[bookmark: _GoBack]Appendix No. 1

Instructions for Preparing the Tender Proposal (for Suppliers)

1. The Instructions for Preparing the Tender Proposal constitute guidance for the supplier, which establish the requirements for the tender participant’s documentation and the conditions for participation in the tender. 
2. If the requirements for participants or the evaluation criteria are not established in the tender documentation, the procuring organization shall not subsequently be entitled to apply non-established criteria or require the tender participant to comply with requirements or to provide documents not specified in the tender documentation. 
3. Individuals and/or legal entities, in any combination, with the official intention to conclude a contract, may participate in the tender. 
4. Suppliers, as well as their executives, who are listed in the database of unreliable suppliers, as well as suppliers participating as a subcontractor within another supplier’s tender proposal, are prohibited from participating in procurement. 
5. The tender participant must not have a conflict of interest. Participants for whom a conflict of interest is identified will be disqualified. 
6. A tender participant may be considered to have a conflict of interest with one or more parties in this tender if any of the following circumstances exist, including but not limited to: 
1) a common legal representative for the purposes of this tender proposal; 
2) the participant submits more than one proposal in this tender, either individually or as a partner in a joint venture, except for alternative proposals permitted according to the procurement documentation. This shall result in the disqualification of all proposals in which the participant is involved. 
3) the participant acted as a consulting party in the preparation of the draft or technical specifications of the goods, works or services being procured under this tender proposal; 
4) the participant has family relations with employees of the procuring organization who: 
7. - directly or indirectly participate in the preparation of tender documentation or contract specifications and/or in the evaluation of proposals under such contract; 
8. - will participate in the implementation or supervision of such contract, unless the conflict arising from such relations has been resolved in a manner acceptable to the procuring organization throughout the procurement and contract performance process. 
9. All participants in procurement must adhere to the fundamental principles of ethical conduct during the procurement process and the execution of procurement contracts. Participants must not engage in improper practices such as corruption, fraud, collusion, coercion, or bribery. 
10. In the case of intra-group cooperation among persons participating in procurement, the participants must comply with the legislation of the Kyrgyz Republic on related-party transactions. 
11. If the procuring organization identifies any of the circumstances described in this section, the proposals of such suppliers shall be rejected. 


Tender Proposal
1.	The Tender Proposal prepared by the Tender Participant (hereinafter referred to as the “Tender Proposal,” also the “Proposal”), as well as all correspondence and documents related to this Tender Proposal exchanged between the Tender Participant and the Procuring Organization, must be prepared in the language specified in the Invitation.
2.	If documents in other languages (copies of certificates, technical documentation, promotional materials, etc.) are attached to the Proposal, such documents must be translated into the language of the procurement documentation, and the translator’s signature must be notarized.
3.	The Participant shall bear all costs associated with the preparation and submission of the Tender Proposal. The Procuring Organization shall not be responsible for reimbursement of such costs, regardless of the outcome of the tender.
4.	Documentation included in the supplier’s tender proposal under a single-stage, single-envelope procedure:
1.	the supplier’s tender proposal/offer, signed by the authorized representative of the supplier, including by the use of electronic signature;
2.	completed forms for the supply of goods, volumes of work and services, in accordance with the Annexes to this Standard Tender Documentation;
3.	technical specifications of the proposed goods, consumables, spare parts, etc.;
4.	price schedule for the supply of goods;
5.	statement of the scope of work/provision of services (for each type/name) indicating the cost including applicable taxes;
6.	schedule for the supply of goods/performance of works/provision of services;
7.	methodology for performing works/providing services (if required);
8.	licenses/permits in accordance with the legislation of the Kyrgyz Republic on the licensing and permit system (if applicable), patents, etc.;
9.	information on qualifications with supporting documents confirming compliance with the established qualification requirements (authorization letters, certificates, financial reporting documents, copies of contracts confirming experience and acceptance certificates for goods, works, and services);
10.	bid security for the supplier’s tender proposal;
11.	registrational documents of the supplier: extract from the state register of legal entities, certificate of individual entrepreneur, copy of the Charter/Regulations of the participant, documents confirming the authority of the person signing the Tender Proposal.
5.	Documentation included in the supplier’s tender proposal under a single-stage, two-envelope procedure.
6.	The Tender Proposal must consist of two sets of documents submitted simultaneously, one containing the Technical Proposal and the other containing the Price Proposal, and both sets must be included in the Tender Proposal.
7.	The supplier’s Technical Proposal must consist of the following documents:
1.	the supplier’s Technical Proposal, signed by the authorized representative of the supplier, including by the use of electronic signature;
2.	bid security for the supplier’s tender proposal;
3.	technical specifications of the proposed goods, consumables, spare parts, etc.;
4.	schedule for the supply of goods/performance of works/provision of services;
5.	methodology for performing works/providing services (if required);
6.	licenses/permits in accordance with the legislation of the Kyrgyz Republic on the licensing and permit system (if applicable), patents, etc.;
7.	information on qualifications with supporting documents confirming compliance with the established qualification requirements (authorization letters, certificates, financial reporting documents, copies of contracts confirming experience and acceptance certificates for goods, works, and services);
8.	registrational documents of the supplier: extract from the state register of legal entities, certificate of individual entrepreneur, copy of the Charter/Regulations of the participant, documents confirming the authority of the person signing the Tender Proposal;
9.	other documents required by the procurement documentation.
8.	The supplier’s Price Proposal must consist of the following documents:
1.	the supplier’s Price Proposal, signed by the authorized representative of the supplier, including by the use of electronic signature;
2.	price schedule for the supply of goods;
3.	statement of the scope of work/provision of services (for each type/name) indicating the cost including applicable taxes;
4.	other documents required by the procurement documentation.
9.	The Tender Proposal shall be submitted electronically by uploading the completed forms and accompanying documents in scanned form into the System.
10.	Each supplier may submit only one proposal for participation in the procurement – either independently or as part of a simple partnership. If a supplier submits more than one proposal – either independently or as part of a simple partnership – all proposals submitted by that supplier shall be rejected.
11.	A tender participant may modify, replace, or withdraw its Tender Proposal after its submission in the System, but before the expiration of the final deadline for submission of tender proposals specified in the Procuring Organization’s Invitation.
12.	No later than 3 (three) business days before the final deadline for submitting proposals through the System, the supplier may request clarification regarding the provisions of the procurement documentation. The Procuring Organization shall provide a response to such request through the System no later than 2 (two) business days.
13.	If amendments are made to the procurement documentation, the final deadline for submitting proposals shall be extended by no less than 5 (five) business days. In such case, the System shall automatically send notifications to all participants about the extension of the deadline.
14.	The Procuring Organization is permitted to clarify aspects of the description of the procurement subject by:
15.	— excluding or modifying any aspect of the initially stated technical, qualitative, or operational characteristics of the procurement subject, and by adding new characteristics that meet the requirements of the Standard Procedure;
16.	— excluding or modifying any initially stated criterion for the review or evaluation of the proposal, or by including new criteria that meet the requirements of the Standard Procedure, if such criteria relate to changes in the technical, qualitative, or operational characteristics of the procurement subject;
17.	— notifying about any exclusion, modification, or inclusion in order for participants to submit final proposals. 

Validity Period of the Supplier’s Proposal
1.	Validity period of the Supplier’s Proposal:
1.	The Supplier’s Proposal must remain valid for the period specified in the tender documentation. The validity period of the Supplier’s Proposal begins from the date established by the Customer as the final deadline for submission of proposals. A Supplier’s Proposal that remains valid for a shorter period shall be rejected by the Customer as non-compliant;
2.	The Supplier’s Proposal must remain valid and may not be modified or withdrawn during the validity period specified by the supplier. In exceptional cases, if the evaluation and signing of the contract cannot be completed within the validity period of the Proposal, the procuring organization has the right to request the supplier to extend the validity period of the Proposal for a certain period through the System;
3.	Extension of the validity period after expiration of the Supplier’s Proposal is not allowed. The Supplier has the right to refuse the request to extend the validity period of its Proposal without losing the right to return of the bid security;
4.	If, according to the procurement documentation, bid security in the form of a bank guarantee is required, such guarantee must also be extended for 14 days beyond the extended validity period of the supplier’s proposal. The supplier who agrees to extend the validity period is not obliged and does not have the right to modify its tender proposal;
5.	Suppliers have the right not to extend the validity period of proposals, in which case their proposal shall be rejected.

Price and Currency of the Tender Proposal
1.	The prices indicated by the supplier must include all expenses, taxes, duties, and fees payable by the supplier in connection with the supply of goods, performance of works, or provision of services.
2.	The prices offered by the supplier must remain fixed for the entire validity period of the Proposal and throughout the performance of the contract, and shall not be subject to change under any circumstances, except in cases of changes in tax legislation. Any Proposal that allows for price adjustments shall be considered as not complying with the essential conditions of the procurement documentation and shall be rejected.
3.	Prices must be stated in the currency specified in the procurement documentation. If a foreign currency is established, payment under the contract shall be made in the national currency in an amount equivalent to the foreign currency, at the official exchange rate of the respective currency set by the National Bank of the Kyrgyz Republic on the date of payment, or at a fixed exchange rate specified in the contract. 

Bid Security of the Tender Proposal
1.	Bid Security of the Tender Proposal (hereinafter – Bid Security) is required if such a requirement is established by the procuring organization. In this case, the supplier’s Bid Security may be provided in the following forms:
2.	— by monetary funds in an amount not exceeding 2 percent of the estimated cost of the procurement item, which shall be deposited into the bank account of the procuring organization;
3.	— in the form of a bank guarantee;
4.	— in the form of a declaration guaranteeing the supplier’s Proposal.
5.	In the case where Bid Security is provided in monetary funds, the supplier must make the payment and attach documentary proof of payment. If the Proposal is submitted for only certain lots, the payment shall be made proportionally to the lots for which the Proposal is submitted.
6.	In addition, the supplier shall ensure that the monetary funds are received in the bank account of the procuring organization, with an indication of the procurement number, before the opening of proposals.
7.	The Bid Security must remain valid for 14 days after the initial validity period of the supplier’s Proposal or after any extension period, if such an extension is requested.
8.	Bid Security for participants in a simple partnership may be provided by any of the partners. In the case of a simple partnership (consortium), if the Bid Security is submitted in the form of a bank guarantee, the bank guarantee must be issued in the name of the simple partnership (consortium).
9.	The supplier’s Bid Security shall be retained in the following cases:
10.	— refusal to sign the contract under the terms of the procurement documentation and the supplier’s Proposal, except where such refusal is due to the introduction of a state of emergency or force majeure, provided that the procurement announcement was published before such circumstances arose;
11.	— withdrawal of the supplier’s Proposal after opening and before the expiration of its validity period;
12.	— failure to accept the correction of arithmetic errors;
13.	— refusal to provide contract performance security, if such a requirement is established in the procurement documentation.
14.	The above grounds for retaining the Bid Security shall be reflected in the bank guarantee.
15.	The Bid Security shall be returned to the tender participants in the same amount and currency in which it was provided, after the contract is signed with the winner and the contract performance security is provided (if required), or after the expiration of the Bid Security validity period, whichever occurs first.

Consortium
1.	A supplier’s Proposal submitted by a simple partnership consisting of two or more persons (a consortium) must meet the following requirements:
1.	the leading partner must meet at least 40 percent of the qualification requirements established in the procurement documentation, and the remaining partners must meet the requirements at the discretion of the procuring organization;
2.	the experience, financial and technical capabilities of each partner in the simple partnership are aggregated and must collectively meet 100 percent of the requirements established in the procurement documentation. If these requirements are not met, the supplier’s Proposal submitted by the simple partnership shall be rejected;
3.	it must include an agreement concluded between the partners in accordance with the Civil Code of the Kyrgyz Republic;
4.	one of the partners must act as the leading partner, authorized to assume obligations and receive instructions on behalf of and for any and all partners, which shall be confirmed by the corresponding simple partnership agreement;
5.	the Proposal from the simple partnership (consortium) shall be submitted and must be signed by the leading partner, provided that a power of attorney to sign is obtained from the other members of the simple partnership (consortium), or must be signed by all members of the simple partnership (consortium);
6.	the Proposal shall be submitted in the System from the personal account of the leading partner, as designated in the simple partnership agreement. 

Qualification Requirements
1.	Suppliers must provide information confirming compliance with the qualification requirements established by the procuring organization in the procurement documentation, and attach (if required) the corresponding confirmations/evidence/documents (copies), such as:
1.	acceptance certificates for goods delivered, works performed, or services rendered under relevant contracts in amounts proportional to the value of the participating lots (if the Proposal is submitted for multiple lots, copies of such certificates shall be provided proportionally to the total value of all lots), in order to confirm comparable contract performance experience for the value of the lot or procurement (if the procurement is conducted for a single lot), indicating the period, in accordance with the procurement documentation;
2.	statements of cash flows, profit and loss statements, balance sheet, or a Unified Tax Declaration, or a bank statement (original), confirming the supplier’s financial solvency;
3.	licenses/permits (if the activity is subject to licensing; for participants that are not residents of the Kyrgyz Republic – a license from the country of origin, if mutual recognition of licenses is provided for under an international treaty to which the Kyrgyz Republic is a party), with attachments;
4.	lease agreements, use agreements, technical passports for vehicles, equipment delivery notes, confirming the availability of the material and technical resources necessary for contract performance;
5.	employment record books, contracts, permits, certificates, diplomas, qualifications and other documents confirming the qualifications of employees possessing the necessary knowledge and experience.
2.	The required qualification and other requirements for the specific procurement shall be filled in by the Customer directly in the System.

Technical Specification
1.	The goods supplied must be new, not previously used, manufactured according to the latest or currently produced modifications, up-to-date, and include all recent improvements in design and materials, reflecting the latest advances in material design and development, unless otherwise provided for in the tender.
2.	Precise and clear specifications are essential to ensure that tender participants can realistically and competitively respond to the Customer’s requirements without reservations or conditions.
3.	In the context of tender procedures, specifications must be prepared in such a way as to ensure the widest possible competition while clearly reflecting the required standards of materials, equipment, supplies, and quality of work to be provided. Only in this way can the objectives of savings, efficiency, and fairness in procurement be achieved, compliance of proposals ensured, and the subsequent evaluation process facilitated.
4.	The quality and safety of the supplied goods and the consumable materials used in the performance of works and services must comply with the relevant technical regulations and be confirmed by certificates of conformity.
5.	The goods or materials used in works or services must meet the standards specified in the technical requirements and comply with the technical regulations of the Kyrgyz Republic, or international norms and standards that ensure an equivalent or higher level of quality.
6.	If the procurement item is included in the List of Goods Subject to Mandatory Certification, the corresponding certification confirmations must be provided.
7.	Project documents, drawings, calculations, reports, technical engineering documents, photographs, visual materials, diagrams, and similar documents must be clear and legible.
8.	Drawings (if necessary) are to be bound in a separate volume, which is often larger than the other contract volumes. The size is determined by the scale of the drawings, which must not be reduced to the point where details become illegible.
9.	Construction drawings, even if not fully completed, must contain enough detail for the procuring organization to understand the type and complexity of the work and determine the price according to the bill of quantities or work schedule.
10.	The supplier has the right to propose the use of alternative technical solutions for certain parts of the work. Alternative solutions are appropriate where obvious (and potentially less costly) alternatives are possible compared to the technical solutions specified in the tender documentation, taking into account the comparative specialized advantages of potential tender participants.
11.	Such alternative solutions offered by the supplier must be accompanied by all information necessary for a complete evaluation by the procuring organization, including drawings, design calculations, technical specifications, price breakdown, the proposed construction methodology, and other relevant details.

Integrity Declaration and Anti-Corruption Clause
The tender participant must adhere to high ethical standards throughout the procurement procedures and contract execution, and must not be involved in improper practices such as collusion, bribery, fraud, or corruption.






















Appendix No. 2
SUPPLIER’S APPLICATION / PROPOSAL
To: Kumtor Gold Company CJSC
From: _____________________________________________________________
Having reviewed the procurement documentation published, we hereby propose to provide the services of:

(name of the procurement)
in accordance with all conditions and requirements of the procurement documentation, confirmed by the completed forms, which constitute an integral part of this Supplier’s Proposal.
We hereby confirm our legal capacity to participate in this procurement.
Our tender proposal shall remain valid for __________ (indicate validity period) days, starting from the date established as the final deadline for submission of tender proposals, and shall remain binding upon us and may be accepted at any time before expiration of this period.
We undertake, in the event our proposal is determined as the winning proposal:
1. To provide all necessary documents included in the Supplier’s Proposal.
2. To supply the goods, perform the works, or provide the services in accordance with the requirements set forth in the procurement documentation.
Supplier Name:


(Full Name, Position)            (Signature)
Seal



Appendix No. 3
DECLARATION OF INTEGRITY AND ANTI-CORRUPTION CLAUSE
To:
Procurement Title:
I hereby confirm my commitment to maintaining high standards of economic conduct and ethical principles, to preventing corrupt practices, and to ensuring honesty and transparency in business relations, and therefore undertake to:
· act in accordance with the principles of honesty, reliability, and professionalism in all aspects of my relations with the procuring organization;
· supply products, perform works, or provide services of high quality that meet the standards and requirements established by the procuring organization;
· comply with all applicable laws, regulations, and legal acts in carrying out my activities and fulfilling contractual obligations;
· provide all necessary information regarding products, services, prices, delivery terms, and other important aspects of the procurement;
· refrain from corrupt actions such as bribery, inducement, fraud, and other activities contrary to law and ethical standards;
· refrain from any unacceptable or illegal actions that may cause harm to the other party, third parties, or society as a whole;
· prevent conflicts of interest and take measures to avoid situations that may create an impression of bias or improper conduct;
· refrain from offering any inducements to employees of the procuring organization, including payments of money and/or the transfer of any material assets, directly or indirectly, to influence the actions or decisions of such persons in order to obtain advantages or achieve any other objectives;
· refrain from actions that may be classified as solicitation or acceptance of a bribe/illegal remuneration, commercial bribery, facilitation or mediation in bribery, giving/receiving a bribe, commercial bribery, illegal remuneration, abuse of authority, as well as other actions that violate the legislation of the Kyrgyz Republic on anti-corruption.
Supplier:
Full Name, Position ________________________ /Seal/






Appendix No. 4
BID SECURITY DECLARATION
TO: ____________________________________________________
Procurement Title _______________________________________
Procurement Number ______________________________________
We understand that, according to your conditions, proposals must be supported by a Bid Security Declaration. We agree that we will be automatically disqualified from participation in procurement for any contract for a period of 2 years from the date of receipt of notification from KGC if we fail to comply with our obligations under the procurement documentation, specifically if we:
1. withdraw our Proposal during the period of its validity as specified by the Supplier in the Proposal; or
2. fail to accept the correction of arithmetic errors in accordance with the Instructions for Suppliers; or
3. having been notified by the procuring organization of the award of the contract:
· fail or refuse to sign the contract;
· fail or refuse to provide contract performance security, in accordance with the procurement documentation.
It is hereby confirmed that, in the event of failure to comply with any of the above obligations, KGC has the right to initiate the inclusion of our company in the “Database of Unreliable Suppliers.”
This declaration expires if we are not the winning tender participant after we receive your notification identifying the winning participant, or 28 days after the expiration of our Proposal’s validity period, whichever occurs first.
Supplier __________________ / ____________________________
(signature)         (full name, position)
Seal



Appendix No. 5
QUALIFICATION INFORMATION
Supplier Name: ______________________________________________________________
Legal Address of Supplier: ____________________________________________________
Supplier Registration Date: ____________________________________________________
(attach copies of the Charter and extract from the register of legal entities)
Primary Business Activity: _____________________________________________________
License/Permit Information: ____________________________________________________
(attach copies of licenses if the activity is subject to licensing)
1. Total volume of similar/analogous contracts performed for the period __________________ (indicate the period required by the procurement documentation), in the amount of __________________ som, with submission of copies of acceptance certificates for the goods delivered, works performed, or services rendered:

	№
	Subject
	Contract Performance Period
	Customer under the Contract (name, address, contact phone numbers)
	Contract Value (indicate currency)
	Information on Results / References (if available)

	
	
	
	
	
	


2. Information on current and unfinished works/services for the period __________________ (indicate the period required by KGC in the procurement documentation, noting unfinished projects with less than 70 percent completion).
(if applicable – use the table form provided in item 1 of this Appendix; if not applicable – indicate: NONE)
3. Qualification and experience of employees and specialists (including in the case of procurement of equipment and machinery requiring installation and assembly) necessary for the performance of the contract, as required in the procurement documentation. Indicate labor resources (attach copies of passports, diplomas, certificates, employment record books, employment contracts, etc.):
	№
	Full Name
	Position or Profession
	Education
	Specialization and Work Experience in the Specialty
	Availability of Diplomas and Certificates

	
	
	
	
	
	



4. Information on the supplier’s financial performance for the period __________________ (indicate the period required by the procurement documentation). Attach certified copies of balance sheets, statements of financial performance, cash flow statements, profit and loss statements, or a unified tax declaration.
Supplier __________________ (signature) / _______________________ (Full Name, Position)



Appendix No. 6
	SERVICE AGREEMENT No. KGC-P/V-

Bishkek									 “____” ___________ 2025

Kumtor Gold Company CJSC, hereinafter referred to as the “Customer,” represented by the Supply Chain Department Manager ______________________________, acting under Power of Attorney dated . 2025, on the one hand, and
_________________________ LLP, located at: _____________________________, hereinafter referred to as the “Contractor,” represented by ___________________________, acting under _________________________________, on the other hand, together referred to as the “Parties,” and each individually as a “Party,” have concluded this Service Agreement (hereinafter – the “Agreement”) as follows:

1. Subject of the Agreement
1.1. The Contractor, upon the Customer’s request(s), shall provide services in:
a) Corporate law and governance, contract law, private international law, international commercial (trade) law, banking and finance law, implementation of corporate projects involving a wide range of external stakeholders, including international ones;
b) Support in attracting investments, cooperation with international financial and other consultants, review and support of negotiation and conclusion of investment agreements with foreign investors;
c) International supply and logistics of specialized mining equipment (including analysis of major contract projects, identification of risks, controversial issues, etc.);
d) Providing other legal services, including but not limited to, issuing preliminary legal opinions on the prospects of resolving disputed matters with forecasting of all potential risks and justification of expected financial expenses, as well as subsequent representation of the Customer’s interests in arbitration proceedings before international arbitration institutions, out-of-court dispute resolution, and settlement of potential and actual disputes in the interests of the Customer.
1.2. Requests. The exact nature and scope of the Services for each task or assignment under this Agreement shall be defined as a separate matter (a “Case”) and documented in writing in the form of a service request (“Request”), prepared according to the form set out in Appendix No. 1. Each Request signed by the authorized representatives of the Customer and the Contractor shall be considered a separate agreement between the Customer and the Contractor and shall be governed by the terms of this Agreement. In the event of any inconsistency between the provisions of a Request and this Agreement, the provisions of this Agreement shall prevail, unless otherwise expressly provided in the Request due to the nature of the Services or specifics of the particular Case.
1.3. For the proper and efficient provision of the Services as set out in Clause 1.1 of this Agreement, the Contractor employs qualified legal professionals (the “Personnel”) in accordance with Appendix No. 2, as described in Qualification Requirements No. 1 dated .__________ 2025 and the Contractor’s tender proposal dated .__________ 2025 (the “Tender Proposal”), including personnel located in other countries (collectively, the “Services”).
1.4. Instructions. The Contractor and/or its Personnel (meaning employees and partners engaged by the Contractor as part of the legal team) shall act in the Customer’s interests strictly in accordance with the Customer’s prior written instructions. Unless the Customer explicitly advises otherwise in writing, the Contractor and/or its Personnel may rely on instructions delivered by letter or email from the Customer’s authorized representative. Any recommendations or advice provided by the Contractor require prior written approval from the Customer before implementation. Silence on the part of the Customer shall under no circumstances be interpreted as consent, approval, or instruction.
1.5. Reporting. The Contractor and/or its Personnel shall keep the Customer informed of all material developments in the Cases and shall provide monthly written reports. Such reports shall be sent to the Customer via email on a monthly basis and shall include a detailed description of the work performed, results achieved, incurred expenses (with supporting documentation), and a plan for the next reporting period, including information, consultations, recommendations, presentations, letters, memoranda, or other prepared documents (the “Report(s)”). Based on the Reports, the Customer shall evaluate the quality of the Services and accept the Services by signing the corresponding service acceptance act. If, during the acceptance of the Services and/or upon review of the Report, the Customer identifies comments or claims regarding any specific assignment/document/action/omission, the Contractor shall correct such comments/deficiencies in the Report at its own expense and within the timeframe determined by the Customer.
1.6. Place of Service Provision. The Services shall be provided by the Contractor and/or its Personnel within the national jurisdiction of the Kyrgyz Republic and/or within the jurisdictions of the USA, the United Kingdom, European countries, and other international jurisdictions. If the Services are provided on the Customer’s premises, the Contractor and its Personnel must comply with the rules, codes of conduct, occupational safety requirements, safety regulations, and internal policies in effect at the Customer’s site. The Contractor is responsible for the safe performance of the Services and the actions of its Personnel while on the Customer’s premises.

2. Contractor’s Personnel
2.1. Formation of Personnel
2.1.1. The Contractor forms a team of specialists (lawyers, senior lawyers, partners, advisors, attorneys, etc.) to provide the Services and shall provide the Customer with information on such key Personnel, indicating their qualifications and experience, prior to the commencement of the Services.
2.1.2. The Contractor shall provide and bear exclusive responsibility for the Personnel engaged in the provision of the Services. The Contractor shall remain continuously responsible for any acts or omissions of the Personnel. The Contractor undertakes to take all necessary measures to ensure that the Personnel maintain confidentiality with respect to the Customer’s information and shall bear full liability for any breach of such obligations by the Personnel.
2.1.3. The Contractor shall ensure that a sufficient number of Personnel have adequate oral and written proficiency in the Russian language (in addition to English) to enable the Customer’s representative to give instructions and receive oral and written reports, including in Russian.
2.1.4. If necessary, the Contractor shall independently and at its own expense arrange/obtain passports, visas, and other documents required for the Personnel in accordance with applicable legislation for the provision of the Services, including but not limited to obtaining duly executed consents from Personnel for the collection, processing, and transfer of their personal data to the extent necessary for the purposes of this Agreement.
2.2. Removal of Personnel
2.2.1. The Customer shall have the right, at its sole discretion and without explanation, to request the removal of any member of the Contractor’s Personnel by sending a written notice. The Contractor shall replace such individual within 10 (ten) business days with a specialist whose qualifications and experience are not lower and who is pre-approved by the Customer.
2.2.2. If the Customer has reasonable grounds to be dissatisfied with the performance of any Personnel member, the Customer may request that the Responsible Partner of the Contractor provide a replacement individual whose qualifications and experience are acceptable to the Customer.
2.2.3. The Contractor shall bear all costs and expenses associated with the removal and replacement of Personnel and shall ensure reimbursement and indemnify and hold the Customer harmless from any losses, damages, or claims of any nature arising from such measures. The Contractor shall not have the right to make any claims to the Customer for additional expenses arising in connection with any removal and/or replacement of Personnel.
2.3. Responsible Partners
2.3.1. The Contractor’s partners responsible for the organization of the provision of Services (“Responsible Partners”) are:

a) _____________________________, as Partner and representative of ____________ LLP, and as the individual responsible for the quality of the Contractor’s Services and the primary contact for all matters arising in connection with the performance of this Agreement;
b) _____________________________, regarding matters of _____________________________;
c) _____________________________, regarding matters of _____________________________;
d) _____________________________, regarding matters of _____________________________.

2.3.2. The Contractor holds a license and other necessary permits to conduct legal practice in various jurisdictions, as specified in the Contractor’s Tender Proposal. However, the Contractor may not engage specialists from other territorial offices/divisions without the Customer’s prior consent.
2.4. Subcontractors
2.4.1. For the purpose of providing the Services, the Contractor may, with the prior written consent of the Customer and based on a market analysis presented to the Customer, engage necessary experts, a law firm, or a practicing attorney on a subcontract basis (“Subcontractor”):
a) for matters of law in jurisdictions where the Contractor does not have an office or Personnel with the required qualifications;
b) for expert, technical, or financial matters; or
c) for document translation or IT services;
d) for other matters.
2.4.2. The Contractor must notify the Customer and obtain prior written approval regarding the proposed Subcontractor and their rates. All obligations of the Contractor to Subcontractors may be formalized in separate agreements, which shall be provided to the Customer for review upon request. Subcontractor services shall be paid for by the Customer as part of a single invoice issued by the Contractor, which must include a detailed breakdown of amounts, separately specifying the Contractor’s fee, reimbursable expenses, and the cost of services of each Subcontractor. Copies of documents confirming expenses incurred by the Contractor for the benefit of Subcontractors (invoices, acts of completed services, and similar documents) must be attached to the invoice.
2.4.3. The Contractor shall not transfer the Services to subcontracting, in whole or in part, without the prior written approval/consent of the Customer.

3.Payment for Services
3.1. General Provisions. The Customer shall pay the Contractor remuneration for the Services rendered in the manner and under the terms agreed by the Parties for each specific Matter in the corresponding Request. The selection and specification of the payment method shall be made depending on the type and nature of the assignment, using one of the following methods:
3.1.1. By establishing and determining payment in the format of a "Success Fee" and/or "Result-Based Payment" for each Matter separately;
3.1.2. By establishing and determining payment in the format of a fixed maximum for each Matter or its stage separately:
a) for the entire Matter in the amount of ___________ USD;
b) for each stage of the Matter in the amount of ___________ USD;
3.1.3. By establishing and determining payment based on the following hourly rates by category, for which a fixed maximum is also determined:

	Position / Role
	Hourly Rates in USD

	Partner / Managing Partner / Senior Partner
	____ USD

	Senior Associate / Lead Associate / Counsel
	____ USD

	Associate / Legal Consultant
	____ USD

	Junior Associate / Legal Assistant / In-House Counsel
	____ USD

	Trainee / Intern / Legal Assistant
	____ USD



Note: Travel time and any expenses not agreed in advance shall not be considered billable and shall not be paid.
3.2. The terms and limitations of remuneration are subject to the following conditions:
a) Subcontractor expenses engaged in accordance with Clause 2.4. of this Agreement are excluded from the remuneration;
b) Overhead Expenses are excluded from the remuneration;
c) The Contractor shall determine the quantitative and qualitative composition of the Personnel involved in performing each Matter, taking into account the principles of efficiency and optimization, as well as the volume and complexity of the specific Matter and the interests of the Customer.
3.3. Overhead Expenses
3.3.1. In addition to the cost of Services, the Customer shall reimburse the Contractor for documented overhead expenses incurred in connection with the provision of the Services (hereinafter – "Overhead Expenses"), provided that they are agreed in advance in writing with the Customer in the manner established by this section. Overhead Expenses are reimbursed only upon submission of supporting documents (tickets, invoices, hotel receipts, receipts, contracts, bank statements, etc.) submitted by the Contractor together with the invoice.
3.3.2. The following limitations apply to certain types of Overhead Expenses:
(a) air travel – economy class only;
(b) hotel accommodation – no higher than 4-star category, and not exceeding 250 USD per person per day;
(c) daily allowances for legal representatives and subcontractors are not included in expenses.
3.3.3. The following shall not be considered Overhead Expenses: costs associated with the production of copies of various documents and time spent transferring/copying electronic data or documents from stationary/portable computers to electronic storage media or between storage media.
3.3.4. Limitations and Control:
Responsibility for accuracy. The Contractor guarantees that all Overhead Expenses submitted for reimbursement are truthful, documented, and correspond to actual expenses incurred in the interests of the Customer. In the event of intentional submission of false documents, the Contractor shall compensate the Customer for all losses incurred and bear any other consequences provided by the legislation of the Kyrgyz Republic.
3.4. Invoices and Payment
3.4.1. The Contractor shall issue invoices depending on the payment format chosen for each Matter as specified in Clause 3.1. of this Agreement, and the Customer shall pay such invoices in USD:
a) When applying the "Success Fee" and/or "Result-Based Payment" format – after achieving and confirming the success and/or result agreed by the Parties in the respective Request, which may also specify criteria for achieving and methods for confirming the result, and after submission of the work report and supporting documents;
b) When applying the format of fixed maximum remuneration by stages:
– the schedule and amount of payment for the stages shall be agreed by the Parties for each Matter before commencement of work.
– payment shall be made strictly upon completion of each stage of the Matter or upon completion of all work on the Matter, as agreed by the Parties, after submission of the work report and supporting documents.
c) When applying the hourly rate format – after the final completion of the work and subject to funding availability. Each invoice must include a description of the Services rendered during the relevant period, the full name of the lawyer, the hourly rate, time spent, a report on the work performed, and supporting documents.
3.4.2. The invoice shall also specify the amount of Overhead Expenses (with breakdown by cost category), confirmed by appropriate documents submitted together with the invoice. Invoices are issued separately for each Matter. Payment of invoices is made within 90 calendar days from the date the Customer accepts the work report and confirms compliance of the Services rendered, declared expenses, and supporting documents. The Contractor shall not suspend work except in cases where invoices remain unpaid for more than 90 days after the payment deadline. Payment obligations shall be deemed fulfilled on the date funds are credited to the bank account specified by the Contractor.
3.5. The Customer acts as a tax agent in accordance with the legislation of the Kyrgyz Republic. If a valid Double Taxation Avoidance Treaty exists between the Kyrgyz Republic and the Contractor’s country of tax residence, withholding tax shall be applied in accordance with such Treaty, provided the Contractor submits a valid tax residency certificate. Otherwise, or if the certificate is not submitted within the established period, the Customer shall withhold 10% tax from the gross payment amount to the foreign entity.

4. Representations and Warranties of the Contractor and the Customer
4.1. Formation and Proper Authority. The Contractor is a legal entity duly incorporated, validly existing, and authorized under the laws of its country of registration and possesses all necessary competencies, qualifications, and authority to provide legal services in its jurisdiction. The Contractor confirms that its Personnel possess the necessary professional knowledge, qualifications, and authority to properly provide the Services under this Agreement. The Contractor has full powers, authority, and legal rights required to enter into and execute this Agreement, as well as to perform all obligations and duties related to the provision of the Services under this Agreement. The Responsible Partners of the Contractor have the necessary authority to sign this Agreement and to perform their obligations in accordance with it.
4.2. Due Execution; Enforceability. This Agreement has been duly signed and constitutes a lawful, valid, and binding obligation of the Contractor and the Customer, enforceable in accordance with its terms.
4.3. Third-Party Consents. No third-party approval is required for the execution and performance of this Agreement by the Contractor and its Responsible Partners, as well as by the Customer, other than those already obtained prior to the execution of this Agreement. The execution of this Agreement and the performance of obligations by the Contractor and the Customer hereunder does not violate, conflict with, or result in non-compliance or breach of any agreement to which the Contractor and/or the Customer is a party or by which they are bound, nor of any property, assets, or interests of the Contractor and/or the Customer.
4.4. Duty of Care and Prudence. Throughout the term of this Agreement, the Contractor and its Personnel shall promptly notify the Customer of any proposed or actual suspension of the Services, any potential or actual disputes, conflicts of interest, or other matters that may impair or could impair the performance or completion of the Services. The Contractor and its Personnel shall promptly bring to the Customer’s attention any matters that may constitute errors, have ambiguous interpretation, or contradict applicable laws or procedural requirements, and the Customer shall not be liable for any costs associated with the Contractor’s failure to comply with this obligation.

5. Limitation of Liability
5.1. The Contractor’s liability for Losses (damage, costs, expenses and other negative consequences incurred by the Customer in connection with improper performance of the Services) suffered by the Customer as a result of unprofessional conduct (including unauthorized disclosure of confidential information or concealment of important information, misinterpretation of applicable law, rules and procedures, errors in providing written advice, errors in drafting legal and other documents, failure to inform the Customer of the consequences of legal actions or omissions leading to conflicts of interest), gross negligence or carelessness of the Personnel in the course of providing the Services, shall not be limited.
5.2. The Contractor undertakes to maintain valid professional liability insurance and general civil liability insurance policies in an amount adequate to the nature and risks arising from the Services, and sufficient to compensate any potential losses of the Customer. Upon the Customer’s written request, the Contractor shall, on commercially reasonable terms, increase the insurance coverage to a level reasonably necessary to cover increased risks.

6. Force Majeure
6.1. The Parties shall be released from liability for failure to perform obligations due to force majeure circumstances, including acts of state authorities, natural disasters, epidemics, strikes, fires, military actions, and other unavoidable events.
6.2. The Party affected by such circumstances shall notify the other Party in writing within 10 business days and attach supporting documents (a certificate from an authorized body, Chamber of Commerce certificate, etc.).
6.3. Failure to provide timely notice deprives the Party of the right to invoke force majeure.
6.4. The performance period of obligations shall be extended for the duration of the force majeure.
6.5. If such circumstances persist for more than 3 months, either Party shall have the right to terminate the Agreement, and in such case the Contractor shall return any unused advance payment.

7. Anti-Corruption Provisions and Measures to Prevent Money Laundering
7.1. The Parties shall not engage in, offer, or accept illegal payments, gifts or other benefits for obtaining improper advantages, and shall not participate in actions aimed at the legalization (laundering) of proceeds obtained by illegal means.
7.2. For the purpose of complying with anti-corruption and anti-money laundering laws, all payments under this Agreement shall be made exclusively in non-cash form.
7.3. The Parties shall maintain accounting and documentation in accordance with applicable legislation, ensuring transparency of all financial transactions.
7.4. The Contractor and its personnel shall comply with anti-corruption and AML/CFT regulations, inform the Customer of any violations, and shall bear responsibility for such violations.
7.5. The Parties shall cooperate with government authorities during inspections and investigations related to violations of anti-corruption or anti-money laundering legislation.
7.6. The Contractor annually confirms compliance with these requirements and, if necessary, participates in the Customer’s training programs.
7.7. Violation of these provisions constitutes a material breach of the Agreement and entitles the Customer to immediate termination without payment, as well as to recover all losses and penalties incurred in connection with such violation.



8. Term and Termination of the Agreement
8.1. This Agreement enters into force on the date of its signing and remains in effect until its termination.
8.2. Termination or cancellation of this Agreement may occur in the following cases:
a) at any time by mutual agreement of the Customer and the Contractor;
b) by the Customer, by providing the Contractor with written notice at least 60 (sixty) calendar days in advance of its decision to unilaterally terminate the Agreement;
c) by the Contractor, by providing the Customer with written notice 120 (one hundred twenty) calendar days in advance, except in cases where the Contractor reasonably believes that continuing to handle the Matter may result in violation of law, regulatory acts, sanctions, or other circumstances beyond the Contractor’s control, in which case the Contractor may terminate the Agreement by written notice within a shorter period. In such case, the Contractor shall compensate the Customer for all losses incurred by the Customer in connection with such termination.
8.3. Termination of the Agreement does not release the Customer from the obligation to pay invoices (for actually rendered services and subject to fulfillment of all conditions for payment) submitted to the Customer prior to the termination date, nor does it release the Contractor from the performance of its obligations, if any remain.
8.4. Upon termination of the Agreement, or at any other time upon the Customer’s request, any original documents and property provided by the Customer to the Contractor must be returned to the Customer.
8.5. If the Customer does not request the return of original documents or refuses to accept them from the Contractor, the Contractor shall store such documents in accordance with its internal document retention policies for a period of at least seven years. Storage of such documents (or maintenance of financial or other information related to the Services rendered to the Customer) shall not constitute or be deemed to constitute continuation of the attorney-client relationship. During the retention period, the Customer has the right to request such documents at any time. Otherwise, the Contractor may destroy such documents after the expiration of seven years without notice and without any further obligations to the Customer. The Contractor shall maintain confidentiality regarding the stored documents.
8.6. All plans, reports, statements, memoranda, and other documents provided by the Contractor shall remain the property of the Customer. The Contractor may retain copies of such documents only with the Customer’s written consent.
8.7. Documents, working notes, and draft documents not delivered to the Customer during the provision of the Services may, if necessary and upon the Customer’s request, be provided solely for the purpose of substantiating the payment of legal services. Working notes and draft documents do not constitute completed legal work, may contain inaccuracies, and are considered drafts, and shall not be evaluated as final legal work.

9. Governing Law
9.1. This Agreement shall be governed by and construed in accordance with the laws of the Kyrgyz Republic.

10. Language
10.1. This Agreement is executed in Russian and English in two originals, one for each Party. In the event of any discrepancy between the Russian and English versions, the Russian version shall prevail.

11. Confidentiality
11.1. Confidentiality and Non-Disclosure Obligation. Each Party to this Agreement undertakes to maintain confidentiality and not to disclose to any third parties any information obtained in connection with the performance of this Agreement, including information regarding business operations, financial matters, the content and nature of the Services provided, which by its nature constitutes confidential information (“Confidential Information”).
This restriction shall not apply in cases where disclosure of information:
a) is required by law;
b) is made pursuant to a court order or at the request of a competent governmental authority;
c) concerns information that has become publicly available not as a result of a breach of this Agreement;
d) is made with the prior written consent of the disclosing Party.
11.2. Term of Obligations. The Parties’ confidentiality obligations shall remain in effect for a period of no less than five (5) years from the date of termination or expiration of this Agreement, regardless of the grounds for such termination. With respect to information constituting trade secrets, proprietary information or any other legally protected confidential information related to the activities of the Customer and its subsidiaries, affiliates, and related entities, the Contractor’s obligation to not disclose, not use, and protect such information shall remain in effect indefinitely (without time limitation).
11.3. Public Statements. The Contractor must consult with the Customer in advance concerning any press releases, public statements, or publications related to this Agreement. The Contractor shall not publish or disseminate any information regarding the Services or the Customer in any sources (including marketing materials, corporate publications, and online resources) without the Customer’s prior written consent, except where such information is already publicly known or has been duly anonymized.
11.4. Liability. In the event of a breach of confidentiality obligations, the breaching Party shall be fully liable for all damages caused.

12. Electronic Communications
12.1. The Parties acknowledge and agree that the electronic transmission of information by email or via the Internet or other means carries inherent risks, and such communications may be lost, delayed, intercepted, corrupted, altered, delivered incomplete, or not delivered at all. The Contractor shall use reasonable efforts to ensure that electronic messages sent by the Contractor do not contain viruses or any other material that may cause inconvenience or harm to any computer system, and the Customer shall do the same with respect to electronic messages it may send to the Contractor.
However, since it is not possible to guarantee that electronic communication will be secure, error-free, or protected from unauthorized access by third parties, neither the Customer nor the Contractor shall be liable to the other Party, on any grounds, except in cases of bad faith or willful non-performance of obligations, for any error, omission, claim, or damage arising from electronic transmission of information by the Contractor to the Customer or other advisors, or by the Customer to the Contractor or other advisors of the Customer (or reliance by either Party on such information), or in connection with the above.
The Parties shall conduct correspondence via electronic communications only using the email addresses specified in Clause 17 of this Agreement.

13. Conflict of Interest
13.1. Prior to commencing the provision of Services on any Matter, the Contractor and Subcontractors must ensure the absence of a legal conflict of interest in accordance with the rules applicable to the Contractor’s and Subcontractors’ personnel who will provide the Services for the specific Matter, and must provide written confirmation to the Customer that no legal conflict of interest exists. Throughout the entire period of providing Services for the Matter, the Contractor, its Personnel, and engaged subcontractors must promptly take all reasonable measures to prevent the occurrence of any conflict of interest and immediately notify the Customer of any circumstances that may lead to such a conflict, and propose measures to resolve it. The Customer may agree that the Contractor represents the Customer’s interests provided that measures are taken to prevent personnel representing another party from handling the Customer’s Matters and to establish an information barrier to protect the Customer’s information, in order to allow the Contractor to continue handling the Matter.
13.2. Prior to commencing the provision of Services on any Matter involving the Contractor’s personnel based in the United States, the Contractor must provide the Customer with written confirmation that the Contractor will not provide any services in the capacity of a foreign agent (“agent of a foreign principal”) under the terminology of the U.S. Foreign Agents Registration Act (22 U.S.C. § 611 et seq.).

14. Consent to Data Transfer
14.1. Considering the obligations of the Contractor and its affiliated branches and legal entities, and for the purpose of effective management of the information provided to them, the Contractor may transfer any portion or all of the personal and other data provided by the Customer (“Data”) to affiliated branches and legal entities located in jurisdictions where data protection legislation may differ from the legislation in the jurisdiction in which the Data was originally obtained with the Customer’s consent. In such cases, the Contractor shall bear full responsibility for the storage and confidentiality of the transferred information.

15. Miscellaneous
15.1. This Agreement constitutes the entire understanding between the Parties regarding the subject matter hereof and supersedes all previous discussions, correspondence, understandings, and agreements between the Parties relating to the subject matter of this Agreement.
15.2. In accordance with the Contractor’s Tender Proposal, the Contractor shall conduct regular free training programs and provide the possibility of free annual on-site training for the Customer’s employees.
15.3. Any amendments and additions to this Agreement shall be valid only if made in writing and signed by duly authorized representatives of the Parties.
15.4. Neither Party may assign its rights or obligations under this Agreement without the prior written consent of the other Party.
15.5. All letters and notices under this Agreement (except instructions, reports, and consultations) must be sent by email or international courier mail. Copies of such letters and notices must also be sent to the email address of the receiving Party.
15.6. All amendments, supplementary agreements, and appendices to this Agreement constitute an integral part hereof.
15.7. All terms and conditions of this Agreement are confidential. The Parties shall take all necessary and reasonable measures to prevent full or partial disclosure of any Confidential Information or information contained in this Agreement to any third party.
15.8. Appendices to this Agreement, as well as Matters / Requests, are an integral part of this Agreement and have the same legal force as the Agreement itself. In the event of any discrepancies between the Agreement and the Appendices, Matter, or Request, the Agreement shall prevail.

16. Procedure for Handling Complaints and Dispute Resolution
16.1. The Contractor strives to provide first-class service, and if the Customer becomes dissatisfied with any aspect of the Contractor’s work or any other matter (including invoices), the Customer shall contact the Responsible Partners specified in Clause 2.3 of this Agreement as soon as possible. If the issue remains unresolved, the Customer may (but is not obliged to) refer the matter to the Contractor’s Managing Partners, who will make every reasonable effort to resolve the matter amicably.
16.2. If the Customer’s complaint or claim concerns only a portion of the Contractor’s invoice, the re-issued invoices, adjusted taking into account the Customer’s comments, shall be subject to payment in the prescribed manner.
16.3. If a dispute, disagreement, or claim arising out of or relating to this Agreement or its breach, termination, or invalidity is not resolved within ninety (90) days after one Party provides written notice to the other Party regarding the existence of such dispute, then such dispute, disagreement, or claim shall be submitted for resolution in court in accordance with the legislation of the Kyrgyz Republic.
16.4. Notwithstanding the existence of a dispute, the Parties shall continue to fulfill their obligations under this Agreement, unless otherwise agreed by the Parties in writing, except for termination of the Agreement in accordance with its terms.

17. Notices
17.1. Any notices required to be given under this Agreement (except for instructions, reports, and consultations) shall be made in writing and delivered or sent as follows:

	А)	For the Customer:

	“Kumtor Gold Company” CJSC
Address: Kyrgyz Republic, Bishkek, Oktyabr District, 24 Ibraimov Street
Email: kumtor.info@kumtor.kg 
Attention: ___________________________________________

	

	B)	For the Contractor:

	______________________ LLP
Address: ___________________________________________
Email: ___________________________________________
Attention: ___________________________________________



18. Signatures

	Customer
CJSC “Kumtor Gold Company”
	Contractor ________________________ LLP

	
	

	_____________________ [Full Name]
_______________________ [Position]

	_____________________ [Full Name]
_______________________ [Position]


	


________________________
Signature

	


________________________
Signature











	[bookmark: _Hlk212730893]Appendix 1
to Service Agreement No. KGC-P/V-
dated “___” ___________ 2025
SERVICE ORDER FORM (REQUEST)
Bishkek							        «___» ______ 20___

	Customer:
_______________________________

	Contractor:
_______________________________


	The Contractor shall provide the Services specified below in accordance with the terms of the Agreement (and any amendments and/or supplements thereto), as well as in accordance with the special terms set out in this Request.


	Start Date of Services:


	Service Period (schedule, stages, monthly, etc.):

	Description of Services (nature of the request, scope of services, provision of reports, interim results, etc.):
_________________________________________________________________________
_________________________________________________________________________


	Payment Terms. Rates. Cost of Services:
_________________________________________________________________________
_________________________________________________________________________


	Possible Overhead Expenses to be Reimbursed by the Customer (list):
_________________________________________________________________________
_________________________________________________________________________


	Customer’s Address and Banking 
Details:

	Contractor’s Address and Banking Details:


	Customer
_________________________________
	Contractor
________________________ LLP

	
	

	_______________________[Full name]
____________________ [Position]
	_______________________[Full name]
____________________ [Position]

	

________________________
Signature
	

________________________
Signature







	Appendix 2
to Service Agreement No. KGC-P/V-
dated “___”___________ 2025
SERVICE ORDER FORM (REQUEST)
Bishkek							        «___» ______ 20___г.

PERSONNEL
_____________________________________________ LLP

	Position
	Full Name

	
	

	
	

	
	



Curriculum Vitae for each specialist are provided as part of the Bid Proposal.







	SERVICE AGREEMENT No. KGC-P/V-


Bishkek 									“____”___________ 2025

“Kumtor Gold Company” Closed Joint-Stock Company (CJSC), hereinafter referred to as the “Customer”, represented by the Manager of the Material and Technical Supply Department ______________________________, acting under the Power of Attorney dated . 2025, on the one hand, and
_________________________ LLP, located at: _____________________________, hereinafter referred to as the “Contractor”, represented by ___________________________, acting under _________________________________, on the other hand, collectively referred to as the “Parties”, and each individually as a “Party”, have entered into this Service Agreement (hereinafter – the “Agreement”) as follows:

1. Subject of the Agreement
1.1. The Contractor, upon the Customer’s instruction (Requests), shall provide services in relation to:
a) representing the Customer’s interests in arbitration courts, international courts, international commercial arbitration bodies, foreign courts, tribunals and other specialized courts (jurisdictional bodies), as well as in judicial proceedings related to enforcement or annulment of arbitral awards in various jurisdictions;
b) provision of other legal services in areas of law not specified in subparagraph (a), including but not limited to: consultation and legal support related to corporate and contract law, international private and commercial law, as well as matters related to investment attraction and implementation of corporate projects consistent with the Customer’s statutory objectives and business profile.
1.2. Requests. The specific scope and nature of the Services for each assignment or engagement for which the Customer retains the Contractor under this Agreement (each referred to as a “Matter”) shall be documented in writing in the form of a Service Request (“Request”), prepared in accordance with the form set out in Appendix No. 1. Each Request, signed by authorized representatives of both the Customer and the Contractor, shall be deemed a separate agreement between the Customer and the Contractor and shall be governed by the terms of this Agreement. In the event of discrepancies between the provisions of a Request and this Agreement, the provisions of this Agreement shall prevail, unless the Request explicitly provides otherwise due to the nature of the Services or the specifics of the particular Matter.
1.3. For the proper and effective performance of the Services in accordance with Clause 1.1. of this Agreement, the Contractor maintains qualified legal personnel (the “Personnel”), as specified in Appendix No. 2 and as described in Qualification Requirements No. 1 dated .________ 2025, and in the Contractor’s bid dated .________ 2025 (the “Bid”), including personnel located in other countries (together referred to as the “Services”).
1.4. Instructions. The Contractor and/or its Personnel (understood in this Agreement to mean employees and partners engaged by the Contractor and forming the legal service team) shall act in the interests of the Customer strictly in accordance with the Customer’s prior written instructions. Unless the Customer expressly states otherwise in writing, the Contractor and/or its Personnel may rely on instructions provided by letter or email from an authorized representative of the Customer. Any recommendations or advice issued by the Contractor must be approved in writing by the Customer prior to implementation. Silence on the part of the Customer shall not be construed as consent, approval, or instruction under any circumstances.
1.5. Reporting. The Contractor and/or its Personnel shall keep the Customer informed of all material developments in the Matters and shall provide monthly written reports. Such reports shall be sent to the Customer by email and must contain a detailed description of the work performed, results achieved, expenses incurred (with supporting documentation), and plans for the following reporting period. These reports and related documents (the “Report(s)”) may include provided information, consultations, recommendations, presentations, letters, memoranda, and other prepared documentation. Based on the Reports, the Customer shall evaluate the quality of the Services and accept the Services by signing the corresponding act of services rendered. If, during acceptance of the Services and/or upon review of a Report, the Customer identifies comments/claims regarding any assignment/document/action/inaction, the Contractor must, at its own expense, remedy such comments/deficiencies within the timeframe determined by the Customer.
1.6. Place of Service Provision. The Services shall be provided by the Contractor and/or its Personnel within the jurisdiction of the Kyrgyz Republic and/or within the jurisdictions of the United States, the United Kingdom, European countries, and other international jurisdictions. When Services are provided on the Customer’s premises, the Contractor and its Personnel must comply with the Customer’s applicable safety, workplace, behavioral, internal regulations, and occupational health and safety requirements. The Contractor shall be responsible for the safe performance of the Services and for the actions of its Personnel while present on the Customer’s premises.

2. Contractor’s Personnel
2.1. Formation of Personnel
2.1.1. The Contractor shall form a team of specialists (lawyers, senior lawyers, partners, advisors, attorneys, etc.) to provide the Services and shall present to the Customer, for informational purposes, the key Personnel indicating their qualifications and experience prior to the commencement of the Services.
2.1.2. The Contractor shall provide and bear exclusive responsibility for the Personnel engaged in the performance of the Services. The Contractor shall be continuously responsible for the acts or omissions of the Personnel. The Contractor undertakes to take all necessary measures to ensure that the Personnel comply with confidentiality requirements in relation to the Customer’s information and shall bear full responsibility for any breach of such obligations by the Personnel.
2.1.3. The Contractor shall ensure a sufficient number of Personnel who must have adequate oral and written proficiency in the Russian language (in addition to the English language) to enable the Customer’s representative to provide instructions and receive oral and written reports, including in Russian.
2.1.4. If necessary, the Contractor shall independently and at its own expense arrange/obtain passports, visas, and other documents required for the Personnel in accordance with applicable law for the purposes of providing the Services, including but not limited to obtaining duly executed consents from the Personnel for collection, processing, and transfer of their personal data to the extent required for the purposes of this Agreement.
2.2. Removal of Personnel
2.2.1. The Customer shall have the right, unilaterally and without explanation, to request the removal of any member of the Contractor’s Personnel by providing a written notice. The Contractor must replace the specified individual within ten (10) business days with a specialist whose qualifications and experience are not lower and who has been pre-approved by the Customer.
2.2.2. If the Customer has a reasonable basis to be dissatisfied with the performance of any member of the Personnel, the Customer may contact the Contractor’s Responsible Partner with a request to provide a replacement, whose qualifications and experience shall be acceptable to the Customer.
2.2.3. The Contractor shall independently bear all costs and expenses associated with the removal and replacement of Personnel, and shall fully indemnify and hold the Customer harmless from any losses, damages, or claims of any nature arising from such actions. The Contractor shall have no right to make any claims against the Customer regarding payment of any additional expenses arising in connection with any removal and/or replacement of Personnel.
2.3. Responsible Partners
2.3.1. The Contractor’s partners responsible for organizing the provision of the Services (“Responsible Partners”) shall be:
a) _____________________________, as Partner and representative of ____________ LLP, and as the person responsible for the quality of the Contractor’s Services and the point of contact for all matters arising in the course of the performance of this Agreement;
b) _____________________________, regarding _______________________________;
c) _____________________________, regarding _______________________________;
d) _____________________________, regarding _______________________________.
2.3.2. The Contractor possesses licenses and other necessary authorizations to conduct legal activities in a number of jurisdictions, as indicated in the Contractor’s Bid. However, the Contractor shall not engage specialists from other territorial offices/divisions without the Customer’s prior consent.
2.4. Subcontractors
2.4.1. For the purposes of providing the Services, the Contractor may, with the Customer’s prior written consent and based on market analysis provided to the Customer, engage necessary experts, a law firm, or a practicing lawyer on a subcontract basis (the “Subcontractor”):
a) on matters of law in jurisdictions where the Contractor does not have an office or qualified Personnel;
b) on expert, technical, or financial matters;
c) for document translation and IT services;
d) on other matters.
2.4.2. The Contractor must notify the Customer and obtain written approval of the proposed Subcontractor and its rates. All obligations of the Contractor towards Subcontractors may be documented in separate agreements, which shall be provided to the Customer upon request for review. Subcontractor services shall be paid by the Customer as part of the Contractor’s consolidated invoice, which must contain a detailed breakdown of amounts, separately indicating the Contractor’s remuneration, reimbursable expenses, and the cost of each Subcontractor’s services. Supporting documents (invoices, certificates of work performed, and other similar documents) must be attached to the invoice.
2.4.3. The Contractor shall not transfer the Services to subcontracting, in whole or in part, without the Customer’s prior written approval.


3. Payment for Services
3.1. General Provisions. The Customer shall pay the Contractor remuneration for the Services rendered in the manner and on the terms agreed by the Parties for each specific Matter in the corresponding Request. The selection and specification of the payment format shall be determined depending on the type and nature of the assignment, using one of the following methods:
3.1.1. by establishing and determining payment in the format of a “Success Fee” and/or “Result-Based Payment” for each Matter separately;
3.1.2. by establishing and determining payment in the format of a fixed maximum for each Matter or its stage separately:
a) for the entire Matter in the amount of ___________ USD;
b) for each stage of the Matter in the amount of ___________ USD;
3.1.3. by establishing and determining payment based on the following hourly rates by categories, for which a fixed maximum is also determined:


	Position / Role
	Hourly Rate in USD

	Partner / Managing Partner / Senior Partner
	____ USD

	Senior Lawyer / Lead Lawyer / Counsel
	____ USD

	Lawyer / Associate / Consultant
	____ USD

	Junior Lawyer / Legal Assistant / In-house Counsel
	____ USD

	Intern / Trainee / Legal Assistant
	____ USD



Note: Travel time and any expenses not agreed in advance shall not be considered billable time and are not payable.
3.2. The terms and limitations of remuneration referred to in clause 3.1 are subject to the following conditions and restrictions:
a) expenses of subcontractors engaged in accordance with clause 2.4 of this Agreement are excluded from the remuneration;
b) fees and costs of arbitration tribunal members and administrative arbitration costs are excluded from the remuneration;
c) Overhead Expenses are excluded from the remuneration;
d) The Contractor must determine the quantitative and qualitative composition of the Personnel involved in each Matter based on the principles of efficiency and optimality, taking into account the volume and complexity of the Matter and the Customer’s interests.
3.3. Overhead Expenses
3.3.1. In addition to the cost of the Services, the Customer reimburses the Contractor for documented overhead expenses incurred by the Contractor in connection with the provision of the Services (“Overhead Expenses”), provided that such expenses have been agreed in advance in writing with the Customer. Overhead Expenses shall be reimbursed only upon submission of supporting documents (tickets, invoices, hotel receipts, vouchers, contracts, bank statements, etc.) provided together with the invoice.
3.3.2. The following limitations apply to certain types of Overhead Expenses:
(a) airfare — economy class only;
(b) hotel accommodation — not higher than 4-star class, and not exceeding 250 USD per person per day;
(c) per diem allowances for legal representatives and subcontractors are not included in reimbursable expenses.
3.3.3. Expenses for copying documents or transferring electronic data between devices or carriers shall not be considered Overhead Expenses and are not reimbursable.
3.3.4. Restrictions and Control:
a) Overhead Expenses are not reimbursed if they were not agreed in advance or are not supported by primary documentation;
b) The Customer has the right, at its discretion and not more than once per year, to audit the supporting documents and the justification of the claimed Overhead Expenses. If excessive or unreasonable costs are identified, the Contractor must reimburse the overpaid amount within 10 (ten) business days from the date of the Customer’s notification.
3.3.5. Responsibility for Accuracy. The Contractor guarantees that all Overhead Expenses submitted for reimbursement are accurate, documented, and correspond to actual costs incurred in the Customer’s interest. If intentional submission of false documents is established, the Contractor shall reimburse all resulting losses of the Customer and bear any other consequences provided for by the laws of the Kyrgyz Republic.
3.4. Invoices and Payment.
3.4.1. The Contractor issues invoices depending on the payment format selected for each Matter under clause 3.1 of this Agreement and the arrangements with the Customer, and the Customer shall pay such invoices in USD:
a) when applying the “Success Fee” and/or “Result-Based Payment” format — after achieving and confirming the success and/or result agreed by the Parties in the relevant Request, which may also specify the criteria and confirmation procedures, and after submission of a report and supporting documents;
b) when applying the format of fixed maximum remuneration by stages:
– the schedule and payment amount per stage shall be agreed by the Parties prior to the Contractor commencing work on the Matter;
– payment is made strictly upon completion of each stage or upon completion of the work on the Matter, upon submission of a report and supporting documents;
c) when applying the hourly rate format — after final completion of the work and subject to available funding. Each invoice shall include a description of the Services rendered during the relevant period, the name of the lawyer, hourly rate, time spent, a work report, and supporting documents.
3.4.2. The invoice shall also indicate the amount of Overhead Expenses (with breakdown by category), supported by documents submitted with the invoice. Invoices are issued for each Matter separately. Payment is made within 90 calendar days from the date the Customer accepts the work and confirms the actual correspondence of the Services rendered, reported expenses, and supporting documents. The Contractor may not suspend work except in cases of payment delay exceeding 90 days after the payment deadline. Payment obligations are considered fulfilled on the date funds are credited to the Contractor’s bank account.
3.5. The Customer acts as a tax agent in accordance with the legislation of the Kyrgyz Republic. If a valid Double Taxation Avoidance Treaty exists between the Kyrgyz Republic and the Contractor’s country of tax residency, withholding tax shall be applied in accordance with such treaty, provided the Contractor submits valid proof of tax residency. Otherwise, or if such proof is not provided within the required time, the Customer shall withhold tax on income of a foreign legal entity at the rate of 10% of the total amount payable.

4. Representations and Warranties of the Contractor and the Customer
4.1. Formation and Proper Authority.
The Contractor is a legal entity duly incorporated, validly existing, and having legal capacity under the laws of its jurisdiction of incorporation, and possesses all necessary competencies, qualifications, and authority to provide legal services in its jurisdiction. The Contractor confirms that its Personnel possess the necessary professional knowledge, qualifications, and authority to duly provide the Services under this Agreement. The Contractor has full corporate powers, authority, and legal rights required to enter into and execute this Agreement, as well as to perform all obligations and duties for providing the Services hereunder. In turn, the Responsible Partners of the Contractor have the necessary authority to sign this Agreement and to perform their obligations in accordance with it.
4.2. Due Execution; Enforceability.
This Agreement has been duly executed and constitutes a legal, valid, and binding obligation of the Contractor and the Customer, enforceable in accordance with its terms.
4.3. Third-Party Consents.
No approvals, permissions, or consents from any third parties are required for the execution and performance of this Agreement by the Contractor, its Responsible Partners, or the Customer, other than those obtained prior to the signing of this Agreement. The execution of this Agreement and the performance by the Contractor and the Customer of their respective obligations shall not result in any violation, conflict with, or non-performance under any agreement to which the Contractor and/or the Customer is a party, or that affects any property, assets, or interests of the Contractor and/or the Customer.
4.4. Duty of Care and Diligence.
Throughout the term of this Agreement, the Contractor and its Personnel shall promptly notify the Customer of any proposed or actual suspension of the Services, any potential or actual disputes, conflicts of interest, or other matters that may cause or could reasonably be expected to cause harm to the performance or completion of the Services. The Contractor and its Personnel shall promptly draw the Customer’s attention to any matters that may constitute errors, be subject to uncertain interpretation, or conflict with applicable law or procedural requirements. The Customer shall not be liable for any costs or losses resulting from the Contractor’s failure to comply with this obligation.

5. Limitation of Liability
5.1. The Contractor’s liability for Losses (damage, losses, expenses, and other adverse consequences incurred by the Customer in connection with the improper provision of the Services), incurred by the Customer as a result of unprofessional conduct (including unauthorized disclosure of confidential information or concealment of material information, erroneous interpretation of applicable legislation/arbitration rules and procedures, errors in providing written legal opinions, errors in drafting statements of claim, complaints, motions and other procedural legal documents, failure to meet procedural deadlines without valid reason, failure to inform the Customer of the consequences of legal actions or omissions that lead to a conflict of interest), gross negligence, or misconduct of the Personnel in the course of providing the Services, is not limited.
5.2. The Contractor undertakes to maintain in force valid professional liability insurance and general civil liability insurance policies in an amount adequate to the nature and risks associated with the Services, and sufficient to compensate potential losses of the Customer. Upon the Customer’s written request, the Contractor shall, on commercially reasonable terms, increase the insurance coverage to a level reasonably required to cover increased risks.

6. Force Majeure
6.1. The Parties shall be released from liability for failure to perform obligations due to force majeure circumstances, including acts of state authorities, natural disasters, epidemics, strikes, fires, armed conflicts, and other events that cannot be prevented.
6.2. The Party affected by such circumstances shall notify the other Party in writing within 10 business days and provide supporting documents (certificate of a competent authority, chamber of commerce certificate, etc.).
6.3. Failure to notify within the specified period deprives the affected Party of the right to refer to force majeure.
6.4. The term for performance of obligations shall be extended for the duration of the force majeure circumstances.
6.5. If such circumstances continue for more than 3 months, either Party has the right to terminate the Agreement, whereby the Contractor shall return any unearned prepayment.

7. Anti-Corruption and Anti-Money Laundering Measures
7.1. The Parties undertake not to engage in, offer, or accept illegal payments, gifts, or other benefits for the purpose of obtaining improper advantages, and not to participate in activities aimed at the legalization (laundering) of proceeds derived from criminal activity.
7.2. To comply with anti-corruption and anti-money laundering laws, all payments under this Agreement shall be made exclusively via non-cash settlement.
7.3. The Parties shall maintain accounting records and documentation in accordance with applicable law, ensuring transparency of all financial transactions.
7.4. The Contractor and its personnel shall comply with anti-corruption and AML/CFT requirements, inform the Customer of any violations, and shall bear responsibility for their commission.
7.5. The Parties shall cooperate with state authorities during audits and investigations related to violations of anti-corruption or anti-money laundering legislation.
7.6. The Contractor shall annually confirm compliance with these requirements and, if necessary, participate in the Customer’s training programs.
7.7. Violation of these provisions constitutes a material breach of the Agreement and entitles the Customer to its immediate termination without payment, as well as to reimbursement of all losses and penalties associated with such violation.

8. Term and Termination of the Agreement
8.1. This Agreement enters into force on the date of its signing and remains in effect until its termination.
8.2. The termination or cancellation of this Agreement may occur in the following cases:
a) at any time by mutual agreement of the Customer and the Contractor;
b) by the Customer, by providing the Contractor with written notice at least 60 (sixty) calendar days in advance regarding the decision on unilateral refusal to perform the Agreement;
c) by the Contractor, by providing the Customer with written notice at least 120 (one hundred twenty) calendar days in advance, taking into account procedural deadlines and ethical obligations, except in cases where the Contractor reasonably believes that continuing to handle the Case would result in violation of law, regulatory acts, sanctions, or other factors outside the Contractor’s control, in which case the Contractor may terminate the Agreement with shorter written notice. In such case, the Contractor shall compensate the Customer for all losses incurred by the Customer in connection with such termination of the Agreement.
8.3. Termination of the Agreement does not release the Customer from the obligation to pay invoices (for services actually rendered and subject to meeting all requirements for invoice payment) issued to the Customer prior to the date of termination, nor does it release the Contractor from fulfilling any obligations that may remain.
8.4. Upon termination of the Agreement, or at any other time upon the Customer’s request, any original documents and property provided by the Customer to the Contractor shall be returned to the Customer.
8.5. If the Customer does not request the return of original documents or refuses to accept such documents from the Contractor, the Contractor shall store these documents in accordance with its standard internal document retention policies for a period of at least seven years. The storage of such documents (or the maintenance of updated financial or other information related to the provision of Services to the Customer) does not constitute and cannot be considered as continuation of the attorney-client relationship. During the storage period, the Customer has the right to request and obtain these documents. Otherwise, the Contractor has the right to destroy such documents without notice and without maintaining any obligations in favor of the Customer after the expiration of seven years. The Contractor must maintain confidentiality with respect to such documents.
8.6. All plans, reports, statements, responses, and other documents provided by the Contractor shall remain the property of the Customer. The Contractor may retain copies of such documents only with the prior written consent of the Customer.
8.7. Documents containing the attorneys’ work product, working notes, and draft documents not provided to the Customer during the provision of Services may, if necessary, be made available to the Customer upon request solely for the purpose of substantiating the legal services fees. Working notes and draft documents do not constitute completed legal work, may contain inaccuracies, and are considered drafts, and therefore cannot be evaluated as final work.

9. Governing Law
9.1. This Agreement is governed by and shall be interpreted in accordance with the legislation of the Kyrgyz Republic.

10. Language
10.1. This Agreement is executed in Russian and English in two counterparts, one for each Party. In the event of discrepancies between the Russian and English versions of this Agreement, the Russian text shall prevail.

11. Confidentiality
11.1. Confidentiality and Non-Disclosure Obligation. Each Party to this Agreement undertakes to maintain the confidentiality of, and not disclose to any third party, any information received in connection with the performance of this Agreement, including information concerning business operations, financial matters, and the content and nature of the Services provided, which by its nature constitutes confidential information (“Confidential Information”).
This restriction shall not apply where disclosure of information:
a) is required by applicable law;
b) is made pursuant to a court order or a request of a competent governmental authority;
c) concerns information that has become publicly available through no breach of this Agreement;
d) is made with the prior written consent of the disclosing Party.
11.2. Term of Confidentiality Obligations. The Parties’ obligations to maintain confidentiality shall remain in effect for a period of not less than five (5) years from the date of termination or expiration of this Agreement, regardless of the grounds for such termination. With respect to information constituting commercial, production, or other legally protected secrets related to the activities of the Customer, as well as its subsidiary, dependent, and affiliated legal entities, the Contractor’s obligation of non-disclosure, non-use, and protection shall apply indefinitely (with no time limitation).
11.3. Public Statements. The Contractor must consult with the Customer in advance regarding any press releases, public statements, or publications related to this Agreement. The Contractor shall not publish or disseminate information regarding the Services performed or the Customer in any sources (including marketing materials, corporate publications, or online resources) without the Customer’s written permission, except where such information is publicly known or properly anonymized.
11.4. Liability. In the event of a breach of confidentiality obligations, the breaching Party shall bear full liability for any damages caused.

12. Electronic Communications
12.1. The Parties acknowledge and agree that electronic transmission of information by email, via the internet, or otherwise inherently carries risks and that such messages may be lost, delayed, intercepted, corrupted, altered, delivered incompletely, or not delivered at all. The Contractor shall use all reasonable efforts to ensure that electronic communications sent by the Contractor do not contain viruses or any other material that may cause inconvenience or harm to any computer system, and the Customer undertakes to do the same with respect to electronic communications sent to the Contractor.
However, since it is impossible to guarantee that electronic transmission of information will be reliable or error-free, and its confidentiality may be vulnerable to unauthorized access by third parties, neither the Customer nor the Contractor shall bear any obligations or liability to each other on any grounds—except in cases of bad faith or willful non-performance of obligations—for any error, omission, claim, or damage arising from the electronic transmission of information from the Contractor to the Customer or other advisors, or from the Customer to the Contractor or other advisors of the Customer (or any reliance by either Party on such information), or in connection therewith.
The Parties shall exchange electronic correspondence only using the email addresses specified in Clause 17 of this Agreement.

13. Conflict of Interest
13.1. Before commencing the provision of Services on any Matter, the Contractor and Subcontractors must ensure the absence of a legal conflict of interest in accordance with the rules applicable to the Contractor’s and Subcontractors’ personnel who will provide the Services for the specific Matter, and must provide the Customer with written confirmation of the absence of any legal conflict of interest. Throughout the entire period of providing the Services for the Matter, the Contractor, its Personnel, and any engaged Subcontractors must promptly take all reasonable measures to prevent the occurrence of a conflict of interest and immediately notify the Customer of any circumstances that may lead to such a conflict and propose measures to eliminate it. The Customer may agree that the Contractor may continue to represent the Customer’s interests if measures are taken to ensure that personnel representing another party are not involved in handling the Customer’s Matters and that an information barrier is established to protect the Customer’s information in order to allow continued handling of the Matter.
13.2. Before commencing the provision of Services on any Matter involving the Contractor’s personnel in the United States, the Contractor must provide the Customer with written confirmation that the Contractor will not provide any services in the capacity of an “agent of a foreign principal” within the meaning of the U.S. Foreign Agents Registration Act (22 U.S.C. § 611 et seq.).

14. Consent to Data Transfer
14.1. In view of the obligations of the Contractor and its affiliated branches and legal entities, and for the purpose of efficient management of the information provided to them, the Contractor may transfer any part or all of the personal and other data provided by the Customer (“Data”) to affiliated branches and legal entities located in jurisdictions where data protection laws may differ from those in the jurisdiction where the Data was originally obtained with the Customer’s consent. In such cases, the Contractor shall bear full responsibility for the storage and confidentiality of the transferred information.

15. Miscellaneous
15.1. This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior discussions, correspondence, arrangements, and understandings between the Parties, if any, relating to the subject matter of this Agreement.
15.2. In accordance with the Contractor’s Bid Proposal, the Contractor shall conduct regular training programs free of charge and provide the possibility of free annual off-site training for the Customer’s employees.
15.3. Any subsequent amendments and additions to this Agreement shall be valid only if made in writing and signed by the duly authorized representatives of the Parties.
15.4. Neither Party shall have the right to assign its rights or obligations under this Agreement without the prior written consent of the other Party.
15.5. All letters and notices under this Agreement (except for instructions, reports, and consultations) shall be sent by e-mail or international courier mail. Copies of such letters and notices shall also be sent to the recipient Party’s e-mail address.
15.6. Any amendments, supplementary agreements, and annexes to this Agreement shall form an integral part of it.
15.7. All provisions and conditions of this Agreement are confidential. The Parties undertake to take all necessary and reasonable measures to prevent full or partial disclosure to any third party of Confidential Information, as well as any information contained in this Agreement.
15.8. The Annexes to this Agreement, as well as Matters / Orders, form an integral part hereof and have the same legal force as the Agreement itself. In the event of any discrepancies between the Agreement and the Annexes, Matter, or Order, the Agreement shall prevail.

16. Complaint Procedure and Dispute Resolution
16.1. The Contractor strives to provide first-class service, and if the Customer is dissatisfied with any aspect of the Contractor’s work or any other matter (including invoices), the Customer shall contact the Responsible Partners specified in Clause 2.3 of this Agreement as soon as possible. If the issue remains unresolved, the Customer may (but is not obliged to) refer the matter to the Managing Partners of the Contractor, who will make every effort to resolve the matter amicably.
16.2. If the Customer’s complaint or claim concerns only a part of the Contractor’s invoice, then any reissued invoices, adjusted to address the Customer’s remarks, shall be paid in the prescribed manner.
16.3. If a dispute, disagreement, or claim arising out of or relating to this Agreement or its breach, termination, or invalidity is not resolved within ninety (90) days after one Party provides written notice to the other Party of the existence of such dispute, then such dispute, disagreement, or claim shall be submitted for resolution in court in accordance with the legislation of the Kyrgyz Republic.
16.4. Regardless of the existence of a dispute, the Parties shall continue to perform their obligations under this Agreement, unless otherwise agreed in writing by the Parties, except for termination of the Agreement in accordance with the terms hereof.

17. Notices
17.1. Any notices required to be given under this Agreement (excluding instructions, reports, and consultations) shall be made in writing and delivered or sent as follows:

	А)	For the Customer:

	“Kumtor Gold Company” CJSC
Address: Kyrgyz Republic, Bishkek, Oktyabr District, 24 Ibraimov Street
Email: kumtor.info@kumtor.kg 
Attention: ___________________________________________

	

	B)	For the Contractor:

	______________________ LLP
Address: ___________________________________________
Email: ___________________________________________
Attention: ___________________________________________



18. Signatures

	Customer
CJSC “Kumtor Gold Company”
	Contractor ________________________ LLP

	
	

	_____________________ [Full Name]
_______________________ [Position]

	_____________________ [Full Name]
_______________________ [Position]


	


________________________
Signature

	


________________________
Signature










	Appendix 1
to Service Agreement No. KGC-P/V-
dated “___”___________ 2025
SERVICE ORDER FORM (REQUEST)
Bishkek							        «___» ______ 20___

	Customer:
_______________________________

	Contractor:
_______________________________


	The Contractor shall provide the Services specified below in accordance with the terms of the Agreement (and any amendments and/or supplements thereto), as well as in accordance with the special terms set out in this Request.


	Start Date of Services:


	Service Period (schedule, stages, monthly, etc.):

	Description of Services (nature of the request, scope of services, provision of reports, interim results, etc.):
_________________________________________________________________________
_________________________________________________________________________


	Payment Terms. Rates. Cost of Services:
_________________________________________________________________________
_________________________________________________________________________


	Possible Overhead Expenses to be Reimbursed by the Customer (list):
_________________________________________________________________________
_________________________________________________________________________


	Customer’s Address and Banking 
Details:

	Contractor’s Address and Banking Details:


	Customer
_________________________________
	Contractor
________________________ LLP

	
	

	_______________________[Full name]
____________________ [Position]
	_______________________[Full name]
____________________ [Position]

	

________________________
Signature
	

________________________
Signature







	Appendix 2
to Service Agreement No. KGC-P/V-
dated “___”___________ 2025
SERVICE ORDER FORM (REQUEST)
Bishkek							        «___» ______ 20___г.

PERSONNEL
_____________________________________________ LLP

	Position
	Full Name

	
	

	
	

	
	



Curriculum Vitae for each specialist are provided as part of the Bid Proposal.





APPENDIX No. 7 TO THE INVITATION
Price Proposal
For Lot No. 1 or 2
TERMS AND CONDITIONS FOR THE PROVISION OF SERVICES
The financial/commercial proposal must be submitted in a separate letter in a password-protected archive. The password is provided upon request of the responsible person for this tender.
1. Formats of Price Proposals
1.1. “Success Fee” and/or “Result-Based Payment” for each specific case.
1.2. Fixed maximum fee for each specific case or stage.
1.3. Hourly rates depending on the position/level of the lawyers.

	No.
	Position / Title
	Unit
	Quantity
	Price (currency) excluding taxes
	Price (currency) including taxes
	Total price (currency) including all applicable taxes

	1
	Partner / Managing Partner / Senior Partner
	Hour
	1
	
	
	

	3
	Senior Lawyer / Lead Lawyer / Counsel
	Hour
	1
	
	
	

	4
	Lawyer / Associate Lawyer / Consultant
	Hour
	1
	
	
	

	5
	Junior Lawyer / Legal Assistant / Legal Counsel
	Hour
	1
	
	
	

	6
	Intern / Trainee / Legal Assistant
	Hour
	1
	
	
	



2. Provision of Services: The Contractor provides the services during the term of the Agreement — starting from the date of signing the Agreement.
3. Validity Period of the Commercial Proposal: The commercial proposal must remain valid for at least 60 days from the date of submission.
4. Penalties: In case the Supplier violates the terms of the Agreement, the Buyer shall have the right to impose penalties on the Supplier in the amount of 0.1% for each day of delay from the total amount of the Agreement, but not more than 10% of the total amount of the Agreement.
5. Provision of Services and Documents:
• The fact of service provision shall be formalized and confirmed in accordance with the terms of the Agreement.
A)
B) The services provided must be accompanied by documents in accordance with the requirements of the Technical Specification and the terms of the Agreement.
1. Payment: Payment is made in accordance with the terms of the Agreement.
2. Change in Service Price: The cost of services must remain fixed until the expiration of the Agreement and the fulfillment of all obligations by both Parties.
Name of the Company (Supplier)
Position, Full Name
signature________ /Seal/



Appendix 8 
Technical Specification for the Procurement of Goods and Services
for the supply of goods / provision of services / performance of work No. 1 (lot 1)


	No.
	Specification Parameters of the Procured Goods, Works, Services (Subject of Procurement)
	Specific Requirements for the Goods, Works, Services

	1
	Name of the required goods, works, or services (subject of procurement)
	a) Representation of interests in arbitration courts, international courts, international commercial arbitrations, foreign courts, arbitral tribunals and other specialized courts (jurisdictional bodies);b) Other legal services in areas of law not specified in subparagraph “a)”, including but not limited to: consulting and legal support on corporate and contract law, private international and commercial law, as well as on issues of investment attraction and implementation of corporate projects corresponding to the statutory goals and business profile of the Customer.

	2
	Place of delivery of goods / provision of services / performance of works
	Within the national jurisdiction of the Kyrgyz Republic and/or within the jurisdictions of the USA, the United Kingdom, European countries and other international jurisdictions.

	3
	Terms (periods) of delivery of goods, provision of services, performance of works
	During the term of the framework agreement and determined separately for each Service Request.

	4
	Procedure (sequence, stages) for performing the works
	– The conditions and procedure for the provision of services are determined separately for each Service Request under the executed framework agreement.– The conditions and payment procedure are determined within the price proposals submitted by the Contractor under the following formats: 1) fixed maximum fee for the entire case depending on the amount in dispute or for each stage of the case; 2) unified hourly rates; 3) “Success fee”. The payment format is determined by the Customer and the Contractor depending on the type and nature of the required work and services;– The Contractor shall submit monthly/quarterly reports on the work performed in a format agreed with the Customer;– During the provision of services, the Contractor shall not only prepare legal documents, but also provide advisory support for their implementation, participate in negotiation processes, and promptly make necessary amendments at the request of the Customer.

	5.
	Requirements for the goods to be supplied, works to be performed, and services to be provided

	1. Requirements for the Law Firm
1.1. To have been listed in the international ranking “GAR 100” (Global Arbitration Review) for the last three (3) years;
1.2. As of the date of submission of the Application, to have at least 150 lawyers on staff (including partners and consultants);
1.3. To have offices and conduct its primary operations in more than three (3) countries (preference is given to firms with offices in a significant number of jurisdictions, including the United Kingdom, the United States, Canada, European countries, East or Southeast Asia);
1.4. To have established partnership relations with a law firm registered in the Kyrgyz Republic; or, if such relations are not in place as of the date of signing the contract, the firm shall undertake to:
a) open an office or representative office in the Kyrgyz Republic within six (6) months, or
b) establish partnership relations with a law firm registered in the Kyrgyz Republic within two (2) months from the date of signing the contract.
1.5. To have been providing legal services on the legal market for at least 10 years (in cases of mergers, consolidations, acquisitions, or re-registrations, the period is calculated from the start of legal services provided by the predecessor firm);
1.6. To hold valid professional liability insurance (professional indemnity insurance). Information on the insurance coverage amount must be provided;
1.7. To be able to ensure constant and direct participation of the Customer’s employees in the development of strategic and other legal documents, key processes, and activities, including the provision of advisory support;
1.8. To have the capability to organize training events for the Customer’s employees free of charge, including off-site workshops and training sessions;
1.9. The law firm and all lawyers involved (including partners, counsel, and attorneys) must not have any professional history of representing interests that conflict with the Customer’s interests. This requirement applies to the entire professional background of the lawyers, both within the current firm and prior employment;
1.10. Participation in this procurement as part of a consortium, joint venture, or any other form of legal entity association is not permitted. The law firm must submit its application on its own behalf.
2. Requirements for the Law Firm’s Experience
2.1. Mandatory experience:
a) Representation of interests in arbitration courts, international courts, international commercial arbitration, foreign courts, tribunals, and other specialized judicial (jurisdictional) bodies;
b) Participation in 10 or more arbitration proceedings (as of the application submission date) under UNCITRAL, ICSID, ICC, or other recognized international arbitration institutions;
c) Handling 5 or more arbitration cases, each with a claim amount of USD 10 million or more (as of the application submission date);
d) Pre-trial settlement and resolution of potential and arising disputes in order to avoid judicial/arbitration proceedings.
2.2. Additional experience:
a) Consulting and legal support on corporate and contract law, international private and commercial law, as well as advising on investment attraction and implementation of corporate projects aligned with the Customer’s statutory objectives and business profile;
b) Consulting and legal support regarding international supply and logistics of specialized mining equipment and machinery, including structuring, review, and negotiation of complex contractual arrangements such as EPC contracts (Engineering, Procurement, Construction) and Supply & Install contracts.
Note: Experience in the CIS countries and, in particular, in Central Asia (Kyrgyzstan, Kazakhstan, Uzbekistan, Tajikistan) or Mongolia is welcomed.
3. Requirements for the Lawyers of the Law Firm
3.1. Requirements for Associate Lawyers (Associates):
a) Fluent command of the Russian language (the level of proficiency must be sufficient for conducting negotiations, representing interests, and drafting legal documentation);
b) Higher legal education and at least 5 years of experience in handling arbitration and/or litigation cases;
c) At least 5 years of experience in successfully conducting negotiation processes in dispute resolution;
d) Experience in the following areas: corporate law and governance, international private and commercial law, support of corporate projects involving a wide range of external stakeholders, including international ones;
e) Experience in coordinating interactions with international financial and other advisors, as well as reviewing relevant investment agreements.
3.2. Requirements for Partners and Senior Lawyers (Partners and Senior Lawyers):
a) Higher legal or financial education (preferably obtained in one of the European countries, the United Kingdom, or the United States);
b) Attorney qualification in one of the following jurisdictions: the United States, Canada, the United Kingdom, or a European country;
c) Fluent command of both Russian and English languages (the level of proficiency must be sufficient for conducting negotiations, representing interests, and drafting legal documentation in both languages);
d) Experience in one and/or several of the following areas:
– Representation of interests in arbitration courts, international courts, international commercial arbitrations, foreign courts, tribunals, and other specialized judicial (jurisdictional) bodies;
– Conducting negotiation processes related to disputes;
– Corporate law and governance, international private and commercial law, support of corporate projects involving a wide range of external stakeholders, including international ones;
– Investment attraction (coordination of interactions with international financial and other advisors, review of relevant agreements).

	6.
	Procedure for acceptance of goods, services, work results
	Acceptance of work is carried out on the basis of a Work Acceptance Certificate signed by the Parties, with the Contractor providing a report on the work performed for the reporting period (month/quarter) or stage of work.

	7.
	Requirements for transferring technical and other documents to the Customer upon completion and delivery of work
	As agreed by the Parties, the Contractor must transfer to the Customer all working materials and documents created during the performance of the work, including electronic versions in PDF and MS Word formats.

	8.
	Warranty obligations
	– Provide advisory support and represent the Customer’s interests in disputes arising as a result of following the legal recommendations provided. – The Contractor guarantees strict confidentiality regarding all information received and ensures data protection in accordance with best international practices. Before commencement of work, the Contractor provides written confirmation of the absence of a conflict of interest.




Technical Specifications for the Procurement of Goods and Services
for the Supply of Goods / Provision of Services / Performance of Work No. 2 (lot 2)

	No.
	Procurement Requirement Parameters (Subject of Procurement)
	Specific Requirements for the Goods, Works, Services

	1
	Name of the required goods, works, services (subject of procurement)
	a) Legal consulting and support on matters of: • Corporate law and governance; • Contract law; • Private international law; • International commercial (trade) law; • as well as on other aspects of the implementation of corporate projects requiring interaction with a wide range of external stakeholders, including international ones; b) Legal support of the investment process (review of agreements with international financial and other consultants, examination and support in the conclusion of investment agreements with foreign investors); c) Other legal services in areas of law not specified in subparagraphs “a)” and “b)” of this Agreement, including but not limited to dispute resolution, where necessary with representation in arbitration courts, international courts, international commercial arbitration, foreign courts, tribunals and other specialized judicial bodies (jurisdictional authorities), corresponding to the statutory objectives and business profile of the Customer.

	2
	Place of supply of goods / provision of services / performance of works
	Within the national jurisdiction of the Kyrgyz Republic and/or within the jurisdictions of the USA, the United Kingdom, European countries, and other international jurisdictions.

	3
	Terms (periods) of supply of goods, provision of services, performance of works
	During the term of the framework agreement and determined separately for each Service Request (Order) for the provision of services.

	4
	Procedure (sequence, stages) for performance of works
	– The conditions and procedure for the provision of services are determined for each individual Service Request within the framework of the executed master agreement.
– The conditions and procedure for payment of services are determined within the limits of the Contractor’s price proposals under the following formats: 1) fixed maximum for the entire assignment (for the entire assignment or for each stage of the assignment); 2) unified hourly rates; 3) “Success fee”. The payment format is determined by the Customer and the Contractor depending on the type and nature of the required works and services;
– The Contractor shall provide monthly/quarterly reports on the work performed in a format agreed with the Customer.
– During the provision of services, the Contractor is obliged not only to prepare legal documents, but also to provide consulting support for their implementation, participate in negotiation processes, and promptly make necessary adjustments at the request of the Customer.

	5
	Requirements for the supplied goods, performed works, and provided services
	1. Requirements for the Law Firm
1.1. To have been represented within the past 3 years in the international rankings “Chambers Europe-wide” (“Chambers and Partners”);
1.2. As of the date of submission of the Application, to have at least 150 lawyers on staff (including partners and consultants);
1.3. To have offices and conduct core activities in more than 3 countries (preference is given to firms with offices in a significant number of countries, including the United Kingdom, the United States, Canada, European countries, and countries of East or Southeast Asia);
1.4. To have an established partnership with a law firm registered in the Kyrgyz Republic; or, in the absence of such a partnership as of the date of contract execution, to undertake the following:
a) to open an office or representative office in the Kyrgyz Republic within 6 months, or
b) to establish a partnership with a law firm registered in the Kyrgyz Republic within 2 months from the date of contract execution.
1.5. To have been providing legal services in the legal services market for at least 10 years (in cases of mergers, consolidations, acquisitions, or re-registrations, taking into account the period of provision of legal services since the date the predecessor firm began providing legal services);
1.6. To have valid professional liability insurance (professional indemnity insurance). Information regarding the insured amount must be provided;
1.7. To be able to ensure continuous and direct involvement of the Customer’s employees in the development of strategic and other legal documents, key processes, and activities, including the provision of advisory support;
1.8. To be able to organize training events for the Customer’s employees free of charge, including off-site seminars and trainings;
1.9. The law firm and all engaged lawyers (including partners, counsel, and attorneys) must not have, in their professional experience, any representation of interests that conflict with the interests of the Customer. This requirement applies to the entire professional experience of the lawyers, both within the current participating firm and prior to joining it;
1.10. Participation in this procurement as part of a consortium, joint venture, or any other form of association of legal entities is not permitted. The law firm must submit the application in its own name.
2. Requirements for the Law Firm’s Experience
2.1. Mandatory experience:
a) Legal consulting and support in the areas of corporate law and governance, contract law, private international law, international commercial (trade) law, banking and financial law, as well as experience in implementing corporate projects involving a broad range of external stakeholders, including international stakeholders;
b) Legal consulting and support in investment transactions, cooperation with international financial and other advisors, review and support of the conclusion of investment agreements with foreign investors;
c) Legal consulting and support related to international supply and logistics of specialized mining equipment and machinery, including structuring, examination, and negotiation of complex contractual arrangements such as EPC contracts (Engineering, Procurement, Construction) and Supply & Install contracts.

2.2. Additional Experience:
a) Conducting arbitration proceedings under the rules of UNCITRAL, ICSID, ICC, or other recognized international arbitration institutions.
b) Handling arbitration cases with a claim value of at least USD 10 million.
c) Pre-trial settlement and resolution of potential and existing disputes to avoid judicial/arbitration proceedings.
Note: Experience in the CIS countries and, in particular, in Central Asian countries (Kyrgyzstan, Kazakhstan, Uzbekistan, Tajikistan) or Mongolia is welcomed.

3. Requirements for the Lawyers of the Law Firm
3.1. Requirements for Associates:
a) Fluent command of the Russian language (the level of proficiency must be sufficient for negotiation, representation, and preparation of legal documentation);
b) Possession of a higher legal education and work experience in one or more of the following areas:
· Corporate law and governance;
· Private international law;
· International commercial (trade) law;
· Support of corporate projects involving a wide range of external stakeholders, including international stakeholders.
c) Experience in comprehensive legal support of the investment process, including:
· Analysis of contracts with international financial and other consultants;
· Review and support of the conclusion of investment agreements with foreign investors.
d) Experience in comprehensive legal support of international supply and logistics of specialized mining machinery and equipment, including structuring, review, and negotiation of complex contractual arrangements, such as EPC contracts (Engineering, Procurement, Construction) and Supply & Install contracts.
e) At least 5 years of work experience in the following areas:
· Conducting arbitration and/or litigation cases;
· Conducting negotiations for pre-trial dispute resolution.
3.2. Requirements for Partners and Senior Lawyers:
a) Higher legal or financial education (preferably obtained in one of the European countries, the United Kingdom, or the United States);
b) Attorney qualification in one of the following jurisdictions: the United States, Canada, the United Kingdom, or European countries;
c) Fluent command of Russian and English (the level of proficiency must be sufficient for negotiation, representation, and preparation of legal documentation in both languages);
d) Experience in one and/or several of the following areas:
· Corporate law and governance;
· Contract law;
· Private international law;
· International commercial (trade) law;
· Support of corporate projects involving a wide range of external stakeholders, including international stakeholders;
· Support in attracting investments to private companies, including cooperation with international consultants (financial, technical) within investment projects: contract analysis, negotiation, agreement conclusion;
· Legal support for international supply and logistics of specialized mining equipment and machinery, including structuring, review, and negotiation of complex contractual arrangements, such as EPC contracts (Engineering, Procurement, Construction) and Supply & Install contracts;
· Representation before arbitration courts, international courts, international commercial arbitration tribunals, foreign courts, courts of arbitration, and other specialized dispute resolution bodies.
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	Procedure for the delivery and acceptance of goods, services, or work results
	Acceptance of the work is carried out on the basis of an Acceptance Certificate signed by both Parties, with the Contractor providing a report on the work performed for the reporting period (month/quarter) or the stage of work.
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	Requirements for transferring technical and other documents to the Customer upon completion and delivery of the work
	As agreed by the Parties, the Contractor shall transfer to the Customer all working materials and documents created during the performance of the work, including electronic versions in PDF and MS Word formats.
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	Warranty obligations
	– Provide advisory support and represent the Customer in disputes arising as a result of following the legal recommendations provided.– The Contractor guarantees strict confidentiality regarding all received information and ensures data protection in accordance with best international practices. Before commencing work, the Contractor shall provide written confirmation of the absence of a conflict of interest.





