AGREEMENT

On reciprocal promotion and protection of investments between the
Government of the Republic of Armenia and the Government of the
Ilamic Republicof Iran

Preamble

The Govenment of the Republic of Armenia and The Government of
the Idamic Republic of Iran hereinafter referred to asthe "Contracting Parties';

Dedring to intensfy economic cooperdtion to the mutud benefit of both
States,

Intending to creste and mantan favourable conditions for invesments
by investors of one Contracting Paty in the teritory of the other Contracting
Perty;

Recognizing the need to promote and protect invesments of the investors
of one Contracting Party in the territory of the other Contracting Party™;

Have agreed asfollows.

Articlel
Definitions

For the purpose of this Agreement:

1. The tem "Invesment " refers to every kind of assets invested by
invedors of one Contracting Paty within the teritory of the other Contracting
Paty and which ae admitted and regigered in accordance with that other
Cortracting Party'slaws and regulations, and in particular:

(@ movable and immovable propety as wdl as rights related thereto,
such as mortgages, liens, pledges or usufructs,

(b) shares or any kind of participation in companies,

(c) right to money or to any performance having an economic vaue,

(d) copyrights, industrid property rights such as patent, utility modes,
indudrid desgns or models, trade or sarvice marks, trade names, know-how
and goodwill;

(e rights to search for extract or exploit natural resources as wdl as other
busness rights given by law, by contract or by decson of the authority in
accordance with law.

2. Theterm "investor” refers with regard to either Contracting Party to:

(@ naurd persons who according to the laws of tha Contracting Party,
are conddered to be its nationds;

(b) legd entities which ae edablished under the laws of tha Contracting
Paty and have thar seat together with their red economic adtivities in the
territory of that Contracting Paty, who, inved in the teritory of the other

Contracting Party.



3. The tem " reuns’ means the amounts legdly yidded by an
Invesment and in paticula, though not exdusvdy, indudes profit, intered,
capita gains, dividends, roydties and fees.

4. The tem "taritory" means the teritory of each Contracting Party,
including the maritime aress adjacent to the coast of the State concerned, to the
extent to which that Stale may exerdse soverdign rights or juridiction in those
aress acocording to internationd law .

Article2
Promotion of investments

1. Either Contracting Paty dhdl encowrage and cregte favourable
conditions for its naionals to invest in the teritory of the other Contracting

. 2. Ether Contracting Paty shdl encourage and crege favourable
conditions for netionds of the other Contracting Party to invest in itsterritory.

Article3
Assistance of investments

When an Invesment of an investor of one Contracting Paty is admitted
within the teritory of the other Contrecting Paty, the sad other Contracting
Paty shdl assg the investor for obtaining dl necessary permits for the proper
redization of such an Investment.

Article4
Protection of investments

1. Invesments of invesdors of one Contracting Paty effected within the
territory of the other Contracting Paty in accordance with the laws and
regulations of the later, shdl recdve in the other Contracting Paty full legd
protection and far trestment not less favourable than that accorded to investors
of any third date which are in a comparable Stuation.

2. If a Contracting Party accords specid advantages to investors of any
third dae by virtue of an agreement edablishing a free trade aeg, a cusoms
union, a common market or a Imilar regiond organizetion or by virtue of an
agreement on the avoidance of double taxation, it shal not be obliged to accord
such advantages to investors of the other Contracting Party.

Article5
Mor e favourable provisions

Notwithdanding the terms set forth in the present Agreement, more
favourable provisons, which have been or may be agreed upon by ether of the
Contracting Paties with an invedor of the othe Contracting Paty, ae
aoplicable.



Article6
Expropriation and compensation

1 Invedments of invesors of one Contracting Paty shdl not be
expropricted, nationdized or subject, directly or indirectly, to measures of
amila effects by the other Contracting Party except for a public purpose, in a
nondiscriminatory  manner, upon payment of prompt, effective and jud
compensation and in accordance with due process of law.

2. Compensation for exproprigtion of an Invedment shdl be equivdent
to the vdue of the Invesment immediatdy before the expropriatory action was
taken or become known.

Article7
L osses

Investors of dther Cortracting Paty whose Invesments suffer losses due
to a war or any other aamed conflict, revolution, sate of emergency or rebdlion
or other dmilar events in the taritory of the other Contracting Paty shdl be
accorded by the other Contracting Paty treatment no less favourable than that
accorded to its own invedors or to invesors of any other third country,
whichever is the mog favourable trestment, as regards compensdion, restitution
and indemnification in relation to such losss.

Article8
Repatriation and transfer

1. Each Contracting Paty shdl permit in good fath dl trandfers rdated
to an Invesment to be made fredy and without unreasonable dday into and out
of itsterritory. Such trandfersinclude:

(@ returns,

(b) proceeds from the sde or liquidation of dl or awy pat of an
[nvestment,

(c) compensation pursuant to Articles6 and 7,

(d remburssments and interest  payments deiving from loans in
connection with Invesments,

(e <daies wages and other remunerations receved by the nationds of
one Contrecting Paty who have obtaned in the teritory of the other
Contracting Party the corresponding work permits reaiveto an invesment,

(f) payments arising from a dispute rlaing to an investment.

2. Tranders shdl be promptly affeded in a convertible currency and a
the officid exchange rate prevailing on the day the trandfer is made.

Article9
Subrogation



1 If an invesment of an investor of one Contracting Paty is insured
agang norcommercid risks under a sysem edablished by law, by an
insurance company of that Contracting Paty, any subrogetion of the insurer
which gems from the teems of the insurance agreement shdl be recognized by
the other Contracting Party.

2. Such insurer shdl not be entitted to exercise any rights other then the
rights, which the investor would have been entitled to exerdse

3. Disputes between a Contracting Paty and such an insurer shdl be
settled in accordance with the provisons of Article 11 of this Agreement.

Article 10
Obser vance of commitments

Either Contracting Paty shdl condantly guarantee the obsarvance of the
commitments it has entered into with respect to investments of investors of the
other Contracting Party.

Article11
Disputes between a Contracting Party and an investor

1. If any dispute arises between Contracting Paties and one or more
invedors rdating to an invetment, the Contracting Paty and the investor(9)
ghdl inthefirg placetry to sttleit by consultation and negatiation.

2. If the Contracting Paty and the sad invedtor(s) cannot reach an
agreament within Sx months after the beginning of the disoute, the latter dhl,
upon request of ether the Contracting Paty, subject to ther rdevat laws and
regulations, or the invedor(s), be submitted to an abitrd tribund of three
members Each of the Contracting Paty and the investor(s) shdl appoint one
arbitrator, and these two arbitrators shal nominate a chairman.

3. Ether of the Contracting Paties or the invedtor(s) who initiate
arbitration shdl agppoint its ahbitrator in the Request for Arbitration. If the
Contracting Paty or the investor(s) does not gppoint its arbitrator within 30
days from the recapt of the Request for Arbitration, the sad abitrator shdl be
gppointed upon the request of the Corracting Paty or the investor(s), as the
case may be, by the Secretary Generd of the Permanent Court of Arbitration.

4. If the two abitrators canot reach an agreement within 60 days from
the gppointment of the second abitrator about the choice of the charmen, the
later shdl be appointed upon request of ether Contracting Paty or the
investor(s) by the Secretary Generd of the Permanent Court of Arbitration.

5. The charman of the ahbitrd tribund shdl be dways a ndaiond of a
third date having diplomdic rdations with both Contrecting Paties & the time
of gppointment.

6. The arbitration shal be conducted according to UNCITRAL Rules.

7. The place of arbitration shdl be Paris.

8. The decisons of the tribund are find and binding for the Cortracting
Party and the investor(s).



9. If the two ahbitrators cannot reach an agreement within 60 days from
the appointment of the second arbitrator about the choice of the chairman, the

later shal be gppointed upon request of ether the Contracting Paty or the
investor(s) by the Secretary Generd of the Permanent Court of Arbitration.

Article 12
Settlement of disputes between the Contracting Parties

1 If any disoute arises between the Contracting Parties rdding to the
interpretetion or goplication of this Agreement, the Contracting Paties dhdl in
thefirg placetry to settleit by consultation and negatiation.

2. If the Contracting Paties cannot reech an agreement within tweve
months after the beginning of the dispute, the later shdl, upon request of dther
Contrecting Party, subject to their rdlevant laws and regulations, be submitted to
an abitrd tribund of three membeas Each Contracting Paty shdl appoint one
arbitretor, and these two ahbitrators shdl nominate a charman who shdl be a
naiond of a third dae having diplomeic rdations with both Contracting
Parties at the time of nomination.

3. The Contracting Paty who initiates abitraion shdl gppoint its
abitraior in the Request for Arbitration. If the other Contracting Party does not
gopoint its abitrator within 30 days from the recedpt of the Request for
Arbitration, the arbitrator shal be appointed, upon request of the Contracting
Paty who has initiated arbitretion, by the Presdent of the Internationd Court of
Judtice.

4. If the two arbitrators cannot reach an agreement within 60 days from
the appointment of the second arbitrator about the choice of the chairman, the
later shdl be gppointed upon request of ether Contrecting Paty by the
President of the Internationa Court of Justice.

5. If in the cases specified under paragrephs (3) and (4) of this Article,
the Presdent of the Internationd Court of Judice is prevented from carrying out
the sad function or if he is a ndiond of eather Contracting Paty, the
appointment shdl be made by the vicepresdent of the Internationd Court of
Judice and if the later is prevented or if he is dso a ndiond of ather
Contracting Party, then the gppointment shdl be made by the edest member of
the International Court of Jugtice who is not netiond of ether Contracting Party.

6. Subject to other provisons made by the Contracting Parties, the
tribuna shdl determine its procedure and the place of arbitration.

7. The decisons of the tribund ae find and binding on the Contracting
Parties.

Article 13

Entry intoforce

This Agreement dhdl enter into force and be binding on the dae of
submisson of the lagt ingrument of raification by one Contracting Paty to the
other Contracting Party.



Article 14
Duration and ter mination

1. This Agreement shdl reman in force for a period of ten years ad
ghdl continue to day in force unless terminated in accordance with paragraph 2
of thisArtide

2. Either Contracting Paty may, by giving one year written notice to the
other Contracting Party, terminate this Agreement a the end of the initid ten-
year period or a any time thereefter.

3. With respect to invesments made or acquired prior to the date of
teeminaion of this Agreement, the provisons of dl other Artides of this
Agreement shdl theredfter continue to be effective for a further period often
years from such date of termination.

In witness whereof, the undersgned, duly authorized thereto by ther
respective Governments, have sgned this Agreement.

Done in duplicae in Tehran this 6th of May 1995 (1374/2/16) in
Armenian, Padan and English languages dl texts being equdly authentic. In
cae of divergence of interpretation the English text shdl prevail.



PROTOCOL

Conddering that the Govenment of the Republic of Armenia and the
Govenment of the Idamic Republic of Iran have conduded on this day on
Agreement on Reciprocadl Promotion and Protection of Invesments, (hereinafter
the Agreement),

Conddering that the Paties to the Agreement ae willing to daify
certain words used in the Agreement, the Parties agreed asfollows:

1. As fa as the Idamic Republic of Iran is concened, the term "
Invesment” refared to in Artide 1-1 as wdl as in the other Artides of the
Agreement, refers exdudvey to invesments which are admitted and registered
within the teritory of the Idamic Republic of Iran in accordance with the Law
and Reguldions concerning the Attraction and Protection of Foreign
Investments in Iran (L.A. PFI) and its implementing reguldions, or lawvs and
regulationswhich will succeed to (L.A.P.F.l).

Admisson and regidraion of investments of investors of the Republic of
Armenia within the teritory of the Idamic Republic of Iran shdl be evidenced
by an " Admisson Catificae’, which is a specfic document ddivered by the
Minigry of Eoconomic Affars and Fnance Organization For  Investment,
Economic and Technicd Assgance of Iran (OLET.A) or its succesors
indicating that the invesment has been agpproved unde the laws and regulaions
of the Idamic Republic of Iran concerning foreign invesments

The "Admisson Cetificated' may gedfy catan conditions under which
the Invesment has been admitted. Invetmentss, which do not receive
“Admisson Cetificae’, shdl not receive protection or benefit from advantages
provided for by the Agreement.

2. As fa a the Republic of Armenia is concened, the term "
Investment” refared to in Artide 1 -1 of the Agreement as wdl as in the other
Artides of the Agreement, refers to dl investments made by invesors of the
Idamic Republic of Iran within the teritory of the Republic of Armenia in
accordance with the Law about Foreign Investments dated 31s¢t. July 1994 and
its implementing reguldions, or lavs and regulaions which will succeed to the
Lav about Foreign Invesments dated 31s. July 1994, and its implementing
regulations. There exids no specid procedure for admissons or regidration of
foreign invesment in the Republic of Armenia

3. For the purpose of Article 8-1-(¢) of the Agreement, under the laws
and regulations of the Republic of Armenia no specific work permit is issued.
The issuance of a soourn permit authorizes its holder to work legdly in
Armenia

4. The Contracting Paties may agree on a cae by case bads tha
investments of invesors of one Contracting Paty within the teritory of the
other Contrecting Paty prior to the entry into force of the Agreement be dso
covered by the provisons of the Agreement.



Done in duplicate in Tehran this 6th of May 1995 (1374/2/16) in
Armenian, Pasan and English langueges, dl texts being equdly authentic. In
cae of divergence of interpretation the English text shdl prevail.

The Agreement has entered into force on February 26, 1997.



