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;

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 Facilitytfrea Administration of
Proceedings by the Secretariat of the InternatiQaatre for Settlement of Investment Disputes;

ICSID Convention means th€onvention on the Settlement of Investment Disputes between Sates 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, rigintdéayout 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 paritgn 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;

e . 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

.
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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 dileer 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



* k. any other claim to money,
that does not involve the kinds of interests séirosubparagraphs (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 Pty seeks to make, is making, or has
made, an investment; for greater certainty, anstore'seeks to make an investment” only when thestor has
taken concrete steps necessary to make the invastsaeh as when the investor has made an apphicfatia permit
or license authorizing the establishment of anstwent;

investor of a Party means a Party or state enterprise, or a natioreal enterprise of a Party, that seeks to make, is
making, or has made, an investment; for greateaicdy, an investor “seeks to make an investmenty hen the
investor has taken concrete steps necessary to tmakevestment, such as when the investor has aradeplication
for a permit or license authorizing the establishtred an investment;

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;
e 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 thigp@nand 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 adaptethintained by a Party to the extent that thesuee 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. Areservation taken by a Party under Article 1q©rbss-Border Trade in Services — ReservatioranagArticle
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 thewParty 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 paragrhgnd 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

1. Each Party shall accord to an investor of thewParty treatment no less favourable than thatdords, 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 respects$alanational
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 isuieggd by the customary international law minimurmsiard 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, esjm, management, conduct or operation of an tmes# 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&dgy;

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 providesddgting
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 tod gmaluced in its territory, or to purchase a gfsoth a
producer in its territory;

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

e d. to restrict sales of a good or service in itatmry that such investment produces or providgsdiating
those sales in any way to the volume or value adifsorts or foreign exchange earnings.

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 commeawith a
requirement to locate production, provide a serdigen 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 foreghprograms;

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

e . paragraphs 3(a) and (b) do not apply to a requént 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 applsgt 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 Agreemedtveaivers to the TRIPS Agreement adopted underlArtic
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.

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,alby payments, management fees, technical assestart
other fees, returns in kind and other amounts ddrfvom the investment;

* . proceeds from the sale of all or any part ofdireered 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

e f. payments arising under Section C.

2. Each Party shall permit transfers relating tmeered investment to be made in the convertibieeagy in which
the capital was originally invested, or in anothemwertible currency agreed to by the investor dredRarty
concerned. Unless otherwise agreed by the invesdmisfers shall be made at the market rate of exghmneffect 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 tigats 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 fi@lto 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 cegenvestment 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, plaisagraph shall be interpreted consistent with Arthgk.

2. The compensation referred to in paragraph 1 brisiquivalent 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

4. The investor affected shall have a right unterlaw of the expropriating Party to prompt revievitefcase 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 intellettproperty 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 shatiard to an investor of the other Party, and tovered
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 — Pubi@gt each Party shall ensure that its laws, regulat procedures,
and administrative rulings of general applicatiespecting a matter covered by this Chapter are pttgrmoublished
or otherwise made available in such a manner asable interested persons and the other Party twnieec
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 aménpn 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 ansiment, the other Party shall recognize the validitthe subrogation
in favour of that Party or agency to a right detlield by the investor. The subrogated right ainelmay not be
greater than the original right or claim of theestor.

2. A Party or an agency of a Party that is subrabgtte right of an investor in accordance with peaph 1 is entitled
to the same rights as those of the investor regguitiie investment. These rights may be exercisdtéfParty 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 Chapteartanvestor 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 denifiarty 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 itssimvents.

2. A Party may deny the benefits of this Chaptartanvestor of the other Party that is an entegpoisthat Party and
to investments of that investor if investors ofea+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 inappropriatertcogirage investment by relaxing domestic healtietygar
environmental measures. Accordingly, a Party shoatdvaive or otherwise derogate from, or offer to waiv
otherwise derogate from, such measures to encothiagestablishment, acquisition, expansion or reiernih its
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 prircgaldress issues
such as labour, the environment, human rights, comityirelations 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 itvest, 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 ineesbf 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 ceddénvestment,
to provide routine information concerning that istreent solely for informational or statistical pasges. The Party
shall protect any confidential information from elssure that would prejudice the competitive positi the
investor or the covered investment. This paragdg@Es not prevent a Party from otherwise obtainindiselosing
information in connection with the equitable and diéaith 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 obligationglué 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, 9.17qt8,

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 entegdbthe other Party that is a juridical persort tha 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,

e 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 monopolgtate enterprise has acted in a manner incensigith
an obligation under Section B, other than an olibgaunder Article 9.13, 9.16, 9.17 or 9.18, or

e c. an agreement referred to in Article 23.04(9]ceptions — Taxation),

and that the enterprise has incurred loss or dafmageason 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 undeittisle, 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 cd Claim to Arbitration

1. The disputing parties shall hold consultationd attempt to settle a claim amicably before autigg 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 isenauder Article 9.21, the enterprise consent taratimn
in accordance with the procedures set out in thip@;
e b. at least six months have elapsed since the ®ganhg rise to the claim;
e c. the disputing investor has delivered to theuwisg Party written notice of its intent to submitlaim to
arbitration at least 90 days prior to submitting @taim, 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,

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

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

e d. the disputing investor has delivered evidentabdishing that it is an investor of the other Ravith 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 frorddkes 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 damageether

0 ii. the disputing investor waives its right to iait& 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 Partyishalteged 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
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* f.inthe case of a claim submitted under Articl219.

0 i. not more than three years have elapsed frorddkte= 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):

e a. do not apply to proceedings before a judicia@dministrative 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|,
0 iii. are brought for the sole purpose of presentimgclaimant’s or the enterprise’s rights and
interests while the arbitration is pending; and

e b. do not require a waiver from an enterprise ifspating Party has deprived the investor of contifan
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 tagatmeasures covered by this Agreement to arbitratimter this
Section only if the taxation authorities of the tier fail to reach the joint determinations specifin Article 23.04
(Exceptions — Taxation) within six months of beirgified 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:

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

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

* Db. the notice of arbitration under Article 2 of Sdhke C of the ICSID Additional Facility Rules is réesd
by the Secretary-General of ICSID; or

e c. the notice of arbitration given under the UNCITRALbitration 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 Patopnbe
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) of
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.

2. The consent given in paragraph 1 and the sulmmigy 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 experiengauhblic international law, international trade oteimational
investment rules, or the resolution of disputesiagi under international trade or internationakstment 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 eidigguting 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 Ragi
Rules, and without prejudice to an objection to doitieator 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 Rglenly 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
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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 &isfied 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:

e a.assume jurisdiction over, and hear and detertomether, 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

* 3. Adisputing party that seeks an order under papig2 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;

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 thquest to the disputing Party or disputing inveatgainst which the
order is sought.

5. Within 60 days of receipt of the request, ther8@ary-General of ICSID shall establish a Triburaaigisting 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 undeAtticde, a disputing investor that has submittezleam to
arbitration under Article 9.23 and that has not begmed in a request made under paragraph 3 may anakiéen
request to the Tribunal that it be included in afeo made under paragraph 2, and shall specityemequest:

* 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 paragrapinélisdeliver a copy of its request to the dispufiragties named in a
request made under paragraph 3.

8. A Tribunal established under Article 9.23 doeshsote 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 thatehlmeuments 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 othartyPmay 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
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arbitral rules, provided that the place is in thitory of either Party or of a third State thaiparty 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 confidgrinformation.
All other documents submitted to, or issued by, Ttfibunal shall be publicly available unless thepding parties
otherwise agree, subject to the redaction of confidkinformation.

2. Hearings held under this Section shall be opéhegublic. The Tribunal may hold portions of liegsin camera
to the extent necessary to ensure the protectionrdfdential information, including business caldintial
information.

3. A disputing party may disclose to other personsoinnection with the arbitral proceedings such dexted
documents as it considers necessary for the prigpac its case, but it shall ensure that thogsqees 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 disputeswttit under this Chapter, but they shall ensurehiae persons
protect confidential information in those documents

5. To the extent that a Tribunal’s confidentiabiygler designates information as confidential af@ddy’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 Thidunal.

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 thigration. The Tribunal shall ensure that a nospdting party
submission does not disrupt the proceedings ans mweunduly 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 thiss@ment and
applicable rules of international law. An interprigatby the Commission of this Agreement is bindimgaoTribunal
established under this Section and an award unigeB#ttion 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 appoipéss to report to it in writing on any factualugsconcerning
environmental, health, safety or other scientifitters raised by a disputing party, subject to sanhs and
conditions as the disputing parties may decide.

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

3. Paragraph 1 does not affect the appointmenthefr &inds of experts where the appointment is aizéd by the
applicable arbitration rules.
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Article 9.34: Interim Measures of Protection and Fnal Award

1. A Tribunal may order an interim measure of priddecto preserve the rights of a disputing partyooensure that
the Tribunal’s jurisdiction is made fully effectivimcluding an order to preserve evidence in th&spssion or control
of a disputing party or to protect the Tribunalsigdiction. A Tribunal may not order attachmeneajoin the
application of the measure alleged to constituteeach 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 againstisguting Party, the Tribunal may award only:

* a. monetary damages and any applicable interest; or

* b. restitution of property, in which case the awdrdllgprovide that the disputing Party may pay manet
damages and any applicable interest in lieu oftugisn.

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

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

* a.an award of monetary damages and any applicatelest shall provide that the sum be paid to the
enterprise;
e 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 withoejyxtice to a right that a person may have in moyeta
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 foxxept between the disputing parties and in respietiat
particular case.

2. Subject to paragraph 3 and the applicable repm@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 ahal faward until:

e a.inthe case of a final award made under the IGRiBvention:
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 beenpteted; and
* Db.inthe case of a final award under the ICSID Addii 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 sHymaward, 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 unddst8ection shall be considered to arise out oframercial
relationship or transaction for purposes of Artictd the New York Convention.

Article 9.36: Receipts under Insurance or Guarante€ontracts

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

2. Notwithstanding paragraph 1, the FIPA remainsatper for a period of 15 years after the entry iftee of this
Agreement for the purpose of any breach of the atiigs of the FIPA that occurred before the entry 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 adviéesé @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 desigaradi 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:

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

* b. be no longer than five typed pages;

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

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

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

o 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 inritten

submission;
* h. explain why the Tribunal should accept the subiois and
* i. be made in a language of the arbitration.
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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 theagpls position on the issues; and
e d. only address matters within the scope of theutiésp

Annex 9.37

Exclusions

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 Cleafiwenty-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 Chaptenf Chapter Twenty-Two (Dispute Settlement).
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