HIEP DINH
GIUA

CHINH PHU NUOC
CONG HOA XA HQI CHU NGHIA VIET NAM

VA

CHINH PHU NUOC
CONG HOA DAN CHU XA HOI CHU NGHIA SRI LANKA

VE

KHUYEN KHICH VA BAO HQ PAU TU




Chinh pht nuéc Cong hoa x& hdi cht nghia Viét Nam va Chinh phu
nuoe Cong hoa dan cht x& hoi cht nghia Sri Lanka (sau day goi la “cdc Bén
ky két™),

Mong muén tao cc diéu kién thuan loi cho su phat trién hop téc kinh té
gitra hai nude va cu thé cho ddu tu ctia nha dau tr mot Bén ky két trén lanh
thé ctia Bén ky két kia, va

Thira nhan rang viéc khuyén khich va bao ho dau tu 13n nhau sé ¢6 lgi
cho viéc thuc day sang kién kinh doanh va ting cuong thinh vugng & ca hai
Bén ky két,

D3 thoa thuin nhu sau;

' PIEU 1
CAC PINH NGHIA

Véi muc dich ciia Hiép dinh nay:

1. Thuat ngit “dau tu” nghia 1a moi loai tai san do nha dau tu ciia mot
Bén ky két dau tu 1ién quan dén hoat dong kinh té trén lanh thd ctia Bén ky
két kia va da duoc chdp thudn phi hop véi phép ludt cia Bén ky két do, va ké
ca nhiing tai san bao gdm hodc dudi hinh thire:

~a) C6 phan, ¢b phiéu clia cong ty, va cac hinh thirc gép vén khac, tréi
phiéu, cic gidy no, va cac hinh thirc ng khéac trong céng ty, cac khoan ng,
khoan vay khéc va ching khodn do nha dau tu ciia mét Bén ky két phat hanh;

b) Céc quyén doi tién hodc quyén ddi véi viée thuc hién hop dong ¢6
gid tri kinh té;

¢) Céac quyén s& hiru tri tué, ké ca quyén tac gia, nhin hiéu hang hod,
sang ché, kiéu dang va miu céng nghiép, quy trinh k§ thuat, bi quyét, bi mat
kinh doanh, tén thuong mai va uy tin kinh doanh;

d) Bét ky quyén nao theo luft, hop ddng hodc quydn cé duogc tr bét ky
gidy phép hodc su cho phép nao theo ludt, ké ca cac quyén thim do, tim kiém,
tinh ché hodc st dung cdc ngudn tai nguyén thién nhién;

e) Bat ky tai san hitu hinh hosc vé hinh, déng san hoiic bat déng san, va
bat ky quyén vé tai san nao khac cé lién quan, nhu cho thué, thé chip, cdm cb
. va cam giil.




Pé 15 rang hon, dau tu theo Hiép dinh nay khéng bao gdm cic quyén
dol tién phat sinh thuan tay tir:

(i) cac hop dong thuong mai vé ban hang hod hodc dich vu cta cong
dan hodc doanh nghiép trén lanh thé cha mét Bén ky két cho doanh nghiép
trén 1anh thé cua Bén ky két kia; hofc

(ii) viéc cip khoan tin dung lién quan dén giao dich thuong mai, nhu
cho vay thuong mai.

Bét ky su thay d6i ndo vé hinh thirc clia tai san hodc cic quyén tai san
d3 dugce ddu tu hodic tai dau tr s& khéng anh huéng dén tinh chit diu tu cna
chung véi diéu kién 1a su thay doi dé phit hop véi phap ludt ciia Bén ky két
tiép nhin dau tu.

2. Thudt ngit “nha dau tv” d6i véi mbi Bén ky két c6 nghia 1a:

a) thé nhén c6 qudc tich clia mdt Bén ky két phi hop véi phap luit cia
Bén ky két do;

b) phdp nhin duoc thanh 1ap hodc té chirc theo phép lut ciia Bén ky
két a6, nhu cong ty, hop danh, quy tin thac, lién doanh, hiép héi hoac doanh
nghiép.

3. Thuét ngft “thu nhap” ¢ nghia 1a cac khoan thu duoc tir dau tu, bét
ké duoce thanh todn dudi hinh thirc ndo, va cu thé nhung khéng chi bao gém
loi nhudn, loi tire, thu nhép tir vén, ¢d tire, tién ban quyén, va phi quan ly, phi
hd tro k¥ thuét, cAc khoan thanh todan hodc phi khdc, va cac khoan thanh toan
bang hién vat dudi bit ky hinh thirc nao.

4. Thudt ngtt “lanh thd” ¢6 nghia [a:

a) Béi véi Cong hoa xa hoi cht nghia Viét Nam, 13 1anh thd dat lién,
cac hai ddo, ndi thiy, lanh hai va ving troi phia trén, cac ving bién ngoai tanh
hai bao gém ca day bién va long dat dudi day bién ma Cong hoa xi hdi chu
nghia Viét Nam thuc hién chii quyén, quyén chii quyén va quyén tai phan phu
hop véi phap ludt qudc gia va luat phap qudc té.
| b) B6i v&i Cong hoa dan chil x3 héi chil nghia Sri Lanka, 13 lanh thé dét
lién, viing ndi thily, lanh hai ctia Céng hoad dan cha xd hdi chu nghia Sri
Lanka v cdc vang bién ngodi lanh hai, ké ca ddy bién va long dat dudi day
bién ma theo phap luat qudc gia hién hanh hoac luit phap quéc té, da duoc
hoac c6 thé duwge quy dinh 1 thuée quyén chit quyén va quyén tai phdn cla
~ Cdng hoa dan chu x& hdi chii nghia Sri Lanka, v&i muc dich tim kiém va khai
thac tal nguyén thién nhién trong khu vuc dé.

-
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5. Thuét ngit “ddng tién tu do chuyén d6i” cé nghia 13 bat cir ddng tién
nio ma Quy tién té qudc té, trong ting thdi ky, x4c dinh 14 déng tién tu do str
dung pht hop vdi Diéu 1€ cia Quy tién té quoc té va cac stra doi cua Diéu Ié
nay.

PIEU 2
PHAM VI AP DUNG

1. Hiép dinh nay duoc ap dung ddi véi cac khoan diu tu do nha diu tu
ctia mot Bén ky két dau tur trén lanh thd ctia Bén ky két kia ma di dwoc dau tu
tir thoi didm trude khi hodic sau khi Hiép dinh nay cé hiéu luc va da duogc
chép thudn bing vin ban phi hop véi phap ludt va chinh séch ctia Bén ky két
do.

2. Hiép dinh nay khong ap dung dbi vdi cac tranh chép dau tu phat sinh
tir cac sy kién dd xdy ra, hoac dbi voi cac tranh chép dau tu 43 duge giai
quyét, hoac dang trong qué trinh giai quyét theo thi tuc tu phap hoic trong tai
trude thoi diém Hiép dinh nay ¢6 hiéu hee.

3. Hiép dinh nay khéng ap dung dbi véi:

a) thué;

b) mua sim cta Chinh phi;

¢) cac khoan trg cip hodc tii trg cia mot Bén ky két; va

. d)cac dich vudo €0 quan c6 lién quan hoac co quan ¢6 thdm quyén clia
mot Ben ky két cung cip nhim thuc thi quyen han cua Chinh phu V&1 muc
dich caa Hiép dinh nay, dich vu dugc cung cap nhim thue thi quyen han clia
Chinh pht dugc hiéu 13 bat ké dich vu nao dwoc cung cap khong dua trén co
s& thuong mai hodc khdéng dua trén co s& canh tranh véi mot hodc nhiéu nha
cung cap dich vu.

PIEU 3 ‘
KHUYEN KHICH VA BAO HQO PAU TU

1. Mdi Bén ky két phai khuyén khich va tao cac diéu kién thuan loi cho
nha dau tu cia Bén ky két kia déu tu trén lanh thé nude minh, va tiép nhan




cac khoan ddu tu d6 tiy thude vao viée thue hién thdm quyén theo phap luét
cua minh.

2. Péu tu cla nha dau tr cia mdi Bén ky két phai ludn dugc dbi xir
cong bing, binh ding va phai dugc bao hd diy du, an toan trén lanh thd cua
Bén ky két kia. Khéng Bén ky két ndo dugc st dung cac bién phap bét hop Iy
hodc phan biét ddi xir bing bét ky cach ndo dé gdy phuong hai dén viée quan
Iy, duy tri, sir dung, thu hudng hoic dinh doat cac khoan dau tu clia nha déu
tr ctia Bén ky két kia trén 1anh thé ciia minh.

- DIEUA4
POI XU PAUTU

1. Lién quan dén viée st dung, quan ly, diéu hanh, hoat déng, mé rdng,
ban hodc dinh doat bing cach khéc dau tu do nha déu tu cia Bén ky két kia
thuc hién trén lanh thd ctia minh, mdi Bén ky két s&, theo quy dinh cta phap
ludt nude minh, danh cho nha dau tu cita Bén ky két kia va dau tu cua ho trén
1anh thé nude minh sy dbi xtr khong kém thuan loi hon su d6i xir ma Bén d6
danh cho nha dau tu ctia minh va dau tu ctia ho trong nhitng hoan canh tuong
t (P41 xtr Quéc gia).

2. Lién quan dén viée str dung, quan ly, diéu hanh, hoat dong, md rong,
béan hodc dinh doat bing c4ch khac dau tu do nha déu tu cta Bén ky két kia
thue hién trén 1anh thé ctia minh, mdi Bén ky két s& danh cho nha dau tur cia
Bén ky két kia va dau tw ctia ho su ddi xir khéng kém thuan lgi hon sur déi xir
ma Bén dé danh cho ddu tu cua nha ddu tu cna bat ky nude thir ba nao trong
nhitng hoan canh tuong tu (Péi xir Téi hué qudc).

3. Nhiing quy dinh tai Diéu nay khéng duogc hiéu 14 bit budc mot trong
céc Bén ky két phai danh cho nha dau tw ciia Bén ky két kia loi ich ctia bat ky
su déi xtr, wru d&i hodc diic quyén nao phat sinh tir:

a) Bat ky lién minh thué quan, lién minh kinh té, khu vuc thuong mai tur
do, lién minh tién té, hodic hinh thire higp dinh kinh té khu vuc hoic song
phuong khéc hay hiép dinh quc té trong tu khac ma mdi Bén ky két 1a thanh
vién hodc ¢6 thé tré thanh thanh vién,

b) Bét ky hiép dinh qude té, khu vuc hodc song phuong nao hay cac
thoa thuan tuong tu khac hoac bit ky quy dinh phap luat trong nude nao lién
- quan toan bd hozc chi yéu dén thué.




PIEU 5
BOI THUONG THIET HAI

Trong trudmg hop diu tu clla nha dau tr mdi Bén ky két bi thiét hai do
chién tranh, xung dot vii trang khdc, tinh trang khén cdp qudc gia, ndi day,
bao loan, khéi nghia, néi loan, hodc su kién tuong tu khac trén 1anh thd cua
Bén ky két kia, nha dau tu dé s& dugc Bén ky két kia danh su déi xu, lién
quan dén viée hoan tra, dén bu, bdi thudng hodc cac giai phap khac, khéng
kém thuén lgi hon su ddi xir ma Bén ky két d6 danh cho nha dau tu nuée
minh hay nha dau tu cta bét ky nude thir ba nao, tuy thude vao su dbi xir nao
thudn lgi hon ddi véi nha dau tu.

PIEU 6
TUGC QUYEN SO HUU

1. Bau tu cia nha dau tu cua mot Bén ky két s& khong bi quéc hitu hod,
tude quyén sé hitu trén l13nh thd cia Bén ky két kia, trir trudng hop vi muc
dich cong cong va phai bdi thwdong nhanh chéng, thoa déng va ¢o hidu qua.
Viéce tudce quyén s& hitu s& dugc thuc hién trén co s& khéng phan biét dbi x1r
phi hop véi phap luat ciia Bén ky két thue hién viée tude quyén so hitu.

2.Viéc boi thuong nay sé tuong duong voi gia thi truong cia khoan dau
tu by tudce quyén s& hiru tai thoi didm tudce quyén s& hitu hodc tai thoi diém
thong bao viée tude quyén s& hitu, tuy thude thoi didm nao dén trude, va sé
c¢6 hiéu luc thanh toan. Viéc bdi thudmg duoc thuc hién bing dong tién tu do
chuyén dbi.

Khoan bdi thuong s€ bao gom tién 14i theo 14i suit LIBOR, ké tir ngay
tude quyén s¢ hiru dén ngay tra tién,

Khi khong xac dinh dugce gid tri thi trudmg néu trén cua khoan dau tu,
tlen bbi thudng sé duge xdc dinh theo cac nguyén tic cong bang, c6 tinh dén
tit ca cdc yéu té va tinh tiét lién quan, nhu von dau tu, ban chat va thoi han
dAu tu, gia tri thay thé, gid tri theo sb sach va uy tin kinh doanh.

3. Miéc du ¢ quy dinh tai cc khoan 1 va khoan 2 noi trén, bat ky bién
. phap tude quyén s& hitu nao lién quan dén dét dai s& thuc hién theo phap luat




cua Bén Ky két tudc quyén s& hitu l1én quan dén diéu kién va khoan tién boi
thuong cho viée tude quyén sé hitu.

Dé r6 re‘mg hon, viéc tra tién bdi thudng cho cac cong trinh xay dung
gin lién véi dét, bao gdm nha cira va co s& ha ting, s& ducrc thuc hién theo
khoan 1 va 2 néu trén.

4. Nha ddu tu ctia mét Bén ky két bi anh hudng bai viée tude quyén sé
hitu s& cé quyén duoc co quan tu phép hodc co quan doc 1ap khac cia Bén Ky
két kia xem xét nhanh chéng lai vy viéc ctia minh va viée dinh gia khoan déau
tu phit hop véi cdc nguyén tic cia Pidu nay va phap luat ciia Bén Ky két tude
quyén s hiru.

5. Khi mét Bén Ky két tude quyén so hitu vé tai san chia mét cong ty
dugc thanh lap va t6 chue theo phap luét clia nude minh, ma trong dé nha dau
t ctia Bén Ky két kia s hiru cb phan, trai phiéu hodc cac hinh thic tham gia
khac, cac quy dinh clia Piéu nay sé duogc ap dung déi véi phan s¢& hitu cia nha
dau tir d6 trong ¢ong ty noi trén.

- DPIEU7
CHUYEN RA NUOC NGOAI
CAC KHOAN THANH TOAN LIEN QUAN PEN PAU TU

1. Mdi Bén ky két, tty thude phap ludt clia minh, dam bao cho nha dau
tu ctia Bén ky két kia duoc chuyén tu do vao hodic ra ngoai lanh thd cia minh
céc khoan thanh todn lién quan dén dau tu, bao gom:

a) Vén ban dau va bét ky khoan vén bd sung nao dé duy tri, quan Iy va
phat trién déu tu;

b) Cac khoan thu nhap;

¢) Cac khoan thanh toan theo hop ddng, bao gdm viée tra din tién vén
va 1ai luy ké phat sinh tr hop dong vay;

d) Tién ban quyén va phi di véi cdc quyén theo Piéu 1 khoan 1 (c);

e} Cac khoan thu dugc tir viée ban hoic thanh 1y toan bd hodic mét phan
dau tu;

f) Céc khodn thu nhdp va cac khoan tién khac ctia nhan vién thu duoc
"t nudc ngoai lién quan dén dau tu;




g) Céc khoan thanh toan bdi thudong theo cac Didu 5 va 6;

h) Céc khoan thanh toén phat sinh tir viéc gii quyét tranh chip.

2. Viée chuyén tién duge thuc hién theo ty gid cua déng tién duoge
chuyén ¢6 hiéu luc 4p dung vao ngay chuyén tién trén lanh thd clia Bén ky két
do.

3. Mic du ¢é quy dinh tai cac khoan 1 va 2, mét Bén ky két o thé ngan
can hodc tri hodn viée chuyén tién trén co s& ap dung cic quy dinh phép luét
clia minh mét céch cong bing, khong phan biét ddi x{r va thién chi trong cac
trudng hop lién quan dén:

a) pha san, mét kha nang thanh toan, hoac bao vé quyén cua chu no;

b) phat hanh, kinh doanh, hodc giao dich chimg khoan, hop dong ky
han, hgp dong quyén chon, hodc san pham phai sinh khac;

¢) tot pham hodc vi pham hinh sy va thu héi thu nhdp do pham tdi ma
co;

d) bao cdo tai chinh hoiic gilt sb sach vé cac khoan chuyén tién khi cén
thiét nham hd tro thi hanh phap luét hodc hd trg co quan quén ly tai chinh;

e) dam bao viée tudn thi cdc quyét dinh va phan quyét theo thu tuc
hanh chinh va tu phap; va

f) thué;

g} an-sinh x3 hoi, ché d6 huu tri cOng, hoac chuong trinh tiét kidm bt
budc;

‘ h) tro ¢ip théi viée cia ngudi lao dong.

4. Mic di c6 quy dinh tai céc khoan 1 va 2, mét Bén ky két co thé ap
dung han ché déi véi viée chuyén céc khoan thanh toan lién quan dén déau tu
trong trudng hop gip hodc ¢6 nguy co gip kho khian nghidm trong vé can cén
thanh toan. Cac han ché nay phai céng bing, khéng phan biét dbi xur va duoc
ap dung c6 thién chi dé giam tédc déng tidu cuc dén viée tu do chuyén tién quy
dinh trong Hiép dinh nay. :

PILEU 8
THE QUYEN

1. Néu mét Bén ky két hodic co quan duoc Bén ky két d6 chi dinh (“Bén
thanh todn”), thuc hién thanh todn theo mét hop dfﬁng thanh toan hoac bao
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lanh ma Bén d6 da dam nhén lién quan dén khoan ddu tu trén lanh thé cua
Bén ky két kia (“Nudc tiép nhan diu tu”), Nudc tiép nhan diu tu phai cong
nhéan:

a) Viéc chuyén giao cho Bén thanh toan theo phéap luat hodc theo cac
giao dich hop phap tit ca cac quyén va khiéu nai phat sinh tir khoan diu tu
do;

b) Quyén ctia Bén thanh toan dugc thue hién tt ca cédc quyén d6 va
dam bao thuc hién cée khiéu nai d6 va dam nhan tat ca cac nghia vu lién quan
dén khoan diu tu phat sinh tir viéc thé quyén.

2. Bén thanh toan, trong moi trudng hop, duge huéng su ddi xir nhu
nha dau tu ban dau dbi véi:

a) Cac quyén, khiéu nai c6 dugc va céc nghia vu do Bén thanh toan tiép
nhan tir viéc chuyén giao theo khoan 1 trén day;

b) Bat ky khoan thanh toan nao nhén duoc theo cac quyén va khiéu nai
d6 nhu nha dau tu ban dau c6 dugc theo Hiép dinh nay déi véi cac khoan dau
tu co lién quan.

PIEU 9
GIAI QUYET TRANH CHAP GIUA
MOT BEN KY KET VA NHA PAUTU

1. Bét ky tranh chép phap 1y nao phét sinh truc tiép tir ddu tu gitta mot
Bén ky két va nha diu tu clia Bén ky két kia lién quan dén céo budc vi pham
nghia vu ctia Bén ky két tiép nhan ddu tu theo Hiép dinh nay dbi véi viéc
quan ly, diéu hanh, hoat déng, ban hoic dinh doat bing cach khéc khoan diu
t ctia nha ddu tu ndy, va di gly ra thiét hai hodc tdn tht ddi voi khoan dau
tu d6 sé&, trong chimg muc c6 thé, giai quyét bing hoa giai thong qua dam
phan giita cac bén tranh chép.

2. Néu bét ky tranh chép ndo néu trén khéng dugc giai quyét trong thoi
han (6) sau thang ké tir ngay tranh chap duoc nha du tu théng bdo bing vin
ban cho Bén ky két d6, vu tranh chip ¢6 thé dwoc dua ra giai quyét tai;

a) Toa 4n c6 thdm quyén cia Bén ky két ma khoan diu tu duoc thuc
hién trén lanh thd cia Bén ky két d6; hoic

b) Trung tam quéc té vé giai quyét tranh chép du tu (Trung tim) duoc
thanh 1ap theo Cong uéc Washington ngay 18 thang 3 nim 1965 vé giai quyét
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céc tranh chap dau tu gilta nha nude va céng dan clia nha nude khéc véi diéu
kién hai Bén ky két déu la thanh vién ctia Céng udc nay; holdc

¢) Co ché phu trg cua Trung tdm néu chi m§t Bén ky ket [4 thanh vién
cia Cong wdc Washington; hodc

d) Trong tai ad hoc, trir trudng hop cic bén tranh chip cé thoa thuan
khic, dugc thanh 1ap theo cdc Quy tic trong tai cia Uy ban Lién hop quéc vé
luat thuong mai quéc té (UNCITRAL).

Mot khi nha dau tu di dua vu tranh chdp ra giai quyét theo bat ky thu
tuc nao dugc quy dinh trén day, thi su lua chon thi tuc d6 14 cudi cung.

Pé chic chin hon, céc-quy dinh vé dbi xtr Téi hué qudc trong Hiép
dinh niy khéng bao gdm ydu ciu phai danh cho nha ddu tu cia Bén ky két kia
viéc thuc hién cdc thu tuc giai quyét tranh chp khic véi cac quy dinh trong
Hiép dinh nay.

3. Viée dé trinh vy tranh chép ra trong tai theo quy dinh tai khoan 2
phai dap ng diéu kién la viéc dé trinh dé duoc thuc hién trong thoi han (2)
nim tinh tir thoi diém nha dau tur trong vu tranh chép da biét, hodc c6 ly do dé
biét vé vi pham nghia vu theo Hiép dinh nay va thiét hai hodc tdn tht da gay
ra di v6i nha dau tu hodic dau tu cia nha dau tu do.

4. Hoi ddng trong tai ra quyét dinh phi hop véi cac quy dinh cda Hiép
dinh nay, phap luit ctia Bén ky két ¢6 lién quan trong vu tranh chip trén lanh
thd noi dau tu dugc thuc hién (bao gdm cac nguyén tic vé xung dot phap
ludt), cac diéu kién trong cac thoa thuan cu thé vé dau tur va cac nguyén tic cd
lién quan cta luat phap quéc té.

5. Trong bt ky giai doan nio cila qué trinh t6 tung trong tai hodc trong
thoi gian thi hanh cic quyét dinh cia trong tai, khong mot Bén ky két nao cé
quyén kién nguoc dé bién ho véi Iy do nha ddu tu cia Bén ky két kia trong vu
tranh chép dd nhén hoac s& nhan dugc khoan dén b hodc khoan bdi thudng
khac cho toan bo hodc mét phin thiét hai theo hop ddng béo hidm, bao linh
thanh todn hodc bdi thudng khac.

6. Bat ky quyét dinh nao cua trong tal duge dua ra theo quy dinh cua
Diéu nay la chung thdm va rang budc cac bén tranh chdp, va phai duoc thi
hanh phtt hop véi phap luat qudc gia ctia Bén ky két ma quyét dinh duge thi
hanh trén 13nh thé ctia Bén ky két do.
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PIEU 10
GIAI QUYET TRANH CHAP GIUA CAC BEN KY KET

1. Céc Bén ky két, trong chimg muc c6 thé, s& giai quyét bt ky tranh
chép nao lién quan dén giai thich va ap dung Hiép dinh nay théng qua tham
vé&n hoic cc kénh ngoai giao khéc.

2. Néu tranh chép khéng dwoc gidi quyét trong vong séu thang ké tur
ngdy viéc tham vén hoac cac kénh ngoai giao khéc theo yéu cau ciia mai Bén
ky két dwoc dua ra va trir khi cac Bén ky két ¢6 thod thuan khéc bing vin
ban, mdi Bén ky két ¢6 thé, thong qua viée thong bao bing vin ban cho Bén
ky két kia, dua tranh chép ra giai quyét tai mot hoi ddng trong tai ad hoc phu
hop véi cac quy dinh sau day cia Piéu nay.

3. Hoi dong trong tai s& duge thanh 1ap nhu sau: mdi Bén ky két s& chi
dinh mét thanh vién, va hai thanh vién nay sé& thoa thuin vé mdt céng dan cua
nurée thir ba 1am Chi tich hai ddng trong tai dé cac Bén ky két chi dinh. Cac
thanh vién nay sé duge chi dinh trong vong hai thang, va Cha tich sé dugce chi
dinh trong vong bdn thang, ké tir ngay mét Bén ky két thong bao bang vin ban
cho Bén ky két kia y dinh dua tranh chdp ra giai quyét tai tod trong tai.

4, Néu céc thoi han néu tai khoan 3 khong duge tuan thu, mdi Bén ky
két co thé, trong trudmg hop khéng c6 thoa thuan khac, méi Cha tich Toa 4n tur
phap qudc té Lién hop hiép quéc tién hanh cac chi dinh cin thiét. Néu Cha tich
Toa 4n qudc té Lién hgp qudc 1a cong dan cia mét Bén ky két hode vi 1y do
khac khéng duge thue hién chirc ning nay, Phé Chu tich Toa an tu phap quéc
té Lién hop qudc s& duge moi tién hanh céc chi dinh cin thiét, Néu Phé Chu
tich Toa 4n tu phap qudc t& Lién hop quéc la cong dan ctia mot Bén ky két
hodc vi ly do nao khac khong duge thuc hién chirc nang néy, thanh vién cao
cAp tiép theo ciia Toa an tu phédp québc té Lién hop qudc khéng phai 13 céng dan
cha mot Bén ky két s& duoc mai tién hanh céc chi dinh can thiét.

5. Hoi ddng trong tai s& ra quyét dinh bang bidu quyét theo da sd.
Quyét dinh d6 phai phi hop véi Hiép dinh nay va cdc quy tic duoc thira nhan
ctia ludt phap qudc té ¢6 lién quan va la chung tham, rang bude véi ca hai Bén
ky két, Mdi Bén ky két s& chiu chi phi cho thanh vién do minh chi dinh trong
hoi déng trong tai, ciing nhw cac chi phi cho dai dién ctia minh trong céc th
tuc trong tai. Chi phi cho Chu tich cling nhu cac chi phi khac trong tha tuc
" trong tai do mdi Bén ky két chiu biing nhau. Tuy nhién hoi déng trong tai c6
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thé quyét dinh mét trong hai Bén ky két s& phai chiu phan chi phi cao hon
hoic toan bd chi phi dé. Dbi véi tt ca cic vin dé khac, hoi dong trong tai tu
quyét dinh thu tuc cua minh.

PIEU 11
AP DUNG CAC QUY PINH KHAC

Néu céc nghia vu ctia mét Bén ky két theo céc hiép dinh qudc té dang
tdn tai hodc duoc thiét 1ap sau ndy gifra cac Bén ky két ngoal Hiép dinh nay
chira dung quy dinh, bat ké 1a chung hay cu thé, danh cho dau tur ctia nha dau
tu ciia Bén ky két kia sur ddi xir thuan loi hon su dbi xir quy dinh tai Hiép dinh
nay, cac diéu khoan do s&, trong chimg muec tao thuan loi hon cho nha dau tu,
duoc uu tién ap dung so véi Hiép dinh nay.

PIEU 12
HIEU LUC CUA HIEP PINH

MG3i Bén ky két s& théng bdo bing vin ban cho Bén ky két kia vé viac
hoéan tat cac yéu cdu phap ly dé Hiép dinh co hiéu luc va Hiép dinh nay sé cé
hiéu luc sau 30 ngay ké tir ngay nhin duoc théng bio cudi cung.

PIEU 13
THOT HAN CO HIEU LUC VA CHAM DUT HIRU LUC

1. Hiép dinh nay s& co hiéu luc trong thdi han mudi (10) ndm, sau d6 sé
tiép tuc ¢d hiéu lyc, trir khi dirge cham dut theo khoan (2) clia Piéu nay.

2. Mdi Bén ky két ¢6 thé chidm dat hiéu lyc cua Hiép dinh nay bing
céch théng bao bang vin ban cho Bén ky két kia truée mét (1) nim vao giai
doan két thiic mudi (10) nam dau hodc bat ky thoi diém nao sau dé.

3. Lién quan dén céc khoan ddu tu d3 duoc thuc hién hodc c6 duge
trude ngay cham dat hiéu luc Hiép dinh nay, cac quy dinh cia tit ca cac Biéu
khodn khac cua Hiép dinh nay sé tiép tuc ¢é hiéu Iuc trong théi han mudi (10)
nam ké tir ngay cham dut hi¢u lyc Hiép dinh nay.

Dé lam bang, nhitng ngudi ky tén dudi ddy, duoc uy quyén hop 1€ cia
Chinh phd nudc minh, da ky Hiép dinh nay.
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Lam tai Ha N&i, ngay 22 thang 10 nim 2009 thanh hai ban bing tiéng
Viét, tiéng Sinhala va tiéng Anh, cdac vin ban cé gia tri nhu nhau. Trong
trudng hgp ¢ su khac nhau vé viée dp dung va giai thich cac didu khoan cia
Hiép dinh nay, vin ban tiéng Anh s& dugc ding lam co so.

THAY MAT CHINH PHU THAY MAT CHINH PHU
NUGC CONG HOA XA HOI NUGC CONG HOA DAN CHU
CHU NGHIA VIET NAM XA HQI CHU NGHIA SRI LANKA
[h p
Ye®
Vo Héng Phuc Anura Priyadarshana Yapa

B trudng Bé trwong B Phat trién

Bo K¢ hoach va Dau tr Doanh nghiép va Xic tién Piu tu
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AGREEMENT
BETWEEN
THE GOVERNMENT OF THE SOCIALIST REPUBLIC OF VIET NAM
AND

THE GOVERNMENT OF THE DEMOCRATIC SOCIALIST REPUBLIC
OF SRI LANKA |

FOR THE PROMOTION AND PROTECTION OF INVESTMENTS

The Government of the Socialist Republic of Viet Nam and the Government
of the Democratic Socialist Republic of Sri Lanka (hereinafter referred to as the
“Contracting Parties™),

Desiring to create favorable conditions for the development of economic
cooperation between them and in particular for investments by investors of one
Contracting Party in the territory of the other Contracting Party, and

Recognizing that the promotion and reciprocal protection of such
investments will be conducive to the stimulation of business inifiative and to the
increase of prosperity in both Contracting Parties,

Have agreed as follows:

Article 1
Definitions

For the purposes of this Agreement:
1. The term "investment" shall mean every kind of asset in the territory of one

Contracting Party invested in connection with an economic activity by an
investor of the other Contracting Party and admitted in accordance with the laws




and regulations of that former Contracting Party, and includes asset consisting or
taking the form of:

(a) a company shares, stocks, and other forms of equity participation, and bonds,
debentures, and other forms of debt interests in a company, and other debts
and loans and securities issued by any investor of a Contracting Party;

(b) claims to money or to any performance pursuant to contract having an
economic value;

(c) intellectual property rights, including copyrights, trademarks, patents,
industrial designs and patterns and techntcal processes, know-how, trade
secrets, trade names and goodwill;

(d) any right conferred by law, contract or by virtue of any licenses or permits
granted pursuant to law, including rights to prospect, explore, extract, or
utilize natural resources;

(e) any other tangible and intangible; movable and immovable property, and any
related property rights, such as leases, mortgages, liens and pledges.

For greater certainty, an investment for the purpose of this agreement docs not
include claims to money deriving solely from:

(i) commercial contracts for sale of goods or services by a national or enterprise
in the territory of a Party to an enterprise in the territory of the other Party; or

(ii) the extension of credit in connection with a commercial transaction, such as
trade financing.

Any change in the form in which assets or rights are invested or reinvested shall
not affect their character as investments provided that such change is in accordancc
with the laws and regulations of the host Contracting Party.

2. The term “investor” with respect to a Contracting Party shall mean:

(a) a natural person holding the nationality of that Contracting Party in
accordance with its applicable laws;

(b} a legal person constituted or incorporated under laws and regulations of that
Contracting Party, such as corporation, partnership, trust, joint-venture,
assocliation or enterprise.

3. The term "returns” shall mean amounts yielded by an investment, irrespective
of the form in which they are paid, and in particular, though not exclusively,
include profits, interest, capital gains, dividends, royalties, and management,




technical assistance or other payments or fees, and payments in kind, regardless
of its type.

. The term "territory™ shall mean:

(a) As regards the Socialist Republic of Viet Nam, refers to its land territory,
islands, internal waters, territorial sea and airspace above them, the maritime
areas beyond territorial sea including seabed and subsoil thereof over which
the Socialist Republic of Viet Nam exercises sovereignty, sovereign rights
and jurisdiction in accordance with national legislation and international faw.

(b) As regards the Democratic Socialist Republic of Sri Lanka, its land territory,
internal waters and territorial sea of the Democratic Socialist Republic of Sri
Lanka, as well as the maritime zones beyond the territorial sea, including the
seabed and subsoil which in accordance with its national laws in force and
international law, has been or may hereafter be designated as an area over
which the Democratic Socialist Republic of Sri Lanka exercises sovereign
rights or jurisdiction, for the purpose of exploration and exploitation of the
natural resources of such areas.

. The term “freely convertible currency” shall mean any currency that the
International Monetary Fund determines, from time to time, as freely usable
currency in accordance with the Articles of Agreement of the International
Monetary Fund and any amendment thereto.

Article 2
Scope of Application

. This Agreement shall apply to investments made by investors of a Contracting
Party in the territory of the other Contracting Party prior to as well as after the
entry into force of this Agreement and which have been specifically approved in
writing by the host Contracting Party, subject to its relevant laws, regulations
and policies.

. This Agreement shall not apply to investment disputes arising out of events
which occurred, or to investment disputes which had been settled, or which were

already under judicial or arbitral process, prior to the entry into force of this
Agreement.

. This Agreement shall not apply to:
(a) taxation;

(b) government procurement;




(¢) subsidies or grants provided by a Contracting Party; and

(d) services supplied in the exercise of governmental authority by the relevant
body or authority of a Contracting Party. For the purposes of this Agreement,
a service supplied in the exercise of governmental authority means any
service, which is supplied ncither on a commercial basis nor in competition
with one or more service suppliers.

Article 3
Promotion and Protection of Investments

. Each Contracting Party shall encourage and create favourable conditions for
investors of the other Contracting Party to make investments in its territory, and,
subject to its right to exercise powers conferred by its laws, shall admit such
investment.,

. Investments of investors of each Contracting Party shall at all times be accorded
fair and equitable treatment and shall enjoy full protection and security in the
territory of the other Contracting Party. Neither Contracting Party shall in any
way impair by unreasonable or discriminatory measures thc management,
maintenance, use, enjoyment or disposal of investments in its territory of
investors ol the other Contracting Party.

Article 4
Treatment of Investments

. With respect to the use, management, conduct, operation, expansion and sale or
other disposition of investments made in its territory by investors of the other
Contracting Party, each Contracting Party shall, subject to its laws and
regulations, in its territory accord to investors of the other Contracting Party and
their investments treatment no less favourable than that it accords, in like
circumstances, to its own investors and their investments (‘national treatment”).

With respect to the use, management, conduct, operation, expansion and sale or
other disposition of investments madc in its territory by investors of the other
Contracting  Party, each Contracting Party shall in its territory accord to
investors of the other Contracting Party and their investments treatment no less
favorable than that it accords, in like circumstances, to investors of any third
state and their investments ('most favored nation treatment").

. The provision of this Article shall not be construed so as to oblige one
Contracting Party to extend to the investors of the other Contracting Party the
benefit of any treatment, preference or privilege resulting from:




(a) any customs union, economic union, free trade area, monctary union, or
other form of regional or bilateral economic agreement or other similar
international agreement, to which ecither of the Contracting Parties is or may
become a party,

(b)any international, regional or bilateral agreement or other similar

arrangement or any domestic legislation relating wholly or mainly to
taxation.

Article 5
Compensation for Losses

When investments made by an investor of either Contracting Party suffers a

loss owing to war or other armed conflict, a state of national emergency, revolt,
civil disturbances, insurrection, riot or other similar events in the territory of the
other Contracting Party, the investor shall be accorded by the latter Contracting
Party, ireatment, as regards restitution, indemnification, compensation or other
settlement, no less favourable than that the latter Contracting Party accords to its
own investors or investors of any third state, whichever is more favorable to the

investor.
Article 6
Expropriation
1. Investments of investors of one Contracting Party shall not be nationalized,

expropriated in the territory of the other Contracting Party except for a public
purpose and against prompt, adequate and effective compensation. The
expropriation shall be carried out on a non-discriminatory basis in accordance
with the laws and regulations of the expropriating Contracting Party,

Such compensation shall amount to the market value of the cxpropriated
investments at the time of its expropriation or at the time of announcement of
such expropriation, whichever is the earlier, and shall be effectively realizable.
Compensation shall be made in a freely convertible currency.

Such compensation shall include interest at the LIBOR-rate, from the datc of
expropriation unti! the date of payment.

Where the above-mentioned fair market value cannot be rcadily ascertained, the
compensation shall be determined on equitable principles taking into account all
relevant factors and circumstances, such as the capital invested, the nature and
duration of the investment, replacement value, book value and goodwill.




. Notwithstanding paragraph ! and 2 above, any measure of expropriation relating
to land shall be subject to laws and regulations of the expropriating Party
concerning the terms of such expropriation and the payment of compensation.

For greater certainty, payment of compensation for developments attached to
land, including building and infrastructure shall be treated in accordance with
paragraph 1 and 2 above.

Investors of one Contracting Party affected by expropriation shall have a right to
prompt review by a judicial or other independent authority of the other
Contracting Party, of their case and of the valuation of their investments in
accordance with the principles set out in this Article and the laws and
regulations of expropriating Contracling Party.

. Where a Contracting Party expropriates the assets of a Company, which is
incorporated or constituted under its laws and regulations, and in which
investors of the other Contracting Party own shares, debentures or other forms of
participation, the provisions of this Article shall be applied to their portion in
such company.

Article 7
Transfer of Payments Related to Investments

. Lach Contracting Party shall, subject to its laws and regulations, guarantee to
investors of the other Contracting Party the free transfer of payments in

connection with an investment into and out of its territory, including the transfer
of:

(a) the initial capital and any additional capital for the maintenance,
management and development of the investment;

{b) returns;

(c) payments under a contract, including amortization of principal and accrued
interest payments made pursuant to a loan agreement;

(d) royalties and fees for the rights referred to in Article 1 paragraph 1 (c);

(e) proceeds from the sale or liquidation of the whole or any part of the
investment;

() earnings and other remuneration of personncl engaged from abroad in
conncction with the investment;

(g) payments of compensation pursuant to Article 5 and 6;




(h) payments arising out of the settlement of disputes.

. Transfers shall be made at the prevailing market rate of exchange in the host

Contracting Party on the date of transfer for the currency to be transferred.

. Notwithstanding paragraphs 1 and 2, a Party may prevent or delay a transfer

through the equitable, non-discriminatory, and good faith application of its laws
and regulations relating to: :

(a) bankruptcy, insolvency, or the protection of the rights of creditors;
(b} issuing, trading, or dealing in securities, futures, options, or derivatives,
{c) criminal or penal offences and the recovery of the proceeds of crime;

(d) financial reporting or record keeping of transfers when necessary to assist
law enforcement or financial regulatory authorities;

(e) ensuring compliance with, orders or judgments in judicial or administrative
proceedings;

(f) taxation;
(g) social security, public retirement, or compulsory savings schemes; and

(h) severance entitlements of employees.

. Notwithstanding paragraphs | and 2, a Party may in the event of serious

balance-of-payments difficulties or a threat thercof, adopt restrictions on transfer
of payments related to investments. The restrictions shall be equitable, non-
discriminatory and applied in good faith so as to minimize the adverse effects on
the free transfer of payments ensured by this Agreement.

Article 8
Subrogation

. If a Contracting Party or ifs designated agency (the "Indemnifying Party™),

makes a payment under an indemnity or guarantee it has assumed in respect of
an investment in the territory of the other Contracting Party (the “Host State™),
the Host State shall recognize:

(a) the assignment to the Indemnifying Party by law or by legal transaction of all
the rights and claims resulting from such an investment;




(b) the right of the Indemnifying Party to exercise all such rights and enforce
such claims and to assume all obligations related to the investment by virtue
of subrogation.

. The Indemnifying Party shall be entitled in all circumstances to the same
treatment in respect of:

(a) the rights and claims acquired and the obligations assumed by it by virtuc of
the assignment referred to in paragraph 1 above;

(b)any payments received in pursuance of those rights and claims, as the
original investor was entitled to receive by virtue of this Agreement in
respect of the investment concerned.

Article 9
Settlement of Disputes Between a Contracting Party and an Investor

. Any legal dispute arising directly out of an investment, between a Contracting
Party and an investor of the other Contracting Party concerning an alleged
breach of an obligation of the former under this Agreement related to the
management, conduct, operation or sale or other disposition of investment of the
investor, and which causes loss or damage to that investment shall, as far as
possible, be settled amicably through negotiations between the parties to the
dispute.

. If any such dispute cannot be settled within six (6) months following the date on
which the dispute has been raised by the investor through written notification to
the Contracting Party, the dispute may be submitted to:

(a) the competent court of the Contracting Party in the territory of which the
investment has been made; or

(b) the International Center for Settlement of Investment Disputes (the “Center")
established pursuant to the Washington Convention of 18 March 1965 on the
Scttlement of Investment Disputes between States and Nationals of Other
States provided both Contracting Parties are parties to the said Convention;
or

{¢) the Additional Facility of the centre, if only one of the Contracting Partics is
a signatory to the Washington Convention; or

(d) an ad hoc arbitral tribunal which, unless and otherwise agreed upon by the
partics to the dispute, shall be established under the Arbitration Rules of the
United Nations Commission on International Trade Law (UNCITRAL).




Once the investor has submitted the dispute under any of the procedures

stipulated above, that choice is final.

For greater certainty, the Most Favoured Nation Treatment provision in this

Agreement does not encompass a requirement to extend to the investors of the other
Contracting Party dispute settlement procedures other than those set out in this
Agreement.

3.

The submission of a dispute to arbitration under paragraph 2 shall be conditional
upon the submission of the dispute to such arbitration taking place within two
(2) year’s of the time at which the disputing investor became aware, or should
reasonably have become aware, of a breach of an obligation under this
Agreement and, of the loss or damage incurred by the disputing investor or its
investment. :

The arbitration tribunal shall take its decision, in accordance with the provisions
of this Agreement, the laws and regulations of the Contracting Party involved in
the dispute on which territory the investment is made (including its rules on the
conflict of law), the terms of any specific agreement concluded in relation to the
particular investment involved and the relevant principles of international law.

Neither Contracting Party shall have the right to make counter claim, as a
defense, at any stage of arbitration or within the execution of arbitration decision
for the reason that the investor of the other Contracting Party in the dispute has
received or will receive, pursuant to all insurance or guarantee contract,
indemnification or other compensation for all or part of any alleged loss.

Any arbitral award rendered pursuant to this Article shall be final and binding on
the parties to the dispute and shall be executed in accordance.with national law
of the Contracting Party in whose territory the award is relied upon.

Article 10
Settlement of Disputes between the Contracting Parties

. The Contracting Parties shall, as far as possible, settle any dispute concerning

the interpretation or application of this Agreement through consultations or othcer
diplomatic channels,

If the dispute has not been settled within six months following the date on which
such consultations or other diplomatic channels were requested by either
Contracting Party and unless the Contracting Parties otherwise agree in writing,
either Confracting party may, by written notice to the other Contracting Party,
submit the dispute to an ad soc arbitral tribunal in accordance with the following
provision of this Article.




3. The arbitral tribunal shall be constituted as follows: each Contracting Party shall
appoint one member, and these two members shall agree upon a national of a
third state as Chairman of the arbitral tribunal to be appointed by the two
Contracting Parties. Such members shall be appointed within two months, and
such Chairman within four months, from the date on which either Contracting
Party has informed the other Contracting Party that it intends to submit the
dispute to an arbitral tribunal.

4. If the periods specified in paragraph 3 above have not been complied with,
either Contracting Party may, in the absence of any other arrangement, invite the
President of the International Court of Justice to make the necessary
appointments. If the President of the International Court of Justice is a national
of either Contracting Party or if he is otherwise prevented from discharging the
said function, the Vice-Prestdent of the Intentional Court of Justice shall be
invited to make the necessary appointments. If the Vice-President of the
International Court of Justice is a national of cither Contracting Party or if he,
too, is prevented from discharging the said function, the member of the
International Court of Justice next in seniority who is not a national of either
Contracting Party shall be invited to make the necessary appointments.

5. The arbitral tribunal shall take its decision by a majority of votes. Such decision
shall be made in accordance with this Agreement and such recognized rules of
international law as may be applicable and shall be final and binding on both
Contracting Parties. Each Contracting Party shall bear the costs of the member
of the arbitral tribunal appointed by that Contracting Party, as well as the costs
for its representation in the arbitration proceedings. The expenses of the
Chairman as well as any other costs of the arbitration proceedings shall be bome
in equal parts by the two Contracting Parties. However, the arbitral tribunal may,
at its discretion, direct a higher proportion or all of such costs be paid by one of
the Contracting Parties. In all other respects, the arbitral tribunal shall determine
its own procedure.

Article 11
Application of Other Rules

If the obligations under international agreements existing at present or
established herealter between the Contracting Parties, in addition to this Agreement,
contain rules, whether general or specific, entitling investment by investors of the
other Contracting Party to a treatment more favourable than is provided for by this
Agreement, such rules shall to the extent that they are more favorable to the investor
prevail over this Agreement.
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Article 12
Entry into Force

Each Contracting Party shall notify the other in writing when its
constitutional requirements for the entry into force of this Agreement have been
fulfilled, and the Agreement shall enter into force on the thirtieth day after the date
of receipt of the later notification.

Article 13
Duration and Termination

1. This Agreement shall remain in force for a period of ten (10) years, and shall
continue in force, unless terminated in accordance with paragraph (2) of this
Article.

2. Either contracting Party may, by giving one (1) year written notice to the other
Contracting Party, terminate this agreement at the end of the initial ten (10) year
period or anytime thereafter.

3. With respect to investments made or acquired prior to the date of termination of
this Agreement, the provisions of all of the other Articles of this Agreement
shall continue to be effective for a period of ten (10) years from such date of
termination.

IN WITNESS WHEREOF, the undersigned, duly authorized thereto by their
respective Governments, have signed this Agreement.

_ ha
Done in duplicate at Hanoi, one~....October 2009 in the Vietnamese, Sinhala
and English languages, all texts being equally authentic. In the case of any
divergence of interpretation, the English text shall prevail.

For the Government For the Government
of the Socialist Republic of Viet Nam  of the Democratic Socialist Republic
of Sri Lanka

W TeUL o)

Vo I’fa{ry P/mcf /"%Wa ﬁw}ﬂc&r,f%aéq f/rym
NMiicte. af Panning ard M. of Enferprise Jo
' L v rent and Jvedment Fomolien)
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