Scoping Questions:
A. What activity specifically meets the definition of “agreeing, effecting, accepting or facilitating in whole or in part within the US?”
B. How are covered persons expected to determine if a counterparty is agreeing, effecting, accepting, or facilitating covered securities loans within the U.S.?
C. We seemed to have reached a point around interpretation where the debate is around there being two “Scoping criteria” 
· In short this means out of three main criteria some firms believe only two of the three criteria need to be met where others believe that all three need to be met: see below
1. Must be a Securities Loan – SFT reportable security
2. Security is reportable under CAT, TRACE or MSRB
3. Must be effected, accepted, or facilitated in whole or in part in the USA
D. Please see the below scenarios 1-12 which are unclear if they are in or out of scope as covered securities loans under SEC 10c-1a based on the cross-border scope of the Final Rule. 
· For all in scope scenarios, we also need to understand which entity will fulfil the role of “covered person.”    
Definitions:
· Non-US: entity is agreeing to loans outside of the U.S.
· US: entity is agreeing to loans within the U.S.
Interpretation:
· Is based on page 75,689 of the Final Rule in the Federal Register, which is also repeated in the SEC Approval letter page 61 of 85 of the 2nd Jan 2025.
Question C Scenarios:  
Bilateral Securities loans on Reportable securities (no Intermediaries):
1. Non-US lender to US borrower
a. Interpretation: In-scope because the borrower is in the US.  Accordingly, the loan has been agreed to in part within the US. The lender is the Covered Person in this scenario.
2. US lender to Non-US borrower 
a. Interpretation: In-scope because the lender is in the US.  Accordingly, the loan has been agreed to in part within the US. The lender is the Covered Person in this scenario.
3. Non-US lender to Non-US borrower 
a. Interpretation: Out of scope because no party is agreeing, effecting, accepting or facilitating the securities loan from within the US. Accordingly, the loan has been entirely agreed to outside of the US.

4. US lender to US borrower 
a. Interpretation: In-scope because both the lender and borrower are within the US.  Accordingly, the loan has been agreed to in whole within the US. The lender is the Covered Person in this scenario.
Bilateral Securities loans on Reportable securities (Use of a broker to bring both parties together. Both lender and borrower are agreeing to all the terms of the loan, including the counterparty):
5. Non-US lender to Non-US borrower using a US broker 
a. Interpretation: Out of scope because no party agreeing to the loan is in the US and the broker is not binding any party to the loan.  Accordingly, the loan has been entirely agreed to outside of the US.
Bilateral Securities loans on Reportable securities (use of a Tri-Party to facilitate collateral management):
6. Non-US lender to Non-US borrower using a US Tri-Party 
a. Interpretation: Out of scope because no party agreeing to the loan is in the US and the Tri-Party is only facilitating the collateral and not the loan.  Accordingly, the loan has been entirely agreed to, accepted, effected, and facilitated outside of the US.
Securities loans on Reportable securities (1 or more of the counterparties is booking the trade within the book of records of a U.S domiciled entity):
7. Non-US entity agreeing to a loan but booking it into their US entity’s book of records for a Non-US borrower.
a. Interpretation on roles: The Non-US entity agreeing to the loan would be an intermediary that is binding their US entity as the lender.
b. Interpretation: Out of scope because no party agreeing to the loan is in the US.  Accordingly, the loan has been entirely agreed to, effected, or facilitated outside of the US.
8. Non-US lender to Non-US borrower, which is agreeing to the borrow but booking it into their US entity’s book of records.
a. Interpretation on roles: The Non-US entity agreeing to the borrow would be an intermediary that is binding their US entity as the borrower. There is no official Intermediary as per 10c-1a, given that no intermediary is binding the lender to a loan.
b. Interpretation: Out of scope because no party agreeing to, effecting, or facilitating the loan is in the US.  Accordingly, the loan has been entirely agreed to outside of the US.


Securities Loans effected with an Agent Lender
9. Non-US lender to Non-US borrower via US agent lender.
a. Interpretation: In-scope because the US Agent Lender is an Intermediary that is binding the Lender to the loan within the US, thereby meeting the definition of agreeing to, accepting, effecting, or facilitating.  Accordingly, the loan has been agreed to in part within the US. The Agent Lender Intermediary is the Covered Person in this scenario. 
10. Non-US lender to US borrower via a Non-US agent lender.
a. Interpretation: In-scope because a party agreeing to the loan is within the US. The loan is being agreed to by the Agent lender (on behalf of the lender) and the borrower. Accordingly, the loan has been agreed to in part within the US. The Agent Lender Intermediary is the Covered Person in this scenario.
11. US lender to Non-US borrower via a Non-US agent lender. 
a. Interpretation: Out of scope because no party agreeing to the loan is in the US because the loan is being agreed to by the Non-US Agent lender (on behalf of the lender) and the Non-US borrower. Accordingly, the loan has been entirely agreed to outside of the US.
12. Non-US lender to Non-US borrower via Non-US agent lender.
a. Interpretation: Out of scope because no party is in the US.  Accordingly, the loan has been entirely agreed to, effected, and facilitated outside of the US.


