AGREEMENT

BETWEEN THE GOVERNMENT OF THE ITALIAN REPUBLIC AND
THE GOVERNMENT OF THE UNITED MEXICAN STATES
FOR THE PROMOTION AND MUTUAL PROTECTION OF INVESTMENTS

The Government of the Italian Republic and the @pment of the United Mexican
States, hereinafter referred to as the Contra&angjes,

intending to establish favourable conditions fovastors of one Contracting Party
to invest in the territory of the other Contractipgrty,

bearing in mind that the promotion and the mufratection of these investments
require that favourable economic and legal conaktioe maintained, and

considering that the promotion and the mutualqotidn of these investments will
contribute towards the development of economic-censial and technical-scientific co-
operation of mutual benefit and will stimulate ecomc initiatives in the field of
investments,

have agreed as follows:

ARTICLE 1
Definitions

For the purposes of this Agreement:

1. The term “investment” shall be construed to meankamd of assets invested, before or
after the entry into force of this Agreement, byiavestor of one Contracting Party in
the territory of the other Contracting Party, imfarmity with the legislation of that
Contracting Party, in any legal form. It shall, rexer, not be applicable to divergences
of disputes which have arisen prior to its entrjoiforce. The term “investment”
comprises in particular, but not exclusively:

a) movable and immovable property, acquired or usedetmnomic purposes, and
any right “in rem”, such as pledges, liens and gages;

b) shares, debentures and other securities as weditaeks and other forms of
participation;

c) claims to money or to any performance having annecoc value, strictly
connected to an investment, with the exclusion of:

. the extension of credit in connection with a conerartransaction, such as
trade financing,

. credits with a maturity of less than 3 years,

. a contract obligation with, or the granting of adit to, the State or a State
enterprise;

d) intellectual property rights including, in partianl copyright and industrial
property rights such as patents, trade marks, tndudesigns, trade names, as well
as know-how, trade secrets and goodwill;



e) rights conferred by law, contract or by virtue ofydicenses and permits pursuant
to legislation, to carry out economic activitiescluding turnkey or construction
contracts or rights deriving from a concession; and

f) rights derived from licenses or concessions agnetdand by a State enterprise.

2. The term “investor” shall be construed, with regaordeach Contracting Party, to mean
any natural or legal person entitled, in accordaméth the legislation of that
Contracting Party, to make investments in thettayiof the other Contracting Party.

“Natural person” means any natural person holdhmg rtationality of a Contracting
Party in accordance with its legislation.

“Legal person” means a State enterprise, a comafiyn, an association or any other
entity having a seat in the territory of a ContiagtParty and recognised in accordance
with its legislation as legal person, regardlesswvbither its liability is limited or
otherwise.

3. The term “investment returns” shall be construednian the money accruing to an
investment including, in particular, profits, inést income, capital gains, dividends,
royalties or payments for assistance and techsiealices as well as any payment in
kind.

4. The term “territory” shall mean:

- for the Italian Republic: in addition to the zonesntained within the land
boundaries, the “maritime zones”. The latter alsmprises the marine and
submarine zones over which Italy exercises sovetgigind sovereign or
jurisdictional rights under international law.

- for the United Mexican States: in addition to tlemes contained within the land
boundaries, the “maritime zones”. The latter alemprises the marine zones
and the continental shelf over which Mexico exergissovereignty and
sovereign or jurisdictional rights under internagblaw.

ARTICLE 2
Promotion and Mutual Protection of | nvestments

1. Each Contracting Party will encourage investorthefother Contracting Party to invest
in its territory and admit investments in accordamath its own legislation.

2. Each Contracting Party shall accord to investmarade in its territory by investors of
the other Contacting Party fair and equitable tmegit and shall refrain from adopting
discriminatory measures which might impair the egien, management, maintenance,
use, disposal, transformation or liquidation of theestment. Such investments shall
enjoy full legal protection and security.



3. In case of reinvestment of the returns of an immest or increase of the invested
capital, such reinvestment or such increase shgthyethe same protection and
treatment as the initial investment.

4. Each Contracting Party shall, in accordance wgHagislation, permit investors of the
other Contracting Party, who have made investmantss territory, to employ top
managerial personnel regardless of their natignalit

5. The nationals of one Contracting Party who areaighd to work in the territory of the
other Contracting Party in connection with investisesubject to this Agreement, shall
enjoy appropriate conditions under which to perfdimeir professional activities in
accordance with the legislation of the latter.

6. Each Contracting Party shall, in accordance wishlégislation and its international
obligations relating to the entry and stay of fgrers, permit the nationals of the other
Contracting Party, working in connection with anestment under this Agreement, as
well as members of their families, to enter ineameain and leave its territory.

ARTICLE 3
Treatment

1. Each Contracting Party shall accord to the invastdrthe other Contracting Party as
well as to the investments effected by and investmeturns accruing to such investors,
treatment not less favourable than that it accéodgs own investors as well as to
investments effected by and investment returnsuaggrto its own investors or
investors of any third State.

2. The most favoured nation treatment granted in al@ure with paragraph 1. of this
Article shall not apply to advantages and privieegehich the Contracting Party is
providing or will provide in the future by virtud:o

- its participation in Free Trade Areas, Custom asrieenic Unions;

- agreements to avoid double taxation or other agmanggts relating to taxation
issues;

- agreements to facilitate cross border trade.

ARTICLE 4
Compensation for losses

If the investors of either Contracting Party inéosses on their investments in the
territory of the other Contracting Party as a restiwar or other armed conflicts, state of
emergency or similar events, the latter Contracftagty shall, in accordance with its
legislation, offer the investors the same treatnasrtb its own investors and, at all events, a
treatment which is not less favourable than thainggd to investors of any other third
country.



ARTICLES
Expropriation

1. Investments of investors of one Contracting Panallsnot be, “de jure” or “de facto”,
totally or partially, nationalised, expropriatedgquisitioned or subjected to any
measures having an equivalent effect (hereinadtierned to as “expropriation”) in the
territory of the other Contracting Party, except fpablic purposes or national interest,
on payment of compensation, on condition that thesasures are taken on a non-
discriminatory basis and in accordance with thecedores established by its
legislation.

2. The compensation provided for in paragraph 1. isf Aticle shall be equivalent to the
fair market value of the expropriated investmenisite date immediately prior to the
date on which the expropriation was made or thésaecto expropriate was officially
announced. The assessment of the fair market valltake into account the declared
tax value of the expropriated assets.

3. Compensation shall be paid without undue delayim@dreasonable period of time, and
be fully realisable and freely transferable.
To compensation shall be added interests from &te af expropriation until the date of
payment at a normal commercial rate, including@QH3

4. Compensation shall be paid in convertible curreatythe market exchange rate
applicable on the date immediately prior to theeda which the expropriation was
made or the decision to expropriate was officialhinounced. Such compensation will
be freely transferable.

5. The provisions of this Article shall also apply aay investment returns and, in the
event of winding-up of the investment, to the pext= of liquidation to be paid to the
investor, only in the case that any of them wet@nalised or expropriated.

6. If, after the dispossession, the investment hasbaeh wholly or partially utilised for
the purpose of the expropriation in question, tirenkr owner or his assignees shall be
entitled to recover the investment at the fair mearkalue, according to the legal
procedures envisaged in the legislation in forcetlué respective expropriating
Contracting Party.

ARTICLE®6
Transfer of funds

1. Each Contracting Party shall assure to the investbthe other Contracting Party the
free transfer abroad of:

a) the initial capital and additional amounts to maintor increase the investment;
b) any investment returns;



1.

amounts deriving from the total or partial saletloe total or partial liquidation of an
investment;

funds to repay loans connected to an investment;

remuneration and other indemnities received byonats of the other Contracting Party
in respect of paid employment and services supphieéshplementing the investment in
its territory, in the amount and under the procedurovided for in its legislation;
payments of compensation for losses; and

payments pursuant to the application of provisiatated to the settlement of disputes.

Taking into account the provisions of Article &. this Agreement, the Contracting
Parties undertake to apply to the transfers meation paragraph 1. of this Article, the
Most Favoured Nation Treatment.

Notwithstanding paragraphs 1 and 2 above, eachr&uimg Party may prevent a
transfer through the equitable, non-discriminatand in good faith application of

measures to protect the rights of creditors, medato or ensuring compliance with laws
and regulations on the issuing, trading and dealirggcurities, futures and derivatives,
reports or records of transfers, or in connectioth wriminal offences and orders or
judgements in administrative and adjudicatory peodegs, provided that such

measures and their application shall not be usedmasans of avoiding the Contracting
Party’s commitments or obligations under this Agneat.

In case of serious balance of payments difiiesilor the threat thereof, each Contracting
Party may temporarily restrict transfers, providdédht such a Contracting Party
implements measures or a programme in accordantete International Monetary
Fund standards. These restrictions would be imposad an equitable, non-
discriminatory and in good faith basis.

ARTICLE 7
Subrogation

If a Contracting Party or its designated agency esak payment under an indemnity,
guarantee or contract of insurance against non-cacial risks given in respect of an
investment by an investor in the territory of ththey Contracting Party, the latter
Contracting Party shall recognise the assignmeanygfright or claim of such investor to
the former Contracting Party or its designated ageand the right of the former
Contracting Party or its designated agency to és@iioy virtue of subrogation any such
right or claim to the same extent as its predecdsddle.

However, in case of a dispute, only the investoa @rivately owned legal person to
which the Contracting Party or its designated agdras assigned its rights may initiate
or participate in proceedings before a nationalutmal or submit the case to international
arbitration in accordance with the provision of 8®t 2 (two) of the Annex of this
Agreement.



2. In relation to the transfer of payments to the Camitng Party or its designated Agency
by virtue of this assignment, the provisions ofidles 4., 5. and 6. of this Agreement
shall apply.

ARTICLE 8
Transfer of funds procedures

The transfer of funds referred to in Articles 3.,, 6. and 7. of this Agreement shall
be effected without undue delay and, after alldisgbligations have been met by the
investor, according to the proceedings providedbiprthe legislation of the Contracting
Party on the territory of which the investment baen carried out.

Such transfer of funds shall be made in a corblertturrency at the prevailing
exchange rate applicable on the date on whichnestor applies for it.

ARTICLE 9
Settlement of disputes mechanisms

Any dispute arising from the interpretation andamplication of this Agreement
between the Contracting Parties and disputes batveee Contracting Party and an
investor of the other Contracting Party, shall beled amicably.

If a controversy cannot be solved in such a manther respective settlement of
disputes mechanism, as provided for in the Anneichvis integral part of this Agreement,
shall apply.

ARTICLE 10
Application of other provisions

1. If a matter is governed both by this Agreement lapénother International Agreement
to which both Contracting Parties are signatotles, most favourable provisions shall
be applied to the Contracting Parties and to thegstors.

2. Whenever the treatment accorded by one Contra&arty under its legislation to the
investors of the other Contracting Party, is maeotirable than that provided under
this Agreement, the most favourable treatment sipgly.

ARTICLE 11
Entry into force

This Agreement shall enter into force on the raogi\date of the last written notification
confirming the fulfilment by the Contracting Pastief all Constitutional procedures.



ARTICLE 12
Duration and expiry of the Agreement

1. This Agreement shall remain in force for ten (1@pss from the date on which the
procedures provided by Article 11 of this Agreemieawe been performed, and shall be
extended for subsequent periods of five (5) yehese@fter, unless one of the two
Contracting Parties denounces it in writing atiesse year before each expiry date.

2. With regard to investments made before the expamesl of this Agreement, the
provisions of Articles 1 to 10, inclusive, shallnrain in force for ten (10) years
following those expiry dates.

In WITNESS WHEREOF, the undersigned, Representtieeng duly authorised thereto
by their respective Governments, have signed tegemt Agreement.

DONE IN......covvveeee , this............. day af.... 199....., in two originals, in the Italian,
Spanish and English languages, all texts beingllgaiathentic. In case of any divergence
of interpretation, the English text shall prevail.

FOR THE GOVERNMENT FOR THE GOVERNMENT
OF THE ITALIAN REPUBLIC OF THE UNITED MEXICAN STATES



ANNEX
ON THE SETTLEMENT OF DISPUTESMECHANISMS

SECTION 1
Settlement of disputes mechanism
between the Contracting Parties

1. Any dispute which may arise between the CoritrgctParties relating to the
interpretation and application of this Agreemenalkhas far as possible, be settled
amicably.

2. In the event that the dispute cannot be settiddn six months from the date on which
one of the Contracting Parties notifies, in writirige other Contracting Party of his
intention to go to arbitration, the dispute shadl laid before an ad hoc Arbitration
Tribunal as provided for in this Article.

3. The Arbitration Tribunal shall be constituted faows: within two months from the
moment on which the request for arbitration is nem# each of the two Contracting
Parties shall appoint a member of the Arbitratioibdnal. The two members shall then
choose a national of a third State to serve addemgs The President shall be appointed
within three months from the date on which the ot members are appointed.

4. If, within the period specified in paragrapho8this Article, the appointments have not
been made, each of the two Contracting Partiesicatefault of other arrangement, ask
the President of the International Court of Justicenake the appointment. In the event
that the President of the Court is a national & ohthe Contracting Parties or it is, for
any reason, impossible for him to make the appantimthe application shall be made
to the Vice President of the Court. If the Vicedtdent of the Court is a national of one
of the Contracting Parties, or is unable to make dbpointment for any reason, the
senior member of the International Court of Justvelko is not a national of one of the
Contracting Parties, shall be invited to make thygomtment.

5. The Arbitration Tribunal shall rule with a majoritsote. Its decisions shall be binding
on both Contracting Parties. Each Contracting Pahgll pay the costs of its own
member of the Arbitration Tribunal and of its reggatative at the hearings. The
President’s costs and any other cost shall be eliviehually between the Contracting
Parties.

The Arbitration Tribunal shall lay down its own pemures.

6. A Contracting Party shall not initiate proceeginunder this Section for a dispute
regarding the infringement of rights of an investdrich that investor has submitted to
proceedings under Section 2 of this Annex (InveState), unless the other Contracting
Party has failed to abide by or comply with the edvaendered in that dispute. In this
case, the arbitral tribunal established under #iigcle, on delivery of a request by a
Contracting Party whose investor was a party taltepute, may award:



a) a declaration that the failure to abide by or compith the final award is in
contravention of the obligations of the other Cadting Party under this
Agreement; and

b) a recommendation that the other Contracting Pdniyesby or comply with the final
award.

SECTION 2
Settlement of disputes between a Contracting Party
and an investor of the other Contracting Party

ARTICLE 1
Scope and Standing

1. This Section applies to disputes between a @otiig Party and an investor of the other
Contracting Party arising from the date the Agrestmenters into force, concerning an
alleged breach of an obligation of the former unithés Agreement which causes loss or
damage to the investor or its investment. A comghayis an investment in the territory of
a Contracting Party made by an investor of thero@mntracting Party, may not submit a
claim to arbitration under this Section.

2. If an investor of a Contracting Party or hisastiment that is a company in the territory
of the other Contracting Party initiates proceedibgfore a national tribunal with respect
to a measure that is alleged to be a breach ofAbreement, the dispute may only be
submitted to arbitration under this Section if tbempetent national tribunal has not
rendered judgement in the first instance on thetmef the case. The foregoing does not
apply to administrative proceedings before the adstrative authorities executing the

measure that is alleged to be a breach.

3. In case an investor of a contracting Party stémiclaim to arbitration, neither the

investor nor his company that is an investmenthia territory of the other Contracting
Party, may initiate or continue proceedings betorational tribunal.

ARTICLE 2
M eans of settlement, time periods

1. Such a dispute should, if possible, be settleddgotiation or consultation. If it is not
so settled, the investor may choose to submit itdsolution:

a) to the competent courts or tribunals of the @Ganing Party to the dispute;
b) in accordance with any applicable previouslyeadrdispute settlement procedure, or

c) in accordance with this Article to:



I) the International Centre for Settlement of Inwesnt Disputes (“the Centre”),
established pursuant to the Convention of the &e#ht of Investment disputes
between States and nationals of other States (@&D Convention”), if the
Contracting Party of the investor and the Contractarty to the dispute are both
parties to the ICSID Convention;

i) the Centre under the rules governing the Addiél Facility for the
Administration of Proceedings by the Secretariathef Centre, if the Contracting
Party of the investor or the Contracting Partyhe dlispute, but not both, is a party
to the ICSID Convention;

iii) and ad hoc arbitration tribunal establishedd@nthe Arbitration Rules of the
United Nations Commission on International Trade/I(AJNCITRAL”);

iv) the International Chamber of Commerce, by addhac tribunal under its rules
of arbitration.

2. The applicable arbitration rules shall govern thbiteation except to the extent
modified by this Section.

3. A dispute may be submitted for resolution pursuanparagraph (1) c), provided that
six months have elapsed since the events giviegoishe claim occurred and provided
that the investor has delivered to the Contraciagty, party to the dispute, written
notice of his intention to submit a claim to araiton at least 60 days in advance, but
not later than 3 years from the date the investet &cquired or should have acquired
knowledge of the events which gave rise to theudesp

ARTICLE 3
Contracting Party consent

Each Contracting Party hereby gives its uncondiioconsent to the submission of a
dispute to international arbitration in accordanath this Section.

ARTICLE 4
Formation of the arbitral tribunal

1. Unless the parties to the dispute agree otherlse arbitral tribunal shall comprise
three members. Each party to the dispute shall iappme member and these two
members shall agree upon a third member as thaimsan.

2. If an arbitral tribunal has not been constitutedhwi 90 days from the date the claim
was submitted to arbitration, either because aygarthe dispute failed to appoint a
member or the elected members failed to agree apmrairman, the Secretary General
of ICSID, on the request of any of the partieshi® dispute, shall be invited to appoint,
in his discretion, the member or members not ypbayied. Nevertheless, the Secretary
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General of ICSID, when appointing a chairman, shalure that the chairman is a
national of neither of the Contracting Parties.

ARTICLES
Consolidation

1. A tribunal of consolidation established undes tArticle shall be installed under the
UNCITRAL Arbitration Rules and shall conduct itsopeedings in accordance with
those Rules, except as modified by this Section.

2. Proceedings may be consolidated upon request obbtiee Contracting Parties in the
following cases:

a) when an investor submits a claim on behalf of agamy that he owns or controls
and, simultaneously, another investor or other stms participating in the same
company, but not controlling it, submit claims teit own behalf as a consequence
of the same breaches of this Agreement; or

b) when two or more claims are submitted to arbitra@oising from common legal
and factual issues.

3. The tribunal of consolidation will decide the jutistion of the claims and, upon
request, will jointly review such claims, unlessdétermines that the interests of any
party to the dispute are harmed.

ARTICLE 6
Place of arbitration

Any arbitration under this Section shall, at thguest of any party to the dispute, be held in
a State that is party to the United Nations Corieentn the Recognition and Enforcement
of Foreign Arbitral Awards (the New York ConventjorClaims submitted to arbitration
under this Schedule shall be considered to ariseobua commercial relationship or
transaction for purpose of Article 1 of the New K&@onvention.

ARTICLE 7
I ndemnification

A Contracting Party shall not assert as a defecaanter-claim, right of set-off or for any
other reason, that indemnification or other compg&an for all or part of the alleged losses
or damages has been received or will be receivesupat to an indemnity, guarantee or
insurance contract.
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ARTICLE 8
Applicable Law

A tribunal established under this Section shallidke¢he dispute in accordance with this
Agreement and applicable rules and principles t&rirational law.
ARTICLE 9
Awards and enfor cement

1. Arbitration awards may provide the following formofrelief:

a) pecuniary compensation, which shall include intefiesn the time the loss or damage
was incurred until the time of payment; and

b) restitution in kind in appropriate cases, providedt the Contracting Party may pay
pecuniary compensation in lieu thereof where natsih is not practicable.

2. Arbitration awards shall be final and binding onigon the parties to the dispute and
only with respect to the particular case.

3. The final award will only be published if therewvisitten agreement by both parties to
the dispute.

4. An arbitral tribunal shall not order a Contractipgrty to pay punitive damages.

5. Each Contracting Party shall, in its territory, realkrovision for the effective
enforcement of awards made pursuant to this Araclé shall carry out without delay
any such award issued in a proceeding to whichpairty.

6. An investor may seek enforcement of an arbitratisard under the ICSID Convention
or the New York Convention.

ARTICLE 10
Exclusions

The dispute settlement provisions of this Sectioallsnot apply to the resolutions adopted
by a Contracting Party which, for national securigasons, prohibit or restrict the
acquisition by investors of the other Contractiragtf? of an investment in the territory of
the former Contracting Party, owned or controllgdtb nationals.
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In WITNESS WHEREOF, the undersigned, Representtbesng duly authorised thereto
by their respective Governments, have signed tesemt Agreement.

DONE IN.....ccccenn... , this............. day af.... 199....., in two originals, in the ltalian,
Spanish and English languages, all texts beingllgaiathentic. In case of any divergence
of interpretation, the English text shall prevail.

FOR THE GOVERNMENT FOR THE GOVERNMENT
OF THE ITALIAN REPUBLIC OF THE UNITED MEXICAN STATES
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