
AGREEMENT
BETWEEN 
 THE REPUBLIC OF TUNISIA 
AND 
THE SLOVAK REPUBLIC 
ON THE RECIPROCAL PROMOTION AND PROTECTION OF 
INVESTMENTS

The Slovak Republic and the Republic of Tunisia (hereinafter referred to as the “Contracting Parties”); 
Desiring to create favourable conditions for strengthening economic cooperation between the two countries; 
Recognising that the reciprocal promotion and protection of investments under bilateral agreement will stimulate the flow of private capital and will increase prosperity in both countries; and
Conscious of the necessity to accord fair and equitable treatment to investments made by investors of a Contracting Party in the territory of the other Contracting Party; 
Have agreed as follows: 

ARTICLE 1

Definitions
For the purpose of this Agreement
1. The term “investment” shall mean every kind of assets invested by investors of a Contracting Party in the territory of the other Contracting Party in accordance with its laws and regulations and that has the characteristics of an investment, essentially consisting of the duration of investment and/or expectation of gain or profits and/or the assumption of risk. Forms that an investment may take include in particular and not exclusively:
a) enterprise;

b) shares, stocks and other forms of equity participation in an enterprise;

c) bonds, debentures, loans related to investment and other similar instruments;

d) rights deriving from contracts relating to turnkey, concession, production, revenue sharing and other similar contracts;

e) intellectual property rights such as copyrights and related rights, trademarks, geographical indications, appellations of origin, indications of source, industrial designs, patents, layout-designs of integrated circuits and plant varieties in accordance with International Agreement on Trade Related Aspects of Intellectual Property Rights;

f) rights conferred by law or under contract or any permit related to the prospection, extraction, exploitation and development of natural resources;

g) movable and immovable property and other related rights in rem, such as mortgages, liens, pledges.
Any alteration of the form in which assets are invested or reinvested shall not affect their character as investment, provided that such alteration is made in accordance with the laws and regulations of the Contracting Party that hosts the investment. 

2. The term “investor” shall mean: 

a) any natural person possessing the nationality of a Contracting Party in accordance with its laws and regulations and makes an investment in the territory of the other Contracting Party. In the case of natural person who is a dual national, he shall be deemed to be exclusively a national of the Contracting Party of his or her dominant and effective nationality;
b) any legal person constituted in accordance with the laws and regulations of a Contracting Party and makes an investment in the territory of the other Contracting Party.
3. The term “returns” means the amounts yielded by an investment and include, in particular though not exclusively, profits, dividends, interests, royalties, and other fees. 
4. The term “territory” shall  mean: 
a) as regards the Slovak Republic, the land territory, internal waters and the air space above them, over which it exercises its sovereignty, sovereign rights and jurisdiction in accordance with international law;

b) as regards the Republic of Tunisia, the land territory, internal waters and territorial sea under its sovereignty including exclusive economic zone and the continental shelf, over which the Contracting Party exercises, in accordance with international law and its national legislation, sovereign rights and jurisdiction for the purpose of extraction and exploitation of the natural resources.
5. The term “freely convertible currency” shall mean the currency classified by the international monetary fund as a currency used freely in accordance with provisions of the International Monetary Fund Agreement. 

Article 2

Scope of the Agreement

This Agreement shall apply to investments made by investors of one Contracting Party in the territory of the other Contracting Party in accordance with its laws and regulations since its entry into force. 

Article 3

Promotion and protection of investments

1. Each Contracting Party shall, in its territory, encourage and admit investments of investors of the other Contracting Party in accordance with its laws and regulations.
2. Each Contracting Party shall accord to investments made in its territory by investors of the other Contracting Party, fair and equitable treatment and shall not impair, by unreasonable or discriminatory measures, the management, maintenance, enjoyment, use or disposal of such investments by those investors. Each Contracting Party shall accord to such investments full protection and security. 

3. Each Contracting Party shall encourage investment without prejudice to its national laws relating to health, security, environment and labour. Accordingly, a Contracting Party should not waive or otherwise derogate from such laws as an encouragement for the establishment, acquisition, expansion or retention, in its territory, of investments of investors of the other Contracting Party.
Article 4

National treatment and most -favoured nation treatment

1. Each Contracting Party shall accord to investments made in its territory, treatment no less favourable than that accorded, in like circumstances, to investments of its own investors or to investments of investors of any third State, whichever is the most favourable. 

2. The provisions of this Article shall not be construed so as to oblige one Contracting Party to extend to the investors and investments by investors of the other Contracting Party the benefit of any treatment, preference or privilege by virtue of any existing or future:

a) free trade area, customs union, common market, economic and monetary union or other similar regional economic integration agreement, including regional labour market agreements, to which one of the Contracting Parties is or may become a party; or
b) agreement for the avoidance of double taxation or other international agreement relating wholly or mainly to taxation; or
c) multilateral agreement relating wholly or mainly to investments.
Article 5

Expropriation

1. Investments made by investors of a Contracting Party in the territory of the other Contracting Party shall not be expropriated or nationalised or subject to any other measure directly or indirectly having effect equivalent to expropriation or nationalisation (hereinafter referred to as “expropriation”) except for a public purpose, on a non discriminatory basis, under due process of law and upon payment prompt, adequate and effective compensation. 

2. Direct expropriation consists of any measure or series of measures leading to transfer of the ownership through formal transfer of title or outright seizure. Indirect expropriation consists of any measure or series of measures that have effects equivalent to direct expropriation without leading to transfer of the ownership through formal transfer of title or outright seizure.

The determination of whether a measure or series of measures of a Contracting Party constitutes an indirect expropriation requires a case-by-case fact-based inquiry that takes into account the character of the government measure. Although, the sole fact that a measure or series of measures by a Contracting Party has an adverse effect on the economic value of an investment, does not establish that an indirect expropriation has occurred. 
3. The compensation shall be equivalent to the fair market value of the expropriated investment immediately before the expropriation was taken place or impeding expropriation become public knowledge, whichever is earlier. The valuation of the compensation shall include the capital invested, funds repatriated, tax value declared of tangible property and net accounting value of the investment.

4. The compensation shall be paid without delay, effectively realisable and be freely transferable and shall include a fair compensation of any delay of payment caused by the Contracting Party accrued from the date of expropriation until the date of payment on the basis of prevalent commercial interest rate.

5. The concerned investor shall have the right, under the law of the Contracting Party making the expropriation, to prompt review, by a judicial or administrative independent authority of that Contracting Party, of the legality of expropriation and the evaluation of its investments in accordance with the principals set out in this Article.

6. The provisions of this Article shall not apply to:

a) the issuance of compulsory licences granted in relation to intellectual property rights or with the revocation, limitation, or creation of intellectual property rights, to the extent that such issuance, revocation, limitation, or creation is consistent with the Agreement on Trade Related Aspects of Intellectual Property Rights;
b) non-discriminatory measures that are applied for legitimate public welfare objectives to protect public health and other essential interests.
Article 6

Compensation for losses
Investments of investors  of a Contracting Party having suffered losses in the territory of the other Contracting Party owing to war, armed conflict, state of national emergency, revolt, insurrection, riot or other similar events, shall be accorded by the latter Contracting Party treatment as regards restitution, indemnification, compensation or any other settlement, no less favourable than that which the latter Contracting Party accords to its own investors or to investors of any other State, whichever is the most favourable. 
Article 7

Transfer
1. Each Contracting Party shall allow the investors of the other Contracting Party, a free transfer of payments related to their investments. Such transfers shall include in particular, though not exclusively:

a) initial capital and any additional capital for the maintenance, the management and the development of the investment;

b) returns;

c) funds in repayment of loans regularly contracted;

d) proceeds of  total or partial sale or liquidation of an investment;

e) payments arising out of the settlement of disputes;

f) any compensation payable pursuant to Article 5 and 6 of this Agreement;

g) remunerations of nationals engaged from abroad working in connection with an investment admitted in accordance with laws and regulations of the Contracting Party that  host the investment.
2. The transfer shall be made without delay or restriction in a freely convertible currency at the market rate of exchange on the date of transfer. 

3. Notwithstanding paragraphs 1 and 2 of this Article, either of the Contracting parties may prevent transfers through the equitable, non-discriminatory and in good faith application of its laws relating to: 

a) bankruptcy, insolvency or other legal proceedings to protect the rights of creditors;
b) issuing, trading or dealing in securities;
c) criminal or penal offences;
d) report of transfers when necessary to assist law enforcement by financial regulatory authorities;
e) ensuring compliance with orders or judgements in judicial or administrative proceedings.

4. Notwithstanding paragraphs 1 and 2 of this Article, each Contracting party may in exceptional financial or economic circumstances relating to difficulties of balance of payment and in equitable and non-discriminatory manner and after informing the other Contracting Party, delay temporarily transfers but only for the time period necessary to resolve these difficulties and in a manner consistent with international engagements of the concerned Contracting Party including its obligations resulting from the World Trade Organization Agreement and International Monetary Fund Agreement.

Article 8
Subrogation

1. If a Contracting Party or its designated agency makes a payment to its own investor under a guarantee it has accorded in respect of an investment made in the territory of the other Contracting Party, the latter Contracting Party shall recognize:

a) the assignment, whether under the law or pursuant to a contract of any right or claim by the investor to the former Contracting Party or its designated agency, as well as;
b) that the former Contracting Party or its designated agency is entitled by virtue of subrogation to exercise the rights and enforce the claims of that investor and shall assume the obligations related to the investment. 
2. The subrogated rights or claims shall not exceed the original rights or claims of the investor.

3. The former Contracting Party or its designated agency is entitled to the same treatment related to exercise the rights and enforcement of claims including provisions relating to the settlement of disputes between investor and a Contracting Party provided in this Agreement. 
Article 9 
Transparency

Each Contracting Party shall, to the extent possible, ensure that its laws regulations and procedures respecting any matter covered by this Agreement are published or otherwise made available in such manner, as to enable interested investors of the other Contracting Party to become acquainted with laws, regulations, procedures, adjudicatory decisions and administrative rulings. 

ARTICLE 10
Denial of benefits

A Contracting Party may deny the benefits of this Agreement to any investor of the other Contracting Party that is a legal person and to investments of that investor, if persons of a non-Contracting Party own or control the legal person and:
a) the denying Contracting Party does not maintain diplomatic relations with the non-Contracting Party; or
b) the denying Contracting Party adopts measures that prohibit transactions with such investor and its investments;
c) the investor has no substantial business activities in the territory of the other Contracting Party.
Article 11
Senior Management and personnel

1. Subject to the laws and regulations in force, investors of a Contracting Party and senior management of their investments shall be permitted to enter and remain in the territory of other Contracting Party for the purpose of establishing, developing or administering an investment.

2. Without prejudice to the laws and regulations of a Contracting Party, to prescribe fair procedures in connection with the employment of top managerial personnel, investor may engage such personnel of its choice regardless of nationality.
Article 12 
General exceptions
1. A Contracting Party may, without arbitrary or unjustifiable discrimination, adopt or enforce measures, including environmental measures:

a) necessary to protect human, animal or plant life or health;
b) necessary to ensure compliance with laws and regulations that are not inconsistent with the provisions of this Agreement; or 
c) relating to the conservation of exhaustible natural resources.

2. Nothing in this Agreement shall be construed to prevent a Contracting party from adopting or maintaining reasonable and non-discriminatory measures in connection with financial services for prudential raisons including measures relating to:  
a) the protection of investors, depositors, financial market participants, policy-holders, policy-claimants or persons to whom a fiduciary duty is owned by a financial institution;
b) the maintenance of the security, soundness, integrity and stability of its financial system.

Nothing in this Agreement shall be constructed to prevent a Contracting party from adopting or maintaining non-discriminatory measures of general application taken in pursuit of monetary and financial policies or exchange rate policies.

3. Nothing in the provisions of this Agreement shall be construed to require a Contracting party to:

a) furnish or allow the investor access to any information the disclosure of which it determines to be contrary to its essential security interests;
b) prevent any Contracting party from taking any measure that it considers necessary for the protection of its essential security interests or in pursuance of its obligations under the United Nations Charter for the maintenance of international peace and security;
c) furnish or allow access to information, the disclosure of which would impede law enforcement or would be contrary to the Contracting party's law protecting confidential documents, personal privacy or the confidentiality of the financial affairs and accounts of individual customers of financial institutions or that impair its economic interests. 

4. A Contracting Party may require an investor of the other Contracting party to provide and to have access to information concerning an investment for statistical purposes. The Contracting party shall protect any confidential information from any disclosure that would prejudice the competitive position of the investor or the investment.

5. Nothing in the provisions of this Agreement shall be construed to prevent a Contracting Party from otherwise obtaining or disclosing information in connection with the equitable and good faith application of its law.
6. The dispute settlement according to Article 13 shall not be considered as treatment, preference or privilege.

Article 13
Settlement of disputes between an investor and a Contracting Party
1. Each dispute between a Contracting Party and an investor of the other Contracting party related to investment shall, as possible as, be settled amicably through consultation and negotiation.

2. If such dispute cannot be settled through consultation and negotiation it shall at the choice of the investor, be submitted:  

a) to an ad-hoc arbitration tribunal established under the Arbitration Rules of the United Nations Commission on International Trade Law; or
b) to the International Centre for the Settlement of Investment Disputes established under the convention on the settlement of investment disputes between States and Nationals of other states, opened for signature in Washington, on March 18, 1965 (the Centre), provided that the Contracting Parties  are both parties to such Convention.
3. A dispute may be submitted to international arbitration referred in paragraph 2 of this Article, provided that:
a) the dispute has not been submitted for resolution in accordance with any applicable dispute settlement procedure previously agreed by the parties to the dispute; 
b) the investor has not brought the dispute before judicial panels, tribunals, judicial or administrative bodies of the Contracting Party, party to the dispute. 

4. At least ninety (90) days before submitting any dispute to arbitration under the provision of paragraph 2 of this Article, the claimant, shall deliver to the respondent a written notice of his intention, to submit the dispute to arbitration. The notice shall specify the issues and factual basis for the claim and the findings of the claimant and its legal basis. Unless otherwise agreement, consultations shall be held within ninety (90) days from the date on which the claimant has notified to the respondent its intention to submit the dispute to arbitration.

In any case, no dispute may be submitted to international arbitration unless at least six (6) months have elapsed since the events giving rise to the dispute. 

5. The claim shall be barred at the end of three (3 ) years from the date on which the claimant first acquired, or should have first acquired, knowledge of the breach of  the respondent’s obligations and knowledge that the claimant has incurred damage their by.

6. The arbitral tribunal shall decide a dispute in accordance with such rules of law, as agreed by both parties to the dispute, in the absence of such agreement; the arbitral tribunal shall apply the provision of Article 42 of Washington Convention. 

7. The arbitral tribunal shall reach its awards by a majority of votes. The awards shall be final and binding upon the parties to the dispute. The concerned party may seek enforcement of an arbitration award under the Convention on the Settlement of Investment Disputes between States and nationals of other States opened for signature in Washington D.C, on March 18, 1965 or under Convention on the recognition and enforcement of foreign arbitral awards done in New-York, on June 10, 1958. 

8. Each Contracting Party shall provide for the enforcement of the arbitral tribunal award in its territory in accordance with its national legislation.
Article 14
Settlement of disputes between the Contracting Parties

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

2. If a dispute between the contracting parties cannot be settled within six (6) months from the date of the beginning of negotiations. It may be submitted, on the request of one Contracting Party to an arbitral tribunal.

3. The arbitral tribunal, shall be constituted for each individual case in the following way: each Contracting Party shall appoint one arbitrator, within three (3) months from the date of the receipt of the request for arbitration. Those two arbitrators shall then agree upon to appoint, within two (2) months, a third arbitrator who is a national of a third State as a Chairman of the arbitral tribunal. 

4. If the arbitral tribunal has not been constituted within the periods specified in previous paragraph, a Contracting Party may, in the absence of any other agreement, invite the President of the International Court of Justice to make the necessary appointments. If the President is a national of a Contracting Party or is otherwise prevented from discharging the said function, the Vice-president shall be invited to make the necessary appointments. if the vice-president is a national of a Contracting Party or is also otherwise prevented from discharging the said function, the member of the international Court of Justice next in seniority who is not a national of either Contracting Party shall be invited to make the necessary appointments. 

5. The arbitral tribunal shall decide in accordance with the provisions of this Agreement and the principals and rules of International law recognized by both Contracting Parties. The arbitral tribunal shall reach its awards by a majority of votes. Such awards shall be final and binding on both Contracting Parties. The arbitral Tribunal shall determine its own procedures.

6. Each Contracting Party shall bear the cost of its appointed arbitrator and of its representation in the arbitral proceeding. The cost of the chairman and the arbitral proceedings shall be borne in equal parts by the Contracting Parties. The tribunal may, however, decide that a higher portion of costs shall be borne by one of the two Contracting Parties.

Article 15
Application of other rules

1. If national laws of the Contracting Parties or international agreements existing at present or established thereafter between the Contracting parties, in addition to this Agreement, contain provisions entitling investments made by investors of the other Contracting Party to a treatment more favourable than accorded by this Agreement, such laws and agreements shall, to the extent that they are more favourable, prevail over this Agreement.

2. Without prejudice to the provisions of this Agreement, investments subject to a special engagement between one Contracting Party and an investor of the other Contracting Party shall be governed by the term of this special engagement, in so far as their provisions are more favourable than those provided in this Agreement. 

Article 16
Entry into force Duration and Termination

1. This Agreement shall enter into force after 90th day from the date of the receipt of the last notification on which each Contracting Party inform the other Contracting Party that their constitutional requirements, necessary for the entry into force of this agreement, have been complied with.

2. This Agreement may be amended in such a manner as may be agreed in writing between Contracting Parties. Such amendment shall be subject to the same legal procedures required for the entry in force of this Agreement.

3. This Agreement shall remain in force for a period of ten (10) years tacitly renewable for similar periods. Each Contracting Party may, at any time, notify the other Contracting Party, through the diplomatic channel, of its decision to terminate this Agreement. In this case the Agreement shall terminate after one (1) year from the date of the notification.

4. In respect to investments made prior to the date of termination of this Agreement, the provisions of Articles 1 to 15 shall remain in force for a period of ten (10)  years from that date.

IN WITNESS WHEREOF, the undersigned representatives, duly authorised there to, have signed this Agreement. 

Done in duplicate at…. on…………….. in the Slovak, Arabic and English languages, all texts being equally authentic. In case of divergence of interpretation, the English text shall prevail. 

	For

 the Slovak Republic 

___________________________
	
	For 

the Republic of Tunisia 

_________________________

	
	
	


PROTOCOL 

TO 
THE AGREEMENT 
BETWEEN 
THE SLOVAK REPUBLIC

AND 
THE REPUBLIC OF TUNISIA 
ON THE RECIPROCAL PROMOTION AND PROTECTION 
OF INVESTMENTS

On the signing of the agreement between the Slovak Republic and the Republic of Tunisia on the reciprocal promotion and protection of investments, the undersigned representatives have agreed on the following provisions which constitute an integral part of the Agreement:

Ad Article 4

As regards the Republic of Tunisia, the provisions of this Article shall not also be construed so as to oblige one Contracting Party to extend to the investors and investments by investors of the other Contracting Party the benefit of any treatment, preference or privilege by virtue of any existing or future:
a) bilateral agreements in force or signed prior to the date of entry into force of this Agreement;
b) procurement by a Contracting Party or a State enterprise;
c) grants and guarantees provided by a Contracting Party; 
d) exclusive rights granted to a financial institution to provide services relating to a system of public retirement or social security.

	For

 the Slovak Republic 

___________________________
	
	For 

the Republic of Tunisia 

_________________________
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