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Abstract
This paper presents the basic analytics of a debt for equity swap and illustrates the
concept with a detailed example of Armenian and international best practices.

This paper covers the main problems concerning debt for equity swap. It discusses the public
policy and socia value of the transaction, identifies private actors involved in the transaction and
their interests, presents Armenian legal framework of/for the transaction, introduces the
researched case implemented by Armenia in 2003 identifying its steps, interviews with
specialists and presents evidences from international best practice. The paper is concluded by
procedure evaluation, identification of gaps/breakdowns and substantial recommendations for
reforms.

Some gaps were also identified concerning the regulated event: such as the treaty and its
structure, lack of laws/provisions was also pointed out in regard to the strategic objects- subjects to
privatization and direct sales, identification of decision makers and the bases for making the list of
assets to be swapped. The disadvantages of debt for equity swap program through direct sales

applied by Armeniawere also pointed out.

Introduction

This study is about the debt for equity swap for resolving external public debt (hereinafter
“Debt”) problems. The regulated event is an unusual one, relevantly new in the Republic of
Armenia (hereinafter “RA” or “Armenid’), and thus not very well regulated. The Debt problem
emerged in Armenia after the newly gained independence in 1992. During the last 10-12 years RA
Government (hereinafter “Government”) realized that the accumulation of huge external public

Debt will become unsustainable therefore started to take necessary steps to reduce the burden. The



research' shows that from1995 to 1996 the Government tried to resolve the problem by
restructuring® part of its Debt. Since al the efforts were in vain the Government decided to try out
the other available option “Debt for Equity Swap”.

Regulation of this activity is important because society values low level of external debt,
opportunity of substantial foreign investments and following possibility to increase competition, in
some cases employment increase, and increase in taxable income. And it isin the public interest to
follow a policy of debt reduction, the implementation of such transaction in the best way for

economic stability/development and local business development, etc.

Chapter One: Private actors — private interests

The regulated event is particularly significant for 1)the debtor state, its domestic company with
significant state participation or the company 100% owned by the state (hereinafter “Domestic
Company”), and 2)creditor state, and its domestic company interested in gaining shares of debtor
state’' s company (hereinafter “Foreign Company”).

The interests of both parties involved in the transaction may converge and diverge. Debtor
state’s main interests are the reduction of external public debt, utilization of savings for other
social purposes/expenses, potential foreign investments, possible increase in management quality
in domestic companies, introduction of new technologies, new markets for domestic products,
business development and enlargement, increase in employment, etc. Creditor state’s key interest

is the repayment of Debt either in cash or in form of assets, and in this particular case in form of

! Interview with Head of the Public Debt Management Department of RA Ministry of Finance and Economy Mr. Arshaluys
Margaryan dated on March 15, 2007 (Appendix D)

2 Debt restructuring is any action by a creditor that officially alters the terms established for repayment in a manner that provides
areduction in near-term debt service obligations (debt relief). Thisincludes buy-backs, debt and debt service reduction
exchanges, forgiveness, rescheduling, rephrasing and refinancing.



equity with attractive and profitable conditions, extending business, new markets, production lines,
products and technologies. Local Company may aso provide resources for the Foreign Company,
which is also very valuable feature. The interests of parties mostly diverge during negotiations
regarding prices, terms and conditions of the contract. Sometimes the price problem may be
resolved with intervention of independent external auditors, but disagreements regarding terms and
conditions may be resolved trough negotiations only. For example, the debtor state may wish to
limit the right of the Foreign Company to sell the assets of Domestic Company at all, or for some
period of time; require substantial investments in the company, and/or to export the products of
Domestic Company, €tc.

As a result of active negotiations and mutual concessions the interests of the parties may be

balanced.

Chapter Two: Armenian legal framework

The terms and conditions of the agreements (usually bilateral) as well as restrictions over
certain assets and/or purchase price determination are not very well regulated by the Armenian
domestic law, but the procedure for preparation works, drafting, negotiations, pre-signing,
execution as well as the ratification of the agreement is regulated by RA Law on International
Treaties, dated on July 28,2000 (hereinafter “Law on Treaties’).

The basic provisions of the Law on Treaties regulating the procedure of the transaction
areasfollows:
1 The offer to enter into agreement may be made by RA President, RA Government, RA

Prime Minister and/or by relevant departments.®

3 See Appendix A: Armenian text of RA Laws and Regulations, RA Law on International Treaties, Art. 10.



2. If the initiative to enter into agreement is taken by any department of the Government, it
prepares proper draft of the agreement and presents it to RA Ministry of Foreign Affairs
(“MFA™) with relevant argumentation about its necessity and/or importance, after which the
MFA within 10 (ten) days submits the draft attached with al the relevant documents and MFA’s
opinion, to the government.*

3. The MFA within 10 days, after receiving the draft of the agreement from the relevant
(authorized) department of the Government, provides the other Party with it for their review.”

4. After providing the other party with the draft the MFA appoints a delegation to negotiate the
draft.’

5. RA Law on International Treaties, Art 16 describes who has the right to lead the
negotiations and sign the agreement without authorization and who can empower a person to
lead the negotiations and sign the agreement on behalf of the Republic of Armenia.

6. On the pre-signing stage the authorized representative together with al members of the
delegation sign on every page of the final draft of agreement.’

7. The execution of the agreement is made by the authorized representative of the
Government on behalf of RA.®

8. The executed agreement is subject to ratification by RA National Assembly (hereinafter
“Parliament”) and by RA president. The National Assembly ratifies intergovernmental treaties:

a) concerning loans, obligations, receiving or providing guarantees, or treaties that create direct

*Ibid., Art. 11.
® Ibid., Art. 13.
® Ibid., Art. 15.
7 Ibid., Art. 17.

8 Ibid., Art. 18.



financial obligations for Armenia, b) including norms that are not in compliance with RA
domestic laws’
0. In order to submit the agreement to the Parliament for the ratification, the MFA assures
the receiving of following documents: a) apt department’s reasoning for the ratification, b) the
opinion of RA Ministry of Justice re inconsistencies between domestic laws and the agreement,
¢) the opinion of RA Ministry of Finance and Economy re defining additional direct financial
liabilities or their absence for Armenia.'®
10. Before the ratification of Treaty, the President submits it to RA Constitutional Court to
examine its compliance with RA Constitution. If there is no inconsistency with RA Constitution
the President submits Treaty to RA National Assembly for the Ratification™

As soon as the Treaty is ratified it becomes an inseparable/constituent part of RA
Legidation. If a ratified international treaty stipulates norms other than those stipulated in
domestic laws, the norms of the treaty shall prevail. The international treaties not complying with

the Constitution can not be ratified*?.

Chapter Three: Case studies

Notwithstanding the regulated event is relevantly new in Armenian reality and it does not
have much experience in thisfield. Recently Armenia has executed a bilateral Treaty seeking to
resolve the external debt problem arisen between Armenia and Russian Federation (“Russia’)

during last decade.

% Ibid., Art. 23.
0 pid., Art. 25.
1 |pid., Art. 27.

12 See Appendix A: Armenian text of RA Laws and Regulations, RA Congtitution, Art. 6



Part I: Pre-history

The debt problem emerged in RA in 1992-1993. In 1995-1996 the government recognized
that it could hardly service the debt due to the lack of budget revenues and their inadequate
collection. The Government had a significant debt to United Nations in the amount of USD 56
million, to Turkmenistan in the amount of USD 35 million and to Russia, in the amount of USD
93.7 million. The problem became so huge that the government started to address the problem by
aternative ways. It tried to resolve the problem by restructuring the debt. The debt to UN was
repaid in full after twice restructuring the debt, while the debt to Turkmenistan was partially repaid
after the restructuring the remaining portion was repaid through commodity swap. The problem
with the debt to Russia remained unsolved.™ (footnote-interview with ghghghg dated)

Part I1: Debt for Equity Swap: Armenia - Russia

After restructuring of the debt in 1997, when it became clear that even as a result of the
significant alleviation of the terms, it was still difficult to pay off the debt, therefore a necessity
occurred to find more sophisticated non-standard methods for reducing the debt burden. There
were not many alternative methods. The method used in case of Turkmenistan would not apply as
Armenia didn’t have appropriate products to attract them. One of the options still available to the
Government afterwards was the debt for equity swap. The results were also mutually beneficial.
The RA Government let the Russia know about their decision of way out version/solution. Russia
agreed with the proposed plan and Armenia started preparing the draft of the Treaty. Both parties
prepared their drafts and met to negotiate. The drafts were discussed and argued word by word.

The negotiation process took almost 5 (five) years. Ultimately in 2002 as the result of round-the-

" See appendix X, Interview with The Chief Legal Council of RA Ministry of Finance and Economy Hayk Davtyan dated on
March 16, 2007 (Appendix 3)



clock negotiations and mutual concessions the Treaty was executed, ratified and entered into force.

It was implemented and the debt was reduced respectively in the amount of USD 93, 7 million.

Results of the interviews

Based on discussions with the authorized representatives of the Armenian Government
involved in the negotiations and case analyzes, it may be concluded that the transaction was
beneficial for Armenia

According to the Head of the Public Debt Management Department of RA Ministry of
Finance and Economy Mr. Arshaluys Margaryan, their interest was the reduction of debt burden.
For example the interest of RA Ministry of Industry and Development was possible investments
in Domestic companies, etc. The Chief Legal Council of RA Ministry of Finance and Economy
Hayk Davtyan reported that the transaction was very beneficial for Armenia and that after-effects
are still in future. He stated that foreign investments that are not made yet will be made for
certain as it is not in the interest of Russian side as the relevant law™* provides that the company

will be liquidated in case of non-operation.

Chapter Four: The steps of the transaction

The main steps in debt for equity swap transaction, in accordance with RA Law on International

Treaties are as follows:

1 RA law on bankruptcy

10



Draft

of the Treaty, after being discussed within government bodies (in our particular case

Ministry of Finance and Economy, Ministry of Energy, Ministry of Industry and Development)

is submitted to the Ministry of Foreign Affairs.*®

1.

The Ministry of Foreign Affairs submits the draft attached with all the relevant
documents and ministry’s opinion to the Government for final approval. Ministers
discuss and approve the agreement.*®

The Ministry of Foreign Affairs submits the draft to the other party (in this case, to the
Government of Russian Federation).'’

Although it is not required, the other party may prepare its own draft.

Both parties appoint delegations for the negotiations of the draft. (The process can take
severa years).”®

Pre-signing. After negotiations all the members of delegation sign on each page of the
final draft.”

The pre-signed draft is submitted to the governments of both parties.

The Government of each party authorizes one person to sign the Treaty on behalf of the
Government after making an examination of the document.?

Execution™

The document is submitted to RA Ministry of Justice and RA Ministry of Finance and

Economy.?

15 See Appendix A: Armenian text of RA Laws and Regulations The Law of the RA on International Treaties, Art. 11(1)

8 1hid.,,
Y Ibid.,
8 1hid.,
2 1hid.,,
2 pid.,,
2 pid.,,

Art 11(3)
Art 13
Art. 15
Art. 17
Art. 18
Art. 18

11



a RA Ministry of Justice examines and identifies the inconsistencies of the Treaty
with domestic laws and specifies the relevant provisions that are breached, if any.

b. RA Ministry of Finance and Economy examines whether the state will have to
assume additional financial liabilities.

10. The Government submits all the package of the documents to the President’s
Administration after which the President submits the Treaty to the Constitutional Court
for the examination of its compliance with the Constitution. If there is no inconsistency it
is submitted back to the President.”*

11. The president submits the Treaty together with Constitutional Court’s decision to the
Parliament for the Ratification. The Treaty is reviewed and discussed by the Parliament
and then it is brought to avote.?

12. The Ministry of Foreign Affairs informs the other Party about the Ratification.

13. The Creditor State also informs about the course of their ratification and when completed,
the Treaty comes into force.

14. Thereafter, within a month the Armenian party shall submit the list of the proposed
companies with all the relevant documents including balance accounts and reports for the
other party’s selection.?

15. Within three months after forwarding the list of proposed companies to the other Party,

the Parties ensure the audit of the market value of the companies, inventory of the

bid., Art. 25

3 |bid., Art. 25(2)

* Ibid., Art. 27

#bid., Art. 27

% Treaty by and between Republic of Armenia and Russian Federation

12



proposed property by an independent auditing company. All the expenses are to be
covered by the Armenian party.?’

16. The Creditor State (in our case, the Russia) within a month after the independent audit
selects the list of companies being of their interest. If one of the parties does not agree
with the results of the audit of particular property/ company, it is excluded from the list
and may be substituted by another property.

17. Within a month after the intergovernmental protocols® come into force, the transmission
acts are signed.*

18. Fiscal agents of the Parties, in our case RA Centra Bank and RF Vneshekonom Bank
execute al| the settlements between the Parties arising from the Treaty. **

19. The Armenian and Russian parties reduce the debt respectively.

Chapter Five: International best practice

Part I: Universal data concerning the transaction

Debt for equity swap is most widely practiced in Latin America. This continent covers
80% of the worldwide volume of the transactions.®

Chile is one of the first countries that used this instrument, as far back as 1985 was the
program of capitalization of debt obligations was worked out. Chilean government fixed cut rate

of exchange for re-counting debt obligations into national currency, which exceeded market

' Ibid., Art. 3

% |bid., Art. 4

2 Assignation of the property objects (enterprises) implement Relevant protocols are compiled concerning the enterprises
fulfilled/performed on the grounds of intergovernmental protocols which determine main characteristics assigned property
objects, their prices (in US dollars), nominated owners and other conditions.

% hid., Art.5
SLhid., Art. 7

2 B. A. Xeiidew, Peluenue Jonroebix Mpo6nem, Mockea, 2002 r., fid. 229

13



guotation, to stimulate foreign investors. Debt for equity swap led to increase of value of Chilean
debt from 64% nominal from the start of realization of the program to 75% in 1990. *

From the end of 80s the operation is more often practiced by the other countries of Latin
America (Mexico, Brazil, Peru, Nicaragua), as well as by Nigeria, Philippines, Y ugoslavia and
Bulgaria. In Chile through realization of the debt for equity swap program in 1985-90 the swap
operations were performed at the total amount of $US8 billion, which made up 40% of external
debt of the country during middle of 80"s. Even in small Bulgaria for the account of debt

obligations swap in 1994-97 $US120 million of external debt was paid off.*

The debt for equity swap and foreign direct investments in Latin America®

During the 1980s Latin America moved dramatically from a region of many growing,
newly-industrialized countries to a region of depressed, unstable economies with a foreign debt
that rose from about $US150 billion in 1979 to over $USA00 billion in 1989. As borrowers, the
Latin American governments went from fairly normal credit risks to ailmost uniform laggards,
with most of the region’s medium- and long-term bank debt in arrears or other impaired status by
the end of the decade.

The crisis in lending conditions affected not only the borrowers in those countries, which
went from fairly normal credit risks to amost uniform laggards, but also the foreign lenders.
Major international commercial banks such as Citibank, Bank of America, and several others
have had more than the value of their shareholders equity loaned in total to borrowersin Latin

America. When it became clearer that the crisis was due to structura inability to pay

3 bid., i, 229
¥ |bid., i®. 230-231

® Journal of International Financial Management and Accounting, Robert Grosse, The Debt/Equity Swap in Latin America,
1992
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(insolvency, in dollar terms), foreign commercial banks turned to an alternative strategy to try to
protect their assets- debt for equity swap,

In fact the swaps were initiated in the mid-1980s as a method of breaking the impasse
between Latin American governments and the foreign bank Ienders, when most of the bank loans
were not being serviced as contracted in most of those countries.

In practice the potential loan seller is contacted by an intermediary such as an investment
banking firm that is seeking sources of funds for clients that want to invest in Latin American
countries. The most active brokers in these swaps have been NMB Bank (of the Netherlands),
Morgan Guaranty, Shearson Lehman Brothers, Bankers Trust, and Merrill Lynch. These
intermediaries seek out both loan sellers and buyers, trying to put them together and profit from
arranging the deals. Once a loan seller and buyer have been found, the intermediary must
negotiate with the Latin American government involved, to obtain whatever permissions may be
necessary to redeem the dollar loan for some value in local currency. A second possibility is for
the lending bank to use the swap itself for direct investment in the borrowing country. This is

what American Express Bank (AMEX Bank) did.

The AMEX Bank’s case/experience >

In 1985 the AMEX Bank had loans outstanding to Mexican borrowers with a face value
of about $USE50 million. About 80% of these loans were to official Mexican government
agencies such as the Central Bank and the Ministry of Economy. Since American Express
Company has a clear, long-term commitment to operating in Mexico, the idea of buying into a

Mexican company or financial institution was appealing. Accordingly, the bank began to

% Joel Bergsman and Wayne Edisis, Debt-Equity Swaps and Foreign Direct Investment in Latin America, The World Bank,
Washington, D.C.,
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investigate possible investments in the Mexican market. The bank considered the purchase of an
existing Mexican banking company, or a new investment in a financial services firm, but these
choices were eliminated because Mexican law forbade foreign purchases of financial institutions.
After substantial internal discussions within American Express and talks with Mexican
government officials, it was agreed that the first step into debt/equity ventures would be the
purchase of pesos to invest in a series of new hotels to be constructed on various sites in Mexico.
The sale of approximately $US100million (face value) in loans was agreed to be paid in pesos at
the current market exchange rate with disbursement over time as the funds would be used in
hotel construction and operation. At the time of this deal, when the Mexican government was
just beginning its swap program, the discount offered to AMEX Bank was about 10%below the
face value of the loans transited into pesos. Since American Express Bank sold its own loans, it
did not enter into the dollar swap with another intermediary. That meant that the bank received
$USI0million worth of pesos. These pesos were disbursed subsequently to pay construction bills
for the hotels, when invoices were presented by AMEX Bank to the Finance Ministry. The
disbursements of funds were not made to AMEX Bank, but rather they went directly to the
suppliers and contractors involved in the hotel projects, Since the payout was not immediate, the
funds in the swap account earned interest, in this case at a rate in dollars that was sightly above
the original loan interest rate. Since the original swap agreement was signed in 1986, the number
of hotels permitted was expanded from five to seven. AMEX Bank entered into joint venturesin
al seven of the hotels, with majority ownership in three of them. The partners were all large
Mexican construction firms that the bank brought into the discussions early on, and which did

the hotel construction in each location. Contracts with Sheraton (for three hotels), Radisson,

16



Hilton, Club Med, and Marriott were concluded in each of the hotel projects for that firm to

operate and manage the facilities.

Non-Bank Foreign Direct Investors®’

When the original lending bank itself undertakes the equity investment, the valuation is
done as stated above. Another class of users of debt for equity swaps, however, are non-bank
foreign direct investors that seek to obtain local funds through the swaps.

For example, Nissan and Chrysler both participated in large debt/equity swaps in Mexico during
1986 to finance the expansion of their auto assembly plants there. Nissan swapped about $US48
million (at a 1/3 discount), while Chrysler swapped over $US100 million (at a 44% discount), of
the government’ s foreign debt. This debt was purchased by each auto company from bank lenders
then the company presented the loan to the Mexican government for redemption in pesos rather than
dollars. The Mexican government offered about 95% of the current dollar value of the loans to
Nissan and about 80% to Chrysler, leaving Nissan with a cost of $US32 million to buy about $US46
million worth of Mexican pesos and Chrysler paying about $US56 million for about $US80 million
of pesos. Hence, both Chrysler and Nissan benefited much more from using the swaps than from the
aternative of simply buying pesos from the least expensive foreign exchange market.

In Mexico, the value of direct investment rose by 100% from 1985 to 1986 when the swap program
went into effect, and swaps continued to finance more than half of direct investments.

Most countries in Latin America have decided that debt/equity swaps are sufficiently

desirable that and formal program isjustified. (SEE APPENDIX)

3 Journal of International Financial Management and Accounting, Robert Grosse, The Debt/Equity Swap in Latin America,
1992
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Chapter Six: Procedure evaluation

There are several very important issues that need to be addressed in this section.

1. Legal Regulation of the Transaction and the Treaty itself.

Although the policy is very good, the transaction however, besides the procedural aspects, is
regulated by the Treaty itself.

In respect of debt for equity swap practice between Armenia and Russia the outcome shows
that the transaction was not perfect as apposed to the opinion of the participants of the transaction
and the members of negotiating delegations™ It is quite obvious that there were some gaps which
could be regulated by the Treaty. For example, there is no provision in the Treaty regarding
foreign direct investments, which is one of the core advantages of the debt for equity swap
transaction. Without foreign direct investments the companies given/transferred to the other
country will not develop. Some very important obligations of the other party, such as the amount
of money to be invested, terms of its implementation, the conditions for tax incentives (in order to
attract investors) are absent. etc.

2. Determination of the assets to be swapped.

Another very important issue is the determination of the list of assets to be swapped. The
following questions are still open: 1) on what bases the list of the assets to be swapped is prepared
and approved? 2) is there any law restricting the State Property Management Department (the
government)® or limiting it's power to include the strategic objects to the list.

3. Determination of the types of swap and limits.

% See appendix X, Interview with The Chief Legal Council of RA Ministry of Finance and Economy Hayk Davtyan dated on
March 16, 2007 (Appendix C)
* RA law on Privatization of State property, Art. 4
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The other issue is the authority and limits to chose or determine the types of swap. The
international practice shows that the debt/equity swaps differ from country to country in light of
broad economic strategies of those countries, and each swap typicaly involves significant
negotiation and somewhat unique terms and depends on various political and economic
conditions.

After the independence the debt burden became very heavy and in 2002 Armenia entered into
debt for equity swap transactions. The transaction was implemented directly by exchanging the
debt for the shares of state-owned companies.

The reasons why Armenia has chosen direct type of the transaction, according to the Head of
the Public Debt Management Department of RA Ministry of Finance and Economy Mr. Arshaluys
Margaryan was that the following:

1) The debt was accumulated and this method was more appropriate for the faster

resolution of the problem, since there were delays to pay obligations/debt and the
Ministry of Finance of The Russian Federation number of times requested and
demanded payment of arrear

2)  Political and geopolitical situations in the county®, which is also somewhat

“breakdown” taking into account that it would be more reasonable firstly to consider the
situation from the economic perspective.
For example, Hrazdan TPP (Thermo power plant) is public property with strategic importance,
which had its al assets and equipment depreciated. It was necessary to totally renovate the

equipment what constituted a big problem concerning large amounts/expenditures and lack of

% For example, in case of tender the country with highest price and best conditions would get the objects, which could be for
example Turkey. These objects have strategic importance for the Armenia and if we had announced open tender we should have

to accept the results (see Appendix C, Interviews with the participants of the transaction).
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sources. All the equipments and apparatus/machines were available from Russia. Although this
was a good transaction from the perspective of escaping further problem with the growth of energy
price, but somebody else could buy it for much higher price, bring new equipment and eventually
Armenia might be able to repay the debt to Russia and even use the remaining amount for creating
alternative sources of energy

The estimated price of the company was very high. It was transferred to Russia for comparably
miserable price. The reason was that if Armenia had sold it for higher price, the price for energy
would have to substantially grow up in Armenia, and in case with Russia the problem was resolved
through verbal agreement based on old friendly relations: Russia paid for it low price and did not
raise the price for energy.

Perhaps there were some alternative for the problem solving but in this case it was not possible
to achieve this, because Armenia didn’t open it’s assets to the world via tender and negotiated with

Russiaonly.

Chapter Seven: Recommendations for reform

Based on all sections of this paper above and taking into consideration the issues raised in the
previous section the following reforms are recommended:
1 The treaty.
The Treaties must include all the necessary provisions regarding conditions, obligations
and responsibilities of both parties concerning the entire procedure, i.e. not only the
technical aspects concerning the execution and only debtor states obligations concerning
the transfer of property, but also the creditor states obligations and responsibilities in

regard to gained property.
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2. Determination of the assets to be swapped.
A separate law should be drafted and adopted to limit the power of discretion of State
Property Management Department in determining the list of assets subject to
privatization or swap.
3. Right to direct sale, swap, or privatization of state assets.
Direct sale, swap, or privatization of, at least strategic object/assets, must be prohibited
and should be required to implement in more transparent way. In case of strategic
obj ects/assets of the country:
1) public discussions must be arranged and the decision must be made by the
referendum only; or
2) a state commission must be created to determine the assets that may be subject to
sale, swap, or privatization. Such commission may have members from social and
scientific organization, academicians, representatives of educational institutions,
representatives of executive and legidlative bodies, etc.
4, Swap by Tender.
A right to direct swap must be limited. As it has been discussed above, it is more
beneficial to implement it trough an International tender. That might give a big
opportunity to Armeniato find the best among many options proposed and be in line with

the international best practice.

Chapter Eight: Reform implementation
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All the reforms suggested in the chapter below may be implemented through interference
of relevant legislative bodies trough active participation of public officials, private actors, mass
media, NGOs, etc.

The idea of drafting and adopting a law that we recommend, can be suggested by any
person — public officials and private actors, a local business owner, the State Property
Management Department, NGO'’s, etc. Their contribution may be very effective up to proposed
draft of the law. Afterwards, the draft is submitted to the Parliament and the decision maker is
only the legidlative body.

As regarding to the recommendation concerning the alternative ways of implementing an
alienation of strategic object/assets, the decision makers are still legislative bodies, and their
decision can be influenced by several stakeholders, interested groups or individuals. The idea of
changing the conditions of alienation, prevention of its implementation by direct sales may be
given by scientific research ingtitutes in result of relevant analyses, by relevant articles concerning
the issue publicized in the newspapers, by NGOs, trough media, etc.

And the final recommendation concerning the tender also needs to be implemented with
direct interference of legidative bodies and the idea can be given by, for example, the ministry of

Finance and Economy, as well as by media, public officials, deputies, etc.

Chapter Nine: Conclusion

To sum up, the debt for equity swap transaction was researched, the Armenian practice was

studied and both advantages and disadvantages of the transaction were discussed.

22



We also introduced international best practice and found out that it differs from the practice of RA
but conclud that the practice used in the countries of Latin America would not be appropriate for
our country because of various political, geopolitical, economic and other conditions. It was
recommended to try to change in future the way of implementing Debt for equity swap program.
To substitute direct sales by the tender as it will be more economically beneficial. Another reform
could be made by drafting and adopting law regulating and limiting discretion of State Property
Management Department in determining the list of assets subject to privatization or swap.

And finally the paper highlights the drawbacks of the existing Treaty concerning the foreign direct

investments and recommends better documentation and preparation of more detailed treaty.
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APPENDIX A

Armenian text of RA laws and regulations

CanniGywd E 2000 pywywGh hnipup 28-hG

UsuUSUuLvh ULLAUMNESNRME3UL OLGLLE

U3uUStUuLvhULLrUNGESNME3UL

Uph2u94.U3h'v NMU3UULUGLE D UUUDL
N1 U0 10. << UP2U29-UBh L MUBUU LU GULRELNF LU UGN UAMOSNFLL

<< thowqqujhG wyuwydwlwaghp Yaptnt GwfuwdtnGnipjudp Jupnn GG hwinbu quip <<
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APPENDIX B

The list of transferred companies to Russia
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APPENDIX C
The results of researches in Latin America

Table 1. Cost and Benefits of Debt for Equity Swaps To Borrowing Countries

Costs Benefits

1 | replaces capital investment that 1 increases capital investment
would have occurred anyway

2 | createsinflationary pressure from 2 reduces pressure to generate foreign
redeeming the debt exchange for debt servicing

3 | resultsin more foreign control of 3 improves the government’ s image as
the economy receptive to foreign business

4 | creates unfair advantage for foreign 4 | provides a mechanism for reducing
vs. domestic investors (or for flight the pressures of renegotiating the
capital) loans

5 | more costly than just buying back 5 encourages privatization of state owned
debt in secondary market firms

N.B.: If debtkquity swaps reduced foreign commercial bank debt by as little as 10% (i.e., by $US28 hillion), this

would result in an increase of the stock of direct investment in Latin America by about 50%.
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Table 3. Characteristics of Debt/Equity Programs in Latin America*

Value
Country Date of latest | converted Priority sector | Acceptable uses of
program start | ($US bill.) by funds #
end 1988
investment, payment
Argentina July 1987 $1.862 Yes of local debts
investment
Brazil Fab. 1988 $3.698 No
investment, payment
Chile of local debts, others
May 1985 $5.900 No
investment
Costa Rica June 1986 $0.140 Yes
investment
Ecuador Dec. 1986 $0.385 No
investment
Jamaica n.d. $0.004 -
Mexico Apr. 1986 $3.510 Yes investment
Nov. 1987
Uruguay n.d. $0.128 investment
investment, payment
Venezuela Apr. 1987 $0.094 Yes of local debts

* In al casesthe official exchange rate is used to convert dollar valuesinto local currency

equivalents.

# In each program, only foreign investors are permitted to convert foreign debt into local direct
investment, except in Chile, where local investors also are allowed to carry out debt/equity swaps
under some conditions.

Sources: Shearson Lehman Brothers, Intl.; Business International Corporation, Business Latin
America (various dates); Lahera (1987); central banks.
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APPENDIX D

Interviews with the participants of the transaction



