HIEP PINH

GIUA

CHINH PHU NUGC CONG HOA XA HQI CHU NGHIA VIET NAM
VA
CHINH PHU NHA NUGC CA-TA

VE KHUYEN KHIiCH VA BAO HQ PAU TU LAN NHAU




Chinh pht nuéc Cong hod xa hoi chu nghia Viét Nam va Chinh phu Nha
nuée Ca-ta, sau ddy goi 1a “Cac Bén ky két”;

Mong mudn tao diéu kién thuédn lgi cho viéc thic d4y manh mé hon hoat
dong déu tu cua nha dau tu cia mot Bén ky két trén lanh thé ctia Bén ky két kia;

Thira nhan rang khuyén khich va bao ho nhimg hoat dong dau tu nay s€
thuc ddy dong vbn dau tir va cong nghé gitra hai Bén ky két vi loi ich phat trién kinh
te

P43 thoa thuan nhu sau:

. PIEUI
CAC PINH NGHIA

Véi muc dich cia Hiép dinh nay va trir khi ¢6 qui dinh khac, nhimg tir va
thuét ngit dudi ddy dugce hiéu nhu sau:

1. “Nha déu tu” v6i mbi Bén ky két c6 nghia la:
a) Thé nhan c6 guéc tich ctia Bén ky két phtt hop v6i quy dinh cta phép luét -
cua Bén ky két do6; hodc

b) Phap nhan, t§ chiic, tdp doan, cong ty, hang hodc hiép hdi thuong mai
dugc thanh 14p hodc t& chirc theo quy dinh cua phép ludt cia Bén ky két
d6 va c6 tru s& chinh trén 1anh thé caa Bén ky két do,

da thuc hién hoat dong ddu tu trén lanh th cua Bén ky két kia.

2. “Pdutu” co nghia la bét ky loai tai san ndo duge thanh 13p hodc ¢6 dugc,
bao gbm ca viéc thay dbi hinh thire ciia khoan déu tu néi trén, phu hop voi phap ludt
qudc gia cua Bén ky két ma trén 13nh thd cia Bén do6 hoat dong dau tu duge dién ra

va bao gdm cu thé nhung khong chi la : ,

a) Dong san va bat dong san ciing nhu nhimg quyen tai san khac nhu quyén
thé chip, quyén dbi véi tai san bao dam, quyén cam cb;

b) C& phiéu va cb phin va trai phiéu ciia céng ty va bat ky hinh thuc tham
gia tuong tu nao khac vao cong ty;

¢) Quyén doi tién hodc quyén d6i voi bat ky viéc thuc hién hop d6ng nio c6
gié tri tai chinh;

d) Quyén s& hiru tri tué phit hop v6i phap ludt c6 lién quan ctia Bén ky két
tuong Ung;




e) Nhuong quyen thurong mai theo quy dinh cta phap ludt hogc theo hop
ddng, bao gdm nhuong quyén tim kiém va khai théac ddu mé va tai
nguyén thién nhién khac.

3. “Thu nhdp” c6 nghia 1a khoan tién thu duoc tir hoat dong. dau tu va bao

gdm, cu the nhung khong chi 13, lgi nhuén, 1ai tidn vay, thu nhép tir vén, cb tirc, tién
ban quyén va cac loai phi. Thu nhép dugc téi diu tu duge bao ho tuong ty nhu diu

.

4. “Lanh th6” c6 nghia:

a) Dbi vai nude Cong hoa xa hoi chu nghia Vigt Nam, 1a lanh thé dét lién,
cac hai dao, ndi thiy, lanh hai va ving troi phia trén do, cac viing bién
ngoai lanh hai bao gom céa day bién va long dit dudi day bién ma Cong
hoa x4 hoi chu nghia Viét Nam thyc hién chu quyén, quyén cha quyén va
quyén tai phan phu hop véi phéap luat qudc gia va luat phép qubc té.

b) Dm véi Nha nuée Ca-ta, 1a cic vung d4t 1ién, ndi thuy va lanh hai bao
gbm day blen, ving dit dudi day bién, ving troi trén d6, ving dic quyén
kinh té va thém luc dia ciia Nha nu6c Ca-ta ma trén d6 Nha nudc Ca-ta
thuc hién chi quyén va quyén chi quyén phu hgp v6i quy dinh cta luat
qudc té va phap luat qudc gia ctia Ca-ta.

DI;?:U 2
PHAM VI CUA HIEP PINH

Hiép dinh nay dugc ap dung cho tAt ca cac khoan du tu dugc tién hanh b01

nha diu tu ciia mdi Bén ky két trén lanh thd cua Bén ky két kia, duoc chép thuin
bing vin ban bsi Bén ky két 12 nudc tiép nhan dau tu phu hop v6i luat phap, quy
dinh va chinh séch cta Bén d6, cho du khoan dau tr ndy tén tai vao thoi diém Hiép
dinh nay c6 hiéu luc hodc duge thanh 1ap sau d6. Tuy nhién, Hi€p dinh nay khong
ap dung cho nhimng khiéu nai phat sinh tir nhitng su kién dd xdy ra hodc nhitng
khiéu nai dugc dua ra truge thoi diém Hiép dinh nay c6 hiéu luc.

o PIEU3.
KHUYEN KHICH VA BAO HQ PAU TU

1. Mbi Bén ky két s& khuyen khich va tao ra nhimg diéu kién thuan lgi cho

cac nha dau tr cna Bén ky két kia dAu tu vao lanh thd ctia minh, va tiép nhan khoan
dAu tu d6 phit hop véi quy dinh cia phép luat hién hanh cia nuée minh.

dbi xir cong bing va binh déng trén lanh thd cia Bén ky két kia.

[ —

2. Pdu tu va thu nhap cua nha diu tu cia mdi Bén ky két s& duge danh su




PIEU 4
POI XU QUOC GIA VA POI XU TOI HUE QUOC POI VOI PAU TU

1. Mbi Bén ky két s&, tuy thudc vao ‘quy dinh cua phap ludt nude minh, danh
cho ddu tu cua cac nha dau tu cia Bén ky két kia si d6i xir khong kém thuén lgi hon
sw ddi xir ma Bén d6, trong diéu kién twong tw, danh cho dau tu trén lanh thd cia
minh cta nha diu tu cia nuwréc minh (“d01 X1 quoc gia”) hodc déu tr cia nha dau tu
clia bét ky nudc thir ba nao (“déi xir t6i hué qudc™), lién quan dén viée st dung,
quan ly, diéu hanh, hoat ddng va ban hogc dinh doat khac d6i véi khoan dau tur.

2. Quy dinh tai diéu khoan nay s& khong dugc hiéu 13 bit bubc mot Bén ky
két phai danh cho nha diu tu cia Bén ky két kia l¢i ich cia bét ky mot sy dbi xir
nao, su vu dai hodc dic quyén ndo xuit phat tir:

a. BAt ky lién minh thué quan, khu vuc mgu dich tur do, lién minh t1en t¢,
hogc nhitng hinh thirc hiép dinh kinh té song phuong, khu vire va quoc té
hoac bét ky mot hiép dinh quédc t€ nao twong tr ma mdi Bén ky két 1a
thanh vién hodc 6 thé trg thanh thanh vién.

b. Bt ky hiép dinh song phuong, khu vuc, quéc té hoic cic thoa thuin
tuong ty ma mdi Bén ky két 1a thanh vién hogc co6 thé tr& thanh thanh
vién hogic bat ky van ban phédp luat qudc gia nao lién quan toan bd hodc
phin 16n dén thué.

3. Dé 5 rang hon, déi xir tbi hué quoc khong bao gom yéu ciu danh cho céc
nha dAu tu cua Bén ky két kia trinh tyr giai quyét tranh chap nao khac ngoai trinh tu
quy dinh trong Hié€p dinh nay. -

] . pn’gU 5 .
TUGC QUYEN SO HUU VA BOI THUONG

1. Khoan déu tu s€ khong 1a déi tugng, hodc truc tlep hodc gian tiép, cia
b4t ky hanh vi tudtc quyén s& hiru hodc quoc hitu hod hodc b4t ky mdt tha tuc nio
khac ¢o két qua tuong tu, trir truong hop vi lgi ich cong cdng, khong phan biét dbi
xu, va dugc bbi thudng cong bing va binh dang, theo trinh tu phap luit va nguyén
téc chung cua sy déi xir quy dinh tai khoan 2 cia Piéu nay.

2. Vige dén bl néi trén phai tuong xung voi gid thj trudong cua khoan dau
tu bi tude quyén s& hitu tai thoi diém tude quyén so hitu hodc tuyén bd tudc quyen
s& hiru va dugce xdc dinh phu hop véi diéu kién kinh té binh thuong tai thoi diém
trude khi c6 bit ky nguy co nao vé tudc quyén sé hiru. Tién bdi thuong s& dugc tra
khong chim tré néu khéng c¢6 ly do va dugce tur do chuyén ra nuGe ngoai. Trong
truong hop tri hodn khong co ly do, khoan bdi thudng s& bao gom tién 1ai ké tir
ngdy tude quyén s& hiru cho dén ngay thanh toan tinh theo 14i suét LIBOR 6 thang.




3. Khong anh hudng téi quyén cia nha diu tu theo Piéu 8 cla Hiép dinh
ndy, theo luat cua Bén ky két thuc hién viéc tudce quyen s¢ hiru, nha dau tu c6
quyén dugc co quan fu phéap hodc co quan c6 thdm quyén doc 1ap khac cia Bén ky
két do xem xét lai viéc dinh gi4 khoan bdi thuong ctia minh phu hop véi cac
nguyen tac quy dinh tai Diéu nay. Bén ky ket thuc hién tude quyén s hiru s& ¢
gang bao dam rang viéc xem x€t nay dugc tién hanh nhanh chéng.

4. Néu mét Bén ky két tude quyén sé hiru tai san clia mot cong ty dugc
thanh 14p hodc td chirc theo phap luat c6 hiéu lyc trén bét cir phén lanh thd nao cla
Bén d6, va nha du tr cia Bén ky két kia nim gitr phin vén gop cua Cong ty do,
Bén ky két ban dau s& dam bao rang quy dinh cua khoan 1 DPiéu nay duoc ap dung
trong mot chimg muc can thiét d& dam bao bdi thuong cong bing va binh dang lién
quan dén khoan du tu d6 cho nha diu tr cua Bén ky két kia s& hitu phin vén goép
nay.

5. Nha diu tu cira mot Bén ky két c6 khodn dau tu trén lanh thd caa Bén ky
ket kia bi thiét hai do chién tranh hoic xung dot vii trang khdc, tinh trang khan cap
qudc gia, hodc rbi loan dan sy trén lanh thd cia Bén ky két kia s& dugc Bén ky két
kia danh cho su dbi xt, lién quan dén hoan tra, bbi thuong, dén bu hoic phuong
thirc giai quyet khac, khong kém thudn loi hon sy 601 xtr ma Bén ky két d6 danh
cho nha d4u tu ctia ho hodc danh cho nha dau tu cla bét ky nude thir ba ndo. Khoan
thanh toan s& dugc tu do chuyen ra nudc ngoai.

PIEU 6
CHUYEN PAU TU VA THU NHAP RA NUGC NGOAI

1. M01 Bén ky két s&, tuy thudc vao thu tyc trong nudce clia minh, cho phep
céc khoan tién ctia nha déu tu cia Bén ky két kia lién quan dén khoan dau tu trong
Janh thd ciia nuéc minh duge chuyén tr do ra nudc ngoai khong chdm tré néu
khong c6 Iy do va trén co s& khong phan biét dbi xir. Nhimmg khoan tién nay bao
gom:

a. Vén diu tu va vén diu tu bd sung dé duy tri va gia ting dau t;
b. Thu nhap;

c¢. Tién thanh toan cho bt ky khoan vay nao lién quan dén déu tu, bao gbm
ca tién l4i;

d. Khoan tién thu dugc tir ban cb phiéu;

e. Khoan tién do nha dau tu thu duoc tir viéc ban hodc ban mot phén hoic
thanh ly;

f. Thu nhép cta cong dan cua mot Bén ky két thu dugc tir viéc lam lién
quan dén dau tu trén ldnh thd ciia Bén ky két kia;




g. Khoén thanh toan phat sinh tir tranh chdp dau tu;
h. Tién bdi thuong theo Diéu S clia Hiép dinh nay.

2. Trir khi c6 thoa thuén khéc giita céc bén, tién chuyen ra nude ngoai theo
quy dinh tai khoan 1 Piéu nay s€ la dong tién ciia khoan dau tu ban diu hoac bat ky I
mot dong tién nao khac c6 thé chuyén déi. Viéc chuyen tién & trén dugc thuc hién
theo ty gia thi truong hién hanh vao ngay chuyén dbi.

PIEU7
THE QUYEN

Néu mét Bén ky két hoic co quan do Bén do chi dinh d4 bao dam dén bu cho I
rii ro phi thwong mai li€n quan dén diu tu cha bat ky nha dau tu ndo cua nudc minh
trén lanh tho cua Bén ky két kia va da thanh toan cho nha dau tu d6 lién quan den
quyén doi tién ctia nha dau tu d6 theo Hiép dinh nay, Bén ky két kia dong y rang
Bén ky két ban diu hoic co quan do Bén d6 chi dinh, do hi¢u luc clia viée the
quyén, duge thyc hién céc quyén va quyén doi tién cta nha dau tu ndy. Cac quyen
va quyén doi tién dugc thé quyén khéng vugt qua quyén hoic quyén doi tién ban
dAu cia nha dau tur do.

PIEU 8
GIAI QUYET TRANH CHAP GIUA MOT BEN KY KET
VA NHA PAU TU CUA BEN KY KET KIA

1. BAét ky tranh chip phap ly theo quy dinh cia Hi¢p dinh nay giita mot
Bén ky két va nha dau tu ctia Bén ky két kia, phat sinh truc tlep tir mot khoan déu
tu, s€ dugce giai quyet trén co sO hoa giai giira cac bén tranh chép.

2. Néu tranh chip ndy khong duoc giai_ quyet theo quy dinh tai khoan 1
Pidu nay trong vong 6 thang ké tir ngdy c6 yéu cau bang véin ban vé viée gidi quyét
tranh chip, mdi bén tranh chép c6 thé d& trinh tranh chép cho:

a. Toa an c6 thAm quyén ctia Bén ky két chii nha;

b. Trung tim Quoc té vé Giai quyét Tranh chip Pau tu duge thanh 14p theo
Cong udc vé Giai quyet Tranh chip Péu tu giita Nha nudc va Cong dén
ctia Nha nuéc khac ngdy 18 thang 3 ndm 1965 tai Washington, D.C,, néu
ca hai Bén ky két 1a thanh vién cia Cong udc; hodc

c. Mot Toa trong tai theo vu viéc (ad hoc).

M01 bén tranh chdp ddu tu di lya chon mét trong nhitng phuong thirc
giai quyet tranh chdp néu trén thi khong thé lya chon hai phuong thic gidi
quyét tranh chép con lai.




3. Toa trong tai theo vu viéc quy dinh tai khoéan 2 (¢) s€ dugc thanh lap
nhu sau:

a. M>3i bén tranh chép sé chi dinh mdt trong tai, va hai trong tai dugc chi
dinh nay sé& cing nhau thoa thuén lua chon mdt trong tai thir ba. Trong
tai thir ba nay phai 12 cong dan ciia mot nudc thir ba va s& duge hai bén
tranh chip chi dinh lam Chu tich Toa trong tai. TAt ca cac trong tai phai
duoc chi dinh trong vong hai (2) thang ké tir ngay mot bén thong bao
cho bén kia viéc dé trinh tranh chép ra trong tai.

b. Néu thoi han duge quy dinh tai khoan 3 (a) ¢ trén khong dugc tuan thu,
néu khong c6 bit ky thoa thuan nio khac, m&i bén s& moi Tong thu ky,
hoic Phé Téng thu ky ctia Toa Trong tai Thuong truc, ngudi khong phai
1a cong dén ciia cac Bén ky két, tién hanh sy chi dinh cén thiét.

c. Toa trong tii theo vu viéc s& quyét dinh theo biéu quyét da sb. Nhimg
quyét dinh nay sé 1a quyét dinh cudi ciing va c¢6 gi4 tri phap Iy rang budc
cac bén va s& duoc thi hanh phi hop véi phap luat trong nudc cia Bén
ky két tham gia tranh chép. Nhimg quyét dinh nay s& duoc thyc hi¢n phu
hop véi quy dinh cua Hiép dinh nay va phép luét ciia Bén ky két tham
gia tranh chép.

d. Trir khi cic bén c6 thoa thudn khéc, dia diém trong tai s€ & tai La Hay
(Ha Lan) :

Phu hop v6i quy dinh néu trén, Toa trong tai s&€ tudn theo Quy tic Trong tai
ctia Uy ban vé Luat thuong mai quoc te cia Lién hop quéc (UNCITRAL)

PIEU 9
GIAI QUYET TRANH CHAP GIUA CAC BEN KY KET

1. Hai Bérrky két s& cb géng v6i thién chi va hop tac laﬁn nhau dé giai quyét
cong bing va nhanh chéng bét ky tranh chip nio phat sinh giira cic Bén ky két lién
quan dén viéc giai thich hodc thuc hién Hiép dinh nay. Theo d6, hai Bén ky két
ddng ¥ tién hanh dam phan khach quan truc tiép dé giai quyét tranh chép. Néu tranh
chip khéng dugc giai quyét trong vong sau (6) thang ké tir ngay mdt trong hai Bén
ky két néu vén d&, theo yéu ciu ciia mot trong hai Bén ky két, tranh chip s& dugc
dé trinh 1én Toa trong tai gdm ba (3) thanh vién.

2. Trong thoi han hai (2) thang k& tir ngay nhan dugc yéu cau néi trén mdi
Bén ky két sé chi dinh mét trong tai, va hai trong tai dugc chi dinh, trong thoi han
hai (2) thang va véi su chép thuén cua ca hai Bén ky két, s& chi dinh mot cong dén
ciia nude thir ba 1am Cha tich Toa trong tai.




——

3. Néu trong thoi han quy dinh tai~khoén 2 cua Diéu pz‘iy ma khong thuc
hién dugc nhimng su chi dinh can thiét, moi Bén ky két co thé, trong trudng hop
khong c6 bat ky thoa thuan nao khac, mdi Chi tich ciia Toa 4n Quoc té dé dua ra
nhimg chi dinh cin thiét. Néu Chu tich 1a cong dén cta mot trong hai Bén ky két
hodc vi nhitng 1y do khdc ma khong thuc hig¢n dugc cong viée néu trén, Ph6 Chu
tich s& dugc moi dé dua ra nhimg chi dinh can thiét. Néu Pho Chu tich 1a cong dan
cua mot trong hai Bén ky két hodic vi nhitng ly do khac ma khong thuc hién duge
cong viéc néu trén, thanh vién cép cao tiép theo cua Toa 4n Qubc t& ma khong 1a
cong dan cua mot trong hai Bén ky két s& dugc mdi dé dua ra sy chi dinh can thiét.

4. Toa trong tai s€ quyét dinh theo da s. Nhitng quyét dinh néu trén c6
hiéu i bit bude dbi v6i ca hai Bén ky két. M&i Bén ky két s& phai chiu cdc chi phi
cho céac trong tii clia minh va chi phi tham gia cia minh trong qua trinh giai quyét
tranh chép theo thii tuc trong tai; chi phi cia Chu tich va cac chi phi con lai khac s&
i chia déu cho hai Bén ky két. Tuy nhién, Toa trong tai c6 thé quyét dinh mot trong
hai Bén ky két s& phai chiu phan chi phi cao hon va quyét dinh nay s& <6 hiéu luc
bt budc v6i ci hai Bén ky két. Toa trong tai s& ty quyét dinh tha tuc giai quyét ||
tranh chip ctia minh.

5. Trr truong hop céc Bén ky két c6 thoa thuan khac, dia diém trong tai s
l1a La Hay (Ha Lan).

6. TAt ca khiéu nai s& duogc dé trinh va céc phién xét xur s& dugce thuc hién
trong thoi han tdm (8) thang ké tir ngay thanh vién thir ba dugc chi dinh, trir truong
hop c6 thoa thuan khic. Toa trong tai s€ dua ra quyét dinh trong thoi han hai (2)
thang ké tir ngay dé trinh ban luan cir cudi cung hodic ngay két thic phién xét xir
chung, tuy thudc ngay ndo cham hon.

7. Néu tranh chép da dugc dua ra mot Toa trong tai khac theo quy dinh ciia
Didu 8 néu trén va dang trong qua trinh xét xir & Toa trong tai d6 thi s€ khong dugc
dua ra giai quyét tai Toa trong tai theo cdc quy dinh cia Diéu nay. Quy dinh nay
khong can trd viéc tién hanh dam phan truc tiép trén tinh than xay dung giira cac
Bén ky két. i

b

. . PIEU10 ’ R
NHAP CANH VA LUU TRU CUA CA NHAN

Bén ky két sg, tuy theo phap lut c6 higu lyc trong tung thai diém ctia nudc
minh lién quan dén nhép canh va luu trd cia ngudi khong phai 14 cong dan nudc
minh, cho phép thé nhan ciia Bén ky két kia va nhiing ngudi duge nha dau tu cla

»

Bén ky két kia bd nhiém hojc tuyén dung dugc nhép canh va hru trd trén lanh thd

”

ctia minh véi muc dich tién hanh céc hoat dong li€n quan dén dau tu.




PIEU 11
LUAT AP DUNG

. L Trir khi Hiép dinh nay c6 quy dinh khac, tat ca hoat dong déu tu s€ dugc
diéu chinh boi phap ludt c6 hidu luc trén 1anh tho cia Bén ky ket noi thue hién dau tu.

2. Bét ké khoan 1 ciia Didu nay, Hiép dinh nay khong ngan can Bén ky két
chii nha tién hanh cdc hanh déng dé bao vé loi ich an ninh thiét yéu cia minh hozc
trt ty cdng cong hodc chuin muc dao duc lién quan dén trat ty cong cong hodc
trong céac trudng hop khin cdp ph hop véi quy dinh cta luat phap dugce ap dung
binh thuomg va hop 1y trén co s khong phan biét i xir.

] PIEU 12 ]
AP DUNG QUY PINH KHAC

Hiép dinh nay khong 1am anh hudng dén:

1. Phap luat qudc gia ciia m&i Bén ky két;

2. Nghia vu theo nhimg hiép dinh quéc té ma ca hai Bén ky két 1a thanh
vién hoidc ¢6 thé trd thanh thanh vi€n; va

3. Nghia vu cua mdi Bén ky két, bao gdbm nghia vu trong cdc thoa thudn

dAu tu hoic gidy phép dau tu;

Trong trudng hop cac quy dinh néu trén danh su dbi xir thuan loi hon su dbi
xit duge dua ra tai Hiép dinh nay trong tinh hudng tuong tu. -

PIEU 13
HIEU LUC

Hiép dinh nay s& co hi¢u luc vao ngay thir ba muoi (30) sau ngay nhén duoc
théng bao cudi ciing theo d6 cac Bén ky két théng bao cho nhau bing vin ban, thong
qua kénh ngoai giao, vé viéc hoan tit cac thi tuc phap ly cAn thiét dé Hiép dinh nay
¢06 hiéu luc.

. . PIEU14
THOT HAN, SUA POI VA CHAM DUT HIEU LYC

1. Hiép dinh nay s€ c6 hi¢u luc trong thoi pan muoi (10) ndm va sau do
dugc tr dong gia han trir khi mét trong hai Bén ky ket giri cho Bén ky két kia thong
bao bang vin ban trudc mot (1) ndm ve du dinh cham dut Hiép dinh ctia minh.




2. Bit ké viéc chdm dit Hiép dinh theo quy dinh tai khoan 1 Piéu nay, d6i
v6i cac khoan diu tur da thuc hién truée ngay chim dit Hiép dinh, Hiép dinh nay sé&
tiép tuc c6 hidu luc trong théi han mudi (10) nam ké tir ngay cham dirt Hiép dinh.

3. Hiép dinh nay cé thé dugc stra dbi theo thoa thuén bang vin ban giita hai
Bén ky két. Sira ddi s& co hiéu luc tuong tu nhu hiéu luc cua Hi€¢p dinh nay.

Dé lam chimg nhiing diu trén day, nhitng nguoi ky tén dudi day dugc uy
quyén hop 1¢ ctia Chinh phi minh d3 ky Hiép dinh nay.

Lam thanh hai ban tai cjf/ AZ.. vao ngay QO thang 3 nam 2009, biang tiéng
Viét, tiéng A Rap va tiéng Anh; tit ca cac van ban ¢6 gia tri nhu nhay, trong truong
hop ¢6 su gii thich khac nhau thi van ban tiéng Anh dugc dung lam co sd.

THAY MAT CHiNH PHU THAY MAT CHINH PHU
NUGC CONG HOA XA HOQI CHU NGHIA NHA NUGC CA-TA
VIET NAM
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AGREEMENT

BETWEEN

THE GOVERNMENT OF THE SOCIALIST REPUBLIC OF VIET NAM
AND

THE GOVERNMENT OF THE STATE OF QATAR

FOR

THE RECIPROCAL PROMOTION AND

PROTECTION OF INVESTMENTS




The Government of the Socialist Republic of Viet Nam, and the Government of the State
of Qatar, hereinafter referred to as the “Contracting Parties”;

Desiring to create favorable conditions for fostering greater investment by investors of one
Contracting Party in the territory of the other Contracting Party;

Recognizing that the promotion and protection of these investments will stimulate the flow
of capital and technology between the two Contracting Parties in the interest of economic
development;

Have agreed as follows:

ARTICLE 1
DEFINITIONS

For the purposes of this Agreement and unless stated otherwise the following words and
terms shall have the corresponding meanings:

1. “Investor” with respect to a Contracting Party means:

a) A natural person having the nationality of that Contracting Party in accordance -
with its applicable laws and regulations; or

b) A legal person, organization, corporation, company, firm or business
associations incorporated or constituted under the applicable laws and
regulations of that Contracting Party and having their headquarters in the
territory of that Contracting Party, -

that has made an investment in the territory of the other Party.
2. “Investment” means every kind of asset established or acquired, including changes
in the form of such investment, in accordance with the national laws of the Contracting

Party in whose territory the investment is made and in particular, though not exclusively,
includes: ’ ‘ :

a) movable and immovable property as well as other rights in rem such as
mortgages, liens or pledges;

b) shares in and stock and debentures of a company and any other similar forms of
participation in a company;

¢) rights to money or to any performance under contract having a financial value;

d) intellectual property rights in accordance with the relevant laws of the
respective Contracting Party;

e) business concessions conferred by law or under contract, including concession
to search for and extract oil and other natural resources.




-

3. “Returns” means the monetary amounts yielded by an investment and includes in
particular, though not exclusively, profit, interest, capital gains, dividends, royalties and
fees. Returns reinvested shall have the same protection as enjoyed by an investment.

4. “Territory” means:

a) In respect of the Socialist Republic of Viet Nam, 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 law.

b) In respect of the State of Qatar, the State of Qatar’s lands, internal and
territorial waters including its bed and subsoil, the air space over them, the
exclusive economic zone and the continental shelf, over which the State of
Qatar exercises. its sovereignty and its sovereign rights in accordance with the
provisions of international law and Qatar’s internal laws and regulations.

ARTICLE 2
SCOPE OF THE AGREEMENT

This Agreement shall apply to all investments made by investors of either Contracting
Party in the territory of the other Contracting Party, spectifically approved in writing by the
host Contracting Party in accordance with its laws, regulations and policies, whether in
existence as of the date of entry into force of this agreement or established thereafter.
However, this agreement does not apply to claims arising out of events which occurred, or
claims which had been raised, prior to the entry into force of this Agreement. -

ARTICLE 3
PROMOTION AND PROTECTION OF INVESTMENT

1. Each Contracting Party shall encourage and create favorable conditions for investors
of the other Contraéting Party to make investments in its territory, and admit such
investments in accordance with its laws and regulations in force. '

2. Investments and returns of investors of each Contracting Party shall at all times be
accorded fair and equitable treatment in the territory of the other Contracting Party.

ARTICLE 4
NATIONAL AND MOST-FAVOURED NATION
TREATMENT OF INVESTMENTS

1. Fach Contracting Party shall, subject to its laws and regulations, accord to
investments of investors of the other Contracting Party treatment no less favorable than
that it accords, in like circumstances, to investments in its territory of its own investors
(“national treatment”) or investments of investors of any third State (“most-favoured




nation treatment”), with respect to the use, management, conduct, operation, and sale
or other disposition of investments.

2. The provisions 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 unions, free trade area, monetary union, or other forms of
international, regional and bilateral economic agreement or other similar
international agreements, to which either of the Contracting Party is or may
become a party;

b. Any international, regional or bilateral agreement or other similar arrangements
to which either Contracting Party is or may become a party or any domestic
legislation relating wholly or mainly to taxation.

3. For greater certainty, most-favoured nation treatment does not encompass a
requirement to extend to the investors of another Contracting Party dispute settlement
procedures other than those set out in this Agreement.

ARTICLE 5
EXPROPRIATION AND COMPENSATION

1. The investment shall not be subject, either directly or indirectly, to any act of
expropriation or nationalization or to any other procedure of similar effect, unless it is
intended for public interest and without discrimination against fair and equitable
compensation paid in accordance with the legal procedures and general principles of the
type of treatment stipulated in paragraph (2) of this Article. -

2. The said compensation shall be equivalent to the market value for the expropriated
investment at the time of its expropriation or its declaration and shall be estimated in
accordance with a normal economic situation prevailing prior to any threat of
expropriation. The compensation due shall be paid without unreasonable delay and shall
enjoy free transfer. In case of unreasonable delay, the compensation shall include interest
at the applicable six ‘month LIBOR rate from the date of expropriation until the date of

payment.

3. Without prejudice to the rights of the investor under Article (8) of this Agreement,
he shall have right, under the law of the Contracting Party making the expropriation, to
review, by a judicial or other independent authority of that Party, of the valuation of his or
its compensation in accordance with the principles set out in this Article. The Contracting
Party making the expropriation shall make every endeavour to ensure that such review is
carried out promptly.

4. Where a Contracting Party expropriates the assets of company which is
incorporated or constituted under the law in force in any part of its own territory, and in
which investors of the other Contracting Party own shares, it shall ensure that the
provisions of paragraph (1) of this Article are applied to the extent necessary to ensure fair




and equitable compensation in respect of their investment to such investors of the other
Contracting Party who are owners of those shares.

5. Investors of one Contracting Party whose investments in the territory of the other
Contracting Party suffer losses owing to war or other armed conflict, a state of national
emergency or civil disturbances in the territory of the latter Contracting Party shall be
accorded by the latter Contracting Party, treatment as regards restitution, indemnification,
compensation or other settlement no less favorable than that which the latter Contracting
Party accords to its own investors or to investors of any third state. Resulting payments
shall be freely transferable.

ARTICLE 6
REPATRIATION OF INVESTMENT AND RETURNS

1. Each Contracting Party shall, subject to its domestic procedures, permit all funds of
an investor of the other Contracting Party related to an investment in its tegritory to be
freely transferred, without unreasonable delay and on a non-discriminatory basis. Such
funds include:

a. Capital and additional capital amounts used to maintain and increase
investment;

b. Returns;

c. Repayments of any loan including interest thereon, relating to the investment;
d. Proceeds from sales of their shares;

e. Proceeds received by investors in case of sale or partial sale or liquidation;

f.  The earnings of citizens/nationals of one Contracting Party who work in
connection with an investment in the territory of the other Contracting Party;

g. Payments arising from an investment dispute;

h. Compensation pursuant to Article (5) of this Agreement. ’

2. Unless otherwise agreed between the parties, currency transfer under paragraph 1
of this Article shall be permitted in the currency of the original investment or any other
convertible currency. Such transfer shall be made at the prevailing market rate of exchange
on the date of transfer.

ARTICLE 7
SUBROGATION

Where one Contracting Party or its designated agency has guaranteed any indemnity
against non-commercial risks in respect of an investment by any of its investors in the
territory of the other Contracting Party and has made payment to such investors in respect




of their claims under this Agreement, the other Contracting Party agrees that the first
Contracting Party or its designated agency is entitled by virtue of subrogation to exercise
the rights and assert the claims of those investors. The subrogated rights or claims shall not
exceed the original rights or claims of such investors.

ARTICLE 8
SETTLEMENT OF DISPUTES BETWEEN A
CONTRACTING PARTY AND AN INVESTOR OF
THE OTHER CONTRACTING PARY

1. Any legal dispute under the provisions of this Agreement, arising directly from an
investment between a Contracting Party and an investor of the other Contracting Party
shall be settled amicably among themselves.

2. If such disputes cannot be settled according to the provisions of paragraph (1) of
this Article within six months from the date of request in writing for settlement, either

party to the dispute may submit the dispute to:
a. the competent court of the host Contracting Party;

b. the International Center for the Settlement of Investment Disputes established
under the Convention on the Settlement of Investment Disputes between States
and Nationals of other States of March 18, 1965 done in Washington, D.C., if -
both Contracting Parties are Parties of the Convention; or

c. an Ad Hoc Arbitral Tribunal.

Either party to the investment dispute who chooses one of the above mentioned
ways of the settlement of dispute, can not choose the two other ways. -

3. The Ad Hoc Arbitral Tribunal specified under paragraph 2 (c) shall be established
as follows:

a. [Each party to the dispute shall appoint one arbitrator, and the two arbitrators
thus appointed, shall select by mutual agreement a third arbitrator, who must be
a citizen ‘of a third country, and who shall be appointed as Chairman of the
Tribunal by the two parties. All the arbitrators must be’ appointed within two
months from the date of notification by one party to the other party of its
intention to submit the dispute to arbitration.

b. If the periods specified in paragraph 3 (a) herein above have not been
respected, either party, in the absence of any other agreement, shall invite the
Secretary General, or Vice-Secretary General of the Permanent Court of
Arbitration who is not a national of either Contracting Party to make the

necessary appointments.

c. The Ad Hoc Arbitral Tribunal shall reach its decisions by a majority of votes.
These decisions shall be final and legally binding upon the parties and shall be
enforced in accordance with the domestic law of the Contracting Party to the




dispute. The decisions shall be taken in conformity with the provisions of this
Agreement and the laws of the Contracting Party to the dispute.

d. Unless otherwise agreed by the parties, the venue of arbitration will be at the
Hague (Netherlands).

Subject to the above, the Tribunal shall follow the Arbitration Rules of the United
Nations Commission for International Trade Law (UNCITRAL).

ARTICLE 9
SETTLEMENT OF DISPUTES BETWEEN
THE CONTRACTING PARTIES

1. The two Contracting Parties shall strive with good faith and mutual cooperation to
reach a fair and quick settlement of any dispute arising between them concerning
interpretation or execution of this Agreement. In this connection the two parties hereby
agree to enter into direct objective negotiations to reach such settlement. If the
disagreement has not been settled within a period of six months from the date on which the
matter was raised by either Contracting Party, it may submitted at the request of either
Contracting Party to an Arbitral Tribunal composed of three members.

2. Within a period of two months from the date of receiving the said request each
Contracting Party shall appoint one arbitrator, and the two arbitrators so appointed shall
appoint, within a period of two months and with the approval of both Contracting Parties,
a national of a third country as Chairman of the Tribunal.

3. If within the periods specified in paragraph (2) of this Article the necessary
appointments have not been made, either Contracting Party may, in the absence of any
other agreement invite the President of the International Court of Justice to make any
necessary appointments. If the President is a national of either Contracting Party or
otherwise prevented from discharging the said function, the Vice- President shall be
invited to make the necessary appointments. If the Vice-President is a national of either
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 shdll be invited to make the necessary appointments.

4, The Arbitral Tribunal shall reach its decision by a majority of votes. Such
decisions shall be binding on both Contracting Parties. Each Contracting Party shall bear
the cost of its own member of the tribunal and of its representation in the arbitral
proceedings; the cost of the Chairman and the remaining costs shall be borne in equal parts
by the Contracting Parties. The Tribunal may, however in its decision direct that a higher
proportion of costs shall be borne by one of the two Contracting Parties and this award
shall be binding on both Contracting Parties. The Tribunal shall determine its own

procedures.

5. Unless agreed otherwise by the Contracting Parties, the venue of Arbitration shall
be The Hague, Netherlands.




6. All claims shall be submitted and hearing sessions shall be completed within a
period of eight months from the date the third member is appointed, unless otherwise
agreed. The tribunal shall issue its decision within two months from the date of submitting
the final statements or the date of closing the general sessions, whichever is later.

7. It shall not be permitted to submit a dispute to an Arbitration Tribunal pursuant to
the rules of this Article if the same dispute was submitted to another Arbitration Tribunal
pursuant to the rules of Article (8) above and which is still under hearing by that Tribunal.
This, however, shall not affect entering into direct and constructive negotiations between
the Contracting Parties.

ARTICLE 10
ENTRY AND SOJOURN OF PERSONNEL

A Contracting Party shall, subject to its laws applicable from time to time relating to the
entry and sojourn of non-citizens, permit natural persons of the other Contracting Party and
other persons appointed or employed by investors of the other Contracting Party to enter
and remain in its territory for the purpose of engaging in activities connected with
investments.

ARTICLE 11
APPLICABLE LAWS

1. Except as otherwise provided in this Agreement, all investments shall be governed
by the laws in force in the territory of the Contracting Party in which such investments are
made.

2. Notwithstanding paragraph 1 of this Article nothing in this Agreement precludes
the host Contracting Party from taking action for the protection of its essential security
interests or public order or morality affecting public order or in circumstances of extreme
emergency in accordance with its laws normally and reasonably applied on a non-
discriminatory basis.

ARTICLE 12 !
APPLICATION OF THER RULES
This Agreement shall not derogate:
1.  National legislation of either Contracting Party;

2. Obligations under international agreements 10 which both Contracting Parties are or
may become parties; and

3. Obligations assumed by either Contracting Party, including those contained in an
investment agreement or an investment authorization;

Wherever the above authorize more favourable treatment than that offered by this
Agreement in similar situations.




ARTICLE 13
ENTRY INTO FORCE

This Agreement shall enter into force on the thirtieth day after the date of receipt of the
latter notification whereby the Contracting Parties notify each other in writing, though the
diplomatic channel, that their respective legal requirements for its entry into force have
been completed.

ARTICLE 14
DURATION, AMENDMENT AND TERMINATION

1. This Agreement shall remain in force for a period of ten years and thereafter it
shall be automatically extended unless either Contracting Party gives to the other
Contracting Party one year in advance a written notice of its intention to terminate the
Agreement.

2. Notwithstanding termination of this Agreement pursuant to paragraph (1) of this
Article the Agreement shall continue to be effective for a further period of ten years from
the date of its termination in respect of investments made or acquired before the date of
termination of this Agreement.

3. This Agreement may be amended by written agreement between the two
Contracting Parties. The amendments shall enter into force in the same manner as this
Agreement.

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

Done in duplicate at Jﬂ/ﬁ on this & day of Mar# £, 2009, in the Vietnamese,
Arabic and English languages, all texts being equally authentic, in case of any divergence
the English text shall prevail.

For the Government of For %ﬁf

the Socialist Republic of Viet Nam the State of Qatar
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VAN PHONG CHINHPHU  CONG HOA XA HQI CHU NGHIA VIET NAM
Dgc 1ap - Ty do - Hanh phiic

S6: 429 /VPCP-QHQT

V/v ky Hiép dinh vé Khuyén khich Ha No¢i, ngay 02 thdng 3 ndam 2009
va Béo hd diu tu giira
Viét Nam va Ca-ta x
BO NGOAI GIAO
/’l. 7 ~ne SO ....... 4/:_3
P O . .. 0 ememme Y Yrvvndnd R ...,
e4 Kinh giri: DEN ~oay:2..3. [9
P ] )
\/\ e - B6 Ké hoach Vﬁ Piu tL& ......................
lC[Q,“ . o huyen ..................................
. - B¢ Ngoai giao; 7
~ VP - B¢ Tu phap.
Aok sey

—_ WW Xét dé nghj cia Bo Ké hoach va Dau tu tai vin ban s6 1090/TTr-BKH ngay
3 thang 02 nim 2009, Thu tudng Chinh phi c6 y kién nhr sau:

_ -\7’& “ 1. Ddng y néi dung ban dy théo Hiép dinh gitta Chinh phu nudc Cong hoa xa
héi chu nghia Viét Nam va Chinh phi Nha nuée Ca-ta vé Khuyén khich va Bao

- MW h$ dau twr 1dn nhau kém theo van ban trén. )
- 2. Uy quyén lanh dao B3 Ké hoach va DAu tur dai dién cho Chinh phu nudc
— He- Cong hoa xd hdi chi nghia Viét Nam ky Hiép dinh trén véi dai dién cé thim

N / [ quyén ciia Chinh phii Nha nudc Ca-ta.

- ; ; 1&) 3. B§ Ngoai giao lam thii tuc vy quyén va hoan tit cac thu tuc cin thiét khac

(§ theo quy dinh
- Vén phong Chinh phii xin théng béo d€ cic co quan biét va thyc hién /. -

BQ TRUGNG, CHU NHIEM

Noi nhin:

- Nhu trén;

-TTg, cac PTTg;

- VPCP: BTCN, PCN Vin Trong Ly,
cac Vu: KTN, TH, TKBT, Cong TTDT;
- Lwu: VT, QHQT 2). 49

Nguyén Xuén Phiic

Loz§ 3/
L/Lu u/h\,(% L?\
PkT




