Free trade agreement between Canada and the Republbf
Panama

CanadaandThe Republic of Panama("Panama"), hereinafter referred to as "the Palrti@solved to:
Strengthenthe special bonds of friendship and cooperatidgwéen their peoples;

Contribute to the harmonious development and expansion ofdaorll regional trade and to provide a catalyst to
broader international cooperation;

Build on their respective rights and obligations untieMarrakesh Agreement Establishing the World Trade
Organization and other multilateral and bilateral instrumerftsamperation;

Promote hemispheric economic integration;

Create an expanded and secure market for the goods avideseproduced in their territories, as well as new
employment opportunities and improved working caondi and living standards in their respective teries;

Reducedistortions to trade;

Establish clear, transparent and mutually advantageous talgevern their trade;

Ensure a predictable commercial framework for businesangleg and investment;

Enhancethe competitiveness of their firms in global maske

Undertake each of the preceding in a manner that is comgtistth environmental protection and conservation;
Enhance and enforceenvironmental laws and regulations, and strengthein cooperation on environmental matters;

Protect, enhance and enfordaasic workers' rights, strengthen cooperation oadamatters and build on their
respective international commitments on labour engft

Promote sustainable development;

Encourageenterprises operating within their territory or b to their jurisdiction to respect internatidgal
recognized corporate social responsibility stanslartt principles and pursue best practices;

Promote broad-based economic development in order to eedouerty;
Preservetheir flexibility to safeguard the public welfare;
and

Affirming their rights and obligations under the WAGreement on Trade-Related Aspects of Intellectual Property
Rights and other intellectual property agreements to whimth Parties are party;

Affirming the right to fully avail themselves of the fleditiés established in the TRIPS Agreement, inclgdimose
related to the protection of public health andantijgular the promotion of access to medicinesafbrand taking note
of the WTOGeneral Council Decision on the implementation of Paragraph 6 of the Doha Declaration on the TRIPS
Agreement and Public Health adopted 30 August 2003 and tPretocol amending the TRIPS Agreement of 6
December 2005;

Recognizingthe differences in the level of development areddize of the Parties' economies and the importahce
creating opportunities for economic development;



Recognizingthat the promotion and the protection of investraer investors of one Party in the territory of tther
Party will be conducive to the stimulation of mutydleneficial business activity;

Recognizingthat states must maintain the ability to presesteelop and implement their cultural policies thog
purpose of strengthening cultural diversity, gitlea essential role that cultural goods and senpgin the identity
and diversity of societies and the lives of induéds; and

Affirming their commitment to respect the values and prlasipf democracy and to promote and protect human
rights and fundamental freedoms as proclaimedetJtiiversal Declaration of Human Rights;

Have agreedas follows:

Chapter One: Initial Provisions and General Definiions
Section A — General Definitions
Article 1.01: Definitions of General Application

1. For purposes of this Agreement, unless othervseified:

Agreement on the Environmentmeans the Agreement on the Environment between @avatithe Republic of
Panama,

Commissionmeans the Joint Commission established under A2itlel (Administration of the Agreement — Joint
Commission);

Coordinators means the Agreement Coordinators established urtlele 21.02 (Administration of the Agreement
— Agreement Coordinators);

customs dutyincludes a customs or import duty and a chargegkiand imposed on or in connection with the
importation of a good, including a form of surtaxsaorcharge in connection with that importation, does not
include:

* a. acharge equivalent to an internal tax imposedistently with Article 111:2 of the GATT 1994, inspect
of like, directly competitive or substitutable gmoaf the Party, or in respect of goods from whiah th
imported good has been manufactured or producedhdate or in part;

* b. an anti-dumping or countervailing duty thatppled pursuant to a Party’s domestic law;

e c. afee or other charge imposed consistent witttlar.11 (National Treatment and Market Access for
Goods — Customs User Fees and Similar Charges); and

* d. a premium offered or collected on an importeddyarising out of any tendering system in respéth®
administration of quantitative import restrictiomariff rate quotas or tariff preference levels;

Customs Valuation Agreementmeans the WTO Agreement on Implementation of Artilleof the General
Agreement on Tariffs and Trade 1994;

daysmeans calendar days, including weekends and heliday

enterprise means an entity constituted or organized undelicgiye law, whether or not for profit, and whether
privately owned or governmentally owned, includingpaporation, trust, partnership, sole proprietgrsjaint
venture or other association;

existing means in effect on the date of entry into forcéhed Agreement;
GATS means the WTO General Agreement on Trade in Services;

GATT 1994 means the WTO General Agreement on Tariffs and Tt88d;



goods of a Partymeans domestic products as these are understoloel BATT 1994 or such goods as the Parties
may agree, and includes originating goods of tlaatyP

Harmonized System(HS) means the Harmonized Commodity Description apdirg System, including its General
Rules of Interpretation, Section Notes, Chapter Natessubheading notes;

headingmeans a four-digit number, or the first four digif a number, used in the nomenclature of the Haized
System;

measureincludes a law, regulation, procedure, requirenoemiractice;

national means a natural person who has the nationalityRafrey or is a citizen according to Article 1.02j0a
permanent resident of a Party;

New York Convention means the Convention on the Recognition and Eefoent of Foreign Arbitral Awards, done
at New York on 10 June 1958;

originating means qualifying under the rules of origin setinu€hapter Three (Rules of Origin);

personmeans a natural person or an enterprise;

person of a Partymeans a national, or an enterprise of a Party;

sanitary or phytosanitary measuremeans a measure referred to in Annex A, paragragtiie SPS Agreement;
SPS Agreementmeans the WTO Agreement on the Application of Sanaad Phytosanitary Measures;

state enterprisemeans an enterprise that is owned, or controllexih ownership interests, by a Party;

subheadingmeans a six-digit number, or the first six digitamumber, used in the nomenclature of the Harneohiz
System;

tariff classification means the classification of a good or materialenradchapter, heading or subheading of the
Harmonized System;

tariff elimination schedule means Annex 2.04 (National Treatment and Market Act@sGoods — Tariff
Elimination);

telecommunicationsmeans the transmission and reception of signaddnyromagnetic means;

Tribunal means an arbitration tribunal established unddcl&r®.23 or 9.27 (Investment — Submission of arCle
Arbitration and Consolidation);

TPA means the Trade Promotion Agreement between Panaitheb/nited States of America, done on June 28,
2007;

TRIPS Agreementmeans the WTO Agreement on Trade-Related Aspedtdadiectual Property Rights;

Uniform Regulations means “Uniform Regulations” established under Aeti¢l12 (Customs Procedures — Uniform
Regulations); and

WTO Agreement means the Marrakesh Agreement Establishing thedModde Organization, done on 15 April
1994.

2. For purposes of this Agreement, a word in thgudar includes that word in the plural, except whatterwise
indicated.



Article 1.02: Country-specific Definitions

For purposes of this Agreement, unless otherwiseafggmc

citizen means, with respect to Canada, a natural persorisahoitizen of Canada under Canadian legislation;
national governmentmeans:

* a. with respect to Canada, the Government of Carsexdh;
* b. with respect to Panama, the national level okguwent;

natural personwho has the nationality of a Partymeans, with respect to Panama, Panamanians by birth
naturalization or adoption, in accordance with Aesc9, 10, and 11 of the Constitution of the ReputfiiPanama;

sub-national governmentmeans:

* a. with respect to Canada, provincial, territorgallocal governments; and
e b. with respect to Panama, local governments;

territory means:

e a. with respect to Canada, (i) the land territoityspace, internal waters and territorial sea ofatian (i)
the exclusive economic zone of Canada, as detedninéts domestic law, consistent with Part V of the
United Nations Convention on the Law of the Sea done at Montego Bay on 10 December 1982 (UNCLOS);
and (iii) the continental shelf of Canada, as deieed by its domestic law, consistent with Part VI of
UNCLOS;

*  b. with respect to Panama, the land, maritime, &mspace under its sovereignty; the exclusive endoo
zone, and the continental shelf within which it eisgs sovereign rights and jurisdiction in accoreéawith
its domestic law and international law.

Section B — Initial Provisions
Article 1.03: Establishment of the Free Trade Area

The Parties to this Agreement, consistent with Arti}ckdV of the GATT 1994 and Article V of the GATS, hereby
establish a free trade area.

Article 1.04: Relation to Other Agreements

e 1. The Parties affirm their existing rights andigations with respect to each other under the WTO
Agreement and other agreements to which the Parggzaaty.

* 2. Inthe event of any inconsistency between thisgrent and the agreements referred to in paradraph
this Agreement shall prevail, except as otherwiseigeal in this Agreement.

* 3. The WTO Agreement exclusively governs the rigid obligations of the Parties regarding subsidies
the application of anti-dumping and countervailingasures, including the settlement of any dispafbesit
those matters. This paragraph does not apply tal@st2.04(5) and 2.13 (National Treatment and Market
Access for Goods - Tariff Elimination and AgricultuEatport Subsidies).

Article 1.05: Extent of Obligations

Each Party is fully responsible for the observawmicall provisions of this Agreement and shall tabetsreasonable
measures as may be available to it to ensure drses\of the provisions of this Agreement, excepithsrwise
provided in this Agreement, by the sub-national goreents and authorities within its territory.

Article 1.06: Relation to Environmental and Consenation Agreements



In the event of an inconsistency between an obéigati this Agreement and an obligation of a Partgtar an
agreement listed in Annex 1.06, the latter obligasball prevail provided that the measure takeretessary to
comply with that obligation, and is not applied imanner that would constitute, where the same dondiprevail,
arbitrary or unjustifiable discrimination or a digged restriction on international trade.

Article 1.07: Reference to Other Agreements

Where this Agreement refers to or incorporates Breace other agreements or legal instruments oienr in part,
those references include related footnotes, intéaiive and explanatory notes. Except where theeete affirms
existing rights, such references also includehasase may be, successor agreements to whichrtiesRae party
or amendments binding on the Parties.

Annex 1.06
Multilateral Environmental Agreements

* a. TheConvention on International Trade in Endangered Species of Wild Fauna and Flora, done at
Washington on 3 March 1973, as amended on 22 Rire 1

* b. TheMontreal Protocol on Substances that Deplete the Ozone Layer, done at Montreal on 16 September
1987, as amended 29 June 1990, as amended 25 NavEd®I2e as amended 17 September 1997, as
amended 3 December 1999.

e c. The BaseConvention on the Control of Transboundary Movements of Hazardous Wastes and their
Disposal, done at Basel on 22 March 1989.

e d. TheRotterdam Convention on the Prior Informed Consent Procedure for Certain Hazardous Chemicals
and Pesticidesin International Trade, done at Rotterdam on 10 September 1998.

e e. TheSockholm Convention on Persistent Organic Pollutants, done at Stockholm on 22 May 2001.

Chapter Two - National Treatment and Market Accesdor Goods

Article 2.01: Definitions

For purposes of this Chapter:

Advertising films and recordings means recordedalistedia or audio materials, consisting essentaliynages or
sound, showing the nature or operation of a goagboiice offered for sale or lease by a person ksitizlol or
resident in the territory of a Party, provided tthaise materials are of a kind suitable for exhahito a prospective
customer but not for broadcast to the general puaiid provided that they are imported in a pattiatcontains no
more than one copy of each film or recording arad tftoes not form part of a larger consignment;

Agricultural good means a product listed in AnnexX the WTO Agreement on Agriculture;
Commercial sample means:
1. a good that is:

* representative of a particular category of goodipeed outside the territory of a Party, and
* imported only for the purpose of being exhibitedlemonstrated to solicit orders for a similar gtmte
supplied from outside the territory of a Party; or

2. afilm, chart, projector, scale model or simitam, imported only for the purpose of illustratia particular
category of good produced outside the territorg &farty to solicit orders for a similar good tosogplied from
outside the territory of a Party;

Commercial sample of negligible value means a corigesample having a value, individually or in thggregate
as shipped, of not more than 1 USD, or the equivaemunt in the currency of either of the Partiesammarked,
torn, perforated or otherwise treated that it isuitable for sale or for use except as a commesaialiple;



consumed means:

e 1. actually consumed; or
» 2. further processed or manufactured so as totnesalsubstantial change in value, form or usthefgood
or in the production of another good;

duty-free means free of customs duties;

good imported for sports purposes means a goodreggfior use in sports contests, demonstrationgagring in the
territory of the Party into whose territory the gdedmported;

good intended for display or demonstration inclutiesgood's component parts, ancillary apparatdsaacessories;

printed advertising material means a good claskifie€Chapter 49 of the Harmonized System, includitgochure,
pamphlet, leaflet, trade catalogue, yearbook phetidy a trade association, tourist promotionakentor poster,
that is:

e 1. used to promote, publicize or advertise a gacskovice;
* 2. essentially intended to advertise a good oricerand
e 3. supplied free of charge;

SCM Agreement means the WTO Agreement on Subsidie€auadtervailing Measures; and

TRQ means a tariff-rate quota described in Articlig62.

Article 2.02: Scope of Application

This Chapter applies to trade in goods of a Paxgept as otherwise provided in this Agreement.
Top of page

Section | - National Treatment

Article 2.03: National Treatment

Each Party shall accord national treatment to taelg of the other Party in accordance with Articlefithe GATT
1994, and to this end Article Il of the GATT 1994risorporated into and made part of this Agreement.

The treatment to be accorded by a Party under ggrad. means, with respect to a sub-national govembm
treatment no less favourable than the most favéeitabatment accorded by that sub-national goventitaea like,
directly competitive or substitutable good, as¢hse may be, of the Party of which it forms a part.

Paragraphs 1 and 2 do not apply to a measure set Aanex 2.03 (Exceptions to Articles 2.03 and 2.08
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Section Il - Tariffs

Article 2.04: Tariff Elimination

Except as otherwise provided in this Agreement, eeifarty may increase any existing customs dutgdopt any
customs duty, on an originating good.

Except as otherwise provided in this Agreement, &ty shall progressively eliminate its customsegubn
originating goods in accordance with its Schedularioex 2.04.



During the tariff elimination process, each Partglshpply to originating goods traded between thei€athe lesser
of the customs duties resulting from a comparisetwben the rate established in the Party's Schéalélenex 2.04
and the existing rate under Article Il of GATT 1994.

On the request of a Party, the Parties shall disacrsslerating the elimination of customs dutiesosetn their
Schedules to Annex 2.04 or incorporating into a 8akea good that is not subject to elimination. greement
between the Parties to accelerate the eliminati@anafstoms duty on a good or to include a goodSoledule to
Annex 2.04 shall supersede a rate of duty or stagategory determined pursuant to a Schedule fdr gaod when
approved by each Party in accordance with its apipléiclegal procedures.

The Parties acknowledge Panama's rights and olaigatinder Article 27.4 of the SCM Agreement and tute
Decision of the General Council, WTO document WT/L/@®Tuly 31, 2007. However, if Panama enters or has
entered into an agreement with a non-Party, in whiohdertakes to eliminate a program permittedeurftticle
27.4 of the SCM Agreement as it applies to a goodufzetured in its territory and exported to the 4Ranty, it shall
also eliminate the program as it applies to a goadufactured in its territory and exported to Canad

For greater certainty, a Party may:

¢ modify a tariff outside this Agreement on a goodvdrich no tariff preference is claimed under this
Agreement;

e raise a customs duty to the level establishediSdhedule to Annex 2.04 following a unilateral i&dhn;
or

e maintain or increase a customs duty as authorigetebDispute Settlement Body of the WTO Agreement
or an Agreement under the WTO Agreement.

Article 2.05: Temporary Admission of Goods

1. Each Party shall grant duty-free temporary adimisfor the following goods, regardless of theigior and
regardless of whether like, directly competitivesabstitutable goods are available in the territfrthe Party:

« professional equipment necessary for carrying loeibusiness activity, trade or profession of agers
qualifying for temporary entry pursuant to Chapibirteen (Temporary Entry for Business Persons);

e equipment for the press or for sound or televisimadcasting and cinematographic equipment;

* good admitted for sports purposes and good intefatetisplay or demonstration; and

e commercial sample and advertising films and recwysli

2. A Party may not impose a condition on the duggfiemporary admission of a good referred to iagraph

* 1(a), (b) or (c), other than to require that thedjo

e be imported by a national or resident of the ofPeatty seeking temporary entry;

* be used only by or under the personal supervisidhat person in the exercise of the businessiagtivade,
profession or sport of that person;

* not be sold or leased while in its territory;

* be accompanied by a security in an amount no grésa the charges that would otherwise be owed on
entry or final importation, releasable on expodatdf the good;

*  be capable of identification when exported,;

e be exported on the departure of that person ormvgthch other period as is reasonably related to the
purpose of the temporary admission; or

e be admitted in no greater quantity than is reaslerfab its intended use.

3. A Party may not impose a condition on the thg-fite temporary admission of a good referred tparagraph
1(d), other than to require that the good:

* be imported solely for soliciting orders for:

0 agood of the other Party or a non-Party, or

0 aservice provided from the territory of the otRarty or a non-Party;
* not be sold, leased or used for anything other éxduibition or demonstration while in its territory
e be capable of identification when exported;



*  be exported within a period that is reasonably eelab the purpose of the temporary import;
e be imported in no greater quantity than is reaskenfab its intended use; or

* be accompanied by a security in an amount no gréaa the charges that would otherwise be owed on
entry or final importation, releasable on expodatof the good.

4. Where a good is temporarily admitted duty-frader paragraph 1 and a condition a Party imposeésrun
paragraphs 2 or 3 has not been fulfilled, the Pady impose:

e the customs duty and any other charge that woulmiNgel on entry or final importation of the good; and
e any applicable criminal, civil or administrativerggties that the circumstances may warrant.

5. Except as otherwise provided in this AgreemeR&ardy may not:

* prevent a vehicle or container used in internatitna#fic that enters its territory from the teoiy of the
other Party from departing its territory on a rotltat is reasonably related to the economic anchpto
departure of that vehicle or container;

* require a security or impose a penalty or chardedysby reason of a difference between the portndfye
and the port of departure of a vehicle or container

* impose a condition on the release of an obligafizeiuding a security, that it imposes in respdahe entry
of a vehicle or container into its territory on taxgy through a particular port of departure; or

* require that the vehicle or carrier bringing a eamér from the territory of the other Party int® tierritory be
the same vehicle or carrier taking such contain¢hé territory of the other Party.

6. For purposes of paragraph 5, "vehicle" mearskiruuck tractor, tractor, trailer unit or trailéocomotive, or
railway car or other railroad equipment.

Article 2.06: Duty-Free Entry of Certain Commercial Samples and Printed
Advertising Material

A Party shall grant duty-free entry to a commersahple of negligible value, and to printed advenjsnaterial,
imported from the territory of the other Party, aedjess of their origin, but may require that:

1. the sample be imported solely for the solicitatf orders for:

* agood of the other Party or a non-Party, or
* aservice provided from the territory of the otRarty or a non-Party; or

2. the advertising material be imported in a packettaining no more than one copy of the matenidl that neither
the materials nor the packet form part of a langgrsignment.

Article 2.07: Good Re-Entered after Repair or Altertion

A Party may not apply a customs duty to a good,ridgss of its origin, that re-enters its territafyer that good has
been temporarily exported from its territory to teeitory of the other Party for repair or altéoat regardless of
wheter such repair or alteration could be perforinets territory.

A Party may not apply a customs duty to a good,roégss of its origin, imported temporarily from ttegritory of
the other Party for repair or alteration.

For purposes of this Article, repair or alteratiaed not include an operation or process that:

* 1. destroys the essential characteristics of a goeteates a new or commercially different goad; o
» 2. transforms an unfinished good into a finisheddyo

Paragraph 1 does not cover a good imported in biotalforeign trade zones, or in similar statusy ls exported for
repair and not re-imported in bond, into foreigad zones, or in similar status.
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Section Il - Non-Tariff Measures
Article 2.08: Import and Export Restrictions

Except as otherwise provided in this Agreement, &yFaay not adopt or maintain a prohibition or rigsion on the
importation of a good of the other Party or onéRportation or sale for export of a good destiradtie territory of
the other Party, except in accordance with Articl@Xthe GATT 1994, and to this end Article XI of t&GATT 1994
is incorporated into and made a part of this Agregme

The Parties understand that the GATT 1994 rightsodtigations incorporated by paragraph 1 prohibit:

e 1. an export price requirement in a circumstanagtiith another form of restriction is prohibiteddan
e 2. animport price requirement, except as permititezhforcement of countervailing and antidumpindeos
and undertakings.

In the event that a Party adopts or maintains hipition or restriction on the importation from exportation to a
non-Party of a good, this Agreement does not pretvenParty from:

* 1. limiting or prohibiting the importation from therritory of the other Party a good of that nomtjp,eor

e 2.requiring as a condition of export of a goodhef Party to the territory of the other Party it good not
be re-exported to the non-Party, directly or inclitg without being consumed in the territory of thtber
Party.

In the event that a Party adopts or maintains hipitoon or restriction on the importation of a gbfsom a non-Party,
the Parties, on request of the other Party, slisdlds with a view to avoiding undue interferencéwit distortion of
pricing, marketing and distribution arrangementthim other Party.

Paragraphs 1 through 4 do not apply to a measumise Annex 2.03.

Article 2.09: Distilled Spirits

A Party may not adopt or maintain a measure requihat distilled spirits imported from the terriyaof the other
Party for bottling be blended with distilled spirdkthe Party.

Article 2.10: Export Taxes

A Party may not adopt or maintain a duty, tax oeottharge on the export of a good to the territdrthe other Party
unless the duty, tax or charge is adopted or maidaon the good when destined for domestic consompt

Article 2.11: Customs User Fees and Similar Charges

No Party may adopt or maintain a fee or charge dn connection with importation of a good of theeatirarty that
is not commensurate with the cost of services rextder

Paragraph 1 does not prevent a Party from impasitigstoms duty or a charge set out in paragraph&fjaor (d) of
the definition of "customs duty".

The Parties affirm that nothing in this Article mfdels Article VIII of GATT 1994 as it applies betwedrem.
Article 2.12: Customs Valuation
The Customs Valuation Agreement governs the cust@hstion rules applied by the Parties to theirprazial trade.
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Section IV - Agriculture
Article 2.13: Agricultural Export Subsidies

The Parties share the objective of the multilateliahination of agricultural export subsidies amalswork together
toward an agreement in the WTO to eliminate thossidigs and avoid their reintroduction in any form.

A Party shall not adopt or maintain agricultural etpsubsidies on an agricultural good originatingi shipped from
its territory that is exported directly or indirBcto the territory of the other Party.

If a Party adopts or maintains an export subsidgmagricultural good that is exported to the ofterty, the Party
applying the measure, at the request of the othgyPshall discuss with a view to agreeing on speniasures that
either Party may adopt to counter the effects efetkport subsidy, including an increase of the o&tguty on such
imports up to the applied Most-Favoured-Nation (MENff rate.

Article 2.14: Domestic Support Measures for Agricuiural Products

The Parties agree to cooperate in the WTO agri@llhegotiations in order to achieve a substangidiiction of
production and trade-distorting domestic supporasuees.

If a Party adopts or maintains a domestic suppedsure that the other Party considers to disttatdoal trade
covered by this Agreement, the Party applying thasuee, at the request of the other Party, shaliidowith a view
to avoiding the nullification and impairment of tbencessions granted under this Agreement. Thosiltations
shall be deemed to satisfy the requirement of Art&4.05 (Dispute Settlement - Consultations).

Article 2.15: State Trading Enterprises

Except as provided in Article 14.04 (CompetitioniBglMonopolies And State Enterprises - State Emigep), the
rights and obligations of the Parties with respeditate trading enterprises shall be governed hgl&iXVIl of the
GATT 1994 and the Understanding on the InterpretadioArticle XVII of the GATT 1994, which are incorpdeal
into and made part of this Agreement.

The Parties agree to cooperate in the WTO negati&tio ensure transparency regarding the operation a
maintenance of state trading enterprises.

Article 2.16: Tariff-Rate Quotas - Pork and Beef

Notwithstanding the staging categories in Panaméisdide to Annex 2.04, on originating goods foritees listed
below in paragraph 2, upon entry into force of thiseement, Panama shall provide immediate dutydoeess on
200MT subject to a 2% increase per year.

Paragraph 1 applies to the following pork tarifelinin the Arancel de Importacion de la RepublicRaeama:
0203.11.10, 0203.11.20, 0203.12.10, 0203.12.903.02010, 0203.19.20, 0203.19.90, 0203.21.10, 020302
0210.11.11, 0210.11.19, 0210.11.90, 0210.19.10).02121, 0210.19.29, 1602.49.13, 1602.49.14, 180PHand
1602.49.90.

Notwithstanding the staging categories in Panaméisdide to Annex 2.04, on originating goods foriteens listed
below in paragraph 4, upon entry into force of thiseement, Panama shall provide immediate dutydoeess on
450MT of WTO in-quota quantities.

Paragraph 3 applies to the following pork tarifielinin the Arancel de Importacién de la RepUblicRaeama:
0203.11.10, 0203.11.20, 0203.12.10, 0203.12.903.08010, 0203.19.20, 0203.19.90, 0203.21.10, 020302
0203.22.10, 0203.22.90, 0203.29.10, 0203.29.203.28000, 0210.11.11, 0210.11.19, 0210.11.90, 021001
0210.19.21, 0210.19.29, 0210.19.90, 1602.41.112.28019, 1602.42.10, 1602.42.90, 1602.49.13 and.46019.
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Notwithstanding the staging categories in Panamdisdide to Annex 2.04 on originating goods for tieenss listed
below in paragraph 6, upon entry into force of thiseement, Panama shall provide immediate dutydoeess on
200 MT.

Paragraph 5 applies to the following beef tarifebrin the Arancel de Importacion de la RepublicRaeama:
0201.20.00a, 0201.30.00a, 0202.20.00a and 020B&0.0

Article 2.17: Administration and Implementation of Tariff-Rate Quotas

Panama shall implement and administer its TRQsdnraance with Article XlII of the GATT 1994, and the WT
Agreement on Import Licensing Procedures.

Panama shall ensure that:

e 1.its procedures for administering its TRQs aredparent, made available to the public, timely,-non
discriminatory, responsive to market conditions amidimally burdensome to trade;

e 2. subject to subparagraph (c), a person of a Baatyfulfills Panama's legal and administrative
requirements for TRQs shall be eligible to apply tmbe considered for an import license or an iotgu
guantity allocation under Panama's TRQs;

e 3.itdoes not, under its TRQs:

0 allocate a portion of an in-quota quantity to adueer or a producer's group,
0 condition access to an in-quota quantity on puretedislomestic production, or
0 limit access to an in-quota quantity only to praes or to distributors;

e 4. only its national government administers its TR@d that this administration is not delegatedniotlaer
person, except that activities related to the Iniggirocess associated with Panama's TRQs may beccarri
out by a private entity, other than a producer graunder the supervision of its national governmant

» 5. it allocates in-quota quantities under its TRQsdmmercially viable shipping quantities and,He t
maximum extent possible, in the amounts that inggentequest.

Panama shall make every effort to administer itQF a manner that allows importers to fully utilthem.

Panama may not impose a condition on the applicétioor use of an in-quota quantity allocation eénd TRQ on
the re-export of an agricultural good.

Panama may not count food aid or other non-comiaeshipments in determining whether an in-quota tjtyan
under a TRQ has been filled.

Panama shall discuss with Canada, at Canada's teBaaama'’s administration of TRQs.

Article 2.18: Agricultural Safeguard Measures for Fozen Pork

Notwithstanding Article 2.04, Panama may adopt arcafjtiral safeguard measure in the form of an anloki
customs duty on an originating agricultural goatield in Annex 2.18, following the entry into fordetloe TPA,
provided the conditions of this Article are fulfitle

The total customs duties applied on a good, inolydie additional customs duty referred to in pexply 1, shall not
exceed the lesser of the amounts resulting fronaipdéication of:

* the applied MFN rate of duty at the time the mea&ieglopted; or
* the base rate set out in Panama's Schedule to Ahdéx

The additional customs duty referred to in paragraghall not exceed:

1. for frozen pork hams and shoulders as listefhinex 2.18:
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e up to December 31st of the 13th year following thieyeinto force of the later of the TPA or this Agreemh,
100% of the difference between the maximum amoumhipieed under paragraph 2 and the amount resulting
from the applicable rate of duty in Panama's ScleeduAnnex 2.04,

e from January 1st of the 14th year following the irito force of the later of the TPA or this Agreemen
through December 31 of the 15th year following firginto force, 75% of the difference between the
maximum amount permitted under paragraph 2 andrti@unt resulting from the applicable rate of duaty i
Panama's Schedule to Annex 2.04, and

« for the period from January 1st of the 16th yedpWing the entry into force of the later of the TBAthis
Agreement to December 31st of the 18th year followtimentry into force, 50% of the difference between
the maximum amount permitted under paragraph Z2fadmount resulting from the applicable rate dfdu
in Panama's Schedule to Annex 2.04; and

2. for frozen pork other than hams and shouldefistesl in Annex 2.18:
3.

e up to December 31st of the 8th year following theyeimto force of the later of the TPA or this Agreathe
100% of the difference between the maximum amoumhijped under paragraph 2 and the applicable
amount resulting from the rate of duty in PanarBalsedule to Annex 2.04,

* from January 1st of the 9th year following the ettty force of the later of the TPA or this Agreement
through December 31st of the 13th year followingeitgy into force, 75% of the difference between the
maximum amount permitted under paragraph 2 andri@unt resulting from the applicable rate of duaty i
Panama'’s Schedule to Annex 2.04, and

« for the period from January 1st of the 14th yedoWing the entry into force of the later of the TBAthis
Agreement to December 31st of the 15th year follovitimgntry into force, 50% of the difference between
the maximum amount permitted under paragraph 2femdmount resulting from the applicable rate df/du
in Panama's Schedule to Annex 2.04.

Panama may not adopt or maintain an agricultufelyserd measure on an originating goo

* after the expiration of the tariff elimination padiset out in Panama's Schedule to Annex 2.04; or
* thatincreases the duty on an in-quota good sutexfTRQ.

Panama may adopt or maintain an agricultural safebmeasure during a calendar year on an origgpatjnicultural
good only where the quantity of imports of the gdading that year exceeds the trigger volume fot ¢jomd, set out
in Annex 2.18.

Panama may not adopt or maintain an agricultufelgseard measure under this Article and at the sameddopt or
maintain with respect to the same good:

e an emergency action pursuant to Chapter Eight (§emey Action); or
e ameasure pursuant to Article XIX of the GATT 1994 drelWTO Agreement on Safeguards.

Panama shall adopt an agricultural safeguard measuar transparent manner. To this end, Panambrsitey
Canada in writing and provide relevant informatiegarding the measure within 60 days of its adopfamama
shall discuss with Canada on Canada's request iegdh# adoption of the agricultural safeguard roeas

Panama may maintain an agricultural safeguard measty until the end of the calendar year in whitdmpplies the
measure.

A Party may not adopt on an originating agricultgo®d that is subject to tariff elimination under Axr2.04 a
safeguard duty pursuant to Article 5 of the WTO Agreat on Agriculture.

For purposes of this Article and Annex 2.18, "agtietal safeguard measure” means a measure desgribed
paragraph 1.

Top of page
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Section V - Consultations
Article 2.19: Consultations and Committee on Traden Goods and Rules of Origin

The Parties hereby establish a Committee on Tra@G®ods and Rules of Origin, comprising represergatof each
Party.

The Committee shall meet periodically, and at amgiotime on the request of either Party or the @ssion, to
ensure the effective implementation and administnadf this Chapter, Chapter Three (Rules of Origiapter Four
(Customs Procedures), Chapter Five (Trade FaailitgtChapter Eight (Emergency Action) or any Unifior
Regulations. In this regard, the Committee shall:

e monitor the implementation and administration by Barties of this Chapter, Chapter Three (Rules of
Origin), Chapter Four (Customs Procedures), Chapter (Trade Facilitation), Chapter Eight (Emergency
Action) or any Uniform Regulations to ensure theiiferm interpretation;

* review, at the request of either party, a proposedification of or addition to this Chapter, Chapter
Three(Rules of Origin), Chapter Four(Customs ProcesjuChapter Five (Trade Facilitation), Chaptghi
(Emergency Action) or any Uniform Regulations;

e review, in a timely manner, amendments to the HaresahSystem with a view to reflecting these
amendments in Annex 3.02 (Product-Specific Ruledridin);

* recommend to the Commission a modification of atitioh to this Chapter, Chapter Three (Rules of
Origin), Chapter Four (Customs Procedures), Chapter (Trade Facilitation), Chapter Eight (Emergency
Action), any Uniform Regulations or any other prowisof this Agreement as may be required to conform
with a change to the Harmonized System;

* consider a tariff or non-tariff issue raised byeitParty; or

e consider any other matter relating to the implemgéon and administration by the Parties of this jiZég
Chapter Three (Rules of Origin), Chapter Four (Cust®rocedures), Chapter Five (Trade Facilitation),
Chapter Eight (Emergency Action) or any Uniform Regjoins referred to it by:

o a Party,

0 the Customs Procedures Sub-Committee establistdet émticle 4.14 (Customs Procedures -
Customs Procedures Sub-Committee), or

0 the Sub-Committee on Agriculture established undeagraph 4.

If the Committee fails to resolve a matter refert@dt pursuant to paragraph 2(b) or (d) within 2¢slof such
referral, either Party may request a meeting ofitiiet Commission under Article 21.01 (Administratfrthe
Agreement - Joint Commission).

At the request of a Party, the Committee will estibd Sub-Committee on Agriculture that shall:

* meet within 90 days of a request by a Party;

* provide a forum for the Parties to discuss issasesalting from the implementation of this Agreemennt f
agricultural goods;

* refer to the Committee a matter under subparagita@pbn which it has been unable to reach an
understanding; and

* report to the Committee for its consideration adarstanding reached under this paragraph.

Each Party, to the maximum extent possible, shké hecessary measures to implement a revisidnst€hapter,
Chapter Three (Rules of Origin), Chapter Four (Cust®rocedures), Chapter Five (Trade FacilitatiorGlapter
Eight (Emergency Action) within 180 days of the daewhich the Commission approves a revision.

The Parties shall convene on the request of eiRbetly a meeting of their officials responsible ¢astoms,
immigration, inspection of food and agriculturabgucts, border inspection facilities, or regulataitransportation
as appropriate for the purpose of addressing isgl&®d to movement of goods through the Pagi@ss of entry.

Top of page
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Exceptions to Articles 2.03 and 2.08

Section | — Canadian Measures

Without prejudice to the rights of Canada unde™iEO Agreement, Articles 2.03 and 2.08 do not apply to
1. a measure, including that measure's continugpi@mpt renewal or amendment, in respect of theviing:

* the export of logs of all species,

» the export of unprocessed fish pursuant to apdicatovincial legislation,

» the importation of goods of the prohibited provisf tariff lines 9897.00.00, 9898.00.00 and 96990
referred to in the Schedule of the Customs Tariff,

e Canadian excise duties on absolute alcohol usethimufacturing under the existing provisions of Bxeise
Act, 2001, 2002, c.22, as amended,

e the use of ships in the coasting trade of Canada, o

e the internal sale and distribution of wine and destispirits; and

2. an action authorized by the Dispute SettlemetyBf the WTO in a dispute between the Parties utideYWTO
Agreement.

Section Il — Panamanian Measures
Without prejudice to the rights of Canada unde™iEO Agreement, Articles 2.03 and 2.08 do not apply to

* ameasure regulating the importation of officiaisculated lottery tickets, pursuant to Cabinet BedNo.
19 of June 30, 2004;

e import controls on used vehicles, pursuant to Law36oof May 17, 1996;

e ameasure regulating the importation of used meghicles, pursuant to Law No. 45 of October 31, 2007;

* import controls on video and other games classifieder item 95.04 that award cash prizes, pursoant t
Law No. 2 of February 10, 1998;

e ameasure relating to the export of wood from natiéorests, pursuant to Executive Order No. 83 of Ju
10, 2008; and

e an action authorized by the Dispute Settlement Bddiie WTO in a dispute between the Parties under th
WTO Agreement.

Top of page

Annex 2.04

Tariff Elimination

The following staging categories apply to the eliation of customs duties by each Party pursuant ticl&r2.04:

1. duties on originating goods shall be eliminaatrely and such goods shall be duty-free on die this
Agreement enters into force:

« for Panama, for goods provided for in the itemstaging category A in the Schedule of Panama, and
« for Canada, for goods of Chapters 1 through 97ahanot listed in the Schedule of Canada;

2. duties on originating goods provided for in ifeens in staging category B in a Party's Schedudl e removed in
3 equal annual stages beginning on the date thiselgent enters into force, and such goods shallityefike,
effective January 1 of year 3;

3. duties on originating goods provided for in ifeens in staging category C in a Party's Schechédl be removed in
5 equal annual stages beginning on the date thisegent enters into force, and such goods shalityefke,
effective January 1 of year 5;
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4. duties on originating goods provided for in tteens in staging category D in the Schedule of Pansimall be
removed in 10 equal annual stages beginning oddtesthis Agreement enters into force, and sucldgsball be
duty-free, effective January 1 of year 10;

5. duties on originating goods provided for in ifeens in staging category F in the Schedule of Renshall be
reduced by 3% of the base rate beginning on treettie# Agreement enters into force. On January 1 of:

e year 2, duties shall be reduced by 6% of the batee r

e year 3, duties shall be reduced by 11% of the le&tse

e year 4, duties shall be reduced by 16% of the tstsg

e year 5, duties shall be reduced by 21% of the letse

e year 6, duties shall be reduced by 26% of the letsg

e year 7, duties shall be reduced by 44% of the letse

e year 8, duties shall be reduced by 62% of the eatsg

e year 9, duties shall be reduced by 81% of the ketsg and

e year 10, duties shall be eliminated entirely sa igh goods shall be duty-free;

6. duties on originating goods provided for in ifeens in staging category G in the Schedule of Pansimall remain
at base rates during years 1 through 5. Beginninggouary 1 of year 6, duties shall be reducedeiqual annual
stages, and such goods shall be duty-free, efeedtinuary 1 of year 10;

7. duties on originating goods provided for in ifeens in staging category H in the Schedule of Pansimall be
removed in 12 equal annual stages beginning oddteethis Agreement enters into force, and sucllgeball be
duty-free, effective January 1 of year 12;

8. duties on originating goods provided for in ifeens in staging category | in the Schedule of Ranahall remain
at base rates during years 1 through 5. Beginninggouary 1 of year 6, duties shall be reducedeiqual annual
stages, and such goods shall be duty-free, efeedtinuary 1 of year 12;

9. duties on originating goods provided for in ifeens in staging category J in the Schedule of Panshall be
removed in 15 equal annual stages beginning oddteethis Agreement enters into force, and sucllgeball be
duty-free, effective January 1 of year 15;

10. duties on originating goods provided for in ileens in staging category K in a Party's schedbbdl remain at
base rates during years 1 through 5. Beginningaanary 1 of year 6, duties shall be reduced indl@kannual
stages, and such goods shall be duty-free, efeedtiwuary 1 of year 15;

11. duties on originating goods provided for in itleens in staging category L in the Schedule ofdPam are exempt
from tariff elimination until January 1 of the Aear after the TPA enters into force, following whiiities on those
originating goods shall be reduced in 9 equal ahstages, and such goods shall be duty-free, @féedanuary 1 of
the 15th year following that entry into force;

12. duties on originating goods provided for in itieens in staging category M in the Schedule ofdP@a are exempt
from tariff elimination until the TPA enters intore. Once the TPA enters into force, beginning ordtes of
January 1 of the 8th year of the TPA or Januaryyeaf 8 of this Agreement, duties on those origintagioods shall
be reduced in 9 equal annual stages, and such ghatlbe duty-free, effective on the later of Jamyul of the 16th
year of the TPA or January 1 of the year 16 of Agseement;

13. duties on originating goods provided for in itieens in staging category N in the Schedule of Renare exempt
from tariff elimination until the TPA enters intore. Once the TPA enters into force, beginning ordtes of
January 1 of the 11th year of the TPA or Januarfykar 11 of this Agreement, duties on those oritigagoods
shall be reduced in 7 equal annual stages, andgaars shall be duty-free, effective on the lafetamuary 1 of the
17th year of the TPA or January 1 of year 17 of fgseement;

14. duties on originating goods provided for in itieens in staging category O in the Schedule of Peanare exempt
from tariff elimination until the TPA enters intore. Once the TPA enters into force, beginning ordtes of
January 1 of the 13th year of the TPA or Januarfykar 13 of this Agreement, duties on those oritigagoods
shall be reduced in 7 equal annual stages, andgaars shall be duty-free, effective on the lafefamuary 1 of the
19th year of the TPA or January 1 of the year 1tisf Agreement;
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15. duties on the volume over the amount set oAtticle 2.16(5), for originating goods provided forthe items in
staging category P in the Schedule of Panamals@amoved in 5 equal annual stages, beginningedadte this
Agreement enters into force, and such goods shallbefree, effective January 1 of year 5; and

16. duties on originating goods provided for in itieens in staging category E in a Party's schedideexempt from
tariff elimination.

For purposes of this Annex and each Party's Schegkde 1 means the year this Agreement enters ante fas
provided in Article 24.04 (Final Provisions - Entnyo Force).

For purposes of this Annex and a Party's Schedalginhing in year 2, each annual stage of tarifictidn shall take
effect on January 1 of the relevant year.

The base rate of customs duty for an item shathbenost-favoured-nation customs duty rate apmiedanuary 1,
20009.

For the purpose of the elimination of customs duitieaccordance with Article 2.04, interim stageésathall be
rounded down, except as set out in each Party'sd8khattached to this Annex, at least to the ne&zash of a
percentage point or, if the rate of duty is expedss monetary units, at least to the nearest 0od@te official
monetary unit of the Party.

The Parties agree that:

e Panama'’s Schedule is authentic in the Spanishdgegand

e Canada's Schedule is authentic in the English,dirand Spanish languages but in case of divergéece
English and French texts prevail.

Schedule of Canada (Tariff Schedule attached aar&&pVolume) Schedule of Panama (Tariff Schedtdeled as
Separate Volume)

Annex 2.18

Agricultural Safeguard Measures for Frozen Pork

Panama may adopt or maintain an agricultural safegoeasure, in accordance with Article 2.18, onlaon
originating agricultural good listed in the tabkeldow:

Table: Goods, Tariff Lines and Trigger Levels

Good Tariff Lines Trigger Level
0203.22.10

0203.22.90 585 MT
0203.29.20
Frozen Pork 0203.29.10
Other than Hams and Shoulders the0203.29.90

Frozen Pork
Hams and Shoulders thereof

585 MT

Chapter Three
Rules of Origin

Article 3.01: Definitions

For purposes of this Chapter:
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aquaculture means the farming of aquatic organisms, includisty molluscs, crustaceans, other aquatic
invertebrates and aquatic plants, from seedstodk a8 eggs, fry, fingerlings and larvae, by intatim in the
rearing or growth processes to enhance productim, a&s regular stocking, feeding or protection frmedators;

customs valuemeans the value as determined under the Custorafital Agreement;

fungible goodsmeans goods that are interchangeable for commenaipbses and whose properties are essentially
identical;

fungible materials means materials that are interchangeable for comahg@urposes and whose properties are
essentially identical,

Generally Accepted Accounting Principleameans the principles used in the territory of d@atty that provide
substantial authorized support with regard to tlsenging of income, costs, expenses, assets arilitigghinvolved
in the disclosure of information and preparatiofiieincial statements; these principles may bedgradelines of
general application, as well as those standardstipea and procedures usually employed in accogntin

goodincludes a product, article or material;
good wholly obtained or produced entirely in the teritory of one or both of the Parties means:

e 1. amineral or other non-living natural resourgtacted in or taken from the territory of one othbof the
Parties;

e 2. aplant or plant product harvested in the tnyibf one or both of the Parties;

e 3. alive animal born and raised in the territofyne or both of the Parties;

* 4.agood obtained from a live animal in the tersitof one or both of the Parties;

* 5. agood obtained from hunting, trapping, fishimgquaculture in the territory of one or bothloé Parties;
e 6. fish, shellfish or other marine life taken fréne sea, seabed or subsoil outside the territoonefor both
of the Parties by a vessel registered, recorddidted with a Party, or a vessel leased by a company
established in the territory of a Party, and egditio fly its flag, except any good subject to gutation

adopted pursuant to ti8pecial Economic Measures Act, S.C. 1992, c. 17, as amended,;

e 7.agood produced on board a factory vessel flengbods referred to in subparagraph (f), provitied
factory vessel is registered, recorded or listeth wiParty, or leased by a company establisheckin th
territory of a Party, and entitled to fly its flag;

e 8. agood, other than fish, shellfish or other malfife, taken or extracted from the Area, as defime
Article 1(1) of the UNCLOS, by a vessel registeredprded or listed with a Party and entitled to flyflesy,
or by a Party or a person of a Party;

* 9. agood taken from outer space, provided it taiobd by a Party or a person of a Party and ratgssed
in a non-Party;

e 10. waste and scrap derived from production in¢netory of one or both of the Parties;

e 11. raw material or a component recovered from d gsed collected in the territory of one or bothtod
Parties, provided the good is fit only for suchowegry; this includes such raw materials and comptsnfen
use in the production of remanufactured goods; or

e 12. agood produced in the territory of one or haftthe Parties exclusively from a good referreéhto
subparagraphs (a) through (k), or from its deniresj

indirect material means a good used in the production, testingsmeiction of a good but not physically incorporated
into the good, or a good used in the maintenanteitdings or the operation of equipment associatitd the
production of a good, including:

e 1. fuel and energy;

*  2.tools, dies and moulds;

* 3. aspare part or material used in the maintenahegquipment or buildings;

* 4. alubricant grease, compounding material orratiegerial used in the production or operation of
equipment or buildings;

* 5. gloves, glasses, footwear, clothing, and safgtypenent and supplies;

* 6. equipment, devices, and supplies used for gestifinspecting the good,;

e 8. acatalyst or solvent; or
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e 9. any other good that is not incorporated intogbed but whose use in the production of the gaod ¢
reasonably be demonstrated to be a part of thaupton;

intermediate material means a material that is produced by a produceargoiod and used in the production of that
good;

listed with a Party means a foreign registered vessel bare-boat cbdrte a Canadian citizen, a permanent resident
of Canada or a Canadian corporation which is listetle Canadian Register of Vessels for the duraifche charter
and whose registration in the foreign country ipensied for the duration of the charter;

material means a good that is used in the production afh@ngood, and includes a part or an ingredient;

mola (or morra in the native Kuna language) means a gwaditional and historic in nature, producedktia territory
of Panama through reverse appliqué of small deigerpteces of cloth onto a larger piece, elaboratstk to front
with a combination of fabrics of different brightlears; a mola is made up by hand in two or moreisyf cut
fabrics, hand sewn one over the other, and is ysimalpired in nature, cosmic view, or geometricaliges;

net costmeans total cost minus sales promotion, marketintjafter-sales service costs, royalties, shipaim
packing costs, and non-allowable interest costsateincluded in the total cost;

non-allowable interest costsneans interest costs incurred by a producer tletezithe applicable national
government interest rate identified for comparabégurities by more than 700 basis points;

non-originating good means a good that does not qualify as originatimder this Chapter;
non-originating material means a material that does not qualify as origigainder this Chapter;
other costsmeans all costs that are not product costs oogensts;

period costmeans a cost other than product cost that is egaein the period in which it is incurred, incluglia
selling expense or a general and administrative esg;

product costmeans a cost that is associated with the produofiargood and includes the value of material,adire
labour cost or direct overhead,;

producer means a person who grows, mines, raises, harvississ ftraps, hunts, manufactures, processes, lblgsem
or disassembles a good;

production means growing, mining, raising, harvesting, fishimgpping, hunting, manufacturing, processing,
assembling or disassembling a good;

reasonably allocatemeans to apportion in a manner appropriate teitcemstances;
remanufactured goodmeans a good that is entirely or partially congatisf a recovered good;

royalty means a payment, including a payment under a igadrassistance or similar agreement, made as
consideration for the use or right to use a coyrititerary, artistic, or scientific work, patettademark, design,
model, plan, secret formula or process, excludipgyanent under technical assistance or similaresgeats that can
be related to specific services such as:

e 1. personnel training, without regard to where penfeat; and
« 2.if performed in the territory of one or bothtb& Parties, engineering, tooling, die-settingiveafe design

and similar computer services, or other services;

sales promotion, marketing and after-sales serviceostmeans a cost related to:

e 1. sales or marketing promotion; media advertisattyertising or market research; promotional or
demonstration materials; exhibits; sales confergnitade shows and conventions; banners; marketing
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displays; free samples; sales, marketing or afikrssservice literature (product brochures, catedeg
technical literature, price lists, service manusiges aid information); establishment or protectblogos
or trademarks; sponsorships; wholesale or retsiboking charges; entertainment;

e 2. sales or marketing incentives; consumer, retailevholesaler rebates; merchandise incentives;

» 3. salaries or wages, sales commissions, bonusesfitsgfor example, medical, insurance, pension),
travelling or living expenses, membership and msiftnal fees for sales promotion, marketing oraftdes
service personnel;

e 4. recruiting or training of sales promotion, maitkg or after-sales service personnel or afterssabening
of customers' employees, where these costs aréfiddrsieparately for sales promotion, marketingfier-
sales service of goods on the financial statenmamntest accounts of the producer;

e 5. product liability insurance;

* 6. office supplies for sales promotion, marketingfter-sales service of goods, where such costs ar
identified separately for sales promotion, marlkgtin after-sales service of goods on the financial
statements or cost accounts of the producer;

e 7. telephone, mail and other communications, whett sosts are identified separately for sales ptimmpo
marketing or after-sales service of goods on thanftial statements or cost accounts of the producer

e 8. rent or depreciation of sales promotion, markgtr after-sales service offices or distributiemtres;

* 9. property insurance premiums, taxes, cost atiasi| or cost of repair or maintenance of salesmation,
marketing or after-sales service offices or disititin centres, where these costs are identifiedratghga for
sales promotion, marketing or after-sales servigoods on the financial statements or cost acsooiithe
producer; or

e 10. payments by the producer to other persons farawgy repairs;

shipping and packing costmeans a cost incurred in packing a good for shiggroeshipping the good from the point
of direct shipment to the buyer, excluding the adgireparing and packaging the good for retai;sal

tariff provision means a chapter, heading or subheading of the Hazet8ystem;
total costmeans a product cost, period cost, or other agsiried in the territory of one or both of the Resit

transaction valuemeans the price actually paid or payable for a gowiuding a material, with respect to a
transaction of the producer of the good, adjusteattordance with the principles of Article 8(1)) é8d (4) of the
Customs Valuation Agreement to include, among othiegs, such costs as commissions, production assist
royalties or license fees;

transaction value of the goodgr transaction value of the set or assortmenneans:

e 1. the transaction value of the good or the traimawalue of the set or assortment when sold by the
producer at the place of production, or
e 2. the customs value of the good or the set ortmssat,

and adjusted, if necessary, to exclude any costiied subsequent to the good leaving the placeaafuyztion, such
as freight and insurance; and

value of a non-originating materialmeans:

e 1. the transaction value or the customs value@hthterial at the time it is imported into a Paawjjusted, if
necessary, to include freight, insurance, packingtleer costs incurred in transporting the mateaahe
place of importation; or

* 2.inthe case of a domestic transaction, the vafillee material determined in accordance with the
principles of the Customs Valuation Agreement indame manner as an international transaction, with an
modification required by the circumstances.

Article 3.02: Originating Goods
Except as otherwise provided in this Chapter, a gainates in the territory of a Party where:

* 1. the good is wholly obtained or produced entiielshe territory of one or both of the Parties;
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2. each of the non-originating materials used eéngroduction of the good undergoes an applicaldags
in tariff classification as set out in Annex3.02aa®sult of production occurring entirely in theritery of
one or both of the Parties, or the good otherwisisfiss the applicable requirements of that Annexereta
change in tariff classification is not requireddahe good satisfies all other applicable requirgmef this
Chapter;

3. the good is produced entirely in the territofpoe or both of the Parties exclusively from amgfing
materials; or

4. except as provided in Annex 3.02 or except fgoed of heading 39.01 through 39.14 or Chapters 50
through 63of the Harmonized System:

0 a.the good is produced entirely in the territoirpoe or both of the Parties,

0 b. a non-originating material used in the productid the good cannot satisfy the requirements set
out in Annex 3.02 because both the good and theonigimating material are classified in the same
subheading or heading that is not further subdividéo subheadings,

0 c. the value of a non-originating material usethig production of the good, classified as or with
the good, does not exceed 65 per cent of the tiosavalue of the good, and

0 d. the good satisfies the other applicable requergsof this Chapter.

Article 3.03: Certain Textile and Apparel Goods

Mola, or textile or apparel goods that incorporatga, that are both cut or knit to shape, and sevatherwise
assembled in the territory of one or both of theiPgoriginate in the territory of a Party.

Article 3.04: Value Test

1. Except as provided in paragraph 2, where thacgipé rule of origin in Annex3.02 for the tariff
provision under which a good is classified specifieglue test, the value test is satisfied provitiedvalue
of all non-originating material used in the prodotof the good does not exceed the percentagéfispeia
Annex 3.02 of the transaction value of the good uttke following formula:

Value of non-originating material used in the praéucof the good as a percentage of the transavtbre
of the good =

Value of Non-Originating Material x 100

Transaction Value of the Good

1. For the purpose of a good of headings 87.0Litir@7.08, at the choice of an exporter or a predat
that good, the value test is satisfied if the vadtia non-originating material used in the productdf the
good does not exceed the percentage specified ieXAB02 of either the transaction value or thecost of
the good.

2. The value of all non-originating material usegdtioe producer in the production of a good does foot
the purposes of satisfying the value test undaeeparagraph 1 or 2, include the value of all non-
originating material used to produce originatingenial that is subsequently used in the produabitine
good.

3. For the purpose of paragraph 3, the value amaariginating material in paragraphs 1 and 2 duds
include:

0 a. the value of all non-originating material usgdabother producer to produce an originating
material that is subsequently acquired and uséakiproduction of the good by the producer of the
good; or

0 b. the value of all non-originating material usedlioe producer to produce an originating
intermediate material.

4. For the purpose of calculating the net costgbad under paragraph 2, the producer of the gcend m

0 a. calculate the total cost incurred with respeetiitgoods produced by that producer, subtract any
sales promotion, marketing and after-sales seoosg royalty, shipping and packing cost, as well
as a non-allowable interest cost that is includetiéntotal cost of all those goods, and then
reasonably allocate the resulting net cost of tiyasels to the good,;

0 b. calculate the total cost incurred with respecaltgoods produced by that producer, reasonably
allocate the total cost to the good, and then aobainy sales promotion, marketing and after-sales
service cost, royalty, shipping and packing cost mon-allowable interest cost that is included in
the portion of the total cost allocated to the gamd

0 c. reasonably allocate each cost that forms patteofotal cost incurred with respect to the good so
that the aggregate of these costs does not inelaglsales promotion, marketing and after-sales
service cost, royalty, shipping and packing coshan-allowable interest cost.
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5. For the purpose of this Article, value of an intediate material means:
0 a. the total cost incurred with respect to all gopdasluced by the producer of the good that can be
reasonably allocated to that intermediate mateoial;
0 b. the sum of all costs that comprise the total Tasirred with respect to that intermediate
material that can be reasonably allocated to titatrnediate material.

Article 3.05: Accumulation

1. For the purpose of determining whether a go@shisriginating good, the production of the goothia
territory of one or both of the Parties by one arenproducer is, at the choice of the exporterodpcer of
the good, considered to have been performed itethigory of either of the Parties by that expoxer
producer, if:

0 a. all non-originating materials used in the prdaturcof the good satisfy the requirements set out

in Annex 3.02, entirely in the territory of one asth of the Parties; and

0 b. the good satisfies all other applicable requéets of this Chapter.
2. Subject to paragraph 3, where each Party hagla sgreement that establishes or leads to the
establishment of a free trade area with the samePaoty, as contemplated by the WTO Agreement, the
territory of that non-Party is deemed to form pdrthe territory of the free trade area establishgthis
Agreement, for the purpose of determining whethes@lds an originating good under this Agreement.
3. A Party shall give effect to paragraph 2 only@poovisions with an effect equivalent to paragragre
in force between each Party and the non-Party, pod agreement by the Parties on whether to limit suc
provisions to specified goods or under specifiendétions.

Article 3.06: "De Minimis"

1. Except as provided in paragraphs 2 throughgtoa is an originating good if the value of all ron
originating material used in the production of gu®d that does not undergo an applicable chantiffi
classification set out in Annex 3.02 does not edcE& per cent of the transaction value of the gdod,

0 a. when the rule of origin of Annex 3.02 applicalolétte good contains a percentage for the
maximum value of non-originating materials, theueabf that non-originating material is included
in calculating the value of a non-originating matkrand

0 b. the good satisfies all other applicable requéets of this Chapter.

2. Except as provided in Annex 3.02, paragraph & doé apply to a non-originating material usechia t
production of a good of Chapters 1 through 22 eflfarmonized System unless the non-originating
material is provided for in a different subheadirgn the good for which origin is being determinadiar

this Article. However, paragraph 1 does apply whergtied and the non-originating material are classifie
in the same subheading, provided that the matsriifferent from the good.

3. A good of Chapters 50 through 60 of the Harmon&gstem that does not originate because certain non
originating yarns used in the production of thedydo not fulfil the requirements set out in Anne@23is
nonetheless originating if the total weight of alb$e yarns does not exceed 10 per cent of thevtetght of
the good.

4. A good of Chapters 61 through 63 of the Harmon&gstem that does not originate because certain non
originating yarns used in the production of the ponent of the good that determines the tariff dizsdion

of that good do not fulfil the requirements set imufnnex 3.02, is nonetheless originating if thakeveight

of all those yarns in that component does not ekd€eper cent of the total weight of that component.

Article 3.07: Fungible Materials and Goods

For the purpose of determining whether a good israginating good, if:

1. originating and non-originating fungible matégee used in the production of a good, the detestion

of whether the fungible material is originating ntymade in accordance with an inventory management
method recognized in, or otherwise accepted byGererally Accepted Accounting Principles of the Party
in which the production takes place; and

2. originating and non-originating fungible goods physically combined or mixed in inventory in arty

and exported in the same form to the other Pdrgydetermination of whether the good is an origmgat
good may be made in accordance with an inventoryagement method recognized in, or otherwise
accepted by, the Generally Accepted Accounting Priesipf the Party from which the good is exported.
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Article 3.08: Sets or Assortments of Goods

e 1. Except as provided in Annex 3.02, a set, asnexfdp in Rule 3 of th&eneral Rulesfor the
Interpretation of the Harmonized System, or an assortment of goods is originating if:
0 a. all the component goods in the set or assortrpankaging materials and containers, are
originating; or
0 b. the set or assortment contains a non-originatimgponent good, packaging material or
container, the value of all non-originating compoingoods, packaging materials and containers
for the set or assortment, does not exceed 15gmrof the transaction value of the set or
assortment.
e 2. The value of a non-originating component go@tkpging material or container is calculated inghee
manner as the value of a non-originating material.

Article 3.09: Accessories, Spare Parts and Tools

An accessory, spare part or tool delivered with ihedghat forms part of the good’s standard accessmpare parts
or tools, is originating if the good is originatinbhe accessory, spare part or tool is disregardddtermining
whether all the non-originating materials used mphoduction of the good satisfy the requiremeatost in Annex
3.02, if:

* 1. the accessory, spare part or tool is not inebgeparately from the good; and
e 2. the quantity and value of the accessory, spanteop tool are customary for the good.

Article 3.10: Indirect Materials

An indirect material is originating without regardvitrere it is produced.

Article 3.11: Intermediate Materials Used In Produdion

* 1. If an intermediate material is originating, rr@unt is taken of non-originating material conéairin that
intermediate material when it is subsequently usdtieé production of another good.

e 2. For the purpose of determining the origin obady a producer of a good may designate an inteateed
material as a material to be taken into accoumhagriginating or non-originating material, as tase may
be, in determining whether the good satisfies thptiegble requirements of the rules of origin.

Article 3.12: Packaging Materials and Containers fo Retail Sale

Except as provided in Article 3.08 and Annex 3.0@aekaging material or container in which a goodaickaged for
retail sale is disregarded in determining whether:

* 1. the non-originating material satisfies the aggilie requirements set out in Annex 3.02; or
e 2. the good meets the requirements establishedticleAB.02(a) or (c).

Article 3.13: Packing Materials and Containers forShipment

A packing material, container, pallet or similaice, in which a good is packed for shipment isefigirded in
determining whether that good is originating.

Article 3.14: Transit and Transshipment

« 1. An originating good that is exported from a Pangintains its originating status only if the good:

0 a. does not undergo further production or any odiperation outside the territories of the Parties,
other than unloading, reloading or any other opanatecessary to preserve it in good condition or
to transport the good to the territory of a Paatysl

0 b. remains under customs control while outside ehdtaries of the Parties.
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e 2. The Parties recognize that a good qualifyingraeriginating good under a trade agreement betaeen
Party and a non-Party, which establishes or leatisetestablishment of a free trade area, doe®getils
originating status under that agreement solelygagon of transiting or being transhipped througtary’s
territory or by reason of the wholesale purchassate of that good in a Party's free trade zora| the
conditions required under the applicable provisiohthat agreement are met.

Article 3.15: Interpretation and Application
For the purpose of this Chapter:

* 1. the basis for tariff classification in this Chepis the Harmonized System;

e 2. where applying Article 3.02(d), the determinatadrwhether a heading or subheading under the
Harmonized System provides for both a good and thtenial that is used in the production of the gisod
made on the basis of the nomenclature of the hgamtisubheading and the relevant Section or Chapter
Notes, in accordance with ti@eneral Rulesfor the Interpretation of the Harmonized System; and

e 3. costs referred to in this Chapter must be resmbathd maintained in accordance with the Generally
Accepted Accounting Principles applicable in theitery of the Party in which the good is produced.

Article 3.16: Consultation and Modifications

* 1. The Parties shall consult regularly to ensuag tthis Chapter is administered effectively, uniior and
consistently with the spirit and objectives of tAgreement, and shall cooperate in the administraifdhis
Chapter in accordance with Chapter Four (Customse@ges).

e 2. A Party that considers that this Chapter requiredification to take into account developments in
production processes or other matters may subprivosed modification along with supporting rati@nal
and any studies to the other Party for considaraitd appropriate action by the Committee on Trade
Goods and Rules of Origin.

Chapter Four
Customs Procedures

Article 4.01: Definitions

For purposes of this Chapter:

customs administrationmeans the governmental authority that is respénsifider the law of a Party for the
administration of customs laws and regulations;

determination of origin means a determination as to whether a good qusaéiieoriginating in accordance with
Chapter Three (Rules of Origin);

exporter means an exporter located in the territory of ayPar

identical goodsmeans goods that are the same in all respectsding physical characteristics, quality and
reputation, irrespective of minor differences ipearance that are not relevant to a determinafionigin of those
goods under Chapter Three (Rules of Origin);

importer means an importer located in the territory of ayPar
preferential tariff treatment means the rate of duty applicable under this Agesero an originating good; and

value means value of a good or material for purposesluulating customs duties or for the purposegphyéng
Chapter Three (Rules of Origin).

The following terms have the same meaning as in larBd1(RulesofOrigin-Definitions):
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1. Generally Accepted Accounting Principles;
2. indirect material;

3. material;

4. net cost;

5. producer; and

6. production.

Section | - Certification of Origin

Article 4.02: Certificate of Origin

1. The Parties shall establish, no later than #te df entry into force of this Agreement, a Cegtfe of Origin for
the purpose of certifying that a good being expbftem the territory of a Party into the territasf/the other Party
qualifies as an originating good. The Certificat®oigin may thereafter be modified as the Pantiey decide.

2. Each Party shall permit the Certificate of Oriffina good imported into its territory to be coeted in English,
French or Spanish.

3. Each Party shall:

* a.require an exporter in its territory to complet sign a Certificate of Origin for the exportatiaf a good
for which an importer may claim preferential tati#atment upon importation of the good into theitiy
of the other Party; and

* b. provide that, when an exporter in its territaryiot the producer of the good, the exporter mayptete
and sign a Certificate of Origin on the basis of:

0 i. knowledge of whether the good qualifies as agioating good,

0 ii. reasonable reliance on the producer’s writtgaresentation that the good qualifies as an
originating good, or
0 iii. a completed and signed Certificate of Origim flee good, voluntarily provided to the exporter

by the producer.
4. Under paragraph 3 neither Party may require duymer to provide a Certificate of Origin to an estpa
5. Each Party shall permit a Certificate of Origirapply to:

* a.asingle importation of one or more goods ih®Rarty’s territory; or
* b. multiple importations of identical goods int@tRarty’s territory that occur within a specifiedipd not
exceeding 12 months.

6. Each Party shall ensure that the Certificat®ridin is accepted by its customs administratiordfgears after the
date on which the Certificate of Origin was signed.

Article 4.03: Obligations Regarding Importations

1. Except as otherwise provided in this Chapter €&arty shall require an importer in its territtigt claims
preferential tariff treatment for a good importetbiits territory from the territory of the otheaf®y to:

* a. make a written declaration, in the import docunpeavided by its laws and regulations, based oalia v
Certificate of Origin, that the good qualifies agyorating;
* b. have the Certificate of Origin in its possessibthe time the declaration is made;
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e . provide, at the request of that Party’s custadministration, a copy of the Certificate of Origind, if
required by the customs administration, a traretadif the Certificate of Origin in a language regdiby its
domestic law; and

e d. promptly make a corrected declaration in a mareguired by the customs administration of the
importing Party and pay any duties owing when theartgs has reason to believe that a Certificate of
Origin on which a declaration was based containginétion that is incorrect.

2. For the purpose of paragraph 1(d), if the custadministration of the importing Party determittes the
Certificate of Origin has not been completed in agdance with Article 4.02, the importing Party shalsere that the
importer is granted no less than5working days t@ipgethe customs administration with a correctediteate of
Origin.

3. When an importer claims preferential tariff treant for a good imported into the territory of arty from the
territory of the other Party:

* a.the importing Party may deny preferential taréatment to the good if the importer fails to qbynwith
a requirement under this Chapter; and

* Db. the importing Party shall not subject the impotb penalties for making an incorrect declaratiadhe
importer voluntarily corrects the declaration ungaragraph 1(d).

4. Each Party, through its customs administratiogay require an importer to demonstrate that a doodnhich the
importer claims preferential tariff treatment wasgpgled in accordance with Article 3.14 (Rules of Origifiransit
and Transshipment) by providing:

e a. carrier documents, including bills of ladingvaaybills, indicating the shipping route and all pgsiof
shipment and transshipment prior to the importatibthe good, and

* b. where the good is shipped through or transshippéside the territories of the Parties, a copthef
customs control documents indicating to that custadministration that the good remained under costo
control while outside the territories of the Parties

5. Where a good would have qualified as an origmgagiood when it was imported into the territory dfarty, but no
claim for preferential tariff treatment was madéhet time of importation, the importing Party shagmit the
importer, within a period of no less than 1 yeaemfihe date of importation, to apply for a refurichimy excess duties
paid as a result of the good not having been gdgmteferential tariff treatment, on presentatiothi® customs
administration of the importing Party of:

* a. awritten declaration that the good qualified@dginating at the time of importation;

e b. acopy of the Certificate of Origin; and
e c. other documentation relating to the importattbthe good required by the importing Party.

Article 4.04: Exceptions
A Party shall not require a Certificate of Origin:for

e a.animportation of a good whose value does naeazktJSD 1,000 or its equivalent amount in the Party’'s
currency, or a higher amount that the Party esthbs, except that it may require that the invoice
accompanying the importation include a statememhfthe exporter certifying that the good qualifessan
originating good, or

e b. animportation of a good for which the importgrty has waived the requirement for a Certificdite o
Origin,

provided that the importation does not form paraskries of importations that may reasonably Insidered to have
been undertaken or arranged for the purpose oflengpthe certification requirements of Articles 44# 4.03.

Article 4.05: Obligations Regarding Exportations

1. Each Party shall provide that:
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* a.on the request of its customs administratiorexgorter in its territory, or a producer in itsri@ry that
has provided a copy of a Certificate of Origin tattBxporter in accordance with Article 4.02(3)(b)(iust
provide a copy of the Certificate of Origin to itsstoms administration;

* b. an exporter or a producer in its territory thas completed and signed a Certificate of Origintzasl
reason to believe that the Certificate of Origintaims information that is incorrect must promptbtify in
writing every person to whom each has provided thifieate of Origin of a change that could affect th
accuracy or validity of the Certificate of Origima

* c. afalse certification by an exporter or a pragtun its territory that a good to be exportedtte territory
of the other Party qualifies as originating is sabjto the same legal consequences, with appropriate
modifications, as would apply to an importer in tegitory of the exporting Party that makes adals
statement or representation in connection with goomation.

2. Neither Party may impose penalties on an exportarproducer in its territory that voluntarilyopides written
notification under paragraph 1(b) with respect ®making of an incorrect certification.

3. Each Party may apply a measure that the ciramosts warrant if an exporter or a producer in itstéey fails to
comply with a requirement of this Chapter.

Section Il - Administration and Enforcement
Article 4.06: Records

1. Each Party shall provide that:

e a.an exporter or a producer in its territory tt@minpletes and signs a Certificate of Origin mustntadn in
its territory, for 5 years after the date on whilel Certificate of Origin was signed or for a longeripd as
specified by the Party, records relating to thgiarof a good for which preferential tariff treatmevas
claimed in the territory of the other Party, indhglrecords associated with:

0 i. the purchase of, cost of, shipping of, valueaoid payment for, the exported good,

0 ii. the purchase of, cost of, value of, and paynfenall materials, including indirect materials,
used in the production of the exported good, and
0 iii. the production of the good in the form in whiittwas exported; and

e b. animporter claiming preferential tariff treatmiéor a good imported into the Party’s territorysh
maintain, in that territory documentation relatboghe importation of the good, including a copyttoé
Certificate of Origin, for 5 years after the datéroportation of the good or for a longer periodsascified
by the Party.

2. When a Party requires importers, exporters odyeers in its territory to maintain documentatiwmecords in
relation to the origin of the good, in accordancthuhat Party’s laws and regulations, it shall petimem to do so in
any medium, provided that the documentation orngscan be retrieved and printed.

3. A Party may deny preferential tariff treatmentitgood that is the subject of an origin verifioativhere the
exporter, producer or importer of the good thaegpuired to maintain records or documentation utherArticle:

e a. fails to maintain records or documentation rahévo determining the origin of the good in aceorck
with the requirements of the Chapter; or

e h. denies access to the records or documentation.

Article 4.07: Origin Verifications

1. For purposes of determining whether a good ingglarito its territory from the territory of the ethParty qualifies
as an originating good, a Party may, through ist@ms administration, conduct a verification onjyrnbeans of:

e a. verification letters requesting information frome exporter or producer of the good in the tryibf the
other Party;

* b. written questionnaires to an exporter or a predurcthe territory of the other Party;

* c. visits to the premises of an exporter or a pcedin the territory of the other Party to review tiecords
referred to in Article 4.06(1)(a) and observe faieii used in the production of the good; or

26



e d. any other method that the Parties decide.

2. For purposes of verifying the origin of a gotitk importing Party may request the importer ofghed to
voluntarily obtain and supply written informatiooluntarily provided by the exporter or producetité good in the
territory of the other Party. The importing Parhal not consider the failure or refusal of the oripr to obtain and
supply that information as a failure of the expodeproducer to supply the information or as augifor denying
preferential tariff treatment.

3. Each Party shall allow an exporter or producer véoeives a verification letter under paragraph) a(a
questionnaire under paragraph 1(b) no less thata@® from the date of receipt of that letter orgfiomnaire to
provide the information and documentation requoethe completed questionnaire. On written requeshéy
exporter or producer made during that period, tiggoirting Party may grant the exporter or producgingle
extension of the deadline for a period of no mbent30 days.

4. If an exporter or producer fails to provide thidrmation and documentation required by a vesifion letter or
fails to return a duly completed questionnaire watthie period or extension set out in paragrapheirporting
Party may deny preferential tariff treatment to go@d in question in accordance with the procedseésut in
paragraphs 14, 15 and 16.

5. Prior to conducting a verification visit undexragraph 1(c), a Party, through its customs adnétien, shall:

* a. deliver a written notification of its intentioo tonduct the visit:
0 i. to the exporter or producer whose premises abe tasited,
0 ii. to the customs administration of the other Paahd
o iii. if requested by the other Party, to the empagghat Party in the territory of the Party
proposing to conduct the visit; and
e b. obtain the written consent of the exporter odpaer whose premises are to be visited.

6. The notification referred to in paragraph 5 mnoslude:

* a.the identity of the customs administration isguhe notification;

e b. the name of the exporter or producer whose pestaee to be visited;

* c. the date and place of the proposed verificatisit;

* d. the object and scope of the proposed verifioatisit, including specific reference to the gobdittis the
subject of the verification;

e e.the names and titles of the officials performtimg verification visit; and

« f. the legal authority for the verification visit.

7. If an exporter or producer has not given itstemitconsent to a proposed verification visit witBihdays of receipt
of a notification under paragraph 5, the notifyParty may deny preferential tariff treatment to goed that would
have been the subject of the visit.

8. The Party whose customs administration receieéfigation under paragraph5(a)(ii), within 15 dayfseceipt of
the notification, may postpone in writing to the ttuss administration who sent the notice, the propeseification
visit for no more than 60 days from the date of tieaeipt or for a longer period that the Parties/mecide.

9. Each Party shall allow, when the exporter or pcedueceives notification under paragraph 5(&}{g,exporter or
producer to, on a single occasion, within 15 dayeoéipt of the notification, request in writing thestponement of
the proposed verification visit for no more thandgys from the date of that receipt or for a longgmiod as accepted
by the notifying Party.

10. A Party shall not deny preferential tariff treant to a good based only on the postponemenvefification visit
under paragraphs 8 or 9.

11. A Party shall permit an exporter or a producensehgood is the subject of a verification visittbg other Party to
designate two observers to be present during tlite pisvided that:

e a.the observers do not participate in a mannardkian as observers; and
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* Db. the failure of the exporter or producer to deatg observers does not result in the postponeofi¢iné
visit.

12. When a Party conducts a verification of origivolving a value testgle minimis calculation or any other provision
in Chapter Three (Rules of Origin) to which GeneraAlbgepted Accounting Principles may be relevanthilisapply
those principles as they apply in the territoryha other Party from which the good was exported.

13. When the producer of a good calculates theosttof the good as set out in Article 3.04 (Rule®iigin — Value
Test), the importing Party will not verify, duriniget period over which the net cost is being calcdlaihether the
good satisfies the value test.

14. The Party conducting a verification shall pdevthe exporter or producer whose good is the subfebe
verification with a written determination of whethbetgood qualifies as originating, including findéngf fact and
the legal basis for the determination.

15. If a Party determines as a result of an ongirification that the good that is the subjecthaf verification does
not qualify as originating, the Party shall includeéts written determination under paragraph 14 igtevr notice of
intent to deny preferential tariff treatment of teod.

16. Each Party shall ensure that a written notidateht to deny preferential tariff treatment ungdaragraph 15
provides for at least 30 days during which the etgvayr producer of the good may provide, with regarthat
determination, written comments or additional infation that will be taken into account by the Pantipr to
completing the verification.

17. In accordance with each Party’s laws and reguistiif verifications by a Party indicate a pattefrtonduct by an
exporter or a producer of false or unsupportedesgrtations that a good imported into its terrigurglifies as
originating, the Party may withhold preferentiaiffareatment to identical goods exported or proetliby that
exporter or producer until that exporter or produestablishes compliance with Chapter Three (Rul&yigin).

18. If, in conducting a verification of origin ofgmod imported into its territory under this Articke Party conducts a
verification of the origin of a material that isagkin the production of the good, the Party shafiduct the
verification of origin of the material in accord&with the procedures in paragraphs 1 through 8, 8, 9 through 13
and 20.

19. When a Party conducts a verification undergragzh 18, the Party may consider the material todve
originating in determining whether the good is aigioating good if the producer or supplier of thadterial does not
allow the Party access to information required t&ereadetermination of whether the material is agioaiting
material by the following or other means:

* a. denial of access to its records;
* D. failure to respond to a verification questiomeair letter; or
e c. refusal to consent, within 30 days of receipa oftification under paragraph 5, to a verificatusit.

20. For purposes of this Atrticle, the importing Rattall ensure that communication to the expontgrroducer and
to the other Party are sent by means that can pecalconfirmation of receipt. The periods refetedh this Article
begin from the date of that receipt.

Article 4.08: Confidentiality

1. Each Party shall maintain, in accordance witldasestic law, the confidentiality of the informatioollected
under this Chapter and shall protect that inforarafrom disclosure that could prejudice the contpetiposition of a
person providing the information. If the Party rigogg or obtaining the information is required by domestic law to
disclose the information, that Party shall nott fperson or Party who provided that information.

2. Each Party shall ensure that the confidentfakimation collected under this Chapter is not usegurposes other
than the administration and enforcement of deteations of origin and of customs matters, except tith
authorization of the person or Party who providegldbnfidential information.
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3. Notwithstanding paragraph 2, a Party may allowrinfition collected under this Chapter to be useahin
administrative, judicial or quasi-judicial proceeds instituted for failure to comply with custom#ated laws and
regulations implementing Chapter Three (Rules ofji@yiand this Chapter. A Party shall notify the persr Party
who provided the information in advance of that use.

Article 4.09: Penalties

Each Party shall adopt or maintain measures foogimg criminal, civil or administrative penaltiex fviolations of
its laws and regulations relating to this Chapter.

Section Il - Advance Rulings
Article 4.10: Advance Rulings

1. Each Party, through its customs administratsbia)l provide for the expeditious issuance of atemiadvance
ruling, prior to the importation of a good into f&gritory, to an importer in its territory or arporter or a producer in
the territory of the other Party, on the basisheffiacts and circumstances presented by that iempentporter or
producer of the good, concerning whether a goodfigpgbs an originating good in accordance with Geaphree
(Rules of Origin).

2. Each Party shall adopt or maintain procedurethf@issuance of an advance ruling, includingtailds description
of the information reasonably required to procesagplication for a ruling.

3. Each Party shall provide that its customs adstrigtion:

e a. during the course of an evaluation of an apfiindor an advance ruling, may request supplententa
information from the person requesting the ruling;

* b. after it has obtained necessary information fthenperson requesting an advance ruling, shaléiizse
ruling within 120 days; and

* c. shall provide to the person requesting the guiriull explanation of the reasons for the ruling.

4. The customs administration may decline or postgbe issuance of an advance ruling if the rulinglves an
issue that is the subject of:

* a. a verification of origin;
* b.areview by or appeal to the customs administmatr
* . ajudicial or quasi-judicial review in that Pastyerritory.

5. Subject to paragraph 8, each Party shall apphdaance ruling to importations into its territafythe good for
which the ruling was requested, beginning on the dfits issuance or a later date specified in thieg.

6. Each Party shall provide to a person requestimgdvance ruling the same treatment, includingémee
interpretation and application of provisions of @tea Three (Rules of Origin) regarding a determoratf origin, as
it provided to another person to whom it issueddraace ruling, provided that the facts and circamegs are
identical in all material respects.

7. The issuing Party may modify or revoke an adeanting:

e a.ifthe ruling is based on an error of fact;

* Db.ifthere is a change in a material fact or aimstance on which the ruling is based;

e c. to conform with a modification of Chapter Two (Netél Treatment and Market Access for Goods),
Chapter Three (Rules of Origin), this Chapter or @niform Regulations; or

d. to conform with a judicial decision or a changét$ domestic law.

8. Each Party shall provide that a modificatiomemocation of an advance ruling is effective ondag on which the
modification or revocation is issued,or on a latete specified in that modification or revocatiangd is not applied to
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importations of a good that have occurred prightd date, unless the person to whom the advaniog ruhs issued
has not acted in accordance with its terms and tondi

9. Notwithstanding paragraph 8, the issuing Par&jl gflostpone the effective date of that modificatt revocation
for no more than 90 days where the person to whenadvance ruling was issued demonstrates that iefied in
good faith to its detriment on that ruling.

10. Subject to paragraph 7, each Party shall peotyidt an advance ruling remains in effect anaiwhred.

Section IV - Review and Appeal of Determinations oDriginand Advance
Rulings

Article 4.11: Review and Appeal

1. Each Party shall grant substantially the sagietsiof review and appeal of determinations of aragid advance
rulings issued by its customs administration gsawides to an importer in its territory, to a persvho:

e a.completes and signs a Certificate of Origin fgoad that has been the subject of a determinafion
origin; or
* Db. has received an advance ruling under Article(@)10

2. Further to Articles 20.04 (Transparency — Admiaiste Proceedings) and 20.05 (Transparency — Resil
Appeal), each Party shall provide that the righteeofew and appeal referred to in paragraph 1 ireduatcess to:

* a. at least one level of administrative review irefegent of the official or office responsible foeth
determination under review; and

* Db.judicial or quasi-judicial review of the deterraiion or decision taken at the final level of adistimtive
review.

Section V - Uniform Regulations

Article 4.12: Uniform Regulations

1. The Parties may establish and implement, thraligin respective domestic law or administrativagglby the
date of entry into force of this Agreement, UnifoRagulations regarding the interpretation, applaratind
administration of this Chapter.

2. Each Party shall implement a modification o&ddition to the Uniform Regulations within apericaltthe Parties
may decide.

Section VI - Cooperation

Article 4.13: Cooperation

1. The Parties shall cooperate, to the extent igedale, in jointly organizing training programs omstoms-related
issues, such as simulated audit environment exsdisr the officials and users who participatealiyen customs
procedures.

2. With respect to goods considered originatingdoordance with Article 3.05 (Rules of Origin — Accuatign), the
Parties may cooperate with a non-Party in developirgjoms procedures based on the principles oCthiégpter.

Article 4.14: Customs Procedures Sub-Committee

1. The Parties hereby establish a Customs Proce&ute-Committee comprising representatives of eacty. The
Sub-Committee shall meet periodicallyat the reqoéstParty, and shall:
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* a.endeavour to decide on:
0 i. the uniform interpretation, application and adisiration of Articles 2.05 (National Treatment
and Market Access for Goods — Temporary Admission afdsp 2.06 (National Treatment and
Market Access for Goods — Duty-Free Entry of Certaam@ercial Samples and Printed
Advertising Materials), and 2.07 (National Treatmamd Market Access for Goods — Goods Re-
Entered after Repair or Alteration), of Chapter EhfRules of Origin), this Chapter and any
Uniform Regulations,
o ii. tariff classification and valuation mattersaghg to determinations of origin,
0 iii. equivalent procedures and criteria for theuest, approval, modification, revocation and
implementation of advance rulings,
0 iv. revision of the Certificate of Origin,
0 V. any other matter referred to it by a Party @& @ommittee on Trade in Goods and Rules of
Origin established under Article 2.19 (National Treatitrand Market Access for Goods —
Consultations and Committee on Trade in Goods anelsRuf Origin), and
0 vi. any other customs-related matter arising utisrAgreement;
* b. consider:
0 i. the harmonization of customs-related automatésuirements and documentation, and
0 ii. proposed customs-related administrative or apenal changes that may affect the flow of trade
between the Parties’ territories;
e c. report periodically to the Committee on Trad&imods and Rules of Origin and notify it of any
agreement reached under this paragraph; and
e d. refer to the Committee on Trade in Goods andRefl®rigin any matter on which it has been unable to
reach a decision within 60 days of referral of tredter to it, under paragraph (a)(v).

2. Nothing in this Chapter prevents a Party froraiisg a determination of origin or an advance rulielgting to a
matter under consideration by the Customs Procedsmb-Committee or the Committee on Trade in Goads a
Rules of Origin or from taking other action thatdnsiders necessary, pending a resolution of thtemander this
Agreement.

Chapter Five - Trade Facilitation

Article 5.01: Objectives and Principles

1. With the objectives of facilitating trade undleis Agreement and of cooperating to pursue tradiétédion
initiatives on a multilateral basis, each Partyllshdminister its import and export procedures arehsures for goods
traded under this Agreement on the basis that.gextent possible:

e a. procedures be efficient to reduce costs for imep® and exporters and simplified where approptite
achieve such efficiency;

* b.procedures be based on international trade mstnts or international standards agreed upon by the
Parties;

e . entry procedures be transparent to ensure pabdity for importers and exporters;

* d. measures to facilitate trade also support meshento protect persons through effective enforceroé
and compliance with national requirements;

* e. those procedures and the personnel involveukeim tomply with international standards of intggrit

« f. the development of significant modificationspimcedures of a Party include, in advance of
implementation, consultations with the represengatiof the trading community of that Party; and

e g. procedures be based on risk management prisdiplicus compliance efforts on transactions riextit
attention.

2. The Parties shall encourage cooperation, teahassistance and the exchange of informationydicy
information on best practices, for the purposerohpoting the application of and compliance with titzele
facilitation measures agreed upon under this Agreeamed those agreed upon by the Parties undeuspicas of the
World Customs Organization or the World Trade Orgainia.

Article 5.02: Rights and Obligations

1. The Parties affirm their rights and obligatiemsler Article VIl (Fees and Formalities Connectechviihportation
and Exportation) and Article X (Publication and Adrsination of Trade Regulations) of the GATT 1994.
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2. A Party shall promptly release an unrestrictedtontrolled or non-regulated good. Subject to paaly 3, each
Party shall provide the option of releasing thataeither:

e a. at the time of its presentation to the custodmsimistration of the importing Party based on the
submission of only the information required beftire good arrives or at the time of arrival; forager
certainty, a Party, through its customs adminigtratmay require the submission of more extensive
information through post-entry accounting and veations, as appropriate; or

e b. before or at the time of arrival of the goodsdzhon the submission of all the information nemgsto
obtain a final accounting of the good.

3. The Parties recognize that, for certain gooddeucertain circumstances, such as goods subjectjtiota or to
health-related or public safety requirements, aPRaay require before releasing the goods the ssgiom of more
extensive information, before or at the time ofvalrof the goods, to allow the competent authasitieeexamine the
goods for release.

4. Each Party shall facilitate and simplify its gedures for the release of low-risk goods, and ghakove
procedures on the release of high-risk goods. lieset purposes, each Party shall base its examiraithrelease
procedures and its post-entry verification procedwn risk management principles, rather than exiamevery
shipment offered for entry in a comprehensive maforecompliance with all import requirements. Nothiin this
paragraph prevents a Party from conducting queditytrol and compliance reviews, which may requireemor
extensive examinations.

5. Each Party shall ensure that the procedurds cbmpetent authorities, whose requirements oimnthert or export
of goods are maintained either by themselves dhein behalf by the Party’s customs administratine, coordinated
to facilitate trade. To this end, each Party staié steps to harmonize the data requirements obinpetent
authorities, with the objective of allowing importensd exporters to present all required data to on/competent
authority.

6. In its procedures for the clearance of expressignments, each Party shall apply, to the extessible, the World
Customs OrganizationGuidelines for the Immediate Rel ease of Consignments by Customs.

7. In accordance with its domestic law, each Paryl sldopt or maintain simplified clearance procedufor the
entry of a good that is low in value if the impogiRarty considers that the revenue associated hétintport of that
good is not significant.

8. The Parties shall endeavour to achieve commoeepures and to simplify the information neces$aryhe
release of goods, applying, when appropriate, exjstiternational standards. With this objectivesheRarty shall set
up a system for the electronic exchange of infoionabetween competent authorities and importersores, their
agents or their representatives, for the purposmoburaging rapid release procedures. For theoparpf this Article,
and without precluding the use of additional eletttalata transmission standards, each Party shahge extent
possible:

* a.use formats based on international standardbéaglectronic exchange of information; and

e b. take into account the World Customs OrganizasiG®@commendations “Concerning the Use of
UN/EDIFACT Rules for Electronic Data Interchange” ai@bhcerning the Use of Codes for the
Representation of Data Elements”.

9. Each Party shall establish means of consultatitmits trade and business communities to prorgceater
cooperation and the exchange of electronic infaonat

10. Subject to Chapter Four (Customs Procedurd®yty, prior to importation, shall upon requestissa written
ruling pertaining to tariff classification, applizi@ rate of customs duty or any other tax appliealgon importation
except a surtax or surcharge. That request mayduoke in writing by:

e a.animporter in the Party’s territory;
* b. an exporter or producer in the territory of titlkeer Party; or
e . arepresentative of a person in subparagrapdr (&).
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11. Each Party shall adopt or maintain procedwethe issuance of rulings referred to in paragri@hA Party may,
at any time, modify or revoke a ruling:

e a. without retroactive application after notificatito the person that requested the ruling; or
*  b. with retroactive application and without notificet if inaccurate or false information was provided.

12. When a Party determines that a request foliregris incomplete, it may request additional imf@tion, including,
if appropriate, a sample of the goods or matenmtgiestion from the person requesting the rulk@arty shall issue
a ruling within 120 days of receiving all the infaation it considers necessary to issue the rulingulidg shall be
binding upon the competent authority that issuedrtiting at the time the good is actually impontedvided that the
facts and circumstances that were the basis fasstui@ance of the ruling remain in effect.

13. Each Party shall ensure that:

e a. an administrative action or official decisioken in respect of the import or export of a good is
reviewable promptly by a judicial, arbitral or adhisitrative tribunal or through administrative prdoees;
e b. the administrative tribunal or administrative@edures referred to in subparagraph (a) are:
o i. available before a person is required to sedkess before a judicial or arbitral tribunal, and
o ii. independent of the official or, where applicalitee office responsible for the original action or
decision; and
* c.the tribunal or official acting under the admirasive procedures referred to in subparagrapis(a)
independent of the official or office issuing thectsion and has the competence to maintain, maodify
reverse the determination, in accordance with timeestic law of that Party.

14. Further to Article 20.02 (Transparency — Puliicg, each Party shall promptly publish or othepvisake
available, including through electronic meansijtallegislation, regulations, judicial decisionglaadministrative
rulings or policies of general application relatbogts requirements for imported or exported godtich Party shall
also make available notices of an administrativenea such as general agency requirements and gnoitgdures,
hours of operation and contact for information erigs.

15. Each Party shall, in accordance with its dorodaty, treat as strictly confidential all busines®imation
obtained pursuant to this Chapter that is by itaneeconfidential or that is provided on a confiti@inbasis.

Article 5.03: Cooperation

1. The Parties recognize that technical cooperasi®emdamental to facilitating compliance with thigigations set
forth in this Agreement and for reaching a bettegrde of trade facilitation.

2. The Parties agree to develop a technical cobperarogram on customs-related matters on theslmsnutually
decided terms relating to issues such as the stiopeg and cost of cooperative measures. Custataged matters
includes, among other matters:

e a.training;

*  b.risk assessment;

e . prevention and detection of contraband andallegtivities;

e d. implementation of the Customs Valuation Agreement;

¢ e. audit and verification frameworks;

* f. customs laboratories; and

e g. implementation of the World Customs Organizasdffamework of Standards to Secure and Facilitate
Global Trade, Pillar 1, Customs-to-Customs level.

3. The Parties shall cooperate:

e a.in the enforcement of their respective custoatsted laws or regulations implementing this Agreeime
* Db. to the extent practicable and for purposes @fifating the flow of trade between them, in suclstoms-
related matters as the collection and exchangtab$tics regarding the importation and exportatbn

goods, the harmonization of documentation usethitetand the standardization of data elements; and
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* c. to the extent practicable, to exchange inforomatd assist each other in the tariff classificaid
imported and exported goods.

Article 5.04: Future Work Program

1. With the objective of developing further stepgdcilitate trade under this Agreement, the Pag#&ablish the
following work program:

e a.to develop the Cooperation Program referred triicle 5.03 for the purpose of facilitating conapice
with the obligations set forth in this Agreement; and

e b. as appropriate, to identify and submit for tbasideration of the Commission new measures aimed at
facilitating trade between the Parties, taking hasis the objectives and principles set forth inchet5.01,
including, among other things:

0 i.common processes,

ii. general measures to facilitate trade,

iii. official controls,

iv. transportation,

v. the promotion and use of standards,

vi. the use of automated systems and Electronic D#techange (EDI),

vii. the availability of information,

viii. customs and other official procedures conaagrthe means of transportation and

transportation equipment, including containers,

ix. official requirements for imported goods,

x. simplification of the information necessary fbe release of goods,

Xi. customs clearance of exports,

Xii. transshipment of goods,

xiii. goods in international transit,

xiv. commercial practices, and

Xv. payment procedures.

OO0OO0OO0OO0OO0O0

OO0OO0OO0OO0OO0OO0

2. The Parties may periodically review the work pamgreferred to in paragraph 1 to decide on new gatipa
actions and new measures that might be needednmpeapplication of the trade facilitation obligats and
principles.

3. The Parties shall review relevant internationdidtives on trade facilitation, including the Cpendium of Trade
Facilitation Recommendations, developed by the drtations Conference on Trade and Development and the
United Nations Economic Commission for Europe, tonithe areas where further joint action would facil#drade
between the Parties and promote shared multiladeiattives.

Chapter six
Sanitary and Phytosanitary Measures

Article 6.01: Relation to Other Agreements

The SPS Agreement governs the rights and obligatiéthe Parties in respect of a sanitary or playtiary measure
that may, directly or indirectly, affect trade beemethe Parties. The objective of this Chapter isrtioance the Parties
implementation of the SPS Agreement.

Article 6.02: SPS Issue Avoidance and Resolution

* 1. The Parties agree to work expeditiously to resalgpecific sanitary or phytosanitary trade-relégsue.
To that end, the Parties commit to undertake tleessary technical discussions, including an asssdsof
the scientific basis of the measures at issue.

e 2. Atthe request of either Party, the Parties shakt in a timely manner to resolve a specificteayior
phytosanitary trade-related matter. Unless the ésadicide otherwise, they shall meet within 45 déyiseo
request, and if travel is required the Party retingghe meeting shall travel to the territory bétother
Party.
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Article 6.03: SPS Coordinators

* 1. Each Party shall designate a SPS Coordinafactiitate communication on sanitary or phytosanyita
trade-related matters and shall notify the othetyRe its SPS Coordinator through the Coordinators
* 2. The functions of the SPS Coordinators include:

(0]

a. communications relating to sanitary and phytiaanissue avoidance and resolution, including
consultations related to the development and agijdic of a sanitary or phytosanitary measure that
affects or may affect trade between the Parties;

b. consultation, as required, in coordination wite €ontact Points established under Chapter
Nineteen (Trade-Related Cooperation), on techniwdlimstitutional co-operation activities to
resolve a specific issue related to a sanitanhgtgsanitary measure that affects or may affect
trade between the Parties;

c. the promotion of enhanced transparency of sgréted phytosanitary measures; and

d. the promotion, as desirable, of bilateral cotasigins on a sanitary or phytosanitary issue under
discussion in a multilateral or international forsoch as the WTO Committee on Sanitary and
Phytosanitary Measures, the Committees of the Cédimentarius Commission, theternational
Plant Protection Convention (IPPC), the World Organisation for Animal Health (QI&r other
international and regional fora on food safety, haranimal and plant health.

* 3. In order to facilitate the resolution of a sanjtor phytosanitary trade-related issue or tdifate the
fulfillment of the functions of the SPS Coordinatpthe Parties may conveneathhoc technical working
group comprising officials from governmental ingtibns with responsibility for sanitary and phytoisary
measures on that issue.

* 4. The Parties agree to carry out their work unkisr€hapter, to the extent possible, through tleeafisiny
technological means available, for example viactaéerence or videoconference, and opportunitias th
may arise at international fora.

* 5.1Inthe event that the Parties are unable tdwesm issue expeditiously under this Chapter SR8
Coordinators, upon request of a Party, shall rgpannptly to the Commission on the matter, in adeoce
with Article 21.01(2) (Administration of the Agreemenfioint Commission).

Chapter Seven

Technical Barriers to Trade

Article 7.01: Definitions

For purposes of this Chapter:

TBT Agreement means the WT@greement on Technical Barriersto Trade; and

TBT Committee means the WTO Committee on Technical Barriers tmér

Article 7.02: WTO Agreement on Technical Barriers b Trade

The Parties affirm with respect to each other thgisting rights and obligations under the TBT Agreein

Article 7.03: Scope

e 1. This Chapter applies to the preparation, adogitd application of standards, technical regutatiand
conformity assessment procedures of national govental bodies that may affect the trade in goods
between the Parties.

e 2. This Chapter does not apply to:

(0]

(0]

a. a purchasing specification prepared by a goventah body for production or consumption
requirements of a governmental body; or
b. a sanitary or phytosanitary measure as defiméddnex A of the SPS Agreement.

Article 7.04: Joint Cooperation

35



1. The Parties shall strengthen their joint coolpenan the areas of standards, technical reguiatio
accreditation, conformity assessment proceduresratblogy in order to facilitate trade between the
Parties.
2. Further to paragraph 1, the Parties shall se@entify, develop and promote bilateral initiats/
regarding standards, technical regulations, acaigali, conformity assessment procedures and nogyol
that are appropriate for particular issues or sec®uch initiatives may include:
0 a. regulatory or technical cooperation programsaléd at reaching effective and full compliance
with the obligations of this Chapter and the TBT égyment;
0 b. initiatives to develop common views on good ratpry practices, such as transparency and the
use of equivalency and regulatory impact assessapdt
0 c. the use of mechanisms to facilitate the acceptafthe results of conformity assessment
procedures conducted in the other Party’s territory
3. A Party shall give positive consideration to asenable sector-specific proposal made by the éthey
for further cooperation under this Chapter.

Article 7.05: International Standards

1. The Parties shall use relevant internationaldgteds, guides and recommendations as a basisefor t
technical regulations and conformity assessmertguhares in accordance with Articles 2.4 and 5.4 ef th
TBT Agreement.

2. In determining whether an international standguiide or recommendation exists within the meaning o
Articles 2 or 5 or Annex 3 of the TBT Agreement, le&arty shall consider the principles set outhan t
Decisions and Recommendations adopted by the WTO Committee on Technical Barriersto Trade since 1
January 1995, G/TBT/1/Rev.9, 8 September 2008, Annex B, or &sssor document, issued by the TBT
Committee.

Article 7.06: Transparency

1. The obligations in this Article supplement theseout in Chapter Twenty (Transparency). In thenewé
an inconsistency between this Article and the olibgatin Chapter Twenty, this Article prevails.

2. Each Party shall ensure that transparency puesdor the development of technical regulatiams$ a
conformity assessment procedures allow an intergeesbn to participate at an early appropriateestag
when amendments can still be introduced and comntakes into account, except where urgent problems
of safety, health, environmental protection or orai security arise or threaten to arise. Where a
consultation process for the development of tedimegulations and conformity assessment procedsires
open to the public, each Party shall permit a pecfdhe other Party to participate on terms ne les
favourable than those accorded to its own persons.

3. Each Party shall recommend to standardizatiaiielsan its territory that they observe paragraptit@
respect to their consultation processes for theldpment of a standard or voluntary conformity asseent
procedure.

4. Each Party shall allow a period of at least 6sdallowing its notification to the WTO’s Central &etry
of Notifications of proposed technical regulatiomsl @onformity assessment procedures for the pablic
the other Party to provide written comments, exedptre urgent problems arise, or threaten to arise,
regarding safety, health, environmental protectipnational security.

5. Each Party, at the request of the other Pédrgl| provide information regarding the objectivésand
rationale for, a technical regulation or conforndgsessment procedure that the Party has adopied or
proposing to adopt.

6. Where a Party does not accept a technical regulaf the other Party as equivalent to its owishall
explain its decision at the request of the othetyP@he Parties recognize that it may be necessary
develop common views, methods and procedures tlitdéeithe use of equivalency.

7. Where a Party does not accept the results ohfoomity assessment procedure conducted in thiotgr
the other Party, it shall explain the reasonst®deécision at the request of the other Party.

8. The Parties shall ensure that all adopted teahrégulations and conformity assessment procedare
available on official websites that are publicly éaale without charge.

9. If a Party detains a good imported from thetty of the other Party at a port of entry on Hasis that
the good may not comply with a technical regulatibshall immediately notify the importer of theasons
for the detention of the good.

Article 7.07: Contact Points
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* 1. The Contact Points designated in Annex 7.07espansible for communications related to matters
arising under this Chapter. Those communicatioosiife:
0 a. the implementation and administration of thisfer;
0 b.issues related to the development, adoptioppliction of standards, technical regulations or
conformity assessment procedures under this Chaptie TBT Agreement;
0 c. the exchange of information on standards, teehmégulations or conformity assessment
procedures; and
0 d. joint cooperation by the Parties, pursuant tacket7.04.
e 2. A Contact Point is responsible for ensuring comication with the relevant institutions and personits
territory as necessary to carry out its functiolme Tontact Points may communicate by electronid, mai
video-conferencing or other means on which the &adecide.

Annex 7.07

Contact Points
The Contact Points are:

e 1.inthe case of Canada, the Department of Fowifairs and International Trade, or its successod a
e 2.inthe case of Panama, the Ministry of Tradeladdstry, or its successor.

Chapter Eight - Emergency Action

Article 8.01: Definitions

For purposes of this Chapter:

Agreement on Safeguardsneans the WT@greement on Safeguards;
competent investigating authoritymeans:

e a.inthe case of Canada, the Canadian Internaflade Tribunal, or its successor notified to titleer
Party through diplomatic channels; and

e b.in the case of Panama, the Directorate-GenerBtlaafe Defence, or its successor notified to theroth
Party through diplomatic channels;

domestic industry means, with respect to an imported good, the preduas a whole of the like or directly
competitive good operating in the territory of ati@r those whose collective production of the ldtedirectly
competitive good constitutes a major proportiothef total domestic production of such good;

emergency actionmeans an emergency action described in Articld;8.0
serious injury means a significant overall impairment of a domaésdustry;
substantial causemeans a cause that is important and not less iantdtian any other cause;

threat of serious injury means serious injury that is clearly imminent lblase facts and not based on allegation,
conjecture or remote possibility; and

transition period means the 10-year period beginning on the entoyforce of this Agreement, except where the
tariff elimination for the good against which thdiaw is taken occurs over a longer period of timayhich case the
transition period is the period of the staged ta&limination for that good.

Article 8.02: Global Safeguard Measures
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1. Each Party retains its rights and obligationdeurArticle XIX of the GATT 1994 and the Agreement onegafards,
which shall exclusively govern global safeguardadi including the resolution of a dispute in respleereof.

2. This Agreement does not confer additional rightebligations on the Parties with regard to acti@k&n pursuant
to Article XIX of the GATT 1994 and the Agreement one&pfards, except that a Party taking a global safelgu
measure may exclude imports of an originating gofatie other Party if the competent investigatintharity of that
Party concludes that those imports are not a sotistaause of serious injury or threat thereof.

3. A Party may not adopt or maintain with respe¢htosame good at the same time:

e a.an emergency action; and
* b. ameasure pursuant to Article XIX of the GATT 199d dre Agreement on Safeguards.

Article 8.03: Bilateral Emergency Actions
1. A Party may adopt an emergency action describ@ariagraph 2:

e a.only during the transition period; and

e Db.if as a result of the reduction or eliminatidraaluty pursuant to this Agreement an originatingayis
being imported into the Party’s territory in suclcieased quantities, in absolute terms or relative
domestic production, and under such condition® asmstitute a substantial cause of serious injury,
threat thereof, to a domestic industry producitigeaor directly competitive good.

2. If the conditions set out in paragraph 1 andcdet 8.04 and 8.05 are met, a Party may to thexereressary to
prevent or remedy serious injury, or threat theraofl to facilitate adjustment:

* a.suspend the further reduction of a rate of gubyided for under this Agreement on the good; or
e b.increase the rate of duty on the good to a leetkxceeding the lesser of:
0 i. the most-favoured-nation (MFN) rate of duty ffieet at the time the emergency action is taken,
and
0 ii. the base rate of duty as provided in the scleettuAnnex 2.04 (National Treatment and Market
Access for Goods — Tariff Elimination).

Article 8.04: Notification and Discussions
1. A Party shall, in writing, promptly notify and iite for discussions the other Party in connectiotiwi

* a.initiating an emergency action proceeding;
* b. making a finding of serious injury, or threagtéof, under the conditions set out in Article 81)3&nd
e c. applying an emergency action.

2. A Party shall without delay, provide to the otRarty a copy of the public version of any noticey report by a
competent investigating authority issued in conpecivith matters notified pursuant to paragraph 1.

3. If a Party accepts an invitation for discussiorale pursuant to paragraph 1, the Parties shell eo discussions
to review the notification under paragraph 1 orghblic version of a document issued by a compétemistigating
authority in connection with the emergency actioocgeding.

4. An emergency action shall be initiated no ldtent1 year after the date the proceeding is iettu

Article 8.05: Standards for Emergency Actions
1. A Party may not maintain an emergency action:

a. for a period exceeding 3 years, including artgresion; or
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b. beyond the expiration of the transition period.
2. A Party may not apply an emergency action agairgstod more than once.

3. On the termination of an emergency action, ayPdnall set the rate of duty at the rate that wdalde been in
effect but for the action according to the Par§thedule to Annex 2.04 (National Treatment and Makkeess for
Goods — Tariff Elimination) for the staged elimimatiof the tariff.

4. A Party may take an emergency action under Arfid@ after the expiration of the transition periodieal with
cases of serious injury, or threat thereof, to mektic industry arising from the operation of thgreement only with
the consent of the other Party.

5. A Party taking an emergency action under ArticG8&hall provide to the exporting Party mutualigepted trade
liberalizing compensation in the form of concessianth substantially equivalent trade effects oriegjent to the
value of the additional duties expected to resolnfthe action. If the Parties are unable to decideompensation,
the Party whose goods are subject to the actiontakaytariff action with trade effects substantiatuivalent to the
emergency action taken under Article 8.03. The Raking the tariff action shall apply the actionyofor the
minimum period necessary to achieve the substnéglivalent effects and, in any event, only witile emergency
action under Article 8.03 is in effect.

Article 8.06: Administration of Emergency Action Proceedings

1. Each Party shall ensure the consistent, impartich reasonable administration of its laws, regutet decisions
and rulings governing emergency action proceedings.

2. Each Party shall entrust determinations of serinjury, or threat thereof, in an emergency actimceeding to a
competent investigating authority. Each Party shall

* a.ensure that those determinations are subjeetview by judicial or administrative tribunals, toetextent
provided by domestic law;

* b. ensure that negative injury determinations atemodified, except through a review referred to in
subparagraph (a); and

* . provide its competent investigating authorityhiatthe necessary resources to enable it to fuliltluties.

3. Each Party shall adopt or maintain equitabieely, transparent and effective procedures for gemay action
proceedings in accordance with the requirementsigeh paragraph 4.

4. A Party shall apply an emergency action onlyofelhg an investigation by the Party’'s competent gtigating
authority in accordance with Articles 3 and 4.2 & fgreement on Safeguards. To this end, Articlesd34ad of the
Agreement on Safeguards are incorporated into amie art of this Agreement.

Chapter Nine - Investment
Section A - Definitions
Article 9.01: Definitions

For purposes of this Chapter:

confidential information means confidential business information or infdforathat is privileged or otherwise
protected from disclosure;

covered investmenimeans, with respect to a Party, an investment iitgory of an investor of the other Party
existing on the date of entry into force of thisapter, or investments made or acquired thereafter;
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disputing investor means an investor that makes a claim under SeCtion
disputing Party means a Party against which a claim is made undgio8eC;
disputing party means the disputing investor or the disputingyPart

enterprise means an enterprise as defined in Article 1.0%iglriProvisions and General Definitions — Definiticfs
General Application) and a branch of any such entity;

ICSID Additional Facility Rules means the Rules Governing the Additional Facilitytfa Administration of
Proceedings by the Secretariat of the InternatiQuaaitre for Settlement of Investment Disputes;

ICSID Convention means th€onvention on the Settlement of Investment Disputes between States and Nationals of
Other Sates, done at Washington on 18 March 1965;

intellectual property rights means copyright and related rights, trademarksigiights in geographical indications,
rights in industrial designs, patent rights, rigintéayout designs of integrated circuits, rightgelation to protection
of undisclosed information and plant breeders’tsgh

investmentmeans:

. an enterprise;

. a share, stock and other form of equity paritgm in an enterprise;

. a bond, debenture, and other debt instrumean @nterprise;

. aloan to an enterprise;

* e.aninterest in an enterprise that entitles teeo to a share in income or profits of the entemri

e f. aninterest in an enterprise that entitles tvaer to a share in the assets of that enterpriskssolution;

* . interests arising from the commitment of capitabther resources in the territory of a Partgconomic
activity in that territory, such as under:

0 i.acontract involving the presence of an invéstproperty in the territory of the Party, includin
a turnkey or construction contract, or a concession

.
o 0O T o

0 ii. a contract where remuneration depends subsligriathe production, revenues or profits of an
enterprise;
* h.intellectual property rights; and
e i. any other tangible or intangible, movable or iovable, property and related property rights aeglin

the expectation or used for the purpose of econbemnefit or other business purpose;
e . butinvestmentdoes not mean:
0 aclaim to money that arises solely from:
0 i. a commercial contract for the sale of a goodewice by a national or enterprise in the teryitor
of a Party to an enterprise in the territory of tileer Party, or
0 ii. the extension of credit in connection with a goercial transaction, such as trade financing,
other than a loan covered by subparagraph (d); or
e k. any other claim to money,

that does not involve the kinds of interests s¢timsubparagraphs (a) to (i);

investment of an investor of a Partyneans an investment owned or controlled directiydirectly by an investor
of that Party;

investor of a non-Partymeans an investor other than an investor of a Py seeks to make, is making, or has
made, an investment; for greater certainty, anstoreé'seeks to make an investment” only when thestor has
taken concrete steps necessary to make the invastsueh as when the investor has made an applicdti a permit
or license authorizing the establishment of anstwent;

investor of a Partymeans a Party or state enterprise, or a natioreal enterprise of a Party, that seeks to make, is
making, or has made, an investment; for greateaicty, an investor “seeks to make an investmenty hen the
investor has taken concrete steps necessary to timakevestment, such as when the investor has aradeplication
for a permit or license authorizing the establishtred an investment;
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non-disputing Party means the Party that is not a party to an investulispute;
Secretary-Generalmeans the Secretary-General of ICSID; and

UNCITRAL Arbitration Rules meanghe arbitration rules of the United Nations Commissio International Trade
Law.

Section B — Investment
Article 9.02: Scope of Application
1. This Chapter applies to measures adopted ortaiaéu by a Party relating to:

e a.aninvestor of the other Party;
* b. acovered investment; and
e c. with respect to Articles 9.07, 9.16 and 9417 jnvestment in its territory.

2. This Chapter does not apply to an act or faat titok place or a situation that ceased to ex&ire the date of
entry into force of this Agreement.

Article 9.03: Relation to Other Chapters
1. In the event of an inconsistency between thip@hand another Chapter, the other Chapter peevail

2. Arequirement by a Party that a service provafehe other Party post a bond or other form adificial security as
a condition of providing a service to its territ@ges not of itself make this Chapter applicablén&i cross-border
service. This Chapter applies to that Party’s tneait of the posted bond or financial security & tond or financial
security is a covered investment.

3. This Chapter does not apply to a measure ad@ptethintained by a Party to the extent that thasuee is covered
by Chapter Twelve (Financial Services).

4. Articles 10.05 (Cross-Border Trade in Servicddarket Access) and 10.08 (Cross-Border Trade iniSesv
Domestic Regulation) are incorporated into and naagart of this Chapter and apply to a measure adapt
maintained by a Party when that measure affectsupply of a service in its territory by a coveraddstment.

5. A reservation taken by a Party under Article 1q©rbss-Border Trade in Services — ReservatiorainagArticle
10.05 (Cross-Border Trade in Services — Market Agcapplies to a measure of that Party covered ypatagraph 4.

Article 9.04: National Treatment

1. Each Party shall accord to an investor of themwParty treatment no less favourable than thatdords, in like
circumstances, to its own investors with respetii¢oestablishment, acquisition, expansion, managgroenduct,
operation and sale or other disposition of an itnaest in its territory.

2. Each Party shall accord to a covered investineatment no less favourable than that it accondke
circumstances, to investments of its own investotk wspect to the establishment, acquisition, esioan
management, conduct, operation and sale or othposition of an investment in its territory.

3. The treatment accorded by a Party under paragragnd 2 means, with respect to a sub-nationargment,
treatment no less favourable than the treatmemirded in like circumstances by that sub-nationakegoement to
investors and to investments of investors of theyRd which it forms a part.

Article 9.05: Most-Favoured-Nation Treatment
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1. Each Party shall accord to an investor of tihewoParty treatment no less favourable than tratdords, in like
circumstances, to investors of a non-Party witheesfo the establishment, acquisition, expansi@anagement,
conduct, operation and sale or other dispositicanoihvestment in its territory.

2. Each Party shall accord to a covered investitneatment no less favourable than that it accordikeé
circumstances to investments of investors of aarty with respect to the establishment, acquisigapansion,
management, conduct, operation and sale or othposition of an investment in its territory.

3. For greater certainty, the treatment accordea Bgrty under this Article means, with respectsalanational
government, treatment accorded, in like circumstanby that sub-national government to investord,ta
investments of investors, of a non-Party.

Article 9.06: Minimum Standard of Treatment

1. Each Party shall accord to a covered investitneatment in accordance with the customary inteonatilaw
minimum standard of treatment of aliens, includiaig and equitable treatment and full protectiod aecurity.

2. The concepts of “fair and equitable treatment &ull protection and security” in paragraph 1ot require
treatment in addition to or beyond that which isuieeg by the customary international law minimummsiard of
treatment of aliens.

3. A breach of another provision of this Agreemenpfoa separate international agreement, doesstabksh that
there has been a breach of this Article.

Article 9.07: Performance Requirements

1. A Party may not impose or enforce the followinguieements, or enforce a commitment or undertaking,
connection with the establishment, acquisition, esjpmn, management, conduct or operation of an tma# of an
investor of a Party or a non-Party in its territory

e a.to export a given level or percentage of a gmoskrvice;

* Db. to achieve a given level or percentage of doimeentent;

e c.to purchase, use or accord a preference to @ goaluced or service provided in its territoryt@r
purchase a good or service from a person in it&dey;

e d. to relate the volume or value of imports tob&ime or value of exports or to the amount of igme
exchange inflows associated with that investment;

e e.to restrict sales of a good or service in itsty that the investment produces or providesdigting
those sales in any way to the volume or value abifsorts or foreign exchange earnings;

» f. to transfer technology, a production processther proprietary knowledge to a person in its teryi or

* . to supply exclusively from the territory of tRarty a good that such investment produces orvicest
provides to a specific regional market or to theldvanarket.

2. A measure that requires an investment to usehaddogy to meet generally applicable health, yaet
environmental requirements is not inconsistent wahagraph 1(f). For greater certainty, Articles %04 9.05 apply
to that measure.

3. A Party may not condition the receipt or contohueceipt of an advantage, in connection with aestwment in its
territory of an investor of a Party or of a non#aon compliance with the following requirements:

* a.to achieve a given level or percentage of ddameshtent;

* b.to purchase, use or accord a preference to G gmauced in its territory, or to purchase a givoth a
producer in its territory;

* c. to relate the volume or value of imports totb&ume or value of exports or to the amount of ipme
exchange inflows associated with such investment; or

* d. to restrict sales of a good or service in itatey that such investment produces or providgsdating
those sales in any way to the volume or value abifsorts or foreign exchange earnings.
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4. Paragraph 3 does not prevent a Party from dondig the receipt or continued receipt of an adage in
connection with an investment in its territory ofiamestor of a Party or of a non-Party, on commgawith a
requirement to locate production, provide a serdign or employ workers, construct or expand patdir facilities,
or carry out research and development, in itsttexri

5. Paragraph 1(f) does not apply if the requirenieimhposed or the commitment or undertaking iosdd by a
court, administrative tribunal or competition auibpto remedy an alleged violation of domestic guatition law.

6. Paragraphs 1 and 3 do not apply to a requireothet than the requirements set out in those papag.
7. This Article does not preclude enforcement obmmitment, undertaking or requirement between peiyairties.
8. The provisions of:

e a. paragraphs 1(a), (b) and (c), and 3(a) anddmod apply to a qualification requirement for admr
service with respect to export promotion and foreighprograms;

* b. paragraphs 1(b), (c), (f) and (g), and 3(a) @)alo not apply to procurement by a Party or gesta
enterprise; and

* c. paragraphs 3(a) and (b) do not apply to a reqént imposed by an importing Party relating to the
content of a good necessary to qualify for a pesfeal tariff or preferential quota.

Article 9.08: Senior Management and Boards of Dirgors

1. A Party may not require that an enterprise of Baaty that is a covered investment appoint imtligls of any
particular nationality to senior management posgio

2. A Party may require that a majority of the boafdirectors, or a committee thereof, of an enisgthat is a
covered investment be of a particular nationalityesident in the territory of the Party, providédt the requirement
does not materially impair the ability of the intesto exercise control over its investment.

Article 9.09: Reservations and Exceptions
1. Articles 9.04, 9.05, 9.07 and 9.08 do not appiy t

* a. an existing non-conforming measure maintained by
0 i. the national government of a Party as set oitsiSchedule to Annex |, or
0 ii. a sub-national government of a Party;
e b. the continuation or prompt renewal of a non-canfog measure referred to in subparagraph (a); or
e c. an amendment to a non-conforming measure refféoran subparagraph (a) to the extent that the
amendment does not decrease the conformity of desuare, as it existed immediately before the
amendment, with Articles 9.04, 9.05, 9.07 and 9.08.

2. Articles 9.04, 9.05, 9.07 and 9.08 do not applst measure that a Party adopts or maintains wsgrert to sectors,
subsectors or activities, as set out in its ScleettuAnnex II.

3. Article 9.05 does not apply to treatment accotoyed Party under an agreement, or regarding arseet out in its
Schedule to Annex II.

4. Regarding intellectual property rights, a Pangy derogate from Articles 9.04, 9.05 and Article71)(f) in a
manner that is consistent with the TRIPS Agreempedtveaivers to the TRIPS Agreement adopted under Artkl
of the WTO Agreement.

5. Articles 9.04, 9.05 and 9.08 do not apply to:

» a.procurement by a Party or a state enterprise; or
* b. asubsidy or grant provided by a Party or a&saterprise, including a government-supported,loan
guarantee or insurance.

43



Article 9.10: Transfers

1. Each Party shall permit transfers relating tmeered investment to be made freely and withowtydéhto and out
of its territory. Those transfers include:

e a. contributions to capital;

* b. profits, dividends, interest, capital gains,aiby payments, management fees, technical assestant
other fees, returns in kind and other amounts ddrfvom the investment;

* . proceeds from the sale of all or any part ofdiréered investment or from the partial or complete
liquidation of the covered investment;

* d. payments made under a contract entered intbéinvestor, or the covered investment, including
payments made pursuant to a loan agreement;

* e. payments made under Articles 9.11 and 9.12; and

o f. payments arising under Section C.

2. Each Party shall permit transfers relating tmeered investment to be made in the convertibteeagy in which
the capital was originally invested, or in anothemwertible currency agreed to by the investor dedRarty
concerned. Unless otherwise agreed by the invesdmisfers shall be made at the market rate of exghsmneffect on
the date of transfer.

3. Notwithstanding paragraphs 1 and 2, a Party meyepit a transfer through the equitable, non-disoatory and
good faith application of its domestic law relatiog

* a. bankruptcy, insolvency or the protection of tiigats of a creditor;

e b.issuing, trading or dealing in securities, fatjroptions or derivatives;

e c. acriminal or penal offence;

* d. financial reporting or record keeping of tramsf@hen necessary to assist law enforcement or fiaanc
regulatory authorities; or

e e. ensuring compliance with an order or judgmeidiicial or administrativgproceedings.

4. A Party may not require one of its investorgamsfer, or penalize one of its investors for fialto transfer, the
income, earnings, profits or other amounts derivenh, or attributable to, an investment in theitery of the other
Party.

5. Paragraph 4 does not prevent a Party from imgasimeasure through the equitable, non-discrimigatnd good
faith application of its domestic law relating t@tmatters in paragraphs 3(a) through (e).

6. Notwithstanding paragraph 1, a Party may redtacisfers of returns in kind in circumstances wlieceuld
otherwise restrict transfers under Article XI of BATT 1994.

Article 9.11: Expropriation

1. A Party may not nationalize or expropriate a cegénvestment either directly or indirectly thréug measure
having an effect equivalent to nationalization xprepriation (“expropriation”) except for a publeirpose, in
accordance with due process of law, in a non-disoatory manner and on payment of prompt, adequate an
effective compensation. For greater certainty, paisagraph shall be interpreted consistent with Arthgk.

2. The compensation referred to in paragraph 1 eisiquivalent to the fair market value of the eppiated
investment immediately before the expropriatiorktptace (“date of expropriation”), and shall noleet any change
in value occurring because the intended expropridtad become known earlier. Valuation criteria sinallde

going concern value, asset value including decltardalue of tangible property, and other critesig appropriate, to
determine fair market value.

3. Compensation shall be paid without delay and $lesfully realizable and freely transferable. Cangation shall
be paid in a freely convertible currency and simallude interest at a commercially reasonablefatéhat currency
from the date of expropriation until date of payinen
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4. The investor affected shall have a right unterlaw of the expropriating Party to prompt revidvit® case and of
the valuation of its investment by a judicial onetindependent authority of that Party under tlicjples set out in
this Article.

5. This Article does not apply to the issuance ob@pulsory license granted in relation to intelledtproperty rights,
or to the revocation, limitation or creation ofiatellectual property right, to the extent thatlsigsuance, revocation,
limitation or creation is consistent with the WTO Agneent.

Article 9.12: Compensation for Losses

Notwithstanding Article 9.09(5)(b), each Party shati@ad to an investor of the other Party, and toveced
investment, non-discriminatory treatment with respe@ measure it adopts or maintains relatin@s$sés suffered
by investments in its territory owing to armed cartfor civil strife.

Article 9.13: Transparency

1. Further to Article 20.02 (Transparency — Pubia@gt each Party shall ensure that its laws, regulat procedures,
and administrative rulings of general applicatiespecting a matter covered by this Chapter are pitgmpublished
or otherwise made available in such a manner asable interested persons and the other Party tnec
acquainted with them.

2. To the extent possible, each Party shall:

* a. publish in advance any such measure that itgsexpto adopt; and

* b. provide interested persons and the other Paggsonable opportunity to comment on that proposed
measure.

3. Upon request by a Party, the other Party shallige information on a measure that may have amanpn a
covered investment.

Article 9.14: Subrogation

1. If a Party or an agency of a Party makes a payitoeone of its investors under a guarantee amdract of
insurance it has entered into in respect of ansimrent, the other Party shall recognize the validfitthe subrogation
in favour of that Party or agency to a right detheld by the investor. The subrogated right ainclmay not be
greater than the original right or claim of theestor.

2. A Party or an agency of a Party that is subrabsitex right of an investor in accordance with peaph 1 is entitled
to the same rights as those of the investor regguitlie investment. These rights may be exercisatéParty or an
agency of the Party, or by the investor if the Yartits agency so authorizes.

Article 9.15: Denial of Benefits

1. A Party may deny the benefits of this Chaptertanvestor of the other Party that is an entegpoisthat Party and
to investments of that investor if investors ofcen+Party own or control the enterprise and the denkfiarty adopts
or maintains a measure with respect to the non-Rtaatyprohibits transactions with the enterpriséhat would be
violated or circumvented if the benefits of thisapker were accorded to the enterprise or to itssinvents.

2. A Party may deny the benefits of this Chapteartanvestor of the other Party that is an entegpoisthat Party and
to investments of that investor if investors ofean+Party own or control the enterprise and the pris& has no
substantial business activities in the territoryha Party under whose domestic law it is constitaieorganized.

Article 9.16: Health, Safety and Environmental Meaares

The Parties recognize that it is inappropriatenwogirage investment by relaxing domestic healfietyar
environmental measures. Accordingly, a Party shoatdvaive or otherwise derogate from, or offer to waiv
otherwise derogate from, such measures to encothagestablishment, acquisition, expansion or reterih its
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territory of an investment of an investor. If atyaronsiders that the other Party has offered simcéncouragement, it
may request discussions with the other Party antibdParties shall enter discussions with a view twding any
such encouragement.

Article 9.17: Corporate Social Responsibility

Each Party should encourage enterprises operatthgwitis territory or subject to its jurisdiction voluntarily
incorporate internationally recognized standardsooporate social responsibility in their interpalicies, such as
those statements of principle that have been eadarsare supported by the Parties. These prirccgaldress issues
such as labour, the environment, human rights, cemityirelations and anti-corruption.

Article 9.18: Special Formalities and Information Requirements

1. Article 9.04 does not prevent a Party from adaptir maintaining a measure that prescribes spkeiaklities in
connection with the establishment of a covered itwest, such as a requirement that an agent ofvestor be a
resident of the Party or that a covemedestment be legally constituted under the lawsegulations of the Party,
provided that those formalities do not materiathpair the protections afforded by a Party to ineesof the other
Party and covered investments under this Chapter.

2. Notwithstanding Article 9.04 or 9.05, a Party meguire an investor of the other Party, or its ceddnvestment,
to provide routine information concerning that istreent solely for informational or statistical pasges. The Party
shall protect any confidential information from elissure that would prejudice the competitive positi the
investor or the covered investment. This paragdgEs not prevent a Party from otherwise obtainingisslosing
information in connection with the equitable and didaith application of its law.

Section C — Settlement of Disputes between an Invesand the Host Party

Article 9.19: Purpose

Without prejudice to the rights and obligationgloé Parties under Chapter Twenty-Two (Dispute Settiémthis
Section establishes a mechanism for the settleafénvestment disputes.

Article 9.20: Claim by an Investor of a Party on Is Own Behalf
An investor of a Party may submit to arbitration enthis Section a claim that the other Party haadired:
1. an obligation under Section B, other than afgakibn under Article 9.03(4), 9.13, 9.16, 9.170qt8,

2. an obligation under Article 14.03(3)(a) (CompetitPolicy, Monopolies and State Enterprises — Destied
Monopolies) or Article 14.04(2) (Competition Polidgylonopolies and State Enterprises — State Entegjtisnly to
the extent that the monopoly or state enterprisedated in a manner inconsistent with an obligatiotler Section B,
other than an obligation under Article 9.13, 9.16,7%r 9.18, or

3. an agreement referred to in Article 23.04(9)Exceptions — Taxation),

and that the investor has incurred loss or damggedson of, or arising out of, that breach.

Article 9.21: Claim by an Investor of a Party on Béalf of an Enterprise

1. An investor of a Party, on behalf of an entemdbthe other Party that is a juridical person the investor owns
or controls directly or indirectly, may submit tchération under this Section a claim that the otRarty has breached:

e a.an obligation under Section B, other than aigabbn under Article 9.03(4), 9.13, 9.16, 9.170dt8,

* b. an obligation under Article 14.03(3)(a) (CompetitPolicy, Monopolies and State Enterprises —
Designated Monopolies), or Article 14.04(2) (CompetitPolicy, Monopolies and State Enterprises —€Stat
Enterprises), only to the extent that the monopolstate enterprise has acted in a manner incensiafith
an obligation under Section B, other than an olibgaunder Article 9.13, 9.16, 9.17 or 9.18, or
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e c. an agreement referred to in Article 23.04(9ffceptions — Taxation),
and that the enterprise has incurred loss or daimageason of that breach.

2. Where an investor makes a claim under this Artieid the investor or a non-controlling investothia enterprise
makes a claim under Article 9.20 arising out ofshene events that gave rise to the claim undeitticle, and two
or more of the claims are submitted to arbitratioder Article 9.23, the claims should be heard togreby a
Tribunal established under Article 9.27, unlessTifieunal finds that the interests of a disputingtypaould be
prejudiced as a result.

3. An investment may not make a claim under thidiGec

Article 9.22: Conditions Precedent to Submission od Claim to Arbitration

1. The disputing parties shall hold consultationd attempt to settle a claim amicably before awtisg investor may
submit a claim to arbitration. Consultations shallheld within 30 days of the submission of theawotif intent to
submit a claim to arbitration, unless the disputiagties otherwise agree. The place of consultatiatl be the
capital of the disputing Party, unless the disguparties otherwise agree.

2. A disputing investor may submit a claim to astittn under Article 9.20 or Article 9.21 only if:

e a.the disputing investor and, where a claim isenatder Article 9.21, the enterprise consent taratinn
in accordance with the procedures set out in thip@ir;
* Db at least six months have elapsed since the £garhg rise to the claim;
* c. the disputing investor has delivered to theuisiyg Party written notice of its intent to submitlaim to
arbitration at least 90 days prior to submitting thaim, which notice shall specify:
0 i.the name and address of the disputing investdy @here a claim is made under Article 9.21, the
name and address of the enterprise,

0 ii. the provisions of this Agreement alleged to hbeen breached and any other relevant
provisions,
0 iii. the legal and the factual basis for the claintjuding the measures at issue, and

0 iv. the relief sought and the approximate amourtdashages claimed;

* d. the disputing investor has delivered evidentabdishing that it is an investor of the other pavtth its
notice of intent to submit a claim to arbitratiomder subparagraph (c);
* e.inthe case of a claim submitted under ArticR09.

0 i. not more than three years have elapsed frorddke: on which the disputing investor first
acquired, or should have first acquired, knowledgh® alleged breach and knowledge that the
disputing investor has incurred loss or damageethgr

0 ii. the disputing investor waives its right to iai& or continue before an administrative tribumal o
court under the domestic law of a Party, or othspulie settlement procedures, proceedings with
respect to the measure of the disputing Partyishelteged to be a breach referred to in Article
9.20, and

o iii. if the claim is for loss or damage to an irgstrin an enterprise of the other Party that is a
juridical person that the disputing investor ownsantrols directly or indirectly, the enterprise
waives the right referred to in subparagraph (iid a

* f.inthe case of a claim submitted under Articl219.

0 i. not more than three years have elapsed frorddktez on which the enterprise first acquired, or
should have first acquired, knowledge of the allegexhch and knowledge that the enterprise has
incurred loss or damage thereby, and

0 ii. both the disputing investor and the enterpvisgve their rights to initiate or continue before an
administrative tribunal or court under the domekstie of a Party, or other dispute settlement
procedures, a proceeding with respect to the meastine disputing Party that is alleged to be a
breach under Article 9.21.

3. Paragraphs 2(e)(ii) and (iii) and 2(f)(ii):

* a. do not apply to proceedings before a judiciadministrative tribunal or court under the donektiv of
the disputing Party that:
0 i. are for interim injunctive, declaratory or ottextraordinary relief,
0 ii. do not involve the payment of monetary damages|,
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0 iii. are brought for the sole purpose of presentimgclaimant’s or the enterprise’s rights and
interests while the arbitration is pending; and
* b. do not require a waiver from an enterprise ifspuating Party has deprived the investor of contfan
enterprise.

4. The disputing enterprise or investor shall dglithe consent and waiver required under paragrapht2 disputing
Party and shall include them in the submission d&an to arbitration.

5. An investor may submit a claim relating to ta@atimeasures covered by this Agreement to arbitratimter this
Section only if the taxation authorities of the tiger fail to reach the joint determinations specifin Article 23.04
(Exceptions — Taxation) within six months of beir@ified in accordance with those provisions.

Article 9.23: Submission of a Claim to Arbitration
1. A disputing investor who meets the conditions @dent in Article 9.22 may submit the claim to addin under:

e a.the ICSID Convention, provided that both Pariesparty to the Convention;
* b. the Additional Facility Rules of ICSID, if onlyne Party is a party to the ICSID Convention; or
e c.the UNCITRAL Arbitration Rules.

2. The applicable arbitration rules will govern Hrbitration unless they are modified by this Agreetand
supplemented by rules adopted by the Commissioernthis Section.

3. A claim is submitted to arbitration under thic when:

e a. the request for arbitration under Article 36(fL)he ICSID Convention is received by the Secretary-
General of ICSID;

e b. the notice of arbitration under Article 2 of Sdhke C of the ICSID Additional Facility Rules is réeed
by the Secretary-General of ICSID; or

e c. the notice of arbitration given under the UNCITRALtbitration Rules is received by the disputing Rart

4. Delivery of notice and other documents on a Parall be made to the place named for that Patonbe
For Canada:

Office of the Deputy Attorney General of Canada
Justice Building

284 Wellington Street

Ottawa, Ontario

K1A OH8

Canada

For Panama:

National Division for the Administration of Internatial Trade Agreements and Trade Defense (DINATRADEC) o
the Ministry of Trade and Industry of Panama

Edison Plaza, Second Floor

El Paical Avenue

Panama

Republic of Panama

Article 9.24: Consent to Arbitration

1. Each Party consents to the submission of a dlaianbitration in accordance with the terms of thigeement.
Failure to meet a condition precedent listed indetP.22 nullifies that consent.

48



2. The consent given in paragraph 1 and the sulmmiby a disputing investor of a claim to arbitoatisatisfies the
requirement of:

e a. Chapter Il of the ICSID Convention (Jurisdictimfrthe Centre) and the Additional Facility Rules for
written consent of the parties; and
e b. Article Il of the New York Convention for an agrearha writing.

Article 9.25: Arbitrators

1. Except in respect of a Tribunal established uidtcle 9.27, and unless the disputing partieeagtherwise, the
Tribunal shall be composed of three arbitrators. @nbérator shall be appointed by each of the disgyparties and
the third, who will be the presiding arbitrator, ke appointed by agreement of the disputing parti

2. Arbitrators shall have expertise or experienceuhlic international law, international trade oteimational
investment rules, or the resolution of disputesiag under international trade or internationakgiment agreements.
They shall be independent of, and not be affiliatétth or take instructions from, either Party or tisputing investor.

3. If the disputing parties do not agree on theureenation of the arbitrators before the constitutib the Tribunal,
the prevailing ICSID rate for arbitrators shall appl

4. If a Tribunal, other than a Tribunal establisheder Article 9.27, has not been constituted wifrdays from the
date that a claim is submitted to arbitration, $leeretary-General of ICSID, on the request of eidiguting party,
shall appoint the arbitrator or arbitrators notapepointed. The Secretary-General shall make theiapnent in its
discretion and, to the extent practicable, do smimsultation with the disputing parties. The SteageGeneral may
not appoint as presiding arbitrator a nationalithfez Party.

Article 9.26: Agreement to Appointment of Arbitrators

For purposes of Article 39 of the ICSID Convention @uticle 7 of Schedule C to the ICSID Additional Rigi
Rules, and without prejudice to an objection to doitie@ator based on a ground other than citizenshipermanent
residence:

a. the disputing Party agrees to the appointmeagaoh individual member of a Tribunal establishedar the ICSID
Convention or the ICSID Additional Facility Rules;

b. a disputing investor referred to in Article 9r@@y submit a claim to arbitration or continue arnlander the
ICSID Convention or the ICSID Additional Facility Rslenly if the disputing investor agrees in writingthe
appointment of each member of the Tribunal; and

c. a disputing investor referred to in Article 9rday submit a claim to arbitration, or continue @rol, under the
ICSID Convention or the ICSID Additional Facility Rsleonly if the disputing investor and the entegpagree in
writing to the appointment of each member of thddnial.

Article 9.27: Consolidation

1. A Tribunal established under this Article shallds¢ablished under the UNCITRAL Arbitration Rules ahdll
conduct its proceedings in accordance with thoseRReixcept as modified by this Section.

2. If a Tribunal established under this Article adisfied that claims submitted to arbitration undeticle 9.23 have a
question of law or fact in common, the Tribunal miaythe interests of fair and efficient resolutiointhe claims and
after hearing the disputing parties, by order:

* a.assume jurisdiction over, and hear and detertogether, all or part of the claims; or

e b. assume jurisdiction over, and hear and deteromeeor more of the claims, the determination ofolhi
believes would assist in the resolution of the ather

e 3. Adisputing party that seeks an order under papdg2 shall request that the Secretary-Gener& S
establish a Tribunal and shall specify in the retue

e a.the name of the disputing Party or disputing#ter against which the order is sought;
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e b. the nature of the order sought; and
e c. the grounds for the order sought.

4. The disputing party shall deliver a copy of thgquest to the disputing Party or disputing inveatzainst which the
order is sought.

5. Within 60 days of receipt of the request, ther8@ary-General of ICSID shall establish a Triburmaigisting of
three arbitrators. The Secretary-General of ICSIDI sippoint one member who is a national of the disyguParty,
one member who is a national of the Party of thpudisg investors and a presiding arbitrator whoasanational of
either Party.

6. Where a Tribunal has been established undeAttide, a disputing investor that has submitterleam to
arbitration under Article 9.23 and that has not begmed in a request made under paragraph 3 may anakéen
request to the Tribunal that it be included in afeo made under paragraph 2, and shall specityenmdquest:

* a.the name and address of the disputing investor;
e b. the nature of the order sought; and
e c. the grounds for the order sought.

7. A disputing investor referred to in paragraphnélisdeliver a copy of its request to the dispufiragties named in a
request made under paragraph 3.

8. A Tribunal established under Article 9.23 doeshwote jurisdiction to decide a claim, or a paraafaim, over
which a Tribunal established under this Article hssuaned jurisdiction.

9. On application of a disputing party, a Tribunstiblished under this Article may order that thecpealings of a
Tribunal established under Article 9.23 be stayatp® its decision under paragraph 2, unless thibtifial has
already adjourned its proceedings.

Article 9.28: Documents to, and Participation of, he Other Party

1. A disputing Party shall deliver to the other RParcopy of the notice of intent to submit a clagrarbitration and
other documents within 30 days of the date thatethilmeuments have been delivered to the disputiny.Pdne other
Party is entitled, at its cost, to receive from digputing Party a copy of the evidence that has tendered to the
Tribunal, copies of all pleadings filed in the aréiion and the written argument of the disputiagties. The Party
receiving such information shall treat the inforioatas if it were a disputing Party.

2. The other Party to this Agreement has the riglatttend a hearing held under Section C of thigp@raUpon
written notice to the disputing parties, the othart{Pmay make submissions to a Tribunal on a qorestf
interpretation of this Agreement.

Article 9.29: Place of Arbitration

The disputing parties may agree on the legal pdheebitration under the arbitral rules applicabieler Article
9.23(1). If the disputing parties fail to agrees ffribunal shall determine the place in accordavite the applicable
arbitral rules, provided that the place is in taitory of either Party or of a third State thatiparty to the New York
Convention.

Article 9.30: Public Access to Hearings and Documés

1. A Tribunal award under this Section shall be pipkvailable, subject to the redaction of confidrinformation.
All other documents submitted to, or issued by, Tthbunal shall be publicly available unless thepdisng parties
otherwise agree, subject to the redaction of confidkinformation.

2. Hearings held under this Section shall be opéhagublic. The Tribunal may hold portions of hiegsin camera
to the extent necessary to ensure the protectioordidential information, including business calgintial
information.
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3. A disputing party may disclose to other personsoinnection with the arbitral proceedings such daxted
documents as it considers necessary for the ptépact its case, but it shall ensure that thogsqes protect the
confidential information in those documents.

4. The Parties may share with officials of theipetive national and sub-national governmentseéhvant
unredacted documents in the course of disputeesedtit under this Chapter, but they shall ensutehioae persons
protect confidential information in those documents

5. To the extent that a Tribunal’s confidentiabiygler designates information as confidential afddy’s domestic
law on access to information requires public acte#sat information, the Party’s domestic law onesscto
information prevails. However, a Party should endeato apply its domestic law on access to infornmatio as to
protect information designated confidential by Thidbunal.

Article 9.31: Submissions by a Non-Disputing Party

1. A Tribunal has the authority to consider and ptegitten submissions from a person or entity thatot a
disputing party with a significant interest in thriditration. The Tribunal shall ensure that a nospdting party
submission does not disrupt the proceedings ans mmeunduly burden or unfairly prejudice eithespiiting party.

2. An application to the Tribunal for leave to fdenon-disputing party submission, and the filingubmission, if
allowed by the Tribunal, must be made in accordavite Annex 9.31.

Article 9.32: Governing Law

1. A Tribunal established under this Section shetlide the issues in dispute consistently with thise&ment and
applicable rules of international law. An interprigatby the Commission of this Agreement is bindimgaoTribunal
established under this Section and an award ungeBéction must be consistent with that interpretati

2. Where a disputing Party asserts as a defentéhthaneasure alleged to be a breach is withindbpesof a
reservation or exception set out in Annex |, AnnearlAnnex Ill, on request of the disputing Party Thibunal shall
request the interpretation of the Commission origkee. Within 60 days of delivery of the requést, Commission
shall submit in writing its interpretation to theldunal. The interpretation is binding on the Triburif the
Commission fails to submit an interpretation witBihdays, the Tribunal shall decide the issue.

Article 9.33: Expert Reports

1. Subject to paragraph 2, a Tribunal may appoipegs to report to it in writing on any factualuigsconcerning
environmental, health, safety or other scientifatters raised by a disputing party, subject to senhs and
conditions as the disputing parties may decide.

2.The Tribunal may not exercise the power confetoatiunder paragraph 1 if the disputing partiesidie that the
Tribunal may not do so.

3. Paragraph 1 does not affect the appointmenthefr &inds of experts where the appointment is aizbd by the
applicable arbitration rules.

Article 9.34: Interim Measures of Protection and Fnhal Award

1. A Tribunal may order an interim measure of priadecto preserve the rights of a disputing partyooensure that
the Tribunal’s jurisdiction is made fully effectivimcluding an order to preserve evidence in th&spesion or control
of a disputing party or to protect the Tribunalsigdiction. A Tribunal may not order attachmenteajoin the
application of the measure alleged to constitutesach referred to in Articles 9.20 and 9.21. Fappses of this
paragraph, an order includes a recommendation.

2. Where a Tribunal makes a final award againstlithguting Party, the Tribunal may award only:

e a. monetary damages and any applicable interest; or
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* Db. restitution of property, in which case the awdrdllsprovide that the disputing Party may pay manet
damages and any applicable interest in lieu oftugisin.

The Tribunal may also award costs in accordance thittapplicable arbitration rules.

3. Subject to paragraph 2, where a claim is maderufsdicle 9.21.:

* a.an award of monetary damages and any applicatelest shall provide that the sum be paid to the
enterprise;

* b. an award of restitution of property shall provitlat restitution be made to the enterprise; and

e c. the award shall provide that it is made withaejydice to a right that a person may have in namyet
damages or property awarded under subparagrapbs (@) under domestic law.

4. A Tribunal may not order a disputing Party to papitive damages.

Article 9.35: Finality and Enforcement of an Award

1. An award made by a Tribunal has no binding forept between the disputing parties and in respieitiat
particular case.

2. Subject to paragraph 3 and the applicable rep®eedure for an interim awara disputing party shall abide by
and comply with an award without delay.

3. A disputing party may not seek enforcement afhal faward until:

* a.inthe case of a final award made under the IG&iBvention:
0 i. 120 days have elapsed from the date the awardemagred, provided that a disputing party has
not requested that the award be revised or annulted,

0 ii. revision or annulment proceedings have beenptetad; and
e b.in the case of a final award under the ICSID Addgi Facility Rules or the UNCITRAL Arbitration
Rules:

0 i. 90 days have elapsed from the date the awardemalered and no disputing party has
commenced a proceeding to revise, set aside ot stlmaward, or

0 ii. a court has dismissed or allowed an applicatiorevise, set aside or annul the award and there
is no further appeal.

4. Each Party shall provide for the enforcemerdgroward in its territory.

5. A claim that is submitted to arbitration undédstBection shall be considered to arise out oframercial
relationship or transaction for purposes of Articté the New York Convention.

Article 9.36: Receipts under Insurance or Guarante€ontracts

In an arbitration under this Section, a disputiagty’may not assert as a defence, counterclaitm, oigsetoff or
otherwise that the disputing investor has receivedilbreceive, under an insurance or guaranteeracht
indemnification or other compensation for all ortps its alleged damages.

Article 9.37: Exclusions

The dispute settlement provisions of this Sectioth @ Chapter Twenty-Two (Dispute Settlement) do paiyato the
matters referred to in Annex 9.37.

Article 9.38: Suspension of Other Agreements

1. TheTreaty between the Government of Canada and the Government of the Republic of Panama for the Promotion
and Protection of Investments, done at Guatemala on 12 September 1996 (the “FIRAYspended from the date of
entry into force of this Agreement until such tingethis Agreement is no longer in force.
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2. Notwithstanding paragraph 1, the FIPA remains diverfor a period of 15 years after the entry ifde of this
Agreement for the purpose of any breach of the abbgs of the FIPA that occurred before the entty force of
this Agreement. During this period the right of amestor of a Party to submit a claim to arbitrattmmcerning such
a breach shall be governed by the relevant pravssas the FIPA.

Annex 9.11
Expropriation
The Parties confirm their shared understanding that

* a.indirect expropriation results from a measura series of measures of a Party that has an effect
equivalent to direct expropriation without formadrisfer of title or outright seizure;
* Db. the determination of whether a measure or sefiggeasures of a Party constitute an indirect
expropriation requires a case-by-case, fact-bawpdry that considers, among other factors:
0 i. the economic impact of the measure or a sefieseasures, although the sole fact that a measure
or a series of measures of a Party has an adviéese @n the economic value of an investment
does not establish that an indirect expropriatias dccurred,

0 ii. the extent to which the measure or the serfiemeasures interfere with distinct, reasonable
investment-backed expectations, and
0 iii. the character of the measure or the serignedsures;

e C. exceptin rare circumstances, such as when aurear a series of measures is so severe ingteof its
purpose that it cannot be reasonably viewed as gédngen adopted and applied in good faith, a non-
discriminatory measure of a Party that is desicaredi applied to protect legitimate public welfareeatives,
such as health, safety and the environment, daesonatitute indirect expropriation.

Annex 9.31

Submissions by a Non-Disputing Party
1. The application for leave to file a non-dispgtmarty submission shall:

e a. be made in writing, dated and signed by the pefitog the application, and include the addresd a
other contact details of the applicant;

e b. be no longer than five typed pages;

e c. describe the applicant, including, where relevisimembership and legal status (for example,pzomy,
trade association or other non-governmental orgdiniz), its general objectives, the nature of dsvities,
and any parent organization (including any orgéaiopathat directly or indirectly controls the apgit);

* d. disclose whether the applicant has an affiligtibrect or indirect, with a disputing party;

e e. identify any government, person or organizati@at has provided financial or other assistance in
preparing the submission;

« f. specify the nature of the interest that the igaplt has in the arbitration;

* . identify the specific issues of fact or law i #rbitration that the applicant has addresseis iritten

submission;
* h. explain why the Tribunal should accept the subiois and
e i. be made in a language of the arbitration.

2. The submission filed by a non-disputing partglsh

* a. be dated and signed by the person filing thentagion;

e b. be concise, and not exceed 20 typed pagesdinglany appendices;

e . setout a precise statement supporting theagyls position on the issues; and
e d. only address matters within the scope of theutiésp

Annex 9.37

Exclusions
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1. A decision by Canada following a review underltinvestment Canada Act (R.S.C. 1985, c. 28 (1st supp.)), with
respect to whether to permit an acquisition thatilgect to review, shall not be subject to the dispettiement
provisions of Section C of this Chapter or of Cleafgiwenty-Two (Dispute Settlement).

2. A decision by a Party to prohibit or restrict #eguisition of an investment in its territory by iavestor of the
other Party, or its investment, under Article 23(BRceptions — National Security) shall not be sufdjeche dispute
settlement provisions of Section C of this Chapteof Chapter Twenty-Two (Dispute Settlement).

Chapter Ten - Cross-border Trade in Services

Article 10.01: Definitions

For purposes of this Chapter:

aircraft repair and maintenance servicesmean these activities when undertaken on an diraf part thereof
while it is withdrawn from service and do not inclustecalled line maintenance;

computer reservation system (CRS) servicesean services provided by computerised systemsdimdain
information about air carriers’ schedules, avallghifares and fare rules, through which reservaioan be made or
tickets may be issued;

cross-border trade in servicesneans providing a service:
* a. from the territory of one Party into the temytof the other Party,
e b.in the territory of one Party by a person ot tRarty to a person of the other Party, or

* c. by a national of a Party in the territory of titaer Party,

but does not include providing a service in thetmry of a Party by a covered investment as defiimeArticle
9.01(Investment — Definitions);

enterprise means an enterprise as defined in Article 1.0liélnrovisions and General Definitions — Definitioris o
General Application), and a branch of an enterprise;

enterprise of a Partymeans an enterprise organized or constituted uhddaws of a Party and a branch located in
the territory of a Party and carrying out businastivities there;

measure adopted or maintained by a Partyneans a measure adopted or maintained by:

* a.anational or sub-national government or autyxoor
e b. anon-governmental body exercising a nationaubrnational governmental authority;

professional servicameans a service, the provision of which requiresigpeed post-secondary education, or
equivalent training or experience, and for whichriggat to practise is granted or restricted by gyR&ut does not
include a service provided by a tradesperson oew& member of a vessel or an aircraft;

selling or marketing of an air transport servicemeans opportunities for the air carrier concerioeskll and market
freely its air transport services and all aspettaarketing such as market research, advertisinigdésiribution, but
does not include the pricing of air transport sssinor the applicable conditions; and

service provider of a Partymeans a person of that Party that seeks to pravigeovides a service.

Article 10.02: Scope of Application

1. This Chapter applies to measures adopted ontaiaéa by a Party affecting cross-border tradesinises by a
service provider of the other Party, including samee that affects:
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* a. producing, distributing, marketing, selling ateldivering of a service;

e b. purchasing, using or paying for a service;

e . accessing and using a distribution, transporélecommunications network and service in connactio
with providing a service;

* d. the presence in its territory of a service pdeviof the other Party; or

e e.requiring a bond or other form of financial séyuas a condition for providing a service.

2. This Chapter does not apply to:

* 1. afinancial service as defined in Chapter TwéRirancial Services);
e 2. an air service or related service in supposioervices, other than:
0 i. an aircraft repair and maintenance service,
0 ii. the selling or marketing of an air transpontvsee, or
0 iii. a computer reservation system (CRS) service;
e 3. procurement by a Party or a state enterprise; or
* 4. asubsidy or grant provided by a Party or a&saterprise, including a government-supported,loan
guarantee or insurance.

3. This Chapter does not impose an obligation Barsy with respect to a national of the other Psegking access to
its employment market, or employed on a permanasishn its territory, or confer any right on timational with
respect to that access or employment.

Article 10.03: National Treatment

1. Each Party shall accord to a service providehefother Party treatment no less favourable thanit accords in
like circumstances to its own service providers.

2. The treatment accorded by a Party under parhdrapeans, with respect to a measure adopted otaireed by a
sub-national government, treatment no less favdeithlan the most favourable treatment accordeliken
circumstances, by that sub-national governmeneeice providers of the Party of which it forms atpa

3. The treatment accorded by a Party under parhdragxtends to a relevant service provided bydbatice provider.

Article 10.04: Most-Favoured-Nation Treatment

1. Each Party shall accord to a service providehefother Party treatment no less favourable thanit accords in
like circumstances to service providers of a nortyPa

2. The treatment accorded by a Party under parhdragxtends to a relevant service provided bydbatice provider.

Article 10.05: Market Access
A Party may not adopt or maintain a measure that:

e a.imposes limitations on:
0 i. the number of service providers, whether in threnf of a numerical quota, monopoly, exclusive
service provider or by requiring an economic neteds

o ii. the total value of service transactions or &sgethe form of a numerical quota or the
requirement of an economic needs test,

0 iii. the total number of service operations or tibil quantity of service output expressed in terms
of a designated numerical unit in the form of atguar the requirement of an economic needs test,
or

0 iv. the total number of natural persons that magtloyed in a particular service sector or that a
service provider may employ and who are necessaraifal directly related to, the provision of a
specific service in the form of a numerical quotahe requirement of an economic needs test; or
* Db. restricts or requires a specific type of legdltg or joint venture through which a service paei may
provide a service.
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Article 10.06: Local Presence

A Party may not require as a condition for the ctossler provision of a service that a service piewviof the other
Party:

e a. establish or maintain a representative officaroenterprise in its territory; or
* Db. be resident in its territory.

Article 10.07: Reservations
1. Articles 10.03, 10.04, 10.05 and 10.06 do notyatap

e a. an existing non-conforming measure that is raaiet by a Party at the level of the:
0 i. national government as set out in its Schedul&rinex I, or
0 ii. a sub-national government;
* b. the continuation or prompt renewal of a non-canfog measure referred to in subparagraph (a); or
e . an amendment to a non-conforming measure refféoran subparagraph (a) provided that this amemtime
does not decrease the conformity of the measuiteeasted immediately before the amendment, with
Articles 10.03, 10.04, 10.05 and 10.06.

2. Articles 10.03, 10.04, 10.05 and 10.06 do notyafupa measure that a Party adopts or maintairts ipect to a
sector, subsector or activity, as set out in itseSale to Annex Il.

Article 10.08: Domestic Regulation

The Parties note their mutual obligations relateddmestic regulation in Article VI:4 of the GATS aaffirm their
commitment to develop necessary disciplines undgclAVI:4. If any of those disciplines are adoptdthe WTO
Members, the Parties will, as appropriate, joinglyiew them to determine whether this Article needseto
supplemented.

Article 10.09: Recognition

1. For the purposes of fulfillment, in whole orgart, of its standards or criteria for the authatiam, licensing or
certification of services providers, and subjedhi® requirements of paragraph 3, a Party may rézeghe
education or experience obtained, requirementsanditenses or certifications granted in a patéiceountry. That
recognition, which may be achieved through harmdiuraor otherwise, may be based on an agreement or
arrangement with the country concerned or may berded autonomously.

2. A Party that is a party to an agreement or agarant of the type referred to in paragraph 1, whetkisting or
future, shall afford adequate opportunity for thieeo Party, if the other Party is interested, tgatite its accession
to that agreement or arrangement or to negotiatergarable agreement or arrangement. Where a &antyds
recognition autonomously, it shall afford adequgiportunity for the other Party to demonstrate #dthication,
experience, licences or certifications obtainedequirements met in that other Party’s territorgdd be recognized.

3. A Party shall not accord recognition in a marthat would constitute a means of discrimination betweountries
in the application of its standards or criteria ttoe authorization, licensing or certification ef\@ces providers, or a
disguised restriction on trade in services.

4. The Parties shall encourage their relevant peid@al service bodies in their respective telig®to:

* a. exchange information on existing standards aitetia for the authorization, licensing and cécttion of
professional service providers; and

e b. consider the use of the standards and crité#apex 10.09 in discussions for a potential agragroe
arrangement referred to in paragraph 1.

Article 10.10: Denial of Benefits
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Subject to prior notification in accordance with &kt 20.03 (Transparency — Notification and Provisibn
Information):

* a. the benefits of this Chapter shall be deniezidervice provider of the other Party where theyPart
establishes that the service is being providednbgraerprise owned or controlled by a national nba-
Party, and the denying Party adopts or maintamgasure with respect to the non-Party that prohibits
transactions with the enterprise or that would béatéal or circumvented if the benefits of this Cleaptere
accorded to the enterprise; and

* b. a Party may deny the benefits of this Chaptergervice provider of the other Party if the segvi
provider is an enterprise owned or controlled peeson of a non-Party that has no substantial basin
activities in the territory of the other Party.

Article 10.11: Transfers and Payments

1. Each Party shall permit transfers and paymeasing to the cross-border provision of serviaebé made freely
and without delay into and out of its territory.

2. Each Party shall permit transfers and paymetasimg to the cross-border provision of servicebe made in a
freely usable currency at the market rate of exghgevailing on the date of transfer.

3. Notwithstanding paragraphs 1 and 2, a Party mayepit or delay a transfer or payment through theétaje, non-
discriminatory, and good faith application of itsndestic law relating to:

* a. bankruptcy, insolvency or the protection of tiigats of a creditor;
e b.issuing, trading, or dealing in securities, fety options or derivatives;

* c. financial reporting or record keeping of tramsf@hen necessary to assist law enforcement or fimanc
regulatory authorities;

e d. acriminal or penal offence; or
e e. ensuring compliance with an order or judgmeidicial or administrative proceedings.

Annex 10.09
Professional Services
1. Development of Professional Standards

The Parties shall encourage the relevant profeakimdies in their respective territories to depetautually
acceptable standards and criteria for licensingcantification of professional service providerslda provide
recommendations on mutual recognition to the Corsimis

2. The standards and criteria referred to in patlgd may be developed with regard to the followiragtens:

e a. education — accreditation of schools or acadenagrams;

* b. examinations — qualifying examinations for lis&mg, including alternative methods of assessmagtt as
oral examinations and interviews;

* . experience — length and nature of experienoginexd|for licensing;

e d. conduct and ethics — standards of professiarawct and the nature of disciplinary action fonno
conformity with those standards;

e e. professional development and re-certificati@ortinuing education and ongoing requirements to
maintain professional certification;

« f. scope of practice — extent of permissible atiigior limitations on permissible activities;

e g. local knowledge — requirements for knowledge chsmatters as local laws, regulations, language,
geography or climate; and

e h. consumer protection — alternatives to natiopalitresidency requirements to protect consumers,
including bonding, professional liability insuranaed client restitution funds.
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3. On receipt of a recommendation referred to imgaph 1, the Commission shall review the recomnt@mda
within a reasonable time to determine whether ibissistent with this Agreement. If the Commissioredeines that
the recommendation is consistent with this Agreereatth Party shall encourage its respective compatehorities,
where appropriate, to implement the recommendatidiniva time determined by the Parties.

4. Temporary licensing

If the Parties decide, each Party shall encouttagedievant bodies in its territory to develop gabhares for the
temporary licensing of a professional service piewviof the other Party.

Chapter Eleven - Telecommunications

Article 11.01: Definitions

For purposes of this Chapter:

cost-orientedmeans based on cost, including a reasonable mafitmay involve different cost methodologies for
different facilities or services;

end-usermeans a final consumer of or subscriber to a puelicommunications transport service, including a
service supplier other than a supplier of publiedemmunications transport services;

enterprise means an “enterprise” as defined in Article 1.@1dti@dl Provisions and General Definitions — Definitson
of General Application) and a branch of an enterprise

essential facilitiesmeans facilities of a public telecommunicatiommgport network or service that:

* a. are exclusively or predominantly provided byl or a limited number of suppliers; and
e b. cannot feasibly be economically or technicallipstituted in order to supply a service;

interconnection means linking suppliers providing a public telecoamications transport service to allow the users
of one supplier to communicate with users of anosipplier and to access a service provided by anatipplier;

intra-corporate communications means telecommunications through which a compamyramicates within the
company or with or among its subsidiaries, branetmes subject to a Party’s domestic law, affiliates, does not
include a commercial or non-commercial service thaupplied to a company that is not a relatedislidry, branch
or affiliate or that is offered to a customer otgutial customer; for purposes of this definititsybsidiaries”,
“branches” and, where applicable, “affiliates” asedefined by each Party in its domestic law;

leased circuitsmeans telecommunications facilities between two @rendesignated points that are set aside for the
dedicated use of or availability to a particulastoumer or other users of the customer’s choosing;

major supplier means a supplier that has the ability to matgriflect the terms of participation having regard t
price and supply in the relevant market for putdlecommunications transport networks or services r@sult of:

e a. control over essential facilities; or
e b. the use of its position in the market;

network termination point means the final demarcation of the public telecamications transport network at the
user’'s premises;

non-discriminatory means treatment no less favourable than that éeddo another user of like public
telecommunications transport networks or servicds&éncircumstances;

public telecommunications transport networkmeans the public telecommunications infrastructiva¢ permits
telecommunications between and among defined nettgamkination points;
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public telecommunications transport servicaneans a telecommunications transport service medjuexplicitly or

in effect, by a Party to be offered to the pubkngrally that involves the real-time transmissiboustomer-supplied
information between two or more points without an eménd change in the form or content of the custame
information. Such services may includeter alia, telegraph, telephone, telex and data transmission

regulatory body means the national body of a Party that is resptanfor the regulation of telecommunications;

service suppliermeans a person of a Party who is seeking to suppiyro supplies a service, including a supplier of
a telecommunications transport network or service;

supply of a servicemeans providing a service:

a. from the territory of a Party into the territaf/the other Party;

b. in the territory of a Party by a person of tRatty to a person of the other Party;

c. by a service supplier of a Party, through aerpnise in the territory of the other Party; or
d. by a national of a Party in the territory of thteer Party;

usermeans an end-user or a supplier of a public telewamications transport service; and

value-added serviceneans a service that adds value to public teleaomigations transport services through
enhanced functionality, by:

a. acting on the format, content, code, protocdimilar aspects of a customer’s transmitted infation;
b. providing a customer with additional, differemtrestructured information; or

c. providing a customer interaction with stored infation.

Article 11.02: Scope of Application
1. This Chapter applies to:

a. a measure adopted or maintained by a Partydtiar to accessing and using a public telecomnaiitins
transport network or service;

b. a measure adopted or maintained by a Partynglttt an obligation of a supplier of a public tlenmunications
transport network or service;

c. any other measure adopted or maintained bytst Rdating to a public telecommunications transp@twork or
service; and

d. a measure adopted or maintained by a Partynglet the supply of a value-added service.

2. This Chapter does not apply to a measure ofty Rifiecting the transmission by electromagnetéans, including
broadcast and cable distribution, of radio or tisien programming intended for reception by theljgub

3. This Chapter does not:

* a.require a Party to authorize a service suppfi¢ne other Party to establish, construct, acqlesse,
operate or supply a telecommunications transpdviar& or service, other than as specifically prodidie
this Agreement;

* Db.require a Party to establish, construct, acgleese, operate or supply a telecommunicatiomspi@rt
network or service not offered to the public gerigralr
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* . require a Party to compel a service suppliestablish, construct, acquire, lease, operatepplga
telecommunications transport network or serviceafii@red to the public generally.

Article 11.03: Access to and Use of Public Telecommigations Transport
Networks or Services

1. Subject to a Party’s right to restrict the sypgfla service in accordance with the reservatiarissiSchedule to
Annex | or Il, a Party shall ensure that an entegpdf the other Party is accorded access to andfspublic
telecommunications transport network or sferviceeasonable and non-discriminatory terms and canditi
including as set out in paragraphs 2 through 7.

2. Each Party shall ensure that an enterpriseeobtier Party has access to and use of a pul@icot@munications
transport network or service offered within or acrits$orders, including private leased circuits] émthis end shall
ensure, subject to paragraphs 6 and 7, that tleegeise is permitted to:

* a. purchase, or lease, and attach terminal or etiigipment that interfaces with a public
telecommunications transport network;

e b. interconnect private leased or owned circuits wiphublic telecommunications transport network and
service in the territory, or across the bordershat Party or with circuits leased or owned by aepth
enterprise;

e C. use an operating protocol of its choice; and

e d. perform a switching, signalling or processingdiion.

3. Each Party shall ensure that an enterpriseeobtiher Party may use a public telecommunicatiarsport network
and service for the movement of information intésitory or across its borders, including for &torporate
communications of such enterprises, and for adeesformation contained in a database or otherstseed in
machine-readable form in the territory of eithertfpa

4. Further to Article 23.02 (Exceptions - General éptons), a Party may take a measure necessary to:

* a. ensure the security and confidentiality of mgesaor
* b. protect the privacy of users of public telecominations transport services.

5. A measure taken under paragraph 4 may not béedppla manner that would constitute a means afrarip or
unjustifiable discrimination or a disguised regtdn on trade.

6. Each Party shall ensure that no condition isomel on access to and use of a public telecommntiorisaransport
network or service other than as necessary to:

e a. safeguard the public service responsibilitiesugdpliers of a public telecommunications transpettvork
or service, in particular their ability to make itheetworks or services available to the public gathg

* b. protect the technical integrity of a public tadenmunications transport network or service; or

* c. ensure that a service supplier of the otheryRlres not supply a service limited by a Partysereations
in its Schedule to Annex | or II.

7. Provided that they satisfy the criteria in paag@dp 6, conditions for access to and use of a publi
telecommunications transport network or service melude:

e a. arestriction on resale or shared use of thaicge the Parties understand that in Panama,gedahobile
cellular and personal communications services fheatliscretion and prior approval of the licenpeavider;

* b. arequirement to use a specified technicalfiter including an interface protocol, for internention
with that network or service;

* c. arequirement, where necessary, for the interatyjiléty of that service;

* d. type approval of terminal or other equipment theerfaces with the network and technical requinetsie
relating to the attachment of that equipment tonthsvork;

e e. arestriction on interconnection of private ézher owned circuits with that network or servicenith
circuits leased or owned by another enterprise; and
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» f. notification, registration and licensing.

Article 11.04: Procedures for Licences or Concessisn

Where a Party requires a supplier to have a licencencession to supply a public telecommunicatibansport
network or service, that Party shall ensure that:

e a.once the application is considered completecésibn whether to grant the licence or concessionade
within the period required by each Party; and

* Db. the reasons for any denial will be communicatetthé applicant, according to each Party’s procesiur

Article 11.05: Conduct of Major Suppliers
Competitive Safeguards

1. Each Party shall maintain appropriate measurethé purpose of preventing suppliers that, almmegether, are a
major supplier from engaging in or continuing asdimpetitive practices.

2. The anti-competitive practices referred to iregaaph 1 include:

* a.engaging in anti-competitive cross-subsidization
e b. using information obtained from competitors vatiti-competitive results; and
* c. not making available to another service supptiara timely basis, technical information abowsessial

facilities and commercially relevant informatioraths necessary for that service supplier to pwad
service.

Interconnection

3. Subject to a Party’s reservations in its SchettulAnnex | or Il, each Party shall ensure thaisgomsupplier
provides interconnection:

e a. at any technically feasible point in the network;
* b. under non-discriminatory terms, conditions (iriéhg technical standards and specifications) atesr
* c. of aquality no less favourable than that preditb its own like services, for like services ohraffiliated
service suppliers, or of its subsidiaries or otiféliates;
e d.in atimely fashion, on terms, conditions (irtihg technical standards and specifications) arst co
oriented rates that are:
0 i.transparent and reasonable, having regard toomeirfeasibility, and
o ii. sufficiently unbundled so that the supplier demt pay for network components or facilities that
it does not require for the service to be providedj
* e.upon request, at points in addition to the ndtwemmination points offered to the majority of tse
subject to charges that reflect the cost of constm of necessary additional facilities.

Article 11.06: Universal Service
1. Each Party has the right to define the univessalice obligation it wishes to adopt or maintain.

2. Each Party shall administer any universal serelgligation that it adopts or maintains in a tgarent, non-
discriminatory and competitively neutral manner ahdll ensure that a universal service obligatsomat more
burdensome than necessary for the kind of univeesaice that it has defined.

Article 11.07: Allocation and Use of Scarce Resoues

1. Each Party shall administer its proceduresterallocation and use of scarce resources, ingutaguencies,
numbers and rights of way, in an objective, timalgnsparent and non-discriminatory manner.
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2. Notwithstanding Article 10.05 (Cross-Border Tradé&ervices — Market Access), a Party may adopt antaia a
measure allocating and assigning spectrum and rirapigquencies. Accordingly, each Party retainsrityet to
establish and apply its spectrum and frequency gemant policies that may limit the number of sugsliof a
public telecommunications transport service. EaattyRalso retains the right to allocate frequenagds taking into
account present and future needs.

Article 11.08: Regulatory Body

1. Each Party shall ensure that its regulatory hedgparate from, and not accountable to, a semppiia public
telecommunications transport network or servicealue-added service.

2. Each Party shall ensure that its regulatory lsodgcisions and procedures are impartial with retsfgemarket
participants.

Article 11.09: Enforcement

Each Party shall maintain appropriate procedurdsaathority to enforce compliance with the Partyosnstic
measures relating to the obligations in Article03land 11.05. Those procedures shall include thigyab impose
appropriate sanctions, which may include finang&lalties, corrective orders or the modificatiarspension or
revocation of licences.

Article 11.10: Resolution of Domestic Telecommunid¢eon Disputes

Recourse to Regulatory Bodies

1. Further to Articles 20.04 (Transparency — Admmai¢e Proceedings) and 20.05 (Transparency — Reaiel
Appeal), each Party shall ensure that:

a. a supplier of a public telecommunications transpetwork or service or value-added service ofdfer Party has
timely recourse to its regulatory body to resolispdtes regarding a measure that relate to matteered in Articles
11.03 and 11.05 and that, under the domestic laveoParty, are within the regulatory body’s jurigidin; and

b. a supplier of a public telecommunications tramspetwork or service of the other Party requesitingrconnection
with a major supplier in the Party’s territory hasaurse, within a reasonable and publicly specifiexibd after the
supplier requests interconnection, to its reguiabady to resolve disputes regarding the appraptatms, conditions
and rates for interconnection with that major sugpli

Reconsideration

2. Each Party shall ensure that a supplier of publecommunications transport networks or serviceslue-added
services aggrieved by the determination or decisfanregulatory body may petition that body faraesideration of
that determination or decision.

3. Paragraph 2 does not apply:

e a. with respect to Canada, to a determination asiecrelated to the establishment and application
spectrum and frequency management policies;

e b. with respect to Panama, to a determination osibecrelated to the establishment and applicabion
rulings of general application, as defined in Agi20.01 (Transparency — Definitions).

Article 11.11: Transparency

1. Further to Articles 20.02 (Transparency — Puliticg and 20.03 (Transparency — Notification andvi&ion of
Information), and in addition to the other provissan this Chapter relating to the publicationrdbrmation, each
Party shall make publicly available:
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* a.relevant procedures of its regulatory body,udirig those related to interconnection and licegisin
e b. licensing criteria, the terms and conditionsliwences, and the period of time normally requi@deach
a decision concerning an application for a licence;
* c. the current state of allocated frequency badisdetailed identification of frequencies allochfer
specific government use is not required;
e d. its measures relating to public telecommunicetimansport networks or services and, where afgica
value-added services, including:
o . tariffs and other terms and conditions of sesyic
0 ii. specifications of technical interfaces,
0 iii. conditions for attaching terminal or other gguent to a public telecommunications transport
network, and
0 iv. notification, permit, registration or licensimgquirements, if any; and
e e. information on bodies responsible for preparamgending and adopting standards-related measures.

2. Each Party shall, upon request, make availablatarconnection agreement in force between a nsaipplier in
its territory and another supplier of a public telmmunications transport service in its territaryte others suppliers
of public telecommunications transport servicesaith Party.

Article 11.12: Forbearance

The Parties recognize the importance of relyingnamket forces to achieve wide choices in the supply
telecommunications services. To this end, eactyPaatly refrain from applying a regulation to a teleenunications
service when:

* a. enforcement of that regulation is not necessapyevent an unreasonable or discriminatory peagti
* b. enforcement of that regulation is not necesgaprotect consumers; or

e c.itis consistent with the public interest, indhglpromoting and enhancing competition betweerpbers
of a public telecommunications transport networkenvice.

Article 11.13: Relation to Other Chapters

In the event of an inconsistency between this Chagte another Chapter in this Agreement, this Chiap®yvails to
the extent of the inconsistency.

Article 11.14: International Standards and Organizdions

The Parties recognize the importance of internatistandards for global compatibility and interag®lity of
telecommunications networks or services and undettabromote those standards through the work eYaeit
international bodies, including the Internationaléicommunication Union and the International Orgaiunaor
Standardization.

Chapter Twelve - Financial Services

Article 12.01: Definitions

For purposes of this Chapter:

Appointing Authority means the Secretary-General, Deputy Secretary-Gesranakt senior member of the staff of
the International Centre for Settlement of Investhigisputes who is not a national of either Party;

banking and other financial service (excluding instance) means:

* a. acceptance of deposits and other repayable fumtsthe public;

* b.lending of all types, including consumer credigrtgage credit, factoring and financing of comeredr
transactions;

e c. financial leasing;
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* d. all payment and money transmission servicedydiing credit, charge and debit cards, travell&éeques,
and bankers drafts;
* e.guarantees and commitments;
« f. trading for own account or for account of cusers) whether on an exchange, in an over-the-counter
market, or otherwise, the following:
0 i. money market instruments (including chequess bilertificates of deposit),
o ii. foreign exchange,
0 iii. derivative products, including futures and iopss,
0 iv. exchange rate and interest rate instrumentfydimg products such as swaps and forward rate
agreements,
0 . transferable securities, or
0 vi. other negotiable instruments and financial tsssecluding bullion;
e . participation in issues of all kinds of secastiincluding underwriting and placement as agenéeffndr
publicly or privately) and provision of servicedated to such issues;
e h. money broking;
e i. asset management, such as cash or portfolio geament, all forms of collective investment managetne
pension fund management, custodial, depositonytrarst services;
* |. settlement and clearing services for financgaes, including securities, derivative products ather
negotiable instruments;
* k. provision and transfer of financial informatiand financial data processing and related softiygre
suppliers of other financial services; and
e | advisory, intermediation, and other auxiliamydncial services on all the activities listed ibgaragraphs
(a) through (k), including credit reference andlgsia, investment and portfolio research and adadeice
on acquisitions and on corporate restructuringsirategy;

cross-border financial service supplier of a Partymeans a person of a Party that is engaged inu$iadss of
supplying a financial service within the territorfiytbe Party and that seeks to supply or suppli@saacial service
through the cross-border trade in that service;

cross-border trade in financial servicesor cross-border supply of financial servicesneans the supply of a
financial service:

e a. from the territory of a Party into the territaf/the other Party;

* Db.inthe territory of a Party by a person of tRatty to a person of the other Party; or

e . by a national of a Party in the territory of titeer Party, but does not include the supply eémice in
the territory of a Party by an investment in thetitory;

financial institution means a financial intermediary or other enterpttis¢ is authorized to do business and regulated
or supervised as a financial institution underdbmestic law of the Party in whose territory it isdted;

financial institution of the other Party means a financial institution, including a brarideated in the territory of a
Party that is controlled by a person of the othaty?

financial servicemeans a service of a financial nature, includimgnaurance or insurance-related service, a banking
or other financial service (excluding insurance)acervice incidental or auxiliary to a serviceadfhancial nature;

financial service supplier of a Partymeans a person of a Party that is engaged inusiadss of supplying a
financial service within the territory of that Party

insurance and insurance-related serviceneans:

e a.direct insurance (including co-insurance):
o i life, or
0 ii. non-life;
¢ b. reinsurance and retrocession;
e c. insurance intermediation, such as brokerageagedcy; or
« d. service auxiliary to insurance, such as consajtaactuarial, risk assessment, and claim settieme
services;
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investmentmeans “investment” as defined in Article 9.01 (Istmeent — Definitions), except that:

* a.aloan to a financial institution and a bondyetgure and other debt instrument referred to ragraph (c)
of that definition (a “debt instrument”) is an irsteient only where it is treated as regulatory edpy the
Party in whose territory the financial institutianlocated; and

* b. aloan granted by a financial institution or diestrument owned by a financial institution i an
investment unless it is covered by subparagrapta(e)

« for greater certainty:

e c.aloan to, or debt security issued by, a Pargy state enterprise of that Party is not an imeest; and

e d. aloan granted by or debt instrument owned hysseborder financial service supplier, other tadoan
to or debt instrument issued by a financial insitity, is an investment if such loan or debt insteatmeets
the criteria for investments set out in Article 9(@ivestment - Definitions);

investor of a Party means “investor of a Party” as defined in Articlé®(Investment — Definitions);

new financial servicemeans a financial service not supplied in theyPaterritory that is supplied within the
territory of the other Party, and includes a nevwnfarf delivery of a financial service or the saleadinancial product
that is not sold in the Party’s territory;

person of a Partymeans “person of a Party” as defined in Articlell(lditial Provisions and General Definitions —
Definitions of General Application) and, for greatertainty, does not include a branch of an entezfsa non-
Party;

prudential reasonsincludes the maintenance of the safety, soundivasgyity, or financial responsibility of
individual institutions or cross-border financiakgice suppliers;

public entity means a central bank or monetary authority ofreyPar a financial institution owned or controllbg a
Party; and

self-regulatory organization means a non-governmental body that exercisesvitsow delegated regulatory or
supervisory authority over financial service supgior financial institutions, including a secwstior futures
exchange or market, clearing agency, or other dzgtan or association.

Article 12.02: Scope of Application
1. This Chapter applies to a measure adopted ortaiaed by a Party relating to:

* a. afinancial institution of the other Party;

e b. aninvestor of the other Party or an investno¢iihat investor, in a financial institution in tRarty’s
territory; and

* c. cross-border trade in financial services.

2. Chapters Nine (Investment) and Ten (Cross-BoFdette in Services) apply to measures describedriagoaph 1
only to the extent that those Chapters are incatpdrinto this Chapter.

3. Articles 9.10 (Investment — Transfers), 9.11 éstment — Expropriation), 9.15 (Investment — Deofdenefits),
9.16 (Investment — Health, Safety and Environmevidsures), 9.18 (Investment— Special Formalities an
Information Requirements) and 10.10 (Cross-Bordad@& in Services — Denial of Benefits) are incorfemtanto and
made a part of this Chapter.

4. Section C of Chapter Nine (Investment — SettldroéDisputes between an Investor and the Host Piarty)
incorporated into and made a part of this Chaptksl\sfor claims that a Party has breached Arti®ld® (Investment
— Transfers), 9.11 (Investment — Expropriation)9ds5 (Investment — Denial of Benefits) as incorpedanto this
Chapter, or claims pursuant to Article 9.20(c) (btmeent — Claim by an Investor of a Party on Its Ovehdf) or
Article 9.21(1)(c) (Investment — Claim by an Investd a Party on Behalf of an Enterprise).
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5. Article 10.11 (Cross-Border Trade in Servicegansfers and Payments) is incorporated into anderagahrt of
this Chapter to the extent that cross-border tiadi@ancial services is subject to obligationsguant to Article
12.06.

6. This Chapter does not prevent a Party, includsgublic entities from exclusively conductingmmoviding in its
territory:

a. activities or services forming part of a pulbétirement plan or statutory system of social seguor

b. activities or services for the account or wite guarantee or using the financial resources oP#rey or its public
entities.

Article 12.03: National Treatment

1. Each Party shall accord to an investor of thewParty treatment no less favourable than thatdords to its own
investors in like circumstances with respect togbblishment, acquisition, expansion, managerentuct,
operation, and sale or other disposition of finahitistitutions or an investment in financial itstions in its territory.

2. Each Party shall accord to a financial instintof the other Party and to an investment of aastor of the other
Party in a financial institution treatment no Ié&sgourable than that it accords to its own finaniriatitutions and to
investments of its own investors in financial ingiins, in like circumstances, with respect to tsaklishment,
acquisition, expansion, management, conduct, dparand sale or other disposition of financiatitsions and
investments.

3. For purposes of the national treatment obligetio Article 12.06(1), a Party shall accord to @serborder
financial service supplier of the other Party tneait no less favourable than that it accords tovits financial
service suppliers, in like circumstances, with respethe supply of the relevant service.

4. The treatment that a Party is required to acoader paragraphs 1, 2 and 3 means, with respentasures
adopted or maintained by a sub-national governntiezatiment no less favourable than the most favbetaeatment
accorded, in like circumstances, by that sub-natignvernment to investors in financial institusofinancial
institutions, investments of investors in finandredtitutions and financial service providers of tharty of which it
forms a part.

5. Differences in market share, profitability oresdo not in themselves establish a breach of thigations under
this Article.

Article 12.04: Most-Favoured-Nation Treatment

1. Each Party shall accord to an investor of thewoParty, a financial institution of the othertiaan investment of
an investor in a financial institution and a crbsseer financial service supplier of the other P&tatment no less
favourable than that it accords to the investangyrfcial institutions, investments of investordimancial institutions
and cross-border financial service suppliers ob@-Rarty, in like circumstances.

2. A Party may recognize a prudential measure aimaRarty in the application of a measure coverethisyChapter.
Such recognition may be:

* a.accorded unilaterally;
e b. achieved through harmonization or other means; o
e c. based upon an agreement or arrangement wittoth®arty.

3. A Party according recognition of a prudential mea under paragraph 2 shall provide adequate tppigrto the
other Party to demonstrate that circumstances exighich there are or will be equivalent regulatiomnersight,
implementation of regulation, and, if approprigimcedures concerning the sharing of informatiamben the
Parties.
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4. If a Party accords recognition of prudential meas under subparagraph 2(c) and the circumstaetesit in
paragraph 3 exist, the Party shall provide adequ@pertunity to the other Party to negotiate adoes® the
agreement or arrangement, or to negotiate a coiblpaagreement or arrangement.

Article 12.05: Right of Establishment

1. A Party shall permit an investor of the othertyPtrat does not own or control a financial instaatin the Party’s
territory to establish, without the imposition ofmerical restrictions or requirements to take a siggaridical form,
a financial institution that is permitted to suppl§inancial service that a like institution of tRarty may supply
under the domestic law of the Party at the timestdildishment. The obligation not to impose a rezqngnt to take a
specific juridical form does not prevent a Pargnirimposing a condition or requirement in connectigth the
establishment of a particular type of entity chobgran investor of the other Party.

2. A Party shall permit an investor of the otherntyP#drat owns or controls a financial institutiontive Party’s territory
to establish in that territory such additional ficaal institutions as may be necessary for the lsupfthe full range
of financial services allowed under the domestic dfthe Party at the time of establishment of theitiahal
financial institutions. Subject to Article 12.03Party may impose a term or condition on the esthbient of
additional financial institutions and determine thgtitutional and juridical form to be used to plypa specified
financial service or to carry out of a specifiedivaty.

3. The right of establishment under paragraphsdl2aincludes the acquisition of an existing entity.

4. Subject to Article 12.03, a Party may prohibitaaticular financial service or activity. Such apibition may not
apply to all financial services or to a completeficial services sub-sector such as banking.

5. For the purpose of this Article, without prejudtoeother forms of prudential regulation, a Pargymequire that
an investor of the other Party be engaged in tisénkss of providing financial services in the temy of that other
Party.

6. For the purpose of this Article, “numerical rettons” means limitations imposed either on theibaf a regional
subdivision or on the basis of the entire territofy Party, on the number of financial institusomhether in the form
of a numerical quota, a monopoly, an exclusiveisersupplier or the requirements of an economidséest.

Article 12.06: Cross-Border Trade

1. Each Party shall permit, under terms and canstthat accord national treatment, a cross-bdinkencial service
supplier of the other Party to supply a financa&lie specified in Annex 12.06.

2. Each Party shall permit a person located iteitstory, and its nationals wherever located, tachase a financial
service from a cross-border financial service sigppif the other Party located in the territorytloé other Party.
Subject to paragraph 1, this obligation does nquiire a Party to permit that supplier to do bussnassolicit in its
territory. Each Party may define “doing businessd &solicitation” for the purposes of this Article.

3. Without prejudice to other means of prudentgjulation of cross-border trade in financial segsjca Party may
require the registration of cross-border finans&vice suppliers of the other Party and of finahicistruments.

Article 12.07: New Financial Services

1. A Party shall permit a financial institution dietother Party to supply a new financial service i first Party
would permit its own financial institutions, in likércumstances, to supply under its domestic law. AyFaay:

e a.require the financial institution to requestmpission or notify the relevant regulator in ordewobtain that
permission; and

* b. refuse to grant permission if the introductidnihe financial service would require the Partwattopt or
amend statutes.

2. A Party may determine the institutional and jizadi form through which the new financial service nheysupplied
and may require authorization for the supply ofgberice. Where a Party would permit the new findresavice and
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authorization is required, the decision shall belenaithin a reasonable time and authorization mdy loa refused
for prudential reasons.

3. This Article does not prevent a financial ingtan of a Party from applying to the other Partytmsider
authorizing the supply of a financial service tisatot supplied within either Party’s territory. attapplication is
subject to the domestic law of the Party receivivegapplication and is not subject to the obligatiohthis Article.

Article 12.08: Treatment of Certain Information
This Chapter does not require a Party to furnisallow access to:

* a. information related to the financial affairs atounts of an individual customer of a finaniatitution
or a cross-border financial service supplier; or

* b. confidential information which if disclosed woutdpede law enforcement or otherwise be contratii¢o
public interest or prejudice legitimate commeraidgkrests of a particular enterprise.

Article 12.09: Senior Management and Boards of Dirgtors

1. A Party may not require a financial institutidittee other Party to engage natural persons opantycular
nationality as senior managerial or other essepéegonnel.

2. A Party may not require that more than a simpdgonity of the board of directors of a financiasiitution of the
other Party be composed of nationals of the Parbatural persons residing in the territory of Beety.

Article 12.10: Non-Conforming Measures
1. Articles 12.03, 12.04, 12.05 and 12.09 do notyatup

* a. an existing non-conforming measure maintained by
0 i. the national government of a Party, as set@dction | of its Schedule to Annex lll, or
0 ii. a sub-national government of a Party;
e b. the continuation or prompt renewal of a non-canfog measure referred to in subparagraph (a); or
e c. an amendment to a non-conforming measure refféoran subparagraph (a) to the extent that the
amendment does not decrease the conformity of desuare, as it existed immediately before the
amendment, with Articles 12.03, 12.04, 12.05 and9.2.0

2. Article 12.06 does not apply to:

e a. an existing non-conforming measure that is raaiet by:
0 i. the national government of a Party, as setm@dction | of its Schedule to Annex lll, or
0 ii. a sub-national government of a Party;
* b. the continuation or prompt renewal of a non-canfog measure referred to in subparagraph (a); or
e c. an amendment to a non-conforming measure refféoran subparagraph (a) to the extent that the
amendment does not decrease the conformity of dasune, as it existed upon the entry into forcihisf
Agreement, with Article 12.06.

3. Articles 12.03, 12.04, 12.05, 12.06 and 12.09atoapply to a non-conforming measure that a Radtpts or
maintains in accordance with Section Il of its Selledo Annex IlI.

4. Section Il of each Party’s Schedule to Annexséts out specific commitments by that Paftyese commitments
are subject to a Party’s right to apply a non-canfog measure adopted or maintained in accordantteSeiction |
of its Schedule to Annex Il1.

5. Where a Party has set out a reservation to Arfid4 (Investment — National Treatment), 9.05 @twent — Most-
Favoured-Nation Treatment), 10.03 (Cross-Border @iadServices — National Treatment) or 10.04 (Ci®ssier
Trade in Services — Most-Favoured-Nation Treatmiants Schedule to Annex | or Il, the reservatiosoatonstitutes
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a reservation to Article 12.03 or 12.04 to the eixteat the measure, sector, sub-sector or acsetyut in the
reservation is covered by this Chapter.

Article 12.11: Exceptions

1. This Chapter or Chapter Nine (Investment), Teno§€-Border Trade in Services), Eleven (Telecomuoatitns),
Thirteen (Temporary Entry for Business Personsirfeen (Competition Policy, Monopolies and StatéeHprises),
or Fifteen (Electronic Commerce) do not prevenagyfrom adopting or maintaining a measure fordential
reasons, including for the protection of investdegositors, policy holders or persons to whom aciaty duty is
owed by a financial institution or cross-border fin&l service supplier, or to ensure the integaitg stability of the
financial system. Where these measures do not monkdth the provisions of this Agreement referredntehis
paragraph, they shall not be used as a means mfimythe Party’s obligations under those provision

2. This Chapter or Chapter Nine (Investment), Tew$§-Border Trade in Services), Eleven (Telecomuatiuns),
Thirteen (Temporary Entry for Business Personsirfeen (Competition Policy, Monopolies and StatéHprises),
or Fifteen (Electronic Commerce) does not applydo-discriminatory measures of general applicataen by any
public entity in pursuit of monetary and relateddit policies or exchange rate policies. This peaply does not
affect a Party’s obligations under Article 9.07 @stment — Performance Requirements) with respeunetsures
covered by Chapter Nine (Investment) or Article {lb@estment — Transfers) or 10.11 (Cross-Borded@&tia
Services — Transfers and Payments).

3. Notwithstanding Article 9.10 (Investment — Transfeand 10.11 (Cross-Border Trade in Services —sfeas and
Payments) a Party may prevent or limit transfera fipancial institution or cross-border financakvice supplier to,
or for the benefit of, an affiliate of or persomated to such institution or supplier, through dugiitable, non-
discriminatory and good-faith application of mea&surelating to maintenance of the safety, soundivgsgrity or
financial responsibility of financial institutiors cross-border financial service suppliers.

4. A Party may adopt or enforce a measure neceisapcure compliance with its laws or regulations iaot
inconsistent with this Chapter, including a measalating to the prevention of deceptive and fraedtpractices or
to deal with the effects of a default on financivices contracts. A Party may not apply that measua manner
that would constitute a means of arbitrary or uiifiasie discrimination between countries where likaditions
prevail, or a disguised restriction on investmena financial institution or on a cross-border &dwl financial
services.

Article 12.12: Transparency

1. The Parties recognize that transparent regakstod policies governing the activities of finahanstitutions and
financial service suppliers are important in faating access of financial institutions and finahservice suppliers to,
and their operations in, each other’'s markets. Rty commits to promoting regulatory transparendynancial
services.

2. Each Party shall ensure that a measure of deapgshication to which this Chapter applies is adstgred in a
reasonable, objective and impartial manner.

3. Article 20.02 (Transparency — Publication) doesapply to a regulation of general applicatiort ta®arty
proposes to adopt where that proposed regulatiateseto the subject matter of this Chapter. Fdrrégulation each
Party shallto the extent practicable:

a. publish that proposed regulation in advance;

b. provide interested persons and the other Pagg@sonable opportunity to comment on that proposgalation;
and

c. allow a reasonable period of time to elapse betieal publication of the regulation and its etige date.

4. Each Party shall ensure that its regulatoryaittes make available to interested persons tiegjuirements,
including any documentation required, for complgtapplications relating to the supply of a finaheixvice.
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5. On the request of an applicant, a regulatoryaiithshall inform the applicant of the status tsfapplication. If
that authority requires additional information frane applicant, it shall promptly notify the apjalid.

6. A regulatory authority shall make an administratilecision on a completed application of an inweist a
financial institution, cross-border financial seisupplier or a financial institution of the ottRarty relating to the
supply of a financial service within 120 days, ahdlspromptly notify the applicant of the decisigkn application
shall not be considered complete until all releVadrings are held and all necessary informatioadsived. Where
it is not practicable for a decision to be made nitt20 days, the regulatory authority shall prompibtify the
applicant and shall endeavour to make the decisititin a reasonable time.

7. Each Party shall adopt or maintain appropriatelmnisms that will promptly respond to inquiriesnfran
interested person regarding a measure of gengohtation covered by this Chapter.

Article 12.13: Self-Regulatory Organizations

If a Party requires a financial institution or @ss-border financial service supplier of the ofParty to be a member
of, participate in, or have access to, a self-r@guy organisation to provide a financial servic®i into the territory
of that Party then the requiring Party shall enshat the self-regulatory organisation observestiigations of this
Chapter.

Article 12.14: Payment and Clearing Systems

Under terms and conditions that accord nationatrireat, each Party shall grant to a financial in§tih of the other
Party established in its territory access to payraad clearing systems operated by an entity esiagcgovernmental
authority delegated to it by a Party as well as sste official funding and refinancing facilitiegsadlable in the
normal course of ordinary business. This Articlesdnet confer access to the Party’s lender of kst facilities.

Article 12.15: Financial Services Committee

1. The Parties establish a Financial Services Cdt@enfthe “Committee”). The principal represent@tdf each Party
shall be an official of the Party’s authority reapible for financial services set out in Annex 12.15

2. The Committee shall:

a. supervise the implementation of this Chapterienidirther elaboration;

b. consider issues regarding financial servicesateareferred to it by a Party; and
c. participate in dispute settlement procedureguAdticle 12.17.

3. The Committee shall meet annually, or as it mtfse decides, to assess the functioning of this &gent as it
applies to financial services. The Committee sinédirm the Commission of the results of each megtin

Article 12.16: Consultations

1. A Party may request consultations with the otletyRregarding a matter arising under this Agreerntemitaffects
a financial service. The other Party shall give ggthetic consideration to the request. The Pastiali report the
results of their consultations to the Committee.

2. Officials of the authorities specified in Annex.15 shall participate in the consultations unties Article.

3. A Party may request that regulatory authoritiethe other Party participate in consultations urttles Article
regarding that other Party’'s measures of geragrplication which may affect the operations of fioial institutions
or cross-border financial service suppliers inrgguesting Party’s territory.

4. A regulatory authority participating in consulbats pursuant to paragraph 3 need not disclosenation or take
any action that would interfere with specifegulatory, supervisory, administrative or enforeatrmatters.
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5. Where a Party requires information for a supsemyi purpose concerning a financial institutionha other Party’s
territory or a cross-border financial service sigagh the other Party’s territory, the Party mgypeoach the
competent regulatory authority in the other Partgtsitory to seek the information.

6. A Party is not required to derogate from itsvwatg domestic law regarding sharing of informatiomoag financial
regulators or the requirements of an agreementrangement between financial authorities of thei®art

Article 12.17: Dispute Settlement

1. The Provisions of Chapter Twenty-Two (Dispute 8gtént), as modified by this Article, applies to sattlement
of disputes arising under this Chapter.

2. Consultations held under Article 12.16 regardingeasure or matter constitute a consultation uAdele 22.05
(Dispute Settlement — Consultation), unless theidzaotherwise decide. If the matter has not beesivied within 45
days of the beginning of consultations under Artk2e16 or 90 days of the delivery of the requestfmsultations
under Article 12.16, whichever is earlier, the coriipfay Party may request in writing that a panel s&llished.

3. The following procedures replace Article 22.08 (g Settlement — Panel Selection):

* a.the panel shall be composed of three members;

e b. each Party shall, within 30 days of receipt eftbquest for the establishment of the panel, appoi
panelist who may be a national of that Party andynitbte other Party in writing of the appointmeritai
Party fails to appoint a panelist within 30 days, tther Party may request the Appointing Authority to
appoint, at its discretion the panelist not yetapied, subject to paragraph 4;

* c. the Parties shall endeavour to jointly appdietthird panelist who shall chair the panel; untassParties
decide otherwise, this panelist shall not be a natiof either Party; if the chair of the panel has been
appointed within 30 days of the most recent appantnunder subparagraph (b), either Party may réques
that the Appointing Authority appoint at its disceetj subject to paragraph 4, the chair of the pavied,
shall not be a national of either Party;

e d. subparagraphs (b) and (c) apply where a pamrelise chair of the panel withdraws, is removed or
becomes unable to serve on the panel. In sucheatbestime periods applicable to the panel prooged
shall be suspended for a period beginning on tke aaanelist ceases to serve and ending on theldat
replacement is appointed.

4. Each panelist on panels constituted for dispaitising under this Chapter shall have the qualifans required by
Article 22.09 (Dispute Settlement — QualificationdPainelists) with the exception of Article 22.09(d)abidition,
each panelist shall have expertise or experienfiaancial services law or practice, which may inéube regulation
of financial institutions.

5. If a panel finds that a measure is inconsistéttit the obligations of this Agreement and the measiifects:

* a.only the financial services sector, the comjigifParty may suspend benefits only in the findncia
services sector;

* b. the financial services sector and another setttercomplaining Party may suspend benefits in the
financial services sector that have an effect exjeit to the effect of the measure in the Partyarfcial
services sector; or

* c. only a sector other than the financial serviagor, the complaining Party may not suspend lisrief
the financial services sector.

Article 12.18: Investment Disputes in Financial Sences

1. Where an investor of a Party submits a claimenrdticle 9.20 (Investment — Claim by an Investbadrarty on
Its Own Behalf) or 9.21 (Investment — Claim by anestor of a Party on Behalf of an Enterprise) tateation under
Section C of Chapter 9 (Investment — Settlememisputes between an Investor and the Host Party)rend t
responding Party invokes an exception under Ari®d 1, on request of the responding Party, theufiabshall refer
the matter in writing to the Committee for a deaisio accordance with paragraph 2. The Tribunal nwyproceed
pending receipt of a decision or report under Aricle.
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2. In a referral under paragraph 1, the Committed! slecide the issue of whether and to what exaetitle 12.11 is
a valid defence to the claim of the investor. Tloentittee shall transmit a copy of its decisionhte Tribunal and to
the Commission. The decision is binding on the (méd.

3. Where the Committee has not decided the issuén80 days of the receipt of the referral undeageaph 1,
either Party may within 10 days request that a paeelstablished under Article 22.07 (Dispute Settigme
Establishment of a Panel) to decide the issue painel shall be constituted in accordance with Artldel7. The
panel shall transmit its final report, establisiredccordance with Article 22.11 (Dispute Settlememanel Reports),
to the Committee and to the Tribunal. The repokimgling on the Tribunal.

4. Where a request for the establishment of a pamdgr paragraph 3 has not been made within 10afde
expiration of the 60-day period referred to in gaa@h 3, the Tribunal may proceed to decide theemat

Annex 12.04

Understanding Regarding Most-Favoured-Nation Treatnent

Without prejudice to a reservation to Article 12t@ken by a Party under Article 12.10, regardlesarti€le 12.06,
Article 12.04 applies to the supply by a cross-bofafencial service supplier of a financial service

Annex 12.06

Cross-Border Trade

Canada

1. Insurance and Insurance-Related Services

For Canada, Article 12.06(1) applies to the supply financial service from the territory of one §adnto the
territory of the other Party with respect to:

* a.insurance of risks relating to:

0 i. maritime shipping, commercial aviation and spcsching and freight, including satellites,
with this insurance to cover: the goods being trartegl, the vehicle transporting the goods, or
liability deriving from that transport, and

0 ii. goods in international transit;

e b. reinsurance and retrocession;

e . service auxiliary to insurance, such as consajtaactuarial, risk assessment, and claim settieme
services; and

e d. insurance intermediation, such as brokerageagedcy.

2. Paragraph 1 applies only if a Panamanian eistitpt in itself or through an agent insuring & iis Canada.
3. Banking and Other Financial Services (excludingnsurance)

For Canada, Article 12.06(1) applies to the supply financial service from the territory of one §anto the
territory of the other Party with respect to:

a. the provision and transfer of financial inforinatand financial data processing and related soétlg a supplier
of another financial service, and

b. advisory and other auxiliary financial serviessdescribed in subparagraph (I) of the definitibtbanking and
other financial service (excluding insurance)”, hat intermediation as described in that subpapdgra

4. Paragraph 3 applies only if neither the fordignk nor one of its affiliates, if subject to tBank Act, maintains a
financial establishment in Canada.
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Panama
1. Insurance and Insurance-Related Services

For Panama, Article 12.06(1) applies to the supply financial service from the territory of onerfyanto the
territory of the other Party with respect to:

* a.insurance of risks relating to:

0 i. maritime shipping and commercial aviation andlaunching and freight, including satellites,
with this insurance to cover: the goods being trartegl, the vehicle transporting the goods, or
liability deriving from that transport, and

0 ii. goods in international transit;

¢ b. reinsurance and retrocession;

* . service auxiliary to insurance, such as consajtaactuarial, risk assessment, and claim settieme
services; and

* d. insurance intermediation such as brokerage gedcy; it is understood that the commitment fossro
border movement of persons is limited to thoserensce and insurance-related services indicated in
paragraph 1.

2. Paragraph 1(a)(i) does not apply to insuranaeskfrelating to commercial aviation until two yeafter the date of
entry into force of this Agreement.

3. Banking and Other Financial Services (excludingnsurance)

For Panama, Article 12.06(1) applies to the supply financial service from the territory of onerfyanto the
territory of the other Party with respect to:

e a. the provision and transfer of financial inforinatand financial data processing and related soég a
supplier of another financial service; and

* b. advisory and other auxiliary financial serviessdescribed in subparagraph (I) of the definigbn
“banking and other financial service (excludingurance)”, but not intermediation as described at th
subparagraph.

Annex 12.15
Authorities Responsible for Financial Services
The authority of each Party responsible for finahservices is:

* a. for Canada, the Department of Finance of Carauth;
* Db. for Panama, the Ministry of Trade and Industrgensultation with the Superintendency of Banks, th
Superintendency of Insurance and Reinsurance fenidtional Securities Commission;

or their respective successors.

Chapter Thirteen - Temporary Entry for Business Pesons

Article 13.01: Definitions

For purposes of this Chapter:

business persommeans a national of a Party engaged in tradingggoroviding services or conducting investment
activities;

executivemeans a business person within an organization who:
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e a. primarily directs the management of the orgditinaor a major component or function of the
organization;

* b. establishes the goals and policies of the orgdion, or of a component or function of the orgation;
and

e . exercises wide latitude in decision-making armeires only general supervision or direction fraghler-
level executives, the board of directors or stotdis of the business organization;

management trainee on professional developmenieans an employee with a post-secondary degree vamoas
temporary work assignment intended to broaden that@yee's knowledge of and experience in a company i
preparation for a senior leadership position withiem company;

managermeans a business person within an organization who:

e a. primarily directs the organization or a deparite sub-division of the organization;
e b. supervises and controls the work of other supery, professional or managerial employees;

* . has the authority to hire and fire or take othensonnel actions (such as promotion or leaveoaizttion);
and

* d. exercises discretionary authority over day-tg-olerations;

persons engaged in a specialty occupationeans nationals of a Party engaged in a spedetiypation requiring:

* a. the theoretical and practical application obdybof specialized knowledge and any appropriate
certification/license to practice; and
e b. apost-secondary degree in a specialty requidngor more years of study as a minimum for eiritg
the occupation; those minimum requirements foryeaute defined:
0 i. for Canada, in the National Occupation Classiiarg and
o ii. for Panama, in the domestic law regulating eaidfession;

specialistmeans an employee possessing specialized knowtédige company's products or services and their
application in international markets, or an advanlesel of expertise or knowledge of the compangegsses and
procedures;

specialty occupationmeans, for Canada, an occupation that falls withénNational Occupation Classification levels
OorA; and

temporary entry means entry into one Party's territory by a bussreerson of the other Party without the intent to
establish permanent residence.

Article 13.02: General Principles

Further to Article 13.03 (General Obligations), thisa@ter reflects the preferential trading relatiopdietween the
Parties, the desirability of facilitating temporamtry on a reciprocal basis and of establishiaggparent criteria and
procedures for temporary entry in accordance withednl3.03, and the need to ensure border secudtyoaprotect
the domestic labour force and permanent employinehgir respective territories.

Article 13.03: General Obligations

Each Party shall apply its respective measuretingléo the provisions of this Chapter in accordandth Article
13.02, including expeditiously applying those measiso as to avoid unduly impairing or delayingiéréan goods or
services or investment activities under this Agresime

Article 13.04: Grant of Temporary Entry

1. A Party shall grant temporary entry to a busigesson who complies with existing immigration measu
applicable to temporary entry under this Chaptaiuiding Annex 13.04.
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2. A Party may refuse to issue a work permit or atightion to a business person where the temporgry ef that
person might adversely affect:

* a. the settlement of any existing labour disputhaiplace or intended place of employment; or
* b. the employment of any person who is involvechat dispute.

3. Each Party shall limit its respective fees faygessing applications for temporary entry of aitess person to the
approximate cost of services rendered.

Article 13.05: Provision of Information

1. Further to Article 20.03 (Transparency - Notifioatand Provision of Information), and recognizthg
importance to the Parties of transparency of teamyagntry information, each Party shall make awééathrough
electronic or other means, information on its measuelating to this Chapter.

2. Each Party shall, subject to its domestic lavargigg protection of private information:

e a. collect and maintain statistical data respedtireggranting of temporary entry under this Chafer
business persons of the other Party who have bseads work permit or authorization; and
e b. on request of the other Party, make availatdertformation referred to in subparagraph (a).

Article 13.06: Contact Points
1. The Parties establish the following Contact Point

e a.inthe case of Canada:
o Director
Temporary Resident Policy and Program Developmevisidn
Immigration Branch
Citizenship and Immigration Canada
* b.in the case of Panama:

o Director
National Immigration Service
o Director

National Directorate of Employment, Ministry of Lalsaand Labour Development
or the occupants of any successor position notifietie other Party through the Coordinators.

2. The Contact Points shall meet as necessarycttaage information as described in Article 13.05 ancbnsider
matters pertaining to this Chapter, such as:

* a.the implementation and administration of thisyer;

* b. the development and adoption of common critelédinitions and interpretations for the impleméiota
of this Chapter;

* c. the development of measures to further fadditemporary entry of business persons on a re@phassis;
and

e d. proposed modifications to this Chapter.

3. The Contact Points shall meet within three yeathe entry into force of this Agreement to consifiether
liberalization to enhance the temporary entry cfibeiss persons.

Article 13.07: Dispute Settlement

1. A Party may not initiate proceedings under Chapteenty-Two (Dispute Settlement) regarding a refasgrant
temporary entry under this Chapter unless:

a. the matter involves a pattern of practice; and
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b. the business person who has been refused terpgortay has exhausted the applicable adminisgatwmedies,
which do not include judicial remedies.

2. The remedies referred to in paragraph (1)(bll Beadeemed to have been exhausted if a finatehatation in the
matter has not been issued by the competent atythothin one yeaof the institution of an administrative
proceeding, and the failure to issue a determinasianot attributable to delay caused by the bissiperson.

Article 13.08: Relation to Other Chapters

This Agreement does not impose an obligation onrgy Pegarding its immigration measures, excepteesisically
provided in this Chapter or Chapter 20 (Transpayenc

Annex 13.04: Temporary Entry for Business Persons

Section A — Business Visitors

1. A Party shall grant temporary entry to a busimeEsson to engage in a business activity set ofippendix 13.04-
A:

e a. without requiring that person to obtain a workngieor authorization, provided that the businesspe
complies with existing immigration measures applieab temporary entry; and
* b. on presentation of:
0 i. proof of citizenship or permanent resident saifia Party,

0 ii. documentation demonstrating that the businessqm will be engaged in a business activity set
out in Appendix 13.04-A and describing the purposenify, and
o iii. evidence establishing the international scopthe proposed business activity and

demonstrating that the business person is notrsgé&ienter the local labour market.
2. The Parties shall require a business persoatigfysthe requirements of paragraph 1(b)(iii) Bybnstrating that:

* a.the primary source of remuneration for the psgpldbusiness activity is outside the territoryhef Party
granting temporary entry; and

* b. the business person's principal place of busiaed the predominant place of accrual of proéiteain
outside that territory.

3. A Party shall normally accept an oral declaraéisrio the principal place of business and theaaplace of accrual
of profits. Where the Party requires further prabghall normally consider a letter from the enyglpattesting to
these matters as sulfficient proof.

4.The Parties may not:

* a.require prior approval procedures, labour dediion tests or other procedures of similar eféect
condition for temporary entry under paragraph 2;ar
* b. impose or maintain any numerical restrictiomtial to temporary entry under paragraph 1 or 2.

5. Notwithstanding paragraph 3, a Party may requiggriess persons seeking temporary entry unde#uton to
obtain a visa or an equivalent requirement priceritry. Before imposing a visa or an equivalentinesment, the
Party shall consult with the other Party whose bissipersons would be affected with a view to avoidieg t
imposition of the requirement.

Section B — Traders and Investors

1. A Party shall grant temporary entry and provideoak permit or work authorization to a business perseeking
to:

e a.carry on substantial trade in goods or seryicexipally between the territory of the Party of winithe
business person is a national and the territothi@Party into which entry is sought, or
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* Db. establish, develop, administer or provide adeickey technical services to the operation ofraestment
to which the business person or the business psreoterprise has committed, or is in the process of
committing, a substantial amount of capital,

in a capacity that is supervisory, executive opolags essential skills, provided that the busipesson complies with
existing immigration measures applicable to tempoeatry.

2. A Party may not:

e a.require labour certification tests or other pahares of similar effect as a condition for temppentry
under paragraph 1; or
* b. impose or maintain any numerical restrictiomtiel to temporary entry under paragraph 1.

3. Notwithstanding paragraph 2, a Party may requiggness persons' seeking temporary entry undeg#tson to
obtain a visa or an equivalent requirement priceritry. Before imposing a visa or an equivalentinesment, the
Party shall consult with the other Party whose bissireersons would be affected with a view to avoitlieg
imposition of the requirement.

4. Paragraph 2 does not apply to:

* a. Panama's proportionality requirement as seindLeitbour Code of 1971 and their following modifications,
in effect upon the entry into force of this Agreerem

* b. labour market opinions applied by Canada in ettanace with thémmigration and Refugee Protection
Act, S.C. 2001, c.27, and themigration and Refugee Protection Regulations, SOR/2002-227, in effect
upon the entry into force of this Agreement.

5. Panama shall accord to business persons of @areedment no less favourable than that it accaovidk respect to
the proportionality requirement referred to in gmegph4(a), to business persons of a non-Party.

6. If Panama ceases to apply the proportionalijyirement referred to in paragraph4(a) to busipessons of
Canada, Canada shall not require the labour maghetons referred to in paragraph4(b) for businemsons of
Panama.

Section C — Intra-Company Transferees

1. A Party shall grant temporary entry and provideoak permit or work authorizatioto a business person employed
by an enterprise seeking to render services toethigrprise or its subsidiary or affiliate, as aacutive or manager, a
specialist, or a management trainee on professamadlopment, provided that the business persormpliesnwith
existing immigration measures applicable to tempoeatry. A Party may require the business persdrat@ been
employed continuously by the enterprise for one yéthin the three-year period immediately precedimg date of

the application for admission.

2. A Party may not:

e a.as a condition for temporary entry under pagydg require labour certification tests or othergedures
of similar effect; or

e b. impose or maintain any numerical restrictiomtiah to temporary entry under paragraphl.

3. Notwithstanding paragraph2, a Party may requiggnass persons seeking temporary entry under #uisod to
obtain a visa or an equivalent requirement priceritry. Before imposing a visa or an equivalentuiegment, the
Party shall consult with the other Party whose bussipersons would be affected with a view to avoidtireg
imposition of the requirement.

4. Paragraph2 does not apply to:
a. Panama's proportionality requirement as seindLabour Code of 1971 and their following modifications in effect

upon the entry into force of this Agreement; or
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b. labour market opinions applied by Canada in mtamce with thémmigration and Refugee Protection Act, S.C.
2001, c.27 and thkenmigration and Refugee Protection Regulations, SOR/2002-227, in effect upon the entry into
force of this Agreement.

5. Panama shall accord to business persons of @areedment no less favourable than that it accaovilk respect to
the proportionality requirement referred to in gmegph4(a), to business persons of a non-Party.

6. If Panama ceases to apply the proportionaliyirement referred to in paragraph4(a) to busipessons of
Canada, Canada shall not require the labour magkatons referred to in paragraph4(b) for busimemsons of
Panama.

Section D — Persons Engaged in Specialty Occupatm®n

1. A Party shall grant temporary entry and provideoak permit or work authorization to a business perseeking
to engage in a specialty occupation in Appendix 4-0

e a.if the business person complies with existing ignaiion measures applicable to temporary entrg; an
* b. on presentation of:
0 i. proof of nationality, citizenship or permaneasidency status of a Party, and
0 ii. documentation demonstrating that the businessqm is seeking to enter the other Party to
engage, as part of a services contract grantedurjdécal person or a services consumer in the
other Party, in the field for which the businesssparhas the appropriate qualifications.

2. A Party may not:

* a. as a condition for temporary entry under pagytds require prior approval procedures, labour
certification tests or other procedures of simdtect; or
* b. impose or maintain any numerical restrictiomtiel to temporary entry under paragraph 1.

3. Notwithstanding paragraph 2, a Party may requigness persons seeking temporary entry undef#uson to
obtain a visa or an equivalent requirement pricertry. Before imposing a visa or an equivalentiegment, the
Party shall consult with the other Party whose bussipersons would be affected with a view to avoidtieg
imposition of the requirement.

Section E — Spouses

1. A Party shall grant temporary entry and provideoak permit or work authorization to the spouse bfiainess
person who qualifies for temporary entry under $ecB (Traders and Investors), Section C (Intra-Canyp
Transferees), or Section D (Persons Engaged in &peCiccupations), if the spouse complies with exgsti
immigration measures applicable to temporary entry.

2. A Party may not:

* a. require prior approval procedures, labour dediifon tests or other procedures of similar efeech
condition for temporary entry under paragraph 1; or
e b. impose or maintain any numerical restrictiomtiel to temporary entry under paragraph 1.

3. Notwithstanding paragraph 2, a Party may requioeises of business persons seeking temporary @mder this
Section to obtain a visa or an equivalent requirgrpeor to entry. Before imposing a visa or anigglent
requirement, the Party shall consult with the ofPerty whose nationals would be affected with a vieamvaiding
the imposition of the requirement.

4. Paragraph 2 does not apply to:

e a. Panama's proportionality requirement as seindLabour Code of 1971 and their following modificais
in effect upon the entry into force of this Agreerem
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* b. labour market opinions applied by Canada in ettanace with thémmigration and Refugee Protection
Act, S.C. 2001, c.27 and themigration and Refugee Protection Regulations, SOR/2002-227, in effect
upon the entry into force of this Agreement.

5. Panama shall accord to spouses of businessgar§@€anada treatment no less favourable tharitthetords,
with respect to the proportionality requirement redd to in paragraph4(a), to spouses of businas®peg of a non-
Party.

6. If Panama ceases to apply the proportionalyirement referred to in paragraph4(a) to spoutbssiness
persons of Canada, Canada shall not require tleilabarket opinions referred to in paragraph4(bsfmuses of
business persons of Panama.

Appendix 13.04-A: Business Visitors
Research and Design

Technical, scientific and statistical researchersdeicting independent research or research fontmpgise located
in the territory of the other Party.

Cultivation, Manufacture and Production

Purchasing and production management personnelicind commercial transactions for an enterprisated in the
territory of the other Party.

Marketing

Market researchers and analysts conducting indepemesearch or analysis or research or analysenfenterprise
located in the territory of the other Party.

Trade fair and promotional personnel attendingédrconvention.

Sales

Sales representatives and agents taking ordemsgatiating contracts for goods or services for memprise located
in the territory of the other Party but not delimgrgoods or providing services.

Buyers purchasing for an enterprise located irtehitory of the other Party.

Distribution

Transportation operators transporting goods orguagesrs to the territory of a Party from the teryitof the other
Party or loading and transporting goods or passsrfgam the territory of a Party, with no unloadinghat territory,
to the territory of the other Party.

After-Sales or After-Lease Service

Installers, repair and maintenance personnel, apdrsisors, possessing specialized knowledge eaktmi seller's
contractual obligation, performing services orrtiag) workers to perform services, pursuant to a wadyrar other
service contract incidental to the sale or leassoaimercial or industrial equipment or machinengjuding
computer software, purchased or leased from anmgigerdocated outside the territory of the Partg which
temporary entry is sought, during the life of thenaaty or service agreement.

Management and Supervisory

Personnel engaging in a commercial transactioaricenterprise located in the territory of the otParty.
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Financial Services

Insurers, bankers or investment brokers engagicgrimmercial transactions for an enterprise locatdbe territory
of the other Party where the provision of such faialnservices does not require the authorizatiothefcompetent
authority of the Party.

Public Relations and Advertising

Personnel consulting with business associatestardihg or participating in conventions.

Tourism

Tour and travel agents, tour guides or tour opesaitiending or participating in conventions ordacting a tour that
has begun in the territory of the other Party.

Translation/Interpretation

Translators or interpreters performing servicesraployees of an enterprise located in the terriddthe other Party,
except for services performed by government-autkdriranslators.

Appendix 13.04-D: Persons Engaged in Specialty Oqaations

The specialty occupations listed below are coveretkuthis Chapter:
General

e Accommodation Service Manager

e Actuary

e Forestry Professional

*  Geomatics Professional

e Graphic Designer and lllustrator

e Industrial Designer

e Land Surveyor

e Logistics Professional/Logistics Expert

* Management Consultant

* Mathematician

e  Primary Production Manager (except Agriculture agldted professions), includes a manager who plans,
organizes, directs, controls and evaluates theatipas of establishments in the following primarglustries:
forestry and logging, mining and quarrying, oil agab drilling, production and servicing operatiocarsg
commercial fishing.

»  Statistician

e Aeronautical Engineer

*  Electronics Engineer

e  Software Engineer and Designer

e Systems Engineer

Computer and Information Systems

* Database Analyst and Data Administrator

e Information and Communication Technology Profesaion
e Information Systems Analyst

*  Software Developer

*  Web Designer and Developer

*  Computer Programmer

e Interactive Media Developer
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Science

e Archeologist

e Anthropologist

* Astronomer

e Biologist (including Ecologist, Animal Geneticist, & Scientist)
*  Geochemist

e Geologist

e  Geophysicist

e Meteorologist

e Paleontologist

e Physicist

Chapter Fourteen
Competition Policy, Monopolies and State Enterprise

Article 14.01: Definitions

For purposes of this Chapter:
covered investmentmeans "covered investment" as defined in Artic gInvestment — Definitions);

designatemeans to establish, authorize, or to expand thpesof a monopoly to cover an additional good ovise
after the date of entry into force of this Agreement

government monopolymeans a monopoly owned or controlled through owigiskerests by the national
government of a Party, or by another such monopoly;

in accordance with commercial considerationsneans consistent with normal business practicesiadtely held
enterprises in the relevant business sector osingu

market means the geographic and commercial market food gr service;

monopoly means an entity, including a consortium or goveminagency, that in a relevant market in the tawyiof
a Party is designated as the sole provider or sehof a good or service, but does not includengity that has been
granted an exclusive intellectual property rigHegoby reason of such grant;

non-discriminatory treatment means the better of national treatment or mositfead-nation treatment as set out in
the relevant provisions of this Agreement; and

state enterprisemeans an enterprise owned or controlled through shimterests by a Party, except as set out in
Annex 14.04.

Article 14.02: Competition Policy

e 1. Each Party shall adopt or maintain measuresascpbe anti-competitive business conduct and take
appropriate action regarding that conduct, recaggithat those measures will enhance the fulfilntérihe
objectives of this Agreement. To this end the Padigall discuss from time to time the effectiverafss
measures undertaken by each Party. The measute®ady adopts or maintains to proscribe anti-
competitive business conduct and the enforcemeiatracit takes pursuant to those measures shall be
consistent with principles of transparency, non4ilisination and procedural fairness. Exclusions from
these measures shall be transparent.

e 2. Each Party shall maintain its independence Weld@ing and enforcing its competition law.

* 3. Each Party recognizes the importance of cooperand coordination between their competition
authorities to further effective competition law erdfement in the free trade area. The Parties sbaplerate
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on matters relating to the enforcement of competitaws and policies in the free trade area. Inrdgsrd,
the Parties, through their respective competitiatharities, shall negotiate a cooperation instruntieat
may address, among other matters, notifications@ltation, positive and negative comity, technical
assistance and exchange of information.

4. To promote understanding between the Partigs, @idress specific matters that arise under thap€r,
a Party shall enter into discussions on requesteobther Party. The requesting Party shall indigaits
request how the matter affects trade or investmeitden the Parties. The other Party shall givesiud
sympathetic consideration to the concerns of thaesting Party.

Article 14.03: Designated Monopolies

1. This Agreement does not prevent a Party fromgdesing a monopoly.

2. Where a Party intends to designate a monopalyttendesignation may affect the interests of agrepf
the other Party, the designating Party shall, wharpessible, provide prior written notification et
designation to the other Party.

3. Each Party shall ensure that a privately ownedapoly that it designates or a government monoghay
it maintains or designates:

0 a. acts in a manner that is not inconsistent wighRhrty's obligations under this Agreement
wherever such a monopoly exercises a regulatoryjrestnative, or other governmental authority
that the Party has delegated to it in connectioh i€ monopoly good or service, such as the
power to grant import or export licenses, approvaroercial transactions, or impose quotas, fees,
or other charges;

0 b. acts solely in accordance with commercial comatitens in its purchase or sale of the monopoly
good or service in the relevant market, includinthwegard to price, quality, availability,
marketability, transportation, and other terms emaditions of purchase or sale, except to comply
with a term of its designation that is not incoreistwith subparagraphs (c) or (d);

0 c. provides non-discriminatory treatment to covaregstments, to goods of the other Party, and to
service suppliers of the other Party in its purehassale of the monopoly good or service in the
relevant market; and

0 d. does not use its monopoly position to engagectir or indirectly, including through its dealings
with its parent, its subsidiaries or other entegsiwith common ownership, in anticompetitive
practices in a non-monopolized market in its teryithat adversely affect a covered investment.

4. Paragraph 3 does not apply to procurement lmvargment of a good or service for governmental
purposes as long as the good or service is natdetkfor:

0 a.commercial sale or resale; or

0 b. use in the production or supply of a good oviserfor commercial sale or resale.

Article 14.04: State Enterprises

1. This Agreement does not prevent a Party frombéskdng or maintaining a state enterprise.

2. Each Party shall ensure that a state entenrdgét establishes or maintains acts in a martreris
consistent with the Party's obligations under Chaptine (Investment) and Twelve (Financial Services)
whenever that enterprise exercises a regulatoryirésinative, or other governmental authority the t
Party has delegated to it, such as the power t@mpxpte, grant licenses, approve commercial traisas
or impose quotas, fees, or other charges.

3. Each Party shall ensure that a state enteriiggét establishes or maintains accords non-disoatory
treatment in the sale of its goods or serviceot@red investments.

Article 14.05: Dispute Settlement

1. A Party may not have recourse to dispute settiénmeder Chapter Twenty-Two (Dispute Settlement) for
a matter arising under this Chapter except forehmoatters arising under Articles 14.03 and 14.04.

2. An investor may not have recourse to investdesiaspute settlement under Article 9.20 (Investment
Claim by an Investor of a Party on Its Own Behalfpdicle 9.21 (Investment — Claim by an Investorof
Party on Behalf of an Enterprisiey a matter arising under this Chapter excepafaratter arising under
Article 14.03(3)(a) or Article 14.04(2).

Annex 14.04: Country-Specific Definitions of Stat&nterprises
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For purposes of Article 14.04(3) "state enterprise’ans, with respect to Canada, a "Crown corporatidgthin the
meaning of thé-inancial Administration Act (R.S.C. 1985, c. F-11), a Crown corporation wittie meaning of any
comparable provincial law or equivalent entity tisaincorporated under other applicable provin@al.|

Chapter Fifteen

Electronic Commerce
Article 15.01: Definitions

For purposes of this Chapter:

delivered electronicallymeans delivered through telecommunications, aborie conjunction with other information
and communication technologies;

digital product means a computer program, text, video, image, scegatding or other product that is digitally
encoded; and

electronic commercemeans commerce conducted through telecommunicatidorse or in conjunction with other
information and communication technologies.

Article 15.02: Scope and Coverage

e 1. The Parties confirm that this Agreement, inclgdthapter 2 (National Treatment and Market Access for
Goods), Chapter 9 (Investment), Chapter 10 (CrosdgdBdrade in Services), Chapter 11
(Telecommunications), Chapter 12 (Financial Ses)icEhapter 16 (Government Procurement) and Chapter
23 (Exceptions) applies to electronic commercedriicular, the Parties recognize the importancart€le
11.03 (Telecommunications - Access to and Use ofié®Tiblecommunications Transport Networks or
Services) in enabling electronic commerce.

e 2. Nothing in this Chapter imposes an obligatioradParty to allow a product to be delivered electralty,
except in accordance with the obligations of thatyRander another Chapter of this Agreement.

* 3. For greater certainty, a Party's reservatiohsgin its Schedule to Annex |, 1l or 11l apply &bectronic
commerce.

Article 15.03: General Provisions

e 1. The Parties recognize the economic growth andrypities provided by electronic commerce and the
applicability of WTO rules to electronic commerce.

e 2. Considering the potential of electronic commersa social and economic development tool, thiéeRBar
recognize the importance of:

0 a. clarity, transparency and predictability in trdomestic regulatory frameworks in facilitating, to
the maximum extent possible, the development aftedaic commerce;

0 b. encouraging self-regulation by the private setgromote trust and confidence in electronic
commerce, having regard to the interests of uiemsugh initiatives such as industry guidelines,
model contracts and codes of conduct;

0 c. interoperability, innovation and competitionfacilitating electronic commerce;

0 d. ensuring that global and domestic electronicroence policy takes into account the interest of
all stakeholders, including business, consumerns;gavernment organizations and relevant public
institutions; and

0 e. sharing information and experiences on laws,lagigns and programmes in order to facilitate
the use of electronic commerce by micro-, smaltt amedium-sized enterprises.

* 3. Each Party shall endeavour to adopt measurfesitiiate electronic commerce that address issues
relevant to the electronic environment.

* 4. The Parties recognize the importance of avoidimgecessary barriers to electronic commerce. ldavin
regard to its national policy objectives, each yahall endeavour to guard against measures that:

0 a. unduly hinder electronic commerce; or

0 b. have the effect of treating electronic commencee restrictively than commerce conducted by
other means.
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Article 15.04: Customs Duties on Digital Products Blivered Electronically

e 1. A Party shall not apply a customs duty, fee @rgh on a digital product delivered electronically.
e 2. For greater clarity, paragraph 1 does not pread?arty from imposing an internal tax or othéeinal
charge not prohibited by this Agreement on a digitaldluct delivered electronically.

Article 15.05: Relation to Other Chapters

In the event of an inconsistency between this Chagteé another Chapter of this Agreement, the otlhep&r
prevails.

Chapter Sixteen
Government Procurement
Article 16.01: Definitions

For the purposes of this Chapter:

commercial good or serviceneans a good or service of a type generally sotiffered for sale in the commercial
marketplace to, and customarily purchased by, rmmigmental buyers for non-governmental purposes;

conditions for participation means a registration, qualification or other pyaisites for participation in a
procurement;

construction servicemeans a contractual arrangement for the realizétyoany means of civil or building works
paid for:

1. directly by the Party; or

2. for a specified period of time, through any granthe supplier of temporary ownership or a rightontrol and
operate, and demand payment for the use of thodeswior the duration of the contract;

in writing orwritten means a worded or numbered expression that caabeneproduced and later communicated,;
it may include electronically transmitted and stbigformation;

limited tendering means a procurement method where the procurinty eotitacts a supplier or suppliers of its
choice;

multi-use list means a list of suppliers that a procuring eifitéty determined satisfy the conditions for partigirain
that list, and that the procuring entity intendsis@ more than once;

notice of intended procurementmeans a notice published by a procuring entititimy interested suppliers to
submit a request for participation or a tender;

offsetsmeans a condition or undertaking that encouragesd tevelopment or improves a Party’s balance-of-
payments accounts, such as the use of domestiertotite licensing of technology, investment, cetxtitade or
similar actions or requirements;

open tenderingmeans a procurement method where all interestqaistgppmay submit a tender;

procurement means the process by which a government obtainsseéhef or acquires a good or service for
governmental purposes and not with a view to commakseie or resale, or use in the production or lyupipa good
or service for commercial sale or resale;

procuring entity means an entity listed in Annexes 1 and 2 of CamadaPanama’s schedules to this Chapter;
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selective tenderingmeans a procurement method where only suppligsfygag) the conditions for participation are
invited by the procuring entity to submit a tender;

serviceincludes a construction service, unless othervgpseified;

standard means a document approved by a recognized botpiinddes, for common and repeated use, rules,
guidelines or characteristics for a good or serpwceelated processes and production methods,wtitbh
compliance is not mandatory; it may also includéeal exclusively with terminology, symbols, packeagimarking
or labelling requirements as they apply to a geedyvice, process or production method;

supplier means a person that provides or could provideoa go service to a procuring entity; and
technical specificationmeans a tendering requirement that:

1. lays down the characteristics of a good or seriode procured, including quality, performanedety and
dimensions, or the processes and methods forghadluction or provision; or

2. addresses terminology, symbols, packaging, mari labelling requirements, as they apply to @dgor service.

Article 16.02: Scope and Coverage
Application of Chapter

1. This Chapter applies to a measure adopted ortaiaed by a Party relating to procurement by @riog entity
listed in Annex | to Canada or Panama ScheduleisoChapter:

* a. bya contractual means, including purchase amilror lease, with or without an option to buy;

* b. for which the value, as estimated in accordantie péaragraph 5, equals or exceeds the relevargttbic
specified in Annex | to Canada or Panama Schedul@gdcChapter; and

* c. subject to the terms of Annex | to Canada or Pan&chedule to this Chapter.

2. This Chapter does not apply to:

e a. the acquisition or rental of land, existing Hirgs or other immovable property or the rights¢oe;
* b. anon-contractual agreement or form of assistémat a Party, including a state enterprise, ples/i
including a grant, loan, equity infusion, fiscat@mtive, subsidy, guarantee or cooperative agreemen
e . government provision of a good or service t@espn or to a sub-national government;
e d. a purchase for the direct purpose of providomgifyn assistance;
* e. apurchase funded by an international grant, ¢vabther assistance if the provision of thatsiasice is
subject to conditions inconsistent with this Chapter
« f. the procurement or acquisition of a fiscal ageocdepository service, liquidation and management
service for regulated financial institutions, aseavice related to the sale, redemption and digdtah of
public debt, including loans and government bondsgs and other securities; this Chapter doespply ¢0
procurement of a banking, financial or specialigedsice related to:
0 i. the incurring of public indebtedness, or
0 ii. public debt management;
* g. the hiring of a government employee or relatagleyment measure;
* h. aprocurement made by an entity or state enserfnom another entity or state enterprise of Beaty; or
e i. a purchase made under exceptionally advantagaanditions that only arise in the very short ténnthe
case of an unusual disposal such as one arisinglfgoidation, receivership or bankruptcy, but farta
routine purchase from a regular supplier.

3. Nothing in this Chapter prevents a Party fromeligping new procurement policies, procedures otrectual
means, provided they are not inconsistent withGtiapter.

4. If a procuring entity awards a contract thatascovered by this Chapter, this Chapter does o¢rca good or
service component of that contract.

Valuation
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5. In estimating the value of a procurement forghgpose of ascertaining whether it is a procureroewered by this
Chapter, a procuring entity:

* 1. shall not divide a procurement into separateymements or select or use a particular valuatiethod
for estimating the value of a procurement with titertion of totally or partially excluding it frothe
application of this Chapter;

e 2. shallinclude the estimated maximum total valfihe procurement over its entire duration, whether
awarded to one or more suppliers, taking into actallforms of remuneration, including:

0 a. premiums, fees, commissions and interest, and
0 b. the estimated maximum total value of the procunet, inclusive of optional purchases, if the
procurement provides for the possibility of optiauses; and

e 3. shall base its calculation of the total maximeatue of the procurement over its entire duratibthe
procurement is to be conducted in multiple part$h wontracts to be awarded at the same time oraver
given period to one or more suppliers.

Article 16.03: Security and General Exceptions

1. Nothing in this Chapter prevents a Party froninglaction or not disclosing information that itnsiders necessary
for the protection of its essential security ingtserelating to procurement:

* a.of arms, ammunition or war materials;
* Db.indispensable for national security; or
e c. for national defence purposes.

2. Provided that a measure is not applied in a matiat would constitute a means of arbitrary qustifiable
discrimination between Parties if the same conditiorevail or a disguised restriction on trade betwbe Parties,
nothing in this Chapter prevents a Party from aidgpdr maintaining a measure:

* a. necessary to protect public morals, order @atgaf

* b. necessary to protect human, animal or planblifeealth;

e C. necessary to protect intellectual property; or

e d. relating to goods or services of persons withllgies, philanthropic institutions or prison .

3. The Parties understand that paragraph 2(b)deslan environmental measure necessary to pratewrh animal
or plant life or health.

Article 16.04: General Principles
National Treatment and Non-Discrimination

1. With respect to a measure relating to procuremevered by this Chapter, each Party shall acitondediately and
unconditionally to a good or service of the othart, and to a supplier of the other Party of sgobd or service,
treatment no less favourable than the most favdeitabatment the Party accords to a domestic gaardijce or
supplier.

2. With respect to a measure relating to procurémevered by this Chapter, a Party shall not:

* a.treat alocally established supplier less faablyrthan another locally established suppliertenltasis of
the degree of foreign affiliation or ownership; or

e b. discriminate against a locally established seppin the basis that the good or service offerethht
supplier for a particular procurement is a goodewice of the other Party.

Conduct of Procurement
3. A procuring entity shall conduct procurement gedeby this Chapter in a transparent and impartahner that:
e 1.is consistent with this Chapter;
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e 2. avoids conflicts of interest; and
e 3. prevents corrupt practices.

Tendering Procedures
4. A procuring entity shall use open tendering ekedgere Articles 16.07(6) through 16.07(9) or Artit& 10 apply.
Rules of Origin

5. With regard to the procurement of a good covénethis Chapter, each Party shall apply the rafesigin that it
applies to that good in the normal course of trade.

Offsets

6. A Party, including its procuring entities, shadt seek, take account of, impose or enforce cffaeany stage of a
procurement covered by this Chapter.

Measures Not Specific to Procurement

7.Paragraphs 1 and 2 do not apply to:

* a. acustoms duty or other charge referred to iagraphs (a) through (d) of the definition of “custs duty”
in Article 1.01, or the method of levying that datycharge;
e b. another import regulation or formality; or

* c. ameasure affecting trade in a service, other thmeasure governing procurement covered by this
Chapter.

Article 16.05: Publication of Procurement Information
1. Each Party shall:

e a. promptly publish a law, regulation, judicial dgon, administrative ruling of general applicatiand
procedure regarding procurement covered by thip@hgand a modification of those measures, in an
officially designated electronic or paper mediurattis widely disseminated and remains readily adoless
to the public; and

* b. onrequest of the other Party, provide it witreaplanation of a measure that must be publishdérun
paragraph (a).

2. Article 20.02 (Transparency — Publication) doesapply to a measure that must be published ysatagraph (a).

Article 16.06: Publication of Notices
Notice of Intended Procurement

1. For each procurement covered by this Chapfempeuring entity shall publish a notice invitingpgliers to submit
tenders, or a notice inviting applications to paAptte in the procurement. The procuring entityflghablish that
notice in an electronic or paper medium that is Wyidésseminated and readily accessible to the pdbfithe entire
period established for tendering. Each Party shalhtain a gateway electronic site that includésslito all notices
of procuring entities for procurements coveredty Chapter.

2. Each notice of intended procurement must include

* a. adescription of the procurement, includingrteire and, if known, the quantity of the good avise to
be procured;

e b. the procurement method that will be used and leiret will involve negotiation or electronic auatio

e c. alist of conditions for participation of supg;
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* d. the name and address of the procuring entityo#imer information necessary to contact the proguri
entity and obtain relevant documents relating ®plocurement as well as their cost and terms ahpa
if applicable;

e e. the address and time limits for the submissfderders or applications for participation;

« f. the time frame for delivery of the good or seevio be procured or the duration of the contract;

* g.if, under Article 16.07, a procuring entity intinto select a limited number of qualified supglier be
invited to tender, the criteria that will be usedsédect them and, where applicable, any limitatiorihe
number of suppliers that will be permitted to tended

* h. anindication that the procurement is coverethis/Chapter.

Notice of Planned Procurement

3. The Parties shall encourage procuring entidgsublish as early as possible in each fiscal getices regarding
their respective procurement plans. These notivesld include the subject matter of any plannedprement and
the estimated date of the publication of the naticetended procurement.

Article 16.07: Conditions for Participation
General Requirements

1. Where a procuring entity requires a suppliesatisfy a registration, qualification or other regment or
conditions for participation in a separate prodeszder to participate in a procurement coveredhisy Chapter, the
procuring entity shall publish a notice invitingpgliers to apply for participation. The procuringtiey shall publish
the notice sufficiently in advance to provide ie&ed suppliers time to prepare and submit apjaitaand to
provide the procuring entity with sufficient time égaluate and make its determination based on dqgskcations.

2. A procuring entity shall limit conditions for gigipation in a procurement covered by this Chafighose that are
essential to ensure that a supplier has the leghfiaancial capacity and the commercial and tezdirability to
undertake the relevant procurement.

3. In establishing the conditions for participatiamprocuring entity:

* a. shall not impose the condition that, in orderdsupplier to participate in a procurement, tnegpsier has
previously been awarded a contract by a procurinityest a Party; and
* b. may require relevant prior experience if essdiwi meet the requirements of the procurement.

4. In assessing whether a supplier satisfies thditons for participation, a procuring entity shall

e a. evaluate the financial capacity and the comrakarid technical abilities of a supplier on theiba$ that
supplier's business activities inside and outsideterritory of the Party of the procuring entiayd

* b. base its evaluation on the conditions that tieeyring entity has specified in advance in itsaest or
tender documentation.

5. In assessing whether a supplier satisfies thditions for participation, a procuring entity shadtognize as
qualified all domestic suppliers and suppliershef other Party that satisfy the conditions foripgration.

Multi-use Lists

6. A procuring entity may establish or maintain dtivuse list of suppliers, provided that a notiogiting interested
suppliers to apply for inclusion on the list is:

* a. published annually; and
* b. where published by electronic means, made avaitaintinuously.

7. The notice referred to in paragraph 6 must ohelu
* a. adescription of the good or service, or catgtfwereof, for which the list may be used;
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* Db. the conditions for participation to be satisfigdsuppliers and the methods that the procuritigyemill
use to verify that a supplier satisfies those cioni;

* c. the name and address of the procuring entityo#imer information necessary to contact the procuri
entity and to obtain relevant documents relatintheolist;

e d. the period of validity of the list, the means its renewal or termination, or, if the period @flidity is not
provided, an indication of the method by which netidll be given of the termination of the list; and

e e.anindication that the list may be used for prement covered by this Chapter.

8. A procuring entity shall allow suppliers to apptyany time for inclusion on a multi-use list améi$include on
the list all qualified suppliers within a reasonabhort time.

Selective Tendering

9. If a procuring entity intends to use selectmedering, the procuring entity shall:

e a. publish a notice inviting suppliers to apply farticipation in the procurement giving sufficidimhe for
interested suppliers to prepare and submit apitsiand for the procuring entity to evaluate arakenits
determinations based on those applications; and

* Db. allow all domestic suppliers and suppliers ofdtteer Party that the entity has determined satisfy
conditions for participation to submit a tenderless in the notice of intended procurement orublicly
available, in the tender documentation, the proguentity has stated a limitation on the numbesugfpliers
that will be permitted to tender and the criteriatfos limitation.

Information on Procuring Entity Decisions

10. A procuring entity shall promptly inform a suigplthat submits an application for participatiorai procurement
or for inclusion on a multi-use list of the proawgientity’s decision with respect to the application

11. If a procuring entity:

* a.rejects a supplier's application for participatin a procurement or an application iimlusion on a
multi-use list,

* Db. ceases to recognize a supplier as qualified, or

e c. removes a supplier from a multi-use list,

the procuring entity shall promptly inform the slippand, on request of the supplier, promptly jdewhe supplier
with a written explanation of the reasons for itsisien.

12. If there is supporting evidence, a procuringitemay exclude a supplier on grounds such as:

e a. bankruptcy;

¢ b. false declarations; or

e c. significant or persistent deficiencies in penfiance of a substantive requirement or of an olatigatnder
a prior contract.

13. A procuring entity of a Party shall not adophwintain a registration system or qualificationgedure with the
purpose or the effect of creating an unnecessastaole to the participation of a supplier of theestParty in its
procurement.

Article 16.08: Technical Specifications and TendeDocumentation
Technical Specifications

1. A procuring entity shall not prepare, adopt, gplgt a technical specification or prescribe a comity assessment
procedure with the purpose or the effect of creagimginnecessary obstacle to international tradedwest the Parties.
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2. In prescribing the technical specificationsdayood or service being procured, a procuringestill, where
appropriate:

* a. specify the technical specification in termgefformance and functional requirements, rather thesign
or descriptive characteristics; and

e b. base the technical specification on an inteonafi standard, if it exists; otherwise, on a natisechnical
regulation, recognized national standard or bugdinde.

3. A procuring entity shall not prescribe a techhigeecification requiring or referring to a parti@utrademark or
trade name, patent, copyright, design, type, sigamifgin, producer or supplier, unless there isttwer sufficiently
precise or intelligible way of describing the promment requirement provided that, in those casegricuring
entity includes words such as “or equivalent” in tévieder documentation.

4. A procuring entity shall not seek or accept, manner that would have the effect of precluding etition,
advice that may be used in the preparation or @&mopf a technical specification for a specific gueement covered
by this Chapter from a person that may have a cacialénterest in the procurement.

5. A procuring entity may, in accordance with thisiée, prepare, adopt or apply a technical spedificato promote
the conservation of natural resources or protecetivironment.

Tender Documentation

6. A procuring entity shall make available to suprditender documentation that includes all inforomahecessary to
permit suppliers to prepare and submit responsinddrs. Unless already provided in the notice efidéd
procurement, that documentation shall include apteta description of:

e a. the procurement, including the nature and tlamtity of the good or service to be procured othé
guantity is not known, the estimated quantity ang rguirements to be fulfilled, including any teatal
specification, conformity assessment certificatiolan, drawing or instructional material;

* b. any condition for participation of a suppligrciuding a list of information and documents thatdiers
are required to submit in connection with the candg for participation;

e c. all evaluation criteria to be considered indearding of the contract, and the relative imporgaoicthat
criteria, except where price is the sole criterion;

* d. where there will be a public opening of tenddre,date, time and place for the opening of tencers;

e e. any other terms or conditions relevant to thauation of tenders.

7. A procuring entity shall promptly reply to a reaable request for relevant information by a swgygarticipating
in a procurement covered by this Chapter, excegitttie procuring entity shall not make availabfeimation with
regard to a specific procurement in a manner thatdvgive the requesting supplier an advantage ilw@ompetitors
in the procurement.

Modifications

8. If, prior to the award of a contract, a procurargity modifies the criteria or requirements settia thenotice of
intended procurement or tender documentation peavtd participating suppliers, or amends or reissugotice or
tender documentation, it shall transmit in writihgtt modified, amended or re-issued notice or teddeumentation:

e a.to all suppliers that are participating in thequrement at the time of the modification, amenainos re-
issuance, where those suppliers are known to theipngcentity, and, in all other cases, in the sama@ner
as the original information was made available; and

* b.in adequate time to allow those suppliers to fyadid submit amended tenders, as appropriate.

Article 16.09: Time Limits for the Submission of Tenders

1. A procuring entity shall provide suppliers suffiat time to submit applications to participateaiprocurement
covered by this Chapter and prepare and submibnssge tenders, taking into account the naturecamdplexity of
the procurement.
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Deadlines

2. Except as provided for in paragraphs 3 andptpauring entity shall establish that the finaledfdr the submission
of tenders is not less than 40 days from the datetach:

* a.inthe case of open tendering, the notice ehithéd procurement is published; or
* b.in the case of selective tendering, the progueintity notifies suppliers that they will be indtéo submit
tenders, whether or not it uses a multi-use list.

3. A procuring entity may reduce by 5 days the tiimdt established under paragraph 2 for the subioisof tenders,
for each one of the following circumstances:

* a.the notice of intended procurement is publidhedlectronic means;

e b. all the tender documentation is made availableléctronic means from the date of the publicatibthe
notice of intended procurement; and

e c. the procuring entity accepts tenders by elearoreans.

4. A procuring entity may establish a time limitles than 40 days for the submission of tendengighed that the
time given to suppliers is sufficient to enablenthi® prepare and submit responsive tenders, bdessthan 10 days
before the final date for the submission of tendiérs

* a. the procuring entity published a separate neticeaining the information specified in Article Q6(3) at
least 40 days and not more than 12 months in adyamd such separate notice contains a descriptitre
procurement, the relevant time limits for the susiun of tenders, or, if applicable, applications f
participation, and the address from which documegiéding to the procurement may be obtained;

* Db. there is a second or subsequent publicatiomtiées for procurement of a recurring nature;

* c. the procuring entity procures a commercial gooservice; or

e d. a state of urgency duly substantiated by theysing entity renders impracticable the time limits
specified in paragraph 2 or, if applicable, parpbra.

Article 16.10: Limited Tendering

1. Provided that a procuring entity does not ugeglovision to avoid competition among suppli¢esprotect
domestic suppliers, or in a manner that discringsagainst suppliers of the other Party, the pioguentity may
contact a supplier of its choice and may choosemapply Articles 16.06, 16.07, 16.08, 16.09 and 1®nly under
the following circumstances, if:

* a. the requirements of the tender documentationatrsubstantially modified and:
0 i. no tenders were submitted or no suppliers apptigghrticipate in a procurement covered by this

Chapter,

0 ii. no tenders that conform to the essential remménts of the tender documentation were
submitted,

0 iii. no suppliers satisfied the conditions for fEpgation, or

0 iv. the tenders submitted have been collusive;

* b. the procurement can be carried out only by Hauéar supplier and a reasonable alternative bsstute
does not exist because:

0 i. the requirement is for a work of art,

0 ii. agood or service being procured is protected patent, copyright or another exclusive right, o

0 iii. of the absence of competition for technicasens;

* c. for additional deliveries by the original sugplof a good or service that was not included innit&l
procurement, a change of supplier for that additiggnod or service:

0 i. cannot be made for economic or technical regsarch as requirements of interchangeability or
interoperability with existing equipment, softwarensces or installations procured under the
initial procurement, and

0 ii. would cause significant inconvenience or subishduplication of costs to the procuring entity;

e d. the good is purchased on a commodity market;

e e.aprocuring entity procures a prototype orst fjood or service that is developed at its requesie
course of, and for, a particular contract for resieaexperiment, study or original developmentgiorl
development of a first good or service may incllichited production or supply in order to incorpadhe
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results of field testing and to demonstrate thatgbod or service is suitable for production oy
guantity to acceptable quality standards, but eé¢snclude quantity production, or supply to esib
commercial viability, or to recover research andali@ment costs;

» f.insofar as is strictly necessary, for reasonsxtfeme urgency brought about by events unforésedy
the procuring entity, the good or service could b®bbtained in time using open tendering or select
tendering;

* @.acontract is awarded to a winner of a designestpirovided that:

0 i. the contest has been organized in a mannersticansistent with the principles of this Chapter,
in particular relating to the publication of a metiof intended procurement, and

0 ii. the participants are judged by an independeant\vith a view to a design contract being
awarded to a winner;

* h. aprocuring entity needs to procure a consulienyice regarding matters of a confidential nattire
disclosure of which could reasonably be expectambtopromise government confidences, cause economic
disruption or similarly be contrary to the publiterest; and

0 i. an additional construction service that was noluded in the initial contract but that is within
the objectives of the original tender documentakias become necessary, due to unforeseeable
circumstances, to complete the construction sedéseribed in the original tender documentation;
however the total value of all contracts awardedafiititional services may not exceed 50% of the
total amount of the initial contract.

2. A procuring entity shall prepare a report in wagtion each contract awarded under paragraph 1.€poetrshall
include the name of the procuring entity, the valnd kind of good or service procured, and a staterimdicating
the circumstances and conditions described in papagdl that justified the use of limited tendering.

Article 16.11: Treatment of Tenders and Awarding ofContracts
Treatment of Tenders

1. A procuring entity shall receive, open and tedbtenders under procedures that guarantee theefs and
impartiality of the procurement process and thdidentiality of tenders.

2. A procuring entity shall treat tenders in confide until at least the opening of the tenders.

3. If a procuring entity provides a supplier with@wportunity to correct unintentional errors ofrfobetween the
opening of tenders and the awarding of the conttlaetprocuring entity shall provide the same opputy to all
participating suppliers.

Awarding of Contracts

4. To be considered for award, a tender must be istdohin writing by a supplier that satisfies thenditions for
participation and must, at the time of opening, plymvith the essential requirements of the notiaes tender
documentation.

5. Unless a procuring entity determines that itoisin the public interest to award a contract, @lsaward the
contract to the supplier that the procuring ertig determined to be fully capable of undertakivegdontract and,
based solely on the evaluation criteria specifiethe notices and tender documentation, has sudamitt

e a.the most advantageous tender; or
* b. where price is the sole criterion, the lowestearic

6. A procuring entity shall not use options, carecptocurement or modify awarded contracts in a nattag
circumvents the obligations in this Chapter.

Information Provided to Suppliers

7. A procuring entity shall promptly inform supphkgparticipating in the procurement of the entigtsmitract award
decisions and, on request, shall do so in writindpj&t to Article 16.12, a procuring entity shalh, equest, provide
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an unsuccessful supplier with an explanation of¢fasons why the procuring entity did not seledteitsler and the
relative advantages of the successful suppliendee

Publication of Award Information

8. Within 72 days of an award, a procuring entitglspublish in electronic or paper form in an oidity designated
publication, a notice including the following infoation about the contract:

* a.the name and address of the procuring entity;

e b. a description of the goods or services procured;

* c. the date of award,;

e d. the name and address of the successful supplier;

* e. the contract value; and

» f. the procurement method used and, when a proedws been used pursuant to Article 16.10(1), a
description of the circumstances justifying the akthat procedure.

Maintenance of Records

9. A procuring entity shall maintain reports andorels of tendering procedures relating to procurémeovered by
this Chapter, including the reports provided foAmicle 16.10(2), and shall retain such reports eswbrds for a
period of at least 3 years after the award of areont

Article 16.12: Disclosure of Information
Provision of Information to a Party

1. On request of the other Party, a Party shall pthynprovide information necessary to determine \Wwhet
procurement was conducted fairly, impartially anéacordance with this Chapter, including informationthe
characteristics and relative advantages of theessfal tender. In cases where release of the infameould
prejudice competition in future tenders, the P#rét receives that information shall not discldge & supplier
without the consent of the Party that provided ttiermation.

Non-Disclosure of Information

2. Notwithstanding any other provision of this ChapseParty, including its procuring entities, mapt provide
information to a particular supplier that mightjpidice fair competition between suppliers.

3. A Party, including its procuring entities, admsinative authorities and judicial authorities, @ required under this
Chapter to release confidential information if telease:

e a.would impede law enforcement;

* b. might prejudice fair competition between supygtier

e c. would prejudice the legitimate commercial intesex particular persons, including the protectdn
intellectual property; or

e d. would otherwise be contrary to the public interest

Article 16.13: Domestic Review Procedures

1. For the purposes of this Article, “challenge” mea challenge by a supplier arising in the coréxt procurement
covered by this Chapter in which the supplier ha$ias had, an interest.

2. Each Party shall ensure that its procuring iestijive impartial and timely consideration to anpdaint from a
supplier regarding an alleged breach of measurpkeimenting this Chapter arising in the context pfecurement
covered by this Chapter in which the supplier hasias had, an interegach Party shall encourage suppliers to seek
clarification from its procuring entities througksdussions with a view to facilitating the resolutmfra complaint.
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3. Each Party shall establish or designate at teasimpartial administrative or judicial authorihat is independent
of its procuring entities to receive and review allenge.

4. Each Party shall ensure that an authority &@ldisthes or designates under paragraph 3 hasmypitteedures that
are generally available. Each Party shall enswatthiose procedures are timely, effective, trarsganon-
discriminatory and provide that:

* a. the procuring entity shall respond in writinghe challenge and disclose all relevant documenttset
review body;
* Db. the participants in the challenge have:
0 i. the right to be heard prior to the review bodyking a decision on the challenge,
0 ii. the right to be represented and accompanied,
0 iii. access to all challenge proceedings, and
0 iv. the right to request that the proceedings ta&ee in public and that withesses may be
presented;
* c. adecision or recommendation relating to a ehak be provided in a timely manner, in writing arith
an explanation of the basis for the decision oomamendation; and
* d. each supplier be allowed a sufficient periodroktto prepare and submit a challenge, which must be
least 10 days from the time when the basis of tladlerige became known to the supplier or reasonably
should have become known to the supplier.

5. Each Party shall provide that an authority iaklshes or designates under paragraph 3 hasrayttootake

interim measures to preserve the supplier's oppdytto participate in the procurement. Those imemeasures may
result in a suspension of the procurement prodéssprocedures for taking interim measures mayigeothat
overriding adverse consequences for the interestsecned, including the public interest, may beteaikto account
when deciding whether such measures should be applied

6. Each Party shall ensure that a supplier's suarisof a challenge will not prejudice the suppbegrarticipation in
ongoing or future procurements.

7. If a body other than an authority referred tpamagraph 2 initially reviews a challenge, the ysinall ensure that
the supplier may appeal the initial decision tarapartial administrative or judicial authority thiatindependent of
the procuring entity whose procurement is the stlgethe challenge.

Article 16.14: Modifications and Rectifications toCoverage
1. A Party may modify an Annex to this Chapter.
2. When a Party modifies an Annex to this Chapler Rarty shall:

e a. notify the other Party in writing; and
* b.include in the notification a proposal of appiafe compensatory adjustments to the other Party t
maintain a level of coverage comparable to thadtang prior to the modification.

3. Notwithstanding paragraph 2(b), a Party need raptigee compensatory adjustments if:

e a. the modification in question is a minor adjusttmar rectification of a purely formal nature; or

* Db. the proposed modification covers an entity avieich the Party has effectively eliminated its cohar
influence.

4. If the other Party disputes that:

* a. an adjustment proposed under paragraph 2(deguate to maintain a comparable level of mutually
decided coverage,
e b. the proposed modification is a minor adjustnoard rectification under paragraph 3(a), or

* c. the proposed modification covers an entity avieich the Party has effectively eliminated its cohar
influence under paragraph 3(b),
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it shall object in writing within 30 days of receipit the notification referred to in paragraph 1 erdeemed to have
accepted the adjustment or proposed modificatimiuding for the purposes of Chapter Twenty-Two (Dispu
Settlement).

Article 16.15: Committee on Procurement

The Parties hereby establish a Committee on Promneto address matters related to the implementafi this
Chapter with a view to maximizing access to goverrrpeocurement, including with respect to facilitatin
participation by small and medium enterprises andbvernment procurement market of the other Party.

Article 16.16: Further Negotiations

1. If, after the entry into force of the provisioofsthis Chapter, a Party enters into another im@gonal agreement
containing different procurement procedures andtfmas, including the introduction of shorter bigripds, a Party
shall, if the other Party so requests, enter imfgotiations to harmonize this Chapter with thatrimational agreement.

2. If, after the entry into force of the provisiooisthis Chapter, a Party enters into another iratonal agreement

providing greater access to its procurement maheet is provided under this Chapter, including wéspect to sub-
national government procurement, on the requesitioér Party, the Parties may decide to enterriegotiations with
a view to achieving a level of market access unisrG@hapter equivalent to that of the other intBomal agreement.

Article 16.17: Information Technology

The Parties, to the extent possible, shall endeawouse electronic means of communication to ieffidy
disseminate information on government procuremgantjcularly regarding tender opportunities offebgdprocuring
entities, while respecting the principles of tranepay and non-discrimination.

Chapter Seventeen
Environment
Article 17.01: Affirmations

e 1. The Parties recognize that each Party has sgueiights and responsibilities to conserve andgmtoits
environment, and affirm their environmental obligas under their domestic law, as well as their
international obligations under multilateral envineental agreements.

* 2. The Parties recognize the mutual supportivebesgeen trade and environment policies and the tteed
implement this Agreement in a manner consistent gntrironmental protection and conservation and the
sustainable use of their resources.

Article 17.02: Agreement on the Environment

In keeping with the spirit of Article 17.01, the Resthave set out their mutual obligations in Alggeement on the
Environment to promote the following objectives:

* a.conservation, protection and improvement ofetméronment in the territory of each Party for tiell-
being of present and future generations;

* b. acommitment not to derogate from domestic emvirental laws in order to encourage trade or
investment;

e c. conservation and sustainable use of biologima@rgity, and protection and preservation of tiadial
knowledge;

* d. development of, compliance with and enforceméengironmental laws;

e e.transparency and public participation in envinental matters; and

« f. cooperation between the Parties to advance amvieotal issues of common interest.
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Article 17.03: Relationship between this Agreemerdnd the Agreement on the
Environment

1. The Parties recognize the importance of balagnitade obligations and environmental obligatiars]
affirm that the Agreement on the Environment comg@ets this Agreement and that they are mutually
supportive.

2. The Commission may consider, as appropriat@rtepnd recommendations from the Committee on the
Environment established under the Agreement on tivir@ment, in respect of any issues related tetra
and the environment.

Chapter Eighteen

Labour

Article 18.01: Affirmations

The Parties affirm their obligations as memberthefinternational Labour Organization (ILO) and their
commitments to th&_O Declaration on Fundamental Principles and Rights at Work (1998) and its follow-up as well
as their continuing respect for each other's Ctuiith and laws.

Article 18.02: Objectives

The Parties wish to build on their respective irdional commitments, strengthen their cooperatiotabour
matters and in particular to:

a. improve working conditions and living standamigach Party's territory;

b. promote their commitment to the internationaflgognized labour principles and rights;

c. promote compliance with and effective enforcentigneéach Party of its labour law;

d. promote social dialogue on labour matters anvemidcers and employers, and their respective
organizations, and governments;

e. pursue cooperative labour-related activitiegtierParties™ mutual benefit;

f.strengthen the capacity of each Party's compeiettiorities to administer and enforce labour lawsn
territory; and

g. foster full and open exchange of informationasstn these competent authorities regarding labeur la
and its application in each Party's territory.

Article 18.03: Obligations

In order to further the objectives, the Partiestualiobligations are set out in tAgreement on Labour Cooperation
between Canada and the Republic of Panama ("Agreement on Labour Cooperation") addressing,ragraher things:

a. general obligations concerning internationadiyognized labour principles and rights that areeto
embodied in each Party's domestic labour law;

b. a commitment not to derogate from domestic lakteow in order to encourage trade or investment;

c. effective enforcement of labour laws through appate government action, private rights of action
procedural guarantees, public information and avessgn

d. institutional mechanisms to oversee the implaatem of the Agreement on Labour Cooperation, agh
a Ministerial Council, national advisory committes®l national offices to receive and review public
communications on specified labour law matters arehible cooperative activities to further the ofdyes
of the Agreement on Labour Cooperation;

e. general and ministerial consultations regartiegmplementation of the Agreement on Labour
Cooperation and its obligations; and

f. independent review panels to hold hearings arkkrdaterminations regarding alleged non-compliance
with the terms of the Agreement on Labour Cooperadinth, if requested, monetary assessments.

Article 18.04: Cooperative Activities
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The Parties recognize that labour cooperation @ayisnportant role in advancing the level of comptie with
labour principles and rights and as such the Agreéme Labour Cooperation provides for the developinoé a plan
of action for cooperative labour activities to pamthe objectives of the Agreement on Labour Caatjmar. An
indicative list of areas of possible cooperatiotwsen the Parties is set out in the Agreement on wwaBooperation.

Chapter Nineteen

Trade-related Cooperation

Article 19.01: Objectives

Recognizing that trade-related cooperation is algsttfor the reforms and investments necessafyster trade-
driven economic growth and adjustment to liberalizade, the Parties agree to promote trade-retaiegeration,
with the following objectives:

e a. strengthening the capacities of the Partiesaximmize the opportunities and benefits derivingrirthis
Agreement;

e b. strengthening and developing cooperation aladebal, regional or multilateral level;

* c. fostering, in areas of mutual interest relatmgcience and technology and innovation, new teaute
investment opportunities, thereby stimulating cotitipeness and encouraging innovation, including
dialogue and cooperation among their respectived@mies of science; governmental organizations; non
governmental organizations; universities; collegesiters and institutes for science, research and
technology; and private sector enterprises or fiamnsl

e d. promoting sustainable economic development, antemphasis on small and medium-sized enterprises.

Article 19.02: Contact Points

e 1. The Parties hereby establish Contact Pointaditithte communication concerning the interpretatnd
implementation of this Chapter.

e 2. Each Contact Point may share with the other areplan outlining possible areas of trade-related
cooperation to maximize the opportunities and hiendériving from this Agreement.

e 3. The Contact Points shall work jointly to estdblimidelines for conducting their work and coordinat
with other contact points and committees establishretér this Agreement, as required, on trade-relate
cooperation pursuant to the objectives of this Gdrap

* 4. The Contact Points shall be responsible for @mgwwommunication with the relevant national ingtins,
as necessary, to carry out the objectives undgiCGhapter.

e 5. The Contact Points may communicate by electrorit, video-conferencing or any other means detide
on by the Parties.

* 6. The Contact Points are as follows:

0 a. For Panama:

Ministry of Trade and Industry
National Directorate for the Administration of Intetioaal Trade Treaties and Trade Defence

or its successor;
0 b. For Canada:

Department of Foreign Affairs and International Trade
Regional Trade Policy — Americas

or its successor.

Chapter Twenty: Transparency

Section A - Publication, Notification and Administration of Laws
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Article 20.01: Definitions

For purposes of this Section:

administrative ruling of general application means an administrative ruling or interpretatioplgipg to persons
and situations of fact falling within the generabge of that ruling or interpretation and estabtighé norm of
conduct, but does not include:

e 1. adetermination or ruling made in an administeadr quasi-judicial proceeding that applies foaaticular
person, good or service of the other Party in @ifipease; or
e 2. aruling that adjudicates with respect to a paldir act or practice.

Article 20.02: Publication

e 1. Each Party shall ensure that its laws, regulatiprocedures and administrative rulings of general
application respecting a matter covered by this Agrent are promptly published or made availableigihs
a manner as to enable interested persons andhheRdrty to become acquainted with them.
e 2. To the extent possible, each Party shall:
0 a. publish in advance any such measure that itgsespto adopt; and
0 b. provide interested persons and the other Paggsonable opportunity to comment on these
proposed measures.

Article 20.03: Notification and Provision of Information

* 1. To the maximum extent possible, a Party shalfynthe other Party of an existing or proposed swea
that the Party considers might materially affeet dfperation of this Agreement or substantially affee
other Party's interests under this Agreement.

e 2. 0nrequest of the other Party, a Party shall pthnprovide information and respond to questions
pertaining to an existing or proposed measure, étbe Party was previously notified of that measur

e 3. Any notification or information provided undeisHrticle is without prejudice as to whether the mea
is consistent with this Agreement.

Article 20.04: Administrative Proceedings

In order to ensure that measures of general apiplicaffecting matters covered by this Agreementaguglied in a
consistent, impartial and reasonable manner, § Baall ensure that in administrative proceedimgslving specific
cases, where the measures referred to in Article22r® applied to particular persons, goods or sesvof the other
Party:

* 1. whenever possible, a person of the other Partyisvtivectly affected by a proceeding is given ozeble
notice, in accordance with domestic procedures, vithsnnitiated, including a description of the net of
the proceeding, a statement of the legal autharitler which the proceeding is initiated and a génera
description of the issues;

e 2. aperson referred to in subparagraph (a) isdéfba reasonable opportunity to present facts and
arguments in support of their position prior taref administrative action, when permitted by tirtreg
nature of the proceeding, and the public intersasd;

* 3. the administrative procedures are in accordaittedomestic law.

Article 20.05: Review and Appeal

e 1. Each Party shall establish or maintain judidaksi-judicial or administrative tribunals or pedaires for
the prompt review and, where warranted, correctidimaf administrative actions in matters coveredhig
Agreement. Each Party shall ensure that its resgettbunals are impartial and independent of tie@or
authority entrusted with administrative enforcermeamd do not have a substantial interest in the oogcof
the matter.

e 2. Each Party shall ensure that the parties tptbeeeding are given the following rights in regtrdhe
tribunals or procedures referred to in paragraph 1:
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0 a. areasonable opportunity to support or defeail tespective positions; and
0 b. adecision based on the evidence and submissioasord or the record compiled by the
administrative authority where this is required loyrestic law.
* 3. Each Party shall ensure, subject to appeaMieweas provided in its domestic law, that such dens
are implemented by, and govern the practice ofpffiees or authorities with respect to the admaiste
action at issue.

Article 20.06: Cooperation to Promote Increased Trasparency

The Parties agree to cooperate in bilateral, regiand multilateral fora to promote transparenggarding
international trade and investment.

Section B - Anti-Corruption
Article 20.07: Definitions
For purposes of this Section:

foreign public official means a natural person holding a legislative, dikeguadministrative, or judicial office of a
foreign country, whether appointed or elected, andtaral person exercising a public function féoreign country,
including for a public agency or public enterprise;

official of a public international organization means an international civil servant or a natpesison who is
authorized by such an organization to act on bedfatiat organization;

public function means a temporary or permanent, paid or honowjitgt, performed by a natural person in the
name of a Party or in the service of a Party oingsitutions, at any level of its hierarchy; and

public official means a natural person holding a legislative, ekeguadministrative or judicial office of a Party,
whether appointed or elected and whether permandatgorary.

Article 20.08: Statement of Principles

The Parties affirm their resolve to prevent and lsatbribery and corruption in international tradel évestment.

Article 20.09: Anti-corruption Measures

e 1. Each Party shall adopt or maintain legislativetber measures establishing the following as crani
offences in matters of international trade or inest when committed intentionally:

0 a. apublic official soliciting or accepting, ditgcor indirectly, undue advantage for the offiomal
another person, in order that the official actedrain from acting in the exercise of their officia
duties;

0 b. promising, offering or giving, to a public ofiéd, directly or indirectly, undue advantage foe th
official or another person, in order that the affiact or refrain from acting in the exercise loéit
official duties;

0 c. promising, offering or giving to a foreign pubbfficial or an official of a public international
organization, directly or indirectly, an undue adheye for the official or another person, in order
that the official act or refrain from acting in therformance of official duties, in order to obtain
retain business or other undue advantage in ral&ithe conduct of international business; and

0 d. aiding, abetting or conspiring to commit an nffe described in subparagraphs (a) through (c).

e 2. Each Party shall adopt such measures as magdessary to establish its jurisdiction over crirhina
offences referred to in paragraph 1 that are cotacdhin its territory.

* 3. The Parties shall ensure that their respectinetons for offences covered by this Section tat@
account the gravity of the offence.

e 4. Each Party shall adopt such measures, as magdassary, consistent with its legal principles, to
establish the liability of enterprises for offen@esered by this Section. In particular, each Psinigd|
ensure that enterprises held liable under thisi@eare subject to effective, proportionate andubsive
criminal or non-criminal sanctions, including maargtsanctions.
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5. Each Party shall consider incorporating in ameéstic legal system at the national level appateri
measures to provide protection against unjustifiedtment for a person who reports in good faitth am
reasonable grounds to the competent authoritiés éancerning an offence established in accordaitbe
this Section.

Article 20.10: Cooperation in International Fora

The Parties recognize the importance of regiondlranltilateral initiatives to prevent and combabbry and
corruption in international trade and investmeffite Parties agree to work together to advance efforeggional and
multilateral fora to prevent and combat bribery anduption in international trade and investmaniy to encourage
and support appropriate initiatives.

Chapter Twenty-One

Administration of the Agreement

Article 21.01: The Joint Commission

1. The Parties hereby establish the Joint Comnriss@mprising representatives of the Parties at the
Ministerial level, or their designees.
2. The Commission shall:
0 a. supervise the implementation of this Agreement;
0 b. review the general functioning of this Agreement;
0 c. oversee the further elaboration of this Agreement
0 d. supervise the work of all bodies established utide Agreement referred to in Annex 21.01;
and
0 e. consider any other matter that may affect treratjpn of this Agreement.
3. The Commission may:
0 a. adopt interpretive decisions concerning this Agrent binding on panels established under
Article 22.07 (Dispute Settlement — Establishmerda &anel) and Tribunals established under
Section C of Chapter Nine (Investment — Settlemétigputes between an Investor and the Host
Party);
0 b. seek the advice of non-governmental personsoupg;
0 c. take any other action in the exercise of itcfioms as the Parties may decide;
o0 d. further the implementation of the objectivesto$ Agreement by approving any revisions of:
= . aParty's Schedule to Annex 2.04 (National Treatraad Market Access for Goods —
Tariff Elimination), with the purpose of adding ooemore goods excluded in the Tariff
Elimination Schedule,

= ji. the phase-out periods established in Annex R Rdtional Treatment and Market
Access for Goods — Tariff Elimination), with the puspf accelerating the tariff
reduction,

= jii. the specific rules of origin established in An3.02 (Rules of Origin — Specific Rules
of Origin),

= jv. the Uniform Regulations on Customs Procedunad, a
= v. the procuring entities listed in Annexes 1 araf £anada and Panama's schedules to
Chapter 16 (Government Procurement);
0 e. consider any amendments or modifications taigigs and obligations under this Agreement;
and
o f. establish the amount of remuneration and expettsbe paid to panelists.
4. At the request of the Committee on the Envirorinestablished under thgreement on the Environment
between Canada and the Republic of Panama, the Commission may revise Annex 1.06 (Initial Bsmns
and General Definitions — Multilateral Environmemagreements) to include other Multilateral
Environmental Agreements (MEAS), or to include ameexisto an MEA or remove an MEA listed in that
Annex.
5. The revisions referred to in subparagraph 3id)@aragraph 4 shall be subject to the completianyp
necessary domestic legal procedures of either Party
6. The Commission may establish and delegate rafibities tocommitteessubcommitteesr working
groups. Except where otherwise specifically proviftedn this Agreement, the committees, subcommittees
and working groups shall work under a mandate recardet by the Agreement Coordinators referred to in
Article 21.02 and approved by the Commission.
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e 7. The Commission shall establish its rules andgutares. All decisions of the Commission shall lzerta
by mutual consent.

e 8. The Commission shall normally convene once & ygaipon the request in writing of either Party.
Unless otherwise decided by the Parties, sessiahe @@ommission shall be held alternately in thettey
of each Party, or by any technological means aviaila

Article 21.02: Agreement Coordinators

e 1. Each Party shall appoint an Agreement Coordireatd notify the other Partyithin 60 days following
the entry into force of this Agreement.
e 2. The Agreement Coordinators shall jointly:
0 a. monitor the work of all bodies established urtder Agreement, referred to in Annex 21.01,
including communications relating to successorthése bodies;
0 b. recommend to the Commission the establishmeodies that they consider necessary to assist
the Commission;
0 c. coordinate preparations for Commission meetings;
0 d. follow up on any decisions taken by the Commissas appropriate;
0 e.receive all notifications and information praagtpursuant to this Agreement and, as necessary,
facilitate communications between the Parties onraatger covered by this Agreement; and
o f. consider any other matter that may affect therafion of this Agreement as mandated by the
Commission.
e 3. The Coordinators shall meet as often as required
* 4. Each Party may request in writing at any time ¢hspecial meeting of the Coordinators be heldh%u
meeting shall take place within 30 days of recefghe request.

Annex 21.01: Committees and Subcommittees, Count§goordinators and
Contact Points

* 1. Committees and Subcommittees:
0 a. Committee on Trade in Goods and Rules of Origitigker2.19);
= |. Subcommittee on Agriculture (Article 2.19(4)),
= ji. The Customs Procedures Subcommittee (Articl&¥.
0 b. Committee on Financial Services (Article 12.H5)l
0 c. Committee on Procurement (Article 16.15).
e 2. Country Coordinators:

SPS Coordinators (Article 6.03).

» 3. Contact Points:
0 a. Contact points for temporary entry for busingmsons (Article 13.06); and
0 b. Contact points for trade-related cooperationi¢hat19.02).

Chapter Twenty Two - Dispute Settlement

Article 22.01: Definitions

For purposes of this Chapter:

complaining Party means a Party that requests the establishmenpafe under Article 22.07;
panel means a panel established under Article 22.07; and

Party complained againstmeans the Party that receives the request fastablishment of a panel under Atrticle
22.07.

Article 22.02: Cooperation
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The Parties shall endeavour to agree on the irgtjion and application of this Agreement, and shisdimpt through
cooperation and consultations to arrive at a miytsaltisfactory resolution of a matter that migffeet its operation.

Article 22.03: Scope and Coverage

Except for matters arising under Chapters 17 (Bmvirent) and 18 (Labour) and as otherwise providetisn
Agreement, the dispute settlement provisions of@iapter apply with respect to the settlement giudiss between
the Parties regarding the interpretation or appticeof this Agreement or wherever a Party consitieas

e a.an actual or proposed measure of the other Rastywould be inconsistent with one of its obligas
under this Agreement;

* Db. the other Party has otherwise failed to carryomet of its obligations under this Agreement; or
* c. there is nullification or impairment in the sered Annex 22.03.

Article 22.04: Choice of Forum

1. Subject to paragraph 2, a dispute regardingttemarising under both this Agreement and the WT@eAment or
any other free trade agreement to which both Paategarty may be settled in a forum designate@wutige terms of
one of these agreements at the discretion of thilzoning Party.

2. Notwithstanding paragraph 1, if a Party complaiagdinst claims that a measure is subject to Arliddé (Initial
Provisions and General Definitions — Relation to Emwvinental and Conservation Agreements) and reqirests
writing that the matter be considered under this Agrent, the complaining Party may resort only todispute
settlement procedures in this Agreement.

3. If the complaining Party requests the establefinof a dispute settlement panel under an agreeminred to in
paragraph 1, the forum selected shall be usecetestblusion of the other, unless the Party compthegainst makes
a request pursuant to paragraph 2.

Article 22.05: Consultation

1. A Party may request in writing a consultation with other Party regarding a matter referred to iickr22.03.

2. The Party requesting the consultation shalveelihe request to the other Party, setting outeasons for the
request, identifying the measure or matter at issuker Article 22.03 and indicating the legal bdésighe complaint.

3. Subject to paragraph 4, the Parties, unlessdti®ywise decide, shall enter into a consultatidhiw30 days of
the date of receipt of the request by the othetyPar

4. In cases of urgency, including those involvingpad or service that rapidly loses its trade vadueh as a
perishable good, consultation shall commence withidlays of the date of receipt of the request byother Party.

5. The requesting Party may ask that the othey Paaike available personnel of its governmental eigsror other
regulatory bodies with expertise in the subject eraif the consultation.

6. The Parties shall attempt to arrive at a mugusatisfactory resolution of a matter through cdtasion under this
Article. To this end, each Party shall:

e a. provide sufficient information for a full exarnaition of the measure or matter at issue; and

* Db. treat confidential or proprietary informatiorceéved in the course of consultation on the sanséstzes the
Party providing the information.

7. Consultation is confidential and without prejwdto the rights of the Parties in proceedings utiderChapter.

8. Consultation may be held in person or by anatieains that the Parties decide.
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Article 22.06: Good Offices, Conciliation and Medi&on

1. The Parties at any tirmeay decide to undertake an alternative methodsgude resolution, such as good offices,
conciliation or mediation.

2. The Parties shall conduct alternative methodfisgfute resolution according to procedures on wtkiely decide.
3. Either Party at any time may begin, suspenémnihate proceedings established under this Article.

4. Proceedings involving good offices, conciliatmmmediation are confidential and without prejudizehe rights of
the Parties in other proceedings.

Article 22.07: Establishment of a Panel

1. Unless the Parties decide otherwise, and sulgjgetragraph 3, the complaining Party may refenthader to a
dispute settlement panel if a matter referred tariicle 22.05 has not been resolved:

e a. within 45 days of the date of receipt of the eqdior consultations; or
e b. within 25 days of the date of receipt of the exfdor consultation for matters referred to in dgi
22.05(4).

2. The complaining Party shall deliver the writtequest for panel establishment to the other Piadjcating the
reason for the request, identifying the specifi@suge or other matter at issue and providing d bummary of the
legal basis of the complaint sufficient to presietproblem clearly.

3. A dispute settlement panel may not be establisheeview a proposed measure.

Article 22.08: Panel Selection

1. The panel shall consist of three panellists.

2. Within 30 days of receiving the request to dighla panel, a Party shall notify the other Paiftits appointment of
a panellist, and propose up to four candidatesneesas the chair of the panel. If a Party failagpoint a panellist
within this time, the panellist shall be selectedhmsy other Party from the candidates proposecdhiochair.

3. The Parties, within 45 days of the date of reagfiphe request for panel establishment, shaleamdur to select a
panellist who will serve as chair from among the ddaig:s proposed. If the Parties fail to selectairchithin this
time period, within a further 7 days the chair shallselected randomly from the candidates proposed.

4. If a panellist appointed by a Party withdrawsgeimoved or becomes unable to serve, a replaceinahbse
appointed by that Party within 30 days, failing whibk replacement shall be appointed in accordanitetie
second sentence of paragraph 2.

5. If the chair of the panel withdraws, is removedecomes unable to serve, the Parties shall endetvdecide on
the appointment of a replacement within 30 day$intaivhich the replacement shall be appointed iroetance with
the second sentence of paragraph 3.

6. If an appointment in paragraph 4 or 5 would regjgelecting from the list of candidates proposegdhair and
there are no remaining candidates, each Partystegdbse up to 3 additional candidates within 3Gsdayd, within 7
days of that deadline, the panellist shall be seteandomly from the candidates proposed.

7. A time limit applicable to the proceeding is seisgeed as of the date the panellist withdraws, is vechor
becomes unable to serve, and resumes on the @atepllacement is selected.

Article 22.09: Qualifications of Panellists
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Each panellist shall:

a. have expertise or experience in law, internatitsaee or other matters covered by this Agreermant) the
settlement of disputes arising under internatitreale agreements;

b. be chosen strictly on the basis of objectivigjiability and sound judgment;
c. be independent of and not be affiliated withadetinstructions from a Party;

d. not be a national of a Party, nor have theialplace of residence in the territory of a Panty;, be employed by
either of them;

e. comply with a Code of Conduct that the Commisstaell approve at its first session following timrg into force
of this Agreement; and

f. not have been involved in an alternative disaailement proceeding referred to in Article 22@&garding the
same dispute.

Article 22.10: Rules of Procedure

1. A panel shall follow the provisions of this Chaptecluding Annex 22.10 (Rules of Procedure). Aglaim
consultation with the Parties, may establish suppleary rules of procedure that do not conflict vifte provisions
of this Chapter.

2. Unless the Parties decide otherwise, the rulgsagfedure shall ensure that:

e a. each Party has the opportunity to provide inéied rebuttal written submissions;

* Db. the Parties have the right to at least 1 hedraigre the panel; subject to subparagraph (gethearings
shall be open to the public;

e c. the Parties have the right to present and receiitten submissions and oral arguments in anp®f t
Parties’ official languages;

e d. all submissions and comments made to the paaelvailable to the other Party;

e e. aParty may make available to the public eifaty’s written submissions, transcripts of oratesteents
and written responses to requests or questionstfiempanel, subject to subparagraph (g);

» f. the panel allows a non-governmental pergba Party to provide written views regarding thepdie that
may assist the panel in evaluating the submissiadsarguments of the Parties; and

e g. information designated by either Party for cdefitial treatment is protected.

3. Unless the Parties decide otherwise within 15 déayise date of the establishment of the panelighas of
reference of the panel shall be:

“To examine, in the light of the relevant provissoof the Agreement, the matter referred to in tig@est for the
establishment of the panel and to make finding®rdenations and recommendations as provided irclarg2.11.”

4. If the complaining Party claims that a benefis lbeen nullified or impaired within the meaningdahex 22.03,
the terms of reference shall so indicate.

5. If a Party wishes the panel to make findingoabé¢ degree of adverse trade effects on a Pagyw#asure
determined:

* a.to be inconsistent with an obligation in the Agreat, or

e b. to have caused nullification or impairment ie #ense of Annex 22.03, the terms of reference sball
indicate.

6. At the request of a Party, or on its own initiatithe panel may seek information and technicacadrom a
person or body it deems appropriate, subject th gerens and conditions that the Parties may decide.
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7. The panel may rule on its own jurisdiction.
8. The panel may delegate to the chair authoritpaie administrative and procedural decisions.

9. The panel, in consultation with the Parties, maylify a time period applicable in the panel pratiegs and make
other procedural or administrative adjustmentsireguor the fairness or efficiency of the proceedi

10. Findings, determinations and recommendationiseopanel under Article 22.11 shall be made by jritya of its
members.

11. Panellists may furnish separate opinions oriarghot unanimously agreed panel may not disclose which
panellists are associated with majority or minodpynions.

12. Unless the Parties decide otherwise, the expefses panel, including the remuneration of thegiists, shall
be borne in equal shares by the Parties.

Article 22.11: Panel Reports

1. Unless the Parties decide otherwise, the panklishize reports in accordance with the provisiohthis Chapter.

2. The panel shall base its reports on the pravssad this Agreement applied and interpreted in edamce with the
rules of interpretation of public international lative submissions and arguments of the Partiesrdodriation and
technical advice before it under the provisionghig Chapter.

3. The panel shall issue an initial report to thetiBs within 120 days of the selection of the fstellist. This report
shall contain:

e a. findings of fact;

* b. adetermination as to whether the Party compthagainst has conformed with its obligations utidier
Agreement and any other finding or determinatioruestied in the terms of reference; and

e c. arecommendation for resolution of the dispifitequested by a Party.

4. Notwithstanding Article 22.10, the initial repofttbe panel shall be confidential.

5. A Party may submit written comments to the panét®initial report, subject to time limits thaaynbe set by the
panel. After considering those comments, the pameits own initiative or on the request of a Pantgy:

e a.request the views of a Party;
* b. reconsider its report; or
e c. carry out a further examination that it conssdgppropriate.

6. The panel shall present to the Parties a fembnt within 30 days of presentation of the initgport.

7. Unless the Parties decide otherwise, the finartey the panel may be published by either Pabtyldys after it is
presented to the Parties, subject to Article 22 10)2

Article 22.12: Implementation of the Final Report

1. On receipt of the final report of a panel, thetia shall decide on the resolution of the dispUtaess the Parties
decide otherwise, the resolution shall conform wittegermination or recommendation made by the panel.

2. Wherever possible, the resolution shall be émeaval of a measure not conforming to this Agregmenemoval
of the nullification or impairment within the meaginf Annex 22.03.

3. If the Parties are unable to reach a resolwtitimn 30 days of presentation of the final reportsuch other period
as the Parties may decide, the Party complaineidstgd so requested by the complaining Party]lsder into
negotiations with a view to determining compensation.

105



Article 22.13: Non-Implementation — Suspension of &nefits

1. The complaining Party, subject to paragraphdifatiowing notice to the other Party, may suspdrelapplication
to the other Party of benefits of equivalent efféct

e a.initsfinal report a panel determines that asnee is inconsistent with the obligations of thisefgment
or that there is nullification or impairment withiime meaning of Annex 22.03;

e b. the Parties have not been able to resolve gprth to their mutual satisfaction within 30 days of
receiving the final report; or

* c. the Parties fail to decide on compensation wilirdays of the complaining Party’s request, ifisac
request was made.

2. The notice referred to in paragraph 1 shall ifpéue level of benefits that the complaining Rgstoposes to
suspend.

3. In considering which benefits to suspend undeagraph 1:

e a.the complaining Party should first seek to sndgeenefits or other obligations in the same seaffected
by the measure or other matter that the paneldwsifto be inconsistent with an obligation undes thi
Agreement or to have caused nullification or impaintnwithin the meaning of Annex 22.03; and

* b. acomplaining Party that considers it is notpicable or effective to suspend benefits or otii#igations
in the same sector may suspend benefits in anséutor.

4. A Party may only suspend benefits temporarilg anly until the other Party has brought the inistest measure
or other matter into conformity with this Agreemantluding as a result of the panel process destiibbérticle
22.14, or until such time as the Parties arrive @solution of the dispute.

5. For purposes of paragraph 4, “inconsistent nreasuother matter” means a measure or other nfatted by a
panel to be inconsistent with the obligations o$ thgreement or otherwise nullifying or impairing b&tsewithin the
meaning of Annex 22.03.

Article 22.14: Review of Compliance and Suspensiarf Benefits

1. A Party, by written notice to the other Party, mequest that a panel be reconveteethake a determination
regarding:

* a. whether the level of benefits suspended by & Barder Article 22.13(1) is manifestly excessive; or
* b. any disagreement as to the existence or consisteith this Agreement of measures taken to comply
with the determinations or recommendations of tleipusly established panel.

2. In the written notice of the request referreéhtparagraph 1, the Party shall identify the specifeasure or matter
at issue and provide a brief summary of the legaldof the complaint sufficient to present thebjem clearly.

3. The panel shall be reconvened when the othey Rantives written notice of the request refermehtparagraph 1.
In the event that a panellist is unable to servéherreconvened panel, they shall be replaced uhdiete 22.08(4).

4. The provisions of Articles 22.10 and 22.11 applprocedures adopted and a report issued by d prnoavened
under this Article, with the exception that, subjecArticle 22.10(9), the panel shall present aniahieport within
60 days of being reconvened where the request ouhoaly paragraph 1(a), and otherwise within 90 days

5. A panel reconvened under this Article may inclirdiés report a recommendation, where appropriata, a
suspension of benefits be terminated or that theuatnof benefits suspended be modified.

Article 22.15: Referrals of Matters from Judicial or Administrative
Proceedings
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1. If an issue of interpretation or applicatiortlus Agreement arises in a domestic, judicial or inistrative
proceeding of a Party that either Party considensldvanerit its intervention, or if a court or adnstrative body
solicits the views of a Party, that Party shall fyatie other Party. The Commission shall endeatoualetermine an
appropriate response as expeditiously as possible.

2. The Party in whose territory the court or adntiatéve body is located shall submit any interpiietaof the
Commission to the court or administrative bodydnadance with the rules of that forum.

3. If the Commission is unable to decide on therpretation, each Party may submit its own viewééocburt or
administrative body in accordance with the rulethat forum.

Article 22.16: Private Rights

A Party may not provide a right of action underitenestic law against the other Party on the grobatian act or
omission of that Party is inconsistent with this Agrent.

Article 22.17: Alternative Dispute Resolution

1. Each Party shall encourage and facilitate tieeofigrbitration and other means of alternativeutis resolution to
the extent possible in order to settle internaticoamercial disputes between private parties irfrise trade area.

2. To this end, each Party shall provide appropigbcedures to ensure observance of agreemestsitiate and for
the recognition and enforcement of awards in suspufes.

3. A Party shall be deemed to comply with paragragthit2s a party to and complies with the New York @ention.

Annex 22.03: Nullification or Impairment
1. If a Party considers that a benefit it couldsmreably have expected to accrue to it under a gi@mviof:

* a. Chapters 2 (National Treatment and Market Acaas&dods), 3 (Rules of Origin), 4 (Customs
Procedures), 5 (Trade Facilitation), 8 (Emergenctjoi or 16 (Government Procurement), or
* b. Chapter 10 (Cross-Border Trade in Services),

is being nullified or impaired as a result of thppkcation of a measure of the other Party thaisinconsistent with
this Agreement, in the sense of Article XXIlI:1(b)tbe GATT 1994, Article XXIII(3) of GATS or Article XXII(2)
of the Agreement on Government Procurement done April 15, 1994 (GPA), the Party may have re@mtoglispute
settlement under this Chapter. A panel establishe@uthis Chapter shall take into account relejaigprudence
interpreting Article XXIII:1(b) of the GATT 1994, Artiel XXI11(3) of GATS and Article XXII(2) of the GPA.

2. A Party may not invoke paragraph 1(b) with respeet measure subject to an exception under Ar2igle2
(Exceptions — General Exceptions), nor invoke paalyrl with respect to a measure subject to the Groeynder
Article 23.06 (Exceptions — Cultural Industries).

Annex 22.10: Rules of Procedure
Application

1. The following rules of procedure apply to a dispsettlement proceeding under this Chapter, utiiesParties
decide otherwise.

Definitions
2. For purposes of this Annex:

adviser means a person retained by a Party to advisestt éise Party in connection with the panel proasgdi
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legal holiday means every Saturday and Sunday and any otheredignaited by a Party as a holiday for the purposes
of these rules; and

representativemeans an employee of a government departmenteoicg®r of another government entity of a Party.

Written Submissions and Other Documents

3. Each Party shall deliver the original and a mimin of 3 copies of any written submission to thegband one 1
copy to the Embassy of the other Party. Deliverguifmissions and any other document related toghelp
proceeding may be made by e-mail or other meapteofronic transmission if the Parties so decidbeklva Party
delivers physical copies of written submissionsror ether document related to the panel proceedirag,Party shall
deliver at the same time an electronic versiorhefdubmissions or other document.

4. The complaining Party shall deliver an initiaitten submission no later than 10 days after the da which the
last panellist is appointed. The Party complaingairst, in turn, shall deliver a written counter-sigsion no later
than 20 days after the date on which the initiattemi submission of the complaining Party is due.

5. The panel, in consultation with the Parties, Istgthblish dates for the delivery of the subsetjueitten rebuttal
submissions of the Parties and any other writtemésgions that the panel and the Parties determéagpropriate.

6. A Party at any time may correct minor errors ofaical nature in any written submission or ottlecument
related to the panel proceeding by delivering a desument clearly indicating the changes.

7.1f the last day for delivery of a document fails a legal holiday observed by a Party or on amathg on which the
government offices of a Party are closed by ordé¢he government or biprce majeure, the document may be
delivered on the next business day.

Burden of Proof

8. A complaining Party asserting that a measurb@bther Party is inconsistent with the provisiohthis
Agreement shall have the burden of establishing swadnsistency. If the Party complained againstdsghat a
measure is subject to an exception under this Ageagrit shall have the burden of establishing thatexception
applies.

Written Submission by a Non-Governmental Person

9. A panel, on application, may grant leave to agovernmental person of a Party to file written sigsions. In
making its decision to grant leave, the panel stwikider, among other things:

* a. whether the subject matter of the proceeding figiblic interest;

* b. whether the non-governmental person has a sutadtaterest in the proceeding; a substantialrege
requires more than an interest in the developnietmade law jurisprudence, the interpretation of the
Agreement or the subject matter of the dispute;

e c. whether the written submission would assist thepardetermining a factual or legal issue relatethe
proceeding by bringing a perspective, particulaovdedge or insight that is different from that oé tRarties;
and

* d. submissions by the Parties on the applicatiotefove.

10. Where the panel has granted leave to a norHgoental person to file a written submission, thegbahall
ensure that:

e a. the written submission does not introduce nevessu the dispute;

* Db. the written submission is within the terms of refece of the dispute as defined by the Parties;

e c. the written submission addresses only the isstfet and law that the person described in ifuiest;
* d. the written submission avoids disrupting the peating and preserves the equality of the Parties; a
e e. the Parties have the opportunity to respontdaritten submission.
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Role of Experts

11. On request of a Party, or on its own initiatthe, panel may seek information and technical adva® a person
or body that it deems appropriate, subject to papggs 12 and 13 and such additional terms and tonslias the
Parties may decide. The requirements set out irclar#2.09 apply to the experts or bodies, as apatep

12. Before the panel seeks information or techradaice under paragraph 11, it shall:

* a. notify the Parties of its intention to seek mfiation or technical advice and provide them with an
adequate period of time to submit comments; and

* b. provide the Parties with a copy of informatiortexhnical advice received and provide them with an
adequate period of time to submit comments.

13. When the panel takes into consideration tharmétion or technical advice received under pagaydd for the
preparation of its report, it shall also take intmsideration comments or observations submittetthdyParties with
respect to such information or technical advice.

Operation of Panels
14. The chair shall preside at all of the panekstimgs.

15. The panel may conduct its business by apprepm&ans, including by telephone, facsimile trassion and
video or computer links.

16. Only panellists may take part in the deliberaiof the panel. The panel, in consultation withRlaeties, may
employ such number of assistants, interpretersaoslkators, or stenographers as may be requiraddgeroceeding
and permit them to be present during such delilmerat The members of the panel and the personsogetbby the
panel shall maintain the confidentiality of the pbsdeliberations and information that is protecteder Article
22.10.

17. A panel, in consultation with the Parties, maylifyoa time period applicable in the panel procegdiand make
other procedural or administrative adjustmentsirequn the proceeding.

Hearings

18. The chair shall fix the date and time of th&dahhearing and any subsequent hearing in coasait with the
Parties and the panellists, and then notify théid%ain writing of those dates and times.

19. The location of hearings shall alternate betvikerterritories of the Parties, with the first hiegrto take place in
the territory of the Party complained against, ssléne Parties decide otherwise.

20. No later than 5 days before the date of a hgagimch Party shall deliver to the other Party thedpanel a list of
the names of the persons who will be present atelaging on behalf of that Party and of other re@néatives or
advisers who will be attending the hearing.

21. Each hearing shall be conducted by the parehianner that ensures that the complaining Padttee Party
complained against are afforded equal time for mnts, replies and counter-replies.

22. Hearings shall be open to the public, excepeagssary to protect information designated byeefarty for
confidential treatment. The panel, in consultatioth the Parties, shall adopt appropriate logistizaingements and
procedures to ensure that hearings are not dighigytéhe attendance of the public. Such procedusinclude,
among other methods, the use of live web-broadaastirtlosed-circuit television.

23. The panel shall arrange the preparation ofitng&manscripts, if any, and shall, as soon asiptesafter any such
transcripts are prepared, deliver a copy to eacty.Pa

Ex Parte Contacts
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24. A Party may not communicate with the panel withmtifying the other Party. The panel shall not camicate
with a Party in the absence of, or without notifyititgg other Party.

25. A panellist may not discuss an aspect of thetankive subject matter of the proceeding with taei®s in the
absence of the other panellists.

Remuneration and Payment of Expenses

26. Unless the Parties decide otherwise, the expefisies panel and the remuneration, travel andif@dgxpenses
and all general expenses of the panellists and @issistants shall be born in equal shares byart&EB.

27. Each panellist shall keep a record and renfiaebaccount to the Parties of their time andexges, and those of
any assistant. The chair of the panel shall keeggard and render a final account to the Partiesl gfeneral
expenses.

Chapter Twenty-Three
Exceptions

Article 23.01: Definitions
For purposes of this Chapter:
competition authority means:

* 1. for Canada, the Commissioner of Competition suecessor notified to the other party through the
Coordinators; and

e 2. for Panama, the Authority of Consumer Protecéiod Defence of Competition or a successor notified t
the other party through the Coordinators;

cultural industry means a person engaged in the following activities:

e 1. the publication, distribution or sale of booksggazines, periodicals or newspapers in print ohimac
readable form but not including the sole activifydnting or typesetting any of the foregoing;

e 2. the production, distribution, sale or exhibitififilm or video recordings;

» 3. the production, distribution, sale or exhibitimhaudio or video music recordings;

e 4. the publication, distribution or sale of musigiint or machine-readable form; or

e 5. radiocommunications in which the transmissiomsimtended for direct reception by the general igubl
and all radio, television and cable broadcastindeuatakings and all satellite programming and braatic
network services;

designated authoritymeans:

* 1.inthe case of Canada, the Assistant Deputy kinfsr Tax Policy, Department of Finance, or a
successor authority notified to the other partptgh the Coordinators; and

e 2.inthe case of Panama, the Vice-Ministry of FoeMinistry of Economy and Finance, or a successor
authority notified to the other party through theo@inators;

information protected under its competition lawsmeans:

e 1. for Canada, information within the scope of SBt9 of theCompetition Act, R.S. C. 1985, c.34, or a
successor provision; and

e 2. for Panama, information within the scope of AgitD3 of the Law 45 of October 31, 2007, or a success
provision
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tax conventionmeans a convention for the avoidance of doublati@x or other international taxation agreement or
arrangement; and

tax andtaxation measuredoes not include:

e 1. a"customs duty"; or
e 2. ameasure listed in exceptions (b), (c), oirf{dhe definition of “customs duty” in Article 1.((nitial
Provisions and General Definitions — Definitions of & Application).

Article 23.02: General Exceptions

e 1. For the purposes of Chapters Two through EigtitGmapter Fifteen (National Treatment and Market
Access for Goods, Rules of Origin, Customs Procediiraslie Facilitation, Sanitary and Phytosanitary
Measures, Technical Barriers to Trade, EmergendioA@and Electronic Commerce) and Annex IV
(International Maritime Section), GATT 1994 Article XXincorporated into and made part of this
Agreement. The Parties understand that the measfezsed to in GATT 1994 Article XX (b) include
environmental measures necessary to protect huanénal or plant life or healtiThe Parties further
understand that GATT 1994 Article XX (g) applies to meas for the conservation of living and non-living
exhaustible natural resources.

* 2. For the purposes of Chapters Ten, Eleven, HErirtnd Fifteen (Cross-Border Trade in Services,
Telecommunications, Temporary Entry for Businessétes, and Electronic Commerce) GATS Article XIV
(a), (b) and (c) is incorporated into this Agreemdihie Parties understand that the measures referiad
GATS ArticleXIV(b) include environmental measures resaey to protect human, animal or plant life or
health.

e 3. For the purposes of Chapter Nine (Investment):

0 a. a Party may adopt or enforce a measure necessary
= | to protect human, animal or plant life or healthich the Parties understand to include
environmental measures necessary to protect husmanal or plant life or health,

= ii. to ensure compliance with a laws or regulaticat #re not inconsistent with this
Agreement, or
= jii. for the conservation of living or non-living<austible natural resources;
0 b. provided that the measure referred to in subgyaph (a) is not:
= . applied in a manner that constitutes arbitrarymjustifiable discrimination between
investments or between investors, or
= i. a disguised restriction on international traeénvestment.

Article 23.03: National Security
This Agreement does not:

* 1. require a Party to furnish or allow access torimiation if that Party determines that the disdlesf this
information would be contrary to its essential s@gunterests;
e 2. prevent a Party from taking an action that iisiders necessary to protect its essential sedotésests:

0 a.relating to the traffic in arms, ammunition amgplements of war and to such traffic and
transactions in other goods, materials, servicdsechnology undertaken directly or indirectly for
the purpose of supplying a military or other seguestablishment,

0 b. taken in time of war or other emergency in indional relations, or

0 c. relating to the implementation of national p@gor international agreements respecting the
non-proliferation of nuclear weapons or other nucéeglosive devices; or

e 3. prevent a Party from fulfilling its obligatiomsider theCharter of the United Nations for the maintenance
of international peace and security.

Article 23.04: Taxation

e 1. Except as set out in this Atrticle, this Agreentmes not apply to a taxation measure.
e 2. This Agreement does not affect the rights an@yatibns of a Party under a tax convention. Indbent
of inconsistency between this Agreement and a taxextion, that convention prevails.
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3. Where a provision with respect to a taxation mesmander this Agreement is similar to a provisioder
a tax convention, the competent authorities ideatiin the tax convention shall use the procedural
provisions of that tax convention to resolve amdésthat may arise under this Agreement.

4. Notwithstanding paragraphs 2 and 3:

0 a. Article 2.03 (National Treatment and Market Acdesssoods — National Treatment) and the
provisions of this Agreement necessary to give éetiethat Article apply to a taxation measure to
the same extent as Article 11l of the GATT 1994; and

0 b. Article 2.10 (National Treatment and Market AccissGoo0ds — Export Taxes) applies to a
taxation measure.

5. Subject to paragraphs 2, 3 and 6:

0 a. Article 10.03 (Cross-Border Trade in Services t#idwal Treatment) and Article 12.03
(Financial Services — National Treatment) apply taxation measure on income, capital gains or
on the taxable capital of corporations that refatthe purchase or consumption of particular
services; and

0 b. Articles 9.04 and 9.05 (Investment — National Tmemt and Most-Favoured-Nation Treatment),
Articles 10.03 and 10.04 (Cross-Border Trade in iBes/— National Treatment and Most-
Favoured-Nation Treatment) and Articles 12.03 anf84.2Financial Services — National
Treatment and Most-Favoured-Nation Treatment) afupl/taxation measure, other than one on
income, capital gains or on the taxable capitalaporations.

6. Paragraph 5 does not:

0 a. impose a most-favoured-nation obligation witlpees to an advantage accorded by a Party
pursuant to a tax convention;

0 b. impose on a Party an obligation making the pcer continued receipt, of an advantage
relating to the contributions to, or income of, gien trusts or pension plans conditional on a
requirement that the Party maintain continuoussgliction over the pension trust or pension plan;

0 c.impose on a Party an obligation making the pcer continued receipt, of an advantage
relating to the purchase or consumption of a palgicservice conditional on a requirement that the
service be provided in its territory;

0 d. apply to a non-conforming provision of an exigttaxation measure;

0 e. apply to the continuation or prompt renewal aba-conforming provision of an existing
taxation measure;

o f. apply to an amendment to a non-conforming piiovi®f an existing taxation measure provided
that the amendment does not decrease its conforasity existed immediately before the
amendment, with the Articles referred to in paragrapbr

0 g. apply to a new taxation measure that is aimeshsiring the equitable and effective imposition
or collection of taxes (including, for greater egémty, a measure that is taken by a Party in cialer
ensure compliance with the Party’'s taxation systeto prevent the avoidance or evasion of taxes)
and that does not arbitrarily discriminate betweerspns, goods or services of the Parties.

7. Subject to paragraphs 2 and 3, and without piegud the rights and obligations of the Partiedarn
paragraph 4, Article 9.07 (Investment — PerformaRegquirements) applies to a taxation measure.

8. Notwithstanding paragraphs 2 and 3, Article 9.h¥g€$tment — Expropriation) applies to a taxation
measure, but an investor may not invoke that Aragléhe basis for a claim under Articles 9.20 (ltwvest
— Claim by an Investor of a Party on Its Own Behaif9.21 (Investment — Claim by an Investor of ay,ar
on Behalf of an Enterprise), where the designatéaoaities of the Parties have determined under this
paragraph that a taxation measure is not an exptigr. The investor shall refer the issue of whethe
measure is not an expropriation for a determinatathe designated authorities of the Partiesetithe
that it gives notice under subparagraph 2(c) ofche8i.22 (Investment — Conditions Precedent to
Submission of a Claim to Arbitration). If, within &pod of six months from the date of this referthé
designated authorities do not agree to consideisfue or, having agreed to consider it, fail treaghat the
measure is not an expropriation, the investor nodyrst its claim to arbitration under Article 9.23
(Investment — Submission of a Claim to Arbitration).

9. A claim by:

0 a. aninvestor of a Party that a tax measure obtier Party breaches an agreement between a
central government authority of that Party anditivestor concerning an investment, or

0 b. aninvestor of a Party, on behalf of an entsgpdf the other Party that is a juridical persat th
the investor owns or controls directly or indirectlyat a tax measure of the other Party breaches
an agreement between a central government autlodtitye other Party and that enterprise, may be
submitted to arbitration under Section C of Chaplieie (Settlement of Disputes between an
Investor and the Host Party) unless the designattbaties of the Parties, within six months of
being notified by the investor of its intentionsiwbmit the claim to arbitration, jointly determine
that the measure does not contravene such agreehmeninvestor shall refer the issue of whether
a taxation measure does not contravene such agneéémna determination to the designated
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authorities of the Parties at the same time thgivvés notice under Article 9.22 (Investment —
Conditions Precedent to Submission of a Claim tatfation).
10. In order to give effect to paragraphs 1 to 3:

0 a.lIfanissue arises as to whether a measure aftgiP a taxation measure in a dispute between
the Parties, either Party may refer the issuedal#signated authorities of the Parties. The
designated authorities shall decide the issue oftven¢éhe measure is a taxation measure, and their
decision shall bind a panel established under A®a.07 (Dispute Settlement — Establishment of
a Panel) for the dispute. If a Party has referneddsue to the designated authorities and theg hav
not decided the issue within six months of the refethe panel shall decide the issue;

0 b. If anissue arises as to whether a measur&bsation measure in connection with a claim by an
investor of a Party, the Party that has receivdit@of intention to submit a claim or against
which an investor of a Party has submitted a claiwy nefer the issue to the designated authorities
of the Parties. The designated authorities shaldéenvhether the measure is a taxation measure,
and their decision shall bind a Tribunal with juiettbn over the claim. A Tribunal seized of a
claim in which the same issue arises may not proedelé the designated authorities are
considering the issue. If a Party has referredstige to the designated authorities and they have
not decided the issue within six months of the rafethe Tribunal shall decide the issue;

0 c. If anissue arises as to whether a tax conveptievails over this Agreement in a dispute
between the Parties, a Party to the dispute maytteddssue to the designated authorities of the
Parties. The designated authorities shall consideissue and decide whether the tax convention
prevails. If within six months of the referral oftiissue to the designated authorities, they decide
with respect to the measure that gives rise toshigel that the tax convention prevails, procedures
concerning that measure may not be initiated uAdecle 22.07 (Dispute Settlement —
Establishment of a Panel). Procedures concernmgnttasure may not be initiated while the
designated authorities are considering the is$w@ePhrty has referred the issue to the designated
authorities and they have not decided the issuemailt months of the referral, the panel shall
decide the issue;

0 d.Ifanissue arises as to whether a tax conveptievails over this Agreement prior to the
submission of a claim by an investor of a Partg, Rarty that has received notice of intention to
submit a claim may refer the issue to the desighatehorities of the Parties. The designated
authorities shall consider the issue and decidelvenéhe tax convention prevails. If within six
months of the referral of the issue to the desiphauthorities, they decide with respect to the
measure that gives rise to the issue that thedaxention prevails, a claim concerning that
measure may not be submitted under Article 9.238tment — Submission of a Claim to
Arbitration).A claim concerning the measure may resbbmitted while the designated authorities
are considering the issue. An investor of a Padyfdils to identify a taxation measure in its
notice of intention to submit a claim may not subanclaim concerning that measure under Atrticle
9.23 (Investment — Submission of a Claim to Arbitna). If a Party has referred the issue to the
designated authorities and they have not decideisgue within six months of the referral, the
panel shall decide the issue.

11. If an investor invokes Article 9.11 (InvestmeriExpropriation) as the basis for a claim underdeti
9.20 (Investment — Claim by an Investor of a Partyits Own Behalf) or 9.21 (Investment — Claim by an
Investor of a Party on Behalf of an Enterpriseg, designated authorities shall make a determinaitiaier
paragraph 8 of whether a measure is an expropriatinourrently with a decision under paragraph10fb) o
whether the measure is a taxation measure.

12. The designated authorities seized of an issdenparagraphs 8, 9 or 10 may modify the timeogleri
allowed to decide the issue.

13. This Agreement does not require a Party to $taror allow access to information whose disclosure
would be contrary to that Party’s law protecting infiation concerning the taxation affairs of a taxgray

Article 23.05: Disclosure of Information

1. This Agreement does not require a Party to faroisallow access to information which if disclosed
would impede law enforcement, or would be contratph&oParty’s law protecting the deliberative and
policy-making processes of the executive branapoekrnment at the cabinet level, personal privadhe
financial affairs and accounts of individual cusemof financial institutions.
2. In the course of a dispute settlement procednder this Agreement:
0 a. aPartyis not required to furnish or allow asdesnformation protected under its competition
laws;
0 b. a competition authority of a Party is not reqdito furnish or allow access to information that is
privileged or otherwise protected from disclosure.
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Article 23.06: Cultural Industries

This Agreement does not apply to a measure adopteriotained by a Party with respect to a culturdlistry
except as specifically provided in Article 2.04 (Mathl Treatment and Market Access for Goods — Tariff
Elimination).

Article 23.07: World Trade Organization Waivers

If a right or obligation in this Agreement duplieatone under the WTO Agreement, the Parties agrea thaasure
adopted by a Party in conformity with a waiver demisadopted by the WTO pursuant to Article IX of the &/T
Agreement is deemed to be also in conformity withptfesent Agreement. Such conforming measure oéreRarty
may not give rise to a claim by an investor of Bxaety against the other under Section C of Chayitez (Settlement
of Disputes between an Investor and the Host Party).

Chapter Twenty-Four
Final Provisions

Article 24.01: Annexes, Appendices and Footnotes

The Annexes, Appendices and footnotes to this Agreeawerstitute integral parts of this Agreement.
Article 24.02: Amendments

* 1. The Agreement may be amended in writing by muwtaakent of the Parties.

e 2. An amendment shall enter into force following aohenge of written notifications by the Parties
certifying the completion of their respective nesagy legal procedures. The amendment shall ertter in
force on the date agreed upon by the Parties.

Article 24.03: Reservations and Unilateral Declarabns

This Agreement may not be subject to reservatiomsanimterpretive statements at the time of itfficattion.

Article 24.04: Entry into Force

Each Party shall notify the other Party in writinfiglee completion of its legal or constitutional pealures required
for the entry into force of this Agreement. This Agmeent shall enter into force on the first day & siecond month
following the latter notification of the completiaf the procedures for the entry into force.

Article 24.05: Termination

This Agreement may be terminated by either Partgibiyg notice in writing. It shall cease to be inde 6 months
after the date of receipt of that notice.

Article 24.06: Accession

A state or a regional economic organisation mayaete this Agreement upon terms and conditionstedi out in
an Agreement on Accession between the Parties arattieeling state. The Parties and the accedingstadgional
economic organisation shall notify each other tgtodiplomatic channels of the completion of the dstit
procedures necessary to approve the Agreement ors¢ione The Agreement on Accession shall enter orimefon
the first day of the second month following the fatkthese notifications.

In witness whereof the undersigned, being duly authorized by thespective Governments, have signed this
Agreement.
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Done in duplicate at , this day of 2010, in the EiglFrench and Spanish languages, each versiog bgually
authentic

For Canada

For the Republic of Panama
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