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GEREKCE

Yatinnmlarin Karsilikli Tegviki ve Korunmas: Anlagmalarinin ana amaci; beraberinde
yalnizca sermaye degil, ayn1 zamanda teknoloji, yonetim becerisi, uluslararasi pazarlara giris
sansini da getiren dogrudan yabanci sermaye yatirimlarin taraf iilkeler arasinda tesvik etmek
ve ilgili tilkenin hukuki diizeni i¢cinde bu yatirimlarin korunmasini saglamaktir.

Ulkemiz miitesebbis ve sermayesinin dis iilkelere ag¢ilmasi, ayn: zamanda yabanci
yatirim ve ileri teknolojinin iilkemize gelmesi yolu ile ekonomimizin kiiresellesen diinya
ekonomisi i¢inde etkin bir sekilde yer almasi, genel ekonomik politikamizin ana hedefleri
arasindadir. Bu ¢ergevede, iilkemizde yapilan dogrudan yabanci sermaye yatirimlarinin
korunmas: ve daha fazla yabanci sermaye gelisinin 6zendirilebilmesi i¢in yatinm ve ticaret
iligkilerimizin yogun oldugu veya bu iligkilerin gelismesine y6nelik potansiyele sahip oldugu
diigiiniilen tilkelerle, Yatinmlarin Kargilikli Tesviki ve Korunmasi Anlasmalarinin
imzalanmasina 1962 yilinda baglanmigtir. Ulkemizin sermaye ihrag eder hale gelmesi ile bu
stire¢ hizlandinlmistir ve bugiine kadar 87 iilke ile anilan Anlagsma imzalanmigtir.

Bu itibarla, 12 Mart 2013 tarihinde Ankara’da imzalanan “Tirkiye Cumbhuriyeti
Hiikiimeti ile Gambiya Cumhuriyeti Hiikkiimeti Arasinda Yatirnmlarin Karsilikli Tesviki ve
Korunmasina Iligkin Anlagma” ile;

- Her iki tilke smurlan iginde gergeklestirilen yabanci sermayeli yatirimlarin ve ilgili
faaliyetlerin tabi olacagi muameleyi belirleyerek ekonomik igbirligi i¢in uygun
kogullar yaratmak,

- Her iki iilkede yabanci yatirimlarin kamulagtirma ve devletlestirme y6niinden tabi
olacagi muamele ve sahip oldugu haklara agiklik getirmek,

- Her iki lilkede 0zel tesebbiisle evsahibi devlet arasinda yatirimlarla ilgili ¢ikabilecek
ihtilaflarin ¢6ziim yollarini tespit etmek,

- Her iki iilkenin yatirnmcilarimin elde ettigi karlarin ve diger gelirlerin gecikme
olmaksizin transfer edilmesini glivence altina almak

amaglanmaktadir.

Dabha istikrarli bir yatirim ortaminin teminini 6ngéren bu Anlagma ile birlikte iki iilke
arasindaki sermaye akisinda artis gergeklesmesi beklenmektedir. Anlagma, yatirimcilara
ekonomik ve yasal giivence verirken iki iilke i¢in de yeni herhangi bir yiik getirmemektedir.
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TURKIYE CUMHURIYETI HUKUMETI
ILE
GAMBIYA CUMHURIYETI HUKUMETI
ARASINDA
YATIRIMLARIN
KARSILIKLI TESVIKI VE KORUNMASINA iLISKIN

ANLASMA

Bundan sonra “Akit Taraflar” olarak amilacak olan Turkiye Cumbhuriyeti Hiikiimeti ve
Gambiya Cumhuriyeti Hiikiimeti-

Ozellikle bir Akit Tarafin yatrimetlarinin, diger Akit Tarafin iilkesindeki yatirimlan ile ilgili
olarak, Akit Taraflar arasindaki ekonomik isbirligini artirma arzusu ile;

Bu gibi yatirimlara taninacak muameleye iliskin bir anlagmanin sermaye ve teknoloji akim
ile Akit Taraflarin ekonomik kalkinmasimt tesvik edecegini kabul ederek;

Yatimlara adil ve hakkaniyete uygun muamele edilmesinin: yatnmlar igin istikrarli bir
ortamin idamesi agisindan arzulanir olduguna ve ekonomik kaynaklarin etkin kullaniminin en
tst diizeye ¢ikarilmasina ve yasam standartlarinin gelistirilmesine katkida bulunacagina dair
mutabik kalarak; ve

Bu amaglara saghk, giivenlik ve cevreye iliskin genel uygulama &nlemleri yaninda
uluslararasi kabul gérmiis is¢i haklarini zayiflatmadan ulagilabilecegine ikna olarak;

Yaturimlann karsilikh tesviki ve korunmasina iliskin bir anlagsmanin yapilmasina karar
vermis olarak;

Asagidaki sekilde anlagmaya varmislardir:
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MADDE 1
Tanimlar

Isbu Anlagmanin amaci bakimindan:

1. “Yatinm™ terimi; uzun siireli ekonomik iliskiler kurmak amactyla bir Akit Tarafin
ilkesinde bu Akit Tarafin kanunlarina ve diizenlemelerine uygun olarak edinilen, is
faaliyetleri ile baglantili her tiirlii mal varligini ifade eder ve bunlarla sinirli olmamak iizere
ozellikle asagidakileri icerir:

(a) taginir ve tasinmaz mallarin yam sira ipotek, rehin, kefalet gibi diger haklar ve
malvarliginin  bulundugu Akit Tarafin kanun ve diizenlemelerine uygun olarak
tanimlanan diger benzer haklar;

(b) yeniden yatmilan gelirler, para alacaklari veya bir yatirimla tlgili ekonomik degeri
olan diger haklar;

(c) hisseler, hisse senetleri ya da sirketlere istirakin diger her tiirltl sekli;

(d) Ozellikle patentler, sinai tasarimlar, teknik silirecler gibi sinai ve fikri miilkiyet
haklar yaninda ticari markalar, ticari itibar ve know-how

(e) dogal kaynaklara yonelik imtiyazlar da dahil olmak tizere, kanun veya bir s6zlesme ile
verilmis ig imtiyazlan

Su sartla ki, bu gibi yatirimlar; bir sirketin %10°dan azina karsilik gelen veya temsil eden
hissesinin veya oy hakkinin borsa yoluyla edinimi niteliginde oldugunda isbu Anlasma
kapsamina girmez.

2. "Yatirimer” terimi;

Diger Akit Tarafin tilkesinde bir yatinm yapmus olan
(a) kanunlarina gore, bir Akit Tarafin vatandagi olan gergek kisileri,
(b) kayitli igyerleri ile birlikte esash is faaliyetleri bir Akit Tarafin tilkesinde bulunan ve o
Akit Tarafin ylriirlikteki mevzuat ¢ergevesinde kurulmus veya tesekkiil etmis sirketleri,
kuruluslari, firmalarn veya is ortakhiklarin

ifade eder.

-~

3. “Gelirler” terimi, bir yatinmdan elde edilen meblaglar ifade eder ve bunlarla sinirh
olmamakla beraber 6zellikle, kar, faiz, sermaye kazanglari, royaltiler, ticretler ve temettiileri
igerir.




4, “Ulke"” terimi;

(a) Turkiye Cumbhuriveti ile ilgili olarak; kara iilkesini, i¢ sularini, karasularini ve
bunlarin lizerindeki hava sahasini, ayni zamanda, canli veya cansiz dogal kaynaklarin
aragirilmasi, isletilmesi ve korunmasi amaciyla Tirkiye’nin uluslararas: hukuka uygun
olarak lizerinde egemen hak ve yetkilere sahip oldugu deniz alanlarini ifade eder.

(b) Gambiya Cumbhuriyeti ile ilgili olarak; kara iilkesini, i¢ sularim, karasularini ve
bunlarin Gzerindeki hava sahasini, ayni zamanda, canli veya cansiz dogal kaynaklarin
aragtirllmasr, isletilmesi ve korunmasi amactyla Gambiya’nin uluslararasi hukuka uygun
olarak tizerinde egemen hak ve yetkilere sahip oldugu deniz alanlarini ifade eder.

MADDE 2
Uygulama Kapsami

Isbu Anlasma, bir Akit Tarafin tilkesinde, bu Akit Tarafin ulusal kanun ve diizenlemelerine
uygun olarak diger Akit Taraf yatirimeisi tarafindan isbu Anlagmanin y(riirliige girmesinden
once veya sonra yapilmis olan yatirimlara uygulanacaktir. Bununla birlikte; ishu Anlagma,
ylrtrliige girmesinden 6nce ortaya ¢ikan uyusmazliklara uygulanmaz.

MADDE 3
Yatirnmlarin Tesviki ve Korunmasi

1. Her bir Akit Taraf, kanun ve diizenlemeleri gercevesinde, kendi tilkesinde, diger Akit
Taraf yatinmetlarimin yatirimlarin mimkiin oldugunca tesvik eder.

2. Her bir Akit Tarafin yatrimeilarinin yatiimlan, diger Akit Tarafin tilkesinde her zaman
adil ve hakkaniyete uygun muamele ile tam koruma ve glvenlik de dahil olmak iizere,
uluslararasi hukukun asgari muamele standartlarina uygun bir muameleye tabi tutulur. Akit
Taraflardan higbiri, hukuka aykiri veya ayrimei tedbirlerle yatirimlarin  ydnetilmesine,
stirdiirlilmesine, kullanimina, faydalaniimasina, isletilmesine, genisletilmesine, satisina,
tasfiyesine veya elden ¢ikarilmasina higbir sekilde engel olamaz.

MADDE 4
Yatirimlara Uygulanacak Muamele

I. Her bir Akit Taraf, kanunlari ve dizenlemeleri gergevesinde, diger Akit Tarafin
yatmmetlarimin yatirimlarin, herhangi bir tigtineii tilke yafinmeilarinin yatirimlarina benzer
durumlarda uygulanandan daha az elverisli olmayacak sekilde, iilkesine kabul eder.

2. Her bir Akit Taraf, kurulmus olan bu yatinmlara, bunlanin,ynetilmesine, siirdiiriilmesinef .|k

kullanimina, isletilmesine, faydalaniimasina, genisletilmesine, satgina, tasfiyesine veya elde

gikarimasina iligkin olarak, kendi yatinmeilanfim yatimlari.ya, da herhangi bir Felinei
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iilkenin yatinmeilarinin yatirimlarina benzer durumlarda uyguladigi muameleden hangisi en
elverisli ise, bundan daha az elverisli olmayan bir muamelede bulunur.

3. Akit Taraflar, kendi ulusal mevzuatlar cergevesinde, bir yaturimin yapilmast ve
stirdiiriilmesiyle ilgili olarak diger Akit Tarafin iilkesine girmek isteyen her bir Akit Taraf
vatandaginin girisi ve gegici ikameti igin yapilan basvurulari iyi niyetle degerlendirir.

4. (a) Isbu Maddenin hiikiimleri, bir Akit Tarafin tamamen ya da kismen vergilendirmeye
iligkin herhangi bir uluslararas: anlagsma veya diizenleme ile tanimig oldugu bir muameleyi,
tercihi veya ayricalii, diger Akit Tarafin yatiimcilarina da saglamakla yiikiimlii oldugu
seklinde yorumlanmaz.

(b) Isbu Anlasmanin ayrimeilik yapmama, ulusal muamele ve en ¢ok kayirilan ulus
muamelesi hitkiimleri, Akit Taraflardan herhangi birinin, bir giimriik birligi, ekonomik birlik
veya parasal birlige, bir ortak pazara veya serbest ticaret bolgesine tiyeliginden veya bunlarla
ortakligindan kaynaklanan ve bu Akit Tarafin kendi vatandaslarina ya da sirketlerine, veya
bu gibi bir birligin, ortak pazarin ya da serbest ticaret bolgesinin tiye devletlerinin
vatandaslarina veya sirketlerine veya herhangi bir liglincii iilke vatandaglarma veya
sirketlerine tanimig oldugu meveut veya gelecekteki avantajlara uygulanmaz.

(¢) Bu maddenin 1 ve 2. fikralari, isbu Anlasma veya Akit Taraflardan birinin imza koydugu
benzer diger bir uluslararasi anlasmada diizenlenen yatirrmer ile ev sahibi Akit Taraf
arasindaki uyusmazligin ¢6ziimii hitkiimleri bakimindan uygulanmaz..

(d) isbu Anlagmanin 3. ve 4, Maddelerinin hiiktimleri, Akit Taraflar, toprak, gayrimenkul ve
bunlar {lzerindeki ayni haklarin edinimi bakimindan kendji yatirimetlariin yatirnmlarina
uyguladifi muamelenin aymsim diger Akit Tarafin yatinmeilarinin - yatinimlarina
uygulamakla yiikiimli kilmaz.

MADDE 5
Genel Istisnalar

1. Isbu Anlasmanin hig bir hitkmii, bir Akit Tarafin:

(a) insan, hayvan veya bitki hayati veya saghignin veya gevrenin korunmasi igin
diizenlenen ve uygulanan;

(b) canli veya cansiz titkenebilir dogal kaynaklarin korunmastyla ilgili;

aynmel olmayan herhangi bir hukuki énlemi almasina, stirdiirmesine ya da uygulamasina
engel olacak sekilde yorumlanamaz.

2. Isbu Anlasmanin hig bir hilkmii:

(a) bir Akit Tarafin, agiklanmasim temel giivenlik ¢ikarlarina aykiri gordigd herhangi bir

bilgiyi agiklamasini veya boyle bir bilgiye erisime izin vermesini gerektirecek sekilde;- 4

(b) hig bir Akit Tarafin,

i




(i) silah, cephane ve savas gerecleri ticareti ile bir askeri ya da diger bir giivenlik
kurulusuna dogrudan veya dolayl olarak diger mal, techizat, hizmet ve teknoloji
saglama amaciyla yapilan ticaret ve islemlere iliskin; :

(i) savas zamaninda veya uluslararas iligkilerle ilgili diger acil durumlarda:
veya
(it) nikleer silahlarin veya diger patlayici niikleer cihazlarn yayilmasinin

onlenmesine iliskin  ulusal  politikalarin veya uluslararasi  anlasmalarin
uygulanmasiyla ilgili olarak;

kendi temel giivenlik ¢ikarlarimin korunmasi igin gerekli gorditgii tedbirleri almasina
engel olacak sekilde; veya

(¢) herhangi bir Akit Tarafi, uluslararasi barig ve giivenligin siirdiirtilmesi igin Birlesmis
Milletler Sartindan kaynaklanan yikimliiliklerini yerine getirmek amaciyla harekete
geemekten alikoyacak sekilde:

yorumlanamaz.

MADDE 6
Kamulastirma ve Tazminat

1. Yatinmlar, kamu yarar gozetilerek, ayrimer olmayacak big¢imde; aninda, yeterli ve etkin
tazminat ddenerek, uygun hukuki usule ve isbu Anlagmanin 4. Maddesinde belirtilen genel
muamele  prensiplerine  gére  yapilanlar hari¢  olmak iizere kamulastirilamaz,
devletlestirilemez veya dogrudan ya da dolayl olarak benzer etkisi olan tedbirlere (bundan
sonra kamulastirma olarak amlacaktir) maruz birakilamaz.

2. Saghk, giivenlik ve gevre gibi halkin refahim ilgilendiren mesru hedeflerin korunmasi
amaciyla diizenlenen ve uygulanan ayrimei olmayan yasal 6nlemler, dolayl kamulastirma
teskil etmez.

3. Tazminat, kamulagtinlan yatrimin kamulastirma isleminin yapildigi veya kamuoyuna
duyuruldugu tarihten 6nceki piyasa degerine esit olur. Tazminat gecikme olmaksizin édenir
ve 8. Maddenin 2.fikrasinda da belirtildigi gibi serbestce transfer edilebilir.

4. Tazminat serbestge gevrilebilen bir para cinsi ile 6denir ve 6denmesinde gecikme olmasi
durumunda tazminat, ev sahibi Akit Tarafin iilkesinde kamu alacaklarina 8denen en yiiksek
faiz oranina esit oranda bir faiz oramim igerir.




MADDE 7
Kaviplar icin Tazminat

I. Yatwimlan diger Akit Tarafin ilkesinde savas, isyan, i¢ kansiklik veya diger benzeri
olaylar nedeniyle zarar géren Akit Taraflardan her birinin yatinimeilar, diger Akit Tarafin bu
gibi kayiplar bakimindan aldig tazmin edici tedbirlere iliskin olarak, kendi yatirimcilarina
veya herhangi bir Uglincli tilke yatrimeilarina uyguladigi muameleden daha az elverisli
olmamak lizere, hangisi en elverisli ise, o muameleye tabi tutulur.

2. Bu Maddenin I. fikrasi hiikiimleri sakli kalmak iizere, anilan fikrada belirtilen
durumlardan herhangi birinde, bir Akit Taraf yatrimeilarinin diger Akit Tarafin tilkesinde:

(a) diger Akit Tarafin kuvvetleri veya resmi makamlarinca mallarina el konulmasi; veya

(b) diger Akit Tarafin kuvvetleri veya resmi makamlarinca mallarimin catisma halinde
degilken ya da durum zorunlu kilmadig halde tahrip edilmesi:

sonucu ortaya ¢ikacak zararlari karsilanacak ya da makul tazminat 6denecektir. Hasil olan
odemeler bagka bir para birimine serbestge cevrilebilir olacaktir,

N[_ADDE 8
Ulkesine iade ve Transfer

I Her bir Akit Taraf, vergiyle ilgili yiikiimliiliklerin yerine getirilmesini miiteakip, bir
yatirima iliskin biitiin transferlerin kendi tilkesinden igeri ve disariya serbestge ve gecikme
olmaksizin yapilmasina iyi niyetle izin verir. Bu gibi transferler, asagidakileri igerir:

(a) ana sermaye ve yatirimu siirdiirmek veya artirmak amagli ek meblaglar,

(b) gelirler,

(¢) bir yatiimin tamamimin veya bir kisminin satisi veya tasfiyesinden elde edilen
meblaglar,

(d) 6. ve 7. Maddelere iliskin tazminatlar,
(e) yatirimla ilgili kredilere iliskin geri ddemeler ve faiz 6demeler,
(f) bir Akit Tarafin iilkesinde bir yatimmla ilgili galisma izinlerini almis olan
diger bir Akit Tarafin vatandaglarimin  aldify  maaslar, tcretler ve diger
O0demeler,
g) Bir yatiim uyusmazhigindan dogan ddemeler

2. Aksi yatinmer ve ev sahibi Akit Tarafca kararlastinlmadikga, transferler; yatirumi

yapilmig oldugu konvertibl para birimi veya herhangi bir konvertibl para birimiyle, transferi
yapildigi tarihte gegerli olan piyasa ddviz kuru tizerinden yapilr, b i
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3. Odemeler ve sermaye hareketlerinin 6demeler dengesi tizerinde ciddi zorluklara sebep
oldugu veya sebep olma tehdidini yarattig istisnai durumlarda,, her bir Akit Taraf ayrimeilik
yapmadan ve iyi niyeti esas alarak gecici olarak transferleri kisitlayabilir,

MADDE 9
Halefiyet

l. Eger Akit Taraflardan biri yatirimetlarmin yatinmlanni ticari olmayan risklere kars:
korumak amaciyla bir kamu sigortasi veya garanti planina sahipse ve bu Akit Tarafin bir
yatirrmeist bu sigortayl edinmis veya plana katilmigsa, sigortalayanin yatirimei ile
sigortalayan arasindaki sigorta sézlesmesinin sartlarindan kaynaklanan her tiirlii halefiyeti
diger Akit Tarafca taninir,

2. Sigortalayan halefiyetten dolayr yatirimeimin haklarini kullanmaya ve taleplerini 6ne
sirmeye yetkilidir ve yatinm ile ilgili yikiimlilikleri istlenir. Halef olunan haklar veya
talepler yatirimeinin 6zgiin hak veya taleplerini asmaz,

3. Bir Akit Taraf ile sigortalayan arasindaki uyusmazhklar isbu Anlasmanin 10’uncu
Maddesinin hiikiimlerine gore ¢oziimlenir.

MADDE 10
Bir Akit Taraf ile Diger Akit Tarafin Yatirimeilar: Arasindaki Uyusmazhklarin

.

oziimi

I. Akit Taraflardan biri ile diger Akit Tarafin bir yatinmeis: arasinda bu yatirimeinin yatirimi
ile ilgili olarak ¢ikan uyusmazliklar, yatinmer tarafindan yatirimin yapildigi Akit Tarafa
ayrintili bilgi icerecek sekilde yazil olarak bildirilir. Miimkiin oldugu &lgiide, yatirnmer ve
ilgili Akit Taraf bu uyusmazliklari danismalar ve miizakereler yoluyla iyi niyetle ¢6zmeye
gayret ederler.

2. Bu uyusmazhklarn, 1.fikrada belirtilen yazili bildirim tarihini takip eden alti (6) ay
igerisinde bu sekilde g¢éziimlenememesi halinde, uyusmazlhiklar yatinmeinin segebilecegi
uzere;

(a) ilkesinde yatinm yapilnus olan Akit Tarafin yetkili mahkemesine,
veya
(b) Isbu Madde'nin 4 (a) ve (b) fikralarinda belirtilen durumlar haric olmak iizere,

(i) “Devletler ile Diger Devletlerin Vatandaslari  Arasindaki  Yatiim
Uyusmazhiklarinim Coziimii Sozlesmesi” ile kurulmus Yatinnm Uyusmazhklarini
Goziimii i¢in Uluslararasi Merkez’e (ICSID), veya - :




(1) Birlesmis Milletler Uluslararas: Ticaret Hukuku Komisyonu (UNCITRAL) nun
Tahkim Usulti Kurallarina gére bu maksatla kurulacak bir ad hoc hakem
mahkemesine

sunulabilir,

3. Yatrimeinin uyusmazhigi isbu Maddenin 2. fikrasinda bahsedilen uyusmazlik ¢6ziim
yollarindan birine sundugu andan itibaren, bu yollardan birinin se¢imi nihaidir.

4. Bu Madde’nin 2’inci fikrasinin hitkiimlerine bakilmaksizin;

(a) Yalmzca, ev sahibi Akit Tarafin yabanci sermaye ile ilgili mevzuatina uygun olarak,

herhangi bir iznin gerekli olmasi halinde, gerekli izni almig ve fiilen baglamis yatirim
; faaliyetlerinden dogrudan kaynaklanan uyusmazliklar, Yatirim Uyusmazliklarinin
Cozlimii i¢in Uluslararasi Merkez’e (ICSID) veya Akit Taraflarin iizerinde uzlastiklari
diger herhangi bir uluslararas: uyusmazhk ¢oziim mekanizmasina sunulabilir;

(b) Ev sahibi Akit Tarafin iitkesinde yer alan tasinmazlar iizerindeki mitlkiyet haklar1 ve
ayni haklara iliskin uyusmazliklar tamamen ev sahibi Akit Tarafin yargilama yetkisi
altindadir ve bu nedenle Yatirim Uyusmazliklarinin Coziimii i¢in Uluslararasi Merkez’e
(ICSID) ya da diger herhangi bir uluslararasi uyusmazlik ¢zimii mekanizmasina
sunulamaz;

(c) “Devletler ile Diger Devletlerin Vatandaslar Arasindaki Yatirim Uyusmazliklarinin
Coziimii Sozlegmesi™nin 64’lincli Maddcsinin uygulamasinda asagidaki hikkiim gegerli
olacaktir:

Akit Taraflar, “Devletler ile diger Devletlerin Vatandaglar1 arasindaki Yatirim
Uyusmazliklarinin - Coziimii  Stzlesmesi™nin  yorumu va da uygulanmasina iliskin,
aralarinda ortaya ¢iknus ve gériismeler yoluyla ¢6zlimlenmemis herhangi bir
uyusmazligin Uluslararasi Adalet Divani’na gétiiriilmesini kabul etmeyecektir.

5. Tahkim mahkemesi kararlarini, isbu Anlasmanin hiikiimlerine, uyusmazhgin tarafi olan ve
ulkesinde yaurimin yapildigi Akit Tarafin kanunlarina ve diizenlemelerine (kanunlar
ihtilafina iliskin kurallar da dahil olmak tizere) ve her iki Akit Tarafga kabul edilen ilgili
uluslararast hukuk ilkelerine uygun olarak ahr.

6. Tahkim kararlar uyusmazhgmn biitiin taraflari igin nihai ve baglayicidir. Her bir Akit Taraf
verilen kararlan kendi ulusal kanunlar gergevesinde yerine getirir.

MADDE 11
Favdalarin Reddi

I. Bir Akit Taraf isbu Anlagma’dan kaynaklanan faydalarin, diger Akit Tarafin bir sirketi
olan bu Akit Tarafin bir yatmmecisina ve bu gibi bir yatirimemmin  yatirimlarina
uygulanmasini, s6z konusu sirketin kanunlari gergevesinde kurulmus oldugu Akit Tarafin
lilkesinde dnemli faaliyetlerinin olmamasi veya Akit Taraf olmayan bir Tarafin yatirimeisin

veya Anlagsmamn faydalarinin uygulanmasim reddeden Akit Tarafin yatirimeilarinim by’
sirkete sahip olmasi veya idare etmesi halinde reddedebilir. A




2. Faydalarin taninmasini reddeden Akit Taraf, faydalarin reddinden once diger Akit Tarafi
haberdar edecektir.

MADDE 12
Akit Taraflar Arasindaki Uyusmazhklarin Coziimii

I. Akit Taraflar isbu Anlasmanin yorumu veya uygulanmasiyla ilgili aralarinda ¢ikan
herhangi bir uyusmazliga iyi niyet ve isbirligi ruhu icinde hizh ve hakkaniyete uygun bir
¢Ozlim arayacaklardir. Bu bakimdan, Akit Taraflar bu gibi ¢oziimlere varmak igin dogrudan
ve anlamh miizakerelerde bulunmay:1 kabul edetler. Eger Akit Taraflar uyusmazhgin
basladif tarihten itibaren alt ay icerisinde yukarida belirtilen ydntemler ile kendi aralarinda
bir anlagsmaya varamazlarsa uyusmazhk, Akit Taraflardan herhangi birinin istegi lizerine, g
uyeli bir tahkim mahkemesine sunulabilir.

2. Talebin almmasindan itibaren iki (2) ay igerisinde, her bir Akit Taraf bir hakem tayin
edecektir. Tayin edilen bu iki hakem tictincti bir tilke vatandas: olan iigiincii hakemi Baskan
olarak segeceklerdir, Akit Taraflardan herhangi birinin belirtilen siire icinde hakemi
atayamamast halinde, diger Akit Taraf Uluslararasi Adalet Divan Bagkani’'ndan atamayi
yapmasini talep edebilir,

3. Eger her iki hakem atanmalarindan itibaren iki ay igerisinde Bagkan se¢iminde anlasmaya
varamazlar ise, Baskan Akit Taraflardan birinin talebi tizerine Uluslararasi Adalet Divan
Baskani tarafindan atanir.

4. Eger, bu Madde’'nin 2'inci ve 3’iincii fikralarinda belirtilen durumlarda, Uluslararasi
Adalet Divani Bagkam stz konusu gérevi yerine getirmekten alikonursa ya da Baskan Akit
Taraflardan birinin vatandas: ise, atama Baskan Vekili tarafindan yapilacaktir ve eger Baskan
Vekili de bu gorevi yerine getirmekten alikonursa ya da Baskan Vekili Akit Taraflardan
birinin vatandasi ise, atama Akit Taraflardan birinin vatandasi olmayan en kidemli Divan
tiyesi tarafindan yapilir.

5. Tahkim Mahkemesi Heyet Baskaninin secildifi tarihten itibaren ti¢ (3) ay iginde, isbu
Anlagmanin diger hiikiimleriyle tutarh olacak sekilde usul kurallan tizerinde anlasmaya
varacaktir. Boyle bir anlasmanin olmamasi halinde, Tahkim Mahkemesi, genel kabul gérmiis
uluslararast tahkim usulii kurallanimi  dikkate alarak, usul kurallarini tayin etmesini
Uluslararasi Adalet Divani Baskanindan talep edecektir,

6. Aksi kararlastirlmadikga, Baskanin secildigi tarihten itibaren sekiz (8) ay igerisinde biitiin
beyanlar yapilacak, biitiin durusmalar tamamlanacak ve Tahkim Mahkemesi, hangisi daha
sonra gerceklesirse, son beyanlarin sunuldugu veya durusmalarin bittigi tarihten sonra iki (2)
ay iginde karara varacaktir. Tahkim Mahkemesi, nihai ve baglayici olacak kararimi oy
¢oklugu ile alacaktir,

7. Baskamin, diger hakemlerin masraflarn ve vargilama ile ilgili diger masraflar Aki g

Taraflarca esit olarak Sdenecektir. Bununla birlikte, Tahkim Mahkemesi giderlerin dah
yiksek bir oranimin Akit Taraflardan biri tarafindan denmesine re'sen karar verebilir. /

é




8. Eger bir uyusmazlik, isbu Anlagsmanin 10’uncu Maddesi uyarinca bir uluslararas! tahkim
mahkemesine sunulmussa ve hala mahkeme 6niindeyse, aymi uyusmazlik isbu Madde
hiikiimleri uyarinca bagka bir uluslararas: tahkim mahkemesine sunulamaz. Bu durum, her iki
Akit Taraf arasinda dogrudan ve anlamli gériismeler yoluyla baglanti kurulmasini
engellemez.

MADDE 13
Yiiriirliige Girme

1. Isbu Anlagma, Akit Taraflann, yiiriirlige girmeye iliskin gerekli dahili yasal islemlerin
tamamlandigina dair yazili ve diplomatik kanallarla yapilan bildirimlerden sonuncusunun
yapildig: tarihte yurtrlige girer. Anlagma on (10) yillik bir dénem boyunca viiriirliikte kalir
ve bu Maddenin 2. fikrasina gore sona erdirilm edigi siirece yiiriirliikte kalmaya devam eder.

2. Akit Taraflardan her biri, bir yil éncesinden diger Akit Tarafa yazili bir bildirimde
bulunarak ilk on yillik dénemin sonunda veya bu tarihten sonra herhangi bir zamanda
Anlagmay feshedebilir.

3. Isbu Anlasma Akit Taraflann karsilikli yazili rnizasiyla herhangi bir zamanda
degistirilebilir. Bu degisiklikler isbu Maddenin ilk fikrasinda belirtilen aynt yasal usul
cergevesinde yiirtirliige girer.

4. Isbu Anlasmanin sona erdigi tarihten énce yapilan veya edinilen ve isbu Anlasmanin diger
bir sekilde uygulanacai yatirmlarla ilgili olarak, isbu Anlasmanin diger tiim Maddelerinin
hiikiimleri sona erme tarihinden itibaren bir on (10) y1l daha gecerli olmaya devam eder.

Yukaridaki hususlar muvacehesinde, Isbu Anlagma Hikiimetlerince yetkili kilinan ve asagida
imzasi bulunan temsilciler tarafindan imzalanmistir.

Ankara’da 12.03.2013 tarihj_nde iki niisha olarak Tiirkge ve Ingilizce dillerinde, tiim metinler
esit dereced% gegerli olmak lizere imzalanmustir.

Isbu Anlagmamn yorumunda farklilik olmasi halinde, Ingilizce metin esas alinir.
.
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AGREEMENT BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF TURKEY
P AND
THE GOVERNMENT OF THE REPUBLIC OF THE GAMBIA
CONCERNING THE RECIPROCAL PROMOTION AND PROTECTION OF
H

INVESTMENTS

The Government of the Republic of Turkey and the Government of the Republic of the L
Gambia hereinafter referred to as "the Contracting Parties",

Desiring to promote greater economic cooperation between them, particularly with respect to
investment by investors of one Contracting Party in the territory of the other Contracting
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 Contracting Parties;

Agreeing that fair and equitable treatment of investments is desirable in order to maintain a
stable framework for investment and will contribute to maximizing effective utilization of
economic resources and improve living standards; and

f Convinced that these objectives can be achieved without relaxing health, safety and
environmental measures of general application as well as internationally recognized labour
rights:

Having resolved to conclude an agreement concerning the reciprocal promotion and
protection of investments,

Have agreed as follows:




ARTICLE 1
Definitions

For the purpose of this Agreement;

1. The term "investment" means every kind of asset, connected with business activities,
acquired for the purpose of establishing lasting economic relations in the territory of a

Contracting Party in conformity with its laws and regulations, and shall include in particular,
but not exclusively:

| (a) movable and immovable property, as well as any other rights as mortgages, liens,
pledges and any other similar rights as defined in conformity with the laws and
regulations of the Contracting Party in whose territory the property is situated,

(b) reinvested returns, claims to money or any other rights having financial value related
to an investment:

(¢) shares, stocks or any other form of participation in companies;

(d) industrial and intellectual property rights, in particular patents, industrial designs,
technical processes, as well as trademarks, goodwill and know-how:

(e) business concessions conferred by law or by contract, including concessions related to
natural resources;

provided that such investments are not in the nature of acquisition of shares or voting power

amounting to, or representing of, less than ten (10) percent of a company through stock
exchanges which shall not be covered by this Agreement.

2. The term "investor” means:

(a) natural persons having the nationality of a Contracting Party according to its laws;

(b) companies, corporations, firms, business partnerships incorporated or constituted
under the law in force of a Contracting Party and having their registered offices together
with substantial business activities in the territory of that Contracting Party,

who have made an investment in the territory of the other Contracting Party.

3. The term "returns” means the amounts yielded by an investment and includes in particular,
though not exclusively, profit, interest, capital gains, royalties, fees and dividends.

4. The "territory" means;

(a) in respect of the Republic of Turkey; the land territory, internal waters, the territofia
sea and the airspace above them, as well as the maritime areas over which Turkey has
sovereign rights or jurisdiction for the purpese of exploration, exploitation pnd |
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preservation of natural resources whether living or non-living pursuant to international
law.

(b) in respect of the Republic of The Gambia; the land territory, internal waters, the
territorial sea and the airspace above them, as well as the maritime areas over which The
Gambia has sovereign rights or jurisdiction for the purpose of exploration, exploitation

and preservation of natural resources whether living or non-living pursuant to
international law.

ARTICLE 2
Scope of Application

This Agreement shall apply to investments 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 to, 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.

ARTICLE 3
Promotion and Protection of Investments

1. Subject to its laws and regulations, each Contracting Party shall in its territory promote as
far as possible investments by investors of the other Contracting Party.

2. Investments of investors of each Contracting Party shall at all times be accorded treatment
in accordance with international law minimum standard of treatment, including fair and
equitable treatment and full protection and security in the territory of the other Contracting
Party. Neither Contracting Party shall in any way impair the management, maintenance, use,

operation, enjoyment, extension, sale, liquidation or disposal of such investments by unlawful
or discriminatory measures.

ARTICLE 4
Treatment of Investments

I. Each Contracting Party shall admit in its territory investments on a basis no less favorable
than that accorded in like circumstances to investments of investors of any third State, within
the framework of its laws and regulations.

2. Each Contracting Party shall accord to these investments, once established, treatment no
less favorable than that accorded in like circumstances to investments of its investors or to
investments of investors of any third State, whichever is the most favorable as regards the
management, maintenance, use, operation, enjoyment, extension, sale, liquidation or disposal
of the investment.

3. The Contracting Parties shall within the framework of their national legislation g
favorable consideration to applications for
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the entry and sojourn of nationals of eifher |




Contracting Party who wish to enter the territory of the other Contracting Party in connection
with the making and carrying through of an investment.

4. (a) The Provisions of this Article shall not be construed so as to oblige one Contracting
Party to extend to the investors of the other Contracting Party the benefit of any treatment,

preference or privilege which may be extended by the former Contracting Party by virtue of

any international agreement or arrangement relating wholly or mainly to taxation.

(b)The non-discrimination, national treatment and most-favored nation treatment provisions
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; to nationals or companies of its own,
of Member States of such union, common market or free trade area, or of any other third
State.

(c)Paragraphs (1) and (2) of this Article shall not apply in respect of dispute settlement
provisions between an investor and the hosting Contracting Party laid down stmultaneously
by this Agreement and by another similar international agreement to which one of the
Contracting Parties is signatory.

(d)The provisions of Article (3) and (4) of this Agreement shall not oblige the Contracting
Parties to accord investments of investors of the other Contracting Party the same treatment
that it accords to investments of its own investors with regard to acquisition of land, real
estates, and real rights thereof.

ARTICLE 5
General Exceptions

. Nothing in this Agreement shall be construed to prevent a Contracting Party from
adopting, maintaining, or enforcing any non-discriminatory legal measures:

(a) designed and applied for the protection of human, animal or plant life or health, or the
environment;

(b) related to the conservation of living or non-living exhaustible natural resources.
2. Nothing in this Agreement shall be construed:

(a) to require any Contracting Party to furnish or allow access to any information the
disclosure of which it determines to be contrary to its essential security interests;

(b) to prevent any Contracting Party from taking any actions that it considers necessary
for the protection of its essential security interests,

(1) relating to the traffic in arms, ammunition and implements of war and to such traffic c

and transactions in other goods, materials, services and technology undertakfn.

1]

directly or indirectly for the purpose of supplvmg a military or other secu.ir
establishment, o ¥




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

(iti)relating to the implementation of national policies or international agreements
respecting the non-proliferation of nuclear weapons or other nuclear explosive
devices; or

(c ) to prevent any Contracting Party from taking action in pursuance of its obligations under
the United Nations Charter for the maintenance of international peace and security.

ARTICLE 6
Expropriation and Compensation

1. Investments shall not be expropriated, nationalized or subject, directly or indirectly, to
measures of similar effects (hereinafter referred as expropriation) except for a public purpose,
in a non-discriminatory manner, upon payment of prompt, adequate and effective
compensation, and in accordance with due process of law and the general principles of
treatment provided for in Article 4 of this Agreement.

2. Non-discriminatory legal measures designed and applied to protect legitimate public
welfare objectives, such as health, safety and environment, do not constitute indirect
expropriation.

3. Compensation shall be equivalent to the market value of the expropriated investment
before the expropriation was taken or became public knowledge. Compensation shall be paid
without delay and be freely transferable as described in paragraph 2 Article 8.

4.Compensation shall be payable in a freely convertible currency and in the event that
payment of compensation is delayed, it shall include an interest rate equivalent to the highest
interest paid on public claims in the hosting Contracting Party.

ARTICLE 7
Compensation for Losses

1. Investors of either Contracting Party whose investments suffer losses in the territory of the
other Contracting Party owing to war, insurrection, civil disturbance or other similar events
shall be accorded by such other Contracting Party treatment no less favourable than that
accorded to its own investors or to investors of any third State, whichever is the most
favourable treatment, as regards any measures it adopts in relation to such losses.

2. Without prejudice to paragraph (1) of this Article, investors of one Contracting Party who
in any of the situations referred to in that paragraph suffer losses in the territory of the other

Contracting Party resulting from:

(a) requisitioning of their property by its forces or authorities; or




(b) destruction of their property by its forces or authorities, which was not caused in
combat action or was not required by the necessity of the situation;

Shall be accorded restitution or reasonable compensation. Resulting payments shall be freely
convertible.

ARTICLE 8
Repatriation and Transfer

1. Upon fulfillment of ail tax obligations, each Contracting Party shall permit in good faith
all transters related to an investment to be made freely and without delay into and out of its
territory. Such transfers include:

(a) the initial capital and additional amounts to maintain or increase investment,
(b) returns, ﬁ
(¢) proceeds from the sale or liquidation of all or any part of an investment,
(d) compensation pursuant to Article 6 and 7,

(e) reimbursements and interest payments deriving from loans in connection with
investments,

(f) salaries, wages and other remunerations received by the nationals of one Contracting
Party who have obtained in the territory of the other Contracting Party the corresponding
work permits related to an investment,

(g) payments arising from an investment dispute

2. Transfers shall be made in the convertible currency in which the investment has been
made or in any convertible currency at the rate of exchange in force at the date of transfer,
unless otherwise agreed by the investor and the hosting Contracting Party.

3. Where, in exceptional circumstances, payments and capital movements cause or threaten
to cause serious balance of payments difficulties, each Contracting Party may temporarily
restrict transfers, provided that such restrictions are imposed on a non-discriminatory and in
good faith basis.

ARTICLE 9
Subrogation

3 P ; 3 i ; s . (i
investments of its own investors against non-commercial risks, and if an investor of'tl
Contracting Party has subscribed to it. any subrogation of the insurer under the insurang

[.If one of the Contracting Parties has a public insurance or guarantee scheme to protegt, |
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contract between this investor and the insurer, shall be recognized by the other Contracting
Party.

2.The insurer 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. The subrogated
rights or claims shall not exceed the original rights or claims of the investor.

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

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

I. Disputes between one of the Contracting Parties and an investor of the other Contracting
Party, in connection with his or her investment, shall be notified in writing, including detailed
information. by the investor to the recipient Contracting Party of the investment. As far as
possible, the investor and the concerned Contracting Party shall endeavor to settle these
disputes by consultations and negotiations 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:

(1) 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 States”, in case both Contracting parties become Parties of this
Convention,

(i1) an ad hoc arbitral tribunal established under the Arbitration Rules of Procedure of
the United Nations Commission for International Trade Law (UNCITRAL).

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 investment activities which have obtained
necessary permission, if there is any permission required, in conformity with the relevant
legislation of the host Contracting Party on foreign capital, and that effectively started
shall be subject to the jurisdiction of the International Center for Settlement ofInvesth’J't_
Disputes (ICSID) or any other international dispute settlement mechanism as agreed U] "O"n' -
by the Contracting Parties; i
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(b)the disputes, related to the property and real rights upon the real estates within the
territory of the host Contracting Party are totally under the jurisdiction of courts of the
host Contracting Party 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

(¢)In the implementation of Article 64 of the "Convention on the Settlement of Investment
Disputes between States and Nationals of other States", the following provision shall
apply:

The Contracting Parties shall not accept the referral of any disputes arising between them
concerning the interpretation or application of "Convention on the Settlement of
Investment Disputes between States 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 in accordance with the provisions of this
Agreement. the laws and regulations of the Contracting Party involved in the dispute on
which territory the investment is made (including its rules on the conflict of laws) and the
relevant principles of international law as accepted by both Contracting Parties.

6. The arbitration awards shall be final and binding for all parties in dispute. Each i
Contracting Party commits itself to execute the award according to its national law.

ARTICLE 11
Denial of Benefits

1. A Contracting Party may deny the benefits of this Agreement to an investor of the other
Contracting Party that is a company of such other Contracting Party and to investments of
such investor if the company has no substantial business activities in the territory of the
Contracting Party under whose law it is constituted or organized, and investors of a non-
Contracting Party or investors of the denying Contracting Party, own or control the
company.

2. The denying Contracting Party shall, notify the other Contracting Party before denying F
the benefits.

ARTICLE 12
Settlement of Disputes Between The Contracting Parties

I. The Contracting Parties shall seek in good faith and a spirit of cooperation a rapid and
equitable solution to any dispute between them concerning the interpretation or application
of this Agreement. In this regard, the Contracting Parties agree to engage in direct and
meaningful negotiations to arrive at such solutions. If the Contracting Parties cannot reach an
agreement within six (6) months after the beginning of disputes between themselves throu

the foregoing procedure, the disputes may be submitted, upon the request of eithels || .
Contracting Party, to an arbitral tribunal of three members.
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2. Within two (2) months of receipt of a request, each Contracting Party shall appoint an
arbitrator. The two arbitrators shall select a third arbitrator as Chairman, who is a national of
a third State. In the event either Contracting Party fails to appoint an arbitrator within the
specified time, the other Contracting Party may request the President of the International
Court of Justice to make the appointment.

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

4. If, in the cases specified under paragraphs (2) and (3) of this Article, the President of the
International Court of Justice is prevented from carrying out the said function or if he is a
national of either Contracting Party, the appointment shall be made by the Vice- President,
and if the Vice-President is prevented from carrying out the said function or if he is a
national of either Contracting Party, the appointment shall be made by the most senior
member of the Court who is not a national of either Contracting Party.

5. The tribunal shall have three (3) months trom the date of the selection of the Chairman to
agree upon rules of procedure consistent with the other provisions of this Agreement. In the
absence of such agreement, the tribunal shall request the President of the International Court
of Justice to designate rules of procedure, taking into account generally recognized rules of
international arbitral procedure.

6. Unless otherwise agreed, all submissions shall be made and all hearings shall be
completed within eight (8) months of the date of selection of the Chairman, and the tribunal
shall render its decision within two (2) months after the date of the final submissions or the
date of the closing of the hearings, whichever is later. The arbitral tribunal shall reach its
decisions, which shall be final and binding, by a majority of votes.

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

8. A dispute shall not be submitted to an international arbitral tribunal under the provisions
of this Article, if a dispute on the same matter has been brought before another international
arbitral tribunal under the provisions of Article 10 and is still before the tribunal. This will
not impair the engagement in direct and meaningful negotiations between both Contracting
Parties,

ARTICLE 13
Entry into Force

I. This Agreement shall enter into force on the date of last notification by the Contractin
Parties, in writing and through diplomatic channels, of the completion of the respecti
internal legal procedures necessary to that effect. It shall remain in force for a period of 1
(10) years and shall continue in force unless terminated in accordance with pal‘aggéph. p.2
this Article. - e e




thereafter.

(10) years from such date of termination.

texts being equally authentic.

FOR THE GOVERNMENT OF
THE REPUBLIC OF TURKEY

e i

ZAFER CAGI/AYAN
MINISTER OF ECONOMY

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

3. This Agreement may be amended by mutual written consent of the Contracting Parties at
any time. The amendments shall enter into force in accordance with the same legal
procedures prescribed under the first paragraph of the present Article.

4. With respect to investments made or acquired prior to the date of termination of this
Agreement and to which this Agreement otherwise applies, the provisions of all of the other
Articles of this Agreement shall thereafter continue to be effective for a further period of ten

IN WITNESS WHEREOF, the undersigned representatives, duly authorized thereto by their
respective Governments, have signed this Agreement,

DONE in duplicate at Ankara, on March 12, 2013, in the Turkish and English languages, all

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

FOR THE GOVERNMENT OF
THE REPUBLIC OF THE GAMBIA

KEBBA SATOU TO
MINISTER OF TRADE,
REGIONAL INTEGRATIOf
EMPLOYMENT




