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Agreement

between the Government of the
United Kingdom of Great Britain and Northern Ireland
and the Government of the Onental Republic of Uruguay

for the Promotion and
Protection of Investments

London, 21 Ostober 199!

[The Agrzement eatered mio force on | August 1997)

Presented te Pexliament
by the Secretary of State foe Foreign and Commaonwealth Affairs
by Commond of Her Majesty

Novembrer [997



AGREEMENT
BETWEEN THE GOYERNMENT OF THE
UNITED KINGDOM OF GREAT BRITAIN AND NORTIIERN IRELAND
AND THE GOVERNMENT OF THE ORIENTAL REPUBLIC OF URUGUAY
FOR THE PROMOTION AND PROTECTION OF INVESTMENTS

The Government of the United Kingdorn of Great Britain and Northern Ireland and
the Government of the Oriental Republic of Uruguay,

Desiring to create favourable conditions for greater investment by pationals and
companics of one State in the tertitory of the other State;

Rocogrusing that the ¢ncouragenment and reciprocal proteclion, under mternational
1, of such wvestments will be conducive 1o the simulation of individual business
wmitiative und will increase prospenity in both States;

Have agreed as follows.
ArTicie |
Definitions
For the purposcs of this Agreement:

(a) “investmeat means every kind of asset apd in particular, thongh not exchusively,
includes:

() movable and immovable property and any other property rights such as
mortgages, liens or plodyes;

() sharcs in and stock debentures of a company and any other form of
participation in 2 company;

(i) claims Lo money or to any performance under contract having a financial
value;

(+v) ntclectual property rights, goodwill, techmical processes and know-how;

(v) business concessions conferred by law or under contruct, including
concessions to search for, cultivate, extract or exploit natural retources,

A change in the form in which assets are invested does not affect their characler us
mvestments, The term “investment” includes all investments, whether made belore or after
the date of entry into force of this Agreement, but this Agreement thall in no case apply o
disputes which arose beforc its enlry into force;

(b) “returns” means the amounts yiclded by an investment and io partcular, though not
exclusively, includes profit, interest, captial gains, dividends, royaltses and fees;
() "nationals™ means:
(1) i respect of the United Kiagdom. physiwal persons desiving their status ay
United Kingdom nationals from the law in force 1n the United Kingdom:
(u) in respect of the Oriental Republic of Uruguay: physical persons who
accarding to its leguslstion are considered as its nationals;

this Agreement shall not apply to investments made by physical persons who are nationals
of both Contracting Partics;

(d) “companies™ means:

() o tespect of the United Kingdom: corporations, firms and assccalions
incorporated or constituted under the Inw in foree in any part of the United
Kiogdom or in any termitory which this Agreement is oxtended in accordance
with the provisions of Article |1 1;

(1) m respect of the Oriental Republic of Uruguay: corporations, companics,
firms and ussociations constituted or duly orgamsed under ils law in force;



(e) “terntory” means;

(i) o respect of the United Kingdom: Great Britain and Northera Ireland,
mchuding the temritosial sea and any marilime area situated beyond the
territorial sen of the United Kingdom which has been or might in the future
ba designated under the national law of the United Kugdom in accordance
with inlernatiogal law as an area within which the Upited Kingdom may
exerciso rights with regard o the sea-bed and subsoil nad the natural
resoutces, and any territory to which this Agreament is extended in
accordance with the provisions of Article 11

(ii) in respect of the Oriental Republic of Uruguay: it# territonial area including
any maritime area which has been or might in the (uture be designated by
virtue of the nationa) legistation of the Oriental Republic of Umiguay, in
accordance wilth international Iaw, as ap area in which it may exercisc rights
with regard 10 Lhe sea-bed and subsoil and the patural resources.

ArmicLe 2
Promotion and Frotectiona of Investmentd

(1) Each Contracting Parly shall cnoourage and create favourable conditions for
nationaly or companies of the other Contracting Party to invest copital m ils territory, and,
in accordance with its right o exercise powers conferred by its baws, shall admit such
capital.

(2) Invesunents for nalionals or companies of each Coatracting Party shall at all times
be accorded lair and equitable rcatment and vhall eqjoy full profection and secuniy in the
territory of the other Contracting Party. Neither Contracting Party shall in any way mmpair
by unrcasonablc or discrimmatory mcasurcs the managomeol, mamicnance, usc,
enjoyment or disposal of investments in 113 terntory of nationals or companies of the pther
Contracting Parly. Ilach Contracting Parly shall observe any obligation it may have
entercd into wath regard to investments ol nationals or companies of the other
Contracting Pany.

ArxmcLs )

Treatment of Invesiments

(1) Neither Contracting Party shall in its (erritory subject mvestments or retums ol
nationals or companies of the other Contracting Patly 1o treatinent less fuvournbles than
that which it records (o investments or returpa of its own nationals or cornpanies or (o
mvestments or relurng of nalionals or companues of any (huy State,

{2) Neither Contracting Party shall i its territory subject nationals or companies of the
other Contracting Parly, as regards their managrioent, mamicnance, use, enjoyment or
disposal of Lheir investments, (0 treatment less [avourable than thut which it isccords Lo its
own nationals or companics or (o nationuls or companies of any third State.

(3) Il the provision of law of cither Conltracling Party or obligations under iternational
luw existing al present or established hereafler between the Contracung Parties, in addition
10 the preseal Agreement, coalain rules, whether general or specilic, entitling invesiments
by nationals or companses of the other Contracling Party o a trcatment more favourable
than is provided for by the present Agrecmeat, such rules shall (o the eatent that they nre
more favourable prevail over the provistons of the present Agreement.



ARTICIE 4

Compeosation for Losses

Nalionals or companies of one Contracting Party whose investments in the territory of”
the other Contracting Party suffcr losses owing to war or othes armced conflict. revolulion, a
snte of nationul cmergency, revolt, insunection or riot in the territory of the latter
Contractiog Party shall be accorded by the later Contracting Parly treatment, as regards
restitulion, indemnification, compemation or other setilement, no loss favourable thun
that which the lattcr Contracting Parly accotds (0 ils own nstivnal or companics or 10
nationals or companies of any third State. Resulting paymenty shull be frecly transferable.

ARTICLE 5

Exproprimtion

() Investmients of pationals or companics of either Contracting Party sball oot be
nationalised, expropriated or subjected to measees haviog cffect equivalont to
pationalisation or eapropriaton (hereinafter referred 10 as “expropnation™) in the
territory of the other Comracting Party except for a public purpose related 1o the intermal
neads of that Patty on a pon-discrinunatory basis and against prompl. fair and eflective
compeasation. Such compenstation shall amount 16 the genuine value of the investment
expropriated immediatoly beforv the expropriation or before the impending expropriation
became public knowledge, whichever 18 the earlier, und shall include interest at 8 normal
commercial ratc until the date of payment. The payment shall be made without delay, be
effectively realizable und be [recly transferable, The national or company affected shall
have 4 right, under the law of 1he Contracting Party making the expropriation, to prompt
review, by a competent and independent authority having jurisdiction uoder the law of that
Party, of his o1 its casc and of (he valuation of his or its investmeat in accordance with the

principles set out in this paragraph.

(2) Where a Contracting Party expropriates the assets of a company which is
invorporated or constiluted under the law in force in any part of its owp ternitory, and m
which aalionals or companics of the other Contracting Party own sbarcs, compensation
shall be paid W accordance with the provisions of paragraph (1) of this Article o the
company whose asse!s nte expropriated 5o as to permut the sawd nationals or compantes to
receive lcom the compuny prompt, fair and effective compensation.

ARTICLg 6
Repatrlation of lavesiment and Returny

Each Conltracting Punty shall in respect of investments gusrantes lo nationals or
companies of (he other Contraciing Party the unrestricted transier of the invested capital
and jts rcturns. Transfers shall be effectcd without delay in the convertible currency in
which the capital was onginally mvested or in any other currency which may be agread by
the investor and the Contracting Party concernrd. Transfers shall be made at the rate of
exchange applicable on the dale of tansfer pursuant to the exchange regulations in foree.

ArTiCLE T

Exceptions

The provisions of this Agrecment relative to tbe gront of not less favourable treatment,
18 provided for in Articles 3 and 4, shall not be construed <o us 10 oblige one Conuacting
Jarty to extend o the nationals or compames of the other the benelit of any trcatment,
[reference or privilege cesultiog from:

1) Any existing or fulure customs union, commen market or freo trade zonc v umilar
miernational agrecsnent (0 which either of the Contracting Parties 15 or may hecome
a party; or



(b) sny aternational agrecment or arrangement relating wholly or mainly (0 Laxation of
any domestic legistation relating wholly or mainly to taxation.

ARTICLE R

Settlement of Disputes between a National or Cospany und a Host State

M Disputes which arise between a national of a company of one Contracting Party ang
the otber Contracting Party with regard 10 an investment of the former, which have not
heen amicably settled after a period of three months has clapsed from written notification
of 2 ctaim, shall be submitted, at the request of one of the parlies mvolved, 10 the decision
of 1 competent tribunal of the Contracting Party in whosc lervitory the investment way

made.

@) The aforementioned disputes ghall be submitted to international arbitration in the
folm' g Cascs: ¢

(a) ifoue of Lhe partics so requeats, m any of the following circumstances:

() where, aftcr a period of cighteen montha has elapsed from the moment when
the dispute was submitted to the comipetent tribunal of the Contracting Party
in whose termitory the investment was made, lhe said tnbupal has not given
its fmal decixion:

(ii) where the final decision of the aforementioned tribunal is manifestly unjust
ot violates the provisions of this Agreemnent;

®) where the Contrucling Party, in accordance with the powers which its internal law
confers upon i, and the national or company of the other Contmcting Party have so

agread.

(1) Where the dispute 18 refecred ta international arbatiziion, the national or company
and the Contracting Party concerned in the dispute may agree Lo refer the dispute to:

(a) cither an intornalianal arbitrator or ad koc arbitration tribunal of three members
gocotding to what has been cxprexsly agieed by the parties The arbitrator or
arhitralors shall be appointed by a special agreement or 1 accordance with the
Arbitration Rules of the United Nations Commission on International Trade Law
(UNCTTRALY;

) the International Centre for the SetUement of Investment Disputes where both
Contracting Purlics are parly to the Convention on the Settlement of Invesunent
Dispules between Stales and Nationals of other States, opened for signature at
washiogton D on 18 March 1965,

If after 3 peniod of three months from wnitten notification of the ¢luim there s no
n1 Lo one of the above alternative procedures, the arbitration shall he undertaken
py an &d hoc tribunal of three members and the partica to the dispute shall be bound to
sebmit 1t to arbitration under the Arbitration Rules of the United Nations Comimission on
[aternational Trade Law as then in force. Notwithstanding the above, where the Secretary
of the Permancnt Court of Arbitration at the Hague or the appointing authority
are nationals of one of the Contracting Partics, or where it 1 not posuble for them to
updertake this function, the Pressdent of the Court of Arbitration of the Internstional
Chamber of Commerce in Pans shall be the person to make the appomtiment. Where the
president is o national of ¢ne of the Contracting Parties or if he is prevented Irom doing
the above, the Vica-Presidont of the Coun of Arbitration of the Jaternational Chamber of
Commerce in Pans or the member of the sud Court next in scniority and who is ot a
aational of exther of the Coatracting Partics shall be invited to make the appointinent. The
parties may agree in wnling (o modify the UNCITRAL Rules.




(#) Asregards the Oriental Republic of Uruguay, the decision of the compeatent tribunal
withio the meaning of paragraph (1) of this Articiz menns a judicial decision without

appeal.

Axnnicie 9

Dispates between the Contractieg Parties

(1) Disputes between the Contracting Parties concerming the interpretalion or
application of this Agreement should, if poasible, be sstued through the diplomatic
chanoel

(2) [fadizpule betwesn the Contractng Partics cannot thus be scttled within a reasonable
petiod of ime, it shall upon the request of cither Contracting Party be submitted to an
arbitral tribunal.

(3) Suchan arbitral tribunal shall be composed of thiee members and shall be constituted
for cach individual case in the followmg way. Within (wo months of the receipt of Lhe
request for arbitration, vach Cootructing Pacty shall appoint on¢ member of the (ribunal.
Those rwo members 50 appointed shall then select a national of a third State who on
approval by the lwo Contracting Pactiza shall be appointed Chairman of the tribunal. The
Chairman shall be appointed within two moaths from Lhe date of appointment of the other
two members.

(4) If wathin the periods specified in paragraph (3) of this Article (he necessary
appointments bave not been made, cither Contracting Party may, in the abscncs of any
other agreement, wvile the President of 1he International Court of Justice to make any
peccusary appointments. If the President is a national of cither Contracting Party or if be
is otherwise prevented (rom discharging the said function, the Vice-Presideot thall be
invited 1o make the necsssary appointments. If the Vice-President is a vational of sther
Contracting Party or if he too s prevented rom discharging the said function, tbe Member
of the Intcrmational Court of Justice next in seniority who is not o national of cither
Contmcting Party shall be invited to make the necessary appointments.

(5) Thearbdtral (ribunal shall decide on the basis of the provisions of this A greement, and
such rules of ntemational law and the domestic law of the State in which the iovestment
which gave rizc 1o the dispnte was made 13 the tnbunal considers applicable

(6) Thearbitcal tribumal shall determine its own procedure. It shall reach its decision by
a majority of voles. Such decision shall be final and binding oa both Cyntracting Parties,

(7) Each Contracting Party shall baar the cost of its own membere of the Lribunal and of
ita representation in the arbitral proceedings; e cosl of the Chairman and the remaining
costs shall be borng in equal parts by the Contracting Partics. The tribunal may, however,
i its decision direct that a higher proportion of costs shall be borne by one of the two
Contracting Parties, and this award shall be binding on both Contracting Pacties.

(8)_ Neither Contracting Party shall bring an intermational claim in respect of a dispute
which one of its nationals or companics and Lbe other Contracling Party have submilted
10 the decision of the competent tnbunal of the Party in whose territory the investment wad
made ot 1o the arbitration provided for in Artcle 8 of this Agreement, unless such other

Coalracting Party shall have failed 10 abide by and comply with the award rendered in
such dispute.

ARTICLE 10
Subropation

g.]j I onc Contracting Party or its designated Agency makes a paymeot under an
mfnny given m-mﬁ? of an investment in the termitory of the other Conteacung Party,
i lullcr _Cou’lnctm ly shall recogmsc the assignmenl ta the former Contractung Party

s devignated Agency by law or by logal tranxaction of all the rights and caums of the



national or company indemnificd. The former Contracting Party or its designated] Agency
13 enuitled to cxercise such rights and caforce such claims in its capacity as subrogec, to the
same extent as Lhe national or company indemnified.

(2) The former Contracling Party or i1s Jdesignated Agency shall be entitied in all
circumstances (o the same treatment 1n respect of the rights and claims acquired by it in its
capacity as subrogee and any payments reccivable by it in pursuance of those rights and
claims as the nationa) or company mdemmfied was coutled to regeive by virtue of this
Agreement in respect of the investment concerned and its related returns

(3) Any payments reccaved by the former Coultructing Pasty or its designated Agency (o
pursuance of the rights and clums acquired shall be freely available o the former
Contracling Pany for the purpose of mecting any expenditure incurred i the territory of
the latter Contracting Parsty,

ARTICLE |1
Territorial Extension

At the time of the entry into force of this Agreement, or at any lime therealler, the
provisions of this Agreement may be extended 10 such territones for whoso international
relations the Government of the United Kingdom are tesponuble ax may be agreed
between Lhe Contraclng Parties in an Exchange of Notes.

ARTe |2

Entry into Force

‘Bach Contracting Party shall notify the other in writing of the completion of the
constitutional formalitics required i its territory for the entey into force of this Agremncot.
Thix Agrecment xhall enter into (orce on the date of the latter of the two notifications

Annicae 1}
Durstion and Termination

This Agreement shall remain In force for a penod of 10 years. Therealler it shall
contioue in force unul the expiration of 12 months from the date of which either
Contracting Party shall have given written notice of terminativn to the other. Provided that
mn respeet of investments made at any time before the termination of the Agreement, ils
provisions shall remain in force with respect to such investments for an additional penod
of 20 years after the date of ermination and without prejudice to the application thercafter
of the rules of general international law.

‘In witness whereo! the unadersigned. duly authorised thereto by their respective
Governments, having signed this Agreement.

Done in duplicate at London this 211 day of October 1991 in the English and Spanish
languages, both texts being cqually authontative.

For the Government of the Uniled For the Government of the Oricotal
Kingdom of Great Botan and Republic of Uruguay:
Northemn Ireland:

MARK LENNOX-BOYD ENRIQUE BRAGA SIL.VA




