AGREEMENT
BETWEEN

THE GOVERNMENT OF THE UNITED ARAB EMIRATES
AND

THE GOVERNMENT OF THE REPUBLIC OF GUINEA-BISSAU
FOR

THE PROMOTION AND RECIPROCAL PROTECTION OF INVESTMENTS

The Government of the United Arab Emirates and the Government of The Republic of
Guinea-Bissau (hereinafter referred to as the “Contracting Parties™);

Desiring to promote greater economic co-operation between them with respect to
investments made by investors of one Contracting Party in the territory of the state of
the other Contracting Party;

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

Agreeing that a stable framework for investment will maximize effective utilization of
economic resources and improving living standards in both Contracting Parties;

Have agreed as follows:

ARTICLE 1
Definitions

For the purposes of this Agreement:

1. The term “investment” means every kind of asset which is owned directly or
indirectly and invested by investors of one Contracting Party on the territory of
the state of the other Contracting Party in accordance with its laws and
regulations , including in particular:

a. movable and immovable property as well as any other rights, such as
mortgages, pledges, usufructs and similar rights;

b. a company, shares ,stocks, debentures and other forms of participation
in a company;
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c. debentures, bonds, loans and other forms of debt;

d. claims to money or any other assets or performance having an economic
value ;

e. intellectual and industrial property rights, such as copyrights,
trademarks, patents, technical processes, know-how and goodwill,
which are related to the investment, and

f. rights conferred by law or contract such as concessions, licenses,
authorization or permits. Natural resources shall not be covered by this
Agreement in the case of the United Arab Emirates.

Claims to money involving the kind of interest set out in (a) to (f) above shall not
include:

i. commercial contracts for the sale of goods or services by a national
or a company of a Contracting Party to a national or a company in
the territory of the other Contracting Party; or

ii. the extension of credit in connection with commercial transaction
such as trade financing.

In order to qualify as an investment for the purposes of the this Agreement, an asset
must have the characteristics of an investment, including such characteristics as the
commitment of capital or other resources, the expectations of gain or profit, and the
assumption of risk.

The arbitration award or any order or judgment rendered with regard to the investment
shall not be considered as investment for the purposes of this Agreement.

2. The term “investor” of a Contracting Party shall mean:
a) Any natural person who is a national of that Contracting party in accordance
with its legislation;
b) Any legal person constituted or organized in accordance with the legislation
of that Contracting Party and engaged in substantive business operations in
the territory of the state of that Contracting Party.

3. The term “territory” shall mean:

a. In respect of the United Arab Emirates: the territory of the United Arab
Emirates, its territorial sea, airspace and submarine areas over which the
United Arab Emirates exercises in accordance with international law and
the law of United Arab Emirates sovereign rights; including the Exclusive
Economic Zone and the mainland and islands under its jurisdiction in
respect of any activity carried on in its water, seabed and subsoil in
connection with the exploration for or the exploitation of the natural
resources by virtue of its law and international law.

b. The term “ Guinea-Bissau” means the territory of the Republic of Guinea-
Bissau situated on the African continent , including internal waters and

- 480 -



territorial sea and, as well , any other space where , in accordance with
Guinean legislation and international law , the Republic of Guinea-Bissau
has sovereign rights or jurisdiction.

ARTICLE 2
Promotion of investments

Each Contracting Party shall, subject to its general policy in the field of foreign
investment, promote in its state territory investments by investors of the other
Contracting Party and shall admit such investments in accordance with its laws and
regulations.

ARTICLE 3
Protection and treatment of investments

Each Contracting Party shall accord to the investments made by investors of the
other Contracting Party in the territory of the state of the former fair and
equitable treatment and full protection and security in accordance with
customary international law.

2. For greater certainty a Contracting Party breaches the obligation to provide fair
and equitable treatment set out in paragraph Error! Reference source not
found. only if it adopts measures or series of measures that constitute:

a) denial of justice, including a fundamental breach of due process, in criminal,
civil or administrative proceedings;

b) manifestly arbitrary conduct;

c) harassment, coercion, duress or similar bad-faith conduct;

3. Neither Contracting Party shall in any way impair by unreasonable or
discriminatory measures the management, maintenance, use, enjoyment or
disposal of investments made by investors of the other Contracting Party.

4. Each Contracting party shall observe any obligation which it has assumed with
respect to the investment of the investor of a Contracting Party

5. A determination that there has been 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.
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ARTICLE 4
Most Favored Nation Treatment

Each Contracting Party shall accord to investors of the other Contracting party
and to their investments treatment no less favorable than that it accords, in like
circumstances to investors of any third state and their investments, in relation to
the management, conduct, operation and disposal of investments.

The provisions of this Agreement shall not be construed so as to oblige one

Contracting Party to extend to the investors of the other Contracting party the

benefit of any treatment, preference or privilege resulting from:

a) Membership of any existing or future regional economic integration
agreement or organization or customs union of which one of the Contracting
parties is or may become a Party; or

b) Any international agreement or arrangement relating wholly or mainly to
taxation or any domestic legislation relating wholly or mainly to taxation.

Provisions of this Article shall not apply to government procurement, subsidies,
and loans, guarantees, insurance accorded to domestic companies.

ARTICLE §
National Treatment

. Subject to its laws and regulations each Contracting Party shall accord to
investors of the other Contracting party and to their investments treatment no
less favourable that the treatment it accords in like circumstances to its own
investors and their investments, only in relation to the management, conduct,
operation and disposal of investments.

Provisions of this Article shall not apply to government procurement, subsidies,
and loans, guarantees, insurance accorded to domestic companies.

ARTICLE 6
Expropriation

Neither Contracting Party shall expropriate, nationalize or take measures having
equivalent effect (hereinafter referred to as “expropriation”) against investments
of investors of the other Contracting party, except where such expropriation is
carried out:

a) for public purposes;

b) on a non-discriminatory basis;

¢) with the payment of prompt, adequate and effective compensation; and

d) In accordance with due process of law.
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The compensation shall amount to the market value of the investment
immediately before the expropriatory measures were adopted or immediately
before the imminent measures were of public knowledge, whichever is earlier,
(hereinafter the “date of value”). For the sake of clarity, the date of value shall
be applied to assess the compensation to be paid regardless of whether the
criteria specified in paragraph 1 of this Article have been met.

The fair market value will be calculated in a freely convertible currency, per the
exchange rate on the date of the value. The compensation shall include interests
at a commercially fixed rate in accordance with the market criteria for that
currency, accrued from the date of expropriation until the date of payment. The
compensation shall be paid without unjustified delay, be fully realizable and
freely transferable. Where the fair market value cannot be ascertained, the
compensation shall be determined in equitable manner taking into account all
relevant factors and circumstances, such as the capital invested, the nature and
duration of the investment, replacement, book value and goodwill.

Without prejudice of the Dispute Settlement Mechanism established in Article
16 paragraph 3, the legality of the measure and the amount of the compensation
may be challenged before the judicial authorities of the Contracting Party
adopting it. An investor affected by the action undertaken by a Contracting Party
shall have the right for prompt review or challenge of its case before a court of
law or other independent impartial forum of that Contracting Party.

Notwithstanding the provisions of this Article, sovereign assets and sovereign
wealth funds shall not be subject to nationalization, exploration, sequestration,
blocking or freezing by a Contracting Party nor shall be subject to any of these
measures directly or indirectly by a request of a third party.

ARTICLE 7
Compensation for losses

1. Investors of either Contracting party who surfed losses of their investments in
the territory of the state of the other Contracting Party due to war or other armed
conflict, civil disturbances, a state of national emergency, revolt, insurrection or
riot shall be accorded with respect to restitution, indemnification, compensation
or other settlement, treatment no less favorable than that accorded to its own
investors or to investors of any third state, whichever is more favorable.

2. Without prejudice to paragraph 1 of this Article, investors of a Contracting Party
who in any of the events referred to in that paragraph suffer a loss in the territory
of the state of the other Contracting Party resulting from:

a) requisitioning of its investment or part thereof by the latter’s force’s or
authorities, or
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b) destruction of its investment or part thereof by the latter’s forces or authorities,
which was not required by the necessity of the situation, shall be accorded
restitution or compensation.

ARTICLE 8
Transfers

1. Each Contracting Party shall ensure free transfer of payments relating to a
investment into and out of the territory of its state without delay. Such transfers
include:

a. initial capital and additional amounts for the maintenance or increase of a
investment;

b. retumns;

c. proceeds from the sale of all or any part of the investment or from partial or
complete liquidation of the investment;

d. payments made under a contract, including a loan agreement;

e. earnings of personnel engaged from abroad in connection to an investment
in its territory; and

f.  payments made pursuant to Articles 6 and 7 of this Agreement;

2. Each Contracting Party shall permit transfers relating to an investment to be
made in a freely convertible currency at the market rate of exchange prevailing
on the date of transfer.

3. Notwithstanding the provisions of this Article, a Contracting Party may

temporarily prevent a transfer through the equitable, non-discriminatory and good faith

application of its laws relating to:

(a)  bankruptcy proceedings, company restructuring or insolvency;

(b)  compliance with judicial, arbitral or confirmed administrative verdicts and
awards; or

(¢)  compliance with tax obligations.

ARTICLE 9
Denial of Benefits

1. Benefits of this Agreement shall not be available to an Investor of a Contracting
Party, if the main purpose behind the acquisition of the nationality of that Contracting
Party was to obtain benefits under this Agreement that would not otherwise be available
to such Investor.

- 484 -



2.

1.

A Contracting Party may deny the benefits of this Agreement to:

(a) an Investor of the other Contracting Party that is a juridical person of such
Contracting Party and to an investment of such investor if the juridical person
is owned or controlled by investors of a third party and the Denying Contracting
Party does not maintain diplomatic relations with the third party;

(b) an Investor of the other Contracting Party that is a juridical person of such other
Contracting Party and to investments of that investor, if an investor of a non —
Contracting Party owns or controls the juridical person or the juridical person
has no substantial business activities in the territory of the other Contracting
Party.

Article 10
Prohibition of Performance Requirements

A Contracting Party may not impose or enforce on Investors of the other
Contracting Party any performance requirement in connection with the
management, conduct or operation of their Investments in the Territory of that
Contracting Party.

A Party may not impose or enforce the following requirements, or enforce a
commitment or undertaking, in connection with the establishment, acquisition,
expansion, management, conduct or operation of a covered investment or any
other investment in its territory:

a) to export a given level or percentage of a good or service;

b) to achieve a given level or percentage of domestic content;

c) to purchase, use or accord a preference to a good produced or service
provided in its territory, or to purchase a good or service from a person
in its territory;

d) to relate the volume or value of imports to the volume or value of
exports or to the amount of foreign exchange inflows associated with
that investment;
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ARTICLE 11
Right to Regulate

1. Nothing in this Agreement shall be construed to prevent a Contracting Party
from adopting, maintaining or enforcing any measures otherwise consistent with
this Agreement that it considers appropriate to:

a) Secure compliance with laws and regulations of the Contracting Party that
are not inconsistent with this Agreement;

b) Protect environment or human, or plant life or health;

¢) Regulate the conservation of living or non-living exhaustible natural
resources; or

d) Ensure the maintenance or restoration of international peace or security, or
the protection of its own essential security interests.

2. The adoption, maintenance or enforcement of such measures is subject to the
requirement that they are not applied in an arbitrary or unjustifiable manner or
do not constitute a disguised restriction on investments of the other Contracting

Party.

ARTICLE 12
Settlements of Investment Disputes between the investor and the other Contracting
Party

This Article applies to legal disputes between an investor of one Contracting
Party and the other Contracting Party arising out of the investment of the former
in the territory of the state of the latter Contracting Party. Such dispute shall
concern an alleged breach of an obligation of the Contracting Party under this
Agreement which caused loss or damages to the investor of the other Contracting

party.

To start consultations, the investor shall deliver to the Contracting Party a
written notice. The notice shall specify details of the dispute such as:

a. the name and address of the disputing investor;

b. the provisions of this Agreement alleged to have been breached; and

c. the factual and legal basis for the claim.

If the dispute cannot be settled amicably within six months from the date of
receipt of the written notice, the dispute shall upon the request of the investor
be settled as follows:

a. by a competent court of the Contracting Party in whose territory the
investment is made; or
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b. by arbitration by the International Centre for Settlement of Investment
Disputes (ICSID), established by the Convention on the Settlement of
Investment Disputes between States and Nationals of other States,
opened for signature at Washington on 18® March 1965 provided both
Contracting Parties are party to the said Convention; or

c. by the Additional Facility of ICSID, if only one of the Contracting
Parties is a signatory to the Washington Convention; or

d. by arbitration before the tribunal of three arbitrators in accordance with
the Arbitration Rules of the United Nations Commission on
International Trade Law (UNCITRAL), as amended in 2010. In case of
arbitration, each Contracting Party, by this Agreement irrevocably
consents in advance to submit any such dispute to the tribunal
constituted in accordance with the said rules.

The award shall be final and binding. Each Contracting Party shall ensure the
recognition and enforcement of the arbitral award in accordance with its laws
and regulations and norms and principles of international law.

Disputes arising out of any other agreement concluded between the investor and
any designated entity of a Contracting Party or its local government concerning
the investment of those investors shall be settled according to the dispute
settlement procedure stipulated therein.

In case of initiation of dispute settlement proceedings under any of the forums
provided for in paragraph 3 of this Article, the selected forum shall be final.

No investment dispute may be submitted for resolution by arbitration under
paragraph 3 of this Article if more than five years have elapsed from the date
on which the investor first acquired or should have acquired knowledge of the
alleged breach and loss or damage that the latter has allegedly incurred.
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ARTICLE 13
Settlement of Disputes between the Contracting Parties

Any dispute between the Contracting Parties concerning the interpretation or
application of this Agreement shall, as far as possible, be settled through
consultations and/or other diplomatic channels.

If the Contracting Parties cannot reach an agreement within six (6) months
following the date on which the consultations were requested and/or other
diplomatic channels were initiated by either Contracting Party, the dispute shall,
upon the request of the Contracting Party, be submitted to an arbitral tribunal. In
the absence of an agreement by the Contracting Parties to the contrary,
arbitration proceedings shall be conducted in accordance with the Permanent
Court of Arbitration Optional Rules for Arbitrating Disputes between Two
States, except as modified by the Contracting Parties or this Agreement.

Unless the Parties otherwise agree, the dispute shall be resolved by three member
arbitration tribunal. Each Contracting Party shall appoint one arbitrator within
two months from the date on which either Contracting Party receives from the
other Contracting Party a request for arbitration. The two arbitrators thus
selected shall together within a further two months period, select a third
arbitrator who is a national of a third State. The third arbitrator once approved
by the two Contracting Parties, shall act as Chairman of the arbitral tribunal.

If any member of the arbitral tribunal is not selected within the time frames
defined in paragraph 3 of this Article, Secretary-General of the Permanent Court
of Arbitration, upon the request of either Contracting Party, shall appoint, in his
or her discretion, the arbitrator or arbitrators not yet appointed.

The place of the arbitration proceedings shall be The Hague, the Netherlands.
The arbitral tribunal shall reach its decisions by a majority of votes. The
decisions shall be final and binding upon each Contracting Party.

Expenses incurred by the arbitrators, and other costs of the proceedings, shall be
borne equally by the Parties. The arbitral tribunal may, however, in its discretion,
decide that a higher proportion of costs shall be paid by one of the two
Contracting Parties.

ARTICLE 14
Application of the Agreement

This Agreement shall apply to investments made in the territory of the state of one
Contracting Party in accordance with its laws and regulations by investors of the other
Contracting Party before or after the entry into force of the Agreement, but shall not
apply to any dispute that has been settled before its entry into force.
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ARTICLE 15
Amendments

As agreed between the Contracting Parties the amendments and additions may be made
to this Agreement, which shall be concluded in the form of a separate document and
shall enter into force according to the paragraph 1 of Article 15 of this Agreement. This
separate document shall constitute an integral part of this Agreement.

ARTICLE 16
Entry into Force, Duration and Termination

1. This Agreement shall enter into force on the thirtieth day following the date of
receipt of the last written notification, through diplomatic channels, on the
completion of all internal legal procedures necessary for the entry into force of
this Agreement for the Contracting Parties.

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

3. Either Contracting Party may terminate this Agreement at the end of the initial
ten-year period or at any time thereafter by sending to the other Contracting
Party 1 year prior written notice through the diplomatic channels.

4. With respect to investments made prior to date of termination of this Agreement,
the provisions of Article 1 through 13 shall remain in force for a further period
of ten (10) years following such date.

IN WITNESS WHEREOF, the undersigned, duly authorized to that effect, have signed
this Agreement.

DONE at AbuDLg_hl_ asof ¥ th N Auﬂ Q.OW in duplicate each in
the Arabic, and English languages. All texts are equally authentic. In case of divergence
in interpretations of provisions of this Agreement by the Contracting Parties, the English
text shall prevail.

ON BEHALF OF THE GOVERNMENT OF ON BEHALF OF THE GOVERNMENT

? OF-THE REPUBLIC'QF GUINEA-BISSAU
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