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ENGAGEMENT TERMS AND FEE AGREEMENT

between

The Ministry of Justice of the Republic of Armenia, 3/8 Vazgen Sargsyan str., ,
Yerevan 010, Republic of Armenia ,

- héreinaﬂer referred to as "Client"-

CMS Hasche Sigle
Nymphenburgerstrasse 12, 80335 Munich, Germany and 27/F, 8 Queen's Road Central,
Central, Hong Kong S.AR.

- hereinafter referred to as "CMS"-

I .
ENGAGEMENT TERMS

MANDATE

We refer to the correspondence between the Client and CMS dated 1, 8 and 16
November 2017.

On the terms set out in the correspondence, the Client has instructed CMS, and CMS
has accepted, to represent the interest of the Republic of Armenia in an ICSID
arbitration commenced by Edmond Khudyan and Arin Capital & Investment Corp.
against the Republic of Armenia (ICSID Case No. ARB/17/36).

The partner at CMS responsible for the Client's matters is Dr. Nicolas Wiegand.

CMS's co-counsel in this matter is Concern Dialog Law Firm, 1 Charents str., office
207, Yerevan, 0025, Republic of Armenia (“Concern Dialog”) with the partner in
charge being Dr. Aram Orbelyan.

FEES

The engagement of CMS in the above-referenced matter is to be financed through the
State budget of the Republic of Armenia and is subject to the fee agreement as set out in
Section II below.

LIABILITY TOWARDS THIRD PARTIES
The legal advice and services rendered by CMS are addressed exclusively to the Client.

CMS undertakes no liability or responsibility towards third parties, except where such
third parties have explicitly been included in the scope of liability towards the Client by
written agreement,
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ELECTRONIC COMMUNICATIONS

The communication between CMS and the Client may be via unencrypted e-mail. The
Client is aware that unauthorized third parties may obtain knowledge of the contents of
e-mails sent without encryption. CMS therefore offers standard e-mail encryption. To
the extent and for as long as the Client sends e-mails to CMS unencrypted, in the
knowledge of the risks of unencrypted e-mail communications, the Client declares its
agreement that CMS may also send unencrypted e-mails including attached documents
in the course of providing its services.

LIMITATION OF LIABILITY

The Client's claim for compensation of losses caused by CMS under or in connection
with the mandate shall be limited in cases of simple negligence to USD 15,000,000 (in
words: fifteen million USD), unless otherwise provided by agreement in writing in any
individual case. This limitation of liability shall also apply if there should be a liability
towards persons other than the Client. Where there is more than one Client and/or more
than one person entitled to a claim, this claim shall again be limited in total to
USD 15,000,000 (in words: fifteen million USD). The liability for losses resulting from
death, personal injury or damage to health shall remain unaffected.

Where more than one breach of duty results in a single loss or losses arise in one or
more consecutive years, this shall also be considered as one single damage event. A
repeated action or omission based on the same or similar sources of error shall be
deemed a single breach of duty, when the matters concerned are legally or
commercially connected to each other.

Where several causes of a loss coincide, CMS shall be liable, subject to the maximum
liability amount in clause 5.1 above, always only to the extent to which the fault of
CMS contributed to the occurrence of the loss in proportion to the other causes; this
shall apply in particular in the event of work carried out jointly together with other
professional advisors. -

CONFIDENTIALITY

CMS, Concem Dialog, and the Client agree to treat the Engagement Terms as strictly
confidential and not to disclose such terms to third parties — including after the end of
the client relationship — without the prior written consent of the other party, except 10
the extent they are required to disclose the Engagement Terms pursuant to statutory or
administrative regulations.

CMS belongs to the CMS network of independent law firms. To the extent necessary, in
particular in order to identify potential conflicts of interest and for general client
relationship purposes, CMS shall be entitled to exchange client-related data with other
CMS member law firms as well as with CMS Legal EEIGEWIV.
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FEE AGREEMENT

FEES

_CMS shall be paid a fee for the services rendered pursuant to the Engagement Terms

which shall be calculated on the basis of time spent on the matter, whereby the shortest
unit of time invoiced shall be six minutes.

CMS shall represent the Client in this matter along with CMS’s Armenian co-counsel
Concern Dialog. Concern Dialog will submit its invoices in this matter to CMS on a
monthly basis. CMS shall reflect Concern Dialog's fees in its monthly invoices to the
Client. CMS will pay Concem Dialog out of the funds it will receive from the Client
upon payment of CMS's invoices.

CMS, Concemn Dialog and the Client have agreed on hourly rates for the lawyers
involved as well as fee caps for each phase of the arbitral proceedings. For the
avoidance of doubt, the USD amounts shall be authoritative for the purpose of the
capped fee budgets. All amounts are exclusive of VAT (if applicable) or any other taxes
payable by CMS in Armenia.

The agreed hourly rates for the proposed team members shall be the following
discounted rates:

CMS | Prof Dr Klaus Sachs EURS00 EUR450
USDS580 USD520
Dr Wiegand EUR450 EUR400
USD520 USD470
Ms Boltenko EUR350 EUR320
USD405 USD370
Ms Schwalb EUR320 EUR290
UsSD370 | USD34¢
Ms Pramod EUR290 | EUR270
USD340 USD310
Concern Dialog Dr Aram Orbelyan USD300 USD250
Mr. Roustam Badasyan USD250 USD200
Ms. Lilit Karapetyan USD250 USD200
Associates of the firm upon | USD200 UsSDI150
nced
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CMS reserves the right, after consultation with the Client, to amend the proposed team
of counsel and associates should this be required for the better handling of the case or
for logistical reasons, it being understood that this does not apply to the lead partners
Prof. Sachs and Dr. Wiegand, and that it will not affect the overall fee structure and fee

cap.

For the purpose of the fee caps agreed between the Client, Concern Dialog and CMS,

the phases of the arbitration proceedings shall be defined as follows:
First Phase: Assessment and Constitution of the Tribunal - Fee Cap USD 150,000

The first phase of the arbitration will consist of, but not be limited to:
e constitution of the arbitral tribunal,

¢ selection of chairperson;

e reviewing and assessing the case file;

o legal and factual research;,

e gathering evidence;

e developing case theory and strategy,

» first procedural conference and procedural timetable;

o identification of witnesses and experts;

e preparation of any submissions required for bifurcation of the jurisdictional and
merits phases; and

o any other tasks reasonably required for the comprehensive preparation of the case
and constitution of the tribunal. /

Second Phase: Jurisdictional Objections and Admissibility Objections (assuming the
case is bifurcated) — Fee Cap USD 150,000; in case of successful Rule 41(5) Objection,
the Fee Cap shall be USD 100,000

The second phase of the arbitration will consist of, but not be limited to:
e preparation of the memorial on jurisdictional challenge;
e preparation of reply on jurisdictional challenge;
e jurisdictional hearing;
o post-hearing submissions, if required; and
e any other tasks reasonably required at the jurisdictional objections stage of the
proceedings.
Third Phase: Merits (assuming the case is bifurcated) — Fee Cap USD 550,000
The third phase of the arbitration will consist of, but not be limited to:

e preparation of evidence;
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document production and disclosure;
preparation of witness statements and expert reports;

preparation of counter-memorial on the merits,

"o review the Claimants’ reply;

e preparation of rejoinder on the merits;
o hearing and post hearing submissions; and
e any other tasks reasonably required at the merits stage of the proceedings.

In the case of a joint jurisdiction and merits hearing (i.e. combined Second and Third
Phase as per above), the total capped fee shall be USD 700,000.

The capped fees listed for each phase of the arbitration are inclusive of all
communication and travel expenses (except for Concern Dialog) that may be incurred.

The language for communication with the Client shall be English. The Client agrees to a
capped budget of USD 25,000 for the translation of fact finding documents. The Client
is responsible for experts' fees, local counsel and witness travel expenses. These fees
and expenses will need prior approval by the Ministry of Justice.

INVOICING

Invoices shall be issued monthly and together with a breakdown of the services
provided and the time spent within this period by the relevant attomey. CMS will reflect
Concern Dialog's invoices as disbursements in its monthly invoices.

DEPOSIT

After conclusion of this Agreement, the Client shall pay a deposit to CMS in the
amount of USD 60,000. This amount is exclusive of VAT (if applicable) or any other
taxes payable by CMS in Armenia.

IIL
TERMINATION AND FINAL PROVISIONS

TERMINATION

This Agreement may be terminated by the Client or by CMS at any time by giving one
month's notice.

Concem Dialog shall be entitled to exit this agreement subject to prior consultation with
the Client.

All fees and expenses payable prior to the termination shall be paid before the final day
of these Engagement Terms.

The extraordinary right to terminate for good cause shall remain unaffected.
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2.6

2.7

FINAL PROVISIONS
This Agreement shall be governed by German law.

Any dispute, controversy, difference or claim arising out of or relating to this
Agreement, including the existence, validity, interpretation, performance, breach or
termination thereof or any dispute regarding non-contractual obligations arising out of
or relating to it shall be finally resolved under the Rules of Arbitration of the
International Chamber of Commerce in force when the Notice of Arbitration is
submitted.

The law of this arbitration clause shall be German law. The seat of arbitration shall be
Paris. The number of arbitrators shall be one.

Verbal side agreements do not exist. Amendments or additions to this Agreement must
be made in writing. This also applies to amendments of this written form requirement.

Should one or more provisions of this Agreement be or become invalid or
unenforceable, this shall not affect the validity and enforceability of the remaining
provisions. In place of the invalid or unenforceable provision, such legally valid and
enforceable provision shall apply which reflects as closely as commercially possible the
spirit and purpose of the invalid or unenforceable provision.

The parties agree that this Agreement shall apply to all services set forth above and
rendered by CMS for and on behalf of the Client, including any such services rendered
prior to the date of this agreement. If different fee levels have applied to services
already provided, these shall remain unaffected.

This Agreement is concluded in English and Armenian. In the event of
inconsistency between English and Armenian texts, the English text shall prevail.

[the remainder of this page is left blank. The signature page is after the Armenian text.]
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hwpmpwupmpiwhb Ynndhg:

ZUCPIULECP LEMYU3USU UL Yyuras

2uphukpp bEphuyugymd ki wduwljub l;mpt[uxbpm[‘ hudwupwinuujuwi
thwunwpwih Ynquhg Swhujws  dwdwbwlh pipwgpmd  dwinnigdud
Swnumpjul  Wwpugpmipjudp: CMS-p  Yjupunugnih Unlgkni Thwyingh
hwphdukpp npuybu Swuubp hp wduwljub huphyubpoud:

qULUSUr

Unylt Mwjdwbwqph Yupnuwhg hlnn dhiph Hlyunbdpph 30-p Nunny hpwwnnth
CMS-ht Jéwpnud b YuwbjwySwp 60,000 (wpunth hwqup) UUU gojuph
surhny): @nuiwpp sh Ukpunnud BUZ-U (bpk Yhpuekh ) b nplk wy) hwpy, app
CMS-h Ynnuhg Y&wpybyne £ ZZ-nud:

IIL .-
JUAUGUUYLS LORONRY b9 B2 UGUUR2 M NRSRLEN

qUNUGUUYES LORONRY

Unyti Nugdwbwghpp Yupny b oyl Mundhpunnnth jud CMS-h Ynnuhg
jmpupuibigynip wwhh djnie hanupl vkl withu wewy Swhmghn Uhengny:
Ynugknt Thuyngp hpwmip nmbh nmpu qup uyu ulw]dummqpbg‘
Nunm}ppwwnnth hkwn twjuwgku junphprulgh)ny:

Uhtish ququdundybwn jnisnuip J&wpykihp popnp J&wpikpp b dwluubpp whunp
t J&wpbh Uhlish Zufwgnpduilgnpjut wugbwbbph JEpght opp:

Punjwpwp hppbpny Junudwdlln médwb hpunjnitpp wqnkgnipyni sh
Yypnud:
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2.1
22

23

24

2.5

26

27

G UPUYP2 HNPSPLEL
Unyb Mwjlwiwgph pu vnopudynud k Hplniufub hpunjniipp:

Nplt Jb&, hwlwunipyoil, nwppbpoipnih ud wuwhwtyg npp dwgnud k unyl
Nupfwbwgphg Ywy Ykpwpbpnud b unylt Mwjdwbwgphb, wn punud npu
qmynipjnip, Jubpmpimip, dkjbwpwbnudp, Yuwunwpnudp, ufuanadp fud
Junudwdlbin msnufp jud opbk EE Yuupwd wpunuuyduinugpught
wuiptnwynpatpjnttiikph bk, npp dwemd kE jud juujws & gput whwp k
Jpotiwlul (nudnd uinutw Uhpwqquyht wnbinpught wuwjwwnh Upphwnpwudh
jwbnbbbph hwdwduyl, npp qupénul bt Upphwpudh Uwuplt dwumgnudp
ikpluywgibint ywhhb:

Unyb wpphunpwdwht Jbpuujwhdwb hpunjnbpp Qhpiwbwlwb hpuyniuph
t: Uphnnpwdh tunujuwypp Puphqh t: Upphuptibph putwhp whwp b huh By

Pwlwynp wuwjdwbwgpbp qnynipjnih snibibt: Nwjdwinugph
thnthnjumpynibibpp Yud jpugnulubpp whnp k Yupykt qpuunp: Lodwdp
Ykpwpkpnid t buib unyb gpuynpopjwh wwhwiigh thmpinjunipjuitip:

bpk unyl Mwydwiwqgph poyphbphg dklp jud Jh pwbhup wijubp B
quninid kb winufbp ud wipnyjunnpbh, todudp wqnhgnipynit sh
ntbkind Ujmwu gpoypukph Jujbpoipul fud poyjunpl hmpyjut  Jpu:
Lows whjun]bip ud whpnyjunpkih gpayplbph tinjuwpkb whwp k gnpdkl
wjbhuh  ppunjwlwbnpkt Jualkp Ywd paypunphih gpoyplbp, npobp
wnlwnpughtt wkuwblymbhg hbwpudnphiie un] wpunugnnud kb winjunfkp
ju wipnyjunpbih npoyplbiph ipymip b pwbwlnipyniuip:

Ynnukpp hwdwduyunud E, np unyh Nuyplwhughpp wwpwdynud £ §kpnbypug

pojnp  Swnwympjnibibphl, npnbp dwnmgynd  &u  CMS-h Llnqdbg

Nunnppwinnth hwdwp b winibthg, uwyy pyoud wib sSwnuynipyniiikph Jpuw,

opnbp dunnmgyly kb CMS-h Ynnuhg dhigh unyl Nwpwhwgph Yupnudp: Gpk

uhtish wufwinugpp Yupnudp wyy J&wpbbp Eb gopbky, tipjwédp whwp b duw

wihnipolu:

Unyl Nwylwirughpp Yipjuwd b Tuqkpky b Zugkpb {kqnibkpny. Uhqkpku b
Zugbpbt nkpunbph Uhol hwlhwunipynibibph nhupnud ghpwlwynpynibp

wnpym £ Uhgikpkl nkpuwnpl:

[unnpuqpnipjul bop hwgnpohy]
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