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&RPPLVVLRQ ILOH QXPEHU
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([DFW QDRABLRWWDQW DV VSHFLILHG LQ LWV FKDUWHU

OLOOQHVRWD
6WDWH RU RWKHU MXULVGLFWLRQ RI , 56 (PSOR\HU
LQFRUSRUDIQIRQ WRIURRU ,GHQWLILFDWLRQ 1R

ILFWRULD 6WYIHHI6EKRHYV RW D
$GGUHVV RI SULQARLBEBY H[HFXWLYH RI =LS &RGH

5HJLVW WHDWMS KR QI FOPEHYI DUHD FRGH

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO UHSRW WYV UH TGN WIHG WK HE
PRQWKY RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW ZDV UHTXLUHG WR ILGHWXER U

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW $VMWXRWFEROHUDWHG ILOHU DV GHILQHG LQ

7KH QXPEHU RI VKDUHV RXWHKR\PIPR@L QW RF NU HID Y W IDDXW SHU VKDUH DW -XO\ ZDV
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‘ROODUV LQ WKRXVDQGV H[FHSW VKDUH SDU YDOXH
8QDXGLWHG

-XQH "HFHPEHU

& XU WBNVYWWYV
&DVK DQG FDVK HTXLYDOHQWYV
5HVWULFWHG FDVK 2
7UDGH DFFRXQWY UHFHLYDEOH QHW RI DOORZDQFHV IRU



XQFROOHFWLEOH DFFRXQWYV RI DQG
UHVSHFWLYHO\

,QYHQWRULHY DQG VXSSOLHV

'"HIHUUHG LQFRPH WD[HV

2WKHU FXUUHQW DVVHWYV

7RWDO FXUUHQW DVVHWYV
/RQJ WHUP ,QYHVWPHQWYV
3URSHIOMQW DQG (TXLSPHQW QHW RI DFFXPXODWHG

GHSUHFLDWLRQ RI DQG UHVSHFWLYHO\
$VVHWV +HOG IRU 6DOH 2
,QWDQJLEOHVY QHW RI DFFXPXODWHG DPRUWL]DWLRQ RI DQG
UHVSHFWLYHO\
*RRGZLOO

2WKHU 1RGFXHWMQW
7TRWDO DVVHWYV

&XUUHQW /LDELOLWLHYV
$FFRXQWV SD\DEOH
$FFUXHG OLDELOLWLHYV
6KRUW WHUP GHEW
/IRQJ WHUP GHEW GXH ZLWKLQ RQH \HDU

7RWDO FXUUHQW OLDELOLWLHYV
/IRQJ WHUP 'HEW
'"HIHUUHG 7m{FHR/P H
2WKHU 1RQ FXUUHQW /LDELOLWLHYV
6KDUHKROGHUV 'HILFLW
&RPPRQ VKDUHV SDU YDOXH DXWKRUL]JHG
VKDUHV LVVXHG + +
$GGLWLRQDO SDLG LQ FDSLWDO 2
$FFXPXODWHG GHILFLW
8QHDUQHG FRPSHQVDWLRQ 2
$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV QHW RI WD]

7TRWDO VKDUHKROGHUV GHILFLW

7TRWDO OLDELOLWLHY DQG VKDUHKROGHUV GHILFLW

6HH 1RWHV WR 8QDXGLWHG &RQVROLGDWHG )LQDQFLDO 6WDWHPH
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5 HHXH
&RWR JRRG/\RG

* RW3WRIW

6HIQ) JHHICDQGOEP LQWDAYHH SHOH
$ WHAP SOLP HOADQG GHABVSRIMRQ GRAFY
JoQy

2 SHDNY ,FRPH
2\MHUGFRP H H SHOH

, GFRP HOH RUH, QMISANIQG 7] B/

, QMY SHOH
, QMNP H

,GFRP HYH RUH, GFRP H7L] HY

SURMMRQI RUGFRP H\Bf HY




1 FWQ@RP H

( DQQIVSHUBKDH  YDUF
" LOWG

&DK' IYIGHIB/SHUBKDH

7REDS.RP SSHHQIYH, GRP H

6HH IRWHV WR 8QDXGLWHG &RQVROLGDWHG )LQDQFLDO 6WDWHPH
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'‘ROODUV LQ WKRXVDQGYV
8QDXGLWHG

6L ORQWKV (QGHG -XQH

&DK) GZVIURP 2 SHDMY $ RN
1 HNGFRP H
$ GV HOMR BFRCAGIGHACFRP HVR GHVDK SIRVLGHG
B RSHDAY RN
" HBUHADIRD
$ P RWYDARQR! |QIQILEGV
$ P RMY DMRQR FROAPAZFDXMUNRQ ARV
(P S® FHHWRAN EDHGFRP SHODIRQH SHOH
2 \WHUQRQ FDK WPV QRN
&KOQH/LQDAMVOQG ACEMNY GHAR HIHAWIURP

7 DGH DFFRXQV UFHYCE®!

, QVHORUHY DG \KSSTHY

2 \MHUPXUHADKHV
SRMPNFTXAMMRQSD P HOV
' HHUHGDOHWNQ) FRW

$ FFRXQN/'SD: CEGH
$ FROHG DG RKHUGRQ PXUHQNITELONY

1 MWDK SIRVIGGE RSHDNY LAWY

&DK) GZVIRP ,QrHNY $ AW

30 P HQVI RUDFTXMWR) GHAR FDK DFTXLHG 2
, FUDHIQUMMANGFDK 2
3XUAKDH/R FCBMICDAHV

2\WHJ

1 VDK XHGE LQYHIY DRV

&DK) GZVIURP ) LCOGAQ) $ RV
1 HAERURZ LQIVR \KRWMP GEW
3D PHOVR (XY WP GEW
&KOQYHLQERRNRYHEDW
30 P HOWI RUFRP P RQWKDUW UEXUADHG
SURAHHBVI URP IWKLQD \WKDUAVXQE-UHP ST HHSDO/
&DK QYIGHIG/ SOG\R KDHKRTEHY

1 VDK SURMGG XVHG B |IQDRQ) TRV

1 HWQRUDH ' HUDH LO&DK DIG&DK ( TXLYDBON
&DK DIE&DK ( TAYDDIV. %4-I10Q0Q) R 3HIRG

( QGR 3HIRG

6HH 1IRWHV WR 8QDXGLWHG &RQVROLGDWHG )LQDQFLDO 6WDWHPH
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1RWH &RQVROLGDWHG ILQDQFLDO VWDWHPHQWYV
7KH FRQVROLGDWHG EDODQFH VKHHW DV RI -XQH WKH FRQVROLGDWHG VWDWHPHQWYV RI L
VWDWHPHQWY RI FDVK IORZV IRU WKH VL[ PRQWKY HQGHG -XQH DQG DUH XQDXGLWHG ,Q

FRQVROLGDWHG ILQDQF L DI MWDWRHHPE\Y W ¥ DML Y FRQYGHE! QRUPDO UHFXUULQJ, QWVHIRAL PHY FIV S\W WR U
LQGLFDWLYH RI UHVKEWWRQORER OLXIDVOHG DUQDQFLDO VWDWHPHQWY DQG QRWHV DUH SUHVHQWHG LQ
LQIRUPDWLRQ LQFOXGHG LQ RXU FRQVROLGDRWHBRDYQ@VD G O WHIEQ IALDIOD ¥ WDV Y W 1D @AM P HAMEY QIRAVGH @ R
FROMXQFWLRQ ZLWK WKH FRQVROLGDWHG DXGLWHG $QQDXQ PLBIDS RWIVVRLP HRWPY D Q IR U MDKCHVHH® @ RIVG )

1IRWHS$FTXLVLWLRQ RI 1HZ (QJODQG % ¥\OQMIWGE BHAUDQFHQJIQF DQG U

2Q -XQH ZH DFTXLUHG 1HZ (QJODQG %XVLQHVV 6HUYLFH ,QF 1(%6 IRU DQ HVWLPDWH
WKLV DFTXLVLWLRQ FBRTEHVIRYDREQLRI 1RMVE H Q J O D QTR %X/ QFHIV W BH U YOLFFX LMIFVLRQ ZH XWLOL]JHG
OLQH RI FUHGLW DV ZH DKOHDIVP RRERH G BIDZX@ RIS WK H PLOOLRQ FRPPLWWHG OLQH RI FUHGLW UH
DFTXLVLWLRQ 7KHM 1RWHLOOLRQ OLQH RI FUHGRW GLIBM@H VXIQH 0D\ ZH KDG VKRUW WHUP GHEW |
GHILFLW RI PLOOLRQ

,W LV RXU LOQWHQWLRQ WR UHILQDQFH D SRUWLRQ RI RXU VEKERXWUMKRWO GKEWHGKX VKD WKHJIQ D
RI XS WR PLOOLRQ RI ORMYJRWHXPHGHEW VHFXUPWQBVRQ UHPDLQHG DYDLODEOH IRU LVVXDQFH
VXEMHFW WR PDUNHW DQ®VLOX¥FHKUHEAWW DQVBH RFR@EH. WRRIDW XUDQFH DV WR WKH WLPLQJ DQG RU DPR
EH IDYRUDEOH WR XV

IRWH$FTXLVLWLRQ RI 1HZ (QJODQG %XVLQHVYVY 6HUYLFH ,QF

20Q -XQH ZH DFTKHU DG YUR[DPWWBOGMHU RRI WKH RXWVWDQGLQJ FRPPRQ VWRFN RI 1(%6 IFf
WHQGHW RIFRPSOHWMGXQ PHW ZKLFK 1(%6 EHFDPH D ZKROO\ RZQHG VXEVLGLDU\ DQG ZH EHFDPH RE(
:H DOVR DJUHHG WR UHGHHP DOO RXWVWDQGLQJ 1(%6 VWRFBEVREWLRIH IRU  STHB HRBML RRUOW KN X
UHGHPSWLRQ Rl VWRFN RSWLRQV DQG D SRUWLRQ Rl WKH GLUHFW FRVWV RI WKH DFTXLVLWLRQKD
DQWLFLSDWH

WKDW WKHVH SD\PHQWYV ZLOO EH VXEVWDQWLD®B8\HRRPISFOCHWWHGS VERW DQJ SW K F KDK/IHU SUT¥BIUIR H UVKIH D
LQ WKRXVDQGYV

&DK SD P HIVIRUL ( %6 FRP P ROWREN
&DK SD P HOMRUHHP 1 (%6 AN ROMRY/
( AP DMGIFTXMURQH SHOAY

7RECEXUKDHSUAH

$ P RXQIEDGWURKIK - XCH
&DK DFTXHGIRP 1 ( %6

3D P HQWI RUDFIXAMMRQWURXIK - XCH Qaw
R FDK OFTAUHG
$V RI -XQH ZH KDG PLOOLRQ RI UHVWULFWHG FDVK 8SRQ WKH DFTXLVLWLRQ RI 1(%6

ZKR GLG QRW WHQGHU WKHLU VKDUHV R IH®&HNRPWPRIRQUWWRGE 8 KU AXYVWKSHUWMQGQWUWKIHLU VWRFEN Ft
7KH IXQGV PXVW UHPDLQ RQ GHSRVLW IRU D SHULRG RI QLQH PRQWKVDDRDMUMIHP ZKQER WX®@HOWKHRH&Q
WKH DSSURSULDWH JRYHUQPHQWDO DXWKRULW\ XQGHU DSSOLFDEOH HVFKHDW ODZV ,Q -XO\ V4

1(%6 LV D OHDGLQJ SURYLGHU RI SURGXHRNM QG LRHDKIGHH ¥ KWHE N/\P DIR® FEWK VE QAN HM J, W X SFSIO L
SULQWHG PDWHULDO ZKLFK DUH PDUNHWHG WKURXJK GLUHFW VDOHV WHOHVDOHV D GLUHFW VDOl
VSHFLDOW\ DSSDUHO SURGXFWV WKURXJK GLVWH LEHKOWRYWH 0 Q%6 LG B SHQUGIHQMI VD OLHY DN SZUHH ¥ R Q/\W
DFTXLVLWLRQ H[SDIGI®GY RMXW BXRWRPWUREDVH DQG QRQ FKHFN UHYHQXH



1(%6 RSHUDWLQJ UHVXOWYV DUH LQFOXGHG LQ RXU FRQVROLGDWHG UHVXOWYV RI RSHUDWLRQV
DOORFDWLRQ RI WKH SXUFKDVH SULFH WR WKH DVVHWY DFTXLUHG DQG OLDEKIOW\JD\R PIYW X R B BLOETS
GHWDLOHG DQDO\VLY DQG RXWVLGH DSSUDLVDOV RI WKH IDLU YDOXHV RI WKHN D§WHW YV DDFITRQ USHD (
DQG WKH DVVHW DSSUDLVDOV KDYH EHHQ FRPSOHWHG: WKHB YHOD®E R WQ RQGRR YMK HOSXWE WL R SUR. KN
DSSURDFK IRU ERWK PDQXIDFWXULQJ DQG FHUWDLQ VH®&QV@S JHRBIFK @LD@GPRE ML QLNWO D WH Y KO B
HQVXUH WKDW ZH FRQWLQXH WR PHHW FOLHQW H[SHFWDWLRQV RRLWXKH LHF DADHAD W QUD KON VIR FWLLVY UW T M ML
DFWLYLWLHV ZH ZRXOG DGMXVW WKH SUHOLPLQDU\ SXUFKDVH SULFH DOORFDWLRQ WR UHIOHFW D
DFFUXDOV ZRXOG EH UHIOHFWHG LQ RXKHFBQNR DR G@IMH D 0'W R AMDHP HRQV R | RW ) GSREJFE RV HJ B U WRHK B\R |
1(%6 DFWLYLWLHV ZKLFK ZH KDAKH DI DHFBGX BE ¥ LOBHG GLR AU WHG L Q 1RWH S5HVWUXFWXULQJ FKDU

7KH SUHOLPLQDU\ SXUFKDVH SULFH DOORFDWHREHOHNXB WHK® WQNKIR G@L® O FRIXLVLWALIRIODUREXOW
EHFDXVH RI LWV LQGXVWU\ SRVLWLRQ WKH SRWHQWLDO WR LQWURGJEHMVSH RBEAG WXL QB UFOVVX P WQW |
DOORFDWLRQ RI WKH SXUFKDVH SULFH WR WKH DVVHWY DFTXLUHG DQG OLDELOLWLHY DVVXPHG GtF

&DK DOGFDK HIXYDBON
7 UDCH DFFRXQIV UHFH.YCE®

, OMHORUHY/ DG \KSSTH/

" HHWGLGRP H\S] B/

2 \MHUPXUHADAAV

/ RY WP LM HOV

3URSHW STIQMDQGHIXSP HW

$ WHVKHIS | RADBH

, QEQILE®GV

* RREZ 1O

2 \WHIGRQ PXUHNDAHN

$ FFRXQNV'SD) CE®!

$ FFXHGACEOMY

/ RY WP GBMGHZ MMORH HU
/ RY WP GEW

" HHWGLGRRP H\S] B/

2 \WHUGRQ PXUHQMITELONY

7 REOSXUAKDHSURH

7KH LQWDQJLEOHY DFTXLUHG SULPDULO\ UHODWH WR WUDGH QDPHVY DQG FXVWRPHU OLVWYV ZKLF
JRU WKH TXDUWHU HQGHG -XQH ZH UHFRUGHG DPRUWL]DWLRQ RI LQWDQJLEOHYV DFTXLUHG IL
GD\V RI WKHKHXDRRVHUN DVVLIQHG WR LOQWDQJLEOH DVVHWV DFTXLUHG DV ZHOO DV WKH UHODWHG
DSSUDLVDOV DUH FRPSOHWHG

7KH IROORZLQJ XQDXGLWHG SUR IRUPD ILQDQFLDO LQIRUPDWLRQ LOOXVWUDWHY RXU HVWLPDW
SHULRG SUHVHQWHG GROODUV LQ WKRXVDQGYV

AXDUWRI®HG -XQH 6L ORQWKV (QGHG -XQH

S5HYHQXH
1HW LQFRPH

(DUQLQJV SHU VKDUH
%DVLE
"LOXWHG

7KH SUR IRUPD UHVXOWYVY RI RSHUDWLRQV IRU WKH TXDUWHU DQG VL[ PRIHWWKRIHQGHWEORDRIQ UHO
BUHPLKMPU DSSDUH®H $VIRQHRVWD RSHUDWLQJ UHVXOWY DUH BHHHVGIR W R IRHS BRIF $SWD W KHHUSX/ X ORN
WKH DFTXLVLWLRQ RFFXUUHG RQ WKH GDWHYV DVVXPHG DQG DUH QRW QHFHVVDULO\ LQGLFDWLYH R

1RWH (PSOR\HH VWRFN EDVHG FRPSHQVDWLRQ



2Q -DQXDU\ ZH DGRSWHG WKH IDLU YDOXH $HFRXQMW\IQRIQ6 BADRNRIY/EE DR ERIWLVOD W R B HQWR F
&RPSHQVDWIDRUH UHSRUWLQJ WKLV FKDQJH LQ DFFRXQWLQJ SULQFLSOH XV§8 1R KHBHFERGRIWH Q JSIRRV
&RPSHQVDWILQRQL W I7R Q H@6GH J L QR RV XD RXU UHVXOWVY Rl RSHUDWLRQV UHIOHFW FRPSHQVDWLR(
XQYHVWHG SRUWLRQ RI SUHYKRX\W VWRKFNVRPPW LROR/XDWWD @WHBPSHQVDWLRQ H[SHQVH ZKLFK ZRXOG k
RI 66 1R EHHQ DSSOLHGIHFRWPL YW \G RWHJ LZLLOL® B IW R ZH DFFRXQWHG IRU RXU HPSROAFRXEWLVOR F3
%RDUG $3% 2SLRARRXDRVLQJ IRU 6WRFN 8QBGHUGWKR  PHOMRKRBVRI DFFRXQWLQJ QR FRPSHQVDWLRQ
HPSOR\HH VWRFN SXUFKDVH SODQ ,Q DFFRUGDQFH ZLWK WKH PRGLILHG SURVSHFWLYH PHWKRG RI
SULQFLSOH

'XULQJ WKH VHFRQG TXDUWHU RI ZH LPSOHPHQWH®D WKBQJWYX DMR XRALDP ODRY R MNH B BVWIRPGWH @
LQFHQWLYH ZH QRZ XWLOL]H D FRPELQDWLRQ RI VWRFOORSWHIRQY DBBVYIR U A DIQMDH WEBBW R Y ISIBQG\RURHB\K
7KH OHYHO RI VKDUHVY HDUQHG XQGHU WKH SHUIRUPDQFH VKDUH FRP SRQWHQ WYIHW FIR Q\WWAKRHHH IBHVI XY IR
SHUIRUPDQFH VKDUHY JUDQWHG LV HTXDO WR WKH PDUNHW SULFH RI RXU VWRFN DW WKH GDWH RI
HVWLPDWH RI WKH QXPEHU RI VKDUHV ZKLFK ZLOO EH HDUQHG E\ WKH DZDUG UHFLSLHQWYV ([SHQVI

WKH TXDUWHU DQG VL[ PRQWKYV HQGHG -XQH ,Q DGGLWLRQ GXULQJ WKH7KHFRQE& TXODXWHUJ k
HTXDO WR WKH PDUNHW SULFH RI RXU VWRFN DW WKH GDWH RI JUDQW &RPSHQVDWLRQ H[SHQVH L\
TXDUWHU DQG VL[ PRQWKY HQGHG -XQH ([SHQVH IRU SUHYLRXVO\ LVVXHG UHVWULFWHG VKD

PLOOLRQ IRU WKH VL[ PRQWKY HQGHG -XQH

7TRWDO VWRFN EDVHG FRPSHQVDWLRQ H[SHQVH ZDKLV HBEBQVRQLVUHVEKHFWHR Q8 FR P WWRHLDTRRG
PLOOLRQ LQ RXU FRQVROLGDWHG VWDWHPHQW RI LQFRPH IRU WKH TXDUWHU HQGHG -XQH
PLOOLRQ ZLWK PLOOLRQ UHIOHFWHG LQ FRVW RH[SRREHM VRARXDFRQVRPLGOMWHE WVHNO WHPH Q@ W CF

7KH IROORZLQJ WD EIGIH W CREOX QWWDIVOHFR RHKB (H3 HDUQLQJYV SHU VKDUH LI WKH IDLU YDOXH PHWKRC(
GROODUV LQ WKRXVDQGY H[FHSW SHU VKDUH DPRXQWYV

4 XDUMJ( QGEHG- XCH 6l[ 0 RQMV( QGHG- XCH
1 HACGFRP H DVUERWG
$ GGHP SR HHWRAN EDHGARP SHODIRD
[FOGGLOMAGRP H
BVRAN RSWRQ/DQGHP ST HHWRAN SXUFKDH
m 2 2
3HJRIP DRH\KDLY 2 2
5 FWMPRGWRAN DG UAKMPAME WRAN XQW
7RED
70 BEHHIW
( P SB HHWREN EDHGFRP SHODNRQLGFOGGLO
QHAGFRP H GHR I}
" HOANOUYDOHHP SR HHWRAN EDHG
FRP SHODIRD QGHAR \If
3WRIRP DQHNMFRP H
( DQQIVSHMDH
UDUF + D/UERWG
SRIRPD
" oMM D/UHBRUG
SRIRPD
1RWH &KDQJHV LQ DFFRXQWLQJ HVYWLPDWHYV
"XULQJ WKH ILUVW TXDUWHU RI ZH UHYLVHG WKH HVWLPDWHG XVHIXO OLYHV IRU FHUWDL(
UHWLUHG VRRQHU WKDDKRUZH L DOOKG DYWUBUSDXWHIGXO OLIH IRU WKHVH DAKRLWWAK 2RV HY K@ IDFARKGW
H[SHFWHG WR UHVXOW LQ LQFUHDVHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH RI PLOOLR
DQG GXULQJ WKH VL[ PRQWKY HQGHG -XQH PLOOLRQ RI WKLY DGGLWLRQDO H[SHQVH ZDV
1RWH 1HZ DFFRXRWWLRHPSQW
,Q 0D\ W K FF FUQDWIEQ D G W D REID UGN BRREEMERY LWLRQ $)63 1R HRXQWLQJ DH) 6 HEPEDMRMK BHO D)

OHGLFHWFULSWLRQYHRBHQRSDQG ORFGHBOQTLKDWIRBREWOLQHV WKH DSSURSULDW HHEFRMAR RQ W K® J QM UHEAVGF
WKH UHTXLUHG ILQDQFLDO VWDWHPHQW GLVFORVXUH36% QQ@ MXGEXRKAMHGHY OKGL BEDU N LARXY LUKWERGK



EHQHILW XQGHU OHGLFDUH DV ZHOO DV D IHGHUDO VXEVLG\ WR VSRQVRUV RI UHWLUHH KHDOWK FIL
2XU UHWLUHH PHGLFDO SODQV GR SURYLGH SUHVFULSWLRQ GUXJ FRYIHHFDIMSISNRAIOLFK LV PMW KOHCH WOD-
DFFRXQWLQJ WUHDWPIHRGW UHTXMWLHG JEQY6W KH UHWURDF W LLYHHV R 6 80 IRROOIWERQW HWWRGHPHQW EHQHI
UHIOHFWYV WKH LPSDFW RKWKHPEHDF WHOL GRVAXYNYHG LQ 1RWH 3RVW UHWLUHPHQW EHQHILWYV

1RWH 6XSSOHPHQWDU\ EDODQFH VKHHW LQIRUPDWLRQ

,OQOYHOQWRULHViD @Y NQWROILHY DQG VXSSOLHV ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV LQ

-XQH " HHP EHU

50¥ P DAIDY
6HP LILQA\KHEIRRGY
) LQ\KHGIRRGY

7REOQYHIRUHY
EXSSTHY

2WKHWH@WUDVYWMKWHWU FXUUHQW DVVHWY ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRX\

- XCH " HRPEHJ

3UED P MR YROQEY HP SB HH
EHHLFDY DARADIRY 9 (%5 WKWV

2WHJ

2 \KHJPXUWHNDIWHV

$VVHWV KH® &VNRROWWDIOHOG IRU VDOH UHODWH WR WKUHH RI RXU )LQDQFLDO 6HUYLFHV FKHFN SU
IDFLOLW\ ZKLFK ZDV FORVHG SULRU WR :RXD WH DFIWILYWH®RQVRHNQE BEX\HURWRU WKHVH SURSHUWLH\
GDWH WKH\ ZHUH FORVHG %DVHG RQ SUHOLPLQDU\ PDUNHW UHVHDUFK DQG DSSUDLVDO LQIRUPDW
DVVHWVXFK QR LPSDLUPHQW ORVV KDYV $&¥NVHEVV KHOI® I R{UG VIRQHWAKHMH ARPVHMIVHG RI WKH IROORZLC

- XQ—|

/ DQGDG@YGLP SIRYHP HOV
X TEQIVOGEXQ) 1P SIRYHP HON
0 DAKICHY DQGHIXSP HQV

7RED
$ FRP XOMG-BUHADIR)

$ WHVKHGIRMB QW

H DUH FXUUHQWO\ LQ WKH SURFHVV Rl FORVLQJ$R@H \BVBRE /R R QDIOHA KRG L U 5Q W HQW K D AL Q/IKW V |
WKH IRXUWK TXKUWHDFRDLW\ LV OHDVHG DQG WKXV ZLOO QRW EH UHSRUWHG DV DQ DVVHW KHOG

2WKHU QRQWFRVUWWMU QRQ FXUUHQW DVVHWY ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV L(

“XQH ' HAPEHU

&ROMPWFTXMWROFRIV GHAR CFRXP XDMGLP RWY DIROR
DG UASHRRHD
" HHUHGDGHINQ) FRW



SUHBDGSRWWHNHP HONDWHN
2\KH)

2 WHIGRQ PXUHDXHV

&KDQJHV LQ FRQWUDFW DFTXLVLWLRQ FRVWYV GXULQJ WKH ILUVW VL[ PRQWKV RI ZHUH DV
YODGH ' HHPEU
&DK SD P HQV
&KDQHLQDFFUOY
$ P RWDIRQ

VDD -XCH

$FFUXHG OLBPEEOXMWEGHOMDELOLWLHY ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDQ

- XCH ' HRPEH

8 BOG1 ( %6 SXUKDHSUFHDGAUHRWIFTXAMMWROFRW HH
1RM

$ FRHGZ DIHY

, GFRP H\Y RV

( P SR HHSUR WKDUQ) DOGSHMRQ
5 HEDMY

2 WHU

$ FFRXHCMHEOWY

1RWH (DUQYRIBY SHU

7KH IROORZLQJ WDEOH UHIOHFWYV WKH FDOFXODWLRQ RI EDVLF DQG GLOXWHG HDUQLQJV SHU VK

4 XDOMJ( Q3HG- XCH 61 0 ROMV( QGHE- XCH

( DQQIVSHMDH EDIF
1 FACFRPH
- HIKWG DYHDIH\KDUAY RANBEQ)

( DQQIVSHMDH EDIE

( DRQIVSHAKDH QOMWG

1 HAGFRP H

© HIKWG DYH.DI H\KDUAY RANBEQ)
" LOMYHLP STFWR ROMRY/

6 KO FRQIIH® LKCEBH

- HIKWG DYHIDI H\KDUH/ DQG SRMANO
QOMYHKDH/ RAMBE Q)

( DQQVSHMOH GOWG

'XULQJ WKH TXDUWHU HQGHG -XQH RSWLRQV WR SXUFKDVH PLOOLRQ FRPPRQ VKDUH
VKDUH 'XULQJ WKH VL[ PRQWKY HQGHG -XQH D ZHLIJKWHG DYHUDJH RI PLOOLRQ RSWLRQV

PLOOLRQ RXWVWDQGLQJ RSWLRQV ZWHHMHHBWX8KVE PWHRIM VWWKHOKXKRBHIX WIRWLWRH FDOFXODWEWQ
ZRXOG KDYH EHHQ DQWLGLOXWLYH

1RWH S5HVWUXFWXULQJ FKDUJHV

‘XULQJ WKH VHFRQG TXDUWHU RIJHV RH UHPRDOHREQ HRUWVUKXFMWXDQBH BKDOWHG WR WKH SODQ
ORFDWEGLM@REDPD DV ZHOO DV YDULRXV UHGXFWLRQV ZLWKLQ RXU )L QDK FHLB B USMIUWH. RZHHV K\DRYIP 16
SURGXFWLYLW\ DQG LQYHQWRU\ PDQDJHPHQW DV ZHOO DV WKH GHFOLQH LQ FKHFN XVDJH GXH WR
ZKLOH VWLOO PHHWLGS 60 WH GF& DIHORDLQUIMNAMHPOMPW LV RQH RI RXU VWUDWHJILF REMHFWLYHV DG ZH
DQWLFLSDIH) WVMKDRQWEBFALOLW\ ZLOO EH FORV H G G IQRIDWKIHW RBEWW K ARBOWHHHRIZLOO UHFHLYH

TXDUWHU RI XWLOL]L QUK FNWKVIHNRHPUR QHF BIDEMH @RIV WY DUH EHLQJ DFFUXHG RYHU WKH ODVW WKUF
EHQHILWKEODHG XFWLRQV ZLWKLQ J)LQDQFLDO 6HUYLFHV DQG RXU FRUSRUDWH VXSSRUW JURXS BIPSH
WKHVH UHGXFWLRQV WR EH VXEVWDQWQU R G\ XARRIOWMHH & HFRRQIGHTIQ G VRH WRH \HDZH UHYHUVHG



GXH WR IHZHU HPSOR\HHV UHFHLYLQJ VHY HUDHMHH UEHH\OM UDARAAW DIQKEEQP HRYKHRAY. D O 0 O\UHVWHIDHWWGE G DV F
6* $ H{SHQVH RI PLOOLRQ LQ RXU FRQVROLGDWHG VWDWHPHQW RI LQFRPH IRU WKH TXDUWHU H(

'XULQJ WKH ILUVW TXDUWHU RI JHV RH UHFFRWO®H KB QJ HRY WV KFWXDOQGH RKMKIDDWHG WR HPSOR\HH L
ZLWKLQ RXU 'LUHFW KHKWHHEFNWHEKREFWHRWY ZHUH D UHYV X0 W RUTRWXUURIQ ZWRLQBNWAANMVED CPERHDE HHR/MQLW CHW H G
HPSOR\HHV ZKLFK DUH SD\DEOH XQGHU7KXUPBRMRRLQNM\ \RH YW KIED\QHF K HE GBI RQHWLLWR GB\O 2 B U K H- R Pl ®DNWHIKEG
SD\PHQWY DUH H[SHFWHG WR EH VXEVWDQWLDOO\ FRPSOHWH &OBARWEXUW® L WK A XID UWW Ur RD UWH X VRL
SUHYLRXVO\ UHFRUGHG UHVWUXFWXULQJ DFFUXDOV GXH WR IHZHU7KPASE&RJH MW WPHFMMX® G QUI H¥KHEUN/UDED
WKRVH UHFRUGHG GXULQJ WKH VHFRQG TXDUWHU RI DUH H[ISIFKOAVW R G DV FAROVONL RQ 1LRRBX UV ROGY
WKH VL[ PRQWKY HQGHG -XQH

'XULQJ WKH VHFRQG TXDUWHU RI JHV RH UHPROGHB QU HRAW KK S &/R\HHD ¥ HKIDWD QFH UHODWHG WR
IDFLOLW\ ORFDWHG LQO7KQ@LDGDSRWLYDWEQRYBG G X UK U WKW U KB UBCOURKRDIAR VHYHUDQFH SD\PF
DUH SD\DEOH XQGHU RXU RQJR HQDQWHLYAH.SID@AH VE KW | WK HWOD OD\PHQWYV ZLOO EH FRPSOHWHTKHQ WK
UHVWUXFWHKV IDQUHFEBIWHFWHG LQ FRVW RI JRRGV VROG LQ RXU FRQVROLGDWHG VWDWHPHQWYV RI Li

$V D UHVXOW RI WKH 1(%6 DFTXLVLWLRQ RQ -XQH VHH 1RWH ZH DVVXPHG UHVWUXFWXU
SULRU WR WKH DFTXLVLWLRQ (PSOR\HH VHYHUDQFH SD\PHQWY UHODWHG WR WKHVH IDFLOLW\ FOR
RS H UDMWALRIQVL YD OHVXOW RI WKH DEFTXLVLWLRQ ZH RHFRURSG & UGIVWHX FPWRX DEQ/L DIEWUND RV R(% 6
FRPSDQLHV DQG H[HFXWH D VKDUHG VHUYLFHV P R XHJ WRKRER VWK PDXDXO N FIMXUDDQGIHD\OHEY 5 6 B HBH/QE B F
VHUYLFHV ILQDQFH DKL K DPIRX QW VIROKWEHQFOXGHY SD\PHQWY GXH WR FHUWDLQ 1(%6 H[HFXWLYHV
DJUHHPHQWY DV ZH HOLPLQDWH UHG X Q5D QFHLODMWEHONZ BI\HPG QWK DUZHR HFSHFMHE WR EH VXEVWDQWL
RSHUDSWLR@WVH DFFUXDOV ZHUH LQFOXGHG LQ WKH OLDELOLWLHY UHFRUGHG XSRQ DFTXLVLWLRQ

S5HVWUXFWXULQJ DFFUXDOV IRU HPSOR\HH VHYHUDQFH FRVWV RI PLOOLRQ DV RI -XQH
FRQVROLGDWHG EDODQFH VKHHWYV 2XU UHVWUXFWXULQJ DFFUXDOV DV RI '"HFHPEHU UHODW
UHGXFWLRQV ZLWKLQ )LQDQFLDO 6HUYAGOWBQBHRRU WRH FSKUHPW H VXGH®R QW | DUFR DE M IRNWWK A UHHP SO RY
ZHUH VXEVWDQWLDOO\ FRPSOHWHG GXULQJ WKH ILUVW TXDUWHU RI

&KDQJIJHV LQ WKH UHVWUXFWXULQJ DFFUXDOV GXULQJ WKH ILUVW VL[ PRQWKYV RI ZHUH DV

LOLWLDWLYHYV LOLWLDWLYHY%6 BUDFTXLVLWLRAS DFTXLWOWMHEG U 7JRWDO
1R RI 1R RI 1R RI 1R RI 1R RI

HPSOR\HHYV HPSOR\HHV HPSOR\HHV HPSOR\HHV HPSOR\HF
$PRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWH(

%DODQFH 'HFHPEHU 2 2 2 & 8 2
SHVWUXFWHXWYLQJ FKDU 2 2 2 2 2 2
SHVWUXFWXULQJ UHYHUVDOV 2 2 2 & 8 2
6HYHUDQFH SDLG 2 2 2 2
1(%6 DFTXLVLWLRQ 2 & 2 2 &

%DODQFH -XQH 2

2Q D FXPXODWLYH EDVLV WKURXJK -XQH WKH VWDWXV RI RXU UHVWUXFWXULQJ DFFUXDOV ZI

LOLWLDWLYHV. LOLWLDWLYHY%6 BUDFTXLVLWLERE DFTXLWOWMRHBU  7RWDO
1R RI 1R RI 1R RI 1R RI 1R RI
HPSOR\HHV HPSOR\HHV HPSOR\HHV HPSOR\HHV HPSOR\HF

$PRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWHGPRXQW DIIHFWH(

2ULJLQDO UHVWHMIKFWXULQJ FKDU 2
SHVWUXFWXULQJ UHYHUVDOV 2 2 2 2 2 2
6HYHUDQFH SDLG 2 2 2 2

%DODQFH -XQH 2

,Q DGGLWLRQ WR VHYHUDQFH FRVWVY ZH DUH DOVR LQFXUULQJ FRVWY UHODWHG WR WKH FOR
WUDLQLQJ DKH/ MW BRVWE® DUH H[SHQVHG DV LQFXUUHG SULPDULO\ DV FRVW RI JRRGV VROG DQG DL
H[SHQVHG LQ WKH ILUVW VL[ PRQWKV RI DK UHPPLQGHRQRZ DWKHMH @VSHOQVEY ZLOO EH UHFRJQL
FORVXUH RI WKH 'LUHFW &KHFNV IDFLOLW\

1RWH '"HEW

7TRWDO GHEW RXWVWDQGLQJ ZDV FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDQGYV



- XCH " HAP EHJ

\HIRU XQHUHGQRMWGH: HH-PEHU G
QVFRXQV

HQRU XQHRXUHG R/ GXHG HBWP BHU
9 DUCEBIUDMVHIRU XQHXUHG QR GH1 RYHP BHU

/ R \MP SRWRQR FOS\MIOBDHREQ DARY/

/ RY WP SRMWRQR GEW
YUGIHACHR FUaAW 2

&RP P HRDOSCBH

6KRWMP GEW

&CB\BDBDHREDI DIRY/GHZ MMOQRH\ HU

7REDGBEWV

2XU VKRUW WHUP GHEW FRQVLVWHG RI DPRXQWY GUDZQ RQ D FRPPLWWHG OLQH RI FUHGLW L
7KH DPRXQW RI RXU FRPPHUFLDO SDSHU SURJUDP ZDV LQFUHDVHG IURP 7KHPLPRPARW HRDZQ RELW
FUHGLW UHODWHG WR D EULGJH ILQDQFLQJ DJUHHPHQW SXWKILY SODFPLWRLRRP O QW HR WKUIHH DB E WX HY:
FRPPLWPHQW IHH RI WHQ EDVLV SRLQWYV ,W DOVR VXSSRUWHG XS WR7KH GHLAQA LIRYH B D R D FFR
XQGHU WKLV OLQH RI FUHGLW GXULQJ WKH ILUVW VL[ PRQWKV RI $VARIV-XQHPLOOLRQ DWPLQ®ILRRW
ZHLIJKWHG DYHUDJH LQM{HUGIVMW UDWHURUDH DPRXQW RI FRPPHUFLDO SDSHU RXWVWDQGLQJ GXULQJ \
LQWHUHVW WDH/WH RXQH PLOOLRQ ZDV RXWVWDQGLQJ DWKB LGHLWIXWHYGH D ¥ 5 DPHR K Q W HRU HP
RXWVWDQGLQJ GXULQJ

ZDV PLOOLRQ DW D ZHLJKWHG W RUDHHHPEWHUHVW UDWH RLOOLRQ ZDV RXWVWDQGLQJ DW
,Q DGGLWLRQ WR WKH PLOOLRQ EULGJH OLQH RI FUHGLW ZH DOVR KDYH FRVRUWMXWRHE OL(
KDG D GD\ OLQH RI FUHGLW IRU P LO O RIX VWL F KD RV ADRKH.GHGO Bl & R\PRP HWPLHIHWRIGIH RI WHQ ED

FDQFHOHG WKLV FUHGLW IDFLOLW\ DQG ZH HQWHUHG LQWR WZR QHZ FUHGLW IDFLOLW\ DJUHHPHQW
DQG FDUULHV D FRPPLWPHQW I'HHRR WWKHHQ EXHVA O ISRH. RW ¥ UHIGLLWOLL\Q HRRI FUHRLW AH[BQUHYV LQ -XC
IHH RI EDVLV SRH@WVYR KDYH D PLOOLRQ OLXHRMWUHGRDYGZRDBEK HH S L R RRL W P HQ WKIHH I URH
DJUHHPHQWY JRYHUQLQJ WKH OLQHV RI FUHGLW FRQWDLQ FXVWRPDU\ FRYHQDQWY UHJDUGLQJ WKt
LQGHEWHGQHVY 1R DPRXQWYV ZHUH GUDZQ RQ WKHVH OLQHV RI FUHGLW GXULQJ WKH ILUVW VL[ PR
-XQH 7R WKH HI[WHQW QRW QHHGHG WR VXSSRUW RXWVWDQGLQJ FRPPHUFLDO $USHU RQHOHWWHL
PLOOLRQ ZDV DYDLODEOH XQGHU RXU OLQHV RI FUHGLW IRBY DRUHN\NRYZOQYJRR WK QXS §RHG LEH D

UHGXFHG WKH DPRXQW DYDLODEOH XQGHU RXU EULGJH ILQDQFLQJ DJUHHPHQW WR PLOOLRQ
:H DOVR KDYH DQ XQFRPPLWWHG EDQN OLQH RI FUHGLW IRU PLOOLRQ DYDLODEOH DW YDULEL
RI RU GXULQJ DQG QR DPRXQWYV ZHUH RXWVWDQGLQJ XQGHU WKLV OLQH RI FUHGLW DV RI -)
,Q '"HFHPEHU ZH LVVXHG XQVHFXO B GRQRRVHWHDKREK PDWXUH LQ 'HFHPEKH QR VDH\G LKIPYOHX 6 H
SODFH UHVWULFWLRQV RQ WKH LVVXDQFH RI GHEW WKDW ZRXOG EH VH QLR 'Y RUWKDHD R R VRIH W R B GHW
EH PLOOLRQ DV RI -XQH EDVHG RQ TXRWHG PDUNHW UDWHYV
$BQWLO ZH ILOHG D )RUP 6 VKHOI UHJLVWUDWLRQ VW DTWKHRHDKWH @ LW K WKW BBI\WX B QWLGIOR

VHFXULWLHV IURP WLPH WR WLPH XBKW R/ OQOD JIHHMWIHD R/IL IR WL IBEQRQARHION EHFDPI® BHSWHPEHU
PLOOLRQ PHGLXP WHUP QRWH SURJUDP XQGHU WKLV VKHOI| UHKHWIUPRW. RQ DOMVEXIMVKGGHSWREREBL

7KH IDLU YDOXH RI WKHVH QRWHYV ZDV HVWLPDWHG WR EH PLOOLRQ DV RI -XQH EDVt}
WHUP QRWHV ZKLFK PDWXUH LQ 1RYHPEHU DQG KDYH DQ LIGIWHGH\OW HDWH 2B K ISIDX QWRHW KM W RIPE
TXDUWHWBEHEIDVYUVYDOXH RI WKHVH QRWHY ZDV HVWLPDWHG WR EH PLOOLRQ DV RI -XQH

1RWH 'HULYDWLYH ILQDQFLDO LQVWUXPHQWYV

,Q -XQH ZH HQWHUHG LQWR PLOOLRQ RI IRUZDUG VWDUWLQJ LQWHUHVW UDWH VZDSV
WKH ODVW KDOI RI *DLQV DQG ORVVHV RQ WKHVH LQ\MWRM P WD HWIRHWKHHF W[FGH Q@ DAFKE DX X\D O KV |
FRQVROLGDWHG$BD QIFMH YHEHWW RQ WKHVH LQVWUXPHQWY LV $\P RHGXQWHO\ U H FRK i HAMBL K@ LBNG
SUH WD[ ORVVHV RI PLOOLRQ ZHUH UHIOHFWHG LQ DFFXP XODWHG RMW IOH U HHRAPHSQ\WM ¥ HZQ DI0Y B HO W/ ¥\
WKH DQWLFLSDWHG GHEW 2QFH WKH DJUHHPHQWYVY DUH WHUPLQDWHG DQ\ UHDOL]JHG JDLQ RU ORV'
WKH WHUP RI WKH GHEW



1RWH HVRIPW QUN EHQHILWYV

:H KDYH KLVWRULFDOO\ SURYLGHG BHUWMKIPIE} { HRD QMAKGED B 6VEER §O RIGYNY R BWHODWR XU UHWLUHH Pl
FRYHUDJH ZKLFK LV DW OHDVW DFWXDULDOO\ HTXLYDOHQW WR WKH OHGLFDUH ODZ HQDFWHG LQ 'H
LPSDFW Rl WKH QHXWHGLAMUHWXHZUHWURDFWLYH DIRS$BLFDW L, RQD F A RK®R BQREXWQ MQKH & KIQV )BEFRX QW |
PHDVXUHPHQW RI RXU SODQ DVVHWV D& LBE HODWLWXYENVYGRISHRNPBEHG IRU XQGHU WKH QHZ OHGL
DFFXPXODWHG SRVW UHWLUHPHQW EHQHILW REOLJDWLRQ DV RI '"HFHPEHU DQG UHVXOWHG LC

2XU SRVW UHWLUHPHQW EHQHILW H[SHQVH IRU WKH TXDUWHUYV DQG VL[ PRQWKYVY HQGHG -XQH

4 XDUMJ( QGHG- XCH 6l 0 ROMV( QGHG- XQH

6 HYLEHFRWEHH IWHIGHE GAUQ) \KH
SHIRG
, QRLAXVRINROWH CFPXP XDMG SRIW
UAMSHP HEHH IWREQI DIRQ
([ SHFRAMEHMQRYSDQDAHN
$ P R DARQR WDMRQREQI DR 2 2
$ P R DARQR SURNAYLIFH EHIHIWFRWY
5 HRIQ] H5IP RMY DNRQR GHATRXDUDD
QI

7RECSRINI-P HWBHH W] SHOH

:H KDYH LQYHVWHG DVVHWY LQ D WUXVW HVWDEOLVKHG XQGHU VHFWLRQ K Rl WKHD,WWEGRQD
FRQWUDFWXDOO\ REOLJDWHG WR PDNH FRQWULEXWLRQV WR WKLV WUXVW DZHGCGHR] DBRVQ RMS DWW W LV k
R PLOOLRQ GXULQJ XV @& BW. DX VWKHAHKD ¥ K HOVWWH RIYBXODEOH WR IXQG HPSOR\HH DQG UHWLUHH

$V GLVFXVVHG LQ 1RWH ZH DFTXLUHG 1(%6 RQ -XQH 1(%6 VSRQVRUV D SODQLEKUNKDIUR
LQVXUDQFH EHQHILWY IRU FHUWDLQ HPSOR\HHV RI WZR 1(%6 VX H\DLWL&REID IRIHWVK I8 DG B NGD B G DFDKERHRAR
SRVW UHWLUHPHQW EHQHILW REOLJDMIRQUIDY IHW QYRPDMRAG MCER E(H66 POVRALKRIV D VXSSORPWEW D \
DFTXLVLWLRQ RI M RMKHRVVHESBEHQHILW REOLJDW L RQDIMV FEKWW HRDWOH G V R/ il SURIFBIOVRRI FRPSOH
WKHVH YDOXDWLRQV DUH FRPSOMRWALZHWAIROPD IXO0\ IXQG WKH 6(53

1RWH H)XQGV LQGHPQLILFDWLRQ

,Q FROQQHFWLR@RIZRWHK MRKIP WS IH)XIGV VHIPHQW RQ 'HFHPEHU ZH DJUHHG WR LQGHPQLI
FRQGXFW RHGIHNFQY®RRLF EHQHILWY WUDQVIHU DQG PHGLFD QQHLOVLID GHIM RO LIFGRIX QI D W L FD® & X'RIUQ FIV!
LGHQWLILHG ORVV FRQW WDFFW X DL@ |R[F HFROHNSUEPXQ GR Y VD[ IIPX RIFRQWUDFWXDO DPRXQW RI OLWLJD\
LQGHPQLI\ H)XQGV KLV DPUBORRQW BWPDQWYVOLRQH \HDU DIWHU WKH WHUPLQDWLRQ RI WKH L&E®Q\
LGHQWLILHG ORVV FRQWUDFW YV 7KWHR ¥FK HGXIDHG WR BFSDPRXQWV KDYH EHHQ SDLG RU FODLPHG XQ

LOQGHPQLILFDWUIKQWREOHPBIWIWRQ LV QRW UHIOHFWHG LQ WKH FRQVROLGDWHG EDODQFH VKHHWV I

1RWH HERDGHHIVELW

6 KDUKKHRDRHIMN GHFUHDVHG IURP PLOOLRQ DV RI '"HFHPEHUH DUH MDRD GHIPREIOW I[SRY IDW LRIQ-
UHSXUFKDVH SURJUDPV 6KDUH UHSXUFKDVHYV DT WM ILGH WW H G- R § V\IRFOGLOGIDWMHR®) ¥ 0RO /R i IKIR 6 B/VU 8
LQFRUSRUDWLRQ VKDUHV ZKLFK ZH UHSXUFKDVH DUHKKNRQVK®GHUHEGHBRUEK MDVHVKBRUH]B 8 W @G BMH YW
FRQVROLGDWHG EDODQFH VKHHWYV EXW DUH UHFRUGHG DV GLUHFW UHGXFWLRQV RI DGGLWLRQDO

,Q -DQXDU\ RXU ERDUG RI GLUHFWRUV DSSURYHG D SODTXKWWRHSXMEXKDNKDX$ W RH U IR LFKIRPLSROQ

PLOOBRQOXV® RXU ERDUG RI GLUHFWRUV DSSURYHG WRHKHMSEXHBBKD VK RV HD/QZBIGE G L MRARSIOCHONV

PLOOBRQOXV® WKH ERDUG DXWKRULJHG WKH UHSXUFKDVH RI XBKWRXJKPLO@HLRQ DGGLWRRQD
DGGLWLRQDO VKDUHVY KDG EHHQ UHSXUFKDVHG DW D FRVW RI PLOOLRQ

&KDQJHV LQGHKDRIHK BXGHQYWKH ILUVW VL[ PRQWKYV RI ZHUH DV IROORZV GROODUV DQG \

$ FPXP XOWMG
&RP P RQ\KDLH/ $ CAMRID0 RMHJ 7RED



1XPEHJ 30U SOGIQ $ FRXP XOWM3S 8 QHOUHG AP SUHKHMYH  \KDUHKKRGHY

R \KDLH/ YOOH FDSIMIO GHIAW FRP SHODIRQ W GHIRW
VDD ' HHP BHU 2

1HmH 2 2 2 2 2
&DKAGHEBY 2 2 2 2 2
&RP P RQWKDW/IMKHG 2 2 2
700 BHHIWR KRN

m/ 2 2 2 2 2
&RP P RQ\KDW

USXUKDHG 2 2
2 \KHUFRP P RQ\KDW

WG 2 2 2
) DUYDBHR HP SB HH

VEAN EDHGFRP SHRDIRQ 2 2
/ RWRQGHIYDRYH/ GHAR \f 2 2 2 2 2

YDDGEH -XH 2

$FFXPXODWHG RWKHU FRPSUHKHQVLYH ORVV LV FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WK

IRVV RQ
GHULYDWLYHV

%DODQFH 'HFHPEHU
$PRUWL]DWLRQ RI ORVV RQ GHULYDWLYHYV
8QUHDOL]HG ORVV RQ GHULYDWLYHV

%DODQFH -XQH

1RWH %XVLQHVV VHIPHQW LQIRUPDWLRQ

YRU PRVW Rl WKH VHFRQG TXDUWHU RI ZH RSHUDWHG WKUHH EXVLQHVV VHIJPHQWY )LQDQI
SURGXFWVY DQG FKHFN PHUFKDQGLVLQJ VHUYLFHV WR ILQDQFLDO LQVWLWXWLRQV 'LUHFW &KHFNYV
%XVLQHVYV 6HUYLFHV VHOOV FKHFNV IRUPV DQG UHPHDWWE BRMIGXIF\YD OWFR VG DQU VEXW X /H ROHW HD B G|
,OQOWHS@HWKUHH RI WKHVH VHIJPHQWY RSHUDWH RQO\ LQ WKH 8QLWHG KIWIHWRIR'W 2@l WXBRIP S OHW HBGHR
1(%6 YDULRXV OLQHV RI EXVLQHVYV ZLOO EH LQFRUSRUDWHG LQWR RXU UHSRUWDEOH EXVLQHVV VH
VHIPHQW 1(%6 RSHUDWHYV SULPDULO\ LQ WKH 8QLWHG 6WDWHV EXW DOVR KDV RSHUDWLRQV LQ &I

7KH DFFRXQWLQJ SROLFLHV RI WKH VHIPHQWY DUH WKH VDPH DV WKRVH GHVFULEHG LQ WKH VXt
VWDWHPHQWY $QRROGHGI ERURKRQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU &RUSRUDWH HI[S
UHYHQXHVY 1R FRUSRUDWH H[SHQVHY DUH DOORFDWHG WR 1(%6 DV WKHIZKHRSERUBRUBQYWY DO QIRW
YDULRXV VXSSRUW DFWLYLWLHYV VXFK DV H[HFXWLYH PDQDJHPHQW KXPDQ UHVRXUFHV DQGKHQDQF
FRUUHVSRQGLQJ FRUSRUDWH DVVHW EDODQFHY DUH QRW DOORFDWHG WR WKH VHIPHQWY &RUSRU
UHODWHG WR FRUSRUDWH DFWLYLWLHYV

:H DUH DQ LOQWHJUDWHG HQWHUSULVH FKDUDFWHUL]JHG E\ VXEVW D Q WLIHU HQRVH VZH BBHRO@R AR B E
VHIPHQWY LI RSHUDWRGOIGQGHSRIQWE HNKHORSHUDWLQJ LOQFRPH DQG RWKHU ILQDQFLDO LQIRUPDWLR

7KH IROORZLQJ LV RXU VHIJPHQW LQIRUPDWLRQ DV RI DQG IRU WKH TXDUWHUV HQGHG -XQH
5 FBRUREGIEXMCHAMHIP HOWV

YICDQADO ' WWHW  960MQHN
BHMA &KHAV 6HMEAY 1(% &RBRDM &RQRICDMS

5 HYHOHI R H \MIDORWRP HY 2




2 SHDIY LGFRP H 2

" FBUADMRQDYGLP RMY DIRQ
H S-OH :

7RECDANV

7KH IROORZLQJ LV RXU VHIJPHQW LQIRUPDWLRQ DV RI DQG IRU WKH VL[ PRQWKY HQGHG -XQH
5 FBRUREGIEXMGHAHIP HON

YIQDGADD ' WWHAW  950MQHN
GHMAY &KHAW 6HMAV 1(% &RBRDM &RORICOMG

5 HYHOHIURP H \MIDCRXWRP HY 2
2 2
2 SHDMY LGFRP H 2
2 2
" HSUHADIRQDGGLP RWY DR
H S-OH 2
2 2
7RECDAHNV
2
&CBAMICSXUADHY 2
2
WHP _ 0DQNJHFADWERDODWVIY/ RI JLODOFLDO &ROGLWLRQ DQG 5HVXOWYV RI 2SHUDWLRQV

&RPSDQRIZOH

:H DUH WV HWWCOEDARYLGHU RI FKHFNV LQ WKH 8QLWHG 6WDWHV ERVAHKGHY WU FP\D K IDHFYAHQUXH CDQGE &
OLQH RI SULQWHG FKHFNV ,Q IHWGRWKRQ SHRUNRKBONOM.]AB BOVRWHG LWHPV HJUHBMLIQQIHAMVUIRW PWD E
SDFNDJLQJ VXSSOLHV SURPRWLRQDO SURGXFWVY DQG PHUFKDQGLVLQJ PDWHULDOV IUDXG SUHYHC(
%XVLQHVV 6HUYLFH ,QF 1(%6 1(%6 LV D OHDGLQJ SURY:LK HH RIHSWHR GORFWIW DDQ G WUHMW HB HV IWW VP
FXVWRPHUV DQG WKH DFTXLVMHWLRKQVH[BPOWQWGRPRYUESBVRGEXFG® RRQ FKHFN UHYHQXH

8QWLO WKH DFTXLVLWLRQ RI 1(%6 ZH RSHUDWHG WKUHH EXVLQHVV VHIJPHQWY )LQDQFLDO 6F
DQG FKHFN PHUFKDQGLVLQJ VHUYLFHVY WR PRUH WKDQ ILQDQFLDO LQVWLWXWLRQ FOLHQWYV QD
QDWLRGPGLQJ GLUHFW WR FROUORRBU KRBFHN WSS KHE NV 8Q O L P LIKHURK DKQ & KH V IHI @ B SE & DIQRENA B
DQG EXVLQHVV FKHFNV DV ZHOO DV UHODWHG SURGXFWV XVLQJ GLUHFW UHVSRQVH PDUNHWLQJ D
KRPHLEIHV WKURXJK ILQDQFLDO LQVWLWXWLRQ UHIHUUDO$OBXWKQHWVRD OKHDVQH M W JPRI® W V DR 6 HRUMDWY
\HW FRPSOHWHG RXU HYDOXDWLRQ DV WR KRZ 1(%6 YDULRXV OLQHV RI EXVLQHVV ZLOO EH LQFRUS
PDQDJH DQG PRQLWRU 1(%6 DV D VHSDUDWH VHIJPHQW 1(%6 RSHUDWHY SULPDULO\ LQ WKH 8QLWHC

7KH ELJJHVW FKDOOHQJH ZH VIWFBURGWRKW®W RRROUSW ZRKEGIBFNY DQG EXYKA H\WKWHFRUPYVL QW HQQRVR UWRR
LV PDBWPARRHUGLQJ WR RXU HVWLPDWHYVY WKH WRWDO QXPEHU RI SHUVRQDO EXVLQHVV DQG JRYHUQP
RI DOWHUQDWLYH SD\PHQW PHWKRGYV VXFK DV GHELW FDUGV VPDUW FDUGYV HOHFWINRQLFHG®G RN
VWXG\ UHSRUWHG WHKHW WOMMNAKKHEM GWWMWKBG RI QRQ FDVK SD\PHQW



DFFRXQWLQJ IRU DSSUR[LPDWHO\$Q RRNV KHIO S©OP@ @ B & K) 56 HRIID@WIWH VHUYH XSGDWH WKLV \HDU LV H[S
WUHQG RI WRW DK IR KEHPN\Q AV VWRMHRY SURGXFW&RDWDQXROUWBFKQQ® PPN EKDDODWIAPSURYHPHQWY KDYH
PHDQV WR HQDFW DQG UHFRUG EXVLQHVV WUDQVDFWLRQV )RU H[DPSOH WKH SULFH DQG ISHWRYV
WR SULQW ORZ TXDOLW)\ YHUVLRQ¥$GG LEXVHQHFUAURQR V¥ RQ 3 QN BVBWSLIREH O\ VEWH/R\Q BQYWG \RRIWZDUH DS¢
DXWRPDWH VHYHUDO RI WKH IXQFWLRQV SHUIRUPHG E\ EXVLQHVV IRUPV SURGXFWYV

%HFDXVH RXU SURGXFWV DUH PDWXUH ZH KDYH EHHQ HQFRXQWHULQJ VLJQLILFDQW SULFLQJ
ZLWK VSHFLILF ILQDQFLDO LQVWLWXWLRQV DUKLXYVSDIORL\QIR BB B OV KU W BV RKEEX\ODERD Y1) RUGIBEIRHG
FRQWLQXH

2XU 'LUHFW &KHFNV VHIPHQW DQG RXU QHZO\ DFTXLUHG 1(%6 EXVLQHVYV KDYH EHHQ LEP-SMIFAYH
GHFOLQH LQ FRQVXPHU UHVSRQVH UDWHYV LV DWWULEXWDEOH WR WKH GHFOLQH LQ FKHFEN XVDJH \
VROLFLWDWLRQV JHW HFXYMR EH BX UHEFD XVH HDFK DGYHUWLVHPHQW LV UHVXOWLQJ LQ IHZHU KDHZH F
EHHQ LPSDFWHG E\ D OHQJWKHQLQJ RI WKH FKHFN UHRUGHU F\FOH GXH WR WKH GHFOLQH LQ FKHFI
VHOOHUV RI FKHFENYV

7R RYHW DOO RI WKHVH FKDOOHQJHV ZH KDYH IRFXVHG RQ LQFUHDVLQJ UHYHQXHIBHUQKEL DBV B\ DLt
WDNHQ VWHSV WR ORZHU RXU FRVW VWUXFWXUH

,Q )LQDQFLDO 6HUYLFHV ZH KD% 5 URS DIBIPVH © WRIJG) VK 1D OIDRZMH KWOWMRW. QWHUDFW GLUHFWO\ ZL\
OHYHUDJH RXU H[WHQVLYH PDUNHW UHVHDUFK DQG SWQRIGKGHH Rl FRAEWXRHU EHKQDRRUD @ QG VINLH
2XU )LQDQFLDO 6HUYLFHYHW IPER@FLOQWHQEW MRXWDRQ FOLHQWYVSW R D WG X QIGLH K VIKD@E WA KSHU R GG K W
FXVWRPHU VDWLVIDFWLRQ DQG WKH FKHFN SURJUDP PDQDJHPHQW VNLOOV ZHKiL EKOXHR& W RRERKS URY
LQVWLWXWLRQV IRU ZKLFK WKH RQO\ JRDO LV ORZ SULFH ,Q 'LUHFW &KHFNV ZH KDYH HQFRXUDJH ¢
LQWHUDFW ZLWKXWKBJFRRNXBPHUW KDOI RI RI ILUVW WLPH FXVWRPHUV SODFHG WKHLU RUGH!
6HUYLFHV ZH KDYH SDUWQHUHG ZLWK RXU ILQDQFLDO LQVWLWXWLRQ FOLHQWY WR LQFUHDVH WKH
UHIHU WKHLU VPDOO EXVLQHVY FXVWRPHUYVKWR BT @RZ WKW H/ILPHFRM QO HUFFRXORE RIE MRKXNVE G HWAD €
HVWDEOLVKHG EXVLQHVV DOOLDQFHV XQGHU ZKLFK FRQVXPHUV LQWHEDFW GOVRFMWRYZGWMIG X\ WZH®
6HUYLFHY VDOHV DVVRFID®IHYWIRRQYUDRF LDVVR QYW KD @/DRRD WR(GW ¥ QKIDN @ YA WG QPR Q@FUHDVHG VDOH\
VSHFLDOW\ FKHFN GHVLJQV DQG DGGLWLRQDO YDOXH DGGHG SURGXE W LRQEIRONIK WVEKN V(&6 DT KU
WKH DELOLW\ WR LQWURGXFH SURGXFWV DFURVV FHKB QRGN WR K/PUIREE REFEID@HAKDHE VRIX G X UGG KEQNV B
PDLO DGYHUWLVHPHQWY ZLWKLQ WKH 'LUHFW &KHFNV DQG 1(%6 EXVLQHVVHV ZHIARQWY B %HEQ D DG

H FRQWLQXH WR EH FRVW FRQVFLRXV VR WKDW ZH DUH DEOH WR FR PSKDWH 0RO R\KHIGGW K O HB HF K €
\HDU DQG ZLOO FORVH RQH DGGLWLRQD® IKOFYI® IDM\VIRQLW K6 HRXQ W K GI RDWKWM i UH RASOHR DHSIS @ LHRDXF MR @
LQ RXU PDQXIDFWXULQJ DUH D LD W QMO0 DG ZG! LQMUHHD BER IS SO\ WK H V H :S{U E@ BIVBIOHH WAKRJ R B RKY
DQG VHHN DGGLWLRQDO FRVW VDY L{GIGR /S ROWOQLWLHY ZKHUHYHU SRVVLEOH

LQ LQWHJUDWLQJ 1(%6 EXVLQHVVHVH\ZH[SEEG LR UHBDQPH RQ VDD [ XD K \E HAJ R QUAHLEICH ] WK K R X BIKVH@
UHGXQGDQFLHV OHYHUDJLQJ RXU VKDUHG VHUYLFHV HQYLURQPHQW DQG HQKDQFLQJ SURGXFWLYL

5HFHQW HFRQRPLF LQGLFDWRUV KDYH EHHQ VRPHZKDW SURPLVLQJ &RQVXPHU VSHQGLQJ EHJ
$GGLWLRVXHOBPSOR\PHQW JURZWK WKDW RFFXUUHG LQ WKH ILUYMHUXDILWE F RU WHO.YWHPRPQ ERWY
DW ZKLFK FRQVXPHUV RSHKXVKMWHKN @ P DFRPHIWVWVUDWH LV D NH\ IDFWRU IRU WRNUW BXAWVN. GHVYQWHQY
VHIPHQWY DUH DOVR LPSDFWHG E\ VPDOO EXVLQHVYV FRQILGHQFH 6WDWHVIWMWLMRDROOGLFADAHU BAK DRVWQ
1), % UHSRUWHG WKDW RlI VPDOO EXVLQHVV RZQHUYGHK[ISWMERIPDOB\IEKRQR AV W R EGHEHOWHAHHIO V. Q HW
DOO WUHQGLBJIZXKODDRFKGQYWLQXH WR PRQLWRU WKH LPSDFW WKHVH HFRQRPLF FRQGLWLRQV DUH KDY

(YHQ ZLWK WKH FKDOOHQJHV ZH IDFH ZLWK RXU PDWXUH SURGXFWV FKHFENV JHQG EXWHGHR S HI!

R PLOOLRQ GXULQJ WKH ILUVW KDOI RI DHEHOLHPHGRXUR QWEDEQA K F DXYEOI OREZV DQG RXU IRF

PDLQWDLQ RXU OHDGHUVKLS SRVLWLRQ LQ WKH:AKAANIS DEQWLWR $RBBQR®Y HR WW KHL @b PDHRQI'W V VILQVE.)

RXU GHEW: HDED¥HW)\OVR XWLOL]JHG GHEW SURFHHGV WR UHSXUFKDVH RXU FRPPRQ VKDUHV 'XULQJ
UHSXUFKDVHG D WRWDOHRKDYHPDOURRERQMDLDPKWHG WR SD\ GLYLGHQGY DW DQ DQQXDO UDWH RI

FORVLQJ VWHREMN GIUH¥H FIHF KBDQW VIXQDQFLDO UHVRXUFHV WR SXUVXH DGGLWLRQDO DFTXLVLWLRC

FDVK TWRZVWUHQJWKHQ RXU OHDGLQJ SRVLWLRQ LQ WKH PDUNHWYV LQ ZKLFK ZH FRPSHWH DQG WR

$FTXLVLWLRQ RI 1HZ (QJODQG %XVLQHVV 6HUYLFH ,QF

$V GLVFXVVHG &PRISIDLG\USERDG HKD H ZH DFTXLIHH@®OSEDRJLWBQGEIWY RI RI WKH RXWVWDQGLQJ F
,PPHGLDWHO\ IROORZLQJ WK I OFR\PIs RHIWHEK WERHEWB AKLRK 1(%6 EHFDPH D ZKROO\ RZQHG VXEVLGLDL
XQWHQGHUHG VKDUHV DW 0 BOVRHDRUHH G MURVIKID®HHP DOO RXWVWDQGLQJ 1(%6 VWRFEVRBW-DRYH IR
SD\PHQWV IRU WKH XQWHQGHUHG VKDUHVY WKH UHGHPSWLRQ RI VWRFN RSWLRQV DQG D SRUWLRQ
RXU FRQVROLGDWHGDEDOIDFQASH WKHMKDW WKHVH SD\PHQWY ZLOO EH V X ENKW DHWW LDRIDON HFGR MSFOMMAH S X(
DFTXLVLWLRQ ZDV FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDQGV

&DK SD P HOVIRUL ( %6 FRP P RQWRAN
&DKSD P HOMRUGHP 1 (%6 WRANRONRY/



( AP DAGLFTXMWROH SHOHY

7 REOSXUKDHSURH

$ P RXQMBOGWURKIK -XCH
&DKIFTXHGIRP 1 ( %6

30 P HQWVI RUCFTXMWRQWMURKIK - XCH QW
R FDK CFTXUG
$V RI -XQH ZH KDG PLOOLRQ RI UHVWULFWHG FDVK 8SRQ WKH DFTXLVLWLRQ RI 1(%6

ZKR GLG QRW WHQGHU WKHLU VKDUHV RI IH®&HFRPWPRIQUWUWRG 8 HKUMG A X VWKEHUWMB GWUWKIHLU VWRFN

FHUWLILFDWHY LQ RUGHU WR UHH LX®GWKRILWWS BEHWDRQ RO WKISRXDWMVMRU D SHULRG Rl QLQH PRQWKk
WKHUHDOQWHHPDLQLQJ XQFODLPHG IXQGY ZLOO EH UHPLWWHG WR WKH DSSURSULDWH JRYHUQPHQW
WR UHGHHP WKH RXWVWDQGLQJ 1(%6 VWRFN RSWLRQV

1(%6 RSHUDWLQJ UHVXOWYV DUH LQFOXGHG LQ RXU FRQVROLGDWHG UHVXOWYV RI RSHUDWLRQV
DOORFDWLRQ RI WKH SXUFKDVH SULFH WR WKH DVVHWY DFTXLUHG DQG OLDEKIOW\JDH\R PIVW X R B BLOETS
GHWDLOHG DQDO\VLY DQG RXWVLGH DSSUDLVDOV RI WKH IDLU YDOXHV RI WKN D WHW Y DDNFITRQ USHID €
DQG WKH DVVHW DSSUDLVDOV KDYH EHHQ FRPSOHWHG: WKHB YHODRG RWQRIQGRR YWK HSXWE WL R SUR KN
DSSURDFK IRU ERWK PDQXIDFWXULQJ DQG FHUWDLQ VH®QV@S IHRBIKK @LID@GPRE ML QLNWO D WH Y KO B
HQVXUH WKDW ZH FRQWLQXH WR PHHW FOLHQW H[SHFWDWLRQV TRLWXKLH LH DADHAD W QUD KON VIR FWLLVY UW T M ML
DFWLYLWLHVY ZH ZRXOG DGMXVW WKH SUHOLPLQDU\ SXUFKDVH SULFH DOORFDWLRQ WR UHIOHFW D
DFFUXDOV ZRXOG EH UHIOHFWHG LQ RXKHFBQNR DR G@IMH GD 0'W R ADHP HRQV R | RW ) GSREJFFE RV HJ B U WRHK B\R |
1(%6 DFWLYLWLHV ZKLFK ZH KDNKH D© DHF B G X B 6 ¥ CIHEG G &I] YAMHUG/ L Q

7KH SUHOLPLQDU\ SXUFKDVH SULFH DOORFDWHREHOHNXB WHK® WONKRR G2L®O O FRIXLVLWALIRIDURXOW
EHFDXVH RI LWV LQGXVWU\ SRVLWLRQ WKH SRWHQWLDO WR LQWURGYEHMVSH REX6 WXLDB URWO/X N WOW |
DOORFDWLRQ RI WKH SXUFKDVH SULFH WR WKH DVVHWY DFTXLUHG DQG OLDELOLWLHY DVVXPHG GF

&DK DQGFDK HIXYDBOV

7 UDGHCAFRXQIV UHFH.YCE®

, QHQRUHY DG\XSSTHY

" HHWGLGRP H\E HY/

2 \HUPXUHDADAHN

/ RQ WP LQYHXR HOW
3URSHW STIQNGGHIXSP HW
$ WHVKHIS | RO

, QEQILE®GV

* RRZ L@

2 \WHUGRQ PXUHNDXHV

$ FFRXQN'SD CE®

$ FFXGAEONY

/ R \MP GBEWBHZ MQRH\ HU
/ RY \MP GEW

" HHWGLGRP H\E HY/

2 \WHUGRQ PXUHQMITEL DN/

7RECSXUADHSUAH

7KH LQWDQJLEOHYV DFTXLUHG SULPDULO\ UHODWH WR WUDGH QDPHY DQG FXVWRPHU OLVWV ZKLF
JRU WKH TXDUWHU HQGHG -XQH ZH UHFRUGHG DPRUWL]DWLRQ RI LQWDQJLEOHYV DFTXLUHG IL
GD\V Rl WKHKHXDRRWHUN DVVLIQHG WR

LQWDQJLEOH DVVHWY DFTXLUHG DV ZHOO DV WKH UHODWHG DPRUWL]DWLRQ SHULRGV PD\ FKDQJH



7KH IROORZLQJ XQDXGLWHG SUR IRUPD ILQDQFLDO LQIRUPDWLRQ LOOXVWUDWHY RXU HVWLPDW
SHULRG SUHVHQWHG GROODUV LQ WKRXVDQGYV

AXDUWRI®HG -XQH 6L ORQWKV (QGHG -XQH

SHYHQXH
1HW LQFRPH

(DUQLQJV SHU VKDUH
%DVLF
'LOXWHG

7KH SUR IRUPD UHVXOWY RI RSHUDWLRQV IRU WKH TXDUWHU DQG VL[ PRIHWKRIHQGHWEORDRIQ UHO
BUHPLKPU DSSDUH®H $VIRQHRVWD RSHUDWLQJ UHVXOWY DUH BHHHVGIR) W R IRHS BRIF $SIWD W KHHUSX/ X ORN
WKH DFTXLVLWLRQ RFFXUUHG RQ WKH GDWHYV DVVXPHG DQG DUH QRW QHFHVVDULO\ LQGLFDWLYH R

7R ILQDQFH WKLV DFTXLVLWLRQ ZH XWLOL]HG PLOOLRQ RI DQ 7 RHODR RQQMR B RJIDVE @ HRGD OGN
FRPPLWWHG OLQH RI FUHGLW UHODWHG WR D EULGJH ILQDIPLQJ D JRIHHPHRDNVOIOW RQ FSUBHE RMWVEHRIGIR
-XQH ZH KDG VKRUW WHUP GHEW RI PLOOLRQ DQG D ZRUNLQJ FDSLWDO GHILFLW RI

W LV RXU LOWHQWLRQ WR UHILQDQFH D SRUWLRQ RI RXU VHK EXWUWM QWO G K B WHGIX WIKGD WKHJIQ D
RI XS WR PLOOLRQ Rl ORB@JRWHY@PHGHEW VHFXUPWQ@BVRQ UHPDLQHG DYDLODEOH IRU LVVXDQFH
VXEMHFW WR PDUNHW D Q$VL\DAWFHUZWW DO V8 H FFRIEGL. WRRIDMW XUDQFH DV WR WKH WLPLQJ DQG RU DPR
EH IDYRUDEOH WR XV

S5HVXOWV RI 2SHUDWQ BB +XADUWHUY GR\PRSIMKH @ZBGWNXQH

7KH IROORZLQJ WDEOH SUHVHQWY IRU WKH SHULRGVY LQGLFDWHG WKH UHODWLYH FRPSRVLWLR

4 XDUMJ( QGHG- XCH

5 HHQHI P H WLCDCPARP HY

" PN KHANY
YOMGHNVEHYFHY
1(% 2 2

7RED

* LRWSIRILW
6HIQ) JHIHDCDOG OGP LQVADAYH
H SHH
$ WHAP SOLP HQADQGGHV
AVSRURQBIHY JOQ/ 2 2
2 SHDIY LGFRP H

) LDQRDOSHYFHY

" UHVEKHNY

YOMGHNVEHIFH

1( %6 2 2

7RED

( DQQIVEHRHLQMANWI] H/
G-8UADIROOJGIP RW DIROR
LQBQILEDV (%7 $

6HH QRWH RI WKH 1RWHV WR 8QDXGLWHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV LQFOX(
VHIPHQWYV

6HIJPHQW SHUFHQWDJHY UHSUHVHQW VHIJPHQW RSHUDWLQJ LQFRPH DV D SHUFHQWDJH RI VHIJPHQW UHYHQXH IURP H[W

(%,7'$SLV QRW D PHDVXUH RI ILQDQFLDO SHUIRUPDQFH XQGHUHIBQWEDR\DHE BHFMKEMW HE BDRRKIQ\WVE G SR @RISM\HNY SA$/HBELW
HOLPLQDWHBWWRHIHQDQFLQJ L H LQWHUHVW DQG FDSLWD® [FRQWMVOKID@WYV HIY BIO X®KSH {H 7DV LIRVQ ZTHEE-HEDRERNAY LR I
DWWUDFW ILQDQFLQJ DQG LQFUHDMHVRWHKRHNY DROQ\DIVEHE E ( Bbl, VRGEW \& K WIXQ\HY VRU SHUIRUPDQFH P H D\XQMWHH/DIGD QX DD GMEHA B Q
XVHIXO SHUIRUPDQFH PHDVXUH ZKLFK VKRXOG EH FRQVLGHUHG LQ DN@&GL'WV RIH WIRY W& RV R PP B B WX UGIFVR® H SIRW WRHIE0 R@ \D Fa



4XDUWRIG®HG -XQH

1HW LQFRPH

3URYLVLRQ IRU LQFRPH WD[HV

L QWHUHVW H[SHQVH QHW
'"HSUHFLDWLRQ

$PRUWL]DWLRQ RI LQWDQJLEOHV

(%,7'$
5HYH@XHYHQXH zZzDV IODW DW PLOOLRQ IRU WKH VHFRQG TXDUWHU RI 7KHRP%® DHGXMRLWLI
UHYHQXH RI PLOOLRQ IRU WKH VHFRQG TXDUWHU RI IRU WKH ILYH GD\V VXEVHTXHQW WR WK

5HYHQXH ZDV LPSDFWHG E\ WKH RYHUDOO GHFOLQH LQ WKH QXPEHU RI FKHFNV EHLQJ ZULWWHQ G X
LPSDFWHG E\ ORZHU GLUHFW PDLO FRQVXPHU UHVSRQVH UDWHVY ORQJHU UHRUGHU F\F&KHW K XGHH FUR
XQLW YROXPH ZHUHWSBWUMLPWHDVRIG ILQDQFLDO LOQVWLWXWLRQ UHIHUUDOV ZLWKLQ RXU %XVLQHVV
FROWLQXHG VWUHQJWK LQ VHOOLQJ SUHPLXP SULFHG OLFHQVHG DQG VSHFLDOW\ FKHFN GHVLJQV I
DV ZHOO DV SULFH LQFUHDVHYV LQ RXU 'LUHFW &K H¥NW WWO®mJI WXV \DH Y @ FUHHIDNL I W \Z Y Y FRRHIDML\Q X3 DUIWA
6HUYLFHV VHIJPHQW

*RVWBBRNURVY SURILW LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH VHFRQG TXDI
LQFUHDVHG WR IRU WKH VHFRQG TXDUWHU RI 7KHIR®FUHDWRHW WX HHNMHFRQE STHKD ¥ YHW 8 XKH WR |
OLFHQVHG DQG VSHFLDOW\ FKHFN GHVLJQV DQG DGGLWLRQDO YDOXH DGGHG SURGXFWYV DQGIHWY
SDUWUDBW®\RIWKH FRQWLQXHG SULFLQJ SUHVVXUH IDFLQJ RXU )LQDQFLDO 6HUYLFHV VHIPHQW

FHOOLQJ JHQHUDO DQG DGPL2Q6" % HPSMIOMH EOBUHDPSHI@GYH PLOOLRQ RU WR PLOOLRQ |
IRU WKH VHFRQG 7K UQYFHWHBNH ZDV G XH SHRMKHWKR B*WKH ILYH GD\V VXEVHTXHQW WR WKH DFTXLVLW
FRPSHQVDWLRQ H[SHQVH ,Q -DQXDU\ ZH DGRSWHG WKH IDLEFFR® X W IUGIF R MDIQEIIREE B B R Y WMIRIQN
%DVHG &RP SKQWKMIURRQIRUPDWLRQ FRQFHUQLQJ WKLV FKD QIWKHQ D ESRXYMNHROWROLIQW K$VH EQE UEH
PDQDJHPRQWWILQFOXGLQJ VDYLQJY UHDOL]HG IURP WKH HPSOR\HH UHGXFWLRQV D ®Q X 8FHBH®X\L
UHYHQXHHGSHQVH LQFUHDVHG WR IRU WKH VHFRQG TXDUWHU RI IURP IRU WKH VHFRQG

1HW LGFRPM LQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH VHFRQ@&HT KQ BWH
SULPDULO\ GXH WR WKH PDQXIDFWXULQJ SURGXIRUMNELYPREVRNE HDQMLHDW G FRVW PDQDJHPHQW +

'LOXWHG HDUQ2QLO SWHGO/KDWQLQJY SHU FKDUH LW\pRUHDMVRG WKH VHFRQG TXDUWHU RI IURP
DGGLWLRQ WR KLJKHU QHW LQFRPH WKH LQFUHDVH ZDV GXH WR WKH QHW GHFUHBXBXIVQVDY HUDXH
GLUHFWRUV DXWKRUL]JHG WKH UHSXUFKDVH RI$XPAOOMLRQ WKBUHR/DRIGRXXIWHRRAPLR B GV W R ANU Bl Q % BIVQRD
-XQH PLOOLRQ VKDUHYV KDG EHHQ UHSXUFKDYHG XQQBHUWHUWMKH WK DY WK RXWPBWDRGVY Q JVHMV
WKH LPSDFW RI VKDUHV LVVXHG XQGHU HPSOR\HH VWRFN SXUFKDVH DQG VWRFN LQFHQWLYH SODQ"
WR

"XULQJ ZH DFFRXQWHG IRU RXU HPSOR\HH VHFERNK GWY B G FRIPGH.\OHVL R R BEEDEG WU Q B DEF i
WR (PSOFRFRIVG LRXIW\ UHVXOWYV RI RSHUDWLRQV GR QRW LQFOXGH FRPSHQVDWLRQ H[SHQVH IRU \
LQFOXGHG LQ RXU UHVXOWV GLOXWHG HDUQLQJV SHU VKDUH ZRXOG KDYH EHHQ ORZHU IRU WK
RI 66 1R $FFRXQWLQJ IRU 6WRFN $¥DIV HIG W RPWHAXDWLRQHVXOWY LQFOXGH FRPSHQVDWLRQ H[SHQ'
LQIRUPDWLRQ FRQFHUQLQJ WKLV FKDQJH LQVDKERB XOQWMWHUSULQFLSOH FDQ EH IRXQG XQGHU

5HVXOWV RI 2SHUDWLRQV + 6L[ ORQWKWG( QWRHW KN GH[ ORQWERP®MBHG -XQH

7KH IROORZLQJ WDEOH SUHVHQWYV IRU WKH SHULRGYVY LQGLFDWHG WKH UHODWLYH FRPSRVLWLR

6L ORQWKV (QGHG -XQH

RI RI
WHYHQXH HYHQXH
S5HYHQXH IURP HIWHUQDO FXVWRPHUV
JLODQFLDO 6HUYLFHV
'"LUHFW &KHFNYV
%XVLQHVYV 6HUYLFHV
1(%6 2 2

7TRWDO




*URVV SURILW
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH

H[SHQVH
$VVHW LPSDLUPHQW DQG QHW
GLVSRVLWLRQ ORVVHV JDLQV 2 2

2SHUDWLQJ LQFRPH
JLQDQFLDO 6HUYLFHV
'"LUHFW &KHFNV
%XVLQHVV 6HUYLFHV
1(%6 2 2

7TRWDO

(DUQLQJYV EHIRUH LQWHUHVW WD[HV
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ RI

LQWDQJILEOHV (%,7'$

6HH QRWH RI WKH 1RWHV WR 8QDXGLWHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV LQFOX«(
VHIPHQWYV

6HIJPHQW SHUFHQWDJHV UHSUHVHQW VHJPHQW RSHUDWLQJ LQFRPH DV D SHUFHQWDJH RI VHIPHQW UHYHQXH IURP H[W
(%,7'$LV QRW D PHDVXUH RI ILQDQF L:DHD GLHAFIRRI\PHE B % BX0RQIGIHW E®SB EH XVHG WR DQDO\V]H SURILWDELOLW\IBRW Y HHQ LRRPG
LQWHUHVW DQG FDSLWDO LQYHVWPHQWVFRQMW L GXBQEGI\FHY WO R QWH G%D P'B U WV | D MAERED IEMWMH LV K D W DVG! & @FELLHOD W\QW K 9B, W'
YDOXDWLRQ RI: RXGWREQR WQFR/YVW&HEH (B VXEVWLWXWH IRU SHUIRUPDQFH P H D\NQWWWHYDED X B DG B QUNEHDNROUG B QIFR-U 2 D\@ |
VKRXOG EH FRQVLGHUHG LQ DGGLWLRQ WR WKR\Fb FHDW BHHV YUHE RWRWPH Q HWQ IDEFFRRIG DY FIR TOWKV*$SGROODUYV LQ WKRXVI

6L[ ORQWKYV (QGHG -XQH

1HW LQFRPH

3URYLVLRQ IRU LQFRPH WD[HV

L QWHUHVW H[SHQVH QHW
'"HSUHFLDWLRQ

$PRUWL]DWLRQ RI LQWDQJLEOHV

(%,7'$

S5HYH@XHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW VLTKHR QWaicV
DFTXLVLWLRQ FRQWULEXWHG UHYHQXH RI PLOOLRQ IRU WKH VHFRQG TXDUWHU RI IRU WKH |
DV FRPSDUHG WR GXH WR DQ RYHUDOO GHFOLQH LQ WKH QXPEHU RI FKHFNV EHLQJ ZULWWHQ G’

LPSDFWHG E\ ORZHU GLUHFW PDLO FRQVXPHU UHVSRQVH UDWHYV ORQJHU UHRUGHU F\F&XHW I XGH PR
XQLW YROXPH ZHUHWSBUMQAMBWOHDVRHIG ILQDQFLDO LQVWLWXWLRQ UHIHVUKND VY QR W R MUX @ XW L&HNWL QHHU:
SHU XQLW DV FRPSDUHG WR GXH WR FRQWLQXHG VWUHQJWK LQ VHOOLQJ SUHPLXP SULFHG OLF}
H[SUHVV GHOLYHU\ DQG IUDXG SUHYHQWLRQ DV ZHOO DV SULFH ZRHFVHDLWHW H D VRI¥IZHIW HEFSAD @ FUHHD I
FRPSHWLWLYH SULFLQJ SUHVVXUH ZLWKLQ RXU )LQDQFLDO 6HUYLFHV VHIPHQW

*RVWBBRINURVY SURILW GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW VL[ PF
PDILQ LQFUHDVHG WR IRU WKH ILUVW VL[ PRQWKY RI17KH IURPUH DV HRUQWKHY HQ@XHKV SH) KRQ W K&/XR
SUHPLXP SULFHG OLFHQVHG DQG VSHFLDOW\ FKHFN GHVLJQV DQG DGGLWLRQDO YDOXH DGGHG SUR
PDQDJHPRQWWEDYV BMHWED @H&KHRFRQWLQXHG SULFLQJ SUHVVXUH IDFLQJ RXU )LQDQFLDO 6HUYLFHYV

FHOOLQJ JHQHUDO DQG DGPL2Q6*" % HPOMIOMH 6HEUHPBWHIBVH PLOOLRQ RU WR PLOOLRQ |
IRU WKH ILUVW VLIKHR QWKWHBIVH ZDV SULPDUL O | RGMHY W RQFROWE LRDIQWD MPAIDWUHRHIID OL]HG IURP WKH HF
WKUHH TXDUWHUV DQG ORZKWVGLEAEHWDRQD MW SHEGULVPIBDOOIRRQ LQFUHDVH LQ 'LUHFW &KHENV I
KLJKHU FRVW SHU FXVWRPHU DFTXLVLWLR ®GEHQG WKWMRFOPEQYHRG FBRBRYVRYDRQ/BHSHILVH LQFUHDV
6* $ H[SHQVH IRU WKH ILYH GD\V VXEVHTXHQW WR WKH DFTXLVLWLRQ ,Q $BQXDU$FFRXZHVDGR SR G
&RPSHOQVIXWWRKGIU LQIRUPDWLRQ FRQFHUQLQJ WKLV FKD QIWKHY DBDMRXKBINL DK GGW D QHF LRSHUSHHFBAR XEHE) R )

IRU WKH ILUVW VL[ PRQWKV RI IURP IRU WKH ILUVW VL[ PRQWKV RI

,OQWMNW H[EH@QWHUHVW H[SHQVH LQFUHDVHG PLOOLRQ WR PLOOLRQ IRU WKH ILUVW VL[ PRt
LQFUHDVH LQ GHEW OHYHOV DV ZH FRQWLQXHG WR UHSXUFKDVMHWK EY H\R MKW R QWKW W UD QY6 W KX
ZH KDG ZHLJKWHG DYHUDJH GHEW RXWVWDQGLQJ RI PLOOLRQ DW D ZHLJKWHG DYHUDJH LQWH!
RXWVWDQGLQJ RI PLOOLRQ DW D ZHLJKWHG DYHUDJH LOQOWHUHVW UDWH RI

1HW LQFRPW 1t QFRPH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVWNKIH BRBV
ZDV SULPDULO\ GXH WR ORYHW EM YWHKGHXE H SN B QD REGSWKH PDQXIDFWXULQJ SURGXFWLYLW\ LPSU

'LOXWHG HDUQ@2QHW SHWHYVWEKYW GHFUHDVH LQ QHW LQFRPH GLOXWHG HDUQLQJV SHU VKDUH LQFU
WKH ILUVW VL] FREWIKR¥VWRHDVH ZDV GXH WR WKH QHW GHFUHDVH LQ DYHUDJH VKD@$NXKY¥XRXW VW DROGL §
GLUHFWRUV DXWKRUL]JHG WKH UHSXUFKDVH RI$XPALOOWOLRQ WKB UHR/DRIGRXXWHKRRALPLR B GV W R ANU B Q 1§ BIFQRD
-XQH PLOOLRQ VKDUHVY KDG EHHQ UHSXUFKDYHG XQBHWHUWMKHWKDXY WK RXWPBWDRGY Q JVHMWV
WKH LPSDFW RI VKDUHV LVVXHG XQGHU HPSOR\HH VWRFN SXUFKDVH DQG VWRFN LQFHQWLYH SODQ"
WR



'XULQJ ZH DFFRXQWHG IRU RXU HPSOR\HH V$B8RF R SHMV REG ARSI YO W LRWY 6.V REFNE RERUBELRYK
UHVXOWV RI RSHUDWLRQV GR QRW LQFOXGH FRPSHQVDWLRQ H[SHQVH IRU VWRFN RSWLRQV RU |

H[SHQVH EHHQ LQFOXGHG LQ RXU UHVXOWY GLOXWHG HDUQLQJV SHU VKDUH ZRXOG KDYH EHHQ
UHFRJQLWLRQ SHERMR VISRERXRIV)QJ IRU 6 WRFN $VDI WG CMREWHAXDWLRQUHVXOWY LQFOXGH FRPSHQVD
FRPSHQVDWLRQ )XUWKHU LQIRUPDWLRQ FRQFHUQLQJ WKWYHFKDQWWHYUWFFRXQWLQJ SULQFLSOH FL

6HIJPHQW '"LWFORVXU

$GGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ RXU EXVLQHVV VHIPHQWY DSSHDUV LQ QRWH R1I WKH 1

JLQDQFLD® HQDOQFHLYO 6HUYLFHY VHOOV FKHFNV UHODWHG SURGXFW\$®QGWHHEGHROLD M Q KIOmMF G GV
RXU ILQDQFLDO LQVWLWXWLRQ FOLHQWY VXFK DV FXVWRPL]HG UHSRUWLQJ 7IKI® HRRCOOQRZIHPIHW WVE GiHf

WKLV VHIPHQW IRU WKH TXDUWHUV DQG VL[ PRQWKY HQGHG -XQH DQG GROODUV LQ WKR:
4XDUWRI®HG 6L ORQWKYV (QGHG
-XQH -XQH
S5HYHQXH

2SHUDWLQJ LQFRPH
RI UHYHQXH

JLQDQFLDO 6HUYLFHY UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRAKM IGHH I/
ZDV SULPDULO\ GXH WR FRPSHWLWLYH SULFLQJ SUHVVXUH DQG DQ RYHUDOO GHFOLQH LQ WK HNP
UHYHQXH GHFUHDVHWHZHBH LSIFWW DIVOIG\ \ROOHY RI SUHPLXP SULFHG OLFHQVHG DQG VSHFLDOW\ FKHI

2SHUDWLQJ LQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH7KHFR QG UHDW
UHVXOW RI FRVWRRWMYD IHPAHUWGHVFUHWLRQDU\ VSHQGLQJ DWHWS BRE X HWLH Y. MQ X H SSIHRROHRHQ WYV  SD

JLQDQFLDO 6HUYLFHY UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRURKHKH |
GHFUHDVH ZDV SULPDULO\ GXH WR FRPSHWLWLYH SULFLQJ SUHVVXUH DQG DQ RYHUDOO GHFOLQH L
7KHVH UHYHQXH GHFUHDWYWMVEAHWH SBDWH® YOORNV RI SUHPLXP SULFHG OLFHQVHG DQG VSHFLDOW\
RI FOLHQW JDLQV DQG ORVVHV

2SHUDWLQJ LQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH $NVUNRW WLK HRVRK
LQFUHDVH ZDV WKH UHVXIRWWY FRRXH B DALVFAHAHQWR DU\ VSHQGLQJ DWQHWS BR @ XK AWWLH Y. MQ X HP SSLHRFYOH RH

'LUFW &RHFWHWFW &KHFNV VHOOV FKHFNV DQG UHODWHG SURGXFWYV GIHUK¥W O\ YDR) IFRRWQV R P IBU Y HAFR
DFTXLUH QHZ FXVWRPHUV LQ WKH GLUHFW WR FRQVXPHU FKDQQHO LQFOXGLQHUVY HDH\GNDR) & 5 QL GLAMN

XVH H FRPPHUFH VWUDLW HNRHR/XW R ISEVWIHWEFMVWUDIHFW & KHFN/QWBGH'GIY Y IXOQMHWHIKW KINVE K B B R EXRHIHM DNEKT

RI WKLV VHIPHQW IRU WKH TXDUWHUV DQG VL[ PRQWKY HQGHG -XQH DQG GROODUV LQ W
4XDUWRIGH G 6L[ ORQWKV (QGHG
-XQH -XQH
5HYHQXH

2SHUDWLQJ LQFRPH
RI UHYHQXH

'LUHFW &KHFNV UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH VHFRQG
GHFUHDVHG IURP GXH WR DQ RYHUDOO GHFOLQH LQ WKH QXPEHU RI FKHFNV EHLQJ ZULWWHQ U}
UDWHV WR GLUHFW PDLO DGYHUWLVHPHQWY ORQJHU UHRUGHU F\FOHV GXH WR RXU\SHMWR @ L RMKIHO
ZDV DQ LQFUHDVH LQ UHYHQXH SHU XQLWHGWHWHR BVYVY FRH RABEUHDY G VQ WWH ARGIUIRMHVGDHIG FRQWLQX
VSHFLDOW\ FKHFN GHVLJQV DQG DGGLWLRQDO YDOXH DGGHG SURGXFWYV DQG VHUYLFHV



2SHUDWLQJ LQFRPH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH7 KHF REME UEKDN
SULPDULO\ GXH WR WKH UHYHWXHH SHRGXGWLSDWWLRPOORYRHPHQWYV

"LUHFW &KHFNV UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW
GHFUHDVHG IURP GXH WR DQ RYHUDOO GHFOLQH LQ WKH QXPEHU RI FKHFNV EHLQJ ZULWWHQ Ut
UDWHV WR GLUHFW PDLO DGYHUWLVHPHQWY ORQJHU UHRUGHU F\FOHV GXH WR RXU\SHMWWR @ L R\KDHO
ZDV DQ LQFUHDVH LQ UHYHQXH SHU XQLWHEWHWR ISYVY R RYBUWIDY G VQ WWH AKRGURMHVGDHIG FRQWL QX
VSHFLDOW\ FKHFN GHVLJQV DQG DGGLWLRQDO YDOXH DGGHG SURGXFWV DQG VHUYLFHV

2SHUDWLQJ LQFRPH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH TKUVWNEDRI
SULPDULO\ GXH WR D PLOOLRQ LQFUHDVH LQ DGYHUWLVLQJ H[SHQVH GXH WR QHZ SURGXFW 0OD>
$GGLWLRMXOHOOMYHQXH GHFOLUGIN FRGWUHIYEHXWIPE HZWRKWKH GHFUHDVH )XUWEKHY EQOREH DEWN@E® U QBN M

% XVLQHVV2 BADUWLLEHWY 6HUYLFHV VHOOV FKHFENV IRUPV DQG Ul BBW WK SRIRIKX FVO\D @FR. IV 6 DLa™ i KV
DQG YLD GLUHFW P 7K RRIX VR EXVHQEMW UHIHUUDO SURJUDP RXU ILQDQFLDO LQVWLWXWLRQ FO
QHZ DFFRXQWHRBSGIVR X¥H D YDULHW\ RI GLUHFW P D UNGHWIIRQIOW B E @& § MTTXE® HWWRK R B'W BVIKQ! FOAAWK RORHW R |

HQGHG -XQH DQG GROODUV LQ WKRXVDQGYV
4XDUWRIGH G 6L ORQWKV (QGHG
-XQH -XQH
5HYHQXH

2SHUDWLQJ LQFRPH
RI UHYHQXH

%XVLQHVYV 6HUYLFHYV UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRWH K® FWUH
UHVXOWHG SULPDULO\ IURP KLJKHU XQLW

YROXPH )LQDQFLDO LQVWLWXWLRQ UHIHUUDOV LQFUHDVHG GXH WR WKH WLPLQJ Rl FOLHQW JDLQV
LOQVWLWXWLRQ FAOHMQWWJI3WKMW. DPOYRYHPHQW ZDV WKH RYHUDOO GHFOLQH LQ WKH QXPEHU RI FK}

2SHUDWLQJ LQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH KNH ARFE HXDH
WKH KLJKHU UHYHQXH DQG RXU DELOLW\ WR OHYHUDJH IL[HG FRVWYV DV UHYHQXHV LQFUHDVH DV Z

%XVLQHVYV 6HUYLFHY UHYHQXH LQFUHDVHG PLOOLRQ RU MLRO O L R QPILROUO WKK®! IR UMK M Q[E
UHVXOWHG IURP LQFUHDVHG ILQDQFLDO LQVWLWXWLRQ UHIHUUDOYV I\DRWAHIOD) WK HR SIUIRPYSHIR YH P IOQ
WKH QXPEHU RI FKHFNV EHLQJ ZULWWHQ GXH WR WKH LQFUHDVLQJ XVH RI DOWHUQDWLYH SD\PHQW

2SHUDWLQJ LQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH TKBHVWQ FUHBR
WR WKH KLJKHU XQLW YROXPH ORZHU GLVFUHWLRQDU\ VSHQGLQJ DQG SULFH LQFUHDVHYV

1(%& 1(%6 LV D OHDGLQJ SURYLGHU RI SURGXFWN DRQ®EJV HWFICPHS/HW PN Of EXXR\L QS VMY J L @V VRX
RWKHU SULQWHG PDWHULDO ZKLFK DUH PDUNHWHG WKURXJK GLUHFW VDOHV WHOHVDOHV D GLUHI
VHOOV VSHFLDOW\ DSSDUHO SURGXFWV WKURXJK 7G<H WRWOLER LR VWDE® H Q/&HRZ N QUE KIH) W HWIX@HWY URH SW

HQGHG -XQH DQG GROODUV LQ WKRXVDQGYV
4XDUWRIGH G 6L ORQWKV (QGHG
-XQH -XQH
5HYHQXH 2 2
2SHUDWLQJ LQFRPH 2 2
RI UHYHQXH 2 2

$V GLVFXVVHG BDBEURLHMG 1(%6 RXY -XQAK 1(%6 UHVXOWY RI RSHUDWLRQV DUH LQFOXGHG LQ RXU
/JLTXLGRWSLWDGHHDRGU)LOQDQFLDO &RQGLWLRQ

$V RI -XQH ZH KDG FDVK DQG FDVKKHTIRIOMRHQWWREOH VKIRYO/LRRU FDVK IORZ DFWLYLW\
EH UHDG LQ FRQMXQFWLRQ ZLWK WKH FRQVROLGDWHG VWDWHPHQWY RI FDVK IORZV GROODUV LQ

6L ORQWKV (QGHG
-XQH

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV
1HW FDVK XVHG E\ LQYHVWLQJ DFWLYLWLHV
1HW FDVK SURYLGHG XVHG E\ ILQDQFLQJ DFWLYLWLHV

1HW FKDQJH LQ FDVK DQG FDVK HTXLYDOHQWYV




1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV LQFUHDVHG PLOOLRQ WR PLOGKRQ
LQFUHDVH ZDV GXH SULPDULO\ WR D PLOOLRQ GHFUHDVH LQ FRQWUDFW DFTXLVLWLRQ SD\PHQV

6HUYLFHV VHIPHQW D PLOOLRQ GHFUHDVH LQ SD\PHQWY PDGH IRU SURILW VKDULQJ DQG SHQV

'XULQJ WKH ILUVW VL[ PRQWKYV RI FDVK LQIORZV JHQHUDWHG IURP RSHUDWLRQV ZHUH XW
EHQHILFLDU\ DVVRFLDWLRQ 9(%$ WUXVW FRQWULEXWLRQV RI PLOOLRQ HPSOR\HH SURILW VKI
FROQWUDFW DFTXLVLWLRQ SD\PHQWV WR ILQDQFLDO LQVWLWXWLRQ FOLHQWYV RI PLOOLRQ 1HW !
ILUVW VL[ PRQWKYV RI R PLOPLERQLRFQ@ VURPH¥FKDOIWY RYVXHG XQGHU HPSOR\HH SODQV DQG F
XV WR PDNH QHW SD\PHQWYV UHODWHG WR WKH 1(%6 DFTXLVLWLRQ RI PLOOLRQ WR PDNH SD\P

PLOOLRQ RQ VKDUH UHSXUFKDVHV WR IXQG PLOOLRQ RI UHVWULFWHG FDVK WR7KB\SIR\W H Q¢
ORQJ WHUP GHEW SULPDULO\ UHODWHG WR 1(%6 GHEW DVVXPHG DW WKH WLPH RI DFTXLVLWLRQ

'XULQJ WKH ILUVW VL[ PRQWKV RI FDVK LQIORZV JHQHUDWHG IURP RSHUDWLRQV ZHUH XW
PLOOLRQ LQFRPH WD[ SD\PHQWV RI PLOOLRQ FRQWUDFW DFTXLV LOW% B\ USOAW HRRQWY W IRE X\ DR\
DV WR IXQG FKDQJHV LQ DFFRXQWV UHFHKN IEBOM IDQ/X BGFHURIH G D GRYLHIUINORKE. RIQFRFBARALD O SPISBIQ

QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHY GXULQJ WKH |LFLNOW MY RRRAV KK IRUHV LRV X
HQDEOHG XV WR VSHQG PLOOLRQ RQ VKDUH UHSXUFKDVHV WR SD\ GLYLGHQGV RI PLOOLR:

'XULQJ -XO\ ZH FRPSOHWHG WKH SD\PHQWYV WR UHGHHP WKH FfXWVWDWDLR@ R VMR NQROSWVQF
:H DQWLFLSDWH WKDW WKH PDMRULW\ RI WKH GLUHFW FRVW\WRG VWKIHZBIBDIDZMLAY S A LV IODBVO R R UE W
RSHUDWLQJ DFWLYLWLHYV ZLOO EH QHJDWLYHO\ LPSDFWHG E\ SD\PHQWV PDGH WR 1(%6 H[HFXWLYH\
IXQGLQJ RI 1 (%6 VXSSOHPHQWDO H[HFXWLYH UHWLUHPHQW SODQ DQG 1(%6 ILVFDO \HDU FDVK E

:H EHOLHYH WKDW LPSRUWDQW PHDVXUHV RI RXU ILQDQFLDO VW UH\QR W & VDRIBIHW WHH HIQ \RHR IRG BM
:H FDOFXODWH IUHH FDVK IORZ DV FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLWR QBWHE KV RKB VSHWQ!
IRXUXDUWHU WUDLOLQJ EDVLV WKURXJK -XQH DQG WLPHV IRU WKH \HDU HQGHG 'HFHPEHU
WR LQWHUHVW H[SH®DHWDW WU RQOD FEEIBHAMRDVHWRQPHY ZDV SULPDULO\ GXH WR KLJKHU LQWHUF
FRQWLQXHG WR UHKXW BPPMIR ZKDOHFMRQWLQXH WR GHFUHDVH GXH WR WKH DGGLWLRQDO GHEW ZH 1
YLRODWLQJ RXU ILQDQFLDO FRYHQDQWYV LV ORZ DV ZH KH SHFRS YRDE G HS UBRWMRD E L @HWA ID@RR P B WKRI G
TXDUWHU WUDLOLQJ EDVLV WKURXJK -XQH DQG WLPHV IRU WKH \HRQ B QD& WHUH MELHIL O L+
-XQH DQG IRU WKH \HDU HRXGHGHFHBFHPEHWDV SULPDULO\ GXH WR WKH KLJKHU GHEW OHYF
1(%6 DFTXZKIHWARRSDUDEOH UDWLR RI QHW FDVK SURYLGHG E\ RSHADIUMLHU WEWL® LWL HD WR/ WKW B &
WKH \HDU HQGHG 'HFHPEHU

$V RI -XQH ZH KDG PLOOLRQ RI GHEW RXWVWDQGLQJ 21 WKLV DPRXQW PLOOLF
GHEW FRQVLVWHG RI DPRXQWY GUDZQ RQ D FRPPLWWHG OLQH RI FUHGLW DV ZHOO DWKFRPPRX®@WDR
FRPPHUFLDO SDSHU SURJUDP ZDV LQFUHDVHG IURP PLOOLRRHWIRP R X Q W LGOUMLZRY REX WIKPU PRIRIR LW
EULGJH ILQDQFLQJ DJUHHPHQW SXW LQ SODRHVWR F RPLSIDHVRIQ \GK 8 HD RT SINMLG\IVR @ [SIL U AM6LQ 0D\
SRLQWYV ,W DOVR VXSSRUWHG XS WR PLOOLRQ RI7RXUGMR PR HUYRLDIDI I8 [DFHRX S WRR X WR WY QRA

(%,7LV QRW D PHDVXUH RI ILQDQFLDQ 8HWREPOD E B XIQGHNW §IBG LQFRPH WD[HV WKLV PHDWDOWH RY BU B UHVD G H® bl

PHDVXUH RQ DQ RQJRLQJ EDVLV DV ZH EHOLHYH LW LOOXVWUDWHY RXU RSHUDWLQJ: $HG RR Q R IVQFFRIQWRVE KRB (Wo XXEHVIVD U\VE XWVR 1ILRQ
FDOFXODWHG LQ DFFRQGWEBE ZZMW K HOYIDY X WAKDOW SHUTRUPDQFH PHDVXUH ZKLFK VKRXOG EH FRQVLGHUHG T RHDBGHD VWURKY RN K ¢
LQWHUHVW H[SHQVH LOOXVW UD WM \( %R YA\ WH RIAK QUHHQRRAMDHOS\H QU 2XU FRPPLWWHG OLQHV RI FUMRE VY W R Q MADA QH FESRHYQHV
GHULYHG IURP QHW LQFRPH DV IROORZV GROODUV LQ WKRXVDQGYV

7ZHOYH ORQWKV (QGHG
-XQH "HFHPEHU

1HW LQFRPH
BURYLVLRQ IRU LQFRPH WD[HV
,QWHUHVW H[SHQVH QHW

(%,7




JUHH FDVK IORZ LV QRW D PHDVXUH RI IHQPRELW® & HUHRUPDWK HORQGRHY DRSIBQIRLQJI EDVLV DV LW PHDVXUHV WKH DPRXQW R
DQG WKH SD\PHQW RI GLYLGHQGYV ,W UHSUHVHQWY WKH DPRXQW RI FDVK DYDLODEOH IRH G&WHUIH \FR B\OL\EG HQ WWH K& I B WKV IHOLRY.
SHUIRUPDQFH PHDVXUHV FDOFXODWN®HRQGD ZAHR BB O QHFUHZWW R WSIABHH FDVK IORZ LV D XVHIXO OLTXLGLW\ PHDVXUH ZKLFK VK&
PHDVXUH RI IUHH FDVK IORZ WR WRWDO GHEW LV D OLTXLGLW\ PHDVXUH ZKLFK LOOXVWUDWHY WR ZKDW GHJUHH RXU IUHH FI
GROODUV LQ WKRXVDQGV

7ZHOYH ORQWKV (QGHG
-XQH "HFHPEHU

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV
3XUFKDVHV RI FDSLWDO DVVHWV
&DVK GLYLGHQGVY SDLG WR VKDUHKROGHUYV

JUHH FDVK IORZ

XQGHU WKLV OLQH RI FUHGLW GXULQJ WKH ILUVW VL[ PRQWKYV RI $VARV-XQHPLOOLRQ DWPLQ®ILRRW
ZHLIKWHG DYHUDJH LQWHUHVW UDWH RI

2XU FRPPHUFLDO SDSHU SURS UDPKEDNURULHHGEL BV FUDHNGLLQV # D LIGRIDR QU DIBKIHG MHRRQG TXDUWHU RI
LVVXHG LQ FRQMXQFWLRQ ZLWK WKH DFTXLVLWLRQ RI 1(%6 ,l IRUDQ\ UHDVRQ ZH ZHUH XQDEOH Wi
OLTXIZ&HWADLO\ DYHUDJH DPRXQW RI FRPPHUFLDO SDSHU RXWVWDQGLQJ GXULQJ WKH ILUVW $V[RRR
PLOOLRQ ZDV RXWVWDQGLQJ DW D ZHKHKADH® \DY HHWDD BHL Q RRDUHW VR IUBPRWPH RUWFLDO SDSHU

DW D ZHLJKWHG DYHUDJH\Y QW HAWEHWDWH RI PLOOLRQ ZDV RXWVWDQGLQJ DW D ZHLJKWHG D
,Q DGGLWLRQ WR WKH PLOOLRQ EULGJH OLQH RI FUHGLW ZH DOVR KDYH FRWVRUWMXWRHHE OL(
KDG D GD\ OLQH RI FUHGLW IRU P LO O$RIX VWL F KD RV ADRKH.GDGO Bl & R\PRP HWPLHIHWRIGHH RI WHQ ED

FDQFHOHG WKLV FUHGLW IDFLOLW\ DQG ZH HQWHUHG LQWR WZR QHZ FUHGLW IDFLOLW\ DJUHHPHQW

DQG FDUULHV D FRPPLWPHQW IH¢HRR WWHQ ETH/Z 0 [SRH. RW ¥ UHIGLLWOLL\Q HRRI FUH LW CH[BQUHV LQ -XC
IHH RI EDVLV SRH@WVYR KDYH D PLOOLRQ OLSXH XMW UHGDQYGZRDEK IHH LI R RBLW P H Q WKIH 1 URH
DJUHHPHQWY JRYHUQLQJ WKH OLQHV RI FUHGLW FRQWDR Q GWWW R P IVUH [SRION/GIDIDOG/ WHY B0 G LR IVWE Y
RQ WKHVH OLQHV RI FUHGLW GXULQJ WKH ILUVW VL[ PRQWKV RI RU GXULQJ DG DR DPRXWW
FUHGLW IDFLOLWLHW H DWDPROLWEXEHGOWKB\DPRXQW DYDLODEOH XQGHU RXU EULGJH ILQDQFLQJ DJ!L

7R WKH H[WHQW QRW QHHGHG WR VXSSRUW RXWVWDQGLQJ FRPPHUFLDO $MSHU RQHOHWWHUV RIP
DYDLODEOH XQGHU RXU FRPPLWWHG OLQHV RI FUHGLW IRUER URRAIRRDV RIR RAWD VX SISGR UM RRY VIDG)GELWV L

7TRWDO $PRXQW 1HW ([SLUDWLRQ
DYDLODERXWVWDQ @OMDILODEOHGDWH
GD\ OLQH RI FUHGLW 8 $XIXVW
JLYH \HDU OLQH RI FUHGLW 2 $XIXVW
%ULGJH OLQH RI FUHGLW 0D\

7TRWDO FRPPLWWHG OLQHV RI FUHGLW

&RPPHUFLDO SDSHU RXWVWDQGLQJ
/HWWHUV RI FUHGLW RXWVWDQGLQJ

1HW DYDLODEOH IRU ERUURZLQJ DV RI

-XQH
:H DOVR KDYH DQ XQFRPPLWWHG EDQN OLQH RI FUHGLW IRU PLOOLRQ DYDLODEOH DW YDULL
RI RU GXULQJ DQG QR DPRXQWV ZHUH RXWVWDQGLQJ XQGHU WKLV OLQH RI FUHGLW DV RI -)

$V D UHVXOW Rl WKH VKRUW WHUP GHEW ZH LVVXHG WR FRPSOHWH WKH DFTXLVLWLRQ RI 1(%6 z
UHILQDQFH D SRUWLRQ RI RXU VKRUW WHUP GHEW 6 XX UQH Q/\K B \OKDDANH KOD'OK HRO | U HZ L W\K UIDRMLIRWY H.DP
ORQJ WHUP GHEMRYHERHLWLHYV PLOOLRQ UHPDLQHG DYDLODEOH IRU LVVXDQFH XQGHU WKLV V
UDWH FRO\GVWERQ¥H FDQ SURYLGH QR DVVXUDQFH DV WR WKH WLPLQJ DQG RU DPRXQW RI GHEW Wt}

$EVHQW FHUWDLQ GHILQHG HYHQWYV RI GHIDXOW XQGHU RXU FRPPLWWHG FUHGLW IDFLOLWLHV \

2XU ORQJ WHUP GHEW FRQVLVWHG RI PLOOLRQ RI ORQJ WHUP QRWHV QHW RI GLVFRXQW
UHVXOW RI WKH DGGLWLRQDO GHEW ZH LVVXHG WR FRPSOHWH WKH DFTXLVLWLRQ RURRPRE 6RXOQ CR(
SRRMUDQG ZDV GRZQJUDGH B RR EoDRRCGNGDHEOMRY M 6HRURMWHH[SHFW WKHVH GRZQJUDGHYV WR LPSDF)
GR QRW KDYH FRYHQDQWV RU HYHQWV RI GHIDXOW WLHG WR PDLQWDLQLQJ RXU FUHGLW UDWLQJ



,Q '"HFHPEHU ZH LVVXHG XQVHFXOE GRQRRVHWMHRKRRK PDWXUH LQ 'HFHPEKH SURIFGGE KD YUIRP F
XVHG IRU JHQHUDO FRUSRUDWH SXUSRVHV LQFOXGLQJ IXQGLQJ VKMBUHOIHSXUF KIHY H\O HKD SLVRLE@ B\
VWDWHPHQW ZLWK WKH 6HFXULWKHW \DKHO ([BKDIQVUW BIRPPRYVDLEQRZYV IRU WKH LVVXDQFH RI GHEW VI
7KH VKHOI UHJLVWUDWLRRWLW B VRP HX®OW EHFDPIQ BHSWHPEHU ZH HVWDEOLVKHG D PLOOHR(
RI -XQH ZH KDG LVVXHG PLOOLRQ RI PHGLXP WHUP QRWHV 21 WKHVH QRWHYV PLOOLI
PDWXUH LQ 1RYHPEHU DQG KDYH DQ LQWHUHVW IHIWIE BDXMHO WR 2WKIENO KRERMHNUKH YR\Q G B H QAW HUUHAY

,Q 6HSWHPEHU ZH FRPSOHWHG DOO UHSXUFKDVHV XQGHU WKH P LOQIXR/QV V B UXQVWH S X U M
DXWKRUL]JHG WKH UHSXUFKDVH RI XS WR PLOOL RO -XQGELWLRQDDHVKDE HWH RX UREKD ¥ REPIRQPL BB ERQ
DXWKRUEODWKIRKQK WKLV DXWKRUL]JDWLRQ UHPDLQV LQ SODFH ZH ZLOO PRVW OLNHO\ QRW UHBRUFK
SRUWLRQ RI WKH GHEW ZH LVVXHG WR FRPSOHWH WKH 1(%6 DFTXLVLWLRQ

&KDQJHV LQ ILQD @D W PRQB LLWIFRXFH & LWVD WO RMQURA QAGIHE U QJ O D QL0 @ XV WYHDWHEFHWKHFHUHQEPLQD
SXUFKDVH SULFH WR WKH DVVHWY DFTXLUHG DQG OLDELOLWLHY DVVXPHG

2WKHU FXUUHQW DVVHWYVY LQFUHDVHG PLOOLRQ WR PLOOLRQ DV RI -XQH IURP
IURP 1(%6 WKH LQFUHDVH UHVXOW HG% $WR B XFAVRAD WHILLFEKK B/H RQNH PDRG KXW 8 WKHOR\HH DQG UHWLUHH PH
PLOOLRQ ZHUH PDGH WR WKH WUXVW LQ WKH ILUVW VL[ PRQWKYV RI

2WKHU QRQ FXUUHQW DVVHWY LQFUHDVHG PLOOLRQ WR PLOOILRK® DYFRHDMHHUHY XOWIL
RI 1(%6 ZzDV SDWHWW. EO O\ RI PLOOLRQ GHFUHDVH LQ FRQWUDFW DFTXLVLWLRQ FRVWYV RI RXU )LQDQF
XSRQ FRQWUDFW H[HFXWLRQ DQG DUH DPRUWL]HG JHQHUDOO\ RQ WKH VWUDLJKW OLQH EDVLV DV
WKH ILUVW VL[ PRQWKYV RI ZHUH DV IROORZV GROODUV LQ WKRXVDQGYV

%DODQFH 'HFHPEHU
&DVK SD\PHQWYV
&KDQJH LQ DFFUXDOV
$PRUWL]DWLRQ

%DODQFH -XQH

7KH QXPEHU RI FKHFNV EHLQJ ZULWWHQ KDV EHHQ LQ GHFOLQH VLQFH WKH PLG V. FRQWULEX'
%HJLQQLQJ LQ DV FRPSHWLWLYH SUHVVXUH LOQWHQVLILHG ERWK WKH QXPEHU RI ILQDQFLDO L¢
LQFUHMIDMAIGR XJK ZH DQWLFLSDWH WKDW ZH ZLOO FRQWLQXH WR PDNH FRQWUDFWKDFDRRXIQW. B QLEDL
QXPHURXV IDFWRUV VXFK DV WKH QXPEHU DQG WLPLQJ Rl FRQWUDFW H[HFXWLRQV DQG UHQHZDOYV
SURGXFW GLVFRXQW SD\PHQWYVY YHUVXV SURYLGLQJ KLJKHU DBQWERXRMNVEHYKDW WKHRKIKRWPM QUK\H P
FDVKHQ WKH RYHUDOO GLVFRXQW OHYHO SURYLGHG IRU LQ D FRQWUDFW L V7K 8 AKBE@ING RF RWKM UV BIFI
FDVK I®®20M IURQW FDVK SD\PHQW LV PDGH DV RSSRVHG WR SURYLGLQJ KLJKHU SURGXFW GLVFRXQ

7TRWDO GHEW LQFUHDVHG PLOOLRQ WR PLOOLRQ DV RI -XQH IURP PLOOLRQ
WKH DFTXLVLWLRQ RI 1(%6

6 KD U KR DBIMW GHFUHDVHG PLOOLRQ WR PLOOLRQ DV RI -XQHH DUH LWRE GHILPLW GIRR
UHTXLUHG DFFRXQWLQJ WUHDWPHQW IRU VKDUH RIHBXIUFX FRPV R'X WIKDU HV DM D HFRXW-RDVHG PLOO
FRPPRQ VKDUHV DW D FRVW RI PLOOLRQ DQG LQ ZH UHSXUFKDVHG PLOOLRQ FRPPRQ V
UHSXUFKDVHG PLOOLRQ FRPPRQ VKDUHV DW D FRVW RI PLOOLRQ *LYHQ WKH VWUHQJWKVRR F
LOWHUHVW H[SHQVH DQG IUHH FDVK IORZ WR VGRIWIFQ V& ISRW L \& H RGR WORR W HYDSGIWW. @ YOQ V R GY HK R 6 GUHU
QHJDWUMHA®W\RXU OLTXLGLW\ RU ILQDQFLDO FRQGLWLRQ

&RQWUDFWXDO 2EOLJDWLRQV

$ WDEOH RI RXU FRQWUDFW XD O (REDDLIDMHIRIFK \A\FR B ORMBGCGRIG) LQ DMK DO &R Q G L WIHFQY DRGQMRKROU
5HSRUW RQ JRUP . IRU WKH \HDU HQGHG 'HFHPEHU 'XULQJ WKH ILUVW TXDUWHU RI ZIHK H
RULJLQDO FRQWUDFW KDG EXMIKY WFKHGXQE GVWHR FHRMUHDEQ/ XDO FRPPLWPHQWY SUHYLRXVO\ UHSRU
PRQWKY RKH QHZ DJUHHPHQW UHTXLUHV XV WR PDNH SD\PHQWYV RI PLOOLRQ SHU \HDU WKURXJ
ORZHU UDWHV IRU $\GKGH WD REOMHQMNZA BPHYHHPHQW UHVXOWYV LQ D PLOOLRQ LQFUHDVH LQ WKH DP

$V GLVFXVVHG BDEPURLUKYG 1(%6 RQ -XQH ,PPHGLDWHO\ IROORZLQJ WKH DFTXLVLWLRQ ZH L
RI -XQH FRQVLVWHG RI FDSLWDO OHDVH REOLJDWLRQV RI PLOOLRG DIYH6F ROV RQVDE\ YWIRWLSH
DQDO\WLY DQG FRPSLODWLRQ RI WKHVH REOLJDWLRQV

&RQWLQJHQW &RPPLWPHQWWUD Q EDPH@WH 6 KHHW

,Q FROOQHFWLR@RIZRWI MRKIP WS IHQXQIGYV VHIPHQW RQ 'HFHPEHU ZH DJUHHG WR LQGHPQLI
FROGXFW RHGIHFYEROLF EHQHILWY WUDQVIHU DQG PHGLFDQQHOWLID GHIN MO LFOIRIX QHF D W L FO® 6 X'RIUQ FHHV!
LGHQWLILHG ORVV FRQW WFFW X DL@® R[F HFRONSIUE PWQ GRYVAD[IIPKRIFRQWUDFWXDO DPRXQW RI OLWLJD\
LQGHPQLI\ H)XQGV KLV DPUOORRQW EWPDQWYOLAQH \HDU DIWHU WKH WHUPLQDWLRQ RI WKH LEBQ\
LGHQWLILHG ORVV FRQWUDFW YV 7KWHR ¥FK HGXWHG WR BFSDPRXEQWY KDYH EHHQ SDLG RU FIOIDL REG LXIQ
UHIOHFWHG LQ WKH FRQVROLGDWHG EDODQFH VKHHWV DV LW LV QRW SUREDEOH WKDW DQ\ SD\PH(

,W KDV QRW EHHQ RXUEBODRWHFHKWRW Q WHDQUAWRQEWNY ,Q WKH QRUPDO FRXUVH RI EXVLQHVYV
LQGHPQLILFDWLKRHV A DL@GHMHRALILFDWLRQVY HQFRPSDVV VXFK LWHPV DV LQWHOOHFWXDO SURSHUW\ L



XQGHU WKHVH LQGHPQLWLHV ZRX0OG JHQHUDOO\ EH WULJJHUH G IEN IDHEKDIDHF K IRM WARHLLA\D ® © WEKHHHOR Q|
LOQGHPQLILFDWLRQV DQG ZH GR QRW H[SHFW B G\DFFBIWHUADBOLE KH G VM IRQP DRV ARQW KB A WWKHYH HZ ¢
LQGHPQLILFDWLRQ FODXVHYV

:H DUH QRW HQJDJHG LQ DQ\ WUDQVDFWLRQV DUUDQJHPHQWY RU RWKHU UHODWLRQVKLSV ZUWH
RQ RXU OIRIKRLWXU DFFHVV WR RU UHTXLUHPHQWYV IRU FDSLWDO UHVRXUFHV ,Q DGGLWLRQ ZH K

5HODWHGUDIQUWDFWLRQV
:H HQWHUHG LQWR QR VLJQLILFDQW UHODWHG SDUW\ WUDQVDFWLRQV GXULQJ WKH ILUVW VL[ PF
&ULWILFRXQWLQJ 3ROLFLHV

$ GHVFULSWLRQ RI RXU FULWLFDO DF PRXQDWHB BHLGWRPY FEQQMIGS BR YLGHGFLQ OVERQ G L WLHRRWVD R @
$QQXDO 5HSRUW RQ JRUP . IRU WKH THEUH QBUIE Q-RFARBEEDUHY WR WKHVH DFFRXQWLQJ SROLFLHV !

'XULQJ WKH ILUVW TXDUWHU RI ZH UHYLVHG WKH HVWLPDWHG XVHIXO OLYHV IRU FHUWDL(
UHWLUHG VRRQHU WKDDKRUZH L DKVOKG DY WUBLSD¥WHIGXO OLIH IRU WKHVH DAKLWWAK ZRVYHY K@ IDWFARKGW
H[SHFWHG WR UHVXOW LQ LQFUHDVHG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH RI PLOOLR
DQG GXULQJ WKH VL[ PRQWKY HQGHG -XQH PLOOLRQ RI WKLY DGGLWLRQDO H[SHQVH ZDV
DPRUWL]DWLRQ H[SHQVH LQ WR EH FRPSDUDEOH WR H[FOXGLQJ WKH LPSDFW RI WKH 1(%6 D

2WKEDWWHUV

S5HVWUXFWMRXUERDWKH VHFRQG TXDUWHU RI JHAH RIHFR PG B G LIRHYV VRWX ¥ MKW RQ K DB O DW H G
&KHFNV FKHFN SULQW L$@IQLDARPENP D RFVWHGO.QV YDULRXV UHGXFWLRQV ZLWKLQ RXU )LD FH[BB W
KDYH GHYHORSHG LQ ORJLVWLFV SURGXFWLYLW\ DQG LQYHQWRU\ PDQDJHPHQW DV ZHOO DV WKH
QXPEHU RI SURGXFWLRQ IDFLOLWLHV Z&E& G HWLFERDE®/GRIHAMDLIGLP A Q MH DW RIHT RIL (RXAH QWYDWHJILF REMF
ORZHU RXU FR\HWD'QW/U K E BH@MH. W R QY MPKHOLW\ ZLOO EH FORV HGH GHRUALIQRIDWKHW RBEWW K ARSOWHHHRIZL
VHYHUDQFH EHQHILWY LQ WKH IRXUWK TXDUWHWVHRY H Y H UOMLFH. FLH)Q HADWK IJWRHP IRMSIHQUID BVALRUXWH G RY H L
XQGHU D RQH WLPH VH¥HH DO BX EWMIQRIQMWZ SWRRQ J)LQDQFLDO 6HUYLFHY DQG RXU FRUSRUDWH VXSSR
LPSDFW  HP SORNSHMFW WKHVH UHGXFWLRQV WR EH VXE\WONQWDOUL@\ PR IRIS O/HHW R G GE T WIKIHWHHQGRR | W |
SUHYLRXVO\ UHFRUGHG UHVWUXFWXULQJ DFFUXDOV GXH WR IHZHU7KPASE&R)H MW WHRMX @ 6 QU HF S/ DD
FRVW Rl JRRGV VROG Rl H[PHLOQVHLRQ DQ®IBOGLRQ LQ RXU FRQVROLGDWHG VWDWHPHQW RI LQFRPH

"XULQJ WKH ILUVW TXDUWHU RI JHV RH UHFFRIOGHE Q HRW VX FWNDQEH FIKIDDWHG WR HPSOR\VHH L
ZLWKLQ RXU 'LUHFW KHWHENWEXEWH@WY ZHUH D UH VX0 W RUTRKUURIY IR LQBWHAIQVED CPYEGHDE) HHRVWAQL\R CHYV H G

HPSOR\HHV ZKLFK DUH SD\DEOH XQGHU R FROM RRILQV\ \RH WHKIHDVGHE B HEGHORHV LW QS0 DU K HE R P ©IDRWHHEC
SD\PHQWY DUH H[SHFWHG WR EH VXEVWDQWLDOO\ FRPSOHWH &CBARWEXUWE L WAGK F XID U W\ UT RD U W H X VRIL
SUHYLRXVO\ UHFRUGHG UHVWUXFWXULQJ DFFUXDOV GXH WR IHZHU7KP 6 R)H MW UDHAMX @ G QU HIVHHBUR/UDID
WKRVH UHFRUGHG GXULQJ WKH VHFRQG TXDUWHU RI DUH HISHQWWRG DV FAROON IRQ LRR XUV RROGY
WKH VL[ PRQWKVY HQGHG -XQH

'XULQJ WKH ILUVW VL[ PRQWKYV RI ZH FORVHG WKUHH )LQDQFLDO 6HUK LEHE KON QUL @WI!
&DOLIBOYRDGXULQJ ZH

DQQRXQFHG RWKHU HPSOR\HH UHGXFWLRQV DFURVYV YDULRXV IXQFWLRXXHY D UHDBKX ZWWKQEY ¥ IHQYMHQWFX
GXULQJ WKH ILUVW TXDUWHU RI

$V D UHVXOW Rl WKHVH IDFLOLW\ FORVLQJY DQG RWKHU HPSOR\HH UHGXFWLRQV ZH H[SHFW WR
6* $ H[SHQVH LQ %HJLQQLQJ LQ ZH DQWLFLSDWH QHW FRVW VDYLQJV RI DSSUBH®DKY HO\G X |
FRQVLVW SULPDULO\ Rl ODERU DQG IDFLOLW\ H[SHQVHV VXFK DV LQVXUDQFH WD[HV GHSUHFLDWL
LOQFXUULQJ FRVWY UHODWHG WR WKH FORVLQJ RI IDFKBY W [EHRW W X FIKUBIVHH S M Q¥ PIKEQDW PLROYHK\W UM G D ISQIL
H[SHFWHG WR WRWDO DSSUR[LPDWHO\ PLOOLRQ 21 WKLV DPRXQW PLOOLRQ ZDV KIS HUI\PHDG Q€
WKHVH H[SHQVHV ZLOO EH UHFRJQL]HG LQ WKH ODVW KDOI Rl : H DUH D GFRRICISWRYWE B FOR WHPHD R
DOORZ WKHP WR KDQGOHRKMKH LESURNWRE QVRYD XPKILFK DUH H[SHFWHG WR WRWDO DSSUR[LPDWHO\
JRRGV VROG RYHU WKHLU HVWLPDWHG XVHIXO OLYHV 'XULQJ WKH ILUVW VL[ PRQWKV RI PL

,Q FROMXQFWLRQ ZLWK WKH DFTXLVLWLRQ RI 1(%6 ZH DVVXPHG UHVWUXFWXULQJ DFFUXDOV |
DFTXLVLWLRQ (PSOR\HH VHYHUDQFH SD\PHQWYV UHODWHG WR WKHVH IDFLOLW\ FORVLQJV DUH H[SF
$GGLWLPYDDOHYXOW RI WKH DFTXLVLWLRQ ZH RHF®URBH G HOVWHE FMRX DEQ/L DIEWUND RV R(% 6 ZKLFK
DQG H[HFXWH D VKDUHG VHUYLFHV PRGHO |RXQERKKRIPB OX¥IDUFX\DAM Q O PAYGS FIHUWFHBIOR \@FH S M\ R QR
ILQDQFH DQG KXPRQVUMVRXQWHMOVR LQFOXGHY SD\PHQWY GXH WR FHUWDLQ 1(%6 H[HFXWLYHV XQG
ZH HOLPLQDWH UHGXQGDQFLH W EH WEDDW MWK 5 WMBR WP IDUH HYSHFWHG WR EH VXEVWDQWLDOGWVRRF
DFFUXDOV ZHUH LQFOXGHG LQ WKH OLDELOLWLHY UHFRUGHG XSRQ DFTSVVILWHR®O W KR\ VDKIHIV @ RP §
H[SHFW WR UHDOL]H FRVW VDYLQJV RIH[SSQRH EHWHPILQJIPLQOLRQ LQ 6* $



(PSOR\HH VWRFN EDWVHI FPRSXHHDQNDWLRQZH DGRSWHG WKH IDLU$BDIRRX HSB AR R QOMLVQLURI@ LS 8 RARLPNL BoC
:H DUH UHSRUWLQJ WKLV FKDQJH LQ DFFRXQWLQJ SULQFLSOH XV§QIR KBEFFRGRIWHQ JSIRRV 6W RWN Yob[

7JUDQVLWLRQ MO JLQRARV XD RXU UHVXOWVY RI RSHUDWLRQV UHIOHFW FRPSHQVDWLRQ H[SHQV!
SUHYLRXV VWRFN7RKEWILRQWKIHUDNQWH ®PRXQW Rl FRPSHQVDWLRQ H[SHQVH ZKLFK ZRXOG KD%¥&H 1IRHHQ
EHHQ DSSOLHG |URFWWYHRGDWH) D3 HRU WR ZH DFFRXQWHG IRU RXU HPSIR AEH Y MRRFARR B Q WE T

6WRFN ,VVXHG VR GASYOWKHNVPHWKRG RI DFFRXQWLQJ QR FRPSHQVDWLRQ H[SHQVH ZDV UHFRJQL]H!

'XULQJ WKH VHFRQG TXDUWHU RI ZH LPSOHPHQW HI® WKBPIQJWX DMR XRXLIQY O RY R MNH R B WIRPGW @
LQFHQWLYH ZH QRZ XWLOL]JH D FRPELQDWLRQ RI VWR$FOORSMHAIRQY DBBYVIR U A DIQMH WEKEBBU R Y IEEQIG\RURHB\N
7KH OHYHO RI VKDUHVY HDUQHG XQGHU WKH SHUIRUPDQFH VKDUH

FRPSRQHQW LV FRQWLQJHQW XSRQ WKHIBWW RIYGIR/HD W KRUKASI I DALY DEIBR B U MKGIF SHMDRIUPDQFH VKDL
RI RXU VWRFN DW WKH GDWH RI JUDQW &RPSHQVDWLRQ H[SHQVH LV UHFRUGHG RYHU WKH WKUHH \
WKH DZDUG UHFLSLHQWYV ([SHQVH IRU WKH SHUIRUPDQFH VKDUH FRPSRQHQW RI RXU ORQJ WHUP L
DGGLWLRQ GXULQJ WKH VHFRQG TXDUWHU RI ZKHMVMDXHGDOXHURIVWKHVW HDGE VKGOV HY WRXHDROS @R
JUDQW &RPSHQVDWLRQ H[SHQVH LV UHFRUGHG RYHU WKH WKUHH \HDU YHVWLQJ SHULRG ([SHQVH
([SHQVH IRU SUHYLRXVO\ LVVXHG UHVWULFWHG VKDUHVY DQG UHVWULFWHG VWRFN XQLWYV ZDV P

7RWDO VWRFN EDVHG FRPSHQVDWLRQ H[SHQVH ZDKLV HPIIO@LRQ\V @ M &HPWHR @& FRINWVRIK]RIRGW
PLOOLRQ LQ RXU FRQVROLGDWHG VWDWHPHQW RI LQFRPH IRU WKH TXDUWHU HQGHG -XQH

PLOOLRQ ZLWK PLOOLRQ UHIOHFWHG LQ FRVW RI[SRREH YRRX D FRQVRPILGOMRHE WHNO WHPHG W &
1HZ DFFRXRORXQ FHPG @O\ WKHSERRQFWDQJ 6W DREID UCASHRBESIWERY LWLRQ $)63 1RFFHRXQWLQJ

'LVFORBXEFHRHQWY 5HODW HKE 3MIRF WIKSHWAHR@LYRDRBH QRS D Q G 0FG\H BQTKD W )FBREW OLQHYV WKH DSSURSULDWH
HIHFWV RI WKH QHZ QRGXBRLQH WBHAH UHTXLUHG ILQDQFLDO VWDWHPHQW GLVF®@RY%XWH VD @XQB3IN XBHU V
OHGLFDUH ODZ LQWURGXFHV D SUHVFULSWLRQ GUXJ EHQHILW XQGHU OHGLFDUH DV ZHOO DV D IHG
DFWXDULDOO\ HTXLYDOHQW WR WKH OHGLFDUH SODQ 2XU UHWLUHH PHGLFDO SODQV GR SURYHGWL
$SULO ZH KDYH HOHFWHG WR DGRSW WKR $HPFFRXQWLQI]WQUHDWRHMHWURDRWING BSHEEBLFDWLR
JXLGDQFH ZH FRPSOHWHG D UH PHDVXUHPHQW RI RXU 3&B QHBHHWV VIXEY LGE\DEW RY MG HE IIRW RIQE AR

PLOOLRQ UHGXFWLRQ LQ RXU DFFXPXODWHG SRVW UHWLUHPHQW EHQHILW REOLJDWLRQ DV RI '}
IRU WKH TXDUWHU HQGHG -XQH

2XWORRN
([FOXGLQJ WKH LPSDFW RI WKH QHZO\ DFTXLUHG 1(%6 EXVLQHVV ZH H[SHFW WKDW UHYHQ
H[SHFWHG WR GHFUHDVH DV FRPSDUHG WR GXH WR WKH GHFOLQH LQ FKHFN XVDJH DQG OHQJWK

IRU RXU 'LUHFW &KHFNVZWHH PSHFW %RYHPYHMV 6HUYLFHV WR FRQWLQXH EHQHILWLQJ IURP LWV EXVL
LQVWLWXWLRQ FOLHQWYV UHIHU WKHLU VPDOO EXVLQHVYLEO/WE YR WBR QR LQB B M BVAHD@WLVP IHWRIWQHRD T
VXSHULRU VHUYLFH IRU WKHLU FXVWRPHUV QRW MXVW WKH ORZHVW SULFH

:H DQWLFLSDWH WKDW WKH GHFOLQH LQ XQLW YROXPH DQG WKH FR QVWIH¥X [EQ IV S/HISAL @ B DWHIVW LU
SHU XQLW VXFK DV WKH )LQDQFLDO 6HUYLFHV 'HOX[H6HOHFW SURJUDP LPSURYHG VHOQHQUIQNMFKJ
VHJIPHSBVGY. WL RAKHODE TXLVLWLRQ R 1 (% BHWLSIIYG V XRMWRPHRIGEEF WH RIHQ 16 [ HRFIVF K(HFN WRI FRQXWHJ L E X W H
GXULQJ WKH UHP:DH @®N®R RI[SHFW WKDW IRU WKH UHPLQGHWRW WKH %6 8 BWUR QD Q JL QRRPH WL 8B R
FRPSOHWH WKHHDFITXQVILOMR GRQWLQXH WR HRBXYW RQ PFILOWHHIZQW® RV FRFWMAHD J RQ 1L QD Q MIXIS®! W QR/W 1/ ¥
WKH EHVW H[SHULHQFHHIEb OALKIIH WKMWVBESURDFK ZLOO DOORZ XV WR UHWDLQ EXVLQHVV DQG DOV

(IFOXGLQJ WKH LPSDFW RI 1(%6 ZH DQWLFLSDWH WKDW R$SH G DWRLQUVY HEFR/BHKIHIXIL HDEAMEHE DR LV
DSSUR[LPDWHO\ PLOOLRQ RI QHW FRVW VDYLQJV LQ IURP WKH FORVLI D RWIRXUS B W IH FWN KU QW
RIVHW WR B[WBQW E\ WKH SULFLQJ SUHVVXUH IDFLQJ )L QDOHQ A [LHHF BH G ¥ O KMAH B GHD WEKIHQ G W FSBILLQ W KLDQU I
WKLUG TXDUWHU RI DQG DW OHDVW IRU WKH IXO0 \HDU

:H DQWLFLSDWH WKDW RSHUDWLQJ FDVK IORZ ZLOO EH LQ H[FHVAKRILQFWPHDWVWH RY GXH SUERBBD!(
DFTXLVLWLRQ SD\PHQWYV WR ILQDQFLDO LQVWLWXWLRQ FOLHQWYV ORZHU SD\PHQWYV IRU SHUIRUPD(
SD\DEOH

:H H[SHFW WR VSHQG DSSUR[LPDWHO\ PLOOLR @ SSQ B PHRDHBY R IPEDOLVRDOL B VAUHRWM BW H GQW F
ZLWK WKH UBRWHGGHWL WIDWLO\ IRU LQIRUPDWLRQ WHFKQRORJ\ LQLWLDWLYHYV

7KH PLOOLRQ VKDUH UHSXUFKDVH DXWKRULBXWXR® DSSURFKBIGQN\ LROX B (KEAYHH GF RDFEHLIDB 6 WRRKWYV VIK(
HVWDEOLVKHG XQGHUL®XOPRVEN OLNHO\ QRW UHSXUFKDVH DGGLWLRQDOD/KBUMM.RQ RVIKWKHHG HEWW
DFTXLVLWLRMH XL YHQWO\ KDYH QR SODQV WR FKDQJH RXU GLYLGHQG SD\RXW OHYHO

/IRRNLQJ IRUZDUG WR RXU UHYHQXH ZLOO EH LPSDFWHG E\ DSSUR[LPDWH®DRVW MUIOYLRQLE
LOQWHQVH SULFH FRPSHWLWLRQ IDFLQJ RXU )LQDQFLDO 6HUYLFHYV :VHH DRHQW L 3B W F R\QRADUIND ZW Z L &/® B
FRVWV DVVRFLDWHG ZLWK VHUYLQJ WKLV FOLHQW DQG ZH ZLOO DGMXVW: RIXHVML RDW W WKKIDWX WREK Z
GHFUHDVH DSSUR[LPDWHO\ PLOOLQQY HDQYGDWMRHV K BN RW MHKWU VF PRWWDYLQJ RSSRUWXQLWLHYV WKUR!



D QHZ VDOHY DQG GLVWULEXWLRQ VI\VWHP LQ RKL R QGIH UV BNMF P \Z\LIOQD] WH)EX F B OUH 6 M Q & Bl Q FR SZHKKLED W
SURMHFW LV H[SHFWHG WR EH FRPSOHWHG E\ WKH HQG RI

,Q WKH PHDQWLPH RXU IRFXV RYHU WKH QH[W VHYHUD & PR W& Q RXQPOHEBEHRW K H. § WHRHV IVRXQOWLF
ERWK PDQXIDFWXULQJXNQRNEKRYWIESURDEK ZLOO PRVW OLNHO\ UHVXOWVIRQHWK X UHH LWKRWFHKH WR Q@ C
H[SHFWDWLRQV VLJQLILFDQW DQDO\VLV LV:UHRAXMWLHF® WHIRKD W XK 23 @DQEHF D OHHW RQHDO@LRHGD W H
WDNH DGYDQWDJH RL B&SHU MW ZRQDIAID\O\GH W [S O RRUAAVWQUYW KD PR WMR MIDNH PD[LPXP DGYDQWDJH RI 1(%
LQWURGXFH SURGXFWV DFURVYV PXOWLSOH FKDQQHOV

&DXWLRQDU\ 6WDWHPHQW

7KH 3ULYDWH 6HFXULWHLMHWV RUWLJDWHKSF@/HBIRIBRYR.GHY D 3VDIH KDUERU” IRU IRUZDUG ORRNLQJ VWD
LQIRUPDWDRI® ILOLQJ WKLV FDXWLRQDU\ VWDWRRHQW H X VIR WKHF WRBRQVZRW KS KMKIHV BINI RWKPR XO G UHYV
H[SHFWHGMMRHG:WBPALOO FRQWLQXH ~ 3ZLOO DSSUR[LPDWH ~ 3LV DQWLFLSDWHG ~ 3SHVWLPDWH ~ 3SUR
ZLWK WKH 6HFXULWLHYV DQG ([FKDQJH &RPPLVVLRQ WKH &RPPLVVLRQ LQ RXU SUHVV UHOHDVHV D
ZLWKLQ WKH PHDQIBG®WRI WKH 5HIRUP

:H ZDQW WR FDXWLRQ \RX WKDW DQ\ IRUZDUG ORRNLQJ VWDWHPHQWY PDGH E\ XV RU RQ RXU EH
RI WKHVH XQFHUWDLQWLHYV DQG RW KHU WDAR\Q R)DWF \B3R BNVE DAHPBN ¥BROVEHRIRZKXQGE KD YH EHHQ GLVFXVVI
&RPPLVWIORMOKRXIJK ZH KDYH DWWHPSWHG WR FRPSLOH D FRPSUHKHQVLYH OLVW RI WKHVH LPSRUWD
DIHFWLQJ IXWXUH RSHUDWLQHUHRROWWHIWR WERHRUVQSPHW LV QRW SRVVLEOH IRU XV WR SUHGLFW
FRPELQDWLRQ RI IDFWRUV PD\ KDYH RQ RXU EXVLQHVYV

<RX DUH IXUWKHU FDXWLRQHG QRW WR SODFH XQGXH UHOLDQFH RQ WKRVH IRUZDUG ORRNLQJHV\
XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH RU UHYLVH DQ\ IRUZDUG ORRNLQJ VWDWHPHQV

&HUWDLQ 7IOPW RBIDNH FW HXBHWX O WV

7KH FKHFN SULQWLQJ SRUWLRQ RH W®&B &5DLRHGWNOL@QEXVMYWIHU PDKDXQY H[SHFWHG LW FRXWO® WD

&KHFN SULQWLQJ LV DQG LV H[SHFWHG WR FRQWLQXH WR EH DQ HVVHQWSDIOP 5D UBA RIHRXOUFK
DQG VPDOO EXVLQHVV XVH DQG EHOLHYH WKDW WKHUH ZLOO FRQWLQXH WR DH FDRVUKGEQW WRVRBO 6V
QXPEHU RI FKHFNV ZULWWHQ E\ LQGLYLGXDOV DQG VPDOO EXVLQHVVHV FRQWLQXHG WR GHFOLQH \
8QLWHG 6WDWHYV KDV EHHQ LQ B HEFHIOLLOHY N LQIEBIVWWW K HP QXPEHU R1 FKHFNV ZULWWHQ ZLOO FRQWLQX|
PHWKRGYV LQFOXGLQJ FUHGLW FDUGY GHELW FDUGVY VPDUW FDUGY DXWRPDWHG WHOOHU PDFKLQ
,QWHUQHW EDVHG SD\PHOYWHVHDWIHFBQG+REHYH[WHQW WR ZKLFK DOWHUQDWLYH SD\PHQW PHWKRGV
ZLWK FHYWIH Q@W\WKH SRSXODULW\ RI DQ\ Rl WKHVH DOWHUQDW LI'YIH V8 RO HQR\H FAHHPIORIGY | R R XRKG KIDRA
RQ RXU EXVLQHVV UHVXOWV RI RSHUDWLRQV DQG SURVSHFWYV

H IDFH LQWHQVH FRIBDS/HRILRXLR @X\WQLOQBWOVDU

$OWKRXJIK ZH DUH WKH OHDGLQJ FKHFN SULQWHU LQ WKH 8QLWHG 6WDWHV ZH IDFH FRQVLGHUD
LQWHQVH FRPSHWLWLRQ IURP RWKHU FKHFN SULQWHUV LQ RXU WUDGLWLRQDO ILQDQFLDO LQVWLW
FKHFN SULQWLQJ VRIWZDUH MHRPCRWHDQEWLEBVHBDWHKOOHUV RI FKHGBNGWL WIRRREDEMIL G M D & W BIQYGRORI
FKDLQ VWRUHWDRIGDUGL]HG EXVLQHVYV IRUPV FKHFNVYKBQERUHBDSRHBGGE QR GXAWNVQW RS VRDOOUEXYQDH
UHVXOWHG LQ UBIGXWHHIE SRWLWKRHMH SULFLQJ SUHVVXUHV WR FRHWDRQ®XR W RV \P)SIDH WR R XW KIDNW X 8 W\
HIHFWLYHO\ DJDLQVW FXUUHQW DQG IXWXUH FRPSHWLWRUV &RQWLQXHG PRV HWRWL RQ FRXWKEPBIK'
IURQW FDVK SD\PHQWYV WR ILQDQFLDO LQVWLWXWLRQV XSRQ FRQWUDFW H[HFXWLRQ RU UHQHZDO

&RQWLQXLQJ HFIW GHBASER QY -G UDWHY FRXOG KDYH DQ DH/NXFDW\H LPSDFW RQ RXU RSHUDWLQJ U

2XU GLUHFW WR FRQVXPHU EXVLQHVVHY DQG RXU QHZO\ DFTXLUHG 1(%6 EXVLQHVYV KDYH H[SF
PDWHUHDEOAVMOLHYH WKDW WKHVH GHFOLQHYV DUH DWWULEXWDEOH WR D QXPEHU RI IDFWRUV LQFOXC
WDHW FXVWRPHUV WKH JUDGXDO REVROHVFHQFH RI 1(%6 VWDQGDUGL]JHG IRUPV SURGXFWYV DQG LQ
HPSOR\HG E\ XV DQG7RXRMHW PSKINMMWRRISDFWY ZH PD\ KDYH WR PRGLINIRQ® R UZKQFK HRWXID & YUH Y B MW
SURILWDELOLW\ RI RXU GLUHFW WRJIF RSDVWXP RQ RXML QHEVYHW\CGWMB HVMUEX WY ®WTXDWH DGYHUWLVLQJ
UHVSRQVH UDWHYV JHQHUDWHG E\ VXFK DGYHUWLVLQJ DQBFWKHNUKR HD\WQ EGCQRU DN Y XIUMMELHO/L WK RO UL
SUHVVXUH PD\ LQKLELW RXU DELOLW\ WR UHIOHFW DQ)\ RIFW&HVWHR ¥ Q 6 HHDPR/ BHE \WRYWDWOF HOVK R W FBILE H
SURILWDELOLW\ LQ WKLV VLWXDWLRQ

&RQVROLGDWLRQ DPRQJ ILQDQFLDO LQVWLWXWLR@XFRDA DGYHUVHO\ DIIHFW RXU DELOLW\ WR VH

7KH QXPEHU RI ILQDQFLDO LQVWLWXRMLRQ\FKQVROH BOMIHRE GQHWKR ODWW IHZ \HDUV ,Q UHFHQW
EHJXQ WR LQFUHDVH@ROBH\DDOWIQV O VH |UR PI NG FHKQRMRQWLRHO/L & B WN QR W VRN W K H UPHRG/ W R DW R i [SEJ®
LOQVWLWXWLRQV EXW DOVR DGGLWLRQDO GLVFRXQWV G XH IWRFW & AHQW D DAM UR DR DXHPHWOH SUOHWUHHDW F
ILODQFLDO LOQVWLWXWLRQ FOLHQWY DQG DWWUDFWLQJ VLJQLIEZRB QM) PWGHOLWH. RQ DE FOW Bl Q VQWH LROWD.(
FROQVROLGDWHG HQWLWLHY DOVR SUHVHQWY D ULVN WKDW QHZ DQG RU UHQHZHG FRQWUDFWV ZLW
WKHVH SOWK@WYIK ZH GHYRWH WR/QWRGBUDBEW®KHHEHYHORSPHQW RI D FRPSHWLWLYHO\ SULFHG KLJK
LOQGXWWKHUH FDQ EH QR DVVXUDQFH WKDW VLJQLILFDQW ILQDQFLDO LQVWLWXWLRQ FOLHQWYV ZLOO
QHZ FOLHQWY RU E\ H[SDQGHG VDOHV WR RXU UHPDLQLQJ FOLHQWV



6WDQGHG EXVLQHWODRRHE FWMNG IDFH WHFKQRORJLFDO REVRIOHQFHOFH DQG FKDQJLQJ FXVWRPHL

&RQWLQXDO WHFKQRORJLFDO LPSURYHPHQWY KDYH SURYLGHG VPDOO EXVLQHVV FXVWRPHUV
SHUIRUPDQFH FDSDELOLWLHV RI SHUVRQDO FRPSXWWUYHDRIEDQNOW R I$ G LI QVRHE UTVX D 8 Z WE\U RRBUCE IMRIQK
HOHFWURQLF WUDQVDWNH R/EHOVWE NP VOHYY RRIWZDUH DSSOLFDWLRQV KDYH EHHQ GHVLIJQHG WR DX
DUH XQDEOH WR GHYHORS QHZ SURGXFWVIDQVG RKUYUAMXWWIRIFRBEDBBWRIBWS BRX WG PHEHIDGYHUVH(

H IDFH XQF H UNNVSIHIRWA HEDRWUCHD B FITKM X W W L R Q V

:H DFTXLUHG 1(%6 LQ -XQH DQG PD\ SXUVXH: B GOLQ\RVY B0 HG THW VAKHVRIQNUL @ X\W W D B 0 W YXOLFT X L
WHUPV RU ZKHWKHU DQ\ DFTXLUHG SURGXFWV WHFKQRORJLHV RU EXVLQHVVHV ZLOO FRQWULEXWH
LQFXUUHQFH RI FRQWLQJHQW OLDELOLWLHYV RU GHEW RU DGGLWLRQDO DPRUWLADWRRWY BN 8 HQNWVU
RSHUDWLRQV DQG 1$QG QW L B\QUAREXEEW VR QRI DQ\ DFTXLVLWLRHF W HBHQ\GVQONSRIQY RWH  BVELHO DT YBURRIFIH
LQWHJUDWLQJ DFTXLUHG EXVLQHVVHV LQYRO Y HVF QX HWR X\Q MM L DOMODQGELRS H D B RIQ RVRD\E Y G\EWEE
RWKHU EXVLQHVYV FRQFHUQV ULVNV RI RSHUDWLQJ EXVLQHVVHYV LQ ZKLFK ZH KDYH OLPLWHG RU QI
EXVLQHVVHYV SRWHQWLDO H[SRVXUH WR XQNQRZQ OLDELOLWLHYV DQG SRVVLEOH ORVV Rl RXU FOLH

7KH VXFFHVV RO RXY D@ISDVW LV GHSHQG HEYW LIDE GREX W QFEHMW YWIRU Z\HRRGHIFWX W R A RWMKIFRFQD @ R F W KMIOB/UW H
OLFHQVRUV

:H SXUFKDVH D PDMRULW\ RI RXU DSSDUHO SURGXFWV IURP PDQXIDFWXUHUV ORFDWHG RXWVLGH!
FRPSDQLHV PDQ\ RI ZKLFEHNUW KO.Q QLM L BCHFW G W [RU WKHIVH GBS DUHO FRPSDWR HWH B X biHD § O 1 HAK-HIA
PDQXIDFWKHIBYDLODELOLW\ Rl SURGXFW IURP WKHVH PDQXIDFWXUHUV FDQ DOVR EH DGYHUVHO\ LP
VLIJQLILFDQW GLVUXSWLRQ LQ RXU VXS3B\FRIQDSSMYIHIH SUR G X KX V DAHUHH WIKD WFEKXK ZRXOG EH DEOH V
OHYHOV RI SULFH DQG TXDOLW\

$GGLWLRXDOMISDUHO EXVLQHVV LV GHSHQGHQW RQ RXU DSSDUHO OLFHQVRUV WR DGHTMDBEHDQH
EUDQG DZDUHQHVV LV DQ LPSRUWDQWMVRFK RAHWR RX WD POIMRIHWFRY RRPHIWRGXFWYVY XQGHU QDWLR
FDVH WKH OLFHQVRU LV SULPDULO\ UHVSRQVLEOH IRU SURFRW LD QXM ERJ DRYEH DRUG PRIRHWRIIFRILIQ D |
GHIHQG WKHLU EUDQGY FRXOG GLPLQLVK WKH SHUFHLYHG YDOXH RI WKRVH EUDQGV WR RXU FXVWF

JRHFDVWYV LQYRONEWDWHEWXYDULRXYV DV VRWH WIRR BINV WWKHRW WP D\ SU

JURP WLPH WR WLPH RXU UHSUHVHQWDWLYHVY PDNH SUHGLFWLRQV RU IRUHFDVWYVY UHJDUGLQ.
RU HDUQLQJ¥QSHRWHDWHW UHJDUGLQJ RXU IXWXUH SHUIRUPDQFH UHIOHFWYVY YDULRXVY DVVXPSWLRQ
SURYH WR EH LQPRKM HDFWKLHYHWKBRW RI DQ\ IRUHFDVW GHSHQGYV RQ$®XPHHRX® WD ZWMRADQ RIRWF KO DX
ZLOO EH FRQVLVWHQW ZLWK DQ\ PDQDJHPHQW IRUHFDVWY RU WKDWRWKBUHDBRRWLRQHGRPRWXWR IRI
EXVLQHVVY DQG SURVSHFWV XSRQ LVRODWHG SUHGLFWLRQV DQG DUH HQFRXUDJHG WR XVH WKH HC
LQIRUPDWEWQQI XV DQG RXU SURGXFWVY DQG VHUYLFHV LQFOXGLQJ WKH IDFWRUV GLVFXVVHG KHU

,Q DGGLWLRQ LQGHSHQGHQW DQDO\WWV SHULRGLFDOOXKSXEEBUWKKRGRORUMHW WZHHIBIBGS ORI RY W 9
SURMHFWLRQV DQG WKH DSSURDFKHV WDNHQ E\ LQGH SIHY® QWL Q QFCDAR V WIVI QIQHE BING WV DM K33 BVEF\BI W MAL
DGYLVH DQDO\VWV RU WKH SXEOLF PDUNHWYV RI RXU YLHZV UHJDUGLQJ WKH FXUUHQW DFFXUDF\ RI
VKRXOG SXUVXH \RXU RZQ LQYHVWLJDWLRQ DQG DQDO\VLV RI WKHLU DFFXUDF\ DQG WKH UHDVRQDE

(FRQRPLF FRQGLWLRQV ZLWKLQ WKH 8QLWHG 6WDWHWXPRMXWOG KDYH DQ DGYHUVH HIIHFW RQ RXU

'RZQWXUQV LQ JHQHUDO HFRHARPHE RRKQGLWRBRV DWYHUVHOXOWY &RQVXPHU VSHQGLQJ HPS!
WKH VWDWLVWLFV ZKLFK LPSDFW RXU EXVLQHVV DPRQJ RWKHUV | WKHVH HFRQRPLF IDFWRUV GR
DGGLWLRQDO GHFOLQHV LQ RXU UHYHQXH DQG SURILWDELOLW\

H PD\ EH XQRWOIHFWRXAUULIKWREHQW\QWHOOHFWXDO SU

'"HVSUWHWXWRISURWHFW RXWKLQW HOWMAWXDROD S UR SHILQMH RU PLVDSSURSULDWH RXU LQWHOO
HTXLYDOHQW SURGXFWYV DQG VHUYLFHV ,Q DGGLWLRQ GHVLJQV OLFHQVHG IURP WKLUG SDUWLHYV
ZLOO EH DYDLODEOH WR XV LQGHILQLWHO\ RU RQ WHUPV WKDW/RRXIRS/ D RO R WW OCRH FRYYO SUR B/H
VHFXUH RU HQIRUFH LQWHOOHFWXDO SURSHUW\ SURW HFWH®\QRER B CF&R KBIUPDRX. R @ XXM L\WQ UV & HDRIDGJ ® B
DQG FRQILGHQWLDOLW\ DQG OLFHQVH DJUHHPHQWV:WRPBUEW RMHYT XROUH® WIRGWEBQ S8 W LV R IIWIZIPRGWD Q@
PRQLWRU DQG SROLFH RXU LQWHOOHFWXDO SURSHUW\ ULJKWYV

H BUGHSHQGH GWS R SRYL 88UV IRU FHUWDLQ VLJQLILFDQW LQIRUPDWLRQ WHFKQRORJ\ QHHGYV

:H KDYH HQWHUHG LQWR DJUHHPHQWY ZLWK WKLUG SDUW\ SURYLGHUV IRU WKH SURYLVLRQ RI L
SHUVRQDO MRFEXAMRHPP XQLFDWLRQV QHWZRUN VHUYHU DQG KHOS GHVN VHUYLFHV ,Q WKH HYHQW V
WHFKQRORJ\ VHUYLFHV ZIHRZWROKEXIREZHHENBGONYH WKDW LQIRUPDWLRQ WHFKQRORJ\ VHUYLFHV D
PRUH RI RXU VHUYLFH SURYLGHUV FRXOG FDXVH D GLVUXSWLRQ LQ RXU EXVLQHVV ZKLOH ZH REWD

/HILNODWLR D WR FRQRWIRHW LROL FRRKOSUKDUP RXU EXVLQHVYV



:H DUH VXEMHFW WR UHJXODWLRQV LPSOHPHQWLQJ WKH SULYDF\ DQG LQIRUPDWLRQ VHFEXULW\ |
$FW WKMAKBHFW UHTXLUHV XV WR GHYHORS DQG LPSOHPHQW SROLFLHWW®W®SXERW H RBWM WKH B B FIXQIIRW P
SROLFLHV WR FRQVXPHUV EHIRUH D FXVWRPHU U HKMHW HRQNVXAGDIWL R QW BREROROVERHIGHYEHD RAKDHD 8 XX0\WU B U KV

7TKHFW GRHV QRW SURKLELW VWDWH OHJLVODWLRQ RU UHJXODWLRQV WKDW DUH PRUH UHVWULF'
LQWURGXFHG LQ WKH SDVW DQG FRXOG EH LQWUH ®XHHXXGQIDE WH MV RX BVXXHWGIL E® &K WKHAY IDRIGH WHKIR/ W
WKH I$@XUDHVXUH OHIJLVODWLRQ RU UHIJXODWLRQV FRXOG KDYH D QHJDWLYH LPSDFW RQ RXU EXVLC

/IDZzV bQG UHIJXODWLRQV PD\ EH DGRSWHG LQ WKH IXWXUH ZLWK UHVSHFW WR WKH 6XQRKHO QHW
UHJXODWLRQV PD\ LPSHGH WKH JURZWK RI WKH ,QWH $YH/Q HQBPBO K VA HZI RWLKHDW \VIDHFDBNR ARRXXD B HAEH
WHOHPDUNHWLQJ RSSRUWXQLWLHV DQG GHFU$®GEFHWI RGKIBCHPESOG. FR B LFOXW 5 WRGW KW V, @QVQHEU\QHHWY RF HH
WD[DWLRQ OLEHO DQG SHUVRQDO SULYDF\ LV XQFHUWDLQ DQG PD\ UHPDLQ XQFHUWDLQ IRU D FRQ

:H PD\ EH VXEMHFW WR VDOHVY DQG RWKHU WD[HV ZKLFK FRXOG KDYH DGYHUVH HIITHFWV RQ RXU

,Q DFFRUGDQFH ZLWK FXUUHQW IHGHUDO VWDWH DQG ORFDO WD[ ODZV DQG WKH FRQVWLWX
MXULVGLFWLRQV ZKHUH RXU GLUHFW WR FRQVXPHU EXVLQHVVHV KDYH D SK\VLFDO SUHVHQFH 2QH
DQG RWKHU RXW Rl VWDWH FRPSDQLHV ZKLFK HQUDPIODD GG RWHHRQOWHOSQHWRRPRQF FROWWHW
DGGLWLRQ DQ\ QHZ RSHUDWLRQV RI WKHVH EXVLQHVVHV LQ VWDWHV ZKHUH WKH\ GR QRW FXUUHQ
WR VDOHV WD[ XQGHU FXUUHQW RU IXWXUH ODZV ,I RQH RU PRUH VWDWH RU ORFDO MXULVGLFWLR
KDYH D PDWHULDRW BRQYRXW EXMLQHVV

H PD\ EH VX E NRHDFPM QWRDIDQLYILWN V

2XU FKHFN SULQWLQJ IDFLOLWLHVY DUH VXEMHFW WR PDQ\ H[ILVWLQJ DQG SURSRVHG IHGHUDO
RSHUDWHG RXU FKHFN SULQWLQJ IDFLOLWLHV EHIRUH VDK H @ RIOWGR CRAUHHW DK H AN XSOLDLWQ MR\ FD IPIHOIL
KDYH DJUHHG WR LQGHPQLI\ WKH FXUUHQW RZQHU RI WKH IDFLOLW\ IRU RQ VLWH HQYLURQPHQWDO
HQYLURQPHQWDO VWDWXEHBIL WX WAHK DDNF MR I BRY M/RDD M RVG WK KH I XWXUH H[SHQGLWXUH RI PDWHULI
DGGLWLRQDO H[SRVXUH DW OHVVHU OHYHOV

WHP AXDOQWLWDWLYH D@ERAXVWD ODWRMWYH VINN FORVXUHYV

:H DUH H[SRVHG WR FKDQJHV LQ LQWHUHVW UDWHY SULPDULO\ DV D UHVXOW RI WKH ERUURZLQ.
RSHUDWHL. BRVQRW HQWHU LQWR ILQDQFLDO LQVWUXPHQWY IRU VSHFXODWLYH RU WUDGLQJ SXUSRV}
VKDUH UHSXUFKDVHYV DQG ZREMNG QW LFAD@BR-H@® UHT X HUHRPAHSOMW HG WK K\ E DX WG WIRRP@ HRU FLL(R® SDSHU
ILQDQFH WKLVHEDXWMHWQ® WVRR) UHILQDQFH D SRUWLRQ RI WKLY GHEW ODWHU WKLV \HDU ZLWK ORQJ V
REOLJDWLRQV ZKLFK DAKHGQHVWKHRXJ& DPRXQW RI GHEW RXWVWDQGLQJ FDQ EH H[SHFWHG WR YDL

IDFWRURI -XQH RXU WRWDO GHEW ZDV FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDt
CHLIJKWHG
DYHUDJH
&DUU\LQJ )DLU LQWHW
DPRXQW YDOXH UDWH

/IRQJ WHUP QRWHV PDWXULQJ '"HFHPEHU

/IRQJ WHUP QRWHV PDWXULQJ 6HSWHPEHU

/IRQJ WHUP QRWHV PDWXULQJ 1RYHPEHU

&DSLWDO OHDVH REOLJDWLRQV PDWXULQJ WKURXJK
6HSWHPEHU

%ULGJH OLQH RI FUHGLW

&RPPHUFLDO SDSHU

7TRWDO GHEW

%DVHG RQ TXRWHG PDUNHW UDWHYV DV RI -XQH H[FHSW IRU RXU FDSLWDO OHDVH REOLJDWLRQV

%DVHG RQ WKH RXWVWDQGLQJ YDULDEOH UDWH GHEW LQ RXU SRUWIROLR D RQH SHUFHQWDJ

IRU WKH ILUVW VL[ PRQWKV RI DQG PLOOLRQ IRU WKH ILUVW VL[ PRQWKV RI
"XULQJ ZH HOQOWHUHG LQWR WZRHRWZFHOG\UHGH HO RFEIN @R BN HH QWKW \WR GIXDO LQWHUHVW U|
LQ 'HFHPEHU 8SRQ LVVXDQFH RI WKH QRWHY WKHVH ORFN DJUHHPHQWY ZHUH WHUPLQDWHG \I

FRPSUHKHQVLYH ORVV LQ RXU HRYVRPORXCOW HE EBD@X BH AMKXMHWHWWYLHG UDWDEO\ WR RXU VWDWHPHQ\
WHUP RI WKH QRWHYV

,Q -XQH ZH HOQWHUHG LQWR PLOOLRQ RI IRUZDUG VWDUWLQJ LQWHUHVW UDWH VZDSV
WKH ODVW KDOI RI *DLQV DQG ORVVHV RQ WKHVH LQ\MWRMPYH WM HWIRHWKHF WFGH Q@ DAFKE DX X\D O K |
FRQVROLGDWHG$BD QIFMH YHEHWW RQ WKHVH LQVWUXPHQWY LV $\P RHGXQWHO\ U H FRK i AMBL M@ LBNG
SUH WD[ ORVVHV RI PLOOLRQ ZHUH UHIOHFW#HGIYD DFEMAREBDWM & ROWK EH RRIFUSPULIQIDHNOH/G YXHE RO® \LY
DJUHHPHQWY DUH WHUPLQDWHG DQ\ UHDOL]HG JDLQ RU ORVV ZLOO EH UHFODVVLILHG UDWDEO\ W}t

$V D UHVXOW RI WKH DFTXLVLWLRQ RI 1(%6 LQ -XQH ZH DUH QRZ H[SRVHG WR FKDQJHV LQ IR
VXEVLGLDULHY DQG EUDQFKHVY DV ZHOO DV WKH RSHUDWLRQ@XHRH®WXHVMHHEXRDLQHY VIDW H BKD®H € R A
LPSDFW RQ RXU UHVXOWYV RD\R 3 HGE® W RN @ RG HOULOWLEOW\UHSUHVHQW D UHODWLYHO\ VPDOO SRUV



WHP &RQWUROV DQG 3URFHGXUHYV

D 'LVFORVXUH &RQWURIOW KDHQ B (3G&J RFMGXUBMULRG FRYHUHG E\ WKLV UHSRUW WKH (YDOXD\
ZLWK WKH SDUWLFLSDWLRQ RI PDQDJHRHRNU DQBOW K H QRIKNMHKIRY KW@ K B BALDHESF QWYY HRREWKH GHVLIJQ DQG
FRQWUROV DQG SURFHGXUHV DV GHILQHG $RW5ROH DDV RP W®G HEEH\WX K BWDVHHG (KEBKRDQQ WHKDW HY DO XD
2ILFHU DQG WKH &KIWAH U LRKRIDFEDOEOHBI WKDW DV RI WKH (YDOXDWLRQ 'DWH RXU GLVFORVXUH FRQW

UHTXLUHG WR EH GLVFORVHG LQ WKH UHSRWHEFW WK MW FRUGKDEH BURKHEPLMGX Y& ARDWKHHJ AKQ® JHH SR
UXOHV DQG IRUPV

E ,QWHUQDO &RQWURO RYHU )LQDQFLDO 5HSRUWLQJ 2 1R FKDQJH LQ RXU LQWHUQDO FRQW
HQGHG -XQH KWV WBIW HBUDIOOU IBDVR QD EKDRVO LRXO \L Y W HPIDQ\DHU EBQ@NWRIO RYHU ILQDQFLDO UHE

:H FRPSOHWHG WKH DFTXLVLWLRK KD YIH %UBPRRQFRXREOHWHG RXU GRFXPHQWDWLRQ DQG WHVWLQJ |
3$57 ,,+27+(5 ,1)250%21

WHP /HIDO 3URFHHGLQJV

:H DUH LQYROYHG LQ URXWLQH OLWLJDWLRQ LQFLGHQWDO WR RXU EXVLQHVV EXW WKHUH DUH
VXEMHFW

.WHP &KDQJH LQ 6HEXULWILHY 8VH RI 3URFHHGY DQG ,VVXHU 3XUFKDVHV RI (TXLW\ 6HFXULWLHYV

7KH IROORZLQJ WDEOH VKRZV SXUFKDVHV RI RXU RZQ HTXLW\ VHFXULWLHY EDVHG RQ WUDGH GI

,ZVVXHBKDVHY RI (TXLW\ 6HFXULWLHYV

OD[LPXP
QXPEHRIU
7RWDO QRPEHU DSRYLPDWH
VKEM RQLWV GRO®DOXH RI
SXAKDVHG DV VKEM RQLWV
SDUW RI SXEOLFOWKDW PD\ \HW EH
7RWDO QRPEHU $YHUDJH SULFH DQQRXQFHG SXAKDVHG
VKEM RQLWV SDLG BKJU SODQV RU XQGMWWKH SODQV
3HULRG SXAKDVHG RXQLW SBJUDPV RWBRJUDPYV
$SULO
$SULO
0D\
OD\ 2 2 2
-XQH
-XQH 2 2 2
7TRWDO
$XQXVW RXU ERDUG RI GLUHFWRUY DSSURYHG DQ DXWKRUL]DWLKRY WRWKRIFKDWL XSG MBRVGRI

QRW LQWHQG WR SXUFKDVH DGGLWLRQDO VKDUHWXQ RXW VQHDUG DQAFKGSHEEWE VG RIVEW B O PIRG X W HR® V8 R L
SXUFKDVH DGGLWLRQDO VKDUHV XQGHU WKLV DXWKRUL]DWLRQ

WHP 6XEPLVVLRORRIHOR WEMHFXWVIWR BROGHUYV

:H KHOG RXU DQQXPHHWLMUHKROOBHUV

VKDUHYV ZHUH UHSUHVHQWHG R1 WKH VKDUHV RXWVWDQGLQJ DQG HQWLW:!
PHHWLQJ DQG WKH UHVXOWYV RI WKH YRWLQJ ZHUH DV IROORZV



(OHFWLRQ RI 'LUHFWRUV

7KH QRPLQHHV LQ WKH SUR[\ VWDWHP H QWD ZHUHY GIRMAE LQVLOQHUXKBKDU OBNEHUU\ OF. L6 WIHRENK H(

IDFKWVKHBERQODUE\BIMUWI\Q 5 5HGIJUDYH DQG KHR BHWYWOMW \6 ZOIUFDRQWHROORZV

(OHEWLRQ RI 'LUHFWRUV )RU . LWKKROG
5RQDOG ( (LOHUV

&KDUWOHDJIJIHUW

LOOLDPDZNLQV ,,,

&KHU\O OD\EHUU\ OF.LVVDFN

/IDZUHQFH - ORVQHU

BWHSKHRFXKWVKHLP

0DUBQQ 2 'Z\HU

0DUW\Q 5 5HGJUDYH

5REHUW & 6DOLSDQWH

5DWLILFDWLRQ RI WKH VHOHFWLRQWL QG HSHIBMHQWK B XGH WVRRRISHU V /73

YRU
$IJDLQVW
$EVWDLQ

$SSURYH WKH 'HOX[H SRR DYAR@WLYH 30DQ

YRU
$IJDLQVW
$EVWDLQ

$SSURYH DPHQGPHQWYVY WR WKH '"HOX[H &RUSRUDWLRQ 6WRFN ,QFHQWLYH 30DQ

)RU

$IDLQVW

$EVWDLQ

%URNHU QRQ YRWH

6KDUHKROGHU SURSRVDO UHODWLQJ WR H[HFXWLYH FRPSHQVDWLRQ

7KLY SURSRVDO ZDV ZLWKGUDZQ SHU ZULWWHQ FRQILUPDWLRQ IURP VKDUHKROGHU GDWHG 0D\

WHP ([KLELWY DQG 5HSRUWYV RQ )RUP

D 7KH IROORZLQJ H[KLELWYV DUH ILOHG DV SDUW RI WKLV UHSRUW

(IKLELW OHWKRG RI
1XPEHU '"HVFULSWLRQ JLOLQJ
$JUHHPHQW DQGH3GD®W HRG DWURI 0D\ E\ DRIESTRPRIQULRY &RGYRQDWLRQ DQG 1HZ (QJO

%XVLQHVV 6HUYLFH ,QF LQFRUSRUDWHG E\ UHIHUHQFH/2VRI((KHE LWL WE WKWR WKH "HOX[F

&RPPLVVLRQ RQ 0D\

$UWLFOHV RI ,QFRUSRUDWLRQ I$SQRERWDIR &HSRHONER Q@ HRRUWPH Q FH RMRWKKIHHHDU HQGHG 'HFHPE

%\ODZV LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR WKH 4XDUWHUO\ 5HSRUW RQ )R

$PHQGHG DQG 5HVWBWRBMA(ULIIIGWMWHG DV RI -DQXDU\ E\ DQG EHWZHHQ XV DQG 1RUZ
IDWLRWMRF LD W L R®JIHIWS LIOKIWK LQF O XWGHWBWR[KWEHWMRUP RI 5LJKWV &HUWLILFDWH LQFR



UHIHUHQFH WR$PKQBIPMQW WR RQ )RUP $ 3 JLOH 1R ILOHG ZLWK WKH &RPPLV

$PHQGPHQWS$PRIQGWR DQG 5H¥WBPWRBPULIKWWHUHG LQWR DV RI -DQXDU\ EHWZHHQ
%DQN OLQQHVRWDREDDWWRRBI @YW LURWRUSRUDWHG E\ WS HYUGRHFGWVRR ([K MWERLWW KH WR
4AXDUWHUO\ 5HSRUW RQ )RUP 4 IRU WKH TXDUWHU HQGHG -XQH

JLUVW 6XSSOHPHQWDO ,QGHQWXUH GDWHG DV: RIO'GI¥R) BoEDHQN 0L Q Q HEW FOWIBE B HPWV ZIHRHUP XWOD Q
1RUZHVW %DQN OLQ®WHWRALD WLIRWLRDW WUXVWHH LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLE
WKH &RPPLVVLRQ RQ '"HFHPEHU

 QGHQWXUH $6DMMHG DV RIE\ DQG EHWDHR)®EQND QGQQHVRWD 1 $ IRUPHUO\ 1RUZHVW %DC
OLQQHVRWDS$ VMRFLR@DBQ DV WUXVWHH LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW Wi
5HJLVWUDWLRQ 1R ILOHGSALMDK WKH &RPPLVVLRQ RQ

QUHBILUMHPHQW SRWKHW®DV RI DPRQJ XV %DQN 2QH 17 % HD% DIDANRRQYINABENUDWLYH DIHQW
VIQGLFDWL PG KRWHIW%DQN 1 $ DV GRFXPHQWDWLRQ DJHQW DQG WKH RWKHU ILQDQFLDO LQ"

\HDU UHYROYLQJ FUHGLW DJUHHPHQW LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW
TXDUWHU HQGHG 6HSWHPEHU

$PHQGHG DQG 5H)MWBWRIGQM BBRIMWEYDYV RI DPRQJ XV %DQN 2QH 1 $ DV DGPLQLVWUDWLYH
6XLVVH JLUVW %RVWRQ DVKRYQLEL FIOVOIRONE) PUIOW 17 & H DRIIRNFR OLWVXELVKL /WG

&KLFDJR %UDQFK DV GRFXPHQWDWLRQ DJHQWYV DQG WKH RWKHU ILQDQFLDO LQVWLWXWLRQV
FUHGLW DJUHHPHQW LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR WKH 4XDUWHUO\ 5HSI

GQUHBILUMHPHQW GDWHG DV RI 0D\ E\ DIGKG! E4DQAHRIY NHZMIECRYN. 2 Q4D Q¥ 1DWLRQDO
$VVRFLDWLRQ LQFRUSRUDWHG E\ UHIHUHQFH WR72[RLEQMG ZLWR WKH &RERLH ¥ RRIG RULD BOR Q

5HYROYLQIJRHHBH@W GDWHG DV RI -XO\ DVDB R UQLW WADKL Z 8 D JHIQW &UHGL)WOGNGLVVH )
6\QGLFHIMRIH % D Q N <RIUNH ZV K H7RAD@ N0 RW V X E L V:KDLF K WGL D DRIGBY VRIFWDRQBQ DV KHUHZLWK
GRFXPHQWDWLRQ DJHQWY DQG WKH RWKHU ILQDQFLDO LQVWLWXWLRQV SDUW\ WKHUHWR UF

5HYROYLQIJRHHBH@W GDWHG DV RI -XO\ DVDBRBUQLW WADKL 28 D JHIQW &UHGL)WOSNGLVVH )
6\Q G LFHIMRIH % D Q N <RIUNH ZV K H7RAND@ N0 RW V X E L V:KDLF K WGL D DRIGBY VRIFWD RQBQ DV KHUHZLWK
GRFXPHQWDWLRQ DJHQWY DQG WKH RWKHU ILQDQFLDO LQVWLWXWLRQV SDUW\ WKHUHWR UF

'"HOX[H &RUSRURQWXRQ ,QFHQWLYH 30DQ JLOHG
KHUHZLWK

‘"HOX[H &RUSRUDWLRQ 6VMRARGEBHQWLYH 30DQ DV JLOHG
KHUHZLWK

6WDWHPHQW UH &RPSXWDWLRQ RI 5DWLRV JLOHG
KHUHZLWK

&(2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥BWQ®RW WR 6HFWLRQ RI WKH 6DUEORGEYV 2[Ot
KHUHZLWK

&)2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥KW @®W WR 6HFWLRQ Rl WKH 6DYEDIRGEYV 2[Ot
KHUHZLWK

&(2 DQG &)2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW $RKWVRDQW WR 6HFWLRQ R X WXIHV EBIGE D
KHUHZLWK

BBBBBBBBBBBBBBBBB
,QFRUSRUDWHG E\ UHIHUHQFH

E 5HSRUWY RQ )RUP

$ )RUP . ZDV IXUQLVKHG WR WKH 6HFXUISSUH® DQG ([RKHDSRUWRRPUHMVXRWRQURP ILUVW TXDUWEF



6,*1%85(6

3XUVXDQW WR WKH UHTXLUHFAFWM WV R WWKKH 6BHHFXIMWWULHYW [RR B @@XO0O\ FDXVHG WKLV UHSRUW WF

DXWKRUL]JHG

'DWHXIXVW

'DWHXIXVW

'DW$XIXVW

(/8:;( &25325%,21
5HILVWUDQW

%\ V /DZUHQFH - ORVQHU

/IDZUHQFH - ORVQHU
&KLHI ([HFXMFIHH 21
BULQFLSDO ([HFFHXWLYH 21

%\ V 'RXJIOIV -

"RXJO DV HI

6HQRRAH 3UHVLGHQW DQG
&KLHI J)LQDDRFHDO 21
3ULQFLSDO JLR®@QFLDO 21

%\ V .DWKHULQH / OLOOHU

.DWKHULQH / OLOOHU
9LFH 3UHVLGHQW &RQWUROOHU DQG
&KLFHAFRXQWLRH U2 |
BULQEESRRQWILRHW2I

(IKLELW
1XPEHU

SBHYROYLQYEBRHHBH@W GDWHG DV RI -XO\

J1'(; 72 (+,%,76

'HVFULSWLRQ

3DJH
1XPEHL

DVDPBBIQLW WAUDYRL 8 HDJHIQW &UHGLW 6XLVV

$IHQWH %DQN<RIUNHZV KH7RAMNDIQNO RW V X E L V:KRLF KR/ 'GL D DRIV VRIFWDRQBQ DV GRFXPHQWDWLRQ
ILQDQFLDO LQVWLWXWLRQV SDUW\ WKHUHWR UHODWHG WR D

SBHYROYLQYEBRHHBH@W GDWHG DV RI -XO\

GD\ UHYROYLQJ

DVDPBBIQLW WUDYAL 8 D JHIQW &UHGLW 6XLVV

$IHQWH %DQN<RIUNHZVKH7RANDQ@N) RWV XE L V:KILF KR 'GL D DRI VRIFWDRWQRQ DV GRFXPHQWDWLRQ
ILQDQFLDO LQVWLWXWLRQV SDUW\ WKHUHWR UHODWHG WR D

'"HOX[H &RUSRUBDWKXRQ ,QFHQWLYH 30DQ

'"HOX[H &RUSRUDWLRQ

6WRARGEBHQWLYH 30DQ DV

6WDWHPHQW UH &RPSXWDWLRQ RI 5DWLRV

&(2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥BKW @®RW WR 6HFWLRQ

\HDU UHYROYLQJ

RI WKH 6DUEDQHYV 2



&)2 &HUWLILFDWLRQ RI BHULRGLF 5HSRUW SXU¥BW ®W WR 6HFWLRQ RI WKH 6DUEDQHYV 2

&(2 DQG &)2 &HUWLILFDWLRQ Rl 3BHULRGLF 5HSRUW $RWWRDQW WR 6HFWLRQ RI WKH 6DU




([KLEL\

'$< 5(®R/9,1* &5(',B*5((0(17
'DWHG DV RI -X0O\
DPRQJ

'"(/8;( &25325%$7,21

%$1. 21( 1%
D$GPLQLV\SUDOWLY H

&5(',7 68,66( ),5662 6271
DV 6\QGLFIHDLR Q

7+( %$1. 21(: <25.
7+( %%$1. 292.<2 0,768%,6+7'/ DQG
$&+29,%%%1. T$21%$/$662&,%,21
DV 'RFEXPHGWHDOM R Q
DQG
7+( 27+(5 ),1$1&,%467,787,21%5B< +(5(72
DUUDQJHG E\
- 3025*%1 6(&85,7,(6 ,1& DQG

&5(',7 68,66( ),56626271
DV &R /$HDUD QJHUV DQG -RLQW %RRN 5XQQHUV

7$%/( 2)&217(176

6HFWLRQ 3DJH

$57,&/(, 1().1.,7.216

&HUWDLQ7HHURQHG
2ZWKHU , QWHUSUHWLYH 3URYLVLRQV
$FFRXQWLQJ B3ULQFLSOHYV

$57,&/( ,, 7+( &5('.76

7KH 5HYROYLQJ &UHGHWP §RDYHUVLRQ WR

/RDEFFRXQWYV 1RWHYV

3URFHGXUH IRU &RPPLWWHG %RUURZLQJ

&RQYHUVLRQ DQG &RQWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %RUUI
%LG %RUURZLQJIV

3URFHGXUH IRU %LG %RUURZLQJV

7JHUPLQDWLRQ RU 5SHGXFWLRQ Rl &RPPLWPHQWY ,QFUHDVH RI &RPPLW
2SWLRQDO 3UHSD\PHQWYV

(IWHQVLRQ RITSUFROQYWQRQ 'DWH

5HSD\PHQW



LQWHUHVW

YHHV
&RPSXWDWLRQ RI )HHV DQG ,QWHUHVW
3D\PHQWYV E\ WKH &RPSDQ\

3D\PHQWYV E\ WKBJHR@NV WR WKH
6KDULQJ RI 3D\PHQWYV (WF

$57,&/( ,,, 71$:(6 <. (/' 3527(&7.2$1"' //(*$/.7<

7D[HV

,OOHJDOLW\

,QFUHDVHG &RVWY DQG 5HGXFWLRQ RI 5HWXUQ
YXQGLQJ /RVVHV
,QDELOLW\ WR '"HWHUPLQH 5DWHYV
5HVHUYHVKRURI 5DWH &RPPLWWHG /RDQV
&HUWLILFDWHYV Rl %DQNV

6XEVWLWXWLRQ RI %DQNV

6XUYLYDO

$57,&/( ,9 &21'.7,216 35(&(‘(17

&RQGLWLRIFWIUIRHQHVY RI &RPPLWPHQWY DQG WR ,QLWLDO /RDQV
&RQGLWIR® % RRURZLQJIV

$57,&/(9 5(35(6(1®B7.2161': $55$17.(6

&RUSRUDWH ([LVWHQFH DQG 3RZHU
&RUSRXDWKRUL]DWLRQ 1R &RQWUDYHQWLRQ
*RYHUQRKX@MBOL]DWLRQ

LL

6HFWLRQ 3DJH

%LQGLUEFW

/LWLIDWLRQ

1R '"HIDXOW

(5,63&RPSOLDQFH

8VH Rl 3URFHHGYHDIOWDWLRQV
7LWOH WR 3URSHUWLHV

7D[HV

JLQDQFLDO &RQGLWLRQ
(QYLURQPHQWDO ODWWHUYV
5HIJXODWHG (QWLWLHYV

1R %XUGHQVRPH 5HVWULFWLRQV
&RS\ULJKWWVUBBWFRRWNY DQG /LFHQVHV HWF
6XEVLGLDULHV

,QVXUDQFH

YX0O0 'LVFORVXUH

5HS R UWIDEO/H FWLRQ

6ROYHQF\

$57,&/(9, $)).50%$7.9( &29(1$176

JLQDQFLDO 6WDWHPHQWYV

&HUWLILFDWHV 2WKHU ,QIRUPDWLRQ

1IRWLFHV

3UHVHUYDWLRQ RI &RUSRUDWH ([LVWHQFH (WF
ODLQWHQDQFH RI 3URSHUW\

,QVXUDQFH

3D\PHQW RI 2EOLJDWLRQV
&RPSOLDQFH ZLWK /DZV
&RPSOLDQFH ZLWK (5,6%

,QVSHFWLRQ RI 3URSHUW\ DQG %RRNV DQG 5HFRUGYV
(QYLURQPHQWDO /DZV

8VH RI 3URFHHGV

*XDUDQWRUYV

$57,&/(9,, 1(*$7.9( &29(1$176

/LPLWDWLRQ RQ /LHQV
"LV SRV L@\ RQWR/



&RQVROLGDWIHROW DQG OHU
7UDQV D FWS$IRQDM ZWW K

8VH Rl 3URFHHGYV
5HVWULFWHG 3D\PHQWYV
(5,6%

&KDQJH LQ %XVLQHVV
$FFRXQWLQJ &KDQJHYV
,QWHUHVW &RYHUDJH
6XEVLGLDU\ ,QGHEWHGQHVYV

$57,&/(9,,, (9(176 2)'()$8/7

(YHQW RI '"HIDXOW

LLL

6HFWLRQ 3DJH

5HPHGLHV
5LJKWV 1RW ([FOXVLYH

$57,&/( ,; Z+($*(17

$SSRLQWPHQOWK PQIGDWLRQ
'"HOHJDWLRQ RI 'XWLHV

/LD E L OLMA\QRM

5HOLD @BH@EW

1RWLFH RI '"HIDXOW

&UHGLW 'HFLVLRQ
,QGHPQLILFDWLRQ

$JHQW LQ ,QGLYLGXDO &DSDFLW\
6 X F F HS/MRQUW

" LWKKROBLQJ

$57,&/(; 0.6&(//$1(286

$PHQGPHQVDV YDHU/

1RWLFHV

1R DLYHU &XPXODWLYH 5HPHGLHV
&RVWV DQG ([SHQVHV

,QGHPQLW\

3D\PHQWV L&HW

6XFFHVVRUVLDQG

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF
BHW RI

IRWLILFBWGERAWIHY I/HFQELIWEI
&RXQWHUSDUWYV

6HYHUDELOLW\

1R7KLUG 3DUWLHV %HQHILWHG
*RYHUQLQJ /DZ DQG -XULVGLFWLRQ
:DLYHU RULBO\

(QWSUHHHPHQW
86$%75,25&7127,),&$21

$57,&/(;, 7(50.1%7.21 2)(;.67.1* '$ &5(.7$*5((0(17

LY

$11(; , BULFLQJ *ULG

6&+('8/(6



6FKHGXOH/LVW RI &RPPLWPHQWY DQG 3UR 5DWD 6KDUHV

6FKHGXOH /LWLIJDWLRQ 6FKHGXOH

6FKHGXOH (5,680DWWHUYV

6FKHGXOH (QYLURQPHQWDO 6FKHGXOH

6FKHGXOH/LVW RI 6XEVLGLDULHY DQG ODWHULDO (TXLW\ ,QYHVWPHQWYV
6FKHGXOH ([LVWLQJ /LHQV

6FKHGXOH 2lIIVKRUH DQG 'RPHVIWREB@WEQBVYQHWVIRU 1RWLFHV

(;+,%,76

([KEELW )RUP RI &RPSOLDQFH &HUWLILFDWH
([KLELW % )RUP RI 1RWLFH Rl %RUURZLQJ

([KLELW & )RUP RI 1IRWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ

(I * JRUP RI ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

(I ( JRUP RI &RPSHWLWLYH %LG 5HTXHVW

([KLELW ) JRUP RI &RPSHWLWLYH %LG

(I * JRUP Rl &RPPLWWHG /RDQ 1RWH

(I * JRUP Rl %LG /RDQ 1RWH

([KLELW + )RUP RI 2SI$@IVRIQRRN & 6FDUIRQH *HQHUDO &RXQVHO WR WKH &RPSDQ\ D
([KLELW , )RUPSR/IVLJQP HFWHBSQ® Q FH

'$< 5(92/9.1* &5('. B*5((0(17

7KLV <'$(929,1* &5(',$*5((0(17LV HQWHUHG LQWR DV RI -XO\ 7, 20P PQUL'Q/BH(V K263 2FIERRIFSTROUPW |
VHYHUDO ILQDQFLDO LQVWLWXW $RQHHIRJHRPWW [FFRURBIHRG MALE G ICYDBATRMIBR QWK 0481, 21( 1$ ZLWHKLIFWVLQUI
&KLFDJR ,O0O0LQRLV DV DGPLQLVWWEWBWQWRW WMKHNV%DQNAXFK FDSDFLW\

:+(5($6 WKH %DQNV KDYH DJUHHG WR PDNH DYDLODEOH WR WKH &RPSDQ\ D UMYREBWMPRIDWUHGLW

12+(5()25( LQ FRQVLGHUDWLRQ RI WKH PXWXDO DJUHHPHQWY SURYLVLRQV DQG FRYHQDQWYV
$57,&/( ,
'().1.,7.216
&HUWDLQ7HUIR QKK IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV
$EVROXWKDB\DWKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F

$EVROXWKFIDIVRHD QV D VROLFLWDWLRQ R| SERRHOW MWWAL Y BIVWHLVG § XWHAX IV Q @I WR UBMHEE W L R Q

$EVROXWH 5DWRHH®BQB DR®QG /RDQ WKDW EHDUV LQWHUHVSEDROBXWIBHWBWHWHUPLQHG ZLW

S$FTXLVPWDRY DQ\ WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDREW DR QWK HR D PW K HVS YWL$
DOO Rl WKH DVVHWV RI D 3HUVRQ RU RI DQ\ PDWHULDO SDUW RI WKH EXVLQHVV DQG RSHUDW
SDUWQHUVKLS LOWHUHVWYV RU HTXLW\ RI DQ\ 3HUVRQ R &R WKHUP RUH FIRIQWR @QLIGIDQ LRHU RR QD O
DQRWKHU 3HUVRQ RWKHU WKDQ D 3HUVRQ WKDW LV D 6XEVLGLDU\ SURYLGHG WKDW WKH &RP

SULOLDMDHQY DV WR DQ\ 3BHUVRQ DQ\ RWKHU BWUWRRBRODKALEFR O RIRUHFWE&QRW R ¢ Q BBREMNFR @\
3HUVRQ VKDOO EH GHHPHG WR FRQWURO DQRWKHU 3HUVRQWHKHVERIZHRIQWR QO HE W 3RHW ¥R ® VIR
DQG SROLFLHV RI WKH RWKHU 3HUVRQ ZKHWKHU WKURXJK WKH RZQHUVKLS RI YRWLQJ VHFXUL

$JHOWHDQV %DQN 2QH LQ LWV FDSDFLW\ DV DGPLDQEWLLD WLXYFH H\WRW O RQWYK Bl U% B RQIY XK

$JHOW 5HODWRB DWW %P@WN 2QH I1$Q HOWY FQ SDFQWYXORFHVVRU DIJHQW DULVLQJ XQ GHIU @ HIFW



LQFOXGLQJ LQ WKH FDWH @ 6% DML DA V-, 8 BJIH QM HD §\G B/LKAD $RIFFREHQ WMRW HRK H U 3 Il WKL VW H VU
RILFHUV GLUHFWRUV HPSOR\HHV DJHQWYV $IQGLIDMMRUQH\V LQ IDFW RI VXFK 3HUVRQV DQG

S$IHOWD\PHIQWH2ZHDQV WKH DGGUHVV IRU SD\PHQWYV VHW IRUWKHR® 6 RKHGXFKH R WHIHKLE W BREDE
WLPH WR WLPH VSHFLI\

$IJURHPREWQV WKLV 'D\ SHYRODHRQPQWEUHGLW

$SS®OLFEDEOH )DFLRHMQV)HBIWs DWHWLPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLFK WK
IRUWK LQ WKH S®QHALQJ JULG RQ

$SSOLFDEOPPEDYY L ZLWK UHVSHFW WR %DVH 5DWH &RPPLWWHG /RDQV WKH DPRXQW V|
$SSOLFDEIOH OIUG LL ZLWKKBHWSHPMHWRPPLWWHG /RDQV WKH DPRXQW VHW IRUWK EHORZ Wi
$SSOLFDEIOH QCMUWKH SULFLSOQHTKHSISW LIRMBMORH PLOO DXWRPDWLFDOO\ FKDQJH LQ UHVSHFW
ZKLFK D 1RWLFH Rl %RUURZLQJ KDV EHHQ GHOLYHUHG RV RRW®HVXIWH ®]1 DQ \DSKEDQ FHDRIQ/RIN

$SSOLFDEOH 8WLOP|IPWQR QDM D GDWHPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLFK W
DV VHW IRUWK LQ S\KMHSULFLQJ JULG RQ

$UUPOBHDQVORDQ 6HFXULWLHY ,QF DQG &UHGLW B6XLVVH )LUVW %RVWRQ

$VVEIJRBEW WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

SVVEIQPHFWHBWMRQFHWVKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D

SWWRUQHPEBEWWQG LQFOXGHY DOO UHDVRQDEOH IHHVY DQG GLVEXUVHPHQWY RI DQ\ OD:
VHUYLFHY DQG DOO UHDVRQDEOH GLVEXUVHPHQWY RI LOQWHUQDO FRXQVHO

%DRDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXFWRU\ FODXVH KHUHWR

%DN"2RHDQV %DQN 2QH 1$ D QDWLRQDO EDQNILGH DLWV KKLBPIIR Q KOLYQ RLIVL WG S VWG IFQSH
SHDPNUXSWPHRREHVKH )HGHUDO$SHBWORNIU X BWF& 5 HHRVUVH T

%DVH S5PMOHQV IRUDDIKDXGEMAXDWLQJ UDWH RI LOQWHUHVW SHU DQQXP HTXDO WR L WKH KLJ

YXQGVHAWLYH 5DWH IRU VXFK GD\ DQG % RQH EOXV RW RiGIVEIHPREHIQWERD Q BLHU D@ SR@G FZIKEIHV
FKDQJHV

%DVH 5DWH &RPFPLIHWDWNGD/BRRPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH %DV

%LG3%RUURZDLQVY D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI RQH RU PRUH %LG /RDQV PDG
%LG3/RPIDQV D /RDQ E\ D %DQN WR WKH &RPSDQ\ XQGHU 6HFVSER® O XW  KIDAKHP B\ G H DD Q ¥
%LG3/RDQ /PRB®W LQ UHVSHFW RI DQ\ %LG /RDQ WKH %DQN PDNLQJ VXFK %LG /RDQ WR W
%LG3/RDQKIIRWWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

%RUURPHOOY D ERUURZLQJ KHUHXQGHU RFEGIV IL\OVW® H FDAMRD RV SSRPRKWWEHBHRDQV PDGH \
RU PRUH RI WK UAMDLFMOH XQ @HILG PD\ EH D &RPPLWWHG %RUURZLQJ RU D %LG %RUURZLQJ DQG
,QWHUHVW 3HULRG

%RUURZLOQBHD@W DQ\ GDWH RQ ZKLFK D %RUURZLQJ RFFXUV XQGHU 6HFWLRQ

%XVIQHVRHDQV DQ\ GD\ RWKHAX®&DQ U 6MWKKHIG B\D\ RQ ZKLF4R B RPPIHNVAFR D & K DREON\R LOQU HHC
ODZ WR FORVH DQG LI WKH DSSOLFIERH Mo B WHHARD O \ RHDODWHX/FW B O\ RQ ZKLFKIGKROHQGER
LOQOWHUEDQN PDUNHW

&DSBWBOXDE\ SHIKKMDOM PQ\ JXLGHOLQH UHTXHVW RU GLUHFW L$XW R R B QWDRH CRAVUKEHDHERIYN
ZKHWKHU RU QRW KDYLQJHWRK FRYHH BHIXIDZGLQJ FDSLWDO DGHTXDF\ RI DQ\ EDQN RU RI DQ\ FI

&ORVLQIPBWHY WKH GDWH RQ ZKLFK DOO FRQGLWLRQV SUHFHGHQW VHWQI RUKHKFIDY H HRA W/L
ZDLYHG E\ WKH 3HUVRQ HQWLWOHG WR UHFHLYH VXFK SD\PHQW



&RGMHMHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DQG UHIJXODWLRQV SURPXOJDWHG WKHL

&RPELQHG &RPPHWOWQWKH VXP RI L WKH DJIJUHJDWH RI WISK %\R PIPLL WAPKIHD & ¥J B H DEDV® HY%RDI QW
2% DQNV XQGHU DQG DV VXFK WHUPDUDSHHGHR BA® LQ WKH <

&RPELQHG SMROOQFHBQYV IRU DQ\ GDWH WKH VXP RI L WKH DJJUHJDWH SULQFLSDO DPRX!
SOXV LL WKH 3$JJUHJDWH 2XWVWDQGLQJ &UHGLW ([SRVXUH" LQFOXGLQJ BOO &¥BHEBHH¥FHOMW D

&RPPLWPHBYWVR HDFK %DQN KDV WKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

&RPPLWWHG %W RHDURZ DQBHRUURZLQJ KHUHXQGHU FRQVLVWLQJ RI &RPPLWWHG /RDQV PDGH
3UR 5DWD 6KDUHV DQGKRQHWETHNHD X RIPRILMWHG /RDQV KDYLQJ WKH VDPH ,QWHUHVW 3HULRGV

&RPPLWWHBHBRQ® D /RDQ E\ D %DQN WR WKH &RPSDQ\IX@AHH 6B PMLRRP P LWNQG PRD @HR D (
HDFKASDHR| &RPPLWWHG /RDQ

&RPPLWWHG /RDY WRWHPHDQLQJ VSHFLILHG LQ 6HFWLRQ
&RPSHWLWRPMBQMHIWQ RID %DQN WR PDNH D %LG /RDQ LQ DFFRUGDQFH ZLWK VXEVHFWLRQ

RPSHWLWLYH %D® WHKHXAMNBQLQJ VSHFLILHG LQ VXEVHFWLRQ D

&RPSOLDQFH &AHDQMUIF FPWHWLILFDWH VXEKVYEWDWWLDOO\ LQ WKH IRUP RI

&ROWLOQJHOW RPEDQYDWVRISSOLHG WR DQ\ 3HUVRQ DQ\ PDWHULDO GLUHFW RU LQGLUHFW
6XUHW\ ,QVWUXPHQW RU RWKHU REOLJDWLRQ WKH *SULPDU\ REOLJDWLRQV" RI DQRWKHU 3HU
FROQWLQJHQW D WR SXUFKDVH UHSXUFKDVH RU RWKHUZLVH DFTXLUH VXFK SULPPW\ REWRJIDGE
SURYLGH IXQGV L IRU WHKHRISDQRHQWE KRB UGIP\DAKMDREOLJDWLRQ RU LL WR PDLQWDLQ ZRUNLQJ
PDLQWDLQ WKH QHW ZRUWK RU VROYHQF\ RU DQ\ EDODQFH VKHHW LR/HPF OMR HX URA KBRS WARE
VHUYLFHV SULPDULO\ IRU WKH SXUSRVH RI DVVXULQJ WKH RZQHU RI DQ\ VXFK SULPDU\ REOLJI
RU G RWKHUZLVH WR DVVXUH RU KROG KDUPOHVV WKH KROGHU RI DQ\ VXFK SULPDU\ REOLJD'
ZKHUHLQ WKH ULJKWV DQG UHPHGLHV RI WKH KROGHU RI WKH SULPDU\ REOLJIKMLBPRXQK QL PR
&RQWLQJHQW 2EOLJDWLRQ VKDOO EH GHHPHG HTXDO WR WKH OHVVHU RI [ WKH VWDWHG RU ¢
2EOLJDWLRQ LV PROM6 WWDWHG RU LI LOGHWHUPLQDEOH WKH PD[LPXP UHDVRQDEO\ DQWLFLSDW
2EOLJDWLRQ FRQWDLQHG LQ WKH LQVWUXPHQW RU DJUHHPHQW FUHDWLQJ VXFK &RQWLQJHQW

EROQWUDFWXD®REQVIJDWLWR DQ\ 3HUVRQ DQ\ SURYLVLRQ HLWKHU RI DQ\ VHFXULW\ LVVXI
PRUWJDJH GHHG RI WUXVW RU RWKHU LQVWUXPHQW GRFXPHQW RU DJUHHPHQW WR ZKLFK VX
LV PDWHULDO WR VXFK 3HUVRQ

&ROYHUVLRO &RQWHDXQDMWLRQGDWH RQ ZKLFK XQGHU 6HFWLRQ W K H\& R P\8 B QX(ERAW IRRIQ
E FRQWLQXHV &RPPLWWISG /EBQVZRWW KHQHP HQWHUHVW 3HULRG LQ WKH FDVH RI &RPPLWWH

&ROY¥HUVLRY ®MWHQHG LQ 6HFWLRQ E

&ROYHUWHMG PRODWLRIODQWMWKH GDWH WKDW LV RQH \HD V> XCAK 6D WH H \& R @ WHI MEDRMP PIHE N [
%XVLQHVV 'D\ RU VXFK HDUOLHU GDWH RQ ZKLFK WKH /RDQV VKDOO EH UHTXLUHG WR EH SDL

'HIDX®PHMWDQV DQ\ HYHQW RU FLUFXPVWDQFH ZKLFK ZLWK WKH JLYLQJ RI QRWLFH WKH ODES
FRQVWLWXWH DQ (YHQW RI '"HIDXOW

'"REXPHOQWDMOVRBDIXWH %DQN<RIUNKEA %DTRWNFR 0LWVXELVKLF KRN DD G@BY VRFWDRQBRQ LQ WKt
GRFXPHQWDWLRQ DJHQWV IRU WKH SUMHGHMHYWDQVDFWLRQ HYLGHQFHG E\ WKLV

'ROGDBROODQEE® KDFK PHDQ ODZIXO PRQH\ RI WKH 8QLWHG 6WDWHV

(OLPBEWOHIGPHDQV L DQ\ %DQN SDUW\ KHUHWR DV RI WKMHQ& PHRG/ IXQJIG HDW W K H. |O DIY ¥ ARR PWHKUHF
WKHUHRI DQG KDYLQJ D FRPELQHG FDSLWDO DQG VXUSORQIRHOWQ@GBYWKH ODZV RLIDQ\DRMRE
WKHR2QL]DWLRQ IRU (FRQRPLF &RRSHUDWLRQ DQG '"HYHORSPHQW WKBQQ@ (KDYLRUW BSROEMWIH®
DW OHDVW SURYLGHG WKDW VXFK EDQN LV DFWLQJ WKURXJK D EUDQFK RU DJHQF\ Otf
Rl FRPPHUFLDO EDQNLQJ DQG WKDW LV $ D 6XEVLGLDU\ RI D %DQN R% & @©XBMUGRDQURIRZKOLBK
6XEVLGEULDRMWKBN DQ\ VXFK EDQN RU 3HUVRQ VKDOO DOVR KDYH VHQLRU XX WKXXUHTX 0RO HDA
DQQRXQFH®RE\ RB WKH HTXLYDOHQW DV SXEOLFO\ DQQRXQFHG E\ ORRG\T



(QYBURQPHQWHMHDQVDDL®Y FODLPV KRZHYHU DS&WHKIRMUH.GV\ER WD R WKRHMH BIQPHRIQYDOOHJLQJ Sk
YLRODWLRQ RI DQ\ (QRrLURQ RHHIDWDO HDRZU LQM XU\ WR WKH HQYLURQPHQW

(QYBURQPHQWBDQYDWOO IHGHUDO VWDWH RU ORFDO ODZV VWDWXWHY FRPPRQ ODZ GXV
RUGHUVY GLUHFWHG GXWLHV OLFHQVHV DXWKRUL]DWLRWKRE LSMIUHP\L WNQ RH D BIQ & COVIH KU HHRDHDQMA
DQG ODQG XVH PDWWHUV

(5.6$PHDQV WKH (PSOR\HH 5HWLYHPHRQW ,Q BRREHUHROOOWIRQY SURPXOJDWHG WKHUHXQG

(5.6HILOLPWBEBQV DQ\ WUDGH RU EXVLQHVV ZKHWKHU RU QRW LQFRUSRUDWHG XQGHU FR
RI WKH &RGH DQG 6HFWLRQV P DQG R RI WKH &RGH IRU SXUSRVHV RI SURYLVLRQV UHODYV

(5.68(YHQRMHDQV D D 5HSRUWDEOH (YHQW ZLWK UHVSHFW WR D 3HQVLIR®@ I30\WB | UR PDDZ 8 Wi
WR 6HFWLRQ GXUL®BJ6H SODQ \HDU LQ ZKLFK LW ZDV D VXEVWDQWLDO HPSOR\HU DV GHILQHC
WUHDWHG DV VXFK D ZLWKGUDZDO XQGHU 6HFWLRQ H RI (5,6$ F D$FR®ISIWM HURE DOXOL
QRWLILFDWLRQ WKDW D 0XOW L HPY8IORQH UG3 OMDKH LIV QIQQUHR WD QRWLFH RI LOWHQW WR WHUPLQD\
6HFWLRQ RU (5,688 RU WKH FRPPHQFHPHQW Rl SURFHHGLQJV E\ WKH 3%*& WR WHUPLQDWH
ZKLFK PLJKW UHDVRQDEO\ EH H[SHFWHG WR FRQ VW WXWHWIHIRKXLEXEDWX Q @ HRU  6RIF WWKRHD D B RRIBET
30DQ RU OXOWLHPSOR\HU 30DQ RU | WKW ERR IR GISW RRWK RU DK DML BB E O IWWHRQBRW GXH EXW QF
(5,63 XSRQ WKH &RPSDRINLROW DK (5,6$

(YHOW RI""RHDX@WDQ\ RI WKH HYHQWY RU FLUFXPVWDQFHYV VSHFLILHG LQ 6HFWLRQ

([EKD@FMWPHDQV WKH 6HFX®AWRHYV ([FRQ@MHHQGHG DQG UHJXODWLRQV SURPXOJDWHG WK

([LVWLQJ %UBGUHHPREENQW WKDW FHUWDLQ $GWIHGIRH RRY REODW 8 G HWHRSIL 0D \ BN KOHQ G H
SDUWLHV WKHUHWR DQG %DQN 2QH 1$ DV DGPLQLVWUDWLYH DJHQW DV WKH V DHPRHWP DAREPHWDLE

([LVWLOQJSEWHIGKE MQAWVDD YV FRO OHWWHYHIEWWWL QIHGIHP HQW  LLH MK RSHGIIHPHQW DQG LLL W
QUHBIUWHHPHQW

([LVWLODU KLPHGIHPIREWQV WKDWDRHEWDRQYSIJQHEBBHQWW &DMWNM®B DV Rl E\ DQG DPRYXM Ot
SDUWLHV WKHUHWR DQG %DQN 2QH 1% DV DGPLQLVWUDWLYH DJHQW DV WKH VDRHAW DY REM WP

([LVWLQJ ‘DN RHUHHBBWWQV WKIPM FEHB/ DIQEG 5HVWDWHG $ JD\HHHPHRAOW LEOWVEMEB ®GMVR T EN
DPRQJ WKH &RRIIDOHQGHUYV SDUWLHV WKHUHWR DQG %DQN 2QH 1% DV DGPLQLVWUDWLYH DJH(

)DFEBOL'WDWHWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D

)DELOHWALODWLRQD'QWMWKH7BHMPRQFWQRRQ 'DWH RU LI WKH &RPSDQ\ VKDOO KDYH FRQYHUYV
E WKH &RQ YHWUMH® WRIR@ 'DWH

JHGRUDO NKRWVYHPSHDWM |RUDBQLGWMHUHVW UDWH SHU DQQXP HTXDO WR WKH ZHLJKWHG D
ZLWK PHPEHUV RI WKH )HGHUDO 5HVHUYH 6\VWHP D WYWD®XNHGL KK HHGG HRIUDDXIFEKQGESDA \ E 8R RINRHVWRMD) FXEHN
LPPHGLDWHO\ SUHFHGLQJ %XVLQHVV 'D\ ERUWWKHRUWMBGHUDOVBHMVWHWUFRWoBR NS RE AHZKHG WKWMH DQHC
WKH TXRWDWLRQV DW DSSUR[LPDWHO\ D P &KLFDJR W$PHQ W QURFF W IGWDN HR PHGXHRKD W UBR QG T
VHOHFWIBGHEAWWIKM LWY VROH GLVFUHWLRQ

)5%PHDQV WKH %RDUG RI *RYHUQRUV Rl WKH )H G H W KRHMMWA Y\HX 6 AHMIGR. QD Q/GR DA \* R Y H WG

)XQGHG '™MHEMNMYV DV RI WKH GDWH RI DQ\ GHWHUPLQDWLRQ DOO RXWVWDQGLQJ ,QGHEWHG(
RQH \HDU DIWHU WKH LQFXUUHQFH WKHUHRI RU LV H[WH Q G\DE OHG MWW B HPZROEHD W KRIJQ URHQXIQ G D\E

*$$3*PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV VHW IR $WKRMER® L\ I P3U MQRF Y
WIBRHULFDQ ,QVWLWXWS$FRRXQWHQWW® QBEVMBWHPHQWY DRFFBXQWR X Q BMFCHIGNDW &V WokHD YIGY [R
IXQFWLRQV RI FRPSDUDEOH VWDWXUH DQG DXWKRULW\ ZLWKLQ WKH 8 6 DFFRXQWLQJ SURIHV)

*RYHRUQ BKKWKBR®HWQV DQ\ QDWLRQ RU JRYHUQPHQW DQ\ VWDWH RU RWKHU SROLWLFDO V
DXWKRULW\ WKHUHRI DQ\ HQWLW\ H[HUFLVLQJ H[HFXWLYH OHJLVODWLYH MXGLFLDO UHJIXO
UHJXODWRU\ DXWKRULW\ RU DIJHQF\ VXFK DV WKH )',& )5% ,56 RU 6(&

*XDBDPWRPYW FRODKRBWRLFEOLI DSSOLFDEOH HDFK ODWHULDO 6XEVLGLDU\ ZKLFK EHFRPH
$V RI WKH &ORVLQJ 'DWH WKH VROH *XDUDQWRU VKDOO EH 1(%6



*XDUDPMDQYV WKDW FHGWHHG *X\D RD QXA \ PDGH E\ WSKIH O XD U R Q WRKUHY EHHIWE B & GR /AW
VDPH PD\ EH DPHQGHG UHVWDWHG VXSSOHPHQWHG RU RWKHUZLVH PRGLILHG IURP WLPH WR '

QGREWRGORRVBHUVRQ PHDQV ZLWKRXW GXSOLFDWLRQ D DOO LQGHEWHGQHVYV IRU ERL
GHIHUUHG SXUFKDVH SULFH RI SURSHUW\ RU VHUYLFHV RWKHU WKDQ WUDGH SD\DEOHV HQWH
UHLPEXUVHPHQW RU SD\PHQW REOLJDWLRQV ZLWK UHVSHFW WR 6XUHW\ ,QVWUXPHQWY G DC
REOLIJDWLRQV VR HYLGHQFHG LQFXUUHG LQ PRYGMWRMWREBR E XV MWKHWKHVD FREXDWIOVLRQ RI SURSHU

UHFRXUVH LQGHEWHGQHVY FUHDWHG RU DULVLQJ XQGHU DQ\ FRQGLWLRQDO VDOH RU RWKHU '
DFTXLUHG E\ WKH 3HUVRQ | DOO REOLJDWLRQV ZLWK UHVSHFW WR FDSLWD G OR\DIKRXG DKED N
WHUP 3, QGHEWHGQHVV™ VKDOO QRW LQFOXGH QRQ U HURYIDGHNVRERH ¥BIWD RQW KRHU W.IQGHH E W IG6I @ MA
DQ\ VXFK REOLJDWLRQV RU LQGHEWHGQHVYV RZLQJ E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ WR WK

QGHPOLILHG KMDEMMXWPH®QLQJ VSHFLILHG LQ 6HFWLRQ
OGHPOLILHIGD¥HWKRQ@PHDQLQJ VSHFLILHG LQ 6HFWLRQ
L_OGHSHIXGH@KDY WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

OVROYHOF\ 3PRPYWGZIQNK UHVSHFW WR D 3HUVRQ D DQ\ FDVH DFWLREXRKBWRFHHBOOJI
EDQNUXSHBQLIDWLRQ OQQVRIOIMWWERQ UHFHLYHUVKLS GLVVROXWLRQ ZLQGLQJ XS RU UHOLHI ¥
FRPSRVLWLRQ PDUVKDOOLQJ RI PW \RMWKPIWE D UFDH G DW RWRHIHQ HQDWOHDASHFW RI LWV FUHGLWRUV
HDFK FDVH XQGHUWDNHQ XQGHU 8 I6QFBEBUQD WKWMDWIHORU XR WIFL BRGB Z

OWHMUHVW 3DPHD@W 'DWHVR DQ\ /RDQ RWKHU WKDQ D %DVH 5DWH &RPPLWWHG /RDQ WKH
7JHUPLQDWLRQ 'DWH DQ GHWRH QIRQLYRHQ WH\GH/RDIG DV WR DQ\ %DVH 5DWH &RPPLWWH®& KRD5H Y\RK
7JHUPLQDWLRQ 'DWH DQ GHWR H QSIRQSRIR WKIBHERMHX DW D LI DQ\ , QW HUKRUM SHDW.HR GRR BLIVQVHIG /R
WKH GDWH WKDW IDOOV WKUHH PRQWKY DIWHU WKH EHJLQQLQJ RI VXFK ,QWHUHVW 3HULRG D¢
%LG /RDQ VXFK LQWHUYHQLQJ GDWHV SULRU WR WKH PDWXULW\ WKHUHRI DV PD\ EH VSHFLILF
&RPSHWLWLYH %LG VKDOO DOVR EH ,QWHUHVW 3D\PHQW 'DWHYV

OWHMHUHVWHBHQVR® DVKRRUDGDMH &RPPLWWHG /RDQ WKH SHULRG FRPPHQFLQJ RQ WKH
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH RQ ZKLFK WKI KRD® 59 \WR GYR-PPY W/ HQWRDRU B R G WHLAKIHEG)
PRQWKV WIKHUWBOMAWHG E\ WKH &RPSDQ\ LQ LWV 1RWLFH RI %RUURZLQJ RU 1RWLFH RI &RQYH
SHULRG FRPPHQFLQJ RQ WKH %XVLQHVV 'D\ VXFK /RDQ LV GLVEXUVHG DQG HQGLQJ RQ WKH GD
LQ WKH DSSOLFDEOH &RPSHWLWLYH %LG 5HTXHVW DQG DJUH HE WRFO EWW IGID \D B QLG DRED A %BLEH
DQG QRW PRUH WKDQ GD\V DV VHOHFWHG E\ WKH &RPSDQ\ LQ WKH DSSOLFDEOH &RPSHWLWI

SURY IWGKIGBN

L LI DQ\ ,QWHUHVW 3HULRG ZRXOG RWKW K Z W HWHE RWQND3E D L RUK ¥ W DLO/O QERHV HI)
XQOHVV LQ WKNKFROUWHH 5S:O0VWDH /RIDQ WKH UHVXOW RI VXFK HIWHQVLRQ ZRXOG EH WR FDUU\
,QWHUHVW 3HULRG VKDOO HQG RQ WKH SUHFHGLQJ %XVLQHVV 'D\

LL DQ\ ,QWHUH VW VHRILR G DSMH WRDILQ@ MOKIDWREBIQLZIV RQ WKH ODVW %XVLQHVV 'D
QXPHULFDOO\ FRUUHVSRQGLQJ GD\ LQ WKH FDOHQGDU PRQWK DW WKH HQG RI VXFK ,QWH
VXFK ,QWHUHVW 3HULRG

LLL QR ,QWHUHVW 3HULRG IRU D @H UPRLQ DMW DR 'HNYHNIRR EID\RK) & IVDKH 34 ERARDLG
‘DWH DQG % LQ WKH FDVH RI D &RPPLWWHG /RDQ WKDW LV WR EH FRQYHUWHG WR D WH
FODXVH D RI WKH GHIZHQURMLRIWRRTE HDWROYDQE \ WKH &RQYHUVLRQ 'DWH DQG

LY LI WKH &RPSDQ\ KDV HOHFWHG WR FRQYHUW /RDQV WR D WHUP ORDQ SXUV)
/RDQ VKDOO H[WHQG EH\RTIG RLIQD WRRFHDWHG /RDQ

OQYBWDWLRQ IRU &RIPSEWDW.RGOGLBLGBDWLRQ IRU &RPSHWIMLEHWLGY VXEVWDQWLDOO\ L¢

_56PHDQV WKH ,QWHUQDO 5HYHQXH $XW K REH WD /&K DFHHRLYHU @ RHIQWORD LWV SULQFLSDO 1)

/HOGLQUFA#PHDQV DV WR DQFHOBEFRRYVVRMH RFK %DQN VSHFLUEHG ROW 3SLRWH YV/WIQE K RE KR B/ H
2ILFH” DV WKH FBNKHBXOHR URXFKIIRPMHKRIW HRY DV VXFK %DQN PD\ IURP WLPH WRBRIJMODPH QRWLI\ \

/HYHO . 6MIDWWYKH PHDQLYMIOWSHFLILHG LQ

/HYHRO ..” 6RADDMWXKH PHD QLSMIOWSHFLILHG LQ




/HYHO .. GUDNYWAXK/H PHDQLSIUOWSHFLILHG LQ

/HYHRO6VODWRV WKH PHDQLSIIOWSHFLILHG LQ
/HYBBWDWRV WKH PHDQLSMIOWSHFLILHG LQ

/HYHRO 6RWDDMIW/HYHO , 6WDWXV /HYHO ,, 6WDVDWWX V/AR®W/DBIW M @B WDDAMNIF K HBKEIWRHL DV D SHOIL®
WLPH

[.%23%DVH IRDMWHQ\ ,QWHUHVW 3HULRG ZLWK UHVSHFW WR HDFK/ KRI2IS 50\GH RIR® RIQVIH G/
WKH VDPH &RPPLWWHG %RUURZLQJ PHDQV IRU WKH UHOHYDQW ,QWHUHVW 3HULRG WKH DSS¢
UHSRUWHG E\ DQ\ JHQHUDOO\ UHFRJQL]HG IDQD Q RO GRLEYD VRILFFD WLRR) VHW XV EEHAW RD\V SULRU
KDYLQJ D PDWXULW\ HTXDO WR VXFK ,QWHUHVW $MURRGD S URQ L, @M WHNDW 6LH VR OVHIXFFHKQ/U S DWU M
IRU WKH UHOHYDQW ,QWHUHVW 3HULRG $KDQW WRYEBH BV HE H) DWKEH DY VE IR LG-BO0H B GBUHEEM BN W KD
WKH /RQGRQ LQWHUEDQN PDUNHW DRWQ G KRKUW LLPPHD WHZR %XVLQHVV 'D\V SULRU WR WKH ILUVW
%DQN V2 QHPHYDQW (XURGROODU /RDQ DQG KDYLQJ D PDWXULW\ HTXDO WR VXFK ,QWHUHVW 3}

/.%2:5DWHDQV ZLWK UHVSHFW WR HDFK /,%25 %NGREEGDY H @R PoRIGANMRIEU RRZD.Q F RESIL VL
%RUURZLQJ IRU WKH UHOHYDQW ,QWHUHVW 3HULRG WKH VXP RI L WKH I[XRGHEH GREIGOMCH B\
SHTXLUHPHQW H[SUHVVHG DV D GHFLPD®O5 S @ KHD BGH@/ROWX & [ (0, Q I\ HOLI HIV$\EBEE) EZBBIAuH \RDIOBUQ J -

[ %2BXFWLRMDQV D VROLFLWDWLRQ RI &RPSHWLWLLY® IUGKNXTIWWLR BHRWWR® /,%25 %LG

[ %25 %LG /RIDMQV DQ\ %LG /RDQ WKDW EHDUV LQWHUHVW DW D UDWH EDVHG XSRQ WKH /,

[ %25 %LGLOQKDV WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F LL &

/LHBHDQV DQ\ VHFXULW\ LOWHUHVW PRUWJDJH HGRWH G HRS RWW YW VU (SIDGIIEHIHH WS RAVDKEKPEW D
SUHIHUHQWLDO DUUDQJHPHQW RI DQ\ NLQG RU QDWXUH ZKDWMVIRHWHIQ 1 @ QG S RRAWHR LG BD BH®
RWKHU WLWOH UHWHQWLRQ DJUHHPHQW WKH LQWHUHVW RI D OHVVRU XQGIHEW B DQYDRI WKE
WKH ILOLQJ RI DQ\ ILQDQFLQJ VWDWHPHQW VLJQHG E\ DQG QDPLXRWKH WEGHIQRIRMRHERPPHW
FRPSDUDEOH ODZ EXW QRW LQFOXGLQJ WKH LQWHUHVW RI D OHVVRU XQGHU DQ RSHUDWLQJ

/ROD@HDQV DQ H[WHQVLRQ RI FUHGLW $UWL%DEN,WRQEGKPD& EEMSD GRPPGWWHG /RDQ LQFOX
E RUD %LG /RDQ

/RDG 'REXPRIQMOSIWKHPHQW W IDH ¥ XRWHYWIQG DOO RWKHU GRFXPHQWYV L &YMQUX IRHQBVQA |
FROQQHFWLRQ KHUHZLWK

ODMRULW\PAD@NVY D DW DQ\ WLPH BWIPRI MRLRWAIHDBWMN RBDONY WKHQ KROGLQJ JUHDWHU W
%DQONV WKHQ KROGLQJ JUHDWHU WKDQ RI WKH WKHQ DJJUHJDWH XQSDLG SULQFLSDO DPRX(

0DUIE0 6WRHDNQVIEPRDWWREN" DV VXFK WHUP7LY BUILRH® KIQ B XODWLRQ

0D WHEYDHOUNAF\WHDQY D D PDWHULDO DGYHUVH FHPWJXHSRQ RUKP AMWDWKYEFLDO BRYBUWH RQ
WDNHQ DV D ZKROH RU IHFWV PSR IQUWEEIOD BYGMOIMEMHR U HQIRUFHDELOLW)\ DBUHHAK QWK HWIRHP S
1RWHYV

ODWHULDO 6REDQWLIMU\L (%6 DQG E DW DQ\ WLPH DQ\ RWKHU BXEVLGLDU\ KDYLQJ DW VX
TXDUWHU SHULRG LQ H[FHVV RI Rl WRWDO JURVV UHYHQXHV RI WKH &RPSDQ\ DQG LWV FRC
SUHFHGLQJ ILKPXYQ TXDUWHW ERRN YDOXH LQ H[FHVV RI RI WKH WRWDO DVVHWYV LR] WKHK&RP
XSRQ WKH ¥RPARODMQWHFHQW DQQXDO RU TXDUWHUBMMIQYDXQFEHO §MMLHRRRHQWY GHOLYHUHG WR

ORRBAMHDQV ORRGYHVWRUV 6HUYLFH D GLYLVLRQ RI 'XQ %UDGVWUHHW &RUSRUDWLRQ

OXOWLHPSORAHD@ODGEPXOWLHPSOR\HU SODQ" ZLWKLQ WKH PHDQLQJ Rl 6HFWLRIQLOLDWH
LV PDNLQJ RU LV REOLJDWHGG XMR @D MHK f QW BHEXWILRDWMIRH FDOHQGDU \HDUV KDV PDGH RU

1(%6PHDQV 1HZ (QJODQG %XVLQHVYVY 6HUYLFH ,QF D 'HODZDUH FRUSRUDWLRQ
IRWPNDQV WKH &RPPLWWHG /RDQ 1RWHYV DQG WKH %LG /RDQ 1RWHV

I1RWiFH RI %RUDORXLQRIRWLFH LQ VXENMED@WhDOO\ WKH IRUP RI



1RWiFH Rl &ROYHUVIFRHD @ R DNQRWDWH RQ V XEKNMED @W& DOO\ WKH IRUP RI

I1RWiFH WRKEORQWKHHWHDQLQJ VSHFLILHG LQ 6HFWLRQ E

2EQRJDWHRQY DOO DGYDQFHV GHEWV IHHV OLDELOLWLHVY REOLJDWLRQV LQFOXGLQJ E
FRYHQDQWY DQG GXWILHM BEBHQMD D AQ GMHKHHWRMVHY RZLQJ BIMWH KRPBDDYQUQCRHPQL IBIBD@ BHWYR(C
LQFOXGLQJ WKRVH DFTXLUHG E\ DVVLJQPHQW DEVROXWH RU FRQWLQJHQW GXH RU WR EHFR

2IVRRUH 5DWH &RPPHWQWHDBQRORPPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH

2IVERRUH 5DWHDRD@Q\ /,%25 %LGAVRRQHREDW\ RPPLWWHG /RDQ

2UDOLIDWLRQ 'RAPBMNWQWW DQ\ FRUSRUDWLRQ WKH FHUWLILFDWH RU DUWLFOHV RI LQFRL
UHODWLQJ WR WKH ULJKWV RI SUHIHUUHG VKDUHKROGHUV RI VXFK FRUSRUDWLRQ DQ\ VKDUHI
FRPPLWWHH WKHUHRI RI VXFK FRUSRUDWLRQ

2WKBUHWHDQV DQ\ SUHVHQW RU IXWXUH VWDPS RU GRFXPHQWEV\RWDYHF LROW D @HR WKW Z K
SD\PHQW PDGH KHUHXQGHU RU IURP WKH H[HFXWLRQ GHOL¥HIHHPHQWIRUVUWLD VRIVRIHR |/ RROQ R R/

3SDUWLKIDSD®WWH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ G

3%*8PHDQV WKH 3HQVLRQ %HQHILW *XDUDQWX\®RRSRWD WXREH HRGL Q ® WR DHU RA HQWYDSDU L QI

3HOVLRQPHDMY D SHQVLRQ SODQ DV GHILQHG TLQV®HRA VPE REXK L F K RW K 51, ®R PSDOEM HFSR QARR U V
PDNHVY LV PDNLQJ RU LV REOLJDWHG WR PDNH FRQWULEXWLRQV RU LQ WKH FDVH RI D PXOW!I
DQ\ WLPH GXULQJ WKH LPPHGLDWHO\ SUHFHGLQJ ILYH SODQ \HDUV

SHUPLWWHKD VM. WEW PHDQLQJ VSHFLILHG LQ 6HFWLRQ

BHUYRHDQV DQ LQGLYLGXDO SDUWQHUVKLS FRUSRWXWWR X QEXRWVRWH\RW W K& W VM R EQ DML
$XWKRULW\

30DRHDQV DQ HPSOR\HH EHQHILW SODQ DV GHILQHG LQ 6HFWLRQ RI (5,6% ZKLFK WKH
PDNLQJ RU LV REOLJDWHG WR PDNH FRQWULEXWLRQV DQG LQFOXGHV DQ\ 3HQVLRQ 30DQ

BULPH 5®MOHQY D UDWH SHU DQQXP HTXDO WR WKH SULPH UDWH RI LQWHUHVW DQQRXQFH(
ORZHVW UDGVW FF KO FXVWRPHU FKDQJLQJ ZKHQ DQG DV VDLG SULPH UDWH FKDQJHV

3UR3SDWDPEKIDQM DV WR DQ\ %DQN DW DQ\ WLPH WKH SHUFHQWDJH HTXLYDOHQW H[SUHV
%D YNIRPPLWPHQW GLYLGHG E\ WKH DJJUHUIDWHOL&KR PR WP HMIQOW VKKDHXK GEHQ WHUPLQDWHG RU
SXUVXDQW WR 6HFWLRQ E WKH DJJUHIDPMNHY SGLLYLFIH® & \DW R K (DW JRJIHV R KH 05MQ R F LS D O OHP R
LQLWLDO 3UR 5DWD 6KDUH RI HDFK %D QB A6¥ KEHGX ORQ & K UR & KRIVK WIHGV. QB K3 JARQBIFWD 6KDUH”

S5HSODFHPHBEWWWRM PHDQLQJ VSHFLILHG LQ 6HFWLRQ

5HSRUWDE ®PHDONQWQ\ RI WKH HYHQWV VHW | FRUMMW KLHD UsHHIPVDLICRABLVR KOR/E W KD B0EDG /X FK HY F
QRWLFH UHTXLUHPKRW BHHEHDD(I5Y6HIG LQ UHIJXODWLRQV LVVXHG E\ WKH 3%*&

S5HTXLUHPHQWHIQWZDY WR DQ\ 3HUVRQ DQ\ OD Z X\OW DRWUX WHRIX CFOUWERBPRQ G MWUHIDMQ D W L
$XWKRUQW\DFK FDVH DSSOLFDEOH WR RU ELQGLQJ XSRQ WKH 3HUVRQ RU DQ\ RI LWV SURSHUW

S5HVAMUYH 5HTRHDYHQAWWK UHVSHFW WR DQ ,QWHUHVW 3HULRG WKH PD[LPXP DJJUHQDWH
RWKHU UHVHUYHV ZKLFK LV LPSRVHG XQGHU 5HIJXODWLRQ ' RQ 3(XURFXUUHQF\ OLDELOLWLHV"’

S5HVSROVILFORHDIQV DQ\ RI WKIH HRUGORIZWEH RIRPSDQ\ IWKHWEKKLHAHK IHHHRSFWMUR W BQUHRLGHQW
RILFHWMKH W UWM BN XUOHUWL VWRWGQ QN RNFDKUKUIRIRW KH & RPSDQ\ KDYLQJ VLPLODU DXWKRULW\ DQG UHVE

SHYROQMUPILODWLRED'QWMWKH HDUOLHU WR RFFXU RI

D - X0\ DV VXFK GDWH PD\ EH HIWHQGHG LQ DFFRUGDQFH ZLWK 6HFWLRC(
E WKH GDWH RQ ZKLFK WKH &RPPLWPHQWYV WHWRUMMHWHQW DFFRUGDQFH ZLWK

6 3PHDQV 6WDQ®WDYMBWLRRRWHUYLFHY D GLYLVLRQ RI OF*UDZ +LOO &RPSDQLHV ,QF



6(&PHDQV WKH 6HFXULWLHY DQG ([FKDQJH$ X WKRIMVW\ROQXRAHBGL QAR YR QRN ®RWDW®YV SULQFL

6ROYPIHIMQYV ZKHQ XVHG ZLWK UHVSHFW WR DQ\ 3HUVRQ WKDW DW WKH WLPH RI GHWHUP

L WKH IDLU YDOXH RI LWV DVVHWYV ERWK DW IDLU YDOXDWLRQ DQG DW SUHVHC
WKH ERRN YDOXH RI VXFK DVVHWY DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$$3 LV HTXDO WR
OLDELOLWLHV DQG

LL LW LV WKHQ DEOH DQG H[SHFWV WR EH DEOH WR SD\ LWV GHEWYV DV WKH\ PLC

LLL ILWLKDW AR IFMDDO \VKQ LWV EXVLQHVYVY DV FRQGXFWHG DQG DV SURSRVHG WR

JRU SXUSRVHV RI WKLV GHILQLWLRQ RI 36ROYHQW" ZLWK UHVSHFW WR FRQWLQJHQW
FRPSXWHG DW WKH DPRXQW ZKLFK LQ OLJKW RI DOO WKH IDFWV DQG FLUFXPVWDQFHV H[LVWL

WLPH UHSUHVHQW WKH DPRXQW ZKLFK FDQ EH UHDVRQDEO\ EH H[SHFWHG WR EHFRPH DQ DFW

6XEVL@RIDDUBHUVRQ PHDQV DQ\ FRUSRUDWLRQ DVVRFLMRLR® BIQWQUHH RKIL B WEHRIL BX\GL Q
RI WKH YRWLQJ VWRFN PHPEHUVKLS LQWHUHVWY RU RWKHU HTXLW\ LQWHUHVWY LQ WKH FDV
3HUVRQ RU RQH RU PRUH RI WKH 6XEVLGLDULHV Rl WKH 3HUVRQ RU D FRPELQDWLRQ WKHUHR
WR D 6XEVLGLDU\ Rl WKH &RPSDQ\

BXUMW\ . QUVWHRBNQIWMW OHWWHUV RI FUHGLW L QMG EQSWNQ B\E\ BIEN FRMAUHUFW DY B/
VLPLODU LQVWUXPHQWYV

B\OGLFPIMICRAHDQV &UHGLW 6XLVVH J)LUVW %RVWRQ LQ LWV FDSDFLW\ DV$VUMHGIPAHDQMLRQ D

ID[MRHDQV DQ\ DQG DOO SUHVHQW RU IXWXUHHW IR \Z L &/ X RHO\G LLPISR \DVQ\G G ® G YCFVDIER Q V. WH
Rl HDFK %D @NHIMAG WXFK WD[HY LQFOXGLQJ LQFRPH WD[HV RU IUDQFKVVRHMDLOV¥RPW BEUM KR N
SROLWLFDO VXEGLYLVLRQ WKHUHRI X@GHQW KHVODRN RD LG EXUF P B BUQAKD REIWVR/BK KEMEEG/AMIID RV
3D[HV" VKDOO EH OLPLWHG WR WD [HM VORI LZHW KBRS MO/ VG ®)XGF VQ R QO/L DAL WLHY ZLWK UHV
$XWKRULW\ LQ WKH 8QLWHG 6WDWHV XQOHVV WKH &RPSDQ\ PDNHV DQ\ SD\PHQWYV KHUHXQGHU

SHDU &PHGIHPIREWQV WKDWDRHEWDRQYSIQHBBHQWW GDWHG DV RI -XO\ VEK HD Q & @4
WKHUHWR DQG %DQN 2QH 1$ DV DGPLQLVWUDWLYH DJHQW DV WKH VDPH PDHNMBM INRHPQS HBH U

N\SHDV WKH PHDQLQJ VSHFLILHG LQ WKH GHILQLWLRQ RI 3&RPPLWWHG /RDQ °

8QIXQGHG 3HQVLRIPD/Q Y B IOH WY WHE/WQRHII DW3ODRELOLWLHY XQGHU 6HFWLRQ D V RVYH®
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DVVXPSWLRQV XVHG IRU IXQGLQJ WKH 3HQVLRQ 30D(

BQOLWHG OWBWHIWDFK PHDQV WKHS$PHIUNAB 6WDWHV RI
SWILOL]DWHRY WHKH{ PHDQLQJ VSHFLILHG LQ 6HFWLRQ E
KRGO\ 2ZQHG .6 PEMLGU DY\ FRUSRUDWLRQ LQ ZXDOKI\RQXKMKDWKINQRG LWIHFAVORWVGRPLQDO V

FDSLWDO VWRFN RI HDFK FODVVDKDG L QJRRWBK B FID\S ¥ R\ DQUWSFRZM B HYHU\ RWKHU FODVV LQ H
PDGH

LV RZQHG EHQHILFLDOO\ DQG RU ENRRUHGR BE\PRKIR RR VBDIQRGVEMEVLGLDULHY RU ERWK

2WKHU QWHUSUHWLYH 3URYLVLRQV

'HID OME®PYV 8QOHVYV RWKHUZLVH VSHFLILHG KHUKUQ HHP WEW WKLIO @ &0 WHHWRM GHILQHG
FHUWLILFDWH RU RWKHU GRFXPHQW RID ®@H RQL Q Bl RU YGHIH Q HSX WVHXIPQYWW KBOBWERH HTXDOO\ DSSOlI
WHUPWUPYV LQFOXGLQJ XQFDSLWDOL]JHG WHUPV QRW RWKHUZLVH GHILQHG KHUHLQ DQG WKDW

TKEBEJUHHPARQAVZRUGY 3KHUHRI™ 3KHUHLQ ™ B*KHUHXQGHU  DQ®IURHBNQW V IKPEDW WHRHIRW
ZKROH DQG QRW WR DQ\ SBUWHHAREBQDW SDRELWXRWVWHRWWRQV VHFWLRQ WBKHERERW X®@ GIHKLIVERW k

&HROWDLQ &RIFPARQ

ZTKH WHUP *GRFXPHQWV LQFOXGHV DQ\ DQG DOO LQVWUXPHQWY GRFXPHQWY DJUH
HYLGHQFHG



ZIKH WHUP *LQFOXGLQJ' LV QRW OLPLWLQJ DQG PHDQV :LQFOXGLQJ ZLWKRXW OLPLW

SHEIRUPDRHKHQHYHU DQ\ SHUIRUPDQFH REOLJDWLRQ KHUHXQGHU VKDOO EH VWDWHG
VXFK SHUIRUPDQFH VKDOO EH PDGH RU VDWLYV QL MG R @ RPKSEK W B W VY FRAIHSHIBUWLIORIGH XR/ILQYHN M IDR P
ZRUG 3lURP” PHDQV 3IURP DQG LQFOXGLQJ" WKH ZRUGV 3*WR™ DQG 3XQWLO" HDFK PHDQ 3WR EX
WKBLWHHPHQW UHIHUV WR DQ\ DFWLRQ WDNHQ RU WR EH WDNHQ E\ DQ\ 3HUVRQ RU ZKLFK VXF
DQ\ DQG bOO UHDVRQDEOH PHDQV GLUHFW RU LQGLUHFW RI WDNLQJ RU QRW WDNLQJ VXFK

&RDWUDFQMWOMHVY RWKHUZLVH H[SUHVVO\ SURYLGHG KHUHLQ UHIHUHQFHV WR DJUHHPHQ
DPHQGPHQWY DQG RWKHU PRGLILFDWLRQV WKHUHWR EXW RQO\ WR WKH H[WHQW VXFK DPHQG

DZV 5HIHUHQFHV WR DQ\ VWDWXWH RU UHIJXODWLRQ DUH WR EH FRQVWUXHG DV LQFO.
VXSSOHPHQWLQJ RU LQWHUSUHWLQJ WKH VWDWXWH RU UHJXODWLRQ

&DBWLRVFDSWLRQV DQ G JKHHEHRW RUMKRY FRQYHQLHQFH IRIF WHWKUWHH QF W HREBEMHREIBQ W

_OBHSHOGHOFH RKBURYUWLRYVWFNGRZGBHBH W PG WWIKWHU /RDQ 'R FXPHIQW \D PO WIVW L\R
PHDVXUHPHQWY WR UHJXODWH WKH VDPH RU VLPLODU PDWWHUV DQG WKDW VXFK OLPLWDWLF
VWDWHG WR WK$HIBRBRMH@W\ LQ WKLV

$FFRXQWLOQJ 3ULQFLSOHYV

D 8QOHVV WKH FRQWH[W RWKHUZLVH FOHDUO\ UHTXLUHVY DOO DFFRXQWLQJ WHUHI
XQGHYBIWKHPHQW VKDOO EH PDGH IKRQVERWEDRQYMPH RSWR L1563

E 5HIHUHQFHYV KHUHLQ WR 23ILVFDO \HDU" DQG 3ILVFDO TXDUWHU ™ UHIHU WR VXFK

$57,&/( ,,
7+( &5('.76

7KH 5HYROYLQJ SUHGHWP §RQPFHUVLRQ WR

D (DFK %DQN VHYHUDOO\ DJUHHVY RQ WKH WHUPV DQG FRQGLWLRQV VHW IRUWK K
GXULQJ WKH SHULRG IURP WKH &ORVL Q7H UPA B DWVRL RVGX HDMHU D Q 6 UWRI HWGKHHOA Y HRIO RU QDI 1RWLFH W]
DQ\ WLPH RXWVWDQG L Q J6WKHGXFRRICAK DIPWD PRRIXQKY R0/ WKH VDPH PD\ EH UHGXFHG RU LQFUHD)
RU FKDQJHG DV D UHVXOW RI RQH RU PRUH D V\RRIRPHNDPEND BIOIRRIEI 6/MAMD MR QV K H DV X B K JB IVGINF U |
RXWVWDQGLQJ &RPPLWWHG /RDQV WRJHWKHU ZLWK WKH DJJUHJDWH SULQFLSDO DPRXQW RI C
KHUHXQGWHLQ WKH OLPNVWARRPIHDFEKQ@WD CNY DQ\ WLPH SULRM UWPR Q\DKML R Q U O IWHHU DRY GV K Hb 16 HROQ Y
VXEMHFW WR WKH RWKHU WHUPV DQG FRQGLWLRQV KHUHRI WKH &RPSDQ\ PD\ ERUURZ XQGHU

E JURP DQG DIWHU WKH &ORVLQJIHDWHQW W LERXQV' QW WV LR \G\KHI) QBSAREDH) BRIW REBHNOVGRR &
WIEBHHQW ZKR VKDOO SURPSWO\ QRWLI\ HDFK RI WKH %DQNV WKH &RPSDQ\ PD\ FRQYHUW WKH

D WHUFIORRRWLFH WR &RQYHUW VKDOO H[SUHVVO\ VWDWH WKH G D¥&R @QHIK/ILFRENY® KK B R QY EH
RQFH JLYHQ DQG VKDOO FRQVWLWXWH D UHSUHVHQWDWLRQ DQG ZDUUDQW\ E\ WKH &RPSDQ\ W
1RWLFH WR &RQYHUW DQG DV Rl WKH &RQYHUVLRQ 'DWH 8SR 8 SGAHM®RLY MR BH WXH KWL RIVFH B 1R WQR ¢
'DWH XQGHU 6HFWLRQ DERYH DQG WR ERUURZ DQG UHERUURZ &RPY LRBWH & G RDR) W DTYCH %W Gl
&RPPLWPHQWYV SXUVXDQW WR 6HFWLRQ E VKDOO WHUPLQDWH LLL WKH REOLJDWLRQ RI
RXWVWDQGLQJ SULQFLSDO

EDODQFH RI DOO &RPPLWWHG /RDQV KHUHXQGHU VKD® DQBHVG R E [DVGH S PUR P OBHQ QD WK 51 D&V @ I 18]
DSSOLFDEOH WR DOO /RDQV FRQYHUWHG KHUHXQGHU VKDOO EH LQFUHDVHG E\ WK HUSPH DIXD\Q 3¢
SULFLQJ JUL G ¥ € WS OROU WHI IR QHEUFHWH PE QWK MVR &RPPLWWHG /RDQV RU /RDQV VKDOO LQFOXGH V»

/IRDEFFRXQWYV 1RWHYV

7KB &RPPLWWHG /RDQV DQG %LG /RDQV PDGH E\ HDFK %DQN VKDOO EH HYLGHQFHG E\ F
RUGLQDU\ FRXUVKHRO EX@LIAHARX QWY RU USHFRRQME\D @O LHODFIXL@BGQNEV WIK®IO EH SULPD IDFLH HYLG
%DQNV WR WKH &RPSDQ\ DQG WKHS$QQ WHLLUAHMIWH D/RGWFD UHH@RW G R K HDUH REQUOULRPW. W (R G ARHVER KVHVARK W\KFD
WKH &RPSDQ\ KHUHXQGHU WR SD\ DQ\ DPRXQW RZLQJ ZLWK UHVSHFW WR WKH /RDQV

E , ], UHTXHVWHG E\ DQ\ %DQN WKH &RPSDQ\ VKDOO H[HFXWH V@8 FCPHWIWHGE MMB X
3 RPPLWWHG /RID@GIBVBHRPLVVRU\ QRWMN PAY GG/HR@ LD LIHHD KK DX DRQEIF R O OWIHRNA Y WHD\FK VX FK &RPP
1RWH WR EH VXEVWDQWLEOWDQQ WEHKIRMPKR%WLG /RDQ 1RWH WH KHH MX ED WD Qo IOINO DK . Q OWHK@HGI



DOQQH[HG WR LWV 1RWH WKH GDWH DPRXQW DQG PDWXULW\ RI HDFK /RDQ PDGH E\ LW DQG WK
VXFK %DQN LV LUUHYRFDEO\ DXWKRUL]JHG E\ WKV &RIFRDG\ VKD 6 Q ERUYUILPW VI DRMWHHLYQ G IHHLIDRKLF
KRZHYWKDW WKH IDLOXUH RI D %DQN WR PDNH RU DQ HUURU LQ PDNLQJ D QRWWWLKRH REIOHUB
&RPSDQ\ KHUHXQGHU RU XQGHU DQ\ VXFK 1RWH WR VXFK %DQN

BURFHGXUH IRU &RPPLWWHG %RUURZLQJ

D (DFK &RPPLWWHG %RUURZL@JLYKDBG A FHE 6 B ZH X\8 R/ QHDRWEIRFPHVMBEN@ RYUHPU RI IGDWIRR W
QRWLFH PXVW EH$UH®@WLYH G ELN RUKW R DP &KLFDJR WLPH WKUHH %XVLQHVV 'DN\WKK&UHRYDW
&RPPLWWHG /RDQV DQG LL SULRU WR D P &KLFDJR WLPH RQ WKH UHTXHVWHG %RUURZ

$ WKH DPRXQW RI WKH &RPPLWWHG %RUURZLQJ ZKLFK VKDOO EH LQ DQ DJJUHJL
WKHUHRI

% WKH UHTXHVWHG %YRUURZLQJ 'DWH ZKLFK VKDOO EH D %XVLQHVYV 'D\

& N\SWRH &RPPLWWHG /RDQV FRPSULVLQJ WKH &RPPLWWHG %YRUURZLQJ DQG

' LI WKH &RPPLWWNMEBRRBD GDWR @QRPAPLWRWERIG /RDQV WKH GXUDWLRQ RI WKH ,QWH
VXFK QRWLFH ,I WKH 1RWLFH RI %RUURZLQJ IDLOV WR VSHFLI\ WKH GXUDWVRR RH BKWH, @
/IRDQV VXFK ,QWHUHVW 3HULRG VKDOO EH RQH PRQWK

7TKBHIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHFHLSW RY BQR 15HDWLF 18 KRO Wk RRIIU
%RUURZLQJ

F (DFK %DQN ZLOO PDNH WKH DPRXQW RI LWV 3UR 5DMW®W6 KPW KV RH HIFFFIR .6 WERA-VPMH
3D\PHQWFBI E\ QRRQ &KLFDJR WLPH RQ WKH %RUURZLQJ 'DWH UHTXHWYHGE\ WKEK HRRXDA
UHFHLYHG ODWHU WKDQ QRRQ &KLFDJR WLPH VKDOO EH GHHPHG WRKKISYHREHHGVWRF HD¥t

%RUURZLQJ ZLOO WKHQ EH PDGH DHIBIQOND B WH W RKWIKIHH&R M M\ VEKWRAFRXQW RI WKH &RPSDQ\
WKH DPRXQWY PDGHIBEQWLEDWEH WRQNWHDQG LQ GUNR WX R&VLD VW HHEHLWHGZEUWKH RQ P BDO L Q
ZULWWHQ LQVWUXF®IHRQW BUWXHGHREPEROW RH VXFIKEINQ®V DOYOHYVHR QHW KE\ G3VIKWMH RI WKH &RPPI
SURFHHGVY WKHUHRI VKDOO WKHQ EH UHTXLUHG WR EH DSSOLHG WR WKH UHSD\PHQW RI DQ\ R:
SD\PHQW RI VXFK /RDQV

$IWHU JUIMEQYWJIJWR DQ\ &RPPLWWHG %RUURZLQJ W KHWHQRND \ @R MU EHFWRIHA IWRIGDEH FNVEIR WD (
DQG %LG /RDQV WRIJHWKHU WKHQ RXWVWDQGLQJ

&RQYHUVLRQ DQG &ROWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %YRUURZLQJV

7KB &RPSDQXSRDQ LUUHYRFDEOH $JWIQWNVIHED DOARFWR UGH QURHWKMW K VXEVHFWLRQ E

L HOHFW DV RIQDWK % KDVAHNIV%DVH 5DWH &RPPLWWHG /RDQV RU DV RI WKHVRRVN
5DWH &RPPLWWHG /RDQV WR FRQYHUW DQ\ VXFK &RPPLWWHG %YRUURZLQJV RU DQ\ SDUW
LQ H[FHVV WKHUHRI LQWR &RPRPISMWRG %RUURZLQJV RI WKH RWKHU

LL HOHFW DV RI WKH ODVW GD\ RI WKH DSSOLFDEOH ,QWHUHVW 3HULRG WR FR(
SDUW WKHUHRI LQ DQ DPRXQW QRW OHVV WKDQ RU WKDW LV LQ DQ LQWHJUDO PX

SURYLWKOGW LI DW DQ\ WLPH WKWK RUHUFHDOW K RPRXWQWHREI ZRDQV LQ UHVSHFW RI DQ\ &RPPLWWH
FRQYHUVLRQ RI SDUW WKHUHRI WR/ERUMHHYYWHKORP PLWWHGVMRAKQY VKDOO DXWRPDWLFDOO\ FR
VXFK GDWH WKH ULJKW RI WKH &RPSDQ\ WR FRQWLQXH

VXFK &RPPLWWHG /RDQV DV DQG FROQ YINK® WK ER V&R RARPPWW &/ AED/@ED Q@ WRDDIO WHUPLQDWH
7KE &RPSDQ\ VKDOO GHOLYHU D 1RWLFH RI &R QSJHOWL ROQR \& RADDWAL QX DWKIDRIQ WR EH IV IPF H&
%XVLQHVV 'D\V LQ DGYDQFH Rl WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI IWKR WHR B B W WHRE P4
DQG LL DP &KLFDJR WLPH RQ WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH /RDQV D
$ WKH SURSRVHG &RQYHUVLRQ &RQWLQXDWLRQ 'DWH
% WKH DJJUHJDWH DPRXQW RI &RPPLWWHG /RDQV WR EH FRQYHUWHG RU FRQWL(

& NSWRH &RPPLWWHG /RDQV UHVXOWLQJ IURP WKH SURSRVHG FRQYHUVLRQ RU FRQ

' RWKHU WKDQ LQ WKH FDVH RI FRQYHUVLRQV LQWR %DVH 5DWH &RPPLWWHG /RLC



F ,] XSRQ WKH H[SLUDWLRQ RVKRQMH GWWU HVR\WP BHWIWRG DR B QNVF MEKIHH &RR D Q\ KDV II
EH DSSOLFDEOH WR VXFK /RDQV LQ DFFRUGDQFH ZLWK 6HFWLRQ E RU LI DQ\ (YHQW RI "HI
2IVKRUH 5DWH &RPPLWWHG /RDQV LQWR%WDYH BYWH \&RR P\ WMHONIRROQR GMHWH RI VXFK ,QWHUHV

7KBIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHIEIHQ B WV RP O RWWRLVF HF R | L&/R IRIFDL
$JHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN R$OWK IF RHWHDIVA R RV D Q\G DRRNRWPIDKICAVAE RQYWHWR/D @ Q
RXWVWDQGLQJ SULQFLSDO DPRXQWV Rl WKH &RPPLWWHG /RDQV ZLWK UHVSHFW WR ZKLFK WKF

H 8QOHVVY WKH ODMRULW\ %DQNV RWKHUZLVH DJUHH GXULQJ WKH H[LVWHQFH RI L
FRQYHUWHG LQWR RWERRQW LEQXWHG&RWPPDYWEWHG /RDQ

I 8QOHVYV RW K$IHZLW H DD WUHHUF BL WIR) B\ GWRRQYHUVLRQ RU FRQWLQXDWLRQ RI &RPPLW
GLHUHQW ,QWH U HVAW 3HU URIG'S HERWHR| DOO &RPPLWWHG /RDQV DQG %LG /RDQV WRJIJHWKHU WKH!

LG YRUURZQ @B/GLWLRQ WR &RPPLWWHG %RUURZLQJV HDFRW YW VRHYWK D QO6 HFWIHRHY W K DI
%DQNV SULRU WR WKH HDUOTHUP WRD RARQ 'BWW KIHQ BHWR 8 YA IQOLYHUHR NV DNRRMDLFH W IRG &/MREB/R WIRCHAS
KRZHYWKDW WKH EcXOQNKIP@WO KDYH QR REQHUDWILR® WRH RREPBIDAKDIOBX KOYH QR REOLIJDWY. BDRER GBE
IXUWKWKDW DW QR WLPH VKDOO D WKH RXWVWDQGLQJ DJJUHJDWH SULQFLSDO DPRXQW RI DOO %LC

DJJUHJDWH SULQFLSDO DPRXQW RI DOO &RPPLWWHG /RDQV PDGH E\ DOO %DQNV H[FHHG WKH FRPEI
SOXV WKH QXPEHU RI ,QWHUHVW 3HULRGV IRU &RPPLWWHG /RPIHQWKHQ RXWVWDQGLQJ H[FHHG HLJ

BURFHGXUH IRU %I&HKRRRZQPYHW IRUWK LQ W KLV @ WFWRIR®R QU RWHE &/OWKKH %DQNV WR P

KHR WKH &RPSDQ\ ZLVKHV WR U HHFUHNNVWRWKDIN % DAY MANR QUWOCKMQ) WHBIEGHAP E WWHR MEKR QH FD O
IDFVLPLOH WUDQVPLVVLRQ D QRWKE HLIMEREASEHMDVLW HD DARG DB FMRREM RHFHLYHG QR ODWHU WKDQ
'D\V SULRU WR WKH GDWH RI D SURSRVHG$%E® LRRU RRIZ\Q RQE W KWLEMHWHY RD\DSYBRE WR WKH GDWH |
$EVROXWNKFIWWVRE) VSHFLI\LQJ

L WKH GDWH RI VXFK %LG %YRUURZLQJ ZKLFK VKDOO EH D %XVLQHVV 'D\
LL WKH DJJUHJDWH DPRXQW RI VXFK %LG %RUURZLQJ ZKLFK VKDOO EH D PLQLP>
LLL ZKHWKHU WKH &RPSHWLWLYH %L G\$ BMRIOOHW W 13 6 VDH % MGR /RID QR UR U 9EFRSWHK L ® QR

LY WKH GXUDWLRQ RI WKH ,OQOWHUHVW 3HULRG DSSOLFDEOH WKHUHWR VXEMHFW

6XEMHFW WR VXEVHFWLRQ F WKH &RPSDQ\ PD\ QRW UHTXHVW &RPSHWLWLYH %LGV IRU PRUH W
&RPSHWLWLYH %LGV PRUH WKDQ RQFH LQ DQ\ SHULRG RI ILYH %XVLQHVV 'D\V

E 8SRQ UHFHLSW RI BJ&RRS H WD W ISYUR P38 CB\HTEKGI@ W RV KH % DQNV E\ IDFVLPLOH WUDC(
FRQVWLWXWH DQ LQYLWDWLRQ E\ WKH &RPSDQNWR H IR POINGHNWKR WoLEP LRVWD Q R PV8 R VL KW KX H/ XALIG ¥ RRA
WKLV 6HFWLRQ

F L G (DFK %DQN PD\ DW LWV GLVFUHWNLRUYVXERLMD N H: RoR SHAMR D\V@ VY IHQ % LHEV B R Q WD LW,

(DFK &RPSHWLWLYH %LG PXVW FRPSO\ ZLWK WKH UHTXLUHPHQNWQW VEK Ul B PVXLEP\LIODFHWW R RHW R BH\BLRE)-

SXUVXDQW WR 6HFWLRQ QRW ODWHU WKDQ DP &KLFDJR WLPH WKUHH % $XEQHRWY 'BUV !

D P &KLFDJR WLPH RQ WKH SURSRVHGSEVRW X iRM FANBRRMRYZ\GEHIOM. @ RPISHH W DWH YRH @ GG/ CH\ DYVHQ F

2QH PD\ RQO\ EH VXEPLWWSHIG QLD QRYHIRHWVVWRK & RIFHID RN BRI WK G WDH QFH\G RV KHKUHH RQ QRW ODWH!

WKUHH %XVLQHVV 'D\V SULRU WR WKH SURSRVBEFOOWR RU%RUURZIDQP LOKWKMHIRDNHPRI RQ,WKH SU
$ E VR O X\ KFIDLVRIK)

LL (DFK &RPSHWLWLYH %LG VKOEQWENHH E QI VQEVWIDWHLIDD O\ WKH IRUP RI
$ WKH SURSRVHG GDWH RI %YRUURZLQJ
% WKH SULQFLSDO DPRXQW RI HDFK %LG /RDQ IRU ZKLFK VXFK &RPSHWLWLYH %L
WKDQ WKH &RPPLWPHQW RI WKH TXRWLQJ %DQN \ PXVW EH RU LQ PXOWLSOHV R
%LG /RDQV IRU ZKLFK &RPSHWLWLYH %LGYV ZHUH UHTXHVWHG

& LQ FDVH WKH &RBXFIMQLRAOMFKVBEFIDYHY 2B EHORZ WKH /, %3 SOWWID EBQRF OF WIRABHYR IGW
ODUL'Q RHUHG IRU HDFK VXFK %LG /RDQ H[SUHVVHG LQ PXOWLSOHV RI WK RI RQH EDVL



H[FOXVL %ISR LWBREOH OUE WKH ,QWHUHVW 3HULRG DSSOLFDEOH WKHUHWR

' LQ FDVH WKHERR S R @ X FE®VREY VWKH UDWH RI LOWHUHVW SHU DQQXP H[SUHVVHG
BISEVROXWHRBDWG IRU HDFK VXFK %LG /RDQ DQG WKH ,QWHUHVW 3HULRG DSSOLFDEOH WKt

( WKH LGHQWLW\ RI WKH TXRWLQJ %DQN

) D &RPSHWLWLYH %LG PD\IHFBQ WD MWX K ST WRWW K U 4D @ NSOLWDKWHHRISHFW WR HDFK
&RPSHWLWLYH %LGV

$QLERPSHWLWLYH %LG VKDOO EH GLVUHJDUGHG LI LW

$ LV QRW VXEVWDQWILEOWMU)GCR HHR QIFRRW PASMFZLWMKOO RI WKH LQIRUPDWLRQ UHTXLLU
% FRQWDLQV TXDOLI\LQJ FRQGLWLRQDO RU VLPLODU ODQJXDJH

& SURSRVHV WHUPV RWKHU WKDQ RU LQ DGGLWLRQ WR WKRVH VHW IRUWK LQ WKk

' DUULYHV DIWHU WKH WLPH VHW IRUWK LQ VXEVHFWLRQ F L

G BURPSWO\ RQ UHFHLSW DQG QRW ODWHU WKDQ D P &KLFDJR WLPH WE&XHMLRR'
DP &KLFDJR WLPH RQ WKH SURSRYVHGSE DRGIX RIKFIRDRNG AHNQUHZILQ OV RIR WDMHVRHDERPSDQ\ RI WKH
VXEPLWWHG E\ D %DQN WKDW LV LQ DFFRUGDQFH ZLWK VXEVHFWLRQ F DQG LL RI DQ\ &RPSHV

%LG VXEPLWWHG E\ VXFK %DQN ZLWK UHVSHFW WR WKH VDPH &RPSHWLWLYH %LG 5HTXHVW 1RWZL\
$IHQW XQOHVV VXFK VXEVHTXHQW

&RPSHWLWLYH %LG LV VXEPLWWHG VROHO\ WR FRUUHFW D PDQLIHVW HUURU LQ VXFK IRUPKHEIEGWNS
QRWLFH WR WKH &RPSDQ\ VKDOO VSHFLI\ WKH DJJUHUD VKD BH IEGIFLG DG FDHPLRVHEWI RU ¥ DE K R Q OV URIL
&RPSHWLWLYH %LG 5HTXHVW WKH UHVSHF WLLQY S EUR @YW § DED W R R X QW WWHBUEHGE D, B4 6 B\ BHD\DERVKIH U |
VXFK &RPSHWLWLYH %LG UHD VR Q DE&CEMHFIX HROWK GV B \WKKH SSUFRPYAIVQRQV Rl 6HFWLRQYV DQG

&RPSHWLWLYH %LG VKDOO EH LUUHYRFD EQH QMF HISWH @ LRAGK WWKHH ZZULWWWHIR LRRQWEDQRW RR QMK R | WKH &

H 1RW ODWHU WKDQ DP &KLFDJR WLPH WKUHH %XVLQHV VW XIFW LRWQL RRIUW R WIX HP !
RQ WKH SURSRVHG GDWH RI $RUR®XBEHFINDIIREY KW KRD ¥ R FRS DBQDH QKD OL@ QRWWIDNQN KIHQG LQ D IR BB HQWD VI
DFFHSWDQFH RU QRQIBBNHSMAHQFH R IEWKW BXUVXDQW WR VXEVHFWLRQ 7 KFH R B REOWL 1Y KB OMREIHWX
DFFHSWHWDRG PD\ FKRRVH WR DFFHSW R W UVHWHH F Y VHRR H DRFF DSVODRIFH VXFK QRWLFH NHKUD/OIR W SHHFH
SHULRG WKDWKH/ SOFFHBWMHED DFFHSW DQ\ &RPSHWUWRYWBKIING LQ ZKROH RU LQ SDUW

L WKH DJJUHJDWH SULQFLSDO DPRXQW RI HDFK %LG %YRUURZLQJ PD\ QRW H[FHHG WK}t

LL WKH SULQFLSDO DPRXQW RI HDFK %LG %RUURZLQJ PXVW EH RU LQ DQ\ PXO
LLL D FIHHISMWRM\FRIQROI\ EEIH PDGH RQ WKH E D V1IN RSIEWR KOG @D W,H02 Z IO KGL QDRIDFK ,QWHU't
LY WKH &RPSDQ\ IHDA WRI/WD EV HBHW PWQLERIIG LQ VXEVHFWLRQ F LLL RU WKDWHRW K

IHUV DUWH PDGH E\ WZR RU PRUH %D QNVQASRMWR O/ XWH/ BB W H \Wo 25V IGHOPDVH PD\ EH IRU D !
DPRXQW LQ UHVSHAWUR/I ZUHFKF¥KSKVRG IRU WKH UHODWHG ,QWHUHVW 3HULRG | WKWH BWH @AFLFSTOV B B
E\ WWKHQW DPRQJ VXFK %DQNV LQ VXFK PXOWS$SHD@W PPR VE FOHHR D S\SSKIRSULDWH DW QWKBHUO\ DV SUDFV
DPRXQWYV RHWKXFKWHUPLDHIVR RIEWWHKHDPRXQWY RI %LG /RDQV VKDOO EH FRQFOXVLYH LQ WKH DE\

TKBIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN KDMUQKDWXEIRHW®Y VDI 6 HES W&/ I B S/B1 GV ML CIHRNRALSBA HI¢
%LG /IRDQ RU %LG /RDQV WR EH PDGH E\ LW RQ WKH GDWH RI WKH %LG %YRUURZLQJ

LL (DFK %DQN ZKLFK KDV UHFHLYHG QRWLFH SXUVXDQW WR VXEVHFWLRQ J L WK

RI VXFK %LG /RDQVS$D M QMO DRELD W KAHR DW K R X Q W JRH GVBID) RIRRWBQEDD VKB KLFDJR WL P$EVUROWWH BC
/RDQV DQG B\P &KLFDJR WLPH LQ WKH FDVH RI /,%25 %LG /RDQV RQ VXFK GDMWHQRW %R G WRHK
WKH &RP S DEI\HDWEBARHIQ WH2 |

LLL 3URPSWO\ IROORZS&QH N MK D{QG QMRW UIR HOIFK WRON Rl WKH UDQJHV RI ELGV VXEP
,QWHUHVW 3HULRG UHTXHVWHG E\ WKH &RPSDQ\ DQG WKH DJJUHJDWH DPRXQW ERUURZHG SXU



K ., RQ RU SULRU WR WKH SURSRVHG GDWH Rl %RUURZLQJ WKH &RPPLWPHQWYV KDYF
IXQGLQJ UHIHUHQFHG LQ 6HFWLRQV DQG KHUBHR | DK &BRMED/QL HK® VKR SVOHIGRZIL %0 Q K @ ¢
WKLV 6HFWLRQ VKDOO EH AR QVWWQUIDH® WD R IDWIKH KW @NVLRYVWRIRWKHUZLVH OLPLW WKH DELOLW\
3HUVRQ LQFOXGLQJ DQ\ Rl WKH %DQNV SURYLGHG WKDMHPKBRWFUHGLW IDFLOLWLHYV DUH QRW SUF

/HUPLODWLRQ RU 5HGXFWLRQ RI &RPPLWPHQWYV ,QFUHDVH RI &RPPLWPHQWYV

7KHD&RPSDQXFRDQ QRW OHVV WKD GG WKUH B RAAMIDPOM \RYMWBRLDPDWH WKH &RPPLWPHQWYVY RU SHI
DJJUHJDWH PLQLPXP DPRXQW RI RU DQ\ PXXOQWIPOW HRU UTH FWQW KR UHHWIRVIVQWKW R HORJ\ SD\PHQW
/IRDQV PDGHIRRWWKH 8DWH WKHUHRI WKH WKHQ RXWVWDQGLQJ SULQFLSDO DPRXQW R VWHFRAK/ERIBIQW
VKDOO SURPSWO\ QRWLI\ WKH %DQNV RI DQ\ VXFK WHUPLQDWLRQ RU UHGXFWLRQ 2QF$QUHEBKH®/ IL
&RPPLWPHQWY VKDOO EH DSSOLHG WR HDBKR G DRNUXHER LOGLO@L WR) HW VI FERR LE'RHWED BWHD IR®! FOOX GULKDG XW
&RPPLWPHQWY VKDOBOFEH BB IO WO WKMXHFIK UHGXFWLRQ RU WHUPLQDWLRQ

$W PQ\ WLPH SULRU WR W KH UHHDLDIWAILR R 'WWH DR WKHQGHOLYHU\ RI PQL R HFW HUR \& RIGHWH k
WKDW WKH &RPPLWPHQWY KHUHXQGHU DQG WKH 32&R RHFDLW RSP ¥ Q HEH D Q BUBID GHHIGLR® ® LSQU RWKDH

SURYLGHGWKRBHYHWQ LQFUHDVH LQ WKH &RPPLWPHQWY KHUHXQGHU PD\ RQO\ EH PDGH D
FRQWLQXLQJ DQG LL LQ QR HYHQW VKDOO WKH &RPELQHG &RPPLWPHQW H[FHHG LQ WKH |
LQVWLWXWLRQ ZKLFK$WHKEVERPYDYHDWQR BHERPH D %DQN RU WR LQFUHDVH LWV &RPPLWPHQW PD\ V
DQGHWKAW ,Q WKH HYHQW WKDW WKH &RPSDQ\ DQG RQH RU PRUH RI WKH %DQNV RU RWKHU ILQDQ
WKHHQW DQG HDFK %DQN RU RWKHU ILQDQFLDO LQVWLWXWLRQ LQFUHDVLQJ LWV &BBBHWPHQW RHW
DPRXQWV Rl WKH &RPPLWPHQWY DV VR LQFUHDVHG SURYLGLQJ WKDW WKH ILQDQFLDO LQVWLWXW

$JUHHPHQW DQG VHWWLQJ IRUW K $\V KPRV DIEEG WIKRHQORPSDRY MKIRAMY MROWKGHU UHDVRQDEO\ DSSURS
1RWHY WR HDFK ILQDQFLDO LQVWLWXWLRQ WKDW LV H{WHQGLQJ D QHZ &RPPLWPHQW RU LQFUHDVL
&RPPLWPHQW LV QRW EHLQJ LQFUHDVHG 8SRQ WKH H[HFXWLRQ DQG GHOLYHU\ RI VXFK 3BHQ@&PMHmM\
UHDVRQDEO\ VSHFLI\ XSRQ WKH UHTXHVW RI WKH ILQDQFLDO LQVWLWXW L RJY QWK D\@ FOLWOH. WM W QG L G
RXWVWDQGLQJ /RDQV RWKHU WKDQ %LG /R D QHF W BWRDHEIDR KD P RPK  MKFHJ PAID\DHN ¥ @ MAKHHU &IR B DW FHH Q W V
FRUSRUDWH DXWKRULW\ DQG OHJDO RSUQHRIPW®RW EKED O B/HHPHRBPWROEH WRKHYGHG DFFRUGLQJC

2SWLRQDO 3UHSD\PHQWYV

D 6XEMHFW WR 6HFDVM P@\ WLRMKRWERPBSD QILPB\ WR WLPH XSRQ QRW OH\$VHQKD QL @ KWK
2IVKRUH 5DWH &RPPLWWHG /RDQV RU X¥RQ QRWR O B K UMWY LEE@HWRXWKBWIN \R IDAPVH 5DWH &RPPLW
ZKROH RU LQ SDUW LQ PLQLPXP DPRXQWV RI RU DQ\ PXOWLSOH RI LQ H[FHVV WKHU}!
SUHSD\PHQWSBIQ\G WKBRPPLWWHG /RERIHEW FHOSUSERPGWO\ QRWLI\ HDFK %DQN RI LWV BUbIR HIDSMD R
VXFK SUHSD\PHQW ,I VXFK QRWLWHKH &RE 3B Q\E\KDIOH SPFOMSD YXFK SUHSD\PHQW DQG WKH SD\PHQW D
WKH GDWH VSHFLILHG WKHUHLQ WRJHWKHU ZLWK DFFUXHG LQWHUHVW WKHUHRQ WR 8D RN IWXBEN G
&RPSDQ\ VKDOO IDLO WR PDNH DQ\ VXFK SD\PHQW RQ WKH GDWH VSHFLILHG WRBUH LWK N Y3ARP PRMOX I
5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO FRQWLQXH DV LI VXFK SUHSD\PHQRV I BWWHH &KRIPE LORWH B
EH DXWRPDWLFDOO\ FRQYHUWHG WR D %DVH 5DWH &RPPLWWHG /RDQ DV RI WKH GDWH VSHFLILHG L

E %LG /RDQV PD\ QRW EH YROXQWDULO\ SUHSDLG

(IWHQVLRQ RI7ZBHF ROYWQRRUWIEHG WKDW QR 'HIDXOW RU (YHQW RI "HIDXOW H[IEWW VY WDH/YRF W/
QR W 5T XH WWR$ WMHK@W DQG HDFK %DQN GHOLYHUHG QR HDUOLHU WKDQ GD\V DTHUPRQODMWRQ VDRADHD
WR H[WHQG WHKHN BHYBWYRQJ DWH WR WKH GDWH WKDW LYHUP G@DW DR H B WK H( DVAKKH @ DFQXV WIK Q@ & C6 HY IR
VXFK 5HTXHVW JLYH ZUHWWHQVORWQB HZ MHRWMKKH VXFK %D PUIQB WY RGR ' BITWHH Q@ WHIN1 @ RIORIDE 1D Y b
DJUHHPHQW E\ VXFK GDWH IURP HDFK RI WKH %DQNV SURYLGHG WKHUH 7HLLAVO\D W RR & | TDXDRAN AP ) YBH
'DWH VKDOO EH H[WHQGHGHIRW VK BOOVSN@®E SMKH QRWLI\ WKH %DQN DQG WKH &RPSDQ\ Rl VXFK H[W
VSHFLILHG DERYH LW VKDOO EH GHHPHG WR KDYH GHFOLQHG WKH 5HTXHVW ,I OHVV WKDQ DOO Wk
RFFXU ZLWK UHVSHFW WR WKH FRQVHQWLQJ %DQNV

SURY IMWGKIDBN DQ\ VXFK H[WHQVLRQ VKDOO EH FRQGLWLRQHG XSRQ DQ DJUHHPHQW WRK BXHFGW WKIDQ@\DL
&RPSDQ\ DQG HDFK RI WKH %DQNV DV WR ZKLFK %DQNV KDYH7BUBHAGWLR ¥ XEW H DWVHD WIHRX O W GVEKW
RFFXOW WKH FDVH PD\ EH ,Q WKFHHF HQMWVWRQ WDW KHL ¥HY[ROHYQ®H G E\ VRPH EXW Q RIW BIOWDD RVIL W& H DM
QRW H[WHQGLRQ &PFWIIXLWKIHHRRRSDQ\ VKDOO UHSD\ DOO /RDQV RI VXFK 1RQ &RQWLQXLQJ %DQN
DQG RWKHU DPRXQWY LQFOXGLQJ DPRXQWYV DULVLQJ XQGHU 6HFWLRQ G RZLQJ WR VXFK 1RQ !¢
FROVWLWXWH D % DFQIN WHALMKQ GHUSHFW WR WKH $ DUEHPROHQMF DEKILE® SKRYIOVYRQVLRIHWKLWR VXFK 11

5HSD\PH@EW &RPSDQ\ VKDOO UHSD\ W RHWURH QEDMINRQ R Q WHK W K BIFR DILUMIDWH SULQFL S DX 1D RARPGE
VKDOO UHIDKRDAKRWH &RPPLWWHG /RDQ RQ WKH O/XHWEG B S RQ WKKD 0 I©OUHH HIMWH DFW HAULHY V'R BB UR R G
UHOHYDQW ,QWHUHVW 3HULRG LL WK HHRRLOQDUWILRQ@ "MWH DQG LLL WKH 5HYROYLQJ

QWHUHVW



D (DFK &RPPLWWHG /RDQ VKDOO EHDU LOQWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDC
5DWH RU WKH %DVH 5DWH DV WKH FDVH BDJKBWH WIRQ ERVZHHURWF WRAY @ WBKMHE &IRIP SHDFOWVT R Q (DFK %LC
RXWVWDQGLQJ SULQFLSDO DPRXQW WKHUHRI IURP WKH UHOHYDQW % R U UWRSAL0QLIF CORDEH DHWUDV U B W HP ISE
%LG IIDQY RUSEWRWKXWH 5DWH DV WKH FDVH PD\ EH

E ,QWHUHVW RQ HDFK /RDQ VKDOO EH SDLG LQ DUUHDUV RQ HDFK ,QWHUHVW 3D\PHQ
WKH FDVH RI D %DVH 5DWH &RPPLWWHG /RDQ DV WR ZKLFK VXFK LOWHUHVW VKDOO EH SDLG RQ Wtk
XSRQ SD\PHQW LQFOXGLQJ SUHSD\PHQW LQ IXOO WKHUHRI

F 1IRWZLWKVWDQGLQJ VXEVHFWLRQ D RI WKLV 6HFWLRQ DIWHU DFFHOHUDWLRQ RU
FRPPHQFLQJ ILYH GD\V DIWHU WKH RFFXUUHQFH DQG FRQWLQXDWLRQ RI DQ\ RWKHU (YHQW RI 'H
WKH H[WHQW SHUPLWWHG E\ ODZ RQ WKH SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ$S35EOIL FDEDRM
LQIHFW IRU VXFK /RDQV DQG LQ WKH FI3$18 (RIFDEDRY IR B QU/D QRIWS W X EIMGIE XvP WHR SOIERY VKEREAGIKY ki DV H RS
DIWHU WKH H[SLUDWLRQ RI DQ\ ,QWKBHWW BWHLR® Q@ RSXONVFWEQE VR BQ\VZKH GDWH RI RFFXUUHQFH
RI VXFK /RDQ VKDOO DIWHU WKH H[SLUDWLRQ RI VXFK ,QWHUHVW 3HULRG DQG GXULQJ WKH FRQWL
WKH %DVH 5DWH SOXV ,QWHUHVW SD\DEOH XQGHU WKLV

VXEVHFWER®KDOO EH SD\DEOH RQ GHPDQG E\ WKH ODMRULW\ %DQNV RU WKH DSSOLFDEOH %LG /RD

$Q\WKLQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ WKH REOLJDWLRQV RI WKH &RP.
VKDOO QRW EH UHTXLUHG IRU DQ\ SHULRG MR WKIHF K [ WKW HEVXW LR/QOR PABK WYHKG! KIHW H R @/G FMKDW FRC
ZRXOG EH FRQWUDU\ WR WKH SURYLVLRQV RI DQ\ ODZ DSSOLFDEOH WR VXFK %BKQMNG RPLWHRHLWKE
DQG LQ VXFK HYHQW WKH &RPSDQ\ VKDOO SD\ VXFK %DQN LQWHUHVW DW WKH KLJKHVW UDWH SHUP

JHHV
)DEDOLWNKHBRPSDQ\ VKO @D\ MR WKKHHDFFRXQW R HIDHK. @IDVQ\WN) BBHUD RWOWW \WHKH &RIQH B U V |
SRUWLRQ RIW&ERRPAD@NRW ZKHWKHU XWLOL]JHG RU XQXWLOL]JHG DQG \ IURP DQG DIWHU WKH &RC(

/RDQV FRPSXWHG RQ D TXDUWHUO\ EDVLV LQ DUUHD U Y TR(D T BISRODNIRINE 41X Y DLHOAW\D\HRH S K FEXTRHK(
&ORVLQJ 'DWH WR WK$J GDMAHRQ® ZKLWK WPKIODWHG DQG DOO Rl WKH 2EOLJDWLRQV KHUHXQGHU KDY
ODVW %XVLQHVV 'D\ Rl HDFK FDOHQGDU TXDUWHU FRPPHQFL®JURMHBHOWHPREWHB UPLQDWKGRXJEB WVE®
EHHQ SDLG LQ IXO0 DQG RQ WKH &RQ YHMUWPLR® WL\RE DINVMEHW K HWEKR & X iH UIW G B O/ FEIDQP 1$Q WH W IR HEHV PLDVG W H
DOO Rl WKH 2EOLJDWLRQV K H BHXRYGBHDEAD YIH) FFRO BEBWE R Q@ ZXW® DQ\ UHGXFWLRQ RU WHUPLQDWLR
FDOFXODWHG IRU WKH SHULRG HQGLQJ RQ VXFK GDWH VKDOO DOVR EH SDLG RQ WKH GDWH RI VXFk
WKH SHULRG IURP VXFK UHGXFWLRQ RU WH U PTLKQH WLRL.M G\ W)HH MR SWXRFKL B X IBUMOH WE L '8 DAR ENOHWF \G DRVH
FRPPHQFHPHQW GDWH LQFOXGLQJ DW DQ\ WLPHWGE X DHEO,BQARW FKHR'QH RU PRUH FRQGLWLRQV LQ

SWIFOL]DWAKRD &RIPSDQ\ VKIBO B BM\I RUR WKKHH DFFRXQW R H D BMW D Q NVWIRFKOMW & H] D WWK Q O HRHX WWK
IRU DOO GD\V RQ ZKLFK WKRIXQR\P HI DHIEGSMMLOWHSHUFHQW RI M KIHO®RRE LIQH GS & R WP R W WK 6 W& R L
WHUPLQDWHG WKH &RPHHFMGLRRABILWWHOW SOQLRU WR $XER VFBEPHQDHWILRIY D VHITK® QHW RS BAMH 6 X FK
TXDUWHUO\ EDVLV LQ DUUHDUV RQ WKH ODVW %XVLQHVV 'D\ BPRPGW I PHIQGED UL TW D B WHRHGXU L QJ |
RULI DOO RU DQ\ SDUW RI WKH &RPELQHG &RPPLWPHQW K DH/FBH HRP WE UPWE DW B G L RUK W R R/XEIKQWM B US
IURP WKH &ORVLQJ 'DWH WSR UWHKHP ISQW H.\R @ HKPER DWMKHG DQG DOO Rl WKH 2EOLJDWLRQV KHUHXQGHU
%XVLQHVV 'D\ RI HDFK VXFK TXDUWHU FRPPHQFLQJ RQ WKH ODVW %XVLQHVV 'D\ Rl $WKH HIPHOW TX D
DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH EHHQ SDLG7HQPAXQDWLR® RIMWMK i LAARIQ WHKUHV LLRYD D

DSSOLFDEOH WR EH PDGH $RQ WMHEHGOWE RVHUERLEODWHEW QG DOO RI WKH 2EOLJDWLRQV KHUHXQGH!

&RPSXWDWLRQ RI )HHVY DQG ,QWHUHVW

$ODFRPSXWDWLRQV RI LQWHUHVW IRU %DVH 5DWH &RPPLWWHG /RDQV VKDOO EH PDGH RBQ
RWKHU FRPSXWDWLRQV RI LQWHUHVW DQG IHHVY VKDOO EH PDGH RQ WKH EDVLV RI D GD\ \HDU D(
R1 D GD\ \HDU ,QWHUHVW DQG IHHV VKDOO DFFUXH GXULQJ HDFK SHULRG GXULQJ ZKLFK LQWHU

E (DFK GHWHUPLQDBSWHR Y RIKDQ @ EW HURHWD YWOLIWH PQWKEH. QGLQJ RQ WKH &RFKBION @\ G
DW WKH UHTXHVW RI WKH &RPSDQ\ RU DQ\ %DQN GHOLYHU WR WKH &RPSDQ\ RU W KHQD QN GHHW WHKF
LOWHUHVW UDWH

7KBEHQW ZLOO ZLWK UHDVRQDEOH SURPSWQHVV QRWLI\ WKH &RPSDRY IDEHEBMW B9 \% D Q® X URH
UHOLHYH WKH &RPSDQ\ Rl DQ\ OLDELOLW\ KHUHXQGHU RU SURYISGH GVKHFEDQUW LRQU W [ YOHAQHA FRNKVRH
5DWH &RPPLWWHG /RDQV RU LQ WKH )DFLOLW\ )HHV RU 8WLOL]DWLRQ )HHW \BHDQR RO HX R ® 8 FXUGHF W RF
EHFRAHAWLYH DQG VKDOO DSSO\ WR DQ\ VXFK /RDQV WKHQ RXWVWDQGLQJ RU WR VXFK IHW\GBEWR U
EHFRPHAW WAKBIHQW ZLOO ZLWK UHDVRQDEOH SURPSWQH V VI HRWLLY H VBIDHV Bl RIPG® QW KIHQ [ FSAUKREY AR/ D R
IDLOXUH WR GR VR VKDOO QRW UHOLHYH WKH &RPSDQ\ Rl DQ\ OLDELOLW\ KHWHXQ®HU RU SURYLGH

3D\PHQWYV E\ WKH &RPSDQ\



$OODSD\PHQWVY WR EH PDGH E\ WKH &RPSDBFRXDRHQ BHRRD BRIXDIMWHRROND VM W[RHSW DV RWKF
E\ WKH &RPSDQ\ VKD®IHEW PR G W WHR DWRFR X @ WH R MAPKPIHRBVEIAIY @GV WKIDD O EH PDGH LQ GROODUYV DQG
WKDQ QRRQ &KLFDJR WLPH R@HIKEOVEZWHOVSHRPEWG\ KHWWLWLEXWH WR HDFK %DQN LWV 3UR 5
KHUHLQ RI VXFK SD\PHQW I$@\0O% NP HQWG VU HDBAIH @ F/E OFAMIGKUH W K D Q QRRQ &KLFDJR WLPH VKDOO |
%XVLQHVV 'D\ DQG DQ\ DSSOLFDEOH LQWHUHVW RU IHH VKDOO FRQWLQXH WR DFFUXH

E 6XEMHFW WR WKH SURYLVLRQV VHW IRUWK LQ WKH GHILQLWLRQ RI 3, QWMKHK \8 B\IPUY
EH PDGH RQ WKH IROORXQ®@ NV XK/ HQPWWYWWYVDRQ RI WLPH VKDOO LQ VXFK FDVH EH LQFOXGHG LQ WKH F

F $IHQOHUVWVPAHKNHY QRWLFH IURP WKH &RPSDQ\ SULRU WR WKH GDWH RQ ZKLFK DQ\ SD)!
DV

DQG ZKHQ UHSHQM @ DWRMVXPH WKDW WKH &RPSDQ\ KHM & IGRIQVX K KKS G DRWHH) WQL QP IPXHOGIS BWRGIVE KRIDY D E
QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXPSWLRQ GLVWULEXWH WR HDFK %DQN RQ VX
&RPSDQ\ KDV QRW PDGH VXFKIISQW HIQMF K V% DN SAKHRQMIK RIG! SSSHPWR GVKMFK DPRXQW GLVWULEXWHG WF
YJHGHUDO )XQGV 5DWH IRU HDFK GD\ IURP WKH GDWH VXFK DPRXQW LV GLVWULEXWHG WR VXFK %DQ

3D\PHQWYV E\ WKBJHR@NYV WR WKH

D $JBQ@OHVMPMKMHY QRWLFH IURP D %D QN RV KR WHSASIHEW WARR WDICH 8@ R WIRZ L QD V\DHIVRRUU  BMKKLE
WLPH RQ WKH GDWH RI VXFK %RUURZLQJ WKDW VXFK %DQN ZL®XHQWWRRDWHK H PBE® XBDWHRD WB & G R
/RDQ FRPSULVLQJ D§%4RUW RPDLQIV WKRHH WKDW HDFK %DQN KD¥JPAR®HLOXEKPHIBRDO@M M\Y DY D DEDEOW R XX
$JHQW PD\ EXW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXPSWLRQ PDNH DYDL(
VKDOO QRW KDYH PDGH LW V$IX-ODVDIPQR X © AWHD Y. D MO O3 BUROAVEE M X R K &V IDFX® WWKIHQ FHY KDV PDGH DY
%DQN VKDOO RQ WKH %XVLQHVV 'D\ IROORZLQJ VXFK %RHQRZ L\Y R JBW KHUD K HMKX ER VDI RX QW DW DA R D
SHUBRERWLFHIRIQWKWHXEPLWWHG WR DQ\ %DQN ZLWK UHVSHFW WR DPRXQWY RZLQJ X0 X BKWMKRRX\DXE
DYDLODEOH VXF EJSIMW HKD AR FRIQV WR VY VR 1D WXKAHK GIDIOH R %RUURBZUGHPRIQWO QO BXBIS BWPHRK @ W W.KLG
$JHQW RQ WKH %XVLQHVV 'D\ IROORH@W WIKHO%URRMWIRIZ MOKH BRRSWHEHRI VXFK IBLIB®WH WIRHI 2Q 68 SD@MG
DP R X Q WS$ WRQWKISIH QMWOF FRXQW WRJHWKHU ZLWK LQWHUHVW WKHUHRQ IRU HDFK GD\ HODSVHG VLQF
DSSOLFDEOH DW WKH WLPH WR WKH /RDQV FRPSULVLQJ VXFK %RUURZLQJ

7TKHEIDLOXUH RI DQ\ %DQN WR PDNH DQ\ &RPPLWWHG /RDQ RQ DQ\ %YRUURZLQJ 'DWH VKDOO
/IRDQ RQ VXFK %YRUURZLQJ 'DWH EXW QR %DQN VKDOO EH UHVSRQVLEOH IRU WKH IDLOXUH RI DQ\ R
'DWH

6KDULQJ RI 3D\PHIQWWKHWFWKDQ DV H[SUHVVO\ SURYLGHG LQ 6HFWLRQ RU KHUHRI Dt
DQ\ SD\PHQW ZKHWIQHWR ¢ QMR DK \WKH H[HUFLYHRRI RPWKHUZKWHRILQHM FHVY RI LWV 3UR 5DWD 6KD
$IJHQW RI VXFK IDFW DQG E SXUFKDVH IURP WKH RWKHU %DQNV VXFK SDUWLFLSDWLRQV LQ WKH &
WKH H[FHVV SD\PHQW SURSWRWY KRG/ KHHDMK LR IDWIOHRU DQ\ SRUWLRQ RI VXFK H[FHVV SD\PHQW LV W
VKDOO WR WKDW H[WHQW EH UHVFLQGHG DQG HDFK RWKHU %DQN WKRIDHONKHEDZX LWRK W IQHD $XRIXKND VALTC
UDWDEOH VKDUH DFFRUGLQJ WR WKH SURSRKNUWLR{L BRH GLU WX\ PHPRWOWRRL YV XWK S MRYD @& DEPRKQW
RU RWKHU DPRXQW SDLG RU SD\DEOH E\ WKH SXUFKDVLQJ %DQN LQ

UHVSHFW RI WKH WRWDRHD 8RROMQV B JUHFHRW MAKHD® DQ\ %DQN VR SXUFKDWL.R WK I DX G IF \/ $/D M[ MWRHEOWE
DOO LWV ULJKWYV RI SD\PHQW EQROXGE QB FVMK M/ R LBHFAWRRYHW RIZLWK UHVSHFW WR VXFK SDUWLFLSI
&RPSDQ\ LQ WKH DPRXQW7RKBYXEKW IDOWLNHEBWHERUGY ZKLFK VKDOO EH FRQFOXVLYH DQG ELQGLC
XQGHU WKLV 6HFWLRQ DQG ZLOO LQ HDFK FDVH QRWLI\ W®&H %O KD RIODIRR XN VOQEX K &RWHK R K F
WLPH D ULJKMVRH[MHRLRHG E\ VXFK %DQN VKDOO IRSFOA WK\ SRRBHIYBNICR | ROGFK KIQW IRO LWV &RPPL\
WKHUHDIWHU WR LWV %LG /RDQV

$57,&/1( ,,,
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7D[HV

D 6XEMHFW WR VXEVHFWLRQ I DQ\ DQGJIDQW STEIHEIWRKHEYW R B G PRS RW KHR) AR B §
IUHH DQG FOHDU Rl DQG ZLWKRXWDQ@® HO/XF W LIRGGR W [ZR @ KW R 8 GIREISERQ, VKDOO SD\ DOO 2WKHU

E 6XEMHFW WR VXEVHFWLRQ I WKH &RPSDQ\ BJHIQNW IWR WEGE HIXH \ RR@EB/R-MER) K (
DQAD[HV RUTRMHHIUPSRVHG E\ DQ\ MXULVGLFWLRQ RQ DPRXQWV SD$DEQW D(QGHDJQW@LL\DBHG;MPQQS;@D
DGGLWLRQV WR WD[ DQG H[SHQVHV DULVLQJ WKHUWUH|[HR R BR FEHK EKHWHY S RIE WH WK B U IRW RO HZKOHOADK HDU/ R
LQGHPQLILFDWLRQ VKDOO EH PDGH ZLWK 1$Q H Q @DRD NDH W H W MNKWM HRDBKHP EREE B/DIQNLRURW R 8 | D L W [GINW
2WKBPHY IRU ZKLFK LQGHPQLILFDWLRQ KDV EHHQ VRXJKW KHUHXQGHU DUHS$QRQWGRMW RUK R 2L TDXRRIU
WKH &RPSDQ\ DW WKH HOHSWHQRW IRRICHOIRZL @D R \RMKMKKHHTXHVW LQ HLWKBIQOF BV B SHW R\SKUH. BIVSH BN |




RWKHUZLVH FRQWH VWDWH\H FSUVIAMIGRISRIRY X BK G WKDW DQ\ VXFK ILOLQJ R O LARD R \RW IGHR Y \O IQIRANIGIEW
IRU ZKLFK WKH &RPSDQ\ KDV QRW SURYLGHG D VDWLVIDFWRIHQW) & BAKMDHIRL'Q 5l /. B-E/BEKRMOH H\ DR G UKA
FRRSHUDWLRQ WR WKH &RPSDQ\ LQ FRQQHFWLRQ ¥ IH§ERHIQAHVX G K | LO MAKIHR&R B D Wi KHIK B Y LBRE-D B R'5
%D QNN RQW ZLWK UHVSHFW WKHUHWR DQ\ UHIXQG WKHUHRI VKDOO EHORQJ DQG EH UHPLWWHG WR

F , ] WKH &RPSDQ\ VKDOO EH UH/DXHV HRUB\WKHIUDWR B8H GXF WHR/S HZEW KK -DGG D RR S B IMEX
WKHQ VXEMHFW WR VXEVHFWLRQ |

L WKH VXP SD\DEOH VKDOO EH LQFUHDVHG DV QHFHVVDU\ VR WKDW DIWHU PDNLQJ DC
WR DGGLWLRQDO VXPV SD\DEOH XQ®JHDWKDV 8HFWLRQ VXFK %DQN RU WKH

FDVH PD\ EH UHFHLYHVY DQ DPRXQW HTXDO WR WKH VXP LW ZRXOG KDYH UHFHLYHG KDG QR VX
LL WKH &RPSDQ\ VKDOO PDNH VXFK GHGXFWLRQV DQG ZLWKKROGLQJV
LLL WKH &RPSDQ\ VKDOO SD\ WKH IXOO DPRXQW GHGXFWHG RU ZLWKKHOG WR WKH UH

LY WKH &RPSDQ\ VKDOO$SDOQW SPU WK Hi DIFIK RAXIWN RIUWWKK %DQN DW WKH WLPH LQWHL
%DQN VSHFLILHY DV QHFHVWDU \ WHR G UMK/HH U6\DHD N/ IZ IR YOI HKUD R b7 UIMFFH KD 8 QQ RMW EAK Q LPSRVHG

:LWKXLQ GD\V DIWHU WKH GDWH R [7ID[®\ SOV PRHERH BY KMKER 2B P D KRIOD WKHORVKIWEBO RU
UHFHLSW HYLGHQFLQJ SD\PHQW WKHUHRI RU BWKHW HYLGHQFH RI SD\PHQW VDWLVIDFWRU\ WR WKI|

H (DFK %DQN ZKLFK LV D IRUHLJQ SHUVRQ L H D SHUVRQ RWKHU WKDQ D 8QLWHG 6"

L LW VKDOO QR ODWHUWKKDODWKHR& ORNWDQMN 'DKALHFKRAEHFRPHY D SDUW\ KHUHWR SXUVX
ZKLFK WKH %DQN EHFRPHVY D SDUW\ KHUHW®RH @GWM OLZRI D FFRK WDKWH&R® S DFRPS QU RHI K IWRHG: RULJ
%(1 RUDQ\ VXFFHVVRU WMKHUHRMARWZRWDFFXUDWH DQG FRPSOHWH VLIQHG R UU&,JRQDDY\ FIXFFWM k
3)RUP (&, DV DSSURSULDWH LQ HDFK FDVH LQGLFDWLQJ WKDW WKH %DQN LV RQ WKH GDWEF
WKBLIWHHPHQW IUHH IURP ZLWKKROGLQJ RI 8QLWHG 6WDWHV )HGHUDO LQFRPH WD]

LL LI DW DQ\ WLPH WKH %DQN PDNHV DWW FRWDWPREBRE QHWHVKDOOVWLYK DU RYBYR@DPOH SU
WKURXSKHWWHLQ UHSCOFHQHIGAG LRAMLRQ WR WKH IRUPV SWHAYR. PXVEUDBWE LYQ G HR FES Q MWK HIR
WZR DFFXUDWH DQG FRPSOHWH (&LJPHWVGDBRYSURIJDD®WRI JRURDFK FDVH LQGLFDWLQJ WKDW WKH
SD\PHQWV RI SULQFLSDO L Q@WHHPHQWQUBHHHYVRPQBIHWUKWROGLQJ RI 8QLWHG 6WDWHYV )HGHUDO

LLL LW VKDOO EHIRUH RU SURPSWO\ DIWHU WKH RFFXUUHQFH RI DQ\ HYHQW LQFOXG
RU J)RUP(&, SUHYLRXVO\ GHOLYHUHG E\ VXFK % D Q$lJHZHD WYZARJ DF R XWIDW 8 RIPG® ¢'R W& O R W HKIRWIK R IL
JRUP (&, LQ UHSODFHPHQW IRU WKH IRUPV SUHYLRXVO\ GHOLYHUHG E\ WKH %DQN DQG

LY LW VKDOO SURFPRWIHKESEHIQDW R B RERPH WEHAW H GW OL R HUKW W WK 9 \& R P ¥ DK HR B DAVKIHP D
IRUPV RU VLPLODU GRFXPHQWDWLRQ DV PD\ EH UHTXLUHG IURP WLPH WR WLPH E\ DQ\

DSSOLFDBAMOUHHDWIH RU UHIJXODWLRQ LQ RUWGBMHUVWR WX W DFEEW IZV KV K KRR GLMAPINIXUSRVHYV

7KHI&RPSDQ\ ZLOO QRW EH KRO®LKNHGPWRVIVQBHE@LIDQ\ DGGLWLRQDO DPRXQWY LQ UHVSHF

VXEVHFWLRQ F WR DQ\ %DOQN IRULWH IR IDFXRK QD @®N DQ\ /HQGLQJ 21
L Ll WKH REOLKR®/E RK® WROHY@HPW BED\ VXFK DGGLWLRQDO DPRXQWYV ZRXOG QRW KDYH
LI DQ\ XQGHU VXEVHFWLRQ H ILBHUHVSHFW RI VXFK /HQGLQJ 21
LL LI VXFK %DQN VKDOO KDYH GBhQLYQUHEGYWIRFWKRI BRHFEESNGQBDQWRVYR VXEVHFWLRQ

DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQJ Rl 8QLWHG 6WDW|
VXFK /HQGLFMI IRIU DQ\ UHDVRQ RWKHU WKDQ D FKDQJH LIQ DLV HGWSHMIBW HW DWEZ RRQ RIH XK W D
DXWKR ULHG EKWK WKH LOWHUSUHWDWLRQ RU DGPLQLVWUDWLRQ WKHUHRI ZKHWKHY(RURQURW k

LLL LI WKH %DQN VKDOO KDYH QBOLYHUHNS WRMWRIHVAR BYBHQ@EDQWAPR VXEVHFWLRQ
DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQJ Rl 8QLWHG 6WDW|
VXFK /HQGLFMI IRIU DQ\ UHDVRQ RWKHU WKDQ D FKDQJH LQ 8QLWHG 6WDWHV O D ZLEWU DU LROGHVILS
VXFK G\DZHDW\ RU UHJXODWLRQV E\ DG JRMHK QFKHQ MWIVOHD W K /DM \REKRU DGPLQLVWUDWLRQ V
GDWH RI GHOLYH:U\ R&,VXFK )RUP



J .l WKH &RPSDQ\ LV UHTXLUHG WRJJIDQW G&UWX R Q IVOWRP R X DWHF W RRIQ \F% R D W KLY VBRI
FROQVLVWHQW ZLWK OHJDO DQG UHJXODWRU\ UHVWURERKWRRDY WRRHOKPQ OH WY HD @\X VX F 6 LDFAAGLIRMDL R Q [
WKHUHDIWHU DFFUXH LI VXFK FKDQJH LQ WKH MXGJPHQW RI VXFK %DQN LV QRW RWKHUZLVH GLVD(

K (DFK %DQN DJUHHV WR SURPSWO\ QRWLIVINKM SRPHEDMY Bl WKH ERPSD QU KWWHIQ GW
SURYIMGKIBN IDLOXUH WR JLYH VXFK QRWLFH W HLOIOWYRXIQ GG D @ H KBN\ERIHIMDIQR HEKIDRD R HQR IVQRH] IRE XIQIE
6HFWLRQ ZKLFK DUH DVVHVVHG DJDLQVW DQ\ %DQN LI WKH VWDWXWH Rl OLPLWDWLRQV DSSOLF

WKH UHOHYDQWXWKRUDRW® N GDNVOWD S ORPSDQ\ VKDOO QRW EH REOLJDWHG WR SD\ DQ\ SHQDOWL}
ILQDO DVVHVMPHRW RQVW DQ\ %DQN L XQOHVV VXFK %DQN VKDOO KDYH ILUVW QRWLILHG WKH &RF
H[FHHGLQJ GD\V SULRU WR WKH GDWH RI UHFHLSW E\ WKH &RPSDQ\ Rl VXFK QRWLFH

_OO0OHJDOLW\

D .1 DQ\ %DQN GHWHUPLQHV WKDW RIK 1D Q\Q K IRGHHF WQ. D@ \R SRIDION GHMVIRH QUM RR-HQUIBZRH WD XV
SHTXLUHPHQWDRIADBH LW XQODZIX0O RU DQ\ FHEXWKRLU EW Q KDRUDRAW KK W HSYW K QWHIQW DV X Q O D Z FXOW
PDNH\WVKRUH 5DWH /RDQV WKHQ RQ QRWLFH WKHUS$RH@EW WKM R B QNI W LR QHRE RAPKSIVE RAZHQUSRWMRK AR K |
LQ UHVSHFW RI DQ\ /,%25 %LG /RDQ DV WR ZKLNKE&RRS HR\RIP\S DN KL\ DE K WSDWH & R/ Z KK RPKD\G K % RUUR
XQWLO WKH % 3QNQRWQIGE WKW IR-RPSDQ\ WKDW WKH FLUFXPVWDQFHYV JLYLQJ ULVH WR VXFK GHWHUF

E .1 D %DQON GHWHUPLQHV IWKRWHLSDIMWHXQDQZWIOHWSR PBDQWDKDOIQ\X9RQ LWV UHFHL
ZLWK D FRS\HWR WEBHHSD\ L\)KRAUHO 5\DXFH /RDQV R1 WKDW %DQN WKHQ RXWVWDQGLQJ WRJIJHWKHU ZL
HLWKHU RQ WKH ODVW GD\ RI WKH ,QWHUHVW 3HULRG WKHVKRUHLS DWKH{ /% D RN RVIRP\EXCEKOEBBEO 5 R QN P
ODZIX0O0\ FRQWLQXHIWRRRBILBDIDH QRDXF K, 2ZWKH &RPSDQ\ IMK RIBIA XSLDUMIE &R F/IRWSWHHES DR D@\ WKHQ FRQ
&RPSDQ\ VKDOO ERIHFRZH G BMD QNKHDEISG WADHQOD | VKD OO QHQ\S KMRDWR X QR R$ VXFK UHSD\PHQW D %DVH

F .l WKH REOLJDWLRQ RV IDROU H6 DIW HWVERR P B NW VR WGP LRIMOWDKQV2EHHQ VR WHUPLQDWHG |
WKH %DQN WEM@WIWKDIW DOO /RDQV ZKLFK ZRXOG RWKKRHIIHZ 6D MW IE H: R B BLHVEN HEKHR B6@\D N KOD/ODI EH L Q V)

G %HIRUH JEYH QW DXQ\GHIRIWW R HH/RVBRHRR/KUIR @ NVWKKHD @ D HEGHW I BIQ BMY @ ID& & LU H VB IKIR WHWER WW \/ |
GHVLJQDWLRQ ZLOO DYRLG WKH QHHG IRU JLYLQJ VXFK QRWLFH RU PDNLQJ VXFK GHPDQG DQG ZLO:
%DYNJHDVRQDEOH MXGJPHQW

LQFUHDVHG &RVWY DQG 5HGXFWLRQ RI 5HWXUQ

D .1 DQ\ %DQN GHWHUPLQHY WKDW GXH WR HLWKHU L WKH LQWURGXFWLRQ RI RU D
FRPSOLDQFH E\ WKDW %DQN ZLWK DQ\ JXLGHOLQH RU U$NX\M KR WL W\R FZ OHW I H @ VR U DEDR BVD IQINY R Q JRW K i L
VKDOO EH DQ\ LQFUHDVH LQ WKH FRVW WR VXFK %DQN RI DUNKRHLID 5 MVRHP/IRNDH) R UVPKOHNQ. QWK H RECRGPLBIQ
WLPH WR WLPH XSRQ GHPDQG ZLWK D RRS\QRI VX BK MERWNDIRHE WHRH EIHF 7 R R @VWWRI W K FIK % DL H Q W/GW W LI
VXFK %DQN IRU VXFK LQFUHDVHG FRVWYV

E .| DQ\ %DQN VKDOO KDYH GHWHUPLQHG WKDWGHTWEF\ 5G/WXRBWERQRQ IDIWAUFKREB .

&DSIS@BOXDF\ 5HIXODWLRQ LLL DQ\ FKDQJH DIWHU WKH &ORVLQJ$®MIK DB\ VB K B XIODMHIRTU B WDV LRH
*RYHUQ PBXKOQWKRO I W6 ZHIMK WKH LOWHUSUHWDWLRQ RU DGPLQLVWUDWLRQLWKHRKHRD QR &R UG RIUDRASLARLC
ZLWK DQ\ FKDQJHS$IGG DX FABHIM DOWLRQ D | WHFW W KAFK Bl CORARDQYW DRV HEDISILWD O UHTXLUHG WR EH PDLQ
%DQN DQG WDNLQJ LQWR \F RQVVYGHU BRWEBRRDUBWHKRZD YKITUHVSHFW WR ¥ EBHWDE ® GHWOFQ RQGFU X EY
DPRXQW RI VXFK FDSLWDO LV LQFUHDVHG DV D FRQVHTXHQF H RUHKMPAH QRP P WHPG! QX\S RMRG BF'D G G HA LY
WKURX$KHWWH WKH &RPSDQ\ VKDOO SD\ WR WKH DSSOLFDEOH %DQN |URP IWHEIPHQWRWRL PR P3W @' B WIH
LQFUHDVH

7TKHF&RPSDQ\ VKDOO QRW EH REOLJDWHG WR SD\ DQ\ DPRXQWV XQGHU VXEVHFWLRQ D |
ZULWLQJ WKDW LW LQWHQGV WR VHHN FRPSHQVDWLRQ IURP WKH &RPSDQ\ SXUVXDQW WR VXFK VXE
E\ WKH &RPSDQ\ RI VXFK QRWLFH

)XQGLOQJ /IRKMHARPSDQ\ VKDOO UHLPEXUVH HDFK %DQN DQG KROG HDFK %DQN KDUPOHVV IURF
H[SHQVH ZKLFK WKH %DQN PD\ VXVWDLQ RU LQFXU DV D FRQVHTXHQFH RI

D WKH IDLOXUH RI WKH &RPSDQ\ WR PDNH RQ D WLPHOKKROML B D/QN $MDMHQW UHTXLUH

E WKH IDLOXUH RI WKH &R$IDIW WRVER B WRZL B &% DCWRONKY DX WWXIDWWHWR VXEVHFWLRQ
WKH &RPBDQYKH IDLOXUH RI W KAR @ RRFDXG\ RUR FIRROWYHRAV D & RPPLWWHG /RDQ DIWHU WKH &RPSDQ\ KL
1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ

F WKH IDLOXUH RI WKH &RPSDQ\ WR PDNH DQ\ SUHSD\PHQW RI DQ\ &RPPLWWHG /RDQ



G WKH SUHSD\PHQW LQFOXGLQJ SXUVXDQW WR 6HFWLRQV RU RUK BDH BQWHDAI
$EVROXWH 5DWH %LG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QWHUHVW 3t}

H WKH DXWRPDWLF FRQYHUVLRQ XQGHU WKH SURYLVR FRQWDLQHXKRQH B3PWIHR&RP P LD
%DVH 5DWH &RPPLWWHG /RDQ RQ D GD\ WKDW LV QRW WKH ObVW GD\ RI WKH UHOHYDQW ,QWHUHVW

LQFOXGLQJ DQ\ VXFK ORVV RU H[SHQVH DULVLQJ IURP WKH OLTXLGINVWRER RLNWIH HPBE@\R WPUH QWR R [ HXC
GHSRVLWYV IURP ZKLFK VXFK IXQGY ZHUH REWDLQHG )RU SXUSRVHV RI FDOFXODWLQJ DPRXQWYV SD\
2IVKRUH 5DWH &RPPLWWHG /RDQ PDGH E\ D %DQN DQG HDFK UHODWHG UHVHUYH VSHFLDO GHSRVI
5DWH E\ D PDWFKLQJ

GHSRVLW RU RWKHU ERUURZLQJ LQ WKH LQWHUEDQN HXURGROODU PDUNHW IRKRD F SMS\DH B R F LI
VR IXQGHG

,ODELOLW\ WR "HW,HWPKIQ H, BRVBBWH DSSOLFDEOH SMUVNRPRQWHTRHAKNENE FWWRIQHVW IMKRRG BI
/RDQ GRHV QRW DGHTXDWHO\ DQG IDLUO\ UHIOHFWIJWRW ZROW B/RRW & W O3 D\GRN @ FRW 1L KIGUBIHUG JB/IRRRHS KR GROM
WKH %DQNV WR P DWHKIRD G GELDW R QPMQM KHUH X Q G H 8 JWIQIMO ® SIRH) WXK/IS HQE WE XRMMLROQWRK HVKH 0DMRULW
UHFHLSW RI VXFK QRWLFH WKH &RPSDQ\ ZLWKRXW FRVW RU H[SHQVH PD\ UHYRNH DQ\ 1IRWLFH RI %
QRW UHYRNH VXFK 1RWLFH WKH %DQNV VKDOO PDNH FRQYHUW R UGF RIGW LEDPAXAX W WHY & R F B LIWHG HLED /W
WKH &RPBRPW\VXFK &RPPLWWHG /RDQV VKDOO EH PDGH FRQYHUWHG RUKR R 8V8DYXH & RIP\P LADW H G5 DR\CH

SHVHUYHVIKRRUPISDWH &RPPKWWRBS/RPWQWKDOO SD\ WR HDFK %DQN DV ORQJ DV VXFK %DQN V
UHVHUYHV ZLWK UHVSHFW WR OLDELOLWLHV RU DVVHWYV FRQVLVWLQJ RI RULQFOXGLQJ (XURFXUUH
XQSDLG SULQFLSDOIDRRXY WDRNHHRRRPUWWHG /RDQ HTXDO WR WKH DFWXDO FRVWYV RI VXFK UHVHUY
E\ WKH %DQN SD\DEOH RQ HDFK GDWH RQ ZKLFK LQWHUHVW LV SD\DEOH RQ VXFK RURFPUL X WIHEWRQ
FRS\ WRIAWMQMW RI VXFK DGGLWLRQDO LQWHUHVW IURP WKH %DQN ,I D %DQN IDLOV WR JLYH QRWLFH
SD\DEOH GD\V IURP UHFHLSW RI VXFK QRWLFH 1R %DQN VKDOO EH HQWLWOHG WR DGGLWLRQDO
&RPSDQ\ RI QRWLFH UHTXHVWLQJ SD\PHQW WKHUHRI

EHUWLILFDWHQ\RIWDMYRODLPLQJ UHLPEXUVHPHRWVRB R P,S H/EKWVDWLE QYOXLY 6 H UMWREKWHKGIWS ROP & BI €
VHWWLQJ IRUWK LQ UHDVRQDEOH GHWDLO WKH DPRXQW SD\DEOH WR VXFK %DQN KHUHXQGHU DQG
XQOHVV WKH &RPSDQ\ VKDOO KDYH QRWLILHG VXFK %DQMNMFQWVZREMHOW L BOQ \W M N RHKKSRHREPVS D KRFFFD ¥

6XEVWLWXWLROSRIQWDIOMWHFHLSW E\ WKH &RIPS VGG GEFRIRD R0 DAP QIR UDRRPSHQVDWLRQ XQGHU
&RPSDQ\ PD\ L $UIHFXHVAGY WMDIGN WR XMHJ W VWRHREWQDETHUHSODFHPHQW EDQN RU L QD GRIHIDON LDV G
PHHWLQJ WKH TXDOLILADMUIREM RIRDIF[XILUHE O G DV VX P HS$N 8 DPWRHODEIRPR D BOH S D B WOQR/ D @IHES RROATMLP
%DON LL UHTXHVW RQH RU PRUH RI WKH RWKHU % BICHNAWW 8/ ZRERBR IMAWDHEG / B B'Q X PHIQIEOHR R B LSDRIHD W
UHTXLUHG WR GR VR RU LLL GBVNXFKWGHD LSHDWLFRHP RQW 54DSYNDFHPHQW %DQN XQGHU FODXVH |
$JHQW ZKLFK FRQVHQW VKDOO GRWVEWDXQWUHD \DRIQDEQY XIQGHKHWE&LY 6HFWLRQ VKDOO FRPSO\ Z
WUDQVIHWFWKI %DQN VKDOO EH HQWLWOHG WR DOO VXPV SD\DEOH WR LW KHUHXQGHU RQ

VXFK GDWH LQFOXGLQJ RXWVWDQGLQJ SULQFLSDO DFFUXHG LQWHUHVW DQG IHHV DQG RWKHU VX
$IJUHHPHQW ZLWK UHIHUHQFH WR VXFK &RPPLWWHG /RDQV

6XUYLYOW DJUHHPHQWY DQG REOLJD®ULW QNORI W, KHKRRPSYXQU LIQY W KALK/H SD\PHQW RI DOO RWKF
$57,&/( ,9
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&ROGLWLRHFWIMWRHQHVY RI &RPPLWPHQ@WHN PBGLWMRW,IGRWRD GBI DREQYDQON WR PDNH DY WRLWHBP®
WISHHQW WKH LQLWLDO &RPSHWLWLYH %LG BHTVKIHWHY % KNQUWEME DWW WIRY BIQUEH ¥ K DOKGERIG RRAH BHIRUH V
IRUP DQG VXEVWDQF i$ JMIDML D DF WM R B K WIHF @MY OFR § DHWXIRU HDFK %DQN

EUHBIVHHPHQW I1RWHKISVMBHPR@QW WKH *XDUDQW\ DQG LI UHTXHVWHG 1RWHV IRU HDFK

5HVIROXWLRQV ,QFXPEHQF\

L &RSLHV RI WKH UHVROXWLRQV Rl WKH ERDUG Rl GLUHFWRUV RU DSSURSU LVDK\HH *FRIE
/RDQ 3DUWLHV" DXWKRUL]JLQJ WKH WUDQVDFWLRQV FR QWHIRS\OLD MWHG5 DBV R/IKW K R DEGD RRFLYEIADIIGH
RU RWKHU DSISAHRSBLVWHKR,IQLWLDO /RDQ 3DUW\ DQG

$EHUWLILFDWH RYWHKMNW BKQMU I8 WHDWH WD UILFEB IR R KHD HAXS SUIRFSILD O WRDRI3DUW\ FHUWLINLEB W
VXFK ,QLWLDO /RDQ 3DUW\ DXWKRUL]JHGJIWR HFH HRXW I QGHDQ ® HIWKGE SRINOR'RFEXWHKQWY WR EH C



2UDMLIDWLRQ_'REXPHQW V(D¥RRB | 6WHDH) GR@ORZLQJ GRFXPHQWYV

L WKH DUWLFOHV RU FHUWLILFDWH RI LQFRUSRLFMAWRRQNIX®G& W R W LE)\D [DANV HRS IV A WL D IQHI
RU RWKHU DSISFHRSEBLIYWHKRJIQLWLDO /RDQ 3DUW\ DV RI WKH &0RVLQJ 'DWH DQG

LL D JRRG vVWDQGLQJ FHUWLILFDWH GDWHG ZLWKLQ ILYH GD\V RI WKH &BRB\OLLED HOD/
*RYHUQ BKKOWKROLW\ RI LWV UHVSHFWLYH VWDWH RI LQFRUSRUDWLRQ

/HIJBO 2SLHQARGY.QLRQ DGWHKNRHY BURBFDUIRQH *HQHUDO &RXQVHO W R$ MKW, @LOMGL VG H RID QD
RSLQLRQV VXEVWDQWKDBION kQ WKH IRUP R

3D\PHOW RI QHH3OHQFH Rl SD\PHQW E\ WKH &RPSDQ\ Rl DOO DFFUXHG DQG XQSDLG IHHV FER\
LQFOXGLQJ DQ\ VXFK FRVWV IHHV DQG H[SHQVHV DULVLQJ XQGHU RU UHIHUHQFHG LQ 6HFWLRQ

&HUWLIS FBIWWLILFDWH VLIQHG RQ EHKDOIVRF KALKH 18 RIAESBIRK YEA | RVKQ-DRIFEER BROUCRBLDHADH/X IDVUR | W |
VWDWLQJ WKDW

L WKH UHSUHVHQWDW LRQWE BIQSH 2DWXUHD Q'@ GHAVR BR/GWW LRYGI ® QG DV Rl1 VXFK GDWH DV W
LL QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV DV RI WKH &ORVLQJ 'DWH DQG

LLL WKHUH KDV RFFXUUHG VLQFH 'HFHPEHU QR HYHQW RU FLUFXPVWDQFH WKD
LQ RU PDWHUHFW XGRQUWHKHIILOQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULH

([LVWLOQJ "DAJRHHEHWW DOG_([LVWLOHHR IO 8 HQUAHS I I WSLIHIQ WWRKUD W RL WK KH ([SYWHIBBHQ
KDYH EHHQ RU VKDOO VLPXOWDQHRXVO\ RQ WKH &ORVLQJ 'DWH EH WHUPLQDWHG H[FHSW IRU WKR'
DPRXQWV RZHG WR WKH OHQGHUVY RU DJHQWYV WKHUHXQGHU VKDOO KDYH EHHQ SDLG LQ IXO0 DQG
VLPXOWDQHRXVO\ RQ WKH &ORVLQJ 'DWH EH WHUPLQDWHG DQG LL WKH DJJ$BUBWRHGR PPKLIMCPH &
VLPXOWDQHRXVO\ RQ WKH &ORVLQJ 'DWH EH SHUPDQHQWO\ UHGXFHG E\ DQ DPRXQW QRW OHVV WKI

KHDU &YHGIHPHQQW. GHQFH V D WLIWHQWWRKID WHRDMHSSIHIGEHNP HQW VKDOO KDYH EHHQ GXO\ H

2WKIHU 'RFXPEAXKFWWVRWKHU DSSURYDOV RSLQLBQNQGWREFXMHQWM QN PDWHHDBRYIIEWOWHHTXHV'
UHTXLUHG E\ 6HFWLRBQ5,2 RAWNRH 86 RU QHFSHIMW/PW\RBR W Q\AKKHDQN WR YHULI\ WKH LGHQWLW\ RI WKH §
3%75,2BFW RI

&RQGLWIRO W WIRURKH REOLIJDWLRQ RI HDFK %DQN WR PDNH DQ\ &RPPLWWHG /RDQ WR EH PDG
UHOHYDQW &RPSHWLWLYH %LG LQFOXGLQJ WKH LQLWLDO /RDQ RU WR FRQWLQXH RU FRQYHUW DC(
SUHFHGHQW RQ WKH UHOHYDQW %RUURZLQJ 'DWH RU &RQYHUVLRQ &RQWLQXDWLRQ 'DWH

1IRWLFH Rl %RUURZLQJ RU &BYWHR \DLAR Q& R R B WA NIHIDW RIB@ OW KM YH UHFHLYHG ZLWK D @RSKE
HDFK %DQN D 1RWLFH Rl %RUURZLQJ RU D 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ DV DSSOLFDE!

&REWLOXDWLRQ RI 5HSWUHYEMWE MHMAM SR ® V HDAMED W L R Q W EF@EGEFOXGULDQ WALKHRA HQF R Q B D MKHD® @ E 8
FRUUHFW

RQ DQG DV Rl VXFK %RUURZLQJ 'DWH RU &RQY HHFWRIV &R P\B GRIXR @ DR 'D W IR 12V WKK VR VREHQH! ' D W
WKH H[WHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHVY H[SUHVVO\ UHIHU WR DQ HDUOLHU GDWH

1R HLVWLQJ '"HROXOWXOW RU (YHQW RI '"HIDXOW VKDOO H[LVW RU VKDOO UHVXOW IURP VXFEk
(DFK 1RWLFH RI %YRUURZLQJ DQG 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ DQG &RPSHWLWLYH %LG

E\ WKH &RPSDQ\KHBHMWKGHE&DWH Rl HDFK VXFK QRWLFH RU UHTXHVW DQG DV RI HDFK %RUURZLQJ 'L
6HFWLRQ DUH VDWLVILHG

$57,&/(9
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7KH &RPSDQ\ UHSUHVHQWYHIW XPE HDE W W6 /RNVWW KD W



&RUSRUDWH ([LVWHRHHRR&SDIRZHYG HDFK RI LWV ODWHULDO 6XEVLGLDULHYV

D LV D FRQISRGDWDRQGENXRCH[RYWLQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI WKI

E KDV WKH SRZHU DQG DXWKRULW\ DQG DOO JRYHUQPHQWDO OLFHQVHV DXWKRUL]D'
KDYH DQ\ VXFK JRYHUQPHQWDO OLFHQVH DXWKRUL]JDWLRQ FRQVHQ%GRHUNISWRDPDGC DRXWE WRW &N
*XDUDQWRMRR{JBFXWHQ G ISBIUYRUP LWV REOLJDWLRQV XQGHU WKH /RDQ 'RFXPHQWYV

F LV GXO\ TXDOLILHG DV D IRUHLJQ FRUSRUDWLRQ DQG LV OLFHQVHG DQG LQ JRRG V
OLFHQVHG RU LQ JRRG VWDQGLQJ ZRXOG SUHFOXGH LW IURP HQIRUFLQJ LWV ULJKWV ZLWK UHVSHF
H[SHFWHG WR K&GYHDNH \MH D RO

G LV LQ bDOO PDWHULDO UHVSHFWV LQ FRPSOLDQFH ZLWK WKH 5HTXLUHPHQWYV RI /DZ
0 D W HILEDHOU NHH M

SRUSBXMWKRULIDWLRQ 1R KHRA@PWHIXYWHRWLREHOLYHUN DQG SHUSRUIPBDRHFGWE DW & HH &R R SOWQK HRU W
&RPSDQ\ RU DQ\ ODWHULD QD6WHE EHGLD BX DY BOWWRUL]JHG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ D

D FRQWUDYHQH WKWH RMHVRFKRO CD/QH \WRUZNDRGK E WE & QRWIMX P HQ W V

E FRQIOLFW ZLWK RU UHVXOW LQ DQ\ EUHDFR QUGREQ W OQWHOQWIGRI® RIL Q B UD @AKS&IR RUAHDD
&RPSDQ\ RU VXFK ODWHULDO 6XEV L®MXDFMWLB G DN WR R UD @ B FRUWHGRUBLI WD QN R RAKH.F® PMIQRVRRP SD Q\ RU
UHVSHFWLYH SURSHUW\ LV VXEMHFW H[FHSW ZKHUH VXFK FRQIOLFW EUHDFK$GEROWHPWHRWLRQ RU

F YLRODWH DQ\ 5HTXLUHPHQW RI /DZ
*RYHUQPHKOWKRO L]DWRLRYSURYDO FRQVHQW H[HPSWLR@®UDYERMWREH ]WR LRQ | RO LRHXKEHKUR B EDIQKR b

QRW EHHQ REWDLQHG E\ WKH &RPSDQ\ DQG LWV 6XEVLGLDULHYV LV QHFHVVDU\RRUHQHRYEHABQW BR
RU DQ\ Rl LWV 6XEYUBHPHDKNWRI WEHRWKHU /RDQ 'RFXPHQW

%LOGUBFWKISMUHHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW WR ZKLFK WKH &RPSDQ\ RU DQ\ RI
ELQGLQJ REOLJDWLRQV RI WKH &RP SID\Q D B 8 OWFME OBWH Q LPWF BPEVIHS DDDLQVW WK H 8 R0 EPDE RW V. RF
UHVSHFWLYH WHUPV H[FHSW DV HQIRUFH D E L OLLQW RRCDR HENLP L FLBNB G DFZIV DI SHO H B DREDAH B B @/WU RHS@WAY G C
HTXLWDEOH SULQFLSOHV UHODWLQJ WR HQIRUFHDELOLW\

JLWLIDW(URBSW DV VSHFLIBFRBOGX GM\KHURVEGH.QR DFWLRQV VXLWV SURFHHGLQJV FODLPV |
&RPSD@\AKUHDWHQHG RU FRQWHXQWINVEH @ UDW LORDZ RU BBV K R DI @/ OR YWH W GFPHSIRPB BRI EVLGLDULHY RU
SURSHUWLHV ZKLFK

D | HSRW SRRIU BVH W RUBLHKP WRVWVR UVD Q\ RWKHU /RDQ 'RFXPHQW RU DQ\ Rl WKH WUDQVDFWLR
E ZRXOG UHDVRQDEO$ EHWHWNBHEFRMWHG WR KDYH D ODWHULDO
1R LQMXQFWLRQ ZULW WHPSRUDU\ UHVWUDLQLQJ RUGHU RU DQ\ RU GHXW RR D QW \Q®XWSR WD Q E WHQI
H[HFXWLRQ GHOLYHU\ RUUSIHEHRQW RUFB QI RVWKNU /RDQ 'RFXPHQW RU GLUHFWLQJ WKDW WKH WUDC
WKHUHLQ SURYLGHG

1R 'HID$@WWKH &ORVLQJ 'DWH DQG DW WKH WLPH RI DQ\ %RUURZLQJ QR 'HIDXOW RU (YHQW |
&RPSBQ\ Rl WKH &ORVLQJ 'DWH QHLWKHU WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV LQ GHIDXOW XQGH!
WRJHWKHU ZLWK DOO VXFK GHIDXOWYV ZR X083 YHDNE@D RQ\ &K CHYSHEXVHG WIRVKIB K HG Bl IDXWMUKDG RF
Rl '"HIDXOW XQGHU VXEVHFWLRQ H

(5.63&RPSOLDQFHSW DV VSHFLILFDOO\ GLVFORVHG LQ 6FKHGXOH

D (DFK 30DQ LV LQ FRPSOLDQFH LQ DOO PDWHULDO UHVSHFWV ZLWK WKH DSSOLFDEC

ZRXOG QRW UHDVRQDEO\ EH H[$6 FWHNHMR (THKX OG0 RQZB LCKWIHULQWHQGHG WR TXDOLI\ XQGHU 6HF\
GHWHUPLQDWLRQ OHWWRHNWKHIRFL WHK HW,58 RRLOXUH WR DSSO\ IRU RU UHFHLYH D IDYRUDEOH GHGWHUSF
(IHFAR WKH EHVW NQRZOHGQRWHKLWKHKRRPEBLFXWUHG ZKLFK ZRXO Gl FPW VR WKIHF R R\RK ® G TUHDDOWR REW L
0D W HIUELYDHOUNHHFAMH & RPSDQ\ DQGS$SHDEKDM H KDV PDGH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ
IXQGLQJ ZDLYHU RU DQ H[WHQVLRQ RI DQ\ DPRUWL]DWLRQ SHULRG SXUVXDQW WR 6HFWLRQ RI W
RU ZKHQ VXFK DSSOLFDWLRQ RU H[WHQVLRQ ZRXO#G YHDNME@DEO\ EH H[SHFWHG WR UHVXOW LQ D OI

7KHUH DUH QRVBRIQMKIHQEHRWUW NQRZWHKGHBWH@REG STOPLPYV DFWLRQV RU OIDAVIKR MWV IR W HD\FS\H.I
30DQ ZKLFK KDV UHVXOWHG RU ZRXOG UHD\$RBQY B BHHAEMHHM [ KPW HEGH W@R QR \SXIGRW LIEQ B HO® W D IQD/D F W L
UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLFK KDV UHVXOWH&GR Y W\RXKMG UHDVRQDEO\ EH H[SHFWHG W



F LY HHRW(K,BY RFFXUUHG RU LV UHDVRQDEO\ H[SHFWHG WR RFFXU LL QR 3HQVLRQ 3
(5,6BILOLDWH KDV LQFXUUHG RU D@D ¥R D PBIFOVGRQEVEE WHR WIQVSHFW WR DQ\ 3HQVLRQ 30DQ RWKH
XQGHU 6HFWLRQ RI (5,6% LY QHLWSHUOWBW H RBPYDLQQFXRW H®\ RY, @D ¥ RQBIEML W[ SHE &/ \Q RV Ri ML)
WKH JLYLQJ RI QRWLFH XQGHU 6HFWLRQ RI (5,63 ZRXOG UHVX@WWK WXFKH 6 WDE RODR WU X OVDLGHPLS @
&RPSDQ\ QRU BOLGEPWH KDV HQJDJHG LQ D WUDQVDFWLRQ WKDW FRXDG EHQVWEKMHFDW MV R [6BIG WRR B
UHDVRQDEO\ EH H[SHFWH$GWRUMKAMOW LQ D ODWHULDO

8VH Rl 3URFHHGYHIDPOUDMWLBQRFHHGY RI WKH /RDQV DUH WR EH XVHG VROHO\ IRU WKH SXUSR"
IHLWKHU WKH &RPSDQ\ QRU DQ\ 6 XEVLGLDU\ LV JHQHUDOQ\LRQIWRBHS RQ WHKWHRXWIQQHNMYHKSIL B/X LRAK BN
ODULQ 6WRFN

/ILWOH WR 3AKRHSERWIMY\ DQG HDFK 6XEVLGLDU\ KDYH JRRG UHFRUG DQG PDUNHWDEOH WLWO
SURSHUW\ QHFHVVDU\ IRU WKH RUGLQDU\ FRQGXFW RI WKHLU UHVSHFWLYH EXVLQHVVHV H[FHSW IF
KDYH D 0®GWHUMHEPM RI WKH &ORVLQJ 'DWH WKH SURSHUW\ RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULH

/ID[HVKH &RPSDQ\ DQG LWV 6XEVLGLDULHYVY KDYH ILOHG DOO )HGHUDO DQG RWKHU PDWHULDO
PDWHULDO WD[HV DVVHVVPHQWYV JHVYHOHQE RWHKHW SRY HG QFHR@QW OHPKRU WKHLU SURSHUWLHV LQ
DUH EHLQJ FRQWHVWHG LQ JRRG IDLWK E\ DSSURSULDWH SURFHHGLQJV DQG IRU ZKLFK DGHTXDWH

DFFRUGDQFH RUWAKKHEHB IDLOXUH WR ILOH VXFK UHWXUQ RU WR SD\ DQ\ V X{#KY W DIHEFMRKHOLGH QR/WQ B HDUF
DVVHVVPHQW DJDLQVW WKH &RPSDQ\ RU DQ\ 6 XEAALYCGHUNFWMKDW ZRXOG LI PDGH KDYH D ODWHULDC

JLODQFLDO &RQGLWLRQ

7KHDDXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ DQG LWV 6XEVLG
GDWHG ODUFK DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQWY RI LQFRPH RW RSEHH ENQLCRHYX
WKDW GDWH

L ZHUH SUHSDUHG LERDNER WGEDW DISBIO FES3WKUR X H{R M 3WWKXWH FB\W KHR & LFVRIY H LSRG WK
RUGLQRWRG IDLWK \HDU HQG DXGLW DGMXVWPHQWY LQ WKH FDVH RI VXFK XQDXGLWHG VWDWHI

LL IDLUO\ SUHVHQW WKH ILQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DQG LWV 6XEVLGLD
LLL VKRZ DOO PDWHULDO ,QGHEWHGQHVYV DQG RWKHU OLDELOLWLHV GLUHFW RU FRQ
OLDELOLWLHV IRU WD[HV PDWHULDO FRPPLWPHQWY DQG &RQWLQJHQW 2EOLJDWLRQV H[FHSW
$GYHUNH WM
E 6LQFH '"HFHPEHU $GWHKHNHF\WDY EHHQ QR ODWHULDO
(QYLURQPHQWDKCH0®RPEBBQV FRQGXFWV LQ WKH RUGLQDUHFRXRNVH[RVWXQILFAYVURQANQMWDRI/Y

&ODLPV RQ LWV EXVLQHVV RSHUDWLRQV DQG SURSHUWLHV DQG DV D UHVXOW WK 6B KRG WKMXERP S
(QYLURQPHQWDO /DZV DQG (QYLURQPHQWDO &ODLPV ZRXOG QRW LQGLYLGEDOONHRW LQ WKH DJJUH

5HIJXODWHG (IRQHWRHWKH @RBEDQRQ FRQWURRO DAY\ WXEVEBRSDQYHVWPHQW &RPSDQ\" ZLWKL
&RPSIEW RI 7KH &RPSDQ\ LV QRW VXEMHFW WR DQ\ RWKHU )HGHUDO RU VWDWH VWDWXWH RU UHJX

1R %XUGHQVRPH 5HMWNMKHAWLVRIQW &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV D SDUW\ WR RU ERXQG E\
2UDQL]DWLRQ 'RFXPHQW RU DDKLFKTXRMX B BHOMD RR QDE O\ EH $H{SHBMHF® WR KDYH D ODWHULDO

S&RS\WWLIKWVUBDBWADWNY DQG /([FFHEWHBVHWNFORVHG LQ 6FKHGXOH WKH &RPSDQ\ RU LWV
ULJKW WR XVH DOO RI WKH SDWHQWY WUDGHPDUNV VHUYLFH PDUNV WUDGH QDPHV FRS\ULJKWYV

DXWKRUL]DWLRQV DQG RWKHU ULJKWVY WKDW DUH UHDVRQDEO\ QHFHVVDU\ IRU WKH RSHUDWLRQ RI
IDLOXUH WR RZQ EH OLFHQVHG WR RU RWKHUZLVH KD %8 WHKNHFARD MK HV R HVWH NOKRH @ B 86IRZ R B W E H) DR
RWKHU DGYHUWLVLQJ GHYLFH SURGXFW SURFHVV PHWKRG VXEVWDQFH SDUW RU RWKHU PDWHU|
LQIULQJHV XSRQ DQ\ ULJKWV KHOG E\ DQ\ RWKHU 3HUVRQ ZKHUH DQ\ VX%BK HQNUAL\@ J HFHSW DR X\OSH B
6FKHGXO®WR FODLP RU OLWLJDWLRQ UHJDUGLQJ DQ\ Rl WKH IRUHJRLQJ LV SHQGLQJ RU WR WKH NQF
0 D W HSUE \DHDU NHH \M

6XEVLGLIIDWRHWKH &0RVLQJ 'DWH WKH &RPSDQ\ KDV QR 6XEVLGLDU LK RGXOHH WHKDR DWKR KD
HTXLW\ LOYHVWPHQWY LQ DQ\ RWKHU FRUSRUDWLRQ RU HBEWHHX®RMKHU WKDQ WKRVH VSHFLILFDOC

QVXUDIKHHSURSHUWLHY RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DUH LQVXUHG ZLWK ILQDQ
ZLWK VXFK GHGXFWLEOHY DQG FRYHULQJ VXFK ULVNV DV DUH EHOLHYHG E\ WKH &RPSDQ\ WR EH DC



)XOO 'LVFORR®HHR| WKH UHSUHVHQWDWLRQV RU ZDUUDQWLHY PDGH E\ WKH &RPSDQ\ RU DQ\
DQG ZDUUDQWLHYV DUH PDGH RU GHHPHG PDGH DQG QRQH Rl WKH VWDWHPHQWY FRQWDLQHG LQ D¢
LQ FROQQHFWLRQ ZLWK WKH /RDQ 'RFXPHQWY FRQWDLQV DQ\ XQWUXH VWDWHPHQW RI D PDWHULDO
PDGH WKHUHLQ LQ OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH\ DUH PDGH QRW PLVOHDGLQ

5HSRUWDEROH FWHREKRPSDQ\ GRHVY QRW LQWHQG WR WUHDW WKH /RDQV DQG UHODWHG WUDQV
7JUHDVXU\ 5HIJXODWLRQ ,@QHWWHRQYHQW WKH &RPSDQ\ GHWHUPLQHV WR WDNH DQ\ DFWI$RE Q\§ ARIQHU N

6ROYHRIMHU JIMEQYJWR WKH /RDQV WR EH PDGH RQ WKH GDWH VXFK /RDQV DUH UHTXHVWHG \

6SHFLDOO\ '"HVLIJQODWHG 1DWLRQDIRQR R %@ R FENGERSPLSELIMR.GW /R B MW.IOH W R 8 DRQ\WRKUHH &RPSDQ\ DL
6WDWHV 'HSDUWHPHQWSHFWEBEEBO\ '"HVLIJQDWHG 1DWLRQDOV RU % ORFWHG B WILUFRROQRA FANLE'RV VSO LOQB HOQ K
RWKHUZLVH SXEOLVKHG IURP WLPH WR WLPH

$57,&/(9,
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6R ORQJ DV DQ\ %DQN VKDOO KBRYHDR® VRRE RIUNRWE&WUKHEGIXIPAHIRQ RWKHU WKDQ LQGHPQLIL
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

JLODQFLDO 6WCHN&RPENM VKD O ISGWL Y B U RUP WMIQE GHWDLO $HBYRQ A E®KADW [E\RI DIEMVR LR UVHR

D DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV WKH HDUOLH
WKH IROORZLQJ ILQDQFLDO VWDWHPHQWY WR WKH 6(& D FRS\ Rl WKH DXGLWHG FRQVROLGDWHG EI
UHODWHG FRQVROLGDWHG VWDWHP HQWW RIWQP Q B HF B U KR SHREDMANRREIY KAMUVDRI MW RIOGAKUNGVH LQ FRPS
SUHYLRXV IID/FG WKARBPSDQLHG E\ VDKWHH R B RQANVRIG RRE SSHURAMKIH U QDWLRQDOO\ UHFRJQL]HGQ®EHEHRHED
$XGUWRKLFK UHSRUW VKDOO VWDWH WKDW VXFK FRQVROQGIWHG LLD@DQH Y B B FWWWYD WHKHHIQ W B GSFULHD\DH €
ZLWK *$6XFK RSLQLRQ VKDOO QRW EH TXDOLILHG RU OLPLWHG EHFDSXGLRVR RH \D/QY LFFDANHHGU R D OD SRR
DQ\ 6XEW. GHFRWYGY DQG

E DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV WKH HDUOLH

%XVLQHVYV 'D\V DIWHU WKH GHOLYHU\ RI WKH IROORZLQJ ILQDQFLDO VWDWHPHQWY WR WKH 6(&
6XEVLGLDULHVY DV RI WKH HQG RI VXFK TXDUWHU DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQW
VXFK TXDQW@HWHUWLILHG RQ EHKDOI RI WKH KRR DI DI@\LEOD SHNGSRQWILEBOHLZ) DOO PDWHVXPKHFANW SHRER
IDLWKHRIGWXGLW DGMXVWPHQWY WKH ILQDQFLDO SRVLWLRQ DQG WKH UHVXOWYV RI RSHUDWLRQV

&HUWLILFDWHY 2WKHU&RPERDE@D WKRQDI HQUD LY IKAIMHROMIKHR SLHY IRU HDFK %DQN

D FRQFXUUHQWO\ ZLWK WKH GHOLYHU\ RI WKH ILQDQFLDO VWDWHPHQWYV UHIHUUHKUV
EHKDOI RI WKH &RPSDQ\ ZKLFK FHUWLILHYVY WKDW QR 'HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHG

E FRBRIRPSWODOO ILQDQFLDO VWDWHPHQWY DQG UHSRUWY WKDW WKH &RPSDQS NHIQRSG/L
VSHFLDO UHSRUWY LQFOXGLQJ )RUPV . 4 DQG . WKDW WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ PD\ PI

F VSHKRPSWOWLRQDO LQIRUPDWLRQ UHJD U GLIQUVWRK HWEXVE& R P D Q | LROUB OHOQ BBCX ERWL B/KINS & 1
%DQN

PD\ IURP WLPH WR WLPH UHDVRQDEO\ UHTXHVW DQG ZKLFK PDWHULDOBHBHQWWHY WR WKH DELOLW
IRWLFHBRQ REWDLQLQJ NQRZOHGJH RVIH &RFEDRQ\ &K D PWLSE i & RESHNORY GOW K | %\ & N

D RI WKH RFFXUUHQFH RI DQ\ 'HIDXOW RU (YHQW RI 'HIDXOW

E RI DQ\ Rl WKH IROORZLQILPHDW REW B LRI VZ K DRK ®HEHHS R §® WH O RHEYE ULH \EXIHD FKQ PUOQ |
RU DQ\ GHIDPOR QWOEBBWXDO 2EOLJDWLRQ Rl WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ LL DQ\ GLVSXWH
6XEVLGLDU\ DQG DOXWKRULGRHRWDIOLL WKH FRPPHQFHPHQW RI RU DQ\ PDWHEWDQJGWMK H GRPFSHDQ@W |
LOQFOXGLQJ SXUVXDQW WR DQ\ DSSOLFDEOH (QYLURQPHQWDO /DZV

F Rl WKH RFFXUUHQFH HAWLMJRW KWK & R R SR B QDL G WHKDARXO0G UHDVRQDEO\ $EHY H [
(IHFW EXW LQ QR HYHQW PRUH WKDOL@HUGTRW DU QYW B @RZHOVHSRIGIVR E & B AR W YDHOBVH DF R G6 0 B § LIY HFR SN R
VXFK HYHQW WKDW LV |LO¥VEKRIW W \DD*RG HUDQ FHFOMLFG! G M QVIKYRHULMG B\RDWRHY K. ROISBDQWRE Z QW K5 LBV St

L DQ HR.WS



LL D PDWHULDO LQFUHDVH LQ WKH 8QIXQGHG 3HQVLRQ /LDELOLW\ RI DQ\ 3HQVLRQ 30
LLL WKH DGRSWLRQ RI RU WKH FRPPHQFHPHQW RI FROQWULEXWLRQV W B Il DA\ D3/OHD QRWX
LY WKH DGRSWLRQ RI DQ\ DPHQGPHQW WR D 30DQ VXEMHFW WR 6HFWLRQ RI WKH &
3HQVLRQ /LDELOLW\
G RI DQ\ PDWHULDO FKDQJH LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ Sl
H[SHFWHG WRIPPW MKDRFRVRILGDWHG ILQDQFLDO UHSRUWV DQG
H Rl DQ\ FKY WHDLRUNVKGIVERRSBIG\PRQJ WHUP GHEW UDWRUQ@RR BYBKEGLED\SDQORXDE!
ZDWFK SWRWWHIBY DQ\ IDLOXUH E\ WKH &RPSDQ\ WR WHFW O R W RASDE P QW KREOLQ DAV VR QD & HIRWK QG F
FROQVWLWXWH DQ (YHQW RI 'HIDXOW

(DFK QRWLFH XQGHU WKLV 6HFWLRQ VKDOO EH DFFRPSHHQLMBWW DQZURWW K QG VW DWGIW HRQ W EEN R BHXU
DFWLRQ WKH &RPSEPWN® B XEQALBGILDU SURSRVHV WR WDNH ZLWK UHVSHFW WKHUHWR DQG DW ZKDW V

(DFK QRWLFH XQGHU VXEVHFWLRQ D VKDOO GHVF WIEH EPWE VS RWWAWK 8 D URWQ D R F ORHN I/O @ | SIUF

BUHVHUYDWLRQ RI &RUSRPBHBHV (BXMUWKQ RNV WARFD WUDQVDFWLRQ SHUPLWWHG XQGHU 6HFWLR
ODWHULDO 6XEVLGLDU\ WR

D SUHVHUYH DQGQHMDN QWILRRUGRXO W HRI[EN WIQGFHI DQG JRRG VWDQGLQJ XQGHU WKH

E WR WKH H[WHQWIB UKW SEBEGIK YKVRQG P BIHFRMPDDOH R XDWQIRHEW DM G LIKWYV SULY
DQG IUDQFKLVHYV QHFHVVDU\ RU GHVLUDEOH LQ WKH QRUPDO FRQGXFW RI LWV EXVLQHVV H[FHSW |
SHUPLWV OLFHQVHV RU IUDQFKLVHV ZRXOG QRGN K LINDIF RIQPE O\ 1) H[FSGIG WHVEL W@ KIDW K I DI GWHILFLVD [OF
DVVHWY SHUPLWWHG E\ 6HFWLRQ

F X VRIUMHD VRQWEEBHRHGLQDU\ FRXUVH RUBRYIMMVRQ WR G URRIBZYB A WFESW.QKNY RQ
LW LV QRW HFRQRPLFDO WR GR VR RU ZKHUH WKH IDLOXUH V$® GHRUMFF %R 0@& QRW UHDVRQDEO\ EH |

G WR WKH HIWHQWIBUWNWSESBBFNEGHYKRVRQ UHRBYRDQIDEBH IWWV UHJLVWHUHG SDWHQWYV !
SUHVHUYDWLRQ RU QRQ UHQHZDO RI VXFK SDWHQWY WUDGHPDUNV WUDGH RGPHWVNRRMWVHUYLFH PD

ODLOWHQDQFH RKH3WRBBD@®\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR PDL(
LQ JRRG ZRUNLQJ RUGHU DQG FRQGLWLRQ RUGLQDU\ ZHDU DQG WHDU DQG FDVXDOW\ ORVV H[FHSV
LQ WKH UHDVRQDEOH MXGJPHQW RI WKH &RPSDQ\ LW LV QRW HFRQRPLFDO WR GR VR$BY ZHENHFMA M/ K |
&RPSDQ\ DQG HDFK 6XEVLGLDU\ VKDOO XVH WKH VWDQGDUG RI FDUH W\A\SLFDO LQ WKH LQGXVWU\ L(Q
UHDVRQDEO\ EH H[SHFWKBY WRHENMM H D ODWHULDO

QVXUDIKHH&RPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLDU\ WR P
LQVXUDQFH ZLWK UHVSHFW WR LWV SURSHUWLHY DQG EXVLQHVYV DJDLQVW ORVV RU GDPDJH RI WKF
RI LWV UHDVRQDEOH EXVLQHVV MXGJPHQW

3D\PHQW RI 2EDKHH RRPEEWY\ VKDOO DQG VKDOO FDXVH H DNVKWSKKHE WIDPLHD M K WARO EBIFRRB G X M FIX(
REOLJDWLRQV DQG OLDELOLWLHV LQFOXGLQJ

D DOO WD[ OLDELOLWLHHMYV IR BWYRHE VXS PQ G W RRYUH UW F HSQMRBE IAKDKWY RU DVVHWYVY XQ
SURFHHGLQJV DQG DGHTXDWH UH VIHWH W LL@J CPFOARUVGDIQIHG ZE WW K $8RPSDQ\ RU VXFK BXEXR&ODBUQ R\
0 D W HIUEL\DHOU NHHFE \M

E DOO ODZIXO FODLPV ZKLFK LI XQSDLG ZRXOG E\ ODZ EHFRPH IR XNAH® XBR KDONH B \L
(IHFW DQG

F DOO ,QGHEWHGQHVVY DV DQG ZKHQ GXH DQG SD\DEOH H[FHSW IRU VXFK ,QGHEWHG
WR SD\ RUHGZRRRGUQRW UHDVRQDEO\ EH HGWHHWNHHE WV REXAHW X @ 'MIHF WV OWMRWHQ\LDROERUGLQDWLRQ SUR®
HYLGHQFLQJ VXFK ,QGHEWHGQHVYV

&RPSOLDQFH ZIKWK&MRZSDQ\ VKDQG WKBPEOM FDXVH HDFKLQXEYQOCGCLDWHWR 6RPBWIHFWY ZLWK DC
*RYHUQRBKKWMKBROLW\ KDYLQJ MXULVGLFWLRQ RYHU LW RU LWWSEWVLRHHWSEW K6 K @NQ P DNWKEH )HREGIWB @\
ERQD ILGH GLVSXWH PD\ H[LVW RU ZKHUH WKH $BIYGXMHWR FRPSO\ ZRXOG QRW KDYH D ODWHULDO



&RPSOLDQFH ZI7WHK RBSDQ\ VKDOO DQG VKD®IQ GFDXWHWDRK R POV Q5BEQ HDFK 30DQ LQ FR
DSSOLFDEOH SURYLVLRQV RI (5,68 WKH &RGH DQG RWKHU IHGHUDO RU VWDWH ODZ H[FHEYH &KHUMH
E PDNH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ VXEMHFW WR 6HFWLRQ RI WKH &RGH H[F
0 D W HSUE\DHDU NHHF \M

. OVSHFWIRQ RI 3URSHUW)\ DRIE &RFFSNDWQ D Y KBDIHF RDGPWDLQ DQG VKDOO FDXVH HDFK ODWHULD
LQ ZKLFK IXO0 WUXH DQG FRUUHF W RIQW.WMH/QWO K PGIRUPHVEDWR EHPDGH RI DOO ILQDQFLDO WI
&RPSDQ\ DQG VXFIKXEXMNEWLWB\UHDVRQDEOH VDIHJXDUGYV WR SURWHFW FRQILGHQWLDO LQIRUPDWL
UHSUHVHQWDWLYHV DQG LQIGIHBNMQ BH O \FRQWN DFRVRUVLRI DMKG! LQVSHFW DQ\ Rl WKHLU UHVSHFWLY
RSHUDWLQJ UHFRUGV DQG PDNH FRSLHV WKHUHRI RU DEVWUDFWY WKHUHIURP DQDEUWKIUGNSHARYV
ZLWK WKH & FER.SBIEW R L\E HUWQ IDRIG RIQGHSHQGHQW SXEOLF DFFRXQWDQWVY DOO DW VXFK UHDVRQDE
GHVLUHG XSRQ UHDVRQDEOH DGKF®FH YEMWAWHRQR WRB #RPBDIKDWLRQV GHVFULEHG LQ WKH SUHF}
RFFXUULQJ DW D WLPH ZKHQ DQ (YHQW RI 'HIDXJ%HQRHOMQBH ER QEABIQREDJ R BVKKDBIVY \W/ B BVE WY BE N UV W
RFFXUULQJ GXULQJ DQ\ FDOHQGDU \HDU RU DQ\ LQVSHFWLRQV DQG H[DPLQDW L RSJ HREWS H QY H D O
LQVSHFWLRQV DQG YLVLWDWL RQS/HQKBOIQBHDIMVDWY K MV BRHP SSIXQMIQJ QRUPDO EXVLQHVV KRXUV DQG ZI

(QYLURQPHQWKOHD & RRP8DQ\ VKDOO DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR FRQGXFW LWV RS
(QYLURQPHQWDO /DZV H[FHSW ZKHUH WKH IDLOXYUHUMHRWMRPSO\ ZRXOG QRW KDYH D ODWHULDO

8VH Rl SURKHH&RPSDQ\ VKDOO XVH WKH SURFHHGV RI WKH /RDQV IRU FRP P M UFFDLTLAV B D S\HW R ID
,QGHEWHGQHVV XQGHU WKHIUHVUWHQW DQB\RSRGUMNRQ RIJWHK H P(HIQM DQE %R U GRIWM KE&HIH GH.Q/H $ B DXER U!
QRW LQ FRQWUDYHQWLRQ RI DQ\ 5HTXL$HBHBMHRMW DZ RU DQ\ SURYLVLRQ RI WKLV

*XDUDQWRHJERPSDQ\ VKDOO FDXVH L HDFK 6XEVLGLDU\ WKDW D LV FUHDWHG IRU WKH SXU
FROQHFWLRPTXLWKWIL@®RQ DQG E EHFRPHV D 0DWFWLBE BXEKVGLPY\ DOWHULILYDBK BIDWHULDO 6XEVI
$FTXLVLWLRQ LQ HDFK FDVH WR JXDUDQWHH WKH 2EOLJDWLRQV SXUVXDQW WR WKH *XDUDQW\ SU
IXUWKHUDQFH RI WKH IRUHJRLQJ WKH &RPSDQ\ VKDOO FDXVH VXFK ODWHULDO 6XEVLGLDU\ WRSJHOQ!
PD\ UHDVRQDEO\ UHTXHVW LQ FRQQHFWLRQ ZLWK WKH IRUHJRLQJ LQFOXGLQJ ZLWKRXW OLPLWDW
HIWHQW UHTS$HM@WGIBY RKBEOH RSLQLRQV RI FRXQVHO WR \DXFRQJ DRANHUHLID OV § RYEDNCL L EANTBE\LIFKYIDAI. ¢ K [
HQIRUFHDELOLW)\ RI WKH *XDUDQW\ DOO LQ IRUP $8RQWHQW DQG VFRSH UHDVRQDEO\ VDWLVIDFWGR

$57,&/(9,,

1(*$7.9( &29(1%176

6R ORQJ DV DQ\ %DQN VKDOO KBRYHDR® VRRE RUNRWE&WUKHEGIXIPAHWR Q RWKHU WKDQ LQGHPQLIL
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

/[LPLWDWLRQ7K® ARRSDQ\ VKDOO QRW RQ G NKPIOND MERW XEVLGLDBDWHR FREULHIWY X P GRARIWNYEK IHS |
/ILHQ XSRQ RU ZLWK UHVSHFWZWKR DIQHN L5 DRW RZQWEF BU KFHHUHDIWHU BDHETRL WMGH GRMKRY WKDQ WKH IR

D DQ\ /LHQ H[LVWLQJ RQ SURSHUW\ Rl WKH &RP SDEF\KRIG OTMU6 X E R Z Q LIDW \D RADL BVEKIND & O R
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYVY DV RI ODUFK SURY WBKHDOW VYK H G H B WIHG/DH DWW RXGW \R D Q ¢
VXFK /ILHQV GRHV QRW H[FHHG

E DQ\ /LHQ FUHDWHG XQGHU DQ\ /RDQ 'RFXPHQW RU X®GHWHPEQWRDQ 'RFXPHQW DV

F /JLHQV IRU WD[HV IHHV DYVYNW\ZKRIFQVDW IR Q) RW KGO LR Y M H Q WH R EWD @/ FRTKIDBUHS Bl | DVEHGDHN Z\h
WKHUHRI LV

SHUPLWWHG E\ 6HFWLRQ SURYLGHG WKDW QR QRWLFH RI OLHQ KDV EHHQ ILOHG RU UHFRUGHG

G F D U U L\H UPHIF KIDQ HKWRTX VOHIPOHENY RUHES/CYL BPHRM K HRJOW IHRLIO DU /LHQV DULVLQJ LQ WKH RU
GHOLQTXHQW RU UHPDLQ SD\DEOH ZLWKRXW SHQDOW\ RU ZKLFK DUH EHLQJ FRQWHNAWFKWGRLGBURRBQ'
IRUIHLWXUH RU VDOH Rl WKH SURSHUW\ VXEMHFW WKHUHWR

H /ILHQV FRQVLVWLQJ RI SOHGJHV RU GHSRVLWYV UHTXLBRBSIHD WKW LRQG XWHP\SIORX B M |
VRFLDO VHFXULW\ OHJLVODWLRQ

| /ILHQV RQ WKH SURSHUW\ RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY VHFEXULQJ
PRQH\ OHDVHV VWDWXWRU\ REOLJDWLRQV LL FRQWLQJHQW REOLJDWLRQV RQ VXUHW\ DQG DSSI
RUGLQDU\ FRXUVH RI EXVLQHVV SURYLGHG DOO VXFK /LHQV LG ®&KHUBBEIWHIDWH ZRXOG QRW HYHQ

J H DV H P HOHWWY WLRW WR/QR I X@G RWKHU VLPLODU HQFXPEUDQFHV LQFXUUHG LQ WKH RU
DPRXQW DQG ZKLFK GR QRW LQ DQ\ FDVH PDWHULDOO\ GHWUDFW IURP WKH YDOXH RI WKH SURSHU



LWV 6 XEVLGLDULHYV

K /ILHQV RQ L DVVHWYV RI FRUSRUDW L RRM A K PHCRAHKSRIFEHY BDKDW. ¢ IXF B LH W @ VWH U VWHKIHG
FRUSRUDWLRQV EHFDPH 6XEVLGLDULHYVY DQG LL DQ\ DVVHWYVY SULRU WR WKH DFTXLVLWLRQ WKHUH
SURYIKRZE YWKDW VXFK /LHQV GR QRW HQFXPEHU DQ\ RWKHU SURSHUW\ RU DVVHWYV

L SXUFKDVH PRQH\ VHFXULW\ LOWHUHVWY RQ DQ\ SURSHUW\ DFTXLUHG RU KHOG E\ W
LQFXUUHG RU DVVXPHG IRU WKH SXUSRVH RI ILQDQFLQJIURXNREBEBD QS DUXF KR I LW RHDMRW WVF R H YD FAT X LMK
ZLWKLQ GD\V DIWHU WKH DFTXLVLWLRQ WKHUHRI LL VXFK /LHQ DWWDFKHV VROHO\ WR WKH SUR
WKHUHE\ GRHV QRW H[FHHG RI WKH FRVW RI VXFK SURSHUW\

M /ILHQV VHFXULQJ REOLJDWLRQV LQ UHVSHFW RI FDSLWDO OHDVHV RQ DVVHWV VXENM

N /LHQV DULVLQJ VROHO\ E\ YLUWXH RI DQ\WWDW W RWA URRW AWRRPRVHRUOMDI Z. JIKWRY DWLGR Q +
DFFRXQWY RU RWKHU IXQGV PDLQWDLQHSURNYWEHIG PMKRBIY B/RURE HERIVEMRRNOW Q VWIRWWK WY LRKDGGLFDWH G
UHVWULFWLRQV DJDLQVW DFFHVV E\ WKH &RPSDQ\ LQ H[FHVV RI WKRVH VHW IRUWK E\ UHJXODWLRC
6XEVLGLDU\ WR SURYLGH FROODWHUDO

WR WKH GHSRVLWRU\ LQVWLWXWLRQ H[FHSW LQ HLWKHU FDVH ZKHQ VXFK GHSRVLW DFFRXQ V8 \DHUH
(HHFW

$Q\BGI[WHQVLRQV UHQHZDOV RU UHSODFHPHQWV RI WKH /LHQV SHUPLWWHG E\ FODXVHV D

P IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI VXEVHFWLRQV D WKURXJK O WKHUH
Rl VXFK VXEYHRWMWREOAN WKH VXP RI WKH DJJUHIJDWH ,QGHEWHGQHVYV RI WKH &RPSDQ\ DQG LWV 6XE"’
WKH /LHQV SHUPLWWHG XQGHU VXEVHFWLRQV D WKURXJK OV WRWOO ®RQVR[FHHBWHGEG DRV/RHQW DV
VKHHW IRU LWV PRVW UHFHQW SULRU ILVFDO TXDUWHU

LVSRVLSNRIOPWRMFHSW DV RWKHUZLVH SHUPLW VA GHEPH@\WR WIKKHU &RPRSYDLQ/\L R IQD DI RMXE WU PIQVWE V(
6XEVLGLDU\ WR GLUWHW®\ RWYLQG  WOHEYWD HERRY RWKHUZLVH GLVSRVH RI ZKHWKHU LQ RQH RU D V
QRWHYV UHFHLYDEOH ZLWK RU ZLWKRXW UHFRXUVH RU HQWHU LQWR DQ\ DJUHHPHQW WR GR DQ\ R

D GLVSRWRWXRRE RARLY RAWRRLI VXUSOXV HTXLSPHQW DOO LQ WKH RUGLQDU\ FRXUV

E GLVSRVLWLRQV RQ UHDVRQDEOH FRPPHUFLDO $\GMHUMBEQG SRR YD GWH & DMORCHVRE L X/ ISIRF
ODWHULDO 6XEVLGLDU\ VKDOO QRW EH SHUPLWWHG XQGHU WKLV VXEVHFWLRQ E

F GLVSRVLWLRQV RI SURSHUW\ EHWZHHQ WKH &RPSDQ\ DQG DQ\ FRQVROLGDWHG 6XE

G RWKHU GLVSRVLWLRGVURHHURIWMUMFOXGBLQI WKWSWHWUW LRIQOWKIWUPLWWHG XQGHU V
WKH DJJUHJDWH VKDOO QRW WHWRWGO FROWKGOGL&EPRMSDRD OVVHWY DV VKRZQ RQ LWV FRQVROLGDWHG

&RQVROLGDWIHRQKK B @GR PSINQ\ VKDOO QRW RQ G WKPIOW MERW VWIHHL FA GXEY L G DWH M RWKRID) ¥
OHDVH RU RWKHUZLVH GLVSRVH Rl ZKHWKHU LQ RQH WUDQVDFWLRQ RU LQ D VHULHV Rl WUDQVDFV
RI DQ\ 3HUVRQ H[FHSW

D D Q \J BIHAULWRIQ W B M SRS GG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ RU VXI

E DQ\ 6XHVAIGN IO W KHSERPVEIEGN\G WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ RU \
SURYLGHG WKDW L LI DQ\ WUDQVDFWLRROKDIY® G &AFKERICHID WY 6D/ BGED UG DMWBG\ DKDOO EH WKH F
DQG LL LI DQ\ WUDQVDFWLRQ VKDOO EH EHWZHHQ D *WRHDQWRU DQG DQ\ 6XEVLGLDU\ WKDW LV Qf

*XDUDQWRU VKDOO EH WKH FROQWLORQEG X RWHOXNWONLXLW K FRKESRUDMQWRMFRURQ VXFK FRQWLQXLQJ RI
*XDUDQW\ DQG

F WKH &RPSDQ\ RU DVQ\DERHBNMGELRWU \RRADK HRRAQ. Y\ GLVSRVH RI DOO RU VXEVWDQWLDOO\
WKH &RPSDQ\:RBO@MRWIOHEG 6 DVVWE&HDRDVH PD\ EH SURYLGHG WKDW LI L DQ\ VXFKKROOQYDFME BY
WKDW LV QRWDDQ GXDIKIRAXPK2ZQHG 6 XEVLGLDUY VKDOO EHFRPH IB P\ WHU VX 6 K6 WERR@\DIDRMY DT HAXKEKY |
FRQFXUUHQWO\ ZLWK VXFK WUDQVDFWLRQ EHFRPH D *XDUDQWRU SXUVXDQW WR WKH *XDUDQW\

7JUDQVDFWS$IRMM ZMMMK&ERPSDQ\ VKDOO QRW RQ G NKPIOW MEW XKYLGLDU\ WR #HIQW HDW.HK) WVRRWEE(
2ZQHG 6XEVLGLDU\ RH[WHKHWERREMYDFWLRQVY D HQWHUHG LQWR LQ JRRG IDLWK DQG E XSRQ FRP
FLUFXPVWDQFHY SHUWDLQLQJ WR VXFK WUDQVDFWLRQ DV GHWHUPLQHG E\ WKH &RPSDQ\

8VH RI BURIAKHH&RPSDQ\ VKDOO QRMWJ RQ GNKPIOWM MEW ¥XKYLGLDU\ WR XVH DQ\ SRUWLR @ RIDW/
ZKLFK YLRODWHY DQ\ DSSOLFDEOH 5HTXLUHPHRGW R UNBED B SCIWAHIIEA/K WZKRIXO GHIK DL @ 0D WHDIOBDO Q RW



SURFHHGV LQ YLRODWLRQ RI DQ\ 5SHTXLUHPHQW RI /DZ DSSOLFDEOH WR DQ\ %DQN 1RWZLWKVWDQ!
GHHPHG UHDVRQDEOH IRU SXUSRVHV RIJLRSOWRE EO R | UM KMOCR/PISOER IUH OWWR/R K 0 BVYR B BYW WKH &RPSD
DFWLRQ VR WKDW LQ WKH HYHQW W KIDWY RP\WR V H RIK@IOMR FRN ODKH WBRFEDQO] RFFXU QR YLRODWLRQ RI [
%DQN

SHVWUILFWHGERBB\RRIDWQ\ VKDOO QRW RQ G NKPIOND MEW X KK RGIOD (2\Z RMEK BXEWKGODD\ WR GH
SD\PHQW RU RWKHU GLVWULEXWLRQ RI DVVHWYVY SURSHUWLHV FDVK ULJKWV REOLJDWLRQV RU VH
DFTXLUH IRU YDOXH DQ\ VKDUHV RI LWV FDSLWDO VWRFN RU DQ\ ZDUUDQWYVY ULJKWV RU RSWLRQV '
2ZQHG 6XEVLGLDU\ PD\

D GHFODUH DQG PDNH GLYLGHQG SD\PHQWV RU RWKHU GLVWULEXWLRQV SD\DEOH VR

E SXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH VKDUHV RI LWV FRPPRQ VWRFN RU ZDlI
VXEVWDQWLDOO\ FRQFXUUHQW LVVXH RI QHZ VKDUHV RI LWV FRPPRQ VWRFN DQG

F L LQ WKHGHPOY®D RH WHHSRRPBUYR\GLYLGHQGY RU FDVK GLVWULEXWLRQV WR LWV VW
VWRFN RU ZDUUDQWY ULJKWV RU RSWERRY WVEGR ®WT XELHJ R WDH) D § & FIKP PIKIG WB W RRUX B RWHUWR BIRMVLH)G BIF W L
'"HIDXOW H[LVWV RU ZRXOG H[LVW DQG LL LQ WIGHHFOMHHRRD G\DQ RQ V.KROO\L CHQKE GRXEVFDE KDALYV W L
RU RWKHUZLVH DFTXLUH

VKDUHV RI LWV FDSLWDO VWRFN RU ZDUUDQWYV ULURW VGG WS W IKRIQ&/R\W & DOIDA TRKW LWV B QAHW)SHHEF WK B H H
RU LQWHUHVWY LQ VXFK 6XEVLGLDU\ SD\LQJ VXFK GLYLGHQGY RU GLVWULEXWLRQV RU SXUFKDVLQJ
SURSRUWLRQDWH VKDUH RI VXFK GLYLGHQGYV IRIU &R/ @XU EKDHR QWHRSUWH KM RHL RM\K BUFZ W R 5 RDUAT IXR Q B W
SURSRUWLRQDOLW\ RI ZKLFK LQ HDHAKWBEBH-ORVUREH EDVHBVXBRQHFKHLLHYV

(5.63 7KH &RPSDQ\ VKDOO QRW RQ G NKPIOW MEMRVEWMMVEYRS D HQJIJDJH LQ D SURKLELWHG W
UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLFK KDV$GNWXEHFMG RU ZR X006 HD V@ @D ®(
VXEMHFW WR 6HFWLRQ D®GE ZKLFK RIR(6QES UHDVRQDEO\ EHS$IB[SHENGHA® WR UHVXOW LQ D ODWHULDO

&KDQJH LQ WXWLORINYDQ\ VKDOO QR RQ GNKPIOND MEW X¥KVLGLDU\ WR HQJDJH LQ DQ\ EXVLQ
RI WKH EXVLQHVV FRQGXFWHG E\ WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHVY RQ WKH &

$FFRXQWLQJ BKDQBRBDQ\ VKDOO QRWW RQ G WKPIOMD MERW IWHULDO 6XEVLGLDU\ WR PDNH DQ\
UHSRUWLQJ SUDFWLFHV H[RHSAKDQJHWKXHH& EDO$$BOU RI WKH &RFSBR\FKID @®JH DR XX G KU 6DENRLGEN D
0 D W HSLE_\DHDU NHHF \M

QWHUHVW BRBRY EBPSIDQ\ VKDOO QRW SHUPLW DV RI WKH ODVW GD\ RI DQ\ ILVFDO TXDUWHU F
EDVLV WKH UDWLR RI L (DADQHWY IWR%» HLR URW 8 WHWUW VY BQWBH WR EH OHVV WKDQ WR 7R H VS XRJH
DV DW WKH HQG RI DQ\ ILVFDO TXDUWHU RI WKH &RPSDQ\ IRU WKH SHULRG RI IRXU FRQVHFXWLYH II
WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV IRU VXFK SHIQRG BV IBHWBRPRKQWE MQU B BMRHIGE D Q ALH) WIHW KV
WKH GHWHUPLQDWLRQ RI VXFK FRQVROLGDWHG QHW LQFRPH RU ORVV SOXV F DOO WD[HV DFFUX
FRQVROLGDWHG QHWRQIKRZE YRKDOMWR¥RQVROLGDWHG QHW LQFRPH RU ORVV VKDOO EH HRF®XWRG
H[WUDRUGLQDU\ ORVVHV RU H[WUDRUGLQDU\ JDLQV IRU VXFK SHULRG DQG 3,QWHUHVW ([SHQVH" PI
TXDUWHUV HQGHG DV DW VXFK GDWH DOO DPRXQWV WUHDWHG DV LOQWHUHVW H[FHRQWHR ORGDWHK &
ORVV |IRU VXFK SHULRG DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$$3

6XEVLGLDU\  QBKHEWREBBYVVKDOO QRW SHUPLW DV RI WKH ODVW GD\ RI DQ\ ILVFDO TXDUWH
,QGHEWHGQHVV RI LWV FRQVROLGDWHG 6XEVLGLDULHV WM KHH FMHHHGP 3, Q G H E W)HR®QFY/S RAKHD\O R | BHKG W
B3HUVRQ ZKLFK EHFRPHV D 6XEVESGR)YWGHEDBN HUX WK H [6 D WEHICH UHRHEWHGQHVY H[LVWHG DW WKH WLPH
DQWLFLSDWLRQ WKHUHRI

$57,&/(9,,,
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(YHOQW RI "SIQDXROWKH IROORZLQJ VKDOO FRQVWLWXWH DQ 3(YHQW RI '"HIDXOW~

1ROD3D\PRAIQW&RPSDQ\ IDUOVZKHQSDAG DV UHTXLUHG WR EH SDLG KHUHLQ DQ\ DPRXQW RI S
IROORZLQJ ZULWWHQ QRWLFH$WHROQWKRIULRO S D\@\QN. DHWQHL WKH VDPH EHFRPHY GXH DQ\ LQWHUHVW
/IRDQ 'RFXPHQW RU

S5HSHHVHQWIMDEWRIHSUHVHQWDWLRQ RU ZDUUDQW\ E\ WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\
ZKLFK LV FRQWDLQHG LQ DQ\ FHUWLILFDWH GRFXPH®W \RGX EMRBQBQELD 6 HR/\$ FFRMRIHEQ B\VKIHE HIP\W VD \EW 1)
$IJUHHPHQW RU LQ RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW LV LQFRUUHFW LQ DQ\ PDWHULDO UHVSH



6SHFELILF 'HIOK@WRSDQ\ IDLOV WR SHUIRUP RU REVHUYH DQ\ WHUP FRYHQDQW RU DJUHHPF
RBU

2WIHU 'HIMOHOBRP SDQ\ IDLOV WR SHUIRUP RU REVHUYH L B6HFWLRQ D KHUHXQGHU DQG
HDUOLHU RI $ WKH GDWH X SIRFQI Z K\NL@G K ZDRF HAXFRKQNDLEOOXHW B IRU % WKH GDWH XSRQ ZKLFI$JHQW WRH @ (
RU LL DQ\ RWKHU WHUP R U FRE HRHD@QW FR QWD RQG UQRDIH'RFXPHQW DQG VXFK GHIDXOW VKDOO
$ WKH GDWH XSRQ ZKLERHD 3MM-MERRVVKGK PDLOXUH RU % WKH GDWH XSRQ ZKLF$JHOQWWRH® QRWD

&URVV 'HIDMKHV&RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ IDLOV WR SHUIRUP RU REVHUYH DQ\
HILVW XQGHU D WKWK HHMWILWY RUHGELWQ\ RWKHU DJUHHPHQW RU LQVWUXPHQW UHODWLQJ WR DQ\
FRPPLWWHG RU DYDLODEOH DPRXQWYV DQG LQFOXGLQJ DPRXQWV RZLQJ WR DOO FUHGLWRUV XQGHL
FRQWLQXHV DIWHU WKH DSSOLFDESHFIUDRE RQ WR W IURHO S M DQR\G G RIF R BHOAW FRQ WXKHK G D MWHX B H V KK
VXFK ,QGHEWHGQHVV WR EH GHFODUHG WR E I$ IGROHWHIBY B/K\ IJE® IS FSRWM RURWORD L W X PKWEDUMHIDE KPR WROUUL W
DQ\ DJUHHPHQW RU LQVWUXPHQW HYLGHQFLQJ VXFK ,QGHEWHGQHVV RI D 6XEVVN&EBUSURH DFFKUWK\W R D
'"HIDXOW KHUHXQGHU RQO\ LI VXFK EUHDFK KDV QRW EHHQ FXUHG RU WKH ,QGHEWHGQHVV UHODWF
WKUHH GD\V DIWHU WKH RFFXUUHQFH WKHUHRI RU LL LI WKHUH VKDOO RFFXU DQ\ RWKHU GHIDXO
RU LQVWUXPHQW UHODWLQJ WR DQ\ VXFK ,QGHEWHGQHVV Rl PRUH WKDQ RU

.OVROYRORKQOWDU\ 3URKFHERBRSDQY\ RU DQ\ ODWHULDO 6XEVLGLDU\ L FHDVHRRDGPLO®W WR E
LOQDELOLWWWRGSIEWY DV WKH\ EHFRPH GXH VXE MAKHW WIRUDB'WOLW D VG JRIDVE X US MUY LARWG R WK HDUQZ\L V H
RUGLQDU\ FRXUVH LLL FRPPHQFHV DQ\ ,QVROYHQF\ 3URFHHBEWX ZWW KR U HD/S\WM K RVUW]RH LDADW HRD IWRH |

OYROXQWDU\ 3UWERHHGARIXQWDU\ ,QVROYHQF\ 3URFHHGLQJ LV FRPPHQFHG RURIUMHG PUDW
ZDUUDQW RI DWWDFKPHQW H[HFXWLRQ RU VLPLODU SURFHVVV IRULNYX M &FKUO D WWISHER® BBDIEY VY LID)
SURFHHGLQJ RU SHWLWLRQ VKDOO QRW EH GLVPLVVHG RU VXFK ZULW MXGJPHQW ZDUUDQW RI DW
ZLWKLQ GD\V DIWHU FRPPHQFHPHQW ILOLQJ LVVXDQFH RU OHY\ LL WKH &RPSDQ\ RU DQ\ ODWH
3URFHHGLQJ RU DQ RUGHU IRU UHOLHI RU VLPLODU RUGHU XQW&HW /K@ K3 05D DD LIBE@Y\RDOB \DLOGU WPV \A
,QVROYHQF\ 3URFHHGLQJ LQYROYLQJ WKH &RPSDQ\ RU DQ\ VXFK ODWHULDO 6XEVLGLDU\ RU LLL W
WUXVWHH FXVWROLDRLEFBWRHUMHVRY SRVVHVVLRQ RU DJHQW WKHUHIRU RU RWKHU VLPLODU 3H

(5.686 90 (5,66FHQW VKDOO RFFXU ZLWK UHVSHFW WR D 3HQVLRQ 30DQ RU OXOWLHPSOR\HL
OLDELOLW\ RI WKH WRRS$ DY, KR GHWH 3HQVLRQ 30DQ OXOWLHPSOR\HU 30DQ RU WKH 3%*& LQ DQ DJJ
RI 8QIXQGHG 3HQVLRQ /LDELOLW\ DPRQJ DOO 3HQVLRQ 30DQV DW DQ$IWDRBWHFHKDZYO IDLO WRRED\L
H[SLUDWLRQ RI DQ\ DSSOLFDEOH JUDFH SHULRG DQ\ LQVWDOOPHQW SD\P HQWS B UWXK OXHDWELHFRAS GVFR\ HL
DPRXQW LQ H[FHVV RI DQG LQ WKH FDVH RI DQ\ Rl FODXVHV L WKURXJKJHGL VWDKK G LIDES
ZLWKLQ WHQ %XVLQHVV 'D\V DIWHU VXFK OLDELOLW\ RU SD\PHQW REOLJDWLRQ DULVHV RU

ORQIHWDU\ -XGARHQRMVPRUH QRQ LOWHUORFXWRU\ MXGJPHQWYV QRQ LOQWHUORFXWRU\ RUGH
&RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ LQYROYLQJ LQ WKH DJJUHIJDWH D OLDELOLW\ WR WKH H[WI
FRYHUDJH DV WR DQ\ VLQJOH RU UHODWHG VHULHV RI WUDQVDFWLRQV LQFLGHQWYVYV RUH &G RQWEDWH®R
ZLWKLQ WKH DSSOLFDEOH SHULRG IRU DSSHDO IURP WKH GDWH RI HQWU\ WKHUHRI RU SDLG ZLWKL!

IROMORQHWDU\ SXBIPRQWRQHWDU\ MXGJPHQW RUGHU RU GHFUHH LV HQWHUHG DJDLQVW W
H[SHFWHG WR K&GYHDNMNHWMHBUDO

&KDNDJH Rl &RKGWHRFFXUV DQ\ &KDQJH Rl &RQWURO )RU SXUSRVHV RI WKLV 6HFWLRQ N
SHUVRQV EHFRPHYVY WKH EHQHILFLDO RZQHU RI RU PRUH RI WKH YRWLQJ SRZHU RI WKH &RPSDQ\ |

IRUWK LQ 6HFWLRQ $& WRD Q/&K KV K[IF KDHQUP S EHQHILFLDO RZQHU  VKDOO KDYH WKH PHD®EWJ VHW [RU

L PSODLUPHOW RI TXHUDXPWDQW\ VKDOO IDLO \MRF WHRPWD DR QAWQRQARKMORWEHIWDNHQ E\ WKH

WR DVVHUW WKH LQYDOLGLW\ RURQ HQ | RIUFHDEDLUOD QW RU WKBOXDDD@WAR FRPSO\ ZLWK DQ\ Rl WKH F

SDUWU LLL DW DQ\ WLP W SHRUDWR I RRDW B WRIJUD QW\ L Q $0 EFHRPGDOF HV X EW K XD @MW R B W R D @V IC
XQGHU WKH *XDUDQW)\ \RR XKIDRKOLW. YLNI8®RWLPAM\ WR VXFK HI

5HPHGLHVDQ\ (YHQW RI 'H$DMQW REBROV DWKW KHL WHTWKWW RO VRIQWDRI WKH ODMRULW\ %DQN

D GHFODUH WKH REOLJDWLRQ Rl HDFK %DQN WR PDNH DQ\ /RDQV WR EH WHUPLQDWH

E GHFODUH WKH XQSDLG SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ /RDQV DOO LQW

RWKHU /RDQ 'RFXPHQW WR EH LPPHGLDWHO\ GXH DQG SD\DEOH ZLWKRXW SUHVHQWPHQW GHPDQG

&RPSDQ\ DQG
F H[HUFLVH RQ EHKDOI RI LWVHOI DQG WKH %DQNV DOO ULJKWV DQG UHPHGLHV DYDL

SURYIKRZEB YWKDW XSRQ WKH RFFXUUHQFH RI DQ\ HYHQW VSHFLILHG LQ VXEVHFWLRQ | RU J RI 6H
GD\ SHULRG PHQWLRQHG WKHUHLQ WKH REOLJDWLRQ RI HDFK %DQN WR PDNH /RDQV VKDOO DXWR




DQG RWKHU DPRXQWY DV DIRUHVDLG VKDOO DXWRPDWL$DH@W RHFR M % X6 ND LGN K RVOVE CBH H V. WE W R W C
DQ\ NLQG DOO RI ZKLFK DUH KHUHE\ H[SUHVVO\ ZDLYHG E\ WKH &RPSDQ\

S5LIJKWYV 1RW (KRB XMUKMWYV SURY$IGHBPIHRQW. Q WK MKH RWKHU /RDQ 'RFXPHQWV ZKHWKHU QRZ H
H[FOXVLYH RI DQ\ RWKHU ULJKWV SRZHUV SULYLOHJHV RU UHPHGLHV SURYLGHG E\ ODZ RU LQ HTX

$57,&1( ,;
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$SSRLOWPHKOWK PG IWER ®DQN KHUHE\ LUUHYRFDEO\ DS SRIHIDMW WERHW DNGDWHRK DFG DRQV RRULL
WILMHHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW DQG WR H[HUFLVH VXFK SRZHUV D@ GUSIHPIRQW R X FI
/RDQ 'RFXPHQW

WRJHWKHU ZLWK VXFK SRZHUV DV DUH UHDVRQDEO\ LQFLGHQWDO WKHUHW BJURWRZH QK VRAUD QG D@} R
'REXPHQWI H@MHVKDOO QRW KDYH DQ\ GXWLHYV RU UHVSRQVLELO L®IHOMW H[F¥IS \R WER \GH H PHIH WAROK IV
ZLWK DQ\ %DQN DQG QR LPSOLHG FRYHQDQWV IXQFWLRQV UHVSRMLEHPHYWHRU ®XW RWWK HRE OR.D R
H[LVW DJBLOYW WKH

_HOHJDWLRQ RABXMWIW P D\ H[HFXWH DQ\ R JIUWW FGHKQWAL HRW X000 FRUVW K UV/RDQ 'RFXPHQW E\ RU WK
DQG VKDOO EH HQWLWOHG WR DGYLFH RI FRXQ V HX §RQFW W/EIDDIO DDROWP B MV W H VW & REHALE O HQl RQYJI WWKRH \Q
DWWRUQH\ LQ IDFW WKDW LW VHOHFWVY ZLWK UHDVRQDEOH FDUH

/[LDEL O MAQRMMLRQH RNIHWWHSHODWHG 3HUVRQV VKDOO L EH OLDEOH IRU DQ\ DFWLRQ WDNHQ R
$JUHHPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ H[FHS
DO\ Rl WKH %DQNV IRU DQ\ UHFLWDO VWDWHPHQW UHSUHVHQWDR®LRW R B|2\DR Y REE RD Q/GKHBD\HW K H
$JUHHPHQW RU LQ DQ\ RWKHU /RDQ 'RFXPHQW RU LQ DQ\ FHUWLILFDWH UHSRUW $VUWQW KRXEHU RU
ZLWK $ WKHIWPHQW RU DQ\ RWKHU /R D QHIRFXPHHMH VR/U JWHIQHK IY QD QIR EWH B © \FRBWRAMHKREN (DA VRURDIQY XRW K HU /
DQ\ IDLOXUH RI WKH &RPSDQ\ RU DQ\ RWKHU SDUW\ WR DQ\ /RDQ 'RFXFPHIDW 5B S5\M H CR B UMRWY R/EKDIO)
DQ\ %DQN WR DVFHUWDLQ RU WR LQTXLUH DV WR WKH REVHUYDQFH RU $H U HRIPRHIDWF iR R DD \RRV KW K
LQVSHFW WKH SURSHUWLHY ERRNV RU UHF RUGXE RL G\BHIGFOAMRDID\ RU DQ\ R1 WKH &RPSDQ\T

5HOLD@GBHEW

7KBDHQW VKDOO EH BIQ®NMKDEG BHR IXWO\ SURWHFWHG LQ UHO\LQJ XSRQID®D ZIUWWE 8 W WHIF
IDFVLPLOH WHOH[ RU WHOHSKRQH PHVVDJH VWDWHPHQW RU RWKHU GRFXPHQW RU FRQYHUVDWLR!
3HUVRQ RU 3HUVRQV DQG XSRQ DGYLFH DQG VWDWHPHQWYV RI OHJDO FRXQVHO LQFOXGL$JHGRXQV
$JHQW VKDOO EH IXOO\ MXVWLILHG LQ IDLO$JUWHRE HWXR UQDIQW R WIOHWH /RQ'\QD RWX RO & B 0 HWRL YW \
ODMRULW\ %DQNV RU DOO WKH %DQNV LI VSHFLILFDOO\ UHTXLUHG KHUHXQGHU DV LW GHHPV DSSL
DQ\ DQG DOO OLDELOLW)\ DQG H[SHQVH ZKLFK PD\ EH LQFXUUHG ERXKMYHQW NEKDR® R IQWIDNL @ D \RHV FIRK
UHIUDLQLQJ IURP BBWHBRPHRWGRW IMKLRWKHU /RDQ 'RFXPHQW LQ DFFRUGDQFH ZLWK D UHTXHVW RU
KHUHXQGHU DQG VXFK UHTXHVW DQG DQ\ DFWLRQ WDNHQ RU IDLOXUH WR DFW SXUVXDQW WKHUHW

E JRU SXUSRVHV Rl GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH FRIQG HW HRGNV WKIHFQ | EH G5 H
FROVHQWHG WR DSSURYHG RU DFFHSWHG RU WR EH VDWLVILHG ZLWK HD F § GRPAX RHRD WXKE K BN RN Ul
DSSURYDO DFFHSWDQFH RU VDWLVIDFWLRQ RU UHTXLUHG WKHUHXQGHU WR EH FRQVHQWHG WR R!

IRWLFH RI 7THIEXOW VKDOO QRW EH GHHPHG WR KDYH NQRZOHGJH RU QRWLFH RI WKH RFFXU!I
WKH SD\PHQW RI SULQFLSDO LQWH U HVWQMNQ GR LHWK H IDFX RXHQGY BRAH @ W HYBIDE) BAR DY BN FHEKHG ZULW'
&RPSDQ\ UHIHWBUUBHMHROWKIGHVFULELQJ VXFK 'HIDXOW RU (YHQW RI 'HID X @ DHYGBWY IMIDVOL Q B WYLKI D WY Ky
Rl DQ\ VXFRKBRWQWHVKDOO WDNH VXFK DFWLRQ ZLWK UHVSHFW WR VXFK '"HIDXOW RU (YHQM W EFIDIiD
SURY KRG YWKDW X QO H D@ KQW UG FHKN HG HIH QMK PO U HEDXWM W D WB HQRW EH REOLJDWHG WR WDN
ZLWK UHVSHFW WR VXFK 'HIDXOW RU (YHQW RI 'HIDXOW DV LW VKDOO GHHP DGYLVDEOH RU LQ WKH

&UHGLW 'HRIDFIKR®DQN DFNQRZOHEBIHYWVKDW WRGH3RUWK®Y KDV PDGH DQ\ UHSUHV HQWOQW LKRH
WDNHQ LQFOXGLQJ IDQUYHYLWEHRERKSDDN DQG LWV 6XEVLGLDULHY VKDOO EH GHH™MG 5WMP F\R B 8 V3L
%DQN (DFK %DQN WHEHQMVWEDW WWR WXWH LQGHSHQGH@WIQW G B (LW ® X3\M UMRIL DQBHEDIRIEG R@\ V X FK
GHHPHG DSSURSULDWH PDGH LWV RZQ DSSUDLVDO RI DQG LQY HVQDLYIPIWDICR Q A® \R R KAHUH FEROQ/G IQM IVR/Q
&RPSDQ\ DQG LWV 6XEVLGLDULHY DQG DOO DSSOLFDEOH EDQN UHD® G CPADRW\ IOMVZ \R DG GHBLIQIHRMIFRMIP
WR H[WHQG FUHGLW WR WKAHK &RPGD @\OKHRUBKREHMH QWY WKDW LW ZLOHIHOWE 5 S IDQEBHHBEWIH UNVRE® DLONG
DQG LQIRUPDWLRQ DV LW VKDOO GHHP DSSURSULDWH DW WKH WLPH FRQWLQXH WR PDN I8 JUWAH REZQ\
WKH RWKHU /RDQ 'RFXPHQWY DQG WR PDNH VXFK LQYHVWLJDWLRQV DV LW GHHP M LOHRHL\DIUD @& R
DQG FUHGLWZRUWKLQHFM SRV VWRKHBRRPISPHM UHSRUWY DQG RWKHU GRFXPHQWYV H[SIHOMSOW R MUK QO
DQ\ GXW\ RU UHVSRQVLELOLW\ WR SURYLGH DQ\ %DQN ZLWK DQ\ FUHGLW RU RIWKHQUFLQ (R DRGWLWRH
FUHGLWZRUWKLQHVV RI WKH &RPSDQ\ ZKLFK PEI\HERW I3 H@QDMWRHW KIH SRRYMVVLRQ Rl DQ\ Rl WKH



OGHPOLILKMHMWKRQY RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\$DH 8 V¥ B56 OXORPHDGV Bik
H[WHQW QRW UHLPEXUVHG E\ RU RQ EHKDOI Rl WKH &RPSDQ\ DQG ZLWKRXW OLPLWLQJ WKH REOLJD
SURY KRG YWKDW QR %DQN VKDOO EH ®LEDEWH HODWKE SBURMHR@QW WRDWKBRUWLRQ Rl VXFK ,QGHWPQL
JURVV QHJOLJHQFH RU ZW&RKXW PLNVPRDWXRY RI WKH IRUHSRHQW HDFK %DQN VKDOO UHLPEXUVH WK

XSRQ GHPDQG IRU LWV UDWDEOH VKDUH RI DQAWR R W HR L& RXW VR JLHGER MDA SR ESQUQRM VR Q@ ZROVKGWEH S
DGPLQLVWUDWLRQ PRGLILFDWLRQ DPHQGPHQW RU HQIRUFHPHQW ZKHWKHU WKURXJK QHJRWLDWL
XQGMUEBLYHHPHQW DQ\ RWKHU /RDQ 'RFXPHQW RU DQ\ GRFXPHQW FR @GWH® ®ODWEIRBWE U R UPEK IUMHG G
EHKDOI RI WKH BRES®MUWDNLQJ LQ WKLV 6HFWLRQ VKDOO VXUYLYH WKH SD\PHQW BUBQW® 2EOLJDW

$IJHOW LOQO .OGLYLG%DQMNROBFBWHGLW :6XEKNR WL GaDHY% REDMAGRIQ Bi® QN <RIUNKE % DTRWNFR OLWV XI
/WG DQG WK HLIWL QUDABHY¥ VWPDX PDNH ORDQV WR LVVXH OHWWHUV RI FUHGLW IRU WKH DFFRXQW RI D
EDQNLQJ WUXVW IXKQDEBZDOWICXLRRURWKHU EXVLQHVYV ZLS\IK Q\LKOMV & R PIS\D @AKRQ G KL % DHOR D IBGT. 1B U ik
JLUVW %RVWRQ ZDV ®RID W KHDIGRY G DFB IVQHR/Y RIFWDIRQ B® Q N <RIUNHEAQHS % DTRWFR OLWVXELVKL /WG ZHUI
$IJHQWYV KHUHXQGHU DQG ZLWKRXW TKRMY% B9 NWRDREEW @ RDO HGQWH RV KDKAH SOQWXD QW WR VX FKDFKW Y Y DW
1DWLRODRF LDKVH. B6® QN <RIUNKE % DTRWRR OLWVXELVKL /W GS IR O WDKAHH W RIAVISHFRMLYYHH LQ IR UP D W § RIQO UBI\A
LQFOXGLQJ LQIRUPDWLRQ WKDW PD\ EH VXEMHFW WR FRQILGHQWLDOLW\ REOLJDWELRIDWL QVKHY RO £
$JHQW QRU WKH $BRARQRHQWIDMIREH XQGHU DQ\ REOLJDWLRDWKRUSIVE ¥IEGH W EKV V Q FROUP\D WHLIRFK \RR 9\
:DFKRYLD %D G\ VRIFWDIRK B6@® Q N <RIUNHIZQHS % DTRNFR OLWVXELVKL /WG VKDOO KDYH W EHUWDIFPH QW B W
%DQN DQG PD\ H[HUFLVH WKH V3BH @V WHKRIX 6 SGIQMFIRINWLAR QR WRIAHGH @ WDWDBSOOLFDEOH DQG WKH WH
HDFK Rl %DQN 2QH &UHG LW F&RWLMH % DSV RIRWDRR@M® Q N <RIUNHEZQHS % DTRW VR OLWVXELVKL /WG LQ LV
1IRWZLWKVWDQGLQJ DQ\W K L\§BUHIDQH HY W RV Ve HURFGD\R DM R QD $E A RMHQ VDRMHAR @HUHLQ VKDOO QRW KD
$JUHHPHQW H[FHSW LLQDWX HAMQMIVSD FLW\

6 X FFHYMRIMK BIHQW PDQ\G DW WKH UHTXHVW RI WKH &RPSDQ\ VR ORQJ DV QR 'HIDXOW RU (YH(
%DQNV VKD®BOHQMWVX$Q @R VEDEWIWR W K HHB VQUINV L. U GAKDHMHPHIQ W KWK H & RPSDQ\ VKDOO DSSRLQW IUR
WKH %DQNY XQOHVV DQ (YHQW RI 'HIDXOW WKHQ H[LVWV LQ ZKLFK FDVH WKH ODMRULW\ % DHRWLY K
RI WKH UH VL JSIB\VQ MR QNRMMWKDI DSSRLQW DIWHU FRQVXOWLQJIVXIFW KW IRK % DIQQW DURGP VDRI @R RVKIHQ % |
DSSRLQWPHQW DV VXFFHAXFKUVXFH G WVRNUBIXEM WKDOO VXFFHHG WR ®IHD W KHQ GLWKW W IS BE H § YHDY
VXFFHVVRU DJHQ\WJB Q@D KR LQNWPHOMY J S BZHQW D/E® GO Vi WM HDUPQ. 'S IMMGBIHNQ.D Q D W L R H & WH XWKGH UL
WISLLWWLFOH ,; DQG 6HFWLRQV DQG VKDOO LQXUH WR LWV EHQH I L HDYWWRQEERAHDNPRAIGRAD V, MDA
DJHQW KDV DFFHSWHE @8 TRLIWQMHF BOWHYKLFK LV  GD\V IROORZLQJ D

UHWSBOUHQWIRWLFH RI UHVLJSWMBE YV WIQH W HRQ WIKDIO O QH Y HH PM HYOH ¥\ BV KMKUHH % S RO \E N KB DS JSIHWA R
KHUHXQGHU XQWLODVXWKMWE&RASDODAU WKH ODMRULW\ %DQNV DSSRLQW D VXFFHVVRU DJHQW DV Sl

: LWKKROGLQJ

D .1 DQ\ %DQN FODLPV H[HPSWLRQ IURP ZLWKKROGLQJ W Bb[( X DRGUVX FBIQ LAD QG 6\M DD W\
SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUV DOO RU SDUW RI WK H $ZE@MW RW MRV FH WFKIQ W RPIS I
ORQJHU WKH EHQHILFLDO RZQHU RI 2EO LZRDWK R QM VRH QWK IR 1& R R B0 G HAMRANED DH\IDWPHRIE D WRXUPRE I DID\N 1 F
ORQJHU YDOLG

E 6XEMHFW WRI WHKHP H I TX LIU HPGN\QIWIVORI FAOKCLIMP L QJ H[HPSWLRQ IURP 86 LWE G ZA \WEKNAEXIY:
VHOOV DVVLJQV JUDQWV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUV DOO RU SDUW RI WKH
FRPSO\LQJ ZLWK WKH ZLWKKROGLQJ WD[ UHTXLUHPHQWY LPSRVHG E\ WKH &RGH

F .l WKH ,56 RU$RQKRWIKWM U RIRW K H GBRHGWHIEO6 WDWHY RU D Q$ JRI\VY MHG LMEXQR WGSE B RS RQOD \
DPRXQWYV SDLG WR RU IRU WKH DFFRXQW RI DQ\ %DQN EHFDXVH WKH DSSURSULDWH IRUP 3DNQWRW
FKDQJH LQ FLUFXPVWDQFHYV ZKLFK UHQGH UHIGI FWKIHY H[ HPLE WRLR @ QU RV K HW KUKHROOVGRLAHXY W BIRK DEDRQINR V KDODC
GLUHFWO\ RE\LWEHYWFDMOWD[ RU RWKHUZLVH LQFOXGLQJ SHQDOWLHY DQG LQWHUHVW DQG $&DHOQW
XQGHU WKLV VXEVHFWLRQ WRJHWKH U$ IW\RU D E7T0KSARRABENM. IDEL R S RO WHKH % Q BOIXGL@GHU WKLV VXEVE
DQG WKH UHVLJQDWLRQIJRQWHSODFHPHQW RI WKH

$57,&/( ;
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$PHQGPHQWY YHJAR DPHQGPHQW RU ZDLYHBJRIHBI@HWRRUVDAQRRVKHKIL¥YRDQ 'RFXPHQW DQG !
E\ WKH &RPSDQ\ WKHUHHWRPH WPV EHVKH VDPH VKDOO EH LQ ZULWBQHQMMQB®W LIWRHZ BA WMW]HQ DM RX
DQG WKH &RPSDQ\ DQG [3BNQRZ MHGEI WK HQ® WRN VXFK ZDHYFAML PH) @ FRQVY QWK I/ KB LEHFHIQVWDQFH L
JLYBOQRY KRZE YWKDW QR VRPKKQZQGEPHWRW RU FRQVHQW VKDOO XQOHVV LQ ZUUWE®Q®H G QKM BHEN® KX Q
WIEBHHQW GR DQ\ RI WKH IROORZLQJ

D LQFUHDVH RU HIWHQG WKH &RPPLWPHQW RI DQ\ %DQN RU UHLQVWDWH DQ\ &RPPLV



E SRVWSRQH RUSIHEEPBQWGDWBE QL RVEKEWUWRDY 'REFXPHQW IRU DQ\ SD\PHQW RI SULQ
PDWHULDO DPRXQWYVY GXH WR WKH %DQNV RU DQ\ RI WKHP KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ

F UHGXFH WKH SULQFLSDO RI RU WKH UDWH RI LOQOWHUHVW VSHFLILHG KHUHLQ RQ DC
SD\DEOH KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW

G FKDQJH WKH SHUFHQWDJH RI WKH &RPPLWPHQWY RU RI WKH DJJUHJDWH XQSDLG Sl
DFWLRQ KHUHXQGHU

H DPHQG WKLV 6HFWLRQ RU 6HFWLRQ RU DQ\ SURYLVLRQ KHUHLQ SURYLGLQJ IR
| H[FHSW SXUVXDQW WR D WUDQVDFWLRQ SHUPLWWHG XQGHU 6HFWLRQ DQG 6HFW

DOQSURYLGHBKWHKIDW L QR DPHQGPHQW ZDLYHU RU FRQVH®M YWDIOOD®QDWVYRQ @2 ULKH QD D RGL W) JY
EH IBFW WKH ULJKWSI RQOWS X SEIHG RPKAGWM RU DQ\ RWKHU /RDQ 'RFXPHQW LL DQ\ IHH OHWWHU PD\ E
ZULWLQJ H[HFXWHG E\ WKH SDUWLHV WKHUHWR DQG LUHF®RDWHQGPH Q¥FU FRONVW Q O \& RRIPZ BMPYHQ
H[WHQVLRQ Rl WKHPEEPRQRDQDWH SXUVXDQW WR 6HFWLRQ RU WKH FRQYHUVLRQ RI /RDQV WR D

I1RWLFHV

$OODQRWLFHY UHTXHVWVY DQG RWKHU FRPPXQLFDWLRQV VKDOO EH LQ ZULWLQJ LQFOXGLC
WKDW DQ\ PDWWHU WUDQVPLWWHG E\ IDFVLPLOH L VKDOO EH LPPHGLDWHOKKR®XOWPBG ENLD WK-DA
SURPSWO\ E\ GHOLYHU\ Rl D KDUG FRS\ RULJLQDO WKHUHRI DQG PDLOHG ID[HG6FRH GXIHRYIHW GG U Wi
WKH &RPSDRAMHRWWWR VXFK RWKHU DGGUHVY DV VKDOO EH GHVLJQDWHG E\ VXFK SDUW DM VXEZK [RW
DV VKDOO EH GHVLJQDWHG E\ VXFK SDUW\ L$gHQMLWWHQ QRWLFH WR WKH &RPSDQ\ DQG WKH

$OCEVXFK QRWLFHV UHTXHVWV DQG FRPPXQLFDWLRRYV MX BIGTBAKAHQZWW H Q (GBHA MWW G G \| RLY +
RU WUDQVPLWWHG LQ OHJLEOH IRUPR) LD POURAKG XBRKQL VKK HUIH WS K P WIHOHV Y 'D\ DIWHU WKH GDW
H[FHSW WKDW QRMWIWIHNO 8 X, \RXUD QI\WRMROYHQRQWEB BFWXBIQ®WA UHFHLYHG E\ WKH

$Q\MIUHHPHQWORN W®E8 WKH %DQNV KHUHLQ WR UHFHLYH FHUWDLQ QRWLFHV E\ WHOHSKRC(C
&RPSDIXWIHQW DQG WKH %DQNV VKDOO EH HQWLWOHG WR UHO\ RQ WKH DXWKRULW\ RI DQ\ 3HUVRQ

SXUSRUWLQJ WR EH D 3HUVRQ DXWKRULJHG E\ WKH &RPSDQ\ WR JLYH \$XFIQ \W FD/LG- MV B G DIDENAH @ KD
WKH &RPSDQ\ RU RWKHU 3HUVRQ RQ DFFR X QW HRQW @ D¥ WH. R(D @/NDW i Q B H GOLAOW) FMD X SIRIQEY RVEIRH\WY BV H S
&RPSDQ\ WR UHSD\ WKH | HRDMWGVIK® OQ\QFDN BEH WR DQ\ $iJWO\G VD EE DK H DAMXNW \ER WKHHLYH ZULWW F
IDFVLPLOH QRWLFH B UHW KMHDUHEF WIKHWYED QMK/HR T D FRQILUPDWLRQ ZKLFK SN QOW B D GLW R H HoDIQWRK WKRH
WHOHSKRQLF RU IDFVLPLOH QRWLFH

1R DLYHU &XPXODWLYR BHMPOGIHWR H[HUFLVH DQG QR G$UGIMW. ® H HUNF%DIQN) DREZ W KR B/DSIM
KHUHX@&BOO RSHUDWH DV D ZDLYHU WKHUHRI QRU VKD OBSRZGWVR ) BIH RO 8D WHG! HOGWRL % H HA O
RU WKH H[HUFLVH RI DQSRIKH B W SLKW L O HPHI G\

&RVWYV DOG {[SH@RRBDQ\ VKDOO

D SD\ R QW LPIEXKKINVG IWKH %XVLQHVV 'D\V DIWHU GHPDQG IR Us DHOOWUIH® ¥ RQ R E® M/ IERY \!
SUHSDUDWLRQ GRFXPHQWDWLRQ QHJRWLDWLRQ V\QG$EFIDMHRHD VG ID\QMGUWEXWRP@ 'RE K PO IQWWU D /G R
FROQHFWLRQ WKHUHZLWK ZKHWKHU RU QRW FORVLQJ RFFXUV DQG WKH DGPLQLVWUDWLRQ RI DQ
FRQVXPPDWHGHHRKOW DQ\ /RDQ 'RFXPHQW DQG DQ\ VXFK$RMIKRHD 8 R E R ¥ WOSALYEFXQUA DGR ELHVS H B WRW

E SD\ RIH Q WE BMERIQ YHUW KIHQ G HDFK %DQN ZLWKLQ ILYH %XVLQHVV 'D\V DIW HSWGHRRDIHS
LOQFXUUHG E\ WKHP LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW DWWH P S HBHPHIRW FRIP BDQW R R/IK W H
WKH H[LVWHQFH RI DQ (YHQW RI 'HIDXOW RU DIWHU DFFHOHUDWLRQ RI WKH /RDQV LQFOXGLQJ LQ F
,QVROYHQF\ 3URFHHGLQJ RU DSSHOODWH SURFHHGLQJ

QGHPQKWWKHU RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUH E$ JIHOHN FRHO/DXW A BWSHIG V
DQG HDFK RI LWNFHWWS KGAWH¥MW RUV HPSOR\HHV FRXQVHOQ®HPQMW VHGEBHIAOME Y Q H RP LI D BWD IHDFY
REOLJDWLRQV ORVVHV GDPDJHV SHQDOWI\HVILDAWLRDHQMHS/I P )G WO/ VEXKLEM A FRRIRTDNAMWE, FRKFEDX GRU QDG
ZKDWVRHYHU ZKLFK PD\ DW DQ\ WLPH LQFOXGLQJ DW DQ\ WLPH IROORZLQJ UHSBIFNQPWRRI WHSHO DFED
%DQN UHVXOW IURP DQ DFWLRQ VXLW SURFHHGLQJ RU FODLP DVVHUWHG DJDLQVW DQ\ VXFK ,QGF
UHODWLQJ WR RUSDUHWP®D WXRW RO QVIKGRFXPHQW FRQWHPSODWHG E\ RU UHIHUUHG WR KHUHLQ RU D
6HFWLRQ RU WKH WUDQVDRWLRQ@\VDFRQL\RBP\E DN WG ® K RPHBPAWHG E\ DQ\ VXFK 3HUVRQ XQGHU RU
DO\ LQYHVWLIJDWLRQ OLWLJDWLRQ RU SURFHHGLQJ LQFOXGLQJ DQ\ ,QVROYHQF\



3URFHHGLQJ RU DSSHOODWH SURF HHEIWMH RHODD \RH GVW R RRD QY LR/W QUKRIXXW R IRW KALK/'H SURFHHGV WKF
WKHUHWR DOO WKH | RUKBIRH®JL IERIGO/EDWY &EREEWKDW WKH &RPSDQ\ VKDOO QRW EH OLDEOH WR D
,QGHPQLILHG /LDELOLWLHY UHVXOWLDURNM\R B WXFIK] HQGHPRW IZ HGO3 MO VRYFRQGXFW ,Q WKH HYHQW '
SDUWLFXODU PDWWHU RU FRQVHTXHQFH UHIHUUHG WR KHUHZQR R SWOK DXB®R @ HJ HPHR B WHBIE Q R \VWALK HVR
LQLWLDWLRQ RI DQ\ DFWLRQ AXISWWRUKISURBHIPQLOUHGRIHMWRGWKDOO LI D FODLP LQ UHVSHRWRWIK
&RPSDQ\ LQ ZULSWURY WHDBM HRJ\ IDLOXUH WR SURYLGH VXFK QRWLFH VKDOO QRW H[FXVH WKH &RPSI
IDLOXUH WR QRWLI\ VKDOO KDYH PO WRVEWBRRPSSHQPX T KPHO® WBON K RKSDQLIKW DW LWV ISR DIVBHISE R
&RPSDQ\ KDV GHOLYHUHG SURPSW QRWLFH WR WKH ,QGHPQLILHG 3HUW\WRQ H[S\WHREOL DIJW HR Q QW RVIRC
KHUHXQ@GWK QDWLRQDOO\ UHFRJQL]HG FEX®V HBDWHRMIDE/ON & EW MK B FARPIBDWR WKH ,QGHPQLILHG 3H!
WKH ,QGHPQLILHG 3HUVRQ RI DQ\ DQG DOO PDWHULDO GHYHORSPHQWY LQ VXFK 'LVSXWH DQG WKH
SULRU ZULWWHQ FRQVHQW RI WKH ,QGHPQLILHG 3HUVRQ VXFK FRQVHQW QRW WR EH XQUHDVRQDE!
3HUVRQ WKHERQMDOMEIDOWGHIHQVHY DYDLODEOH WR LW UHODWLQJ WR WKH 'LVSXWH ZKLFK FRQIOLF
3HUVRQ VKDOO KDYH WKH ULJKW WR VHOHFW V K\GD DB WHIURR X R I K @ HD D OWGK | H QS/HHY VDIQRST RWK K H&JRZR. S B
EHKDOI Rl VXFK ,QGHPQLILHG 3HUVRQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ QW SIMSRUWHR QX EIDMF VQ
ZLWKISWRGE LERBHYWKDW DQ\ ,QGHPQLILHG 3HUVRQ PD\ VHWW® HF RQV M & WK L'IL VIB XWVHIH Z . DVUKNREK WG WAHKSHX RKRE
DQ\ %DQNIRODLUDWHY ZKLFK EHFRPHY DQ ,QGHPQLILHG 3HUVRQ XQGHU WKLV 6HFWLRQ RU WKH L
LQ WKH MXGJPHQW RI VXFK 3HUVRQV LV EHLQJ RU IRUHVHHDEO\ ZLOO EH PDWHULDOO\ LPSDLUHG [
DOOHJDWLRQ RI FULPLQDO ZURQJGRLQJ RU F WKH &RPSDQ\ LV GLVSXWLQJ LWV REOLJDWLRQ WR |
FRQVHQW ZLWKLQ GD\V RI LWV UHFHLSW RI ZULWWHQ QRWLFH RI VXFK SURSRVHG VHWIWOHBDWGIW |
LQGLUHFW RU FRQVHTXHQWLDO GDPDJHV LQ$BH BB FHKERIY H HWKQWAY LOGF W IKY MABLHHAW U R Q DWKID® QV R XW P
WHUPLQDWLRQ RI WKH &RPPLWPHQWYV

BD\PHQWV G WKH HIWHQW WKDW WKH &R®BS3BQWPPDW MAK B $% B \PWVEWR W RHMIE B QNV H[HIU OL/G W
SD\PHQW RU WKH SURFRIHG®Y RS VXWKWKHW HRRI DUH VXEVHTXHQWO\ LQYDOLGDWHG GHFODUHG WR Et
VHWWOHPHQW HQWHIUM RU QWRKEWIEN LQ LWV GLVFUHWLRQ WR EHQUASQ QG VWA ROWALWKV B €\ LMFRIQ
WKHQ D WR WKH H[WHQW RI VXFK UHFRYHU\ WKH REOLJDWLRQ RU SDUW WKHUHRI IRIEMJI IDYDIO O% XLFQKV
QRW EHHQ PDGH RDOG/RRKNVVHW RI

RFFXUUHG DQG E HDFK %DQN $¥HYQWDCRQDGHRBY GV RWS\D 'S WR WOKWID VKDUH RU RWKHU DSSOLBDEQY

6XFFHVVRVYVLDOQREH SURYLVISRQMHPHQIMLYKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQHIL
DVVLJIQV H[FHSW WKDW WKH &RPSDQ\ PD\ QRW DVVLJQ R MWHMHQYWH DL BVG\R K WL W K HU SHHHADUN RDIQ RBEMDR @
QR %DQN VKDOO DVVLJQ DQ\ RI LWV ULJKWV RU REOLJDWLRQV KHUHXQGHU H[FHSW LQ DFFRUGDQFF

$VVLIQPHOWY 3DUWLFLSDWLRQV HWF

$Q\DHDQNZRMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLP H\$ RVDKAH UZ WIKFKQ FRXQW
EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG DW D Q\$WV P HQBIWWL JRU B @ GGHIEOW KD W HQW RZ B CHHWRIDP APV
UHTXLUHG LQ FRQQHFWLRQ ZLWK DQ\ DVVLJIQPFVYWIREAE WIHMAIDM-DROQ \EX FIX_SRMNNQAERDDFKR( D @IQ E O B W
WKH /RDQV WKH &RPPLWPHQW DQG WKH RWKHU ULQKWRLDQEXPEDRRXWWRRN RI VX F KR DWQNF K HOUHS/3DL
PD\ FRQBHAWIKRIE YWKDW WKH &RFPISIONY BQGPRIQWLQXH WR GHDO VROHO\ DQG GLUHFWO\ ZLWK VXFk
$VVLIQHH XQWLO L ZULWWHQ QRWLFH RI VXFK DVVLIJQPHQW WRJHWKHU ZL W $DJ0HEWVIKODWOUKEFY
&RPSDQ\ 3JE QWK E\ VXFK %DWOIN QIE WHH VXFKV%D@DHHDWKD OW KDY H G H O L Y $IHHGS VIDRD WKPHHIKFRER-HESINGD (DF]
IRUP(RILELSNYLJIQP HIFWHSO@MMTFE LLL WKH BVVLIQRUY %DGHERE /S WRAHVVLQJ IHH ISQ RWKIGKEIBR X Q W
D WUDQVIHU XQGHU 6HFWLRQ WKH DVVLJQRU %DQN VKDOO QRW EH REOLJDWHG WR SD\ VXFK St

E YURP D QG $0 HADHAU QARAHL GLIHW HWW K D&"R MSKCHQ\ DQ G WKH DV V SVVR UQY% BRGNY MBQWENG EW KIDIVF k
FROQVHQWHSIWRWEDWEH\ WKH &RPSDQ\ LI UHTXLUHG DQG SD\PHGWVRU @HHH \WER Y H XUH3 H U HXFDHIED SB
HIWHQW WKDW ULJKWY DQG REOLJDWLRQV KH U$HXQG & B PR HIS@EDHF 1D VV K DQGKW RHL W KHX U U XIOW@ W DAQR
'RFXPHQWY DQG LL WKH DVVLJQRU %DQN VKDOO WR WKH H[WHQW WKDW ULJKWV DQG REOLJDWLF
$VVLIQPHIFWHBQM® QFH UHOLQTXLVK LWV ULJKWV DQG EH UHOHDVHG IURP LWV REOLJDWLRQV XQGH

S LWKLQ ILYH %XVLQHVV 'D\V DIWsH B QW WK B RH L ®VWK B Y QIR H DIP HEP \BIHESGMBI G KW ID® G SD\PHQW F
DQG SURYLGHBQOWKD GWWKH &RPSDQ\ FRQVHQW WR VXFK DVVLJQPHQW LQ DFFRUGDQFH ZLWK VXEV
DQG GHOLYFHDW RL RMKEWY LRQ MKWHYIL WKHIH ZDV QRW SUH Y LIRDUHMPD Qo QN QX G.H W WHK IDAV VLIQRU %DQN L
$JUHHPHQW VXFK DVVLJQRU %DQN VKDOO S@$RRSW AR B DUHWXOUDORFRY & MDIREOR HOR'Q WD KYR MKW S UR
SD\PHQW XKVG/HLU QP KB W HIBSQVD @ FUH MAKHYW VKDOO EH GHHPHG WR EH DPHQGHG WR WKH H[WHQW EXW

QHFHVVDU\ WR UH IO HFWW MWIQH 1D ®@IGMYRE BHWKMWLQJ DGMXVWP HEW &R MKW & R DRL DA B/Y WIHUY, KORD |
&RPPLWPHQWYVY RI WISHMRYFWRLQJ %DQN



$Q\@DQNZADMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLPHV RWKHU WKDQ GXU
ZLWKKHOG DW DQ\ WLPH VHE®OWOL WRHFDIWHR B [SERUGML FLISDL\E O®J LQWHUHVWY LQ DQ\ /RDQV WKH &RPPL)
WKRIULJLODWLRB WDX@NHU DQG XQGHU WKH RWKHU ARPRWR E X AHKGIWR/URSUDR B DEAHESIBORGRF-HUVWWKK. IV O O
XQFKDQJHG LL WKH RULJLQDWLQJ %DQN VKDOO UHPDLQ VROHO\ UHVSR GVHEOW VR D OMK FRHAML QKR |
GLUHFWO\ ZLWK WKH RULJLQDWLQJ %D QN LWL FRVYQ HDRVEL R B OZLIVE MHERKDY/ XD Q 8 QDMK IR % BQ MRDQ 'RF X
RU JUDQW DQ\ SDUWLFLSDWLQJ LQWHUHY W XQGHU ZKLFK WKH 3DUWLFLSDQW KD \$JLHHKRAYVQOQWRRLSIS (
'REXPHQW H[FHSW WR WKH H[WHQW VXFK DPHQGPHQW FRQVHQW RU ZDLYHU ZRXOG UHTXLUH XQDC
UHVSHFW WR WKH VDOH RI SDUWLFLSDWLQJ LQWHUHWWVVRIQY IBDQW WIK® ORD Q R VW R HD QN BXOIUWHLG- IDSDE W
$VVLIQHH ,Q WKH FDVH RI DQ\ VXFK SDUWLFLSDWLRQ$JWKH BBDQW L RIUSDQWRV KADKH RWRKH B I R B D R FXI
&RPSDQ\ KHUHXQGHU VKDOO EH GHWHUPLQHG DV LI VXFK %DQN KDG QRW VROG VXFK SDUWLFLSDWL

H (DFK %DQN DJUHHY WR WDNH QRUPDO DQG UHDVRQDEOH SUHFDXWLRQV DQG H[HUF
SVHFUHW  E\ WKH &RPSDQ\ DQG SURYLGHG WRUL B/ HE¥KWK R @ R/AXFIKQR BRAX B9 \FGHKEAOLIG IXIUGHHUP WEWVR U D«
'REFXPHQW DQG QHLWSKIHD L DWHR/UVEQORI GMW HPLQDWH VXFK LQIRUPDWLRQ H[FH S3M LROQ WA HBIG WHR
DQG WKHLU UHVSHFWLYH UHSUHVHQWDWLYHV RU XVH DQ\ VXFK L®JEHFBWQRQDR\E KW KHWRD IQHILQ/ R R Q
H[WHQW VXFK LQIRUPDWLRQ L ZDV RU EHFRPHV JHQHUDOO\ DYDLODEOH WR WKH SXEOLF RWKHU W
EDVLV IURP D VRXUFH RWEHRYW&HGQG WKBVERKFEQMMRXUFH LV QRW ERXQG E\ D FRQILG QR I IKGREW \Y\B &Il
DQ\ %DQN PD\ GLVFORVH VXFK LQIRUPDWLRQ $ DW WKH UHT>@KVWKRRUWL /X WWR I & IWF W RV B 1 \%UDHITNK LYY H\P
H[DPLQDWLRQ RI VXFK %DQN E\ DQ\ VXFK DXWKRULW\ SR SN § WF W Rb B R ES\REIDORIUR WS W O \FR K\
VXESRHQD RU SURFHVV XQOHVV LW LV OHJDOO\ SURKLELWHG |VRHP[SHRQQH VB REWND EQRGH DDWKH VI DV
FRQILGHQWLDOLW\ Rl VXFK LQIRUPDWLRQ & ZKHQ UHTXLUHG WR GR VR LQ DFFRUGDQFH ZLWK WK
FRQQHFWLRQ ZLWK DQ\ OLWLJDWIHRGWR D G U BPHHGR B INE RDAKHNHKT SWKEENIVGBNOM V X FK %DQN ZLOO SURP:
DQ\ VXFK GLVFORVXUH IRQ @& X \DHV WADH RBREBOOWIR REWDLQ D VXLWDEOH RUGHU SURWHFWLQJ WKH FF
UHTXLUHG LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH RI DQ\ UHPHG\ KHNWUHX®BHUQRH X\W THEG DWR BW DG /
* WRS$DNQOLDWH RI VXFK %DQN RU

WR DQ\ 3D USWMVWLLISIHHNV REWXDO RU SURYLGHG WKDW WKHUH H[LVWV QR (SR WQRN L' Bl OD XSGR \CZLEWNGH W §
RHVVLIQHH DIJUHHV LQ ZULWLQJ WR NHHS VXFK LQIRUPDWLRQ FRQ1RGWQW KN ®/ WMRGW®B H IVQ\RWHK H QW HADF
LQ DQ\ RWKHU DJUHHPHQW WR ZKLFK WKH SDUWLHV KHUHWR DUH SDUWLHV RU E\ ZKLFK WKH\ DUH I
2EOLJDWLRQV" DV WKH\ UHODWH W R $WHH®? H D@V D/KDIORQ ¥ RFAR @\8 B P 5 OIRWW IGHEAWDK LWW U X FWXUH ~ RU
$JUHHPHQW DV WKHVH WHUPV BUH XRWH G QQVEHFFW R §UHDWRYL VAHRIX OPIWLRIOY WKH *&RQILGHQWLDO
6HFWLR&I WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG DQG HDFK SDUW\ KHUHWR DQG DQ\
SHUVRQV ZLWKRXW OLPLWDWLRQ RI DQ\ NLQG WKH *WD[ VWUXFV$XUHH PHGW WDV W KHDMW RHQUWP V R WY
5HJXODWLRQ ,Q DGGLWLRQ HDFK SDUW\ KHUHWR DFNQRZOHGJHV WKDW LW KDV QR SURSULHWDU\
$JUHHPHQW

| 1RWZLWKVWDQG I$Q U HDHOP HFOMK HAL \§ K R X W E R @ QNOMDKRNY W B H DR SO QYLPH FUHDWH D VH
SRUWLRQ RI LWV ULJKW V$ X QKEHHRH Q@/GDLQGBN BIQH VRWIHQ KWMIOIGV E\ LW L LQ IDYRU RI DQ\$ RG KMKIHO) 5 % VR

8 67UHDVXU\ 5HIJXODWLRQ &)5 t DQG VXFK )HGHUDO 5HVHUYH %DQN PD\ HQIRUFH VXFKDRGHGI
DQ\ GLUHFW RU LQGLUHFW FRXQWHUSDUWLHYV LQ FUHGLW GHULYDWLYH WUDQVDFWLRQV UHODWLQJ
%DQN IRU SXUSRVHV RI WKLV VXEVHFWLRQ I WKH &RPSDQ\ VKDOO H[HFXWH DQG GHOLYHU 1RW

6HW RI,Q DGGLWLRQ WR DQ\ ULJKWV DQG UHR HGEL KYHRIMWWVKIH BIDEOW H]RYWEH G ERKOBDQN LV
ZLWKRXW SULRU QRWDBN WKEKVRRVERPS EALQJ ZDLYHG E\ WKH &RP SR WERGWEKDISIK@\ONYWBWEQW G
VSHFLDO WLPH RU GHPDQG SURY LYV DREDRWKH U QQ G H B W HISM\ MAXNFKB 94<CTEQNG VERPRIURIRLD WEH FUHGLW R
DQ\ DQG DOO 2EOLJDWLRQV RZLQJ WR VXFK %DQN QRZ RS JKIQWH B UNWXF K [ L\DWINQV K D 0 OHKESWHAE BBIE \R
/RDQ 'RFXPHQW DQG DOWKRXJK VXFK 2EOLJDWLRQV PD\ EH FRQWLQJHQW RU XQPDWXUHG ,Q WKH H
PDLQWDLQHG E\ WKH &RPSDQ\ ZLWK DQ\ %DQN W KV VDHHF MWERIHMR/E Q & FFOFW WRIDQ KL BVKU H H V SSHFRP SWR
$JHQW DIWHU D@QX PIS ¥YGIW RWLRQ PDRHIKERIGXRKK W QWKH IDLOXUH WR JHFW VWA YQCRON IGALBWY R IDBE &)

IRWLILFBWERBWIHY /ML GP0EAK %DQN VISDEQ V) RQY LAV MMKIHQJ Rl DQ\ FKDQJHV LQ WKH DGGUHI
GLUHFWHG RI DGGUHMVUAN R BO\PHQGLQQVWUXFWLRQV LQ UHVSHFW RI DOO SD\PHQWYV WR EH B DHK
VKDOO UHDVRQDEO\ UHTXHVW

ERXQWHURBRBWWHWHPHQW PD\ EH HI[HFXWHG LQ DQ\ QXPEHU RI VHSDUDWH FRXQWHUSDUWY HDI
FRXQWHUSDUWY WDNHQ WRIJHWKHU VKDOO EH GHHPHG WR FRQVWLWXWH EXW RQH DQG WKH VDPH L

6HYHUDEKBLMDOHIJDOLW\ RU XQHQIRUF HD P HMPMQR RQ\DRUY RO B RPRIQWKRY DJUHHP H QMFWHI
LPSDLU WKH OHJDOLW\ RU HQIRUFHD E LSIWHHR HY WHRUHPQ\L QQYW S ¥ RN QWL RQ VD RU MKRWQW UHTXLUHG

1R7TKLUG 3DUWL HAK BHUHHPWEW LV PDGH DQG HOWHUHG LQWR IRU WKH WR(GH %SOSBRMWHRVBEEREDQDY
5HODWHG 3HUVRQV DQG WKHLU SHUPLWWHG VXFFHVVRUV DQG DVVLJQV DQG QR RWKHU 3HUVRQ V
FODLP LQ FRQQHFWIHRHP HQWKRWRDRY RI WKH RWKHU /RDQ 'RFXPHQWYV

*RYHUQLQJ /IDZ DQG -XULVGLFWLRQ
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25 &$86( BR7,21 %$6(' 832BRH,1* 287) 25 5(FK' 727+,6*5((0(177+( 27+(5 /2$1 '2&80(1767RF5$16%$&7,216
&217(03/%(" +(5(%<57+(5(%<,B1<$&7,21 352&((',1* 25 27+(57,21*R$1<7<3( %528*0F$1<2)7+( 857,(66*$,167
$1<27+(5$B7<2581<$*(175(/$7(' 3(5621$57,&$81725566,*1((+(7+(5:,7+ 5(63 (&2 &2175$&&%/$,067257 &/$,06 2°¢
27+(5,6( 7+( &208BL<7+( %$1.B1' 7+($*(17 ($&$*5((7+F¥$1<68&+ &/$,0 25 &$86B®&Z)21 6+$M({5,(" %% &28%
75,$/,7+287% -85 :,7+287/,0,7,17+( )25(*2,17+( $57,(6 )8B+(5$*5((7+W7+(,5 5(63(&7,9( 5724775,$/%<8% ,6
©$,9(" %<3(5%,21 27+,6 6(&7,L672$1<$&7,21 &2817(5&/$,0 25 27+(5 352&((',1*

S+, &+ 6((.6 ;%2/( 25 ,1$B7 72 &+$//(L*T+(9$/,',7<25 (1)25&($%,/ D)7+, B*5((0(17 257+( 27+(5 /2$1 '2&80(176
$1<3529,6,21 +(5(2)7265(2)7+,6 $,9(5 6+$/433£72$1<68%6(48($D(1'0(176 5(1($/6 6833/(0(176 25
02',),8%,21627+,&*5((0(17$1" 7+( 27+(5 /2$1 '2&80(176

(OWSVHHHPRARQMI UHHPHQW WRJHWKHU ZLWK WKH RWKHU /RDQ 'RFEXPHQWY HPERGLHW KHKH DHY
WIHBHQW DQG VXSHUVHGHY DOO SULRU RU FRQWHPSRUDQHRXY DJUHHPHQWY DQG XQGHUVWDQGLQ.
/RDQ 'RFXPHQW ZDV GUDIWHG ZLWK WKH MRLQW SDUWLFLSDWLRQ RI WKH UHVSHFW LEYXHW SIDIJWK HY MG
ZLWK WKH IDLU PHDQLQJ WKHUHRI

86$375.2B&7127.).&$21 7KH IROORZLQJ QRWLILFDWLRQ LV SURYLGHG WR VBRE,2RPWDRJI\ SXUVX
6HFWLRQ

LOTBAS ,1)250%,213%28B52&('85(6 )25 23 (1$11%(: $&&2817R KHOS WKH JRYHUQPHQW ILJKW WKH IXQG
DFWLYLWLHVY )HGHUDO ODZ UHTXLUHV DDQGI LUHFRAL® 0 U YWD W KR/Q ROVDWR.LEEOWLOL HWHHDRK SHUVE
DFFRXQW WUHDVXU\ PDQDJHPHQW DFFRXQW ORDQ RWK H:K BI\W\ R VMV PG RO V¥ U RGI DMEIRRIRPPGR RS HQ @ [
$JHQW DQG WKH %DQNV \ZIQD® 1D VW D R UGHPVS DXOVADIMHIVR/QDGGREHY DQG RWKHIIHQ VR DRIBWWR B W E Q WVZ
&RPSDQ\

$57,&/1( ;,

7(50.1%7.21 2)(..67.1* '$ &5('.7$*5((0(17

7KH &RPSWRN %DQNYHMWGDWKHH WKDW XSRQ L WK$JHHHPMOLVR E \DIQIEF & HRO LW KW \SPIUWK HWY KHUHWE
DIRUHPHQWLRQHG SDUWLHV RI WKH FRQGLWLRQV SUHFHGHQW VHW IRUWK L@JBHFWPHRON VKDEE E&
DQG WHUPLQDWHG SHUPDQHQWO\ DV RI WKH G D WS$iJ U P PHEBIAWVHQ\OS WH A H 8 ¥ QDQVE KHHOMRWH.® J H B W IS R\
SQUHBIUWMHPHQW VKDOO EH GXHFWLY 5 E\DWEHRRQ KK WHUPLQDWLRQ RI VXFK DJUHHPHQW $EU F K RSHDW

1,11(66:+(5(2) WKH SDUWLHV KHUHW R HKFIDH'GIWF VRV EIE GWKAWVH[HFXWHG DQG GHOL YHUHHG/ BB VWRIHW W
ILUVW DERYH ZULWWHQ

'(/18;( &25325%,21

%\ \% $DWDZDO

1DPH5D®UDZDO
7LWOHWLFH 3UHVIZGHRQWXD&GG



JHGHUDO (PSOR\HU ,GHQWLILFDWLRQ 1XPEF

6,*1985( $*( 72 "$< 5(928,1* &5(',8*5((0(17'$7(' -8k

%$1. 21( 19$,1 2)),&( &+,&$*2
LQGLYLGXBOBQWQG DV

%\ V 5RQDOG (GZDUGV

1IDPH5RQDOG (GZDUGV
ILWOHLUHFWRU 6HQLRU 8QGHUZULWHU

6,*1985( $*( 72 "$< 5(929,1* &5(',8*5((0(17'$7(' -8k

&5(',768,66( ),5%2&7 $&7,1*
7+528*+ ,76<0%1 ,6/$1'6 %5$1&+
LQGLYLGXDOO\ D@EHQMWE\QGLFDWLRQ

%\ \ -D\ &KDOO

1DPH-D\ &KDOO
ILWOHLUHFWRU

%\ \% 5LDQND ORKDQ

1DPH5LDQND ORKDQ
7LWOBVVRFLDWH



6,*1985( $*( 72 "$< 5(928,1* &5(',8*5((0(17'$7(' -8k

7+( %$1. 2) 1€25. LQGLYLGXDOO\ DQG DV &I
"RFXPHQWDHQR Q

%\ \% -RKQ 3DXO ODURWWD

1DPH-RKQ 3DXO ODURWWD
7LWOHKBLFH 3UHVLGHQW

6,*1985( $*( 72 "$< 5(929,1*% &5(',8*5((0(17 '$7(' -8K

7+( %S$1. Zp.<2 0,768%,647, /
&+,8&$*2 %5%$1&+ LQGLYLGXDOO\ DQG DV
&R 'RFXPHGWHOWR Q

%\ \ S3DWULFN OF&XH

1DPH3DWULFN OF&XH
7LWOHKLFH 3UHVLGHQW DQG ODQDJHU



6,*1985( $*( 72 "$< 5(920,1* &5(',$*5((0(17'$7(" -8k

S $8&+29,96%1. T$21$86628&7$21
LQGLYLGXDOO\ DQG D¥JBRWRFXPHQWDWLRQ

%\ \% .LUVWHQ &DUYHU

1DPH.LUVWHQ &DUYHU
ILWOBVVRFLDWH

6,*1985( $*( 72 '$ 5(929,1* &5(',$*5((0(17'$7(' -8k

7+( 12%+(5175867%2081<

%\ \% '‘DYLG & )LVKHU

I1DPH'DYLG & )LVKHU
7LWOHBLFH 3UHVLGHQW

6,*1985( $*( 72 "$ 5(920,1* &5(',$*5((0(17'$7(" -8k

1$7,21$/&,7%%$1.



6,*1985( $*( 72

%\ \Y /IDXUD - 5RZOH\

1IDPH/DXUD - 5RZOH\
7LWOHBLFH 3UHVLGHQW

"$< 5(928,1* &5(',8*5((0(17'$7(' -8k

6,*1985( $*( 72

(116 )$5%2 %$1. 1R1$H66628&7$21

%\ \% ODUN + +DOOGRUVRQ

1DPHODUN + +DOOGRUVRQ
7LWOHBLFH 3UHVLGHQW

%\ \Y -HQQLIHU ' %DUUHWW

I1DPH-HQQLIHU ' %DUUHWW
7LWOHWLFH 3UHVLGRHDNWP OLRPOUHU

"$< 5(928,1* &5(',8*5((0(17'$7(' -8k

%13%5,%%$6

%\ \% 3HWHU & /DEULH

1DPH3HWHU & /DEULH
ILWOKRHQWUDO 5HJLRQ 0DQDJHU

%\ \% &KULVWLQH / +RZDUG

1DPH&KULVWLQH / +RZDUG
ILWOHLUHFWRU



6,*1985( $*( 72 "$< 5(928,1* &5(',8*5((0(17'$7(' -8k

) )T+ +,5" %$1.

%\ \ 'DYLG & OHOLQ

I1DPH'DYLG & OHOLQ
7LWOHBLFH 3UHVLGHQW

6,*1985( $*( 72 "$< 5(929,1* &5(',$*5((0(17 '$7( -8k

86 %$1.7,8188662&7%21

%\ \% &KULVWRSKHU

1DPH&KULVWRSKBHS
TILWOBVVLWYBPHWUHVLGHQW

6,*1985( 8*( 72 "$ 5(920,1* &5(',$*5((0(17'$7(" -8k



$11(; ,

35.&.1* *5,°

‘D\ 5HYR O YH&LIWE U
BULFLQJ *ULG

6 WDWXV /[HYHO [HYHO /[HYHO JHYHO /®YHKHO

$SSOLFDEOH )DFLOLW\ )HH 5DWH

$SSOLFDEOH 8WLOL]DWLRQ )HH 5DWH

/,%2 5BWSOLFDEIOH 0DU

%DVH $DS\OH. FD EIOQH 0D U

THUP 2XW )HH

6KRXOG WKH &RPSDQ\ H[HUFLVH LWV RSWS$RQHWRHER) YWRU D/ \I B U E IDRD@F HQR 2 E B B X@OBQHAH W K MWK
EH UHTXLUHBUR R SW\)BH ZKLFRWRY WMOKEH HDVLQJ SULFLQJ RQ DOO DPRXTHUW RXW V) B Q/GILVQ J RUGKH D
RQ WKH 3ULFLQJ *ULG DERYH

JRU WKH SXUSRVHV RI WKLY 6FKHGXOH WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQ
3/HYHO , 6WDWXV™ H[LVWV DW DQV GRWE SIDW R Q RUX\E R MBE W b RW E5B RRERPLIKDBOULE HW W H U

3/HYHO ,, 6WDWXV"™ H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L W KWH OSRRRGEIDQNY DR GERRWWTIKOHDJO L
&RPSDQETSDWLRIRWEHWWHU

3/HYHO ,,, 6WDWXV™ H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQA KRIGEGR W LTXID DV
EHWVRWWMKH &RPSDEDWLQJI LV %%% RU EHWWHU

3/HYSMAMMD VWXV H[LVWYV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KDV QRW TXDOL DIRRSG 1!
5DWLQJ LV %RDWRH ERWIDBHOWLQJ LV %% % RU EHWWHU

S/IHEWOWXV™ H[LVWYV DW DQ\ GDWH LI RQ VXFK GDWH WKH &RPSDQ\ KDV QRW GWDWIXIYHG IRU /

$11(; ,

SORREDWLQJI” PHDQV DW DQ\ WLPHV WKHHY IV U J6 ENUOWL G FEND ER MGG WK SHQPUMY \WHR LVR K HX QRS X Q H]
VHFXULWLHY ZLWKRXW WKLUG SDUW\ FUHGLW HQKDQFHPHQW

35DWLQJ" P NDEDWQLRR GO 6 BJ

3GBWLQJ PHDQV DW DQ\ WLPH WKH WDSMMOLIQLIVEAKWHGL EHREHWIDFEE B A\GE RQTRBRMRID Q L H M F WO B L WKQ
WKH &RFSDHTLRU XQVHFXUHG ORQJ WHUP GHEW VHFXULWLHY ZLWKRXW WKLUG SDUW\ FUHGLW HQK
3IBWDWXV' PHDQV /HYHO , 6WDWXV /H %MD\, X6AIRBWMBIWY ¥ BY HO ,,, BWDWXV /HYHO ,9

7KHSSOLFDEIOMHVGEBKMLFDEOH )DFL GBSO ) HID EOM BWWEHDWLRQ YHH SR YW PHHG 5\W WHH VKDL B EOGH W
WKH IRUHJRLQJ WDEOH EBWDAWRY DKIERWASPQQHG MJRP BBW MXKH Q| AXKIKM HEWSTRRGAY V3B U WQUDLD IDC
OHYHOV RU PRUH WKH LOQWHUPHGLDWMWKBWH QY VR WKG SRILEIR LW WHZK DIX 1B'1S K W KR MEZIRVLHIMM R@H
IRU WKH SXUSRVHV RI W KH W5 PKAH @KGIHF O\R WHK BRW DXV HQ HW \R R GDI/X B SSOLWEHE Q@G@OMK B O® FEG\TIVH JHQHL
UHVSHFW WR VHQLRU XQVHFXUHG ORQJ WHUP GHEW VHF XULWS$S${S/OZ [E\l & IRQAES BVKGHIUFRD B D H VW D F IUGILGA W) |
$SSOLFDEOH S8WLOL]DWLRQ YHHP DY\ DPHHG5W WH VEKSOLF BEEOGHHWHUPLQHG LQ DFFRUG B (BRWD ZALXWK DV K
I[URP LWV WKHQ FXUUHQWRLQ&DIMWLINLIO DEOBISGROREEOH LI WKH &RYP SO L@R HVG@ RMOQED YSHWBRIX K D KOO



$11(; ,

6&+('8/(

/.672) &200.70(1®E4"' 352 5% 6+$5(6

%S$1. &200,70(17

352 53 6+%5(

%$1. 21( 1%

&5(',768,66( ),5%2 &7

7+( %$1. 2) 1k25.

7+( %$1. ZR.<2 0,768%,67, |/

D $&+29,$08%1. T$21$85662&7%21

7+( 12B+(5175867&2081<

1$7,21$/&,79%%$1.

(116 )$5%2 %$1. 1R1$666287521

%13%85,%%$6

),)7+7+,5" %$1.

86 %$1.7131$8662&7%21

727$/

6&+('8/(6

6&+('8/(
[ 7.*g.21

1RQH

6&+('8/(6




6&+('8/(
5.630877(56

1RQH

6&+('8/(6

6&+('8/(

(19.5210(1%/ 0%77(56

1RQH

6&+('8/(6

6&+('8/(

[, 672) 68%6.' $55(16 0$7(5.$/(48.7<19(670(176

D 6XEVLGLDULHYV

'"HOX[H )LQDQFLDO 6HUYLFHV ,QF 01 2
'"HVLJQHU &KHFNV ,QF $/2
'LUHFW &KHFNV 8QOLPLWHG //& &2 2
‘/: &KHFN 3ULQWHUV ,QF 01 2
‘/: &KHRN[DV ,QF 01 2
"HOX[H )LQDMEFDYO BHUYLFHV
3DSHU 3D\PHQW B6HUYLFHV //& 01 2
30DLG ORRQ ,QF 01 2
336 +ROGLQJ &RFSDQ\ 01 2
336 6HUYLFHV  ,QF 01 2
336 6HUYLFHV ,QF 01 2
$FFRXQWLQJ )RUPV &R ,QF 0% 2
&KLVZLFN ,QF 0% 2
0DVV 'LVWULEXWLRQ ,QF (2
0OF%HH 6\WWHPV ,QF &2 2
1HZ (QJODQG %XVLQHVV 6HUYLFH ,QF (2
1(%6 ,QWHUDFWLYH ,QF 0% 2

1(%6 &DSLWDO
SUHPLKPUQF (
5DSLGIRUPV ,QF 1
5XVVHOO DQ@FOLOOHU (
6DIHIXDUG %XVLQHVV 6\WVWHPV ,QF (
6WHSKHQ )RVVOHU &RPSDQ\ (
9HULSDFN ,QF (
1(%6 %XVLQHVV 6WDWLRQHU\ /LPLWHG
6KLUOLWH /LPLWHG
6LIMDWHUSULQW 6HUYLFHV /LPLWHG
6WDQGDUG )RUPV /LPLWHG
6WDQGDUG )RUPV +ROGLQJV /LPLWHG

0 00 0 00



1(%6 %XVLQHVY 3URGXFWYV /LPLWHG 21 2
1(%6 3D\UROO 6HUYLFH /LPLWHG 21 2
6DIHIXDUG %XVLQHVV 6\VWHPV /LPLWHG 21 2

E ODWHULDO (TXLW\ ,QYHVWPHQWYV

'"HOX[H OH[LFDQD 6 $ GH & 9 OH[LFR 2

6&+('8/(6

6&+("8/(
(;.67.,1* /. (16

1RQH

6&+('8/(6

6&+("8/(

2))6+25861' '20(67.& /(1',1* 2)). &$6'5(66(6 )25 127 .&(6

"(/8:( &25325%,21
$GGUHVV IRU 1IRWLFHV

9LFWRULD 6WUHHW 1RUWK
6KRUHYQLHHZ
$WWHQWLURO® Z28®M 3UHVIZGHRWXD GG
7THOHSKRQH
J)DFVLPLOH

:LWK D FRS\ WR

9LFWRULD 6WUHHW 1RUWK
6KRUHYLHZ
SWWHORWRRQ\ & 6FDUIRQH *HQHUDO &RXQVHO
7HOHSKRQH
YDFVLPLOH

%$1. 21( IBMIHQW
1RWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

%DQN 2QH 1%

2Q0H %DQN 2QH 30D]D
&KLFDJR ,/

$WWHQWLRQ (ULFD /RZH
7THOHSKRQH

YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

%DQN 2QH 1%

(: LVFREIWH.Q
OLOZDXNHH
$SWWHORWRRQ\ 0DJIJLRUH



7HOHSKRQH
YDFVLPLOH

6&+('8/(6

(;+,%,3%

1250 2)75%$160.87 /(77(5 &203/.$1&( &R()5&%(

"(/8;( &25325%$7,21
JLODQFLDO 6WDWHPHQWY 'DWH BBBBBBBBBBBBBB

5HIHUHQFH LV PDGH WR WKDW $HUWWBPHQW GDWHEYBRORIQXA@UHGLW DV H[WHQGHG UH Q HIHG L
$JUHHPHOWRQJ 'HOX[H &RIZRPIEMDWYMRKH WHHHUDO ILQDQFLDO LQVWLWXWaBQNHEQ B PY%\D DRH2¥UR QWS P D5
FDSDFWWHHQWQG DV DQ 88 QWWNHRWKHUZLVH GHILQHG KHUHLQ FDSLWDOL]JHG WHUPV XVHG $HHHLR}
BVH WKH IR OO RDL@WUPLMWMWOLY /HWWHU &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWLRQ Z LW K HWIKEH QD

7ZUDQVPLWWDO /HWWHU

3XUVXDQW WR VXEVHBWLIRMPHQW RWWRAKHEHEHWHWR DUH WUXH FRSLHV RI WKH DXGLWHG FR
6XEVLGLDULHV DV DW WKH HQG Rl WKH ILVFDO \HDU HQGHG BBBBBBBBBBBBBBB DBGXWWN LOI® FWWIG
\HDWHWWLQJ IRUWK LQ HDFK FDVH LQ FRPSDUDWLDRFARPSDWKH GLEX WHW IRSLIDUGRIQERIH TWHRIXAS B/ INDA
FRQVROLGDWHG ILQDQFLDQ ¢ \DD\W HPHQMUL B O HMMBEW AVVU WK H ILQDQFLDO SRVLWLRQ IRU WKH SHUL

&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILIKH¥HUKDW GHHI MXI$SIEUNMQDRMEKPW BRI @GLLENE H HP2HY FHUWLILHY DV RI WK
DQG LWV FRQVROLGDWHG 6XEVLGLDULHV WKDW

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHWWQPEKNVHRRQWKRYXHYR H[FHSW DV GHVFULEHG L

7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV RI BBBBBBBBBBBBBBBBB BB
SUHSDUHG

./ WKH ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ EHLQJ FRQFXUBWR\N BK FRBHH@W Y HUHHGH WHRU WHQWRAWI
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQV "

7KHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDFWLFH
GHOLYHUHG WR \RX H$AWWSDAF IDR/H@NW F K HEJHHGV RQ

1 11(66:+(5(2) WKH XQGHUVLJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI Rl WKH &RPSD
BBBBBBBBBBBBBB BBBBBBB
‘(/8;( &25325%,21

%\ BBBBEBBBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBE

BVH WKH IROORZLQJ SDUDJUDSK LI WKLV &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWURI® FBH QYW WKH
&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHV¥HUKDW GHHI IMKI$IGUNMPDMEKOPWBR@GLEB H HHE\ FHUWLILHY DV RI WK
DQG LWV &RQVROLGDWHG 6XEVLGLDULHY DQG WKDW

3XUVXDQW WR 6HFWLR®JUH HP HR)WV KoHWV 8MDH&IHWE KHUHWR DUH WUXH FRSLHV RI WKH XQDXGLWHG F
6XEVLGLDULHY DV RI WKH HQG RI WKH ILVFDO TXDUWHU HQGHG BBBBBBBBB DQG WKH UHODWHG |
DQG HQGLQJ RQ WKH ODY¥MKLBID\ RI WXFEUHVIHOMHUQ DOO PDWHULDOXEMHFHNF WR R GDLUERDEER B GG\ (
DGMXVWPHQWY WKH ILQDQFLDO SRVLWLRQ DQG WKH UHVXOWYV RI RSHUDWLRQV RI WKH &RPSDQ

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHMWWQPEKNVHRRQWKRYXHYR H[FHSW DV GHVFULEHG L

7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV RI BBBBBBBBBBBBBBBBB BB
SUHSDUHG



.l WKH ILQDQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ EHLQJ FRQFXU BWQ\D DK RHHMW Y HUHHIGH WHRU WH@WRAWI
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQV '

7TKHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDFWLFH
GHOLYHUHG WR \RX H$AWWSDA\F IDR/H@NW F K HEJHHGV RQ

1,11(66:+(5(2) WKH XQGHUVLJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPSD
BBBBBBBBBBBBBB BBBBBBB

“(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBE

$
6&+ ("' 8/ (
\R\KH&RP SIDCFHE HWIFDM
* DANGEERERERERRRERER ) RUMHI NFDOTXOWUHOGHS BRRRRRRRRER
$RAMO S HIXAUWHG3HP WG
.6 . RYHIDIH
5DIRR ( DQQVYHRH, QMG 7 HAR IRBWND R
QMW [ SHOHXQE-UHRIRD) P HDXUGDVR WHONED R
W 00 |ADONCA
, BHANRD  + 6XEMGEDY . QG-RAMIHY
$JJUIDM, Q-EMEHVR &RP SIQ IV 1
FRORICDMG6XEMADIH BBBBBBBB DVR \KHOWED R
00 1MFIOXOW
(;+,%, ™

1250 2) 127.&( 2) %2552:,1*

'DWH BBBBBBBBBBBBBB

7R %DQN 2QH 1%
D$JHQW



/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HOX§RRITUBBHYMWIVRW R WKKEHH® ' D&J BHHHRPGIQV) J GROWVHIBE VDV R -X O\ DV HJ
UHVWDWHG IURP WUPRBIWRHW HMWRQKHVKH WRASDHMHUDO ILQDQFLDO LQVWLWXW®%ROQW BIQRSP IWMDLPN VDR
$IHQW SWKQVBQG DV DQ YWRKH/ WHHUPY GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VBKKHYMN D@ \@ MV RQGHF
SUHEBIWMHPHQW RI WKH &RPPLWWHG %RUURZLQJ VSHFLILHG EHORZ

7KH %XVLQHVV 'D\ Rl WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV BBBBBBBBBBBBBBB

7KH DJJUHJDWH DPRXQW RI WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV BBBBBBBBBBBBBBBBBBB

7KH &RPPLWWHG %RUURZLQJ LV WR EH INKRYUILYBE HR@ B%BB¥EEEIBBIBEO® RRPPILWWHG /RDQV

> | DSSOZRBE®DMUBWLRQ RI WKH , QWKHRIUHY BD W ERB PRWWAHGH /BRIDQV LQFOXGHG LQ WKH &RPPLWWH

$V Rl WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWL @JDH)MGMEVEBER B B BBBR BY C(B{HP BB 6B

6 3

7KH XQGHUVLJQHG KHUHE\ FHUWLILHV WKDW WKH IROORZLQJ VWDWHPHQWY DUH WUXH RQ WKH G

JLYLOHAW WKHUHWR DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGYVY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBQWR EFREIVMRI HEKBIHERWSIDND \ HFRQWOLQH & KRV I FRIQWIOH JZHHEHE BVE
WUXH DQG FRUUHFW DV WKRXJK PDGH RQ DQG DV RI VXFK GDWH H[FHSW WR WKH H[WHQW VXFK
DQG FRUUHFW DV RI VXFK GDWH

QR 'HIDXOW RU (YHQW RI 'HIDXOW KDV RFFXUUHG DQG LV FRQWLQXLQJ RU ZRXOG UHVXOW IURP

%

DIWHU JIHAVQ WIRI WKH SURSRVHG &RPPLWWHG %RUURZLQJ WKH DJJUHZIDWW IS LDLIGBIHIDWV B FSRILQ\
%LG /RDQV RXWVWDQGLQJ GRHV QRW H[FHHG WEKWHBPHIHWDWH &RPPLWPHQWY XQGHU WKH &UlI

"(/18;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBB
7.WOH BBBBBBBBBBBBBBBBBBBB

%

(;+,%, &
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'DWH BBBBBBBBBBBBBBB

7R %DQN 2QH 1%
D¥JHQW

/IDGLHVY DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HOX§RRITUBBHYMWIVRW R WKKHH® ' D&J BHHHRPGIQLV) J GROWVHIBE VDV R -X O\ DV HJ
UHVWDWHG IURP WUPRBIWRHW HMWRQKHVKH W RASDHMHUDO ILQDQFLDO LQVWLWXW%ROQW BIQRSP IWMDLPN VDR
$IJHQW SWHKOGMBQG DV DQ YWBKH WHUPY GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VBKNWYMNDQ \ MV RQEGHF
SUHEBIWMHPHQW RI WKH >FRQYHUVLRQ@ >FRQWLQXDWLRQ®@ Rl &RPPLWWHG /RDQV VSHFLILHG EHOR



7KH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LV BBBBBBBBBBBBBB

7KH DJJUHJDWH DPRXQW RI WKH &RPPLWWHG /RDQV WR EH >FRQYHUWHG®@ >FRQWLQXHG@ LV BE
7KH &RPPLWWHG /RDQV DUH WR EH >FRIQRUHU WH\EG H®@ W R O VH- RQWH @QX&ARBPPY®@W12G /RDQV

>, | DSSOLREE®X-HUBPWLRQ RI WKH ,QWHUHVW 3HULRG IRU WKH &RPPLWWHG /RDQV LQFOXGHG LQ Wt
$V RI WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWL QJDHQGMEVBBR B KB EBBRBY GR{HP BB 6BB

6 3

7KH XQGHUVLJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY ZLOO EH WHXW RXKB!I
WR WKH DSSOLFDWLRQ RI WKH SURFHHGYVY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBNQWe ERIVWRI HIKWHERMEDA D BRIQMWDA K P@ @ FRUUHFW DV WKRXJK
H[WHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHY UHODWH WR DQ HDUOLHU GDWH LQ ZKLFK

QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU VKDOO UHVXOW IURP VXFK SURSRVHG >FRQYHUVLR

DIWHU JIHAV) IWRI WKH SURSRVHG >FR$QJYHHYDRE@XAMROWLQXDWL & QG IWKHSRVXUH GRHV QRW HI[FI
$IJUHHPHQW

&
'(/18;( &25325%,21
%\ BBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBB
&

(;+,%,7
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9LD )DFEVLPLOH

'DWH BBBBBBBBBBBBBBBBBB
7R WKH %D QN$/QQNWVEDF@RHG +HUHWR
/IDGLHV DQG *HQWOHPHQ

5HIHUHQFH LV PDGH WR WKDW $RHUHWPHQW GDWHICYRORIQX@UHGLW DV HIWHQGHG UHQHRIUHGL
$JUHHPHOWRQJ '"HOX[H &RERPESDWMRKH WEBRANV SDUW\ WKHU$HW R VD QRUYWD QI J%B QRVE DS WWME GLIHG WHUP



WKH PHDQLQJV VSHBUILHIBGPHRWKH &UHGLW
3XUVXDQW WR VXEVHBWLRIQPHQW FRR XWIXWH&KHHIGHHW V. QWR.\W B 8 HVRLWGXERFDLQW RWR WKH &RPSDQ\ ED
'DWH RI %LG YRUURZLQJ BBBBBBBBBBBBBBB
$JIJUHIDWH DPRXQW RI %LG %RUURZLQJ BBBBBBBBBBBBBBBBBBB
7KH %LG /RDQV VKDOO EH >/,%25 %LG /RDQV@ >$EVROXWH 5DWH %LG /RDQV@ DQG

,QWHUHVW 3HULRG>V@ DQG UHTXHVWHG ,QWHUHVW 3D\PHQW 'DWHV LI DQ\ >BBBBBBBBBE

$00 &RPSHWLWLYH %L GV [KKBE DMWREWM KISJHHE QWP RQ G V K D 80 HEGIWU € RHQ. D WG LE WW R B DP &KLI
BBBEBRIRY WHIBN WHURYV RHURKFRRQWDLQHG LQ DQ\ &RPSHWL\&ILME W LEEUVO [YDRVEHR @ YWEPAKD\Y B GE B\ QARKWHL
QRW ODWHU WKDQ DP &KLFDJR WLPH RQ BBBBBBBBBBBBB

%$1l. 21( 1$$DHQW

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBEBBBBBBBBBBBBBBB
,QVHUW D GDWH ZKLFK LV WKUHH %XVLQHVV 'D\V SUBKBWLR QVKRUGDW W KRH @ B W bl RRZ I & R RIOQR \BMETIR

$11(: %
WR WKH ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

[ILVW RI %LG /RDQ /HQGHUV

>%DQN 2QH 1% DV D %DQN@

J)DFVLPLOH BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

(;+,%.,7
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‘DWH BBBBBBBBBBBBBBB
7R %DQN 2QH 1%
DSJHQW
/IDGLHY DQG *HQWOHPHQ
5HIHUHQFH LV PDGH WR W&HUH H FCH G\W YGRIOAN H G JD & URHIG-LXVD \ DV HIWHQGHG UH Q HIHG LBV H (
$JUHHPHQOWRQJ 'HOX[H &RERRIEDWMRKH WRBNV SDUW\ WK H US$JIHR W QRCU YMDKINEDONE D $ WIE GL]HG WHUF
WKH PHDQLQJV VSHRBUIWHBPHDWKH &UHGLW
7KLV LV D &RPSHWLWLYH %LG 5HTXHVW IRU %LG /RIV\HBNQWXDQDWREE&RZAFWLRQ D RI WKH &U
7KH %XVLQHVV 'D\ Rl WKH SURSRVHG %LG %RUURZLQJ LV BBBBBBBBBBBBBB
7KH DJJUHJDWH DPRXQW RI WKH SURSRVHG %LG %RUURZLQJ LV BBBBBBBBBBBBBBBBBBB
7KH SURSRVHG %LG %RUURZLQJ WR EH PDGH SXUVXDQW WR 6HFWLRQ VKDOO EH FRPSULVHG RI :
7KH ,QWHUHVW 3HULRG>V@ DQG | RQUNW K H I G DY FPIH@W F'RSHM. VIHGDR® WKH %LG %RUURZLQJ VKDOO EH
>BBBBBBBBBBBBBBBBBBB@
"(/18;( &25325%,21
%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

(;+,%,7
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‘DWH BBBBBBBBBBBBBBB
7R %DQN 2QH 1%

DSJHQW
/IDGLHY DQG *HQWOHPHQ

5HIHUHQFH LV PDGH WR W&HUH H FCH G\W YGRION H G JD & URHIG-LXVD \ DV HIWHQGHG UH Q HIHG LBVWP H (
$JUHHPHOWRQJ 'HOX[H &RERRIEDWMRKH WRBNV SDUW\ WK H US$IHR WD QRGU YMDKINEDONE D $ WIE GL]HG WHUF
WKH PHDQLQJV VSHRBUIWHBPHDWKH &UHGLW

,Q UHVSRQVH WR WKH ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV GDWHG$B BB B BB RBB BE KHQGQBH IR
PDNH >D@ %LG /RDQ>V@ WKHUHXQGHU LQ WKH IROORZLQJ SULQFLSDO DPRXQWV>V@ DW WKH IROO
VSHFLILHG E\ WKH &RPSDQ\
'DWH Rl %LG %RUURZLQJ BBBBBBBBBBBBBBBBBBBBB
$JJUHJDWH 0D BPFRMQWL GBBBBBBBBBBBBBBBB
2I1lHU  OD[LPPR¥%QW BBBBBBBBBRMBBBBBW 3HULRG BBBBBBBBBBBBBBBB
3ULQBPRXQW BBBBBBBBBQBPRXQW BBBBBRRARBPRXQW BBBBBBBBB
,QWHUHVW ,QWHUHVW ,QWHUHVW
>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB @ EVROXWH 5DWH BB @
RU RU RU

>/,%25 %LEL.QDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LEZ.QDUBBB @

BBBBBBBBBBBBBBBBB
,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV

)



211HU OD[LRPRX%QW BBBBBBBBBRBMBBBBW 3HULRG BBBBBBBBBBBBBBBB
SULQBPRX@QW BBBBBBBBBQRBPRXQW BBBBBBBHRKBPRXQW BBBBBBBBB
,QWHUHVW ,QWHUHVW ,QWHUHVW

>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB X8EVROXWH 5DWH BB @

RU RU RU

>/,%25 %LE.QDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LE.QDUBBB @

21lHU  OD[LPPR¥%Q\W BBBBBBBBBKRIBHBBBBRW 3HULRG BBBBBBBBBBBBBBBB
3ULQBPRX@QW BBBBBBBBBQBPRXQW BBBBBBRBARBPRXQW BBBBBBBBB

L QWHUHVW L, QWHUHVW L, QWHUHVW

>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB @ EVROXWH 5DWH BB @

RU RU RU

>/,%25 %LE.QDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LE.QDUBBB @

>1$0( 2) %$1.@
%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBB
,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV

)

(;+,%,7

)250 2) &200.77(' /2$1 127(

> 87 (€

V538 ( 5(&(,9(" WKH XQGHUVLIJQHG 'HOX[H &RUSRURRPBOQKHUGEHSRRPLVRVSWRE BWLRR WKH F
BBBBBBBBBBBBEBBR®BDBRRBEBWEHKR R %D QN $2PH QLY $DWIMWVL YRU WK 1$ b DOWKH WMKHUHIDWH XQSDLG SUL
&RPPLWWHG /RDQV PDGH E\ WKH %DQN WR WKH &RP SHIQAHFPUHQWD QB WR GVEY R ‘ROEHYRO Y D)/ RRIHHG
RWKHUZLVH PRGLILHG | GRPSILURIH RHRD WR © Bl WKKIHER A SDMON WKH RWKHU ILQDQFLDO LQV W LYMXWNERIG.
$JHQW RQ WKH GDWHV DQG LQ W KH UIHFPHRERHRBIVE RSRUFDYQ\GIKKGE W @ HUKSIUKPH B HW WR SD\ LOQWHUHVW RQ WE
HYLGHQFHG KHUHE\ IURP WLPH WR WLPH DW WKHS$UDWHRHIDQG RQ WKH GDWHV DV SURYLGHG LQ WKH

$V SURYLGHG BQUWHKHAHRUWGWKH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH GIL
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHY DQQH[HG KHUHWR DQG PDGF
SDUW KSHIRHYRWGKIDBN DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKINWKBIQGXRHEHORUDVRIORML QK E
&UHBIVWVMHHPHQW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH RI WKH &RPPLWWHG /RDQ 1RWHV UHIHSUMWEHWRQW DIHQEFHHNPBHQEY WD © R Q IWRRWW K
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWI

7HUPV GHILQHG $LUQ MHAH @ WHBUMW XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJV WKHUHLQ XQOHV
7KLV 1RWH VKDOO EGGIRRAVYMWEHGS DQG LQWHUSUHWHG LQ DEERNGDQFH ZLWK WKH ODZV Rl WK
(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB



7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV
ILFWRULD 6WUHHW 1RUWK
6 K ROLHQYQHVZR W D

6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>2IVKRUH 5DWH &RPPLWWHG /RDQV@

'‘DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3MDMWE

6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>%DVH 5DWH &RPPLWWHG /RDQV@

'‘DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3QWG




(;+,%,7™

1250 2) %.' /2$1 127(

>'$7 (€

V558 ( 5(&(,9(' WKH XQGHUVLJQHG 'HOX[H &RUSRURRPBOQKEUGGHERRWPLNRVSKRR BWLRR WKH F
BBEBBBBBBBBBBBBRMBLBBBWBNKHRRI %D QN $TFH QLY YDWMWL YRHU WKH %DQNV WKH 3$JHQW’' WKH DJJUF
/RDQV PDGH E\ WKH %DQN WR WKH &RPSDQ\ SXWUVWXPPWQWR ZBEWHG MY RHYROVYLQJ &UBBLMWPHQGHG |
PRGLILHG IURP WLRHHEBRIWHPHQWREJ*WKH WRAIPMON WKH RWKHU ILQDQFLDO LQV W LYDXKLERIGS BRI
WKH GDWHV DQG LQ WKH DP B XOMHPEKGIRY R B S BQI Q XWKHK B U HSBJIRP LVHY WR SD\ LQWHUHVW RQ WKH XQ!
I[URP WLPH WR WLPH DW WKH UDWHYV D®G WR{HWHKGWGDWHY DV SURYLGHG LQ WKH &UHGLW

$V SURYLGHG BQUWHKRHRQUWMGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH GI
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHVY DQQH[HG KHUHWR DQG PDGF
SDUW KHWRHYRWGKDEN DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKHNWKBGXREHORUDAVRIORMDL QAKX E
&EUHBIVWVMHHPHQW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH RI WKH %LG /RDQ 1RWHV UHIHUUH &JWRHRH D) GZ K VUHKGERUHAIGA D PVRR) JVRW KEHLD W
IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWDWHG HYHQW\

7THUPV GHILQHG$U@ MHAH QWHBUMW XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOHV

7KLV 1RWH VKDOO EGGIRRRVQYHWEHSG DQG LQWHUSUHWHG LQ DEFBRNGDQFH ZLWK WKH ODZV RI WK

‘(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBE
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV
9LFWRULD 6WUHHW 1RUWK
6 K ROULHQYQHIZR W D




6&+('8/(
WR %LG /RDQ 1RWH
>$EVROXWH 5DWH %LG /RDQV@

'DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3DQME

6&+('8/(
WR %LG /RDQ 1RWH
>/,%25 %LG /RDQV@

'DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3DMWE
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(DFK RI WKH IROORZLQJ RSLQLRQV ZLOO DGGUHVY DV DSSOLFDEOH PDWWHUV UHODWHG WR '
*XDUDQWRU™ DQG WRIJHWWKH Z&RPS WEIHH%RUURZHU

7KH %RUURZHU DQG HDFK RI LWV ODWHULDIDQGXHES LEDDWUGKY HYVIWERU TRUD WQ R BB YWPW GLQ.
LOQFRUSRUDWLRQ DQG LV GXO\ TXDOLILHG WR FRQGXFW EXVLQHVV XQGHU WKH ODZV Rl HDFK MXUL\
VXFK TXDOLILFDWLRQ H[FHSW WR WKH H[WHQW WKDW IDLO X UG WHRUBHF WIR \R GGI6L Q R & PLIGDMKRHDIDELO ¥
&RPSDQLHV KDV WKH UHTXLVLWH FRUSRUDWH SRZHU WR H[HFXWH GHOLYHU DQG SHUIRUP LWV REC

7KH HIHFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH E\ HDFK Rl WKH &RPSDQLHV RI WKH /RDQ 'RFEXP}
DFWLRK® /RDQ 'RFXPHQWY KDYH EHHQ GXO\ H{HFXWHG DQG GHOLYHUHG E\ HDFK RI WKH &RPSDQLHYV
SDUW\ WKHUHWR HQIRUFHDEOH DJDLQVW HDFK VXFK &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSH

7KH H[HFXWLRQ DQG GHOLYHU\ E\ HDFK Rl WKH &RPSDQDBG RMKMKHHARRQ P R DX HHEAWYKW R B R 5 DK
WKHUHXQGHU GR QRW DQG ZLOO Q RMV DDV XMW R O D YW®HDRU SALBND DIMRLQRIPIRGMZ Q\ QRUMGEHUW LRQ GHFUHH
JRYHUQPHQWDO DJHQF\ RUIBDE\ELKDIYD W R D SYGIVAIEL O L WO B RY WRKGIDIMSS ®UF DE QI RS CSHM) GHB/K FOOH
,QFRUSRUDWLRQ RU %\ ODZV DV DPHQB HGH\R{OMK HQD B8 8 DF B EFOH RFRP\SWIOW XWH D GHIDXOW XQGHU D
DJUHHPHQW OHDVH RU LQVWUXPHQW NQRZQ WR PH WR ZKLFK VXFK &RPSDQ\ LV D SDUW\ RU E\ ZKLI

IFRQGHQW DSSURYDO OLFHQVH DXWKRUL]JDWLRQ RU YDOLGDWRRQJRIY HRUQ ALHDQ W D OURIWF RSl
LV UHTXLUHG RQ WKH SDUW RI DQ\ &RPSDQ\ WR DXWKRUL]JH RU LV UHTXLUHG LQ FRDQHGEMWNRRHE BNVE
HQIRUFHDELOLW\ RI WKH /RDQ 'REXPHQWYV

([FHSW DV GLVFORVHIBURG PBHEWG WEHMHUH IRUHNV®ER DFWLRQWRVWKW\ERUYW BR PN HN®RZOHEL R G
DIHFWLQJ DQ\ &RPSDQ\ RU DQ\ RI LWV UHVSHFWLRH ®DOQORIRYWUR P HEGHWRDUCH CCHB DRRAXRIMOQ /U BDRIEW &/ UD IV
WKH OHYDOL®LW\ RU HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWV R®YHUMFRKOG UHDVRQDEO\ EH H[S

IHLWKHU RI WKH &RPSDQLHV LV DQ }LQYHVWPHQW FRPSDQ\" RU D FRPSDQ\ 3FRQWURPBW HG
DV DPHQGHG

7KHUH LV QR OLWL JWDRVWK® EHY®B/LRU RUNQRZOHGJH WKUHDWHQHG DOOHJLQJ WKDW DQ\ VORJI
RWKHU PDWHULDO QRZ HPSOR\HG E\ WKH %RUURZHU RU DQ\ 6XEVLGLDU\ LQIULQJHV XSRQ DG YHHUXI
(HHFW

7KH PDNLQJ Rl WKH /R D Q\$ FIRHOMPHIR)SAD DINGHES VEK WV KHMH RI WKH S 8§ RFHHHREA/QWK KBIRHHR/I @R/\WE U8R K D G MR
)5 %

(;+,%,7
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7KI$B6,*10(1%1' $&&(3FL&($*5((0(17 WKLW?EJIQP HFWHBWO®RFWHG DV Rl BBBBBBBBBBBBB LV PDGH EH\
3$VVLIJQRQG BBBBBBBBBBBBIBREBH WKH 3

5(&.8/6
:+(5(%6 WHBW/LJIQRU LV SDUW\ WR WKDW FHUWIBDHBRHQWDGE BWMBODN. @RI &UMG LW DV DPHQGHG UH\
IURP WLPH W&UMEBRIIH MAKHDWRQJ 'HOX[H &RBRRYEDWWRKH WHWHHUDO ILQDQFLDO LQVWLWXWLRQWVYVRPQ

WKHDPONDBQG %DQN 2QH 1$ DV DJEQMQNRQ\ WK PAD Q N M. QUIGHIHM RHKQIWS D & G LOUS WV G HQ LPQHFRY HIBQWIDKLAH D
KHUHLQ DV GHILGHGHHP WEW &UHGLW

:+(5(%$6 DV SURYLGHG XQJGHHPHIQNELWERUWKDY FRPPLWWHG WR PDNLQJ &RPPLWWHG /RDQV WR Wt
BBBBBBBBRBRPWIKWPHQW

:+(5(%6 >WYXWLIQRU KDV PDGH &RPPLWWHG /RDQV LQ WKH DJJUHJDWH SULQFLSDO DPRXQW RI BE
&RPPLWWHG /RDQV >QR &RPPLWWHG /RDRWBHRHRXWE@ WDQGLQJ XQGHU WKH &UHGLW

‘+(5($6 WHW/LIQRU ZLVKHVS$WRLDQWIH © SWR W RH WKH@ > D V@& LU QRUNX QIEGIEU RUHPIHEDWY GRQIVHR IS WK\
SWRJHWKHU ZLWK D FRUUHVSRQGLQJ SRUWLRQ RI HDFK RI LWV RXWVWEEBFRPL¥RPOW NOG 2RPOVE
WHUPV DQG VXEMHFW WR WKH FRBYSLMLRDZ MKW Y RURY B KAHBW. @ VD QEQWIKEW R1 VX F I WLIKXMRW CRIG WA
DQG VXEMHFW WR VXFK FRQGLWLRQV

12#(5()25( LQ FRQVLGHUDWLRQ Rl WKH IRUHJRLQJ DQG WKH PXWXDO DJUHHPHQWY FRQWDLQH
$VVLJIQP HXFWHBWWD Q F H

D BXEMHFW WR W EWVW HQYPMMIORHEBW® Q G KW LLRQA/KRK MUKLEA VHOOV  WSW/IVQ ¥ OHHUHYV DS/ LODDVHL

KHUHE\ SXUFKDVHV DVVXPH%\VD/QG@RUSHRMW NHFRK¥BPHMKGIG ZLWKRXW UHSUHVHWILWQ R BRAHB@MWL

BBB VBKNNEBIMHHYFHOWDBRH GKDKH &RPPLWPHQW >DQG WKHWLERRRLIGH %/ RDQY @ HRIDMKHG ULJKWV F
LQGHPQLWIMM. RORMKKQGHU DQG LQ FRBQHHFRMHEW Z QW KWW K H RILGI GRMXPHQW V

: LWEKHRW RQ DQG HAWHYHWERWHI DV GHILQHGSVQLEBFW L\RKD O RHEM B I S BB QAR IVEKE & XFHREHWG

EH REOLJDWHG WR SHUIRUP DOO RI WK H RECHLRBD@W R Q§ FR XI5 KEIQW KX G H UXW W H P&OHMM. WRQFHUQLQJ
D &RPPLWPHQW LQ WKH DPRXQW V A K& VRALWEHIH DUXENHFWKRQ IFW ZHORZSHUIRUP LQ DFFRUGDQFH ZL
WKH &SUHWGHPHQW DUH UHTXLUHG WR EH SHUIRUPHG E\ LW DV D %DQN ,$WVYVJWRH VR VOIQRVDRY R ROHK &
UHGXFHG E\ DQ DPRXQW HTXDO WR WKWLSR H W IKRIDDMIMEH@R R D WWDQE G WRLYKXLVK LWV ULJKWV DQGC
QUHBIUMHHPHQW WR WKH H[WHQW VXFK R EXVIVID\GHRY KREEB VN KBSNOINDRE/RK P WE EQO QVRRW U SO WQ POV K, LI
DQG RI V8 BB HEPHRMW WR WKH H[WHQW VXFK UL HEWY YUHH ODDMWH WR WKH WLPH SULRU WR WKH (

$IWHU JIMEQJWR WKH DVVLIQPHQW DQG DV MXHVSMYLHR CD MHIN. IR BNRIPEP K MVUPHHLQOV R QOVDKEIH(I BB BB B
SULQFLSDO DPRXQW BAJWHKHHDWH RXWVWDQGLQJ &RPPLWWHG /RDQV ZLOO EH BBBBBBBBBBBBBBB

$IWEBU JUIMEQYJWR WKH DVVLIQPHQW DQG DV MXFPVSMYLHR QD MNHIN. MR BNBKRP K MUPHHIQON E QOVOKEH(I BBBBE
SULQFLSDO DPRXQW RRIJWKHDWH RXWVWDQGLQJ &RPPLWWHG /RDQV ZLOO EH BBBBBBBBBBBBBBB

3D\PHQWYV

$V PRQVLGHUDWLRQ IRU WKH VDOH DVVLJQPHQW BQWGLWYUHH V K-DSOARSIY R RREMAKYEH (10 V6 H AW
DYDLODEOH IXQGYV DQ DPRXQW HTXD ®VWRINBBIBEBIBEG VDS HUGKDUHVRQWKBJISWKEFLSDO DPRXQWS$R NV DIOX
WKH &RPSDQ\ XQ &HIHWKHQM ID@IGVR X WK RWDIQGL QIWRKQ WKH (I

7TKHE>$VVLIQRU@ >$VVLIQHH@$IXQWKBI (5 DREHWVYLWR I$HH MRWKKHDPRXQW WIHHHRPHQWQ 6HF

S5HDOORFDWLRQQ! BQWHIQOAMWW IHHY DQG RWKHUIBBWLHQMHW D W H FALWHIG BBHM-RHUF W RVR KWKH & RP P LY
$VVLIQRU VKDOO EH IRUVWIEHMRDEG RXQWWVN WHHY DQG RWKHU SDMHFFRMQWW DOFWH XHGV R Q) B QSHBWVWER W Ik
&RPPLWWHG /RDQV$VVVIQRHG/ WIROWKHEH |RUVWKMHBIF A BK § VR IQW W'Y GI KH DIJUHHY WKDW LW ZLOO KR!
LQWHUHVW IHHY DQG RWKHU DPRXQWYV ZKLFK LW PD\ UHFHLYH WR ZKLFK WKH RWKHU SDUW\ LV HQ'
PD\ UHFHLYH SURPSWO\ XSRQ UHFHLSW

_QOGHSHQGHQW &UMBVWLHMHNLRY DFNQRZOHGJHV WKDW BWUKDW HGIWHLY E GVE H B B K IRG XVOXKHHV &DJEH(
FRSLHV RI WKH PRVW UHFHQW ILQDQFLDRUVHNFWH RIDQ W\ BIHIMKEHY & WH\EWE QV &I KWVRWMRKHU GRFXPHQWYV
DSSURSULDWH WR




PDNH LWV RZQ FUHGLW DQG OHJDO D@UQALV DRV H@BHBSOGDLYE R QDY R HE) WH U H KW W KIDK. LW ZL OO $VQ GHG
WISHHQWS UWPKJHUVY RU DQ\ RWKHU %DQN DQG EDVHG RQ VXFK GRFXPHQWY DQG LQIRUPDWLRQ DV L
GHFLVLRQV LQ WDNLQJ RU QRWS JWHMIPQHQIWFWLRQ XQGHU WKH &UHGLW

(IHEFEWLYH 'DWH 1RWLFHV

$V PHWZ B MQLWERUSD @ GJ QH HH FVKLHY H 1G B WHL IR MEENSOM® QFH VKDOO EH BIBHEBMB\EBYEIBS B RBBEH
IROORZLQJ FRQGLWLRQV SUHFHGHQW KIDFWLEHHQOWBWLVILHG RQ RU EHIRUH WKH (I

LSVWLEQY HFWHBAWD QFH VKDOO EH H[HBXWH R QD GHEIAKHM UHG E\ WKH

LL DQ\ FRQVHQW ®&JIHQKH WHRPSDG\GD RGGW KH6 H RBW URE@ P H Q VI HIRW WHKHHO &IW N GRIWW KH D
E\ WWWHWLIQRIWRIWKH VKDOO KDYH EHHQ GXO\ RE WIBIFQH B VDIIGWHAPDHOICO B/HH LQ IXOO IRUFH

LLEVVLWKHH VK DOV ISIQ RURDVY B HD PRMQLW ¥ RAX M QBRH MO RIHISE HISQV®D Q F H
LY WKH SURFHVVLQJ IHH UHIHUUHG WR LQ 6HFSURI®! P HEQ W HK-DRO CD R B Y HQBEHHENY SR (

Y $VVWEKGBYVVMIQQ@HH VKDOO KDYH FRPSOLHG ZLWK WKH RW B UHHHPTFQW HRHI WMVKI W& K
6HFWLRQV DQG $IUHHPKIQWUHQLWDFK FDVH WR WKH H[WHQW DSSOLFDEOH

E 3URPSWO\ IROGR ¥ LQQ PVIIHN HBAEX AVR QUARMWKK F OO GHOLY H §J W@ VW KRHU &ORFPNS(DR)A CEBE I
1IRWLBNVIJQPHQW VXEVWDQWLDOO\ 8RKWEXOIRUP DWWDFKHG KHUHWR DV

S$IHQMWKBVVLIQHH KHUHE\ DSSRL®W\QWQGRDW VKR WX FK DWAMLRQ DV DIHQW RQ LWV EHIKMIGIPBQ®/
GHOHJIDWHG QWR BNKMHKH %DQNV SXUV XD QW WHRPW QA WHIBRH RIKW RO HWNGEEPW QR G X$MHN @R URE®D IL SO/
XQGHU WEHUSWIPEDMWS@ 21K ,)$66,*125 $6(17@

 LWKKROGEZRBAVVLIQHH DJUHHV WR FRPSO\ ZLWK 6HSBWHRMQW DQOGSSORHFDEIOH &UHGLW

S5HSUHVHOQW DWIUB@MWD R G

7KEYVLIQRU UHSUHVHQWY DQG ZDUUDQWY WKDW L LW LV WKH OHJDO DQG EHQHILFLDO Rz
RI DQ\ /LHQ RU RWKHU DG Y HWD\GH JFHEED DB G H]L VW LLQVJ B3 RW KDV WKH IXO0 SRZHU DQG DXWKRULW\ !
$VVLIQPHIFWHBQMD QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUP L $AMH G QW REEWHEBSIMB DWIH ® @G
REOLJDWLRQV KHUHXQGHU LLL QR QRWLFHV WR RU FRQVHQWV DXWKRUL]DWLRQV RU DSSURYDO"
JLYHQ RU REWDLQHG IRU LWV GXH H[HFX%WVLIRX®D PCHFFEHEQED @FH BRGIRSPD@FHJRP WIQLVDIJUHHPHQWYV
QUHBIUWMHPHQW QR IXRWKMRWLFWLWRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV UHTXLUHG RSIVMYJIRRIHNEEHES
KDV EHHQ GXO\ H[HFXWHG DQG GHOLYHUHG E\ LW DQG FRBYVWLOWRR H¥ HDIEIDIYBIIDQ R Y AW & AFRE ED Q
KHUHRI VXEMHFW DV WR HQ RAURGRPRHDANY R RNRREWB QG RWKHU ODZV RI JHFWIDD B BEKMVIRDIGR
JHQHUDO HTXLWDEOH SULQFLSOHYV

7KBEVLIQRU PDNHV QR UHSUHVHQWDWLRQ RU ZDUUDQW\ DQG DVVXPHYV QR UHVSRQVLELOLYV
FRQQHFWLRQ Z$JWKI MAKHQEWR G MWK H H Bl 6 KHAQNRY F BEHEDOLLQHQ FIVIVQ FAXRU YD O S HURHWHKEGW. RHWGDL®A RWKH
GRFXPHQW IXUQLVKHTKBXVUVXDRUNPWKHYHMWRUHSUHVHQWDWLRQ RU ZDUUDQW\ LQ FRQQHFWLRQ @D®QI
FRQGLWLRQ RU VWDWHRKHQMKH RS HUKR UPPREGTHQRU RERHD®D Q F HVEY W K M SSHEMBLDYGH RIFLOHLHBIMQ R RW X006 H
RU GRFXPHQW IXUQLVKHG LQ FRQQHFWLRQ WKHUHZLWK

7KBYVLIQHH UHSUHVHQWYV DQG JIIILYBG VDD GV KDW WL LWDIQG AXMOKBY IXO0 SRZHU DQG DXWK
H[HFXWH D Q G$8WOLYMEPWKBQ® QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUPLB\WYHGQWRR @EWM |
$FFHSWDQFH DQG WR IXOILOO LWV REOLJDWLRQV KHUHXQGHU LL QR QRWLFHV WR RU FRQVHQW)
BHFWLRQ D LL KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWDLQ$N\GV LIRQP HNFW HESQMDHY[FHHF X IVQ & @ SEHIGW YW
XQGHUWDNLQJV RU ILOLGRM HHPKQWH G R\ | WIRW KMRMEEW MRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV UHTXL
LLL $WKLYQP HGEWHBQMD QFH KDV EHHQ GXO\ H[HFXWHG DQG GHOLYHUHG E\ LW $DAYE JERHH VHLON K WH-HD &
$VVLJIQHH LQ DFFRUGDQFH ZLWK WKH WHUPV KHUH®RV ROPENDHBINR UIDXQAN B\M RRIR UFG 6 HROWK HW RODEZ § NRU XX
DIHFWLQJ FWH&WWRDE®E WR JHQHUDO HTXLWDE®HWVIURQBFLSOHY DQG LY LW LV DQ (OLJLEOH




) X UWSRIWXUDQFHYV

7TKHEVVLIQRUSDPLBIQYKH HDFK KHUHE\ DJUHHV WR H[HFXWH DQG GHOLYHU VXFK RWKHU LQVWUXF
FRQQHFWLRQ ZLWK WKH WUDGVDHWPRQW FRQMMHFEICDIWHIGHESG MAUYWH U\ RI DQ\ QRWIHEW RIKRMWK RD\CGE
FRQQHFWLRQ ZLWK WKH DVVLIQPHQW DQG DVVXPSWLRQ FRQWHPSODWHG KHUHE\

OLVFHOODQHRXV

$Q\MPHQGPHQW RU ZDLYHU $RVLQQ BHEWHBQREORH WKDWO EH LQ ZULWLQJ DQG VLIQHG E\ W
SDUW\ KHUHWR LQ H[HUFLVLQJ DQ\ ULJKW SRZHU RU SULYLOHJH KHUHXQGHU VKDOGWIHQPWEAW ¥ (
$FFHSWDQFH VKDOO EH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV ZLWK UHVSHFW WR DQ\ RWKHU RU IXlI

$OCESD\PHQWY PDGH KHUHXQGHU VKROW PR WBGROMMMPKRXW DQ\ VHW RI

7KHEMVLIQRUSYQGIQWHH VKDOO HDFK SD\ LWV RZQ FRVWV DQG H[SHQVHV LQFXUUHG LQ FRQQ
$VVLJIQP HFWHSW®D QF H

7KIS®VLIQP HFWHSQ® QFH PD\ EH H[HFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWYV DQG DOO RI
WKH VDPH LQVWUXPHQW
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S 11(66:+(5(2) WHKMHVLIQRUSYYGIWHH KDY 18 VADLI QP GHRKHBOM®D Q FH WR EH H[HFXWHG DQG GIHGHUN UM
GDWH ILUVW DERYH ZULWWHQ

>$66,*125@

%\ BBBBBBBBBBBBBBBBBBBBBBBBB
7.WOH BBBBBBBBBBBBBBBBBBBBBBBBB

>$66,*1((@

%\ BBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBB

6&+('8/(
W R SWK/M. J Q P HAEFW HISQV® Q F H
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'DWH BBBBBBBBBBBBBBBBBBB

%DQN 2QH 1%
D$IJHQW

BBBBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBB
BBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBB

$WWHQWLRQ BBBBBBBBBBBBBBBB
'"HOX[H &RUSRUDWLRQ

BBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBB
BBBBBEBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBB

$WWHQWLRQ BBBBBBBBBBBBBBBB
/IDGLHV DQG *HQWOHPHQ

H UHIHU WR WKH ‘D$SUNRPN QI GDMIBEWY RI -XO\ DV DPHQGHG UHVWDWHG PRGHGIHA
S$JUHHPHIPRQJ '"HOX[H &R BSRRDDOUIRKQH WIOONY UHIHUUHG WR VSEHQWLIR D QG BB @ PW K DY HG LQ
$JUHHPHQW DUH XVHG KHUHLQ DV WKHUHLQ GHILQHG

H KHUHE\ JLYH \RX QRWLFH RI> DQG UHTXH YAQW KW RF RIQK/HH QW VR ] Q/KHHQE\R E'S B 68 B B EBGRMRB BB B |
BBBBBEBBBBBBBBBBARRERIAHBBBE RI WKH ULJKW $WIWL O RDQIGQ L Y%K WHM WHRIVAMKHICAOK G LQJ ZLWKRXW
WLWOH DQG $§QWHQRWVW. @ I DWIGHW R WHH ERPRWU VDRMHEQ VORI RV W D Q G L G ¥ RPPR W WSHKE) V K DRWY RADRS RHIED
$FFHSWDQWHPHQW GDWHG DV RY\BRDPHEBRHEBRBORHRME VI Q BVVILQQGHH D FRYVRJ ZRHSEWHBO® QFH LV
KHUHWR % HIRUFW JWRLQXFKI BVVLIQRBEWLWRHQW LV BBBBBBBBBBB DQG WKH DJJUHJDWH SULQFLSD
BBBBBBBBBB

7KBVVLIQHH DJUHHV WKDW XSRQ UHFHLY LRUHWWHWR @ X A\ VRV L\WE PIHERNPS MG\ BIRE WAHR ED 1 | WHFAK
6HFWLRQ$VR L WPHBFWHBOWD GV LIWKH VKDOO EH ERXQG ENW KR QMU PAL WK WY S 1 FVE BAR FAHKPH Q @AMV
DV VSHFLILHG

DERYH DV IXO0\ DQG WR $WKWH MDHH ZHWH QW HD % DOWKRHILILQDO GUVKRPBHQW VXFK LQWHUHVW LQ WKt
7KH IROORZLQJ DGPLQLVWWBNMNWLYPHBHWDLOV DSSO\ WR WKH

$ THIGFGLQ J 2

$VVLIQHH QDBFBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVYV BBEBBBBBBBBBBBBEBBBBBBBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBEBBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBEBBBBBBBEBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7THOHSKRQH BBBBBEBBBBBBBBBBEBBBBBBEBEBBBBBBBBBBBB
J)DFVLPLOH BBBBBEBBBBBBBBBBBBBBBBEBEBBBBBBBBBBBB

$VVLIQHH QD"BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7THOHSKRQH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
J)DFVLPLOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

% $ GIGRWHMAH

$VVLIQHH QD"BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV BBBBEBBBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$SWWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
THOHSKRQH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
J)DFVLPLOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

& 3D\PHQW ,QVWUXFWLRQV



$FFRXQW 1R BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$wW BBEBBBBBBBBBBBBEBBBBBBBBBBBBEBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBBBEBBBBBBEBEBBBBBBBBBB
BBEBBBBBEBBBBBBBEBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBBBBBBBBEBBBBBBBBBBBBEBBBBBBBBBB
5SHIHUHQFH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6FKHGXOH
3DJH

<RX DUH HQWLWOHG WR UHO\ XSRQ WKH UHSUH YV i$g WD\ BRVOYQ @ B H UTRIQWMN LI B @ CHB\RMISED Q WH/

7KLV 1RWVYVHIRIP HBFWHBAMD QFH PD\ EHSNMERWHEY RGN LQ VHSDUDWH FRXQWHUSDUWYVY HDF
VKDOO EH GHHPHG WR EH DQ RULJLQDO DQG DOO RI ZKLFK WDNHQ WRJHWKHU VKDOO FRQVWLWXWH

>HPDLQGHU RI SDJH LOWHQWLRQDOO\ OHIW EODQN@

6FKHGXOH
3DJH

1,11(66:+(5(2) WKMAHVLIQRUSVYBIQYWHKH KDYH FDX¥WGL WXRNEGERABOEBIOFIH WR EH H[HFXWHG E\ WIKIFLD
RILFHUV RU DJHQWYV DV RI WKH GDWH ILUVW DERYH PHQWLRQHG

9HU\ WUXO\ \RXUV
$SGMXVWHG &RPPLWPHQW >$66,*125@
BBBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$SGMXVWHG 3UR 5DWD 6KDUH

BBBBBBBB

&RPPLWPHQW >$66,*1((@
BBBBBBBBBEBBBBBRBBBBEBBBBBRBBBREBBB@BEBEBBEBBBBBBEBBEBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$&.12:/('"*(" WKLV BBBB GD\ RI| BBBBBBBB

%s$1. 21( 1%
D$¥JHQW DQG DV DQ /& ,VVXHU

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&216(17(72 WKLY BBBB GD\ RI| BBBBBBBB
'(/18;( &25325%,21
%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB



6FKHGXOH
3DJH




([KLEL\

<($5 5(2/9,1* &5(', B*5((0(17
'DWHG DV RI -X0O\
DPRQJ
'"(/8;( &25325%$7,21

%$1. 21( 1%
D$GPLQLV\SUDOWLY H

&5(',7 68,66( ),5662 6271
DV 6\QGLFIHDLR Q

7+( %$1. 21(: <25.
7+( %%$1. 292.<2 0,768%,6+7'/ DQG
$&+29,%%%1. T$21%$/$662&,%,21
DV 'RFEXPHGWHDOM R Q
DQG
7+( 27+(5 ),1$1&,%467,787,21%5B< +(5(72
DUUDQJHG E\
- 3025*%1 6(&85,7,(6 ,1& DQG

&5(',7 68,66( ),56626271
DV &R /$HDUD QJHUV DQG -RLQW %RRN 5XQQHUV

7$%/( 2)&217(176

6HFWLRQ 3DJH

$57,&/(, 1().1.,7.216

&HUWDLQ7HHURQHG
2ZWKHU , QWHUSUHWLYH 3URYLVLRQV
$FFRXQWLQJ B3ULQFLSOHYV

$57,&/( ,, 7+( &5('.76

7KH 5HYROYLQJ &UHGLW
/RDEFFRXQWYV 1RWHYV

3URFHGXUH IRU &RPPLWWHG %RUURZLQJ

&RQYHUVLRQ DQG &RQWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %RUUI
%LG %RUURZLQJIV

3URFHGXUH IRU %LG %RUURZLQJV

7JHUPLQDWLRQ RU 5SHGXFWLRQ Rl &RPPLWPHQWY ,QFUHDVH RI &RPPLW
2SWLRQDO 3UHSD\PHQWYV

>5(6(B(' @

5HSD\PHQW



LQWHUHVW

YHHV
&RPSXWDWLRQ RI )HHV DQG ,QWHUHVW
3D\PHQWYV E\ WKH &RPSDQ\

3D\PHQWYV E\ WKBJHR@NV WR WKH
6KDULQJ RI 3D\PHQWV (WF
YDFLOLW\ /&V

$57,&/( ,,, 71$:(6 <. (/' 3527(&7.2$1"' //(*$/.7<

7D[HV

,OOHJDOLW\

,QFUHDVHG &RVWY DQG 5HGXFWLRQ RI 5HWXUQ
YXQGLQJ /RVVHV
,QDELOLW\ WR '"HWHUPLQH 5DWHYV
5HVHUYHVKRURI 5DWH &RPPLWWHG /RDQV
&HUWLILFDWHV Rl %DQNV

6XEVWLWXWLRQ RI %DQNV

6XUYLYDO

$57,&/( ,9 &21'.7,216 35(&(‘(17

&RQGLWLRIFWIUIRHQHVY RI &RPPLWPHQWY DQG WR ,QLWLDO /RDQV
&RQGLWILRQ@EWHFGLW ([WHQVLRQV

$57,&/(9 5(35(6(1®B7.2161"': $55$17.(6

&RUSRUDWH ([LVWHQFH DQG 3RZHU
&RUSRXDWKRUL]DWLRQ 1R &RQWUDYHQWLRQ

LL

6HFWLRQ 3DJH

*RYHUQPRKGMROL]DWLRQ
%LQGLUEFW

/LWLIDWLRQ

1R '"HIDXOW

(5,63&RPSOLDQFH

8VH Rl 3URFHHGYHDIOWDWLRQV
7LWOH WR 3URSHUWLHV

7D[HV

JLQDQFLDO &RQGLWLRQ
(QYLURQPHQWDO ODWWHUYV
5HIXODWHG (QWLWLHYV

1R %XUGHQVRPH 5HVWULFWLRQV
&RS\ULJKWWVUBBWFRRWNY DQG /LFHQVHV HWF
6XEVLGLDULHV

,QVXUDQFH

YX0O0 'LVFORVXUH

5HS R UWIDEOH FWLRQ

6ROYHQF\

$57,&/(9, $)).50%$7.9( &29(1$176

JLQDQFLDO 6WDWHPHQWYV

&HUWLILFDWHV 2WKHU ,QIRUPDWLRQ

1IRWLFHV

3UHVHUYDWLRQ RI &RUSRUDWH ([LVWHQFH (WF
ODLQWHQDQFH RI 3URSHUW\

,QVXUDQFH

3D\PHQW RI 2EOLJDWLRQV
&RPSOLDQFH ZLWK /DZV
&RPSOLDQFH ZLWK (5,6%

,QVSHFWLRQ RI 3URSHUW\ DQG %RRNV DQG 5HFRUGYV
(QYLURQPHQWDO /DZV

8VH RI 3URFHHGV

*XDUDQWRUYV

$57,&/(9,, 1(*$7.9( &29(1$176

/LPLWDWLRQ RQ /LHQV



"LVSRYV L@\ RIQWRY
&RQVROLGDWIHROW DQG OHU
7UD QV D F W4 IRLGDV. [ZW\M K

8VH Rl 3URFHHGYV
5HVWULFWHG 3D\PHQWYV
(5,6%

&KDQJH LQ %XVLQHVV
$FFRXQWLQJ &KDQJHYV
,QWHUHVW &RYHUDJH
6XEVLGLDU\ ,QGHEWHGQHVYV

LLL

6HFWLRQ 3DJH

$57,&/(9,,, (9(176 2)'()$8/7

(YHQW RI '"HIDXOW
5HPHGLHV
5LJKWV 1RW ([FOXVLYH

$57,&/1( ,; Z+($*(17

$SSRLQWPHQOWK PQIGDWLRQ
'"HOHJDWLRQ RI 'XWLHV

/LD E L OLMA\QRM

5HOLD @BH@EW

1RWLFH RI '"HIDXOW

&UHGLW 'HFLVLRQ
,QGHPQLILFDWLRQ

$JHQW LQ ,QGLYLGXDO &DSDFLW\

6 X F F HSMRQW
" LWKKROBLQJ

$57,&/(; 0.6&(//$1(286

$PHQGPHQVDV YDHU/

1RWLFHV

1R DLYHU &XPXODWLYH 5HPHGLHV
&RVWV DQG ([SHQVHV

,QGHPQLW\

3D\PHQWV L&HW

6XFFHVVRUVLDQG

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF
BHW RI

IRWLILFBWGERAWIHY I/HFQELEWE|
&RXQWHUSDUWYV

6HYHUDELOLW\

1R7KLUG 3DUWLHV %HQHILWHG
*RYHUQLQJ /DZ DQG -XULVGLFWLRQ
:DLYHU RULBO\

(QWSUHHHPHQW
86$%75,28&7127,),&$21

LY

$11(; , 3ULFLQJ *ULG
6&+('8/(6

6FKHGXOH /LVW RI &RPPLWPHQWY DQG 3UR 5DWD 6KDUHYV
6FKHGXOH /LWLIJDWLRQ 6FKHGXOH
6FKHGXOH (5,680DWWHUV



6FKHGXOH (QYLURQPHQWDO 6FKHGXOH

6FKHGXOH/LVW RI 6XEVLGLDULHY DQG ODWHULDO (TXLW\ ,QYHVWPHQWYV
6FKHGXOH ([LVWLQJ /LHQV

6FKHGXOH 2IIVKRUH DQG 'RPHVIWREB@EQBVYQHWVIRU 1RWLFHV

KEELW JRUP RI &RPSOLDQFH &HUWLILFDWH
KLELW % )RUP RI 1RWLFH RI %RUURZLQJ

KLELW & )RUP RI 1RWLFH RI &4RQYHUVLRQ &RQWLQXDWLRQ
KLELW ' )RUP RI ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV
( J)RUP RI &RPSHWLWLYH %LG 5HTXHVW
KLELW ) )RUP RI &RPSHWLWLYH %LG
KLELW * )RUP Rl &RPPLWWHG /RDQ 1RWH
KLELW * )RUP RI %LG /RDQ 1RWH

KLELW + )RUP RI 2SIS@URIQRRN & 6FDUIRQH *HQHUDO &RXQVHO WR WKH &RPSDQ\ D
KLELW , )RUPSR/IVLJQP HFWHBSQ® Q FH

<($5 5(2/9.1* &5(' . B*5((0(17

7KLV <($5 599»% &5(',$*5((0(17LV HQWHUHG LQWR DV RI -XO\ 7, 20P PQUL'Q/BH(V K263 2IBRRFSTROIPW K
VHYHUDO ILQDQFLDO LQVWLWXW $RQHHIRJHRPWW [FFRURBIHRY MALE G ICYDBATREMBR QWK 081, 21( 1$ ZLWHKLIFWVLQUI
&KLFDJR ,O00LQRLV DV DGPLQLVWEBWQWR W WKHV% DQNXBK G WD BOWW ,VVXHU

:+(5($6 WKH %DQNV KDYH DJUHHG WR PDNH DYDLODEOH WR WKH &RPSDQ\ D UMYREBWMPRIDWUHGLW

12+(5()25( LQ FRQVLGHUDWLRQ RI WKH PXWXDO DJUHHPHQWY SURYLVLRQV DQG FRYHQDQWYV
$57,&/( ,

'().1.7.216

&HUWDLQ7HHIRPTKHGIROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV

SEYROXWHKIBDWHKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F
SEVROXWHKFSDIVRMD QV D VROLFLWDWLRQ R| SRR MWL Y BIVALVG § XWHAX IV Q v WR UBMKE W L R Q

$EYROXWH 5DWAH®Q8 DR®QG /RDQ WKDW EHDUV LQWHUHVSEDROXWBWBWHWHUPLQHG ZLWK

SEFFXLVLRMHIRQY DQ\ WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDEWDR @\ HRIF WXIH BWU R
DOO Rl WKH DVVHWV RI D 3HUVRQ RU RI DQ\ PDWHULDO SDUW RI WKH EXVLQHVV DQG RSHUDW
SDUWQHUVKLS LOWHUHVWY RU HTXLW\ RI DQ\ 3HUVRQ R &R WKHUP RUH FIRIQWR @LIGIDQ LRHURR QD O
DQRWKHU 3HUVRQ RWKHU WKDQ D 3HUVRQ WKDW LV D 6XEVLGLDU\ SURYLGHG WKDW WKH &RP

$IIEOLPWHEQV DV WR DQ\ 3HUVRQ DQ\ RWKHU L3\H UgR®R @ WLAKO RRUHIFW RQ @M. @GR B RBWR\GW
3HUVRQ VKDOO EH GHHPHG WR FRQWURO DQRWKHU 3HUVR QWK HVEKRIZFHRIQWR QO HE W 3R1W ¥R & VIR \
DQG SROLFLHV Rl WKH RWKHU 3HUVRQ ZKHWKHU WKURXJK WKH RZQHUVKLS RI YRWLQJ VHFEXUL
$JHQWHDQV %DQN 2QH LQ LWV FDSDFLW\ DV DGPLDQ WD WIXYFH D\ ARWY O RHQWYK Bl U% B RO XK

$JHOW 5HODWRB DWW %MW 20Q0H 1$QHOW BFQSDFQWYXORFHVVRU DIJHQW DULVLQJ XQ GHIUL G HFWH



LQFOXGLQJ LQ WKH FDWH @ I6% B ROWL QK V-, 8 BJH QW HD @\G @/IKAD SRIFREVHQ WMRW HRVK H U % Ll WKL DY)
DQG WKAHRNV GLUHFWRUV HPSOR\HHV DJHQWYV $IQG LUDMMRUQH\V LQ IDFW RI VXFK 3HUVR(

S$IHQWD\PHIQWH2ZHDQV WKH DGGUHVV IRU SD\PHQWYV VHW IRUWKHR® 6 RKHGXFKHR WHIHHLE W |
IURP WLPH WR WLPH VSHFLI\

$J3UHIDWH 2XWVWDQG LRHDRWH ®WV D(QS RWIXRIH WKH DJJUHJDWH RI WKH 2XWVWDQGLQJ ¢

S$IJYVHHPREWQV WRUV5HY RO YSLJQH B BHGQWW

$SBSOLFDEOH )DFLRHMQV)HBIWs DWHWLPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLFK
DV VHW IRUWK LQ S\KMHSULFLQJ JULG RQ

$SSOLFDEOPPEDYY L ZLWK UHVSHFW WR %DVH 5DWH &RPPLWWHG /RDQV WKH DPRXQ\
3% DVHSIBMH FDEIO 00W ZLWKIVKRSH BB WH &RPPLWWHG /RDQV WKH DPRXQW VHW IRUWK
3/,%2 SBWHOLFDEIOH ODQUG LLL ZLWK UHVSHFW WR )DFLOLW\ /&Y WKH DPRXQW VHW IRUW}
/& JHH 5DWH" RU 36WDQGE\ /& )HH 5DWH’ DV DSSOLFDEOH HOBKMNGSKS @ HDGECH \DHDD WD Xk
FKDQJH LQ UHVSHFW RI DOO &RPPLWWHG /RDQV WKHQ RXWVWDQGLQJ RU DV WR ZKLFK D :
6 3RU ORREHMVXOWLQJ LQ D FKDQJH RI /JHYHO 6WDWXV

$SSOLFDEOH 8WLOIP|DPWQRQDMAHD ©DWHPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLF
WLPH DV VHW IRUWK $QOMKH SULFLQJ JULG RQ

$UUDORHDOVOR®Q 6HFXULWLHY ,QF DQG &UHGLW 6XLVVH J)LUVW %RVWRQ
SVVLIKDHW WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

SVVLIOPHFWHBWRQFHVKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D

$WWRUQHPRBYWWQG LOQFOXGHY DOO UHDVRQDEOH IHHV DQG GLVEXUVHPHQWYV RI DQ\
LOQWHUQDO OHJDO VHUYLFHY DQG DOO UHDVRQDEOH GLVEXUVHPHQWYVY RI LQWHUQDO FRXC

%BQKDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXFWRU\ FODXVH KHUHWR

%DON 2RHDQV %DQN 2QH 1$ D QDWLRQDO EDQNILEH DDV RKLDIVILRR Q KDLYQ RLUVL BUERGS MIN/G E
VXFFHVVRUYV

%DBQNUXSWPHRRESHVKH )HGHUD O$HBWORNIU X BWF& 5 HHRWUVPHT

%DBVH 5PMOHQYV |IRUDDIMXEMXDWLQJ UDWH RI LQWHUHVW SHU DQQXP HTXDO WR L WKH
JHGHUDO )XEVBNVYH 5DWH IRU VXFK GD\ DQG % RQH S0 RVLR MRSHE-BAKHEIF HQM FED Q $IHQJ DY/QX!
$SSOLFDEIOMH FPIQJIHV

%BVH 5DWH &RPFPLHWODWNGD/BRRPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH %

%136 %RUURDQV D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI RQH RU PRUH %LG /RDQV F

%3G /RPIDQV D /RDQ E\ D %DQN WR WKH &RPSDQ\ XQGHU 6HFVSER® O XW H KIDAKHP %\ & H RO

%3G /RDQ /PRB®W LQ UHVSHFW RI DQ\ %LG /RDQ WKH %DQN PDNLQJ VXFK %LG /RDQ W

%13G /RDQKIRWWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

%RUURZHDQV D ERUURZLQJ KHUHXQGHU ABEVLQWLKRE RD YRIDRIVERIPWIKWMWIDE® HRDQV PD
E\ RQH RU PRUH RI SWKWML®BOBNY RQGHWD\ EH D &RPPLWWHG %RUURZLQJ RU D %LG %RUURZI
KDYLQJ WKH VDPH ,QWHUHVW 3HULRG

%RUURZLQBHD@WW DQ\ GDWH RQ ZKLFK D %RUURZLQJ RFFXUV XQGHU 6HFWLRQ

%XVLOQHVRHDRV DQ\ GD\ RWKHEXWE&DQ RU 6MWKKHIG B\D\ RQ ZKLF4R B R PSPLHAUAFR D G E DFON\R LDQU

UHTXLUHG E\ ODZ WR FORVH DQG LI WKH D\SKSROUW F CEBAHH % R B RQ IR YD QDA WXHRKD BV 6\D WHRQ DA LFI
DSSOLANMEBHHRIGROODU LQWHUEDQN PDUNHW



&DSISWBOXDE\ 5HIXIODDOWM PQ\ JXLGHOLQH UHTXHVW RU GLUHFW LS¥WHW R R B QWDRH QRAVUKKHDHEH

UHJXODWLRQ ZKHWKHU RU QRWHBBXLEODVWKHHBRDEFELRIIJCADSLWDO DGHTXDF\ RI DQ\ EDQN F

&CORVLQIPBWHY WKH GDWH RQ ZKLFK DOO FRQGLWLRQV SUHFHGHQW VHWQI RUKHKFIDY 1 Hr
VXEVHFWLRQ H ZDLYHG E\ WKH 3HUVRQ HQWLWOHG WR UHFHLYH VXFK SD\PHQW

&RRGHPHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DQG UHIJXODWLRQV SURPXOJDWHG V

&RROODWHUPRREIORHWVQNOOW DQ\ WLPH DQ HDPREABWRHTXDWKWMRDWRKQGLIRI /& 2EOLJDWLR

GHSRVLW LQ WKH )DFEPRXQ W&DMR GRPIVWUPB ZKLFK LV IUHH DQG FOHDU RI DOO ULJKWYV Dt
2EOLJDWLRQV

&RFPELQHG &RPPHOMQWKH VXP RI L WKH DJJUHJDWH RI WKH &RPPLWPHQWY RI DOO %
DOO 3%DQNV" XQGHU DQG DV VXFK WHUPYV IWH IBAHHOWHG LQ WKH 'D\ &UHGLW

&RFPELQHG SRMROOQMHIBQY IRU DQ\ GDWHJI MW KK DAXIP RXWY WDIKHELQJ &UHGLW ([SRVXUH LQ
LL WKH DJJUHJDWH SULQFLSDO DPRXQW Rl DOO RXWVWDQGLQJ */RDQV’" LQFOXGLQJ DOC
$JUHHPHQW

&RPPLWPHBHYWVR HDFK %DQN KDV WKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

&RPPLWWHG %RURZDQBRUURZLQJ KHUHXQGHU FRQVLVWLQJ Rl &RPPLWWHG /RDQV PD
UHVSHFWLYH 3UR 5DWD 6K DWRW B G® WLH) &RRHP IFDWH R /RDQYV KDYLQJ WKH VDPH ,QWHUHVW

&RPPLWWHBHRQQ D /RDQ E\ D %DQN WR WKH &RPSDQ\IX®EHH 6BPWLKRPPLWDGIG PRD @+
/RDQ HDESHRI*&RPPLWWHG /RDQ

&RPPLWWHG /RDY WRKWHPHDQLQJ VSHFLILHG LQ 6HFWLRQ

S&RPSHWLWRMBQMHBW RID %DQN WR PDNH D %LG /RDQ LQ DFFRUGDQFH ZLWK VXEVHFWL
&RPSHWLWLYH %D8 WHKHXPAMWQLQJ VSHFLILHG LQ VXEVHFWLRQ D

&RPSOLDQFH &HHDQMLIF BPWHWLILFDWH VXKUISBDWWLDOO\ LQ WKH IRUP RI

ERROQWLQIJHQW RPEDQYDWVRISSOLHG WR DQ\ 3BHUVRQ DQ\ PDWHULDO GLUHFW RU LQGLUF
GLYLGHQG 6XUHW\ ,QVWUXPHQW RU RWKHU REOLJDWLRQ WKH 3SULPDU\ REOLJDWLRQV’
ZKHWKHU RU QRW FRQWLQJHQW D WR SXUFKDVH UHSXUFKDVH RU RWKHUZLVH DFTXLUH
WKHURIRLE WR DGYDQFH RU SURYLGH IX@GM DQVR/XMKSEULPIPHQRE BUIJCWLRKDIRU LL WR
WKH SULPDU\ REOLJRU RU RWKHUZLVH WR PDLQWDLQ WKH QHW ZRUWK RU VROYHQF\ RURD
F WR SXUFKDVHFXURSHWW\RU VHUYLFHYV SULPDULO\ IRU WKH SXUSRVH RI DVVXULQJ WKH
WR PDNH SD\PHQW RI VXFK SULPDU\ REOLJDWLRQ RU G RWKHUZLVH WR DVVXUH RU KRO
LQ HDFK FDVH D E F RU G LQFOXGLQJ DUUDQJHPHQWY ZKHUHLQ WKH ULJKWV DQG
RI FHUWDLQ SURSHUKH RPRXQK FHUNRQ&ERQWLQIJHQW 2EOLJDWLRQ VKDOO EH GHHPHG HTX

VWDWHG RU GHWHUPLQDEOH DPRXQW RI WKH SULPDU\ REOLJDWLRQR®W VWD FRU ZKLB}
PD[LPXP UHDVRQDEO\ DQWLFLSDWHG OLDELOLW\ LQ UHVSHFW WKHUHRI RU \ DQ\ OLPLW
VXFK &RQWLQJHQW 2EOLJDWLRQ

&RROWUDFWXD®REQYJDWLWRR DQ\ 3HUVRQ DOQ\ SURYLVLRQ HLWKHU RI DQ\ VHFXULW\ LV
LOGHQWXUH PRUWJDJH GHHG RI WUXVW RU RWKHU LQVWUXPHQW GRFXPHQW RU DJUHHF
ZKLFK LQ HLWKHU FDVH LV PDWHULDO WR VXFK 3HUVRQ

ERRQYHUVLRQ &RQWH@PXDWRLRQGDWH RQ ZKLFK XQGHU 6HFWLRQ WK HN\& R P8 R @X(EBAW i
E FROQWLQXHV &RPPLWWWGE /EBQYVZRWWKHQMDPHQWHUHVW 3HULRG LQ WKH FDVH RI &RPPL

&UPHGLW ([WHQQVRWKH PDNLQJ RI D /RDQ RU WKH LVVXDQFH RI D )DFLOLW\ /& KHUHXQC
&UPHGLW ([WH@EWDRYY 'WWH %RUURZLQJ 'DWH IRU D %RUURZLQJ RU WKH LVVXDQFH GDWH

'HEDX®WDQV DQ\ HYHQW RU FLUFXPVWDQFH ZKLFK ZLWK WKH JLYLQJ RI QRWLFH WKH
VXFK WLPH FRQVWLWXWH DQ (YHQW RI '"HIDXOW



'REXPHOQWDMOVRBDIKWH %DQN<RIUNKEA %DTRWFRR 0LWVXELV KF KRN DDRG@EY VRFWDRQBRQ LQ
GRFXPHQWDWLRQ DJHQWV IRU WKH SUHGHMHYWDQVDFWLRQ HYLGHQFHG E\ WKLV

'ROCDBROODQ@E BDFK PHDQ ODZIXO PRQH\ RI WKH 8QLWHG 6WDWHYV

(OLISFOHIPHDQV L DQ\ %DQN SDUW\ KHUHWR DV RI WXMQ& DHRG/ IXQJG HDW W K H. 1O DIY. ¥ FRR PV
VWDWH WKHUHRI DQG KDYLQJ D FRPELQHG FDSLWDO DQG VUPQIPKET RQGMUOMDN WM DZV RI [
D PHPEHU RD@IKPWURQ IRU (FRQRPLF &RRSHUDWLRQ DQG 'HYHORSPHQW WKBHQQ® (KDYLRU I
FDSLWDO DQG VXUSOXV RI DW OHDVW SURYLGHG WKDW VXFK EDQN LV DFWLQJ W
SULPDULO\ HQJDJHG LQ WKH EXVLQHVV RI FRPPHUFLDO EDQNLQJ DQG WKDW LV $ D 6XRVY
& D 3HUVRQ RI ZKLFK D %DRXIMEHIBN6XEV VEERUEDQN RU 3HUVRQ VKDOO DOVR KDYH VHQLE
OHBVVWRU WKH HTXLYDOHQW DV SR&EE OR B ON KCHQ B RXIQFHEBHBEWE BV SXEOLFO\ DQQRXQFHG E\ 0

(Q¥ LURQPHQWHDHDQVUDDL®Y FODLPV KRZHYHU DSXWAHKIRWH.GV\ER WD R WKRYH BIQPHRAQVDOOHJIL Q!
YLRODWLRQ RI DQ\ (QRRUUR Q RHHIDWIDO HDRZU LQM XU\ WR WKH HQYLURQPHQW

(O¥LURQPHOWBDQDDWO IHGHUDO VWDWH RU ORFDO ODZV VWDWXWHV FRPPRQ ODZ |
DGPLQLVWUDWLYH RUGHUV GLUHFWHG GXWLHY OLFHQVHV DXW&RW KW MRQW DO HBIFK
HQYLURQPHQWDO KHDOWK VDIHW\ DQG ODQG XVH PDWWHUYV

(536% PHDQV WKH (PSOR\HH 5HWILHFMWP RQW ,QPRBHUGHHKODMWAL\RQV SURPXOJDWHG WKHUH)>

(56HBILOLPWBEBQV DQ\ WUDGH RU EXVLQHVV ZKHWKHU RU QRW LQFRUSRUDWHG XQGHU
RU F RI WKH &RGH DQG 6HFWLRQV P DQG R RI WKH &RGH IRU SXUSRVHV RI SURYLVI

(536$(YHQRMHDQV D D 5HSRUWDEOH (YHQW ZLWK UHVSHFW WR D 3HQVWLR® I3DWB | UR PDDZ
VXEMHFW WR 6HFWIGR@LQJ P $H,B® \HDU LQ ZKLFK LW ZDV D VXEVWDQWLDO HPSOR\HU DV
RSHUDWLRQV ZKLFK LV WUHDWHG DV VXFK D ZLWKGUDZDO XQGHU 6HFWLRQ H RIS, 65
IURP D OXOWLHPSOR\HU 30DQ RU QRWLILFDWODRODWKRQ DGO XD K. HIPCSIORN HRU B GTROVIL H. @ UL
DPHQGPHQW DV D WHUPLQDWLRQRK QX BRY GRHFWKRIQFRPPRAMQFHBHQW RI SURFHHGLQJV E\ WK
OXOWLHPSOR\HU 30DQ H DQ HYHQW RU FRQGLWLRQ ZKLFK PLJKW UHD VR QRE OWKEH WH SR E
WKH DSSRLQWPHQW R| DDWUXNQWIR QY B OBE IR GWOWLHPSOR\VHU 30D Q 7LRVO R | ,\@5 Bl $L ARSIARK/HL Y
3%*& SUHPLXPV GXH EXW QRW GHOLQTXHQW XQGHU 6HFWLSRIQOLDWH (5,63 XSRQ WKH &RPE

(YHOQW RI""RHIDX®WDQ\ RI WKH HYHQWY RU FLUFXPVWDQFHV VSHFLILHG LQ 6HFWLRQ

([PKD@FMWPHDQV WKH 6HFX$HAWRHYV ([FRE@@MHQGHG DQG UHJXODWLRQV SURPXOJDWHG

([BVWLQJ %UBGUHHPIRHEENQW WKDW FHUWDLQ $QWIHGIRH AV RCODW B G HWHRSIL WD\ BN KOHQ
OHQGHUV SDUWLHV WKHUHWR DQG %DQN 2QH 1% DV DGPLQLVWUDWLYH DJHQW DV WHKMHA\
IURP WLPH WR WLPH

([BVWLQJ$ EUHIGE MDYV FROOHWWXHYHENDWLIHGEHPHQW LL WKH $JUHHPHN@WHODRW LI
%ULGJHS$AUHGPWQW

([BVWLEADU QUYHHHPREWQV WKDWDAHEWDRQYSLJIQAHEBBHQWW &DMNM® DV Rl E\ DQG DPRWQKXI
OHQGHUV SDUWLHV WKHUHWR DQG %DQN 2QH 1% DV DGPLQLVWUDWLYH DJHQW DV WKHAW
IURP WLPH WR WLPH

([LBVWLOJ "HJEHHBBEDQV WKIPM FEH® DIQG 5SHYWDWHG  $JIDHEHPHRO LIOMEME ®MAR |
DPRQJ WKH &RRISIOHQGHUYV SDUWLHV WKHUHWR DQG %DQN 2QH 1$ DV DGPLQLVWUDWLYH

JDELOLWRDWMWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D
)DELOLWW/&HILQHG LQ 6HFWLRQ D
)DELOLMSRLFOWLRILQHG LQ 6HFWLRQ F

)DEFLOLW)\ /& BFRFFRXDWHSHHDOQHG LQ 6HFWLRQ N




YHEHUDO NXPWBNVNYHPSHDWNM | RUDMQL@EWMUHVW UDWH SHU DQQXP HTXDO WR WKH ZHLJKWH
WUDQVDFWLRQV ZLWK PHPEHUV Rl WKH JHGHUDO 5HVHUYH BWS)HPOD VKB G JRE DX GHI\D 6
%XVLQHVINRUDWKH LPPHGLDWHO\ SUHFHGLQJ %XVLQHV¥RDN ERUWKAK)HBW H DO/ SHRWHA WRHS% B ¢
%XVLQHVWKB\DYHUDJH Rl WKH TXRWDWLRQV DW DSSUR[LPDWHO\ D P &KIHRDW R URLPP W
JHGHUDO IXQGYV EURNHUV RI UH F RG] WGL @ W.DQ/GY RO H IEQ M F WHIVG LR\QW K H

)5% PHDQV WKH %RDUG RI *RYHUQRUV RI WKH )HG HRUXDNOK RV WY YHK BFHWM B B Q D VAR D@\ *RIY

) XOGHG 'MHEMV DV RI WKH GDWH RI DQ\ GHWHUPLQDWLRQ DOO RXWVWDQGLQJ ,QGHEW
WKDQ RQH \HDU DIWHU WKH LQFXUUHQFH WKHUHRI RU LV H{WWQAD & O W HUMHRUHEZ MEKDH) R
LQFXUUHQFH WKHUHRI

*$$3 PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV VHW IR BMAR KWORPL YL B 1\
DQGHPKIMWLFDQ ,QVWLWXWSF RREQWHQMY ®QBEVWBWHPHQWY DRFFBXQWR R Q BMFHIGADW &Y Wok
VLPLODU IXQFWLRQV RI FRPSDUDEOH VWDWXUH DQG DXWKRULW\ ZLWKLQ WKH 8 6 DFFRX(

*R¥HUQ BKOWKBR@HWQV DQ\ QDWLRQ RU JRYHUQPHQW DQ\ VWDWH RU RWKHU SROLWLFD
UHJXODWRU\ DXWKRULW\ WKHUHRI DQ\ HQWLW\ H[HUFLVLQJ H[HFXWLYH OHJLVODWLYH
JRYHUQPHQWDO UHJXODWRU\ DXWKRULW\ RU DJHQF\ VXFK DV WKH )',& )5% ,56 RU 6(&

*XDUDQWHRNQV FROIGHEWLYE Ol DSSOLFDEOH HDFK ODWHULDO 6XEVLGLDU\ ZKLFK EHF
6HFWLR$&V RI WKH &ORVLQJ 'DWH WKH VROH *XDUDQWRU VKDOO EH 1(%6

*XDUDPWDQV WKDW FHGRAWWHG DXD R D QUOD\ PDGH E\ W§KIH O XD UR Q WRKUHY EHHIWD B & GR R
DV WKH VDPH PD\ EH DPHQGHG UHVWDWHG VXSSOHPHQWHG RU RWKHUZLVH PRGLILHG IU

OBHEWHRIQHMAWV3HUVRQ PHDQV ZLWKRXW GXSOLFDWLRQ D DOO LQGHEWHGQHVV IRU
GHIHUUHG SXUFKDVH SULFH RI SURSHUW\ RU VHUYLFHVY RWKHU WKDQ WUDGH SD\DEOHV
UHLPEXUVHPHQW RU SD\PHQW REOLJDWLRQV ZLWK UHVSHFW WR 6XUHW\ ,QVWUXPHQWYV
LOQFOXGLQJ REOLJDWLRQV VR HYLGHQFHG LQFXUU D& \LIQWAR R Q HEFRW LR ® \Z\LMAK WHK HD D DT H ¥R
XQGHU DQ\ FRQGLWLRQDO VDOH RU RWKHU WLWOH UHWHQWLRQ DJUHHPHQW RU LQFXUUF}
REOLJDWLRQV ZLWK UHVSHFW WR FDSLWDO OHDVHV DQG J DORY KGREZBEXAKNDHP MKW RVEQLP
VKDOO QRW LQFOXGH QRQ UHFRXUVH RE 03U R WIXRIYFAH Y\§ 18 Bl & WAHIGHD W IR 12 0GB HNEWVDHEG @HOM
REOLJDWLRQV RU LQGHEWHGQHVV RZLQJ E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ WR WKH &R

QBEHPQLILHG KMMDEMKMWEBHDQLQJ VSHFLILHG LQ 6HFWLRQ

QBEHPOQLILHEBWWKRQPHDQLQJ VSHFLILHG LQ 6HFWLRQ
_QBHSHEXGH WKWDY WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

QYROYHQF\ 3BRPWNGAIQNK UHVSHFW WR D 3HUVRQ D DQ\ FDVH DFWLRXRKBURFHHB
EDQNUXSHBRQL]IDWLRQ OQOQVRIOCGMHWERQ UHFHLYHUVKLS GLVVROXWLRQ ZLQGLQJ XS RU UHC
FUHGLWRUV FRPSRVLWLRQ PDUVKDO®UQRWKPIUDWDWHWD/MUILRDQBHABQWRLY UHRFHUDO &N LWV F
LWV FUHGLWRUV LQ HDFK FDVH XQGHUW D NIH®QF ®Q® G HQJ8WsK H H&MHENDWX SWHD VERIR R IRUHLJIQ (

QWHUHVW 3DPMHD@W 'DWHR DQ\ /RDQ RWKHU WKDQ D %DVH 5DWH &RPPLWWHG /RDQ W
SHYROMUPLQDWLRQ 'DWH DQG DV WR DQ\ %DVH 5DWH &RPPLWWHG /RDQ WakiH ROLDQDW HhXQ
SURYIKRZE YWKDW D LI DQ\ ,QWHWRUIH THHWHR GRRBLMWWHG /RDQ H[FHHGYV WKUHH PRQWKYV
RI' VXFK ,QWHUHVW 3HULRG DQG DIWHU HDFK ,QWHUHVW 3D\PHQW 'DWH WKHUHDIWHU LV C
WKH PDWXULW\ WKHUHRI DV PD\ EH VSHFLILHG E\ WKH &RPSDQ\ DQG DJUHHG WR E\ WKH D
3D\PHQW 'DWHYV

QWHUHVW ISHQYR® DVRRRUBDGDMH &RPPLWWHG /RDQ WKH SHULRG FRPPHQFLQJ RQ W
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH RQ ZKLFK WKH /RDQ LV FRQYHUWHG LQWR RU FRQWLQ

IVVKHRUH 5DWH &RPPLWWHG /RDQ DQG HQGLQJ RQ W KBVGHMDHH R\YH G VEX RV KUK &RIPIS R @ \VIL(
1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ DV WKH FDVH PD\ EH E DV WR DQ\ /,%25 %LG /
HQGLQJ RQ WKH GDWH RQH WZR WKUHH VL[ QLQH RU WZHOYH PRQWKY WKHUHDIWHU DV
WKH DSSOLFDEOH %LG /RDQ SEYROXWH BDIMVWEH P60V / RBROD @ SHULRG Rl QRW OHVV WKDQ €
&RPSDQ\ LQ WKH DSSOLFDEOH &RPSHWLWLYH %LG 5HTXHVW DQG DJUHHG WR E\ WKH DSSC

SURY WEKHDBN




L LI DQ\ , QWHUHVW 3HULRG ZRXOG RWKHWEKDWH, QW& RV GHU IWK® W KID/O Q RBAH H
XQOHVV LQ WKNKFOUWH 5SOWH /RIDQ WKH UHVXOW RI VXFK HIWHQVLRQ ZRXOG EH WR FDUL
VXFK  QWHUHVW 3HULRG VKDOO HQG RQ WKH SUHFHGLQJ %XVLQHVV 'D\

LL DO\ ,QWHUHVW I¥HKRILURG5PAMUHN/RIDL. /KWW BERIZIQYV RQ WKH ODVW %XVLQHVV 'L
QXPHULFDOO\ FRUUHVSRQGLQJ GD\ LQ WKH FDOHQGDU PRQWK DW WKH HQG RI VXFK ,QV
VXFK ,QWHUHVW 3HULRG DQG

LLL QR ,OQWHUHVW 3HULRG IRU DQVHRP QQDKWDICRDHPMWHHQ G EH\RQG WKH 5HYROYL(

QY LWDWLRQ IRU &RIPFBEWDWRGOGLHLGDWLRQ IRU &RPSHWEKWILEHWOLGY VXEVWDQWLDOO

.56 PHDQV WKH ,QWHUQDO 5HYHQXH $5-WKRBHWD @ &FFGHGR\QHUWQR HIW RO LWV SULQFLSD

/[&3)HHV GHILQHG LQ 6HFWLRQ G

/&3 VVXPHHIDQV %DQN 2QH RU DQLUWHVRGRPMDWLRINRPQMHI GHVLIQDWHG E\ %DQN 2QH RU DQ\
DV LVVXHU RI )DFLOLW\ /&V KHUHXQGHU

/&32EQLIJDWHBQV DW DQ\ WLPH WKH VXP ZLWKRXW GXSOLFDWLRQ RI L WKH DJJUHJ
WLPH SOXV LL WKH DJJUHJDWH XQSDLG DPRXQW DW VXFK WLPH RI DOO 5HLPEXUVHPHQW
[&33D\PHQWLWWHILQHG LQ 6HFWLRQ H

/HOGLQUFZAPHDQV DV WR DOQFHoBFRRYVWVRKH/ RFK %DQN VSHFLUEHG RO LRWH YV/WIQB WY RE KR P
/HQGLQUFH" DV WKH FBNKHBXOHR URXFKIRRHKRIWB HRM DV VXFK %DQN PD\ IURP WLPH WRBJOM

/HYHO , 6KMMDWWYXH PHDQLIRIOWSHFLILHG LQ

/[HYHO ,,” 6RKADDAMWMXKH PHDQLIRIOWSHFLILHG LQ

/HYHO , KDYWMKR/H PHD QLERIQWSHFLILHG LQ

/IHYHO6 VODW RV WKH PHDQLEIIQWSHFLILHG LQ
/IHYBBWDWRV WKH PHDQLIRIQWSHFLILHG LQ

/HYHO 6WBWQ®@V /HYHO , 6WDWXV /HYHO ,, 6%\ XV ORAMHEW, {06 VB Y WX\F K/ MBIV OD Y HD &H
DW DQ\ WLPH

[.%2 %DVH IRWHHQ\ ,QWHUHVW 3HULRG ZLWK UHVSHFW WR HDFK KRI2I5 50\8H RRE RIQNVNG
SDUW RI WKH VDPH &RPPLWWHG %RUURZLQJ PHDQV IRU WKW DPMQAW QQOWHH YW U
'"ROODUV DV UHSRUWHG E\ DQ\ JHQHUDOO\ UHFRJ®LPH G/ RQIRF MDLCP H Q WRZRP D W %K@ VGHML FI
,QWHUHVW 3HULRG DQG KDYLQJ D PDWXULW\ HTXDO WR VX BK V& WIHDUWMHL/RAQ 3, QWIHRUGH VO S ¥ M
DSSOLFDEOH /,%2 %DVH 5DWH IRU WKH UHOHYDQW , QW HiJH\QW/ 3WRJ [ERIGWKK-D O D VI BWHADREL I
GHSRVLWV LQ 'ROODUV ZLWK ILUVW FODVV EDQNV LQ WRH /RQGRQ MQWHUBI®N P DAXNVH Y H
RI VXFK ,QWHUHVW 3HULRG LQ WKH DSBUHRYDRIMWVH DRERQWDRI PRDQN RQEIKDYLQJ D PDWX!

/. %2 5SDWHDQV ZLWK UHVSHFW WR HDFK /,%25 WVNGRBBGDLDY H QR RRIGWWRIGU RRZD.Q F RPS2J
%RUURZLQJ IRU WKH UHOHYDQW ,QWHUHVW 3HULRG WKH VXP RI L WKH I XRGHEH @YY ERXAMTH

5HVHUYH 5HTXLUHPHQW H[SUHVVHG DV D GHFQREO WK$S SMKEEE HIOQWIRE D OB K Q O IV ¥ SEmAMZEKEH
ODULQ FKDQJIHV

[ R2BXFWLRHDQV D VROLFLWDWLRQ RI &RPSHWLWILLY® SXIGWXBRWWLR BHRWWR@ /,%25 %

[ %25 %LG /RIDMQV DQ\ %LG /RDQ WKDW EHDUV LQWHUHVW DW D UDWH EDVHG XSRQ WKH

[ . %25 %LGLOQKDV WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F LL &

JLEHQPHDQV DQ\ VHFXULW\ LQWHUHVW PRUWJDJHH GHHG HSIRW UW VDN UDIHIE PH QKVS R\G R K P
SUHIHUHQWLDO DUUDQJHPHQW RI DQ\ NLQG RU QDWXUH ZKDWVIRHWHQ 1 @ QUGS HRIWHRIL 6 B §
VDOH RU RWKHU WLWOH UHWHQWLRQ DJUHHPHQW WKH LQWHUHVW RI D OHVVRUH¥@GBVY D
IRUHJRLQJ RU WKH ILOLQJ RI DQ\ ILQDQFLQJ VWDWHPHQW VLJQHG E\ DQG QDPLQJ WKH R



UHODWHV PYGIHEWRH 8QLIRUP &RPPHUFLDO &RGH RU DQ\ FRPSDUDEOH ODZ EXW QRW L(
/IRFQPHDQV DQ H[WHQVLRQ RI FUHGLW $JVDOL %D N, WRQW KAD& EPSD @RRBGWWHG /RDQ RU

/RPQ 'REXPRIQMOSIWKIEP HQW W SIS SDEEO MR (RY DK H RMIHWDR@G DOO RWKHU GRFXPHQV
GHOLYHU$UG QWR MUK B Q\ %DQN LQ FRQQHFWLRQ KHUHZLWK

ODMRULW\PHD@WVY D DW DQ\ WLPH ABWLPRI) IWRLW® HDOWN RBDONY WKHQ KROGLQJ JUHDWH
E RWKHUZLVH %DQNV WKHQ KROGLQJ JUHDWHU WKDQ $RIUWM KB WWHK BXQW/M D B DY Bl & QISG
ODILO 6WRHDQVWIERDWWRFEN' DV VXFK WHUP7LY BU ILRH® KI® )HH9 XODWLRQ
0 DW HEQ YDHOUNHF WHDQY D D PDWHULDO DGYHUVH FHPWJIHSRQ RUKB FLIWQELDO BR Y B UWH
6XEVLGLDULHY WDNHQ DV D ZKRBAWRS R VFEOLELQQIEVGHRUINMB IRUFHDELOLW\ DRURIHHAY
WKH )DFI$GISWLFOWLRQV WKH *XDUDQW\ RU WKH 1RWHV
0DWHULDO 6REDQ&LIDU\L (%6 DQG E DW DQ\ WLPH DQ\ RWKHU 6XEVLGLDU\ KDYLQJ DW
ILVFDO TXDUWHU SHULRG LQ H[FHVV RI RI WRWDO JURVV UHYHQXHV RI WKH &RPSDQ\
GD\ Rl WKH SUHFHG LKQJY LIQJFD QQ AMDERRINU YDOXH LQ H[FHVV RI RI WKH WRWDO DVVHWV Lf
HDFK FDVH EDVHG XSRRWWKHHEFRIFSD @\JQXDO RU TXDUWHUBAMIQWDXQFEB 0 &MAMHRRHQWY Gl
ORGLIDQERELILFIDMHRGHILQHG LQ 6HFWLRQ D
ORRGAPHDQV ORROGAMVWRUV 6HUYLFH D GLYLVLRQ RI 'XQ %UDGVWUHHW &RUSRUDWLRC
OXOWLHPSORAHD@BWDGPXOWLHPSOR\HU SODQ" ZLWKLQ WKH PHDQLQJ RI 6HFWLRIQLOLD
PDNHV LV PDNLQJ RU LV REOLJDGXLUGE QURWAHCHN B LFRFHVGU DEXWH RIQW RWOHQGDU \HDUV KDV F
1(%6 PHDQV 1HZ (QJODQG %XVLQHVV 6HUYLFH ,QF D 'HODZDUH FRUSRUDWLRQ

IRWHWDQV WKH &RPPLWWHG /RDQ 1RWHYV DQG WKH %LG /RDQ 1RWHYV

IRWLFH RI %RUHDORXLQRIQRWLFH LQ VXENMED@WeDOO\ WKH IRUP RI

IRWLEH RI &RQYHUVIFRHD @ R DVQRWDWH RQ V X(EK/MED @MWEIEWD \) DAMRHRX@W PDRIO DGYDQFHV G
REOLJDWLRQV LQFOXGLQJ EXW QRW OLPLWHG WR UHLPEXUVHPHQW REOLJDURGW QWK
1RWHV RZLQJ E\ WKH &RPSDQ\ WR$HIQ W DRY DWKHQYGHRFYKHWG 3HUVRQ ZKHWKHU GLUHFV
DVVLIJQPHQW DEVROXWH RU FRQWLQJHQW GXH RU WR EHFRPH GXH QRZ H[LVWLQJ RU K

2I3VKRUH 5DWH & RPPHWQWHDBDQR&ORPPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WI

2IVKRUH 5DVWWHDBRD@Q\ /,%25 %LGEVRRQHREDIM RPPLWWHG /RDQ

2UDQLIDWLRQ 'RAPMNWQWW DQ\ FRUSRUDWLRQ WKH FHUWLILFDWH RU DUWLFOHV RI LQ
UHODWLQJ WR WKH ULJKWV RI SUHIHUUHG VKDUHKROGHUV RI VXFK FRUSRUDWLRQ DQ\ Vk
DQ\ FRPPLWWHH WKHUHRI RI VXFK FRUSRUDWLRQ

2WKIBUHWHDQV DQ\ SUHVHQW RU IXWXUH VWDPS RU GRFXPHQWEV\RUDYHF LROW D @\HR WH ¥
SD\PHQW PDGH KHUHXQGHU RU IURP WKH H[HFXWLRQ GHOL¥HLHHPHQWIRVUWLD VRIVWRKHR /R

2XWVWDOGLQJ &URHEDLGW ([SRWXR HDQ\ %DQN RQ DQ\ GDWH WKH VXP RI L WKH DJJUHJD)
PDGH E\ VXFK %DQN DQG RXWVWDQGLQJ DV RI VXFX SWRVED\S 0 X0\KDULLH RQ \BRR X Q \Z B-OTLIDAV b
SDUWLFKBDQWKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ G

39#*& PHDQV WKH 3HQVLRQ %HQHILW *XD UD Q$XVWHRRISIRVW\D WXARFQ HREUL QR WR DBYU @ P H /W D5Q

SHQVLRQP3HODMY D SHQVLRQ SODQ DV GHILQHG TLQVOHRA V85 REK L F KRW K 5, &R P\OOEM HFSR QARR
ZKLFK LW PDNHV LV PDNLQJ RU LV REOLJDWHG WR PDNH FROQWULEXWLRQV RU LQ WKH F
FRQWULEXWLRQV DW DQ\ WLPH GXULQJ WKH LPPHGLDWHO\ SUHFHGLQJ ILYH SODQ \HDU

SHUPLWWHD WM. WEW PHDQLQJ VSHFLILHG LQ 6HFWLRQ



SHUVREDQV DQ LQGLYLGXDO SDUWQHUVKLS FRUSWURWWRQRQERVFRQBRV DWHKGEF WUV VMRIEQI
$XWKRULW\

30DRHDQV DQ HPSOR\HH EHQHILW SODQ DV GHILQHG LQ 6HFWLRQ Rl (5,6% ZKLFK'
PDNLQJ RU LV REOLIJDWHG WR PDNH FRQWULEXWLRQV DQG LQFOXGHYV DQ\ 3HQVLRQ 30DQ

3ULPH 5®MOHQY D UDWH SHU DQQXP HTXDO WR WKH SULPH UDWH RI LQWHUHVW DQQRXQ
ORZHVW UDGVW KO FXVWRPHU FKDQJLQJ ZKHQ DQG DV VDLG SULPH UDWH FKDQJHV

3UR 5DWDPGKIDQM DV WR DQ\ %DQN DW DQ\ WLPH WKH SHUFHQWDJH HTXLYDOHQW HI[S
VXFK %DERWPIPLWPHQW GLYLGHG E\ WKH DJJUHLUIDWROLKRR PR WP PIQAW VKKIDHK EGEHQ WHUPLQD\
VXFK %WDZXNMVWDQGLQJ &UHGLW HJIBRNXDWHG2ZXWEFM® @ & MWK & QH &/IL\D G [SRR X6WW D 6KDUH RI F
VXFK %D@INPBEKEBGXOHQGHU WKH KHDGLQJ 33UR 5DWD 6KDUH’

SHIPEXUVHPHQWPHIQVD WWRR WLPH WKH DJJUHJDWH RI DOO REOLJDWLRQV RI WKH
,VVXHUV IRU DPRXQWYV SDLG E\ WKH /& ,VVXHUV LQ UHVSHFW RI DQ\ RQH RU PRUH GUDZLC(C

5HSODFHPHBWWADKRM PHDQLQJ VSHFLILHG LQ 6HFWLRQ

5HSRUWDE ®PHDONQWQ\ RI WKH HYHQWV VHW | FRUMMW KLHD UsHHIPVOCRABLVR KOR/E W I D] B0EDG H/X F K
GD\ QRWLFH UHTXLUHKTHQBHKQGZADL YHG$.Q UHIXODWLRQV LVVXHG E\ WKH 3%*&

S5HTXLUHPHQWHIQWWZDY WR DQ\ 3HUVRQ DQ\ OD Z X\O\W DRWUX WHRIX CFOUWERBPRQ G MWUHIDMLQ D
*RYHUQPKOWKROQWADFK FDVH DSSOLFDEOH WR RU ELQGLQJ XSRQ WKH 3HUVRQ RU DQ\ RI L

S5HYHUYH 5HTRHDYHQIWWK UHVSHFW WR DQ ,QWHUHVW 3HULRG WKH PD[LPXP DJJUHQD
DQG RWKHU UHVHUYHV ZKLFK LV LPSRVHG XQGHU 5HIXODWLRQ ' RQ 3(XURFXUUHQF\ OLDE

S5HVYSROVILFORHDIQV DQ\ RI WKIH HRUGORIZWEH RIRPSD Q\ WKHWEKKLHAHK IHHRSFWIWR W IBQUHRL G H
ILOQDQFLPKMWRH W UWMBN XOUWHALVWRQ QN IRMDRAKUIRIRW KH &RPSDQ\ KDYLQJ VLPLODU DXWKRULW\

S5HY ROMHUPL QDWLRD'QWMWKH HDUOLHU WR RFFXU RI

D -X0\ DQG

E WKH GDWH RQ ZKLFK WKH &RPPLWPHQWY WHWYPUQHBHWHQW) DFFRUGDQFH

6 3 PHDQV 6WDQWIBWDAWLARRBHUYLFHY D GLYLVLRQ RI OF*UDZ +LOO &RPSDQLHV ,QF
6(& PHDQV WKH 6HFXULWLHY DQG ([FKDQJH XN RRUVYW\RQX FEB H®LGFRYWRUROHQWDWV SUL
BROYHOWQV ZKHQ XVHG ZLWK UHVSHFW WR DQ\ 3HUVRQ WKDW DW WKH WLPH RI GHW
L WKH IDLU YDOXH RI LWV DVVHWY ERWK DW IDLU YDOXDWLRQ DQG DW SUHVF
RQ WKH ERRN YDOXH RI VXFK DVVHWY DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$$3 LV HT
OLPLWDWLRQ FRQWLQJHQW OLDELOLWLHV DQG
LL LW LV WKHQ DEOH DQG H[SHFWV WR EH DEOH WR SD\ LWV GHEWYV DV WKH\ |
LLL LIW FK.BI\D \WDVB RWID@ WAXRQ LWV EXVLQHVV DV FRQGXFWHG DQG DV SURSRVHG
JRU SXUSRVHV RI WKLY GHILQLWLRQ RI 36ROYHQW ' ZLWK UHVSHFW WR FRQWLQJHQV
VKDOO EH FRPSXWHG DW WKH DPRXQW ZKLFK LQ OLJKW RI DOO WKH IDFWV DQG FLUFXPV
WR EHFRPH DQ DFWXDO RU PDWXUHG OLDELOLW\
BXEVLGRDD\3HUVRQ PHDQV DQ\ FRUSRUDWLRQ DVVRFLERLE®W YSOUMQUHURKLBW RQH P LEX
RI WKH YRWLQJ VWRFN PHPEHUVKLS LQWHUHVWY RU RWKHU HTXLW\ LQWHUHVWY LQ V
LQGLUHFWO\ E\ WKH 3HUVRQ RU RQH RU PRUH RI WKH 6XEVLGLDULHV RI WKH 3HUVRQ RU
KHUHLQ WR D 36XEVLGLDU\" UHIHU WR D 6XEVLGLDU\ Rl WKH &RPSDQ\

EXUHW\ QVWHRRBNODMOW OHWWHUV RI FUHGLW LQFIOXDGERS WO RK\E \ BDBQEN FIRKFRHUFW D BV
VLPLODU LQVWUXPHQWYV

G6\OGLFPMIIHDQV &UHGLW 6XLVVH J)LUVW %RVWRQ LQ LWV FDSDFLW\ DV$V UHGILPRHDQW R



ZDPHWHDQV DQ\ DQG DOO SUHVHQW RU IXWXUWHWR|HYLWKKRB'GLORSR VWG [504@G OEWERQ
WKH FDVH Rl HDRBKHAD)NVEOK WKHY LQFOXGLQJ LQFRPH WD[HV RU IUDQFKNVGIHMWDLO¥RPV
MXULVGLFWLRQ RU DQ\ SROLWLFDO VXEGLYLVLRQWKHYHRY \XRIG HFDNALRDGERY RD FRW DK I§
SURY KRG YWKDWHY? VKDOO EH OLPLWHG WR WD [HM VORI LZHW KIBRE MQ/J VG HDEXGF I/Q R QOVL DAL
LPSRVHG E\ DQ\ *RYWKRPHYWDDWKH 8QLWHG

6WDWHV XQOHVVY WKH &RPSDQ\ PDNHV DQ\ SD\PHQWYV KHUHXQGHU ZLWK IXQGV GHULYHG |

3 'D\ QUSBIHHPIREDQV WKDW FHUWDLQ $JWDABPNRWYY ICOWEEGHBYVRI -XO\ VEK HD
OHQGHUV SDUWLHVY WKHUHWR DQG %DQN 2QH 1% DV DGPLQLVWUDWLYH DJHQW DV WHKMHA\
IURP WLPH WR WLPH

N\SHKDV WKH PHDQLQJ VSHFLILHG LQ WKH GHILQLWLRQ RI 3&RPPLWWHG /RDQ ~

SQUIXQGHG 3HQVLRIQD/Q D BALIOH WY WHE/WQRII DW3 ODRELOLWLHY XQGHU 6HFWLRQ D VRII
DVVHWY GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DVVXPSWLRQV XVHG IRU IXQGLQJ WKH

SQOLWHG OWBWHIDFK PHDQV WKHSPHUNLAB 6 WDWHYV RI
SWLOL]D'WHIRY) WHKHH PHDQLQJ VSHFLILHG LQ 6HFWLRQ E
"KRQOO\ 2ZQHG 6 XEMLGVL DY\ FRUSRUDWLRQ LQ ZXDOKI\RQKMKDWKNQRE L\WIHAVORWYGRP L QD

FDSLWDO VWRFN RI HDFK FODVVDKDY LQJFRRWEK B FID\S Y RN DOUWSRRZM B1 HYHU\ RWKHU FODVYV
GHWHUPLQDWLRQ LV EHLQJ PDGH LV RZQHG ERIQ HNRQBORY P & & RRIRI YRFGUREDY E X BWKLIG I&IRWPLS

2WKHU QWHUSUHWLYH 3URYLVLRQV

'HILOQBE®PV8QOHVY RWKHUZLVH VSHFLILHG KHUHLIQ RHPW QR MUWK QO O &KX Y\HH WKW GHHIILLQH
FHUWLILFDWH RU RWKHU GRFXPHQW I ®H RQL Q Bl RL YGHIH Q@ HSX WMNIPQWW KBOBWR HTXDOO\ DSSOI
WHUPWUPY LQFOXGLQJ XQFDSLWDOL]JHG WHUPV QRW RWKHUZLVH GHILQHG KHUHLQ DQG WKDW

7KBJUHHPRIQAMVZRUGY *KHUHRI® *KHUHLQ  3*KHUHXQGHU DQ&IZRHBNGQW VKM HIRMI
ZKROH DQG QRW WR DQ\ SBUWHAREDW SDAELWAROHRWWRQV VHFWLRQ WBKHGREDW X® GIfIKIVERW k

&HUWBLQ &RMPPRQ

7KH WHUP 3GRFXPHQWYV' LQFOXGHV DQ\ DQG DOO LQVWUXPHQWY GRFXPHQWYV
HYLGHQFHG

THH WHUP 3LQFOXGLQJ LV QRW OLPLWLQJ DQG PHDQV 3LQFOXGLQJ ZLWKRXW O

SHUIRGPFFDPHKHQHYHU DQ\ SHUIRUPDQFH REOLJDWLRQ KHUHXQGHU VKDOO EH VWDW
%XVLQHVWXMK SHUIRUPDQFH VKDOO EH PDGH RU VDWLM LMEBHRORW S XWIHYWRDXRFISHGLQ G W RY WL
VSHFLILHG GDWH WKH ZRUG ®IURP° PHDQV 3IURP DQG LQFOXGLQJ" WKH ZRUGV *WR’ DQG *XQW
,l DQ\ SURYL$UROHPH®MLVYHIHUYV WR DQ\ DFWLRQ WDNHQ RU WR EH WDNHQ E\ DQ\ 3HUVRQ RU
LOWHUSUHWHG WR HQFRPSDVV DQ\ DQG DOO UHDVRQDEOH PHDQV GLUHFW RU LQGLUHFW RI \

&ROWHDFQOVHVY RWKHUZLVH H[SUHVVO\ SURYLGHG KHUHLQ UHIHUHQFHY WR DJUHHI
VXEVHTXHQW DPHQGPHQWY DQG RWKHU PRGLILFDWLRQV WKHUHWR EXW RQO\ WR WKH H[WHQV
'REXPHQW

DZV 5HIHUHQFHV WR DQ\ VWDWXWH RU UHJXODWLRQ DUH WR EH FRQVWUXHG DV L(
UHSODFLQJ VXSSOHPHQWLQJ RULQWHUSUHWLQJ WKH VWDWXWH RU UHIJXODWLRQ

&DSWUIRKHWFDSWLRQV DQ G JHHMHEPHDW RUMWKRY FRQYHQLHQFH IRIF WHWKUWHH QF W HREZSOHENEL

_OGHSHOGHOFH RKBURXYUWLR@WFNGRIEBHBHD W PD\E WWKHU /RDQ 'R FKPHIQ@W \D PPN W
PHDVXUHPHQWY WR UHJXODWH WKH VDPH RU VLPLODU PDWWHUV DQG WKDW VXFK OLPLWDWLF
VWDWHG WR WK$HI BRERHI@W\ LQ WKLV

$FFRXQWLQJ 3ULQFLSOHV

D 8QOHVV WKH FRQWH[W RWKHUZLVH FOHDUO\ UHTXLUHVY DOO DFFRXQWLQ.
UHTXLUHG XIQGHE MWW KDOO EH PDGH LHRQVERWEDRYREH RSWR L$G3



E 5HIHUHQFHV KHUHLQ WR 3ILVFDO \HDU" DQG 3ILVFDO TXDUWHU" UHIHU WR V

$57.,&1( ,,
7+( &5('.76
7KH 5HYROYLQJ &UHGLW
(DFK %DQN VHYHUDOO\ DJUHHY RQ WKH WHUPVY DQG FRQGLWLRQV VHW IRUWK KHUHLQ W
WKH &RPSDQ\ IURP WLPH WR WLPH RQ DQ\ %XVLQHVV 'D\ GXUIZQUPKLRDVEHRQRBWHRPQVE® B DORM

DQ\ WLPH RXWVWDQGLQJ6WKHGXFROPK DIPWD PRRXWQKV Y WKH VDPH PD\ EH UHGXFHG RU LQFUHD\
RU FKDQJHG DV D UHVXOW RI RQH RU PRUH DVVLIQPHQWYV

XQGHU 6HFWLRQ V. &RKRKEW PAIEN KREZG YW KD JWHKIDWH 2XWVWDQGLQJ &UHGLW ([SRVXUH LQFC
H[FHHG WKH DJJUHJDWH &RIPW KW@ MM VOK IR L WRXFORGPHHUD F I D CONE D Q\ W L FH USPUL IQRDUV WRRQW R MY 13 HDYQRG
WHUPV DQG FRQGLWLRQV KHUHRI WKH &RPSDQ\ PD\ ERUURZ XQGHU WKLV 6HFWLIRH) /& ,VEXHST
YDFLOLW)\ /&Y KHUHXQGHU RQ WKH WHUPY DQG FRQGLWLRQV VHW IRUWK LQ 6HFWLRQ

/IRDEFFRXQWYV 1RWHV

7KH &RPPLWWHG /RDQV WKH /& 2EOLJDWLRQV DQG WKH %LG /RDQV PDGH E\ HDFK %
PDLQWDLQHG E\ VXFK %DQN LQ WEKKHROBD Q DF\FRROWAH FRRI BRFARQNGW/® O LHWFIKL @ B Q NEV WIKBIO EH ¢
DPRXQW RI WKH /RDQV DQG )DFLOLW\ /&V PDGH E\ WRHW¥KB QNP BRG\ IO /\& K M VDOMOY U B WY SIHE GV
RU DQ\ HUURU LQ GRLQJ ORPYWDRW FMRMH WKEIEHREBDL JDWLRQ RI WKH &RPSDQ\ KHUHXQGHU WR SD
YDFLOLW\ /&V

E , ] UHTXHVWHG E\ DQ\ %DQN WKH &RPSDQ\ VKDOO H[HFXW & FOR(PG. V& W & GY/HRUW
S&RPPLWWHG /RD@GIRVBHMRPLVVRU\ QRWN BbY GG/HR@MLYD 1D KHKE QY IDRQGIMF R O OWHHERNWY Y WHD\F K VXFK &RPP
1RWH WR EH VXEVWDQWLEOWDQQ WEKHKIRMPKR%WLG /RDQ 1RWH WH KHH MX ED WD Qo IOINO DK . Q OWHK@HGI
DOQQH[HG WR LWV 1RWH WKH GDWH DPRXQW DQG PDWXULW\ RI HDFK /RDQ PDGH E\ LW DQG WK
VXFK %DQN LV LUUHYRFDEO\ DXWKRUL]JHG E\ WKV &RIFRDG\ VKD 6 Q ERUTUILPW VI DRMWHHLYQ G IHHLDRKLF
KRZHYWKDW WKH IDLOXUH RI D %DQN WR PDNH RU DQ HUURU LQ PDNLQJ D QRWWIWLKRH REIOHU B
&RPSDQ\ KHUHXQGHU RU XQGHU DQ\ VXFK 1RWH WR VXFK %DQN

SURFHGXUH IRU &8RPPLWWHG %YRUURZLQJ

D (DFK &RPPLWWHG %RUURZLQUHYDFRDE EH P DIGWMWISGEHIMRWKIHD BVREIS O RXURPU RI IGDW
ZKLFK QRWLFH PXVW$EHQIMFHLSHIGRB\ WK H DP &KLFDJR WLPH WKUHH %XVLQHVYV 'DA\WKKUHI
&RPPLWWHG /RDQV DQG LL SULRU WR D P &KLFDJR WLPH RQ WKH UHTXHVWHG %RUURZ

$ WKH DPRXQW RI WKH &RPPLWWHG %RUURZLQJ ZKLFK VKDOO EH LQ DQ DJ:
H[FHVV WKHUHRI

% WKH UHTXHVWHG %YRUURZLQJ 'DWH ZKLFK VKDOO EH D %XVLQHVYV 'D\

& "SWRH &RPPLWWHG /RDQV FRPSULVLQJ WKH &RPPLWWHG %RUURZLQJ DQG

' LI WKH &RPPLWWMEBRRBRBD GDWR @QRPAPLWRWERIG /RDQV WKH GXUDWLRQ RI WKH
LQFOXGHG LQ VXFK QRWLFH ,I WKH 1RWLFH Rl %RUURZLQJ IDLOV WR VSHFLI\ WKH G.
2IVKRUH 5DWH &RPPLWWHG /RDQV VXFK ,QWHUHVW 3HULRG VKDOO EH RQH PRQWK

TKHIHBW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHFHLSW RY BQR 15/WLF I8 KD U%IR
&RPPLWWHG %YRUURZLQJ

F (DFK %DQN ZLOO PDNH WKH DPRXQW RI LWV 3§ RHEDWIR BKWKH RF FHOEXWE R |
$IHQYVBD\P HIQWH2E\ QRRQ &KLFDJR WLPH RQ WKH %RUURZLQJ 'DWH UHTXHWWYHGE\ WKIEHK DR
ZKLFK LV UHFHLYHG ODWHU WKDQ QRRQ &KLFDJR WLPH VKDOO EH GHHPHIGHWR R BH HGEH R
&RPPLWWHG %RUURZLQJ ZLOO WKHQ EH BDIBE W DM ® B BK HR MHRGWW HQIRW B B (D FE\RWRW RI WKH &R
DJJUHJDWH Rl WKH DPRXQ$\WE@WGH IWKDLBDBDON WERGNVKH GUNB WX RE&VLD W WTFEHHLWENGZ EU W KH) B Q@ P
DFFRUGDQFH ZLWK ZULWWHQ$1BEW U AWK IR @GR BIMRYL 8 H 8 XW R IKIQREY O OHWAH R @ HVE KEN GIKWMH R1 W
DQ\ SRUWLRQ Rl WKH SURFHHGY WKHUHRI VKDOO WKHQ EH UHTXLUHG WR EH DSSOLHG WR WKH
DSSOLHG WR WKH SD\PHQW RI VXFK /RDQV



$IWHUGILMEQWIWR DQ\ &RPPLWWHG %RUURZLQJ W KHWHQRND \ @MW MU EHFWRIHR IWRIGDEH. FNVE R
/IRDQV DQG %LG /RDQV WRIJHWKHU WKHQ RXWVWDQGLQJ

&ROYHUVLRQ DQG &ROWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %RUURZLQJV

7KH &RPSDQXSRQ LUUHYRFDEOH $JWIQWWIHR DFFR UGHD QYRHW KM K VXEVHFWLRQ E

L HOHFW DV RIQDWK % X DVRHRIV%DVH 5DWH &RPPLWWHG /RDQV RU DV RI WK}t
2IVKRUH 5DWH &RPPLWWHG /RDQV WR FRQYHUW DQ\ VXFK &RPPLWWHG %RUURZLQJV
LQWHJUDO PXOWLSOH RI LQ H[FHVV WKHUHRIHLRWR &RPPLWWHG %YRUURZLQJ

LL HOHFW DV RI WKH ODVW GD\ RI WKH DSSOLFDEOH ,QWHUHVW 3HULRG W
RU DQ\ SDUW WKHUHRI LQ DQ DPRXQW QRW OHVV WKDQ RU WKDW LV LQ DQ

SURYLWKGW LI DW DQ\ WLPH WKWK BRUHUFHDWW H BPRXWWHREI ZRDQV LQ UHVSHFW RI DQ\ &RPPLWWH
FRQYHUVLRQ RI SDUW WKHUHRI

WR EH OHVV WKDQ IVKRUH ¥XWK ZRPPLWWHG /RDQV VKDOO DXWRPDWLFDOO\ FRQYHUW LQWR ¢
&RPSDQ\ WR FRQWLQXH VXFK &RPPLWWHG /RDQV D VV KORUEH FFROQAYHH &R P\PYLRAKWETFGP PR BVQWH \GK /IROM@ W H

7KH &RPSDQ\ VKDOO GHOLYHU D 1RWLFH RI &R QJHQWL ROQR \& RADDAN DX DWKIDRIQ WR EH IV I
%XVLQHVV 'D\V LQ DGYDQFH Rl WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI IWKR WHR B B UWWWHRE P4
DQG LL DP &KLFDJR WLPH RQ WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH /RDQV D

$ WKH SURSRVHG &RQYHUVLRQ &RQWLQXDWLRQ 'DWH

% WKH DJJUHJDWH DPRXQW RI &RPPLWWHG /RDQV WR EH FRQYHUWHG RU FR

& "SWRH &RPPLWWHG /RDQV UHVXOWLQJ IURP WKH SURSRVHG FRQYHUVLRQ RU

' RWKHU WKDQ LQ WKH FDVH Rl FRQYHUVLRQV LOQWR %DVH 5DWH &RPPLWWH

F .1l XSRQ WKH H[SLUDWLRQKRUB GD YKV E B AP WVIWHGE R B DINS/S OX K B BARHP S\TRQ ? IK D
3HULRG WR EH DSSOLFDEOH WR VXFK /RDQV LQ DFFRUGDQFH ZLWK 6HFWLRQ E RU LI DQ\ (
VXFKVMRUH 5DWH &RPPLWWHG /RDQV LQWFR ¥DYH BDVRH \&RR PN\ WHBNVIROQ GHWH RI VXFK ,QWHL

7KBIJH@W ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHIFIHQ B WV RP O RMWRLVF HF R | L&/R W
$JHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN R$OWK IF RHWHDIVA R RV D Q\G DRRNRWPLDKICAVA RQYWHWR/D @ Q
RXWVWDQGLQJ SULQFLSDO DPRXQWV Rl WKH &RPPLWWHG /RDQV ZLWK UHVSHFW WR ZKLFK WKF

H 8QOHVV WKH ODMRULW\ %DQNV RWKHUZLVH DJUHH GXULQJ WKH H[LVWHQ
DV FRQYHUWHG LQWRIRKRRRQNWILVKX K& DR/LWWHZ /RDQ

[ 8QOHVV BWH®W Z DV W HMFIWH MOQWD BIVEF RYKHHUVLRQ RU FRQWLQXDWLRQ RI &RP
GHIUHQW ,QWH U HVAW 3HU URIG'S HEWHRI DOO &RPPLWWHG /RDQV DQG %LG /RDQV WRJIJHWKHU WK

%LG YRUURZQ @B/GLWLRQ WR &RPPLWWHG %RUURZLQJV HDFRVW DWW VRHYWK D Q08 HFWIHRHQY
UHTXHVW WKH %DQNV ZHURIUQWW LVRKQH' B WHHRYY W IRQBIMLHNVYRLIG / R DSQUVR W IR &l Y \MMROIP\E D/DK H EoOMD) N K DP@D:
REOLJDWLRQ WRHUVXBERQAGV WKIF K&EP\S DAKDRID KDYH QR REOLJBW\. BDARER K BWKHSW DQ\ VXFK RI

WKDW DW QR WLPH VKDOO D WKH RXWVWDQGLQJ DJJUHJDWH SULQFLSDO DPRXQW RI DOO %LC
&RPPLWWHG /RDQV PDGH E\ DOO %DQNV DQG LL WKH /& 2EOLJDWLRQV H[FHHG WKH FRPELQHG
SOXV WKH QXPEHU Rl ,QWHUHVW 3HULRGV IRU &RPPLWWHG /RPIMQWKHQ RXWVWDQGLQJ H[FHH(

BURFHGXUH IRU _%I&HKRRRZQIMMYHW IRUWK LQ WKL @ WFWRING QU TRWHR &/OWKKIH % DQNV

:KHQ WKH &RPSDQ\ ZLVKHV WR UHHXHVWRWRKIHN % ANV MRNR QUOCEMQ) WHEIBGHNP E WWWIHRD MEKHR
SURPSWO\ E\ IDFVLPLOH WUDQVPLVVLRQ[IOLE RN PSIHW VWE YW DAARS CEFOWEW WHU HRAHAL RHG QR ODW
WLPH [ IRXU %XVLQHVYV 'D\V SULRU WR WKH GDWH RISXSWREBRVRG %LBQHRUWXRZQAY V. QDW B H LF
%RUURZLQJ LQ BEMRBEDXWHK WDKK VSHFLI\LQJ

L WKH GDWH RI VXFK %LG %RUURZLQJ ZKLFK VKDOO EH D %XVLQHVV 'D\



LL WKH DJJUHJDWH DPRXQW RI VXFK %LG %YRUURZLQJ ZKLFK VKDOO EH D Pl
WKHUHRI

LLL ZKHWKHU WKH &RPSHWLWLYH %L G\$ BEMRIOHW W 13 G VDHU 46 MCGR /R 1D QR UR U YEREWK
LY WKH GXUDWLRQ RI WKH ,QWHUHVW 3HULRG DSSOLFDEOH WKHUHWR VXEN

6 XEMHFW WR VXEVHFWLRQ F WKH &RPSDQ\ PD\ QRW UHTXHVW &RPSHWLWLYH %LGV IRU PR
UHTXHVW &RPSHWLWLYH %LGYV PRUH WKDQ RQFH LQ DQ\ SHULRG RI ILYH %XVLQHVV 'D\V

E 8SRQ UHFHLSW BUDPQQREZEBDW LSVIRAS WOG VHOBHVR WWKKIH%6DQNYV E\ IDFVLPLC
ZKLFK VKDOO FRQVWLWXWH DQ LQYLWDWLRQ E\ WKH I&RR D QY RV RDHNIHF W R4D @N GVR VI E PUL R/ &RRLFR
UHODWHYVY LQ DFFRUGDQFH ZLWK WKLV 6HFWLRQ

F L (DFK %DQN PD\ DW LWV GLVFUHW RRQRY WERP PWNMH &RFS HRDLGWL Y 8 %H & SRR
&RPSHWLWLYH %LGV (DFK &RPSHWLWLYH %LG PXVW FRPSO\ ZLWK WKH USJHQW HPHQ WWLR L OWK I
RILFHV VSHFLILHG LQ RU SXUVXDQW WR 6HFWLROQ QRW ODWHU WKDQ DP &KLFDJR
/,%2%XFWLRQ RU DP &KLFDJR WLPH RQ WKH SUSRBRRG)GWHEWRRRE YIABIBR 22 RPIS H\W WKLY
2Q0H RBIDQLDWH RI %DQN 2QH PD\ RQO\ EH$VXEPDW W HR WIL ph B Q NWKQH &RREHX B BRI WK G WADH QPG |
WKDQ $ DP &KLFDJR WLPH WKUHH %XVLQHVV 'D\V SULRU WRXWWHRSURSRWHG GDWR REH

SURSRVHG GDWH RI %RUWEMROXWRFAMVRIFDVH RI DQ

LL (DFK &RPSHWLWLYH %LG VHRDOL®WIHKL MXQ Y WKAHWHDQO\ WKH IRUP RI
$ WKH SURSRVHG GDWH RI %RUURZLQJ

% WKH SULQFLSDO DPRXQW RI HDFK %LG /RDQ IRU ZKLFK VXFK &}
JUHDWHU WKDQ RU OHVV WKDQ WKH &RPPLWPHQW RI WKH TXRWLQJ %DQN \ PXVW E
H[FHHG WKH SULQFLSDO DPRXQW RI %LG /RDQV IRU ZKLFK &RPSHWLWLYH %LGV ZHUH

& LQ FDVH VWKH \&RRQ DK BERDMW \RD ENMQR2EZ WKH /, %3 SOWWID EBQF O)
3/, %25 %LGLODRHUHG IRU HDFK VXFK %LG /RDQ H[SUHVVHG LQ PXOWLSOHV RI WK
DSSOLFDEOH /,%2 5D W6 SID[LFFDAOGY HDRUG WKKH ,QWHUHVW 3HULRG DSSOLFDEOH WKHUH

' LQ FD V$IEWR €& XQ4RPFS/MDIPRH OMIEM W DWH R1 LQWHUHVW SHU DQQXP
SRLQWSEWRXWHRBDWGE IRU HDFK VXFK %LG /RDQ DQG WKH ,QWHUHVW 3HULRG DSSOL

( WKH LGHQWLW\ RI WKH TXRWLQJ %DQN

) D &RPSHWLWLYH %U8 UM EVFREW DIXR WE QN RV K BIHZH. W K SUDHNDSNHHF \R
UHODWHG ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

$QL ERPSHWLWLYH %LG VKDOO EH GLVUHJDUGHG LI LW

$ LV QRW V XHKWHLEW )IETRHOA QR VW R/GHRARL WO OLRMKWKH LQIRUPDW|

6HFWLRQ
% FRQWDLQV TXDOLI\LQJ FRQGLWLRQDO RU VLPLODU ODQJXDJ}
& SURSRVHV WHUPV RWKHU WKDQ RU LQ DGGLWLRQ WR WKRVH
: DUULYHV DIWHU WKH WLPH VHW IRUWK LQ VXEVHFWLRQ F L
G 3URPSWO\ RQ UHFHLSW DQG QRW ODWHU WKDQ DP &KLFDJR WLPH W
$XFWLRQ RU DP &KLFDJR WLPH RQ WKH SURER R \SKRBND VIR PORW IR LA O RIVOL W KWK FID&/RIP &
&RPSHWLWLYH %LG VXEPLWWHG E\ D %DQN WKDW LV LQ DFFRUGDQFH ZLWK VXEVHFWLRQ F

D SUHYLRXV &RPSHWLWLYH %LG VXEPLWWHG E\ VXFK %DQN ZLWK UHVSHFW WR WKH VDPH &RP¢

&RPSHWLWLYH %LG VKD GOHTHVGXQ O HYYUGHE FXEKHTXHQW &RPSHWLWLYH %LG LV VXEPLWWHG
DQG RQO\ LI UHFHLYHG ZLWKLQ WKH WK BHVYWSIRW RFHVW R QV K X ER/RFFIDLARQVKD OFO VSHFLI\ WKH
ZKLFKHRV KDYH EHHQ UHFHLYHG IRU HDFK ,QWHUHVW 3HULRG VSHFLILHG LQ WKH UHODWHA @R
$EVROXWH 5DWHV DV WK GDDK ®D\ DM\ VRWRHU LQIRUPDWLRQ UHJDUGLQJ VXFK &RPEMMLW RX



SURYLVLRQV RI 6HFWLRQV DQG KHUHRI DQG WKH SURYLVLRQV RI WKLV VXEVHFWLR(
$JHQW JLYHQ RQ WKH ZULWWHQ LQVWUXFWLRQV Rl WKH &RPSDQ\

H 1RW ODWHU WKDQ DP &KLFDJR WLPH WKUHH %XVLQHNMFWIRGURRU
&KLFDJR WLPH RQ WKH SURSRVHG GBHBMRRNXWRESDREDQ W KK S\RKPHS BHYWIMKRD (DM QRWWINQW KIHQ G LQ
DFFHSWDBOHQWR MMKIHWWYV DFFHSWDQFHIRUW BRFBENHSWED QA KX UWWKHD W WR VXEVHFWLRQ 7 KFH
&RPSDQ\ VKDOO EH XQGHU QRIRBCLQ O WIDR @ K\FRR U H R B VD BRHSBEAV R WQ UMKV F W VHR IR H DRFWF HDSVODRIF H
DJJUHIJDWH SULQFIHSDOIRE ROFFW RQVRHUHVWKIH KB RRGS D/OK P \LY FIFHSHAS WE G & RP S H V8 U\R Y WBKTESNG L C

L WKH DJJUHIJDWH SULQFLSDO DPRXQW RI HDFK %LG %YRUURZLQJ PD\ QRW H|
LL WKH SULQFLSDO DPRXQW RI HDFK %LG %RUURZLQJ PXVW EH RU L

LLL D FIFHHSMWIM FRIQRON FEIH PDGH RQ WKH E D VLIVQ RIRWROKWGL 6D W,1902 Z L9 IGL Q DHID
FDVH PD\ EH DQG

LY WKH &RPSDQ\ IHA WRI/WD EV HHW PWLERIG LQ VXEVHFWLRQ F LLL RU Wt
WKW HHPHQW

IHUV DUKH RDGH E\ WZR RU PRUH %D QUNVQZASRMWR &WXWH BB W HMWo ZVWALIKHOPDVH PD\ EH
DPRXQW WKDQ WKH DPRXQWIHQWBVYSHBFN RS WKIGFKRUXWKHRUHODWHG ,QWHUHVW 3HULRG IMWKWHLC
DFFHSWHG VKDOO EHHRQR@WORFRQHGXEKWAKIHOQNYV LQ VXFK PXOWSSHDGHW PPR VE FOHR/ D SSSKIRBULDWH 10
SURSRUWLRQ WR WKH DJJUHJDMWH \&8 U'HQ\FH. S P I0Q DHNR VR@NVEAV RHKVXFFRXRIW Y R1 %LG /RDQV VKDOO EH

TKBIHQW IZLOO SURPSWO\ QRWLI\ HDFK %DQN KDMUQKDWXEIRHW®Y VI 6 HIES M/ I BS/B! v QLI YL
WKH DPRXQW RI WKH %LG /RDQ RU %LG /RDQV WR EH PDGH E\ LW RQ WKH GDWH RI WKH %LG %*F

LL (DFK %DQN ZKLFK KDV UHFHLYHG QRWLFH SXUVXDQW WR VXEVHFWLRQ

RI VXFK %LG /RDQV$DM QWO RALD W KAHR D K R X Q W R @VBIH\ RIR@WBQED MVKEKLFDJR WLPH |
$EVROXWH 5DWH %LG /RPQVAWLF® IR WLPH LQ WKH FDVH RI /,%25 %LG /RDQV RQ VXI
DYDLODESIH QMR MKHWKH DFFR X QW FH @V RIR@RWBZI\ DW WKH

LLL BURPSWO\ IROORZEQHHD VMK PG QRW UIR HIPK WRKN RI WKH UDQJHV RI E
DFFHSWHG IRU HDFK  QWHUHVW 3HULRG UHTXHVWHG E\ WKH &RPSDQ\ DQG WKH DJJU

K , RQ RU SULRU WR WKH SURSRVHG GDWH RI %RUURZLQJ WKH &RPPLWPH
FRQGLWLRQV WR IXQGLQJ UHIHUHQFHG LQ 6HFWLRQV DGV W KKH&IRIRS MQAHKDYYWILRHH B W +
VR DFFHSWHG 1RWKLQJ LQ WKLV 6HFWLRQ IHU LKDI@Y EWH FROY KXW WoOHENDY VRD WIRIIRW RHUZUVW ®RIL
DFFHSW FUHGLW IDFLOLWLHV IURP DQ\ 3HUVRQ LQFOXGLQJ DQ\ RI WKH JWHHPHQWURYLGHG Wt

/HUPLODWILROQ RU SHGXFWLRQ RI &RPPLWPHQWY ,QFUHDVH RI &RPPLWPHQWYV

7KH &RPSDQXSFRDQ QRW OHVV WKD GG WKUH 8 RAEMPMM/ \RYMBRDPDWH WKH &RPPLWPHQWYV
&RPPLWPHQWY E\ DQ DJJUHJDWH PLQLPXP DPRXQW RI RQ OTHOAVIPEKWD BH Ry RHUHWR D Q@ |
SUHSD\PHQWYV RI &RPPLWWHG /RDQV DQG 5H LIMHEXWLWHHP 8 Q W H2 BVKLHIUDMARLIR @AK IR DAGKHH R Q8 WK HOOW H 2
DPRXQW RI WKH DJJUHJDW HH&ERPHIHDOR\H ¥ WIYOWKFHORPG WD\ QRWLI\ WKH %DQNV RI DQ\ VXFK WHUHI
WKLV 6HFWLRQ WKH &RPPLWRKROQWMEPORWILRWY RH WEFHU&PRMHGVPHQWY VKDOO EH DSS® Q6 ® MR X
JHHVY WR EXW QRWEWE®NGIWHVRKHDHQ\ UHGXFWLRQ RU WHUPLQBWWRYHRGRRPMPRWYPXRIKNVVH@KBY

$W D@ WLPH SULR WHUR MICHVE IR QRO YWH) IR \& R IR S/DIQW F\D W H WXIHRVUW XV EB@REKH &RPPL
2&RPPLWPHQWYV  XQGHU DQG DV GHILSQGMG HMHQWKHEH LQFUBD&HWE RIQVD SUR UDWD EDVLV E\ DQ
KRZHYWKDW L DQ LQFUHDVH LQ WKH &RPPLWPHQWY KHUHXQGHU PD\ RQO\ EH PDGH DW D WLP
LL LQ QR HYHQW VKDOO WKH &RPELQHG &RPPLWPHQW H[FHHG LQ WKH DJJUHJDWH 1
LQVWLWXWLRQ ZKLFK$WKHEVERPYDYHDWKE BHARPH D %DQN RU WR LQFUHDVH LWV &RPPLWPHQW |
&RPSDQ\ BBJEQWKH Q WKH HYHQW WKDW WKH &RPSDQ\ DQG RQH RU PRUH RI WKH %DQNV RU RW
&RPPLWPHQWYVY L WK GQWRPE@® HDFK %DQN RU RWKHU ILQDQFLDO LQVWLWXWLRQ LQFUHDVLQJ
DPHQGP H QN UHR AMKQW VHWWLQJ IRUWK WKH DPRXQWV Rl WKH &RPPLWPHQWY DV VR LQFUHDV}
%»DQNV IRU DOO S)XUSRWIFWQAWGHQYGVKHWWLQJ IRUWK VXFK

DGGLWLRQDO SHRYQWLRQY WYX HV&ERPSDQ\ VKDOO FRQVLGHU UHDVRQDEO\ DSSURSULDWH DQG L
LOQVWLWXWLRQ WKDW LV HIWHQGLQJ D QHZ &RPPLWPHQW RU LQFUHDVLQJ LWV &RPPLWPHQW 1
LV QRW EHLQJ LQFUHDVHG 8SRQ WKH H[HFXWLRQ DQG GHOLYHU\ RI VXFK DPHQG BHQ®WD® DS UR
VSHFLI\ XSRQ WKH UHTXHVW Rl WKH ILQDQFLDO LQVWLWXWLRQV WK BWHQWHDH{AMHQEMHUQB Z &I
RXWVWDQGLQJ /RDQV RWKHU WKDQ %LG /R D HF W BWRDHEIDR KD P R DK MQKFHJ pHID\DHN V. @ MKHH &IR ' R QW PHH
RI FRUSRUDWH DXWKRULW\ DQG OHJDO RS UG HPGN) WQVEHBRKDOH HR G WHKPHERWRDEN DWHKQBHG DFFRI



2SWLRQDO 3UHSD\PHQWYV

D 6XEMHFW WR @OHF\WORQLPH WKH BRP SDLEHPWR WLPH XSRQHYRWDE ©\IGROW
WKH FDVWKRURI5DWH &RPPLWWHG /RDQV RU XSRIQ QRWR 6 Bl F O$ME@WY LE@HWRXMWEKBNIN \R I DADPVH 5D\
SUHSD\ VXFK /RDQV LQ ZKROH RU LQ SDUW LQ PLQLPXP DPRXQWV RI RU DQ\ PXOWLSOF

GDWH DQG DPRXQW RI VX&KEHSYHB D &RPPWWWOHCGW RBRRIHQYW EHCBUBSBPGWO\ QRWLI\ HDFK %DQN
VXFK %DIQURI5DWD 6KDUH RI VXFK SUHSD\PHQW | IWKHKERRSDQGHMWKD OO IRQ NEH WXHK ERPHEDIMP HQV
VXFK QRWLFH VKDOO EH GXH DQG SD\DEOH RQ WKH GDWH VSHFLILHG WKHUHLQ WRJHWKHU ZL'
SXUVXDQW WRS&HRFWERIBN LI WKH &RPSDQ\ VKDOO IDLO WR PDNH DQ\ VXFK SD\PHQW RQ WKH GIL
'"HIDXOW KHD@I&ZQEAMMKH &RPPLWWHG /RDQ LV D %DVH 5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOC
&RPPLWWHG /ROIQRUH BOWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO EH DXWRPDWLFDOO\ FRQYHUW

E %LG /RDQV PD\ QRW EH YROXQWDULO\ SUHSDLG
>5(6(%( @

S5HSD\PHEW &RPSDQ\ VKDOO UHSD\ WR WHUP AP IVRIRQ DAKHD W H MRXKOWMWD QGLQJ &UHGLW ([
2EOLJDWLRQV RKH WRFKSBQWWKD O/ KRIGIHD\SBWAKE&RPPLWWHG /RDQ DQG HDFK %LG /RDQ RQ WKH

QWHUHVW
D (DFK &RPPLWWHG /RDQ VKDOO EHDU LQWHUHVW RQ WKH RXWVWDQGLQJ ¢

WKH /,%2 5DWH RU WKH %DVH 5DWH DV WKH \FD\HKRPD WHERH F @ BN RE MRADFQW\R D BWKH 68HRFRABIDRQ 11
LQWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDO DPRXQW WKHUHRI ITURP WKH UHOHYDQW %RUUR

/,%2 5DWH H[FOSEAYHFREOM DXV RU PLQXV WIKH R UOESESNVRM WO B3DWH DV WKH FDVH PD\ EH

E ,OQWHUHVW RQ HDFK /RDQ VKDOO EH SDLG LQ DUUHDUV RQ HDFK ,QWHUH"
/RDQV H[FHSW LQ WKH FDVH RI D %DVH 5DWH &RPPLWWHG /RDQ DV WR ZKLFK VXFK LQWHUHV\
WKH /RDQV VR SUHSDLG DQG XSRQ SD\PHQW LQFOXGLQJ SUHSD\PHQW LQ IXO0O WKHUHRI

F IRWZLWKVWDQGLQJ VXEVHFWLRQ D RI WKLV 6HFWLRQ DIWHU DFFHOHU
F RU FRPPHQFLQJ ILYH GD\V DIWHU WKH RFFXUUHQFH DQG FRQWLQXDWLRQ RI DQ\ RWKHU
MXGIJPHQW WKHUHRQ WR WKH H[WHQW SHUPLWWHG E\ ODZ RQ WKH SULQFLSDO DPRXQW RI DO
WR MBSO L FD EIOH WRHHQFWQIRIU VXFK /RDQV  LL WKH /& )HH VKDOO EH LQFUHDVHG E\ SHU DQQ°
$SSOLFDEIOH OMNWUD UDWH SHU DQQXP HTXDRY WRHAGIK W DN HRED WAIGSDMVHU WKH H[SLUDWLRQ RI
2IVKRUH 5DWH /RDQ RXWVWDQGLQJ RQ WKH GDWH RI RFFXUUHQFH RI VXFK (YHQW RI '"HIDXOW
,QWHUHVW 3HULRG DQG GXULQJ WKH FRQWLQXDWLRQ RI VXFK (YHQW RI '"HIDXOW RU DIWHU DF
XQGHU WKLV VXEWKPWIORBH SD\DEOH RQ GHPDQG E\ WKH ODMRU LDNVA WD) ¥V \RHU PORHEBSSOLFDEC

$Q\WKELQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ WKH REOLJDWLRQV RI W
RI LOWHUHVW VKDOO QRW EH UHTXLUHG IRU DQ\ WHRUWKE HW H & W KE X@QWRIQ®\VWRL W KR ~HY XWWM B @&/
E\ VXFK %DQN ZRXOG EH FRQWUDU\ WR WKH SURYLVLRQV RI DQ\ ODZ DSSOLFDEOH WR VXK %D
UHFHLYHG E\ VXFK %DQN DQG LQ VXFK HYHQW WKH &RPSDQ\ VKDOO SD\ VXFK %DQN LQWHUHV!

YHHV

)DEFLODWAKYHBRPSDQ\ VK3OB QM RUR WWKKHH D FFRX QW R HDIFKL % DVQRIQEW K A LIOQ W L UHHS RAL
&RPPLWPHQW ZKHWKHU XWLOL]HG RU XQXWLOL]JHG FRPSXWHG RQ D TXD UWH XD CSEBISROUNKIND ODH
JHH 5DWH 6XFK )DFLOLW\ )HH VKDOO DFFUXH |URBUMKIP ROWR VLVQW HIMW H QDRV WE HD G G VDID ® @ IZ WIKFH
IXO0 DQG VKDOO EH GXH DQG SD\DEOH TXDUWHUO\ LQ DUUHDUV RQ WKH ODVW %XVLQHVV 'D\ f
$JUHHPHQW LV WHUPLQDWHG DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH$EHHBPIOLE L)
DQG DOO RI WKH 2EOLJDWLRQV KHIRHYVERBEW KDY F REIGIF B/D R® 1ZQ WXOMQ\ UHGXFWLRQ RU WHUPL
)DFLOLW\ )HH FDOFXODWHG IRU WKH SHULRG HQGLQJ RQ VXFK GDWH VKDOO DOVR EH SDLG RQ
FDOFXODWHG RQ WKH EDVLV RI WKH SHULRG IURP VXFK

UHGXFWLRQ RU WHUPLQDWLRQ GDAMMH WRF VS EW\THTHWHWROR LESH B HQWWEDWHN XEVHFWLRQ VKDOO
FRPPHQFHPHQW GDWH LQFOXGLQJ DW DQ\ WLPHWE X DHEOLBRAW FKHRQH RU PRUH FRQGLWLRQV LQ

SBWLOIE|DWAKRD YRIPISDQ\ VKO @D RMRWKHDFFRXQW R HDBMK DLQ DNVIIRFOYW & H] D WWER O (
/RDQ EDODQFH DQG /& 2EOLJDWLRQV IRU DGO RIW RIQFHKIGAK IWIKNH &SRPEHQMWG 8 W LFOILIMHKBHO ORR E L
WKH &RPELQHG &RPPLWPHQW KDV EHHQ WHURHWWHRE H® KHWHRP\ES Q IHREU &R R PASNEROHWE BYE IDGHQ-EWVLLG:
6XFK XWLOL]DWLRQ IHH VKDOO L EH FRPSXWHG RQ D TXDUWHUO\ EDVLV LQ DUUHDUV BRBRPRWR MW
H[FHHGV ILIW\ SHUFHQW RI WKHLERPBELRH ® QRBPUWPRIQWKHRRPELQHG &RPPLWPHQW KDHFE
LPPHGLDWHO\ SULRU WR VXFK WHUPLQDWLRQ LL DFFUXH IR US$DO®DHWXRKWGLDA W IHUURPL QY BXW HG® B’



KHUHXQGHU KDYH EHHQ SDLG LQ IXO0O DQG LLL EH SD\DEOH LQ DUUHDUV RQ WKH ODVW %XVI
IROORZLQJ WKH &ORVLQJ 'DWH WEKURKBPK QWK HVGCIWWHPRQ DWHRKDQIGLY OO RI WKH 2EOLJDWLRQV K
DSSOLFDEOH WR EH PDGH RQWHPHGQGOWE RMMHUERLEOWHEW QG DOO RI WKH 2EOLJDWLRQV KHUHX

RPSXWDWLRQ RI )HHV DQG ,QWHUHVW

$00 FRPSXWDWLRQV RI LQWHUHVW IRU %DVH 5DWH &RPPLWWHG /RDQV VKDOO EH P
GD\V HOSBDSWIR& KHU FRPSXWDWLRQV RI LQWHUHVW DQG IHHV LQFOXGLQJ /& )HHV VKDOO EH PI
LQWHUHVW EHLQJ SDLG WKDQ LI FRPSXWHG RQ WKH EDVLV RI D GD\ \HDU ,QWHUHVW DQG |
WKH ILUVW GD\ WKHUHRI WR WKH ODVW GD\ WKHUHRI

E (DFK GHWHUP I$Q B WWRWK R 0 D QE HQRRIUFKDKW LIYIWIHQ B\ BALIHG LQJ RQ WKH &RPS
7KBIJHQW ZLOO DW WKH UHTXHVW RI WKH &RPSDQ\ RU DQ\ %DQN GHOLYHU WR WKH &RP SDSJHR
LQ GHWHUPLQLQJ DQ\ LQWHUHVW UDWH

7KHIJHRQW ZLOO ZLWK UHDVRQDEOH SURPSWQHVV QRWLI\ WKH &RPSDRY IDEHEEW BB \%
GR VR VKDOO QRW UHOLHYH WKH &RPSDQ\ RI DQ\ OLDELOLW\ KHUHXQGH®JRI@G®URK DG HHMKH VER
SD\DEOH RQKWKH 8DWH &RPPLWWHG /RDQV RU LQ WKH )DFLOLW\ )HHV RU 8WLOL]DWLRQV)MHQLS
XQVHFXUHG ORQJ WHUP G HIEW WIDWHL R Q\6 WHKIDM@® DHSROR HWHRI DQ\ VXFK /RDQV WKHQ RXWVWDQGLC
ZKLFK VXFK FKDQJH\ @G NMEXW &RW 5 QHINAKBRIPOIW ALOO ZLWK UHDVRQDEOH SURPSWQHYV VI HRWLLY K
DQG WKH DPRXQW R ISHIRFVKWMODBMK BRD QIHOXUH WR GR VR VKDOO QRW UHOLHYH WKH &RPSDQ\ RI
'"HIDXOW RU DQ\ FODH@W IDLQVW WKH

3D\PHQWYV E\ WKH &RPSDQ\

$00 SD\PHQWY WR EH PDGH E\ WKH &RPSDBFRXDROHQ BVHRRD BRIX DMHRROND VR W [RHSW [
DOO SD\PHQWYV E\ WKH &R P S{DIGI\QWK DFOLD VEKIHPIDFGAR WARIWY R MBMDK P HIQBMBINIYD @GV WKIDD O EH PDGH LQ GR
DYDLODEOH IXQGV QR ODWHU WKDQ QRRQ 7 EHLFOQWRZW O PHS IRRP B\K B \ GBLW M V B EFWIH FAGR KHHUR
FDVH Rl 5HLPEXUVHPHQW 2EOLJDWLRQV IRU ZKLFK WKH /& ,VVXHUV KDYH QRW EHHQ IXOO\ LQG
SD\PHQW LQ OLNH IS GS/D DPVH Q MF H HBH 1B 9 MG O\ WMHKH W K D Q QRRQ &KLFDJR WLPH VKDOO EH ¢
%XVLQHVV 'D\ DQG DQ\ DSSOLFDEOH LQWHUHVW RU $HHQWK D QOWKR  VBIHFX\H. RVR D F KD @( IDRRVED
HTXD@® WKH /& ,VVXHUV LQ WKH FDVH Rl SD\PHQWV UHTXLUHG WR EH PDGH E\ WKH &RPSDQ\

E 6XEMHFW WR WKH SURYLVLRQV VHW IRUWK LQ WKH GHILQLWLRQ RI 3, QWF
SD\PHQW VKDOO EH PDGH RQ WBE®GRXFRZH[QVHRXVRQHRFVWDPH VKDOO LQ VXFK FDVH EH LQFOX(

F$JHQMQOHWMLWKNM QRWLFH IURP WKH &RPSDQ\ SULRU WR WKH GDWH RQ ZKLFK
SD\PHQW LQ IXOO DV D QJIHDKH B DY HNALDUHG WWEW WKH &RPSDQ\ KM © IVGRIQVX X RKS G DRHH WQL QP PXH
DQGHVKBAW PD\ EXW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXPSWLRQ GL
%DQN ,I DQG WR WKH H[WHQW WKH &RPSDQ\$KB g V) RMD P B G4D @ X FKKEENVD R@MVEIHOW R G\OK WRK VDR X |
%DQN WRJHWKHU ZLWK LQWHUHVW WKHUHRQ DW WKH J)HGHUDO )XQGV 5DWH IRU HDFK GD\ IUR

3D\PHQWYV E\ WKHBJHDQD@NV WR WKH

BJIHQMQOHNNLWKY QRWLFH IURP D %D QN R\ KR W HS/ASIHRFW WARR WOKH @@ RIJIRZL QD WDH \
DP &KLFDJR WLPH RQ WKH GDWH RI VXFK %RUURZLQJ WKDW VXFK % 3QMNQAM ORUQW WHPDNHR X Y
WKH DPRXQW R I/ RVK® WRBS QNYLQJ B Be@W LPROALMVV XWPK-H WK DW HDFK %DQN KD¥JPRQ®HLOXEKPBIBGR O
IXQGV RQ WKH %RUURKRZHQW 'BOMH DXQME WKIDHDO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK |
FRUUHVSRQGLQJ DPRXQW ,I DQG WR WKH H[WHQW DQ\ % 3QNQWVK RLQOL PRMG K D Wi & \D B YD D\E/DIH® & ¢
FLUFXPVWDQFHV KDV PDGH DYDLODEOH WR WKH &RPSDQ\ VXFK DPRXQW WKDW %DQN VKDOO R
$JHQW WRJIHWKHU ZLWK LQWHUHVW DW WKH )H GHURW LG & IQ VB KNXHE P R W WM B G KWRDD @\X% DQN \DLFK
WKLV VXEVHFWLRQ D VKDOO EH FR@K®GK\VLFRIX QW VLWQWR PFIDGEH HDNBD HQDURWK D @ R FKR WP RIPQUVRIDRY
Rl %RUURZLQJ IRU DOIUBKMBERWHVIRMXWKLIYVPRXQW L¥JBBW RQGMKBIY®H X ®DE DWW B\ WKG ORIZLMY Wt

ZLOO QRWLI\ WKH &RPSDQ\ Rl VXFK IDLOXIHOWR WKGIG&R® SD @ 'S R & DEOHIPIBHIC\WEGW IGHDRPE@RW OWR W R
LOQOWHUHVW WKHUHRQ IRU HDFK GD\ HODSVHG VLQFH WKH GDWH RI VXFK %RUURZLQJ DW D UDV
%RUURZLQJ

7KH IELOXUH RI DQ\ %DQN WR PDNH DQ\ &RPPLWWHG /RDQ RQ DQ\ %RUURZLQJ 'DWH
&RPPLWWHG /RDQ RQ VXFK %RUURZLQJ 'DWH EXW QR %DQN VKDOO EH UHVSRQVLEOH IRU WKH
RQ DQ\ %RUURZLQJ 'DWH

6KDULQJ RI 3D\PHIQWWKMWFWKDQ DV H[SUHVVO\ SURYLGHG LQ 6HFWLRQ RU KHUH
PDGH E\ LW DQ\ SD\PHOQWLQ@KR®XBWHRRDKX QYWBWHHUFLYHRRI PWKHUZKWHRILQHMW AFRHVY RI LWV 3UR
LPPHGLDWHO\ $OHQRWRINVWKK IDFW DQG E SXUFKDVH IURP WKH RWKHU %DQNV VXFK SDUWLFI
FDXVH VXFK SXUFKDVLQJ %DQN WR VKDUH WK HS HRFYHK®RIZ GIIY\NPKHIDWY LS UCRO @ DRAUD DZQ \WSKR H VAR @ IRW K/ BX



UHFRYHUHG IURP WKH SXUFKDVLQJ %DQN VXFK SXUFKDVH VKDOO WR WKDW H[WHQW EH UHVFL
WKHUMIRIHWKHU ZLWK DQ DPRXQW HDXVDE O/HR WKFBHS MERPRUELQNIWR WKH SURSRUWLRIQURG UHY
LL WKH WRWDO DPRXQW VR UHFRYHUHG IURP WKH SXUFKDVLQJ %DQN RI DQ\ LOWHUHVW RU F
UHFRYHUHGRPSDQ\ DJUHHV WKDW DQ\ %DQN VR SXUFKDWL.R WIK I DX O IF I/ /D M/ MWRHEQUNG EVPHD )G HA(
SD\PHQW LQFOXGLQU WXW WXBMHRW WHRV6RIFWLRQ ZLWK UHVSHFW WR VXFK SDUWLFLSDWL
WKH DPRXQW RI VXK BDUW ZEIOSDWHRS® UHFRUGY ZKLFK VKDOO EH FRQFOXVLYH DQG ELQGLQJ
WKLV 6HFWLRQ DQG ZLOO LQ HDFK FDVH QRWLI\ WKH $®D @N\Q N\RODRIZQD R OV WP OIG SQ I ERIWKH & F
DQ\ WLPH D ULILRMWHRHUHW HG E\ VXFK %DQN VKDOO IDEST®A WR\K/ SSRIRFBHMIBMICR | ROXFK KIQWY RO LW V
WR JHUR DQG WKHUHDIWHU WR LWV %LG /RDQV

)DELOLW\ /&V

VVXDRKEBFK /& ,VVXHU KHUHE\ DJUHHV RQ WK H JWHHP\H Q &G W R Q& VW HR\QW D\QHO/E \I B @\
HDFK D *)DFLOLW\ /& [WHPBEGWRQFHWOBXYH GHFUHDVH RU RWKHUEZQBGHHMRER LVX A R FIKF WDLFRL@ [DWA0 REG
WLPH IURP DQG LQF O XGUPH WHKGIWG D /G KU IWRKILW RO MH. B Y RWHLRSR Q W KSURY TVGKHIGN RP PHIGHL BR
VXFK )DFLOLW\ /& LV LVVXHG RU ORGLILHG L WKH DJJUHJDWH DPRXQW RI W&HI BN NDWIHD QGW @}
([SRVXUH LQFOXGLQJ DOO %LG /RDQV VKDOO QRW IHR[H B HAGOWWM /BJV K B OMWKD & R PIPQ W PSIQUN \G B H
%XVLQHVV 'D\ SULR UTMUP MQKCHWEHRYOR YL DQG \ RQH \HDU DIWHU LWV LVVXDQFH

SDUWIEFLSBYWRQQWKH LVVXDQFH RU ORGLILFDWLRQ E\ DQ\ /& ,VVXHU RI D )DFLOLW\ /¢
GHHPHG ZLWKRXW

IXUWKHU DFWLRQ E\ DQ\ SDUW\ KHUHWR WR KDYH XQFRQGLWLRQDOO\ DQG LUUHYRFDEO\ VRO(
WR KDYH XQFRQGLWLRQDOO\ DQG LUUHYR FSIDEON LSS BRDIVHEG LIQ R/X VK §F B FIKOIMVXHU DQG HDFK OF
LQ SURSRUWLRQ WR LWV 3UR 5DWD 6KDUH

IRWLFBXEMHFW WR 6HFWLRQ D WKH &RPSDQ\ VKDOO JLYH WKH DSSOLFDEOH /&
'D\V SULRU WR WKH SURSRVHG GDWH RI LVVXDQFH RU ORGL M RBEWLLRRS RV H® FEKD YWHF IRD LLW/\V X8D Q/FH
GDWH RI VXFK )DFLOLW\ /& DQG GHVFULELQJ WKH SURSRVHG WHUPV RI VXFK )DFL&SR\Q L& PIDICE
QRWLFH WKH DSSOLFDEOH /& ,$VNBW VEQBOMEHR D SW GBURP\S WIO WERIW LI\ HDFK %DQN RI WKHVF
SDUWLFLSDWLRQ LQ VXFKISURSXDBEHRALORWLI/IBFDWLRQ E\ DQ\ /& ,VVXHU RI DQ\ )DFLOLW\ /&
$UWLFOMKH VDWLVIDFWLRQ RI ZKLFK QR /& ,VVXHU VKDOO KDYH DQ\ GXW\ WR DVFHUWDLQ EH
DSSOLFDEOH /& ,VVXHU DQG WKDW WKH &RPSDQ\ VKDOO KDYH H[HFXWHG DQG GHOLYHUHG VXF
YJDFLOLW\ /& DV WKH DSSOLFDEOH /& ,VVXHU VKDOO$85 0t ADHMDMVRYY D E,@\ W K Al XHWHADHAG RH D DK FIR Q)
$JUHHPHQW DQG WKH W HNSRB\D RF DVQL R Q F MEKLHNWHHEI W RV KYDIOLO/ FR QW U R O

/& )JHHGKH &RPSDQ\ VKB3AB®D\ \WWR WKH DFFRXQW RI WKH %DQNYV UDWDEO\ LQ DFFRU
UHVSHFW WR HDFK VWDQGE\ )DFLOLW\ /& D OHWHSSW RA CFRUOPCIRWUMMHF B W VD DHGUHD JDOHUR RARWAL B HH
PXOWLSOLHG E\ WKH DYHUDJH GDLO\ XQGUDZQ VWDWHG DPRXQW XQGHU VXFK VWDQGE\ )DFLOI
HDFK FRPPHUFLDO )DFLOLW\ /& D RQH WLPH OI$WSHIF REIGH BD® VWX FHKHWLLCP 1B Q RIUP R X RKV FHRTPXPOHQ WL
LQLWLDO VWDWHWKDBR¥XOMWFVRWR D ORGLILFDWLRQ RI DQ\ VXFK FRPPHUFLDO )DFLOLW\ /& ZKLF
WKHUHRI VXFK IHH WR EH SD\DEOH RQ WKH GDWH RI VXFK LVVXDQFH RH L&FRABDOAHY KHDOFK VA& ¥
,VVXHU IRU LWV RZQ DFFRXQW [ DW WKH WLPH RI LVVXDQFH RI HDFK )DFLOLW\ /& D IUR Q@M
GRFXPHQWDU\ DQGAIBVRRHVNQQBHFWDRQ ZLWK WKH LVVXDQFH RU ORGLILFDWLRQ RI DR/ WDDRBD
VFKHGXOH IRUW BDNKLRNBIURP WLPH WR WLPH

$GPLOHVWUDWLRQ 5HLPERSREPHPM IES VW DURVPWWKH EHQHILFLDU\ RI DQ\ )DFLOLW\ /&
WKH DSSOLFDEOH /& ,$V KB W \DEDEDQINQMRRADLO O WBKUHR P SW O\ QRWLI\ WKH &RPSDQ\ DQG HDFK RWKHU
,VVXHU DV D UHVXOW Rl VXFK GHPDQG DQG WKH SURERMHM\S BQVRHEQ LGN RH WKKH &/ &V ¥ BHPUHQ W F
RQO\ WR GHWHUPLQH WKDW WKH GRFXPHQWYV LQFOXGLQJ HDFK GHPDQG IRU SD\PHQW GHOLYI
DOO PDWHULDO UHVSHFWV ZLWK VXFK )DFLOLW\ /& (DFK /& ,VVXHU VKDOO HQGHDYRU WR H[HL

GRHV ZLWK UHVSHFW WR OHWWHUV Rl FUHGLW LQ ZKLFK QR SDUWLFLSDWLRQV DUH JUDQWHG
DSSOLFDEOHHBFK VoOHIN VKDOO EH XQFRQGLWLRQDOO\ DQG LUUHYRFDEO\ OLDEOH ZLWKRXW W]
UHLPEXUVH WKH DSSOLFDEOH /& ,VWX3HWRRED W B POKDA HRR)I W KWXFRRAXD@NRI HDFK SD\PHQW PDGH
WR WKH H[WHQW VXFK DPRXQW LV QRW UHLPEXUVHG EOXA\KHLERPGWEUBXWVKOQ QWK M RREHFWR L |
IRU HDFK GD\ I[URP WKH GDW HWWR G WKBIQES SROL FIXE & HJ Hi. PNRRKMNBHPRIDONG RWIP PG H&RLWHBHILR WLPH RC
WKH QH[W VXFFHHGLQJ %XVLQHVV 'D\ WR WKH GDWH RQ ZKLFK VXFK %DQN SD\V WKH DPRXQW
(HHFWLYH 5DWH IRU WKH ILUVIWWWIX WK B RV LIAWH WAKMUHDXWBUWR WKH UDWH DSSOLFDEOH WR

SHLPEXUVHPHQW EKRRRPBOO\ VKDOO EH LUUHYRFDEO\ DQG XQFRQGLWLRQDOO\ REC
DSSOLFDEOH /& 3D\PHQW 'DWH IRU DQ\ DPRXQWV WR EH SDLG E\ VXFK /& ,VVXHU XSRQ DQ\ GUEL
RWKHU IRUPDOLWRMVGAHCED O\ QIHLIQWBKHU WKH &RPSDQ\ QRU DQ\ %DQN VKDOO KHUHE\ EH SUHFOX(
GDPDJHNUWE E\ WKH &RPSDQ\ RU VXFK %DQN WR WKH H[WHQW EXW RQO\ WR WKH H[WHQW FD
GHWHUPLQLQJ ZKHWKHU D UHTXHVW SUHVHQWHG XQGHU DQ\ )DFLOLW\ /& LVVXHG BN LBDMBORBSEO
XQGHU DQ\ )DFLOLW\ /& LVVXHG E\ LW DIWHU WKH SUHVHQWDWLRQ WR LW RI D$0BTWHRMWDWPWRN D




DQ\ /& ,VVXHU DQG UHPDLQLQJ XQSDLG E\ WKH &RPSDQ\ VKDOO EHDU LQWHUHVW SD\DEOH RQ
GD\ LI VXFK GD\ IDOOV RQ RU EHIRUH WKH DSSOLFDEOH /& 3D\PHQW 'DWH DQG \ WKH VXP RI
(DFK /& ,VVXHU ZLOO SD\ WR HDFK %DQN UDWDEO\ LQ DFFRUGDQFH ZLWK LWV 3UR 5DWD 6KDUF
SDUW RI WKH 5HLPEXUVHPHQW 2EOLJDWLRQ LQ UHVEK®WWRR DD @\R) BVAKLHD HYW K& WVWXFIG %ED @ X KD
UHVSHFW RI VXFK )DFLOLW)\ /& SXUVXDQW WR 6HFWLR®JUH HP H@QXE MHFVO X\GR. @/XK B LW R XW DOQ.® LR
1RWLFH LQ FRPSOLDQFH ZLWK 6HFWLRQ DQG WKH VDWLV$DMWERG R WWK H & R0 EPME P \FE D
KHUHXQGHU IRU WKH SXUSRVH RI VDWLVI\LQJ DQ\ 5HLPEXUVHPHQW 2EOLJDWLRQ

2EQLIISENVROXKMIH &RPSIREGLIDWLRQV XQGHU WKLV 6HFWLRQ VKDOO EH DEVROXMW
LUUHVSHFWLYHFRIXQ@\HWUHFWRLP RU GHIHQVH WR SD\PHQW ZKLFK WKH &FORB\DW@QD ®®\RKDYE&\RAHR B
/& 7TKH &RPSDQ\ IXUWKHU DJUHHV ZLWK WKH /& ,VVXHUV DQG WKH %DQNVDW& DMK W &HE P& DPRXK M H
2EOLJDWLRQ LQ UHVSHFW RI| DBFWHO BRI RWWKKDOWKQRWEMWPH YDOLGLW\ RU JHQXLQHQHVV R
VXFK GRFXPHQWY VKRXOG LQ IDFW SURYH WR EHIHGQ DRU R Q\DGLY SHHW B HEFHAWZ H CDEDFORS HEL RIRMD IV & X (
EHQHILFLDU\ RI DQ\ )DFLOLW\ /& RU DQ\ ILQDQFLQJ LQVWLWXWLRQ RU RWKHU SDUW\ WR ZKRP

WUDQVIHUUHG RU DQ\ FODLPY RU GHIHQVHYV KO DRHWHDJIRL @KW WKPSDHQO HRIL FRIDDQ \R R KHOWS&' D F
,VVXHUV VKDOO QRW ERIPQVPER® IRUWHUUXSWRRQ RU GHOD\ LQ WUDQVPLVVLRQ GLVSDWFK RU
ZLWK DQ\ )DFKB L&RP/EDQ\ DJUHHV WKDW DQ\ DFWLRQ WDNHQ RU RPLWWHG E\ DQ\ /& ,VVXHU RU
GUDIWY DQG GRFXPHQWV LI GRQH ZLWKRXW JURVV QHJOLJHQFH RU ZLOOIXO PLVFRQGXFW VK
OLDELOLW\ WRIRWH IBRPEQQYKLY 6HFWLRQ J LVLOQWHQGHG WR OLPLW WKH ULJKW RI WKH &
E\ WKH SURYLVR WR WKH ILUVW VHQWHQFH RI 6HFWLRQ [

SFWLRQV RI1 /&D,NK X& YWV XHU VKDOODRIE WEWOW GEHHGI \MROVU ISORWHFWHG LQ UHO\LQJ X
QRWLFH FRQVH QM5 DFYH WM EDEBHGABAYNEHD PD IW H OWHWOOH RVWMHWHBRISWSH PHVVDJH VWDWHPHQW RUGHU
FRUUHFW DQG WR KDYH EHHQ VLJQHG VHQW RU PDGH E\ WKH SURSHU 3HUVRQ RU 3HUVRQV D
VHOHFWHG E\ VXPRK&&VVXHHU VKDOO EH IXO0O\ MXVWLILHG LQ BDUGIHPHRW XIXNYQJIL W R WMDNG
DGYLFH RU FRQFXUUHQFH RI WKH ODMRULW\ %DQNV DV LW UHDVRQDEO\ GHHPVY DSSURSULDWH
DOO OLDELOLW\ DQG H[SHQVH ZKLFK PD\ EH LQFXUUHG E\ LW E\ UHDVRQ RI WDNLQJ RU FRQWL!
HDFK /& ,VVXHU VKDOO LQ DOO FDVHV EH IXO0O\ SURWHFWHE RQQDF WQ IF FRRW G Q QUAH D MKL Q JUIK
VXFK UHTXHVW DQG DQ\ DFWLRQ WDNHQ RU IDLOXUH WR DFW SXUVXDQW WKHUHWR VKDOO EH

QGHPIOLILFOWW&RBPSDQ\ KHUHE\ DJUHHV WR LQGHPQLI\ DQG KR OfG KQW P O B \GVWHIHLIU %)
RILFHUV DJHQWV DQG HPSOR\HHV IURP DQG DJDLQVW DQ\ DQG DOO FODLPV DQG G D P DIHM VO R
LQFXU RU ZKLFK PD\ EH FODLPHG DJDLQ¥MW WFK\ BRQRHVXRR /BK DWXRIKWYRIW WBAHUHDVRQ RI RU
GHOLYHU\ RU WUDQVIHU RI RU SD\PHQW RU IDLOXUH WR SD\ XQGHU DQ\ )DFLOLW\ /& RU DQ\ DF
GDPDJHV ORVVHV OLDELOLWLHVY FRVWV RU H[SHQVHV ZKLFK DQ\ /& ,VVXHU PD\ LQFXU E\ UHD
LWV REOLJDWLRQV WR DQ\ /& ,VVXHU KHUHXE& 6WUD E\XUL DIKRIMAK MKIH KERIHILIQ F POW B D@ H G YK D@OW
RQ DFFRXQW RI DQ\ /& ,VVXHU LVVXLQJ DQ\ )DFLOLW\ /& ZKLFK VSHFLILHV WKDW WKH WHUP 3%
%HQHILEXDUYKLFK )DFLOLW)\ /& GRHV QRW UHTXLUH WKDW DQ\ GUDZLQJ E\ DQ\ VXFK VXFFHVVR
DSSOLFDEOHH®LGNWQYFHIWLQJ WKH DSSRLQWP HQ V8 RRYLBGMHRR W XK H \BARPLS BEIQ\WHK DL QRW EH UHTXLUF
WIHHQW IRU DQ\ FODLPV GDPDJHVY ORVVHV OLDELOLWLHVY FRVWV RU H[SHQVHV WR WKH H[W
/& ,VVXHU LQ GHWHUPLQLQJ ZKHWKHU D UHTXHVW SUHVHQWHG XQGHU DQ\ )D AL OR W3 X & H RS 61
YDFLOLW\ /& DIWHU WKH SUHVHQWDWLRQ WR LW RI D UHTXHVW VWULFWO\ FRPSO\LQJ ZLWK WK

/& 1RWKLQJ LQ WKLV 6HFWLRQ L LVLQWHQGHG WR OLPLW WK$UREBRHDWLRQV Rl WKH &RP

%DONWMEHPQLILHDWKROED QN VKDOO UDWDEO\ LQ DFFRUGDQFH ZL WK KOBD SWHR/ TDQNGD Wt
GLUHFWEMWWVRIDIJHQWY DQG HPSOR\HHV WR WKH H[WHQW QRW UHLPEXUVHG E\ WKH &RPSDQ\ |
FODLP GHPDQG DFWLRQ ORVV RU OLDELOLW\JWRFMVSQHY R E KHI)W i HRWX DIMO OU R WK @& RUIESWAROSE
YDFLOLW\ /& LVVXHG E\ LW DIWHU WKH SUHVHQWDWLRQ WR LW RI D UHTXHVW VWULFWO\ IHRPEU
LQFXU LQ FRQQHFWLRQ ZLWK WKLV BHFWLRQ RU DQ\ DFWLRQ WDNHQ RU RPLWWHG E\ VXFK

)DFLONW\ /& RFRFQRXDWH RO SDQ\ DJUHHY WKDW LWS$ZH@W RE5RQKW K MR UX WY W RQ NWK E
GDWH RI DQ\ )DFLOLW\ /& DQG WKHUHDIWHU DV ORQJ DV DQ\ DPRXQW LV SD\DEOH WR DQ\ /& ,V
SXUVXDQW WR DUUDQJHBHQEWY DKL V) IIDAFLVDR FAR\RAKED SNRECHD IV WRAKD® W WKH DGGUHVY VSHFLILHG S|
QDPH RI VXFK &RPSDQ\ EXW XQGHU WK % JHRMWH GRP MWXIR 6 HIHGELMR @WWRE ®HDWKM DQG LQ ZKLFK
VHW IRUWK LQ7EHF/RIPR®Q\ KHUHE\ SOHGJHV $ DNVYWJ (RQDEHX DOD @W B QR I RMKWIVKH UDWDEOH EHQ
LOQOWHUHVW LQ DOOUR I KWK HWELR\PGSID @\JG LOQWHUHVW LQ DQG WR DOO IXQGV ZKLFKS$FFRMRP WR PF
SURPSW DQG FRPSOHWH SD\PHQW DQTKHHWORW EDQGH @Y MWW RGO LIQWVY. RQQVGHSRVLW | $RF RXIGA
FHUWLILFDWHY Rl GHSRVLW Rl %DQN 2QH KDYLQJ D PDWXULW\ QRW H[FHSBIH@W W B DANT X IRWHK W
GHSRVLW DQ\ IXQGV LQ WEKFFFOFQW LRV 08 RIRD BMIWH HWERI® WORIDW K HD Q\ IXQ GV K I$6 BRIX@® W K DFE K
WKDQ DV UHTXLUHG E\ 6HFWLRQ

S5LIJKWY DV DQHpDWYW FDSDFLW\ DV D %DQN HDFK /& ,VVXHU VKDOO KDYH WKH VDPH Ul
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D 6XEMHFW WR VXEVHFWLRQ | DQ\ DQG DOO $IH PMWQXNQGCEAMWRIHLE R PIED®
/RDQ 'REFXPHQW VKDOO EH PDGH IUHH DQG FOHDU PIQNIBG ZDWKRXMN GRIG X A\ H RERR HHAD WWKKKORIDAE

E 6XEMHFW WR VXEVHFWLRQ |  WKH &RPSDQ\ DJUHH\SWRQ WQIRKHPWKH DXQC
7D[HV RUT7RMI/H U

LQFOXGIOYH D RUTR MHHIUP SRVHG E\ DQ\ MXULVGLFWLRQ RQ DPRXQWYV SD\DEOH X @GHQWVBEQG ®HF
LQFOXGLQJ SHQDOWLHY LQWHUHVW DGGLWLRQV WR WD[ DQG H[SHDQN ¥ \R UDRIHEH@E WHK A R bl U
DVVHUWHG 3D\PHQW XQGHU WKLV LQGHPQLILFDWLRQ VKDOO EH PRIGH WLRVIXNIQV Z G DWWDI QWS KitR
&RPSDQ\ LQ JRRG IDLWK G HD[HHYPR QMRYHWHIRY DIQLRKXERGHPQLILFDWLRQ KDV EHHQ VRXJKW KHU
DVVHVVHG HDFK %DQN $HdBBOK /BWVW KH W R TXWRUA/WRI HVERIP SR DS DA WKH HOHF W LSRG RW H R 610 R
UHTXHVW LQ HLWKHU FDVH DW KAKOHOHE S DG 8 H FRS UL R M/ 18 FPRHDIOA ILOH IRU D UHIX[QIY RW7R MHIH SAL
WKDW DQ\ VXFK ILOLQJ RU FRQWHBWHGRRIY RW MH U HYLXEDEA Q IQVD QEREHEQ@WD G [ K DK M&K 1Y \&RHPS IRQ)\
VDWLVIDFWRU\ XQGHUWDNLQJ WR LQGHPQLSUBQW KRTKBIHINDANQ NV KIHQAESEVNGWX BI\UURIVGMIRKIS U R Y
FRRSHUDWLRQ WR WKH &RPSDQ\ LQ FRQQHFWLRQ ¥ HfEKHDHVXE K | LO MQIHRER FB D Wi KIKK B Y L\E KO
FRPSHQVDWHG WKH %D @NVQW EHWE WHKSHHFWRWKHUHWR DQ\ UHIXQG WKHUHRI VKDOO EHORQJ

F ,] WKH &RPSDQ\ VKDOO EH TDHHA X LRIUWD WER/HIUD R PWRRU GLHXG X HW SRIWF \& LRV KIKR\O\GX B
DQ\ /& ,VVXHUHRWWWKHQ VXEMHFW WR VXEVHFWLRQ |

L WKH VXP SD\DEOH VKDOO EH LQFUHDVHG DV QHFHVVDU\ VR WKDW DIWHU F
ZLWKKROGLQJY DSSOLFDEOH WR DGGLWLRQDO VXPV SD\D&EIHD WQ ®GNUW KLNVD6/HHF WL R B
HTXDO WR WKH VXP LW ZRX0OG KDYH UHFHLYHG KDG QR VXFK GHGXFWLRQV RU ZLWKK

LL WKH &RPSDQ\ VKDOO PDNH VXFK GHGXFWLRQV DQG ZLWKKROGLQJV

LLL WKH &RPSDQ\ VKDOO SD\ WKH IXOO DPRXQW GHGXFWHG RU ZLWKKHOG !
ODZ DQG

LY WKH &RPSDQ\ VKDOO DOVR SHBIWRWH DFFK WD ND FRR KK WS&R NV XRAK
WLPH LQWHUHVW LV SDLG DOO DGGLWLRQDO DPRXQWYV ZKLFK WKH UHVSHFW ILWMBI[ %LDH
VXFK %DQN RU VXFK /& ,VVXHU ZR NX-O/G RUDE WHRHKDHEL QHRGV LHHVMVXF K PSRVHG

: LWKIXQ GD\V DIWHU WKH GDWH R I7ID[@\V SPOUAHERH BY KMKER& S P YD FKHREOD WXXUHOR W KIJWE®
FRS\ RI D UHFHLSW HYLGHQFLQJ SD\PHQW WKHUHRI $RHQRWKHU HYLGHQFH RI SD\PHQW VDWLVI

H (DFK %DQN ZKLFK LV D IRUHLJQ SHUVRQ L H D SHUVRQ RWKHU WKDQ D

L LW VKDOO QR ODWHUWKKDBRDWHKHR& ORWDQMN 'DRNLHFKRAHFRPHY D SDUW\ KHUH
WKH GDWH

XSRQ ZKLFK WKH %DQN EHFRPHV D SDUW\ KH$BMRW G\HW®RL B ABXWRWKB QR FRPGOWWUHIR
6HUYLFH )RWFL RU DQ\ VXFFHVVRU WKHUHNRWZRDFFXUDWH DQG FRPSOHWH VLIQHG

(&, RU DQ\ VXFFHVVRU WMKHUBWR SJRBBULDWH LQ HDFK FDVH LQGLFDWLQJ WKDW
UHFHLYH SD\PHQWYV RI SULQFLSBDUHRHQUHVWHEQGRP VY WRIGRHUGW®IWI 8QLWHG 6WEL

LL LI DW DQ\ WLPH WKH %DQN PDNHV D4\l FRKW PR ,Q H WHVKDWO VEL QK DUBBYZR
WR WKH &RP S D @\ WEW RN K MSKCHDLF H © HIGAG LRMLRQ WR WKH IRUPV SW-AYR. PX¥®UDBWE LY®
RULJLQDOY R%IRURU WZR DFFXUDWH DQG FRPSOHWH DVIRSSURSUULI}DIO VLRI HRBR FD)
WKH GDWH RI GHOLYHU\ WKHUHRI HQWLWOHG WR UH FH U¥Hi FSHORMH QUA\H R U 8 B ZQ FLISKOROC
JHGHUDO LQFRPH WD]J

LLL LW VKDOO EHIRUH RU SURPSWO\ DIWHU WKH RFFXUUHQFH RI DQ\ HYHQ\
UHFHQW )R&JR RU )RUR, SUHYLRXVO\ GHOLYHUHG E\ VXFK % D Q$lJ HZHD MYZRJ DF R XYWUIONV &
RULJLQDO VLIQHG FRELHWRIRRRPLQ UHSODFHPHQW IRU WKH IRUPV SUHYLRXVO\ GH(

LY LW VKDOO SURPRUWINKHSEIDDW R Q BREPHS WEHHAIW H GW OV R HUKW W SWKIQ \& R B § DK +
EH VXFK RWKHU IRUPV RU VLPLODU GRFXPHQWDWLRQ DV P DMUBHDUWK RIUU U I6J XCRIPVW R |
VXFK %DWND[fVWDWXV IRU ZLWKKROGLQJ SXUSRVHV



7KH &RPSDQ\ ZLOO QRW EH KROZLKNHEGPORVIVQBHB@LIDQ\ DGGLWLRQDO DPRXQWV LQ |
VXEVHFWLRQ F WR DQ\ %DQN IRULMHK R IDFXRK QWD @®N DQ\ /HQGLQJ 2|

L LI WKH REOLKRWGE K@ WHROHYGHPW D\ VXFK DGGLWLRQDO DPRXQWV ZRXOG !
ZLWK LWV REOLJDWLRQV LI DQ\ XQGHU VXEVIHFWLRQ H LQ UHVSHFW RI VXFK /H(

LL LI VXFK %DQN VKDOO KDYH GPEOQL YIQUUIEY WIRFWKRII MRHFENGWQBDQWRPN R VXEV
%DQN VKDOO QRW DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU
&RPSDQ\ KHUHXQGHU IRU WKH DFHRMRUWDRN WK RHOBWEHBIWKDQ D FKDQJH LIQ BLDLAV
LQWHUSUHWDWLRQ RI VXFK ODZ RU UHJXQBWLRQWKEW B \L ORWHHWSIPHHVQDWDLCR Q XRWUK R G PV
WKH IRUFH Rl ODZ DIWHU WKH:GDWH.L RRBHOLYHU\ RI VXFK )RUP

LLL Ll WKH %DQN VKDOO KDYH GEOL®HUH\G WRVWKIHAR BXB@EDQWAPR VXEVH
%DQN VKDOO QRW

DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQJ RI 8QLWF
DFFRXQW RI VXFKFHHIRGLDR®\2UHDVRQ RWKHU WKDQ D FKDQJH LQ 8QLWHG 6WDWHYV ODZLEW]
LOWHUSUHWDWLRW WRH DD/Q\\ R/ FkH DXDZDWLRQV E\ DE G IRMWHK QRKHHQ MDV/OHD W K R/IDMWAL\REKRU DG F
WKH IRUFH Rl ODZ DIWHU WKH:GD§&H RI GHOLYHU\ RI VXFK )RUP

J .l WKH &RPSDQ\ LV UHTXLUHG WR SD\ BGIBQW LRQDX D WX\G R/ W XAER/ HDRW %R0
%DQN VKDOO XMR UMD VRR@EOHMHIQW ZLWK OHJDO DQG UHJXODWRU\ UHNKYVRFOM RVRVH HIRPERD Q
SD\PHQW E\ WKH &RPSDQ\ ZKLFK PD\ WKHUHDIWHU DFFUXH LI VXFK FKDQJH LQ WKH MXGJPHQMW

K (DFK %DQN DJUHHV WR SURPSWO\ QRWID[HVKSDERPG D E\ RV KW K&R FLSD/QK KU 1
VXFK YSUQRN MEKDBN IDLOXUH WR JLYH VXFK QRWLFH W KROOWYRYQ GH D @ EB\LERGRHIVD}QE HEKIDR R HOR Iy
DQAD[HY XQGHU 6HFWLRQ ZKLFK DUH DVVHVVHG DJDLQVW DQ\ %DQN LI WKH VWDWXWH RI OL
EHWZHHQ VXFK %DQN DQG WSOHWIKIRO H WD QRO RUIE S\KE® QRVDSD Q\ VKDOO QRW EH REOLJDWHG WR
H[SHQVHV ZLWK UHVSHFW WR H\WDJIDQR® VD \DVHWPERWLRKQOHVY VXFK %DQN VKDOO KDYH ILUV)
LL ZKLFK DUH DWWULEXWDEOH WR SHULRGV H[FHHGLQJ GD\V SULRU WR WKH GDWH RI UHFH

_OO0OHJDOLW\

D .1 DQ\ %DQN GHWHUPLQHV WKDRW \BRN FIQMOIRIGIXE \B QR GRRIT XOGY WRHHTNAD URHHAJE
DGPLQLVWUDWLRQ RI DQKBW TPOGH RMQYQRDMX0 RU DQ\ FHENWKRU EWQ K DRVUDRW KH W HBYW K Q WHI
DSSOLFDEOHUFIQGWRPMERUEISDWH /RDQV WKHQ RQ QRWLFH WKHUSIFH@EN WX RBEQNJW\R LR KQHRE
DGGLWIRRPROH25DWH /RDQV LQFOXGLQJ LQ UHVSHFW RI DQ\ /,%25 %L GV RR® DHMWW W L2KH. BKL & KE!
%RUURZLQJ 'DWH KDV QRW DUULYHG VKDO®JH]W XD/EBE QWKHIGERE W D Q \ WKKD YW DV KIHQARIY IEIX W VWDIQHF
H[LVW

E 1 D %DQN GHWHUPLQHWVKRKB VB LWHLAR B Q O WKIX G R\PFE POL § WDQ Q DXBRT L W)
I[URP VXFK %DQN ZL$WHK @DWF RS U MID WIKEK RUCHO S\DXEHK /RDQV RI WKDW %DQN WKHQ RXWVWDQGLQJ
UHTXLUHG XQGHU 6HFWLRQ HLWKHU RQ WKH ODVW GD\ Rl WKH ,QWH U HWKAR 8 H USLIRIGHW R B R\F
LPPHGLOWMEH %DQN PD\ QRW ODZIXO ONKRW LEDMMHW R IP@ L Q WMKLHD &VRFFSD DI\ IMK RIYIH XSLDUMIE SARFP R/
WKHQ FRQFXUUHQWO\ ZLWK VXFK SUHSD\PHQW WKH &RPSDQ\ VKDOO

ERUURZ IURFFWHKE 2D Q NH FDAHG WKDHQDI VKD OO QO KWMRDWR KQR RS VXV K UHSD\PHQW D %DVH 5D

F .l WKH REOLJDWLRIY RR (DH) 6 DD I N RVFRP P W/HH ® U RFDDQL\Q WDV ERHQ VR WHUPL(C
JLYLQJ QRWLFH WR VBKH QMD @/N DWK DRI KRBIN ZKLFK ZRXO0G RWKKRHIUHZ 6D M HE H: R D RBHVEN HGK HR Be@\D N
&RPPLWWHG /RDQV

G % H IR U I8 JHQW QX QISR UQWR KILBFFE HVHARRY MA@ N VWKKHD 6 D HEBHAY L BIQ BN @ IDE & LU H VB K FE WH)
/IRDQV LI VXFK GHVLJQDWLRQ ZLOO DYRLG WKH QHHG IRU JLYLQJ VXFK QRWLFH RU PDNLQJ VXF
GLVDGYDQWDJHRXV WR WHKHDVRQW EQHV M KIG IPBIQNV

L,QFUHDVHG &RVWY DQG 5HGXFWLRQ RI 5HWXUQ

D .l DQ\ %DQN RU DQ\ /& ,VVXHU GHWHUPLQHV WKDW GXH WR HLWKHU L W
WKH &ORVLQJ 'DWH RU LL WKH FRPSOLDQFH E\ WKDW %DQN RU WKDW /& ,VVXH$XWWKUDQ\ JXEK
QRW KDYLQJ WKH IRUFH Rl ODZ DIWHU WKH &ORVLQJ 'DWH WKHUH VKDOO EH DQ\ LQFUHDVH L
PDLQWDLQLOKRGN 2DWH /RDQV RU LVVXLQJ RU PDLQWDLQLQJ )DFLOLW\ /&VD @& WKKDHD BDIUHR P DV L
GHPDQG ZLWK D FRS\ RI VXFK$GHE@W Q GS BARMVERMMIRID W MR DAFIEIR X QW R V XIFK WolOHD R DRAH \PXCRKE M. D/C
DUHIMBUHQW WR FRPSHQVDWH VXFK %DQN RU VXFK /& ,VVXHU IRU VXFK LQFUHDVHG FRVWV



E .1 DQ\ %DQN RU DQ\ /& ,VVXHU VKDOO KDYH GHWH U PSLGHITX VA D5M J K OW WH R
FKDQJH DIWHU WKH &O R \$IGHIT XD/ H 5HJ PQD W DBQWDOQL DQ\ FKDQJH DIWHU WKH &0ORVLQJ$®MIKD
5HIJXODWLRQ E\ DQ\ FHQW UD O $EDVK\R B I RSWAHMK * R/ K i ULQPWM IQWSTUH W DWLRQ RU DGPLQLVWUDWLRG
2IILFH RU DQ\ FRUSRUDWLRQ FRQWUROOLQ$ GWKIH B6F\Q5NH ZX @/IXWOLQR\QF Bl DIBHFEIV WENHE & \CCEDREQUMDIRY H [
PDLQWDLQHG E\ DQ\ %DQN RU DQ\ /& ,VVXHU RU DQ\ FRUSRUDWLRQ FRQWUROLRU U RF K DR DISHE
SROLFLHV ZLWK UHVSHFW WR F\D $IHVD O HXG H A WXFAQDRG FXEKWHIQ NGIHWHUPLQHY WKDW WKH DPFR
&RPPLWPHQW ORDQV FUHGLWYV /& 2ESIUWHMPLHRGW RMKR DO XFBRQLE B DQYG RUWKEKV%DQN REYIMRON
WKH &RPSDQ\ VKDOO SD\ WR WKH DSSOLFDEOMKH DRDNV IR P DV KEH D SISROR. MDIEFOHH W& W VK D V VG 6 EWII
DPRXQWWLMHQW WR FRPSHQVDWH VXFK %DQN RU VXFK /& ,VVXHU IRU VXFK LQFUHDVH

7KH &RPSDQ\ VKDOO QRW EH REOLJDWHG WR SD\ DQ\ DPRXQWV XQGHU VXEVHFWLRC(C
,VVXHU VKDOO KDYH ILUVW QRWLILHG WKH &RPSDQ\ LQ ZULWLQJ WKDW LW LQWHQGYV WR VHHN

&RPSDQ\ SXUVXDQW WR VXFK VXEVHFWLRQ DQG LL ZKLFK DUH DWWULEXWDEOH WR SHULRGV

)XQGLQJ /RKMHARPSDQ\ VKDOO UHLPEXUVH HDFK %DQN DQG KROG HDFK %DQN KDUPOHVYV
RU H[SHQVH ZKLFK WKH %DQN PD\ VXVWDLQ RU LQFXU DV D FRQVHTXHQFH RI

D WKH IDLOXUH Rl WKH &RPSDQ\ WR PDNH RQ D WLPHRUEHDYDLW HD QR B@\PHQ\

E WKH IDLOXUH RI WKH ®RRBD EDW R E R/ ULRZG DD %84 [EQ/NR 3@ DU WIHQWWW R VX EV F
EHHQ DFFHSWHG ERWMKM K RBEORUH Rl W KAR Q@ RRKIXE\ RAR FIRRQYUHRIAN D &RPPLWWHG /RDQ DIWHU W
D 1IRWLFH Rl %RUURZLQJ RU D 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ

F WKH IDLOXUH RI WKH &RPSDQ\ WR PDNH DQ\ SUHSD\PHQW RI DQ\ &RPPLW

G WKH SUHSD\PHQW LQFOXGLQJ SXUVXDQW WR 6HFWLRQV RU I'VKRW B
/IRDQ$SEVROXWH 5DWH %LG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QW

H WKH DXWRPDWLF FRQYHUVLRQ XQGHU WKH SURYLVR FRQW D LVKR3J HCS B WH
&RPPLWWHG /RDQ WR D %DVH 5DWH &RPPLWWHG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\

LQFOXGLQJ DQ\ VXFK ORVV RU H[SHQVH DULVLQJ IURP WKH OLTXLGIDNWREB RDWIH HPE@\R FPUH QWR |
WHUPLQDWH WKH GHSRVLWYV IURP ZKLFK VXFK IXQGY ZHUH REWDLQHG )RU SXUSRVHV RI FDOF
VXEVHFWLRQ |VBRUHDFEWH &RPPLWWHG /RDQ PDGH E\ D %DQN DQG HDFK UHODWHG UHVHUYF
KDYH EHHQ IXQGHG DW WKH /,%2 5DWH E\ D PDWFKLQJ GHSRVLW RU RWKHU ERUURZLQJ LQ WK}
ZKHWKHU RUIQRRWWXFIKWH &RPPLWWHG /RDQ LV LQ IDFW VR IXQGHG

LODELOLW\ WR "HWH WPK ) H, BRVEBWH DSSOLFDEOH SMUWBDRQWHTK HAXENE FWWRIQHVW INKR
5DWH /RDQ GRHV QRW DGHTXDWHO\ DQG IDLUO\ UH | O$UFVD W/ KZH GFR \BW RAPIS WYEB\H VIR DADRW LIRT KIVKDHE /R
REOLJDWLRQ RI WKH %D QINY RMRH FSIDNHH D' & B QW LKRHIHX Q G H § JVKQIMO ® SERH) WK K/IS H QG MG X FMAMLLROQ WRK HW |
QRWLFH LQ ZULWLQJ 8SRQ UHFHLSW RI VXFK QRWLFH WKH &RPSDQ\ ZLWKRXW FRVW RU H[SHQ
VXEPLWWHG E\ LW ,I WKH &RPSDQ\ GRHV QRW UHYRNH VXFK 1RWLFH WKH %DQNV VKDQ@ RN+
VSHFLILHG LQ WKH DSSOLFDEOH QR W FHX¥KEPRRPL WG HG WRBIQMRPEDQD EH PDGH FRQYHUWHG
2IVKRUH 5DWH &RPPLWWHG /RDQV

SHVHUYHVIKRUPISDWH &RPPKWWRBS/RPWQWKDOO SD\ WR HDFK %DQN DV ORQJ DV VXFK %D
PDLQWDLQ UHVHUYHV ZLWK UHVSHFW WR OLDELOLWLHY RU DVVHWVY FRQVLVWLQJ RI RU LQFOX
LOQWHUHVW RQ WKH XQSDLGISKRQHRLEDWHDZRXRMW RIHBD/ROQAQIHTXDO WR WKH DFWXDO FRVWYV RI
DV UHDVRQDEO\ GHWHUPLQHG E\ WKH %DQN SD\DEOH RQ HDFK GDWH RQ ZKLFK LQWHUHVW L
GD\8WLRU ZULWWHQ QRWLIHQW L RIKVX FIR D\GWRWELRHDDO LQWHUHVW IURP WKH %DQN ,I D %DQN |
'DWH VXFK DGGLWLRQDO LQWHUHVW VKDOO EH SD\DEOH GD\V IURP UHFHLSW RI VXFK QRWLF
WKDQ GD\V SULRU WR WKH GDWH RI UHFHLSW E\ WKH &RPSDQ\ RI QRWLFH UHTXHVWLQJ SD\P

&HUWLILFDWHQ\RGPMDWQRY DQ\ /& ,VVXHU FODLPLQJ UHLP BXWWLHFRHQ W, K FRE STHHONDAMIUR '@
WIHHQW D FHUWLILFDWH VHWWLQJ IRUWK LQ UHDVRQDEOH GHWDLO WKH DPRXQW SD\DEOH WI
RQ WKH &RPSDQ\ LQ WKH DEVHQFH RI PDQLIHVW HUURU XQOHVV WKH &RPSDQ\ VKDOO KDYH QR
$JHQW ZLWKLQ GD\V BHRKISWRPISDRQEK FODLP

6XEVWLWXWLROSRIQUWDIOHNWHFHLSW E\ WKH &RIPF WG GERIFPNKQ DAPQIRUDKRPSHQVDWLRQ XQ
WKH &RPSDQ\ PD\ $WllHBWHCH®%WNQNKWR XMHUJWWRHREWQDE @HUHSODFHPHQW EDQN RU ILQDQFLEL
$IJHQW DQG PHHWLQJ WKH TNV L ICAHDHWWRQINFR X DQH( O RIE. BN X P H$M 8 BWRHIOD/EIRPW R WOVHH S DB WOQR/ [
D5*HSODFHPHQW. % DUHNT XHVW RQH RU PRUH RI WKH RWKHU % ®$IHNPWW &/ ZRERRR_IMAWCHEGE / R B'Q X PBIQIBC
RWKHU %DQN VKDOO EH UHTXLUHG WR GR $R\ WFKLGHVGBHYDWILRWHRD B HHG DDH PP OIY Vo QR N X
SULRU ZULWWHRIARRQV HEWFRI PRQWHQW VKDOO @RWVEWDXQYUHD \DRIQVEQY XKIQBKHKHO&LY 6HFWLRQ
6HFWLRQ DQG RQ W KHI KBFDMHHG R DVQUND § K DHOWO VEKIHHQW LWOHG WR DOO VXPV SD\DEOH WR LW K



LOQWHUHVW DQG IHHV DQG RWKHU VXPV LQFOXGLQJ DPRXQWV SD$DEBHPX@H 2 LAHKE WHRHU H Q F&
/IRDQYV

6XUYLYIOW DIJUHHPHQWY DQG REOLJD®UWQNORI W KHK®RPSYXU LIQY W KMK/H SD\PHQW RI DOO
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&ROGLWLRFWWRHQAHVYV RI &RPPLWPHQWKN RBGLWRWV,ICRWRD BIDRRADQN DQG HDFK /& ,VVXt
KHUHXQQ®WBUR|I HDFK %DQN W RJBIKDFH MYKH W QU R/X.DIO VRIRIP SHWLWLYH %L G BHTUKIHWHY ¥ KNQUWEKME DWW 1K
RQ RU EHIRUH WKH &ORVLQJ 'DWH DOO RI WKH

IROORZLQJ LQ IRUP DQG VXBYMWD\W FH DKW I (DN \I RIG) ENIEERMKED W VPRSI HYV IRU HDFK %DQN DQG H

GUHBIDMHPHQW 1RWHRISVMNBHPR@W WKH *XDUDQW\ DQG LI UHTXHVWHG 1RWHV IRI

S5HVREXWLRQYV ,QFXPEHQF\

L &RSLHV Rl WKH UHVROXWLRQV Rl WKH ERDUG Rl GLUHFWRUV RU DSSURSL
WRJIHWIKHU®, QLWLDO /RDQ 3DUWLHVY' DXWKRUL]LQJ WKH WUDQVDFW LRQWWLR QMG B OF
'DWH E\ WKHS$VEVMMDDW 6 HFUHWD UILREY RWKM N FIXS SULRSUDLAWRDRI3ZDUW\ DQG

S EHUWLILFDWH RY WRK/M B I W/MDUWH W D UL LEH R W K HD AXS SLRSILO.O WRDRI 3DUW\ FHL
RI WKIHFRUV Rl VXFK ,QLWLDO /RDQ 3DUW\ DXW K RIJUHIEPW R W [ DEYGNBIO G RRAVLKHHW /RO G ¢
KHUHXQGHU

2UDQIADWLRQ 'REXPHQW V(D'RR B | BWIKOH GRWORZLQJ GRFXPHQWYV

L WKH DUWLFOHVY RU FHUWLILFDWH RI LQFRUSRHMWRR QNEKEGG&W R WLEND IAVHR |
$VVLVWDQW 6HFUHWDUILFHB RWRKMXFKXSSURSIDDWRDRI3ZDUWN DV RI WKH &ORVLQJ 'DWH

LL D JRRG VWDQGLQJ FHUWLILFDWH GDWHG ZLWKLQ ILYH GD\V RI WKH &O
DSSOLFDEOH *RMWAKRPHOQWROLWY UHVSHFWLYH VWDWH RI LQFRUSRUDWLRQ

/HIJDOXRSLQ RGYLQLRQ PUWKARHU RURBFDUIRQH *HQHUDO &RXQVHO W R$WKMW, QWK H D@D/
/& ,VVXHUV FRQWDLQLQJ RSLQLROM EFXWVWDQWLDOO\ LQ WKH IRUP RI

3D\PHBW RI )HHBHQFH RI SD\PHQW E\ WKH &RPSDQ\ RI DOO DFFUXHG DQG XQSDLG IH
&ORVLQJ 'DWH LQFOXGLQJ DQ\ VXFK FRVWV IHHVY DQG H[SHQVHV DULVLQJ XQGHU RU UHIHUHQ

SHUWLIS FBIWWLILFDWH VLIQHG RQ EHKDOIVRF RALKH 18 RHAESBIROK YEH\ | RVLKQHDRHRUR BROJQRIGLDHADH/X W
&ORVLQJ 'DWH VWDWLQJ WKDW

L WKH UHSUHVHQW D W L{RUQWR EDQUSH ZDWHYXUHD QW GHRR ERIGIWW LRI ® QG DV RI VXFK GI

LL QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV DV RI WKH &0RVLQJ 'DWH DQG

LLL WKHUH KDV RFFXUUHG VLQFH 'HFHPEHU QR HYHQW RU FLUFXPVW
PDWHULDO DGYHUVH FKDQJHKEW XSRO®DWHKH LIDQ CDEFLDWVFHRIGLWLRQ Rl WKH &RPSDQ\

((LYWEQJ ‘DN RHHBHWW DOG_([LVWLOHHRPWIQEIN 8 HQAHHS V IV WELIHIQ WWRKID W RL W KH ([LV
$JUHHPHQW VKDOO KDYH EHHQ RU VKDOO VLPXOWDQHRXVO\ RQ WKH &0RVLQJ 'DWH EH WHUPL(
RXWVWDQGLQJ DQG RWKHU DPRXQWV RZHG WR WKH OHQGHUV RU DIJHQWYV WKHUHXQGHU VKDO((
VKDOO KDYH EHHQ RU VKDOO VLPXOWDQHRXVO\ RQ WKH &ORVLQJ 'DWH EH WHUPLQDWHG DQG
$JUHHPHQW VKDOO KDYH EHHQ RU VKDOO VLPXOWDQHRXVO\ RQ WKH &0RVLQJ 'DWH EH SHUPDC

KD\ &USBIHHPHQW.GHQFH VD WLIWHQWWRKD W R/ MKH $JUHHRHOQM ZKWOO KDYH EHF
SDUWLHV WKHUHWR

/&$SSQLFDWILR®H LQLWLDO &UHGLW ([WHQVLRQ ZLOO EH WKH LVWSBQERDRVIDRDFLOI



2WKHW'RFXPEHKFWWVRWKHU DSSURYDOV RSLQLBQNQ®R PXRHQWWVRYH WP RW HUL\DB B QN PDI
DQ\ RWKHU LQIRUPDWLRQ UHTXLBHE 2EF6HRWLRQRU @®RH MSKH/@ES$ DU M&K NV VXHU RU DQ\ %DQN WFR
&RPSDQ\ DV UHTXLUHG E\ 6BFWP2BOW RRI WKH 86%

CGROGLWIRORWHG LW {MWHHREFQRIDWLRQ RI HDFK %DQN DQG HDFK /& ,VVXHU WR PDNH DQ\
ZKLFK WKH &RPSDQ\ KDV DFFHSWHG WKH UHOHYDQW &RPSHWLWLYH %LG LQFOXGLQJ WKH LQL"
WKH VDWLVIDFWLRQ RI WKH IROORZLQJ FRQGLWLRQV SUHFHGHQW RQ WKH UHOHYDQW &UHGLW

IRWLAH Rl %YRUURZLOQJ RU &RBEYWAR \DLRQZ R R B Ml HIDW RB@ OW KD YH UHFHLYHG ZLWK
D FRS\ IRU HDFK %DQN D 1RWLFH Rl %RUURZLQJ RU D 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLR!

)DFLOEMB\SAEL F BW VRR DQ\ )DFLOLW\ /& WKH DSSOLFDEOH /& $S/XGILFDWDRRQ RRGHDOWF
LQ 6HFWLRQ F

&RQWEQXDWLRQ RI 5HSWUHYEW MHWM SR ® V HDAMED W L R Q W EF@GFOXGU MQ WALKIRA HQF R Q B D IVQKH
EH WUXH DQG FRUUHFW RQ DQG DV RI VXFK &UHGLW ([WHQVLRBWDDWHLR P RKRH RQUD Q B QD & RRY WX
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH H[FHSW WR WKH H[WHQW VXFK UHSUHVHQWDWLRQV DQG Z
VXFK HDUOLHU GDWH DQG

IR ([LEWLQJ '"HROXOWXOW RU (YHQW RI '"HIDXOW VKDOO H[LVW RU VKDOO UHVXOW IU

(DFK 1RWLFH RI %RUURZLQJ 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ &RPSHWLWLYH %LG 5HT
VKDOO FRQVWLWXWH D UHSUHVHQWDWLRRVDRIGWAKOH G D @M\ R\ HADKEHK &/ IE & DADR VIKIHFHH R Q GUHHUT X HV W
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH RU LVVXDQFH GDWH RI D )DFLOLW)\ /& DV DSSOLFDEOH WK
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7KH &RPSDQ\ UHSUHVHQWYHIXWG XPE HDE W %o /RNWW KD W

&RUSRUDWH ([LVWHRAHRR&EDIRZHYG HDFK RI LWV ODWHULDO 6XEVLGLDULHYV

D LVIDGHARHSRUYDW®LEBQ\GNOVWUQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZ'

E KDV WKH SRZHU DQG DXWKRULW\ DQG DOO JRYHUQPHQWDO OLFHQVHV D
WKH IDLOXUH WR KDYH DQ\ VXFK JRYHUQPHQWDO OLFHQVH DXWKRUL]DWLR®G¥RQNWHF@QWV RQYGD3
&RPSDQ\ DQG HDFK *WRUDQWRWHRE@EIBGUYRUP LWV REOLIJDWLRQV XQGHU WKH /RDQ 'RFXPHQWYV

F LV GXO\ TXDOLILHG DV D IRUHLJQ FRUSRUDWLRQ DQG LV OLFHQVHG DQG |
RU WR EH VR OLFHQVHG RU LQ JRRG VWDQGLQJ ZRXOG SUHFOXGH LW IURP HQIRUFLQJ LWV ULJ
ZRXOG UHDVRQDEO\ EH H[S$GWHOHF M KDYE D ODWHULDO

G LV LQ DOO PDWHULDO UHVSHFWYVY LQ FRPSOLDQFH ZLWK WKH 5HTXLUHPHQ
KDYH D 0®eWHUNED\M

SRUSRXIWKRUL]DWLRQ 1R KR GPHFXYWHRYLREHOLYHU\ DQG SHUSRWIPIDDH G VE DWW & HH & R R SSOMDK
ZKLFK WKH &RPSDQ\ RU DQ\ 0D WH-DUYLHD @ HKE \GDEI\DIX W W RS WG E\ DOO QHFHVVDU\ FRUSRUDWH

D FRQWUDYHQH WRH WX/ 0 RV HDWDEIQRHBW & BEEEXP H Q W V

E FRQIOLFW ZLWK RU UHVXOW LQ DQ\ EUHD®K GRRF KR 8 /W DLW IQFFQ QRIl DR
ZKLFK WKH &RPSDQ\ RU VXFK ODWHULDOLEMENVQEWDRQ L DL &WDRIW G H B WIKER LRIV GAUR RAYKH_F @ PWM QI R §
6XEVLGLDU\ RU LWV UHVSHFWLYH SURSHUW\ LV VXEMHFW H[FHSW ZKHUH VXFK FRQIOLBWYHUMI
(HHFW RU

F YLRODWH DQ\ 5SHTXLUHPHQW RI /DZ

*RYHUQ BKOWKRBRO L] DIWLRYSURYDO FRQVHQW H[HPSWLR@UDEARWRAH JWR LRQ | RO LRHKKEHKUR K E
ZKLFK KDV QRW EHHQ REWDLQHG E\ WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV LV QHFHWRWUDHQ® IRW f
DJDLQVW WKH &RPSDQ\ RU D@UVBRHHMQAK RYULDQD BMHWHRI/WBE® 'RFXPHQW




%LOGUBFWKISMUHHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW WR ZKLFK WKH &RPSDQ\ RU D
DQG ELQGLQJ REOLIJDWLRQV RI WKH &RP\S D@'SR UFDXRKH 0 BiI\@ HRIUW BHD E€X0EHV DGDDQVW WKH 8 RO EPDQE!
DFFRUGDQFH ZLWK WKHLU UHVSHFWLYH WHUPV H[FHSW D\ G'QRRRBHAER OA VB VIPIDYWIE YWHOH. FHLON Ri GF
ULIJKWV JHQHUDOO\ RU E\ HTXLWDEOH SULQFLSOHVY UHODWLQJ WR HQIRUFHDELOLW\

JLWLIDWURBSW DV VSHFLIBFRBOGX GMAKFHARNVEGH.QR DFWLRQV VXLWV SURFHHGLQJV FOD
WKH &RPWBQHDWHQHG RU FRQVHKQ@WIWEH® UDW LRI RU  ESEKMR K RI DM@ ©R WH W RPHEIRPBGR®E VL GLD UL
UHVSHFWLYH SURSHUWLHV ZKLFK

DIHF\8 XRAS B H WIWDRHPWR WYRUVDQ\ RWKHU /RDQ 'RFXPHQW RU DQ\ Rl WKH WUDQ'
E ZRXOG UHDVRQDE®Y HEWHHW®MHFWHG WR KDYH D ODWHULDO

1R LQMXQFWLRQ ZULW WHPSRUDU\ UHVWUDLQLQJ RUGHU RU DQ\ RUGHKWRRDRQW QXIS RIWDLQ X
WKH H[HFXWLRQ GHOLYH®JUWRHHBHQW RRDDQEHRWKHKILYRDQ 'RFXPHQW RU GLUHFWLQJ WKDW WK
DV KHUHLQ RU WKHUHLQ SURYLGHG

1R '"HID$OWWKH &ORVLQJ 'DWH DQG DW WKH WLPH RI DQ\ &UHGLW ([WHQVLRQ QR 'HIDXO
2EOLJDWLRQV E$WKH WRPISOQRVLQJ 'DWH QHLWKHU WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV LQ
UHVSHFW ZKLFK LQGLYLGXDOO\ RU WRJHWKHU ZLWK DOO VX§&YGHHINBEKQWRUZWRKDW BRRUBQDET
DIWHU WKH &0ORVLQJ 'DWH FUHDWH DQ (YHQW RI '"HIDXOW XQGHU VXEVHFWLRQ H

(5.63&RPSOLDQFHSW DV VSHFLIBFRBGXGHVFORVHG LQ

D (DFK 30DQ LV LQ FRPSOLDQFH LQ DOO PDWHULDO UHVSHFWV ZLWK WKH D
FRPSOLDQFH ZRXOG QRW UHDVRQDEO$EWHHWNHA BW (ISF W B QMY XEWFKQLD DOQWHQGBIG WR TXDOLI\
D IDYRUDEOH GHWHUP LQ D WILIRRWKHW & HH | WRIRHWDH Q58 RWR DSSO\ IRU RU UHFHLYH D IDYRUDE
0D W HILEL\DHOUNHHFARI WKH EHVW NQRZOHGQRWRK LK KRR PREFWU UHG ZKLFK ZRXO Gl HFBW VR WKIHF B R\RK
H[SHFWHG WR UH¥X®®WUMBFAMBEDWHULD O

&RPSDQ\ DQG HORKWOKDWH KDV PDGH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ VXEMHFW W
HIWHQVLRQ RI DQ\ DPRUWL]DWLRQ SHULRG SXUVXDQW WR 6HFWLRQ RI WKH &RGH KDV EHHQ
DSSOLFDWLRQ RU HIWHQVLRQ ZRXOG UHDWBYMHBUONHBEW H[SHFWHG WR UHVXOW LQ D ODWHULDO

7TKHUHEDUH QRVBRIQWKIH EHRWW NQRZWKGHBDWHQ@RBG SIOPLPV DFWLRQV RU OIDXAVKR BIIW R
UHVSHFW WR DQ\ 30DQ ZKLFK KDV UHVXOWHG RU ZRHNGO® WNHHBAMRIQIHE OD \E H HHH QHE R/ 1$ G RKR BLFAVEK®
ILGXFLDU\ UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLF&GKMMWUMHHFWKOWHG RU ZR

F (YHQWRKDB6BFFXUUHG RU LV UHDVRQDEO\ H[SHFWHG WR RFFXU LL QR 3HGC
&RPSDQ\ QRU BOLGEPWH KDV LOQFXUUHG RU D@D YR DD EOWVSIRE QEVEE WIR WRQFSHWFW WR DQ\ 3HQVL
SUHPLXPV GXH DQG QRW GHOLQTXHQW XQGHU 6HFWLRQ SRLQSEPAWH KIYV QEEWKHKGW R DIRISI
OLDELOLW\ DQG QR HYHQW KDV RFFXUUHG ZKLFK ZLWK WKH JLYLQJ RI QRWLFH XQGHU 6HFWL
ZLWK UHVSHFW WR D OXOWLHPSOR\HU 30DQ 3@ GO LYD VQH KD K HHUQWIXHH & RIPG DQW QRQ VDG W(SR QS WK |
Rl (5,6 KDW LQ WKH FDVH RI DQ\ Rl FODXVHV L WKURXJK Y $@RKOMFWHDVRQDEO\ EH H[SHFW

8VH Rl 3URFHHGYHDOUDWHLBQRFHHGV RI WKH &UHGLW ([WHQVLRQV DUH WR EH XVHG VRO
DQG 6HFWLRQ 1IHLWKHU WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV JHIQ}BWEEN HRUI BJWE QQLY K
RI SXUFKDVLQJ RWGE BWREKJ 0DU

7JLWOH_WR 3AKRISERMIMY\ DQG HDFK 6XEVLGLDU\ KDYH JRRG UHFRUG DQG PDUNHWDEOH W
LQ DOO UHDO SURSHUW\ QHFHVVDU\ IRU WKH RUGLQDU\ FRQGXFW RI WKHLU UHVSHFWLYH EXV
WKH DJJUHJDWH VB Y<-DUNHBMORMWKHDEDRVLQJ 'DWH WKH SURSHUW\ RI WKH &RPSDQ\ DQG LWV
ILHQV

ID[HVKH &RPSDQ\ DQG LWV 6XEVLGLDULHY KDYH ILOHG DOO )HGHUDO DQG RWKHU PDWH
RWKHU PDWHULDO WD[HV DVVHVVPHQMW OHHHWHOG R&W RWERVHR XBBQPMIOMP RUFWEKMHLU SURSHUW
H[FHSW WKRVH ZKLFK DUH EHLQJ FRQWHVWHG LQ JRRG IDLWK E\ DSSURSULDWH SURFHHG&UQIK/
IDLOXUH WR ILOH VXFK UHWXUQ RU WR SD\ DQ\ VXFK WBGXRXGHEFARRIW HJ HYD VRO D ERS FEHH I6[ SWHH WD
&RPSDQ\ RU DQ\ 6XEVLGLDU\ WKDW E8XBGWHFMWPDGH KDYH D ODWHULDO

JLODQFLDO &RQGLWLRQ

7KH DRGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ DQG LWV
VWDWHPHQWY GDWHG ODUFK DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQWYV RI LQF
UHVSHFWQWGH®G\ RQ WKDW GDWH



L ZHUH SUHSDUHG LERDNER WGEDQFH DISBIO FHESE3WKUR X H{ RN 3MWWIKWH BB\WM KHR & LNVR
WKHUHLQ VXEMBRRGWRLIRAIGLHDWHQG DXGLW DGMXVWPHQWY LQ WKH FDVH RI VXFK

LL IDLUO\ SUHVHQW WKH ILQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DQG LWV
WKHUHE\ DQG

LLL VKRZ DOO PDWHULDO ,QGHEWHGQHVY DQG RWKHU OLDELOLWLHYV GLUHF
WKHUHRI LQFOXGLQJ OLDELOLWLHV IRU WD[HV PDWHULDO FRPPLWPHQWY DQG &RQ\
ZKLFK ZRXOG QRW $t&O'HJMBHHOWMWHULD O

E 6LQFH '"HFHPEHU  $GYHWKHUMW KDV EHHQ QR 0DWHULDO

(OYLURQPHQWDKCHODRPEBQV FRQGXFWY LQ WKH RUGLQDUHFRXRNVH[RVW XYL QHYVURQPMQMW
(QYLURQPHQWDO &ODLPV RQ LWV EXVLQHVV RSHUDWLRQV DQG SURSHUWLHV DQG DV D UHVX(
BEKHGXOMXFK (QYLURQPHQWDO /DZV DQG (QYLURQPHQWDO &ODLPV ZRX0OG QRW LQG §GLYGIXDIBR

5HIJXODWHG (IRQHWRHWKH @ RBEDQRQ FRQWURRO DY\ WXEHYVLBRSFDQYHVWPHQW &RPSDQ\" Z
,QYHVWPHQWF8&RRSDRM &RPSDQ\ LV QRW VXEMHFW WR DQ\ RWKHU J)HGHUDO RU VWDWH VWDWX)

1R %XUGHQVRPH S5HMIMMKFAWLVRIQW &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV D SDUW\ WR RU ERXQ
DQ\PDQLIDWLRQ 'RFXPHQW RU DIKLFKTXRYX B BHOWMD RR QIDEO\ EH I8 HBMMHF® WR KDYH D ODWHULD

&RS\ULJKWWUBDWADWNY DQG /[[FHEWHBVHWNMFORVHG LQ 6FKHGXOH WKH &RPSDQ\ RL
KDYH WKH ULJKW WR XVH DOO RI WKH SDWHQWV WUDGHPDUNV VHUYLFH PDUNV WUDGH QDPH
QHFHVVDU\ IRU WKH RSHUDWLRQ RI WKHLU UHVSHFWLYH EXVLQHVVHV ZLWKRXW FRQIOLFW ZL"
KDYH WKH ULJKW WR XVH WKH $BF H ZNREFRRIGWXRIWE K B WHND) R D OVHHGQAD D WHKUHLOPPEORIDQ RU RWKH

SURGXFW SURFHVV PHWKRG VXEVWDQFH SDUW RU RWKHU PDWHULDO QRZ HPSOR\HG RU QR
ULJKWV KHOG E\ DQ\ RWKHU 3HUVRQ ZKHUH DQ\ VXFK LQIULQY® P H QNWWHZR X(QFcH S WDIYR Y BH® L IEH H
6FKHGXOH QR FODLP RU OLWLIJDWLRQ UHJDUGLQJ DQ\ RI WKH IRUHJRLQJ LV SHQGLQJ RU W
KDYH D 0®EWHUNED\M

6XEVLGIIDURHWKH &ORVLQJ 'DWH WKH &RPSDQ\ KDV QR 6XEVLGLDU LK RGXKOHHE WHVDR) DV
PDWHULDO HTXLW\ LQYHVWPHQWY LQ DQ\ RWKHU FRUSRUDWLREF RHUGKOQWLW\ RWKHU WKDQ WKR

QVXUDIKHHSURSHUWLHY RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DUH LQVXUHG ZLWK Il
DPRXQWV ZLWK VXFK GHGXFWLEOHY DQG FRYHULQJ VXFK ULVNV DV DUH EHOLHYHG E\ WKH &R

)X0O0 'LVFORR®HHRI WKH UHSUHVHQWDWLRQV RU ZDUUDQWLHV PDGH E\ WKH &RPSDQ\ RU
UHSUHVHQWDWLRQV DQG ZDUUDQWLHY DUH PDGH RU GHHPHG PDGH DQG QRQH RI WKH VWDWH
RQ EHKDOI RI WKH &RPSDQ\ LQ FRQQHFWLRQ ZLWK WKH /RDQ 'RFXPHQWY FRQWDLQV DQ\ XQW!
RU QHFHVVDU\ WR PDNH WKH VWDWHPHQWY PDGH WKHUHLQ LQ OLJKW RI WKH FLUFXPVWDQFH

S5HSRUWDEXO/HW FWHREKRPSDQ\ GRHVY QRW LOQWHQG WR WUHDW WKH &UHGLW ([WHQVLRQV DC
PHDQLQJ7®&HDWMXJ\ 5SHIXODWLRQ QHWWHRH)YHQW WKH &RPSDQ\ GHWHUPLQHYVY WR WDNH DQ\ DFWL
$IHQW WKHUHRI

6ROYHRIMHU JIMEQYJWR WKH &UHGLW ([WHQVLRQV WR EH PDGH RQ WKH GDWH VXFK &UHC
6XEVLGLDULHYVY WDNHQ DV D ZKROH DUH 6ROYHQW

6SHFLDOO\ 'HVLIQDWHG 1DWLRQDIRQR R %0 R FNGESPLSELIMR.GW /R B MLIOH W R 8 DRQ\WRKUHH & RPSD
8QLWHG 6WDWHYV "HUSTDUXNX BSITDR. RO WMKHVLIQDWHG 1DWLRQDOV RU %YORFNHG 3HUVRQV OLVW DYI
KWWS WAZHED VLW FAFRVBF VGQ LQGH[ KWPO RU DV RWKHUZLVH SXEOLVKHG IURP WLPH WR WLPI
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6R ORQJ DV DQ\ %DQN VKDOO KBRYHDR®VRRE RLUNR W& WUKHEGIXIPOHIRQ RWKHU WKDQ LQGHF
WKH ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ



JLODQFLDO 6WCHNVE&RMHEDVM VKD ORI IGGWLYBU RWP WG GHWDLO $BIBYRQ A E®KADM E\R DIENIR L

D DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV Wk
WKH GHOLYHU\ Rl WKH IROORZLQJ ILQDQFLDO VWDWHPHQWY WR WKH 6(& D FRS\ Rl WKH DXGL\
HQG RI VXFK \HDU DQG WKH UHODWHG FRQVROLGDW HG X MAD\WIHPGH § IVWK RI IO MG RIRNRHD B/KARUS/HKUIY LH
FRPSDUDWLYH IRUP WKH ILJXUH ) QRUDW K R PSSUDHYIHRGX ¥ \ | VIWEHDI @ B R@WRI@ RRE SHORAMKHU QDWLRQDOO!
SXEOLF DFFRXQWHGS HINGHEPMRIILFK UHSRUW VKDOO VWDWH WKDW VXFK FRQVROQ GIDWHG L D@D QHF Y
SRVLWLRQ IRU WKH SHULRGV LQG BKFW HRGS ILQLRRQV R D PIONVY RWWKH *B%BOLILHG RU OLPLWHG EHFD
,QGHSHIXGH@MRU Rl DQ\ PDWHULD O/ KRRU IVQ R QXE N WERID BRIP DO®\ |

E DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV WK
RU \ ILYH %XVLQHVV 'D\V DIWHU WKH GHOLYHU\ Rl WKH IROORZLQJ ILQDQFLDO VWDWHPHQ)\
FRQVROLGDWHG 6XEVLGLDULHV DV Rl WKH HQG RI VXFK TXDUWHU DQG WKH UHODWHG FRQVRO
HQGLQJ RQ WKH ODVWD@D\ iRH UMKIEIK H& ROVEWKD Ol R WKH R DS/DIP\LEOD SHNERQWLBOHLI DOO P
*$$3 VXEMHFW WR REG GL BMDKS\BEOGLW DGMXVWPHQWY WKH ILQDQFLDO SRVLWLRQ DQG WKH UHV

&HUWLILFDWHY 2WKHU&RPIRDE@D WHRQEI HQUD LY IKAKHROMIKIFHR SLHY IRU HDFK %DQN

D FRQFXUUHQWO\ ZLWK WKH GHOLYHU\ RI WKH ILQDQFLDO VWDWHPHQWYV U}
2ILFHU RQ EHKDOI RI WKH &RPSDQ\ ZKLFK FHUWLILHVY WKDW QR 'HIDXOW RU (YHQW RI '"HIDXOW

EFRSIHWRBEWOO ILQDQFLDO VWDWHPHQWY DQG UHSRUWYV WKDW WKH &RPSDQ\
SHULRGLFDO RU VSHFLDO UHSRUWYV LQFOXGLQJ )RUPV . 4 DQG . WKDW WKH &RPSDQ\ RU [

FVXFKSDRBEWORQDO LQIRUPDWLRQ UHJDU GLIQUVWRIHVEKXVE&R A SV Q1 LROUB MHRQ BB ERWL
UHTXHVW RI DQ\ %DQN

PD\ IURP WLPH WR WLPH UHDVRQDEO\ UHTXHVW DQG ZKLFK PDWHULDOBHBHQWWHY WR WKH DE
1IRWLFHWBRQ REWDLQLQJ NQRZOHGJH RVIDH) QK RP ER@A & K D PSS it & RESHINORT GIOW K | %W & N
D RI WKH RFFXUUHQFH RI DQ\ 'HIDXOW RU (YHQW RI '"HIDXOW

E RlI DQ\ Rl WKH IROORZILGHB REWDBWU®Q R N QRIZIOKH B J5H WEKBQW D EERE [UH VEXCHD |
SHUIRUPDQFH RI RU DQARTHVDOEGW XDQGRHREOLIDWLRQ RI WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ LL
EHWZHHQ WKH &RPSDQ\ RU DQ\ 6 XE¥XEKRU\LD/QGRDQLERYWHKAPFHRPPBIQFHPHQW RI RU DQ\ PDWH
DIHFWLQJ WKH &RPSDQ\IRQUFORG B EBXAUMXDQW WR DQ\ DSSOLFDEOH (QYLURQPHQWDO /DZV

F RI WKH RFFXUUHGQFFWRL@QWRH VERP S B 0 & PDRH HEHEBW Z PXO0G UHDVRQDEO
0DW HILALDHOUNHF WM EXW LQ QR HYHQW PRUH WKIOLG H U GTR W DU @V W @RZFOVASRIGV R E @& B AR W \DHQIBWH DB @ ¢
DQ\ QRWLFH ZLWK UHVSHFW WR VXFK H¥¥VDRAR WIKDWD Q\G | D Q M @ RZ\Y WHKH DGHRIVIKMRHQENMD WARIVFRHY . RE B
$ILOLDWH ZLWK UHVSHFW WR VXFK HYHQW

L D@ HRWS
LL D PDWHULDO LQFUHDVH LQ WKH 8QIXQGHG 3HQVLRQ /LDELOLW\ RI DQ\ 3H

LLL WKH DGRSWLRQ RI RU WKH FRPPHQFHPHQW RI FRQWULEXWLRQV WR DC
$ILOLDWH RU

LY WKH DGRSWLRQ RI DQ\ DPHQGPHQW WR D 30DQ VXEMHFW WR 6HFWLRQ
RU 8QIXQGHG 3HQVLRQ /LDELOLW\

G RI DQ\ PDWHULDO FKDQJH LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSF
UHDVRQDEO\ EH H[SHFMAWW WHRH REOFRRBIGOMICBDDVHG ILQDQFLDO UHSRUWY DQG

H Rl DQ\ ¥ KOHIUR UQX WK H F&ARMEDQRIQJ WHUP GHEW UDRU @QRR B YSCEGLE DS DC
UDWLQJV RQ 3DWY¥KGKEBY VDX IDLOXUH E\ WKH &RPSDQ\ WR UHFW WRW MASDRPIQEWKRECDLQ DAV VR Q0
IDLOXUH VKDOO QRW FRQVWLWXWH DQ (YHQW RI 'HIDXOW

(DFK QRWLFH XQGHU WKLV 6HFWLRQ VKDOO EH DFFRPLSIHQL M BVWEW DQZ UIIRW W K QG ¥ W D WP HRQ W IEN B
ZKDW DFWLRQ WKH I&FRRMIDD 6 REVDQLDU\ SURSRVHV WR WDNH ZLWK UHVSHFW WKHUHWR DQG DW




(DFK QRWLFH XQGHU VXEVHFWLRQ D VKDOO GHVF WBJEHHEPWEW RWWL\WKE D URWQ DR F DRHI VO (
YLRODWHG

SBUHVHUYDWLRQ Rl &RUSRUBHBHY (BMWHXQBAY WARFD WUDQVDFWLRQ SHUPLWWHG XQGHU 6H
HDFK ODWHULDO 6XEVLGLDU\ WR

D SUHVHUYH D&&6W DWYWIRUS RQ DWHOHIRVWH QR HQG JRRG VWDQGLQJ XQG

E WR WKH H[WHQRUSWD RBRWIHAMVHEOHH X ¥ GQR DUHGWYIRD@IDE @RIXDIDQIRHUG W D) G LHK W'
SHUPLWYV OLFHQVHV DQG IUDQFKLVHV QHFHVVDU\ RU GHVLUDEOH LQ WKH QRUPDO FRQGXFW R
SULYLOHJHV TXDOLILFDWLRQV SHUPLWY OLFHQVHV RU |UDEGRKHWNHF\IRRXO G QRWFRERYRYLDRQ'
SHUPLWWHG E\ 6HFWLRQ DQG VDOHV RI DVVHWYV SHUPLWWHG E\ 6HFWLRQ

F I RV W W HDY RVKHERBIGHIQ DU FRXUVH RUBRVYIMWMVYRQ WR G URRIGZYBD Q \WMYFEHSWLQ
WKH &RPSDQ\ LW LV QRW HFRQRPLFDO WR GR VR RU ZKHUH WKH IDL@BYHUNRF®R WRGZRXOG QR'

G WR WKH H[WH QRW B/VD BW HNVHEYH KWV LLHQUWHEDYRQ RE QM WIUHILVWHUHG SDW
ZKHQ QRQ SUHVHUYDWLRQ RU QRQ UHQHZDO RI VXFK SDWHQWY WUDGHPDUNV W USGWH QEHFW

ODLOWHQODQFH RAH3WRBBD®W\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR
EXVLQHVV LQ JRRG ZRUNLQJ RUGHU DQG FRQGLWLRQ RUGLQDU\ ZHDU DQG WHDU DQG FDVXDO
WKHUHRI H[FHSW ZKHQ LQ WKH UHDVRQDEOH MXGJPHQW RI WKH &RPSDQ\ LW LV QRW HFRQRPL
0D W HIAYDHOUMHAMH &RPSDQ\ DQG HDFK 6XEVLGLDU\ VKDOO XVH WKH VWDQGDUG RI FDUH W\SLFD
ZKHUH WKH IDLOXUH WR GR VR ZRX0OG QRW $GMHRAPWO\ EH H[SHFWHG WR KDYH D ODWHULDO

QVXUDIKHH&RPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLDU\
UHLQVXUHUV LQVXUDQFH ZLWK UHVSHFW WR LWV SURSHUWLHYV DQG EXVLQHVV DIJDLQVW ORV\
GHVLUDEOH LQ WKH H[HUFLVH RI LWV UHDVRQDEOH EXVLQHVV MXGJPHQW

3D\PHQW RI 2ETDKHHDRRPEEWY\ VKDOO DQG VKDOO FDXVH HH DNVKWSKKHE WIDPLHD MK WARRO EBIFRRB G.
UHVSHFWLYH REOLJDWLRQV DQG OLDELOLWLHV LQFOXGLQJ

D DOO WD[ OLDELOLWHNVR WD DHYLHVHXQSARWQ OLAG RIR Y. WYV QFPHRSHJAVEK B LIRU DV V'
DSSURSULDWH SURFHHGLQJV DQG DGHTXDWH BEHH\QHUFNBLVQWD D ABUEB\DWKH ZRWED@GSRU VXFK 64
ZRXOG QRW KD¥GYDB WONBNYWULD O

E DOO ODZIXO FODLPV ZKLFK LI XQSDLG ZRXOG E\ ODZ EHFRRERXO/E& HXR WSKR
$GYHUMHFW DQG

F DOO ,QGHEWHGQHVV DV DQG ZKHQ GXH DQG SD\DEOH H[FHSW IRU VXFK ,
ZKHUH WKH IDLOXUXH WR)X®DG PR W LWHKWRQDEO\ EH HiG W UNHHE \W R EXKMW X @ B'MIHF \ WIRWHQ\L BOER U G
LQVWUXPHQW RU DJUHHPHQW HYLGHQFLQJ VXFK QGHEWHGQHVYV

&RPSOLDQFH ZIKMK&MZYDQ\ VK DQG WK FDXVH HDF KL @XEYOGLDW H WD BRPHBWSHFWYV ZLW
*RYHUQPRK@MROLW) KDYLQJ MXULVGLFWLRQ RYHU LW RU LWVSEWVLBHHEW @KG K@L\Q P DV KEH ) IR
ZKLFK D ERQD ILGH GLVSXWH PD\ H[LVW RU ZKHUH WENHDMEPAWH WR FRPSO\ ZRXOG QRW KDYH

&RPSOLDQFH ZI7WK @RBSDQ\ VKDOO DQG VKD®IR EDXWHWWRK I IPDY. QW BEQ HDFK 30DQ |
ZLWK WKH DSSOLFDEOH SURYLVLRQV RI (5,6$ WKH &RGH DQG RWKHU IHGHUDO RU VWDWH ODZ
$GYHUMHW DQG E PDNH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ VXEMHFW WR 6HFWLF
EH H[SHFWHG WR U$I/KIODWWHHFQUD 0DWHULDO

L OVSHFWILRQ RI 3URSHUW\ DRIE &RRFSND\QD ¥ KDIHF RDEPWDLQ DQG VKDOO FDXVH HDFK 0DW
DFFRXQW LQ ZKLFK IXO0 WUXH DQG FRBRBBNWYMMMQPWAONVDISE G RIQEGRUPL WO EHWKDGI$3R| DOO ILQL
DQG EXVLQHVV RI WKH &RPSB®E BB EW WRK BBIXEVRQDEOH VDIHIXDUGY WR SURWHFW FRQILGHQW
ODWHULDO 6XEVLGLDU\ WR SHUPLW UHSUH YV HIHQDW R YHVQD QD Q @ GHB VQEHY W TR Q WV B F PR ID\Q R
UHVSHFWLYH FRUSRUDWH ILQDQFLDO DQG RSHUDWLQJ UHFRUGY DQG PDNH FRSLHV WKHUHRI
WKHLU UHMSHPW LYGDIIFHY DQG DFFRXGLW W FAW RIK\RHNIN GIFFEE B@EHSHQGHQW SXEOLF DFFRXQWD
EXVLQHVV KRXUV DQG DV RIWHQ DV PD\ EH UHDVRQDEO\ GHUKB K G QXSRIG WLIHOQAR Q Q EOH] DRELYDIM
VHQWHQFH L E\ RU RQ EHKDOI RI DQ\ %DQN VKDOO XQOHVV RFFXUULQJ DW HIJSWIQRH ZKH® DO
RI VMHQW RWKHU WKDQ WKH ILUVW VXFK LQVSHFWLRQ RU H[DPLQDWLRQ RFFXUULQJ GXULQJ I
RlI '"HIDXOW EH FRQWL @ XH @ WN\SKHINO/G! EBIOIMWRWIKHI U VXFK LQVSHFWLRQVHDQIEQWIH DWW B VDLYR @D V WD {
EXVLQHVV KRXUV DQG ZLWKRXW DGYDQFH QRWLFH

(QYLURQPHQWKOH &RRP8DQ\ VKDOO DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR FRQGXFW LV
(QYLURQPHQWDO /DZV H[FHSW ZKHUH WKH |IDLOXYUHUMHRWRPSO\ ZRXOG QRW KDYH D ODWHULDO



8VH Rl BURIKHH&RPSDQ\ VKDOO XVH WKH SURFHHGV RI WKH &UHGLW ([WHQVLRQV IR¥ BRI
VWRFN WR UHILQDQFH ,QGHEWHGQH%VYUHHFPHW) W KOH) ([ LDV WR Q W L R QDRIAW K B PHMOMW DQ G % R U GRIW K&HU
SXUSRVHV $QPOXYEMQARQV QRW LQ FRQWUDYHQWLRQ RI DQIUHHAHIHWHQW RI /DZ RU DQ\ SURYL

*XDUDQWRUZRPSDQ\ VKDOO FDXVH L HDFK 6XEVLGLDU\ WKDW D LV FUHDWHG IRU WKH
FRQOQHFWLEBBTXLWKWIL@®Q DQG E EHFRPHV D 0DWHRW LSS BXEKLVGLRY\ DOGHULILYDBK BIDWHULDO |
DQFTXLVLWLRQ LQ HDFK FDVH WR JXDUDQWHH WKH 2EOLJDWLRQV SXUVXDQW WR WKH *XDUDC
WKHUHRI ,Q IXUWKHUDQFH RI WKH IRUHJRLQJ WKH &RPSDQ\ VKDOO FDXVH VXFK ODWHULDO 6%
GRFXPHQWDSWHOQWDPDWKHDVRQDEO\ UHTXHVW LQ FRQQHFWLRQ ZLWK WKH IRUHJRLQJ LQFOXGL
VXFK ODWHULDO 6XEVLGLDU\ DQGS$JW&W KB Y-H WHRWH IR-EBIDGH\RWNGRE FRXGVHO WR \DXPFRKQJ DRAMHKUH D
OHJD U DWLBLWAIHFWHDQG HQIRUFHDELOLW\ RI WKH *XDUDQW\ DOO LQYRUPWFRQWHQW DQG VF
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6R ORQJ DV DQ\ %DQN VKDOO KRYHDR®VRRE@ RLUNR W& WUK HEGILXN@OHR Q RWKHU WKDQ LQGHF
WKH ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

/[LPLWDWLRQ7RB &RPEDQ\ VKDOO QRW RQG NUPIOW MERW XKYLGLDBDWHR FELIIBWY B P GRARIWNG
H[LVW DQ\ /LHQ XSRQ RU ZLWK UHVBKHWKWE DRY RZOW R RUWWH S HRSWH W BT R L WMG GRM KBY WKI

D DQ\ /LHQ H[LVWLQJ RQ SURSHUW\ RI WKH &R PGHMKH GO V KR E QLG [DUD RO
&RPSDQFRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI ODUFK SURY MEKRHEBWUW® B G M E\WDHI\G & HDV
,QGHEWHGQHVYV VHFXUHG E\ DOO VXFK /LHQV GRHV QRW H[FHHG

E DQ\ /LHQ FUHDWHG XQGHU DQ\ /RDQ 'RFXPHQW RU$XQBHRHDW\:/RDQ 'RFXF

F JLHQV IRU WD[HV IHHV JBV VAHMFKHDWY RRIWR G/HK®GILUQ TR HIQWAQ R B QUARD \WE 15 Bi | |
SD\PHQW WKHUHRI LV

SHUPLWWHG E\ 6HFWLRQ SURYLGHG WKDW QR QRWLFH RI OLHQ KDV EHHQ ILOHG RU UHFRU

G F D UW LAMKNVKD @ DRNHK RXD/GIGE RUHGES/OVL BPEHROW WK IHDJOPIHRAO DU /LHQV DULVLQJ LQ
DUH QRW GHOLQTXHQW RU UHPDLQ SD\DEOH ZLWKRXW SHQDOW\ RU ZKLFK DUH EHLQJ FIRHGW/HRT
SUHYHQWLQJ WKH IRUIHLWXUH RU VDOH RI WKH SURSHUW\ VXEMHFW WKHUHWR

H /LHQV FRQVLVWLQJ RI SOHGJHV RU GHSRVLWV UHTRRBISEQ\QDWK R QR UGLHD
DQG RWKHU VRFLDO VHFXULW\ OHJLVODWLRQ

| /ILHQV RQ WKH SURSHUW\ RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV V
ERUURZHG PRQH\ OHDVHV VWDWXWRU\ REOLJDWLRQV LL FRQWLQJHQW REOLJDWLRQV RQ V
FDVH LQFXUUHG LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVV SURYLGHG DOO ¥X¥FKUNHQW LQ WKH

J HDVHPHQWWLRAWUIRQYY RQEGORWKHU VLPLODU HQFXPEUDQFHV LQFXUUHG LQ
VXEVWDQWLDO LQ DPRXQW DQG ZKLFK GR QRW LQ DQ\ FDVH PDWHULDOO\ GHWUDFW IURP WKH
Rl WKH &RPSDQ\ DQG LWV 6XEVLGLDULHYV

K /LHQV RQ L DVVHWV RI FRUSRUDWS$R®QHNHPHKIGAW ESRUEFRVAMBIIDFE \WIXG KD AL IHHQW H
WKH UHVSHFWLYH FRUSRUDWLRQV EHFDPH 6XEVLGLDULHY DQG LL DQ\ DVVHWV SULRU WR WK
VXFK DFTSIUNRWKIREKE YWKDW VXFK /LHQV GR QRW HQFXPEHU DQ\ RWKHU SURSHUW\ RU DVVHWYV

L SXUFKDVH PRQH\ VHFXULW\ LQWHUHVWY RQ DQ\ SURSHUW\ DFTXLUHG RU
,QGHEWHGQHVYV LQFXUUHG RU DVVXPHG IRU WKH SXUSRVH RI ILSDRVFWRB®E DQ\ RAX MK Y LSBU W/WRV [
SURSHUW\ FRQFXUUHQWO\ ZLWK RU ZLWKLQ GD\V DIWHU WKH DFTXLVLWLRQ WKHUHRI LL V.
SULQFLSDO DPRXQW RI WKH ,QGHEWHGQHVY VHFXUHG WKHUHE\ GRHV QRW H[FHHG RI WKH

M /ILHQV VHFXULQJ REOLJDWLRQV LQ UHVSHFW RI FDSLWDO OHDVHV RQ DVV

N /LHQV DULVLQJ VROHO\ E\ YLUWXH RI DW\OAADMW X W RIKWRW EFFRARBAMURIQ.D K VW
GHSRVLW DFFRXQWY RU RWKHU IXQGV PDLQVBD RYWEHHWXFEK BHSKRIVWRUDE AR R WWIRUQ RQ/N WV IGWM X
VXEMHFW WR UHVWULFWLRQV DJDLQVW DFFHVV E\ WKH &RPSDQ\ LQ H[FHVV RI WKRVH VHW IRU
WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ WR SURYLGH FROODWHUDO




WR WKH GHSRVLWRU\ LQVWLWXWLRQ H[FHSW LQ HLWKHU FDVH ZKHQ VXFK GHSRVLW DFFRXQW\
$G Y HUNH \M

$Q\ HWHQVLRQV UHQHZDOV RU UHSODFHPHQWV RI WKH /LHQV SHUPLWWHG E\ FODX

P IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI VXEVHFWLRQV D WKURXJK (
EH LQ YLRODWLRQ R$ WKYIMGHDOE VWKW IMXPVRI WKH DJJUHIDWH ,QGHEWHGQHVV RI WKH &RPSDQ\
VXEVHFWLRQ P H[FOXGLQJ WKH /LHQV SHUPLWWHG XQGHU VXEVHFWLRQV \D WR WWDRXBERQUROL
VKRZQ RQ LWV FRQVROLGDWHG EDODQFH VKHHW IRU LWV PRVW UHFHQW SULRU ILVFDO TXDUW

JLVSRVLSNVRIQWRMFHSW DV RWKHUZLVH SHUP LW VEH G HEPH@WR WWKKHU &SRPRSYDLQUL R QD RDI GVUIKES W U L
ODWHULDO 6XEVLGLDU\ WRHGOU BFW DI RWIHDGHHERWWRWKHUZLVH GLVSRVH RI ZKHWKHU LQ R
DFFRXQWYV DQG QRWHV UHFHLYDEOH ZLWK RU ZLWKRXW UHFRXUVH RU HQWHU LQWR DQ\ DJUF

D GLVSRYXWHBQVY RUQ RKMQRWRYXUSOXV HTXLSPHQW DOO LQ WKH RUGLQDU

E GLVSRVLWLRQV RQ UHDVRQDEOH FRPPHUF L D¥G5 WHHUNAHEZ \(D QS5U RRYUL GIHLGU W IOV
VWRFN RI DQ\ ODWHULDO 6XEVLGLDU\ VKDOO QRW EH SHUPLWWHG XQGHU WKLV VXEVHFWLRQ

F GLVSRVLWLRQV RI SURSHUW\ EHWZHHQ WKH &RPSDQ\ DQG DQ\ FRQVROLG

G RWKHU GLVSRVLWLRQWRP QWS HUPMDOXGX QUQGLWERVWWURQ@M BHKURLWWHG X
ERRN YDOXH LQ WKH DJJUHJDWH VKDW W RWWOHFRIN®& O L GO WHCH DRRABDWY OV VKRZQ RQ LWV FRQ
TXDUWHU

&RQVROLGDWIHROXK B QR RPEHDQ\ VKDOO QRW RQGNKPIOWN MERW VWIHHL FEG GWXREY L G DMH X\LRV K
WUDQOHDWH RU RWKHUZLVH GLVSRVH RI ZKHWKHU LQ RQH WUDQVDFWLRQ RU LQ D VHULHV RI
DFTXLUHG WR RU LQ IDYRU RI DQ\ 3BHUVRQ H[FHSW

D DI\ BIHW K RMX A BAORRPALISGNG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQ!

E D Q\ B XAML K WDKIN SBBRPYB BBENG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXL
6XEVLGLDULHY SURYLGHG WKDW L LI DQ\ WU:IX®DEA V2ZR® & K DNEHHR ESHD =XMWY HHGI @ XE B XE VDG L VKD
VXUYLYLQJ FRUSRUDWLRQ DQG LL LI DQ\ WUDQVDFWLRQ VKDOO EWEHMWZHHQ D *XDUDQWRU D

*XDUDQWRU VKDOO EH WKH FRQWLERQE® X RWHQXWONLY LW K MXBEBSRUDDVQRWRFRULRQ VXFK FRQWLQXL
SXUVXDQW WR WKH *XDUDQW\ DQG

F WKH &RPSDQ\ RW WDIMEBIVILEUDRW RHY ARMHYELYVSRVH RI DOO RU VXEVWDQ\
RWKHUZLVH WR WKH:RR®O6D QX RNGDQBPWNWEHDRDVH PD\ EH SURYLGHG WKDW LI L DQ\ VXFK WL
"KROO\ 2ZQHG 6XEVLGLDU\ WEQ® LYKQRAGW?2 ZRBEDEXERUGLDU\ VKDOO EHFRPH IB W WHU VX 6 K6 WE
:KROO\ 2ZQHG 6XEVLGLDU\ VKDOO FRQFXUUHQWO\ ZLWK VXFK WUDQVDFWLRQ EHFRPH D *XDUI

7JUDQVDFWS$IRMM DMMK&RPSDQ\ VKDOO QRW RPQGNUEPIOW MEWs ¥XEKVLGLDU\ WR #HIQWHDWH W
:KROO\ 2ZQHG 6XEVLGLDUM[RHSWKMWRBRRSDOWLRQY D HQWHUHG LQWR LQ JRRG IDLWK DQG E
WKH WRWDOLW\ RI FLUFXPVWDQFHY SHUWDLQLQJ WR VXFK WUDQVDFWLRQ DV GHWHUPLQHG E\

8VH RI SURIKHHH&RPSDQ\ VKDOO QRMU RQ G WKPIOW MERW ¥KYLGLDU\ WR XVH DQ\ SRUWLR®
PDQQHU ZKLFK YLRODWHY DQ\ DSSOLFDEOH 5HTXL UHEPYHHQUNHRIW B ¥ BRHOBNZ KVLKEIKV ZERHXFONGL RQ YH DV ED
WKH XVH RI /RDQ SURFHHGYV LQ YLRODWLRQ RI DQ\ 5HTXLUHPHQW RI /DZ DSSOLFDEOH WR DQ\ ¢
GHWHUPLQHG E\ D PHWKRG GHHPHG UHDVRQDEOH IRUJB®USARR/HY RI BYKSHO ¥ R B/&/ORRA N ¥ LoAOR RIN. RX)
&RPSDQ\ KDV WDNHQ DOO QHFHVVDU\ DFWLRQ VR WKW V@ HWKWH FIRQIYQAMWR KD WD RBHRWH WKCDOO R FH
SHTXLUHPHQW RI /DZ DSSOLFDEOH WR LW RU DQ\ %DQN

SHVWUIFWHG BB\&RRIDWQ\ VKDOO QRW RQ G HNKBIOWO MEWs X KK RGIOD \L2\Z RIGK BEXEWKGRDD\ WF
GLYLGHQG SD\PHQW RU RWKHU GLVWULEXWLRQ RI DVVHWV SURSHUWLHYV FDVK ULJKWV REOI
UHGHHP RU RWKHUZLVH DFTXLUH IRU YDOXH DQ\ VKDUHV RI LWV FDSLWDO VWRFN RU DQ\ ZzDUL
&RPSDQ\ RU DQ\ QRQ :KROO\ 2ZQHG 6XEVLGLDU\ PD\

D GHFODUH DQG PDNH GLYLGHQG SD\PHQWV RU RWKHU GLVWULEXWLRQV SC

E SXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH VKDUHV RI LWV FRPPRQ VWR
WKH VXEVWDQWLDOO\ FRQFXUUHQW LVVXH RI QHZ VKDUHV RI LWV FRPPRQ VWRFN DQG

F L LQ WEHFEDWH RUWKMH &&RREDRLYLGHQGY RU FDVK GLVWULEXWLRQV WR
RI LWV FDSLWDO VWRFN RU ZDUUDQWYV ULJKWW RY LRESHBMWR QBHWRRJ B FIOTXE ULHP MG WD IR OAXIIDKWMSNUR &
'"HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU ZRXOG H[LVW DQG HIFIO DLUH VRKIHSHD VAD RK QY DRIPQ:E ¥
VWRFNKROGHUV DQG SXUFKDVH UHGHHP RU RWKHUZLVH DFTXLUH



VKDUHV RI LWV FDSLWDO VWRFN RU ZDUUDQWYV USURWNGRG WS WIKRIQ&RW & DODR TRXW LAV B QAHWXSHKF W
LOWHUHVW RU LQWHUHVWY LQ VXFK 6XEVLGLDU\ SD\LQJ VXFK GLYLGHQGY RU GLVWULEXWLRQ\
UHFHLYHV DW OHDVW LWV SURSRUWLRQDWH VKDUH RI VKHK WRYSGBRKXIDW R U UGLE/MHPL RXWRW QN UF
ZDUUDQWYV ULJKWV RU RSWLRQV WKH SURSRUWLRQBBPWWG RFIODKW R W @ GIDWVWKHAD R H WHAXQQ@ VE HHI

(5.6%$ 7KH &RPSDQ\ VKDOO QRW RQGNKPIONO (FRWMWRVEWMMVSNVRS D HQJIJDJH LQ D SURKLELW
ILGXFLDU\ UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLF&GKHWUNHHFWK (RWH & RHIQZ R
WUDQVDFWLRQ WKDW FRXOG EH VXEMHBPRGWAKBHK VI RKQ G UHDV R Q OFE AQR\| K B $EEfSHHEFNWHA® WR UHV X(

&KDQJH LQ WKWLKRIYDQ\ VKDOO QRW RQGHNKBPIOWO MEW XKYLGLDU\ WR HQJDJH LQ DQ\ E
JHQHUDO QDWXUH RI WKH EXVLQHVV FRQGXFWHG E\ WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6.

SFEFRXQWI QJRKDQBRREDQ\ VKDOO QRW RQGHNKBPIOW MRW DWHULDO 6XEVLGLDU\ WR PDNF
RU UHSRUWLQJ SUDFWLFHV HBHXWD Q@WUWARKUUWEDE\ B8 RI WKH &RFSXPR\FRKD ®JIH DR XX 6 KU 61)DE
UHVXOW LG ®YHRMWHUYWD O

LOWHUHVW BRYEBPSHDQ\ VKDOO QRW SHUPLW DV Rl WKH ODVW GD\ RI DQ\ ILVFDO TXDUW
FRQVROLGDWHG EDVLY WKH UDWLRDRHVLWRD WQ L QIW HAH RW H [ SHDH/BH WWR EGIGOHVYV WKDQ WR
,QWHUHNMMW\DQRHDQV DV DW WKH HQG RI DQ\ ILVFDO TXDUWHU RI WKH &RPSDQ\ IRU WKH SHULR!
FRQVROLGDWHG QHW LQFRPH RU QHW ORVV RI WKH &RPSDQ\ DQG LWV 6XEXV GE D D DIV DIRRIXDX\
H[SHQVH IRU VXFK SHULRG WR WKH H[WHQW LQFOXGHG LQ WKH GHWHUPLQDWLRQ RI VXFK FRQ
LOQFRPH WR WKH H[WHQW LQFOXGHG LQ WKH GHW H SRIROOIKREREDY\R K VW FIKR DR/@DR. G IDGACHABH G HWWH WO E
IRU WKH SXUSRVHV RI WKLV I8 AW QWRVHRWUDRAKGROQD UL VIRYNHY RU H{WUDRUGLQDU\ JDLQV IRU \
ILVFDO TXDUWHU RI WKH &RPSDQ\ IRU WKH SHULRG RI IRXU FRQVHFXWLYH ILVFDO TXDUWHUYV t
LQFOXGHG LQ WKH GHWHUWPERDWR 8 DGRDIWHIGHQRP SDERPH RU QHW ORVV IRU VXFK SHULRG DV

6XEVLGLDU\ .QBKIEWRBYBIYVVKDOO QRW SHUPLW DV RI WKH ODVW GD\ Rl DQ\ ILVFDO TXI
DJJUHJDWH ,QGHEWHGQHVV RI LWV FRQVROLGDWHG 6XEVLGLDUNKN WIRUP[EHHGBHEWHG QH\JRU VIO
,QGHEWHGQHVV RI D 3HUVRQ ZKLFK EHF R BR DIWGHEWL GX DK \HDRF & K G HE K H) G B BWAHIGHUH/RI H[LV W H C
DQG ZDV QRW FUHDWHG LQ DQWLFLSDWLRQ WKHUHRI
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(YHOW Rl 'SIQDXROWKH IROORZLQJ_(WHIMWO RAR Q@ VIWKLOWMKWH DQ 3

1RQ 3D\PHIQWW&RPSDQ\ IDULOVZKHRQSIDQG DV UHTXLUHG WR EH SDLG KHUHLQ DQ\ DPRX!
%XVLQHVYV 'D\V IROORZLQJ ZULWWHQ @GBMWQWHRW RD YK ¢4 RRWY DDOWHIULWKEA FDWHKHEHFRPHY GXH DQ
RWKHU DPRXQW SD\DEOH KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW RU

5HSUHVHQWIMDERWRIHSUHVHQWDWLRQ RU ZDUUDQW\ E\ WKH &RPSDQ\ RU DQ\ 6XEVL
'REXPHQW RU ZKLFK LV FRQWDLQHG LQ DQ\ FHUWLILFDWH GRBXBXEWR B UDQUQDHLEFBVIR B QRWXIH
WLPH XQSHWHMKHLYW RU LQ RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW LV LQFRUUHFW LQ DQ\ PDW

6SHFELFLF "HIDKA@WRSDQ\ IDLOV WR SHUIRUP RU REVHUYH DQ\ WHUP FRYHQDQW RU D
RRWU

2WKHG 'HMOHOMRP SDQ\ IDLOV WR SHUIRUP RU REVHUYH L B6HFWLRQ D KHUHXQG
GD\V DIWHU WKH HDUOLHU RI $ WKH.BBDWN QSR & IZKXFK ID5EX8RQULE®HWKH GDWH XSRQ ZKLF
WIEHHQW RU DQ\ %DQN RU LL DQ\ RWKH$J WHHPHRW FRY B QD @ W KFHRWD WRIDL@) HRGF XPHWQKH DQG VXFK
Rl  GD\V DIWHU WKH HDUOLHU RI $ WIKH HSD W& HZS R Q VZFLKE KDD GXWHS RQV 1% OMKH GDWH XSRQ Z
&RPSDQ\ BYMQW RU DQ\ %DQN RU

&URVWH 'HIDXMHN&RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ IDLOV WR SHUIRUP RU REVHI
FRQGLWLRQ VKDOO H[LVW %$QGHKP HQ WK R [LE WILQ\ RWKIBLWIUHHPHQW RU LOQVWUXPHQW UHOTL
LQFOXGLQJ XQGUDZQ FRPPLWWHG RU DYDLODEOH DPRXQWY DQG LQFOXGLQJ DPRXQWY RZLQJ
DQG VXFK IDLOXUH FRQWLQXHV DIWHU W K/I$ HDFSLS O 5 DLEGD M/ K H DUFHHO RI Y DQCRW GFRHF 6 P HIFRAGRE
VXFK IDLOXUH HYHQW RU FRQGLWLRQ LV WR FDXVH VXFK ,QGHEWHG QHRY BRI & HFHOWDSHFGV W
EUHDFK RFFXUULQJ DV D UHVXOW RI D FKDQJH RI FRQWURO XQGHU DQ\ DJUHHPHQW RU LQVWU
DFTXLVLWLRQ RI WX 6EXEWDBH. VKD OO FDXVH DQ (YHQW RI 'HIDXOW KHUHXQGHU RQO\ LI VXFK
IXO0 DQG WKH UHODWHG DJUHHPHQWY DQG LQVWUXPHQWY VKDOO EH WHUPLQDWHG ZLWKLQ \
GHIDXOW KRZHYHU GHQRPLQDWHG XQGHU DQ\ FURVV GHIDXOW



SURYLVLRQ XQGHU DQ\ DJUHHPHQW RU LQVWUXPHQW UHODWLQJ WR DQ\ VXFK ,QGHEWHGQHVYV

QVROMNMRORKQWDU\ 3UKFHERRDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ L FHDVHWRWRWD GPIE
ZULWLQJ LWV LQUNLOHBWWWR\SBMKH\ EHFRPH GXH VXEMAKHWWWIRUDBWOM\W D BVAIHE JRIODVWF X US MY LARLG R W
FRQGXFW LWV EXVLQHVV LQ WKH RUGLQDU\ FRXUVH LLL FRPPHQFHV DQ\ ,IH\FRAOXYCHQHF \R3U B K WH
IRUHJRLQJ RU

.OYROXQWDU\ 3UWERHHGIROI¥QWDU\ ,QVROYHQF\ 3URFHHGLQJ LV FRPPHQFHG RURIU @*
ZULW MXGJPHQW ZDUUDQW RI DWWDFKPHQW H[HFXWLRQ RU VLPLOD UVSRIR BN W XLPK LODMH GL R
SURSHUWLHV DQG DQ\ VXFK SURFHHGLQJ RU SHWLWLRQ VKDOO QRW EH GLVPLVVHG RU VXFK
VWD\HG YDFDWHG RU IXOO\ ERQGHG ZLWKLQ GD\V DIWHU FRPPHQFHPHQW ILOLQJ LVVXDQF
RI D SHWLWLRQ DJDLQVW LW LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ RU DQ RUGHU IRU UHO IHR URWX¥
ODWHULDO ¥XERWDIDOVVHWY LV RUGHUHG LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ LQYROYLQJ WKH &
6XEVLGLDU\ DFTXLHVFHY LQ W KMUXYS\RLH) WK QWRARLTTRQ ERRMMRMEHIM B WRUSRVVHVVLRQ RU DJHQW
LWVHOI RU D VXEVWDQWLDO SRUWLRQ RI LWV SURSHUW\ RU EXVLQHVV RU

(5.6% K$O (5,66 HQW VKDOO RFFXU ZLWK UHVSHFW WR D 3HQVLRQ 30DQ RU OXOWLHF
UHVXOW LQ OLDELOLWALRIOWK, 65 &FRSWRH BG@NWURQ 30DQ OXOWLHPSOR\HU 30DQ RU WKH 3%*& |
DJJUHJDWH DPRXQW RI 8QIXQGHG 3HQVLRQ /LDELOLW\ DPRQJ DOO 3HQVLRQ 30 ®IQ\O DIWBHQY KDL
ZKHQ GXH DIWHU WKH H[SLUDWLRQ Rl DQ\ DSSOLFDEOH JUDFH SHULRG DQ\ LQVW D O OPGH®MN IX
OXOWLHPSOR\HU 30DQ LQ DQ DJJUHJDWH DPRXQW LQ H[FHVV RI DQG LQ WKH FDVH RI
YDFDWHG HGL WAKDWHG DSSHDOHG RU SDLG ZLWKLQ WHQ %XVLQHVV 'D\V DIWHU VXFK OLDEL

OROHWDU\ -XGAPHQRMVPRUH QRQ LQWHUORFXWRU\ MXGJPHQWY QRQ LOQWHUORFXWRI
DJDLQVW WKH &RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ LQYROYLQJ LQ WKH DJJUHJDWH D OLDE
LQVXUHU GRHV QRW GLVSXWH FRYHUDJH DV WR DQ\ VLQJOH RU UHODWHG VHULHV RI WUDQVD
YDFDWHG HGL WAMKDWHG RU DSSHDOHG ZLWKLQ WKH DSSOLFDEOH SHULRG IRU DSSHDO IURP WKH
QRQ DSSHDODEOH RU

1RQ ORQHWDU\ BWIPRQWRQHWDU\ MXGJPHQW RUGHU RU GHFUHH LV HQWHUHG DJD
UHDVRQDEO\ EH H[SHFWKB& WWRHERW HRD ODWHULDO

&KDOM R| ZRGWHRFFXUV DQ\ &KDQJH RI &RQWURO )RU SXUSRVHV RI WKLV 6HFWLF
JURXS RI SHUVRQV EHFRPHV WKH EHQHILFLDO RZQHU RI RU PRUH Rl WKH YRWLQJ SRZHU RI
WKH PHDQLQJ VHW IRUWK LQ 63FAW DR W KBH RV HUKH: EF@BIRLFL DO RZQHU VKDOO KDYH WKH PHD
([FKD @FM

_PSDLOPHOQW RI XBHUDX@WDQW\ VKDOO IDLO \MRFWHRPWD DRLOAWCRQAQRKBHORUEHIWDNHQ
GLVFRQWLQXH RU WR DVVHUW WKH LQYD®UUG LW\ BQ\XQBQRUWRDBICOLAWO RO LWKWR XRPSQWYLWK
*XDUDQW\ WR ZKLRK LWLLVIODNSDQWW LP KV IIHARHAD WIR I RRDW BRI WRU D QW\ L Q $0D UHRHPE O HV X EW K X
GHQ\ WKDW LW KDV DQ\ IXUWKHU OLDELOLWWUXWQHUOWK M H DETRWLFM\ WWR \DKRKE KHILW LV D SDUW\

S5HPHGLHVDQ\ (YHQW RI "H$DMQW REBXOV DWKW KHL WHKTWHKWW RQ VRIQWDR|I WKH ODMRULW\ ¢

D GHFODUH WKH REOLJDWLRQ RI HDFK %DQN WR PDNH DQ\ /RDQV DQG WKH
REOLIJDWLRQV DQG WKH FRUUHVSRQGLQJ &RPPLWPHQWYV RI HDFK %DQN VKDOO EH WHUPLQDWF

E GHFODUH WKH XQSDLG SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ /RDQV
RZLQJ RU SD\DEOH KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW WR EH LPPHGLDWHO\ GX
Rl ZKLFK DUH KHUHE\ H[SUHVVO\ ZDLYHG E\ WKH &RPSDQ\

F ZKLOH DQ\ $H HI¥D @ HW HAURRQ\G HY XW & DSV RGNS R O ODXVE K VD IOP BIKIRWU WU BO W H U\
&RPSDQ\ WIRQEDWKH &RPSDQ\ ZLOO IRUWKZLWK XSRQ VXFK GHPD®LHDRQGDOL VRRX@MWD T X B O WKR
$PRXQW ZKLFK IXQGV VKDOO EH GHSROWIPRNGWQ WKH )DFLOLW)\ /& &ROODWHUDO

G DW DQ\ WLPH RU IURP WLPH WR WLPHSDFRKQWX QS8 MUHX 5K $SRY GW FAGR L\P KW
2EOLJDWLRQV DQG DQ\ RWKHU DPRXQWYV DV VKDOO IURP WLPH WR WLPH KDYH EHFRPH GXH DQ
DQG

H H[HUFLVH RQ EHKDOI RI LWVHOI DQG WKH %DQNV DOO ULJKWYV DQG UHPH(

SURYIKRZE YWKDW XSRQ WKH RFFXUUHQFH RI DQ\ HYHQW VSHFLILHG LQ VXEVHFWLRQ | RU J
WKH GD\ SHULRG PHQWLRQHG WKHUHLQ L WKH REOLIJDWLRQ RI HDFK %DQN WR PDNH /RDQ




RI WKH /& ,VVXHUV WR LVVXH )DFLOLW\ /&V VKDOO DXWRPDWLFDOO\ WHUPLQDWH LL WKH XQ!
DIRUHVDLG VKDOO DXWRPDWLFDOO\ EHFRPH GXH DQG SD\DEOH DQG IBUHQWKB@PRPPERXQWZLQA.!
IXQGV ZKLFK IXQGV VKDOO EH KH®RF RRQMK H TIXBLOD WR\ WE RAREODVE MUHBRIMRK 6ATRAHNVZ DX & RXWVRIX WD\
ZLWKRXW SUHVHQWPHQW GHPDQG SURWHVW RU RWKHU QRWLFH RI oW \DIQN QMEL PIHODKRO A KDL@ K ' E
QHLWKHU WKH &RPSDQ\ QRU DQ\ 3BHUVRQ FODLPLQJ RQ EHKDOI RI RU WKURXJK WKH &RPSDQ\ V
$FFRQWHU DOO RI WKH 2EOLJDWLRQV KDYH EHHQ LQGHIHDVLEO\ SDLG LQ IXOO DQG DOO &RPF
&ROOBWHRI)OON VKDOO EHIHEW R MWK E\&GWRBDQ\ RU SDLG WR ZKRPHYHU PD\ EH OHJDOO\ HQWL

S5LIJKWYV 1RW (KB XMUKAHVY SURS$IGHBPIHRQW. Q WK MWKH RWKHU /RDQ 'RFXPHQWYV ZKHWKHU (
DQG DUH QRW H[FOXVLYH RI DQ\ RWKHU ULJKWV SRZHUV SULYLOHJHV RU UHPHGLHV SURYLGH

$57,&/( ,;
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$SSRLOWPHKOWK PO IDER % DQN KHUHE\ LUUHYRFDEO\ DS SRIHDMW W&HW D NHD WK [DFG DRQV
SURYLVLRRMJRHMHKQW DQG HDFK RWKHU /RDQ 'RFXPHQW DQG WR H[HUFLVH VXFK SRZHUV DQG ¢
$JUHHPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW WRJHWKHU ZLWK VXFK SRZHUV DV DUH UHDVRQDE(
HOVHZKH$HUHHWHKQW RU LQ DQ\ RW K BIQ/\R DWK DROFOX IIRQWK DWKH D Q\ GXWLHV RU UHVSRQVLELOLWL
$JHQW KDYH RU EH GHHPHG WR KDYH DQ\ ILGXFLDU\ UHODWLRQVKLS ZLWK DQ\ %DQN DQG QR
UHDG LQWRHWKHEW RU DQ\ RWKHU /RDQ 'RFXPBOMQRU RWKHUZLVH H[LVW DJDLQVW WKH

"HOHJDWLRQ RABXWIMW WD\ H[HFXWH DQ\ R JIUWM W QWL HRW X006 HUVWKUV/RDQ 'RFXPHQW E\ R
DWWRUQH\V LQ IDFW DQG VKDOO EH HQWLWOHG WR DGYLFHKEU if @ WQWHIIDO PRQR W UEH. @ H D HROQR/D |
PLVFRQGXFW RI DQ\ DJHQW RU DWWRUQH\ LQ IDFW WKDW LW VHOHFWV ZLWK UHDVRQDEOH FDL

/LDEL OL MA\QRVL R Q H SRIHWWH5HODWHG 3HUVRQV VKDOO L EH OLDEOH IRU DQ\ DFWLRQ WDN
ZLWKSWHKHMPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG KHU
UHVSRQVLEOH LQ DQ\ PDQQHU WR DQ\ RI WKH %DQNV IRU DQ\ UHFLWDO VW DW H PIHIDVD WHH B U W\
RU DOQLFRIU WKHUHRI §RQNMLPLHOME RQ MK DWQ\ RWKHU /RDQ 'RFXPHQW RU LQ DQ\ FHUWLILFDWH
RU UHFHLWHE@EV WRBHU RU LQ RROUEGHPWQRQRILW®\ RWKWU /R D QHIRFXPYHOH VR/U JHQK IY Q@ IOQ IR EW N
RI

WKBLWHHPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW RU IRU DQ\ IDLOXUH RI WKH &RPSDQ\ RU DQ\ RW
WKHUHX®GHQEPW 5HODWHG 3HUVRQ VKDOO EH XQGHU DQ\ REOLJDWLRQ WR DQ\ %DQN WR DVFHU\
FRQWDLQHG LQ RU$BBRBRWQWQR/URD QWRMWMKKHU /RDQ 'RFXPHQW RU WR LQVSHFW WKH SUR$HUW
6 XEVLGLS®IULAN RH V

5HOLD.GEH@EW

7KBJHRQW VKDOO EH DIQ® MK DEG BIR IXWO\ SURWHFWHG LQ UHO\LQJ XSRQID®D ZILWWQ
WHOHJUDP IDFVLPLOH WHOH[ RU WHOHSKRQH PHVVDJH VWDWHPHQW RU RWKHU GRFXPHQW R
PDGH E\ WKH SURSHU 3HUVRQ RU 3HUVRQV DQG XSRQ DGYLFH DQG VWDWHPHQWY RI OHJDO FF
VHOHFW I GHERRBEHQW VKDOO EH IXOO\ MXVWLILHG LQ IDLOSJUWHR B HIHWX R UQQW R WIOHIH /RQ'Q D RW:
UHFHLYH VXFK DGYLFH RU FRQFXUUHQFH RI WKH ODMRULW\ %DQNV RU DOO WKH %DQNV LI VSt
LQGHPQLILHG WR LWV VDWLVIDFWLRQ E\ WKH %DQNV DJDLQVW DQ\ DQG DOO OLDELOLW\ DQG F
7KBJHQW VKDOO LQ DOO FDVHV EH IXO0O\ SURWHFW H$J U B HPFHVQIVD R UR D QL QR WHKIHUWD LRD Q J' RE R P HIGFW
FRQVHQW RI WKH ODMRULW\ %DQNV RU DOO WKH %DQNV LI VSHFLILFDOO\ UHTXLUHG KHUHXQG
XSRQ DOO RI WKH %DQNV

E JRU SXUSRVHV RI GHWHUPLQLQJ FRPSOLDQFH ZLWK WK % JFRHHEPLIHQIWR @ K DVCB(
KDYH FRQVHQWHG WR DSSURYHG RU DFFHSWHG RU WR EH VDWLVILHG ZLWK H®FHKQER ARP WRNMK
FRQVHQW DSSURYDO DFFHSWDQFH RU VDWLVIDFWLRQ RU UHTXLUHG WKHUHXQGHU WR EH FR

IRWLFEH RI THIEIXMW VKDOO QRW EH GHHPHG WR KDYH NQRZOHGJH RU QRWLFH RI WKH RI
GHIDXOWV LQ WKH SD\PHQW RI SULQFLSDO $UG® W UIRWWNVK® GD A-FHR\X @ W R IH QMG B GECHSIDIOE BARY M
D %DQN RU WKH &RPS3QU MWHPHQW QGHNRULELQYJ VXFK 'HIDXOW RU (YHQW RI 'HID X @K DHGWY IO,
WKH %DQNV RI LWV UHFHAHKEBIW @W DQD\OXF WV QRMW VKHFK DFWLRQ ZLWK UHVSHFW WR VXFK '"HIDXOW
DFFRUGD ®BW ZHOEK R Y IKRIZE YW KDW X QO H G\ ID@WE KQW UG FHK N HG HIH QAKX FPKD U HEDXWA WW D /@& HQ RW E H
DFWLRQ RU UHIUDLQ IURP WDNLQJ VXFK DFWLRQ ZLWK UHVSHFW WR VXFK 'HIDXOW RU (YHQW

&UHGLW 'HRIDWIKR®DQN DFNQRZO HEUHYWAVKDMWD WRGH3 RUWRK@Y KDV PDGH DQ\ UHSUHVHQWQ
KHUHDIWHU WDNHQ LQFO®GUYJRD @KH{ERR B RQ\WKIGDUWY 6XEVLGLDULHY VKDOO EH GHIHMRMG 5W
3HUVRQ WR DQ\ %DQN (DFK




%DQN UH S U HSIHH@WN WK W KV KDV LQGHSHQGH @ W W 6 B O WH® X\W UMRIYL DQEHEDS/RIEG R@\ VXFK (
GHHPHG DSSURSULDWH PDGH LWV RZQ DSSUDLVDO RI DQG LQY HMWLIPIWDICR Q Q® \R R KAHUH FERQ/G IO,
&RPSDQ\ DQG LWV 6XEVLGLDULHY DQG DOO DSSOLFDEOH EDQN UHD® G CPDRW\ IOD\Z \R DG GHW L QU R
$JUHHPHQW DQG WR H[WHQG FUHGRLMK WD @/N HD @& RR SIHB\ UK GG WK DW LW ZL O ®JHOWE 5 SII0QGHT
EDVHG RQ VXFK GRFXPHQWY DQG LQIRUPDWLRQ DV LW VKDOO GHHP DSSURSULDWH DW WKH WL
DFWLRQ X$JGHUPHIQW DQG WKH RWKHU /RDQ 'RFXPHQWY DQG WR PDNH VXFK LQYHVWLJDWLRQ)\
SURSHU@DQFLDO DQG RWKHU FRQGLWLRQ O[FG §WHRUWMZRW WK-L\Q HVWSRIUWK HD  BEPBW®R&HU GRFXPI
WKH %DQBYHRVWWIHRM VKDOO QRW KDYH DQ\ GXW\ RU UHVSRQVLELOLW\ WR SURYLGH DQ\ %DQNM
RSHUDWLRQVL GL@RBSIHUWDQG RWKHU FRQGLWLRQ RU FUHGLWZRUWKLQHVYV R $JHIQHN&RPEDWY M G K3+

,QGHPOQLILKHWKRHY RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\$DH & VF O D0mMP
WR WKH HWHQW QRW UHLPEXUVHG E\ RU RQ EHKDOI Rl WKH &RPSDQ\ DQG ZLWKRXW OLPLWLQ
,QGHPQLILHG SURF IKRAGIYMMIDW QR %DQN VKDOO EH ®LBDEWH HOD WKE S$BUNVR@W WIRDWK B RUWLRCG
UHVXOWLQJ VROHOW DWRR W XA @ HUNW@REH R U WK®RGM @ PRVFRYERBWR | WKH IRUHSRHQW HBRK BHE
UDWDEOH VKDUH RI DQ\ FRVWV RU SRXWRRIQHR RARHWW Wi SHITW H DHERB\ QWG WQRQ ZLWK WKH SUHSDL
DGPLQLVWUDWLRQ PRGLILFDWLRQ DPHQGPHQW RU HQIRUFHPHQW ZKHWKHU WKURXJK QHJRW
UHVSRQVLEL GUSAIVHWXH®GMUDQ\ RWKHU /RDQ 'RFXPHQW RU DQ\ GRFXPHQW FR GWH®@ %OLDWE BWE U
VXFK H[SHQVHV E\ RU RQ EHKKIDXQ QRH WKBIN& RB SIBIQWKLY 6HFWLRQ VKDOO VXUYLYH WKH SD\PHQW
RI VBHHQW

$IJHOW LOQO .OGLYLG%DQMN.DROBFIBWHG LW :6IXEKR VL)L G0DAHY RROIMADIRIQ B® QN <RIUNKE % D TRW R
OLWVXELVKL /WG DSJIE ONIOKMHN UAHDASHFMH. VHRRDQV WR LVVXH OHWWHUV RI FUHGLW IRU WKH DF
HQJDJH LQ DQ\ NLQG RI EDQNLQXQ /MKW WLQD ®RULR® KHLY EXRUQHVV Z LSVIK GALIOHW & R PIS\D @AKRQ GKI
WIBHHQW DQG &UHGLW B6XLVVH )LUV W JARWW R BDIGRYV. O R\ GRK\HREWDERMFE® Q R €R IU NHZIQHS % D TRW FR
OLWVXELVKL /WG ZHUH @RAMQW K HK HRRFEOPGI@AUD QB QZ L W K R X W TKRMP% B I NWR DREW @ R DV H G WH RN KWDKAH
%»DQN 2QH &UHGLW B6XDFNRY)LL WD G VRIRMDIRIQ Bo® QN <RIUNKE % DTRWYR OLWVXELVKL /W GS$ IR0 VDKN
PD\ UHFHLYH LQIRUPDWLRQ UHJIROGDYHWKHQERKSDQYU RQIRVPDWLRQ WKDW PD\ EH VXEMHFW W
6XEVLGLDU\ DQG DFNQRZOHGWH WKDB \8 IQIRMWHWRURWKH $8ARMHQWIDMIREH XQGHU DQ\

REOLJDWLRQ WR SURYLGHMKXBK\LRHRWPW R LLR\Q/ WRDWKHPADFK R :YOOFER 2IQ0MH %O BNG\LREFB B
%DQN REKRUHN DIQG % DTRNFR OLWVXELVKL /WG VKDOO KDYH W KHUWBIPH QWJIEW\D Q\QRBWSRZH %\D GR ®
WKRXJK LW ZHHBD V) RWKW KHGI@W RW L\RRH 'RFAXPW Q@ WDWDBSOLFDEOH DQG WKH WHUPV 3% DQN’ D¢
6XLVVH )LUVIVF%RYMR %D QY VRIFWDRKQ B® Q N <RIUNHEQG % DTRNFR OLWVXELVKL /WG LQ LRWZIL QKN
DQ\WKLQJ KHUH L QWD IQH HUR\Q WAUSHIBQ@GD DGWL R D $R A QMO YDRHAR ®HUHLQ VKDOO QRW KDYH D
$JUHHPHQW H[FHSW LIQDWY¥ HAWQMIVS D FL W\

6 X FFHYMRAIMKBJHQW PR\G DW WKH UHTXHVW RI WKH &RPSDQ\ VR ORQJ DV QR 'HIDXOW RU
ODMRULW\ %DQNV$YKQWOX IRDOIRNG OEVI TWR W & BH®R BVQUINV L, U GAKDHMEHI) W KWK H & RPSDQ\ VKDOO DS
VXFFHVVRU DJHQW IRU WKH %DQNV XQOHVV DQ (YHQW RI '"HIDXOW WKHQ H[LVWV LQ ZKLFK FD\
DSSRLQWHG SHERU WHRG MH HRIl W K HHQME 1\W @ WA R\QDBISWIKGW DIWHU FRQVXOWLQJIVXIFW KW RK B [
DPRQJ WKH %DQNV 8SRQ WKH DFFHSWDQFH RI LWAXPI YREGWPWVRW CO\HQWFV¥KYURW RBEABMWGKWE |
UHWBUHQW DQG WKH WHUP *$JHQW  VKDOO P H 3QH@VDS YRKEG WWPRWY D SR W VD BG®D KB USHMWW HUBQ
UHWSUHQ@WIHVLJIQDW L REY MG WH XWKGH S UBWIMVLLIRIN R IDWELEHFWLRQV DQG VKDOO LQXUH W
EH WDNHQ E\ LU HQWOXQEIWEBWKLYW .1 QR VXFFHVVRU DJH®WH & I/'VED FFKIE \B B & D IR EQ VU N 1$Q KON
QRWLFH RI UHVLJ@IWQRIGH W.K B DMMRQ VED OO QH Y HH BMW HOHH YD\ &/ KHKUHH % DR \E N KR OHS JSIHWN RAU-PU E
XQWLO VXFK WYPWMKH I&R@SDQ\ RU WKH ODMRULW\ %DQNV DSSRLQW D VXFFHVVRU DJHQW DV SU

 LWKKROBLQJ

D .| DQ\ %DQN FODLPV H[HPSWLRQ IURP ZLWKKROGLQJ%(D[DXQECWYFEK SEDLQNH'
JUDQWV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUV DOO RU SDUW R$JWRMW e O KBl WELHRUJ
LQ ZKLFK LW LV QR ORQJHU WKH EHQHILFLDO RZQFRUWRK H EQW HIMWL R Q V XRH KWSKHHUGE W PZSIIDEDH WEPHRKE
JRUP %(1 DV QR ORQJHU YDOLG

E 6 XEM H F W$ WRH WRKHQUH TIMLD®P QWM RO KALMYJ H[HPSWLRQ IURP 8QLWHE G ZAW
WIBHHQW VHOOV DVVLJIQV JUDQWYV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUV DOO RU
UHVSRQVLELOLW)\ IRU FRPSO\LQJ ZLWK WKH ZLWKKROGLQJ WD[ UHTXLUHPHQWYV LPSRVHG E\ WK

F I WKH ,56 RXWKRWURWKRU WRKHHA@LPHIQGY BWDWHY RU D Q3 IR MHGLBXQYRWGE Bk
WD[ IURP DPRXQWY SDLG WR RU IRU WKH DFFRXQW RI DQ\ %DQN EHFDXVH WKH DSSURSULDWH

SURSHUO\ HIHFXWHG RU EHFDXVBJVWQRMK R4 DI RKIDQ O G QVRLY RMAVWEB RIFHY ZKLFK UHQGRWH®HW K
RWKHU UHDVRQ VXFK % 3QMQWK DXMOL QR b DAMLO\ DAPREK Q W \E \SW KISIQ \8 LAH AVDQ \R R URMQKGLUZHFAMO L Q F O
LQFOXGLQJ DQ\ WD[HV LPSRVHG E\ DQ\ M X U$ VMW WKIGRETH B QVW KW \DXPERKHAWWL S Q \ DAEROHH W RWWWRH W K
7KH REOLJDWLRQ RI WKH %DQNV XQGHU WKLY VXEVHFWLRQ VKDOO VXUYLY# WAGMW SD\PHQW RI |
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$PHQGPHQWY YH )R DPHQGPHQW RU ZDLYHBJIRIHPI@HRUWRRUVDABQRRVKRMHKILYRDQ 'RFXPHQW
GHSDUWXUH E\ WKH &RPSDIGI\FWKMH HKKIQBRVV KDIOHO VBHPHIVKDOO EH LQ ZULWEQHQ@Q GW LWRH & ELW
ODMRULW\ %DQNV DQG WKH &RPSPIPNOMQ GO D ENW RH Q HGI\HGX E K V¥ RIFAL YH) & FRQIVE QWK I/ /36 6 LEL
VSHFLILF SXUSRVHSIRRYZKMRFEYIMKHVWY QR VRPKKZGRPHWOW RU FRQVHQW VKDOO XQOHVV LQ ZULWL
DIHFWHG WKHIUBENQRZOHGIHEG B\RWKXH RI WKH IROORZLQJ

D LQFUHDVH RU H[WHQG WKH &RPPLWPHQW RI DQ\ %DQN RU UHLQVWDWH D

E SRVWSRQH RBUUGHIEBI\QDWQR G DWMH RWKBUEARDIQLMRFXPHQW IRU DQ\ SD\PHQW
S5HLPEXUVHPHQW 2EOLJDWLRQV /& JHHV RU RWKHU PDWHULDO DPRXQWV GXH WR WKH %DQNV
'REXPHQW

F UHGXFH WKH SULQFLSDO RI RU WKH UDWH RI LQWHUHVW VSHFLILHG KHU!
JHHYV 8WLOL]DWLRQ )HHV /& )HHV RU RWKHU DPRXQWY SD\DEOH KHUHXQGHU RU XQGHU DQ\ R\

G FKDQJH WKH SHUFHQWDJH RI WKH &RPPLVEBHONWWD \RH RX WKW DIQIG UGIJ [ VBHR N
WKH %DQNV RU DQ\ RI WKHP WR WDNH DQ\ DFWLRQ KHUHXQGHU

H DPHQG WKLV 6HFWLRQ RU 6HFWLRQ RU DQ\ SURYLVLRQ KHUHLQ SUR)
[ H[FHSW SXUVXDQW WR D WUDQVDFWLRQ SHUPLWWHG XQGHU 6HFWLRQ
DQSURYLGHGMKIDW L QR DPHQGPHQW ZDLYHU RU FRQVH®M YWDLA0D &G OWYRQ @ R ULKMH QD DRG

FDVH PDYHEFW DMKH ULJKWSJIRQWE X MY RPKM¥W RU DQ\ RWKHU /RDQ 'RFXPHQW LL DQ\IHH OHW
WKHUHXQGHU ZDLYHG LQ D ZULWLQJ H[HFXWHG E\ WKH SDUWLHV WKHUHWR LL QR DPHQGPH

,VVXHUV MVKBOWQYBEHZHWKRXW WKH ZULWWHQ FRQVHQW RI WKH /& ,VVXHUV IBI@®XDWH QW B LHFGI
&RPPLWPHQWY SXUVXDQW WR 6HFWLRQ E H[FHSW DV SURYLGHG LQ VXFK 6HFWLRQ

1RWLFHV

$00 QRWLFHV UHTXHVWYV DQG RWKHU FRPPXQLFDWLRQV VKDOO EH LQ ZULWLQJ LQ
WUDQVPLVVLRQ SURYLGHG WKDW DQ\ PDWWHU WUDQVPLWWHG E\ IDFVLPLOH L VKDOO EH LPF
6FKHGXOHDQG LL VKDOO EH IROORZHG SURPSWO\ E\ GHOLYHU\ RI D KDUG FRS\ RULJLQDO WKF
VSHFLILHG IRAERRBXGHRVURQGLUHFWHG WR SVKIQWRWFRD QX R RWKKHU DGGUHVY DV VKDOO EH GH\
RWKHU SDUWLHYV DQG DV @OLW HAWHK&AR W RHQD ®@UKHWYSDW WKDOO EH GHVLIQDWHG BIHWXWK SDUYV

$00 VKFK QRWLFHV UHTXHVWV DQG FRPPXQLFDWLRRUY MK B G BAKHHQZW H Q QOHPA MYW kI ¢
GD\ GHORYMMWUDQVPLWWHG LQ OHJLEOH IRUFRRB\LIDEDNLPHGH POER LVQKH UIHWKHHBWYYEBVV 'D\ DIW
GHOLYHUHG XSRQ GHOLYHU\ H[UFWEROW KD WUQ,RIW KWHNOHRONWMEEQ WF WERBIQ@®A UHFHLYHG E\ WKH

$Q\ DIFUHHP HQWQRY WWKKH %DQNV DQG WKH /& ,VVXHUV KHUHLQ WR UHFHLYH FHUWDL(
DW WKH UHTXHVW REJWRMW &WRSDQPDQNY DQG WKH /& ,VVXHUV VKDOO EH HQWLWOHG WR UHO\ R(
&RPSDQ\ WR JLYH VXFK QRWLFH DQG DEVHQW $URYW QWK I%9BQRM RQ & MKH X & PLWHRIG XK WO @
RWKHU 3HUVRQ RQ DFFRXQW RI DQ%IFQW RW KHDN B Q NRURURWKW DB HPVEAHWK HL Q U H O LDIGHF R EXGIRIE
WKH &RPSDQ\ WR UHSD\ WKH /RDQV DQG SD\ WKHHFINLIRG XL/ B BN @Y\ D WP W QR GLYMBREWD E GIRGHM H
/& ,VVXHUV DV WKH FDVH PD\ EH WR UHFHLYH ZULWWHQ FRQILUPBW.GW BQ G QY KWHH®D B S KR GRLIF \
PD\ EH RI D FRQILUPDWLRQ ZKLFK LV DW Y DSUHIQQW HD @ GVWKK W KOAIDWY N U PRU XV IGHH W&/ WARRXGH BV WKRH E H
QRWLFH

1R DLYHU &XPXODWLYR BMPOGIHWR H[HUFLVH DQG QR G$UGIIMW. QD B\H% B QWL R WD QRIN MEKKAY
SRZHU RU SULY LOMHKIHOKOHRISIKQEWHE DV D ZDLYHU WKHUHRI QRU VKDOBSRZGWVRQ BILH RILO 5D H W HL
RWKHU RU IXUWKHU H[HUFLVH WKHUHR!| REREKK RIHSBLYH®HIBQ\ RWKHU ULJKW UHPHG\

&RVWY DQG {[SH@RRS$DQ\ VKDOO

D SHIHRUWUZLW E XQ V HYW KAXVLQHVY 'D\V DIWHU GHPDQG |R U DHOMWULH®D V¥RQ DEC
GHYHORSPHQW SUHSDUDWLRQ GRFXPHQWDWLRQ QHJRWLDWLRQ V\QGLFDWLRQ GLVWULEXWL




WKLWHHPHQW DQG WKH /RDQ 'RFXPHQWY DQG DQ\ RWKHU GRFXPHQWY SUHSDUHG LQ FRQQHFW
DPHQGPHQW VXSSOHPHQW ZDLYHU RU PRGLILFDWLRQ $UR HHP HOWK FQV HR [¥XK HRFKKHPH QW QRW B
LQFOXGLQJ $MWRRQBE@RVW\$ 1HFWUALMK BDHVBHFW WKHUHWR DQG

E SHBIHROWHIWUBRHRIHVM WWEE HDFK %DQN ZLWKLQ ILYH %XVLQHVV 'D\V DIWHU G
$WWRUQH\ &RVWV LQFXUUHG E\ WKHP LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQV$JDMHMPHRBW R (
/IRDQ 'RFXPHQW GXULQJ WKH H[LVWHQFH RI DQ (YHQW RI '"HIDXOW RU DIWHU DFFHOHUDWLRQ R
/IRDQV DQG LQFOXGLQJ LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ RU DSSHOODWH SURFHHGLQJ

OQGHPQKWWKHU RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUH E$ JIHOQWFRHO/DXW A GV
%DQN DQG HDFK /& ,VVXHU DQGFHDFK RLUMAWRKNYS HP\SDRNHRIV FRXQV H.00 ®H PIQ MW V HIEE BHIDPDME Y
DJDLQVW DQ\ DQG DOO OLDELOLWLHV REOLJDWLRQV ORVMIW |IGQIRDJH VS QDO D/Q 8 VG DX IUR/
$WWRUQH\ &RVWV RI DQ\ NLQG RU QDWXUH ZKDWVRHYHU ZKLFK PD\ DW DQ\ WLPH LQFOXGLQJ
UHSODFHPHIMWIRUKHHSODFHPHQW RI DQ\ %DQN UHVXOW IURP DQ DFWLRQ VXLW SURFHHGL(
HQWLWOHG WR LQGHPQLILFDWLRQ XQGHU WKLV $HFMWHLRQMQ FO D 2D \GRIFRPMWQ W JFW Q VRHIP 5 0 DYWL
RPLVVLRQ RI WKH %RUURZHU FRQWUDU\ WR WKH UHSUHVHQWDWLRRY PQGEFV)LROFWDRBQ RUF
XQGHU RU LQ FRQQHFWLRQ ZLWK DQ\ Rl WKH IRUHJRLQJ LQFOXGLQJ ZLWK UHVSHFW WR DQ\ Lt
SURFHHGLQJ UHODWH G$WRHRIP HDQWYV MIKIHR/RW RV WK LDVQ\ )DFLOLW\ /& RU WKH XVH RI WKH SURF}
WKHUHWR DOO WKH | RVKHEIRH PQ L ARIGGOH BDW Y BER@E MM KDW WKH &RPSDQ\ VKDOO QRW EH OLDEOH
VXFK ,QGHPQLILHG /LDELOLWLHYV UHYV XOMWIRYNIQRBOMXFHKQ FRIGRHP @LOGIK GHUVRRDPGXFW ,Q WKH
ODZ DV WR D SDUWLFXODU PDWWHU RU FRQVHTXHQFH UHIHUUHG WRURRBWIOQ X.S/R @ KIHF®! IESHWHR
DQ\ FODLP RU WKH LQLWLDWLRQ RI D Qi DFSKVRWK IV XQWH RQLSIURG BHGVRD WKRIG® KHUD FODLP LC
&RPSDQ\ KHUFHRMIGHWKH &RP SDQ\SIUR Y WEKAB/) D @\KHDWIOKIUH WR SURYLGH VXFK QRWLFH VKDOO G
6HFWLRQ H[FHSW WR WKH H[WHQW WKDW VXFK IDLOXU N \§R V@KW RAR P E D Q O VKDYTHO PKODAYHHU WK ® Ol
WKH GHIHQVH RS UDRMMEASXWRASDQ\ KDV GHOLYHUHG SURPSW QRWLFH WR WKH ,QGHPQLILH@ BRI
LWV REOLJDWLRQ WR LQGHPQLIZDWE& KR ®/ERPUPO\HWY N FRH QH XG5 A BXQN b B DWHREHDAEVON & EW MWK B F&
3HUVRQ ,Q VXFK HYHQW WKH &RPSDQ\ VKDOO SURPSWO\ QRWLI\ WKH ,QGHPQLILHG 3HUVRQ R
DQ\ VHWWOHPHQW RU PDWHULDO VWLSXODWLRQ LQ VXFK 'LVSXWH ZLWKRXW WKH SULRU ZULW'

XQUHDVRQDEO\ ZLWKKHOG IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LI LOBRIRQH OHDH R QEOHE 6 ) \WHAG
UHODWLQJ WR WKH 'LVSXWH ZKLFK FRQIOLFW ZLWK WKRVH RI WKH &RPSDQ\ RU DQRWKHU ,QGH
WKH H[SHQVH RI WRHO¥RRBWQYXFK OHJDO GHIHQVHVY DQG RWKHUZLVH SDUWLFLSDWH LQ WKH O
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ QR 'LVSXWH VXEMHFW WBLWRKLVRNVHDQIW DGR W KMCDBRIE X QUH
KRZHYWKDW DQ\ ,QGHPQLILHG 3HUVRQ PD\ VHWWOH RQVN@WKL'IL V5 XWVKIH Z R BVUKNREX WS WNHCHX DR FABLOREIL
LWNVLOLDWHY ZKLFK EHFRPHV DQ ,QGHPQLILHG 3HUVRQ XQGHU WKLV 6HFWLRQ RU WKH UH!
WKH MXGJPHQW RI VXFK 3HUVRQV LV EHLQJ RU IRUHVHHDEO\ ZLOO EH PDWHULDOO\ LPSDLUHG
DQ\ DOOHIJDWLRQ RI FULPLQDO ZURQJGRLQJ RU F WKH &RPSDQ\ LV GLVSXWLQJ LWV REOLJDW
UHTXHVW IRU VXFK FRQVHQW ZLWKLQ GD\V RI LWV UHFHLSW RI ZULWWHQ QRWLFH RI VXFK SI
Rl ISWIVOLDWHV IRU DQ\ LQGLUHFW RU FRQVHTXHQWLDO G $PWDH H RFTHEMF RIQHHPAHADLVRD 1ZQ WWKK IL W @ HIH
RI DOO RWKHU 2EOLJDWLRQV DQG WKH WHUPLQDWLRQ RI WKH &RPPLWPHQWYV

3D\PHOWVLEHR WKH HIWHQW WKDW WKH &RBSB QWP BWKHHY %0D SINWP IR Q VBN W IR WE KWK/ 1964.DVQ NRW R
H[HUFLVH WKHLU DQGKWXRK \BIDWP RQW RU WK HR S IDRGAHIDBUMRW K X K RIIHBWURIVXEVHTXHQWO\ LQYDO
VHW DVLGH RU UHTXLUHG LQFOXGLQJ SXU¥XDIMW WRFE Q@b DVGINV RO WXFRWEHYWKHH G Q QWR B\ WK
RWKHU ISP BWQQHFWLRQ ZLWK DQ\ ,QVROYHQF\ 3URFHHGLQJ RU RWKHUZLVH WKHQ D WR WKH
VDWLVILHG VKDOO EH UHYLYHG DHFW FIRQ WILQXHIG 9 R KQ W/ IIRIUG H) RIGEGRVY R PBXUR H G/ XF® G/ HEV |
WR SD\$WROQMKMSRQ GHPDQG LWV SUR UDWD VKDUH RU RWKHU DSSOLEBDEQW VKDUH RI DQ\ DPR:

6XFFHVVRVUVLDQEH SURYLVISRQMHPHQKLYKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EF
DQG DVVLJIQV H[FHSW WKDW WKH &RPSDQ\ PD\ QRW DV VL 3Q WRHHWHOW \Z HW KIRGWR W KW VSHLI IHEKWAD)
HDFK %DQN DQG QR %DQN VKDOO DVVLJQ DQ\ RI LWV ULJKWV RU REOLJDWLRQV KHUHXQGHU HJ

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF

$Q\ %DQNZRMMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLPHV RWKHU WK
$JHQW ZKLFK FRQVHQWYV VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RUVGHOWDNNG SDRYDGH & VPt
RI WKH &RPODD& ,VVXHB QW WKDOO EH UHTXLUHG LQ FRQQHFWLRQ ZLWK D Q$\DWIILQIQHP /QMDVD VS
VXFK %DQN $¥WDEKQB@G RU DQ\ UDWDEOH \S DKW VRN COQEL QR | MKXHFELWD@SIMVXUH WKH &RPPLWPHC
%»DQN KHUHX@GHULQLPXP DPRXQW RI RU VXFK OHVVHU DPRXQW

DV WKH &RP S BHON @W @ D\ KFERIRWHKIRF G YW KDW WKH &RPISDOON PQGPRIOQWLQXH WR GHDO VROHO\ DQG
ZLWK WKH LOWHUHYW VROBWVXQ@HOG WR DLWWHQ QRWLFH RI VXFK DVVLIQPHQW WRJHWKHU ZI
WR SWRHJIJQHH VKDOO KDYH EHHQ J$YHH@WWER WX FIK&% P \GINIGD MG BLAAHK X $KV % DMHH DWGK®D OW KDY H GH:
DQG KB WVIYQJIQP HEWHBWW®D QFH LKW EHBNRUR RP HEWHBOWOMFE LLL WKH BVVLIQRUH % D3 EHRE D
SURFHVVLQJ IHH LQ WE&HRYANKEEBW LR} WKH FDVH RI D WUDQVIHU XQGHU 6HFWLRQ WKH DVVL




E YURP D @GHIIW HXR W KIH HB\D W K HVE&RS BNK\HD Q G WK H DV V BYWR UQUe DRENY NESQWNQ E
KDV EHHQ FRQV IS QRQME WK HEV& KH XHUV DQG E\ WKH &RPSDQ\ LI UHTXLUHG DQ$VSDIPHAWVRH
VKDOO EH D SDUW\ KHUHWR DQG WR WKH H[WHQW WKDW ULJKWV$DM@ GJR P CHFMHBIRNYFKH VK BDQE
DQG REOLJDWLRQV RI D %DQN XQGHU WKH /RDQ 'RFXPHQWYV DQG LL WKH DVVLJQRU %DQN VK
'REXPHQWY KDYH EHHQ DVVLJHA FQ LMFHEXBOWEINIM WRH B XKORXLVK LWV ULJKWY DQG EH UHOHD\

D LWKLIRQ ILYH %XVLQHVYV 'D\V DIWHH QW WK B RHLBW BY QRIRH BN HEP \BIESGMBIG R W/ ID@ G SD)\
SURFHVVLQJ IHH DQ®IBQRY VBKIHG /W KBDWXWHKWY DQG WKH &RPSDQ\ FRQVHQW WR VXFK DVVLJQPHQ
WKH &RPSDQ\ VKDOO LI UHTXH YV BIHE WH IHRAXSMA LB Q@ GWEHMLLIVKHIH WR W® RW SUH Y LRIUVHIHPH Qo QN QX
DVVLIQRU %DQN LV QRW UHKWDHBAPA QW QAXIFEWHWHN @Y RULQ DK VKDOO SBRIPSQW AR B DUHWXOUDQWE RU
,PPHGLDWHOWSXSRIMMWBMLQJ LWV SURFHVYV L GV M.H GOHFAHGIBOEREHIH MKHHYW VKDOO EH GHHPHG
EXW RQO\ WR WKH HIWHQW QHFHYVDIWIQWR DRI® MWARW W KM XBOGNELQVL R Q VRAVIWKHTEW & R MAKLHV & R DR\
HDBKVLIQHH VKDOO UHGXFH VXFK &RPPUNDRHORVYV RI WKH DVVLJIQLQJ %DQN

$Q\ %BGQNZAMMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLPHV RWKHU WK
XQUHDVRQDEO\ ZLWKKHOG DW DQ\$WV PH VEIE ORISR ULBRWH QO LQWBHHVWY LQ DQ\ 2XWVW
&RPPLWPHQW RI WKDW %DQN DQG W KR UR WKV G MAIDKENG M LR D @/& DM G4-DUD W KW KRHWK HU MRBQWR E
RULJLQDWL @ E @dDIQML REIV KIQBHUWMWKKIYOO UHPDLQ XQFKDQJHG LL WKH RULJLQDWLQJ %DQN V
REOLJDWLRQV LLL WXHQBRPEDQD FR® WIKHXH WR GHDO VROHO\ DQG GLUHFWO\ ZLWK ULKEKWW C
REOLJDWLR GV UWHHPHO W KLYG WKH RWKHU /RDQ 'RFXPHQWV LY QR %DQN VKDOO WUDQVIHU RU
DSSURYH DQ\ DPHQGPHQW WR RU DQ\ FBEQUHBMHRW AU DU R WW K W HR/IS® FRFWRH QWK LM[FHSW W
ZRXOG UHTXLUH XQDQLPRXV FRQVHQW RI WKH %DQNV DV GHVFULEHG LQ WKH ILUVW SURYLVR '
DQ\ 3DUWLFLSDQWV FRWNH@RPIKDDO® QRW EH UHTXLUHG DQG

\ WKH 3DUWLFLSDQW GMWGIQRMW E® W& H FIDMHE GH DQ\ VXFK SDUWLFLSDWLRQ$JWKH BODQW L RUSD
/RDQ 'RFXPHQWY DQG DOO DPRXQWYVYV SD\DEOH E\ WKH &RPSDQ\ KHUHXQGHU VKDOO EH GHWHUI

H (DFK %DQN DJUHHV WR WDNH QRUPDO DQG UHDVRQDEOH SUHFDXWLRQV D
SFRQILGHQWLDO " RU 3VHFUHW  E\ WKH &RPSDQ\ DQG SRB YASAMIQNW R Q W XEP\K VRG-S X B'W BBHOGDR X\
$JUHHPHQW RU DQ\ RWKHU /RDQ 'RF X P$HIQ /L VGV QHLIWOKH G LLVAY IDARLLD D \HRY X AWKVL Q IRUPDWLRQ H]
%DQMNIROLDWH DV WKH FDVH PD\ EH DQG WKHLU UHVSHFWLYH UHSUHVHQWDWLYHV R$JUHHPHK
DQG WKH RWKHU /RDQ 'RFXPHQWY H[FHSW WR WKH H[WHQW VXFK LQIRUPDWLRQ L ZDV RU EH
RU LL ZDV RU EHFRPHVY DYDLODEOH RQ D QRQ FRQILG QW DG HED WIKD W R K FOK WRRXULFAHH RLW KGHRMWW
ZLWK WKH &RPSDQ\ NSRRGY NG YHKBWONO\ %DQN PD\ GLVFORVH VXFK LQIRUPDWLRQ $ DW WK
*RYHUQPHKOWKBROLW\ WR ZKLFK WKH %DQN LV VXEMHFW RU LQ FRQQHFWLRQ ZLWK DQ H[DPLQDW
SURFSIWRY IWSKHIDBN VXFK %DQN VKDOO SURPSWO\ QRWLI\ WKH &RPSDQ\ Rl DQ\ VXFK VXESRHQD RL
&RPSDQ\ DW WKHHERPGD\IQ REWDLQLQJ D VXLWDEOH RUGHU SURWHFWLQJ WKH FRQILGHQWLD
SURYLVLRQV RI DQ\ DSSOLFDEOH 5HTXLUHPHQW RI /DZ ' WR WKH H[WHQW UHDVROQWDEW\ DAY %
WKHLU USMSOHPDMLYW PHY EEVIVGHEIBW W XFK %DQN ZLOO SURPSWO\ QRWLI\ WKH &R P 5ROV \R IDVQWW K F¢
H[SHQVH WR REWDLQ D VXLWDEOH RUGHU SURWHFWLQJ WKH FRQILGHQWLDOLW\ RI VXFK LQIRU
KHUHXQGHU RU XQGHU DQ\ RWKHU ARDQGREKPIEG\E W )DXGR WREK % QG NRIW K HUl LSOLRDIW W VR IR QXK D/E
SDUWLFESDURM)RYW DFWXDO RU SURYLGHG WKDW WKHUH H[LVWV QR (YSHRGWH @W LHDI O X SIWR L GG
SDUWLFESPRM)IRW DIJUHHY LQ ZULWLQJ WR NHHS VXFK LQIRUPDWLRQ FRQ1RGWQW KW IWMRGWE H IV
FRQWUDU\ VHW IRUWK KHUHLQ RU LQ DQ\ RWKHU DJUHHPHQW WR ZKLFK WKH SDUWLHV KHUHWF
DQG WKHUHLQ WKH 3&RQILGHQWLDOLW\ 2EOLJDWLRQV" $ I KPKHQ VW HDKDACHD VORR WY KOS SVO\ DV R DAFRA
RI WKH WUDQVDFWLRQM FRQMHPEODW WE HEY WWIHWU PV BUH XRAH G Q\QVEHIFW I R @ U HDWRYL VELHRIX ORDIW
3@ RQILGHQWLDOLW\ 5HIXODWLRQ  RIUWRXO,JLDMHUG) B Q GHHLY G RW IBRRGH R DV DPHQGHG DQ
UHSUHVHQWDWLYH RU DJHQW RI DQ\ SDUW\ KHUHWR PD\ GLVFORVH WR DQ\ DQG DOO SHUVRQ
FRQWHPSODSHBHPHQKL VDY WKHVH WHUPV DUH GHILQHG LQ WKH &RQILGHQWLDOLW\ 5HIXODWL
H[FOXVLYH ULJKWV WR DQ\ WD[ PDWWHU RU WD[ LGHDHHFRODQMHG WR WKH WUDQVDFWLRQV FRQ

[ 1RWZLWKVWD @G UGB H PO \R WKHUKRXRY E R DRGB! @M GNK BABH DYR SN QY LPH FUHDYV
SOHGJH DOO RU DQ\ SRUWLRQ RI ISWWHUHPHWWY XQG HWD D DRWLH WHIQ/G \EW LW WKLQ IDYRU RI DQ\ )

$ RI WKH )5%@UHD8 XU\ 5HIXODWLRQ &)5 t DQG VXFK )HGHUDO 5HVHUYH %DQN PD\ HQIRUF
DSSOLFDB@K ODlZ WR DQ\ GLUHFW RU LQGLUHFW FRXQWHUSDUWLHY LQ FUHGLW GHULYDWLYH
WUDQVDFWLRQ ,I UHTXHVWHG E\ DQ\ VXFK %DQN IRU SXUSRVHV RI WKLV VXEVHFWLRQ I\

6HW RI,Q DGGLWLRQ WR DQ\ ULJKWYV DQG UHR HGL HWHRIWWKIH' HDABOW SH]RYWEH G ERKOBD Q|
WR WLPH ZLWKRXW SULR D @RWFH QRRVWKH BHRIFED DD LYHG E\ WKH &RPSDVR WHERGVEKDBISIK@\OHYWD |
JHQHUDO RU VSHFLDO WLPH RU GHPDQG DOQRYR WLKRHUD DQRS W EMQHIED NDXVE HD @ CVGQNP W RPRID BIRELD W K k
WKH &RPSDQ\ DJDLQVW DQ\ DQG DOO 2EOLJDWLRQV RZLQJ WR VXFK %G WQORE RXFKHY B Q NVHKJ
GHPDQG X@GHWWHWKDW RU DQ\ /RDQ 'RFXPHQW DQG DOWKRXJK VXFK 2EOLJDWLRQV PD\ EH FRQV
VHFWLRQ DQG DQ\ DJUHHPHQW JRYHUQLQJ GHSRVLWY PDLQWDLQHG E\ WKHI g RIS QG XUNKIPD QV
%DQN DJUHHV SURPSWO\ WR @ RAMQW BV & RPN EDSSEHIMAMRIV L R Q © D’ HIKERGIXYRMK B\ QWK H 1D L O X L
QRWLFH VKIFO\O VDRV YDIO L G LIVQ GR D '$ % PK ATHML RQ



IRWLILFBWGERAWIHY HMHYL QPDEAK %DQN DQG HDFK /& $YWQW UL § KDULOV DRWR | \DVQK HF KD Q J H
QRWLFHVY WR WKH %DQN VKRXOG EH GLIWAAWRIGS RIPHI®GW HY VWV XRAWLR QW QGLOIVEHFW RI DOO ¢
DGPLQLVWUDWLY HSLGHIRW PIKW ORQ UMD WKGID EO\ UHTXHVW

ERXQWHURBRBWWHWHPHQW PD\ EH HIHFXWHG LQ DQ\ QXPEHU RI VHSDUDWH FRXQWHUSDUWYV
DOO RI VDLG FRXQWHUSDUWY WDNHQ WRJHWKHU VKDOO EH GHHPHG WR FRQVWLWXWH EXW RQ

6HYHUDEKBLMDOHIDOLW\ RU XQHQIRUF HIBHMHPMQRMM BQ\DRY RVIMWL B RPRIQWKRY DIUHHPHQ'
DIHFW RU LPSDLU WKH OHJDOLW\ RU HQIRUF$HIHHANMOW RW KHUH® B WYXPHQWRRUVRLRHHRH QYW LU

1R7KLUG 3DUWIL HAK BVNHUHHPW®W LV PDGH DQG HQWHUHG LQWR IRU WKH WR(GH%SDIURNWH FAVKLE
$IJHQW DHJEQYKBHODWHG 3HUVRQV DQG WKHLU SHUPLWWHG VXFFHVVRUV DQG DVVLJIQV DQG C
LQGLUHFW FDXVH RI DFWLRQ R®JEGIBIPMH Q@ RRQDEVF WIL R/E H IRMKK HUK/IRD Q 'RFXPHQW YV

*RYHUQLQJ /IDZ DQG -XULVGLFWLRQ
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_(OWHIJWHHPARQBWWUHHPHQW WRJIJHWKHU ZLWK WKH RWKHU /RDQ 'RFXPHQWY HPERGLHW K¥
%DQNV WKH /& ,$¥YXAWYV D@& WKKKHHUVHGHY DOO SULRU RU FRQWHPSRUDQHRXV DJUHHPHQWYV D(
PDWWHU KHUHRI DQG WKHUHRI (DFK /RDQ 'RFXPHQW ZDV GUDIWHG ZLWK WKH MRLQW SDUWLFI
RI DQ\ SBX(WWDWKHU LQ DFFRUGDQFH ZLWK WKH IDLU PHDQLQJ WKHUHRI

86$%75.258&7127.).&$21 7KH IROORZLQJ QRWLILFDWLRQ LV SURYLGHG WR V& H,ZRPWDRI\ S
86 & 6HFWLRQ

LOBBAY ,1)250%,21$%287B52&('85(6 )25 23(1$11%(: $&&2817R KHOS WKH JRYHUQPHQW ILJKW WKH
ODXQGHULQJ DFWLYLWLHYV )HGHUDO ODZ UHTXLQG W B ORU G Q@ D QREW P DWLGRQVWK B W LIRGH/QWR | RIEW I
LQFOXGLQJ DQ\ GHSRVLW DFFRXQW WUHDVXU\ PDQDJHPHQW DFFRXQW KO RDW K RW RH D Q4/[ WG @
&RPSDQ\ RSHQV DRIBOMRXOKH MLKWVXHUV DQG WK %BD® NV VZDD O GIHQWEROASRFIIDTGREHAY D Q
ZLOO DBORDWKWMKH /& ,VVXHUV DQG WKH %DQNV WR LGHQWLI\ WKH &RPSDQ\




1,11(66:+(5(2) WKH SDUWLHV KHUHW R HKFDH'GWF VRV EHIE GWKAWVH[HFXWHG DQG GHOL YHUHG/ BDVWRIHW W
ILUVW DERYH ZULWWHQ

'(/18;( &25325%,21

%\ \% $DWDZDO

1DPH5D3IUDZDO
7LWOHWLFH 3UHVIZGHRQWXD&GG

JHGHUDO (PSOR\HU ,GHQWLILFDWLRQ 1XPEF

6,*1F85( B*( 72 <($5 5(99/1* &5(',$*5((0(17'$7(" -8k

%$1l. 21( 19$,1 2)),&( &+,&$*2
LQGLYLGXOBQWQG DV

%\ \% 5RQDOG (GzZzDUGV

1DPH5RQDOG (GZDUGYV
7JLWOHLUHFWRU 6HQLRU 8QGHUZULWHU

6,*1F85( B*( 72 <($5 5(99/1* &5(',$*5((0(17'$7(' -8k

&5(',768,66( ),5%2&7 $&7,1*
7+528%+ 76<@B1 ,6/$1'6 %5$1&+
LQGLYLGXDOO\ DCHIMV6\QGLFDWLRQ



%\ \ -D\ &KDOO

1DPH-D\ &KDOO
TLWOHLUHFWRU

%\ V 5LDQND ORKDQ

1DPH5LDQND ORKDQ
7LWOBVVRFLDWH

6,*1F85( B*( 72 <($5 5(99/1* &5(',$*5((0(17'$7(" -8k

7+( %$1. 2) 125. LQGLYLGXDOO\ DQG DV &l
"RFXPHQWDHNQ\R Q

%\ \Y -RKQ 3DXO ODURWWD

I1DPH-RKQ 3DXO 0ODURWWD
7LWOHKBLFH 3UHVLGHQW

7+( %S$1. ZR.<2 0,768%,64, |/
&+,8&%$*2 %5%$1&+ LQGLYLGXDOO\ DQG DV
&R 'RFXPHGWHIW R Q

%\ \% BDWULFN OF&XH

1DPH3DWULFN OF&XH
7LWOHWMLFH 3UHVLGHQW DQG ODQDJHU



S $8&+29,9$1. T$21$86628&7$21
LQGLYLGXDOO\ DQG D¥JBRWRFXPHQWDWLRQ

%\ \% .LUVWHQ &DUYHU

1DPH.LUVWHQ &DUYHU
ILWOBVVRFLDWH

7+( 12%+(5175867&2081<

%\ \% 'DYLG & )LVKHU

I1DPH'DYLG & )LVKHU
7LWOHKBLFH 3UHVLGHQW

1$7,21$/&,7%%$1.

%\ \Y /IDXUD - 5RZOH\




1IDPH/DXUD - 5RZOH\
7LWOHBLFH 3UHVLGHQW

(116 )$5%2 %$1. 1R1$66628&7$21

%\ \% ODUN + +DOOGRUVRQ

1DPHODUN + +DOOGRUVRQ
7LWOHBLFH 3UHVLGHQW

%\ \% -HQQLIHU ' %DUUHWW

I1DPH-HQQLIHU ' %DUUHWW
7LWOHWLFH 3UHVLGRHDNWP OLRPOHU

%13%5,%%$6

%\ \ 3HWHU & /DEULH

I1DPH3HWHU & /DEULH
ILWORHQWUDO 5HJLRQ 0DQDJHU

%\ \% &KULVWLQH / +RZDUG

1DPH&KULVWLQH / +RZDUG
ILWOHLUHFWRU



) )T+ +,5" %$1.

%\ \% 'DYLG & OHOLQ

I1DPH'DYLG & OHOLQ
7LWOHBLFH 3UHVLGHQW

86 %$1.7181$8662&7%521

%\ \% &KULVWRSKHU

1DPH&KULVWRSKBHS
ILWOBVVLWYPHWUHVLGHQW

$11(; ,

35.&.1* *5,°'

<HDHYHYROYHQUW. U
BULFLQJ *ULG

6WDWXV /IHYHO [HYHO [HYHO JHYHO /®YHKHO

$SSOLFDEOH )DFLOLW\ )HH 5DWH




$SSOLFDEOH 8WLOL]DWLRQ )HH 5DWH

/,%2 5BWSOLFDEIOH ODU

%DVH $SOIWH FD EIOH 0D U

&RPPHUFLDO /& )HH 5DWH

6WDQGE\ /& )HH 5DWH

JRU WKH SXUSRVHV RI WKLV 6FKHGXOH WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQ
3/HYHO , 6WDWXV"™ H[LVWV DW DQV GBWRWE 5D WRQ RUXE R VW i R WS GSCRPISKPEOULTE HW W H U

3/HYHO ,, 6WDWXV"™ H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L W KH ORREEPQVY BCIRAL GERRWAWIKOHDJO L
&RPSDQETSDWLRIRWEHWWHU

3/HYHO ,,, 6WDWXV™ H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQA KPRIGGR W LTXID DV
EHWVWWIMKH &8RP SDEDWLQJI LV %%% RU EHWWHU

3/HYM\D VXV H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KDV QRW T XD O/L DLRRG \!
5DWLQJ LV %RDWRH ERWIDHDWLQJ LV %% % RU EHWWHU

SIHEWOWXV™ H[LVWY DW DQ\ GDWH LI RQ VXFK GDWH WKH &RPSDQ\ KDV QRW GWDWIXIYHG IRU /

SORREDWLQJI” PHDQV DW DQ\ WLPHV WKHHY IV U J6 ENUOWL G FEAD ER MGG WK SHQPIMY \WHR LVR K HX QF/ P X Q H]
VHFXULWLHV ZLWKRXW WKLUG SDUW\ FUHGLW HQKDQFHPHQW

$11¢(; ,

I5DWLQJ" PH B RW LORFSEBW & (BJ

36BWLQJ" PHDQV DW DQ\ WLPH WKH WDSWMRLIQUVE/HKMHYGL ERHRGHWIDFPE B VGt BQ@RBRMRID Q LHM FWQ B L WKQ
WKH &RFSDHQTRU XQVHFXUHG ORQJ WHUP GHEW VHFXULWLHYV ZLWKRXW WKLUG SDUW\ FUHGLW HQK
S6WDWXV™ PHDQV /HYHO , 6WDWXV /HY¥YWD W, X6NIREWHIYMHBYHO ,,, 6WDWXV /HYHO ,9
TKHSSOLFDEIOHVSBVKAMLFDEOH )DFLGISBO ) B EOW BWWEHDWLRQ )HH 5DWH WKH DSSOLFDEOH &RPPI
5DWH VKDOO EH GHWHUPLQHG LQ DFFRUGDQFH ZL8MWDWMWKH IRV ISR QU PLREGHME R P HEM3 W QW UHK @I RARKIPE HR.(
VSOLW UDWHG DEGHQRKMH. DOWNVQWYRGDHYHOV RU PRUH WKH LQWWKIRU G LIVWHR UDLVEISRL QW WWKHH KLLG 8 R
DSSTKH FUHGLW HBPW RQJOL@\ BIDWH IRU WKH SXUSRMW RW WKLH FeGRY 16 RO HE X VLW KW W IR @DYWX B & SEIOLW B E
FHDVH JHQHUDOO\ WR LVVXH SXEOLF UDWLQJV ZLWK UHVSHFW WR VHQLRU XQVHFXUH$S 66 QRDWIBMPO
$SSOLFDEOH )DFLGISBO) D EOWAWWEHDWLRQ )HH 5DWH WKH DSSOLFDEOH &RPPHUFLDO /& )HH 5DW

DFFRUGDQFH ZLWK WKH IRUHJRLJ6WDRXN BNVGE IGWHU WKHH &RIRRIPQL WY RUK BB W XQ U HEDWV DEF@ @ LDRYDCH GDH
QRW KDYH ERWEDIVORBR ®\@O WIQQ 8936HWYIHO XY VKDOO DSSO\

$11¢(; ,

6&+('8/(

/.672) &200.70(1BA"' 352 5% 6+$5(6

%$1. &200,70(17 352 5%% 6+$5(

%s$1. 21( 1%

&5(',768,66( ),5%2&7

7+( %$1. 2) 1k25.

7+( %$1. Z7p.<2 0,768%,647, /

1 $&+29, 081, T$21$K8662&7%21

7+( 12%+(5175867&2081<

1$7,21$/&,79%%1.

(116 )$5%2 %$1. 1R1$56628&7%21

%13%5,%%$6



))T+7+,5" %$1.

86 %$1.7131$8662&7%21

727%/

6&+('8/(6

6&+("8/(
[.7.*F.21

1RQH

6&+('8/(6

6&+("8/(
5.6$0$77(56

1RQH

6&+('8/(6

6&+('8/(

(19.5210(1%/ 0%$77(56

1RQH

6&+('8/(6



6&+("8/(

/. 672) 68%6.' $55(16 0$7(5.$/(48.7<19(670(176

D 6XEVLGLDULHYV

'"HOX[H )LQDQFLDO 6HUYLFHV ,QF 01 2
'"HVLJQHU &KHFNV ,QF $/2
'LUHFW &KHFNV 8QOLPLWHG //& &2 2
‘/: &KHFN 3ULQWHUV ,QF 01 2
‘/: &KHFN[DV ,QF 01 2
'"HOX[H )LQODMIFDBO BHUYLFHV
3DSHU 3D\PHQW B6HUYLFHV //& 01 2
30DLG ORRQ ,QF 01 2
336 +ROGLQJ &RFSDQ\ 01 2
336 6HUYLFHV ,QF 01 2
336 6HUYLFHV ,QF 01 2
$FFRXQWLQJ )RUPV &R ,QF 0% 2
&KLVZLFN ,QF 0% 2
0DVV 'LVWULEXWLRQ ,QF (2
0OF%HH 6\WVWHPV ,QF &2 2
1HZ (QJODQG %XVLQHVV 6HUYLFH ,QF (2
1(%6 ,QWHUDFWLYH ,QF 0% 2

1(%6 &DSLWDO

3UHPLXBPUQF (
5DSLGIRUPV ,QF 1
5XVVHOO DQ@FOLOOHU (
6DIHIXDUG %XVLQHVV B\WVWHPV ,QF (
BWHSKHQ )RVVOHU &RPSDQ\ (
9HULSDFN ,QF (
1(%6 %XVLQHVV 6WDWLRQHU\ /LPLWHG 8. 2
6KLUOLWH /LPLWHG 8. 2
6LIMDWHUSULQW 6HUYLFHV /LPLWHG 8. 2
6WDQGDUG )RUPV /LPLWHG 8. 2
6WDQGDUG )RUPV +ROGLQJV /LPLWHG 8. 2
1(%6 %XVLQHVV 3URGXFWV /LPLWHG 21 2
1(%6 3D\UROO 6HUYLFH /LPLWHG 21 2
6DIHIXDUG %XVLQHVV 6\VWHPV /LPLWHG 21 2

E ODWHULDO (TXLW\ ,QYHVWPHQWYV

'"HOX[H OH[LFDQD 6 $ GH & 9 OH[LFR 2

6&+('8/(6

6&+("8/(
(;.67.,1* /. (16

1RQH

6&+('8/(6

6&+("8/(

2))6+2561' '20(67.& /(1',1* 2)). &$6'5(66(6 )25 127 .&(6




'(/18;( &25325%,21
$GGUHVV IRU 1RWLFHV

9LFWRULD 6WUHHW 1RUWK
6KRUHYQLHZ
$WWHQWUR@ Z2BBM 3UHVIZGHRWXDEG
7THOHSKRQH
J)DFVLPLOH

:LWK D FRS\ WR

9LFWRULD 6WUHHW 1RUWK
6KRUHYQHZ
SWWHOQWRRQ\ & 6FDUIRQH *HQHUDO &RXQVHO
7THOHSKRQH
J)DFVLPLOH

%$1. 21( IBVMIHQW
1IRWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

%DQN 2QH 1%

2QH %DQN 2QH 30D]D
&KLFDJR ,/

$WWHQWLRQ (ULFD /RZH
7THOHSKRQH

YDFVLPLOH

$GGUHVV IRU 1RWLFHV RWKHU WKDQ %RUURZLQJ

%DQN 2QH 1%

(: LVFR®WH Q
OLOZDXNHH
$SWWHOQWRRQ\ 0DJILRUH
7THOHSKRQH
YDFVLPLOH

6&+('8/(6

(;+,%,3%

)250 2)75%$160.87 /(77(5 &203/.$1&( &R.()5&%(

"(/8;( &25325%$7,21

JLODQFLDO 6WDWHPHQWY 'DWH BBBBBBBBBBBBBB

5HIHUHQFH LV PDGEBUWWRHWR O VBLRIHRBBIGWWEDWHG DV RI -XO\ DV HIWHQGHG UH QHIHGE LD
$JUHHPHOWRQJ 'HOX[H &RIZRPESDYMRKH WHHHUDO ILQDQFLDO LQVWLWXWhaBQNH QR PY\WU DMH 250 R QWS P D06
FDSDFWWHHQWQG DV DQ 88 QWWWHRWKHUZLVH GHILQHG KHUHLQ FDSLWDOL]JHG WHUPV XVHG KIHUWHHRG

8VH WKH IR OO RDL@QWPLMWMWOLY /THWWHU &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWLRQ ZL$W K HWRSH QD
ZUDQVPLWWDO /HWWHU
3XUVXDQW WR VXEVHEWLRPHQW BRWWRAKHGHEHWHWR DUH WUXH FRSLHV Rl WKH DXGLWHG FR
6XEVLGLDULHY DV DW WKH HQG RI WKH ILVFDO \HDU HQGHG BBBBBBBBBBBBBBB DHBGXWWN NGI® FWWIG
\HDWHWWLQJ IRUWK LQ HDFK FDVH LQ FRPSDUDWLDHARPEDWKH GLEX WHW IRSLIQUGHOEIRH TH RIS BLH/STHNDA
FROQVROLGDWHG ILQDQFLDQ @ VDD\W HFHQRIL 5 0 HMWHWEWM AVIVU MKH ILOQDQFLDO SRVLWLRQ IRU WKH SHUL
&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILIHV¥HUKDW GHHI IMKI$IGUNMQDRMEKPW BRI @GR H HPH\ FHUWLILHY DV RI WK
DQG LWV FRQVROLGDWHG 6XEVLGLDULHV WKDW

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHMWWQGEKAVHRRQWKRBYXHYR H[FHSW DV GHVFULEHG L

7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV R| BBBBBBBBBBBBBBBBB BB
SUHSDUHG

.l WKH ILQDQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ EHLQJ FRQFXU BWQ\D DK FHHMW Y HUHHGH WHRU WH@WRAWI
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQV '



7TKHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDFWLFH
GHOLYHUHG WR \RX H$AWWSDNF IDR/H@NW F K HEJHHGV RQ

1 11(66:+(5(2) WKH XQGHUVLJQHG KDV H[HFXWHG WKLY &HUWLILFDWH RQ EHKDOI Rl WKH &RPSD
BEBBBBBBBBBBBB BBBBBBB
‘(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBE

8VH WKH IROORZLQJ SDUDJUDSK LI WKLV &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWURI® FBH YW WKH
&HUWLILFDWH

BBBBBBBBB7KH XQGHUVLJQHG KHUHE\ FIHFRHAWL DMVH & MV K@ MG KIHVIHEWE [DB SHANS BIOE\L EBHVRLILHY DV
&RPSDQ\ DQG LWV &RQVROLGDWHG 6XEVLGLDULHYV DQG WKDW

3XUVXDQW WR 6HFWLR®JU H HP HRY WV KOHWEMDHFEIEME KHUHWR DUH WUXH FRSLHV RI WKH XQDXGLWHG F
6XEVLGLDULHV DV RI WKH HQG Rl WKH ILVFDO TXDUWHU HQGHG BBBBBBBBB DQG WKH UHODWHG |
DQG HQGLQJ RQ WKH OD¥MLBID\ R WX FEUFNHOMHUQ DOO PDWH U L D'OXEMHFMF WR BRG G DLEDEER BB G G W (
DGMXVWPHQWY WKH ILQDQFLDO SRVLWLRQ DQG WKH UHVXOWV Rl RSHUDWLRQV RI WKH &RPSDGC

1R '"HIDXOW RU (YHQW RI 'HIDXOW KDV RFFXUUHMWWQ@EKNVHRRQWKRYXHYR H[FHSW DV GHVFULEHG L

7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV R| BBBBBBBBBBBBBBBBB BB
SUHSDUHG

.l WKH ILQDQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ EHLQJ FRQFXU BWQ\D DK RHHMW Y HUHHIGH WHRU WH@WRAWI
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQV '

7TKHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDFWLFH
GHOLYHUHG WR \RX H$AWWSDA\F IDR/H@NW F K HEUHHGV RQ

1,11(66:+(5(2) WKH XQGHUVLJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPSD
BBBBBBBBBBBBBB BBBBBBB

‘(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBE

6&+ (' 8/ (
\RWH&RP SIDRH&HWLFDM

' DM BBBBBBBBBEBEEEE ) RUMH I VAOTXDAWUHGHS BBBBBBBBEEB

$PAMDO 5 HDAUHG 3HP WS



, 6 + RYHDIH

5DIRR ( DQQIVYHRH, QAN HFAR W IRBWWD R

QMU [ SHOHXQEHUBHAIRD P HOXBGIVR \WHOND R
0Q 1ADDM

,, BHANRD ~ + 6XEMANY . QG-RWIHNV

$JIBIDM, G-EWEHWR &RP 1

FRORIEDAG6)XEMADLHY RV BBBBBBBB D/R \WHOWED R
00 1ADDM

(;+,%, ™6

1250 2) 127.&( 2) %2552:,1*

'‘DWH BBBBBBBBBBBBBB
7R %DQN 2QH 1$
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HO X&R RIOUBB H DWW IVRMIRUMERHY R G YSLIQHEBBHGUWW GDWHG DV RI -XO\ DV H[W
UHVWDWHG IURP WU PSIWRHWE HOMYRQK HVK H W RASDHAHUDO ILQDQFLDO LQVWLWXW®LR@WN BQRSP MDLPN ADR
$IHQWSWKPVBQG DV DQ YBKH/ WHUPY GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VBKMWYNDQ \B MV RQGHF
SQUHEBIDMHPHQW RI WKH &RPPLWWHG %RUURZLQJ VSHFLILHG EHORZ

7KH %XVLQHVV 'D\ Rl WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV BBBBBBBBBBBBBBB

7KH DJJUHJDWH DPRXQW RI WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV BBBBBBBBBBBBBBBBBBB

7KH &RPPLWWHG %RUURZLQJ LV WR EH INKRYVIL YD HR@ BBBY% B BDBBIEE® RRPPILWWHG /RDQV

>,| DSSOZRBEGUBWLRQ RI WKH , QWWKHRIHV 3D 3 ERB PRW WHGH /RDQV LQFOXGHG LQ WKH &RPPLWWH

$V Rl WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDW L @JD-QGMEVBBE B E B GBR B/ (BHHD BB GBI

6 3

7KH XQGHUVLJQHG KHUHE\ FHUWLILHY WKDW WKH IROORZLQJ VWDWHPHQWY DUH WUXH RQ WKH G
JLYLOQHFAW WKHUHWR DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGV WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U UWBLOWE FREIVR HEKWHERWIDN \ HFIROWGLQH & KRV IE FRIQWYION [EMHEHE BVE

WUXH DQG FRUUHFW DV WKRXJK PDGH RQ DQG DV RI VXFK GDWH H[FHSW WR WKH H[WHQW VXFK

DQG FRUUHFW DV RI VXFK GDWH

QR 'HIDXOW RU (YHQW RI 'HIDXOW KDV RFFXUUHG DQG LV FRQWLQXLQJ RU ZRXOG UHVXOW IURP

%

DIWHU JIHAVQ WIRI WKH SURSRVHG &RBBHWMWHIE 2KRUWUINRZQ QL QVK&UHGLW ([SRVXUH GRHV QRW HI[FF
$IJUHHPHQW

‘(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBB



%

(;+,%, &

)250 2) 127 .&( 2) &219(56.21 &2A.218%

'DWH BBBBBBBBBBBBBBB

7R

%DQN 2QH 1$
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HO X&R RIDUBB M DHW IVRMIRUMERHY R X YSLIQH B BHGQUWW GDWHG DV RI -XO\ DV H[W

UHVWDWHG IURP WU PSR HW HIDNYRQK HVK H WRASLHMHUDO ILQDQFLDO LQVWLWXW%PD@W BIQRSP IWMDLPNA VDR
$IHQW SWKQWVBQG DV DQ WK H/ WHHUPY GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VBKMYMNDQ \G MY RQGHF \
QUHBIUWMHPHQW RI WKH >FRQYHUVLRQ@ >FRQWLQXDWLRQ@ RI &RPPLWWHG /RDQV VSHFLILHG EHOR

7KH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LV BBBBBBBBBBBBBB

7KH DJJUHJDWH DPRXQW RI WKH &RPPLWWHG /RDQV WR EH >FRQYHUWHG@ >FRQWLQXHG®@ LV BE
7KH &RPPLWWHG /RDQV DUH WR EH >PFRIQRWHU WH\G H@ W R O VH- RRQWH @X&RBPPY®@WI12G /RDQV

>, | DSSOLREE®X UBPWLRQ RI WKH ,QWHUHVW 3HULRG IRU WKH &RPPLWWHG /RDQV LQFOXGHG LQ Wt

$vV RI WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWL QJDHQGMEVBBR B KB EBRBY GR{HD BB 6BB
6 3

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY ZLOO EH WHXW RXK B!

WR WKH DSSOLFDWLRQ RI WKH SURFHHGYVY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U W5howe BRWRI HEEKWHHER DN D BRIQOWMDAK P@Q G FRUUHFW DV WKRXJK
HIWHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHY UHODWH WR DQ HDUOLHU GDWH LQ ZKLFK

QR '"HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU VKDOO UHVXOW IURP VXFK SURSRVHG >FRQYHUVLR

DIWHU JIHYAVQ IWIRI WKH SURSRVHG >F RIJYH H YD RO @XFROMIL QX DWIL & QG LMK H{HSRVXUH GRHV QRW HI[FI
$JUHHPHQW

“(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBB



(;+,%,7

1250 2) ,19%7.21 )25 &203(7.7.9( %,'6

9LD JDEVLPLOH
'DWH BBBBBBBBBBBBBBBBBB
7R WKH %D QN$/QQNMWHEDERHG +HUHWR
/IDGLHY DQG *HQWOHPHQ

5HIHUHQFH LV PDGEB UWRHWR O VEURKHRVBBIGAWGDWHG DV RI -XO\ DV HIWHQGHG UH Q HIHG LD
S$JUHHPHQWRQJ 'HOX[H &RIBRPESMDYMRICH WEBANV SDUW\ WK H USHW R VD QREUWMDIQH % Q B N WSISLEDIY YIFKGF D'8 [DRY
&DSLWDOL]JHG WHUPV XVHG KHUHLQ KD YH UMK PAWQLQJYV VSHFLILHG LQ WKH &UHGLW

3XUVXDQW WR VXEVHBWMLRIQP HQE VR XWIXUH &HIHHIGHLEN V. QWR. \W B 8 HWOR L\BX ERIILQW RWR WKH &RPSDQ\ ED

‘DWH RI %LG %RUURZLQJ BBBBBBBBBBBBBBB
$JJUHJDWH DPRXQW Rl %LG %RUURZLQJ) BBBBBBBBBBBBBBBBBBB

7KH %LG /RDQV VKDOO EH >/,%25 %LG /RDQV@ >$EVROXWH 5DWH %LG /RDQV@ DQG

,QWHUHVW 3HULRG>V@ DQG UHTXHVWHG ,QWHUHVW 3D\PHQW 'DWHV LI DQ\ >BBBBBBBBBE

$00 &RPSHWLWLYH %L GV [KKE DMWREWM KISJHHE QWP RQ G V K D 080 HEGIWU & RHQ. I WG LE WW R B DP &KLI
BBBBRIRY VGKIBN WHURYV RHURK AFRRQWDLQHG LQ DQ\ &RPSHWL\EILN G VW LESUVO DDRVEIHR U MEFRAKD\® B GE B\ QARKAHL
QRW ODWHU WKDQ DP &KLFDJR WLPH RQ BBBBBBBBBBBBB

%$1. 21( 1$$DHQW

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,QVHUW D GDWH ZKLFK LV WKUHH %XVLQHVYV 'D\V SULRXFWR RQK R G IRHWRI H%GRLW R ZRLIGS R R Q) RAEKHE
$XFWLRQ

$11(; %
WR WKH ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

/[LVW RI %LG /RDQ /HQGHUYV

>%DQN 2QH 1% DV D %DQN@

J)DFVLPLOH BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@

J)DFVLPLOH BBB BBB BBBB

>%DQN@



J)DFVLPLOH BBB BBB BBBB

(;+,%.,7
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'DWH BBBBBBBBBBBBBBB

7R %DQN 2QH 1$
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

5HIHUHQFH LW PD GH WRR BUMWHBEHGWWGDWHG DV RI -XO\ DV HIWHQGHG UHQ HBIHG LW HQ
$JUHHPHOWRQJ 'HOX[H &RUSRUDWLRQ WKH *&RPSDQ\ WKHJI%Q WYNVQEDDW R IS & WDEDRHKIZ0 W HAIPYNX X/
PHDQLQJV VSHFLIISHGHHPWEW &UHGLW

7KLV LV D &RPSHWLWLYH %LG 5HTXHVW IRU %LG /RIVHHBNQWXDQWREYARHFWLRQ D RI WKH &U

7KH %XVLQHVV 'D\ RI WKH SURSRVHG %LG %RUURZLQJ LV BBBBBBBBBBBBBB

7KH DJJUHJDWH DPRXQW Rl WKH SURSRVHG %LG %RUURZLQJ LV BBBBBBBBBBBBBBBBBBB

7KH SURSRVHG %LG %RUURZLQJ WR EH PDGH SXUVXDQW WR 6HFWLRQ VKDOO EH FRPSULVHG RI :
7KH ,QWHUHVW 3HULRG>V@ DQG | RUNW K H XL G DY FPIH@W F RS VIHGDR® WKH %LG %RUURZLQJ VKDOO EH
>BBBBBBBBBBBBBBBBBBB@

(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

(;+,%,7
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'DWH BBBBBBBBBBBBBBB
7R %DQN 2QH 1%

DY¥JHQW
/IDGLHY DQG *HQWOHPHQ

S5HIHUHQFH LW PD GH WRR YSLI@WHBEHQUWWGDWHG DV RI -XO\ DV HIWHQGHG UHQHIHELMWPHQ
$JUHHPHOWRQJ 'HOX[H &RUSRUDW L RQD G\NB W R RSCHUAH W RV KBIGEH B BVOINQZQ BV 1D B WD HMWG WHUPV X
PHDQLQJV VSHFLII$SHGHHP WEW &UHGLW

,Q UHVSRQVH WR WKH ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV GDWHG$B B B BB B BBB B\ KHQ S QLAH U A
PDNH >D@ %LG /RDQ>V@ WKHUHXQGHU LQ WKH IROORZLQJ SULQFLSDO DPRXQWV>V@ DW WKH IROO
VSHFLILHG E\ WKH &RPSDQ\
'‘DWH Rl %LG %RUURZLQJ BBBBBBBBBBBBBBBBBBBBB
$JJUHJIJDWH 0D BLPFROMPQWL GBBBBBBBBBBBBBBBB
21lHU  OD[LPPR%QW BBBBBBBBBRKMBBBBBW 3HULRG BBBBBBBBBBBBBBBB

3ULQBPRX@QW BBBBBBBBBQBPRXQW BBBBBRRARBPRXQW BBBBBBBBB

,QWHUHVW ,OQWHUHVW ,QWHUHVW
>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB @EVROXWH 5DWH BB @
RU RU RU

>/,%25 %LE.QDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LE.QDUBBB @

BBBBBBBBBBBBBBBBB
,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV



211HU OD[LRPRX%QW BBBBBBBBBRBMBBBBW 3HULRG BBBBBBBBBBBBBBBB

SULQBPRX@QW BBBBBBBBBQRBPRXQW BBBBBBBHEKBPRXQW BBBBBBBBB

,QWHUHVW ,QWHUHVW ,QWHUHVW
>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB X8EVROXWH 5DWH BB @
RU RU RU

>/,%25 %LELQDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LE.QDUBBB @

211HU OD[LRPRX%QW BBBBBBBBBRBMBBBBW 3HULRG BBBBBBBBBBBBBBBB

SULQBPRX@QW BBBBBBBBBQRBPRXQW BBBBBBBHEKBPRXQW BBBBBBBBB

,QWHUHVW ,QWHUHVW ,QWHUHVW
>$EVROXWH 5DWH BB @$EVROXWH 5DWH BB X8EVROXWH 5DWH BB @
RU RU RU

>/,%25 %LEL.QDUBBB @ >/,%25 %LE.QDUBBB @>/,%25 %LE.QDUBBB @

>1$0( 2) %$1.@

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB

BBBBBBBBBBBBBBBBB
,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV

)

(;+,%,7™
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PB38( 5(&(,9(" WKH XQGHUVLIQHG 'HOX[H &RUSRURRPEQQONXKAUGEHSRWPLNVRVSWR BWLRR WKH &
BBEBBBBBBBBBBBBB®BBRBBWBNEHKWRRI %D QN $BPFH QLY SDBMWL YRHU WK B JHDQOGWKH WMRIHUHIDWH XQSDLG SUL

&RPPLWWHG /RDQV PDGH E\ WKH %DQN WPR W KHY&KROEIDH BBEHBMWD Q@ DIMWMKE WK HR |1 <X O\ DV DPHQC
RWKHUZLVH PRGLILHG | &RPMBIDPH PAHRDWR Q@ Bl WWKKIHAR A S PMON WKH RWKHU ILQDQFLDO LQVW LADXGWMD®X

2QH 1$$JHMQW DQG DV IR® /WKHMVXBWHY DQG LQ WKH BBBMNDWHGS\RRF 506D G | XQ WHHUESIHRBGRIW HY WR SD\
DPRXQW Rl WKH &RPPLWWHG /RDQV HYLGHQFHG KHUHE\ IURP WLPH S4B HHPHQ W WKH UDWHV DQG R

$V SURYLGHG BQUWHKRHRQUWMGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH GI
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHVY DQQH[HG KHUHWR DQG PDGF
SDUW KHWRHYRWGKDEBN DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKHNWKBGXREHORUDAVRIORMDL QKX E
&EUHBIVWVMHHPHQW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH RI WKH &RPPLWWHG /RDQ 1RWHV UHIHBUHBHWRQW DB HNPUHHIQEYIWD ® R Q IWRRW\K K
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWI

7HUPV GHILQH G $UQ MHPHQWHBWMW XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOHV
7KLV 1RWH VKDOO EGGIRRBVQWEHEG DQG LQWHUSUHWHG LQ DEFRRNWGDQFH ZLWK WKH ODZV RI WK
‘(/8;( &25325%,21
%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBE
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV

9LFWRULD 6WUHHW 1RUWK
6 K ROULHQYQHIZR W D




6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>2IVKRUH 5DWH &RPPLWWHG /RDQV@

'DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3DQVE

6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>%DVH 5DWH &RPPLWWHG /RDQV@

'DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW)\ 'BWHQFLSDO 3D\P3DMWE




(;+,%,7
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>'$7 (¢

V538 ( 5(&(,9(" WKH XQGHUVLJQHG 'HOX[H &RUSRURRPESOQKHUGNEHSRWPLFVRVSWE BWDLRR WKH F
BBBBBBBBBBBBBBR®DBRRBEBWEHR R %D QN $2PH QLY $DWIMWVL YRU WK 1$ b DOWMKH MKHUHIDWH XQSDLG SUL

/JRDQV PDGH E\ WKH %DQN WR WK i BR BSIY RO SKIQN-EEHE WRGW WHIG DV RI -X O\ DV DPHQGHG Ul
IURP WLPH W&UMERBV MAHHDWRQJ WKH WRASPHON WKH RWKHU ILQDQFLDO LQVW LUADXPNNGOQD NURPISW I §

DQG DV DQ /RQWKHMBDWHY DQG LQ WKH BPBNAMWHGORSW RFEGCRG | XQ WKKHIU&SIHRBALW HY WR SD\ LQWHUHV\
/IRDQV HYLGHQFHG KHUHE\ IURP WLPH WR WLPH DW WHIH WIBDMHIMWMWD QG RQ WKH GDWHYV DV SURYLGHG |

$V SURYLGHG BQUWHKHAHRUWGWKH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH GIL
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHY DQQH[HG KHUHWR DQG PDGF
SDUW KSHIRHYRWGKIDBN DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKINWKBIGXRHORUDAVRIORML QK E
&SUHBIWMHHPHQW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH RI WKH %LG /RDQ 1RWHV UHIHUUHG&JWRHRH QDD GZ & YUAKQSRUHRGY. MD PR R WKW KE-HOQ Wi
IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWDWHG HYHQW\

7THUPV GHILQHG$UQ@ MWHAH QWHBUMW XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOHV

7KLV 1RWH VKDOO EGGIRRRVQYHWEHSG DQG LQWHUSUHWHG LQ DEFRNGDQFH ZLWK WKH ODZV RI WK

‘(/8;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVV
9LFWRULD BWUHHW 1RUWK
6 K ROULFQYQHHZR W D

6&+('8/(
WR %LG /RDQ 1RWH
>$EVROXWH 5DWH %LG /RDQV@

'DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3MQVG




6&+('8/(
WR %LG /RDQ 1RWH
>/, %25 %LG /RDQV@

'‘DWH /RDQ 'DWH 3ULQFLSDO
'LVEXUVHG $PRXQW RI /RDQWXULW\ 'BWHQFLSDO 3D\P3QWVG

(;+,%,H
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(DFK RI WKH IROORZLQJ RSLQLRQV ZLOO DGGUHVY DV DSSOLFDEOH PDWWHUV UHODWHG WR '
*XDUDQWRU™ DQG WRJIJHWWKH Z&RWPS WEIHH%RUURZHU

7KH %YRUURZHU DQG HDFK RI LWV ODWHULDIDQG&XHSLEDDWUGKHY H[VVONERU SRUD WQ RR EX YWRW GLQ.
LQFRUSRUDWLRQ DQG LV GXO\ TXDOLILHG WR FRQGXFW EXVLQHVV XQGHU WKH ODZV RI HDFK MXUL\
VXFK TXDOLILFDWLRQ H[FHSW WR WKH H[WHQW WKDW IDLO X UG WHRUMHR WIR X\R Xc®I6UQ R @ PLGOQMKRIQIEKO ¢
&RPSDQLHV KDV WKH UHTXLVLWH FRUSRUDWH SRZHU WR H[HFXWH GHOLYHU DQG SHUIRUP LWV REC

7KH HITHFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH E\ HDFK RI WKH &RPSDQLHV RI WKH /RDQ 'RFXP}
DFWELRIK /RDQ 'RFXPHQWY KDYH EHHQ GXO\ H{HFXWHG DQG GHOLYHUHG E\ HDFK Rl WKH &RPSDQLHV
SbUW\ WKHUHWR HQIRUFHDEOH DJDLQVW HDFK VXFK &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSH

7KH H[HFXWLRQ DQG GHOLYHU\ E\ HDFK Rl WKH &RPSDQDBG RMKMKFHHARRQ P R DX PHHEMWYKW R B R 5BK
WKHUHXQGHU GR QRW DQG ZLOO Q RAW DIW X R O D YWGHDRY  SAHEID DIRLGRIPI RN Q\ QRUMGHW LRQ GHFUHH

JRYHUQPHQWDO DJHQF\ RUI DR LKDUYDW R D SSGIVAHIEL O L WQ B RY WRKGIDMES GUFDE Q1) &RMS CHFQ G HB/K FIOH
,QFRUSRUDWLRQ RU %\ ODZV DV DPHOQBHGH\R{OWK HQD 58 8 DF B EFOH RFRPSWIOW XWH D GHIDXOW XQGHU D
DJUHHPHQW OHDVH RU LQVWUXPHQW NQRZQ WR PH WR ZKLFK VXFK &RPSDQ\ LV D SDUW\ RU E\ ZKL|

IRFRQGHQW DSSURYDO OLFHQVH DXWKRUL]JDWLRQ RU YDOLGDWRRQJIRIY HRUQ ALHOQ W D OURIWF RSl
LV UHTXLUHG RQ WKH SDUW RI DQ\ &RPSDQ\ WR DXWKRUL]JH RU LV UHTXLUHG LQ FRDQHGEMWNRRRE BVE
HQIRUFHDELOLW\ RI WKH /RDQ 'REXPHQWYV

([FHSW DV GLVFORVBHBURGPHEWG WEHUH RUHNGER DFWLRQWRVWKW\ERVUW BR PN HN@IRZIVHEH B G|
DIHFWLQJ DQ\ &RPSDQ\ RU DQ\ RI LWV UHVSHFWLRH ®DQORIRYWUR P HEGHWDUH CCHB DRRAXRIMQ /U DRIEW &/ UDJIV
WKH OHYDOL®LW\ RU HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWV R®YHUMFRKOG UHDVRQDEO\ EH H[S

1HLWKHU Rl WKH &RPSDQLHV LV DQ *LQYHVWPHQW FRPSDQ\" RU D FRPSDQ\ :FRQWURP\® HRG
DV DPHQGHG

7KHUH LV QR OLWLJWDRVWK® EHYBLRU RUNQRZOHGJH WKUHDWHQHG DOOHJLQJ WKDW DQ\ VORJI
RWKHU PDWHULDO QRZ HPSOR\HG E\ WKH %RUURZHU RU DQ\ 6XEVLGLDU\ LQIULQJHV XSRQ DB YHUXI
(HHFW

7KH PDNLQJ RI WKH /RDQ\$ FROHPHIRSND DINHG VEK W KWMH RI WKH S8 RFHHHHRGH/Q W K KEURHHR/I @R/WB MBR R D G MR
)5 %

(;+,%,7
250 2)%66.*10(1%1"' $&&(3F1&($*5((0(17

7KI$B6,*10(1%1" $&&(3F1&($*5((0(17 WKIWWEJIQP HFWHSWO®FWHG DV RI BBBBBBBBBBBBB LV PDGH EH\
3$VVLIJQRQG BBBBBBBBBBBBIBEBEBH WKH 3

5(&.8/6

'+(5($6 WHW/LIQRU LV SDUW\HWR WHDR\O RHUWRBBEQWWGDWHG DV Rl -XO\ DV DPHQGHG UHV)
WLPH WR WUPRSIUMKHP FQWRQJ 'HOX[H &RUERPIDWIMRKH WHWHHUDO ILQDQFLDO LQVWLWXWLRQWVVYRPQRL
3%DONDBQG %DQN 2Q0H 1$ DV DJHQW IR UMSKHHFOADQG \D VL Q Q8XE KWHNFF GW I L Q 18 GUHY RHKGWE D 8 G LR W Gt
$VVLIQP HEWHBWD QFH DUH XVHG KHUBIQHMWPBAW. QHG LQ WKH &UHGLW

:+(5(%$6 DV SURYLGHG XQGHHPHQNELWERUWKDY FRPPLWWHG WR PDNLQJ &RPPLWWHG /RDQV WR Wt
BBBBBBBBRBRPWIKWPHQW

>:+(5($6 DV SURYLGHGEUHHFPHYWHKWE@RMHGDW FRPPLWWHG WR LVVXLQJ )DFLOLW)\ /&V WR WKH &I
BBBBBBBBB/RBRB& RMKFH WPHQW

:+(5(%6 >WYXWLIQRU KDV PDGH &RPPLWWHG /RDQV LQ WKH DJJUHJDWH SULQFLSDO DPRXQW RI BE
&RPPLWWHG /RDQV >QR &RPPLWWHG /RDRWBHRHRXW@WDQGLQJ XQGHU WKH &UHGLW



>:+(5($65 VW BKBRU KDV LVVXHG )DFLOLW\ /&V LQ WKH DJJUHJDWH SULQFLSDO DPRXQW RI BBBB
J)DFLOLW\ /&V >QR )DFLOLW\ /&V D UWH RXKNPHOINQE LRQXQGHU WKH &UHGLW

'+(5($6 WHW/LIQRU ZLVKHVSWRLDQWIH QSWR W RH WKH @ > D G0/® LU QRUWX QIEGIGIU RUHEHIDWY IGRQIVH R/ IS WK\
>SWRJHWKHU ZLWK D FRUUHVSRQGLQJ SRUWLRQ RI HDFK RI LWV RX$W VIWBEBRPLWRHOMW NG &RPOVE
WHUPV DQG VXEMHFW WR WKH FRYELNMLIRKY Z LWWKM I RURY B FKAHBIN. @ VY QEQWKEW R 1 VX F K VWLIXWRW CRIG W
DQG VXEMHFW WR VXFK FRQGLWLRQV

12+(5()25( LQ FRQVLGHUDWLRQ Rl WKH IRUHJRLQJ DQG WKH PXWXDO DJUHHPHQWY FRQWDLQH

$VVLJIQPHPFWHBWD QFH

D 6XEMHFW WR \§YWLWOIRHBFEHBO® R G B I/ WILQRRKHERH UHKELW HO OV WEVIVQ ¥ QHHUHY DY LOID\
KHUHE\ SXUFKDVHYV DVVXPH¥$\VD/QG@RUEKHRMWO NHFRYBPHVXGG ZLWKRXW UHSUHVH®WILWQ R BRAHB@WL
BBB VBKNEMHHYFHOWDRH GKMMKH &RPPLWPHQW >DQG WKH 2XWVIVIDRGALQ QO GU%G D\WU G [S RODWHE RIL Y
DQG LQGHPQSWMIHV) RU WRIBHU DQG LQ FRBQHFEMHEW Z QW8 KWW K H RILGI GRMXPHQW V

. LBWKHAW RQ DQG HAWHYHWEWHKI DV GHILQHGS VY 'QLE B F\W L\RKD O O HEH B I S BABKRN QAR DVQXG! & XIFHFGH A
DQG EH REOLJDWHG WR SHUIRUP DOO RI WsKIH HR-EFHQ /W LR G 8 XR3 LI % WEN X @& EKIUUWRHQWWHGERWFHUQLC
ZLWK D &RPPLWPHQW LQ WKH DPRXQW KAV LI RUWHK [LXU N M E WHKDM RQV ELEBECGRIAJIRUP LQ DFFRUGDQFH
RI WKH SIWHHGIPWM QW DUH UHTXLUHG WR EH SHUIRUPHG E\ LW DV D %DQN ,$WVYVJWRH V& IVGIQFAVD Y RIV KOk
UHGXFHG E\ DQ DPRXQW HTXDO WR WKWLSQ H W IKREDDMKMEIHI®R R D WD QE G WRLYKR¥LVK LWV ULJKWV DQC
QUHBIUMHPHQW WR WKH H[WHQW VXFK R EXVMIDWW HRIQ B BER MBS KIBBVONDRE/RP WE EQO QVRRW U SO WQ POV K, LI

DQG RI VB HEHPHERMW WR WKH H[WHQW VXFK UL BHEWY YUH DDWMWH WR WKH WLPH SULRU WR WKH (

$IWHU JIMEQJWR WKH DVVLIJQPHQW DQG DV MKPVBMVHR DM MR BRIFEP K MAUPHILQQNV R Q OWKEH (1 BB B E
SULQFLSDO DP\RKXIW FRAWVKMD QGLQJ &UHGLW ([SRVXUH ZLOO EH BBBBBBBBBBBBBBB

$IGZHU JIMEQJIWR WKH DVVLIQPHQW DQG DV MXAVSMWYLHR CD MR IR BNBKPAP K MUPHHLQQNV R QO KHEH(I BB B E
SULQFLSDO DPRXQQM BHIWYKMHD QGLQJ &UHGLW ([SRVXUH ZLOO EH BBBBBBBBBBBBBBB

3D\PHQWYV
$VDFRQVLGHUDWLRQ IRU WKH VDOH DVVLJQPHQW BQGLWUHH V K-OSO/BRSIN R BRIERMAKYEH (10 V6 H A
LPPHGLDWHO\ DYDLODEOH IXQGV DQ DPRXQWVNT D BHWRH B BERIBIBBBBBH WRH SUKH ISQWQBUSWRHD PR X QW
YDFLOLW\ /&V LYVXHIQ®R EWRKWKH &RPSIIQHKOBEW WREB &XME&EFWDIOGL QIWRIQ WKH (I
7KH >$VVLIQRU@ >$VVLIQHH@$IXQWKDB (S DRBHWYLWR IS\ MQRWKKHHDPRXQW WSHHHPHQWQ 6F
5HDOORFDWLR®QRILIDVPMHGWW IHHV DQG RWKHUIBBWLHW YD WA FALWHIG LBHM.SRHF W RVR KWMKH & RPP L

/&V LI RQWMWH.JQRU VKDOO EH IRUWWIKRDEG WXQWWN WKHY DQG RWKHU SDMHFMQWW DIFW H XZH GV R QU DS
&RPPLWPHQW &RPPLWWHG /RDQV D®GVIDIRHH WK D& CBH LR Q HAGKW B MARIKKQW RI1 WKH

$VVLIQHH (BVKLRQWHSVYLCIQYKH DIJUHHV WKDW LW ZLOO KROG LQ WUXVW IRU WKH RWKHU SDUW\ DQ
LV HQWLWOHG SXUVXDQW WR WKH SUHFHGLQJ VHQWHQFH DQG SD\ WR WKH RWKHU SDUW\ DQ\ VXFK

_OGHSHOQOGHOW &UKHBAWLIEBAHVLRQDFNQRZOHGJHYV WKDW $SWUKBIW HIGIWHLQ 6 GVE H B 5 K IRG YVOKHHY &G
FRSLHV RI WKH PRVW UHFHQW ILQDQFL DRUV-LFWH RKQ W \$ BIHMKEHY & WH\®EWG QV B I RWVRVRIQHU GRFXPHQW YV
DSSURSULDWH WR PDNH LWV RZQ FUHGLW DQ &VW¥HJ D6 HEAHBWD\Q Bl GDRIGF LB/ LIRIU WHRVHYQ MIAW LY VZR O
WISN VLJQWUH QWS WWIDK) JHUV RU DQ\ RWKHU %DQN DQG EDVHG RQ VXFK GRFXPHQWY DQG LQIRUPDWL
OHJDO GHFLVLRQV LQ WDNLQJ RU SQRWHPBIIQMQJ DFWLRQ XQGHU WKH &UHGLW

(HHFWLYH 'DWH 1RWLFHV

$VDEHWZBMQLWERUSD § GJ K HH FVKLIHY H 1G B W\HL IR MR NCEQW® QFH VKDOO EH BIBHBB\E BBIBS B B/BBEKH
WKH IROORZLQJ FRQGLWLRQV SUHFHGHQWFWMWWYWHEBW® VDWLVILHG RQ RU EHIRUH WKH (I

L SVWLEQY HFWHBQWO® QFH VKDOO EH H[HRBXWHI R QW GHEHANHHHUHG E\ WKH

LL DQ\ FRQVHQW &JHQK\H WBHRPSDG\GD RGGW KH6 H RBW UR®@ P H Q VI HIRW WHKHHO &IW KN GRIWMW KH DV 'V
WIENVLIQRYWRIWKH VKDOO KDYH EHHQ GXO\ RE WIBIFOH B VDIRAGWWHKNHICD®WHH LQ I1XOO IRUFH DQG

LLL $VVLWKHH VK DOW IS RVWRDW BHD PRXQLW § RAX MQBRY M) MRHKBEW HIEQV® Q F H

LY WKH SURFHVVLQJ IHH UHIHUUHG WR LQ 6HFSWUR® P HEQ W HMKHDRO CD R B Y HQBEHHEY &R QG



Y $VVWEKGRBVUVIQOHH VKDOO KDYH FRPSOLHG ZLWK WKH RW I§ B8 UHMHHPTIQLW HRHID WMV \§ K AV
6HFWLRQV DQG $JWRHHPKIWUHGLWFK FDVH WR WKH H[WHQW DSSOLFDEOH

E BURPSWO\ IRGURELQR HPRA-HBEWEFXWWLR\Q K WIKRLOO GHOLYHBJIWR WV KR &RANSRYA CCHIEG
$IJHQW D BRWLEFEPRHQW VXEVWDQWLDOO\ AKX WEXOIIRUP DWWDFKHG KHUHWR DV

$IHQWHVVLIQHH KHUHE\ DSSRL®)JIHWQ WQGRDW VKR WIXHK DWHRWILRQ DV DJHQW RQ LWV EHKDGIPBQ®/
GHOHJDWHGE QWR BANKMKH % DQNV SXUVXDQ@W WHRPWW WAHTKPY RI WKH &UHGLW

$VVLIQHH VKDOO DVVXPH QR GX®WWHM @RRURIEQ® ILSDWWE B QOEIGIEBEUAI HVSKURRMBI QY 2 1 < ,)$66,*125 $6(17@

: LWKKROGFK@EYVLIQHH DJUHHVY WR FRPSO\ ZLWK 6 SBWHRMQW DRQOGSSORAFDEIOH &UHGLW

5HSUHVHOWMMUDMWD BB

7KBVVLIQRU UHSUHVHQWY DQG ZDUUDQWY WKDW L LW LV WKH OHJDO DQG EHQHILFLDO F
FOHDU RI DQ\ /LHQ RU RWKHU DOQHWG FQBG LP[LMW L QW DLYGGXW\KPY WKH IXO0 SRZHU DQG DXWKRUL!
GHOLYS$WVWKLRHFWHBQ®D QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUP L$MWH G QP REEFHEMB B W
IXOILOO LWV REOLJDWLRQV KHUHXQGHU LLL QR QRWLFHV WR RU FRQVHQWY DXWKRUL]DWLRQV F
DOUHDG\ JLYHQ RU REWDLQHG IRU LWV GXH $[WEXQPLHBN HEEQWL.Y Fil \ DQG [3$IJWRW PLDRPF B QR DMK P H ¢
WKH SUNGHPHQW QR IXRWKMHRMWLFWLRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV UHTXLUHG RSIVIVW JIQRRH QX\F K
$FFHSWDQFH KDV EHHQ GXO\ HIHFXWHG DQG GHOLYHUHG E\ LW $D/YVG JFIRRQARW E\H R B/ G/ UKD ROV MD B D
WKH WHUPV KHUHRI VXEMHFEW DYV QWR 6 PRRBMHPUHIO | WRRRDONQYE KWK HU ODZV Rl JHFHDD B GEKW
WR JHQHUDO HTXLWDEOH SULQFLSOHYV

7KBVVLIJQRU PDNHY QR UHSUHVHQWDWLRQ RU ZDUUDQW\ DQG DVVXPHV QR UHVSRQVLELOI
FROQHFWLRQ Z$IVWK MAKHQEWRG MWK H HY[Bl 6 XHBQIRY F BEHEROLMHQ AVVQ FAXRU YD OSHURHWHEW: RMGDLA RWKH
GRFXPHQW IXUQLVKHTKBXVXDRUNPWKHY HMRRUHSUHVHQWDWLRQ RU ZDUUDQW\ LQ FROQQHFWLRQ @DWI
FRQGLWLRQ RU VWDWHRKHQMKH RS HUKR USPPRETHQRU RERHD®D Q F HVEY WK M SSHEMBLDYGH RILOHHBMQ R RW X006 H
RU GRFXPHQW IXUQLVKHG LQ FRQQHFWLRQ WKHUHZLWK

7TKEVVLIQHH UHSUHVHQWY DQG JDDQUUBQ WY G KDPW WL QWDIQMGAXWKBY I XOO0O SRZHU DQG DXW
HI[HFXWH DQG$8WOILYHBPWKIBPD QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUPL®MWYVHGQWR (EW |
$FFHSWDQFH DQG WR IXOILOO LWV REOLJDWLRQV KHUHXQGHU LL QR QRWLFHV WR RU FRQVHQW)
6HFWLRQ D LL KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWDL Q$\GV LIRQUP HMF W HEPQWDHD[ HHF X IVQ B (D S®ERIOWL YW
XQGHUWDNLQJYV RU ILOLQRMHHPMRWH Q R\ IWERW KKHRMBFW L\RR ERU ILOLQJ ZLWK DQ\ 3HUVRQ LV UHTXL
LLL SWKLYQP HPFWHBAMPD QFH KDV EHHQ GXO\ H{HFXWHG DQG GHOLYHUHG E\ LW /Y& IIFRHHVWLWXWHV W

HQIRUFHDEO I \DADIQHHVLW KHF FRUGDQFH ZLWK WKH WHUPV KHUH®RV ROPENDHBINR UINQR B\ RRIR UFG 6 HRWK
DSSOLFDWLRQ WHFOOLWPLU QRIUMIKIIMRD®E WR JHQHUDO HTXLWDE®HWVSUQBFLSOHY DQG LY LW LV DQ (Ol

YXUWSK/WX UDQFH YV
7KBVVLIQRUSDYGIQYHH HDFK KHUHE\ DJUHHV WR H[HFXWH DQG GHOLYHU VXFK RWKHU LQVWUXPHC
FROQHFWLRQ ZLWK WKH WUD @VDHWPRQW FRQMO-MGLOCDIWHIGHEG MOKLWH U\ R1 DQ\ QRWILHEW RIUKRPKK R D\GE
FROQQHFWLRQ ZLWK WKH DVVLJQPHQW DQG DVVXPSWLRQ FRQWHPSODWHG KHUHE\
OLVFHOODQHRXYV
$QD DPHQGPHQW RU ZDLYHU SRIVLQQ B HEWHBQRIORH WKDWO EH LQ ZULWLQJ DQG VLJQHG E\ '
SDUW\ KHUHWR LQ H[HUFLVLQJ DQ\ ULJKW SRZHU RU SULYLOHJH KHUHXQGHU VKDOGWIHQPWEW D (
$FFHSWDQFH VKDOO EH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV ZLWK UHVSHFW WR DQ\ RWKHU RU IXI
$0ED SD\PHQWY PDGH KHUHXQGHU VKOWPRXWBGHRWLMPKRXW DQ\ VHW RI

7KBVVLIQRUSYYGIQYHH VKDOO HDFK SD\ LWV RZQ FRVWY DQG H[SHQVHV LQFXUUHG LQ FRQ:!
W KSWV L J Q P HEE\W HISQM® Q F H

7KW VLIQP HFWHBO® QFH PD\ EH H[HFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWV DQG DOO R
WKH VDPH LQVWUXPHQW

7+HEB66,*10(131" $&&(3FL&( 6+$/M( *29(51(" %B&' &216758(' $I&&25'$1&(, 7+ 7+( /$ 2)7+( 6§7( 2)
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75,(" %8 &28%75,$/,7+287% -858 2WKHU SURYLVLRQV WR EH DGGHG BV \PD\QRW SMGIRWG KBIW B G REH\G BIGH\G K
QRW LQFRQVLVWHRM HHBKOQWKH &UHGLW

(,11(66:+(5(2) WHKHLIQRUSDYGIWKH KDY 18 VAL QP CHRIKHBW® Q FH WR EH H[HFXWHG DQG GIH6HUN UM
GDWH ILUVW DERYH ZULWWHQ

>$66,*125@

%\ BBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBB

>$66,*1((@

%\ BBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBB

6&+('8/(
WR $WK/H. J Q P H@\W HISQV® Q F H

127.& 66.*10(131' $&&(3F1&(
'DWH BBBBBBBBBBBBBBBBBBB

%DQN 2QH 1%
DYJHQW

BEBBBBBEBBBBBBBBBEBBBBBBBBEBBBEBBBBBBBBBB
BEBBBBBEBBBBBBBBBEBBBBBBBBEBBBEBBBBEBBBBBB
BEBBBEBBBBBBBBBBBEBBBBBBBBBBBEBBBBBBBBBB
$WWHQWLRQ BBBBBBBBBBBBBBBB
'"HOX[H &RUSRUDWLRQ
BEBBBBBEBBBBBBBBBEBBEBBBBBBEBBEBBBBBBBBBB
BEBBBBBEBBBBBBBBBEBBEBBBBBBBBEBBBBBBBBBB
BEBBBBBEBBBBBBEBBBEBBEBBBBBBEBBEBBBBBBBBBB
$WWHQWLRQ BBBBBBBBBBBBBBBB
/IDGLHV DQG *HQWOHPHQ

H UHIHU WIR WEHY RO YWQUHEBHGWWGDWHG DV RI -XO0\ DV DPHQGHG UHVWDWHG PRGHBAING

$IJUHHPHIPRQJ '"HOX[H & RUSRRITDMIRIQH BWOKNY UHIHUUHG WR WBEHQWLIR D QWK BN QPHWEH DYHG LQ
$IJUHHPHQW DUH XVHG KHUHLQ DV WKHUHLQ GHILQHG



:H KHUHE\ JLYH \RX QRWLFH RI> DQG UHTX i YAVQW KW RF R\QR/HH QW VR I /FKHHQ&\R ES B 6 B B ()ESB @WKIRB BB B |
BEBBBBBBBBBBBBBAREBHIRHBBBE RI WKH ULJKW $WIWLO® RLQIGQ L D% WHRM WHRRIVAMKHIGAOK GLQJ ZLWKRXW
WLWOH DQG $QWHQRWW Q@ IDRIGHW R WHVH & REPRU VDRHQ IORI RXKWHVWDQGLQJ &RPPLWWHG $RNQVQRILG I$ XU
FHU@\DLIQ Q P HXFW HISQED QHHPHQW GDWHG DV RV \BRBPHEBRBHIRBROMHRMEIWHIQ Q BVVILGGHH D FRSVRIQEKHEK
$FFHSWDQFH LV DWWD FK HIG KW WWHRNVRX PAKH BRAWVIH RO WIIWRHQW LV BBBBBBBBBBB DQG WKH DJJUHJDV
&RPPLWWHG /RDQV LV BBBBBBBBBB

7KHVVLIQHH DJUHHV WKDW XSRQ UHFHLYLUH®WWHWR @ X AK W VR LWE P HERNMHBIXE\YIR@QRE W BD © | WXHRK
6HFWLRQ$VR L IWXPHBFFWHBOQWD GFVNLIWKH VKDOO EH ERXQG $E\UW KR HQNU PAL W K WKIH/ S AW $\WR HHKPHH Q @/ WOHVD
DV VSHFLILHG

DERYH DV IXOO0\ DQG WR $WKWH MDHH ZHWH QW HD Y% DOWKRHILILQDOGUVKRPBHQW VXFK LQWHUHVW LQ WKt

7KH IROORZLQJ DGPLQLVWBNMWLYPHBHWDLOV DSSO\ WR WKH

$ IHICFBLQ J 21

$VVLIQHH QDeFBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVYV BBEBBBBBBBBBBBBBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBEBBBBBBEBBBBBBBBBB
$SWWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
THOHSKRQH BBBBBEBBBBBEBBBBBEBBBBBBBEBBBBBBBBBBBB
J)DFVLPLOH BBBEBBEBBBBBEBBBBBEBBBBBBBEBBBBBBBBBBBB

$VVLIQHH QDEFBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVYV BBEBBBBBBBBBBBBEBBBBBEBBBBBBEBEBBBBBBBBBB
BBEBBBBBEBBBBBBBEBBBBBEBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBEBBBBBEBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBEBBBBBEBBBBBBEBEBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7THOHSKRQH BBBBBEBBBBBBBBBBEBBBBBBBEBBBBBBBBBBBB
J)DFVLPLOH BBBBBEBBBBBBBBBBEBBBBBBBEBBBBBBBBBBBB

% $ GIRUWHNMAH

$VVLIQHH QDEFBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$GGUHVYV BBEBBBBBBBBBBBBBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBBBBBBBBEBBBBBBBBBBBEBEBBBBBBBBBB
BBEBBBBBBBBBBBBEBBBBBBBBBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7THOHSKRQH BBBBBBBBBBBBBBBBBBBBBEBBBBBBBBBBBBR
YDFVLPLOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBR
& 3D\PHQW ,QVWUXFWLRQV

$FFRXQW 1R BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$W BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
BBBBEBBBBBBEBBBBBBBBBBBBBBBBBBBBBBBBBB
5SHIHUHQFH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$WWHQWLRQBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6FKHGXOH
3DJH

<RX DUH HQWLWOHG WR UHO\ XSRQ WKH UHSUHVB§WD\W EBVMYQ Q@ B H UTRQABMNIQ D@ @ \RAMSED Q WH/

7KLV 1RWVYVHIRIP HBFWHBAMD® QFH PD\ EHSNMERWHEY RGN LQ VHSDUDWH FRXQWHUSDUWYVY HDF
VKDOO EH GHHPHG WR EH DQ RULJLQDO DQG DOO RI ZKLFK WDNHQ WRJHWKHU VKDOO FRQVWLWXWH

>SHPDLQGHU RI SDJH LOWHQWLRQDOO\ OHIW EODQN@



6FKHGXOH
3DJH

1,11(66:+(5(2) WHKWHVLIQRUSVYBIQWHKH KDYH FDX¥WGL WXRNGRABOEBDIOFIH WR EH H[HFXWHG E\ WIKIFLD
RILFHUV RU DJHQWY DV RI WKH GDWH ILUVW DERYH PHQWLRQHG

9HU\ WUXO\ \RXUV
$SGMXVWHG &RPPLWPHQW >$66,*125@
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
$SGMXVWHG 3UR 5DWD 6KDUH

BBBBBBBB

&RPPLWPHQW >$66,*1((@
BBBBBBBBBBBBBBBBBBBBBBBBBBBEBBBBB@®@BBBBBEBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

$&.12:/('"*(" WKLV BBBB GD\ RI| BBBBBBBB

%$l. 21( 1%
D$JHQW DQG DV DQ /& ,VVXHU

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

&216(17(72 WKLY BBBB GD\ RI| BBBBBBBB

'(/18;( &25325%,21

%\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB
7LWOH BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

6FKHGXOH
3DJH




([KLELW

"(/8;( &25325%7,21
$118%/,18&(17,9( 3/$1

(VWDEO L V2P HIWK D U\ WKH %RDUG RI 'LUHFWRUV RI '"'HOX[H &RUSRUDWLRQ XSRQ UHFRP
DSSURYHG DQ LQFHQWLYH SODQ IRU H[HFXWLYHYVY DQG NH\ HPSOR\HHV RI WKH &RPSDQ\ P¥FQXIDDF |QLE
30DRKLVY 30DQ VKDOO EH VXEPLWWHG IRU DSSURYDO E\ WERE XKD OHKRQQH RY KRKDHOXRO&RIUWYR DMV L
SXUVXDQW WR WKLV 30DQ XQOHVV DQG XQWLO WKLV 30DQ KDV EHHQ DSSURYHG E\ WKH VKDUHKRO

3XUSRXHM SXUSRVH RI WKLV 30DQ LV WR DGYDQFH WKH LQWHUHVWYV RI '"HOX[H &RUSRUDWLRQ
WKHRHWY RI VXFK HPSORVHHVY WR FRQWULEXWH WR WKH FRQWLKQUVHEODXF E ¥ M X UD/IGH DU IR W H QRS HVB K\ F
RSSRUWXQLW\ WR LQFUHDVH WX HIRP RE Q HMWKES VRR @& G USHDVSDWKHLU SHUVRQDO LQWHUHVW LQ WK
GHVLJQHG WR LQFUHDVH VKDUHKROGHU YDOXH

"HILQLWKRQWHKH IROORZLQJ WHUPV DUH XVHG KHUHLQ ZLWK LQLWLDO FDSLWDO OHWWHUV W

%DVH 6D CD8D B WL DLES@QDNIL |HGDEDE H WIDOMULQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DV RI WI

&RGHWKH ,QWHUQDO 5HYHQXH &RGH RI DV LW PD\ EH DPHQGHG TURB WXUR I M\ QLW HR Q@0 G
WKHUHXQGHU

&RPPRQ 6WWRKM FRPPRQ VWRFN SDU YDOXH SHU VKDUH RI "HOX[H
&RPSDY\HOX[H &RUSRUDWLRQ D OLQQHVRWD FIROSPWHVLREHDNEE L \WR 2/ REVKIGWU B D LWN UR H VW D
&RPSHQVDWLRQ2&RFEFRPRMMWHH RI WKH %RDUG Rl 'LUHFWRUV Rl WKH &RPSDQ\ GHVLJQDWHG E
DSSRLQWHG IURP WLPH WR WLPH E\ WKH %RDUG Rl 'LUHFWRUV DQG VKDOO EH FRPSRVHG RI QRW IH
XQGHU WKH 30DQ WR VDWLVI\ WKH UHTXLUHPHQWY RI 5XOH E SURPXOJDWHG ERWVRH 6HFWHEWLH"
DPHQGHG RU DQ\ VXFFHVVRU UXOH RU UHJXODWLRQ 35XOH E °~ (DFK PHPEHU RI WKH &RPSHQVD'
DQG DQ *RXWVLGH GLUHFWRU ~ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ P RI WKH &RGH

([HEXWEYDHOW 3DUWLFLSDQWY IRU D JLYHQ 3HUIRUPDQFH 3HULRG GHVLIJQDWHG E\ WKH &RPSHQ

&RPPLWWHH VKDOO GHVLJQDWH DV ([HFXWLYHVY DOO 3DUWLEEBD®WXQLGM U HWWRQ D ERDI\ SHHIXIOHDYWHIMR RD
$FW IRU WKDW 3HUIRUPDQFH 3HULRG

0D W F KFBHHQWDWHH SHUFHQWDJH HVWDEOLVKHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH SXUVXDQW

OD[LPX¥ZDUG BHQWDDHHUFHQWDJH ZKLFK PD\ EH JUHDWHU RU OHVV WKDQ DV GHWHUPLQI
UHVSHFW WR HDFK 3HUIRUPDQFH 3HULRG DQG ZLWK UHVSHFW WR HDFK 3HUIRUPDQFH )DFWRU

2WKHADUWLFLPDOWADUWLFLSDQWYV IRU D JLYHQ 3HUIRUPDQFH 3HULRG ZKR DUH QRW GHVLJQDW
B3HULRG

SDUWLFREDDRWWQDIHPHQW RU KLJKO\ FRPSHQVDWHG HPSOR\HHV RI WKH &RPSDQ\ ZKR DUH GF
SHUIRUPDQFH 3HULRG DV 3DUWLFLSDQWY LQ WKLV 30DQ 'LUHFWRUV RI WKH &RPSDQ\ ZKR DUH QRW
EH GHVLIJQDWHG DV HLWKHU ([HFXWLYHV RU 2WKHU 3DUWLFLSDQWY E\ WKH &RPSHQVDWLRQ &RPPL\

3HUIRUPDQFH WKFHWRWH HVWDEOLVKHG REMHFWLYH SHUIRUPDQFH JRDOV VHOHFWHG E\ WKH &
3HULRG DQG ZKLFK VKDOO EH GHWHUPLQHG VROHO\ RQ DFFRXQW RI WKH DWWDLQPHQW RI RQH RU
FRQQHFWLRQ ZLWK WKH JUDQW RI DQ DDV KGO WHXD EBVH RURWIGHE 3BBWHFHEIDQWY VXFK SHUIRUI
EXVLQHVV FULWHULD DV WKH &RPSHQVDWLRQ &RPPLWWHH PD\ GHWHUPLQH WR EH DSSURSULDWH z
LOQGLYLEXNVOOHVYV XQLW RU WKH &RPSDQ\WDNVUB ZX RO W IRWERFEEMEEIY LW S ISHGIRDEPQFH JRDOV IRU ([F
PRUH RI WKH IROORZLQJ EXVLQHVV FULWHULD ZKLFK PD\ DSSO\ WR WKH LQGLYLGXDO LQ TXHVWLR
RU FXPXODWLYH EDVLVQ W DYORI/XPB/RERAN BRZFH PDUNHW VKDUH UHYHQXH VDOHV HDUQLQJV SHU
HDUQLQJV EHIRUH LOQWHUHVW H[SHQVH LQWHUHVW LQFRPH DQG WD[HV HDUQLQJV EHIRUH LQWHUH
LQFRPH WD[HV DQG GHSUHFLDWLRQ DQG RU DPRUWL]DWLRQ UHWXUQ RQ HTXLW\ RU FRVWV UHWX
VKDUHKROGHUV LQ HDFK FDVH ZKHWKHU FRPSDUHG WR SUH VHOHFWHG SHHU JURXSV RU QRW

S3HUIRUPDQFH BEEKFRQVHFXWLYH WZHOYH PRQWK SHULRG FRPPHQFLQJ RQ -DQXDU\ RI HDFK
3ODPQWKLYV "HOX[H &R WBSRUXDWLRIFHQWLYH 30DQ

6WRFN ,QFHQWAKH 3H0DQJH &RUSRUDWLRQ 6WRFN ,QFHQWLYH 30DQ DV DPHQGHG IURP WLP




7DUJHZWUGD GROODU DPRXQW RU D SEKEARWDIHERII®BIMWHD RDUOHVYV WKDQ DV GHWHUPLC
WR HDFK 3DUWLFLSDQW IRU HDFK 3HUIRUPDQFH 3HULRG

S8QLWYHVWULFWHG 6WRFN 8QLWY DV GHILQHG LQ WKH 6WRFN ,QFHQWLYH 30DQ
$GPLQLVWUDWLRQ

SRZHUBXWKRULW\ RI & RPSHQVDWL BQDERPRD YW HEH DGPLQLVWHUHG KN WRPIS&RNIDAIMMMVIQVE RBP&R
SRZHU DQG WXWKMRBWWWR DOO WKH DSSOLFDEOH SWHRY LN LRQWIRHOLKK 3MMHOBQ G XO/SSSHILG IRDOAHDO YA
DJHQWYV DV LW GHHPV QHFHVVDU\ RU DGYLVDEOH IRU WKH SURSHU DGPLQLVWUDWLRQ RI WKH 30DQ
30DQ F GHWHUPLQH IURP WLPH WR WLPH ZKHWKHU VKDUHV RI &RPPRQ 6WRFN DQG RU 8QLWYV ZL
DQG WDNH DOO RWKHU DFWLRQV QHFHVVDU\ RU DGYLVDEOH IRU WKH DGPLQLVWUDWLRQ RI WKH 30
E\ WKH &RPSHQVDWLRQ &RPPLWWHH SXUVXDQW WR WKH 30DQ RU DQ\ LQVWUXPHQW RU DJUHHPHQW
PD\ EH PDGH DW DQ\ WLPH DQG LLL VKDOO EH ILQDO ELQGLQJ DQG FRQFOXVLYH IRU DOO SXUSRV
EHQHILFLDULHY DQG HPSOR\HHV RI WKH &RPSDQ\

'"HOHIJDWHRQRPSHQVDWLRQ &RPPLWWHH PD\ GHOHJDWH LWV SREZHWWYW IQW KG&IX &R MI/DXQQ &HIUFABE
VXEMHFW WR VXFK WHUPV FRQGLWLRQV DQG OLPLWDWLRQV DV WKH &RPSHOXKDWLW® H: RR P 5W Q/\HHWF
QRW GHOHJDWH LWV SRZHU D WR IFFANHW RRWGHLUAHFRVDRW\R R YV W K B D&RFLIDIOR I1Z KK Wb LIRHU V E E M®I FAX FKRD6
FDXVH WKH 30DQ QRW WR FRPSO\ ZLWK WKH SURYLVLRQV RI 6HFWLRQ P RI WKH &RGH

'"HWHUPLOPMWGHR@VULRU WR HDFK 3HUIRUPDQFH 3HULRG 2Q RU EHIRUH WKH WK GD\ RI HDFK 3

D GHVLIJQDWH DOO 3DUWLFLSDQWYV LQFOXGLQJ GHVLJQDWLRQ DV ([HFXWLYHV RU 2WKHU
E HUYWHBEMDU G KDQG D ODWFK 3HUFHQWDJH IRU HDFK 3DUWLFLSDQW DQG
F ZLWK UHVSHFW WR HDFK 3DUWLFLSDQW HVWDEOLVK BRZDHJR W RBEPHQIMWI R UR D QHHF KD FMARI

&HUWLILFRWQRRLQJ WKH FORVH RI HDFK 3HUIRUPDQFH 3HULRG DQG SULRU WR SD\PHQW RI DC
FHUWLI\ LQ ZULWLQJ ZKLFK RI WKH DSSOLFDEOH 3HUIRUPDQFH )DFWREZDUER B MKEH B/DU HRW RDQY/AHH EH
WR WKH DWWDLQPHQW RI DOO RWKHU IDFWRUV XSRQ ZKLFK DQ\ SD\PHQWV WR D 3DUWLFLSDQW IRU

6 KHKR G130y ’&H PDWHULDO WHUPV RI WKLV 30DQ VKDOO EH GLVFORVHG WR DQG VXEPLWWH
P RI WKH &RGH 1R DPRXQW VKDOO EH SDLG WR DQ\ ([HFXWLYH XQGHU WKLV 30DQ XQOHVV VXFK

,QFHQWLYH 3D\PHQW
YJRUPXOMFK 3DUWLFLSDQW VKDOO UHFHLYH DQ LQFHQWLYH SD\PHQW IRU HDFK 3HUIRUPDQFH 3
D W K N7BIHSEVOLFG SBQWMKH 3HUIRUPDQFH 3HULRG PXOWLSOLHG E\

E WKKN 3DUWER 36 GWYFHQWDJH IRU WKH 3HUIRUPDQFH 3HULRG WKDW FRUUHVSRQGV WR W
3HULRG

/ILPLWDWLRQV

'DVAWLRQDHDVEERLBXFWHHR@RPSHQVDWLRQ &RPPLWWHH VKDOO UHWDLQ VROH DQG DEVROXWH
RWKHUZLVH SD\DEOH WR DQ\ 3DUWLFLSDQW XQGHU WKLY 30DQ EXW PD\ QRW LQFUHDVH WKH SD\PF

&ERQWLQXHG (PYPARHAEWOON RWKHUZLVH SURYLGHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH QR LQF
VKDOO EH SDLG RU RZHG WR D 3DUWLFLSDQW ZKRVH HPSOR\PHQW WHUPLQDWHY SULRU WR WKH OD

OD[LPXP 3D\PHRWWUWLFLSDQW VKDOO UHFHLYH D SD\PHQW XQGHU WKLV 30DQ IRU DQ\ 3HUIRL
SHUFHQWDJH

%HQHILW 3D\PHQWYV

7LPH DQG )RUP RI 3DLARHWQWR/ D GDWH VSHFLILHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH EXW LQ (
VKDOO HOHFW ZKHWKHU WR UHFHLYH EHQHILWYV ZKLFK PD\ EH SDLG XQGHU WKH 30DQ LQ FDVK RU L
&RPSHQVDWLRQ &RPPLWWHH WR VXFK 3DUWLVNRSOMHQ®LYE WAKMH. RQ P BH QMTPHL RRPERRPMWAWE HYKHUHRI
WKH LQFHQWLYH SD\PHQW LQ WKH IRUP RI FDVK VKDOO EH HQWLWOHG WR HOHFW DW WKH VDPH WI
GHIHUUHG FRPSHQWBWLRW WE&BQNVIL@HDQG DSSOLFDEOH WR VXFK FDVK SD\PHQW ,Q WKH HYHQW D :
WKH IRUP RI FDVK DQG VXEMHFW WR DQ\ VXFK GHIHUUHG FRPSHQVDWLRQ HOHFWLRQ VXFK FDVK L
KDV PDGH WKH FHUWLILFDWLRQV SURYLGHG IRU LQ 6HFWLRQ D/E R HHIYQWA. RHV R B UPZHQ'W S B VWDHEORHL ®
D 3DUWLFLSDQW FKRRVHV WR UHFHLYH VRPH SHUFHQWDJH Rl WKH LQFHQWLYH SD\PHQ W ARXQYWH IR\
3DUWLFLSDQW VKDOO EH HQWLWOHG WR UHFHLYH VKDUHV RI UHVWULFWHG &RPPRQ 6WRFN RU 8QLV



FDVH PD\ EH HTXDO WR D SHUFHQWDJH WKIIP&XYWKHWUFEHQWIXHG ER WKKIH &GRFOEIHH VFOAADLERIQ XSPRERHRUL W
RU 8QLWYV LVVXHG RU JUDQWHG SXUVXDQW WR WKLV 6HFWLRQ VKDOO EH GHWHUPLQHG EDVHG R
RI WKH 6WRFN ,QFHQWLYH 30DQ DV RI WKH GDWH VSHFLILHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH \
PDGH WKH FHUWLILFDWLRQV UHTXLUHG E\ 6HFWLRQ D ERW H (DFRH® WWXKHH $ DL\ ¥ H (BM \§ B LCPH@HH & QAGKHHU

,Q WKH HYHQW D 3DUWLFLSDQW KDV HOHFWHG WR UHFHLYH VRPH SHUFHQWDJH RI WKH LQFHQ
8QLWYV VKDOO EH LVVXHG BXWD2ODUEBEMH GV RUWKSHFWRFNMOQFHQWLYH 30DQ ZKLFK VKDUHV RU 8QLWYV VIt
WUDQVIHU DV PD\ EH HVYWDEOLVKHG E\ WKH &R RKDQOW DWW HRIQ &R F B GWIVAH i KO UR YQ GRHLGN IKRZRIGHW UFRQ W
30DQ VKDOO QRW DSSO\ WR VKDUHV LVVXHG XQGHU WKLV 30DQ EXW WKH DJJUHJDWH YDOXH RI DQ
VXEMHFW WR 6HFWLRQ F RI WKLV 30DQ

1RQWUDQVIHUMEIWW DM RWKHUZLVH GHWHUPLQHG E\ WKH &RPSHQVDWLRQ ZRHPW KWW IS\ IO U LL
RWKHU SYRS®OWRH WUDQVIHUDEOH E\ D 3DUWLFLSDQW RWKHUZLVH WKDQ EWZAIW [RURB\ GHWMHOPEZQI
&RPPLWWHH D 3DIUWWKLIEPQWORDA HYWDEOLVKHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH GHVLJQDWH I
UHFHLYH DQ\ FDVK VKDUHV RU SURSHUW\ KHUHXQGHU XSRQ WKH GHDWK Rl WKH 3DUWLFLSDQW 1R
DQG DQ\ SXUSRUWHG SOHGJH DWWDFKPHQW RU HQFXPEUDQFH WKHUHRI VKDOO EH YRLG DQG XQHC

7D LWKKROGLRUGHU WR FRPSO\ ZLWK DOO DSSOLFDEGSB\LHRIHU DA \R K KRDBW 6 JLRE FRRAMK /R FLDD[C
&RPPLWWHH PD\ HYWDEOLVK VXFK SROLF\ RU SROLFLHY DV LW GHHPY DSSURSULDWH ZLWK UHVSHF)
HQVXUH WKDW DOO DSSOLFDEOH IHGSDUDRCRU Y IMDKKR DGERRB HR W/ RALOHU WHE MM WAKLFK DUH WKH VRGC
FROOHFWHG IURP VXFK 3DUWLFLSDQW ,Q RUGHU WR DVVLVW D 3DUWLFLSDQW LQ SD\LQJ DOO RU SI
RI UHVWULFWLRQV UHODWLQJ WR DQ VRIFHR®RW 5D \BDWLHR@WE & B PILEAOMHKIH WIXIQGWH Y ROH GLVFUHWLRQ
DGRSW PD\ SHUPLW WKH 3DUWLFLSDQW WR VDWLVI\ VXFK WD[ REOLJDWLRQ E\ D HOHFWLQJ WR KL
XSRQ SD\PHQW RI RU WKH ODSVH RI UHVWULFWLRQV UHODWLQJ WR DQ LQFHQWLYH SD\PHQW KHUF
VKDUHV Rl &RPPRQ 6WRFN RWKHU WKDQ WKH VKDUHV LVVXDEOH XSRQ SD\PHQW RI RU WKH ODSVH
RI VXFK M(BI[HQHFW LARQ/W IEBIQRDGH RQ RU EHIRUH WKH GDWH WKDW WKH DPRXQW RI WD[ WR EH ZLW

$PHQGPHQAM IDRQ® DHMVGIMRXQY W P[IFEBW WR WKH HIWHQW SURKLELWHG E\ DSSOLFDEOH ODZ DQG XQC

PHQGPHQWYV WKW BKBHRBOG®R! 'LUHFWRUV RI WKH/ERBERG\ BRVBREYWGQROWHUWHUPLQDWH WKH
RI WKH &RREFH®W WKDW QR VXFK DPHQGPHQW DOWHUDWLRQ VXVSHQVLRQ GLVFRQWLQXDWLRQ RL
UHIJXODWLRQIRBNWWHRAMZ[FKDQJH DQ\ RWKHU VHBXVRWILBIW LHR[® KRJ Q6JHHF R U LW/K H VI DADLGRHQUDMO ,QF  WKD

‘EDLYHUV RI ,QFHQWLYH 3D5P HKIM\HE RR S MQRDW LIRWY &RPPLWWHH PD\ ZDLYH DQ\ FRQGLWLRQV F
LQFHQWLYH SD\PSQRVISHEMWLYEBYU RU UHWURDFWLYHO\

JEPLWDWIRHQBOHQWY WR ,QFHQW LY VB RHRH QY WH5 R RSBV QVDWLRQ &RPPLWW HK QRHIQE K I6 LEARFFRID
DQ\ ULJKWV WR DQ LQFHQWLYH SD\PHEQWK B XNRWS KA WIRGVHQRY RIHWKIHR BBWWYHROSDQW RU KROGHU RU

&RBIBWLRQ RI 'HIHFWV 2PLVVLRXW BERBGSBERQWILRQHGRAMMWWHH PD\ FRUUHFW DQ\ GHIHFW V:
WKH 30DQ LQ WKH PDQQHU DQG WR WKH H[WHQWHEW VKDOO GHHP GHVLUDEOH WR FDUU\ WKH 30DQ

OLVFHOODQHRXYV
(I!THFWLYRAKDWBODQ VKDOBFEH GH HPKHEMHIFW WR VKDUHKROGHU DSSURYDO DV RI -DQXDU\

7JHUP Rl WKH@®HDWY WKH 30DQ VKDOO KDYH EHHQ GLVFRQWLQXHG RU WHUPLQDWHG WKH 30D(
VKDOO EH JUDQWHG DIWHU WKH WHWDAH\QD RV R & URZ LW K HH BSOUDHY VMR ZSIWRIWLGHG LQ WKH 30DQ DQ\ ULJI
H[WHQG EH\RQG WKH WHUPLQDWLRQ RI WKH 30DQ DQG WKH DXWKRULW\ Rl WKH %RDUG RI 'LUHFWR
WKH WHUPLQDWLRQ RI WKH 30DQ

+HDGLGHWOGLQJY DUH JLYHQ WR WKH 6HFWLRQV DQG VXEVHFWLRQV RI WKH 30DQ VROHO\ DV I
PDWHULDO RU UHOHYDQW WR WKH FRQVWUXFWLRQ RU LQWHUSUHWDWLRQ RI WKH 30DQ RU DQ\ SUR

$SSOLFDELOLW\ TKR \68OMHY VRDWO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQHILW RI WKH &R
DQG WKH EHQHILFLDULHY SHUVRQDO UHSUHVHQWDWLYHV DQG K HIHUFRR) VHRIDALKG B V@ \BTAR 5 RUQHRNUKIL W K
LQ IXO0 IRHFMW DYGDPI REOLIJIDWLRQ RI WKH &RPSDQ\ RU LWV VXFFHVVRUV LQ LQWHUHVW H[FHSW W
RI UHVWULFWHG &RPPRQ 6WRFN RU 8QLWY DV WKH FDVH PD\ EH LVVXHG SXUVXDQW WR 6HFWLRQ

(PSOR\PHQW 5L JKWYHIRMHERPNEBKH SURYLVLRQV RI WKLV 30DQ VKDOO QRW JLYH DQ\ 3DUWLFLS
&RPSDQQ WKH DEVHQFH RI DQ\ VSHFLIWK DV BHOHDRHGHD O @ \QURWY KBR RV WIRUHI IRERIPIBW B \R | W WH SARPLSIDLAAD W



ZLWKRXW FDXVH VDR SOR\W HRVS AW DMLFKDOO QRW UHSODFH DQ\ FRQWUDFW RI HPSOR\PHQW Z|
SBDUWLFLSDQW EXW VKDOO EH HFRQVLBHDUHGVDLYXBGOHWHRY WK HDGIGOVRRW LQ OLHX RI DQ\ RWKHU F
RU EHFRPH HOLJLEOH WR SDUWLFLSDWH E\ UR BFRRG HQ VDPVE IORRQ PRIWD W HAL M KWV B HD&JFGRSD @\R RU UHDOL
IRU WKH SXUSRVH RI FRP ¥YXMRREHQXPDKWIRQWIFGED QDM FRPSHQVRW VR @ LEEIWH & OWDHWR U WK H QAR PG DD
RWKHUZLVH SURYLGHG E\ VXFK RWKHU SODQ

1R7U XV W XRUGHOPWHKGEY 30DQ VKDOO QRW FUHDWH RU EH FRQVWUXHG WR FUHDWH D WUXVW RU "
DQ\IDOLDWH DQG D 3DUWLFL&DWKHRY WO W WKKHDUWSBIQWV RRBUVRQ DFTXLUHV D ULJKW IWRV H HPHLWXD DU
ULJKW VKDOO EH QR JUHDWHU WKDQ WKH ULJKW RI DQ\IX@QMH¥FHUHG JHQHUDO FUHGLWRU RI WKH &R

*RYHUQLQUK/ID Z D ORREQWW U X AFWEWR RDQYGHBODQ RU DQ\ LQFHQWLYH SD\PHQW SD\DEOH XQGHU W
6WDWH RI OLQQHVRWD

6HYHUDEL®MON\SURYLVLRQ RI WKH 30DQ LV RU EHFRPHV RU LV GHHPHG WR EH LQYDOLG LOOH
GHHPHG DPHQGHG WR FRQIRUP WR DSSOLFDEOH ODZV RU LI LW FDQQRW EH VR FRQVWUXHG RU GHl!
DOWHULQJ WKH SXUSRVH RU LQWHQW RI WKH 30DQ VXFK SURYLVLRQ VKDOO EH VWULHNH® DV WR \

A4XDOLILHG 3HUIRUPDQFH %0O0/MH R I&RRSHOHWWDRWLRQG FRQGLWLRQV RI WKH 30DQ VKDOO EH LQW
KHUHXQGHU DV 3TXDOLILHG SHUIRUPDQFH EDVHG FRPSHQVDWLRQ ™ ZLWKLQ WKH PHDQLQJ RI 6HFWLH




([KLELW
"(/8;( &25325%7,21 ®R. ,1&(17,9( 3/$86$0(1'("

6HFWLRQ 3XUSRVH

7KH SXUSRVH RI WKH SODQ LV WR SURPRWH WKH LOWHUHVWY RI WKH &RPSDQ\ DQG LWV VKDUHKI
IXWXUH VXFFHVV RENWIKIH @QRVFEBR\SHUVRQQHO LQFHQRWUW M M RAUR WSKKHV VIR FURNRE R IR{ICAAKIN RIR@ ISCEQVIKFK S|
RSSRUWXQLW\ WR DFTXLUH D SURSULHWDU\ LQWHUHVW LQ WKH &RPSDQ\

6HFWLRQ "HILQLWLRQV

$V XVHG LQ WKH SODQ WKH IROORZLQJ WHUPV VKDOO KDYH WKH PHDQLQJV VHW IRUWK EHORZ

DILOLDWH3®NMKDOO PHDQ L DQ\ HQWLW\ WKDW GLUHFWO\ RU LQGLUHFWO\ WKURXJK RQ
&RPSDQ\ KDV D VLIJQLILFDQW HTXLW\ LQWHUHVW LQ HDFK FDVH DV GHWHUPLQHG E\ WKH FRPPLWW|I

EZDUG" VKDBOO PHDQ DQ\ RSWLRQ VWRFN DSSUHFLDWLRQ ULJKW UHVWULFWHG VWRFN
DZDUG JUDQWHG XQGHU WKH SODQ

FZDWGUHHPHQW ™ VKDOO PHDQ DQ\ ZULWWHQ DJUHHPHQW FRQWUDFW RU RWKHU LQVWU:
G 3& RGH” VKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI DV DPHQGHG IURP
H 3&RPPLWWHH" VKDOO PHDQ D FRPPLWWHH RI WKH ERDUG RI GLUHFWRUV RI Wk
DSSRLQWHG IURP WLPH WR WLPH E\ WKH ERDUG RI GLUHFWRUYVY DQG VKDOO EH FRPSULVHG RI QRW |
WKH SODQ WR VDWLVI\ WKH UHTXLUHPHQWYV RI 5XOH E (DFK PHPEHU RI WKH FRPPLWWHH VKDOO

ZLWKLQ WKH PHDQLQJ RI 6HFWHRKRPSPQRHMWKHVEROGHR KDYH WKH 30DQ DGPLQLVWHUHG VXFK WKDW
FRPSHQVDWLRQ ™ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ P RI WKH &RGH

| 3&RPSDQ\" VKDOXRPHD QLQ@HVRKAVBB2EBUSRUDWLRQ DQG DQ\ VXFFHVVRU FRUSR

J 3'LYLGHQG (TXLYDOHQW  VKDOO PHDQ DQ\ ULJKW JUDQWHG XQGHU 6HFWLRQ

K 3(OLJLEOH 3HUVRQ " VKDOO PHDQ D QRQ HPSOR\HH GLUHFWRU DQG DQ\ H PSR
ZKR WKH FRPPLWWHH GHWHUPLQHYV WR EH DQ HOLJLEOH SHUVRQ

L 9IDORBLY IODOGHPWMDQ ZLWK UHVSHFW WR DQ\ SURSHUW\ LQFOXGLQJ ZLWKRXW O
SURSHUW\ GHWHUPLQHG E\ VXFK PHWKRGYV RU SURFHGXUHV DV VKDOO EH HVWDEOLVKHG IURP WLP}

M 3 QFHQWLYH 6WRFN 2SWLRQ ~ VKDOO PHDQ DQ RSWLRQ JUDQWHG XQGHU BHFW
VXFFHVVRU SURYLVLRQ

N 31RQ (PSOR\HH 'LUHFWRU" VKDOO KDYH WKH PHDQLQJ SURYLGHG LQ 6HFWLRQ

o) 31RQ 4XDOLILHG 6WRFN 2SWLRQ' VKDOO PHDQ DQ RSWLRQ JUDQWHG XQGHU 6

P 32SWLRQ  VKDOO PHDQ DQ LQFHQWLYH VWRFN RSWLRQ RU D QRQ TXDOLILHG \

Q SPADKIGY YWREE HBYA®Q\ ULJKW JUDQWHG XQGHU 6HFWLRQ | RI WKH SODQ

R 33DUWLFLSDQW  VKDOO PHDQ DQ HOLJLEOH SHUVRQ GHVLJQDWHG WR EH JUDC

S $Z BB UNKIPO®PHDQ DQ\ ULJKW JUDQWHG XQGHU 6HFWLRQ G RI WKH SODQ

T $3HUVRQ " VKDOO PHDQ DQ\ LQGLYLGXDO FRUSRUDWLRQ SDUWQHUVKLS DVVF

U 330DQ° VKDOO PHDQ WKLV VWRFN LQFHQWLYH SODQ DV DPHQGHG IURP WLPH

v 3S5HORDG 2SWLRQ  PHDQV DQ RSWLRQ LVVXHG XQGHU 6HFWLRQ D WR SXUFK

OHVVHU QXPEHU DV WKH FRPPLWWHH PD\ GHWHUPLQH LQ SD\PHQW RI DOO RU DQ\ SRUWLRSURY MWxH
WKH RSWLRQ WHUP RI VXFK RSWLRQ VKDOO QRW HQG ODWHU WKDQ WKH RSWLRQ WHUP RI WKH RSW

w 35HORDG 2SWLRQ )HDWXUH” PHDQV SURYLVLRQV LQ DQ RSWLRQ JUDQWHG XQ!
RI WKH RSWLRQ WKURXJK WKH GHOLYHU\ Rl VKDUHV LQUSIR B G VR SW IDFOGD |R D VDXQU 15 RDW ER QL @ F OWKGIH 16
SODQ

X S5HVWULFWHG 6WRFN" VKDOO PHDQ DQ\ VKDUH JUDQWHG XQGHU 6HFWLRQ F



Y S5HVWULFWHG 6WRFN 8QLW" VKDOO PHDQ DQ\ XQLW JUDQWHG XQGHU 6HFWLR:
PDUNHW YDOXH RI D VKDUH DW VRPH IXWXUH GDWH

Z 35XOH E ~ VKDOO PHDQ 5XOH E SURPXOJDWHG E\ WKH &HMXBLWLH\DY @®H |
VXFFHVVRU UXOH RU UHJXODWLRQ

[ S6HFWLRQ P~ VKDOO PHDQ 6 HRWDRNQU\ 5HJIKIOW WH RQ\G B LLRPX OWIKDHV B &SSW K HIVE

\ 36KDUHV" VKDOO PHDQ VKDUHV RI FRPPRQ VWRFN SDU YDOXH RI WKH &RF
WR DQ DGMXVWPHQW PDGH XQGHU 6HFWLRQ F RI WKH SODQ

] $SSUHFAWRHAMNQ 5LJKW’ VKDOO PHDQ DQ\ ULJKW JUDQWHG XQGHU 6HFWLRQ E RI Wk
6HFWLR@PLQLVWUDWLRQ

IRZHUSXQXKXRULW\ Rl WKKH&RCPQWWBBO EH DGPLQLVWHUHG E\ WKH FRPPLWWHH ([FHSW
RI WKH SODQ DQG WW B FREPIPHMEWHHOWKDOO KDYH IXOO SRZHU DQG DXWKRULW\ WR L GHVLJQDWH
SDUWLFLSDQW XQGHU WKH SODQ LLL GHWHUPLQH WKH QXPEHU RI VKDUHV WR EH FRYHUHG E\ RU
HDFK bzbUG LY GHWHUPLQH WKH WHUPV DQG FRQGLWLRQV RI DQ\ DZDUG RU DZDUG DJUHHPHQW
H[HUFLVDELOLW\ RI RSWLRQV RU WKH ODSVH RI UHVWULFWLRQV WWR ZWD QJHVR HLHY \D Q IGF WRGHWWZRH
H[HUFLVHG LQ FDVK VKDUHV RWKHU VHRWEWQHRWORW K HRWU DZIDWIBEF RU RXWMERQZEBBS HIMWH QG W @ G PX(
FDVK VKDUHV RWKHU VHFXULWLHV RWKHU DZDUGV RWKHU SURSHUW\ DQG RWKHU DPRXQWYV SD\D
RI WKH KROGHU WKHUHRI RU WKH FRPPLWWHH YLLL LQWHUSUHW DQG DGPLQLWWKHUSWIOK SQDQHD &
VXVSHQG RU ZDLYH VXFK UXOHV DQG UHJXODWLRQV DQG DSSRLQW VXFK DJHQWYV DV LW VKDOO GHF
WDNH DQ\ RWKHU DFWLRQ WKDW WKH FRPPLWWHH GHHPV QHFHVVDU\ RU GHVLUDEOH IRU WKH DGPL
GHWHUPLQDWLRQV LQWHUSUHWDWLRQV DQG RWKHU GHFLVLRQV XQGHU RU ZLWK UHVSHFW WR WKF
VKDOO EH ILQDO FRQFOXVLYH DQG ELQGLQJ XSRQ DQ\ SDUWLFLSDQW DQ\ KROIGHWDWH EHQHILFLDU

'HBOHIJDWKR@ERPPLWWHH PD\ GHOHJDWH LWV SRZHUV DG GW W L MAK X A0S A HR B OO BRR |
RILFHUV VXEMHFW WR VXFK WHUPV FRQGLWLRQV DQG OLPLWDWLRQV DW KXW WKIPMPERPNPH MW W B \H HWW
DQG GXWLHV XQGHU WKH SODQ L

ZLWK UHIJDBBUNRRRIGLUHFWRUV RLQUIOHWERPKSOD QURWRBMBFW WR 6HBWWRRI R WK B PoHHJHG NG W L M WH(H
ZRXOG PDNH WKH H[HPSWLRQ XQGHU 5XOH E XQDYDLODEOH RU LL LQ VXFK D PDQQHU DV ZRXOC

6HFWLRQ H®Y BKONEB2BURY

K BIWYDLODBEEMHFW WR DGMXVWPHQW DV SURYLGHG LQ 6HFWLRQ F WKH QXPEHU RI \
VKDUHKROGHUVY RULJLQDOO\ DSSURYHG WKH SODQ ZLWK VKDUHV DYDLODEOH DQG DW WKH
6KDUHY WR EH LVVXHG XQGHU WKH SODQ PD\ EH HLWKHU VKDUHV UHDFTXLUHG RU DXWKRU

QRW SXUFKDVHG RU DUH IRUIHLWHG RU LI DQ DZDUG RWKHUZLVH WHUPLQDWHY ZLWKRXW GHOLYHL

DYDLODEOH XQGHU WKH SODQ ZLWK UHVSHFW WR VXFK DZDUG WR WKH H[WHQW RI DQ\ VXFK IRUIHI
SD\PHQW Rl WKH RSWLRQ H[HUFLVH SULFH Rl DQ RSWLRQ QRW FRQWDLQLQJ D UHORDG RSWLRQ IHD
RSWLRQV WR WKH H[WHQW WKDW WKH QXPEHU Rl VKDUHV VR GHOLYHUHG DUH PDGH VXEMHFW WR

HFFRXQWHZQWMRRU SXUSRVHV RI WKLV 6HFWLRQ LI DQ DZzDUG HQWLWOHYVY WKH KROGHU
VXFK DZzDUG RU WR ZKLFK VXFK DZDUG UHODWHY VKDOO EH FRXQWHG RQ WKH GDWH RI JUDQW RI V

FCMXVWPHOWKH HYHQW WKDW WKH FRPPLWWHH VKDOO GHWHUPLQH WKDW DQ\ GLYLGHQ
RWKHU SURSHUW\ UHFDSLWDOL]DW LIFO@ LYDWREFRIGVRSEBILIO LUG-DWHILR/(H W/RSFEEW) M B0 R\WL W IRBXUFKDVH RU
VHFXULWLHV RILWKNNRERPSROZDUUDQWY RU RWKHU ULJKWV WR SXUFKDVH VKDUHV RU RW K HHFW/F YU
VXFK WKDW DQ DGMXVWPHQW LV GHWHUPLQHG E\ WKH FRPPLMPMIOM VRR EKHDEB QRS D \RH S&WRHGWU
DYDLODEOH XQGHU WKH SODQ WKHQ WKH FRPPLWWHH VKDOO LQ VXFK PDQQHU DV LW PD\ GHHP H1
SURSHUW\ ZKLFK WKHUHDIWHU PD\ EH PDGH WKH VXEMHFW RI DZDUGV LL WKH QXPEHU DQG W\SH
SXUFKDVH RU H[HUFLVH SULFH ZLWK UHVWKBPW WK H QXBEBU®R | SWKKOYWLKEH 6R KREZH&HE) DQ\ DZDUG RU '
QXPEHU

$ZD®V /LPLWDWLRQ 8QGHU WKH 30DQ
L 6HFWLRQ P /LPLWDWHRSRD®RY &RUMDLUQEOH SHUVRQ PD\ EH JUDQWHG RSWLR!

DzZzDUG RU DZDUGV XQGHU WKH SODQ WKH YDOXH RI ZKLFK DZDUG RU DZDUGV L
JUDQW RI VXFK DZDUG RU DZDUGV IRU PRUH WKDQ VKDUHVY VXEMHFW WR



WKH DJJUHJDWH LQ7KEO\IRVEGARIGPUOHPIWDWLRQ VKDOO QRW LQFOXGH DQ\ VKDL

LL 6HFWLRQ P /LPLWDWSROEVR KB IRD[RBRP ®PHRXQW SD\DEOH SXUVXDQW WR DO
WKH DJJUHJDWH LQ DQ\ FDOHQGDU \HDU VKDOO EH PLOOLR Q@ KLQ/ YIL®PX M DAKIH
DSSO\ WR DQ\ DZDUG VXEMHFW WR WKH OLPLWDWLRQ FRQWDLQHG LQ 6HFWLRQ
DQQXDO LQFHQWLYH SODQ

LLL 30DQ /LPLWDWLRQ RQ 5SHVWULFWHG 6WRFNsZB®Y WIR.PRHB WWREN 8QLWW PQWBHY
DV SURYLGHG LQ 6HFWLRQ F RI WKH SODQ VKDOO EH DYDLODEOH XQGHU WK
DQG SHUIRUPDQFH DZDUGWKSWRIYILBCBEGDKBUBYHJI UHVWULFWHG VWRFEN XQLWV |
FDQFHOOHG ZLWKRXW GHOLYHU\ RI DQ\ VKDUHV RU LI VKDUHV RI UHVWULFWHG
WKHQ WKH VKDUHVY VXEMHFW WR VXFK WHUPLQDWLRQ IRUIHLWXUH RU FDQFHO!
DQG SHUIRUPDQFH DZDUGV IRU SXUSRVHV RI WKLV OLPLWDWLRQ RQ JUDQWYV RI

6HFWLRQ (OLJLELOLW\

$Q\ HOLJLEOH SHUVRQ LQFOXGLQJLF@UHOWL B IEOH WIRUVRIQWAKHR WURIPBXROPUEBIQN @WUIJLEOH WR EH G
ZKLFK HOLJLEOH SHUVRQV VKDOO UHFHLYH DQ DZDUG DQG WKH WHUPV RI DQ\ DZDUG WKH FRPPLW'
WKHLU SUHVHQW DQG SRWHQWLDO FRQWWQIGE XWER RWWRUMBHFWREVFHVW WRKKN KRPSPRROWIQN LQ LWV GL
LQFHQWLYH VWRFN RSWLRQV PD\ RQO\ EH JUDQWHG WR IXO0O RU SDUW W LIPAH H ¥ SOOQRG HGHIMJ HZAKW. R K W A
DQG DQ LQFHQWLYH VWRFN RSWLRQ VKDIQO LPRWH XH) DG VRWHX E WWVIRDY R B PS/XEWVHH RD WMQFRUSRUDWLRQ
6HFWLRQ I RI WKH &RGH RU DQ\ VXFFHVVRU SURYLVLRQ

6HFWLRQDUGV

D 2SWLR®W FRPPLWWHH LV KHUHE\ DXWKRUL]HG WR JUDQW RSWLRQV WR SDUWLFLSDQWYV Z
FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH SURYLVLRQV RI WKH SODQ DV WKH FRPPLW

L ([HRLVH 30KAHSXUFKDVH SULFH SHU VKDUH SXUFKDVDEOH XQGHU DQ RSWLWR®&DW
SXUFKDVH SULFH VKDOO QRW EH OHVV WKDQ SHUFHQW RI WKH IDLU PDUN HW
LQ QR HYHQW VKDOO RSWLRQV SUHYLRXVO\ JUDQWHG XQGHU WKLV 30DQ EH UH
JUDQWHG XQGHU WKLV 30DQ EH FDQFHOOHG DQG UHSODFHG E\

D VXEVHTXHQW UH JUDQW XQGHU WKLYV 30DQ RI RSWLRQV KDYLQJ DQ H[HUFLVH
LL 2SWLRQP7TKH WHUP Rl HDFK RSWLRQ VKDOO EH IL[HG E\ WKH FRPPLWWHH EXW VI

LLL 7LPH DQG OHWRRGHRH FRBPLWWHH VKDOO GHWHUPLQH WKH WLPH RU WLPHV DW
WKH PHWKRG RU PHWKRGV E\ ZKLFK DQG WKH IRUP RU IRUPV LQFOXGLQJ ZLW
DZDUGV RU RWRHWRQAUREBREWQDWLRQ WKHUHRI KDYLQJ D IDLU PDUNHW YDOXH F
ZKLFK SD\PHQW RI WKH H[HUFLVH SULFH ZLWK UHVSHFW WKHUHWR PD\ EH PDG

LY 5HORDG 2SWH RQH HFRWRUWWHH PD\ GHWHUPLQH LQ LWV GLVFUHWLRQ ZKHWKHL
ZKHWKHU DQ\ UHORDG RSWLRQ LVVXHG XSRQ WKH H[HUFLVH RI DQ RSWLRQ FRQ

Y ,VVXDQFH RI 2SWLRGA@VYVMW]R FRPODWHN BKDRD\ GHWHUPLQH LQ LWV GLVFUHWLRQ
GHOLYHU\ RI VKDUHV LQ SD\PHQW RI DOO RU DQ\ SRUWLRQ RI WKH H[HUFLVH SL
FRQWDLQ D UHORDG RSWLRQ IHDWXUH DQ RSWLRQ WR DFTXLUH WKH QXPEHU R
SURYLGHG WKDW WKH RSWLRQ WHUP RI VXFK RSWLRQ VKDOO QRW HQG ODWHU

EW RBBISELDWLR @ BH JKRPPW LWWHH LV KHUHE\ DXWKRUL]JHG WR JUDQW VWRFN DSSUHFLDWL
DSSOLFDEOH DZH V@ PEN HDISBHGWLDWLRQ ULJKW JUDQWHG XQGHU WKH SODQ VKDOO FRQIHU RQ WKH
PDUNHW YDOXH RI RQH VKDUHLR QVKH i FGFOPAL W \R HH [MKBFOOHV R GHWHUPLQH DW DQ\ WLPH GXULQJ D V
SULFH RI WKH VWRFN DSSUHFLDWLRQ ULJKW DV VSHFLILHG E\ WKH FRPPLWWHH ZKLFK SULFH VKDO
VWRFN DSSUHFLDWLRQ ULJKW B6XEMHFW WR WKH WHUPV RI WKH SODQ DQG DQ\ DSSOLFDEOH DZDUCGC
DQG DQ\ RWKHU WHUPYV DQG FRQGLWLRQV RI DQ\ VWRFN DSBKH FRPW LR WHJIJKIM YRBROHEWXBE YK &R Q/G
H[HUFLVH RI DQ\ VWRFN DSSUHFLDWLRQ ULJKW DV LW PD\ GHHP DSSURSULDWH

SHVWULFWHG 6WRFN D QG7XHVMRPIFAWHNGH 6IWLR/F KKHBUHBY WD XWKRUL]JHG WR JUDQW DZDUGV RI
ZLWK WKH IROORZLQJ WHUPV DQG FRQGLWLRQV DQG ZLWK VXFK DGGLWLRQDO WHUPV DQG FRQGLWI

L 5HVWULFWKRQNMV RI UHVWULFWHG VWRFN DQG UHVWULFWHG VWRFN XQLWV VKD
ZLWKRXW OLPLWDWLRQ DQ\ OLPLWDWLRQ RQ WKH ULJKW WR YRWH D VKDUH RI



LL

LLL

DQ\ GLYLGHQG RU RWKHU ULJKW RU SURSHUW\ ZLWK UHVSHFW WKHUHWR RU ZL
LQ FRPELQDWLRQ DW VXFK WLPH RU WLPHV LQ VXFK LQVWDOOPHQWY RU RWKH

6WRFN &HUMNWN UVAHDMWMHM.FWHG VWRFN JUDQWHG XQGHU WKH SODQ PD\ EH HYLGH(
FUHDWLRQ RI D ERRN HQWWD @WSHMKBI& RMSDUONLILFDWH RU FHUWLILFOWKVFWKDN
FHUWLILFDWHVY RU ERRN HQWU\ VKDOO EH UHJLVWHUHG LQ WKH QDPH RI WKH S
OHJHQG UHIHUULQJ WR WKH WHUPV FRQGLWLRQV DV UGLNW QIRAM\DLVR IQR/QD\BISIDQ ©
WKH WUDQVIHU DJHQW ZLWK UHVSHFW WRQ WEWHVKDWH R IHYH \GW Q EF\G HES 1 WERRFRWN >XH
VXFK DZDUGV DUH JUDQWHG

JRUIFHHWMOLYHWWI(pKDW DV RWKHUZLVH GHWHUPLQHG E\ WKH FRPPLWWHH RL
WHUPLQDWLRQ RI HPSOR\PHQW DV GHWHUPLQHG X @GW K H-B DWHi WRH DDOYHS AV DIFVOVIRAG
WKH DSSOLFDEOH UHVWULFWLRQ SHULRG DOO VKDUHV RI UHVWULFWHG VWRFN
DQG UHDFTXLUHG E\ WKH &RP 3/XQW SUKRH FRIIGH W RMHFIGY WKDW D ZDLYHU ZRX
&RPSD@DLYH LQ ZKROH RU LQ SDUW DQ\ RU DOO UHPDLQLQJ UHVWULFWLR@M ZL
VKDUH UHSUHVHQWLQJ UHVWULFWHG VWRFN WKDW LV QR ORQJHU VXEMHFW WR
UHVWULFWLRQV ODSVH RU DUH ZDLYHG 8SRQ WKH ODSVH RU ZDLYHU RI UHVWU
ULJKW WR UHFHLYH VKDUHV VXFK VKDUHVY VKDOO EH LVVXHG DQG GHOLYHUHG
DQG DQ\ DSSOLFDEOH DZDUG DJUHHPHQW

FHUIRUBDOEMY KH FRPPLWWHH LV KHUHE\ DXWKRUL]JHG WR JUDQW SHUIRUPDQFH DZDUGYV
FRPSHQVDWLRQ  ZLWKLQ WKH$PSDQIRUPRQEHFWIIRIG JUDQWHG XQGHU WKH SODQ PD\ EH SD\DEOH L
VWRFN DQG UHVWULFWHG VWRFN XQLWV 3HUIRUPDQFH DZDUGV VKDOO WR WKH H[WHQW UHTXLUH
SHUIRUPDQFH JRDOV DQG VXFK SHUIRUPDQFH JRDOV VKDOO EH HVWDE® MKKHG R WKKHU E R\PHP LRRW &6
6HFWLRQ P 6XEMHFW WR WKH WHUPV Rl WKH SODQ DQG DQ\ DSSOLFDEOH DZDUG DJUHHPHQW W
SHUIRUPDQFH SHULRG WKH DPRXQW RI DQ\ SHUIRUPDQFH DZDUG JUDQWHG WKH DPRXQW RI DQ\ SC
FROQGLWLRQV RI DQ\ SHUIRUPDQFH DZDUG VKDOO EH GHWHUPLQHG E\ WKH FR PPKMW WRHHO RRMDZL WK I
VKDOO DSSO\ WR DOO SHUIRUPDQFH DZDUGY PDGH WR DQ\ SDUWLFLSDQW XQGHU WKH SODQ

LL

LLL

LY

6KBKRGGHRY DO RI$IVDBHUIRUPDQFH DZDUG WKDW LV LQWHQGHG WR EH 3TXDOLI
Rl 6HFWLRQ P VKDOO EH QXBPW RIGDYWIRHPBAG XOPHVWRWKH SODQ DV DPHQC
VKDUHKROGHUV Rl WKH &R P SD QQDQWDWKPHERMPLSDIQRY VKDUHKROGHUV 1R SHUIRU
\HDUV DIWHU WKH GDWH RI VXFK PHHWLQJ RI VKDUHKROGHUV XQOHVV WKH VKD

%XVLQHVV &8QWHWNYIDQG XQWLO WKH FRPPLWWHH SURSRVHWKIRIHKRD G H KK OBESH
JHQHUDO EXVLQHVV FULWHULD VHW IRUWK LQ WKLV VHFWLRQ WKH DWWDLQPH!
DzDUGV WKH EXVLQHVV FULWHULD WR EH XVHG IRU SXUSRVHV RI HVYWDEOLVKL
DPRQJ WKH IROORZLQJ DOWHUQDWLYHYVY HDFK RI ZKLFK PD\ EH EDVHG RQ DEVR
FRPSDQLHYVY DQG PD\ EH DSSOLH®QW OLWIGR & DOMX®IYRRIPVE D QL MXWVDRIKROH RU LGH
VHIPHQWY RU WKH OLNKV VDROGIXPHD/EERNAN IBRUFH PDUNHW VKDUH UHYHQXH V
EHIRUH LQWHUHVW H[SHQVH DQG WD[HV HDUQLQJV EHIRUH LQWHUHVW H[SHQV
GHSUHFLDWLRQ DQG RU DPRUWL]DWLRQ HDUQLQJV EHIRUH LQWHUHVW H[SHQV
HTXLW\ RU FRVWYV UHWXUQ RQ LQYHVWHG RU DYHUDJH FDSLWDO HPSOR\HG HF

DUHM D® OD[LBRRXQW 3DNOHEOMMIWDZDUG VKDOO EH D GROODU DPRXQR@QKRD ML FHH®

ZKLFK PD\ EH JUHDWHU RU OHVV WKDQ DV GHWHUPLQHG E\ WKH FRPPL/WWH

PD[LPXP DPRXQW SD\DEOH SXUVXDQW WR DOO SHUIRUPDQFH DZDUGV WR DQ\ SI
G LL RI WKH SODQ

3D\PHQW RI| 3HUDERWVPBRBHRUPDQFH DZDUGV VKDOO EH SDLG QR ODWHU WKDQ VL
SHUIRUPDQFKHSARBERGWWH HWW\GLVFUHWLRQ UHGXFH WKH DPRXQW RI D SD\RXV\
SHUIRUPDQFH DZDUG EXW PD\ QRW H[HUFLVH GLVFUHWLRQ WR LQFUHDVH VXFK

&HUWDLQ (YYHRWNUWLFLSDQW GLHVY EHFRPHV SHUPDQHQWO\ DQG WRWDOO\ GL\
FRPPLWWHH EHIRUH WKH HQG RI D SHUIRUPDQFH SHULRG RU DIWHU WKH SHUIR
LQ LWV GLVFUHWLRQ GHWHUPLQH WKDW WKH SDUWLFLSDQW VKDOO EH SDLG D
VXFK GHDWK GLVDELOLW\ RU RWKHU DSSURYHG WHUPLQDWLRQ RI HPSOR\PHQW

YL

YLL

'"HVLIQDWLORQW SHUIRUPDQFH DZDUG WKH FRPPLWWHH VKDOO QRW ODWHU Wk
$ GHVLIJQDWH DOO SDUWLFLSDQWYV IRU VXFK SHUIRUPDQFH SHULRG % HVWD
SHUIRUPDQFH SHULRG RQ WKH EDVLV RI RQH RU PRUH RI WHW BEZDWGEWYV URW HWFIK

&HUWLILFPRMAORRZLQJ WKH FORVH RI HDFK SHUIRUPDQFH SHULRG DQG SULRU WF
SHUIRUPDQFH DZDUG WKH FRPPLWWHH VKDOO FHUWLI\ LQ ZULWLQJ DV WR WKH



XSRQ ZKLFK DQ\ SD\PHQWV WR D 3DUWLFLSDQW IRU WKDW SHUIRUPDQFH SHULR

'HYLGHQG (TXIKIDGREWIMWWHH LV KHUHE\ DXWKRUL]JHG WR JUDQW WR SDUWLFLSDQWYV GL
UHFHLYH SD\PHQWV LQ FDVK VKDUHV RWKHU VHFXULWLHV RWKHU DZDUGV RU RWKHU SURSHUW\
E\ WKH &RPSDQ\ WR KROGHUV RI VKDUHV ZLWK UHVSHFW WR D QXPEHU RI VKDUHV GHWHUPLQHG E\
GLYLGHQG HTXLYDOHQWY PD\ KDYH VXFK WHUPV DQG FRQGLWLRQV DV WKH FRPPLWWHH VKDOO GHYV

2WKHU 6 W RBED&WEDKNHERPPLWWHH LV KHUHE\ DXWKRUL]J]HG WR JUDQW WR SDUWLFLSDQWYV
RU LQ SDUW E\ UHIHUHQFH WR RU RWKHUZLVH EDVHG RQ RU UHODWHG WR VKDUHV LQFOXGLQJ ZI
FRQVLVWHQW ZLWK WKH SXUSRVHVKIDWKWXE R DQ DYWRY PEME KRZIFHONHAULLXIE N PW WER WKMHGWIHSLSFOWL IRD BA
bzbuG DJUHHPHQW WKH FRPPLWWHH VKDOO GHWHUPLQH WKH WHUPV DQG FRQGLWLRQV RI VXFK D:
6HFWLRQ I VKDOO EH SXUFKDVHG IRU VXFK FRQVLGHUDWLRQ ZKLFK PD\ EH SDLG E\ VXFK PHWKR(
SURPLVVRU\ QRWHV RWKHU VHFXULWLHV RWKHU DZDUGV RU RWKHU SURSHUW\ RU DQ\ FRPELQDWL
WKH FRPPLWWHH VKDOO QRW EH OHVV WKDQ SHUFHQW RI WKH IDLU PDUNHW YDOXH RI VXFK VKL

*HQHUDO

L 1R &DVK &RQVL&HDWYSZIDRIEBG YRWKDOO EH JUDQWHG IRU QR FDVK FRQVLGHUDWLRQ
UHTXLUHG E\ DSSOLFDEOH ODZ

LL $ZD®V 0D\ %H *UDQWH®RSHYEBDWEHO PRUVKH GLVFUHWLRQ RI WKH FRPPLWWHH E
WDQGHP ZLWK RU LQ VXEVWLWXWLRQ IRU DQ\ RWKHU DZDUG RUODQ@QWHZRWE& HW [
$ZDUGYV JUDQWHG LQ DGGLWLRQ WR RU LQ WDQGHP ZLWK RWKHU DZDUGV RU LQ
WKH &RPSDQARUCDMN DRD\ EH JUDQWHG HLWKHUHHWVWKIH MDORPRPMVWKH DV ORUWDRM |

LLL )RUPV RI 3D\PHEZD®WVB@RBHMHFW WR WKH WHUPV RI WKH SODQ DQG RI DQ\ DSSOL
E\ WKH &RPSDIQORDWH)XSIRQ WKH JUDQW H[HUFLVH RU SD\PHQW RI DQ DZDUG P
GHWHUPLQH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ FDVK VKDUHV SURPLVVRU\ !
WKHUHRI DQG PD\ EH PDGH LQ OLQ UCGQMNOWMDEOIPHQWVRRUWRI@® QVEHUHUUHG EDVLV
SURFHGXUHVY HVWDEOLVKHG E\ WKH FRPPLWWHH 6XFK UXOHV DQG SURFHGXUH"
UHDVRQDEOH LQWHUHVW RQ LOQVWDOOPHQW RU GHIHUUHG SD\PHQWV RU WKH J
SD\PHQWYV

LY /ILPLWVW RQVI$ZDG&R/ 1R DZDUG DQG QR ULJKW XQGHU DQ\ VXFK DZDUG VKDOO EH
WKH ODZV RI GHVFHQW DQG GLWW.OLWE XW IVRQG IBWRYPG ) & G KR Z\M KHQF W R P L VDMHOHH U
WKH FRPPLWWHH [ GHVLIQDWH D EHQHILFLDU\ RU EHQHILFLDULHVY WR H[HUFL
UHVSHFW WR DQ\ DZDUG XSRQ WKH GHDWK RI WKH SDUWLFLSDQW RU \ WUDQ\
SDUWLFEEPRMILDWH IDPLO\" DV VXFK WHUP LV GHILQHG LQ 5XOH D H SURP.
6HFXULWLHSFMFRDQJH DV DPHQGHG RU DQ\ VXFFHVVRU UXOH RU UHJXODWLRQ
SDUWLFEEPRMALDWHDHKP DBDUG RU ULJKW XQGHU DQ\ DZDUG VK DILOHBWHL PHHR @ DV
SDUWLFLSDQW RU E\ D PHWERBHGLDXFK IDPUW L RLS D QWIXVW IRU PHPEHUV RI VX
GHVFULEHG DERYH RU LI SHUPIEXWLEB I DVQXXHREL ® BER@/KFAD BOGBDMWDAHSUHVHQWDW
bDzbuG PD\ EH SOHGJHG DOLHQDWHG DWWDFKHG RU RWKHUZLVH HQFXPEHUHG
VKDOO EH YRLG DQG XQHQIRUFHDHOOBLDWHQVW WKH &RPSDQ\ RU DQ\ DI

Y 7HUPS$RD&V7KH WHUP RI HDFK DZDUG VKDOO EH IRU VXFK SHULRG QRW ORQJHU '
FRPPLWWHH

YL 5SHVWULFWLRQV 6HFXUL$IHYHUAKIDQBEBWHWIIRQIVKDUHY RU RWKHU VHFXULWLH"'
H[HUFLVH WKHUHRI VKDOO EH VXEMHFW WR VXFK VWRS WUDQVIHU RUGHUV DQG
UXOHV UHJXODWLRQV DQG RWKHU UHTXLUHPHQWY RI WKH 6HFXULWLHYV DQG ([!
WKH FRPPLWWHH PD\ FDXVH D OHJHQG RU OHJHQGVY WR EH SODFHG RQ DQ\ VXFI
VKDUHV RU RWKHU VHFXULWLHY DUH WUDGHG RQ D VHFXULWLHV H[FKDQJH WK
FRYHUHG E\ DQ DZDUG XQOHVVY DQG XQWLO VXFK VKDUHVY RU RWKHU VHFXULWL|

YLL SWWHVWCHUHR®KH SODQ RU DQ\ DSSOLFDEOH DZDUG DJUHHPHQW SURYLGHV IRL
UHVSHFW WR DQ\ DZDUG RU JUDQW XQGHU WKLV SODQ RU IRU WD[HV VXFK SD\I
LQ DFFRUGDQFH ZLWK UXOHV HVWDEOLVKHG E\ WKH FRPPLWWHH

6HFWLRBQDUGY WR 1RQ HPR/ORUNH 'LU

(DLIJLELOUWSZ P®H Q DGGLWLRQ WR RWKHU DZDUGV WKDW PD\ EH JUDQWHG WR QRQ HPS
ERDUG RI GLUHFWRUV ZKR LV QRW DQ HIPGIOCRVHHRR WKKH&EKRBOIDO\ R Y RQ HPSDR\HH GLUHFWRU ZKR
VKDOO XSRQ WKH GDWH RI KLV RU KHU LQLWLDO HOHFWLRQ WRHWKHVERDH® VIKHDFOHL YHiI \DW D DALk



GDWHV RI WKH DQQXDO VKDUHKROGHU PHHWLQJ LQ HDFK RLMKHPWKGHB WG F HRGQRAL\GID VX F K | PHXF
ZLWK WKH BRI E\ZLWK UHVSHFW WR PDQGDWRU\ UHWLUHPHQW RI GLUHFWRUV DQ\ GL@® FRWMWHRW U\
DZDUGHG VKDOO LPPHGLDWHO\ WVHMWWLQHRBOQW SRRPVW KK G6RDHMEWRIUD GLUHFWRU FHDVHV WR EH D (
UHDVRQ RWKHU WKDQ PDQGDWRU\ UHWLUHPHQW DQ\ XQYHVWHG SRUWLRQ RI WKH DZDUG VKDOO W
WKLV 7XGIDRXWKRULW\ RI WKH FRPPLWWHH XQGHU WKLV 6HFWLRQ D VKDOO EH OLPLWHG WR PLQLV

HFQOQXDO 6WRFN 2SYWIRQQUR@ PWSOR\HH GLUHFWRU DOVR VKDOO EH HOLJLEOH WR UHFHLY
SODQ SURYLGMXDKRBDORYWUFK GLUHFWRU VKDOO EH HOLJLEOH WR UHFHLYH PRUH WRGQWKDWRB®QRK
EH VXEMHFW LQ DOO PDWHULDO UHVSHFWV WR WKH VDPH WHUPV FRQGLWIRIQW RBIQW KIH & R/RIS B QAL R (

6BWRFN &RPSHQVPMNQRQ HPSOR\HH GLUHFWRU VKDOO EH HOLJLEOH WR UHFHLWY HE RDUKSORIIF

DQG WKH FRPPLWWHHY WKHUHRI LQ VKDUHV RU UHVWULFWHG VWRFN XQLWV DQG WR GHIHU WKH UF
'"HIHUUDO 30DQ DWRQQ@WKHOG KG LHWREDNWDGH D SDUW KHUHRI

6HFWLR®HQG P H QAM LDRL® DHGINRQ/ WP HQ W V

([FHSW WR WKH H[WHQW SURKLELWHG E\ DSSOLFDEOH ODZ DQG XQOHVYVY RWKHUZLVH H[SUHVV(

$PHQGPHQWY WRHVKRDIEDRI GLUHFWRUV RI WKWX&BPKIEQ \GRLIV\FRBDMQ Q@ X B CRUHW H U P MCKIDMH
QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH SODQ RU DQ\ DZDUG @R WHXKH QR ZE& AHKERY WD\D K
GLVFRQWLQXDWLRQ RU WHUPLQDWLRQ VKDOO EH PDGH WKDW

L ZRXOG DPHQG VHFWLRQ D G RU D L RI WKH SODQ

LL DEVHQW VXFK DSSURYDO ZRXOG YLROBRWHNVGKHRBENX @H WK RQJBH D0 DRWMLKRIUY WRH RX
$VVRFLDWLRQ RI 6HFXULWLHYV '"HDOHUV ,QF WKDW DUH DSSOLFDEOH WR WKH

LLL DEVHQW VXFK DSSURYDO ZRXOG FDXVH WKH &RPSDQ\ WR EH XQDEOH XQGHU W

7KH ERDUG RI GLUHFWRUV VKDOO EH HQWLWOHG WR GHOHJDWH WR WKH FRPPLWWHH WKH SRZHU
WR WLPH GHWHUPLQH

BDLYHWM FRPPLWWHH PD\ ZDLYH DQ\ FRQGLWLRQV RI RU ULJKWV RI WKH &RPSDQ\ XQGHL

JEPLWDWLFRHQGREQWUYWKHU WKH FRPPLWWHH QRU WKUS8EBSTQVPROWPERIG RVOWHWPLQD'
SURVSHFWLYHO\ RUWHRNXWR VKW LFRIQYHQW RI WKH SDUWLFLSDQW RU KROGHU RU EHQHILFLDU\ WKHU

&RHBWLRQ RI '"HIHFWV 2PLVVLRRON BPRREP LQPRRIQN IPDN FREIWHFW DQ\ GHIHFW VXSSO\ DQ\ RI
RU DQ\ DZzDUG LQ WKH PDQQHU DQG WR WKH H[WHQMWFWW VKDOO GHHP GHVLUDEOH WR FDUU\ WKH St

6HFWLRQ 7D[QPRARRKIROGLQJ

,Q RUGHU WR FRPSO\ ZLWK DOO DSSOLFDEOH IHGHUDO RU VWDWH LQFRPH WD[ ODZV RU UHJXC
WR VXFK ODZV DQG UHJXODWLRQV LQFOXGLQJ ZLWKRXW OLPLWDWLRQ WKH HVWDEOLVKPHQW RI SF
ZKLFK DUH WKH VROH DQG DEVROXWH UHVSRQVLELOLW\ RI D SDUWLFLSDQW DUH ZLWKKHOG RU FR(
DQG VWDWH WD[HV WR EH ZLWKKHOG RU FROOHFWHG XSRQ H[HUFLVH RU UHFHLSW RI RU WKH ODS\
WHUPVY DQG FRQGLWLRQV DV LW PD\ DGRSW PD\ SHUPLW WKH SDUWLFLSDQW WR VDWLVI\ VXFK WD][
RWKHUZLVH WR EH PDGH XSRQ H[HUFLVH RU UHFHLSW RI RU WKH ODSVH RI UHVWULFWLRQV UHODW
WKH &RPSDQ\ VKDUHV RU RWKHU SURSHUW\ RWKHU WKDQ VKDUHV LVVXDEOH XSRQ H[HUFLVH RU UH
DPRXQW RI VKK HOH[HW LIRQY W IEPIORQ RU EHIRUH WKH GDWH WKDW WKH DPRXQW RI WD[ WR EH ZLWK

6HFWLRQ R M QWHLLRDQDV 3 U

IR 5LIKPE@WRIR HOLJLEOH SHUVRQ SDUWLFLSDQW RU RWKHU SHUVRQ VKDOO KDYH DQ\
XQLIRUPLW\ RI WUHDWPHQW RI HOLJLEOH SHUVRQV SDUWLFLSDQWY RU KROGHUV RU EHQHILFLDULL!

7KH WHUPV DQG FRQGLWLRQV RI DZDUGY QHHG QRW EH WKH WDHPERW ISW K W HMSSDFRWVW R DQ\ SDUWLFL

& DG IMHPHQWKR SDUWLFLSDQW ZLOO KDYH ULJKWV XQGHU DQ DZDUG JUDQWHG WR VXFK
H[HFXWHG RQ EHKDOI RI WKH &RPSDQ\ VQGQ HG LEH TWKKIN VB BG VEL PMLEB QWP SDQ\

IR /LPLW RQ 2WKH $ BRPGHPHRMKLQ@J FRQWDLQHG LQ WKH SO D QI V(KIDIVDH SIWHRPHDGWR B\ H Q8
HIHFW RWKHU RU DGGLWLRQDO FRPSHQVDWLRQ DUUDQJHPHQWY DQG VXFK DUUDQJHPHQWYV PD\ EH



IR 5LIJKW WR (FEK®GRIBEQW RI DQ DZDUG VKDOO QRW EH FRQVWUXHG DV JLYLQJ D SDUWLI
DILOLDWH QRBWILQODIQW DD\ WKH ULJKW LFOILW WH &RRP S/THQ\PR Q DVWKHH \DHFK HPSOR\PHQW DW DQ\ WLPH Z
DILOLDWH PD\ DW DQ\ WLPH GLVPLVV D SDUWLFLSDQW IURP HPSOR\PHQW IUHH IURP DQ\ OLDELOLW\

DJUHHPHQW

RYHUQLQTK/ID Z DORLRQWNUXFWEWR RDQYEHHBEODQ RU DQ\ DZDUG DQG DQ\ UXOHV DQG UHJX!
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH ODZV Rl WKH 6WDWH RI OLQQHVRWD

6IHYHUDEHOD@\ SURYLVLRQ RI WKH SODQ RU DQ\ DZDUG LV RU EHFRPHV RU LV GHHPHG W
WKH SODQ RU DQ\ bZzDUG XQGHU DQ\ ObDZ GHHPHG DSSOLFDEOH E\ WKH FRPPLWWHH VXFK SURYLVL
FRQVWUXHG RU GHHPHG DPHQGHG ZLWKRXW LQ WKH GHWHUPLQDWLRQ RI WKH FRPPLWWHH PDWHL
WR WKH SODQ RU VXFK MXULVGLFWLRQ RU DZDUG DQG WKH UHPDURBWU RI WKH SODQ RU DQ\ VXFK

VR UXVW RUHXWBLHUWKHU WKH SODQ QRU DQ\ DZDUG VKDOO FUHDWH RU EH FRQVWUXHG
EHWZHHQ WKH &RASDLQWRIUDI@E DISDUWLF 7B DIQRAH RHU WHQ VR WKKHDWY SHQAVRIQUVRQ DFTXLUHV D ULJKMW VDR
SXUVXDQW WR DQ DZDUG VXFK ULJKW VKDOO EH QR JUHDWHU WKDQIMWKHMH WH KW RI DQ\ XQVHFXUHG

R JUDFWLRUDCREIKWDFEWLRQDO VKDUHV VKDOO EH LVVXHG RU GHOLYHUHG SXUVXDQW WR
VKDOO EH SDLG LQ OLHX RI DQ\ IUDFWLRQDO VKDUHV RU ZKHWKHU VXFK IUDFWLRQDO VKDUHV RU D

+HHDGLQ3WDGLQJV DUH JLYHQ WR WKH VHFWLRQV DQG VXEVHFWLRQV RI WKH SODQ VROH(
DQ\ zD\ PDWHULDO RU UHOHYDQW WR WKH FRQVWUXFWLRQ RU LQWHUSUHWDWLRQ RI WKH SODQ RU

2WKHU %HQRIERRSHQVDWLRQ RU EHQHILW DZDUGHG WR RU UHDOL]HG E\ DQ\ SDUWLFLSD
SDUWLFIFRPGWOVDWLRQ XQGHU DQ\ FRPSHQVRW VR © LEDWH 5 ODHWR U WK H Q&R PG ID\QD EX@A MY UHTXLUHG

6HFWLRQ(IIHFWLYH 'DWH RI WKH 30DQ

7KH SODQ VHPWDYHHDNIRI -DQXDU\ VXEMHFW WR DSSURYDO E\ WKH VKDUHKROGHUV RI WKH

6HFWLR®UP RI WKH 30DQ

8QOHVV WKH SODQ VKDOO KDYH EHHQ GLVFRQWLQXHG RU WHUPLQDWHG DV SURYLGHG LQ 6HF
WHUPLQDWLRQ RI WXQOSHVNORWRBAHYHWH H[SUHVVO\ SURYLGHG LQ WKH SODQ RU LQ DQ DSSOLFDEOH
WHUPLQDWLRQ Rl WKH SODQ DQG WKH DXWKRULW\ RI WKH FRPPLWWHH SURYLGHG IRU KHUHXQGHU
&RPSDQ\ WR DPHQG WKH SODQ VKDOO H[WHQG EH\RQG WKH WHUPLQDWLRQ RI WKH SODQ

$11¢(; ,

‘(/8;( &25325%7,21
121 (03/2<(( ',5(&25 62&.$1' '()(55%/ 3/$1
33/$1°

3XUSRVH RI TKKHSXAUB®VH RI WKH '"HOX[H &RUSRUDWLRQ 1RQ (PSOR\HH 'LUHFWRU 6WRFN I
HPSOR\HH PHPEHUV RI WKH %RDUG RI 'LUHFWRUV WKH 3*%RDUG" Rl '"HOX[H &RUSRUDWLRQ 3 HOX[H"’
YDOXH 3&RPPRQ 6WRFEN’ DQG WKHUHE\ DOLJQ WKHLU LQWHUHVW LQ WKH BIRQ Z \VOIDUPHVEFFRF 8 CRIV'
SDUWLFLSDWLQJ GLUHFWRU WR HOHFW YROXQWDULO\ WR UHFHLYH DOO RU D SRUWLRQ RI KLV RU K
WR GHIHU WKH UHFHLSW RI VXFK VKDUHV XQWLO D ODWHU GDWH SXUVXDQW WR HOHFWLRQV PDGH |



(OLJLELOLWHFWRUV RI WKH &RPSDFEHUWKR W BMW ORW HFBVORRHHY RI WKH &RPSDQ\ RU LWV VX
3(OLJLEOH 'LUHFWRUV’

$GPLOLVW/WKDLWBRO®Q ZLOO EH DGPLQLVWHUHG E\ RU XQGHU WKH GLUHFWLRQ RI WKH 6HFL
&RPPRQ 6WRFN SXUVXDQW WR WKLV 30DQ LV EDV$GPR Q LMMOWGERMIIRIYV XROEGHH BV K DV JAEDM ZIL ODF BHR OV F
DGPLQLVWUDWIOCH TRAHH/UWWILIR@W RI LQWHUSUHWDWLRQGRPILW KV W @ D\WWHDLE K OGCH BWHH IGRHLVQHDWWPLLROH GL @ WW K B U
$GPLQLVWUDWRU PDNHV RU WDNHV SXUVXDQW WR WKH SURYLVLRQV RI WKIKWGPDQLYWIUDWRFRZQOEO
DFWLRQ RU GHWHUPLQDWLRQ PDGH LQ JRRG IDLWK ZLWK UHVSHFW WR WKLV 30DQ

(OHFWLRQ WR 5HFHLYH 6WRFN DQG 6WRFN ,VVXDQFH

(OHFWLRQ WR 5HFHLYH 6V2RFNRUQV IHRRLGBEGKE\ WKH &RBBEPLQL DWW O BEMEBSUIRYHG HEYXLWKFWR
36WRFN (OHFWLRQ®™ WR UHFHLYH LQ OLHX RI FDVHDOKBUBY BH&RPHPRQ GWRFW KDY LQJ HT XDIQUVOR U T
DOO PHHWLQJ IHHV LQFOXGLQJ DOO FRPPLWWHH UHWDLQHUV DQG PHHWLQJ IHHMNRPVXGIGPHWBUQBQ
(OLJLEOH 'LUHFWRUV ZLOO EH GHHPHG WR KDYH PDGH VXFK D 6WRFN (OHFWLRQ WR UHFHLYH VKDUI
EH D SDUWLFLSDWLQJ GLUHFWRU XQGHU WKLV 30DQ 33DUWLFLSDWLQJ 'LUHFW RHUF WWYRHD \I QO HsDWRAF N
ILOHG ZLWK WKH &RPSDQ\ WKH GDWH RI VXFK ILOLQJ EHLQJ WKH GDWH RI VXBIK HOHFWLLRIQN R \CKD\
VKDOO DSSO\ RQO\ ZLWK UHVSHFW WR VHUYLFHVY DV D GLUHFWRU SURYLGHG IRU WKH SHULRG RI -X

<HDU"~ SURYLGH\GKDHRDHY HWLJLEOH 'LUHFWRU ZKRVH LQLWLDO HOHFWLRQ WR WKH %RDUG RI 'LUHF)\
(OHFWLRQ ZKLFK VKDOO DSSO\ RQO\ ZLWK UHVSHFW WR VHUYLFHV DV D GLUHFWRU SURYLGHG IRO(
JLVREOWDYV VSHFLILHG LQ WKH 6WRFN (OHFWLRQ )ROORZLQJ WKH LPSOHPHQWDWLRQ RI WKH 30DQ X
'"HIHUUDOIBPWORYH DV Rl 2FWREHU (OLJLEOH 'LUHFWRUV VKDOO FRQWLQXH WR EHDERKQG LK) JW

ZLWK UHVSHFW WR WKHLU VHUYLFHV DV D GLUHFWRU GXULQJ WKH SHULRG IURP -DQXDU\ v
&RPSDQ\ WKH UHTXLUHG IRUP IRU PDNLQJ D 6WRFN (OHFWLRQ VXFK GLUHFWRU VKDOO EH GHHPHG
FXUUHQWHDIRFEDLQ WKH DEVHQFH RI KDYLQJ PDGH VXFK 6WRFN (OHFWLRQ WR KDYH HOHFWHG WR UF
HOHFWLRQ ZLOO EH GHHPHG WR KDYH EHHQ PDGH RQ L <HDU DI\QDORU MWD & IDVQIG UHLY S\M K W WHRL WW H
%RDUG RI QHZ GLUHFWRUV ZLW<4H DH \REHFWX @ HW K HV R X K UGDOMH )LV DV KLQ WKH SHD WRGZRLBR\H Y RQKW
VKDOO EH GHHPHG PDGH IRU ERWK W KH DRK@AUGVORWF B @ G HFMMR (RO DR A LIQY DIEFRMGDQFH ZLWK WKH SU
WKH SHULRG WR ZKLFK VXFK HOHFWLRQ DSSOLHV

L VVXDOQFH RI 6WRFEN LEXDUHXVRRI&BOK[H &RPPRQ 6WIDNX K CHYTIXDIODW R WKHDDRRIXWQW RI WKH !
WR HDFK 3DUWLFLSDWLQJ 'LUHFWR W RIWD HHAW IDRAQ VB KK \BXOMQWL P B D5W IE QVIMVRLQUFHFFRAERMWE UDH &' BINRIFHEEY Y& 6/ IR (
ODUFK -XQH 6HSWHPEHU DQG 'HFHPEHU IRU WKH FDOHQGDU TXDUWHU HQGLQJ RQ KWK & RPB
VKDOO QRW LVVXHKNQOQ®RWI@EHDW WKBD WHUPYV RI WKLY 30DQ D IUDFWLRQDO VKDUH ZRXOG EH UHTXL!I
GRZQ WR WKH QHDWHWWHYRWWIWKDW D 3DUWLFLSDWLQJ 'LUHFWRU HOHFWV WR UHFHLYH OHVV WKI
6WRFN 8QLWY DV GHILQHG DQG SURYLGHG LQ 6HFWLRQ WKDW 3DUWLFLSDWLQJ 'LUHFWRU VKDO

0DOQHU RI ODNLQJ 'HEHIMDWLFQISPWILRQ 'LUHFWRU PD\ HOHFW WR GHIHU SD\PHQW RI WKH
SXUVXDQW WR WKLV 30DQ E\ ILOLQJ WKH GDWH RI VXFK ILOLQJ EHLQJ WKH GDW H & P IVQXIEWKWHDHAFRL |
ZLWK UHVSHFW WR SD\PHQMDDIOY LW K H Y-RFDXELA)H G PMHFDMROD MRAUK RPKBI IRUP WKH 2'H I H ULGEPQ QOWWWDR
SXUSRVH 3'HIHUSRDO SRHRWRRQR|I WKH SHWDLQHU WR EH SDLG LQ ROV K SP-DRLORWS &R F3H (B HB WG RSX UX
UHVSHFW WR QHZ GLUHFWRUV DQG FRQWLQXLQJ HOHFWLRQV XQGHU WKH 30DQ GXULQJ VKDOO [
FRQFOXVLYHO\ EH GHHPHG WR PHDQ WKDW QR HOHFWERB WRHGH HU (IOHHEFARLQ NP 16 OMEWM \§ K W DLSEHD!
HQVXLQXHDWFDIONK UHVSHFW WR HOHFWLRQV PDGH RQ RU EHIRUH 0D\  RH B D FX WHJU WDKVH DG B WHHV IV K
PDGH RU WKH HEDXLQVY MSHMLOLHG LQ WKH 'HIHUUDO (OHFWLRQ ZLWK

UHVSHFW WR '"HIHUUDO (OHFWDRQNIIPDGBIOE{OHFAVGRQHFWGRHJ Y Q DFFRUGDQFH ZLWK WKH SURYLVLRQV
HOHFWLRDQKBISEHOHHBYDO (OHFWLRQ IRUP VKDOO VSHFLI\ WKH DPRXQW WR EH WHIHWDHGHHSUHVVHG L

QUHGLWY WR 'HFFBXYO® 6RWRENHFWLY H DIFKHBD\PG\QW 'DWH D 3DUWLFLSDMAIEQWL YL HFI\M B U OXC
UHFHLYH D FUHGLW LQ WKH IRUP Rl UHVWULFWHG VWRFR XL WD F6 \W§ RN N @OW W VWROKL W HRSU KM H QI
6WRFKH QXPEHU RI 6WRFN 8QLWV FUH GLWH B UW RYB BRIV VIKDDOOL B GHWHWRUQHG E\ GLYLGLQJ ®Q I
5HWDLQHU SD\DEOH RQ WKH 3D\PHQW 'DWH IRU WKH FXUUHQW FDOHQGDU TXZDUOAXHURD @GV K i FHL RIH&
VXFK 3D\PHQW 'DWH ,I| WKDW FRPSXWDWLRQ ZRXOG UHVXOW LQ DM U B FNLRHID BRERFMF NVKGIL R P IS DQJ
QXPEHU RI 6WRFN 8QLWYV VR FUHGLWHG XS RU GRZQ WR WKH QHDUHVW LQWHJHU

'LYLGHQG (TXLYDOH(MWIIBMMPHHW\VGLYLGHQG LV SDLG RQ WKH &RPPRQ 6WRFN$FWRM@W UM DF
GLYLGHQG HTXLYDOHQW SD\PHQW RQ WKH GLYLGHQG SD\PHQW GDWH HTXDO WR WKH DPRXQW RI Wt
8QLWYV FUHGLWHG WR WK HH3IBUWHBLERREY R Q WHAWEBUYLGHQG UHFRUG GDWH

)DLU OMDEK#H )DLU IIDAMHWI HDFK VKDUH Rl &RPPRQ 6WRFN VKDOO EH HTXDO WR W KRIUR(
6WRFN ([FKDQJH 31<6(° RQ WKH UHQ BDOmMQEWGERW H DO U i SRIIRMHAG HE\LWKRW LI RQ VXFK GDWH WKH
DUH QR VKDUHV RI &RPPRQ 6WRFN WU BSIBMHCH RRQ DXFKDGBVWRH &RRRA R Q LAAWRFWNWID OO EH HTXDO WR WK
ILUVW GD\ SUHFHGLQJ VXFK GDWH RQ ZKLFK WKH 1<6( LV RSHQ IRU EXVLQHVV DQG KDV UHSRUWHG



7ZHUPLODWLRQ RI 6HUYLFB BN UW'LALSHMRQJ 'LUHFWRU OHDYHV WKH %R XH B BEH FRW N KWHKEL B
TXDUWHUO\ LQVWDOOPHQW RI WKH 5HWDLQHU HQWLUHO\ LQ FDVK RU &RPPRQ 6W RWNWKGHW\K H YDHS 6\W
(OHFWLRQ QRWZLWKVWDQGLQJ WKDW D 'HIHKH BO WOIHEMWY R Q PLVQ R @ LI R QMR DWW/ XD & M/ HDFE FSMSADIQMIF L R H F
GHHPHG WR EH WKH GDWH Rl WHUPLQDWLRQ UHFRUGHG RQ WKH SHUVRQQHO RU RWKHU UHFRUGV R

6KDYHUINVLODEOH IRWKKLYVODMFHRQVWLWXWHY SDUW RI WKH '"HOX[H &RUSRUDWLRQ 6 WRF
VXEMHFW WR WKH WHUPVS$DQ & KRV \W LR RRQVKWRGER LVVXHG XQGHU WKLY 30DQ VKDOMEB DWMXM
VKDUHV VR LVVXHG VKDOO EH VXEMHRWOXK WXKIH DLW K XYW B WP LRAUMVDK WK MW KH@HIDOLWY RI WKH IRUF

'HIHUUDO 3D\PHQW

'HIHUUDO 3D\PH®W WXHHFWLREB RI PDNLQJ WKH '"HIHUUDO (OHFWLRQ DQG DV D SDUW WKHUI
GHIHUUDO SD\PHQW HOHFWLRQ RQ WKH 'HIHUUDO (OHFWLRQ )RUP VSHFLI\LQJ RQH RI WKH SD\PHQW
HOHFWLRQ DW WKH WLPH DQ\ '"HIHUUDO (OHFWLRQ LV PDGH LQ DFFRUGDQFH ZLWK WKLV 30DQ WKH
6WRFN UHSUHVHQWHG E\ WKH 6WRFN 8QLWY HDUQHG GXULQJ WKH SHULRG FRYHUHG E\ W KMH UPIHQ D\
VHUYLFH RQ WKH %RDUG DWVKSURHK ILHOHD OQS BNFMQAWHOHFWLRQ VKDOO EH LUUHY RFD BV HH DH/U W REED ORI
GXULQJ WKH SHULRG FRYHUHG E\ WKH UHOHYDQW 'HIHUUDO (OHFWLRQ

3D\PHOW RI 'HIISBBRGOBMWRE®N D /KWBFNKBQLWY FUHGLWHGVWRI B UBLDHIG/E BARFIMAL KQD O DUEHF W R (
QXPEHU RI VKDUHV Rl &RPPRQ 6WRFN DQG LVVXHG LQ IXO0 WR WKH 3DUWLFLSDWLQJ 'LUHFWRU RQ
"'LUHMWWHUPLQDWLRQ RI VHUYLFH RQ WKH %RDUG RU WKH ILUVW EXVLQHVYV GD\ WKHUHDIWHU RU
LQ DFFRUGDQFH ZLWK WKHS$SURSDVRRQW\RVEBDPOWLRY PDGH LQ ZKROH VKDUHV Rl &RPPRQ 6WRFN UR
IRUHJRLQJ LQ WKH HYHQW RI D &KDQJH RI &RQWURO DV GHILQH G QH 6#iF WHIEF G RARFMMIRE IR 18 QY K\ VE K1
LPPHGLDWHO\ SHUR\RUYWRGWWH RI WKH WUDQVDFWLRQ FRQVWLWXWLQJ WKH &KDQJH Rl &RQWURO VKI
QHFHVVDU\ WR WKH QHDUHVW LQWHJHU DQG LVVXHG LQ IXO0 WR WKH 3DUWLFLSDWLQJ 'LUHFWRU |

3D\PHOQW WR ,QXWBWHYHQW WKDW D 3DUWLFLSDWLQJ 'LUHFWRU VKBPROREQMW E B R WMK DUHY
WKHUHIURP VKDOO EH IWWXMW® WHR RYHBEHQHHFWRWLHY DV WKH FDVH PD\ EH

+ROGLQJ 3OOLREGDUHYV RI &RPPRQ 6WRFN LVVXHG XQGHU WKLV 30DQ LQFOXGLQJ VKDWMHV
'"HIHUUH G BMRXFNW VKDOO EH KHOG E\ WKH 3DUWLFLSDWLQJ 'LUHFWRU UHFHLYLQJ VXFK VKDUHYV IRL
PD\ EH UHTXLUHG IRU FRPSOLDQFH ZLWK 5XOH E DV DPHQGHG RU DQ\ VXFFHVVRU UXOH 35XOH
([FKD@FMW RI DV DPHQGH&FWKHGPHFEDWWHDY KUWRU KHU GLVFUHWLRQ UHTXLUH WKDW VKDUHV
D VXLWDEOH OHJHQG UHVWULFWLQJ WUDGLQJ LQ VXFK VKDUHV GXULQJ VXFK KROGLQJ SHULRG

/[LPLWDWLRQ RQ 5LJKWV RI (OLJLEOH DQG 3DUWLFLSDWLQJ 'LUHFWRUV

6HUYLFH DV D ITRWKAWRUQ WKLV 30DQ ZLOO LQWHUIHUH ZLWK6RD WG RIUNVLMWY D/EDUBKR KB H
HOHFWLRQ HOHFW RU UHPRYH DQ (OLJLEOH RU 3DUWLFLSDWLQJ 'LUHFWRU IURP WKH %RDUG 1HLW
XQGHUVWDQGLQJ H[SUHVV RU

LPSOLHG WKDW WKH &RPSDQ\ RU LWV %RDUG RU VKDUHKROGHUV KDYH UHWDLQHG RU ZLOO UHWDL
FRPSHQVDWLRQ

1ROH[FOXVLYLW\ RRWIKIH) 3 FIR@WDLQHG L Q WAFKAL VPRIELQ\ [RW LIDNMVHQ G 18 GO 'R ROL O X If RRARPHSD\QD 1\
SURJUDPV RU WR FUHDWH DQ\ OLPLWDVRILRHUV RRUVWKRD SBZWH RR@/IKMN RRMSIREW FRPSHQVDWLRQ DUL
QHFHVVDU\ RU GHVLUDEOH

30BPHOGPHOW ORGTHUPDVWDRAHIERED UG PD\ VXVSHQG RU WH URHQBRHUG KFLDA DPHQ ® W OLOA
LQ VXFK UHVSHFWY DV WKH %RDUG PD\ GHHP DGYLVDEOH LQ RUGHU WKDW WKLV 30DQ ZLOO FRQIRL
GHHP WR EH LQWKHVERPSOWHVWVWEDRY Q& HIEP HGRZMH GIW VH WR LW K LA/L BUOKIRQ \X LIPS E /YD O HRH R\DIGH B R F
DSSURYDO RI WKH DPHQGPHQW LV WKHQ UHTXLUHG WR H[HPSW LVVXDQFH RU FUHG L$WIMQY (RG HAK B X &
SXUVXDQW WR WHK&RUNCHWRRN WK 28 ZH

(IHFWLYH 'DWH DQOG 'XURIW. B Q IR} WKBOBEWBERHARP® +HDIQ XD U\ DQG VKDOO FRQWLQXH X
WKH H[SLUDWLRQ RU WSWRPY IQ®MAE RX RW WK 6HBSLUDWLR Q RHF W HDIDR LULD) W WR/QRR I3 IV WV FRLCSIDQY & D OLAU |
$FFRXQWYV ZKLFK VKDOO FRQWLQXH WR EH JRYHUQHG E\ WKH SURFNRRXQWY RN W R ED [3\DKHG XOQU\GLHOU WK

3DUWLFLSDOWY DUH *HQHUDGKHBBUWRELNVSRWWEH '€ BASIV@UY DQG EHQHILFLDULHV WKHL
ZLWK UHVSHFW WR DQ\ SD\PHQWY WR EH PDGH SXUVXDQW WR WKLV 300IOHDQRU VR IOKDU@ RWH KLOQY B @\C
&RPSDQ\WKH &RPSDQ\ VKDOO LQ IDFW HOHFW WR VHW DVLGH PRQLHY RU RWKHU DVVHWV W B/ PHBIX
RWKHUZLVH WKH VDPH VKDOO QHYHUWKHOHVV EH UHJDUGHG DV D SDUW Rl WKH JHQHUDO DVVHW
'LUHFWRU QRU DQ\ EHQHILFLDU\ WKHUHRI VKDOO KDYH D OHJDO EHQHILFLDO RU VHFXULW\ LQWHU'

&KDQJH RI SR@WDRIH RI &aRQWURO” VKDOO EH GHHPHG WR KDYH RFFXUUHG LI WKH FRQG
VDWLVILHG



$ $Q\ BHUVRQ RWKHU WKDQ D WUXVWHH RU RWKHU ILGXFLDU\ KROGLQJ VHFXULWLHV
2ZQHBLUHFWO\ RRI MHFXWHMLEY RI WKH &RPSDQ\ QRW LQFOXGLQJ LQ WKH VHFXULWLHYV EHQHILFLD
LWVLOLDWHY UHSUHVHQWLQJ RU PRUH RI WKW WRPABLRXWE VWRNWQL®LUQIRZHIFRUX B L W IKHHV & RRISD Q\ |

% X MQLY M/ IGHD \§ HURLIRWS KIU\R B OADKGH XHOW L O ILQDO GLVWULE X$WIFRRY QWRVD @
ZKR DW WKH EHJLQQLQJ Rl VXFK SHULRG FRQVWLWXWH WKH %RDUG DQG DQ\ QHZ GLUHFWRU RWKH
LQWR DQ DJUHHPHQW

ZLWK WKH &RIMHFDWQD WRIBIQVDFWLRQ FRQVWLWXWLQJ D &KDQJH RI &RQWURO DV GHVFULEHG LQ SDUL
IRU HOHFWLRQ BA WKIHUKRRO®BM\YY ZDV DSSURYHG E\ D YRWH RI DW OHBNW KRZR LWKIHUGXHUH IL UNHKER)
SHULRG RU ZKRVH HOHFWLRQ RU QRPLQDWLRQ IRU HOHFWLRQ ZDV SUHYLRXVO\ VR DSSURYHG FHD'

7KH VEDUHKROGHUV RI WKHHLRR 5 DRRQ/RULRHVD FPH BRI WKH &RPSDQ\ ZLWBEHROR R W K
FRQVROLGDWLRQ ZKLFK ZRXOG UHVXOW LQ WKH YRWLQJ VHFEXULWLHV RI WKH &RPSDQ\ RXWVWDQGL
FROYHUWHG LQWR YRWLQJ VHFXULWLHV RI WKH VXUYLYLQJ HQWLW\ LQ FRPELQDWLRQ ZLWK WKH F
&RPSDOQW OHDVW RI WKH FRPELQHG YRWLQJ SRZHU Rl WKH YRWLQJ VHEXULWLHV RI WKHRARPRQ®
RU E DHRPHRU FRQVRGWHBWWRQMSOHPHQW D UHFDSLWDOL]DWLRQ RI WKH &RPSDQ\ RU VLPLODU WU
SRZHU Rl WKN BRKMISDRXWVWDQGLQJ VHFXULWLHV RU

7KH VKDUHKROGHUV RI WKH &RPSDQ\ DSSURYH D SODQ RI FRPSOHWH OLTXLGDWLRC
RI DOO RU VXEVWDQW.LDOSHWOO WKH &RPSDQ\T

( JRU WKH SXUSRVHV RI WKLV 6HFWLRQ WKH IROORZLQJ WHUPV VKI
L 33HUVRQ " VKDOO KDYH WKH PHDQLQJ GHILQHG LQ 6HFWLRQV D DQG G RI
LL *%HQHILFLDO 2ZQHU" VKDOO KDYH WKH PHDQLQJ GHILQSHF®WLQ 5XOH G SURPX(
LLL *$ILOLDWH  VKDOO PHDQ D FRPSDQ\ FRQWURO @K B UGL UFHRFQWDU FRQJ V&G IOWOH F WD
LOGLUMMRWKOHFW D PDMRULW\ RI WKH GLUHFWRUV WKHUHRI ZLWKRXW WKH FRQ

OLVFHOODQHRXYV
6HEFXULWLHY /DZ DOG 2WRWUZ LSMKWVULREWLADWQ\ RWKHU SURYLVLRQ RI WKLV 30DQ RU DQ
30DQ WKH &RPSDQ\ ZLOO QRW EH UHTXLUHG WR LVVXH DQ\ VKDUHV RI &RPPRQ 6WRFN XQGHU WKLV
VKDUHV Rl &RPPRQ 6WRFN LVVXHG SXUVXDB RPWWR WK LUH ¥ S B BW XWQR WXV K DV KD KIHHWHDL MHLIR \RW U D W DRI QD
WKH *6HSKWLWROIE DQ\ DSSOLFDEOH VWDWH VHFXULWLHV ODZV RU$PW B[H® B 5R QFINREHVXWIO W H MK

EHHQ REWDLQHG DQ\ RWKHU FRQVHQW DSSURY DO $GP SGIUWPW QKW R ER D QA HRIWWKRIQH UGHLI X FOUDHANRLURIQE R3H H
&RPSDQ\ PD\ FRQGLWLRQ VXFK LVVXDQFH VDOH RU WUDQVIHU XSRQ WKH

UHFHLSW RI DQ\ UHSUHVHQWDWLRQV RU DJUHHPHQWYV IURP WKH SDUWLHV LQYROYHG DQG WKH SOl
QHFHVVDU\ RU DGYLVDEQHRREGWHK W&RRPREDSO\ ZLWK VXFK VHFXULWLHY ODZ RU RWKHU UHVWULFWLRC

*RYHUQLQIKIDZ DORRBQWWUXFWLRQ LQWH U S UIHHW YR RWK ID\G B0 Q DVIVYU® \B DR @ XO@HEVH UHJX 0 D
EH JRYHUQHG E\ DQG FRQVWUXHG H[FOXVLYHO\ LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH 6WDWH RI






([KLEL
'"HOX[H & RUSRUDWLRQ
&RPSXWDWLRQ RI 5DWLR RI (DUQLQJV WR )L[HG &KDUJHV

GI_(EQOGF}:QGWKV <HD(QGHG 'HFHPEHU
-XQH

(DUQLQJV
,QFRPH IURP FRQWLQXLQJ RSHUDWLRQV EHIRUH LQFRPH WD[HV
,QWHUHVW H[SHQVH H[FOXGLQJ FDSLWDOL]HG LQWHUHVW

3RUWLRQ RI UHQW H[SHQVH XQGHU ORQJ WHUP RSHUDWLQJ
OHDVHV UHSUHVHQWDWLYH RI DQ LQWHUHVW IDFWRU

7JRWDO HDUQLQJV

J)LIHG FHKWD U

,QWHUHVW H[SHQVH LQFOXGLQJ FDSLWDOL]HG LQWHUHVW

SRUWLRQ RI UHQW H[SHQVH XQGHU ORQJ WHUP RSHUDWLQJ
OHDVHV UHSUHVHQWDWLYH RI DQ LOQWHUHVW IDFWRU

7TRWDO IL[HG FKDUJHV

5DWLR RI HDUQLQJV WR IL[HG FKDUJHV
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, IDZUHQFH - &BERMOHWBAXWHYHRRPIHOX[H &RUSRUDWLRQ FHUWLI\ WKDW
, KDYH UHYLHZHG WKLV TXDUWHUO\ UHSRUW RQ )RUP 4 Rl '"THOX[H &RUSRUDWLRQ

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D P
WKH FLUFXPVWDQFHYV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK UHVSH

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLR
RSHUDWLRQV DQG FDVK IORZV RWKHKIS HUHIREGW 3DEWHMWRIG DQGVKRY UHSRUW

7KH UHJVYVRWIOHUNE HLAMUI\DQG RIDUH UHVSRQVLEOH IRU HYWDEOLVKLQJ DQG PDLQWD 56 WQIX®IHWF O
DQG G H IRU WKH UHJLVWUDQW DQG KDYH

D '"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUt
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLC(C
ZKLFK WKLY UHSRUW LV EHLQJ SUHSDUHG

E (YDOXDWHGFEWIKHHBHVY RV WKWFORIVMMHUPRAWIUROV DQG SURFHGXUHV DQG SHHAWH®QMGIEY M
GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV RI WKH HQG RI WKH SHULRG FRYHUHG E\ V

F 'LVFORVHG LQ WKLV UHSRUWVDIQWHDQDE F® QWKHROHRYWWUDQWJFLDO WHBSRWW IUGF MEN WLI

UHJLWNVIRXQWIK ILVFDO TXDUWHU LQ WKH FDVHIRFWEBGD RYX DD WHIS\RRIND EVDR \EDVW WKKOEW URMTMARIM
FROQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG

7KH UHJVVRAWKHUNFHIAMUI\DQG RIKDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW HY DO XDWARIQVRIU
DXGLW FRPPLWWHN RRWKGE RHGLUWBWRWY RU SHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWLRQV

D $00 VLIQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUEL
DGYHUMHON WIKH W B ELWOWWD WRTUHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO L¢

E $Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPH®QWQRWHR®R B UFROBQ
UHSRUWLQJ
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, 'RXJOMMWHI-6HQPLRY 3UHVLGHQW DQGLEKUHRI)LIDODXJHLRRPUSRUDWLRQ FHUWLI\ WKDW
, KDYH UHYLHZHG WKLV TXDUWHUO\ UHSRUW RQ )RUP 4 Rl '"THOX[H &RUSRUDWLRQ

%DVHG RQ P\ NQRZOHGJH WKLV UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHPHQW RI D P
WKH FLUFXPVWDQFHYV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZLWK UHVSH

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLR
RSHUDWLRQV DQG FDVK IORZV RWKHKIS HUHIREGW 3DEWHMWRIG DQGVKRY UHSRUW

7KH UHJVYVRWIOHUNE HLAMUI\DQG RIDUH UHVSRQVLEOH IRU HYWDEOLVKLQJ DQG PDLQWD 56 WQIX®IHWF O
DQG G H IRU WKH UHJLVWUDQW DQG KDYH

D '"HVLIJQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV RU FDXVHG VXFK GLVFORVXUt
LQIRUPDWLRQ UHODWLQJ WR WKH UHJLVWUDQW LQFOXGLQJ LWV FRQVROLGDWHG VXEVLC(C
ZKLFK WKLY UHSRUW LV EHLQJ SUHSDUHG

E (YDOXDWHGFEWIKHHBHVY RV WKWFORIVMMHUPRAWIUROV DQG SURFHGXUHV DQG SHHAWH®QMGIEY M
GLVFORVXUH FRQWUROV DQG SURFHGXUHV DV RI WKH HQG RI WKH SHULRG FRYHUHG E\ V

F 'LVFORVHG LQ WKLV UHSRUWVDIQWHDQDE F® QWKHROHRYWWUDQWJFLDO WHBSRWW IUGF MEN WLI

UHJLWNVIRXQWIK ILVFDO TXDUWHU LQ WKH FDVHIRFWEBGD RYX DD WHIS\RRIND EVDR \EDVW WKKOEW URMTMARIM
FROQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG

7KH UHJVVRAWKHUNFHIAMUI\DQG RIKDYH GLVFORVHG EDVHG RQ RXU PRVW UHFHQW HY DO XDWARIQVRIU
DXGLW FRPPLWWHN RRWKGE RHGLUWBWRWY RU SHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWLRQV

D $00 VLIQLILFDQW GHILFLHQFLHY DQG PDWHULDO ZHDNQHVVHV LQ WKH GHVLJQ RU RSHUEL
DGYHUMHON WIKH W B ELWOWWD WRTUHFRUG SURFHVV VXPPDUL]H DQG UHSRUW ILQDQFLDO L¢

E $Q\ IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPH®QWQRWHR®R B UFROBQ
UHSRUWLQJ
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:H /DZUHQFH -&KWRWIQHHFAXWHYHRRPIHOX[H &RUSRUDWLRQ WRHHISRREERE\3 U DG HRXW OMEE & K UHR 1) MQKD
FHUWIXUVXDQW WR 6HFWLRQ $FWIRVKH 6DU&E B @&HWRFWLRQ WKDW

WKH 4XDUWHUO\ 5HSRUW RQ )RUP 4 Rl WKH &RPSDQ\ IRU WKH TXDUWHU HQGHG -XQH
WKH 6HFXULWSMHWV RIFKDQJH8 6 & P RU R G DQG

WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH 5HSRUW IDLUO\ SUHVHQWY LQ DOO PDWHULDO UHVSH
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$ VLIQHG RULJLQDO RI WKLV ZULWWHQ VWDWHPHQW UHTXLUHG E\ 6HFWLRQ KDV EHHQ SURYLGHC
6HFXULWLHY DQG ([FKDQJH XRP® LWHWILRHVRU LWV VWDI




