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ON PROVISION OF LEGAL SERVICES
FOR STATE NEEDS
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State procurement agreement
on provision of legal services
for state needs

Office of the Prime Minister of the Republic
of Armenia (the “Client”), represented by
Arayik Harutyunyan, Chief of Staff, acting
pursuant to the charter of the Office of the
Prime Minister of the Republic of Armenia, on
the one hand;

“Foley Hoag” LLP (the
represented by Partner Constantinos Salonidis,

"Contractor"),

acting pursuant to the charter of the Contractor,
on the other hand;

Jointly referred to as the “Parties”, based on (i)
paragraph “b” of clause 2 of the decree N 526-
N of the Government of the Republic of Armenia
dated 4 May 2017, (ii) order N 349-A of the
Chief of Staff to the Prime Minister dated 5 April
2024, and (iii) minutes from the meetings of the
Selection Committee, dated 24.05.2024,
07.06.2024, and 18.06.2024, signed this
agreement on the following:
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Article 1. Definitions

1.1 The following terms used in the
Agreement have the following meanings:
i. “Agreement” means this state

vi.

vii.

procurement agreement on provision of
legal services for state needs and its
exhibits, as each may be amended from
time to time;

“Representative of the Client” means
Yeghishe Kirakosyan, Representative on
International Legal Matters;
“Representative of the Contractor”
means Constantinos Salonidis, Partner
at “Foley Hoag” LLP;

“Delivery Statement” means a
statement on delivery signed between
the Parties, which certifies rendering
Services by the Contractor to the Client,

substantially in the form of Exhibit A.

“Party” means the Contractor or the
Client.

“Parties” means the Contractor and the
Client collectively.

“Services” means legal services related
to the protection of the interests of the
within  the
framework of the arbitration case

Republic of Armenia
initiated against the Republic of Armenia
in the
Settlement of

International Centre for

Investment Disputes,
Walnort Finance Limited v. Republic of
with  the

technical specification - procurement

Armenia, in compliance
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schedule set forth by Exhibit B of this
Agreement.

“Out-of-Scope Services” means legal
services that do not fall within the scope
of the Services defined in the Technical
Specification of Exhibit B to the Contract
but which have been preliminarily
agreed upon with the Client. Those shall
include, but not be limited to, any non-
standard phases of the arbitration, such
as services delivered in conjunction with
a request for provisional measures, a
challenge to an arbitrator, possible non-
amicus

disputing party or other

submissions, and any post-award

remedies.

“Service Fee” means the maximum
compensation for the Services rendered
by the Contractor, as specified and set
forth in clause 5.1 and Exhibit B of this
Agreement, contingent upon the
discrete three scenarios concerning the
developments of  the arbitral
proceedings, excluding all applicable
taxes imposed by the legislation of the
Republic of Armenia.

“Costs” means, during the provision of
the Services and the Out-of-Scope
Services, the service fee of the experts
engaged with the Client’s consent,
(including

ICSID administrative fees and arbitrator

administrative ~ expenses
expenses), the travel expenses and costs
related to accommodation incurred by
the representatives of the Contractor, as
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well as the experts, witnesses, printing,
postal and translation services.

xi.  “Banking Day” means the working day
of the banks, operating in the Republic
of Armenia.

xii.  “Business Day” means the weekday,

which does not constitute a non-working
day under the Law of the Republic of
Armenia and

on “Holidays

Remembrance Days”.

Article 2. Subject of Agreement
Upon the terms and subject to the

2.1
conditions of this Agreement, the Contractor
shall render the Services, including Out-of-
Scope Services, and the Client shall pay the
Contractor the Service Fee for properly
rendered Services.

2.2
Client [in] due course of rendering Services.

The Contractor shall cooperate with the

2.3
and the Out-of-Scope Services in person, in a

The Contractor shall render the Services

completely independent manner and under its
sole responsibility and shall never act or
consider itself as an agent of the Client.

2.4
faithfully, industriously and to the best of its

The Contractor shall, at all times,

abilities, experience and expertise, render the
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the Services

pursuant to the terms of this Agreement.

Services and Out-of-Scope

2.5
request, the Parties shall hold meetings via

If necessary and upon the Client’s

Internet or other means, during which the
Contractor shall update the Representative of
the Client on the status of the rendered Services
and Out-of-Scope Services, and ensure proper
coordination.

the
and

2.6 The Client
Contractor all

shall
relevant

provide to
information
documents that are necessary for the Contractor
to perform its obligations under this Agreement,
if the Client possesses such information.

Article 3. Representation and Warranties

3.1
the Contractor as follows;

The Client represents and warrants to

(a) The Client has full power, authority, and
legal right to execute and perform its
obligations under this Agreement;

(b) the Client’s execution of this Agreement
does not:
(i) violate any law or any legal act
applicable to the Client; or

conflict with, breach, or constitute a
default under any Agreement to which
the Client is a party to.
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3.2
to the Client as follows:

The Contractor represents and warrants

(@) The Contractor acts under the laws of
the USA; and

(b) The Contractor has full power, authority,
and legal right to execute and perform
its obligations under this Agreement;

(c) The Contractor has qualification, skills,
knowledge and experience to render the
Services and the Out-of-Scope Services;

(d) the Contractor’s execution of this

Agreement does not:

(i) violate any law or other legal act

applicable to the Contractor; or

(ii) conflict with, breach, or constitute a
default under any Agreement to which
the Contractor is a party except for
any such conflict, breach or default
that
adversely affect the Contractor’s
ability to fulfill its obligations under
this Agreement.

would not materially and

(e) The Contractor is not required to:
(i) obtain any consent or permit,
obtain any designation from, or
declare or file with any person in
connection with the performance of its
obligations under this Agreement.

Article 4. Delivery and acceptance of the

Services



4.1 Ywwwnpnnh Ynndhg Swnwjnyeintuubiph, wn
pYnd’ Lpwgnighs dwnwjnigniuubph W Owfuubpp
thnfuwugnuip b Muwwyhpwwnnth Ynndhg npwug
punniunwdt ppwywuwgynud £ <wududwu-
punniudwu wywnph b hwoywplwiht thwunmwpenpeh
hhdwu Jpw 30 (Gpbuniu) Upfluwwmwupwihtu opyw
pupwgpntd’

4.1.1 Ywwwpnnh Ynndhg unnpugpywd
Lwududwu punniudwu wlnh W
hwoqwplwjht  thwuwnwpeneh  unwgdwu
opwuhg, Gpt Mwuwudhpwwiniu snith npw
htin Juwywd wnwpynipniutbp, Yuwd

4.1.2 thnihnfjuqwd  <wududwu-punniudwu
wlwh Whwd hwpdupluht thwunwengeh
unwgdwu opjwuhg, Gt Mwwnyhpwwnntu
npw hbwn  Juwwywsd wnwpynyeniuubp k
hwjunub:

4.2 UYnndhg hwawpluwhu
thwuwmwpenpetpp Mwjdwuwgph <wyb)wd N 2-ny
uwhdwuywd Jéwpdwu dwdwlwlwgnygh
hwdwwwwwuluwt  subpyuywgybint  nbwpnd
npwdwlwu dhongubiph thnfuwugnidp Yuwnwpynud L
Mwwydhpwwnth  Ynndhg npwip  unwlw|nlu
hwonpnnn 30 (GpLunw) Upluwwnwupwihu opyw
pupwgpnud:  Uwhdwuwsd 30 (Gpbuntt) opjw
dwdytivnp hwoywpynud £ Mwjdwuwgph 4.1.1 L 4.1.2
Gupwytintipn uwhdwujwsd Ywngny:

Ywwnwpnnh

4.3  Mwudhpwwnit  Ywpnn L Jhdwplybp
Ownwjnyniuubph,  wyin pYmd’  Lpwgnighs
dwnwjniejniuubph  opowuwlyp W (Ywd) npwyp,

huswbu Uwl Dwluubph opowuwlyp’ hpwdwpybing
Lwududwu-punniudwu wlhwp  unnpwagpbiing
Muwydwuwapp 4.1 Ywnnwd uwhdwudws dwdybunnid
hp hhduwynpywd
Ywuwnwpnnhtu ubplwjwgutny:

Wwwndwnwpwunipjnlup

4.1 Transfer of the Services, including the
Out-of-Scope Services and the Costs, by the
Contractor and its acceptance by the Client
shall be done based on the Delivery Statement
and the Invoice within 30 (thirty) Business days:

411
Delivery Statement and the billing

from the time of receipt of the

documents, if the Client does not object
to the statement; or

4.1.2
amended Delivery Statement and/or the

from the time of receipt of the
billing documents, if the Client objects to

the statement.

4.2
documents by the Contractor in accordance

In case of non-submission of the billing

with the payment schedule specified in Exhibit
C to the Contract, the transfer of monetary
funds shall be processed by the Client within 30
(thirty) Business days upon receipt of the billing
documents. The aforesaid 30 (thirty) days shall
be calculated in compliance with the sub-
clauses 4.1.1 and 4.1.2 of the Agreement.

4.3
Services, including Out-of-Scope Services and

The Client may object to the scope of

(or) quality thereof, as well as the scope of the
Costs, through rejecting to sign the Delivery
Statement and submitting a grounded refusal
to the Contractor within the term set forth by
clause 4.1 of the Agreement.
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4.4
original and copy of documents, reports and

The Client has exclusive rights to all

materials drafted by the Contractor or were
under the possession of the Contractor for
rendering the Services, including Out-of-Scope
Services under this Agreement. The Contractor
shall return to the Client all such documents,
and materials

reports immediately upon

request of the Client.

4.5
complete, if it is accompanied by a breakdown

The Delivery Statement shall be deemed
of all billable tasks performed by each
timekeeper, and specify the date of each
billable task and the applicable hourly billing
rate.

Article 5. Payments and Expenses

5.1
based on the following three potential scenarios
of the the

proceedings:
51.1. USD 1,250,000, in the event the
case is concluded at the jurisdictional

The Service Fee shall be determined

development  of arbitration

phase, which constitutes the aggregate
value of the Services specified for
Phases 1 and 2 as outlined in Appendix
B;

5.1.2. USD 2,550,000, in the event the
proceeding is bifurcated and the case is
concluded at the merits phase, which
constitutes the aggregate value of the
Services specified for Phases 1, 2 and 3
as outlined in Appendix B;

51.3. USD 2,550,000, in the event the
proceeding is not bifurcated and the
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case is concluded at the merits phase,
which constitutes the aggregate value of
the Services specified for Phases 1 and 4
as outlined in Appendix B.
5.2
service fee allocated to each preceding phase

Any unused amounts from the capped

may be directed toward the payment of the
Services rendered in the subsequent phases of
the case. The Contractor may invoice for work
under multiple phases concurrently, and it shall
not be required for a phase to be fully
completed or formally initiated before the
Contractor  undertakes work within a
subsequent phase, provided that such actions
are in the best interests of the Client in the
proceedings and subject to the prior written
approval of the Client.

5.3

Services via bank transfer, through transferring

The Client shall pay for the rendered

the amount to the Contractor’s bank account.
Transfer of monetary funds shall be made on the
basis of the Delivery Statement signed by the
Parties and the billing documents submitted by
the Contractor within 30 (thirty) Banking days
after execution of the Delivery Statement by
both Parties and submission of the billing
documents (invoice and timesheets) by the
Contractor. If the Delivery Statement is signed
after 20 of the respective month and if financial
means for the said month are allocated in
compliance with the payment schedule (Exhibit
C), the payment shall be carried out within 30
(thirty) Banking days but no later than until
December 20 of that year.
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5.4
deemed to be made from the time when the

The payment to the Contractor is

Client gives respective order to its bank.
5.5
of the Contractor that are not subject to
additional

which the Client shall bear and pay separately or

The Service Fee comprises all expenses

compensation, except for Costs,
reimburse provided that these expenses have
been confirmed by the Client in advance in
writing (via email). The Payment of Costs shall
be processed in compliance with clause 5.3 of
the Agreement.

5.6
the Client’s award of costs, which includes the

In the event the arbitral tribunal grants

service fee and costs actually paid by the Client
according to the Agreement, as well as the
service fee and costs incurred but not paid by
the Client, the Client shall compensate the
Contractor within 60 days of receiving payment
in full from the other party to the dispute. This
compensation shall be provided after the costs
incurred by the Client, including those related to
enforcement proceedings, have been fully
recovered. This compensation should cover the
portion of the service fee performed and costs
spent by the Contractor but not compensated by
the Client, based on the award of the arbitral
tribunal and supporting documents provided by
the Contractor. The Client shall use reasonable
good faith efforts to fully collect the awarded
amount from the other party to the dispute. In
the event the tribunal refuses to award or the
Client does not recover from the other party to
the dispute the portion of the service fee and the
costs that the Client has not already paid, the
Client will be under no obligation to pay the
Contractor that remaining portion of the service
fee and costs.
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Article 6. Ownership of Information,
Confidentiality
6.1 The Parties acknowledge that during the
course of rendering the Services within the

framework of this Agreement confidential
information may be exchanged between the
Parties. The Parties shall keep secret and
confidential all such information both during the
term of the Agreement and after its termination.
The Parties shall not use such information for
any purpose other than in connection with this
Agreement.

6.2
information to partners (stakeholders) only upon

The Parties may reveal such confidential
written consent of the other Party.

6.3
limited to all drawings, formula, specifications,

Such information includes but is not

books, software, instruction manuals, daily
reports, minutes of meetings, journals and
accounts, business and trade secrets, oral or
written data, information, whether concerning
the former, existing or future activities,
methods, techniques of the Client or Contractor,
or relating to the arbitration and/or judicial
proceedings with the participation of the
Republic of Armenia and “Walnort Finance

Limited, any parties affiliated with the latter”.
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6.4
keep all the information, data, documents and

The Parties shall, without limitation,

deals confidential, if according to the law and/or
directions of the other Party such information is
considered to be confidential.

6.5
arbitral proceedings, disclose all documents in

The Parties shall, at an early stage of the

their possession, power or control that either
assist or adversely affect the proper provision of
the
Services. There is an obligation on both sides to

the Services, including Out-of-Scope
preserve and not to destroy all/any document(s)
that are relevant to the scope of the Services and
the Out-of-Scope Services. The documents
include all information which may be stored on

computer.

Article 7. Liability
7.1 The Contractor is liable for the breach of
its duties related to rendering the Services,
including the Out-of-Scope Services or non-
performance thereof in a proper manner,
including non-conformity with the requests of
the  Client the

questions/messages of the Client. In particular:

or not answering

7.1.1. of
obligations the Contractor shall return

for non-performance its
any and all Service Fees paid to it, upon
the Client’s request to pay a penalty of
0,5% of the Service fee, as well as
reimburse for all the expenses and
damages (actual damages and income

not received) incurred by the Client;
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7.1.2.
incomplete Services and the Out-of-

In case of rendering improper or

Scope Services, the Client may require
from the Contractor to pay a penalty of
0,5% of the Service fee as well as the
Client the
respective part of the Service Fee and

proportionally  reduce
pay to the Contractor proportionally
reduced Service Fee.

The Parties shall be liable for full or
of their
obligations set forth in this Agreement according

7.2

partial  non-performance other

to the laws of the Republic of Armenia.

Article 8. Effective Term of the Agreement
and Termination

8.1
signing by the Parties and shall remain in full

The Agreement shall take effect upon its

force until full and proper completion of the
obligations by the Parties, set forth by the
Agreement. Pursuant to the Article 441 (2) of the
Civil Code of the Republic of Armenia, the
provisions of this Agreement shall also apply to
the relationship between the Parties, which
arose starting from June 28, 2024. The
provisions of the Agreement shall apply to the
actual relationship between the Parties, which
arose prior to conclusion of the Agreement. The
payments for the Services rendered prior to
conclusion of the Agreement shall be processed,
provided that the Agreement has been
registered by the Ministry of Finance of the
Republic of Armenia.

8.2

mutual written consent of the Client and the

This Agreement may be terminated by

Contractor.
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8.3  The Client may terminate its instructions
to the Contractor in writing at any time. The
Contractor is entitled to keep all the documents
of the Client until the remaining amounts owed
to Contractor are paid.
8.4  The Client may early terminate this
Agreement:
(i) without cause provided that the
Contractor has been notified at least 30
(thirty) calendar days prior to the
termination date in writing (via email)
and has been reimbursed the actual
expenses incurred by the Contractor;

(ii) provided that the Contractor violates its
obligation of confidentiality or any other
obligation set forth by this Agreement
and the Contractor has been notified in
writing (via email). In such a case the
Client may claim damages (actual
damages and lost profit) from the
Contractor, as well as refund of the paid
amounts;

(iii)provided that any of the Contractor's
representations and warranties set forth
in clause 3.2 of this Agreement is not
true and correct in all material respects
as of the date of this Agreement or
performance of the Agreement, and the
Contractor has been notified in writing
(via email).

8.5  The Contractor may early terminate this
Agreement:
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(i)

without cause, provided that the Client
has been notified at least 30 (thirty)
calendar days prior to the termination
date in writing (via email), has been
reimbursed all the damages (actual
damages and lost profit), as well as has
received the prepayments made by the
Client;

that Client's
representations and warranties set forth

provided any of
in article 3.1 of this Agreement is not
true and correct in all material respects
as of the date of this Agreement or
performance of this Agreement and the
Client has been notified in writing (via

email).
8.6 The effective date of termination of this
Agreement:

(i)

(i

(i)

in accordance with clause 8.2 of
this Agreement is the date of the
mutual written consent of the
Parties;

the date of notice of termination,
given in accordance with clause
10.1 of this Agreement, in the
cases of termination pursuant to
clauses 8.4(ii), 8.4(iii)) and 8.5(ii)
of this Agreement; or

thirtieth calendar day after the
date  of
accordance with clause 10.1 of

notice, given in
this Agreement, unless longer
termination date is provided by

that notice, in the cases of
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9.1  Unyu Mwpdwuwghpp U npw hbn Juwyywsd
Ywd npwuhg pfunn npuk wprnwwwdwuwgpwihu
wwnwwynpnijntu Ywpgwynpynd Gu
Cwjwunnwuh Cwupwwbunniejwu optuunpniypjwdp:
9.2  Ynndbph dholt Swqwd Ytébpp nwdynid Gu
nwwnwlhwu  Yupgny << opbuunpnipjudp
uwhdwujwd Yuwpgny: Ynndbph dholk Swqwd
ytbbpp Gupwlw bGu Gplwu pwnwph wnwohl
wuwnjwuh punhwunip hpwyjwuniejwlu nuwmwpwuh

puunipjwup:

<nnywé 10. Uy npnypubp

10.1  Unyu Mwjdwuwgpny pninp dwunwgnwdubipp,
hwpgnudubipp W wy] hwnnpnwygnwip wbwp £ |hup
ghwynp  Ywd  EGYwpnuwht Gnwuwynd UL
hwdwpybu unwgywd, Grt wnwpyb| G wudwdp,
Ywd thnunnyd' gpwugywd nt Juybpwgqwsd thnuwnp
(Yywhwuoyh unwgwlwu) Ywd unnpl UpJwd
ElGYwpnuwiht thnunph hwugbind  Ynndtphu,
htinlw| hwugbubipny (Ywd Ynndh winwhup dGy wyg
hwugbiny, npp Yuwhdwudh  udwuophuwy
dwuntgdwl dhongny).

(i)  Mwuwdhpwunnth nbwpnud
Muwuwnyhpwinnth ubipyujwgnighs
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termination pursuant to clauses
8.4(i) or 8.5(i) of this Agreement.

8.7
exempt the Party from liability for breach, prior

Termination of this Agreement does not

to such termination, of any covenant or
agreement of such Party contained in this
Agreement.

Article 9. Governing Law and Dispute

Resolution
9.1
obligations arising out of or in connection with

This Agreement and any non-contractual

it are governed by the laws of the Republic of
Armenia.

9.2
shall be settled in court in accordance with the

The disputes arising between the Parties

procedure set forth by the laws of the Republic
of Armenia. The resolution of the disputes
arising between the Parties shall be referred to
the First Instance Court of General Jurisdiction
of Yerevan.

Article 10. Miscellaneous

101 All other

communications hereunder shall be in writing or

notices, requests and
via email and shall be deemed given if delivered
personally, or mailed by registered or certified
mail (return receipt requested) to the Parties at
the following addresses (or at such other
address for a Party as shall be specified by like

notice):

(i) If to the Client, to:
Representative of the Client



Cwugk' Gpuwu 0010, “Ywnwlwpwlwu
nintu N 1
Ej. hwugb' yeghishe kirakosyan@gov.am

(i)  Ywwwpnnh nbypnut'

Ywwwnpnnh ubiplywjwgnighs

Cwugk' 1717 K Street NW, 12 floor,
Washington D.C. 20006

kL. hwugt'

CSalonidis@foleyhoag.com

10.2 Ynndbpp unwudunwd GU wwpunwynpnipjniu
hpbug  thnunwhu b (Ywd)  EGYwnpnuwihu
hwugti(utip)h thnthnfuniejwu nbiwpnwd gpwynp Yud
ElGYwnpnuwjht Gnwuwyny dwunigb djnwu Ynndhu:
Unyu Ybwnnud
fuwfuindwtu nbiwypnd pwgwuwlwu hGunlwupubiph
nhuyp  Ypnud £ Upwd  wwpwwynpnipiniup
fuwfuinwd  Ynndp, huy thnunwht b (Hud)
EiGywpnuwiht  nwuwynd ninupywsd  vwdwyp
hwdwpynd £ hwugt(ubp)ny
ninwnyybint nbwpnwd, nph (npnug) dwuht Ynndp
4tipghu wugwd dwunwgyb k:

10.3 Unndtpph dhole wdpnnowlwu
hwdwdwjunie)niup Ywqund Gu
unyt  Mwydwuwagpp
Gu
unyt  Mwjdwuwgph

uwhdwuywd  wwpuwynpnypjwl

unwgywd  wju

unyl
Muwypdwuwghpp  (UGpwnyw
hwyb)jwdubpp): Gpb

wnwowund  dh  Ynndhg
npnyRutph, huy djnw Ynndhg' unyu Mwydwuwgph
hwybwdubiph dholt, www gbpwlwynd £ unyu
Muwydwuwghpp:  Ynndtph  dholt  wdpnnowlwu
hwdwdwjuniyeniup thnfuwppund £ Ynndbph dhole
unyu YGpwpbpjw
ghwynp U pwlwynp wy wwjdwlwgpbphu W
thnfuhwdwdwjunipniuutiph: Mwwndhpwwnniu Yuwd
Ywwwpnnp  Ywpnn  Gu
Uwluwwnbuwsd
wwpuwlwunignuubp  thnjuwugt)

hwlwuntejniuttip

Mwpdwuwgph  wnwplwjh

unyt  Mwydwuwagpny
hpwynwptbp L
dhwju  Jjntu
Ynnip  Vwptwywu gpwynp  hwdwdwjuniejwu
nGwpntd:

gwulwgwd
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Address: 1, Government House, Yerevan, RA
Email address: yeghishe.kirakosyan@gov.am
(ii) If to the Contractor, to:

Representative of the Contractor

Address: 1717 K Street NW, 12 floor,
Washington D.C. 20006

Email address: CSalonidis@foleyhoag.com

10.2
writing or via email the other Party about any

The Parties undertake to inform in

changes related to postal mail and (or) email
address(es) thereof. Should any of the Parties
fail to comply with the obligation, set forth
herein, the risk of negative consequences shall
bear the breaching Party, and the letter sent via
mail and (or) email shall be deemed duly
delivered provided that it has been sent to the
latest mail and (or) email addresses, the other
Party has been notified about.

10.3 The entire agreement between the
Parties shall be constituted of this Agreement
(including its exhibits). In case of discrepancy
between the provisions of this Agreement, on
the one hand, and this Agreement’s exhibits, on
the other hand, the former shall prevail. The
entire agreement shall supersede all other
agreements and understandings, both written
and oral, between the Parties with respect to the
subject matter hereof. The Client or the
Contractor may assign any of its rights and
obligations under this Agreement only upon
prior written consent of the other party.


mailto:yeghishe.kirakosyan@gov.am
mailto:CSalonidis@foleyhoag.com
mailto:yeghishe.kirakosyan@gov.am
mailto:CSalonidis@foleyhoag.com

10.4 Muwjdwuwgpnud thnthnfunieinwuubp Ywpnn Gu

Ywuwnwpyb dhwiju Ynndbph thnfuwnwna
hwdwdwjunypjwdp'  hwdwdwjuwghp Yuptiint
dhongny, npp  Yhwunhuwuw  NMwjdwuwgnh

wupwdwubih dwup:

10.5 Muwudppwwinit Ywpnn £ dwdwlwly wn
dwdwuwly  hp nuophudw
pupwgpnid wuhpwdbounnieinu niubuw] dowybnt
pt wudtwlwu wdjwubpp, L pE  qunuuhp
wustwywu  ndjwjubpp’ htwn
wnusytifhu: Unyuny “Ywwwpnnp hwdwdwjund b
np  wyn  wbnGlwwynienitup
Yoguwgnpah  nu - Ydawlyh
Muwuwyhpwwinth  gnpdnwutinigywu  hpwlwlwgdwu

gnhpoénLubinywu

Ywuwnwpnnp

punniunwd  E,
pwgwnwwbiu

hwdwp W gpwynp hwdwdwjund £ Mwwnyhpwnnth
Ynndhg wynwhuh ndjwiubiph dowydwup:

10.6 Wu nbwpnw, Gpp opbupny Uwjuwwnbugwd
Ywngnyd  onpbiuph
uywwndwdp huynnnipjuwt Ywd Ytpwhuynnnipjuu
Ywd  pnnnpubiph
wnéwuwgnpynwd £, np qudwu gnpdpupwgntd, dhush

wwhwugutiph  Ywuwwpdwu

puuntpjwu wpryntupntd
Muwydwuwagpp Yupnup, Ywwnmwpnnp ubpyuwywgptip £
ytind  thwuwnwpenpetp  (nbnGYneniuutp W
wnyjwiutin), Ywd dJbpohuhu punpjwsd dwutwlyhg
dwuwskiint dwuht npnonwdp sh
hwdwwwwnwufuwund Lwjwunwuh
www  wjrn
hhdptpu h hwjnn quwinig hGunn Mwwyhpwunniu
hpwyniup  niwph  dhwynndwuhnpbu
Mwydwuwaghpp, Gt wpdwuwgnywd
fuwfuinnwdubpp  dpusk  Mwydwuwgph  Yupnidp
hwjinuh  |pubint nbwpnd  gqunudubph dwuht
Lwjwunnwuh  Lwupwwbunigjuu  opbuunpnyejwl
hwdwdwju hhdp Yhwunhuwtuwiht Mwjdwuwghpp
supbnt hwdwp: Cun npnd, Mwwnyhpwwnniu sh
ypnud dhwynndwuh  [nddwl
htiwmbwupny Ywwwpnnh  hwdwp  wnwowgnn
quwuubiph Ywd pwg pnnujwd ogniinh nhulp, huy

Cwupwwbwnipjwt  opGuunpnipjwup,

(nwdtipnt

Muwydwuwagpp
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10.4 Amendments to the Agreement can be
made only by the mutual consent of the Parties
through  the of
agreements which shall constitute the integral

conclusion amendment
part of the Agreement.

10.5 The Client may from time to time in the
course of administering its activities need to
process both personal data and sensitive
personal data in relation to the Contractor. The
Contractor agrees and acknowledges that this
information will be used and processed solely
for the operation of the Client’s activities and
shall consent in writing to the processing of such

data by the Client.

10.6 Where as a

supervision

result of control or
with  the
requirements of the Law or as a result of

over compliance
examination of the appeals as prescribed by law
it is concluded that in the procurement process,
prior to the conclusion of the Agreement, the
Contractor had submitted false documents
(information and data) or the decision on
declaring the Contractor a selected bidder does
not comply with the legislation of the Republic of
Armenia, the Client shall upon the emergence of
these grounds be entitled to unilaterally rescind
the Agreement where pursuant to the legislation
of the Republic of Armenia on procurement the
detected deficiencies, having emerged prior to
the conclusion of the Agreement, would have
constituted a ground for not concluding the
Agreement. Moreover, the Client shall not bear
the risk of losses or lost profit of the Contractor
as a result of unilateral rescission of the
Agreement, and the latter shall be obliged to
compensate for the losses suffered by the Client



ytipghuu wwnwwynn E Lwjwunwup
Lwupwwbinnipjwu opbupny uwhdwuywd Ywnpgny
thnfuhwwnnigl hp dbnpnd Mwwdhpwwinth Ypwd
quwuubipu wju dwywindy, nph dwuny
wwjdwuwghpp ndyby E:

10.7  Unyu Mwpdwuwghpp Ywqdwsd £ hwibiptu W
wlg|tpGu |Ggniubpny:

10.8 Unyu Mwypdwuwghpp Ywqgdwsd £ bpyne
ophuwyhg, nlubu
hpwwpwuwlwu nid: Ynndbiphg jnipwpwtsinipht
wnynwd E NMwjdwuwgph d6Yy oppuwy:

opGupny  wwhwugynn
ntiwptinh, Ynndtiphg gwulwgwdp wwpuwynp £
qbpd  Juw] unyu  Mwpdwuwgph  Ywd  unyl
Muwypdwuwgpny twfuwwnbuwsd gnpdwpph dwuhu

npnup hwywuwpwgnp

10.9 Pwgwnnipjwdp

hwjinwpwpnginu wubing' wnwug dnw Ynndh
gpwynp hwdwdwjunigwu, huy dnw Ynndp qtind L
dunid  wynwhuh wuhhdu
stnpwidwnnpnidhg:

hwdwdwjunipjwu

10.10 Gpb unyu Muwjdwuwgpnd oguwgnpdynn

npuk tapnyp, nnnype, wuwjdwu Yuwd
uwhdwuwthwynd  wwpgynud £ wudwybp,
wuwophup Ywd nidn Ynpgpwéd nplk
opGuunpnipjwdp, www npuk  opbuunpniejwdp
quybpwlwunypniup, duwgwd  bgpnypubipp,
npnyRutinp, wwjdwuubpp Yuwd
uwhdwuwthwynwubpp dund Gu ophuwlwu, Juybp
U Yhpwnbih:

h Jd4u3nNhie3NhL JdehncurutN3auLh’

Unndbpp Yupnwd Gu unyu Mwjdwuwaghpu hptug

lhwgnp ubpywjwgnighsubiph dhongny unnpl upqwsd
wduwpybtphu:

through its fault as prescribed by the law of the
Republic of Armenia and to the extent to which
the Agreement has been rescinded.

10.7  This Agreement is executed in Armenian
and English.

10.8  This Agreement is made in two copies, of
equal legal force, one for each Party.

10.9
shall refrain from making announcement of this

Except as required by law, either Party

Agreement or the transaction contemplated
hereby without the written consent of the other
Party, and the other Party shall refrain from
unreasonably withholding such consent.

10.10
restriction contained in this Agreement is held

In case any term, provision, covenant or

to be invalid, illegal or unenforceable in any
jurisdiction, the validity, the remaining terms,
provisions, covenants or restrictions contained
herein, and of such term, provision, covenant or
restriction in any other jurisdiction, shall remain
legal, valid and enforceable.

IN WITNESS WHEREOF,
executed this Agreement as of the date set forth

the Parties have

below through their authorized representatives.

<nnywd 11. Unndbiph unnpwgpnieniuutpp b
Juybpwwwdwuubipp
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Article 11. Signatures and Requisites of the
Parties



Muwnyhpwwnnt' ££ Jupswybinh wojuwnwluqd
Client: The Office of the Prime Minister of the Republic of Armenia
L DU Gnpdwnuwlwu Jupsnipiniu / Operations Department of Ministry of Finance, Republic of
Armenia
£/<'/ N/A: 900011034056

4 W)

o4

Wlwwnwlwqih niuwdwp® Upwihy <wpnipggniujwu
Chief of Staff: Arayik Harutyunyan

Uunnpugpdwt wduwphy/Date of signature

Ywwuwpnn' / Contractor: “Foley Hoag” LLP’ pultipnypyniu
Pwul'/Bank: Citibank N.A.
&</&<* / AN: 1255513785
Swift Code: CITIUS33
ABA: 221172610

A

Qnpdpulbtp’ Ynuunwuwnhunu Uwnupnhu
Partner: Constantinos Salonidis
5 December 2024
Unnpugpdiwt wduwphy/Date of signature
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http://www.arx.com/about-cosign-digital-signatures

Shwwyht ophuwly
<udJbL4yuoT U
N ARB-06/24 wybtwinipjwtu Juphputph
hwdwp hwunwpwtiwlwu b
hpwjwpwuwwt sdwnwynipyniuubkph
dwunngdwt yEwnmwlwu qudwt

wwjdwuwgph

CULIALUUL-CLHNRLUUL UYS

Uduwphyp' [ ]

Cwjwumnwh Cwupwwbwnnyejwu
Jupswwbwh w2fuwwnwluqdp
(«Mwuwnyhpwwnnw), dh Ynndhg, U

“Foley Hoag” LLP puybkpnipynitp

(«4wwnwpnny), dinw Ynndhg,

<pdp punnibnd 4nndph dhol Yupdws phy
ARB-06/24 wuydwtiwagppp (« Mwydwbwahpy),
Lupnud GU unytr wlypp' haplywh Jepwpbpgw.
NMwpdwuwgpny  vwhdwujwd  Ggpnypubpu
niubu  unyu unyu  Lwbdudwl-
punniudwtu  wywnud, beb  wj hdwuwn sGU

hdwuwnp

uinwgb| pun  unyu  <wududwu-punniudwu
wlwnh:
Unyu Cwududwu-punniudwu wlwp

unnpuwgpbind’ Mwndppwwnnis b Ywwnwpnnp
hwuwnwwnd Gu, np
(w) Ywwwpnnh Ynndhg wwwnowd dwwnnigyb)

Gu  Muwjdwuwgpny vwhdwujwd  uwnnpl
ubpyuwywgywd dwnwynie)niuubipp.
[~ /

(p) Swnwnieynuubph wpdtipp Ywaqunud £ /—-—--
/ UUL nnupht hwdwpdtp << npwd, npp sh
ubpwnnud <L optiuunpnigjwdp  uwhdwuywd

Yhpwntiih hwpytpp:
h  JyU3NRER3BNRL  JdbPNTUQrUAP3SULD,

YUnndbpp Yuuwwpbp W ubpyuywgnpt) Gu unyu
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Template
EXHIBIT A
to the state procurement agreement N
ARB-06/24 on provision of legal services
for state needs

FORM OF DELIVERY STATEMENT

Date: | ]

The Office of the Prime Minister of the
Republic of Armenia (the "Client"), on the one
hand, and

“Foley Hoag” LLP (the "Contractor"), on the
other hand,

based on the agreement N ARB-06/24 (the
“Agreement”), execute this statement on the
following:

Terms defined in the Agreement have the same
meaning in this Delivery Statement unless given
a different meaning in this Delivery Statement.

By executing this Delivery Statement, the Client
and the Contractor confirm that:

(a) The following Services, set forth by the
Agreement, have been duly provided by the
Contractor:

(b) The Service Fee is USD /------ / equivalent in

AMD,
imposed by the Armenian law.

excluding all the applicable taxes

IN WITNESS WHEREOF, the Parties have
executed and delivered this Delivery Statement
on the date set forth above.



Cwududwu-punniudwu  wlwp  dbpnugjwg
wduwpyny:

Muwnyppwwnt' £ Jupswybinh wfuwnwlwuqd
Client: The Office of the Prime Minister of the Republic of Armenia

Lhwwphw “HpdGjwu/Liparit Drmeyan

Uhgwqquiht hpwywlwu hwpgbipny utiplujwgnigsh gpuubywljh nbludun
Head of the Office of the Representative on International Legal Matters

Unnpwgpdwt wduwphy/Date of signature

LUwwwpnn'/ Contractor: “Foley Hoag” LLP

Qnpdpulbtp’ “nuunwuwnmhunu Uwnupnhu
Partner: Constantinos Salonidis

5 December 2024
Unnpwgpdwt wduwphy/Date of signature

22



<UudJtLJyUuv P
N ARB-06/24 wbtwnipjuwtu Juphputph hwdiwp hwunwpwwlw
U hpwyjwpwuwlwu Swnwjnyeynitiutph dwwnnigdwt WEnmwlwu quiwt Ywyjdwuwagph

SthuLhuuuutu PLNREUSGPM-GLUUL FUUULUUUSNN3S

UUU nnwn
Ownwjnipjwl

qunwiubph ol dwunnigdwl

wwiuny 3

hpwytpny Uwluwwnbuywsd 3
punhwuntp al s =
bt | oupuppy | e gt |G ey | g %2
hwdwpp puwnn FUU nn 3 \3/ _g

nwuwlywpgdwu 5

(CPV) =

Lbipywjwgubp Kwjwutnwuh
Lwupwwbinniejwu pwhbipp
Lbpnpnwdwjhu ytébtiph inddwu
dhowqgwihu YGuwnpnunw Walnort
Finance Limited punnbdJ
Lwywupubh <whpwwbipniypyuwt
wpppunwdwih gnpdh
opowuwlubpnud .
1. Lwutwlwu thny. Uhusl
1 79141100 wpphwpwdwihu wphpntuwih UUUL nnpwn 2,550,000 1

Ywqdwynpnidp  funphpnuwnynipjwt
wpwdwnpnud, Jwpnypeh  unyebph
Uwfutwlwu nwnwWuwuhpnieniu b

nwqdwyjwpniypjwu dowlynud,
pupWgwlwnqwihu hwpgtiph
nwunwiuwuhpnientl, wnwohu
Yuquwybpwswlwu uhuwn

Ownuynipynitiiph wndtpp'

250,000 UUL nnjup

Udtiphywh Uhwgjw) Lwhwugqubn, Ywohugnnu
2024 pdwlwup hniuhup 28-hg dhusl
wpphnpwdwihu gnpdh wywpunp
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2. bpwjugnpniejut thnuy.
hpwywagnpniejwu wnusnipjwdp
wnwnlynipyniuubpt - puin  Enuypjwib
hwpgtiph  puuwpynwihg  wnwy
wnwudhu  thnyny  nhwwpybnt
nhinw: Gpb bplwwdwu nhdnwp
pwywpwnyh, hpwywanpnipjw
wnusnipjwdp wnwnpynipniutiinh
Jwnnypeh Uwjuwwwwnpwuwnnid,
ubpwnywy’ thwuwnwpnpetiph
hwjwpwagpnud,  hpwjwgnpnipjwu
Yepwptipw <wjgh dawlnd, npuw
wnusnipjwdp djnw Ynnup
ubpyuwjwgpwsé  wnwpynipniuutiph
dwuny MNwwwufuwuh dowynud, L
hpwdwqgnpnijwu wnusnipjwdp
pwuwynp unwiubph 2powtwyubpnid
ubplywjwgnigsnieintu

Ownuynipyniitph wndtpp'
1,000,000 UUL nnjwp

3. Lun  knipyuwtu  hwpgbph
putwpldwi L Juwutbph

hwwinigdw thny. Gt
hpwywagnpniejwu wnusnipjudp
wnwpynyeyniuubpp’ npwbiu
Uwhutwlwl/wnwudhu hwng

spuugb, puwn  Engjwtu  hwpgbiph
putwpydwtu  thnynd,  ubpwnyuy’
quwuubph hwwnigdwtu  Jupnyph
thnynud, Swnuwynipniuutipp
ubpwnnd  Gu thwuwwpenebph
hwjywpwagpnudp,  pun  Enypjwu
hwpgbph putwpyiwt  uwywwwyny
Muwwwuluwtu  wnwpynieniuutiph
ubplwjwgnudp, ybpouwlwu
Muwuwnwuluwup dowynidp, pwuwynp
[unwiubpht bwuwwywwnpwuwnndu nt
ubplwjwgnigsnieniup L
wpphwpwdwihu  unwiubphg hbwn
wlyulwnn htinunwiubph hwpgtip,
wjn ey’ dwfuubiph  Jtpwpbinw
thwuwnwpnptiph dowynud L
ubplwjwgnud:

Ownuynipyniiipph wndtpp'
1,300,000 UUL nnywp
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4 bpwjwqnpnipjut, puwn Enipjuu
hwpgbph putwplydwu b Juwuubph
hwwnigdwu thny (b Gplwwnnd
sh  wwhwugynd  wjwuwmwh
Ynndhg Yuwd Bpluwwndwu nhdnwip
sh pjwpwpynud). Gl Gplwwndwu
nhunw sh ubpyuwjwgynid Ywd wyu sh
pwywpwpynwl,  hpwywgnpnipjw,
punn tnipjwt hwpgbiph putiwpydwu
U yJuwutubph hwwngdwu Jwpnype,

ubpwnju) thwuwnwpnpbtiph
hwyjwpwgpnud, Lwygh
wwwnwufuwuh dowlynud,

Unwpynipniuubph - dowynwd, puwn
Enipggwu hwpgbph  puiwpydwu
hwdwp  pwuwynp unwubph L
npwug  Uwfuwwwnpwunnyeini,

huswbu uwl wyuyuwiynn
hGwnunwiubph hwpgbp, win pYnd’
dwfuutiph Jtipwpbipjwy
thwuwnwpnptiph dowlynud L
ubplwjwgnud:

Ownuynipyniiiph wndtpp'

2,300,000 UUL nngup
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EXHIBIT B
to the state procurement agreement N ARB-06/24
on provision of legal services for state needs

TECHNICAL SPECIFICATION - PROCUREMENT SCHEDULE

26



uUSD

Scope of Services

Lot number provided for by

the invitation

Intermediate code provided
according to CPV
classification

for by the procurement plan,

Technical specification

Measurement Unit

Total Price / USD

Total Quantity

Delivery

Address

Term

79141100

The representation of the interests
of the Republic of Armenia in the

ICSID arbitration case Walnort
Finance Limited v. the Republic
of Armenia in the following
framework

1. Preliminary Phase. Consultation
prior to the constitution of the
Arbitral tribunal. Appointment of
arbitrators, initial review of the file
and development of case strategy;
attention to procedural matters; first
organizational session.

Service fee: USD 250,000

2 Jurisdictional Phase. Request for
bifurcation of jurisdictional
objections to be heard in a separate
phase prior to the merits. If
bifurcation is granted, proceedings
on objections to jurisdiction,
including document production,
written pleadings, and oral hearing
on Jurisdiction.

Service fee: USD 1,000,000

3. Merits and Quantum Phase. If
jurisdictional objections are not
sustained as a preliminary matter,
proceedings on the merits (inclusive
of quantum), including document
production, preparation of Counter-
Memorial on Merits, preparation of
Rejoinder on Merits, oral hearing on
merits and preparation therefor,
and anticipated post-hearing matters
such as costs.

Service fee: USD 1,300,000

4. Jurisdiction, Merits and
Quantum (if bifurcation is not
requested by Armenia or bifurcation
is not granted). If request for
bifurcation is not made or
bifurcation is not  granted,
proceedings on jurisdiction, merits
and quantum, including document
production; preparation of Counter-
Memorial on Merits; preparation of
Rejoinder on Merits; oral hearing on
merits and preparation therefor,
and anticipated post-hearing mattepsy
such as costs.

Service fee: USD 2,300,000

usb

2,550,000

The United States of America, Washington D.C.

Starting from June 28, 2024 until the end of the Case




Muwnyhpwwnt' ££ Jupswybinh wluwnwluqd
Client: The Office of the Prime Minister of the Republic of Armenia

Wwwnwlwqih nElwdwp® Upwihy <wpnigjniujwu
Chief of Staff: Arayik Harutyunyan

Uwuwwpnn'/ Contractor: “Foley Hoag” LLP

Gnpépultip’ Ynuuwnwuwmhunu Uwinuhnhu
Partner: Constantinos Salonidis
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Jaurvuv suvusuuusnh3s

<UJ4t6L4UD &
N ARB-06/24 ybtppniyayuts fuphpuliph hwdwp thwuypwpwbwljwb

U hppwjwpwtnulputl Swnuynipymutbph Junpmgdwt wpwlwt qudwt wuydwbwagpp
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EXHIBIT C
to the state procurement agreement N ARB-06/24
on provision of legal services for state needs

PAYMENT SCHEDULE
usD

Services

Intermediate

Lot code provided . . . . .
b for by th The payments shall be processed in compliance with article 5 of the Agreement starting from 2024. The 2024
number or e
) y payments shall be processed based on the following payment schedule in compliance with article 5 of the
provided procurement name .
for by th | di Agreement. The annual budget and payment schedule for each of the subsequent years (2025, 2026, etc.) will be
or e an, accordin .
it a)lltion P to CPV 8 agreed upon by the Parties through Out-of-Scopeagreements.
classification
> S . & o)
tx - _ - e}
S| S|t (s |s|le|lz|3|E 5| ® Total
c S > =] = 3 9 - o Q
58| 2| < = 208|838
- w 3 z a)
Legal
Consulting S
1 79141100 and | | | | | | | | | | | s 250,000
Information &
Services

*The payable amounts are presented in ascending order.

MNuwwnydhpwwnt' £ Jupswybinh wluwnwluqd

Client: The Office of the Prime Minister of the Republic of Armenia
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Whwwnwlwqih nElwdwp® Upwihy <wpnigjniujwu
Chief of Staff: Arayik Harutyunyan

Ywuwwpnn'/ Contractor: “Foley Hoag” LLP

Qnpdpultp’ Ynuunwuwnhunu Uwnupnhu
Partner: Constantinos Salonidis
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