AGREEMENT

BETWEEN

THE GOVERNMENT OF THE REPUBLIC OF SUDAN

AND

THE GOVERNMENT OF THE REPUBLIC OF .........c.ccccuveanneee.

CONCERNING



THE RECIPROCAL PROMOTION AND

PROTECTION OF INVESTMENTS

AGREEMENT

BETWEEN

THE GOVERNMENT OF THE REPUBLIC OF SUDAN

AND

THE GOVERNMENT OF REPUBLIC OF ...............cccuc..e.

CONCERNING

THE RECIPROCAL PROMOTION AND PROTECTION OF INVESTMENTS

THE Government of the Republic of Sudan and the Government of the Republic of ........................
hereinafter referred to as the (Contracting Parties).



DESIRING to promote greater economic cooperation between them, particularly with respect to

investment by investors of one Contacting Party in the territory of the other Contacting Party;

RECOGNIZING that agreement upon the treatment to be accorded such investment will stimulate

the flow of capital and technology and the economic development of the Contacting Parties;

AGREEING that fair and equitable treatment of investment is desirable in order to maintain a stable
framework for investment and will contribute to maximize effective utilization of economic

resources and improving living standards; and promoting sustainable development;

BEING aware of the need to establish an adequate juridical framework which settles and guarantees
promotion and reciprocal protection of investments between the contracting parties;

DESIRING to achieve these objectives in a manner consistent with the protection of health, safety,
and the environment, and the promotion of sustainable development and internationally recognized
labor rights,

HAVE AGREED as follows:

Article 1
Definitions

For the purpose of this Agreement;

1. The term “investment” means every kind of assatceoned with business activities,
acquired for the purpose of establishing lastingnemic relations in the territory of a
Contracting Party in conformity with the laws amdjulations, and shall include in
particular, but not exclusively:

(a) Movable and immovable property, as well as anyratighits as mortgages, liens,
pledges, and any other similar rights as definetbimformity with the laws and

regulations of the Contracting Party in whose teryithe property is situated;



4.

(b) Reinvested returns, claims to money or any otlgitsihaving financial value
related to an investment;

(c) Shares, stocks, or any other form of participattooompanies;

(d) Industrial and intellectual property rights, in fieular patents, industrial designs,
technical processes, as well as trademarks, golcaivdlknow - how;

(e) Business concessions conferred by law or by cantreduding concessions
related to natural resources;
Provided that such investments are not in the aatfiacquisition of shares voting
power amount to, or representing of, less thamp&Fnent (10 %) of a company

through stock exchange which shall not be coveyeithis Agreement.

The term “investor” means:

(a) natural persons having the nationality of a Coningdarty according to its laws,

(b) companies, corporations, firms, business partngsshcorporated or constituted
under the law in force of a Contracting Party aadihg their registered offices
together with substantial business activities et#rritory of that Contracting
Party, who have made an investment in the terrvbthat Contracting Party,

The term “returns” means the amount yielded bingastment and includes in
particular, though not exclusively, profit, loarssts, capital gains, royalties, fees and
dividends.

The term “territory” means;

(a) In respect of the Republic of Sudan; the landttayj internal waters, the
territorial sea and the airspace above them, dsaw¢he maritime areas over
which Sudan has sovereign rights or jurisdictiontifi® purpose of exploration,
exploitation and preservation of natural resoumksther living or non — living,
pursuant to international law.

(b) In respect of the Republic of ................... ; the land territory, internal waters,
the territorial sea and airspace above them, dsaw¢he maritime areas over
WhICh ..., has sovereign rigbt jurisdiction for the purpose of
exploration, exploitation and preservation of nakuesources whether living or
non — living pursuant to international law.



Article2
Scope of Application

This Agreement shall apply to investment in the territory of one Contracting Party, made in
accordance with its national laws and regulations, by investors of the other Contracting Party,
whether prior, or after the entry into force of the present Agreement. However, this agreement shall
not apply to any disputes that have arisen before its entry into force.

Article3
Promotion and Protection of | nvestment

1. Subject to its laws and regulations, each Contrgd®arty shall in its territory
promote as far as possible investments by invesfdie other Contracting Party.

2. Investments of investors of each Contracting Pstigll at all times be accorded
treatment in accordance with international law mimm standard of treatment,
including fair and equitable treatment and fullteation and security in the territory
of the other Contracting Party. Neither Contractagty shall in any way impair the
management, maintenance, use, operation, equipséansion, sale, liquidation or
disposal of such investments by unreasonable origigatory measures.

Article4
Treatment of | nvestments

1. Each Contracting Party shall admit in its territoryestment on a basis no less
favorable than that accorded in like circumstariogavestments of investors of any
third State, within the framework of its laws amdjulations.

2. Each Contracting Party shall accord to these imvests, once established, treatment
no less favorable than that accorded in like cirstamce to investments of its
investors or to investments of investors of ankdtli¥tate, whichever is most



favorable, as regards the management, maintenasegoperation, enjoyment,
extension, sale, liquidation or disposal of investin

The Contracting Parties shall within the framewoftikheir national legislations give
favorable consideration to application for the g@ind sojourm of nationals of either
Contracting Party who wish to enter the territofyh® other Contracting Party in
connection with the making and carrying througlaminvestment.

. (a) The provision of this Article shall not be ctmgd so as to oblige one Contracting
Party to extend to the investors of the other Gatitng Party the benefit of any
treatment, preference or privilege which may beedéd by the former Contracting
Party by virtue of any international agreementroarggement relating wholly or
mainly to taxation.

(b) The non — discrimination, national treatment and most favorable nation treatment

provision of this Agreement shall not apply to all actual or future advantages accorded by
either Contracting Party by virtue of its membership of, or association with a customs,

economic or monetary union, a common market or a free trade area; 10 nationals or
companies of its own, of Member States of such union, common market
or free trade area, or of any other State.

(c) Paragraph (1) and (2) of this Article shall apply in respect of dispute
settlement provisions between an investor and diséirig Contracting Party laid
down simultaneously by this Agreement and by arrathmilar international
agreement to which one of the Contracting Pariesgnatory,

(d) The provision of Article 3 and 4 of this Agreenshall not oblige both
contracting parties to accord investment of invesstd the other Contracting
Party the same treatment that it accords to invastiof its own investors with
regard to acquisition of land, real estate, antrights thereof.

Articleb5
General Exceptions

Nothing in this Agreement shall be constructedrevpnt a Contracting Party from
adopting, maintaining, or enforcing any non — dmatory legal measures:

(a) Designed and applied for the protection of Hun@ammal or plant life or health,
or the environment

(b) Related to the conservation of living or non —liyiexhaustible
natural resources.



2. Nothing in this Agreement shall be construed:

(a) To require any Contracting Party to furnish orallaccess to any information the
disclosure of which it determine to be contraryt$cessential security interests.

(b) To prevent any Contracting Party from taking anyoas that it considers
necessary for the protection of its essential sigcuterests,

0] relating to the traffic in arms, ammunition and Ierpents of war and to
such traffic and transaction in other goods, mateservices and
technology undertaken directly or indirectly foetpurpose of supplying a
military or other security establishment,

(i) taken in time of war or other emergency in inteioral relations, or

(i) relating to the implementation of national polica@snternational
agreements respecting the non — proliferation ofear weapons or other
explosive devicesor

(c) to prevent any Contracting Part from taking actiopursuance of its obligations
under the United Nations Charter for the mainteeasfanternational peace and
security.

Article6
Expropriation and Compensation

1. Investments Shall not be expropriated, national@eslubject , directly or
indirectly, to measures of similar effects (herétimareferred as expropriation)
expect for public purpose, in a non — discriminatmanner, upon payment of
prompt, adequate and effective compensation, aaddardance with due process
of law and the general principles of treatment pted for in Article 4 of this
Agreement.

2. Non — discriminatory legal measures designed aptieapto protect legitimate
public welfare objectives, such as health, safatyenvironment, do not
constitute indirect expropriation.

3. Compensation shall be equivalent to the marketevafithe expropriated
investment before the expropriation was taken eobe public knowledge.
Compensation shall be paid without delay and bayreansferable s described in
paragraph 2 Article 8.

4. Compensation shall be paid in freely convertiblgency, and in the event that
payment of compensation was delayed , it shallaie ip a fair way which would
put the investor in a position not favorable ,thfa@ position in which he would be
if he had been paid immediately

Article7

Compensation for L 0sses




1. Investors of either Contracting Party whose investts suffer losses in the territory
of the other Contracting Party owing to war, ingation, civil disturbance or other
similar events shall be accorded by such otheri@otimg Party treatment no less
favorable than
That accorded to its own investors or to the inmssof any third State, whichever is
the most favorable treatment, as regards any mesguadopts in relation to such
losses.

2. Without prejudice to paragraph (1) of this Articleyestors of one Contracting Party
who in any of the situations referred to in thatagaaph suffer losses in the territory
of other Contracting Party resulting from:

(a) requisitioning of their property by its forces laotities Or
(b) destruction of their property by its forces or auities which was not
caused in combat action or was not required byédoessity of the
situation;
3. Shall be accorded restitution or compensation whiaither case shall be prompt
adequate and effective. Resulting payment shédildaty convertible currency in
accordance with regulations of the Central BanBwdan

Article8
Repatriation and Transfer

1. Upon fulfillment of all tax obligations, each Coatting Party shall permit in good
faith all transfers related to an investment tdrbely and without delay into and out
of its territory. Such transfers include:

(a) The initial capital and additional amounts to maimtor increase investment

(b) Returns,

(c) Proceeds from the sale or liquidation of all or gayt of an investment,
(d) Compensation pursuant to Article 6 and 7

(e) Reimbursements and other payments driving fromdaamonnection

with investment

() Salaries, wages and other remunerations receivégehyationals of one Contracting
Party who have obtained in the territory of theestContracting Party the
corresponding works permits related to an investmen

(g) Payments arising from an investment dispute,

2. Transfers shall be made in the convertible currenaeyhich the investment has been
made or in any convertible currency at the ratexashange enforce at the date of
transfer, unless otherwise agreed by the investoitize hosting Contracting party.



3. Where, in exceptional circumstances, paymentscapdal movements cause or
threaten to cause serious balance of paymentsudifés, each Contracting Party may
temporarily restrict transfers, provided that suestrictions are imposed on a non —
discriminatory and in good faith basis.

4. Notwithstanding paragraph 1, 2, and 3, a Contrgddarty may prevent transfer
through the equitable, non — discriminatory, anddytaith application of its laws
relating to:

(a) bankruptcy, insolvency, or the protection of thghts of creditors;

(b) criminal or penal offenses;

(c) ensuring compliance with orders or judgments ingiadlor administrative
proceedings; or

(d) tax evasion and money laundering

Article9
Subrogation

1. If one of the Contracting Parties has a publiciasae or guarantee scheme to protect
investments of its own investors against non — cencral risks, and if an investor of
this Contracting Party has subscribed to it, arpyregation of the insurer under the
insurance contract between this investor and thrar shall be recognized by the
other Contracting Party.

2. The insurer is entitled by virtue of subrogatiorei@rcise the rights and enforce the
claims of that investor and shall assume the ofitiga related to investment. The
subrogated rights or claims shall not exceed tigera rights or claims of the
investor.

3. Disputes between a Contracting Party and an instuat be settled in accordance
with the provisions of Article 10 of this Agreement

Article 10
Settlement of Disputes Between One Contacting Party and Investors of the Other Contracting

Party

1. Disputes between one of the Contracting Parties amdinvestor of the other
Contracting Party, in connection with his or hevastment, shall be notified in
writing, including detailed information, by the iestor to the recipient Contracting
Party of the investment. As far as possible, tlvestor and the concerned Contracting
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Party shall endeavor to settle these disputes hgultations and negotiation in good

faith.

2. If these disputes, cannot be settled in this way within six (6) months following the date of the
written notification mentioned in paragraph 1, the disputes can be submitted, as the investor may
choose, to :

(a) The competent court of the Contracting Party in whose territory the investment has been
made;

Or

(b) except as provided under paragraph 4 (a) and (b) of this Article, to :

(i)The International Center for Settlement of Investment Disputes (ICSID) set up by the “ Convention
on Settlement of Investment Disputes Between States and Nationals of other State “, in case
both Contracting Parties become Parties of this Convention,

(ii) an ad hoc arbitral tribunal established under the Arbitration Rules of Procedure of the  United
Nations Commission for International Trade Law (UNCTRAL).

3. Once the investor has submitted the dispute to one or the other of the dispute settlement forums
mentioned in paragraph 2 of this Article, the choice of one of these forums shall be final.

4. Notwithstanding the provisions of paragraph 2 of this Article;

(a) only the disputes arising directly out of investtautivities which have obtained
necessary permission, if there is any permissemjuired, in conformity with the

relevant legislation of any of the Contracting mmton foreign capital, and that
effectively started shall be subject to jurisdintiof the International Center for

Settlement of Investment Disputes (ICSID) or anyeot international dispute
settlement mechanism as agreed upon by the Cantydarties .

( b)) the disputes, related to the property and real rights, upon real estates within the territory
of any Contracting Party are totally under the jurisdiction of its courts and therefore shall not be
submitted to jurisdiction of the International Center for Settlement of Investment Disputes
(ICSID) or any other international dispute settlement mechanism; and
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(c ) In the implementation of Article 64 of the “@eention on the Settlement of
Investment Disputes between States and Nationalstter State”, the following
provision shall apply :

The contracting party shall not accept the referral of any disputes arising within it and any other
Contracting State concerning the interpretation or application of “Convention on the Settlement of
Investment Disputes Between State and nationals of other States”, which is not settled by
negotiation, to the International Court of Justice

5. The arbitral tribunal shall take its decisions at@dance with the provision of this
Agreement , the laws and regulations of the Cotitrgd®arty involved in the dispute
on which territory the investment is made inclgits rules on the conflict of laws)
and the relevant principles of international law aaxepted by both Contracting
Parties .

6. The arbitration awards shall be final and binding &ll parties in disputes. Each
Contracting Party commits itself to execute therawaccording to its national law .

Article11
Denial of Benefits

1. A Contracting Party may deny the benefits of thgge®ement to an investor of the other
Contracting Party that is accompany of such othamtacting Party and to investments
of such investor if the company has no substahtiainess activities in the territory of the
Contracting Party under whose law it is constitute@rganized, and investors of a non -
Contracting Party, or investors of the denying Cacting Party, own or control the
company.

2. The denying Contracting Party shall, to the ext@nacticable, notify the other
Contracting Party before denying the benefits.

Article 12
Settlement of Disputes Between The Contracting Parties

1. The Contracting Parties shall seek in good faitth arspirit of cooperation a rapid and
equitable solution to any dispute between them eomnicg the interpretation or
application of this Agreement. In this regard, ®entracting Parties agree to engage in
direct and meaningful negotiations to arrive athssolutions. If the Contracting Parties
cannot reach an agreement within six (6) montres #ifie beginning of disputes between
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themselves through the foregoing procedure, thputkés may be submitted, upon the
request of either Contracting Party, to an arbtttblnal of three members.

. Within tow (2) months of receipt of a request, e&@dntracting Party shall appoint an
arbitrator. The tow arbitrators shall select a dharbitrator as Chairman, who is a
national of a third State, In the event either @acting Party fails to appoint an

arbitrator within the specified time, théhet Contracting Party may request the
President of the International Court of Justcenake the appointment.

. If both arbitrators cannot reach an agreement atbmuthoice of the Chairman within
two (2) months after their appointment, the Chamrslall be appointed upon the request
of either Contracting Party by the President ofltiternational Court of Justice.

. If , in the cases specified under paragraphs (8)(&h of this Article , President of the

International Court of Justice is prevented fronrydag out the said function or if he is

a national of either Contracting Party, the appoent shall be made by the vice-
President, and if the vice-President is preventenh fcarrying out the said function or if

he is a national of either Contracting Party, thpantment shall be made by the most
senior member of the Court who is not a nationaitifer contracting Party .

. The tribunal shall have three (3) months from tla¢edof selection of the Chairman
to agree upon rules of procedure consistent wighother provisions of this Agreement.
In the absence of such agreement, the tribunall skgqliest the President of the
International Court of Justice to designate ruléspamcedure, taking into account
generally recognized rules of international arbiracedure.

. Unless otherwise agreed, all submissions shall laelemand all bearings shall be
completed within eight (8) months of the date desgon of the Chairman, and the
tribunal shall render its decision within tow (2)onths after the date of the final
submissions or the date of the closing of the hgariwhichever is later. The arbitral
tribunal shall reach its decisions, which shalfibal and binding by a majority of votes.

. Expenses incurred by the Chairman, the other atbms, and other costs of the
proceedings shall be paid for equally by the Cating Parties . The tribunal may,
however, at its discretion, decide that a highepprtion of the costs be paid by one of
the Contracting Parties .

. A dispute shall not be submitted to an internati@mbitral tribunal under the provisions
of this Article, if a dispute on the same matters Haeen brought before another
international arbitral tribunal under the provisoof Article 10 and is still before the
tribunal . This will not impair the engagement imedt and meaningful negotiations
between both Contracting Parties.
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Article 13

Entry into Force

1. This Agreement shall enter into force on the thifys after last notification by the
Contracting Parties, in writing and through dipldim&hannels, of the completion of
the respective international legal procedures rsargdo that effect. It shall remain in
force for a period of ten (10) years and shall ca in force unless terminated in
accordance with paragraph 2 of this Article.

2. Either Contracting Party may, by giving one year®r written notice to the other
Contracting Party, terminate this Agreement atehed of the initial ten- year period
or at any time thereatfter.

3. This Agreement may be amended by mutual writtensent of the Contracting
Parties at any time . The amendments shall enterforce in accordance with the
same legal procedure prescribed under the firstgpaph of the present Article.

4. With respect to investments made or acquired padhe date of termination of this
Agreement and to which this Agreement otherwisdiappthe provisions of all of the
other Articles of this Agreement shall thereaftentinue to be effective for a further
period of ten (10) years from such date of terniomat

IN WITNESS WHEROF, the under signed representatives, duly authorized thereto by their
respective Governments, have assigned this Agreement.

DONE in duplicate at ......cccceevveneee. ONuveeeerennn YA [ in English

And Arabic Languages, All texts being equally authentic.

In case of any divergence of interpretation, the English text shall prevail.



FOR THE GOVERNMENT OF

THE REPUBLIC OF SUDAN

FOR THE GOVERNMENT OF

REPUBLIC OF ......ccocvviniinnne
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