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7KLV DUWLFOH GLVFXVVHV WKH PRGHOV RI LQWHUQDWLRQDO HQIRUFHPHQW RI PHGLDWHG
VHWWOHPHQW DJUHHPHQWV �06$V�� 7KH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ KDV RSWHG
IRU ³GLUHFW HQIRUFHPHQW´ ZKLFK DOORZV DQ\ SDUW\ WR DQ 06$ WR VHHN HQIRUFHPHQW
LQ DQ\ RI WKH IXWXUH FRQWUDFWLQJ VWDWHV� 'LUHFW HQIRUFHPHQW LV DOVR SRVVLEOH XQGHU
WKH (8 'LUHFWLYH ������� RQ PHGLDWLRQ� &URVV�ERUGHU HQIRUFHPHQW LQ WKH (8 LV
DOVR SRVVLEOH XQGHU WKH H[LVWLQJ SULYDWH LQWHUQDWLRQDO ODZ (8 5HJXODWLRQV� 7KH
���� 1HZ <RUN &RQYHQWLRQ LV D ³KDOI PRGHO´ LQ WKH PHGLDWLRQ FRQWH[W� LQ WKH VHQVH
WKDW LW FDQ EH RI XVH WR FURVV�ERUGHU HQIRUFHPHQW RI FHUWDLQ 06$V� DOEHLW ZLWK D
GHJUHH RI FDXWLRQ�

�� ,QWURGXFWLRQ

$V LV ZHOO NQRZQ� WKH 81&,75$/ ,, :RUNLQJ *URXS KDV QRZ SUHSDUHG WKH ILQDO WH[W WR EH
DGRSWHG LQ ���� DV WKH ³6LQJDSRUH0HGLDWLRQ &RQYHQWLRQ´ WKDW VKDOO UHJXODWH WKH LQWHUQDWLRQDO
HQIRUFHPHQW RI PHGLDWHG VHWWOHPHQW DJUHHPHQWV� 7KLV GHYHORSPHQW RIIHUV DQ RSSRUWXQLW\
WR GLVFXVV WKH DOWHUQDWLYH PRGHOV RI LQWHUQDWLRQDO HQIRUFHPHQW RI DJUHHPHQWV UHDFKHG ZLWK
WKH DVVLVWDQFH RI D WKLUG SDUW\ ³IDFLOLWDWRU´� $V VKDOO EH GLVFXVVHG LQ WKLV DUWLFOH� WKH
81&,75$/ :RUNLQJ *URXS ,, KDV RSWHG IRU D YHU\ VSHFLILF PHWKRG RI LQWHUQDWLRQDO
HQIRUFHPHQW ZKLFK LV UHIOHFWHG LQ WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� $V ZH VKDOO VHH�
WKLV PRGHO KDV IROORZHG� WR D FRQVLGHUDEOH H[WHQW� WKH ���� 1HZ <RUN &RQYHQWLRQ RQ
UHFRJQLWLRQ DQG HQIRUFHPHQW RI DUELWUDO DZDUGV� $SDUW IURP WKH IRUWKFRPLQJ 6LQJDSRUH
0HGLDWLRQ &RQYHQWLRQ� RQHPRUH LQWHUQDWLRQDO PRGHO IRU HQIRUFHPHQW RI PHGLDWHG VHWWOHPHQW
DJUHHPHQWV KDV EHHQ LQ SOD\ IRU �� \HDUV DOUHDG\� XQGHU (8'LUHFWLYH ������� RQPHGLDWLRQ��

ZKLFK UHJXODWHV SULPDULO\ WKH RUJDQLVDWLRQ RI PHGLDWLRQ SURFHVV LQ WKH (8 0HPEHU 6WDWHV�
,QGLUHFWO\� KRZHYHU� E\ UHIHUHQFH WR WKH V\VWHP RI MXULVGLFWLRQ DQG HQIRUFHPHQW UHJXODWLRQV
RI WKH (8� LW DOVR UHJXODWHV FHUWDLQ DVSHFWV RI LQWHUQDWLRQDO HQIRUFHPHQW RI PHGLDWHG
VHWWOHPHQW DJUHHPHQWV LQ WKH (8� 7KLV PRGHO VKDOO DOVR EH GLVFXVVHG DQG DVVHVVHG LQ WKLV
DUWLFOH� $ WKLUG PRGHO WR EH GLVFXVVHG LV WKDW RI WKH ���� 1HZ <RUN &RQYHQWLRQ� D ³KDOI
PRGHO´ LQ WKH PHGLDWLRQ FRQWH[W� LQ WKH VHQVH WKDW DOWKRXJK LW GRHV QRW UHJXODWH PHGLDWLRQ�
LW FDQ EH RI XVH WR FURVV�ERUGHU HQIRUFHPHQW RI FHUWDLQ PHGLDWHG VHWWOHPHQW DJUHHPHQWV DV
ZHOO�

� 'LUHFWLYH ������� RQ FHUWDLQ DVSHFWV RI PHGLDWLRQ LQ FLYLO DQG FRPPHUFLDO PDWWHUV >����@ 2- /������
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�� 7HUPLQRORJ\ LVVXHV

$OWKRXJK WKHUH LV D VXEVWDQWLDO YROXPH RI OLWHUDWXUH RQ WKH GLIIHUHQFHV EHWZHHQ PHGLDWLRQ
DQG FRQFLOLDWLRQ�� WKH 81&,75$/ :RUNLQJ *URXS ,, UHFHQWO\ FKRVH WR VZLWFK IURP WKH
WHUP ³FRQFLOLDWLRQ´ WR WKH WHUP ³PHGLDWLRQ´� LQ UHODWLRQ WR LWV ZRUN UHJDUGLQJ WKH 0RGHO
/DZ DQG WKH (QIRUFHPHQW &RQYHQWLRQ RQ DJUHHPHQWV UHDFKHG ZLWK WKH DVVLVWDQFH RI D WKLUG
SDUW\�� ZLWKRXW FRQVLGHULQJ WKLV DV D FKDQJH RI WKH UHJXODWHG $'5PHFKDQLVP�� 7KURXJKRXW
WKLV DUWLFOH� ZH VKDOO EH XVLQJ WKH WHUP 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV �06$V� DV DQ
DOO�HQFRPSDVVLQJ WHUP RI DOO DJUHHPHQWV WKDW DUH UHDFKHG IROORZLQJ PHGLDWLRQ� FRQFLOLDWLRQ
RU DQ\ DJUHHPHQWV UHDFKHG ZLWK WKH DVVLVWDQFH RI D WKLUG SDUW\ ³IDFLOLWDWRU´� 7KLV LV GRQH�
QRW RQO\ IRU HDVH RI UHIHUHQFH� EXW DOVR GXH WR WKH SUHVHQW ZULWHU¶V RSLQLRQ WKDW WKH GLIIHUHQFHV
LQ WKH VHW�XS DQG SURFHGXUH EHWZHHQ WKHVH W\SHV RI $'5 VKRXOG EH XQGHUSOD\HG IURP D
OHJDO SRLQW RI YLHZ� ,W LV VXEPLWWHG WKDW FRQFLOLDWLRQ DQG PHGLDWLRQ VKRXOG QRW EH WUHDWHG
GLIIHUHQWO\ IURP D OHJDO SRLQW RI YLHZ� VLQFH ERWK RI WKHP OHDG WR QHJRWLDWHG GLVSXWH
VHWWOHPHQWV ZLWK WKH DVVLVWDQFH RI D WKLUG SHUVRQ� ZLWKRXW VXFK SHUVRQ KDYLQJ D MXULVGLFWLRQDO
UROH RU FRPSHWHQFH� 7KH H[LVWLQJ �RU SXUSRUWHG� GLIIHUHQFHV LQ WKH DFWXDO PHWKRG RI
VHWWOHPHQW� IRU H[DPSOH ZLWK PRUH HQHUJHWLF LQWHUYHQWLRQ RI WKH FRQFLOLDWRU WKDQ RI WKH
PHGLDWRU� RU WKH SRLQW LQ WLPH RI WKH GLVSXWH WKDW WKH $'5 PHFKDQLVP LV DSSOLHG �HDUOLHU DV
LW VHHPV LQ WKH FDVH RI FRQFLOLDWLRQ�� EHDU QR VLJQLILFDQFH RQ WKH OHJDO QDWXUH RI WKH QHJRWLDWHG
RXWFRPH� 7KLV LV FRQWUDFWXDO LQ QDWXUH LQ ERWK FDVHV DQG LV QRW D UHV MXGLFDWD� DV LW GRHV QRW
HPDQDWH IURP D FRXUW RU WULEXQDO RU DQ\ RWKHU ERG\ ZLWK MXULVGLFWLRQDO DXWKRULW\�� 7KLV KDV
EHHQ UHDIILUPHG LQ DUW ���� ZKHUH LW LV FODULILHG WKDW WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ
VKDOO QRW DSSO\ WR MXGJPHQWV DQG DZDUGV�� ,W FDQ LQGHHG EH VXJJHVWHG WKDW WKHVH 06$V DUH
LQ HVVHQFH D QHZ ³MXGLFLDO FDWHJRU\´� VXLWDEOH IRU WKH QHHGV RI LQWHUQDWLRQDO FRPPHUFH��

� 6HH� HJ (OLQD =ODWDQVND DQG )RODNH )DZHKLQPL� ³0HGLDWLRQ DQG &RQFLOLDWLRQ� ,Q 3XUVXLW RI &ODULW\´ ������ ��
$UELWUDWLRQ ����

�81&,75$/:RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �'LVSXWH 6HWWOHPHQW� RQ WKH ZRUN RI LWV VL[W\�VHYHQWK
VHVVLRQ �9LHQQD� �±� 2FWREHU ������ $�&1������� SDUDV ���±���� 7KH IROORZLQJ DUH PHQWLRQHG LQ SDUD ����

³���� 1RQHWKHOHVV� LW ZDV VWDWHG WKDW WKHUH ZDV PHULW LQ FRQVLGHULQJ WKH UHSODFHPHQW� DV WKH WHUPV µPHGLDWLRQ¶
DQG µPHGLDWRU¶ ZHUH PRUH ZLGHO\ XVHG DQG LW ZRXOG PDNH LW HDVLHU WR SURPRWH WKH LQVWUXPHQW JLYLQJ LW
PRUH YLVLELOLW\� ,W ZDV PHQWLRQHG WKDW WKLV ZRXOG QRW HQWDLO DQ\ VXEVWDQWLYH FKDQJH� 7R HQVXUH WKDW WKHUH
ZDV QR FRQIXVLRQ RUPLVXQGHUVWDQGLQJ DERXW WKH UHSODFHPHQW� LW ZDV VXJJHVWHG WKDW WKH WH[W DFFRPSDQ\LQJ
WKH LQVWUXPHQW �RU D IRRWQRWH WKHUHLQ� FRXOG H[SODLQ WKH KLVWRULFDO GHYHORSPHQWV RI WKH WHUPLQRORJ\ LQ
81&,75$/ WH[WV DQG HPSKDVL]H WKDW WKH WHUP µPHGLDWLRQ¶ ZDV LQWHQGHG WR FRYHU D EURDG UDQJH RI
DFWLYLWLHV WKDW ZRXOG IDOO XQGHU WKH GHILQLWLRQ DV SURYLGHG LQ DUWLFOH ���� RI WKH 0RGHO /DZ UHJDUGOHVV
RI WKH H[SUHVVLRQV XVHG� 7KDW WH[W ZRXOG DOVR VWUHVV WKDW WKH UHSODFHPHQW ZDV QRW DLPHG DW SURPRWLQJ
D QRWLRQ NQRZQ WR D VSHFLILF OHJDO V\VWHP RU WUDGLWLRQ� ,W ZDV DOVR VWDWHG WKDW LI WKH UHSODFHPHQW ZHUH WR
EH PDGH� LW VKRXOG EH GRQH FRQVLVWHQWO\ WKURXJKRXW 81&,75$/ WH[WV DORQJ ZLWK DFFRPSDQ\LQJ
H[SODQDWLRQV DV GLVFXVVHG DERYH�´

� $V LV PHQWLRQHG LQ DUW ���� RI WKH GUDIW 6LQJDSRUH &RQYHQWLRQ�
³µ0HGLDWLRQ¶ PHDQV D SURFHVV� UHJDUGOHVV RI WKH H[SUHVVLRQ XVHG DQG LUUHVSHFWLYH RI WKH EDVLV XSRQ ZKLFK WKH
SURFHVV LV FDUULHG RXW� ZKHUHE\ SDUWLHV DWWHPSW WR UHDFK DQ DPLFDEOH VHWWOHPHQW RI WKHLU GLVSXWH ZLWK WKH DVVLVWDQFH
RI D WKLUG SHUVRQ RU SHUVRQV �µWKH PHGLDWRU¶� ODFNLQJ WKH DXWKRULW\ WR LPSRVH D VROXWLRQ XSRQ WKH SDUWLHV WR WKH
GLVSXWH�´

� /LNHZLVH� WKH 81&,75$/ ���� 0RGHO /DZ LV QRZ RQ PHGLDWLRQ DQG QRW RQ FRQFLOLDWLRQ� DV ZDV WKH FDVH ZLWK
WKH ���� 0RGHO /DZ� 7KH UDWLRQDOH RI WKLV WHUPLQRORJ\ FKDQJH LV H[SODLQHG LQ VXEQRWH � RI WKH 0RGHO /DZ� DORQJ
WKH IROORZLQJ OLQHV�

³,Q LWV SUHYLRXVO\ DGRSWHG WH[WV DQG UHOHYDQW GRFXPHQWV� 81&,75$/ XVHG WKH WHUP µFRQFLOLDWLRQ¶ ZLWK WKH
XQGHUVWDQGLQJ WKDW WKH WHUPV µFRQFLOLDWLRQ¶ DQG µPHGLDWLRQ¶ ZHUH LQWHUFKDQJHDEOH� ,Q SUHSDULQJ WKLV 0RGHO /DZ�
WKH &RPPLVVLRQ GHFLGHG WR XVH WKH WHUP µPHGLDWLRQ¶ LQVWHDG� LQ DQ HIIRUW WR DGDSW WR WKH DFWXDO DQG SUDFWLFDO XVH
RI WKH WHUPV DQG ZLWK WKH H[SHFWDWLRQ WKDW WKLV FKDQJH ZLOO IDFLOLWDWH WKH SURPRWLRQ DQG KHLJKWHQ WKH YLVLELOLW\ RI
WKH 0RGHO /DZ� 7KLV FKDQJH LQ WHUPLQRORJ\ GRHV QRW KDYH DQ\ VXEVWDQWLYH RU FRQFHSWXDO LPSOLFDWLRQV�´

�7KH IDFW WKDW DV ZH VKDOO VHH ODWHU LQ WKLV DUWLFOH� FHUWDLQ MXULVGLFWLRQV RIIHU D VWDWXV RI UHV MXGLFDWD WR VXFK DJUHHPHQWV
IROORZLQJ D FRXUW LQWHUYHQWLRQ� GRHV QRW FKDQJH WKLV JLYHQ� DV WKH UHV MXGLFDWD HIIHFW LV JUDQWHG H[ SRVW DQG DOVR EHDUV
QR LQIOXHQFH LQ WKH DFWXDO SURFHVV DQG WKH UROH RI WKH PHGLDWRU�

� 7KH SXUSRVH RI H[FOXGLQJ IURP WKH VFRSH RI WKH LQVWUXPHQW VHWWOHPHQW DJUHHPHQWV WKDW KDYH EHHQ DSSURYHG E\ D
FRXUW RU FRQFOXGHG EHIRUH D FRXUW ZDV WR DYRLG SRVVLEOH RYHUODS RU JDS ZLWK RWKHU H[LVWLQJ RU IXWXUH LQWHUQDWLRQDO
LQVWUXPHQWV�

� &DWKHULQH .HVVHGMLDQ� ³0HGLDWLRQV LQWHUQDWLRQDOHV � XQ QRXYHO LQVWUXPHQW G¶H[pFXWLRQ GH OD &18'&,´ 5HFXHLO
'DOOR]� �� 1RYHPEHU ����� 1R ��� �����

�� $UELWUDWLRQ
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�� 7KH UDWLRQDOH IRU HQIRUFLQJ 06$V LQWHUQDWLRQDOO\

7KHUH QRZ VHHPV WR H[LVW D FRQVHQVXV RQ WKH QHHG WR HQVXUH WKDW 06$V DUH HQIRUFHG
LQWHUQDWLRQDOO\ E\ PHDQV RI LQWHUQDWLRQDO LQVWUXPHQWV� ,W FDQ EH VDLG WKDW VLQFH� GXH WR
JOREDOLVDWLRQ� WKH QHHG IRU LQWHUQDWLRQDO HQIRUFHPHQW LV SDUDPRXQW� LW LV RQO\ QDWXUDO WKDW
WKLV VKRXOG LQFOXGH 06$V� 2Q WKH RWKHU KDQG� QHJRWLDWHG SDUWLHV¶ VHWWOHPHQW DJUHHPHQWV GR
QRW VHHP WR DWWUDFW HTXDO DWWHQGDQFH RI WKH OHJLVODWRUV LQ UHODWLRQ WR WKHLU LQWHUQDWLRQDO
HQIRUFHPHQW�� 7KH SULPDU\ TXHVWLRQ WR EH DQVZHUHG LQ RXU FRQWH[W� LV ZK\ WKLV GLIIHUHQWLDWLRQ
H[LVWV� JLYHQ WKDW ERWK06$V DQG QHJRWLDWHG DJUHHPHQWV DUH EDVHG RQ WKH ZLOO RI WKH SDUWLHV�
,W LV VXEPLWWHG WKDW WKH H[LVWHQFH LQ WKH $'5 SURFHVV RI WKH WKLUG�SDUW\ IDFLOLWDWRU� ZKR FDQ
EH VDLG WR WDNH WR VRPH H[WHQW WKH IXOO QHJRWLDWLRQ SRZHU IURP WKH KDQGV RI WKH SDUWLHV� E\
FKDQJLQJ WKH G\QDPLFV RI QHJRWLDWLRQ� LV QRW DQ DGHTXDWH H[SODQDWLRQ IRU WKLV SUHIHUHQWLDO
WUHDWPHQW RI 06$V� $IWHU DOO� WKLV VZLWFK RI SRZHU UHODWHV WR WKH SURFHVV RI PHGLDWLRQ RQO\
DQG LV DQ\ZD\ OLPLWHG� VLQFH WKH SDUWLHV DUH DOZD\V IUHH WR ZDON RXW RI VXFK D SURFHVV� $OVR�
WKH RXWFRPH RI WKH PHGLDWLRQ LQ WKH IRUP RI WKH 06$ UHPDLQV IXOO\ LQ WKH KDQGV RI WKH
SDUWLHV� MXVW OLNH LQ DQ\ RWKHU QHJRWLDWHG DJUHHPHQW�

)XUWKHU� RQ D ORFDO OHYHO DW OHDVW� XQGHU FHUWDLQ FRQGLWLRQV� QHJRWLDWHG DJUHHPHQWV ZLWKRXW
D WKLUG�SDUW\ IDFLOLWDWRU FDQ DFTXLUH DQ HQIRUFLQJ SRZHU� VLPLODU WR WKDW RI MXGJPHQWV� )RU
H[DPSOH� LQ PRVW FLYLO ODZ MXULVGLFWLRQV� ZKHUH WKH QRWDLUHV DUH D VHSDUDWH ERG\ RI
LQGHSHQGHQW SURIHVVLRQDOV ZLWK FHUWDLQ SXEOLF SRZHUV� D QHJRWLDWHG DJUHHPHQW RI DQ\ W\SH�
PD\ DFTXLUH HQIRUFLQJ SRZHU� LI H[HFXWHG EHIRUH VXFK D SURIHVVLRQDO� XVXDOO\ ZLWK WKH
LQFOXVLRQ RI D SDUWLFXODU ZRUGLQJ WKDW ZLOO DOORZ WKH HQIRUFHPHQW LQ FDVH RI QRQ�IXOILOPHQW
RI WKH REOLJDWLRQV RI D GHILQHG SDUW\ WR LW� $Q DOWHUQDWLYH WR WKH FLYLO ODZ QRWDLUHV� LV WKH
LVVXDQFH RI D SD\PHQW RUGHU RQ WKH EDVLV RI D FDUHIXOO\ GUDIWHG QHJRWLDWHG DJUHHPHQW� 7KLV
LV XVXDOO\ D VZLIW PHWKRG DQG DOWKRXJK QRW D UHV MXGLFDWD� D SD\PHQW RUGHU GRHV KDYH
HQIRUFLQJ SRZHU�

)ROORZLQJ D GHHSHU H[DPLQDWLRQ RI WKLV PDWWHU� RQH FDQ UHDFK WKH FRQFOXVLRQ WKDW WKH
HQIRUFLQJ SRZHU RI WKH 06$V SULPDULO\ HPDQDWHV IURP WKH XQGHUVWDQGLQJ WKDW $'5 LV D
FKDUDFWHULVWLF H[SUHVVLRQ RI WKH GLVSXWH UHVROXWLRQ SURFHVV LQ WKH SRVW�PRGHUQ ZRUOG� )URP
D SUDFWLFDO SRLQW RI YLHZ� $'5 KDV EHHQ UHGLVFRYHUHG LQ WKH UHFHQW \HDUV��� DV DQ DQVZHU WR
WKH GHILFLHQFLHV RI MXVWLFH V\VWHPV� VXFK DV WKH OHQJWK RI WKH SURFHVV DQG H[FHVVLYH H[SHQVH�
,Q LWV FRUH� WKH $'5 UHQDLVVDQFH LV DQ H[SUHVVLRQ RI WKH FULVLV RI WKH QDWLRQ VWDWH LQ WKH
SRVW�PRGHUQ HUD� 7KH VWDWH PRQRSRO\ LV FOHDUO\ TXHVWLRQHG� DOVR LQ WKH ILHOG RI GLVSXWH
UHVROXWLRQ DQG WKLV JUDGXDOO\ JLYHV PHGLDWLRQ DQ DOO WKH PRUH LPSRUWDQW UROH� (YHQ WKH IDFW
WKDW WKH IRFXV SDVVHV IURP ³UHQGHULQJ RI -XVWLFH´ ZKLFK HQFRPSDVVHV WKH VDWLVIDFWLRQ DQG
HQIRUFHPHQW RI WKH ³ULJKW´ RI D SHUVRQ� WR ³GLVSXWH UHVROXWLRQ´� ZKHUH HPSKDVLV LV SXW RQ
WKH UHVROXWLRQ RI D GLVSXWH��� LV LQGLFDWLYH RI WKLV FKDQJH� 7KH ³ULJKW´ RI WKH SDUW\ LV QRW JRQH
IRU JRRG LQ D PHGLDWLRQ FRQWH[W� EXW LW LV GLVWLOOHG LQ WKH SULPDU\ ULJKW RI SDUW\ DXWRQRP\��

� 7KLV SRLQW ZDV RQH RI WKH YHU\ ILUVW DGGUHVVHG E\ WKH 81&,75$/ ,, :RUNLQJ *URXS LQ LWV ZRUNLQJV WKDW OHG WR
WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ �6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
HQIRUFHDELOLW\ RI VHWWOHPHQW DJUHHPHQWV� $�&1���:*�,,�:3����� SDUD ���� 7KH PHPEHUV RI WKH JURXS GHFLGHG WR
IRFXV RQO\ RQ 06$V E\ DUJXLQJ WKDW LI DQ\ QHJRWLDWHG DJUHHPHQW ZHUH WR EH LQFOXGHG� WKLV ZRXOG KDYH DGGHG DQ H[WUD
GLPHQVLRQ RI FRQWURO UHJDUGLQJ ZKHWKHU WKH DJUHHPHQW KDG EHHQ WKH RXWFRPH RI DQ DFWXDO GLVSXWH RU QRW� (YLGHQWO\�
WKLV LV QRW QHHGHG LQ WKH FDVH RI PHGLDWLRQ� ZKHUH D GLVSXWH LV UDWKHU XQHTXLYRFDOO\ SUHVHQW� 2XU VXEPLVVLRQ LV WKDW
WKLV DSSURDFK IRFXVHV RQ SXUHO\ SURFHGXUDO TXHVWLRQV DQG IRU WKLV UHDVRQ IXUWKHU UHDVRQLQJ LV XVHIXO� LI QRW QHFHVVDU\�

��$OWHUQDWLYH GLVSXWH UHVROXWLRQ KDV EHHQ SUDFWLFHG VLQFH DQFLHQW WLPHV DV DQ DOWHUQDWLYH WR VWDWH MXVWLFH LQ GLIIHUHQW
FLYLOLVDWLRQV LQ PDQ\ SDUWV RI WKH JOREH XQGHU GLIIHUHQW QDPHV� $ *UHHN H[DPSOH VWLOO SUDFWLFHG DV D WUDGLWLRQDO GLVSXWH
UHVROXWLRQ PHWKRG LV WKH &UHWDQ ³VDVPRV´� D ZRUG DSSUR[LPDWLYHO\ WUDQVODWHG LQ (QJOLVK DV ³IL[LQJ´� 7KH UHDO FKDQJH
LQ IRFXV LV WKDW WKH WUDGLWLRQDO PHWKRGV DUH PRVWO\ DLPLQJ DW WKH SUHVHUYDWLRQ RI SHDFH LQ D FRPPXQLW\� ZKHUHDV PRGHUQ
PHGLDWLRQ LV PRVWO\ DERXW WKH UHVROXWLRQ RI D VSHFLILF GLVSXWH� 7KLV LV QRW WR XQGHUPLQH WKH SUHYDLOLQJ YLHZ WKDW
PHGLDWLRQ DOVR KDV SRVLWLYH VLGH HIIHFWV WR WKH ZHOO�EHLQJ RI VRFLHW\� EXW DV VDLG WKLV LV PHUHO\ D VLGH HIIHFW DQG GRHV
QRW DOWHU WKH EDVLF LGHD MXVW GLVFXVVHG�

�� HJ VHH $QGUHDV +DFNH� ³1HZ <RUN &RQYHQWLRQ ,, WR FRPH"´ >����@ 'LVSXWH 5HVROXWLRQ ��� ���
�� ,Q WKH VDPH GLUHFWLRQ LV WKH FXUUHQW H[SDQVLRQ RI SDUW\ DXWRQRP\ WR PRUH ILHOGV RI ODZ� HYHQ LQ IDPLO\ DQG

VXFFHVVLRQ ODZ� 7KLV LV REYLRXV� HJ LQ WKH FRQWH[W RI WKH (8 5HJXODWLRQ �������� RQ MXULVGLFWLRQ� DSSOLFDEOH ODZ�
UHFRJQLWLRQ DQG HQIRUFHPHQW RI GHFLVLRQV DQG DFFHSWDQFH DQG HQIRUFHPHQW RI DXWKHQWLF LQVWUXPHQWV LQ PDWWHUV RI
VXFFHVVLRQ DQG RQ WKH FUHDWLRQ RI D (XURSHDQ &HUWLILFDWH RI 6XFFHVVLRQ >����@ 2- /������� DQG WKH YDULRXV )DPLO\

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��
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DQG VHOI�GHWHUPLQDWLRQ��� 7KLV PHDQV WKDW WKH TXHVW LV QRZ QRW VR PXFK IRU WKH VDWLVIDFWLRQ
RI D ³ULJKW´� EXW PRVWO\ IRU WKH QHHG WR VHWWOH D GLVSXWH LQ WKH FRQWH[W RI SDUW\ DXWRQRP\ DQG
VHOI�GHWHUPLQDWLRQ���

$ ILQDO SRLQW WR EH PDGH LV WKDW XQGHU $'5� GLVSXWH UHVROXWLRQ LV PRUH FOHDUO\ GLVVRFLDWHG
IURP VWDWH FRQWURO� LQ WKH VHQVH WKDW FHUWDLQ H[LVWLQJ GLVSXWHV DUH H[WUDFWHG IURP WKH MXGLFLDO
V\VWHP DQG DUH VHWWOHG E\ $'5� EDVHG RQ WKH IUHH ZLOO RI WKH SDUWLHV� ,QGHHG� WKH ILUVW OHWWHU
RI WKH DFURQ\P $'5 UHIOHFWV LWV DOWHUQDWLYH FKDUDFWHU WR VWDWH MXVWLFH��� 2Q WKH FRQWUDU\� DQ
DJUHHPHQW WKDW KDV EHHQ UHDFKHG ZLWKRXW LQYROYLQJ D WKLUG�SDUW\ IDFLOLWDWRU KDV LQ PRVW
RFFDVLRQV� QHYHU EHHQ LQ WKH DPELW RI WKH MXGLFLDO V\VWHP RU RI WKH GLVSXWH UHVROXWLRQ SURFHVV
DQG LQ WKLV VHQVH� LW LV QRW H[WUDFWHG IURP LW�

,W FDQ� WKHUHIRUH� EH VDLG WKDW LQ RXU SRVW�PRGHUQ ZRUOG� WKH LGHD RI IUHH LQWHUQDWLRQDO
FLUFXODWLRQ RI MXGJPHQWV� VKRXOG EH H[WHQGHG WR06$V IRU WKH DERYH UHDVRQV��� ZLWKRXW VXFK
H[WHQVLRQ EHLQJ VR UDGLFDO DV WR LQFOXGH DQ\ RWKHU QHJRWLDWHG DJUHHPHQWV�

�� 7KH ILUVW PRGHO RI LQWHUQDWLRQDO HQIRUFHPHQW� 81&,75$/

7KH ZRUNLQJV RI WKH :RUNLQJ *URXS ,, RI 81,&75$/ LQ WKH FRQWH[W RI LWV ��WK VHVVLRQ
WKDW WRRN SODFH RQ �±� )HEUXDU\ ���� LQ 1HZ <RUN� FXOPLQDWHG LQ WKH GUDIWLQJ RI WKH
6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� 7KLV JRHV SDUW DQG SDUFHO ZLWK WKH DPHQGPHQW RI WKH
���� 81&,75$/0RGHO /DZ RQ ,QWHUQDWLRQDO &RPPHUFLDO &RQFLOLDWLRQ ZKLFK KDV WR GDWH
EHHQ DGRSWHG E\ QRW OHVV WKDQ �� VWDWHV ZRUOGZLGH DQG D QXPEHU RI MXULVGLFWLRQV LQ WKH 86
DQG &DQDGD�

7ZR LQLWLDO SRLQWV DUH WKDW WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ DSSOLHV RQO\ WR
LQWHUQDWLRQDO DJUHHPHQWV EHWZHHQ RU DPRQJ SOD\HUV VXSSRVHGO\ VWDQGLQJ RQ ³HTXDO IRRWLQJ´��

DQG WKDW WKH VHWWOHPHQW DJUHHPHQW PXVW EH LQ ³ZULWLQJ´��� :LWK UHVSHFW WR HQIRUFHPHQW LW
KDG EHHQ VXJJHVWHG WKDW WKH SDUWLHV WR DQ 06$ VKRXOG EH DOORZHG WR OLPLW LW WR FHUWDLQ
FRXQWULHV RU DJUHH WR PHGLDWH DJDLQ LQ FDVH RI GLVSXWH RQ HQIRUFHPHQW� WKLV EHLQJ DQ

/DZ5HJXODWLRQV WKDW DFFHSW D FOHDU UROH IRU SDUW\ DXWRQRP\� DV D FRQQHFWLQJ IDFWRU IRU WKH ORFDOLVDWLRQ RI WKH DSSOLFDEOH
ODZ LQ D UHODWHG OHJDO UHODWLRQVKLS� 7KLV LV D QRYHOW\ FRPSDUHG WR QDWLRQDO DQG LQWHUQDWLRQDO ODZV LQ WKHVH ILHOGV RI ODZ
XS XQWLO IHZ \HDUV DJR�

��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO
)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ���

�� 7KH ³ULJKW´ LQ LWV WUDGLWLRQDO VHQVH� DSSHDUV DJDLQ H[ SRVW DW WKH VWDJH RI MXGLFLDO FRQWURO� KRZHYHU WKLV PD\ WDNH
SODFH� WKDW LV LQ WKH FRQWH[W RI HQIRUFHPHQW �ORFDO RU LQWHUQDWLRQDO� RU LQ WKH FRQWH[W RI DQ DSSOLFDWLRQ WR UHQGHU DQ
06$ YRLG�

�� $OWHUQDWLYH GRHV QRW PHDQ ³VXEVWLWXWH´ KRZHYHU� VWDWH MXVWLFH LV ERXQG WR UHPDLQ LQ SODFH� GHVSLWH WKH ULVH RI
$'5�

��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO
)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ��� PDNHV UHIHUHQFH WR ³SKLORVRSKLFDO LVVXHV´ UHODWHG WR
OLPLWLQJ WKH 0HGLDWLRQ &RQYHQWLRQ RQO\ WR 06$V� 6KH VXJJHVWV WKDW WKHVH DUH OLQNHG WR WKH H[LVWHQFH RU QRW RI
GLIIHUHQFHV LQ OHJDO WUHDWPHQW RI 06$V LQ UHODWLRQ WR WKH UHVW RI QHJRWLDWHG DJUHHPHQWV LQ PDQ\ FRXQWULHV� ,UUHVSHFWLYH
RI WKH DERYH� VKH HQGV XS DUJXLQJ LQ IDYRXU RI D FRQYHQWLRQ RQ 06$V EDVLFDOO\ ³IRU SUDJPDWLF UHDVRQV´�

�� $UWLFOH ���� RI WKH GUDIW 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� ZKLFK UHDGV DV IROORZV�
³�� 7KLV &RQYHQWLRQ GRHV QRW DSSO\ WR VHWWOHPHQW DJUHHPHQWV�

&RQFOXGHG WR UHVROYH D GLVSXWH DULVLQJ IURP WUDQVDFWLRQV HQJDJHG LQ E\ RQH RI WKH SDUWLHV �D
FRQVXPHU� IRU SHUVRQDO� IDPLO\ RU KRXVHKROG SXUSRVHV�

�D�

�E� 5HODWLQJ WR IDPLO\� LQKHULWDQFH RU HPSOR\PHQW ODZ�´
,Q WKLV UHVSHFW VHH DOVR &DWKHULQH .HVVHGMLDQ� ³0HGLDWLRQV LQWHUQDWLRQDOHV � XQ QRXYHO LQVWUXPHQW G¶H[pFXWLRQ GH

OD &18'&,´ 5HFXHLO 'DOOR]� �� 1RYHPEHU ����� 1R ��� ����� ,Q WKLV VHQVH IDPLO\� FRQVXPHU DQG ZRUN UHODWLRQVKLSV
DUH H[FOXGHG IURP WKH VFRSH RI WKH 6LQJDSRUH &RQYHQWLRQ� (OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV
LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO )UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ���
ILQGV WKLV H[FOXVLRQ UHDVRQDEOH LQ RUGHU WR HQVXUH D ZRUNDEOH LQWHUQDWLRQDO ODZ LQVWUXPHQW WKDW ZRXOG QRW EH IXOO RI
PDQGDWRU\ OHJDO SURYLVLRQV�

�� $UWLFOH ���� RI WKH GUDIW 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ�
³$ VHWWOHPHQW DJUHHPHQW LV LQ µZULWLQJ¶ LI LWV FRQWH[W LV UHFRUGHG LQ DQ\ IRUP� 7KH UHTXLUHPHQW WKDW D VHWWOHPHQW
DJUHHPHQW EH LQ ZULWLQJ LV PHW E\ DQ HOHFWURQLF FRPPXQLFDWLRQ LI WKH LQIRUPDWLRQ FRQWDLQHG WKHUHLQ LV DFFHVVLEOH
VR DV WR EH XVHDEOH IRU VXEVHTXHQW UHIHUHQFH� µHOHFWURQLF FRPPXQLFDWLRQ¶ PHDQV DQ\ FRPPXQLFDWLRQ WKDW WKH
SDUWLHV PDNH E\ PHDQV RI GDWD PHVVDJHV� µGDWD PHVVDJH¶ PHDQV LQIRUPDWLRQ JHQHUDWHG� VHQW� UHFHLYHG RU VWRUHG
E\ HOHFWURQLF� PDJQHWLF� RSWLFDO RU VLPLODU PHDQV� LQFOXGLQJ� EXW QRW OLPLWHG WR� HOHFWURQLF GDWD LQWHUFKDQJH �(',��
HOHFWURQLF PDLO� WHOHJUDP� WHOH[ RU WHOHFRS\�´

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



H[SUHVVLRQ RI VHOI�GHWHUPLQDWLRQ��� D YLHZ QRW IROORZHG LQ WKH ILQDO WH[W� 7KH VDPH DSSOLHG
WR WKH VXJJHVWLRQ WKDW WKH SDUWLHV WR DQ06$ VKRXOG EH DOORZHG WR RSW�RXW IURP HQIRUFHPHQW���

$ ZLGHU H[FHSWLRQ ZDV ILQDOO\ DGRSWHG� DOORZLQJ FRXQWULHV WR UHVHUYH WKH ULJKW WR DOORZ
SDUWLHV WR RSW RXW IURP WKH &RQYHQWLRQ LQ WRWR���

7KH PHWKRG RI GLUHFW HQIRUFHPHQW

7KH 6LQJDSRUH0HGLDWLRQ &RQYHQWLRQ JHQHUDOO\ ZRUNV DV IROORZV LQ UHODWLRQ WR HQIRUFHPHQW�
RQFH DQ 06$ LV UHDFKHG� DQ\ SDUW\ WR LW FDQ DVN WKDW LW DFTXLUHV HQIRUFLQJ SRZHU LQ DQ\
FRXQWU\ LW FKRRVHV WR� E\ ILOLQJ DQ DSSOLFDWLRQ EHIRUH WKH QDWLRQDO FRPSHWHQW DXWKRULW\� 7KLV
06$ EHFRPHV HQIRUFHDEOH SURYLGHG LW GRHV QRW IDOO ZLWKLQ DQ\ RI WKH JURXQGV RI UHIXVDO RI
HQIRUFHPHQW PHQWLRQHG LQ WKH VDLG GUDIW &RQYHQWLRQ��� 8QGHU WKH WHUPLQRORJ\ RI WKH
6LQJDSRUH &RQYHQWLRQ� WKLV LV D VFHQDULR RI ³GLUHFW HQIRUFHPHQW´� WKDW LV HQIRUFHPHQW WKDW
ZRXOG QRW JR WKURXJK D UHYLHZ SURFHVV LQ WKH FRXQWU\ RI RULJLQ RI WKH 06$ DW ILUVW� EXW
ZRXOG EH GLUHFWO\ HQIRUFHG LQ WKH FRXQWU\ RI HQIRUFHPHQW��� 7KHUHIRUH� WKH HQIRUFHPHQW LV
QRW D FURVV�ERUGHU RQH� EHWZHHQ GLIIHUHQW VWDWHV� EXW VWLOO DQ LQWHUQDWLRQDO RQH� 7KH
LQWHUQDWLRQDO FKDUDFWHU RI VXFK DQ 06$ HPDQDWHV IURP WKH IDFW WKDW LW LV QHJRWLDWHG DQG
PDGH DV DQ ³LQWHUQDWLRQDO´ 06$� DV WKLV WHUP LV GHILQHG LQ DUW � RI WKH 6LQJDSRUH 0HGLDWLRQ
&RQYHQWLRQ�� DQG SURYLGHG WKH UHTXLUHPHQWV RI WKLV SURYLVLRQ DUH LQGHHG PHW�
7KH PRGHO RI WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ HVVHQWLDOO\ GHORFDOLVHV IURP WKH

HQIRUFHPHQW SURFHVV WKH SODFH ZKHUH WKH 06$ PD\ KDYH EHHQ UHDFKHG� 7KLV LV GRQH E\
DOORZLQJ HQIRUFHPHQW LQ WKH FRXQWU\ RI FKRLFH RI WKH HQIRUFLQJ SDUW\� 7KLV KDV WKH H[WUD
YDOXH WKDW LW FDQ EH RI XVH WR WKH H[LVWLQJ DQG LQFUHDVLQJ HOHFWURQLF PHGLDWLRQ SURFHHGLQJV
DQG WKH IUHHGRP WKDW SDUWLHV LQ PHGLDWLRQ H[SHFW WR KDYH� VR DV WR GHVLJQ VROXWLRQV QRW WLHG
WR D VSHFLILF OHJDO V\VWHP��� 7KLV VLPSOH PHFKDQLVP LV� WR RXU PLQG� D UHFRJQLWLRQ RI WKH
IROORZLQJ JLYHQV� �D� WKH VLWXV RI PHGLDWLRQ LV LUUHOHYDQW� RU DW OHDVW QRW DV UHOHYDQW� FRQWUDULO\
WR WKH VLWXV RI OLWLJDWLRQ RU DUELWUDWLRQ��� �E� WKH 06$ GRHV QRW QHHG WR SURGXFH D UHV MXGLFDWD
RU KDYH HQIRUFLQJ SRZHU LQ WKH FRXQWU\ ZKHUH LW KDV EHHQ FRQFOXGHG LQ RUGHU IRU LW WR EH
HQIRUFHG LQWHUQDWLRQDOO\� 7KLV DOVR H[HUWV VXEVWDQWLDO LQIOXHQFH RQ WKH HQIRUFHPHQW SURFHVV�
RQH FDQ WU\ GLUHFW HQIRUFHPHQW LQ DQ\ FRXQWU\� LUUHVSHFWLYH RI WKH FRXQWU\ ZKHUH WKH 06$
PD\ KDYH EHHQ UHDFKHG� $FWXDOO\� WKH :RUNLQJ *URXS GLVFXVVHG WKH PDWWHU LQ GHWDLO SULRU
WR DJUHHLQJ RQ WKH GLUHFW HQIRUFHPHQW PRGHO��� 7KH EDVLF LGHD LV WKDW JLYHQ WKH QDWXUH RI

��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO
)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ���

��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO
)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ��� 7KLV LV DOVR DQ H[SUHVVLRQ RI VHOI�GHWHUPLQDWLRQ�

�� 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ DUW �����
�� 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ DUWV � DQG �� UHVSHFWLYHO\�
�� 81&,75$/ :RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�

HQIRUFHDELOLW\ RI VHWWOHPHQW DJUHHPHQWV� $�&1���:*�,,�:3����� SDUDV ��±���
��

³�� )RU WKH SXUSRVHV RI WKLV &RQYHQWLRQ�
$ VHWWOHPHQW DJUHHPHQW LV µLQWHUQDWLRQDO¶ LI� DW WKH WLPH RI WKH FRQFOXVLRQ RI WKDW DJUHHPHQW�
�D� $W OHDVW WZR SDUWLHV WR WKH VHWWOHPHQW DJUHHPHQW KDYH WKHLU SODFHV RI EXVLQHVV LQ GLIIHUHQW 6WDWHV�

RU
�E� 7KH 6WDWH LQ ZKLFK WKH SDUWLHV WR WKH VHWWOHPHQW DJUHHPHQW KDYH WKHLU SODFHV RI EXVLQHVV LV

GLIIHUHQW IURP HLWKHU�
�L� 7KH 6WDWH LQ ZKLFK D VXEVWDQWLDO SDUW RI WKH REOLJDWLRQV XQGHU WKH VHWWOHPHQW DJUHHPHQW

LV WR EH SHUIRUPHG� RU
�LL� 7KH 6WDWH ZLWK ZKLFK WKH VXEMHFW PDWWHU RI WKH VHWWOHPHQW DJUHHPHQW LV PRVW FORVHO\

FRQQHFWHG�´´
��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO

)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ���
�� ,Q WKLV VHQVH VHH 81&,75$/:RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ

WKH ZRUN RI LWV VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ��� ³>8@QOLNH FRXUW MXGJHPHQWV
DQG DUELWUDO DZDUGV� LW FRXOG EH YHU\ GLIILFXOW WR GHWHUPLQH WKH RULJLQDWLQJ VWDWH RI VHWWOHPHQW DJUHHPHQWV DV WKH
FRQQHFWLQJ IDFWRU PLJKW EH VXEMHFW WR GLIIHUHQW GHWHUPLQDWLRQV´�

�� 6HH 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI
LWV VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ���

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



PHGLDWLRQ� WKH GLIILFXOW\ LQ ORFDOLVLQJ WKH HPDQDWLQJ VWDWH RI WKH 06$ DQG LQ RUGHU WR DYRLG
D GRXEOH H[HTXDWXU SURFHVV WKDW WKLV ZRXOG HQWDLO��� GLUHFW HQIRUFHPHQW ZRXOG EH WKH VXLWDEOH
PRGHO IRU 06$V� 7KLV SURFHVV ZRXOG QRW GHSULYH FRXUWV LQ WKH RULJLQDWLQJ VWDWH RI WKH
FRPSHWHQF\ WR UHYLHZ WKH YDOLGLW\ RI WKH VHWWOHPHQW DJUHHPHQW��� EXW ZRXOG QRW JR VR IDU
DV WR DFFHSW HYHQ D OLPLWHG UHYLHZ SULRU WR GLUHFW HQIRUFHPHQW� VXFK OLPLWHG UHYLHZ WR EH
OHIW WR WKH HQIRUFLQJ VWDWH��� &RPLQJ WR WKLV SRLQW� RQH QHHGV WR GLVFXVV WKH UHOHYDQW SURFHVV
LQ WKH VWDWH RI HQIRUFHPHQW� WKH UHODWHG QRWLRQ RI ³UHOLHI´ DQG WKH DYDLODEOH GHIHQFHV WR GLUHFW
HQIRUFHPHQW�

3URFHGXUH IRU JUDQWLQJ UHOLHI

7KH SURFHGXUH IRU JUDQWLQJ UHOLHI LV UHJXODWHG LQ DUW � RI WKH 6LQJDSRUH0HGLDWLRQ &RQYHQWLRQ�
8QGHU WKLV�� WKH DSSO\LQJ SDUW\ VKDOO VXSSO\ WKH FRPSHWHQW DXWKRULW\ ZKHUH WKH UHOLHI LV

VRXJKW ZLWK�

³�D� 7KH VHWWOHPHQW DJUHHPHQW VLJQHG E\ WKH SDUWLHV�
�E� (YLGHQFH WKDW WKH VHWWOHPHQW DJUHHPHQW UHVXOWHG IURP PHGLDWLRQ� VXFK DV�

7KH PHGLDWRU¶V VLJQDWXUH RQ WKH VHWWOHPHQW DJUHHPHQW��L�
�LL� $ GRFXPHQW VLJQHG E\ WKH PHGLDWRU LQGLFDWLQJ WKDW WKH PHGLDWLRQ

ZDV FDUULHG RXW�
�LLL� $Q DWWHVWDWLRQ E\ WKH LQVWLWXWLRQ WKDW DGPLQLVWHUHG WKH PHGLDWLRQ� RU
�LY� ,Q WKH DEVHQFH RI �L�� �LL� RU �LLL�� DQ\ RWKHU HYLGHQFH DFFHSWDEOH WR

WKH FRPSHWHQW DXWKRULW\�´

7KLV ODVW UHTXLUHPHQW DLPV DW HQVXULQJ SURSHU FRXUW FRQWURO RI WKH 06$�

7KH QRWLRQ RI ³UHOLHI´

7KH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ XVHV WKH WHUP ³UHOLHI´ LQ UHODWLRQ WR WKH OHJDO HIIHFW
WKDW WKH 06$ ZLOO DFTXLUH LQ WKH FRXQWU\ RI HQIRUFHPHQW� ,W DYRLGV WKH WHUP ³HQIRUFHPHQW´
DQG WKH WHUP ³UHFRJQLWLRQ´�� DOWKRXJK ERWK ZHUH GLVFXVVHG LQ HDUOLHU GUDIWV� 7KH WHUP ³UHOLHI´

�� 6HH 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI
LWV VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ���

³,W ZDV DOVR PHQWLRQHG WKDW D UHYLHZ PHFKDQLVP ZDV OLNHO\ WR UHVXOW LQ GRXEOH H[HTXDWXU� ZKLFK ZRXOG EH DW
RGGV ZLWK WKH SXUSRVH RI WKH LQVWUXPHQW WR SURYLGH DQ HIILFLHQW DQG VLPSOLILHG HQIRUFHPHQW PHFKDQLVP�
)XUWKHUPRUH� LW ZDV VWDWHG WKDW DQ\ GHIHQFHV WR HQIRUFHPHQW FRXOG EH UDLVHG DW WKH FRXUW ZKHUH HQIRUFHPHQW ZDV
VRXJKW� PDNLQJ DQ\ UHYLHZ E\ D FRXUW DW WKH RULJLQDWLQJ VWDWH VXSHUIOXRXV�´

�� 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI LWV
VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ���

�� 6HH 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI
LWV VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUDV �� DQG ���

³��� 7KH YLHZ ZDV H[SUHVVHG WKDW SURYLGLQJ IRU D VLPSOH UHYLHZ PHFKDQLVP DW WKH RULJLQDWLQJ 6WDWH FRXOG
IDFLOLWDWH WKH RYHUDOO HQIRUFHPHQW SURFHGXUH� ,W ZDV QRWHG WKDW FRXUWV DW WKH RULJLQDWLQJ VWDWH ZRXOG EH
EHWWHU SODFHG WR GHWHUPLQH SULPD IDFLH FHUWDLQ TXHVWLRQV� VXFK DV WKH YDOLGLW\ RI WKH VHWWOHPHQW DJUHHPHQW
DQG IXOILOPHQW RI SURFHGXUDO UHTXLUHPHQWV SHUWDLQLQJ WR WKH FRQFLOLDWLRQ SURFHVV� ,W ZDV VXJJHVWHG WKDW
VXFK D VLPSOH UHYLHZ PHFKDQLVP ZRXOG QRW DPRXQW WR GRXEOH H[HTXDWXU� DV LW ZRXOG RQO\ DVFHUWDLQ
PDWWHUV VXFK DV WKH YDOLGLW\ RI WKH VHWWOHPHQW DJUHHPHQW EHIRUH VXFK DQ DJUHHPHQW FRXOG EH HQIRUFHG
LQ RWKHU MXULVGLFWLRQV� 8QGHU WKDW DSSURDFK� WKH JURXQGV IRU UHIXVLQJ HQIRUFHPHQW ZRXOG EH OLPLWHG�

��� $IWHU GLVFXVVLRQ� LW ZDV JHQHUDOO\ DJUHHG WKDW WKH LQVWUXPHQW VKRXOG SURYLGH D PHFKDQLVP ZKHUH D SDUW\
WR D VHWWOHPHQW DJUHHPHQW ZRXOG EH DEOH WR VHHN GLUHFW HQIRUFHPHQW �DW WKH SODFH RI HQIRUFHPHQW� ZLWKRXW
LPSRVLQJ D UHTXLUHPHQW IRU D UHYLHZ RI WKH VHWWOHPHQW DJUHHPHQW DW WKH RULJLQDWLQJ VWDWH� ,W ZDV IXUWKHU
QRWHG WKDW WKH FRQFHUQV UDLVHG DERXW VXFK DQ DSSURDFK FRXOG EH IXUWKHU FRQVLGHUHG LQ WKH FRQWH[W RI
GHIHQFHV WR HQIRUFHPHQW DQG UHIHUHQFH ZDV PDGH WR DUWLFOH 9����H� RI WKH 1HZ <RUN &RQYHQWLRQ DV D
SRVVLEOH PRGHO�´

�� 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ DUW ����� 7KH VDPH DXWKRULW\ FDQ DVN IRU WUDQVODWLRQ LQ LWV RIILFLDO ODQJXDJH �DUW
������ DV ZHOO DV DQ\ RWKHU GRFXPHQW LW GHHPV QHFHVVDU\�

��$V ZDV VDLG LQ WKH :RUNLQJ *URXS WKH WHUP ³UHFRJQLWLRQ´ LQ FHUWDLQ MXULVGLFWLRQV� PLJKW EH XQGHUVWRRG WR FRQIHU
UHV MXGLFDWD RU SUHFOXVLYH HIIHFW DQG VKRXOG WKXV EH DYRLGHG� 81&,75$/:RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO
GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ� SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO
FRPPHUFLDO VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP FRQFLOLDWLRQ� $�&1���:*�,,�:3���� 81&,75$/� SDUD ��

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



LV QRW D QRYHOW\ LQ DQ 81&,75$/ HQYLURQPHQW DQG ZDV XVHG LQ WKH 81&,75$/ 0RGHO
/DZ RQ &URVV�%RUGHU ,QVROYHQF\ ��������� (VVHQWLDOO\ WKH WHUP ³UHOLHI´ LV LQWHQGHG WR
HQFRPSDVV ERWK WKH ULJKW RI D SDUW\ WR VHHN HQIRUFHPHQW DQG WR LQYRNH D VHWWOHPHQW
DJUHHPHQW��� 7KLV PHDQV WKDW WKH UHOLHI LV XVHG ERWK DV D ³VZRUG´ LQ WKH FRQWH[W RI
HQIRUFHPHQW DQG D ³VKLHOG´� LQ WKH FRQWH[W RI UHFRJQLWLRQ RQO\ E\ UHQGHULQJ OHJDO HIIHFW WR
VXFK 06$V��� ,W LV WR EH XVHG� IRU H[DPSOH� LQ KRPRORJDWLRQ DV D ILUVW VWHS RI HQIRUFHPHQW
RU DV D GHIHQFH LQ RWKHU SURFHHGLQJV��� $OVR� WKH XQGHUO\LQJ LGHD LV WR DYRLG SURYLGLQJ GHWDLOV
RQ WKH UHFRJQLWLRQ SURFHGXUH� OHDYLQJ WKDW PDWWHU WR GRPHVWLF UHJLPHV ZKLFK� LQ DQ\ FDVH�
FRXOG QRW EH HDVLO\ KDUPRQLVHG���

7KH JURXQGV RI UHIXVDO WR ³JUDQW UHOLHI´

*LYHQ WKDW WKH PHWKRG RI GLUHFW HQIRUFHPHQW ZDV FKRVHQ E\ WKH GUDIWHUV RI WKH 6LQJDSRUH
0HGLDWLRQ &RQYHQWLRQ� LW LV QR ZRQGHU WKDW WKH OLVW RI WKH JURXQGV DYDLODEOH WR WKH FRPSHWHQW
VWDWH DXWKRULW\ RI WKH VWDWH RI HQIRUFHPHQW WR DFWXDOO\ UHIXVH WR ³JUDQW UHOLHI´ WR WKH DSSOLFDQW�
FRQWDLQV �� GLIIHUHQW JURXQGV IRU VXFK UHIXVDO��� 7KLV LV D UDWLRQDO DSSURDFK� VLQFH FRQWURO
WDNHV SODFH RQO\ LQ WKH FRXQWU\ RI HQIRUFHPHQW� +RZHYHU� IURP WKRVH� WKH JURXQGV XQGHU
DUW �����G� �QRQ�REVHUYDQFH RI WKH JHQHUDO VWDQGDUGV DSSOLFDEOH WR WKH PHGLDWRU� DQG DUW
�����H� �IDLOXUH RI WKH PHGLDWRU WR GLVFORVH LQFLGHQWV WKDW TXHVWLRQ WKH PHGLDWRU¶V LPSDUWLDOLW\

�� 6HH 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI
LWV VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ��� IRU WKH UHODWHG GLVFXVVLRQ LQ WKH SUHVHQW
FRQWH[W�

�� 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �'LVSXWH 6HWWOHPHQW� RQ WKH ZRUN RI LWV VL[W\�VL[WK
VHVVLRQ �1HZ <RUN� �±�� )HEUXDU\ ������ $�&1������� SDUD ���

�� 81&,75$/ :RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
HQIRUFHDELOLW\ RI VHWWOHPHQW DJUHHPHQWV� $�&1���:*�,,�:3����� SDUD ���

�� 7KLV LV SURYLGHG H[SOLFLWO\ LQ DUW � RI WKH GUDIW 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� 3DUDJUDSK ��� UHIHUV WR
HQIRUFHPHQW DQG SDUD ��� WR UHFRJQLWLRQ� 6HH DOVR 81&,75$/:RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV�
,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ� SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO FRPPHUFLDO
VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP FRQFLOLDWLRQ� $�&1���:*�,,�:3����� SDUD ���

�� 81&,75$/ :RUNLQJ *URXS ,,� 5HSRUW RI :RUNLQJ *URXS ,, �$UELWUDWLRQ DQG &RQFLOLDWLRQ� RQ WKH ZRUN RI LWV
VL[W\�WKLUG VHVVLRQ �9LHQQD� �±�� 6HSWHPEHU ������ $�&1������� SDUD ���

��

³�� 7KH FRPSHWHQW DXWKRULW\ RI WKH &RQWUDFWLQJ 6WDWH ZKHUH WKH DSSOLFDWLRQ XQGHU DUWLFOH � LV PDGH PD\
UHIXVH WR JUDQW UHOLHI DW WKH UHTXHVW RI WKH SDUW\ DJDLQVW ZKRP WKH DSSOLFDWLRQ LV PDGH� RQO\ LI WKDW SDUW\
IXUQLVKHV WR WKH FRPSHWHQW DXWKRULW\ SURRI WKDW�
�D� $ SDUW\ WR WKH VHWWOHPHQW DJUHHPHQW ZDV XQGHU VRPH LQFDSDFLW\� RU
�E� 7KH VHWWOHPHQW DJUHHPHQW LV QXOO DQG YRLG� LQRSHUDWLYH RU LQFDSDEOH RI EHLQJ SHUIRUPHG XQGHU

WKH ODZ WR ZKLFK WKH SDUWLHV KDYH YDOLGO\ VXEMHFWHG LW RU� IDLOLQJ DQ\ LQGLFDWLRQ WKHUHRQ� XQGHU
WKH ODZ GHHPHG DSSOLFDEOH E\ WKH FRPSHWHQW DXWKRULW\ RI WKH &RQWUDFWLQJ 6WDWH ZKHUH WKH
DSSOLFDWLRQ XQGHU DUWLFOH � LV PDGH� RU WKH REOLJDWLRQV LQ WKH VHWWOHPHQW DJUHHPHQW KDYH EHHQ
SHUIRUPHG� RU

�F� 7KH VHWWOHPHQW DJUHHPHQW�
,V QRW ELQGLQJ� RU LV QRW ILQDO� DFFRUGLQJ WR LWV WHUPV��L�

�LL� +DV EHHQ VXEVHTXHQWO\ PRGLILHG�
�LLL� ,V FRQGLWLRQDO VR WKDW WKH REOLJDWLRQV LQ WKH VHWWOHPHQW DJUHHPHQW RI WKH SDUW\ DJDLQVW

ZKRP WKH VHWWOHPHQW DJUHHPHQW LV LQYRNHG KDYH QRW \HW DULVHQ� RU
�LY� ,V QRW FDSDEOH RI EHLQJ HQIRUFHG EHFDXVH LW LV QRW FOHDU DQG FRPSUHKHQVLEOH� RU

�G� 7KHUH ZDV D VHULRXV EUHDFK E\ WKH PHGLDWRU RI VWDQGDUGV DSSOLFDEOH WR WKH PHGLDWRU RU WKH
PHGLDWLRQ� ZLWKRXW ZKLFK EUHDFK WKDW SDUW\ ZRXOG QRW KDYH HQWHUHG LQWR WKH VHWWOHPHQW
DJUHHPHQW� RU

�H� 7KHUH ZDV D IDLOXUH E\ WKH PHGLDWRU WR GLVFORVH WR WKH SDUWLHV FLUFXPVWDQFHV WKDW UDLVH MXVWLILDEOH
GRXEWV DV WR WKH PHGLDWRU¶V LPSDUWLDOLW\ RU LQGHSHQGHQFH DQG VXFK IDLOXUH WR GLVFORVH KDG D
PDWHULDO LPSDFW RU XQGXH LQIOXHQFH RQ D SDUW\� ZLWKRXW ZKLFK IDLOXUH WKDW SDUW\ ZRXOG QRW KDYH
HQWHUHG LQWR WKH VHWWOHPHQW DJUHHPHQW�

�� 7KH FRPSHWHQW DXWKRULW\ RI WKH &RQWUDFWLQJ 6WDWH ZKHUH WKH DSSOLFDWLRQ XQGHU DUWLFOH � LV PDGH PD\
DOVR UHIXVH WR JUDQW UHOLHI LI LW ILQGV WKDW�
�D� *UDQWLQJ UHOLHI ZRXOG EH FRQWUDU\ WR WKH SXEOLF SROLF\ RI WKDW 6WDWH� RU
�E� 7KH VXEMHFW PDWWHU RI WKH GLVSXWH LV QRW FDSDEOH RI VHWWOHPHQW E\ PHGLDWLRQ XQGHU WKH ODZ RI

WKDW 6WDWH�´

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



DQG LQGHSHQGHQFH� KDYH EHHQ FULWLFLVHG IRU GDQJHURXVO\ H[WHQGLQJ WKH FRQWURO RI WKH 06$
E\ WKH VWDWH RI HQIRUFHPHQW���

7KH �� GHIHQFHV WR WKH JUDQWLQJ RI UHOLHI IROORZ WKH SDWWHUQ RI WKH 1HZ <RUN &RQYHQWLRQ
E\ DGMXVWLQJ LW WR WKH QHHGV RI PHGLDWLRQ� ,Q SDUWLFXODU� SDUDV �D� DQG �E� DUH DGMXVWPHQWV WR
PHGLDWLRQ RI DUW 9����D� RI WKH 1HZ <RUN &RQYHQWLRQ� ,Q WKLV VHQVH� WKH UHOHYDQW GHIHQFH
LV UHODWHG WR WKH YDOLGLW\ RI WKH VHWWOHPHQW DJUHHPHQW DQG QRW RI WKH DJUHHPHQW WR PHGLDWH
�DJUHHPHQW WR DUELWUDWH LQ WKH 1HZ <RUN &RQYHQWLRQ�� 3DUDJUDSK �F� LV DQ DGMXVWPHQW ZLWK
DGGLWLRQV RI DUW 9����H� RI WKH 1HZ <RUN &RQYHQWLRQ� 3DUDJUDSKV �G� DQG �H� RQO\ KDYH
VRPH ³IODYRXU´ RI DUW 9����G� RI WKH 1HZ <RUN &RQYHQWLRQ� EXW WKH\ JHQHUDOO\ GLIIHU LQ D
VXEVWDQWLDO PDQQHU� )LQDOO\� DUW ���� RI WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ LV YHU\ FORVH
WR DUW 9��� RI WKH 1HZ <RUN &RQYHQWLRQ� SUHVXPDEO\ JLYHQ WKDW WKHVH JURXQGV IRU UHIXVDO
WR JUDQW UHOLHI �HQIRUFHPHQW LQ WKH FDVH RI WKH 1HZ <RUN &RQYHQWLRQ� GR QRW QHHG WR EH SXW
IRUZDUG E\ WKH GHIHQGLQJ SDUW\� EXW WKH FRXUW FDQ DSSO\ WKHP RQ LWV RZQ PRWLRQ DQG DUH
IXQGDPHQWDO LQ LQWHUQDWLRQDO HQIRUFHPHQW�

�� 7KH VHFRQG PRGHO� WKH (8

'LUHFWLYH ������� KDV EHHQ GHVLJQHG WR UHJXODWH WKH SURFHGXUH DQG FHUWDLQ OHJDO DVSHFWV RI
FURVV�ERUGHU PHGLDWLRQV ZLWKLQ WKH (8� WKDW LV PHGLDWLRQV LQ ZKLFK DW OHDVW RQH RI WKH SDUWLHV
WR LW UHVLGHV LQ D GLIIHUHQW 0HPEHU 6WDWH��� ,W DOVR DSSOLHV WR FLYLO DQG FRPPHUFLDO PDWWHUV�
H[FHSW DV UHJDUGV ULJKWV DQG REOLJDWLRQV ZKLFK DUH QRW IUHHO\ GLVSRVDEOH E\ WKH SDUWLHV XQGHU
WKH UHOHYDQW DSSOLFDEOH ODZ� ,W VKDOO QRW H[WHQG� LQ SDUWLFXODU� WR UHYHQXH� FXVWRPV RU
DGPLQLVWUDWLYH PDWWHUV RU WR WKH OLDELOLW\ RI WKH VWDWH IRU DFWV DQG RPLVVLRQV LQ WKH H[HUFLVH
RI VWDWH DXWKRULW\ �DFWD LXUH LPSHULL���� +RZHYHU� LW KDV EHHQ RSHQ IRU DSSOLFDWLRQ DOVR WR
ORFDO PHGLDWLRQV E\ YLUWXH RI QDWLRQDO LPSOHPHQWDWLRQ DQG SUHVXPDEO\ WR PHGLDWLRQV ZLWK
QRQ�(8 0HPEHU 6WDWHV LQYROYHG� 7KH EDVLF REOLJDWLRQ RI WKH 0HPEHU 6WDWHV DV WR
HQIRUFHPHQW XQGHU WKH (8 PRGHO� DV SHU DUW � RI 'LUHFWLYH �������� LV WR HQVXUH WKDW WKH
SDUWLHV WR DQ 06$ �LQ WKHLU LPSOHPHQWLQJ ODZV FHUWDLQ 0HPEHU 6WDWHV DFFHSW XQLODWHUDO
DSSOLFDWLRQ� VKDOO EH DEOH WR KDYH DQ 06$ GHFODUHG HQIRUFHDEOH� XQOHVV WKLV LV DJDLQVW WKH
ODZ RI WKH 0HPEHU 6WDWH RI HQIRUFHPHQW RU LV QRW HQIRUFHDEOH XQGHU WKH VDPH ODZ� 6XFK D
GHFODUDWLRQ LV PDGH E\ D FRXUW RU DQ\ RWKHU FRPSHWHQW DXWKRULW\ RQ WKH EDVLV RI WKH UHODWHG
SURYLVLRQV RI WKH QDWLRQDO ODZ LQ TXHVWLRQ� 7KH UHOHYDQW HQIRUFLQJ WLWOH WR EH JUDQWHG WR DQ
06$ XQGHU WKLV SURFHVV� VKDOO EH DQ DXWKHQWLF LQVWUXPHQW� D MXGJPHQW RU DQRWKHU GHFLVLRQ�
,W LV QRW QHFHVVDU\ IRU WKH FRPSHWHQW FRXUW RU DXWKRULW\ JUDQWLQJ HQIRUFHPHQW WR EH SODFHG
LQ WKH SODFH RI WKH PHGLDWLRQ� EXW LW PXVW RI FRXUVH� EH DW WKH SODFH RI HQIRUFHPHQW��� )XUWKHU�
SUHDPEOH �� RI WKH 'LUHFWLYH UHIHUV WR WKH ULJKW RI XVLQJ WKH DYDLODEOH DUPDPHQW RI (8
5HJXODWLRQV IRU WKH HQIRUFHPHQW RI MXGJPHQWV DQG DXWKHQWLF LQVWUXPHQWV ZLWKLQ WKH (8� DV
ZHOO DV WKH (XURSHDQ (QIRUFHPHQW 2UGHU 5HJXODWLRQ�

�� &DWKHULQH .HVVHGMLDQ� ³0HGLDWLRQV LQWHUQDWLRQDOHV � XQ QRXYHO LQVWUXPHQW G¶H[pFXWLRQ GH OD &18'&,´ 5HFXHLO
'DOOR]� �� 1RYHPEHU ����� 1R ��� �����

�� 7KH SROLWLFDO DLP LV WR VWULNH D EDODQFH EHWZHHQ OLWLJDWLRQ DQG PHGLDWLRQ LQ WKH 0HPEHU 6WDWHV� 6HH *XLVHSSH 'H
3DOR DQG 0DU\ % 7UHYRU� (8 0HGLDWLRQ /DZ DQG 3UDFWLFH �283 ����� ����±�����

�� 'LUHFWLYH ������� RQ FHUWDLQ DVSHFWV RI PHGLDWLRQ LQ FLYLO DQG FRPPHUFLDO PDWWHUV >����@ 2- /����� DUW �����
�� 'LUHFWLYH ������� RQ FHUWDLQ DVSHFWV RI PHGLDWLRQ LQ FLYLO DQG FRPPHUFLDO PDWWHUV >����@ 2- /����� DUW �����

ZKHUH LW LV SURYLGHG WKDW� ³�� 7KH FRQWHQW RI WKH DJUHHPHQW PD\ EH PDGH HQIRUFHDEOH E\ D FRXUW RU RWKHU FRPSHWHQW
DXWKRULW\ LQ D MXGJPHQW RU GHFLVLRQ RU LQ DQ DXWKHQWLF LQVWUXPHQW LQ DFFRUGDQFH ZLWK WKH ODZ RI WKH 0HPEHU 6WDWH
ZKHUH WKH UHTXHVW LV PDGH�´ 7KLV KDV EHHQ FULWLFLVHG DV EHLQJ D ³ZHDN´ ZRUGLQJ� OHDYLQJ URRP WR QDWLRQDO GLYHUJHQFHV�
6 , 6WURQJ� ³%H\RQG ,QWHUQDWLRQDO &RPPHUFLDO $UELWUDWLRQ" 7KH 3URPLVH RI ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ´
������ �� :DVK 8 - / 	 3RO¶\ ��� ��±��� 7KH UHDVRQ EHKLQG WKHVH GLYHUJHQFHV ZDV WKDW WKH (8 REYLRXVO\ RSWHG IRU
D 'LUHFWLYH DQG QRW D 5HJXODWLRQ DQG KDV OHIW QDWLRQDO ODZV RQ HQIRUFHPHQW LQWDFW�

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



7KH WZR DOWHUQDWLYHV XQGHU WKH (8 PRGHO

7KHUHIRUH� RQH FDQ HVVHQWLDOO\ WUDFH WZR DOWHUQDWLYHV IRU HQIRUFHPHQW� 2QH LV WR WU\ GLUHFW
HQIRUFHPHQW� 7KLV FDQ KDSSHQ LQ WKH0HPEHU 6WDWH ZKHUH HQIRUFHPHQW LV VRXJKW��� SURYLGHG
WKLV LV DOORZHG E\ WKH ODZ RI WKDW 0HPEHU 6WDWH� VLQFH WKLV LV QRW UHJXODWHG DW (8 OHYHO DQG
LV OHIW WR WKH 0HPEHU 6WDWHV WR UHJXODWH� $ QXPEHU RI 0HPEHU 6WDWHV VXFK DV ,WDO\�
/X[HPERXUJ� 6SDLQ DQG )LQODQG VHHP WR DOORZ GLUHFW HQIRUFHPHQW RI DQ 06$ HPDQDWLQJ
IURP RWKHU 0HPEHU 6WDWHV��� 2EYLRXVO\� WKH 0HPEHU 6WDWH RI HQIRUFHPHQW FDQ DOZD\V
FRLQFLGH ZLWK WKH 0HPEHU 6WDWH ZKHUH WKH PHGLDWLRQ WRRN SODFH�
7KH VHFRQG DOWHUQDWLYH RI WKH (8 PRGHO RI LQWHUQDWLRQDO HQIRUFHPHQW LV WR XVH WKH

DUPDPHQW RI (8 5HJXODWLRQV UHJDUGLQJ WKH HQIRUFHPHQW RI MXGJPHQWV DQG DXWKHQWLF
LQVWUXPHQWV� 7KLV LV VSHFLDO WR WKH (8� LW LV JHQHUDOO\ QRW WUDQVIHUDEOH WR RWKHU SDUWV RI WKH
ZRUOG��� DQG LV WKH PRUH VWULNLQJ GLVWLQJXLVKLQJ FKDUDFWHULVWLF RI WKH (8 PRGHO GLVFXVVHG
KHUHLQ� 8QGHU WKLV DOWHUQDWLYH� IRU DQ 06$ WR EHFRPH HQIRUFHDEOH LQWHUQDWLRQDOO\� LW PXVW
ILUVW EHFRPH HQIRUFHDEOH LQ VRPH 0HPEHU 6WDWH XQGHU WKH ILUVW DOWHUQDWLYH� ,Q PRVW
MXULVGLFWLRQV� WKLV PHDQV JRLQJ WKURXJK VRPH IRUPDO SURFHVV�
&OHDUO\� WKH DSSOLFDEOH SURFHGXUH LQ DOO WKH 0HPEHU 6WDWHV LV QRW WKH VDPH� VLQFH DV VDLG

DERYH� WKH PDWWHU LV QRW UHJXODWHG DW (8 OHYHO��� ,Q WKLV VHQVH� DOWKRXJK WKH 06$V DUH QRW
MXGJPHQWV DV VXFK� D 0HPEHU 6WDWH LV IUHH WR DFWXDOO\ JUDQW WKHP VXFK SRZHU���

7KH FURVV�ERUGHU WUDQVIHU WR RWKHU 0HPEHU 6WDWHV RI WKH OHJDO QDWXUH JUDQWHG WR DQ 06$
E\ D QDWLRQDO FRPSHWHQW DXWKRULW\� LV DQ H[SUHVVLRQ RI WKH VR�FDOOHG ³UHFRJQLWLRQ PHWKRG´
LQ WKH ILHOG RI SULYDWH LQWHUQDWLRQDO ODZ� ZKHUHE\ D FHUWDLQ OHJDO VLWXDWLRQ FUHDWHG LQ RQH
FRXQWU\� LV WUDQVIHUUHG DV VXFK LQ VRPH RWKHU��� 7KLV OHJLVODWLYH VROXWLRQ PDNHV VHQVH WR WKH
H[WHQW WKDW WKH GHJUHH RI VWDWH FRQWURO LQ WKH SURFHVV RI WKH PHGLDWLRQ DQG LQ WKH DFWXDO UHYLHZ
RI WKH06$ E\ D FRXUW� GLIIHU VXEVWDQWLDOO\ LQ WKH (8��� $V GLVFXVVHG DERYH� FHUWDLQ FRXQWULHV
KDYH DGRSWHG D YHU\ OLEHUDO UHJLPH� ZKHUHDV RWKHUV KDYH RSWHG IRU DQ LQWHUYHQWLRQLVW DSSURDFK
DQG VRPH RI WKHP HYHQ JUDQW D UHV MXGLFDWD HIIHFW WR WKH 06$� 7KLV DOWHUQDWLYH RI WKH (8

�� )HGHULFR $QWLFK� ³(QIRUFLQJ WKH PHGLDWHG VHWWOHPHQW DQG WKH DSSURSULDWH OHJDO IUDPHZRUN� 6RPH 5HIOHFWLRQV
IURP :LWKLQ WKH (8 DQG %H\RQG´ LQ 0DULDQQH 5RWK DQG 0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO
$UELWUDWLRQ DQG $'5 9ROXPH 9 �1:9 ����� ���±���� $IWHU VRPH LQLWLDO KHVLWDWLRQ LQ KLV HDUOLHU DUWLFOH ZLWK WKH
VDPH WLWOH LQ ³(QIRUFLQJ WKH0HGLDWHG 6HWWOHPHQW DQG WKH 1HHG IRU DQ $SSURSULDWH /HJDO )UDPHZRUN� 6RPH 5HIOHFWLRQV
IURP:LWKLQ WKH (8 DQG %H\RQG´ >����@ 7UDQVQDWLRQDO 'LVSXWH 0DQDJHPHQW �� ���:LWK WKH H[FHSWLRQ RI 5HJXODWLRQ
��������� FRQFHUQLQJ MXULVGLFWLRQ DQG WKH UHFRJQLWLRQ DQG HQIRUFHPHQW RI MXGJPHQWV LQ PDWULPRQLDO PDWWHUV DQG WKH
PDWWHUV RI SDUHQWDO UHVSRQVLELOLW\� UHSHDOLQJ 5HJXODWLRQ ��������� >����@ 2- /����� �VHH DUW �� RI WKH VDLG 5HJXODWLRQ
DQG SUHDPEOH �� RI WKH 0HGLDWLRQ 'LUHFWLYH� DFFRUGLQJ WR ZKLFK SDUWLHV¶ DJUHHPHQWV VKDOO ILUVW KDYH WR EH GHFODUHG
HQIRUFHDEOH DW WKH SODFH RI FRQFOXVLRQ�

�� (OHQD '¶$OHVVDQGUR� ³5HVXOWV RI 0HGLDWLRQ DQG &URVV�%RUGHU (QIRUFHPHQW RI 0HGLDWLRQ $JUHHPHQWV´ (5$
)RUXP� ����� �� �� *UHHFH RQ WKH FRQWUDU\� JUDQWV H[FOXVLYH MXULVGLFWLRQ IRU JUDQWLQJ HQIRUFLQJ SRZHU WR DQ 06$ WR
WKH FRXUW WKDW ZRXOG KDYH EHHQ FRPSHWHQW WR KHDU WKH FDVH WKDW ZDV VHWWOHG XQGHU DQ 06$� XQGHU WKH DSSOLFDEOH UXOHV
RI MXULVGLFWLRQ �/DZ ��������� DUW ��������

�� (OHQD '¶$OHVVDQGUR� ³5HVXOWV RI 0HGLDWLRQ DQG &URVV�%RUGHU (QIRUFHPHQW RI 0HGLDWLRQ $JUHHPHQWV´ (5$
)RUXP� ����� UHIHUV WR RQH PRUH DOWHUQDWLYH� WKDW LV WKH SRVVLELOLW\ RI KDYLQJ HQIRUFHPHQW LQ WKH SODFH ZKHUH PHGLDWLRQ
KDV EHHQ FRQFOXGHG� *LYHQ WKDW WKH 'LUHFWLYH GRHV QRW RIIHU SDUWLFXODU VWDWXV RU LPSRUWDQFH WR WKH SODFH RI PHGLDWLRQ�
WKLV DOWHUQDWLYH LV PHUJHG LQ RQH FRPPRQ ³GLUHFW HQIRUFHPHQW´ PRGHO�

�� %\ ZD\ RI LQGLFDWLRQ� VHH *XLVHSSH 'H 3DOR DQG 0DU\ % 7UHYRU� (8 0HGLDWLRQ /DZ DQG 3UDFWLFH �283 �����
����±�����

��/LNHZLVH &KLDUD %HVVR� ³,PSOHPHQWDWLRQ RI WKH (8'LUHFWLYH �������� $&RPSDUDWLYH 6XUYH\´ S �� �KWWS���ZZZ
�PHGLDWLRQ�LQ�HXURSH�HX�VWXG\BRQBLPSOHPHQWDWLRQ�DVS"OQ 	LGWHPD �	LGWHPDFDW �	SDJH LQIRUPD]LRQL	LGFDWHJRULD
 ����! DFFHVVHG �� 1RYHPEHU ����� ZLWKRXW DQ\ IXUWKHU GHWDLOV� $OVR )HOL[ 6WHIIHN� ³0HGLDWLRQ LQ WKH (XURSHDQ
8QLRQ� $Q ,QWURGXFWLRQ´ S ��� �KWWSV���ZZZ�VFULEG�FRP�GRFXPHQW�����������,QWURGXFWLRQ�WR�0HGLDWLRQ�LQ�WKH
�(XURSHDQ�8QLRQ�(8�(Q! DFFHVVHG �� 1RYHPEHU ����� 7KH VDPH ZULWHU KRZHYHU UHIHUV WR WKH HQIRUFHPHQW RI06$V
DV FRXUW VHWWOHPHQWV RU DXWKHQWLF LQVWUXPHQWV RQO\� D GHWDLOHG FRPSDUDWLYH UHIHUHQFH WR YDULRXV 0HPEHU 6WDWHV E\
(OHQD '¶$OHVVDQGUR� ³(QIRUFLQJ $JUHHPHQWV 5HVXOWLQJ IURP 0HGLDWLRQ :LWKLQ WKH (XURSHDQ -XGLFLDO $UHD� $
&RPSDUDWLYH 2YHUYLHZ IURP DQ ,WDOLDQ 3HUVSHFWLYH´ �KWWS���VVUQ�FRP�DEVWUDFW �������! DFFHVVHG �� 1RYHPEHU
�����

�� 6HH� E\ ZD\ RI LQGLFDWLRQ� 3 0D\HU� ³/HV PpWKRGHV GH UHFRQQDLVVDQFH HQ GURLW LQWHUQDWLRQDO SULYp´ LQ0pODQJHV
HQ O¶KRQQHXU GH 3DXO /DJDUGH� /H GURLW LQWHUQDWLRQDO SULYp � (VSULW HW PpWKRGHV �'DOOR] ����� ���±��� DQG &
3DPERXNLV� ³/D UHQDLVVDQFH²PpWDPRUSKRVH GH OD PpWKRGH GH UHFRQQDLVVDQFH´ >����@ 5HY &ULW 'LS ����

�� 6HH )HOL[ 6WHIIHN� ³0HGLDWLRQ LQ WKH (XURSHDQ 8QLRQ� $Q ,QWURGXFWLRQ´ SS ��±��� �KWWSV���ZZZ�VFULEG�FRP
�GRFXPHQW�����������,QWURGXFWLRQ�WR�0HGLDWLRQ�LQ�WKH�(XURSHDQ�8QLRQ�(8�(Q! DFFHVVHG �� 1RYHPEHU �����

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



PRGHO GHSDUWV VXEVWDQWLDOO\ IURP WKH GLUHFW HQIRUFHPHQW PRGHO� VLQFH LW DOVR DOORZV WKH
FURVV�ERUGHU HQIRUFHPHQW RI DOO W\SHV RI MXGLFLDO GHFLVLRQV WKDW UDWLI\ 06$V�

1DWLRQDO ODZV H[DPSOHV

$ EDVLF FRPSDUDWLYH VHDUFK GHPRQVWUDWHV FOHDU QDWLRQDO GLIIHUHQFHV LQ UHODWLRQ WR WKH PHWKRG
IROORZHG WR JUDQW DQ 06$ HQIRUFLQJ SRZHU� )RU H[DPSOH� LQ ,WDO\��� )UDQFH�� DQG 3RUWXJDO��

WKHUH DUH TXLWH VWUDLJKWIRUZDUG ³KRPRORJDWLRQ´� QRQ�DGYHUVDULDO SURFHHGLQJV��� ZKHUHE\
WKH06$V DUH JUDQWHG WKH H[HTXDWXU DQG DUH GHFODUHG HQIRUFHDEOH XQGHU WKH VDPH FRQGLWLRQV
DV MXGJPHQWV� ZKLOH WKH FRQWURO RI WKH FRXUW LV OLPLWHG WR WKH YLRODWLRQ RI QDWLRQDO SXEOLF
SROLF\���

%\ WKH VDPH WRNHQ LQ *UHHFH��� DQ06$ZKLFK LV VLJQHG E\ DOO SDUWLHV WR LW DQG WKHPHGLDWRU
EHFRPHV HQIRUFHDEOH E\ D PHUH DSSOLFDWLRQ RI DQ\ SDUW\ WR LW EHIRUH WKH FRPSHWHQW FRXUW�
7KH FRXUW LV HVVHQWLDOO\ UXEEHU�VWDPSLQJ WKH 06$ DQG GRHV QRW UHYLHZ LW� 1RWDULDO GHHGV
DUH UHTXLUHG� LI D QRWDULDO IRUP LV UHTXLUHG EDVHG RQ WKH OHJDO QDWXUH RI WKH XQGHUO\LQJ OHJDO
UHODWLRQVKLS��� +RZHYHU� DQ\ 06$ LV RSHQ WR OHJDO VFUXWLQ\ E\ FRXUWV DW WKH VWDJH RI
HQIRUFHPHQW DQG E\ DQ DSSOLFDWLRQ RI DQ\ RI WKH SDUWLHV WR LW E\ VSHFLILF UHDVRQV RI ODZ�
HVSHFLDOO\ YLRODWLRQ RI SXEOLF SROLF\ DQG GXUHVV� XQGXH LQIOXHQFH RU IUDXG��� XQGHU WKH
UHVHUYDWLRQV RI FRQILGHQWLDOLW\� 7KH FRQWUDFWXDO QDWXUH RI 06$V ZRXOG OHDYH WKH VDPH SDWK
RSHQ LQ PRVW FRXQWULHV���

*HUPDQ\ DOORZV HQIRUFHPHQW E\ YLUWXH RI QRWDULDO GHHG� RI D VHWWOHPHQW UHDFKHG EHWZHHQ
ODZ\HUV� RU D VHWWOHPHQW UHDFKHG EHIRUH D FRXUW RU D GLVSXWH�UHVROXWLRQ HQWLW\ HVWDEOLVKHG RU
UHFRJQLVHG E\ WKH VWDWH��� ,Q 6SDLQ� WKH 06$ FDQ DFTXLUH WKH VWDWXV RI UHV MXGLFDWD DQG� DW
WKH VDPH WLPH� EHFRPH HQIRUFHDEOH E\ FRXUW RUGHU LI LW ZDV UHDFKHG IROORZLQJ OLWLJDWLRQ���

DQG LQ DOO RWKHU FDVHV� LW FDQ EH QRWDULVHG WR EHFRPH HQIRUFHDEOH RQO\��� ,Q (QJODQG� SDUWLHV
FDQ XVH WKH FRQVHQW RUGHU �7RPOLQ RUGHU�� ZKLFK LI EUHDFKHG E\ DQ\ SDUW\� WKH FRPSHWHQW

�� ,Q ,WDO\� WKHUH LV DOVR WKH URXWH RI WKH SHU VH HQIRUFHDELOLW\ RI WKH 06$� SURYLGHG LW LV VLJQHG E\ DOO SDUWLHV WR LW
DQG WKH PHGLDWRU� 6HH� )HGHULFR $QWLFK� ³(QIRUFLQJ WKH 0HGLDWHG 6HWWOHPHQW DQG WKH 1HHG IRU DQ $SSURSULDWH /HJDO
)UDPHZRUN� 6RPH 5HIOHFWLRQV IURP :LWKLQ WKH (8 DQG %H\RQG´ >����@ 7UDQVQDWLRQDO 'LVSXWH 0DQDJHPHQW �� ���

��' :LHWHN� ³)UDQFH´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV�� (8 0HGLDWLRQ /DZ +DQGERRN�
5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ���� ���±����

��0 &DQFHOOD G¶ $EUHX DQG 6 :DOVK� ³3RUWXJDO´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV�� (8
0HGLDWLRQ /DZ +DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ����
���±����

�� 7KHVH XVXDOO\ JUDQW WR 06$V D VWDWXV VLPLODU WR WKDW RI D MXGJPHQW� 3 %LOOLHW DQG ( .XUODQGD� ³$Q ,QWURGXFWLRQ
WR WKH 'LUHFWLYH RQ &HUWDLQ $VSHFWV RI 0HGLDWLRQ LQ &LYLO DQG &RPPHUFLDO 0DWWHUV´ LQ 0DNOX �HG�� 7KH 1HZ (8
'LUHFWLYH RI 0HGLDWLRQ²)LUVW ,QVLJKWV �$VVRFLDWLRQ IRU ,QWHUQDWLRQDO $UELWUDWLRQ ����� �� ��±���

�� (OHQD '¶$OHVVDQGUR� ³(QIRUFLQJ $JUHHPHQWV 5HVXOWLQJ IURP 0HGLDWLRQ :LWKLQ WKH (XURSHDQ -XGLFLDO $UHD� $
&RPSDUDWLYH 2YHUYLHZ IURP DQ ,WDOLDQ 3HUVSHFWLYH´ SS �±�� �KWWS���VVUQ�FRP�DEVWUDFW �������! DFFHVVHG ��
1RYHPEHU �����

�� /DZ ��������� DUW ������� $ $QWKLPRV� ³*UHHFH´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV��
(8 0HGLDWLRQ /DZ +DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU �����
���±���� GLVFXVVHV WKH SRVLWLRQ XQGHU WKH SUHYLRXV UHJLPH� ZKLFK ZDV QRW VXEVWDQWLDOO\ GLIIHUHQW�

�� /DZ ��������� DUW �������
�� 7KLV LV WKH FDVH LQ PRVW� LI QRW DOO MXULVGLFWLRQV� )RU D 86 H[DPSOH� VHH -DPHV &REHQ DQG 3HWHU 7KRPSVRQ�

³'LVSXWLQJ ,URQ\� $ 6\VWHPDWLF /RRN DW /LWLJDWLRQ $ERXW 0HGLDWLRQ´ ������ �� +DUYDUG 1HJRWLDWLRQ /DZ 5HYLHZ
��� ��±���

�� 6HH� HJ RQ ,WDO\� )HGHULFR $QWLFK� ³(QIRUFLQJ WKH 0HGLDWHG 6HWWOHPHQW DQG WKH 1HHG IRU DQ $SSURSULDWH /HJDO
)UDPHZRUN� 6RPH 5HIOHFWLRQV IURP :LWKLQ WKH (8 DQG %H\RQG´ >����@ 7UDQVQDWLRQDO 'LVSXWH 0DQDJHPHQW �� ��
DQG LQ0DULDQH 5RWK DQG0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO $UELWUDWLRQ DQG $'5 9ROXPH 9 �1:9
����� ���±���� %XW QRW IRU (QJODQG ZKHUH LW LV VXJJHVWHG E\ WKH VDPH ZULWHU �DW �� DQG ���� UHVSHFWLYHO\� WKDW IRU
DQ 06$ WR KDYH HQIRUFLQJ SRZHU LW RQO\ QHHGV WR EH D YDOLG FRQWUDFW�

��5HQDWH 'HQGRUIHU�'LWJHV DQG 3KLOLSS:LOKHP� ³0HGLDWLRQ LQ D JOREDO YLOODJH� /HJDO &RPSOH[LW\ RI FURVV�ERUGHU
PHGLDWLRQ LQ (XURSH´ LQ 0DULDQH 5RWK DQG 0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO $UELWUDWLRQ DQG
$'5 9ROXPH 9 �1:9 ����� ���� . 2VVZDOG DQG * )OHFNH�*LDPPDUFR� ³*HUPDQ\´ LQ 1DGMD $OH[DQGHU� 6DELQH
:DOVK DQG0DUWLQ 6YDWRV �HGV�� (80HGLDWLRQ /DZ+DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV
�:ROWHUV .OXZHU ����� ���� ���±����

�� $UWLFOH ����� RI WKH ³������� /H\ GH PHGLDFLyQ HQ DVXQWRV FLYLOHV \ PHUFDQWLOHV´�
��$XUD (VWKHU 9LODOWD DQG 5RVD 3pUH]0DUWHOO� ³2YHUYLHZ RI WKH 1HZ1RUPDWLYH RQ0HGLDWLRQ ,Q 6SDLQ´� SS ��±���

�KWWS���ZZZ�DPHULFDQMRXUQDORIPHGLDWLRQ�FRP�GRFV�9,/$/7$�������0$57(//�������2YHUYLHZ���RI���7KH
���1HZ���1RUPDWLYH���RQ���0HGLDWLRQ�SGI! DFFHVVHG �� 1RYHPEHU �����

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



FRXUW FDQ HQIRUFH LW��� ,Q &\SUXV� D ³'HFODUDWLRQ RI HQIRUFHDELOLW\´ LV LVVXHG DQG LW KDV WKH
VWDWXV RI D MXGJPHQW���

6ZLW]HUODQG DOWKRXJK QRW D 0HPEHU 6WDWH� LV RI LQWHUHVW LQ WKLV FRQWH[W DV LW LV D SDUW\ WR
WKH ���� /XJDQR &RQYHQWLRQ� WKH ³VLVWHU´ RI 5HJXODWLRQ ����������� IRU WKH ()7$ FRXQWULHV�
,Q 6ZLW]HUODQG� LQ WKH FDVH RI FRXUW�DQQH[HG PHGLDWLRQV� WKH 06$ LV FHUWLILHG E\ D FRXUW
DQG DFTXLUHV D UHV MXGLFDWD HIIHFW� IROORZLQJ D FRPPRQ UHTXHVW RI WKH SDUWLHV WR WKLV HIIHFW���

7KLV PHDQV WKDW LW FDQ EH VXJJHVWHG WKDW VXFK06$V UHDFKHG LQ 6ZLW]HUODQG FDQ EH HQIRUFHG
XQGHU WKH ���� /XJDQR &RQYHQWLRQ DV MXGJPHQWV���

,Q /LWKXDQLD� D ZULWWHQ IRUP VHWWOHPHQW DJUHHPHQW LV WUHDWHG DV UHV MXGLFDWD�ILQDO MXGJPHQW
DQG LWV H[HFXWLRQ LV SRVVLEOH DIWHU DSSURYDO E\ D FRXUW� (VSHFLDOO\ LQ WKH FDVH RI MXGLFLDO
PHGLDWLRQ� D VLJQHG DJUHHPHQW WKDW LV DSSURYHG E\ WKH PHGLDWLQJ MXGJH LV WUHDWHG DV ILQDO
MXGJPHQW���

7KH DERYH HOOLSWLF SUHVHQWDWLRQ RI 0HPEHU 6WDWHV¶ OHJLVODWLRQ GHPRQVWUDWHV GLYHUJLQJ
SUDFWLFHV LQ WKH (8� 6RPH RI WKHP DFFHSW D FHUWDLQ UHYLHZ RI WKH 06$ E\ D WKLUG �QHXWUDO�
SDUW\� XVXDOO\ D FRXUW��� ZKLOH RWKHUV UHQGHU WKH FRXUW¶V RU RWKHU WKLUG SDUW\¶V LQWHUYHQWLRQ D
PHUH IRUPDOLW\� ,Q DQ\ HYHQW� WKH 06$ FDQ WDNH WKH IRUP RI DXWKHQWLF LQVWUXPHQW��� FRXUW

�� )HGHULFR $QWLFK� ³(QIRUFLQJ WKH 0HGLDWHG 6HWWOHPHQW DQG WKH 1HHG IRU DQ $SSURSULDWH /HJDO )UDPHZRUN� 6RPH
5HIOHFWLRQV IURP:LWKLQ WKH (8 DQG %H\RQG´ >����@ 7UDQVQDWLRQDO 'LVSXWH 0DQDJHPHQW �� �� DQG LQ 0DULDQH 5RWK
DQG 0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO $UELWUDWLRQ DQG $'5 9ROXPH 9 �1:9 ����� ���� 7KH
SRVLWLRQ LQ ,UHODQG LV VLPLODU� 6DELQH :DOVK� ³,UHODQG´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV��
(8 0HGLDWLRQ /DZ +DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ����
���±����

�� 9�= 3DSDJLDQQLV DQG * 0RXQWLV� ³&\SUXV´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV�� (8
0HGLDWLRQ /DZ +DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ���� ����

��5HJXODWLRQ ��������� RQ MXULVGLFWLRQ DQG WKH UHFRJQLWLRQ DQG HQIRUFHPHQW RI MXGJPHQWV LQ FLYLO DQG FRPPHUFLDO
PDWWHUV >����@ 2- /������

��$UWLFOH ��� RI WKH 6ZLVV &RGH RI &LYLO 3URFHGXUH� ,Q WKLV UHODWLRQ 0DNULGRX �LQ *UHHN��0HGLDWLRQ RI SULYDWH ODZ
FDVHV LQ 6ZLW]HUODQG XQGHU WKH 1HZ )HGHUDO &RGH RI &LYLO 3URFHGXUH �+HOOHQLNL 'LNDLRVLQL ����� ��� DQG 0HLHU �LQ
*UHHN�� 7KH QHZ )HGHUDO &RGH RI &LYLO 3URFHGXUH� &RPPXQLFDWLRQ 0HWKRGV LQ WKH $GMXGLFDWLRQ DQG WKH 'LVSXWH
5HVROXWLRQ E\ 0HGLDWLRQ �(SLWKHRULVVL 3ROLWLNLV 'LNRQRPLDV ����� ���� ,W DSSHDUV WKDW WKH UHV MXGLFDWD HIIHFW LV JUDQWHG
RQ WKH EDVLV RI WKH UHVWULFWLYH UHYLHZ RI WKH 06$�

�� $UWLFOHV ��� �� DQG �� UHVSHFWLYHO\�
�� 9 9DODQFLXV� ³/LWKXDQLD´ LQ 1DGMD $OH[DQGHU� 6DELQH :DOVK DQG 0DUWLQ 6YDWRV �HGV�� (8 0HGLDWLRQ /DZ

+DQGERRN� 5HJXODWRU\ 5REXVWQHVV 5DWLQJV IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ���� ���±����
�� 6HH� HJ� $QGUHDV +DFNH� ³$ 1HZ <RUN &RQYHQWLRQ WR FRPH"´ >����@ 'LVSXWH 5HVROXWLRQ ��� ��� ZKR ZRXOG

H[SHFW VXFK D WKLUG�SDUW\ FRQWURO� EH WKDW D FRXUW� D WULEXQDO RU D QRWDU\ RU HYHQ WKH SDUWLHV¶ ODZ\HUV E\ MRLQW DFWLRQ�
�� $Q DXWKHQWLF LQVWUXPHQW LV D GRFXPHQW UHFRUGLQJ D OHJDO DFW RU IDFW ZKRVH DXWKHQWLFLW\ LV FHUWLILHG E\ D SXEOLF

DXWKRULW\� ,W FRQIHUV DXWKHQWLFLW\ RQ WKH OHJDO LQVWUXPHQWV DQG FRQWUDFWV QRWDULHV GUDZ XS IRU WKHLU FOLHQWV� 1RWDULHV
SHUIRUP WKLV WDVN RQ EHKDOI RI WKH VWDWH� ZKLFK JUDQWV WKHP WKH VWDWXV RI D VWDWH RIILFH�KROGHU� /LNH FRXUW GHFLVLRQV�
DXWKHQWLF LQVWUXPHQWV DUH HQIRUFHDEOH� HQDEOLQJ WKH FRQWUDFWLQJ SDUWLHV WR KDYH REOLJDWLRQV HQIRUFHG GLUHFWO\ ZLWKRXW
KDYLQJ WR DGGUHVV WKH FRXUW� 0RUHRYHU� XQOLNH SULYDWH DJUHHPHQWV� DXWKHQWLF LQVWUXPHQWV KDYH D VXSHULRU HYLGHQWLDU\
YDOXH ZKLFK LV ELQGLQJ RQ WKH FRXUWV� WKH DGPLQLVWUDWLRQ DQG WKLUG SDUWLHV� $V LV SRLQWHG RXW LQ WKH 'LUHFWRUDWH�*HQHUDO
IRU ,QWHUQDO 3ROLFLHV�&RPSDUDWLYH 5HSRUW RQ $XWKHQWLF ,QVWUXPHQWV �(XURSHDQ 3DUOLDPHQW ����� �KWWS���ZZZ�HXURSDUO
�HXURSD�HX�5HJ'DWD�HWXGHV�678'�������������,32/�-85,B(7������������B(1�SGI! DFFHVVHG �� 1RYHPEHU
����� H[HFXWLYH VXPPDU\� SDUD ��

³>$@XWKHQWLF LQVWUXPHQWV KDYH EHHQ GHILQHG E\ WKH (XURSHDQ &RXUW RI -XVWLFH LQ WKH8QLEDQN GHFLVLRQ >(XURSHDQ
&RXUW RI -XVWLFH �(&-�� -XGJHPHQW RI �� -XQH ���� � &�������� 8QLEDQN� (&5 ����� S� ,�����@� IROORZLQJ WKH
-HQDUG�0|OOHU 5HSRUW� DQG E\ WKH (& OHJLVODWRU LQ $UWLFOH � ��� �D� 5HJXODWLRQ �(&� 1R �������� RQ WKH (XURSHDQ
(QIRUFHPHQW 2UGHU�

� $Q DXWKHQWLF LQVWUXPHQW LV DQ LQVWUXPHQW ZKLFK KDV EHHQ HVWDEOLVKHG E\ D SXEOLF DXWKRULW\ RU RWKHU
DXWKRULW\ HPSRZHUHG IRU WKDW SXUSRVH E\ WKH 0HPEHU 6WDWH LQ ZKLFK LW RULJLQDWHV�

� LQ WKH UHTXLUHG IRUP�
� DQG WKH DXWKHQWLFLW\ PXVW UHODWH QRW RQO\ WR WKH VLJQDWXUHV� EXW DOVR WR WKH DQG >VLF@ FRQWHQW RI WKH

LQVWUXPHQW�
7KXV� (& ODZ ORRNV WR QDWLRQDO ODZV FRQFHUQLQJ DXWKHQWLFDWLQJ DXWKRULWLHV DQG DXWKHQWLFDWLRQ SURFHGXUHV�´

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



VHWWOHPHQW RU HYHQ D FRXUW GHFLVLRQ��� DQG WKLV LV D PDWWHU RI QDWLRQDO OHJLVODWLRQ��� RU LW FDQ
VLPSO\ EH HQIRUFHG DV D FRQWUDFW��� $XWKHQWLF LQVWUXPHQWV DUH� DV LW VHHPV� D FLYLO OHJDO IDPLO\
FUHDWLRQ DQG DUH QRW PHW LQ FRPPRQ ODZ RU 1RUGLF 6\VWHP0HPEHU 6WDWHV��� D IDFW WKDW PD\
FUHDWH VRPH LPEDODQFH ZLWKLQ WKH (8 UHJDUGLQJ WKHLU XVH IRU FURVV�ERUGHU HQIRUFHPHQW RI
06$V�

$SSOLFDEOH (8 5HJXODWLRQV XQGHU WKH VHFRQG DOWHUQDWLYH RI WKH (8 PRGHO

:LWK WKH DERYH FDYHDW LQ PLQG� RQH FDQ UHIHU WR VRPH (8 5HJXODWLRQV WKDW FDQ EH XVHG IRU
FURVV�ERUGHU HQIRUFHPHQW RI 06$V LQ WKH (8��� 7KHVH DUH 5HJXODWLRQ ��������� ZKLFK
UHJXODWHV WKH LQWUD�(8 HQIRUFHPHQW LQ FLYLO DQG FRPPHUFLDO PDWWHUV��� 5HJXODWLRQ ���������
ZKLFK UHJXODWHV HQIRUFHPHQW LQ WKH ILHOG RI PDWULPRQLDO PDWWHUV DQG PDWWHUV RI SDUHQWDO
UHVSRQVLELOLW\��� 5HJXODWLRQ �������� UHODWLQJ WRPDLQWHQDQFH REOLJDWLRQV� 5HJXODWLRQ ��������
LQ PDWWHUV RI VXFFHVVLRQ��� DQG 5HJXODWLRQV ��������� DQG ��������� RQ SURSHUW\
UHODWLRQVKLSV RI VSRXVHV DQG UHJLVWHUHG SDUWQHUV UHVSHFWLYHO\��� $ GLIIHUHQW PHFKDQLVP� YHU\
SDUWLFXODU WR WKH (8� LV 5HJXODWLRQ ���������� LQWURGXFLQJ WKH VR�FDOOHG (XURSHDQ
(QIRUFHPHQW 2UGHU IRU XQFRQWHVWHG FODLPV� 8QGHU WKH DERYH 5HJXODWLRQV� WKH EDVLF FRQWURO
LV WKH RQH UHODWHG WR WKH SRVVLELOLW\ RI YLRODWLRQ RI SXEOLF SROLF\ �RUGUH SXEOLF LQWHUQDWLRQDO���

RI WKH 0HPEHU 6WDWH RI HQIRUFHPHQW��� ,Q D FDVH ZKHUH D MXGJPHQW IROORZLQJ DQ 06$ LV
XQGHU LQWHUQDWLRQDO HQIRUFHPHQW� WKH UHOHYDQW FRQWURO RI WKH HQIRUFLQJ FRXUW VKDOO EH ZLGHU�
E\ LQFOXGLQJ DOVR WKH H[LVWHQFH RI LUUHFRQFLODEOH MXGJPHQWV LQ WKH 0HPEHU 6WDWH RI
HQIRUFHPHQW�

��$UWLFOH ����� 2QH ZRQGHUV LI WKH MXGJPHQW LQ 6ROR .OHLQPRWRUHQ *PE+ Y (PLOLR %RFK �&�������� (8�&����������
>����@ (&5 ,����� VKRXOG DOVR DSSO\ LQ WKH FRQWH[W RI PHGLDWLRQ� ,Q 6ROR .OHLQPRWRUHQ WKH (&- KDG IRXQG WKDW D
FRXUW VHWWOHPHQW FDQQRW EH WUHDWHG DV D MXGJPHQW LQ WKH VHQVH RI WKH WKHQ DUW �� RI WKH %UXVVHOV &RQYHQWLRQ� QRZ DUW
��D� RI WKH %UXVVHOV ,ELV 5HJXODWLRQ ���������� 6KRXOG WKLV UXOLQJ EH H[WHQGHG WR DQ 06$ WKDW WDNHV WKH IRUP RI D
MXGJPHQW XQGHU VRPH QDWLRQDO ODZ" 2XU VXEPLVVLRQ LV WKDW LW VKRXOG QRW� SULPDULO\ EHFDXVH DQ06$ VKRXOG EH WUHDWHG
DV D GLVWLQFW MXGLFLDO FDWHJRU\� LUUHVSHFWLYH RI IRUP� DQG LWV FURVV�ERUGHU HIIHFWLYHQHVV VKRXOG EH HQVXUHG� EXW WKLV
SHUKDSV PHULWV D PRUH HODERUDWH GLVFXVVLRQ�

�� 7KLV LV DQ DFNQRZOHGJPHQW RI WKH IDFW WKDW QDWLRQDO SUDFWLFHV YDU\ WR VXFK D FRQVLGHUDEOH GHJUHH WKDW LW ZRXOG
EH VXSHUIOXRXV WR WU\ WR FUHDWH D FRPPRQ UHJXODWRU\ V\VWHP DV LW DSSHDUV DOVR LQ WKLV DUWLFOH� ,Q WKLV UHVSHFW RQH FDQ
FRPH DFURVV D PHUH ILOLQJ EHIRUH WKH FRXUW� D QRWDULDO GHHG RU HYHQ D GLUHFW HQIRUFHPHQW RI DQ 06$ ZLWKRXW WKH QHHG
IRU D VWDWH DXWKRULW\ UHYLHZ RU YHULILFDWLRQ RI DQ\ W\SH�

�� )HGHULFR $QWLFK� ³(QIRUFLQJ WKH PHGLDWHG VHWWOHPHQW DQG WKH DSSURSULDWH OHJDO IUDPHZRUN� 6RPH 5HIOHFWLRQV
IURP:LWKLQ WKH (8 DQG %H\RQG´ LQ0DULDQH 5RWK DQG0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO $UELWUDWLRQ
DQG $'5 9ROXPH 9 �1:9 ����� ���±���� ZLWK FHUWDLQ QDWLRQDO H[DPSOHV�

�� 'LUHFWRUDWH�*HQHUDO IRU ,QWHUQDO 3ROLFLHV� &RPSDUDWLYH 5HSRUW RQ $XWKHQWLF ,QVWUXPHQWV �(XURSHDQ 3DUOLDPHQW
������ H[HFXWLYH VXPPDU\� SDUD ��

�� ,W VKRXOG EH QRWHG WKDW WKH SRVVLELOLW\ RI DSSO\LQJ WKH SURYLVLRQV RI WKHVH 5HJXODWLRQV UHODWLQJ WR ³HQIRUFHPHQW
RI MXGJPHQWV´ SUHVXSSRVHV WKDW WKH VXJJHVWHG UHDGLQJ RI 6ROR .OHLQPRWRUHQ *PE+ Y (PLOLR %RFK �&��������
(8�&���������� >����@ (&5 ,����� �VHH DERYH� VKDOO SUHYDLO� ,I QRW� RQO\ WKH SURYLVLRQV RQ DXWKHQWLF LQVWUXPHQWV
DQG FRXUW VHWWOHPHQW RI WKH VDLG 5HJXODWLRQV VKDOO DSSO\�

��5HJXODWLRQ ��������� RQ MXULVGLFWLRQ DQG WKH UHFRJQLWLRQ DQG HQIRUFHPHQW RI MXGJPHQWV LQ FLYLO DQG FRPPHUFLDO
PDWWHUV >����@ 2- /����� &KV ,,, DQG ,9�

�� 5HJXODWLRQ ��������� FRQFHUQLQJ MXULVGLFWLRQ DQG WKH UHFRJQLWLRQ DQG HQIRUFHPHQW RI MXGJPHQWV LQ PDWULPRQLDO
PDWWHUV DQG WKH PDWWHUV RI SDUHQWDO UHVSRQVLELOLW\� UHSHDOLQJ 5HJXODWLRQ ��������� >����@ 2- /����� &K ,,,�

�� 5HJXODWLRQ ������ RQ MXULVGLFWLRQ� DSSOLFDEOH ODZ� UHFRJQLWLRQ DQG HQIRUFHPHQW RI GHFLVLRQV DQG FRRSHUDWLRQ LQ
PDWWHUV UHODWLQJ WR PDLQWHQDQFH REOLJDWLRQV >����@ 2- /��� &KV ,9 DQG 9,�

�� 5HJXODWLRQ �������� RQ MXULVGLFWLRQ� DSSOLFDEOH ODZ� UHFRJQLWLRQ DQG HQIRUFHPHQW RI GHFLVLRQV DQG DFFHSWDQFH
DQG HQIRUFHPHQW RI DXWKHQWLF LQVWUXPHQWV LQ PDWWHUV RI VXFFHVVLRQ DQG RQ WKH FUHDWLRQ RI D (XURSHDQ &HUWLILFDWH RI
6XFFHVVLRQ >����@ 2- /������� &KV ,9 DQG 9�

�� 5HJXODWLRQ ��������� LPSOHPHQWLQJ HQKDQFHG FRRSHUDWLRQ LQ WKH DUHD RI MXULVGLFWLRQ� DSSOLFDEOH ODZ DQG WKH
UHFRJQLWLRQ DQG HQIRUFHPHQW RI GHFLVLRQV LQ PDWWHUV RI PDWULPRQLDO SURSHUW\ UHJLPHV >����@ 2- /����� &KV ,9 DQG
9� 5HJXODWLRQ ��������� LPSOHPHQWLQJ HQKDQFHG FRRSHUDWLRQ LQ WKH DUHD RI MXULVGLFWLRQ� DSSOLFDEOH ODZ DQG WKH
UHFRJQLWLRQ DQG HQIRUFHPHQW RI GHFLVLRQV LQ PDWWHUV RI WKH SURSHUW\ FRQVHTXHQFHV RI UHJLVWHUHG SDUWQHUVKLSV >����@
2- /������ &KV ,9 DQG 9�

�� 5HJXODWLRQ �������� FUHDWLQJ D (XURSHDQ (QIRUFHPHQW 2UGHU IRU XQFRQWHVWHG FODLPV >����@ 2- /�������
�� $V LV ZHOO NQRZQ WKLV GHQRWHV D PXFK QDUURZHU SXEOLF SROLF\ WR WKH QDWLRQDO RQH �MXV FRJHQV��
�� )RU D PRUH GHWDLOHG DQDO\VLV RI WKH DSSOLFDWLRQ RI FHUWDLQ (8 5HJXODWLRQV� VHH )HGHULFR $QWLFK� ³(QIRUFLQJ WKH

PHGLDWHG VHWWOHPHQW DQG WKH DSSURSULDWH OHJDO IUDPHZRUN� 6RPH 5HIOHFWLRQV IURP :LWKLQ WKH (8 DQG %H\RQG´ LQ
0DULDQH 5RWK DQG0LFKDHO *HLVWOLQJHU �HGV�� <HDUERRN RQ ,QWHUQDWLRQDO $UELWUDWLRQ DQG $'5 9ROXPH 9 �1:9 �����
���±����

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



2UGUH SXEOLF LQWHUQDWLRQDO LQ PHGLDWLRQ LQ DQ (8 FRQWH[W

2Q WKH EDVLV RI WKH FXUUHQW (&- FDVH ODZ� RQH FDQ WKLQN RI DW OHDVW VRPH VFHQDULRV ZKHUHE\
YLRODWLRQ RI WKH RUGUH SXEOLF LQWHUQDWLRQDO �SULYDWH LQWHUQDWLRQDO ODZ SXEOLF SROLF\� RI D
0HPEHU 6WDWH PD\ H[LVW� 2QH H[DPSOH LV WKH YLRODWLRQ RI WKH SUHYDLOLQJ FRPSHWLWLRQ UXOHV
RI WKH (8�� DQG DQRWKHU WKH YLRODWLRQ RI DUWV �� DQG �� RI WKH ZHOO�NQRZQ'LUHFWLYH ��������
ZKLFK SURYLGHV IRU WKH FRPSHQVDWLRQ RI DQ DJHQW LQ FDVH RI XQGXH WHUPLQDWLRQ RI WKH DJHQF\
DJUHHPHQW E\ WKH SULQFLSDO��� 2QH FDQ DOVR WKLQN RI WKH VFHQDULR RI FRHUFLRQ RI D SDUW\ WR
DQ 06$��� ZKLFK LV E\ GHILQLWLRQ D TXHVWLRQ� QRW RQO\ RI SXEOLF SROLF\ LQ WKH ILHOG RI
LQWHUQDWLRQDO HQIRUFHPHQW� EXW DOVR D TXHVWLRQ RI MXV FRJHQV� $ ILQDO H[DPSOH LV WKH RQH RI
DQ 06$ UHODWLQJ WR D QRQ�IUHHO\ GLVSRVDEOH ULJKW LQ WKH 0HPEHU 6WDWH RI HQIRUFHPHQW���

DOWKRXJK WKLV SRVLWLRQ VHHPV WR EH EURDGHQLQJ H[FHVVLYHO\ WKH DFWXDO FRQWHQW RI WKH SXEOLF
SROLF\ LQ WKH ILHOG RI LQWUD�(8 HQIRUFHPHQW� %\ GHILQLWLRQ� SXEOLF SROLF\ LV SULPDULO\ D
QDWLRQDO ³ZLOG DQLPDO´� +RZHYHU� JLYHQ WKH JUDGXDO FRQYHUJHQFH LQ WKH (8 LQ D QXPEHU RI
VRFLDO� SROLWLFDO DQG HVSHFLDOO\ HFRQRPLFDO DVSHFWV� LW LV QRW KDUG WR VHH LW DFTXLULQJ D JUHDWHU
(8 GLPHQVLRQ��� 2Q WKH RWKHU KDQG� WKH GLIIHUHQFHV LQ MXGLFLDO FRQWURO RI 06$V LQ WKH (8
DW WKH VWDJH RI JUDQWLQJ HQIRUFLQJ SRZHU PD\ UDLVH PRUH SXEOLF SROLF\ LVVXHV DW WKH ODWHU
VWDJH RI FURVV�ERUGHU HQIRUFHPHQW���

,QWHUPHGLDWH FRQFOXVLRQV

,Q FRQFOXVLRQ� �D� WKH OHJDO QDWXUH JUDQWHG WR DQ 06$ E\ QDWLRQDO OHJLVODWLRQ DQG �E� WKH
(8 5HJXODWLRQ WR EH IROORZHG IRU FURVV�ERUGHU HQIRUFHPHQW VKDOO EH FULWLFDO� &OHDUO\ XQGHU
WKH (8 OHJLVODWLRQ DQ 06$ FDQ TXDOLI\ IRU FURVV�ERUGHU HQIRUFHPHQW LI LW KDV DOUHDG\ WDNHQ
D FHUWDLQ IRUP LQ WKH 0HPEHU 6WDWH RI RULJLQ� WKH RQH RI MXGJPHQW LQFOXGHG��� *LYHQ WKLV�
WKH SUHVHQFH LQ WKH PHGLDWLRQ RI D ODZ\HU RI WKH 0HPEHU 6WDWH ZKHUH HQIRUFHPHQW LV
DQWLFLSDWHG� VKDOO EH DGYLVDEOH� 7KH (8 PRGHO EDVHG RQ 'LUHFWLYH ������� DOORZV IRU �D�
GLUHFW HQIRUFHPHQW LQ DQ\ 0HPEHU 6WDWH� SURYLGHG LWV QDWLRQDO ODZ DOORZV WKLV� DQG �E�
FURVV�ERUGHU HQIRUFHPHQW RI 06$V ZLWKLQ WKH (8� SURYLGHG WKH\ KDYH DFTXLUHG SULRU
HQIRUFLQJ SRZHU LQ D 0HPEHU 6WDWH� 8QGHU �E� DQ 06$ ILUVW EHFRPHV HQIRUFHDEOH LQ D
0HPEHU 6WDWH� SURYLGHG LW GRHV QRW YLRODWH LWV QDWLRQDO ODZ DQG LV WKHQ HQIRUFHG HOVHZKHUH
LQ WKH (8 XQGHU WKH 3ULYDWH ,QWHUQDWLRQDO /DZ 5HJXODWLRQV� 7KH IDFW WKDW� DV VDLG� WKH (8
PRGHO LPSOLFLWO\ DOORZV DOVR GLUHFW HQIRUFHPHQW LV DQ HIIRUW WR KDYH WKH EHVW RI ERWK ZRUOGV�
2Q WKH RWKHU KDQG� WKH GLYHUJLQJ OHJLVODWLRQ LQ WKH 0HPEHU 6WDWHV LQ UHVSHFW RI JUDQWLQJ
HQIRUFLQJ HIIHFW WR DQ 06$ FDQ EH D UHFLSH IRU VRPH GLVRUGHU DW WKH HQIRUFHPHQW VWDJH�

�� $QG WKH ³KDOI PRGHO´� WKH ���� 1HZ <RUN &RQYHQWLRQ

7KH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ GRHV QRW DSSO\ WR ³6HWWOHPHQW DJUHHPHQWV WKDW KDYH
EHHQ UHFRUGHG DQG DUH HQIRUFHDEOH DV DQ DUELWUDO DZDUG´��� 7KLV SURYLVLRQ DLPV DW HQVXULQJ
WKDW WKHUH VKDOO EH QR RYHUODS RI WKH 1HZ <RUN &RQYHQWLRQ ZLWK WKH 6LQJDSRUH 0HGLDWLRQ

��(FR 6ZLVV &KLQD 7LPH /WG Y %HQHWWRQ ,QWHUQDWLRQDO 19 �&������� (8�&���������� >����@ (&5 ,������
�� 'LUHFWLYH �������� RQ WKH FRRUGLQDWLRQ RI WKH ODZV RI WKH 0HPEHU 6WDWHV UHODWLQJ WR VHOI�HPSOR\HG FRPPHUFLDO

DJHQWV >����@ 2- /������� ,QJPDU *% /WG Y (DWRQ /HRQDUG 7HFKQRORJLHV ,QF �&�������� (8�&���������� >����@
(�&�5� ,������

�� $ORQJ WKHVH OLQH LQ WKH 86� (GQD 6XVVPDQ� ³7KH )LQDO 6WHS� ,VVXHV LQ (QIRUFLQJ WKH 0HGLDWLRQ 6HWWOHPHQW
$JUHHPHQW´ LQ $UWKXU : 5RYLQH �HG�� 7KH )RUGKDP 3DSHUV ����� 9ROXPH � �0DUWLQXV 1LMKRII ����� ���� ���±����

��$� $QWKLPRV ³*UHHFH´ LQ 1DGMD $OH[DQGHU� 6DELQH:DOVK DQG0DUWLQ 6YDWRV �HGV�� (80HGLDWLRQ /DZ+DQGERRN�
5HJXODWRU\ 5REXVWQHVV 5DWLQJ IRU 0HGLDWLRQ 5HJLPHV �:ROWHUV .OXZHU ����� ����

�� ,Q WKLV UHVSHFW VHH� +DULV 0HLGDQLV� ³3XEOLF 3ROLF\ DQG 2UGUH 3XEOLF LQ WKH 3ULYDWH ,QWHUQDWLRQDO /DZ RI WKH
(&�(8� 7UDGLWLRQDO SRVLWLRQV DQG PRGHUQ WUHQGV´ ������ ����� ( / 5HY ��� ���±����

�� $ORQJ WKHVH OLQHV 7 *DXOWLHU� ³&URVV�%RUGHU 0HGLDWLRQ� $ 1HZ 6ROXWLRQ IRU ,QWHUQDWLRQDO &RPPHUFLDO 'LVSXWH
6HWWOHPHQW´ >����@ 1<6%$ ,QWHUQDWLRQDO /DZ 3UDFWLFXP ��� ���

�� 7KH OLNHOLKRRG RI KDYLQJ DQ 06$ LQ WKH IRUP RI D MXGJPHQW GRHV QRW VHHP WR EH SUHVHQW LQ WKH 6LQJDSRUH
0HGLDWLRQ &RQYHQWLRQ DV GLVFXVVHG DERYH�

�� 6LQJDSRUH &RQYHQWLRQ DUW �����E��

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



&RQYHQWLRQ��� 7KHUHIRUH� WKH TXHVWLRQ WKDW QHHGV WR EH DGGUHVVHG LV ZKHQ DQ 06$ LV
³UHFRUGHG´ DQG ³HQIRUFHDEOH DV DQ DUELWUDO DZDUG´ XQGHU WKH 1HZ <RUN &RQYHQWLRQ� VLQFH
ZKHQ LW LV QRW� WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ VKDOO DSSO\���

$V LV ZHOO NQRZQ� D FRQVHQW DZDUG LV VWLOO DQ DZDUG WKDW SULPD IDFLH FDQ EH HQIRUFHG
LQWHUQDWLRQDOO\ XQGHU WKH ���� 1HZ <RUN &RQYHQWLRQ��� $FWXDOO\� WKH UHIHUHQFH WR D
³GLIIHUHQFH´ LQ DUW ,��� RI WKH 1HZ<RUN &RQYHQWLRQ GRHV QRW VSHFLI\ ZKHQ WKDW ³GLIIHUHQFH´
KDG WR H[LVW LQ WLPH LQ UHODWLRQ WR WKH DSSRLQWPHQW RI WKH DUELWUDWRU��� +RZHYHU� WKLV SRVLWLRQ
LV QRW XQTXHVWLRQHG� DV WKH VDPH ZULWHU DFFHSWV��� ,QGHHG LW KDV EHHQ VXJJHVWHG��� WKDW ZKHQ
SDUWLHV DSSRLQW DQ DUELWUDO WULEXQDO PHUHO\ WR UHFRUG D VHWWOHPHQW LQ D FRQVHQW DZDUG� WKHUH
LV QR ³GLIIHUHQFH´ EHWZHHQ WKH SDUWLHV WR UHVROYH� )URP WKH WH[W RI WKH 1HZ<RUN &RQYHQWLRQ
LW IROORZV WKDW D ³GLIIHUHQFH´ LV D QHFHVVDU\ SUHFRQGLWLRQ RI DQ ³DZDUG´ LQ WKH VHQVH RI WKH
&RQYHQWLRQ��� $V LV IXUWKHU PHQWLRQHG��� WKH 1HZ <RUN &RQYHQWLRQ DSSOLHV WR DUELWUDWLRQV
DULVLQJ RXW RI ³GLIIHUHQFHV´ DQG DUJXDEO\ LI VXFK ³GLIIHUHQFHV´ KDYH EHHQ VHWWOHG E\PHGLDWLRQ
SULRU WR WKH FRPPHQFHPHQW RI WKH DUELWUDWLRQ� WKH 1HZ <RUN &RQYHQWLRQ VKRXOG QRW DSSO\
WR WKHP� 7KHUHIRUH� DFFRUGLQJ WR WKLV YLHZ� DQ\ DZDUG WR EH HQIRUFHG PXVW EH UHVROYLQJ D
GLVSXWH SUHVHQW DW WKH WLPH RI WKH DSSRLQWPHQW RI WKH WULEXQDO�

2Q WKH RWKHU KDQG� WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ GRHV QRW PDNH DQ\ UHIHUHQFH
WR WKH H[LVWHQFH RI D ³GLIIHUHQFH´ DV VXFK� EXW RQO\ UHIHUV WR VHWWOHPHQWV ³UHFRUGHG´ DQG
³HQIRUFHDEOH´ DV DZDUGV� 7KHUHIRUH� FRQVHQW DZDUGV PXVW EH HQIRUFHDEOH LQ RUGHU IRU WKHP
WR EH H[FOXGHG IURP WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� 'HVSLWH WKH GLVDJUHHPHQW DV WR
WKH HQIRUFHDELOLW\ RI FRQVHQW DZDUGV LQ FDVHV ZKHUH D JHQXLQH ³GLIIHUHQFH´ LV DEVHQW XQGHU
WKH 1HZ <RUN &RQYHQWLRQ� WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ VHHPV WR RSW IRU WKH
UHVWULFWLYH YLHZ� 7KLV FDQ EH VHHQ LQ WKH UHIHUHQFH WR WKH OLNHOLKRRG WKDW D FRQVHQW DZDUG
PD\ IDOO RXWVLGH WKH VFRSH RI WKH 1HZ <RUN &RQYHQWLRQ �RU RWKHU HQIRUFLQJ LQVWUXPHQW� DW
WKH SODFH RI HQIRUFHPHQW� LQ ZKLFK FDVH WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ VKDOO DSSO\���

0RVW SUREDEO\ WKLV GRHV QRW UHIHU WR DZDUGV WKDW DUH QRQ�HQIRUFHDEOH EHFDXVH RQH RI WKH
UHOHYDQW JURXQGV IRU QRQ�HQIRUFHPHQW �DUW 9� LV REVHUYHG� EXW EHFDXVH WKH\ DUH QRW

�� 81,&75$/ :RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO FRPPHUFLDO VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP
FRQFLOLDWLRQ� $�&1���:*�,,�:3����� SDUD ���

�� 81,&75$/ :RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO FRPPHUFLDO VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP
FRQFLOLDWLRQ� $�&1���:*�,,�:3����� SDUD ���

�� 3URYLGHG LW GRHV QRW YLRODWH WKLUG SDUWLHV¶ ULJKWV� *DU\ %RUQ� ,QWHUQDWLRQDO &RPPHUFLDO $UELWUDWLRQ� �.OXZHU
����� 9RO ,, ����±����� $V PHQWLRQHG LQ DUW ���� RI WKH 1HZ <RUN &RQYHQWLRQ� LW DSSOLHV WR WKH UHFRJQLWLRQ DQG
HQIRUFHPHQW RI DZDUGV ³DULVLQJ RXW RI GLIIHUHQFHV EHWZHHQ SHUVRQV´� 7KLV ODFNV D VSHFLDO WHPSRUDO HOHPHQW� 6HH
UHFHQWO\ $YD %RUUDVVVR� ³8�6� 'LVWULFW &RXUWV 5XOH &RQVHQW $ZDUGV )DOO :LWKLQ 1HZ <RUN &RQYHQWLRQ´ .OXZHU
$UELWUDWLRQ %ORJ �KWWS���DUELWUDWLRQEORJ�NOXZHUDUELWUDWLRQ�FRP������������X�V�GLVWULFW�FRXUWV�UXOH�FRQVHQW�DZDUGV
�IDOO�ZLWKLQ�QHZ�\RUN�FRQYHQWLRQ�! DFFHVVHG �� 1RYHPEHU �����

�� (GQD 6XVVPDQ� ³7KH )LQDO 6WHS� ,VVXHV LQ (QIRUFLQJ WKH 0HGLDWLRQ 6HWWOHPHQW $JUHHPHQW´ LQ $UWKXU : 5RYLQH
�HG�� 7KH )RUGKDP 3DSHUV ����� 9ROXPH � �0DUWLQXV 1LMKRII ����� ���� ���� 6HH� RQ WKH FRQWUDU\� WKH GHILQLWLRQ RI
WKH DUELWUDWLRQ DJUHHPHQW IRXQG LQ WKH (QJOLVK $UELWUDWLRQ $FW ���� V ���� RU LQ WKH 1< &3/5 � ���� ������� ZKHUH
D ³SUHVHQW RU IXWXUH´ GLVSXWH RU D ³FRQWURYHUV\ WKHUHDIWHU DULVLQJ RU H[LVWLQJ´ DUH� UHVSHFWLYHO\� UHTXLUHG�

�� ,Q WKLV UHVSHFW� VHH (GQD 6XVVPDQ� ³7KH )LQDO 6WHS� ,VVXHV LQ (QIRUFLQJ WKH 0HGLDWLRQ 6HWWOHPHQW $JUHHPHQW´
LQ $UWKXU : 5RYLQH �HG�� 7KH )RUGKDP 3DSHUV ����� 9ROXPH � �0DUWLQXV 1LMKRII ����� ���� ���� ZKR VXJJHVWV
WKDW�

³0RVW ZRXOG DJUHH WKDW VXFK DJUHHG DZDUGV UHQGHUHG E\ DQ DUELWUDWRU DSSRLQWHG EHIRUH WKH VHWWOHPHQW RI WKH
GLVSXWH DUH JRYHUQHG E\ WKH 1HZ <RUN &RQYHQWLRQ DQG HQIRUFHDEOH XQGHU WKH &RQYHQWLRQ� :KHWKHU WKH VDPH
UHVXOW REWDLQV LI WKH DUELWUDWRU LV DSSRLQWHG DIWHU WKH VHWWOHPHQW RI WKH GLVSXWH DV D UHVXOW RI PHGLDWLRQ� VXFK DV
FDQ EH DFKLHYHG LQ .RUHD� &DOLIRUQLD DQG XQGHU WKH 6WRFNKROP UXOHV� LV OHVV FHUWDLQ�´

�� <DULN .U\YRL DQG 'PLWU\ 'DY\GHQNR� ³&RQVHQW $ZDUGV LQ ,QWHUQDWLRQDO $UELWUDWLRQ� )URP 6HWWOHPHQW WR
(QIRUFHPHQW´ ������ �� %URRN - ,QW¶O / ���� ����

�� <DULN .U\YRL DQG 'PLW\ 'DY\GHQNR� ³&RQVHQW $ZDUGV LQ ,QWHUQDWLRQDO $UELWUDWLRQ� )URP 6HWWOHPHQW WR
(QIRUFHPHQW´ ������ �� %URRN - ,QW¶O / ���� ����

��(OOHQ ( 'HDVRQ� ³(QIRUFHPHQW RI 6HWWOHPHQW $JUHHPHQWV LQ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ� $ 1HZ /HJDO
)UDPHZRUN"´ >����@ 'LVSXWH 5HVROXWLRQ 0DJD]LQH ��� ��� )RU WKH VDPH ZULWHU� WKLV SRVLWLRQ� DORQJ ZLWK WKH IDFW WKDW
LW FDQ EH YHU\ KDUG IURP D SUDFWLFDO SRLQW RI YLHZ WR DFWXDOO\ VWDUW DQ DUELWUDWLRQ DQG XQGHUWDNH WKH UHODWHG FRVWV� RQO\
ZLWK WKH YLHZ WR ³UXEEHUVWDPS´ DQ DJUHHPHQW� KDV UHQGHUHG WKH 0HGLDWLRQ &RQYHQWLRQ QHFHVVDU\�

�� 81,&75$/ :RUNLQJ *URXS ,,� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO FRPPHUFLDO VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP
FRQFLOLDWLRQ� $�&1���:*�,,�:3����� SDUD ���

�� $UELWUDWLRQ
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HQIRUFHDEOH DV VXFK GXH WR WKHLU OHJDO QDWXUH� 2WKHUZLVH DQ\ FRQVHQW DZDUG WKDW ZRXOG QRW
EH HQIRUFHG XQGHU DUW 9 RI WKH 1HZ <RUN &RQYHQWLRQ IRU DQ\ RI WKH DERYH JURXQGV ZRXOG
EH DFFHSWHG IRU HQIRUFHPHQW XQGHU WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� D VFHQDULR WKDW LV
QRW FRQYLQFLQJ DQG ODFNV D VWDEOH OHJDO EDVLV�

7KLV PHDQV WKDW DQ 06$ PD\ WDNH WKH IRUP RI DQ DZDUG DQG KDYH WKH ���� 1HZ <RUN
&RQYHQWLRQ XVHG IRU LWV LQWHUQDWLRQDO HQIRUFHPHQW� LI WKH DZDUG KDG EHHQ LVVXHG IROORZLQJ
D UHDO GLVSXWH� 7KLV LV VR� GHILQLWHO\ LQ FDVHV ZKHUH WKH06$ LV UHDFKHG IROORZLQJ DQ DUELWUDWHG
FDVH WKDW SDUWLHV DW VRPH SRLQW FKRRVH WR VHWWOH ZLWK WKH DVVLVWDQFH RI D PHGLDWRU DQG WKHQ
DJUHH WR UHQGHU WKH PHGLDWRU WKH SRZHU WR LVVXH DQ DZDUG� $V WKLQJV VWDQG QRZ� IHZ $'5
FHQWUHV� VXFK DV WKH 6LQJDSRUH FHQWUHV IRU PHGLDWLRQ DQG DUELWUDWLRQ� DUH SURSRVLQJ WR WUHDW
PHGLDWHG VHWWOHPHQWV DV DUELWUDO DZDUGV IRU WKH VROH SXUSRVH RI WKHLU HQIRUFHPHQW E\ XVLQJ
WKH VR�FDOOHG DUE�PHG�DUE FODXVH����

)XUWKHU� DV LV PHQWLRQHG� LQ FHUWDLQ FRXQWULHV VXFK DV 6ORYHQLD� 6ZHGHQ��� DQG .RUHD� RU
MXULVGLFWLRQV OLNH &DOLIRUQLD���� SDUWLHV DUH DOORZHG WR DVN WKDW WKH 06$ WDNHV WKH IRUP RI DQ
DUELWUDO DZDUG� 7KLV FUHDWHV D IXUWKHU LQFHQWLYH IRU HQVXULQJ WKH LQWHUQDWLRQDO HQIRUFHPHQW
RI VXFK DZDUGV�

)URP D FRQFHSWXDO� LI QRW SKLORVRSKLFDO� SRLQW RI YLHZ� XVLQJ WKH 1HZ <RUN &RQYHQWLRQ
IRU HQIRUFLQJ 06$V VHHPV WR EH DQ DFFHSWDEOH DSSURDFK� DV ERWK DUELWUDWLRQ DQG PHGLDWLRQ
DUH VXLWDEOH IRU WKH FRQWDLQPHQW RI D GLVSXWH���� ,Q FDVHV ZKHUH WKH 1HZ <RUN &RQYHQWLRQ
DSSOLHV� REYLRXVO\ HQIRUFHPHQW RI WKH 06$ KDYLQJ WKH IRUP RI DQ DZDUG VKDOO WDNH SODFH
RQ WKH EDVLV RI LWV SURYLVLRQV DQG GHIHQFHV WR HQIRUFHPHQW� 7KH DEQRUPDOLW\ LQ UHODWLRQ WR
WKHVH GHIHQFHV LV WKDW WKH\ DUH GHVLJQHG IRU DZDUGV QRW IRU 06$V EXW DUH FDOOHG WR EH XVHG
IRU 06$V LQ WKH IRUP RI FRQVHQW DZDUGV���� ,Q WKLV FDVH� IRUP �DZDUG� ZLOO WDNH SUHFHGHQFH
RYHU VXEVWDQFH �06$� DQG WKLV ZLOO KDYH WR EH PLWLJDWHG E\ WKH SURSHU DGMXVWPHQW RI WKH
UHOHYDQW GHIHQFHV� EXW WKLV PDWWHU PHULWV VHSDUDWH GLVFXVVLRQ� $W WKH PRPHQW� LW VXIILFHV WR
NHHS LQ PLQG WKDW XVLQJ WKH 1HZ <RUN &RQYHQWLRQ LQ WKLV FRQWH[W LV QRW IUHH IURP SUREOHPV
UHODWHG WR DGMXVWLQJ DQ 06$ WR D FRQVHQW DZDUG� $W WKH VDPH WLPH WKRXJK� DV LV SRLQWHG RXW
DERYH���� LI DQ DZDUG IDOOV RXWVLGH WKH VFRSH WKH 1HZ <RUN &RQYHQWLRQ �REYLRXVO\ EHFDXVH
LW LV D PHUH UXEEHU�VWDPSLQJ RI DQ 06$� LW FDQ VWLOO EH HQIRUFHG DV DQ 06$ XQGHU WKH
6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ�

�� &RQFOXVLRQV

$ SRLQW WR EH PDGH LQ UHODWLRQ WR WKH VXFFHVVIXO HQIRUFHPHQW RI 06$V LV WKDW WKLV FDQ WR D
ODUJH H[WHQW EH OLQNHG WR WKH SURFHVV WKHUHRI� 7KHUHIRUH� WKH DSSOLFDEOH OHJDO LQVWUXPHQW LV
FULWLFDO�

��� %\ XVH RI DQ DUE�PHG�DUE FODXVH� DQ DUELWUDWLRQ RI D GLVSXWH FDQ DW DQ\ WLPH EH FRQWLQXHG DV PHGLDWLRQ DQG
HYHQWXDOO\ WDNH WKH IRUP RI DQ DZDUG� 6LQFH WKH ZKROH SURFHVV VKDOO KDYH VWDUWHG DV D JHQXLQH GLVSXWH LW FDQ TXDOLI\
IRU HQIRUFHPHQW DV DQ DZDUG XQGHU WKH 1HZ<RUN &RQYHQWLRQ� ,Q WKLV UHODWLRQ� VHH 7*DXOWLHU� ³&URVV�%RUGHU0HGLDWLRQ�
$ 1HZ 6ROXWLRQ IRU ,QWHUQDWLRQDO &RPPHUFLDO 'LVSXWH 6HWWOHPHQW´ >����@ 1<6%$ ,QWHUQDWLRQDO /DZ 3UDFWLFXP ���
�� DQG % 6WHHOH� ³(QIRUFLQJ ,QWHUQDWLRQDO &RPPHUFLDO 0HGLDWLRQ $JUHHPHQWV DV $UELWUDO $ZDUGV XQGHU WKH 1HZ
<RUN &RQYHQWLRQ´ ������ �� 8&/$ / 5HY ����� ����� ZKR WKLQNV WKDW WKLV LV WKH EHVW SUDFWLFDO DGYLFH�

���)HGHULFR $QWLFK� ³(QIRUFLQJ WKH0HGLDWHG 6HWWOHPHQW DQG WKH 1HHG IRU DQ $SSURSULDWH /HJDO )UDPHZRUN� 6RPH
5HIOHFWLRQV IURP :LWKLQ WKH (8 DQG %H\RQG´ >����@ 7UDQVQDWLRQDO 'LVSXWH 0DQDJHPHQW �� ���

���(GQD 6XVVPDQ� ³7KH )LQDO 6WHS� ,VVXHV LQ (QIRUFLQJ WKH 0HGLDWLRQ 6HWWOHPHQW $JUHHPHQW´ LQ $UWKXU : 5RYLQH
�HG�� 7KH )RUGKDP 3DSHUV ����� 9ROXPH � �0DUWLQXV 1LMKRII ����� ���� ����

��� 6HH RQ WKLV SRLQW ZLWK UHVSHFW WR DUELWUDWLRQ� /RXNDV 0LVWHOLV� ³7KH 6HWWOHPHQW�(QIRUFHPHQW '\QDPLF LQ
,QWHUQDWLRQDO $UELWUDWLRQ´ ������ �� $P 5HY ,QW¶O $UE ���� ���� 7KLV FDQ EH VXJJHVWHG� QRWZLWKVWDQGLQJ WKH ILQGLQJV
RI WKH 6,$�5Z& VXUYH\ RQ DUELWUDWLRQ UHODWHG VHWWOHPHQW� WKDW PHG�DUE GRHV QRW QHFHVVDULO\ LQFUHDVH WKH OLNHOLKRRG
RI VHWWOHPHQW DQG WKDW LW LV QRW VR PXFK WKH SURFHVV WKDW FRXQWV EXW WKH SDUWLHV¶ PRWLYDWLRQ WR VHWWOH �DW �����

��� HJ WKH FDVH RI DUW 9����E� RI WKH 1HZ <RUN &RQYHQWLRQ RQ WKH ULJKW WR SUHVHQW RQH¶V FDVH DQG WKH TXHVWLRQ
ZKHWKHU VHSDUDWH PHHWLQJV LQ PHGLDWLRQ YLRODWH WKLV SURYLVLRQ� 6HH % 6WHHOH� ³(QIRUFLQJ ,QWHUQDWLRQDO &RPPHUFLDO
0HGLDWLRQ$JUHHPHQWV DV $UELWUDO $ZDUGV XQGHU WKH 1HZ<RUN &RQYHQWLRQ´ ������ ��8&/$/5HY ����� ����±�����

��� 81,&75$/ :RUNLQJ *URXS� 6HWWOHPHQW RI FRPPHUFLDO GLVSXWHV� ,QWHUQDWLRQDO FRPPHUFLDO FRQFLOLDWLRQ�
SUHSDUDWLRQ RI DQ LQVWUXPHQW RQ HQIRUFHPHQW RI LQWHUQDWLRQDO FRPPHUFLDO VHWWOHPHQW DJUHHPHQWV UHVXOWLQJ IURP
FRQFLOLDWLRQ� $�&1���:*�,,�:3����� SDUD ���

,QWHUQDWLRQDO (QIRUFHPHQW RI 0HGLDWHG 6HWWOHPHQW $JUHHPHQWV ��

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV



:LWK WKH IXWXUH DGGLWLRQ RI WKH 6LQJDSRUH0HGLDWLRQ &RQYHQWLRQ D QXPEHU RI LQVWUXPHQWV
VKDOO EH DYDLODEOH WR SDUWLHV� )RU WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� WKH SURFHVV LV PRUH
VWUDLJKWIRUZDUG� VLQFH DSSOLFDWLRQ VKDOO EH PDGH DW WKH FRXQWU\ RI HQIRUFHPHQW ZLWK D OLPLWHG
FRQWURO EDVHG RQ WKH JURXQGV IRU UHIXVDO PHQWLRQHG WKHUHLQ�

7KH (8 V\VWHP LV PRUH FRPSOH[� ,WV HIIHFWLYHQHVV GHSHQGV WR D ODUJH H[WHQW RQ QDWLRQDO
ODZV��� DQG WR WKHLU DSSURDFK WR PHGLDWLRQ�:KDW VKRXOG EH NHSW LQ PLQG WKRXJK� LV WKDW RQFH
DQ 06$ LV JUDQWHG HQIRUFLQJ SRZHU LQ D 0HPEHU 6WDWH� WKH IUHH FLUFXODWLRQ WKHUHRI LQ WKH
UHVW RI WKH (8 LV UHODWLYHO\ HDV\� WKDQNV WR WKH UHOHYDQW (8 5HJXODWLRQV� 7KLV LV WKH DGGHG
YDOXH RI WKH VHFRQG DOWHUQDWLYH RI WKH (8 PRGHO� GLVFXVVHG DERYH�

7KH 1HZ <RUN &RQYHQWLRQ FDQ EH XVHG� ZLWK FDXWLRQ� IRU WKH HQIRUFHPHQW RI 06$V WKDW
KDYH EHFRPH FRQVHQW DZDUGV DQG WKH 6LQJDSRUH0HGLDWLRQ &RQYHQWLRQ FDQ HQVXUH WKDW WKRVH
06$V WKDW FDQQRW EH HQIRUFHG DV FRQVHQW DZDUGV� FDQ VWLOO EH HQIRUFHG DV 06$V GXH WR
WKHLU OHJDO QDWXUH� 7KH H[DFW EDODQFH EHWZHHQ WKH WZR UHPDLQV XQFHUWDLQ IRU WKH PRPHQW
GXH WR WKH GLIILFXOW\ LQ FKDUDFWHULVLQJ ZLWK VXIILFLHQW FHUWDLQW\� DOO 06$V WKDW DUH VXLWDEOH
IRU HQIRUFHPHQW XQGHU WKH 1HZ <RUN &RQYHQWLRQ�

$ ODVW REVHUYDWLRQ LV WKDW RQFH DOO WKH (8 0HPEHU 6WDWHV �RU WKH (8 LQGHSHQGHQWO\�
DGRSW WKH 6LQJDSRUH 0HGLDWLRQ &RQYHQWLRQ� WKH LQWHUQDWLRQDO HQIRUFHPHQW RI 06$V LQ WKH
(8 ZLOO EH EDVHG RQ WKH VDPH OHJLVODWLRQ WKURXJKRXW DQG WKH YDULRXV LPEDODQFHV GLVFXVVHG
LQ WKLV DUWLFOH� FRPLQJ IURP GLYHUJHQW QDWLRQDO ODZV� VKDOO EH GLPLQLVKHG� LI QRW H[WLQJXLVKHG�
*LYHQ WKDW LQ WKH (8 WKHUH VKDOO FRQWLQXH WR H[LVW WKH ULJKW RI IUHH FLUFXODWLRQ RI 06$V DV
MXGLFLDO GHFLVLRQV RU DXWKHQWLF LQVWUXPHQWV XQGHU WKH 3ULYDWH ,QWHUQDWLRQDO /DZ 5HJXODWLRQV�
RQH FDQ VD\ WKDW PHGLDWLRQ FDQ LQGHHG ILQG D YHU\ ZHOFRPH HQYLURQPHQW LQ WKH (8� DW D
IXWXUH SRLQW LQ WLPH DW OHDVW�

��� 7KLV LV DOVR DQ REVHUYDWLRQ PDGH E\ /RXNDV 0LVWHOLV� ³7KH 6HWWOHPHQW�(QIRUFHPHQW '\QDPLF LQ ,QWHUQDWLRQDO
$UELWUDWLRQ´ ������ �� $P 5HY ,QW¶O $UE ���� ���� LQ UHODWLRQ WR HQIRUFHPHQW RI DZDUGV XQGHU WKH 1HZ <RUN
&RQYHQWLRQ DQG LV LQGHHG WUDQVIHUDEOH WR 06$V�

�� $UELWUDWLRQ

������ �� $UELWUDWLRQ� ,VVXH � � ���� &KDUWHUHG ,QVWLWXWH RI $UELWUDWRUV


