Cunftquiy N 1
4 unujupmpjuie 2002 wiwulwih
ognuinnup 2hN 982 - U npnguwa

2USUUSULD 2UQUMUSPL ULrUSCLEUS  SOUTHERN ARMENIA HIGH SPEED
gUuvunurzpb ROAD
uNLSLURIL MUSUTULUSH, CONCESSION AGREEMENT



NAUT T
NUD I
2N 11
20UT IV
200U V
2NV VI
20U VIT
20UT VIIT
2NV IX
MUT X
MNHUT XI
20U XI1
20UT X111
20UT XIV
MNWUT XV
MUT XV
200 UD XVII
0WUD XVIIL
NPT XIX
WABLAUD «U»

AUBLMUD «fs

auLy
2UUYUSNRESNPLLED B UBULULTILABREANRL et snssnenn 3
SPULUNNCSE UrSUMSNT ZUUUMULABIT ..ot sssssssssssssssssssssmssmsssnssssessssss 19
PrUugNrocLhNRESUL ORUNRILVUUBRCNRESORUL ... s ssssssnsssnssnsenens 19
T B L LT T UMY i e s oo AR s e vl
LVURNUQONRY & GUNNBAIRIT. ........cosmsineinommensiasssmississemmssisssemssasssseinsasssnssnsssssssss 29
CU2UGNIONRY B UNUUUCUNB ... s sssse s ses s ses s smssmsess s sss s esssssssss 20
UM UUSPUSNRU B9 BrUCHUMNCNRESNRUUBT st snssasess: 29
ULZUNRUZUCELE Nhdb ULAESNRR3NDL (BNLU UUND)..mmiinsssisssinnenn 32
YNLAEUPNL FUUULUYUZUSHUDDP ErYUNURGNRUT .. ssssnssasnns 39
QUALFUIUYES U RULEBIB UL ..o cesenssssssssssssresserssssessessms smssssmsssss s sessasssessssesses seses S
P R 1 T D R TR s csimcsocionsismmes s mpsnms e s sy s s B

ZUSUUSULD ZUrUdUshu Uruacueus SULUnuUrzk UbSULSEP LUMLUY UL
o7



ARTICLE I
ARTICLE II
ARTICLE III
ARTICLE IV
ARTICLE V
ARTICLE VI
ARTICLE V1I
ARTICLE VIII
ARTICLE IX
ARTICLE X
ARTICLE XI
ARTICLE XII
ARTICLE X111
ARTICLE XTIV
ARTICLE XV
ARTICLE XVI
ARTICLE XVII
ARTICLE XV1II
ARTICLE XTX
SCHEDULE A

SCHEDULE B

TABEL OF CONTENTS
DEFINITIONS AND INTERPRETATION ...t s tesssns smsasssnssss s sensensseremsnns
COMPETING TRAMSPORTATION SYSTEMS......co e s e s s rar s s s
FEASTBLLITY S TURYY..iaiiiiicininiinaiiniiiaiiiiviisiiniaiiniiainiss
DESTGI AL COMNET RUICTION wuiivsuusnssiussncs sestasinsmens i fossins sesciinsss oo s singies s st sdosad ot iavsiniin
OPERATION AND MAINTENANCE ......cccoocosicsmscsisassesssssss sessss sassesssssmsssas s sessses sas s siassnssass
REPRESENTATION AND WABRRANTIES.........ccoonimc st sessssmss sessrsmss sinsssssasmessassssess sansnns
COMNCESSION PERIOD EXTENSION .o v nnsss s s e s sssssss s e s sesssssessssssssssssas s sasass

PROJECT PARAMETERS.........ccoeevce..

PRELIMINARY MAP OF SOUTHERN ARMENIA HIGH SPEED ROAD CORRIDOR .......

w12
.15
w17
19
.19
21
e k3
.26
2B

29

et

34

S——c

.39

40

47



AUBUUSULE 2UMUMUSPL UMLGCLRUSs SULLR ez s
UMLSLURIL TUSTULISPT

UnkRsL HNLELTRIL MUSUTILUISPIC WL fEL | 20126, a0hLBUD
-b, UBPUSSUL UMUPUYMUL EURCARESSORLERD NRRUS
PUALLROBL,

anUsivk  2ULCURESNBRSUL b ogbdy  Zwpuuwsalh
Jwbpagbrnpul Gurajupnepgol {uwnnpl’ «“wrmuwpnupnulss),
npp winbhg (hwgqapfwd b hwbnbu qui opwboyapah b Qo
buspawspip wwpnl Swahly Frgueppalp,

b

AUUPL 38t-h (unnpl’ <Mnbgbubnbbps)  Upwpalul  Uhugu
thprepgriliibpnad  hpfswngpywd  eswhiwbudwl  wueuefowobo-
wrippudp pulbpmpuol b gbdu pliEpruppul gleuap qrpbwnghp
wboptl b vhwl pudubnkp 2ngbd 4. Fapynduljne, THRG:

LU R

ULk N Ywnwdwpnpgnbp gubljubond § popbpudb) 2wpounwbh
utipaybnnpul wpubuynprughl hodhaluwpgp,

ULk Or Ywnudwpaupgmbp swhwdbn b hwdopead 2upounsbh
Lwbpwbnnupwl wpwbew npaghl Bupwiljwenigubph
pupbpuuwl  gqopdnud dwebuwdnp hwwwdh  bbpgpudnuop’
tmobwnp  hwnfudp  <innc-hwmbs,  gapbwpup Quwbpp b
[y hanuagb oqunwgnpdbny wnming,

ULk OF Swounjupmpibp ghub] £ fwupy 328-hh, spygbugh
whpebbe munrulhnpbl b (Quad) Zwpoowabh Zwbpaygbnnpndnoad
Bpfuwnpust hp wisnfhpwljuwb Qud winignulh grooap pliybpnuppul
Uhengny ppuslwlogbh Uhupwl puquph b Ubnph punwph b (Guad)
Utnph punwph dmn gualnjng 2wpuunwbh hwpuofughb swhdwbh dhel
bnp wpwqplpwg  Swiwwwphh  Shlwbuwnpdwl,  bwhwghdwl,
fwamgdwl,  Jbpulwlqliwlb,  whpeybsdob,  gapdwpliok,
puhusgapbiiuh b wogwowplywl Spughpp.

RULP NF Unp wpwgppwg Jwbwupophh Quemgdobl prgkl, pon
buhbwlul qhwhusnwlpwbh, Yhwgdh webduql 1.1 dhghwpg GO
g,

BULE AP Meuhw 39E-b gwbilubnd b omgnuihepbl b ()
dwppuawbh  2wbpuwbengabnd bpfbengdpues bp whdhewluwl
Yol whnnqubh gewap  pllbpnpgul dhengny  hpwlwbughiby
Ypntippueg Bpuighpg.

AULE 08 hopoit pudibhwfup Quwghnwgmd  bbpypiob, spp
Magpw 38E-0 gullpwbnmd © woywhndbp  |bpobpuy,  Spughpp
Bhpwnpnd b welinfwql 75%-h s hnfuwnny Shlwbioapuul
bepgpuwdnud” hudwwuinus st wwpaadapapgedisph Yol
wighndiul dhengbph wpwdwnpiudp, wewbg aph Nwuupe 39E-h
heafisp Spughpp sh Yuspnn hpuwgapdbih hiky, b

AULE O infunny Phlabuwynpiul wpyniudbn Bbpgpu nudp.
Phle wy huhquiubiphbph, buwgbu Gwhajws Gihth Dwupo 32k-h
mbalnugntihg wpudugpbne wpdbpudep b ppunjuljwl wrndng
Bnvah wwpaadaprupncbbph Yunupiul wauhnddul dhenglbp,
By pw hbopundnp b pribwquibdnud v puwbb] hadkpghnk wenuing
Ehflidnp b angwidiun bpwhbotog, g b papblupuiun b ljugnd
PPt nuiginh waljwympnitihg:

EStquaty,  wanrere
LESEYBULE UU ML,

unrgLng  UUUIUSLABY BL

SOUTHERN ARMENIA HIGH SPEED ROAD
CONCESSION AGREEMENT

THIS CONCESSION AGREEMENT IS MADE IN DUBAL
UNITED ARAR EMIRATES, ON 28 JULY 2012 BETWEEN:

THE REPUBLIC OF ARMEMNIA, represented by the
Government  of the Republic of Armenia (the
‘Government'), on whose behall Mr, Gagik Beglaryan,
Minister of Transportation and Communications, is
authorized 1o act,

And

RASIA FZE (the “Concessionaire’), a limited liabilicy
corporation established in the United Arab Emirates,
represented by its Chicf Executive Officer and Sole
Shareholder, Joseph K. Borkewski,

PREAMELE

WHEREAS, the Government wishes to improve the
transportation system of the Republic of Armenia;

WHEREAS, the Government deems it advantageous to have
private sector participation in the improvement of its
transportation infrastructure so as to benefit from private
sector know-how, business connections and capital;

WHEREAS, the Government has asked Rasia FZE to
implement directly and/or through a direct or indirect
subsidiary established in the Republic of Armenia the
project for financing, designing, building, rehabilitating,
possessing. commissioning, operating and maintaining a
new high speed read between the city of Sisian and the gity
of Meghri andfor Armenia’s southern border near the city
of Meghri;

WHEREAS, the budget for constructing the new high speed
road, as preliminarily estimated, will be no less than USD
1.1 billion;

WHEREAS, Rasia FZE is willing to implement the aforesaid
project directly andfor through a direct or indirect
subsidiary established in the Republic of Armenia,

WHEREAS, in addition to any equity investment that Rasia
FZE is willing 1o arrange, the aforesaid project implies at
least 75% debt financing through secured lending without
which implementation of the project may not be feasible for
Rasta FZE; and

WHEREAS, successfully attracting debt financing will inter
alia substantially depend on the Rasia FZE's ability o grant
valuable and legally reliable security interests, which may
be foreclosed upon in a reasonably and commercially sound
manner, a5 well as on the availability of a favorable and
stable legal framework.

NOW, THEREFORE, THE PARTIES AGREE AS
FOLLOWS:
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ARTICLE L
DEFINITIONS AND INTERPRETATION

1 DEFINITIONS

In this Agreement (including the Preamble and Schedules)
the following words and expressions have the following
meanings:

*Agreement” means this Concession Agreement as amended
from time to time in accordance with its terms;

“Concession” means the right and obligation to implement
the Project;

"Concession Fee® has the meaning ascribed thereto in
Section 4 [Concession Feel;

*Concession Territory” means the territory of the Republic
of Armenia south of the city of Sisian;

*Concessionaire” means Rasia FZE, its legal successors.
permiteed assigns and transferees:

*Concessionaire Event of Default™ means any of the
following events:

(z) The Concessionaire is in material breach of s
obligations under this Agreement and such material
breach continues for 30 (thiry) consecutive days,
after written notice thereof from the Government,
provided, however, that if such material breach
cannot be cured after the exercise of reasonable
diligence by the Concessionaire within such 30
(thirty) days’ time period, then the Concessionaire
may continue diligently to attempt such cure;

() The Concessionaire fully or materially ceases the
operation  of the Southern Armenia  High

Speed Road for 30 (thirty) consecutive days:

(¢} The Concessionaire assigns its rights in respect of the
Project or allows change of the Concessionaire
control without the Government’s consent or

infringes upon the Government's right of first refusal;

{d) The Concessionaire fails to pay the Concession Fee or
any partien thereof for a period of & (six) consecutive

months; or

(e} A Concessionaire Termination Event;

‘Concessionaire Termination Event” means any of the
following events:

(a) The Concessionaire is unable or admits its inability 1o
pay its debts generally as they become due, or makes

a general assignment for the benefit of its creditors;

{B) A receiver, manager, administrator or other similar
person  is  appointed by a crediter of the
Concessionaire with respect to the Concessionaire or

any material part of the assets of the Concessionaire;

The Concessionaire is declared bankrupt or insolvent;
or

(€)

(d) A decision is adopted to wind-up or liquidate the

Concessionaire;

*Confidential Information® has the meaning ascribed
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thereto in Section 70[Confidentiality];

*Construction Agreements® has the meaning ascribed
thereto in Section S(h) [Conditions Precedent
Construction];

“Corrider® has the meaning ascribed thereto in Section 9{d)
[Conditions Precedent to Construction]. As indicatively
shown on the map presented in Schedule B, it is envisaged
that the Corridor shall start ar the city of Sisian. For the
avoidance of doubt, the Corridor shall not include any lands
necessary for temporary purposes such as for temporary
storage, warehouses, hangars, mounting of construction
machinery ete., and such lands shall be independently
leased or otherwise acquired by the Concessionaire, except
for the state-owned lands, which shall be provided free of
charge for the needful period;

12}

*Favorable Regime® has the meaning ascribed thereto in
Section 13 [Favorable Regime]:

“Feasibility Study® has the meaning ascribed thereto in
Section 9(d) [Conditions Precedent to Construction];

‘Financing Party® means any person providing deb
financing, which has material significance for the Project,
the Concessionaire’s obligations to whom are secured by
pledge of any shareholding interest in the Concessionaire
andfor any rights arising out of this Agreement andfor any
assets having material significance for the Project;

"Force Majeure Event” means any event or circumstance
which is (i) beyond the reasonable control of the Party
relying thereon, (ii) is not the result of any act or omission
of the Party relying thereon. (iii} is not an act or omission,
the risks of which the Party has agreed to assurne under this
Agreement, and (iv) cannot be cured, remedied, avoided,
offser, negotiated or otherwise overcome by the prompt
exercise of due diligence by the Party relying thereon,
including (to the extent that they satisfy the criteria ser
forth in (i) through (iv)) the following events and
circumstances:

{a} Republic Political Force Majeure;

(t) Regional Political Force Majeure;

(¢} Pressure waves caused by aircraft or other aerial
device travelling at supersonic speed;

(d) Objects falling from aircrafts or other aerial devices or
meteorites;

{e) Lightning, fire, earthquake, fooding, drought
volcanic eruption, landslide, rockslide, tornade, or
hail;

(i Local protests or other similar local events directly
related o the Project or the Corridor;

(8) A catastrophic failure arising as a  result of
unforesecable ground or rock conditions; and

(h) A Special Event resulting from of an event of force

majeure;
‘Government” has the meaning ascribed thereto in the
introductory part of this Agreement.

“Government Event of Default® means any of the following
events:

{2) The Government is in material breach of its

abligations under this Agreement or any other related
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(d)

(el

(f

agreement to which it is a party;

The Government fails 1o confirm the Corridor and
grant to the Concessionaire the right to the Corrider
as provided at Artiele VII [Corridor];

The Government of any State Authority of the
Republic of Armenia fails to comply with the
applicable Legislation and such failure has a material
adverse effect on the Concessionaire or the Project;

The Government or any State Authority of the
Republic of Armenia in an ungrounded manner, i.e.
without any grounded cause provided for by the
Legistation of the Republic of Armenia (i} fails to
issue any Permits, (i) adds te any Permit applications
one or more conditions that effectively prevent the
issuance of such Permits, or (iii} adds to any Permirs
one of more conditions that have a material adverse
effect on the Concessionaire or the Project;

The Government or any State Awthority of the
Republic of Armenia sequesters. requisitions,
expropriates or otherwise seizes in an ungrounded
manner, L.e. without any grounded cause provided for
by the Legislation of the Republic of Armenia all or
part of the shares or assets of the Concessionaire or
any of its shareholders or direct or indirect
subsidiaries; or .
The coming into effect of (i} a new Legislation of the
Republic of Armenia, or (ii} a modification (including
repeal) of the Legislation of the Republic of Armenia
existing on the commencement of this Agreement
that in either case has the effect of rendering the
Project illegal or uneconomical in whole or in a
substantial part even given the possibility of
extending the term of the Concession and the
indemnities provided for by this Agreement.

*Legislation” means any and all enactments, statutes, codes,
laws, international treaties, regulations, decrees, decisions.

administrative

interpretations,  ordinances,  by-laws,

directives, guidelines, rules, or policies of any State
Authority;

*Party” means the Government or the Concessionaire, and
*“Parties” means both of them;

*Permits® means all permissions, consents, approvals,
certificates, permits, licenses, authorizations and statutory
agreements required by the Legislation;

*Project” has the meaning ascribed thereto in Section 3
[Grant of Congession];

*Project Finaneing” has the meaning ascribed therete in
Section 9(i) [Conditions Precedent o Construction]:

*Regional Political Force Majeure” means any of the
fallowing Force Majeure Events:

(a)

(&)

War (whether declared or undeclared), invasion,
armed conflict or act of foreign enemy, in each case
within or against a state or territory that borders the
Republic of Armenia;

Rebellion, revolution, civil disobedience,
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insurrection, commaotion o disarder, sabotage. acts of
terrorism or the immediate threat of such acts. in
each case within or against a state or territory that
barders the Republic of Armenia;

(c) Economic or trade sanctions. embargo. or blockade,
in each case against a state or terrivory that borders
the Republic of Armenia: and

{d) Muclear explosion, radicactive or chemical
contamination, in each case within a state or territory
that borders the Republic of Armenia;

*Republic Political Force Majeure” means each of the
foltowing Force Majeure Events:

{a) War (whether declared or undeclared), invasion,
armed conflict or act of foreign enemy, in each case
within or against the Republic of Armenia;

(b)  Rebellion, revolution, civil disobedience,
insurrection, commaotion or disorder, sabotage, acts of
terrorism or immediate threat of such acts, in each
case within or against the Republic of Armenia;

{¢) Economic or trade sanctions, embargo, or blockade,
in each case against the Republic of Armenia; and

(d) Muclear explosion, radicactive or chemical
contamination, in each case within the Republic of
Armenia;

*Rolling Stock® means any vehicle that can be used on an
automaobile road, as well as any related equipment and spare
parts;

*Southern Armenia High Speed Read® means a new high
speed road between (i) the city of Sisian and (i) the city of
Meghri andfer the Armenia’s southern berder near the ciry
of Meghri, which shall include all roads, bridges. unnels,
stations, warchouses, storage facilities, container facilities,
transshipment and intermodal facilities, parking facilities,
communications facilities, signaling, service stations,
maintenance and repair facilities, offices, stores, as well as
all ether Facilities, equipment and spare parts, which in the
reasonable opinion of the Concessionaire are necessary or
advisable to operate and maintain a road similar to the one
contemplated in this Agreement excluding, however, the
Relling Stock, customs and border posts;

*Southern Armenia Railway® means the proposed new
railway link between (i) the existing railway system in
central Armenia andfor the existing track extension to
Gavar/Moraduz near Lake Sevan, and (i) the Armenia’s
southern border near Meghri;

*Special Event” means any of the following events which is
{i) beyond the reasonable contrel of the Concessionaire,
(i) is not the result of any act or omision of the
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Concessionaire, (ifi) i5 not an act or omission, the risks of
which the Concessionaire has agreed vo assume under this
Agreement, and (iv) cannot be cured. remedied, avaided,
offset, negetiated or otherwise overcome by the prompt
exercise of due diligence by the Concessionaire:

(a)

(b)

(e}

(d)

(e}

Failure of a third parcy o supply fuel, electricity,
water or any other utility;

Failure by a state or terrivory that borders the
Republic of Armenia or a road operator from any
such state or territory to observe or perform any of its
obligations under any agreement with the
Government andfor the Concessionaire;

Any accidental loss or damage to the lands andfor
immovables within the Corridor. which have
material significance for the Project;

Any act or failure to act by the Government or any
State Authority having a material adverse effect on
the Concessionaire or the Froject; or

Unfaverable Change of Legislation;

*State Authority” means any national, federal, provincial,

erritarial,

municipal or lotal government, quasi-

government, ministry, agency, commission, body, officer or
other public entity:

*Unfavorable Change of Legislation” means any change in
the applicable Legislation of the Republic of Armenia in
force on the date, on which this Agreement is signed, or
turning into force in result of enactment of the Faverable

Regime, which:

{2}  Increases the tax liabilities of the Concessionaire;

(b} Makes Concessionaire subject to additional taxes,
duties and/or mandatory payments;

(e)  Inmroduces limitations on foreign currency operations
and foreign capital repatriation;

{d) Confiscates the property owned by the
Concessionaire;

(e} Imposes restrictions or limitations on the export or
import of assets or information to and from the
Republic of Armenia;

{fi  Limits or denies the Concessionaire’s rights under this
Agreement;

(g} Introduces mew technical standards and regulatory
acts, except for any changes made during the
Operation Period, which are not substantially
different  from the internationally recognized
technical standards and regulations;

(h) Impeoses any limitations on actions performed under
this Agreement or necessary for the implementation
of the Project; :

(i}  Makes any changes to the applicable Legislation.

which makes impessible earning of reasonable profit
by the Concessionaire;

where such changes to the Legislation may lead to:
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(i) Increases in cost to the Concessionaire of the
Project implementation, Project financing and/or
the design, construction, commissioning,
gperation, maintenance or hand over of the
Southern Armenia High Speed Read:

(ii) Decreases in the Concessionaire’s net income

from the Concession, the Project or any other
activity carried out under the Concession;

(iii) Inability to fulfill any obligation or exercise any
property right of the Concessionaire under this
Agreement; or

(iv) Nullification or invalidity of any provision of this
Agreement.

INTERPRETATION

This Agreement shall be interpreted according to the
following provisions:

(a}

All references o Articles, Sections and Schedules are
references to Articles, Sections and Schedules of this
Agreement;

(b} The Schedules vo this Agreement are an integral part of

(e}

this Agreement, and references to this Agreement
include references to the Schedules;

The singular includes the plural and vice-versa, and in
particular any word or words herein defined in the
singular shall have a corresponding meaning if used in
the plural and vice versa;

(d} The words "herein®, "hereto”, "hereof” and “hereunder”

(e}

n

(&)

and other words of like meaning refer to this
Agreement as a whole and not to the particular Section
or Schedule in which such word is wsed;

The words “includes” and Cincluding” are to be
interpreted as meaning “includes without limitation®
and “including without limitation®, respectively:

‘person”  includes  an  individwal, corporation,
partnership, joint venture, association, trust, pension
fund. union or State Authority. and includes the heirs,
beneficiaries, executors or other legal representatives or
administrators of an individual, and the receivers and
administrators of a corporation or other juridical
person;

General words are not given a restrictive meaning (i) if
they are introduced by the word “other”, by reason of
the fact that they are preceded by words indicating a
particular class of act, matter or thing, or (ii) by reason
of the fact that they are followed by particular examples
intended to be embraced by the general words:

(h) The expression “all reasonable efforts” and expressions

having a similar meaning, when used in connection
with an obligation of a Party, mean taking in good faith
and with due diligence all reasonable steps as to achieve
the objective and to perform the obligation, including
doing all that can reasonably be done under the
circumstances  taking into  account the Party's
obligations hereunder to mitigate delays and additional
costs to the other Party, and in any event taking no less
steps and effores than those that would be taken by a
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(k)

m

reasonable and prudent persen in  comparable
circumstances but where the whole of the benefit of the
obligation and where all the results taking such steps
and efforts accrued solely to thae person’s own benefit;

All accounting and financial terms used herein are,
unless otherwise indicated, w be ineerpreted and
applied in accordance with International Financial
Reporting Standards (IFRS)

If the time for doing an act falls or expires on a day
which is not a business day in Armenia, then the time
for doing such act shall be extended to the next business
day in Armenia:

Each provision of this Agreement shall be valid and
enforceable to the fullest extent permitted by
Legislation. If any provision of this Agreement is held
to be invalid, unenforceable or illegal e any extent,
such provision may be severed and such invalidivy,
unenforceability and illegality will not prejudice or
affect the validity. enforceability and legality of the
remaining provisions of this Agreement to the fullest
exrent permitted by Legislation, IT any such provision of
this Agreement is held o be invalid, unenforceable or
illegal, the Parties shall promptly endeavor in good
faith to negotiate new provisions to eliminate such
invalidity, unenforceability or illegality and to restore
this Agreement as nearly as possible to its original
intent and effeet:

All releases, waivers of liability and indemnities in this
Agreement expressed to be given in favor of a Party are
and shall be interpreted as having been given in favor of
and may be enforced by that Party and its employees,
directors,  officers,  delegates,  represenuatives,
mandataries and agents and the Party in whose favor
any such release, waiver of liability or indemnity is
expressed to be given may, at its option and without
any obligation to do so, enforce the same for and on
behalf of any such employees, directors, officers,
delegates, representatives, mandataries and agents;

{m) Whenever a consent or approval of a Party is provided

(n)

(o)

for herein or required hereunder, the Party giving the
consent of approval must act reasonably and in good
faith and may net impose new, unreasonable or
arbitrary conditions;

Any reference to 2 State Authority shall be deemed to
include a reference to any successor(s) to such State
Authority or any organization or entity or organizations
or entities which has or have taken over the functions
ar responsibilities of such State Authority: and

*Material breach® has the meaning ascribed to it under
the Legislation of the Republic of Armenia in force at
the moment of signing of this Agreement.
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ARTICLE NI
CONCESSION

3  GRANT OF CONCESSION

The Concessionaire shall have the right and obligation at its
own cost and risk:

(a) to finance and carry out the Feasibility Stedy from its
own funds;

(b) to implement from its own funds and attracted Project
Financing. the following:

{i) finance, design, build, rehabilitate, possess,
commission, operate and maintain the Southern
Armenia High Speed Road;

{ii} finance, design, rehabilitate, possess, commission,
cperate and maintain as part of the Southern
Armenia High Speed Road any and all
infrastructures and facilities in the Concession
Territory currently or formerly used in the
operation of any road provided that such
infrastructure and facilities shall be incorporated
in the Southern Armenia High Speed Road in an
economically and technically efficient manner:
and

(iif} finance, design, build, rehabilitate, possess.
commissicn, operate and maintain all urilities
required or advisable for building, operating and
maintaining the Southern Armenia High Speed
Read,  including  electricity  generation,
distribution and transmission facilities;

() to do all such other things and carry out all such other
businesses as may be necessary or reasonably advisable
for any of the above;

d

—

to pay to the Government a variable concession fee
pursuant to Article 4 [Concession Fee];

(e} to rehabilitate and hand over to the Government the
existing toll free road berween Sisian and Meghri as
reflected in Schedule B within the budget of USD 80
millions {eighty million US dollars); and

(f) to rehabilitate and hand over the Southern Armenia
High Speed Road in good werking order to the
Government at expiration or termination of the
Concession;

{the "Project”).
4  CONCESSION FEE

4.1 The Concessionaire shall pay to the Government
a fixed concession fee for each calendar year of the
Concession prior to the end of the 10-th (tenth) anniversary
of the commencement of the Operation Period in the
amount of 100000 (ome hundred theusand) Armenian
Drams and shall pay thereafter a variable concession fee at a
certain percentage of the annual gress revenue earned fram
the operation of the Southern Armenia High Speed Road for
each calendar year following the 10-th (tenth) anniversary
of the commencement of the Operations Period (the
*Concession Fee®). The rate of the variable Concession Fee
shall make 0.19% (ten basis points) for the first calendar year
following the 10-th (tenth) anniversary of the
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commencement of the Operation Period, and shall increase
for 0.196 (ten basis points) for each ensuing calendar year
until it reaches the rate of 2% (two per cent) and shall
remain unchanged thereafter.

4.2 The Concessionaire shall submit to  the
Government the caleulation of the Concession Fee for each
reporting year by the 1% of May and shall pay the
concession fee by the 31" of May of the ensuing year.

4.3 The Government shall have the right 1o
reasonably request and receive ar the expense of the
Concessionaire  an  audit  staement  confirming  the
calculation of the Concession Fee from a recognized
independent auditor,

5 CONSORTIUM

The Government acknowledges that for the purpose of
implementing the Project the Concessionaire may adopt a
consortium approach, under which the Concessionaire will
likely attract investors, international financial institutions,
institutional and other lenders, one or more firsc-class
specialized developers at the stage of building the Southern
Armenia High Speed Road, and a first-class specialized
operator at the stage of operating the Southern Armenia
High Speed Read, Consequently, the Concessionaire may be
called upon to closely cooperate with varigus Armenian and
foreign entities (not ebjectionable to the Government on
grounds of national security), including entities currently
involved or desirous to be involved in the Armenian
transportation sector. Howewver, the Concessionaire shall
always remain fully lisble before the Government for the
performance of obligations under this Agreement.

6  BORDER AND CUSTOMS POSTS

The Government shall. via authorized State Authorities of
the Republic of Armenia and in coordination with the
Concessionaire, finance, design, build, own, operate and
maintain border and customs posts necessary and adequate
for the proper operation of the Southern Armenia High
Speed Read.

7 TITLE

71 All of the assets of the Project which are subject
to handover to the Government pursuant to Section 65
[Concessionaire Handover Obligations] shall be deemed
owned by the Government and shall be deemed to be
handed over wo the Concessionaire for its free possession
and use for the entire term of validity of thiz Agreement,
The Corridor shall remain the property of the Government
and any immovable property built within the Corridor shall
be registered at the cost of the Concessionaire to the name
of the Government (or the State Authority nominated by
the latter) together with the Concessionaire’s rights thereto.

7.2 Without  prejudice tw the above, the
Concessionaire shall have all rights to modify, rebuild,
repair, rehabilitave, replace and modernize the assets
specified in Section 7.1, as may be required for the purposes
of the Project, without obtaining the Government’s (as of
the owner's) approval within the scope of the plans defined
in Section 43 [Maintenance and Development] of this
Agreement, or otherwise upon receipt of the Government's
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written consent, which shall not be unreasonably withheld
and zhall be deemed provided in case the Government does
not submit to the Concessionaire written objections within
30 {thirty) days after receipt of the Concessionaire’s written
request. The Concessionaire shall have the right to sell or
otherwise freely dispose of any removed assets, which are
no longer necessary for the Project. and the proceeds from
such disposal shall belong to the Concessionaire.

73 The Concessionaire’s rights to the assets specified
in Section 7.1 shall be booked in the Concessicnaire’s
accounts as intangible assets having the same value as the
Concessionaire’s costs actually spent for such assers,

74 The Parties agree to coordinate and fix in a
separate agreement or as an addendum hereto the
procedures for inventory. accounting, depreciation, writing-
off by the Concessionaire of the fixed and other assets of the
Project, as well as the procedure for replacing, discarding
andfor disposing of devalued assets, which shall establish
certainty and compliance with the requirements of the
Legislation and secure reasonable balance between the
operational flexibility of the Concessionaire, on one side,
and the preservation of the value of the Concession for the
Government, on the other side.

75 The risk of accidental loss or damage of the assets
specified in Section 7.1 shall be borne and duly insured by
the Concessionaire in accordance with the good indusiry
practices. Any risk not covered by such insurance and risks
that cannot be insured at reasonable terms, shall be borne
by the Government.

76 Acquisition by the Concessionaire of lands or
immovables outside of the Corridor is not subject tw
regulation by this Agreement. Any legal considerations
related to such other acquisitions are independent of this
Agreement,

8 CONTROL OF CONCESSIONAIRE

8.1 There are no restrictions on the person or
persons who may  directly or indirectly own the
Concessionaire, . provided, however, that no person, or
group of persons or entities acting in concert, may control
the Concessionaire or its immediate shareholder if such
persons are objectionable to the Government on grounds of
national security. The Concessionaire undertakes to ensure
that the Government is notified in advance about the
possibility of any such change, which may result in change
of control of the Concessionaire, and any such change can
be implemented only subject to the Government presenting
no objection to the Concessionaire or not exercising its
rights of first refusal ve buy any shareholding interest in the
Concessionaire or its immediate shareholder within 30
{thirty) days from being notified, In this connection the
Concessionaire undertakes to arrange inclusion of such
provisions in its and its shareholders’ agreement. charter
andfor other constitutive documents, which ensure the
enforceability of the above requirements as 1o the
transparency of the information for the Government. as
well as to the legal mechanisms.
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82 Alienation of the Concessionaire {the direet or
indirect  shareholding  interest  ctherein) or  the
Concessionaire’s rights and assets related to the Project, as
well as the step-in rights, shall be subject to the following
conditions:

(a) the candidacy of the person acquiring the
Concessionaire or the Concessionaire’s rights and assets
or stepping-in shall not be unacceptable o the
Government on grounds of national security;

(b} the Concessionaire’s rights and assets may be alienated
only to such person or persons, which are able o
provide the continuity of and the preper progress en
the Project;

(c) the Concessionaire’s rights and assets may be alienated
in such a manner and composition, which would ensure
the continuity of and the proper progress on the
Project:

{d) individual rights and assets of the Concessionaire may
be alienated only if such alienation does not have a
material adverse effect on the continuity of or the
proper progress on the Project; and

(e} the Government shall enjoy rights of first refusal in
acquiring shareholding interest in the Concessionaire,
including in case of increase of the equity capitl,
except for any acquisition of the shareholding interest
through open auction or any other public wender
PTOCESS.

B3 The Government has the right of early
termination of this Agreement by a written notice to the
Concessionaire in case the Concessionaire is in material
breach of the Governments” rights of first refusal or any of
its obligations under this Agreement related o the
assignment of the Concession or transfer of control aver the
Concessionaire.

ARTICLE I
CONDITIONS PRECEDENT

§  CONDITIONS PRECEDENT TO CONSTRUCTION

Construction of the Southern Armenia High Speed Road
shall commence when each of the following conditions has
been satisfied or waived:

(a) Agreement(s) berween the Concessionaire and road
eperators from bordering countries, as agreed between
the Concessionaire and the Government, regarding road
linkages between their reads (where advisable in the
opinion of the Concessionaire, the obligations of such
road operators shall be guaranteed by their controlling
owners);

(b

—r

Agreement  berween the Government and  the
Concessionaire regarding the payment of availability
payments by the Government to the Concessionaire
{such availability payments when combined with rolls
charged by the Concessionaire must, among other
things, be sufficient to enable the Concessionaire (i) to
repay debt and interest incurred to design and build the
Southern Armenian High Speed Road. (i) to pay for the
operation, maintenance and rebabilitation of the
Southern Armenian High Speed Road. and (iii} 1o
generate a rate of return on equity sufficient to attract
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equity investors);

(e} Coming into force of the Favorable Regime agreed upon
berween the Parties;

i

=

Feasibilicy studies prepared by one or more first-class
specialized firms confirming the technical, commercial,
financial, environmental and social feasibility of the
Project (collectively, the *Feasibility Swdy”) and final
acceptance thereof by the Concessionaire, The
Feasibility Study shall, inter alia, (i) reflect the territory
(the "Carridor”), in respect of which the Concessionaire
shall have free preferred right-of-way or free preferred
right of use, (i) include working designs, as well as (iii)
reflect the construction and commissioning milestones
for the Scuthern Armenia High Speed Road and (iv)
analyze the benefit of using the existing North-South
Road for certain categories of traffic.;

{e) Confirmation of the Corridor by the Government;

() Grant by the Government to the Concessionaire the
rights to the Corridor, as provided at Section 22.2
[Corrider Acquisition and Grant];

(g) Receipt of all Permits, conduct of expert examinations
in accordance with the procedures established by the
Legislation of the Republic of Armenia, as may be
required or desirable for the implementation of the
Project;

(h} Design, coenstruction and equipment procurement
agreement(s) for the entire Southern Armenia High
Speed Road with one or more expericnced firms
(collectively, the "Construction Agreements”);

(i) Execution of the financing agreements for the
implementation of the Project sufficient  for
Concessionaire, among other things, (i) to carry out its
obligations under the Construction Agreements, and (ii)
to operate and maintain the Southern Armenia High
Speed Road wntil such time as it generates income
sufficient to meet itz obligations as they become due
(*Project Financing™); and

(i) Other mutually agreed conditions.
10 CONDITIONS PRECEDENT TO OPERATIONS

Operation of the Scuthern Armenia High Speed Road shall
commence when each of the following conditions has been
satisfied or waived:

(a) Commissioning of the Southern Armenia High Speed
Road in compliance with the norms established by the
Legislation of the Republic of Armenia;

(b) Receipt of all Permits necessary or advisable for the
operation and maintenance of the Southern Armenia
High Speed Read; and

() Other mutually agreed conditions.
11 BENEFIT OF CONDITIONS PRECEDENT

111 Each condition precedent shall be clamsified into
ane of the following categories:
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{3} Conditions for the benefit of both Parties:

{b) Conditions for the exclusive benefit of the Government:
ar

{c) Conditions for the

Concessionaire,

exclusive benefit of the

11.2 A Party who benefits from a condition may
waive such condition. Conditions for the benefit of both
Parties may be waived only mutually.

11.3 Conditions precedent provided at Sections 9{d).
9{h), (i), 10{a) and 10(b) are for the benefic of both Parties,

11.4 Conditions precedent provided at Sections 3(a),
Hbd, Hed, Hed, 90 and 9g) are for the benefit of the
Concessionaire.

115 In case the Parties mutually agree on other
conditicns precedent in accordance with Sections 9(j) and
10{c}, the Parties will indicave, for the avoidance of doubt,
the benefit of such conditions precedent.

ARTICLE IV
DURATION

12 DURATION OF COMCESSION

The duration of the Concession iz the aggregate of the
following 4 (four) periods:

{2) The Feasibility Study Period: this period shall run from
the commencement of the Concession umntil final
acceptance  of the Feasibility Swdy by the
Concessionaire and confirmation of the Corridor by the
Government;

{t) The Project Financing Period: thiz pericd shall run
from the end of the Feasibility Study Period until the
first disbursement to the Concessionaire under the
Project Financing:

{c) The Construction Period: this period shall run from the
end of the Project Financing Period until the
commissioning of the Southern Armenia High Speed
Read and granting te the Concessionaire of the
Permissions required for operation of the Southern
Armenia High Speed Road; and

(d) The Operations Period: this peried shall run from the
end of the Construction Period for 30 (thirty) years,
provided that the Operations Period shall run for 50
(fifty} years from the end of the Construction Period if
the Concessionaire by the end of the 20th (twentieth)
year of the Operations Period notifies the Government
of extending the Concession and this Agreement for an
additional 20 (twenty) wears. In case of such
notification the Parties shall negotiate in good faith
with respect to making amendments to this Agreement,
which are necessary or desirable in the view of any of
the Farties.

13 FAVORABLE REGIME

131 The Concessionaire has advised the Government
that the feasibility of the Project may depend upon
establishing certain favorable regime for the entire term of
the Concession, the application of which shall pursue the
goal of reducing the risks associated with the Project
including through the reduction of the costs of financing,
construction, operation and maintenance (the “Faveorable
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Regime").

13.2 The Favorable Regime may relate to taxes,
customs and other obligatory payments, applicable to the
Concessionaire, its  shareholders, lenders, emplovees,
contractors, suppliers and service providers. as well as
accounting, and shall be agreed upon between the Parties as
follows:

(a) Upon this Agreement entering into force. the
Government shall promptly provide the Concessionaire
with the description of all those tax and customs
privileges to which the Concessionaire is entitled by the
Legislation;

Within 2 (two) months from this Agreement entering
into force, the Concessionaire shall submit to the
Government in writing the minimum list of privileges,
which, in addition to the privileges already set forth by
the Legislation, are substantial for the feasibility of the
Project according to the Concessionaire’s preliminary
ASSEIIMENL;

(b

==

{c) The Government shall within 1 {one) month notify the
Concessionaire in writing about those privileges, the
issue of provision of which (directly or through a
legislative initiative) the Government agrees to include
in its agenda,

(d) Upon receipt of the Concessionaire’s written consent,
the Faverable Regime shall be deemed murually agreed
between the Parties and the Government shall
promptly undertake steps towards enactment of the
Favorable Regime. notifying the Concessionaire about
the results,

13.3 Without any prejudice to the above, the
Government cannot guarantee in advance the provision of
any privileges by a decision of any collective body and
further ratification thereof.

14 CHANGE OF LEGISLATION

14.1 The Concessionaire has advised the Government
that the feasibility of the Project may depend on the
stability of the Legislation during the entire term of the
Concession, and that the guarantees set forth in Article 7
("Guarantees in Case of Change of Legislation of Republic of
Armenia®) of the Law of the Republic of Armenia “On
Foreign Investment” cannot be found sufficiently effective,
taking into account the scale and long-term nature of the
Project.

14.2 In addition to the above, the Concessionaire shall
be entitled 1o the extension of the term of validity of the
Concession pursuant to Section 56 [Concession Period
Extension] in order to mitigate the effects of Unfavorable
Change of Legislation,

143 In addition to the above, the Government shall
hold the Concessionaire harmless and fully indemnified
from the effects of Unfavorable Change of Legislation if the
extension of the term of validity of the Concession is not
sufficient to mitigate the effects of Unfavorable Change of
Legislation.
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ARTICLEV
COMPETING TRANSPORTATION SYSTEMS

15 NO GRANT

In order to induce the Concessionaire to enter into this
Agreement and o assume substantial financial and
commercial risks in connection with the implementation of
the Project, the Government shall not at any time grant to
any person, including any State Authority, any concession
or other right or privilege to finance, design, construct,
possess, commission, rehabilitate, operate andfor maintain
any road at the southern border of Armenia or connecting
with Meghri or territories adjacent to the southern border
of Armenia, incleding any road not in service on the date of
signing this Agreement. For the avoidance of doubt, the
existing road berween Sisian and Meghri which is in service
on the date of signing this Agreement as reflected in
Schedule B shall continue to be in use and toll free.

16 RAILWAY

Mothing in this Agreement shall prevent the Government
from granting to the Concessionaire andor one or more of
its affiliates a concession to finance, design. construct.
rehabilitate, possess, commission, operate and maintain the
Southern Armenia Railway.

ARTICLE VI
FEASIBILITY STUDY

17 COMMENCEMENT OF FEASIBILITY STUDY

The Concessionaire shall commence the Feasibilivy Study
no later than 6 (six) months following this Agreement
entering inte force with a notice to the Government,
However, if the Parties do not reach a preliminary
agreement regarding the Favorable Regime and the Terms
of Reference, the Congessionaire shall have the right to
terminate the Agreement by notice to the Government with
no obligation to commence the Feasibility Stdy, and with
no further obligation on either Party.

18 FEASIBILITY STUDY
The Feasibility Study shall be prepared in accordance with:

(a) This Agreement, including the Project parameters set
out in Schedule A hereto [Project Parameters):

(b} The Legislation in force at che relevant time;

{c) The World Bank Group's Environmental, Health and
Safety Guidelines, including those for woll roads, in
force at the relevant time;

(d) Those practices, methods. acts and standard of care and
safety that would reasonably be expected to be
exercised by a prudent, skilled and experienced foreign
investor engaged in the same types of undertakings, and
would be consistent with good industry practices,
taking into account their conformity with this
Agreement and the Legislation of the Republic of
Armenia; and
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(e} The terms of reference for conducting the Feasibility
Study in line with the aforementioned clauses and in
coardination with the Government.

19 TERMS OF REFERENCE

19.1 The Terms of Reference shall specify the
Feasibility Study requirements; reflect main value of the
Feasibility Study and the Project, their technical and
economic requirements, quality standards, paperwork
composition and guidelines on milestones as well as other
special terms and conditions, The Terms of Reference shall
also reflect the Project limitations including the Corridor
limitations on environmental, natural resources use,
national security and strategic grounds,

19.2 The Government or a competent State Authority
shall develop and submit to the Concessionaire the draft
Terms of Reference of the Feasibility Study within 60
(sixty) days of the execution of this Agreement.

193 Within 30 (thircy) days after receipt of the draft
Terms of Reference, the Concessionaire shall submit to the
Government its comments and suggestions with respect
thereto. Otherwise the Terms of Reference thall be deemed
agreed upon and accepted by the Parties.

19.4 In case the Concessionaire submits comments
and suggestions, the Parties shall reasonably negotiate
good faith in respect of coordination of the Terms of
Reference and shall jointly approve the Terms of Reference
of the Feasibility Study in case of reaching mutual

Agredment,
20 ACCEPTANCE OF FEASIBILITY STUDY

20.1 The Feasibility Study shall be completed within
12 (rwelve) menths from its commencement, and in case of
being preliminarily acceptable for the Concessionaire, it
shall be submimed to the Government in English together
with an Armenian translation. If the Government provides
the Concessionaire with all rights 1o use a successful
feasibility study prepared by a reputable third party, then
the term stipulated in this Section 20.1 shall be shortened o
6 {six) months.

0.2 Within 30 (thirty] days from the date of
receiving the Feasibility Swedy, the Government shall
submit its reasoned comments, objections and suggestions,
which should be considered by the Concessionaire prior to
the final acceptance of the Feasibility Smady. Those
comments of the Government, which are not attributed to
legal, technical or environmental unfeasibility. shall not be
abligatory for the Concessionaire,

203 If the Government does not submit comments
within the aforementioned period, the Feasibility Swudy
shall be deemed finally accepted by the Concessionaire,

204 If the Feasibility Study proves the Project
unfeasible from technical, commercial, financial,
environmental and social standpeint (including in view of
the Government's obligatory comments). then upon the
Concessionaire’s written request made within 15 (fifteen)
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days the Parties shall undertake negotiations in good faith
on such reasonable measures, which may make the Project
feasible.

ARTICLE V11
CORRIDOR

21 CORRIDOR CONFIRMATION

2.1 If the Feasibility Study confirms that the
Southern Armenia High Speed Road is technically,
commercially, financially, environmentally and socially
feasible, and the Feasibility Study is finally accepted by the
Concessionaire, then the Concessionaire shall request the
Government to confirm the Corridor recommended by the
Feasibility Study.

2.2 If the recommended Corridor complies with the
requirements listed at Section 18 [Feasibility Swudy], then
the Government within 50 (ninety) days of its receipt of the
Feasibility Study, as finally accepted by the Concessionaire.
shall confirm the Corridor and shall recognize the exclusive
prevailing public interest in respect of the lands and
immaovables in the Corridor.

21 CORRIDOR ACQUISITION AND GRANT

221 Once the Corrider is confirmed by the
Government, the Government shall within a reasonably
short period acquire at its cost all lands and immovables in
the Corridor. Such acquisition shall be made on a timely
basis o as not to delay the commencement of construction.
Upon additional mutual consent of the PFarties the
implementation of the above may be delegated by the
Government to the Concessionaire or a specialized
organization indicated by the latter, which shall act as the
Government's agent,

212 Onee the Government has acquired all lands and
immovables in the Corridor, the Government shall grant 1o
the Concessionaire the right to quictly access, pass-through,
drive-through, occupy and use ar all vimes during the
duration of the Concession so much of the lands and
immovables in the Corridor (other than roads and public
urilities) as may be required for the implementation of the
Project. For the avoidance of doubt, the rights to be granted
to the Concessionaire shall include the right wo develop and
conduct construction works (including demalishment and
ground works),

23 Such grant shall be made at no cost to the
Concesstonaire and for the entire peried of the Concession.
The Concessionaire may, among other things, encumber
and grant security interest in respect of its rights to the
Corridor or any part thereof and the lands and immovables
therein in order to secure its obligations under the Project
Financing.

2r4 Upon consent of the Concessionaire and without
any registration requirement, the persons participating in
the implementation of the Project, including such person's
and the Concessionaire’s employees and representatives,
may make use of the Concessionaire's rights to the Corridor
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and immovables therein.
23 ADJACENT LANDS

If the Concessionaire determines at any time during the
duration of the Coneession that in order to increase traffic
on the Southern Armenia High Speed Road the Corridor
should be expanded to include lands andfor immovables
adjacent to the Corridor, then the Concessionaire shall
request that the Government add such lands and
immevables te the Corridor. The need to expand the
Corridor shall be supported by a feasibility study prepared
mutatis mutandis in line with requirements set forth in
Section 9{d) [Conditions Precedent to Construction] and
Section 18 [Feasibility Study] of this Agreement. The cost of
expanding the Corridor shall be apportioned between the
Government and the Concessionaire by mutual agreement.
This Article VII shall apply muratic mutandis w such lands
and immovables.

24 VACANT

At the time of the transfer to the Concessionaire, all
Corrider lands and immaovables shall be vacant and free and
clear of any elaims or encumbrances whatsoever, other than
those rights-of-way for reads and public utilities (eg.,
electricity, water, narural gas) identified by the Feasibility
Study or disclosed to the Concessionaire by the Government
prior to the finalization of the Feasibility Study. The
Government shall ensure that the lands and immovables
within the Corridor can be used for the Preject in
sccordance with the applicable Legislation without
changing their purpose of use or legal status or taking any
ather action,

25 RIGHTS-OF-WAY

Rights-of-way in the Corridor for public and other roads
and public utilities shall be satisfactory as to form and
substance to the Concessionaire. In any case, taking into
account  the specifics of high speed roads, the
Concessionaire shall have primary rights in respect of the
Corridor (except that any rights ateribured to railways shall
rank ahead in priority), and the Concessionaire shall have
the right to modify the manner in which the roads and
public utilities (except those related to railways) share the
Corridor with the Southern Armenia High Speed Road.
Ameng other things, Concessionaire shall have the right o
determine how roads and wtilities eross the Corridor. The
cost of any public or private road cressing (whether above,
below or at grade) shall be borne by the Concessionaire.
The cest of any utility crossing shall be borne by the
Cencessionaire unless the cost shall be shared with the
operator of such public utility in accordance with the
Legislation or by mutual agreement,

26 NO TRANSFER

The Concessionaire may not sell or asign lands or
immevables forming part of the Corridor except in
connection with a full transfer of the rights to the Project in
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the manner set forth in this Agreement. However, the
Concessionaire may at any time return to the Government
excess Corridor lands and immovables.

27 ARCHEOQLOGY

All fossils and antiquities found on or in the Corridor shall
belong to the Republic of Armenia, and no considerations
shall be payable for them. Should the Concessionaire, any of
its contractors or sub-contractors or any of their employees
find any such property, they shall prompely notify the
Government and protect the property.

28  COMPLIANCE

The Concessionaire shall be obliged to comply with
environmental, construction and other requirements set
forth by the Legislation.

29 CONTINUOUS LIABILITY

The Government shall remain liable for all losses, claims
and damages arising from a cause existing prior to the
transfer of the Corridor to the Concessionaire, including
any environmental contamination or  unexploded
ordinances.

30 INTERRUFPTION

Should the Concessionaire interrupt, or be required to
interrupt, any part of the Project on account of (i) any cause
existing prior to the transfer of the Corridor, or (i) any
archeological find, then the Government shall hald the
Concessionaire harmless and indemnified from any losses,
claims and damages arising from such interruption and the
Concessionaire shall be entitled to an extension pursuant to
Section 56 [Concession Period Extension).

ARTICLE VIII
PROJECT FINANCING
31 PROJECT FINANCING
311 If the Feasibility Study has confirmed that the

Project  is  technically, commercially. financially.
envirenmentally  and  socially  feasible and  the
Concessionaire has finally accepted the Feasibility Study,
then the Concessionaire shall seek the requisite Project
Financing. The Project Financing Period may not exceed 12
{twelve) months,

312 The Project Financing may invelve multiple
finance providers, including lenders, equity and quasi-
equity investors, lessors, guarantors and insurers, including
investrent and political risk insurers, provided that their
participation in the Project is not objectionable o the
Government on grounds of national security.

] For the purposes of attracting debt financing, the
Concessionaire shall have the right to encumber to the .
benefit of one or more persons its concession and other
rights under andfor deriving from this Agreement, as well
as all or substantially all of the assets used for the Southern
Armenia High Speed Road, provided thae (i) such persen or
persons are not objectionable o the Gowvernment on
grounds of national security, and (i) the relevant
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foreclosure procedures are consistent with the requirements
of Section 73 [Assignment].

32 GOVERNMENT ASSISTANCE

In connection with the Project Financing, the Government
shall, to the extent, in the form and manner, and within the
term reasonably required by the Financing Parties,
including by way of direct bilateral eor multilateral
agreements between one or more Financing Parties and the
Government, do the following:

(a) Confirm the right of the Financing Parties to participate
in the Project Financing, provided that such
participation is not objectionable to the Government on
grounds of national security:

(b) Cenfirm the right of the Financing Parties right te
enjoy the privileges set forth in the Legislation of the

Republic of Armenia;

Confirm the right of the Financing Parties to take
security over the assets and rights of the Concessionaire
andfor any of its affiliates and the shares in the capital
of the Concessionaire andfor any of its affiliates;

€}

(d

Confirm the right of the Financing Parties to excrcise
their security interest in case of a Concessionaire
default and to take over or to sell to one or more
persons (i) the Concessionaire (the sharcholding
interest therein), andfor (ii) the Concessionaire’s
Concession and other rights andfor assets envisaged by
or arising from this Agreement, subject to the
conditions set forth in Section 72 [Waiver];

(e} Confirm the right of the Financing Parties to step-in
and implement the Project to cure any Concessionaire
default directly or through specializing persens (for the
avoidance of doubs, the right to step-in includes the

right to step-out);

Confirm the right of the Financing Parties known ro it
to receive sufficient prior notice of any material default
of the Concessionaire which may result in early
termination of this Agreement, 20 as 1 allow the
Financing Parties a reasonable opportunity 1o cure such
default:

Confirm the right of the Financing Parties to cure any
default of the Concessionaire;

n

T

(&

(h) Confirm the right of the Concessionaire and the
Financing Parties to avail themselves of the protection
afforded by foreign investment promotion and
protection creaties and double taxation prevention

treaties;

Support all applications for political risk insurance
made in connection with the Project, which dees not
imply, however, providing any guarantees:

(i}

(i} Reasonably negesiate in good faith the possibility of

making such changes to this Agreement. any other
agreements andfor any Permits, which are required in
order for the Project to be bankable and able o attract
financing on competitive terms;

(k) Consider pursuant to the procedure established by the
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Legislation of the Republic of Armenia entering into
foreign investment promotion and protection treaties
and double rtaxation prevention treaties  with
jurisdictions proposed by the Concessionaire in order to
facilitate the implementation of the Project, including
its financing: and

{I} Consider pursuant to the procedure established by the
Legislation of the Republic of Armenia making such
changes in the Legislation, which in the opinion of the
Concessionaire may be necessary or essential in order to
ensure the feasibility of the Project or facilitate the
implementation of the Project, including its financing.

Mething in this Section shall be viewed as the Government's
guarantee for the performance of the Concessionaire’s
obligations or create an obligation to undertake any action
{inaction) that is cutside of the scopes of the competence of
the Government under the Legislation.

33 FINANCE PROVIDERS

331 The Concessionaire undertakes to present to the
Government not later than within & (six) months from the
date of final approval of the Feasibility Study, letters of
interest from one or more credible and reputable potential
investors, Financing Parties and other finance providers as
described in Section 31.2, according to which such potential
investors, Financing Parties and other finance providers are
prepared to make investments in the equity or quasi-equity
of the Concessionaire and provide debt financing in the
aggregate amount not less than the total financing envisaged
by the Feasibility Study.

3332 The Government may within 30 (thirty) days of
the receipt of such letters of interest present its written
chjections to the Concessionaire based on criteria set forth
in Section & [Contral of Concessionaire], If the
Government does not provide its written objections within
the mentioned period of time, the candidacies of investors
shall be deemed approved, which does not limit, however,
the Concessionaire’s rights to attract other further parties
not objectionable to the Government as per the above
procedure.

33.3 In case of any objections from the Government,
the Concessionaire may present additional letters of interest
within additional 3 {three) months,

34 NO GUARANTEES

Mo person shall be required to guarantee the performance of
the obligations of the Concessionaire or any of its affiliates,
except that Rasia FZE shall guarantee the performance of
the obligation to conduct the Feasibility Study in case of
transferring its rights arising cut of this Agreement o its
direct or indirect subsidiary.

35 REFINANCING

MNothing in this Agreement shall prevent the Concessionaire
from time to time obtaining financing in replacement of, or
in addition to, the Project Financing, provided that
particular financing parties are not objectionable to the
Government on grounds of national security.
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ARTICLE IX
DESIGN AND CONSTRUCTION

36 DESIGN AND COMSTRUCTION

36.1 The Southern Armenia High Speed Road shall be
designed and constructed in accordance with the Feasibility
Study and the requirements listed at Section 9{d)
[Conditions Precedent to Construction],

36.2 The Concessionaire shall prepare and submit to
the Government the designs for the construction works
within & (six) months after the end of the Feasibility Study.

353 The Construction Period shall be defined based
on the Feasibility Stedy and the design documentation and
shall not exceed 5 (five) years, provided that the
rehabilitation of the existing toll free road berween Sisian
and Meghri shall be completed within a peried of I (twa)
years,

ARTICLEX
OPERATION AND MAINTEMANCE
37 OPERATION AND MAINTENAMNCE

The Concessionaire shall operate and maintain the Southern
Armenia High Speed Road in a safe manner in accordance
with:

(a) This Agreement, including the Project parameters set
out in Schedule A annexed hereto:

(b} The Legislation of the Republic of Armenia in force a
the relevant time;

{e) The agreements referred to in Section 9 [Conditions
Precedent to Construction];

(d

=

World Bank Group Environmental, Health and Safery
Guidelines, including those for toll roads, in force at
commissioning of the Southern Armenia High Speed
Read;

(e} Instructions and recommendations from contractoss,
manufacturers and suppliers: and

() Those practices, metheds, acts and standards of care and
safety that would reasonably be expected w be
exercised by a prudent, skilled and experienced foreign
invester engaged in the same types of undertakings and
consistent with good industry practices in force at the
commissicning of the Southern Armenia High Speed
Read, taking into account their consistency with this
Agreement, the Legislation of the Republic of Armenia
and the agreements referred to in Section 9 [Conditions
Precedent to Construction].

38 MUTUAL COOPERATION

The Government shall cooperate with the Concessionaire,
its  contractors and  sub-comtractors  (upon  the
Concessionaire’s  introduction), and their respective
employees in carrving out the Project. Such cooperation
shall include:

(a) The Government providing to the Concessionaire. in



gafwlbwlhl wpunfumgprud b Ynbghupnlibphl Ywmadwpnput,
pupuunwbih 2wbpung bnncppub ppbt TEnulwl Uopdsh B (Guad)
' gpubg wunnlubnn Yud npwbg Yanuhg Jbpwhulpen npbt
poownmppl  wpudenpmppel el bped (guilijugus
phepny) Upwgphl wiliypgnn wdpnng wbnblundnupndbp, by b
pub  wnlw  Yud  hbwpuwdnp ubplhwnonbbph dwupb
mkntnupmlitpn.

# ganajupmpip poyg) b wwhe b wewhndndd b 2upooswlh
pubpuygbunippel prjap Mbunwlwl Gwpdhbbbph Yondhg pag
wop  Unuwap  gnpdbp  hwbpuwhl equwgnpdJdwl pappp wyl
haquinwpubplbpp L ogudb wyl whpwpd gqnypbphg, apnlip
phhpudbzpn Bu bpugnpdbihnppuol Muwnofbwehpmpabp
o ud Dpwghpl hpalwlwglbpae hudwp,

g Hwounfupnipiailp gauawdoyp plpwge b nwghu b
pubdbwpupmd B Zwpuounwbh 2wbpowgbompub  pogop
Abnwlul  Uwpdhbbbpht pnuswchoyp plpwgp wag
poypndmpgniblbph hunfwp Ubplupugden phdnulokphl’
pwhiwinwd  papnp wwhwbelbphl  pudwpwpbine ghypod
wpahunpbiny iy Roypadnpmlbbpp’ wewby nowglul, U
guliljmgubd nbwpn g widby pub 60 (Jupunil) opdu plpwgpal,
| Ept wtih Bpljwp dwdljbin bwunbudus st Opblunpeupudp,

) Sanwdupnpndp, b Zubpuiybnnpul
Optlugpripundp  wwhiwljwsd  Qupgnd b wwhdolilbpowd,
wowlgrd £ Unligbuhnlbppb Opwgph ppwlwbwgiwl hwdwp
whhpwdban  Yud  gublpuih  pagnp Pogpadnepiddlibpp b
popdwghrmlpwl  Egpuljpugnipiibibpp hlwpwdnphlo ubnd
dudlbunipnud uinwbiwgne hupgnud.

¥ Ywrwdwpngpniis,  pun wbhpodipnmppub,  wewigned &
Unbgbuhnlbphl  wy  whwmpmbbbph b dwlwwpwpheghl
ey bpunnnplbph hbivn pabwignupmbibbph whglueguiut hupgnud;

| ¥ SNrotlnk USUSnhesnhy
| ‘isbgbuhnbibpp wqun &

b ppuslwliuglibpnt hp gnpdmUbngpmbp wewlbg Ywmujwpnupul b
Mbwwlwh  Uwpdhbbbph  Opblugproppuedp  spoygpunap]wd
Uhpwdnnppul’  wupiubng,  sp wn  gapbnibapmbp  3h
wpgbpdrd Zwpwwwubh Zwbpuoybamppel Opklugpaupudp u
e Twplwbwgpny], b Opkbugpreppedp  wwhabedng
Poypmnpymbibbpp. bpt wypuhupp wbhpudban bb, dknp Bl
Fhpuby b nudh kg b,

B juqwlbpybine b hudwlupgbpe wagl Twpdwbwgpp U
dupwvinwbih 2wbpwwbnegpiel Opblunpmpul spewbulbpnuog
onwbidliod Ubpuwngug wppsuinnnibph, Yuwnmgdudpkph b dow
wimpubph  whpulwpiul  Jupbph bkt buwugwd  pp
Wupawynpmpgnlbpl wmuybpugnyliu wpryntiw]bwn
bpulubughbn. bpwbulibpp,

L] swhdwbbym papnp Swbwuywphuhl Jéwpbbpp’ wwphwbng, ap
dubunguiphw bl Jfwpbbpp Yewhluldbl Yphbulh bwg yudng
Wl vwpyuunwp  hefowgpudhengubph  hwdwp. apelp bkl
Blnhnuy byl 9 (hbp) bunbpankn Ubpwew) Jupapghlip), skl
Wainhwbnwd  juglwlbpygmpmblbph b oqumgnpbdnud
Byuanluapuwghl bwenunmuibpng, b

ﬁ Hlpkyne wypwbpbbph  dwewluopopdoel,  Swenumpniibbph
Ywamgiiml,  wpuwnwlbpbbph  Quwnwpdel b Guwguih
Swphulwgpbp, b Qwopmpuentibpl wquin Ghtikh  Ghpkn
th!hlu.lu:!dmhu:qph[l' wupdwbing, np Ul wwgpdubuegpbp Yepkn
Wrwghls hbwpwinpipynibp Ypbdbedh huywomelpel widwlbg,
EpE (i) vfwibs whiahlp Yupnn U wpaitwnpby ughuh wgpabptp
Bl dwrugrpgnulibebp b () bpwbp’  Zwjwunwbnod Qud gpo
Swhiwbbbphg nowpe  weljw  wyplnpubpughl  wpeupbbph
hwiftafwnn, wrwgwplnud B dpgribily wupbwbbbp, wy pdad’
%h.  npwih,  Epwolubplbph.  wpynbwbnmpubl b

the manner stipulated by Legislation and on a timely
basis, all data (in whatever form) in the possession of
the Government, any State Authority of the Republic of
Armenia andfor any entity owned or contrelled thereby
relevant to the Project, including all data regarding
existing or potential rights-of-way;

(b) The Government granting access and causing all State
Authorities of the Republic of Armenia to grant access
o all public lands and immovables required o carry out
the Feasibility Study or to implement the Project:

() The Government promptly processing and instructing
all Swate Authorities of the Republic of Armenia to
promptly process all Permit applications and, if such
applications meet all stated requirements, to issue such
Permits without delays and in any event within &0
(sixty) days, if a longer period is not provided by the
Legislation.

{d) The Government assisting the Concessionaire to obtain
as soon as possible all Permits and expert opinions
necessary or advisable for the implementation of the
Project in accordance with the procedure and within
the limits stipulated by the Legislation of the Republic
of Armenia;

(2) The Government assisting the Concessionaire
negotiate with other states and road operators as may be
neCessary.

3% FREEDOM TO QPERATE
The Concessionaire shall be free:

(a} to carry out its activities without any interference from
the Government or State Authorities that is not
permitted by Legislation, provided that such activities
are not prohibited by the Legislation of the Republic of
Armenia or this Agreement, and the Permits. if any,
required by Legislation have been obtained and are in
full foree;

(b

=

to organize and structure how best to carry out its
obligations under this Agreement and the Legislation of
the Republic of Armenia, incleding as to employees and
locations of facilities and other asses;

{e

ey

to fix all wolls, provided that wolls for any passenger
vehicles designed with up to 9 (nine) seats (including
the driver's} which do net belong to erganizations and
are used for non-commercial purposes shall be fxed at a
half rate; and

id

—

to sign contracts and agreements for the supply of
goods, provision of services and implementation of
works and that the contracters will be free to
subconteact, provided that they shall give Armenian
persons the first option to enter into agreements if (i)
such persons can provide such goods and services. and
(ii) compared to alternative sources available inside or
outside Armenia such persons offer competitive terms
and conditions, including as o price, quality,
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warrantics, efficiency and timeliness.
40 QUALITY ASSURANCE, SAFETY

The Concessionaire shall cause Southern Armenia High
Speed Road to use appropriate quality management systems
that comply, ameng other things, with good industry
practices. The Concessionaire shall implement the Project
in accordance with applicable safety Legislation and good
industry practices.

41 QUALIFIED PERSONNEL

The Concessionaire shall ensure that its employees, its
employed contractors and sube-contractors are properly
qualified, experienced and competent to perform the work
assigned to them and, where appropriate, duly licensed. If
so requested by the Government, the Concessionaire shall
provide all necessary evidence of the competency of such
persons.

41 INSURAMCE

42.1 The Concessionaire and its affiliates shall carry
and maintain such insurance as is required by the applicable
Legislation and good industry practices including (i)
adequate professional liability insurance (i) adequate
insurance against liabilities to third parties for construction
and road operations, and (iii) adequate all-risks property
insurance for all assets having material significance for the
Project including movable and immovable property.

42.2 In the event of loss or damage to any assets
having material significance for the Project covered by
insurance, the Concessionaire shall use the insurance
procesds 1o replace or repair such assets,

43 MAINTENANCE AND DEVELOPMENT

431 Suarting from the third calendar year following
the date of commissioning of the Southern Armenia High
Speed Road, the Concessionaire shall prepare and submir wo
the Government in advance five-year and annual
maintenance and development plans reflecting any major
development plans of the Southern Armenia High Speed
Road as well as any medification, rebuilding, repair,
rehabilitation, replacement and modernization of its assets,

432 The Concessionaire shall be obliged 1o
implement the maintenance and development plans as to
ensure proper condition and safety of operation of the
Southern Armenia High Speed Road.

433 The Government shall have the right to
reasonably request and receive an external technical audit
report prepared at the expense of the Concessionaire by a
recognized independent expert regarding the Southern
Armenia High Speed Road maintenance and development
activities conducted by the Concessionaire.

44 REPORTING

44.1 The Concessionaire shall report e the
Government and the State Authorities of the Republic of
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Armenia in accordance with the applicable Legislation.

44.2 Starting from the calendar year following the
date of final acceprance of the Feasibility Study, the
Government shall have the right to the external audit report
with regard to the Concessionaire, as well as shall have the
right to reasonably request and receive an independent
expert opinion provided at the expense of the
Concessionaire by a recognized expert regarding the Project
implementation progress.

443 The Concessionaire shall submit tw  the
Government reports about the activities completed each
year by the 1% of May of the ensuing year.

ARTICLE XI
REPRESENTATION AND WARRANTIES

43 REPRESENTATIONS OF CONCESSIONAIRE

The Concessionaire represents and warrants to  the

Government that on the dare of this Agreement:

(a) The Concessionaire has full capacity, power and
authority to enter into this Agreement and perform its
obligations hereunder;

(b} The entry into and performance of this Agreement by
the Concessionaire do not conflice with (i) s
constitutional documents, or (i) any decument which
is binding upon the Concessionaire or any of its assets
to the extent that such conflict would have or be
reasonably likely to have a material adverse effect on
the performance by the Concessionaire of its obligations
under this Agreement; and

() This Agreement constitutes the wvalid, binding and
enforceable obligation of the Concessionaire in

accordance with its terms and conditions.
46 REPRESENTATIONS OF GOVERNMENT

The Government represents and  warrants to
Concesstonaire that on the date of this Agreement:

the

(a) The Government has full capacity, power and authority
to enter into this Agreement on bebalf of the Republic
of Armenia and to perform the obligations hereunder;

(b) The Minister of Transportation and Communications is
duly authorized o execute this Agreement for and on

behalf of the Government;

(c) The entry into and performance by the Government of
this Agreement do not conflict with (i) the Legislation
of the Republic of Armenia, or (ii) any document which
is binding upen the Government or any of its assets to
the extent that such conflict would have or be
reasonably likely to have a marterial adverse effect on
the performance by the Government of its obligations

under this Agreement; and

(D) This Agreement constitutes the wvalid, binding and
enforceable  obligation of the Government in
accordance with its terms and conditions.
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ARTICLE XII
DEFAULT

47  CONCESSIONAIRE EVENT OF DEFAULT

Should a Concessionaire Event of Default occur, then the
Government may exercise one or more of the following
remedies:

{a) Demand that the Concessionaire cure the
Concessionaire Event of Default;
(b} Demand that the Concessionaire indemnify the

Government in  accordance  with  Section 57

[Indemnification];

(c) Apply penalty in accordance with Section 51.1
[Liability]:

{d) Exercise its rights under Secticn 4% [Government Step-
In}; andfor

(e} Terminate the Agreement in accordance with Section
83 [Conmtrol of Concessionaire], Section 48
[Concessionaire Termination Ewvent], Section 51.2
[Liability]. Section 5%.1 [Early Termination Based on
Megative Result of Feasibility Study].

48 CONCESSIONAIRE TERMINATION EVENT

Upon occurrence of a Concessionaire Termination Event
and its continuation for more than 30 (thirty) days, the
Government has the right of early termination of this
Agreement.

49  GOVERNMENT STEP-IN

49.1 Without prejudice to other rights of the Parties
under this Agreement, except as a result of a Force Majeure
affecting the Concessionaire, the Government may step-in
and undertake the management of the Project in lieu of the
Concessionaire when the latter ceases to operate the
Seuthern Armenia High Speed Road for a period of fificen
(15} consecutive days or fails in any macerial aspect 1w
ohserve provisions of the applicable Legislation or of this
Agreement requiring provision of safe operation of the
roads for the same peried of time.

49.2 If the Government decides to exercise its step-in
rights under Section 49.1, it may with a twenty-four (24)
hour notice to the Concessionaire wake control over the
Southern Armenia High Speed Road and operate it directly
or through third persons,

49.3 If the Government exercises its step-in rights
under Section 49.1, then the Concessionaire shall be obliged
to indemnify and compensate the Government for all
reasonable expenses incurred to exercise such righes in an
amount not exceeding the amount of actual gross proceeds
collected from the users of the Southern Armenia High
Speed Road assets during that peried. The Government shall
indemnify the Concessionaire for any damage caused to the
Southern Armenia High Speed Road, which occurred
during the step-in period due to negligent operation.

49.4 In the event the Government exercises its step-in
rights under Section 49.1, the Govermment and the
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Concessionaire shall, as soon as practical, jointly negotiate
in good faith the date, the modalities and the conditions for
resuming the Concessionaire's control over the Project. If
the conditions mutually agreed wpon between the
Government and the Concessionaire are satisfied and the
circumstances specified in Section 4%.1 terminate prior to
the mutually agreed date of resuming the Concessionaire’s
contrel over the Project. then the Government shall
immediately step-out and all rights of the Concessionaire
under this Agreement shall be deemed resumed,

49.5 Unless agreed otherwise between the Parties, the
Government shall be obliged 1o ensure collection of fees and
payments from the users of the Southern Armenia High
Speed Road assets during the step-in period in the same
manner and with the same diligence as the Concessionaire,
The Government shall be obliged to transfer such payments
to the account of the Concessionaire in full and without
withholding any remuneration within ten (10) business
days from receiving such payments except for the expenses
specified in Section 49.3 above.

49.6 If the Government exercises its step-in right
without cause, then it shall be obliged to indemnify the
Concessionaire for damages and losses caused by its actions,
including lost profit,

497 In case a Financing Party desires to exercise the
step-in rights while the Government desires to do or is
already doing so, the Government shall reasonably
negotiate with such Financing Party the possibility of
transferring the control of the Project to the latter and shall
not unreasonably refuse to transfer the control.

50 GOVERNMENT EVENT OF DEFAULT

50.1 Should a Government Event of Default occur,
then the Concessionaire may exercise one or more of the
following remedics as the case may be:

(a) Demand that the Government cure the Government
Event of Default;

(b) Demand that the Government extend the duration of

the Concession in accordance with Section 56
[Concession Period Extension]:
(¢) Demand that the Government indemnify the

Concessionaire in  accordance with Section 57
[Indemnification); andfor

(d) Terminate the Agreement if the Government Event of
Default continues for 60 (sixty) days or more after
receiving the Concessionaire’s notice,

51 LIABILITY

51.1 If the Concessionaire delays the commencement
of any stage of the Project as per Section 12 [Duration of
Concession] within 30 (thirty) days from the date of
receiving the Government's notice to  cure, the
Concessionaire shall be subject only to an annual penalty in
the amount of 100,000.00 (one hundred thousand) US.
Dollars or the Armenian drams equivalent thereof, which
shall accrue on a daily basis and shall be payable on a
quarterly basis, based on the invoices presented by the
Government or an authorized State Authority,



51.2 If the Concessionaire allows a Concessionaire
Event of Default, which delays the commencement of any
one or more stages of the Project as per Section 12
[Duration of Concession] for a wotal of 18 {eighteen) months
after receipt of the Government’s notice(s) of default, then
the Government shall have the right to unilaterally
terminate this Agreement by issuing a written notice to the
Concessionaire.
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514 Under ne circumstances, shall the Concessionaire
be liable before the Government for any lost benefits,
indirect or consequential damages.

NENE A 52 RELIEF
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54 LIMITATION

54.1 The following events and circumstances shall not
constitute a Foroe Majeure Event:

(a) Strikes and other industrial action by the
Concessionaire’s workforce or that of its contractors or
subcontractors;

(b) Disputes between the Concessionaire and its

Contractors or Sl.lltﬂl'lt ractors;

(e} Lack of funds or increased costs to a Party, other than as
a result of a Force Majeure Event: and

(d) Lack of availability of labor, materials. equipment or
spare parts, other than as a result of a Force Majeure
Event,

54,2 Any Party may not invoke any Force Majeure
Event, which has net been invoked by it and was present
and known to it or would be reasonably known to it in
exercise of due diligence ar the time of this Agreement or at
the commencement of any of the stages of the Project as per
Section 12 [Duration of Concession], unless such Force
Majeure Event (i} has meanwhile terminated for a
substantial period of time, or (ii) has substantially changed
its nature or effect as to the way or extent it prevents the
Party from performing any of its obligations under this
Agresment,

54.3 The Government may not invoke a Republic
Pelitical Force Majeure.

35 TEBRMINATION DUE TO FORCE MAJEURE OR
SPECIAL EVENT

Should either Party be substantially prevented from
performing its obligations under this Agreement for a
continuous period of 18 (eighteen) months or more by
reason of a Force Majeure Event or a Special Event, then
either party may terminate the Concession, including this
Agreement, provided, however, that the Government may
not terminate the Concession or this Agreement in case of a
Republic Political Force Majeure.

ARTICLE XIV
CONCESSION PERIOD EXTENSION

56 CONCESSION PERIOD EXTENSION

Should a Force Majeure Event, a Special Event or a
Government Event of Default:

(a) Delay, impede or prevent the implementation of the
Project or hand over of the Southern Armenia High

Speed Road:

(b) Increase the cost of implementing the Project or the
handing over of the Southern Armenia High Speed
Read; and/or

(e} Decrease Concessionaire’s net income from  the
Concession, the Project or any other activity carried out
pursuant o this Agreement;

then the Concessionaire shall be entitled o an extension of
the duration of the Concession period equal to the duration
of the Force Majeure Event, Special Event or Government
Event of Default plus relevant reasonable demobilization
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and mobilization periods not to exceed 6 (six) months. In
such cases pursuant to the Concessionaire's substantiated
request the Parties shall amend this Agreement as to the
term of the Concession.

ARTICLE XV
INDEMNIFICATION

37 INDEMNIFICATION

Each Party shall hold the other harmless and shall
indemnify for any real loss, damage or third party claims
directly resulting from its actions or failure to act {including
a breach of this Agreement or applicable Legislation),
except for the profit loss, indirect and consequential losses
of the indemnified Party. Parties shall be indemnified for
the profit loss only in case it is expressly provided for by
this Agreement or other written agreement between the
Parties,

58 MITIGATION

Each Party shall have a duty to undertake reasonable and
necessary steps in order to mitigate any less, damage or
claim.

ARTICLE XV1
EARLY TERMINATION

59 EARLY TERMINATION BASED ON MNEGATIVE
RESULT OF FEASIBILITY STUDY

59.1 If the Concessionaire has not accepted the
Feasibility Study by the second (2*) anniversary of the
commencement of the Concession, then the Government
may terminate this Agreement with a notice issued within 5
{five) working days following the second (2nd) anniversary
of the commencement of the Concession or within 5 (five)
working days following any consecutive one-month period
thereafter (provided that the Government is not notified by
then about the Feasibility Study being finally accepted by
the Concessionaire),

59.2 If the Agreement is terminated due to the
Feasibility Study not being finally accepted by the
Concessionaire or, prior to the completion of the
construction designs, due to the Congessionaire Event of
Diefaulr, then the Concessionaire shall promptly transfer to
the Government free-of-charge the Feasibility Study and all
results of the design works, and the Government shall have
the right to freely dispose of those at its own discretion,

393 Unless the Concession is effectively terminated
by the Government's notice, the Feasibility Study works
may continue and the Feasibility Smudy may be accepred by
the Concessionaire at any time with a notice to the
Government.

60 TERMINATION FOR GOVERNMENT EVENT OF
DEFAULT OR REPUELIC POLITICAL FORCE
MAJEURE

The Concessionaire shall have the right to terminate the
Agreement, if:

{a} A Government Event of Default has eccurred and is
continuing; or
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{b) A Republic Political Force Majeure has occurred and is
continuing, and it has been delaying, impeding or
preventing the Feasibility Study. the Project Financing,
or implementation of any part of the Project for a
continucus peried of twelve (12) months or more or has
been substantially preventing the Concessionaire from
performing any obligations under this Agreement,

61 RETENDERING UPON EARLY TERMINATION OF
AGREEMENT

61.1 In case of early termination of the Agreement
after final acceptance of the Feasibility Swudy, the Parties
shall primarily be guided by the principles of ensuring the
continuity of the Project, securing the rights of the
Financing Parties, reduction of costs and losses and
maximization of the benefits of the Parties, and shall adhere
to the modus operandi described in Sections 61.2-61.12
below, provided that the construction designs for the
Southern Armenia High Speed Road are completed prior to
the date of the notice of early termination of the Agreement
or within 30 (thirty) days thereafter, of which the
Concessionaire shall duly notify the Government.

61.2 In case of early termination of the Agreement
after the final acceptance of the Feasibility Study. the
Parties shall continue to carry out their contraciual
obligations as well as any other activities, which are
necessary of desirable for the implementation of the
Project, and. in case of being commissioned. for ensuring
undisrupted and continuous safe operation of Southern
Armenia High Speed Read,

61.3 In case of early termination of the Agreement as
per Section 61.1, the Concession and all rights towards any
tangible or intangible assets which are necessary or essential
for the Concession and implementation of the Project
(incleding the documentation and information), shall be
transferred in exchange for a respective compensation to
ancther new concessionaire, subject to the latter entering
into such transactions, by which it will (i} assume the
Concessionaire’s obligations towards the Financing Parties
or ensure the discharge of the Concessionaire’s obligations
thereto, and (ii) assume the Concessionaire's obligations in
respect of the Government deriving from this Agreement
and other agreements related to the Project. (iii) assume the
Concessionaire's rights and obligations under all such
transactions, which have material significance for the
implementation of the Project and have been entered into
by the Concessionaire for the implementation of its rights
and obligation under this Agreement, including, without
limitation, the Construction Agreements, agreements with
other operators,

61.4 The effective verm of the rights to be transferred
shall be equal to the effective term of the Concession as of
the date of the notice on termination of the Agreement and
shall include all rights of extension provided for in this
Agreement and other essential terms,

61.5 The transfer of the Concession and of the rights
towards the Project shall be carried out through realization
of all the rights to implement the Project and to tangible
and intangible assets necessary or substantially important
for the implementation of the Project, unless the Parties
come to a written agreement that transfer of the rights
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auction shall be equally apportioned between the Parties,

61.12 The preceeds of the auction realization shall be
distributed in the following prierity order:

{a) The taxes and other
applicable);

mandatery payments  (if

(b} The cutstanding obligations vowards Financing Parties

that have become due; and

(¢} Compensation to the Concessionaire for all the
reasonable and necessary costs associated with the
implementation of the Project, which have been made
from equity or quasi-equity as estimated by a first-class
independent auditer in conformity with the approaches

set forth in Sections 62(b) and 62(c) below.

The balance shall be distributed between
Government and the Concessionaire as follows:

(d) the

{i} if the Agreement is terminated earlier due to a
Government Event of Default or a Republic
Political Force Majeure, the balance shall be paid
to the Concessionaire:

{ii} if the Agreement is terminared earlier due to a
Regional Political Force Majeure or another
Event of Force Majeure, the balance shall be
distributed between the Government and the
Concessionaire  in  the propertion of 15%
(twenty-five per cent)to 75% (seventy-five per
cent) respectively; and

(iii) if the Agreement is terminated earlier due to a
Concessionaire Event of Default, the balance
shall be equally split between the Parties.

61.13 While making settlements under this Section 61,
the amounts payable to each Party shall be subject to
retention in the amounts due or subject 1o compensation to
the other Party under this Agreement or other agreements
related to the Project, as well as the amounts due to the
auctioneer by the respective Party.

61.14 In case of early termination of the Agreemem
prior to final acceptance of the Feasibility Swudy for any
reason other than the Concessionaire Event of Default or
the Government Event of Default or the Project being
unfeasible or in case the condition of the construction
designs of Southern Armenia High Speed Read being
prepared is not satisfied, the Parties undertake to reasonably
negotiate about such consequences of early termination of
the Agreement, which to the extent possible allow tw
compensate for the reasonable and necessary costs borne by
the Parties, taking into account also the level of
completeness of the Feasibility Swdy and of the
construction designs.

62 IMPOSSIBILITY OF THE AUCTION

If helding auctions becomes continuously impassible
because of any Event of Force Majeure for a period of 36
(thirty-six) months, then upon the Concessionaire's request
the Government shall pay the Concessionaire a
compensation, which in the estimate of a first-class
independent auditor is equal to the sum of the below stated
amounts, upon which all rights owards any tangible or
intangible assets which are essential or having material
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significance for the Concession and implementation of the
Project. shall be surrendered to the Government and this
Agreement and any other related agreements shall be
deemed terminated:

{a} All outstanding debt to Financing Parties and interest
en indebtedness incurred by the Concessionaire in
connection with the Project;

(b]

=

All liabilities and ebligations of the Concessionaire and
its affiliates to third parties (including employees)
arising out of the implementation of the Project. which
are in existence at the date of termination or arise as a
result of or in connection with such termination: and

{c) All amounts raised as equity or quasi-equity by the
Concessionaire less all amounts distributed to the

helder(s) of such equity or quasi-equity.

63  TAX INDEMNITY

An indemnity envisaged by this Article XV shall be paid
free and clear of any taxes and other deductions applicable
under the Legislation of the Republic of Armenia. Should
taxes or deductions be payable, then the Government shall
gross-up the amount of the indemnity so as to ensure that
such taxes and deductions do not reduce the net amount of
the indemnity received by the Concessionaire.

&4 TERMINATION EFFECTIVENESS

The concession rights of the Concessionaire and other rights
under this Agreement shall be deemed terminated only
when the Concessionaire shall have received the indemnity
in full, and in case of holding an awction as provided for by
this Agreement, the amounts payable from the proceeds of
the auction.

65 CONCESSIONAIRE HANDOVER OBLIGATIONS

65.1 Upon expiry or termination of the Concession.
the Concessionaire shall in good faith transfer the Southern
Armenia High Speed Read to the Government together
with all property, rights, documentation and information
necessary of important for ensuring continuity of its regular
operation. For the avoidance of doubr, these will include
any immovable and movable property, tangible and
intangible assets (such as trademarks, licenses to software
and other transferable intellectual property rights) that the
Concessionaire considered necessary or useful to operate
Southern Armenia High Speed Road (including for
management, administrative and representation purposes)
but will exclude any of the Concessionaire’s know-how,
monetary funds, financial instruments and claims, Such
transfer shall be made at no cost to the Government other
than the payment of any indemnity payable to the
Concessionaire under this Agreement (if applicable).

65.2 The Parties shall 2 (two) years prior to the expiry
of the Concession jointly inspect the Southern Armenia
High Speed Road and determine the repairs required to
ensure that the Southern Armenia High Speed Road is in
good working order at the time of its transfer to the
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Government. The Concessionaire shall perform all such
repairs at its cost, The phrase “good working order” means
that no majer repairs shall be required to be made for the
proper operation of the Southern Armenia High Speed Road
prior to the 2* (second) anniversary of its transfer to the
Government.

653 Should major repairs be required to the Southern
Armenia High Speed Road prior to the 2% (second)
anniversary of its transfer to the Government. and such
repairs ace attributable to filure by the Concessionaire to
transfer the Southern Armenia High Speed Read in good
working order, then the Concessionaire shall pay or
compensate the Government for such repairs,

65.4 The Concessionaire shall be obliged to coordinate
upon the Government’s request all aspects of handover
process of the Southern Armenia High Speed Read 1o the
Government in advance not later than 180 (one hundred
and eighty) days prior to the presumed day of handover, in
order to ensure full continuity of regular operation of the
Southern Armenia High Speed Road and uninterrupted
rendering of transportation services, The Concessionaire
shall be obliged, in particular, to provide vo the Government
the list of the property and assets of the Scuthern Armenia
High Speed Road, which, inter alia, shall reflect sufficient
data for identification of those assets, as well as details about
their location and condition,

655 In accordance with this Agreement the
Concession related assets are transferred to the Government
by the Concessionaire according to a delivery-acceptance
certificate. The obligation of the Concessionaire to transfer
the Concession related assers to the Government is
considered to be Rulfilled upon the acceptance of those by
the Government and the signing by the Parties of the
delivery-acceptance certificate, Unjustified refusal o sign
the delivery-acceptance certificate by any of the Parties
shall be deemed to be a breach of this Agreement.

ARTICLE XVII
DISPUTE RESOLUTION

66 DISPUTE RESOLUTION

66,1 The Parties shall first attempt amicably to settle
all disputes arising eut of or relating to this Agreement.

66,2 Should the Parties not be able to do so within 30
{thirty) days of the declaration of a dispute, then they shall
refer the matter for resolution to the Minister of
Transportation and Communication of the Republic of
Armenia and Chief Executive Officer of the Concessionaire.

663 Should the Minister of Transportation and
Communications of the Republic of Armenia and the Chief
Executive Officer of the Concessionaire not be able to
resolve the dispute within 30 (thirty) days, the Government
and the Concessionaire stipulate that the transaction to
which this Agreement relates is an investment and hereby
consent to submit to the International Centre for Settlement
of Investment Disputes {ICSID") any dispute arising oun of
or relating to this Agreement. including any question
regarding its existence, validity or terminmation. for
settlement by arbitration pursuant to the Convention on the
Settlement of Investment Disputes between States and
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Mationals of Other Stares ("1CSID  Arbitration™). The
language of arbitration proceedings and documents shall be
English and any arbitration proceeding conducted pursuant
o this agreement shall be held in Frankfure-Main,
Germany.

.4 It is hereby agreed that the right of the
Concessionaire to refer a dispute to the 1C3ID pursuant w
this Agreement shall not be affected by the fact that the
Concessionaire has received full or partial compensation
from any third party with respect o any loss or injury that
is the subject of the dispute,

655 In the event that, for any reason, the ICSID or an
ICSID arbitral tribunal denies or declines jurisgiction with
respect to any dispute arising out of or relating o this
Agreement or the [CSID  Arbitration is  otherwise
unavailable, then all disputes arising out of or in connection
with this Agreement, including any question regarding its
existence, validity or termination, shall be finally resclved
by arbitration under the Rules of Arbitration of the
International Chamber of Commerce by three arbitrators
appointed in accordance with the said Rules (the "ICC
Arbitration™). The seat of arbitration shall  be
Frankfurt-Main, Germany, and the language of arbitration
proceedings and documents shall be English.

66.6 The occurrence of any disputes andfor initiation
of any settlement process shall not suspend the Parties’
rights and obligations under this Agreement,

ARTICLE XVIII
GOVERNING LAW

67 GOVERNING LAW

This Agreement shall be governed by the substantive
Legislation of the Republic of Armenia.

ARTICLE XIX
MISCELLANEQUS

68 ENTRY INTO FORCE

This Agreement is made in 4 (four) equally valid copies
(two copies to be held by each of the Parties) and the
Agreement and the Concession granted hereunder shall
enter into force when all of the fellowing conditions are
satisfied:

(a) Adoption by the Government and entry into force of an
individual legal act approving this Agreement;

(b) Granting of authorization by any other State Authority,
as may be required by the Government's
aforementioned individual legal act: and

{c) Signature of this Agreement.
6%  LANGUAGE

This Agreement and all other agreements between the
Government and the Concessicnaire relating 1o the Project,
as well as any notices thereunder, shall be in Armenian and
English, and in case of any discrepancy the Armenian
version shall prevail.

70 CONFIDENTIALITY

70.1 Each Party agrees, for itself and its directors,
officers, employees and agents, to keep confidential and not
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T0.4 In case of breach of confidentiality. including by
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Concessionaire by the duty of confidentiality. the
Concessionaire shall be liable to the Government for all

damages caused,
705 The Confidential Information may not be
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Government ebjects to it on grounds of national security.
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i Ennpyal Opblungpnupundp vwhifwluws  of Armenia,
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71 MOTICES

71 Any notice or communication required or
permitted o be given under this Agreement shall be
deemed duly given if it is made in writing, and is (i)
personally delivered, (ii) sent by a recognized express mail
or courier service {with delivery receipt requested), or (iii)
sent by confirmed facsimile transmission with telephone
confirmation, to the following addresses or telephone
details:

GOVERNMENT

Minister Gagik Beglaryan

Ministry of Transport and Communication of the Republic
of Armenia

28 Malbandyan Street

Yerevan 0010, Republic of Armenia

Office: +374 1059 00 01
Fax: +374 1056 05 28

COMNCESSIONAIRE

Razia FZE

Emirates Towers, Level 41
Sheikh Zayed Road
Dubai, UAE

P.O. Box 31303

Office: #971 43199244
Fax: +374 1055 9503

712 Where any notice is given via facsimile, the
original of the notice sent via facsimile shall also promptly
be personally delivered or sent by a recognized express mail
of courier service, with delivery receipt requested.

7.3 Any Party may change its address for notice by a
prior fortnight notice to the other Party,

K MNaotices shall be deemed received when actually
delivered or if sent by facsimile upon sending, subject o
confirmation by a successful transmission report or other
written confirmation of receipt.

72 WAIVER

Failure by any Party at any time to enforce any provision of
this Agreement or to require performance by the other
Party of any of the provisions of this Agreement will not be
construed as a waiver of any such provision and will nat
affect the validity of this Agreement or any part thereof or
the right of any Party to enforce any provision in
accordance with its terms and conditions.
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73 ASSIGNMENT

731 The Concessionaire shall have the right to assign
to one of more persons acting jointly (with joint and
severable rights and liabilities) all of its rights under this
Agreement (including, for the avoidance of doubt, the
rights under Article XVII [Dispute Resolution]) together
with all or substantially all of the assets used by Southern
Armenia High Speed Road, provided that such person or
persons {i) are not objectionable to the Government based
on criteria set forth in  Section 8 [Control of
Concessionaire], (i) assume the Concessionaire's obligations
towards the Financing Parties and  substitute the
Concessionaire as a party in agreements with them or o
ensure the discharge of the Concessionaire's obligations in
respect of the Financing Parties, and (i) assume the
Concessionaine’s obligations in respect of the Government
and substitute the Concessionaire as a pary to this
Agreement and other agreements related to the Project, (iv)
assume the Concessionaire's rights and obligations under
and substitute the Concessionaire as a party to all such
transactions, which have material significance for the
implementation of the Project, including, without
limitation, the Construction Agreements, agreements with
other operators.

732 The Concessionaire undertakes to
inclusion of such provisions into agreements with the
Financing Partics, as well as into all such tramsactions,
which have material significance for the implementation of
the Project, according to which the counterparties under
such agreements unconditionally agree to the assumption of
the Concessionaire’'s rights andfor obligations andfor
substitution of the Concessionaire as party to the respective
agreements by the new concessionaire in cases provided for

by this Agreement.
74 FURTHER ASSURANCES

Each Party shall do or cause the doing of all things
reasonably required for giving full effect to this Agreement.

ensure

75  COMMERCIAL AGREEMENT

The Parties acknowledge that this Agreement is commercial
in nature, The Government hereby waives (to the fullest
extent possible) any soversign and other immunity as to it
of it property, including in respect of the enforcement and
execution of any arbitral award rendered by any arbitral
tribunal constituted pursuant to this Agreement.

76 SURVIVAL

The following provisions shall survive and remain in effect
in case of expiry or termination of this Agreement:

{a) Article I [Definitions and Interpretation],
(b) Section 14 [Change of Legislation];

{c) Section 57 [Indemnification];

(d) Section 58 [Mitigation];

(e} Section 63 [Tax Indemnity]:

{1 Section 64 [Termination Effectiveness];
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{g) Section 65 [Concessionaire Handover Obligations]:
{h) Section 66 [Dispute Resolution];
(i) Section 67 [Governing Law];
{i) Section 69 [Language]:
{k} Section 70 [Confidentiality];
(1} Section 72 [Waiver];
{m} Section 75 [Commercial Agreement); and
{n) This Section 76 [Survival),
[SIGNATURE PAGE FOLLOWS)



uAGSARRESNR REPUBLIC OF ARMENIA
Represented by:
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RASIA FZE
Represented by:
Full Mame: Joseph K. Borkowski

Ulmb, wagulimbp’ 2aqtd Y. Faplnyduyh
Position: Chief Executive Officer
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SCHEDULE A
m,sl.lusu""h ZULUMUSHL WIS CLRUSs SULUIULCZb SOUTHERN ARMENIA HIGH SPEED ROAD
yNuLAEURIL TUsUlLUS b CONCESSION AGREEMENT
LURUSTE 2UD UL ELED PROJECT PARAMETERS

wih swpwlughl Upwgpbpwg  Swbwweuphh bpupbppu  The project parameters of the Southern Armenia High
| Munl‘l#-'hhzll’l"l‘“ wbh husbwwwpduwl Ghpagm] Gewbdwinbs  Speed Road will be set out more fully in the Feasibility
e pihnipel Nuunwfomuhpouppol dhg: Study.

q,hgtuhnm‘-l‘l' syhp b quwguugdub  Ywd  wy  junpwlwlh  The Concessionaire shall not apply any discriminatory
quﬂl“li’mhmmmh npulinph: pricing or other policy.
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