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INVESTMENT TREATY WITH AZERBAIJAN
MESSAGE
FROM
THE PRESIDENT OF THE UNITED STATES
TRANSMITTING

THE TREATY BETWEEN THE GOVERNMENT OF THE UNITED STATES OF AMERICA AND THE GOVERNMENT OF THE
REPUBLIC OF AZERBAIJAN CONCERNING THE ENCOURAGEMENT AND RECIPROCAL PROTECTION OF
INVESTMENT, WITH ANNEX, SIGNED, AT WASHINGTON ON AUGUST 1, 1997, TOGETHER WITH AN AMENDMENT
TO THE TREATY SET FORTH IN AN EXCHANGE OF DIPLOMATIC NOTES DATED AUGUST 8, 2000, AND AUGUST 25,
2000

SEPTEMBER 12, 2000.-Treaty was read the first time and, together with the accompanying papers, referred to the
Committee on Foreign Relations and ordered to be printed for the use of the Senate

U.S. GOVERNMENT PRINTING OFFICE
79-118 WASHINGTON : 2000 A
LETTER OF TRANSMITTAL

The White House, September 12, 2000.
To the Senate of the United States:

With a view to receiving the advice and consent of the Senate to ratification, I transmit herewith the Treaty
Between the Government of the United States of America and the Government of the Republic of Azerbaijan
Concerning the Encouragement and Reciprocal Protection of Investment, with Annex, signed at Washington on
August 1, 1997, together with an amendment to the Treaty set forth in an exchange of diplomatic notes dated
August 8, 2000, and August 25, 2000. I transmit also, for the information of the Senate, the report of the
Department of State with respect to this Treaty. A
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The Bila e al esme Teay (B T)wihAze baija is hefou hsuch eaysig edbewee he iedSaes
adaTa scaucasia o e alAsia cou y.TheTeaywillpoec US.i esme a dassis Aze baija i is
effo s ode elopiseco omybyceai gco diio smoefa oablefo US.piaei esme a d heeby

s eghe i g hede elopme ofispiaeseco.

The Teayfu hes heobjeci esof U.S. policy owadi e aio ala ddomesici es me . A specific e e of
U.S. policy, eflecedi hisTeay, is ha US.i esme aboada dfoeig i esme i heU iedSaes
should ecei e aio al eame .U de heTeay hePa iesalsoagee ocusomayi e aio allaw
sa dadsfo expopiaio .TheTeayi cludes de ailed p o isio s ega di g hecompuaio a dpayme of
p omp , adequa e, a d effeci e compe saio fo expopiaio ;fee a sfe offu ds elaed oi esme s;
f eedom of i es me s f om specified pe fo ma ce equi eme s; fai, equi able, a d mos -fa o0 ed- a io
eame ;ad hei eso'sfeedom ochoose o esol edispueswi h hehos go e me h ough
i e aioalabi aio .

ecomme d ha heSe aeco side hisTeayassoo aspossible,a dgi eisad icea dco se o
aificaio of heTeaya a ealydae.

WILL AM J. L NTONC
LETTER OF SUBMITTAL

Depa me ofSace,

Washi g o , Sep embe 8, 2000.
The P eside ,

The Whi e House.

THE PRES DENT: ha e heho o osubmi oyou heTeayBewee heGo e me of heU iedS aesof
Ame icaa d heGo e me of he Republic of Aze baija o0 ce i g heE cou ageme a d Recip ocal
Poecio of esme ,wihA ex, sig eda Washi go o Augus 1, 1997, oge he wiha ame dme o
heTeayse fo hi a excha ge of diplomaic o es da ed Augus 8, 2000 a d Augus 25, 2000. ecomme d
ha hisTeay, wihA exa d he elaeddiplomaic oes,be a smi ed o heSe aefo isad icea d

co se o aificaio .

The bilae ali es me eay (B T)wihAze baija is hefou hsuch eaysig edbewee heU iedSaes
a daTa scaucasia o e alAsia cou y.TheTeayisbasedo he iew ha a ope i es me policy
co ibues oeco omicg owth. This T ea y will assis Aze baija i iseffo s ode elopiseco omybyceaig
co diio smoefa oablefo US.piaei esme ad heebys e ghe i g hede elopme ofispiae
seco. isU.S. policy, howe e, oad isepoe ial eaypa esdui gBT egoiaio s ha co clusio of
such eaydoes o ecessaily esul i i ceasesi pi aeU.S.i esme flows.

Todae, 31BTsaei focefo heU iedS aes--wi hAlba ia, Age i a, Ame ia, Ba gladesh, Bulga ia,

ame oo , he Republic of he o go, he Democ a ic Republic of he o go (fo me ly Zai e), he zech Repubilic,
Ecuado, Egyp , Es o ia, Geo gia, Gre ada, Jamaica, Kazakhs a , Ky gyzs a , La ia, Moldo a, Mo golia,
Mo occo, Pa ama, Pola d, Roma ia, Se egal, Slo akia, SiLa ka, Ti idad & Tobago, Tu isia, Tu key, a d
Uk ai e. addiio o heTeaywihAzebaija, heU iedS aeshassig ed, bu o ye bough i ofoce,
B Ts wi h Bah ai , Bela us, Boli ia, oa ia, El Sal ado, Ho du as, Jo da , Li hua ia, Mozambique, Nica agua,
Russia, a d Uzbekis a .

The Office of heU iedSaesTadeRepese aiea d heDepa me ofSaejoi lyled hisBT egoiaio,
wi h assis a cef om he Depa me sof ommece, Teasuy, a dE e gy.

The U.S.-Aze baija TeayC



The Treaty th_ er ajan s ased on the 1994 U.S. prototype BIT and sat sf es the U.S. prncpa o jectves n
lateral nvest™€nt treaty negot at ons:

W) £or™S of U.S. nvest™nt n the terr tory of er ajan are covered. m

--Covered nvest™€nts rece ve the etter of nat onal treat™ €nt or M%st-favored-nat on (MFN) treatM®nt oth
le they are e ng esta |shed and thereafter, su ject to certa n specf ed exggpt ons.

--Specfed performance requ reM€nts may not e MPosed upon or enforced aga nst covered nvest™ €nts.
--Expropr aton s per tted only n accordance th customary nternat onal la standards.

--Part es are o | gated to per tthe transfer, n a freely usa le currency, of all funds related to a covered
nvestment, su ject to except ons for spec f ed purposes.

--Invest"®nt d sputes th the host government may e rought vy nvestors, or y ther covered nvestments,

to ndng nternatonal ar traton as an alternat ve to do™MEst ¢ courts.
These ele™M®nts are further descr ed n the follo ng art cle- y-art cle analys s of the prov s ons of the Treaty: m

Ttle and Prea le
WO

The Ttle and Prea le state the goals of the Treaty. ForeM%%st s the encouragement and protect on of

nvest™ €nt. Other goals nclude econo c cooperaton on nvest™ €nt ssues; the st MUjat on of econo ¢

development; h gher | v ng standards; promot on of respect for nternat onally-recogn ed rker r ghts; and
ntenance of health, safety, and env ron"€ntal M€asures. Wh le the Prea  le does not MPose nd ng

o lgatons, tsstate ntof goals may ass st n nterpret ng the Treaty and n def n ng the scope of Party-to-Party m

consultat ons pursuant to rtcle VIII.

Article I (Definitions)
rt cle I def nes termeS used throughout the Treaty.

w, mp
Co pany, Co "any of a Party
we wn
The def nt on of "company" s road, cover ng all types of legal ent t es const tuted or organ ed ypger appl ca le
la and ncludes corporat ons, trusts, partnersh ps, sole propr etorsh ps, ranches, jo nt ventures, and
assoc at ons. The def n t on expl c tly covers not-for-proft enttes, as Il as enttes that are o ed or controlled
y the state. "Co"Pany of a Party" s def ned as aw:ﬁmpany const tuted or organ ed undgpthgda  of that Partie

Nat onal

The Treaty def nes "nat onal" as a natural person o s a natonal of a Party under tso la . Under U.S. la
the ter™ "nat onal" s roader than the ter™ "ct en." For example, anatve of M€ can sa™% s a natonal of
the Un ted States, utnotact en.

Investment, Covered Invest™®nt

The Treaty's def n t on of nvestent s road, recogn ng that nvest'€nt can take a  de var ety of for™MS,
Every k nd of nvest"nt s spec f cally ncorporated n the defnton; moreov%ré t s expl ctly noted that

nvest it y cons st or take the for " of any of a nu  er of nterests, cla’ ', and r ghts.

The Treaty prov\‘f'des an llustrat ve | st of the for > an nvest™ ©nt mag take. Esta Ishngasu sdary sa

co MO y of may ng an nvest"€nt. Other for™® that an nvest™ €nt ght take nclude equ ty and de t
nterests n a co "any; contractual r ghts; tang le, ntang le, and ntellectual property; and r ghts conferred
pursuant to la such as | censes and per ts. Invest'®nt as def ned y the Treaty generally excludes cla ms
ars ng}nsglely fro™ trade transact ons, such as a sale of goods across a order that does not otulerr se nvolve an
nvest  nt.

The Treaty def nes "covered nvest"€nt" as an nvest"'nt of a nat onal or company of a Party n the terr tory of
the other Party. n nvest™€nt of a nat onal or company s one that the nat onal or company 0 s orcontrols, m



either direct ri direct I direct wrership rc tr c ud bethr ugh ther,i termediate c mpa ies r

pers s,i cudi gth se fthirdc u tries C tr is tspecifica defi edi the Treat ; wnrership f ver 50 q
perce t fthev ti gst ck fac mpa woud rma ¢ ve c tr ,buti ma casesthere uireme t

c ud be satisfied b esstha thatpr p rti , rb therarra geme ts

The br ad ature fthedefi iti s f"i vestme t,""c mpa ,"a d"c mpa fa Part " mea s that
i vestme tsca bec veredb the Treat eve ifutimatec tr ies with -Part ati as APart ma,
h wever, de the be efits fthe Treat i the imited circumsta ces described i Artic e XII

State E terprise, I vestme t Auth rizati , I vestme t Agreeme t

The Treat defi es "state e terprise" as a ¢ mpa wred, rc tr edthr ugh wnrershipi terests, b a Part
Pure reqguatr c¢ tr verac mpa des t uaif itasastatee terprise

The Treat defi esa "i vestme tauth rizati "asa auth rizati gra tedb thef reig i vestme tauth rit
faPart t ac veredi vestme t ra ati a rc mpa f the ther Part

The Treat defi esa "i vestme tagreeme t" as a writte agreeme t betwee the ati a auth rities fa Part
adac veredi vestme t ra ati a rc mpa f the ther Part that (1) gra ts rights with respect t

atura res urces r therassetsc tr edb the ati a auth ritiesa d (2)thei vestme t, ati a, r

c mpa reiesup i estabishi g rac uiri gac veredi vestme t This defi iti thus exc udes agreeme ts
with sub ati a auth rities (i cudi g U S States) as we as agreeme ts arisi g fr m vari ust pes freguat r
activities fthe ati a g ver me t,i cudi g,i thetaxarea, rui gs, c si gagreeme ts, a d adva ce prici g
agreeme ts

ICSID C ve ti , Ce tre, UNCITRAL Arbitrati Rues

The "ICSID C ve ti ," "Ce tre," a d "UNCITRAL Arbitrati Ru es" are expicit defi edt make the text brief
a dcear

Article II (Treatment of Investment)
Artice II ¢ tai sthe Treat 's maj r bigati s with respectt the treatme t fc veredi vestme ts

Paragraph 1 ge era e suresthe better f ati a r MFNtreatme ti b ththee tr a dp ste tr phases f
i vestme t It thus pr hibits, utside fexcepti s istedi the A ex, "scree i g" the basis f ati ait

duri gthei vestme tpr cess, aswe as ati ait -based p st-estab ishme t measures F r purp ses fthe
Treat , " ati a treatme t" mea s treatme t ess fav rab e tha that which a Part acc rds, i ike situati s,
t i vestme tsi itsterrit r fits wn ati as rc mpa ies F rpurp ses fthe Treat , "MFN treatme t"
mea s treatme t ess fav rab e tha that which a Part acc rds, i ikesituati s,t i vestme tsi its

territ r f ati as rc mpa ies fathirdc u tr The Treat biges each Part t pr vide whichever f

ati a treatme t r MFN treatme tis the most fav rabe Thisis defi ed b the Treat as" ati a a d MFN
treatme t " Paragraph 1 expicit states thatthe ati a a d MFN treatme t bigati wi exte dt state

e terprisesi their pr visi fg dsa dservicest c veredi vestme ts

Paragraph 2 states that each Part ma ad pt rmai tai excepti st the ati a a d MFN treatme tsta dard
with respect t the sect rs r matters specifiedi the A ex Further restrictive measures are permitted i each
sect r (The specific excepti s are discussedi thesecti e tited"A ex"be w. I theA ex, Parties ma
take excepti s t the bigati t pr vide ati a a d MFN treatme t; there are sect ra excepti st
the rest fthe Treat 's bigati s Fia ,i ad pti ga excepti u derthispr visi , aPart ma t

re uire the divestme t f a preexisti g c veredi vestme t

Paragraph 2 as statesthata Part is tre uiredt exte dt c veredi vestme ts ati a a d MFN treatme t
with respect t pr cedures pr vided f ri mutiatera agreeme tsc cuded u der the auspices fthe Word

I te ectua Pr pert Orga izati reati gt the ac uisiti rmai te a ce fi te ectua pr pert rights This
pr visi  carifies that certai pr cedura prefere ces gra ted u deri te ectua pr pert ¢ ve ti s, such as the
Pate t C perati Treat ,fa utside the BIT This excepti para esth sei the Urugua R u d's Agreeme t g



on Trade eaed specsoflne ecua Propery ighs (T IPS)and he Nor h merican ree Trade greemen
(N FT ).

Paragraph se s ou a minimum s andard of Bea men based on s andards found in cus omary in erna iona aw.
The obiga ions o accord "fair and equi abe rea men " and "fu pro ec ion and securi y" are expici y ci ed, as is
each Par y's obiga ion no o impair, hrough unreasonab e and discrimina ory means, he managemen , conduc ,
opera ion, and sa e or o her disposi ion of covered inves men s. The genera reference o in erna iona aw a so
imp ici y incorpora es o her fundamen a ru es of cus omary in erna iona aw regarding he rea men of foreign
inves men . However, his provision does no incorpora e ob iga ions based on o her in erna iona agreemen s.

Paragraph 4 requires ha each Par y provide effec ive means of asser ing c aims and enforcing righ s wi h respec
o covered inves men s.

Paragraph 5 ensures he ransparency of each Par y's regu a ion of covered inves men s.

Article III (Expropriation)

r ice III incorpora es in o he Trea y cus omary in erna iona aw s andards for expropria ion. rice IIl aso
inc udes de ai ed provisions regarding he compu a ion and paymen , adequa e, and effec ive compensa ion.

Paragraph 1 describes he obiga ions of he Par ies wi h respec 0 expropria ion and na iona iza ion of a covered
inves men . These ob iga ions appy o bo h direc expropria ion and indirec expropria ion hrough measures
"an amoun 0 expropria ion or na ionaiza ion" and hus appy o "creeping expropria ions" a series of
measures ha effec ive y amoun s o0 an expropria ion of a covered inves men wi hou aking i e.

Paragraph 1 fur her bars a expropria ions or na iona iza ions excep hose ha are for a pub ic purpose; carried
ou in a non discrimina ory manner; in accordance wi h due process of aw; in accordance wi h he genera
princip es of rea men provided in rice II( ); and subjec o "promp , adequa e, and effec ive compensa ion."

Paragraph 2, , and 4 more fu y describe he meaning of "promp , adequa e, and effec ive compensa ion." The
guiding princip e is ha he inves or shou d be made who e.

Article IV (Compensation for Damages Due to War and Similar Events)

Paragraph 1 en i es inves men s covered by he Treay o naiona and MFN rea men wi h respec o0 any
measure re a ing o osses suffered in a Par y's erri ory owning o war or o o her armed confic, civi

dis urbances, or simi ar even s. Paragraph 2, by con ras , crea es an uncondi iona obiga ion o pay

compensa ion for such osses when he osses resu from requisi ioning or from des ruc ion no required by he
necessi y of he si ua ion.

Article V (Transfers)

riceV Pro ec s inves ors from cer ain governmen exchange con ros ha imi curren and capi o accoun
ransfers, as we as imi s on inward ransfers made by screening au hori ies and, in cer ain circums ances, imi s 3
on re urns in kind.

In paragraph 1 each Par y agrees o "permi a ransfers reaing o a covered inves men o be made freey and
wi hou deayin oandou ofis erriory." Paragraph 1 a so provides a is of ransfers ha mus be a owed. The
is is non excusive, and is in ended o pro ec fows o bo h affiia ed and non affiia ed en i ies.

Paragraph 2 provides ha each Par y mus permi 3ransfers o be made in a "freey usab e currency" a he
marke ra e of exchange prevaiing on he da e of ransfer. "Freey usab e" isa erm used by he In erna iona
Mone ary Fund; a presen here are five "freey usab e" currencies; he U.S. do ar, Japanese yen, German mark,
French franc, and Bri ish pound s ering.

In paragraph , each Par y agrees o permi re urns in kind o be made where such re urns have been au horized
by an inves men au horiza ion or wri en agreemen be ween a Par y and a covered inves men or a na iona or
company of he o her Pary. 3



Paragraph4r g z sthat, twthsta d gth blgat s fparagraphs 1thr ugh 3, a Party maypr v ta
tra sf rthr ughth qutabl , -dsrmi at rya dg dfathappl at flawsr lat gt ba krupty,
slv vy, rth prt t fth rghts f rdtrs s urt s rmial rp al ff ss r sur g
mpl a wikh rd rs rjudgme ts adjud at ry pr d gs.

Article VI (Performance Requirements)
Art | VIpr hbts th rPartyfr mma dat g r fr gsp f dp rf rma rqur me tsasa dt

f rth stablshme t,a qust , xpa s ,ma ag me t, dut, r prat fa vrd vstmet Th
Ist fpr hbtdr qur me ts s xhaustv a d v rsd mest t trqur me tsa dd mest pur has
pr fr s, th "bala g" mprts rsals rlat t xprts rfr g xhag ar gs,rqur metst
xp rtprduts rsrv s, t h lgytrasfrrqur mets,adrqur metsrlat gt th dut f
rsarhaddvIpmet th hst utry.Suhrqur me tsar maj rburd s v strsad mpar
th r mp ttv ss. ;
Th lasts t fArt | VImak s | arthata Party may, h wev r, mp s dt sfrth r pt r
tudr pt fb ftsa d tv s.

Article VII (Entry, Sojourn, and Employment of Aliens)

Paragraph 1r qur s a hPartyt all w,subj tt tslawsr lat gt th trya ds jur fal s, th try
t tstrrtry fth th rParty's at alsfr rta purpssrlatdt a vrd vstmetad viv g
th mmitme t fa "substa talamou t f aptal." Ths paragraphs rv st r dr at als fAz rbaja
Igbl f rtr aty- v st rvsasu d r U.S. mmigrat law. It als aff rds s milar tr atme tf rU.S. at als
tr gAzrbaja .Th r qur me tt mmit a "substa talamou t f aptal"s t ddt prv tabus f
tr aty- v st rstatus tparall Isth r qur me ts fU.S. mmigrat law.

I addt , paragraph 1(b) pr hbtslab r rtf at rqur me tsa d umer alr str t s th try f
tr aty- v st rs.

Paragraph 2r qur sthat a hPartyall w v rd v stme tst gag t pmaagralprs al fth r

h ,rgardl ss f at alty. Thspr vs d s trqur thatsu hp rs lgratd try t aParty's
trrtry,.Suhprs smust dp d tlyqualfyfra appr prat vsafr try t th trrtry fth thr
party. N rd sthspr vs rat a x pt t U.S. qual mpl yme t pp rtu tylaws.

Article VIII (State-State Consultations)

Art | VIIIpr vd sf rpr mpt sultat b twe th Part s,as th rParty'sr qu st, a ymatt rr lat g
t th t rpr tat r appl at fth Traty rt th r alzat fth Tr aty's bj tv s. AParty may thus
r qu st sultat sfra ymattrr as ablyrlat dt th urag me t rprt t f vrd

v stme t, wh thr r taParty sall g gav lat fth Tr aty.

Article IX (Settlement of Disputes Between One Party and a National or Company
of the Other Party)

Art | IXs tsf rths v ral mea s by wh h dsput s br ught aga sta Party by a vstr(sp f ally a
at al r mpay fth th rParty)mayb r s Iv d.

Art | IXpr dur sapplyt a " v stme tdsput ,"wh h sa ydsput ars g ut f rrlat gt a
v stme tauth rzat ,a v stme tagr me t, ra all g dbr a h frghts frrd, ratd, r
r g zdbyth Tratywithrsp tt a vrd v stmet.

I th v tthata v stme tdsput a tb s ttl d ami ably, paragraph 2 gv s a vstra xlusv
(wkhth  x pt paragraph 3(b) r g ju tv rl f, xpla db 1l w) h amo g thr pt s
t s ttl th dsput . Th s thr pt sar :(1)submitt gth dsput t th urts radmi stratv trbu als
fth Party that sapartyt th dsput (2) v k gdsput -r s lut pr dur spr v uslyagr dup by
th at al r mpayadth hst utrygvrmet r(3) vk gth dsput -rs lut me ha sms
d tf d paragraph3 fArt | IX. ;
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Under para rap a , t einvestor can submit an investment dispute to bindin arbitration mont s aftert e
dispute arises; provided t att e investor as not submitted t e claim to a court or administrative tribunal of t e
Party or invoked a dispute resolution procedure previously a reed upon. T e investor may c oose amon t e
nternational Centre for Settlement of nvestment Disputes CS D) Convention Arbitration , t e Additional
Facility of CS D if Convention Arbitration is not available , ad oc arbitration usin t e Arbitration Rules of t e
United Nations Commission on nternational Trade Law UNC TRAL , or any ot er arbitral institution or rules

a reed upon by bot parties to t e dispute.

Before or durin suc arbitral proceedin s, owever, para rap b provides t at an investor may seek, wit out
affectin itsri t to pursue arbitration under t is Treaty, interim injunctive relief not involvin t e payment of
dama es from local courts for administrative tribunals of t e Party t atis a party tot e dispute fort e
preservation of its ri  ts and interests. T is para rap does not alter t e power of t e arbitral tribunals to
recommend or order interim measures t ey may deem appropriate. I

Para rap 4 constitutes eac Party's consent to t e submission of investment disputes to bindin arbitration in
accordance wit t e c oice of t e investor.

Para rap 5 providest at any non- CS D Convention arbitration s all take place in a country t at is a party to
t e United Nations Convention on t e Reco nition and Enforcement of Arbitral Awards. T is provision facilitates
enforcement of arbitral awards. I

n addition, in para rap 6, eac Party commits to enforcin arbitral awards rendered pursuant to t is Article. I
T e Federal Arbitration Act 9 U.S.C. 1 et seq. satisfies t e requirement for t e enforcement of non- CS D
Convention awards in t e United States. T e Convention on t e Settlement of nvestment Disputes Act of 1966

22 U.S.C. 1650-1650a provides for t e enforcement of CS D Convention awards.

Para rap 7 ensurest at a Party may not assert as a defense, or for any ot er reason, t att e investor involved I
in t e investment dispute as received or will receive reimbursement for t e same dama es under an insurance
or uarantee contract.

Para rap 8 providest at, fort e purposes of t is article, t e nationality of a company int e ost country will be
determined by owners ip or control, rat ert an by place of incorporation. T is provision allows a company t at
is a covered investment to brin a claim in its own name.

Article X (Settlement of Disputes Between the Parties)

Article X provides for bindin arbitration of disputes between t e United States and Azerbaijan concernin t e
interpretation or application of t e Treaty t at are not resolved t rou  consultations or ot er diplomatic

c annels. T e article specifies various procedural aspects of suc arbitration proceedin s, includin time periods,
selection of arbitrators, and distribution of arbitration costs between t e Parties. T e article constitutes eac
Party's prior consent to suc arbitration.

Article XI (Preservation of Rights)

Article X clarifies t att e Treaty does not dero ate from any obli ation a Party mi t ave to provide better
treatment to t e covered investment t an is specified int e Treaty. T us, t e Treaty establis es a floor fort e
treatment of covered investments. A covered investment may be entitled to more favorable treatment t rou
domestic le islation, ot er international le al obli ations, or a specific obli ation e. ., to provide a tax oliday
assumed by a Party wit respect to t at covered investment.

Article XII (Denial of Benefits)

Article X a preservest eri tofeac Party to denyt e benefits of t e Treaty to a company owned or
controlled by nationals of a non-Party country wit whic t e denyin Party does not ave normal economic
relations, e. ., a country to whic it is applyin economic sanctions. For example, att is time t e United States I
does not maintain normal economic relations wit , amon ot er countries, Cuba and Libya.
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Article permits each Party to deny the enefits of the Treaty to a company of the other Party if the
company is owned or controlled y non-Party nationals and if the company has no su stantial usiness activities
in the Party where it is esta lished. Thus, the nited States could deny enefits to a company that is a su sidiary
of a shell company organized under the laws of Azer aijan if controlled y nationals of a third country. However,
this provision would not generally permit the nited States to deny enefits to a company of Azer aijan that
maintains its central administration or principal place of usiness in the territory of, or has a real and continuous
link with, Azer aijan.

Article XIII (Taxation)

Article excludes tax matters generally from the coverage of the B T, on the asis that tax matters should e
dealt with in ilateral tax treaties. However, Article does not preclude a national or company from ringing
claims under Article  that taxation provisions in an investment agreement or authorization have een violated. U
n addition, the dispute settlement provisions of Articles and apply to tax matters in relation to alleged
violations of the B T's expropriation article.

nder paragraph 2, a national or company that asserts in a dispute that a tax matter involves expropriation may
su mit that dispute to ar itration pursuant to Article 3 onlyif 1 the investor has first referred to the
competent tax authorities of oth Parties the issue of whether the tax matter involves an expropriation, and 2
the tax authorities have not oth determined, within 9 months from time of referral, that the matter does not
involve expropriation. The "competent tax authority" of the nited States is the Assistant Secretary of the
Treasury for Tax Policy, who will make such a determination only after consultation with the nter-Agency Staff
Coordinating Group on Expropriations.

Article XIV (Measures Not Precluded)

The first paragraph of Article V reserves the right of a Party to take measures for the fulfillment of its
international o ligations with respect to maintenance or restoration of international peace or security, as well as
those measures it regards as necessary for the protectionof its own essential security interests.

nternational o ligations with respect to maintenance or restoration of peace or security would include, for
example, o ligations arising out of Chapter V of the nited Nations Charter. Measures permitted vy the
provision on the protection of a Party's essential security interests would include security-related actions taken in
time of war or national emergency. Actions not arising from a state of war or national emergency must have a
clear and direct relationship to the essential security interests of the Party involved. Measures to protect a Party's
essential security interests are self-judging in nature, although each Party would expect the provisions to e
applied y the other in good faith.

The second paragraph permits a Party to prescri e special formalities in connection with covered investments,
provided that these formalities do not impair the su stance of any Treaty rights. Such formalities could include
reporting requirements for covered investments or for transfers of funds, or incorporation requirements.

Article ;(V (Application to Political Subdivisions and State Enterprises of the
Parties

Paragraph 1 a makes clear that the o ligations of the Treaty are applica le to all political su divisions of the
Parties, such as provincial, State, and local governments.

Paragraph 1 recognizes that under the .S. federal system, States of the nited States may, in some
instances, treat out-of-State residents and corporations in a different manner than they treat in-State residents
and corporations. The Treaty provides that the national treatment commitment, with respect to the States, means
treatment no less favora le than that provided y a State to .S. out-of-State residents and corporations.

Paragraph 2 extends a Party's o ligations under the Treaty to its state enterprises in the exercise of any
delegated governmental authority. This paragraph is designed to clarify that the exercise of governmental
authority y a state enterprise must e consistent with a Party's o ligations under the Treaty. U

Article XVI (Entry Into Force, Duration, and Termination)
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Paragra ti ulate t att e Treaty enter into force 30 day after exc ange of in trument of ratification T e
Treaty remain in force for a eriod of 0 year and continue in force t ereafter unle terminated by eit er
Party a ro ided in aragra 2.

Paragra 2 ermit a Party to terminate t e Treaty att e end of t e initial O year eriod, or at any later time,
by gi ing year' written notice to t e ot er Party. Paragra alo roide t att eTreaty a lie to co ered
in e tment exi ting att e time of entry into forcea wella tot o ee tabli ed or acquired t ereafter. T e
Treaty doe not tate an intention by t e Partie toa Iyt e Treaty' ro i ion retroacti ely. T u , under

cu tomary international law, t e Treaty doe nota |lytodi ute wit re ecttoact orfact whic took lace
before t e Treaty came into force or to any ituation whic cea ed to exi t before t e date of entry into force of
t e Treaty.

Paragra 3 ro ide t at,ift e Treaty i terminated, all in e tment t at qualified a co ered in e tment on

t e date of termination (i.e., year after t e date of written notice of termination) continue to be rotected under
t e Treaty for O year fromt atdatea longa t e ein e tment qualify a co eredin e tment . A Party'
obligation wit re ecttot ee tabli ment and acqui ition of in e tment would la e immediatelyu ont e
date of termination of t e Treaty.

Paragra 4 ti ulate t att e Annex all form an integral art of t e Treaty.

Annex

U.S. bilateral in e tment treatie allow for exce tion to national and MFN treatment, where t e Partie ' dome tic
regime do not afford national and MFN treatment, or w here treatment in certain ector or matter i negotiated
in and go erned by ot er agreement . Future derogation from t e national treatment obligation of t e Treaty
are generally ermitted only int e ector or matter li tedint e Annex, ur uant to Article II(2), and mu t be
made on an MFN ba i unle ot erwi e ecified t erein.

During a re iew of t e Treaty in re aration for it ubmittal to t e Senate for ad ice and con ent to ratification, v
t e Partie determined t att ere wa an ambiguity int e Annex. T i ambiguity reflected a mi under tanding
regarding w het er Azerbaijan ad taken an exce tion from it national and MFN treatment obligation for

in urance er ice . Tore ol et i ambiguity, t e Partie agreed in an exc ange of note to amend t e Treaty.

S ecifically, a amended, t e Annex now take an ex licit exce tion fromt e artie 're ecti e national and MFN
treatment obligation for in urance er ice , and in o doing, remo e a U.S. commitment to limit it exce tion
for in urance er ice . T e Annex, a amended, i furt er de cribed below.

Under a number of tatute , many of whic a ealong i torical background, t e U.S. federal go ernment or
State may not nece arily treat in e tment of national or companie of Azerbaijana t ey do U.S. in e tment
orin e tment from at ird country. Paragra and 2 of t e Annex |li tt e ector or matter ubjectto U.S.
exce tion .

T e U.S. exce tion from it national treatment obligation are: atomic energy; cu tomhou e broker ; licen e for
broadca t, common carrier, or aeronautical radio tation ; COMSAT; ub idie or grant , including go ernment-

u orted loan , guarantee , and in urance; State and local mea ure exempt from Article 02 of t e Nort
American Free Trade Agreement ur uant to Article 08 t ereof; and landing of ubmarine cable .

T e U.S. exce tion from it national and MFN treatment obligation are: fi erie ; air and maritime tran ort,
and related acti itie ; banking, in urance, ecuritie , and ot er financial er ice ; and one-way atellite

tran mi ion of Direct-to-Home (DTH) and Direct Broadca ting Satellite (DBS) tele i ion er ice and of digital
audio er ice .

T eTreaty i t e fir ttoinclude a U.S. exce tion from it national and MFN treatment obligation for one-way
atellite tran mi ion of DTH and DBS tele i ion er ice and of digital audio er ice . T i exce tion wa added

tot e rototy e BIT following conclu ion of t e 997 WTO Ba ic Telecommunication Ser ice Agreement to be

con i tentwit t e U.S. o ition taken wit re ecttot atagreement. T e Treaty i t e fir t BIT negotiated after v
conclu ion of t e 997 WTO Ba ic Telecommunication Ser ice Agreement.



Paragraph 3 h nn xliss z rbaijan's xc pins r misnai nal r amen bligai n, which ar :

wn rship land, i ssubs il, wa r, plan and animalli ,and h rnauralr s urcs; wn rship r al sa

(during h ransii np rid amar c nmy); wnrship rcnrl | visi nand radi br adcas ing and
h r rms mass media; air ransp rai n;pr parain s csandb ndn sissu dby z rbaijan;

ish ri s;andc nsrucin piplins r ransp rain hydr carb ns.

Paragraph 4 h nn xliss z rbaijan's xc pi ns r misnai naland MFN r a men bligai n, which ar :
ban ing, insuranc ,s curii s, and h r inancial s rvic s.

sd scrib dab v, ricl IIsa s h g n ral bligai n h Pari s acc rd nai naland MFN r a men
cvrdinvsmens xcpin hs sc rs rwihrspc h ma rsspciidin h nnx.Nihrh
Uni dSa sn r z rbaijan an xc pinin hirrspciv. nnx nriswihrspc all | asing

min rals rpip lin righs- -way ng v rnmen lands. cc rdingly, hisTr aya c¢cs h impl menai n h
Min ral Lands L asing ¢ (MLL ) (30 U.S.C. 181 s g.) and 10 U.S.C. 7435, r garding NavalP r | um
Rsrvs wihrspc na i nals and c mpani s z rbaijan. Th Trayprvids rrsr binding

in rnai nalarbirain rslv dispu s,rahr hand nial min ralrighs rrighs navalp r | um

shar s invs rs h h rPary,asis h currn prcssund r h sau .U.S.d mesicr medi s, wauld,
h w v r, r main availabl rus inc njunci nwih h Tr ay's pr visi ns.

Th MLL and 10 U.S.C. 7435dir ¢ ha a rigninvs rb dnidaccss lass rminrals n n-shr
d rallands, | as s landwi hin h NavalP r | umand Oil Shal R s rv s, and righs- -way r il rgas
pip lin sacr ss n-sh r d rallands,i U.S.inv s rsar d ni dacc ss similar rli privil g sin h
r ign c unry.

z rbaijan's x nsin nainal ramen in hs sc rswill ulyme h bjcivs h MLL and 10
U.S.C. 7435. z rbaijan was in rmed duringn g iai ns ha,we i includ hiss ¢ rinislis
ramen x mpins, h Uni dSa swauld(c nsis n wih h MLL and 10 U.S.C. 7435) xclud h

| asing min rals rpip lin righs- -way nGov rnmen lands r m h nai naland MFN r a men
bligai ns his Tr ay.

Th lising asc r rma rin h nnxd sn n c ssarilysigniy ha d mesiclawshav nir ly
rsrvdi rnainals. nd, pursuan ricl II(2),any addii nalr srici ns rlimiai ns ha aPary may
ad p wihr sp c lis dsc rs rma rsmayn c¢ mp | h div siur Xisingc v r dinv s men s.

Finally, isingas ¢ r rma rin h nnx x mpsaPary nly rm h bligain accrdnai nal rMFN
ramen.B hParisar bliga d accrd cvrdinvsmensinallsc rs-=-vn hs lis din h
nn x--all h rrighscn rrdby h Tray.

Th h rU.S. Govr rnmen ag nci s ha paricipa dinn g iaing h Trayj inmeinr ¢ mmending ha i
b ransmi d h S na a an arlyda

R sp ¢ ully submi d,

STROBE T LBOTT .

.k

TRE TY BETWEEN
THE GOVERNMENT OF THE UNITED ST TES OF MERIC ND
THE GOVERNMENT OF THE REPUBLIC OF ZERB IJ N
CONCERNING THE ENCOUR GEMENT
ND RECIPROC L PROTECTION OF INVESTMENT

Th Gov rnmen h Uni dSa s merica and h Gov rnmen h R public z rbaijan (h r ina r k
h "Pari s");
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Desiring r egre erecn Micc  er i nbeween he™ wihres ec inves M€n byn inls nd
C nies f neP ryin he erri ry f he herP ry;
Rec gnizing h gre%men u nmfée re M€ be cc rded such inves "€n willsi™Y e heflw f riv e
c i | nd heec n M devel n f heP ries;
. m ) m . .mi . el mi

Agreeing h s blefr MCwork f rinves M&n will xi ze effeciveuiliz i n fecn cres urces nd
i r velivings nd rds;

. - me mi . - . .
Rgc gnizing h  he devel n fecn c nd business iesc n r eres ec frinern i n lly
rec gnized waker righ s;

Agreeing h  hese b ecivesc nbe chievedwih u rel xinghe | h,s fey nd envir nMen | Me

gener | lic i n; nd

sures f

) . m . . . m
Haing res lved ¢ nclude Tre yc ncerning he enc ur ge 1 ndrecircl r ecin finves M€n ;

Have greed sf Il ws:
ARTICLE I
Fr he ur ses f hisTre v,

()"c ny" ns nyeniycnsiued r rg nized under lic blel w, wheher rn fr rfi, nd
whe her riv ely rg vern™€n ly wned rc nr lled, ndincludes cr r in, rus, rnershi,s le
r rie rshi ,br nch, in venure, ssci in, r her rg niz in;

. me

(b) "c ny f Pry ns ¢ nycnsiued r rg nizedunder hel ws f h Pry;j

e
©"n inI" f Prymens n ul ersnwh is n inl fh Pryunderis lic ble ! w;
(d) "inves n" f ninl rc ny ns every kind finves M€, wned rc nr lled direc ly r
indireclyby h n inl rc ny, nd includes inves Me4 ¢ nsis ing r king hef mof
(i) c ny;
(ii) sh reses ck, nd herf Fms fequiy rici in, ndb nds, deben ures, nd herf rMS £ deb
ineress,in ¢ ny;
(iii)c nr cu lrighs, such sunder urnkey,c nsruci n r n gemen cnrcs, rduci n rrevenue-
sh ringc nr cs,cncessins, r hersi Il rcnrcs;

(iv) ngible r ery,includingre | r ery; ndin ngible r ery, including righ s, such sle ses,
rg ges, liens nd ledges;

(v)inellecu I r ery, including: ¢ yrighs ndrel edrighs, en s, righsin | n v rieies, indusri |
designs, righ s in seM'c nduc rl y u designs, r de secre s, including kn w-h w nd c nfiden i | business

inf r i n, rde ndservice rks, nd r den mes; nd

(vi) righ s ¢ nferred ursu n | w, such slicenses nd er s;

(e) "c vered inves Mep v ns ninves "®n f n inl rc ny f Pryin he erri ry f he her
Pry;

(f)"s een er rise" M€ s ¢ ny wned, rc nr lled jhr ugh wnershi ineress, by P ry;j

(g) "inves M€ uh riz d n" ME€ s n uhriz in gr n ed by hef reigninves Mey uhri y f Pry
c veredinves™n r n inl rc ny f he herPry;

(h) "inves me, gree n" ns wri en greemen be ween hen inl uhriies f Pry nd

c veredinves ™®n r n inl rc ny f he herPry h (i)gr nsrighswihres ec n urlj



resources or ot er ssetsco tro e byt e tio ut orities (i)t ei vestme t, tio orcomp vy
reiesupo i est bis i gor cquiri g covere i vestme t.

(i) "ICSID Co ve tio "me st eCo ve tio o t eSetteme tofl vestme tDisputes bet e St tes
N tio sofOt erSt tes, o e tWas i gto , Marc 18, 1965;

e
(j)"Ce tre"me st el ter tio Ce trefor Setteme tofI vestme t Disputes Est bis e byt e ICSID
Co ve tio ;

(k) "UNCITRAL Arbitr tio Rues"me st e rbitr tio ruesoft eU ite N tio s Commissio o I ter tio
Tr el

ARTICLE 11
1. Wit respecttot eest bis me t, cquisitio , exp sio , ma geme t, co uct, oper tio s eorot er
ispositio of covere i vestme ts,e ¢ P rtys ccor tre tme t o essf vor bet t tit ccor s, i
ike situ tio s, toi vestme tsi its territory of its o tio sorcomp ies( erei fter" tio tre tme t")
ortoi vestme tsi itsterritory of tio sorcomp iesof t ir cou try ( erei fter "mostf vore tio
tre tme t"), ic everismostf vor be ( erei fter" tio most f vore tio tre tme t").E c P rty
s e suret titsst tee terprises,i t e provisio oft eir goo s or services, ccor tio most

f vore tio tre tme tto covere i vestme ts.

2.( AP rtymay optormai ti exceptio stot eobig tio sofp rgrp 1i t esectorsor t respect
to t e matters specifie i t eA extot isTre ty. I opti g suc exceptio , P rty may otrequiret e
ivestme t, i oeori p rt,of covere i vestme tsexisti g tt etimet e exceptio becomesleffective.

(b) T eobig tio sofprgrp 1 o ot ppytoproce uresprovi e i muti ter greeme tsco cu e
u ert e uspicesoft e Wor I te ectu Property Org iz tio re ti gtot e cquisitio or mai te ce of
i te ectu property rig ts.

3.()Ec Prtys t times ccor tocovere i vestme tsf ir equit be tre tme t fu protectio
security, w s i ocse ccor tretme t essf vor bet t trequire byi ter tio
(b) Neit erP rty s i y yimpirbyureso be iscrimi  tory me surest e ma geme-t,
co uct, oper tio , s eorot er ispositio of covere i vestme ts.
4. Ew P rtys provi e effective me sof sserti gc ims e forci grig ts t respectto covere
i vestme ts.
i
5.Ec Prtys e suret tits ,regu tio s, mi istr tive pr ctices proce ures of ge er
pp ic tio , ju ic tory ecisio s, t tperti toor ffectcovere i vestme ts re prompty pubis e or

ot er sema epubicy vi be. S
ARTICLE III

1. Neit erP rty s expropri teor tio ize covere i vestme teit er irectyori irectyt roug

me surest t mou ttoexpropri tio or tio iz tio ("expropri tio ") except for pubic purpose; i o -
iscrimi  tory ma er; upo p yme tof prompt, equ te effective compe s tio ; i ccor ce t
ue process of t ege er pri cipesoftre tme tprovi e fori Artice II(3).

i
2. Compe s tio s bep i t out e y; beequiv e ttot ef irmarketv ueoft e expropri te
i vestme timme i tey beforet e expropri tory ctio st ke ("t e te of expropri tio "); be fu y
re iz be freey tr sfer ble. T ef ir marketv ues otrefect yc gei v ueoccurri gbec use
t e expropri tory ctio become k o beforet e te of expropri tio .
3.Ift ef irmarketv ueis e omi te i freey us becurre cy,t ecompe s tio pi s be o0 esst

t ef irmarketv ueo t e teofexpropri tio ,pusi terest t commerci yre so ber tefort t
curre cy, ccrue fromt e teofexpropritio utite teofp ymet. w



mp

4. If the f etv lue sdeno _n ted n cu encyth t snotf eelyus ble, theco "ens tonp d --
conve ted nto the cu ency of p yment t the et te of exch ngep ev Ingonthed teofp yment --sh |l
be no less th n:
() thef et v lue on thed te of exp op ton, conve ted nto f eely us blecu ency tthe et te
of exch ngepev Ingonth td te, plus
(b) nteest, t co c lly e son ble tefo th tfeelyus blecu ency, cc ued f oM the d te of
exp op tonuntlthed teofp yment.
ICLE IV

RTE chP tysh Il B dn ton | nd MOstf voedn tonte t nttocove ed nvest Cnts s eg ds ny
su e el tngtolossesth t nvest"nts suffe n tste to yowing towa o othe Me4 confl ct, evoluton,
st teofn ton 1eM€ gency, nsu ecton,cvidstub nce,o s | events.

2.EchP tysh Il ccod esttuton,o0 p vy coMPens ton n cco d nce wth p g phs2though4of Atcle
III, n the event th t cove ed nvest €nts suffe losses n tste %o y, owing to wa o othe Me4 confl ct,
evoluton, st teof n ton | eMe gency, nsu ecton,cvidstub nce,o s | events, th t esultf om:

() equstonngof llo p tofsuch nvest™€nts by the P ty'sfo ceso utho tes, o

(b) dest ucton of Ilo p tofsuch nvest"€nts by the P ty'sfo ceso wutho testh twasnot equ ed by the
necess ty of the stu ton.

ICLEV

RTE chP tyshllpe t Ilt nsfes el tngto cove ed nvest™nt to be de f eely nd wihout del y nto
nd out of tste toy. Sucht nsfe s nclude:

( )cont butonstoc pt |;

(b) p ofts,dvdends,c pt g ns, ndp oceeds f oMthes leof llo ny p tofthe nvest"€nto f o™ the
p tlo coMPlete Iqud ton of the nvestment;

(c) nte est, oy Ity p yments, n gement fees, ndtechnc | ssst nce ndothe fees;

(d)p yments deunde cont ct, ncludng lon g eeM€

e

nt; nd
(e) coMPens ton pusu nttoAtclesIll ndIV, ndp ym nts sngoutof n nvest™®nt d spute.

2.E chP Aty sh llpe tt nsfe stobe de n feelyus blecu ency tthe et te of exch nge
pev Ingonthed teoft nsfe.

3.EchP tysh llpeA t etuns n ndtobe de s utho zedo specfed n n Avest"€nt utho z ton,
nvest™ nt g eement, o othe wrtten g ee™€nt between the P ty nd cove ed nvest"®nto  n ton lo
co p ny of the othe P ty.

4. Notwihst ndngp g phs1lthough3, P ty y p event t nsfe th ough the equt ble, non-
dsc ntoy ndgoodf th pplc tonof tsl ws el tng to:

( )b n uptcy, nsolvency o the p otect on of the ghtsof c edto s;
(b) ssung,t dngo de Ing nsecu tes;
(c) c n | o pen | offenses; o
(d)ensu ngco | ncewihodeso judgments n djudc toy p oceedngs. A
ICLE VI
RT



Neither P rt h nd te or enforce, condition for thee t bi hment, cqui ition, exp n ion,
n gement, conduct or oper tion of covered inve tment, n require nt(incuding n co t “ntor

undert king in connection with the receipt of government per ion or uthoriz tion)
( ) to chieve p rticu r eve or percent ge of oc content, or to purch e, u e or otherwi e give preference
to product or ervice of do™€ tic origin or fro™ n do  tic ource; mi

e

e

(b) to i tiMPort b the inve t™nt of product or ervice inrg tionto p rticu rvo uM€orv ue of

production, export or foreign exch nge e rning ;

(c) to export p rticu rt pe, eve or percent ge of product or ervice , either gener orto  pecific rket
region;

(d) to ih‘“t e b theinve tM¢nt of product or ervice intheP rt ' territor inre tionto p rticu r

vou or v ue of production, export or foreign exch nge e rning ;

(e) to tr n fer technoog , production proce or other propriet r knowlkdge to n tion or 0P n inthe
P rt ' territor , except pur u ntto n order, co tM€nt or undert king th ti enforced b court,

d ini tr tive tribun or co™Petition uthorit tore™€d n eged or djudic ted vio tion of co etition

w ; or

(fYtoc rr out p rticu rt pe, eve or percent geofre e rch nddeveop ntintheP rt ' territor. :
Such require  nt do not inc ude condition for the receipt or continued receipt of n dv nt ge. p

ARTICLE VII

1. ( ) Subjecttoit wsre tingtotheentr nd ojournof ien ,e chP £ h perm't to enter nd to

re ininit derritor n tion of the other P rt for the purpo e of e t bi hing, deve oping, dMni tering or
dvi ing on the oper tion of ninve t ntto which the , or 0™ n oftheotherP rt thte o the

h ve co tted or rein the proce of co tting ub t nti MOunt of ¢ pit or other re ource .

(b) Neither P rt __h , in gr nting entr under p r gr ph 1( ), require bor certific tion te t or other
procedure of imh effect, or pp n nu ric re triction.

: ) meni ) ) P ’
2.E ch™®'rt h per tcoveredinvet ANt to eng ge top n geri per onne of their choice, reg rde of
n tion it .

ARTICLE VIII e
The P rtie greetocgn utpro t ,onthereque tof either,tore ove n di pute in connection with the
Tre t ,ortodi cu n tter re ting to the interpret tion or ppic tion of the Tre t or to the re iz tion of
the objective of the Tre t .

ARTICLE IX 0
1. For purpo e ofthi Tre t, ninve t ntdi putei di pute between P rt nd n tion orco n of

the other P rt ri ingout of orre tingto ninve tM€nt  uthoriz tion, ninve t nt greement or n eged
bre ch of n right conferred, cre ted or recognized b thi Tre t with re pectto coveredinve t nt.

2. An tion orco n thti prt to ninvet ntdi pute ub tthe di pute for re o ution under
one of the fo owing tern tive p
. e
() to the court or d™hi tr tive tribun  of the P rt th ti p rt to the di pute; or e
(b):in ccord nce with n  ppic be, previou greed di pute- ett ement procedure ; or

(c) in ccord nce with the ter  of p r gr ph 3.

3. ( ) Provided th tthe n tion or c0™P n concerned h  not ubmitted the di pute for re o ution under
prgrph2()or(b), ndth tthree MOnth h vee p ed fro™ the d te on which the di pute ro e, the :



dma

nationalor o an on rn sub™tth dis ut fors ttl nt b binding arbitration:

(iYtoth C ntr ,ifth C ntr is availabl ; or
(i) to th Additional Fa ilit ofth C ntr , ifth C ntr is not availabl ; or
(iii) ina ordan withth U CITRAL Arbitration Rul s; or

(iv)ifagr db both arti stoth dis ut ,toan oth rarbitration institution orina ordan with an oth r
arbitration rul s.

(b) a national or o an , notwithstanding that it M3 hav sub™Mtt dadis ut to binding arbitration und r

aragra h 3(a), s kint ri injun tiv r li f, notinvolvingth a nt of damag s, b for th judi ial or
ad inistrativ tribunals of th Part thatisa art toth dis ut , riorto th institution of th arbitral
ro dingorduringth ro ding, forth r s rvation of its rights and int r sts.

4.Ea hPart hr b ons ntstoth submission of an inv st ntdis ut fors ttl nt b binding arbitration
ina ordan withth hoi ofth nationalor o an und r aragra h 3(a)(i), (ii), and (iilil)l_or th MYtual
agr nt of both arti stoth dis ut und r aragra h 3(a) (iv). This ons ntand th sub 'ssion of th

dis ut b anationalor o an und r aragra h 3(a) shall satisf th r quir nt of:

(a) Cha t rII of th ICSID Conv ntion (Jurisdi tion of th C ntr ) and th Additional Fa ilit Rul s for writt n
ons ntofth arti stoth dis ut ; and

(b) Arti I II of th Unit d ations Conv ntion on th R ognition and Enfor nt of For ign Arbitral Awards,
don at w York, Jun 10, 1958, for an "agr nt in writing."

5. An arbitration und r aragra h 3(a) (ii), (iii) or (iv) shallb h Idin a stat thatisa art toth Unit d
ations Conv ntion on th R ognition and Enfor nt of For ign Arbitral Awards, don at w York, Jun 10,
1958.

6. An arbitral award r nd r d ursuant to this Arti | shall b final and binding on th arti sto th dis ut .
Ea h Part shall arr out withoutd la th rovisions of an su h award and rovid initst rritor for th
nfor nt of su h award.

7.Inan ro dinginvolving aninv st ntdis ut , aPart shallnotass rt,asad f ns , ount r laim right
of s t-off or for an oth rr ason, that ind MNifi ation oroth r o nsation for all or artof th all g d
da ag shasb nr ivdorwillb r ivd ursuanttoaninsuran or guarant ontra t.

8. For ur os s of Arti | 25(2)(b) of th ICSID Conv ntion and this Arti | ,a o an ofa Part that,
i diat | b for th o urrn ofth v ntor v ntsgivingris toaninv st ntdis ut ,wasa ov r d
inv st nt,shallb tr at dasa o an ofth oth rPart.

ARTICLE X

1. An dis ut b twenth Parti s on rningth int r r tationora |li ationofth Tr at, thatis notr solv d
through onsultations or oth r di 10M3  hann Is, shallb sub tt du onth r qu stof ith rPart toan
arbitral tribunal for binding d isionina ordan withth a |i abl rul sofint rnational law. Inth abs n of
an agr ntb th Parti stoth ontrar,th U CITRAL Arbitration Rul s shall gov rn, x ttoth xt nt
th s rul sar (a) difi d b th Parti s or (b) MOdifi d b th arbitrators unl ss ith r Part obj tstoth

ro os d difi ation. i

2. Within two nthsof r i tofar qu st, a hPart shalla ointan arbitrator. Th two arhitrators shall
s | ta third arbitrator as hairman, who shall b a national of a third stat . Th U CITRAL Arbitration Rul s
a liabl toa oirfting rs of thr - r an Isshalla | MYtatis MYtandistoth a oint ntof

th arbitrdd an | x tthatth a ointingauthorit r f r n dinthos rul sshallb th S r tar Gen ral of
th C ntr . Ng
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3. Unless e se ag eed, all submissi ns s all be made and all ea ings s all be c mple ed in six mon s
f edae fselecin f e idabi a ,and eabi alpanels all ende isdecisi ns in mon s P
f edae f lefinal submissi ns edae f eclsing f e eaings, ic eve islae.

i

4. Expenses incu ed by e C ai man and e abi a s,and e css f ep ceedings, s all be paid f
equally by e a ies.Ho ve, eabi alpanelmay,a isdiscein,diec aa igep p inf e
c ssbepaidby ne f e a ies.

ARTICLE XI ¢

TisTeays alln de gaef many f efll ng a enilec veedinves mens ea men mo e
fav able an a acc dedby isTeay:
i
(a)la and egulai ns, adminis aivep acices p cedues, adminis aive adjudica Yy decisi ns faP
ay;

s
(b) in e na i nal legal bligai ns;

(c) bligai ns assumed by a a vy, including se ¢ n ained in an inves men au izai n aninves men

ag eemen .
ARTICLE XII

Eac a y eseves e ig deny ac mpany f e e ay ebenefis f isTeayifnainals faP

idcun vy cn | ec mpanyand

(a) edenying, a yd esn mainainn malec n mic elai ns e idcun vy;

(b) ec mpany asn subsanial businessaciviiesin e e i ;y f e a yunde sela i is

cnsiued ganized.

s

ARTICLE XIII wi

1.N p visin f isTeays allimp se bligai ns espec axma es,excep a:

(a) A icles III, IX and X Il apply espec expipiain;and

(b) A icle IX Il apply espeg an inves men ag eemen an inves men au izai n.
2. Wi espeg e applicai n fA icleIII, an inves a asse s a a ax measu einv lves an
exp piai nmaysubmi a dispue abi ai npusuan A icleIX,paagap 3,p vided a e
inves c ncened asfis efe ed ec mpeen axau iies fb a ies eissue f e e a axP
measu e inv lvesanexp piai n.
3.H ve, einves cann submi edispue abi ainif inninemon safe edae f efe al,
ec mpeen axau iies fb a iesdeemine a e axmeasued esn inv Iveanexp piai n.

ARTICLE XIV

1.TisTeays alln pecludea a yf m applying measu es necessa y f e fulfillmen fis bligai ns
espec e main enance es ain finenai nalpeace secuiy, ep ecin fis
essen ial secuiyin e ess.

i n
2.TisTeays alln pecludea a yf mp escibing special f maliiesinc nneci n c ve ed
inves men s, suc asa equi emen a suc inves men s be legally c nsi u ed unde e la and egulai ns
f a ay aequiemen a ansfes fcu ency e mone ayins umensbe ep ed, p vided
a suc f maliiess alln impai esubsance fany f e ig sse f in isTeaye
ARTICLE XV

1.(@) T e bligai ns f isTeays allapply e p liical subdivisi ns f e a ies. P



(b) With ttoth t atmenta od dbyaStat , T itoyo o ion of th Unit d Stat of Amei a,

national t atment mean t atmentno | favo abl thanth t atmenta od dth by, inlik ituation , to
inv tment of national ofth Unit d Stat of Ame i a id ntin, and ompani | gally on titut dund th
lawsand gulation of, oth Stat ,T itoi o o ion ofth Unit d Stat of Amei a

2 APaty' obligation und thi T aty halla lytoa tat nt i inth x i ofany gulatoy,

admini t ativ o oth gov nmental autho ity d | gat d to it by that Pa ty

ARTICLE XVI

1 Thi T aty hall nt intofo thityday aft th dat of x hang ofin t ument of atifi ation It hall
maininfo fo a iodoft ny a and hall ontinu in fo unl t minat dina o dan with
aaga h2 It halla lyto ov dinv tment xi tingatth timeof nty intofo a wdla totho
tabli h do a qui dth aft

2 APatymayt minat thi T atyatth ndofth initialt ny a iod o atanytimeth aft by giving
on y a' witt nnoti toth oth Paty

3 Fo tny a fomth dat oft mination, alloth Atil hall ontinu toa Ilyto ov dinv tment
tablih do aqui d io toth dat oft mination, x tin ofa a tho Atil xt nd to th
tabli hment o a qui ition of ov dinv tment

4 Th Ann x hallfomanint gal atofth T aty

DONE in du li at at Wa hington thi fi tday of Augu t, 1997, inth Engli h and Az baijanilanguag , a h
t xtb ing qually auth nti

FOR THE GOVERNMENT OF THE UNITED STATES OF AMERICA:
FOR THE GOVERNMENT OF THE REPUBLIC OF AZERBAIJAN:

[ ignatu ]

[ ignatu ]

ANNEX

1 Th Gov nmentofth Unit d Stat of Amei a may ado to maintain x tion toth obligationtoa od
national t atmentto ov dinv tment inth to o with ttoth matt ifi db low:

atomi n gy; utomhou bok ;Ili n fo boad at, ommon a i ,0 a onauti al adio tation ;
COMSAT; ub idi o gant,in ludinggov nment- u ot dloan , gua ant andin uan ; tat andlo al
mea u x mptfomAti| 1102ofth NothAmeianF Tad Ag ment u uanttoAti| 1108

th  of; and landing of ubma in abl

Mo tfavo d nationt atment hallb a od dinth to and matt indi at d abov
2 Th Gov nmentofth Unit d Stat of Amei a may ado to maintain x tion toth obligationtoa od
national and mo t favo d nationt atmentto ov dinv tment inth to o with ttoth matt
ifi db low:
fih i ;ai andmaitimetan ot and lat da tiviti ; banking, uiti , and oth finan ial vi ; and

on -way at llit tan mi ion of Di t-to-Home (DTH) and Di tB oad a tSat llit (DBS)t | vi ion vi
and of digital audio Vi

3 Th Gov nmentofth Unit d Stat of Amei a may ado to maintain x tion toth obligationtoa od
national and mo t favo d nationt atmentto ov dinv tment, ovid dthatth x tion do not ult in
t atmentund thi T atyl favo abl than th t atmentthatth Gov nmentofth Unit d Stat of
Ameiaha und tak ntoa odinth NothAmeianF Tad Ag ment with t to anoth atyto
that Ag ment, in th to o with ttoth matt ifi db low: .
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insurance

e Government of t e Republic of Azerbaijan may adopt or maintain exceptions to t e obligation to accord
national treatment to covered investments in t e sectors or wit respect to t e matters specified below

owners ip of land, its subsoil, water, plant and animal life, and ot er natural resources; owners ip of real estate
(during t e transition period to a market economy); owners ip or control of television and radio broadcasting and
ot er forms of mass media; air transportation; preparation of stocks and bond notes issued by t e Government
of t e Republic of Azerbaijan; fis eries; and construction of pipelines for transportation of ydrocarbons

Most favored nation treatment s all be accorded in t e sectors and matters indicated above

5 e Government of t e Republic of Azerbaijan may adopt or maintain exceptions to t e obligation to accord
national and most favored nation treatment to covered investments in t e sectors or wit respect to t e matters
specified below

banking, securities, and ot er financial services
EMBASSY OF HE

UNI ED S A ES OF AMERICA

No 222/2000

e Embassy of t e United States of America presents its compliments to t e Ministry of Foreign Affairs of t e
Azerbaijan Republic and refers to t e previous correspondence between our Governments regarding t e Bilateral
Investment reaty

ext of U S Note
Excellency

I avet e onortorefertot e reaty betweent e Government of t e United States of America and t e
Government of t e Republic of Azerbaijan Concerning t e Encouragement and Reciprocal Protection of
Investment, Wit Annex, signed at Was ington on August 1, 1997 ("t e reaty")

In conjunction wit t e preparation of documents for submission of t e reaty tot e US Senate for its advice
and consent to ratification, representatives of our two governments ave discussed t e intentions of t e parties
regarding t e application of t e national treatment and most-favored-nation obligations of t e treaty to our
respective insurance sectors

Our representatives ave concluded t at an amendment to t e reaty would provide greater clarity regarding our
respective undertakings Based on t ose discussions, I avet e onorto proposet att eannextot e reatyis
amended as follows

1 ep rase" banking, securities, and ot er financial services; "in Paragrap 2 of t e annex s all read
" banking, securities, insurance, and ot er financial services;

2 Paragrap 3 of t e annex s all be deleted in its entirety and t e subsequent paragrap s of t e Annex s all be
renumbered accordingly

3 ep rase" banking, securities, and ot er financial services" in Paragrap (as renumbered) of t e Annex
s all read " banking, securities, insurance, and ot er financial services

If t e foregoing is acceptable to your government, I ave t e furt er onor to propose t att is note, toget er
wit your reply to t at effect, s all constitute an agreement between t e two governments amending t e reaty,
whic agreement s all be subject to ratification and s all enter into force upon entry into force of t e reaty

Accept, excellency, t e renewed assurances of my ig est consideration :

ext of draft GOAJ response



Excellency:

et e onor to refer to your note of (d te) reg rdingt e Tre ty between t e Go ernment of t e Republic of
A erb ij n ndt e Go ernment of t e United St tes of Americ Concerning t e Encour gement nd Reciproc |
Protection of n estment, Wit Annex, signed t Was ington on August 1, 1997 ("t e Tre ty"), t e subst nti e
portions of whic note re d s follows:

n conjunction wit t e prep r tion of documents for submission of t etre ty tot e U.S. Sen te forits d ice
nd consent to r tific tion, represent ti es of our two go ernments e discussed t e intentions, of t e p rties
reg rdingt e pplic tion of t e n tion | tre tment nd most-f ored-n tion oblig tions of t e tre ty to our
respecti e insur nce sectors.

Our represent ti es econcludedt t n mendmenttot e Tre ty would pro ide gre ter cl rity reg rding our
respecti e undert kings. B sed on t ose discussions, et e onortoproposet tte nnextot etre tyis
mended s follows:

1.T ep r se"...b nking, securities, nd ot erfin nci |ser ices;..."inP rgrp 2oft eAnnexs llre d
". .. b nking, securities, insur nce, nd ot erfin nci | ser ices; ...

2.Prgrp 3oft eAnnexs Il be deleted in its entirety ndt e subsequentp r gr p soft e Annexs Il be
renumbered ccordingly.

3.T ep r se"...b nking, securities, nd ot erfin nci | ser ices"inP r gr p 4 ( srenumbered) of t e Annex
s llre d"...b nking, securities, insur nce, nd ot er fin nci | ser ices.
ft e foregoing is ccept ble to your go ernment, et efurt er onorto proposet tt isnote, toget er

wit yourreply tot teffect, s Il constitute n greement betweent e two go ernments mending t e tre ty,
whic greements |l be subject to r tific tion nd s Il enter into force upon entry into force of t e tre ty."

et efurt er onor,onbe If of my go ernment, to cceptt e fores id propos | nd to confirmt tyour
note ndt is reply constitute n greement betweent e two go ernments t t will enter into force upon entry
into force of t e tre ty. Accept, excellency, t e renewed ssur nces of my ig est consider tion.

T e Emb ssy of t e United St tes of Americ ils itself of t is opportunity to renew to t e Ministry of Foreign
Aff irs of t e A erb ij n Republict e ssur nces of its ig est consider tion.

[Emb ssy B ku Se 1]

Emb ssy of t e United St tes of Americ ,

B ku, August 8, 2000

[H and-written note st tes: "T isis certified copy of t e origin | note."]
DEPARTMENT OF STATE

OFF CE OF LANGUAGE SERV CES

(Tr nsl tion)

LS No. 09-2000-0033

OKR/

A eri

REPUBL C OF AZERBA JAN

MIN STRY OF FORE GN AFFA RS

TO: THE EMBASSY OF THE UN TED STATES OF AMER CA z



BAKU
August
No.: 13 6

The Republic of Aze baijan Minist y of Fo eign Affai s sends its best ega ds to the Embassy of the United States
of Ame ica and would like to point out these comments ega ding the Bilate al Investment Cont act between the
two count ies:

Dea Si:
We have the hono to efe to the Embassy's note numbe ed / and dated Angust 8 . This note was
elated to the cont act ("Cont act") and its amendment which was signed on August 1 in Washington

between the Gove nments of the United States of Ame ica and the Republic of Aze baijan fo the p omotion and
p otection of investment. The main essence of the note was:

"The ep esentatives of both Gove nments have discussed the intentions of the two sides ega ding the
application of national t eatment and also ou obligations fo a bette t eatment in the a ea of insu ance and a e
p epa ing the documents elated to the Cont act in o de to p esent them to the United States Senate fo advice
and atification. Ou ep esentatives have concluded that an amendment to the Cont act would cla ify the
obligations on ou pa t. Based on the subject unde discussion I p opose the amendment to the Addition of the
Cont act to be changed as following:

1. In the second pa ag aph the statement of ". . . bank p ocedu es secu ities and the othe financial se vices. .
." to be changed to ". . . bank p ocedu es secu ities insu ance and the othe financial se vices. . ."

. The thi d pa ag aph of the amendment to be taken out and the othe pa ag aphs to be numbe ed acco dingly. r

3. The fou th pa ag aph of the amendment (afte enume ation) to be changed as". .. bank p ocedu es
secu ities insu ance and the othe financial se vices. . ."

If these p oposals a e acceptable to you Government I also p opose that this note along with you eply shall
se ve as an ag eement between the two Gove nments elated to the amendment to the Cont act. This
ag eement shall ente into fo ce afte the atification and on the same date when the Cont act takes effect.

I would like to info m you on behalf of my Gove nment that we accept the abovementioned p oposal. We also
app ove that you note along with this eply shall constitute the ag eement between the two Gove nments and
it shall ente into fo ce at the same time with the Cont act.

Please accept my highest ega ds.

The Republic of Aze baijan Minist y of Fo eign Affai s taking advantage of this oppo tunity again sends its
highest ega ds to the Embassy of the United States of Ame ica.

[Stamp of ce tification of co ect t anslation Office of Language Se vices of Depa tment of State]

TANC offers these agreements electronically as a public service for general reference. Every effort has been made to
ensure that the text presented is complete and accurate. However, copies needed for legal purposes should be
obtained from official archives maintained by the appropriate agency. r



