tdwu huwpuwynpmipimup vwhdwuwthwud
b 44 hojuwuwuiu  Uwpdhubtiph  Ynnuhg
wpnwphtu  punwpwljwunipjuu  nnponid GU
winud  ytwmnmpmuutph jud UUG  Ynnihg
punnmiujwd wljmbiph oppuwyny b npuwiug
wwhwusutiph hundwhnig Yhpuny,

(c) any decision by an arbitral tribunal or an
Armenian court or any similar decision or any
decree or decision by an Armenian Authority,
deeming the transaction contemplated under
this Agreement null and void or rescinded or
otherwise purporting to restrain, prohibit or
otherwise interfere with the rights of any
Person as shareholder or Lender of Buyer or
the ownership or operation by Buyer or any of

(@ Upphwmpwdwhu  wphpmuwh  jud L4
nuunwpwuh guuugud Yyahn Jud tdwuwmnhuy wy)
npnonid. Jud €4 hyluwuwuin - Uwipdhutiph
Unnihg Juugwd guuugwd npnynd  jud
hpuwdwl, npnug  hwdwédwfu  wujudbp  Gu
awuwgynd Jud iddwd bu hudwpynid - unyju
Nuyduwiwgpny  twjuwnbiujwd  gnpowppubipg,
Jud npnug hwdwawyu vwhdwuuwthuyynd fud




its Affiliates of all or any material portion of
the Purchased Assets;

wpgbpynd tu Sunpnh pudubtintip jud $njuwunm
hwunhuwgnn ~ Ubdwug  hpwyniupubipp  Jud
uhyudinnipniu L gnmgupbtmynu upuwiug
hpwynmuputiph  hppwuwuwgdwu  hwpgnid,  Jud
npnug hwudwaugu vwhdwbuthwlynmd, wpgbpynid
tu Jdwéewnynn Gnyph Jud npu qquyh dwuh
tquundudp  Sunpnh jud  Jbpghuhu  hbtwn
Onjujuyuygyud guiuljuguid Uudh
ulthwuiunipyuu hpuyniuputipp jud 4 wéwnynn
SGnypp Jud npw qquph dwup  pwhwgnpdtym
upwug hpwymupubipp, jud L npnug hwudwawyu
dhpudmnipgmu L gmgupbpynid - upwug  wyn
hpwynuputiph hpuwjuwuwgdwu hwpgnid,

(d) material breach by Seller or the
Republic of Armenia of their representations,
warranties, covenants (other than Section
6.10) or other obligations under this
Agreement, any Direct Agreement or any
other agreement entered into by Seller or the
Republic of Armenia with the Buyer, its
Affiliates or Lenders (or their agents or
account banks) in connection herewith and
the transactions contemplated hereby, which
has caused damage of USD 7 million or
more;

(M) Unyu Nuydwuwgpny (pugunnipjudp uniju
Quydwuwgph 610  Ubwny),  Lwjuwgdhl
Uwuuwlygnn Swpptip Undwug Uhol (hinquljh
Nuydwuwgpuyhu Cwpuwplpnipymuutip
Cwunwnbym  Lhpwpbipuy Duwydwuwgpny Jud
unju  Nuydwuwgph ud unyu  Nuydwuwgpny
twjuwunmbivjwd  gnpowpputiph wnusnipyudp
Sunpnh, Sunpnh htim Onjujuyuygyud Uuawug
Jud Pnfuunnniutiph (Qud upwg gnpdwujutiph
Jud upwiug uyuuwnpynn pwultiph) htn <& Juud
Jwwnnnh Ynnihg Yupywd guuuguo dbly wy
hudwawjuwugpny twjuwunbiuwd
wyuwpunuwynpoipnivutipp dwéwnnnh jud L4
Unnihg btwuybtu juwfunbm guuugwd nhuyp,
pqwod  thwunmwpnptph  hwdwawu <4 Jud
Jwwnnnh Ynndhg  wpuwd  tpupjuhpubipn m
hwjwuwmhputipp  bwjwu  wnmuny  hwjwuwh,
wpdwuwhwuwnm b wuplph  ghubym
guuljugwd ntiyp, nph httmbwipny Wunmawnywd
Juwup uqunmu L 7 dhjhnu UWUTG nnjwp jud wyty,

umnniq,

(e (1) delivery of a termination notice
under the Power Purchase Agreement by the
Buyer on the basis of non-payment or other
material breach by AEN (or any successor),
(2) or any situation preventing the Buyer
from receiving the Total Payment resulting
in a shortfall of more than USD 500,000 on
any given year or more than USD 1 million
in three consecutive years on a cumulative
basis (in each case through no fault of the

) (O <ES (quud hpwjwhwynpy puljtpnipyw)
Unnuhg vwjuwntiugwd Jewpmdubtipp squnwptym
Jud unwuduwd wupmuwynpnipnivutipt buybtiu
Juwjunmtynt  htmmbwupny  Gunpnh  Ynnuhg
Ejiyunpwtutinghuwh Unmjwéwnph Nuwydwiwgnh
hudwéawu  yuydwuwghpp  idtym - bpuptipyuy
dwunignid mpudwnpblp Jud (2) guujugwd wyg
hpuyhtwy, npp huwpuynpnipmnit sh - mwjhu
Sunpnhu unwuw) Swdwjuwnu Yawpp, b nph
htmbbwupny Gunpnh Ynnuihg unwgywd gnidwph




Buyer); or

wuwluwunpnp Juqund L 500 000 UU™L nnjuphg
wyt mwpbiuu jupyuopny Jud hwenpnnn tiptip
wmwphutiph pupwgpnid 1 000 000 UU'U nnjuphg
wyt hwdwjuwnu jupywopny (wuydwuny, tpeh
pugwuynid £ Sunpnh dtinpp), Jud

(f) a violation by the Republic of Armenia of
any of the covenants set forth in Section 6.10.

(@ &< Ynnuhg unyu Nuwydwuwgnpph 6.10 Yhwnny
twjuwnmbivywd  Wupunuynpmipymuutiphg  nplk
uliyp jumfunbm guiujugwd nbwp:

Section 3.04. Determination that a
Triggering Event has Occurred. (a) The
Seller and/or, as the case may be, the
Republic of Armenia shall be allowed to
remedy any Triggering Event to the
satisfaction of the Buyer (acting reasonably)
within (i) 45 calendar days in relation to a
Triggering Event defined in paragraphs
(@)(i), (a)(i), (b) or (c) of Section 3.03
above and (ii) 75 calendar days in relation to
a Triggering Event defined in paragraphs
@)(), (d), (e) or (f) of Section 3.03 above,
after notice of the same has been given by
the Buyer or ContourGlobal setting out in
reasonable detail the basis on which it deems
that a Triggering Event has occurred.

Ut 3.04. Gy Fudwle Dwhwiy Ulipluwwgulgne
bpwyniup dhpwwwhny bpunwpdnipul inlknh
niuligud jhulgne hwjwupnol (W) JdwGunnnp
Whuwd Yujuduwd hwqudwuputiphg, £&-u jupnn
tiu yupugutp (nnowdnnptu gnpotyny) G SFudwu
Nuwhwuy Utipuyugubtin hbpuyniup Ybpuuyuwhnn
Ppunwpénipimup Sunpnh hwdwp nnewdnnpbu
punniitih duny’ (i) 45 opJu pupwgpmid Ytipnupuy
3.03 Ylwnh (w)(ii), (w)(iii), (p) Yud (q) tupwyintipnny
uwhdwijwd hpunwpanpniuutiph nwypnid, b (i)
75 opw pupwgpmy’ Ytpnuywy 3.03 Utinh (wi)(i),
M), ) Yud (q) tupwytnbtpny uvwhdwugud
hpunwpanipniuutiph niygpnid® pun npoid. tpym
nbyptipmd £ dudjinp - hwpduwpyynid £ G
Guiwt Nwhwuy “Lhpjuyugulqmt  bpuyniup
Lhpwwwhnn bpunupanipjutu wnbinh  niubuwm
hhudptipp  Wupwgpnn dSwunignidp Sunpnh Jud
LnupninGnpwih Ynnuihg mpudwnpytiynt ophg :

(b) Unless the Buyer and ContourGlobal
receive a notice of objection from Seller
and/or, as the case may be, the Republic of
Armenia within the same 45 or 75 calendar
day period setting out in reasonable detail the
basis of its objection (in which case the
dispute shall be resolved in accordance with
the provisions of Section 14.07 below), the
relevant Triggering Event shall be deemed to
have occurred upon expiration of the said 45
or 75 calendar day period, and the Buyer or
ContourGlobal shall be allowed to exercise
the Repurchase Right and serve a
Repurchase Notice in accordance with
Section 3.01 above.

(p) Gpt Yupnuyyuy 45 Jud 75 opwgnyguyhi opdw
pupwgpnid  SGunpnp b Lapmpnpup
Jwtwnnnhg W/ud, Jujujwo hwuqudwuputiphg,
£L-hg sbu unwiunid dwiunignid, npnid dwupuwdwu

ubpuyugynd Gt Bm GFudwu Nwhwuy
‘Utipjuyugutym Ppuyniup L ipuwywhnn
Ppunuwpénipjuu - wnumpyuu Ybpupbppuyg
wnwpynpmniuubtp, (wu  phypnd  wnwywgnn

Judtipp whwnp L noytu 14.07 Yunh hudwawyu),
upqud dundyjtimubiph wjwpwnhg htimn G Sudwu
Nuwhwuy Utipuyugubtin hbpuyniup Ybpuuyuwhnn
Ppunmwpéanipmup hudwpymu L wmbinh niutiguo
Qunpnhu Juud LnupnipHnpuhu
huwpuynpnipniu E mpynid ppujuiiugutym Gn
Gudwt Mwhwuy Lhpluywgubim bpuyniupp b
ylpnugjuy 3.01 Yunh hwdwawyu uipuywugut Gn
Sudwt Cwumgnid:




Section 3.05. Exceptions — Compensation in
lieu of Repurchase.

Ul 3.05. Ruwguunnianivtilp. Pnpuhuwpnignad Gip
Qi Dwhwly Chplupwgulyn  Ppugfniupp

shpwlputiugulgni thnpuupliie:

@ Notwithstanding  the  provisions
of Section 3.03, the parties agree that no
Triggering Event shall have occurred in
connection with an event listed in paragraphs
(@), (c) and (d) of the definition of Armenian
Event to the extent the same is the direct
consequence of a legitimate and
proportionate action taken by any Armenian
Authority as a result of a material breach by
ContourGlobal or Buyer of this Agreement,
the Project Agreements or Armenian Law
(where a “material breach of this
Agreement” means a breach depriving the
Republic of Armenia or Seller of any
material benefit under this Agreement or the
Project Agreements).

(w) Quuywd 303 Yuwmny uwwjuwnbiudud
nnnypubtiphu, Unnutipp unyuny hwudwduund b,
np B Gubpm Nwhwby  “Uhpjuyugubym
bpuyniup  dbpwwywhnn  Ppunupdmpniup
Jhwdwpyh mtinh sniutiguid pninp wyu nbyplipnid,
npnup ubpunwd btu 44 Swipwopnid Stinh
Mubigud Ppwnupénipmu uwhdwudwu w),q)
1) Lupwltintipnid, tpt npuup hwunhuwund tu
LnupninGnpuh jud Sunpnh Ynnuhg  unyu
Nuydwiwgph, LVwjuwgdught  Nuydwuwgpph
Jud &4 Optuunpnipjwu wwhwusutiph Ynwhwn
Juwfunmnidubip pny; mwm hudwp (nputm uniyu
Nuydwwgph Ynwhwn juwfunnd vywowlmd L
wjuyhuh Juwfunnid, nph htnmbwupny €< Jud
Jwouwnnnp btwybtu qpyynd L upwhg, hug
Jupnn Ep wljuuyly unygu Nuwydwuwgph  Guud
Lujuugowht Muydwuwgntiph opswwaljubinniv)
44 hjuwuwyuwu  Uwpdhuutiph Ynnuhg
ophuwyuwiu L hudwsuth wunwufuwiu
gnpdnnnipniuutiph ninnuyh httmbwup:

The Parties further agree that in the case of
multiple Triggering Events, this Section
3.05(a) shall not prevent the exercise of the
Repurchase Right in respect of any unrelated
Triggering Events.

Unnutipu punniunid b hwdwaugunnd Gu twly, np
G Sutm Nwhwuy “Lhpjuyugutym hpuyniup
Jdbpwwwhnn dh pwuh bpunupénipmuutn
wmbnh niutigwd hubtym piypnd, unyu 3.05 (w)
Jinnh npoypubtpp fjunypunnun kv hwunhuwuw
G Gubgm Mwhwuy “Lhipjuyugutyn bpuniupp
G Gubm Nwhwuy “Lhpjuyugutym bpuyniup
Jdbpwwwhny dby  niphy  bpunwupéanipjwu
Juuyuwgnipjudp hpulwuwgubym hwdwnp:




(b) In addition, in the event of a shortfall
or loss caused by a Triggering Event defined
in Section 3.03 (a)(i), Section 3.03(d)
or Section 3.03(e) above, then the Seller or
the Republic of Armenia, within the time
allowed to remedy the situation as set out in
Section 3.04(a), shall be allowed to offer full
monetary compensation to the Buyer. The
Parties agree that the Seller and the Republic
of Armenia shall have the same right to offer
full compensation in lieu of repurchase in the
event that a Triggering Event contemplated
in Section 3.03 (a)(i) above has occurred as a
result of a Change in Armenian Law which is
not discriminatory towards the Buyer or
ContourGlobal (a “Non-discriminatory
Change in Armenian Law”).

(© Such compensation will be paid in
full to the Buyer either:

Q) in a lump sum payment within (A)
twelve months of the occurrence of the
relevant Triggering Event if such Triggering
Event occurred between 1st of January and
30 June or (B) six months of the occurrence
of the relevant Triggering Event if such
Triggering Event occurred between 30 June
and 31 December; or

(i) through an increase in the Total
Payment under the Tariff Schedule over the
three (3) years after the occurrence of the
relevant Triggering Event, in which case the
shortfall will be recouped equally each
month after an appropriate amendment to the

(p) P pnudu Jtpngpyuh, bpl gutjugwud Juwu
Jud UYnpnunn wwwméewnyly L dbupp  updwd
3.03(w)(i), 3.03(n) Yuwu 3.03(k) HLupwltnbtpny
twjuwmbiuywd G Subtm Nuwhuwy
‘Utipuywugutin bpwynmup . ipuywhnn
Ppunwpanpjniuubipp wmtinh niubitwm
htimbwupny, wyw dwdwnnnp Jud £& yhwnp L
uniju Tuydwuwgph Ubin 3.04(w)
wwpplipmipjudp - updwd  hpudh@ulp  gnlbym
hudwp vwjuwnbiujwd dudwtwjuhwnywonid
hpwyniup niubbwt  wnwewpltim  Sunpnhu
wdpnnowluu  gnidwpughu  thnjuhwnmignid:
Unnulipp hwdwawjunid tu, np Lwéwnnnp b 44
wylwp E mubuwl thnjuhwmnignid mpudwnptym
unyu hpwymupubtipp, twbk wu nbwypnid, tpp
3.03(w)(i) Utbnh hwdwawyu B Sudwu Nuwhwuy
‘Utipuywugutin bpwynmup . ipuywhnn
Ppunwpdnpiniup wnwowgli] L Q
Optuunpmpjuu $nihnjunipjut  wpnniupniy,
nnp funpuljuunipu sh vwjuwnbiunid Sunpnh
Jud Lnupnipdnpuih tundudp («Quyjuljun
optuunpnpyuu’ Junpuljwunipynmiu
suwjuwntiunn thnthnjunipymu»):

(@) bdwt thnjuhwwmnigniip wdpnny dSwyuwny
Jowpynid L Sunpnhu.

() dhwuywg Jéwpdwu mbupny (U) G SFubym
Nuwhwuy Utipjuywgutym Ppwuyniup
Y upwwwhnn hudwyuwunuufuwu
Ppunwpanpniup mbtinh - mubtwm  opjuwuhg
htimn mwuubtipyn wdujw pupwugpnid, el wiu
wnwowgly § Sniudwnh 1-hg Sniuhup 30-u puljwo
dudwuwuhwunywonid (£) G Futijm Mwhwuy
‘Utipuywugutin bpwynmup . ipuywhnn
hudwywunuujuwu  bpunupénipniup - wbinh
nmubitwnt  opjwuhg htwmn YJtg wdujuw
npupwgpnid, tpl wyu wnwywgly L Lniuhuh 30-hg
“Sulunbdpliph 3L-u nuywd
dudwuwuhwnywonid, fud

(i) wu wwpwquynid, tpp thnjuhwnnignidp 44
Unnuhg wnwewnpyyly L Uwluquuyghtt Njwuuph




Tariff Schedule is effective. To this effect,
the Republic of Armenia shall use its best
efforts to implement such amendment to the
Tariff Schedule as soon as possible and no
later than six (6) months after the occurrence
of the relevant Triggering Event.

(d) For the purpose of the above
paragraph (b) of this Section 3.05:

Q) the Seller or the Republic of Armenia
shall be deemed to offer “full monetary
compensation” through a lump sum payment
or an increase in the Total Payment under the
Tariff Schedule when the net present value
of the proposed compensation (using an
annual rate of 12.7% as the discount rate) is
equal to (x) the dollar-for-dollar recovery of
the revenues, as contemplated in the Tariff
Schedule, foregone as a result of such
Triggering Event and (y) any and all Non-
Avoidable Costs and other costs payable by
the Buyer under the Finance Documents as a
result of the occurrence of the Triggering
Event;

hwdwawu  Jowpdwt  tupwju  Lwdwjuwnu
Jdowpu wybjugubint mwuppbpwlny, yuydwuny
np hunnigdwu tupwlu gnidwpp ybipunwnpéayh
Gunpnhu Gun Gubnt Mwhwuy Lhpluywugubtyn
bpuymup dbhpuwwhnn hwdwywnuujuwu
Ppunwpanpniup mbtinh - mubtwm  opjuwuhg
htimn® tpip mwpyw pupwgpnid, wwlwunipnp
wju nbwypnd Jhudwipyh mipupwynp wdhu
hudwyuwmnuujuwu ytipwyny thnthnjuy wd
Uwljuquuwyhtu Mywuny twjuwmbiuy wd
hujuwuwpwswth  Jowpmdutiph  dhongny: Uju
nbiypnuid, Qwywunwuh Qwupwybnnipiniup
whmp L owlptp  gnpswmph  Jlpnugun
thnthnjunipymuutipp huwpwynphuu utind
dudjtimubipnid, uvwuyu ny n1y pwu Gin Fubgm
Nuwhwuy ‘Utipuywugubynt Ppwuyniup
Y upwwwhnn hudwyuwunuufuwu
Ppunwpanpniup mbtinh - mubtwm  opjuwuhg
htimn Jtig wduyw pupugpnid Uwjuquuwhu

Myuunid ubipunty hudwyumwufuwu
thnthnjunipyniuutipn:
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(4ppwntyny  wwpbljun 12.7% qlngh  npnyp)
hwjuwuwp L (X)) Uwlwquugh  Djwuh
hudwawju vnwgdwu  bGupwuw, uvwluwu Gwn
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Y upwwwhnn hudwyuwunuufuwu
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Uufuntuwplih Cwjuutpp b wy) dwjuubtipp, npnup
bhuwuuwjuut Puumwpnpliph utippn tupwlu
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(i) while a Triggering Event is in the
course of being remedied pursuant to the
provisions of paragraph (b) of this Section
3.05, the Seller or the Republic of Armenia
shall not be entitled to implement the
provisions thereof with respect to any
subsequent Triggering Event (except one or
more Triggering Events based on a Non-
discriminatory Change in Armenian Law)
until the Buyer has been paid in full the
compensation relating to such pending
remedy;

(iti)  Buyer cannot withhold its consent if
full monetary compensation is offered
pursuant to the provisions of this Section
3.05(b) and (c);

(iv)  a Triggering Event shall be deemed
to have occurred (which shall not be capable
of being remedied pursuant to the provisions
of this paragraph) if the agreed upon
compensation is not paid in full during the
abovementioned six-month, twelve-month or
three-year period, as applicable or if the
revised Tariff Schedule (in the case
mentioned in paragraph (c)(ii) above of this
Section 3.05) is not effective within the six
(6) month period mentioned herein; and

(v)  for the avoidance of doubt, if any of
the Triggering Events listed therein causes an
event of default under the Financing
Documents or a breach preventing any
further drawdown of the facilities provided
under the Financing Documents, the Seller
and the Republic of Armenia shall not be
entitled to implement the provisions of such

Nuwhwuy ‘Utipuywugubynt Ppwuyniup
Y upwwwhnn hudwyuwunuufuwu
Ppwnwpanipiniup mbnh mubuwnt wpyniupnid:
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Nuwhwuy ‘Utipuywugubynt Ppwuyniup
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(i) Sunpnp  sh Qupnn  gnwp hp
hudwdawjunipynup, btpbh  wnwowplybly L
wdpnnowu gnidwpuwyhu thnjuhwwnnignid 3.05
(n) [} @) Ulinbiph npnyplitiphs
hudwywmnwufuwl;

(iv) Epyhdwumnipymuutinhg fJuntuwthbiyym

hudwp Bwm Gubm Mwhwuy “Lhpluyugutm
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npnypubtiphu hudwyuwmnuufuwu
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thnfjuwmnignidp sh Jewpymd  Sunpnhu
hudwywnuujuwwpwn Jugwdujw,
nwubbtpyniuduyyuw b bpwdju  dudtimubiph
pupwgpniy, Juu tiplt Jbpuuwywo
Uwljwuwquuwhut  wjwup  3.05(p)@i))  Ytwny
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paragraph (b) of this Section 3.05 provided
the default and/or breach under the Financing
Documents stated herein are caused solely
and exclusively by the Triggering Events
stated herein.

yupunwlwumpmuutph  squumupnid Jud
bhuwuuwju huwumnmwpnptpny vwjuwntiudwd
Juwjuwnnid® npp hwuqligunid §
uwppwynpmdutiphhtimwuqu swhwgnpodw
wuhuwphunipjwt, dwwnnnp b 44 st Jupnn
Jyyuwywynstip  3.05(p) Ytwp, wwydwuny, np
wnwhuh  squunwpnidp - W/jwd  Juwjunnidu
wnwywgh] bu pugunwytiu G Gubm
Nuwhwuy Utipjuywgutym Ppwuyniup
Lbpuywhnn bpwunwpanipjut mbnh niubbwm
wywwnawnny:

Section 3.06. Completion of Repurchase.
The completion of the repurchase of the
Repurchased Assets pursuant to the
Repurchase Right (the “Repurchase Closing
Date”) shall take place in a place and on a
date mutually agreed upon between the
parties, as soon as possible after the date on
which the Repurchase Notice is served by
Buyer or ContourGlobal and in any event no
later than 20 Business Days from the date of
the Repurchase Notice. Without effect on the
Seller’s and the Republic of Armenia’s
obligation to pay the Repurchase Price, the
parties will use their best efforts to take, or
cause to be taken, all actions and to do, or
cause to be done, all things necessary or
desirable under Applicable Laws to
consummate the transactions contemplated
by this Repurchase Right. On the
Repurchase Closing Date, the Buyer will sell
the  Repurchased  Assets, with no
representations and warranties, except that
the Repurchased Assets are free of any Lien.

Utim 3.06. Gun Gudwu SGnpoéwpph Udwpup:
Juwownynn SGnyph btwm  qudwu  gnpdwpph
wyjwpunuwluu  wyjuwnmwuputipp («Gun - Sudwu
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tpwplupputiph b hwjwuwmhputiph® qtipnd Snypp
Owupwplinunn Uy Uuawug bpuyniuputiphg:

@ Seller (or the Republic of Armenia)
shall pay the Repurchase Price in AMD in
immediately available funds by wire transfer
to the bank account designated by Buyer on

(w) dwownnnp (Qui <L) G dwdwnynn
SGnyph Updtpp Yyowph <£<L Fbpuwdnd  wyu
thnfuwgtny - Sunpnh - Yonuhg wpjud
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the Repurchase Closing Date (and the Parties
acknowledge that where a Lender or other
third party has a Lien on the Repurchased
Assets, the Seller (or the Republic of
Armenia) shall be entitled to make the
payment directly to such Lender or other
third party, on behalf of the Buyer); and

Onjuwugnidp whwmp £ juuwpyh  wjuyhu,
npyliugh umwgnnp Jupnpuuw  wudhywybtiu
unwuw] gnidupp b wquun  wbophuly wy:
Upywo dwumgnidp whmp L mpudwnpyh G
Sudwu Gnpdwpph Ugwpudwu Opp (Unndtipp
hudwdwjunid b punmunid by, np bpb G
Juwownynn  SGnygpp  dSwupwpbtintjwd  [hup
Onjuwnnmiuiph Jud  dbl wy bppnpn wudh
ogquht vwhdwudwd Gnypp Cwupwpbinunn Uy
Uudwug bpwymupubtipny, www Ywbawnnnu
(Qud £4) hpwyniup Ynmubuw Sunpnh wuniuhg
Jawpnidp Junwply wuthywuytiu
hudwyuwunuujuwt $njuwnniht jud  tppnpn
wudhu), b

(b)  Buyer shall deliver to Seller on the
Repurchase Closing Date such deeds, bills
of sale and other good and sufficient
instruments of conveyance as the parties and
their  respective counsel shall deem
reasonably necessary or appropriate to vest
in Seller all right, title and interest in, to and
under the Repurchased Assets as they exist
at such date.

(p) G Sudwu Gnpdwpph Udwpumdwu Onpp
Gunpnp dwdwnnnht jupudwnph  Jwéwnpn,
ubthwuwunpyuu  hpuwymuph  thnjuwmugniip
pwjwpwp b wwwywd Jupwyny hwjwuwnmnng
uyyhup thwuwnwpnphp, wljwntp,
ywpuwynpugnpbp, npnup Unnutiph Jud upwg
f[unphpnuwmniutiph - Jupohpny  Jupnn  bu
nnowdmnpbu wuhpwdbiym 1huly G Lwdwnynn
SGnyph tjuwmdwdp hpwynmuputipp dwdwnnnhu
hnjuwugtin hwdwp: B dwéwnynn SGnypp
Jwbawnnnhu L thnjuwugynmd wju  Jhawlynid,
npnid wnuw L:

Section 3.07. Alternative  Structure  for
Repurchase Right — Equity transaction. In
relation to the implementation of the
Repurchase Right, the Parties shall consider
and negotiate in good faith, any alternative
structure achieving substantially the same
economic result on a post-tax basis for all
concerned parties (including the Lenders),
including an alternative structure consisting
of the purchase of 100% of the equity and
other interests of Holdings, including the
interests of any of its Affiliates, in the Buyer.
In such a case, the provisions of Section 3.01
to Section 3.05 shall apply, mutatis mutandis,
to such alternative structure. If the Parties
fail to agree to such alternative structure
within a period of one month from the end of
the relevant 45 calendar day or 75 calendar

Ut 3.07 Gy Fudwiy Duhwiey Ulipluwywgulgnt
hbpwinituph  bpuwlwitiugdwy Upplappuiipugpi

Swpplpullp. Qunpn Lulibpnipui
Ruwdulopndubiph  dwdwnpp: G Gudwu
Nuwhwuy ‘Utipjuyugubynt bpwyniuph
hpwjwuwgdwu  Juywlgnipjudp  Unndlipp

hudwdawjunid tu pupbijunénphu putwpyly wn
hpwyniuph hpwjuuwgdwu  wpunpuupuwghu
wjuuyhuh  wwppbpwlutip, npnug phypnd
swhwqnghn Unnudlipp (ubpumnyuyy
®Onjuwnnmiutipp)  hwpltipp  Jéwpbnig  hbinn
Uniuttbwt dhlunyt  wnunbuwfuwi  wpnniupnp:
Udwt  wyjpunmpuupwht - mwpptpwyutiphg L

bwl  Sunpn pulbpnipjut’  <ninhquuyht
Cultipnipniuutipht - Wywwmwunny 100 wnlnu
pwdutimndutiph, Sunpn puljtipnipyuu

uundwdp  <nphuquyptt  Culpnipniuutiph,




day period noted above in Section 3.04, then
the Buyer may exercise the Repurchase Right
in the manner outlined in Section 3.01
to Section 3.06 above.

husytiu twl ytipphuutiphu htin
Pnjujuyujgyuwd Unadwug wy] hpwyniuputinh
Juwownpp  (Lwewnnnht Jud  £LQ): Uy
wypunpuwupwht mwpptipwyh hpuwjuwuwgdwu
nbwpnid hudwyuwnuufuwu
thnthnjunipyniuutipnny hwuntind Yyhpwntih Yihutia
unyu  Nuwydwuwgph  3.01-3.05  Ultwntpny
twjuwmbiuywd  npnypubtipp:  Gpb  Unnutipp,
ytpngjuy 3.04 Yunny uwjuwntiuguwd 45 opju b
75 opju dwdjtinh wjwpwhg htimn dbl wduyjw
pupwgpmd wyipumpuiupuyhu mwppblipuyh pnipg
hudwdawjunipjuu stu quhu, Sunpnp Jupnn L
hpwlwuwguly G SGudwu Nuwhuwy
Utipjuywugubint hbpuymupp” unyu NMuwydwwgph
3.01-3.06 Yuwnbtipny vwjuwmnbtiujuwd Jupgny:

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF
SELLER AND REPUBLIC OF ARMENIA

ANy uo 4

JUXUMNULP BU 44 UNUh8 SPd N1,
GOUCIuhLULEGML Nh AU UUShLLEN R

Seller and the Republic of Armenia jointly
and severally represent and warrant to each
of Buyer and ContourGlobal that the
statements contained in this Article 4 are true
and correct as of the date hereof and as of the
Closing Date. A disclosure in any Schedule
shall be deemed to qualify other provisions
in this Agreement to the extent that it is
reasonably apparent that the matter so
disclosed is relevant to the subject matter of
such other provisions and the scope and
implication of such disclosure are reasonably
explicit.

Jwownnnp b €& dhwuhu b wnwudhu-wnwuéahu
Gunpnhu L LnupnipFnpuiht huywmund b
tpuwpfjuwynpmid - Gy, np unyu  Nuydwuwgph
unmnpugpiuu opyu npnipjudp b Snpdwpph
Uduwpumdwu Opjw npnipjudp unyu {nnjuwd 4-
nd ubipuyugywd hwujuwumnidutipp hwjwuwmh
L Ghon tu:  Bwuljwugwd udwb Swybpwdnid
pugwhuynywd wmbntnmpmiuutipp Jupnn bu
nhwnwply by uniju Nuydwuwgph ujniu
npnypubiph  wnusmpjudp, wupwuny, np
pugwhuynywd wmbnbynmpmuubpp juy niubu
tiu Umiu npnyputiph  wnwpluwh hbtn L
pugwhwymywd wmbintinipjniuutinh pugpynuip b
hdwuwmp nnowdwmnptit wwpq L:

Section 4.01. Corporate Existence; Power
and no Insolvency. (a) Seller is a company
duly incorporated, validly existing and in
good standing under the laws of the Republic
of Armenia and has all corporate powers and
all governmental licenses, authorizations,
permits, consents and approvals required to
carry on its business as now conducted.

Ut 4.01. dwadwnnnp npwbu gnnigaynile niulignn
pulilinnipnil, Yawpniwwlnipniup: ()
Ywbawnnnp ££ opliuputinh hwdwawyu yuwwnywa
Jtpwny hhdudwo b gnpdnn puylipnipimu L, upw
hhduwnpdwu b gnpénmiunipjut hpujuwuwgdwu
Quypugnipyudp shiu fuwfunyby Ynpunpunpy
optupubiph wwhwusutipp, wju muh hp Ynnuhg
hpwwuwgynn gnponiutimpmup  ubipuynidu




Seller has delivered to Buyer true and
complete copies of the certificate of
incorporation and bylaws of Seller as
currently in effect.

hpuywuwmgywd wmbupny hpwluwuwgubynt
hudwp  wuhpwdtipm pninp - Ynpynpuwnmpy
1hwgnpnipymuutipp, Junwywupwluu
1hgtuqhwutpp, pnyuynipyniiutipg,
hudwdawjunipymuutipp, hwunmwwmnidubipy m
hujwunipymuutipp: Jdwéwnnnp  SGunpnphu L
hwuauly hn gpuugdwu Jyuywluuh,
Juiuntunpnipjwt L puljtipnipyuu

Junwywpiwu  hpwuwuwgdwu  Jbhpupbppuyg
npnyputp  wupmitwlnn - wy)  thwunwpnptph
ubtpumnidu  gnpdénn mwppbpwyutiph 6hyn L
wdpnnowlju yuwmakuubipp:

(b) Seller is not insolvent, is not currently the
subject matter of any action, claim
proceedings or judgment relating to
insolvency or pre-insolvency matters and
there are no reasons for such actions, claims,
proceedings to be initiated or judgment to be
rendered with respect to Seller.

(p) dwbwnnnu wudawpmuwy sk, ubipfuynidu
squwu wjuyhuh Jupnypubip, hwpnigwd b

wyuwhup huygtip, utipfuyugqws st wyyhuh
wwhwusulp, st juyugyly wyuyhuh numwljuu

npnpnidubip,  npnup Jbpupbpnmd L
wuaupnivwnipjuu b wudupmuwynipjuunp
uwfunpnnn - gnpdpupwgutiph - Jtipwpbipyuyg

hwipgtiphu b sjuwu hhdplip updtni, np Yihubia
udwu Jwpnypubp, Jhwupmgytv udwu huygtp,
Jubipyuwgytn  uwdwu  wwhwusubip  Jud
Jyuywugytu udwu npnpnidutin:

Section 4.02. Validity; Corporate
Authorization. (a) The execution, delivery
and performance by Seller of this Agreement
and the consummation of the transactions
contemplated hereby are within Seller’s
corporate powers and have been duly
authorized by all necessary corporate action
on the part of Seller. Subject to the
Regulatory Approvals listed in Schedule 4.03
and the execution, delivery and performance
of this Agreement by the Republic of
Armenia and the consummation of the
transactions contemplated hereby are within
the Republic of Armenia powers and have

Utin 4.02. Jwiyfbpwlpulinigeinile, [npwynpuphy
hwijwlingaynivulp: (w) dwdwnnnu niuh unyu
Nuydwuwghpnp Jupbym L npwuny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hwdwp wwhwugynn pninp jhwgnpnipjnivutipp:
Ungu  Nuwpdwuwghpp  Yupim L ppwuuny
twjuwmbtiuywd  gnpoéwppubtipp  Juunupbym
hwdwp Ywownnnp unwgly L Junwywpnn
dwpuhuiph hwjwunipnmup: Swybjjwd 4.03-
nd  ubipjuyugyuwd  Ywpquynpnn  dwpdup
Unnuhg wwhwugynn hwumwwmnidutiph gwulh
hupqundudp® £4 nith unyu Nwydwwghpp
Juplynt b npuuny vwjuumbtiuywd gnpdwppubipp

been duly authorized by all necessary action | juwnwpbynt  hwdwp  wwhwleyny  pnmnp

on the part of the Republic of Armenia. jhwgnpmipjniuutpp: - Ungut Nuypdwiwghpp
Juplynt b npuuny vwjuumbtiuywd gnpdwppubipp
Juwmwpbnt  hwdwp  uvnwgyly  btu pnnp
wuhpwdbtym hwdwawyunipynmuubinp:

(b) Subject to the Regulatory Approvals | (p) CwdlpJud 4.03-nid  ubipfuyugywd




listed in Schedule 4.03 this Agreement has
been duly and validly executed by Seller and
the Republic of Armenia and constitutes a
valid and binding agreement of Seller and
the Republic of Armenia enforceable against
them in accordance with its terms.

Ywpquujnpnn - dwpduh Ynndhg  wwhwgyny
hwunmwwmnidutiph hwyyh  wnubyny’  unyu
Nuydwuwghpp ywwnywé Yhpyny vmnpugpyby
L dwéwnnnh b << Unnuhg, Judtin L
yuwpuwnhp L junwpdwu dwéwnnnh b 44
hwdwp b Jupnn [ hwpunpwpwp b junwp
wdyt yipghuutiphu nhd, tpb upwup phpwuwu

Section 4.03. Governmental Authorization.
(a) The execution, delivery and performance
of this Agreement by Seller and the Republic
of Armenia and the consummation of the
transactions contemplated hereby require no
action by or in respect of, or filing with, any
Governmental Authority other than those
listed on Schedule 4.03.

wju uwmwnby judwynn:

Ul 4.03. Quinwijwpnijejuie Ynnihg
wwhwugiynn  pnyppynigeniiulp: (w)  4.03
Cwytipuony uwhdwuywd Poluwutwlwu
Uwpdhuubipnid Juunupdwt tupwulu

gpuiugnidubtiphg, wyn dwpdphuubipnid jud wy
dwpdhuuiph  Ynnuhg  Juumwpdwu bGupwulu
qnponnnipymuutphg pugh, wj)
gnpdnnnipjniuutip  m gqpuugnidutip b
yuwhwieynd dwawnnnh b &£ Ynnuhg unyu

Nuydwuwghpp Jupbym L npwuny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hwdwp:
(b) Schedule 4.03 sets forth each Regulatory | (p) 4.03 <dwydbpjwdny uwhdwudwd b
Approval to be granted or issued by any | Yupqunnpnny Uwpuhuubph Unnuhg
Governmental Authority in Armenia. Nwhwigynn Enypnynipymittpp, npnup

tupwluw btu wpudwnpdwu 44 hyjuwuwlwu
Uwpudphuutiph Ynnuhg:

(c) The Republic of Armenia hereby
confirms that no registration of this
Agreement and all ancillary agreements and
acts entered into pursuant to the transaction
contemplated thereunder is required pursuant
to Article 15(12) of the Law On Budgetary
System of the Republic of Armenia and none
of the obligations of the Republic of
Armenia thereunder falls under the
requirements of Article 11(3) of such law.

(q) €< unyuny hwuwmwwnnd L, np 'Aymigtinuwyh
hwdwlupgh’  dwupt 44 opbuph  15(12)
hnnywodny uwhdwuywd qpuugnidutiph
wwhwuop Yhpwnbjh sk unyu Nuwydwuwgph b
npu opowbwjutipmid bwjuwmtbiuywd gnpdwpph
Juunwupdwt  hwdwp  Jupwd  odwunuy
wugdwuwgptph b wy thwunwpnphph
buundwdp, hull npwug hhdwu Ypu £4
unwuduwd yupunmuynpnipmiuubph ajundwudp
st mwpwdynid unyu opbiuph 11(3) hnpywoh
npnypubipp:

Section 4.04. Non-contravention. @
Except as may result from any facts or
circumstances relating to Buyer or its
Affiliates, the execution, delivery and
performance of this Agreement by Seller and
the Republic of Armenia and the
consummation by Seller and/or the Republic
of Armenia of the transactions contemplated

Utim  4.04. Cwdwwwpwuplingeynide: (W)
Pwugwnnipjudp, el nu sh pjunid Sunpnh jud
Jtipghupu htm  Onfujuyulgyud  Uudwg
Jupwplipnn thwuwntiphg Jud
hwiquuwupubtiphg, wwyw dYwdwnnnh b <4
Unnuhg unyu Nuwydwuwghpp Yupbip b npuuny
twjuwmbiuywd  gnpdwpputipp  dwGwnnnh




hereby do not and will not (i) violate or
conflict with the certificate of incorporation
or bylaws of Seller, (ii) assuming compliance
with the matters referred to in Section 4.03,
conflict with or violate in any material
respect any  Applicable Law  or
Governmental Order applicable to Seller, the
Republic of Armenia or the Purchased Assets
or (iii) result in any material breach of, or
constitute a default (or event which, with the
giving of notice or lapse of time, or both,
would become a default) under, or give to
any Person any rights of termination,
amendment, acceleration or cancellation of,
result in the creation of any Lien on any of
the Purchased Assets pursuant to, any
material note, bond, mortgage, indenture,
contract, permit, license, franchise or other
instrument to which Seller or the Republic of
Armenia (with respect to the Purchased
Assets) is a party or by which any Purchased
Asset is bound or affected.

W/qud €€ Ynnuhg uuwpbyp (i) sh hwuwup b
sh Juwjumnh JwGwnnnh gpuugdwu
Jyuywluuny twjuwumbiuwd yquydwuubipp jud
JwGwnnnh Juiuntwnpnipjudp Juud
puljipnipjut Junwyjwpnidu  hpujuuwgutnm
Jtpupbppwy wy) hwunmwpenptpny vwhdwuywd
npnyputinp, (i) 4.03 Ybwn] uwjuwnbiujwd
wwhwusutipp pwjwpwpywd hubgnt nlwypnid,
Lwwbu sh hwwuh U sh Jjuwjunh Y wdwnnnh,
Q Jud Ywbwnynn SGnyph Jbpwpbipuy
gnjnipjniu nubtignn hojuwuwlwu Uwpdhuutiph
Opnonudutiph Jud Yppwntjh  Opttunpmipjuu
wwhwusutipp  Yud (i) sh - hwugqltiguh

Jupawdwdlbtin Jud tpupuduwdlticn
ywwpuwwnndubiph, qpuyh  wuwydwuwgntph,
wuwpunwwnndubip pnnupynnubtph i
yuwpunwwnndubiph  ulthwwuwmbtipiph - dholt

Jupywd wyuydwuwgptiph, guujugwd npbk wy
wuydwuwgph,  pnyoympjub,  jhgiughuyh,
Unugbiuhuwyh  Jud  wy  thwunmwpnptiph m
qnpdhputiph npnyputph bwfw fuwfundwip,
npnugny Ynnu £ hwunhuwunid dwdwnnnp ud
44 Juwd npnup Jbpwpbpnmd btu dwdwnynn
Snypht, husybiu vwl sh hwunhuwuw npuugny
uwhdwu]wd ywpuwynpnipmuubtiph
[Juwjumdwy, ywpuwynpnipmuubtiph
Juunuwupdwt  pbpugduu nbyp (Qud  sh
huwunhuwuw wjuyhuh nbwp, npp dSwunignid
npuwdwunpbm - jud - npnpujh dudwuwl
wugubtim Jud tpynup dhwuhu mbinh mubuwgm
nbypnid  Jhwdwpyh  wwpumwynpnpmuubtiph
[Juwjumdwy, ywpuwynpnipmuubtiph
Juunwupdwt pbpugdwu ntwp), npbhgt Uuédh

hpuymup - sh - qupuwywhh gmdly,  thnthnjuby,
nunuptiguity upud thwuwmwpnplpp,
wwhwusly npwugny twjuwmbiuy wd
ywpuwynpnipniuubiph Junuduwdljin

Juwnwpnid, hhdp $h hwunhuwiw Y wdwnynn
SGnyph ujumduwdp Snypp Cwupwpblinunn Uy
Uuawug hpwyniuptip untindtiint hwdwn:

(b) The Republic of Armenia hereby
represents that given the long-term and
international nature of the transactions

(p) €€ unyuny hwywmunid L, np hwpyh wnubyny
unyu Nuwydwuwgpny twjuumbiuvywd gnpdwpph
tpjupuduwdjnnipiniuu ni uhywqquyhu




contemplated by this Agreement, the
indexation mechanism contained in this
Agreement, and specifically Sections 1.01,
2.03, 3.02, 3.03, 12.02, 14.03 and Exhibit A
are in compliance with the requirements of
the Armenian Law, including in particular

punypnp, unyu Nuydwuwgpny twjuwnmbiuywd
huntipuwynpuwiu dtifuwuhqup u,
dwutwynpuyiv, Mwydwwqgph 1.01, 2.03, 3.02,
3.03, 12.02, 14.03 Yltwbtpp b Qwybpud U
hwdwywwnwujuwunid bt €& opluunpnipjul,

. ubi : dwu tiu, d u
the Law On Currency Regulation and AL wutiuanputgti Undnipuyh
Jupquynpduu L wnpdnipwjhu
Currency Control. paynn pontp]
Jtpwhuynnnipjuu dwuhu Q opliuph
wwhwlsuliphu:
Section 4.05. No Undisclosed Liabilities. | Utin 4.05. Qruguwhwyyifud
There are no liabilities of any kind | wwpipwynpnigeniiutinh puguiljunippniic

whatsoever transferred in connection with
the Purchased Assets, whether accrued,
contingent or otherwise, and there is no
existing condition or set of circumstances
which could reasonably be expected to result
in such a liability.

Gunpnhu dwéwnynn Gnyphu wnugynn nplhgh
wwpuwynpnipjnu (jhuh nu wpnbu hul dSwqud,
plt wuwdwuwuwl, pb’ by wy wmbuwyh) sh
thnjuwugynid, b gnynipiniu ymuh ny vh wuwydwu
Jud hwuqudwup, npp Jupnn L hwuqbgub
udw wwpnwynpnipjuu wnwewgdwun:

Section 4.06. Contracts. Seller is not a party
to or bound by any contract with respect to
the Purchased Assets, which would affect the
rights of Buyer on the Purchased Assets,
including any lease, partnership or joint
venture agreement, option or any agreement
that limits the freedom of Seller to sell,
transfer or otherwise dispose of any
Purchased Asset.

Utm  4.06.  Duydwliwugplp: LwGwnnnn
Qwawnynn Gnyph Juuwlgmpyudp sh Yupty
ugighuh  wuyjdwiwgpip L 4ond - sh
hwiun huwunid wjuyhuh Wwydwuwgptiph, npnup
Jupnn bt wqgnbgnipymu mubuw Ydwéwnynn
SGnyph ujuundudp Sunpnh hpuynmupubiph Ypu,
ubipunjwy” wyuwhuh wuydwuwgptp, huywhuhp
bt Jupawumnipjul, pulbpulygnpniuutin
hhudutijni, hudwwntin gnponiutinipiniu
hpwjwuwgubtyni, owghnuutipn  wpwdwnptym
Jbpupbtpwy b gwujugwd wy wguydwuwqgnhp,
npnup  uwhdwbwthwlind  btu dwdwnnnp’
Juwownynn SGnypp Jwawnbini, thnjuwuglm

Jud wy) Ypw nuophubynt hpwymuputipp:

Section 4.07. Litigation. There is no action,
investigation or proceeding (or any basis
therefor) pending against, or to the
knowledge of Seller or the Republic of
Armenia, threatened against or affecting, any
Purchased Asset before (or, in the case of
threatened actions, suits, investigations or
proceedings, would be before) any
Governmental Authority or arbitrator which,
individually or in the aggregate, in any
manner challenges or seeks to prevent,
enjoin, alter or materially delay the

Utm  4.07. dhalkp:  Jdwbéwnynn  Snyph
wnwnipjudp  gnjnipjniu  sniubu holuwiwljuu
Uwpdphuubiph jud wju fud wyu wpphnph wnol
ujuywd Jud hwpmgyuwd L nbn pupwgpnid

quuynn nplght hpwujwlywu ybg,
htimwpuunipmu jud Jupnyp (Gud wnuhuhp
hwpmiglni, ulubymi  nplhgti hpdp  Juu

uywnuwihp), npnup hupunipnyu Jud pnnpp
dhwupt, vywunuly i hbnwyunnmd wju ud
ugl Ylipw JhGuplby, wpgtqly,  fungplgnnty,
thnthnjulip Jud bwuunpbt nuwunwntiguly uniyu




transactions this

Agreement.

contemplated by

Nuyiwuwgpny  twjuwmbiujwd  gnpoéwppubiph
hpwwuwgniunp:

Section 4.08. Compliance with Laws and
Court Orders. In all material aspects Seller
complies and has been in compliance since
January 1, 2008 with all Applicable Laws
relating to the ownership (except with
respect to certain Real Property assets that
cannot be owned by any person other than
the Republic of Armenia, the Buyer’s title to
which shall be cured in accordance with
Section 2.08(b) of this Agreement) and
operations of the Purchased Assets and no
action has been filed or commenced or
threatened against Seller alleging any failure
to so comply. There is no judgment, decree,
injunction, rule or order of any arbitrator or
Governmental Authority outstanding against
Seller that has had or would reasonably be
expected to have, individually or in the
aggregate, a Material Adverse Effect on the
Purchased Assets or that in any manner seeks
to prevent, enjoin, alter or materially delay
the consummation of the transactions
contemplated by this Agreement.

Utim  4.08. Opklupuliph U nupwpwiiiliph
npnpniduliph wuwhwuoulipp wypwplyp
Juwéwnnnp  pnp - bwuu wnnmidubipny
Juwnwpnid £ b ujuwd 2008p.-h hnmiujwph 1-hg
dphpn  Juwwply L Ydwdéwnynn  SGnyph
ubithwuunipjuu hpwynmuphg (pugwnnipjudp
npn) Uuywnd gqnyph, npnup £4-hg pwgh npll
wy] wudh sbtu  Jupnn wwwmlwul], npnug
ujuwndudp Sunpnh ubithwluwunipjuu
ppuwynmiupp wtinp b thnjuwugyh Nuydwiwgph
2.08(p) Ytwph hwdwdwyu) pjunn b ppuup

swhwgnpotmi httm  Juuyywod  Yhpwnkih
Optuunpmpjuu pninp - wwhwsubipp, b wyy
wwhwusutipp squmwptinm wnuynipjudp

Qwownnnh nbid sh uluybliy nphgh Jupnyp L
sw udwu  uywnbwihp:  Snnipniu snmiubtiu
Poluwuwluu Uwpdhtutiph ud wpphwnpubiph
Unnuhg Juugwd npnpnidubtip,  Jahnubp,
wpqbijuuputip, Jupqunpnipynuutp,
hpwdwuubip, hpwdwuwgptip, npnup wnwuédhu-
wnwudhu  Jud pnpop dhwupt Jbipgpws,
Uugwuluwih Ewhuwu Uqnblgnipiniu tu nubgly
Jud nnywdwnnpbt wuunid £, np jmubiuvwu
Jwbawnynn Gnyph Ypw, Jud npnup vyyunmwly
tu htmwwunnmid wyu Jud wyu Yhpy yhawnpyly,
wpqlily,  Jungpunnunt,  thnhnfuly Quad
Lujuunpbu nuunwuntguby unyu Muwpdwuwgpny
bwuwnbiujwd gnpoéwpputinh hpwuwuwgnudp:

Section 4.09. Properties. (@) Schedule
4.09(a) correctly describes the Facilities and
all Real Property, used or held for use in the
Business, included in the Purchased Assets,
which Seller owns and any title insurance
policies and surveys with respect thereto, and
any Liens thereon (other than the existing
easements (servitudes) whether registered or
unregistered (“Easements”) on the Real
Property the list of which has been provided
to the Buyer pursuant to Section 6.11). The
Parties have agreed that on the Closing Date
none of such Easements constitute servitudes

Utim 4.09. Gnypp: (w) Swdbpyud 4.09 (w)-nid
Gyqpunipjudp utipuyugywod tiu
SGnpomubtinipjwu ubiy Jhpwnynn L
ogquwgnnpdynn n ulithwwunipjwt hpuyniupny
Jwbawnnnht wuwnljuwunn Uuppwynpmidubipp b
wipnne Uupwpd Gnypp, npnup ubipunjwo tu
Jwawnynn Gnyph Juqunid, npuug ybpupbtipnn
pninp wywhnjwugpuiuu  Jyuyuyuuubpp,
npwug wnuynipjuup hpwwuwgywd
unnignmidfubiph  hupyybnmynmpjmiuubipp, b npuug
ujundudp vwhdwudwd Snypp Cwupwpbtinunn
Uy Ubawug Ppwyniupubipp  (pugwnnipjudp




under Articles 210 to 216 of the Armenian
Civil Code. Further, it is understood by the
Buyer and ContourGlobal that all the
measurements written in the official
registration documents evidencing the rights
towards the Real Property (the “Real
Property Documents”) are based on the
maps that may be outdated and inaccurate in
regards to the borders and sizes of the Real
Properties and that the Republic of Armenia
and the Seller make no representation and
warranty as to the accuracy of such borders
and the sizes written into the Real Property
Documents. However, if measurements
conducted by a licensed professional
measuring organization after the Closing
evidence that the borders and sizes written
into the Real Property Documents are not
accurate, the Republic of Armenia
undertakes, at the request of the Buyer, to
have such sizes and measurements corrected
in all relevant Real Property Documents
pursuant to the procedures envisaged under
Armenian law. The Seller and the Republic
of Armenia shall indemnify the Buyer,
pursuant to Section 12, for all obligations
(tax or otherwise) that may arise from the
discrepancies evidenced by such
measurements.

Uupwnpd SGnyph ujuundwdp wnluw gpuiugyud
Jud sygpuugqud  npny  ubipdhwmnunubiphg
(«Utpyhwmniunutip»), npnug guup mpudwnpyby
L Sunpnpht 6.1 Ytwhu hwdwywnwujuw):
Unndtipp  hwdwawyutip  Gu, np  Snpdwpph
Uduwpundwu  Opdu  ppmpyudp  Jbpnupyuy
utiphmnmuutiphg nplbl duyp sh  hwdwpynid
ubipypnniin £& Lwnupwughwlwu optitugpph
20 b 216 hnpqwoutiph  hdwuwnny: Fwgh
npwuhg, Sunpnp b LnupnipSnpup punniunid
ti, nn Uupwpd SGnyph  ujuwndudp
ubithwuunipyuu  hpwyniuputiph  Whwmwluwu
gpuwugdwu thwunwpnptipnid («Uupwupd Sniyph
ujuundudp  ubithwuwunmpjuu  hpwyniupubtiph
whnwljuu gpuugdwu thwunwpnplp»)
ubipuyugywd pninp sywhnidubipp hhdujwd bu
pwpwbtqutph  Ypw, npnup htwpwynp
wyuwnpniuwybt Uupwpd SGnyph uwhdwuubiph b
swithtiph dwupu hht mbnuynipymuutp b 6pgphn
siputiu b, np €4 b Ywdwnnnp st tmwhu npulk
tpuwpfupputip b hwywuwmhputipn Uupwupd Gnyph
ujuundudp  ubithwuwunmpjuu  hpwyniupubtiph
whnwljuu gpuugdwu thwunwpnptipnid
ubpuywugywd  uwhdwuutph L yuthtiph
Gounipjuu Jupwptippuy: Uunwdbuwyuhy, bpt
SGnpowpph Ujwpwnhg htimn dwutwghnmwgyud
b jhghuquuinpyud  gunhwgpnn  puljipnipyui
innuhg hpufuiugfwd suthwgpuwia
wpnyniupnid - wwpqyh, np Ubpwpd  Snyph
ujuundudp  ubithwuwunmpjuu  hpwyniupubtiph
whnwljuu gpuugdwu thwunwpn ptipnid
Uupwnd gnyph uwhdwuubipp b swthipp 6hown
siu ubipuyugywo, 4<4-p wwpumwynpynid |
Gunpnh wwhweny Juuwpl] vwhdwuutiph b
swihtiph hwdwwwwmwufuwu  Gygpumnidutip
Uupwnpd Snyph ujuumdwdp  ubithwjuwunipyuu
hpwyniuputinh whnwljuu gpuugdwu
thwumwpnpbpnid’ Q opliuunpnipjwdp
uwhdwujwd Yupgny: Jwownnnp b &4
wuwpunwynpynud  tu Yt 12-h  hwdwawgu
thnjuhuwnnmghy Qunpnpt’ swthwgpdwu
wprniupniyd huwymuwptipywo
wuhwdwuywmwufuwunpniuutiph - wpyniupnid




wnwywgwd wupmwynpnipiniuutipnh (hwpluwyhu
Jud wyp) hwdwn:

(b) Schedule 4.09(b) correctly describes all
Movable Property used and held for use in
the Business included in the Purchased
Assets, which Seller owns and any title
insurance policies and surveys with respect
thereto, and any Liens thereon.

() <Swyblypqud  4.09 (p)-nud  Grgpunipjudp
ubpuyugywd  tu  SGnpdéniutmpuu dby
Jhpwnynn b oqumnugnpdéynn n ulithwujuunipjuu
hpwyniupny dwdwnnnhti yuwmlwunny wdpnng
Cupdwluu  Snypp, npp ubpundwd L
Juwownynn SGnyph  Juqunid, husgbiu  vwl
npwig Jupuptpyuy poinp wyywhnyjugpuljui
Jyuywluuutinn, npug wnuynipjwup
hpwwuwgywud umnignidubiph
hwpytimynmipymuutipp, b npuug ujundunip
uwhdwujwd  Gnypp Owupwptininn Uy
Uuawug hpwyniupubinp:

(c) Seller has good title to all Purchased
Assets. No Purchased Asset is subject to any
Lien, except for the existing easements
(servitudes) on the Real Property the list of
which has been provided to the Buyer
pursuant to Section 6.11.

(@) dwdwnnnp hpbut wuwmluunn Ywéwnynn
SGnyph uWjuunduwdp muh optiupny Guuwsyud,
ublithwwunipjuwt hpwyniup: dwdwnynn Sniypn
dwupwpbtinuwd L Gnypp Cwupwptinunn Uy
Uudwug  bpwyniupulipng,  pwgwnnipjudp
Uupwpd  Snyph  ujuumdwdp  wnlw  npn)
utipyhwmnmuubtiph, npnug guulp npudwnpyty L
Sunpnht 6.11 junhu hwdwywwmwujuw:

(d) To the knowledge of Seller or the
Republic of Armenia there are no
developments affecting or threatening any of
the Purchased Assets, which might
materially detract from the value, materially
interfere with any present or intended use or
materially adversely affect the use of such
Purchased Assets.

(m) Snmpmu  smubu  nbyptph  wuwhuh
qupgqugniduip  Jud  Jdwdwnnnh  Jud L4
nubtigud wmtntiynmpmiuutiph hwdwawju
ntiyptiph wyjuwhuh vyuniuh qupqugnudutip,
npnup Jupnn btu buybu ujwuqbtguty Lwdwnynn
SGnyph wpdtpp, buybiu wgnty vbpfumdu fud
wwywquynid npuughg oquybtn
hutwpwynpnipju Jpw Juud Luuu
pugwuwwuu  wqnbignpmu mubuw] npuup
ogqumwgnndtnt huwpwynpnmipjuu Ypu:

() The Real Property includes all real
property, and only such real property, as is
used or held for use in connection with the
operations of the Business as heretofore
conducted.

(t) Uupwpd Snypp  ubipwnnid  wdpnne L
pugwnwybu  wju  wuywpd gnypp, npu
ogquwgnnpdynid § Snponiubtimpyuu dby (wjuytiu,
husytiu wju hpwwuwgyty L dhus wyu wwhp):

() To the knowledge of the Seller and
the Republic of Armenia, the key elements of
the Purchased Assets namely the Dams,
Spillways, Tunnels, Penstocks, Hydro
Turbines, Generators, Transformers and
associated HV switch gear have no material

(@9 dYwdwnnnh Yud &4 niutigud
wmbnynpmuutph  hwdwéwu  dwdwnynn
SGnyph Jugqund ubipunywd gnyph hhduwljwu
dhwynputipp, dwuuwynpuytiu,

wdpwpwmwlubipp, oppenn nminhutipp, pmubtjubpp,




defects, are in operating condition and are
adequate and suitable for their use on the
Closing Date.

spwpgbjwubip, hpnpnwnipphuutipp,
gbutipwmnputipp, hnuwupwihnjuwpyhsutipp L
npuug hwpwlyhg pwpépuynm  dhugdwu

uwppp qbpd  bLu  Lwlwu jphpnipiniuttinhg,
gunuynid tu pwhwgnpodw hwdwp whwmwuh
Jhawynid & SGnpoéwpph  Udwpumdwu  opyjw
npnipjudp  whwwuh bu wu  tyunwuyny
ogumwgnpddwu hwdwnp, nnh hwdwnp
bwuwnbiujwd tu:

(g) The Facilities, buildings and structures
included in the Purchased Assets currently
have access to (1) public roads or valid
easements over private streets or private
property for such ingress to and egress from
all such plants, buildings and structures and
(2) water supply, storm and sanitary sewer
facilities, telephone, internet, gas and
electrical  connections, fire protection,
drainage and other public utilities, in each
case as is necessary for the conduct of the
Business as it has heretofore been conducted.
None of the Facilities, buildings, or
structures on the Real Property encroaches
upon real property of another Person, and no
plant, building, or structure of any other
Person substantially encroaches upon any
Real Property, except as disclosed in
Schedule 6.11.

(t) dwéwnynn SGnyph Juqunmd  ubipundwd
Uwippwynpnidubipp, sbuptipp b phunmipniuutipp
(1) dhwgwo btu hwupwht Guuwwwphubtiphu
Jud wyuntin dninp gnpdotint b wjuintinhg nnipu
qum  hwdwp  uvwhdwuyly btu  Juybp
ubtiphmnnutp  dwuuwynp  thnnpngutiph jud
qnyph ujuundundp, L (2) niutiu
spwdwmwupwpnid, hwjuhnnuiuyhu i
hwjuhpntihuwyht hwdwwupqlp, Unjninh,
Unjninugotp, hbtnwjunuught b huwmbipubin
Juuh, ququiwumwjupupdu i
Eitupudwnwlupupdwu dhwugnidubipn ni owy)
Ununiuuy hwpdwpnipiniuutip, npnup
wuhpwdbym tu SGnpdmutimpniup dhty wyu
wwhlu hpwjuwuwgywd wmbiupny hpwljuwuwgutin
hwdwp: Uwppuynpnidubipp b ghunmipjniuutipp
st Juwfjunnid wy]p Uudwug' wupwpd gnyph
ujuundudp niutigwd  hpwyniupubipp b wy

Uudwug  wpunwnpuwdwubpp, pbuptipu m
shtimpymiuutipp  sbtu  juwjunnmid dwdwnnnh’
Uupwnd Snyph ujundwdp nutigud

hpwyniupubipp” pugwnnipjudp Lwytpjuod 6.11-
nid ubipuywgywdh:

(h) The Real Property, and its continued use,
occupancy and operation as currently used,
occupied and operated, does not constitute a
nonconforming use under any Applicable
Law relating to building, zoning, subdivision
and other land use.

(n) Uupwpd qgnyph ubipuyhu ogquwgnponidp,
qpruntigun b pwhwgnpénuip  Yhpwntijh
Optiunpnipjuu punwpwyhuwlu,
shttwpwpwlwyu, hnntiph nwuwjwupgdwu L
tyuunuuiht  oquuwgnpddwn  wwhwusubtiph
wnnidny st hwugbgunmd b skt hwunhuwunid
wpqlpjwd ogunugnponiy:

(i) None of the Purchased Assets is an equity
interest in an entity.

() Lwéawnynn Gnypnp sh uipunnmid wyu jud wyu
puljipnipyut juyhnwnid - dwuuwlgnipjut
hpwyniup:

Section 4.10. Sufficiency of and Title to the

Ut 4.10. dwawnyny Fnyph puwpwp hulyp,




Purchased Assets. (a) The Purchased Assets
constitute all of the property and assets used
and held for use in the Business and are in
operating conditions as to the Closing date.

npwig whwapdualp ultthwljwliniga i
hpwyniupp (w) Jdwawnynn Snypp
hwiun huwunid L SGnpomubtinipjwu utip

oquuqgnpdynn  wdpnny gqnypp b Snpdwpph
Uduwpumdwu  opjw  npnipjudp  quuynmid  bu
swhwgnpodwu hwdwnp ywhmwuh yhawuynid:

(b) Upon consummation of the transactions
contemplated hereby, Buyer will have
acquired good title in and to each of the
Purchased Assets, free and clear of all Liens
except the Liens arising in accordance with
Section 7.01 (b).

(p)  Unyu MNuydwuwgpny  awjuwmbiudwd
gnpdwpputipt hpwlwuwgutinig htimn Sunpnp
Juwownynn SGnyph ujundwdp atinp  Ypliph
opliupny utwsywdutihwljuunipjwu
hpwyniup® qbpd Snypp Cwupwpbtinunn Uy
Uudwug bpwyniuputiphg, pugwnnipjudp Yt
7.01(p)-h hwdwawyu dwqgnn Snypp
Owlpwplinunng Uy Uuawug hpwyniuputiph:

Section 4.11. Licenses and Permits.
Schedule 2.01(e) correctly describes each
license, franchise, permit, certificate,
approval or other similar authorization
affecting, or relating in any way to, the
Purchased Assets or the Business (the
“Permits”) together with the name of the
Governmental Authority issuing such Permit.

Utin 4.11. Lhglliqhwilin b pnyppynigeniiilp:
2.01() Cudbpuonid — Gyqphn Ylipwny
pyupyuwo tu  Jdwewnynn < SGnyph jud
Gnpdmutimipjut htm  uuywo Jud npwlg

wnusynn  pnnp  jhgbhughwutipp, Ynugbtiuhnu
sunphutipp, pnymynipiniuutipn,
Jyuywluuubipp, hwunwnnidubipn e wy

hujwunipmuutipp  («(@nyjnynipymutip») L
npuup mpuwdwnpnn hjuwuwlwu Uwpdhuubiph
wiuyjwunidubipp:

Section 4.12. Finders’ Fees. No investment
banker, broker, finder or other intermediary
retained by or on behalf of Seller or the
Republic of Armenia might be entitled to any
fee or commission in connection with the
transactions contemplated by  this

Utim 4.12. Upounnpuwydwpulip: “LwGunnnh Jud
24 Ynnuhg Jud upwug wuniuhg ubipgpuyyqud
npbt  ubpnpnidught . pwul, dhyunpnuyghu
dwnwynpmuubtp Ywwnnignn, qunpnutip npnunn
npll gnpdwuy Jud dhounpn hwunhuwgnn

npul  wy Uud ppwyniup smuph  Yndhuhnu
Agreement. Jowputp  unwuw;  unyu Nuwydwuwgpny
twjuwmbiuwd gnpoéwppubiph  hpwjuwuwgdwu
Juuywygnipjudp:
Section 4.13. Environmental and Safety | Utwn 4.13. Ruwwwhywiwljuy ]

Compliance. Pursuant to Article 59 (3) of
the Republic of Armenia Energy Law the
implementation of the requirements of the
safety and environmental norms set forth in
the Applicable Laws, shall be implemented
by licensed entities according to the staged
remedial program and schedule approved by
the Regulator. During the implementation of
the said remedial program, any deviation
from the technical regulations shall not be

Uwfinwiugnippyuye wwywhnydwe Opliiunpnipjui
wwhwugulinh  Juipwpnidp:  Bulinpgmhuygh
dwuhu ££ optiuph 59 (3) hnnyjwdh hwdwawyu
Uhpwntih opbiutunpnipjudp uwhdwu]wd
wuymwugnipjuu L puwywhwwunipwu
unpuiph  wwhwusutiph Jumwpdwuu ninnyud
uhongunniduipp  jhghuquynpywd  wudhup
hpwjwuwgunid  tu Ywpquynpnn  Uwpdup

hwumnwumnwd thniywyhu dpwgnny L




considered a violation of the said norms
pursuant to the requirements of the
Applicable Law referred herein. The Seller
hereby states and confirms that the Seller is
in full compliance with the requirements of
the Environmental Laws as well as the
Purchased Assets are in compliance with all
laws (including rules, ordinances,
requirements and regulations thereunder) of
the Republic of Armenia (and all agencies
thereof) applicable thereto, except to the
extent that any such noncompliance would
not, either individually or in the aggregate,
result in total liability and/or costs to the
Buyer in excess of USD 20,000.

dudwuwlwgnygny: Cwunmwwmywd  dpwgnphp
hpujwuwgdwu pupwgpnid npwugnid
ubtpwnywd  wbjuuhjuiuu  Juunuwlupgbpny
uwhdwuywd unpdtiph wwhwusuliphg
otimnudutipp kv hwdwpynid  wyn  unpdbiph
Juwjumnnidutip’ Uhpwntih opbuunpnipjwu
hudwawju: dwéwnnnp unyuny hwumwmnid L,
np hp innuhg Quinwpi tiu
Puuywhywuwlwu  Opbunpnipjuu pnjnp
wwhwusutipp b, np Ywéwnynn SGnypp
hudwywunuufuwunmd L dbapghthu ujuwmdwdp
Jhpwntih Q (huswytiu bwl pninp
hudwyuwmnuufuwu gnpdwlunipjniuutiph)
opliupubiphu (uipuunyuy oplitunpnipjwu
wwpuwnhp  Juunuubipht m wwhwusubtipht,
Juiunuwlupgbiph), pugwnnipjwup wyju
ntyphph, tipp wynwhuh
wuhwdwywnmuwujuwumpmuutpp . wnwudhu-
wnwudhu Jud dhwupu sbu hwuqliguh 20,000

uuu nnjupp glipmquugnn
yuwwnwujuwuwnynipni/dwjuu Sunpnp
hwdwnp:

Section 4.14. Anti-corruption and Sanctions | Utwm  4.14.  Unnnuyghuwyph — pugunnod b

Matters. None of the Republic of Armenia
in its capacity as shareholder in the Seller,
the Seller, any of its officers, directors,
employees or agents, or the Seller’s
Business, is in violation of any (i) Applicable
Law relating to bribery, kick-backs, or
similar business practices or (ii) applicable
requirements of (A) any Applicable Law
relating to anti-money laundering or (B) any
export control, anti-boycott and economic
sanctions laws of the Republic of Armenia
and other applicable jurisdictions relating to
the Seller’s Business, the Project or the
Facilities.

wupdwdhongulin: L&, npuyiu Lwdwnnnh dhwy
pwdutimtip, dwéwnnnp, Ywdwnnnh nhjujuwnp
wudhp, wuopbkuutipp, wyluwwmwyhgutipp
gnpdwljujutipp  sbu fuwfunty (i) Yhpwnbigh
Optuunpmpjuu - wyju  wwhwusubipp, npnup
wpqbinid tiu Juywnp ni wyjophuh
uhsunpnuyauputip mwp b unmwuwyp, husytu
twl gnpdwpup hwpwpbtipnipyniuutipnid
tdwbwwnhwy pnnp wy] wpwppubipp, Jud (i)
Uhpwntih Opttunpnipjuu pninnp wyu
wwhwusutipp, npnup Ybpwpbpnid  Gu (W)
thnntiph Jugdwup jud (/) wpnmwhwuniduliph
ujuwndudp Jbtpwhulnnnipinit vwhdwubnt b
hpwjwuwgubini, wumbtuvwfwu pnjynnutiphu
hujugnbynt b yundudhongutip uwhdwutn m
Uhpwntjn  Jbpwpbtpuy <4 L wwwbh  wy
tpyputinh optitunpnipjuu Wwwhwusutinp, npnup
Jbpwpbipnmd tiu L wownnnh Unnuhg




hpwwuwgynn SGnpomubtinipjuup, Lwjuwgdhu
Jud Uwppwynpnidubiphti: dwGwnnnh Ynnuhg
hpwjwuwgynn  Snponiubinipyuu  wpryniupnid

Section 4.15. Valuation. Each of the Seller
and the Republic of Armenia hereby confirm
that they have conducted a thorough analysis
of the Business and the Purchased Assets,
having regard in particular to the market
conditions, the regulatory, economic and
business environment and prospects in
Armenia, and have concluded that the
Purchase Price reflects the fair value of the
Purchased Assets and that the other terms of
Project Agreement as contemplated herein
are fair and genuine.

sbin [Juwfumynid uyquo oplitunpuljuu
wwhwleubinn:

Utim 4.15. Quwhwpnal, dwownnnp b 44
wnwudhb-wnwudht  hwunmwwmnmd Gy, np
Cwywutnwiuh mnijuyh wwydwuutinh,
optittunpujuu Jupquynpdwl, mumbuwju b
phqutiu Uihdwyh ni htinwujuputiph
hwyyundundp hpwwuwgnly tiu
Gnpdmutmpjuut b Jdwéwnynn  SGnyph

puquunniwuh upmoénipimu b Ll Gu wiu
tigpuiugnipiuu, nn Jwtwnph Shuu
wpnwhwynnid | dwewnynn SGnyph hpwuljuu
wpdtipp, b np “bwjuwgdh’ unyu Nuwydwuwgpny
uwhdwujwo duwgwd  pnnp wuydwuubipp
wpnup bu b hpuwnbuwluwt:

Section 4.16. Limited Nature of
Representations and Warranties. The
representations in this Article 4 constitute the
only representations by the Seller and the
Republic of Armenia in connection with this
Agreement. ContourGlobal and the Buyer
acknowledge that ContourGlobal and the
Buyer have inspected the Facilities of the
Seller. The Buyer and ContourGlobal
acknowledge that no remedial action agreed
between the parties in connection with the
actions and surveys carried out pursuant to
Sections 7.02, 7.03 and 7.04(d) shall give
rise to any claim against the Seller or the
Republic of Armenia for breach of warranty.
None of the above shall limit the rights of the
Buyer and ContourGlobal to seek equitable
remedies and make claims based on willful
breach, intentional misrepresentation or
fraud.

Utin  4.16. Gpuwppuppulinh U hwyjwuiphpulinh
uwhdwiwihwl punypp. Ungu  Nuwydwuwgph

Znnpwd 4-mid ppjwd  pwpuhputipn nt
hujwuwmhputipp uniju Nuydwuwgph
Juuuwlygnipjudp Ydwbéwnnnh b << Ynnuhg
wnpynn dhwy Gpwyjuhputip m hwjwuwmhpubipu
tu: LnupnipGnpup b Sunpnp hwjuwumnmid b,
np unnigly tu dwdwnnnh Uwppwynpnidubipp:
LnupnipGnpup b Sunpnp hwjuwuwmnid by, np
Tuydwuwgph 7.02, 7.03, b 7.04(n) Yuwbtphu
hudwyuwmnuufuwu hpwlywuwgyuod
gnpoénnmipjniuutiph b munmduwuhpnipniuutiph
wpryniupnid - Unnutiph  dholt  hudwawyutigwo
plpmipniuutipp  ymiytim  gnpdnnmpmuutiph
dpughpp gh upnn Lwdunnnh jud £4 Ynnuhg
tpwyjuhputipp Juwfunbtint hwdwp' Japghuubtiphu
wwhwly ubpyuywugutiini hhdp hwunhuwuw:
dhpnupjwip sh vwhdwuuthwlnid Sunpnh L
Lnupnip¥npwh’  nhunwynpuy  juwjundw,
Juujuudinwdywd ufjuwh Jud  juwpbimipjuu
wpyniupnid” ppwyniupubiph ww)nwwunipjwu
uhongutiph nhutim b wwhwusubtin utipfuywmguby
hpuyniupp:




CNPLUOT 5

ARTICLES
REPRESENTATIONS AND WARRANTIES OF | FUNLED Gl ROLENNMSLARULE YAUDS
BUYER AND CONTOURGLOBAL SPULN, GPUCIUPRLEML N
QUYL UUSPhLLEGNR
Buyer and ContourGlobal jointly and | Qunpnp U Rnupmpnpuyp  dhwupt L
severally represent and warrant to each of | wnwuahu-wnwuaht Jwdunnnh (i

Seller and the Republic of Armenia as of the
date hereof and as of the Closing Date that:

Cwywunwuh Swupwybinnipjuup hwynunid
tpupfjuwynpmid - Ly, np  unyu  Nuydwuwgph
unmnpugpiuu opyu npnipjudp b Snpdwpph
Udwpumdwu Opjw npnipjudp

Section 5.01. Corporate Existence; Power
and no Insolvency. (a) Buyer is a
company duly incorporated, validly existing
and in good standing under the laws of the
Republic of Armenia and has all corporate
powers and all material governmental
licenses, authorizations, permits, consents
and approvals required to carry on its
business as now conducted and immediately
following Closing. Buyer has delivered to
Seller true and complete copies of the
certificate of incorporation and bylaws of
Buyer as currently in effect. ContourGlobal
is a company duly incorporated, validly
existing and in good standing under the laws
of the Grand Duchy of Luxembourg and has
all corporate powers and all material
governmental  licenses,  authorizations,
permits, consents and approvals required to
carry on its business as now conducted and
immediately following Closing.
ContourGlobal has delivered to Seller true
and complete copies of the certificate of
incorporation and bylaws of ContourGlobal
as currently in effect.

Utin 5.01. Qunpnp bk Lnupnipndnpup npwybu
qnnipnil nililignn pulilipnipniliilin,
Ylpopliiinhu ppwywunipniiiinn ]
Yawpnivwlnipniup: () Sunpnp L& opiupuliph
hudwawu  wwwmywd  JYupyny hhdugwd L
gnponn puytipmpymu £, upw hhduwnpdwu b
gnpdniunipjuu hpwlwuwgdwu
Quypugnipyudp shiu fuwfunyby Ynpunpunpy
optupubiph wwhwusutipp, wju muh hp Ynnuhg
hpwwuwgynn gnponiutimpmup  ubipuynidu
hpwjwuwgywd wnbupny Snpoéwpph wyjwpinhg

htimn  wuwdhywybiu  hpwuwuwgubnt  hwdwp
wuhpwudbyn pninnp Unpwynpuwwnpy
jhwgnpnipmituipp & Lwlwu  hwdwpynn
Junwywupwluu 1hgughwutipp,
pnymynipiniuutinn, hudwawjunipymutipp,
hwumnwwmnidubtipu ni hwywunipniuutinp:

Sunpnp dwdwnnnp L hwuduly hp gpuigdwu
Jyuywlwuh, juunuunpmipjuu b puljbipnipjuu
Junwywpnidu  hpwluwuwgubni - Jhpupbtipyuyg
npnyputp  wupmitwlnn - wy)  thwunwpnptph
ubtpumnidu  gnpdénn mwppbpwyutiph 6hyn L
wdpnnowlwl oppuwlutipp:  LnupnipSGnpuip
Ljmpubtiipnipgh  Ukd  “rpunmpjuu  opliupuliph
hudwawu  wwwmywd  JYupyny hhdugwd L
gnpoénn pulybipmpmu L, upw hhdbwunpdwu b
gnpdniunipjuu hpwlwuwgdwu
Quypugnipyudp shiu fuwfunyby Ynpunpunpy
optupubiph wwhwusutipp, wju muh hp Ynnuhg
hpwwuwgynn gnponiutimpmup  ubipuynidu
hpwjwuwgywd wnbupny Snpoéwpph wyjwpinhg




htimn  wuwdhywybiu  hpwuwuwgubnt  hwdwp
wuhpwudbyn pninnp Unpwynpuwwnpy
jhwgnpnipmituipp & Lwlwu  hwdwpynn
Junwywupwluu 1hgbughwutipp,
pnymynipiniuutinn, hudwawjunipymutipp,
hwumnwwmnidubtipu ni hwjwunipymuutipp:

LnupnipGnpup dwéwnnnhu L hwudubly php
gpuugdwtu Jjuywluuh, Juwunuwnpnipjuu b
puljipnipjut Junwyjwpnidu  hpujuuwgutnm

ytpwpbipjuy - npnypubp - wwpniowyng - owy
thwuwnwpnptiph ubipuymnidu gnponn
wnwppbpwlubph  6hpm b wdpnnywljuu
ophuwlutipn:

(b) Buyer and ContourGlobal are not
insolvent, are not currently the subject matter
of any action, claim proceedings or judgment
with a view to prevent or settle business
difficulties and there are no reasons for such
actions, claims, proceedings to be initiated or
judgment to be rendered with respect to
Buyer or ContourGlobal.

(p) Sunpnp L Lnupnipdnpuip wuydwpniuwy
s, ubipyuynidu st wyuyhuh Jupnyputip,
hwpnigywd sbu wjuyhuh huyglip, ubpfuyugywd
sbt - wjuyhuh  wwhweubtip, st Juywugyby
wjuyghuh  puunwlwu  npnpnidubip,  npnup
tyuwwnwy tu htmwyunnmd Juujubly fud molyg
Gunpnh ud  PnupnipGnpuih mumbiuwmljuu
ndjwpnipiniuutipp, b squu hhuptp Jupdtyni, np
Uihubit wdwu Jupnypubtp, Jjhwpmgybu udwu
huygtip, Jubipuywugybu vdwu yuwhwusutipn Jud
Juwywugybu udwu npnymdubip:

Section 5.02. Corporate Authorization. The
execution, delivery and performance by
Buyer and ContourGlobal of this Agreement
and the consummation of the transactions
contemplated hereby are within the corporate
powers of Buyer and ContourGlobal
respectively and have been duly authorized
by all necessary corporate action on the part
of each of Buyer and ContourGlobal. This
Agreement constitutes a valid and binding
agreement of Buyer and ContourGlobal.

Utim  5.02. Unpwynpuuaphy hwijwbingeniiulen:
Gunpnp b Loupnipdnpuyt mubu uniyu
Nuydwuwghpnp Jupbym L npwuny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hwdwp wwhwugynn pninp jhwgnpnipjnivutipp:
Ungu  Nuwpdwuwghpp  Yupim L ppwuuny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hudwp Gunpnp b LopnpSGnpup vnwugl; tu
hptiug hudwywnwujuwu Junwyuwpnn
dwpdpuubiph hwywunipniuutipp: Unuyu
Nuydwuwghpp - Judbp - b wwpuoumhp |
Juwnwpdwu Sunpnh b LnupnipSnpuh hwdwp
U Jupnn L hwpyjunpupup b junwp woyty
upwug nbtd, et Yupshuubpu phpwiwu wu
Judwynp juwmwply:

Section 5.03. Governmental Authorization.
The execution, delivery and performance by
Buyer and ContourGlobal of this Agreement
and the consummation of the transactions

Yt 5.03.
wuwhwuginn
Cwytipuony
Uwpdhuubipnid

Yuwnwywpnipjui linndpg
pnypynia il 4.03
uwhdwuywd Poluwuwljuiu

Juunupdwt Lupwuljwu




contemplated hereby require no material
action by or in respect of, or material filing
with, any Governmental Authority other than
those listed on Schedule 4.03.

gpuugnidutiphg b wyn dwpdhuubipnid jud wyn
dwpdhuuiph  Ynnuhg  Juumwpdwu bGupwulu
gnpdnnmipjniuutiphg  pwgh, wy  Lwlwu
gnpdnnnipjniuutip  m gqpuugnidutip b
wwhwusymd  Sunpnh b LnupnpSnpwh
Unnuhg unyu Mwydwuwghpp Jupbym b npuuny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hwdwp:

Section 5.04. Non-contravention. The
execution, delivery and performance by
Buyer and ContourGlobal of this Agreement
and the consummation by Buyer and/or
ContourGlobal of the  transactions
contemplated hereby do not and will not (a)
violate the certificates of incorporation or
bylaws of Buyer or ContourGlobal, or (b)
assuming compliance with the matters
referred to in Section 4.03, violate any
material Applicable Law, or (c) result in any
material breach of, or constitute a default (or
event which, with the giving of notice or
lapse of time, or both, would become a
default) under, or give to any Person any
rights  of  termination, = amendment,
acceleration or cancellation of, any material
note, bond, mortgage, indenture, contract,
permit, license, franchise or other instrument
to which Buyer or ContourGlobal is a party
and which affects or can reasonably affect
the ability of the latter to implement the
Project or properly perform their obligations
under the Project Agreements.

Ut 5.04. Cwdwyupwupiwiinigoynile: Sunpnh b
LnupnipGnpwih Ynnihg ungu Nwydwuwghpp
Juplyp b npuuny bwjuwmbiuywd gnpdwppubipp
Qunpnph WHwd  LnupnipGnpuh  Ynnuhg
junwpltn (W) sh Juwlunh  Sunpnh Yuad
LnupnipGnpuih gqpuugdwt Jyuyuljuuubtipny
twjuwmtbiuwd yuydwuubtipp fud Sunpnh ud
LnupnpGnpuih Juuntwnpmpmuutipny  ud
puljtipnipymuutiph Junwywpnidu
ppufuumgutym Jtipuptipyuy wj)
thwunwpnptpny vwhdwuywd npnyputpnp, Jud
(p) 4.03 Ytwny uwjuwnmbiuvjwd wwhwusubtipp
puupupyud  jhutgm ntupnid, sh juwfunp
Uhpwntijh Opttunpnmipjut wju jud wju buljuu
hudwnpynn ywhwusubipp, fud (q) sh hwuqtiguh

Jupawdwdlbtin Jud tpupududlticn
ywwpumwwnndubiph, qpuyh  wuwydwuwgntph,
wuwpunwwnndubip pnnupynnubtph i
yuwpunwwnndubiph  ulthwwuwmbtipiph - dholt

Jupywd wyuydwuwgptiph, guujugwd npbk wy
wuydwuwgph,  pnyoympjub,  hgliughuyh,
Unugbiuhuwyh  Jud  wy  thwunmwpnptiph m
qnpdhputiph npnyputph bwfw fuwfundwip,
npnug Unnd L hwinhuwunid Sunpnp jud
LnupnpGmopup b npp wgnnud o jud
nnowdwmnptt  upnn £ wqnby Jlipphuutiphu
Unnuhg Lwjuwgdh  hpuwjuiwmgdwu  Gud
Lwjuwugduwht  wuwydwuwgpbpny  unwuduwd
yuwpuwynpnipmuubph  juunupdwt  Jpuw,
huswtiu  uwwl  sh  hwunhuwuw  npuugny
uwhdwu]wd ywpuwynpnipniuubiph
[Juwjumdwy, ywpuwynpnipmuubtiph
Juunuwupdwt  phpugduu  nbyp (Qud  sh
huwunhuwuw wjuyhuh nbwp, npp dSwunignid
npuwdwunpbm - jud - npnpujh dudwuwl




wugubtim Jud tpynup dhwuhu mbinh mubuwgm
nbypnid  Jhwdwpyh  wwpumwynpnpmuubtiph
Juwjumdwy, ywpuwynpnipmuubtiph
Juunwpdwl phpugdwu ntwp), b npbhgh Uuédh
ppuwymip sh Jbpwwwhh sy, thnthnfuty,
nunuwnpbguti tyywd hwunmwpenptpp:

Section 5.05. Litigation. There is no action,
suit, investigation or proceeding pending
against, or to the knowledge of Buyer or
ContourGlobal  threatened against or
affecting, Buyer or ContourGlobal which
would have an adverse effect on the ability
of Buyer or ContourGlobal to implement the
Project or perform its obligations under the
Project Agreements or this Agreement.

Utim 5.05. dlLdkp: Snynipiniu sniuh Sunpnhu

Quid Lnipnipinpuh Ytpwpbpnn pupwgph
utip qnuynn Jud Sunpnh Jud Lnupnipnpuwih

nubtigud wnbinilynmpmuutph hudwaéauwyu
uywnuwgnn nplihgt Yba, htmwpuunipiniu jud
Jupnyp ,  npp Jupnn b wgwiuih

wqnbtignipjniu mubitwy b wqnly Ybpshuutiphu
Unnuhg Lwjuwgdh  hpuwjuiwmgdwu  Gud
Luwjuwgowht  wuwydwuwgptipng  Jud  uniju
Nuydwuwgpny unwuduwd
wuwpwwynpnipjniuubtiph Junmwpdwu Yypuw:

Section 5.06. Due Diligence, Valuation, No
Adjustments.  Each of the Buyer and
ContourGlobal hereby confirm that they
have conducted a thorough analysis of the
Business and the Purchased Assets, having
regard in particular to the market conditions,
the regulatory, economic and business
environment and prospects in Armenia, and
have concluded that the Purchase Price
reflects the fair value of the Purchased
Assets and that the other terms of Project
Agreement as contemplated herein are fair
and genuine. In executing this Agreement,
the Buyer and ContourGlobal do not rely and
have not relied upon any representation or
statement made by any other party, or by any
of the agents, representatives or attorneys of
any other party, with regard to the subject
matter, basis or effect of this Agreement or
otherwise, other than as may be specifically
stated in this Agreement.

Ul 5.06. Fuwhwpnid,
d pwiwy iy SQunpnp L
LnupnipGnpunp wnwudhu-wnwuadhu
hwunmwwnid b, np  Swwunmwuh  onijuygh
wwydwuubtinh, opbuunpuljuu Jupquynpdwl,
wmumbiuwljuu L phqutiu  Yihdwgh - m
htinwuuputiph hwyyundwdp  hpujuwuwgpty
bt Gnpomubinipjuu b dwbwnynn  SGnyph
puquunniwuh upmionipiniu b L Gu wiu
tigpuiugnipiuu, nn Jwtwnph Shuu
wpnwhwynnid | dwewnynn SGnyph hpwuljuu
wpdtipp, b np “Lwjuwgdh’ unyu Nuwydwuwgpny
uwhdwujwo duwgwd  pnnp wuydwuubipp
wpnwup tiu L hpwwntiuwuu: Uniju
Nuydwuwghpp  YJupbjhu Qunpnp L
LnupnipGnpup sbu hhduyty dmu Ynnutiphg
npub  dtiyh, lpphuubphu  gnpdwluiubph,
ubipjuywgmghgutph - Jud - ppujwpwiiutiph
hwymwpwpnipymuutiph Jpuw’ Nwydwuwgph
wnwpluyh, hhuptiph jud wqnbgnpjuu jud
unyu Nwydwuwgpny vwhdwujwohg pugh wy
hwpgliph Ytpwpbipyuy:

Upnignid;
wpglyp:

Section 5.07. Anti-corruption and Sanctions
Matters. None of ContourGlobal in its
capacity as shareholder in the Buyer, the

Utm  5.07.  Unnnuyghuyh  pugwnnol I

wuapdwdhongulin:  Lnupnipdnpwp, npytiu
Qunpnh dhwl pwdubtimbtip, Sunpnp, Sunpnh




Buyer, any of its officers, directors,
employees or agents, or the Buyer's
Business, is in violation of any (i) Armenian
Law relating to corrupt practices, bribery,
kick-backs, or similar business practices or
(ii) applicable requirements of (A) any
Armenian Law relating to anti-money
laundering or (B) any export control, anti-
boycott and economic sanctions laws of the
Republic of Armenia and other applicable
jurisdictions relating to the Buyer's Business,
the Project or the Facilities.

ntijuywn wudahp, wmuopbuubipn,
wyluwnmwhguipp & gnpdwluwjubipp  sbu
[Juwfunlyy (i) Yhpwnbh Opbuunpnipyuu  wju
wwhwusutipp, npnup wpgbnid o Jupywunp m
wwonhuh uhsunpnuyaupubip wmwjp L
unmwugp, husytiu twl gnpdwpwup
hwpwpbtipnipymuubpnid tdwuwmhwy pninp wy;
wpwppubipp, Yud (i) Yhpwunbjh Opttunpnipjuu
pninp wju ywhwusubtipp, npnup yhpwupbtipnid tu
(W  doqtph ugiwup  Yud (R)
wpwmwhwunidubtiph ujumdwdp
Jtpwhulnnnipiniu uwhdwubym L
hpwjwuwgubini, wumbtuvwfwu pnjynnubtiphu
hujugnbynt b yundudhyngutip uwhdwutyn m
Jppuntgm Jbpwpbippug 44 U Ghpunbh wy)
tpyputinh optitunpnmipjuu Wwwhwusutinp, npnup
Jtpupbipnd tu Sunpnh Ynnihg hpwluwuwgynn
SGnpdniutimipjwnp, ‘Luwjuwqohu Juu
Uwippwynpnidutippt: Sunpnh Unnuhg
hpwjwuwgynn  Snponiubinipyuu  wpryniupnid
sbin [Juwjumynid  upywd oplitunpuljuu
wwhwleubinn:

Section 5.08. Qualification. The Buyer is
qualified to obtain any licenses necessary for
the operation of the Facilities under
applicable laws and regulations. The Buyer
has employed or retained a management
company or management team having the
requisite experience and expertise to own
and operate the Facilities in accordance with
the Accepted Operating Practices. Buyer and
ContourGlobal each separately or together
have, and are capable of procuring, sufficient
financial resources and expertise to perform
under the Project Agreements in accordance
with the Accepted Operating Practices.

Utm  5.08. Lhaghughuwikp

upwiiune - Ut
owhwagnpdlynt  hpwijwunipniulip: Sunpn
hpwywun L umwiug Uhpwnynn
optittunpmipjut hwdwéawju Uwppwynpnifutinu
swhwgnpobtnt hwdwp wuhpwdbyn guujugud
1hgtiughw: Sunpnu niuh Yuwnwywpnn
puljipnipymtu jud Ywnwywpnn phd, npu nmup
hudwywunuujuwu  thnpad b ghwbijhputip
Cwhwgnpodwt Cunnmuyud Ywunuutiph
hudwéawju Uuppuwynpmidubipp mhpuytimbyme b
owhwgnpobnt hwdwnp: Sunpnp L
LnupnpGnpup wnwbdhu-wnwudht  Jud
dhwupht  mubu b Jupnn bu  wwywhnyby
pujwpunp  $huwtuwluu dhongutipn L thnpa
Cwhwgnpodwt Cunnmuyud Ywunuutiph
hudwawju  “bwjuwgduwght  wwydwuwgnplpp
Juwnwnbynt hwudwnp:

Nature of
The

Section 5.09. Limited
Representations and Warranties.

Utin  5.09. Gpuwppuppulinh L hwjwuphpulinh
uwhdwiuwihwl punypp: Ungu  Nuwydwuwgph




representations in this Article 5 constitute the
only representations by the Buyer and
ContourGlobal in connection with this
Agreement. None of the above shall limit the
rights of the Seller and the Republic of
Armenia to seek equitable remedies and
make claims based on willful breach,
intentional misrepresentation or fraud.

Znnpwd  5-nid plpdwd  Gpwpuhputipn n
hujwuwmhputipp uniju Nuydwuwgph
Juuywlgnipjuip Gunpnh b LnupnipSnpuwih
Unnuhg  wpynn  dhwl  bGpwpjuhpubpt m
hwyjwuwnhputipti tu: dupnupwjutipp st Jupnn
uwhdwuwthwyly dwéwnnnh b << Ynnuhg
Juunwnpywd nhnwynpyuy [Juwfumdw,
Juujuudinwdywd ufjuwh Jud  juwpbimipjuu

wpyniupnid® - Sunpnh b LnupnipSnpuh’
hpwyniuputiph  wuwymuyuwunipjwu  dhonguliph
nhutm L wwhwusubip utpyuywguty
hpuyniupp:
ARTICLEG6 ANLUO 6
COVENANTS OF SELLER AND REPUBLIC OF YUXUMUP GO L4
ARMENIA QUASULNCNRMFBNRLLEMR

Seller and the Republic of Armenia jointly
and severally agree that:

Cwywunwuh Cwupwybimnipniup b Lwdwnnnp
dhwupt b wnwuahu-wnwudhu hwudwawyunid tu

Section 6.01. Conduct of the Business. (a)
From the date hereof until the Closing Date,
Seller shall conduct the Business in the
ordinary course consistent with past practice
and Applicable Law and use its best efforts
to preserve intact the Facilities and
Purchased Assets and maintain in effect the
Permits.

Ut 6.01. Gnpdniilingojui ppuwlwiugnidp: (w)
Unygu MNuwydwuwgph uwmnpugpdw  opjwuhg
htinn  dhslt  Snpdwpph Udwpumdwu  Opp
Jwbawnnnp  SGnpdnutmipniup  hpuluuwguh
wjuytiu, huswbiu unynpwpup hpwuwuwgpty £
wnwlg Sinybm vwjuhund Snpomutinipniuu
hpwlwuwgubint timwuwlutiphg L
wwhwwubiny Uhpwnlgh Opliuunpnipyuu
wwhwlgtipp, b Ygnpdwnph hp pninp swiptpp
Uwppwynpnidutipt m dwéwnynn  Gnypp
Juwuhg qupd  wwhbni,  phusybu wwb
(Fnyjnynpjniuubtipp yuybip yyuwhbinm hwdwp:

(b)  Without limiting the generality of the
foregoing, except as expressly contemplated
by this Agreement, Seller shall not:

(p) Quuhiwuwhwytyny yupngpyw) npmyputiph
punhwupwlwu punypp pwgunnpjudp, bph
wy] pwt vwjuwmnbiudwd sk unyu Muydwuwgpny,
Lwodwnnn ywpunwynpynid L

(i) sell, lease or otherwise transfer, or create
or incur any Lien on, any Purchased Assets;

() ¢Juwownb], Jwpdwjumpuu smpudwnpb
Jud wy) Yupy somwply dwdwnynn Snypp, npu
ujuwmdudp suntindt] Snypp OCwupwplinunn Uy
Uudwug bpwyniuputip, pny) snw), npwylugh
udwu hpwyniuputip wnwywwt,




(i) terminate or withdraw any transferrable
license, authorization, permit, consent or
approval,

(i) Qhpwdwpyty Yud twm sytinguty wyu Jud wju

1hgtughuw, pnynynipynip,
hwudwdawjunipiniup, hwjwunipjniun Juud

hwumwwmnidp, npp hvwpuynp £ thnjuwugly,

(iii) establish or increase any Employee
Benefit, other than as required by Applicable
Law or in the ordinary course of business
consistent with past practice;

(i) Quwhdwuly L swy tipuguty
Upluwmwlhgutiph Gpwptuhpltipp [}
Cwwnnignidubipp, tipl udwu wwhwuy
uwhdwuywod st Uhpwunbih Optuunpnipjudp ud
tpt nu Juuyywd s dwbGwnnnh Unnuhg
SGnpomutimpniup  uwjuyjhuh whu puwlfuunu

hnuny hpujuwgdwu htiwn,
(iv) settle, or offer or propose to settle any | (iv) unyu Nuydwiwgpny  vwjuwnbuud
litigation, arbitration, proceeding or dispute | qnpdwpputiph wnisnipjuip nunwljui,
that relates to the transactions contemplated | wpphwpwdugh Yud wy Jwpnyp hwpnigyud
hereby; |hutint nbtiypnid syuply hwynnipyu
hwdwdawjunipiniuutin, wynwhuh
hwdwdauwjunipyniuutin Juplnt

wnwywpynipynmuutn swuky,

(v) take any action that would make any
representation or warranty of Seller
hereunder, or omit to take any action
necessary to prevent any representation or
warranty of Seller hereunder from being,
inaccurate in any respect at, or as of any time
before, the Closing Date; or

(v) satntwpltp wyuyhuh gnponnnipniuutip,
npnug httmbwupny dwéwnnnh Ynnihg mpywd
tpwpfuhpubipi n hwjwuwmhputipp Jupnn btu wyu
Jud wu wonidny ujuwy hubyp Snpowpph
Uduwpuniwu Opjuw npmipjudp  Jud  npwuhg
wnwy  gwuugwd  dwudwiwy, sphputug
Juwnwnl pninp wyu gnponnnipiniuutipp, npnup
tpl Juwmwpywo sihubtiu, upnn tu hwuqbguby
SGnpowpph Uduwpumdwu Opdw ppnipjudp Yud
twupwit wyny opp  upjwd  tpupfuhputiph m
hwujwuwmhputiph” wyu jud wyu wnniny  ufuuy
1hutqniu, ud

(vi) agree, resolve or commit to do any of the
foregoing.

(vi) shwdwawul, ¢yant) Yud swywpunuwynpyby
Juwnwnply  updwd  gnpdnnmpyniuutiphg  nplk
utiyp:

Section 6.02. Release of Lien. Prior to
Closing, Seller and the Republic of Armenia
shall obtain the release of any and all Liens
over the Purchased Assets (other than the
Easements), under no other condition than
the occurrence of Closing.

Utin 6.02. Qnypp Owupwpbning Uy Undwig
bpwinitupulipnh “bwnuplgnolp: dwéwunnnp b
£< Juwwhnybu, npybugh vwjupwu Snpdwnpph
Udwpumdwu  Opp  nunwupbligybt dwewnynn

SGnyph  Wjuwndwdp  uwhdwugwd  Snypp
Owlupwptinunn  U) Ubdwug bpwyniupubipp
(pmgwnmipjudp  Ubipghnmwmutiph):  “Upqwo

hpwyniupubtiph nunwptigdwu hwudwp swbmp L
uwhdwuywd jhup npbl wy wuwydwl, pwu
Snpowpph UJwpunp:




Section 6.03. Access  to Information;
Confidentiality. (a) From the date hereof
until the Closing Date, Seller and the
Republic of Armenia will (i) give Buyer,
ContourGlobal and the Lenders, their
counsel, financial advisors, auditors and
other authorized representatives full access
to the offices, properties, books and records
of Seller relating to the Purchased Assets, (ii)
furnish to Buyer, ContourGlobal and the
Lenders, their counsel, financial advisors,
auditors and other authorized representatives
such information relating to the Purchased
Assets as such Persons may reasonably
request and (iii) instruct the employees,
counsel and financial advisors of Seller to
cooperate to the effect of the foregoing,
provided, in each case that (aa) such items
are within the control of the Seller and the
Republic of Armenia; (bb) disclosure of such
items would not be contrary to Applicable
Law and/or result in a breach of an
obligation owed to a third party, including an
obligation of confidentiality.

Ultn 6.03. Shnlijuypynippule hwwwlilghnianiy,
qunpipnyruige (w) Unygu Muydwuwgph Yupdwu
opJuwuhg uhush  Snpdwpph  UJwpundwu  Opp
Juwawnnnp b ££ (i) Sunpnhu, Lnupnipnnpuhl,
Onjuwnniutipht m upwug  junphppunniutipht,
$huwuwuiu fJunphpnujuutippt,
wninhwnnputiphu L wy| 1hwqnp
ubipuyugnighdutiphu - hppuymup  Yybipuyuwhtia
umwp gnpdtp dwbwnnnh qpuubiujulutp, quuly
gnypp, munduwuhpty  dwéwnynn  SGnyph
Ytpuptpyuy JwGwnnnh qpplipp,
gnuugudumywuutipp b qpuonmdubipp, (i)
Qunpnht,  LnupnipGnpuyhu, Pnjunnniubtipht,
upwiug funphpnuinniutipht, dhuniiuwjuin
[unphppuuuubiphy,  wmimhwnpubipht b wy
lhwgnp  ubipuyugmighdutipht - Jupudwnpbu
YQwowmynn  Gnyph  Jbpupbpu) - wuwhuh
wbtmbnipniuuin, npnup nnewdnnptt upnn bu
wuwhwusyly upwug Ynnuhg L (i) Yhpuwhwugbu
JwGwnnnh wyluwtnwyhgubtipht,
Junphpunniutiphu L dhuniuwuiu
funphpnuiuuutiphu wyn tyumnuyny
hudwgnpdwgtiy  Sunpnh,  LnupmpHnpugh,
®njuwnniutiph, upwug Junphpnuinniutiph,
$htwtiuwuii fjunphpnuuiuiph, wmnhnnputiph
L wy jhwgnp  ubpyuyugmighsutiph ht,
wuwydwuny, np  jnpupwugmp  pbypnid - (ww)
wbntiynipyniuipp - Yhubtt  dwdwnnnpp b &4
hulnnnipjwu wmwy, (pp) wnbmbymipyniuutiph
pugwhuwynnidp sh hwljuuh Uhpwnynn
optluunpmipjuup  WHwd  hwuqlguh  tppnpn
wawug hwun iy niutigud
yupunwluwunpnitutiph  fuwjundwt,  abipunyuyg
qumunuhnipyniup yuwhbynt ywpumwlwunipymup:

(b) After the Closing, the Republic of Armenia,
Seller and their Affiliates will hold in
confidence, unless compelled to disclose by
Applicable Law, all confidential documents and
information concerning the Business or the
Purchased Assets (except to the extent that such
information is in the public domain through no
fault of the Republic of Armenia, Seller and
their Affiliates).

(p) Snpowpph Ugwpunhg htimn 44, Jwdwnnnp b
upwug htin  EOnjujuuyuyjgqud Uudhp qununuh
Juuhbtu Snpdmutimpyut jud dwéwnynny Snyph
Jtpwpbtipjuy pninp qununuh mbintinipgniuutipp
thwunwpenehpp, bpht npuug puguwhwyumnidp sh
wwhwusynid Uhpunbih Optuunpnipjut
hudwauwyu (b bt wn wtntiynmpmiuutpp tppnpn
wudwug hwuwubjh sbu nupal wowug <4
Jwwnnnh b upwug hbtn  Onjujuyuljgyud




Uuawug dinph wnfuynipjwui):

Section 6.04. Notices of Certain Events. (a)
Before Closing Seller or the Republic of
Armenia shall as soon as reasonably
practicable notify Buyer and ContourGlobal
of:

Ul 6.04. (ipnpwilih nlyplipnal dwunignod g
Wy npnip il (w) Uhuskk  Snpdwpph
wyjwpup dwwnnngp jud <& Gunpppu L
Lnupnipdnpuiht  huwpwynphuu onin mbtimyuay
Juuwhtu.

(i) any notice or other communication it
receives from any Governmental Authority in
connection with the transactions
contemplated by this Agreement;

(i) unyu Tuydwuwgpny twfuwntiuygwd
gnpdwppubtiph wnuynipjudp Poluwtwuiu
Uwnpdhuutiph  Ynquhg  dwumgnd  jud — wy)
qnnipnitubtp unmwwnt dwuhl,

(ii) any actions, suits, claims, investigations
or proceedings commenced or, to its
knowledge threatened against, relating to or
involving any Purchased Asset;

(i)  Ydwownynn Snyph Ybpwpbipuw huygtp

hwpmgytini, wwhwusubin ubipuyugy tyna,
nunwljuu Juud wy| Jwpnypubp,
htmwpuunmpmniuutp  ujuyynmi jud dwéwnnnh

niutigwd wbmbmpymuubph  hwdwéawfu  npwug
uyyunuwhp jhuln dwuh,

(iii) the damage or destruction by fire or
other casualty of any Purchased Asset or
material part thereof;

(i) Lwdwnynn Snypp jud npu bwfui dwup’
hpntihh Jud wy) suwjuwnbtiujud hwnquidwuputinh
htinliwupny nguswuwnm jud Juwuy tnt dwupl,

(iv) any inaccuracy of any representation or
warranty contained in this Agreement at any
time during the term hereof that could
reasonably be expected to cause any
condition set forth in Section 11.01 not to be
satisfied; and

(iv) tpt unyu MNuwdwuwgph gnponnnipul
pupwgpnid  unyu  Nuwydwbiwgpny  mpdud
tipuptuhptinhg,  hunjwumhputiphg  npt dbyp
ufuwy 1hubih, nph htmbwupny uniyju Nuydwuwgnph
11.01 Ytwnny vwjuwuntiugwd uwjuwwyuydwuutiphg

nplit dtdyp Gupnn b punjwpupyus ghlty, b

(v) any failure of Seller to comply with or
satisfy any covenant, condition or agreement
to be complied with or satisfied by it
hereunder;

(v) unyu  Nwydwbwgpny  wwjuwnbtivduwd  wyu
hwdwawyunpniuutipp,  Wupumuynpnipymuutipp
Jud wuydwuubtipp pujuwpupyuo b junmwpgud
ghutnt dwwpu, npnup  unyu  Nuwydwuwgph
hudwéwfu ~ whwp L Juunupdbu jud
puwyuwpwnywd thubiu dwwnnnh Ynnuhg,

(b) Within 5 Business Day of delivery of any
notice mentioned in Section 6.04(a) above,
the Buyer or ContourGlobal may notify the
Seller or the Republic of Armenia of their
intention to terminate this Agreement, failing
which the Buyer and ContourGlobal will be
deemed to have waived any remedies
available thereunder.

(p) 6.04(w) Ytwh hwdwawu utpluyugqud
dwunignid unnwuwynig 5 wpjuwnwupughu opyjuw
nupwgpnid, Sunpnp Jud LoupmpGnpuip Junpnn
tiu Juwbownnnht  Jud << huwywnuly  uniyu
Nuydwuwghpp  modbtym  hptiug  dnwunpnipjuu
dwupt, hwuwnwly nbypnid  Jhwdwpyh, np
Qunpypp b LnupnipGnpup  hpwdwpynd - bu
Nuydwwgph hudwaugu mutigud hpuyniuputiph




wuwymnywiunipjwu dhongulinhg.

Section 6.05. Financing. The Seller and the
Republic of Armenia shall provide
cooperation in  connection with the
arrangement of the financing from the
Lenders and any refinancing that may be
considered necessary in relation to the Debt
Financing, as may be reasonably requested
by Buyer, including by (i) furnishing Buyer
and its Lenders with financial and other
pertinent information regarding the Business,
the Purchased Assets and the regulatory and
business environment in Armenia, obtaining
comfort letters, legal opinions and surveys
and (ii) negotiating, executing and/or
acknowledging any Direct Agreement,
commitment letters, pledge and security
documents, or other requested certificates or
documents; provided this will not result in
any financial liability for the Republic of
Armenia and provided further that, in
connection with the negotiation of the Direct
Agreement the Seller and the Republic of
Armenia shall be entitled to reject any
proposed term or condition which they
would deem unacceptable.

Utn 6.05. Spuwbmwynpnad:  Sunpnh Ynnuhg
nnowdhn  wwhwuy ubpjuyugytim nhypnid
Jwownnnp b 44 whwmp L hwdwgnpowlghu
SGunpnh htim $njuwmniutiphg phuwvuwynpnid
unwbwni, huswbu twle hwpl tmwo nhypnid
®Onjuwnnm Uhongutiph  Jbpuphuwtiuwynpnid
hpwjwuwgubni  yywwmwyny, ubpunyuy ()
Qunpnpt b dbpphthu $njuwnniutiphu
SGnpdnmubtinipjwl, Jwawnynn Snyph
Jbpuwpbtppwy  $huwtumjuut b wy  wwwtbh
wyjuyubip, Cwywunwunid opluunpuu
Jupquuynpiw b phqubiu dhgwuyph
Jtpupbppuwy wbnbynipymuutp  wmpudwnplyni,
wowlgnipjut  twdwlubp, hpwdwpuwluu
tgpuiwugnipyniuutip, W  mumduwuhpnipjuu
hwpytimynipniuitipn mpudwnptini, husybiu vl
(i) Vwjuwugohut Uwubwlhgnn Swpptip Uudwlg
Uhsl Minnuiyh Nuydwuwgpuyhu
Cwpuwpblipnipynmiuutin Cwunmwnbnt Yhpuptipyuy
Nuydwuwqgph, wy yupowynpugptiph, qpuh
L wuwpumwynpmipjniuutiph junmwpdwu hwdwp
wwwhnynid - mpudwnpygm Jbpwpbipuy  wy
thwunmwpnplph  Yud  wuwhwugynn  wy)
Jyuywluwuutinh, wmlnbuwuputiph Juu
thwunmwpnplph npoyputpp b wuydwiitpp
putiwpytny, npuiig Jtpwptipyuy
puwiuwlgnipymutin Junljni, npwup
unnpwugnpbpn bW/jud hwumwntint dhgngny

wyuwydwuny, vwuyu, np wyu sh wnwywguh L4
nplk $huwujut yupmwynpnipniu

L wuwydwuny, np ‘Lwjumgdht Uwutwlgnn
Swpplip Uuawug Uhsle Minnuyh
Nuydwuwgpuyhu Cwpwpblipnipyniuubin
Cwunmwnbyn  Lhpwpbpyuy Nuydwuwqgph
npnyputiph  putwpyiwu b pwuwlgdwu
dudwbwl dYwdwnnnu m 44U hpwyniup
Uniubiuwt  dbpdhy gwuugwd  wnwewplynn
npnyp  Jud wuydwl, npp upwig Jupdhpny
Jupnn L wupunmubh jhuby:




Section 6.06. Regulatory Approvals. The
Republic of Armenia shall, and shall use its
best efforts to the extent permitted by
Applicable Law to cause any Armenian
Authority, to grant all Regulatory Approvals
including, for the avoidance of doubt, those
set out on Schedule 4.03.

Uln 6.06. Guwpquijnpnny Uwpdpuibph Unnihg
Nwhwugyny  [Onyppyrppniivlgy: . Yhpwnbigh
Ontiuunpnipjudp pnyjuwnpyud uwhdwuubinnid £4
wnwybjugnyu swuplip Ygnpdwnnph, npyhugh <4
Polumuwjuin Uwipudpuutipp wnpudwnpbiu
Yupquynpnn Uwpdhuubiph Unnquihg Nuwhwugynn
pnnp  (Gnyunympgniuubipp ubpunw)  upwp,
npnup pYupyyud bu Swudbjgwd 4.03 -- nid:

Section 6.07. Tariffs — Tariff Schedule. (a) The
parties acknowledge that the Tariff Schedule
sets forth (i) the elements of the Total Payment
to be received in any given year by the Buyer in
monthly installments for the whole duration of
the Power Purchase Agreement and (ii) the
events as a result of which the elements of the
Total Payment shall be adjusted.

Ut 6. 07. Uwlwqubp. Uwluqiuuuple Duute (w)
Unnutipt punniund b hwdwéauwyunid - Gy, np
Uuluquught - Mjuiuny  vwhdwunid  bu (i)
Ejiyunpwtutinghuwh Unmjwéwnph Nuwydwiwgnh
gnpoénnnipju - wdpnne  dudwuwluypywinid
nwpju  pupwgpnid wduwlwu - updudpny
Sunpnhu Jawpdwu tupwlu Cwudwjuwnt dawph
suthp (npp ubpunnid L hgnpnipjun Jawpp b
Lliupujuin  tubipghugh  dawpp) b (i)
hwyyuplyubip Juwmwpnm hwdwp hhdp punnmiugnn
pnjnp Lujuiu hwuqudwuputipp, npnug
wpryniupnid - Qudwfuwnt  Jdwph  wwpplipp
Ybpwuwyynd t:

(b) To the extent permitted by Applicable Law,
the Republic of Armenia shall use its best
efforts to cause the Regulator, between the date
hereof and the Closing Date and at all times
thereafter, to set (annually or otherwise) the
base capacity price and base energy price in a
manner consistent with (i) the Tariff Schedule
(including for the avoidance of doubt any
adjustment of the Total Payment in case of a
Change of Armenian Law or change in the
official exchange rate for converting AMD into
USD) and (ii) the tariff setting methodology
approved by the Regulator by Resolution 125
on September 16, 2005 to adjust the capacity
price and energy price so as to recover any
capital expenditure to be incurred by the Buyer
as required under this Agreement and the
Financing Documents.

(M Yppunth Opbuunpmpyudp  Enyunpyud
uwhdwuutipnd 44 wnwybjugnyu  wiuplip
Ygnpdwnph, nputugh Ywpquujnpnn - Uwpdhup
unyu Nuydwwgph unnpugpdwu opyjwihg htnn
dhusk Snpdéwpph UJwpundwu Opp b gpuiihg
htimn  hgnpnipgwu Yawpp L hhduwluu
Liigupuuu Lutipghugh déwpp (mupbjuu fud
wy] Jupudpny) dunwytiu vwhdwuh  wuyti,
npytugh npwup (i)  hwdwhniuy  jhubu
Uwugquughu Djuuh htin (ubipunywy Swdwjuwnu
Jawph guujugwd Jtpuuwynid” yuydwuwynpyuwd
Cwguyuwiu optitunpmipjuit thnthnjunipyudp Jud
44 nppudp  UUGLG nnuph  thnjuwpldwt
thnjuwupdtiph  wupynnuwlwu thnthnjunipjudp) (i)
hwdwhniuy [hutiu 2005p.-h  utiyntidiptiph  16-htu
Ywinquynpnn Uwpduh Ynnuhg punniujwd phy 125
npnydudp huwunwunywd uwljuqubtipp
hupyupytiynm dhpnnupwunipjut htim wjuyta, np
huwpuynp (huh juwnwply hgnpnipjwu yéwph b
Liligupujuin tutipghugh Jawph  Jbpuhw)qupy
wyju hwyyny, np Gunpnp Jupnnuuw shgnpuglly
unyu Nuwydwuwgph L bhuwuuwuiu




Pwunwpnpluph
Juuhwnwy dwifuubipp:

hwdwawyu Juunwpywd

(c) The Republic of Armenia shall exert any
right or influence it may have under
Applicable Law to cause AEN (or any
successor) and all relevant Armenian
Authorities, and in particular any settlement
center, to comply with each of their payment
and other related obligations (including with
respect to the Tariff Schedule — as amended
from time to time under Applicable Law — or
any agreement entered into in connection with
this Agreement).

(@) 4€ Ygnpdwnph Yppuntih Opliuunpnipyuip
nuligwd hp pninp dwyubtinp, npytiugh ubipgnpbdh
B8 (hpwjwhwenpn  pultpnipjuup), <<
hudwywmnwujuwu hojuwtwuwu Uwpdhuutiph b
dwutwynpuy tiv Jawpwhwyyupluyhu
Ququultpumpniuitiph Upu, npujtiugh
Jtipohuutipu Juuwpbu hpbug Jewpught L
Jawpnidubipp uwmwpbn htin thnjujuyuljgywd
wy]  wuwpunwynpmpymuubpp (wn pynd twb
Uwljuquught Myuuh (dudwuwl wn dudwtwy
Uhpwnth Opbtiuunpnipjwu Juu uniyju
Nuypdwuwgph Juyulygnpjudp Jupgwd dbl wy
yuwjdwuwgph hwdwauwyu npuunid jumwupywd
thnthnjunipjniiuipny  hwuntipngd) htm  juwyywd
pninp ywpuwynpnipjniuubpn):

Section 6.08. Seller Maintained in Good
Standing. The Seller and the Republic of
Armenia each agree that, for a period of
three years after the Closing Date, (i) the
Seller shall remain a company duly
incorporated as separate legal entity, validly
existing and in good standing under the laws
of the Republic of Armenia and shall not
proceed to any winding up, dissolution,
liquidation, or other reorganization without
the written prior consent of the Buyer, (ii) in
particular, the Republic of Armenia shall
cause the Seller not to become insolvent or
the subject matter of any action, claim
proceedings or judgment with a view to
prevent or settle business difficulties.

Ul 6.08. dwawnnnh [npwynpuaphy gnyniejuie
wwhwywunolp: dwdwnnnp b 44 wnwhdhu-
wnwudht hwdwduwyumd b punmumd G, np
SGnpowpph Ujwpundwu opjwu hwenpnnn tiptip
nwpyw pupwgpnud(i) dwdwnnnp Yrwpniuwyh

gnnipniu - niubuw;  npwbu &£ opliuputiph
hwdwawu  wuwywd  Yhpyny qpuugwd L
gnpoénn  wpwudht  ppwjwpuwtwluu wud

hwunhuwmgnn puytipnipmul wnwug Sunpnh
twpjptwuu  qpuynp  hwdwawjfumpuu  sh
atmuwphh pwpbtip dwpybn, Jud Jdby wy
Gwuwwwphny Ybpujuqdubpyybnm  hwdwp
(Quud ny) sh i, np Upywdp wmbinh nmiubivw fud
huwjwuwlutu nunuw wy] wudwug Ynnuhg hp nbd
nuwnwpwu  nphundubp  ubpuugybm jud
Jupnyputp  uljutqnt Juwgulgmpyudp), (i)
dwuuwynpuytiu, << Juwwhnyh, npwtiugh
Jwbewnnnp jhuh Jewpnivwy b subipgpuyyh
wjuwhuh Jupnyputipnid, upw nbd
subipuyugybt - wyuyhuh  nhdmdutip, hwghp,
squpmgytiu' wguwyhuh  npnpnudubip,  npnup
tyuwunwl bu hbtmwuyunnid Juufuly ud moly
Ywdwnnnh muntivwwu ndjupnipiniuubipn:

Section 6.09. Electro-Mechanical
Refurbishment. The Republic of Armenia
shall use its reasonable efforts as may be

Yt 6.09. Eyllpppuwdbhuwdishjudju
Yhpwghunl: & Ygnpdwnph  Yhpuntih
optiuunpmpjwu  hwdwawju pnywwnplih pnnp




permitted by Applicable Law to grant all
applicable authorizations required under
Applicable Law for, Buyer to carry out the

Electro-Mechanical Refurbishment in an
efficient manner in compliance with
Accepted  Operating  Practices,  this

Agreement and the Financing Documents
provided that Buyer qualifies for such
authorizations under Applicable Law.

nneuwdhwn swuptipp, npytiugh hwdwgnpdéwlgh b

wnpwdwnph Uhpwnth opbuunpnipjwu
hwdwawyu wwhuwugynn pninp
pnynynipymuubipn, npnup Jupnn tiu
wuhpwdtipm  jhulyp  EBayunpudbjuwuhujuu
dbpughunip  Cwhwgnpdiwu  Cunmujwud
Yuwunubiph, uniyju Nuydwuwqgph L
bhuwuuwljut Puwuwmwpnpltph hudwawyu

wpynmuuybin Jupyny hpwluuwgutn hwdwp,
yuwdwuny, np  SGunppu muh  Yhpwnbih
optuunpnipjwu hwdwdwju uwdwu pnyunynipniu
unwuwnt npuluynpnid:

Section 6.10. Assurances Regarding Power
Produced by Facilities. As long as the Buyer
or any of its Affiliates owns or controls the
Facilities, the Republic of Armenia will
ensure that (i) all of the power generated by
the Facilities is consumed entirely within
Armenia and is not exported to any other
country, (ii) none of the Buyer, any of its
Affiliates or the Facilities will have any
involvement in any electricity or gas sales or
exports to, or swaps with third countries,
including without limitation through the
designation of the Buyer, any of its Affiliates
or the Facilities as the source of electricity to
be exported to any third country under any
swap or other arrangement or through any
attribution to the Buyer, any of its Affiliates
or the Facilities of any electricity exported
outside of Armenia, whether through a pro
rata allocation among Armenian power
producers or otherwise, and (iii) none of the
Buyer, any of its Affiliates or the Facilities
will be required to sell, export or otherwise
supply or facilitate the sale, export, or supply
of, any goods or services to any third country
or individual or entity located in or controlled
by the government of a third country.

Utin 6.10. Gpuppuppulin Uwppwynpnolubph U
Upipwunpuljuuiy Lqnpngayniiuliph Upongnif
wpynpfwd Lldpppuad Wbpgpugh o ipuplpgu:
Uupwu  dwdwbwly, pwuh nlin Sunpnp Jud
Jtipghuhu hbtn  $Onjujuwyulgud  guujugwd

Uua swpniuwynid L hwiunhuwuuy
Uwppwynpnidubiph L Upunuwnpuu
Lqnpnipjniuubiph ulithwjwuwmnbip Juud

Jtpwhullyp npwup, £<4-u Juuywhnyh, nputiugh.
()  Uwppwynpnudutiph b Upnunpuluu
Lqnpnipjniuutinh dhongny wpmnunpywd wdpnng
Lutipghwu uywnyh pwuguwnwuybiu Lwywuwnmwuh
Cwupwytitnnipyut mwpwopnid b swpunmwhwuyh
wy] bpyplbp, (i) Sunpnp ud Ybpghupu htn
COnjujuuwuygyud wju jud wju Uudhp Jud
Uwppwynpnidubipp L Upunuwnpulu
Lanpmipjniuubipp utipgpuyywod  ghubtiu tppnpn
tpyputiph htn Eiliuputubipghugh jud quagh
Jwownph, wpmwhwidwu Jud thnjuwnwlduu
gnpowppubipnid, wyn pyYnd uwl, uvwluu ny
dhwju,  SGunpphut Juwd  Jbpghupu  hbin
Onjujuyugyuwd wju jud wu Ubuéhu Jud
Uwppwynpnidubipp L Upunuwnpulu
Lanpmipjniuubipp npybiu wyn  thnjuwuwydwu
dpwgntiph nowiwjubipnid Juu wy|
yuwydwuwynpjuonmpmuutiph  hwdwawju ntiygh
tippnpn tipypubip wpwmwhwuynn
Lityumpwtutipghuh  wpudwnpdwu wnpnip
uwhdwubtiint - jud <44 uvwhdwuutiphg nnipu
wpunwhwuy wd Jud wpunuwhwuynn
Eityumpwkutipghuwh wyu jud wju dwup Sunpnhu




Jud Jtipohuhu htim thnfujuyulgywd wyu fud
wju  Uuahu  Yuwd  Uwppwynpmidubipht L
Upunwnpuwyuwu  Sqnpnipjniuutipht - Jtpugnpbyn
uhongny, wuwju wyju hwuqudwuphg, ph wn
Jbpwgpnudp Juwmwpynid L wpmwhwuynn
Liaynpututipghugh puidhip pnpnp
wpunwnpnnubph dhot hwjwuwpuwsuh pupfutin
uhongny, pht dbl wy Yhpw, (i) wwhwiy
sumwewnpyh, nputugh Sunpnp fud Jhpghuhu
htim Pnjujuuyuygyud wju Jud wyu Uudp Jud
Uwppwynpnidubipp L Upunuwnpulu
Lqnpnipjniuulinu wypwuputip Juud
dwnwympmuubtp Jwéwnbu, wpmwhwubu Jud
wy] Yhpwy dwnwfupupbu Gppopny - bpyptipht
Jud wjumtin quignn Jud bppnpn bpypltiph
Junuwpmpimuutiphg  Ynnuhg  Jbpwhulynn
wudwug Jud Jwpdhtubipht jud odwunuyty
Juu tyuunly wyn Jwawnplutiph,
wpunwhwunifutiph jud  dwnwlupwpmidutiph
hpwuuwgdwup,

Section 6.11. Easements. (a) The Seller and
the Republic of Armenia have provided the
Buyer with a comprehensive list of existing
easements (servitudes) on the Real Property
whether registered or unregistered, as set
forth on Schedule 6.11. On the date hereof,
the Parties assume that the impact of the
Easements on the operations of the Facilities
(including the Electro-Mechanical
Refurbishment) shall remain after the
Closing Date materially the same as before
Closing, failing which the Buyer shall be
entitled to terminate this Agreement (at any
time up to, and including, the Long Stop
Date), notwithstanding anything to the
contrary in this Agreement. In such a case,
the Good Faith Deposit shall be returned
forthwith to ContourGlobal and/or the Buyer.
Furthermore the Buyer and CountourGlobal
confirm and acknowledge that no remedial
action pertaining to existing Easements
identified in Schedule 6.11 shall give rise to
any claim against the Seller or the Republic
of Armenia after the Closing Date for breach
of warranty, without prejudice to the

Yl 6.11. Uipghwninubip:  (w) dwewnnnp b £4
Sunppht - wmpuwdwnply b Uhpwpd  Snyph
wnwnipjuldp gnjmpyniu niutignn  ubipdhwninhp
hpwyniuputiph wdpnnywluiu guiulyp, )
qpuigduwd b sgpuiigqud’ huswytiu utipyuyugyud
L Qwdbpuwo  6.11-md: Unyu  TNuwydwuwghpp
unnpugpbn - wduwpyh npmpjudp  YUnnubipp
hhduynd  Gu  wu  Juwujuwnpnyph, np
Utipyhmninutiph wqnlignipiniup
Uwppwynpmdubiph  (wyn  pynud  Biumpu-
dbjuwuhjujuu  dbpugphdwt) jwhwgnpddwu
Yypw  SGnpowpph UJwpudw opjwuhg htinn
wbnp L duw unyup, huy dhush  Snpowpph
Uwpunp phigp hpuljuiunipywp
shudwywmnwufuwitiyni nbypnid Sunpnnp
guuljugwd dudwuwl dhush Lhpsuwdundjtinp
b ubipunyuy Ytpshtu” hpwymup Yniubivw jmobkn
unyu  Nuwydwuwghpp, wnwug hwyyh wnubjm
unyu Nuydwuwgph nplk npnyp, npp wyp pwu L
twjuwwmbiund:  “Ldwu phypmid LwjuwGwnpp
wuhwwwn Yybpunupagh LoupnpSnpuhu
Lud) Sunpnhu: Cun  npnd, Sunpnp L
Lnupnipdnpup hwunmwnnid b pungniunid b,




provisions of this Section 6.11.

np phpnipymuutpp smilnt gnpdnnmpmuutiph
dpwghpp  Swybipjuwo  6.11-nid pipdwd  wnljw
Utiphnmmmutiph  uuundwdp sh Jupnn
SGnpowpph Udwpudwu  opjwuhg  htunn
Jwownnnh YJud <4 Ynnuhg bpwpjuhpubipp
Juwfumbint  hwdwp'  Ylpypuutiphu  wwhwy
utipuywugutiin hhup hwunhuwuwy: Lhpnugwp
sh hwljunpymu b npul, wunpumwpa sh Jupnn
niubtbw;  unyu  Nuwydwuwgph 6.11 Ybtwnp
ujumndwdp:

(b) The Buyer shall negotiate in good faith
with the party currently occupying a parcel
of land located at Tunnel, 2 Brnakot street,
certificate No. 25042014-09-0023 in order to
reclaim full usage and enjoyment of such
parcel. However, in the event that such
negotiations are not conclusive, the Seller
and the Republic of Armenia shall assist, and
shall use their best efforts to cause any
Armenian Authority to assist, the Buyer in
enforcing its legal rights in connection with
such parcel.

(p) Funpyp whnp L pupbjunénpbi putiwulgh [e]
wmwpwdpnid nbnuuyywd hnnudwup
utipumnidu  qpuntigunnh htim ° <npupnmut,
Pnuwlnp thnnng 2, 30/1, yjuywlwu h. 25042014-
09-0023,

hnnudwuh 1hujuunwp ogumwgnpddwu
hpwyniup vnmwiwynt hwdwp: Uju nbiygpmid, tpp
puwiuwgnipiniuutinp wpnniuwy i sk,
Jwownnnp b 44, whwnp L wywlghiu b gwuplip

gnpownpliu, nputiugh 44 hyjuwuwlu
Uwpdpuutipp  wowlhgtit  Sunpppu’  updud
hnnudwuh uuunmdundp hp ophuwljwu

hpuwyniuputipnp unwuwnt hwdwp:

(c) The Seller and the Republic of Armenia
shall assist, and shall use their best efforts to
cause any relevant Armenian Authority to
assist, the Buyer in carrying out the
registration of any unregistered Easement, as
may be requested by the Buyer.

(9) Sunpnh wwhwugny dwdwnnnp b ££ whwnp
L wowlgtiu b swuptipn gnpoéwnplu, npwtiugh 44
Polumuwjut Uwipdhutipp wewlygbht - Sunpnhtu
sqpuingyud Ubipdhunninubipp gpuiigtipnt hwipgnid:

Section 6.12. Specific Undertaking of the
Republic of Armenia. The Republic of
Armenia, in its capacity as sole shareholder
of the Seller, shall ensure and guarantee the
prompt performance and observance by the
Seller of its obligations and liabilities under,
pursuant to, arising out of, or in connection
with this Agreement, and shall hold the
Buyer and ContourGlobal harmless against
any breach by the Seller of the terms of this
Agreement.

Ut 6.12. ££ huapndy wwpipwnpnipniup: SC-u,
npytiu Ywéwnnnh dhwly pudutimtip, juwwhnyh
i Ylipwyluwynph, Lwdwnnnh’ unyu
Nuypdwuwgpny  uwjuwnmbivquwd  Jud  npuihg
plunn  hp wwpunwynpmpymuubph b
yuwpunuwluwunipjnuuiph - Wwwmywd jumwpnidp
L Sunpnhu m LnupnmpPnpuh qlind Juuwhh
Jwéewnnnh  Ynnuhg ungu Nuwydwuwgpny
twjummnbiugwd wyuwpumwynpnipniuubipnp
squumwptim - httmbwupny  h hwywnm  Gwd
wpwpbywun himbwuputinhg:




ARTICLE 7 AN uo 7
COVENANTS OF BUYER AND Y UNLYD B RN UENRGLNAULD
CONTOURGLOBAL NUASULNCOMSFBNRLLERR
Section 7.01. Financing. (a) Buyer and | Yt 7.0l Spluwbiwwnpnal (w) Sunppp L
ContourGlobal shall use their commercially | @nupmip&npuyp ~ Yqnpdumpbt  gqnpdwpup
reasonable efforts to obtain financing, on or spowtiwnnipjut Uy nnewdhw  hwdwpyny
prior to the Closing Date. To this effect, they | nyny gwuplpp,  npwtugh  Snpdwpph

shall in particular use their commercially
reasonable efforts to (x) negotiate Financing
Documents with Lenders, (y) execute and
deliver all documents and instruments
related to the Financing Documents, and (z)
satisfy on a timely basis all conditions in the
Financing Documents and comply with their
obligations thereunder (in each case, that are
in their control). They shall keep Seller
informed of material developments in
respect of such process. Notwithstanding
anything to the contrary, the commercially
reasonable  efforts with  respect to
this Section 7.01 shall not include any
obligation to institute any legal action
against a Lender.

Udwpundwu Opp Jud  dhuy wyn  unmwuwu
dhuwvuwynpnid: W uyuunwyng  upwup
Ygnpdwunptit gnpdwpwp pywuwnnipyun Uk
nnywihn hunfwpynn pnnp swupbpp, npuytugh
(X) pwbwygtu Onjuwwnniutiph htim L upwug
htim puuwpltu bhuwuwynpiw
Puwumwpnptph npnypubpp, (y) unnpugptic b
npwdwnpbu bhuwuuwynpiwt
Pwunwpnphpny wwhwusynn pninnp
thwunwpnptnpp b (2) wwwhndbu, npwlugh
bhuwuuwynpiwt bwumwpnpetnny
uwhdwuywd yuwydwuubipp dudwuwlyhu
pujwpupywo hubt b juumwpbu npuugny
uwhdwujwd hphug  wywpuowynpnipmivubipp
(pnnp niypbtipnid, bpl huy-np puu qunuynmid L
tpwug Jupwhulnnnipjuu  ubtippn):  “Lpwup
Jwbwnnnhu wmbnyul Juuwhtiu wyn
qnpopupugutiph Juuywygnipyudp pninp Luljwl
qupqugnidutiph  Jbtpwupbtpyu;: Geb  unyuhuy
unyu Nuwydwuwgpny  wy; pwu vwjuumbiuywd
1hup, wyw dhwuny L uny 7.01 Yhwmh hdwuwnny
gnpdwpwp  opowtwnnipjuu Uy  nnowihn
hudwpynn — gwuplip  gnpéwnplyp  gytnp L
utpwnh b sh ubpunnid Enjuwnmniutiph nbd
nuunwlwu yué jud wpphmpudwhu Jupnyp
uljutiint Wwpunwynpnipniup:

(b) Without prejudice to the waiver
provided for under Section 2.07 with respect
to statutory Liens arising under Armenian
law, Buyer and ContourGlobal agree to grant
on the Closing Date to the Seller, subject to
the agreement of the relevant Lenders, a first
priority pledge over the Facilities, shared
pari passu with such Lenders, to secure the
payment obligations of the Second

(p) Sunpnp b LnupnipFnpup hwdwawyunid bu
Gpypnpn Uwutwpwduh Jawpdwu
ywpunwynpnipniut wwywhnybm  tyuwnwuyny
SGnpowpph UJwpundwu Opp Lwéwnnnh ogunhu
hudwyuwmnuufuwu ®dnjuwnniubiph
hudwdawjunipjudp qpuyunnly
Uwppwynpnidutipp” upqwd enjumnniutiph htin
hwjwuwnp dwutwpwdhuubipny: Upgwd gpuyh




Installment.

hpwyniupp qbipwuynid L wyp wudwug oqumpu

uwhdwuywd qpuyh hpwyniuputinh L
ywpuwynpnipniuubipu wywhny biynt
tyuwmnuyny npywd wywhnydwu wy|

uhongutiph  ujuundwdp: Ywbéwnnnh oquhu
yywd hpwynmuph uvwhdwundp nphgh Yhpy
Quugdud gk b sh Jupnn nplihgh wmpunwpa
niubiuw]  unyu Nuwydwuwgph  2.07  Ulwnny
uwhdwuwd hpwyniuphg hpwdwpybiynt Jpu:

Section 7.02. Civil Work Upgrade. Buyer
shall, within 18 months following the
Closing Date conduct a civil works survey
and form a remedial action plan in
conjunction with the Ministry of Energy and
Natural Resources of the Republic of
Armenia and the Regulator, to be carried out
by Buyer in order to bring the plant into

Ut 7.02. Gupwlwunniguopuwypie lipughunad:
Gunpnp wupumwynp L Snpowpph UJwpmdw
OpJwuhg htnn 18  wduju  pupwgpnid
hpwuwuwguly tupwlunnigwdph
niunifuwuhpnipmiu b €4 BEulipgbwmhyugh L
Puwluu  Nwpywpubiph  Lwjuwpupnipyuu L
Ywnpquynpnn Uwpduh htim hudwwnbn juqity

compliance  with  Accepted Operating | PUPMPIIUULPR  pullgn qnponnnipynitiutinh
Practices. dpwghp  Funpnh Ynnuhg  wpmumpudwubpp
Cwhwgnpodwt Cunnmuyud Ywunuutiph
wwhwusubiphu hudwyuwunuufuwutigubynt
bywwnwyny:
Section 7.03. Electro-Mechanical | Utun 7.03. byElpyppwdbpuwih it
Refurbishment. Y ipugphund:
(a) Buyer hereby undertakes to finance and | (w) Sunpyp wwpmwynpdmd L $huwuuwynply
supervise the Electro-Mechanical | Uwppwynpmidutiph  Bjtijunpudbjumuhujuu
Refurbishment of the Facilities and shall use | J tpughudw wpfuwmnwuputipn [\t
its commercially reasonable efforts to carry | Jupwhulnnnipymi hpwluiiuglity npuig
out such _E!ectro-Mechar_ucaI Refll_erlshmgnr: Quudwdp:  Yunppp wwpowynpynd -k
in an efficient manner in compliance With | 4 nnswnpty  qnpowpup  Jpewtummpyut Uty
Accepted Operating Practices. npownfn~ hunfupny  popp gwiiphpp
Ejyupudbfuwuhjuyu L ipwughudw

wyluwmnwiupubipp  Cwhwgnpodwt  Cunmuywd
Yuwunuutiph hwdwawyu wpnpmuwybn Yhpwyny
hpuwuwgubtynt hwdwp:

(b) Buyer shall select suppliers of
materials and contractors for the Electro-
Mechanical  Refurbishment based on
competitive bidding processes, subject to
Section 7.08, in order to complete the
Electro-Mechanical Refurbishment by no
later than on the seventy-second month (Six
year) anniversary of the Closing Date (the
“EM Refurbishment Scheduled

(n) Gunpyp wwpunwynp 3
Ejyupudbfuwuhjuyu L ipwughudw
wyluwmnwiuputipu - hpwjwuwgutint - hwdwp
wwhwusynn unmptpp dwnmwlupwpnn Uudwug
b wyn wyfummwuputipt hpwuwuwgubint hwdwp
wwhwusynn Juwwjwnniutiphu puwnpt] mbuntip
hpwyhptint dhgngny' 7.08 Ytwmh hwywndwdp
wjuybtiu,  npyliugh hutwpwynp  huh




Completion Date”), and the detailed scope
of and conditions for carrying out the
Electro-Mechanical Refurbishment shall be
defined in one or more properly documented
agreements to be entered into by the Buyer
with the selected contractors.

Ejyupudbfuwuhjuyu L ipwughudw
wyluwnmwpubipt - wwpmby ny n1y, pwu
SGnpowpph Ujwpundwt Opjwu hweonpnnn 72-pn
udup unyu opp (Yhghpnpn wwptmwpéh opp)
(wyunihtim® «EU” Y hpughudwu UWpjummwuputinu
Udupubim Sdwdwp bwjuwmbiuwd Op»), hul
Ejyupudbfuwuhjuyu L ipwughudw
Woluwnwuputiph  wdpnne odwdwp UL pnnp
yuwydwuubipp Juwhuwuytiu punpywd
Juwwjunnmubtiph htim Sunpnh Ynnuihg yumywa
Jupuny Yupywd dtl) Yud dh pwuh gpuinp
yuwydwuwgptipny:

(c) Buyer shall ensure that representatives of
Ministry of Energy and Natural Resources of
the Republic of Armenia are afforded
reasonable access to the Site and to any plans
or drawings relating to the Electro-
Mechanical Refurbishment at any time upon
giving Buyer reasonable notice. Buyer shall
ensure that the Ministry of Energy and
Natural Resources of the Republic of
Armenia/Regulator are afforded monthly
reports describing the status of the works and
shall provide them with a copy of the
progress reports prepared from time to time
for the Lenders.

(@) Sunpnp  Yuuwhndh,  npwtugh &4
Fubipgbwmhugh b Auwlfuu  Nwpwpubph
‘Lwjuwpwpnipjuu ubipuyugnmighsutiphu

nnowdhwn htwpwynpnipiniu mpyh guujugud
dudwuwy Sunpnhu npowdhwm dwdtimutipnid
dwunmglinig httimn dmwnp gnpoty Stnuluwydwu
Juyp b dwunpwuw Ejupudbjfuwuhiuluu
dhpughudwu  wyjuwmmnwuputiph  Jbpwupbipyuy
bwuwgotiph b qdéwqptiph  htwn:  Sunpnp
Juuywhnyh, npytiugh <4< Eubpgbtmhiugh L
Fuwljuu TNupywpubiph
‘Lwjuwpuwpnipjuup/Ywupquynpnn Uwpduphu
npudwunpybt wduwluu  hwyybnynmpjmuutin
wyluwmnwiuputiph  hpwwuwgdwu  pupwgph
Jtpwpbpjwy, huyybu twb upwug Yupudwnph
dudwuwly wn dudwuwl] $njuwmniutiph hwdwnp
yuunpuunywd  wpjuwnmwupubtiph  pupwgph
Jtpwpbipyuwy hwyytmynipymuutiph ophuwljubipp:

(d) Ministry of Energy and Natural
Resources of the Republic of Armenia shall
be entitled to witness the commissioning,
performance and certification tests of the
Electro-Mechanical Refurbishment and to
receive a copy of such test results.

(n) €4 Futipgtmhuyh b Atwuu Nuwywpubiph
Luwjuwpwpnipimuu  hpwyniup  muh  ubiplu
gquuyty Ejijunpudbjumuhjujut 4 bpughudwu
wyluwmnwiupubtinh gnpdéwpuw, ywhwgnpodw
b ubipmh$hlugdw thnpdwupynmdubipht, husytiu
twl unwuwy wyn thnpawpynidutiph
wpryniupubiph Ybpuptipyuy
hwpytimynipymuutiph ophuwlutipp:

(e) Buyer shall cause the Electro-Mechanical
Refurbishment to be achieved substantially
in accordance with hereto no later than the
EM Refurbishment Scheduled Completion
Date.

(&) Gunpyp Quiyyuihnyp, nputiugh
Ejyupudbfuwuhjuyu L ipwughudw
wyluwmnwiupubtipu  pnnp bwljuwu  wnnidubipny
hpwjwuwgytu b wjwupnytu ny ny pwu EU
Yhpwghudwu  Upjuwnmwuputipt  Udwpubin




Cwdwp Lwjuwnmbiujwd Onp:

Section 7.04. Operations of the Facilities.

Ut 7.04. Uwppuwijnpniduliph Cwhwgnponadp:

Without prejudice to the provisions of
Article 3 above (Repurchase Right), the
Buyer shall, at all times after the Closing
Date, operate the Facilities in all material
respects in compliance with:

Unyu Muydwuwgnh 3-pp Snnduodh (G Sudwu
MNuwhwuy ‘Utipjuyugubynt bpwyniupn)
npnyputph hwyyundwdp Sunpnp
yupuwynpynid  E - Sopowpph Udwpundwt
Opjwuhg  hbun  guujuguwd  dudwuwy
Uwppwynpnidutipp ywhwgnpdty buybiv®

@) Armenian Law (including the lawful
requirements of the Regulator or any other
Armenian Authority),

(w) Q Opliuunpnipjwuu (utipunjuy
Ywpquynpnn Uwpduh jud €4 hyjumuwlwu
wy] Uupuhuutinh ophtiwswth wywhwusutiph), b

(b)  Accepted Operating Practices, and (p) Cwhwgnpdiwt  Cunmuyuwd  Ywunuubiph
wwhwusutiph hwdwauwyu, b

(c)_ the Generating License and the (q) Hbynpuiuu  Fubpghugh  (Cqnpripyuwi)

Project Agreements, Upwmunpnipjuu Snpontutimpjuu Lhghuqghwh b
Lujuwugduwght yuwydwuwgptiph hudwéawyl,

(d) provided that the Buyer shall have a | (1) wuwjdwuny, np, btpbt Uwppwynpnufulipp

reasonable period of time, if necessary, | uyjwd unwunwpnutphu il

following the Closing Date to carry out any | hpiwwywwnwuuwunid  jud  bplk npuig

changes to the operations of the Facilities or
the Facilities in order to cause the Facilities
to comply with the foregoing to the extent
operations or the Facilities are not currently
in compliance with the foregoing standards.

swhwgnponidp ubipuynidu npuiug hwdwawyu sh
hpwjwuwgynid, Gunpnhtu  wuhpwdtynnipjuu
nbypnid npowdhwm dudwuwly yuuipyh Snpdwpph
Udwpumidwu Opjwuhg htinn Uwppwynpniduliph
Jud Uwppwynpmidubiph  jwhwgnpodwu  dby
wjuyhuh thnihnjumpmuubtiph Junwpbm jud
dngubim aywmnwlny, npnup wuhpwdbym bu
Uwppwynpnidubipp upgwd  unmwunupunubtiphu
hudwywmnwufuwutigubynt hwdwnp:

Section 7.05. Relief Events. The Buyer
shall be relieved of its obligations
under Section 7.02 through Section 7.04 to
the extent the Facilities, the operations of the
Facilities as outlined above in Section 7.04
or the implementation of the Electro-
Mechanical Refurbishment of the Facilities
as outlined above in Section 7.03 are
affected and the Buyer is prevented or
delayed from performing such obligations by
the following events (a “Relief Event”):

Ul 7.05. Nipipwafnpnymiiiilph
hwipwpnidhg wquipny hpwunwpdnipnididp:

Qunpnp Juquuyh  7.02-7.04  Ytblipny
twjuwmbiuywd ywpuwynpnipmuubpp
Junwplinig, wyju nbwpnid, tipp
Uwppwynpnidutipp,  7.04  Ybwny  updud
Uwppwynpnidutiph  pwhwgnpddwt  jud  7.03
Jtimny uyqud’ Ejiyunpudtfuwuhjuljuu
Ylpwghudwu  wpjuwmnwupubtiph  abipppdw
wyluwnwiupubipp  dwjunnytip L b wynwhuny
fungpunnunyly  Jud hbwnwaqyty L Sunpnh




Unnuhg MNwpuwynpmipmuubph  Ywwnmwpnidp,
htinlyuy hwuqudwuputipp
(Muwpunwynpmpjniuutph Guunuwpnidhg

Uquunnn bpunwpdnipyniy).

(@) an act of God, including lightening, fire,
earthquake, flood, storm, tornado or other
natural calamity, or epidemic disease or
plague;

(w) ny mbjuuwohu tplnyputph, wn pYnd vwb
Quyowyh, hpnbhh,  bphpuwupdh,  ephtmtim,
thnpnplh,  wnpuugmh Jud - owy o piwljui
wnbwmutiph jud tyhndhy hhywunmpmuubiph
Jud duunmwjunh mwupwdtwl ,

(b) archaeological or
discoveries;

paleontological

(p) huwghnwluwu  Jud
huynuwgnponipymutiph,

hubwpwuwluu

(c) an Armenian Event not caused by the
fault of the Buyer or ContourGlobal;

(9) Q Swpwdpnid Stinh Mutigud
Ppunwpanpjuu, npp  yWudwuwynpduo sk
SGunpnh Jud LnupnipSnpwh dbnpny,

(d) a Triggering Event (other than one
associated with an Armenian Event) that is
not caused by the fault of the Buyer or
ContourGlobal;

(m) Q Swpwdpnid Stinh Mutigud
Ppunwpanipjuu htinn juy niubignn G Subjm
Nuwhwuy ‘Utipuywugubynt Ppwuyniup
dhpuywhnn  bpunwupanipjut  htmbwupny,

npp wuwydwuwynpwd s Sunpnh Gud
£nupnipGnpwih dtinpny:

(e) public disorder or strike; (t)  hwupwht  wuupgmpmuutp  Jud
gnpownnubin,

() acts or threats of terrorism, kidnapping or
sabotage, acts of war, blockade or embargo;
or

(q@) whwpblswuu wnbtn jud vyunuwhputip,
wnbwugnd  Jud  uvwpnnwd, wuwmbpuqd,
opswthwlnid b Eupwpgnutip, fud

9) environmental risk originating from a
source in Armenia that is not caused by the
fault of the Buyer.

(t) hugyulwu  wnpmphg Swgnn  pswlu
uhywywnphu uywnuwgnn Yumwg, npp Sunpnh
ufuwh wpnymup gk

Section 7.06. Specific ~ Undertaking  of
ContourGlobal. ContourGlobal, as at the
date hereof having under its effective control
the Buyer, shall ensure and guarantee the
prompt performance and observance by the
Buyer of its obligations and liabilities under,
pursuant to, arising out of, or in connection
with this Agreement, and shall hold Seller
and Republic of Armenia harmless against
any breach by Buyer of the terms of this
Agreement. The  obligations  of
ContourGlobal under this Agreement shall
remain in force even in the event of a change
of shareholding of Buyer. Should Buyer

Ul 7.06. LnlpnipnFnpuh huwapnily
wwppwynpupniip: LnupnipGdnpwp,  unyu
Nuyiwuwgph  Jupdwu opjw  npnipjudp
hwiunhuwuwny Sunpnh ujuwndwdp
hujnnnipym  hpwjwuwgunn, YJuwwwhnyph L
Jupupfuuninph, npwbuqh  Funpyp Junwph
ungu  Nuwydwuwgpny  wwjuwnmbiujwd  Jud
npwihg plunn hp wwpuunpuipgnivubiph L
yuwpunuwluwunipjnuuiph - Wwwmywd jumwpnidp
L dwwnnnhu nm 44 qupd Yuywhh Sunpnh
Unnuhg ungu Nwpdwiwgpny twjuwnbiuwd
ywpuwynpnipniuubipp squmwpbynt
httmbwupny h hwwm tHwd wupwupbuywun




cease to be an Affiliate of ContourGlobal,
the termination of  ContourGlobal’s
obligations hereunder shall require the prior
written consent of the Republic of Armenia.

htimbwuputiphg: Unyu Tuydwuwgph
opowhwfutipmid  Lnupnipdnpuih Ynnuhg
unwuduwd ywpunwlwunipniuutipp

Jowpmuwytiu mdh dby duwy unyuhul Sunpn
puljipnipjuu = pwdubtimhpny  thnihnjunpyuu
nbypnid: Gpb Sunpnp nunuwph hwunhuwuwg
LnupnipGnpwih htm eGnjujuuugyud Uua,
wwyw LoupnipGppuh’ unyu NMuwydwuwgpny
unwuduwd ywpuwynpnipmuubtiph
nuwnuwplgdwu  hwdwp  juwhwuesyh L4
bwuuwu gpuynp hwdwawyunipiniun:




Section 7.07. Negative Covenants. (a) No
Change of Business. On and after the
Closing Date, the Buyer shall not, and
ContourGlobal shall not permit the Buyer to,
conduct or engage in any business activity
other than the Business without the prior
written consent of the Regulator.

Utm  7.07.  [pmpwlh  gnpdnnnyeniviiln
pugunlgnt wwpypwynpnipniiddip

(w) @nponiubingejule  thnihnpuniajuie  wpglyp.
SGnpowpph  UJwpudwu opw npnipjudp L
npwuhg hbwmn, Sunpnp wupunuynpynd L

shpuwuwguty, hul LnupnipGnpunp
ywupuwynpynid L Sunpnphtu  gpnyjumply
hpwluiiugty Quud utipgpuyty
SGnpdmubtimipnithg  pwgh  wy  wnbwnpuwhu

gnpomutimipyuu Uy’ wnwug Ywpgquynpnn
dwpduh vwjutwluu gpuynp hudwawyunipyuu:

(b) Dissolution. On and after the
Closing Date, ContourGlobal shall not
liquidate, wind-up, or dissolve, or institute a
voluntary case seeking liquidation of the
Buyer under any Applicable Law, including
without limitation any bankruptcy law, or
permit the Buyer to do any of the foregoing.

(p) Lndwpnal, Gnpdwupph Udupmdwt opyuw
npnipjudp b npwuhg hbtunn, LnupnipSnpup
wuwpuwynpynid § pugiip saintwpltp Sunpnhu

mowptbin, wjn pynud’ Uhpwnbih
opbitunpnipjuu (uipuunjuy, wwig
uwhdwuwthwydwu utwuynipjuu dwuptu
guwulugwd optiuph) hwdwédwju  Judwynp

utwunpjuu nhinmd ubipfuyugubtint dhongny,
Jud pnyunph Sunpnhu phdbnt  Jbpnuuyg
puyjtiph:

(©) Partnerships and Participations. On
and after the Closing Date, unless otherwise
consented in writing by the Regulator,
ContourGlobal shall not cause or permit the
Buyer to become a partner in any partnership
or any joint venture or create or hold stock or
other equity interest in any other Person.

(9) Lullipwlignipnivlibn I
Uwuvwwlgnyayniuulp.  Gnpdwpph  UJwpundwu
opJw  npuipjudp U npuuhg  hbun,

LnupnipGnpup swhwmp L pnygjunph Sunpnhu
nunuwnt  npbk  puybpuygnpyuu jud
hudwwmbin  gnpdmutimpjut  dwutwlhg, aunp
ptipty npll bpujwpwiwuu wuéh wpdupnpbp
Jud dwutwlgnpnu, pwgunnipjuldp wju
ntiyptiph, btpp Ju  Ywpquinpnn - dwpdup
gpuynp hwdwawyunipjniup:

(d) Abandonment. On and after the
Closing Date, ContourGlobal shall not cause
or permit the Buyer to abandon the Business
or the Project or fail to continuously conduct
the Business or the Project in accordance
with the Applicable Law and the Generation
License.

(m) <pwdwpnal, Snpdowpph UJwpmdwu opdu
npnipjudp b npwuhg hbtwn, LnupnipSnpuwp
swp - L pnyp mw Yud npnp - Sunpnhu

hpwdwnpybtynt SGnpdmutinipniuu Juud
Lbwjuwughdu  Yhpwnbtih  Opbuunpnipjuu L
Eliqupuuu - Eubpghugh (Sqnpnipjui)

Upwnwnpnipjuu Snpontutimipyuu  Lhghughwyh
hudwdawju hpwluuwgubing jud  juwjunmbtinm
SGnpdmutimipjuut n1 “Lwjuwgdh hpwjuwuwgdwu
swpniuwyuluunipiniup:




Section 7.08. Equipment; Services. On and
after the Closing Date, ContourGlobal and
the Buyer shall ensure that:

Ut 7.08. Uwippwiynpnidulip, Ownuwynianiilp:
SGnpowpph  UJwpudwu opw npnipjudp L
npwuhg hbtunn, LnupnipGnpup b Sunpnp
yuwpunwynpynid bt wywhnytig, np

(@) the Buyer, (i) favors acquisition of
equipment manufactured in Armenia, if such
equipment is competitive in terms of price,
environmental, technical, and operational
requirements, and warranties, and so long as
the supplier’s creditworthiness is adequate in
light of its potential liability under the
purchase contract and warranty, (ii) gives
preference to persons or entities in Armenia
for services and works, if such services are
competitive in terms of price, quality and
availability;  (iii) gives  preference to
employment to citizens of Armenia for
services, staff and work, if competitive;

(w) Sunpnp (i) vwjuwywnynipnii L nwhu
Cwywumwuniyd wpumwnpyud
uwppwynpmidutipht, tiplt wyn
uwppwynpmidutipp dpgmuwy tu quh, spowlju
dpgwrjuyph Ypw wgntigmpywi, mtijuuhljuljui b
swhwgnpodwu wwhwusubiph & tpwpjuhputiph
wmbuwulniuhg, b pwuh ntn dwwmwlwpwph
Junpyniuwlnipiniup hwdwpdtip L winnmiwéwnph
yuwydwuwgph b btpwpfuhph hwdwéawyu hp
unwuduwd wnwnbtiughwy
wwpuwynpnipyniuubphl; (i)
twjuwywmynipiniu L mwjhu dSwunwynmpmuubp
dwwmnignn b wjuwwmwupubp  Juumwpnn
Cwywunwwu $hghluuiu b hpwjwpwbwlwu
wuawug, bpt Ytpyhuutiphu dwnwympmiuubtpp
upgniuwl tu quh, npwyh b hwuwubjhnipyjuu
wmbuwulniuhg; (i)  twjpwyunynpmu L
wmw]hu Q pwnuwpwghutipht, nputiu
puljipnipjut wyluwmwlhgutp  wjuwwmbiyn,
dwnwynpimuubp dumnmghin hwudwp dpgniuwy
1hubini nbiwypnid,

(b) all works and services for the Buyer
are acquired on a competitive and arm’s
length basis, where commercially feasible;

(p) Funpnh Ynnihg pninp wpfuwnwiupipp dmp
tiu ptipynid upguliguyhu onijuywljuu
yuwydwuubipniy, tiplt nuw Unutipghnu
wmbuwulniuhg huwpwynp L

(©) all goods and services acquired by
the Buyer for the purposes of the Electro-
Mechanical Refurbishment comply with
import/export restrictions applicable under
Armenian Law from time to time (provided
that nothing in this paragraph (c) shall be
deemed to affect or impair the right of the
Buyer and ContourGlobal under Section
3.01 above).

(@) Sunpnh Ynnuhg  Ejupudtfuwthyuljui
Lhpughudwu tyuwmwlny atinp pipdwd pninp
wypwuputipp b dSwnwmipjniuutipp whwp L
hudwyuwunuujuwubu dudwowl wn dudwuwy
< opbuunpnipjut hwdwawu  Yhpwnynn
wpunwhwdw/ utipdniodwiu
uwhdwuwthwynifubipht (uwydwuny, np uniyu
(@) wuppbpmpjuu wuwhwusubipp skt hwljuuh
Jud wqnh ybpnuyuwy 3.01 Ytwmny SGunpnh L
LnupnipGnpuih hpwuyniuputipht):

Section 7.09. Consideration of the

Ubin 7.09. hudpulipuljuie nhquyith




Engineering Design Report. The Buyer and
ContourGlobal have received and reviewed a
copy of the engineering design report
prepared by Fichtner in November 2012
entitled “Rehabilitation of Vorotan Cascade
Hydropower Plants”.

huplapnipyuute hwpywnnidp: Sunppp L
LnupnipGnpup unwgh] b nmunmduwuhply bu
bheuliph 2012p unjidpiphu Juquyjwo
hudhutipmywyu  nhquyuh  hwyytwmynipniu’
"Npnwnwup ChnpnkEyupuluywiutiph
hwdwihph ylipwwugunidp” Jipnmwnnipjudp:

ARTICLE 8
MuTUAL COVENANTS

QN UC 8
PNuUHIN R NUASULNCNRGBNRLLEN

Buyer and ContourGlobal jointly and
severally, on the one hand, and Seller and the
Republic of Armenia jointly and severally,
on the other hand, agree that:

Qunpnp L LnupnipHnpuyp, dh Ynnuhg, L
Jdwbawnnnu nt £&, dynwu Ynnuhg, pnnpp dhwuhu
L wnwudht-wnwudht  hwdwawumd  bu
htimlywh ybpwpbinyuy.

Section 8.01. Best Efforts; Further
Assurances.  Subject to the terms and
conditions of this Agreement, the parties will
use their best efforts to take, or cause to be
taken, all actions and to do, or cause to be
done, all things necessary or desirable under
Applicable Laws to consummate the
transactions contemplated by  this
Agreement, including preparing and filing as
promptly as practicable  with any
Governmental Authority or other third party
all documentation to effect all necessary
filings, notices, registrations, applications
and other documents that are necessary,
proper or advisable to consummate the
transactions contemplated by  this
Agreement; provided that the parties hereto
understand and agree that the best efforts of
any party hereto shall not be deemed to
include (i) entering into any settlement,
undertaking, consent decree, stipulation or
agreement with any Governmental Authority
in  connection with the transactions
contemplated hereby or (ii) divesting or
otherwise holding separate (including by
establishing a trust or otherwise), or taking
any other action (or otherwise agreeing to do
any of the foregoing) with respect the
Purchased Assets or any assets or business of
Buyer or any of its Affiliates. Seller and

Utin  8.01. Unwiyflyjugnyy owuplp, jpwgnighs
hwiywuppptilp:  Ungu  NMuydwuwgnph
npnyputph hwyywndundp, Unnulipp
Ygnpdwnphu hptiug wnwybjugnyu swuptipp,
npytiugh Juwmwpbu jud wyuwhnybu, npytugh
Juunwnpywd 1hutiu, pninnp wyu
gnpdnnnipjniuubipp, npnup Uhpwnljh
Opbuunpmpjuu  hwdwawyu  wuhpwdbym  Jud
guuluyh tiu uniju Nuydwuwgpny
twjuwmbiuywd  gnpoéwppubtipp  Juunupbym
hwdwp, wyn pynid nppwu htwpwynp L ubind
dudijtimutipnmid juyyuwmpuwuwmbu b hyjuwuwlwu
Uwpdhuutiphtu Juu tippnpn wuauug
Jutipuyugubt  pninp wyu thwuwmwpnehpp,
npnup wuhpwdbym  tu  wwhwugynn pninp
gpuugnidubipp juumwpbni, ywhwusynn pninp
dwumgnidutipp b phunidubipp mpudwnpbin,
huswtiu  vwlk  pnppp wju  hwunwpnpbtpp
abwytipylnt tywwmwlny, npnup wuhpwdbym
L uwfupumptph  tu unyu Nuwydwuwgpny
twjuwmtbtiuywd gnpowppubtiput hpwljuwuwgutinm
hwdwp:  Unndbtpp, uvwluwyl, pupniund L
hudwdawjunid G, np wnwybjugnyu  ywuptin
gqnpoumplp - sh - Gupumpmd - ng dp
yupuwynpnipjniu - (i) ungu  Nuwydwuwgpny
twjuwmbiuywd gnpdwpputiph Juwwlgnipyudp
Polumuwljuu Uwpdhuutiph htim
wpnununwpuuwljuu Juud nuwwnwpwuh

wy)




Buyer agree to execute and deliver such
other documents, certificates, agreements
and other writings and to take such other
actions as may be necessary or desirable in
order to consummate or implement
expeditiously the transactions contemplated
by this Agreement and to vest in Buyer good
and, in the case of owned Real Property,
marketable title to the Purchased Assets.

uwujghwyny b yhpwhulynnnmpjudp hwymnipjuu
hudwdawjuwghp Yuphlni, wyju jud wyu hwpgh
onipg hwdwdawjunipjuu quni, wyu Jud wju
yuwpunwynpnipjniup unwudubpnt jud wyu Gud
wju hwpgh onipy hwdwdwjunipiniu juyugutyni,
Jud (i) dwéwnynn Gnypp Jud Sunpnh Jud
SGunpnh htn Enfujuwyulgywd Unawug gnypnp
Jud  gnpdmubtmpniutt Juownbim  Jud
duuuwnmbint  (wyn  pyYynid  ppuup  hhdubm
dpgngny  Qui wyp  Yupw)  Qud o owyn
Juuywlgnipjudp wju jud wyu gnponnnipiniup
Juuwpbynt  (ud  wyn  juywlgnipjudp
Jtpngpyuy - gqnponnmipgmuutiphg  nplk dblyp
Juunwpbnt  Jbpwpbipuw; hwdwéawjunipniu
wnwint) Ybtpwpblpuwp: dwéwnnnp b Sunpnp
hudwawjunid tu Yuply b mpudwnpty wjuyhup
[nugnighs  thwumwpnptp,  Yuyuljuiibp,
hudwawjuwgptip b wy  thwunwpnpbp L
dtmiwpty wyuwhuh jpugmghy puytp, npnup
Jupnn tu wuhpwdbym Jud guuugh jhuby uniyu
Nuyiwuwgpny  twjuwmbiuwd  gnpdwppubipp

utind  dwdjbwmubipnid  hpwuwuwgubm L
Juwownynn  SGnygph  ajuudwdp  Sunpnhu
wuyhawnytih ni wy| Uudawug

hwjwlunmipniuutiphg  qbtipd  utithwwunipyuu
hpwyniup mpuwdwnplnt hwdwnp:

Section 8.02. Public Announcements. The
parties agree to consult with each other
before issuing any press release or making
any public statement with respect to this
Agreement or the transactions contemplated
hereby and, except for any press releases and
public statements the making of which may
be required by Applicable Law or any listing
agreement with any national securities
exchange, will not issue any such press
release or make any such public statement
prior to such consultation.

Ul 8.02. Lpwiwjupuljuihle
Cwyypuwpwpnigeyniiln: Unndbipp hwdwawyund
tiu uniju Nuydwuwgph Juud uniju
Nuyiwuwgpny  twjuwmbiujwd  gnpoéwppubiph
Jbpwptippwy  dwdmmd - Jud - wy; Jbpy
hpuwywpwluwht huwynwpwpnipmuutin
Juwnwnplinig wnwy funphpnuygty dhujuug htim
L wnwug wdwu funphpnulgnipjuu wnuhuh
hwynmwpwpnipyniuutin squmnuwnly: Unyu
wwpuwynpnipmiup Jhpwntih 8 wyu nhwypnid,
tpp dwdnynmd ud wy; Yapy hpuwyupwyughu
huynmwpwpnipiniuutip Jumwpbp ywhwugynid
L Uhpwntijh Optuunpnipjut jud wpdtpnelph
wqquihtu onijuubipnid wipdtpnptph Jwawnp
Ququwhtputyne Jbpuptipyug wwydwuwgptph
hudwauwju:




Section 8.03. Environmental Law.

Ul 8.03. Ruwwwhwwiwlwy oplitunpnipe niie

@) At ContourGlobal’s or the Buyer’s
cost, within ninety (90) days after the
Closing Date, the Seller and the Buyer shall
each designate one representative who shall
in consultation with the Ministry of Natural
Protection of the Republic of Armenia,
review the status of the Facilities and
determine  whether any  Hazardous
Substances exist and if so, what remedial
actions should be taken to bring the Facilities
into compliance with Environmental Laws,
and the cost and timetable for execution of
such remedial actions. The findings and
recommendations of the representatives
should be considered by the Buyer in
submitting proposals to the Regulator for
short and long-term investments pursuant to
the License, it being contemplated that any
remedial action would be required to be
completed within a period of not more than
ten (10) years. Such investments shall be
compensated by an increase in the Total
Payment in accordance with the Tariff
Schedule.

(w) SGnpdéwpph Udwpundwu opjwuhg hutuniu
(90) opgw pupwgpnid Ywdwnnnp b Sunpnp
(EnupnnSGnpuh  jud Sunpnh dhongutiph
hwpyhu) wbwp L wwuwlhbu dauyuu
utipuywgnighs, nyptin £& Auwwywhuywunipyu
twuwpwpnipyuu htin fJunphpnwlgliyny
ynuniduwupptit Uwppwynpnidutiph Jhawyp’
wupqbin ~ hwdwp  wpynp wnlu  bu
dunuwuquynp Ujnipbp b npuug wnjumipjuu
nbypnid  Wwlyly phpnpmuubpp Jwibm
qnponnmipymuutiph - dpwghpp,  nph dhgngny
huwpwynn Uihuh Uwippwynpnidubipp
hudwyuwunuufuwutiguy Auwwyuwhyuwuwluu
optitunpnipjwu  wwhwusutiphi: ~ Nbwmp L
ubipuyuwugybu  wwl  pbpmpmuubtpp  mltm
gnponnnipjniuutiph hwdwp wwhwusynn
dwjuubtipp L dudwuwuhwnywon:
‘Utipjuywgnighsutinh huwymuwptipud
wmbniympmuutpp 0 wnwewpympmuubtpp
hhdwt Jpw Juquywd Sunpnh
wnwywnpynipyniiuipp whwp L ubipuugytiu
YQupquynpnn dwdupht' Lhgliighugh hwdwdawiu
Jupawdwdlbtin i tpjupuduwdbtin
utipppnudutipp hwuwmwwbn  hwdwp®  hw)yh
wnubliny, nn plpnmipmiuutipp snljlnt
gnpdnnnipjniuutiph dpwgph dwdytimp sybtimp L
glipmquiugh mwu (10) wmwnhu: Uju
ubtpnpniduipp . whwp £ thnjuhwnmgybu
Uwljuquuwht yjuuh hwdwawu  Swdwjuwnu
Yawnh pwpapugdwu dhongny:

(b) The parties agree that the Buyer shall
not be liable for any violations of
Environmental Laws arising from the
condition or use of the Facilities prior to the
Closing Date, and the Seller shall indemnify
and hold the Buyer harmless should the
Buyer be prosecuted by Armenian
Authorities for breaches of Environmental
Law in respect of such pre-Closing
violations; provided, however, that nothing
herein shall be deemed to absolve the Buyer
from liability for any violations or alleged

(p) Unnubpp hwdwdawjunid Gy, np Sunpnp
yuunuufuwuwnynipniu - sh Ypond - dhush
SGnpowpph Ujwpudwu opp Uwppwynpnidutinh
ogqumwgnnpddwu wprniupniyd
Puuywhywiwljwu opbuunpnipjuu
wwhwusutiph juwjundwu hwdwp b dwdwnnnp
wbwp L Sunpnhtut hwunnmigh b upwu qtipd wwhh
L4 boluwbwlul dwpdhuutiph Ynnuhg'  dhig

Snpdéwpph wjwpun pNY| npyuwd
[Juwfumnidutinh hwdwp
ywwnwufuwuwnynipjniuhg, wyuwydwuny,




violations of Environmental Laws by the
Buyer after the Closing Date, with the
exception of continuing violations due to the
condition of the Facilities on the Closing
Date, which under the Energy Law of
Armenia are not violations of the Buyer until
such time as the Facilities in question were
to be rehabilitated and replaced and/or the
environmental damage remedied pursuant to
the staged remedial plan therefore approved
by the Regulator.

uwuyu, np Yyupnuyup sh wmquunid Sunpnhu
SGnpowpph Udwpundwu opjwuhg htinn pny)
npjuwd Ptuywhywuwlwu  oplitunpnipjuu
[Juwfumnidutinh hwdwp
yuwnwufuwuwnmynipiniuhg, pugwnnipjudp wju
nbyptiph, tipp Snpdwpph Wjwpuiwi opyuiihg
htimn  npny  dwdwuwy  Uwppwynpmidutiph
Jhtwlny wuwdwuwynpywd  juwjumnmidubipp
swpniuwyynid b, npnup Euipgtimhuyh dwuptu
L4 opbuph hwdwdawju Sunpnh Ynnuhg pny|
npjwd  fuwfunmnidutip bt wyjupwn dudwiwy,
pwuh nin Uuppuynpnidutipp v ytpughuyty b
thnjuwphuyty L/jud puwywhwywuwywu
nhultipp Jtpugyty tu Ywpquuynpnn dwpdup
Unnuhg hwunwmywd phpnipymuubpp ywlbgm
gnpdnnnipniuutiph dpwgnphu
hwdwywinwufuw:




Section 8.04. Safety Regulations.

Utim  8.04.  Ulifipwiugnippuy  wwwhnyfdwiy
dwuple fuiniuwljupqlip:

(@) At the Buyer’s cost, within ninety
(90) days after the Closing Date, the Seller
and the Buyer shall each designate one
representative who shall in consultation with
the Ministry of Energy of the Republic of
Armenia, review the status of the Facilities
and determine whether any violations of
safety regulations exist and if so, what
remedial action should be taken to bring the
Buyer and the Facilities into compliance
with such regulations, and the cost and
timetable for execution of such remedial
actions. The findings and recommendations
of the representatives should be considered
by the Buyer in submitting proposals to the
Regulator for short and long-term
investments pursuant to the License, it being
contemplated that any remedial action would
be required to be completed within a period
of not more than 10 years. Such investments
shall be compensated by an increase in the
Total Payment in accordance with the Tariff
Schedule.

(w) SGnpdéwpph Udwpundwu opjwuhg hutuniu
(90) opgw pupwgpnid Ywdwnnnp b Sunpnp
(EnupnmpSGnpuh  jud Sunpnh dhongutiph
hwpyhu) wbwp L wwuwlhbu dauyuu
utipuywgnighs, nyptip £& Auwwywhwywunipyu
twuwpwpnipyuu htin fJunphpnwlgliyny
ynuniduwupptit Uwppwynpnidutiph Jhawyp’
wupqbin ~ hwdwp  wpynp wnlu  bu
dunuwuquynp Ujnipbp b npuug wnjumipjuu
nbypnid  Wwlly  pbpmpmuubpp  ywibym
qnponnmipymuutiph - dpwghpp, nph dhgngny
huwpwynn Uihuh Uwippwynpnidubipp
hudwywmnwufuwutiguly Uugwnuwgnipjwu
wywhnydwtu  Juunuwlywpqbiphu: ANunp L
ubipuyuwugybu  wwl  pbpmpmuubtpp  mltm

gnponnnipjniuutiph hwdwp wwhwusynn
dwjuubtipp L dudwuwuhwnywonp:
‘Utipjuywgnighsutinh huwymuwptipud
wmbntiympmuutph &L wnwewplynmpmuubtiph
hhdwt Jpw Juquywd Sunpnh

wnwywnpynipyniiuipp whwp L ubipuugytiu
YQupquynpnn dwdupht' Lhgliighugh hwdwdawiu
Jupawdwdlbtin i tpjupuduwdbtin
utipppnudutipp hwuwmwwmbn  hwdwp®  hw)yh
wnubliny, nn plpnmipmiuutipp snljlnt
gnpdnnnipjniuutiph dpwgph dwdytimp sybtimp L
glipmquiugh mwu (10) wmwnhu: Uju
ubtpnpniduipp . whwp £ thnjuhwnmgybu
Uwljuquuwht yjuuh hwdwawu  Swdwjuwnu
Yawnh pwpapugdwu dhongny:

(b) The parties agree that the Buyer shall
not be liable for any violations of safety
regulations arising from the condition or use
of the Facilities prior to the Closing Date,
and the Seller shall indemnify and hold the
Buyer harmless should the Buyer be
prosecuted by Armenian Authorities for
breaches of safety regulations in respect of
such pre-Closing violations; provided,
however, that nothing herein shall be
deemed to absolve the Buyer from liability
for any violations or alleged violations of

(p) Unnubpp hwdwdawjunid Gy, np Sunpnp
yuunuufuwuwnynipniu - sh Ypond - dhush
SGnpowpph Ujwpudwu opp Uwppwynpnidutinh
ogquuwgnpddwn  wpnniupnid  Uudnuwugnipyuu
wywhnydwt Juiunuwluwupgbnh wwhwusuliph
[Juwjumdwu hwdwp b Jdwéwnnnp whwp L
Sunpnphtt hwwnnigh b upwu qlipd wwhh <4

hluwuwlwu  Jwpdhuutiph  Ynndhg'  dplg
Gnpdwpph urjwpnp pny| npywd
[Juwfumnidutinh hwdwp
ywwnwufuwuwnynipjniuhg, wyuwydwuny,




safety regulations by the Buyer after the
Closing Date, with the exception of
continuing violations due to the condition of
the Facilities on the Closing Date, which
under the Energy Law of Armenia are not
violations of the Buyer until such time as the
assets and properties in question were to be
rehabilitated and replaced and/or the
environmental damage cleared up pursuant

uwuyu, np Yyupnuyup sh wmquunid Sunpnhu
SGnpownpph Udwpundwu opjwuhg htinn pny)
npywd Uugwnuwiugnipju wwywhnydw
Juiuntwlunpgtinh [Juwfumnidutiph hwdwnp
yuwnwufuwuwnmynipiniuhg, pugwnnipjudp wju
nbyptiph, tipp Snpdwpph Wjwpuiwi opyuiihg
htimn  npny  dwdwuwy  Uwppwynpmidutiph
Jhtwlny wuwdwuwynpywd  juwjumnmidubipp
swpniuwynmid by, npnup FEutipgimhuyh dwupt

to the staged remedial plan therefore
approved by the Regulator. 44 opbuph hwfwaugu Gunpnh Ynnihg oy
npjwd  fuwfunmnidutip bt wyjupwn dudwiwy,
pwuh nin Uuppuynpnidutipp v ytpughuyty b
thnjuwphuyty L/jud puwywhwywuwywu
nhultipp Jtpugyty tu Ywpquuynpnn dwpdup
Unnuhg hwunwmywd phpnipymuubpp ywlbgm
gnponnnipjniuubtiph dpwgnphu
hwdwywinwujuw:
ARTICLE9 AN uo 9
TAX MATTERS cupryer
Section 9.01. Tax Cooperation; Allocation of | Ui 9.01.  Cwilwugnpdwlgnipynis  hupljughi

Taxes. (a) Buyer and Seller agree to furnish
or cause to be furnished to each other, upon
request, as promptly as practicable, such
information and assistance relating to the
Purchased Assets (including access to books
and records) as is reasonably necessary for
the filing of all Tax returns, the making of
any election relating to Taxes, the
preparation for any audit by any taxing
authority, and the prosecution or defense of
any claim, suit or proceeding relating to any
Tax. Buyer and Seller shall retain all books
and records with respect to Taxes pertaining
to the Purchased Assets for a period of at
least six years following the Closing Date
unless a longer term is required under
Armenian Applicable Law. On or after the
end of such period, each party shall provide
the other with at least 10 days prior written
notice before destroying any such books and
records, during which period the party
receiving such notice can elect to take
possession, at its own expense, of such

hwpgliph oning, hwupljughe
wwppwynpnipniiiph puyunidp: (w) Sunpnp
L Jdwwnnnp hwdwduwyunmd i wwhwuy
unwbwniu whu nppwu huwpwynp L ubind
dudtimutipnid Lwédwnynn Snyph Japupbtipyuy
uphdjuug wnpwdwnpt] b wwywhnyly, npytiugh
wwhwuy unwuwnit whu nppwu huwpwynp L
utind dundjtimutipnid  dhdjuug  wnpudwnpybiv
wjuyghuh wmbnbympmiuubtip L wywlgnipinil,
npnup nnowdwmnpbu Jupnn bu  wuhpwdbtiom
1huly Cwpluyhu hwyytnynipniuutin
ubipuywgutini, wyn  hwyybnynmpmuubtipp
ubipuyugutinm  Juuulygnpjudp pnyjunpbh
ntidhth puwmpmpmiut juunwpbn, hwpluhu
dwpupuubtiph Unnuhg unmnignidubip
hpwjwuwgubm  hwdwp  wwwpwuwmy b,
Cwpluph wnbnipyudp ubpuywugywd wyu Yud
wju  huygh, wwhwush hphdpny uludwd
Jupnypnid  gnpdép Jupbpm jud nppu
yuymwwunipnut  hpujuwuwgubim  hwdwp:
QGunpnp b dwlwnnnp  wwpwmwynp  bu




books and records. Seller and Buyer shall
cooperate with each other in the conduct of
any audit or other proceeding relating to
Taxes involving the Purchased Assets.

SGnpowpph Ujwpundwu  Opjwuhg  htwnn
wnujwuqu Jtg wmwpyu pupwugpnid  wuwhb
Juwownynn SGnyph ujuundwdp  hwyduplynn
Cwpltiph Ybpupbipyuy gpplip ne gpumnudutipp,
tplt wybtijh tpup dudwuwy vwhdwuywd sk L4
Uhpwnbjh Opbuunpmipjudp: Uogwd dudljlintu
wjwpunybtijhu jud npwuhg htimn  Unnubphg
nipwpwugnipp dniwuhu wnujwqu 10 op wnwy
gpuynp dwunignid jupudwnph wyn qpplipu m
gpunnidubipp  nsuswgubint  hp  dnwnpnipjuu
Jtpwpbpyu): Cwunignid unnwgwd Ynndp upgwd
nwutoppu  dudyjimnmid - Jupnn £ npnpnid
Quyuguliy wyn qpptpp b gpunnidutipi - hp
hwpyhu dlpgutymm b hp  dnn  wuwhbm
Jbpwpbpyuy: Sunpnp L YL wdwnnnp
Jhudwgnpowlgtit  dhdjuug htim  Jdwéwnynn
SGnyph  Wuwdwdp hwyquplynn  Qwpytipph
Juyuwlgnipjudp  vnmnmgnidfublip . Jud - wy)
Jupnypubtipn hpwuwuwgybynit niwypnid:

(b) AIll real property taxes, Moveable
Property taxes and similar ad valorem
obligations levied with respect to the
Purchased Assets for a taxable period which
includes (but does not end on) the Closing
Date (collectively, the “Apportioned
Obligations”) shall be apportioned between
Seller and Buyer based on the number of
days of such taxable period included in the
Pre-Closing Tax Period and the number of
days of such taxable period after the Closing
Date (such portion of such taxable period,
the “Post-Closing Tax Period”). Seller
shall be liable for the proportionate amount
of such taxes that is attributable to the Pre-
Closing Tax Period, and Buyer shall be
liable for the proportionate amount of such
taxes that is attributable to the Post-Closing
Tax Period.

(p) Lwdwnynn Gnyph tjuwmdwdp hwyyuplynn
pninp Cwpdujuu b wuywpd gnyph hwdwp
quuaynn  hwplbtipp, husybu  wwb  gnyph
wpdliphg quuaynn uwdwbuwwmhy  hwplbpp,
npnup btupwlw btu Jewpdwu dh hwplunmm
dudwuwluwypywiuh hwdwp, npu pungpynmid L
Gnpdwpph  Udwpuiw Opp - (pugg  sh
wjupuymd  uyn opp), whwp L pupfudbis
Qunpnh b dw6éwnnnh  dholt  (wyunihbinm’
«nndtiph Uhot  Pupjudwmd  Lwplughu
Nupunwynpnipjnianbp») tjutgny  dhu
SGnpowppwh UJwpundwu Opp b nppuwuhg htimn
(wyunthtin”  «Snpdwpph UWJwpundw Opguu
Lwonpnnn  Qwpluunm  dudwuwlwipywinx)
wn  duwdwuwuypywunid  tnwd  opliph
pwuwlhg: dwbéwnnnp wbwnp L Jowph wyn
hwpytiph  wu dJwup, npp  Ybpwgpymd L
SGnpowpph UJwpundwu  Opjwu  LGwjunpnnn
Cwpluunnt dudwuwluypswuhu, hul Sunpnp’
SGnpowpph Udwpudwu  Opjwu  Swonpnnn
Cwpluunnt  dudwuwluwypswuht  Ytpwgpynn
dwun:

(c) Except as provided in Section 2.03
regarding VAT, all other sales, value added,

(@) Pwgwnnipjudp unyu Nuwydwuwgph 2.03
Ybtinny uwhdwu]wo uug Jawplnt




registration, stamp, recording, documentary,
conveyancing, transfer, gains and similar
Taxes, levies, charges and fees incurred in
connection with the transactions
contemplated by this Agreement shall be
borne by Seller.

yuwpunwynpnipjuu, Ywdwnnnp wyhwnp L yadwph
uniju Nuydwuwgpny twjuwmbiuywd
qnpdwpputph juyulgnipyudp quiudynn gnyph
Jwéwnph, thnjumugdwu  hwdwp quuéaynn,
wy bljugywd wpdlph, qpuugdw,
thwunwpnptph dbwybpydwu hwdwp, husytu
twl gnyph aunpptipdwu b Jwéwnph qubiph
nwppbpnipjut - Wjuunduwdp  hwpyupyynn b
gquudynn nt udwuwwmhwy pnnp wyp Swpybipp,
wnipptipp U Yawpubipp:

(d) Apportioned Obligations and Taxes
described in this Section 9.01 shall be timely
paid, and all applicable filings, reports and
returns shall be filed, as provided by
Applicable Law. The paying party shall be
entitled to reimbursement from the non-
paying party in accordance with paragraph
(b) above. Upon payment of any such
Apportioned Obligation or Tax, the paying
party shall present a statement to the non-
paying party setting forth the amount of
reimbursement to which the paying party is
entitled under paragraph (b) above together
with such supporting evidence as is
reasonably necessary to calculate the amount
to be reimbursed. The non-paying party
shall make such reimbursement promptly but
in no event later than 10 days after the
presentation of such statement. Any
payment not made within such time shall
bear interest at the rate of 6% per annum for
each day until paid.

(n) 9.01-ny upqwd Swpltipp b Unnuiph Uhsle
Puwpfujwd  Cwpyuyht Nwpunwynpnipyniiulipp
wbwmp L Jawpytu b Juuupytu Yhpwntih
Opttunpmipjudp vwhdwuywd dudljtimubipnid,
g uiypulgnipyudp whmp b utpjuyugy b
Uhpwnbjh Opbuunpmpjudp wwhwusynn pnnp
hwyywnlutipp & hwyytimynipyniuutipp: “rpuup
JGwpwd Ynnuu phpuymup mup Jupnugyuyg (p)
wupppnipjuu  hwdwdw  thnfjuhwnngnid
unwbw] Jowupnd sfumwpwd Ynnidhg: “spuup
Jawpljhu  Jawpnn  Ynnup  wuwpuugnp L
Jowpnd  squunupwd  Ynniht  ubipfuywguby
gpnipjnit’ - uplny  gnudwpp, npp Jawpnidu
hpwjwuwgpwo Ynndu hpuwynmup muh vnwuwyg
Jtpnuojuy (p) wuppbipnpjuu hwdwawju® Ygtny
wjuyhuh  thwunwpnptp m wwywugnygubp,
npnup Juwpnn bu nnwdwmnpbu wuhpwdtiym
ihutp  thnjuhwumnigdwt Gupwlu  gnidwpp
hwyyuwnplynt hwdwp: owpndp  sumnwpud
Unndu  wihwwwn, uvwuyu ny pwu
gnpnipynmiup  ubpyuywgytinig htimn 10 opjw
pupwgpnid, YJawuph npwhbu thnjuhwnmnignid
wwhwueynn  gnidwpp: Uywd  dudljlinu
wjwpunybtiinig  htimn - gJawpyuwd  gnidwpubiph
ujundudp dhush Jawpnudp Juwmwpbym opp

niy,

npwgdwu  jnipupwuygnip  opyu  hwdwp
Jhwyquplytiu nnlnuwugniduputip’
hwyywpywd wnwnplkjwu 6 wmnlnu

npnypuwsuhny:




ARTICLE 10
EMPLOYEES

ANrLUO 10
UcluuSuuh8uor

Section 10.01. Employees and Offers of
Employment.

Utin 10.01. Uppluwpwlihgulinn i wppiwipuwliph
wnwwpljulipp:

@ Between the date hereof and the
Closing Date, the Buyer shall offer or
arrange employment to all employees of the
Seller, provided that (i) such offers, if made,
shall only come into effect as of Closing
Date and subject to completion of the
transaction  contemplated under this
Agreement, (ii) such offers, if made, shall be
at the same salary and equivalent Employee
Benefit levels and on equivalent terms and
conditions as are currently in force, and (iii)
the Buyer shall have discretion, following
interviews or otherwise, not to make any
offer to personnel of the Seller currently
employed in a management or a senior
position.

(w) Unyu Muwydwwgnph Yupdwiu opjwuhg dhush
Snpdéwpph UJuwpundwi Opp SQunpnp
yuwpunwynp L wyjuwmwup wnwewplly Gud
wyluwmnwwntintip untinotyy  dwéwnnnh pnnp
wluwmnwyhgutinh  hwdwp, wwydwuny, np (i)
upwup, nd  wjuwwmwuph  hpwdbtip k
ubtpuyugyti;, Sunpnh  dnn  wjuwmwuph
Juiugutiu, b wyjuwwnmwupp Yulubu dJdhuyu
SGnpowpph UJwpundwu Opjuuhg b yuydwuny,
nn hpwuwuwgywd jhuph unyu Nuwydwuwgpny
twjuwmbiuywd  gnpdéwppp, (i)  Unwywply
umnwguod wyluwnmwlhgutiphu wlwnp L
wnwownpyyh  ubpjuyndu  gnpdnn  guhny
wpfuwmnwy wnd, ubipuynidu gnnponn
Upluwmwlhgutiph Gpwpuhputiphu [}
Cwunnignidutipht - hwdwpdbup tpuwyjuhputip ni
hwnnignidubip, htyybiu vwle” ubipuynidu upwg
htm  wjummwupwht  hwpwupbpnpmuutpp
Jupquynpnn wwydwuubiphu hwdwpdtip
wwydwuubp, W (i)  Sunpnpp Qupnn L
hwupgwuqpnygubtip wug Jugubinig htin Jud wy)

Qupwy  hp  huyignnmpjudp  woluwwnwuph
wnwowny swiuli JwGwnnnh wyju
wpluwnwyhgutiphy, npnup utipquynidu

qpuntigunid tu nuup Jud wdbh pupap
wwywmnuubip:

(b) In order to enable the Buyer to formulate
the offers contemplated in the preceding
paragraph, Seller has disclosed to it the terms
of all existing Employee Benefits and all
employment terms and conditions as are
currently in force. Seller shall further
facilitate the steps contemplated in the
preceding paragraph, including by waiving
any applicable notice period otherwise
applicable to the termination of their
employment by employees willing to accept

(p) Lwjunpn bGupwlhbwny  wwjuwnbiudwd
wyluwnwuph  wnwewplubipp  Juqubm L
ubipuyugutym tyuwmnuyny Jwwnnnn
SQunpnhu L ubpluwugpty ubpyuynidu gnponn
Upluwmwlhgutiph Gpwptuhpltiph [}
Cwwnnignidutipnh, upwug htim wyjuwmnwupwhu
hwpwpbpnipymuutipp jupquynpnn atipuynidu
gnponn yuwydwuwgpbpny L wy|
thwunwpnptpny  vwhdwudwd  wuwydwuubiph
Jtpuptipyuy uwwnhsy wmbintiynipniuutip:




an offer from Buyer.

Jwbawnnnp whwnp  wuhpwdtiym wywljgnipiniu
gnigupliph twfunpn tupwltinny
twjuwmbiuwd Funpnh yupunwynpnipymuutiph
Juunupdwt  wyuunwling wyn pynd  wub
hpwdwpytqny pp uys hpudmiuphg, npp upwis
htwpwynpnipjniu Lt wwhu  wyluwwmnwuph
wnwownpl unmwgwd L npwup punmubm
guulnipjniu nutignn  wylumwmwyhgutiphg
wwhwusly wyluwnwupwhu
hwpwpbtipnipyniuutinp nunuwnpbgutinm
Jbpuwpbtippwy wwhwueynn dwunmgnidutipp
utipuywugut vwhdwuywd dudjlimubtipnid:

(c) Buyer shall not assume responsibility for
any employee until such employee
commences employment with Buyer and, in
accordance with Section 2.02 above, Seller
shall retain all obligations and liabilities
under any Employee Benefit, and otherwise,
in respect of all employees to the extent such
obligations and liabilities relate to the period
on or prior to the Closing Date.

() Funpnp nplhgh wpluwmnwlgh wngl nplk
yuunwufuwuwnynmipiniu sh Yph awfupwu wyn
wpfuwwnuygh Unnuhg Gunpnh unwn
wyluwnwuph wugubynt ywhp, hull Snpdwpph
UJwpundwiu Opyuu twfunpnnn
dudwuwluypywuhu Jtpupbtipnn pninp
ywpuwynpnipiuubpp, npnup Juwyywd bu
Upluwmwlhgutiph Gpwptuhpltiph [}
Cwwnnignidutiph Juu punhwupwybiu
wyluwmnmwhgutiph  htim, unyu Nuwydwuwgph
2.02. Utwmh hwdwawyu Ppupnuwlhbu duw) b

(d) Buyer further undertakes not to terminate
any employment agreement of any employee
currently employed by the Seller for any
reason other than for breach of such
employment contract or Applicable law by
the employee for a 12-month period as from
the Closing Date.

Jhwunhuwuwu Jwdwnnnh
ywpuwynpnipniuubpn:

(n) Sunpnp  wwpwunpdnud £ Snpdwpph
Udwpumdwu  OpJwuhg htwnn 12 wdudw
pupwgpnid  gmidtp  ubipuyniiu . dwdwnnnh

upfuwnwiljhg  hwunphuwgnn  wpjuwnwlhgutiph
htim Gunpnh Ynnuhg Jupywd wpfuwmwupwhu

wuwydwuwgpbinn, wyuwydwuny, et wym
wyluwmnwyhgubipp pnyp stnwu wyfuwmwupwhu
yuwydwuwgph Jud Yhpwntijh Opttunpnipjuu
wwhwleuliph Juwfumnidutip:

Section 10.02. No Third Party Beneficiaries.
No provision of this Agreement shall create
any third party beneficiary or other rights in
any employee or a former employee
(including any beneficiary or dependent
thereof) of Seller.

Utin  10.02. Gppnpn  whdwig  ppwynipulinh
puguwnnid: Unyu nnduwony Lwdwnnnh nplihgh
wluwmuwlgh  Yud  Gwujht  woluwmnulgh
(ubpwnjwy upwug pwhwnmubipht L upwughg
Jujww Uudwug) bppnpn wud pwhwnniutiph
Jbpuwwhynn Jud guwulugwd dJu  wy
hpwyniup sh yhpwwuwhynid:




ARTICLE 11
CONDITIONS TO CLOSING

ANMLUO 11
SNrourep tduesuuys cauur
NULULRY N, LULUNUSUULLEPL

Section 11.01. Conditions to Obligation of
Buyer. The obligation of Buyer to
consummate the Closing is subject to the
satisfaction of the following further
conditions:

Utin 11.01. Duydwliilipn, npnug puywpupyfud
[hulynt playpnod Funpnp yuppaunpdwd §ipup
wijwpiply Fnpdwppp. Snpdwppu wjwpunbnt
Gunpnh wwpumwynpnipiniup Jujujwd L uwb
htimlyuw) jpugnmighys yuydwuubipp pujupupywd
1hubint hwuqudwuphg:

(@) No Injunctions or Other Legal Restraints.
No injunction or other legal restraint or
prohibition enacted, entered, promulgated,
enforced or issued by any Governmental
Authority preventing the consummation of
the Closing shall have come into effect.

(w)  Upglquwip b wyy  hpafudpud
uwhdwiwwhwlhnidulip: Nbwmp L puguluybu
Polumuwljuu Uwpupuutiph Unnuhg
hpuwwpwlwd, punmuywd, gnponnnipyut vty
npyuwd - Jud h Juumwup  wdjwd  pnnp
wpqbjwuputipp, hpujwlwu
uwhdwuwthwynidubipp jud wpgbyputipp, npnup
Jupnn bu funypunnun Jud wpglip hwunhuwuwyg
Snpowppu wjwpwnbint hwdwn:

(b) Compliance with Agreements and
Covenants.  Seller and the Republic of
Armenia shall have performed and complied
in all material respects with their covenants
and obligations contained in this Agreement
to be performed by it at or prior to the
Closing Date.

(n) Nuyydwuwgnplipp ] upuidumd
wwpipwynpngyniuibpp uapwplgp: Unyu
TQuydwuwgpny dwdwnnnh b ££ unwhaiwd
ywwpuwynpnipniuubtpp, npnup bupwlu btu
Juunuwupdwt twjupwu Gnpdéwpph Ugwpundwu
Opp Jud htug wyn opp, whwmp L pnnp Lwjuu
wnnidulipny Juwmwpywd hubtiv:

(©) Representations and  Warranties
True. The representations and warranties of
Seller and the Republic of Armenia
contained in this Agreement and in any
certificate or other writing delivered by them
pursuant hereto (i) that are qualified by
materiality or Material Adverse Effect shall
be true at and as of the Closing Date as if
made at and as of such date, and (ii) that are
not qualified by materiality or Material
Adverse Effect shall be true in all material
respects at and as of the Closing Date as if
made at and as of such time, and (iii) Buyer
and ContourGlobal shall have received a
certificate signed by the Seller and the
Republic of Armenia to the foregoing effect.

(@) bpuphipplliph b hwfjwwphplbph dpyyp L
hwijwuph jhulgp: dwéwunnnh b €& Ynnuhg
unyu Nuwpdwuwgph Jud unyu NMuwydwuwgpny
hudwauwu ~ wmpudwnpywd  wmbnbiljuuputph,
Jyuywljwiutiph Gund gkl wyp gpmipywin thengny
npyud  bpupfuhpubpp b hwduuwnhpltipp, (i)
npnug  Juuulgnipjudp npybu yuypdwu L
wnwownpybip bwuwu hubp fud Uuguuluwih
Fwluu Ugnltignipynmiu mubivwn hwhqudwupp,
wbwmp L 6hpm b hwjwuwmph hubt Snpdowpph
Udwpundwu Opp b wyn opjw  nppnipjudp,
wjuybtiu Jupdtiu, tplt mpwo hutiht wyn opp L
uyn opyuw npnipjuup, hul (i) upwup, npnug
Juwwlgnipyjudp udwu yuydwu sh
wnwownpyti, wbwmp L pnpnp  Lwluu
wnnidutipny 6hywm b hwjwuwmh jhutiv Snpdwpph
Udwpumdwu Opp b wyn opjw  nppnipjudp,




wjuybtiu Jupdtiu, tplt mpwo hutiht wyn opp L
ugn  opjw npmpjudp, huly (i) Funpnp b
LnupnipGnpup ywhwmp L unmwuwu ybpngpyup
hwjwuwnnn Jyuyulun umnpugpyud
Jwownnnh b ££ Ynnuhg:

(d) No Threatened Action. There shall
not be threatened, instituted or pending any
action or proceeding by any Person before
any Governmental Authority, (i) seeking to
restrain, prohibit or otherwise interfere with
the rights of any Person as shareholder or
Lender of Buyer or the ownership or
operation by Buyer or any of its Affiliates of
all or any material portion of the Purchased
Assets or the business or assets of Buyer or
any of its Affiliates or to compel Buyer or
any of its Affiliates to dispose of all or any
material portion of the Purchased Assets or
(ii) seeking to require divestiture by Buyer or
any of its Affiliates of any Purchased Assets
or any business or assets of Buyer or any of
its Affiliates.

(n) [pnpwlhh gnponpriyniivbp  wwwquynid
hwypwpflgni hwifwliulpuunipejut
puguljuynipniip Qtwmp L pwgwluyh
MPluwuwluu  Uwpdhuubpnd wyu jud - wyu
Uudwug Ynnuhg wyu Yud wyu gnpdnnnipiniup
Junwplint Jud Jwpnypp uljutim
hujwuwlwunipjniup Juud uwwnuwhpp,
husytiu vl whwnp L pugujuytiu byjluwtwlwu
Uwpdpuubipnid wyu jud wyu Uudwug Ynnuhg
Juunwupywo wyjuyhuh gnponnnipyniuutipp ud
uuyud  wjighuh  Jupnypubpp, (i) npnup
tyuwnwy btu htnwyunnmd vwhdwiwthwyty
Sunpnh pwdutimbip Juud dnjuwnmnm
hwunhuwgnn Uudwug hpwynmupubipp  Jud
wpqbpy Jud dhywdnbty wyn  hpwynmupubiph
hpwjwuwgdwup, YJuwd npnup tywunwy btu
httmwyunnid  wpglgtp jud vwhdwuwhwyby
Jwbawnynn SGnyph, Sunpnh jud Sunpnh htin
Pnjujuyugyud Uudwg gnponiutinipjw fud
wlwhyubtiph jud npwug wywuwluwihg dwuh
ujuundudp  utthwluunmpjuu  hpwyniupubipp,
npuup Jwhwgnpotqm  Jud  hpwljuuwgutnm
hpwyniuputipp Jud L uyguwuwl < bu
httmwyunnmd  dhowdnby wyn  hpwymupubiph
hpwjwuwgdwup jud Sunpnhu jud Sunpnh
htin  Pnjujuyujgud  Uuawug hwplunply
omwnpl]  Ywdéwnynn  Snypp  jud  npu
ywuwluihg dwup, Jud (i) npnup sywwnwy b
httmwyunnud ~ Sunpnphu jud  Sunpnh  htin
Pnjujuyujgyud Uudwug hwplunply onwply
Juwownynn Gnyph Juqunmd ubpunywd  wyu
Jud wju gnypp Jud Sunpnh fud Sunpnh htin
Pnjujuyujgyud Tnawug wyu jud wyu gnypu

punhwupuytiu Juud wju Juud wyu
gnponiutinipiniuin:
(e) Triggering Event/Material Adverse | () Gip  Qudwl Duwhwiy  Uhpluwjwgidgn
Event. Since the date of this Agreement, no | ppwyniip d kpuyuhny
Triggering Event and no event having a | pnunupdnienid Ulguidjugh Fuijuie




Material Adverse Effect shall have occurred.

Ugnlignyayniu (hiulignn Ppuwnwpdnyani: Unyu
Nuydwuwgph Jupdwu opywuhg htinn whwmp L
puguiljugh guiuljugwud uyliyghuh
hpwnwpénipniuy, npp Jupnn L mubuug
Uugwuluih Ewljuwu Uqnlgnipniu, b wyhwmp L
wmbnh mubtigwd $jhup B Gudwu Nwhwuy

‘Utipuywugutin bpwynmup . ipuywhnn
Ppwunwnpanipiniu:
(f) Regulatory Approvals. Seller and/or | (q)  Ywpquynpny — Uwpdpiubph  Unnidhg

Buyer, as applicable, shall have received all
Regulatory Approvals listed in Schedule
4.03, with no condition or other constraint
attached to such Regulatory Approvals,
except as may be accepted by Buyer acting
reasonably and no such  consent,
authorization or approval shall have been
revoked.

Nuwihwlioynny  Bnyjyufngeyniuiilp: L wGwnnnn
W/qud, Jujujwd hwhqudwuputiphg, Sunpnp
wltnp L unmwgwd jhubt 4.03 Cwydbyjwdny
twjuwmbiuywd  Ywpquynpnn  Uwpdhuubtiph
Unnuhg MNuwhwugynn pninp
(Fnynynmpjmiuubipp:  “GSpwug  mpudwunpdwut
Jud Juybpuwuunipjuu  hwdwp  ggbimp L
uwhdwuywo jhuh  nplbhgh  wjuwyuydwl,
npuugny sytimp L vwjuwnmbiuywd jhubiu npithgh
uwhdwuwthwynidutip,  pugwnmpjuip  wyu
uwhdwuwthwynufutiph b vwjpwuwwydwuutinh,
npnup Jupnn bGu  npowdmnpbu  punmuyby
Qunpnh Ynnuhg: Uowd  pnypnynipynmuubpn,
hwdwawjunipymutipp, hwumwwmnidutipp
swhnp L Ytipugywd jhubi:

(9) Transaction documents. The Power
Purchase Agreement to be entered into with
AEN becoming effective (subject only to the
consummation of this Agreement) and
having been registered as required under
Applicable Law.

(L) Gnpdwpph  ppwlpuiuegdele hwdp
wwhwusynny  thwuwpwpnpbpp: CE8 hbwn
Jupdwu Liupwuljw Eiijunpukutinghuyh
Unnijwéwnph Muwydwuwghpu nidh dty dnubijn
hudwp wbwp L puwgwluyh dhwyu unyu
Nuyiwuwgpny  twjuwmbiujwd  gnpoéwppubiph
hpwjuwuwgdwu twjpuyuwydwuh pujupupyud

lhutqp,  <E8  htwmm Jupdwu  Hupwlu
Ejuyunpwtutinghwh Unnjwéwnph
Nuydwuwghpnp wylwnp L Uhpwnlgh

Opttunpmpjuu hwdwéawju gpuugnid unmwgud
thuh:




(h) Employees. A minimum of 201
employees dedicated to the operations of the
Facilities shall have accepted Buyer’s
employment offers made pursuant to the
provision of Section 10.01.

(n)  Wpawpwlpgubp:  Uwppuynpnidutiph
swhwgnponidu wywhnybnt vyuwmwny pyny
wnujuqu 201  wplumwnmwlhgubp wbwnp L
punnmuwd  hubt wpjuwnmwuph  punmubm
Quuulgnipyuip  Gunpph - Ynndhg unyl
Tuydwuwgph 10.01 Ytwmh hwdwdawu wpjwd
wnwwnlubipp:

Q) AEN Security Arrangements. The
Seller and the Republic of Armenia shall
have procured that (i) security arrangements
are established (effective no later than the
Closing Date) in connection with the Power
Purchase Agreement in order to secure the
payments owed to the Buyer by AEN, on
terms at least as favorable to the Buyer as
those established in favor of other electricity
producers in Armenia and (ii) the latter is
required to sign any ratification or accession
deeds to enable the Buyer to benefit from
those same arrangements.

() <E8 §nndpg Yunpnh uhwpdwdp awpwghi
wwppwynpnipniiiph wypwpnidu
wwwhninn wuwydwwynpywdngamiiulp:
Juwoewnnnp b ££ yhwmp L wywhnyb, np (i)
wywhnydwu dhongubin mpuwdwnpytit Sunpnh
ujuwndudp Ejuyumpwtutipghuh Unnmjwéwnph
Tuydwuwgph Juyuwlygnipjudp LE8-h niubigwd
Jowpuwhu wwpunwynipymuutph  juumwpnidu
wywhnybtgnt hwdwp: Wnwhuh wwwhnddwu
uhongubtipp ywhwp L wnuywqu jhubtiv unyuwhupp,
husyhuhp vwhdwujwd tu L4 nwpwopmid wyy

Lutipghw wpwmwnpnnutiph ogwhu
wmpudwnpwdutipp, L (i) Jlpohuu
yupunwynpynid L unmnpugplip guuljugud

thwuwmwpnine, npp Sunpnhtu pny) juw oquyby
atinp ptipdwd yuydwuwynpywdnipjniuutinhg:

Section 11.02. Conditions to Obligation of
Seller. The obligation of Seller to
consummate the Closing is subject to the
satisfaction of the following further
conditions:

Utin 11.02. Duydwiliulip, npnug puywpupyfud
jhulyne nlypnid dwdawnnnp  wwppwynpfud

hipup  wifwpnly  Snpdwppp: Gnpowppu
wjwpnbm  dwéwnnnh  wwpwwynpnipiniup
Jujuqwd L uwb  hbwlywy  jpugnighy
yuwydwuubipp puywpupywod 1hutm
hwuquudwuphg:

(@ Compliance with Agreements and
Covenants. Buyer and ContourGlobal shall
have performed and complied in all material
respects with its covenants and obligations
contained in this Agreement to be performed
by it at or prior to the Closing Date.

(w) Duydwiwgpliph i Dupypwfnpnigayniiiinh
uipwpnidp: Unyu Muydwuwgnpny Sunpnh b
LnupnipGnpuih unwuduwd
ywwpuwynpnipyniuubtipp, npnup bupwlu bu
Juunuwupdwt twjupwu Gnpdéwpph Ugwpundwu
Opp Jud htug wyn opp, whwmp L pnnp Lwljuu
wnnidutipny Juunwpywd jhutiu:

(b) Representations and Warranties True.
The representations and warranties of Buyer

(0) Gpuppuppulpp I hwjwwippplliph Ghoyp L
hwijwuph jhulgp: Sunpnh b LnupnipGnpuwih




and ContourGlobal contained in this
Agreement and in any certificate or other
writing delivered by them pursuant hereto
shall be true in all material respects at and as
of the Closing Date as if made at and as of
such time, and the Seller and the Republic of
Armenia shall have received a certificate
signed by Buyer and ContourGlobal to the
foregoing effect.

Unnuhg ungu  Nuwydwuwgph  jud  unyu
Nuydwuwgph hudwéawju npudwunpyud
wmbntwuputiph, Jyuyufuuutph jud dby wy
qpuipjui dhgngny wpjwd  bpwpjuhpubtipp b
hujwuwnhputipp  wbtwmp L pnnp Lwluu
wnnidutipny 6hywm b hwjwuwmh jhutiv Snpdwpph
Udwpundwu Opp b wyn opjw  nppnipjudp,
wjuybtiu Jupdtiu, bl mpywd jhutht wyn opdu
npnipjwdp b wyn opp: dwdwnnnp b £& yhwp L
unwuwu Ybtpngpup hwjuunnn  Jjuyulu
unnpugpud GFunpnh b UnuwmnmipSnygwih
Ynnuhg:

(c) Employees. Offers of employment shall
have been made to all of the employees of
the Seller pursuant to the provisions of
Section 10.01.

(@) Whuupuulhpgulp: Funpnp whwp L unyl
Tuydwwqgph 10.01 Ulitnh hwdwawyu
wyluwnwuph punniubin wnwywnply wpwd [hup
Jdwawnnnh pninp wjuwmwyhgubiphu:

(d) Security over the Facilities. A first
priority pledge over the Facilities shall have
been granted to the Seller in accordance
with Section 7.01(b).

(n) Uwppwynpnolulinh uljuupdualp dwdwnnnh
gruff ppwniipp: Uuppudnpnudubipp wlwnp b
unyu Nuydwuwgph 7.01 (p) Ybhwnh hwdwawiu
gnuwjwnpuwd  jhubt dwéwnnnh  oquhu:

Upqwd gpuyh hpwyniupp whwnp L qlipwywgh

duwmgwd pnjnp wy| wywpunwwmbipiphu
npwdwnpywd  qpuyh  hpwynmuputiph L
yuwpuwynpnipiuuiph - wywhnydwu  wy

uhongubtinh ujumdundp:




ARTICLE 12
SURVIVAL; INDEMNIFICATION

ANPLUO 12
qausuduusrph NeNS HNR8ELGLD
SNroNLNRMFSNRLL UNUSUSNRU,
PNuLUSNKENRT

Section 12.01. Survival. @) The
representations and warranties of the parties
hereto contained in this Agreement or in any
certificate or other writing delivered
pursuant hereto or in connection herewith
shall survive the Closing until the third
anniversary of the Closing Date; provided
that:

(1) the representations and warranties
in Sections 4.01, 4.02, 4.03, 4.04, 4.09(a)
and 4.09(c) shall survive until the 25"
anniversary of the Closing;

(i) the representations and
warranties in Section 4.09(f) shall survive 18
months after the Closing;

(b) The covenants and agreements of
the parties hereto contained in this
Agreement or in any certificate or other
writing delivered pursuant hereto or in
connection herewith shall survive until the
25th anniversary of the Closing or for the
shorter period explicitly specified therein.

(©) Notwithstanding the  preceding
sentences, any breach of covenant,
agreement, representation or warranty in
respect of which indemnity may be sought
under this Agreement shall survive the time
at which it would otherwise terminate
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hwujwuwmhputipp Ygnpotu Snpodwpph Ujwpinhg
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pursuant to the preceding sentences, if notice
of the inaccuracy thereof giving rise to such
right of indemnity shall have been given to
the party against whom such indemnity may
be sought prior to such time.

nunuwpwo hubhu, wwdwuny, uwluwyu, bph
thnfjuhwmnnmgnid - wwhwugnny  Ynnup  djnia
Unnupu, nwdhg guwuuwunmd L uwnwuuyg
thnfjuhwnmnmgnid,  utwjupwu  wyn  dudylinmp
Ipwuw)p dwumghy L thnjuhwwnnignid
wwhwusknt  hpwymup Ybpwwwhnny wyn
wuG)ynnipjuu duupl:

Section 12.02. Indemnification. (a) Effective
at and after the Closing and without
prejudice to the right of Buyer and
ContourGlobal to request Seller to
repurchase the Purchased Assets as
per Article 3, Seller and the Republic of
Armenia jointly and severally agree and
undertake to indemnify Buyer, its Affiliates
and their respective successors and assignees
against and agrees to hold each of them
harmless from any and all damage, loss,
liability and expense (including reasonable
expenses of investigation and reasonable
attorneys’ fees and expenses in connection
with any action, suit or proceeding whether
involving a Third Party Claim or a claim
solely between the parties hereto but
excluding any incidental, indirect or
consequential damages, losses, liabilities or
expenses, and any lost profits or diminution
in value) (“Damages”) incurred or suffered
by Buyer or ContourGlobal, any of their
Affiliates or any of their respective
successors and assignees arising out of any
misrepresentation or breach of warranty
(determined  without regard to any
qualification or exception contained therein
relating to materiality or Material Adverse
Effect or any similar qualification or
standard) (each such misrepresentation and
breach of warranty a “Warranty Breach”)
or breach of covenant or agreement made or
to be performed by Seller or the Republic of
Armenia pursuant to this Agreement;
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provided that with respect to indemnification
for such Warranty Breaches (other than with
respect to a breach of
Sections 4.01, 4.02, 4.03, 4.04, 4.09 and
4.13), (i) Seller and the Republic of Armenia
shall not be liable unless the aggregate
amount of Damages with respect to
Warranty  Breaches  exceeds  AMD
238,370,000, equivalent of USD 500,000
and (ii) Seller’s and the Republic of
Armenia’s maximum aggregate liability for
all such Warranty Breaches shall not exceed
AMD 3,337,180,000, equivalent of USD 7
million, and

wuwydwuny, vwluwyu, np Spywd Gpuwpjuhpubiph
nt  Cwjwuwmhpubiph  lvwjundwu  hwdwp
(pwgwnnipjuup [4.01, 4.02, 4.03, 4.04, 4.09 L 4.13
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provided further that the threshold and
liability caps in AMD set forth in the
paragraph above shall be indexed from time
to time pursuant to the USD/AMD exchange
rate set out in Section 2.03(c), provided
further that any such indexation shall not
result in the threshold and liability caps
being below the amount previously
calculated as due and payable pursuant to,
and at the time of such calculation,
compliant with, this Section 12.02(a).

yuwydwuny, np <4< npudny  wpunwhwynyuwd
uyywd uvwhdwuwhu gnidwputipp wbwp L
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Utipjuwugubm  bpwymupt  hpwljuwgutm
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(b) Effective at and after the Closing, Buyer
and ContourGlobal jointly and severally
agree and undertake to indemnify the
Republic of Armenia and Seller, its
Affiliates and their respective successors and
assignees against and agree to hold each of
them harmless from any and all Damages
incurred or suffered by the Republic of
Armenia or Seller, any of its Affiliates or
any of their respective successors and
assignees arising out of any Warranty Breach
or breach of covenant or agreement made or
to be performed by Buyer or ContourGlobal
pursuant to this Agreement;

(p) Sunpnp L Lnupnipdnpwip dhwuhu L
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wuwpunwynpynid  tu  thnjuhwmnmgly €4 L
Jwawnnnhl, JwGwnnnh htin
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provided that with respect to indemnification
for such Warranty Breaches, (i) Buyer and
ContourGlobal shall not be liable unless the
aggregate amount of Damages with respect
to such Warranty Breaches exceeds AMD
238,370,000, equivalent of USD 500,000
and (ii) Buyer’s and ContourGlobal’s
maximum aggregate liability for all such
Warranty Breaches shall not exceed AMD
3,337,180,000, equivalent of USD 7 million.

wwydwuny, np, uwluyu, Spywd Gpuwpluhpubiph
nt  Cwjwuwmhpubiph  lvwjundwu  hwdwp
thnjuhwuwnmnmgnid yawptim nbypnid (i) Sunpnh b

LnupnipGnpuih ywwnwufuwuwnynipiniup
Jpwgufuyh, tpt  Spywd  Guwpluhpubiph  m
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“tnjuphu:

provided further that the threshold and
liability caps in AMD set forth in the
paragraph above shall be indexed from time
to time pursuant to the USD/AMD exchange
rate set out in Section 2.03(c), provided

L wuwydwuny, np ££ npuidny wpunwhwynyud
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further that any such indexation shall not
result in the threshold and liability caps
being below the amount previously
calculated as due and payable pursuant to,
and at the time of such calculation,
compliant with, this Section 12.02(b).

ywydwuny, np hunbpuwynpdwu wpnyniupnid
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npwuhg htinn:

Section 12.03. Third Party Claim
Procedures. (@ The party seeking
indemnification under Section 12.02 (the
“Indemnified Party”) agrees to give prompt
notice in writing to the party against whom
indemnity is to be sought (the
“Indemnifying Party”) of the assertion of
any claim or the commencement of any suit,
action or proceeding by any third party
(“Third Party Claim”) in respect of which
indemnity may be sought under such
Section.  Such notice shall set forth in
reasonable detail such Third Party Claim and
the basis for indemnification (taking into
account the information then available to the
Indemnified Party). The failure to so notify
the Indemnifying Party shall not relieve the
Indemnifying Party of its obligations
hereunder, except to the extent such failure
shall have prejudiced the Indemnifying
Party.
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(b) The Indemnified Party shall be entitled to
assume and maintain control of, and the
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Mutignn Unndu hpwymup niuh uwmwuaubl) L




Indemnifying Party shall be entitled to
participate in, and be consulted in connection
with, the defense of any Third Party Claim.
Each party shall cooperate, and cause their
respective affiliates to cooperate, in the
defense or prosecution of any Third Party
Claim and shall furnish or cause to be
furnished such records, information and
testimony, and attend such conferences,
discovery proceedings, hearings, trials or
appeals, as may be reasonably requested in
connection therewith.
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(¢) The Indemnifying Party shall not be
liable for any Damage to the extent it arises
or increases as a result of a fault or
negligence of the Indemnified Party in the
conduct of a Third Party Claim (having
regard in particular to any opinion or advice
expressed Dby the Indemnifying Party
pursuant to the consultation process
envisaged under paragraph (b) above).
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doawplbnt Nwpumwynpnmipjniu (hiutignn  Unnuh
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Section 12.04. Direct Claim Procedures. In
the event an Indemnified Party has a claim
for indemnity under Section 12.02 against an
Indemnifying Party that does not involve a
Third Party Claim, the Indemnified Party
agrees to give prompt notice in writing of
such claim to the Indemnifying Party. Such
notice shall set forth in reasonable detail
such claim and the basis for indemnification
(taking into account the information then
available to the Indemnified Party). The
failure to so notify the Indemnifying Party
shall not relieve the Indemnifying Party of
its obligations hereunder, except to the
extent such failure shall have materially and
adversely prejudiced the Indemnifying Party.
If the Indemnifying Party does not notify the
Indemnified Party within 30 days following
the receipt of a notice with respect to any
such claim that the Indemnifying Party
disputes its indemnity obligation to the
Indemnified Party for any Damages with
respect to such claim, such Damages shall be
conclusively deemed a liability of the
Indemnifying Party and the Indemnifying
Party shall promptly pay to the Indemnified
Party any and all Damages arising out of
such claim. If the Indemnifying Party has
timely disputed its indemnity obligation for
any Damages with respect to such claim, the
parties shall proceed in good faith to
negotiate a resolution of such dispute and, if
not resolved through negotiations, such
dispute shall be resolved in accordance with
Section 14.07.
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Jyhawplty £ Pnjuhwnmgnmid Nuwhwugbym
bpuymup Mubtignn Unnuh Ynnuhg Yuwuubipp
thnfjuhwnmmgbm Jbupwpbippuy  ubpuyugywd
wwhwuep, www Unnubpp  pwpbjunénpbiu
Jpwuwlygtt  Jbtap  odtpm hwdwp,  hul
puwiuwlgnipymutiph dhongny hwdwawyunipjuu
squint nbwypnid, ytatpp Ypuugbu b Yooyt
unyu Nuwydwiwgph 14.07 Ubwnny vwhdwuywd
Jupgh hwdwawyu:

ARTICLE 13
TERMINATION

ANMLUO 13
ausuduusrp LOhonhue

Section 13.01. Grounds for Termination.
This Agreement may be terminated at any
time prior to the Closing:

Utin  13.01. Duydwliugph  niddwle  hhdplipp:
‘Luwjupwu Snpownpph UJwpwup uniju
Nuydwuwghpp guujugwd dudwuwl] Jupnn L
oyl

(@) by mutual written agreement of Seller
and Buyer;

(w) dwewnnnh b Sunpnh thnjuwnwpé gpuynn
hudwdawjunipjudp,

(b) by either Seller or Buyer if the Closing
shall not have been consummated on or
before the seventy-fifth (75) calendar day
from the date hereof (the “Long Stop
Date); or

(p) Ydwlwnnnh Jud Sunpnh  Ynnuhg, bph
SGnpowpph  Udwpup  wbnh  niubiguwd  $jhup
umnpugpuduwu opjwuhg htinn jnpwbwuniuhhug
(75) opwgniguwhu opjw pupwgpnid Jud wyn
opp (wyunthtim™ « ipstmdudjim»), Jud

(c) by either Seller or Buyer if there shall be
any  Applicable Law that  makes
consummation of  the  transactions
contemplated hereby illegal or otherwise
prohibited or if consummation of the
transactions contemplated hereby would
violate any final and non-appealable decision
by a court or arbitral tribunal or any similar
decision not susceptible of being stayed or
suspended, any decree or order of any

(q9) dwownnnh Jud Sunpnh Ynnuhg, bpt uniju
Nuyiwuwgpny  twjuwmbiujwd  gnpoéwppubiph
hpwjwuwgnidp Jupnn L hwuwophuwluu Jud
wj]  Ybpwy  wpqlpjwo jhuty  Yhpunbigh
Optuunpmpjuu  hwdwéawju, Jud btpb unyju
Nuyiwuwgpny  twjuwmbiujwd  gnpoéwppubiph
Juunwupdwt wpnymupnid Jupnn Gu juwjunyby
nuunwpwuh Jud wpphnpwdughtt mphpniuwih
Unnuhg Juywugywd Yhpsuwluu npnonidutbipp,

Governmental Authority having competent | nhnup  tupwlu  stu pnonpupluwb,  jud

jurisdiction. Udwuwnhy  wy npnpnudutip, npnig
gnpdénnnipymup - oh - Yupnn  YJuubgyly,  Yud
hpwywunt Polumuwljuu Uwpdpuutiph
npnonidulipp, Yyehnubinp Jud hpudwuubipn:

The party desiring to terminate this | Unyu Quydwiuwgph 13.01(p) Yud 13.01(q)




Agreement pursuant to Section 13.01(b) or
Section 13.01(c) shall give notice of such
termination to the other party.

tupwltmbtiph hudwauwyu Nuwydwuwghpp nidk

guwulugnn Ynnup wwpunwynp L wyn dwuhu
dwungly Uyniu Ynnupu:

Section 13.02. Effect of Termination. If this
Agreement is terminated as permitted by
Section 6.04, Section 6.11 or Section 13.01,
such termination shall be without liability of
either party (or any stockholder, director,
officer, employee, agent, consultant or
representative of such party) to the other
party to this Agreement. The provisions of
Section 14.07 shall survive any termination
hereof.

Ul 13.02. Nuiydwliughpp jnidlynt
hlapluuupulipp: Unyu MNuydwuwghpp 6.04
Ultimh, 6.11 Utwmh Jud 13.01 Ytwmh hwdwaw)u
oy lnt nbypnid, Unnubipp (Unnutiph
pwdutimtiptipp, wmuoptitutipp, ntijuyjwnp wudéhp,
wpfuwnwljhgubipp, qnpdwljuutpp,
f[unphpnuwmniutipp b ubipuywugnighsutipn)
yuwunwuuwbwnynipjuu shu Gupwplyh: Uniyu
Tuydwuwgph 14.07 Ubwnp Youpmiuwlh gnpdlg
twlb unyu Nuydwuwghpp dYwd jhubnig
htinn:

ARTICLE 14
MISCELLANEOUS

ANMLUO 14
G2PrUeUYhQ A NR3 LGN

Section 14.01. Notices. All notices, requests
and other communications to any party
hereunder shall be in writing, including via
email (with a copy via email, which shall not
constitute notice) and shall be given,

Utim 14.01. Owbnignidulip: Unyu Nuwydwuwgnph
pswtmyutipmid npwdwnpynn pninp
dwumgnidutipp, gqpmipymuubipp b hwpgmidutipp
wlwp L jhubiu gpuynp uipwnywy L. thnunwyhu
hunnpnugpnipjuu  wbupny (5.  thnunmwghu
hunnpnugpnipjudp wuwéhuu  mqupylgny,
husp sh nhuymd  npybtiu dwumgnid) L
ninupyytu

if to Buyer, to:

Sunpnh nbwypnid

ContourGlobal Hydro Cascade
9, G. Lusavorich Str. Yerevan 0015,
Armenia

Attention: Garry Levesley,

Director
E-mail: garry.levesley@contourglobal.com

LnupnipGnpwy hnpn Ywuljwn
Snhgnp Lntuwynphs 9, Gpliw 0015

Md” Swnh Lubiuh

Stioptiu

E1.thnuwn
garry.levesley@contourglobal.com

with a copy to:

Upluophuwlu ninupytiny

Ameria

9, G. Lusavorich Str.

Yerevan 0015

Armenia

Attention: Head of Legal Practice

Udtiphw

Gphgnp Lot nphy 9,

Gpliwu 0015

Cwjywunwu

M bpuwJwlwu dSwnwynmpmuutph ntujwphu




E-mail: legal@ameria.am

E]. thnuwn legal@ameria.am

if to ContourGlobal, to:

LnupnipGnpuih nhypnd

ContourGlobal Terra Holdings SARL

33, rue du Puits Romain

«fnlpnipHnpwy Stippw Snnhuqu Fu-U-Ep-ky

Mynih “Lndku thny., 33
L-8070 ftipunpu

L-8070 Bertrange Ljnipubidpnipg
Luxembourg

M’ [e]
Attention: [e] by, dnum’ [o]
E-mail: [e]
And it

ContourGlobal Hydro Cascade
9, G. Lusavorich Str. Yerevan 0015,
Armenia

Attention: Garry Levesley, Director

E-mail: garry.levesley@contourglobal.com

Lnupninnpw <hnpn Ywulwn»
Gphgnp Lot nphy 9,
Gpliwu 0015

M Swph Lubiugh, Suoptu

E1.thnumn
garry.levesley@contourglobal.com

with a copy to:

Upluophuwlu ninupytiny

Davis Polk & Wardwell LLP
450 Lexington Avenue

New York, NY 10017
United States of America
Attention: Joseph P. Hadley

“Hgyhu Snpp pun dwpnyby Li-Li-thh
450 Lbpuphigunu Ugbum

Ujnt Snpp, NY 10017

Udtipnhuyh Uhwgjw) Luhwugubip
M 2nqbip <unjp

E-mail:

joseph.hadley@davispolk.co F:l- thnuwn _

m joseph.hadley@davispolk.com
And h

Davis Polk & Wardwell LLP
121, avenue des Champs-
Elysees

75008 Paris

France

Attention: Arnaud Péres

“yyhu @nip pun Lwpnyly Li-L-thh
121, Uypwym Cwuq-khql,

75008, dwiphq, dpwuuhw
Md” Unun Ntptiu
1. $nuwn



mailto:legal@ameria.am

E-mail:
arnaud.peres@davispolk.com

arnaud.peres@davispolk.com

And L

Ameria Udbiphw

9, G. Lusavorich Str. Qphgnp Lntuwynphy 9,
Yerevan 0015 Enliw 0015

Armenia Cujuumnuit

Attention: Head of Legal Practice
E-mail: legal@ameria.am

M bpuJwlwu dSwnwympmuutph ntjugwphu
E1. thnuw legal@ameria.am

if to Seller, to:

Lwownnnh nliypnid

Vorotan Complex of Hydro
Power Plants

2 G.Tatevatsi str., Goris 3201,
Syuniq

Armenia

Attention: Chief Executive
Officer

E-mail:
vorotanges@rambler.ru

Apnunwu Lhnpokjtupuluwywututiph Ludwhp
Q. Swplwgh 2, Snphu 3201,

Uniuhph dwnq, £&

My Yluwynp gnpdwunhp muoptiu

E]. thnuwn vorotanges@rambler.ru

with a copy to:

Upluophuwlu ninupytiny

[e] [e]
Attention: [e] d’ [e]
E-mail: [e] By thnuw. [e]
if to the Republic of Armenia, to: LL nhypnid

Ministry of Energy of the Republic of
Armenia

Government House 2, Republic Square,
375010, Yerevan

Armenia

Attention: Minister of Energy

E-mail: minenergy@minenergy.am

£L Ruipgbimhuwyh ‘Gwjuwpwpnipniu
Ywnwjwpwlwu wnu 2, Cwupuybnnipjuu
puwywpuy,

375010, Gplwu, Swywuwmnw

Mu" Fubipgtimhuyh vwjuwpwn

F]. thnunn minenergy@minenergy.am

Ministry of Justice of the
Republic of Armenia
41a Halabyan str.

0079 Yerevan

Armenia

44 Upnwpwnuwunipjuu Lwuwpwpnipiniu
Cwjwpju 41w,

0079 Gpliw

Cwjywunwu

M Uppupunwunnipjuu bwjuwpwnp



mailto:arnaud.peres@davispolk.com
mailto:arnaud.peres@davispolk.com
mailto:legal@ameria.am
mailto:legal@ameria.am
mailto:vorotanges@rambler.ru

Attention: Minister of Justice

with a copy to:

Upluophuwlu ninupytiny

[e]
Attention: [e]
E-mail: [e]

[e]
M [e]
E]. thnuwn. [e]

or such other address or email address as
such party may hereafter specify for the
purpose by notice to the other parties hereto.
All such notices, requests and other
communications shall be deemed received
on the date of receipt by the recipient thereof
if received prior to 5:00 p.m. in the place of
receipt and such day is a Business Day in the
place of receipt. Otherwise, any such notice,
request or communication shall be deemed
not to have been received until the next

Jud Unnutiphg dbyh Ynnuhg dniu Unnubphu
dwunigdwdp npguwd vty wyp hwugbing Jud L.
thnuwnh hwugtiny: Owunignidutipn,
gpmipjniuutipp b hwpgnidubipp hwdwpynmid  tu
unwgywd  uwmwgnn  Ynnuh  Ynnuhg  npuup
unwbwm opp, bplt unwgyl; bt unmwgdwu
Juwph dwdwbwyny uwjupwu dwdp 17:00-p, L
tipt wyn opp unmwgdwu Juypnmid hwunhuwunid L
Woluwmnmwupwyhtt On: Cwjwnwl] ywpwquynid,
npuup hwdwpynd btu vnwugwd unmwgdwu

succeeding Business Day in the place of | Ywypnud — Upuwwmwupught  Op hwdwpynn
receipt. hwgnpn opp:

Section 14.02. Amendments and Waivers. | Ut 14.02. Nuiydwliwagph Uley
(@) Any provision of this Agreement may be | hnipnpungonitiulipn  Juupuplyne b ppuwing

amended or waived if, but only if, such
amendment or waiver is in writing and is
signed, in the case of an amendment, by each
party to this Agreement, or in the case of a
waiver, by the party against whom the
waiver is to be effective.

Yhpuwwwhyjwd  ppwyniupliinhg  hpuwdwpylygni
huwpgp:  (w) Unyu  TNwpdwuwghpp Jupnn L
thnthnfuyty, npuiiny Jupwwuwhywd
hpwyniuputiphg huwpwynp L hpwdwupyly,
thnthnfunipymiutiph ntgpnid Ynnutiph Ynndhg
unnpugnywd, huy hpuniupitinhg
hpwdwpyuymt  nbwypnid, hpwdwpynn  Ynnuh
innuhg umnpugpjud gpudnp thwumwpnmpe
Juqutin dhongny:

(b) No failure or delay by any party in
exercising any right, power or privilege
hereunder shall operate as a waiver thereof
nor shall any single or partial exercise
thereof preclude any other or further exercise
thereof or the exercise of any other right,
power or privilege. The rights and remedies
herein provided shall be cumulative and not
exclusive of any rights or remedies provided
by law.

(p)  Ungu Muwpdwuwgpny  Jbpuyuhywo
ppwymiputpp  Ynndbphg  dtihh Ynndhg
shpuuwuwgubip Juud niywgdwp
hpwlwuwgutp, uniju Nuydwuwgpny
twjuwmbiuywd 1hwgnpnipyniuutiphg ni
wpwmnunipiniuutiphg soqunybyp Jud nywgdwudp
oqujlip gh Yupnn nhugb) nputiv: hpudwpnid
uyn hpuniuptiphg, (hwqnpnipgnivutiphg Yund
wpwmnunipiniutinhg: Ujn hpwyniuputiph
dhwuquidju  Jud  dwuuwlh  hpwluuwgnidp,




wyn lhwqnpmpniiatiphg Quud
wpwmnunipjniuutiphg Jhwuqudju jud dwuuuwyh

oquybp sh Jupnn pwgwnb) httmwgquynid wyn
Jud wy] hpwymupubipu hpwluwuwgubn jud

wn  Jud  wy jhwgnpnipymuubphg m
wpwnunipjniutinhg ogquylim
huwpwynpnipyniup: Ungu  MNuwydwuwgpny

Jtpuwwhynn phpwyniuputipp b hpujwluu
yuymywunipjuu  dhongutipp  jpugunid - bu
optupny Ybpwwywhywd hpwyniuputiph  m
hpwjwluwu wuwynmwwunipjuu dhyngutiphu L
st pugwnnid npuiig gnynipyniup:

Section 14.03. Expenses. All costs and
expenses incurred in connection with the
negotiation, execution, registration and
notarization of this Agreement or any other
similar expenses shall be paid by the party
incurring such cost or expense, without
prejudice to the provisions of Article 9 (Tax
Matters). Notwithstanding the above, the
Buyer shall reimburse costs and expenses
reasonably incurred by Seller and/or the
Republic of Armenia in connection with the
transaction contemplated by this Agreement
up to a total amount of USD 100,000,
provided that appropriate documentation
supporting such costs is provided to Buyer.

Utim 14.03. Owpubp: Unyu TNwydwuwghpp
putwpytin, Yuptini, gpuuglim b unnwpwljuu
Juybpwgnd  Juumwpbim  juywlgnipjudp
Jpwo b vdwuwwnhy pninp wy) dSwjuubipp whwmp L
Jawpybu npwup Ypwd Ynnuh Ynnuhg: Logwod
npnypp sh hwfunpygnid b npll, wimpunwpa sh
Jupnn niubuw) unyu NMuydwuwgph 9 Snnyjwoh

(Cwpltip) npnypubtph Ypu: Quuywid
Jtpngpyuh, Sunpnp wwpmugnpymd b odhligh
100 000 UUV nnuph  uwhdwuubipnmu

thnjuhwnnigy dwownnnh W/wd << Ynnuhg
Upwd pninp nnowdhwm dwjuubipp, wuwydwuny, np
Jtipphuutipu ~ Sunpnphu  ubpuugutt  wyn
dwjuutipp  hhduwynpnn  hwdwwywnmwuluwu
thwuwnwpnphp:




Section 14.04. Successors and  Assigns.
Third Parties.  The provisions of this
Agreement shall be binding upon and inure
to the benefit of the parties hereto and their
respective successors and assigns; provided
that no party may assign, delegate or
otherwise transfer any of its rights or
obligations under this Agreement without the
consent of each other party hereto; except
that without prejudice to the terms of any
Direct Agreement as may be entered into
pursuant to Section 6.05, (a) prior to the
Closing, Buyer may assign its rights under
this Agreement to one or more Affiliates or
designees of Buyer, subject to receipt of the
prior written consent of the Republic of
Armenia (not to be unreasonably withheld)
and (b) Buyer may grant a security interest
under UCC Atrticle 9 in or otherwise assign
its rights to this Agreement to any Lender or
any other party providing Debt Financing to
Buyer or its Affiliates provided that no such
transfer or assignment will relieve Buyer or
its successors of its obligations hereunder or
enlarge, alter or change any obligation of any
other party hereto or due to Buyer. For the
avoidance of doubt, the provisions of this
Agreement applicable to the Indemnifying
Party shall survive any sale, divestiture or
other disposition of the Purchased Assets by
the Buyer including any change of control
and/or ownership of Buyer, only where and
if the Indemnifying Party expressly consents
to such survival upon such sale, divestiture
or other disposition.

Ut 14.04. hpwywhwynpnulp, hpwifniipulipn
gholyni Guuwwwphny hpwfniipulipn upwgud
Uudhp: Gppnpn Uudhp: Ungu Nuwydwuwghpp
wuwpuwnhp L junwpdwu b hpwymiuputipn L
umbinomid uhwyu Unnutiph, upwug
hpwywhwenpnutiph & pnp wu  Uudwug
hwdwn, nid Jupnn Gu hpwynmupubiph qhydwu
Gwuwywnphny thnfuwugy by Unnutiph
hpwyniupubtipnp, wwydwuny, uwwluyu, np
Unnutiphg ny np hpwyniup smuh wnwug djniu
Unndtiph hwdwawjunipyuun wy; Undwug qhob
Jud thnjuwugly unyu  Nwpdwiwgpny  hpbu
Jbpuwwhywo  hpwymupubipp  jud  unyuny
Nuydwuwgpny  hp  Ynnihg  unmwuduwd
wyuwpunwynpnipjniuubipp: Quuywd  Lwjuwgdhu
Uwuuwlgnn Swpplip Unawug Uhsl Minnuyh
Nuydwuwgpuyhu Cwpwpblipnipyniuubin
Cwunmwnbyn Lhpwpbipu) Muwydwuwgphu, npp
Jupnn L Yupyly unyu Nuydwuwgnh 6.05 Yhwnh
hudwdauwju, b npytiu pugunnipmu Yupngpuy
Juunuhg (w) uwjupwu Gnpdwpph Ugwpunp
Qunpnp Jupnn L ounygu Muwydwuwgpny hpbu
Jbpwwwhywd  hpunfniupubipp  thnfuwugly - hp
htim Onfujuyulgwd vt Yud dh pwuh wy
Uudwug Ywd hp Ynnihg vpwuwlguo dtl Guud
Up pwup Ubdwug <44 uwjutwfwuy qpuynp
hudwdawjunipjudp (sh Jupnn wuhhdu dbpdyty)
b (p) Uhwutwwu Unbwnpuyhtt Optiuugpph 9-pn
Znnwoh hwdwawyu Sunpnpt Jud Sunpnp
htin ~ Onjujuyuygdud  Undwug Pnjuwnm
Uhongutipn mpudwunpwd guujugud $njumnnih
Jud gwulugwo dbuy wy; Uuéh oqupu
qpuijunply Jud wy Ytipy upwg gholy uny
Nuydwuwqphg  pfunn hp hpuyniuplatipp
wwydwuny, np pnnp phyplipmd Sunpnp Gud
upw hpwjwhwenpnubipp bt wquuyh uniyu
Nuydwuwgpny hn unwuduwd
ywpuwynpnipjniuutiphg, b wuydwuny, np sku
punjuyuydh jud thmhnjudh uny Nuydwiwgph
Unnu hwiun huwgnn wy| Uudawug
ywpuwynpnipyniuubtpp, husybiu twb pnnp wyu
ywpuwynpnipiuutipp, npnug dwuny Sunpnp
hwuntiu L quwhu npywlu  wwpuownbp:




Nothing expressed or implied in this
Agreement is intended or shall be construed
to confer upon or give any Person, other than
the parties hereto, any right or remedies
under or by reason of this Agreement,
without prejudice to the rights and remedies
conferred to the parties’ respective
successors and assigns in accordance with
Section 14.04 above.

Swpwlwnpompniuutiphg [Juntuwthbint
tyuwwnwyny dhwuywuwl hunmwytgymd L, np
Onjuhwnmnignid dawptm  Nwpunwynpnipiniu
Mutignn Unnuh ujuwdwdp Yhpwnynn uniyu
wwydwugph pponypubipp  Jpupniuwfbu  duuyg
nidh vty Funpnh Ynnuhg dwewnynn Gnypp
Jwawnybtim Jud wy Yhpy omwpybyni, husytiu
twlb Sunpn pulbpnpywt  Ybpwhulnnnipimu
niulignn pwdulinhpny L/jud Sunpn
puljipnipjuu  pwdubtimbtiptiph  thnihnjunipyuu
ntiypnid’ dhwyu tipt enjuhwmnignid Lawptipnt
Mupumwynpnipiniu Miubignn Unnup
ninnuhnptiut wmwihu t hp hwdwéawjunipmniup
SGnypp Jwownybym jud wy Yhpy owmwpybym
ntiypnid” wyn npnyputiph nidh wwhywidwip:

Ungu  Nuwydwiwgpnid  mqnuyhnptut jud
winmnuyhnptiu upfwd npul npnyp sh Jupnn
dtijuwpwiugli, npybu  unyu  Nuydwuwqgph
Unnutinhg pwgh wy  wudwug uniju
Nuydwhwgphg Jud npu wpymupnid dwgnn’
hpwyniuputinh L hpwyniuputiph
yuwonwwunipjuwl  dhonguiph  wmpwdwnpnid:
Upqws  nppnypp sh hwlumpdnud - b nplk
wunpunwupd sh Jupnn  mubtw Unndbiph
Ppwwhwynpnutipht b hpwymupubipp qhytym
Gwuwywphny hpwyniupubtin unwugwd Uuawug
unyu  Nuwydwbwqgph 14.04 JYtwnh hwdwawiu
ubtipuyugywd hpwyniupuiph b hpwyniuputiph
yuwymywunipjuu thengutiph ypu:

Section 14.05. Governing Law. This
Agreement including any non-contractual
obligations arising out of or in connection
with this Agreement shall be governed by
and construed in accordance with the laws of
England.

Ul 14.05. Nuuydwliugpuihle
hwpwpbpniygniivbiph  whuapdwdp  [hpwnyng
oplibpp: - Unyu MNuwydwuwghpp, huyybu twl
npwuhg owgnn Juwd nppw hbtn Juuywd ny
yuwydwuwgpuyh ywpunwlwunipniuutipp
ntjujupynmd b dbjuwpwuynmd L Uugihwgh
hpwyniuph hwdwaéawju:

Section 14.06. Waiver of Sovereign
Immunity. The Republic of Armenia, Seller,
Buyer and ContourGlobal each
unconditionally and irrevocably agrees that
the execution, delivery and performance by
each of them of this Agreement constitute
private and commercial acts. The Republic

Ut 14.06. Cpwdwpnud uniflpliv hdniupaplaphg:
44, dw6wnnnp, Sunppp b LnupnipSnpuu
wnwlg uwjuwyupdwuutph b dbpunudhym
hudwdawjunid b punmunid by, np hptiug Ynnuhg
unyu  Nwydwuwgph  Yuplip L Juuupbyp
dwuuwynp, wnbwnpught gnpowppubip tu: €4,




of  Armenia, Seller, Buyer  and
ContourGlobal each hereby irrevocably and
unconditionally agrees that (a) should any
proceedings be brought against the Republic
of Armenia, Seller, Buyer or ContourGlobal
or the assets of any one of them if such
proceedings are instituted by Buyer,
ContourGlobal, the Republic of Armenia or
the Seller in any jurisdiction of the Republic
of Armenia, United States of America,
Canada, Australia, Russian Federation, UK
or a member-state of the European Union (a
“Qualified Jurisdiction”) in connection
with this Agreement, no claim of immunity
from such proceedings will be made by or on
behalf of either the Republic of Armenia or
Seller or Buyer or ContourGlobal or in
respect of any of the assets of any one of
them; (b) each waives, to the fullest possible
extent by Applicable Law, any right of
immunity which it or any of its assets now
has or may in the future have in any
Qualified Jurisdiction in connection with any
such proceedings; and (c) each consents
generally in respect of the enforcement of
any judgment or award against it or any of
its assets in any such proceeding in any
Qualified Jurisdiction and to the giving of
any relief or the issue of any process in
connection with such proceedings (including
without limitations the making, enforcement
or execution against or in respect of any of
its assets).

Jwbawnnnp, Sunpnp b LnupnipGnpuju wnwug
twjuwyuwydwuubph & duypundphyn (w)
hudwawjunid & pugniunid Gy, np  unyu
Nuydwuwgph Juuwwlgnipyjudp vy
Jwbawnnnh, Sunpnh jud Lnupnipdnpugh ud
upwughg jmpwpwigniph qnyph nd® Sunph,
Lnupnip®npuh, 44 jud dwdwnnnh Ynnihg'
4,  Udbphyuwh  Uhwgw) “Lwhwuqulph,
Uwuwnuwyh,  Udunpwihuwh,  (bniuwuwmnwuh
QGwpunipjuu, Uhwgiu] pwquynpnipjut Jud
Gypwdhnipjuu wunwud nplk tipynh
opbluunpnipjwu («f@nyjumnptifh
hpwyjwgnpnipyni») hwdwéwu  hupnigywo
huyg Jud wwhwuy ubipfuyugybin, Ywupnype
uluytqnt ntiypnid, hpbug Jud hpliug  gnyph
Juuywlgnipjudp hunmuhwbnm sbu Jyuyuynsh b
st ywhwugh, ubipunyuw) wy Uudwug dhongny,
(p) Yppwntih  Opbunpmipyudp  pnyjumptih
wnwy tijugnyju vwhdwuutipmd hpwdwpynid tu
uyywd huygliph, wwhwusutiph b Jupnyputiph
Juuywlgnipyudp utipfuynidu jud wuywuquynid
(nyjunptih hpwywgnpnipiniu niutignn
tpypnid hptiug b hptug gnyph dwuny niutigud
hunmupwmbtimh hpwyniuphg, b (q) hwdwawjunid
tiu, npytiugh wnuwhuh huygtip fud ywhwusutin
ptipbtymt hhdpny Yud wnuhuh Jupnyputipnid
pptiughg  jmpwpwigmph Jud  hplughg
jmpwpwugniph - gnyph - pld juyugdwd
nuwwnwpwuutiph Jud wpphnpwdwhu
wmphpnitwh yahnubipp juunwupybu (nyjunpliyh
hpwywgnpnipiniu - nmiublignn tpyputipnid,
npytiugh nuumupwuubpp jud wpphnpwdwhu
wmphpnitwjubipu hptiug Jud hptiug gnyph nbd

miu Ynnu(ip)h - wwhwuony  Jupnnuuwu
Yhpwnty  npnpwhh - dhgngulip,  npwtugh
nuwwnwpwuubipp Jud wpphnpwdwhu

mphpnmuwjubipp jupnnuuwu Jupnyp punniub
L pupwgp wwy hpbug nbd  ubpyuyugywd
huygunhumidubiph b ywhwuyutipht (wyn pYnid
twl, npytiugh nuwnwpwuubpp Juud
wpphnpwdwht  wmphpniuvwjubipp upnnuuwu
npnpnidubip punmiutp b h Juuwup wolp wuy
hptiughg ympupwiigniph gnyp dwuny):




Section 14.07. Arbitration. All disputes,
controversy or claims arising out of, or in
connection with this Agreement (including
the breach, termination or invalidity thereof)
shall be finally settled under the rules of
arbitration of the International Chamber of
Commerce (ICC) as in force from time to
time (the “Rules of Arbitration”) by an
arbitral tribunal composed of three (3)
arbitrators appointed in accordance with
such Rules of Arbitration. The seat of the
arbitration shall be Paris, France. The
arbitral proceedings shall be conducted in
English. All information, documents and
testimony offered into evidence during the
arbitration shall be offered in the English
language and, if necessary, shall be
translated into English at the expense of the
party offering such information, documents
or testimony (without prejudice to the final
arbitral decision regarding the allocation of
costs). Unless the parties expressly agree in
writing to the contrary, the parties shall keep
confidential all awards, orders, deliberations,
submissions, hearing transcripts as well as
all materials submitted by the other parties in
the framework of the arbitral proceedings not
otherwise in the public domain, save and to
the extent that a disclosure may be required
of a party by a legal duty, to protect or
pursue a legal right or to enforce or
challenge an award in legal proceedings
before a judicial authority. This undertaking
also applies to the arbitrators, the tribunal-
appointed experts, the secretary of the
arbitral tribunal and the International Court
of Arbitration of the ICC.

Utim  14.07.  Upphippwduyple dlpuwwhnod:
Unygu Nuypdwuwgphg plunn ud npwu  hbn
Quupwd  popnp - JbGhpp (Ubpunjug - npu
[Juwjunmdwy, ddwu  jud  wudwybipmipjuu
hpuptiphg  pjunn  pninp - Juatpp)  whwp L
Jbpsuwmjuuwytiu [ndytiu Unlinph
Uhswqquyhtt  NMwjuwmh (wunihtim®  «UUN»)
wpphnpwdwht  npuumwupwuh  Juunuwwupgh
hudwauwju, (pninp wyu  thnthnfunipniuutipny
hwuntipg, npnup YJuwpnn bu dwdwiwl wn
dudwuwl Juumwpdblyp wyn  Juunuwlupgnid
(wyunihtim™  «Yuuntwlung»)), Ywunuwlwnpgh
hudwdauwju  vywuwlywd btptip  wpphwnpubiph
Ququny qnponn wpphupuwdwiht mphpmiwh
Unnuhg: Upphwpwdh quypu b p. Pwuphqp
bpwuuhw: Upphnpwduwhtt Jupnyph (bgniu £
wiigtpbiin: Upphnpwdugh Jupnyph
pupwgpnid npwbu wwwgnyg ubpfuywugynng
pninp wmbmbympmuubtpp, thwunwepnetpp L
Jyuynipmuutipp  wbwmp £ ubpluugdbu L
npwdwnpybu wuqtiptiu 1tiqyny, huy
wuhpwdbymnipiuu nbiypnid npwup
ubpuyugpwd jud  wpuwdwnpwo  Ynnuh
hwpyhu’ pupquuuybtiu wugitiptiu (wnwug hwyyh
wnubint wpphnpwdwihu nwwnwpwuh
Jbpsuwluu npnydudp uwhdwugwd dwjuubipp
pupfutnt Jbpwptipyuy Jupgp): Gpl wy pub
qpuiynp Yhpuny vwjuwnbugwd ghuh Unndtph
hudwdawjunipjudp, wwyw YUnndbpp qunuuh
Juuwhtiu wpphwnpwdugh wmphpniuwih
yahnutipp, npnynidutipn, puuwpynidutipp,
Jupnyph pupwugpnid ubipuyugyud
thwuwnwpnplpp, Junidutiph
wpdwuwgpnpnmuubtipp, huyybiu twube  dnia
Unnutiph - Ynnuhg  wpphwpwdught Jupnyph
pupwgpnid ubtipjuyugywo dmniu pninp yniphpp,
npnup hwupnipyuuu wy; Yhpy hwuwulgh b,
pugwnnipjudp  pnpnp - uyn nbwpbph,  bpp
wmbnbynmpmiuubiph hpuyupwlnidp
wwhwusynmd £ wyu Jud wju Unnidh® optiupny
nutigwd wwpunwynpnipyuu hwdwéawju, Jud
tpp pugwhuwynnudp yuwhwusynid £ wyu Jud
ugt_Ynnudh Unndhg nwwnwlywub jupgny  hp




The parties shall negotiate in good faith for a
period of thirty (30) days after one party has
notified the other of the existence of a

dispute  before instituting  arbitration
proceedings.
For the avoidance of doubt, dispute

resolution under the License (or otherwise
pertaining to matters of public administration
in Armenia) shall be governed by Armenian
Law, and any disputes arising from and in
connection with the License (or matters of
public administration in Armenia) shall be
adjudicated exclusively in Armenian courts
and not be subject to arbitration hereunder.

hpwyniuputiph yuwymuywunipyniuu
hpwjwuwgubynt Jud wpphwnpwudwyhu
wphpnitwgh  d6hop  quowlut Yupgny
pnnnpwpiym - Jud  h Juumwp  wdtm

Juuwwlgnipjudp: Unyu qunnuhnipjuu npniypn
Jhpuntph £ vwl wpphnubph, wpphnpudught
wmphpnitwgh Unnuhg ywuwlywd
thnpawqbmutinh, wpphunpudwht npuwmwupwuh
pwpwninunh, uum Uhswqquyhu
Upphunpwduwghtt Cwnmwpuuh ajunmdwdp:

Upphunpwdwht “Twnwpwi nhutim
dnwnnpnipinit mutignn Ynnup 30 op wnwy wyn
dwuphu dwunignmd L dniu Ynnupt' dSwunigdw
dudwuwuhwnywonid Jbtap thnpatgny nidty
pwbwygnipynmuutinh dhongny:

Gpyhdwuwmnipiniuhg junmuuthbym hwdwp,
Lhgtiughugh  (ud  wyp  Yhpwy  Swjuumnwih
huwupught - junwjwpdwu  hwpgiph  htin
wnuyynn) hhdwu Ypw nidynn ytép wbwmp L
Jupquynpyh Swyjuljuiu optiuunpnipjudp, L
Lhgtiughuyhg wnwowgnn  Jud - npuw
wnbsnipjudp  wnwywgnn  (Gud  Swywuwnwiuh
hwiupuwyht junwywpdwu hwpg) guuljugwd Jua
wbwmp L mdyph  pwguwnuwbiu  huyuluu
nuunwpwuubpnd b sh Jupnn Upphunpwdwghu
Jupquynpdwl wnwpluw jhuby:

Section 14.08. Counterparts; Effectiveness;
Third Party Beneficiaries. This Agreement
may be signed in any number of
counterparts, each of which shall be an
original, with the same effect as if the
signatures thereto and hereto were upon the
same instrument. This Agreement shall
become effective when each party hereto
shall have received a counterpart hereof
signed by all of the other parties hereto.
Until and unless each party has received a
counterpart hereof signed by the other parties
hereto, this Agreement shall have no effect
and no party shall have any right or
obligation hereunder (whether by virtue of
any other oral or written agreement or other
communication). A Person who is not a

Ul 14.08. Duydwtiwgph ophiwljulipp, nidh dky
ipulyp,  bppnpn wlid  pwhwnnidpn: Unyu
Nuydwuwghpp Yupnn b Yupyty  guitqugud
pwuwynipjudp ophuwyutipny, npnughg
mipupwusnipp puophuwl b, wuybu Jupotu,
tpt npuug L unyu ophuwlh Ypw npdud
umnpugpnipjniuubtipp ngpuo  jhubihu uniyu
thwunwpnph Ypuw: Unyu Nuwydwuwghpu nidh
dtig L Qdwuh  wyu  opp, btpp  Ynnutiphg
nipupwusnipp dniu pnpnp Ynndtiphg unwgud
Uihuh Nuydwuwgph umnpugpyud
ophuwyutipnp: Uhty wyn unyu Nuwydwuwghnpu
nidh Uty dnwod sh hudwpyh, hull Ynnutiphg ny
dtijp  Mwypdwuwgpny uvwhdwuywd  hpwyniup
Jud yupumujwunipiniu sh mubtw (wujuwju wiu
huwuqudwuphg, pt npuup pjunid tu dbl wy




party to this Agreement has no right under
the English Contracts (Rights of Third
Parties) Act 1999, to enforce any term of this
Agreement.

puuwynp Jud gpuynp hwdwaéawjunipiniuhg, ph
utl] wy  wuwydwuwynpywdnipinuhg):  Uniju
Nuyiwuwgph  Ynnd  shwunhuwgnn  Uuap,
Uuqihuwh  MNuwydwuwgpuph  Uwuptt - Optiuph
(Gppnpn wudwug  hpwyniupubtipp,  1999)
hudwaéawju Nuydwuwgph  opowwjutipnid
hpwyniuputipn atinp sh pipnd:

Section 14.09. Entire  Agreement. This
Agreement constitutes the entire agreement
between the parties with respect to the

subject matter of this Agreement and
supersedes all prior agreements and
understandings, both oral and written,

between the parties with respect to the
subject matter of this Agreement. No other
term, express or implied, forms part of this
Agreement. No usage, custom or course of
dealing forms part of or affects this
Agreement. The only claim, right or remedy
available to a party for a representation
expressly set out in this Agreement shall be
damages for breach of contract. Each party
waives all claims, rights and remedies for all
representations made to it by any person
before entering this Agreement and not set
out in this Agreement. Each party
acknowledges that, in deciding to enter this
Agreement, it has not relied on any such
representation. This Section does not exclude
or restrict liability  for  fraudulent
misrepresentation or fraudulent concealment.

Ubm  14.00. Nuiphwuynpwonieniiuliph
wipnnowlwunyaniip:  Unygu  Nuwypdwuwghpu
hptiuhg  ubipjuugumd L Ynnuph  dhole
Nuyiwuwgph Juunpn wnwpluyh onipy  Glinp
ptipdwo  pnnp - wuydwuwynpywdnipiniuubiph
wdpnnowljuunipmup b gqbpwfuynid L uniyu
hwipgh onipy Ynnudtiph dhob twjulhunid atnp
ptpdwd  pnnp hwdwdwyumpmuubiph  m
yuwywuwynpywdmipniuutiph ujuwndwdp
(thutu npwup qpuynp, pb pwiunp): U
Quyulgnipyudp - Lupwnpynn - ud - gpunp
wdpwgpywd ny vh wyp yuydwu sh Jupnn uniju
Nuyiwuwgph  dwu  hwunhuwow;: 1y dh
punmujwd  wpwlnhlu Jud  gnpdwupwp
opswlwnnipyuu unynpnyp skt hwunhuwunid
unyju Nwypdwuwgph dwup b skt wgqnnid npu
Jpw: Uhwy wwhwuyp, hpwynmupp L
ppuwymiputiph. wwpymuwimipyuwu dhgngp, npp
unyu Nuwydwiwgph hwjwumphputiph hwdwawyu
uh Unnip Yupnn L dmwpu  ubipuyugub
yuwydwuwghpp juwfunbn hwdwp  Juwuubiph
hwwnnignidu L Unndliphg  jnmipwpwugnipp
hpwdwpynid L dhug unyju NMuwydwuwgnh Yupnidp
Juunwnpywd L uniju Nuydwuwgpnid
sutipuyugywd  hp hwuntiy npuk tppnpn wudh
ubipuyugywd wwhwushg, hpwyniupubtiphg L
hpwyniupubtiph  wwywmywunipyuu dhengutiphg:
Unnutiphg mipwpwugmipu punnmiunid L, np uniyu
Nuydwuwghpp Yuptijhu sh hhduyby npuk adwu
hujwuwmhputiph ypw: Unyu Yhwnmp sh pugunnmud
L sh uwhdwuwthwlnid
yuwnwufuwuwnynipyniup [uwpnwjunipyuu
tyuwmwlutpny  Juwnwupywd ufuwih L
pnnupiiwu hwdwp:

Section 14.10. Severability.  If any term,
provision, covenant or restriction of this

Ul 14.10. Nuiydwliugnh npnyplliph
gaponnnip il wnwlidpli-unwudhi: Gph unyu




Agreement is held by a court of competent
jurisdiction or other authority to be invalid,
void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions
of this Agreement shall remain in full force
and effect and shall in no way be affected,
impaired or invalidated so long as the
economic or legal substance of the
transactions contemplated hereby is not
affected in any manner materially adverse to
any party. Upon such a determination, the
parties shall try to modify this Agreement so
as to effect the original intent of the parties
as closely as possible in an acceptable
manner in order that the transactions
contemplated hereby be consummated as
originally contemplated to the fullest extent
possible.

Nuyiwuwgph wju Jud wu npnypp, nppuuny
twjuwmbiujwd  wju  jud wu  wyuydwup,
wywpuwynpnipyniun, uwhdwuwthwynidp
hpwywun nuwnwpwuh jud dby wy dwpdup
npnydudp wuyuybp, wnnshy fud jumwpdwu
hudwp ny wupumunhp Gwuwsyh, wwyw uniyu

Nuydwuwgph  dmu  npnypubpp, nppwuuny
uwhdwuywd ujniu wuydwuubipp,
ywpuwynpnipniuubipp L

uwhdwuwthwynidubipp Jrwupmwybiu duwy nidh
utip, hull npwug wWwuwlnipniutt - mdp
wuthnthnfu, pwuh nbin unyu Nuwydwuwgpny
twjuwmbiuywd gnpdéwpputiph munmbuwuu b

hpwjwluwu wywuwlnpniup Ynndtiphg Jbyh
hudwp  wbywhwybimnptit  sh thnjudly  wyn
npnypubipy, wuydwuubpp,
ywpuwynpnipiuubpp Juud

uwhdwuwthwynidubipt wujwybtin, wnnghuy Jud
Juwnwpdwu hwdwp ny yupmwnhp dwwsy i

httmbwupny: “Ldwu npnpnid Juywugybim
nbwpnid, Unnutipp Jthnpatu uniju
Nuydwuwgpnid Jumnwnly wjuy hup

thnthnjunipyniutin, npnup wnwyty G9ygpunptiu b
punnmubtjh  wmbupny Juwpuwwhuwymbt  Ynndbiph
uljqpuujut tywnwyubtipp, wuywbu npytiugh
huwpwynn 1huh uniju Nuydwuwgpny
twjuwmbiuywd  gnpdwpputipp wnwybijugnijuu
huwpuwynpht guthny  Yuuph  Yngly - Ynnutiph
Unnuhg h uyqpwubt tnwhwnugywo wbupny b
auny:

Section 14.11. Language. This Agreement
has been translated into Armenian for
convenience purposes, in order to produce a
bilingual English and Armenian version. If
there is any discrepancy between the English
and Armenian versions, the English language
version of this Agreement shall prevail.

Utim  14.11 Nuypdwuwgph  jhgrii: - Unyu
yuwydwuwgph hwytipbt mwuppblipuyp untindyty L
tyuunuuhwpdwpnipjuu  ujuununnidutiphg
tjubtyny’ uniju wyuwydwughpp tiplyjignt
wnwppbpuwyny wuqiptit b hugbpb, Juptm
hwdwp: Unyu wuwydwugph hugtiptiu b wuqtiptiu

wmbipumntiph uholt wmwpppupbpgnidubp
wnwywuwni nbwpnid qpwluynid L
wiuqtiptiup:

IN WITNESS WHEREOF, the parties hereto
have caused this Agreement to be duly
executed by their respective authorized
officers as of the day and year first above

P hwuwjuuunnmidu Jupngpuyih, Ynndbipt hpbug
lhwgnp ubipuyugmghsutiph dhengny Yuptighta
unyu  Nuwypdwbwghpp  unyu Nuydwuwqgph
uljqpuuwdwunid upywd opp b pywljuupl:




written.

VOROTAN COMPLEX OF HYDRO POWER
PLANTS CJSC

neasgvbh LpLAELEESAULUBU L LER R
cuuurpkr

By, h
nbdu’

Name, wiuniu'
Title, yw)ywnl'

THE REPUBLIC OF ARMENIA

LU3UUSUvh UL AUMGSORSNMY

By, h
nbdu’

Name, wuniu’
Title, w)ywny'

CONTOURGLOBAL HYDRO CASCADE CJSC

L0u-NMELAAUL £hLN GUUHU T
oL

By, h
nbdu’

Name, wuniu'
Title, yw)ywnl'



CONTOURGLOBAL TERRA HOLDINGS
SARL

L0V ENRELN/UL SELLY,

By, h
nbdu’

Name, wuniu'
Title, yw)ywny'

CG SOLUTIONS GLOBAL HOLDING
COMPANY LLC

Ubh-2bh UNL3NRGULU GLA~UL LNL TP VS
LUUPLh

By, h
nbdu’

Name, wuniu'
Title, yw)ywnny'



