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MEMORANDITM UNDERSTANDI NG

The United States Sacurities and Exchange Commission and the
Brazil Comissac de Valores Mobiliarios {CVM), recocgnizing the
increasing internaticnal activity in securities markets and the
corresponding need for mutual cooperation in matters relating te
the administration and enforcement of United States and Brazil
securities laws, have reached the following understanding with
respect to requests for assistance as set cut herein made between

the United States Securities and Exchange Commission and the Brazil

Comissao de Valores Mobiliarios:

Article 1: Definitions

1. For the purposes of this Memorandum of Understanding:
{a) *Authority” means:
(i} the Securities and Exchange Commission of the United
States; or

{ii) the Conmissac de Valeres Mobiliaries of Brazil.

(b} *regquested Authority” means:
(i) where the requesting Authority is the United States
Securities and Exchange Commission, the Brazil
Comissao de Valores Mobilliarios; or

{ii) where the requesting Authority is the Brazil



Comissac de Valores Mobiliarios, the United States

Securities and Exchange Commission.

(e} *requesting Authority” means an Authority making a

reguest under this Memorandum of Understanding.

(d) *"person” means a natural person, unincorporated
association, partnership, body corporate, government,
pelitical subdivision, agency, or instrumentality of a

government,

{e) ~issuner” means a person who issues or proposes to issue

any security.

(£} *~investment businesses” means investment advisers,
investment advisory services, investment companies, other
¢ollective investment undertakings, inveztment banks,

brokers, dealers, and equivalent entities.

{g) *securities preocessing businesses* means clearing

corporations or securities transfer agents.

(h} *"laws or requlations” means the laws, regulations and
requlatory policies applicable in the jurisdictions of
the Authorities coneerning securities regulation
inclueding, without limitation:
fi) inzider trading:

{ii) misrepresentation or the use of fraudulent,

decaptive, or manipulative practices in



(iii)

(v)

(vi)

connection with the offer, purchase or sale of
any security or in the Eonduct of investment
businesses;

the duties of persons to comply with periecdic
reporting requirements or requirements relating
to changes in corporate contrel:

the duties of persons, issuers or investment
businesses to make full and fair disclosure af
information relevant to investors;

the duties of investment businesses and
securities processing businesses pertaining to
their financial, operational or other
requirements and their duties of fair dealing
in the offer and sale of securities and the
execution of transactions and the conduct of
their businesses; and

the financial and other qualifications of those
engaged in, or in control of, issuers,
investment businesses or securities processing

businessos.,

Article 2: Scope of Assistance

The Authorities will provide the fullest mutual assistance, as
contemplated by this Memorandum of Understanding. Such assistance
will be preovided to facilitate the performance of securities market

oversight functions, inspection or examination of investment
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bpusinesses, and the conduct of investigations, litigation or
praosecution in cases where information located within the
jurisdiction of the reguested Authority is needed to determine
whether, or prove that, the laws eor reqgulations of the requesting

Authority may have been viclated.

2, Aszistance available under this Memorandum of Understanding
includes but is not limited to:
(a) providing access to information in the files of the
requested Authority:
(b} taking the evidence of persons;
(c) obtaining decuments frem persons; and
{d} conducting compliange inspections or examinations of

investment businesses.

3. The AZuthorities recognize that they may net in all
clrcumstances possess the legal authority to provide the assistance
contemplated in this Memorandum of Understanding. Subject to such
limitations of legal authority, the Authorities will use all
reasonable efferts to obtain the necessary authurizatiun_tn provide

the assistance described in this Memorandum of Understanding.

Article 3: Geoneral Principles

1. This Memorandum of Understanding sets forth a statement of
intent of the Autheorities regarding the exchange of information

between the Authorities.



2. The executien of this Memcrandum of Understanding does not

prehibit any Authority from taking measures other than as provided

herein to obtain information, evidence or documents located in the

jurisdiction of another Authority or in the possession or under the

control of a naticnal of another Authority necessary to ensure

compliance with or enforce the laws cor regulaticons of its

jurisdiction, provided that such Authority:

(i)

(ii)

(iii)

{iv}

utilizes moderation and restraint in taking such
additicnal measures;

where the information is located within the
territery of the other Authority, makes a request to
the other Authority pursuant to this Memorandum of
Understanding, or octherwise, prior te taking such
other measures;

notifies the other Authority before using measures
not contemplated by this Memorandum of
Understanding: and

consults, if so requested, concerning how such
measures may affect the interests of the other

Authority and its government.

Notwithstanding these restrictions:

(a)

a requesting Authority may communicate with any person in
the jurisdiction of the requested Authority who
voluntarily agrees to provide the information or

documents requested: and



(b) requests for information which is available from any
public scurce in the jurisdiction of the requested
Authority may be communicated on an informal basis
without compliance with the terms of this Memcrandum of

Understanding.

3. The provisions of this Memorandum of Understanding will not
give rimse to a right, directly or indirectly, on the part of any
person, cother than the Authorities, to cbtain, suppress or exclude
any information or to challenge the execution of a rEquesf'foi

assistance under thiz Memorandum of Understanding.

4, Assistance under this Memorandum of Understanding may be

denied by the regquested Authority on grounds of public interest.

Article 4 Requests for Assistance

1. Requests for assistance must be made in writing and addressed

to the requested Authority’s contact officer listed in Appendix A.

2. The request for assistance will specify the following:
(a) a general description of the documents, information and
testimony of perscons sought by the requesting Authority;
{b} a general description of hoth the matter which is the
subject of the request and the purpoée for which the
information is socught;
{e) the persons believed by the requesting Authority to

possess the information sought, or the places where such



information may be cbtained, if the requesting Authority
is knowledgeable thereof;

{d} the legal provisions pertaining tc the matter which is
the subject of the request; and

(e} the desired time pericd for the reply.

3. Requests for assistance may be denied where the request is not
in accordance with the provisions set forth in this Memorandum of

Understanding.

4., In the event of urgency, recuests for assistance and replies
to such requests will be effected by summary procedures or by means
of communication other than the exchange of letters, provided that
all such communications are confirmed in the manner prescribed in

this Article.

Article 5: Execution of Requests

1. In making a request for assistance the reguesting Authority

may designate the perscons whose testimony it wishes to he taken.

2. The testimony of perscons inVleed,tdirectly or indirectly, in
the activities underlying the request or holding information which
may asgist in carrying out the request will be taken, and the
production of other evidence will be required, by the requested

Autheority eor any other party or parties that it designates.

3. The testimcony of perscns will be taken in the same manner and
to the same extent as in investigations or other proceedings in the
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jurisdiction of the requested Authority. MNotwithstanding any other
provision of this Memerandum of Understanding, any person giving
testimony as a result of a request made under this Memorandum of
Understanding will be entitled to all of the rights and protections
of the laws of the jurisdicticn of the requested Authority,
Assertions regarding other rights and privileges arising
exclusively pursuant to the law of the jurisdiction of the
reguesting Authority shall be preserved for consideration by the

courts in the jurisdiction of the requesting Authority.

4., Access to informaticn held in the files of the regquested

Authority will be provided upon request of the requesting

Authority.

S, When requested by the requesting Authority, testimony will he
taken under ocath and a transcript will be made. In addition, a
representative of the requesting Authority may be present at the
taking of testimony and, subject to approval by the requested
Authority and to paragraph 7 of this Article, may prescribe
specific questions to be asked@ of any witness or otherwise

participate in the examination of any witness.

G. When requested by the reguesting Authority, inspecticon or
examination will be conducted of the books and records of an
investment business or its custedian or agent. In additicon, a
representative of the reguesting Auvthority may be present at the

inspection or examination and, subject to approval by the reguested



Authority and to paragraph 7 of this Article, may participate in

that inspection or examination.

7. Subject to the following conditiens, a requested Authority may

grant a request made by the requesting Authority that a perscn or

persons designated by the reguesting Authority be permitted to

coenduct the interrogation of any person or participate in the

inspection or examination of the books and records of an investment

business or its custeodian or agent:

{a)

(B)

{c)

{d}

the requesting Authority must specify the reasons for
this reguest;

the request may be granted or denied by the requested
Authority in its discretion. The requested Auvthority may
impose such conditions on the participation of the
requesting Authority as it deems appropriate;

if the request is granted and the laws of the
jurisdiction of the reguesting Authority require the
opportunity for counsel to the witness or any party to
the proceeding, his ceounsel, or both, to pose questions
to the witness, such participation will be permitted; and
if the reguest is denied, the Authorities agree to
consult pursuant toe Article 8 concerning the reasons for
the denial and the circumstances under which the request

might ke granted.



Article 6: Permissihle Use of Information

1. The requesting Autherity may use the information furnished
sclely:

{a} for the purposes stated in the request with respect to
ensuring compliance with or enforcement of the laws and
requlations of the requesting Authority including the
legal provisions specified in the reguest and related
provisions; and

{ib) for purposes within the general framewerk of the use
stated in the request including conducting a civil or
administrative enforcement preceeding, assisting in a
criminal prosecution, assisting in a self-regulatory
enforcement preoceeding, or conducting any investigation
related theretc for any general charge applicable to the

violation of the provisicns specified in the reguest.

2. The requesting Authority yill not use the informaticon
furnished for any purpose other than those stated in paragraph 1 of
this Article, unless it has first informed the requested ARuthority
of its intention and the requested Authority has not objected to
such intended use of the information. If the requested Authority
opposes such use, the information may be used only under the
conditions imposed by the requested Authority. If use of the
information is opposed by the reguested Authority, the Authorities

agree to consult pursuani to Article 8 concerning the reasons for
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the refusal and the circumstances under which use of the

informaticn might otherwise be allowed.

Article 7: cConfidentiality of Requests

1. Each Authority will keep requests made under this Memorandum
of Understanding, the contents cof such requests, informaticon
gathered in response te requests, and any other matters arising
during the operation of this Memorandum of Understanding, including
consultations between the Auvthorities, confidential, to thé eitenﬁ
permitted by law, except for diaclosures which are absolutely
necessary to carry out the request, provided that such
confidentiality may ke waived by the mutual agreement of the

requesting Authority and the requested Authority.

2. The Authorities will keep confidential, to the extent
permitted by law, any information provided pursuant to this
Memorandum of Understanding subkject to the terms of this paragraph,
unless it is disclesed in furtherance of the purpose for which it

was requested under Article 6.

3. Except as contemplated by Article 6, the requesting Authority
will not offer the information to, and shall use its best efforts
to ensure that it is not cbtained ky, any other person. Unless
ctherwise agreed, if such information is obtained by any other
person, the requesting authority will use its bast efforts to
ensure that such informaticn will not be used by that person in any
way that invelves disclosure to any cther person.

11



4. The requesting Aduthority will notify the requested Authority
of any legally enforceable demand for infermation prior to
complying with the demand and will assert such appropriate legal
exemptions or privileges with respect to such information as may be

available.

5. As scon as the requesting Authority has terminated the matter
for which assistance has been requested under this Memorandum of
Understanding, it will return tc the requested Authority, to the
extent permitted by law, all documents and copies thereof not
already disclosed in proceedings referred ta in Article 6§ and other
material disclosing the contents of such documentsz, other than
material which is generated as part of the deliberative or internal

analytical preocess of the requesting Autherity.

6. Any document or any cther material provided by an Authority in
response to a regquest under this Memorandum cof Understanding and
any other material disclosing its content, other than material
which is generated as part of the deliberative aor internal
analytical process of the requesting authority, will not become the
property of the requesting Authority, and must be redelivered to
the regquested Authority without delay on demand to the extent
permitted by the law of the requesting Autherity; provided that
such demand may be made only if the requested Authority has reason
to believe that the information has been or is likely to be
disclosed or used otherwise than as contemplated by Article 6

above.
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Article 8: Disputes and Consultations

1. In any case of dispute over the meaning of any term used in
this Memcrandum of Understanding, the parties will define the terms
herein in accordance with the relevant laws of the Jjurisdiction of

the reguesting Autherity.

2, The Authorities will engage in ccnsultations with respect to
this Memorandum of Understanding with a view to improving jits.
operation and resclving any matters which may arise. In
particular, the AZuthorities will consult upon regquest in the avent
of:
{a) a refusal by cne Authority to comply with a request for
information on the grounds set forth in paragraph 4 of
Article 3; or
{b} a change in market or business ¢onditions, or in the
legizlation governing the matters set forth in paragraph
1(h} of Article 1, or any cther difficulty which makes it
necessary or appropriate te amend or extend this
Memorandum of Understanding in order to achieve its

purposes.

3. The authorities may agree on such practical measures as may be
necessary to facilitate the implementaticnh of this Memorandum of

Understanding.
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4. Any of the conditicns of this Memcrandum of Understanding may

be amended, relaxed or waived by mutual agreement.

Article 9: Unsolicited Assistance

1. To the extent permitted by the laws and requlations of its
jurisdiction, each Authority will use reasonable efforts to provide
the other Authority with any information it discovers which gives

rise to a suspicion of a bhreach, or anticipated breach, of the laws

or regulations of the cother Authority.

icle 10: Co=sts of Investigation

1. i1f it appears that responding toc a request for assistance
under this Memcrandum of Understanding will invelve substantial
costs being incurred by the requested Authority, the requested
duthority and the requesting Authority will establish a cost
sharing arrangement before continuing te respond to such reguest

for assistance.

Article 11: International law
1. The executicon c¢f this Memorandum of Understanding will not

prejudice the respective positions of the Authorities and their
governments concerning the principles of international law
applicable to precedures for cbtaining information leocated in

another jurisdiction as contemplated in Article 2.
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Article 12: Exescution

1. This Memorandum of Understanding will he effective from the
date of its execution by the United States Securities and Exchange

Commission and the Brazil Comissac de Valores Meobiliarios.

Article 13: Termination

1. This Memcrandum of Understanding may be terminated as to any
authority by that Authority giving 30 days notice to the other
duthority that this Memorandum of Understanding is no lonhger in
effect as to the terminating Authority‘s area of competence. If
any Authority gives such notice, this Memorandum of Understanding
will continue to have effect with respect to all reguests for
assistance which are made before the effective date of notification
until the regquesting Authority terminates the matter for which

assistance was requested.
DATED this 1st day of July, 1988

United States Securities Corissac de Valores

and Exchange Commission Mobkiliarics (Brazil)
Lo e S
. dam e wrts
by by /’\‘l
: T
David S. Ruder Arnoldc Wald
Chairman Presidente
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APPENDTX A

CONTACT OFFICERS

United States Securities ahd Exchange Commission
450 H5th Street N.W.

Washington, D.C.

UD.5.A. 20549

Tel.: f202) 272-2900

a2ttention: Director, Division of Enforcement

Comissao de Valores Mobiliarios {CVM}
Rua Sete de Setembro, 111 - 32 Andar
CEP 20.050 Ric De Janeirc, BRASIL
Tel.: (21) 242-5601

2ttantjion: Superintendent General
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