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3DJH���RI����

5HVSRQVH�WR�&RQVXOWDWLRQ�
�
'UDIW�5HJXODWLRQV�LPSOHPHQWLQJ�WKH�QHZ�3XEOLF�6HFWRU�DQG�8WLOLWLHV�
3URFXUHPHQW�'LUHFWLYHV�
�
�
&RQWHQWV�
��� ,QWURGXFWLRQ�
��� *HQHUDO�FRPPHQWV�
��� 6WUXFWXUH�DQG�HDVH�RI�XVH�RI�5HJXODWLRQV�
��� 'HILQLWLRQV�
��� $UWLFOH������GUDIW�UHJXODWLRQ����RQ�&HQWUDO�SXUFKDVLQJ�ERGLHV�
��� $UWLFOH������GUDIW�UHJXODWLRQ���RQ�5HVHUYHG�FRQWUDFWV�
��� $UWLFOH������GUDIW�UHJXODWLRQ����RQ�6XE�FRQWUDFWLQJ�
��� $UWLFOH������GUDIW�UHJXODWLRQ����RQ�2EOLJDWLRQV�UHODWLQJ�WR�WD[HV��HQYLURQPHQWDO�SURWHFWLRQ��

HPSOR\PHQW�SURWHFWLRQ�DQG�ZRUNLQJ�FRQGLWLRQV�
��� $UWLFOH������GUDIW�UHJXODWLRQ����RQ�7KH�FRPSHWLWLYH�GLDORJXH�SURFHGXUH�
����$UWLFOH������GUDIW�UHJXODWLRQ����RQ�)UDPHZRUN�DJUHHPHQWV�
����$UWLFOH������GUDIW�UHJXODWLRQ����RQ�'\QDPLF�SXUFKDVLQJ�V\VWHPV�
����$UWLFOH������GUDIW�UHJXODWLRQ����RQ�&ULWHULD�IRU�WKH�UHMHFWLRQ�RI�HFRQRPLF�RSHUDWRUV�
����$UWLFOH������GUDIW�UHJXODWLRQ����RQ�(OHFWURQLF�DXFWLRQV�
����6RFLDO�DQG�HQYLURQPHQWDO�FULWHULD�
����6XSSRUW�IRU�60(V�
���� µ$OFDWHO¶�VWDQGVWLOO�SHULRG�
����2WKHU�SRLQWV�UDLVHG�
����6SHFLILF�SRLQWV�LQ�WKH�8WLOLWLHV�5HJXODWLRQV�
����*XLGDQFH�
����1H[W�VWHSV�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�



5HVSRQVH�WR�&RQVXOWDWLRQ�RQ�'UDIW�5HJXODWLRQV�'HFHPEHU������ �

3DJH���RI����

���,QWURGXFWLRQ�
�
7KLV�GRFXPHQW�VXPPDULVHV�DQG�SURYLGHV�VRPH�FRPPHQWDU\�RQ�WKH�UHVSRQVHV�WR�D�FRQVXOWDWLRQ�
H[HUFLVH�RQ�WKH�WZR�VHWV�RI�GUDIW�5HJXODWLRQV�LPSOHPHQWLQJ�WKH�UHYLVHG�3XEOLF�6HFWRU�DQG�8WLOLWLHV�
3URFXUHPHQW�'LUHFWLYHV���7KH�FRQVXOWDWLRQ�H[HUFLVH��ZKLFK�UDQ�IURP����-XQH�XQWLO����6HSWHPEHU�������
LQYLWHG�YLHZV�RQ�WKH�FRQWHQW��VWUXFWXUH�DQG�HDVH�RI�XVH�RI�WKH�GUDIW�5HJXODWLRQV��SDUWLFXODUO\�RQ�WKH�QHZ�
SURYLVLRQV����
�
,Q�WRWDO�����UHVSRQVHV�ZHUH�UHFHLYHG�IURP�D�ZLGH�UDQJH�RI�LQWHUHVWHG�SDUWLHV�LQFOXGLQJ�&HQWUDO�&LYLO�
*RYHUQPHQW��/RFDO�$XWKRULWLHV��1+6�3$6$��SXUFKDVLQJ�RUJDQLVDWLRQV��EXVLQHVV�DQG�LQGXVWU\�JURXSV��
DQWL�FRUUXSWLRQ�ERGLHV��WUDGH�XQLRQV��XWLOLWLHV��ODZ�ILUPV�DQG�D�VPDOO�QXPEHU�RI�SULYDWH�LQGLYLGXDOV���
�
7KH�2IILFH�RI�*RYHUQPHQW�&RPPHUFH��2*&��ZRXOG�OLNH�WR�WKDQN�DOO�WKRVH�ZKR�VHQW�LQ�UHVSRQVHV��$OO�
SRLQWV�PDGH�KDYH�EHHQ�QRWHG�HYHQ�LI�WKH\�DUH�QRW�H[SOLFLWO\�UHIHUUHG�WR�LQ�WKLV�VXPPDU\�GRFXPHQW���
�
,Q�WKLV�QRWH�ZH�KDYH�DGGUHVVHG�WKH�PDLQ�LVVXHV�UDLVHG��EXW�LQGLYLGXDOV�PD\�QHHG�WR�SXUVXH�VRPH�RI�
WKHLU�PRUH�GHWDLOHG�SRLQWV�RQ�WKH�QHZ�'LUHFWLYHV�DQG�5HJXODWLRQV�ZLWK�WKHLU�OHJDO�DGYLVRUV��4XHULHV�
PD\�DOVR�EH�GLUHFWHG�WR�2*&�YLD�RXU�6HUYLFH�'HVN��WHOHSKRQH����������������HPDLO�
VHUYLFHGHVN#RJF�JVL�JRY�XN���
�
7KLV�FRQVXOWDWLRQ�IROORZHG�DQ�HDUOLHU�H[HUFLVH�RQ�WKH�DSSURDFK�WR�WDNH�LQ�LPSOHPHQWLQJ�WKH�'LUHFWLYHV�
LQ��������,Q�WKLV�SDSHU�ZH�GR�QRW�JHQHUDOO\�UHSHDW�KHUH�SRLQWV�PDGH�LQ�2*&¶V�UHVSRQVH�WR�WKH�HDUOLHU�
FRQVXOWDWLRQ��
�
$V�H[SODLQHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��WKH�'LUHFWLYHV�KDYH�DOUHDG\�EHHQ�DGRSWHG�DW�(XURSHDQ�
OHYHO�DQG�FDQQRW�EH�FKDQJHG�LQ�WKH�LPSOHPHQWDWLRQ�SURFHVV��7KH�'LUHFWLYHV�DUH�EDVHG�RQ�WKH�
SULQFLSOHV�RI�WUDQVSDUHQF\��QRQ�GLVFULPLQDWLRQ��FRPSHWLWLYH�SURFXUHPHQW��DQG�DFKLHYLQJ�YDOXH�IRU�
PRQH\�IRU�WKH�WD[SD\HU��RQ�ZKRVH�EHKDOI�WKH�SXEOLF�VHFWRU�EX\V�JRRGV�DQG�VHUYLFHV���
�
7KH�'LUHFWLYHV�FDQ�EH�FODULILHG�LQ�WKH�LPSOHPHQWLQJ�5HJXODWLRQV�ZKHUH�DSSURSULDWH��DOWKRXJK�LQ�OLQH�
ZLWK�JHQHUDO�JRYHUQPHQW�SROLF\�RQ�WKH�LPSOHPHQWDWLRQ�RI�'LUHFWLYHV�DQG�WKH�EHWWHU�UHJXODWLRQ�DJHQGD��
ZH�KDYH�DYRLGHG�XQQHFHVVDU\�HODERUDWLRQ��RU�DQ\�HODERUDWLRQ�ZKLFK�ULVNV�EHLQJ�DW�RGGV�ZLWK�WKH�
PHDQLQJ�RI�WKH�'LUHFWLYHV��7R�DGG�LQWR�WKH�5HJXODWLRQV�SURYLVLRQV�WKDW�DUH�QRW�LQ�WKH�$UWLFOHV�RI�WKH�
'LUHFWLYHV�ULVNV�HLWKHU�QRQ�FRPSOLDQFH�ZLWK�WKH�'LUHFWLYHV�RU�UHVWULFWLQJ�WKH�SXEOLF�VHFWRU¶V�DELOLW\�WR�
WDNH�DGYDQWDJH�RI�WKH�IOH[LELOLW\�SHUPLWWHG�E\�WKH�'LUHFWLYHV���,W�VKRXOG�DOVR�EH�VWUHVVHG�WKDW��ZKDWHYHU�
WKHLU�PHULWV��WKH�*RYHUQPHQW�GRHV�QRW�KDYH�WKH�SRZHU�WR�LQFOXGH�LVVXHV�LQ�WKHVH�5HJXODWLRQV�WKDW�DUH�
QRW�FRYHUHG�LQ�WKH�'LUHFWLYHV����
�
7KH�5HJXODWLRQV�ZLOO�QRZ�EH�ILQDOLVHG�DQG�ODLG�EHIRUH�3DUOLDPHQW�WR�PHHW�WKH�LPSOHPHQWDWLRQ�GHDGOLQH�
RI����-DQXDU\�������7KH�ILQDO�5HJXODWLRQV�ZLOO�EH�SXEOLVKHG�RQ�WKH�ZHEVLWH�RI�WKH�2IILFH�RI�3XEOLF�
6HFWRU�,QIRUPDWLRQ��KWWS���ZZZ�RSVL�JRY�XN����7KH\�DUH�H[SHFWHG�WR�FRPH�LQWR�IRUFH�RQ����-DQXDU\�
������
�
:H�LQWHQG�WR�SURYLGH�JXLGDQFH�WR�SURFXUHUV�RQ�WKH�QHZ�SURYLVLRQV�LQ�WKH�'LUHFWLYHV�DV�VRRQ�DV�
SRVVLEOH��7KLV�ZLOO�EH�DYDLODEOH�RQ�2*&¶V�ZHEVLWH��ZZZ�RJF�JRY�XN��DQG�ZLOO�DOVR�EH�FLUFXODWHG�WR�
FHQWUDO�*RYHUQPHQW�'HSDUWPHQWV��IRU�RQZDUG�WUDQVPLVVLRQ�WR�/RFDO�$XWKRULWLHV��([HFXWLYH�$JHQFLHV��
1RQ�'HSDUWPHQWDO�3XEOLF�%RGLHV�DQG�RWKHU�UHOHYDQW�RUJDQLVDWLRQV��,Q�WKH�PHDQWLPH��GHWDLOHG�JXLGDQFH�
RQ�H[LVWLQJ�(8�SURYLVLRQV�LV�DYDLODEOH�LQ�2*&¶V�,QWURGXFWLRQ�WR�WKH�(8�5XOHV�DQG�JXLGDQFH�RQ�WKH�QHZ�
SURYLVLRQV�LV�DYDLODEOH�LQ�2*&¶V�7UDLQLQJ�0RGXOH�RQ�WKH�1HZ�3XEOLF�3URFXUHPHQW�'LUHFWLYHV���
�

�������������������������������������������������
��7KHVH�DUH�WKH�UHYLVHG�3XEOLF�6HFWRU�3URFXUHPHQW�'LUHFWLYH��RWKHUZLVH�NQRZQ�DV�WKH�µ&RQVROLGDWHG�'LUHFWLYH¶��
���������(&��DQG�WKH�UHYLVHG�8WLOLWLHV�'LUHFWLYH����������(&���
��1HZ�SURYLVLRQV�RQ���UHVHUYHG�FRQWUDFWV��FRPSHWLWLYH�GLDORJXH��IUDPHZRUN�DJUHHPHQWV��G\QDPLF�SXUFKDVLQJ�
V\VWHPV��HOHFWURQLF�DXFWLRQV��FHQWUDO�SXUFKDVLQJ�ERGLHV��PDQGDWRU\�H[FOXVLRQV�IRU�RIIHQFHV�UHODWLQJ�WR�IUDXG�RU�
FRUUXSWLRQ��SHUVRQDO�VLWXDWLRQ�RI�WKH�FDQGLGDWH�RU�WHQGHUHU���REOLJDWLRQV�UHODWLQJ�WR�WD[HV�HWF��VXE�FRQWUDFWLQJ��7KH�
8WLOLWLHV�5HJXODWLRQV�DOVR�LQFOXGH�D�QHZ�H[HPSWLRQ�PHFKDQLVP���
��7KLV�FRQVXOWDWLRQ�GRFXPHQW�LV�DYDLODEOH�DW��KWWS���ZZZ�RJF�JRY�XN�LQGH[�DVS"GRFLG ���������
��7KHVH�GRFXPHQWV�DUH�DYDLODEOH�DW��KWWS���ZZZ�RJF�JRY�XN�LQGH[�DVS"LG ���������
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1RUWKHUQ�,UHODQG�DQG�:DOHV�ZLOO�EH�LPSOHPHQWLQJ�ZLWK�(QJODQG�ZKLOH�6FRWODQG�KDV�HOHFWHG�WR�
LPSOHPHQW�WKH�'LUHFWLYHV�VHSDUDWHO\��7KH�GUDIW�6FRWWLVK�5HJXODWLRQV�KDYH�EHHQ�WKH�VXEMHFW�RI�VHSDUDWH�
FRQVXOWDWLRQ���
�
3OHDVH�QRWH�WKDW�XQOHVV�RWKHUZLVH�VWDWHG��UHIHUHQFHV�EHORZ�WR�SDUWLFXODU�$UWLFOH�DQG�5HJXODWLRQ�
QXPEHUV�UHIHU�WR�WKH�3XEOLF�6HFWRU�'LUHFWLYH�DQG�GUDIW�LPSOHPHQWLQJ�3XEOLF�6HFWRU�5HJXODWLRQV��
�
�
���*HQHUDO�FRPPHQWV�
�
7KH�JHQHUDO�YLHZ�IURP�UHVSRQGHQWV�ZDV�VXSSRUWLYH�RI�WKH�GUDIW�5HJXODWLRQV�DQG�RI�2*&¶V�DSSURDFK�WR�
GHWDLOHG�LPSOHPHQWDWLRQ��,Q�SDUWLFXODU��D�QXPEHU�RI�UHVSRQGHQWV�FRPPHQGHG�WKH�IDFW�WKDW�WKH�WH[W�RI�
WKH�5HJXODWLRQV�NHHSV�FORVHO\�WR�WKDW�RI�WKH�$UWLFOHV�LQ�WKH�'LUHFWLYHV��ZLWK�FODULILFDWLRQ�ODUJHO\�SODQQHG�
IRU�JXLGDQFH��,W�ZDV�FRPPHQWHG�WKDW�WKLV�ZLOO�PLQLPLVH�XQKHOSIXO�GLIIHUHQFHV�RI�LQWHUSUHWDWLRQ�DULVLQJ�
EHWZHHQ�WKH�5HJXODWLRQV�DQG�WKH�'LUHFWLYHV��,W�DOVR�DOORZV�JXLGDQFH�WR�EH�GHYHORSHG�WR�UHIOHFW�(8�
MXULVSUXGHQFH��UDWKHU�WKDQ�KDYLQJ�WR�DPHQG�WKH�5HJXODWLRQV�DV�IXUWKHU�FDVH�ODZ�HPHUJHV��
�
7KH�PDMRULW\�RI�UHVSRQVHV�DJUHHG�ZLWK�RXU�DSSURDFK�RI�PDNLQJ�WKH�5HJXODWLRQV�DV�IOH[LEOH�DV�SRVVLEOH�
IRU�FRQWUDFWLQJ�DXWKRULWLHV�E\�LPSOHPHQWLQJ�DOO�WKH�RSWLRQDO�SURYLVLRQV�LQ�WKH�'LUHFWLYHV��
��
6HYHUDO�UHVSRQGHQWV�UHIHUUHG�WR�WKH�5HFLWDOV�RI�WKH�'LUHFWLYHV�DQG�VWDWHG�WKDW�SDUWLFXODU�VHFWLRQV�RI�
WKHVH�VKRXOG�EH�LQFOXGHG�LQ�WKH�5HJXODWLRQV��2QO\�WKH�$UWLFOHV�DQG�6FKHGXOHV�RI�'LUHFWLYHV�UHTXLUH�
WUDQVSRVLQJ�LQWR�LPSOHPHQWLQJ�5HJXODWLRQV��$V�SRLQWHG�RXW�DERYH��HODERUDWLRQ��HJ�E\�LQFOXGLQJ�5HFLWDO�
SURYLVLRQV�LQ�GRPHVWLF�ODZ��RQO\�ULVNV�UHVWULFWLQJ��UDWKHU�WKDQ�HQKDQFLQJ��ZKDW�SXEOLF�DXWKRULWLHV�DUH�
SHUPLWWHG�WR�GR���&RQVHTXHQWO\��WR�DYRLG�WKLV�ULVN�WKH�FRQWHQW�RI��WKH�5HFLWDOV��LV�PRUH�DSSURSULDWHO\�
FRQYH\HG�LQ�JXLGDQFH��.H\�SRLQWV�IURP�WKH�5HFLWDOV�UHIHUULQJ�WR�VRFLDO�DQG�HQYLURQPHQWDO�FULWHULD��
SDUWLFXODUO\�5HFLWDOV����DQG�����ZLOO�EH�UHIOHFWHG�LQ�2*&¶V�IRUWKFRPLQJ�*XLGDQFH�1RWH�RQ�6RFLDO�,VVXHV�
LQ�3XUFKDVLQJ����
�
6RPH�UHVSRQVHV�H[SUHVVHG�FRQFHUQ�DERXW�WKH�FRVW�RI�FRPSO\LQJ�ZLWK�SURYLVLRQV�VXFK�DV�HOHFWURQLF�
DXFWLRQV�DQG�IUDPHZRUN�DJUHHPHQWV��:H�ZRXOG�OLNH�WR�VWUHVV�WKDW�WKHVH�SURYLVLRQV�DUH�DOO�RSWLRQDO�DQG�
VKRXOG�EH�XVHG�RQO\�ZKHUH�WKH\�UHSUHVHQW�YDOXH�IRU�PRQH\��$V�VXFK��WKHUH�DUH�QR�FRPSOLDQFH�FRVWV�
IRU�FRQWUDFWLQJ�DXWKRULWLHV��
�
�

���6WUXFWXUH�DQG�HDVH�RI�XVH�RI�5HJXODWLRQV�
�
7KH�GUDIW�5HJXODWLRQV�ZHUH�VWUXFWXUHG�WR�UHIOHFW�WKH�VWDJHV�RI�WKH�SURFXUHPHQW�SURFHVV��LQ�OLQH�ZLWK�WKH�
FXUUHQW�8.�3URFXUHPHQW�5HJXODWLRQV���6HYHUDO�UHVSRQGHQWV�H[SOLFLWO\�DSSURYHG�RI�WKLV�VWUXFWXUH��
FRPPHQWLQJ�WKDW�LW�LV�PRUH�ORJLFDO�DQG�HDVLHU�WR�IROORZ�WKDQ�WKH�VWUXFWXUH�RI�WKH�'LUHFWLYHV���
�
+RZHYHU��VHYHUDO�UHVSRQGHQWV�H[SUHVVHG�FRQFHUQ�WKDW�LPSRUWDQW�SURYLVLRQV�RQ�VRFLDO�DQG�
HQYLURQPHQWDO�FULWHULD��DSSHDUHG�WR�EH�UHOHJDWHG�WR�WKH�HQG�RI�WKH�5HJXODWLRQV�DQG�OLVWHG�XQGHU�D�
VHFWLRQ�FDOOHG�µ0LVFHOODQHRXV¶��3DUW���RI�WKH�GUDIW�5HJXODWLRQV���7KLV�LV�IRU�WKH�UHDVRQ�RI�RUGHULQJ�QRWHG�
DERYH�DQG�LV�QRW�LQWHQGHG�WR�FDUU\�DQ\�LPSOLFDWLRQ�WKDW�WKHVH�VRFLDO�DQG�HQYLURQPHQWDO�DVSHFWV�DUH�
OHVV�LPSRUWDQW�WKDQ�RWKHU�SURYLVLRQV��QRU�GRHV�LW�PHDQ�WKDW�LQ�ODZ��)RU�WKH�DYRLGDQFH�RI�GRXEW��
KRZHYHU��ZH�ZLOO�EULQJ�GUDIW�UHJXODWLRQV�����RQ�2EOLJDWLRQV�UHODWLQJ�WR�WD[HV�HWF��DQG�����RQ�&RQGLWLRQV�
IRU�SHUIRUPDQFH�RI�FRQWUDFWV��RXW�RI�WKH�JURXSLQJ�RI�µ0LVFHOODQHRXV¶�SURYLVLRQV�DQG�ZLOO�SXW�WKHP�LQ�D�
QHZ�VHFWLRQ�ZLWK�D�PRUH�SUHFLVH�KHDGLQJ��,W�VKRXOG�EH�SRLQWHG�RXW�WKDW�VRFLDO�DQG�HQYLURQPHQWDO�

�������������������������������������������������
��3OHDVH�VHH�KWWS���ZZZ�VFRWODQG�JRY�XN�7RSLFV�*RYHUQPHQW�63'��������������
���3XEOLF�:RUNV�&RQWUDFWV�5HJXODWLRQV�������6,�1R��������������3XEOLF�6XSSO\�&RQWUDFWV�5HJXODWLRQV�������6,�
1R�������������3XEOLF�6HUYLFH�&RQWUDFWV�5HJXODWLRQV�������6,�1R��������������8WLOLWLHV�&RQWUDFWV�5HJXODWLRQV�
������6,�1R�������������DV�DPHQGHG�E\�8WLOLWLHV�&RQWUDFWV��$PHQGPHQW��5HJXODWLRQV�������6,�1R��������������
��'UDIW�UHJXODWLRQ�����2EOLJDWLRQV�UHODWLQJ�WR�WD[HV��HQYLURQPHQWDO�SURWHFWLRQ��HPSOR\PHQW�SURWHFWLRQ�DQG�ZRUNLQJ�
FRQGLWLRQV���GUDIW�UHJXODWLRQ�����&RQGLWLRQV�IRU�SHUIRUPDQFH�RI�FRQWUDFWV��DQG�GUDIW�UHJXODWLRQ�����6XE�
FRQWUDFWLQJ���

http://www.scotland.gov.uk/Topics/Government/SPD/17555/19895
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DVSHFWV�DOVR�DSSHDU�DW�YDULRXV�VWDJHV�RI�WKH�SURFXUHPHQW�SURFHVV�LQ�WKHVH�5HJXODWLRQV��LQ�OLQH�ZLWK�
ZKDW�WKH�'LUHFWLYHV�DOORZ��
�
6HYHUDO�UHVSRQGHQWV�DVNHG�IRU�WKH�SURYLVLRQ�RQ�DEQRUPDOO\�ORZ�WHQGHUV��$UWLFOH����RI�WKH�3XEOLF�6HFWRU�
'LUHFWLYH��WR�EH�D�VWDQG�DORQH�UHJXODWLRQ��DV�LW�LV�LQ�WKH�'LUHFWLYH��:H�KDYH�FRQVLGHUHG�WKLV�RSWLRQ��EXW�
EHOLHYH�LW�LV�PRUH�ORJLFDO�IRU�WKLV�SURYLVLRQ�WR�EH�UHWDLQHG�ZLWKLQ�WKH�UHJXODWLRQ�RQ�DZDUG�FULWHULD��GUDIW�
UHJXODWLRQ������EHFDXVH�D�ELG�PD\�EH�H[FOXGHG�IURP�WKH�FRPSHWLWLRQ�RQ�WKHVH�JURXQGV��
�
�

���'HILQLWLRQV�
�
6HYHUDO�UHVSRQVHV�TXHULHG�WKH�XVH�RI�WKH�WHUPV�µFRQWUDFWRU¶��µVHUYLFHV�SURYLGHU¶��µVXSSOLHU¶�DQG�
µHFRQRPLF�RSHUDWRU¶�LQ�WKH�5HJXODWLRQV��:H�ZRXOG�OLNH�WR�FODULI\�WKDW�WKHVH�WHUPV�KDYH�DOO�EHHQ�GHILQHG�
LQ�GUDIW�UHJXODWLRQ����,QWHUSUHWDWLRQ���7KH�WHUP�µFRQWUDFWRU¶�LV�XVHG�LQ�UHODWLRQ�WR�SXEOLF�ZRUNV�FRQWUDFWV��
µVHUYLFHV�SURYLGHU¶�LQ�UHODWLRQ�WR�SXEOLF�VHUYLFHV�FRQWUDFWV��DQG�µVXSSOLHU¶�LQ�UHODWLRQ�WR�SXEOLF�VXSSO\�
FRQWUDFWV��7KH�WHUP�µHFRQRPLF�RSHUDWRU¶��GHILQHG�LQ�GUDIW�UHJXODWLRQV���DQG����LV�XVHG�ZKHQ�UHIHUHQFH�
LV�QHHGHG�WR�DOO�WKUHH�HQWLWLHV��7KH�GLVWLQFWLRQ�EHWZHHQ�WKHVH�IRXU�WHUPV�LV�PDLQWDLQHG�WKURXJKRXW�WKH�
5HJXODWLRQV��
�
6HYHUDO�UHVSRQVHV�H[SOLFLWO\�DJUHHG�ZLWK�WKH�GHILQLWLRQ�RI�µEX\HU�SURILOH¶�LQ�GUDIW�UHJXODWLRQ����ZKLOH�
VRPH�RWKHUV�VXJJHVWHG�DOWHUQDWLYHV��,Q�YLHZ�RI�FRPPHQWV�PDGH�LQ�WKLV�FRQVXOWDWLRQ�H[HUFLVH��ZH�
DJUHH�WKDW�WKH�WHUP�VKRXOG�EH�IXUWKHU�FODULILHG��
�
,W�ZDV�SRLQWHG�RXW�WKDW�WKH�GHILQLWLRQ�RI�µDZDUG¶�QHHGV�UHYLVLWLQJ�LQ�WKH�OLJKW�RI�WKH�µ$OFDWHO¶�UHTXLUHPHQW�
WR�KDYH�D�VWDQGVWLOO�SHULRG�EHWZHHQ�WKH�LGHQWLILFDWLRQ�RI�WKH�ZLQQLQJ�WHQGHUHU�DQG�WKH�DFWXDO�FRQFOXVLRQ�
RI�WKH�FRQWUDFW��:H�DJUHH�DQG�WKLV�ZLOO�EH�UHYLHZHG�EHIRUH�WKH�ILQDO�5HJXODWLRQV�DUH�PDGH��
�
,Q�UHODWLRQ�WR�GUDIW�UHJXODWLRQ����&RQWUDFWLQJ�DXWKRULWLHV���WZR�UHVSRQVHV�DVNHG�ZK\�6FRWWLVK�ERGLHV�
ZHUH�LQFOXGHG�LQ�WKH�OLVW�RI�FRQWUDFWLQJ�DXWKRULWLHV�LQ�GUDIW�UHJXODWLRQ���DQG�VXJJHVWHG�WKDW�WKLV�FRXOG�EH�
FRQIXVLQJ��2*&¶V�YLHZ��DQG�WKDW�RI�WKH�6FRWWLVK�([HFXWLYH��LV�WKDW�FRQWUDFWLQJ�DXWKRULWLHV�QHHG�WR�EH�
OLVWHG�LQ�ERWK�WKH�5HJXODWLRQV�DSSO\LQJ�WR�(QJODQG��:DOHV�DQG�1RUWKHUQ�,UHODQG�DQG�WKRVH�DSSO\LQJ�WR�
6FRWODQG���7KLV�LV�EHFDXVH�WKH�6FRWWLVK�5HJXODWLRQV�ZLOO�DSSO\�WR�SXEOLF�FRQWUDFWV�µLQ�RU�DV�UHJDUGV¶�
6FRWODQG��DQG�WKH�5HJXODWLRQV�DSSO\LQJ�WR�(QJODQG��:DOHV�DQG�1RUWKHUQ�,UHODQG�VWDWH�WKDW�WKHLU�
DSSOLFDWLRQ�GRHV�QRW�H[WHQG�WR�6FRWODQG��7KHUHIRUH��LI�6FRWWLVK�SXEOLF�ERGLHV�ZHUH�QRW�OLVWHG�LQ�WKH�
5HJXODWLRQV�DSSO\LQJ�WR�(QJODQG��:DOHV�DQG�1RUWKHUQ�,UHODQG��D�FRQWUDFW�DZDUGHG�E\�D�6FRWWLVK�SXEOLF�
ERG\�IRU�SHUIRUPDQFH�LQ�(QJODQG��:DOHV�RU�1RUWKHUQ�,UHODQG�ZRXOG�QRW�EH�FRYHUHG�E\�WKH�5HJXODWLRQV���
�
�

���$UWLFOH������GUDIW�UHJXODWLRQ�����&HQWUDO�SXUFKDVLQJ�ERGLHV��
�
0DQ\�UHVSRQGHQWV�DJUHHG�ZLWK�WKH�QHHG�IRU�JXLGDQFH�RQ�FHQWUDO�SXUFKDVLQJ�ERGLHV��&3%V���*XLGDQFH�
ZDV�WKRXJKW�WR�EH�QHHGHG�RQ�WKH�PHFKDQLFV�IRU�VHWWLQJ�XS�D�&%3�LQ�SUDFWLFH��RQ�WKH�QHHG�IRU�
WUDQVSDUHQF\��DQG�RQ�ZKHWKHU�FRQWUDFWLQJ�DXWKRULWLHV�VWLOO�QHHG�WR�HQWHU�LQWR�GLUHFW�FRQWUDFWXDO�
DUUDQJHPHQWV�ZKHQ�XVLQJ�D�&3%��7KHVH�LVVXHV�ZLOO�EH�FRQVLGHUHG�LQ�GUDIWLQJ�WKH�JXLGDQFH��
�
9DULRXV�UHVSRQVHV�UDLVHG�WKH�LVVXH�RI�ZKR�ZRXOG�EH�UHVSRQVLEOH�LI�WKH�&3%�GLG�QRW�FRPSO\�ZLWK�WKH�
UXOHV��:H�DUH�FRQVLGHULQJ�WKLV�SRLQW�DQG�ZLOO�LQFOXGH�LW�LQ�JXLGDQFH���
�
6HYHUDO�UHVSRQGHQWV�ZHUH�XQFOHDU�ZKHWKHU�RQO\�D�FRQWUDFWLQJ�DXWKRULW\�FRXOG�DFW�DV�D�&3%��:H�FDQ�
FRQILUP�WKDW�RQO\�D�FRQWUDFWLQJ�DXWKRULW\�FDQ�EH�D�&3%�±�WKLV�LV�PDGH�FOHDU�LQ�$UWLFOH�������RI�WKH�
'LUHFWLYH�±�EXW�WKHUH�LV�QRWKLQJ�WR�SUHYHQW�D�SULYDWH�VHFWRU�ERG\�IURP�DFWLQJ�DV�DQ�DJHQW�IRU�FRQWUDFWLQJ�
DXWKRULWLHV��
�
$V�VWDWHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��JXLGDQFH�ZLOO�FRYHU�KRZ�&3%V�FDQ�SURYLGH�JRRGV�DQG�
RUJDQLVH�IUDPHZRUN�DJUHHPHQWV�IRU�RWKHU�FRQWUDFWLQJ�DXWKRULWLHV�LQ�FRPSOLDQFH�ZLWK�WKH�UXOHV��
�
6RPH�UHVSRQVHV�DVNHG�ZK\�WKH�UHJXODWLRQ�UHIHUUHG�WR�ERWK�³ZRUN�DQG�ZRUNV´��7KLV�LV�DQ�LQWHQWLRQDO�
FODULILFDWLRQ�LQ�WKH�5HJXODWLRQV��³:RUNV´�LV�GHILQHG�LQ�GUDIW�UHJXODWLRQ���DV�PHDQLQJ�DQ\�RI�WKH�DFWLYLWLHV�
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VSHFLILHG�LQ�6FKHGXOH����³ZRUN´�LV�LQWHQGHG�WR�EH�D�PRUH�JHQHUDO�WHUP��WR�FRYHU�DQ\�ZRUNV�QRW�OLVWHG�LQ�
6FKHGXOH����
�
,Q�UHVSRQVH�WR�TXHULHV�UDLVHG��ZH�FDQ�FRQILUP�WKDW�DOO�FRQWUDFWLQJ�DXWKRULWLHV�DZDUGLQJ�IUDPHZRUN�
DJUHHPHQWV�PXVW�FRPSO\�ZLWK�WKH�UXOHV�LQ�WKH�5HJXODWLRQV�RQ�VXFK�DJUHHPHQWV��ZKHWKHU�RU�QRW�WKH\�
DUH�RSHUDWLQJ�DV�D�&3%��
�
�

���$UWLFOH������GUDIW�UHJXODWLRQ����5HVHUYHG�FRQWUDFWV��
�
7KLV�SURYLVLRQ�ZDV�ZHOFRPHG�E\�DOO�WKRVH�ZKR�FRPPHQWHG�RQ�LW��DQG�RQH�UHVSRQVH�VDLG�LW�ZDV�³D�YDVW�
LPSURYHPHQW�RQ�WKH�FXUUHQW�6SHFLDO�&RQWUDFWV�$UUDQJHPHQW�VFKHPH´���
�
6HYHUDO�UHVSRQGHQWV�DVNHG�IRU�WKH�5HJXODWLRQV�WR�XVH�WKH�ZRUG�³VXSSRUWHG´��UDWKHU�WKDQ�WKH�WHUP�
³VKHOWHUHG´�ZKLFK�ZDV�XVHG�LQ�WKH�'LUHFWLYH��$FFRUGLQJO\��ZH�LQWHQG�WR�PRGHUQLVH�WKH�ODQJXDJH�XVHG�LQ�
WKH�5HJXODWLRQV��
�
7KH�JXLGDQFH�RQ�UHVHUYHG�FRQWUDFWV�ZLOO�PDNH�FOHDU�WKDW�WKH�SURYLVLRQ�FDQ�DSSO\�WR�DOO�SURFXUHPHQW�
DSSURDFKHV�VXFK�DV�IUDPHZRUN�DJUHHPHQWV��G\QDPLF�SXUFKDVLQJ�V\VWHPV�DQG�WKH�XVH�RI�FHQWUDO�
SXUFKDVLQJ�ERGLHV���
�
7R�DQVZHU�TXHULHV�UDLVHG�LQ�VHYHUDO�UHVSRQVHV��ZH�FDQ�FRQILUP�WKDW�FRQWUDFWV�UHVHUYHG�XQGHU�WKLV�
SURYLVLRQ�ZLOO�QHHG�WR�IROORZ�WKH�DZDUG�SURFHGXUHV�VHW�RXW�LQ�WKH�QHZ�5HJXODWLRQV�DQG�EH�RSHQ�WR�
VLPLODU�RUJDQLVDWLRQV�DFURVV�WKH�(XURSHDQ�8QLRQ��
�
�

���$UWLFOH������GUDIW�UHJXODWLRQ�����6XE�FRQWUDFWLQJ��
�
7KH�UHVSRQVHV�H[SOLFLWO\�FRPPHQWLQJ�RQ�WKH�RSWLRQDO�QDWXUH�RI�WKLV�SURYLVLRQ�IRU�FRQWUDFWLQJ�DXWKRULWLHV�
ZHUH�HTXDOO\�VSOLW�EHWZHHQ�WKRVH�ZKR�DJUHHG�ZLWK�WKH�DSSURDFK�DQG�WKRVH�ZKR�EHOLHYHG�LW�VKRXOG�EH�
PDQGDWRU\��$V�WKH�PDMRULW\�RI�UHVSRQVHV�WR�WKH�FRQVXOWDWLRQ�ZHUH�LQ�IDYRXU�RI�JLYLQJ�FRQWUDFWLQJ�
DXWKRULWLHV�WKH�PD[LPXP�SRVVLEOH�IOH[LELOLW\�JHQHUDOO\��DQG�VLQFH�����RI�UHVSRQVHV�WR�WKH������
FRQVXOWDWLRQ�H[SOLFLWO\�DJUHHG�WKDW�$UWLFOH����VKRXOG�EH�LPSOHPHQWHG�DV�RSWLRQDO��ZH�LQWHQG�WR�UHWDLQ�WKH�
RSWLRQDO�QDWXUH�RI�WKH�SURYLVLRQ�LQ�WKH�ILQDO�5HJXODWLRQV���
�
,W�ZDV�VXJJHVWHG�WKDW�LW�ZRXOG�EH�PRUH�XVHIXO�LI�FRQWUDFWLQJ�DXWKRULWLHV�FRXOG�UHTXHVW�LQIRUPDWLRQ�RQ�
WKH�SURSRUWLRQ�RI�ZRUN�ZKLFK�ZRXOG�EH�DOORFDWHG�WR�VXE�FRQWUDFWRUV�DW�VHOHFWLRQ�VWDJH��DV�WKLV�ZRXOG�
PRUH�HDVLO\�DOORZ�WKHP�WR�FKHFN�WKH�WHFKQLFDO�DELOLW\�RI�SURSRVHG�VXE�FRQWUDFWRUV��:H�ZRXOG�OLNH�WR�
UHPLQG�SDUWLHV�WKDW�WKH�LQIRUPDWLRQ�RQ�VXE�FRQWUDFWLQJ�SURYLGHG�IRU�LQ�$UWLFOH����PD\�RQO\�EH�VRXJKW�DW�
WKH�WHQGHU�VWDJH��DQG�WKDW�WKH�LQWHQWLRQ�RI�WKH�SURYLVLRQ�LV�RQO\�WR�DOORZ�GDWD�WR�EH�FROOHFWHG��H�J��IRU�
VWDWLVWLFDO�SXUSRVHV���&RQWUDFWLQJ�DXWKRULWLHV�PD\�QRW�WDNH�WKH�LQIRUPDWLRQ�LQWR�DFFRXQW�ZKHQ�DZDUGLQJ�
WKH�FRQWUDFW���
�
,Q�RUGHU�WR�DVVHVV�DW�VHOHFWLRQ�VWDJH�ZKHWKHU�FDQGLGDWHV�ZLOO�EH�DEOH�WR�SHUIRUP�WKH�FRQWUDFW��
FRQWUDFWLQJ�DXWKRULWLHV�PD\�UHTXHVW�LQIRUPDWLRQ�DERXW�WKH�WHFKQLFDO�DELOLW\�RI�DQ\�RUJDQLVDWLRQ�ZKR�ZLOO�
EH�SHUIRUPLQJ�WKH�FRQWUDFW��LQFOXGLQJ�SURSRVHG�VXE�FRQWUDFWRUV��MXVW�DV�WKH\�PD\�IRU�WKH�PDLQ�
HFRQRPLF�RSHUDWRU���
�
�

���$UWLFOH������GUDIW�UHJXODWLRQ�����2EOLJDWLRQV�UHODWLQJ�WR�WD[HV�HWF��
�
2I�WKH�UHVSRQVHV�H[SOLFLWO\�FRPPHQWLQJ�RQ�WKH�RSWLRQDO�QDWXUH�RI�WKLV�SURYLVLRQ�LQ�WKH�GUDIW�
5HJXODWLRQV��VOLJKWO\�PRUH�VXSSRUWHG�D�PDQGDWRU\��UDWKHU�WKDQ�DQ�RSWLRQDO��DSSURDFK��+RZHYHU��DV�
����RI�UHVSRQVHV�WR�WKH������FRQVXOWDWLRQ�DJUHHG�WKDW�WKH�SURYLVLRQ�VKRXOG�EH�LPSOHPHQWHG�DV�
RSWLRQDO��DQG�VLQFH�WKH�PDMRULW\�RI�UHVSRQVHV�WR�WKLV�FRQVXOWDWLRQ�ZHUH�LQ�IDYRXU�RI�DOORZLQJ�FRQWUDFWLQJ�
DXWKRULWLHV�WKH�PD[LPXP�SRVVLEOH�IOH[LELOLW\�JHQHUDOO\��ZH�LQWHQG�WR�UHWDLQ�WKH�GLVFUHWLRQ�IRU�FRQWUDFWLQJ�
DXWKRULWLHV��7KLV�UHSHDWV�WKH�DSSURDFK�WDNHQ�LQ�WKH�FXUUHQW�3URFXUHPHQW�5HJXODWLRQV�WR�SURYLGLQJ�
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LQIRUPDWLRQ�RQ�REOLJDWLRQV�UHODWLQJ�WR�HPSOR\PHQW�SURWHFWLRQ�DQG�ZRUNLQJ�FRQGLWLRQV��DQG�VTXDUHV�ZLWK�
WKH�GHYROYHG�UHVSRQVLELOLW\�IRU�SURFXUHPHQW�GHFLVLRQV��
�
6HYHUDO�UHVSRQGHQWV�FRPPHQWHG�WKDW�WKH�ZRUGLQJ�RI�GUDIW�UHJXODWLRQ����ZDV�VOLJKWO\�GLIIHUHQW�WR�WKH�
'LUHFWLYH�WH[W�DQG�LQDGYHUWHQWO\�LQFUHDVHG�WKH�UHJXODWRU\�UHTXLUHPHQW�RQ�VXSSOLHUV��:H�ZLOO�DPHQG�WKH�
5HJXODWLRQV�WR�DYRLG�JRLQJ�EH\RQG�ZKDW�LV�UHTXLUHG�E\�WKH�'LUHFWLYH��
�
�

���$UWLFOH������GUDIW�UHJXODWLRQ�����&RPSHWLWLYH�GLDORJXH��
�
0DQ\�UHVSRQVHV�DVNHG�IRU�FOHDU�JXLGDQFH�RQ�FRPSHWLWLYH�GLDORJXH��WR�FRYHU�ERWK�KRZ�LW�ZLOO�ZRUN�LQ�
SUDFWLFH�DQG�WR�JLYH�FODULW\�RQ�VRPH�RI�WKH�WHUPLQRORJ\�LQ�WKH�'LUHFWLYH�DQG�5HJXODWLRQV��$OPRVW�DOO�
WKRVH�ZKR�FRPPHQWHG�UHTXHVWHG�D�IOH[LEOH�LQWHUSUHWDWLRQ����
�
6HYHUDO�UHVSRQGHQWV�KLJKOLJKWHG�WKDW�D�QXPEHU�RI�PDMRU�SURMHFWV��VXFK�DV�%XLOGLQJ�6FKRROV�IRU�WKH�
)XWXUH��DUH�FXUUHQWO\�EHLQJ�SURFXUHG�DQG�LQYROYH�3),�FRQWUDFWV��,W�ZDV�IHOW�JXLGDQFH�QHHGHG�WR�EH�
SURYLGHG�DV�VRRQ�DV�SRVVLEOH�LI�WKH�FRPSHWLWLYH�GLDORJXH�SURFHGXUH�QHHGHG�WR�EH�XVHG�IRU�WKHVH�
SURMHFWV��2*&�KDV�DGYLVHG�DJDLQVW�XVLQJ�WKH�FRPSHWLWLYH�GLDORJXH�SURFHGXUH�EHIRUH�WKH�5HJXODWLRQV�
LPSOHPHQWLQJ�WKH�QHZ�'LUHFWLYHV�FRPH�LQWR�HIIHFW��
�
:H�UHFRJQLVH�WKH�QHHG�IRU�JXLGDQFH�RQ�FRPSHWLWLYH�GLDORJXH�DQG�LQWHQG�WR�VXSSO\�LW�EHIRUH�WKH�
5HJXODWLRQV�FRPH�LQWR�IRUFH��$V�VWDWHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��WKLV�JXLGDQFH�ZLOO�LQFOXGH��
�

DQ�H[SODQDWLRQ�RI�WKH�GLIIHUHQFHV�EHWZHHQ�WKH�FRPSHWLWLYH�GLDORJXH�SURFHGXUH�DQG�WKH�
QHJRWLDWHG�SURFHGXUH��
�
FODULILFDWLRQ�RI�KRZ�FRPSHWLWLYH�GLDORJXH�DSSOLHV�WR�3),���333�SURMHFWV�DQG�ZKHWKHU�WKH�
FRPSHWLWLYH�QHJRWLDWHG�SURFHGXUH�ZLOO�VWLOO�EH�SRVVLEOH�IRU�3),���333V��
�
FODULILFDWLRQ�RI�WHUPV�VXFK�DV�³SDUWLFXODUO\�FRPSOH[�FRQWUDFWV´��³WHFKQLFDO�PHDQV´��³OHJDO�
DQG�RU�ILQDQFLDO�PDNHXS´��
�
ZKDW�LV�PHDQW�E\�FRQWUDFWLQJ�DXWKRULWLHV�EHLQJ�DOORZHG�WR�³VSHFLI\�SULFHV�RU�SD\PHQWV´���
�
DQ�H[SODQDWLRQ�RI�WKH�SURFHVV�RI�DSSO\LQJ�DZDUG�FULWHULD�WR�UHGXFH�WKH�QXPEHU�RI�SRWHQWLDO�
VROXWLRQV��SULRU�WR�WKH�ILQDO�LQYLWDWLRQ�WR�WHQGHU��
�
WKH�VFRSH�IRU�SRVW�WHQGHU�QHJRWLDWLRQV��DQG�ZKDW�LV�PHDQW�E\�EHLQJ�DEOH�WR�³FODULI\�DVSHFWV´�
RU�³FRQILUP�FRPPLWPHQWV´�RI�WKH�WHQGHU��

�
6RPH�UHVSRQGHQWV�DVNHG�WKDW�ZH�LQFOXGH�D�GHILQLWLRQ�RI�³SDUWLFXODUO\�FRPSOH[�FRQWUDFWV´�LQ�WKH�
5HJXODWLRQV��KRZHYHU��DV�WZR�RWKHUV�SRLQWHG�RXW��D�GHILQLWLRQ�RI�WKLV�WHUP�LV�DOUHDG\�JLYHQ�LQ�GUDIW�
UHJXODWLRQ��������:H�GR�QRW�LQWHQG�WR�SURYLGH�D�IXUWKHU�GHILQLWLRQ�LQ�WKH�5HJXODWLRQV��DV�WKLV�FRXOG�
LQDGYHUWHQWO\�UHVWULFW�WKH�VFRSH�WR�XVH�FRPSHWLWLYH�GLDORJXH��EXW�WKH�LVVXH�ZLOO�EH�FRYHUHG�LQ�WKH�
JXLGDQFH��
�
,Q�DGGLWLRQ��UHVSRQGHQWV�UHTXHVWHG�WKDW�JXLGDQFH�FRYHU��
�

ZKDW�LV�PHDQW�E\�³GHVFULSWLYH�GRFXPHQWV´��
�
KRZ�WR�VDIHJXDUG�,QWHOOHFWXDO�3URSHUW\�5LJKWV�GXULQJ�WKH�GLDORJXH��
�
DGYLFH�RQ�KRZ�FRQWUDFWLQJ�DXWKRULWLHV�FDQ�OLPLW�XS�IURQW�ELG�FRVWV��
�
WKH�OLQN�WR�WKH�(XURSHDQ�&RPPLVVLRQ¶V�*UHHQ�3DSHU��RQ�3),���333V��
�

�������������������������������������������������
��&20����������
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WKH�SRVVLELOLW\�RI�UHLPEXUVLQJ�SDUWLFLSDQWV¶�H[SHQVHV��WKH�WLPLQJ�RI�VXFK�SD\PHQWV��DQG�ZKDW�
LV�FRYHUHG�E\�µH[SHQVHV¶��
�
ZKDW�WR�GR�LI�XOWLPDWHO\�QR�VXLWDEOH�WHQGHUV�DUH�VXEPLWWHG�XQGHU�WKH�GLDORJXH��
�

:H�ZLOO�FRQVLGHU�DOO�WKHVH�DGGLWLRQDO�SRLQWV�LQ�GUDIWLQJ�WKH�JXLGDQFH��
�
,Q�UHODWLRQ�WR�VHFWLRQ�������RI�WKH�FRQVXOWDWLRQ�GRFXPHQW��ZKLFK�H[SODLQHG�WKDW�WKH�8.�OREELHG�KDUG�WR�
HQVXUH�WKH�'LUHFWLYH�WH[W�RQ�FRPSHWLWLYH�GLDORJXH�ILWWHG�DV�FORVHO\�DV�SRVVLEOH�ZLWK�8.�EHVW�SUDFWLFH�RQ�
WKH�DZDUG�RI�3),�DQG�333�FRQWUDFWV��VRPH�UHVSRQVHV�UHIHUUHG�WR�WKH�:DUZLFN�$JUHHPHQW���ZKLFK�
LQFOXGHG�D�FRPPLWPHQW�WR�HQVXUH�D�OHYHO�SOD\LQJ�ILHOG�EHWZHHQ�3),���333�DQG�FRQYHQWLRQDO�
SURFXUHPHQW�RSWLRQV��+HUH�ZH�DUH�VLPSO\�JLYLQJ�HIIHFW�WR�WKH�QHZ�SURYLVLRQ�LQ�WKH�'LUHFWLYH��ZKLFK�
DSSOLHV�HTXDOO\�WR�DOO�SDUWLFXODUO\�FRPSOH[�SURFXUHPHQWV�ZKHWKHU�3),�333�RU�QRW��VR�LV�HQWLUHO\�
FRQVLVWHQW�ZLWK�WKH�:DUZLFN�$JUHHPHQW���
�
6HYHUDO�UHVSRQGHQWV�HQTXLUHG�ZK\�GUDIW�UHJXODWLRQ�������RQ�DZDUG�FULWHULD�UHIHUUHG�EDFN�WR�SDUDJUDSKV�
����DQG�����RI�UHJXODWLRQ����RQ�FRPSHWLWLYH�GLDORJXH��7KLV�UHIOHFWV�WKH�SURYLVLRQ�LQ�$UWLFOH����WKDW�
FRQWUDFWV�XQGHU�WKH�FRPSHWLWLYH�GLDORJXH�PD\�RQO\�EH�DZDUGHG�RQ�WKH�EDVLV�RI�µPRVW�HFRQRPLFDOO\�
DGYDQWDJHRXV�WHQGHU¶��0($7���DQG�QRW�RQ�WKH�EDVLV�RI�ORZHVW�SULFH��7KLV�LV�LQ�FRQWUDVW�WR�WKH�RSHQ��
UHVWULFWHG�DQG�QHJRWLDWHG�SURFHGXUHV��ZKHUH�WKH�'LUHFWLYH�SURYLGHV�WKDW�ERWK�RSWLRQV�DUH�SRVVLEOH��7R�
PDNH�WKLV�UHIHUHQFH�FOHDUHU�LQ�WKH�ILQDO�5HJXODWLRQV��ZH�LQWHQG�WR�UHSODFH�WKH�ZRUGV�³VXEMHFW�WR�
UHJXODWLRQ���´�LQ�GUDIW�UHJXODWLRQ�������ZLWK�WKH�ZRUGV�³VXEMHFW�WR�UHJXODWLRQ�������´��
�
6HYHUDO�UHVSRQGHQWV�H[SUHVVHG�FRQFHUQ�RYHU�ZKHWKHU�WKH�FRPSHWLWLYH�GLDORJXH�SURFHGXUH�PD\�EH�
XVHG�IRU�SURFXUHPHQWV�RWKHU�WKDQ�3),���333�FRQWUDFWV���7KH�FRPSHWLWLYH�QHJRWLDWHG�SURFHGXUH�KDV�
EHHQ�VXFFHVVIXOO\�XVHG�RQ�D�QXPEHU�RI�QRQ�3),�333�FRQWUDFWV�LQ�WKH�8.�DQG�HOVHZKHUH���:H�EHOLHYH�
WKDW�FRPSHWLWLYH�GLDORJXH�LV�PRUH�ZLGHO\�DYDLODEOH�DV�D�SURFXUHPHQW�URXWH�WKDQ�WKH�FRPSHWLWLYH�
QHJRWLDWHG�SURFHGXUH��DQG�JXLGDQFH�RQ�WKH�PHDQLQJ�RI�³SDUWLFXODUO\�FRPSOH[�FRQWUDFWV´�ZLOO�PDNH�LW�
FOHDU�WKDW�QHLWKHU�RSWLRQ�LV�UHVWULFWHG�WR�3),�333��
�
'UDIW�UHJXODWLRQ��������D��SURYLGHV�WKDW�GXULQJ�WKH�GLDORJXH�FRQWUDFWLQJ�DXWKRULWLHV�³PD\�GLVFXVV�DOO�
DVSHFWV�RI�WKH�FRQWUDFW�ZLWK�WKH�SDUWLFLSDQWV�VHOHFWHG´��:H�FDQ�FRQILUP�WKDW�WKLV�LQFOXGHV�SULFH��
�
6HYHUDO�UHVSRQVHV�DOVR�UDLVHG�WKH�LVVXH�RI�KRZ�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW������LQWHUIDFHV�ZLWK�
WKH�UHTXLUHPHQW�IRU�FRQILGHQWLDOLW\�GXULQJ�WKH�GLDORJXH��$V�WKH�UHTXLUHPHQW�IRU�FRQILGHQWLDOLW\�LV�VHW�RXW�
LQ�WKH�'LUHFWLYH��ZH�FDQ�FRQILUP�WKDW�DQ\�LQIRUPDWLRQ�UHTXHVWHG�XQGHU�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW�
ZRXOG�QRW�EH�UHOHDVHG�GXULQJ�WKH�SHULRG�RI�WLPH�VHW�RXW�LQ�WKH�'LUHFWLYH��XQGHU�WKH�H[HPSWLRQ�VHW�RXW�LQ�
VHFWLRQ����RI�WKH�$FW��7KLV�LV�DQ�DEVROXWH�H[HPSWLRQ�DQG�QR�SXEOLF�LQWHUHVW�WHVW�ZRXOG�EH�UHTXLUHG��
�
�

����$UWLFOH������GUDIW�UHJXODWLRQ�����)UDPHZRUN�DJUHHPHQWV��
�
7KH�LQFOXVLRQ�RI�IUDPHZRUN�DJUHHPHQWV�LQ�ERWK�WKH�'LUHFWLYH�DQG�WKH�5HJXODWLRQV�ZDV�ZHOFRPHG�E\�
UHVSRQGHQWV��
�
6HYHUDO�FRQIOLFWLQJ�YLHZV�ZHUH�H[SUHVVHG�RQ�WKH�GHILQLWLRQ�RI�IUDPHZRUN�DJUHHPHQWV�LQ�WKH�GUDIW�
5HJXODWLRQV��DQG�RQ�WKH�LVVXH�RI�ZKHWKHU�D�IUDPHZRUN�DJUHHPHQW�FDQ�EH�D�FRQWUDFW��:H�DFFHSW�WKDW�LW�
LV�SRVVLEOH�IRU�D�IUDPHZRUN�DJUHHPHQW�WR�EH�D�FRQWUDFW��IRU�H[DPSOH�ZKHUH�D�IUDPHZRUN�DJUHHPHQW�
SODFHV�DQ�REOLJDWLRQ�RQ�WKH�FRQWUDFWLQJ�DXWKRULW\�WR�SXUFKDVH�JRRGV��ZRUNV�RU�VHUYLFHV�IRU�SHFXQLDU\�
LQWHUHVW��+RZHYHU��ZKHUH�WKLV�LV�WKH�FDVH��WKH�IUDPHZRUN�DJUHHPHQW��RU�IUDPHZRUN�FRQWUDFW��FDQ�EH�
WUHDWHG�LQ�WKH�VDPH�ZD\�DV�DQ\�RWKHU�FRQWUDFW�XQGHU�WKH�(8�UXOHV�DQG�ZH�EHOLHYH�WKDW�WKH�IUDPHZRUN�
DJUHHPHQW�SURYLVLRQV�LQ�$UWLFOH����RI�WKH�'LUHFWLYH�DUH�PHDQW�WR�DSSO\�WR�IUDPHZRUN�DJUHHPHQWV�ZKLFK�
DUH�QRW�WKHPVHOYHV�FRQWUDFWV�DV�GHILQHG�E\�WKH�'LUHFWLYH��
�
,W�ZDV�DOVR�VXJJHVWHG�WKDW�D�IUDPHZRUN�DJUHHPHQW�ZKLFK�GRHV�QRW�SODFH�DQ�REOLJDWLRQ�WR�SXUFKDVH�
LWHPV�IRU�SHFXQLDU\�LQWHUHVW�FRXOG�VWLOO�EH�D�FRQWUDFW�XQGHU�8.�ODZ��:H�DJUHH�WKDW�WKLV�LV�SRVVLEOH��EXW�

�������������������������������������������������
��7KH�:DUZLFN�DJUHHPHQW�ZDV�QHJRWLDWHG�LQ�-XO\�������EHWZHHQ�WKH�YDULRXV�FRPSRQHQW�SDUWV�RI�WKH�/DERXU�SDUW\��
LQFOXGLQJ�WKH�/DERXU�JRYHUQPHQW�DQG�WKH�WUDGH�XQLRQV��
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LQ�WKLV�FDVH�LW�PD\�VWLOO�QRW�EH�D�SXEOLF�FRQWUDFW�IRU�JRRGV��ZRUNV�RU�VHUYLFHV�IDOOLQJ�ZLWKLQ�WKH�VFRSH�RI�
WKH�(8�UXOHV���
�
0DQ\�UHVSRQGHQWV�VWUHVVHG�WKH�QHHG�IRU�FOHDU�JXLGDQFH�RQ�IUDPHZRUN�DJUHHPHQWV��SDUWLFXODUO\�LQ�
UHODWLRQ�WR�WKH�³H[FHSWLRQDO�FLUFXPVWDQFHV´�XQGHU�ZKLFK�D�IUDPHZRUN�DJUHHPHQW�PD\�EH�VHW�XS�IRU�
ORQJHU�WKDQ�IRXU�\HDUV��6HYHUDO�UHVSRQGHQWV�VDLG�WKDW�WKH�XVH�RI�IUDPHZRUN�DJUHHPHQWV�LV�D�VRXUFH�RI�
FRQIXVLRQ�IRU�FRQWUDFWLQJ�DXWKRULWLHV��HVSHFLDOO\�ZKHUH�IUDPHZRUN�DJUHHPHQWV�DUH�EHLQJ�HVWDEOLVKHG�WR�
GHOLYHU�VLJQLILFDQW�VL]HG�SURMHFWV�VXFK�DV�3DUWQHUVKLSV�IRU�6FKRROV��:H�DJUHH�WKDW�IXUWKHU�JXLGDQFH�RQ�
IUDPHZRUN�DJUHHPHQWV�LV�QHFHVVDU\�DQG��DV�VWDWHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��ZH�LQWHQG�WR�XSGDWH�
WKH�H[LVWLQJ�JXLGDQFH���WR�LQFOXGH��
�

FODULILFDWLRQ�RI�WKH�³H[FHSWLRQDO�FLUFXPVWDQFHV´�IRU�DJUHHLQJ�IUDPHZRUNV�RI�PRUH�WKDQ�IRXU�
\HDUV��
�
KRZ�WR�FDWHJRULVH�JRRGV�DQG�VHUYLFHV�ZLWKLQ�D�IUDPHZRUN��
�
DVSHFWV�RI�UXQQLQJ�D�PLQL�FRPSHWLWLRQ��
�
WKH�IDFW�WKDW�IUDPHZRUN�DJUHHPHQWV�FDQ�EH�UHVHUYHG�IRU�VXSSRUWHG�HPSOR\PHQW�EXVLQHVVHV�
DQG�IDFWRULHV��
�
WKH�UHTXLUHPHQW�WR�LQFOXGH�D�VSHFLILHG�SHULRG�RI�WLPH�DQG�YDOXH�LQ�FRQWUDFWV�FDOOHG�RII�XQGHU�
WKH�IUDPHZRUN��
�
ZKDW�LV�PHDQW�E\�³FRQWUDFWLQJ�DXWKRULWLHV�VKDOO�FRQVXOW�LQ�ZULWLQJ�WKH�HFRQRPLF�RSHUDWRUV�
FDSDEOH�RI�SHUIRUPLQJ�WKH�FRQWUDFW´��
�
WKH�XVH�RI�SULFLQJ�PHFKDQLVPV��

�
,Q�YLHZ�RI�UHVSRQVHV�WR�WKH�FRQVXOWDWLRQ�RQ�WKH�GUDIW�5HJXODWLRQV��WKH�JXLGDQFH�ZLOO�DOVR�FRYHU��
�

WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�D�PLQL�FRPSHWLWLRQ�LV�UHTXLUHG��DQG�WKH�H[WHQW�WR�ZKLFK�WKH�
LQLWLDO�WHUPV�RI�WKH�IUDPHZRUN�DJUHHPHQW�PD\�EH�UHGHILQHG��
�

LQ�WHUPV�RI�ZKR�LQ�WKH�IUDPHZRUN�DJUHHPHQW�LV�LQYLWHG�WR�SDUWLFLSDWH�LQ�PLQL�FRPSHWLWLRQV��
KRZ�FRQWUDFWLQJ�DXWKRULWLHV�ZLOO�NQRZ�ZKLFK�SDUWLHV�DUH�µFDSDEOH�RI�SHUIRUPLQJ�WKH�
FRQWUDFW¶��
�

ZKHWKHU�FRQWUDFWLQJ�DXWKRULWLHV�PD\�XVH�RWKHU�FRQWUDFWLQJ�DXWKRULWLHV¶�IUDPHZRUNV�LI�WKH\�
WKHPVHOYHV�ZHUH�QRW�VSHFLILFDOO\�OLVWHG�LQ�WKH�2-(8�QRWLFH��
�
KRZ�WKH�$OFDWHO�VWDQGVWLOO�SHULRG�DSSOLHV�WR�IUDPHZRUN�DJUHHPHQWV��
�
ZKHWKHU�FRQWUDFWLQJ�DXWKRULWLHV�FDQ�SURFXUH�ORQJHU�WHUP�FDOO�RIIV�JLYHQ�WKH�IRXU�\HDU�OLPLW�
RQ�IUDPHZRUN�DJUHHPHQWV��
�
ZKHWKHU�IUDPHZRUN�DJUHHPHQWV�VHW�XS�EHIRUH�WKH�LPSOHPHQWDWLRQ�RI�WKH�QHZ�SURFXUHPHQW�
5HJXODWLRQV�FDQ�FRQWLQXH�WR�UXQ��

�
7KH�TXHULHV�RQ�IUDPHZRUN�DJUHHPHQWV�PRVW�IUHTXHQWO\�UDLVHG�GXULQJ�WKH�FRQVXOWDWLRQ�H[HUFLVH�DUH�
DOVR�DQVZHUHG�EHORZ��
�
)UDPHZRUN�DJUHHPHQWV�FDQ�EH�FRQFOXGHG�ZLWK�HLWKHU�D�VLQJOH�SURYLGHU�RU�ZLWK�VHYHUDO�SURYLGHUV��IRU�
WKH�VDPH�JRRGV��ZRUNV�RU�VHUYLFHV��,Q�WKH�ODWWHU�FDVH��WKH�'LUHFWLYH�DQG�LPSOHPHQWLQJ�5HJXODWLRQV�
VWDWH�WKDW�WKHUH�PXVW�EH�DW�OHDVW�WKUHH�SURYLGHUV��SURYLGHG�WKDW�VXIILFLHQW�FDQGLGDWHV�KDYH�VDWLVILHG�WKH�
VHOHFWLRQ�FULWHULD�DQG�KDYH�VXEPLWWHG�FRPSOLDQW�ELGV�PHHWLQJ�WKH�DZDUG�FULWHULD��:KHUH�IUDPHZRUNV�

�������������������������������������������������
���$YDLODEOH�DW��KWWS���ZZZ�RJF�JRY�XN�HPEHGGHGBREMHFW�DVS"GRFLG ���������

http://www.ogc.gov.uk/embedded_object.asp?docid=1000330.
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DUH�DZDUGHG�WR�PXOWLSOH�SURYLGHUV��FRQWUDFWLQJ�DXWKRULWLHV�PD\�HLWKHU�DZDUG�FDOO�RIIV�GLUHFWO\�WR�WKH�
VXSSOLHU�SURYLGLQJ�WKH�PRVW�HFRQRPLFDOO\�DGYDQWDJHRXV�WHQGHU��RU��ZKHUH�WKH�WHUPV�ODLG�GRZQ�LQ�WKH�
IUDPHZRUN�DJUHHPHQW�DUH�QRW�VXIILFLHQWO\�SUHFLVH�IRU�WKH�SDUWLFXODU�FDOO�RII�DQG�QHHG�WR�EH�UHILQHG�RU�
VXSSOHPHQWHG��FRQWUDFWLQJ�DXWKRULWLHV�PXVW�KROG�D�PLQL�FRPSHWLWLRQ�ZLWK�DOO�SURYLGHUV�ZKR�³DUH�FDSDEOH�
RI�PHHWLQJ�WKH�SDUWLFXODU�QHHG´���
�
0LQL�FRPSHWLWLRQV�QHHG�QRW�WKHUHIRUH�LQFOXGH�HYHU\�SURYLGHU�LQ�WKH�IUDPHZRUN�±�RQO\�WKRVH�³FDSDEOH�RI�
PHHWLQJ�WKH�SDUWLFXODU�QHHG´��$�IUDPHZRUN�PD\�FRYHU�D�QXPEHU�RI�GLIIHUHQW�VXSSOLHV�RU�VHUYLFHV��DQG�
WKHUH�LV�QR�REOLJDWLRQ�WR�LQYLWH�WKRVH�SURYLGHUV�ZKR�KDG�QRW�DJUHHG��ZKHQ�WKH�IUDPHZRUN�ZDV�DZDUGHG��
WR�SURYLGH�WKH�SDUWLFXODU�VXSSOLHV�RU�VHUYLFHV�ZKLFK�DUH�WKH�VXEMHFW�RI�WKH�FDOO�RII��,W�LV�QRW��KRZHYHU��
SRVVLEOH�WR�VHOHFW�D�VXEVHW�RI�VXSSOLHUV�WR�MRLQ�WKH�PLQL�FRPSHWLWLRQ�RQ�WKH�EDVLV�RI�UHYLVLWLQJ�VHOHFWLRQ�
FULWHULD�VXFK�DV�WHFKQLFDO�FDSDFLW\�RU�ILQDQFLDO�YLDELOLW\��
�
:KHQ�D�FDOO�RII�LV�DZDUGHG�XQGHU�D�IUDPHZRUN�DJUHHPHQW��QR�EDVLF�WHUPV�FDQ�EH�UHQHJRWLDWHG��QRU�
FDQ�WKH�VSHFLILFDWLRQ�VHW�RXW�LQ�WKH�IUDPHZRUN�DJUHHPHQW�EH�VXEVWDQWLYHO\�FKDQJHG��%XW�WKHUH�LV�VFRSH�
WR�VXSSOHPHQW�RU�UHILQH�WKH�EDVLF�WHUPV�WR�UHIOHFW�SDUWLFXODU�FLUFXPVWDQFHV�IRU�WKH�LQGLYLGXDO�FDOO�RII��
([DPSOHV�RI�WKLV�ZRXOG�LQFOXGH�DPHQGLQJ�RU�LQWURGXFLQJ�SDUWLFXODU�GHOLYHU\�WLPHVFDOHV��LQYRLFLQJ�
DUUDQJHPHQWV�RU�DGGLWLRQDO�VHFXULW\�QHHGV��RU�ZKHUH�WKH�WHUPV�LQFOXGH�D�SULFLQJ�PHFKDQLVP���
�
:KHQ�D�IUDPHZRUN�DJUHHPHQW�LV�VHW�XS��WKH�2-(8�QRWLFH�PXVW�VWDWH�WKH�FRQWUDFWLQJ�DXWKRULWLHV�
HQWLWOHG�WR�FDOO�RII�XQGHU�WKH�WHUPV�RI�WKH�IUDPHZRUN�DJUHHPHQW��7KHVH�DXWKRULWLHV�FDQ�HLWKHU�EH�QDPHG�
LQGLYLGXDOO\��RU�D�JHQHULF�GHVFULSWLRQ�PD\�EH�XVHG���IRU�H[DPSOH��*RYHUQPHQW�'HSDUWPHQWV��KHDOWK�
DXWKRULWLHV��DOO�FRQWUDFWLQJ�DXWKRULWLHV�LQ�D�SDUWLFXODU�UHJLRQ�DQG�VR�RQ��&RQWUDFWLQJ�DXWKRULWLHV�QRW�
FRYHUHG�E\�WKH�RULJLQDO�2-(8�QRWLFH�PD\�QRW�PDNH�XVH�RI�WKH�IUDPHZRUN�DJUHHPHQW��WKHUHIRUH��LW�PD\�
RIWHQ�EH�ZRUWK�GUDZLQJ�WKH�GHVFULSWLRQ�LQ�JHQHULF�WHUPV��WR�HQDEOH�PD[LPXP�WDNH�XS�DFURVV�WKH�SXEOLF�
VHFWRU��:H�ZRXOG�UHFRPPHQG�WKDW�ZKHUH�JHQHULF�WHUPV�DUH�XVHG�WKH�QRWLFH�VKRXOG�LQFOXGH�D�UHIHUHQFH�
WR�ZKHUH�GHWDLOV�RI�WKH�DXWKRULWLHV�FRYHUHG�FDQ�EH�IRXQG���

�
7KH�2-(8�QRWLFH�PXVW�DOVR�LQFOXGH�WKH�HVWLPDWHG�WRWDO�YDOXH�RI�WKH�JRRGV��ZRUNV�RU�VHUYLFHV�IRU�ZKLFK�
FDOO�RIIV�DUH�WR�EH�SODFHG��$V�ZLWK�RWKHU�FRQWUDFWV��WKLV�YDOXH�VKRXOG�QRW�QRUPDOO\�EH�H[FHHGHG�ZLWKRXW�
D�QHZ�FRPSHWLWLRQ�WDNLQJ�SODFH���
�
2Q�WKH�µH[FHSWLRQDO�FLUFXPVWDQFHV¶�QHHGHG�IRU�D�IUDPHZRUN�DJUHHPHQW�WR�UXQ�IRU�PRUH�WKDQ�IRXU�
\HDUV��ZH�EHOLHYH�WKDW�D�ORQJHU�GXUDWLRQ�FRXOG�EH�MXVWLILHG�LQ�RUGHU�WR�HQVXUH�HIIHFWLYH�FRPSHWLWLRQ�LQ�
WKH�DZDUG�RI�WKH�IUDPHZRUN�DJUHHPHQW�ZKHUH�IRXU�\HDUV�ZRXOG�QRW�EH�VXIILFLHQW�WR�SURYLGH�D�UHWXUQ�RQ�
LQYHVWPHQW��7KLV�ZRXOG�EH�OLNHO\�WR�LQFOXGH�ODUJH�VFDOH�UHIXUELVKPHQW�DQG�LPSURYHPHQW�SURJUDPPHV���
/HJDO�DGYLFH�VKRXOG�EH�VRXJKW�EHIRUH�OHWWLQJ�D�IUDPHZRUN�DJUHHPHQW�EH\RQG�IRXU�\HDUV��SDUWLFXODUO\�LI�
WKH�SHULRG�LV�VLJQLILFDQWO\�JUHDWHU�WKDQ�IRXU�\HDUV��ZKLFK�ZRXOG�WHQG�WR�FDOO�LQWR�TXHVWLRQ�ZKHWKHU�D�
IUDPHZRUN�DJUHHPHQW�LV�WKH�PRVW�VXLWDEOH�IRUP�RI�SURFXUHPHQW���
�
,W�ZDV�VXJJHVWHG�WKDW�WKH�GUDIW�5HJXODWLRQV�UHPRYHG�WKH�RSWLRQ��SUHVHQW�LQ�WKH�'LUHFWLYH��IRU�IUDPHZRUN�
DJUHHPHQWV�WR�EH�VHW�XS�ZLWK�PRUH�WKDQ�RQH�SURYLGHU��+RZHYHU��ZH�EHOLHYH�WKH�5HJXODWLRQV�FRUUHFWO\�
WUDQVSRVH�WKH�SRVVLELOLW\�RI�KDYLQJ�IUDPHZRUN�DJUHHPHQWV�ZLWK�PXOWLSOH�HFRQRPLF�RSHUDWRUV��GUDIW�
UHJXODWLRQ�������VHWV�RXW�WKH�FRQGLWLRQV�IRU�³ZKHQ�WKH�FRQWUDFWLQJ�DXWKRULW\�FRQFOXGHV�D�IUDPHZRUN�
DJUHHPHQW�ZLWK�PRUH�WKDQ�RQH�HFRQRPLF�RSHUDWRU´���
�
,W�ZDV�VXJJHVWHG�WKDW�JXLGHOLQHV�RQ�PLQL�FRPSHWLWLRQV�VKRXOG�EH�VHW�RXW�LQ�WKH�5HJXODWLRQV��UDWKHU�WKDQ�
MXVW�LQ�DFFRPSDQ\LQJ�JXLGDQFH��:H�GR�QRW�LQWHQG�WR�LQFOXGH�WKHVH�LQ�WKH�5HJXODWLRQV��DV�WR�GR�VR�
FRXOG�LQDGYHUWHQWO\�UHGXFH�WKH�IOH[LELOLW\�ZLWKLQ�WKH�SURYLVLRQ�UHSUHVHQWHG�LQ�WKH�'LUHFWLYH�WH[W��
�
2QH�UHVSRQGHQW�FLWHG�H[SHULHQFH�RI�FRQWUDFWLQJ�DXWKRULWLHV�DZDUGLQJ�IUDPHZRUN�DJUHHPHQWV�EXW�WKHQ�
GHFLGLQJ�WR�FRQWUDFW�RXWVLGH�WKH�IUDPHZRUN�IRU�WKH�VDPH�SURGXFWV��$VVXPLQJ�WKDW�WKH�IUDPHZRUN�
DJUHHPHQW�ZDV�QRW�LQ�LWVHOI�D�FRQWUDFW��WKLV�DSSURDFK�LV�HQWLUHO\�OHJLWLPDWH��7KH�REOLJDWLRQ�RQ�
FRQWUDFWLQJ�DXWKRULWLHV�LV�WR�VHFXUH�WKH�EHVW�SRVVLEOH�YDOXH�IRU�PRQH\��WKH\�DUH�IUHH�WR�XVH�IUDPHZRUN�
DJUHHPHQWV�ZKHQ�WKHVH�SURYLGH�YDOXH�IRU�PRQH\��DQG�WR�JR�HOVHZKHUH�LI�WKH\�GR�QRW��UHJDUGOHVV�RI�
ZKHWKHU�RU�QRW�WKH\�KDYH�EHHQ�LQFOXGHG�LQ�WKH�OLVW�RI�DXWKRULWLHV�FRYHUHG��
�
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2QH�UHVSRQGHQW�HQTXLUHG�ZKHWKHU�VHSDUDWH�JXLGDQFH�ZRXOG�EH�SURYLGHG�RQ�WKH�IUDPHZRUNV�SURYLVLRQ�
LQ�WKH�8WLOLWLHV�5HJXODWLRQV��GUDIW�XWLOLWLHV�UHJXODWLRQ������$V�WKLV�SURYLVLRQ�LV�QRW�QHZ�LQ�WKH�8WLOLWLHV�
'LUHFWLYH�DQG�LPSOHPHQWLQJ�5HJXODWLRQV��ZH�GR�QRW�LQWHQG�WR�LVVXH�VSHFLILF�JXLGDQFH�RQ�IUDPHZRUN�
DJUHHPHQWV�IRU�XWLOLWLHV��
��
�

����$UWLFOH������GUDIW�UHJXODWLRQ�����'\QDPLF�SXUFKDVLQJ�V\VWHPV��
�
$V�VWDWHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��JXLGDQFH�RQ�G\QDPLF�SXUFKDVLQJ�V\VWHPV��'36��ZLOO�LQFOXGH��
�

FODULILFDWLRQ�RI�WKH��H[FHSWLRQDO�FLUFXPVWDQFHV��QHHGHG�WR�MXVWLI\�WKH�FRQWLQXDWLRQ�RI�D�
G\QDPLF�SXUFKDVLQJ�V\VWHP��'36��ZKLFK�RSHUDWHV�IRU�ORQJHU�WKDQ���\HDUV��
�
FODULILFDWLRQ�RQ�WKH�OHQJWK�RI�FRQWUDFWV�ZLWKLQ�WKH�'36��DQG�ZKHWKHU�WKHUH�DUH�DQ\�
UHVWULFWLRQV�WR�WKH�OHQJWK��
�
KRZ�WKH�VLPSOLILHG�FRQWUDFW�QRWLFH�JHWV�SXEOLVKHG��
�
ZKDW�LV�PHDQW�E\��FRPPRQO\�XVHG�SXUFKDVHV��DQG��VROHO\�HOHFWURQLF���
�
ZKHWKHU�FXVWRPHUV�FDQ�EH�FKDUJHG�IRU�XVLQJ�D�'36�E\�WKH�DXWKRULW\�VHWWLQJ�XS�WKH�V\VWHP��
�

5HVSRQVHV�JHQHUDOO\�ZHOFRPHG�WKH�IDFW�WKDW�WKHVH�SRLQWV�ZLOO�EH�FRYHUHG�LQ�JXLGDQFH��6HYHUDO�
UHVSRQGHQWV�VXJJHVWHG�WKDW�H[DPSOHV�RI�³FRPPRQO\�XVHG�SXUFKDVHV´�FRXOG�EH�XVHIXOO\�LQFOXGHG��DQG�
LW�ZDV�DOVR�SRLQWHG�RXW�WKDW�JXLGDQFH�VKRXOG�FRYHU�,QWHOOHFWXDO�3URSHUW\�5LJKWV�3URWHFWLRQ��'DWD�
3URWHFWLRQ�DQG�FRQILGHQWLDOLW\���
�
,Q�UHVSRQVH�WR�TXHULHV�UDLVHG��ZH�ZRXOG�HPSKDVLVH�WKDW�DQ\�HFRQRPLF�RSHUDWRU�LV�HQWLWOHG�WR�EH�
FRQVLGHUHG�IRU�DGPLWWDQFH�LQWR�D�'36�WKURXJKRXW�LWV�OLIH��7KLV�LV�DQ�LQWHQWLRQDOO\�GLIIHUHQW�V\VWHP�WR�
IUDPHZRUN�DJUHHPHQWV��ZKHUH�RQO\�WKRVH�SURYLGHUV�RULJLQDOO\�SDUW\�WR�WKH�DJUHHPHQW�PD\�EH�
DSSURDFKHG�IRU�FDOO�RIIV�PDGH�XQGHU�WKH�DJUHHPHQW��
�
2QH�UHVSRQGHQW�DOVR�DVNHG�ZKHWKHU�D�FRQWUDFWLQJ�DXWKRULW\��LQ�GHFLGLQJ�ZKLFK�WHQGHU�³EHVW�PHHWV�WKH�
DZDUG�FULWHULD´�VKRXOG�VWLOO�XVH�HLWKHU�WKH�ORZHVW�SULFH�RU�WKH�PRVW�HFRQRPLFDOO\�DGYDQWDJHRXV�WHQGHU�
�0($7��DZDUG�FULWHULD�VHW�RXW�LQ�GUDIW�UHJXODWLRQ�����:H�FDQ�FRQILUP�WKDW�WKLV�LV�WKH�FDVH��DOWKRXJK�ZH�
ZRXOG�UHPLQG�SDUWLHV�WKDW�8.�SROLF\�LV�WR�DZDUG�DOO�SXEOLF�FRQWUDFWV�RQ�WKH�EDVLV�RI�0($7�UDWKHU�WKDQ�
ORZHVW�SULFH�DORQH��DV�WKH�IRUPHU�HTXDWHV�WR�YDOXH�IRU�PRQH\��
�
�

����$UWLFOH������GUDIW�UHJXODWLRQ�����3HUVRQDO�VLWXDWLRQ�RI�WKH�
FDQGLGDWH�RU�WHQGHUHU��
�
'UDIW�UHJXODWLRQ�����LPSOHPHQWLQJ�$UWLFOH�����FRQWDLQV�D�SURYLVLRQ�RQ�PDQGDWRU\�H[FOXVLRQV�IRU�FHUWDLQ�
RIIHQFHV�UHODWLQJ�WR�IUDXG�DQG�FRUUXSWLRQ��6HYHUDO�UHVSRQVHV�VXJJHVWHG�WKDW�WKH�OLVW�RI�RIIHQFHV�LQ�GUDIW�
UHJXODWLRQV�������QHHGV�H[WHQGLQJ�WR�FRYHU�DUHDV�VXFK�DV�FDUWHO�RIIHQFHV�DQG�FHUWDLQ�SDUWV�RI�WKH�$QWL�
WHUURULVP��&ULPH�DQG�6HFXULW\�$FW������DQG�WKH�3URFHHGV�RI�&ULPH�$FW�������:H�ZRXOG�OLNH�WR�VWUHVV�
WKDW�RQO\�RIIHQFHV�ZLWKLQ�WKH�PHDQLQJ�RI�$UWLFOH����RI�WKH�'LUHFWLYH�FDQ�EH�JURXQGV�IRU�H[FOXVLRQ�XQGHU�
WKLV�SURYLVLRQ��EXW�ZH�ZLOO�UHFRQVLGHU�WKH�OLVW�RI�RIIHQFHV�LQ�GUDIW�UHJXODWLRQ����EHIRUH�WKH�ILQDO�
5HJXODWLRQV�DUH�PDGH��
�
6HYHUDO�UHVSRQGHQWV�DOVR�VXJJHVWHG�WKH�5HJXODWLRQV�VKRXOG�PDNH�FOHDU�ZKHWKHU�VSHQW�FRQYLFWLRQV�DUH�
JURXQGV�IRU�H[FOXVLRQ��:H�DUH�FRQVLGHULQJ�ZKHWKHU�WKLV�VKRXOG�EH�WKH�FDVH��
�
$UWLFOH����RI�WKH�'LUHFWLYH�LQFOXGHV�DQ�RSWLRQDO�SURYLVLRQ�IRU�0HPEHU�6WDWHV�WR�GHURJDWH�IURP�WKH�
PDQGDWRU\�H[FOXVLRQV�SURYLVLRQ�RQ�JURXQGV�RI�³RYHUULGLQJ�UHTXLUHPHQWV�LQ�WKH�JHQHUDO�LQWHUHVW´��:H�
EHOLHYH�WKLV�GHURJDWLRQ�LV�LQWHQGHG�WR�FRYHU�VLWXDWLRQV�VXFK�DV�QDWLRQDO�HPHUJHQFLHV�DQG�WKH�
SUHVHUYDWLRQ�RI�OLIH�DQG�VHFXULW\��6XFK�VLWXDWLRQV�DUH�SURYLGHG�IRU�PRUH�JHQHUDOO\�LQ�$UWLFOH����RI�WKH�
7UHDW\�RI�5RPH��,Q�OLQH�ZLWK�WKH�*RYHUQPHQW¶V�DSSURDFK�WRZDUGV�LPSOHPHQWDWLRQ�RI�WKH�'LUHFWLYHV�
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JHQHUDOO\��ZH�KDYH�WUDQVSRVHG�DOO�WKH�RSWLRQDO�SURYLVLRQV�LQ�WKH�'LUHFWLYH�DV�WKHVH�FDQ�SURYLGH�EHQHILWV�
IRU�FRQWUDFWLQJ�DXWKRULWLHV��7KLV�JHQHUDO�DSSURDFK�ZDV�VXSSRUWHG�LQ�WKH������FRQVXOWDWLRQ�H[HUFLVH��
DQG�E\�WKH�PDMRULW\�RI�UHVSRQVHV�WR�WKLV�FRQVXOWDWLRQ��2I�WKRVH�ZKR�VSHFLILFDOO\�FRPPHQWHG�RQ�WKH�
GHURJDWLRQ�LQ�WKLV�FRQVXOWDWLRQ��WKUHH�UHVSRQGHQWV�UHJUHWWHG�LWV�LQFOXVLRQ�LQ�WKH�GUDIW�5HJXODWLRQV�DQG�
WKUHH�DFWLYHO\�VXSSRUWHG�LW��$�VPDOO�QXPEHU�RI�UHVSRQVHV�WKRXJKW�WKDW�WKH�FLUFXPVWDQFHV�XQGHU�ZKLFK�
WKH�GHURJDWLRQ�FRXOG�EH�XVHG�VKRXOG�EH�UHIHUUHG�WR�LQ�WKH�5HJXODWLRQV��$V�WKHVH�FLUFXPVWDQFHV�DUH�QRW�
OLVWHG�LQ�WKH�'LUHFWLYH�WH[W��ZH�GR�QRW�LQWHQG�WR�EXLOG�WKHP�LQWR�WKH�ILQDO�5HJXODWLRQV��:H�GR��KRZHYHU��
LQWHQG�WR�SURYLGH�JXLGDQFH�RQ�WKH�GHURJDWLRQ�DQG�ZLOO�PDNH�FOHDU�WKDW�LW�VKRXOG�RQO\�EH�XVHG�LQ�
H[FHSWLRQDO�FLUFXPVWDQFHV�VXFK�DV�WKRVH�UHODWHG�WR�QDWLRQDO�HPHUJHQFLHV��
�
0DQ\�UHVSRQVHV�VWDWHG�WKH�QHHG�IRU�JXLGDQFH�RQ�WKH�ZKROH�RI�GUDIW�UHJXODWLRQ����LPSOHPHQWLQJ�$UWLFOH�
����LQFOXGLQJ�RQ�WKH�XVH�RI�WKH�GHURJDWLRQ��DQG�ZH�DJUHH�WKDW�WKLV�LV�HVVHQWLDO��6HYHUDO�GHWDLOHG�
UHVSRQVHV�VHW�RXW�YLHZV�RQ�ZKDW�WKH�JXLGDQFH�RQ�$UWLFOH����VKRXOG�FRYHU�DQG�VRPH�UHVSRQVHV�UDLVHG�
FRPSOH[�SRLQWV��VRPH�DVSHFWV�RI�ZKLFK�KDG�QRW�SUHYLRXVO\�EHHQ�VXEPLWWHG��,Q�YLHZ�RI�WKLV��ZH�LQWHQG�
WR�GLVFXVV�LVVXHV�IXUWKHU�ZLWK�WKRVH�ZKR�UHVSRQGHG�LQ�GHWDLO�EHIRUH�WKH�ILQDO�JXLGDQFH�GRFXPHQW�LV�
SURGXFHG��7KHVH�GLVFXVVLRQV�VKRXOG�LQFOXGH��
�

ZKDW��LI�DQ\��SUR�DFWLYH�VWHSV�FRQWUDFWLQJ�DXWKRULWLHV�VKRXOG�WDNH�WR�FKHFN�ELGGHUV¶�
FRQYLFWLRQV��
�

WKH�SURFHVV�IRU�FKHFNLQJ�UHFRUGV�ZLWK�WKH�&ULPLQDO�5HFRUGV�%XUHDX��&5%���LQFOXGLQJ�WKH�
OHYHO�RI�GLVFORVXUH��
�
KRZ�FRQWUDFWLQJ�DXWKRULWLHV�FDQ�DFFHVV�UHFRUGV�LQ�RWKHU�0HPEHU�6WDWHV��
�
WKH�H[WHQW�WR�ZKLFK�FRQYLFWLRQV�IURP�FRPSHWHQW�MXULVGLFWLRQV�RXWVLGH�WKH�(8�VKRXOG�WULJJHU�
H[FOXVLRQ��DQG�WKH�SUDFWLFDOLWLHV�LQYROYHG�LQ�ILQGLQJ�RXW�DERXW�VXFK�FRQYLFWLRQV��
�
ZKHWKHU�VXE�FRQWUDFWRUV�VKRXOG�DOVR�EH�H[FOXGHG��DQG�WKH�H[WHQW�WR�ZKLFK�VXEVLGLDU\��
SDUHQW�RU�VLVWHU�FRPSDQLHV�VKRXOG�EH�FRYHUHG�E\�WKH�SURYLVLRQ��
�
ZKDW�LV�PHDQW�E\�WKH�DSSOLFDWLRQ�RI�WKH�$UWLFOH�WR�³WKH�HFRQRPLF�RSHUDWRU��LWV�GLUHFWRUV�RU�DQ\�
RWKHU�SHUVRQ�ZKR�KDV�SRZHUV�RI�UHSUHVHQWDWLRQ��GHFLVLRQ�RU�FRQWURO�RI�WKH�HFRQRPLF�
RSHUDWRU´��
�
ZKDW�SURFHGXUHV�FRQWUDFWLQJ�DXWKRULWLHV�VKRXOG�IROORZ�EHIRUH�GHFLGLQJ�WR�XVH�WKH�GHURJDWLRQ�
�RQH�UHVSRQGHQW�VXJJHVWHG�0LQLVWHULDO�DSSURYDO�VKRXOG�EH�UHTXLUHG���
�
KRZ�WR�DGGUHVV�WKH�QHHG�IRU�DQ�DSSHDOV�SURFHVV��UDLVHG�E\�VHYHUDO�UHVSRQGHQWV��
�
ZKHWKHU�WKH�SURYLVLRQ�RQ�PDQGDWRU\�H[FOXVLRQ�ZLOO�DSSO\�UHWURVSHFWLYHO\��D�SRLQW�UDLVHG�LQ�
VHYHUDO�UHVSRQVHV��
�
ZKDW�WLPH�OLPLWV�ZRXOG�EH�DSSURSULDWH��6HYHUDO�UHVSRQVHV�PDGH�WKH�SRLQW�WKDW�WKH�WLPH�OLPLW�
IRU�H[FOXVLRQ�VKRXOG�YDU\�GHSHQGLQJ�RQ�WKH�RIIHQFH��ZLWK�YHU\�VHULRXV�RIIHQFHV�WULJJHULQJ�D�
ORQJHU�H[FOXVLRQ��DQG�WKDW�LW�VKRXOG�UHIOHFW�FLUFXPVWDQFHV�VXFK�DV�ZKHWKHU�WKH�FRQYLFWLRQ�
ZDV�IRU�D�UHSHDW�RIIHQFH��ZKHWKHU�WKH�FRPSDQ\�UHSRUWHG�WKH�RIIHQFH��DQG�DQ\�PLWLJDWLQJ�
VWHSV�WKH�FRPSDQ\�KDG�WDNHQ��,W�ZDV�DOVR�SRLQWHG�RXW�WKDW�WKH�*RYHUQPHQW�KDV�DQ�LQWHUHVW�
LQ�HQFRXUDJLQJ�SURYLGHUV�WR�UHSRUW�DQG�URRW�RXW�EDG�SUDFWLFH��UDWKHU�WKDQ�KLGLQJ�LW����
�

$�QXPEHU�RI�UHVSRQVHV�DVNHG�XV�WR�FRQVLGHU�ZKHWKHU�SHQGLQJ�FRQYLFWLRQV�FRXOG�EH�JURXQGV�IRU�
H[FOXVLRQ��,Q�RXU�YLHZ�WKLV�ZRXOG�JR�EH\RQG�WKH�VFRSH�RI�WKH�'LUHFWLYH�DQG�ZH�GR�QRW�LQWHQG�WR�LQFOXGH�
VXFK�D�SURYLVLRQ�LQ�WKH�ILQDO�5HJXODWLRQV��7KH�LVVXH�ZLOO�EH�FRQVLGHUHG�IRU�WKH�DFFRPSDQ\LQJ�JXLGDQFH��
�
6HYHUDO�UHVSRQVHV�DOVR�UDLVHG�WKH�LVVXH�RI�KRZ�FRQWUDFWLQJ�DXWKRULWLHV�VKRXOG�JR�DERXW�DFFHVVLQJ�
UHFRUGV�RI�FRQYLFWLRQV�LQ�RWKHU�(8�0HPEHU�6WDWHV��:H�DJUHH�WKDW�WKLV�SRLQW�LV�LPSRUWDQW��DQG�UDLVHG�LW�
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IRU�GLVFXVVLRQ�DW�WKH�ODVW�PHHWLQJ�RI�WKH�(XURSHDQ�&RPPLVVLRQ¶V�$GYLVRU\�&RPPLWWHH�RQ�3XEOLF�
3URFXUHPHQW�LQ�2FWREHU��:H�ZRXOG�H[SHFW�WKH�SRLQW�WR�EH�LQFOXGHG�LQ�WKH�JXLGDQFH�RQ�$UWLFOH�����
�
&RQFHUQ�ZDV�UDLVHG�DERXW�ZKHWKHU�LQIRUPDWLRQ�UHFHLYHG�IURP�WKH�&ULPLQDO�5HFRUGV�%XUHDX�ZRXOG�EH�
VXEMHFW�WR�WKH�)UHHGRP�RI�,QIRUPDWLRQ�$FW�������)2,$���:H�FDQ�FRQILUP�WKDW�VHQVLWLYH�SHUVRQDO�
LQIRUPDWLRQ�LV�H[FOXGHG�IURP�WKH�)2,$�DQG�LWV�GLVFORVXUH�LV�SURWHFWHG�XQGHU�WKH�'DWD�3URWHFWLRQ�$FW�
������:H�ZLOO�PDNH�WKLV�FOHDU�LQ�JXLGDQFH��
�
,W�ZDV�FRPPHQWHG�WKDW�GUDIW�UHJXODWLRQ�������D��PDGH�UHIHUHQFHV�WR�LQGLYLGXDOV�UDWKHU�WKDQ�HPSOR\HHV�
DQG�RQH�UHVSRQGHQW�DVNHG�ZKHWKHU�WKLV�ZDV�LQWHQGHG�WR�FRYHU�FDVHV�ZKHUH�WKH�HFRQRPLF�RSHUDWRU�LV�
D�VROH�WUDGHU��:H�FDQ�FRQILUP�WKDW�WKH�UHJXODWLRQ�ZDV�GUDIWHG�WR�FRYHU�VROH�WUDGHUV��GLUHFWRUV�DQG�
FRPSDQLHV��
�
�

����$UWLFOH������GUDIW�UHJXODWLRQ�����(OHFWURQLF�DXFWLRQV��
�
6HYHUDO�UHVSRQVHV�DVNHG�WKDW�HLWKHU�WKH�5HJXODWLRQV�RU�JXLGDQFH�VWDWH�WKDW�HOHFWURQLF�DXFWLRQV�DUH�
XQVXLWDEOH�IRU�FRQWUDFWV�WKDW�DUH�ODERXU�LQWHQVLYH�RU�LQYROYH�WKH�WUDQVIHU�RI�VWDII��$QRWKHU�UHVSRQVH�
VXJJHVWHG�H�DXFWLRQV�DUH�LQDSSURSULDWH�IRU�FHUWDLQ�W\SHV�RI�VXSSOLHV�WR�WKH�1+6��2*&�GRHV�QRW�LQWHQG�
WR�VD\�WKDW�H�DXFWLRQV�DUH�XQVXLWDEOH�IRU�DQ\�W\SH�RI�FRQWUDFW�EH\RQG�WKH�H[FOXVLRQ�IRU�³LQWHOOHFWXDO�
SHUIRUPDQFHV´�VWDWHG�LQ�WKH�'LUHFWLYH����DV�WR�GR�VR�LQ�WKH�5HJXODWLRQV�ZRXOG�QDUURZ�WKH�VFRSH�RI�WKH�
'LUHFWLYH��+RZHYHU��RXU�JXLGDQFH�ZLOO�PDNH�FOHDU�WKDW�SURFXUHPHQWV�XVLQJ�H�DXFWLRQV�VKRXOG�QRW�EH�
EDVHG�RQ�SULFH�DORQH��VLQFH�FRQWUDFWLQJ�DXWKRULWLHV�PXVW�FRQGXFW�DQ�LQLWLDO�IXOO�HYDOXDWLRQ�RI�WKH�WHQGHUV�
EHIRUH�VWDUWLQJ�WKH�H�DXFWLRQ��,W�LV�LQ�WKLV�IXOO�HYDOXDWLRQ�WKDW��XQGHU�8.�SROLF\��FRQWUDFWLQJ�DXWKRULWLHV�
PXVW�ORRN�DW�DOO�DVSHFWV�RI�YDOXH�IRU�PRQH\��LQFOXGLQJ�TXDOLW\�DQG�ZKROH�OLIH�FRVW��:H�ZRXOG�DOVR�OLNH�WR�
KLJKOLJKW�WKDW�WKH�XVH�RI�H�DXFWLRQV�GRHV�QRW�DEVROYH�FRQWUDFWLQJ�DXWKRULWLHV�RI�DQ\�REOLJDWLRQV�UHODWLQJ�
WR�783(�RU�WKH�&RGH�RI�3UDFWLFH�RQ�:RUNIRUFH�0DWWHUV��ZKHUH�WKHVH�DSSO\��
�
6HYHUDO�UHVSRQGHQWV�VXJJHVWHG�WKDW�JXLGDQFH�RQ�H�DXFWLRQV�VKRXOG�PDNH�FOHDU�KRZ�WKHVH�ZRUN�ZLWK�
GLIIHUHQW�SURFHGXUHV��VXFK�DV�WKH�QHJRWLDWHG�SURFHGXUH��$V�VWDWHG�LQ�WKH�FRQVXOWDWLRQ�GRFXPHQW��
JXLGDQFH�RQ�H�DXFWLRQV�ZLOO�EH�XSGDWHG�WR�FRYHU�WKH�XVH�RI�H�DXFWLRQV�XQGHU�WKH�GLIIHUHQW�SURFXUHPHQW�
SURFHGXUHV��LQFOXGLQJ�WKH�QHJRWLDWHG�SURFHGXUH�DQG�IUDPHZRUN�DJUHHPHQWV��
�
,Q�DGGLWLRQ��JXLGDQFH�ZLOO�FODULI\�ZKDW�LV�PHDQW�E\�³SUHFLVLRQ´�LQ�GUDIW�UHJXODWLRQ��������ZKLFK�VWDWHV�WKDW�
³WKH�FRQWUDFWLQJ�DXWKRULW\�PD\�RQO\�KROG�DQ�HOHFWURQLF�DXFWLRQ�WR�SUHFHGH�WKH�DZDUG�RI�D�FRQWUDFW�ZKHQ�
WKH�FRQWUDFW�VSHFLILFDWLRQ�FDQ�EH�HVWDEOLVKHG�ZLWK�SUHFLVLRQ´��
�
�

����6RFLDO�DQG�HQYLURQPHQWDO�FULWHULD�
�
5HVSRQGHQWV�FRPPHQWLQJ�RQ�VRFLDO�DQG�HQYLURQPHQWDO�LVVXHV�EURDGO\�VSOLW�LQWR�WKRVH�ZKR�IHOW�WKH�
5HJXODWLRQV�VKRXOG�JR�EH\RQG�WKH�VFRSH�RI�WKH�'LUHFWLYHV�WR�WDNH�VRFLDO�DQG�HQYLURQPHQWDO�FULWHULD�LQWR�
DFFRXQW��DQG�WKRVH�ZKR�EHOLHYHG�WKH�5HJXODWLRQV�DV�GUDIWHG�FRUUHFWO\�WUDQVSRVH�WKH�'LUHFWLYHV¶�WH[W�
DQG�SURYLGH�IRU�LVVXHV�ZKLFK�DUH�UHOHYDQW�WR�WKH�FRQWUDFW�WR�EH�WDNHQ�LQWR�DFFRXQW�DW�WKH�VSHFLILFDWLRQ��
VHOHFWLRQ�DQG�DZDUG�VWDJHV��
�
$�QXPEHU�RI�UHVSRQGHQWV�VWDWHG�WKDW�SRLQWV�IURP�WKH�5HFLWDOV�RI�WKH�'LUHFWLYH�VKRXOG�EH�EURXJKW�LQWR�
WKH�5HJXODWLRQV��)RU�H[DPSOH��LW�ZDV�VXJJHVWHG�WKDW�GUDIW�UHJXODWLRQ�����&ULWHULD�IRU�WKH�UHMHFWLRQ�RI�
HFRQRPLF�RSHUDWRUV��VKRXOG�LQFOXGH�PDWWHUV�OLVWHG�LQ�5HFLWDO����VXFK�DV�WKH�EUHDFK�RI�ODZV�RQ�
HPSOR\PHQW�FRQGLWLRQV��GUDIW�UHJXODWLRQ�����RQ�DZDUG�FULWHULD��ZDV�VDLG�WR�EH�PLVVLQJ�ZRUGLQJ�IURP�
5HFLWDOV���������DQG��LQ�SDUWLFXODU��WKH�VRFLDO�FULWHULD�OLVWHG�LQ�5HFLWDO�����DQG�LW�ZDV�DUJXHG�WKDW�GUDIW�
UHJXODWLRQ�����RQ�FRQWUDFW�FRQGLWLRQV��VKRXOG�LQFOXGH�ZRUGLQJ�IURP�5HFLWDOV����DQG����DERXW�WKH�VFRSH�
WR�FRQVLGHU�VRFLDO�DQG�HPSOR\PHQW�LVVXHV��LQFOXGLQJ�,QWHUQDWLRQDO�/DERXU�2UJDQLVDWLRQ��,/2��

�������������������������������������������������
���$UWLFOH������RI�WKH�3XEOLF�6HFWRU�'LUHFWLYH��'HILQLWLRQV��VWDWHV�WKDW�³FHUWDLQ�VHUYLFH�FRQWUDFWV�DQG�FHUWDLQ�ZRUNV�FRQWUDFWV�KDYLQJ�
DV�WKHLU�VXEMHFW�PDWWHU�LQWHOOHFWXDO�SHUIRUPDQFHV�VXFK�DV�WKH�GHVLJQ�RI�ZRUNV��PD\�QRW�EH�WKH�REMHFW�RI�HOHFWURQLF�DXFWLRQV´��
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&RQYHQWLRQV��VNLOOV�DQG�WUDLQLQJ�SURYLVLRQV��KHDOWK�DQG�VDIHW\�DW�ZRUN��DQG�VXSSRUW�IRU�SHRSOH�ZKR�DUH�
XQHPSOR\HG�DQG�SHRSOH�ZLWK�GLVDELOLWLHV���
�
$V�H[SODLQHG�LQ�VHFWLRQ����5HFLWDOV�DUH�QRW�OHJDOO\�UHTXLUHG�WR�EH�LPSOHPHQWHG���7KH�*RYHUQPHQW¶V�
JHQHUDO�SROLF\�LV�QRW�WR�LQFOXGH�VXFK�SURYLVLRQV�ZKHQ��LPSOHPHQWLQJ�(8�'LUHFWLYHV�DV�WKLV�FRXOG�UHVXOW�
�LQ�WKLV�FDVH��LQ�FRQWUDFWLQJ�DXWKRULWLHV�LQDGYHUWHQWO\�LQFUHDVLQJ�WKH�ULVN�RI�OHJDO�FKDOOHQJH�WR�
SURFXUHPHQWV�RU�DZDUGHG�FRQWUDFWV�ZKHQ�WU\LQJ�WR�WDNH�DGYDQWDJH�RI�WKH�IOH[LELOLW\�WR�LQFOXGH�VRFLDO�RU�
HQYLURQPHQWDO�FULWHULD��2*&¶V�IRUWKFRPLQJ�1RWH�RQ�WKH�VFRSH�WR�LQFOXGH�VRFLDO�FULWHULD�LQ�SXEOLF�
SURFXUHPHQW�ZLOO�FRYHU�DVSHFWV�IURP�WKH�5HFLWDOV�ZKLFK�DUH�QRW�SDUW�RI�WKH�RSHUDWLYH�WH[W�LQ�WKH�
$UWLFOHV��7KLV�ZLOO�EXLOG�RQ�D�VXLWH�RI�H[LVWLQJ�JXLGDQFH�RQ�WKH�VFRSH�WR�WDNH�DFFRXQW�RI�VRFLDO�DQG�
HQYLURQPHQWDO�LVVXHV�XQGHU�ERWK�FXUUHQW�DQG�QHZ�(8�UXOHV��ZKLFK�LQFOXGHV�JXLGDQFH���RQ�
HQYLURQPHQWDO�LVVXHV�LQ�SXUFKDVLQJ��IDLU�WUDGH��DGXOW�EDVLF�VNLOOV�DQG�UDFH�HTXDOLW\�LQ�SXEOLF�
SURFXUHPHQW��
�
0DQ\�UHVSRQGHQWV�FRPPHQWHG�WKDW�ORFDO�DXWKRULWLHV�KDYH�SRZHUV�XQGHU�WKH�/RFDO�*RYHUQPHQW�$FW�WR�
SURPRWH�WKH�VRFLDO�DQG�HQYLURQPHQWDO�ZHOO�EHLQJ�RI�WKHLU�FRPPXQLWLHV��:H�ZRXOG�OLNH�WR�SRLQW�RXW�WKDW�
WKH�(8�SURFXUHPHQW�UXOHV�GR�QRW�SUHYHQW�WKLV���DQG�LW�LV�EH\RQG�WKH�*RYHUQPHQW¶V�SRZHUV�WR�LQFOXGH�
GRPHVWLF�OHJLVODWLRQ�RQ�ORFDO�JRYHUQPHQW�ZKHQ�LPSOHPHQWLQJ�WKHVH�'LUHFWLYHV��EHFDXVH�WKH�'LUHFWLYHV�
GR�QRW�UHIHU�WR�LW��
�
6HYHUDO�UHVSRQGHQWV�PHQWLRQHG�783(�DQG�WKH�&RGH�RI�3UDFWLFH�RQ�:RUNIRUFH�0DWWHUV�DQG�VDLG�WKH�
5HJXODWLRQV�VKRXOG�UHIHU�WR�WKHVH�REOLJDWLRQV��7KHVH�REOLJDWLRQV�DUH�DOUHDG\�VHW�RXW�LQ�RWKHU�OHJLVODWLRQ��
VR�WKHLU�LQFOXVLRQ�LQ�WKHVH�5HJXODWLRQV�ZRXOG�VHUYH�QR�SXUSRVH��0RUHRYHU��DV�ZLWK�WKH�/RFDO�
*RYHUQPHQW�$FW�SRLQW�DERYH��WKH�*RYHUQPHQW�GRHV�QRW�KDYH�WKH�SRZHU��WR�GR�VR�DV�SDUW�RI�WKH��
LPSOHPHQWDWLRQ�RI�WKH�QHZ�3URFXUHPHQW�'LUHFWLYHV��DV�WKHVH�REOLJDWLRQV�DUH�QRW�OLVWHG�WKHUH��+RZHYHU��
WKH�JXLGDQFH�RQ�VRFLDO�LVVXHV�ZLOO�PDNH�FOHDU�WKDW�FRQWUDFWLQJ�DXWKRULWLHV�PXVW�FRPSO\�ZLWK�UHOHYDQW�
VRFLDO�DQG�HPSOR\PHQW�OHJLVODWLRQ�DQG�&RGHV�RI�3UDFWLFH�WKURXJKRXW�WKH�SURFXUHPHQW�SURFHVV��7KH�
5HJXODWLRQV�DUH�IXOO\�FRPSDWLEOH�ZLWK�WKHVH�REOLJDWLRQV��
�
6HYHUDO�UHVSRQGHQWV�VWDWHG�WKDW�µEHVW�YDOXH¶�RU�µYDOXH�IRU�PRQH\¶�VKRXOG�HQFRPSDVV�TXDOLW\�
FRQVLGHUDWLRQV�UDWKHU�WKDQ�MXVW�ORZHVW�SULFH��5HVSRQVHV�ZHOFRPHG�WKH�IDFW�WKDW�WKH�GHILQLWLRQ�RI�µPRVW�
HFRQRPLFDOO\�DGYDQWDJHRXV�WHQGHU¶��0($7��LQFOXGHG�WKH�ZRUGLQJ�µIURP�WKH�SRLQW�RI�YLHZ�RI�WKH�
FRQWUDFWLQJ�DXWKRULW\¶�LQ�GUDIW�UHJXODWLRQ�����*RYHUQPHQW�SROLF\�IRU�PDQ\�\HDUV�KDV�EHHQ�WKDW�YDOXH�IRU�
PRQH\�PHDQV�WKH�RSWLPXP�FRPELQDWLRQ�RI�ZKROH�OLIH�FRVWV�DQG�TXDOLW\�WR�PHHW�WKH�XVHU¶V�UHTXLUHPHQW��
,W�LV�QRW�DERXW�ORZHVW�SULFH��
�
2QH�UHVSRQGHQW�ZHOFRPHG�WKH�SURYLVLRQV�RQ�VRFLDO�DQG�HQYLURQPHQWDO�FULWHULD�EXW�VDLG�WKDW�ELGGHUV�
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�
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UHJDUG�WR�GUDIW�UHJXODWLRQ�����,QIRUPDWLRQ�DV�WR�HFRQRPLF�DQG�ILQDQFLDO�VWDQGLQJ��DQG�VXSSOLHU�
DFFUHGLWDWLRQ��$�QXPEHU�RI�UHVSRQVHV�DOVR�UDLVHG�SRLQWV�UHODWLQJ�WR�60(V�LQ�WKH�XVH�RI�IUDPHZRUN�
DJUHHPHQWV��HOHFWURQLF�DXFWLRQV��&3%V�DQG�'36��7ZR�UHVSRQVHV�VXJJHVWHG�WKDW�WKH�5HJXODWLRQV�
VKRXOG�DGG�D�UHTXLUHPHQW�IRU�FRQWUDFWLQJ�DXWKRULWLHV�WR�DGYHUWLVH�FRQWUDFWV�RXWVLGH�WKH�VFRSH�RI�WKH�
'LUHFWLYHV�WR�UHIOHFW�(&-�MXGJHPHQWV�VXFK�DV�µ7HODXVWULD¶����,Q�WKH�FDVH�RI�FRQWUDFWV�ZKRVH�YDOXH�LV�
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UHJXODWLRQV�QRW�UHTXLUHG�WR�EH�LPSOHPHQWHG�XQGHU�(8�'LUHFWLYHV���ZH�GR�QRW�SODQ�WR�DGG�VXFK�D�
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6FRWODQG���
�
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VXSSOLHU�DFFUHGLWDWLRQ��DQG�WKH�QHZ�1DWLRQDO�7HQGHULQJ�2SSRUWXQLWLHV�3RUWDO��ZKLFK�ZLOO�SURYLGH�D�
FHQWUDO�SRLQW�IRU�WKH�DGYHUWLVHPHQW�RI�ORZHU�YDOXH�&HQWUDO�*RYHUQPHQW�FRQWUDFWV���
�
,Q�WHUPV�RI�DVVHVVLQJ�WKH�ILQDQFLDO�VWDQGLQJ�RI�DQ�HFRQRPLF�RSHUDWRU��GUDIW�UHJXODWLRQ����VWDWHV�WKDW�
FRQWUDFWLQJ�DXWKRULWLHV�PD\�³ZKHUH�DSSURSULDWH´�UHTXHVW�D�WKUHH�\HDU�ILQDQFLDO�UHFRUG��EXW�WKDW�ZKHUH�
WKLV�LV�QRW�DSSURSULDWH��RWKHU�LQIRUPDWLRQ�WR�GHPRQVWUDWH�DQ�HFRQRPLF�RSHUDWRU¶V�HFRQRPLF�DQG�
ILQDQFLDO�VWDQGLQJ�PD\�EH�SURYLGHG��2*&�KDV�DOUHDG\�SXEOLVKHG�JXLGDQFH���WKDW�*RYHUQPHQW�DGYLFH�LV�
QRZ�WR�UHTXHVW�RQO\�WZR�\HDUV¶�DFFRXQWV�RU��LI�WKHVH�DUH�QRW�DYDLODEOH��RWKHU�DSSURSULDWH�LQIRUPDWLRQ��
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DXWKRULW\¶�LQ�GUDIW�XWLOLWLHV�UHJXODWLRQ������D���:H�FDQ�FRQILUP�WKDW�WKLV�LV�WKH�2IILFH�RI�*RYHUQPHQW�
&RPPHUFH�DQG�WKLV�ZLOO�EH�PDGH�FOHDU�LQ�WKH�ILQDO�5HJXODWLRQV�DQG�LQ�JXLGDQFH��6HYHUDO�XWLOLWLHV�
UHVSRQVHV�DOVR�UHTXHVWHG�FOHDU�JXLGDQFH�RQ�WKH�FULWHULD�WKDW�XWLOLWLHV�PXVW�PHHW�WR�DSSO\�VXFFHVVIXOO\�
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SRXQGV�VWHUOLQJ�ZLOO�FRQWLQXH�WR�RQO\�FKDQJH�ELHQQLDOO\��:H�FDQ�FRQILUP�WKDW�WKLV�LV�WKH�LQWHQWLRQ��
�
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�
$OO�UHVSRQGHQWV�ZHOFRPHG�RXU�SODQV�IRU�JXLGDQFH�DQG�SDUWLFXODUO\�VWUHVVHG�WKH�QHHG�IRU�FOHDU�
JXLGDQFH�RQ�IUDPHZRUN�DJUHHPHQWV��FRPSHWLWLYH�GLDORJXH��HOHFWURQLF�DXFWLRQV��&3%V��'36�DQG�WKH�
PDQGDWRU\�H[FOXVLRQV�SURYLVLRQ�LQ�$UWLFOH�����
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(8�5XOHV��DQG�JXLGDQFH�RQ�WKH�QHZ�SURYLVLRQV�LV�DYDLODEOH�LQ�2*&¶V�7UDLQLQJ�0RGXOH�RQ�WKH�1HZ�
3XEOLF�3URFXUHPHQW�'LUHFWLYHV�����$GGLWLRQDO�JXLGDQFH�ZDV�UHTXHVWHG�RQ�WLPH�OLPLWV�DQG�WKH�RSHQ��
UHVWULFWHG�DQG�QHJRWLDWHG�SURFHGXUHV��:H�GR�QRW�LQWHQG�WR�SXEOLVK�IXUWKHU�JXLGDQFH�RQ�WKHVH�DUHDV��EXW�
ZRXOG�UHIHU�LQWHUHVWHG�SDUWLHV�WR�WKH�WZR�GRFXPHQWV�OLVWHG�DERYH�ZKLFK��DPRQJ�RWKHU�SRLQWV��VHW�RXW�
WKH�FRQGLWLRQV�DQG�WLPH�OLPLWV�JRYHUQLQJ�WKH�XVH�RI�WKH�RSHQ��UHVWULFWHG�DQG�QHJRWLDWHG�SURFHGXUHV��:H�
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�
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SXEOLVKHG��:H�GR�QRW�SODQ�WR�FRQVXOW�SXEOLFO\�RQ�JXLGDQFH��DOWKRXJK�ZH�PD\�QHHG�WR�GLVFXVV�FHUWDLQ�
SURYLVLRQV�ZLWK�VSHFLILF�LQWHUHVWHG�SDUWLHV��VXFK�DV�WKH�SURYLVLRQV�LQ�$UWLFOH�����+RZHYHU��ZH�ZRXOG�
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IHHGEDFN�ZH�UHFHLYH��
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�
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