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(i)

THIS CONSULTANCY AGREEMENT
RELATING TO SHAPING THE
ACADEMIC CITY FOR A LONG-TERM
SUCCESS (the “Agreement”) is dated October
17, 2024, and made by and among:

HIGHER EDUCATION AND SCIENCE
COMMITTEE OF THE MINISTRY OF
EDUCATION, SCIENCE, CULTURE AND
SPORTS OF THE REPUBLIC OF
ARMENIA, with address at 22 Orbeli Brothers
Street, Yerevan 0028, Republic of Armenia (the
“Client”), represented by its Chairman, Sargis
Hayotsyan (Identification Card No. 011564788),
acting on the basis of the Client’s charter;

TUM INTERNATIONAL GMBH, a company
incorporated under the laws of the Federal
Republic of Germany pursuant to the registration
court (Amtsgericht Miinchen) with registration
number HRB 173096 and having its principal
place of business at Freddie-Mercury-Str. 5,
80797 Munich, Germany (the “Consultant”),
represented by its Managing Director, Friederike
Hettinger; being a wholly owned subsidiary of
the Technical University of Munich; and

ACADEMIC CITY FUND, with registration
number 222.160.1315877 and with address at
Gitavan-2, Ashtarak 0204, Republic of Armenia
(the “Beneficiary”), represented by its Director,
Armen Simonyan (Identification Card No.
010663086), acting on the basis of the
Beneficiary’s charter.

The Client, the Consultant, and the Beneficiary
are sometimes referred to herein individually as a
“Party” and together as “Parties.”

WHEREAS

The Government of the Republic of Armenia (the
“Government”) has undertaken the design,
construction, and development of the Academic
City Project (the “Project”).

As a result of procurement procedure, the
Government has approved, by Government
Resolution No. 1535-A, dated September 26,
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(iii)

(iv)

(A)

(B)

§1
1.1.

L2

2024, the sole source purchase from the
Consultant of consultancy services for the
Project.

The Consultant is a leading provider for the
development, coordination and operation of
integrated science and industry clusters, as well
as technology transfer and talent management
programs  with international partners from
research, politics, and industry.

The Consultant wishes to support the long-term
sustainable development of the Project and 1its
innovation ccosystem in the Republic of Armenia
towards increasing the international
competitiveness of the higher education sector,
focusing on:

developing an integrated strategy to evolve the
Project into a hub of excellence in education,
research, innovation; and

conceptualizing the technical cluster for higher
competitiveness in education, research, and
innovation.

NOW, THEREFORE, the Parties enter into the
Agreement, subject to the following terms and
conditions, with the aim of entering into binding
contractual relations.

Subject Matter and Parts of the Agreement

Pursuant to this Agreement, the Consultant
agrees to provide to the Client professional
consultancy services as per Annex 1 (Action
Items — A Sustainable and Actionable Vision:
Shaping the Academic City for a Long-Term
Success) to the Agreement, and the Client agrees
to pay for such services.

The scope of the services, deliverables, timeline,
and budget for the provision of the services are
set out in Annex 1 (Action Items — 4 Sustainable
and Actionable Vision: Shaping the Academic
City for a Long-Term Success) to the Agreement,
which constitutes an integral part of the
Agreement and is binding on the Parties.
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§2

2.1

2.2.

(a)

The Consultant is not bound by any General
Terms and Conditions (the “GTC”) at the time of
the execution of the Agreement. Should the
Consultant adopt GTC after the execution of the
Agreement, such GTC will not become part of the
Agreement. The application of any deviating
GTC of the Client and/or the Beneficiary to the
Consultant is excluded. For the avoidance of
doubt, such deviating GTC does not apply to the
Consultant even if the Consultant does not
expressly object to the application thereof.

Scope of Services

The Consultant undertakes to advise the Client in
developing an integrated strategy for the Project
as a whole and the technical cluster component of
the Project in particular. The Consultant shall
provide such services relating to the Project as set
out in Annex 1 (Action Items — A Sustainable and
Actionable Vision: Shaping the Academic City for
a Long-Term Success) 1o this Agreement (the
“Services”).

The Services shall be provided for the
implementation of the Project and for the benefit
of the Beneficiary.

The Consultant has considered information
available to it at the time of drawing up the
Specification of Services, Timeline and Budget
set out in Annex 1 (Action Items — A Sustainable
and Actionable Vision: Shaping the Academic
City for a Long-Term Success) to this Agreement.
Insofar as the Client requests any additional
services or changes to the Services (the "Client’s
Change Request"), the following provisions
shall apply:

In case the Client resolves to request any
additional services or changes to the Services, the
Client shall submit to the Consultant a Client’s
Change Request in writing. The Consultant will
review the Client’s Change Request and respond
to such request in writing promptly, but in any
event no later than within 7 (seven) calendar days.
In its response, the Consultant shall specify: (1)
whether the Client’s Change Request is feasible
and (ii) whether the implementation of such

TUTI

TUM mnternasional GmbH

The Unwersity Company

Unyh Muydwbwgph Yz dwl wwhh gnponn nplek
Cinhwbnip ppoypdtp L wpuy bt (wyunthtin’
«90y) wupuounhp r1d el funphpnuanih
hwdwp:  Unyl Muydabwgph  Yapnudhg htinn
funphppunnih Ynndhg plnnitud 24 N-0 unyjlt
Muyiwiugph dwu sh nrunbnd: Muunhpunnth W
(qud)  Guhwnnih yanthy  phnnilnwd nplk
wwppbipynn 24N tunahprunndh Gjundwdp sh
Jhpunynid: Guuljuobg  uniuwuhbnt hwdup
wuwpptipynn  294N-h L hpwonwdp funphpnuwwmneh
filpundundp pugunyd L, tpt  whqud
tunphprunnne b niqnulhnpkl gh wnwplynid npw
Yhpwndwb nbd:

OwnwynipynLatiph 2ppwiauyp

funphpunnih wupuneynpnd = Muunhpuwmnehl
]11nphpr}uluu[n]_[ajnﬂl unpwdwnpbi’ plnhwbnip
Opwgph W duubiunpuwiu naw wtifuhufult
ruuwntiph hbwbgnywd Swqauupneeyub Tl

fgunwyny: - Unyl A ydubiagnh wnbynipjudp
Jwwnnigynn duwnw nipyhbtpp (wyunthtin’
«OwnwyniEynLaltp») wuhdwijud &b unyl

Muydwbhwgnh Zunfbyed -y (Qnponymganilililiph
Spuugpp. yuynile le pip. gnpédh waluquldpuls funyfuid
Ulpunladpoulpud punuieh  lalupuonle hwigninyjejuil
dlowafnpbludip):

GuwnuynipynLhltipp whnp E twunigyt@ Opugph
hpugnpdtwb fuqunwiny W h 2uih Gwhwnnih:

funphpyuunne uny Mupiwiwgnh <wybpud 1-ny
(Qnponnnupgymlililiph omwqgfp. fuygmi i Jipaugnpolih

inlwpulpulc U Clhwnlalpudpule  puiuph
lplpupuanle huwgmnnypjuil alounnmbwliy)
Twpuumtiufud’  Oweuynij) nibiliiph  Gupughpp,

dunitanbitipp W pyniokh uwmhtwhtijhu hhdtgby Ewgn
wwhhb hptl hwuwlah wbnuunynipyub Ypw:
Muunyhpwwnnth nnihg nwgneghy
dwnuynipjnLhbtitip [ud GwnuynipynLhlitinh
thmpnjunipyniibitip (—yunzhtin « M ppwwnnep’

thninfunipyul patinpuilip») wwhwbigybint
phwgpnid, Yhpunynid & @t hawlywy npnyphtpp.

Muunyhpwwnneh Lnnitg Inwgnighs
dwnuynipnLhiitin Ju il Guwnuynipnibiiinh
thnthinfunipynLbitiip uuhwiagybne nliypnid
Munhpunnt i funphpunnehb gpuynp

Utipyuyugtnud £ M ppuaanth’ thnthnfunipyub
fulnpuibp: funphppuunnt nhuwplnid k
Munppunneh’ tpmhnfunipyub fatppubpp W
wunwuuunid wizmugun, uwljuyll ny nip pwlt 7
(np) opwgnigughl onyu phpwgpnid:
Muumwufuwdh  dbg R nphynuunnil  wbnp L
humuytighh. (1) wynp Muunyhpwiwnnih’

5




(b)

(c)

(d)

request affects the remuneration and/or timeline
for the provision of the Services set out in Annex
1 (Action Items — A Sustainable and Actionable
Vision: Shaping the Academic City for a Long-
Term Success) to the Agreement.

If the Client’s Change Request affects the
remuneration and/or timeline for the provision of
the Services set out in Annex 1 (Action Items — A
Sustainable and Actionable Vision: Shaping the
Academic City for a Long-Term Success) to the
Agreement, the Consultant is entitled to request
additional remuneration and adjustment to the
timeline for the provision of the Services by
submitting a proposal for the adjustment of the
remuneration and timeline. If the Client accepts
such proposal, the Partics shall execute an
amendment to the Agreement adjusting the
remuneration and timeline for the provision of the
Services, as well as the scope of the Services as
necessary.

If a Client’s Change Request does not affect the
remuneration or timeline for the provision of the
Services, the Consultant shall use its best efforts
to implement the Client’s Change Request as far
as reasonably practicable. For the avoidance of
doubt, the Consultant shall not request any
additional remuneration for the Services as
affected by such Client’s Change Request.

The Consultant is not required to implement a
Client’s Change Request if an objective reason
(such as technical, or legal restrictions) justifies
such rejection. In such a case, the Consultant shall
immediately inform the Client of the objective
reason impeding the implementation of the
Client’s Change Request and support the Client
in adjusting the Client’s Change Request so that
it is acceptable for the Consultant.
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2.4.

2:9;

2.6.

(a)

If any time after this Agreement enters into force,
the Consultant reasonably belicves that certain
services supplemental to the Services listed in
Annex | (Action Items — A Sustainable and
Actionable Vision: Shaping the Academic City for
a Long-Term Success) to the Agreement are
necessary for the implementation of the Project,
the Consultant shall inform the Client and the
Beneficiary of such additional services in writing
stating the  scope, timeline and  other
specifications of such services and the additional
remuneration for such services, if any (the
«Consultant’s Change Request”). If a
Consultant’s Change Request affects the
remuneration and/or timeline for the provision of
the Services as set out in Annex 1 (Action Items —
A Sustainable and Actionable Vision: Shaping the
Academic City for a Long-Term Success) to the
Agreement, the Consultant shall submit a
proposal for the adjustment of the remuneration
and timeline. If the Client accepts such proposal,
the Parties shall execute an amendment to the
Agreement adjusting the remuneration and
timeline for the provision of the Services, as well
as the scope of the Services as necessary.

The Consultant shall provide the Services with
due care and conscientiousness. In doing so, the
Consultant shall consider, as far as necessary and
reasonable, general process descriptions, industry
standards and best practices, specific regulations,
methods, and application practices.

In carrying out its activities, the Consultant is not
subject to any instructions regarding the manner,
the place, or the time of the provision of the
Services.

The general working location for the provision of
the Services shall be the business premises of the
Consultant or certain locations in the Republic of
Armenia, as specified in Annex 1 (Action [tems —
A Sustainable and Actionable Vision.: Shaping the
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(b)

(c)

2.7.

2.8,

2.9,

Academic City for a Long-Term Success) to the
Agreement.

The Consultant is free to determine which
employees will be deployed to carry out the
Services; the staff deployed by the Consultant is
not bound by the instructions of the Client
irrespective of the place of the provision of the
Services.

The Consultant shall be free to determine the
working days and hours designated for providing
the Services under this Agreement provided that
the Consultant shall ensure efficiency and timely
provision of the Services. The Client shall
cooperate with the Consultant to facilitate the
provision of the Services under this Agreement.

The Consultant may use other companies and/or
persons  (the “Subcontractors”) to perform
certain tasks in the provision of the Services. The
Consultant will inform the Client and the
Beneficiary in writing in case Subcontractors are
to be engaged. The Consultant shall remain
responsible for any actions of the Subcontractors
in connection with this Agreement.

Promptly upon the Agreement entering 1nto
force, the Consultant shall designate a
representative authorized to act on the
Consultant’s behalf with respect to the Project.
Such authorized representative shall examine the
documents submitted by the Client or the
Beneficiary and shall render decisions pertaining
thereto promptly, to avoid unreasonable delay in
the progress of the Services.

The Consultant shall provide the Client and/or the
Beneficiary with documents (c.g., working
papers, reports, power—point presentations) n
connection with this Agreement on an ongoing
basis in line with the timeline and deliverables set
out in Annex 1 (Action Items — A Sustainable and
Actionable Vision: Shaping the Academic City for
a Long-Term Success) to the Agreement.
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3.4

General Cooperation Obligations of the Client
and the Beneficiary

The Client and the Beneficiary shall support the
Consultant in the provision of the Services under
this Agreement as necessary.

Promptly upon the Agreement entering into
force, the Client and the Beneficiary shall
designate a representative authorized to act on
their behalf with respect to the Project. Such
authorized representative shall examine the
documents submitted by the Consultant and shall
render decisions pertaining thereto promptly, to
avoid unreasonable delay in the progress of the
Services.

The Client and the Beneficiary shall use their best
cofforts to cnsure that the Consultant
communicates with key stakeholders in the
Republic of Armenia for collecting necessary
data and information for the provision of the
Services, when necessary.

The Client and the Beneficiary shall make
available for the Consultant suitable offices and
conference rooms, when necessary, for the field
work and events taking place in the Republic of
Armenia.

The Client and the Beneficiary shall furnish
information and/or documents necessary for the
provision of the Services as requested by the
Consultant, to the extent available to the Client
and the Beneficiary, as expeditiously as possible
to ensure the orderly progress of the Services.

The Client shall use its best efforts to ensure that
all state and non-state entities cooperate with the
Consultant in a timely manner as required for the
orderly progress of the Services without any
additional fee.
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4.1.

4.2.

4.3,

4.4.

4.5.

Remuneration

The remuneration for the Consultant’s Services
under this Agreement (the “Consultant’s
Services Fee”) shall consist of (i) EUR 685,000
(six hundred eighty-five thousand) (exclusive of
VAT) for the scope and deliverables outlined in
Sections A to C of Annex 1 (Action Items — A
Sustainable and Actionable Vision: Shaping the
Academic City for a Long-Term Success) to the
Agreement  (the  “Fixed Component of
Consultant’s Services Fee”), and (ii) up to EUR
45,400 (forty-five thousand four hundred) for
travel and workshops as set out in Section D of
Annex 1 (Action Items — A Sustainable and
Actionable Vision: Shaping the Academic City for
a Long-Term Success) to the Agreement (the
“yariable Component of Consultant’s
Services Fee”).

The Consultant’s Services Fee shall be paid in
Euro.

The Fixed Component of Consultant’s Services
Fee shall be charged according to the following
payment schedule:

- 20% advance payment after signing the
Agreement

- 30% after M4

- 30% after M8

- 20% after M12 after Project completion.

The Variable Component of the Consultant’s
Services Fee shall be paid based on the invoices
submitted by the Consultant for the upcoming
trips and workshops which must be accompanied
by a justification of the estimated expenses for
such trips and workshops.

All payments of the Fixed Component of the
Consultant’s Services Fee shall be processed by
the Client according to the payment schedule.
Invoices for the Fixed Component of the
Consultant’s Services Fee are due for payment
and payable without any deduction within 30
(thirty) calendar days from the date of receipt of
the respective invoice. The advance payment is to
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4.6.

4.7.

4.8.

4.9.

§5

5.1

be received on the Consultant’s account before
commencing the Services.

For all payments of the Fixed Component of the
Consultant’s Services Fee, apart from the
advance payment, the Client and the Beneficiary
must confirm in writing, before the Consultant
will be able to issue the respective invoice, that
neither the Client nor the Beneficiary has any
objections as to the quality or adequacy of such
portion of the Consultant’s Services for which the
Consultant is to submit an invoice.

The Consultant’s Services Fee set out under
Clause 4.1. shall be deemed to cover all expenses
of the Consultant in connection with the
provision of the Services under this Agreement,
including out-of-pocket — expenses of the
Consultant, cost of travel, workshop attendance
and any ancillary expenscs of the Consultant
incurred in connection with the provision of the
Services.

The Consultant shall be responsible for and shall
pay (or cause to be paid) all taxes imposed upon
the Consultant’s net income and payroll taxes.

The Consultant shall provide a tax residence
certificate issued by the relevant tax authorities.

Liability, Limitation of Damages Claims

The Consultant shall be liable to the Client for
any damage caused to the Client in connection
with the provision of the Services under this
Agreement resulting from fraudulent intent,
willful misconduct, or gross negligence. Any
damage caused by slight negligence will be
compensated only if a material contractual
obligation is breached. The liability for such
breach of material contractual obligation will be
limited to the actual damages and any foreseeable
damages typical in comparable circumstances.
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5.4.
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6.1.

6.2.

6.3.

The liability for any potential loss of or damage
to data will be limited to the expenses of proper
data backup.

Insofar as permissible under the applicable laws
to this Agreement, no Party shall be liable to the
other Parties for any loss of profits, loss of
business, loss of revenue, loss of anticipated
savings, or any indirect or consequential loss or
damage, whether foreseeable or unforeseeable,
arising out of or in connection with this
Agreement.

Notwithstanding any provision to the contrary,
claims for damages based on injuries affecting a
person's life, body or health will remain
unaffected by the above limitations of liability.

Confidentiality, Non-disclosure

For the avoidance of doubt, the following
provisions shall apply to the Parties regardless of
any non-disclosure agreements signed between
the Parties.

All information (including the terms of this
Agreement) provided by either Party to the other
Parties, which is identified or marked by the
disclosing Party as confidential or proprietary
information or that reasonably should be known
to be confidential, shall be treated in a
confidential manner and shall not be disclosed to
any third party without the prior written consent
of the disclosing Party, which consent shall not
be unreasonably withheld. All confidential
information that a disclosing Party provides to a
receiving Party shall not be used by the receiving
Party for any purpose not permitted under this
Agreement.

Each Party shall have the right to disclose
confidential information to its directors, officers,
employees, agents, and representatives provided
that the persons to whom such disclosure is made
will be informed of the confidential nature of
such information and will be bound by
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6.4.

(a)

(b)

(©)

(d)

(e)

(M

6.5.

confidentiality obligations similar to those

contained in this Agreement.

Notwithstanding Clause 6.2. of this Agreement,
confidentiality shall not apply to:

disclosure or use of any confidential information
to the extent necessary to render the Services or
perform the obligations pursuant to this
Agreement, provided that any disclosure to a
third party is made subject to confidentiality
obligations similar to those contained in this
Agreement;

information which, at the time of disclosure by
the Party, has already been publicly available
without any breach of confidentiality by the
receiving Party;

information which the disclosing Party has
expressly authorized in writing to be disclosed;

information which the receiving Party has
obtained lawfully and without restriction as to
confidentiality from other sources, provided that
the disclosure and use of such confidential
information does not violate any contractual
obligations, legal provisions, or governmental
orders;

information which the receiving Party has
developed without reference to the disclosing
Party's confidential information;

information which must be disclosed under the
Jaws applicable to the Parties or this Agreement.
To the extent permissible, the Party that 1s
required to disclose such information shall inform
the other Parties as soon as reasonably practicable
of such disclosure.

Should any governmental authority, court of law
or any equivalent authority request information
deemed confidential under this Agreement from
any of the Parties, such Party shall not be liable
for any breach of confidentiality under this
Agreement resulting from such requested
disclosure, provided that it takes immediate steps
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0.6.

6.7.

§7

7.1.

7.2.

7.4.

Ty

to inform the other Parties of the official request
for disclosure. The other Parties shall have the
right to contest any such official request for
disclosure.

Each Party must carefully store, in mutual
interest, any documents provided to it for the
purpose of performing the contractual provisions.
These documents shall be promptly returned
upon termination of this Agreement if so
requested.

The confidentiality —obligation under this
Agreement shall survive the termination or
expiration of this Agreement and shall remain in
force for a period of 5 (five) years upon such
termination or expiration.

Data Protection

Each Party shall process and use personal data n
connection with this Agreement in accordance

~with the provisions of applicable data protection

laws and exclusively for the purpose of
performing its obligations under this Agreement.

Each Party shall take all reasonable precautions
to protect the confidentiality of personal data
accessed and/or processed in connection with this
Agreement against unauthorized or unlawful
processing and accidental loss, destruction, or
damage.

Each Party undertakes to implement appropriate
technical and organizational measures to protect
the security and confidentiality of personal data
accessed and/or processed in connection with this
Agreement.

Each Party shall disclose personal data to third
parties only upon written consent of the data
subject and the other Party concerned.

If the processing of personal data is subject to
Regulation (EU) 2016/679 of the European
Parliament and of the Council of 27 April 2016
on the protection of natural persons with regard
to the processing of personal data and on the free
movement of such data, and repealing Directive
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7.6.

§8

8.1.

8.2

83

95/46/EC (the “GDPR?), the Parties shall
comply with the provisions of the GDPR. In such
case, the Parties shall sign a Data Processing

Agreement in accordance with Article 28 of the
GDPR.

In the event of a data breach involving personal
data accessed and/or processed in connection
with this Agreement, the Party responsible for the
breach shall promptly notify the other Parties in
writing of the breach and cooperate fully in the
investigation, mitigation, and remediation of the
breach. Such notification shall be provided
without undue delay and in accordance with
applicable data protection laws.

Property Rights, Intellectual Property Rights,
Copyrights

All intellectual property, including but not
limited to guides, guidelines, presentations,
governance models, governance concepts,
reports, visions, designs, action plans and any
other written work and work product of any
nature  whether or not patentable  or
copyrightable, developed, or created by the
Consultant in the course of providing the Services
under this Agreement shall be the exclusive
property of the Client. The Consultant agrees to
promptly disclose and assign to the Client any
assignable rights to the intellectual property
developed or created by the Consultant in the
course of providing the Services under this
Agreement and to take all necessary steps to
ensure the protection and enforcement of such
rights.

Each Party acknowledges that all pre-existing
intellectual property of the other Parties shall
remain the exclusive property of such Parties.

The Consultant shall not use, disclose, or
reproduce any intellectual property belonging to
the Client without the Client’s prior written
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8.4.

3.5.

§9

9.1

9.2;

§10
10.1.

consent. This provision shall survive the
termination or expiration of this Agreement.

In case of termination of this Agreement, or at
any other time, upon the Client’s request, the
Consultant shall immediately return to the Client
any and all intellectual property that has been
received, developed, or created in the course of
providing the Services under this Agreement.

The Consultant does not have a right to make
personal copies of the Client’s intellectual
property objects.

Trust and Loyalty, Non-Compete Clauses

For the avoidance of doubt, the Consultant may
work for other contracting entities, provided that
such activities do not conflict with the obligations
of the Consultant under this Agreement.

For the duration of this Agreement, the
Consultant undertakes not to work for any
company that is a direct competitor of the Client
and/or the Beneficiary in the Republic of
Armenia or to provide advice on products or
services that directly compete with products or
services of the Client and/or the Beneficiary in
the Republic of Armenia for which consultancy
services are provided, unless the Client and/or the
Beneficiary provide written consent to the
contrary.

Term and Termination

The Agreement shall enter into force on the date
of execution by all Parties and shall remain in full
force and effect until all Services under this
Agreement have been provided to the satisfaction
of the Client and the Beneficiary, and all
payments under this Agreement have been made
by the Client, without prejudice to Clauses 6.7.
and 8.3. of the Agreement.
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10.2.

10.3.

10.4.

10.5.

§11

11.2.

The Client can terminate this Agreement at any
time by giving a written termination notice to the
Consultant.

The Consultant can terminate this Agreement if
the invoices are not paid by the Client repeatedly
on due date or if the Client is repeatedly in breach
of other contractual obligations under this
Agreement by giving a written termination notice
to the Client and the Beneficiary.

The Parties commit to attempt to settle any
controversy arising out of or in relation to this
Agreement in good faith by way of immediate
negotiation before early termination of this
Agreement.

In case of termination of the Agreement, the
Consultant shall stop work immediately after
receiving or sending the written termination
notice, as the case may be, and submit a report on
the work progress and compensation due for such
work within 1 (one) month (the “Termination
Report”). If the Client does not have objection to
the Termination Report, it shall request an
invoice from the Consultant subject to payment
within 30 (thirty) calendar days upon receiving
the respective invoice. If the Client objects to the
Termination Report, the Parties commit to
attempt to settle any controversy arising out of or
in relation to the Termination Report in good faith
by way of immediate negotiation.

Choice of Law, Settlement of Disputes,
Mediation, Arbitration

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

If any issue, dispute, difference, or claim arises
out of or in connection with this Agreement,
including any issue regarding its existence,
validity, performance, or termination (the
“Dispute”), of which a Party has given written

TLTI

TUW Irternational GmbH

The Univarsity Company
Muunppunnil  gubbwgue  wwhh  Gupnng L
nunuptighty unyb Muydwbwghpp' funphpnuunnihb
Wtipuyugltyny  nunptigiwh  dwuhb qnuynn
dwilinignid:
funphppunnit Yupnn B nunuptighty unyh
Muyiwhwghpp, ek Mwaykpuanth 4nnuhg
huphy-wwpubpwgpbpe  pugihgu skl YGwpytiy

wwhtwigwd dudytnbtpnyy, jud Mwwnghpunnih
Ynnuihg wuwppbpupup Juwijauny by el
yuydwiwgpuyhh  w . yupmuynpnig) nLhbbp’
MNuunfhpuunnetht L Cwhwenifh Otipjuyughting
puuptigdwd dwuhh gpuap dwhnignid:

Unnibpp wupuuynpgand U dhbsl Muydwbugph
Junudwijin nunupigniip gwbptin gnpownpty’
puptfunGnpbll nLotine unyyi Nuwjdwbwgnhg dwgnn
Juid npw htn Juiupfué gudljugwd hwuunipncl’
widhpwlwl pwlwlgn_pynitittiph dhengny:

Muydwlwgph naunupkgiwb nliypnrd
funphpnuunnih wkwp k nununtighh
wohuwnwip@itinp, puw hpwntjhnipywd,
nunupbgiwld  dwupl - gqpuinp owlbinignidl

wnwbwnig ud nqur Ytpmg wadhguytiu htun, W
1 (dhl) wdwju  pipwcpnud  hwpytinynipinih
Otipluywughh’ wphuwr wbipatph Jupgquyhfwyh W
Juunwpywd  wpuwurwbph - hwdwp JGwpdwb
Lhpwluw hnjuhwwnnig fwh uchf dwuhl (wjunthtiw’
«Junuptgiml Faupyamynipyniin): Gt
Muudhpunned Fwrwpbg wb hwp tuynipyul
Ytpuptpuy  wpwpynopynidiabp  snilh, www o
wtwmp £ funphpruwuwnniag huygh  hwphy-
wwpuwhpwghp”  Lhpwlu  Jewpdwd unwgdwlh
wuwhhg hwpquwd 30 (Eptunid) opwgniguyhlt opyuw
phpwgpnid: et Muwdfpuuwndl Aunupligdwb
hupytingnipyul Ytpupbpwy wnwpynipihbtp £
OlipQuywghnid, wyu 4nnubpp wupuwynpyned G
pwlplp  gnpownpby ruptjunénpti  niodtynL
Nunupligdwl hwptmyniomibhg owgnn Jud npw
htin  Quupud  gublljugud  hufjuunipp) il
whdhywljwh pubwygm pynititiph thengny:

Yhpwnbkih opkilp, Jtttiph
hwywwpupniRynil, mpppupuad

nLoned,

Unyt MNugdwbwghpp whap b Jupgquiynpyh W
dhjwpwth  <wjwmnwidh Lwbpuytinnipub
opkliphitiphtt hundwyw.nwichawt :

Unyl Muydwlwgphg 2funy quud npu htin Juyquod
nplt fubmph, Ytéh, Faujuuagub Jud wuhwbgh
ptiypnud, wyn EynLI Twydulwgnh  gnnipjud,
Juitipnipyul, Juwmwpiwb Jui punupbgdwb htin
Quugwd nplk pubtinplr (wyenehbon® «dliti») nhiypnid,
nph dwuhb Ynnip  gpuednp dwimgly L dnLu

17




(a)

(b)

(©)

11.4.

(a)

notice to the other Parties, senior management
personnel of the Parties shall meet and diligently
attempt to resolve the Dispute in good faith
through negotiations.

If such Dispute has not been fully resolved by
negotiation as described under Clause 11.2. of
this Agreement within 30 (thirty) calendar days
from the beginning of such negotiations, either
Party may refer the Dispute to mediation n
accordance with the Swiss Rules of Mediation of
the Swiss Chambers' Arbitration Institution (the
“SCAI Rules of Mediation”) in force as of the
date when the Dispute was submitted to
mediation.

The Parties will jointly designate a mediator. In
the event that the Parties are unable to designate
a mediator within 14 (fourteen) calendar days, the
mediator shall be appointed in accordance with
the SCAI Rules of Mediation.

The seat of mediation shall be Geneva,
Switzerland. The meetings may be conducted n
any place agreed by the Parties in writing.

The language of mediation and all
correspondence and documentation related to it is
English.

If such Dispute has not been fully resolved by
mediation within 60 (sixty) calendar days from
the date when the mediator has been confirmed or
appointed in accordance with the SCAI Rules of
Mediation, it shall be settled by arbitration 1in
accordance with the Swiss Rules of International
Arbitration of the Swiss Chambers' Arbitration
Institution (the “SCAI Rules of Arbitration”) in
force as of the date when the Notice of Arbitration
was submitted in accordance with the SCAI
Rules of Arbitration.

The arbitral tribunal shall consist of a sole
arbitrator, whose appointment is to be agreed
upon by the Parties. In the event that Parties are
unable to decide on an arbitrator within 14
(fourteen) calendar days, the arbitrator shall be
appointed in accordance with the SCAI Rules of
Arbitration.
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(b)

(c)

(d)
(e)

§12

12.1.

12:2.

12.4.

The decision of the arbitrator shall be final and
binding on the Parties.

The seat of the arbitration shall be Geneva,
Switzerland. The meetings may be conducted in
any place agreed by the Parties in writing.

The arbitration shall be conducted in English.

The arbitration shall be conducted in accordance
with the provisions of the SCAI Rules of
Arbitration regarding Expedited Procedure.

The reference of any Dispute to mediation or
arbitration pursuant to Clauses 11.3. or 11.4.
respectively, or the continuance of any mediation
or arbitration proceedings shall in no way operate
as a waiver of the obligations of the Parties to
perform their respective obligations under this
Agreement.

Final provisions

This Agreement, including all its Annexes,
embody the entire agreement and understanding
of the Parties with respect to the subject matter
hereof and  supersede all  prior or
contemporaneous agreements and
understandings of the Parties, verbal or written,
relating to the subject matter hereof.

This Agreement is executed in parallel in English
and Armenian versions. In case of any dispute as
to the proper interpretation or in case of any
inconsistency between the English and the
Armenian versions of this Agreement, the
English text shall prevail. Any sort of Project-
related correspondence, including the
deliverables, is agreed to be in English only.

In the event that any clause or provision of this
Agreement or any part thereof becomes or shall
be declared by a court of competent jurisdiction
invalid, illegal, void, or unenforceable, this
Agreement shall continue in full force and effect
without said provisions.

The provisions of this Agreement may be waived,
supplemented, or amended only by an instrument

T

TUM Irternational GmbH

The Univarsity Company
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12.5.

in writing signed by the authorized
representatives of the Parties.

This Agreement may be executed in several
counterparts, each of which shall be deemed an
original, but all of which together shall constitute
the same agreement. The Agreement is executed
in 3 (three) original copies. Each Party holds one
copy hereof.

UM

TUM International GmbH
The University Sompany
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TUT

TUN Interrmational GmbH

The Lniversity Zompany

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the

date first written above.

b <UdUUSNFUL 46/NG-L3ULD, ippnunnpugpyuiatipp unyi Mwydwbwgpp
ulqpiuniwunid 42qwd opp Yupkght unyh Nuydwbwghpp:

Higher Education and Science Committee of the Ministry of Education, Sciemce, Culture and

Sports of the Republic of Armenia

<wjwumnwih <wbpuunnipyub yppEnipjui, ghnnipyui, Gulnypeh uwrpumh

Signature/unnpuignn Lpynih..

SARGIS HAYOTSYAN G Al
UUPGhU <UBN83UL gong L 5
LR g
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TLTI

TUN International GmbH

Th2 Lniversty Company

TUM International GmbH

EBNFU haptputpiu Qhkdiphk)s

A

L0 7L 2y

Signature/unnpugpnipnib.. 7 .. AL .

FRIEDERIKE HETTINGER

-
HLEAELhUL <GRBLAGD Tu'" Int

TUM International GmbH
The University Company
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Academic City Fund

Whuntihwlwb punup hhddwngpuod

Signature/umnpugnnLRINLIL T @ S any

ARMEN SIMONYAN
UrULGL UhUNL3 W

OOHJ
FUND
A\05031993

'nm

TUN Irternational GmbH

The University Sompany
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