Agr eenment Bet ween
t he Governnent of Japan and the Governnent of Canada
Concer ni ng Cooperation on Anticonpetitive Activities

The Governnent of Japan and the Governnment of Canada
(hereinafter referred to as "the Parties”):

Recogni zing that the world s econom es, including the
econom es of Japan and Canada, are becom ng increasingly
interrel ated;

Noting that the sound and effective enforcenment of the
conpetition | aw of each country is a matter of inportance
to the efficient functioning of the markets of each country
and to trade between them

Noting that the sound and effective enforcenment of the
conpetition | aw of each country woul d be enhanced by
cooperation and, where appropriate, coordination between
the Parties in the application of those |aws;

Noting that fromtine to tinme differences may arise
between the Parties concerning the application of the
conpetition | aw of each country;

Noting further the commtnent of the Parties to give
careful consideration to the inportant interests of each
Party in the application of the conpetition | aw of each
country; and

Havi ng regard to the grow ng cooperation between the
Parties in matters relating to conpetition law, to the
Recommendati on of the Council of the Organisation for
Econom ¢ Co-operation and Devel opnent Concer ni ng
Cooper ati on Between Menber Countries on Anticonpetitive
Practices Affecting International Trade, as revised July 27
and 28, 1995, and to the Recommendati on of the Council of
the Organisation for Econom c Co-operation and Devel opnent
Concerning Effective Action Against Hard Core Cartels
adopted on March 25, 1998;

Have agreed as foll ows:



Article |

1. The purpose of this Agreenent is to contribute to the
effective enforcenent of the conpetition |aw of each
country through the devel opnent of cooperative

rel ati onshi ps between the conpetition authorities of the
Parties and to avoid or mnimze the possibility of
conflicts between the Parties arising fromthe application
of the conpetition |aw of each country.

2. For the purposes of this Agreenent,

(a) the term”anticonpetitive activities” means any
conduct or transaction that may be subject to
penalties or relief under the conpetition | aw of
ei ther country;

(b) the term”conpetition authority(ies)” neans:

(i) for Canada, the Comm ssioner of Conpetition;
and

(ii) for Japan, the Fair Trade Comm ssi on;
(c) the term”conpetition |aw(s)” neans:

(i) for Canada, the Conpetition Act, R S.C
1985, c. C-34, except sections 52 through 60
and Part VII.1, and its inplenenting
regul ati ons, as anmended; and

(ii) for Japan, the Law Concerning Prohibition of
Private Monopoly and Mai ntenance of Fair
Trade (Law No. 54, 1947) (hereinafter
referred to as "the Antinonopoly Law') and
its inplenenting regul ati ons, as anmended.

(d) the term”enforcenent activity (ies)” means any
i nvestigation or proceeding conducted by a Party
inrelation to the conpetition law of its
country. However, (i) the review of business
conduct or routine filings in advance of a fornal
or informal determination that a matter nay be
anticonpetitive and (ii) research, studies or
surveys with the objective of exam ning the
general econom c situation or general conditions
in specific industries are not included; and



(e) the term”national (s)” means with respect to a
country, all natural persons possessing the
nationality of that country in accordance wth
the I aws and regul ati ons of that country; al
| egal persons created or organi zed under the | aws
and regul ations of that country; and all entities
wi t hout | egal personality to which the
conpetition | aw of that country applies;

3. The conpetition authority of each Party shall give
pronpt notice to the conpetition authority of the other
Party of any anmendnent to the conpetition law of its
country excl udi ng amendnents to the inplenenting
regul ati ons which do not pertain to or affect the

i npl enmentation or operation of this Agreenent.

Article |

1. The conpetition authority of each Party shall, in
accordance with the provisions of this Agreenent, notify
the conpetition authority of the other Party with respect
to the enforcenent activities of the Party of the notifying
conpetition authority that the notifying conpetition
authority considers nmay affect the inportant interests of
the other Party.

2. Enf orcenent activities that nmay affect the inportant
interests of the other Party include those that:

(a) are relevant to enforcenent activities of the
ot her Party;

(b) are against a national or nationals of the
country of the other Party;

(c) involve anticonpetitive activities, other than
mergers or acquisitions, carried out in any
substantial part in the territory of the country
of the other Party;

(d) involve nergers or acquisitions in which

(i) one or nore of the parties to the
transaction, or

(ii) a conpany controlling one or nore of the
parties to the transaction,

is a national of the country of the other Party;



(e) involve conduct considered by the notifying
conpetition authority to have been required,
encour aged or approved by the other Party; or

(f) involve penalties or relief that require or
prohi bit conduct in the territory of the country
of the other Party.

3. Where notification is required pursuant to paragraph 1
of this Article with respect to nergers or acquisitions,
the notification shall be given not |ater than:

(a) in the case of the conpetition authority of
Canada, the tinme it issues a witten request for
i nformati on under oath or affirmation, or obtains
an order for oral exam nation, production of
records or witten return, with respect to the
transaction; and

(b) in the case of the conpetition authority of
Japan, the tine it seeks production of docunents,
reports or other information concerning the
proposed transaction pursuant to the Antinonopoly
Law.

4. Where notification is required pursuant to paragraph 1
of this Article, the notification shall be given as far in
advance of the followi ng actions as is practically
possi bl e:

(a) in the case of the Governnent of Canada, the
filing of an application with the Conpetition
Tribunal; an application for an order for the
prevention of restraint of trade by use of
Intellectual property rights, an interim
i njunction, or a prohibition order in a crimna
matter; the initiation of crimnal proceedings;
the settlenent of a matter by way of an
undertaki ng; or the registration of a consent
agreenent done before the filing of an
application with the Conpetition Tribunal; and

(b) in the case of the Governnent of Japan, the
filing of a crimnal accusation, the filing of a
conpl ai nt seeki ng an urgent injunction, the
i ssuance of a reconmmendation or the decision to
initiate a hearing, or the issuance of a
surcharge paynent order when no prior
recommendation with respect to the payer has been
I ssued.



5. The conpetition authority of each Party shall notify
the conpetition authority of the other Party whenever the
notifying conpetition authority publicly participates, in
connection with conpetition |aws or policy issues, in an
adm ni strative, regulatory or judicial proceeding inits
country that is not initiated by the conpetition authority,
if the notifying conpetition authority considers that the

i ssue addressed may affect the inportant interests of the
ot her Party. Such notification shall be made at the tine
of the participation or as soon thereafter as possible.

6. Notifications shall be sufficiently detailed to enable
the notified conpetition authority to nake an initia

eval uation of the effect on the inportant interests of its
Party and shall include the nature of the activities under

i nvestigation and the | egal provisions concerned. Were
possi bl e, notifications shall include the nanes and

| ocati ons of the persons invol ved.

Article |1

1. The conpetition authority of each Party shall render
assi stance to the conpetition authority of the other Party
inits enforcenent activities to the extent consistent with
the |l aws and regul ations of the country of the assisting
conpetition authority and the inportant interests of the
Party of the assisting conpetition authority, and within
its reasonably avail abl e resources.

2. The conpetition authority of each Party shall, to the
extent consistent with the |aws and regulations of its
country and the inportant interests of that Party,

(a) informthe conpetition authority of the other
Party with respect to its enforcenent activities
i nvol ving anticonpetitive activities that the
inform ng conpetition authority considers may
al so have an adverse effect on conpetition within
the territory of the country of the other Party;

(b) provide the conpetition authority of the other
Party with any significant information, within
its possession and that cones to its attention,
about anticonpetitive activities that the
provi di ng conpetition authority considers nmay be
rel evant to, or may warrant, enforcenent
activities by the conpetition authority of the
ot her Party; and



(c) provide the conpetition authority of the other
Party, upon request and in accordance with the
provi sions of this Agreenent, with information
within its possession that is relevant to the
enforcenment activities of the conpetition
authority of the other Party.

Article |V

1. Where the conpetition authorities of the Parties are
pursui ng enforcenent activities with regard to rel ated
matters, they will consider coordination of their

enf orcenent activities.

2. I n considering whether particul ar enforcenent
activities should be coordi nated, the conpetition
authorities of the Parties shall take into account the
followi ng factors, anong others:

(a) the effect of such coordination on their ability
to achi eve the objectives of their enforcenent
activities;

(b) the relative abilities of the conpetition
authorities of the Parties to obtain information
necessary to conduct the enforcenent activities;

(c) the extent to which the conpetition authority of
either Party can secure effective penalties or
relief against the anticonpetitive activities
i nvol ved,;

(d) the possible reduction of cost to the Parties and
to the persons subject to the enforcenent
activities; and

(e) the potential advantages of coordinated relief to
the Parties and to the persons subject to the
enf orcenent activities.

3. I n any coordinated enforcenent activity, the
conpetition authority of each Party shall seek to conduct
its enforcenent activities with careful consideration to
t he objectives of the enforcenent activities by the
conpetition authority of the other Party.



4. Where the conpetition authorities of the Parties are
pursui ng enforcenent activities with regard to rel ated
matters, the conpetition authority of each Party shal

i nqui re, upon request by the conpetition authority of the
ot her Party and where consistent with the inportant
interests of the Party of the requested conpetition
authority, where appropriate, whether persons who have
provi ded i nformation, other than information made avail abl e
to the public, in connection with those enforcenent
activities will consent to the sharing of such information
with the conpetition authority of the other Party.

5. Subj ect to appropriate notice to the conpetition
authority of the other Party, the conpetition authority of
either Party may, at any tine, limt or termnate the
coordi nati on of enforcenent activities and pursue its
enforcenent activities independently.

Article V

1. Where the conpetition authority of a Party believes
that anticonpetitive activities carried out in the
territory of the country of the other Party adversely
affect the inportant interests of the fornmer Party, that
conpetition authority, taking into account the inportance
of avoiding conflicts regarding jurisdiction and taking
into account that the conpetition authority of the latter
Party may be in a position to conduct nore effective
enforcement activities with regard to such anticonpetitive
activities, may request that the conpetition authority of
the latter Party initiate appropriate enforcenent
activities. The request shall be as specific as possible
about the nature of the anticonpetitive activities and
their effect on the inportant interests of the forner
Party, and shall include an offer of such further

i nformati on and ot her cooperation as the requesting
conpetition authority is able to provide.

2. The requested conpetition authority shall carefully
consi der whether to initiate enforcenent activities, or
whet her to expand ongoi ng enforcenent activities, with
respect to the anticonpetitive activities identified in the
request. The requested conpetition authority shall inform
the requesting conpetition authority of its decision as
soon as practically possible. Were enforcenent activities
are initiated, the requested conpetition authority shal
informthe requesting conpetition authority of their
outconme and, to the extent possible, of significant interim
devel opnent s.



Article Vi

1. Each Party shall give careful consideration to the

i mportant interests of the other Party throughout al

phases of its enforcenent activities, including decisions
regarding the initiation of enforcenent activities, the
scope of enforcement activities and the nature of penalties
or relief sought in each case.

2. When one Party infornms the other Party that a specific
enforcenent activity by the latter Party may affect the

i mportant interests of the fornmer Party, the latter Party
shal | endeavour to provide tinmely notice of significant
devel opnents of such enforcenent activities.

3. Where either Party considers that enforcenent
activities by a Party may adversely affect the inportant
interests of the other Party, the Parties should consider
the followng factors, in addition to any other factor that
may be relevant in the circunstances, in seeking an
appropriate acconmodati on of the conpeting interests:

(a) the relative significance to the anticonpetitive
activities of conduct or transactions occurring
within the territory of the country of the Party
conducting the enforcenent activities as conpared
to conduct or transactions occurring within the
territory of the other country;

(b) the relative inpact of the anticonpetitive
activities on the inportant interests of the
respective Parties;

(c) the presence or absence of evidence of an
intention on the part of those engaged in the
anticonpetitive activities to affect consuners,
suppliers or conpetitors within the territory of
the country of the Party conducting the
enf orcenent activities;

(d) the extent to which the anticonpetitive
activities substantially | essen conpetition in
the market of each country;

(e) the degree of conflict or consistency between the
enforcenent activities of a Party and the | aws
and regul ations of the country of the other Party
or the policies or inportant interests of the
ot her Party;



(f) whether private persons, either natural or |egal,
wi |l be placed under conflicting requirenents by
the Parties;

(g) the location of relevant assets and parties to
t he transaction;

(h) the degree to which effective penalties or relief
can be secured by the enforcenent activities of
the Party against the anticonpetitive activities;
and

(i) the extent to which enforcenent activities of the
other Party with respect to the sane persons,
either natural or legal, would be affected.

Article VII

1. The Parties shall consult with each other, upon
request of either Party, through the diplomatic channel on
any matter which may arise in connection with this

Agr eenent .

2. The conpetition authorities of the Parties shal
consult with each other, upon request of the conpetition
authority of either Party, on any matter which may arise
fromthe inplenmentation or operation of this Agreenent.

3. Any request for consultations under this Article shal
be made in witing and indicate the reasons for the
request .

4. Each Party or the conpetition authority of each Party,
as the case may be, shall consult as pronptly as
practically possible when so request ed.

Article VI
Unl ess ot herwi se deci ded by the conpetition
authorities of the Parties, they shall neet at |east every
two years to:
(a) exchange information on their current enforcenent
efforts and priorities in relation to the
conpetition | aw of each country;

(b) exchange information on econom ¢ sectors of
comon i nterest;

(c) discuss policy changes that they are considering;



(d) discuss other matters of nutual interest relating
to the application of the conpetition | aw of each
country; and

(e) discuss devel opnents relating to bilateral or
multilateral fora involving the Parties that my
be relevant to the cooperative relationship
bet ween the conpetition authorities of the
Parti es.

Article I X

1. Not wi t hst andi ng any ot her provision of this Agreenent,
neither Party is required to comunicate information to the
other Party if such communication is prohibited by the | aws
or regulations of the country of the Party possessing the

i nformati on or such conmuni cati on woul d be i nconpatible
with the inportant interests of that Party.

2. For the purposes of this Article, "confidentia

i nformati on” nmeans all information comuni cated pursuant to
this Agreenent except information that has been nade

avail able to the public.

3. Each Party shall, to the fullest extent possible
consistent with the laws and regulations of its country,

mai ntain the confidentiality of confidential information
unl ess the Party comunicating the confidential infornmation
consents to its disclosure.

4. A Party may limt the confidential information it
conmuni cates to the other Party when the latter Party is
unabl e to give the assurance requested by the forner Party
with respect to confidentiality or with respect to the
limtations of purposes for which the information wll be
used.

5. (a) Confidential information comuni cated pursuant to
this Agreenent shall not be used by the receiving
Party or the receiving conpetition authority for
pur poses other than the enforcenent of the
conpetition law of its country unl ess:

(i) in the case of confidential information
conmuni cated by the Governnment of Japan, the
Gover nment of Japan gives consent to use for
such a purpose;

(ii) in the case of confidential information
communi cated by the conpetition authority of
t he Governnent of Japan, the conpetition
authority of the Governnent of Japan gives
consent to use for such a purpose; and



(b)

(c)

(iii) in the case of confidential information

communi cated by the Governnment of Canada or
by the conpetition authority of the
Governnent of Canada, the conpetition
authority of the Governnent of Canada gives
consent to use for such a purpose.

(i) Confidential informtion comuni cated
pursuant to this Agreenent by a Party to the
other Party shall not be conmunicated to a
third party, including other authorities of
the receiving Party other than the
conpetition authority of the receiving
Party, unless:

(A) in the case of confidential information
comuni cat ed by the Governnent of
Japan, the Governnent of Japan gives
consent to comunicate to a third
party; and

(B) in the case of confidential information
comuni cat ed by the Governnent of
Canada, the conpetition authority of
t he Governnent of Canada gi ves consent
to communicate to a third party; and

(ii) confidential information conmunicated
pursuant to this Agreenent by the
conpetition authority of a Party shall not,
wi t hout the consent of that conpetition
authority, be conmunicated to a third party,
i ncludi ng other authorities of the receiving
Party.

Not wi t hst andi ng sub- paragraph (b) above,
confidential information may be comruni cated to a
| aw enforcenent authority of the receiving Party
solely for the purposes of the enforcenent of the
conpetition law of its country, in which case the
confidential information nay be used subject to
paragraph 7 of this Article, unless:

(i) in the case of confidential information
conmuni cated by the Governnment of Japan, the
Gover nnment of Japan gives notice to the
contrary;

(ii) in the case of confidential information
communi cated by the conpetition authority of
t he Governnent of Japan, the conpetition
authority of the Governnent of Japan gives
notice to the contrary; and



(iii) in the case of confidential information
communi cated by the Governnment of Canada or
by the conpetition authority of the
Governnent of Canada, the conpetition
authority of the Governnent of Canada gives
notice to the contrary.

(a) This Article shall not preclude the use or
di scl osure of confidential information to the
extent that there is an obligation to do so under
the laws and regul ati ons of the country of the
receiving Party. Such Party shall, wherever
possi bl e, give advance notice of any such use or
di scl osure to the Party that conmuni cated the
confidential information.

(b) Wiere a third party, including authorities of the
receiving Party other than the authority
receiving the information, applies for the use or
di scl osure of confidential informtion
comuni cat ed pursuant to this Agreenent, each
Party shall, until a final determ nation is nmade,
to the fullest extent possible consistent with
the laws and regul ations of its country, use al
avai |l abl e neasures to nmaintain the
confidentiality of that confidential information.

(a) Confidential information communicated by a Party
or the conpetition authority of a Party to the
other Party or the conpetition authority of the
other Party pursuant to this Agreenent shall not
be presented to a court or judge in crimna
proceedi ngs of the country of the latter Party.

(b) Wiere confidential information comruni cated by a
Party or the conpetition authority of a Party to
the other Party or the conpetition authority of
the other Party pursuant to this Agreenent is
needed for presentation to a court or judge in
crimnal proceedings of the country of the latter
Party, the latter Party shall submt a request to
present such information to the forner Party
t hrough the di plomati c channel or other channe
established in accordance with the | aw of the
former Party. The former Party will nake, upon
request, its best efforts to respond pronptly to
meet the legitinmate deadlines indicated by the
latter Party.



Article X

1. This Agreenent shall be inplenmented by the Parties in
accordance with the aws and regulations in force in each
country and within the avail able resources of their
respective conpetition authorities.

2. Detai l ed arrangenents relating to the inplenmentation
or operation of this Agreement nmay be nade between the
conpetition authorities of the Parties.

3. Nothing in this Agreenent shall be construed to affect
the rights and obligations of either Party under its |aws
or under other international agreenents.

4. Nothing in this Agreenent shall prevent the Parties
from seeking or providing assistance to one anot her
pursuant to other bilateral or nultilateral agreenents or
arrangenents between the Parti es.

5. Nothing in this Agreenent shall be construed to
prejudice the policy or legal position of either Party
regardi ng any issue related to jurisdiction.

Article Xl
Unl ess otherw se provided in this Agreenent,

comuni cations under this Agreenment nay be directly carried
out between the conpetition authorities of the Parties.

Notifications under Article Il and requests under Article
V, paragraph 1 of this Agreenent, however, shall be
confirmed in witing through the diplomatic channel. The

confirmation shall be nmade as pronptly as practically
possi bl e after the comuni cati on concerned between the
conpetition authorities of the Parties.

Article X1
1. Thi s Agreenent shall enter into force on the 30th day
after the date of signature.
2. Thi s Agreenent may be anended by agreenent of the
Parti es.

3. Either Party may term nate this Agreenent by giving
two nmonths witten notice to the other Party through the
di pl omati ¢ channel .

4. The Parties shall review the operation of this
Agreenent not nore than five years fromthe date of its
entry into force.



I N WTNESS WHERECF, the undersigned, being duly
aut hori zed by their respective Governnents, have signed
this Agreenent.

DONE at Otawa, in duplicate, this sixth day of

Sept enber, 2005, in the Japanese, English and French
| anguages, each text being equally authentic.

FOR THE GOVERNMENT OF JAPAN. FOR THE GOVERNMENT OF CANADA:



AGREED M NUTES

The undersigned wish to record the foll ow ng

under st andi ngs whi ch they have reached during the
negoti ati ons for the Agreenment Between the Governnent of
Japan and the Government of Canada Concerni ng Cooperation
on Anticonpetitive Activities (hereinafter referred to

as "the Agreenent”) signed today:

(1)

(2)

Both Parties confirmtheir understandings that:

t he Governnent of Japan may not communicate to the
Gover nnent of Canada under the Agreenent “trade
secrets of entrepreneurs” covered by the provisions of
Article 39 of the Law Concerni ng Prohibition of
Private Monopoly and Mai ntenance of Fair Trade (Law
No. 54, 1947), as anended, except for those

communi cated with the consent of the entrepreneurs
concerned and in accordance with the provisions of

par agraph 4 of Article 4 of the Agreenent; and

the Governnent of Canada may not commrunicate to the
Government of Japan under the Agreenment information
covered by subsection 29(1) of the Conpetition Act,
R S.C. 1985, c. C 34, as anended, unless such

conmuni cation is for the purposes of the

adm ni stration or enforcenent of the Conpetition Act,
such i nformati on has been made public or such

conmuni cati on was authorized by the person who

provi ded the informtion.

O tawa, Septenber 6, 2005

FOR THE GOVERNMENT OF JAPAN: FOR THE GOVERNMENT OF CANADA:



