TREATY

Between the Republic of Armenia and the United States of America
concer ning thereciprocal encouragement and protection of investment

The Republic of Armenia and The United States of America (hereinafter the
"Parties");

Dedring to promote grester economic cooperation between them, with
regpect to invesment by naionas and companies of one Paty in the teritory of the
other Party;

Recognizing tha agreement upon the treatiment to be accorded such
investment will simulate the flow of private cgpitd and the economic development
of the Parties

Agreaing thet far and equitable trestment of invesment is desrable in order
to mantan a dable framework for invesment and maximum effective utilizetion
of economic resources,

Recognizing that the devdopment of economic and busnes ties can
contribute to the well-being of workers in both Parties and promote respect for
internationally recognized worker rights, and

Having resolved to condude a Tresty concerning the encouragement and
reciproca protection of investmernt;

Have agreed asfollows.
Article 1

1. For the purposes of this Tregty,

(@ "investment” means every kind of invesment in the teritory of one Paty
owned or controlled directly or indirectly by nationds or companies of the other
Party, such as equity, debt, and service and investment contracts and includes:

() tangible ad intangible propeaty, induding rights such as mortgages, liens
and pledges?

(i) a company or shares of sock or other interests in a company or interests
in the asdts thereof;

(i) a dam to money or a dam to peaformance having economic vaue, and
asnciaed with an investment;

(iv) intdlectud property, which indudes, inter dig, rightsrdating to:

literary and artistic works, including sound recordings,

inventionsin dl fidds of human endeavor;

indudrid designs

semiconductor mask works;

trade secrets, know-how, and confidentia busness information; and

trademarks, service marks, and trade names, and



(V) any right confered by law or contract, ad any licenses and permits
pursuant to law;

(b) "company" of a Paty means any kind of corporation, company,
asociation, patnership, or other organizetion, legdly condituted under the laws
and regulations of a Paty or a politicd subdivison thereof whether or not
organized for pecuniary gain, or privady or governmentaly owned or controlled;

(©) "netiond" of a Paty means a naturd person who is a ndiond of a Party
under its gpplicable law;

(d "retun” means an amount derived from or asocaed with an
invetment, induding profit; dividend, interex; capitd gan, roydty payment;
management, technica assstance or other fee or returnsin kind;

(© "eswodaed attivities' indude the organization, control, operation,
maintenance and digpodtion of companies, branches, agencies, offices, factories or
other fadlities for the oconduct of busness the meaking, peformance and
enforcement of contracts, the acquistion, use, protection and digpodtion of
propaty of dl kinds induding intdlectud property rights the borrowing of funds
the purchase, issuance, and sde of equity shares and other securitiess and the
purchase of foreign exchange for imports,

2. Each Paty resarves the right to deny to any company the advantages of
this Tregy if naionds of any third country control such company and, in the case
of a company of the other Paty, that company has no subdtantid budness activities
in the teritory of the other Paty or is controlled by nationds of a third country
with which the denying Party does not maintain norma economic relations.

3. Any dteaion of the form in which assts are invested or renvesed shdl
not affect their character asinvestment.

Article2

1. Each Paty ddl pemit and trest invesment, and activities associated
therewith, on a bass no less favorable than that accorded in like gtuations to
invetment or associated activiies of its own ndionds or companies, or of
naionds or companies of any third country, whichever is the mogt favoradle,
subject to the right of each Paty to make or mantan exceptions fadling within one
of the sectors or maters liged in the Annex to this Tresty. Each Paty agrees to
notify the other Paty before or on the date of entry into force of this Treaty of al
such laws and regulaions of which it is aware concaning the sectors or maters
liged in the Annex. Moreover, each Paty agrees to notify the other of any future
exception with respect to the sectors or maiters liged in the Annex, and to limit
uch exceptions to a minimum. Any future exception by ether Paty shdl not goply
to invetment exisging in that sector or mater a the time the exception becomes
effective. The treatment accorded pursuat to any exceptions shdl, unless specified
otherwise in the Annex, be not less favorable than that accorded in like Stuations to



invedments and associated  activities of nationds or companies of any third
country.

2. (@ Invesment shdl a dl times be accorded far and equiteble treatment/
shdl enjoy full protection and secuity and shdl in no case be accorded trestment
less than thet required by internationd law.

(b) Nether Paty shdl in any way impar by ahbitrary or discriminaory
messures the management, opedaion, mantenance, use, enjoyment, acquistion,
expangon, or digposd of invetments. For purposes of dispute resolution under
Artides VI and VII, a messure may be abitrary or discriminatory notwithstanding
the fact that a paty has had or has exercised the opportunity to review such
measure in the courts or adminidraive tribunas of a Party.

(© Each Paty dhdl obsarve any obligaion it may have entered into with
regard to invesments.

3. Subject to the laws rdding to the entry and sojourn of diens, nationds of
gther Paty shdl be permitted to enter ad to reman in the teritory of the other
Paty for the purpose of edtablishing, devdoping, adminigering or advisng on the
opeaion of an invesment to which they, or a company of the fird Paty that
employs them, have committed or ae in the process of committing a subgantid
amount of cgpitd or other resources.

4. Companies which ae legdly condituted under the gpplicable laws or
regulations of one Paty, and which ae invesments, shdl be peamitted to engage
top managerid personnd of ther choice, regardless of nationdity.

5. Nether Paty shdl impose peformance requirements as a condition of
edeblishment, expanson or mantenance of investments which require or enforce
commitments to export goods produced, or which specify that goods or services
must be purchased locdly, or which impose any other Smilar requirements.

6. Each Paty ddl provide effective means of assating dams and
enfordng rights with regpect to investment, invetment agreements and  invetment
authorizations.

7. Each Paty ddl meke public dl lavs reguldions adminidraive
practices and procedures, and adjudicator decisons that pertan to or affect
investments

8. The treatment accorded by the United States of America to investments
and asociaed activities of nationds and companies of the Republic of Armenia
under the providons of this Artide shdl in any Stae, Teritory, or possesson of
the United States of America be no less favorable than the trestment accorded
therein to invesments and associated ectivities of nationds of the United States of
America resdent in, and compaenies legdly condituted under the laws and
regulations of other Staes, Teritories or possessons of the United Sates of
America

9. The mog favored nation provisons of this Artide shdl not goply to
advantages accorded by ether Paty to naionds or companies of any third country
by virtue of:



(@ that Paty's binding obligaions tha derive from full membeship in a
free trade area or cusoms union; or

(b) tha Paty's binding obligaions under awy mutilaed intenaiond
agreement under the framework of the Generd Agreement on Taiffs and Trade
that entersinto force subsequent to the Sgnature of this Treaty.

10. The Paties acknowledge and agree that "asociaed activities' indude
without limitation, such activitiesas

(@) the granting of franchises or rights under licenses,

(b) access to regidrations, licenses, permits and other agpprovas (which shdl
in any event be issued expeditioudy);

(c) accessto finandd indtitutions and credit markets;

(d) accessto their funds hdd in finandid indtitutions;

(e the importaion and inddlation of eguipment necessay for the normd
conduct of busnes dfars induding, but not limited to, office equipment and
automobiles, and the export of any equipment and automobiles so imported;

() the dissemination of commercid informetion;

(9) the conduct of market studies,

(hy the appointment of commecd represantdives, incduding  agents,
consultants and didributors and ther paticipation in trade fars and promotion
events,

() the makeing of goods and savices induding through internd
digribution and marketing sysems, as wdl a by advetisng and direct contact
with individuas and companies;

(j)) access to public utilities public services and commercd rentd pace a
nondiscriminatory prices, if the prices are set or controlled by the government; and

(K) access to raw maeids, inputs and savices of dl types a
nondiscriminatory prices, if the prices are st or contralled by the government.

Article3

1. Invesments shdl not be exproprited or naiondized ether directly or
indirectly  through  measures  tantamount to  expropriaion or naiondizaion
("expropriction”) except:  for a public purposs in a nondiscriminatory  manner;
upon payment of prompt, adequate and effective compensation; and in accordance
with due process of lav and the generd principles of trestment provided for in
Artide 11(2). Compensgion shdl be equivdet to the far maket vdue of the
exproprigted invesment immediatdly before the expropriator action was teken or
became known, whichever is ealier; be cdculaed in any fredy usable currency on
the bads of the prevaling maket rae of exchange a tha time be pad without
dday; indude interet a a commecidly reasonaddle rae from the dae of
expropriation; be fully redizable; and be fredy trandferable,

2. A ndiond or company of ether Paty that assarts that dl or pat of its
invessment has been exproprigied dhdl have a right to prompt review by the



gopropricte judicid or adminidrative authorities of the other Paty to determine
whether ay such expropristion has occurred and, if so, whether such
expropriation, and any associaed compensation, conforms to the principles of
internetiond law.

3. Nationds or companies of ether Paty whose invesments suffer losses in
the territory of the other Paty owing to war or other armed conflict, revolution,
dae of naiond emergency, insurrection, dvil digurbance or other Imilar events
shdl be accorded trestment by such other Paty no less favorable than tha
accorded to its own nationads or companies or to naionds or companies of any
third country, whichever is the most favorable trestment, as regards any meesures it
adoptsin reaion to such losses.

Article4

1. Each Paty dhdl permit dl tranders rdaed to an invesment to be made
fredy and without delay into and out of itsterritory. Such trandfersindude:

(@ returns,

(b) compensation pursuant to Article 3;

(c) payments arigng out of an investment dispute;

(d) payments made under a contract, incdluding amortization of principd and
accrued interest payments made pursuant to aloan agreement;

(e proceeds from the sde or liquidation of dl or any pat of an invesmernt;
and

(f) additiond contributions to capitd for the mantenance or deveopment of
an invesment.

2. Tranders sdl be made in a fredy ussble currency cdculaed a the
prevaling maket rae of exchange on the dae of trander with respect to oot
transactionsin the currency to be trandferred.

3. Notwithganding the provisons of paragrephs 1 and 2, dther Paty may
mantan lavs and regulaions () requiring reports of currency trander; and (D)
imposng income taxes by such means as a withholding tax agpplicable to dividends
or other tranders.  Furthermore, ether Paty may protect the rights of creditors, or
enaure the saidaction of judgments in  adjudicator proceedings through the
equitable, nondiscriminatory and good faith goplication of itslaw.

Article5
The Paties agree to consult promptly, on the request of dther, to resolve
ay disputes in connection with the Treaty, or to discuss any mater rdating to the
interpretation or gpplication of the Treety.

Article6



1. For purposes of this Artide, an invesment dispute is a dispute between a
Party and anationd or company of the other Party arisng out of or rdaing to:

@ an invedmet agreement beween that Paty and such ndiond or
company;

(b an invetment authorization granted by that Paty's foreign invesment
authority to such nationd or company; or

(© an dleged breach of any right confered or crested by this Treay with
respect to an investment.

2. In the event of an invesment dispute, the paties to the dispute shoudd
initidly seek a resolution through oconaultation and negotigtion. If the disoute
canot be sdtled amicably, the nationd or company concerned may choose to
submit the dispute for resolution:

(@ to the courts or adminidrative tribunds of the Paty that is a paty to the
dispute; or

(b) in accordance with any applicable, previoudy agreed dispute-settlement
procedures; or

(¢) in accordance with the terms of paragraph 3.

3. (@ Provided that the nationd or company concerned has not submitted
the dispue for resolution under paragrgph 2 (@ or (b) and that sx months have
eagped from the date on which the disoute arose, the naiond or company
concened may choose to consent in writing to the submisson of the dispute for
Seitlement by binding arbitration:

() to the Internationd Centre for the Sdatlement of Invesment Disputes
("Centre") edablished by the Convention on the Settlement of Investment Disputes
between States and Nationds of other States, done a Washington, March 18, 1965
("ICSID Convertion"), provided that the Party is aparty to such Convention; or

(i) tothe Additiond Facility of the Centre, if the Centre is not available; or

(i) in accordance with the Arbitration Rules of the United Nations
Commission on Internationa Trade Law (UNCITRAL); or

(iv) to awy other ahbitration inditution, or in accordance with any other
arbitration rules, as may be mutually agreed between the parties to the digoute.

(b) Once the nationd or company concerned has O consented, either party
to the dispue may initiate arbitration in accordance with the choice so spedified in
the consent.

4. Each Paty heréby consents to the submisson of any invesment digoute
for satlement by binding ahbitration in accordance with the choice pecified in the
written consent of the nationa or company under paragreph 3. Such consent,
together with the written consent of the nationd or companty when given under
paragrgph 3 shdl satidy the requirement for:

(@ written consent of the parties to the dispute for purposes of Chapter Il of
the ICSID-Convention (Jdurisdiction of the Centre) and for purposes of the
Additiond Fadility Rules, and



(b) an "agreement in writing" for purposes of Artide 2 of the United Nations
Convention on the Recognition and Enforcement of Foregn Arbitrage Awards,
done at New Y ork, June 10, 1958 ("New Y ork Convention").

5. Any ahitraion under paragrgoh 3 (g)(ii), (iii) or (iv) of this Artide dhdl
be held in agate that isa party to the Mew Y ork Convention.

6. Any abitrage award rendered pursuant to this Artide shdl be find and
binding on the paties to the disoute Each Paty undertakes to cary out without
dday the provisons of aty such avad and to provide in its teritory for its
enforcement.

7. In ay proceding involving an invesmet dispute a Paty dhdl not
asat, as a defense, counterdlam, right of set-off or otherwise, that the nationd or
company concened has receved or will receve, pursuant to an insurance or
guarantee contract, indemnification or other compensation for al or pat of its
dleged damages.

8. For purposes of an abitration hdd under paragraph 3 of this Article, any
company legdly condituted under the gpplicable laws and regulaions of a Paty or
a politicad subdivison thereof but that, immediatdy before the occurrence of the
evat or evets gving rise to the digoute, was an invesment of ndionds or
companies of the other Paty, shdl be trested as a nationd or company of such
other Party in accordance with Article 25(2)(b) of the ICSID Convention.

Article7

1. Any dispute between the Paties concening the interpretaion or
goplication of the Tresty which is not resolved through consultations or other
diplomatic channds, shdl be submitted, upon the request of dther Paty, to an
ahbitrage tribunal for binding decison in accordance with the gpplicable rules of
internationd law. In the absence of an agreement by the Parties to the contrary, the
abitration rules of the United Naions Commisson on Intenationd Trade Law
(UNCITRAL), except to the extent modified by the Paties or by the arbitrators,
shdl govern.

2. Within two months of recept of a request, each Paty shdl agppoint an
abitrator. The two abitrators shal sdect a third abitrator as Charman, who is a
nationd of a third State The UNCITRAL Rules for gppointing members of three
member pands shdl goply mutatis mutandis to the gppointment of the ahitrage
pand except that the appointing authority referenced in those rules dhdl be the
Secretary Generd of the Centre.

3. Unless othewise agreed, dl submissons dhdl be made and dl hearings
dhdl be completed within Sx months of the date of sdection of the third arbitrator,
and the Tribund shdl render its decisons within two months of the date of the
find submissons or the date of the dosing of the hearings, whichever islater.

4. Expenses incurred by the Charman, the other arbitrators, and other codts
of the proceedings shdl be pad for equdly by the Paties The Tribund may,



however, a its discretion, direct that a higher proportion of the costs be paid by one
of the Parties.

Article8

The provisons of Artide 6 and 7 shdl not goply to a dispute aisng (a)
under the export credit, guarantee or insurance programs of the Export-Import
Bank of the United States or (b) under other officd credit, guarantee or insurance
arangements pursuant to which the Paties have agreed to other meens of setling
disputes.

Article9

This Treety shdl not derogate from:

@ lavs and reguldtions, adminidrative practices or procedures, or
adminigrative or adjudicator decisons of either Party;

(b) internationd legd obligetions; or

(© obligations assumed by dther Paty, induding those contaned in an
invetmet agreament or an invedment authorizetion, that enttitle invesments or
associated activities to trestment more favorable than that accorded by this Treaty
in like gtuations

Article 10

1. This Treaty shdl not preclude the gpplication by ether Paty of measures
necessay for the mantenance of public order, the fulfillment of its obligaions with
repect to the mantenance or redtoration of internationd pesce or security, or the
protection of its own essentid security interests.

2. This Treay dhdl not preclude ether Paty from prescribing specid
fomdities in  connection with the eddbligmet of invesments but such
fomdities shdl not impar the subdance of awy of the rights s foth in this

Tredty.
Article11

1. With respect to its tax policies, each Paty should drive to accord fairness
and equity in the tretment of invesment of naionads and companies of the other
Party.

2. Nevethdess, the providons of this Treaty, and in paticular Article 6 and
7, shdl goply to metters of taxation only with respect to the following:

(a) expropriation, pursuant to Article 3;

(b) trandfers, pursuant to Article 4; or



(©) the obsarvance and enforcement of terms of an investment agreement or
authorization as referred to in Artide 6 (1) (@ or (b), to the extent they are not
ubject to the digpute settlement provisons of a Convention for the avoidance of
double taxation between the two Paties, or have been raised under such seitlement
provisons and are not resolved within areasonable period of time.

Article 12
This Treaty shdl gpply to the palitical subdivisons of the Parties.
Article13

1. This Treaty shdl enter into force thirty days after the date of exchange of
indruments of rdification. It shdl reman in force for a peiod of ten years ad
dhdl continue in force unless teminated in accordance with paragraph 2 of this
Artide It dhdl goply to invesments exiding a the time of entry into force as well
asto investments made or acquired theresfter.

2. Either Paty may, by giving one year's written notice to the other Party,
terminate this Tresty & the end of the initid tenyear period or & any time
theresfter.

3. With respect to invetments made or acquired prior to the dae of
temination of this Treety and to which this Tresty otherwise goplies the
providons of dl of the other Artides of this Treaty dhdl theredfter continue to be
effective for afurther period of ten years from such date of termination.

4. The Annex shdl form anintegrd part of the Treety.

In witness whereof, the respective plenipotentiaries have Sgned this Treety.

Done in duplicaie a Washington on the twenty-third day of September
1992, in the English language. An Armenian language text dhdl be prepared which
ddl be oconsdeed equdly adthentic upon an exchange of diplomaic notes
confirming its conformity with the English language text.



ANNEX

1. Armenia resarves the right to meke or mantan limited exceptions to
nationa trestment, as provided in Artice 2, paragraph 1, in the sectors or matters it
has indicated below:

govenment grants govenment insurance and loan  programs, customs
house brokers, ownership and operation of broadcast or common carier radio and
televison gations, extraction of naturd resources; mining on the public domain.

2. The United States resarves the right to meke or mantan limited
exceptions to nationd trestment, as provided in Articde I, paragrgph 1, in the
sectors or mattersit hasindicated below:

ar trangportation; ocean and coastd  shipping;  banking;  insurance;
government grants, govenment insurance and loan progams, energy and power
production; cusom house brokers, ownership of red property; ownership and
operation of broadcast or common carier radio and tdevison dations, ownership
of shares in the Communications Satellite Corporation; the provison of common
carier tdephone and tdegrgph sarvices the provison of submaine cable sarvices
ue of land and naurd resources; mining on the public doman;, maitime services
and maitime-rdated sarvices and primay dedeship in United Sates government
securities

3. The United Saes resarves the rignt to meke or mantan limited
exceptions to mogt favored nation treatment, as provided in Article 2, paragraph 1,
in the sectors or mattersit hasindicated below:

owvnership of red property; mining on the public doman;, maitime savices
and maitime-rdated sarvices and primay dedeship in United Sates government
securities.

The Treaty has entered into force on March 29, 1996.

10



