INVESTMENT PROTECTION AGREEMENT BETWEEN THE EUROPEAN
UNION AND ITS MEMBER STATES, OF THE ONE PART, AND THE
SOCIALIST REPUBLIC OF VIET NAM, OF THE OTHER PART

THE EUROPEAN UNION,

hereinafter referred to as the "Union"
THE KINGDOM OF BELGIUM,

THE REPUBLIC OF BULGARIA,

THE CZECH REPUBLIC,

THE KINGDOM OF DENMARK,

THE FEDERAL REPUBLIC OF GERMANY,
THE REPUBLIC OF ESTONIA,

IRELAND,

THE REPUBLIC OF CROATIA

THE HELLENIC REPUBLIC,

THE KINGDOM OF SPAIN,

THE FRENCH REPUBLIC,

THE ITALIAN REPUBLIC,

THE REPUBLIC OF CYPRUS,

THE REPUBLIC OF LATVIA,

THE REPUBLIC OF LITHUANIA,

THE GRAND DUCHY OF LUXEMBURG,
HUNGARY,

THE REPUBLIC OF MALTA,

THE KINGDOM OF THE NETHERLANDS,
THE REPUBLIC OF AUSTRIA,

THE REPUBLIC OF POLAND,

THE PORTUGUESE REPUBLIC,
ROMANIA,

THE REPUBLIC OF SLOVENIA,

THE SLOVAK REPUBLIC,

THE REPUBLIC OF FINLAND,



THE KINGDOM OF SWEDEN, and

THE UNITED KINGDOM OF GREAT BRITAIN AND NORTHERN IRELAND,
of the one part, hereinafter jointly referred to as the "EU Party", and
THE SOCIALIST REPUBLIC OF VIET NAM

of the other part, hereinafter referred to as "Viet Nam",

hereinafter jointly referred to as the "Parties",

RECOGNISING their longstanding and strong partnership based on the common principles and values reflected in the
Framework Agreement on Comprehensive Partnership and Cooperation between the European Union and its Member
States, of the one part, and the Socialist Republic of Viet Nam, of the other part, signed in Brussels on 27 June 2012
(hereinafter referred to as the "Partnership and Cooperation Agreement"), and their important economic, trade and
investment relationship, including as reflected in the Free Trade Agreement between the European Union and the Socialist
Republic of Viet Nam, signed in Brussels on 30/06/2019 hereinafter referred to as the "Free Trade Agreement");

DESIRING to further strengthen their economic relationship as part of, and in a manner coherent with, their overall
relations, and convinced that this Agreement will create a new climate for the development of investment between the
Parties;

RECOGNISING that this Agreement will complement and promote regional economic integration efforts;

DETERMINED to strengthen their economic, trade and investment relationship in accordance with the objective of
sustainable development, in its economic, social and environmental dimensions, and to promote investment under this
Agreement in a manner mindful of high levels of environmental and labour protection and relevant internationally
recognised standards and agreements;

DESIRING to raise living standards, promote economic growth and stability, create new employment opportunities and
improve the general welfare and, to this end, reaffirming their commitment to promoting investment;

REAFFIRMING their commitments to the principles of sustainable development in the Free Trade Agreement;
RECOGNISING the importance of transparency as reflected in their commitments in the Free Trade Agreement;

REAFFIRMING their commitment to the Charter of the United Nations, done at San Francisco on 26 June 1945, and having
regard to the principles articulated in The Universal Declaration of Human Rights, adopted by the General Assembly of the
United Nations on 10 December 1948;

BUILDING on their respective rights and obligations under the Marrakesh Agreement establishing the World Trade
Organization, done at Marrakesh on 15 April 1994 (hereinafter referred to as the "WTO Agreement") and other multilateral,
regional and bilateral agreements and arrangements to which they are party, in particular, the Free Trade Agreement;

DESIRING to promote the competitiveness of their companies by providing them with a predictable legal framework for
their investment relations,

HAVE AGREED AS FOLLOWS:

Chapter 1. OBJECTIVES AND GENERAL DEFINITIONS
Article 1.1. Objective

The objective of this Agreement is to enhance the investment relations between the Parties in accordance with the
provisions of this Agreement.

Article 1.2. Definitions

For the purposes of this Agreement:

(a) "natural person of a Party" means, in the case of the EU Party, a national of one of the Member States of the Union in



accordance with its domestic laws (1) and regulations and, in the case of Viet Nam, a national of Viet Nam in accordance with
its domestic laws and regulations;

(1) The term "natural person" includes natural persons permanently residing in Latvia who are not citizens of Latvia or any other state but who

are entitled, under the laws and regulations of Latvia, to receive a non-citizen's passport (Alien's Passport).

(b) "juridical person" means any legal entity duly constituted or otherwise organised under applicable law, whether for profit
or otherwise, and whether privately-owned or governmentally-owned, including any corporation, trust, partnership, joint
venture, sole proprietorship or association;

(c) "juridical person of a Party" means a juridical person of the EU Party or a juridical person of Viet Nam, set up in
accordance with the domestic laws and regulations of a Member State of the Union, or of Viet Nam, respectively, and
engaged in substantive business operations (1) in the territory of the Union or of Viet Nam, respectively;

(1) In line with its notification of the Treaty establishing the European Community to the World Trade Organization (WT/REG39/1), the Union and
its Member States understand that the concept of "effective and continuous link" with the economy the Union enshrined in Article 54 of the
Treaty on the Functioning of the European Union is equivalent to the concept of "substantive business operations". Accordingly, for a juridical
person set up in accordance with the laws and regulations of Viet Nam and having only its registered office or central administration in the
territory of Viet Nam, the Union and its Member States shall only apply the benefits of this Agreement if that juridical person possesses an
effective and continuous link with the economy of Viet Nam

a juridical person is:

(i) "owned" by natural or juridical persons of one of the Parties if more than 50 per cent of the equity interest in it is
beneficially owned by persons of the EU Party, or of Viet Nam, respectively; or

(i) "controlled" by natural or juridical persons of one of the Parties if persons of the EU Party, or of Viet Nam, respectively,
have the power to name a majority of its directors or otherwise to legally direct its actions;

(d) "services supplied and activities performed in the exercise of governmental authority" means services supplied or
activities performed neither on a commercial basis nor in competition with one or more economic operators;

(e) "economic activities" includes activities of an industrial, commercial and professional character and activities of
craftsmen, but do not include services supplied or activities performed in the exercise of governmental authority;

(f) "operation" means, with respect to an investment, the conduct, management, maintenance, use, enjoyment, sale or other

forms of disposal of the investment; (1)

(1) For greater certainty, this does not include steps taking place at the time of or before the procedures required for making the related
investment are completed in accordance with the applicable laws and regulations.

(g) "measures adopted or maintained by a Party" means measures taken by:

(i) central, regional or local governments and authorities; and

(i) non-governmental bodies in the exercise of powers delegated by central, regional or local governments or authorities;

(h) "investment" means every kind of asset which is owned or controlled, directly or indirectly, by an investor of a Party in
the territory (1) of the other Party, which has the characteristics of an investment, including such characteristics as the
commitment of capital or other resources, the expectation of gain or profit, the assumption of risk and a certain duration;
forms that an investment may take include:

(1) For greater certainty, the territory of a Party includes its exclusive economic zone and continental shelf, as provided for under United
Nations Convention on the Law of the Sea, done at Montego Bay on 10 December 1982 (hereinafter referred to as the "UNCLOS").

(i) tangible or intangible, movable or immovable property, as well as any other property rights, such as leases, mortgages,
liens and pledges;

(i) an enterprise (2) as well as shares, stocks and other forms of equity participation in an enterprise, including rights



derived therefrom;

(2) For the purpose of the definition of "investment", an "enterprise" does not include a representative office. For greater certainty, the fact that
a representative office is established in the territory of a Party is not in itself considered that there is an investment.

(ii) bonds, debentures, and loans and other debt instruments, including rights derived therefrom;

(iv) turnkey, construction, management, production, concession, revenue-sharing and other similar contracts;

(v) claims to money or to other assets or any contractual performance having an economic value; (1) and

(1) For greater certainty, claims to money do not include claims to money that arise solely from commercial contracts for the sale of goods or

services by a natural or juridical person in the territory of a Party to a natural or juridical person in the territory of the other Party, or financing
of such contract other than a loan covered by subparagraph (iii), or any related order, judgement, or arbitral award.

(vi) intellectual property rights (2) and goodwill;

(2) For the purposes of this Agreement, intellectual property rights refer at least to all categories of intellectual property that are referred to in
Sections 1 to 7 of Part If of the TRIPS Agreement, namely: (a) copyright and related rights; (b) trademarks; (c) geographical indications; (d)
industrial designs; (e) patent rights; (f) layout-designs (topographies) of integrated circuits; (g) protection of undisclosed information; and (h)
plant varieties.

returns that are invested shall be treated as investments provided that they have the characteristics of an investment and
any alteration of the form in which assets are invested or reinvested shall not affect their qualification as investments as
long as they maintain the characteristics of an investment;

(i) "investor of a Party" means a natural person of a Party or a juridical person of a Party who has made an investment in the
territory of the other Party;

(j) "returns" means all amounts yielded by or derived from an investment or reinvestment, including profits, dividends,
capital gains, royalties, interest, payments in connection with intellectual property rights, payments in kind and all other
lawful income;

(k) "measure" means any measure by a Party, whether in the form of a law, regulation, rule, procedure, decision,
administrative action or any other form;

(I) "person" means a natural person or a legal person;

(m) "third country" means a country or territory outside the scope of territorial application of this Agreement as defined in
Article 4.22 (Territorial Application);

(n) "EU Party" means the Union or its Member States or the Union and its Member States within their respective areas of
competence as derived from the Treaty on the European Union and the Treaty on the Functioning of the European Union;

(0) "Party" means the EU Party or Viet Nam;
(p) "domestic" means with regard to legislation, law or laws and regulations for the Union and its Member States (1) and for

Viet Nam, respectively, legislation, law or laws and regulations at central, regional or local level; and

(1) For greater certainty, the domestic laws and regulations of the Member States of the Union include the Union's laws and regulations.

(q) "covered investment" means an investment by investor of a Party in the territory of the other Party, in existence as of the
date of entry into force of this Agreement or made or acquired thereafter, that has been made in accordance with the other
Party's applicable law and regulations.

Chapter 2. INVESTMENT PROTECTION
Article 2.1. Scope



1. This Chapter applies to:

(a) covered investment, and

(b) investors of a Party with respect to the operation of their covered investment.

2. Articles 2.3 (National Treatment) and 2.4 (Most-Favoured-Nation Treatment) do not apply to:

(a) audio-visual services;

(b) mining, manufacturing and processing (1) of nuclear materials;

(1) For greater certainty, processing of nuclear materials includes all the activities contained in the International Standard Industrial
Classification of all Economic Activities as set out in Statistical Office of the United Nations, Statistical Papers, Series M, N 4, ISIC REV 3.1, 2002
code 2330.

(c) production of or trade in arms, munitions and war material;

(d) national maritime cabotage; (2)

(2) Without prejudice to the scope of activities which constitute cabotage under domestic laws and regulations, national maritime cabotage
under this Sub-Section covers transportation of passengers or goods between a port or point located in Member State of the Union or Viet

Nam and another port or point located in that same Member State of the Union or Viet Nam, including on its continental shelf, as provided for
in UNCLOS, and traffic originating and terminating in the same port or point located in a Member State of the Union or Viet Nam.

(e) domestic and international air transport services, whether scheduled or non-scheduled, and services directly related to
the exercise of traffic rights, other than:

(i) aircraft repair and maintenance services during which an aircraft is withdrawn from service;

(i) the selling and marketing of air transport services;

(iif) computer reservation system services;

(iv) ground handling services; and

(v) airport operation services; and

(f) services supplied and activities performed in the exercise of governmental authority.

3. Articles 2.3 (National Treatment) and 2.4 (Most-Favoured-Nation Treatment) do not apply to subsidies granted by the

Parties. (1)

(1) In the case of the EU Party "subsidy" includes "state aid" as defined in Union law. For Viet Nam, "subsidy" includes investment incentives,
and investment assistance such as production site assistance, human resources training and competitiveness strengthening activities, such as

assistance for technology, research and development, legal aids, market information and promotion.

4. This Chapter does not apply to the Parties' respective social security systems or to activities in the territory of each Party,
which are connected, even occasionally, with the exercise of official authority.

5. This Chapter does not apply to measures affecting natural persons seeking access to the employment market of a Party,
nor does it apply to measures regarding citizenship, residence or employment on a permanent basis.

6. With the exception of Articles 2.1 (Scope), 2.2 (Investment and Regulatory Measures and Objectives) and 2.5 (Treatment of
Investment) to 2.9 (Subrogation), nothing in this Agreement shall be construed as limiting the obligations of the Parties
under Chapter 9 (Government Procurement) of the Free Trade Agreement or to impose any additional obligation with
respect to government procurement. For greater certainty, measures with respect to government procurement that are in
compliance with Chapter 9 (Government Procurement) of the Free Trade Agreement shall not be considered a breach of
Articles 2.1 (Scope), 2.2 (Investment and Regulatory Measures and Objectives) and 2.5 (Treatment of Investment) to 2.9
(Subrogation).

Article 2.2. Investment and Regulatory Measures and Objectives



1. The Parties reaffirm their right to regulate within their territories to achieve legitimate policy objectives, such as the
protection of public health, safety, environment or public morals, social or consumer protection, or promotion and
protection of cultural diversity. consumer protection, or promotion and protection of cultural diversity.

2. For greater certainty, this Chapter shall not be interpreted as a commitment from a Party that it will not change its legal
and regulatory framework, including in a manner that may negatively affect the operation of investments or the investor's
expectations of profits.

3. For greater certainty and subject to paragraph 4, a Party's decision not to issue, renew or maintain a subsidy or a grant
shall not constitute a breach of this Chapter in the following circumstances:

(a) in the absence of any specific commitment to an investor of the other Party or to a covered investment under law or
contract to issue, renew, or maintain that subsidy or grant; or

(b) in accordance with any terms or conditions attached to the issuance, renewal or maintenance of the subsidy or grant.

4. For greater certainty, nothing in this Chapter shall be construed as preventing a Party from discontinuing the granting of a
subsidy (1) or requesting its reimbursement, or as requiring that Party to compensate the investor therefor, where such
action has been ordered by one of its competent authorities listed in Annex 1 (Competent Authorities).

(1) In the case of the EU Party, "subsidy" includes "state aid" as defined in the Union's law. For Viet Nam, "subsidy" includes investment
incentives, and investment assistance such as production site assistance, human resources training and competitiveness strengthening

activities, such as assistance for technology, research and development, legal aids, market information and promotion.

Article 2.3. National Treatment

1. Each Party shall accord to investors of the other Party and to covered investments, with respect to the operation of the
covered investments, treatment no less favourable than that it accords, in like situations, to its own investors and to their
investments.

2. Notwithstanding paragraph 1 and, in the case of Viet Nam subject to Annex 2 (Exemption for Viet Nam on National
Treatment), a Party may adopt or maintain any measure with respect to the operation of a covered investment provided
that such measure is not inconsistent with the commitments set out in Annex 8-A (The Union's Schedule of Specific
Commitments) or Annex 8-B (Viet Nam's Schedule of Specific Commitments) of the Free Trade Agreement, respectively,
where such measure is:

(a) a measure that is adopted on or before the date of entry into force of this Agreement;

(b) a measure referred to in subparagraph (a) that is being continued, replaced or amended after the date of entry into force
of this Agreement, provided the measure is no less consistent with paragraph 1 after it is continued, replaced or amended
than the measure as it existed prior to its continuation, replacement or amendment; or

(c) a measure not falling within subparagraph (a) or (b), provided it is not applied in respect of, or in a way that causes loss or

damage (1) to, investments made in the territory of the Party before the date of entry into force of such measure.

(1) For the purposes of this subparagraph, the Parties understand that if a Party has provided for a reasonable phase-in period for the
implementation of a measure or if that Party has made any other attempt to address the effects of the measure on investments made before
the date of entry into force of the measure, those factors shall be taken into account in determining whether the measure causes loss or

damage to investments made before the date of entry into force of the measure.

Article 2.4. Most-Favoured-Nation Treatment

1. Each Party shall accord to investors of the other Party and to covered investments, with respect to the operation of the
covered investments, treatment no less favourable than the treatment it accords, in like situations, to investors of a third
country and their investments.

2. Paragraph 1 does not apply to the following sectors:

(a) communication services, except for postal services and telecommunication services;



(b) recreational, cultural and sporting services;
(c) fishery and aquaculture;

(d) forestry and hunting; and

(e) mining, including oil and gas.

3. Paragraph 1 shall not be construed as obliging a Party to extend to investors of the other Party or covered investments
the benefit of any treatment granted pursuant to any bilateral, regional or international agreement that entered into force
before the date of entry into force of this Agreement.

4. Paragraph 1 shall not be construed as obliging a Party to extend to investors of the other Party or covered investments
the benefit of:

(a) any treatment granted pursuant to any bilateral, regional or multilateral agreement which includes commitments to
abolish substantially all barriers to investment among the parties or requires the approximation of legislation of the parties
in one or more economic sectors; (1)

(1) For greater certainty, the ASEAN Economic Community falls within the concept of regional agreement under this subparagraph.

(b) any treatment resulting from any international agreement for the avoidance of double taxation or other international
agreement or arrangement relating wholly or mainly to taxation; or

(c) any treatment resulting from measures providing for the recognition of qualifications, licences or prudential measures in

accordance with Article VII of the General Agreement on Trade in Services (1) or its Annex on Financial Services.

(1) As contained in Annex 1b of the Marrakesh Agreement establishing the World Trade Organization, done at Marrakesh on 15 April 1994.

5. For greater certainty, the term "treatment" referred to in paragraph 1 does not include dispute resolution procedures or
mechanisms, such as those included in Section B (Resolution of Disputes between Investors and Parties) of Chapter 3
(Dispute Resolution), provided for in any other bilateral, regional or international agreements. Substantive obligations in
such agreements do not in themselves constitute "treatment” and thus cannot be taken into account when assessing a
breach of this Article. Measures by a Party pursuant to those substantive obligations shall be considered "treatment".

6. This Article shall be interpreted in accordance with the principle of ejusdem generis (2).

(2) For greater certainty, this paragraph shall not be construed as preventing the interpretation of other provisions of this Agreement, where

appropriate, in accordance with the principle of ejusdem generis.

Article 2.5. Treatment of Investment
1. Each Party shall accord fair and equitable treatment and full protection and security to investors of the other Party and
covered investments in accordance with paragraphs 2 to 7 and Annex 3 (Understanding on the Treatment of Investments).

2. AParty breaches the obligation of fair and equitable treatment referred to in paragraph 1 where a measure or series of
measures constitutes:

(a) a denial of justice in criminal, civil or administrative proceedings;

(b) a fundamental breach of due process in judicial and administrative proceedings;

(c) manifest arbitrariness;

(d) targeted discrimination on manifestly wrongful grounds, such as gender, race or religious belief;
(e) abusive treatment such as coercion, abuse of power or similar bad faith conduct; or

(f) a breach of any further elements of the fair and equitable treatment obligation adopted by the Parties in accordance with
paragraph 3.

3. Treatment not listed in paragraph 2 may constitute a breach of fair and equitable treatment where the Parties have so



agreed in accordance with the procedures provided for in Article 4.3 (Amendments).

4. When applying paragraphs 1 to 3, a dispute settlement body under Chapter 3 (Dispute Settlement) may take into account
whether a Party made a specific representation to an investor of the other Party to induce a covered investment that
created a legitimate expectation, and upon which the investor relied in deciding to make or maintain that investment, but
that the Party subsequently frustrated.

5. For greater certainty, the term "full protection and security" referred to in paragraph 1 refers to a Party's obligations to act
as may be reasonably necessary to protect physical security of the investors and the covered investments.

6. Where a Party has entered into a written agreement with investors of the other Party or covered investments that
satisfies all of the following conditions, that Party shall not breach that agreement through the exercise of governmental
authority. The conditions are:

(a) the written agreement is concluded and takes effect after the date of entry into force of this Agreement; (1)
(1) For greater certainty, a written agreement that is concluded and takes effect after the date of entry into force of this Agreement does not
include the renewal or extension of an agreement in accordance with the provisions of the original agreement, and on the same or

substantially the same terms and conditions as the original agreement, which has been concluded and entered into force before the date of
entry into force of this Agreement.

(b) the investor relies on the written agreement in deciding to make or maintain the covered investment other than the
written agreement itself and the breach causes actual damages to that investment;

(c) the written agreement (1) creates an exchange of rights and obligations in connection to the said investment, binding on
both parties; and

(d) the written agreement does not contain a clause on the settlement of disputes between the parties to that agreement by
international arbitration.

7. A breach of another provision of this Agreement, or of a separate international agreement, does not establish that there

has been a breach of this Article.

(1) The term "written agreement" means an agreement in writing, entered into by a Party with an investor of the other Party or their investment

and negotiated and executed by both parties, whether in a single instrument or multiple instruments.

Article 2.6. Compensation for Losses

1. Investors of a Party whose covered investments suffer losses owing to war or other armed conflict, a revolution, a state of
national emergency, a revolt, an insurrection or a riot in the territory of the other Party shall be accorded by that other
Party, with respect to restitution, indemnification, compensation or other form of settlement, treatment no less favourable
than that accorded by that other Party to its own investors or to the investors of any third country.

2. Without prejudice to paragraph 1, investors of a Party who, in any of the situations referred to in paragraph 1, suffer
losses in the territory of the other Party shall be accorded prompt, adequate and effective restitution or compensation by
the other Party if those losses result from:

(a) requisitioning of covered investment or a part thereof by the other Party's armed forces or authorities; or

(b) destruction of covered investment or a part thereof by the other Party's armed forces or authorities, which was not
required by the necessity of the situation.

Article 2.7. Expropriation

1. A Party shall not nationalise or expropriate the covered investments of investors of the other Party either directly, or
indirectly through measures having an effect equivalent to nationalisation or expropriation (hereinafter referred to as
"expropriation"), except:

(a) for a public purpose;

(b) under due process of law;



(c) on a non-discriminatory basis; and (d) against payment of prompt, adequate and effective compensation.

2. The compensation referred to in paragraph 1 shall amount to the fair market value of the covered investment at the time
immediately before the expropriation or the impending expropriation became public knowledge, whichever is earlier, plus
interest at a reasonable rate established on a commercial basis, from the date of expropriation until the date of payment.
Such compensation shall be effectively realisable, freely transferable in accordance with Article 2.8 (Transfer) and made
without delay.

3. Notwithstanding paragraphs 1 and 2, in the case that Viet Nam is the expropriating Party, any measure of direct
expropriation relating to land shall be:

(a) for a purpose in accordance with the applicable domestic laws and regulations (1); and

(b) upon payment of compensation equivalent to the market value, while recognising the applicable domestic laws and
regulations.

4. The issuance of compulsory licences in relation to intellectual property rights does not constitute an expropriation within
the meaning of paragraph 1, to the extent that such issuance is consistent with the Agreement on Trade-Related Aspects of
Intellectual Property Rights contained in Annex 1C of the WTO Agreement (hereinafter referred to as "TRIPS Agreement").

5. An investor affected by an expropriation shall have a right, under the law of the expropriating Party, to prompt review of
its claim and of the valuation of its investment, by a judicial or other independent authority of that Party. 6. This Article shall
be interpreted in accordance with Annex 4 (Understanding on Expropriation).

(1) The applicable domestic laws and regulations is Viet Nam's Land Law No. 45/2013/QH13 and Decree No. 44/2014/ND-CP Regulating Land
Prices, as at the date of entry into force of this Agreement.

Article 2.8. Transfer

Each Party shall permit all transfers relating to covered investments to be made in a freely convertible currency, without
restriction or delay and at the market rate of exchange applicable on the date of transfer. Such transfers include:

(a) contributions to capital, such as principal and additional funds to maintain, develop or increase the investment;

(b) profits, dividends, capital gains and other returns, proceeds from the sale of all or any part of the investment or from the
partial or complete liquidation of the investment;

(c) payments of interest, royalties, management fees, and technical assistance and other fees;

(d) payments made under a contract entered into by the investor, or the covered investment, including payments made
pursuant to a loan agreement;

(e) earnings and other remuneration of personnel engaged from abroad and working in connection with the investment;
(f) payments made pursuant to Article 2.6 (Compensation for Losses) and Article 2.7 (Expropriation); and

(g) payments of damages pursuant to an award issued under Section B (Resolution of Disputes between Investors and
Parties) of Chapter 3 (Dispute Settlement).

Article 2.9. Subrogation

If a Party, or an agency thereof, makes a payment under an indemnity, a guarantee or a contract of insurance it has entered
into in respect of an investment made by one of its investors in the territory of the other Party, the other Party shall
recognise the subrogation or transfer of any right or title or the assignment of any claim in respect of such investment. The
Party or the agency shall have the right to exercise the subrogated or assigned right or claim to the same extent as the
original right or claim of the investor. Such rights may be exercised by the Party or an agency thereof, or by the investor only
if the Party or an agency thereof so authorises.

Chapter 3. DISPUTE SETTLEMENT
Section A. RESOLUTION OF DISPUTES BETWEEN PARTIES



Subsection 1. OBJECTIVE AND SCOPE
Article 3.1. Objective

The objective of this Chapter is to establish an effective and efficient mechanism for avoiding and settling any dispute
between the Parties regarding the interpretation and application of this Agreement with a view to arriving at a mutually
agreed solution.

Article 3.2. Scope

This Chapter applies with respect to the avoidance and settlement of any dispute between the Parties regarding the
interpretation or application of the provisions of this Agreement, except as otherwise provided for in this Agreement.

Subsection 2. CONSULTATIONS AND MEDIATION

Article 3.3. Consultations

1. The Parties shall endeavour to resolve any dispute referred to in Article 3.2 (Scope) by entering into consultations in good
faith with the aim of reaching a mutually agreed solution entering into consultations in good faith with the aim of reaching a
mutually agreed solution.

2. A Party shall seek consultations by means of a written request to the other Party, copied to the Committee established
pursuant to Article 4.1 (Committee), identifying the measure at issue and the relevant provisions of this Agreement.

3. Consultations shall be held within 30 days of the date of receipt of the request referred to in paragraph 2 and take place,
unless the Parties agree otherwise, in the territory of the Party to which the request is made. The consultations shall be
deemed concluded within 45 days of the date of receipt of the request, unless both Parties agree to continue consultations.
Consultations, in particular all information disclosed and positions taken by the Parties, shall be confidential and without
prejudice to the rights of either Party in any further proceedings.

4. Consultations on matters of urgency, including those regarding perishable goods, seasonal goods or seasonal services,
shall be held within 15 days of the date of receipt of the request referred to in paragraph 2. The consultations shall be
deemed concluded within 20 days, unless both Parties agree to continue consultations.

5. The Party that sought consultations may have recourse to Article 3.5 (Initiation of the Arbitration Procedure) if:
(a) the other Party does not respond to the request for consultations within 15 days of the date of its receipt;

(b) the consultations are not held within the timeframes provided for in paragraphs 3 or 4;

(c) the Parties agree not to have consultations; or

(d) the consultations have been concluded without a mutually agreed solution.

6. During consultations each Party shall provide sufficient factual information for an examination of the manner in which the
measure at issue could affect the operation and application of this Agreement.

Article 3.4. Mediation Mechanism

The Parties may at any time agree to enter into a mediation procedure pursuant to Annex 9 (Mediation Mechanism) with
respect to any measure adversely affecting investment between the Parties.

Subsection 3. DISPUTE SETTLEMENT PROCEDURES

Article 3.5. Initiation of the Arbitration Procedure

1. If the Parties fail to resolve the dispute by recourse to consultations as provided for in Article 3.3 (Consultations), the Party
that sought consultations may request the establishment of an arbitration panel.

2. The request for the establishment of an arbitration panel shall be made in writing to the other Party and copied to the
Committee. The complaining Party shall identify the measure at issue in its request, and explain how that measure is
inconsistent with the provisions of this Agreement in such a manner as to clearly present the legal basis for the complaint.



Article 3.6. Terms of Reference of the Arbitration Panel

Unless the Parties agree otherwise within 10 days of the date of the selection of the arbitrators, the terms of reference of
the arbitration panel shall be:

"To examine, in the light of the relevant provisions of this Agreement cited by the Parties, the matter referred to in the
request for the establishment of an arbitration panel pursuant to Article 3.5 (Initiation of the Arbitration Procedure), to rule
on the conformity of the measure in question with the provisions referred to in Article 3.2 (Scope), and to set out in its
report the findings of fact, the applicability of relevant provisions and the basic rationale for any findings

and recommendations, in accordance with Articles 3.10 (Interim Report) and 3.11 (Final Report).".

Article 3.7. Establishment of the Arbitration Panel

1. An arbitration panel shall be composed of three arbitrators.

2. Within 10 days of the date of receipt by the Party complained against of the request for the establishment of an
arbitration panel, the Parties shall consult in order to agree on the composition of the arbitration panel.

3. If the Parties do not agree on the composition of the arbitration panel within the time frame provided for in paragraph 2,
each Party may appoint an arbitrator from the sub-list of that Party established under Article 3.23 (List of Arbitrators) within
10 days of the expiry of the time frame provided for in paragraph 2. If a Party fails to appoint an arbitrator from its sub-list
the arbitrator shall be selected by lot, upon request of the other Party, by the chair of the Committee, or the chair's delegate,
from the sub-list of that Party established under Article 3.23 (List of Arbitrators).

4. If the Parties do not agree on the chairperson of the arbitration panel within the time frame provided for in paragraph 2
the chair of the Committee, or the chair's delegate, shall select by lot, upon request of a Party, the chairperson of the
arbitration panel from the sub-list of chairpersons established under Article 3.23 (List of Arbitrators).

5. The chair of the Committee, or the chair's delegate, shall select the arbitrators within five days of the request referred to
in paragraphs 3 or 4.

6. The date of establishment of the arbitration panel shall be the date on which the three selected arbitrators have notified
the Parties of the acceptance of their appointment in accordance with Annex 7 (Rules of Procedure).

7. If any of the lists provided for in Article 3.23 (List of Arbitrators) have not been established or do not contain sufficient
names at the time a request is made pursuant to paragraphs 3 or 4, the arbitrators shall be drawn by lot f