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

Culture and Sport of the Republic of Armenia
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CONSULTANCY SERVICES AGREEMENT
for
Transforming Armenian Higher Education for Academic City
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(i)

(ii)

THIS CONSULTANCY SERVICES
AGREEMENT FOR TRANSFORMING
ARMENIAN HIGHER EDUCATION FOR
ACADEMIC CITY (the “Agreement™) is dated
10 August 2026, and made by and between:

HIGHER EDUCATION AND SCIENCE
COMMITTEE OF THE MINISTRY OF
EDUCATION, SCIENCE, CULTURE AND
SPORT 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 based on the Client’s charter:

QS QUACQUARELLI SYMONDS
LIMITED, having its registered office at |
Tranley Mews. Fleet Road. London. NW3 2DG.
United Kingdom (the “Consultant™), represented
by its President Nunzio Quacquarelli (Passport
No. 157199037UK), acting based on the
Consultant’s charter: 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 based on the Beneficiary’s
charter.

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

The implementation of the Project is one of the
key mechanisms for achieving the targets set by
the State Programme for Education Development
of the Republic of Armenia until 2030. including

the target of increasing the international
recognition of  Armenia’s scientific  and

educational system by ensuring that Armenia's
higher education institutions are included among
the top 500 in international ranking tables.
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(iii) The Consultant is the world's leading provider of

(iv)

services, analytics and strategic insights to the
higher education sector, with expertise in
strenghthening institutional performance and
internationalisation, benchmarking. rankings-
related analytics. research impact. reputation-
building. student employability, and other
strategic advisory services for universities,
governments and higher education systems. In
view of this expertise, the Consultant is well
placed to support the transformation of the
Armenian higher education sector and the Project
by providing data-driven analysis.
benchmarking. strategic performance insights,
institutional development roadmaps and advisory

support aimed at strengthening Armenian
universities, enhancing their  international
competitiveness, and aligning the higher

education system with national priorities and
global benchmarks.

Pursuant to Instruction No. 1/9.1/18998-2026
dated 4 August 2026 of the Minister of

Education, Science. Culture and Sport of the
Republic of Armenia, the Client procured
consulting services from the Consultant for the
implementation of the Project through a single-
source procurement procedure.

NOW, THEREFORE the Parties enter into this
Agreement and agree to be bound by the
following terms and conditions of this
Agreement.

§ 1. Subject Matter of the Agreement

Pursuant to this Agreement the Consultant
agrees to provide to the Client the Services as
defined in Clause 2.1 of the Agreement, and the
Client agrees to pay for the Services.

Any annex to this Agreement constitutes an
integral part of the Agreement and shall be
binding on the Parties.
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No other terms apply between the Parties in
respect of the subject matter of this Agreement
other than this Agreement and each Party’s
standard terms and conditions (if any) are
expressly excluded.

§ 2. Scope of the Services

2.1.  The Consultant undertakes to provide to the
Client the services set out in Annex | (Activities,
Deliverables,  Deadlines — and  Allocated
Deliverable Prices: Transforming Armenian
Higher Education for Acadmic City) (the
“Annex 17) to this Agreement (the “Services™).

o
12

The Services shall be carried out by the
Consultant for the implementation of the Project
and for the benefit of the Beneficiary.
commencing on August 10, 2026 (the “Effective
Date™).

(]
(95

The Client has considered information available
to it at the time of drawing up the Services. The
Beneficiary shall not be entitled to request a
change to the Services or any addition thereto
directly from the Consultant. Insofar as the
Client requests any additional services or
changes to the Services (the "Client’s Change
Request"). the following provisions shall apply:

(a) In case the Client requests 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 10 (ten) working days. In its
response. the Consultant shall specify:

(i) whether the Client's Change Request is
feasible and/or whether there are objective
reasons (including but not limited to technical
or legal constraints) that can impede the
implementation of the Client’s Change
Request. If there are such objective reasons.
Consultant shall inform the Client in advance
and both Consultant and Client are free to
negotiate to adjust the Client's Change
Request so that it could be feasible for the
Consultant to implement: and
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(b)

()

(ii) whether the implementation of such request
affects the remuneration and/or deadlines for
the provision of the Services.

If the Consultant confirms that Client’s Change
Request affects the remuneration and/or deadline
for the provision of the Services. the Consultant
is entitled to request additional remuneration and
adjustment to the deadlines for the provision of
the Services by submitting a proposal for the
adjustment of the remuneration and deadlines. If
the Client accepts such proposal, the Parties shall
execute an amendment to the Agreement
adjusting the remuneration and deadlines for the
provision of the Services. as well as the scope of
the Services as necessary. If the Client does not
accept the proposal, then no amendment shall be
made to the Agreement. the Client’s Change
Request shall not be accepted and no additional
services may be requested from or rendered by
the Consultant.

If the Consultant confirms that a Client’s Change
Request does not affect the remuneration. and/or
deadlines for the provision of the Services. the
Parties shall execute an amendment to the
Agreement adjusting only the scope of the
Services per Client’s Change Request. If the
Consultant accepts Client’s Change Request
without requesting additional remuneration
and/or deadlines. and the Parties execute the
amendment on that basis, the agreed amendment
shall be deemed to fully record the Parties’
agreement on the remuneration and/or deadlines
consequences of that Client’s Change Request.

If any time after the Effective Date, the
Consultant reasonably believes that certain
services supplemental to the Services 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. deadlines and other
specifications of such services and the additional
remuneration for such services, if any (the
“Consultant’s Change Request™). If a
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Consultant’s Change Request affects the
remuneration and/or deadlines for the provision
of the Services. the Consultant shall submit a
proposal for the adjustment of the remuneration
and deadlines. [If the Client accepts such
proposal, the Parties shall execute an amendment
to the Agreement adjusting the remuneration and
deadlines for the provision of the Services. as
well as the scope of the Services as necessary.
Should the Client refuse or otherwise fail to
approve the suggested supplements as advised
necessary for the implementation of the Project.
the Client shall have no claim against the
Consultant regarding the quality of the Services
or the Project result, insofar as such claim relates
to or arises from the absence of the suggested
changes or supplements.

§ 3. Performance of the Services

1. The Consultant shall provide the Services with

due care and conscientiousness. In doing so, the
Consultant shall consider. as far as necessary,
the highest standards of research, analysis.
scientific and academic practice.

2

In providing the Services. the Consultant is not
subject to any instructions regarding the manner.
the place, or the time of the provision of the
Services save as may be set out in Annex .

(a)
the Services shall be the business premises of the
Consultant in the United Kingdom. Any
occasional site visits to the Republic of Armenia
shall be specified in Annex | to the Agreement.

The Consultant is free to determine which
employees will be deployed to carry out 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
pursuant to the terms of Annex 1. The Client and

(c)

The main working location for the provision of

(wjunthti®  «fonphpnpuwmnp’  thnihnfuniypjui
jubipputipy): Gpb funphpnwumneh® thnthinjuncpywb
fulinpuilipl wgnned £ Swnwynipgnibbtiph uumwpdwb
quipdwmnpnipyub W (Jud) Jepetwdwdytinbtiph Jpu.
www  funphpnuunni wtimp L Gliplugwglip
tupawnpnippul W Swownipncbbtiph dwnnigdwh
Ytpeliwdwiytnlitiph inthnpunipywl wnwewnly: Gpt
MNuwwnyppwwnnitd - pypmeined £ Dplujugywd

wnwewplp,  Unnitpp  wbmp £ Quptbh  unyhb
Muwydwbwghpp thnthnfunn hwdwawyliwghp’
thnthnpubiyny Juipdwwmpnipjwl swithp lu
Ownuwyninibibtiph dwnnigdwl
Ytippbiwdwdlytinbtipp, hlswytiv il
Ownuynipnibiiiph nowhiwlyp’ puwn

whhpudtpunipub: Gph Mwunyhpwmnih dbpdh Gud
wy] Ybpw shwuwmwnh wewewplynn jpugnidlitipp,
npnlp funphpumnih Ynndhg dwnbiwbipyt GG nputiv
whhpwdtipn® Gpwgph hpulwbwgdwb hwdwp, www
Mwwyppwinntb  funphppwmneh Ghumdwdp nplk
wwhwby sh nibiilw Swnwynignibbbph npuwyh ud
Opwgpph  wpynibph  Jbpwpbpw;  wyb dwund.
nppwling wyn wwhwbep Ytipwpbipnud | Yud pluncd £
wnwwplynn thnthnpunigynibiitiph ud jpugnedbitiph
puwgwljuwynipnilhg:

Ownwjnipnitbbbph dwwmnignidp

funphpnunnh wbmp £ dwnnigh Swnwynepynibiipp
wumpwbl L pwpbjunénplit: - Bwnwynipynibitipp
dwunigtijhu funphpnwunnch whmp £ hwpgh webh,
nppuiling wlihpwdtipn L i} nnowihu,
htiinwgnnnipyull,  Jhpmudniub. ghnnipjut L
wljumbdhwlwh whiwwmwliph pupdpwgnyl
umw bnwpnbtpp:

Swnwynipgntbbitipp Jwnniglijhu funphppuwnndh sh
Ghpwplyntd nplt hpwhwbgh® Dwnwynipnibttiph

dwnnigwl  tnwbwyh, wbnh Jud  dwdwbulh
Ytipwplipjuwy. pugunniajudp Lipti wynutiv
uwhdwbwd thuph <w bwd [-ned:

Guwnuwynipniblitiph dwunnigdwl hhdGwlwb
wuwwnw ipwyhl Juypp tunphpnwwnth
gnpdntltinipywl Juypl E Uhuwigjuy
(wquynpniniing: Lwjwunwbh
Qwhpwwbmnipyub  npnpuyh  Juyplip  tpptadl

wygtinyniipp Gwhiwnbugwo G pun unyl

Nuwydwiwgph <wtpfud 1-nud:

funphpnunnit wqun £ Bwnwynipymbibtiph
dwinnigiwl hwdwp wyhiwmwhgtiph plinnpnipyul
hwpgnid:

funphpnuwnnid - wqun £ ounygl Muwydwbwgpny
uwhdwbiwd Ownuwyniynibititiph Jwunnigdwh
wphiwnwlipught optiph W dunitiph  plunpnpywb
hwpgnd” wuypdwblng. np Funphppunmt wlnp L
wuwhmlh  Swnuynigynibbiiph”  wpynibwdin b
duwiwbwlht Swunnignudp” hwdwduwy b <wbjfud 1-h:
Muwingdhpwwnnit b Gwhwnnil®  hwdwntin - Jud

Page 7 of 58



o

n

the Beneficiary jointly or separately shall
cooperate with the Consultant to facilitate the
provision of the Services under this Agreement.

The Consultant may not assign, delegate or
otherwise transfer any or all of its rights and
obligations under this Agreement to third parties
without the prior written agreement of the Client
and the Beneficiary. The Consultant may sub-
contract to other companies and/or persons (the
“Subcontractors™) to perform certain tasks in
the provision of the Services. The Consultant
shall inform the Client and the Beneficiary in
writing where Subcontractors are to be engaged
by the Consultant. The Consultant shall remain
responsible to the Client and Beneficiary for any
actions of and/or tasks performed by the
Subcontractors in  connection  with  this
Agreement.

Within the first month of each Agreement Year,
the Consultant shall provide the Client and the
Beneficiary with an annual workplan setting out
the activities to be undertaken during that
Agreement Year. including, without limitation,
the deliverables to be submitted and the
approximate dates or periods of workshops and
onsite visits.

During each Agreement Year, the Consultant
shall provide the Client and the Beneficiary with
semi-annual reports covering the activities
actually implemented and the deliverables
submitted during the preceding 6 (six)-month
period.

“Agreement Year™ shall refer to each 12-month
period starting from the Effective Date.

Each deliverable specified in Annex 1 of this
Agreement or in the annual workplans shall be
submitted as a separate file by email to the Client
and the Beneficiary. Where email submission is
not possible due to file size. the deliverable may
be provided via a direct download link from a
temporary file-transfer or cloud storage service.
provided that no login credentials are required.
The Consultant shall clearly identify in writing
the deliverables submitted, with reference to the
deliverable number identified in Annex I or
annual workplan. Deliverables shall not be
submitted in the format of online platforms.
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websites or other online systems which
generally require permanent hosting, login, or
password-protected access for the Client or
Beneficiary.

Unless otherwise expressly agreed in writing by
the Client and/or the Beneficiary, the Consultant
shall ensure that all operational communication
and coordination with Armenian stakeholder
universities, public authorities and other local
stakeholders in connection with the Services is
carried out through the representative designated
by the Client and/or the Beneficiary under
Clause 4.1 of this Agreement.

For the purposes of this Clause, operational
communication and coordination shall include,
without limitation, the organisation of meetings,
consultations, workshops, visits and stakeholder
engagement activities in Armenia; submission
of information. data, document or translation
requests: coordination of participation by
universities or other local stakeholders:
communication of timelines, expected inputs or

deadlines: and any matter requiring the
coordination, input, support, approval or
involvement of the Client and/or the
Beneficiary.

The Consultant shall not, and shall ensure that
its team members and Subcontractors do not,
directly issue requests. instructions. deadlines.
commitments or other coordination messages to
Armenian  stakeholder universities. public
authorities or other local stakeholders in
connection with the Services, except through the
Local Coordinator (see Clause 4.3 of the
Agreement) or with that Local Coordinator’s
prior written agreement.

Direct expert-to-expert or technical
communication may take place only where this
has been agreed in writing with the Local
Coordinator. Such communication shall not be
used to bypass the coordination mechanism set
out in this Clause and shall not include formal
requests, instructions, deadlines. commitments
or matters requiring institutional coordination.
unless the Local Coordinator is included in the
communication or has otherwise agreed in
writing. For the avoidance of doubt, any change
to the Services shall be made only in accordance
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with the amendment/change procedure set out in
this Agreement.

§ 4. Cooperation, Local Coordination and Oversight
by the Client and the Beneficiary

4.1.

(a)

The Client and the Beneficiary shall. jointly or
separately:

use their best efforts to facilitate the
Consultant’s coordinated communication with
relevant stakeholders in the Republic of
Armenia for the collection of data. information,
documents and institutional inputs necessary
for the provision of the Services; and

where necessary and reasonably available,
provide the Consultant with access to suitable
offices and conference rooms belonging to. or
otherwise already available for use by, the
Client and/or the Beneficiary, for field work,
meetings. workshops and events taking place in
the Republic of Armenia. For the avoidance of
doubt, this obligation shall not require the
Client or the Beneficiary to rent. procure or pay
for any third-party venue, conference facility or
other premises.

The Client and the Beneficiary shall be entitled
to maintain appropriate coordination and
oversight over the processes. progress, quality.
timelines, stakeholder engagement and local
coordination related to the Services, without
interfering with the Consultant’s activties.
professional independence. internal working
methods or responsibility for the proper
provision of the Services.

Promptly following the Effective Date. the
Client and/or the Beneficiary shall designate a
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4.4.

(a)

(b)

(c)

(d)

representative authorised to act on their behalf

with respect to the Services and the Project (the
“ Local Coordinator™). The Local Coordinator
shall act as the principal coordination contact in
Armenia for the Consultant and for the
Consultant team’s operational communication
with  stakeholder  universities.  relevant
Armenian public authorities and other local
stakeholders.

The Client's and Beneficiary's obligations and
rights set out in this Section shall be
implemented through the Local Coordinator for
operational coordination purposes. In this
regard. the Local Coordinator shall, on behalf of
the Client and/or the Beneficiary and within
their  respective  competence,  perform
coordination, oversight and communication
functions related to the Services and the Project.
including. without limitation. the following:

coordinate  communication  between  the
Consultant’s team and the senior leadership of
relevant  Armenian  public  authorities,
stakeholder universities and other local
stakeholders, and participate in the Consultant
team’s meetings with such senior leadership:

coordinate the collection and submission of
information. documents and institutional inputs
required by the Consultant’s team from the
Armenian side for the provision of the Services,
according to the Clause 4.5 of this Agreement:

review documents. requests and deliverables

submitted by the Consultant’s team and
communicate the Client's and/or the
Beneficiary’s comments, confirmations or

decisions. as applicable;

inform the Consultant's team of any
circumstance within their knowledge that may
affect the provision of the Services: and

coordinate. monitor and support stakeholder
engagement and local coordination related to
the Services, including planned meetings.
consultations, workshops. visits. information
requests and matters requiring Armenian-side
input or support.
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4.5.

The Client and Beneficiary shall 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. Should the Consultant require
any information. data or documents to perform
its obligations under this Agreement, it shall
submit a written request to the representatives
designated by the Client and the Beneficiary
within a reasonable period before the date on
which the Consultant expects to receive such
materials (the “Notice Period™). The Notice
Period shall be proportionate to the volume and
complexity of the requested materials and shall
in any case be no less than 20 (twenty) working
days, unless otherwise agreed by the Parties in
writing. The Client and the Beneficiary shall
use their best efforts to provide the requested
materials within the Notice Period; if they
reasonably foresee that timely delivery of the
requested materials to the Consultant is not
feasible, they shall promptly notify the
Consultant in writing, whereupon the Parties
shall agree in good faith on a revised date for
the submission of the relevant output.

The Client and the Beneficiary acknowledge
that the Consultant's ability to provide the
Services effectively is dependent on the Client’s
and/or the Beneficiary’s full and timely
cooperation, the lack of which may impact the
quality and timeliness of the Services. The
Consultant shall not be liable for any delay or
non-performance of its obligations under this
Agreement as a result of the Client’s and/or
Beneficiary’s failure to comply with its
obligations under this Agreement.

. Remuneration

The remuneration for the Consultant’s Services
under this Agreement (the “Consultant’s
Services Fee”) shall be EUR 1,395,000 (one
million three hundreed and ninety-five thousand
curos).

The Consultant’s Services Fee set out under this
Clause is inclusive of all fees, costs and
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expenses incurred by the Consultant in
connection with the provision of the Services
under this Agreement. including out-of-pocket
expenses, travel-related and site-visit expenses,
workshop attendance costs, and any ancillary
expenses. For the avoidance of doubt. no
additional fee. reimbursement or other amount
shall be payable to the Consultant under this
Agreement.

The Consultant shall organise its visits and shall
be responsible for the financial planning and
coordination of such visits (including budgeting
and travel arrangements). Upon the Consultant’s
request. the Beneficiary shall provide on-site
non-financial logistical support in connection

with such visits, including coordination,
introductions. scheduling. facilitation of on-the-
ground arrangements, and  support in

coordinating transportation.

The Consultant’s Services Fee shall be paid by
the Client and in Euro (EUR (€)). referencing
Consultant’s invoice number. Payment shall be
made by bank transfer and calculated using the
exchange rate published by the Central Bank of
the Republic of Armenia (CBA) on the payment
date. For the avoidance of doubt. the reference
to the CBA exchange rate shall not reduce the
amount of the Consultant’s Service Fee.
Payment shall be made by bank transfer to the
following bank account of the Consultant:

dwnnigiwb htin Juwydwd  funphpyuwnnth popnp
6wpltipp. dwhuutipp Ly dwhuunudbtipp, bpwmpuy
pljpwghly  dwpuubipp.  Gwlwwuphnpynipyub U
mbinnud wyglnuniilitiph htin uwgwid dwjuutipp,
whuwnwpwbbtiphl dwobwlgnipywlb dwhiutpp U
gulljugwd wy) odwbnul dwhiu: Swpplptipgniihg
Juntuwithtine hwdwp® unyyl Mwydwbwgph
opgwhwlynud Funphpruinnthl nplk jpugnighs Yewp,
dwhuutiph thnpuhwinnignud Yud wy) gnudwp Jewpdwl
Ll sk

funphpnuunnil Luqiwlpynd E hp
wygbnuynibliipp L wwnwuppwbwnne £ own
wygtnupynibbtiph $hbwbuwlub wjwbwynpiwb L
hwdwlwpgiwh hwdwp (Ghpuwnjw pnigtinundnpnidp
I8 ninlenpnipnibiiiph htitn Luuugjud
Jugiwltipwswwb whuwinwbplitipp):
tunphpuwnnih - wwhwbeny  Guwhwnnil whinp  ©
wwwhndh  winmud ns - $hlwbuwlub  nghunpy
wowlgnipntl’ wyn wygbipnupyniblitiph htan juiyduwsd,
Uhpwnyw)  hwdwhuwpgnuip,  dwlnpnipnibiitipp.
dudwhwlugnygp.  wbinnud Juqiwlipuyswjub
wphuwnwbpltiph yniphbwgnuip b mbinuithnfudw
hwdwwpgiwhl nunnwd wewlgnipynibp:

tunphpnuwnnih dwnwynipynibilitiph Yéwpp JGwpyned
L Mwwnhpwwnnth Ynnidhg b tfpning (EUR (€)) bptiny
funphpnunnnth hwhy-wypubipwgph hwdwpp:
JGwpnidp Yunwpyned ©pwbljuwht thnfuwbgduwdp b
hupquplynid £ Jéwpdwb  opdw ppnipjudp
Qwjwunwbh - Lwbpuytnnippubt - Yabnpnbwlwh
pwllyh  (UR)  hpwuupwlwd  hnpuwpdtipny:
Swppbptipgnidhg  funtuwihtine hwdwp® - UE
thnjuwpdtipht  Yuwmwpywd  hpnudp - sh upny
Ufwglighty  funphppuunnih dwnwyniniblitiph
J6wph swihp: dLGwpnuip unwpdnd Eopwblughb
thnpuwbgdwdp  funphpnuinnih htinbgw, pwbljuyhb
hwipUtihwdwpht.

Account name: / <wyph whnit® QS QuacquarelliSymonds Ltd
Beneficiary address:/Gwhwnnih hwugt' 1 Tranley Mews. Fleet Road, London, NW3 2DG,

United Kingdom
Bank: / fwlly HSBC Bank Plc

Account number: / <wph hwiwp™ 67753191

Sort code: 401276
Swift/BIC Code: HBUKGB4B
IBAN: GBOOHBUK40127667753191

The Consultant’s Services Fee shall be paid in
the following installments, in accordance with
the procedure set out in Clauses 5.4. and 5.5 of
this Agreement:

(i) 1st payment in the amount of EUR 105,000
as prepayment. after the signature of the
Agreement:

tunphpywwnnih dSwowynipynibiiiph JGwppybwpyned &
htinlyyu  thnyipny/swichtipny] hwgh wnbiting Tl
unyyh Nwydwbwgph 5.4 L 5.5 Yantipmd uwhiwinfwd

phpwgwlupgbipp.

(i) 1-pt J6wpnud® 105,000 Wjpnjh swihny' npujbu

lltuh[uun.[&wp‘ Nujlwbwgph  wnnpugpndhg
hkwun,

(ii) 2y J&wmpnud 430,000 kpngh swhny Uplisl puwn

Zudbpws  1-h 7-pnp wdhup ubplwjugdui
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(i) 2nd payment in the amount of EUR
430,000 upon the submission of all the
activities/deliverables due by the end of Month
7 as specified in Annex | of the Agreement:

(iii) 3rd payment in the amount of EUR
430.000 upon the submission of all the
activities/deliverables due by the end of Month
I8 as specified in Annex | of the Agreement:

(iv) 4th payment in the amount of EUR
430,000 upon the submission of all the
activities/deliverables due by the end of Month
42 as specified in Annex | of the Agreement.

For the purposes of this Clause 5.3. no draft.
discussion draft, working version, incomplete
version,  or  version  submitted for
review/comments shall qualify as a submitted
deliverable. A deliverable shall count as
submitted under this Clause only if it is
submitted by the Consultant as its complete
version for acceptance under this Agreement.

Before the Consultant may issue an invoice for
any installment of the Consultant’s Services Fee,
the Client and the Beneficiary must confirm in
writing that neither the Client nor the Beneficiary
has any reasonable objections as to the
completeness. conformity with the requirements
of this Agreement and/or quality of the relevant
portion of the Consultant’s Services/deliverables
for which the Consultant is to submit an invoice.

Unless otherwise specified in this Clause. within
10 (ten) calendar days of receipt of the relevant
deliverables from the Consultant, the Client and
the Beneficiary shall either:

(i) confirm acceptance of the deliverables by
providing the Consultant with a Handover
and Acceptance Certificate signed by the
Client and the Beneficiary. confirming the
handover and acceptance of such deliverables
and stating the amount to be invoiced for the

Gipwlw  pnnp Gbpluyugytihp  Wmpbph
ukplujugdwh wwhhg, Mupdwiwgph 2ubpgws
I-h hunfwdugl' uhish 7-py wdudu Jkpeh
unjupinh Eipwlw poinp gnpdnnnupymbtiiph/
ukpluyugytjhp mptph widpnnourljwb
Junwpnuhg (bbplujugniihg) hbunn,

(iii) 3-py  J&wpnud 430,000 Edpnjh  swihng
Muplwbwgph Zwbpfws 1-h hudwdwgh’ uhlish
18-pn wdugu Ypot wjwpnh ipulju Eipuljw
pninp qnpdnnnipnibiibph/ubplpupugythp
ymplph wdpnnowljulb Junupnmuhg
(bEplujugmuhg) htwnn,

(iv)4-py  J&wpmd 430,000 kpnjh  swihny
Nuwpdwiwgph Zubdwd 1-h hwdwduyl' hish
42-pn widugw Jipgl wjwpnh tbpwhw  Ghpwlw
pninp gnpdnnnipynLbbtiph/Gpuwywgytihp
lynipbpp wdpnnowlwl Junwpnidhg
(btpYwywgnithg) htionn:

Unyt 5.3 Jtwph byguwwwlitipng npll bwhiughd.
plliupliwl hwhuiwghd, wpuwnwbpuwyht mwppbipuly,
ny wdpnnowlwlh  wmwppbpwl Jud  pugunwybiu
nhnwpldwb/dtyhwpwinenibbtiph hwidwp
btpfuwyugywod mwppbipuly sh hwdwpyned
bipjugugwd nup: Lhphuywagthp tynupp unyb
Ytnh hdwunny hwdwpynd £ Obpyugugwd Shuyb
wyl ntiypmd, bpb wb fwnphppuwnnch Ynndhg
Utipyuwywgyty £ npytiv hp wipnnpwywl tmwppbipuyp
unyb Muwydwbwgph hwdwaw)b punnibdwi
hywwwlyny.,  pwgumnippudp  wyh  ptiwpbph, bpp
<wybpfwd  1-nd hwdwwywnwupuwb Gbplugugythp
Wl hipbhl nupnuijhnpbb phnpnpqwd t npytiv
bwhiliwlpwb:

‘Lwpupwh  funphpnwmndh
hwphy-wiwypubipwghp funphpnwwnth
Ownwynipnibbtiph - J6wph  npll dwup hwdwp,
MNuwnghpwinnil b Guwhwnnil wwpmwynp G gpugnp
hwumwinb), np n’s Mwnhpuwnnil. n’s Gwhwnnih
snilitil nplel npewdhin wnwipynipynil funphpwnnth
dwwnnigwd  wyl Swnwynipnibbtiph/bpluyugywd

Jupnn L Oplujwglit

tyniptiph huwdwunwuuwb duwiup
wipnnowlwbnippubl,. npulh Whuwd Mwydwbwgpht
hwdwywnwujuwbnigub  dwund. nph hwdwp
tunphpnuunnt wtwp £ Ghpluwywgbh — hwphy-

wuwpwbipwghp:

Gpb w) pwh bwhwmbudwd sk unyb Ylinng, wwyw
tunphpnuwwnithg  hwdwwunwojuwh - Ghpluyugywd
tyneptipp vinwbuwyne opduwibihg 10 (wnwu) opwgnigughb
opuw pbpwgpnid Mwudppwnni L Gwhwnnil
wwpwnp G

(1) hwumwintp Gtiphuywgyuo Wneptiph pbnpnelnoip®
tunphpnwnneht wpwdwnpbng Mwumdhpwmneh b
Guwhwnnth  Ynnihg umnpugpjud  <wbabdwb-
pinmiidwh whwm, npnd hwumwnynied B mdjuy
tyniptiph hwtabnudp W plinnibinudp, piswtiv Gwl
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relevant instalment of the Consultant’s
Services Fee ; or

(ii) notify the Consultant in writing of any
reasonable objections that such deliverables
are incomplete or do not conform to the
requirements of this Agreement, specifying
such objections in reasonable detail.

Upon receipt of the Handover and Acceptance
Certificate signed by the Client and the
Beneficiary, the Consultant shall countersign and
return the Certificate and may submit the
corresponding invoice together therewith.

If the Client and the Beneficiary fail to provide
either a signed Handover and Acceptance
Certificate or written objections within such 10
(ten) calendar day period. the relevant
deliverables shall be deemed accepted. and the
Consultant shall be entitled to submit the
corresponding  invoice  without  further
confirmation or execution of the Handover and
Acceptance Certificate.

Notwithstanding the foregoing, where the
Consultant submits. in aggregate, more than 50%
(fifty per cent) of the deliverables required for the
relevant instalment under Clause 5.3 in one
batch, or in several submissions made within 3
(three) working days. the 10 (ten) calendar day
review period under this Clause 5.4 shall not
apply. In such case. the Client and the
Beneficiary shall have not less than 20 (twenty)
working days from receipt of the last deliverable
comprised in that batch to review the submitted
deliverables and either issue the Handover and
Acceptance Certificate or notify the Consultant
in writing of any reasonable objections in
accordance  with  this  Clause. Deemed
acceptance, it applicable. shall arise only upon
expiry of that extended review period.

Invoice for 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 Consultant
shall submit invoices to the Client only by email
to the address specified in Clause 15.1 of this
Agreement, with the Beneficiary copied by email
on each submission. [f an invoice is submitted
without copying the Beneficiary on the email,
any resulting delay in receipt. review, or payment
shall not be attributable to the Client, and the

pUnid £ lunphpnunnith  Swnwynippnibibtiph
J6wph® hwpny nnipugpiwh Ghpwlw gnidwpp.
Luid

(i) gpwynp  dwbmgly tunphpnuwnnithl guiiljugwd
nnpwidhun wnwplnuzpub dwuhb wn wyb, np ugu)
utipluwywgywd byniptipp wdpnnewjwl shb Y ok
hwdwywnwujuwbnd unyyli Muwydwliwgph
wwhwbebtipht' dwl wnwplnipnitbbtipp
Utiphuywglting nnpwihn Swipwdwubing ppudp:

Mwindppwinnth W Gwhwnnith Ynndhg unnpugpud
<wbdbdwl-phnmidwi  winp  unwlwinig  hbwnn
funphpnwnnit unnpuigpnid £ W hbw E ncquipnd
wyn whwunp, htswbiu bwle Yupny £ ppw htin Shwuoht
Utiphuywgbtip hwdwwwmwupawb hwhyp:

Gpt Mwwiyhpwnnih b Gwhwenth Ggwd 10 (nwu)
opwgniguyhli opu phpwgpnid skh inpuwiwnpned n's
unnpugnjud  <wbdbdwb-pimnibdwd win, ns L
gpwynp wnwpynipniiitip, wyw hwiwwwnwuhub
Utipyuwywgywd tynptipp hwdwpynod G pbgneiwd., b
funphpnwinni hpwnilip mbp Gpluygughtyn
hwiwwuwnwuhial hwphdp”  wnwbg — pugnighs
hwunwndwlh  Jud <wbdbdwb-pinnibdwl winh
Yupdwli:

Ubwhu Jtpngpwihg' tipt funphpywwnch 5.3 Yhnny
hudwwnwupiwb giyguyhtt Jéwpdwb — hwdwp
wwhwbeynn Otipuwjwgytihp Gynptiph wyljh pwl
50%-p (hhunith  wnlnup) Dhiphuguwgbnud £ gy
thwptipny] Jud 3 (bptip)  wphuwmwbpughll opyw
plpwgpnud Gumwpquwd dh pulh tepluyugnudbtipng’
pinhwinigp  wndwdp,  wwyw  unyb 5.4 Yhony
bwhiwnbivqwd 10 (nwu)  opwgniguyhlt  opuw
nhnwpyiwbd dwdltitnp sh Yhpwnygnud: Wy nbhugpmd
Nuwughpwnnih b Gwhwenb hpwynibp  nbbh
hwiwwywnwuhiwh  thwptijpnid Ghipwnqwd  Jtipghl
Utipyuywgytijhp Wnuap unwbuwne opulihg hwpyuid
ny wuwlwu pwb 20 (puwl) wphiwmwbpuyhl opyuw
plpwgpnid nhunwplbne bEphuyugyud nptipp L
Juwd  wmpwdwnpbine <wbabiwb-pimnbdwb wljup.
Juwd  unyb Yhwpt  hwdwywonwoowl - gpuadnp
dwhnigtint  lunphpnunnithtt - hplilg  guwbljugud
nnowdhw wnwplnipjulb Jwuhb: Gpb Yhpwnth L
ttipjuyugywo yniptipp hwdwpgnud Go phnnuliguo
thuyl Upquwd tplupwdgyuwd nhunwpldwb dwdytinh
wijupnhg htinn:

funphpnuwwnneh  dwnwynygynibbitiph  Jéwph  hwdwn
hwphd-wypubpwghpp bbpwlw L gewpdwb b wytimp £
Jawpyp wnwlig nplek; jwqgliguwi,
hwdwupunwupiw b huwphy-wypubipugph unwgnidhg
htitnn® 30 (bptiunih) opwigniguhli opfu phpwgpnid:
tunphpnunnil huwphy-wupuwibipwgptipp
Mwuwnyhpwwnnthl & Otiphuyuwgbnud thuyl
Lithupnbught inuinp dhengny” unyl Mwydwliwgph
151 Yhmmd  Opqwd hwugtim]® - jnepupubignep
Olpyuywgiwt dwdwbwy Lhupnbwhl bwdwlyned
wwntktng  bwl  Gwhwnnthli: Gpt hwphy-
wwpwbpwghpp Ghipluywgyty £ wnwbg Gwhwnnihb
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5.8.

applicable payment period shall commence only
upon re-submission of the invoice in accordance
with the requirement of this clause.

Notwithstanding anything to the contrary in this
Agreement, the Parties acknowledge that, due to
the annual State budget allocation and payment
authorisation procedures applicable to the Client.
the Client is unable to process or make payments
during the period commencing on 15 December
of each calendar year and ending on 15 February
of the following calendar year, inclusive (the
“Budget Allocation Period™). Where the due date
of any payment under this Agreement falls within
the Budget Allocation Period, that due date shall
automatically be deferred, without the need for
any amendment to this Agreement or further
notice, and the relevant payment shall be made
no later than 10 (ten) working days following the
expiry of the Budget Allocation Period. Any
deferral in accordance with this Clause shall not
constitute a delay. default or breach of this
Agreement by the Client and shall not give rise to
any penalty. interest, damages or right to suspend
the Services under Clause 5.6.

In the event that the Client fails to pay any of the
Consultant’s invoices by their due date, the
Consultant may serve written notice on the Client
requiring payment of the same. If the Client does
not make payment of the relevant overdue
invoice within 14 working days of the
Consultant’s written notice, the Consultant may
immediately suspend the provision of any further
Services until payment is made in full.

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.

Along with the first invoice under this
Agreement, the Consultant shall provide the
Client with a United Kingdom tax-residence

EEynpnbwhl bwdwhh wuwmbbined pbbn, wyuw
npw wpynilipnid LwnRWoWgud unwgiw,
nhunwpldwd ud Jeéwpdwh gublijugwd nipwgnid sh
Jtipwgpdh Mwundhpwnnih, W Yhpwetgh J6updwi
dwiljiip Yuhuh hwpyuty Shuyl wyb wwhhg, tpp
hwaht-wwypwbpwghpp Ypyht Yatiphupwgdh' unyl
Ytwh wywhwighl hwdwuuwnwupuwb:

Uljwpu Muwydwbwgph npll hwhuewly npoygphg
Unndbp  phymbnd - GO, np Mwnghpunnip
Ujuwndwdp Yhpwntih’ wyhmwhwh b iwpblwi
hwwluwgnudbiph 1t Jéwpnud@tiph  poyjumpdwh
plpwgwljupgtipny wuwydwbwynpyuwd
MNuwnyhpwnnil jnupupwibginep opwgnigwight inwpyw
nijntidptiph  15-hg  dhble  hwenpn  opwgniguyhl
mwipyw thtitnpywph [5-p Otipwnyuy
dudwiwlwhwnjudntd  (wjunthtin® «jniglinnwghl
hwnlwgnuibtiph  dwdwlwlwhwngwdy) sh Gupnn

dbwlbipyl)  Ywd  Guwwpl)  Jéwpnidbbp:  Gpb
Nuydwbwgpny]  bwhiwnbiugwd — nplt JGwpdwb
Ytipplwdwdytinb phylned I Pinptitnuyhl

hwinfugnudbiph dwdwbwlwhwinwdnud, wuw win
Jtippliwdwidjtinb  hbplwpbipwpwp  hbnmwagynd
wnwhg Muydwbwgpnid thnhnfuniynit Gunmwptine

Lud Inwgnighs dwlinignid Gtphuwyugbtyne
whhpwdbymneuib, huly hwdwuuinwuuub
JGwpnidp Juwnwpynid E Pinptitnuht

hwnlugnudbtiph - dwdwbwlwhwnuwdh  wjwpnhg
htitnn ny nip, pwle 10 (inwup) wpfuwwwbhpuwyhll opyw
phpwgpnud:  Unyb  Ytwht  hwdwwyunwuhowb
JGwpdwh htitnwdgnidp sh hwdwpyned
Muwwndppwwnth  Ynndhg  J6wpdwh  nipwgnid.
wjwpunwynpoepuil sjunwpned Lud unyl
Nuydwbwgph ppwhinnd b sh wnwgwglnid ninyd.
nnynuwgniudwp, Yowubbiph  hwnngdwb - wwhwiby
qud unyl Muydwbwgph 5.6-pn Yinh  hwdwaw)h
Ownwynigyniliiiph dwnnignudp Luutightipne
hpwynilip:

Gpt Mwmyhpwnnih sh Juwmwpnud funphpyunnth
npll hwphy-wwypwbpwgph Jéwpnudp  uwhdwbywd

dwilimmad,  Funphpnunni ppumiip mabp
Muwwnghpwwnnih - noquiplyty  gpugnp dwbnign®
wwhwbebing Lunwpti hwdwwywinwujuwb

Jwpnudp:  Gpt  Mwuppwnnih funphppuannih
gpwinp dwlinignudp unwbiwgnig htiun 14 (nwuabisnpu)
whuwwnwbpwhll opyw pljpwgpnid sh ewpnud ingju)
dwiljinwlig hwph-wiypubipugph gnidwpp.
funphpnwnneh hpudnilip nilth whdhewwtiv Ywutighty
htimwaquw  nplt Swnwnipinibph Jwnnigndp’
Uhbsle Jéwpnidp wdpnnentpudp umwpyh:

funphpnwinnih whimp £ Ypp b J6wph (Gud bywumnp.
np Jawpdbh) popp hwpltipp, npnlp qubdagnd Gl
tunphpnwwnih qnrin 2whniphg 1
wphuwnmwijwipatiphg:

Unyb Muwypdwbwagpny wpwehll hwphy-wypubipwgph
htim  dhwuhll  funphpnunmt wuwpmwdnp L
MNuwnyppwwnnihb Otipluywght Uhwgjuy
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6.1

certificate dated within the previous 12 (twelve)
months. For each subsequent invoice, the
Consultant shall either confirm in writing that the
existing certificate remains valid and that its
tax-residence status is unchanged. or. if the
certificate has expired or its status has altered.
promptly furnish an updated certificate.

For the avoidance of doubt, provided that the
Consultant has supplied to the Client a valid

United Kingdom tax-residence certificate (or

written confirmation of its continued validity).
the Client shall make all payments under this
Agreement without the withholding or deduction
of any tax required by the applicable law. If;
despite the provided certificate, such withholding
or deduction is required by the applicable law, the
Client shall, when making the payment to which
the withholding or deduction relates, pay to the
Consultant such additional amount as will ensure
that the Consultant receives the same total
amount that it would have received if no such
withholding or deduction had been required.

After receipt of any payment under this
Agreement, the Consultant, per
Client's/Beneficiary's request. shall provide to
the latter a forml written confirmation duly
signed and stamped. confirming that the payment
has been received. Such confirmation shall
include at least: (i) the Agreement number and
date: (ii) the received payment amount. currency
and the bank account to which the payment is
received: (iii) the date of receipt; and (iv) the
relevant invoice reference.

The Parties agree that the confirmation letter
issued under this clause shall constitute sufficient
written evidence of payments received under this
Agreement.

§ 6. Liability, Limitation of Damages Claims

The Consultant shall be liable to the Client and/or
Beneficiary for any damage caused by the
Consultant. its employee. or Subcontractor in
connection with the provision of Services under

([dwquynpnipynilinud hwpljught  nbighntiinniajwb
Yyujwlwd. npp npwd E Gwhinpy 12 (nwubtiplyng
wdhuliiph  plpwgpnud:  <wgnpnnn  jnipwpwilsineg
huphy-wypwlpwgph  nbwpnid  funphpunnih
wwpunwnp © Jud gpudnp hwumwinby, np wnljw
qyuywlwip  dimd EoJudtp W pp hwplwght
ntighntilinnipyul YupquufhGwlp sh qinthinfugtip, Yud,
tpt Jhuywhwip dwdyinwbg b juwd Gupgunhulp
thnthnuyt ks whhwujun tipluwjughty
wpnhwlwbwgwd JYuwjwlwb:

bwulwdhg funtuwihtiine hwdwp GpYnud £, np biph
funphpnwnmt - Mwwndhpwwnntht Ghplwjugpty  E
qutp  Uhwguy  @Gwquunpnipyul hwpljught
ntighntiinnpyul YYujwlub (Yud npw quidtipnipub
2wpniiwufuulnipyull gpunp hwunwnnd), wuwyw
Twndhpuwinnc wwpnwgnp Eunyg@ Mwydwbwgpny
bwhiwwbiugwd ppnp Jéwpnudbtipp Yunwpt)' wnwbg
nplt hwplyh wwhiwh Ywy jwgbigdwh, tpk Gowb
wwhnud Yuwd Gjwqbgmd wuwpumwnpdwd E Ghpuntih
optibunpmpyudp: Gpl, wpwiwnpqwd  YYuywlpubh
woluynipjul wuydwhbbtpnud,  wybnuwdbiugihy
Uhpwntih  optiunpnipnilip wwhwbeny - Glwh
wuwhnd - YJud  Djwglignud,  wwwe Munyghpunnt b
hwdwuunmwuhiuh YGwpnidb hpwlwbnugitine
dudwbwl wwpwwynp £ unphpnunnchl Jéwply)
hwitipwy gnidwp, npp Guwwhnygh, np lunphunndd
unwbw  wl oyl wdpnnpwlwl  gnudwpp.  npp
Qunwbwp, bpt 00wl wwhnd Qud  GJugbgnud
swywhwlbipytip:

Unyb Muwydwbwgph hwiwdw)b gublugwd Jewpnid
unwbiwnig htiinn, funphprnunndd,
Muwwndhpwnnch/Gwhwenth  wwhwbeny,  wlinp
JtipghUhl mpwdwnph wwwnpwé Yhpum unnpugpwd
L Yupgwd wupumnbwlwh gpuwynp hwumwnned wn
wyl, np Jéwpnudp uinwgyt) t: Wnwhuh hwunwmnidp
wtinp £ Otipwnh wnbiquql (i) Mwydwlwgph hwdwpp
L wduwphdp, (i) unwgguwd Jéwpdwb gnudwpp.
wpdnypp, b pwbljughl hwpthwdwpp, nphl uinwgt)
L J6wpnudp (i) vnwgdwb  wduwphyp U (iv)
hwdwunwuiwh hwhy-wwypwbpwgph hpnudp:

Unndtipp hwdwauwyh GO, np wygu Yhnp hwdwaw)
ipqud  hwunwinng  wdwlp  pwdupup  gpugnp
wwwgnyg  Eoounyh Mwypdwbugpny  unwgyud
JGwpnidlitiph Jpwptipjwy:

NMumnmwuppwbwmynipynih, Yhwup
hwmnigdwh ywhwbhehtiph vwhdwbhwhwynid
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6.2.

6:2.

this Agreement resulting from fraud, willful
misconduct. or gross negligence. Any damage
caused by ordinary negligence will be
compensated only if a material contractual
obligation is breached. The Consultant’s total
aggregate liability. including the compensation of
damages to Client or Beneficiary under or in
connection with this Agreement shall not exceed
100% (one hundred percent) of the Fixed
Component of the Consultant’s Service Fee set
out in this Agreement.

If and to the extent that the Client and/or the
Beneficiary is liable to the Consultant under this
Agreement or applicable law for damage caused
by ordinary negligence and breach of a material
contractual obligation, the liability limitation set
out in the third sentence of this Clause 6.1 shall
apply equally.

For the avoidance of doubt. the limitations set out
in this Clause 6.1 shall not limit Parties
obligations set out in Clauses 13.2 and 13.3 in
case of a Party’s unilateral renouncement from
the Services (i.e. termination of Agreement).

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

In the event of improper fulfillment of an
obligation under this Agreement, the payment of
a default penalty or compensation for damages
shall not release the Party from the obligation of
specific performance (fulfilment in kind).

In case of failure to fulfill an obligation under the
Agreement. the compensation of damages and
payment of default penalties shall release the
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6.4.

6.5.

breaching Party from that obligation of specific
performance.

For the purposes of this Clause 6.3, any delay in
the submission of a deliverable beyond the
applicable deadline set out in Annex 1. including
any continued non-submission after such
deadline. shall in all cases be deemed to constitute
improper fulfilment of the relevant obligation and
shall not be treated or interpreted as failure to
fulfil that obligation.

For the avoidance of doubt, payment for the
relevant Services and/or deliverables duly
submitted and accepted in accordance with this
Agreement shall remain payable. This shall not
prejudice the Client’s right to withhold payment
for Services not rendered or not accepted, or to
pursue any remedies available under this
Agreement.

In the event that either Party (Consultant or
Client) delays performance of its following main
obligation under this Agreement. the non-
breaching Party (Consultant or Client) shall be
entitled to charge a contractual penalty of 0.1%
per day. accruing from the day following expiry
of a 20 (twenty) calendar day grace period until
the date of actual performance, as follows:

(i) where the Consultant fails to submit a
deliverable by the applicable deadline under
Annex | or the relevant annual workplan and
in due format and method of submission, the
penalty shall be calculated on the amount of
the next scheduled instalment of the
Consultant’s Services Fee;

(ipwhere the Client fails to pay the relevant
installment of the Consultant’s Services Fee
by the applicable due date, the penalty shall be
calculated on the overdue amount.

In all cases. the aggregate amount of the penalty
payable at any given time shall not exceed the
amount of the relevant outstanding installment of
the Consultant’s Services Fee.

The Client may deduct (set off) any penalty due
to the Client under the Clause 6.4 from the
relevant installment payment. This sett-off shall
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6.6.

6.7

be reflected in the Handover and Acceptance
Certificate mentioned in Clause 5.4. In case a
penalty is due to the Consultant under Clause 6.4,
the Consultant shall have the right to submit a
written request to the Client for payment of the
relevant penalty.

No penalty shall apply, and the deadlines for
deliverables in Annex | shall be extended
accordingly. to the extent any delay in the
performance of the Services or any resulting non-
performance of the Consultant’s obligations is
caused by the Client’s and/or the Beneficiary's
failure to provide required timely cooperation,
information or any other documentation within
the timelines set forth in Section 4 of this
Agreement. The Consultant may rely on this sub-
clause only to the extent it has complied with the
Notice Period requirements set forth in Clause
4.3 of this Agreement.

In such cases, the Consultant shall not be liable
for the corresponding delay or resulting non-
performance to the extent so caused.

No penalty shall apply for any period during
which the Services are suspended under Clause
5.6. For the avoidance of doubt, any suspension
of the Services by Consultant under Clause 5.6
shall not automatically extend or shift any
deadlines for submission of further deliverables
under this Agreement. unless otherwise agreed in
writing by the Parties.

Payment of the penalty is without prejudice to the
Parties” other remedies under this Agreement
(including premature termination according to the
Agreement).

§ 7. Confidentiality, Non-disclosure
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7.1.

7.4.

(a)

(b)

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

2. 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.  Subcontractors  and
representatives solely to the extent required for
such Party to carry out its obligations under this
Agreement and provided always that the persons
to whom such disclosure is made will be informed
of the confidential nature of such information and
will be bound by confidentiality obligations to the
same level to those contained in this Agreement.

Notwithstanding Clause 7.2. of this Agreement.
confidentiality shall not apply to:

disclosure or use of any confidential information
to the extent necessary to provide the Services or

perform the obligations pursuant to this
Agreement. provided that any disclosure to a third
party is made subject to confidentiality

obligations at the same level 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:
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(¢) information which the disclosing Party has
expressly authorized in writing to be disclosed:

(d) 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:

(0 information which must be disclosed under the
laws applicable to the Parties or this Agreement
(including. where applicable. disclosures required
under public procurement legislation). To the
extent permissible, the Party that is required to
disclose such information shall inform the other
Parties as soon as reasonably practicable of such
disclosure. The Consultant is hereby informed
and acknowledges that, under applicable
procurement legislation. the Client may be
required to make mandatory disclosures
regarding  this  Agreement, including its
publication, and that no separate prior notice shall
be required for such disclosure or publication.

- 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
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.

7.6. Each Party must carefully and securely store, in
mutual interest. any documents provided to it for
the purpose of performing the obligations under
this Agreement. These documents shall be
promptly returned or destroyed upon termination

of this Agreement if so requested.
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1.7 The provisions of this Section 7 shall survive any
termination or expiration of this Agreement for a
period of 5 years from termination or expiration.

§ 8. Data Protection
8.1. Each Party shall process and use personal data in
connection with this Agreement in accordance
with the provisions of data protection laws
applicable in its own jurisdiction (except for the
case prescribed in Clause 8.4 of this Agreement)
and exclusively for the purpose of performing its
obligations under this Agreement. Each Party
may regularly disclose to the other Party staff
contact names, work email addresses and work
telephone numbers in order to provide or receive
the Services and to manage the relationship
created by this Agreement.

. Each Party shall take all necessary precautions,
including implementing appropriate technical and
organizational measures, to protect the security
and confidentiality of personal data accessed
and/or processed in connection with this
Agreement against unauthorized or unlawful
processing and  against accidental  loss,
destruction. disclosure. damage or alteration.

8.3. Each Party shall not disclose or transfer personal
data to third parties without prior written consent
and/or instructions of the data subject and the
other Party concerned.

8.4. If the sharing or processing of personal data under
this Agreement 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  95/46/EC,
Directive  2002/38/EC of the European

Parliament and of the Council of 12 July 2002
concerning the processing of personal data and
the protection of privacy in the electronic
communications sector (Directive on privacy and
electronic communications, and the United
Kingdom's Data Protection Act 2018 (the “Data
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8l

Protection Laws™). the Parties shall comply with
the provisions of the Data Protection Laws.

- The Parties shall ensure all international transfers
of personal data under this Agreement comply
with the data protection laws applicable to the
relevant transfer. Where required. the Parties shall
implement appropriate safeguards to protect
personal data during international transfers.

§ 9. Intellectual Property Rights

Allintellectual property rights in the deliverables
developed or created by the Consultant as a direct
result of the Services under this Agreement
(including. without limitation. guides. guidelines,
presentations. governance models, governance
concepts, reports, visions. designs. strategy plans
and action plans) shall become the exclusive
property of the Client and the Beneficiary. Upon
the Client’s payment of the relevant instalment of
the Consultant’s Service Fee in accordance with
this Agreement in respect of the submitted
deliverables, subject to Clause 9.2 of this
Agreement,  all  transferable  (assignable)
intellectual property rights in such deliverables
shall automatically pass to and vest in the Client
and Beneficiary by operation of this Agreement.
without the need for any further act or separate

assignment document. The Consultant shall. if

reasonably requested by the Client or the
Beneficiary. provide reasonable confirmatory
assistance necessary to evidence or register such
transfer where required by applicable law.

2. Each Party shall retain ownership of its all pre-

existing intellectual property and/or materials. To
the extent a Party’s pre-existing intellectual
property and/or materials are necessarily used for
performance of this Agreement. the other Party is
hereby granted a non-exclusive, non-commercial,
non-transferrable (except as specified in this
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Clause) licence to use. copy and modify such
materials solely for the purposes of implementing
this Agreement. No separate licence agreement
shall be required for pre-existing intellectual
property and/or materials, and for the purposes of
this Clause. the remuneration for such licence is |
(one) EUR (exclusive of VAT), which is included
in the Consultant’s Services Fee payable under
this  Agreement: no separate payment, fee
adjustment or increase of Consultant’s Services
Fee shall arise in connection with such licence.

Notwithstanding the foregoing. where any pre-
existing intellectual property and/or materials are
incorporated in and/or attached to any deliverable
submitted under this Agreement and are
necessary for the Client and/or the Beneficiary to
use or implement that deliverable for Project
purposes. the licence to such embedded pre-
existing intellectual property and/or materials
shall survive the expiration or termination of this
Agreement and shall remain in force for as long
as the relevant deliverable is used for Project
purposes.

Each Party warrants that. to the best of its
knowledge:

(i) it has the necessary rights to grant the licences
under this clause, and

(ii) that in granting such licences. the Party will
not knowingly infringe the intellectual
property rights of any third party.

For the avoidance of doubt, the Client and/or the
Beneficiary may make the relevant deliverables.
together with any incorporated and/or attached
pre-existing intellectual  property  and/or
materials, available to the universities who are
stakeholders of the Services under Annex | this
Agreement, and those stakeholder universities
shall be entitled to use. copy and modify such pre-
existing intellectual property and/or materials on
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9.3.

10.1.

the same terms as the Client and the Beneficiary
under this Clause.

For the purposes of this Clause. Party’s “pre-
existing intellectual property and/or materials™
means any and all intellectual property rights that
are owned by or licensed to the Party and which
are or have been developed independently of this
Agreement. even if developed during the term of
this Agreement.

Upon expiration or termination of this
Agreement. each Party shall. upon the request of
the other Party, return or permanently delete the
other Party’s pre-existing intellectual property
and/or materials received under this Agreement.
except for:

(i) any deliverables whose intellectual property
rights have transferred to the Client under
Clause 9.1,

(ii) any pre-existing intellectual property and/or
materials licensed under Clause 9.2, to the
extent incorporated in, attached to. or
otherwise necessary for the Client and/or the
Beneficiary to use any deliverable submitted
under this Agreement: and

(iii) copies required to be retained by law (subject
to confidentiality obligations under this
Agreement).

§ 10. Publicity and Publication

Subject to Clause 10.2 of this Agreement, neither
Party shall use the name, crest, logo. trademark or
registered image of the other Party nor the name
of any employee or member of staff of the other
Party or an affiliate entity for any purpose without
the express written permission of the other Party
or individual. Nothing in this clause shall restrict,
delay. impede or prevent a Party from using the
other Party’s name when making statutory
disclosures under the legislation of its own
Jurisdiction.

Subject to Section 7 of this Agreement. the Client
hereby agrees that the Consultant and/or its
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affiliate entity may in discussions with
prospective clients and in its promotional
materials make reference to having undertaken

services for the Client including a brief

description of those services. The Client may
withdraw permission for the Consultant and/or its
affiliate to use its name in this manner at any time
by giving written notice.

10.3. For purposes of Section 10 of this Agreement:

(a) “Affiliate entity” shall mean any entity that
controls. is controlled by, or is under common
control with a Party:

(b) “Control” shall mean possessing, directly or
indirectly, the power to direct or cause the
direction of the management. policies or
operations of an entity, whether through
ownership of voting securities. by contract or
otherwise.

§ 11. Conflicts of Interest

I.1' For the avoidance of doubt. this Agreement is
non-exclusive and the Consultant may provide
similar services to other clients during the
Agreement term.

The Consultant shall ensure that any other
engagement does not create a conflict of interest
with the proper performance of the Services. If
the Consultant becomes aware of any actual or
potential conflict, it shall promptly notify the
Client in writing with details. The Parties shall
discuss in good faith any reasonable mitigation
measures. Where the risk of conflict cannot be
reasonably mitigated. the Consultant shall not
proceed with (or shall cease) the conflicting
engagement to the extent necessary to comply
properly and in good faith with this Agreement.

§ 12. Force Majeure

12.1. “Force Majeure™ means any extraordinary and
unforeseeable circumstance that is beyond a
Party’s reasonable control and which:
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12.4.

could not have been foreseen at the time of
signing this Agreement;

renders the proper fulfilment of that Party’s
obligations impossible; and

(iii) has not been caused by. nor can it be avoided
by, the affected Party’s negligence or failure
to take reasonable precautions.

(i)
(ii)

For the avoidance of doubt, “Force Majeure™ shall
not include:

(i) any failure by the Party’s employees or
Subcontractors to perform their obligations:
shortages of labour, materials or supplies
which are available in the marketplace: or
lack of funds or financial inability to pay.

(ii)
(iif)

Force Majeure includes. but is not limited to:

(i) natural or technological disasters, epidemics

and pandemics, or extraordinary
manifestations  of nature (e.g. floods.

earthquakes. tsunamis. hurricanes, tornadoes.
lightning-driven storms, blizzards. landslides,
wildfires, nuclear. chemical or biological
contamination). strikes. civil unrest. collapse
of buildings. fire, explosion:

rebel uprisings, terrorism, war, invasion.
armed  conflict. external enemy action,
blockade, sanctions. embargoes or severance
of diplomatic relations;

acts or omissions of any government or public
authority (including adopting new normative
legal acts. export/import restrictions, quotas,
prohibitions. or refusal to grant licences or
consents necessary for the provision of the
Services).

(ii)

(iii)

If a Party is prevented from properly performing
any of its obligations under this Agreement by

Force Majeure:

that Party shall not be in breach of such
obligation and shall have no liability for
non-performance to the extent it is attributable
to the Force Majeure;

(i)
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(ii) performance of the affected obligation shall
be suspended for the duration of the Force
Majeure; and

(iii) the other Party’s obligations under this
Agreement shall be suspended to the same
extent.

The affected Party shall bear the burden of proving
that each of the conditions in Clause 12.1 has been
satisfied.

The Party affected by Force Majeure shall:

(i) give written notice to the other Party as soon

as reasonably practicable (and in any event

within 10 (ten) days) after becoming aware of

the Force Majeure. specifying the nature of

the event, its expected duration. and the

obligations affected:

use all reasonable endeavours to mitigate,

remove or overcome the effect of Force

Majeure and resume performance as soon as

reasonably practicable: and

(iii) keep the other Party informed of any
developments and anticipated resumption
date.

(ii)

If the Force Majeure or its consequences continue
to prevent the provision of the Services for more
than 60 (sixty) days from the date of the initial
notice. either Party may terminate this Agreement
by giving 14 (fourteen) days’ written notice to the
other Party. whereupon neither Party shall have
any further liability except for obligations accrued
prior to termination date.

§ 13. Term and Termination

I. This Agreement shall enter into force on the August
10. 2026 and shall remain in full force and effect
until the later of:

(i) the end of the 42" month from the Effective
Date; and

(ii) the date on which all deliverables required under
Annex | have been delivered by the Consultant,
approved or deemed approved by the Client and
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13.2.

Beneficiary, and all payments have been made
by the Client according to this Agreement.

The Client may renounce from the Services (i.e.
terminate the Agreement) at any time by giving the
Consultant 20 (twenty) calendar days' prior written
termination notice and subject to payment of the
Consultant’s actual expenses incurred up to the date
of termination notice, provided that no actual
expenses shall be payable in respect of any
deliverable for which a full or reduced deliverable
price is paid or payable under this Agreement
Clauses 13.6-13.7, the Parties acknowledging that
the Allocated Deliverable Prices set out in Annex |
fully include and cover all costs and expenses
attributable to such deliverable.

For the avoidance of doubt. any other actual
expenses claimed by the Consultant under this
Clause shall be itemised by deliverable and
supported by reasonable documentary evidence.
failing which such expenses shall not be payable.

The Consultant may renounce from the Services
(i.e. terminate the Agreement) at any time by giving
the Client and the Beneficiary a 20 (twenty)
calendar days® prior written termination notice and
subject to full compensation of the Client’s damages
under the applicable law.

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

5. Following receipt or issuance of the written notice

on renouncement as per Clauses 13.2 or 13.3 of the
Agreement, as the case may be. the Consultant shall
immediately stop further provision of the Services
and submit, within 1 (one) month, a report on the
progress made up to the date of sending/receiving
written termination notice (the “Termination
Report™). The Termination Report shall list at |east:
(i) all the deliverables completed and duly
submitted in accordance with Annex | / the
workplan: and
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(ii) any deliverable left incomplete as of the date of

the termination notice, with an estimated
percentage of completion and the time required
to potentially complete them properly.

. Within 10 (ten) working days after receiving the

Termination Report, the Client and the Beneficiary
shall review it and notify the Consultant in
writingwhich deliverables listed under Clause
[3.5(ii), if any. the Client wishes the Consultant to
complete.

For each deliverable listed under Clause 13.5(ii)
which the Client requests the Consultant to
complete after the termination notice date, the
Parties may agree in writing a revised deadline for
its completion and submission. and the full
deliverable price specified in Annex | shall become
payable only if that deliverable is subsequently
completed. duly submitted and accepted or deemed
accepted in accordance with this Agreement.

For any unfinished deliverable listed under Clause
13.5(ii) which the Client does not request the
Consultant to complete after the termination notice
date, or for which the Parties do not agree in writing
on a revised deadline for its completion and
submission. or which the Consultant does not
complete and submit by the agreed revised deadline,
no full deliverable price shall be payable for that
deliverable. The Parties shall then discuss in good
faith whether a reduced amount is payable for that
deliverable. Any such reduced amount shall be
expressly agreed in writing, shall not in any event
equal or exceed the Allocated Deliverable Price for
that deliverable mentioned in Annex | of this
Agreement, and shall be determined considering:
(a) the stage of completion as of the termination
notice date. and (b) the extent to which any work
product directly related to that deliverable and
actually handed over by the Consultant to the Client
and/or the Beneficiary by that date has independent
practical value for the Client and/or the Beneficiary.
If the Parties do not agree in writing on such reduced
amount for a deliverable, the Client shall pay only
the Consultant’s actual expenses genuinely incurred
up to the termination notice date in direct relation to
that deliverable. provided that such expenses are
itemised by deliverable. supported by reasonable
documentary evidence. and do not in any event
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dile

equal or exceed the Allocated Deliverable Price for
that deliverable.

For the avoidance of doubt, no actual expenses shall
be separately calculated or payable in respect of any
deliverable for which a full or reduced deliverable
price is payable under this Clause.

For the purposes of premature termination
settlement  only. the Parties agree that each
deliverable has an Allocated Deliverable Price set
out in Annex |. For the avoidance of doubt. such
allocation does not change the payment schedule
under Clause 5.3.

Upon premature termination initiated by either
Party. the amount payable to the Consultant in
respect of the Consultant's Services Fee shall be
determined by comparing:

A. Earned Amount: the sum of (a) the Allocated
Deliverable Prices for all deliverables that were
completed and duly submitted by the
termination notice date and were accepted or
deemed accepted either by the termination
notice date or pursuant to this Clause 13; plus
(b) in respect of any deliverable listed under
Clause 13.5(ii), either (i) the full Allocated
Deliverable Price if the Client has requested in
writing that the Consultant completes and
submits that deliverable within the agreed new
deadline and that deliverable is subsequently
completed. duly submitted and accepted or
deemed accepted in accordance with this
Agreement. or (ii) such reduced amount. if any,
as the Parties may expressly agree in writing
pursuant to Clause 13.6; and

B. Amounts Already Paid: the total amount of

instalments actually paid under Clause 5.3 up to
the termination date in respect of the
Consultant's Services Fee.
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13.8.

If the Earned Amount exceeds the Amounts Already
Paid. the Client shall pay the difference. If Amounts
Already Paid exceed the Earned Amount, the
Consultant shall refund the difference to the Client
or the Client may set off such amount against any
amount payable to the Consultant.

Where the Client has requested completion of any
deliverable under Clause 13.6, the submission,
review. acceptance and deemed acceptance of that
deliverable shall follow Clauses 5.4 and 5.5. mutatis
mutandis, except that the relevant amount shall be
recorded in the Termination Handover and
Acceptance Certificate under this Clause 13.8 and
no separate Handover and Acceptance Certificate
shall be required. After the determination of the
amounts payable under Clause 13.7, the Parties
shall sign a Termination Handover and Acceptance
Certificate stating separately the deliverable prices
payable, the Variable Component amounts payable,
and the final amount, if any. remaining payable by
one Party to the other at that stage after all such
amounts have been taken into account. If the
Certificate shows that the Client must pay an
amount to the Consultant. the Consultant may issue
the corresponding invoice. and the Client shall pay
it within 30 (thirty) calendar days of receipt. If the
Certificate shows that the Consultant must return an
amount to the Client, the Consultant shall refund
that amount within 30 (thirty) calendar days. or the
Client may set off that amount against any amount
payable to the Consultant.

Any undisputed amounts shall be settled
notwithstanding any outstanding disagreement in

relation to any other issue.

Any disagreement arising from the Termination
Report. the Termination Handover and Acceptance
Certificate. or the amounts payable on termination
shall be resolved in accordance with Section 14.
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Swiljugwd  wihyphh  gnuiwp  Ghpwluw L
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pudhl hwdwwywinwuuwb:
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§ 14. Governing Law, Settlement of Disputes

14.1.

(a)

(b)

(¢)

14.4.

(a)

This Agreement shall be governed by. interpreted.
and construed in accordance with the laws 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 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 14.2. of this
Agreement within 30 (thirty) calendar days from the
beginning of such negotiations, either Party may
reter the Dispute to mediation in accordance with the
Swiss Rules of Mediation of the Swiss Arbitration
Centre! (the “SAC 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
SAC Rules of Mediation.

The seat of mediation shall be Geneva, Switzerland.
The meetings may be conducted in 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 SAC Rules of
Mediation. it shall be settled by arbitration in
accordance with the Swiss Rules of International
Arbitration of the Swiss Arbitration Centre (the
“SAC Rules of Arbitration™) in force as of the date
when the Notice of Arbitration was submitted in
accordance with the SAC Rules of Arbitration.

The arbitral tribunal shall consist of a sole arbitrator,
whose appointment is to be agreed upon by the

! Formerly: Swiss Chambers’ Arbitration Institution (SCAT)
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(b)

(d)
(e)

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 SAC Rules of Arbitration.

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 SAC Rules of Arbitration
regarding Expedited Procedure.

The reference of any Dispute to mediation or
arbitration pursuant to Clauses 14.3. or 14.4.
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.

§ 15. Miscellaneous

15.1.

Any notices, demands, or other communications
(the “Notices™) required or permitted under this
Agreement shall be in writing and addressed to the
relevant Party email address specified herein:

wpppwp stpwbwlyytne nliwpnid wpphwnpp
bwbwlpnmd £ GUY  wpphwmpwdh  Jubnbbtiph
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hpwdwpnid:

14.3. Jud 144, Ytwnbiph

W) npnypltip
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e for the Consultant:/funphpnuwunnth hwdwp
- Operational and/or Service-related notices:/9npdwnlwljwb plinyph W/hwd
Gwnwynipyubp Yipwptipnn dwinigmibtp’ jacques.de(@gs.com,
- Legal notices:/bpwjuljuiti piinyph dwbhnignidbitip® amy/@gs.com.,
e for the Client:/Mwuhpwinnih hwdwp® s.hayotsyani@hesc.am,
o for the Beneficiary:/Gwhwnnih hwdwp® armen.simonyan(@acarmenia.am.

Any reference in this Agreement to “writing™ or
“written” includes email but does not include fax
(facsimile).

A Notice shall be deemed duly served and received
at the time it is sent to the relevant notice e-mail
address. provided that the sending Party does not
receive an automated delivery
failure/undeliverable message or similar message
(a Non-Delivery Report (NDR)) in respect of that
e-mail. An automatic “out-of-office™ (or similar)
response shall not affect the deemed service and
receipt of a Notice.
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hwnnpnugpninil (Non-Delivery  Report  (NDR)):
«Spuwukibjwlihg nnipuy (out-of-office) fud bdwbwmnpuy
wyunndwn  wwwnwuopawbb - hbpthl  sh wgnnid
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15:2:

Each Party shall notify the other Party
immediately. and in any event no later than 3
(three) working days. of any change to its notice e-
mail address specified in this Clause. Until such
notice is duly given. the Party’s notice e-mail
address specified herein (or last duly updated under
this Clause) shall remain valid for sending Notices.
It a Party fails to notity a change as required, any
Notice sent in good faith to that last-specified
notice e-mail address shall be deemed duly served
and received, notwithstanding any NDR received
in response. In all other cases. if the sending Party
receives an NDR in respect of a Notice, that Notice
shall not be deemed received. In such case. the
sending Party may (as a courtesy) notify the
receiving Party of the delivery failure by e-mail to
any other e-mail address of the receiving Party or
its representatives (including any individual who
has been copied (CC) in prior correspondence
relating to this Agreement) and/or to any other
contact person previously used for
communications under this Agreement. requesting
that the message be forwarded to the receiving
Party: however. any such courtesy communication
is for information only and shall not affect the
validity, timing or effectiveness of service under
this Clause. nor shall it constitute service of the
Notice.

A Party may request, by e-mail. that any
attachment to an e-mailed Notice be provided in
hard copy as well. The other Party shall comply
with such request by sending the hard copy by
courier or, where agreed, personal delivery. For the
avoidance of doubt, the hard copy is for record
purposes only and shall not affect the validity.
timing or effectiveness of Notices by e-mail under
this Clause.

Each Party shall be responsible for complying with
the anti-corruption and anti-bribery  laws
applicable in its own jurisdiction. The Parties shall
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N

16.3.

16.4.

not engage in any conduct in connection with this
Agreement that would violate such applicable
laws. Each Party shall take reasonable steps to
ensure that its personnel and any third parties
acting on its behalf in relation to this Agreement
also comply with these requirements.

(¥

This Agreement is not intended to establish and
shall not be construed by either Party as
establishing any form of business partnership
between themselves. Neither Party shall act or
describe itself as the agent of the other. nor shall it
make or represent that it has the authority to make
commitments on the other’s behalf.

§ 16. Final provisions
16.1. This Agreement. including all its annexes.
embodies the entire agreement and understanding
of the Parties with respect to the subject matter
hereof and  supersedes all  prior or
contemporaneous agreements and understandings
of the Parties, verbal or written, relating to the
subject matter hereof.
2. 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 through
amendment agreement signed by the authorized
representatives of the Parties and additionally
exchanged in original hard copies as agreed by the
Parties. Any such amendment shall be considered
an integral part of this Agreement.

This Agreement is executed in 3 (three) original
copies, all of which together shall constitute the
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16.6.

same Agreement. Each Party holds one original
copy hereof.

Section 7 (Confidentiality, Non-disclosure),
Section 10 (Publicity and Publication) and Clause
14.1 shall survive the termination or expiration of
this Agreement for a period of 5 (five) years upon
such termination or expiration, except the
following sections/clauses which shall survive
indefinitely:

- Section 6 (Liability, Limitation of Damages
Claims),

- Section 9 (Intellectual Property Rights):

- Section 14 (Governing Law. Settlement of
Disputes): and

- this Clause 16.6.
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- 9-pn pwdhlp  (Uunwynp utithwlwhnypwh
hpwiniliplitip),

- 14-pn pwdhlp (Uhpwntih optip, YLétiph ineonid), b

- unylb 16.6-pn Ytwnp:
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the
date first written above.

b <UdUUSNFUYL 46rNGP3ULD, Dtippnumnpuigpyupitipp unyb Mwpiwbwgph
ulqphwdwunid Bpgwd opp Yuplighl unyb Mwydwbwghpp:

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

Sport of the Republic of Armenia

Lwjwumwbp <whpwytnnippub Yppnipub, ghnnipyub, dwlnyph L uynpnp
twhiupupnipjub pupdpugnyb jppnipjub b ghunipjub ymihnk

Signature and stamp/utnnpwgpnepynil b Ylhp

SARGIS HAYOTSYAN
uurapu <UsnNsaulvu
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QS Quacquarelli Symonds Limited

£ Lo Lniwpniwpbiph Uphdnbnu Lhdhahn

| AL A2 e
Signature and stamp/unnpugpm il b Gohp 7. L/f%v saiffes

NUNZIO QUACQUARELLI
LNFL8PN LOFULNFUNMGLLE




“Academic City™ Fund

R bohwlpul punups hhdbwgpud

Signature and stamp unnpugpnugmib b [Lp

e e R N v o H R T N P T T S STty

ARMEN SIMONY AN
LGy Ubrnuasuy
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