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Lhapter Ten

Section A: Investment
Arficle 10.1: Scope and Coverage
1. This Chapter applies to measures adopted or maintained by a Party relating 1o:
(a) investors of another Party;
(b)  covered investments; and

(©) with respect to Articles 10.9 and 10.11, all investments in the territory of the
Party.

| i
2. A Party’s obligations under this Section shal! apply to a state enterprise or other person U..
when it exercises any regulatory, administrative, or other governmental authority delegated to it I"\Dh*'

o , g

3, For greater certainty, this Chapter does not bind any Party in refation 10 any act or fact athong (£
that took place or any situa'tion that ceased to exist before the date of entry into force of this Wﬁl
Agreement. Only applice W'ﬁfward from dade of lN\pl\Wﬂ’mﬁoﬂ %d-a

Article 10.2: Relation ta Other Chapters

1L In the event of any inconsistency between this Chapter and another Chapter, the other
Chapter shall prevail to the extent of the inconsistency.

2 A requirement by a Party that a service supplier of another Party post a bond or other
form.of financial security as a condition of the cross-border supply of a service does not of itsclf
make this Chapter applicable to measures adopted or maintained by the Parly relaling to such
crossborder supply of the service. This Chapter applies to measures adopted or maintained hy

- the Party relating to the posted bond or financial security, to the extent that such bond or

financial secunty 15 2 covered ‘“chaal# COW V\éﬂx%&é%‘ﬂ ré'

B This Ch‘lpt&r does not dpply to measurcs ddupted or maintained by a Party to the gxtent
that they are covered by Chapter Twelve (Financial bcwnces)w
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2, Fach Party shall accord to covered investments treatment no less favorable than that it
accords, in Hke circumstances, Lo investments in its territory of its own investors with respect to
thepssmblishinent] acquisition, cxpansion, management, conduct, operation, and sale or othet
dispomtion of investments,

3. The treatment to be accorded by a Party under paragraphs | and 2 means, with respect to
a regional level of government, treatment no less favorable than the most favorable treatment
aceorded, in ke cirowmnstances, by that regional 1evel of government to investars, and to
investments of investors, of the Party of whieh it forms a pare.

Article 10.4: Mﬂst-Fawrred-Natmn Treatment qgﬁ ﬁg\ {i u,\us overnwersT X >/
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:t accorda in like circumstances, to investors of any other Pdrty or o1 any non-Harty wuh respwt

to the establishment, acquisition, expansion, manageme uct, operation, and sale or other ——A‘

disposition of jnvestments in its territory, Jﬁ N
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2. Each Party shall Td 1o coverad investments trealinent no less favorable than thati LA
accords, in like gisetfimatances, to investments in ity territory of investors of any other Party or of

any hon-Party] with respect to the establishment, acquisition, expansion, management, conduct, ‘{'U qer
operation, and gale or ather disposition of investments. Gﬂm }
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.‘ Article 10.5: Minimum Standard of Treatment! h -
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I b Each Partv shall accord to covered investments trLatment in a(:cordanc.u with uwm
oW\

T 1o internattonal law including fasr and equitable treatment and tuit protection ana sscunty, Tovidy,
2. For greater certainty, paragraph | prescribes the wmmmumm B, lush

f treatment of aliens as the minitnum standard of treatment to be afforded to covered hk.i w
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wtim require treatment in addition to or be

reate additional substantive rights. The sbligation in paragraph 1 {0 provide:
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w (a)  *fair and equitable treatruent™ includes the obligation not to deny justice in .f%: NALTTM

Crlmm&l civil, or admlmstratwe adjudlca.tory proceedmh-a in aceordance with the

‘nncr & of due process em ].‘\ stems of the warld: and'
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3. A determination that thue has been a brf:ach of another provision of this Agreement, or 2m4

of a separate iternational agreement, does not establish that there has been a breach of this “Prmapaﬂ
Article.
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Article 16.6: Treatment in Case of Strife

1, Notwithstanding Article 10.13.5(b), each Party shall accord to investors of another Party,
and to covered investments, non-discriminatory treatment with respect to measures it adopts or
maintains relating to losses suffered by investments in its emitory owing to armed conflict or
civil stnife.

2 Natwithstanding paragraph 1, if an investor of a Party, in the situations referred to in
paragraph 1, suffers a loss in the territory of another Party resulting from:

{(a) requisitioning of its covered investment or part thereof by the latter’s forees or
anthorities; or

{b) destruction of its covered investment or part thereof by the latter’s forces or
authoritics, which was not required by the necessity of the situation,

the latter Party shall provide the investor restitution or compensation, which in either case shall
be in accordance with customary international law and, with respect to compensation, shalt ba in
accordance with Article 10.7.2 through 10.7.4.%

f‘r‘ 3 Paragraph 1 does not apply to existing measures relating to subsidies or grants that would
be inconsistent with Article 10.3 but for Article 10.13.5(b).
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on payment of prompt, adequate, and effective compensation in accordance with C/L‘ﬁ"l [&
I‘?‘r w paragraphs 2 through 4; and MJ'“ AL W
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ul\fn , The limitations set out in Annex 10-D apply to the submission to arbitration under Section B of a clsim alleging a
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breach of this paragraph,

mm } Article 10.7 shall be interpreted in sccordance with Annexes 10-B and 10-C,
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() be: paid without delay;

(b)  beequivalent to the fair market value of the expropriated investment immediately
before the expropriation took place (“the date of expropniation™):

() not reflect any change in value occurring because the intended expropriation had
become known earlier; and

(d) be fully realizable and freely transferable.

3. If the fair market value is denomimated in a freely usable cutrency, the compensation paid
shall be no less than the fair market value on the date of expropriation, plus interest at a
commercially reasonable rate for that curreney, accrued from the date of expropriation until the
date of payment.

4. If the fair market value is denominated in a currency that is not freely usable, the
compensation paid — converted into the currepey of payment at the market rate of exchange
prevailing on the date of payment — shatl be no less than:

{a)  the fair market value on the date of expropriation, converted into a frecly usable
currency at the market rate of exchange prevailing on that date, plus

{b) interest, at a commercially reasonable rate for that freely usable currency, acerued
fram the date of expropriation unti! the date of payment.

5. This Atticle does not apply to the issuance of compulsory licenses pranted in relation to
intellectiial property rights in accordance with the TRIPS Agreement, or to the revocation,
limitation, or creation of intellectual property rights, to the extent that such issuance, revocation,
limitation, or creation is consistent with Chapter Fifteen (Intellectval Properry Rights).*.

Article 10.8: Transfers .-n-""". S \‘ m\l‘-& o C\er-\fﬂ qu - m
NG L0ergentadd o protison hao (e

1. Each Party shall permit all transfers relating to a covered investment to be made freely M :

and without delay inte and out of its termtory, Such transfers include: 'E\D m 4 W#

Wa) contributions to capital; ; “‘ﬂ\ﬂ
, M) Seoung [esthobn,

d}o' (b)  profits, dividends, capital gains, and proceeds from the sale of all or any part-éf
OM the covered investment ot from the partial or complete liquidation of the covered

MeLe,
investment: : ﬁl'b\-d*"—”\p

o - | u¢3mw

For greater certainty, the reference i “the TRIPS Agreement™ in paragraph 5 includes any waiver in foree wmm
butween the Parties of any provision of that Agrecment granted by WTQ Mcombers in acéordance with the WD .
Agreement.
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(¢)  interest, royalty payments, management fees, and technical assistance and other
tees;

(d)  payments made under a contract, including a loan apreement;
()  payments made pursnant to Article 10.6.1 and 10.6.2 and Article 10.7; and
(f)  payments arising out of a dispute.

2. Each Party shall permit transfers relating to a covered investment to be made in a freely
usable currency at the market rate of exchange prevailing at the time of transfer.

3 Each Party zhall permit returns in kind relating to a covered investment to be made as
authorized or specified in a written agrecment between the Party and a covered investment or an
investar of another Party,

4, Notwithstanding paragraphs 1 through 3, a Party may prevent a transfer through the
equitable, nondiscriminatory, and good faith application of its laws relating to:

(a)  bankruptey, insolvency, or the protection of the rights of creditors;
(b) issuing, trading, or dealing in securities, futures, options, or derivatives;
(c)  criminal or penal offenses;

(dy  financial reporting or record kecping of transfers when necessary to assist law
cnforeement or financial regulatory authorities; or

{e) ensuring compliance with orders or judgments in judicial or administeative

roceedings,
- ) %anfp __LL.,:(E a2

Article 10.9: Performance Requirements—" e~
! wuegineat N a St ;XJ
1. No Party may, in connection with the establishment, acquisition, expansion, f\

management, conduct, pperation, or sale or other disposition of ap investment of an investor csf a M
Partyfor of a_non-Pariy in its territory, impose or enforce any of the following requircments, or

enforce any committment or undertaking: +D
non - wm l

{a)  toexport a given level or percentage of goods or services;

(k) to achieve a given level or percentage of domestic content:

(c) to purchase, use, or accord a preference to goods produced in its territory, or to
purchase poods from persons in its territory;



(d}

®

(z)

to relate n any way the volume or value of imports to the volume or valuc of
exports of to the amount of foreign exchange inflows associated with such
investment;

to restrict sales of goods or services in its territory that such investment produces
or supplies by relating such sales in any way to the volume or value of its exports
or foreign cxchange eamings,

to transfer a particular technology, a production process, or other proprietary
knowledge to a person in its territory; or

to supply exclusively from the territory of the Party the goods that such
investtment produces or the serviees that it supplies to a specific regional market
ot to the world market.

2. No Party may condition the receipt or continued receipt of an advantage, in connechon
with the establishment, acquisition, expansion, management, conduct, operation, or sale or other
disposition of an investment in its territory of an investor of a Party or of a non-Party, on
compliance with any of the following requirements:

(a)
{b)

()

(d)

(b)

to achicve a given level or percentage of domestic content;

to purchase, use, or accord a preference to goods produced in its territory, or o
purchase goods from persons in its territory;

to relate in any way the volume or value of imports to the volume or value of
exports or to the amount of foreign exchange inflows associated with such
tnvestment; or

to restrict sales of goods or services in its territory that such investmnent produces
or supphes by relating such sales in any way to the volume or value of 1ts exports
or foreign exchanpe eamnings.

Nothing in paragraph 2 shall be construed to prevent g Party from conditioning
the receipt or continued receipt of an advantage, in connection with an investment
it is territory of an investor of a Party or of a non-Party, on compliance with a
requirement to locate production, supply a serviee, train or employ workers,
construct or expand particular facilities, or carry out research and development, in
its territory.

Paragraph 1(f) docs not apply:

0] when a Party authorizes use of an intellectual property right in accordance
with Article 31 of the TRIPS Agreement, or to measures requiring the
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disclosure of proprietary information that fall within the scope of, and are
consistent with, Article 39 of the TRIPS Agreement;5 ar

(iiy  when the requirement is imposed or the commitment or undertaking is
enforced by a court, administrative tribunal, or competition authority to
remedy a practice determined after judicial or adminisirative process to be
anticompetitive under the Party’s competition laws *

{c) Provided that such measures are not applied in an arbitrary or unjustifiahle
manner, and provided that such measures dg not constitute a disguised restriction
on international trade or investment, paragraphs 1(b), (¢), and (f), and 2(a) and
(b), shall not be construed to prevent a Party from adopting or maintaining
measures, including environmental measures;

(i) necessary Lo secure compliance with laws and regulations that are not
inconststent with this Apreement;

(ii}  necessary to protect human, animal, or plant life or health; or

(1ii)  refated to the conservation of living or non-living exhaustible natural

FESOUFCEs.

(d) Paragraphs 1(a), (h), and (c), and 2(a) and (b), do not apply to qualification

(watered,
Ao
Versiom
of WID
Clause,
ONLY
RPPLIES
TOLIMTS

gu Perrem..
TN DARDS
N oTher2.

requirements for goods or services with respect to export promotion and foreign ()] VESrMET

aid programs,
{e) Paragraphs 1(b}, (c), {f), and (g), and 2(a} and (b), do not apply to procurement.

(f) Paragraphs 2(a) and (b) do not apply to requiremnents imposed by an importing
Party relating to the content. of goods necessary to qualify for preferential tariffs

PROVIsLons

or preferential quotas,

4. For greater certainty, paragraphs 1 and 2 do not apply to any requitement other than the
requitements set out in those paragraphs.

& This Article does not preclude enforcement of any commitment, undertaking, or
requirement between private parties, where a Party did not impose ot requite the commitment,
undertaking, or requirement.

* For grcuter‘ucrtuinty, the references to “the TRIPS Agreement" in paragraph 3(b)(i) include any waiver in force
hetween the Parties of any provision of that Agreement granted by WTO Members in accordance with the WTO

" Agreement.

& The Partics tocognize that a patent docs not necessanly confer market power.
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Article 10.10; Senior Management and Boards of Directors

1. No Party may require that an enterprise of that Party that is a covered investment appoint
to senior management positions natural persons of any particular nationality.

2. A Party may require that a majority of the board of directors, or any committes thereof,
of an enterprise of that Party that is a covered investment, be of a particular nationality, or
resident in the ierritory of the Party, provided that the requirement does not materially impair the
ability of the investor to exercise contro! over its investment. '

0

Article 10.11: Investment and Environment —- ?r‘ouL ton Vo a +ﬂ*’-‘i’" 0 \D 8“(
and i )

Nothing in this Chapter shall be construed to prevent a Party from adopting

or enforcing any measure at it considers appropriate to
“cnsure that investment activity in its territory is unglertaken in 2 manner sensitive to
~ environmental concerns. \F w POU-L:‘U"': qMG‘('LQ &
& woud
Articie 10.12: Denial of Benefits OHwnuus. (ONSRE )
nat be 1 qwestion - . .

1. A Party may deny the benefits of this Chapter to an investor of another Party that is an
enterprise of such other Party and to investments of that investor if persons of a non-Party own
" or control the enterprise and the denying Party:

(a) does not maintain diplomatic relations with the non-Party; or )

enme vh) W, SUDSAMTULD

(I:o) adopts or matntains measures with respect to the non-Party or a person of the non-
Party that prohibit transactions with the enterprize or that would be vielated or
'tD circumvented if the benefits of this Chapter were aceorded to the enterprise ot to
& vt (ny

db U NAETPe - (Seg e, Trod-Wakhawo Fovrfitd, Greargmn

Subjeet to Articles 18.3 (Notification and Provision of Information) and 20.4
(Consultanonb), a Party may deny the benefits of this Chapter to an investor of another Party that
is an enterprise of such other Party and to investments of that investor if the enterprise has no
substantial business activities in the territory of any Party, other than the denying Party, and
persons of a non-Party, or of the denying Party, own or control the enterprise.

Articie 10.13: Non-Conforming Measures N ak _é’_
L. Aricles 10.3, 10.4, 10.9, and 10.10 do not apply tu/ MEN an .
Ry on 2 standadb;

(a)  any existing non-conforming measure that is maintained by a Party at:

(i} the central level of government, as set out by that Party in its Schedulc to -&Aﬂrﬂ-ﬂ
Annex [,

(i) aregional level of government, as set out by that Party ia its Schedule to
Annex [, or
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(ii)  alocal level of government;

(b) the contipuation or prompi renewal of any non-conforming measure referred to in
subparagraph (a); or

{c) an amendment to any non-conforming measure referred to in subparagraph (2) to
the extent that the amendment does not decrease the conformity of the measure, as
it existed immediately before the amendment, with Article 10.3, 10.4, 10.9, or
10,16,

2. Articles 10.3, 10.4, 10.9, and 10.10 do not apply to any measure that 2 Party adopts ot
maintains with respect to sectors, subsectors, or activities, as set out in its Schedule fo Annex 11 WM

3. No Party may, under any measure adapted after the date of entry into force of this (AL Oﬂhd
Apreement and covered by its Schedule to Annex 11, require an investor of another Party, by W
reason of its nationality, to sell or otherwise dispose of an investment existing at the time the W
measure becomes effective.

4. Articles 10.3 and 10.4 do not apply to any measure that is an exception to, or derogation
from, the abligations under Article 15.1.8 (General Provisions) as specifically provided in that
Article.

5, Articles 10.3, 10.4, and 10.10 do not apply to:

(a) procurement; or

(b) subsidies or grants provided by a Party, including government-supported loans,
guarantees, and insurance.

Article 10.14: Special Formaiities and Information Requirements

L. Nothing in Article 10.3 shall be construed to prevent a Party fram adopting or
maintaining a measure that prescribes special formalities in connection with covered
investments, such as a requirement that investors be residents of the Party or that covered
invesinents be lepally constituted under the laws or repulations of the Party, provided that such
formalities do not materiaily impair the protections afforded by a Party to investors of another
Party and covered investments pursuant to this Chapter.

2. Notwithstanding Articles 10.3 and 10.4, a Party may require an investor of another Party,
or a covered investment, to provide information concerning that investment solely for
informational or statistical purposes. The Party shall protect any confidential business
information from any disclosure that would prejudice the competitive position of the investor or
the covered investinent. Nothing in this paragraph shall be eonstrucd to prevent a Party from

otherwise obtaining or disclosing inforrnation in connection with the equitable and gond faith
application of iis law.
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Section B: Investor-State Dispute Settlement

Article 10.15: Consultation and Negotiation

In the event of an investment dispute, the claimant and the respondent should initially
seek to resolve the dispute through consultation and negotiation, which may include the use of
non-binding, third-party procedures such az conciliation and mediation.

Article 10.16: Submission of a Claim to Arbitration

1. In the event that 4 disputing party considers that an investment dispute cannot be settled
by consultation and negatiation:

(a) the claimant, on its own behalf, may submit to arbitration under this Section a
¢laim

(i)  that the respondent has breached

(A}  an obligation under Section A,

(B)  aninvestment authorization, or

(C)  an investment agreement; |
and

(ii)  that the claimant has incurred loss or damage by reason of, or arising out
of, that breach; and

(b) the claimant, on behalf of an enterprise of the respondent that is a juridical person
that the claimant owns or controls directly or indirectly, may submit to arbitration
under this Section a claim
(i)  that the respondent has breached

(A)  an obligation under Section A,
(B)  aninvestment authorization, or
(C)  aninvestment apreement:

and

(1) that the enterprise has incurred loss or damaye by reason of, or arising out
of, that breach,
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2. At least 90 days before submitting any claim to arbitration vnder this Section, a claimant
shall deliver to the respondent a written notice of its intention to submit the claim to arbitration
(“notice of intent™). The notice shall specify:

(a) the natne and address of the claimant and, where a claim 18 submitted on behalf of
an enterprise, the name, address, and place of incorporation of the enterprise;

®) for each claim, the provision of this Agreement, investment authorization, or
investment agreement alleged to have been breached and any other relevant
provisions;

{©) the legal and factual basis for each claim; and
(d) the relict sought and the approximate amount of damages claimed.

3 Provided thai six months haVL Llapsnd since the events giving rise to the claim, a Ca[\_
claimant may submit a claim referred to in paragraph 1: uN 6 I 'P(L
v~
(a) under the [CS1D Convention and the [CSID Rules of Procedures for Arbitration \-CIS \-D
Proceedings, provided that both the respondent and the Party of the clajmant ari
\

parties io the ICSID Convention; k-t A

(b)  under the ICSID Additional Facility Rules, provided that cither the respondent or
the Party of the claimant is a party to the ICSID Convention; or

{c) under the UNCITRAL Arbitration Rules.

4. A ¢laim shall be deemed submitted to arbitration under this Section when the claimant’s
notice of or request for arbitration (*notice of arbitration™):

{a) referred to in paragraph 1 of Article 36 of the TCSID Convention is received by
the Seerstary-General;

(b) referred to in Article 2 of Schedule C of the ICSID Additional Facility Rules is
raceived by the Secretary-General; or

{c) referred to in Article 3 of the UNCITRAL Arbitration Rules, together with the
statemnent of claim referred to in Article 18 of the UNCITRAL Arhitration Rules,
are received by the respondent.

A claim asscrted for the first time after such notice of arbitration is submitted shall be decmed
submitted to arbitration under this Section on the date of its receipt under the applicable arbitral
rules,
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5. The arbitration rules applicable under paragraph 3, and in effect on the date the claim or
claims were submitted to arbitration under this Section, shall govern the arbitration except to the
extent modified by this Agreement.

6. The claimant shall provide with the notice of arbittation:
{a) the name of the arbitrator that the claimant appoints; or

() the claimant’s written consent for the Secretary-General to appoint such
arbitrator.

Article 10.17: Consent of Each Party to Arbitration m ﬁ_md't“% II.DF\ gmﬂ

GO ME
1. Each Party consents to the submissien of a claim t%&&&n% er this Section HDU.
accordance with this Agreement, o u.S. Launks %
‘ . ClomPlhante Wnhor Yhe N

2. The consent under paragraph 1 and the submission of a elaim to arbitfration under this E 5 : {

Section shall satigfy the requirements of:

(2)  Chapter I of the |C51D Conventi jgti i d the ICSID
Addinonal Facility Rules for written consent of the parties to the dispute;

(b} Article IT of the New York Convention for an “agreement il’fw’ri—t_'ing;a_nd_.—u Ldes

{c) Article I of the Inter-American Conveption for an “agreement.” '1'0 0 ﬁ ﬁam

Article 10.18: Conditions and Limitations on Consent of Each Party

o N (L5
L. No ¢laim may be submitted to arbitration under this Section if more than three years have
elapsed from the date on which the claimant first acquired, or should have first acquire
knowledge of the breach alleged under Article 10.16.1 and knowledge that the claimant { for
claims brought under Article 10.16.1(a)) or the enterprise (for claims brought under
10.16.1(b)} has incurred loss or damage.

Sds 3

2. No claim may be subrmtted to arbitration under this Section unless: Ao

| | - . N Bugid in
(a) the claimant consents in writing to arbitration in accordance with the procedures n
sct out in this Agreement; and

(&) the notice of arhitration is aceompanied,

() for claims submitted to arbitration under Article 10.16.1 (a), by the
claimant’s written waiver, and

(iiy  for claims submitted to arbitration under Article 10.16.1(b), by the
clairnant’s and the enterprisc’s written waivers

10-12
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of any right to inifiate or continue before any administrative tribunal or court
under the law ot any Party, or other dispute settlement procedures, any proceeding
with respect to any measure alleged to constitute a breach refetred 1o in Article
10.16.

3. Notwithstanding paragraph 2(b), the claimant (for claims brought under Article 10.16.1(a))
and the claimant or the enterprise (for claims brought under Article 10.16.1(b)) may initiate or
continue an action that seeks interim injunctive relief and does not involve the payment of
monetary damages before a judicial or administrative tribunal of the respondent, provided that
the action is brought for the sole purpose of preserving the claimant’s or the enterprise’s rights
and ititerests during the pendency of the arbitration.

4. N claim may be submitted to arbitration:

(1) for breach of an investment authonization under Article 10.16.1{a)(i)(B) or Articlc
10.16.1(b)(i}(B), or

(b)  for breach of an investment agreement under Aﬂl(‘.]L 10.16.1{a}i)(C) or Article
10.16.1(b)()C),

if the claimant (for claims brought under Article 10.16.1(a}) or the ¢laimant or the enterprize (for
claims brought under Article [0.16.1(b)} has previously submitted the same alleged breach to an
administrative tribunal or court of the respondent, or to any other binding dispute settlernent
procedure, for adjudication or resolution.

Article 10.19: Selection of Arbitrators

1, Unless the disputing parties otherwise _agree, the ribunal shall com
one arbitrator appointed by each of the disputine parties and the th
arbitra disputing partics.

ise three arbijtrators,

2. The Secretary-General shall serve as appointing authority for an arbitration under this
Section.

3. [f a tribunal has not been constituted within 75 days from the date that a claim is
submitted to arbitration under this Section, the Secrewary-General, on the request of a disputing
patly, shall appoint, in his or her discretion, the arbitrator or arbitrators not yet appointed.

4. For purposes of Article 39 of the ICSID Convention and Article 7 of Schedule C to the

ICSID Additional Facility Rules, and without prejudice to an objection to an arbitrator on 2
ground other than nationality:

{(a) the respondent agrees to the appointment of each individusl member of a tribunal
established under the ICS1D Convention or the ICSID Additional Facility Rules;

{1} 4 claimant referred to in Article 16,16.1(a) may subtnit a ¢laim to arbitration
under this Section, or continue a claim, under the [CS18 Convention or the 1CSED
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Additional Facility Rules, only on condition that the claimant agrees in writing to
the appointment of each individual member of the tribunal; and

(c) a claimant referred to in Article 10.16.1(b) may submit a claim to arbitration
under this Section, or continue a claim, under the ICSID Convention or the 1C3ID
Additional Facility Rules, only on condition that the claimant and the enterprise
agree in writing to the appointment of each individual member of the tribunal.

Article 10.20: Conduct of the Arbitration

L. The disputing parties may agree on the legal place of any arbitration under the arbitral
tules applicable under Article 10.16.3. If the disputing parties fail to reach agrecment, the
tribunal shall determine the place in accordance with the applicable arbitral rules, pravided that
the place shall be in the territory of a State that is a party to the New York Convention.

2. A non-disputing Party may make oral and written submissions to the tribunal regarding

the interpretation of this Agreement. //_4 L_( ‘ | G { VLD Wu- LU LU

3, he tribunal to accept and consider amicus curige submissigng br’“—d’\)
from a pers i i disputing party.

4, Without prajudice to a tribunal’s autharity to address other objections as a pretiminary

question, a tribunal shall addeess and decide as a preliminary guestion any objection by the
tespondent that, as a matter of law, 2 claim submitted is not a claim for which an award in favor ;
of the claimant may be made under Article 10.26.

(a) Such objection shall be submitted 1o the tribunal as soon as possible after the
tribunal is constituted, and in no event later than the date the tribunal fixes for the
respondent o submit its counter-memorial (or, in the case of an amendment to the
notice of arbitration, the date the tribunal fixes for the respondent to submit its
tesponse to the amendment).

{b)  Onreceipt of an objection under this paragraph, the tibunal shali suspend any
proceedings on the ments, establish a schedule for considering the objection
consistent with any schedule it hag established for considering any other
preliminary question, and issne a decision or award on the objection, stating the
grounds therefor.

() In deeiding an objection under this paragraph, the tribunal shall assume to be trus
claimant’s factual allepations in support of any claim in the notice of arbitration
(or any amendment thereof) and, in disputes brought under the UNCITRAL
Arbitration Rules, the statement of claim referred to in Article 18 of the

UNCITRAL Arbitration Rules. The tribunal may also consider any relevant facts
not in dispute, '

(d)  The respondent does not waive any objection as to competence or any argument
on the merits merely because the respondent did or did not raise an objeciion
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under this paragraph or make use of the expedited procedure set out in paragraph
5.

5. Inthe event that the respondent so requests within 45 days after the wibunal is
constituted, the tribunal shall decide on an expedited basis an objection under paragraph 4 and
any objection that the dispute is not within the tribunal’s competence. The tribunal shail suspend
any proceedings on the merits and issue a decision or award on the objection(s), stating the
grounds therefor, no later than 150 days afier the date of the request. However, if a disputing
party requests a hearing, the tribunal may take an additional 30 days 10 isane the decision or
award. Regardless of whether a hearing is requested, a tribunal may, on a showing of
extraordinary cause, delay issuing its decision or award by an additional brief period, which may
not excead 30 days.

6. When it decides a respondent's objection under paragraph 4 or 5, the tribunal may, if
warranted, award to the prevailing disputing party reasonable costs and attorney’s fees incurred
in submitting or opposing the objection. In determining whether such an award is warranted, the
tribunal shall consider whether either the claimant’s elaim or the regpondent’s objection was
frivolous, and shall provide the dispating parties a reasonable opportunity to comment.

7. A respondent may not assert as a defense, counterclaim, right of set-off, or for any other
reason that the claimant has received or will receive indemnification or other compensation for
all or part of the alleged damages pursuant to.an insurance or guarantee contract.

8. A tribunal may order an interim measure of protection to preserve the rights of a
disputing party, or to ensure that the tribunal’s jurisdiction is made fully effective, including an
order to preserve evidenee in the possession or control of a disputing party ot 1o protect the
tribunal’s jurisdiction. A tribunal may not order attachment or enjoin the application of a
measure alleged to constitute a breach referred to in Article 10.16. For purposes of this
paragraph, an order includes a recommendation.

9. {a) It any arbitration conducted under this Section, at the request of a disputing party,
a tribunal shall, before issuing a decision or award on liability, transmit its
proposed decision or award to the disputing partics and to the non-disputing
Parties. Within 60 days after the tribunal transmits its proposed decision or
award, the disputing parties may submit written comments to the tribunal
concerning any aspeet of its proposed decision or award. The tribunal shall
consider any such comments and issue its decision or award not later than 45 days
after the expiration of the 60-day comment period.

()] Subparagraph (a) shall not apply in any arbitration conducted pursuant to this
Seetion for which an appeal has been made available pursuant to paragraph 10 or
Annex 10-F.

10.  If a separate multilateral agreement enters into force as between the Parties that
establishes an appellate body for purposes of reviewing awards rendered by tribunals constituted
pursuant to intenational trade or investment arrangements to hear investment disputes, the
Parties shall strive to reach an agreement that would have such appellate body review awards
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Bustribunad rules

of | Isted qUitE

rendered under Article 10.26 in arbitrations commenced after the g*&)lﬂ%era‘ apresment enters

into force as between the Parties. Caﬁmw (d ‘g j

Article 10.21: Transparency of Arbitral Proceedings

1. Subject to paragraphs 2 and 4, the respondent shall, after re
documents, promptly fransmit them to the non-disputing Parties and nake them available to the
public:

(a)  the notice of intent;

() the notice of arbitration;

. . . . . \f‘gjﬂx nas ¢
(c)  pleadings, memorials, and briefs submittedfo the tnbunal by a disputing party and
any written submissions submitted pursught to Article 10.20.2 and 10.20.3 and
Atticle 10.25;

() minutes ot transcripts of hearings of the tribunal, where available; and
(e) orders, awards, and decisions of t

2. The tribunal shali conduct hearin ubli¢’and shall determine, in
consultation with the disputing partics, the appropriate logizstical arrangements. However, any
disputing party that intends to use information desipgnated ag protected information in 4 hearing
shall so advise the tribunal. The tribunal shall make appropriate armangements to protect the
informatton from disclozure.

3 Nothing in this Section requires a respondent to disclose protected information or to
furnish or aliow access to information that it may withhold in accordance with Article 2).2
{Essential Security) or Article 2.5 (Disclosure of Information).

4, Any proteetsd inforrmation that is subtnitted to the mbunal shall be protected from
disclosure in accordance with the following procedures:

(a)  Subject to subparagraph (d), neither the disputing parties nor the tribunal shall
diselose to any non-disputing Party or to the public any protected informarian
where the disputing party that provided the information clearly designates it in
accordance with subparagraph (b);

{(b) Any disputing party claiming that certain information constitutes protected
information shall clearly desipnate the information at the time it is snbmitted to
the tribunal; :

{c) A disputing party shall, at the same time that it submits a document containing
information claimed to be protected information, submit a redacted version of the
document thal does not contain the information. Only the redacted version shall
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be provided to the non-disputing Parties and made public in aecordance with
paragraplt {; and

{(d)  The tribunal shall decide any objeetion rearding the designation of information
¢laimed to be proteeted information. If the tribunal determines that such
information was not properly designated, the disputing party that submitted the
information may (i) withdraw all or part of its submission containing such
information, or (ii) agree to resubmit complete and redacted documents with
corrected designations in accordance with the tribunal’s determination and
subparagraph (c). In either case, the other disputing party shall, whenever
necessary, resubmit complete and redacted documents which either remove the
information withdrawn undear (i) by the disputing party that first submitted the
information or redestgnate the information consistent with the designation under
(i) of the disputing party that first submitted the information.

5. Nothing in this Section requires a respondent to withhold from the public information
required to be disclosed by its laws.

Article 10.22: Governing Law
1. Subject to paragraph 3, when a claim is submitted under Article 10.16.1(a)(i)(A) or
Artiele 10,16 1(h)i)(A), the tribunal shall decide the issues in dispute in accordance with this

Aptzement and applicable rules of international law.,

2. Subject to paragraph 3 and the other terms of this Section, when a claim is submitted
under Article 10.16.1(a)(I}(B) or (C), or Article 10.16.1(b)}{i)}(B) or (C), the tribunal shall apply:

(a) the rules of law specified in the pertinent investment agreement ot investment
anthorization, or as the disputing parties may otherwise agres; or

() if the rules of taw have not been specified or otherwise agreed:
(i) the law of the respondent, inciuding its rules on the conflict of Jaws;’ and
(ii)  such rules of international law as may be applicable.
3 A decision of the Comrnission declaring its interpretation of a provision of this
Agreement under Article 19.1.3(¢) (The Free Trade Commission) shall be binding on a tribunal

established under this Section, and any decision or award issued by the tribunal must be
consistent with that decision.

The: “law of the respondent’” means the law that a domestic court or tribuna) of proper jurisdiction would apply in
the sume case,
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Article 10.23: Interpretation of Annexes

1. Whete a respondent asserts as a defense that the measure alleged 1o be a breach is within
the scope of Annex [ or Annex I, the tribunal shall, on request of the respondent, request the
interpretation of the Commission on the issue. The Commission shall submit in writing any
decision declaring its interpretation under Article 19.1.3(c) (The Free Trade Commission) to the
iribunat within 60 days of delivery of the request.

2. A decision issued by the Commission under paragraph 1 shall be binding on the tribunal,
and any decision or award issued by the tribunal must be consistent with that decision. If the
Commission fails to issue such a decision within 60 days, the tribunal shall decide the issue.

Article 10.24: Expert Reports

Without prejudice to the appointment of other kinds of experts where authorized by the
applicable arbitration rules, a tribunal, at the request of a disputing party or, unless the disputing
parties disapprove, on itg own initiative, may appoint one or mare experts to report to it in
writing on any factual issue concerning environmental, health, safety, or other scientific matters
raised by a disputing party in a proceeding, subject to such terms and conditions as the disputing
parties may agree.

Article 10.25: Consolidation

1. Where two or more claims have been submitted separately to arbitration under Article
10.16.1 and the claims have a question of law or fact in common and arise out of the same events
or circumstances, any disputing party may seek a consolidation order in accordance with the
agreement of all the disputing parties soupht to be covered by the order or the terms of
paragraphs 2 through 10.

2, A disputing party that seeks a consolidation order under this Article shall deliver, in
writing, a request to the Secretary-General and to all the disputing parties sought to be covered
by the order and shall specify in the request:

{a) the names and addresses of all the disputing parties sought to be covered by the
arder;

(b} the nature of the order sought; and
(¢)  the prounds on which the order is sought.

3, Unless the Secretary-General finds within 30 days after receiving a request under

paragraph 2 that the request is manifestly unfounded, a tribunai shall be cstablished under this
Article.

4, Uniess all the disputing parties sought to be covered by the order otherwise agree, a
tribunal established under this Article shall comprise three arbitrators: -
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(a) one arhitrator appointed by apreement of the claimants;
{b)  one atbitrator appointed by the respondent; and

(c) the presiding arbitrator appointed by the Secretary-General, provided, however,
that the presiding arbitrator shall not be a national of any Party.

5. If, within 60 days after the Secretary-General receives a request made under parapraph 2,
the respondent fails or the claimants fail to appoint an arbitrator in accordance with paragraph 4,
the Secretary-General, on the request of any disputing party sought 1o be coverad by the order,
shall appoint the arbitrator or arbitrators not yet appointed. If the respondent fails to appoint an
arbitrator, the Secretary-General shall appoint & national of the disputing Party, and if the

claimants fail to appoint an arbitrator, the ecretary-Cieneral shall appoint a national of a Party of
the claimants.

6. - Where a tribunal established under this Article is satisfied that two or more claims that
have been submitted to arbitration under Article 10,16,1 have'a guestion of law or fact in
common, and arise out of the same events or circumstances, the tribunal may, in the interest of
fair and efficient resolution of the claims, and after hearing the disputing parties, by order:

(a) assume jurisdiction aver, and hear and determine together, alt or part of the
claims;

{b) assume jurisdiction over, and hear and determine one or more of the claims, the
determination of which it believes wounld assist in the resolution of the others; or

() instruet a tribunal previously established under Article 10.19 o ass'z'umcz
jurisdiction over, and hear and determine together, all or part of the claims,
provided that

(1) that tribunal, at the request of any claimant not previously a disputing
party before that tribunal, shall be reconstituted with its original members,

except that the arbitrator for the claimants shall be appointed purguant to
paragraphs 4(a) and 5; and

(i1  that tribunal shall decide whether any prior hearing shall be repeated.
7. Wﬂere a tribunal has been established under this Article, a clairnant that has
submitted a claim to arbitration under Article 10.16.1 and that has not been named in a request
made under paragraph 2 may make @ written request to the tribunal that it be included in any
order made under paragraph 6, and shall apecify in the request:

(a) the name and address of the claimant;

(b} the nature of the order sought; and
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(c)  the grounds on which the order is sought.
The claimant shall deliver a copy of its request to the Secretary-General.

8. A tribunal established under this Article shall conduet its proceedings in accordance with
the UNCITRAL Arbitration Rules, except as modified by this Section,

9, A tribunal esiablished under Article 10.19 shall not have jurisdiction to decide a claim, or
a part of a claim, over which a tribunal established or instructed under this Article has assumed
jurisdiction.

10. On application of 4 dispuring party, a tribunal established under this Article, pending its
decision under paragraph 6, may order that the proceedings of a tribunal established under
Article 10.19 be stayed, unless the latter tribunal has already adjourned its proceedings.

Ariicle 10.26: Awards (OMPANLES CiN OBTAIN CASK- DAMALGES,
& ST AND ATTORNBY TZES TROM CAFA:

I. Where a tribunal es a final award against a respondent, the tribunal may award,SL&MA"TDE.\.j

separately or in combination, only: (xxm ma T
(2) monctary darnapes and any applicable interest;
—_—

(b}  restitution of property, in which casc the award shall provide that the respondent
may pay monctary damages and any applicable interest in lisu of restitution.

‘r

A tribunal may als and n accordance with this Section and the

licuble arbitration rules!
2. Subiect to paragraph |, where a claim iz submitted to arbitration under Article 10.16.1(b):

(2) an award of restitution of property shall provide that restitution be made to the
enterprise;

{t) an award of monetary damages and any applicable interest shall provide that the
sum be paid to the enterprise; and

(c)

that any l aMUU.LS
Aokl

4, An uward made by a tribunal shall have no binding force except between the disputing
parties and in respect of the particular case,

3 A tribunal is not authorized to award punifive damages.

5 Subject to paragraph 6 and the applicable review procedure for an interim award, a
disputing party shall abide by and comply with an award without delay.
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6. A disputing party may not seek enforcement of a final award until:
(a) in the case of a final award made under the [CS1D Convention

(i} 120 days have clapsed from the date the award was rendered and no
disputing party has requested revision or annulment of the award; or

(i)  rovision or annulment proceedings have been completed; and

{b) in the casc of a final award under the ICSID Additional Facility Rules or the
UNCITRAL Arbitration Rules

(i) 90 days have elapsed from the date the award was rendered and no
disputing party has comtnenced a proceeding to revise, set aside, or annud
the award: or

(iD a court has dismissed or allowed an application to revise, sct aside, of
annul the award and there ia no further appeal.

7. Each Party shall provide for the enforcement of an award in its territory.

8. If the respondent fails to abide by or comply with a final award, on delivery of a request
by the Party of the claimant, a panel shall be established under Article 20.6 (Request for an
Arhitral Panel). The requesting Party may seek in such proceedings:

{a) a determination that the failure to abide by or comply with the final award is
inconsistent with the obligations of this Agreement; and

b in accordance with Article 20.13 (Initial Report), a recormendation that the
respondent abide by or comply with the final award.

9, A disputing party may seek enforcement of an arbitration award under the

Convention, the New York Convention, or the Inter-American C‘unventmn regardless of whether

proceedinigs have been taken under paragraph 8.

10. ‘A claim that is submitted to arbitration under this Section shall be considered to arise out
of a commercial relationship or transaction for purposes of Article | of the New York
‘Convention and Article | of the Inter-American Convention.

Article 10:27: Service of Documents

Delivery of notice and other documents on'a Party shail be made to the place named for
that Party in Atnex 10-G.

P A TRy REUSES D PAY | FoRebN (NS (A
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Scction C: Definitions (SL{W)T_ _IZ)
Article 10.28: Definitions THERE CONSTRANTS ON

For purposes of thig Chapter: 6'00‘1- ﬁt:ﬂ 0 M k& I-M-.&Ji._
NAF7Y,

Centre means the International Centre for Settlement of Investment Disputes (“ICSID™
cstablished by the 1C8ID Convention;

claimant means an investor of a Party that is 3 party to an investment dispute with amother Party;
disputing parties means the claimant and the rcspondent;
disputing party rmeans either the claimant or the respondent;

enterprise means 4an enterprige as defined in Article 2.1 (Definitions of General Application),
and a branch of an enterprise;

enterprise of a Party means an enterprise constituted or organized under the law of a Party, and
a branch located in the territory of a Party and carrying out business activities there,

freely usable currency means “freely usable currency™ as determined by the International
Maonetary Fund under its Articles of Agreement,

ICSID Additional Facitity Rules means the Rules Governing the Additional Facility for the

Administration of Proceeding by the Secretariat of the International Centre for Settlement of
Investment Disputes;

1CS1D Canvention means the Convention on the Setilement of Investment Disputes berween
States and Narionals of Other States, done at Washington, March 18, 1965;

Inter-American Convention means the later-dmerican Convention on International
Commercial Arbitration, done at Panama, January 30, 1975;

DEFR TN 0F (NiesTnal S SUETEZL T (NUEsTorR- STRTZS
investment eans every gssét thal an investar owns or controls, directly or indirect]y, that has E\JFMM“
the chﬂractensncs of an tnyestment, including such characteristics as the commitment of capital
or gther resa he [EXBECTaioN GF FATT OF PTOTL, or the assumption of risk) Forms that an Kepnhere
Tvestment rnay tBkL include; W#U iN

Uaénug\wnwm Ntz s K you

(a} 2N enterprise;

¥ : q

onds, dehentures, other debt mstr"umcntq sm
N‘wv\uﬂ&w_%’m l. hon

a\m\us Some forms of debt, such as bonds, debetitures, and long-term notes, are more likely to have the Lhamg,tcnt.uc_». of

-%UU. an investment, while other Lcéimﬂ of debt arc less likely to have such chamctr_.natlc'ﬂ

) Al Mﬂ%%wmw



() fytwgs. optigns, and other garivatiw:s* B&ngl m MAL*LD‘Y\

(e} turnkey, construction, management, production, concession, revenue-sharing, and
other similar contracts;

intellectual property rights; Muﬁm‘dﬁ'ﬁﬂ&?m M
6 tellectual property right %% Prmm(pul-ﬂ{

{g) licenses, authorizations, permits, and similar rights conferred pursuant to

dontestic law; 0 1 and %&Yun‘lg‘ ?m‘i p‘fﬁ pu UJOR&E) ﬁ\l-%-é

{h) other tangible or intangible, movabic or immovable property, and related propt.rty &p
rights, such as leases, mortgages, liens, and pledges;

investment agreement means i%whm takes effect on or after the date of entry
into foree of this Agreement between 2 nation thonity’” of & Farty and a covered investment

or an investor of another Party that ¢ covered investment or investor rights:
NBEL IEVABLE || | WouLD

X (a) l with respect to natura tesources or other assefs that a natigpal aythogt ALLow A

-

yrung
af todan?

2L \WOW ~EB%k Ay ng Mll l IFSEMEJW
Mw upon wﬁm m Wt J ‘_ establishmg or —[Dﬂ—m |-tg

acquiring a covered investment other than the written agreement itself:

investment anthorization'® means an authorization that the foreign investment authority off / U.‘;; FetD
Party grants to a covered investment or an investor of another Party; M\.}

FY.ATAY

wv‘wﬂ{; ) (jfﬁ,)
? For purposes of this Agreement, claims lo payment that are immediately due and result from the sale of goods or ol
services are not investmonts. L'

' Whether a particular type of Hicense, authorization, peemit, o similar instrument (including a conecssion, to rheR\

extent that it has the nature of such an insttument) has the charactenstics of an investment depends on such factors m D N\BW
ax the nature and extent of the rights that the holder hag under the law of the Party. Among the licenses,

authorizations, petmits, and similar instruments that do not have the chamectenistics of an investment are those fhat no { LM \Lg
do nat create any rights pratected under domestic law. For greater certainty, the forcgoing is without prejudice 1o

whether any asset associated with the license, authorization, penmit, or similar instrument has the characteristics of CGWXS

ar investment. WM

1 . : - - T G . .
" The term “investment” does not include an order or judpment entered in 3 judieial or administrative action. m

" "Written agreement” refers to an agreoment in writing, executed by both panics, that creates an exchange of mﬂ_ '
rights and obligations, binding en both parties under the law applicable under Article 10.22.2. For greater certainty

{2) & unilateral act of an adminisirative or judicial authority, such as a permit, license, or authorization issued by a \“J ﬁus
Party solely in its regulatory capacity or a decres, order, or judgment; and (b) an administrative or judicial consent I R\@

deeree or order, shall not be considered 4 written agreement. a‘ %M 5

"* For purposes of this definilion, “nationsi suthority" means an authority at the central tevel of government. mv mm

! Far preater certainty, actions taken by a Party to enforec laws of peneral application, such as competition ]dWHTm &
ure nat eneompassed within this definitton.
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investor of a non-Party mcans, with respect to a Party, an investor that attempts 1o make, is
making, or has made an investment in the territory of that Party, that 13 not an investor of a Party;

investor of » Party means a Party or state enterprise thereof, or a national or an enterprise of a
Party, that attempts to make, is making, or has made an investment in the territory of another
Pasty; provided, however, that a natural person who is a dual national shal] be deemed to be
exclusiyely a national of the State of his or her dominant and effective nationality;

national means a natural person who has the natmnallty of a Party aceording to Anmex 2.1
{Country-Specific Definitions); :

New York Convention means the United Nations Conveniion on the Recognition and
Enforcement of Foreign Arbitral Awards, done at New York, June 10, 1958;

non-disputing Party means a Party that is not a party to an investment dispute;

protected information means confidential. business mﬁmnatmn or information that is privileged
or otherwise protected from disclosure under a Party’s lqw "

LT

: respﬂndem#means the Party ‘that isa party to fau ipw:slmcnt di-Sputt:;F _
Secrétary—(}eneral means the Sceretary-General of 1CSID;

: trib‘unalz reans an arbitration tribunal established under Article 10.19 or 10.25; and

UNCITRAL Arbitration Rules means the arbitration rules of the United Nations Commission
on International Trade Law.
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l Annex 10-A
Public Pebt
The rescheduling of the debts of a Central American Party, or of such Party’s institutions ‘
owned or contralled through ownership interests by such Party, owed to the United States and .

the rescheduling of any of such Party’s debts owed to creditors in gencral are not subject to any
provision of Section A other than Articles 10.3 and 10.4. :

10-25



Ones 0t Lk investor-stave pared Ceviaw. Nuded fo e
M m :ﬁ-a%usti r%%lnglglﬂmmw

The Parties confirm their shared understanding that “customary international law™
generally and as specifically re

ferenced in Articles 10.5, 10,6, and Annex 10-C pesults from a
Lwlﬂuﬁm Ot practice ol Siates that
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refers

tional law minimurn standard of treatment of aliens
all $ustomary intermationat law principies that protect the economic rights and interests
of aliens.
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The Parties confirm their shared wnderstanding that; TEQ v M

L. Article 10.7.1 is intended t@mﬂmm mmg the obi%tlw

of States with respect to expropriation.
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Annex 10-C

Expropriation

2. An action or a series of actions by a Party cannot constitute an n,xprnpnatmn unless it
interferes with a tangiblgor|intangible i property THIeTestin an inveatment.
7y @4 mar n.r.r.ue. sl ﬁrd.cﬁnr‘hnn 4&?-

3. Article 10.7.1 addresges two situations. The first is direct expropriation, where an r\(j [ 1
investment is nationalized or otherwise directly expropriated through formal transfer of title or
outright seizure. This i% Ane .
S 1% The prolism
4. The second situation addressed by Article 10.7.1 is indirect expropriation, where an
action or series of actions by a Party has an ire.-c:t expropriation without

ansfer of title or outright seizure. but o
c -aquunl.m'i* E-Hcd.-'? !1 ;xn.u 1.2%40 ears

e determination of whether an action or series of actions by a Party, ina U.5, Suprcms

spicific fact situation, constitutes an indirect expropriation, requires a case-by-
ﬂ\vl 5 Ol O-F casg, fact-based inquiry that considers, among other factors: Jun ‘E.fruolnm
du.‘.w oPpos\i Jus

the eronomic impact of the government action, although the fact that an
\Mondmk fo db :

action or series of actions by a Party has an adverse effect on the economic

vaiue of an investment, EIM ?e, docs not gstablish that an indirect

expropriation has occurred; Lmﬁ.._...ﬂ, -

i} the extent to which the government action interferes with distinet,

rcasanable investment-backed expectations; and l
7 ot a U-S. lauw Standard

{iii)  thegharact ‘ ction.

Ceum gdu (b) i anmsmmmmm regulatory actions by a Party that
designed and applied to protect legitimate public welfare objectives, such as
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Amnnex 10-1}
Treatment in Case of Strife
1. . No i_nvestor may submit to arbitration under Section B a ¢laim alleging that Guatemala
hagbreached Article 10.6.2 as a result of an armed movement or ¢ivil diswrbance and that the
investor or the investor's enterprise has incurred loss or damage by reason of or arising out of

such movement or disturbance.

2. No investor of Guatemala may submit to arbittation under Section B a claim alleging that
any other Party has breached Article 10.6.2(b).

3. The limitation set out in paragraph 1 is without prejudice to other limitations existing in
Guatemala’s law with respect to an investor’s claim that Guatemala has breached Article 10.6.2.
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Annex 16-E
Submission of a Claim to Arbitration

1. An investor of the United States may not submit to arbitration under Section B a claim
~ that a Central American Party has breached an obligation under Section A eijther;

(a) on its own behalf under Article 10.16.1(a), or

(b) on behalf of an enterprise of a Central American Party that is a juridical person
that the investor owns or controls directly or indirectly under Article 10.16.1(b),

if the investor or the enterprise, respectively, has atleged that breach of an obligation under
Section A in proceedings before a court or administrative tribunal of & Central American Party.

2 For greater certainty, if an investor of the United States tlects to siubmit a claim of the
type described in paragraph 1 to a court or adminigtrative tribunal of a Central American Party,
that election shall be definitive, and the investor may not thereafter submit the claim to
arbitration under Section B,

3. Notwithstanding Article 10.18, an investor of the United States may not submit to
arbitration under Scetion B a claim relating to an investment in sovereign debt instruments with a
maturity of less than one year unjess one year has elapsed from the date of the events giving rise
to the claim.
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Anncx 10-F w om M[ :
Appellate Body or Similar Mechanism W W rw)

1. Within three months of the date of entry into force of this Agreement, the Commission M
shall establish 4 Negotiating Group to develop an appellate body or similar mechanism to review

awards rendered by tribunals under this Chapter. Such appellate body or similer mechanism ([} Uzw -
shall be designed to provide coherence ta the interpretation of investment provisions In the 51’&41-_ (oALD
Agreement. The Commisgion shall direct the Mepotiating Group to take into account the s . ‘
following issues, among others: V\m ’

(a) the nature and composition of an appellate body or similar mechanism,
(b) the applicable scope and standard of review,;

(c) transparency of proceedings of an appellate body or similar mechanism;
{d) the effect of decisions by an appetlate body or similar mechanism;

{€) the rolationship of review by an appellate body or similar mechanism to the
arbitral rules that may be zelected onder Articles 10.16 and 10.25; and

{f) the relationship of review by an appellate body or similar mechanism to existing
domestic laws and intemational law on the enforcement of arbitral awards.

2. The Commission shall direct the Negotiatitig Group to provide to the Commission, within
one year of establishment of the Negotiating Group, a draft amendment to the Agreement that
establishes an appetlate body or similar mechanism. On approval of the draft amendment by the
Parties, in accordance with Article 22.2 (Amendments), the Agreement shall be so amended.
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Annex 10-G
Service of Documents on a Party Under Section B
Costa Rica

Notices and other documents in disputes under Scetion B shall be served on Costa Rica
by delivery to:

Direccion de Aplicacion de Acucrdos
Comerciales Internacionales
Ministerio de Comercio Exterior
San José, Costa Rica

El Salvador

Notices and other documents in disputes under Section B shall be served on El Salvador
by delivery to:

Direccion de Administracion de Tratados Comerciales
Ministerio de Economia
Alameda Juan Pablo [1 y Calle Guadalupe
Edificio C1-C2, Plan Maestro Centra de Gobiernio
San Salvador, El Salvador

Guatemala

Notices and other docurnents in disputes under Section B shall be served on Guatemala
by delivery to:

Ministeno de Economia
Ciudad de Guatemala, Guatemala
Honduras

Notices and other documents in disputes under Section B shall be served on Honduras by
delivery to:

Direceién General de Integracidn Feondrmica y Politica Comercial
Secretaria de Estado en los Despachos de Industtia y Comercio
Bouolevard Jose Cecilio del Valle
Edificio San José, antiguo edificio de Fenaduanah
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Tegucigalpz, Hondnras

Nicaragua

Notices and other documents in disputes under Section B shall be served on Nicaragua by
delivery to:

Direccién de Integracidn v Administracion de Tratados
Ministeric de Fomento, Industria y Comercio
Managua, Nicaragua

United States

Maotices and other documents in disputes under Section B shall be served on the United
States by delivery to:

Executive Director (L/EX)
Office of the Lepgal Adviser
Department of State
Washington, D.C. 20520
United States of Ametica
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