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([DFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

0,11(62%

6WDWH RU RWKHU MXULVGIDF-WIRYIRQAQFRUSRUDWLRQ RU,R&) (PSOR\HU ,GHQWLILFDWLRQ 11

9LFWRULD 6WY UH6ERMHYV RW D

$GGUHVV RI SULQRLBEBY H[HFXWLYH RI =LS &RGH

5HJLVW WHIDWS KR QI® QOPEHWI DUHD FRGH

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW KDV ILOHG DOO UHSRWWYV UH TN WIHGE WK HE
PRQWKY RU IRU VXFK VKRUWHU SHULRG WKDW WKH UHJLVWUDQW ZDV UHTXLUHG WR ILOH VXFK UH!¢

<HV . 1R

7KH QXPEHU RI VKDUHV RXWHNR\PIPR®L QW RF NJ HID Y WIDDXW SHU VKDUH DW 2FWREHU ZDV



3$57 , ),1$1&,$)250%,21
.WHP JLODQFLDO 6WDWHPHQWYV

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

&21'(16(" &2162/,"F(" %$/$1&( 6+((76
8QDXGLWHG

"HFHPEHU
6HSWHPEHU

GROODUV LQ WKRX
H[FHSW \SKDRJO X H
&X U BNYWW YV

&DVK DQG FDVK HTXLYDOHQWYV
7UDGH DFFRXQWYV UHFHLYDEOH QHW RI DOORZDQFH IRU GRXEWIXO DFFRXQWV RI DQG
,QOYHQWRULHYV

6XSSOLHV

'"HIHUUHG LQFRPH WD[HV

3UHSDLG H[SHQVHV

2WKHU FXUUHQW DVVHWYV

7RWDO FXUUHQW DVVHWYV
/IRQJ WHUP ,QYHVWPHQWYV

BURSH3OMQW DQG (TXLSPHQW QHW RI DFFXPXODWHG GHSUHFLDWLRQ RI DQG UHVSHFEW
B3URSH3)OMQW DQG (TXLSPHQW +HOG IRU 6DOH QHW RI DFFXPXODWHG GHSUHFLDWLRQ RI
,QWDQJLEOHVY QHW RI DFFXPXODWHG DPRUWL]DWLRQ RI DQG UHVSHFWLYHO\
*RRGZLOO

2WKHU 1RGFXHWMQW

7TRWDO DVVHWYV

&XUUHQW /LDELOLWLHYV

$FFRXQWV SD\DEOH

$FFUXHG OLDELOLWLHYV
:DJHV LQFOXGLQJ YDFDWLRQ SD\
(PSOR\HH SURILW VKDULQJ DQG SHQVLRQ
,QFRPH WD[HV
S5HEDWHYV
2WKHU

6KRUW WHUP GHEW

/RQJ WHUP GHEW GXH ZLWKLQ RQH \HDU

7RWDO FXUUHQW OLDELOLWLHV
/RQJ WHUP 'HEW
'"HIHUUH G 7m[FR/PH
2WKHU /RQJ WHUP /LDELOLWLHYV
6 KDUHKRDGIHWW |
&RPPRQ VKDUHV SDU YDOXH DXWKRUL]JHG VKDUHV
LVVXHG 2 2
5HWDLQHG GHILFLW HDUQLQJV
8QHDUQHG FRPSHQVDWLRQ

7TRWDO VKDHRKRWGHUVY

7TRWDO OLDELOLWLHY DQG VKDUHKROGHUVYHTXLW\

6HH 1IRWHV WR 8QDXGLWHG &RQGHQVHG &RQVROLGDWHG )LQDQFLDO



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

&21'(16(' &2162/,'F(' 6B7(0(176 2),1&20(
8QDXGLWHG

4XDUWRIGH G 1LQH ORQWKV (Q
6HSWHPEHU 6HSWHPEHU

GROODUV LQ WKRXVEID ®WVRX[FWEW S
5HYHQXH
&RVW Rl JRRGV VROG

*URVV 3URILW

6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH
*RRGZLOO DPRUWL]DWLRQ H[SHQVH 2 2
$VVHW LPSDLUPHQW DQG GLVSRVLWLRQ ORVVHV JDLQV

2SHUDWLQJ ,QFRPH

,QWHUHVW H[SHQVH
L QWHUHVW LQFRPH
2WKHU LQFRPH H[SHQVH

,QFRPH %HIRUMHHYFRPH
BURYLVLRQ IRU LQFRPH WD[HV

1HW ,QFRPH

(DUQLQJV SHU 6KDUH %DVLF
'LOXWHG

&DVK 'LYLGHQGV SHU 6KDUH
7TRWDO &RPSUHKHQVLYH ,QFRPH

6HH IRWHV WR 8QDXGLWHG &RQGHQVHG &RQVROLGDWHG )LQDQFLDO



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

&21'(16(' &2162/,'F(' 6B7(0(176 2)&$6+ )/2:6
8QDXGLWHG

1LQH ORQWKYV (QC
6HSWHPEHU

GROODUV LQ WKF
&DVK )ORZV IURPFMIHUBWHYJ
1HW LQFRPH
$GMXVWPHQWY WR UHFRQFLOH QHW LQFRPH WR QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLL
'"HSUHFLDWLRQ
$PRUWL]DWLRQ RI LQWDQJLEOHY DQG JRRGZLOO
$VVHW LPSDLUPHQW DQG GLVSRVLWLRQ ORVVHV JDLQV
2WKHU QRQ FDVK LWHPV QHW
&KDQJHV LQ DVVHWY DQG OLDELOLWLHYV
7UDGH DFFRXQWYV UHFHLYDEOH
,QYHQWRULHY DQG VXSSOLHV
BUHSDLG H[SHQVHV
$FFRXQWYV SD\DEOH
$FFUXHG OLDELOLWLHV
2WKHU DVVHWY DQG OLDELOLWLHYV

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV

&DVK J)ORZV U RSEWQYHWWHYJ
3URFHHGV IURP VDOHV RI PDUNHWDEOH VHFXULWLHV 2
3XUFKDVHV Rl PDUNHWDEOH VHFEXULWLHV 2
3URFHHGV IURP VDOHV RI FDSLWDO DVVHWYV
3XUFKDVHV RI FDSLWDO DVVHWYV
2WKHU

1HW FDVK XVHG E\ LQYHVWLQJ DFWLYLWLHV

&DVK )ORZV |UR$F W IQDLOFLLHN\
1HW ERUURZLQJV RQ VKRUW WHUP GHEW
3D\PHQWY RQ ORQJ WHUP GHEW
&KDQJH LQ ERRN RYHUGUDIWV
3D\PHQWY WR UHWLUH VKDUHV
3URFHHGV IURP LVVXLQJ VKDUHV XQGHU HPSOR\HH SODQV
&DVK GLYLGHQGV SDLG WR VKDUHKROGHUV

1HW FDVK XVHG E\ ILQDQFLQJ DFWLYLWLHV

1HW '"HFUHDVH LQ &DVK DQG &DVK (TXLYDOHQWV
&DVK DQG &DVK (TXLYDOHQWYV %HJILQQLQJ RI 3BHULRG

(QG RI 3HULRG

6HH IRWHV WR 8QDXGLWHG &RQGHQVHG &RQVROLGDWHG )LQDQFLDO



"(/8;( &25325%7,21
127(672 81$8",7(" &21'(16(' &2162/,&(' ),1$1&,$/6%7(0(176
1RWH &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWYV

7KH FRQGHQVHG FRQVROLGDWHG EDODQFH VKHHW DV RI 6HSWHPEHU WKH FRQGHQVHG F

DQG DQG WKH FRQGHQVHG FRQVROLGDWHG VWDWHPHQWYV RI FDVK IORZV IRU WKH QLQH P
DOO DGMXVWPHQWY QHFHVVDU\ IRU D IDLU SUHVHQWDWLRQ Rl WKH FRQGHQVHG FRQV ROXFXD DVGIG XN\
FRQVLVW RQO\ Rl QRUPDO UHFXUULQJ LWHPV ,QWHULP U H VIKHWRR QG H @RWG FHRIOARVDLUGIOW G GLOD QY
SUHVHQWHG LQ DFFRUGDQFH ZLWK LQVWUXFWLRQV IRU )RUP 4 DQG GR QRW FRQWDLQ FKHWRIQEG
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG QRWHV DSSHDULQJ LQ WKLV 5HSRUW VKRXOG EH UF
RXQQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU

&HUWDLQ DPRXQWV UHSRUWHG LQ KDYH EHHQ UHFIOBDWH IFIKBIGIJIWR KRQ@ IGR AL Z& WKWWK®@® SUHSU
VKDUHKROBHWYV

1RWH (PSOR\HH 6WRFN EDVHG &RPSHQVDWLRQ

$V SHUPLWWHG E\ 6W BWHPXQWLRU )ASBDQEDMGEFREPWLQJ IRU 6WRFN %B\WR®WRESHQVR WERRXQW
EDVHG FRPSHQVDWLR@AFRR PG AR QG BUEI) ZILS\OHV % R BUGR G L Q$ Ll R URSQVRE N$ PRP\RUHEA QURIRT RPPSSTHRQ W B W L
EHHQ UHFRJQL]JHG LQ UHSRUWHG QHW LQFRPH IRU VWRRN RSWRR QWK DWWHYHIGY X R GG W R XHP8W R FHNH V¥
VWRFN SXUFKDVH SODQ ,Q ERWK DQG FRPSHQVDWLRQS$I3PS 2GVE LRIV 1RH F R IRW | UG VIWOU UFI\S R G
GLVFRXQW SURYLGHG WR HPSOR\HHV RQ VKDUHV LVVXHG XQGHU RXU SUHYLRXV HPSOR\HH VWRFN ¢

7KH IROORZLQJ WDEOH SUHVHQWY SUR IRUPD QHW LQFRPH® QB HD KPIE EW ISG D ¥ 80 UHGDW R IDW R
DZDUGVY LQ HDFK SHULRG SUHVHQWHG GROODUV LQ WKRXVDQGV H[FHSW SHU VKDUH DPRXQWYV

AXDUWRI®HG 6HSWHPEHU 1LQH ORQWKV (QGHG 6F

1HW LQFRPH DV UHSRUWHG
$GG 6WRFN EDVHG HPSOR\HH FRPSHQVDWLRQ H[SHQVH LQFOXGHG LQ QHW LQFRPH QHW RI WDJ[
'HGXFW )DLU YDOXH VWRFN EDVHG HPSOR\HH FRPSHQVDWLRQ H[SHQVH QHW RI WD|[

3UR IRUPD QHW LQFRPH

(DUQLQJV SHU VKDUH
%DVLF 2 DV UHSRUWHG
%DVLF 2 SUR IRUPD

'LOXWHG 2 DV UHSRUWHG
'LOXWHG 2 SUR IRUPD

IRWH S$FHFRXQWR@RXZFHPHQW

,Q -X0O\ WKEBRERDP@WLDO 6 WDQGDHG YR REFIF® X.QWX B & Vay B RLIOWWH\G Z L W K$ F[W WYRW. VHWS/PWCHP H Q
ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ IRU FRVWY DVVRFLDWHG ZLWK H[LW RU GLVSRVDO DFWLY



DQG DSSOLHV RQO\ WR WKRVH DFWLYLWLHHW DGIRSSEHIRE) R R @ L2 FOWR $ 6 RV WH. FE® W H VIRK LD/G R\ WWRI@ H Q \
RI RSHUDWLRQV RU ILQDQFLDO SRVLWLRQ

1RWH ,QWDQJLEOHY DQG *RRGZLOO

2Q -DQXDU\ ZB6DIGRRSYRIRG B) 00 DQG 2VEKNHMWYWW QIHKEWWWDWHPHQW DGGUHVVHV DFFRXQV
JRRGZLOO DQG LQWDQJLEOH DVVHWY 8QGHU WKH QHZ VWDWHPHQW JRRGZLOO DQG LQWDQJLEOH I
OHDVW DQ DQQXDO EDVLV 2WKHU WKDQ JRRGZLOO$@RISKILYR) GRR WEWD VIW.EW H FCHOAM WW ZX O\ H& G & |1
LPSDFW RQ RXU ILQDQFLDO SRVLWLRQ DV RI -DQXDU\ ,Q DGGLWLRQ WKH UHPDLQLQJI7XWHIK®C
SUR IRUPD LQIRUPDWLRQ UHIOHFWY RXU UHVXOWV RI RSHUDWLRQV DV WKH\ ZRXO@& R/DW I& DSBISG.D U H
WKRXVDQGY H[FHSW SHU VKDUH DPRXQWYV

4XDUWRIGHG 1LQH ORQWKYV
6HSWHPEHU 6HSWHPEHU

1HW LQFRPH DV UHSRUWHG
$GG *RRGZLOO DPRUWL]DWLRQ QHW RI WDJ

3UR IRUPD QHW LQFRPH

(DUQLQJV SHU VKDUH
%DVLF 2 DV UHSRUWHG
%DVLF 2 SUR IRUPD

'LOXWHG 2 DV UHSRUWHG
'LOXWHG 2 SUR IRUPD

,QWD Q¥ OBMVHYILEOHY ZHUH FRPSULVHG Rl WKH IROORZLQJ GROODUV LQ WKRXVDQGYV

6HSWHPEHU "HFHPEHU

*URVV 1HW *URVV 1HW
&DUU\LQJ $FFXPXODWHGEDUU\LQJ &DUU\LQJ $FFXPXODWHGEDUU\L
$PRXQW $PRUWL]DWLR@PRXQW $PRXQW $PRUWL]DWLR®PRXQ\

,QWHUQDO XVH VRIWZDUH
&XVWRPHU QDPH OLVW

2WKHU
7TRWDO
7RWDO DPRUWL]DWLRQ H[SHQVH UHODWHG WR LQWDQJLEOHYV ZDV PLOOLRQ IRU WKH TXDUWEF
PLOOLRQ IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU DQG PLOOLRQ IRU WKH QLQH PRQWK

HVWLPDWHG DPRUWL]DWLRQ H[SHQVH IRU HDFK Rl WKH ILYH \HDUV HQGLQJ '"HFHPEHU LV DV I
5HPDLQGHU RI

*RRGZLIOM HQWLUH DPRXQW RI JRRGZLOO LV L@GRORXG 6IESMGH WEHIU' L U H F W D&KGH FRIRV/H WP 1 HRIH Q W LW
PLOOLRQ DQG DFFXPXODWHG DPRUWL]DWLRQ ZDV PL OO I7R ¥ DOHYXRWW QD WQ FDQ QHH & HFDHU ULHXQI DI
TXDUWHU HQGHG 6HSWHPEHU DQG PLOOLRQ IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU

:H HYDOXDWH WKH FDUU\LQJ YDOXH RI JRRGZLOO RQ DQ DQQXDO EDVLY DQG EHWZHHQ DQQXDC
UHGXFH WKH IDLU YDOXH Rl WKH UHSRUWLQJ XQLW EHORZ LWV FDUU\LQJ DPRXQW 6XFK FLUFXPVWI



LQFOXGH EXW DUH QRW OLPLWHG WR D VLIQLILFDQW DGYHUVH FKDQJH LQ OHJDO IDFWRUV RU |
UHJXODWRU

:KHQ HYDOXDWLQJ ZKHWKHU JRRGZLOO LV LPSDLUHG ZH FRPSDUH WKH IDLU YDOXH RI WKH UH¢
,|] WKH FDUU\LQJ DPRXQW RI D UHSRUWLQJ XQLW H[FHHGYV LWV IDLU7KBCOPS DWHRAYOMKE RDPARZXRXWO R B
WKH LPSOLHG IDLU YDOXH RI UHSRUWLQJ XQLW JRRGZLOO ZLWK LWV FDUU\LQJ DPRXQW ,Q FDOFXO
WKH RWKHU DVVHWY DQG OLDELOLWLHVHRH [WHKDW RIQLMHEIDVHGY RQ XWHKRILD ILHIRYWARHVXQLW RYHU W
LPSOLHG IDLU YD XHPFSIDIRRPHOQW @RVYV ZRX0OG EH UHFRJQL]JHG ZKHQ WKH FDUU\LQJ DPRXQW RI JRR

1RWH 6XSSOHPHQWDU\ %DODQFH 6KHHW ,QIRUPDWLRQ
,QYHQWRULHYV ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDQGV

6HSWHPEHUHFHPEHU

5DZ PDWHULDOV
6HPL ILQLVKHG JRRGYV
JLQLVKHG JRRGYV

7TRWDO

2WKHU QRQ FXUUHQW DVVHWYV ZHUH FRPSULVHG RI WKH IROORZLQJ GROODUV LQ WKRXVDQGYV

6HSWHPEHUHFHPEHU

&RQWUDFW DFTXLVLWLRQ FRVWYV
'"HIHUUHG DGYHUWLVLQJ FRVWYV
3UHSDLG SRVW UHWLUHPHQW DVVHW
2WKHU

7TRWDO

1RWH (DUQGRHV SHU
7KH IROORZLQJ WDEOH UHIOHFWV WKH FDOFXODWLRQ RI EDVLF DQG GLOXWHG HDUQLQJV SHU V

4XDUWRIGHG 1LQH ORQWKYV (Q
6HSWHPEHU 6HSWHPEHU

(DUQLQJV SHU VKDUH EDVLF
1HW LQFRPH
:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ

(DUQLQJV SHU VKDUH EDVLF

(DUQLQJV SHU VKDUH GLOXWHG
1HW LQFRPH
:HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ
'LOXWLYH LPSDFW RI RSWLRQV
6KDUHV FRQWLQJHQWO\ LVVXDEOH

:HLJKWHG DYHUDJH VKDUHY DQG SRWHQWLDO GLOXWLYH VKDUHV RXWVWDQGLQJ

(DUQLQJV SHU VKDUH GLOXWHG

'XULQJ WKH TXDUWHUV HQGHG 6HSWHPEHU DQG RSWLRQV WR SXDH KB \RXW V WLDOQOELLRXY
LOQFOXGHG LQ WKH FRPSXWDWLRQ RI GLOXWHG HDUQLQJV SHU VKDUH 'XULQJ WKH QLQH PRQWKYV H:
PLOOLRQ FRPPRQ VKDUHV UHVSHFWLYHO\



ZHUH RXWVWDQGLQJ EXW ZHUH QRW LQFOXGHG LXKMW KHHEFRSKWDWERY RI W KO XMW AHGXHGHEO R Q WM. BRIV
'"HOXYHMRPPRQ VKDUHV GXULQJ WKH UHVSHFWLYH SHULRGV

1RWH SHVWUXFWXULQJ &KDUJHYV

'XULQJ WKH WKLUG TXDUWHU RI JHAH RJIH FR WPEB G LR WRWX AWXOR HHFKIBYHUDQFH UHODWLQJ W
VHIPHQW DQG PDQXIDFWXULQJ HPSOR\HHV ZHKMMH @ MEXF WARIOF DDE ®HWUN Y R BIVY MRV IR © Q@ @& LDOUIH AENSW P
HPSORYHHMVUHGXFWLRQV DUH H[SHFWHG WR EH FRPYEHVBBUHQ UMKGIHIRMH & K T XDKHVFHRIQRBEIHQVHG FRQ
TXDUWHU DQG QLQH PRQWKY HQGHG 6HSWHPEHU DV FRVW Rl JRRGV VROG RI PLOOLRQ DQ

'XULQJ WKH WKLUG TXDUWHU RI JH\H RIHFRWPE B G LRV WO & FAWOULIQQII WWKIBD ULUVW QLQH JHRQRMKYV R
PLOOMRHY HIAKDWHODWH WR HPSOR\HH VHYHUDQFH FRVWV IRU FXVWRPHU VHUYLFH HPSOR\HHV ZLWK
6HUYLFHYV VHIPHQW DQG UHGXFWLRQV ZLWKLQ YDULR XAK DV}HF WH QIR QHPDE & R WHKH\Q DIQIGH Z L O & FBMH &
$GGLWLRGDWHOMHUVHG PLOOLRQ RI SUHYLRXVO\ UHFRUGHG UHVWUXFWXULQJ DFFUXDOV TKHMJI
UHVWUXFWKXVY IDRQIGFKBYHUVDOV DUHHUSHQMAWIQCGWAHKMIWRKRQ GH GVHG FRQVROLGDWHG VWDWHPHQWYV RI |

5HVWUXFWXULQJ DFFUXDOV IRU HPSOR\HH VHYHUDQFH FRVWYV RI PLOOLRQ DV RI 6HSWHPEHI

OLDELOLWLHV LQ WKH FRQGHQVKHK VW D WKV LRSI DWHKIHGY B DUIDHDVQWFBXVFRWHKHUWM R J DFFUXDOV DV RI 6HSWHPEH
,QLWLDWLYHV ,QLWLDWLYHV 7RWDO

1R RI 1R RI 1R RI

HPSOR\HHV HPSOR\HHV HPSOR\I

$PRXQW DIIHFWHG $PRXQW DIIHFWHG $PRXQW DIIHFW

%DODQFH 'HFHPEHU 2 2
5HVWUXFWDHWLQJ FKDU 2 2
5HVWUXFWXULQJ UHYHUVDOV 2 2

6HYHUDQFH SDLG

%DODQFH 6HSWHPEHU

1RWH '"HEW

:H FXUUHQWO\ KDYH D PLOOLRQ FRARHDFHDO ISDBREXSWR RIDARPQ HBUOFALBHD SDSHU RXWVWDQ
PLOOLRQ DW D ZHLJKWHG DYHWURUD I HOQWHHREHVUW UDWH RI PLOOLRQ ZDV RXWVWDQGLQAUKBIW B©HA
DPRXQW RI FRPPHUFLDO SDSHU RXWVWDQGLQJ GXULQJ ZDV $V RLOHOAHRRREBW D ZHLJKWH @ LDOYALLR

D ZHLJKWHG DYHUDJH LQWHUHVW UDWH RI

:H KDYH WZR FRPPLWWHG OLQHV RIXRXKN @GLM HE\KH FXLQHVHDHHH BXWHGDIE@@H IRU ERUURZLQJ DQGHD
KDYH D PLOOLRQ OLQH RIXBYM@LW ZBEQBKFBBSWUHW D FRPPLWPHQW DIONRKDYHED VLYV SRILAAAMWWWRQ (
H[SLUSIXIK@W DQG FDUULHV D FRPPLWPHQW HH{HURIGH M\J W UEHHWPLHQSWRL QMK JRYHUQ WKHVH OLQH
LOQWHUHVW FRYHUDJH DQG OHYHOV RI VXEVLGLDU\ LQGHEWHGQHVYV 1R DPRXQWV ZHUH GUDZQ RQ V
$XIXVW 1R DPRXQWV ZHUH GUDZQ RQ WKLV OLQH GXULQJ RU DQG QR DPRXQWV ZHUH RX

:H DOVR KDYH DQ XQFRPPLWWHG EDQN OLQH RI FUHGLW IRU PLOOLRQ DYDLODEOH DW YDUIL
7KH DYHUDJH DPRXQW GUDZQ RQ WKLV OLQH RI FUHGLW GXULQJ $ADR|I 6HPWEOGOERQ DW D ZHQG
QR DPRXQWYV ZHUH RXWVWDQGLQJ XQGHU WKLV OLQH RI FUHGLW



:H KDYH D VKHOIl UHJLVWUDWLRQ LQ SODFH IRU WKH LVVXDQFH RI XS WR PLOOLRQ LQ PHG
LQFOXGLQJ ZRUNLQJ FDSLWDO FDSLWDO DVVHW SXUFKDVHV SRVVLEOH DFTXLVLWLRQV $D/QSI BHSDA

DQG 'HFHPEHU QR VXFK QRWHV ZHUH LVVXHG RU RXWVWDQGLQJ
,BXIXVW ZH DQQRXQFHG D ILQDQFLDO VWUDWHJI\ XQGHU ZKLFK ZH SOGD@ WR HY AWWR D?B R
LQ 2FWREHU ZH HQWHUHG LQWR WZR |IRUZDHK EHQBWFAVDRHHN\ IKHGIHP HQUWOR MNKHQ RWKH DQQXDO L

7KH JDLQ RU ORYVUR®@ PHIQWWAMRENOO IOXFWXDWH ZLWK P D URKN AQPXIODNMWY HJ DEDVHY RAD B IRUTZH K HHDERVEHA
UHIOHFWHG LQ DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH LQ RXU FRQVROLGDWHG EDODQFH V
WHUP RI WKH GHEW

1RWH H)XQGV ,QGHPQLILFDWLRQ

,Q FRQQHFWLRQ IZRWK)WEBEWS&RQUFRUDWLRQ H)XQGV RQ 'HFHPEHU ZH DIJUHHG WR LQGHP
WKH FRQGXFW GRH FHYX@GQYLF EHQHILWY WUDQVIHU DQG PHGLFDQQLOWLID GHIIN B LIFGRIKX QIF D W L FO® 6 XI'RIUQF
LGHQWLILHG GRWVPBRICPXEDFR\OW UDFWXDO DPRXQW RI OLWLIJDWLRQ DQG FRQWU D RWRXR K \GH\S WRHLP E K
DPRXQWV KDYH EHHQ SDLG RU FODLPHG XKQIGH B B/OK D W QG R LOIRAVD W HRQHFWHG RPBQMKH FRQGHQVH
SD\PHQW ZLOO RFFXU

1RWH HeFOQUQ A X VW \

,Q -DQXDU\ RXU ERDUG RI GLUHFWRUV DSSURYHG D SODQ WWR BXWXDVH XS WRO P LROLMLRQ (
UHSXUFKDVHG DW D WRWDEXFRYVW RI RXUPERDWAR|,GLUHFWRUV DSSURYHG D SODQ WR SXUFKIDNRI
6HSWHPEHU PLOOLRQ DGGLWLRQDO VKDUHV KDG EHHQ UHSXUFKDVHG DW D FRVW RI P
UHSXUFKDVHV NWKDUMKRBBHHUDNHG IURP PLOOLRQ DV RI '"HFHPEHU WR PLOOLRQ DV R
6HSWHPEHU &K D Q J HIVT X QWA KEXUHKRIOB KW VFUVW QLQH PRQWKYV RI ZHUH DV IROORZV GROO

$GGLWLRQD@®HWDLQHG

&RPPRQ SDLG LQ GHILFLW 8QHDUQHG

VKBV FDSLWDO HDUQLQJY FRPSHQVDWLRQRWDO
%DODQFH 'HFHPEHU 2
1HW LQFRPH 2 2 2
&DVK GLYLGHQGV 2 2 2
&RPPRQ VKDUHV LVVXHG 2 2
7D[ EHQHILW Rl VWRFN RSWLRQ SODQYV 2 2 2
&RPPRQ VKDUHV UHSXUFKDVHG 2
2WKHU FRPPRQ VKDUHV UHWLUHG 2 2
8QHDUQHG FRPSHQVDWLRQ 2 2 2
%DODQFH B6HSWHPEHU 2

I1RWH %XVLQHVYV 6HJPHQW ,QIRUPDWLRQ

:H RSHUDWH WKUHH EXVLQHVYVY VHIPHQWY )LQDQFLDO 6HUYLFHV 'LUHFW &KHFNV DQG %XVLQH
ILQDQFLDO LQVWLWXWLRQV 'LUHFW &KHFNV VHOOV FKHFNV DQG UHODWHG SURGXFWV GLUHFWO\ W
SURGXFWVY WR VPDOO EXVLQHVVHVY RQ EHKDOI RI ILQDQFLDO LQVVSOWXWK RN VIQLP IBQ WHFR/SH WDRV A X

7KH DFFRXQWLQJ SROLFLHV RI WKH VHIJPHQWY DUH WKH VDPH DV WKRVH GHVFULEHG LQ WKH V
ILQDQFLDO VWDW H PH@mMW\D O FFHBRAHG RQ RUP . IRU WKH \HDU HQGHG



'"HFHPEHU &RUSRUDWH H[SHQVHYV DUH DOORFDWMKGE W ROWRH D/\M I R ) QLYW EDFHG HR[@ WGVRW QRUU
PDQDJHPHQW KXPDQ UHVRXUFHYV DQG ILQDQFH DQG LQFOXGHYV GHSAKHFERWU R QSR@& IDPR B R FERW DRV
DOORFDWHG WR WKH VHIPHQWY &RUSRUDWH DVVHWV FRQVLVW SULPDULO\ RI FDVK LQYHVWPHQW\

:H DUH DQ LQWHJUDWHG HQWHUSULVH FKDUDFWHUL]JHG E\ VXEVW D QWLHOHU HQRVUHU VZH) BHRQ@R AR B
VHIPHQWY LI RSHUDWRGOIGQGHSRIQWE HNKHORSHUDWLQJ LQFRPH KOH) GRRWR BIUQIL QD RAUD @ HIPIHRQ\W DLVQLR |
DQG QLQH PRQWKY HQGHG 6HSWHPEHU DQG GROODUV LQ WKRXVDQGYV

AXDUWAEGHG 6HSWHPEHIQG

5HSRUWDEOH %XVLQHVYV 6HIJPHQWYV

JLQDQFLDO 'LBIFW %XVLQHVV
6HUYLFHV &KHFNV 6HUYLFHV&RUSRUDWHRQVROI

5HYHQXH I[URP H[WHUQDO FXVWRPHUYV 2
2
2SHUDWLQJ LQFRPH 2
2
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH 2

7TRWDO DVVHWYV

&DSLWDO SXUFKDVHV

1LOH ORQWKV (QGHG 6HSWE@BEHU

S5HSRUWDEOH %XVLQHVV 6HIJPHQWYV

JLQDQFLDO 'LBIFW %BXVLQHVV
6HUYLFHV &KHENV 6HUYLFHV&RUSRUDWHHRQVROI

5HYHQXH IURP HIWHUQDO FXVWRPHUV 2
2
2SHUDWLQJ LQFRPH 2
2
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH 2

7TRWDO DVVHWYV

&DSLWDO SXUFKDVHV




WHP ODQNVIJHFARWH RDODWVIG/ RI )LODQFLDO &RQGLWLRQ DQG 5HVXOWV RI 2SHUDWLRQV
&RPSDQRIZOH

:H RSHUDWH WKUHH EXVLQHVV VHIPHQWY )LQDQFLDO 6HUYLFHV 'LUHFW &KHFNV DQG %XVLQH
ILQDQFLDO LQVWLWXWLRQV 'LUHFW &KHFNV VHOOV FKHFNVY DQG UHODWHG SURGXFWV GLUHFWO\ W
SURGXFWV WR VPDOO EXVLQHVVHY RQ EHKDOI RI ILQDQFLDO LQVVSOWXWHK RN VIQLP BQ WHFR/SH WDRV A X

5HVXOWYV RI 2SHUDWQEBRAE &§HXWHREHIR PG WR WKH@&BGWHESWHPEHU
7KH IROORZLQJ WDEOH SUHVHQWV IRU WKH SHULRGY LQGLFDWHG WKH UHODWLYH FRPSRVLWL

4XDUWRIGHG 6HSWHPEHU

R R
S5HYHQXH 5HYHQX
5HYHQXH IURP HIWHUQDO FXVWRPHUV
JLQDQFLDO 6HUYLFHV 2 2
'LUHFW &KHFNV 2 2
%XVLQHVYVY 6HUYLFHV 2 2
7TRWDO 2 2

*URVV SURILW

6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH
2WKHU RSHUDWLQJ H[SHQVH LQFRPH

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

7TRWDO

2WKHU RSHUDWLQJ H[SHQVH LQFRPH FRQVLVWYVYV RI DVVHW LPSDLUPHQW DQG GLVSRVLWLRQ ORV’

SHYH@KNHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKLUG TXDUWHU RI

DV FRPSDUHG WR GXH WR GHFUHDVHV LQ WKH )LQDQFLDO 6HUYLFHV DQG 'LUHFW &KHFBV ¥B
PHWHUY DQG DFTXLVLWLRQV ZHUH GRZQ IURP &RQYHUVLRQ DFWLYLW\ LV GQUIYHIQVEK\ RUK B FIHH G H
DGGLWLRQ YROXPH GHFUHDVHRBEXXN VWR PSKIW Y RIVR @ ZRY/KRQ WKH LQGXVWULHY LQ ZKLFK ZH RSHUI
SDUWLNBOMWRIQJ WKH GHFUHDVH LQ XQLW YROXPH ZDV D LQFUHDVH LQ UHYHQXH SHU XQLW GXH
DQG VHUYLFHV D QIG MVKIHY HRFWVRYRIGRXIU VHOOLQJ WHFKQLTXHV

*IRVWBBVRVY SURILW GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKLUG TXIDQJ
LQFUHDVHG WR IRU WKH WKLUG TXDUWHU RI 7KHIURFPUHDVIR Z DWK 8 XWHKWEBRGWTKAD K MIHKBH R IUHY HQ X H
SURGXFWLYLW\ LPSURYHPHQWY LQFOXGLQJ WKH FRQYHUVLRQ WR OHDQ DQG FHOOXODU PDQXIDFW

6HOOLQJ JHQHUDO DQG DGPL&QFLYWHIBMWQYH GGHFRUHJ8$HQVH PLOOLRQ RU WR PLOOLRQ
IRU WKH WKLUG $"'X DUSMHUFF RO WD JH RH [SHOQHWMXGBHBYKBDVHG WR IRU WKH WKLUG TXDUWHUKRI It
LPSURYHPHQW ZDV SULPDULO\ GXH WR LQFUHDVHG HOHFWURQLF DQG ,QWHUQHW RUGHUV DFURVV I



SXUFKDVHV LQ UHFHQW \HDUV DQRURWY JRQE O XRVOQI BLRBMXFWHLOM WA LP SUR Y VRHHWQWAWQ 4 LWMKKH.\QH RXKF B
DGYHUWLVLQJ FRVWV ZLWKLQ WKH 'LUHFW &KHFNV VHIPHQW

,QWNW HfSHWNUHVW H[SHQVH GHFUHDVHG PLOOLRQ WR PLOOLRQ IRU WKH WKHULGP $ & BWW
LQWHUHVWIVDWHY RDKRU GHEW OHYHOV 'XULQJ WKH WKLUG TXDUWHU RI ZH KDG ZHLJKWHG D
'XULQJ WKH WKLUG TXDUWHU RI ZH KDG ZHLJKWHG DYHUDJH GHEW RXWVWDQGLQJ RI f

SRYLVLRQ IRU 12XARIRHHF WIDfHWD[ UDWH IRU WKH WKLUG TXDUWHU RI ZDV FRPSDUHG WR

1HW LOERWHLQFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH WKIZW8 I[®B UMM
SULPDULO\ GXH WR W KH[SHGXH VEILK GHOWR G SDERYHEXWLQJ WR WKH LPSURYHPHQW ZDV WKH FKDQJH
YLQD GFIFIRXQWLQJ 69D QBDURRGEL OO DQG 2VEKMH@IHIUR MKELOHQHZ VWDWHPHQW JRRGZLOO DQG LQ
DPRUWL]HG EXW DUH VXEMHFW WR LPSD IS(GRSQW RACH R WWE L \R @ VDRVWE! R B'QW D \DXQOQXID® IE@WLY PLOC
RI

'LOXWHG HDUQH'QOXWHG WPDQLQJV SHU VKDUH LQFUHDVHG RU WR IRU WKH WKLUC
WR WKH LQFUHDVH LQ QHW LQFRPH GLVFXVVHG DERYH DYHUDJH VKDUHVY RXWVWDQGLQJ GHFUHDVH
DSSURYHG WKH UHSXUFKDVH RI XS WR BXORVRQ VK DWKH/ ERRDAR® PR KRIRAN ® QK H Q HSKWRKDVH R
6HSWHPEHU PLOOLRQ VKDUHV KDG EHKB PKBYUHF KDVBGHXOQG H U/ KIKHHAH FSYXVRY WIDRNG L Q JVUHRW
WKH LPSDFW Rl VKDUHV LVVXHG XQGHU HPSOR\HH VWRFN SXUFKDVH DQG LQFHQWLYH SODQV UHVX

$V SHUPLWH#HIR E\$EFRXQWLQJ IRU 6WRFN 24DVRGVWRPSH Q\RDIWARRX QW IRU HPSOR\HH VW B F NREIN
3ULQFLSOHY %RDUG $3%FRSQULRQ LRU 6W R FN$ AARUHERMBD (PHEOFOWNVRI RSHUDWLRQV GR QRW LQFO
LVVXHG XQGHU RXU VWRFN LQFHQWLYH SODQ RU IRU VKDUHV LVVXHG WR HPSOR\HHV XQGHU RXU DI
UHVXOWV GLOXWHG HDUQLQJV SHU VKDUH ZRXOG KDYH EHHQ ORXHWY BRUR HR BR R L RSO WX R U WM
ZDV FDOFXODWHG XQGHU D PHWKRGRORJ\ FRQVLVWH QM) QKW& SWKDRW W LRVGQRYAG L QI RUKWKRRW QR Wi



1LQH ORQWKY (QGHG 6HSWRIPKEBIWR WKH 1LQH ORQWKYV (QGHG 6HSWHPEHU
7KH IROORZLQJ WDEOH SUHVHQWY IRU WKH SHULRGY LQGLFDWHG WKH UHODWLYH FRPSRVLWL

1LQH ORQWKV (QGHG 6HSWHPEF

RI R
S5HYHQXH S5HYHQX
5HYHQXH IURP H[WHUQDO FXVWRPHUYV
JLODQFLDO 6HUYLFHV 2 2
"LUHFW &KHFNYV 2 2
%XVLQHVYV 6HUYLFHV 2 2
7RWDO 2 2
*URVV SURILW
6HOOLQJ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVH
2WKHU RSHUDWLQJ H[SHQVH LQFRPH 2

2SHUDWLQJ LQFRPH
JLODQFLDO 6HUYLFHV
"LUHFW &KHFNYV
%XVLQHVV 6HUYLFHV

7TRWDO

2WKHU RSHUDWLQJ H[SHQVH LQFRPH FRQVLVWV RI DVVHW LPSDLUPHQW DQG GLVSRVLWLRQ ORV'

5HYHGKNHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW QLQH PRQWK
XQLW ZDV XS DV FRPSDUHG WR GXH WR SULFH LQFUHDVHV LQ DOO WKUHH VHIJPHQWYWERE®E
VHOOLQJ WHFKQLYMNWW LIDUWKB QQFRHDVH LQ UHYHQXH SHU XQLW ZDV D GHFUHDVH LQ XQLW YR
FROYHUVLRQ DFWLYLW\ GRUNVNQDQG D BVXE N QW LARUS &G ILMAL G\RKIMD QWRIAFFW &KHFNV VHIJPHQW ZDV LPSDF\

*RVWBHUVRVY SURILW LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW QLQH
PDILQ LQFUHDVHG WR IRU WKH ILUVW QLQH PRQWKYV RI7TKH LQRPHDVHRDWRKEHKHLWRW RQH CKH. PKRHLUN
FROQWLQXHG IRFXV RQ FRVW UHGXFWLRQV SURGXFWLYLW\ LPSURYHPHQWY LQFOXGLQJ WKH FRQYH
sOobQwyvy DV ZHOO DV UHGXFHG VSRLODJH

6HOOLQJ JHQHUDO DQG DGPE&QFLYWHIBWQYH GGHFRUHOJ8HGQGVH PLOOLRQ RU WR PLOOLRQ
PLOOLRQ IRU WKH ILUVW QLHUFRIQWIIOV HR RH [ BHQNGIXEBHBY ISDVHG WR IRU WKH ILUVW QLQH PRQW

7KH LPSURYHPHQW ZDV SULPDULO\ GXH WR LQFUHDVHG HOHFWURQLF DQG ,QWHUQHW RUGHUV D
FDSLWDO SXUFKDVHV LQ UHFHQW \HDRYWW G RROXRELQEIJ FFRMN RBW DY HW H QMS H R Y VRHHWQWN\Q 4 LWMKKHL\QH R&XH
LQFUHDVH LQ DGYHUWLVLQJ FRVWYV ZLWKLQ WKH 'LUHFW &KHFNV VHIJPHQW

,QWNW HfSHWNUBHVW H[SHQVH GHFUHDVHG PLOOLRQ WR PLOOLRQ IRU WKH ILUVW/ RH@HP
ZDV GXH WR ORZHU LQWHUH\EW KUDWHY SBEWLODKWYOHOM 'XULQJ WKH ILUVW QLQH PRQWKYV RI ZH K
ZHLIKWHG DYHUDJH LQWHUHVW UDWH RI 'XULQJ WKH ILUVW QLQH PRQWKYV RI ZH KDG ZHLJI

,Q JHEUXDU\ I ZH SPLORURQ RI XQVHFXUHG DQG XQVXERUGLQDWHG QRWHV ZKLFK FDUULHG

SBRYLVLRQ IRU 12XRARIFHHF WIDYHWD[ UDWH IRU WKH ILUVW QLQH PRQWKV RI ZDV FRPSDUHG



1HW LO@FRRWH. QFRPH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUVW QL®DKHP
LPSURYHPHQW ZDV GXH WR WKH LQFUHDVHVY LQ UHYH[GXI) DI G LIVFXOM/E G ROEW VIHE & W\LIQH WHRG W R\W LLFPCE
DFFRXQWLQJ IRU JRRGZLOO H[SODLQHG DERYH ZRLW KH BQ YH XOMHAMOREMWRIGWIKL DG T X PIUGVHR Q H\ ALLQHIRV
PRQWKV RI

'LOXWHG HDUQLt'QOXWHG MBRDQLQJV SHU VKDUH LQFUHDVHG RU WR IRU WKH ILUVW
DGGLWLRQ WR WKH LQFUHDVH LQ QHW LQFRPH GLVFXVVHG DERYH DYHUDJH VKDUHV RXWVWDQGLQ.
GLUHFWRUV DSSURYHG WKH UHSXUFKDVH RI XS WRJXWWOOLRWKWERBY®XR DRWK FRP]MHREQWKMHRE N SKP®R
6HSWHPEHU PLOOLRQ VKDUHY KDG EFKR PKIBQUH LDQVEIGHXQ@GH W KMVIXUHH\H FSXURY WIDRNG L Q JVUHAW
WKH LPSDFW RI VKDUHV LVVXHG XQGHU HPSOR\HH VWRFN SXUFKDVH DQG LQFHQWLYH SODQV UHVX

$V SHUPLWHBHIR E\$EFRXQWLQJ IRU 6WRFN 24D FRGVWLRPSH RDIVAARRX QW IRU HPSOR\HH VWRBE® EDV
2SLQLRQ $RFRXQWLQJ IRU 6W R F N$ PPRUHEARMIRD {PHE\OROWNVRI RSHUDWLRQV GR QRW LQFOXGH FRPSHQV
LQFHQWLYH SODQ RU IRU VKDUHV LVVXHG WR HPSOR\HHV XQGHU RXU DPHQGHG DQG UHVWDWHG HP
VKDUH ZRXOG KDYH EHHQ ORZHU IRU WKH QLQH PRQWKY HQGHG 6HSWHPEHU 7KLV SD&GRUP DORF
EDVHG FRPSHQVDWLRQ ZDV FDOFXODWHG XQGHU D PHWKRG RO R J\$DRXWDIO/ BHISRW WLRE WRKPW G LIREO

6HIPHQW 'lWWFORV XU

JLOQODQFLDQO)6RDQIFEWDY 6HUYLFHY VHOOV FKHFNV UHODWHG SURGXFWV DQG $GRIWILAZ® DRLD HIQKH
VHUYLFHV WR RXU ILQDQFLDO LQVWLWXWLRQ FOLHQWY VXFK DV FXVWRPL]J]HG UHSRUWLQJ ILOHRKRD
IROORZLQJ WDEOH VKRZV WKH UHVXOWYV RI WKLV VHIJIPHQW IRU WKH TXDUWHUV DQG QLQH PRQWKYV

4XDUWQRIGH G 1LQH ORQWKV (QC
6HSWHPEHU 6HSWHPEHU
S5HYHQXH
2SHUDWLQJ LQFRPH
RI' UHYHQXH
JLQODQFLDO 6HUYLFHV UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRUKW KEH AWK

ZDV WKH UHVXOW RI OHVV ILOQDQFLDO LQVWLWXWLRQ FRQYHUVUR@XOFAWERPSHG®XWLRD ZLWERQHW KYH
WKH RYHUDOO GHFOLQH LQ WKH QXPEWHWWHRIQHFNKHEMRQXEZH IGHWH QD SBE UAMDVDDQ\LRIFUHDVH LQ UHYI
LQ VHUYLFH UHYHQXHV 2SHUDWLQJ LQFRPH GHFUHDVHG PLOOLRQ RU WR P L O QKRQGIRRI
ZDV GXH SULPDULO\ WR WKH UNMWOQENHSGREXHARNNLGED UREDRONFRHQWY LQFOXGLQJ WKH WUDQVIRUP
LQFUHDMHG GIFLHY GXH WR D VKLIW IURP PDLO RUGHUV WR HOHFWURQLF RUGHUYV

JLQDQFLDO 6HUYLFHV UHYHQXH GHFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKHKH L
VOLJKW GHFUHDVH ZDV GXH WR ORZHU YROXPH UHVXOWLQJ IURP ORZHU ILQDQFLDO LQVWLWXWLRQ
ZULWMWHQROXPH GH¥BWQEN BMV.ARH LQFUHDVHY DQG FRQWLQXHG VWUHQJIWK LQ VHUYLFH UHYHQXHV
ILUVW QLQH PRQWKV RI IURP PLOOLRIQHI R B SWRN HPW\OW @DYHGKRIQWK\FRQWLQXHG IRFXV RQ F
LQFOXGLQJ WKH WUDQVIRUPDWLRQ WR OHDQ DQG FHOOXODU PDQXIDFWXULQJ FRQFHSWV ORZHU G
LQFUHDMHG GIFLHY GXH WR D VKLIW IURP PDLO WR HOHFWURQLF RUGHUV DQG UHGXFHG VSRLODJH



'LHFW &&KHBNNWW &KHFNV VHOOV FKHFNV DQG UHODWHG SURGXFWV GLHUKNFW @ WRUERQVRRHLULW WH
WR DFTXLUH QHZ FXVWRPHUV LQ WKH GLUHFW WR FRQVXPHU PDUNHW L QFI®X®MR XV H HV WDRPRHRIHL
WUIDH WR RXU ZHEVLWHYV 2XU 'LUHFW &KHFENV
VHIPHQW VHOOV XQGHUB DMKGE '&IK/H B 0% ESIEHEF HMHPGR'OORZLQJ WDEOH VKRZV WKH UHVXOWYV RI WKLV V

6HSWHPEHU DQG GROODUV LQ WKRXVDQGV
4XDUWRIGHG 1LQH ORQWKV (QGC
6HSWHPEHU 6HSWHPEHU
5HYHQXH
2SHUDWLQJ LQFRPH
Rl UHYHQXH
'LUHFW &KHFNV UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH W KQ B GHDX

WR KLJKHU UHYHQXH SHU XQLW DV D UHVXOW RI SULFH LQFUHDVHVYHFW®RQWHLQ@KWG RIWMH-OIMOKY BVHW K
UHYHQXH SHU XQLW LQFUHDVH ZDV D GHFUHDVH LQ YROXPH GXH WR ORZHU GLUHFW PDLO UHVSRQV
RI IURP PLOOLRQ IRU WRKHVKKDGJHXDQY WABPRKIQWLQJ IRU JRRGZLOO H[SODLQHG SUHYLRXVO\

PLOOLRQ RI $\GL WQ RO YHQXH LQFUHDVH FRQWLQXHG FDOO FHQWHU SURGXFWLYLW\ LPSUFR
RSHUDWLQJ LQF RPHIW &/D QW MWDKOHOAHRLP SURYHPHQWY ZHUH LQFUHDVHG DGYHUWLV L7&H B R VDWW EW BQUBI(
VRIWHQLQJ LQ GLUHFW PDLO LQGXVWU\ UHVSRQVH UDWHV FDXVLQJ VRPH RI WKH FRRSHUDWLYH PD
WKHLU FLUFXODWLR Q7 RUVJRDR/XRD B HEDW LFGHD\D\O HAQR) IDFJT XD Q@ PR UWOFIRWVWWDGEYHUWLVLQJ PHGLD IRU R

'LUHFW &KHFNV UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRU WKH ILUKAV QL
LQFUHDVH ZDV GXH WR KLJKHU UHYHQXH SHU XQLW DV D UHVXOW RI SULFH LQFWHDNEGNYV ¥ RQ VRIXQXWI
SDUWUVBW®\RID GHFUHDVH LQ YROXPH DV GLUHFW PDLO UHVSRQVH UDWHV ZHUH GRZQ 2SHUDWLQJ

IURP PLOOLRQ IRU WKH IZKMW KOLQ@HPRQWKRRROWLQJ IRU JRRGZLOO H[SODLQHG SUHYLRXVO

PLOOLRQ RI WKH LQFUHDVH ,Q DGGLWLRQ WKH LPSURYHPHQW ZDV GXH WR WKH UHYHQXH LQFU
PDQXIDFWXULQJ DQG FDOO FINGWMU QX Q¥FKMH\RHQVYPSDBEWHPIOWOQWRIZHUH WKH LQFUHDVHG DGYHUWLVLQ
YHKLFOHYV

%BXVLQHVV%BKULYQAMV 6HUYLFHY VHOOV FKHFNV IRUPV DQG UHODWHG SURGXFWV WR VPDOO EX\
DQG WKH 7 RUWRMIEHRK U EXVLQHVV UHIHUUDO SURJUDP RXU ILQDQFLDO LQVWLWXWLRQ FOLHQWYV UH
RSHQL®DOVR XVH D YDULHW\ Rl GLUHFW PDUNHWLQUKWHRRQRTZLIOY W R EDFH YIKIRE \D QUK H) W B X Q VI X \RW
PRQWKY HQGHG 6HSWHPEHU DQG GROODUV LQ WKRXVDQGYV

4XDUWRIGH G 1LQH ORQWKV (QC
6HSWHPEHU 6HSWHPEHU

S5HYHQXH

2SHUDWLQJ LQFRPH
RI UHYHQXH

%XVLQHVY 6HUYLFHV UHYHQXH LQFUHDVHG PLOOLRQ RU WR PLOOLRQ IRAK M KB RUKILL
GXH WR LQFUHDVHG YROXPH IURP ILQDQFLIHDFONVLFVWHWX WIL RRX W KN IHQWID@DIV WW K K QY/AASNHR'Y BDGRGHIS U L E B 0.(
FRQYHUVLRQ DFWLYLW\ GXULQJ 2SHUDWLQJ LQFRPH LQFUHDVHG PLOOLRQ RU WR ;

7KH LPSURYHPHQW ZDV GXH WR WKH UHYHQXH LQFUHDVH DQG LPSURYHG SURGXFW PL]J



%XVLQHVY 6HUYLFHVY UHPHQ®HRIQ FRIMHDVHGVR PLOOLRQ IRU WKH ILUVW QLQH PRQWKYV RKH
LQFUHDVH ZDV GXH WR LQFUHDVHG YROXPH IURP ILQDQFLDO LQVWLWXWLRQ UHIHUUDOV DQG LPSUF
RIVHWWLQJ WKHVH LQFUHDVHYVY ZDV ORZHU ILQDQFLDO LQVWLWXWLRQ FRQYHUVLRQ DFWLYLW\ GXUL
PRQWKYV RI IURP PLOOLRQ IRU WKHH LRBSVRYR PRI WRPW K&XRIWR WKH UHYHQXH LQFUHDVH UH
HIRUWYV

ILTXLGRWSLWDGOGHWHDRGU)LOQDQFLDO &RQGLWLRQ

$V RI 6HSWHPEHU ZH KDG FDVK DQG7KBIVIRGOREZY DO MDEV RIVKRAPALBRURKDVK IORZ DFWLYI
DQG VKRXOG EH UHDG LQ FRQMXQFWLRQ ZLWK WKH FRQGHQVHG FRQVROLGDWHG VWDWHPHQWYV RI }

1LQH ORQWKV (QC
6HSWHPEHU

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

1HW GHFUHDVH LQ FDVK DQG FDVK HTXLYDOHQWYV

1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHY GHFUHDVHG PLOOLRQ WR PLOOLRQ |
&DVK JHQHUDWHG LQ ZDV KLJKHU EHFDXVH RI D WD[ ODZ FKDQJH WKDW FDXVHG WKH WKLUG
WKH IRXUWK TXDUWHU RI ([FOXGLQJ WKLY LPSDFW FDVK SURYLGHG E\ RSHUDWLQJ DFWLY LAKIHH
LQFUHDVH LQ HDUQIMMHW EQKLJKHW YRYROXQWDU\ HPSOR\HH EHQHILW DVVRFLDWLRQ 9(%$ WUXVW FR

‘XULQJ WKH ILUVW QLQH PRQWKV RI QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV RI

DPRUWL]DWLR®I (%,7' P LOCH\RQFDVK LQIORZV ZHUH XWLOL]HG SULPDULO\ WR IXQG LQFRPH WD[ SD\F
DFTXLVLWLRQ SD\PHQWV RI PLOOLRQ P D GHWSR WRX\WWI LFGRIDUFUL IDEOX WQ R\ VW X MM RFD ¥ 10 LSHUGRW U GCHIEG E \
RI WKH QHW LVVXDQFH RI PEOUKRIHRHERWFHRUFLDOPED®HBRQ IURP VKDUHV LVVXHG XQGHU H
HQDEOHG XV WR VSHQG PLOOLRQ RQ VKDUH UHSXUFKDVHV WR SD\ GLYLGHQGV RI PLOOLR:

'XULQJ ZH H[SHFW WR VSHQG DSSUR[LPDWHO\ $SSPRQOIOARWYHROQ KX O FKBWHS HRAWBDG WD eHD @Y
ZLWK WKH UBIPWHGGIRUYU WWWUDWHJILF LQLWLDWLYHV:WWRDOWVRYH[8HKF W QXR BRQWW & XRHUWR 6 X B KKRWMHV VY K
SURJUDBKJI XYW RXU ERDUG RI GLUHFWRUV DSSURYHTKWKXJK HB$FISWFHKPEHURI XS WRH KHLYOHD BR Q PKK
D FRVW RI PLOOLRQ

'XULQJ WKH ILUVW QLQH PRQWKYV RI QHW FDVK SURYLGHG E\ RSHUDWLRIJ DFWRYDMH R RD V K
ZHUH XWLOL]JHG SULPDULO\ WR IXQG LQFRPH WD[ SD\PHQWY HPSOR\HH SURILW VKDU LI % $QEX T MQ V
FROQWULEXWLRQV 1HW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHYV GXULQJ WKH IEDVW RQ XH @ 8 (DN

(%,7'$ ZKLFK LV QRW D PHDVXUH RI ILQDQFLDO SHUIRUPDQFH RU OLTXLGLW\ XQGHU JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SUL
%HFDXVH RI WKH YDULHW\ RI PHWKRGV XVHG E\ FRPSDQLHV DQG D@MDX0BW Y RQR PO XD I A RKD, B WO ONQ BWMR KFHUHEVFING FNRERNS B €5,
EH XVHG LQ UHO\LQS RHVE QWDMHEHEYD OXH LQ GLANRADWKHQIL Q% JFE DO FRPPXQLW\ DQG BHIGILIF WH/ W& B WHDY H.® DUEH DV MQ IWR6 ITWEW U
RI RXU EXVLQHVV



DQG FDVK UHFHLSWYV RI PLOOLRQ IURP VKDUHV LVVXHG XQGHU HPSOR\HH SODQV HQDEOHG °
PLOOLRQ WR SD\ GLYLGHQGV RI PLOOLRQ DQG WR SXUFKDVH FDSLWDO DVVHWYV RI PLC

:H EHOLHYH WKDW LPSRUWDQW PHDVXUHV RI RXU ILQDQFLDO VWUHQJWK DUH WKH UDWLRV RI
FDVK IORZ UHSUHVHQWY QHW FDVK SURYLGHG E\ RSHUDWLQJ DFWLYLWLHV OMR LOWHKIDVYWVHRS HQ\
WKH ILUVW QLQH PRQWKYV RI DQG WLPHV IRU WKH ILUVW QLQH PRQWKYV RI WAU LKRPIR U WWWA
R WEZRHWQFUHDVH LQ ZDV GXH WR WKH LPSURYHPHQWY LQ RSHUDWLQJ UHVXOWY GLVFXVVHC(
ORZHU LQWHUHVW UDWHYV )UHXDRDWHKUI/RDMWR GHEWVRY WKRRXIK 6HSWHPEHU ZDV ) RTK Y
KLIJKHU GHEW OHYHO DV RI 6HSWHPEHU DV D UHVXOW RI| ERUUWRIA EIVL QRU IKEMHER W3 W7KCERZHH U H
GLYLGHQGYV SDLG LQ EDVHG RQ IHZHU VKDUHV RXWVWDQGLQJ

:H FXUUHQWO\ KDYH D PLOOLRQ FRPPHUFLDO SDSHU SURJUDP LQ SODFH IRWDFRPPHIVRIDC
DFFHVV WKH FRPPHUFLDO SDSHU PDUNHWYV ZH ZRXOG 7KHODWRQURIXKH B RRRDWWHG RRRHWYFR D BUSIIEI MU
PRQWKYV RI ZDV PLOOLRQ DW D ZHLJKBWHRG OHSHWBBPEHWWHUHVW UDWHORLRQ ZDV RXWVWDQG

7KH DYHUDJH DPRXQW RI FRPPHUFLDO SDSHU RXWVWDQGLQJ GXULQJ $ZmRY 'HFHPE®GIOLRQ DW
ZDV RXWVWDQGLQJ DW D ZHLJKWHG DYHUDJH LQWHUHVW UDWH RI

:H KDYH WZR FRPPLWWHG OLQHV RYXRAXN @/LAK H\KH FKLQHY HDH FH BXWHGDIE®@H IRU ERUURZLQJ DQ:GHD
KDYH D PLOOLRQ OLQH RIXBMM®LW ZKQEKFBLSWIUHW D FRPPLWPHOQW DIONW RIKDY[HED VLV SRLMARQ ¢
H[SLUSINIXGW DQG FDUULHV D FRPPLWPH QWK H{ FURIGH. M FOWUEHWPLH/QSWRL MM K JRYHUQ WKHVH OLQH
(%, "WR LOWHUHVW H[SHQVH FRYHUDJH D:Qt6 EHOWLHHOY\H RV KVHX B Y VG LDIUY LLRGGIVE WORIGERRIQ oY D QFH DD & RIY B
GXULQJ WKH WKLUG TXDUWHU RI 2XXISUMYLRX FOD@R Y VFVYHGEUW BRI ®RQ AW KLY OLQH GXULQ.
XQGHU WKLV OLQH RI FUHGLW DV RI 'HFHPEHU

:H DOVR KDYH DQ XQFRPPLWWHG EDQN OLQH RI FUHGLW IRU PLOOLRQ DYDLODEOH DW YDUL
7KH DYHUDJH DPRXQW GUDZQ RQ WKLV OLQH RI FUHGLW GXULQJ $ADR| 6HPWEOGOERQ DW D ZHQG
QR DPRXQWV ZHUH RXWVWDQGLQJ XQGHU WKLV OLQH RI FUHGLW

:H KDYH D VKHOIl UHJLVWUDWLRQ LQ SODFH IRU WKH LVVXDQFH RI XS WR PLOOLRQ LQ PHG
LQFOXGLQJ ZRUNLQJ FDSLWDO FDSLWDO DVVHW SXUFKDVHV SRVVLEOH DFTXLVLWLRQV $D/QESI BHSDA
DQG 'HFHPEHU QR VXFK QRWHV ZHUH LVVXHG RU RXWVWDQGLQJ

L BXIXVW RXU ERDUG RI GLUHFWRUV DSSURYHG D ILQDQFLDO VWUDWHJ\ £RMWHQWE HBWHR \UHR
LQFUHDVH RXU GHEW OHYHO XSTWR DG®IWLRD RO GHEWOIOL RQSHFWHG WR EH D FRPELQDWLRQ RI ER
SDUW WR UHSXUFKDVH VKDUHV XQGHU D PLOOLRQ VKDUH UMSXNMFWDDW SDEWURP WHH/RLQHB\DERY ERG
DQQRXQFHPHQW RXU ORQJ WHUP F§HEGRRAVEBDRQKQ JUDDAM GRDPQIQBGHGGVRQUSFWREHBP (B PR &REQJI
DJHQM VWLOO PDLQWDLQ D VWURQJ LQYHVWPHQW JUDGH FUHZBXUW FWHEL@/J | D6 GO V6 IHHFWY GRR QLAP\S DKFIV
WR PDLQWDLQLQJ DQ LQYHVWPHQW JUDGH UDWLQJ

$V D VWHS WR LPSOHPHQWLIQQ MRWREHQD Q F LD VHQWUHWHI\LQWR WZR ERUAHAMHPEGE QB W\MMRRION BHG B
WKH DQQXDO LQWHUHVW UDWH7K® JDL QPR O COLRBQ/URR @ RMIQN MR BE® IOXFWXDWH ZLWK PDURKHRM RDQPXIDU
JDLQ RU ORVV UHDWQUHMGPRQWWKALRGNEH UHIOHFWHG LQ DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQF
D GHFUHDVH RU LQFUHDVH WR LQWHUHVW H[SHQVH RYHU WKH WHUP RI WKH GHEW

:H FXUUHQWO\ KDYH FRPPLWPHQWY XQGHU ERWK RSHUDWLQJ DQG FDSLWDO OHDVHV 2XU FDSL



WR DQG DUH GXHHWKKOUWRXDIOVR HQWHUHG LQWR RSHUDWLQJ: GHDWH \Q RW ABUIH® LQ FLQ\L W UK
RWKHU UHODWLRQVKLSY ZLWK XQFRQVROLGDWHG HQWLWLHV RIW RW RIQURW KR O IR IREMN BHFR/F W\K\D W D UF
FDSLWDO UHVRXUFHV ,Q DGGLWLRQ ZH KDY H @RWWHRWR KO LPLGH.® OR) F R S WRILLDFOW X B 0 SIRDAHK HRRVP P\
'"LVFXVVLRIDDQAV Rl )LQDQFLDO &RQGLWLRQ DQGGEXKROWW RR W HUD YWRLIRR V" . VIREMW R B RHBRXH Q16 biid
VLIQLILFDQW FKDQJHV WR WKHVH PLQLPXP FRQWUDFWXDO FDVK FRPPLWPHQWYVY GXULQJ WKH ILUVW

,Q FRQQHFWLRQ IZRWHK)WBEWS&RQUSFRUDWLRQ H)XQGV RQ 'HFHPEHU ZH DJUHHG WR LQGHP
WKH FRQGXFW GRHAHYX@®GYF EHQHILWY WUDQVIHU DQG PHGLFDQQLOWLID GHSMN RO LIFGRIX QIF D W L D@ € X'RIUQF
LGHQWLILHG TURWVPPRICPXEBDFRMQWUDFWXDO DPRXQW RI OLWLJDWLRQ DQG FRQWUDRWRXR K \BHNS WRHP E K
DPRXQWYV KDYH EHHQ SDLG RU FODLPHG XRIGHE BVOK UD W Q@ R @ LOIRAVD W HRQHFIWHHG RBQOMKH FRQGHQV H (
SD\PHQW ZLOO RFFXU

&ULWHAFHRXQWLQJ 3ROLFLHV

$ GHVFULSWLRQ RI RXU FULWLFDO DFFRXQWLQJ % RIOLFX WY ®DUDDHIA @ IS LLROLGH® @ @& RIKGI LV DR® I
RI R XDO 5HSRUW RQ )RUP . IRU WKH THEUHH QBUIE QRRFMPEQIULFDQW FKDQJHY WR WKHVH DFFRXC

5HFHQW 'HYHORSPHQWYV

2Q -DQXDU\ ZH6DIFRR SYRIRG B) 00 DQG 2 VBN N H MW@ W @ IKE®WWDWHPHQW DGGUHVVHY DFFRXQV
JRRGZLOO DQG LQWDQJLEOH DVVHWV 8QGHU WKH QHZ VWDWHPHQW JRRGZLOO DQG LQWDQJLEOH I
OHDVW DQ DQQXDO EDVLV 2WKHU WKDQ JRRGZLOO$GRSKILRD (R WEWD YN EW H FOHVQMW WY \ZX O H® G & |1
LPSDFW RQ RXU ILQDQFLDO SRVLWLRQ DV RI -DQXDU\ ,Q DGGLWLRQ WKH UHPDLQLQJ7XWHIKO®C
SUR IRUPD LQIRUPDWLRQ UHIOHFWV RXU UHVXOWYV Rl RSHUDWLRQV DV WKH\ ZRXO @ FRDW I6 OSISGID U H
WKRXVDQGY H[FHSW SHU VKDUH DPRXQWYV

4XDUWRIGHG 1LQH ORQWK
6HSWHPEHU 6HSWHPEHU
1HW LQFRPH DV UHSRUWHG
$GG *RRGZLOO DPRUWL]DWLRQ QHW RI WD]
3UR IRUPD QHW LQFRPH
(DUQLQJV SHU VKDUH
%DVLF 2 DV UHSRUWHG
%DVLF 2 SUR IRUPD
'"LOXWHG 2 DV UHSRUWHG
'LOXWHG 2 SUR IRUPD
$V RI -XQH ZH FRPSOHWHG WKH PLOOLRQ VKDUH UHSXUFKDVH 7KHR WRDWPDDSBR\RW HGRES X
VKDUHV ZDV $RLOWARQ ,RXU ERDUG RI GLUHFWRUV DSSURYHG WKH KIHBXIKF EBSWHRRECSUWR  PL
DGGLWLRQDO VKDUHV KDG EHHQ UHSXUFKDVHG DW D FRVW RI PLOOLRQ 3ULPDULO\ DV HI XHWX (
GHFUHDVHG IURP PLOOLRQ DV RI '"HFHPEHU WR PLOOLRQ DV Rl 6HSWHPEHU DC
,Q -XO0\ WK 8 PHERDQ@WLRO 6W D QG DS VR% RIFER XYW X B G 6y B RLIDWRG Z L W K$ FW WYRW VHWE/RWDHP H Q

ILQDQFLDO DFFRXQWLQJ DQG UHSRUWLQJ IRU FRVWY DVVRFLDWHG ZLWK H[LW RU GLVSRVDO



DFWLYLWLHY DQG DSSOLHV RQO\ WR WKRVH DFWL DIGRISMHIERE )W L R @ 12 6 WRRE Gl R SOV IWRHQ RN KWHKG B WMV BW E
RXU UHVXOWY RI RSHUDWLRQV RU ILQDQFLDO SRVLWLRQ

2Q 2FWREHU H)XQGY DQQRXQFHG WKDW DPRQJ RWKHU WKLQJV LW LV UHYLHZLQJ WKH C
DQG FHUWDLQ WD[ PDW\WISWLY RIiSE D WR 6BQR \M}HERY YH) MBEQ RO 'HFHPEMXFK H)NQBOWV Rl RSHUDWLR
GLVFRQWLQXHG RSHUDWLRQV LQ RXU FRQVROLGDWHG ILQD QFUB ¥ XOMDWRIPR KD MRIUR @ K HD UHHD Q@ RAD G
VWDWHPHQWY IRU DQ\ SHULRG V XBWXVT XM IQKV UMR/ XIOFHWP RH WKLYV UHYLHZ ZLOO KDYH QR LPSDFW RQ R

RU RQ RXU ILQDQFLDO SRVLWLRQ RU UHVXOWYV RI RSHUDWHRQWHNMLH DIQQ JSW K HRGDWWOEWHH DXQHEQ WF RV
XQGHU UBIWIGHVFULERGEWREHXQGNQQRXQFHPHQW DQG EDVHG RQ LQIRUPDWLRQ DYDLODEOH WR XV
KDYH D PDWHULDO LPSDFW RQ RXU UHVXOWYVY Rl RSHUDWLRQV KRVWRUH FPDUUMY & 8 & VHEHREHUDWLR
IXWXUH UHVXOWV RI RSHUDWLRQV RXU EXVLQHVV VWUDWHJ\ RU RQ RXU DELOLW\ WR JHQHUDWH FL

2XWORRN

:H EHOLHYH FXUUHQW HFRQRPLF DQG EXVLQHVV FRQGLWLR@GW DQHHKDF & Q H DWARHAHN WDIVPEBR W [
PDLO LQGXVWU\ UHVSRQVH UDWHV FDXVLQJ VRPH RI WKH FRRSHUDWLYH PDLOHUV DQG RWKHU EXV
JR RXW RI EXMLQHYWXUQ KDV KDG DQ DGYHUVH LPSDFW RQ UHVSRQVH UDWHV LQ RXU GLUHFW WR
RXU SULPDU\ PHWKRG RI DFTXLULQJ QHZ FXVWRPHUV LQ WKH GLUHFW FKDQQHO ZH FRQWLQXH WR
WUDGLWLRQDQO RH®LYHMVRXWENWWHQ D GHFOLQH LQ XQLW YROXPH GXULQJ WKH \HDU DV ORZ FRQVXPI
RSHUDWH LQ D KLJKO\ :RKRPSHIH WD Y8 RW GUHGULFW ZKDW LPSDFW WKHVH RU RWKHU IDFWRUV ZLOO |
RXU EXVLQHVV DQG SXUFKDVH FDSLWDO DVVHWY ZKHQ WKH\ ZLOO UHGXFH RSHUDWLQJ H[SHQVHV |

H H[SHFW UHYHQXH IRU WR EH WRHDQIKWULKHOLUOBMQLULRPPRQWKYV RI ZH KDYH JHQHUDWHC
FRQWLQXHG VWUHQJWK LQ VHOOLQJ OLFHQWHRGNGHUNQHYW RO ® XU B VHOFOHMD WD WA/ QW TRGWG RV G RREILLC
SURGXFWV KHOSLQJ XV WR PLWLJDWH WKH LPSDFW RI DQ RYHUDOO GHFOLQH LQ WKH QXPEHU RI F
VHIPHQW

:H GR QRW H[SHFW RXU UHVXOWV RI RSHUDWLRQV GXULQJ WKH IRXUWK TXDUWHU RIW K HWR EHC
GRZQZDUG WUHQG LQ GLUHFW PDLO UHVSRQVH UDWHW SGRZHVL MIH) B QA YD ® UH) '@ GWOQW URIQ \FIR® Y. QY ¥
VDYLQJ LQLWLDWRYVAMW PBRDIVRHQW DQG SURGXFWLYLW\ LPSURYHPHQWY SULPDULO\ IURP WKH WUTL
Rl RUGHUV FRPLQJ WKURXJK HOHFWURQLF DQG HQW BHRW VG FGBW B 8 GAD LDQULHQ HY SHHFW M GDW R AFRRQ BH. @ X

DQG LQ WKH UDQJH RI D QR P SD URIG WKRH IXODQEDU IRU WKH |RX WUWXSTHFAMLW MO \R | DQG |

:H FRQWLQXH WR LPSOHPHQW LQLWLDWLYHV WKURXJKRXW WEKUFRWSDGAHWK DW VDRIH GLUHFWO\
/HYHUDJH RXU FRUH FRPSHWHQFLHV Rl SHUVRQDOL]DWLRQ GLUHFW PDUNHWLQJ DQG H FRPPI
,QYHVW LQ RXU H[LVWLQJ EXVLQHVVHV E\ DHAGLQINVHUYLFHY DQG H[SDQGLQJ SURGXFW RI
&RQVLGHU DFTXLVLWLRQV H[SHFWHG WR OHYHUDJH RXU FRUH FRPSHWHQFLHV DQG EH DFFUH
,QYHVW LQ WHFKQRORJ\ DQG SURFHVVHV WKDW ZLOO ORZHU RXU FRVW VWUXFWXUH DQG HQK

:H KDYH PDQ\ QHZ LQLWLDWLYHV ZKDRK HYBPISDB LN W ) WKD @KLY OV HUDYLIRBHY VHIPHQW UHFHQW
'"HOX[HE6FHOHHFRW LWV ILQDQFLDO LQVWLWXWLRQ FOLHQWY 'HOX[HBHOHFW SURYLGHV ILQDQFLDO LQV
GLUHFWO\ ZLWK RXU SURIHVVLRQDO VDOHVY DVVRFLDWHV RU RUGHU



WKHLU FKHFENV Y HDF\WRHD FW W BQMWURPRWH SURGXFW XSJUDGHV GXULQJ ERWK WKH QHZ DFFRXQW |
FDOO FHQWHUV DGYDQFHG ,QWHUQHW RUGHULQJ FDSDELOLWLHYV IDBIBEWSRQ DWLRDOD GH H\DHIW ME Q\Jk
ILQDQFLDO LQVVSISWK® SRR F 6 HS QW W BEHU RI WKHVH FOLHQWYVY KD:YHi BDIOWRF\8HE WHR \S B GWLLKL
DGGLWLRQDO ILQDQFLDO L QKAVLWXBVIR @RV 'HD X FRGRIEHFW R QHJ HWIDQAW XISRQ GWKSHQSHWE DV BHKLFK
ZLWK WKHLU WHFKQRORJ\

,BXIXVW RXU %XVLQHVV 6HUYLFHV VHIJPHQW ZDV FKRVHQ WR EH WKRQ® N Z7KLAMOB U DY B KIS 9
OLFURVRIW ORQH\ DFFHVV WR YDULRXV SURGXFWV WKURXJK %XVLQHVYVY 6HUYLFHV LQFOXGLQJ E
EXVLQHVV IRUPV DQG FKHFNV EXVLQHVV FDUGYV VWDWLRQHU\ DQG DFFHVVRULHV

,Q DGGLWLRQ WR LQYHVWPHQWY LQ QHZ UHYHQXH JHQHUDWLQJ SURJUDPV VXFK DV '"HOX[H6HOF
SURGXFWXYLFMRQYHUVLRQ WR D FHOOXODU PDQXIDFWXULQJ HQY L WRVKR QOWK HQF RO ¥ & B B NP B Q XQMAVD>
HPSOR\VHHV ZRUN WRJHWKHU WR SURGXFH SURGXFWVY UDWKHU WKDQ WKRVH VDPH HPSOR\HHV ZRU!
HQG SURGXFW ZH KDYH VHHQ DQ LPSURYHPHQW LQ TXDOLW\ DQG VHUYLFH OHYHOV DQG D UHGXFW
FRPSOHWHG LQ RXU )LQDQFLDO 6HUYLFHV FKHFN SULQWLQJ IDFLOLWLHV LQ HDUO\

:H H[SHFW WR VSHQG DSSUR[LPDWHO\ PLOOLRRSBQRIXBBMINHWRDFDRS LW BB FIMWHEH WWR EXUGE
ZLWK WKH UBHPWHGGRUY WWUDWHJLF LQLWLDWLYHV WR GULYH UHYHQXH JURZWK RU UHGXFH FRVWYV

$V GLVFXVVHG DERY HXSIGMDO/ ISR WAH Y D Q GEXNXQDA FLDRX&RBDBLWE RQ GLQUHFWRUYV DSSURYHG
FRVW RI FDSLWDO DQG DV DKUY WDWD WA UZRDXNVOHG ODHYGIRID XW WR LQFUHDVH RKMH GKSEL VOLHRYGHDDO XGHE R
FRPELQDWLRQ RI ERWK ORQJ WHUP DQG VKRUW WHUP ERUURZLQJY DQG ZRXOG EH XWLOL]JHG LQ SD
ERDUG Rl GENHFWR DY ISQUW RI WKKHMH D @HLSD/O DVWHUIDQMWHHQ GHG WR HQKDQFH VKDUHKROGHU YDOXH
VKDUHV IURP WLPH WR WLPH DW SULFHV ZH EHOLHYH WR EH RSSRUWXQLVWLF DQG PLQLPL]H Gl
SODGHWLQWHQG WR XWLOL]H WKH GHEW SURFHHGY DORQJ ZLWK FDVK JHQHUDWHG E\ RSHUDWLRQV
ZRUNLQJ FDSLWDO RU ILQDQFLQJ IRU SRVVLEOH DFTXLVLWLRQV

&DXWLRQDU\ 6WDWHPHQW 5HJDUGLQJ )RUZDUG /RRNLQJ 6WDWHPHQWYV

7KH 3ULYDWH 6HFXULWLAHW RUW LJDWLKBIWFTH BURPY LGHY FRPSDQLHV ZLWK D 3VDIH KDUERU"~ ZKHQ |
HQFRXUDJLQJ WKHP WR IXUQLVK WKHLU VKDUHKROGHUV ZLWK LQIRUPDWLRQ UHJDUGLQJ H[SHFWHG
LQIRUPDWLRQ 6WDWHPHQWY PDGH LQ WKLY UHSRUW FRQFHUQLQJ RXU LOQWHQWLRQV H[SHFWDWLR
PHDQLQJ RI VBRMIGHVRIUPWDWHPHQWY UHIOHFW RXU FXUUHQW H[SHFWDWLRQV RU EHOLHIV DQG DUH
IURP VWDWHG H[SHFWDWLRQV ZKLFK YDULDWLRQV FRXOG EH PDWHULDO DQG DG Y HlH HU R B YWIQP W KA
KDYLQJ WKH SRWHQWLDO WR QHJDWLYHO\ LPSDFW RXU EXVLQHVV LQ ZD\V ZH FRXOG QRW DQWLFLS
UHOLDQFH RQ WKHVH VWDWHPHQWY DQG ZH XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO\ XSGDWH R
RWKHUZLVH

6RPH RI WKH IDFWRUV WKDW FRXOG FDXVH DFWXDO UHVXOWY RU HYHQWYVY WR YDU\ IURP VWDW}F
RXU SURGXFWV RU VHUYLFHV VXFK DV WKH UDWH DV ZHKIHRKUW & H° ¥ WHK REG RK HSAINY? HP@W GW K@ LIQHK B W HH
FDVK IORZ SUHGLFWLRQV GXH WR QXPHURXV IDFWRUV PDQ\ Rl ZKLFK DUH EH\RQG RXU FRQWURO V
DQG VXSSOLHUV XQDQWLFLSDWHG GHOD\V FRVWV DQG H[SHQVHV LQKHUHQW LQ WKH GHYHORSPHC
SDUWLFXODUO\ LQ WKH DUHD RI FRQVX®EG UWIRIQMDF\L PR G PARPISRHHVEWQFHURUGBWKHVH DQG RWIHKHU
PDWHULDOO\ IURP RXU FXUUHQW H[SHFWDWLRQV DUH FRQWDLQHG LQ ,WHP RI WKLV 5HSRUW



WHP AXDOQWLWDWLYH D@ERXXD ODWRNWWYHLUNFORVXUH

:H DUH H[SRVHG WR FKDQJHV LQ LQWHUHVW UDWHV SULPDULO\ DV D UHVXOW RI WKH ERUURZLC
ILUVW QLQH PRQWKV RI DQG GXULQJ ZH GLG QRW HQJDJH LQ VSHFXODWLYH WU BIQRVOGWILLEQN
FRPPHUFLDO SDSHU WR IXQG ZRUNLQJ FDSLWDO UHTXLUHPHQWYV GXULQJ WKH 1M \§ QN QWHPRQEGY W
RXWVWDQGLQJ FDQ EH H[SHFWHG WR YDU\ DV D UHVXOW RI IXWXUH EXVLQHVV UHTXLUHPHQWYV PDL

$V RI 6HSWHPEHU ZH KDG PLOOLRQ RI FRPPHUFLDO SDSHU RKMW VWD Q\GIQQJYD\W XH ZRHIL"
DSSUR[LPDWHYV LWV IDLU YDOXH GXH WR LWV VKRUW WHUP GXUDWLRQ %DVHG RQ WKH RXWVWDQGL
UHVXOWHG LQ DGGLWLRQDO LQWHUHVW H[SHQVH RI PLOOLRQ IRU WKH ILUVW QLQH PRQWKYV RI
KDG QR ORQJ WHUP GHEW RXWVWBQWGR@IVDR/I RMKEHS BBMEHWH KDG QR IL[HG LQFRPH VHFXULWLHV Lt

,BXIXVW ZH DQQRXQFHG D ILQDQFLDO VWUDWHJI\ XQGHU ZKLFK ZH SGD@ WR HQ MWUR D78 RHR
LQ 2FWREHU ZH HQWHUHG LQWR WZR |IRUZDHK H QIR RHHO\ IKHGIHP HQUWOR MNKHQ RWKH DQQXDO L
7KH JDLQ RU ORYVUR®@ PHIQMWWARENOO IOXFWXDWH ZLWK P D URKHN AP IDDNMWY HJ DDVHYY RAD B IRUZH K HHDDEVEHA
UHIOHFWHG LQ DFFXPXODWHG RWKHU FRPSUHKHQVLYH LQFRPH LQ RXU FRQVROLGDWHG EDODQFH V
WHUP RI WKH GHEW ,I| PDUNHW LQWHUHVW UDWHV LQFUHDVH RQH SHHLUFHICRDOD BHJ BVREHDINCGREM Z R X PIEQ!
GHFUHDVH LQ LQWHUHVW UDWHYV ZRXOG UHVXOW LQ D ORVV RI DSSUR[LPDWHO\ PLOOLRQ

.WHP &ROQOWUROV DQG B3URFHGXUHYV

D 'LVFORVXUH &RQWURMKDQG FRFHSBKUIRWNWR WKH GDWH RI WKLY UHSRUW ZH FDUULHG RXW
PDQDJHPHQW LQFOXGLQJIMKH EXQE W KHHF & WLFHR) D RIDWALY® @QHVY RI WKH GHVLJQ DQG RSHUDWLRQ F
GHILQHG LQ 5XOH D Rl WKHNBRFXULWHBVHGFXBRQHWKDW HYDIQXBWLIRIG WKH & KILFH U LRIRIRQARIDDRDH |
HYDOXDWLRQ GDWH RXU GLVFOR VKRWLFRQIW POW D\Y GOS WRIKHB ROHY WURHO\ EDVLY RI PDWHULDO L
6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ

E ,QWHUQDDKEREWHRGVQR VLIQLILFDQW FKDQURIRXQ RYRZIOHEHHQDOQ RRE@ WU R DRARRIUN KHKH Ik
VXEVHTXHQW WR WKH GDWH RI WKHLU HYDOXDWLRQ
3$57 ,, 27+(5 ,1)25D.R1
WHP _ /HIJDO 3URFHHGLQJV

2WKHU WKDQ URXWLQH OLWLIJDWLRQ LQFLGHQWDO WR RXU EXVLQHVV ZH DUH QRW VXEMHFW W
WHP 2WKHU ,QIRUPDWLRQ

&$87,21$86 6%7(0(17 5(*$5',1* )25 $5' /22.,1* 6B7(0(176

7KH SHBFWP SURYLGHV D 3VDIH KDUERU™ IRU IRUZDUG ORRNLQJ VWDWHPHQWVDWR HQARXUW KH \F R
LQ FRQQHFWLRQ FEWKKH @ KH XWIHRWKH ZRUGV RU SKUDVHV 3VKRXOG UHVXOWJHMHG L HYZH O G LKROMA® >
DSSUR[LPDWH ~ 3LV DQWLFLSDWHG ~ SHVWLPDWH "~ 3SURMHFW” RU VLPLODU H[SUHVVLRQV LQ WKLV 4
SWKH &RPPLVVLRQ" LQ RXU SUHVV UHOHDVHY DQG LQ RUDO VWDWHPHQWY PDGH E\ RXU UHSWBEMVH (

:H ZDQW WR FDXWLRQ \RX WKDW DQ\ IRUZDUG ORRNLQJ VWDWHPHQWY PDGH E\ XV RU RQ RXU E
6RPH RI WKHVH XQFHUWDLQWLHY DQG RWKHU IDFWRUVY DUH OLVWHG XQGHU WKH FDSWLRQ 35I$5\0ONW KD
ZH KDYH DWWHPSWHG WR FRPSLOH D



FRPSUHKHQVLYH OLVW RI WKHVH LPSRUWDQW IDFWRUV ZH ZDQWIWRWRMXW XKRX UVURXRWS K D D/WR\WPKHHIH RD
WLPH WR WLPH DQG LW LV QRW SRVVLEOH IRU XV WR SUHGLFW DOO RI WKHVH IDFWRUV QRU FDQ 2

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

5,6. B&256

7KH SDBKHFN LQGXVWU\ RN HWQBXY WV \DDRBBBWAH UV KH L QUGOWHINSE A WGIIGQ HW I BRI WAI® KDYH D PRS\HUD
HVXOWYV

&KHFN SULQWLQJ LV DQG LV H[SHFWHG WR FRQWLQXH WR EH DQ HVVHQWIDSUIPDWLRN RO G X
DQG VPDOO EXVLQHVV XVH DQG EHOLHYH WKDW WKHUH ZLOO FRQWLQXH WR DH DRUGEQW WRVRBDO KBV
ZULWWHQ E\ LQGLYLGXDOV DQG VPDOO EXVLQHVVHYV GHFOLQHG VOLJKWO\ LQ FRPSDUHG WR
6WDWHV KDV EHHQ LQHSHAOLEMH WXPHW FKHFNV ZULWWHQ E\ LQGLYLGXDOV DQG VPDOO EXVLQHVVH
PHWKRGV LQFOXGLQJ FUHGLW FDUGV GHELW FDUGV VPDUW FDUGV DXWRPDWHG WHOOHU PDFKLQ
,QWHUQHW EDVHG SD\PHQYWHVHDWIHFBQ G+REHYHWHQW WR ZKLFK DOWHUQDWLYH SD\PHQW PHWKRGV
ZLWK FHYWIH Q@ \WKH SRSXODULW\ Rl DQ\ Rl WKHVH DOWHUQDW LIYiH V8 [R@ HQKAH FG-HPOREV | R B XRKG KHDR
RQ RXU EXVLQHVV UHVXOWYV Rl RSHUDWLRQV DQG SURVSHFWV

2XWWUDWHILF LQLWLBEWLKDBDIY PQWERVSDWRILG DQG PD\ QRW EH VXFFHVVIXO

:H DUH GHYHORSLQJ DQG HYDOXDWLQJ SODQV DQG ODXQFKLQJ LQLWLDWLYHV IRU IXWXUH JUR:
,QWHUQHW FRPPHUFHVADSOEQY MGV QLWLDWLYHV ZLO O7KGNRIONBIQL BIF UZHFD B M & XQHDYOHGIVWRI DY) YWHMWV B
RXU H[SHFWDWLRQV DQG UHVXOW LQ FEW HULD HOR G RFW M CDVHGE \OHYWHEW\R ZH[SHYM B R S $OY RY R @ WPHHUH
FRPPHUFH LQLWLDWLYHY LQYROYH QHZ WHFKQRORJLHV D Q G KE-MML Q M QR PHIVWKKRIO\Q DI GV K BI W YW KBHNGH R
UHYHQXH SURILW RU FDVK IORZ OHYHOV RU UHVXOW LQ SRVLWLYH UHWXUQV RQ RXU LQYHVWPHQW

:H IDFH LOQOWHQVH FRABNVRIERUXRID HYVD OO DU

$OWKRXJIK ZH EHOLHYH ZH DUH WKH OHDGLQJ FKHFN SULQWHU LQ WKH 8QLWHG 6WDWHV ZH IDF
ZH DOVR IDFH FRQVLGHUDEOH FRPSHWLWLRQ IURP RWKHU FKHFN SULQWHUV LQ RXU WUDGLWLRQDG
EXVLQHVV FKHFRNGGDWGR@LD®®H FRPSHWLWLRQ IURP FKHFN SULQWIURPV,RWEZDQHW BQGRG W HIOXGH UYF
EXVLQHVVHV )J)URP WLPH WR WLPH VRPH RI RXU FRPSHWLWRUV KDYH TKHHGKRHGHWV KR GOLE H S RRUFW K B
UHVXOWHG LQ UHIGXVFHE@ SWKRHIISD W WD QG VLPLODU SUHVVXUHM FDQ QRW \DRIGYXEG®\ \RKX M IS Bl W WHHOXILQ@ B\C
DJDLQVW FXUUHQW DQG IXWXUH FRPSHWLWRUV &RQWLQXHGQRPYIBWARMR R IFRXVOGRBHUXOW LQ SUL

&RQVROLGDWLRQ DPRQJ ILQDQFLDO LQVDELOX WL RN GPRIEVMDEXHUVHO\ DIITHFW RXU

JLQDQFLDO LQVWLWXIRLRGYOBEDD HE IFRQ WRIEHGWWLRQ FDXVLQJ WKH QXPLEH B URH VIV RDIQW LD I W't
ZKHQ FHUHQWLWLHY VHHN QRW RQO\ WK H UPHRG/ W RDW R [SEHIG IS DI ¥ M R U RADPMMLON XAV LRQYV EXW DOVR C
WKH FRPELQHGVHERRMIAMMQW UDWLRQ JUHDWO\ LQFUHDVHY WKH LPSRUWDQFH RI UHWDLQLQJ RXU PDMI
LQFUHDVLQJO\ FRPSHIMKIHVILY AUHPWIHI RQ RHQWUDO QHJRWLDWLQJ OHYHUDJH SRVVHVVHG E\ VXFK FRC
ZLWK WKHVH LQVWLWXWLRQV PD\ QRW EH VHFXUHG RQ WHUPV SOMWIDRRLKD EB G B Y RAMWR-E WR/ QW RGENERIUBLEF]
GHYHORSPHQW RI D FRPSHWLWLYHO\ SULFHG KLJK TXDOLW\ VXLWHKHRIHSBRG RHNVY RDRGY X K D QLIEFHH W K E
FOLHQWYV ZLOO QRW EH ORVW RU WKDW DQ\ VXFK ORVV FDQ EH FRXQWHUEDODQFHG WKURXJK WKH |



JRHFDVWYV LQY RGW X@GINKWWUYDULRXYV DVVXRBH MWRQ FZHVKO@AMR PD\ SU

JURP WLPH WR WLPH RXU UHSUHVHQWDWLYHV PDNH SUHGLFWLRQV RU IRUHFDVWYV UHJDUGLQJ
HDUQLQJV RU HDWQLQRVHFDW WKWDHIIHDUGLQJ RXU IXWXUH SHUIRUPDQFH UHIOHFWYV YDULRXV DVVXPS\
PD\ SURYH WR EH LQWRH WDHKWHYXPMROMURI DQ\ IRUHFDVW GHSHQGV RQ$9XP HHUR XY WD Z\M RADQ RIRWF KD D
SHUIRUPDQFH ZLOO EH FRQVLVWHQW ZLWK DQ\ PDQDJHPHQW IRUHFDVWYV RERW KHODMA W B KWYLCRUWQLHDAV DR
DQDO\VLV RI RXU EXVLQHVY DQG SURVSHFWV XSRQ LVRODWHG SUHGLFWLRQV DQG DUH HQFRXUDJF
XV DQG RWKHUHRWORDWLRQ@®DRXU SURGXFWY DQG VHUYLFHV LQFOXGLQJ WKH ULVN IDFWRUV GL\

,Q DGGLWLRQ RXU UHSUHVHQWDWLYHV PD\ RFFDVLRQDOO\ FRPPHQW SXEOLFO\ RQ WKH SHUFHL
IXWXUH SHUIRUPDQFH 6XFK FRPPHQWYV VKRXOG QRW EH LOWHUSUHWHG DV DQ HQGRUVHPHQW RU D
XSRQ ZKLFK VXFK HVWLH PWWKRPERORIJVHE ZH HPSOR\ LQ DUULYLQJ DW RXU RZQ LQWHUQDO SURMHF
HVWLPDWHYV IBIUH @QWNHOPBQ) VLIGLHIEDGWVON\GINFWBLP DQ\ UHVSRQVLELOLW\ WR DGYLVH DQDO\VYV
DFFXUDF\ RI WKH SXEOLVKHG HVWLPDWHY RI RXWVLGH DQDO\VWV I \RX DUH UHO\LQJ RQ WKHVH H'
DQG WKH UHDVRQDEOHQHVV RI WKH DVVXPSWLRQV RQ ZKLFK WKH\ DUH EDVHG

8QFHUWDLQWILMHYGH QWKW MB XKDVRISDP

,BXIXVW ZH DQQRXQFHG WKDW RXU ERDUG RI GLUHFWRUV DSSURYHG WKH UHSXUFKDVH RI
FHUWDLQ SULFLQJ UHVWULFWLRQV VWRFN PDUNHW IRUFHV $?PDQDHNRB YW VEKNBH HWIORDHDQR YDOWX B
VKDUHV WKDW ZH PD\ UHSXUFKDVH XQGHU WKH SURJUDP

(FRQRPLF FRQGLWLRQV ZLWKLQ WKH 8QLWHG 6 WKW FRKIORBSKDDHVDRQIVGYHUVH HITHFW RQ RXL

:H EHOLHYH WKH VORZ GRZQ LQ WKH 8QLWHG 6WDWHV HFRQR®PY DO KIDFROO D MRGHN-WK DR/S B IF WQF
PDLO LQGXVWU\ UHVSRQVH UDWHV FDXVLQJ VRPH RI WKH FRRSHUDWLYH PDLOHUV DQG RWKHU EXVL
JR RXW RI EKMLQBVWXUQ KDV KDG DQ DGYHUVH LPSDFW RQ UHVSRQVH UDWHYV LQ RXU GLHHFDAY MR C
D GHFOLQH LQ XQLW YROXPH GXULQJ WKH \HDU DV ORZ FRIQNVXKE@WUPR{GE LGHIQF H RQREV GBWEE E Q W
UHYHQXH VRRAULW/IDIDOWH DIJDLQVW DQ\ VXFK VKRUWIDOOV ZHIRDWNKDYKLWR ZRKO B DWHV K BUPFIDUINGWRL
WDNH VWHSYV WR IXUWKHU :GHFD & BWR R XGHF R RWD VWUKFQWHI WKDW ZH ZRXOG EH DEOH WR VXVWDLQ

,QHDOLVHG PDUMRKWERLRIUDQG GHOLYHU\ FRVWR SHRIOBIGSDQGBMH UV HO\ DIITHFW RXU

,QFUHDVHY LQ SURGXFW ISPG HF®&R \DWQ\G \GHKL B M LA EFERRROXG 5 G(RHILQXBHIDNOE MK OWLQJ LQ DQ LQDELOLW\
SHUIRUP WKHLU REOLJDWLRQV VXFK DV H[WHQGHGL QD ER W MWULLINHN XD QV R OMFE DGH HIOWHOY QP\S BI FS
SURILWDELOLW\ RI RXU '"LUHFW J&KSBNW \RH)J RIXQ WD BLHGHQ\GW R § HFDXW H DGHTXDWH DGYHUWLVLQJ PHG
UHJDUGLQJ WKH IXWXUH FRVW DQG RU DYDLODELOLW\ RI VXLWDEOH DGYHUWLVLQJ PHGLD &RPSHW
SURGXFWYV

:H PD\ HISHULH®GIFEHN R AFWADW KD W ERWIOH MHUSLKRG B YU R Q

:H XVH VRSKLVWLFDWHG VRIWZBWDDRG HFEEBXGM @GL\W L\NOVNHPWWDOOLQJ RU LQWHJIUDWLQJ RXU W
QHZ HQYLURQPHQWY VXFK DV WKH ,QWHUQHW (UURUYV IRBX®NWLIHY ERXW KHUSIWKBNY ¥ QQO RMWF KX FMW R
GHYHORSPHQW FRVWV GLYHUVLRQ RI WHFKQLFDO DQG RWKHU UHVRXUFHV QHJDWLYH SXEOLFLW\ |



:HIDFH XQFHUWDN SGIWW 2K B EXMODMLWLRQV

*H KDYH DFTXLUHG FRPSOHPHQWDU\ EXVLQHVVHV LQ WKH SDVW DV SDUW RI RXU EXVLQHN \F D@
SUHGLFW ZKHWKHU VXLWDEOH DFTXLVLWLRQ FDQGLGDWHY FDQ EH DFTXLUHG RQ DFFHSWDEOH WHL
HDUQLQJY WR DQ'$ /DWRIULED HYWIHFIWLVLWLRQ FRXOG UHVXOW LQ WKH LQFXUUHQFH RI FRQWLQJHQ
LQWDQJLEOH DVVHWYV DQBFWKRKXU FERWOQ G HVGN HIHAHG WM RI RS 8 UW WRMKHY CXE 6 H Y Q IRQ FOLM\ODFR ® G\ M I
DELOLWAFWRYHO\ LQWHJUDWH WKH DHEA XSLURFG EX \RIQUHOMW HYUDAW.R REBVXLUHG EXVLQHVVHV POLFX@Y\F
DVVLPLODWLQJ RSHUDWLRQV DQG FURGWHOW LRIQY HIRFA R/ RH P EXYLOPMNVYWRQFHUQV ULVNV RI RSH
H[SHULHQFH SRWHQWLDO ORVV Rl RXU NH\ HPSOR\HHV RU NH\ HPSOR\HHV Rl DFTXLUHG EXVLQHVV}
FOLHQWY DQG FXVWRPHUV Rl WKH DFTXLUHG EXVLQHVVHYV

:H IDHWWULFWLPREYRQVRMRILD FXXLWOKYH VKDU

8QGHU 6HFWLRQ H RI WKH ,QW HIURIDHD) $& &N QR &RGBWWKEG ZXKILE KR Z D VFRRROSI B W M@ LOGE OHF H P
VKDUHV DUH DFTXLUHG DV SDUW RI D SODQ RU YRULWMKLRISXUBAV B F\U DR @V KK I WWLRRIOVX B H RKXKIHVK DI
DUH SUHVXPHG WR EH SDUW RI VXFK D SODQ DOWKR RJKHAX ® W\ REIHWKEO $IRW R LEEX IVGW K D WHS8J A V KHPG
UHVWULFWHG LIHRWUFEBBWDLVW\ BWR XUVLWLRQV WR LVVXH RXU VKDUHV RU WR H[HFXWH IR W WHRUF NV U B ¢
SURJUDP FRPSOHWHG LQ -XQH DQG WKH UHSXUFKD$NMIXWRI UD PZBIS$URW H & FEM XRXHG BRB F® ARS QB L2
5HYHQXH &RGH

:H GHSHQG RQ DFOILRLWXSRRYBMRQWLQJ SODWH PDWHULDO DQG WKH XQDYDLODELOLW\WHRIXWWMWR
RSHUDWLRQV

2XU FKHFN SULQWLQJ RSHUDWLRQV XWLOL]H D SDSHU SULQWLQJ S O:DH EHRODLW M H LDHD VDR BIWD LWHID
IRU WKLV PDWHULDO DQG WK DOWF ZHGQND MORVD Y R LEEQDIQQ YHIRERKEWYRIQ GLVUXSWLRDWKBD MYKHORW EKRVERR
VXSSOLHU EHFRPHV XQZLOOLQJ RU XQDEOH WR VXSSO\ WKH UHTXLUHG SULQWLQJ SODWH PDWHULD
UHDVRQDEOH WLPH IUDPH ZH ZRXOG EH IRUFHG WR FR@QN VW FRXBRIDYH OV MR \Z RWRO B QU B D XLHIHQ W Wi
VXPV DQG FRXOG UHVXOW LQ SURGXFWLRQ GHOD\V DQG ORVV RI EXVLQHVV

:H PD\ EH XQDRB/OHHIFWRREKWY LQ LRWHOWMFWXDO SU

'"HVSLWHRMWVHWR SURWHFW RXWKLQW HOWMAVAXDRD S U R SHIULONMH RU PLVDSSURSULDWH RXU LQWHO
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 FR/YY O SUR B/H
VHFXUH RU HQIRUFH LQWHOOHFWXDO SURSHUW\ SURW HFWH®\QRER B CF&R KBIUPDRX]. R @ XM L\WQ UV & HDRIDGJ ® B
DQG FRQILGHQWLDOLW\ DQG OLFHQVH DJUHHPHQWV:WRPBUEW RMHYT XROUH® WIRGWEBQ S8 W LV R IWIZIPRGWD @
PRQLWRU DQG SROLFH RXU LQWHOOHFWXDO SURSHUW\ ULJKWYV

7KLUG SDUWLHV PD\ DVVHUW LQIULQJHPHQW POPHBM RDNLBENMOXY \LXQEWWD QX Q G HVEBIUSEDWM B |
,QWHUQHW UHODWHG V\VWHPV DQG EXVLQHVV PHWKRGV ZKLFK PD\ KDYH EURDG LPSOLFDWLRQV IR
LQFUHDVLQJO\ EHFRPLQJ D VXEMHFW RI OLWLJDWLRQ ,I ZH EHFRPH VXEMHFW WR DQ LQIULQJHPHQ'
OLFHQVH WR SHUPLW RXU FR @ WILDQ XQFOVXEH RE QWK RARHGR. HCWNK HU RI WKHVH WKLQJV LQ D WLPHO\ PD
FRXOG VHULRXVO\ KDUP RXU EXVLQHVV RSHUDWLQJ UHVXOWY DQG SURVSHFINLD D R XU USHMXGXF RY QF
VIVWHPV RU RWKHU EXVLQHVV PHWKRGVY ,Q DGGLWLRQ IXWXUH OLWLJDWLRQ UHODWLQJ WR $GMH U
GHWHUPLQDWLRQV LQ DQ\ OLWLJDWLRQ RU SURFHHGLQJ FRXOG DOVR WKEMHFWRRY WR RXU GURBXE)
WHFKQRORJLHV



:H BUGHSHQGHQW XSRRYW®&HUH BmMWWE YULIQLILFDQW LQIRUPDWLRQ WHFKQRORJ\ QHHGV

:H KDYH HQWHUHG LQWR DJUHHPHQWY ZLWK WKLUG SDUW\ SURYLGHUV IRU WKH SURYLVLRQ RI
SHUVRQDO BPRR&EXWPHNQDIHPHQW WHOHFRPPXQLFDWLRQV QHWZRUN VHUYHU DQG KHOS GHVN VHUY
LQIRUPDWLRQ WHFKQRORJ\ VHU YHFMNOGZ KRZR X023 BB-H O G HH WHKOW LQIRUPDWLRQ WHFKQRORJ\ VHUY
SHUIRUP E\ RQH RU PRUH RI RXU VHUYLFH SURYLGHUV FRXOG FDXVH D GLVUXSWLRQ LQ RXU EXVLQl!

/HILVODHVDIDRA)L QJ W RS B ROQDABWPHIEW LR Q F R XEXE IKQHN\PVR X U

:H DUH VXEMHFW WR UHJXODWLRQV LPSOHPHQWLQJ WKH SULYDF\ UHKRX°LUDHAH HDE RR/¥/0\GHKVERHAY 6 FH\
UHTXLUHV XV WR GHYHORS DQG LPSOHPHQW SROLFLHV WRRQUYRWOIER SW KN R/GIF & ULONR D RIBWHR@I IDEH
EHIRUH D FXVWRPHU UHODWLRQVKLS IZ¥XHWHWDEOLY EWG RIJMFRRQRQ & RIOIBWHOVROMAHHBDIIXWWUUH EXVLQHVYV L

7KHFW GRHV QRW SURKLELW VWDWH OHJLVODWLRQ RU UHJXODWLRQV WKDW DUH PRUH UHVWUL
LQWURGXFHG LQ WKH SDVW DQG FRXOG EH LQWUH ®XHHXXSQIDE WH MV RX B/XXHGIL E® &K@ WKHAY IDRIUGH WHKIH/ W
WKH I$@XUDHVXUH OHIJLVODWLRQ RU UHIJXODWLRQV FRXOG KDYH D QHIJDWLYH LPSDFW RQ RXU EXVLC

/DZV DQG UHJXODWLRQV PD\ EH DGRSWHG LQ WKH IXWXUH ZLWK UHVSHFW WR WKH , QBXRKQBIWNZ \
UHJXODWLRQV PD\ LPSHGH WKH JURZWK RI WKH ,QWH $§ H/Q HQGPB O K VE HZI RWLKHDEF \VIDAD AR ARRIXD B HAEW
GHFUHDVH WKH GHPDQG IRU RXU SURGXFWYV DQG
VHUYSEBYWLRQHODSSOLFDELOLWY WR WKH ,QWHUQHW RI H[LVWLQJ ODZV JRYHUQLQJ SURSHUW\ RZ(
D FRQVLGHUDEOH OHQJWK RI WLPH

7KH ,QWHUQDO 5HYHQXH BEBWYWKH V54 QPRA VRU H)XQGV DV KWERDEHU W R | XAH D 6 LVQRXROW W LFLSD'

:H UHFHLYHG FRQILUPDWLRQ IURP WKH ,56 WKDW IRU 8 6 |H (RH WD) ®QLEMF RP HVW D [ USKU SRV MV DK
WKH H[WHQW WKDW FDVK ZDV UHFKLYHRR QQL OB B W IRR Q UD/F B/ R®IDVH & KDY BVQXPEHU RI UHSUHVHQWDW
LQFOXGLQJ UHSUHVHQWDWLRQV ZQW K QMW VBG FIR W RV R DFJ BB R SOTHERH W\S DRIR W 1 IKGN\OIEF W RRE)Y W Q [DVE®
VKDUHKROGHUV ZKR UHFHLYHG H)XQGV VKDUHV LI WKH ,56 GHWHUPLQHV WKDW DQ\ RI WKH UHSUHV
FRPSOLHG ZLWK LV WKIO&WR RH WD[DEOH ERWK 'HOX[H DQG RXU VKDUHKROGHUV ZKR UHFHLYHG H
OLDEOH WR XV IRU DQ\ VXFK WD[HV LQFXUUHG WR WKH H[WHQW VXFK WD[HV DUH DWWULEXWDEOH V
WKH VISLQ RIGGLWLRQ H)XQGY ZLOO EH OLDEOH WR XVI IIFDUL ®VS\WE WXP@ IR\ D g\ WD [ HWH HQIFX DU Bl 6 VIXIOV
UHDVRQ XQUHODWHG WR WKH DFW LRH) FROQ QRO Wit FFQ! R\E BQ PMRH WHRXEHBM RIY RALGWY LQGHPQLILFDWLRQ
REOLJDWLRQV DUH RQO\ IRU WKH EHQHILW RI '"HOX[H DQG QRW LQGLYLGXDO VKDUHKROGHUYV

:H PD\ EH VXEMRRWHQRY B Q YLLLV NV

2XU FKHFN SULQWLQJ sObDQWY DUH VXEMHFW WR PDQ\ H[LVWLQJ DQG SURSRVHG IHGHUDO DQG
RSHUDWHG RXU FKHFN SULQWLQJ SODQWYV EHIRUH WHKKMHH VERGPHRQWEBO PKIHRO BWLROQN. GD B D QWY
DJUHHG WR LQGHPQLI\ WKH FXUUHQW RZQHU RI VBIONV KIRFALIXL WM [RUHRZR WL IVAHD KW @ YRIUR QP HIGFWVD B UOHK IDUE
H[SHQGLWXUH RI PDWHULDO DPRXQWYVY IRU HQYLURQPHQWDO FRPSOLDQFH LI HQYLURQPHQWDO OLC
DPRXQWYV IRU HQYLURQPHQWDO FRPSOLDQFH LQ WKH IXWXUH

:H PD\ EH VXEMHFW WW IV[HOYHAK DRIGC FRRXIOKSUKDYH BEBYHQ@NWVHIIHFWY RQ RXU

,Q DFFRUGDQFH ZLWK FXUUHQW IHGHUDO VWDWH DQG ORFDO WD[ ODZV DQG WKH FRQVWLWXW
MXULVGLFWLRQV ZKHUH RXU GLUHFW WR FRQVXPHU EXVLQHVVHV KDYH D SK\VLFDO SUHVHQFH 2QH
DQG RWKHU RXW RI VWDWH FRPSDQLHV ZKLFK HQNDPHDLDRD DG RVWHROWRHOESQHWRWRPRQFH FRQWWHW



,Q DGGLWLRQ DQ\ QHZ RSHUDWLRQV RI WKHVH EXVLQHVVHV LQ VWDWHY ZKHUH WKH\ GR QRW SUHYV
VWDWHVY WR VDOHV WD[ XQGHU FXUUHQW RU IXWXUH ODZV ,I RQH RU PRUH VWDWH RU ORFDO MXUL
FRXOG KDYH D PDWHW R@ BXY HEXVH@HVV

WHP

([KLELWY DQG 5HSRUWYV RQ )RUP

D

([KLELW

1XPEHU

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

OHWKR!
'"HVFULSWLRQ JLOLQ

$UWLFOHV RI ,QFRUSRUDWLRQ I$SQRRXWDIR &BHSRHONER @ HRRUWPH Q FH RURWKKIHHHDU HQGHG 'HFHPE
%\ODZV LQFRUSRUDWHG E\ UHIHUHQFH WR ([KLELW WR WKH 4XDUWHUO\ 5HSRUW RQ )R

$PHQGHG DQG 5HVWBWRBMAUIIGWMWHG DV RI -DQXDU\ E\ DQG EHWZHHQ WKH &RPSDQ
$VVRFLDWLR®JHDWS LOKIWK LQFO®XWGHWBWR[KWEHWMRUP RI 5LIJKWV &HUWLILFDWH LQFRUSRL
$PHQGPHQW 1R RQ )RUP $ $ JLOH 1R ILOHG ZLWK WKH &RPPLVVLRQ RQ )HEU)>

$PHQGPHQWSPRIQGWR DQG 5HVMWBWRB®ULIKWWHUHG LQWR DV RI -DQXDU\ EHWZHHQ
1IDWLRQRFLDW L R$Y HDYW5 LURWR/USRUDWHG E\ SR IHUGIRHGWNVRR ([K MEL W KH WRDUWHUO\ 5HSRU
AXDUWHU (QGHG -XQH

,QGHQWXUH UHODWLQJ WR XS WR RI GHEW VHFXULWLHYVY LQFRUSRUDWHG E\ UHI
ILOHG ZLWK WKHXRPALVVLRQ RQ

GQUHEIWMHPHQW GRWKWGVDV RI DPRQJ XV %DQN 2QH 17 % H D% DIDGRRQ INAENY & WQLE IHF D WH @)@ H
:DFKRYLD %DQN 1 $ DV GRFXPHQWDWLRQ DJHQW DQG WKH RWKHU ILQDQFLDO LQVWKHA¥\
DJUHHPHQW

QUHBIUMHHPHQW SBWKHWO/DV RI DPRQJ XV %DQN 2QH 17 & H D% DIDANRRQ NN I WQLE IHF D WH @)@ DH
:DFKRYLD %DQN 1 $ DV GRFXPHQWDWLRQ DJHQW DQG WKH RWKHU ILQDQFLDO LQV WKLHWX\
DJUHHPHQW

6WDWHPHQW UH FRPSXWDWLRQ RI UDWLRV JLOH
KHUH



&(2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥BW ®RW WR 6HFWLRQ RI WKH 6DUEDQHYLD[H
KHUH

&)2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥pW ®W WR 6HFWLRQ RI WKH 6DUEDQHYLD[
KHUH

,QFRUSRUDWHG E\ UHIHUHQFH
E B5HSRUWYV RQ )RUP
$ UHSRUW RQ )RUP $XDOMVILOHG RIHODWLQI WR WKH UHTXLUHPHQWY RI WKH 6HFXULWLHV D



6,*185(6

3XUVXDQW WR WKH UHTXLUHPHEPW RRI WKHVEHFXHLMWAVAYD(QMK BQ YHG XO\ FDXVHG WKLV UHSRUW WR E
DXWKRUL]JHG

"(/18;( &25325%,21
5HILVWUDQW

'DWH 1IRYHPEHU V8 B(1&( - D61(5

/IDZUHQFH - ORVQHU
&KLHI ([HFXMFIHMH 21
BULQFLSDO ([HFAXWLYH 21

"DWH 1RYHPEHU V. 284/$6 - 75())

"RXJODVHI
6HQRRAH 3UHVLGHQW DQG
&KLHI )LQDDFHDO 21
3ULQFLSDO )LRIDQ PLD® 2|
SULQBESREQWLRHU2I



&(57,),8%,216
, /IDZUHQFH - &ERHQHWI FIXWHY FRRIHOX[H &RUSRUDWLRQ FHUWLI\ WKDW
, KDYH UHYLHZHG WKLV TXDUWHUO\ UHSRUW RQ )RUP 4 Rl '"HOX[H &RUSRUDWLRQ

%DVHG RQ P\ NQRZOHGJH WKLV TXDUWHUO\ UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHI
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZL

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLR
UHVXOWYVY RI RSHUDWLRQV DQG FDVK VOKRZ\S HRU WRIGH/ SRIH WHQUDHKIAV LIVWRK LY Q& OBWHU O\ UHSRUW

7KH UHJVVRAWIKDHUNEHLIAMUI\DQG RIDUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDLQWDB®WQIX®IHWF O
G IRU WKH UHJLVWUDQW DQG ZH KDYH

D GHVLIJIQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV WR HQVXUH WKDW PDWHULDO L
WR XV E\ RWKHUV ZLWKLQ WKRVH HQWLWLHYV SDUWLFXODUO\ GXULQJ WKH SHULRG LQ ZKLF

E HYDOXDWHBWUKHGQHVYV RV ®KWFORMAMMUPRGW UROV DQG SURFHGXUHV DV RI D GDWH ZLWKLQ
3(YDOXDWLRQ 'DWH" DQG

F SUHVHQWHG LQ WKLV TXDUWHUO\IHR%RY WORIXY RR QWFIOX GILKG® DWBERKXWFRRM BROV DQG SURFH

7KH UHJVVRAWIKDHQUNEHILIAMUI\DQG RIKDYH GLVFORVHG EDVHG RQ RXWDRPFROUW R UV HDEME NWKCHO X R @/ILWR (F RW |
GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWLRQ

D DOO VLJQLILFDQW GHILFLHQFLHV LQ WKH GHVLJQ RU REHN DWK HRIQBRELL\DW WD GMRDPOHFRQW UROR
ILQDQFLDO GDWD DQG KDYHW GNXQ UM RUNG ORU RDKAHH U HD IOV MMUDNQMNV VHY LQ LQWHUQDO FRQWL

E DQ\IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQMD WH IRMKH B RHPBORCE

7KH UHJVVRAWIKDHQUNEHILIAMUI\DQG RIKDYH LQGLFDWHG LQ WKLY TXDUWHUO\ UHSRUW ZKHWKHU RU QRW
FRXOG VLJQHEWDIQWMWHUIDO FRQWUROV VXEVHTXHQW WR WKH GDWH RI RXU PRVW UHFHQW HYDOXD'
ZHDNQHVVHYV

'‘DWH I1RYHPEHU V 8 B(1&( - D61(5

/IDZUHQFH - ORVQHU
&KLHI ([HFXWLMH 21



, 'RXJOMMWHI-6HPLRY 3UHVLGHQW DQGLEKUHRI)LHDODXQJHLRRBUSRUDWLRQ FHUWLI\ WKDW
, KDYH UHYLHZHG WKLV TXDUWHUO\ UHSRUW RQ )RUP 4 Rl '"THOX[H &RUSRUDWLRQ

%DVHG RQ P\ NQRZOHGJH WKLV TXDUWHUO\ UHSRUW GRHV QRW FRQWDLQ DQ\ XQWUXH VWDWHI
OLJKW RI WKH FLUFXPVWDQFHYV XQGHU ZKLFK VXFK VWDWHPHQWY ZHUH PDGH QRW PLVOHDGLQJ ZL

%DVHG RQ P\ NQRZOHGJH WKH ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO LQIRUPDWLR
UHVXOWY RI RSHUDWLRQV DQG FDVK VOKRZ\S HRU WRIGH/ (SRIH WHQUMDHAV LIVWRHK LY Q& OBWHU O\ UHSRUW

7KH UHJVVRAWKDHUNEHIAMUI\RQG RIDUH UHVSRQVLEOH IRU HVYWDEOLVKLQJ DQG PDLQWDB®WQIX®IHWF O
G IRU WKH UHJLVWUDQW DQG ZH KDYH

D GHVLIQHG VXFK GLVFORVXUH FRQWUROV DQG SURFHGXUHV WR HQVXUH WKDW PDWHULDO L
WR XV E\ RWKHUV ZLWKLQ WKRVH HQWLWLHVY SDUWLFXODUO\ GXULQJ WKH SHULRG LQ ZKLF

E HYDOXDWHBWUKHGHVYV RY WKWFORIOMMHUDRAWIUROV DQG SURFHGXUHV DV RI D GDWH ZLWKLQ
3(YDOXDWLRQ 'DWH" DQG

F SUHVHQWHG LQ WKLV TXDUWHUO\IHA®R Y WQRIXNW RR QFIOX GLLR/G ® ODBRKHWFPRROM HROV DQG SURFH

7KH UHJVVRAWIKDHQUNEHILIAMUI\DQG RIKDYH GLVFORVHG EDVHG RQ RXWDRPFROMW R Bl HDEME MWKCHO X R @/ILWR @ RW |
GLUHFWRUV RU SHUVRQV SHUIRUPLQJ WKH HTXLYDOHQW IXQFWLRQ

D DOO VLJQLILFDQW GHILFLHQFLHYV LQ WKH GHVLJQ RU REHW BWK HRIQBELL\D® W B GAMRDPOHFRQE UROR
ILODQFLDO GDWD DQG KDYHW GKQUWRUNG O RU PDKAHH U HD IOV BHUDNQWHIV VHY LQ LOQWHUQDO FRQWL

E DQ\IUDXG ZKHWKHU RU QRW PDWHULDO WKDW LQYROYHV PDQDJHPHQMD Wb IRMKH B RHPVB ORGE

7KH UHJVVRAWIKDHUNEHIAMUI\DQG RIKDYH LQGLFDWHG LQ WKLY TXDUWHUO\ UHSRUW ZKHWKHU RU QRW

FRXOG VLJIQIHEWDIQWHUQIDO FRQWUROV VXEVHTXHQW WR WKH GDWH RI RXU PRVW UHFHQW HYDOXD'
ZHDNQHVVHYV

'‘DWH I1RYHPEHU V. 28*/%$6 -75())

'RXJODOVIHI
6HQRRAMH 3UHVLGHQW DQGL&KUHI )LQDQFLDO 21



1 72 (G+,%,76

([KLELW 1R

'"HVFULSWLRQ 3DJH 1XP

SQUHBIUMHPHQW GBWKWEG'DV RI DPRQJ XV %DQN 2QH 17 & HD% DIGORRQ NAEN I WQLE IHF D WH. QW
DJHQIWFKRYLD %DQN 1 $ DV GRFXPHQWDWLRQ DJHQW DQG WKH RWKHU ILQDQFLDO LQV\
UHYROYLQJ FUHGLW DJUHHPHQW

SQUHBIUMHPHQW GBWKWEG'DV RI DPRQJ XV %DQN 2QH 17 & HD% DIORRE NAEN I WQLE IHF D WH. QWY
DJHQWWFKRYLD %DQN 1 $ DV GRFXPHQWDWLRQ DJHQW DQG WKH RWKHU ILQDQFLDO LQV\
UHYROYLQJ FUHGLW DJUHHPHQW

6WDWHPHQW UH FRPSXWDWLRQ RI UDWLRV
&(2 &HUWLILFDWLRQ RI BHULRGLF 5HSRUW SXU¥BW @®RW WR 6HFWLRQ RI WKH 6DUEDQH\
&)2 &HUWLILFDWLRQ RI 3BHULRGLF 5HSRUW SXU¥pW ®W WR 6HFWLRQ RI WKH 6DUEDQH\



([KLELV

'$< 5(92/9,1* &5(', B*5((0(17
'‘DWHG PXIRVW
DPRQJ

'"(/8:( &25325%7,21

%%1. 21( 1%
D¥GPLQLV\Y UDQWLY H

7+( %%1. 2L(: <25.
DV 6\QG LFIHOVR Q

 $&+29,%%%1. I$21%$/$662&,%,21
DV 'RFXPHGWHDGM R Q

DQG
7+( 27+(5 ),191&,$067,787,21%5B< +(5(72
DUUDQJHG E\
%$1& 21( &$8/70$5.(76 ,1&

DQG
%1<&$3,%/ 0$5.(76 ,1&

DV &R /${DUDQJHUV DQG -RLQW %RRN 5XQQHUV




7$%/( 2)&217(176
6HFWLRQ 3DJ

$57,&/(, '(),1,7,216
&HUWDLQ7HUIRQHG
2WKHU  QWHUSUHWLYH 3URYLVLRQV
$FFRXQWLQJ B3ULQFLSOHYV

$57,8&/( ,7+( &5(',76
7KH 5HYROYLQJ &UHGLW
/RDEFFRXQWV %LG /RDQ 1RWHYV
3URFHGXUH IRU &RPPLWWHG %RUURZLQJ
&RQYHUVLRQ DQG &RQWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %RUURZLQJV
%LG %RUURZLQJIV
3URFHGXUH IRU %LG %RUURZLQJV
9IROXQMDPLQDWLRQ RU 5HGXFWLRQ RI &RPPLWPHQWY ,QFUHDVH RI &RPPLWPHQWYV
2SWLRQDO 3UHSD\PHQWYV
(IWHQVLRQ RI7BHFROQYWQRQ 'DWH
5HSD\PHQW
,QWHUHVW
YHHV
&RPSXWDWLRQ RI )HHV DQG ,QWHUHVW
3D\PHQWYV E\ WKH &RPSDQ\
3D\PHQWV E\ WKBJHR@NV WR WKH
6KDULQJ RI 3D\PHQWV (WF

$57,&/1( ,,7$:(6 <,(/' 3527(&7,2$1" ,[I(*$/,7<
7D[HV
,OOHJDOLW\
,QFUHDVHG &RVWY DQG 5HGXFWLRQ RI 5HWXUQ
YXQGLQJ /RVVHV
,QDELOLW\ WR '"HWHUPLQH 5DWHYV
5HVHUYHVKRRUBI5DWH &RPPLWWHG /RDQV
&HUWLILFDWHYV Rl %DQNV
6XEVWLWXWLRQ RI %DQNV
6XUYLYDO

$57,&/( ,9&21',7,216 35(&('(17
&RQGLWLRQV RI ,QLWLDO /RDQV
&RQGLWLR@WRRURZLQJIV

$57,&/(9 5(35(6(1%7,21651' : $55%$17,(6
&RUSRUDWH ([LVWHQFH DQG 3RZHU
&RUSRXDWKRUL]DWLRQ 1R &RQWUDYHQWLRQ
*RYHUQPRKOMROLIDWLRQ
%LQGLEFW



/LWLIDWLRQ

1R 'HIDXOW

(5,68& RPSOLDQFH

8VH Rl 3URFHHGYHIPWDWLRQV
7LWOH WR 3URSHUWLHYV

7D[HV

JLQDQFLDO &RQGLWLRQ
(QYLURQPHQWDO ODWWHUYV
5HIXODWHG (QWLWLHYV

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

,QVXUDQFH

YX0O0 'LVFORVXUH

$57,&/(9,$)),50%$7,9( &29(1%$176
JLQDQFLDO 6WDWHPHQWYV
&HUWLILFDWHV 2WKHU ,QIRUPDWLRQ
1RWLFHV
SUHVHUYDWLRQ 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 Rl 3URFHHGYV

$57,&/(9,, 1(*¥,9( &29(1%176
/JLPLWDWLRQ RQ /LHQV
"LVSRV LS\ RIQWR/
&RQVROLGDWLHRQW DQG OHU
7UDQV D FW$IRQDV. ZWWM K
8VH RI 3URFHHGV
S5HVWULFWHG 3D\PHQWYV
(5,6%

&KDQJH LQ %XVLQHVV
$FFRXQWLQJ &KDQJHV
,QWHUHVW &RYHUDJH
6XEVLGLDU\ ,QGHEWHGQHVV

$57,&/(9,,, (9(176 2Y)$8/7
(YHQW RI '"HIDXOW
S5HPHGLHV
5LIJKWV 1RW ([FOXVLYH

LL



$57,8&/1( ,;7+($*(17

$SSRLQWPHKQWK PQIGDWLRQ
'"HOHJDWLRQ RI 'XWLHYV

/LD E L OL.MA\QRM

5HOLD @GBH@EW

1RWLFH RI '"HIDXOW

&UHGLW 'HFLVLRQ
,QGHPQLILFDWLRQ

$JHQW LQ ,QGLYLGXDO &DSDFLW\

6 X F F HS/MRQUW
C LWKKROBLQJ

$57,&/( ; 0,6&(//$1(286

$11¢(; ,

6&+('8/(6
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH
6FKHGXOH

(;+,%,76
([KBELW
([KLELW %
([KLELW &
([KLELW '

$PHQG P H QDY \YD-QUB/

1IRWLFHV

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

,QGHPQLW\

3D\PHQW YV LEHW

BXFFHVVRUVLDQG

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF
6HW RI

IRWLILFBWGRAWIHV IHFHVLEWEI
&RXQWHUSDUWYV

6HYHUDELOLW\

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

(QWSUHHHPHQW

BULFLQJ *ULG

/LVW RI &RPPLWPHQWY DQG 3UR 5DWD 6KDUHYV

/LWLIDWLRQ 6FKHGXOH

(5,630DWWHUV

(QYLURQPHQWDO 6FKHGXOH

/LVW RI 6XEVLGLDULHY DQG ODWHULDO (TXLW\ ,QYHVWPHQWYV
(ILVWLQJ /LHQV

2IVKRUH DQG 'RPHVIWEB@EQBVYQHWVIRU 1RWLFHV

YRUP Rl &RPSOLDQFH &HUWLILFDWH

YRUP Rl 1RWLFH Rl %RUURZLQJ

YRUP Rl 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ
YRUP Rl ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

LLL



([KLELW ()RUP
([KLELW ) )RUP
(IKLELW *)RUP
([KLELW *)RUP
(IKLELW +)RUP

R1
R
R1
R
R1

&RPSHWLWLYH %LG 5HTXHVW
&RPSHWLWLYH %LG

&RPPLWWHG /RDQ 1RWH

%LG /RDQ 1RWH

2SLQLRQ RI &RXQVHO WR WKH &RPSDQ\

([KLELW , )RUPSR/IVLJQ P H@FWHBQW® Q FH

LY



"$< 5(9R2/9,1* &5(', B*5((0(17

7KLV  <'$(928,1* &5(',$*5((0(17LV HOQWHUHMXIOQMR DV RI DPRQJ '(/8;7.225T2BEQQHVRWD FRRISRLQ
WKH VHYHUDO ILQDQFLDO LQVWLWSWLUR{PH QUR PFRIISEHMRL QGO (SELIACDW R %ELV21( 1$ ZLWHLEMVLS
&KLFDJR ,00LQRLV DV DGPHQWRW WDRWLKHD PN P Y WRIVMKEI Y V\Q G L F D B\ IQREQ FEDAHIRIR W KK H % D DHIR'YD Q Gt
IDWLRQDRFLDWLRQ DV GRFXRFQ DM BRI QW WKH 3

:+(5($6 WKH %DQNV KDYH DJUHHG WR PDNH DYDLODEOH WR WKH &RPSDQ\ D UHYREWPOIDWUHG L\
12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH PXWXDO DJUHHPHQWY SURYLVLRQV DQG FRYHQDQW\
$57,&/( ,
‘(),1,7,216
&HUWDLQ HUR@KB TROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV
ISEVROXWHKDMWWHKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F
S$EVROXWHKFIDIARED QV D VROLFLWDWLRQ RI &RERRHW MWHL ¥ BIWHLVG § XWHAM IV Q @ WR UBHEE W L R Q
ISEVROXWH 50 WHI BQ'G DRBG /RDQ WKDW EHDUV LQWHUHVSEDROXWBWBEWHWHUPLQHG ZLWK

$FTXLVLRMHORDY DQ\ WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDEWDR @K HRIJF WXL BWU B E
DOO RI WKH DVVHWV RI D 3HUVRQ RU RI DQ\ PDWHULDO SDUW RI WKH EXVLQHVYV DQG RSHUDWL
SDUWQHUVKLS LQWHUHVWYV RU HTXLW\ Rl DQ\ 3HUVRQ R & R WKHBUER RUH FIRIDWR @LI GIDA LRHU R R QD 'R
3HUVRQ RWKHU WKDQ D 3HUVRQ WKDW LV D 6XEVLGLDU\ SURYLGHG WKDW WKH &RPSDQ\ RU D

$IILOLPAMCHOY DV WR DQ\ 3HUVRQ DQ\ RWKHU 3\H U R®R QWILFKO RRUHFWRQ @HBR @GR B REBWR\GW |
3HUVRQ VKDOO EH GHHPHG WR FRQWURO DQRWKHU 3HUVR QWK HVERIZHRIQWR RBQ O HG W 37HW ¥ R ® V&R W
SROLFLHVY Rl WKH RWKHU 3HUVRQ ZKHWKHU WKURXJK WKH RZQHUVKLS Rl YRWLQJ VHFXULWLHYV

3$IJHQMHDQV %DQN 2QH LQ LWV FDSDFLW\ DV DG P LQQ WD WIXYFHF HD\V VIRWY O RHIQWVK Bl U% B QLY YKIG



3$JHQW 5HODWF DWW %P@W 20H LSIH@W BRSDFQWVORFHVVRU DIJHQW DULVLQJ XQ GHIUL G HFWH
LQFOXGLQJ LQ WKH FDVH RI %DQN 2QHKHs/® QP N R RHIEL W\U ® B D 5 N FAWKQIW Fo\ R GH\F R B UL BAY MAK  IL\Y
&DSLWDO O0DUNHBWKRQIED %D@HY VRFWDRQBQ LQ LWV FDSIDHFQW\ IR J R AIKRHQILBWKLLEW@NG TV IGH RH F W R
DJHQWY DQG DWWRUQH\V LSO UOEBWRHWXFK 3HUVRQV DQG

S$IHQVOD\PHQWPRPHDGW WKH DGGUHVYV IRU SD\PHQWYV VHW IR UWKHRQV 6 RKIHGXPKH R WHIHIUR WIERER H
WLPH WR WLPH VSHFLI\

3S$IJHHPHRMDQV WKLV 'D\ 5BYBONRPRQWUHGLW

*$SSOLFDEIOQPMDQY L ZLWK UHVSHFW WR %DVH 5DWH &RPPLWWHG /RDQV WKH DPRXQW VH\
/RDQ %DVH 5DWH 6SUHDG’ DI ERUH ZDWHK ERFBHWWHGR/RDQV WKH DPRXQW VHW IRUWK RSSRVL'
/RDQ /,%2 5DWH 6SUHDG ~ LQ W I$8 GRLKFLSBIOLE DE IO0H \WHIBOUOV B XROR PDWLFDOO\ FKDQJH LQ UHVSHF
DV WR ZKLFK D 1RWLFH Rl %RUURZLQJ KDV EHHQ GHOLY H URIG 0CRWR BIHW X 6 WELIQW H_ @ | DD DK SXED RF O

3$SSOLFDEOH 8WLOPHMQARQDMW W GDWHPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLFK 8W
WLPH DV VHW IRUWK $QQMKH SULFLQJ JULG RQ

S$UUDQJRHIDOQV %DQF 2QH &DSLW D O&DSUMWDVOVODQ N HIVYG , % E<
S$VVLIEDNW WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D
3$VVLIQP HEWHB@®Q¥HVKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D

SSWWRUQHR RRQYWDQG LQFOXGHYVY DOO UHDVRQDEOH IHHV DQG GLVEXUVHPHQWYV RI DQ\ ODZ
VHUYLFHY DQG DOO UHDVRQDEOH GLVEXUVHPHQWYV RI LQWHUQDO FRXQVHO

3%DQKDV WKH PHDQLQJ VSHFLILHG LQ WKH LOQWURGXFWRU\ FODXVH KHUHWR
2%DQN RHDQV %DQN 2QH 1$ D QDWLRQDO EDQNLGHD\/RBRLB LR Q KOLQ R U VL NWGE WY EQSRRE
3% DQNUXSWFEHRBRGHVKH )HGH UD O $% BVQRIU X BW6F & SHHRWPHT

2%DVH SPMOHIV IRUDD QO XEFMXDWLQJ UDWH RI LQWHUHVW SHU DQQXP HTXDO WR L WKH KLJK
YXQGV



(HHFWLYH 5DWH IRU VXFK GD\ DQG % RQH %0 RVLR WREHSHNSKHUTF FIOW FHRD Q $IHQJ CDQEEDSEG. FZIXEGDH \IDKOBUG
3% DVH 5DWH &RP PIHDWN® /RROPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH %DVH
36 LG WRILQBHDQV D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI RQH RU PRUH %LG /RDQV PDGH
% LG /ROMDQY D /RDQ E\ D %DQN WR WKH &RPSDQ\ XQGHU 6HFVBER® O XW H KIDAKHP %\ & H ROD Q % 2
36LG /RDQ /PQIBGW LQ UHVSHFW RI DQ\ %LG /RDQ WKH %DQN PDNLQJ VXFK %LG /RDQ WR WK
3%LG /RDQKIRWWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

3% RRIZUJLQBHDQV D ERUURZLQJ KHUHXQGHU ABQVLQYWLRK RDYRIDRIV&RIPWIKWWH® HRDQV PDGH W
PRUH RI WKH %DWNWVOXQGHDQG PD\ EH D &RPPLWWHG %RUURZLQJ RU D %LG %YRUURZLQJ DQG RV
,QWHUHVW 3HULRG

3% RRIAULQJ "IPWMBQV DQ\ GDWH RQ ZKLFK D %YRUURZLQJ RFFXUV XQGHU 6HFWLRQ

3% XVLQHVRHDV DQ\ GD\ RWKH&XW&DQ FU 6MWKKHIG B\D\ RQ ZKLF4R B RPSPIHV\FR D & I DFRONI\R LDQU B HIZX
ODZ WR FORVH DQG LI WKH DSSOLFIVK®H Mo BN WHHARD (O \ RHDIDWWHXFW B @\ RQ ZKLFKIGKROHQIRC
LOQWHUEDQN PDUNHW

3& DSLEMA XDF\ 5HIXHDIDQWLRQ\ JXLGHOLQH UHTXHVW RU GLUHFW L$¥XW R R B QWDRH QRAVUKKHDMHERIYN) 1
ZKHWKHU RU QRW KDYLQJHWRK FRYHH BHIDXGLQJ FDSLWDO DGHTXDF\ RI DQ\ EDQN RU RI DQ\ FR

3 ORVLQJIJPBWGY WKH GDWH RQ ZKLFK DOO FRQGLWLRQV SUHFHGHQW VHWQI RMUWVHKFIDY 1 HRA WLXH
ZDLYHG E\ WKH 3HUVRQ HQWLWOHG WR UHFHLYH VXFK SD\PHQW

S RGHWHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DQG UHJXODWLRQV SURPXOJDWHG WKHU

3@ RPELQHG &RPPHIVPH@MWH VXP RI L WKH DJJUHJDWH RI WKH &RPPLWPHQWYV RI DOO %DQNV
XQGHU DQG DV VXFK WHUPRWYD D BHIGHIHFMHBNVLQ WKH <



3@ RPELQHG 8RROOPMHIOYV IRU DQ\ GDWH WKH VXP RI L WKH DJJUHJDWH SULQFLSDO DPRXQYV
SOXV LL WKH DJJUHJDWH SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ 3/RDQV H DQ FEXEHAY DOW

S RPPLWPBYWR HDFK %DQN KDV WKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

3S&RPPLWWRZG@BRHDWRY YV D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI &RPPLWWHG /RDQV PDGH R
5DWD 6KDUHV DQGIMKRWKBFVMHERPRLWWHG /RDQV KDYLQJ WKH VDPH QWHUHVW 3HULRGV

3@ RPPLWWHBHIMRO@W D /RDQ E\ D %DQN WR WKH &RPSDQ\ IXEEHH 6B MMLERRPPLW GG PRDEHRD®
HDFKASHRI &RPPLWWHG /RDQ

3 RPPLWWHG /RDQ WRWH HDQLQJ VSHFLILHG LQ 6HFWLRQ

3& RPSHWLWRHNBIQWIHRO RID %DQN WR PDNH D %LG /RDQ LQ DFFRUGDQFH ZLWK VXEVHFWLRQ
3& RPSHWLWLYH BRG WHAXHWMNWQLQJ VSHFLILHG LQ VXEVHFWLRQ D

3 RPSOLDQFH &HDMMLF FWHWLILFDWH VXEKLBDWWLDOO\ LQ WKH IRUP RI

3&RQWLQJIJHQW REDQYDWWVRMSSOLHG WR DQ\ 3BHUVRQ DQ\ PDWHULDO GLUHFW RU LQGLUHFW C
6XUHW\ ,QVWUXPHQW RU RWKHU REOLJDWLRQ WKH 3SULPDU\ REOLJDWLRQV" RI DQRWKHU 3HU\
FRQWLQJHQW D WR SXUFKDVH UHSXUFKDVH RU RWKHUZLVH DFTXLUH VXFK SULPRU\ REWRJID®/
SURYLGH IXQGV L IRU WHKHRISDRHW KR BUGIP\DRKADREOLIJDWLRQ RU LL WR PDLQWDLQ ZRUNLQJ F
PDLQWDLQ WKH QHW ZRUWK RU VROYHQF\ RU DQ\ EDODQFH VKHHW LRWHPF OMR X RF WHNMMRUS HARIHN
SULPDULO\ IRU WKH SXUSRVH RI DVVXULQJ WKH RZQHU RI DQ\ VXFK SULPDU\ REOLJDWLRQ RI Wt
RWKHUZLVH WR DVVXUH RU KROG KDUPOHVYVY WKH KROGHU RI DQ\ VXFK SULPDU\ REOLJDWLRQ D«
WKH ULJKWV DQG UHPHGLHV RI WKH KROGHU RI WKH SULPDU\ REOLJDWLR®QHD DPARXICPLVRH ® QWR& B |
2EOLJDWLRQ VKDOO EH GHHPHG HTXDO WR WKH OHVVHU RI [ WKH VWDWHG RU GHWHUPLQDEOF
LI QRW VWDWHG RU LI LQGHWHUPLQDEOH WKH PD[LPXP UHDVRQDEO\ DQWLFLSDWHG OLDELOLW
LQVWUXPHQW RU DJUHHPHQW FUHDWLQJ VXFK &RQWLQJHQW 2EOLJDWLRQ

3@ RQWUDFWXD®PHEBPQVIJIDVLRA DQ\ 3HUVRQ DQ\ SURYLVLRQ HLWKHU RI DQ\ VHFXULW\ LVVXH!



PRUWJDJH GHHG RI WUXVW RU RWKHU LQVWUXPHQW GRFXPHQW RU DJUHHPHQW WR ZKLFK VXF
PDWHULDO WR VXFK 3HUVRQ

3@ RQYHUVLRQ &ROWIHDXDWRAQGDWH RQ ZKLFK XQGHU 6HFWLRQ W K H\& R P\S R TXSRW IRRUQ \E
FROQWLQXHV &RPPLWWH\GHREQ@W RILWKH V@OPH,QWHUHVW 3HULRG LQ WKH FDVH RI &RPPLWWHG /

SHIDX®WDQV DQ\ HYHQW RU FLUFXPVWDQFH ZKLFK ZLWK WKH JLYLQJ RI QRWLFH WKH ODS)\
FROQVWLWXWH DQ (YHQW RI '"HIDXOW

3'ROODBROODQO® RDFK PHDQ ODZIXO PRQH\ RI WKH 8QLWHG 6WDWHV

3(OLISWOHIQPHHHD QY L D FRPRIDWALJEG EQDGNWRWKH ODZV RI WKH 8QLWHG 6WDWHYV RU DQ\ VW
OHDVW LL D FRPRHUFGEDMEBQYNWRHY ODZV RI DQ\ RWKHUFFRXQWUR QKIRRK (EYR @RPH P E&-RF
'"HYHORSPHQW WKH 32(&"" RU D SROLWLFDQG/ XBGFLQUVD F®R RE LDQHGV RBR LAMRXQ W QG VXUSOXV RI |
DFWLQJ WKURXJK D EUDQFK RU DJHQF\ ORFDWHG LQ WKH 8QLWHG 6WDWHV RU LLL D 3HUVRQ
RI' D %DQN % D 6XEVLGLDU\ RI D SBHUVRRURREKZBLFKULN RD @ N ZK/L B KoREXWID@WCIW D @XEXEGLIQN R
KDYH VHQLRU XQVHFXUHG ORQJ WHUP$G HEW WIKOHVH Q 3V YZKA HF @ VD UV URREHDR BDOW KOHR! ) RQYFHAEEH B\W6 B
E\ ORRWG\T

3(QYRQPHQWDOP&D®DQMPBOO FODLPY KRZHYHU DSXAVHKIRWUH.GV\ER D R WKRMH BIQPWRQVDOOHJILQJ SRW
RI DQ\ (QYLURQMRUQMDOUMIHDVH RU LQMXU\ WR WKH HQYLURQPHQW

3(QYRQPHQWD®O®HDQYVY DOO IHGHUDO VWDWH RU ORFDO ODZV VWDWXWHYV FRPPRQ ODZ GXWL

RUGHUV GLUHFWHG GXWLHV OLFHQVHV DXWKRUL]DWLRWKRE LSMIUHP\L WNQ RH D BIQ & DDVIRU K HH ROHDQAWAL
ODQG XVH PDWWHUV

3(5,6$ PHDQV WKH (PSOR\HH 5HWISFMWP RQW ,QBF R BHUGH RODMWNI\RQYV SURPXOJDWHG WKHUHXQGH!

3(5,6$11LOLPAVHQYV DQ\ WUDGH RU EXVLQHVYV ZKHWKHU RU QRW LQFRUSRUDWHG XQGHU FRPF
WKH &RGH DQG 6HFWLRQV P DQG R RI WKH &RGH IRU SXUSRVHV RI SURYLVLRQV UHODWLQ.

(5,6 (YHOQRHDQV D D 5HSRUWDEOH (YHQW ZLWK UHVSHFW WR D 3HQW.IR® 3DWK | UR PDDZ 8 WE&Y
BHFWLRQ REIX(BLEY D SODQ \HDU LQ ZKLFK LW ZDV D VXEVWDQWLDO HPSOR\HU DV



GHILQHG LQ 6HFWLRQ D Rl (5,63 RU D FHVVDWLRQ Rl RSHUDWLRQV ZKLFK LV WUHDWHG D
ZLWKGUDZDO E\ WKH &RPISLIOQ\DRMH DQRP5DEHXOWLHPSOR\HU 30DQ RU QR W DIQ EDWLLRGE W IGD W/ IDHO X
LQWHQW WR WHUPLQDWH WKH WUHDWPHQW RI D 30DQ RPHRGHEHAW WK H FRIRE PQFBWHRQ RQ GHIU
WHUPLQDWH D 3HQVLRQ 30DQ RU OXOWLHPSOR\HU 30DQ H DQ HYHQW RU FRQGLWLRQ ZKREKW
WHUPLQDWLRQ RI RU WKH DSSRL@OWRBEQ®VRIRD WO XY WRHHOW B WLGHFPLSILR/\W H U3 O D Q 7LRAJO R | \85K BI$L FRY
WKDQ 3%*& SUHPLXPV GXH EXW QRW GHOLQTXHQW XQGHU BHFMWIOROWH RI (5,65 XSRQ WKH &RP

3(YHQW RI""AHDXOMWDQ\ RI WKH HYHQWY RU FLUFXPVWDQFHYV VSHFLILHG LQ 6HFWLRQ
3([FKD@FMPHDQV WKH 6HFX®AWRHYV ([FRDQ@MHQGHG DQG UHJXODWLRQV SURPXOJDWHG WKHL
3([LVWLHGESWHPHRDYV WKH PHDQLSUMWLEBDFL|ILHG LQ

3)HGHUDO )XQGV (IPHPW VY HRLUDIMGL GWHUHVW UDWH SHU DQQXP HTXDO WR WKH ZHLJKWHG DY
PHPEHUV RI WKH )HGHUDO 5HVHUYH 6\VWHP DU U DIM I$& EEQ L) HIGHHG DROU OGBS GED RINAHO R VR VAR GIE
SUHFHGLQJ %XVLQHVYV 'D\ E\ WKH RGN UBR W/ % HK HUDY\WHH %A IVQOIRAM YRZSXEOLVKHG WKW DQHG DYV H KRUF\
DSSUR[LPDWHO\ D P &KLFDJR WLPH RQ VXFK$GHQ W QUWRF KV MMIUHH YHDE WU R Q W XUQHERH EYHREI HEY WA
$IJHQW LQ LWV VROH GLVFUHWLRQ

3Y)HH /HWMDHAWUWKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

* HDUHERIMHPHOWDQV WKD\WIRHBMDRQWIQHEBHGQIMW S0MM® DV RI E\ DQG DPROXMW OM GBREB
WKHUHWR DQG %DQN 2QH 1$ DV DGPLQLVWUDWLYH DJHQW DV WKH VDPH P DNMEM INRPOGHBGH W

3)5% PHDQV WKH %RDUG RI *RYHUQRUV RI WKH )HG HIXDNOK RV WU YK B FVHWM B R Q D VAR D@\ *RIY HW Q@ F

3)XQGHG 'MEMV DV RI WKH GDWH Rl DQ\ GHWHUPLQDWLRQ DOO RXWVWDQGLQJ ,QGHEWHGQ}
RQH \HDU DIWHU WKH LQFXUUHQFH WKHUHRI RU LV H[W H Q G\DE OHG W B HPZRDUBD W KRIJQ URIQXIQ G D\Ed

*$$3 PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV VHW IR §MAR KQR\PL QL B LVORE LVEI
$PHULFDQ ,QVWLWXWS$FRRXGWHQWW®QBEVMBWHPHQWY DQG SURQRXQFHPHQWYV



RI WKH )IS¢GPRRDMNAQJ 6WDQGDUGY %RDUG RU DJHQFLHV ZLWK VLPLODU IXQFWLRQV RI FRPSDUI

3*RYHUQRBEKOWKBR® HWRY DQ\ QDWLRQ RU JRYHUQPHQW DQ\ VWDWH RU RWKHU SROLWLFDO VXI
DXWKRULW\ WKHUHRI DQ\ HQWLW\ H[HUFLVLQJ H[HFXWLYH OHJLVODWLYH MXGLFLDO UHJIXOD
UHJXODWRU\ DXWKRULW\ RU DJHQF\ VXFK DV WKH )',& )5% ,56 RU 6(&

3, QGHEWHREIQHQAV3HUVRQ PHDQV ZLWKRXW GXSOLFDWLRQ D DOO LQGHEWHGQHVV IRU ERUL
SXUFKDVH SULFH Rl SURSHUW\ RU VHUYLFHV RWKHU WKDQ WUDGH SD\DEOHV HQWHUHG LQWR L
SD\PHQW REOLJDWLRQV ZLWK UHVSHFW WR 6XUHW\ ,QVWUXPHQWY G DOO REOLJDWLRQV HYLC
LQFXUUHG LQ FRQQHFWLRQ ZL VDK WHMWAVDRT X NIWILHRWY RY SUHR HOONVUHFRXUVH LQGHEWHGQHVYV FU
DJUHHPHQW RU LQFXUUHG DV ILQDQFLQJ LQ HLWKHU FDVH ZLWK UHVSHFW WR SURSHUW\ DFTX
REOLJDWLRQV ZLWK UH\SRH E\KHRGERH O\M DAWH WAK IR IWFRHUHFGEMQ GHEWHGQHVY™ VKDOO QRW LQFOXGH QR
SRY L GXHBWKRAH YWKDW WKH WHUP 3, QGHEWHGQHVV™ VKDOO QRW LQFOXGH DQ\ VXFK REOLJDWLRC(
DQ\ 6 XEVLGLDU\

3 QGHPQLILHG KIDEMXHMVREHBQLQJ VSHFLILHG LQ 6HFWLRQ
3, QGHPQLILHEBYWHMRDPHDQLQJ VSHFLILHG LQ 6HFWLRQ
3 QGHS HIXGHQK®Y WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D

3 QVROYRGAHBBADQV ZLWK UHVSHFW WR D 3HUVRQ D DOQ\ FDVH DFWLREXRKBWRFHHBOQWE
UHFDWLIDWLRQ OQQVRIOGMRERQ UHFHLYHUVKLS GLVVROXWLRQ ZLQGLQJ XS RU UHOLHI Rl GHEW
PDUVKDOOLQJ RI DVVHWVRIR &R WKRMOLMR DV UBQHUHION LQ UHVSHFW RI LWV FUHGLWRUV JHQHUD
XQGHUWDNHQ XQGHU 8 6 )H GIHQMIOX GLVPD WK R W RQUNHULY BWOFD Z& R G H

S;QWMNW 3D\PHPWDRWHDY WR DQ\ /RDQ RWKHU WKDQ D %DVH 5DWH &RPPLWWHG /RDQ WKH C
5HYROMIUPLQDWLRQ 'DWH DQG DV WR DQ\ %DVH 5DWH &RPPLWWHG /RDQ WHRHJB DY IWISRY IL'Q KNV
KRZHYWKDW D LI DQ\ ,QWHVKRUMH BSHHWHR GRRBLMWWHG /RDQ H[FHHGVY WKUHH PRQWKYVY WKH GDWH
3HULRG DQG DIWHU HDFK ,QWHUHVW 3D\PHQW 'DWH WKHUHDIWHU LV DOVR DQ ,QWHUHVW 3D\PH
PD\ EH VSHFLILHG E\ WKH &RPSDQ\



DQG DJUHHG WR E\ WKH DSSOLFDEOH %LG /RDQ /HQGHU LQ WKH DSSOLFDEOH &RPSHWLWLYH %L

3 QWMNW 3HRHBRGY D DVRKRRBGDMH &RPPLWWHG /RDQ WKH SHULRG FRPPHQFLQJ RQ WKH %
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH RQ ZKLFK WKI KRD® 59 \WR @R-PPY WS HGQGWRDRU B R GWHLEXHEG] [
WKHUHDVWHOHFWHG E\ WKH &RPSDQ\ LQ LWV 1RWLFH Rl %YRUURZLQJ RU 1RWLFH Rl &RQYHUVLR
FRPPHQFLQJ RQ WKH %XVLQHVV 'D\ VXFK /RDQ LV GLVEXUVHG DQG HQGLQJ RQ WKH GDWH RQH
DSSOLFDEOH &RPSHWLWLYH %LG 5HTXHVW DQG DJUHHG WBEEARWDKMN B SHNHF MELGH/ BD G /B I5( UK Q ¢
PRUH WKDQ GD\V DV VHOHFWHG E\ WKH &RPSDQ\ LQ WKH DSSOLFDEOH &RPSHWLWLYH %LG 5H

SRY L GHKGED W

L LI DQ\ ,QWHUHVW 3HULRG ZRXOG RWKH U ZWKH W Q G VRIQUBI \G/D \3 W K DR\G LWKQ R B HY6EX WAL i€
LQ WKH FDWKRUBGRWH /RDQ WKH UHVXOW RI VXFK H[WHQVLRQ ZRXOG EH WR FDUU\ VXFK
3HULRG VKDOO HQG RQ WKH SUHFHGLQJ %XVLQHVV 'D\

LL DQ\ . QWHUHVW 3HWLRA S HIDWMHL (RIJ WRDMQEHJILQV RQ WKH ODVW %XVLQHVV 'D\ k
QXPHULFDOO\ FRUUHVSRQGLQJ GD\ LQ WKH FDOHQGDU PRQWK DW WKH HQG RI VXFK ,QWHU
,QWHUHVW 3HULRG DQG

LLL QR ,QWHUHVW 3HULRG IRU DQ\ /R PAKDIODL R PV'D@E EH\RQG WKH 5HYROYLQJ
3 QYLWDWLRQ IRU’ &RPHSGIW DWIRGIL HLVEDWLRQ IRU &RPSHWIMKLEHWSLGY VXEVWDQWLDOO\ LQ °
356 PHDQV WKH ,QWHUQDO 5HYHQXH $$HWIRBHWD § % FFEH SRR UWR HDIMW RO LWV SULQFLSDO 1XC

JHQGLQJ 2AHIFGIV DV WR DOF M6 BLEMYVWRKH/ RFK %DQN VSHFLUEHG ROV 3LRPH VWIQIE KD REIKERU B /HQ
2IILFH° DV WKH FBNKHRBDXOER U RAX F KI IRAMKRIE R DV VXFK %DQN PD\ IURP WLPH WRBJIDRH QRWLI\ W

3HYHO , 6KMACDAMMKH PHDQLSIUQWSHFLILHG LQ
3HYHO ,,” GUDIYWXKH PHDQLEUQWSHFLILHG LQ
3HYHO ,, KBUWKXWH PHDQLIQUQWSHFLILHG LQ



SHYHGBWIDWRY WKH PHDQLIIUQWSHFLILHG LQ
3HYHOWDWRV WKH PHDQLSIQIQHIHFLILHG LQ

3/ HYHO 6 WBWQY /HYHO , 6WDWXV /HYHO ,, 68%\W XXV SREWHEW, {06 \B I WX\ K/ MLV ODW 1D SSSHO LB BI|
WLPH

3/, %2 %DVHIRDWHQ\ , QWHUHVW 3HULRG ZLWK UHVSHFW WR HDFK KRI2I3 5D \8H RRE RIQVIWH CH/ILR3
VDPH &RPPLWWHG %RUURZLQJ PHDQV IRU WKH UHOHY®WWR FQBWHIURIQY WQ HHULHR\GW W& KW B S B © HRDE
E\ DQ\ JHQHUDOO\ UHFRJQL]JHG ILQDQFIDDP® LARAQGRDWLIRRHVMWUIZRLFH®XVRRHVY 'D\V SULRU WR WK
PDWXULW\ HTXDO WR VXFK ,QWHUHVW 3HULRGV BERIRDW CGRIG V@ KMOHW HV \@ R6 W KO 4 R VIV VKD W BIQLNVH D
UHOHYDQW ,QWHUHVW 3HULRG VKDO®JHQWW R G H W WK H D)W WAHD W MAR HIBGRRBHENHES @WKIRVYY LQ 'ROOL
/IRQGRQ LQWHUEDQN PDUNHW P W /RSERI LW DRVH ON Z R %XVLQHVYV 'D\V SULRU WR WKH ILUVW GI
2QMIfUHOHYDQW (XURGROODU /RDQ DQG KDYLQJ D PDWXULW\ HTXDO WR VXFK ,QWHUHVW 3HULR

3 %2 5DWHDQV ZLWK UHVSHFW WR HDFK /,%25 %NGREEGDRWH @R PR IGWMRIEU RZAQ F RESULVLQ.
%RUURZLQJ IRU WKH UHOHYDQW ,QWHUHVW 3HULRG WKH VXP RI L WKH5XROGHES GEERWMCH SHMH
SHTXLUHPHQW H[SUHVVHG DV D GHFLP D®O DS S W KD FBIHE/ROWX 6 [K D Q WW_HL) HD/$\SBH®) EZ BB WDKOBUQ J H \

3/, %28XFWLRHDQV D VROLFLWDWLRQ RI &RPSHWLWLLYQ SXGIWXBBWWLR BHEWWR® /,%25 %LG OC
3/,%25 %LG PRIDRQRYV DQ\ %LG /RDQ WKDW EHDUV LQWHUHVW DW D UDWH EDVHG XSRQ WKH /,%:
3/,%25 %LGLMEDY WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F LL &

JLH@PHDQV DQV VHFXULW\ LQWHUHVW PRUW.JDJHH GHHG HRSIRW UW VINU UDOHIG PH QYS RGP R X F B WD
SUHIHUHQWLDO DUUDQJHPHQW RI DQ\ NLQG RU QDWXUH ZKDWVRHWHQ L @ QUGS RIMWHRILOBDBEMER 9
WLWOH UHWHQWLRQ DJUHHPHQW WKH LQWHUHVW RI D OHVVRU XQGHU DO HFD/ LDAV/DIDQO IRD WK HD R L
RI DQ\ ILQDQFLQJ VWDWHPHQW VLJQHG E\ DQG QDPLQJ WKH RZQHW WKW KB LDRVRW PP AKEER O/ X
EXW QRW LQFOXGLQJ WKH LQWHUHVW RI D OHVVRU XQGHU DQ RSHUDWLQJ OHDVH

3IRDQPHDQV DQ H[WHQVLRQ RI FUHGLW $U VWL %D N, WIRQW KD R ERASD @RREGWMWHG /RDQ RU D %L



3/RDQ 'RFXPRHDVME WKHPHQW DQ\ 1IRWHV WKH )HH /HWWHUV $JBGW RY RWYK HolD GR AP AR QUYH!

SODMRULW\PHDQNVD DW DQ\ WLPH BHUURW DWRLWRQH BWMR @DIQNV WKHQ KROGLQJ JUHDWHU WK
%DQNV WKHQ KROGLQJ JUHDWHU WKDQ RI WKH WKHQ DJJUHJDWH XQSDLG SULQFLSDO DPRXQ

30DULQ 6 WHRHFINQ VIERDVUWRFN" DV VXFK WHUP7LY BUILRH® KK )BH XODWLRQ

S0ODWH&GEPWWUVH RHBRW D D PDWHULDO DGYHUVH RKBQJXSIRER RWKE PIDQMHFLDO® PFERQBUWH RIQ F
DV D ZKROH RU E DIPFPWHERPQ@ WGBODUBAVAIIHFWHRU HQIRUFHDELOLW\ DBURHHAM QWK HR & R\PKSHD Q R W

30DWHULDO 6REDIQWLIDUN DQ\ WLPH DQ\ 6XEVLGLDU\ KDYLQJ DW VXFK WLPH HLWKHU L WRW

RI WRWDO JURVV UHYHQXHV Rl WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHXDRUC
QHW ERRN YDOXH LQ H[FHVV RI RI WKH WRWDO DVVHWYV Rl WKIHQ&RPSK 6 D DI GEDW ¥ & RERROW &
DQQXDO RU TXDUWHUO\ ILQDQ BUBQ W VXD\VEHPHEHFW GRI@LYHUHG WR WKH

SORRGYPHDQV ORRBYHVWRUV 6HUYLFH D GLYLVLRQ RI 'XQ %UDGVWUHHW &RUSRUDWLRQ

30XOWLHPSORPHDQ@ODGPXOWLHPSOR\HU SODQ" ZLWKLQ WKH PHDQLQJ RI 6HFWLRIQLOLDWH P
PDNLQJ RU LV REOLJDWHG WRURDQN HVRKRIQIWH G IQRIQW KRAHH FDOHQGDU \HDUV KDV PDGH RU EF

3SIRWHWHWDQV WKH &RPPLWWHG /RDQ 1RWHV DQG WKH %LG /RDQ 1RWHYV
SIRWLFHRIALBBHDQV D QRWLFH LQ VXENMWILQW®%HDOO\ WKH IRUP RI
31RWLFH RI &RQYHUVIPRH® @R PWQRWDRH. RQ " V X[H N WILQW&E DO O\ WKH IRUP RI

32EOLJDVPHO@W DOO DGYDQFHV GHEWY OLDELOLWLHVY REOLJDWLRQV LQFOXGLQJ EXW QR
DQG GXWLHV DULMLHHPX@GOHD QKWK H 1IRWHY RZLQJ BYMAW KRPBERQ\QGRIPQLIBB@NMHWKRQ ZKHYV
DFTXLUHG E\ DVVLJQPHQW DEVROXWH RU FRQWLQJHQW GXH RU WR EHFRPH GXH QRZ H[LVWL(

321 VKREIDWH &RPPLWMHEBY/BQQ&RPPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH /,¢



321IVKREDWH PRD@Y DQ\ /,%25 %LGIVRBQHRIDWH &RPPLWWHG /RDQ

32UDQL]DWLRQ 'RAPRMNWQWW DQ\ FRUSRUDWLRQ WKH FHUWLILFDWH RU DUWLFOHV RI LQFRUES
WR WKH ULJKWV Rl SUHIHUUHG VKDUHKROGHUV RI VXFK FRUSRUDWLRQ DQ\ VKDUHKROGHU ULJI
WKHUHRI RI VXFK FRUSRUDWLRQ

3S2WKBUHY¥PHDQV DQ\ SUHVHQW RU IXWXUH VWDPS RU GRFXPHQWBWV\ RUDYH P LROD D @D HRYW KM WZ K[
PDGH KHUHXQGHU RU IURP WKH H[HFXWLRQ GHOLYHU\$RUHHPHYW RLDWILRQRRVKRU RDKH'REFXPH @

S3DUWLFKSNQMKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ G
33%*&PHDQV WKH 3HQVLRQ %HQHILW *XDUD QWX VE&ERRISRW D WYIRKH HAL Q O WHR DIQY RP HQWDSULQF

33HQVLRQPHDIXY D SHQVLRQ SODQ DV GHILQHG EIQN®-HAVEE REZK L F KRW K3, B3R PSCEQAHFIR @\RR UV F
PDNHV LV PDNLQJ RU LV REOLJDWHG WR PDNH FRQWULEXWLRQV RU LQ WKH FDVH RI D PXOWL.
WLPH GXULQJ WKH LPPHGLDWHO\ SUHFHGLQJ ILYH SODQ \HDUV

SBHUPLWWH®DO YLWEW PHDQLQJ VSHFLILHG LQ 6HFWLRQ

S3HUVREDQV DQ LQGLYLGXDO SDUWQHUVKLS FRUSWUNWWRQQERY¥RYISRY DWUKG VD VM R E QDWW A
$XWKRULW\

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

33ULPH 5®MOHIYVY D UDWH SHU DQQXP HTXDO WR WKH SULPH UDWH RI LQWHUHVW DQQRXQFHG
UDWHHE&DMNWR DQ\ FXVWRPHU FKDQJLQJ ZKHQ DQG DV VDLG SULPH UDWH FKDQJHV

3B 5DWMH KDYV DV WR DQ\ %DQN DW DQ\ WLPH WKH SHUFHQWDJH HTXLYDOHQW H[SUHVV
%D YNIJRPPLWPHQW GLYLGHG E\ WKH FRPELQH® @R PPRRFPAMNPHY RV KDY HERNY VRIUPLQDWHG/ WE
/IRDQV GLYLGHG E\ WKH DJJUHJDWH SULQFLSDO T<FR XQWWR D @& K3H) RRIDIN DWKKHDQ) K HRO G [k KOV@ERINDI Q!
6FKHGXOH XQGHU WKH KHDGLQJ 33UR 5DWD 6KDUH ~

35HSODFHPHRIWWDIQN PHDQLQJ VSHFLILHG LQ 6HFWLRQ



S5HSRUWDE®CHIQNQWQ\ RI WKH HYHQWYV VHW | RRIUNW KH) U6 HH FXAOLORVRLVIR KORA VWK K REBI 60KG WX FK HY HQ
QRWLFH UHTXLUHPKRDWBHHIHDD(BYHG LQ UHIXODWLRQV LVVXHG E\ WKH 3%*&

SSHTKHPBQW RPHDZYV DV WR DQ\ 3BHUVRQ DQ\ ODZAXOMDRUX W R UX (ROWHRRPRQY GMWHDMLIQDWLR(
$XWKRUQWDFK FDVH DSSOLFDEOH WR RU ELQGLQJ XSRQ WKH 3HUVRQ RU DQ\ RI LWV SURSHUW\

S5HVHUYHHPHTRHDQV ZLWK UHVSHFW WR DQ ,QWHUHVW 3HULRG WKH PD[LPXP DJJUHQDWHQ
UHVHUYHV ZKLFK LV LPSRVHG XQGHU 5HIXODWLRQ ' RQ 3(XURFXUUHQF\ OLDELOLWLHV" DV GHI

S5HVSRQVLEORMHDIQWFEQT RI WKHF HROORZWXHRIRPSDQ\ IWKHWKKLHAHK IHHHRSFWURW BQUHRLGHQW W
RILFHWMKH W UW BN XOWHAL VWRQ \ QV IRMMDKAKUIRIRW KH & RPSDQ\ KDYLQJ VLPLODU DXWKRULW\ DQG UHVSH

S5HYROMU®LQDWLRBDQWMKH HDUOLHU WR RFFXU RI

D $XJIXVW DV VXFK GDWH PD\ EH H{WHQGHG LQ DFFRUGDQFH ZLWK 6HFWLRQ

E WKH GDWH RQ ZKLFK WKH &RPPLWPHQWY WHUPL@DWHHPRHQWFRUGDQFH ZLWK 6HFW
36 3 PHDQV 6WDQWDIDGWL@RRWBHUYLFHY D GLYLVLRQ RI OF*UDZ +LOO &RPSDQLHV ,QF
36(& PHDQV WKH 6HFXULWLHV DQG ([FKDQJHS2WRRINW\ROX FFH DQLQ R YWRIQRH@WDWY SULQFLS

36XEVLGRDD\3HUVRQ PHDQV DQ\ FRUSRUDWLRQ DVVRFLMWLAW SHUWXQHURKLEW® HRL BXNG QH
WKH YRWLQJ VWRFN PHPEHUVKLS LOQWHUHVWY RU RWKHU HTXLW\ LQWHUHVWY LQ WKH FDVH RI
RQH RU PRUH Rl WKH 6XEVLGLDULHV Rl WKH 3HUVRQ RU D FRPELQDWLRQ WKHUHRI 8QOHVV WK
6XEVLGLDU\ Rl WKH &RPSDQ\

36 XHW )\ , Q VW PXIFDHQQMD/O O OHWWHUV RI FUHGLW L Q F0 X0GLFRIE W\ R 816\ PMGNFREPHLEWD BV BIK]
LQVWUXPHQWYV

37D[HWHDQV DQ\ DQG DOO SUHVHQW RU IXWXUM W R[HYZL®KKRIOG LIAIYR \DWQG GG XOLW ER Q V WE K
RI HDFK %D @NHIQWG WXMHK WD[HV LQFOXGLQJ LQFRPH WD[HV RU IUDQFKVVOHMDLO¥RPW EUM KRSW
SROLWLFDO



VXEGLYLVLRQ WKHUHRI XQGHU W KK HOIDVEZ V DR WHKIHF R NDYEFLIR IB/ECRHN RBLRW BESRY DGEIEZ B WEKIDRH ¥7 V K
OLPLWHG WR WD[HV OHYLHWVLRSRALWKKRBOGXBPWY RDYGFKOW OLDELOLWLHYV ZLWK UEKWSKHREUAL WK
BWDWHV XQOHVV WKH &RPSDQ\ PDNHV DQ\ SD\PHQWYV KHUHXQGHU ZLWK IXQGYV GHULYHG IURP V

S7TRWDO &DSLWHOQMWIRRI DQ\ GDWH RI GHWHUPLQDWLRQ WKH VXP RI L )XQGHG 'HEW DQ
Rl WKH &RPSDQ\ DQG LWV FRQVROLG BWHLGN & X0BWN GEMWHILHM BIG VK DAHKRRUOGEHUAH] ZLWK *$$3

SASHKDV WKH PHDQLQJ VSHFLILHG LQ WKH GHILQLWLRQ RI 3&RPPLWWHG /RDQ °

38QIXQGHG 3HQVLRMDAQAW MLIOHL W[AHENMQHIDW ORQFELOLWLHY XQGHU 6HFWLRQ D V BNYH
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DVVXPSWLRQV XVHG IRU IXQGLQJ WKH 3HQVLRQ 30DQ

38QLWHG BPWBVHWDFK PHDQV WKH $SCHWH®G 6 WDWHV RI
S8WLOL]DWHRY WHKHI' PHDQLQJ VSHFLILHG LQ 6HFWLRQ F

3:KROO\ 2ZQHG 6REYDIQGZ/LDQ\V'FRUSRUDWLRQ LQ ZXDPKI\R QYK N ¥ DMKD/QRELVHFMWORW ®RPLQDO VK
VWRFN RI HDFK FODVV KDYLQOB®UGL®ADWKHRMOLSQIWPRZMWRFEN RI HYHU\ RWKHU FODVV LQ HDFK F
RZQHG EHQHILFLDOO\ DQG RIRUHFRRGH RUWIRK&RRIS\REK RGVEKBEVLGLDULHY RU ERWK

2ZWKHU HWHRHEAMIU RQV

D '"HILQHGPV 8QOHVYV RWKHUZLVH VSHFLILHG KHUKLQHRIEP MK WHID® OD KDY W HUKH GHIIILQHE R
RU RWKHU GRFXPHQW PDGH RUKGIHPHLY G UGS RS XN DG WHWHPWR/KDOO EH HTXDOO\ DSSOLFDHOMH
LOQFOXGLQJ XQFDSLWDOL]HG WHUPY QRW RWKHUZLVH GHILQHG KHUHLQ DQG WKDW DUH GHILQI

E 7KBIJMHPHQ@WH ZRUGV *KHUHRI" 32KHUHLQ  3*KHUHXQGHU DQ®&IURHBNQW VKM HHIRHIRW B
DQG QRW WR DQ\ SDUWSFXODRHOWR YILAG RX BV MFKLVRQ VHFWLRQ WEKHGRE DWW X® GIHK/IVERW KUHL B

F &HUWDLQ &RPRRQ 7

L 7KH WHUP 3GRFXPHQWYV" LQFOXGHY DQ\ DQG DOO LQVWUXPHQWY GRFXPHQWYVY DJUHH



LL7KH WHUP 2LQFOXGLQJ LV QRW OLPLWLQJ DQG PHDQV *LQFOXGLQJ ZLWKRXW OLPLWIL

G B3HUIRUPDRHAKHQHYHU DQ\ SHUIRUPDQFH REOLJDWLRQ KHUHXQGHU VKDOO EH VWDWHG W
VXFK SHUIRUPDQFH VKDOO EH PDGH RU VDWLVQ MX IR @ R\PKSHK W B W ' FRFIHFHIGWIORIGHW XR/ILYHN M IDR P
ZRUG 3IURP” PHDQV 3IURP DQG LQFOXGLQJ" WKH ZRUGV 3*WR’™ DQG 3XQWLO" HDFK PHDQ 3WR EXW
WKBLWHHPHQW UHIHUV WR DQ\ DFWLRQ WDNHQ RU WR EH WDNHQ E\ DQ\ 3BHUVRQ RU ZKLFK VXFK
DQG DOO UHDVRQDEOH PHDQV GLUHFW RU LQGLUHFW RI WDNLQJ RU QRW WDNLQJ VXFK DFWL

H &RQWUDRBWWHVY RWKHUZLVH H[SUHVVO\ SURYLGHG KHUHLQ UHIHUHQFHVY WR DJUHHPHQ\
DPHQGPHQWY DQG RWKHU PRGLILFDWLRQV WKHUHWR EXW RQO\ WR WKH H[WHQW VXFK DPHQGP

| /bZzV 5HIHUHQFHV WR DQ\ VWDWXWH RU UHJXODWLRQ DUH WR EH FRQVWUXHG DV LQFOX
VXSSOHPHQWLQJ RU LQWHUSUHWLQJ WKH VWDWXWH RU UHJXODWLRQ

J &DSWLRIOW FDSWLRQV DQ G JUHMHPIHMW BRUMKRY FRQYHQLHQFH IRIF WHWMKHH QF W HREELHBEIBQYR

K  QGHSHQGHRQENLRRMISDUWLHY DFNGRZBHBHR W PMVE WWKWHU /RDQ 'R FEXPHIQW \D P VKIVW L\RH
PHDVXUHPHQWY WR UHJXODWH WKH VDPH RU VLPLODU PDWWHUV DQG WKDW VXFK OLPLWDWLRG(
VWDWHG WR WK$HIBRBRHI@W\ LQ WKLV

$FFRXQWLQJ B3ULQFLSOHYV

D 8QOHVV WKH FRQWH[W RWKHUZLVH FOHDUO\ UHTXLUHY DOO DFFRXQWLQJ WHUPV QRW
WKLIWHHPHQW VKDOO EH PDGH LKROVERWEDRYRH RSWR L*1$G3

E 5HIHUHQFHV KHUHLQ WR 3ILVFDO \HDU’" DQG 3ILVFDO TXDUWHU" UHIHU WR VXFK ILVFDC
$57,&/( ,,
7+( &5(',76

7KH 5SHYROGGLQY XK %DQN VHYHUDOO\ DJUHHV RQ WKH WHUPV DQG FRQGLWLRQV VHW IRUW
%XVLQHVV 'D\ GXULQJ WKH SHULRG IURRFHWRHQDONRML.@ JD'WW H L@ RD @ KOH) BUHHY FDONWH @IP RX QW QRW WR H[F
6FKHGXOMXFK DPRXQW DV WKH VDPH PD\ EH UHGXFHG XQGHU 6HFWLRQ 6HFWLRQ RU FRDQJF
3&RPPLWPHEHRYW. KHRZHYHU



WKDW WKH DJJUHJDWH SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ &RPPLWWHG /RDQV WRJIJHWKHU
FRPELQHG &RPAMKAHQWKH OLPNVWAMRRPIHWFHKHQ@WD INJG VXEMHFW WR WKH RWKHU WHUPV DQG FRQGLW
SUHSD\ XQGHU 6HFWLRQ DQG UHERUURZ XQGHU WKLV 6HFWLRQ

/IRDEFFRXQWYV 1RWHYV

D 7KH &RPPLWWHG /RDQV DQG %LG /RDQV PDGH E\ HDFK %DQN VKDOO EH HYLGHQFHG E\ RC
FRXUVH RI BXYVIORDWDFFRXQWY RU USHFRQME\D @0 LFOWKLP B G NEVWIKGIO EH SULPD IDFLH HYLGHQFH
&RPSDQ\ DQG WKH LQWHUHY®\ DGO XD HP M R WAR WHIHFRIMEQR U D Q\ H UOLLFPW W (R G ARV KVHVARK IAKADEDNDL [IRML
KHUHXQGHU WR SD\ DQ\ DPRXQW RZLQJ ZLWK UHVSHFW WR WKH /RDQV

E ] UHTXHVWHG E\ DQ\ %DQN WKH &RPSDQ\ VKDOO H[HFXWH D QG \VG&RRFHWYWHG VRERPW D)
/RDQ 1RW®G D SURPLVVRU\ QRW N BG6\LIGG FRDFQAGH]HEDYRE 36 D RN fF R O OHKERMW MMIDFK VXFK &RPPLWWHG
VXEVWDQWLDOQNKLGE WK GRHPFAXI VXFK %LG /RDQ 1RWH W KELHE MX B'D W Qo RINODK [ @QOWHKQIG IRRW\PH RR
1RWH WKH GDWH DPRXQW DQG PDWXULW\ Rl HDFK /RDQ PDGH E\ LW DQG WKH DPRXQW RI HDFK
LUUHYRFDEO\ DXWKRUL]JHG E\ WKH &RP SD\WQUWRRKMGGRULMVHOLEH SIRIVWHD DL H IHFYKL. GHDRNHIGRRGIVHINHKID

WKH IDLOXUH RI D %DQN WR PDNH RU DQ HUURU LQ PDNLQJ D QRWDWIFR\Q WKKHBHERDIDMWNIR QWHWR
RU XQGHU DQ\ VXFK 1RWH WR VXFK %DQN

SBRFHBXRU &RPPLRZWGRGE %RUU

D (DFK &RPPLWWHG %RUURZLQJ VKDIOU HHWYRFDED KX ZRIQ WWK i QEIRRB/D. @ HIVE H O RYXUHPU R IGDWIRR W K
QRWLFH PXVW EH$UHG@WLYH G ELRWUKW R DP &KLFDJR WLPH WKUHH %XVLQHVYV 'DANWKRWUHR&DWF
&RPPLWWHG /RDQV DQG LL SULRU WR DP &KLFDJR WLPH RQ WKH UHTXHVWHG %RUURZL

$ WKH DPRXQW RI WKH &RPPLWWHG %YRUURZLQJ ZKLFK VKDOO EH LQ DQ DJJUHJ
H[FHVV WKHUHRI

% WKH UHTXHVWHG %RUURZLQJ 'DWH ZKLFK VKDOO EH D %XVLQHVYV 'D\
& WXH Rl & RPPLWWHG /RDQV FRPSULVLQJ WKH &RPPLWWHG %RUURZLQJ DQG

LI WKH &RPPLWWHGVRRQN FBROYMLYRWRLWWHG /RDQV WKH GXUDWLRQ RI WKH ,(



LQFOXGHG LQ VXFK QRWLFH ,I WKH 1RWLFH RI %RUURZLQJ IDLOV WR VSHFLI\ WKHVE&RU
5DWH &RPPLWWHG /RDQV VXFK ,QWHUHVW 3HULRG VKDOO EH RQH PRQWK

E 7TKBHJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHFHLSW RV BQR I5FOWILLF 1§ KRD WK RRIUR K
%RUURZLQJ

F (DFK %DQN ZLOO PDNH WKH DPRXQW RI LWV 3UR 5DW 3 BHOW H FRRU WK FK DEERE R LOMS\FH GNKTRI
3D\PHQWFRI E\ QRRQ &KLFDJR WLPH RQ WKH %RUURZLQJ 'DWH UHTXH\WWHGEE\ WKEH HRRXDQY
UHFHLYHG ODWHU WKDQ QRRQ &KLFDJR WLPH VKDOO EH GHHPHG WRKKDSYWUWREHHGWRF HD¥ K
%RUURZLQJ ZLOO WKHQ EH PDGH DHIBIQOND BWH WM REWKIBHHGR MEMJ\ VEK 'VRAFRX QW RI WKH &RPSDQ\ F
WKH DPRXQWYVY PDGHIEDWL BDWEH ¥R QNKWHDQG LQ GUNB WX RE&VLD W WFFHN.WENGZEUWKH BQPBDQLQ €
ZULWWHQ LQVWUXF WILHROW BWUWRXHGERP FROW RH VX F 161M Q &V DWOHYNVHR QHEBKEN @IKXWMH Rl WKH &RPPL'
SURFHHGV WKHUHRI VKDOO WKHQ EH UHTXLUHG WR EH DSSOLHG WR WKH UHSD\PHQW RI DQ\ RX
SD\PHQW RI VXFK /RDQV

G $IWHU JUMEQJWR DQ\ &RPPLWWHG %RUURZLQJ W KHWHQRD \ QVR MU EHFRNVRIBEY IWRGDEH. FNVEIR WD O C
%LG /RDQV WRIJHWKHU WKHQ RXWVWDQGLQJ

&RQYHUVLRQ DQG &RQWLQXDWLRRZLQHIFWLRQV IRU &RPPLWWHG %RUU
D 7KH &RPSDQXSRQ LUUHYRFDE O H $ZWIQMWIHID DOFRE\R UGHD QRHWZK MK VXEVHFWLRQ E

L HOHFW DV RI DQ\WoKN IFPWWVRD%DVH 5DWH &RPPLWWHG /RDQV RU DV RI WKH/RRWV ¥
5DWH &RPPLWWHG /RDQV WR FRQYHUW DQ\ VXFK &RPPLWWHG %RUURZLQJV RU DQ\ SDUW W
LQ H[FHVV WKHUHRI LQWR &RPRPISMWRG %RUURZLQJV RI WKH RWKHU

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

SRYLGWGDW LI DW DQ\ WLPH WKWK RUHUSDWW H BRPRXWQWHREI Z/RDQV LQ UHVSHFW RI DQ\ &RPPLWWHC
FRQYHUVLRQ RI SDUW WKHUHRI WR/ERUMHYYWHKORPPLWWHGV/RAXQ¥ VKDOO DXWRPDWLFDOO\ FRQ
VXFK GDWH WKH ULJKW RI WKH &RPSDQ\ WR FRQWLQXH VXFK &RPINIKWRWH G DRIHQ&RIP\WP L VQ\GH E RQ D K



E 7KH &RPSDQ\ VKDOO GHOLYHU D 1RWLFH RI &R Q¥%HUYW R®R V§: FODWLHIX BAK DRQ IWR E HDU A F HSLK
'D\V LQ DGYDQFH Rl WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH 8RRRUWVED® % B BB R ZWWINC
DP &KLFDJR WLPH RQ WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH /RDQV DUH WR EH FRQ

$ WKH SURSRVHG &RQYHUVLRQ &RQWLQXDWLRQ 'DWH

% WKH DJJUHJDWH DPRXQW RI &RPPLWWHG /RDQV WR EH FRQYHUWHG RU FRQWL
& WXH Rl &RPPLWWHG /RDQV UHVXOWLQJ IURP WKH SURSRVHG FRQYHUVLRQ RU
' RWKHU WKDQ LQ WKH FDVH RI FRQYHUVLRQV LQWR %DVH 5DWH &RPPLWWHG /R

F ,I XSRQ WKH H[SLUDWLRQ RI DQVKRWH BLHDWH RRPLPRGV ¥ SISONIRADED HHWKR ZIRPSDQ\ KDV IDL
DSSOLFDEOH WR VXFK /RDQV LQ DFFRUGDQFH ZLWK 6HFWLRQ E RU LI DQ\ (YHQW RI "HINDKKFOU
5DWH &RPPLWWHG /RDQV LQWR %BNFW LSYCHVBIV&RIP WIKWWH SLARMQVRIPI GDWH RI VXFK ,QWHUHVW 3HU

G 7KHJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHEHRKRWWVR P B Q\RQR\F H FRIl 18\R QWHRIRIOC
ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI WK G HWQ Y8V \RIRDY\ DX RRRQWLR XRWYRQVLWRKD OO EH PI
SULQFLSDO DPRXQWV Rl WKH &RPPLWWHG /RDQV ZLWK UHVSHFW WR ZKLFK WKH QRWLFH ZDV JL

H 8QOHVV WKH ODMRULW\ %DQNV RWKHUZLVH DJUHH GXULQJ WKH H[LVWHQFH RI DQ (YH
FRQYHUWHG LQWR RIWEKROQMW 5Q¥HGERPPRLY\®HG /RDQ

| 8QOHVV RWKHUZBVYHQ@WUB HWVEHWRNEWRKHIN FRQYHUVLRQ RU FRQWLQXDWLRQ RI &RPPLWW
GLHUHQW ,QWHUHVAW 3HYU URIGS HRWHRI DOO &RPPLWWHG /RDQV DQG %LG /RDQV WRIJHWKHU WKHQ

%LERBIRQIY,Q DGGLWLRQ WR &RPPLWWHG %RUURZLQJV HDFRWDIOW VRHYMK D QOB HFIWIHRY WK
%DQNV SULRU W RHWIKIHQDHWLRRADY LOWHH W R/ R/ PRIV YRIG / R DSIRY WRHRE K N \RKRIPVE DADK H E6OM) N IP@O® KDYH QR

VXFKHRIV DQG WKH &R¥P\S DWXDPID KDYH QR REOLJBWA BROWS K0 WAMHSHWDDW \QFE KW RPH VKDOO D WKH R)
RI DOO %LG /RDQV PDGH E\ DOO %DQNV SOXV WKH RXWVWDQGLQJ DJJUHIJDWH SULQFLSDO DPRXQW
QXPEHU RI ,QWHUHVW 3HULRGV IRU %LG /RDQV WKHQ RXWVWDQGLQJ SOXV WKH QXPEHU RI ,Q\WH-UQV



BEHBXBU % RGLQRAKIH &RPSDQDWIVMHW IRUWK LQ W ISLW @ W FWW/RIRNG QUIBRWHE /OVWKKIH % DQNV WR

D :KHQ WKH &RPSDQ\ ZLVKHV WR U HIFHUNVWRWKIHN 4 DALNGY LRANR QUOCEMR® \WSEEGHAPE WWHRD MEKR QH F
SURPSWO\ E\ IDFVLPLOH WUDQVPLVVLR QL8 RM&(R P SIHW U WE Y W DAREDDHOTDRHE MU HEBIR YRHG QR ODW
[ IRXU %XVLQHVV 'D\V SULRU WR WKH GDWH RI D SEXES\RVRHG Bl G\%RQH ROLDLUIQIHY W KIH SDV R R WI
LQ WKH FOEHRRIX B FSWDVRE) VSHFLIVLQJ

L WKH GDWH RI VXFK %LG %RUURZLQJ ZKLFK VKDOO EH D %XVLQHVV 'D\

LL WKH DJJUHIJDWH DPRXQW RI VXFK %LG %YRUURZLQJ ZKLFK VKDOO EH D PLQLPXP D
LLL ZKHWKHU WKH &RPSHWLWLYH %LGV U$HBEKRIYXWAIE DOMHWARLEH RRQ V, RE5S5ER MK / DGV
LY WKH GXUDWLRQ RI WKH ,QWHUHVW 3HULRG DSSOLFDEOH WKHUHWR VXEMHFW WR

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

E 8SRQ UHFHLSW RI D &RPSIHVQVWEY 6 %S G RSBV WH QWK MWW R WKH %DQNV E\ IDFVLPLOH WL
FROVWLWXWH DQ LOQYLWDWLRQ E\ WKH &RPSD QM WR H DWRK POINGINVWKRI WoUEP LRVD Q R PV8 R VE KWE X H/ XLIG
DFFRUGDQFH ZLWK WKLV 6HFWLRQ

F L (DFK %DQN PD\ DW LWV GLVFUHWLRQHUX RBURM W R R B S HW&LMGE YRID® VGL B RIDNVISIREL\GH
%LGV (DFK &RPSHWLWLYH %LG PXVW FRPSO\ ZLWK WKH UHTXLUHBHIQ@W RV MKV PVDCE MAMDERP L
VSHFLILHG LQ RU SXUVXDQW WR 6HFWLRQ QRW ODWHU WKDQ DP &KLFDJR WLPH W
$XFWLRQ RU DP &KLFDJR WLPH RQ WKH SUSRBRR/G)G\WHEFNWISRRY LBRIGVR ZELROPIS H W WK N HE DALK
$ILOLDWH RI %DQN 2QH PD\ RQO\ EH$VWXEPDW W H)R WIL & B § NWXMH &ARIEHYDX M BRI WK G VIDH. QRNG RV KWKUHH E
DP &KLFDJR WLPH WKUHH %XVLQHVV 'D\V SULRU WR WKEXFWRFRRY RG @OWH RD %R ULURIZAIUR MWQ
%RUURZLQJ LQ $EKIR G R\ M FRDIYRED

LL (DFK &RPSHWLWLYH %LG VKDORLEH WRHFXEV QYD WKHAQQWKH IRUP RI
$ WKH SURSRVHG GDWH RI %RUURZLQJ



% WKH SULQFLSDO DPRXQW RI HDFK %LG /RDQ IRU ZKLFK VXFK &RPSHWLWLYH %
RU OHVV WKDQ WKH &RPPLWPHQW RI WKH TXRWLQJ %DQN \ PXVW EH RU LQ P
SULQFLSDO DPRXQW RI %LG /RDQV IRU ZKLFK &RPSHWLWLYH %LGYV ZHUH UHTXHVWHG

& LQ FDVH WKH &RP SIXFWH B QRWK B BPRMES5RU EHORZ W,R42 3, %2 GLIMAH UVHIGHIRU HDF
/IRDQ H[SUHVVHG LQ PXOWLSOHV RI WK RI RQH EDVLVY SRLQW WR EH DGGHG WR RU
WKHUHWR

' LQ FDVH WKH &BESRQXW&FRROVROD QVKH UDWH RI LQWHUHVW SHU DQQXP H[SUHV
S$EVROXWHRBDWGE IRU HDFK VXFK %LG /RDQ DQG WKH ,QWHUHVW 3HULRG DSSOLFDEOH"

( WKH LGHQWLW\ RI WKH TXRWLQJ %DQN

D &RPSHWLWLYH %LG PD\ FRKQWW EQ WISHWIRK RMAM UGIH WBIGD D WK RHVSHFW WR HEL
,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

LLI$Q\ &RPSHWLWLYH %LG VKDOO EH GLVUHJDUGHG LI LW
$ LV QRW VXEVWDQW I[XQE LRWQ)GRIPY RUPWWASHMM KN DOO RI WKH LQIRUPDWLRQ UHI1
% FRQWDLQV TXDOLI\LQJ FRQGLWLRQDO RU VLPLODU ODQJXDJH
& SURSRVHVY WHUPV RWKHU WKDQ RU LQ DGGLWLRQ WR WKRVH VHW IRUWK LQ W
' DUULYHV DIWHU WKH WLPH VHW IRUWK LQ VXEVHFWLRQ F L

G BURPSWO\ RQ UHFHLSW DQG QRW ODWHU WKDQ DP &KLFDJR WLPH WKUHH®XFWLY
DP &KLFDJR WLPH RQ WKH SURSRVHGS$E DRGX RIKFERDIRHN B INYIHZILQ OV QIR W DM HVRHDERPSDQ\ RI
%LG VXEPLWWHG E\ D %DQN WKDW LV LQ DFFRUGDQFH ZLWK VXEVHFWLRQ F DQG LL RIDQ

&RPSHWLWLYH %LG VXEPLWWHG E\ VXFK %DQN ZLWK UHVSHFW WR WKH VDPH &RPSHWLWLYH %L
GLVUHJIDU G HBOEY WEBIHVY VXFK VXEVHTXHQW &RPSHWLWLYH %LG LV VXEPLWWHG VROHO\ WR FR
WKH WLPHV VHW IRUW R K8 VB¥RWWHHR @R WRKH &RPSDQ\ VKDOO VSHFLI\ WKH DJJHHYDK\DHY IS LEL
UHFHLYHG IRU HDFK ,QWHUHVW 3HULRG VSHFLILHG LQ WKH UHODWHG &RPSHWLQERWRY XG5 HIDXA
FDVH PD\ EH VR



RIHUHG DQG DQ\ RWKHU LQIRUPDWLRQ UHJDUGLQJ VXFK &RPBSMMALW RQD %WER WKH B QB EIOK LIRK
KHUHRI DQG WKH SURYLVLRQV RI WKLV VXEVHFWLRQ G DQ\ &RPSHWISWHQMW %BLBHOKRQ OVEH ZWW
&RPSDQ\

H 1RW ODWHU WKDQ DP &KLFDJR WLPH WKUHH %XVLQHVV 'D\V SXAVRIURWRRUWKH SR
WLPH RQ WKH SURSRVHG GDWH $8VIRROXWRFBMIYRIY Q WKKIH &FRIP\SHDIZH RIRD 0@ TRWWINQNKIHQG LQ D IRU
$JHQW RI LWV DFFHSWDQFHIRUW BBFBIENHSWIDQRAM RX VWK ®W WR VXEVHFWLRQ  7KH RBRSOWL L
XQGHU QR REOLJDWIHRW DRS PEOAHRKR BN RIR D F F HESW R D UMHHH F Y VVHR R H DREFF HDSVODRIFH VXFK QRWI
DPRXQWHRNRRU HDFK ,QWHUHVWK3HEBRRS D/DK PR \LD FFFHPMS WEG&RPSHERWLEHMWG LQ ZKROH RU

L WKH DJJUHJDWH SULQFLSDO DPRXQW RI HDFK %LG %RUURZLQJ PD\ QRW H[FHHG Wk
LL WKH SULQFLSDO DPRXQW RI HDFK %LG %RUURZLQJ PXVW EH RU LQ DQ\ PX:

LLL D F F H BHWIVQREDB RIQPIN EH PDGH RQ WKH E D VLIV RSIFNURPOKWGHL 6D W,1962 Z IOWLIGL QDHID FK , QV
DQG

LY WKH &RPSDQ\ PDMURWKDMF HSW BQFWRIEHG LQ VXEVHFWLRQ F LLL RU WKDW R'
$JUHHPHQW

[ IHRN DUH PDGH E\ WZR RU PRUH %D Q NVQASRMR &/ XW H/ BB W H\ VWL IGHODDVH PD\ EH IRU |
WKH DPRXQW LQ UHVSHEW IRU HZ IOIFFFH S WHIG RRU WKH UHODWHG ,QWHUHVW 3HULRG | WWK\H SWH QFLFS
EH DOORFDMHGWEDRREJ VXFK %DQNV LQ VXFK PXOWS$SHGW PR VE IOHR/ D WSKIRSULDWH DW QWKDHU O
DJJUHJDWH SULQFLSDB WP RNYWYPRIGUMGOIMR BRIEW WK HDPRXQWYV RI %LG /RDQV VKDOO EH FRQFOXVL

J L7KBIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN KDMUQKDWXERH®Y VD 6 HIES W&/ RSB fMa: ML DIHWNALSS
RI WKH %LG /RDQ RU %LG /RDQV WR EH PDGH E\ LW RQ WKH GDWH RI WKH %LG %RUURZLQJ

LL (DFK %DQN ZKLFK KDV UHFHLYHG QRWLFH SXUVXDQW WR VXEVHFWLRQ J L w
/RDQV DYDLGDHQW \WRUWKKH DFFR X QW R GVEP RIR@EBIEDI RVKEBKLFDJR WLP$EVROWWH 5D WHH
DQG E\ D P &KLFDJR WLPH LQ WKH FDVH RI /,%25 %LG /RDQV RQ VXFK GDSHQ@RW %R G ¥R (
&RPSDQ\ £IW QWEHE \ P HIQ WH2 |



LLL BURPSWO\ IROORZLQ$ HDFW YK BOWRQURWIZLQID MKADQN RI WKH UDQJHV RI ELGV V
HDFK ,QWHUHVW 3HULRG UHTXHVWHG E\ WKH &RPSDQ\ DQG WKH DJJUHJDWH DPRXQW ERUUF

K .l RQ RU SULRU WR WKH SURSRVHG GDWH Rl %RUURZLQJ WKH &RPPLWPHQWYV KDYH QfF
FRQGLWLRQV WR IXQGLQJ UHIHUHQFHG LQ 6HFWLRQV DIDGY W KKH&IRIRRS DQAHK D WDLAA H B @ HY
DFFHSWHG 1RWKLQJ LQ WKLV 6HFWLRQ |HWVKIDGD ODF R UF ROQ WK B X% BQINW R U LW RWR W K HLUWALW FRDLP L
FUHGLW IDFLOLWLHV IURP DQ\ 3HUVRQ LQFOXGLQJ DQ\ Rl WKH %D @NVHHPHROM. GHG WKDW VXFK

9ROXQWDPLGDWLRQ RU 5HG XFW LRIV R | R8l REFFPRLRLRHRGHVQW V, Q F U

D 7KH &RPSDQXSQ QRW OHVV WKD @ WKUH B REAMDPOM\RVMWERL.DDWH WKH &RPPLWPHQWY RU ¢
DQ DJJUHJDWH PLQLPXP DPRXQW RI RU DQ\ POQUONMD/EVDHIURIH FWQW KHHLOH WIRE HD\Q/G WAKR] D IR IS D\
&RPPLWWHG /RDQV HPDMGLHY R G BMWH WIKHUHRI WKH WKHQ RXWVWDQGLQJ SULQFLSDO DPRXQW RI W
HIHFM{BJHQW VKDOO SURPSWO\ QRWLI\ WKH %DQNV RI DQ\ VXFK WHUPLQDWLRQ RU UHGXFWLRQ
LQFUHIIMHEHGXFWLRQ RI WKH &RPPLWPHQWY VKDOO EH DSSHULE ® MFRI XIDG K- BoPRLNY B Fl DR\ GH.HDM FYF
GDWH RI DQ\ UHGXFWLRQ RU WHUPLQDWLR B FRV L&RIP 8 DW PHRIWAX FKK D DG XEM SPQ R B QVW K P LIQID WL R

E $W DQ\ WLPH WKH R® PASIOH) WRHRAP V UHWXIHRWW KV EBWREZKH &RPPLWPHQWY KHUHXQGHU EH LQ
PD[LPXP DJJUHJDWH DPRXQW RI DOO &RPPLWPHQWY KHUHXQGWKWD WRM WRFUREWE LQ WKH &RPPE
PDGH DW D WLPH ZKHQ QR 'HIDXOW RU 8QPDWXUHG 'HIDXOW VKDOO KDYH RFFXUUHG DQG EH FR
LOVWLWXWLRQ ZKLFKSWKEW.RPYD Y HDWR BHARPH D %DQN RU WR LQFUHDVH LWV &RPPLWPHQW P
&RPSDQ\ BQEQVWKH Q WKH HYHQW WKDW WKH &RPSDQ\ DQG RQH RU PRUH RI WKH %DQNV RU RWK
L WKH &RWERBH@W DQG HDFK %DQN RU RWKHU ILQDQFLDO LQVWLWXWLRQ LQFUHDVLQJ LWV &RP
$JUHHPHQW VHWWLQJ IRUWK WKH DPRXQWYV Rl WKH &RPPLWPHQWY DV VR LQFUHDVHG SURYLG
SXUSRVHV EDEHHPWEWY DQG VHWWLQJ IR UW KS$VKBKY DIEEE WIKRIQ ®RPSDRY MKIRMY PRQWKGEHU UHDVFE
IXUQLVK LI UHTXHVWHG QHZ 1RWHV WR HDFK ILQDQFLDO LQVWLWXWLRQ WKDW LV H[WHQGLQJ
DSSURYDO RU FRQVHQW RI DQ\ %DQN ZKRVH &RPPLWPHQW LV QRW EHLQJ LQFUHDVHG 8SRQ WK
RI VXFK RWKHU FRIHRQW PRQ W DNVVWRBEO\ VSHFLI\ XSRQ WKH UHTXHVW RI WKH ILQDQFLDO LQVWI
OLPLW D WLHR@W WGP LQLVWHULQJ WKH UHDOORFDWLRQ RI DQ\ RXWVWDQGLQJ /RDQV RWKHU WKD



DPRQJ WKH %DQNWBWWR HDARKQYXAFK LQFUHDVH LQ WKH &RPPLWPHQWY DQG WKH GHOLYHU\ RI
Rl WKH &RPSHDQHHWHKQW VKDOO EH GHHPHG WR EH DPHQGHG DFFRUGLQJO\

2SWLROD®PHQWYV

D 6XEMHFW WR 6HFWLRQDW D@WKWLZRIPBD QURPWLPH WR WLPH XSRQHYRWDE ©\W\IQWRMD GLHY ¥
Rl 2VKRUH 5DWH &RPPLWWHG /RDQV RU XYRQ QRWR 6 B K USHME@WY LAEQ@HWRXWEKBVIN \RIDAPVH 5DWH &R
VXFK /RDQV LQ ZKROH RU LQ SDUW LQ PLQLPXP DPRXQWYV RI RU DQ\ PXOWLSOH RI
DPRXQW RI VXFK SUASB\RHRW&RPE WMMWHHG /RRERIHAOW ZHCSUBEBPGWO\ QRWLI\V HDFK %DQN RI LW
%DQ@NIUR 5DWD 6KDUH RI VXFK SUHSD\PHQW ,IWKHKERRSDEGHMWKD OO RQ NEH WXHKERPHIMPHQW DC
QRWLFH VKDOO EH GXH DQG SD\DEOH RQ WKH GDWH VSHFLILHG WKHUHLQ WRJHWKHU ZLWK DFF
SXUVXDQW WRS®HNEWHRDW LI WKH &RPSDQ\ VKDOO IDLO WR PDNH DQ\ VXFK SD\PHQW RQ WKH GD"
KHUHXQ@®®ULI WKH &RPPLWWHG /RDQ LV D %DVH 5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO FRQ'
LV DVRRUH 5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO EH DXWRPDWLFDOO\ FRQYHUWHG WR D %

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

(IWHQVLRQ RiUFHYODOWLLR@ MRWHGHG WKDW QR 'HIDXOW RU (YHQW RI 'HIDXOW H[EVWWUMW RF|
ZULWW H G IDRVHNWWRS WKW DQG HDFK %DQN GHOLYHUHG QR HDUOLHU WKDQ GD\V DZHURRQOBWRQ VD
WKH %DQNY WR H[WHQBL\WRMWBERERDWHQWR WKH GDWH WKDW LYHUP GODW DRWH D WHK H( DVKKH % CFQXV WK Q W
GDWH RI VXFK SHTXHVW JEYHHQIW W\ WQ QURIKIHAVMKWW B WXFHK % D ZH\U P 1Q B W\ RACR ' BITWHH Q@ WO § RAOBRIDE 1\
DJUHHPHQW E\ VXFK GDWH IURP HDFK Rl WKH %DQNY SURYLGHG WKHUH7H[LF/IVO\D W RR' & | TDX\DRAN UAPH. ) YBH
'DWH VKDOO EH H[WHQG B EHI®RW VKBOOVSDERE SMKH QRWLI\ WKH %DQN DQG WKH &RPSDQ\ RI VXFK H[W
VSHFLILHG DERYH LW VKDOO EH GHHPHG WR KDYH GHFOLQHG WKH 5HTXHVW ,I OHVV WKDQ DOO Wk
RFFXU ZLWK UHVSHFW WRRW KGWER O VHIQWLDOIK%UWHMYVLRQ VKDOO EH FRQGLWLRQHG XSRQ DQ DJUHH
&RPPLWFHKGWYVQW VKDOO QRWLI\ WKH &RPSDQ\ DQG HDFK RI WKH %DQNV DV WR ZKL F# WDL@NDWK RQH |
UHVXOW WKHUHRI RU WKDW \DXF MY KIEWADQAHL R R\ VEKHD O, Q QVKWH B F HEIWW\W R @ WD W KIHL ¥ HEY [RMOHYQ.®H G E\ VRPH
H[LVWLQJ YHYRODYD®LRQ 'DWH IRU DQ\ %DRQY QRGWH [WHREKERERRSBR\DVKDOO UHSD\ DOO /RDQV RI V
DOO DFFUXHG DQG XQSDLG LOQWHUHVW WKHUHRQ DQG DOO IHHVY DQG RWKHU DPRXQWYV LQFOXGLQJ



DULVLQJ XQGHU BHFWLRQ G RZLQJ WR VXFK 1RQ &RQWLQXLQJ %DQN DQG XSRQ VXFK SDH[AB
ZLWK UHVSHFW WR WKH LQGHPIQIHHPBQYWR @ KSILAKY ¥ K DR@VVRKIUWKYN DV WR VXFK 1RQ &RQWLQXLQJ %D!

5HSD\PHKGW& RPSDQ\ VKDOO UHSD\ WR VHUP KDIWNIVRRQ DWVKHH WK MRBDIMUMIDWH SULQFLSDAXKIBPR
&RPSDQ\ VKDOO IVKKDHHIDAMH2 ERPPLWWHG /RDQ DQG HDFK %LG /RDQ RQ WKH ODVW GD\ RI WKH UHO

, W MU

D (DFK &RPPLWWHG /RDQ VKDOO EHDU LOQOWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDO DF
5DWH RU WKH %DVH 5DWH DV WKH FDVM BDJKaM WRQ ERVBHFNURF WRRY @ W\BKMHE &IRP BIRIFBIFIOR. @ D EIOH QD Bk
/IRDQ VKDOO EHDU LOQWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDO DPRXQW WKHUHRI I[URP WKH L
/,%25 %LGLOPURUSBEWRWKWH 5DWH DV WKH FDVH PD\ EH

E ,QWHUHVW RQ HDFK /RDQ VKDOO EH SDLG LQ DUUHDUV RQ HDFK ,QWHUHVW 3D\PHQW "I
H[FHSW LQ WKH FDVH RI D %DVH 5DWH &RPPLWWHG /RDQ DV WR ZKLFK VXFK LQWHUHVW VKDOC
VR SUHSDLG DQG XSRQ SD\PHQW LQFOXGLQJ SUHSD\PHQW LQ IXOO WKHUHRI

F 1IRWZLWKVWDQGLQJ VXEVHFWLRQ D RI WKLV 6HFWLRQ DIWHU DFFHOHUDWLRQ RU WK
FRPPHQFLQJ ILYH GD\V DIWHU WKH RFFXUUHQFH DQG FRQWLQXDWLRQ RI DQ\ RWKHU (YHQW F
WKHUHRQ WR WKH H[WHQW SHUPLWWHG E\ ODZ RQ WKH SULQFLSDO DPRXQW RI DOO RXWVWDQ(
$SSOLFDEIOY WRHOFWQIRU VXFK /RDQV DQG LQ WKH F3$ISQRIFDEIDI IDMU B QU/D @/RIWS W X EDGIE XP WR S00¢
SRYL&KHRZHYWKDW RQ DQG DIWHU WKH H[SLUDWLRQ IRKRQHN ,DAHH HR/DN 3RDUW R & GG 0Q F REOW KMRC
‘HIDXOW RU DFFHOHUDWLRQ WKH SULQFLSDO DPRXQW RI VXFK /RDQ VKDOO DIWHU WKH H[SLUL
DFFHOHUDWLRQ EHDU LQWHUHVW DW D UDWH SHU DQQXP HTXDO WR WKIHO@ [BVH SSDWEOSOR Y GH.
%»DQNV RU WKH DSSOLFDEOH %LG /RDQ %DQN DV WKH FDVH PD\ EH

G $Q\WKLQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ WKH REOLJDWLRQV RI WKH &F
LOWHUHVW VKDOO QRW EH UHTXLUHG IRU DQ\ SWRLR&HRH]WKQRK E®W HRIHIWWIRY VERIP SH W H Q VK HW
VXFK %DQN ZRXOG EH FRQWUDU\ WR WKH SURYLVLRQV RI DQ\ ODZ DSSOLFDEOH WR VRREG RQN
UHFHLYHG E\ VXFK %DQN DQG LQ VXFK HYHQW WKH &RPSDQ\ VKDOO SD\ VXFK %DQN LQWHUHVW



YHHV

D $UUDQJKMBHQM )HKW &RPSDQ\ VKDOO SD\ DQ DUUDQJHPHQW LENDWRFREQW 2REGRIKRYO 8!
DJHQF\ IHHV DQG RMKEW VEBWPMRE QVRAFRXQW DV UHTXLUHG E\ WKH O WSO QW IIQEG HECHIAW2 Q PIRS
,QF GDWHG -XO\ ,Q DGGLWLRQ WKH &RRSDWD @K BRILNIEAR U DLQV B UR EDERIMFPEIRDNVEDWH BVWIRH T X L L
DJUHHPHQWPRIQDQ¥VKH RKMSO\Q\GLFQW LIRGW@ED HU1WDO ODUNHWY ,QF GDWHWGKHK®VHWWHURROOHFWL

E )DFLOLWKWHH&RPSDQ\ VK30 B BMD\RUR WKEHHDFFRXQW Rl HDFK %DQN D IDFY GIRW\PILHWP R Q W K:
XWLOL]JHG RU XQXWLOL]HG FRPSXWHG RQ D TXDUWHUO\ EDVLHIRDIUWRDUYV RQ WSKIHU MIVQX P% KN

SHU DQQXP LI /HYHO ,, BWDWXV H[LVWV LLL SHU DQQXP LI /6WE® XY, BYW.IVWXVDIQEV WV
/JHYBBWDWXV H[LVWV 6XFK IDFLOLW\ IHH VKDOO DFFU % BUINRPHY WHL&ZORN UG 1 QDW H GV B Q/GK Bl OGD R/
SDLG LQ IXO0 DQG VKDOO EH GXH DQG SD\DEOH TXDUWHUO\ LQ DUUHDUYV RQ WKH ODVW %XVLQ!
ZKLFK$WHHWPHQW LV WHUPLQDWHG DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH$EHH B PIIL
WHUPLQDWHG DQG DOO RI WKH 2EOLJD SR ROMHKEHW H XQ GIRIQ G BN\ LIRHH DL BIKL B QAQUIKEXFWLRQ RU W
WKH DFFUXHG IDFLOLW\ IHH FDOFXODWHG IRU WKH SHULRG HQGLQJ RQ VXFK GDWH VKDOO DOV}
EHLQJ FDOFXODWHG RQ WKH EDVLV RI WKH SHULRG IURP VXFK DK XFRMLORQV R UHW W ISRIRYD\G HREQL €
DW DOO WLPHV DIWHU WKH DERYH PHQWLRQHG FRPPHQFHPHQW G DSWHN LLKDAHHXS RQWJ ADHWD Q\ WLPH

F SWLOL|DWHR@RRBDQ\ VK30 B M\ RUR WKKHHDFFRXQW R1 HD BK DLQ NWIRRY\Y @ H] D\WWRKQ @ HRHX \
EDODQFH IRU DOO GD\V RQ ZKPRK @W H BRAEG\D HIG V8 WS 19U FHH® W R M KHO®RRE LDQHGS B R WP R W W/
KDV EHHQ WHUPLQDWHG WKHIERWELRAMG &BWRION BHQWUL @ Ri 1§ X B B VWFB B P HQOHWILRLY D VHLITRK® ¢ HW R5 DA
EH FRPSXWHG RQ D TXDUWHUO\ EDVLV LQ DUUHDUYV RQ WKH ODVW % XV LSPHRWK\Q W \HRA HDGK IED\®H €
&RPELQHG &RPPLWPIO@WRIRDQ\ SDUW Rl WKH &RPELQHG &RPPLWPHQW K DH/FBHHRP WE UFPWEDW HGL
WHUPLQDWLRQ LL DFFUXH IRU DOO VXFK GD\V $URIPHF KB V& @R VW € Il P @ Bl WHRG VDIQHS ®IMOHRR QV B K
DQG LLL EH SD\DEOH LQ DUUHDUV RQ WKH ODVW %XVLQHVV 'D\ Rl HDFK VXFK TXDUWHU FRPPH
WKH GDWH R$JUZKHPK QWKLW WHUPLQDWHG DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH EHI
ZKLFK$WHHWPHQW LV WHUPLQDWHG DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH EHHQ SDL

&RPSXWDWLRQ RVWHY DQG ,QWHU



D $O00 FRPSXWDWLRQV RI LQWHUHVW IRU %DVH 5DWH &RPPLWWHG /RDQV VKDOO EH PDGH F
$00 RWKHU FRPSXWDWLRQV RI LQWHUHVW DQG IHHV VKDOO EH PDGH RQ WKH EDVLV RI D GD'
RQ WKH EDVLV RI D GD\ \HDU ,QWHUHVW DQG IHHV VKDOO DFFUXH GXULQJ HDFK SHULRG GX
WKHUHRI

E (DFK GHWHUPLQDWLR @G R @@ LIQMHY BEYW ROMOXELYWKBQG ELQGLQJ RQ WKH &RASBON @
ZLOO DW WKH UHTXHVW RI WKH &RPSDQ\ RU DQ\ %DQN GHOLYHU WR WKH &RPSDQ\ BUHWMHL®GD (
GHWHUPLQLQJ DQ\ LQWHUHVW UDWH

F 7TKHIJHQW ZLOO ZLWK UHDVRQDEOH SURPSWQHVV QRWLI\ WKH &RPSBQLGHIEE W RR\%WDQAX
QRW UHOLHYH WKH &RPSDQ\ RI DQ\ OLDELOLW\ KHUHXQGHU RU SURYHGW\WKID EDH/ LY IR K HD QO W
WKHVXRUH 5DWH &RPPLWWHG /RDQV RU LQ WKH IDFLOLW\ IHHV SD\DEON XEQHRU6MOWHRRUHG B |
VKDOO EHFRPHYHIDQG VKDOO DSSO\ WR DQ\ VXFK /RDQV WKHQ RXWVWDQGLQJ RU WR VXFK IHHV
GHEW UDWLQUWFRARRPHYWHZLOO ZLWK UHDVRQDEOH SURPSWQHYV VI HRWLY H VGIONV B RIPGB® M KIHQ BP\WR K
SRYLGHKEDW DQ\ IDLOXUH WR GR VR VKDOO QRW UHOLHYH WKH &RPSDQ\ RI DQ\ OLDELOL®MNHN H

3D\PHQWYV E\ WKH &RPSDQ\

D $00 SD\PHQWY WR EH PDGH E\ WKH &R P SDBF RXSROHQ BH RRID ERIX DIMMKRHOD VA W [RHSW DV RW
SD\PHQWYVY E\ WKH &RP SDQ$MKDW OREHWIOHG B AW R XGRMH R MBPDK PIHQBVBIAIYD @GV WKIDWO EH PDGH LQ GROO
IXQGV QR ODWHU WKDQ QRRQ &KLFDIRBWHOW RID O KSH READSVHOV SSH.VIW UHL G XKWH BMFRQ HDFK %D Q
H[SUHVVO\ SURYLGHG KHUHLQ RI VXFI$®\DSPNOMO WQUGILEIH §MGCBVWHKIMWEEQYHG QRRQ &KLFDJR
UHFHLYHG RQ WKH IROORZLQJ %XVLQHVV 'D\ DQG DQ\ DSSOLFDEO I$ JHDMH UG WK RW 8 HAWIKRD®D O F
UHIHDWG VKDOO DWROWKH XRQOYXHUV LQ WKH FDVH RI SD\PHQWY UHTXLUHG WR EH PDGH E\ WKF

E 6XEMHFW WR WKH SURYLVLRQV VHW IRUWK LQ WKH GHILQLWLRQ RI 3,QWHUHVWXFHKUERY
VKDOO EH PDGH RQ WKH | PQGRVXRK PAPWHQWIR/Q IRI WLPH VKDOO LQ VXFK FDVH EH LQFOXGHG LC(

F 8Q OFHMMOWKHHFHLYHY QRWLFH IURP WKH &RPSDQ\ SULRU WR WKH GDWH RQ ZKLFK DQ\ ¢
IXOO DV DQG ZK HQ HGHA U HIBY WKRH WKDW WKH &RPSDQ\ KPM B D/GRIQVX X KKS G DRHH) WQL QP PXHOGS DAMRBIV
PD\ EXW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXPSWLRQ GLVWULEXWH \
WKH H[WHQW WKH &RPSDQ\ KDV QRS FDIBM HOFK 00 BN GUKHID/D RIBCESIM RIRIGM K KFK DPRX QW



GLVWULEXWHG WR VXFK %DQN WRJIJHWKHU ZLWK LQWHUHVW WKHUHRQ DW WKH )HGHUDO )XQGV
3D\PHQWYV E\ WKHIJHWD@YNV WR WKH

D 8QOFIWQWKIHFHLYHY QRWLFH IURP D %D Q NZ R\ KR W HSASIHFEW WRR VWDKH 8@ R WIRZ.L QD WHIWRAUU W\
&KLFDJR WLPH RQ WKH GDWH RI VXFK %RUURZLQJ WKDW VXFK % D Q$ HQ®O! QR W R NDHF FORNMOQL\D [F
DPRXQW RI WHKRIWQWRESULVLQJ $J B@RW LPROALDVV XWWKHWKDW HDFK %DQN KD%JPDR®HLOXEKPBIFBROQM @
WKH %RUURZLQ3$JD@WM PG BXWMW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXP
DPRXQW ,I DQG WR WKH H[WHQW DQ\ %DQN VKD O RW K@ YR FPHDGELHD WM D \| BG 1B QIFCRBTN FORY & V. (DBQ
PDGH DYDLODEOH WR WKH &RPSDQ\ VXFK DPRXQW WKDW %DQN VKDOO RQ WKH 9% X$ILHIHWV VWER\I HF
LQWHUHVW DW WKH JHGHUDO )XQGV $ IVRM LR 8 JRIDEKK\BOR PE YN I9G WRFR G\HWDRGE ZLWK UHVSHFW V
EH FRQFOXVLYH DEVHQAXMOQERXQW HWURR PDGH D YD HQDE @ KD @ R FKR QW RIIAWRDRVIFH GCDVOH R | ¢
SXUSRVHYIJRHWRHBW ,I VXFK DPRXQW LM BAW R D GMKBIY®H X B DEDWVW B\ WK G ORIHAMW WIKHO URRMIIRIX LW
VXFK IDLOXUH WR IXQG DRIH QUS RWKHHEBRBSD DY WK B O @ JSHIW X6 @WIPERW QMR WRBHWKHU ZLWK L
HODSVHG VLQFH WKH GDWH RI VXFK %RUURZLQJ DW D UDWH SHU DQQXP HTXDO WR WKH LQWHU

E 7KH IDLOXUH RI DQ\ %DQN WR PDNH DQ\ &RPPLWWHG /RDQ RQ DQ\ %RUURZLQJ 'DWH VKDC
&RPPLWWHG /RDQ RQ VXFK %RUURZLQJ 'DWH EXW QR %DQN VKDOO EH UHVSRQVLEOH IRU WKH |
DQ\ %RUURZLQJ 'DWH

6KDULQJ RI 3D\PHRVRWKMFE WKDQ DV H[SUHVVO\ SURYLGHG LQ 6HFWLRQ RU KHUHRI
DQ\ SD\PHQW ZKHWIKHR ¥ RQWERKDK\WKH H[HUFLYHRRI RWKHUZKWHR ILQHM FRIVYV RI LWV 3UR 5DWD 6KDI
$JHQW RI VXFK IDFW DQG E SXUFKDVH IURP WKH RWKHU %DQNV VXFK SDUWLFLSDWLRQV LQ WKH &
WKH H[FHVV SD\PHQW S URSRYW®GHA WREDPK LR IDWIOHRU DQ\ SRUWLRQ RI VXFK H[FHVV SD\PHQW LV W
VKDOO WR WKDW H[WHQW EH UHVFLQGHG DQG HDFK RWKHU %DQN WKRD-ONKHSDZ LWRK \B HD FRXFKND VALTC
UDWDEOH VKDUH DFFRUGLQJ WR WKH SURSRUWLRQ RH GL U WK\ DHEW QMR R L IV X\WK 5 BAR @D @& D@RK QW
RU RWKHU DPRXQW SDLG RU SD\DEOH E\ WKH SXUFKDV LI7&H %RE® S L@\ DH V 8 HFWVRIDW KHQOW BWD & B R RX
%DQN PR WKH IXOOHVW H[W HOQUF ISHU PIOWW MG/ DLOR® Y RI SDI\PEDXQW VXE@FMOIFBL YR VKAWLR@W RI1 \ZHW
IXOO\ DV LI VXFK %DQN ZHUH WKH GLUHFW FUHGLWR U7R BJWHCQHV&RIPGEM Q\HHG W K A RIJFGR/X W LAEIK VAKKE K OS0D



DEVHQFH RI PDQLIHVW HUURU RI SDUWLFLSDWLRQV SXUFKDVHG XQGHU WKLV 6HFWLR®QD QD QI
KDYLQJ RXWVWDQGLQJ ERWK &RPPLWWHG /RDQIVLY CHi HAUIFGE VR B BA U WF B Q% DAQLNP N KOD O (0] IR\ SR \NHRY
%DUNIRPPLWWHG /RDQV XQWLO LWV &RPPLWWHG /RDQV DUH UHGXFHG WR JHUR DQG WKHUHD

$57,&/( ..,
7$:(6 <,(/' 3527(&7,281" ,//1(*$/,7<

DHV
D 6XEMHFW WR VXEVHFWLRQ | DQ\ DQG DOO$SIDOMH & QIS HAN MPKEYWRPS 6 DOV R\MRAK ¥R
PDGH IUHH DQG FOHDU Rl DQG ZLWKRBR®W HW GRFMARIOVR B @ LW K K RRRELISBIDARUKDO O SD\ DOO 2WKH
E 6XEMHFW WR VXEVHFWLRQ | WKH &RPSDQ\ DJUH H$I MERW. QRAH WE H VX@E@ R ERREHRD B P

LOQFOXGIIHW RU7R HRHIWUP SRVHG E\ DQ\ MXULVGLFWLRQ RQ DPRXQWYV SB\IHDM XQG HW WKL N EG KR
LQWHUHVW DGGLWLRQV WR WD[ DQG H[SHQVHV DULVLQ@DI[M\K IRWFZ HRPI TR A LAWRKU UH ¥\ OF VR UV & H D1
WKLV LQGHPQLILFDWLRQ VKDOO EH PDGH ZSWKDR® P BNDNY ZUN MW W& MEISH BEEGS/DIPHM BI0RB R G \WIKLHV
7D[HV RUTRMRHIRU ZKLFK LQGHPQLILFDWLRQ KDV EHHQ VRXJKW KHUHXQGHU D$FH QRWD @ X\ KRIU URY,
&RPSDAU WKH &RPSDQ\ DW WK H HOHFWRAQRZILW K D @DWAFRWHTXHVW LQ HLWKBIQOF BV B W RASKH
D UHIXQG RU RWKHUZLVH FRDWMNVRUKR (VIS B\ PRNQVE FRG WXFKW DQ\ VXFK ILOLQJ RO LARD R \RW IGIRWBI
%DQIIHOW IRU ZKLFK WKH &RPSDQ\ KDV QRW SURYLGHG D VDWLY¥JBRDWRKDAKEGHIONSY £ QIVVER U I
SURYLGH UHDVRQDEOH FRRSHUDWLRQ WR WKH &RPSDQ\ LQ FR & QHFAWIR Q @G WIKI BVK\HV&R KSID R U &
7D[ RU FRPSHQVDWHB QWK BLWKQWHRSHFW WKHUHWR DQ\ UHIXQG WKHUHRI VKDOO EHORQJ DQG E

F , WKH &RPSDQ\ VKDOO EH UHTXLUMHHMX RO WRHEHGX RW RQY UHWEKRWXR DD\ VXP SD\D
$IJHQW WKHQ VXEMHFW WR VXEVHFWLRQ |

L WKH VXP SD\DEOH VKDOO EH LQFUHDVHG DV QHFHVVDU\ VR WKDW DIWHU PDNLQJ D
DSSOLFDEOH WR DGGLWLRQDO VXPV SD\D¥HGIYWQBWWWIHK LAD ¥ HFRDL\REH VXHFKH®BLDIQW RQY MWARHX Q
QR VXFK GHGXFWLRQV RU ZLWKKROGLQJV EHHQ PDGH

LL WKH &RPSDQ\ VKDOO PDNH VXFK GHGXFWLRQV DQG ZLWKKROGLQJV



LLL WKH &RPSDQ\ VKDOO SD\ WKH IXOO DPRXQW GHGXFWHG RU ZLWKKHOG WR WKH U

LY WKH &RPSDQ\ VKDOO D ®@VRQ@MD\I RUR VIOH KD BFORXN) WURWKMFK %DQN DW WKH WLPH LQ
UHVSHFWLYH %DQN VSHFLILHV DWQ HFIHHV/O/® W KW R%DUCHY B R X BDEMIKBIR BITRVIMEHKY 8 Q RMWEHRK Q LP !¢

G : LWKLQ GD\V DIWHU WKH GDWH R I7ID[®\V SPOUAHERH BY KM KER& B P YD YKHREWDO WKHORVKIJWEEBE O R
UHFHLSW HYLGHQFLQJ SD\PHQW WKHUHRI RU BWKHWVW HYLGHQFH RI SD\PHQW VDWLVIDFWRU\ WR

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

L LW VKDOO QR ODWHULQ K\DKH WIBON K ®RRWDL®D QINWAK LFK EHFRPHY D SDUW\ KHUHWR SX
XSRQ ZKLFK WKH %DQN EHFRPHV D SDUW\ KH®BNMERW GWHRL B ABXW R WK B QR FRP Q@O W W B RKLIKQ W €
JRUP % (1 RU DQ\ VXFFHVVRU WKIHUHNRWZRDFFXUDWH DQG FRPSOHWH VLIQHG R (& JRQDDY
VXFFHVVRU WKHUKRWR BMDBSURSULDWH LQ HDFK FDVH LQGLFDWLQJ WKDW WKH %DQN LV F
LOQWHUHVW DQGJIHHNPHRDGHUWWHKLWRP ZLWKKROGLQJ RI 8QLWHG 6WDWHY )HGHUDO LQFRPH \

LL LI DW DQ\ WLPH WKH %DQN PDNHV D Q\%(KDRU K R UJR,F LW VWD®Q ZLWKQHADRREDEO!
&RPSDQ\ WKBRXQW W&HJHS COFHOHIGAG LRMLRQ WR WKH IRUPV SWAR PX¥®UDWE LYQIG HF®R ES Q. M/
%(1 RU WZR DFFXUDWH DQG FRPSOHWH DVIRSSURSIULDMVIO VLRI HRER FDVH LQGLFDWLQJ \
HQWLWOHG WR UHFHLYH SD\PHQWYV RI$SUHEPHSMO | LKW HIRPV M. VG & R E 8 V QIQRSIHEQWW HG 6 WD\

LLL LW VKDOO EHIRUH RU SURPSWO\ DIWHU WKH RFFXUUHQFH RI DQ\ HYHQW LQFOX
%(1 RU )RUP, SUHYLRXVO\ GHOLYHUHG E\ VXFK % D Q$J H3HD WZARJ DF R YWUIDHV 8 RIPG® R W EO RW }
%(1 RU )RU®, LQ UHSODFHPHQW IRU WKH IRUPV SUHYLRXVO\ GHOLYHUHG E\ WKH %DQN D¢(

LY LW VKDOO SURP SWRUSXGKPWWIMBON RRPEOQ \GHAW H GW OL R HUKW W 3K D \& R P ¥ DK HR B DAVK
RWKHU IRUPV RU VLPLODU GRFXPHQWDWLRQ DV PD\ EHWMIHDWWHHRUI WRIB XOIDPMLWQ MQ FRHIEDH[ D\
IRU ZLWKKROGLQJ SXUSRVHV

| 7KH &RPSDQ\ ZLOO QRW EH KROELKNBIGPWRVM)BUH S@LIDQ\ DGGLWLRQDO DPRXQWV LQ UHVSI
VXEVHFWLRQ F WR DQ\ %DQN IRULWH IR IDFXRK QD @\ DQ\ /HQGLQJ 21



L LI WKH REOLJDWRBGQ WRUPQGINWROQRW\ SD\ VXFK DGGLWLRQDO DPRXQWYV ZRXOG QRW K
REOLJDWLRQV LI DQ\ XQGHU VXEVHFWLRIQFH H LQ UHVSHFW RI VXFK /HQGLQJ 21

LL LI VXFK %DQN VKDOO KDYH GHO MY HUIQGUW R SMKEMW &KA PBEFEXB QRBLOW WR VXEVHFWLF
VKDOO QRW DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQ
IRU WKH DFFRXQW RUPHX FRU/IDQE UGIDYRQ RWKHU WKDQ D FKDQJH LIQ BIILAV HGWSRIBAHW DWE R
UHJXODWLRQV E\ DQ\ JRYHHGPHQWKD\G KIHX WKWRHU WY FWDWLRQ RU DGPLQLVWUDWLRQ WKHUHR
RI VXFK:)RWR1 RU

LLL LI WKH %DQN VKDOO KDYH GHQRY HQHWBGHWRHWWHRS BAXFBRHRBRQW 2WR VXEVHFWLR(
QRW DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQJ RI 8Ql
DFFRXQW RI VXFAKFHHIRGLDQ@VZ2UHDVRQ RWKHU WKDQ D FKDQJH LQ 8QLWHG 6WDWHYV OD4LFWUDA
LOQWHUSUHWDWLRW®W WRH DM\ VX RKH ODXOZDWLRQV E\ DEGIRMAK QURKHHQ WDVWOHD S W K R/DIWN\RRKRU DGPL(
IRUFH RI ObDZ DIWHU WKH GDWH(&) GHOLYHU\ RI VXFK )RUP

J .l WKH &RPSDQ\ LV UHTXLUHG WR SD\ ®IHILW ISKQ N & DDPVR XYMRVY X\E R HFQMLRRQR RU WKHV 6
HIRUWY FRQVLVWHQW ZLWK OHJDO DQG UHJXODWRU\ UHNA Y RFBW. RWRY H WVIRP E R D @ DVQK N/ XU D\GG
ZKLFK PD\ WKHUHDIWHU DFFUXH LI VXFK FKDQJH LQ WKH MXGJPHQW RI VXFK %DQN LV QRW RW!

K (DFK %DQN DJUHHV WR SURPSWO\ QRWLI\ WKH 72RHP\S 3O\ IRE WK B\ [ WIKHWE R B B\ @/\H IQH I VA K KD\
% DGENRYLGHEW IDLOXUH WR JLYH VXFK QRWLFH W KROOWYRXQ GO D @ EBNERIHMIQR HEKIDRY R HQ R IV QEH]
7D[HV XQGHU 6HFWLRQ ZKLFK DUH DVVHVVHG DJDLQVW DQ\ %DQN LI WKH VWDWXWH RI OLPL\
EHWZHHQ VXFK %DQN DQG WHOHWKIRO H WD QR RWE SAHBE QRMSD Q\ VKDOO QRW EH REOLJDWHG WR S
H[SHQVHV ZLWK UHVSHFW VIR H\QDIDQRO VD \D\H\VWPERWLRXQOHVYV VXFK %DQN VKDOO KDYH ILUVW
LL ZKLFK DUH DWWULEXWDEOH WR SHULRGVY H[FHHGLQJ GD\V SULRU WR WKH GDWH RI UHFHL

,OOHJDOLW\

D .l DO\ %DQN GHWHUPLQHV WKDW WKH [RUWLRGKEMWLRR LR D@\ FHUIT K IQUW R H QWY \RH WISZ) H W [
DQ\ 5HTXLUHP HIQDAV PID/®Z LW XQODZIXO RU DQ\ FHEWKRYU EWQ K DRUDRW KK W HBYW K QWHIOW DY XQ Ol
2IILFH WR PIXK\RHUBEI5DWH /RDQV WKHQ RQ QRWLFH WKHUSIFHQEW WK\ %DQN WR WKH &RPSDQ\ WKU



REOLJDWLRQ RI WKDW % DQWNRWR BDWH DREEEQW LIRFIDXGLQJ LQ UHVSHFW RI DQ\ /, %25 %LGV RDQ D
&RPSHWLWLYH %LG EXW DV WR ZKLFK WKH %RUURZLQJ 'DWH K3V HERW DQ® MG &RRB D Q\ BEHK\DX
ULVH WR VXFK GHWHUPLQDWLRQ QR ORQJHU H[LVW

E ,/ D %DQN GHWHUPLQHYV WKDWVIKRUM XDQW B Z/IKDQW R/ KHD BKRW BDQ\DUKD20O XSRQ LWV UHF
%DQN ZLWK D$SFRGWW RS WHKSEID\ LK RACHO 5S\DXFHK /RDQV RI WKDW %DQN WKHQ RXWVWDQGLQJ WRJIHW
6HFWLRQ HLWKHU RQ WKH ODVW GD\ RI WKH ,QWHUHVW 3HULRBKWKH WHRN H L/IRW 6RNU % B NPARIEDX

%DQN PD\ QRW ODZIX0OO\ FRQAWKRMXH SRVPDARIVOD L D WKIF K& RP S D Q\ IMK R bIA YSLDUMIE &RFP R/ IRWSAUHHG DR D(
VXFK SUHSD\PHQW WKH &RP S DIG\FWK-DGE0 @ ERNAFRG-CEINRKEHGDK M KOO O O QALKYQWE KW RDWR K Q&/R RS VX\F K UH S
&RPPLWWHG /RDQ

F .l WKH REOLJDWLRQ RI DQ\l' Y4ORUNH VB R VP ID NHR IRRJL VKOGV [RIIQ Y1 KDV EHHQ VR WHUPLQDWH:!
QRWLFH WR WKH $4BIQW WWKWDRKX DOWKRDQV ZKLFK ZRXOG RWKRHUHZ 5D M I H R DSLWEN HGK HR Bo@\D N KOD/O 2
/IRDQV

G %HIRUH JLYLQJDHQ WD RV IGHH WWRK MK BIHHFAN %R Q NVWIKKHI 6 D HEHAY U BIQ BHY @ 1D B LU H V'8 KIR WH WS W W
VXFK GHVLJQDWLRQ ZLOO DYRLG WKH QHHG IRU JLYLQJ VXFK QRWLFH RU PDNLQJ VXFK GHPDQG
%DQN LQ VXAKHBURQPEOH MXGJIPHQW

,8BVHG &RVWV DQG 5HGXFWLRQ RI 5HWXUQ

D | DQ\ %DQN GHWHUPLQHV WKDW GXH WR HLWKHU L WKH LQWURGXFWLRQ RI RU DQ\ |
FRPSOLDQFH E\ WKDW %DQN ZLWK DQ\ JXLGHOLQH RU US$XN\XKR WLW\R FZ MW K H @ \R U DPOR BD INY R Q JRW
‘DWH WKHUH VKDOO EH DQ\ LQFUHDVH LQ WKH FRVW WR VXFK % DKYN RU HD SIDMHL QR DWQR P\D KHOQRW F
IRUDQG VKDOO IURP WLPH WR WLPH XSRQ GHPDQGS$ZHGWK D SERISMIRAVWIREF KV & H FIDFF® X\QRVERI WKG W ¢
VXLFLHQW WR FRPSHQVDWH VXFK %DQN IRU VXFK LQFUHDVHG FRVWV

E .l DO\ %DQN VKDOO KDYH GHWHUPLQHG WKDW L WEHTDDNFUBEIXRWLRWQRIIWHU WIQN RIOE
DQ\ &DSEWDXDF\ 5HIXODWLRQ LLL DQ\ FKDQJH DIWHU WKH &ORVLQJ$®MIHK DO\ VE KB XIODMWHIRSU BW
RWKHU *RYBXNWRRQMBD®ZHLMK WKH LQWHUSUHWDWLRQ RU DGPLQLVWUDWLRQLFKHRWRD QR ERUS RA
WKH %DQN ZLWK DQ\ FEBBIMNLLR BB XDBW W@ D | WHFW W KAHK B CORARDQIW DRY HF DIBILW DO UHTXLUHG WR
FROWUROOLQJ WKH %DQN DQG W DW RQJVIXFHK RFR BERROLLG MH R VY 1. V& WXRKS BoV) NMR WDSLWDO DGHTXE



GHVLUHG UHWXUQ RQ FDSLWDO GHWHUPLQHV WKDW WKH DPRXQW RI VXFK FDSLWDO LM UGHRBHCL
WKHQ XSRQ GHPDQG RI VXFK % D Q#NJ MMRWVW MHK & RARFPIE@\QW KU RO IK SHDKWR WKH %DQN IURP WLPH W
VXLFLHQW WR FRPSHQVDWH WKH %DQN IRU VXFK LQFUHDVH

F 7KH &RPSDQ\ VKDOO QRW EH REOLJDWHG WR SD\ DQ\ DPRXQWYV XQGHU VXEVHFWLRQ C
LQ ZULWLQJ WKDW LW LQWHQGY WR VHHN FRPSHQVDWLRQ IURP WKH &RPSDQ\ SXUVXDQW WR VX
UHFHLSW E\ WKH &RPSDQ\ RI VXFK QRWLFH

)XQGLQJ TRUVARPSDQ\ VKDOO UHLPEXUVH HDFK %DQN DQG KROG HDFK %DQN KDUPOHVYV |U|
H[SHQVH ZKLFK WKH %DQN PD\ VXVWDLQ RU LQFXU DV D FRQVHTXHQFH RI

D WKH IDLOXUH RI WKH &RPSDQ\ WR PDNH RQ D WLPHO\ EDYWKRDG\ SDWHHERW QY HTXLUHG K

E WKH IDLOXUH RI WKH &RPSDQ%WR WRKDNR B BWALIGH/GR D QHDIQWH B XWKKXDQW WR VXEVHFWLFE
E\ WKH &RREDWKH IDLOXUH RI WKAR Q RR)XG\ PR FRRQYUHRIAV D &RPPLWWHG /RDQ DIWHU WKH &RPSI
%RUURZLQJ RU D 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ

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

G WKH SUHSD\PHQW LQFOXGLQJ SXUVXDQW WR 6HFWLRQV RU RU S DNPHIRUH D5INWHH
$EVROXWH 5DWH %LG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QWHUHYV

H WKH DXWRPDWLF FRQYHUVLRQ XQGHU WKH SURYLVR FRQWDLQHG LQIVKRWHFRQ@WH &RMRI
D %DVH 5DWH &RPPLWWHG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QWI

LQFOXGLQJ DQ\ VXFK ORVV RU H[SHQVH DULVLQJ IURP WKH OLTXLGINWRREB RDWIH HPHE@\R FPH QR R 11 HX(
GHSRVLWYV IURP ZKLFK VXFK IXQGV ZHUH REWDLQHG )RU SXUSRVHV Rl FDOFXODWLQJ DPRXQWV 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 HXURGROOD UWRBRUNHD WM
&RPPLWWHG /RDQ LV LQ IDFW VR IXQGHG

,QDELOLW\ WR "HWHWRHQ/HY%2D MHWH DSSOLFDEOB SIRUVXQQWHWRHWX\EHG FQWRQHVW 3INKRRG
/IRDQ GRHVY QRW DGHTXDWHO\ DQG IDLUO\ UHIOHFWIJWRW FZROW % RRW &W O D\RN @ RRW Ll Ki GUBHUR JB/FRRRIES ER GFOE
WKH %DQNV WR



PDNH DGGUWKRQBGD2RWH /RDQV KHUHXQGH B JWQMO & SIRHQ WKKI$ HQGE WE XFRWMIROQWKH HVKH ODMRULW\ %DQN'
QRWLFH WKH &RPSDQ\ ZLWKRXW FRVW RU H[SHQVH PD\ UHYRNH DQ\ 1RWLFH RI %RUURZLQJ RU 1RW
IRWLFH WKH %DQNV VKDOO PDNH FRQYHUW RU FRQWLQXIQ WKH HRRXIOVWVHSHARDIONG DY SWKRISBSEGL
EXW VXFK &RPPLWWHG /RDQV VKDOO EH PDGH FRQYHUWHG RVKFRRUHNIOMWH G BFP% YWH&GD\RB QWRPP LW

5HVHUYHV R RWWK&RPPLWWH®&RPBEQY\ VKDOO SD\ WR HDFK %DQN DV ORQJ DV VXFK %DQN
UHVHUYHV ZLWK UHVSHFW WR OLDELOLWLHV RU DVVHWY FRQVLVWLQJ RI RU LQFOXGLQJ (XURFXUUH
XQSDLG SULQFLSDOIDRRXQ) WORNHHRRRPUWWHG /RDQ HTXDO WR WKH DFWXDO FRVWV RI VXFK UHVHUY
E\ WKH %DQN SD\DEOH RQ HDFK GDWH RQ ZKLFK LQWHUHVW LV SD\DEOH RQ VXFK RURFPL X WIHGEW R Q
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

&HUWLILFDWHVFEIADRWNYVLPLQJ UHLPEXUVHPHRUWWRB R P,S VEKWDDWLE §OXLQY E H UMREWHKGIW RDP S
FHUWLILFDWH VHWWLQJ IRUWK LQ UHDVRQDEOH GHWDLO WKH DPRXQW SD\DEOH WR WKH %DQN KHU
PDQLIHVW HUURU XQOHVV WKH &RPSDQ\ VKDOO KDYH QRWLILHG $XHIK W DRINVKIL QW V GRIE\M HFFWRAHRLIG RARR
FODLP

BXEVWLWXWLRBEORRI WOKWNWHFHLSW E\ WKH &R AN G IRRBIIND\D% P QRU FRPSHQVDWLRQ XQGHU
&RPSDQ\ PD\ L $UIHFXH/GY WMDKN WR XMH W VWRHREWQDE HUHSODFHPHQW EDQN RU ILQ D GRIHIDOVLDY &
PHHWLQJ WKH TXDOLILADMIREMW RIRDIF [XILUHE O G DV VX P H$H 8 DWRHLODEIRHR D WOHH S D B WOQR/I D EIES RMATRLP
%DQN LL UHTXHVW RQH RU PRUH RI WKH RWKHU % BICHNAWW &V EBIRPR IMAWHEG / R B QX PHIQIEOLHR R B LSDRIMNA Wi
UHTXLUHG WR GR VR RU LLL GBVIXFKWGHHY LEHDWDAFHP RQW 3HDSYNDFHPHQW %DQN XQGHU FODXVH |
$JHQW ZKLFK FRQVHQW VKDOO GRW VEBDXQWUHD DRIQDEQY XIQBKKHW&LY 6HFWLRQ VKDOO FRPSO\ Z
WUDQWHHFWKIE %DQN VKDOO EH HQWLWOHG WR DOO VXPV SD\DEOH WR LW KHUHXQGHU RQ VXFK GLC
DPRXQWYV SD\DEOH XQGHU 6HFWLRQ G $ JD U H\PLHIIWX D IGWAK) WK H LSHUIGRIVHL WL IR YK R4 YRR RLWWHG /RDQV

6XUYZXKBM@DIJUHHPHQWY DQG REOLJDWULWDQNORI W, KWHKRRBSYXU LIQY W KMLK/H SD\PHQW RI DOO RWE
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&RQGLWLRQV WR (IIHFWLYHKMHRERIJRRRRIOVRHBOMAK %DQN WR PDNH DO IWRL Wi B 0S8 R BAMK WRY
&RPSHWLWLYH %LG S5HTXHVW L VI WEKE MHHF \B KM @ VMK G DWK® & O YB-H BRIFH LHMHG RQ RU EHIRUH WKH &ORVLC
VDWLVIDFWRUQWRQWGKHDFK 2ABFQMQWORR 8§ QHWXIRU HDFK %DQN

D &HGLMWHPHQW 1RBMHMHPHQW DQG LI UHTXHVWHG 1RWHV IRU HDFK VXFK UHTXHVWLQJ
E SHVROXWLRQV ,QFXPEHQF\

L &RSLHV RI WKH UHVROXWLRQV RI WKH ERDUG RI GLUHFWRUV RU DSSURSULDWH FR
FHUWLILHG DV RI WKH &ORSVEIVIDE VE\6W KUHMEF UIH WD BRW K WK HD SRPEBHOQLD /AIGR |

LL$ FHUWLILFDWH RYWRHVEOKWM BWDWHWDUILFH RWRKWK D SRPEOQNDPMM WRLINLQJ WKHLEBBRM
WKH &RPSDQ\ DXWKRUL]JHG WR H[HREXWHPBE®®L DHUG DR SHUKRIUP/ RWRL\RFXPHQWY WR EH GH(

F 2UDQL]DWLRQ 'RFXPHQWV(DRR®IEWRBGRQORZLQJ GRFXPHQWYV

L WKH DUWLFOHV RU FHUWLILFDWH RI LQFRUSRW RWLW QHD &GRW K& JE\IDW A $ VRAIUMAK B ICRRS F
RWKHU DSSURBULIROWHKRI&RPSDQ\ DV RI WKH &0ORVLQJ 'DWH DQG

LL D JRRG VWDQGLQJ FHUWLILFDWH GDWHG ZLWKLQ ILYH GD\V RI WK B SXSSTR\FIDEI HD
*RYHUQRBKKWKROLW\ RI LWV VWDWH RI LQFRUSRUDWLRQ

G /HIJDO 2SLOQRROLQI@RWKRQ\ & 6FDUIRQH *HQHUDO &RXQVHO $WRQMWK B GAR MSCHY % D Q 8 \D G/X B
([KLELW +

H 3D\PHQW RI| YYHGHQFH RI SD\PHQW E\ WKH &RPSDQ\ Rl DOO DFFUXHG DQG XQSDLG IHHV
'DWH LQFOXGLQJ DQ\ VXFK FRVWV IHHV DQG H[SHQVHV DULVLQJ XQGHU RU UHIHUHQFHG LQ 6H

| &HUWLSLFHDWWHLILFDWH VLIQHG RQ EHKDOIVRF KALKIH & RIAESERK YEH | BMKQ-DRIRIR BRJQRGDHADH/X IDIWUR |
‘DWH VWDWLQJ WKDW

L WKH UHSUHVHQWDW LR QM IV@ 830248 UDWIDXMW DR'G FRQW BEQWHRQOLRQG DV Rl VXFK GDWH D



LL QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU ZRXOG UHVXOW IURP WKH LQLWLDO

LLL WKHUH KDV RFFXUUHG VLQFH '"HFHPEHU QR HYHQW RU FLUFXPVWDQFH WK
WKH EXVLQHVYV DVVHWYV OLDELOLWLHV DFWXDO RU FRQWLQJHQW RSHUDWLRQV FRQGLW

J ([LVWLH)GLEW )DF(LOLGH Q FH V D WELIWIQ WWRKID WY RV KKK HW\W HQ W 8MKDELAVKDYH EHHQ RU VKDOO
WHUPLQDWHG H[FHSW IRU WKRVH SURYLVLRQV WKDW H[SUHVVO\ VXUYLYH WKH WHUPLQDWLRQ
VKDOO KDYH EHHQ RU VKD OI® RV P XD QMEMWHRINP WEWE WDIG WHEMGIHP HQW EH SDLG LQ IX0O0

K HDUHGHIMWHPHQWYLGHQFH VD V$UI W I@DW WRUE DWW RESIHBHKHP HQW VKDOO KDYH EHHQ GXO\ H[HFX
L 2WKHU 'RFXPEHXQPKVRWKHU DSSURYDOV RSLQLRBQNQ@®REXMHQWNM QN PDWHHDUVRYIEOWHHT X

&RQGLWLRQ@ WRIRIAMKH REOLIDWLRQ RI HDFK %DQN WR PDNH DQ\ &RPPLWWHG /RDQ WR EH PD
WKH UHOHYDQW &RPSHWLWLYH %LG LQFOXGLQJ LWV LQLWLDO /RDQ RU WR FRQWLQXH RU FRQYHU
SUHFHGHQW RQ WKH UHOHYDQW %RUURZLQJ 'DWH RU &RQYHUVLRQ &RQWLQXDWLRQ 'DWH

D IRWLFHRIL®GRIRW &RQYHUVLBY HROMQ\Q&XPRPLRMMHBN REQOWKHDYH UHFHLYHG ZLWK D @R\
IRU HDFK %DQN D 1RWLFH RI %RUURZLQJ RU D 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ DV DS

E &RQWLQXDWLRD RIDNHIRUD D @W@GHW HSUHVHQW D W L B QW EFEGFOXGUMQ WILHRA HQF R Q B D MEKHD® @ (
DQG FRUUHFW RQ DQG DV RI VXFK %RUURZLQJ 'DWH RHF&R QV HU \PLIRGH &R@ W QG XMW RR @ X B KV % B UW

&RQYHUVLRQ &RQWLQXDWLRQ 'DWH H[FHSW WR WKH H[WHQW VXFK UHSUHVHQWDWLRQV DQG ZC
VXFK HDUOLHU GDWH DQG

F 1R ([LVWLQJ '"HIRXBMOXOW RU (YHQW RI 'HIDXOW VKDOO H[LVW RU VKDOO UHVXOW IURP V

(DFK 1RWLFH RI %RUURZLQJ DQG 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ DQG &RPSHWLWLYH %LG
E\ WKH &RPSDQ\IKHBHMWKGEBHH&DWH RI HDFK VXFK QRWLFH RU UHTXHVW DQG DV RI HDFK %RUURZLQJ 'I
6HFWLRQ DUH VDWLVILHG
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7KH &RPSDQ\ UHSUHVH QW YHIWG XD HDE W \% VG NWK KD W
&RUSRUDWH ([LVWHQFERPE® @QRDOG HDFK RI LWV ODWHULDO 6XEVLGLDULHYV
D LV D FRUSBRDQMWHRBQ YGOX@LGRI) H[LVWLQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI W

E KDV WKH SRZHU DQG DXWKRULW\ DQG DOO JRYHUQPHQWDO OLFHQVHV DXWKRUL]JDWLF
IDLOXUH WR KDYH DQ\ VXFK JRYHUQPHQWDO OLFHQVH DXWKRUL]DWLRQ RBEQWYHHF\RUDDSES DR WM
&RPSDQ\ RVRON[HF XWHQ & ISGIUYRUP LWV REOLIJDWLRQV XQGHU WKH /RDQ 'RFXPHQWYV

F LV GXO\ TXDOLILHG DV D IRUHLJQ FRUSRUDWLRQ DQG LV OLFHQVHG DQG LQ JRRG VWD
VR OLFHQVHG RU LQ JRRG VWDQGLQJ ZRXOG SUHFOXGH LW IURP HQIRUFLQJ LWV ULJKWV ZLWK
UHDVRQDEO\ EH H[SHFWKBE WWRHENRY HDQ @DWHULDO

G LV LQ DOO PDWHULDO UHVSHFWV LQ FRPSOLDQFH ZLWK WKH 5HTXLUHPHQWYV RI /DZ HJI
0 D W HILEDHOU NHH \(

&RUSRIVODMKRRUL]DWLRQ 1R7&R QM/HBXYMIORMLRGHOLYHU\ DQG SH USRWIP DB EVE DWW & HH &R R SSOMDK HRU
WKH &RPSDQ\KDWISEWWMY GXO\ DXWKRUL]HG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ DQG GR QRW D

D FRQWUDYHQH WKH WH VY PADRIL PION LRR Q' IRHF ARG @\ |

E FRQIOLFW ZLWK RU UHVXOW LQ DQ\ EUHDFK RU BRQWRPXRMQWWY R IRG HRE LYK HD DU K.RW A
&RPSDQ\ LV D SDUW\QRIX @RW RRGHAULW RU GHEWHKR WRIW QN RRYKHFGPWMIOMVRRPSDQ\ RU LWV SURSH
EUHDFK FRQWUDYHQWLRQ RU /LHQ ZRXOG QRMW: UHDNAE@D RQ\ EH H[SHFWHG WR KDYH D ODWHULI

F YLRODWH DQ\ 5HTXLUHPHQW RI /DZ

*RYHUGXMKXRDO]DWR.PGSURYDO FRQVHQW H[HPSWLRQ UDXRWKIRAUH. VDRV LR | IRAL €W & BB KDLFIWL)
QHFHVVDU\ RU UHTXLUHG LQ FRQQHFWLRQ ZLWRUWK RIYH ARWQRQD IDH CRMHARHD B/RIR S RIDER IR WHIKHELY /R



%LQGLQIKISMEMWHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW WR ZKLFK WKH &RPSDQ\ LV D SDL
HQIRUFHDEOH DJDLQVW WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSHFWLLYGIVR & BB QAHP[IEE B BAWWD
WKH HQIRUFHPHQWJR WNWUHEQLMWROWA RU E\ HTXLWDEOH SULQFLSOHYV UHODWLQJ WR HQIRUFHDELOLW

/ILWLIDWIRFHSW DV VSHFLIGCFIDH®OX W KAORVIHWBGHLQR DFWLRQV VXLWV SURFHHGLQJV FODLPV
&RPSD@Q\KUHDWHQHG RU FRQWHKQWIWVEH® UDW LORDY RU EBEKMR K RIDID @\ O YWH W EPHIRYBBRIEVLGLDULHV RU
SURSHUWLHV ZKLFK

D SXUSRBW RMR $H $ WIHHPWRWVRUVDQ\ RWKHU /RDQ 'RFXPHQW RU DQ\ RI WKH WUDQVDFW
E ZRXOG UHDVRQDEO\ EH H{GMAWWHE\WR KDYH D ODWHULDO

1R LQMXQFWLRQ ZULW WHPSRUDU\ UHVWUDLQLQJ RUGHU RU DQ\ RUGHKWRR DRQW \QBXWXSR WD Q E WHRQ!
H[HFXWLRQ GHOLYHU\ RUUSIHEBHRQUW RQUFB QRI RVWKKNVU /RDQ 'RFXPHQW RU GLUHFWLQJ WKDW WKH WUDC
WKHUHLQ SURYLGHG

1R '"HIDXOWWKH &ORVLQJ 'DWH DQG DW WKH WLPH RI DQ\ %RUURZLQJ QR 'HIDXOW RU (YHQW
&RPSDHY\ RI WKH &ORVLQJ 'DWH QHLWKHU WKH &RPSDQ\ QRU DQ\ 6 XEVLGLDU\ LV LQ GHIDXOW XQGH!
WRJIJHWKHU ZLWK DOO VXFK GHIDXOWYV ZRXO$G5 YHODNWHF@D RO\ WK CHYSHFXN\NHEG WIRVKPKHGH IDXWMWUKDG RF
RI "HIDXOW XQGHU VXEVHFWLRQ H

(5,6 RPSOLDQFHHSW DV VSHFLIGFIOHD®XGHLVFORVHG LQ

D (DFK 30DQ LV LQ FRPSOLDQFH LQ DOO PDWHULDO UHVSHFWV ZLWK WKH DSSOLFDEOH ¢
FRPSOLDQFH ZRXOG QRW UHDVRQDEO$EWHHWN\GHA R KIISF W B QMY XEWFKQLD DQWHQGBIG WR TXDOLI\ X
IDYRUDEOH GHWHUPLQDW LIRIQR @/ WAL HU RPKW KB LGE WRUWR DSSO\ IRU RU UHFHLYH D IDYRUDEO
0D W HEEL\DHOUNHHFARI WKH EHVW NQRZOHGQRVWRK LK HKK R R FRIDFMU UH G ZKLFK ZR X O Gl FPW VR WKIHF B R\RK @ €
H[SHFWHG WR UH¥®®WUMPFM B DARIPSDINO DQ G$HDFKDM KDV PDGH DOO UHTXLUHG FRQWULEXWLR(
DQG QR DSSOLFDWLRQ IRU D IXQGLQJ ZDLYHU RU DQ H[WHQVLRQ RI DQ\ DPRUWL]DWLRQ SHULRC
IDLOXUH WR PDNH VXFK FRQWULEXWLRQ RU ZKHQ VXFK DSSOLFDWLREGRH UHFMQVLRQ ZRXOG Ut

E 7KHUH DUH QRVBRI QWK EHRWW NQRZWKGHBVRH@RE SOODLPY DFWLRQV RU ODA@NV KR BIVWY IR W HD\ES
30DQ ZKLFK KDV UHVXOWHG RU ZRXOG UHD$RQ Bl BBHFEHH [ KPW HEGH W@R QR \SXRK LIEQ B HID W i D IQD/@
UHVSRQVLELOLW\ UXOHV ZLWK



UHVSHFW WR DQ\ 30DQ ZKLFK KDV UHVXOWHG RU ZREGOG WNHBYWRQDEO\ EH H[SHFWHG WR UHVXOV

F L 1R ((BHE®W KDV RFFXUUHG RU LV UHDVRQDEO\ H[SHFWHG WR RFFXU LL QR 3HQVLRC
(5,6BIILOLDWH KDV LQFXUUHG RU D@D URDBDEFEONGREQEEEL WIR WLIOFSHFW WR DQ\ 3HQVLRQ 30DQ R
GHOLQTXHQW XQGHU 6HFWLRQ RI (5,6% L% QGILIWKH K DWK HQERRISIHG RRIUDBIO\ R HEDL W[ SHIE
RFFXUUHG ZKLFK ZLWK WKH JLYLQJ RI QRWLFH XQGHU 6HFWLRQ RI (5,6% ZRMKGUBNBXGW MC
OXOWLHPSOR\HU 30DQ DQG Y QHLVWKHOLWWH KPRSHDQJIDIRIG DQ\Q5WEEDQVDFWLRQ WKDW FRXDG/
WKH FDVH RI DQ\ Rl FODXVHV L WKURXJK Y ZRXO$GYHDNF@DEO\ EH H[SHFWHG WR UHVXOW L1

8VH RRFRBHUHGVLQDBWHIXODMH BRQRFHHGY RI WKH /RDQV DUH WR EH XVHG VROHO\ IRU WKH SXUS
IHLWKHU WKH &RPSDQ\ QRU DQ\ 6 XEVLGLDU\ LV JHQHUDOOI\LRQGWRHS RQ WHKWHBXGCWLIQQHRMYHRSIL B/X LRAK B
ODULQ 6WRFN

LW O HR WHRUSWIKHHV & RPSDQ\ DQG HDFK 6XEVLGLDU\ KDYH JRRG UHFRUG DQG PDUNHWDEOH WLW
UHDO SURSHUW\ QHFHVVDU\ IRU WKH RUGLQDU\ FRQGXFW RI WKHLU UHVSHFWLYH EXVLQHVVHV HI[F
WR KDYH G WHWWHEEMO Rl WKH &ORVLQJ 'DWH WKH SURSHUW\ RI WKH &RPSDQ\ DQG LWV 6XEVLGLDUL

7D[HVIKH &RPSDQ\ DQG LWV 6XEVLGLDULHV KDYH ILOHG DOO )HGHUDO DQG RWKHU PDWHULD
PDWHULDO WD[HV DVVHVVPHQWYV JHYHOHYQE RWKHWP SRYHG XFSHROMP OHPKRU WKHLU SURSHUWLHV LQ
DUH EHLQJ FRQWHVWHG LQ JRRG IDLWK E\ DSSURSULDWH SURFHHGLQJV DQG RRUZKKILFK IDE B KX BIWHFR
SD\ DQ\ VXFK WD[ ZRXOG QRW UHDVRQBE®H BRHAEHFAY H\G QVR KDR/SR B H® WD DDV HVVPHQW DJDLQVW
PDGH KDYH ®GODHWNHLD O

JLQDQFLDO &RQGLWLRQ
D 7KH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ DQG LWV 6XEV

VWDWHPHQWY GDWHG -XQH DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQWYV RI LQFRP
UHVSHFWQGHG\ RQ WKDW GDWH
L ZHUH SUHSDUHG LQ PRERUGWHRDWALWERS®EB G WKURXH{RNBIMWWIKWH B\WKHR & LNMRIY H LEHIC

WR RUGIR®AMIDLWK \HDU HQG DXGLW DGMXVWPHQWY LQ WKH FDVH RI VXFK XQDXGLWHG VWI



LL IDLUO\ SUHVHQW WKH ILQDQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DQG LWV 6XEVLGL
DQG

LLL VKRZ DOO PDWHULDO ,QGHEWHGQHVYV DQG RWKHU OLDELOLWLHY GLUHFW RU FR
LQFOXGLQJ OLDELOLWLHV IRU WD[HV PDWHULDO FRPPLWPHQWY DQG &RQWLQJHQW 2EOLJD'
0 D W HUE \DHOU NHHF \(

E 6LQFH '"HFHPEHU WKIBGN KUNMHBWHQ QR ODWHULDO

(QRQRH QWD O DHHVEBVRIRISD Q\ FRQGXFWY LQ WKH RUGLQDUHFRXRNVH[RVEXYILFBYVURQPNQMDRI
(QYLURQPHQWDO &ODLPV RQ LWV EXVLQHVV RSHUDWLRQV DQG SURSHUWLHYV DQG DV D UHWERMWGW
VXFK (QYLURQPHQWDO /DZV DQG (QYLURQPHQWDO &ODLPV ZRX0OG QRW LQGBGIYGNGOM RU LQ W

5HIXODWHG XRQH I HAVK B GRPIDVRQ FRQWURRO LD\ WKEVEBRSDQYHVWPHQW &RPSDQ\" ZLWEk
,QYHVWPHQWF&RRSEDRM &RPSDQ\ LV QRW VXEMHFW WR DQ\ RWKHU JHGHUDO RU VWDWH VWDWXWH RI

1R YOHQVRPH 5HVWUHEFWKRQWKH &RPSDQ\ QRU DQ\ 6 XEVLGLDU\ LV D SDUW\ WR RU ERXQG E
2UDQL]DWLRQ 'RFXPHQW RU DXKRLFKTXRXYBBHONWD RRQDEZO\ EH HISHBMAF®I WR KDYH D ODWHULDO

&RS\ULJKWVUBBWHRWNY DQG /LFFHSAM\DVHBIFV FORVHG LQ 6FKHGXOH WKH &RPSDQ\ RU LW
ULJKW WR XVH DOO Rl WKH SDWHQWVY WUDGHPDUNV VHUYLFH PDUNV WUDGH QDPHV FRS\ULJKWYV
RSHUDWLRQ RI WKHLU UHVSHFWLYH EXVLQHVVHV ZLWKRXW FRQIOLFW ZLWK WKH ULJKWV RI DQ\ RW
VDPH ZRXOG QRW ¥K®WHHUBHHBMBMWHIUH EGI VW NQRZOHGQR RDWKHULOHROPBORIDQ RU RWKHU DGYHUWLVLQJ G
RWKHU PDWHULDO QRZ HPSOR\HG RU QRZ FRQWHPSODWHG WR EH HPSOR\HG E\ WKH &RPSDQ\ RU D
LQIULQJHPHQW ZRXOG UHDVRQDE O3 GEYHH HISHF\@WH BH\S R/ I0IVY S Bl FIFKAHBXKOB®RL F OO RF HRGJ AL WLIDWLRQ
IRUHJRLQJ LV SHQGLQJ RU WR WKH NQRZOHGJH Rl WKH &RPSDQ\ WK USI®YHLOHEM ZKLFK ZRXOG UHDV

6XEVLGLOPWIRHWKH &ORVLQJ 'DWH WKH &RPSDQ\ KDV QR 6XEVLGLD U LH\K REGXHHH WHVDR) KR K
HTXLWN LQYHVWPHQWY LQ DQ\ RWKHU FRUSRUDWLRQ RU HHGWHHXBRMKHU WKDQ WKRVH VSHFLILFDOC



,QVXUDDKH SURSHUWLHYVY RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHY DUH LQVXUHG ZLWK ILQD
DPRXQWV ZLWK VXFK GHGXFWLEOHYVY DQG FRYHULQJ VXFK ULVNV DV DUH EHOLHYHG E\ WKH &RPSDC

)XO0O0 'LMWFORMXQH RI WKH UHSUHVHQWDWLRQV RU ZDUUDQWLHYV PDGH E\ WKH &RPSDQ\ LQ Wk
PDGH RU GHHPHG PDGH DQG QRQH RI WKH VWDWHPHQWY FRQWDLQHG LQ DQ\ H[KLELW ILQDQFLDO
WKH /RDQ 'REXPHQWY FRQWDLQV DQ\ XQWUXH VWDWHPHQW RI D PDWHULDO IDFW RU RPLWV DQ\ PD
OLJKW RI WKH FLUFXPVWDQFHYV XQGHU ZKLFK WKH\ DUH PDGH QRW PLVOHDGLQJ DV RI WKH WLPH Z
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6R ORQJ DV DQ\ %DQN VKDOO KDY IR QQ&RRPQWRAH RW KKHU BXQIGIIDWLRQ RWKHU WKDQ LQGHPQLI
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

JLQDQFLDO 6WRMWERRROIY\ VKD O IEGW L Y B U RUP WIQKE GHWDLO $BIDYRQ @A EWKNADN [E\RI HIENWR LR UA

D DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV WKH HDUOLHU |
GHOLYHU\ Rl WKH IROORZLQJ ILQDQFLDO VWDWHPHQWY WR WKH 6(& D FRS\ RI WKH DXGLWHG F
VXFK \HDU DQG WKH UHODWHG FRQVROLGDWHG VRDW WR D@V VFR NV KQ DRREN WRIQRMS KRR \H D\FHD
WKH ILIXUHV IRU WKH BQG OLFRPORWP SIDWFLOHG \ B'D WKHH B B RYVRI@ RRE BHOURAMKEH U QDWLRQDOO\ UHFRJQL]H
ILUPQGHS HEXGHWGMRIILFK UHSRUW VKDOO VWDWH WKDW VXFK FRQVEROQ GIDWHA ILD@D QH Y B 1B FWWYD W/H
LOQGLFDWHG LQ FRQIBXFKWRSAIOVR @$$RDOO QRW EH TXDOLILHG RU OLPLWHG EHFDXXG LRMR RH \DY
SRUWLRQ RI WKRIUSB®SPREWHERDGM DQG

E DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ GD\V DIWHUDVKRISH ®G VRK Hi XKD RG M
EDODQFH VKHHW RI WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHV DV RI WKH HQG RI V
FRPPHQFLQJ RQ WKH ILUVW GD\ DQG HQ®GIQW®B) RHUWKIH H® RWE EBKBRO VK F KV ALFRARESD ML EOD SWN SR
UHVSHFWYVY DQG LQ DFFRYEMIQFM MRKREG GHBDIG\BOGLW DGMXVWPHQWY WKH ILQDQFLDO SRVLWL
LWV FRQVROLGDWHG 6XEVLGLDULHV

&HUWLILFDWHV 2WKKHJ & R PSRN W KRQ@ £ HQUAD L X IKANHROYKFHR SLHY IRU HDFK %DQN



D FRQFXUUHQWO\ ZLWK WKH GHOLYHU\ RI WKH ILOQODQFLDO VWDWHPHQWY UHIHUUHG WRH
RQ EHKDOI RI WKH &RPSDQ\ ZKLFK FHUWLILHY WKDW QR 'HIDXOW RU (YHQW RI '"HIDXOW KDV RFF

E SURPBRW®WICHV RI DOO ILQDQFLDO VWDWHPHQWY DQG UHSRUWY WKDW WKH &RPSDQ$ NUIQR
RU VSHFLDO UHSRUWY LQFOXGLQJ )RUPV . 4 DQG . WKDW WKH &RPSDQ\ RU DQ\ 6XEVLGLDU

F SURPEMODGGLWLRQDO LQIRUPDWLRQ UHJDU GLIQUVWK HVEXV & R A S D Q1 LRUB MHRQ BB FRWL B/EKIHS
%DQN PD\ IURP WLPH WR WLPH UHDVRQDEO\ UHTXHVW DQG ZKLFK PDWS$JJLHDI QLMHODWHYV WR W
\ \ $i HORCH

1IRWLFH&SRQ REWDLQLQJ NQRZOHGJIH RVKMHQ& RIFFSHIMQN &K N6 O B b GRS MQRSZHW K | %W @ N
D RI WKH RFFXUUHQFH RI DQ\ '"HIDXOW RU (YHQW RI '"HIDXOW

E RI DQ\ Rl WKH IROORZLQJ P DWLWFHUVREWDLLGK NDQRZ\DIFEIVL WH O YiH DRIFNE  ULH VEXUHD LK DU
RI RU DQ\ GHIDX®RWQWQTGHWXDO 2EOLIJDWLRQ RI WKH &RPSDQ\ RU DQ\ 6XEVLGLDU\ LL DQ\ GLV¢
&RPSDQ\ RU DQ\ 6XEVLGLDU\$XQE MOQIWRYRHUQRHQWEB FRPPHQFHPHQW RI RU DQ\ PDWHEWDQJGW
&RPSDQ\ RU DQ\ BREBXGLDU\SXUVXDQW WR DQ\ DSSOLFDEOH (QYLURQPHQWDO /DZV

F RI WKH RFFXUUHQFH RI D QHFRVLV@K HVIKRHO @ R P 5 Q5 HE HIUEMMY IH6BK ZRXOG UHDVRQDEO\ EH
$GYHUNH\WM EXW LQ QR HYHQW PRUH WKDLGH U GTREW DU YW N @RZHOVHSRIGIVR E @ ¥ AR W \DHQEBWH DB R @60 B | |
QRWLFH ZLWK UHVSHFW WR VXFK HYHRWKW®KDW\LVQIG MDHG @ RWH. FoH * 6 M BVIKGRIULIQEY B/GR DWIRKY H. RDIS EDQ |
ZLWK UHVSHFW WR VXFK HYHQW

L DQ (Y.6QW
LL D PDWHULDO LQFUHDVH LQ WKH 8QIXQGHG 3HQVLRQ /LDELOLW\ RI DQ\ 3HQVLRQ 31
LLL WKH DGRSWLRQ RI RU WKH FRPPHQFHPHQW RI FRQWULEXWLRQV WR B0OL\GIOD/MQHV

LY WKH DGRSWLRQ RI DQ\ DPHQGPHQW WR D 30DQ VXEMHFW WR 6HFWLRQ RI WKH
8QIXQGHG 3HQVLRQ /LDELOLW\



G RI DQ\ PDWHULDO FKDQJH LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDF
H[SHFWHG WRIRFPBW MNKHDR FRAVRILGDWHG ILQDQFLDO UHSRUWYV DQG

H RI DQ\ FKDQJH . ¢ WWKLHR & RKRBMHFAUHG ORQJ WHUP GHEW UDRUQ@RR BYPCEG®LED'SDQ QIRKE
RQ ZDWFIKWDBMWMKYW DQ\ IDLOXUH E\ WKH &RPSDQ\ WR UHFW @RW BMASPRP IPYWKREKDLQ DAV VR QD & HURH
QRW FRQVWLWXWH DQ (YHQW RI '"HIDXOW

(DFK QRWLFH XQGHU WKLV 6HFWLRQ VKDOO EH DFFRPLSTHQLMBWEW DQZ UIRWW K QG ¥ W D WP HRQ WV lEEN R
ZKDW DFWLRQ WKH I&RMIDN 6 REVDQLDUN SURSRVHVY WR WDNH ZLWK UHVSHFW WKHUHWR DQG DW
SDUWLFXODULW\ DQ\ D@GUBGIC QW R IRRVKHR I/ RRBEQV RFXPHQW LI DQ\ WKDW KDYH EHHQ EUHDF

SHVHUYDWLRQ RI &RUSRUDIWHRESVWHYRKBOONM QG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLD
D SUHVHUYH DQG PDLQMWMDAL QWY FRUGRRDMWHMHIGVMWMHQFH DQG JRRG VWDQGLQJ XQGHU Wt

E WR WKH H[WHQW S UD FIR URDE G- HWHQUHUDIQE PPOIHFWHDRQ O Q RIX D OQIRHEW DA G LKWV SU

OLFHQVHV DQG IUDQFKLVHV QHFHVVDU\ RU GHVLUDEOH LQ WKH QRUPDO FRQGXFW RI LWV EXVL:

TXDOLILFDWLRQV SHUPLWV OLFHQVHV RU IUDQFKLYV H¥GXRIXGHEF WHDW R\Q D BOR REHQ H FSMIER\GH & L VR
DQG VDOHV RI DVVHWV SHUPLWWHG E\ 6HFWLRQ

F XVH UHDRWRA\D EGHWIKH RUGLQDU\ FRXUVH RIJERVIMWMYRQ WR G URRBIYD A WIFESW. QKNG |
&RPSDQ\ LW LV QRW HFRQRPLFDO WR GR VR RU ZKHUH WKH IDLOX $i6 YWRIIGE\WMRIZRKOG QRW UHD

G WR WKH HIWHQW SUDHRWURNVE GH HX\HLLQYH URHD VRIQBIZODHO®I RI LWV UHJLVWHUHG SDWHQW\
SUHVHUYDWLRQ RU RQ UHQHZDO RI VXFK SDWHQWY WUDGHPDUNV WUDGH GGBFHHWNRKFWMHUYLFH

ODLQWHQDRFHURKEB W RPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR PD
EXVLQHVV LQ JRRG ZRUNLQJ RUGHU DQG FRQGLWLRQ RUGLQDU\ ZHDU DQG WHDU DQG FDVXDOW\ Ol
H[FHSW ZKHQ LQ WKH UHDVRQDEOH MXGJPHQW Rl WKH &RPSDQ\ LW LV QRW HFRQRPLFDO WR$GR HARV
(IHFAMKH &RPSDQ\ DQG HDFK 6XEVLGLDU\ VKDOO XVH WKH VWDQGDUG RI FDUH W\SLFDO LQ WKH LQG:
QRW UHDVRQDEO\ EH H[SI$BWHGMMRMKDYH D ODWHULDO



,QVXUDDKHM &RPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLDU\ WR
UHLQVXUHUV LQVXUDQFH ZLWK UHVSHFW WR LWV SURSHUWLHY DQG EXVLQHVY DJDLQVW ORVV RU ¢
WKH H[HUFLVH RI LWV UHDVRQDEOH EXVLQHVV MXGJPHQW

3D\PHQW RI| 2EQKBDRMRIPW\ VKDOO DQG VKDOO FDXVH Hi DWKWSKKHE WIDGPLHD UK BVARO EBIFBRRB G XM Fl
REOLJDWLRQV DQG OLDELOLWLHYVY LQFOXGLQJ

D DOO WD[ OLDELOLWLHV DVWNVRE HOHWY HDVQBSRRY HWORPH QWY G FROSKUWLHY RU DVVHWYV
DSSURSULDWH SURFHHGLQJYV DQG DGHTXDWH BHHVHURBVQWD DE ABUEB\DWIKH ZRWED@GSRU VXFK &XE
ZRXOG QRW KD¥GYB WNBKWWWU LD O

E DOO ODZIXO FODLPV ZKLFK LI XQSDLG ZRXOG E\ ODZ EHFRPH D JHHDRX®REQQIRWW KGRI
(IHFW DQG

F DOO ,QGHEWHGQHVV DV DQG ZKHQ GXH DQG SD\DEOH H[FHSW IRU VXFK ,QGHEWHGQH
IDLOXUH WR SB\ZRXGGVFRWUWHDVRQDEO\ EH HiG W UNHHE \(W R EXHW ¥ & B'MIHF \D WIRWIHQALDOERUGLQDWL
RU DJUHHPHQW HYLGHQFLQJ VXFK ,QGHEWHGQHVV

&RPSOLDQFH ZAIKWK&PREZSDQ\ VK DQG WRKMIDM FDXVH HDFKLQXEYOGLDW HWLFD ORPBWVSHFWY ZLWK C
*RYHUQPRKQWKROLW\ KDYLQJ MXULVGLFWLRQ RYHU LW RU LWWEWVLBHWSEW §K6E X @N\Q P DN KE-H ) AGQIW B @\
ERQD ILGH GLVSXWH PD\ H[LVW RU ZKHUH WKH $CYGXMH \WMR FRPSO\ ZRX0OG QRW KDYH D ODWHULDO

&RPSOLDQFH ZI7WHK &RBSDQ\ VKDOO DQG VKD®IQ GDXWHWIRK R LADVY Q5 BEQ HDFK 30DQ LQ F
DSSOLFDEOH SURYLVLRQV RI (5,63 WKH &RGH DQG RWKHU IHGHUDO RU VWDWH ODZ H[F$GY\H BN-HUH
E PDNH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ VXEMHFW WR 6HFWLRQ RI WKH &RGH H[F
0 D W HSUELYDHDU NHHE \M

,QVSHFWRBEWRW\3DQG % RRNVKBIQERBBBRY VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHUL
DFFRXQW LQ ZKLFK IXO0 WUXH DQG FRERBNWVMMMQWOVDISE G RQGRUL WO EHWKDGI$3R| DOO ILQDQFLI
EXVLQHVYV RI WKH &RPSD QS PBEMHFXF K BXEVDBRQDEOH VDIHIXDUGY WR SURWHFW FRQILGHQWLDO LQ
6XEVLGLDU\ WR SHUPLW UHSUHVHQWDVSUIMBW D\ORG YLLQVE W/S Bl Q G HQW SFHHRFQW D Q ¥ WIR WK HRU UWKHIV SH FW L Y H
DQG RSHUDWLQJ UHFRUGY DQG PDNH FRSLHVY WKHUHRI RU DEVWUDFWY WKHUHIURP DQG ZLWK UHV



DIDLUV ILQDQFHV DQG DFFR>XLW W AL RIK\AHKIN RIBRAE B G HSHQGHQW SXEOLF DFFRXQWDQWY DOO DW
RIWHQ DV PD\ EH UHDVRQDEO\ GHVLUHG XSRQ B6XPKRQNS5ERAWLRDQ BB G RYDLFH /R LR QN SRIVFDQE H (
DQ\ %DQN VKDOO XQOHVV RFFXUULQJ DW D WLPH ZKHQ DY H{SB@VRIDBI® XIOW BAKEMGBNE HR R LRKKY
LQVSHFWLRQ RU H[DPLQDWLRQ RFFXUULQJ GXULQJ DQ\ FDOHQGDU \HDU RU DQ\ LQVSHFWLRQV DQG
$IHQW[SHQVH DOO RWKHU VXFK LQVSHFWLRQVH)RIEQWLHY DWW BWLR @Y VWDE B &KX UL\ WKRIUSBOS DRV Q F

(QYRQPHQWDGKBZAARPSDQ\ VKDOO DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR FRQGXFW LWV F
(QYLURQPHQWDO /DZV H[FHSW ZKHUH WKH IDLOXYUHUMHRWMRPSO\ ZRX0OG QRW KDYH D ODWHULDO

8VH RRIBWUHGKH &RPSDQ\ VKDOO XVH WKH SURFHHGV RI WKH /RDQV WR UH % DDHHFRH RXW VRAD ©
SDSHU OLTXLGLW\ VXSSRUW VWD §H\8 & 0 FKW R ANWIKGIGE RS B Y\ H U JHFQ X UDIOVE R QS RUPW H. (B ¥ B QRWUHD/Y HG
RU DQ\ SURY I$\VURIGI RRH QWK L V
$57,&/(9,,
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6R ORQJ DV DQ\ %DQN VKDOO KDY IR QQ&RRPQWRAH R W KKHU BEKQIGIDWLRQ RWKHU WKDQ LQGHPQLI
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

/LPLWDWLRQ7RE BRRBDQ\ VKDOO QR RQ G NWEKBIOM MEWs XKVLGLDBDNHR  FEULHIIWKY B P GRABWNYEK LIH
/JLHQ XSRQ RU ZLWK UHVSHFWZWR VDIQN (8 DR RZQWE BU RKSHUHDIW HUBRTRLWWEH RWKIQW WKDQ WKH IR

D DQ\ /LHQ H[LVWLQJ RQ SURSHUW\ Rl WKH &RPSDQ\ RUsBIQN GXEML & KRZ\QRIV WK & LOERWIL§
FROQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI -XQH SRY L'BMER WLW K HQIEH E/\W HISWP H \DWP R X QW WRE
E\ DOO VXFK /LHQV GRHV QRW H[FHHG

E DQ\ /LHQ FUHDWHG XQGHU DQ\ /RDQ 'RFXPHQW RU X@GHEABLOLHPRIIMW RFXPHQW’ DV GHI

F /ILHQV IRU WD[HV IHHV DVVHVVRNQAKVY FRU DRMKERW RBYHHOUL Q@A XK® @ ¥ OR BKIDWRDW ®& 5 Bl | BVEHGHA
WKHUHRI LV SHUPLWWHG E\ 6HFWLRQ SURYLGHG WKDW QR QRWLFH RI OLHQ KDV EHHQ ILOH



G FDUULHUVYVZPHHRKRB®VHWH QJD Q G\O RWHS/WL. BPHOW WK IHRJOPHRLODU /LHQV DULVLQJ LQ WKH
GHOLQTXHQW RU UHPDLQ SD\DEOH ZLWKRXW SHQDOW\ RU ZKLFK DUH EHLQJ FRQWHNWMWGRIL G URI
IRUIHLWXUH RU VDOH RI WKH SURSHUW\ VXEMHFW WKHUHWR

H /ILHQV FRQVLVWLQJ RI SOHGJHV RU GHSRVLWV UHTXLUHG LRRWSKHQR/UDGVLARBU \ XKRXRIS/AHR RF
RWKHU VRFLDO VHFXULW\ OHJLVODWLRQ

| /ILHQV RQ WKH SURSHUW\ RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHV VHEXULQJ L
PRQH\ OHDVHV VWDWXWRU\ REOLJDWLRQV LL FRQWLQJHQW REOLJDWLRQV RQ VXUHW\ DQG
LQ WKH RUGLQDU\ FRXUVH RI EXVLQHVVY SURYLGHG DOO VXFK /LHGGYQUNMHMDIIJUHIDWH ZRXOC

J HDVHPHQWYV UHVWWNVNFRMLRMY DQG RWKHU VLPLODU HQFXPEUDQFHV LQFXUUHG LQ WKH
DPRXQW DQG ZKLFK GR QRW LQ DQ\ FDVH PDWHULDOO\ GHWUDFW IURP WKH YDOXH RI WKH SUR
&RPSDQ\ DQG LWV 6XEVLGLDULHV

K /LHQV RQ L DVVHWYV RI FRUSRUDWLRQV ZK3IRKHHRFERARNG B CE \KIRERHEDWH WHIF R 1ML H Q WHH. \GVD |
UHVSHFWLYH FRUSRUDWLRQV EHFDPH 6XEVLGLDULHYVY DQG LL DQ\ DVVHWV SULRU WR WKH DFT
DFTXLVARWLREMH G KWEBYWHUXFK /LHQV GR QRW HQFXPEHU DQ\ RWKHU SURSHUW\ RU DVVHWYV

L SXUFKDVH PRQH\ VHFXULW\ LQWHUHVWY RQ DQ\ SURSHUW\ DFTXLUHG RU KHOG E\ WKH
LQFXUUHG RU DVVXPHG IRU WKH SXUSRVH RI ILQDQFLQJSRYQ RUGDWE G\WWX\F R I/ MHKH CRRW B FKIH b FWW
ZLWK RU ZLWKLQ GD\V DIWHU WKH DFTXLVLWLRQ WKHUHRI LL VXFK /LHQ DWWDFKHY VROHO)
,QGHEWHGQHVY VHFXUHG WKHUHE\ GRHV QRW H[FHHG RI WKH FRVW RI VXFK SURSHUW\

M /ILHQV VHFXULQJ REOLJDWLRQV LQ UHVSHFW RI FDSLWDO OHDVHV RQ DVVHWYV VXEMHF

N /LHQV DULVLQJ VROHO\ E\ YLUWXH RI DQ\ VWDWX®RHWQ R UUEB RVRDR P DNEDSIRR Y LK/WR QD QB (
DFFRXQWY RU RWKHU IXQGV PDLQWDLQHSRY L ®HKGD WRBNKL &/RIYRE HBRYEMRODW QVWIRWMK N LRK)GLFDV
UHVWULFWLRQV DJDLQVW DFFHVV E\ WKH &RPSDQ\ LQ H[FHVV RI WKRVH VHW IRUWK E\ UHJXODW
RU DQ\ 6XEVLGLDU\ WR SURYLGH FROODWHUDO WR WKH GHSRVLWRU\ LQVWLWXWLRQ H[FHSW LQ
EXVLQHVY DQG ZRXOG$SGRWUKBFrW D ODWHULDO



O $Q\ HIWHQVLRQV UHQHZDOV RU UHSODFHPHQWV RI WKH /LHQV SHUPLWWHG E\ FODXVHYV

P IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI VXEVHFWLRQV D WKURXJK O WKHUH VK
YLRODWLRQ RI VO)SEBRK VGNHOHF WIKRDVXP RI WKH DJJUHIJDWH ,QGHEWHGQHVV RI WKH &RPSDQ\ DQG
P H[FOXGLQJ WKH /LHQV SHUPLWWHG XQGHU VXEVHFWLRQV D WKURXWRW®DO FRDYE® @R W HG
FRQVROLGDWHG EDODQFH VKHHW IRU LWV PRVW UHFHQW SULRU ILVFDO TXDUWHU

'LVSRVEWLRWYRFHSW DV RWKHUZLVH SHUPLWWHGHHP BQWR WKHU&REP B D IOX L\RIGD B RWKS WU BIOVE T
6XEVLGLDU\ WR GLUWHOG/®)\ RW LQG WOIHEYM HERRY RWKHUZLVH GLVSRVH RI ZKHWKHU LQ RQH RU D V
QRWHV UHFHLYDEOH ZLWK RU ZLWKRXW UHFRXUVH RU HQWHU LQWR DQ\ DJUHHPHQW WR GR DQ\ R

D GLVSRVLWLRRY RVH® YARWRRXW RU VXUSOXV HTXLSPHQW DOO LQ WKH RUGLQDU\ FRX

E GLVSRVLWLRQV RQ UHDVRQDEOH FRPPHUFLDO WHUPY¥GNYGQGNHEWICSIURYDGNXE WK XW LEKVZ
ODWHULDO 6XEVLGLDU\ VKDOO QRW EH SHUPLWWHG XQGHU WKLV VXEVHFWLRQ E

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

G RWKHU GLVSRVLWLRQV RI $URMHRMQ W XHI[IF@X &K@ VGHY B RV LWKIRQV SHUPLWWHG XQGHL
LQ WKH DJJUHJDWH VKDOO QRW \WRWHBIG FR @V ROKIG BRPASDDYYHWY DV VKRZQ RQ LWV FRQVROLGD

&RQVROLGDWLRWDKHDOFEP SBHIQ\ VKDOO QR RQ G WEKBIOW MEW DWIHHLFQ GXEY LG DM ILRWKRIMDI]
OHDVH RU RWKHUZLVH GLVSRVH Rl ZKHWKHU LQ RQH WUDQVDFWLRQ RU LQ D VHULHV Rl WUDQVDFV
Rl DQ\ 3HUVRQ H[FHSW

D DQ\ 3HUVIRQZR BWKP\W K H SSURRPYAMEGNG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ RU \

E DQ\ 6 XEVLGUD DLW R \WKHHBSRPYI MG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ R
SURYLGHG WKDW LI DQ\ WUDQVDFWLR®RXD\OZY @ H GE & WERHRHI D D 2XENE GIXEWL O QBUD VKDOO EH WKI
FRUSRUDWLRQ DQG

F WKH &RPSDQ\ RU DQ\ 6X¥EWD@WHBMHP RU FRRMHHY ZLVH GLVSRVH RI DOO RU VXEVWDQWLDO
WR WKH &RPSDKROWDQIRWKGE 8 OE/VWEHDRDVH PD\ EH



UDQVDFWSEROQOLOWHMRPSDQ\ VKDOO QRW RQ G NKPIOWM MEW XEVLGLDU\ WR $HIQW HDW.H) WRRVB((
:KROO\ 2ZQHG 6XEVLGLDUM[RHWKMW EBRSDOWLRQVY D HQWHUHG LQWR LQ JRRG IDLWK DQG E XSRQ
RI FLUFXPVWDQFHY SHUWDLQLQJ WR VXFK WUDQVDFWLRQ DV GHWHUPLQHG E\ WKH &RPSDQ\

8VHRAHIGNKH &RPSDQ\ VKDOO QRW RQ G WHPIONW MERW XKVLGLDU\ WR XVH DQ\ SRUWLEB ® mPID'
ZKLFK YLRODWHY DQ\ DSSOLFDEOH 5HTXLUHPHRGWY R UL QLONAKID WK WZHRLAMO GHIK DVWLIR @ 0D WIKDIOIDOQ R W |
SURFHHGV LQ YLRODWLRQ RI DQ\ 5SHTXLUHPHQW RI /DZ DSSOLFDEOH WR DQ\ %DQN 1RWZLWKVWDQ!
GHHPHG UHDVRQDEOH IRU SXUSRVHV RIJLRSOWRE EO R | UM KMOSCR/PISOER UUH OWWR/R K 0 VYR B BY WKH &RPSD
DFWLRQ VR WKDW LQ WKH HYHQW W KIDWY PR V H RIK@IOMR RN ODKH WBRFEDQO] RFFXU QR YLRODWLRQ RI [
%DQN

SHVWULFWHXXBDARREWQY\ VKDOO QRMU RQ G WKBPIOWMW MER\Ws X KM ROGIOD \Z RMEK BXEWKGODD\ WR G
GLYLGHQG SD\PHQW RU RWKHU GLVWULEXWLRQ RI DVVHWYV SURSHUWLHV FDVK ULJKWV REOLJDWI
RWKHUZLVH DFTXLUH IRU YDOXH DQ\ VKDUHV RI LWV FDSLWDO VWRFN RU DQ\ ZDUUDQWYV ULJKWV R
QRQ :KROO\ 2ZQHG 6XEVLGLDU\ PD\

D GHFODUH DQG PDNH GLYLGHQG SD\PHQWYVY RU RWKHU GLVWULEXWLRQV SD\DEOH VROH(

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

F GHFODUH RU SD\ FDVK GLYLGHQGV WR LWV VWRFNKROGHUY DQG SXUFKDVH UHGHHP R
DQ\ VXFK VKDBRYLIRWBEDN KEHIRUH DQG LPPHEGWDWR OAXP KWHWRIEIRMH)G BFWLRQ QR 'HIDXOW RU (Y

(5,6¥KH &RPSDQ\ VKDOO QRYW RQ G NKPIOW MRMRVEWMMVBVRS D HQJIDJH LQ D SURKLELWHG \
UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLFK KDV$GNWXEHFMG RU ZR X006 HD V@ @D ®(
VXEMHFW WR 6HFWLRQ D®GE ZKLFK RIR(6QES UHDVRQDEO\ EHS$B[SHENGH® WR UHVXOW LQ D ODWHULDO

&KDQJH LQ MOHVERASD Q) VKDOO QRW RQG WHKPIOM MERWSXEYLGLDUY WR HQJDJH LQ DQ\ EXVL
QDWXUH RI WKH EXVLQHVYVY FRQGXFWHG E\ WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHV F

$FFRXQWLQJ BKID@RHPEDQ\ VKDOO QRMU R G WKPIOWW MRW VWIHULDO 6 XEVLGLDU\ WR PDNH DC(
UHSRUWLQJ



SUDFWLFHV H[FHSW DRWHAKBDQUHGWKH*$I$BFDO \HDU Rl WKH &R RSB R\FKD @®J HD R XX 6 KU 6DDBARLGELDAN E H
$G Y HUNHF M

, HWMWULRYRAKBIRPSDQ\ VKDOO QRW SHUPLW DV RI WKH ODVW GD\ RI DQ\ ILVFDO TXDUWHU
FRQVROLGDWHG EDVLVY WKH UDWLRDRHVLWRD WQ L QAW HaHRW H( [,SHMDH/HH WR IEHGOHVY WKDQ WR )i
7D[HV" PHDQV DV DW WKH HQG RI DQ\ ILVFDO TXDUWHU RI WKH &RPSDQ\ IRU WKH SHULRG RI IRXU FF
RU QHW ORVV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV IRIOXXF K SB O ORIEP B X @AW W WMHIDQWHHEG LV DLE@
HIWHQW LQFOXGHG LQ WKH GHWHUPLQDWLRQ RI VXFK FRQVROLGDWHG QHW LQFRPH RU ORVV SOX
GHWHUPLQDWLRQ RI VXFK FRQVRYLGHWH G REHBDWH ERFR\PRIO IRGAD WRIGVQHW LQFRPH RU ORVV VKDOO EH
JLYLQHAFW WR H[WUDRUGLQDU\ ORVVHV RU HIWUDRUGLQDU\ JDLQV IRU VXFK SHULRG DQG 3 QWHUH\
FRQVHFXWLYH ILVFDO TXDUWHUVY HQGHG DV DW VXFK GDWH DOO DPRXQWV WUHDWHG DV VGFWRVR®
QHW LQFRPH RU QHW ORVV IRU VXFK SHULRG DV GHWHUPLQHG LQ DFFRUGDQFH ZLWK *$%$3

6XEVLGLDU\ ,&EHERRIPGQRAVVYKDOO QRW SHUPLW DV RI WKH ODVW GD\ RI DQ\ ILVFDO TXDUW
DJJUHIJDWH ,QGHEWHGQHVV RI LWV FRQVROLGDWHG 6XEVLGLDWKKN WHRUP[FEHHEZCHEWHGQHVYRU VIOUBMR'
RI' D 3BHUVRQ ZKLFK EHFRPHV D 6 X BWRLYG GHHED W WXRK WK HFOXBW B KI@HRWHGQHVY H[LVWHG DW WKH WL
DOQWLFLSDWLRQ WKHUHRI

$57,8&/(9,,,
(9(176 2)()$8/7
(YHQW RISEIRAOMKH IROORZLQJ (WHIIMO RAR @ VDNKIOWK W H D Q 3

D 1RQ 3D\PKBVERPSDQ\ IDLOVZKWHROSIDAG DV UHTXLUHG WR EH SDLG KHUHLQ DQ\ DPRXQW R
IROORZLQJ ZULWWHQ QRWLFH$WHROQWKRULRSG 'S Bb@\QN. DHWHE) WKH VDPH EHFRPHVY GXH DQ\ LQWHUH
RWKHU /RDQ 'RFXPHQW RU

E S5HYUQWDWURQ@W®\ UHSUHVHQWDWLRQ RU ZDUUDQW\ E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLD
ZKLFK LV FRQWDLQHG LQ DQ\ FHUWLILFDWH GRFXP H @W \REGX EMRIBQBQD 6 HR/LS FRMRLHELD MWKDVE HP\W QOVQ
$JUHHPHQW RU LQ RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW LV LQFRUUHFW LQ DQ\ PDWHULDO UH

F 6SHFLILF 7THKKIID XX®RWSDQ\ IDLOV WR SHUIRUP RU REVHUYH DQ\ WHUP FRYHQDQW RU DJUHF
RURU



G 2WKHU 'HIDK@WRRSDQ\ IDLOV WR SHUIRUP RU REVHUYH L 6HFWLRQ D KHUHXQGHU D
WKH HDUOLHU Rl $ WKH GDWHLFSIRQNDHIZF R IDVXIFKSIRQOXEGIHRY % WKH GDWH XSRQ ZKLF§JHQWM
DQ\ %DQN RU LL DQ\ RWKHU WH & PURIW FIRY W QROD IVQR RROWMKIHLLD HRD DQ RFKKPHQW DQG VXFK GHIDXO
DIWHU WKH HDUOLHU RI $ WKH GDRMHU X\SR{Z ZRIL¥KFIX 5B VG RQMN LFEW H%2 IWKH GDWH XSRQ ZKLFK ZL
$JHQW RU DQ\ %DQN RU

H RYV 'HIDXOKWH &RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ IDLOV WR SHUIRUP RU REVHUYH I
VKDOO H[LVW XHOGOHE$BGWMRHQW RU E DQ\ RWKHU DJUHHPHQW RU LQVWUXPHQW UHODWLQJ Wt
XQGUDZQ FRPPLWWHG RU DYDLODEOH DPRXQWYV DQG LQFOXGLQJ DPRXQWYV RZLQJ WR DOO FUHC
VXFK IDLOXUH FRQWLQXHV DIWHU WKH DWSHHRIFIDHGH. QUWKH B HGHWDIOAM G R EXRKOAW ABB@® WXAK G D M
FRQGLWLRQ LV WR FDXVH VXFK ,QGHEWHGQHVYVY WR EH GHFODUHG WR EH GXH DQG SD\DEOH SUL
GHQRPLQDWHG XQGHU DQ\ FURVV GHIDXOW SURYLVLRQ XQGHU DQ\ DJUHHPHQW RU LQVWUXPHC(

| ,QVROR RO WFHHIBLKH &RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ L FHDVHRWRWD GPLON W ¢
LOQDELOLWWWRGSHEWY DV WKH\ EHFRPH GXH VXEMAHWWIRUDBWOWLW D BVHHG JRUCD/F X US MUY LARWG R WLKI HDUQZ\L
EXVLQHVV LQ WKH RUGLQDU\ FRXUVH LLL FRPPHQFHV DQ\ ,QVROYHQHFKWX R WHIHR WU IX IMKRKJ IUJHV

J ,QYROXRFWMBGLAHAY\ LOQYROXQWDU\ ,QVROYHQF\ BURFHHGLQJ LV FRPPHQFHG RURIULMHG DU
MXGIJPHQW ZzZDUUDQW RI DWWDFKPHQW H[HFXWLRQ RU VLPLODU SURRWYY QLW KV KXHGVR 3 LIREGYHU
DQG DQ\ VXFK SURFHHGLQJ RU SHWLWLRQ VKDOO QRW EH GLVPLVVHG RU VXFK ZULW MXGJPHQ
RU IXOO\ ERQGHG ZLWKLQ GD\V DIWHU FRPPHQFHPHQW ILOLQJ LVVXDQFH RU OHY\ LL WKH
DJDLQVW LW LQ DQ\ ,QVROYHQF\ B3URFHHGLQJ RU DQ RUGHU IRU UHOLHI RU VIWRODWXRK ®B W Bl
6XEVLELWBWDO DVVHWYV LV RUGHUHG LQ DQ\ ,QVROYHQF\ 3BURFHHGLQJ LQYROYLQJ WKH &RPSD!
DFTXLHVFHV LQ WKH DS SWUXWWHG@W FXIVIV RELEEKQ BRBRIBDUMBWRUSRVVHVVLRQ RU DJHQW WKHUH
VXEVWDQWLDO SRUWLRQ RI LWV SURSHUW\ RU EXVLQHVV RU

K (5,6% 9Q (5,6(YHQW VKDOO RFFXU ZLWK UHVSHFW WR D 3HQVLRQ 30DQ RU OXOWLHPSOR\
OLDELOLW\ RI WKH WRRS DY, \KRD GHKWH 3HQVLRQ 30DQ OXOWLHPSOR\HU 30DQ RU WKH 3%*& LQ DQ
DPRXQW RI 8QIXQGHG 3HQVLRQ /LDELOLW\ DPRQJ DOO 3HQVLRQ 30DQV DW DQ\ WLPH H[FHHGYV



(5,6%ILOLDWH VKDOO IDLO WR SD\ ZKHQ GXH DIWHU WKH H[SLUDWLRQ RI DQ\ DSSOLFDEOH JUD
RI (5,68QGHU D OXOWLHPSOR\HU 30DQ LQ DQ DJJUHJDWH DPRXQW LQ H[FHVV RI DQG
SD\ VKDOO QRW KDYH EHG QVWIDRE®HDBS SHYBGKBURU SDLG ZLWKLQ WHQ %XVLQHVYV 'D\V DIWHU

L ORQHWDU\ - XQIPFHRWWRUH QRQ LOWHUORFXWRU\ MXGJPHQWY QRQ LQWHUORFXWRU\ RL
&RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ LQYROYLQJ LQ WKH DJJUHJDWH D OLDELOLW\ WR WKH
GLVSXWH FRYHUDJH DV WR DQ\ VLQJOH RU UHODWHG VHULHV RI WUDQVDFWLRQV LQFLGH®OWGE/
VWD\HG RU DSSHDOHG ZLWKLQ WKH DSSOLFDEOH SHULRG IRU DSSHDO IURP WKH GDWH RI HQWU

M 1RQ ORQHWDU\$XGQRBGPRYHWDU\ MXGIJPHQW RUGHU RU GHFUHH LV HQWHUHG DJDLQVW
H[SHFWHG WR K®GNYH DN \MH B UD O

N &KDQJH FRO BKRHAMURFFXUV DQ\ &KDQJH Rl &RQWURO )RU SXUSRVHV Rl WKLV 6HFWLRQ
SHUVRQV EHFRPHV WKH EHQHILFLDO RZQHU RI RU PRUH RI WKH YRWLQJ SRZHU Rl WKH &RPSI
PHDQLQJ VHW IRUWK LQ 6HF®%AWR @ QGGWRHWKHJP[FEEHQHMHLFLDO RZQHU  VKDOO KDYH WKH PHD®EY

S5HPHGLHWQ\ (YHQW RI '"Hi DEKQW \REDFF OV DWKWMKHL WHKTWKWW RQ VRIQ\WDRI WKH ODMRULW\ %DQ
D GHFODUH WKH REOLJDWLRQ RI HDFK %DQN WR PDNH DQ\ /RDQV WR EH WHUPLQDWHG :z

E GHFODUH WKH XQSDLG SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ /RDQV DOO LQWHU
DQ\ RWKHU /RDQ 'RFXPHQW WR EH LPPHGLDWHO\ GXH DQG SD\DEOH ZLWKRXW SUHVHQWPHQW
WKH &RPSDQ\ DQG

F H[HUFLVH RQ EHKDOI RI LWVHOI DQG WKH %DQNV DOO ULJKWV DQG UHPHGLHY DYDLOD

SRYLGHG KWEBWHXKSRQ WKH RFFXUUHQFH RI DQ\ HYHQW VSHFLILHG LQ VXEVHFWLRQ | RU J R
WKH GD\ SHULRG PHQWLRQHG WKHUHLQ WKH REOLJDWLRQ RI HDFK %DQN WR PDNH /RDQV VK
DOO LQWHUHVW DQG RWKHU DPRXQWYV DV DIRUHVDLG VKDOO BXMW®RWE DRAL BRQO O\DEHF R P\ KGXXHV DSQL
RWKHU QRWLFH RI DQ\ NLQG DOO RI ZKLFK DUH KHUHE\ H[SUHVVO\ ZDLYHG E\ WKH &RPSDQ\



5LIKWV 1RW7KHQUXVKYW SURSLGHBPIHRQW. Q WK MWKH RWKHU /RDQ 'RFXPHQWYV ZKHWKHU QRZ
QRW H[FOXVLYH RI DQ\ RWKHU ULJKWV SRZHUV SULYLOHJHV RU UHPHGLHV SURYLGHG E\ ODZ RU L!

$57,&/( ,;
7+($*(17

$SSRLQW PHXGWK PUDLG D YDIFAKQ% D QN KHUHE\ LUUHYRFDEO\ DS $RHQWVW B WD 8@ DWKIFK D6 & LIRQVR @
RI WKILMHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW DQG WR H[HUFLVH VXFK SRZHUV D®GUSIHPIIRQW RX
/JRDQ 'RFXPHQW WRJHWKHU ZLWK VXFK SRZHUV DV DUH UHDVRQDEO\ LQFLGHQWDO WSHUHHPR QMR R
RWKHU /RDQ 'RFXPOM)W KIVEE® QRW KDYH DQ\ GXWLHV RU UHVSRQVLELO LUHQMW HK[FHIS R W E R \GH H PHIH
UHODWLRQVKLS ZLWK DQ\ %DQN DQG QR LPSOLHG FRYHQDQWYV IXQFW LR QM UBIHWPSROW REL D QW RMAK H
RWKHUZLVH H[SUWQM DLQVW WKH

"HOHJDWLRQ RBJX@WHAMD\ H[HFXWH DQ\ R JIWW REHKQWY HRW >0QG HRUVWKUV/IRDQ 'REXPHQW E\ RU W
IDFW DQG VKDOO EH HQWLWOHG WR DGYLFH RI FRXQ@KHIHBRQY¥KDQOQYRMO B HP D WWSHRUDWV SE® M DR Q MDKI-
DWWRUQH\ LQ IDFW WKDW LW VHOHFWYV ZLWK UHDVRQDEOH FDUH

/LDE LSIHQWRIRQHS$SEHQWHHODWHG 3HUVRQV VKDOO L EH OLDEOH IRU DQ\ DFWLRQ WDNHQ
$JUHHPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ H[FHS
DO\ Rl WKH %DQNV IRU DQ\ UHFLWDO VWDWHPHQW UHSUHVHQWDR®LRW FRB|2\DR Y REE RD Q/GKHB\HW K H
$JUHHPHQW RU LQ DQ\ RWKHU /RDQ 'RFXPHQW RU LQ DQ\ FHUWLILFDWH UHSRUW $\UWQW KRX-EHU RWU
ZLWK $WIKHWPHQW RU DQ\ RWKHU /R D QHIRFXPHHMH VR/U JWHIQHK IY Q9 QB EWH B © \FBWRMHKREN (DA VR\URDIQY XRW K HU /
DQ\ IDLOXUH RI WKH &RPSDQ\ RU DQ\ RWKHU SDUW\ WR DQ\ /RDQ 'RFXFPHIDW 5B $5\M H CR B iR UMRY REDIO)
DQ\ %DQN WR DVFHUWDLQ RU WR LQTXLUH DV WR WKH REVHUYDQFH RU $H U HRIPRHIDYF iR R DD \RRV KW K
LOQVSHFW WKH SURSHUWLHV ERRNV RU UHF RUBXE RL GGHDHGIFOARDID\ RU DQ\ R1 WKH &RPSDQ\Y

5HOL3QRB VE\

D 7TKHJHQW VKDOO EH BIQ® MXDEG BHR IXIOO\ SURWHFWHG LQ UHO\LQJ XSRQID®D ZIUWWE O W
IDFVLPLOH WHOH[ RU WHOHSKRQH PHVVDJH VWDWHPHQW RU RWKHU GRFXPHQW RU FRQYHUVD)
SURSHU 3HUVRQ RU 3HUVRQV DQG XSRQ DGYLFH DQG VWDWHPHQWY RI OHJDO FRXQVHO LQFOX



DFFRXQWDQWYV DQG RWK I$WHKI\& B UFOWVVIOHTF O/ EE EXOMKHVMXVWLILHG LQ |1DLOSIQUWHRIB HUGWX R UQDIQW R
'REFXPHQW XQOHVV LW VKDOO ILUVW UHFHLYH VXFK DGYLFH RU FRQFXUUHQFH Rl WKH ODMRULW'
VR UHTXHVWV LW VKDOO ILUVW EH LQGHPQLILHG WR LWV VDWLVIDFWLRQ E\ WKH %DQNV DJDLQ
FRQWLQXLQJ WR W PN IDI@QW X KO ®F WDRMOO FDVHV EH IX0OO0\ SURWHF W HE3J UL B HPAHVOIMD R URD QL QR WH
LQ DFFRUGDQFH ZLWK D UHTXHVW RU FRQVHQW RI WKH ODMRULW\ %DQNV RU DOO WKH %DQNV
SXUVXDQW WKHUHWR VKDOO EH ELQGLQJ XSRQ DOO RI WKH %DQNV

E JRU SXUSRVHV RI GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH FRQG LWIURHMHWP N Q WFV KLOH3Z0 LE)H 6
FRQVHQWHG WR DSSURYHG RU DFFHSWHG RU WR EH VDWLVILHG ZLWK HDF K JHRPX PAHR WXRK R\ |
DSSURYDO DFFHSWDQFH RU VDWLVIDFWLRQ RU UHTXLUHG WKHUHXQGHU WR EH FRQVHQWHG W

1RWLFH RV KHIUDDQOWVKDOO QRW EH GHHPHG WR KDYH NQRZOHGJH RU QRWLFH RI WKH RFFX!
LQ WKH SD\PHQW RI SULQFLSDO LQWH & HYQWDIRE MWKN DFARKXQ WGRW R VEHY 6D QG W BYWKUN FHWKHG ZU L)
&RPSDQ\ UHIHWBUUBHRMHROWKIGHVFULELQJ VXFK '"HIDXOW RU (YHQW RI 'HID X ®K DH)EWY IMIDVOL Q B WILKI D W K
Rl DQ\ VXFRK@BRWQWHVKDOO WDNH VXFK DFWLRQ ZLWK UHVSHFW WR VXFK 'HIDXOW RU (YHQM W B FIDIID
SRYLGHG KWEBDYWHXQOH A ID@WE KW UG FHKN HG HIH QX FPKD U HEDXM W D WE HQRW EH REOLJDWHG WR WDN
ZLWK UHVSHFW WR VXFK 'HIDXOW RU (YHQW RI '"HIDXOW DV LW VKDOO GHHP DGYLVDEOH RU LQ WKH

BGLW 'HFLYDRR %DQN DFNQR ZO HiEHQWWSHIIVD VY R G H HRU WRKH/ KDV PDGH DQ\ UHSUHVHIQWQWL|
KHUHDIWHU WDNHQ LQFOI®GUYJIRD QXKHHERRSBRQ\WOKHGDUWY 6XEVLGLDULHV VKDOO EH GHHRMNMG 5WMR IR
WR DQ\ %DQN (DFK % D®MN QWSW KB WQMW KR/ WLKHG HS H Q G H @ WHIQ VWD G B OZD WK ® X3\ UM-RIQL D Q EH EXOS/RI@G R@\ V
KDV GHHPHG DSSURSULDWH PDGH LWV RZQ DSSUDLVDO RI DQG L QIYGIV@ALDO DRG LRMWKR W K R EXMW QF
&RPSDQ\ DQG LWV 6XEVLGLDULHY DQG DOO DSSOLFDEOH EDQN UHD® G CADRBW LOMVZ \R DO GHIBLIQUHMFRME
WR H[WHQG FUHGLW WR WKAK QRPGD Q\OKHRUBIKQBHNH QWY WKDW LW ZLO®HI HOW H SID@BHHBEWIH UVRE® DLOVG
DQG LQIRUPDWLRQ DV LW VKDOO GHHP DSSURSULDWH DW WKH WLPH FRQWLQXH WR PDN i WMV RIZQ)
WKH RWKHU /RDQ 'RFXPHQWVY DQG WR PDNH VXFK LQYHVWLJDWLRQV DV LW GHHP M LA@HRHAL\DIUD @R R
DQG FUHGLWZRUWKLQHWMSRY WRKIH BRRPISBHM UHSRUWY DQG RWKHU GRFXPHQWYV H[SIHRMSOW RMUWK QO
DQ\ GXW\ RU UHVSRQVLELOLW\ WR SURYLGH DQ\ %DQN ZLWK DQ\ FUHGLW RU RWKHU LQIRUPDWLRQ



FRQFHUQLQJ WKH EXVLQHVV SURQBIPFWD O REHL RW KRIQVF BQRISWURQ RU FUHGLWZRUWKLQHVYV R$ MK
5HODWHG 3HUVRQV

,QGHPQLIKADMWKHRDQ RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\$DH & VF B® \DORPHDEV
H[WHQW QRW UHLPEXUVHG E\ RU RQ EHKDOIl Rl WKH &RPSDQ\ DQG ZLWKRXW OLPLWLQJ WKH REOLJD
SRYLGHG KREBIWH@R %DQN VKDOO EH GUHEBD®H5MHRUDWKIE SBWPHOQYW \RR WMKHSRUWLRQ RI VXFK ,QGHWQU
QHJOLJHQFH RU ZLOIOWX® YW VFIRFLGWIFWLRQ Rl WKH IRUHSRHQW MBRK %BB O NQ/XDRW WML RIDVWNEOW KWK L
LOQFOSWM®RUQH\ &RV W V$ IHIFX LQHBRE\QWRWLRQ ZLWK WKH 5GP ISQUDWLERWY L RIQH PXRGLLRIOF DAH.QRLY HUR H Q
QHJRWLDWLRQV OHJDO SURFHHGLQJV RU RWKHUZLVH RI RWSIWHHP BDGWL PH L @ WKINS H R IVOR |REF XPKHA
FRQWHPSODWHG E\ RU UHIHUUH G MR W HLU/H Q @ WWLRH WRKEHX H AWM IGQNR UNVVOORK W KSHIQH/ @ &N RW DRNQ. @ H K Q OW K
WKH SD\PHQW RI DOO 2EOLJDWLRQV KHUHXQGHW@WG WKH UHVLIJQDWLRQ RU UHSODFHPHQW RI WKH

$IJHQW LQ ,QGLYLG¥DIDQ&BHEDEDAN<RIUNBEKRYLD %D @GN VRFWDRQRQ DQ G IW&HD W KW P HN P INYIH C
OHWWHUV RI FUHGLW IRU WKH DFFRXQW RI DFFHSW GHSRVLWYVY IURP DFTXLUH HTXLWQ G&WHWHNM
EXVLQHVV ZLWK WKH &RPSD G\ DQICD MY EXNE WIKRLOQ KL % DHEDOVE R B @ 1D QM RRAMHEKBIH Q RW 8 KiH QBNVQIRIGRY
%DQN 1DWYRBDIWLRQ ZHUH QRMHQKMHKRBEKNRAGWD WIQRDZLWKRXW @RMW LFHOWR B BNFRRZ\OHGW HR W W B W
%DQN 2KH %DQN<RIUNHIIMRKRYLD %D @GV VRFWDRQBQ R US$ IMICHIDUN B Y VISBIF WHLFHL Y H L QIR UP D W & RIQO U BIWIHW/
LQFOXGLQJ LQIRUPDWLRQ WKDW PD\ EH VXEMHFW WR FRQILGHQWLDOLW\ REOLJDWSRIWL QVKHY B\ €
$IJHQW QRU WKH $SHRARMH QMDD EQ XQGHU DQ\ REOLJDWLRQWR BSHWRYHBWM WRF KW\Q I RIOHD /DHIBRNSKRMFR N K)
:DFKRYLD %D@WVRFWDRQRQ VKDOO KDYH WKH VIDJRH KR B QWYY DIVQIEQ S RAMKUAVU XB GRIN BVKE \P D\ H [ HILI FHLOME
6\QGLFHIMIRD RU WKH 'RAXPW QDD WESBQLFDEOH DQG WKH WHUPYV 3% DDHH BQG N YRILNNZIDAIQREYOLOSE # HD!
$VVRFLDWLRQ LQ LWV LQGLYLGXDO FDSDFLW\

6 X FFHMAMFAKBIJHQW PR\G DW WKH UHTXHVW RI WKH &RPSDQ\ VR ORQJ DV QR 'HIDXOW RU (YI
%DQNV VKD BOHQMWVX SR @R VEDRMTWR W K BHHG BVQUINV L, U @AKBHMEHID W KWK H &RPSDQ\ VKDOO DSSRLQW IUR
WKH %DQNV XQOHVV DQ (YHQW RI 'HIDXOW WKHQ H[LVWV LQ ZKLFK FDVH WKH ODMRULW\ % DIQRWLY K
RI WKH UH VL JSJD\VE MR QNRMMWHKDI DSSRLQW DIWHU FRQVXOWLQJIVXIFWK VW RN B DIQQW DORP VDRI @R RSKOHQ % [
DSSRLQWPHQW DV VXFFHAXFRUVXFH & WVIRWUBIXHOGW W KDOO VXFFHHG WR HIHDWKHQGLWKWY SRZHUV DQ



WHUP 3$JHQW' VKDOO PHDQ VXFK \$d FARMOTS & RLDIHROMND W Q S RYDKID W BAKBUED I HWWM EDUPQ 9 IDMGMIBIHAQ.D Q D W L
KHUHX@GHQWVYWKH SURBYMYLLRAM R IDWEL&HFWLRQV DQG VKDOO LQXUH WR LWV EHQH I LS HDYW
XQGHBIWKEHPHQW ,I QR VXFFHVVRU DJH®WH @ IVVED FFKIIS \G B & 1D SER EQ VLK 1$Q ME@ITR W O PIR RU QUHY LI
UHVLIJQDWLRQ VKDOO QHY H UNMAMIOHY B QVK WK X% B Q NEH ¥ R B B GUSHHOW RUPU Bl R Q GRH UNKQNEGLOWNK XIFVE RVP IBENEGN
ODMRULW\ %DQNV DSSRLQW D VXFFHVVRU DJHQW DV SURYLGHG IRU DERYH

:LWKKROBLQJ 7

D ,| DQ\ %DQN FODLPV H[HPSWLRQ IURP ZLWKKROGLQJ WDJ[ :XQ &HU Q&N V WHIG % VPNV 4 M ONDI
SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUVY DOO RU SDUW RI WKHS$2JHEH®W RV WRKH FH UFKID & |

LV QR ORQJHU WKH EHQHILFLDO RZQHU RI 27ROWXMHWH RARVQRI RIKWHX & R PESHBUP WL B RHFFOUPRIKENNRUARK 19
%(1 DV QR ORQJHU YDOLG

E 6XEMHFW WR WK JIJWHFPHHR HRQIWDQ R BoW RINVFODLPLQJ HIHPSWLRQ IURP 8QLWHE G Z6 WEMW
VHOOV DVVLJIJQV JUDQWYV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUVY DOO RU SDUW RI '
IRU FRPSO\LQJ ZLWK WKH ZLWKKROGLQJ WD[ UHTXLUHPHQWY LPSRVHG E\ WKH &RGH

F .l WKH ,56 RU DQ\ BWWHKR UVRWVHRQAKAWMQAWHG 6WDWHVY RU D Q3 JRVYKHGE LIEXQR WG B RS RQ(
DPRXQWV SDLG WR RU IRU WKH DFFRXQW RI DQ\ %DQN EHFDXVH WKH DSSURSULDWH IRUP 3DNQ
RI D FKDQJH LQ FLUFXPVWDQFHV ZKLFK UHQG H UHHRNWKH HR[BI R B W IDROQ  RUNRKPH D)L WHK K R AD@H W FINKIZp@\QI
DPRXQWV SDLG GLUHFWEHRW DYCOLDHRW®WKHUZLVH LQFOXGLQJ SHQDOWLHY DQG LQWHUHVW
SD\DEOHJHRWKHMGHU WKLV VXEVHFWLRQ WRJHWEWW RUYKARREEFRNVIWDWDRG R [ SHIQH B\D QLN ® B €
WKH SD\PHQW RI DOO 2EOLJDWLRQV DQGJWRMW UHVLIJQDWLRQ RU UHSODFHPHQW RI WKH

$57,&/( ;
0,6&(//$1(286

$PHQGPHQWVYBIQE®R DPHQGPHQW RU ZDLYH®JEHBPMGWRRUW \DLRQRRMKWKLARDQ 'RFXPHQW DQG
E\ WKH &RPSDQ\ WKHUHHAWR P H \WKDIHOV E HVIKH VDPH VKDOO EH LQ ZULWEBEQH DM G W LWRH & EL WM(HQ DM RX
DQG WKH &RPSDQ\ DQG 38N QRZ MG MK HEQ WRN VXFK ZDHFAMUL D ® CRQLVG QWK I/ KBEI6 LEHFHIQVWDQFH [
JLYIB®YLGHG KREBIWHQR



VXFK ZDDFHQGPHQW RU FRQVHQW VKDOO XQOHVV LQ ZULUWE®QHG QMU BEMN® EX QHEGINNR PERIKOD RE
D LQFUHDVH RU H[WHQG WKH &RPPLWPHQW RI DQ\ %DQN RU UHLQVWDWH DQ\ &RPPLWPH

E SRVWSRQH RU GHODNDEHBRB®YW RUUHIERWKHW /RDQ 'RFXPHQW IRU DQ\ SD\PHQW RI SU
GXH WR WKH %DQNV RU DQ\ RI WKHP KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW

F UHGXFH WKH SULQFLSDO RI RU WKH UDWH RI LQWHUHVW VSHFLILHG KHUHLQ RQ DQ\ /F
RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW

G FKDQJH WKH SHUFHQWDJH RI WKH &RPPLWPHQWY RU RI WKH DJJUHJDWH XQSDLG SULQ
DFWLRQ KHUHXQGHU RU

H DPHQG WKLV 6HFWLRQ RU 6HFWLRQ RU DQ\ SURYLVLRQ KHUHLQ SURYLGLQJ IRU FI

DQSRYLGHG IWKWWHIU QR DPHQGPHQW ZDLYHU RU FRQVH®M @WDLOOD & GDWVR QL @ B ULKH QD MR GL
FDVH PDVHEFHW BMKH ULJKWSJ RQWG X QSEHG! RPKMYW RU DQ\ RWKHU /RDQ 'REFXPHQW DQG LL WKH )HH
WKHUHXQGHU ZDLYHG LQ D ZULWLQJ H[HFXWHG E\ WKH SDUWLHV WKHUHWR

I1RWLFHV

D $00 QRWLFHV UHTXHVWY DQG RWKHU FRPPXQLFDWLRQV VKDOO EH LQ ZULWLQJ LQFOXG
SURYLGHG WKDW DQ\ PDWWHU WUDQVPLWWHG E\ IDFVLPLOH L VKDOO EH LPPHGLBKMHEBEX\OHR Q GL L
VKDOO EH IROORZHG SURPSWO\ E\ GHOLYHU\ RI D KDUG FRS\ RULJLQDO WKHUHRI DQG PBE®HG?>

RDVY GLUHFWHG WR SWKIQWRWRDQXRURWKKHU DGGUHVY DV VKDOO EH GHVLIJQDWHG E\ VXFK ¢
RWKHU BWUWXFK RWKHU DGGUHVYV DV VKDOO EH GHVLIJQDWHG BIWQXWK SDUW\ LQ D ZULWWHQ QR

E $00 VXFK QRWLFHV UHTXHVWY DQG FRPPXQLFDWLRRV MXBIGCTRAKHHQZW H Q GBHQAMWWMKHE &\l
GHOLWRYWWUDQVPLWWHG LQ OHJLEOH IRURB\LIDFVLOHGH »PF@ MKH UIHWSH®BWYYEBVY 'D\ DIWHU
GHOLYHUHG XSRQ GHOLYHU\ H[WFWEROWK D RUQ,R W KBEHWHFWEEQ WFWRIBIQO®A UHFHLYHG E\ WKH

F $Q\ DJUHHPHQWQRN WBE WKH %DQNV KHUHLQ WR UHFHLYH FHUWDLQ QRWLFHV E\ WHOHSK
&RPSDIKWIHQW DQG WKH %DQNV VKDOO EH HQWLWOHG WR UHO\ RQ WKH DXWKRULW\ RI DQ\ 3HU



3HUVRQ DXWKRUL]JHG E\ WKH &RPSDQ\ WR JLYH VXFK QRWLF H DH)@BW DENGH QW HI B\OW @ /. XDLA 6 @FRH
&RPSDQ\ RU RWKHU 3HUVRQ RQ DFFRXQW RJHOW REWMLRD WDQNQ RY WHRML DUDANH D SERIQWGHE & L\W B ® |
&RPSDQ\ WR UHSD\ WKH IHRDAHGVIKD OQ\QFRDN EH WR DQ\ $1]WGI\G VD E6G MK H DADXNWH ER WKIFHLYH ZUL
IDFVLPLOH QRWLFH B UHW MHDUHEF MWIKHVYED QMK/HR T D FRQILUPDWLRQ ZKLFKSNHOW ¥R GLW R H HoDIOMWK
WHOHSKRQLF RU IDFVLPLOH QRWLFH

I1MLYHU &XPXODWLYIHRSIBRPBEUHVWR H[HUFLVH DQG QR GHABQWLRUHDKU PAY QQJ HXY MKIK & 31
KHUHXQ&BOO RSHUDWH DV D ZDLYHU WKHUHRI QRU VKDOSRZGWVRIQ BIH RULOESDH WHNO XQIBWRL 8 H HRA OL
RU WKH H[HUFLVH RI DOQSRXHKHB W SIKW L OHPH G\

&RVWYV DQG7KIIS R®RWPHWQ\ VKDOO

D SD\ RU UUPBDXWYHWKKB ILYH %XVLQHVV 'D\V DIWHU GHPDQG IR Us DHOODWUIH® ¥R QR E® W IER
GHYHORSPHQW SUHSDUDWLRQ $QHBRWHDRWLRQGDW & H- CRROVQ. QR FRIPWRIWY DQG DQ\ RWKHU GRFXPH!
FORVLQJ RFFXUV DQG WKH DGPLQLVWUDWLRQ RI DQG DQ\ DPHQGPHQW VXSSOHPI$QWH HH QWL
/RDQ 'RFXPHQW DQG DQ\ VXFK RWKHU SRWRRIPW & R VQREOGERUIALIME HRHVBEHFEW WKHUHWR DQG

E SD\ RU UKURMEXNS WRMKIHUY DQG HDFK %DQN ZLWKLQ ILYH %XVLQHVV 'D\V DIW HUWGHRRDY
&RVWY LQFXUUHG E\ WKHP LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW DWV$HB B WRIEQMQRRIUB 8P F
'RFXPHQW GXULQJ WKH H[LVWHQFH RI DQ (YHQW RI 'HIDXOW RU DIWHU DFFHOHUDWLRQ RI WKH
DQG LQFOXGLQJ LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ RU DSSHOODWH SURFHHGLQJ

,QGHP.@XHMAKHU RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUH E$ IHOHVFRHO/XW A B V\BHE
%DQN DQG HDFK RILMHWYHEBHAPMWRHWIHPSOR\HHY FRXQVHOQ®HPQW VHIEBHIDANOME ¥ Q H RWP LBQ D BWD L+
OLDELOLWLHY REOLJDWLRQV ORVVHV GDPDJHMVSHJIBBQN.HY DIQFONG RQE X WNHRINPGI W W H VK@ M/ \VFR U
ZKDWVRHYHU ZKLFK PD\ DW DQ\ WLPH LQFOXGLQJ DW DQ\ WLPH IROORZLQJ UHSBIPIQQWRRI WHKS-O DRF>
%DQN UHVXOW IURP DQ DFWLRQ VXLW SURFHHGLQJ RU FODLP DVVHUWHG DJDLQVW DQ\ VXFK ,QGF
UHODWLQJ WR RUSDUHWPGRID WXRW RDQVIGRFXPHQW FRQWHPSODWHG E\ RU UHIHURJHG Q¥ D KWUR QQW RN H\
VXFK 3HUVRQ XQGHU RU LQ FRQQHFWLRQ ZLWK DQ\ RI WKH IRUHJRLQJ LQFOXGLQJ ZLWK UHVSHFW
SURFHHGLQJ UHODWHGS$WRHRIP HDQW VR Q WKXW RD QWKRY WKH XVH RI WKH SURFHHGVY WKHUHRI ZKHWK



FROOHFWXRBEPQLILHG /SRELOHELKWEPWHWKH &RPSDQ\ VKDOO QRW EH OLDEOH WR DQ\ ,QGHPQLILF
UHVXOWLQJ IURP VXFKY/, QGRN\Q DIHHBLIHQFR@®IU ZLOOIXO PLVFRQGXFW ,Q WKH HYHQW WKLV LQGHPC
FRQVHTXHQFH UHIHUUHG WR KHUHLQ LW VKDOO EH R®S3ROA HCEERIH UM FLISKV | R D Q RAJWHH) W | SMIUHP IPVD W |
VXLW RU SURFHHGULEXWWRBHWEHBQLILHG 3HUVRQ VKDOO LI D FODLP LQ UHVSHFWRWEKINUMHERH &R RS
WKHSBRLGHGOW DQ\ IDLOXUH WR SURYLGH VXFK QRWLFH VKDOO QRW H[FXVH WKH &RPSDQ\ IURP LW
KDYH PDWHULDOO\ SUHMS RV EWERGKHS RRP YKQJO KDYH WKH ULJKW DW LWV H[EBHIQMHIGW & RFPRSOWQU RO W
SURPSW QRWLFH WR WKH ,QGHPQLILHG 3HUVRQ H[SUHMWE®L QJ UMM ®E QIR DW I K & HMR KIH) G H PEQQW K DEDG
UHFRJQL]JHG FRXQVHO VHEXAWH BDEARYPE GRPBWQVIDFWRU\ WR WKH ,QGHPQLILHG 3HUVRQ ,Q VXFK
DQ\ DQG DOO PDWHULDO GHYHORSPHQWY LQ VXFK 'LVSXWH DQG WKH &RPSDQ\ VKDOO QRW DJUHH W
,QGHPQLILHG 3HUVRQ VXFK FRQVHQW QRW WR EH XQUHDVRQDEO\ ZLWKKHOG 1RWZLWKVW D QGERQJI
ILGBHHJIDO GHIHQVHY DYDLODEOH WR LW UHODWLQJ WR WKH 'LVSXWH ZKLFK FRQIOLFW ZLWK WKRVH
VHOHFW VHSDUDWH FRXQVHO DWR DKM HSHOXFHKRO HUBID &RIRBQPHY DQG RWKHUZLVH SDUWLFLSDWH
3HUVRQ 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ QR 'LVSXWH VXEW SEWRMRFRE@ VY G\B U Q RWND B/HS ENID B @ GEH
KRZHYWKDW DQ\ ,QGHPQLILHG 3HUVRQ PD\ VHWW ® H RQV N & K L'IL VIS XW/KIH ZR. BVUKNREX WtES WNKSHX RN FNBLCREDUTRD (A
$ILOLDWHV ZKLFK EHFRPHV DQ ,QGHPQLILHG 3HUVRQ XQGHU WKLV 6HFWLRQ RU WKH UHODWLR
Rl VXFK 3HUVRQV LV EHLQJ RU IRUHVHHDEO\ ZLOO EH PDWHULDOO\ LPSDLUHG DV D UHVXOW RI WKI
FULPLQDO ZURQJGRLQJ RU F WKH &RPSDQ\ LV GLVSXWLQJ LWV REOLJDWLRQ WR LQGHPQLI\ XQGHL

GD\V RI LWV UHFHLSW RI ZULWWHQ QRWLFH RI VXFK SURSRVHG VHWWOHPHQWI LLGRL PO\GHP QRULBI G\ 3l
FRQVHTXHQWLDO GDPDJHV LQ FRQQH FS URG! RZHKGIKD LI W~ HIPFMD ML W Q HW KUY OBDHVE MG RMOR VW B IOWO VXUYLYH €
Rl WKH &RPPLWPHQWYV

3D\PHGWNVNGFRWEKH H[WHQW WKDW WKH &R B3 BQWPRW MAK B $% B PR\RWR W RHVKEQNV H[HIU OLYG
SD\PHQW RU WKH SURFRI®Y\RS VXWKWKHVYHRRI DUH VXEVHTXHQWO\ LQYDOLGDWHG GHFODUHG WR EFt
VHWWOHPHQW H@WHUM KW YWRKEGIEMN LQ LWV GLVFUHWLRQ WR EHQUHASQ QG AMR ROWALWKNV B &\ UHFRIQ
WKHQ D WR WKH H[WHQW RI VXFK UHFRYHU\ WKH REOLJDWLRQ RU SDUW WKHUHRI IRIE MI IDYDIO O XLRKY
QRW EHHQ PDGH RDG/RQRKNVRIFF RUUHG DQG E HDFK % DIQQW M3 R Q DGOHP DI HMAW SERSDDWR WHKBIUH R
UHFRYHUHG IURP RIHQWSDLG E\ WKH



6XFFHVYRVUNMIQRIE SURYLVISROMHPHQKMLYKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQH
DVVLIQV H[FHSW WKDW WKH &RPSDQ\ PD\ QRW DVVLJQ R WHDHQWH DL V&R K WL W K HU SHKHRMN RDJQ FAEMDR @
QR %DQN VKDOO DVVLJQ DQ\ RI LWV ULJKWV RU REOLJDWLRQV KHUHXQGHU H[FHSW LQ DFFRUGDQFF

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF

D $Q\ %DQNZRIMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLP H\$ RVQKAH UZ WIKITKQ F®:
QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GHOD\HG DW 3§V MWIQPHH BV 8 URY IDRHG GV IOBW DAVRH 2W R $B\R B §
VKDOO EH UHTXLUHG LQ FRQQHFWLRQ ZLWK DQ\ D \SWL\ILQIRHHGWES/IKQDEA TN BCHRII DWWKLFRKGAEY (DINQEDBIDNF R/ B (
UDWDEOH SDUW RI DOO RI WKH /RDQV WKH &RPPLWPHQW D QL3 WKRLRWKXR DREKQYW BQG REOLJ
WKH &RPSD@UBQW WHBHFRYVIEOW KWEBDWHWKH &RPISION PQGPRIQMVLQXH WR GHDO VROHO\ DQG G
WKH LQWHUHVW $WR/ IDMHH XHGVW®R DQZULWWHQ QRWLFH RI VXFK DVVLIQPHQW WRJHWKHU ZLWK
$VVLIJQHH VKDOO KDYH EHHQ J$YHH@WWER W X FIK&% B BN BER BLAAHK WX $KV % DEHNHDVK® OWWKDYH GHOLYF
$IHQWVIVQJ QP HKFWHBOQW® QFH L (I KUK HSWRUR RR BEWHBRERFG LLL WKH BVVLIQRU % DG BHRE BV S WREF
LQ WKH DPRXGWE YRIGHK®W LQ WKH FDVH RI D WUDQVIHU XQGHU 6HFWLRQ WKH DVVLJQRU %D

E JURP DQG DIWHSIWEW GBRWHIMWKDWKMKERPSDQ\ DQG WKH DVV BYYR UQR BRFW MBQEMNQ EW KIOL
FROQVHQWHSIWRWEDWEH\ WKH &RPSDQ\ LI UHTXLUHG DQG SD\PHGWVRU @HH \DERY H XUHI H U HKH
WKH HIWHQW WKDW ULJKWV DQG REOLJDWLRQV KWH X Q I HXZR-IBQWD B)HF i Q \DKVD/Q @ QK-DGY MY RV K W (S XKW
WKH /RDQ 'RFXPHQWYV DQG LL WKH DVVLJQRU %DQN VKDOO WR WKH H[WHQW WKDW ULJKWYV D
SXUVXDQWVWRIPRFKFWHBOM® QFH UHOLQTXLVK LWV ULJKWV DQG EH UHOHDVHG IURP LWV REOLJD

F : LWKLQ ILYH %XVLQHVV 'D\V DIVGHU QW WK B RHLBWK BV QR H DI HEF BIESGV®DG KW ID® G SD\PHQV
DQG SURYLGHBQOWKD WGWMKKH &RPSDQ\ FRQVHQW WR VXFK DVVLJQPHQW LQ DFFRUGDQFH ZLWK V
H[HFXWH DQG GHOQW HIUR WHNWVIRIMD MHKWYIL WNKHH ZDV QRW SUH Y L&D PH QoD Q DN QG GLH WV WK IDW VLI QR L
LOQOWHUHYW HBPWMIQMY VXFK DVVLIJQRU %DQN VKDOO S$RRSW QR B DUHW XOU DORYRY & MBIWREOH SOAR'Q WHEDF !
LWV SURFHVVLQJ I|H I$\6\DL\POIRMAG W EmSWD G\FHUH MAKHYW VKDOO EH GHHPHG WR EH DPHQGHG WR WKH
DGGLWLRBQVRUQHM DQG WKH UHVXOWLQJ DGMXVWPHEW &R WAL & R DR\ VA B/TY WIHLL MORD B DUFRIHGLXHE I
WKH DVVLJSR QVDROVRN



G $Q\ %DQNZRMMK WKH ZULWWHQ FRQVHQW RI WKH &RPSDQ\ DW DOO WLPHV RWKHU WKDQ G
XQUHDVRQDEO\ ZLWKKHOG DW D Q\$WVPH MHBO/MDY RLBMUEMWR E LFSFDWH. QO LUQ G HVWYV LQ DQ\ /RDQV
LQWHUHVWYV RFRULDWQ®D VQ R B WHXINE HU DQG XQGHU WKH RWKHU /W E QWR EX RAHKGHVR/URSELORY DIDGAHIER GH/E
$JUHHPHQW VKDOO UHPDLQ XQFKDQJHG LL WKH RULJLQDWLQJ %DQN VKDOO UHPDLQ ARIGBD®A
FRQWLQXH WR GHDO VROHO\ DQG GLUHFWO\ ZLWK WKH RUW 1 KW W DG YRR MIMA FREYWF /@ B GV I
'REXPHQWY LY QR %DQN VKDOO WUDQVIHU RU JUDQW DQ\ SDUWLFLSDWLQJ LQWHUHVW XQGHU
UHVSHFWIJWRHRHQW RU DQ\ RWKHU /RDQ 'RFXPHQW H[FHSW WR WKH H[WHQW VXFK DPHQGPHQW
LQ WKH ILUVW SURYLVR WR 6HFWLRQ DQG Y ZLWK UHVSHFW WR WKH VDOHVRFBQWUMQW LM
UHTXLUHG DQG \ WKH 3DUWLBVIYDRQYHBH HE YRMW FOHV B R (DL EXFHK SDUWLFLSDWLR QS$JW K H FBIDQW
Rl WKH RWKHU /RDQ 'RFXPHQWV DQG DOO DPRXQWYV SD\DEOH E\ WKH &RPSDQ\ KHUHXQGHU VKD

H (DFK %DQN DJUHHV WR WDNH QRUPDO DQG UHDVRQDEOH SUHFDXWLRQV DQG H[HUFLVF
RU 3VHFUHW’  E\ WKH &RPSDQ\ DQG SURYLGHG RAR ESWHENWR € & R PIS RQ\BXE WIEHIEBRLA W L SOUBHFUP WG WA
RWKHU /RDQ 'RFXPHQW D Q G ILFOLLVD MHHLY WK IXARQ G VRIPLWYWH VXFK LQIRUPDWLRQ H[F H S$M LFOQ MV
WKH FDVH PD\ EH DQG WKHLU UHVSHFWLYH UHSUHVHQWDWLYHV RU XVH D@YWKIFRHOWRD®@ G WLRF
‘REXPHQWY H[FHSW WR WKH H[WHQW VXFK LQIRUPDWLRQ L ZDV RU EHFRPHV JHQHUDOO\ DYDL
DYDLODEOH RQ D QRQ FRQILGHQWLDO EDVISWRYR B HGVR KD WHVKWK F/R YWKTHO LW KR RPBBPQE E\ D F
WR WKISBOOLGMH G KWEBWHDQ\ %DQN PD\ GLVFORVH VXFK LQIRUPDWLRQ $ DW WK H SUKFWTKKRIWY IV R W
%DQN LV VXEMHFW RU LQ FRQQHFWLRQ ZLWK DQ H[DPLQDWLRQ RI VXFK % D Q SIRE\L GMBKEDAX RKX B K Wot
SURPSWO\ QRWLI\ WKH &RPSDQ\ RI DQ\ VXFK VXESRHQD RU SURFHVV XQOHVV LW LV OHJIBIQSH B\
REWDLQLQJ D VXLWDEOH RUGHU SURWHFWLQJ WKH FRQILGHQWLDOLW\ RI VXFK LQIRUPDWLRQ
/IDZ ' WR WKH H[WHQW UHDVRQDEO\ UHTXLUHG LQ FRQ GHF\@WR @ QL WD QK \RG Ll WE BID W HE-HF SRINERG
WKDW VXFK %DQN ZLOO SURPSWO\ QRWLI\ WKH &RP $RQW R | DDAQ W\KXHF[EREDSVIACWRR/ RERY D DG X WHK LLMAD
FRQILGHQWLDOLW\ RI VXFK LQIRUPDWLRQ ( WR WKH H[WHQW UHDVRQDEO\ UHTXLUHG LQ FRQC
VXFK %DIQNIHSHQGHQW DXGLWRUV DQG RW K HUI LSILADIW W VR IR QXORK DEDYQ N R VDR) B 94 DBR WRALSD QY
H[LVWV QR (YHQW RI 'HIDXOW ZLWK WK I$RZW H\W W HQOF RSQNRHAILS MCH WICEM R INEBE@A LRHHY LQ ZULWL
LQIRUPDWLRQ FRQILGHQWLDO WR WKH VDPH H[WHQW UHTXLUHG RI WKH %DQNV KHUHXQGHU



[ 1IRWZLWKVWDQGLQJ D®J RMHPHID WU R Y IMKLFRQN L DRD QMDD RN WEH DAR DSDQVLPH FUHDWH D
DQ\ SRUWLRQ RI LWV ULJKVSYUHHEPHILD W QD3 GOMMGH UHRWWH LKH W& LEA LW L LQ IDYRU RI DQ\$ IRG KMKIHO)

8 67TUHDVXU\ 5HIXODWLRQ &)5 t DQG VXFK )HGHUDO 5HVHUYH %DQN PD\ HQIRUFH VXFKDg(
LL WR DQ\ GLUHFW RU LQGLUHFW FRXQWHUSDUWLHYV LQ FUHGLW GHULYDWLYH WUDQVDFWLRQ)\
DQ\ VXFK %DQN IRU SXUSRVHV RI WKLV VXEVHFWLRQ I WKH &RPSDQ\ VKDOO H[HFXWH DQG

6HW RI1J]Q DGGLWLRQ WR DQ\ ULJKWV DQG UHRHG)L HYVHRIWVKIH' IDEOW SHIRYWEFHE ERKOBDQN LV
WLPH ZLWKRXW SULRU ORW IVEH KV R RWKIH- & ERHS MQ\ZDLYHG E\ WKH &RPSDVR WHRWEKBSIK@\OMHYWD Q[GVE Q!
VSHFLDO WLPH RU GHPDQG SURYLYVDR®@DRWKHU QQ GH bW HIS@\ NAXNRB M<THING VERPRIURIRIQ WEH FUHGLW R
DQ\ DQG DOO 2EOLJDWLRQV RZLQJ WR VXFK %DQN QRZ RBJIKHWHBUNWHXFHK [ \DWINQV K D O @HKEINHHR BB \R
/IRDQ 'RFXPHQW DQG DOWKRXJK VXFK 2EOLJDWLRQV PD\ EH FRQWLQJHQW RU XQPDWXUHG ,Q WKH H
PDLQWDLQHG E\ WKH &RPSDQ\ ZLWK DQ\ %DQN W KV VHHFWERIHHRAE Q& FFEPW WRIDQ RIL VKU H H V SSHFR\P SWR
$JHQW DIWHU DQ@QQXPIS YOIW RWLRQ PRGIH BGV XREBNMHMNKH IDLOXUH WR JHFW WXAK YCCRON IGHBWY R DS K}

IRWLILFPWEHQHRI /HQGLQJ 2(DLFKH % D@WF VISDE Q VO RW LAV MKIHQJ RI DQ\ FKDQJHV LQ WKH DGGL
GLUHFWHG RI DGGUHMVYAN RRI BO\PHQGLOQ\VWUXFWLRQV LQ UHVSHFW RI DOO SD\PHQWV WR EH BDHK
VKDOO UHDVRQDEO\ UHTXHVW

&RXQWHUSONWWWHPHQW PD\ EH HIHFXWHG LQ DQ\ QXPEHU Rl VHSDUDWH FRXQWHUSDUWYV H
VDLG FRXQWHUSDUWY WDNHQ WRJHWKHU VKDOO EH GHHPHG WR FRQVWLWXWH EXW RQH DQG WKH V

6HYHUDFKMLIWAOHJIDOLW\ RU XQHQIRU F HD B HMPWMQR RQ\DRY DM B RPRIQWKRY DIUHHPHQMFW
LPSDLU WKH OHJDOLW\ RU HQIRUFHD E LSIWHHR H Y WHRUHPOL QQQW S ¥ RN QWL RQ VD RU MMKRWQW UHTXLUHG

1R 7BLIDUWLHV BKIGHIHWMABQW LV PDGH DQG HQWHUHG LQWR IRU WKH WRKOHY%SOISRMIGVRVBIEREQ
5HODWHG 3HUVRQV DQG WKHLU SHUPLWWHG VXFFHVVRUV DQG DVVLJQV DQG QR RWKHU 3HUVRQ V
FODLP LQ FRQQHFWIRHP ZQWKR WRDY Rl WKH RWKHU /RDQ 'RFXPHQWYV

*RYHUQLQJ /DZ DQG -XULVGLFWLRQ
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(OWSIMHPH@WISMUHHPHQW WRJHWKHU ZLWK WKH RWKHU /RDQ 'REXPHQWY HPERGLHW KHKY DO
DOQGHKAW DQG VXSHUVHGHV DOO SULRU RU FRQWHPSRUDQHRXV DJUHHPHQWY DQG XQGHUVWDQGL
(DFK /RDQ 'RFXPHQW ZDV GUDIWHG ZLWK WKH MRLQW SDUWLFLSDWLRQ RI WKH UHVSHFBRXW HJ B B/KWN U
DFFRUGDQFH ZLWK WKH IDLU PHDQLQJ WKHUHRI



$57,&/( ;,
7(50,1%7,21 2)(;,67,1* &5(',%*5((0(17

7KH &RPSWRMN %DQRYHDAOWGDNKHH WKDW XSRQ L WKS$JHHHPHWLR E \DIQIEF & HRO LW KW \SPIUWK HY KHUHW
DIRUHPHQWLRQHG SDUWLHV RI WK6HFRQE QWL QYRS B H WHPE IQOW "V IDW  ERHBWE! HIBOR HQ WY K ® RAVEFEY VD R &0
WKH &RPWBE\OHQGHUYV SDUWLHVY WKHUHWR DQG %DQN 2QI$JU$ HPY @\8 P L ¥ K\DVD ODEH. Vit ®X FIQGY W\R K] Hi L
WKH GDWH LPPHGLDWHO\ SUHF$BLHQHPNIM RORYLWY [BMAH RQ WK HODWHG |HH V$S D HHPGH) W XWRXO @ E HA
WKHHEWLYH GDWH Rl WKH WHUPLQDWLRQ RI VXFK DJUHHPHQW ZBUFK DWW VKDOO EH FRQFXUUHQV



,1:,71(66:+(5(2) WKH SDUWLHV KHU$HIW R HKFEDHYIWF YRV EKE GVWKAWH[HFXWHG DQG GHOL YHRUHHG/ D VWRIHW |
\HDU ILUVW DERYH ZULWWHQ

' (/8;( &5325%$7,21

%\

7LWOH

%1. 21( 1$ ODLQLEH2&KLFDJR
LQGLYLGXBOBQWQG DV

%\

7LWOH

T+( 9%1. 2) 1(: <25.
LQGLYLGXDOO\ DGGAHIMWE\QGLFDWLRQ

%\

7LWOH

D $&+29,% %1. $7,21$/ $662&,$7,21
DV WKH 'RFXPHIMWDWLRQ

%\

7LWOH

6,x1$785( F*( 72 '$< 592/9,1* &(',7$*5((0(17 '$7(' $8*867



8 6 $% 1$7,21%/ $662&,$7,21

%\

7LWOH

7+( 1257+(51 75867 &03$1<

%\

7LWOH

D (/16 )$5%2 %1. 17,218/ $662&,$7,21

%\
7LWOH

%\

7LWOH

6,*1$785( F*( 72 '$< 592/9,1* &(' ,7$*5((0(17 '$7(" $8*867



$11(; ,
35,&,1* *5,"
,QWHUHVW 5DWHV ZLOO WHREIMMMR® RW WKW KHUP SVIKG\ %6 D V i SO A DREOQN BB G, 96VE HUDPALI) 15G XX WK H

'D\ 5HY R O YGLIWE U
BULFLQJ *ULG

/IHYHO , /IHYHO ,, /HYHO ,,, /HYHO ,9 /IHYHQO

SHIHQFH 5DWLQJ $ R® $ R $ RU %%% RDOD % %% DQG YORYHR

YDFLOLW\ )HH

/,%2 5BWSOLFDEIOH 0DU

%DVH $®IOH FDEIOH 0D U

$SSOLFDEOH 8WLOL]DWLRQ )HH 5DWH

YRU WKH SXUSRVHV RI WKLV 6FKHGXOH WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJ
S/HYHO , 6WDWXV’~ H[LVWV DW DQ\ G WRRG 5R W HQGEW EFRDWM H VS R 1P BIREPIAVD CRY PRIV EHW W H U

3/HYHO ,, 6WDWXV  H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPRRGBIDKDBE/Q @ BWE R MABKHLL L
&RPSDQGIFDWLRRWLEHWWHU

3/HYHO ,,, 6WDWXV" H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KD YRRBWDWDOR W
EHWUMKH &RY? SDRDW LR IRWEHWWHU

S/HYHOBWIDWXV  H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KDV QRW T XD OL DIRR®G
5DWLQJ LV % ROWRH ERWIDHDWLQJ LV %% % RU EHWWHU

S/IHYSHGWDWXV™ H[ILVWV DW DQ\ GDWH LI RQ VXFK GDWH WKH &RPSDQ\ KDV QRW GWDWIXIVHG IRU

S30RRG\$SDWLQJI” PHDQV DW DQ\ WLPHV WKYH VY VR U J6 HNUWX G FEAD R MG\ WK SHHPMYWHR LR K HX QR PFX Q'
VHEXULWLHV ZLWKRXW WKLUG SDUW\ FUHGLW HQKDQFHPHQW

$11¢(; ,



35DWLQJ" PHDW ¥DOWRRG)SOW 6 BJ

36 35DWLQJ" PHDQV DW DQ\ WLPH WKH WDSMWQLIQLIVE/EXHGL EHRGHWIDRBE B I2\GE RQERBRMRID QLHM FWQ E L WK
WR WKH &RPBDRDORY XQVHFXUHG ORQJ WHUP GHEW VHFXULWLHV ZLWKRXW WKLUG SDUW\ FUHGLW HQ

3S6WDWXV™ PHDQV /HYHO , 6WDWXV /HYH®W,DWKDY\RAW/MWMWKRO ,,, 6WDWXV /HYHO ,9

TKHSSOLFDEIOHVGBKMHLFDEOH )DFLEASOLAHIHHEOR @WIKAHLIDWLRQ )HH 5DWH VKDOO EH GHWHUPLQHG
&RPSDQEWDWXV DV GHWHUPLQHG MRP BBWMWXH QI AXKIK HRWSIRRG\Y VIBUWQUWILWIDGL B QVZ R/ KOHH YIDOW. ®
UDWLQJ DW WKH PLGSRHUH ZNVOQRDBIS®SRLQW WKH KLIJKHU R KW KR MEZIRVLHARWY R@ HGER\DETHWUHD MR IUQW\K H
6FKHGXOH ULMAWKDW MXHIFORVH RI EXVLQHVYV RQ VXFK GDWHS5DWLRH R BBIDIQE SBRHAKIHG R W \KKDDYGHO E R S\

$11(; ,
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86 %$1.7.81$5662&7$21
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7+( 12B+(5175867&2081<
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D 6XEVLGLDULHYV

"HOX[H )LQDQFLDO 6HUYLFHV ,QF
'"HVLJQHU &KHFNV ,QF
"LUHFW &KHFNV 8QOLPLWHG //&
"/; &KHFN 3ULQWHUV ,QF
'"/; &KHFN[DV ,QF

'"HOX[H )LOQDQFEZB[@®HWBYLFHV
3DSHU 3D\PHQW 6HUYLFHV //&
30DLG ORRQ ,QF
336 +tROGLQJ &RFSDQ\
336 6HUYLFHV ,QF
336 6HUYLFHV ,QF

E ODWHULDO (TXLW\ ,QYHVWPHQWYV
‘"HOX[H OH[LFDQD 6 $ GH & 9

6&+('8/(6

012
$/2
&22

012

012

012
012
012
012
012

OH[LFR?2
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1RQH
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6&+('8/(
2))6+25($1' '20(67,8& /(1',1* 2)),&(6B''5(66(6 )25 127,&(6
"(/8;( &25325%,21
$GGUHVV IRU 1RWLFHV

9LFWRULD 6WUHHW 1RUWK
6KRUHYQHZ
SWWHQWL/R@OLRMIBUHVLGHQW &KEHU)LQDQFLDO 21
7THOHSKRQH
J)DFVLPLOH

:LWK D FRS\ WR

9LFWRULD 6WUHHW 1RUWK
6KRUHYLHZ
$SWWHOQWRRQ\ & 6FDUIRQH *HQHUDO &RXQVHO
7THOHSKRQH
YDFVLPLOH

%$1. 21( 1BMIHQW
1RWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

%DQN 2QH 1%

2QH %DQN 2QH 30D]D
&KLFDJR ,/

$WWHQWLRQ 'HDQQD /HH
7THOHSKRQH

YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

%DQN 2QH 1%

(: LVFREIWH.Q
OLOZDXNHH
$SWWHORWRRQ\ 0ODJIJLRUH
7THOHSKRQH
YDFVLPLOH

6&+('8/(6



7+( %$1. 2) 125.
I1RWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

7KH %DQN<RIUNHZ
2QHDOO 6WUHHW

WK )ORRU
1HZRUN 1<
$SWWHQWLRQ OLOOLH +DOO
7THOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

7KH %DQN<RIUNHZ
2QHDOO 6WUHHW

WK )ORRU
1HZRUN 1<
$SWWHQWLRQ -RKQ 3DXO ODURWWD
7THOHSKRQH
YDFVLPLOH

7+( 12B+(5175867&2081<
1IRWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

7KH 1RUWKMWQ&RPSDQ\

6 /D6DOOH 6WUHHW
&KLFDJR ,/
$WWHQWLRQ /LQGD +RQGD
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

7KH 1IRUWKMWQ&RPSDQ\
6 /D6DOOH BWUHHW

&KLFDJR ,/

SWWHQWLRQVWRQWLQ

7THOHSKRQH

YDFVLPLOH

6&+('8/(6



86 %$1.7,81$58662&7$21
IRWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

86 %DQN BVWRRODWLRQ

86 %DQFRUS &HQWHU

ODLO &RGH %é& 01 + 1
1ILFROHWW 0DOO

OLQQHDSROLV 01

$WW H QMVRIOROH 96 UHQQH

7HOHSKRQH

YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

8 6 %DQN BYWRRODWLRQ
8 6 %DQFRUS &HQWHU
ODLO &RGH %& 01 + 1
1LFROHWW 0DOO
OLQQHDSROLV 01
$SWWHSMPLHRHQ % UD QW V HJ
7THOHSKRQH
YDFVLPLOH

6&+('8/(6



1 $&+29,P0$1. T$21$8662&7$21
IRWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

:DFKRYLD %D @V VRFWVDRQRBQ

6 &ROOHJH 6WUHHW &3 1&
&KDUORWWH 1&
$WWHQWLRQ /H.HLVKD 1HHO\
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

:DFKRYLD %D @ VRFWDRQBRQ
SHDFKWUHH 6WUHHW 1(

$WODQWD *$

$SWWHQWLRQ .DULQ ( 6DPXHO

7THOHSKRQH

YDFVLPLOH

(116 )$5%2 %$1. 1 $
1IRWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

:HOOYR)BWDQN 1 $

7KLUG 6WUHHW 0$&
6DQ JUDQFLVFR &$
$SWWHQWLRQ *LQQLH 3DGJHWW
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHV RWKHU WKDQ %RUURZLQJ

:HOOYR)BWQN 1 $
6L[WK ODUTXHWWH
0$&21

OLQQHDSROLV 01
$SWWHQWLID® ORWOH
7THOHSKRQH
YDFVLPLOH

6&+('8/(6
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)250 2)75%$160,7%/ /(77(5 &203/,$1&( &15),&%(

'"(/8;( &25325%7,21
JLODQFLDO 6WDWHPHQWYVY 'DWH

5HIHUHQFH LV PDGH WR WKDW FHWBH®HQW & PMRW YV QRI & LHWVGHWHQGHG UHQHZHG DPHQGHC
S HGEMWHPHQWPRQJ '"HOX[H &RERRPEDWWRKH WHWHHUDO ILQDQFLDO LQVWLWXWAEARQNMQ & P60\ DNH23WR QX%
VXFK FDSDKHEMQWEQOHVY RWKHUZLVH GHILQHG KHUHLQ FDSLWDOL]JHG WHUPV XVHG$KHHHPRWYH W

>8VH WKH IROORZQ@PULWWBOVHWWHU &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWLRQ ZL$WH HHIRH QWD
7UDQVPLWWDO /HWWHU

3XUVXDQW WR VXEVHFWBRQHHP HQ R | BWKW RFEKHILWHUHWR DUH WUXH FRSLHV RI WKH DXGLWHG F
6XEVLGLDULHY DV DW WKH HQG RI WKH ILVFDO \HDU HQGHG DQG MTKH WH D Q & HF® \FIR QWRZT
VHWWLQJ IRUWK LQ HDFK FDVH LQ FRPSDUDWL YDHF FRRPFS VEKIHH A EX WHK/HI RIS MK GRUOTRANAKR B W Q B\ RS B
FRQVROLGDWHG ILQDQFLDQ @ VD D\W HFHQRVML 5 0 HMHVGEWM AVIVU MKH ILQDQFLDO SRVLWLRQ IRU WKH SHUL

&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILIH¥HUKDW GH IMKI$EUMPDREHKPWER@GLEVB H HH\ FHUWLILHY DV RI W
DQG LWV FRQVROLGDWHG 6XEVLGLDULHV WKDW

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHGWQ@EKAMHBRRQWKRYHYR H[FHSW DV GHVFULEHG
7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV RI WKH

,] WKH ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ EHLQJ FRQFXU®W QN BK FBHH@W Y HKUHHULCH WHRU WHOWRM
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQV

$



7KHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILOQDQFLDO UHSRUWLQJ SUDFWLF
GHOLYHUHG WR \RX H$WWSDNF IDRH@NW F W HEJHHGV RQ

,1:,71(66:+(5(2) WKH XQGHUVLJIJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPS

' (18;( &5325%$7,21

%\

7LWOH

>8VH WKH IROORZLQJ SDUDJUDSK LI WKLV &HUWLILFDWH LV GHOLYHUHG LQ FRQQHBWLRIQPHIQWK @K +
&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILIH¥HUKDW GHH IMKI$EUMPDRMEHKPWER@GLEMB H HH\ FHUWLILHY DV RI W
DQG LWV &RQVROLGDWHG 6XEVLGLDULHY DQG WKDW

3XUVXDQW WR 6HFWLR®JUH HEP HRIWV KDHV MDH&IHWE KHUHWR DUH WUXH FRSLHV Rl WKH XQDXGLWHG
6XEVLGLDULHV DV RI WKH HQG RI WKH ILVFDO TXDUWHU HQGHG DQG WKH UHODWHG FR
DQG HQGLQJ RQ WKH ODY¥MKL B\ Rl WXFEUHVHOWHUQ DOO PDWHULDOXENMWFNF WR R GDLUENDEER BB GG B
DGMXVWPHQWY WKH ILOQODQFLDO SRVLWLRQ DQG WKH UHVXOWY RI RSHUDWLRQV RI WKH &RPSD

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHMWWQPEKNVHRRQWKRYHYR H[FHSW DV GHVFULEHG
7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUH WUXH DQG FRUUHFW DV RI WKH

.l WKH ILODQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ EHLQJ FRQFXU BWQ\D DK RHHMW Y HKUHHGH WHRU WH@WRM
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQYV

7KHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDFWLF
GHOLYHUHG WR \RX H$WWSD\F DFH@NW F i HEJHHGV RQ

$



,1:,71(66:+(5(2) WKH XQGHUVLJIJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPS

' (/18; ( &5325$7,21

%\

7LWOH




6&+('8/(
WR WKH &RPSOLDQFH &HUWLILFDWH

'DWHG JRU WKH ILVFDO TXDUWHU HQGHG
$FWXDO SHTXG 3HUPLWWHG
, 6HFWLRQ HWWOWRYHUDJH
5DWLR RI (DUQLQJV %BIRVUNRQWHUHVW DQG 1RW OHVV WKDQ WR
,QWHUHVW ([SHQVH XQGHU 6HFWLRQ PHDVXUHG DV RI WKH O

WR TXDUWHU

,,6HFWLRXEVLGLDU\ QGHEWHGQHVV
$JIJUHIDWH ,QGHEWHWBQHVV RI &RPSDQ\T 1RW JUHDWHU WKDQ

FRQVROLGDWHG 6XEVLGLDULHV PHDVXUHG DV RI WKH O
TXDUWHU



(;+,%,7%
)250 2)127,&( 2Y%2552:,1*
'DWH

7R %DQM 1$
PNHQW

/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HO X&RRRUGE H CHUIVR'W R WKKH " DO BHHHPGIOVD JESOMVMBE VDV R1 DV H[WHQGHG
UHVWDWHG IURP 38 HFGLIM R PW QR RK HV K H W RASDHMHUDO ILQDQFLDO LQVWLW X W EFDIMW DURGP YMDLGPNA DR
$IHQW SWHKBIWWKH WHUPV GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV WXHWUXD QW WIR GHG WE BGH K iR bFEl
WKH &RPPLWWHG %RUURZLQJ VSHFLILHG EHORZ

7KH %XVLQHVV 'D\ Rl WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV
7KH DJJUHJDWH DPRXQW Rl WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV

7KH &RPPLWWHG %RUURZLQJ LV WRIEKRARP SDWHHE@ RSDVH 5DWHRI &RPPLWWHG /RDQV

>, DSSOZRBE®OXUBWLRQ RI WKH , QWKHRIHV BDWHJRRB PRWWHKGH /RIDQV LQFOXGHG LQ WKH &RPPLWW
$V RI WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWL @JDHQGMEVBOLVKHG RRLGERFPGN\G H\

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY DUH WUXH RQ WKH
DIWHU JIHVHVWQ WKHUHWR DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGYV WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBRQWwe BRI HEKBHERSDN DBROWDA K IP@ E FRUUHFW DV WKRXJ
HIWHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV H[SUHVVO\ UHIHU WR DQ HDUOLHU GDWH

QR 'HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHG DQG LV FRQWLQXLQJ RU ZRXOG UHVXOW IURF

%



DIWHU JIHAVQ WIRI WKH SURSRVHG &RPPLWWHG %RUURZLQJ WKH DJJUH3IDWW IS LDLIGEIHIDW B FSRIX.QW |
/IRDQV RXWVWDQGLQJ GRHV QRW H[FHHG WKH FRPELQHG &RPPLWPHQWYV

' (/8; ( &5325$7,21

%\

7LWOH

%
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'DWH

7R %DQN 2QH 1$
DYJHQW

/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'HOX§RRFUBRKIHMWLVRWYR WKHH = ' DA IHHHPGIQLVY JEOMSE VDV R DV H[WHQGHG
UHVWDWHG IURP \& HGHEIMWIRP\ DAHP RWE MWK H W RASDHMHUDO ILQDQFLDO LQVWLW XW%P@W DQRSP %WDLCPN 2RI
$IHQW $WKGWWKH WHUPV GHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV WXBVXD QW WIR GG WH BUBH K i brgll
WKH >FRQYHUVLRQ@ >FRQWLQXDWLRQ@ RI &RPPLWWHG /RDQV VSHFLILHG EHORZ

7KH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LV
7KH DJJUHJDWH DPRXQW Rl WKH &RPPLWWHG /RDQV WR EH >FRQYHUWHG@ >FRQWLQXHG@ LV
7KH &RPPLWWHG /RDQV DUH WR EH > PRIQRUHH WBI\G H@ W % @ V:H- RRQWH @X&RP B Y @WHG /RDQV

>, 1| DSSOZRBE®UBWLRQ Rl WKH ,QWHUHVW 3HULRG IRU WKH &RPPLWWHG /RDQV LQFOXGHG LQ W
$V Rl WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWL QJDHQGMEVBOLVKHG RRGERHPGN\G H\

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY ZLOO EH WHERW RVXK|
DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBRQoWwe BRI HEKBHERS DN DBROWDA K IP@ E FRUUHFW DV WKRXJ
HIWHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHYVY UHODWH WR DQ HDUOLHU GDWH LQ ZKLFEk

QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU VKDOO UHVXOW IURP VXFK SURSRVHG >FRQYHUVL

DIWHU JIHMAVQ WIRI WKH SURSRVHG >FRQYHUVLRQ@>FRQWLQXDWLRQ@ W K$ODNAK H HIDIW H JDUN 1§ FSUED
%LG /IRDQV RXWVWDQGLQJ GRHVY QRW H[FHHG WKH FRPELQHG &RPPLWPHQWYV

&
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'DWH
7R WKH %D Q NV/Q/QHFMWHEDRRHG +HUHWR
/IDGLHVY DQG *HQWOHPHQ

5HIHUHQFH LV PDGH WR WKDW FH3UWBH® H QWD & B MR ¥ VORI & DVGHIWHQGHG UHQHZHG DPHQGHC
3EHGERIMHPHQWPRQJ 'HOX[H &RERREDWMRCH WHEBENV SDUW\ WKHUHIW R VD QUMD IQIS B QEVE DS WIMBIGPL]1HG W
KDYH WKH PHDQLQJV VS$BHEHHMEOMWQ WKH &UHGLW

3XUVXDQW WR VXEVHFWBRQHHPHQ W | VRKHD&JHH IGH WHHEVU V. QWR.\W B 8 HVR LVX BRRLQW RWVR WKH &RPSDQ\ E
'DWH RI %LG %RUURZLQJ
$JIJUHIJDWH DPRXQW RI %LG %RUURZLQJ
7KH %LG /RDQV VKDOO EH >/,%25 %LG /RDQV@ >$EVROXWH 5DWH %LG /RDQV@ DQG

,QWHUHVW 3HULRG>V@ DQG UHTXHVWHG ,QWHUHVW 3D\PHQW 'DWHV LI DQ\
> @ > @ DQG > @

$00 &RPSHWLWLYH %L GV [KKE DMREWM KIEJVUHHE QWP RO G V K D 080 HEGIWU € RHO. WG LE WW R B DP &K
SRYLGWIGOW WHURY RHURKFRRQWDLQHG LQ DQ\ &RPSHWLWILHNE Wo LEEUVO VDRVEHR @ WEFLKD\D B GE B\ QARKMHL
QRW ODWHU WKDQ DP &KLFDJR WLPH RQ

%1, 21( 1$ PMQW

%\
7LWOH

,QVHUW D GDWH ZKLFK LV WKUHH %XVLQHVV 'D\V SULBRXFWR ROK R G RWHWRIH%GRLW R ZR_I§B R RIQ REKHDS
$XFWLRQ



>%DQN 2QH 1%
DV D %DQN@

J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH

$11(;$
WR WKH , QY BWRBBYHRWQWRYH %LGV

ILVW RI %LG /RDQ %DQNYV



(;+,%,7(
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'DWH

7R %DQN 2QH 1$
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

5HIHUHQFH LV PDGH WR WKH $J U HHN BHIQY R CHRIKV®/ DNWGRW DV H[WHQGHG UHQHZHG DPHQGMG IRW
$IJMHPHQBPRQJ '"HOX[H &RERPESDWMRKH WEENV SDUW\ WK H USIVMR WD QR IMDKOINYIQDWIR B $ WIKBICPL]HG WHUP
WKH PHDQLQJV VSHRBUIWHIBPHRWKH &UHGLW

7KLV LV D &RPSHWLWLYH %LG 5HTXHVW IRU %LG /RIUJHHBNQWXDQWREABRAHMFWLRQ D RI WKH &

7KH %XVLQHVV 'D\ RI WKH SURSRVHG %LG %RUURZLQJ LV

7KH DJJUHJDWH DPRXQW Rl WKH SURSRVHG %LG %RUURZLQJ LV

7KH SURSRVHG %LG %RUURZLQJ WR EH PDGH SXUVXDQW WR 6HFWLRQ VKDOO EH FRPSULVHG RI
>/,%25@ >$EVROXWH 5DWH@ %LG /RDQV

7KH ,QWHUHVW 3HULRG>V@ DQG | RUNW K H W\ G IY FPIH@W F RS VIHGD R® WKH % LG

%RUURZLQJ VKDOO EH > @ DQG >

' (/8 ( &5325%7,21

%\
7LWOH




(;+,%,7)

Y250 2) &203(7,7,

'DWH

7R %DQN 2QH 1$
$IHDW

/IDGLHV DQG *HQWOHPHQ

9( %,"

5HIHUHQFH LV PDGH WR WKH $J U HDHN BHIQY R CHRIKV®/ DNWGRW DV H[WHQGHG UHQHZHG DPHQGHE RW
$IJMHPHQDPRQJ '"HOX[H &RUSSRAEDQLRIOH WRKNY SDUW\ WKH U B IR WD QRSU %/DIH JRIMEE DS WIMB O L]HG WHUF

WKH PHDQLQJV VSHRBUILHIBPHRWKH &UHGLW

,Q UHVSRQVH WR WKH ,QYLWDWLRQ IRU &RPSHWLWLYH %LGY GDWHG $JUHHPHQW D@ & H. @ (DEFIF & A
PDNH >D@ %LG /RDQ>V@ WKHUHXQGHU LQ WKH IROORZLQJ SULQFLSDO DPRXQWV>V@ DW WKH IROO

VSHFLILHG E\ WKH &RPSDQ\
'DWH RI %LG %RUURZLQJ
$JIJUHJIDWH 0D BPFROFQWL G

211HU  OD[L POPR %Q\E ,QWHUHVW 3HULRG

3U L QFLMOQ W 3 UL Q FLBMXOQ W
LQWHUHVW L QWHUHVW
>$EVROXWH 5DWH @ >$EVROXWH 5DWH
RU RU

>/,%25 %LBE. QDU @ >/,%25 %LE. QDU
,QWHUHVW UDWH PD\ EH TXRWHG WL ILYH GHFLPDO

)

@

SODFHV

3U L Q FLsMOQ W
LQWHUHVW
>$EVROXWH 5DWH @
RU
>/,%25 %LELQDU @



211HU  OD[L PR %Q\®
3ULQBPRX@ W
LQWHUHVW
>$EVROXWH 5DWH
RU

>/,%25 %LE.QDU
21IHU  0D[LPHPR %Q &
3ULQBPRX@W
LQWHUHVW
>$EVROXWH 5DWH
RU

>/,%25 %LELQDU

3ULQBPRX@ W

L QWHUHVW
>$EVROXWH 5DWH
RU

>/,%25 %LELQDU

3ULQBPRX@ W
LQWHUHVW
>$EVROXWH 5DWH
RU

>/,%25 %LELQDU

,QWHUHVW 3HULRG
3ULQBPRX®@ W
,QWHUHVW

@ >$EVROXWH 5DWH

RU
>/,%25 %LE.QDU
,QWHUHVW 3HULRG
3ULQBPRX@W
L,QWHUHVW

@ >$EVROXWH 5DWH

RU
>/,%25 %LHLQDU
>%0( 2 %1. @

%\

7LWOH

,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV

)



G+, %), 7
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)259$/8( 5(&(,9(" WKH XQGHUVLJQHG 'HOX[H &RUSRUDMRIPFS® QIK BUGIEH 8 RWBL RIS\ R CBD L RADR WK
DW WKFHRIRI %D QN $A3PH QLY YDWIMWL YRU WKH %DQNV WKH *$JHQW  WKH DJJUHJDWH XQSDLG SULQFL
&RPSDQ\ SXUVXDQW WR WKH $JUBHBHDQRO EXDHME BELRN DV DPHQGHG UHVWDWHG VXSSOHPHQWHG
IEHGEIMMHPHQWPRQJ WKH WRPSHRON WKH RWKHU ILQDQFLDO LQV W LIDXONIRDGS MKRIR WRE WV WHR GVIL\W H \S
SURYLGHG L®IWHKHPERKEWERWSDQ\ IXUWKHU SURPLVHV WR SD\ LQWHUHVW RQ WKH XQSDLG SULQFLSD(
UDWHV DQG RQ WKH GDWHYV DV DJUHHG XSRQ E\ WKH &RP S DRAUDIGI® QW %DQN DQG RWKHUZLVH DV

$V SURYLGHG BQUWHKRHRQUWGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH ¢
HDFK SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHY DQQH[HG KHUHWR DQG
PDGH D SDSWYKIBMIKEBRW DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKHNFWKBIGXRHOR U DAVRIORDI
XQGHU WEBHUAKWHPEIOW DQG WKLV 3URWHVVRU\ 1RWH WKLV

7KLV 1RWH LV RQH Rl WKH &RPPLWWHG /RDQ 1RWHYV UHIHSBUHGHWRQW DQEHNPBHIQGYIWD 6 R Q IWRRW\K
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWIL

7ZHUPV GHILQH G $UQ MHPH @ WHBUM XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJV WKHUHLQ XQOH
7KLV 1RWH VKDOO EGGIRRBVQYHWEHG DQG LOWHUSUHWHG LQ DEFRNGDQFH ZLWK WKH ODZV RI Wt
' (18; ( &5325%$7,21

%\
7LWOH

$GGUHVYV
9LFWRULD 6WUHHW 1RUWK
6KRUHYLHZQHVRWD



6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>2IIVKRBADWH &RPPLWWHG /RDQV@

'DWH /RDQ 'DWH 3ULQFLES
'LVEXUVHG $PRXQW RI /RDQ ODWXULW\ 'DWH BULQFLSDO 3D\PHQW 3DLG




6&+('8/(
WR %LG /RDQ 1RWH
>%DVH 5DWH &RPPLWWHG /RDQV@

'DWH /RDQ 'DWH 3ULQFLES
'LVEXUVHG $PRXQW RI /RDQ ODWXULW\ 'DWH BULQFLSDO 3D\PHQW 3DLG




(;+,%,7*
Y250 2) %, /2$1 127(
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)259$/8( 5(&(,9(" WKH XQGHUVLJQHG 'HOX[H &RUSRUDMRIPFS® QIK AUGIEH 8 RWBLFRIVS\WR R COD L RADR WK
DW WKMHRIRI %D QN $A3PH QLY YDWIMWL YRU WKH %DQNV WKH *$JHQW ~ WKH DJJUHJDWH XQSDLG SULQFL
SXUVXDQW WR WKH ‘BI GHYRIOYWQ SRIMMBLBNY RI DV DPHQGHG UHVWDWHG VXSSOHPHQWKE RUNR
$IJMHPHQDPRQJ WKH WRPISHRON WKH RWKHU ILQDQFLDO LQV W LIWDXGNIRDGS MKGR WRE WV WIR GVDL\W H\VS D QW
LQ WKH$EUHBPW@WERPSDQ\ IXUWKHU SURPLVHYV WR SD\ LQWHUHVW RQ WKH XQSDLG SULQFLSDO DPR
GDWHV DV DJUHHG XSRQ E\ WKH &RPSDQ\ DQG WK H$JDHHP HHI'6 RWKHUZLVH DV SURYLGHG LQ WKH &

$V SURYLGHG BQUWHKRHRQUWGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH ¢
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHVY DQQH[HG KHUHWR DQG PDGF
SDUW KHRYHRHKCOW DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFKHNVWKBIGXREORUDAVRIQROL QX E
&UHBIVWVMHHPHQW DQG WKLV 3URWHVVRU\ 1RWH WKLV

7KLV 1RWH LV RQH Rl WKH %LG /RDQ 1RWHYV UHIHUUH&JWR HRH QD) GZ K VUFKOSRUHAOGH VD PR R VR W KEHHUD
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWI

7ZHUPV GHILQH G $UJQ MHPH @ WHBUM XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOH
7KLV 1RWH VKDOO EGGIRRBVQYHWEHG DQG LOWHUSUHWHG LQ DEFRNGDQFH ZLWK WKH ODZV RI Wt
' (18 ( &5325%$7,21

%\
7LWOH

$GGUHVYV
9LFWRULD 6WUHHW 1RUWK
6KRUHYLHZQHVRWD



6&+('8/(
WR %LG /RDQ 1RWH
>$EVROXWH 5DWH %LG /RDQV@

'DWH /RDQ 'DWH 3ULQFLES
'LVEXUVHG $PRXQW RI /RDQ ODWXULW\ 'DWH BULQFLSDO 3D\PHQW 3DLG




6&+('8/(
WR %LG /RDQ 1RWH
>/,%25 %LG /RDQV@

'‘DWH /RDQ 'DWH 3ULQFLES
'LVEXUVHG $PRXQW RI /RDQ ODWXULW\ 'DWH BULQFLSDO 3D\PHQW 3DLG




(;+,%,7+
JRUP RI 2SLQLRQ RI &RXQVHO WR WKH &RPSDQ\
$XIXVW

%DQN 2QH 1%
DY¥JHQW

(DFK RI WKH %DQNV UHIHUUHG WR DV WKH %DQNV LQ WKH
$IJUHHPHQW PHQWLRQHG EHORZ

FR %DQN 2QH 1%
%DQN 2QH 30D]D
&KLFDJR ,00LQRLV

$WWQ

/IDGLHV DQG *HQWOHPHQ

7KLV RSLQLRQ LV IXUQLVKHG WR \RX LQ FRQQHFWLRQ ZLWK WSKIKJ HHH IR FOOWL & B VBHYE B G L Y MUK IR # §
EHWZHHQ 'HOX[H &RUSRUDWLRQ D OLQQHVRWD FR U SR DQWL RVK HVISH HQR/P SDRIU " WRB @BQ YN QQ AH GS$F
3%DQNV° DQG VXFK %DQNV

7KH XQGHUVLJOQIFG LBWBENQGRQW *HQHUDO &RXQV H OQ DUHX GHIFIUW IQW MU LR/ | RASKLIQ IEFR®IS.P BD Y HR F RAGMX
RXWVLGH FRXQVHO DQG RWKHU DAV RISQHW PAH.OWK L Q W,KKID&RIPGBBRPHG DSSURSULDWH IRU SXUSRVH'

7KLV RSLQLRQ LV SURYLGHG SXUMXDIGIWHORV6EPWLROOL]HG WHWRYW QRW RWKHUZLVH GHILQHG K
$JUHHPHQW

,Q FRQOQHFWLRQ ZLWK WKLV RSLQLRQ , \RUDRWHSIDUDWPW Q WQ HILWVEH HNPIY W HUEK N/ IR SVIBAHT R NVHK BiRUH
'REXPHQWY FRWIOH FYRIDYHRFXPHQWY  DQG VXFK RWKHU GRFXPHQWY DV , KDYH GHHPHG QHFHVVDL
WERHQGM®LFOHY Rl ,QFRUSRUDWLRQ DQG WKH % DGBYWDR® P,HREHEW RH W EMVADR P BIQW WIPW QMO WE
VXFK TXHVWLRQV RI ODZ LQFOXGLQJ ZKHUH GHHPHG DSSURSULDWH FRQVXOWIFQD @ VWK B XVQV RLGFRHDI
DQG UHSUHVHQWDWLYHV RI WKH &RPSDQ\ DV , KDYH GHHPHG QHFHVVDU\ RU DSSURSULDWH IRU WKF

,Q UHQGHULQJ WKH RSLQLRIWHH} S V KX FMBIQIDIER B EHKS bDBDINMVLRQ DQG ZLWKRXW YHULILFDWLRQ

+



WKH DXWKHQWLFLW\ RI DOO /RDQ 'RFXPHQWYV VXEPLWWHG WR PH DV RULJLQDOV
WKH JHOQXLQHQHVV RI DOO VLIQDWXUHV RWKHU WKDQ SHUVRQV VLIJQLQJ RQ EHKD
WKH OHJDO FDSDFLW\ RI QDWXUDO SHUVRQV

WKH FRQIRUPLW\ WR RULJLQDOV RI WKH /RDQ 'RFXPHQWYVY VXEPLWWHG WR PH DV F

I @ T m O

WKH GXH DXWKRUL]DWLRQ H[HFXWLRQ DQG GHOLYHU\ RI WKH /RDQ 'RFXPHQWV E\

WKDW DOO FRQGLWHLRWWVY & QHVYGRIQWKW R RDIQH' RIFXPHQWY KDYH EHHQ VDWLVILHG R
J WKDW WKH /RDQ 'RFXPHQWVYV FRQVWLWXWH WKH YDOLG ELQGLQJ DQG HQIRUFHDEO
%DVHG RQ WKH IRUHJRLQJ DQG VXEMHFWDPRRW WH H XRBQ QLR Q WLKRIDV VHW IRUWK EHORZ

7KH &RPSDQ\ DQG HDFK RI LWV ODWHULDOBREMGLPDOHGOL WD \FRUGR DD\G LIR® JRRE RW D C
LQFRUSRUDWLRQ DQG LV GXO\ TXDOLILHG WR FRQGXFW EXVLQHVV XQGHU WKH ODZV RI HDFK M.
UHTXLUHV VXFK TXDOLILFDWLRQ H[FHSW WR WKH H[WHQW WKDW IDEOKXUMHMR OR © R $DR KE CLFGRA
&RPSDQ\ KDV WKH UHTXLVLWH FRUSRUDWH SRZHU WR H[HFXWH GHOLYHU DQG SHUIRUP LWV RE

7KH HLHFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDQ\ RI WKH /RDQ 'RFEXPHQWV V
FRUSRUDWKHDMRMDIRRFXPHQWY KDYH EHHQ GXO\ HIHFXWHG DQG GHOLYHUHG E\ WKH &RPSDQ\ D(
DJDLQVW WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSHFWLYH WHUPYV

7KH H[HFXWLRQ DQG GHOLYHU\ E\ WKH &RPSDQ\ Rl WKH /RRG VRKMNPHHUWR/UW R ZFKH. FEK WKH &
WKHUHXG@RGRRW DQG ZLOO QRW D YVWRO DX W HD QU XSWHR RILV LIRUIXFDI DEVRLERIP R QW QLORDGH W LRQ GHFU
FRXUW JRYHUQPHQWDO DJHQRHRW RDEL®UD®RULS D H VB QDM\RW R QMK IR L& B PISIDX® F R Q | GIPAV) G HGIK FOX
,QFRUSRUDWLRQ RU %\ ODZV DVFDRHYEO® RQ WKHDEFAKPBDFPRQVWLWXWH D GHIDXOW XQGHU DQ'
DJUHHPHQW OHDVH RU LQVWUXPHQW NQRZQ WR PH WR ZKLFK WKH &RPSDQ\ LV D SDUW\ RU E\ :z
WKHUHXQGHU



1R RBRRYVHQW DSSURYDO OLFHQVH DXWKRUL]DWLRQ RU YDOLGDWRRWQJIRIY HRIQ AHQW D Ol
DXWKRULW\ LV UHTXLUHG RQ WKH SDUW RI WKH &RPSDQ\ WR DXWKRUL]JH RU LV UHTXLUWHBOLG LA
ELQGURPFWIRU HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWYV

([FHSW DV GLVFORVHG$RQ HHRHGWOMW KHURIDUWKHQR DFWLRQW RVWKW \ERVW BR PN HN®LRZIO/H ¢
DIDLQVWFRMUL @) WKH &RPSDQ\ RU DQ\ RI LWV SURBH WDWLHWR EHURPH @YD 6 RXHSD BW FCHIEW WE IR
FKDOOHQJH W IOCHWORW\HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWYV R®YHUMFRKOG UHDVRQDE

7KH &RPSDQ\ LV QRW DQ *LQYHVWPHQW FRPSDQ\" RU D FRPSDQ\ :*FRQWUROOHG  E\ BBWILK
DV DPHQGHG

7KHUH LV QR OLWL VWRVWK® EHY®BLRU RUNQRZOHGJH WKUHDWHQHG DOOHJLQJ WKDW DQ\ \
VXEVWDQFH SDUW RU RWKHU PDWHULDO QRZ HPSOR\HG E\ WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\ L(
KDYH D 0®@WHUNED\M

7KH PDNLQJ RI WKH /R D Q\$ FIRHOMPHIRSAD DINGHES VEK WWKMH RI WKH S $RFHHHHRB/QWK IBIRHHR/I @R/E W8R R
: RI WKH )5%

7KH RSLQLRQV VHW IRUWK DERYH DUH VXEMHFW WR WKH IROORZLQJ TXDOLILFDWLRQV DQG HJ[FI

D , H[SUHVV QR RSLQLRQ DV WR WKH ODZV RI DQ\ MXULVGLFWLRQ RWKHU WKHWL ALK H, G\UDW HVF
WKH IDFW WKDW WKH /RDQ 'RFXPHQWYV SURYLGH WKDW WRHN DR VBR EHR YRIWHR IQH\GRB\L @ KRIQ
Rl WKH /RDQ 'RFXPHQWYV , KDYH DVVXPHG ZLWK \RXWKRSHNU BV IWRK@! WDKFCHWL @Y KDHD O CFZDARHIUW B
OLQQHVRWD

E 0\ RSLQLRQV DUH MKEM RF WD W RD S'KGILADEOH VW D WXAWH RR | DAL\ PR SVCON. ER@ORBOMEE @ RUMRMWLARD P F
DUUDQJHPHQW IUDXGXOHQW WUDQVIHU RUHRWKB U FMURIKONDR MHNMZH B D 0WQHUDO DSSOLFDWLR

F 0\ RSLQLRQV DUH MXBEM RFWHQR WXKHSHILQFLSOHV RI HIKDWR QD BEOFHRHAHS WR RRG PIDIWHU DQGL M
GRFWUHFMW. @) WKH HQIRUFHDELOLW\ RI DJUHHPHQWY JHQHUDOO\ UHJDUGOHVV RI ZKHWKH

+



0\ RSLQLRQ ZLWK UHVSHFW WR WKH HQ®IRUBHAHPBHBWVD LW\TXIDW KH. 6@ RWR. WWLIRHK) W [RM HMDR\H W KD W W K
ZDLYHG RU PRGLILHG H[FHSW LQ ZULWLQJ PD\ EH OLPLWHG XQGHU FHUWDLQ FLUFXPVWDQF

0\ RSLQLRQ ZLWK UHVSHFW WR WKH HQ®IRBHPHBRWD LW\l RUWKHUSTRIXQ VILRH@GY WVRR WKH H[WHQW
LQMXQFWLYH UHOLHI DQG RWKHU HTXLWDEOH UHPHGLHV LV VXEMHFW WR WKH GLVFUHWLRC

, HISUHVV QR RSLQLRQ DV WR WKH HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWV WR WKH H[WH
FKRLFH RI ODZ RU IRUXP VHOHFWLRQ SURYLVLRQV
ZDLYHUV E\ WKH &RPSDQ\ RI DQ\ VWDWXWRU\ RU FRQVWLWXWLRQDO ULJKWV RU UHPHGI
JUDQWSYIWRWRK %DQNV RI SRZHUV RI DWWRUQH\
WHUPV SXUSRUWLQJ WR HVWDEOLVK HYLGHQWLDU\ VWDQGDUGV RU
WHUPV WHRFWKMKIBW SURYLVLRQV LQ WKH /RDQ 'RFXPHQWYV PD\ QRW EH ZDLYHG RU PRGL

, HISUHVV QR RSLQLRQ DV WR L WKH HQIRUFHDELOLW\ Rl SURYLVLRQV RI WKH /RDQ 'RFXPt}
ZRXOG KDWFWKH ARPSHQVDWLQJ WKH SDUW\ HQWLWOHG WR WKH BHQHO WV WXR KW USHRJ \W\& HC
HQIRUFHDELOLW\WRRBXH BRPBQQVR SD\ DQ\ GHIDXOW LQWHUHVW UDWH LI WKH SD\PHQW RI
GDPDJHV RU JURVVO\ GLVSUR S RIHW HREQ DMAMKIM R D FNKHD @ DAINAD DWVDVXHVXOW RI VXFK GHIDXO

, HISUHVV QR RSLQLRQ FRQBHUQW®JL @ KR &RIPABOVW\WR RU WKH FUHDWLRQ SHUIHFWLRQ RU :
VLPLODU LQWHUHVW LQ DQ\ UHDO RU SHUVRQDO SURSHUW\

, HISUHVV QR RSLQLRQ DM HFRV FRR PGRQ bRFSIDRQWFRIHEWIMK #DQNYV RU DQ\ VXEVHTXHQW KROG
RU UHJXODWLRQV$ DISGW LD BAOKH VWD VKW RU VXFK KROGHU LQ FR QIVHWAHMPRIQ WLWK WKH WUDQ



M O\ RSLQLRQ DV WR WKH HQIRUFHDELOLW)\ RIHWWHRIROL@ ORHAYFPMD \&W D W XWXEWMHFW WRBRXWEH HI

0\ RSLQLRQV LQVRIDU DV WKH\ UHODWH WR WKH HQIRUF HOHELVD [RW\ iRG 1 Q G 6 FOWLG LV WY i WRIQV Sil
UHODWLQJ WKHUHWR ,Q DGGLWLRQ FHUWDLQ FDVHV LQ WKH J)HGHUDO 'LVWULFW &RXUWYV |
ILQDQFLDO UHVSRQVLELOLW\ XQGHU WKH &RPSUHKHQVLY$FIQRLURQPKE (BEDI 5HIW ERIGAZHH HER !
SRWHQWLDOO\ UHVSRQVLEOH SDUWLHV XQGHU &(5&/$ DQG WKH UHDVRQLQJ LQ VXFK FDVH\
&(5&/$DQG VWDWH HQYLURQPHQWDO VWDWXWHY ZKLFK PD\ FRQWDLQ VLPLODU ODQJXDJH Ul
HQIRUFHDELOLW\ Rl DQ\ SURYLVLRQ Rl WKH /R®IH RW XRPH @\ @ NZ\K 1L BRRUPSURHUTENEL LAV IRR 18 [FERXS/IHQ\
$IJHQW RU WKH % BQNE VD RIL SAQM JEAKFNDOFH RU ZLOOIXO PLVFRQGXFW

O 0\ RSLQLRQ LV OLPLWHG VROHO\ WR IDFWV DQG ODZV H[LVWLQJ DV RI WKH GDWH KHUHRI ,
P\ DWWHQWLRQ RU DQ\ FKIHFW VDU Q MK W IOHD 5 WD LKHIUH R |

7KH IRUHJRLQJ RSLQLRQV DUH EHLQJ IXUQLVKHG WR \RX VRRWY @DANRAR SRXWY EHQGIHION YCHUGH B DN ) R
SDUWLFESUBRVQIRKM ZLWKRXW P\ SULRU ZULWWHQ FRQVHQW %\ \RXU DFFHSWDQFH \RX DFNQRZOHGIJ}F
LQGLYLGXDOO\

9HU\ WUXO\ \RXUV
$QWKRQ\ & 6FDUIRQH
6HQBREH 3UHVLGHQW
*HQHUDO &RXQVHO
DQG 6HFUHWDU\



(;+,%,7,
Y250 2)$66,*10(1®1' $&&(331&($*5((0(17

7KI$$6,*10(1%1' $&&(3F1&($*5((0(17 WKIAWWEJIQP HEWHBSQ®EFWHG DV RIV PDGH EHWZHMWQ@KN VLIQBQG
WISN VLIQHH

5(&,B/6

(+(5($6 WHW/LIQRU LV SDUW\ WR WKDW FHUWIDHBPHQ W DS BRWRODN. ®] & DNGIRMHQGHG UHVWDWHG
UHQHZHG IURP WLRHGHERIWRREWWRK®OJI'HOX[H &R EKPIDWMRKH WHYHHUDO ILQDQFLDO LQVWLWXWLRQV |
SVVLIQWRGDONDQG %DQN 2QH 1$ DV DJHQWQNA WKH PADGNM QU BHIHR RMWKQWE D 8 G LQVS WV G HQ IPHEEY HIBROWIDK
XVHG KHUHLQ DV GHILWQHEP HQWKH &UHGLW

:+(5($6 DV SURYLGHG XQGHHPHIQNWRLWEERUWKDY FRPPLWWHG WR PDNLQJ &RPPLWWHG /RDQV WR W
WKRHRPPLWPHQW

:+(5($6 >WYXWLIQRU KDV PDGH &RPPLWWHG /RDQV LQ WKW P WK XRPIS SW\L DR QS DD QIERIIDRMD RR X (
/RDQV >QR &RPPLWWHG /RDQV DU I$ RM¥XWPHQ Y@L QPR GHU WKH &UHGLW

(+(5($6 WHW/LIQRU ZLVKHVSWRLDQWH O SR W RH WKH @ > D GV@®& LU QRUNX QIEGIEU RUHPIHIDW GRQLVHR IS WK
>WRJHWKHU ZLWK D FRUUHVSRQGLQJ SRUWLRQ RI HDFK RI_LWYV RX WSKMWD WG R A P RIRPPH QW H® GRORNRE
WHUPV DQG VXEMHFW WR WKH FRY&LNLHRD Z IWHW I RURY B AFHBIW. @ VIVQEQWKE W R1 VX F § WM LIKWRW CREG W
DQG VXEMHFW WR VXFK FRQGLWLRQV

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ DQG WKH PXWXDO DJUHHPHQWY FRQWDLQ
$VVLJIQP HEWHSQ® Q F H

D 6XEMHFW WR WKH W HWRAL IUPGHE R EBEQW DB Y IRIQWKHYHUHEY VHOOV  WHWD/Q Y QHHHY DO LIV
KHUHE\ SXUFKDVHVY DVVXPH$\VD/QG@RUSHRMW NHFRK¥BPHMKGIG ZLWKRXW UHSUHVH®WILWQRB QRN X
$FFHSWDQ MKV YLMBMIQWD HH RKDY WKH &RPPLWPHQW >DQG WKWLERRRLIQH %/ RDQY @ HRI DMKHG
OLDELOLWLHV DQGV\IGHRYLWQENRD YEH Q FBOOHFMHEW Z0\8 KWW K H RLG GRMXPHQ WV



E : LWKHEW RQ DQG HAWHYHWEWHI DV GHILQHGV'QLEBFW L\RD O R HEHH B & BIBRRHH @WR DVEKG & XIFHREHA
DQG EH REOLJDWHG WR SHUIRUP DOO RI WK HREFHQIVW LRB U XR3 LI % WA N X @& G XIUUWRH QU G RW F H L
LQGHPQLILFDWLRQ ZLWK D &RPPLWPHQW LQ WKKEDPRXHH \DHWHIRY WK DY V WEXIHF® SRIQ | FU E H QF
REOLJDWLRQV ZKLFK E\ WKHHWRKHOW PIUWKIHH EXWHEL® WR EH SHUIRUPHG E\ LW DV D %DQN ,W LV
$VVLIQRU VKDOWFWNYRI 'WWH (EH UHGXFHG E\ DQ DPRXQW H3$XDDJQRHWKKHOSER QAELHIRDR W K KD BRI WDH
DQG EH UHOHDVHG IURP LWV SREGIHMHADLVR QWR XVDKGHH b [W KD \& UVHXGFLKWR ES0/LVILO)\G B 4 D GKHRGDHY YAM IR IBENQMDRVEVR:
VKDOO QRW UHOLQBXM/IKFOWYV,,URIKWNFAQRIDY  $JDIQHEP HQ WRW R/ KAFKK B UH &IV W VX FK U LI BIEWY YUH O

F $IWHU JLMEQ@JWR WKH DVVLIQPHQW DQG DV MXFVEMYLFR QD MBI IR IBNRIFEP K MUPHHIGON E QQEBKEIH( I W K
DPRXQWSRVMWIOHBHIUHIDWH RXWVWDQGLQJ &RPPLWWHG /RDQV ZLOO EH

G $IWHU JIMEQJWR WKH DVVLIJQPHQW DQG DV MXPVSBMYLHR QD SNV IR BNBKRP K MUPHIIOON B QQ@BKEHI( I W K
DPRXQWS$RVMIOHRUIJUHIDWH RXWVWDQGLQJ &RPPLWWHG /RDQV ZLOO EH

3D\PHQWYV

D $V FRQVLGHUDWLRQ IRU WKH VDOH DVVLJIQPHQW BQGLWMUHDH V K-DIO/BRSIIY RBERIERMKYEH (1Q V8 H
LPPHGLDWHO\ DYDLODEOH IXQGYV DQ DPREQW. NTEXBDFWRWDJIH 6KDUHHSUMKHGWLQF VB DPRXQ

WEBNVLIQRU WR WKH &RPIDQHKOBOW WRE &KUXMEEWMDIQGL QIWRKQ WKH (I
E 7KH >$VVLIJQRU@ >$VVLIQHH @5 IXQWKBI S DR BHWVLW R IS\ MRWKKHHDPRXQW GIHFHHRPHQWQ 6

S5HDOORFDWLRQS$SRN 3aMWHQWWW IHHV DQG RWKHUIBBWLIHMHWD W R FALVHG LBHMRHF W RVR KMKH &R P P
$VVLIQRU VKDOO EH IRUVWIEHMRDEG RXQWWVN WHKHY DQG RWKHU SDMHFFMQWW DOFWH XHGV R Q) B QSHBWVWER W Ik
&RPPLWWHG /RDQV$UVVIQRHG/ WIROWKHEH |RUVWKMHBIF {BK B VR IQW W$R'P I QKH DJUHHY 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

,QGHSHQIHIQW B BLKHERVYLIQHH D DFNQRZOHGJHV WKDW BWUKBIW WGI\WHD Y 6 GVE H B 5 K IRG XWKHHY &I
ZLWK FRSLHV RI WKH PRVW UHFHQW ILQD Q RUD 6HFWDRWE P H & BAVAMBKAHHUMH-IIONE RV X@ K6 IR FWKIHRIQG RF X P HQV
DSSURSULDWH WR



PDNH LWV RZQ FUHGLW DQG OHJDO D@D 0LV DV H@EHSEMOLYEIR QDVWWR HE) WH U HIQW R KIDKE. LW ZLO O $NMNE GHG
WISHHQWS WIDIDRHWD Q\ RWKHU %DQN DQG EDVHG RQ VXFK GRFXPHQWYV DQG LQIRUPDWLRQ DV LW VKD:!
GHFLVLRQV LQ WDNLQJ RU QRW JWIHMIPHIQBFWLRQ XQGHU WKH &UHGLW

(ITHFWLYH 'DWH 1RWLFHV

D $V EHWZBMQLWERUSY § GJ YK IHH FYKLIHY H 1G B WHL IR MGRIENBOMO QFH VKD OMKBHFW LY HS EDWL BVHICD W !
IROORZLQJ FRQGLWLRQV SUHFHGHQW KDFfWLEHHQOWBWLVILHG RQ RU EHIRUH WKH (I

L MWKV Q P HBEFWHIBQW® QFH VKDOO EH H[HBXWHI R Q® BHEHIANHWHH UHG E\ WKH

LL DQ\ FRQVHQW R $UKIH WRWPISDXQUUMNGGXWKH U 6 H Y UREG P H Q WI HRW HMEHD W N GRIWMWKH DV
WINVLIQRYWRIWKH VKDOO KDYH EHHQ GXO\ RE WIDIEQ\H G VDIIGWHKNDHDICD B/ LQ IXOO IRUFH DQG

LLL $VWKHOHH VK DO ISID RVURDW B HD PRWQWY § RGX MONERI MO NHKSEV HISOWD Q F H
LY WKH SURFHVVLQJ IHH UHIHUUHG WR LQ 6HFW LRIQ H HEP HK®I W HVR DODQDG KLEQY il GERMHIRGD L (¢

Y WKHIQBVVIQQHH VKDOO KDYH FRPSOLHG ZLWK WKH RW ¥BWUHHPHQW HRHID WIMWWKI WK A
6HFWLRQV DQG $IUHHPKIQWUHQLMWDFK FDVH WR WKH H[WHQW DSSOLFDEOH

E 3URPSWO\ IROORZL QEVWIKH A HHIFKMNEORDGEMNIQIRA VKDOO GHOLY H BIWE VWV KRHU &IRFANSDRYA CCHE
$JHQW D BRWLBEEPRIQW VXEVWDQWLDOO\ &FRK WEXOIRUP DWWDFKHG KHUHWR DV

$IHQWKBVVLIQHH KHUHE\ DSSRL®WW\QWQERDW VKR WIXFK DWMLRQ DV DIHQW RQ LWV EHIKDIGIPBIQ!
GHOHJIDWHG QWR BNKMHKH %DQNV SXUV XD QW WHRPW RV WHIBRH RIKW RO HWNEEPW QR G X$MHNM @R URED IL SO/
XQGHU W EHUSHIPEIOMY/ 8@( 21 ,)$66,%125 $6(17@

:LWKKRDGIZ®&HWVLIQHH DJUHHYV WR FRPSO\ ZLWK 6HMEWHROMQW DOQGSSO RFDEOH &UHGLW
5HSWHQWDWDRQD @\ GHYV



D 7KHVVLJQRU UHSUHVHQWY DQG ZDUUDQWYV WKDW L LW LV WKH OHJDO DQG EHQHILFLDO
FOHDU RI DQ\ /LHQ RU RWKHU DOQHWG FQBG LP[LMW L QW DLYGGXW\KPY WKH IXO0 SRZHU DQG DXWK
GHOLYS$WVWKLRHFEFWHBQ®D QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUP LBMWH G QWP REEW HEBOM
DQG WR IXOILOO LWV REOLIJDWLRQV KHUHXQGHU LLL QR QRWLFHV WR RU FRQVHQWV DXWKR
KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWDLQHG I[RU I$W VLG R R HIFWHBMEORF HG ID@IGY B S D D WG SRIRJ IF
XQGHUWDNLQJV RU ILOLQEM HHPKOQWH G R\ | WRW KRMAEFW L\RR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV UH
SHUIRUPDQFH $IVOYGJQF HEWRHBQMD QFH KDV EHHQ GXO\ H{HFXWHG DQG GHOLYHUHG E\ LW $D/QYVE JERR
HQIRUFHDEOBVD/IDIQRUNLYKHFRUGDQFH ZLWK WKH WHUPV KHUHRY ROPERDIBHWR UDYRN B\ RYR UFQ @ H
JHQHUDO DSSOLF D WH R\ LOH OMMAIGQWWR BYFRBUVWDR JHQHUDO HTXLWDEOH SULQFLSOHYV

E 7KBEVVLJQRU PDNHV QR UHSUHVHQWDWLRQ RU ZDUUDQW\ DQG DVVXPHV QR UHVSRQVLELC
FRQQHFWLRQ Z$IWK MAKHQEWRG IWKH H[B 6 KBQNRY F BEHEDOLOH Q FIVIVQ FAXRU YD OSHURHWKE W RIWGD@A R’
GRFEXPHQW IXUQLVKHTKBXUVXIRUNPWKHYHMRRUHSUHVHQWDWLRQ RU ZDUUDQW\ LQ FRQQHFWLRQ .
ILQDQFLDO FRQGLWLRQ RU VRADWKIR FSGW VRRIP V& FIH&RB SRERAHD @ D & F I VEY W K M SSHRERASLDYQH RIFUCHLHI DI \R
RWKHU LQVWUXPHQW RU GRFXPHQW IXUQLVKHG LQ FRQQHFWLRQ WKHUHZLWK

F 7KBHVVLIJQHH UHSUHVHQWYV DQG JIIQLYB G VDD GV KDPMW WL QLIWDIQWG AXOKBY IXO0 SRZHU DQG DXV
H[HFXWH D Q G$ & WOLYMHHEGWHKBH® QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUPLBMWVHGQRR
$FFHSWDQFH DQG WR IXOILOO LWV REOLJDWLRQV KHUHXQGHU LL QR QRWLFHV WR RU FRQVF
6HFWLRQ D LL KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWD L Q$\GV LIRLP H¥FW HESOMDHD[FIHF X IVQ @ D S®HIC
RU XQGHUWDNLQJV RU ILOBQUMHAHIQXWU & EX RKKOIRMMIOM MWRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV U
SHUIRUPDQF$VVLIQPWERHBWMD QFH KDV EHHQ GXO\ H[HFXWHG DQG GHOLYHUHG E\ LW $D/AYVE JERHHV"
HQIRUFHDEO i \DADIQHMHVLW KHF FRUGDQFH ZLWK WKH WHUPV KHUH®RYV ROPENDHBRNR UIDXQAN] R\ RRR UFG 6 H
JHQHUDO DSSOLF D WH RW LIOH OFMAAIGQINWR BYRBUVWDR JHQHUDO HTXLWDE®WVIUQBFLSOHY DQG LY LW L

)XUSWMKW D QFHV



7KBVVLIQRUSDYBIQWHH HDFK KHUHE\ DJUHHV WR H[HFXWH DQG GHOLYHU VXFK RWKHU LQVWUXPH
FROQHFWLRQ ZLWK WKH WUD @GVDHWPRQW FRQMO-MGELOCDIWHIGHEG MOKLWH U\ R1 DQ\ QR\WILIREW RIUKR KK R D\GE
FROQQHFWLRQ ZLWK WKH DVVLJQPHQW DQG DVVXPSWLRQ FRQWHPSODWHG KHUHE\

OLVFHOODQHRXYV

D $Q\ DPHQGPHQW RU ZDLYHU $RIVDQQ MSHEWHBOR RH WKDWO EH LQ ZULWLQJ DQG VLIQHG E\
SDUW\ KHUHWR LQ H[HUFLVLQJ DQ\ ULJKW SRZHU RU SULYLOHJH KHUHXQGHU VKDOGVWIHQPW®O\
$FFHSWDQFH VKDOO EH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV ZLWK UHVSHFW WR DQ\ RWKHU R

E $00 SD\PHQWYV PDGH KHUHXQGHU VKROWPBPRKXWBGROMMMWKRXW DQ\ VHW RI

F 7KBEVVLJQRUSDYGIQKH VKDOO HDFK SD\ LWV RZQ FRVWYV DQG H[SHQVHV LQFXUUHG LQ FRC(
W KWW L J Q P HEG W HISQV® Q F H

G 7KISWVLIQPHFWHBQDQFH PD\ EH HIHFXWHG LQ DQ\ QXPEHU RI FRXQWHUSDUWY DQG DOO
DQG WKH VDPH LQVWUXPHQW
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% (75,(" %% &28875,$/,7+287$ -85 >2WKHU SURYLVLRQV WR EH DGGHG $HW P DY FEWSMME RGKHD WS-HLR E HGV
SURYLVLRQV DUH QRW LQRRQWHPMOGWEZLWK WKH &UHGLW

,1:,71(66:+(5(2) WKW LIQRUSVPGIQYWHKH KDY B VVWOLIQH GEPHBAOMD QFH WR EH H[HFXWHG DQG GIHEBHYUNUI
WKH GDWH ILUVW DERYH ZULWWHQ
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%DQN 2QH 1%
DY¥JHQW
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BBEBBBBBBBBBBBBBBBBEBBBBBBBBBEBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBBEBBBBBBBBBEBBEBBBBBBBBBBB
$SWWHQWLRQ

'"HOX[H &RUSRUDWLRQ

BBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBBBBBBR
BBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBBBBBBR
BBBBBBBBBBBBBBBBBEBBBBBBBBBBBBBBBBBBBBBBR
SWWHQWLRQ

/IDGLHV DQG *HQWOHPHQ

H UHIHU WR WKH ‘DS SUNRPN Q@) GRMWIGEEWDY RI DV DPHQGHG UHVWDWHG PRGLILHG VX&SBGL
$IMHPHQWPRQJ '"HOX[H &R ESRPASDWQLRIOH WRWNRY UHIHUUHG WR VEHQWLIR D QWK % BHDMM@HW &H IDGHG L Q
$JUHHPHQW DUH XVHG KHUHLQ DV WKHUHLQ GHILQHG

H KHUHE\ JLYH \RX QRWLFH RI> DQG UHTX ¥ YAQW KW RF RIQR/HH QW VR I QUIKHHQBAR\ELSII@IBD Q G W K H
WKH/ ¥LIQRH RI WKH ULJKW $WNMWIDHRDQ® DOSEHIMHRYAM G VAWEBEAOK GLQJ ZLWKRXW OLPLWDW
WISNVLIQRU LQ DQG WR WHKH ERPRU VDRI ORI RMKHY W D Q G L GV & RPPR W WSHK® VR DQWY RADRS AMHETDAIMEEEHD
$JUHHPHQW GDWHG DV BNVLJQP HEWHSHWOIHMEWWQY QRBVVIQQHH D FRBYVRJ ZKHSENHBQ® QFH LV D
%HIRUH JIHAVD WIRIVXFK BVVLIQRBEWLWRHQW LV DQG WKH DJJUHJDWH SULQFLSDO DPI

7KBVVLIQHH DIJUHHV WKDW XSRQ UHFHLYLRIHWWHWRR @ X A K W VR LWE PIHORIM S ING\YIBRE WI-R 5D D
GHILQHG LQ 6HFWLRQ P HXFWHESOV® GFWN LIWKH VKDOO EH ERXQG SENW KR HQMU PAL W K WK SMFVE WWMR W
$JUHHPHQW DVVLJQHG WR LW DV VSHFLILHG



DERYH DV IXOO\ DQG WR $WK/H MDPH ZH{ WHI QM D % DR W R LILQDO GUKMRBBHMQW VXFK LQWHUHVW LQ
7KH IROORZLQJ DGPLQLVWBVWLYBHEHWDLOV DSSO\ WR WKH
$ /HQGILE B M

$VVLIJQHH QDPH
$GGUHVV

$WWHQWLRQ
7THOHSKRQH
YDFVLPLOH

$VVLIJQHH QDPH
$GGUHVV

$SWWHQWLRQ
7THOHSKRQH
YDFVLPLOH

% IBGEGHEH VYV

$VVLIJQHH QDPH
$GGUHVYV

SWWHQWLRQ
7THOHSKRQH
J)DFVLPLOH

& 3D\PHQW ,QVWUXFWLRQYV

$FFRXQW 1R
$W

5HIHUHQFH
$SWWHQWLRQ



<RX DUH HQWLWOHG WR UHO\ XSRQ WKH UHSUHVKB¥§WD\W BVMYQ @ B H UTRQBMNIQ @ EH@ \RATSEND (

7KLV 1RWYFHIRIP HEWHBSO® QFH PD\ EH$NHAEQWHEY RGIWKHEH LQ VHSDUDWH FRXQWHUSDUWYV
GHOLYHUHG VKDOO EH GHHPHG WR EH DQ RULJLQDO DQG DOO RI ZKLFK WDNHQ WRJHWKHU VKD(

>HPDLQGHU RI SDJH LOWHQWLRQDOO\ OHIW EODQN@



1:,71(66:+(5(2) WKW LIQRUSDPGIQHH KDYH FDX¥WGL IWKRMENRNBOEBIQREIH WR EH H[HFXWHG E\ WIKHLI
RILFHUV RU DJHQWYV DV Rl WKH GDWH ILUVW DERYH PHQWLRQHG

9HU\N WUXO\ \RXUV

$GMXVWHG &RPPLWPHQW >$66,*125@
%\

7LWOH

$GMXVWHG 3UR 5DWD 6KDUH

&RPPLWPHQW >$66,*1((@

%\

7LWOH

$&.12:/("*(" WKLV GD\ RI

%$1. 21( 1$
D¥JHQW

%\

7LWOH
&216(17(72 WKLV GD\ RI

"(/8;( &25325%,21

%\

7LWOH
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'‘DWHG PXIRVW
DPRQJ

'"(/8:( &25325%7,21

%%1. 21( 1%
D$GPLQLV\S UDGWL Y H

7+( %%1. 2L(: <25.
DV 6\QG LFIHOVR Q

 $&+29,%%%1. I$21%$/$662&,%,21
DV 'RFXPHGWHDGM R Q

DQG
7+( 27+(5 ),191&,$067,787,21%5B< +(5(72
DUUDQJHG E\
%$1& 21( &$8/70$5.(76 ,1&

DQG
%1<&$3,%/ 0$5.(76 ,1&

DV &R /${DUDQJHUV DQG -RLQW %RRN 5XQQHUV




7$%/( 2)&217(176

6HFWLRQ 3DJ

$57,&/(, '(),1,7,216
&HUWDLQ7HURQHG
2WKHU ,QWHUSUHWLYH 3URYLVLRQV
$FFRXQWLQJ 3ULQFLSOHV

$57,8&/( ,7+( &5(',76
7KH SHYROYLQJ &UHGLW
/RDEFFRXQWY %LG /RDQ 1RWHYV
3URFHGXUH IRU &RPPLWWHG %RUURZLQJ
&RQYHUVLRQ DQG &RQWLQXDWLRQ (OHFWLRQV IRU &RPPLWWHG %RUURZLQJV
%LG %RUURZLQJIV
3URFHGXUH IRU %LG %RUURZLQJV
9ROXQMIDPLQDWLRQ RU 5HGXFWLRQ Rl &RPPLWPHQWY ,QFUHDVH Rl &RPPLWPHQWYV
2SWLRQDO 3UHSD\PHQWYV
(IWHQVLRQ RI7TBHRROYWQRQ 'DWH
5HSD\PHQW
,QWHUHVW
YHHV
&RPSXWDWLRQ RI )HHV DQG ,QWHUHVW
3D\PHQWYV E\ WKH &RPSDQ\
3D\PHQWYV E\ WKBJHR@NV WR WKH
6KDULQJ RI 3D\PHQWV (WF

$57,&/1( ,,7$:(6 <,(/' 3527(&7,2$1" ,[I(*$/,7<
7D[HV
L,OOHJDOLW\
,QFUHDVHG &RVWYV DQG 5HGXFWLRQ RI 5HWXUQ
YXQGLQJ /RVVHV
,QDELOLW\ WR '"HWHUPLQH 5DWHYV
5HVHUYHVKRRUBI 5DWH &RPPLWWHG /RDQV
&HUWLILFDWHV Rl %DQNV
6XEVWLWXWLRQ RI %DQNV
6XUYLYDO

$57,&/( ,9&21',7,216 35(&('(17
&RQGLWLRQV RI ,QLWLDO /RDQV
&RQGLWIR@WRRURZLQJIV

$57,&/(9 5(35(6(1%7,2161' : $55%$17,(6
&RUSRUDWH ([LVWHQFH DQG 3RZHU
&RUSRXDWKRUL]DWLRQ 1R &RQWUDYHQWLRQ
*RYHUQPKOMEROL]DWLRQ
%LQGLEFW



/LWLIDWLRQ
1R 'HIDXOW
(5,68&RPSOLDQFH
8VH RI 3URFHHEGYHDOWDWLRQV
7LWOH WR 3URSHUWLHYV
7D[HV
JLOQDQFLDO &RQGLWLRQ
(QYLURQPHQWDO ODWWHUYV
5HIXODWHG (QWLWLHV
1R %XUGHQVRPH 5HVWULFWLRQV
&RS\ULJKWVUBGWRRWNY DQG /LFHQVHV HWF
6XEVLGLDULHV
,QVXUDQFH
YXOO 'LVFORVXUH
$57,8&/(9,$)),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 Rl 3URFHHGYV
$57,8&/(9,, 1(*¥,9( &29(1$176
ILPLWDWLRQ RQ /LHQV
"LVSRV LSV RIQWR/
&RQVROLGDWLIRIQW DQG OHU
7UDQV DF W$ IRV Z WM K
8VH RI 3URFHHGV
5HVWULFWHG 3D\PHQWYV
(5,6%
&KDQJH LQ %XVLQHVV
$FFRXQWLQJ &KDQJHV
,QWHUHVW &RYHUDJH
6XEVLGLDU\ ,QGHEWHGQHVV
$57,&/(9,,, (9(176 2Y)$8/7
(YHQW RI '"HIDXOW
S5HPHGLHV
5LIJKWV 1RW ([FOXVLYH

LL



$57,&/1( ,;7+(

$57,&/( ; 0,6

$*(17

$SSRLQWPHKQWK PQIGDWLRQ
'"HOHJDWLRQ RI 'XWLHV

/LD E L OLMA\QRM

5HOLDGBHEW
1RWLFH RI '"HIDXOW

&UHGLW 'HFLVLRQ
,QGHPQLILFDWLRQ
$JHQW LQ ,QGLYLGXDO &DSDFLW\

6 X F F HS/MRUW
C LWKKROBLQJ

&(//$1(286

$PHQGPH QDY YD-QUB/

1IRWLFHV

1R DLYHU &XPXODWLYH SHPHGLHV
&RVWYV DQG ([SHQVHV

,QGHPQLW\

3D\PHQWYV LEHW

6XFFHVVRVUVLDQG

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF
6HW RI

IRWLILFBWGERBAWIHV IHHVLGWE|
&RXQWHUSDUWYV

6HYHUDELOLW\

1R7TKLUG 3DUWLHV %HQHILWHG
*RYHUQLQJ /DZ DQG -XULVGLFWLRQ
:DLYHU RULBRO\

(QWSUHHHPHQW

$11(; , BULFLQJ *ULG
6&+('8/(6
6FKHGXOH /ILVW RI &RPPLWPHQWY DQG 3UR 5DWD 6KDUHV
6FKHGXOH /ILWLIDWLRQ 6FKHGXOH
6FKHGXOH (5,60DWWHUYV
6FKHGXOH (QYLURQPHQWDO 6FKHGXOH
6FKHGXOH /ILVW RI 6XEVLGLDULHY DQG ODWHULDO (TXLW\ ,QYHVWPHQWYV
6FKHGXOH ([LVWLQJ /LHQV
6FKHGXOH 2IVKRUH DQG 'RPHVWRM@WEQBVYQHVIRU 1RWLFHV
(;+,%,76
([KBELW JRUP Rl &RPSOLDQFH &HUWLILFDWH

(IKLELW % )RUP RI 1IRWLFH Rl %RUURZLQJ
(IKLELW & )RUP RI 1IRWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ

(IKLELW

JRUP RI ,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

LLL



([KLELW
([KLELW
([KLELW
([KLELW
([KLELW
([KLELW

+

1

YJRUP RI &RPSHWLWLYH %LG 5HTXHVW

JRUP RI &RPSHWLWLYH %LG

YJRUP RI &RPPLWWHG /RDQ 1RWH

JRUP Rl %LG /RDQ 1RWH

JRUP RI 2SLQLRQ Rl &RXQVHO WR WKH &RPSDQ\
YRUPSR/IVLJQ P HEWHBQ®D Q F H

LY



<($5 5(2/9,1* &5(', B*5((0(17

7KLV  <($5 5992% &5(',$*5((0(17 LV HQWHUHEIQMR DV Rl DPRQJ '(/8:7.225T28EQQHVRWD FRRIFSRUT
WKH VHYHUDO ILQDQFLDO LQVWLWSWLUR{PH QUR PFROISEHMWRL QGO (SELIADW R %ELV21( 1$ ZLWHLEMVLS
&KLFDJR ,00LQRLV DV DGPLQLYVWISBWQWR LD WKEW D Q NWX B K & EDYDBQ@MWER WU V\ Q G L F D BAQRQ. FERIHIIRM
IRU WKH % DDFNCOR DIQOG % D W VRFWDRQBQ DV GRF XRIFE WDOWM BNIQIRIGI QW WKH 2

:+(5($6 WKH %DQNV KDYH DJUHHG WR PDNH DYDLODEOH WR WKH &RPSDQ\ D UHYREWPOIDWUHG L\
12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH PXWXDO DJUHHPHQWY SURYLVLRQV DQG FRYHQDQW\
$57,&/( ,
‘(),1,7,216
&HUWDLQ HUR@KB TROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJV
ISEVROXWHKDMWWHKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F
S$EVROXWHKFIDIARED QV D VROLFLWDWLRQ RI &RERRHW MWHL ¥ BIWHLVG § XWHAM IV Q @ WR UBHEE W L R Q
ISEVROXWH 50 WHI BQ'G DRBG /RDQ WKDW EHDUV LQWHUHVSEDROXWBWBEWHWHUPLQHG ZLWK

$FTXLVLRMHORDY DQ\ WUDQVDFWLRQ RU VHULHV RI UHODWHG WUDQVDEWDR @K HRIJF WXL BWU B E
DOO RI WKH DVVHWV RI D 3HUVRQ RU RI DQ\ PDWHULDO SDUW RI WKH EXVLQHVYV DQG RSHUDWL
SDUWQHUVKLS LQWHUHVWYV RU HTXLW\ Rl DQ\ 3HUVRQ R & R WKHBUER RUH FIRIDWR @LI GIDA LRHU R R QD 'R
3HUVRQ RWKHU WKDQ D 3HUVRQ WKDW LV D 6XEVLGLDU\ SURYLGHG WKDW WKH &RPSDQ\ RU D

$IILOLPAMCHOY DV WR DQ\ 3HUVRQ DQ\ RWKHU 3\H U R®R QWILFKO RRUHFWRQ @HBR @GR B REBWR\GW |
3HUVRQ VKDOO EH GHHPHG WR FRQWURO DQRWKHU 3HUVR QWK HVERIZHRIQWR RBQ O HG W 37HW ¥ R ® V&R W
SROLFLHVY Rl WKH RWKHU 3HUVRQ ZKHWKHU WKURXJK WKH RZQHUVKLS Rl YRWLQJ VHFXULWLHYV

3$IJHQMHDQV %DQN 2QH LQ LWV FDSDFLW\ DV DG P LQQ WD WIXYFHF HD\V VIRWY O RHIQWVK Bl U% B QLY YKIG



3$JHQW 5HODW F B D8N %P@W 20H 1$Q HQW BFQ SDIFQWYXORFHVVRU DJHQW DULVLQJ XQ GHIU B HIFWH
LQFOXGLQJ LQ WKH FDVH Rl %DQN 2QH 7% B GfD DNHRELLNGIZY DOV U DADNSHWWA/WVH\QIRY 8 R GH.\M B &/ U BA MAK |
%1<&DSLWDO 0DUNHWKRYXLD %D VRFVDRQBQ LQ LWV FDSIDHFQW\ W R J R AIKABHQRLMMKLLEV@NG BV IGH. RH F
HPSOR\HHV DJHQWV DQG DWWRURH\®LDWHWW RI VXFK 3HUVRQV DQG

S$IHQWBDP\PHQW RPHD@W WKH DGGUHVV IRU SD\PHQWYV VHW IRUWXKHR® 6 RKHGXFXKH R WSIHKLE W BREDB HL
WLPH WR WLPH VSHFLI\

3 $IJHHPHOWDQV WRUV5HY RO YSLQMH BB HGQUWW
S$JIMUUDWH 2XW\HGL YGIHOBMRQY DW DQ\ WLPH WKH DJJUHJDWH RI WKH 2XWVWDQGLQJ &UHG

3$SSOLFDEIQPKEDOYV L ZLWK UHVSHFW WR %DVH 5DWH &RPPLWWHG /RDQV WKH DPRXQW VH\
/RDQ %DVH 5DWH 6SUHDG VKR U B LKV b HAFSHFMWWR @ /RDQV WKH DPRXQW VHW IRUWK RSSRVLW?
/,%2 SDWH 6SUHDG ~ DQG LLL ZLWK UHVSHFW WR )DFLOLW\ /&Y WKH DPRXQW VHW IRUWK RSSR
3/& )HH FRPPHUFLDO )DFLOLW)\ /&V DV DSSOLFDEOH HD &R /KK XSO IGAINEOQDAMONE & DRUWRE D W LV
UHVSHFW RI DOO &RPPLWWHG /RDQV WKHQ RXWVWDQGLQJ RU DV WR ZKLFK D 1RWLFH RRIU%RRRIR
UHVXOWLQJ LQ D FKDQJH RI /HYHO 6WDWXV

3$SSOLFDEOH 8WLO P|®VQR QDMA HD GDWHPH WKH SHUFHQWDJH UDWH SHU DQQXP DW ZKLFK 8W
WLPH DV VHW IRUWK $QQMKH SULFLQJ JULG RQ

3$UUDQJIMHHID/QV %DQF 2QH &DSLWDO&DSUMNDWVODQRHNYG, D E<
3$VVLIQKHDW WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D
3$VVLIQP EWHBSQ®QFHNVKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ D

SSWWRUQHPHERYWYWQG LQFOXGHY DOO UHDVRQDEOH IHHV DQG GLVEXUVHPHQWY RI DQ\ ODZ |
VHUYLFHV DQG DOO UHDVRQDEOH GLVEXUVHPHQWY RI LQWHUQDO FRXQVHO

3$YDLOIBMDIDWH &RPPALHDRHWQ VWD W DQ\ WLPH WKH &RPEHRW @ [XFIRR HEBW @ V2 XWK\WHWQDLQG HQJ &UHG
3% DQKNDV WKH PHDQLQJ VSHFLILHG LQ WKH LQWURGXFWRU\ FODXVH KHUHWR



3% DQN 2RHDQV %DQN 2QH 1$ D QDWLRQDO EDQNILEH DDV &KLBIIRR Q KD®LYQ RLIVL BUIG S Mt/ EQSARD
3%DQNUXSWPHRRBHVKH )HGHUD O$HWQRIU X BWF& 5 HHRVUVH T

3% DVH 5PV |IRUDDIDXGEMAXDWLQJ UDWH RI LQWHUHVW SHU DQQXP HTXDO WR L WKH KLJK

JXQGVHAWLYH 5DWH IRU VXFK GD\ DQG % RQH EORXVLR WREHE-SASKHIT HANY GE D Q $IHQJI OQPEDEEDGE. RZOKEHMH W
FKDQJHV

3% DVH 5DWH &RPPHDWND/EBRRPPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH %DVH
3% LG BRIQBHDQV D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI RQH RU PRUH %LG /RDQV PDGH
3% LG /RPM)DQV D /RDQ E\ D %DQN WR WKH &RPSDQ\ XQGHU 6HFVWER®@ O XW H KIDAMKHP B & H ROD Q % 2
3% LG /RDQ /PIQBAW LQ UHVSHFW RI DQ\ %LG /RDQ WKH %DQN PDNLQJ VXFK %LG /RDQ WR WK
3% LG /RDQKIIRWWKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

3% RRIZLQPHDQV D ERUURZLQJ KHUHXQGHU ABEVLOYWILRQH RDYRIDRIV&RIPWKWWHEHRDQV PDGH W
PRUH RI WKH %DWNNOXQGHDQG PD\ EH D &RPPLWWHG %RUURZLQJ RU D %LG %RUURZLQJ DQG RV
,QWHUHVW 3HULRG

3% RRIZLQJ "IPMBQV DQ\ GDWH RQ ZKLFK D %RUURZLQJ RFFXUV XQGHU 6HFWLRQ

3% XVLQHVRHDQV DQ\ GD\ RWKH&X®W&DQ RUMWKHIG B\D\ RQ ZKLFR BR PPLH\FR D G IE DRON\R LDQU H HIZ X
ODZ WR FORVH DQG LI WKH DSSOLFIVK®&H Ho BN WHHARD D\ RHDIDWWHFW B @\ RQ ZKLFKIGKROHQIRC
LQWHUEDQN PDUNHW

38 DS LYBHT XDF\ 5HIXDDAWLRQ\ JXLGHOLQH UHTXHVW RU GLUHFW I$%HW R R B QWDRH CRAVIUKEHDH EIRIGZN K
ZKHWKHU RU QRW KDYLQJHWRK FRWHH BRHIDZGLQJ FDSLWDO DGHTXDF\ Rl DQ\ EDQN RU RI DQ\ FR

S3&ORVLQIPBW@RV WKH GDWH RQ ZKLFK DOO FRQGLWLRQV SUHFHGHQW VHWQI R\MWHKFIDY H HRA WLIXR
ZDLYHG E\ WKH 3HUVRQ HQWLWOHG WR UHFHLYH VXFK SD\PHQW



3 RGHWHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DQG UHJXODWLRQV SURPXOJDWHG WKHU

3 ROODWHU BDPRKRM VQWOOW DQ\ WLPH DQIHDPREBRWRATXDWKWMRDWRKQGLIRI /& 2EOLJDWLRQV D
LQ WKH )DFLOLWFFR XRWODWMYBIO WLPH ZKLFK LV IUHH DQG FOHDU RI DOO ULJKWV DQG FODLPV

S& RPELQHG &RPPHIWNPHOMWH VXP RI L WKH DJJUHJDWH RI WKH &RPPLWPHQWY RI DOO %DQNV
XQGHU DQG DV VXFK WHUPV DUH$GHHHPH® WQ WKH '‘D\ &UHGLW

3 RPELQHG 8RMROOPMHIQV IRU DQ\ GDWH WKH VXP RI L WKH DJJUHJDWH SULQFLSDO DPRXQV
SOXV LL WKH DJJUHJDWH SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ 3/RDQV" LQFOX¥GUR B MO

3& RPPLWPBYWR HDFK %DQN KDV WKH PHDQLQJ VSHFLILHG LQ 6HFWLRQ

S RPPLWWRZAOBRHDWLY Y D %RUURZLQJ KHUHXQGHU FRQVLVWLQJ RI &RPPLWWHG /RDQV PDGH R
5DWD 6KDUHV DQGIMKRUWKHBFUVMHARPRLWWHG /RDQV KDYLQJ WKH VDPH ,QWHUHVW 3HULRGYV

3& RPPLWWHBH/MR@W D /RDQ E\ D %DQN WR WKH &RPSDQ\IX@B8HH 6BAMWLERPPLWW/GG PRODE@HRD @
HDFKASHRI &RPPLWWHG /RDQ

3¢ RPPLWWHG /RDQ WRWH HDQLQJ VSHFLILHG LQ 6HFWLRQ

3@ RPSHWLWRNBIQMIHAQ FRID %DQN WR PDNH D %LG /RDQ LQ DFFRUGDQFH ZLWK VXEVHFWLRQ
3¢ RPSHWLWLYH RDRG WHAXPWIWQLQJ VSHFLILHG LQ VXEVHFWLRQ D

3@ RPSOLDQFH &HHIDNIM LIF FWHWLILFDWH VXEKLBDWWLDOO\ LQ WKH IRUP RI

3@ ROQWLQJHQW RPEDQYDWVYRMSSOLHG WR DQ\ 3HUVRQ DQ\ PDWHULDO GLUHFW RU LQGLUHFW C
6XUHW\ ,QVWUXPHQW RU RWKHU REOLJDWLRQ WKH *SULPDU\ REOLJDWLRQV " RI DQRWKHU 3HU\
FROWLQJHQW D WR SXUFKDVH UHSXUFKDVH RU RWKHUZLVH DFTXLUH VXFK SULPPW\ REWRJID®
SURYLGH IXQGV L IRU WHKHRISDORHXEKRBULIP\DAXDREOLJDWLRQ RU LL WR PDLQWDLQ ZRUNLQJ F
PDLQWDLQ WKH QHW ZRUWK RU VROYHQF\ RU DQ\ EDODQFH VKHHW LRWHPF OMR FX RF WLEFXRUS MARIH
SULPDULO\ IRU WKH SXUSRVH RI DVVXULQJ WKH RZQHU RI DQ\ VXFK SULPDU\ REOLJDWLRQ RI Wt



PDNH SD\PHQW RI VXFK SULPDU\ REOLJDWLRQ RU G RWKHUZLVH WR DVVXUH RU KROG KDUPOH
D E F RU G LQFOXGLQJ DUUDQJHPHQWY ZKHUHLQ WKH ULJKWV DQG UHPHGLHV RI WKH KF
VXFK 3HBWRMPRXQW RI DQ\ &RQWLQJHQW 2EOLJDWLRQ VKDOO EH GHHPHG HTXDO WR WKH OHVVI
ZKLFK VXFK &RQWLQJHQW RIEQRWWWR® & RDGH RQGHWHUPLQDEOH WKH PD[LPXP UHDVRQDEO\
&RQWLQJHQW 2EOLJDWLRQ FRQWDLQHG LQ WKH LQVWUXPHQW RU DJUHHPHQW FUHDWLQJ VXFK .

S&RQWUDFWXDCPHEEPQNIDWLWR® DQ\ 3BHUVRQ DQ\ SURYLVLRQ HLWKHU RI DQ\ VHFXULW\ LVVXH!
PRUWJDJH GHHG RI WUXVW RU RWKHU LQVWUXPHQW GRFXPHQW RU DJUHHPHQW WR ZKLFK VXF
PDWHULDO WR VXFK 3HUVRQ

3@ RQYHUVLRQ &RQWIHDXDWREQGDWH RQ ZKLFK XQGHU 6HFWLRQ W K H\& R P\8 R @RGSRV IRRUQ \E
FRQWLQXHV &RPPLWWH\GHREGW RILWKH VDHFH ,QWHUHVW 3HULRG LQ WKH FDVH RI &RPPLWWHG /

3&HGLW ([WARMQNQVKH PDNLQJ RI D /RDQ RU WKH LVVXDQFH RI D )DFLOLW\ /& KHUHXQGHU
3&HGLW ([WHQPHD@ VDWKH %RUURZLQJ 'DWH IRU D %RUURZLQJ RU WKH LVVXDQFH GDWH IRU

SHIDX®WDQV DQ\ HYHQW RU FLUFXPVWDQFH ZKLFK ZLWK WKH JLYLQJ RI QRWLFH WKH ODS)\
FRQVWLWXWH DQ (YHQW RI '"HIDXOW

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

J(OLIJSFOHIPHIDQY L D FRPRIIDWALJEG EKRGNWRWKH ODZV Rl WKH 8QLWHG 6WDWHV RU DQ\ VW
OHDVW LL D FRPPHUHEGDX®EBQMWRY ODZV RI DQ\ RWKHU FRXQWUR @K IRAK (ER @RPH P E&RF
'HYHORSPHQW WKH 32(&'° RU D SROLWLFDQG XPGELQUVDF® RE MGV KBE LRXQ\WQRG VXUSOXV RI |
DFWLQJ WKURXJK D EUDQFK RU DJHQF\ ORFDWHG LQ WKH 8QLWHG 6WDWHV RU LLL D 3HUVRQ
RI D %DQN % D 6XEVLGLDU\ RI D 3HUVRRUREZBOLFKUN RED @ N ZK/L B K6RENDENVHGIW D GX EXEG LA N R
KDYH VHQLRU XQVHFXUHG ORQJ WHUPS$G HEW WOV H @ A V YZKQ IF @ WD UBIV UBSEHDR. B0ON KOHBI D RUQYTHEH B\W6 B
E\ ORRG\T

3(QYRQPHQWDOPEODMVPBOO FODLPY KRZHYHU DHXMAKRWHGV\ER D R WKRYH BIQPHRQWDOOHJILQJ SRW
RI DQ\ (QYLURQMRUQMDOUMIHDVH RU LOQMXU\ WR WKH HQYLURQPHQW



3(QYRQPHQWD®O®HDQRV DOO IHGHUDO VWDWH RU ORFDO ODZV VWDWXWHY FRPPRQ ODZ GXWL
RUGHUV GLUHFWHG GXWLHV OLFHQVHV DXWKRUL]DWLR®WKRE LSMIUHP\L WNQ RH D BIQ & DDVIRU KU HH ROHDQAWAL
ODQG XVH PDWWHUV

3(5,6$PHDQV WKH (PSOR\HH 5HWLSFWMWP RQW ,QPRBHUGHHRODMWL\RQV SURPXOJDWHG WKHUHXQGHI

3(5,6$11LOLPAVCHQYV DQ\ WUDGH RU EXVLQHVV ZKHWKHU RU QRW LQFRUSRUDWHG XQGHU FRPF
WKH &RGH DQG 6HFWLRQV P DQG R RI WKH &RGH IRU SXUSRVHV RI SURYLVLRQV UHODWLQ.

(5,6 {YHORMHHDQV D D 5HSRUWDEOH (YHQW ZLWK UHVSHFW WR D 3HQVWLR®@ 3MDWK | UR PDDZ 8 WE&Y
BHFWLRQ REIX(BLEY D SODQ \HDU LQ ZKLFK LW ZDV D VXEVWDQWLDO HPSOR\HU DV GHILQHG L
VXFK D ZLWKGUDZDO XQGHU 6HFWLRQ H RI (5,68 F D FRPSOHMHORID\SEUWR D M DYDKNELIHPST
WKDW D 0XOWLHPSOR\ML B\ DRQLYV A& QWMKHRILOLQJ RI D QRWLFH RI LQWHQW WR WHUPLQDWH WKH

$ RI (5,8 RU WKH FRPPHQFHPHQW RI SURFHHGLQJV E\ WKH 3%*& WR WHUPLQDWH D 3HQVLR
UHDVRQDEO\ EH H[SHFWHG WR FRQVWLWXWRK MWIRK QG R RGHW LRF WLRRU WKRI IHIBEBHONHRY RO
OXOWLHPSOR\HU 30DQ RU | WKH ZPWRRILWLIRG RRWKHUOWKDIDEWI&X QGHPLXPYV GXH EXW QRW GF
WKH &RPSDQ\ RYIDQL D 6i$

3(YHQW RI"'AHDXDOMDQ\ Rl WKH HYHQWYV RU FLUFXPVWDQFHV VSHFLILHG LQ 6HFWLRQ
J([FKD@FMPHDQV WKH 6HFX&AW RHV ([FRF@MHQGHG DQG UHJXODWLRQV SURPXOJDWHG WKH!
([LVWLHGSSMWHPHRDNY WKH PHDQLSQUMWLFOFL|LHG LQ

3DFLOLWW/&HILQHG LQ 6HFWLRQ D

3)DFLOLMES/ELFDWLRMILQHG LQ 6HFWLRQ F

H)DFLOLW)\ /& SREORXIDWEHIOQHG LQ 6HFWLRQ N

3)HGHUDO )XQGV (IRHPW VY HRUDIMGL GWHUHVW UDWH SHU DQQXP HTXDO WR WKH ZHLJKWHG DY
PHPEHUV RI WKH JHGHUDO 5HVHUYH 6\WWHP D U U DIV I$G EEQ L)IGHIG) DIDU NOGFEKK GEID RINRHO R VIR VA0RM. G
SUHFHGLQJ %XVLQHVV 'D\ E\ WKH JRIGN UR® %FK WDYWHH% QN RI 1HZ



QRW VR SXEOLVKHG IRU DQ\ G DIWMKAK DFYKd U JIH X WLIQHH Y X RIMDWLRQV DW DSSUR[LPDWHO\ D P
WIEHHQW IURP WKUHH )HGHUDO IXQGV EURNHBYHRIW HERIMV |YBOWHWVBIQGFIUHWLRQHFWHG E\ WKH

3)HH /HWMDHWUWKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D
3)5% PHDQV WKH %RDUG RI *RYHUQRUV RI WKH )HG HRXDOK RV WY YK BFHWM B R Q D QUR DA\ *RIY HW Q F

3)XQGHG 'MEMQV DV RI WKH GDWH RI DQ\ GHWHUPLQDWLRQ DOO RXWVWDQGLQJ ,QGHEWHGQF
RQH \HDU DIWHU WKH LQFXUUHQFH WKHUHRI RU LV H[WHQ GDE OHG MW B HPZROEHD W KRIJQ URIQXIQ G D\EHAJ

*$$3 PHDQV JHQHUDOO\ DFFHSWHG DFFRXQWLQJ SULQFLSOHV VHW IR §MAR KQRPL QYL BK LVORE LVEI
$PHULFDQ ,QVWLWXWS$FRRXGWHQWW®QBEEVWBWHPHQWY DRFF BXQWR ® Q BAMFHIGDW & V WoiRHD YIGQ [RQF [
FRPSDUDEOH VWDWXUH DQG DXWKRULW\ ZLWKLQ WKH 8 6 DFFRXQWLQJ SURIHVVLRQ

*RYHUQRPKOWKROHWRV DQ\ QDWLRQ RU JRYHUQPHQW DQ\ VWDWH RU RWKHU SROLWLFDO VX|
DXWKRULW\ WKHUHRI DQ\ HQWLW\ H[HUFLVLQJ H[HFXWLYH OHJLVODWLYH MXGLFLDO UHJIXOD
UHJXODWRU\ DXWKRULW\ RU DJHQF\ VXFK DV WKH )',& )5% ,56 RU 6(&

3 QGHEWHRIQHOAV3HUVRQ PHDQV ZLWKRXW GXSOLFDWLRQ D DOO LQGHEWHGQHVV IRU ERUL
SXUFKDVH SULFH Rl SURSHUW\ RU VHUYLFHVY RWKHU WKDQ WUDGH SD\DEOHV HQWHUHG LQWR L
SD\PHQW REOLJDWLRQV ZLWK UHVSHFW WR 6XUHW\ ,QVWUXPHQWY G DOO REOLJDWLRQV HYLC
LOQFXUUHG LQ FRQQHFWLRQ ZL VDK WHVHVDET XXM/ RY S IHR STHIUOWU HFRXUVH LQGHEWHGQHVYV FU
DJUHHPHQW RU LQFXUUHG DV ILQDQFLQJ LQ HLWKHU FDVH ZLWK UHVSHFW WR SURSHUW\ DFTX
REOLJDWLRQV ZLWK U H \SRFE\KHRGRH O\M MDWH WAK IR IWFHUHRG EMGHEWHGQHVV”™ VKDOO QRW LQFOXGH QR
SRY L GXHBWKKRIAH YW KDW WKH WHUP *,QGHEWHGQHVV" VKDOO QRW LQFOXGH DQ\ VXFKREOLJDWLRQ
DQ\ 6XEVLGLDU\

3 QGHPQLILHG KIDEMKHVPHBQLQJ VSHFLILHG LQ 6HFWLRQ
3 QGHPQLILH&KBYWKRDPHDQLQJ VSHFLILHG LQ 6HFWLRQ
3 QGHSHEXGBHYK®Y WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ D



3;QVROYRBHRHGBEBADQV ZLWK UHVSHFW WR D 3HUVRQ D DQ\ FDVH DFWLR&EXRKBUWRFHHBOQWE
UHPWL]DWLRQ OQOQVRIOGMHWIERQ UHFHLYHUVKLS GLVVROXWLRQ ZLQGLQJ XS RU UHOLHI RI GHEW
PDUVKDOOLQJ RI DVVHWVRIR R W KMGBILMNWR DV UNHQHUAHIOWN LQ UHVSHFW RI LWV FUHGLWRUYV JHQHUD
XQGHUWDNHQ XQGHU 8 6 )H GIHQUMGX GAD WHK R Wo CRUNHULY QWO Z& R G H

S QWNW 3D\PHPWDRWHDY WR DQ\ /RDQ RWKHU WKDQ D %DVH 5DWH &RPPLWWHG /RDQ WKH C
S5SHYROMUPLQDWLRQ 'DWH DQG DV WR DQ\ %DVH 5DWH &RPPLWWHG /RDQ WTFKHJ B DY IMWISRIY IL'QHINEY
KRZHYWKDW D LI DQ\ ,QWHWRUM BSHHWHR GRRBLMWWHG /RDQ H[FHHGVY WKUHH PRQWKYVY WKH GDWH
3HULRG DQG DIWHU HDFK ,QWHUHVW 3D\PHQW 'DWH WKHUHDIWHU LV DOVR DQ ,QWHUHVW 3D\PH
PD\ EH VSHFLILHG E\ WKH &RPSDQ\ DQG DJUHHG WR E\ WKH DSSOLFDEOH %LG /RDQ /HQGHU LQ \

3 QWNW 3IHRHMBRGY D DVRWRRBGDMH &RPPLWWHG /RDQ WKH SHULRG FRPPHQFLQJ RQ WKH %
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH RQ ZKLFK WKH KRD® 5D W R EYR-PIPW WE/ HGWRDRU B R G VHLAYXIHG [
WKHUHDVWHWDWHFWHG E\ WKH &RPSDQ\ LQ LWV 1RWLFH Rl %RUURZLQJ RU 1RWLFH Rl &RQYHUVLR
FRPPHQFLQJ RQ WKH %XVLQHVV 'D\ VXFK /RDQ LV GLVEXUVHG DQG HQGLQJ RQ WKH GDWH RQH
DSSOLFDEOH &RPSHWLWLYH %LG 5HTXHVW DQG DJUHHG W BEEARWDKN B SHWNH MELGH/ BD G /B I5( UH A ¢
PRUH WKDQ GD\V DV VHOHFWHG E\ WKH &RPSDQ\ LQ WKH DSSOLFDEOH &RPSHWLWLYH %LG 5H

SRYLGWHCDOW

L LI DQ\ ,QWHUHVW 3HULRG ZRXOG RWKHUZWKH WQ Q VRQUBI \G/D \3WH DR\G LWKQ RW B HHEKNMALK
LQ WKH FDWKRUBGRWH /RDQ WKH UHVXOW RI VXFK HIWHQVLRQ ZRXOG EH WR FDUU\ VXFK
B3HULRG VKDOO HQG RQ WKH SUHFHGLQJ %XVLQHVV 'D\

LL DQ\ ,QWHUHVW 3HIWKRA B HIDWHL (RMJ WRDMQEHJILQV RQ WKH ODVW %XVLQHVV 'D\ R
QXPHULFDOO\ FRUUHVSRQGLQJ GD\ LQ WKH FDOHQGDU PRQWK DW WKH HQG RI VXFK ,QWHUt
,QWHUHVW 3HULRG DQG

LLL QR ,QWHUHVW 3HULRG IRU DQ\ /RMBIQ PAKDOMOL R W'D EH\RQG WKH 5HYROYLQJ



3 QYLWDWLRQ IRU &FRPISGW DWIRGHL FLLVEDWLRQ IRU &RPSHWLWLYH %LGY VXEVWDQWLDOO\ LQ
2 56’ PHDQV WKH ,QWHUQDO 5HYHQXH $¥XWKREHWD @& AFG\HRYGFIUW R HIGOQV RO LWV SULQFLSDO IX(
3/& YHH'V GHILQHG LQ BHFWLRQ G

3/& ,VVXMHDQV %DQN 2QH RU DL@LDMEVRGLUOLANRIQAH GHVLIQDWHG E\ %DQN 2QH RU DQ\ RWK
LVVXHU RI )DFLOLW\ /&V KHUHXQGHU

3/& 2EOLJDWHBQV  DW DQ\ WLPH WKH VXP ZLWKRXW GXSOLFDWLRQ RI L WKH DJJUHJDWH
LL WKH DJJUHJDWH XQSDLG DPRXQW DW VXFK WLPH RI DOO 5HLPEXUVHPHQW 2EOLJDWLRQV

3/& 3D\PHQWL\DWHILQHG LQ 6HFWLRQ H

3/HQGLQJ AHO@®V DV WR DIQF B RNMRVWRKHVRFK %DQN VSHFLUEHG RW LRWPH V/WIQE B REIKRU Bl /HQ
2IILFH” DV WKH FPNKHBXOEHR U R/XFKIRPMAKRIWB HRM DV VXFK %DQN PD\ IURP WLPH WRBRJMORH QRWLI\ W

S/HYHO , 6RADDMAMNH PHDQLRIQMGHFLILHG LQ
S/HYHO ,, GDYWMXKH PHDQLRIQHIHFLILHG LQ
S/HYHO ,,, KUBWXWM PHDQLEIMHIHFLILHG LQ
S/HYHBWDWRY WKH PHDQLRIQHIHFLILHG LQ
S/HYHOWDWRV WKH PHDQLRIQMIHFLILHG LQ

3/HYHO 6 WBPWQXW /HYHO , 6WDWXV /HYHO ,, 6 WWWWXVARMMBIW K 26 VIDIVWXAF K/ MBHRLOMVODW 1B SSSHO LB
WLPH

3/,%2 %DVHIRDWHI\ ,QWHUHVW 3HULRG ZLWK UHVSHFW WR HDFK/KBZE %DLW H RIRP P QWDNH G LR
WKH VDPH &RPPLWWHG %RUURZLQJ PHDQV IRU WKH U H OS/WIRGWD\@MRHU HYWHIHHWIVR G H W WID IDSISQ
UHSRUWHG E\ DQ\ JHQHUDOO\ UHFRJQL]HG IDQM Q FRQGRLA VRILFFHD WILRR) VHW XY EEHDAW RD\V SULRU W
KDYLQJ D PDWXULW\ HTXD SRNR GHK®KQ R WH B K WU BWURRGD DVQRBUDWHUHVW 6HWWOHPHQW 5DWH
WKH UHOHYDQW ,QWHUHVW 3HULRG VKIH® WOW R/ HE BIGWEKHH W IO MV IdHIDWVHE B HSAGEDUEFELOGH & G LRIFK/HL Q 'R O
/RQGRQ LQWHUEDQN PDUNHW PW /RESRRI LW DR ON Z R %XVLQHVV 'D\V SULRU WR WKH ILUVW GI
2Q0MJUHOHYDQW (XURGROODU /RDQ DQG KDYLQJ D PDWXULW\ HTXDO WR VXFK ,QWHUHVW 3HULR



3/,%2 5DRWHDQV ZLWK UHVSHFW WR HDFK /,%25 %INV&ERRBQG DY B GRBR GWHMRHIGI RZRQJIFRBSULVLQ
%RUURZLQJ IRU WKH UHOHYDQW ,QWHUHVW 3HULRG WKH VXP RI L WKH I[XRGHEHN G RXWMCH BHNMH
SBHTXLUHPHQW H[SUHVVHG DV D GHFLPD®0 D\ S @ KHb B&HW/ROWX ¢ K O, Q W-H HD/$\SCBHE) EZBKEBIOIH \RDKOBUQ J H \

3L, %28 XFWIFRHDQV D VROLFLWDWLRQ RI &RPSHWLWINY® SoHLGWXDIQWWLR 6 HFWLR® /,%25 %LG OL
3/,%25 %LG PRHD@WY DQ\ %LG /RDQ WKDW EHDUV LQWHUHVW DW D UDWH EDVHG XSRQ WKH /,%:
3/,%25 %LGLOQEOV WKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ F LL &

3/LH@PHDQV DQ\ VHFXULW\ LQWHUHVW PRUWJDJH HGRHH G HS RW U WVBW LBIDQHIGIF-H GKWS RMPIE K PE WD E
SUHIHUHQWLDO DUUDQJHPHQW RI DQ\ NLQG RU QDWXUH ZKDWVRHWHQ 1l ¥ QUGS RAWHRILGBQENEG I
WLWOH UHWHQWLRQ DJUHHPHQW WKH LQWHUHVW RI D OHVVRU XQGHU DO HFD/ LDAV/DIDQO IRD WK HD R
RI DQ\ ILQDQFLQJ VWDWHPHQW VLJQHG E\ DQG QDPLQJ WKH RZQHW WKWERIDRVRVERPFP AKEER O/ X
EXW QRW LQFOXGLQJ WKH LQWHUHVW RI D OHVVRU XQGHU DQ RSHUDWLQJ OHDVH

3/RDQPHDQV DQ H[WHQVLRQ RI FUHGLW EUWL%OB N, WRQWKRD& EMSD @RPEGWWHG /RDQ RU D %L

3/RDQ 'RFXPRHHDAME WHKILHWPHQW WIKHSSDEEOMURGY DQ\ 1IRWHYV WKH )HH /HWW H $YHD@GRIOMOQR \
FRQQHFWLRQ KHUHZLWK

S0DMRULW\PHDQNYV D DW DQ\ WLPH BRI DARLR RH BWMR @DIQNNV WKHQ KROGLQJ JUHDWHU WK
%DQNV WKHQ KROGLQJ JUHDWHU WKDQ RI WKH $4Kbi9J D WH R XDWM XQSDQG SUH QG EWS (S RVXRMQ

S0DULQ 6 WRHFINQ VIERDVUWRFEN" DV VXFK WHUP7LY BUIILRH® KK )BHa XODWLRQ

30DWHSAPWUVH PHEBW D D PDWHULDO DGYHUVH AKBWJIKSR® RAMKE PLOVDHFILDO FE QIELWH RIQ R

DV D ZKROH RU E D IFBWHERP® \DICHOQUBLGIHFWHRU HQIRUFHDELOLW\ DSRURHHAK QWK H VKRS $ D BEOR
WKH 1RWHYV

SODWHULDO 6REHDQWLIDUN DQ\ WLPH DQ\ 6XEVLGLDU\ KDYLQJ DW VXFK WLPH HLWKHU L WRW
RI WRWDO JURVV UHYHQXHV RI WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHV IRU



SHULRG RU LL WRWDO DVVHWYVY DV RI WKB YAIVW GIHWR ERRMN BDEKHGAIQQ B [ANVFD RITXDEWWKH WI
6XEVLGLDULHV D\Q RIDVPXKFRD&B\ EDVHGE REBR® WHKHAHERP DR XDO RU TXDUWHUDAHQWDQFE B0 & MW

SORGLIDGGRGLILFIDMHR@HILQHG LQ 6HFWLRQ D
SORR®GYPHDQV ORRBYHVWRUV 6HUYLFH D GLYLVLRQ RI 'XQ %UDGVWUHHW &RUSRUDWLRQ

SOXOWLHPSORHD@WWODGEPXOWLHPSOR\HU SODQ" ZLWKLQ WKH PHDQLQJ RI 6HFWLRMQLOLDMWH P
PDNLQJ RU LV REOLJDWHG @RURDN HVKRIQWIHAXGLIRIQW KRMHH FDOHQGDU \HDUV KDV PDGH RU EF

S1RWHWDQV WKH &RPPLWWHG /RDQ 1RWHV DQG WKH %LG /RDQ 1RWHYV
31RWLFHRILHRHDQV D QRWLFH LQ VXENWILQWH%HDOO\ WKH IRUP RI
31RWLFH Rl &RQYHUVIPRID @R PVQRWDMH RQ  V XENMWILQWE DO O\ WKH IRUP RI

32EOLJDVPHRO@MW DOO DGYDQFHV GHEWYV IHHV OLDELOLWLHV REOLJDWLRQV LQFOXGLQJ E
FRYHQDQWYV DQG GXWHHM BBPHQMW DG GHKHWRMWMHY RZLQJ E\ WK HVWESRHI ROV \RWRDDQ \, Q4D LWIKHHG /
RU LQGLUHFW LQFOXGLQJ WKRVH DFTXLUHG E\ DVVLJQPHQW DEVROXWH RU FROQWLQJHQW GX

321l VKRADWH &RPPLWMHEBV/BQQ&RPPLWWHG /RDQ WKDW EHDUV LQWHUHVW EDVHG RQ WKH /,¢
321IVKREIDWH PRID@®Y DQ\ /,%25 %LGIVRRQHRHIDMWH @RPPLWWHG /RDQ

32UDQL]DWLRQ 'RAPRNWQWW DQ\ FRUSRUDWLRQ WKH FHUWLILFDWH RU DUWLFOHV RI LQFRUES
WR WKH ULJKWV Rl SUHIHUUHG VKDUHKROGHUV RI VXFK FRUSRUDWLRQ DQ\ VKDUHKROGHU ULJI
WKHUHRI RI VXFK FRUSRUDWLRQ

S2WKPBPUHY¥YHDQV DQ\ SUHVHQW RU IXWXUH VWDPS RU GRFXPHQWBWV\ RUDYH P LFOD D (D HRYW KM WZ KII[
PDGH KHUHXQGHU RU IURP WKH H[HFXWLRQ GHOLYHU\$RUHHPHYW RDWLRQRRVKRU MRDKQH'REFXPH @

I2XWVWDRGLYI (8RMRQY DV WR DQ\ %DQN RQ DQ\ GDWH $\PRX @ WPRRY VIX FIK KGD &VRP ESLAYNG B W
5DWD 6KDUH RI WKH /& 2EOLJDWLRQV RQ VXFK GDWH



33DUWLFKSVQMKH PHDQLQJ VSHFLILHG LQ VXEVHFWLRQ G
33%*& PHDQV WKH 3HQVLRQ %HQHILW *XDUD QWX VE&RRISRW D WXREH HRAL Q@ H WR DIQY RP HQWDSULQF

33HQVLRQPHDI)Y D SHQVLRQ SODQ DV GHILQHG EZIQVEOHAVEE REK L F KRW K5, 6828R PVSCEQMHFIMR @\RR UV F
PDNHV LV PDNLQJ RU LV REOLJDWHG WR PDNH FRQWULEXWLRQV RU LQ WKH FDVH RI D PXOWL
WLPH GXULQJ WKH LPPHGLDWHO\ SUHFHGLQJ ILYH SODQ \HDUV

SBHUPLWWH®DO YLWEW PHDQLQJ VSHFLILHG LQ 6HFWLRQ

33HUVREDQV DQ LQGLYLGXDO SDUWQHUVKLS FRUSWUBNWWR QQERYRYISRY DWUKG VD VM R E QDWW A
$XWKRULW\

330DQHDQV DQ HPSOR\HH EHQHILW SODQ DV GHILQHG LQ 6HFWLRQ Rl (5,68 ZKLFK WKH
RU LV REOLIJDWHG WR PDNH FRQWULEXWLRQV DQG LQFOXGHYV DQ\ 3HQVLRQ 30DQ

33ULPH 5®MOHIYVY D UDWH SHU DQQXP HTXDO WR WKH SULPH UDWH RI LQWHUHVW DQQRXQFHG
UDWHH&DNWR DQ\ FXVWRPHU FKDQJLQJ ZKHQ DQG DV VDLG SULPH UDWH FKDQJHV

33@ 5DWMH &KIDQV DV WR DQ\ %DQN DW DQ\ WLPH WKH SHUFHQWDJH HTXLYDOHQW H[SUHVYV
%D @NJRPPLWPHQW GLYLGHG E\ WKH FRPELQH ® &R PPRRPFLIMOPHD WV KDY s BEANY VRWWUPLQDWHG/ Wk
2XWVWDQGLQJ &UHGLW ($SRVHKIDHVE LYX G M@ [EQ GMAGHH & QH B/IL\B G[SBRSDHYD 6 KDUH R H D F KVY%@IMH L
6FKHGXOHQGHU WKH KHDGLQJ 33UR 5DWD 6KDUH ~

S5HLPEXUVHPHQWP2HDDQV D WWRIQAN WLPH WKH DJJUHJDWH RI DOO REOLJDWLRQV RI WKH &RPS
IRU DPRXQWYV SDLG E\ WKH /& ,VVXHUV LQ UHVSHFW RI DQ\ RQH RU PRUH GUDZLQJV XQGHU )DFL

35HSODFHPHRIW%WDIQN PHDQLQJ VSHFLILHG LQ 6HFWLRQ

S5HSRUWDE®H IONQWQ\ RI WKH HYHQWYV VHW | RRUUNW KLHD L6 i FXAOLIRVRLVIR KON WIRK K REBI DG WX FK H Y H ¢
QRWLFH UHTXLUHPKQW BHHIHDD(5Y6S LQ UHIXODWLRQV LVVXHG E\ WKH 3%*&

SSHTHPBWQW RPHDDY DV WR DQ\ 3HUVRQ DQ\ ODZ XOMDRUK WR UX RMWARRPRQ GMWHDRLIQDWLR(
$XWKRUQWADFK FDVH DSSOLFDEOH WR RU ELQGLQJ XSRQ WKH 3HUVRQ RU DQ\ RI LWV SURSHUW\



SSHVHUYHHPHTRHDQV ZLWK UHVSHFW WR DQ ,QWHUHVW 3HULRG WKH PD[LPXP DJJUHQDWHQ
UHVHUYHV ZKLFK LV LPSRVHG XQGHU 5HIXODWLRQ ' RQ 3(XURFXUUHQF\ OLDELOLWLHV " DV GHI

S5HVSRQVLEORMHDIQWVFEQT RI WKIHF HRO/ORZWXHRIRPSDQ\ IWKHWKKLHAK IHHRSFWMURKW BQUHRLGHQW W
RILFHWMKH W UWBN XOWHAL VWRQ \V QV IRMFDKAKIRIRW KH & RPSDQ\ KDYLQJ VLPLODU DXWKRULW\ DQG UHVSH

S5HYROMU®LQUDWLRBDQWMKH HDUOLHU WR RFFXU RI
D $XJIXVW DQG
E WKH GDWH RQ ZKLFK WKH &RPPLWPHQWY WHUPL BDWHHPRHQWFRUGDQFH ZLWK 6HFW
36 3" PHDQV 6WDQWDIAMBNLORRWBHUYLFHY D GLYLVLRQ RI OF*UDZ +LOO &RPSDQLHV ,QF
36(& PHDQV WKH 6HFXULWLHV DQG ([FKDQJHS2WRRINW\RDX FEWH D@L IR YWRJ QPN @WDWY SULQFLS

36 XEVLGRDD\3HUVRQ PHDQV DQ\ FRUSRUDWLRQ DVVRFLMRLQ®W YSHDQWIQHU RKILBW® HRIL BXNG. Q1
WKH YRWLQJ VWRFN PHPEHUVKLS LQWHUHVWY RU RWKHU HTXLW\ LQWHUHVWY LQ WKH FDVH RI
RQH RU PRUH RI WKH 6XEVLGLDULHV RI WKH 3HUVRQ RU D FRPELQDWLRQ WKHUHRI 8QOHVV WK
6XEVLGLDU\ RI WKH &RPSDQ\

I XHMW) ,QVWEBKPRYW\OO OHWWHUV RI FUHGLW LQF®XBROHSWDIDEEE\ BERGN RRPHDGWLG V EDKQ
LQVWUXPHQWYV

37D[HWHDQV DQ\ DQG DOO SUHVHQW RU IXWXUMW R[WH Z L @HKKRID\G LIQRYR \DWQE BOIG XOFLVD ER Q U WE K
RI HDFK %D GNHIXQWG WXFK WD[HV LQFOXGLQJ LQFRPH WD[HV RU IUDQFKVVOHMDLO¥RPW BUM KHS\R
SROLWLFDO VXEGLYLVLRQ WKHUHRI XQGHQW KBHVODEZN RDWEILAAKS EXUF H2 B/ BOQAKD RERW/BGOREHGY WD RH |
VKDOO EH OLPLWHG WR WD[HV JHVYRMVZ LWPKERR VL GG ORVELRQY FIKDELOLWLHY ZLWK UBEKNASHRRWL
WKH 8QLWHG 6WDWHV XQOHVYVY WKH &RPSDQ\ PDNHV DQ\ SD\PHQWV KHUHXQGHU ZLWK IXQGV GH

3 'D\ &GEMWHPHRWDQV WKDW FHUWDLQ $JOMBANMNRUY BIIWMIBHOVWI E\ DQG DPREUXMW IOH @R



WKHUHWR DQG %DQN 2QH 1$ DV DGPLQLVWUDWLYH DJHQW DV WKH VDPH PDHMBEM INRHPQW HBH Wt

S7TRWDO &DSLWHOQMWINRRI DQ\ GDWH RI GHWHUPLQDWLRQ WKH VXP RI L )XQGHG 'HEW DQ
RI WKH &RPSDQ\ DQG LWV FRQVROLG BWHLGN§ X0BEWV GEMWHILHM BIG W K DAHKRRUOGEHUAH ZLWK *$$3

SASHKDV WKH PHDQLQJ VSHFLILHG LQ WKH GHILQLWLRQ RI 3&RPPLWWHG /RDQ °

38QIXQGHG 3HQV PRI® QLD WIKGL W\F\H EW @M IR V8 COOL@PELOLWLHY XQGHU 6HFWLRQ D V BNYH®
GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DVVXPSWLRQV XVHG IRU IXQGLQJ WKH 3HQVLRQ 30DQ

38QLWHG BPWBVWHWDFK PHDQV WKH $S8CHWH®G 6 WDWHV RI
38WLOL]DWHRY WHKHI' PHDQLQJ VSHFLILHG LQ 6HFWLRQ F

3:KROO\ 2ZQHG BREYDIQELDQ\ FRUSRUDWLRQ LQ ZXDPKI\R QYK N ¥ DMKD/QRELVHFMWORWY RPLQDO VK
VWRFN RI HDFK FODVV KDYLQOBUGL®ADWKHRMOLSQIWPRZMWRFEN RI HYHU\ RWKHU FODVV LQ HDFK F
RZQHG EHQHILFLDOO\ DQG RIRUHFRRGH RUWIRK & RRIS\REK RGVEKBEVLGLDULHY RU ERWK

2WKHU HYWRHSMNLRQV HHPMQBGQOHVYV RWKHUZLVH VSHFLILHG KHUBILQHR® MW WHID@ OD ODY W HAU
ZKHQ XVHG LQ DQ\ FHUWLILFDWH RU RWKHU GRKAHXPHQUQ@LRDGH BHIGRABDGYWHUHBVSXKNVAXO GEM KAXB®®\ L
GHILQHG/HMWUHPWPVLQFOXGLQJ XQFDSLWDOL]HG WHUPV QRW RWKHUZLVH GHILQHG KHUHLQ DQG WKDW

E 7KHIJHHPHQ@WH ZRUGV *KHUHRI® 3KHUHLQ  3*KHUHXQGHU  DQSIZRHBNQRN V KMEDIDWHIEMHIRW W
DQG QRW WR DQ\ SDUWSFXIOHDRHYWR YILYERX RV MAKLVRQ VHFWLRQ WBKHGRED VWD X® GIfK/IVERW KUHU H|

F &HUWDLQ &RIFPRRRQ 7
L 7KH WHUP 3GRFXPHQWYV"  LQFOXGHY DQ\ DQG DOO LQVWUXPHQWY GRFXPHQWYVY DJUHH
LL7KH WHUP (LQFOXGLQJ LV QRW OLPLWLQJ DQG PHDQV *LQFOXGLQJ ZLWKRXW OLPLWIL

G SHUIRUBRPPRAHQHYHU DQ\ SHUIRUPDQFH REOLJDWLRQ KHUHXQGHU VKDOO EH VWDWHG W
VXFK SHUIRUPDQFH



VKDOO EH PDGH RU VDWLVILHG RQ WBHNVR@H[WRPSKMHHGILRQJ RBIXSHQHRGVIRI WLPH IURP D VSHFLIL
3JURP DQG LQFOXGLQJ" WKH ZRUGV *WR™ DQG 3XQWLO" HDFK PHDQ 3*WR EXW H[FOXGL$JIUHBBRIBQW
WR DQ\ DFWLRQ WDNHQ RU WR EH WDNHQ E\ DQ\ 3BHUVRQ RU ZKLFK VXFK 3HUVRQ LV SURKLELW
PHDQV GLUHFW RU LQGLUHFW RI WDNLQJ RU QRW WDNLQJ VXFK DFWLRQ

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

| /DzV S5HIHUHQFHV WR DQ\ VWDWXWH RU UHJXODWLRQ DUH WR EH FRQVWUXHG DV LQFOX
VXSSOHPHQWLQJ RU LQWHUSUHWLQJ WKH VWDWXWH RU UHJXODWLRQ

J &DSWLRIOW FDSWLRQV DQ G JHUHMHEHDW BUMKRY FRQYHQLHQFH IRIF WHWMKUHH IQFE W HREBELHMEIBQWR

K ,QGHSHQGHRQENLRRMUSDUWLHY DFNGRZBHBEQW PQW WWIKWHU /RDQ 'R HAXWPHQW \O PPN WKW L\RH,
PHDVXUHPHQWYVY WR UHJXODWH WKH VDPH RU VLPLODU PDWWHUV DQG WKDW VXFK OLPLWDWLR(
VWDWHG WR WK$H BRRMWHI@W\ LQ WKLV

$FFRXQWLQJ 3UA@QFHBOHWKH FRQWH[W RWKHUZLVH FOHDUO\ UHTXLUHVY DOO DFFRXQWLQJ W
FRPSXWDWLRQV UBTXMHUIFE XW KD WXKEW PDGH LKROQOVERWEDRYRH RSWR L1$G3

E 5HIHUHQFHV KHUHLQ WR 3ILVFDO \HDU " DQG 3ILVFDO TXDUWHU" UHIHU WR VXFK ILVFDC
$57,&/( ,,
7+( &5(',76

7KH 5SHYRGYWQD R %DQN VHYHUDOO\ DJUHHV RQ WKH WHUPV DQG FRQGLWLRQV VHW IRUW

XSRQ WKH DSSOLFDWLRQ RI WKH &RPSDQ\ IURP WLPH WR WLPH RQ DQ\ % XTHAQH\OW VD RAX UDL\@ Bl WLIQHE
QRW WR H[FHHG DW DQ\ WLPH RXW¥WBHQRXQ KR IAKKHPRXRX\QWDYHWKHR VIWKHRRD\ EH UHGXFHG XQGHU 6H
RQH RU PRUH DVVLIQPHQWYV XQG&RPBHWRERYW GHG WHREXBMHQWEKH DIJJUHIDWH SULQFLSDO DPRXQW RI
ZLWK WKH DJJUHJDWH SULQFLSDO DPRXQW RI DOO %LG /RDQV RXWVWDQGLQJ D:QLGV KL Q EV® K Bl DOVLFRGWA
&RPPLWPHQW DQG VXEMHFW WR WKH RWKHU WHUPVY DQG FRQGLWLRQV KHUHRI WKH &RPSDQ\ PD\ E
7KH /& ,VVXHUV ZLOO LVVXH )DFLOLW\ /&V KHUHXQGHU RQ WKH WHUPV DQG FRQGLWLRQV VHW IR



IRBRFRXQWY 1RWHYV

D 7KH &RPPLWWHG /RDQV WKH /& 2EOLJDWLRQV DQG WKH %LG /RDQV PDGH E\ HDFK %DQN
VXFK %DQN LQ WKH RUG LQH \ORMXQU B A FRIX DXWL @K VVHIHRQME \D @ 6 LIIIWIKL @ B Q NEVWIKGIO EH SULPD IDF
DQG )DFLOLW\ /&V PDGH E\ WKH %D Q NWRD\WIGH/ & RP'% B IDU \D QUEH W i FMQMON 0 B I/ &/X D@ GV B DVRRH QIMAR WE H
VKDOO QR WO KRAW RUURVEMHWEIHVREIDLIDWLRQ RI WKH &RPSDQ\ KHUHXQGHU WR SD\ DQ\ DPRXQW

E 0 UHTXHVWHG E\ DQ\ %DQN WKH &RPSDQ\ VKDOO H[HFXWH D QG \VG&RRFHWYWHG VRERPW D)
/RDQ 1RW®G D SURPLVVRU\ QRW N BG6YLIGG FROFQAGH ] HSDYRE 6 D RN fF R O OHKERW MMIDFK VXFK &RPPLWWHG
VXEVWDQWLDOQNKLGE WK GRHP AKX VXFK %LG /RDQ 1RWH W KELHE MX B'D W QoD QINODK [ @QOWHKQIG IFRRWNPH RR
1RWH WKH GDWH DPRXQW DQG PDWXULW\ Rl HDFK /RDQ PDGH E\ LW DQG WKH DPRXQW RI| HDFK
LUUHYRFDEO\ DXWKRUL]JHG E\ WKH &RP SD\WQUWRRKMGGRUMVHOLEH SIRIVWHD DL H IHFYK. GHDRNHIGRIRGIVRY M KDL
WKH IDLOXUH RI D %DQN WR PDNH RU DQ HUURU LQ PDNLQJ D QRW D WIFR\Q WWK-H B B B QJ DM IR @ R
RU XQGHU DQ\ VXFK 1RWH WR VXFK %DQN

SBRFHBXRBU &RPPLRZWRGE %RUU

D (DFK &RPPLWWHG %RUURZLQJ VKDIOU HHWYRFDED X FRIQ WWK i QSIRRB/D. @ HIVE H O RYXUHPU RI IGDWIRR W K
QRWLFH PXVW EH$UHG@WLYH G ELRVUKW R DP &KLFDJR WLPH WKUHH %XVLQHVYV 'DANWKRWUHR&DWF
&RPPLWWHG /RDQV DQG LL SULRU WR D P &KLFDJR WLPH RQ WKH UHTXHVWHG %RUURZL

$ WKH DPRXQW RI WKH &RPPLWWHG %RUURZLQJ ZKLFK VKDOO EH LQ DQ DJJUHJ
H[FHVV WKHUHRI

% WKH UHTXHVWHG %RUURZLQJ 'DWH ZKLFK VKDOO EH D %XVLQHVYV 'D\
& WXH Rl &RPPLWWHG /RDQV FRPSULVLQJ WKH &RPPLWWHG %RUURZLQJ DQG

' LI WKH &RPPLWWHGVRRQN FROYMLYRWRLWWHG /RDQV WKH GXUDWLRQ RI WKH ,(
LQFOXGHG LQ VXFK QRWLFH ,I WKH 1RWLFH RI %RUURZLQJ IDLOV WR VSHFLI\ WKHVE&RU
5DWH &RPPLWWHG /RDQV VXFK ,QWHUHVW 3HULRG VKDOO EH RQH PRQWK



E 7TKHIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHFHLSW RV BQR I5FDWILF 1§ KR W RRJIIUR K
%RUURZLQJ

F (DFK %DQN ZLOO PDNH WKH DPRXQW RI LWV 3UR 5DW I3 BHKOW H RRU WK FK DR IR B LOMSATRH G\
3D\PHQWFRI E\ QRRQ &KLFDJR WLPH RQ WKH %RUURZLQJ 'DWH UHTXH\WYHGE\ WKEHK HRRXDW
UHFHLYHG ODWHU WKDQ QRRQ &KLFDJR WLPH VKDOO EH GHHPHG WRKKDSWREHHGWRF HD¥K
%RUURZLQJ ZLOO WKHQ EH PDGH DHYUIBIQOND BGH M RKWIKIHHGR MEMJ\ VEK WWRAFRXQW R1 WKH &RPSDQ\ F
WKH DPRXQWY PDGSHIEODLEDWEH WR QMNWHDQG LQ GUNB WX RE&VLD W HTFFHNLWENGZ EU WKH BRPEDWOQLQ C
ZULWWHQ LQVWUXF®ILHROW BWURKHGEREP WROW RH VX F$JNXQ &V DWOHVFHR QHEBKEN GIKWMH RI WKH &RPPL'
SURFHHGV WKHUHRI VKDOO WKHQ EH UHTXLUHG WR EH DSSOLHG WR WKH UHSD\PHQW RI DQ\ RX
SD\PHQW RI VXFK /RDQV

G $IWHU JIMEQJIWR DQ\ &RPPLWWHG %RUURZLQJ W KHWHQRD \ @R MU EHFMWRBLHE IWNRIGDEH. WHIR WD O C
%LG /RDQV WRIJHWKHU WKHQ RXWVWDQGLQJ

&RQYHUVLRQ DQG &RQWLQXDWLRAL QOMFWLRQV IRU &RPPLWWHG %RUU
D 7KH &RPSDQXSQ LUUHYRFDE O H $ZWIQMWIHED DoFFEWR UGHD QRHW KM K VXEVHFWLRQ E

L HOHFW DV RI DQ\WKN IFPWWHWRD%WDVH 5DWH &RPPLWWHG /RDQV RU DV RI WKHYRRWV ¥
5DWH &RPPLWWHG /RDQV WR FRQYHUW DQ\ VXFK &RPPLWWHG %RUURZLQJV RU DQ\ SDUW V¥
LQ H[FHVV WKHUHRI LQWR &RPRPISMWRG %RUURZLQJV RI WKH RWKHU

LL HOHFW DV RI WKH ODVW GD\ Rl WKH DSSOLFDEOH ,QWHUHVW 3HULRG WR FRQWL!
WKHUHRI LQ DQ DPRXQW QRW OHVV WKDQ RU WKDW LV LQ DQ LQWHJUDO PXOWLSOH

SRYLGWGDW LI DW DQ\ WLPH WKWK RUHUSDWW & BPRXWQWHREI ZRDQV LQ UHVSHFW RI DQ\ &RPPLWWHC
FRQYHUVLRQ RI SDUW WKHUHRI WR/ERUMHYYWHKORPPLWWHGVXAXQY¥ VKDOO DXWRPDWLFDOO\ FRC(
VXFK GDWH WKH ULJKW RI WKH &RPSDQ\ WR FRQWLQXH VXFK &RPINIKRWH G DRIHQ & RIP\P L VQ\GH E R'Q D K

E 7KH &RPSDQ\ VKDOO GHOLYHU D 1RWLFH RI &R Q¥%HUYW R®R V§&: FODWLHIX BAK DRQ IW R E HDU A F HSLK
'D\V LQ DGYDQFH Rl WKH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH 8RRRUWVED® % B R B R ZWWINC
DP &KLFDJR WLPH RQ WKH



&RQYHUVLRQ &RQWLQXDWLRQ 'DWH LI WKH /RDQV DUH WR EH FRQYHUWHG LQWR %DVH 5DWH &F
$ WKH SURSRVHG &RQYHUVLRQ &RQWLQXDWLRQ 'DWH
% WKH DJJUHJDWH DPRXQW RI &RPPLWWHG /RDQV WR EH FRQYHUWHG RU FRQWL
& WEXH Rl &RPPLWWHG /RDQV UHVXOWLQJ IURP WKH SURSRVHG FRQYHUVLRQ RU
' RWKHU WKDQ LQ WKH FDVH RI FRQYHUVLRQV LQWR %DVH 5DWH &RPPLWWHG /R

F ,I XSRQ WKH H[SLUDWLRQ RI DQVKRWH BLBDWH RHRPLPROV Y SHSONIRDEWD HWR 2IRPSDQ\ KDV IDL
DSSOLFDEOH WR VXFK /RDQV LQ DFFRUGDQFH ZLWK 6HFWLRQ E RU LI DQ\ (YHQW RI "HINDKXFOU
5DWH &RPPLWWHG /RDQV LQWR %BNW LSYCHVBIV&RIP WIKWWHH SLARDVQIVRIQI G DWH RI VXFK ,QWHUHVW 3HU

G 7TKBJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN RI LWV UHEHDRWVRP B Q\RQR\WH FRIl 18\R SWHRINIOE
ZLOO SURPSWO\ QRWLI\ HDFK %DQN Rl WKID G HWQY 8V \RIRDY\ DX RROWLE ¥RWYRQVLRMOO EH PI
SULQFLSDO DPRXQWV Rl WKH &RPPLWWHG /RDQV ZLWK UHVSHFW WR ZKLFK WKH QRWLFH zZDV JL

H 8QOHVV WKH ODMRULW\ %DQNV RWKHUZLVH DJUHH GXULQJ WKH H[LVWHQFH RI DQ (YH
FRQYHUWHG LQWR RIWERRQMW LEQXHG&RWPPDYWHG /RDQ

[ 8QOHVV RWKHUZ$VH W U B HGHWIRNMEYWRKDHIY FRQYHUVLRQ RU FROQWLQXDWLRQ RI &RPPLWV
GLHUHQW ,QWH U H/AW 3IHU URIF'S HEWHRI DOO &RPPLWWHG /RDQV DQG %LG /RDQV WRIJHWKHU WKHQ

NWLER2ARUYV,Q DGGLWLRQ WR &RPPLWWHG %RUURZLQJV HDFBV%DHIWMN NRHUYWHKI D Q GB\HB YWLHRHQV W K

%DQNV SULRU W RHWKIHQ®NYLRRAY LEMHR W R/ R/ PIDMNLHV YRLIG / R DSRVY WRHRE K N \MKRIPVE DK H BEoOM NK PO KDYH QR

VXFKHRIV DQG WKH &R¥®WDUXDRID KDYH QR REOLJBDW\Y BRQW B N0 WHMHSBWDDQW \QRFKVRPH VKDOO D WKH R»
RI DOO %LG /RDQV PDGH E\ DOO %DQNV SOXV WKH RXWVWDQGLQJ DJJUHJDWH SULQFLSDO DPRXQW
&RPPLWPHQWY RU E WKH QXPEHU RI ,QWHUHVW 3HULRGV IRU %LG /RDQV WKHQ RXWVWDQGLQJ SO
XQOHVV DIJWHHGWE\ WKH

BEHBXBU % RGEGLQRAKIH &RPSDQDWIVHW IRUWK LQ WIS @ W FWWRIRNG QU RWHER /OVWKKIH % DQNV WR



D :KHQ WKH &RPSDQ\ ZLVKHV WR U HIFHUNV W RWRKIHN 4 DALNGY LRANR QU@ WSEEGHAP E WWHRD MEKR QH F
SURPSWO\ E\ IDFVLPLOH WUDQVPLVVLRQ[LERWEFEMS HQ VW E V W DIQREG DIHTORHEM/H HEBR YAHG QR ODW F
[ IRXU %XVLQHVYV 'D\V SULRU WR WKH GDWH RI D SEXES\R\WRHG Bl G\%RQH ROLDLIQIHY W KIH BDV R R WI
LQ WKH FOEHRRIX B FSDVRE) VSHFLIVLQJ

L WKH GDWH RI VXFK %LG %RUURZLQJ ZKLFK VKDOO EH D %XVLQHVV 'D\

LL WKH DJJUHIJDWH DPRXQW RI VXFK %LG %YRUURZLQJ ZKLFK VKDOO EH D PLQLPXP D
LLL ZKHWKHU WKH &RPSHWLWLYH %LGV U$HBEKRIYXWAIE DOMIHWARLEH RRPQ V, ®E5S5ER MK / DGV
LY WKH GXUDWLRQ RI WKH ,QWHUHVW 3HULRG DSSOLFDEOH WKHUHWR VXEMHFW WR

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

E 8SRQ UHFHLSW RI D &RPSIHVQOWEZY E C6E G RFASIVEYV WH MKMW R WKH %DQNV E\ IDFVLPLOH WL
FROQVWLWXWH DQ LQYLWDWLRQ E\ WKH &RPSDQKNWR H VWK POINHNWKR W UEP LRWD Q R PV8 R VZ KWIE K H/ %6ALKG
DFFRUGDQFH ZLWK WKLV 6HFWLRQ

F L (DFK %DQN PD\ DW LWV GLVFUHWLRQ IWXERMYV/IDWERPBN W W IGY FR Q& EQ QM D IS@IQY/H DX
(DFK &RPSHWLWLYH %LG PXVW FRPSO\ ZLWK WKH UHTXLUHPHQ$IW ®W VEK Ul B PAX_EP\LIOFWW R DHW R BH\B
RU SXUVXDQW WR BHFWLRQ QRW ODWHU WKDQ DP &KLFDJR WLPH WKUHH S$XPALDRIQ

DP &KLFDJR WLPH RQ WKH SURSRVH G$ 5 DRMX RV KFFDE/RIR Z GAEKED WQ& W R S| HRADLIWHL K H DVQLSE \ CEL\ DI/
%DQN 2QH PD\ RQO\ EH VXEPLWMWE8GDIW 6D QW 21Q H VR W K/HK RARIFHSD R BRI WK & WDH QRN\G RV KHKUIHH RQ Q R'W
&KLFDJR WLPH WKUHH %XVLQHVV 'D\V SULRU WR WKH $¥RWRNEB®RGDWH RI %RRURKILGDJROMRH
%RUURZLQJ LQ $EKIR G R M FRDIYRED

LL (DFK &RPSHWLWLYH %LG VKDORLEH WHFXEV QYD WKHDAQQWKH IRUP RI
$ WKH SURSRVHG GDWH RI %RUURZLQJ

% WKH SULQFLSDO DPRXQW RI HDFK %LG /RDQ IRU ZKLFK VXFK &RPSHWLWLYH %
RU OHVV WKDQ WKH &RPPLWPHQW RI WKH TXRWLQJ %DQN \ PXVW EH RU LQ P



H[FHHG WKH SULQFLSDO DPRXQW RI %LG /RDQV IRU ZKLFK &RPSHWLWLYH %LGV ZHUH U

& LQ FDVH WKH &RP SIXFWH B QRWK B EBPRMES5RU EHORZ W,R42 3, %2 GLAAH UVHIGHIRU HDF
/IRDQ H[SUHVVHG LQ PXOWLSOHV RI WK RI RQH EDVLY SRLQW WR EH DGGHG WR RU
WKHUHWR

' LQ FDVH WKH &BESBRQXWXFFBROVROD QVKH UDWH RI LQWHUHVW SHU DQQXP H[SUHV
S$EVROXWHRBDWGE IRU HDFK VXFK %LG /RDQ DQG WKH ,QWHUHVW 3HULRG DSSOLFDEOH"

( WKH LGHQWLW\ RI WKH TXRWLQJ %DQN

) D &RPSHWLWLYH %LG PD\ FRRUWDEQ WEHVRXWWURH %BDNUDIWHK RIHVSHFW WR HD
,QYLWDWLRQ IRU &RPSHWLWLYH %LGV

LLI$SQ\ &RPSHWLWLYH %LG VKDOO EH GLVUHJDUGHG LI LW
$ LV QRW VXEVWDQW I[XQE LRWQ)GRIPY RURPWWASHMM KN DOO RI WKH LQIRUPDWLRQ UHI1
% FRQWDLQV TXDOLI\LQJ FRQGLWLRQDO RU VLPLODU ODQJXDJH
& SURSRVHVY WHUPV RWKHU WKDQ RU LQ DGGLWLRQ WR WKRVH VHW IRUWK LQ W
' DUULYHV DIWHU WKH WLPH VHW IRUWK LQ VXEVHFWLRQ F L

G BURPSWO\ RQ UHFHLSW DQG QRW ODWHU WKDQ DP &KLFDJR WLPH WKUHH®XFWLE
DP &KLFDJR WLPH RQ WKH SURSRVHGS$E DRIX RIKFERDIRHND B INYUHZILQ OV QIR W DM HVRHDERPSDQ\ RI
%LG VXEPLWWHG E\ D %DQN WKDW LV LQ DFFRUGDQFH ZLWK VXEVHFWLRQ F DQG LL RIDQ

&RPSHWLWLYH %LG VXEPLWWHG E\ VXFK %DQN ZLWK UHVSHFW WR WKH VDPH &RPSHWLWLYH %L
GLVUHJIDU G BHBOEN WEBHVY VXFK VXEVHTXHQW &RPSHWLWLYH %LG LV VXEPLWWHG VROHO\ WR FR
WKH WLPHV VHW [RUW R KB WEYRWWLR @R WRH &RPSDQ\ VKDOO VSHFLI\ WKH DJJHH VYDK\DHY I LEL
UHFHLYHG IRU HDFK ,QWHUHVW 3HULRG VSHFLILHG LQ WKH UHODWHG &RP SH WL RWRY XEG 8 HIDXA
FDVH PD\ EHUN® RIQG DQ\ RWKHU LQIRUPDWLRQ UHJDUGLQJ VXFK &RPEMMLW RQD W%WWER WKIH R

DQG KHUHRI DQG WKH SURYLVLRQV RI WKLV VXEVHFWLRQ G DOQ\ &RPSHVOMN LYWHH® LR
ZULWWHQ LQVWUXFWLRQV RI WKH &RPSDQ\



H 1RW ODWHU WKDQ DP &KLFDJR WLPH WKUHH %XVLQHVV 'D\V SXUAVRIURWRRUKH SR
WLPH RQ WKH SURSRVHG GDWH 8 VIRRXWBREFENDIRIKD Q WAKKIH &FRIPVGHDIRH DIQD OL@) RWWILQNKIHQG LQ D IRU
$JHQW RI LWV DFFHSWDQFHIRUWBBFBIENHSWED QLAY KX UWKHD @®W WR VXEVHFWLRQ  7KH BB FRSOWL L
XQGHU QR REOLJDWILHRWD DAORS [PFORHBYR BN RIR D F F HSWW R WD UMK F Y VR R H DREWF HDSVODRIFH VX FK QRWIL
DPRXQWHRNRRU HDFK ,QWHUHVWK3IHERRGS D/QK (P \LD FFFBSME WEG&RPSHBRWLEHGBWG LQ ZKROH RU

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

LL WKH SULQFLSDO DPRXQW RI HDFK %LG %RUURZLQJ PXVW EH RU LQ DQ\ PX!
LLL D F F H BHVIVQREB\ RIQO\N EH PDGH RQ WKH E D VLIV RIEWURPOKOGH 6D W,962 Z WLIGL QDHIDFK , QV
DQG
LY WKH &RPSDQ\ P D\HQURWKDFF YW BQFRIEHG LQ VXEVHFWLRQ F LLL RU WKDW R

$IJUHHPHQW

| JHRV DUH PDGH E\ WZR RU PRUH %D QNVQASRMR & XWH/ BB W HWo Z5VWLIGHOPDVH PD\ EH IRU |
WKH DPRXQW LQ UHVSHEW RU HZ DIFFFKH §WHIG RRU WKH UHODWHG ,QWHUHVW 3HULRG IWKWH BWH MFFS
EH DOORFDIMWHGWEDWKRKG@I VXFK %DQNV LQ VXFK PXOWS$SDGW POR VG EOHHR/ O S\SKUIRBULDWH DW QWKIHU O
DJJUHIJDWH SULQFLSOBUWPRMN YWY PRIQYVNBINRERIEWWHKHDPRXQWY RI %LG /RDQV VKDOO EH FRQFOXVL

J TKHIJHQW ZLOO SURPSWO\ QRWLI\ HDFK %DQN KDMUQKDWXERHW VDIF € HIS \8/ R B S/B! GG MTL DIRNDL
DPRXQW RI WKH %LG /RDQ RU %LG /RDQV WR EH PDGH E\ LW RQ WKH GDWH RI WKH %LG %RUURZ

LL (DFK %DQN ZKLFK KDV UHFHLYHG QRWLFH SXUVXDQW WR VXEVHFWLRQ J L W
/RDQV DYDLGDHQW WRUWKKH DFFR X QW R GVED\ RIREWBIEDD MVKEBKLFDJR WLP$HEVROWWH 5D WH
DQG E\ D P &KLFDJR WLPH LQ WKH FDVH RI /,%25 %LG /RDQV RQ VXFK GDMWHQ@RWV %RG BRI L
&RPSDQ\ HIW GWEE \P HIQ WH2 |

LLL BURPSWO\ IROORZLQ$ HDFW YK BGOWRQYRWIZLQID MKKADQN RI WKH UDQJHV RI ELGV V
HDFK ,QWHUHVW 3HULRG UHTXHVWHG E\ WKH &RPSDQ\ DQG WKH DJJUHJDWH DPRXQW ERUUF



K , RQ RUSULRU WR WKH SURSRVHG GDWH RI %YRUURZLQJ WKH &RPPLWPHQWY KDYH QtF
FRQGLWLRQV WR IXQGLQJ UHIHUHQFHG LQ 6HFWLRQV DIPBGV WKKH&RIRS MQAHKDYWIAHHB & HY
DFFHSWHG 1RWKLQJ LQ WKLV 6HFWLRQ IHUKIDD ODER UF RQ WWKBI X% GOINW R U LW RVWVR W K HWAMMW HROLP L
FUHGLW IDFLOLWLHV IURP DQ\ 3BHUVRQ LQFOXGLQJ DQ\ RI WKH %D@NVHHPHRMWMLGHG WKDW VXFK

ROXQWDPLIDWLRQ RU 5HGXFW LHRI)V R | R8l RSPFPR_RALRAHFGHVQW V, Q F U

D 7KH &RPSDQXSQ QRW OHVV WK D@ WKRUH 8 RABMDOM\RYWERLDDWH WKH &RPPLWPHQWY RU ¢
DQ DJJUHJDWH PLQLPXP DPRXQW RI RU DQ\ PXOWLSOH RIHFW W K HUH W[ H\QG WKR] DR IS DA
&RPPLWWHG /RDQV DQG 5HLPEXUVHPAHGWLYEHOG DIWWL R/G YA PHDRSIH \R QHWIKKIHK) $JJUHJDWH 2XWVWDQC
&RPELQHG &RPPLWRHEWHIWRRWQVKQ O SURPSWO\ QRWLI\ WKH %DQNV RI DQ\ VXFK WHUPLQDWLR
&RPPLWPHQWYV PD\ QRON EHGOEFRUIHROY RG WKH &RPPLWPHQWY VKDOO EH DSSHALE M MFR XIDGE KF RMRLNA
QRW LQFOXBEWLYWKBOMWH RI DQ\ UHGXFWLRQ RU WHUP L QBIWWR®HR G RRPPR WP XKV Y H & K B'W OREH R

E $W DQ\ WLPH WKH R® PBIOH WHRAP V UHWXIHRVMW KV EB@WREKH &RPPLWPHQWY KHUHXQGHU EH LQ
PD[LPXP DJJUHJDWH DPRXQW Rl DOO &RPPLWPHQWYV KHUHXQGWHKWD WRV WRAH[REWE LQ WKH &RSBE
PDGH DW D WLPH ZKHQ QR 'HIDXOW RU 8QPDWXUHG 'HIDXOW VKDOO KDYH RFFXUUHG DQG EH FR
LOQVWLWXWLRQ ZKLFK$WKEVERPYDQYHDWRE BHARPH D %DQN RU WR LQFUHDVH LWV &RPPLWPHQW P
&RPSDQ\ BJEQWKH Q WKH HYHQW WKDW WKH &RPSDQ\ DQG RQH RU PRUH RI WKH %DQNV RU RWK
L WKH &RWRIBH@W DQG HDFK %DQN RU RWKHU ILQDQFLDO LQVWLWXWLRQ LQFUHDVLQJ LWV &RP
$JUHHPHQW VHWWLQJ IRUWK WKH DPRXQWYV RI WKH &RPPLWPHQWY DV VR LQFUHDVHG SURYLG
SXUSRVHV SQUEHHP WEWY DQG VHWWLQJ IRUW K$\ KRRV DIEEE WIKRQORPSDRY MKIRMY MRQWKGHU UHDVF
IXUQLVK LI UHTXHVWHG QHZ 1RWHV WR HDFK ILQDQFLDO LQVWLWXWLRQ WKDW LV H[WHQGLQJ
DSSURYDO RU FRQVHQW RI DQ\ %DQN ZKRVH &RPPLWPHQW LV QRW EHLQJ LQFUHDVHG 8SRQ WK
RI VXFK RWKHU FRIHODMW PRQ W DYVWRRBEO\ VSHFLI\ XSRQ WKH UHTXHVW Rl WKH ILQDQFLDO LQVWI
OLPLWDWIHR@W WIERLQLVWHULQJ WKH UHDOORFDWLRQ RI DQ\ RXWVWDQGLQJ /IRIFQN WRWHCHK W KB
&RPPLWPHQWY DQG WKH GHOLYHU\ Rl FHUWLILFDWHV HYLGHQFH Rl FRIUSRIBIPWEW ¥WEROLEH O
DFFRUGLQJO\

2SWLRE@BD\BHQWYV



D 6XEMHFW WR 6HFWLRQDW D QAKWMLPRIPBDQURP\WLPH WR WLPH XSRQHY R WDE I©\IGRWD GLHY W
RI 2VKRUH 5DWH &RPPLWWHG /RDQV RU X¥R.Q QRWR 6B K O$-ME@WY LE@HWRXMWKBVN \R I DAPVH 5DWH &R
VXFK /RDQV LQ ZKROH RU LQ SDUW LQ PLQLPXP DPRXQWV RI RU DQ\ PXOWLSOH RI
DPRXQW RI VXFK SURSB\FHQWERPE IMWMKMHG /RRRIHGR ZHOSUBERPGWO\ QRWLI\ HDFK %DQN RI LW
%D@NIUR 5DWD 6KDUH Rl VXFK SUHSD\PHQW ,| WK K& RRSDL.GH VKD DLOY IR Q NEH WXFHK &RPHBDMPHQW D¢
QRWLFH VKDOO EH GXH DQG SD\DEOH RQ WKH GDWH VSHFLILHG WKHUHLQ WRJHWKHU ZLWK DFF
SXUVXDQW WRSEWEBMRDW LI WKH &RPSDQ\ VKDOO IDLO WR PDNH DQ\ VXFK SD\PHQW RQ WKH GD!'
KHUHXQ®BULI WKH &RPPLWWHG /RDQ LV D %DVH 5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO FRQ'
LV DQVRRUH 5DWH &RPPLWWHG /RDQ VXFK /RDQ VKDOO EH DXWRPDWLFDOO\ FRQYHUWHG WR D %

E %LG /RDQV PD\ QRW EH YROXQWDULO\ SUHSDLG
> QWHQWLRQDOO\ 2PLWWHG @

5HSD\PH/QXW &RPSDQ\ VKDOO UHSD\ WR WHUP DI IVRRIQ DMKHD VB H MRKOWAVPD QGLQJ &UHGLW ([SRV
RQ VXFKRIGDWRPSDQ\ VKDOK/ KRISID\SBIVAK &RPPLWWHG /RDQ DQG HDFK %LG /RDQ RQ WKH ODVW GD\ R

,Q WM W

D (DFK & RPPLWWHG /RDQ VKDOO EHDU LQWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDO DF
5DWH RU WKH %DVH 5DWH DV WKH FDVHM BDJKW WRQ BRVSVENURE WRTY @ WBHE &RE BREBIFIOR.G D EIOH (D Bk
/RDQ VKDOO EHDU LOQWHUHVW RQ WKH RXWVWDQGLQJ SULQFLSDO DPRXQW WKHUHRI IURP WKH L
/, %25 %LGLODURUSBEWRWKWH 5DWH DV WKH FDVH PD\ EH

E ,QWHUHVW RQ HDFK /RDQ VKDOO EH SDLG LQ DUUHDUV RQ HDFK ,QWHUHVW 3D\PHQW "I
H[FHSW LQ WKH FDVH RI D %DVH 5DWH &RPPLWWHG /RDQ DV WR ZKLFK VXFK LQWHUHVW VKDOC
VR SUHSDLG DQG XSRQ SD\PHQW LQFOXGLQJ SUHSD\PHQW LQ IXOO WKHUHRI

F 1IRWZLWKVWDQGLQJ VXEVHFWLRQ D RI WKLY 6HFWLRQ DIWHU DFFHOHUDWLRQ RU WK
FRPPHQFLQJ ILYH GD\V DIWHU WKH RFFXUUHQFH DQG FRQWLQXDWLRQ RI DQ\ RWKHU (YHQW F
WKHUHRQ WR WKH H[WHQW SHUPLWWHG E\ ODZ RQ WKH SULQFLSDO DPRXQW RI DOO RXWVWDOQ(



ZKLFK LV GHWHUPLQHG E\ D G¥S.SQIL F DSHOH WEEOPWYIRIWKNHMFK /RDQV  LL WKH /& )HH VKDOO EH L(
FDVH RI DOO RWKHU 2EO I$EXBWILK Q ¥IGQR WM OE MBIWW SHRU DBQ Q X P H TXEYOL WHRGVW KW KDWY HRED IV®IGS D MW/
DQ\ , QWHUHVW 3HULRGVRRBELF DO HRDR RAWMWDQGLQJ RQ WKH GDWH RI RFFXUUHQFH RI VXFK
VKDOO DIWHU WKH H[SLUDWLRQ RI VXFK ,QWHUHVW 3HULRG DQG GXULQJ WKH FRQWLQXDWLRQ
5DWH SOXV ,QWHUHVW SD\DE®HVKQP®WUEWKIMIVYKEMHFQVCGRIRDQG E\ WKH 0DMR U LDNA W) ND \RHU |

G$Q\WKLQJ KHUHLQ WR WKH FRQWUDU\ QRWZLWKVWDQGLQJ WKH REOLJDWLRQV RI WKH &R
VKDOO QRW EH UHTXLUHG IRU DQ\ SHULRG MR WKHFHK [ WHEQNU HHDXW LR/Q PR PASK WWYHKEGT KIHW H R @/G MK D W
%DQN ZRXOG EH FRQWUDU\ WR WKH SURYLVLRQV RI DQ\ ODZ DSSOLFDEOH WR VXF K KGEDE R O UMHR
VXFK %DQN DQG LQ VXFK HYHQW WKH &RPSDQ\ VKDOO SD\ VXFK %DQN LQWHUHVW DW WKH KLJk

YHHV

D $UUDQJKMPHQM )HKW &RPSDQ\ VKDOO SD\ DQ DUUDQJHPHQWLE NDWRFRRQW 2REGRKDWY 8
DJHQF\ IHHV DQG RWKEW WB\WMWRE WRBHAFRXQW DV UHTXLUHG E\ WKH O WM QW MIQG HFHIPV2 Q PIRS
,QF GDWHG -XO\ ,Q DGGLWLRQ WKH &RRSD®QD @K ERIUNMAR U DLQV B UR KDIRIFPEIRINVDWH B VWIRH T X L L
DIJUHHPHQWPRIQDQ¥KH SRKMSO\Q\GLIFQW LIRW@ED LW DO ODUNHWYV ,QF GDWHWGKKOVHWWHUFROOHFWL

E )DFLOLW\ZKHH&RPSDQ\ VK3O B M\ RMR WKKHH DFFRXQW Rl HDFK %DQN D IDFY GLRWP\PILHWP R Q WV K:
XWLOL]HG RU XQXWLOL]HG FRPSXWHG RQ D TXDUWHUO\ EDVL\HTRDIDUWRDUYV RQ WBKIH INQOX P% KN

SHU DQQXP LI /HYHO ,, BWDWXV H[LVWV LLL SHU DQQXP LI /6WEBWXY, BYW.NVWXVDQEV WV
/HYBBWDWXV H[LVWV 6XFK IDFLOLW\ IHH VKDOO DFFU % BURNRPHY KWHLZOWRN UG 1 QDWH GV R Q/GK Bl OGD R/
SDLG LQ IXO0 DQG VKDOO EH GXH DQG SD\DEOH TXDUWHUO\ LQ DUUHDUV RQ WKH ODVW %XVLQ}!
ZKLFK$SWHHWPHQW LV WHUPLQDWHG DQG DOO RI WKH 2EOLJDWLRQV KHUHXQGHU KDYH$EHHBPIIL
WHUPLQDWHG DQG DOO RI WKH 2EOLJD SR RIHEHW HXQ GRQ GIDFW LIRHH DL SIKL B QAQUIKE@XFWLRQ RU W
WKH DFFUXHG IDFLOLW\ IHH FDOFXODWHG IRU WKH SHULRG HQGLQJ RQ VXFK GDWH VKDOO DOVI
EHLQJ FDOFXODWHG RQ WKH EDVLV RI WKH SHULRG IURP VXFK DK XFRLRQVR UHW ¥ (SRILRYD\G HREQL €
DW DOO WLPHYV DIWHU WKH DERYH PHQWLRQHG FRPPHQFHPHQW G DS\UHN LLRDRHXS RQVJ FDHW D Q\ WLPt



F SWLOL]DWELRK &4RRSDQ\ VKO BDIRMRWKKHDFFRXQW R HD BN KDLQ DNWIRKIY\Y & H] DWWRKQ @HRX\
EDODQFH DQG /& 2EOLJDWLRQV IRU DOO$CPRWQRWQH K HHIGCWKHWRSHUGHGV8W L O LR H B KIHO &RR & LDYH G
&RPELQHG &RPPLWPHQW KDV EHHQ WHUPLQBWWG PWKB LLCRPHQ D 8 G LKRIP WIRWFSBIROMWLEE B IHQ DWLLMRLY D
XWLOL]DWLRQ IHH VKDOO L EH FRPSXWHG RQ D TXDUWHUO\ EDVLV LQ DUUHDUV RQ$WRXQMD WY\
ILIW\ SHUFHQW RI WKH &RPHLDMG RRDRL\WSTHQWRRWKH &RPELQHG &RPPLWPHQW KDWFBHHQ )\
LPPHGLDWHO\ SULRU WR VXFK WHUPLQDWLRQ LL DFFUXH IR US$DODHWXERKWGLDA WIHUURAPL QY BXW HG B \Q
KHUHXQGHU KDYH EHHQ SDLG LQ IXOO DQG LLL EH SD\DEOH LQ DUUHDUV RQ WKH ODVW %XVL!
IROORZLQJ WKH &ORVLQJ 'DWH WEURKPK QWK HVCGIWWHPRQ ZWHERKDQIGLYOO RI WKH 2EOLJDWLRQV Kt
DSSOLFDEOH WR EH PDGH {RQHMWMHPHGDOWEY RMVHUERLEO WHKEWV QG DOO RI WKH 2EOLJDWLRQV KHUHXC

&RPSXWDWLRQ RHYMHY DQG ,QWHU

D $00 FRPSXWDWLRQV RI LQWHUHVW IRU %DVH 5DWH &RPPLWWHG /RDQV VKDOO EH PDGH F
$00 RWKHU FRPSXWDWLRQV RI LQWHUHVW DQG IHHV LQFOXGLQJ /& )HHV VKDOO EH PDGH RQ V
SDLG WKDQ LI FRPSXWHG RQ WKH EDVLV RI D GD\ \HDU ,QWHUHVW DQG IHHV VKDOO DFFUXH
WKHUHRI WR WKH ODVW GD\ WKHUHRI

E (DFK GHWHUPLQDWLR G R @@ VIQMHY EVW RQMOHXELYWKBQG ELQGLQJ RQ WKH &RASBIQN @\
ZLOO DW WKH UHTXHVW RI WKH &RPSDQ\ RU DQ\ %DQN GHOLYHU WR WKH &RPSDQ\ BUHWYKHL®BD (
GHWHUPLQLQJ DQ\ LQWHUHVW UDWH

F 7TKBJHQW ZLOO ZLWK UHDVRQDEOH SURPSWQHVV QRWLI\ WKH &RPSBRQL AW W R \% D QO X
QRW UHOLHYH WKH &RPSDQ\ Rl DQ\ OLDELOLW\ KHUHXQGHU RU SURYHGE\WKIID EDH LY R K HD DO \WH
WKHVXRUH 5DWH &RPPLWWHG /RDQV RU LQ WKH IDFLOLW\ IHHV SD\DEON XE8QHRUSKEOWHRRUHG D |
VKDOO EHFRPHYHIDQG VKDOO DSSO\ WR DQ\ VXFK /RDQV WKHQ RXWVWDQGLQJ RU WR VXFK IHWV
GHEW UDW L QUHFBARRPHQWHZLOO ZLWK UHDVRQDEOH SURPSWQHV VI RMWLLY H VGOV B RIPG® QU KIHQ PR K
SRYLGMKGDW DQ\ IDLOXUH WR GR VR VKDOO QRW UHOLHYH WKH &RPSDQ\ Rl DQ\ OLDELOL®AHKQHW H

3D\PHQWYV E\ WKH &RPSDQ\

D $00 SD\PHQWY WR EH PDGH E\ WKH &RPSDBFRXDRHQ BHRRD BRIX DMHKRPOWD VM W [RHSW DV RW
SD\PHQWYVY E\ WKH &RP SD Q% MKDW OREHWHKHG B FF R YOI VMBPDKRHBBMQNY DW WKH



2IILFH DQG VKDOO EH PDGH LQ GROODUY DQG LQ LPPHGLDWHO\ DYDLODEOH IX®HYH @R DIDMOHB U

GLVWULEXWH WR HDFK %DQN LWV 3UR 5DWD 6KDUH H[FHSW LQ WKH FDVH RI 5HLPEXUVHPHQW 2

RWKHUZLVH VSHFLILFDOO\ UHTXLUHG KHUHXQGHQU S\ PN O K SIH B BHHWGE QGEDOUWHHH WKDEY DV QRRIQL Y

GHHPHG WR KDYH EHHQ UHFHLYHG RQ WKH IROORZLQJ %XVLQHVV 'D\ DQG DQ\ SN EQEW K LIVQ&

VKDOO DOVR EH G®IQHEPWIGD\WR DWEIOW KITXROQOYXHUV LQ WKH FDVH RI SD\PHQWYV UHTXLUHG WR EH
|

E 6 XEMHFW WR WKH SURYLVLRQV VHW IRUWK LQ WKH GHILQLWLRQ RI 3, QWHUHVWXFHKUERY
VKDOO EH PDGH RQ WKH |IPQGRVZXRK PAPXWHQWIVR/Q'IRI WLPH VKDOO LQ VXFK FDVH EH LQFOXGHG L(C

F 8Q O$MMOWKHHFHLYHY QRWLFH IURP WKH &RPSDQ\ SULRU WR WKH GDWH RQ ZKLFK DQ\ ¢
IXOO DV DQG ZK HQ HGHA U HIBY WKRH WKDW WKH &RPSDQ\ KPM © D/GRIQVX X KKS G DRHH) WOL QP PXHOGS DMRBIV
PD\ EXW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXPSWLRQ GLVWULEXWH \
WKH H[WHQW WKH &RPSDQ\ KDV QR VS FDBM HOFK Y00 B N GUKHID/AD RIBCESTM RIRIGM K KFK DPRXQW GLVWL
LQWHUHVW WKHUHRQ DW WKH J)HGHUDO )XQGV 5DWH IRU HDFK GD\ IURP WKH GDWH VXFK DPRXQ

3D\PHQWYV E\ WKHIJHD@WNV WR WKH

D SQOHWHOWHKIHFHLYHY QRWLFH IURP D %D QN RV KRWHSASIHEW WRR WDIQH 8@ R WIRZL OO WDHDNRRUU W
&KLFDJR WLPH RQ WKH GDWH RI VXFK %RUURZLQJ WKDW VXFK %D Q# HQ®O! R&R W It NDHF FORVOQ\W [F
DPRXQW Rl WKRIWGFRPSULVLQJI £ B@W LPFOALMVV XWPKHWKDW HDFK % DQN KD¥JPDRGMHLOXERPHIBRDGM @
WKH %RUURZLQ$JD@W PR\G XMW VKDOO QRW EH VR UHTXLUHG LQ UHOLDQFH XSRQ VXFK DVVXP
DPRXQW ,I DQG WR WKH H[WHQW DQ\ %DQN VKD O QEW K@ YR FPHDGELHD WK D \| B0 1B QIFCRBTN FORY 6 V. CDBQ
PDGH DYDLODEOH WR WKH &RPSDQ\ VXFK DPRXQW WKDW %DQN VKDOO RQ WKH % X$IHIHNV VWER\ HF
LOQWHUHVW DW WKH JHGHUDO )XQGV $IVRAV LK 8 JRIDWKK\BCR PG YWV DG WRF R B\HWDRE ZLWK UHVSHFW \
EH FRQFOXVLYH DEVHQAXOQERXQWHWURR PDGH D YD HQDE ¥ KD @ & FKR QW R IANVRDRVIFAH GCDVOH R | ¢
SXUSRVHYIJRHWERHBW ,I VXFK DPRXQW L¥IB@W R D GMKBIY® X ¥ DEDWYW R\ WK G ORIHAW WIKMHO URRIMIIRIX LW
VXFK IDLOXUH WR IXQG DRI QUS RWKHHEBBSD B\ WK B O @ JSHIMW X0t @WRPERW QMR WRBHWKHU ZLWK L
HODSVHG VLQFH WKH GDWH RI VXFK %RUURZLQJ DW D UDWH SHU DQQXP HTXDO WR WKH LQWHU



E 7KH IDLOXUH RI DQ\ %DQN WR PDNH DQ\ &RPPLWWHG /RDQ RQ DQ\ %RUURZLQJ 'DWH VKDC
&RPPLWWHG /RDQ RQ VXFK %RUURZLQJ 'DWH EXW QR %DQN VKDOO EH UHVSRQVLEOH IRU WKH |
DQ\ %RUURZLQJ 'DWH

6KDULQJ RI 3D\ PHRWWKMWF WKDQ DV H[SUHVVO\ SURYLGHG LQ 6HFWLRQ RU KHUHRI

DQ\ SD\PHQW ZKHWIQHWR ¢ RQMUERW 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 SURSR)WGKBAWMHUWD WK LR IDRIOHRU DQ\ SRUWLRQ RI VXFK H[FHVV SD\PHQW LV W
VKDOO WR WKDW H[WHQW EH UHVFLQGHG DQG HDFK RWKHU %DQN WKRDHONKHEDZX LMWVRK W IQHD $XRIXKAD VALTC
UDWDEOH VKDUH DFFRUGLQJ WR WKH SURSRKRUWLR{L BRH GLU WX\ PHPRWOQWRRL Y XWK S MRYD @& DEPRK QW
RU RWKHU DPRXQW SDLG RU SD\DEOH E\ WKH SXUFKDVUIH%RE@S D@\ KV & HNFVWVKIDW KHOW RBRW DR ¥R RSXX
%DQN PDR WKH IXOOHVW H[W HQUF IS\HHU POWW MG/ BEALORW YV RI SDNPEDXQW VXK@ MBIX®L YR WKAWILIRRW RI ZHW
IXOO\ DV LI VXFK %DQN ZHUH WKH GLUHFW FUHGLWRU7RBMWCHNVERIFGE® QI\HHG W K A RFGRX W LAFIK VKKK OSCD
RI PDQLIHVW HUURU RI SDUWLFLSDWLRQV SXUFKDVHG XQGHU WKLV 6HFWLRQ DQ& QL% DQNY KHDYAIQ F |
ERWK &RPPLWWHG /RDQV DQG %LG /RDQ\H[HW BLQNHE LP\HVIX RKL JKWQ R I VWKHDW R IR 8§ OA W R\ SSRURRAFHDHYINIIGR | F
&RPPLWWHG /RDQV DUH UHGXFHG WR JHUR DQG WKHUHDIWHU WR LWV %LG /RDQV

J)DFLOLW\ /&V

D ,VVXDQF(DFK /& ,VVXHU KHUHE\ DJUHHV RQ WKIJWHHPY Q\® GWR Q&Y WH R/QWD QI6\E\ IRQ & K RE
3)DFLOLW)\ /& D QIGWHR ® HQMRZUHDVH GHFUHDVH RU RWKHURZQGHHMRER LVX A R FIKF WDLFR.@ IDWA0 REG LEILE®
LQFOXGLQJ WISBUGDHWH QW WRIGYS UL RWUWRQWMH BE YBOHULROIRQ W KSIRY H BXIEY W RR PWIGH B\R A HD QW H
LVVXHG RU ORGLILHG L WKH DJJUHJDWH DPRXQW RI WKH RXW VW B DIBILHYD M&H2 EXOW YIWDICREI) ¥ 1.0
H[FHHG WKH &RPELQHG &RPPLWPHQW 1R )DFLOLW\ /& VKDOO KDYH DQ H[SLU\ GDWPH OBMIHUNWK]
\ RQH \HDU DIWHU LWV LVVXDQFH

E 3SDUWLFLSDOIR@WKH LVVXDQFH RU ORGLILFDWLRQ E\ DQ\ /& ,VVXHU RI D )DFLOLW\ /& LQ
ZLWKRXW IXUWKHU DFWLRQ E\ DQ\ SDUW\ KHUHWR WR KDYH XQFRQGLWLRQDOO\ DQG LUUHYRFL
KHUHWR WR KDYH XQFRQGLWLRQDOO\ DQG LN ISBYRHAIFFESD X BRKDY WX HK R P ARMOOAKVAL/ &V \DXHUHD F t
2EOLJDWLRQV LQ SURSRUWLRQ WR LWV 3UR 5DWD 6KDUH



F IRWLFFBXEMHFW WR 6HFWLRQ D WKH &RPSDQ\ VKDOO JLYH WKH DSSOLFDEOH /& ,VV>
WR WKH SURSRVHG GDWH RI LVVXDQFH RU ORGLILFDWWR® BURSBRKHO FELDWW\RI&LWEXFQRHQR W &R
J)DFLOLW\ /& DQG GHVFULELQJ WKH SURSRVHG WHUPV RI VXFK )DFLOLW)\ /&8BRQ WHKHHQBW XRIHVK
DSSOLFDEOH /& ,VVXHU VEKEDOOQWS URPSQWMBEWR R®/Q |5 WRKRHSW O\ QRWLI\ HDFK %DQN RI WKHVF&DQUWAICF
LQ VXFK SURSRVHAIGH)DFVRDWFWH&RU ORGLILFDWLRQ E\ DQ\ /& ,VVXHU RI DQ\ )DFLOLW\$E&WALKIDGHR DI
VDWLVIDFWLRQ RI ZKLFK QR /& ,VVXHU VKDOO KDYH DQ\ GXW\ WR DVFHUWDLQ EH VXEMHFW WF
,VVXHU DQG WKDW WKH &RPSDQ\ VKDOO KDYH H[HFXWHG DQG GHOLYHUHG VXFK DSSOLFDWLRQ
DSSOLFDEOH /& ,VVXHU VKDOO KDYH UHDY¥R{DEDWILHRTXH VWHWE K H HFYKH QOW3 RO FIL QRLIWRIGEROHGW B R W -
DQ\ )DFLGBWOL&EDWLRQ WK H HMHHPBIRW RV KWDIOIO/ FRQWURO

G /& )HHVKH &RPSDQ\ VK3OB @D\ \RR WKH DFFRXQW Rl WKH %DQNV UDWDEO\ LQ DFFRUGDQI
HDFK VWDQGE\ )DFLOLW\ /& D OHWWHU RI BB SGLRMD B DRIV $FHK \DV) D Gl EIFVYY IHU B P YUY DR RHHVAL |
DYHUDJH GDLO\ XQGUDZQ VWDWHG DPRXQW XQGHU VXFK VWDQGE\ )DFLOLW\ /& VXFK IHH WR Et
)DFLOLW\ /& D RQH WLPH OHWWHU RISBSIOE EW EIGQH ME)UDXQF R PRIXFGHV | RIT XMXF KWRRWRHUFLDO )DFLOL
RUZLWK UHVSHFW WR D ORGLILFDWLRQ RI DQ\ VXFK FRPPHUFLDO )DFLOLW\ /& ZKLFK LQFUHDVH"
SD\DEOH RQ WKH GDWH RI VXFK LVVXDQFH RU LQFUHDVH 7KHEFKRP 3P \| W/H [ FOUL\ER! G \QWRKH B A\
[ DW WKH WLPH RI LVVXDQFH RI HDFK )DFLOLW)\ /& D IURQWLQJ IHH LQ DQ IDP® X'\Q V& R\FR FEHQMMIMIL
FKDHV LQ FRQQHFWLRQ ZLWK WKH LVVXDQFH RU ORGLILFDWLRQ RI DR G/ DRBWD X &/H K HIBIKOBIU VRN
IURP WLPH WR WLPH

H $GPLOQLVWUDWLRQ 5HLPEXSRIQPUHIQMHES W DORKY WKH EHQHILFLDU\ RI DQ\ )DFLOLW\ /& RI D
DSSOLFDEOH /& ,VV Xl (VW DIS@DE QRN KDWRHSURPSWO\ QRWLI\ WKH &RPSDQ\ DQG HDFK RWKHU %L
D UHVXOW RI VXFK GHPDQG DQG WKH SURSRVHGHSDHFERQ/VG BDMOH WA KRH W& 8 D&P WYWHDW MR WKH
GHWHUPLQH WKDW WKH GRFXPHQWY LQFOXGLQJ HDFK GHPDQG IRU SD\PHQW GHOLYHUHG XQGI
PDWHULDO UHVSHFWYV ZLWK VXFK )DFLOLW\ /& (DFK /& ,VVXHU VKDOO HQGHDYRU WR H[HUFLVH
ZLWK UHVSHFW WR OHWWHUV RI FUHGLW LQ ZKLFK QR SDUWLFLSDWLRQV DUH JUDQWHG LW EHI
/& ,VVXHFK %DQN VKDOO EH XQFRQGLWLRQDOO\ DQG LUUHYRFDEO\ OLDEOH ZLWKRXW WR JDHIL® |
DSSOLFDEOH /& ,VVXHU RQ ®HARLDR)GEDMRD 6K DWF RIWDIMHINPPRXQW RI HDFK SD\PHQW PDGH E\ WKH
VXFK DPRXQW LV QRW UHLPEXUVHG E\ WKH



&RPSDQ\ SXUVXDQW WR 686WVYROL LQWHHEBRW RQ WKH IRUHJRLQJ DPRXQW WR EH UHLPEXUVHG
,VVHHGHPDQG IRU VXFK UHLFEEKKVGHRDQN: RWIPPGHARLWBUR WLPH RQ VXFK GDWH IURP WKH QH]
ZKLFK VXFK %DQN SD\V WKH DPRXQW WR EH UHLPEXUVHG E\ LW IHWVDOLYBVEDB VRH L R W MAKHHV VL LBVHIAOA
UDWH RI LQWHUHVW HTXDO WR WKH UDWH DSSOLFDEOH WR %DVH 5DWH &RPPLWWHG /RDQV

| BHLPEXUVHPHQW EKHKRRPBQQ\ VKDOO EH LUUHYRFDEO\ DQG XQFRQGLWLRQDOO\ REOLJDV
DSSOLFDEOH /& 3D\PHQW 'DWH IRU DQ\ DPRXQWV WR EH SDLG E\ VXFK /& ,VVXHU XSRQ DQ\ GUD:
RWKHU IRUPDOL\SRMVGAHCD O\ QHLIQMBKHU WKH &RPSDQ\ QRU DQ\ %DQN VKDOO KHUHE\ EH SUHFOXG
VXHUHG E\ WKH &RPSDQ\ RU VXFK %DQN WR WKH H[WHQW EXW RQO\ WR WKH H[WHQW FDXVHG I
GHWHUPLQLQJ ZKHWKHU D UHTXHVW SUHVHQWHG XQGHU DQ\ )DFLOLW\ /& LVVXHG BN LBM.6RBPSOW
DQ\ )DFLOLW\ /& LVVXHG E\ LW DIWHU WKH SUHVHQWDWLRQ WR LW RI D UH3REVW FK DPRXQWFRS
,VVXHU DQG UHPDLQLQJ XQSDLG E\ WKH &RPSDQ\ VKDOO EHDU LQWHUHVW SD\DEOH RQ GHPDQ(
VXFK GD\ IDOOV RQ RU EHIRUH WKH DSSOLFDEOH /& 3D\PHQW 'DWH DQG \ WKH VXP Rl SOXV \
,VVXHU ZLOO SD\ WR HDFK %DQN UDWDEO\ LQ DFFRUGDQFH ZLWK LWV 3UR 5DWD 6KDUH DOO DP
WKH 5HLPEXUVHPHQW 2EOLJDWLRQ LQ UHVSHFWERIW RQ PD AR WK H &H [W M QMG VEFK X% B G & KDAX R D ¢

VXFK )DFLOLW\ /& SXUVXDQW WR 6HFWLRQ H $ BXHERFHHFQWVYW RQW B M GALIQU PAL W & B XPARR @G P WW R /L IR
FRPSOLDQFH ZLWK 6HFWLRQ DQG WKH VDWLVIDFWLRQWIFWHKH D S HKIHF R R © 8§ DR QRO WILHRTX\H 8 W

WKH SXUSRVH RI VDWLVI\LQJ DQ\ 5SHLPEXUVHPHQW 2EOLJDWLRQ

J 2EOLJDVEVR@WKWHI &RPSIREG®LIDWLRQV XQGHU WKLV 6HFWLRQ VKDOO EH DEVROXWH DC
RI DQ\IVHFRROQWHUFODLP RU GHIHQVH WR SD\PHQW ZKLFK WKH & FORS\DW@D @ ®\RKIDY &\ RALH R Bl YLFRKHD G\
&RPSDQ\ IXUWKHU DJUHHV ZLWK WKH /& ,VVXHUV DQG WKH %DQNV VDKQIBNWK K H& P S/BEHLIH B B G W
UHVSHFW RI DQ\ )DF L OllHF W/H.O\FERB)QJOR YR\ LE M/ IDLQJV WKH YDOLGLW\ RU JHQXLQHQHVV RI GRFXP!
VKRXOG LQ IDFW SURYH WR EH LQ DQ\ RIi ® ORUUBIY'S 8 E WYX MWHY B B WE HHXE R GSHIDRERYQMV K HRAIRHP EBIQ)
YDFLOLW\ /& RU DQ\ ILQDQFLQJ LQVWLWXWLRQ RU RWKHU SDUW\ WR ZKRP DQ\ )DFLOLW\ /& PD\ E
$ILOLDWHY DIJDLQVW WKH EHQHILFLDU\ RTKHD Y& DFVRHWY /&KP® ® @RWR EKT UR B HOUWRHHDUOX SHAULLRRY
GLVSDWFK RU GHOLYHU\ RI DQ\ PHVVDJH RU DGYLFH KR ZHARKH & RPBDEM PLIVWHE WIODMR Q QH DWWR ¢
,VVXHU RU DQ\ %DQN XQGHU RU LQ FRQQHFWLRQ ZLWK HDFK )DFLOLW)\ /& DQG WKH UHODWHG G



ZLOOIXO PLVFRQGXFW VKDOO EH ELQGLQJ XSRQ WKH &RPSDQ\ DQG VKDOO DRWKERW DR WKL W ¥
LOQWHQGHG WR OLPLW WKH ULJKW Rl WKH &RPSDQ\ WR PDNH D FODLP DJDLQVW DQ\ /& ,VVXHU IF

K $FWLRQV RI /& (D¥XH&V,VVXHU VKD ODQEHWDPWIOWEH GXW¥ 8\ BHURWHFWHG LQ UHO\LQJ XSRQ
FRQVHQW FHWGWLYILWPBREHWWIHDP WHOWHOMH RMHOHBRSAWSH PHVVDJH VWDWHPHQW RUGHU RU R
WR KDYH EHHQ VLIQHG VHQW RU PDGH E\ WKH SURSHU 3HUVRQ RU 3HUVRQV DQG XSRQ DGYLFI
VXFK /& ,VBDKKU& ,VVXHU VKDOO EH IXOO\ MXVWLILHG LQ BOUGMHPHRW XQIXNVYILWR MIDNH IDQVWF
FRQFXUUHQFH RI WKH ODMRULW\ %DQNV DV LW UHDVRQDEO\ GHHPV DSSURSULDWH RU LW VKDO!
DQG H[SHQVH ZKLFK PD\ EH LQFXUUHG E\ LW E\ UHDVRQ RI WDNLQJ RU FRQWLQXLQJ WR WDNH D
VKDOO LQ DOO FDVHV EH IXO0\ SURWHFWHG LRIDAWRRQWRUQLRFFRIWE®LRQER JZ LWRP D BWTLRH V WQRSIH
DFWLRQ WDNHQ RU IDLOXUH WR DFW SXUVXDQW WKHUHWR VKDOO EH ELQGLQJ XSRQ WKH %DQN

L ,QGHPQLILFOMWEBR@®SDQ\ KHUHE\ DJUHHV WR LQGHPQLI\ DQG KR O3 KQW P O B'GVWHTHLKJ %M EFSH
DJHQWY DQG HPSOR\HHV IURP DQG DJDLQVW DQ\ DQG DOO FODLPV DQG GDPDJHV $ORYWHRD \OLQI
ZKLFK PD\ EH FODLPHG DJDLQVW VXK @\B EN DV FXKH BV RV ZKDVRWRWKHU E\ UHDVRQ RI RU LQ FR
WUDQVIHU RI RU SD\PHQW RU IDLOXUH WR SD\ XQGHU DQ\ )DFLOLW)\ /& RU DQ\ DFWXDO RU SURS
OLDELOLWLHVY FRVWYV RU H[SHQVHV ZKLFK DQ\ /& ,VVXHU PD\ LQFXU E\ UHDVRQ RI RU LQ FRQQF
/& ,VVXHU KHUHXQGHU EXW QR WHFEW JDKHN UHLU® V¥R QWKDIL QRIBSYIQD PO \DKDYH DIJDLQVW DQ\ GHIDXO!
,VVXHU LVVXLQJ DQ\ )DFLOLW\ /& ZKLFK VSHFLILHVY WKDW WKH WHUP 2% HQHILFLDU\" LQF CEXGH Bk
YDFLOLW\ /& GRHV QRW UHTXLUH WKDW DQ\ GUDZLQJ E\ DQ\ VXFK VXFFHVVRU %HQHILFLDU\ EH L
HYLGHQFLQJ WKH DSSRLQWPHQWSRY VONHED WX WKHV & R P S I9Q WIKFQDUQRW EH UHTXLUH G WHRD WQIRKPI
FODLPV GDPDJHV ORVVHV OLDELOLWLHV FRVWV RU H[SHQVHYV WR WKH H[WHQW EXW RQO\ WF
GHWHUPLQLQJ ZKHWKHU D UHTXHVW SUHVHQWHG XQGHU DQ\ )DFLOLW\W & FIRPP)SIDH. MR Z9 I KX Y& H |
WKH SUHVHQWDWLRQ WR LW RI D UHTXHVW VWULFWO\ FRPSO\LQJ ZLWK WKH WHUPV DQG FRQGL
WKH &RPSDQ\ XQGHU DQ\ BRWKHHPBEBQRYLVLRQ RI WKLV

M %DQNYGFHPQLILFDMWFIKR®DQN VKDOO UDWDEO\ LQ DFFRUGDQFH ZLWWMONIW WHR B DWEKKHILWH
RILFHUV DJHQWY DQG HPSOR\HHV WR WKH H[WHQW QRW UHLPEXUVHG E\ WKH &RPSDQ\ DJDLQ\



LQFOXGLQJ UHDVRQDEOH FRXQVHO IHHV DQG GLVEXUVHPHQWY FODLP GHPDQRV\DRW I DJIHIRA
PLVFRQGXFW RUMDIQILRXUWH XMRUSD\ XQGHU DQ\ )DFLOLW\ /& LVVXHG E\ LW DIWHU WKH SUHVHQWTIL
J)DFLOLW\ /& WKDW VXFKHUQRW RQEWH H\Y FIR\QWHFWLRQ ZLWK WKLV 6HFWLRQ RU DQ\ DFWLRQ

N )DFLOLW\ /& SRERXPMHUSDRP SDQ\ DJUHHV WKDW LWS$ZH@W RBERQKW KD MR UKWV 8 RONWKEB QG
YDFLOLW)\ /& DQG WKHUHDIWHU DV ORQJ DV DQ\ DPRXQW LV SD\DEOH WR DQ\ /& ,VVXHU RU WKH
DUUDQJHPHQWY VHMIQMD FKRIUZ) BVIRL DEKINFR/NEQENRE) Ol YW W WKH DGGUHVV VSHFLILHG SXUVXDQ
&RPSDQ\ EXW XQGHU WKH VROH$GRRPWQLRQ WRB ERQWILRORRIWKKH%DQNY DQG LQ ZKLFK VXFK &R
6HFWLRTDKH &RPSDQ\ KHUHE\ SOHGJHV $ DNWYWJ (RQDEHX DOD RWB QGRIRK M KH UDWDEOH EHQHILW RI
RI WKH &RPSDIKW WLWOH DQG LQWHUHVW LQ DQG WR DOO IXQGV ZKLFKS$FFRMNERP WR PHH RORUW L\VP
FRPSOHWH SD\PHQW DQG SHUIRKBRIHGAM Rl ONOKHQYEOIWIDMIREQGY RQ GHSRVLW [ (SRF RXICAH MOR P\
GHSRVLW RI %DQN 2QH KDYLQJ D PDWXULW\ QRW H[FHHGLQJ G BYW QMR WKL QB QL WH MV/K 6iH & RIR.RI
WKH )DFLOLW)\¥BRFEKQWDRH OD P LI MKW WRJIKWORIDWKHD Q\ 1XQGV KI$6BRX® W KIQ DFE O IEDV H. RVRIOHD
6HFWLRQ

O 5LJKWV DV D, @DON FDSDFLW\ DV D %DQN HDFK /& ,VVXHU VKDOO KDYH WKH VDPH ULJKW

$57,8&/( ..,
7$:(6 <, (/' 3527(&7,281" ,[/(*$/,7<
ID[HV
D 6XEMHFW WR VXEVHFWLRQ | DQ\ DQG DOO SD\PHQWYHEAWN X GEGRURHPIBIQY W R GI® FXQ V%
'RFXPHQW VKDOO EH PDGH IUHH DQG FOHDU R D@D GHXL WE RXVE IOMIGRKE WL R D KRRIESIENDK KKOD®I0Q $ DR
E 6XEMHFW WR VXEVHFWLRQ | WKH &RPSDQ\ DJUHHV WR LQGHRQW \I PO & KR GIGIGD BE

2WKBUHV LQFOXHHYJRMQEMWHILP SRVHG E\ DQ\ MXULVGLFWLRQ RQ DPRXQWYV SD\DEOH X @ GHIQWVE:
OLDELOLW\ LQFOXGLQJ SHQDOWLHY LQWHUHVW DGGLWLRQV WR WD[ D/Q[H W [B HTRWKHZBIWIHY E R U
OHJDOO\ DVVHUWHG 3D\PHQW XQGHU WKLV LQGHPQLILFDWLRQ VKDO O$EHQRMD @B NZH W B UQ W WG\ W
&RPSDQ\ LQ JRRG IDLWK G HD[HWPR QHRWHAVHIERWY DIQLPKXERGHPQLILFDWLRQ KDV EHHQ VRXJKW KHUH



RU RWKHUZLVH FRUUHFWO\ DVVH VI W DRK WiOHD N H A B FRUON BRI AWVERIRS R BS DA WK H HO H F W1HR@WR |
IROORZLQJ DQ\ VXFK UHTXHVW LQ HLWKHKBDQOHED WSWKR SH]SB@WWHPRD @K HLORIPISROQD UHIXRIE RU
2WKBUHY SURYLGHG WKDW DQ\ VXFK ILOLQJ RO LARD Wb \RW IGHRW \D (QIREN. QJLHV S BHRQ B\Q h QD IFMHL 6 BQWWKE
SURYLGHG D VDWLVIDFWRU\ XQGHUWDNLQJ WR LQG HPHQW R QRKRORAWDE MAK HWIKG!\ /2SI @HNND Y ULRCHE WY
UHDVRQDEOH FRRSHUDWLRQ WR WKH &RPSDQ\ LQ FRQQHFWLFHD Y HWXQBQ L N WK 1& R BB P BRW KIAIRIQEN
FRPSHQVDWHG WKH %D @NVQW KHWE WHKSHFWRWKHUHWR DQ\ UHIXQG WKHUHRI VKDOO EHORQJ I

F ,] WKH &RPSDQ\ VKDOO EH UHTXLUFFHM RO WRHBHGPX RW RQY UHWEKRWXR DD\ VXP SD\D
, VVXHUSRHQWKHWKHQ VXEMHFW WR VXEVHFWLRQ |

L WKH VXP SD\DEOH VKDOO EH LQFUHDVHG DV QHFHVVDU\ VR WKDW DIWHU PDNLQJ D
DSSOLFDEOH WR DGGLWLRQDO VXPV SD\DEOH XQG$UH QM L YD \6 MAWAL RV N PR %D QWH WEKIFXHA& D
KDYH UHFHLYHG KDG QR VXFK GHGXFWLRQV RU ZLWKKROGLQJY EHHQ PDGH

LL WKH &RPSDQ\ VKDOO PDNH VXFK GHGXFWLRQV DQG ZLWKKROGLQJV
LLL WKH &RPSDQ\ VKDOO SD\ WKH IXOO DPRXQW GHGXFWHG RU ZLWKKHOG WR WKH U

LY WKH &RPSDQ\ VKDOO DOVR SD\ V§BRH-QDWF KR¥WDWKH HFFR X& W R K N MIFKUDGDBM®N. ROUE @ X F KD
LV SDLG DOO DGGLWLRQDO DPRXQWV ZKLFK WKH UHVSHFWLYH %DQN RWD WWH Q6 WXHKWL Y |
,VVXHU ZRXOG KDY HDyYHV¥ HRUW7E BHHKDXG IQRW EHHQ LPSRVHG

G : LWKLQ GD\V DIWHU WKH GDWH R I7ID[@I\V SPOU FRHERAH BV KW K&R 8 S P D Y KRID/MD WKHQR VKJWBBO R
UHFHLSW HYLGHQFLQJ SD\PHQW WKHUHR|I RU BWAHW HYLGHQFH RI SD\PHQW VDWLVIDFWRU\ WR

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

L LW VKDOO QR ODWHU MXIVMXHKVKEVEORNDQUWDRWH KRBK EHFRPHY D SDUW\ KHUHWR SXL
XSRQ ZKLFK WKH %DQN EHFRPHV D SDUW\ KH$BHMERWV G\HRL BABXW R WK B QR FERPG 'O W W b RKLIKQ W &
YJRUP %(1 RU DQ\ VXFFHVVRU WKHUHRNMRWZRDEFXUDWH DQG FRPSOHWH VLJQHG R(&,JRQDDY
VXFFHVVRU WKHUMWR BMWDBSURSULDWH LQ HDFK FDVH LQGLFDWLQJ WKDW WKH %DQN LV F
LOWHUHVW D QG JbiHNPHDWHUWUWKLUWRP ZLWKKROGLQJ RI 8QLWHG 6WDWHY )HGHUDO LQFRPH \



LL LI DW DQ\ WLPH WKH %DQN PDNHV D Q\%(KDRU 1 R UJE,F LW VWD®/Q 1L WKQHADRREODEO|I
&RPSDQ\ WKBHRXQW WRHJHS CROF HOHIBAG LRMLRQ WR WKH IRUPV SWDZYR PX¥EUGWE LYQIE HFR ES QMW
%(1 RU WZR DFFXUDWH DQG FRPSOHMH DVIRSSURSIUIIODWVLRIHRBR FDVH LQGLFDWLQJ \
HQWLWOHG WR UHFHLYH SD\PHQWYV RI$SSUHEPHRMO | LKW HILRPV I V@ & R @ 8 ¥ QXIQRSIHAQ WM H'G 6 WD\

LLL LW VKDOO EHIRUH RU SURPSWO\ DIWHU WKH RFFXUUHQFH RI DQ\ HYHQW LQFOX
%(1 RU )RUP, SUHYLRXVO\ GHOLYHUHG E\ VXFK % D Q$JHIHOD WZARJ DF R XYWUIDHV 8 RIPGE® G RWEO RW }
%(1 RU )RUR, LQ UHSODFHPHQW IRU WKH IRUPV SUHYLRXVO\ GHOLYHUHG E\ WKH %DQN D¢

LY LW VKDOO SURPSWRUSMKYVIMB N RARPEOI) \WHAW H GW OL R HUKW W WK 9 \& R B S DWK HR B DWVK
RWKHU IRUPV RU VLPLODU GRFXPHQWDWLRQ DV PD\ EHWIMHDUWWHHRUI WRIB XDOICPMLWQ  MQ. FRHIEDH[ D\
IRU ZLWKKROGLQJ SXUSRVHV

| 7KH &RPSDQ\ ZLOO QRW EH KROEBLNBHGPWRVMVQBUH FS®LIDQ\ DGGLWLRQDO DPRXQWYV LQ UHVSI
VXEVHFWLRQ F WR DQ\ %DQN IRULWHIRIDFXRK @D @®N DQ\ /HQGLQJ 21

L LI WKH REOLJDWRBQ MWRUPQGINWROQRW\ SD\ VXFK DGGLWLRQDO DPRXQWYV ZRXOG QRW K
REOLJDWLRQV LI DQ\ XQGHU VXEVHFWLRIQFH H LQ UHVSHFW RI VXFK /HQGLQJ 21

LL LI VXFK %DQN VKDOO KDYH G:H O MY H ULIQGUW R SMKMW &KA BBEFGXB QRBDOW W R VXEVHFWLF
VKDOO QRW DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQ
IRU WKH DFFRXQW RUPHX FRKU/IDQG UGD2ZRQ RWKHU WKDQ D FKDQJH LIQ FIOLAV HGWSHUIBWIHW DWZ R
UHJXODWLRQV E\ DQ\ JRY HHGPAHQWKDW KIHX WKW B UBU FWDWLRQ RU DGPLQLVWUDWLRQ WKHUHR
RI VXFK:)RWH1 RU

LLL LI WKH %DQN VKDOO KDYH 6HQRY HQHEHWRHWWHRE RIS BAHPBRQW 2WR VXEVHFWLR(
QRW DW DQ\ WLPH EH HQWLWOHG WR H[HPSWLRQ IURP GHGXFWLRQ RU ZLWKKROGLQJ RI 8Ql
DFFRXQW RI VXFKFHHIRGLD®\2UHDVRQ RWKHU WKDQ D FKDQJH LQ 8QLWHG 6WDWHYV ODZLEFWULDA
LOWHUSUHWDWLRW URH DD/\\ R/X FkH DXDZDWLRQV E\ DEGIRMWHK GURKHHQ MD/OH D S W K RIDMAL\RDKRU DG P L (
IRUFH RI ODZ DIWHU WKH GDWH(R] GHOLYHU\ Rl VXFK JRUP



J I WKH &RPSDQ\ LV UHTXLUHG WR SD\ DGGLWLRBQBDQ@WD BR X QXD/QWRWRQV XEDVHN WOLR\Q/ &F, VR/
XVH UHDVIRQMBWO HFRIQVLVWHQW ZLWK OHJDO DQG UHJXODWRU\ UHNKN MRFDW. RURVH WIRP E Q D @ H D/QK H
&RPSDQ\ ZKLFK PD\ WKHUHDIWHU DFFUXH LI VXFK FKDQJH LQ WKH MXGJPHQW RI VXFK %DQN LV

K (DFK %DQN DJUHHV WR SURPSWO\ QRWLI\ WKH 70 RHP\S @\ IRE OHK B\ | WIKWHW& R B BW @/\H IQH ) VAKHD\
%DGERYLGHCODW IDLOXUH WR JLYH VXFK QRWLFH W KDLOIOWYRXQGH I @Y KBN\LEBRI-HIVDXQR BNEKHDRY K HQ R I/ QENH
7D[HV XQGHU 6HFWLRQ ZKLFK DUH DVVHVVHG DJDLQVW DQ\ %DQN LI WKH VWDWXWH RI OLPL\
EHWZHHQ VXFK %DQN DQG WHWHKIRO H WD B RWWE S\HRE® @RMID Q\ VKDOO QRW EH REOLIJDWHG WR S
H[SHQVHV ZLWK UHVSHFW WIRHWDIDQRY VW \DVHWPRRWLRKQOHVYV VXFK %DQN VKDOO KDYH ILUVW
LL ZKLFK DUH DWWULEXWDEOH WR SHULRGV H[FHHGLQJ GD\V SULRU WR WKH GDWH RI UHFHL

,OOHJDOLW\

D .l DQ\ %DQN GHWHUPLQHV WKDW WKH [RUWL@RGKEMWLRR LR D@\ FRHUITK IQUW R H QWY \RH WISZ) H W [
DQ\ 5HTXLUHP HQDAV RPID/®IZ LW XQODZIXO RU DQ\ FHEWKRY EWQ K DRUDRW KK W HBYW K QWHIOQW DY XQ Ol
2IILFH WR PAKNRWUBEI5DWH /RDQV WKHQ RQ QRWLFH WKHUSIFH NV WK R B Q NJ VW LR QHRE RAPKSING RADHOE
/RDQV LQFOXGLQJ LQ UHVSHFW RI DQ\ /,%25 %LG /RDQ DV &RRP 3 KMWLKWVWKH % RE S BRW KIDW DR FAKI\W
DUULYHG VKDOO EH VXVSHQGHG X\W VDIQIG WWKH 9EMRE IS DORWALKIDHW WWKKHH FLUF XPVWDQFHV JLYLQJ ULV

E .1 D %DQN GHWHUPLQHV WKDWWKR UM XQW B ZIKDQW R D BRW BDQ\DWK DXV O XSRQ LWV UHF
%DQN ZLWK 3FRGW WRUWSHB\ LQKIKOW 5XFK 2RDQV RI WKDW %DQN WKHQ RXWVWDQGLQJ WRJIHW
6HFWLRQ HLWKHU RQ WKH ODVW GD\ Rl WKH ,QWHUHVW 3HULRGKW K H UHRI H L/IRW GRMJ i B P\RDCRIDN

%DQN PD\ QRW ODZIXOO\ FRUWKRMYH SRNVMDARDAD L, Q WEIF K& RP S D Q\ IMK RIBIA XSLDUMKE AR I/ IRWSNJHHG DR DG
VXFK SUHSD\PHQW WKH &RP S DIG\FWKDE @ ERNHFRGCENREHOIK M KOO O O QLHIQWE KM RDW R KQ&/R IR$ IVQXF K UH S
&RPPLWWHG /RDQ

F .l WKH REOLJDWLRQ RI DQ\l' Y4ORUNH VB R VP ID NHR IRRIL VLMDV CRQ Y1 KDV EHHQ VR WHUPLQDWH:!
QRWLFH WR WKH $4BIQW WWKDRKX DOWKRDQV ZKLFK ZRXOG RWKRHIUHZ 6D MW HE H R D BSLHWEN HAGK HR Be@\D N KDD/O 2
/IRDQV



G %HIRUH JLYLQJ DHO V) R\ IGFHU WIRK VR BIHHFGN %R Q NWWKHD 8 O HGHAY L BIQ BN @ 1D & LU H V'8 KIR WH WS W W
VXFK GHVLJQDWLRQ ZLOO DYRLG WKH QHHG IRU JLYLQJ VXFK QRWLFH RU PDNLQJ VXFK GHPDQG
%DQN LQ VXFKHBBRAPEOH MXGIPHQW

,BBVHG &RVWYV DQG 5HGXFWLRQ RI 5HWXUQ

D ,| DQ\ %DQN RU DQ\ /& ,VVXHU GHWHUPLQHY WKDW GXH WR HLWKHU L WKH LQWURGX
&ORVLQJ 'DWH RU LL WKH FRPSOLDQFH E\ WKDW %DQN RU WKDW /& ,VVXHU Z8$XWKIRQN\LIWL EKE W
KDYLQJ WKH IRUFH RI ODZ DIWHU WKH &ORVLQJ 'DWH WKHUH VKDOO EH DQ\ LQFUHDVH LQ WKH
DQ\IMKRUH 5DWH /RDQV RU LVVXLQJ RU PDLQWDLQLQJ )DFLOLW\ /&VD @& WKKHO BDIWHR PP DM LEPHH  W/K W
FRS\ Rl VXFK GHPDQ G JHR) WH BIBQ MPRWRIRWK MV KH DFFRXQW RI VXIRK WolOH) N DRUH \PORKEH: VG & HWFILRIQD
FRPSHQVDWH VXFK %DQN RU VXFK /& ,VVXHU IRU VXFK LQFUHDVHG FRVWYV

E .1 DQ\ %DQN RU DQ\ /& ,VVXHU VKDOO KDYH GHWHUPLQHG WEDBWT XD R\ KsHH LXQO\DWRIGRXE W L
&ORVLQJ 'DWH I$GBDXBDSHHNEODWLRQ LLL DQ\ FKDQJH DIWHU WKH &ORVLQJ$®MTHX DB\ VB K HXIOD
FHQWUDO EDQN RU BYW KR U{RAG ZIK QWCHOLQWHUSUHWDWLRQ RU DGPLQLVWUDWLRQLEKHRKHRD Q
FRUSRUDWLRQ FRQWUROOLQJ WKH ®®KNXDIEW EHIQ 'O BKILQRIH [LIGHIFG VRARHE BMICBRR QYW DRV HE DISILWD O U
%DQN RU DQ\ /& ,VVXHU RU DQ\ FRUSRUDWLRQ FRQWUROOLQJ DQ\ %D RN RXFKQRWR SRR E WH VO@IGN
FDSLWDO DGHTXDF\ G\ VNEKUHIVENR RQ FDSLWDO GHWHUPLQHV WKDW WKH DPRXQW RI VXFK
2EOLJDWLRQV RU RESILIDMAHR@W XDIGHY WERQ GHPDQG RI VXFK %DQN REIJMRMK MK N GRS MR WK
DSSOLFDEOH %DQN RU W KX/ DASKSHD EBIVEOMDAKE H/ VIURRPP WLPH WR WLPH DV /GG EWILRIEGD B\ AY KIOKMDK)
VXFK %DQN RU VXFK /& ,VVXHU IRU VXFK LQFUHDVH

F 7KH &RPSDQ\ VKDOO QRW EH REOLJDWHG WR SD\ DQ\ DPRXQWV XQGHU VXEVHFWLRQ C
VKDOO KDYH ILUVW QRWLILHG WKH &RPSDQ\ LQ ZULWLQJ WKDW LW LQWHQGY WR VHHN FRPSHQ\
H[FHHGLQJ GD\V SULRU WR WKH GDWH RI UHFHLSW E\ WKH &RPSDQ\ RI VXFK QRWLFH

)XQGLQJ /IRKHH&RPSDQ\ VKDOO UHLPEXUVH HDFK %DQN DQG KROG HDFK %DQN KDUPOHVV IUI
H[SHQVH ZKLFK WKH %DQN PD\ VXVWDLQ RU LQFXU DV D FRQVHTXHQFH RI

D WKH IDLOXUH RI WKH &RPSDQ\ WR PDNH RQ D WLPHO\ EDWKRLM\ SDWHHEW Q HTXLUHG K



E WKH IDLOXUH RI WKH &RPSDQ¥%WR WRKDNR D BWA LIGHGR D QDI 8 X\WKKXKDQW WR VXEVHFWLF
E\ WKH &RREDWKH IDLOXUH RI WKAR Q RR)XG\ PR FRRQYUHRIAV D &RPPLWWHG /RDQ DIWHU WKH &RPSI
%RUURZLQJ RU D 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ

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

G WKH SUHSD\PHQW LQFOXGLQJ SXUVXDQW WR 6HFWLRQV RU RU S DIWPKIRQU\H D5 IDAWHH
$EVROXWH 5DWH %LG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QWHUHV

H WKH DXWRPDWLF FRQYHUVLRQ XQGHU WKH SURYLVR FRQWDLQHG LQIVKRWHFR@WH &RRI
D %DVH 5DWH &RPPLWWHG /RDQ RQ D GD\ WKDW LV QRW WKH ODVW GD\ RI WKH UHOHYDQW ,QWI

LQFOXGLQJ DQ\ VXFK ORVV RU H[SHQVH DULVLQJ IURP WKH OLTXLGINMWREA RLWH HPE@\R WPUH QWR R
WHUPLQDWH WKH GHSRVLWYV IURP ZKLFK VXFK IXQGV ZHUH REWDLQHG )RU SXUSRVHV RI FDOFX
VXEVHFWLRQ |IVEORUHMDFEWH &RPPLWWHG /RDQ PDGH E\ D %DQN DQG HDFK UHODWHG UHVHUYH
KDYH EHHQ IXQGHG DW WKH /,%2 5DWH E\ D PDWFKLQJ GHSRVLW RU RWKHU ERUURZLQJ LQ WKH
ZKHWKHU RUIQRRWWXFKWH &RPPLWWHG /RDQ LV LQ IDFW VR IXQGHG

,QDELOLW\ WR 'HWHIUWK®H/ 3DOWHIWH DSSOLFDEOB SIRWVXQQWHWRHWXEVG FRQWRQHVW 3INKRRGE
/RDQ GRHV QRW DGHTXDWHO\ DQG IDLUO\ UHIOHFWIJWRW ZROW WRRW & W 08 DWGRN @ FRW 1L KIQUBIHU /BRI KR GROE
WKH %DQNV WR P DWHKRDG GELDMLIR QPO KHUH X Q G H 8 JVIQIO ® SIRH) WKK/1$ H Q6 MG XRMLFOQWRK HVKH ODMRULW
UHFHLSW Rl VXFK QRWLFH WKH &RPSDQ\ ZLWKRXW FRVW RU H[SHQVH PD\ UHYRNH DQ\ 1IRWLFH RI %
QRW UHYRNH VXFK 1RWLFH WKH %DQNV VKDOO PDNH FRQYHUW R UG RUGW LIDAXRIX @ WHV & R I B LIWI\G HLGY /W
WKH &RPBRW\VXFK &RPPLWWHG /RDQV VKDOO EH PDGH FRQYHUWHG RAKRRE 8 V8 DQXH & RIP\P IADW H G5 DRVDH

5HVHUYHV RQ5RMWWK&RIPPLWWHGRPBQQY\ VKDOO SD\ WR HDFK %DQN DV ORQJ DV VXFK %DQN
UHVHUYHV ZLWK UHVSHFW WR OLDELOLWLHV RU DVVHWY FRQVLVWLQJ Rl RU LQFOXGLQJ (XURFXUUH
XQSDLG SULQFLSDOIDRRXIQWDRVHHRRRPUWWHG /RDQ HTXDO WR WKH DFWXDO FRVWV Rl VXFK UHVHUY
E\ WKH %DQN SD\DEOH RQ HDFK GDWH RQ ZKLFK LQWHUHVW LV SD\DEOH RQ VXFK SURPRPL \X WHGW R Q
FRS\ WIRIBMM R| VXFK DGGLWLRQDO LQWHUHVW IURP WKH %DQN ,I D %DQN IDLOV WR JLYH QRWLFH



3D\PHQW 'DWH VXFK DGGLWLRQDO LQWHUHVW VKDOO EH SD\DEOH GD\V IURP UHFHLSW RI VXFK Q
WKDQ GD\V SULRU WR WKH GDWH RI UHFHLSW E\ WKH &RPSDQ\ RI QRWLFH UHTXHVWLQJ SD\PHQW

&HUWLILFDWHORDQQNRW DQ\ /& ,VVXHU FODLPLQJ UHLP BUWWLHRH W, K F&® SGHHO/DMAURW R @
$JHQW D FHUWLILFDWH VHWWLQJ IRUWK LQ UHDVRQDEOH GHWDLO WKH DPRXQW SD\DEOH WR VXFK
&RPSDQ\ LQ WKH DEVHQFH Rl PDQLIHVW HUURU XQOHVV WKH &RPSDQ\ VKDOO KDYH QRWLII$HE QM F K

GD\V Rl WKH &RPFIOLGW RI VXFK FODLP

BXEVWLWXWLR@FRRUHWRNWHFHLSW E\ WKH SRIMFDVH @ BRIBNQ\D %MD QRU FAPSHQVDWLRQ XQGHL
&RPSDQ\ PD\ L $UIHFXH/GY WDIGN WR XM W VWRHREWQDE @HUHSODFHPHQW EDQN RU ILQ D GRIHIOWLDYE
PHHWLQJ WKH TXDOLILSADMIREW RIRDIF [XILUHE O G DVVXP H$H A PWRLEDEIRHR D WO S D B WOR/I DE@BSERADVAR
%DQN'LL UHTXHVW RQH RU PRUH RI WKH RWKHU % B QHFMW BY BEREXR 1\M VDHIGS /R D\DX/P Bl QDE0 & RPPW LSDRJMQ R/
UHTXLUHG WR GR VR RU LLL GBV IXFXWHH D SHIWDLFRHP RQW FDISINDFHPHQW %DQN XQGHU FODXVH |
$IJHQW ZKLFK FRQVHQW VKDOO GRW VEWDXQWUHD \DRIQVEQY XIQNGKKHB&LY 6HFWLRQ VKDOO FRPSO\ Z
WUDQVWHWFWKIE %DQN VKDOO EH HQWLWOHG WR DOO VXPV SD\DEOH WR LW KHUHXQGHU RQ VXFK GC
DPRXQWV SD\DEOH XQGHU 6HFWLRQ G $JD b HPLHIYWX DIGWKI WWH H SHIRFYHL W R Y\ R4 ®YRRRLWWHG /RDQV

6XUYLYRB DJUHHPHQWY DQG REOLJDBUWRQVORI W,KHK RSOV YIQY W KLK/H SD\PHQW RI DOO RWF
$57,&/( ,9
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&RQGLWLRQV WR (IIHFWLYHQMHREIIRRARRIOVRHOMWAK %DQN DQG HDFK /& ,VVXHUDWQR RD N E M
UHFHLYH WHIHROW KWK KH QLWLDO &RPSHWLWLYH %LG IBHFIXIHWHY 3 KNQIWWEKME BW WIRY BIQUEH ¥ K D OGERIG RRAH
IROORZLQJ LQ IRUP DQG VXBEYMW®®W FH DKW D DN \V RIG) BNIEERMKED W VPRBILHY IRU HDFK %DQN DQG HDFK /

D &HGELIMHPHQW 1RMMHMHPHQW DQG LI UHTXHVWHG 1RWHV IRU HDFK VXFK UHTXHVWLQJ
E 5SHVROXWLRQV ,QFXPEHQF\

L &RSLHV RI WKH UHVROXWLRQV RI WKH ERDUG RI GLUHFWRUV RU DSSURSULDWH FR



FHUWLILHG DV RI WKH &ORSV@IVDDAR VE\6W KU HMEF UIH WD B W K WK HD SRPEBHOQLD RIGR |

LL$ FHUWLILFDWH RYWHRHVEOWM BWDWHWDUILEFH RWRKWKHD SRPEBOQNDPMM WRLINLQI WKHLEBEBRM
WKH &RPSDQ\ DXWKRUL]JHG WR H[HREXWHPBG®L DHLG DR SHUKRIUP/ RWRL\RFXPHQWYV WR EH GH(

F 2UDQL]DWLRQ *RRGPEHWNYGLBOK RI WKH IROORZLQJ GRFXPHQWYV

L WKH DUWLFOHV RU FHUWLILFDWH RI LQFRUSRW RWLW KQHD & GRW K& JE\IDWD H § VRAIUMAK. BILCRARS F
RWKHU DSSURBULRIWHKRI&RPSDQ\ DV RI WKH &0ORVLQJ 'DWH DQG

LL D JRRG VWDQGLQJ FHUWLILFDWH GDWHG ZLWKLQ ILYH GD\V Rl WK B SSSTR\FIDEI HD
*RYHUQRBKKWKBROLW\ RI LWV VWDWH RI LQFRUSRUDWLRQ

G /HJDO 2SLOQRRBLQIRWKRIQ\ & 6FDUIRQH *HQHUDO &RXQVHO $WROMK B R MECH % D Q 8 \D G/XE
([KLELW +

H 3D\PHQW RI WH@GHQFH RI SD\PHQW E\ WKH &RPSDQ\ RI DOO DFFUXHG DQG XQSDLG IHHV
'DWH LQFOXGLQJ DQ\ VXFK FRVWYV IHHV DQG H[SHQVHYV DULVLQJ XQGHU RU UHIHUHQFHG LQ 6H

| &HUWLIBFOMWURVLILFDWH VLIQHG RQ EHKDOIVRF RALKH 18 RIAESBIROK YEA | RMKQHDRHRIR BROJORMELDHADH/XX IDH/UR |
‘DWH VWDWLQJ WKDW

L WKH UHSUHVHQWDWLR QM IV@ 830248 VWX DR'G FRQW BEWHRBQOLRQG DV Rl VXFK GDWH D
LL QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU ZRXOG UHVXOW IURP WKH LQLWLDO

LLL WKHUH KDV RFFXUUHG VLQFH '"HFHPEHU QR HYHQW RU FLUFXPVWDQFH WK
WKH EXVLQHVYVY DVVHWY OLDELOLWLHVY DFWXDO RU FRQWLQJHQW RSHUDWLRQV FRQGLW

J ([LVWLHG LA )DFLUOLGEHQFH V D VM DV WRUWDWY W KK HWE HQW SMKDIILW KDYH EHHQ RU VKDOO
WHUPLQDWHG H[FHSW IRU WKRVH SURYLVLRQV WKDW H[SUHVVO\ VXUYLYH WKH WHUPLQDWLRQ
VKDOO KDYH EHHQ RU VKD OI® RV P XD QENWHRIPWEWE DD G WHH HHHPH QWHBHWSDLG LQ IX0O0



K 'D\ LGEMWHPHQWYLGHQFH VDVWWIWI@PW WRKDWNW KKK H'IDR RQWOALKD OO0 KDYH EHHQ GXO\ H[H
L /&SSOLFDW,LRYXH LQLWLDO &UHGLW ([WHQVLRQ ZLOO EH WKH LV$SBQEHDRMLIRQDFLOLW\ /
M2WKHU 'RFXPERMKVRWKHU DSSURYDOV RSLQLROWQW RAXPRQ WY RN PD\WHHD\DROQYDE D \WWKHHT X

&RQGLWELRGNGMWR ([WHEHLRBULIDWLRQ RI HDFK %DQN DQG HDFK /& ,VVXHU WR PDNH DQ\ &U}
WKH &RPSDQ\ KDV DFFHSWHG WKH UHOHYDQW &RPSHWLWLYH %LG LQFOXGLQJ LWV LQLWLDO /RDQ
RI WKH IROORZLQJ FRQGLWLRQV SUHFHGHQW RQ WKH UHOHYDQW &UHGLW ([WHQVLRQ 'DWH RU &RQ’

D IRWLFHRIL®GRIRW &RQYHUVLBY HRQOIMQ\Q&PRPLROMHBY REQOWKHDYH UHFHLYHG ZLWK D @R\
IRU HDFK %DQN D 1RWLFH Rl %RUURZLQJ RU D 1RWLFH Rl &RQYHUVLRQ &RQWLQXDWLRQ DV DS

E )DFLOLMA\S/@ZLF3WLWR DQ\ )DFLOLW\ /& WKH DSSOLFDEOH /& $S/XHLFOVWDREQ RDGHDWHF R WK
6HFWLRQ F

F &RQWLQXDWRHD RIDMHIRUD YD @WHGHW HSUHVHQW D W L R QW EF@GFDXUGU Q WULKHRA HQF R Q B D IMKID® @ ¢
DQG FRUUHFW RQ DQG DV RI VXFK &UHGLW ([WHQVLRQ 'DWHWRD V&RIQYBIGE N LRRE BR® W  QRI DWXLERKQ& U
&RQYHUVLRQ &RQWLQXDWLRQ 'DWH H[FHSW WR WKH H[WHQW VXFK UHSUHVHQWDWLRQV DQG ZC
VXFK HDUOLHU GDWH DQG

G 1R ([LVWLQJ '"HIRXPMOXOW RU (YHQW RI '"HIDXOW VKDOO H[LVW RU VKDOO UHVXOW IURP V

(DFK 1RWLFH RI %RUURZLQJ 1RWLFH RI &RQYHUVLRQ &RQWLQXDWLRQ &RPSHWLWLYH %LG 5HTXHV\
FROVWLWXWH D UHSUHVHQWDWLRQ D QIEV ZPIUW B I V& \D BAHWRIHHORE R SDXQRKKE R WX BB HRW UHTXHVW DQG DV
'DWH RU LVVXDQFH GDWH RI D )DFLOLW)\ /& DV DSSOLFDEOH WKDW WKH FRQGLWLRQV LQ 6HFWLRQ

$57,&/(9
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7KH &RPSDQ\ UHSUHVHQWYHRDWG XPE HDEG W %o V@NWK KD W
&RUSRUDWH ([LVW HAQXFH&RPG BRZBQYG HDFK RI LWV ODWHULDO 6XEVLGLDULHV
D LV D FRUSRDQWHBQ YGIXMLGRI) H[LVWLQJ DQG LQ JRRG VWDQGLQJ XQGHU WKH ODZV RI W



E KDV WKH SRZHU DQG DXWKRULW\ DQG DOO JRYHUQPHQWDO OLFHQVHVY DXWKRUL]JDWLF
IDLOXUH WR KDYH DQ\ VXFK JRYHUQPHQWDO OLFHQVH DXWKRUL]DWLRQ RBBEQWHNHF\RUDDRSS DR W
&RPSDQ\ RVRON[HFXWHQ & BBIULYRUP LWV REOLJDWLRQV XQGHU WKH /RDQ 'REXPHQWYV

F LV GXO\ TXDOLILHG DV D IRUHLJQ FRUSRUDWLRQ DQG LV OLFHQVHG DQG LQ JRRG VWD
VR OLFHQVHG RU LQ JRRG VWDQGLQJ ZRXOG SUHFOXGH LW IURP HQIRUFLQQIQIGNXKUEKKWE® HALWK
UHDVRQDEO\ EH H[SHFWBE WWRHERY HDQ @DWHULDO

G LV LQ DOO PDWHULDO UHVSHFWV LQ FRPSOLDQFH ZLWK WKH 5HTXLUHPHQWYV RI /DZ HII
0 D W HAGLYDHOU NHHF WM

&RUSRIJOMKRR UL]DWLRQ 1R7ER QMWHDXYWIORML RQHOLYHU\ DQG SHUSRUIPIDPHEVE DWW & HH &R R SOVQK HRU
WKH &RPSDQWDWISEHWY GXO\ DXWKRUL]JHG E\ DOO QHFHVVDU\ FRUSRUDWH DFWLRQ DQG GR QRW D

D FRQWUDYHQH WKH WHVPADRIL PIQN LR QN'IRHF ARG @\ |

E FRQIOLFW ZLWK RU UHVXOW LQ DQ\ EUHDFK RU PRQWRB XA B @WRHY RG HRUF MKIHDRU HIRQIVE
&RPSDQ\ LV D SDUW\QMX QRW RRG HAU LW RU GBXWHKR (RIVDQN RRYMHFREPWMIQRVRRPSDQ\ RU LWV SURSH
EUHDFK FRQWUDYHQWLRQ RU /LHQ ZRXOG QR$G VHDMWE@DRA EH H[SHFWHG WR KDYH D ODWHULI

F YLRODWH DQ\ 5HTXLUHPHQW RI /DZ

*RYHUQPHKQWKRO L]DMRLBSURYDO FRQVHQW H[HPSWLR@®UDQRWREHWR LRQ | RO LRHK KEHKUR KD EDNQ )
QHFHVVDU\ RU UHTXLUHG LQ FRQQHFWLRQ ZLWRKUWK RIYHF AR W QR/QD IIH CRMHHNFRHD B/RIR)S RINE R WHKHEL /R

%LQGLQJ {KBBWHHPHQW DQG HDFK RWKHU /RDQ 'RFXPHQW WR ZKLFK WKH &RPSDQ\ LV D SDL
HQIRUFHDEOH DJDLQVW WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSHFWLLYGIVR & B B QAHP[IEE B BAWD
WKH HQIRUFHPHQWJR WNUHEQLMWROWO/AI\ RU E\ HTXLWDEOH SULQFLSOHYV UHODWLQJ WR HQIRUFHDELOLW

/JLWLIDW({[FBISW DV VSHFLIGFRBGX GW\KHWRVBGH.QR DFWLRQV VXLWV SURFHHGLQJV FODLPV
&RPSDQ\KUHDWHQHG RU FRQWKQWNNVEH ® UDW LARIY R U EBEKIMR K RI DI @1\ © R WH W EFAPHEIRPBBREVLGLDULHV RU
SURSHUWLHV ZKLFK

D SXUSREW RUWR $H 9 WIOHHPWRWVRUVDQ\ RWKHU /RDQ 'RFXPHQW RU DQ\ Rl WKH WUDQVDFW



E ZRXOG UHDVRQDEO\ EH HHiSMAWNE\WR KDYH D ODWHULDO

1R LQMXQFWLRQ ZULW WHPSRUDU\ UHVWUDLQLQJ RUGHU RU DQ\ RUGHXW RR D QW \Q®XWXIR WD ') E WHQ!
H[HFXWLRQ GHOLYHU\ RUUSIH®E®HRQUW RQUFB QI RWKKNU /RDQ 'RFXPHQW RU GLUHFWLQJ WKDW WKH WUDC
WKHUHLQ SURYLGHG

1R '"HIDXOWWKH &ORVLQJ 'DWH DQG DW WKH WLPH RI DQ\ &UHGLW ([WHQVLRQ QR 'HIDXOW R
E\ WKH &RIASRQWKH &ORVLQJ 'DWH QHLWKHU WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV LQ GHIDXOW X(
LQGLYLGXDOO\ RU WRIJHWKHU ZLWK DOO VXFK GHIDX®GWHUNHKOIG RUH /' KRP@AD ERX &G H.[ISHEFFMKH G HWIRX O D\
FUHDWH DQ (YHQW RI '"HIDXOW XQGHU VXEVHFWLRQ H

(5,6 RPSOLDQFHSW DV VSHFLIBFRBOGXGHVFORVHG LQ

D (DFK 30DQ LV LQ FRPSOLDQFH LQ DOO PDWHULDO UHVSHFWV ZLWK WKH DSSOLFDEOH ¢
FRPSOLDQFH ZRXOG QRW UHDVRQDEO$% &WHKNGHE BW HISF W B QUMY ZEWFKQOLD DOWHQGBIG WR TXDOLI\ X
IDYRUDEOH GHWHUPLQDW LIRI QR @/HW WZLY HU R\PKW KB LGB WRUWR DSSO\ IRU RU UHFHLYH D IDYRUDEO
0D W HIUELYDHOUN-HA®RI WKH EHVW NQRZOHGQRVRH LK HKRRPSIFQW UHG ZKLFK ZRXO Gl HFBPW VR WKIHF R R\RK @ €
H[SHFWHG WR UH¥&®WUMGFAM B DAVRHPSIDIA DQ GSHDEKDMHB KDV PDGH DOO UHTXLUHG FRQWULEXWLR(
DQG QR DSSOLFDWLRQ IRU D IXQGLQJ ZDLYHU RU DQ H[WHQVLRQ RI DQ\ DPRUWL]DWLRQ SHULRC
IDLOXUH WR PDNH VXFK FROWULEXWLRQ RU ZKHQ VXFK DSSOLFDWLRREGRY HHFMIQVLRQ ZRXOG Ut

E 7KHUH DUH QRVERIQ\KIHQ EHRWW NQRZWHKGHDBWH@RBG STODLPY DFWLRQV RU OIDXWKR B/IMW IR W HD\FS
30DQ ZKLFK KDV UHVXOWHG RU ZRXOG UHD\WRQY B BEHFE®™HK [ KIPW HEGH WR QR \SXURW LIEQ. W HO® W D I0D/D
UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLFK KDV$SGNWXEHFMIG RU ZRXOG UHDVRC(

F L 1R ((BHE®W KDV RFFXUUHG RU LV UHDVRQDEO\ H[SHFWHG WR RFFXU LL QR 3HQVLRC
(5,6%ILOLDWH KDV LQFXUUHG RU D®D URQDEOMHREIGEVEY WIR LOFSKHWFW WR DQ\ 3HQVLRQ 30DQ R
GHOLQTXHQW XQGHU 6HFWLRQ RI (5,6% L% QGILIWKH K WK HQERRISIHG RRIUDBIO\ ERHEDL W[ SHIE
RFFXUUHG ZKLFK ZLWK WKH JLYLQJ RI QRWLFH XQGHU 6HFWLRQ RI (5,6% ZRX\KGUHNW\SXIGW MC
OXOWLHPSOR\HU 30DQ DQG Y OQHLVWKHOLWWH KPRSHQJIDIRIG DQ\QSWEEDQVDFWLRQ WKDW FRXDG/
WKH



FDVH RI DQ\ RI FODXVHV L WKURXJK Y ZRXOG WVGIYWREEHW\ EH H[SHFWHG WR UHVXOW LQ D 0

8VH RREBFUHGVLQDBHIXODKH- BQRFHHGY RI WKH &UHGLW ([WHQVLRQV DUH WR EH XVHG VROHO\

6HFWLRQ 1HLWKHU WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV JHQHLD 6W R AN FOU HEGEWHQ W K® J EFKWH @ H\
RU FDU U VL@ 6ODRIF N

LWO HRWYHRUMWIKHHV& RPSDQ\ DQG HDFK 6 XEVLGLDU\ KDYH JRRG UHFRUG DQG PDUNHWDEOH WLW
UHDO SURSHUW\ QHFHVVDU\ IRU WKH RUGLQDU\ FRQGXFW RI WKHLU UHVSHFWLYH EXVLQHVVHV H[F
WR KDYH 3O Y WHBWBHEEMO RI WKH &ORVLQJ 'DWH WKH SURSHUW\ RI WKH &RPSDQ\ DQG LWV 6XEVLGLDUL

MD[HVIKH &RPSDQ\ DQG LWV 6XEVLGLDULHY KDYH ILOHG DOO )HGHUDO DQG RWKHU PDWHULD
PDWHULDO WD[HV DVVHVVPHQWYV JHVYHOHDQE RWHYHW SRY HG QFHR@QWW OHPKRU WKHLU SURSHUWLHV LQ
DUH EHLQJ FRQWHVWHG LQ JRRG IDLWK E\ DSSURSULDWH SURFHHGLQJV DQG RRUZKKUFK IDE& B XX BIWWHF

SD\ DQ\ VXFK WD[ ZRXOG QRW UHDVRQBBEYH BRHAWHUHY HG QR KDRYSR b H® WP IDDYHVVPHQW DJDLQVW
PDGH KDYH $GOMHW NHHR\D O

JLQDQFLDO &RIIGDWGRWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ DQG
ILQDQFLDO VWDWHPHQWY GDWHG -XQH DQG WKH UHODWHG FRQVROLGDWHG VWDWHPHQWYV R
UHVSHFWQGHG\ RQ WKDW GDWH

L ZHUH SUHSDUHG LQ FRERULG WRIRHWDAWIS SH®EH G WK U R X H{ RN BMWWIK\H B\WM K HR & LVRIY H LSRG
WR RUGIRPANIDLWK \HDU HQG DXGLW DGMXVWPHQWY LQ WKH FDVH RI VXFK XQDXGLWHG VWI

LL IDLUO\ SUHVHQW WKH ILOQODQFLDO FRQGLWLRQ RI WKH &RPSDQ\ DQG LWV 6XEVLGL
DQG

LLL VKRZ DOO PDWHULDO ,QGHEWHGQHVY DQG RWKHU OLDELOLWLHV GLUHFW RU FR
LQFOXGLQJ OLDELOLWLHYV IRU WD[HV PDWHULDO FRPPLWPHQWY DQG &RQWLQJHQW 2EOLJD"
0 D W HALG \DHOU NHHF \M

E 6LQFH 'HFHPEHU WK $GN HKUNHEWHQ QR ODWHULDO

(QYRQOPHQWDO DM RRIRSD Q\ FRQGXFWY LQ WKH RUGLQDUHFRXRNVH[RVEXYLFAYVURQUPNQMWDRI
(QYLURQPHQWDO &ODLPV RQ LWV



EXVLQHVV RSHUDWLRQV DQG SURSHUWLHYVY DQG DV D UHVXOW WKHUHRI WK&F KRG XD § X Kb \{ QYHD\RR)G
DQG (QYLURQPHQWDO &ODLPV ZRXOG QRW LQGLYLGXDOO\ RU $®YWHKMHOWIUHIDWH UHDVRQDEO\ EH

5HIXODWHG (DR\QWRHWKH QRBBEDQYPRQ FRQWURRO IDQY\ WKHVEBRESEDQYHVWPHQW &RPSDQ\ ZLWEk
,QYHVWPHQWFRRSEDRM &RPSDQ\ LV QRW VXEMHFW WR DQ\ RWKHU )HGHUDO RU VWDWH VWDWXWH RI

1R Y6HQVRPH 5HVWIHIAMWKHRWD WKH &RPSDQ\ QRU DQ\ 6XEVLGLDU\ LV D SDUW\ WR RU ERXQG E'
2UDQL]DWLRQ 'RFEXPHQW RU DXZRLFAKTXRXBBHOND RRQDEO\ EH $HI¥HBMH®@I WR KDYH D ODWHULDO

&RS\ULJKWVUBBWRRWNYV DQG /FHSMWMW VHB/IFVFORVHG LQ 6FKHGXOH WKH &RPSDQ\ RU LW
ULJKW WR XVH DOO RI WKH SDWHQWYV WUDGHPDUNV VHUYLFH PDUNV WUDGH QDPHV FRS\ULJKWYV
RSHUDWLRQ RI WKHLU UHVSHFWLYH EXVLQHVVHV ZLWKRXW FRQIOLFW ZLWK WKH ULJKWV RI DQ\ RW
VDPH ZRXOG QRW &®YHHUEHBMBWWHIKUH. EGI VW NQRZOHGQR RDWHULOROPSORIDQ RU RWKHU DGYHUWLVLQJ G
RWKHU PDWHULDO QRZ HPSOR\HG RU QRZ FRQWHPSODWHG WR EH HPSOR\HG E\ WKH &RPSDQ\ RU D
LQIULQJHPHQW ZRXOG UHDVRQDEOSGEHH HHH\@WH BHS R/ IOIVY WS Bl FEIF WHIBXO@BRLFOORM HRGW LG WLIJDWLRQ
IRUHJRLQJ LV SHQGLQJ RU WR WKH NQRZOHGJH RI WKH &RPSDQ\ WKU$S®YWHPHIE\M ZKLFK ZRXOG UHDV

6XEVLGLAPVWIRHWKH &ORVLQJ 'DWH WKH &RPSDQ\ KDV QR 6XEVLGLDU L6HK REGHXKHHH WHVDR) VKR K
HTXLW\N LQYHVWPHQWY LQ DQ\ RWKHU FRUSRUDWLRQ RU HHGWHHXBRMKHU WKDQ WKRVH VSHFLILFDOC

,QVXUDDRKH SURSHUWLHYV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHYV DUH LQVXUHG ZLWK ILQD
DPRXQWYV ZLWK VXFK GHGXFWLEOHY DQG FRYHULQJ VXFK ULVNV DV DUH EHOLHYHG E\ WKH &RPSDC(C

YX0O 'LMFORWRXQW Rl WKH UHSUHVHQWDWLRQV RU ZDUUDQWLHY PDGH E\ WKH &RPSDQ\ LQ WK
PDGH RU GHHPHG PDGH DQG QRQH Rl WKH VWDWHPHQWY FRQWDLQHG LQ DQ\ H[KLELW ILQDQFLDO
WKH /RDQ 'REFXPHQWY FRQWDLQV DQ\ XQWUXH VWDWHPHQW RI D PDWHULDO IDFW RU RPLWV DQ\ PD
OLJKW RI WKH FLUFXPVWDQFHV XQGHU ZKLFK WKH\ DUH PDGH QRW PLVOHDGLQJ DV RI WKH WLPH Z



$57,&/(9,
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6R ORQJ DV DQ\ %DQN VKDOO KDYRW QW& RRPQWRHRW KHHWU PEKQIGIHDW LRQ RWKHU WKDQ LQGHPQLI
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

JLQDQFLDO 6WRMWERROIVY\ VKD ORI IEG\WL Y B U RUP WIQKE GHWDLO $8IDYRQ @A E WKAINK [E\RI HIEMWR LR UA

D DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ WKH GDWH ZKLFK LV WKH HDUOLHU R
Rl WKH IROORZLQJ ILQDQFLDO VWDWHPHQWY WR WKH 6(& D FRS\ Rl WKH DXGLWHG FRQVROLGD'
DQG WKH UHODWHG FRQVROLGDWHG VWDW HPTHKQWYV RQ & GRRAKH | QREZRISHRUFDMWHERIYWK DAR DHIOHKKR DIBHH '
IRU WKH SUHY LRXYGI DFFFIR® SBQUHG E\ VDKHH B 8 REVRIG R SBHQURAMKH U QDWLRQDOO) UHFRJQL]HG LQC
3 QGHSHIGHWMRLFK UHSRUW VKDOO VWDWH WKDW VXFK FRQVROQ GIMWHG LID@DIQH Y B B FYWWD W/HKPIH
LQGLFDWHG LQ FRQIBXFKW SAIOLR O$$RDOO QRW EH TXDOLILHG RU OLPLWHG EHFDEXG LRVRI URH \DA
SRUWLRQ Rl WKRIUSR@SBPREWHERDGM DQG

E DV VRRQ DV DYDLODEOH EXW QRW ODWHU WKDQ GD\V DIWHUDWKRISH @G VRK Hi X RE MY
EDODQFH VKHHW RI WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHV DV RI WKH HQG RI V
FRPPHQFLQJ RQ WKH ILUVW GD\ DQG HQ®IQWJ RHU WKH H® RW EBKRO VR F KV ANBURESD P\LEOD SHIN'G R
UHVSHFWYV DQG LQ DFFRYENDIQFWM MR\RG GHBMIG\BRGLW DGMXVWPHQWY WKH ILQDQFLDO SRVLWL
LWV FRQVROLGDWHG 6XEVLGLDULHV

&HUWLILFDWHYV 2WKKHH & RPBDRD WKRQ@ R HQUAD LY IKPMHROMIKHR SLHY IRU HDFK %DQN

D FRQFXUUHQWO\ ZLWK WKH GHOLYHU\ RI WKH ILQDQFLDO VWDWHPHQWY UHIHUUHG WRH
RQ EHKDOI RI WKH &RPSDQ\ ZKLFK FHUWLILHVY WKDW QR 'HIDXOW RU (YHQW RI '"HIDXOW KDV RFF

E SURPBW®WICHV RI DOO ILQDQFLDO VWDWHPHQWY DQG UHSRUWY WKDW WKH &RPSDQ$% NUIQR
RU VSHFLDO UHSRUWYV LQFOXGLQJ )RUPV . 4 DQG . WKDW WKH &RPSDQ\ RU DQ\ 6XEVLGLDU

F SURPEMODGGLWLRQDO LQIRUPDWLRQ UHJD U GLIQUVWRE HWEXV & R Al S I Q | LRUB OHDD B0 ERWL B/EKEHS
%DQN



PD\ IURP WLPH WR WLPH UHDVRQDEO\ UHTXHVW DQG ZKLFK PDWHULSJOBHBHQWWHY WR WKH DEL
1RWLFH®¥SRQ REWDLQLQJ NQRZOHGJH RMKMQ& RIFFSIIQY G K6 O S b RS MQIEZPW K | %W @ N
D RI WKH RFFXUUHQFH RI DQ\ 'HIDXOW RU (YHQW RI '"HIDXOW

E Rl DQ\ RI WKH IROORZLQJ PDWMWHUW REWKLEGYK B @GRHACSHR@ML. B\VKI® BH D RHFOWE ULH VEXUHD K U
RI' RU DQ\ GHID RRWWOQOGBHWXDO 2EOLJDWLRQ RI WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\ LL DQ\ GLV¢
&RPSDQ\ RU DQ\ 6 XEVLGLDU\$XY& DWQLWR YRHWU QRHQWRB FRPPHQFHPHQW RI RU DQ\ PDWHRBWDQJGW
&RPSDQ\ RU DQ\ BREVKXGLRPU\SXUVXDQW WR DQ\ DSSOLFDEOH (QYLURQPHQWDO /DZzV

F RI WKH RFFXUUHQFH RI D QHFRV V@K HVIKRHO @ R P 5 QI HE HIEMMY ITH6BK ZRXOG UHDVRQDEO\ EH
$GYHUNHF\WM EXW LQ QR HYHQW PRUH WKD@H UGTREW DU VW 1 @RZHOVERIGVR E & 8 AR W \DHQBWH DB R @66 B A |
QRWLFH ZLWK UHVSHFW WR VXFK HYHBRWKWRKDW\LIVQIG MDHG @ RWH. FOH * 6 M BVIKEGIRIULIQEY B/&RDWHRKY 1. RIS EDQ \
ZLWK UHVSHFW WR VXFK HYHQW

L DQ (¥.BQW
LL D PDWHULDO LQFUHDVH LQ WKH 8QIXQGHG 3HQVLRQ /LDELOLW\ RI DQ\ 3HQVLRQ 3!
LLL WKH DGRSWLRQ RI RU WKH FRPPHQFHPHQW Rl FRQWULEXWLRQV WR &0QLGIODQHY

LY WKH DGRSWLRQ RI DQ\ DPHQGPHQW WR D 30DQ VXEMHFW WR 6HFWLRQ RI WKH
8QIXQGHG 3HQVLRQ /LDELOLW\

G RI DQ\ PDWHULDO FKDQJH LQ DFFRXQWLQJ SROLFLHV RU ILQDQFLDO UHSRUWLQJ SUDF
H[SHFWHG WRIRFBWMNKHDR BFRVRILGDWHG ILQDQFLDO UHSRUWYV DQG

H RI DQ\ FKDQJH L @ MR & RAABLHFWUHG ORQJ WHUP GHEW UDRUQ@RR BYSEGLED'\SDQ BDRKXE
RQ ZDWF IS R/YWIBMEEYW DQ\ IDLOXUH E\ WKH &RPSDQ\ WR HFW @R W MASDR P QQWKREOLQ DAV VR QD & HWRH
QRW FRQVWLWXWH DQ (YHQW RI 'HIDXOW

(DFK QRWLFH XQGHU WKLV 6HFWLRQ VKDOO EH DFFRPLSHHQL M BVWEW DQZ UIRWW K QG ¥ W DWW HRQ W IEN R BHXU
DFWLRQ WKH &RPHHBQN®R 6 XEQALGILDUY SURSRVHVY 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 ORH IVO @ | SE
SHUVHUYDWLRQ RI &RUSRUCHNVERESVWHYRBOONM QG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLD
D SUHVHUYH DQG PDLQMMN QWY FRUGRRDMH HIGVMWIHQFH DQG JRRG VWDQGLQJ XQGHU Wt

E WR WKH HIWHQW SUDHWR UMDE CSHU HWHIQYIHUNH@E FP@IHFWHD IHQ O Q RIXKIDWQIRRIGW DA GLHKWYV S U
OLFHQVHYV DQG IUDQFKLVHV QHFHVVDU\ RU GHVLUDEOH LQ WKH QRUPDO FRQGXFW RI LWV EXVL:!
TXDOLILFDWLRQV SHUPLWV OLFHQVHV RU IUDQFKLYVH¥GERXOHEF WHDW R\Q D B) OR REHQ H [FRMIFRVH & L QKW

DQG VDOHV RI DVVHWY SHUPLWWHG E\ 6HFWLRQ

F XVH UHIDRWROWD EICHWKH RUGLQDU\ FRXUVH RUBRVIMWIVRQ WR GURRIBGZYB A WVFESW. QKNG |
&RPSDQ\ LW LV QRW HFRQRPLFDO WR GR VR RU ZKHUH WKH IDLOX 5 WHRIBE WMRDZRXOG QRW UHD

G WR WKH HIWHQW SUDHWURIE GH HX\HLLQYH URHD VRIQBIZOHOB®I RI LWV UHJLVWHUHG SDWHQW\
SUHVHUYDWLRQ RU QRQ UHQHZDO RI VXFK SDWHQWY WUDGHPDUNV WUDGH RG®PHVNRIMVHUYLFF

ODLQWHQDRFHURKRBERPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK 6XEVLGLDU\ WR PD
EXVLQHVV LQ JRRG ZRUNLQJ RUGHU DQG FRQGLWLRQ RUGLQDU\ ZHDU DQG WHDU DQG FDVXDOW\ Ol
H[FHSW ZKHQ LQ WKH UHDVRQDEOH MXGJPHQW RI WKH &RPSDQ\ LW LV QRW HFRQRPLFDO WR$GR BARV
(HTHFMKH &RPSDQ\ DQG HDFK 6XEVLGLDU\ VKDOO XVH WKH VWDQGDUG RI FDUH W\SLFDO LQ WKH LQG:
ZRXOG QRW UHDVRQDEO\ EH H GSHRWHHOMWR KDYH D ODWHULDO

,QVXUDDKHM &RPSDQ\ VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHULDO 6XEVLGLDU\ WR
UHLQVXUHUV LQVXUDQFH ZLWK UHVSHFW WR LWV SURSHUWLHYV DQG EXVLQHVYV DJDLQVW ORVV RU ¢
WKH H[HUFLVH RI LWV UHDVRQDEOH EXVLQHVV MXGJPHQW

3D\PHQW RI| 2EQKBD&RRIDQ\ VKDOO DQG VKDOO FDXVH H DFKWSKKHE WIDGPLHD U K VRO EBI\FR LB GX M Fl
REOLJDWLRQV DQG OLDELOLWLHV LQFOXGLQJ

D DOO WD[ OLDELOLWLHV DVWNVREP HOHWVY HDWQBSRRY HWORPH QWY G FROKUWLHY RU DVVHWYV
DSSURSULDWH



SURFHHGLQJY DQG DGHTXDWH UHVIHUH EHW L@J CPAOARWEDLIQFHGZEWW K3 $BRPSDQ\ RU VXFK GXEXYREOD!
KDYH D 0®GWHUNEHD\M

E DOO ODZIXO FODLPV ZKLFK LI XQSDLG ZRXOG E\ ODZ EHFRPH D JHHDRX®REQQIRWW KEBAHII
(IHFW DQG

F DOO ,QGHEWHGQHVV DV DQG ZKHQ GXH DQG SD\DEOH H[FHSW IRU VXFK ,QGHEWHGQH
IDLOXUH WR SB\ZRXGGVFRWUWHDVRQDEO\ EH H)GWHUWNHHE \(W R EXHW ¥ & B'MIHF \D WIRWIHQALDOERUGLQDWL
RU DJUHHPHQW HYLGHQFLQJ VXFK ,QGHEWHGQHVV

&RPSOLDQFH ZAIKMK&PREZSDQ\ VK DQG WRKMIDM FDXVH HDFKLQXEYOGLDW HWLFD ORPHBWVSHFWY ZLWK C
*RYHUQPRKQWKROLW\ KDYLQJ MXULVGLFWLRQ RYHU LW RU LWWEWVLBHWSW § K6 X @LN\Q P DN KE-H ) AGQIW B @\
ERQD ILGH GLVSXWH PD\ H[LVW RU ZKHUH WKH $CIYGIXMWHF\MR FRPSO\ ZRXOG QRW KDYH D ODWHULDO

&RPSOLDQFH ZI7WK @RBSDQ\ VKDOO DQG VKD®IL GDXWHWIRK P [ADY.QWB$Q HDFK 30DQ LQ F
DSSOLFDEOH SURYLVLRQV RI (5,68 WKH &RGH DQG RWKHU IHGHUDO RU VWDWH ODZ H[F$HEY\H 2MHUM
E PDNH DOO UHTXLUHG FRQWULEXWLRQV WR DQ\ 30DQ VXEMHFW WR 6HFWLRQ RI WKH &RGH H[F
0 D W HELEL\DHDU NHHF \(M

,QVSHFWRBEWRW\3DQG % RRWNVKBIQERBBBRY VKDOO PDLQWDLQ DQG VKDOO FDXVH HDFK ODWHUL
DFFRXQW LQ ZKLFK IXO0 WUXH DQG FRBRBBNWVMMQWO\VDISE G RIQGRUL WO EHWKDGI$3R| DOO ILQDQFLI
EXVLQHVV RI WKH &RPSD Q% PEMHFXF K BXEVDBRQDEOH VDIHIXDUGY WR SURWHFW FRQILGHQWLDO LQ
6XEVLGLDU\ WR SHUPLW UHSUHVHQWDVSUIMBW D\ORG YLLQVG W/S Bl Q G HLQW SFHHRFQW D Q ¥ WIR WK HRU UWUKHIV SH FW L Y H
DQG RSHUDWLQJ UHFRUGY DQG PDNH FRSLHVY WKHUHRI RU DEVWUDFWY WKHUHIURP DOMGJYLWIQDEW
DFFRXQWYV ZLWRK VBKH HRPBIDG HUNQ DRIG RIQGHSHQGHQW SXEOLF DFFRXQWDQWY DOO DW VXFK UHDV
UHDVRQDEO\ GHVLUHG XSRQ UHDVRQDEFK DGYBEFW LRROVLE B GVR[ VKIHQ ORARMM GHVFULEHG LQ WKH
XQOHVV RFFXUULQJ DW D WLPH ZKHQ DQ (YHQW R/ H{SBIQOW B RISO @ LE HE 6 R B @RI R MEKIHQE MY IO BVMEANY K K %4
H[DPLQDWLRQ RFFXUULQJ GXULQJ DQ\ FDOHQGDU \HDU RU DQ\ LQVSHFWLRQV DQG H[DP$DIDWWEHREHRF
RWKHU VXFK LQVSHFWLRQV DQG Y MVH PSBIVYVRIQI/QWGK D®WCD BN \B MP W IGHK & RPS QWP DO EXVLQHVV KRXUV I



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

8VH RRFBHUHGKH &RPSDQ\ VKDOO XVH WKH SURFHHGV RI WKH &UHGLW ([WHQVLRQ$IWHR HRH QWD
FRPPHUFLDO SDSHU OLTXLGLW\ VXSSRD®LWDRO WHSKENF KODMH WK HR WRKPSIDERHFQ N UWDIOVE R QYRUPW H (B X RBR
S5HTXLUHPHQW RI /DZ RU SIQAHFHPRINQAWLRQ RI WKLV

$57,&/(9,,
1(*$7,9( &29(1$176

6R ORQJ DV DQ\ %DQN VKDOO KDYRW QWQ&RRPQWRHRW KHHU HKQIGIHDW LRQ RWKHU WKDQ LQGHPQLI
ODMRULW\ %DQNV ZDLYH FRPSOLDQFH LQ ZULWLQJ

/LPLWDWLRQ7RE BRRSDQ\ VKDOO QRW RQ G NEKPIOM MEWs XKVLGLDBDNHR LRIV B P GRAUMNYE LIH
JLHQ XSRQ RU ZLWK UHVSHFWZWRVDIQN 5 DRE RZQMWE U RKSHHUUHDY W H UBHTRLWHWEH RIWKIQW WKDQ WKH IR

D DQ\ /LHQ H[LVWLQJ RQ SURSHUW\ RI WKH &RPSDQ\ RUBIQN &XEML ¢ KRZ\QRIV WK & LOERWDIL §
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DV RI -XQH SRY L BMEX WL W K HQOEH B\W HGWQ H \DW R X VW WRD
E\ DOO VXFK /LHQV GRHV QRW H[FHHG

E DQ\ /LHQ FUHDWHG XQGHU DQ\ /RDQ 'RFXPHQW RU XQGHU PIUNHHRBQWRFXPHQW DV GHI

F /JLHQV IRU WD[HV IHHV DVVHV\RKNQAKV FRU DRV K® RW REYHHOLL@M KX G Y B OR BKIDWRDW & H5 B | BVEHIMHA
WKHUHRI LV SHUPLWWHG E\ 6HFWLRQ SURYLGHG WKDW QR QRWLFH RI OLHQ KDV EHHQ ILOH

G FDUULHUVYTVZPHAKB®VFWVH QYD Q G\D RWHES/HL BPBHRKIHDOWHRLIO DU /LHQV DULVLQJ LQ WKH

GHOLQTXHQW RU UHPDLQ SD\DEOH ZLWKRXW SHQDOW\ RU ZKLFK DUH EHLQJ FRQWHNWMWGRILGURI
IRUIHLWXUH RU VDOH RI WKH SURSHUW\ VXEMHFW WKHUHWR

H /ILHQV FRQVLVWLQJ RI SOHGJHV RU GHSRVLWY UHTXLUHG LRRWXHOQR/UDGULRIU \ XKRKRIS/HR RF
RWKHU VRFLDO VHFXULW\ OHJLVODWLRQ

| /ILHQV RQ WKH SURSHUW\ RI WKH &RPSDQ\ RU DQ\ RI LWV 6XEVLGLDULHY VHFXULQJ L
PRQH\



OHDVHV VWDWXWRU\ REOLJDWLRQV LL FRQWLQJHQW REOLJDWLRQV RQ VXUHW\ DQG DSSHDO
RUGLQDU\ FRXUVH RI EXVLQHVV SURYLGHG DOO VXFK /LHQV L@ & KHUBBEIWHIDWH ZRXOG QRW H

J HDVHPHQWYV UHVWWNFRMLRMY DQG RWKHU VLPLODU HQFXPEUDQFHV LQFXUUHG LQ WKH
DPRXQW DQG ZKLFK GR QRW LQ DQ\ FDVH PDWHULDOO\ GHWUDFW IURP WKH YDOXH RI WKH SUR
&RPSDQ\ DQG LWV 6XEVLGLDULHYV

K /LHQV RQ L DVVHWYV RI FRUSRUDWLRQV ZK3RKH HRFERFRMKERGEANYWEK DW L\HIF R ML H Q WHH. \GVD |
UHVSHFWLYH FRUSRUDWLRQV EHFDPH 6XEVLGLDULHYVY DQG LL DQ\ DVVHWV SULRU WR WKH DFT
DFTXLVIRWILRPRZHYWKDW VXFK /LHQV GR QRW HQFXPEHU DQ\ RWKHU SURSHUW\ RU DVVHWYV

L SXUFKDVH PRQH\ VHFXULW\ LOWHUHVWY RQ DQ\ SURSHUW\ DFTXLUHG RU KHOG E\ WKH
LQFXUUHG RU DVVXPHG IRU WKH SXUSRVH RI ILQDQFLQJIRYQ GHGDD G\DWX\F R I/ WHKH DPVR W WY FKIH Y FW
ZLWK RU ZLWKLQ GD\V DIWHU WKH DFTXLVLWLRQ WKHUHRI LL VXFK /LHQ DWWDFKHY VROHO)
,QGHEWHGQHVY VHFXUHG WKHUHE\ GRHV QRW H[FHHG RI WKH FRVW Rl VXFK SURSHUW\

M /ILHQV VHFXULQJ REOLJDWLRQV LQ UHVSHFW RI FDSLWDO OHDVHV RQ DVVHWYV VXEMHF

N /LHQV DULVLQJ VROHO\ E\ YLUWXH RI DQ\ VWDWX®RHWQ R UUEB RRVRDR P DEDSRR LY LK/WR QD QB (
DFFRXQWY RU RWKHU IXQGV PDLQWDLQHSRY L BWCD W UIH GLX\FKUGGEIFS RV MW IR IR ROQQAWW ILW XQRIVR @ GHGI
UHVWULFWLRQV DJDLQVW DFFHVV E\ WKH &RPSDQ\ LQ H[FHVV RI WKRVH VHW IRUWK E\ UHJXODW
RU DQ\ 6XEVLGLDU\ WR SURYLGH FROODWHUDO WR WKH GHSRVLWRU\ LQVWLWXWLRQ H[FHSW LQ
EXVLQHVYVY DQG ZRXOG$SGRWUKBFrW D ODWHULDO

O $Q\ HIWHQVLRQV UHQHZDOV RU UHSODFHPHQWV RI WKH /LHQV SHUPLWWHG E\ FODXVHV

P IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI VXEVHFWLRQV D WKURXJK O WKHUH VK
YLRODWLRQ RI V)SRK VX SHAHYRBD\RI WKH DJJUHIJDWH ,QGHEWHGQHVV RI WKH &RPSDQ\ DQG LWV
P H[FOXGLQJ WKH /LHQV SHUPLWWHG XQGHU VXEVHFWLRQV D WKURXJRWDO VRQYE® @QR3D W HG
FRQVROLGDWHG EDODQFH VKHHW IRU LWV PRVW UHFHQW SULRU ILVFDO TXDUWHU

'LVSRVLSVLROQWMFHSW DV RWKHUZLVH SHUPLWV$HGHEAPH@\WR WKKHU &SRIPRSYDLQ/\L R IQD DI WK W U BIOVE
6XEVLGLDU\ WR



GLUHFWO\ RWHQGLODNVWIQ) WOHDQAMH HERRY RWKHUZLVH GLVSRVH RI ZKHWKHU LQ RQH RU D VHULHV R
ZLWK RU ZLWKRXW UHFRXUVH RU HQWHU LQWR DQ\ DJUHHPHQW WR GR DQ\ RI WKH IRUHJRLQJ HJ[Ft

D GLVSRVLWLRRY RVH® YHARUWRRXW RU VXUSOXV HTXLSPHQW DOO LQ WKH RUGLQDU\ FRX

E GLVSRVLWLRQV RQ UHDVRQDEOH FRPPHUFLDO WHUPY¥GNYGQGNHEFWICSIURYDOGNE WK XW LEKVZ
ODWHULDO 6XEVLGLDU\ VKDOO QRW EH SHUPLWWHG XQGHU WKLV VXEVHFWLRQ E

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

G RWKHU GLVSRVLWLRQV RI $URSHRINMQ WS XH[IF@X &/ IKMJI VEH VB RV LWWHKHIRQV SHUPLWWHG XQGHL
LQ WKH DJJUHJDWH VKDOO QRW WRWMWBG FR @V RO BWPIESDDYYHWY DV VKRZQ RQ LWV FRQVROLGD

&RQVROLGDWILRQWKPQERPISD Q\ VKDOO QRW RQ G NWHPIOW MERW VWIHHLFG GXEY LG DIWH I RWKRID
OHDVH RU RWKHUZLVH GLVSRVH Rl ZKHWKHU LQ RQH WUDQVDFWLRQ RU LQ D VHULHV Rl WUDQVDFV
RI DQ\ 3HUVRQ H[FHSW

D DQ\ 3HUVIRHQZR BAKPW K HS&RRPYI GG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ RU \

E DQ\ 6 XEVLGUD DLW R \WKHHBSRPYI MG WKDW WKH &RPSDQ\ VKDOO EH WKH FRQWLQXLQJ R
SURYLGHG WKDW LI DQ\ WUDQVDFWLR®RXD\OZY @ HGE & WERHRHID D 2XENE GIXEWL B QBUD VKDOO EH WKI
FRUSRUDWLRQ DQG

F WKH &RPSDQ\ RU DQ\ 6X¥EWD@WHBMHP RU RRQKHHY ZLVH GLVSRVH RI DOO RU VXEVWDQWLDO
WR WKH &RPSDROWDQIRWKGE 8 OE/VWEHDRDVH PD\ EH

7TUDQVDFWERQULDMWHMRPSDQ\ VKDOO QRMW RQ G NWKPIOW MARW XKYLGLDU\ WR $HIQW HDW.H) WRRV B (
:KROO\ 2ZQHG 6XEVLGLDUM[RHWKMW EBRRSDOWLRQVY D HQWHUHG LQWR LQ JRRG IDLWK DQG E XSRQ
RI FLUFXPVWDQFHY SHUWDLQLQJ WR VXFK WUDQVDFWLRQ DV GHWHUPLQHG E\ WKH &RPSDQ\

8VH RRPBHHGKH &RPSDQ\ VKDOO QRW RQ G WEPIOW MERW XEKVLGLDU\ WR XVH DQ\ SRUWLB® PID'
ZKLFK YLRODWHY DQ\ DSSOLFDEOH 5HTXLUHPHRGWY R UNBEZ® DLOIAKID WK WZHRLAO GHIK LR @ 0D WIHDIOIDOQ R W |
SURFHHGV LQ YLRODWLRQ RI DQ\ 5HTXLUHPHQW RI /DZ DSSOLFDEOH WR DQ\ %DQN 1RWZLWKVWDQ!
GHHPHG UHDVRQDEOH IRU SXUSRVHV RIJDYSOWRE EO R | UM ORISR (WHYBWRIQJ WR 0DU



ODULQ 6WRFN XQOHVV WKH &RPSDQ\ KDV WDNHQ DOO QHFHVVDU\ DFWVREO WR MREYNOMER RMKMDKN B ) W
YLRODWLRQ RI DQ\ 5SHTXLUHPHQW RI /DZ DSSOLFDEOH WR LW RU DQ\ %DQN

SHVWULFWHG7BEB\BRR®I¥Q\ VKDOO QRMU RQ & WKPRIOWMW MER\Ws ¥ KK RGIOD P\VZ RMEK BXEWKGODD\ WR G
GLYLGHQG SD\PHQW RU RWKHU GLVWULEXWLRQ RI DVVHWYV SURSHUWLHV FDVK ULJKWVY REOLJDWI
RWKHUZLVH DFTXLUH IRU YDOXH DQ\ VKDUHV RI LWV FDSLWDO VWRFN RU DQ\ ZDUUDQWYV ULJKWV R
QRQ :KROO\ 2ZQHG 6XEVLGLDU\ PD\

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

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

F GHFODUH RU SD\ FDVK GLYLGHQGYVY WR LWV VWRFNKROGHUY DQG SXUFKDVH UHGHHP R
DQ\ VXFK VKDEBRYLIGRWBEDN KEHIRUH DQG LPPHEGWDWR OAXB KWHWRIIRMH)G BFWLRQ QR 'HIDXOW RU (Y

(5,63 7KH &RPSDQ\ VKDOO QRW RQ G WHKPIOW BRWAVEWMV YRS D HQJIDJH LQ D SURKLELWHG \
UHVSRQVLELOLW\ UXOHV ZLWK UHVSHFW WR DQ\ 30DQ ZKLFK KDV$GNWYEHFMG RU ZR X0 DHD VA @D W(
VXEMHFW WR 6HFWLRQ D®® ZKLFK RIR(60Q6% UHDVRQDEO\ EHS$KESHENGA'® WR UHVXOW LQ D ODWHULDO

&KDQJH LQ %V @RVPEDQ\ VKDOO QRW RQ G NEKPIOW MERW XEVYLGLDU\ WR HQJDJH LQ DQ\ EXVL
QDWXUH Rl WKH EXVLQHVV FRQGXFWHG E\ WKH &RPSDQ\ DQG LWV FRQVROLGDWHG 6XEVLGLDULHV F

$FFRXQWLQJ RKHD@RHPEDQ\ VKDOO QRMU RQ G WKPIONM MRW DPWIHULDO 6XEVLGLDU\ WR PDNH DC
UHSRUWLQJ SUDFWLFHV H[RUSBAKDQIHWKIHIHGENO$SH$HD U RI WKH &RFIXPR\FKD @JH DR X¥XE KU 6DBARLED D
0 D W HALE\DHOU NHHF \M

,QWNW &RYRAKBIRPSDQ\ VKDOO QRW SHUPLW DV RI WKH ODVW GD\ Rl DQ\ ILVFDO TXDUWHU
FROQVROLGDWHG EDVLVY WKH UDWLRDRHVLWRD WQ L QIW HAH RW H [ SHDH/BHH WWR EGIGOH VYV WKDQ WR )
7D[HV" PHDQV DV DW WKH HQG RI DQ\ ILVFDO TXDUWHU RI WKH &RPSDQ\ IRU WKH SHULRG RI IRXU FF
RU QHW ORVV RI WKH &RPSDQ\ DQG LWV 6XEVLGLDULHV |IRIOXXF K SB O DRIP B X GBVHW WWMLDQWHHEG LDV DLFJ
H[WHQW LQFOXGHG LQ WKH GHWHUPLQDWLRQ RI VXFK FRQVROLGDWHG QHW LQFRPH RU ORVV SOX
GHWHUPLQDWLRQ RI VXFK FRQ\SRYLGDHWEHG QHW LQFRPH RU ORVV



KRZHYWKDW FRQVROLGDWHG QHW LQFRPH RU ORVV VKDOO EH ARF®XWR Gl WU DWRKUG SEDEBRORY \RH WI
SHULRG DQG 3, QWHUHVW ([SHQVH" PHDQV DV DW WKH HQG RI DQ\ ILVFDO TXDUWHU RI WKH &RPSDQ
DV LQWHUHVW H[SHQVH IRU VXFK SHULRG WR WKH HYWH@W RQIFEDMHG Q€ W K@ FRHPW H B B LQIDW ICRRY R |
ZLWK *$$3

6XEVLGLDU\ ,QGKEWHREGESBQV VKDOO QRW SHUPLW DV RI WKH ODVW GD\ RI DQ\ ILVFDO TXDUW
DJJUHIJDWH ,QGHEWHGQHVV RI LWV FRQVROLGDWHG 6XEVLGLDWKKN WHRUP[FHHEZEHEWHGQHVRU VIOUBAR'
RI' D 3BHUVRQ ZKLFK EHFRPHV D 6XEVLGLDU\ DIWHU WKH GDWH KHUHRI SURYLGHG WKDW VXFK H[FOX
DQWLFLSDWLRQ WKHUHRI

$57,&/(9,,
(9(176 2)()$8/7
(YHQW RI '"HEQDXROWVKH IROORZLQJ VKDOO FRQVWLWXWH DQ 3(YHQW RI 'HIDXOW"

D 1RQ 3D\PHRW &RPSDQ\ IDUOVZKHRQSIPQG DV UHTXLUHG WR EH SDLG KHUHLQ DQ\ DPRXQW R
IROORZLQJ ZULWWHQ QRWLFHS$SWHRQWKRIU&B® S Bb@\QN. PHWHEA WKH VDPH EHFRPHYVY GXH DQ\ LQWHUH
SD\DEOH KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW RU

E SHEVHQWDWURQ R®\ :UHSUHVHQWDWLRQ RU ZDUUDQW)\ E\ WKH &RPSDQ\ RU DQ\ 6XEVLGLD
ZKLFK LV FRQWDLQHG LQ DQ\ FHUWLILFDWH GRFXPH @W\REX EMRIBQBQD 6 HR/S FREMRIHE) MWKDNVE HFPW V)
$JUHHPHQW RU LQ RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW LV LQFRUUHFW LQ DQ\ PDWHULDO UH

F 6SHFLILF "HIPX@RFPSDQ\ IDLOV WR SHUIRUP RU REVHUYH DQ\ WHUP FRYHQDQW RU DJUHF
RURU

G 2WKHU 'HIDKWWRPSDQ\ IDLOV WR SHUIRUP RU REVHUYH L 6HFWLRQ D KHUHXQGHU D
WKH HDUOLHU RI $ WKH GDWHLXSIRONDKLZF R IDVXFKSIDQOXEGHRY % WKH GDWH XSRQ ZKLF I§JHOW
DO\ %DQN RU LL DQ\ RWKHU WH®PURIb FRY W QRO IVOR RROWMKIHLLD HRD DQ RFKKHPHQW DQG VXFK GHIDXO
DIWHU WKH HDUOLHU RI $ WKH GDRMHU X\ERHYZ ZKIL¥KFIK 5EIVSROQN LFEW H%2 IWKH GDWH XSRQ ZKLFK ZLU
$JHQW RU DQ\ %DQN RU

H &BVV 'HIDXORMH &RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ IDLOV WR SHUIRUP RU REVHUYH I
VKDOO H[LVW XQGHU #QWUWKHHQWDRWUHGRO\ RWKHU DJUHHPHQW RU LQVWUXPHQW UHODWLQJ W



,QGHEWHGQHVYVY KDYLQJ DQ DJJUHIJDWH SULQFLSDO DPRXQW LQFOXGLQJ XQGUDZQ FRPPLWWHG
VIQGLFDWHG FUHGLW DUUDQJHPHQW RI PRUH WKDQ DQG VXFK IDVGKBHIER@WQQWKN D
WKH GDWH RI VXFIHFOIM @XVNKFKIIWKGXHIH HYHQW RU FRQGLWLRQ LV WR FDXVH VXFK ,QGHEWHGAQ
WKHUH VKDOO RFFXU DQ\ GHIDXOW RU HYHQW RI GHIDXOW KRZHYHU GHQRPLQDWHG XQGHU DC
,QGHEWHGQHVV RI PRUH WKDQ RU

I ,QVROYRQRQVWRFHHIBLEXKH &RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ L FHDVHWRWRWDGPLONW Wt
LQDELOLWWWRGHEWY DV WKH\ EHFRPH GXH VXEMHRWWRUDBS®OMW D B/GIH JRIDF XK US MU LARWG R WK HDUQZ\L
EXVLQHVVY LQ WKH RUGLQDU\ FRXUVH LLL FRPPHQFHYV DQ\ ,QVROYHQHFK WX R WHIH WU IX MKNRKJ IU]HV

J ,QYROXQRFBUGRQIY\ LQOYROXQWDU\ ,QVROYHQF\ 3URFHHGLQJ LV FRPPHQFHG R URILMHG DU
MXGJPHQW ZDUUDQW RI DWWDFKPHQW H[HFXWLRQ RU VLPLODU SURFRHV D QLW K ¥ K XO-DGV\R |$ LORESYHU
DQG DQ\ VXFK SURFHHGLQJ RU SHWLWLRQ VKDOO QRW EH GLVPLVVHG RU VXFK ZULW MXGJPHQ
RU IXOO\ ERQGHG ZLWKLQ GD\V DIWHU FRPPHQFHPHQW ILOLQJ LVVXDQFH RU OHY\ LL WKH
DJDLQVW LW LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ RU DQ RUGHU IRU UHOLHI RU VIPRODWXRK ®BW KXI
6XEVLEGLWEBWDO DVVHWY LV RUGHUHG LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ LQYROYLQJ WKH &RPSD!
DFTXLHVFHV LQ WKH DS SWRIUXW RHIGIW FRIVDV REELEEXQ SRBGRIBUM BWRUSRVVHVVLRQ RU DJHQW WKHUH
VXEVWDQWLDO SRUWLRQ RI LWV SURSHUW\ RU EXVLQHVV RU

K (5,6% $IO (5,66HQW VKDOO RFFXU ZLWK UHVSHFW WR D 3HQVLRQ 30DQ RU OXOWLHPSOR\
OLDELOLW\ Rl WKH WRRSDHY, KR GHW 3HQVLRQ 30DQ OXOWLHPSOR\HU 30DQ RU WKH 3%*& LQ DQ
DPRXQW RI 8QIXQGHG 3HQVLRQ /LDELOLW\ DPRQJ DOO 3HQVLRQ 30DQV DWIDQLIWLR H/ KDPROHH GDL O
DIWHU WKH H[SLUDWLRQ RI DQ\ DSSOLFDEOH JUDFH SHULRG DQ\ LQVWDOOPH QW GG MHRH D W X2 WLk
LQ DQ DJJUHJDWH DPRXQW LQ H[FHVV RI DQG LQ WKH FDVH RI DQ\ RI FODXVHV L MU
VWD\HG DSSHDOHG RU SDLG ZLWKLQ WHQ %XVLQHVV 'D\V DIWHU VXFK OLDELOLW\ RU SD\PH

L ORQHWDU\ -XGJPMHQ®WY PRUH QRQ LOWHUORFXWRU\ MXGJPHQWY QRQ LOQWHUORFXWRU\ RL
&RPSDQ\ RU DQ\ ODWHULDO 6XEVLGLDU\ LQYROYLQJ LQ WKH DJJUHJDWH D OLDELOLW\ WR WKH
GLVSXWH FRYHUDJH DV WR DQ\ VLQJOH RU UHODWHG VHULHV RI WUDQVDFWLRQV LQFLGHQWYV



DQG WKH VDPH VKDOO QRWJKDGY H \& B HQC YD DMBEBD CHEGFKIDUVUKLQ WKH DSSOLFDEOH SHULRG IRU D
%XVLQHVV 'D\V DIWHU WKH VDPH EHFRPHY QRQ DSSHDODEOH RU

M1RQ ORQHWDU\ -X@JORQWRQHWDU\ MXGJPHQW RUGHU RU GHFUHH LV HQWHUHG DJDLQVW
H[SHFWHG WR K¥GNHHDNH\WMHBUDO

N &KDQJH RRERKIHWB RFFXUV DQ\ &KDQJH RI &RQWURO )RU SXUSRVHV RI WKLV 6HFWLRQ
SHUVRQV EHFRPHV WKH EHQHILFLDO RZQHU RI RU PRUH RI WKH YRWLQJ SRZHU RI WKH &RPSI
PHDQLQJ VHW IRUWK LQ 6HF®AW® QGGWRHWKHUPFEBQHHLFLDO RZQHU" VKDOO KDYH WKH PHDRREVY

SHPHGLHV DQ\ (YHQW RI 'H$DHQW REBROV DWKW KHL WHKTWHKWW RQ VRIQ\WDRI WKH ODMRULW\ %DQ

D GHFODUH WKH REOLJDWLRQ RI HDFK %DQN WR PDNH DQ\ /RDQV DQG WKH REOLJDWLRQ
DQG WKH FRUUHVSRQGLQJ &RPPLWPHQWYV RI HDFK %DQN VKDOO EH WHUPLQDWHG

E GHFODUH WKH XQSDLG SULQFLSDO DPRXQW RI DOO 2EOLJDWLRQV DQG DOO LQWHUHV'
DQ\ RWKHU /RDQ 'RFXPHQW WR EH LPPHGLDWHO\ GXH DQG SD\DEOH ZLWKRXW SUHVHQWPHQW
WKH &RPSDQ\

F ZKLOH DQ\ 'HIDXOW LWQRR GW WGNIPQD HVY W K BS\P RYKGIWS. B & OVDVE K WD IOP BIKIRUWMUB D W HU WKDQ
SD\DQG WKH &RPSDQ\ ZLOO IRUWKZLWK XSRQ VXFK GHPD®IHDRYCDOHL WRRX@MWD BT X B 0 WERIRX QRN I
IXQGV VKDOO EH GHSRVLWHGS$IEGRXKQW)DFLOLW)\ /& &ROODWHUDO

G DW DQ\ WLPH RU IURP WLPH WR WLPH DIWHU $RRBXQDMUHD 6 SRV KWK GXIQW W KR )W KHOS DA\
2EOLJDWLRQV DQG DQ\ RWKHU DPRXQWYV DV VKDOO IURP WLPH WR WLPH KDYH EHFRPH GXH DQG

H H[HUFLVH RQ EHKDOI RI LWVHOI DQG WKH %DQNV DOO ULJKWV DQG UHPHGLHY DYDLOD

SRYLGHRZHYWKDW XSRQ WKH RFFXUUHQFH RI DQ\ HYHQW VSHFLILHG LQ VXEVHFWLRQ | RU J RI 6H
GD\ SHULRG PHQWLRQHG WKHUHLQ L WKH REOLIJDWLRQ RI HDFK %DQN WR PDNH /RDQV DQG WKH
WKH XQSDLG SULQFLSDO DPRXQW RI DOO RXWVWDQGLQJ /RDQV DQG DOO LQWHUHVW DQG RWKHU DF
WKHUHE\ EHFRPH REO3IJHDOMA ® QV R PSFDXQWR LWQKIHPPHGLDWHO\ DYDLODEOH IXQGV BKERK QX\Q GNVT X B D O/OR
6KRUBRRROW LQ HDFK FDVH



ZLWKRXW IXUWBEHQWRW RQWKBQN ZLWKRXW SUHVHQWPHQW GHPDQG SURWHVW RU RWKHU QRWDBF
WLPH ZKLOH DQ\ 'HIDXOW LV FRQWLQXLQJ QHLWKHU WKH &RPSDQ\ QRU DQ\ 3HUVRQ FODLPLQJ RQ E
WKH )DFLOLW\ $¥BF&RRQWE W HDWIOR| WKH 2EOLJDWLRQY KDYH EHHQ LQGHIHDVLEO\ SDLG LQ IXOO DQG
WKH )DFLOLW\ ¥BRFERQDWH-DUDM E$I HE W XWR) MK E\&WRBEDQ\ RU SDLG WR ZKRPHYHU PD\ EH OHJDOO\ H(

S5LIKWV 1RW (AKBXMLUIXMWYV SURSLGHBPIRQW. Q WK MWKH RWKHU /RDQ 'RFXPHQWY ZKHWKHU QRZ
QRW H[FOXVLYH RI DQ\ RWKHU ULJKWV SRZHUV SULYLOHJHV RU UHPHGLHV SURYLGHG E\ ODZ RU L!

$57,&/( ,;
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$SSRLQW PHXOQWK PG DWER @%DQN KHUHE\ LUUHYRFDEO\ DS SRIHDMY WRHW DNGDWHRK DFG DRV RRL
RI WKILMHPHQW DQG HDFK RWKHU /RDQ 'REFXPHQW DQG WR H[HUFLVH VXFK SRZHUV D®GUSIHPIIRQUW RX
JRDQ 'RFXPHQW WRJHWKHU ZLWK VXFK SRZHUV DV DUH UHDVRQDEO\ LQFLGHQWDO WSHIUHHPR QMR R
RWKHU /RDQ 'RFXPOM)W KIVEE® QRW KDYH DQ\ GXWLHV RU UHVSRQVLELO LUHQMW HK[FHIS R W E R \GH H PSHIH
UHODWLRQVKLS ZLWK DQ\ %DQN DQG QR LPSOLHG FRYHQDQWYV IXQFW LR QM UBIHWPSROW REL D QW RMAK H
RWKHUZLVH H[SUWQM DLQVW WKH

'"HOHJDWLRQ REKBIMWQWVPD\ HIHFXWH DQ\ RYJIUW W RHKQWL HRWU XOQG HRUVWKUV/RDQ 'RFXPHQW E\ RU W
IDFW DQG VKDOO EH HQWLWOHG WR DGYLFH Rl FRXQ@KHIHDRQYKDQOQIRMO B HP D WWSHRDW 5E® M DR.Q MDKIF
DWWRUQH\ LQ IDFW WKDW LW VHOHFWV ZLWK UHDVRQDEOH FDUH

/LDELOLWORILRQH SRIHWWHS5HODWHG 3HUVRQV VKDOO L EH OLDEOH IRU DQ\ DFWLRQ WDNHQ
$JUHHPHQW RU DQ\ RWKHU /RDQ 'RFXPHQW RU WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\ H[FHS
DO\ Rl WKH %DQNV IRU DQ\ UHFLWDO VWDWHPHQW UHSUHVHQWDRW®LRW R B |2\DR Y REE RD Q/GKHB\HW K H
$JUHHPHQW RU LQ DQ\ RWKHU /RDQ 'RFXPHQW RU LQ DQ\ FHUWLILFDWH UHSRUW $UWQW KRXHEHU RU
ZLWK $WKHIWPHQW RU DQ\ RWKHU /R D QHIRFXPHHMH VR/U JWHIQHK IY © D QIR EWH B © FRBWRAMHKREN (DA VR\URDIQY XRW K HU /
DQ\ IDLOXUH RI WKH &RPSDQ\ RU DQ\ RWKHU SDUW\ WR DQ\ /RDQ 'RFXFPHIDW 5B S5\M H CR B UMRY REDIO)
DQ\ %DQN WR DVFHUWDLQ RU WR LQTXLUH DV WR WKH REVHUYDQFH RU $HUHRWPRHIQF R R DO\ RI WKF



RWKHU /RDQ 'RFXPHQW RU WR LQVSHFW WKH SURSHUWLHV VERCNAL REDU®HRWEY RI WKH &RPSDQ\ RI

5HOLD@BH@WKHIHQW VKDOO EH BIQ&/VKDEG BHR IXOO\ SURWHFWHG LQ UHO\LQJ XSRQID®D IV
OHWWHOHJIJUDP IDFVLPLOH WHOH[ RU WHOHSKRQH PHVVDJH VWDWHPHQW RU RWKHU GRFXPHQW RL
E\ WKH SURSHU 3HUVRQ RU 3HUVRQV DQG XSRQ DGYLFH DQG VWDWHPHQWYV RI OHJDO FRXQVHO LQ
$IJHQWBHIJHQW VKDOO EH IXO0O0\ MXVWLILHG LQ IDLO$QUHRE HQWX R UQRQW R WIDHILH /RQ QD RWX R QYD & B 0 HW
FRQFXUUHQFH RI WKH ODMRULW\ %DQNV RU DOO WKH %DQNV LI VSHFLILFDOO\ UHTXLUHG KHUHXQG
WKH %DQNV DJDLQVW DQ\ DQG DOO OLDELOLW\ DQG H[SHQVH ZKLFK PD\ EH TQHFDHOUMH ¢ KD AW LK) DBD
SURWHFWHG LQ DFWLQJ RU LQ W$HUMKMPHEY RUIRD @FRWMQHUXQBAURFKPHQW LQ DFFRUGDQFH ZLWK D
LI VSHFLILFDOO\ UHTXLUHG KHUHXQGHU DQG VXFK UHTXHVW DQG DQ\ DFWLRQ WDNHQ RU IDLOXUH

E JRU SXUSRVHV RI GHWHUPLQLQJ FRPSOLDQFH ZLWK WKH FRQG LWIURHMH\P N Q WFV KLOH3B0 LE)H 6
FRQVHQWHG WR DSSURYHG RU DFFHSWHG RU WR EH VDWLVILHG ZLWK HDF K JHRAX PAHR WXR K R\ |
DSSURYDO DFFHSWDQFH RU VDWLVIDFWLRQ RU UHTXLUHG WKHUHXQGHU WR EH FRQVHQWHG W

1RWLFH RI 7HIBDXHIDW VKDOO QRW EH GHHPHG WR KDYH NQRZOHGJH RU QRWLFH RI WKH RFFX!
LQ WKH SD\PHQW RI SULQFLSDO LQWHBHVQWDIRE WKN DFFKXQ WGRW R VEHY 6D Q 6 W BKYRXHN FHWKHG ZUL)
&RPSDQ\ UHIHWBUUBHMHRQWKIGHVFULELQJ VXFK 'HIDXOW RU (YHQW RI 'HID X @K DHYGWY IMBDVOL Q B WVLKI D W Ky
Rl DQ\ VXFRKBRWQWHVKDOO WDNH VXFK DFWLRQ ZLWK UHVSHFW WR VXFK '"HIDXOW RU (YHQ$W W B FIDIiD
SURYLGHG WRDRKYMKQOHWI MW KW UG FHKN HG HIH QAKX KD U HETXWA WW D W& HQRW EH REOLJDWHG WR WDN
ZLWK UHVSHFW WR VXFK 'HIDXOW RU (YHQW RI 'HIDXOW DV LW VKDOO GHHP DGYLVDEOH RU LQ WKH

&HGLW 'HFLYRRIQ %DQN DFNQRZOHSIHYWVKDMD WRGH3RUWK®YV KDV PDGH DQ\ UHSUHV HQWOQWL|
KHUHDIWHU WDNHQ LQFOIXEGUYJIRD WKHH¥RR SR \WKHGDUWY 6XEVLGLDULHY VKDOO EH GHHRMNG SMR F\R
WR DQ\ %DQN (DFK %D®N QWSW K B WQMAW KIDR/ WKHE HS HQ G H @ WHIQ WD G B (7D WYH R X3\W UM-RIGL D Q IBH EXDS/RIG IR@\ V
KDV GHHPHG DSSURSULDWH PDGH LWV RZQ DSSUDLVDO RI DQG L QIYGIV@FALDW DRG L[RMWKR W KR EXMVW QF
&RPSDQ\ DQG LWV 6XEVLGLDULHY DQG DOO DSSOLFDEOH EDQN UHD® G DADRW\ IOM\Z \R DG GHBLIQHRMIFRMIP
WR H[WHQG FUHGLW WR WKHK &RPGID @\OKHRUH X Q G H U



UHSUHVHQWY WKDW LW ZLOO LQGHSHDGCHY WOODWEXZBWHRRY DEIG LEDYHE XF® @ X0FK\ GRFXPHQWYV DQ
FRQWLQXH WR PDNH LWV RZQ FUHGLW DQDO\VLV DSSUDLDOM HPH®WHFQELRON R QY KN LRODIQR 'R RPNV
LQYHVWLIDWLRQV DV LW GHHPV QHFHVVDU\ WR LQIRUP LMW B QF DIVOWIRQW KR-WEXWL O R ¥ & L & R Q SIH{EFG &
IRU QRWLFHY UHSRUWY DQG RWKHU GRFXPHQWYVY H[SUHY¥ YOO WHWIRMY VUHDTXQ@ LOHRGNV VKD EH DXQU LYW H B U
ZLWK DQ\ FUHGLW RU RWKHU LQIRUPDWLRQ FRQF H U QIQDIQW KBIOE B § GQRIW K H B UFRRWSGHLPMLR (R B K UFDUMIGRLQV
LQWR WKH SRVVHWHRW BIHD@WRIGWIHU VR QV

,QGHPQLILAHMIRMU RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KHUHE\$DH 8 V¥ 56 DXORPH
H[WHQW QRW UHLPEXUVHG E\ RU RQ EHKDOIl Rl WKH &RPSDQ\ DQG ZLWKRXW OLPLWLQJ WKH REOLJD
SRYLGHRZHYWKDW QR %DQN VKDOO EH ®LDEWH HODWHKE SBUNMR@W WIRDWKIRUWLRQ RI VXFK ,QGHWPQL
JURVV QHJOLJHQFH RU ZW&RXW PLNPARDWXRY RI WKH IRUHSRHQW MBRK BHO N QMK DRW LUMV. RIEDVWNEOW K
H[SHQVHV $ORRUIHAI&RYVW V$IHFW LQHERB\QWRWLRQ ZLWK WKH BG ASQUDWILRG L RIQH PXRVGILRIQE DGAHLARLQY
ZKHWKHU WKURXJK QHJRWLDWLRQV OHJDO SURFHHGLQJV RU RWK H U Z\N/AHYHRIIP RQWO HI\ORBVKYHLLF HRID
GRFXPHQW FRQWHPSODWHG E\ RU UHISUHG\E VAR QKRW HILHL P\E R UV K6 HRW HOWE KWHK IS WIKQAYVIIND & M RW DRNQ. @ H |
VKDOO VXUYLYH WKH SD\PHQW RI DOO 2EOLJDWLRQVSKHQMXQGHU DQG WKH UHVLJQDWLRQ RU UHSO

$IJHQW LQ ,QGLYLG%OIQ&EBREDEDYN <RUNBEKRYLD %D Q@GN VRFWDRQRBQ DQ G IW&HD W H\H VBN PV INYIH C
OHWWHUV RI FUHGLW IRU WKH DFFRXQW RI DFFHSW GHSRVLWYVY IURP DFTXLUH HTXLWO G&WAWHNMO
EXVLQHVV ZLWK WKH &RPSD G\l DQICD MY EXE WIKRLQ KL % DHEDOVE R B @ 1D QM RRAMHEKBH Q RW 8 KiH QBNVQIGRIGRYA
%DQN 1DWYRBDIWLRQ ZHUH QRMHRKMHKRBEKNRAGWD WIQRDZLWKRXW @RMW LFHOWR B BNFRRZ\OHGW HR W W B W
%DQN 2KH %DQN<RIUNHIMRKRYLD %D @V VRFWDRQBQ R US$ IMICHLDUN B Y VISBIF WHLFHL Y H L QIR UP D W & RIQO U BIWIHW/
LQFOXGLQJ LQIRUPDWLRQ WKDW PD\ EH VXEMHFW WR FRQILGHQWLDOLW\ REOLJDWSRIWL QVKHY B\ €
$IJHQW QRU WKH $SHRARMHQMDOLEQ XQGHU DQ\ REOLJDWLRQWR BSHWRYHBWM WRF KW\Q I RIOHD /DHIBNSKRMFR N K)
:DFKRYLD %D@WVRFWDRQRQ VKDOO KDYH WKH VIDJRIH KR B QWYY DIVQIEQ S RAMKNVU XB GRIN BVKE \P D\ H [ HILI FLOAME
6\QGLFHIMIRD RU WKH 'RAXPW QDD WESBQLFDEOH DQG WKH WHUPYV 3% DDHH QG N YRILNHZIDAIQREYOLOGE # DHD!
$VVRFLDWLRQ LQ LWV LQGLYLGXDO FDSDFLW\

6 X FFHVMRAMWKBHIHQW PRQ\G DW WKH UHTXHVW RI WKH &RPSDQ\ VR ORQJ DV QR 'HIDXOW RU (Yl
%DQNV VKDOO



UHVL$QHIMW XSRQQRVEDRMIWR W K BHH® QW NV L, I GAKBHHEPHIQ W KWK H &RPSDQ\ VKDOO DSSRLQW IURP DPRG
XQOHVV DQ (YHQW RI 'HIDXOW WKHQ H[LVWV LQ ZKLFK FDVH WKH ODMRULW)\ %DQNV VIKFOQ D SR
UHVLJQDWLR®WRIJWRM PD\ DSSRLQW DIWHU FRQVXOWLQJIVXIFW KW RK ®DIQQW DORP VDIRIR @R MEKOHQ% D QN
DSSRLQWPHQW DV VXFFHAXFRUVXFHF 6 WVIRWUBIXQGW WKDOO VXFFHHG WR $IHD W KHQ GLWKW W IS REZ H § YHDY
VXFFHVVRU DJHQWJB@UDW &R LQMWPIHOMD J S 52 H QW DAK® GO Vi BANM KDUPQ @ IDIMGMIBIHN.D Q D W L REY M 6 WH XAKGHH UL
WIKSUWLFOH ,; DQG 6HFWLRQV DQG VKDOO LQXUH WR LWV EHQH I LS\ HDYWARQBENHDWPRAIGRAD V, WDR
DJHQW KDV DFFHSWHE @8 FRLVQMPBQWH YKLFK LV $JIG@WIR WO PHR Rl QUHY LLIIBAEMBRN W IQH W HRVQ. WIK@I O
EHFRAHAWLYH DQG WKH %DQNV VKD O ®JSHHWI RUPU B ® Q GRH UNKG\BRLOMK XK RP ISIEXG\ LR LD WK H 0DMRULW\ %D
SURYLGHG IRU DERYH

:LWKKRDBLQJ BDQ\ %DQN FODLPV H[HPSWLRQ IURP ZLWKKROGLQJ WD[ XQG¥ (L D ®GLYWFE B4/DI
DVVLJQV JUDQWYV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUV DOO RU S3UWQRN WIKW KHE B HIDF
LQ ZKLFK LW LV QR ORQJHU WKH EHQHILFLDO RZQTRUWRK H2 EQW HIML R Q V XA KWEHHUE W EZSIDDH WRPHRIXE WM
%(1 DV QR ORQJHU YDOLG

E 6XEMHFW WR WK JWHHPHHR HRIWDOQR PoW RINVFODLPLQJ HIHPSWLRQ IURP 8QLWHE G Za WEKMA
VHOOV DVVLJQV JUDQWYV D SDUWLFLSDWLRQ LQ RU RWKHUZLVH WUDQVIHUVY DOO RU SDUW RI "
IRU FRPSO\LQJ ZLWK WKH ZLWKKROGLQJ WD[ UHTXLUHPHQWY LPSRVHG E\ WKH &RGH

F .0 WKH ,56 RU DQ\ BWWHKRE UVRWVHREQAWKOWDQAWHG 6WDWHY RU D Q$JR\GKHG LBXQYR WGE B RS IRQ(
DPRXQWV SDLG WR RU IRU WKH DFFRXQW RI DQ\ %DQN EHFDXVH WKH DSSURSULDWH IRUP BDNQ
RI D FKDQJH LQ FLUFXPVWDQFHV ZKLFK UHQG H UHHRBNWKH HR[bI R B W DR RUARKPH DL WHK K R RO @H_ADW FWKTBp@\QI
DPRXQWYV SDLG GLUHFWEHRW DYGLDHRW®WKHUZLVH LQFOXGLQJ SHQDOWLHY DQG LQWHUHVW
SD\DEOHJHRWKH GHU WKLY VXEVHFWLRQ WRJHWEWW ZU®WKARRE FAVIWDWDRG R [ SHIQH D QUNQF ® R €
WKH SD\PHQW RI DOO 2EOLJDWLRQV DQGJWRMW UHVLIJQDWLRQ RU UHSODFHPHQW RI WKH

$57,8&/( ;
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$PHQGPHQWVYDQ&® R DPHQGPHQW RU ZDLYH$JRHBBRMHGWRRW\DLQRQRRIKWMKLARDQ 'RFXPHQW DQG
E\ WKH



&RPSDQ\ WKHUHIURPWUKBOX®EBHWWI WKH VDPH VKDOO EH LQ ZULWEBEQH @D ®W LWRH & EL WWKH Q0 D M R X/ I W\
&RPSDQ\ DQG DFNQRZEB®I HIEQ B\ WKKHIQ DQ\ VXFK ZDHFAW DH) @ FRQVEG! WK IV KBE6LEHFHIQVWDQFH DQG
SRYL&HRZHYWKDW QR VEOPKEOGPWOW RU FRQVHQW VKDOO XQOHVV LQ ZUUWE®QH G QGQMU BEM® EX QHKG
$JHQW GR DQ\ RI WKH IROORZLQJ

D LQFUHDVH RU HIWHQG WKH &RPPLWPHQW RI DQ\ %DQN RU UHLQVWDWH DQ\ &RPPLWPH

E SRVWSRQH RU GHODNDEHBBQYW RUUHIERWKHW /RDQ 'RFXPHQW IRU DQ\ SD\PHQW RI SU
2EOLJDWLRQV /& )HHV RU RWKHU PDWHULDO DPRXQWYV GXH WR WKH %DQNV RU DQ\ RI WKHP R

F UHGXFH WKH SULQFLSDO RI RU WKH UDWH RI LQWHUHVW VSHFLILHG KHUHLQ RQ DQ\ /F
DPRXQWYV SD\DEOH KHUHXQGHU RU XQGHU DQ\ RWKHU /RDQ 'RFXPHQW

G FKDQJH WKH SHUFHQWDJH RI WKH &RPPLWPHQWYV$RUURIIWWH RXWMWD QYE LXQQ S(PEBVXWIHQ
RU DQ\ RI WKHP WR WDNH DQ\ DFWLRQ KHUHXQGHU RU

H DPHQG WKLV 6HFWLRQ RU 6HFWLRQ RU DQ\ SURYLVLRQ KHUHLQ SURYLGLQJ IRU FI

DQSRYLGHEGW MHKDW L QR DPHQGPHQW ZDLYHU RU FRQVH®M YWDLOOD ®QDW YR QL @ R UL KH @ D MR GL
FDVH PDVHFHN MKH ULJKWSJ ROWG X QSCHNG RPKAGW RU DQ\ RWKHU /RDQ 'RFXPHQW LL QR DPHQGPH
UHODWLQJ WR WKH IBFWYXHUM WKR®® BHKHIZULWWHQ FRQVHQW RI WKH /& ,VVXHUV DQG LLL W
LQ D ZULWLQJ H[HFXWHG E\ WKH SDUWLHY WKHUHWR

1RWLFHYV

D $00 QRWLFHV UHTXHVWY DQG RWKHU FRPPXQLFDWLRQV VKDOO EH LQ ZULWLQJ LQFOXG
SURYLGHG WKDW DQ\ PDWWHU WUDQVPLWWHG E\ IDFVLPLOH L VKDOO EH LPPHGLBKMHEBEX\OHR Q GL L
VKDOO EH IROORZHG SURPSWO\ E\ GHOLYHU\ RI D KDUG FRS\ RULJLQDO WKHUHRI DQG PBE®HG?>

RDVY GLUHFWHG WR SWKIQWRWRDQXRURWKHU DGGUHVY DV VKDOO EH GHVLIJQDWHG E\ VXFK ¢
RWKHU BWUWXWFK RWKHU DGGUHVYV DV VKDOO EH GHVLIJQDWHG BIWQXWK SDUW\ LQ D ZULWWHQ QR

E $00 VXFK QRWLFHV UHTXHVWVY DQG FRPPXQLFDWLRRWV MKBIGCTRAKHHQZW H Q BHQAMWWMKHE &\l &
GHOLWRWWUDQVPLWWHG LQ OHJLEOH IRURUWE\LIDFFVILEH G H XPSIRAX MOQKHH U HMABK BAXIVYLIQ®IWV Y 'D\ DIWHU V
XSRQ GHOLYHU\ H[FHSW



WKDW QRWLFHYWIFOWHX D QRYU WRYK\WD DYHQRQWEBS BFWXIBIQWA UHFHLYHG E\ WKH

F $Q\ DJUHHP HQWQRN WKKHH %DQNY DQG WKH /& ,VVXHUV KHUHLQ WR UHFHLYH FHUWDLQ QRV
UHTXHVW RI WHKHRRPSDO®KH %DQNV DQG WKH /& ,VVXHUV VKDOO EH HQWLWOHG WR UHO\ RQ WK
&RPSDQ\ WR JLYH VXFK QRWLFH DQG DEVHQW SURYW QWK I%9BQRM BQ & MOKH X & PLWXEHRING X R WO &
RWKHU 3HUVRQ RQ DFFRXQW RI DQ%IHQW RW KDY B Q NRURQWRWKW DB H P VEAHW K HL Q U H O LDIGH R EXGIRI® \
&RPSDQ\ WR UHSD\ WKH /RDQV DQG SD\ WKH 5 HHPEXGVIHP QW Z2IE\OR U DWR. Q@Y H KDM@ VEXRGVIVERIHIDA [
,VVXHUV DV WKH FDVH PD\ EH WR UHFHLYH ZULWWHQ FRQILUP ¥ HRQ FIQIEQW WHi @HDSINRQ RE RUK F
EH RI D FRQILUPDWLRQ ZKLFK LV DW YD ULTHIRH ZQW KV K H6W & N ¥ VR ¥ QIGHIH V&V RRGK IEU W KHR EH FR(

1R DLYHU &XPXODWLYIRSIBEBEUHVWR H[HUFLVH DQG QR GHEDWL® 6| HAFQ N LRWD QRY W K, K/ SSHOR
RU SULYLOHJN KNG RGEHWODWH DV D ZDLYHU WKHUHRI QRU VKD OSRZGWUVR QD BILH RO 8D W HG! XIS WRL
H[HUFLVH WKHUHRI RU WKH H[HUBRZH R IRDQS \RWKBHJIJHLIKW UHPHG\

&RVWV DQG ([BH@RPBDQ\ VKDOO

D SD\ RU UBUPDXWYZHWKK® ILYH %XVLQHVYV 'D\V DIWHU GHPDQG IR U DHOODWUIHD ¥ RQ DEG W ER
GHYHORSPHQW SUHSDUDWLRQ $QHBRWHDRWLRQGDW &HF ORRDQ. ORFRIPW®IUWW DQG DQ\ RWKHU GRFXPH!
FORVLQJ RFFXUV DQG WKH DGPLQLVWUDWLRQ RI DQG DQ\ DPHQGPHQW VXSSOHPI$QWH HIH QWL
/RDQ 'RFXPHQW DQG DQ\ VXFK RWKHU SWRWRRIQGIW & R V QFROMEERUALMER ERHVSEHFEW WKHUHWR DQG

G SD\ RU UKSIADXWWARIKHUY DQG HDFK %DQN ZLWKLQ ILYH %XVLQHVV 'D\V DIW HIWGHRRUIL,
&RVWYV LQFXUUHG E\ WKHP LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW DWV$HBEWRIEQMQRRIUB P
'‘REFXPHQW GXULQJ WKH H[LVWHQFH RI DQ (YHQW RI 'HIDXOW RU DIWHU DFFHOHUDWLRQ RI WKH ;
DQG LQFOXGLQJ LQ DQ\ ,QVROYHQF\ 3URFHHGLQJ RU DSSHOODWH SURFHHGLQJ

,QGHPQIKWMWKHU RU QRW WKH WUDQVDFWLRQV FRQWHPSODWHG KH UH E$ JIHOQHNVFROO/IX\N A GWSHIE
DQG HDFK /& ,VVXHU DQG HDLFAH BV WEHLHFWRUSH FWPISHRRHHY  FRX QV HO0Q ®H A Q IM V. HIGK BHDPVORA® Y Q H RP LD
DQG DOO OLDELOLWLHV REOLJDWLRQV ORVVHV GDRDJHYSISQOH\ WQIEVG IDFEKLLRQNR \WNYNREOP EHTDRABRK GIX
QDWXUH ZKDWVRHYHU ZKLFK PD\ DW DQ\ WLPH LQFOXGLQJ DW DQ\ WLPH IROORZLQJ UHSD\PHQW RI



WKH WHUPLQDWLRQ UHVLI®DMQAW RERW WSCGDPHPIREWW RD@\KHDQN UHVXOW IURP DQ DFWLRQ VXLW
E\ DQ\ 3HUVRQ QRW HQWLWOHG WR LQGHPQLILFDWLRQ XQ GH UHMRLWQ WHR W IDRQ G® AXP\HZDN BRQD/\NMPQ
WUDQVDFWLRQV FR@W HRS ODAWH®R  MUHEN Q RU RPLWWHG E\ DQ\ VXFK 3HUVRQ XQGHU RU LQ FRQQHF
OLWLJDWLRQ RU SURFHHGLQJ LQFOXGLQJ DQ\ ,QVROYHQF\ 3URF$HGIRHRW D WKHHO/@RDWM B U RIFGI\H )DL
SURFHHGYV WKHUHRI ZKHWKHU RU QRW DQ\ ,QGHPQLILHG 3W# W@ R LDL S 0 U1 WL IGHRE-HA B KD QO WK KIH &I
QRW EH OLDEOH WR DQ\ ,QGHPQLILHG 3HUVRQ IRU DQ\ SRUWLRQ RI VXF KU RGH PG HG! QLFOHE RO LAV
HYHQW WKLV LQGHPQLW\ LV XQHQIRUFHDEOH DV D PDWWHU RI ODZ DV WR D SDUWLFXODU PDWWHU
3URPSWO\ XSRQ UHFHLSW RI QRWLFH RI WKH PDNLQJ RI DQ\ FODLP LRAS XWKHWKL-Q LG BDRQIRIQ HRE BDIQU \DFEQ
UHVSHFW WKHUHRI LV WR EH PDGHQRWLIQ WK W KR RRPG\BIRY EEMWEDI) ® PAKIDWIOKIUH WR SURYLGH VXFK
IURP LWV REOLJDWLRQV XQGHU WKLV 6HFWLRQ H[FHSW WR WKH H[WHQW \§R DWW RERPIDDLOXVKDWR (
LWV H[SHQVH WR FRQWURO SRKH GEEH @R A SDIQD K\D'V \GHKOW HUHG SURPSW QRWLFH WR WKH ,QGHPQLI
DQG IUHPLQJ LWV REOLIJDWLRQ WR LQG H FZQ MK DYDAVK R Q B OKID\ UPHDR-R/AQ K HHUEH K BE@NJH B DWHRADHDFEVD K (7 [EW Mk
,QGHPQLILHG 3HUVRQ ,Q VXFK HYHQW WKH &RPSDQ\ VKDOO SURPSWO\ QRWLI\ WKH ,QGHPQLILHG 3
DJUHH WR DQ\ VHWWOHPHQW RU PDWHULDO VWLSXODWLRQ LQ VXFK 'LVSXWH ZLWKRXW WKH SULRU
1RWZLWKVWDQGLQJ WKH IRUHJRLQJ LI LQ WKH UHDVRQDE®GB IMGLEM 8 QGM IRIQW KN PY®H P@IEIQ H GVRH LW
FRQIOLFW ZLWK WKRVH RI WKH &RPSDQ\ RU DQRWKHU ,QGHPQLILHG 3HUVRQ VXFK ,QGHPQLILHGR3BD
VXFK OHJDO GHIHQVHYV DQG RWKHUZLVH SDUWLFLSDWH LQ WKH OHJDO GHIHQVH RI VXFK 'LVSXWH R
SDUDJUDSK VKDOO EH VHWWBOUIGR DLRR@RXID W K B R\VR R\SH B 5@ B E D WKOOEDQ Y L UEKHPAOQIGLHG 3HUVRQ P
ZLWKRXW W KHFRRPSDONILI D WKH PDUNHWS U HSXIWDRWL RRU REHIAMEINY NQRIZRIWFMVEH FRPHY DQ ,QGHPQLI

RU WKH UHODWLRQVKLS RI DQ\ Rl VXFK 3HUVRQV ZLWK WKHLU DSSOLFDEOH VWDWH RU IHGHUD
DV D UHVXOW RI WKH FROQWLQXDWLRQ RI VXFK 'LVSXWH RU E VXFK 'LVSXWH LQYROYHV RU UHODW
LQGHPQLI\ XQGHU WKLV 6HFWLRQ RU G WKH &RPSDQ\ KDV IDLOHG WR UHVSRQG WR DQ\ UHTXHVW
1R ,QGHPQLILHG 3HUVRQ VKDOO KDYH DQ\$OLOER®HW\IRR X HL QR §B6GWRRUDKR GRUHTWWQWLDO GDPD
$IJUHHPHK@WDJUHHPHQWY LQ WKLY 6HFWLRQ VKDOO VXUYLYH SD\PHQW RI DOO RWKHU 2EOLJDWLRQV

3D\PHQWVLEFR WKH H[WHQW WKDW WKH &RBSB QWP BWKHV 90D §INWP IR Q VWV WIS M ) NYY XNVHKURY %L DD \F
H[HUFLVHV



WKHLU ULJK\WW @G VHWKRSD\PHQW RU WK R S (DROAHSOEUMWRW K X EK RF/IHBMURIVXEVHTXHQWO\ LQYDOLGDWHG |
LQFOXGLQJ SXUVXDQW WR DQ\$UHWW O MR HFIK % HMHNR U /X EIQ WER, EVMHKWH LQ LWV GLVFUHWLRRQ \WRQEH
ZLWK DQ\ ,QVROYHQF\ 3URFHHGLQJ RU RWKHUZLVH WKHQ D WR WKH H[WHQW RI VXFK UHFRYHU\ W
LQ IXOO IRUFMW DYGLHNXFK SD\PHQW KDG IQRMGEGR\Y RPEHURY G/ XF® G/ HEN RDFK % DIQQIW X 8 R Q DA-CP, DIE
RU RWKHU DSSOLFDEOH VKDUH RI DQ\ DPBXQ@WVR UHFRYHUHG IURP RU UHSDLG E\ WKH

6XFFHVVBUVLDQKH SURYLVISROQMHPHQKMLYKDOO EH ELQGLQJ XSRQ DQG LQXUH WR WKH EHQH
DVVLIJQV H[FHSW WKDW WKH &RPSDQ\ PD\ QRW DVVLJQ R WHDHQWH DL V&R K WL W K HU SHKHRMN RJQ FAEMDR @
QR %DQN VKDOO DVVLJQ DQ\ RI LWV ULJKWV RU REOLJDWLRQV KHUHXQGHU H[FHSW LQ DFFRUGDQFF

$VVLIQPHQWY 3DUWLFLSDWLRQV HWF

D$Q\ %DQNZROMK WKH ZULWWHQ FRIQV QW RILAWKY RWRSDQVKDQ GXULQJ WKH H[LVWH @ FHQRV
ZKLFK FRQVHQWYV VKDOO QRW EH XQUHDVRQDEO\ ZLWKKHOG RU GNUDIJREHDWSDRYWELRE WKDW Q@
&RPSDOQ\ /& ,VVXHH ®W WKMHHOO EH UHTXLUHG LQ FRQQHFWLRQ ZLWK D Q3% \DWI\IQHHP KAQEDVD D\ HB R 10
HDFRS$IWYLJQBEO RU DQ\ UDWD EOH B DDWHR2 XOMD\OW RQ GMKH &UHGLW ([SRVXUH WKH &RPPLWPHQW
KHUHXQGHUPLQLPXP DPRXQW RI RU VXFK OH¥MHUWD PR X FREQ/N WORE H YRRIMSAD QK DI QSSRIIKBIOA
PD\ FRQWLQXH WR GHDO VROHO\ DQG GLUHFWO\ ZLWK VXBK VWADQN H Q R Q@ HIF WALRLQV I HAK QARRAHL E
SD\PHQW LQVWUXFWLRQV DGGUHVVHV D@8&WHQHW HGKDDI® KD\ LIRHH DL 6Ky HIGWIER RIK FK RSB SHBID |
LL VXFK %B3ONLDQEHWKDOO KDYH GHOLY$IHEH VDRD WXKAHHFERHESIGE CFQG LW KHE B SNRWLR @ P HEG WHS QV® |
DQG LLL WKH D¥WVUDRHHWDOMNEDUE I/ WRKAHVVLQJ IHH IS@ YW IGMKEDAR X QWWRH FDVH RI D WUDQVIF
%DQN VKDOO QRW EH REOLJDWHG WR SD\ VXFK SURFHVVLQJ IHH

E JURP DQG DIWH U$ WKHWGORMLWHKDWMNKHERPSDQ\ DQG WKH DV VISYWVR UQ% BRFN NBQUNQ EW KDL
FROVHOQWHBIWRWE\WHKHH /& ,VVXHUV DQG E\ WKH &RPSDQ\ LI UHTXLUHG D Q$VSDIPHGWVRH WHXQ
KHUHWR DQG WR WKH H[WHQW WKDW ULJKWV DQG REOLS$DWLRDPHKNMHERWDEHH KD K BIOEH K D YIHV WK
%DQN XQGHU WKH /RDQ 'RFXPHQWV DQG LL WKH DVVLJQRU %DQN VKDOO WR WKH H[WHQW WK
DVVLJQHG E\ LW $XVVXOROMFWRSPEFEFH UHOLQTXLVK LWV ULJKWY DQG EH UHOHDVHG IURP LWV

F: LWKLQ ILYH %XVLQHVV 'D\V DIVGHUH QW WK B RHLBWK RV QR H DI HEF BIESGMDIG KW ID® G SD\PHQW
DQG



SURYLGHGMIQNMW WKH /& ,VVXHUV DQG WKH &RPSDQ\ FRQVHQW WR VXFK DVVLJQPHQW LQ DFFRU
UHTXHVWHG H[HFXWeH D@ CRVOEWHE GRREWKIHIWKHH ZDV QRW S UH Y LIRDUHM PDH Q6D QD QGD G.H W WK LDW v
UHWDLQLQJ DQ\$UQ WHIRHHYW VRFWKIWVLIQRU %DQN VKDOO S$RRSQW AR B DUHWOU IDOREFRY & MDIEGOR S0,
$VVLIQRBNLQJ LWV SURFHVV L QN WK GROHEFNGIBOWGEDGEGEIIH MKHEQW VKDOO EH GHHPHG WR EH DPHQGFH
QHFHVVDU\ WR UH IO HFW MWIQH 1D ®@IGVMWRE BHWKBWLQJ DGMXVWP HEW &R ML & R DR\ VO /Iy WIH |
UHGXFH VXFK &RPPLWPHQWSRRDWWR DVVLJIQLQJ %DQN

G$Q\ %DQNZAMK WKH ZULWWHQ FRQVHQW Rl WKH &RPSDQ\ DW DOO WLPHV RWKHU WKDQ GX
XQUHDVRQDEO\ ZLWKKHOG DW DQ\$WV PH WHBLODY RLBMUEIWVR B LFSFOUHL QI LUQBGH HVWY LQ DQ\ 2XWVW
&RPPLWPHQW RI WKDW %DQN DQG W KRR URW K@ D\WLGRVH RYEDHIOME W R DY & DD GoHDI) W KW KW K HU /W B Q WR X
RULJLQDWL @ F @@ ML R$IV KIDBHUWWKH OO UHPDLQ XQFKDQJHG LL WKH RULJLQDWLQJ %DQN VEk
REOLJDWLRQV LLL WKHQBRPEDQD FR® WIKHXH WR GHDO VROHO\ DQG GLUHFWO\ ZLWAK ULKKWW DJ
REOLJDWLR @V UHHPHQWKLYG WKH RWKHU /RDQ 'RFXPHQWY LY QR %DQN VKDOO WUDQVIHU RU
DSSURYH DQ\ DPHQGPHQW WR RU DQ\ FEQUHBMHRW RO DU R WW K W HR/SOI F RVFWRH QWK LM[FHSW WR
ZRXOG UHTXLUH XQDQLPRXV FRQVHQW RI WKH %DQNV DV GHVFULEHG LQ WKH ILUVW SURYLVR W
DQ\ 3DUWLFLSDQWYV FRYNH@RPSIIDDO® QRW EH UHTXLUHG DQG$WV IW R D WDWVWKIHS B QWH GRH HIGQ Q R MWF
VKDOO QRW KDYH D®IUHHKMQWX RAHDQN RIMVWKH RWKHU /RDQ 'RFXPHQWYV DQG DOO DPRXQWV SD
KDG QRW VROG VXFK SDUWLFLSDWLRQ

H (DFK %DQN DJUHHV WR WDNH QRUPDO DQG UHDVRQDEOH SUHFDXWLRQV DQG H[HUFLVH C
SVHFUHW  E\ WKH &RPSDQ\ DQG SURYLGHG WRUL B HEMKWK HR @ R/AXFIK QR PR 59 \BE-HKEMOLIG IXMUEHHUP WE WV R
RWKHU /RDQ 'RFXPHQW D Q G ILHOLLVD MHHY WK IARQ G®IOIVRHPILWYWH VXFK LQIRUPDWLRQ H[FH S$M LFOQ DV
WKH FDVH PD\ EH DQG WKHLU UHVSHFWLYH UHSUHVHQWDWLYHV RU XVH D®@Y WKIRRH@WRD® G WWLKRF
'REXPHQWV H[FHSW WR WKH H[WHQW VXFK LQIRUPDWLRQ L ZDV RU EHFRPHV JHQHUDOO\ DYDL
DYDLODEOH RQ D QRQ FRQILGHQWLDO EDVISWRYRB HGVR KD WHVRWK H/R XWKTHO LW KR @#RPSBQE E\ D F
WR WK RML@GHRZ HYWKDW DQ\ %DQN PD\ GLVFORVH VXFK LQIRUPDWLRQ $ DW WK H SXKHTRKRIYIWY R W
%DQN LV VXEMHFW RU LQ FRQQHFWLRQ ZLWK DQ H[DPLQDWLRQ RI VXFK % D Q SIRE\L BAEKEDAX RKX B K Wot
SURPSWO\ QRWLI\ WKH &RPSDQ\ RI DQ\ VXFK VXESRHQD RU SURFHVV XQOHVV LW LV OHJ BIODH G\
REWDLQLQJ D VXLWDEOH RUGHU SURWHFWLQJ WKH FRQILGHQWLDOLW\



Rl VXFK LQIRUPDWLRQ & ZKHQ UHTXLUHG WR GR VR LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV

FRQQHFWLRQ ZLWK DQ\ OLWLJDWILR@WR D G U RDHHNG R B INVE RDAKHNHE SBKEINVEERM WV X FK %DQN ZLOO S
&RPSDQ\ RI DQ\ VXFK GLVFORVRUW\D Q& XWHHUSSRBRISTAWIFFO R EHV DL Q D VXLWDEOH RUGHU SURWHFW
H[WHQW UHDVRQDEO\ UHTXLUHG LQ FRQQHFWLRQ ZLWK WKH H[HUFLVH RI D@\ LUGHGHHSSH QKGIHUGIW QDX
SURIHVVLRQDO DG YLMRIOVL DIVRGR I* VIWRKDQD QN RV WIR) BID\ BPWWDRELED QW RYLGHG WKDW WKHUH

FRQVHQW Rl WKSRWRRSIVQDO SR OLG MG WICEWW I/IKFKE QW URHHY LQ ZULWLQJ WR NHHS VXFK LQIRU
RI WKH %DQNV KHUHXQGHU

[ 1IRWZLWKVWDQGLQJ DI RMHCPHD ®U R Y IKLRRQNL DRV DK@ RN WBH DAVR DSDQVLPH FUHDWH D
DQ\ SRUWLRQ RI LWV ULJKV$YWHHPHIO W QDEQ GOMH UIHRWWAH LKH Y& LBA LW L LQ IDYRU RI DQ\ 9 RG MUKDHO)

8 67UHDV XU\ 5HIXODWLRQ &)5 t DQG VXFK )HGHUDO 5HVHUYH %DQN PD\ HQIRUFH VXFKD®¢
LL WR DQ\ GLUHFW RU LQGLUHFW FRXQWHUSDUWLHYV LQ FUHGLW GHULYDWLYH WUDQVDFWLRQ)\
DQ\ VXFK %DQN IRU SXUSRVHV RI WKLV VXEVHFWLRQ I WKH &RPSDQ\ VKDOO H[HFXWH DQG

6HW RILQ DGGLWLRQ WR DQ\ ULJKWV DQG UHPBP®LHHRWWRIH HADROW SIPIRML G HIGDEWKOPEQN LV
WLPH ZLWKRXW SULRU (DRW IVRGF KV R RMKLHF 18 ERMIMQ\ZDLYHG E\ WKH &RPSDNMR WIRGWEKBISIX@\OBHYWD B[GV B Q!
VSHFLDO WLPH RU GHPDQG SURY LV DREDRWKH L QQ G H B W HISM\ NMAXNFRB 9TEING VERPRIURIRLD WEH FUHGLW R
DQ\ DQG DOO 2EOLJDWLRQV RZLQJ WR VXFK %DQN QRZ RS JKIQWH B UNWXF K [ 1L\DWDINQV K D 0 OHKESWHAE BBIE \R
/JRDQ 'RFXPHQW DQG DOWKRXJK VXFK 2EOLJDWLRQV PD\ EH FRQWLQJHQW RU XQPDWXUHG ,Q WKH H
PDLQWDLQHG E\ WKH &RPSDQ\ ZLWK DQ\ %DQN W KV VHFHFMWERIHHMR/E Q & FFOFW WRIDQ KL BVKU H H V SSHFRP SWR
$IJHQW DIWHU D@D QWX BIS YGIW RW LR Q PRGIHKERZHYRKI DT QWK H IDLOXUH WR IHFW WXAK YITROL IGHLBWYRDEE &)

IRWLILFHWEHQHRI /HQGLQJ 2(DFKH% D@WNDQG HDFK /& $ YIWEW UL § KDUOLAV QRWR I\DVQK FKDQJHV LG
WKH %DQN VKRXOG EH GLUHFWHG L RH DRSIGSJIH P WIQW RIQD/QM U KVBLRQWVILQ UHVSHFW RI DOO SD\PHQWYV '
LQIRUPDW BRIQQDW WKIHOHOO UHDVRQDEO\ UHTXHVW

&RXQWHUSONWWHWHPHQW PD\ EH HIHFXWHG LQ DQ\ QXPEHU RI VHSDUDWH FRXQWHUSDUWYV H
VDLG FRXQWHUSDUWY WDNHQ WRJHWKHU VKDOO EH GHHPHG WR FRQVWLWXWH EXW RQH DQG WKH V



6HYHUDEHKMLWOOHJIJDOLW\ RU XQHQIRUF HD B HMHPMQOR BQ\DRUY RO B RPRIQWKRY DJUHHPHQMWF W
LPSDLU WKH OHJDOLW\ RU HQIRUFHD E LEIWHHR HY WHRUHPQ\L QQYW S ¥ RN QWL RQ VD RU MKRWQW UHTXLUHG

1R 7BLIDUWLHYV BKIGMIHMABQW LV PDGH DQG HQWHUHG LQWR IRU WKH WRKGHYEIURNYH FWKLSR G5
DQGSWKAW 5HODWHG 3HUVRQV DQG WKHLU SHUPLWWHG VXFFHVVRUV DQG DVVLJIQV DQG QR RWKHI
RI DFWLRQ RU FODLP L@ JURQIPHIMWMLRCY DIOW IR | WHKIHV RWKHU /RDQ 'RFXPHQWYV

*RYHUQLQJ /DZ DQG7-XBEYGLFWLRD7+( 127(6 6+$W( *29(51(' %4’ &216758(' $1&&25'$1&(, 7+
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6833/(0(176 25 02',)7&BLF27+,&*5((0(17$1' 7+( 27+(5 /2$1 '2&80(176

(OWMSIWHPH@WISMUHHPHQW WRJHWKHU ZLWK WKH RWKHU /RDQ 'RFXPHQWY HPERGLHW KWK D
WKH /& ,VVXIUMQ@®QGDWEHXSHUVHGHY DOO SULRU RU FRQWHPSRUDQHRXV DJUHHPHQWY DQG XQGHL
DQG WKHUHRI (DFK /RDQ 'RFXPHQW ZDV GUDIWHG ZLWK WKH MRLQW SDUWLFLSDWLRQ RI WKHBXW &
LQ DFFRUGDQFH ZLWK WKH IDLU PHDQLQJ WKHUHRI

$57.&/( ;,
7(50,1%7,21 2)(;,67,1* &5(',8*5((0(17

7KH &RPSWRM %DQNV WKH $8HQWXBUWVHBIQBKWMHXSRQ L W K$HJIHHHPMOLVR @ \DIDIGF & HRO LW K W \SBIUWK E
ZDLYHU E\ WKH DIRUHPHQWLRQHG SDUWLH&HRW MRW KFHR O&R R\PLLRADPH § WH/F H G M QBN SLIQMM @ RO KGO
DPRQJ WKH SRESDOQGHUY SDUWLHY WKHUHWR DQG %DQN 2QI$JUS HPW @8 P L @ K\DVWD ODEH. VUi ®X FIQE
SHUPDQHQWO\ DV Rl WKH GDWH LPPHG L D$\H®I\H SHIGMHISALQOIL W K HHEE@RIVQ G JUHDOVIHARIGW K IHW$ S D HIHEPGHH) &/ X
GXH DQG SD\DEHF¥W RQHWKMWHI R1 WKH WHUPLQDWLRQ RI VXFK DJUHHPHQW ZHEUFK DA VKDOO EH F



,1:,71(66:+(5(2) WKH SDUWLHV KHU$#HIW R HKFEDHYIWF WXRVEKE GVWKAWH[HFXWHG DQG GHOL YHUHHG/ D VWRKIHW |
\HDU ILUVW DERYH ZULWWHQ
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,QWHUHVW 5DWHYV ZLOO EHREMMHR® RWQ W KW KHRUP SVIKG\ P6 D V i SO0V A DREOQA BB (6, K0VE HDRALID 156 XEW WKH

HDBHHYROYHQLOV&U
BULFLQJ *ULG
/IHYHO , /HYHO ,, /HYHO ,,, /HYHO ,9 /HYHO

% %% DQ
%%% RU %DD RL
5HIHQFH 5DWLQJ $ RY $ RY $ RU %D D ORZHU

YDFLOLW\ )HH

/& )HH VWDQGE\ )DFLOLW\ /&V

/& )HH FRPPHUFLDO )DFLOLW\ /&V
/,%2 5BWSOLFDEIONH 0DU

%DVH $OINH FDEIOH 0DU

$SSOLFDEOH 8WLOL]DWLRQ )HH 5DWH

YRU WKH SXUSRVHV RI WKLV 6FKHGXOH WKH IROORZLQJ WHUPV KDYH WKH IROORZLQJ PHDQLQJ
S/HYHO , 6WDWXV " H[LVWV DW DQ\ G WRRG 5R W BQGEWK EFRDWM H VS R 1P EIREPIAVD CRY PRIV EHW W H U

3/HYHO ,, 6BWDWXV  H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPRSRRBIDKDBE/Q @ BWE R MABKOHLL L
&RPSDQGIFDWLRRWLEHWWHU

3/HYHO ,,, 6WDWXV" H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KD YRRBWDWDOR WL
EHWUMKH &R? SDR DLW LR IRWEHWWHU

3S/IHYHGBWIDWXV™ H[LVWYVY DW DQ\ GDWH LI RQ VXFK GDWH L WKH &RPSDQ\ KDV QRW TXD OL DLRRYG
5DWLQJ LV %RMWRH ERWIDEBRODWLQJ LV %%% RU EHWWHU

SIHYSH®OWDWXV' H[LVWV DW DQ\ GDWH LI RQ VXFK GDWH WKH &RPSDQ\ KDV QRW WD®WIXVYHG IRU
$11¢(; ,



SORRE®\HSDWLQJ” PHDQV DW DQ\ WLPHV WKYH Y /R U J6 HNUWX HI® FEN R MIE\G) WK SHHQPUMY \WHR LR KHX QR MEFX Q'
VHFEXULWLHV ZLWKRXW WKLUG SDUW\ FUHGLW HQKDQFHPHQW

35DWLQJ" PHD\W %O RE) JOW & GBJ

36 35DWLQJ” PHDQV DW DQ\ WLPH WKH WD3MWQLIQLIVE/EKWHGL EHRGHWIDRBE D I2\GE RQERBRMRID QLHM FWQ B L WDK
WR WKH &RPBDORY XQVHFXUHG ORQJ WHUP GHEW VHFXULWLHYVY ZLWKRXW WKLUG SDUW\ FUHGLW HQ

S6WDWXV™ PHDQV /HYHO , 6WDWXV /HYH®W,DMWKDN\SRAW/MWMHRO ,,, 6WDWXV /HYHO ,9

7TKBHSSOLFDEIOHY GBVWKAHLFDEOH )DFLPASSOLFHDHEOA @WIKAHLIDWLRQ )HH 5DWH VKDOO EH GHWHUPLQHG
&RPSDQEWDWXV DV GHWHUPLQHG MJRPR BBW MWKH QI AXKN HAWSIRRG\Y VIBUWQWILWIDGL B QVZ R/ KOHH YIDOW. ®
UDWLQJ DW WKH PLGSRKHUH ZNVOQRDBIS®SRLQW WKH KLJKHU R KW KR MEZIRVLHGARWH R@ HGE®R\DETHWUHD MR IUQW/\K H
6FKHGXOH ULMAVWKDW MXHIFORVH RI EXVLQHVYV RQ VXFK GDWHS5DWILRH & BBIDIQE SRHANHG R W \KKDDYGHO ER S\
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"HVLJQHU &KHFNV ,QF
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‘/; &KHFN[DV ,QF
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3DSHU 3D\PHQW 6HUYLFHV //&
30DLG ORRQ ,QF
336 +ROGLQJ &RFSDQ\
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$GGUHVV IRU 1RWLFHV

9LFWRULD 6WUHHW 1RUWK
6KRUHYQHZ
SWWHQWL/R@OLRMIBUHVLGHQW &KEHU)LQDQFLDO 21
7THOHSKRQH
J)DFVLPLOH

:LWK D FRS\ WR

9LFWRULD 6WUHHW 1RUWK
6KRUHYQHZ
SWWHO@QWRRQ\ & 6FDUIRQH *HQHUDO &RXQVHO
THOHSKRQH
J)DFVLPLOH

%$1. 21( 1BMIHQW
1RWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

%DQN 2QH 1%

2Q0H %DQN 2QH 30D]D
&KLFDJR ,/

$WWHQWLRQ 'HDQQD /HH
7THOHSKRQH

YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

%DQN 2QH 1%

(: LVFREIWH.Q
OLOZDXNHH
$SWWHORWRRQ\ ODJIJLRUH
7THOHSKRQH
YDFVLPLOH

6&+('8/(6



7+( %$1. 2) 125.
I1RWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

7KH %DQN<RIUNHZ
2QHDOO 6WUHHW

WK )ORRU
1HZRUN 1<
$SWWHQWLRQ OLOOLH +DOO
7THOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

7KH %DQN<RIUNHZ
2QHDOO 6WUHHW

WK )ORRU
1HZRUN 1<
$SWWHQWLRQ -RKQ 3DXO ODURWWD
7THOHSKRQH
YDFVLPLOH

7+( 12B+(5175867&2081<
1IRWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

7KH 1RUWKMWQ&RPSDQ\

6 /D6DOOH 6WUHHW
&KLFDJR ,/
$WWHQWLRQ /LQGD +RQGD
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

7KH 1IRUWKMWQ&RPSDQ\
6 /D6DOOH BWUHHW

&KLFDJR ,/

SWWHQWLRQVWRQWLQ

7THOHSKRQH

YDFVLPLOH
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86 %$1.7,81$8662&7$21
IRWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

86 %DQN BVWRRODWLRQ
86 %DQFRUS &HQWHU
ODLO &RGH %é& 01 + 1
1ILFROHWW 0DOO
OLQQHDSROLV 01
$WWHWRLER@H %UHQQH
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

86 %DQN BYWRRQDWLRQ
8 6 %DQFRUS &HQWHU
ODLO &RGH %& 01 + 1
1LFROHWW 0DOO
OLQQHDSROLV 01
SWWHSMPLHRHQ % UD QW V HJ
7THOHSKRQH
YDFVLPLOH
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IRWLFHV IRU %YRUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

:DFKRYLD %D @V VRFWVDRQRBQ

6 &ROOHJH 6WUHHW &3 1&
&KDUORWWH 1&
$WWHQWLRQ /H.HLVKD 1HHO\
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHVY RWKHU WKDQ %RUURZLQJ

:DFKRYLD %D @ VRFWDRQBQ
SHDFKWUHH 6WUHHW 1(

$WODQWD *$

$SWWHQWLRQ .DULQ ( 6DPXHO

7THOHSKRQH

YDFVLPLOH

(116 )$5%2 %$1. 1 $
1IRWLFHV IRU %RUURZLQJ &RQYHUVLRQV &RQWLQXDWLRQV DQG 3D\PHQWYV

:HOOYR)®WDQN 1 $

7KLUG 6WUHHW 0$&
6DQ JUDQFLVFR &$
$SWWHQWLRQ *LQQLH 3DGJHWW
7HOHSKRQH
YDFVLPLOH

$GGUHVV IRU 1RWLFHV RWKHU WKDQ %RUURZLQJ

:HOOVR)BWDQN 1 $
6L[WK ODUTXHWWH
0%& = 1
OLQQHDSROLV 01
SWWHQWLIOD® ORWOH
7THOHSKRQH
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JLODQFLDO 6WDWHPHQWYV 'DWH

5HIHUHQFH LV PDGH HDR \8 K ¥ ROFLIQMEIEIM G WWS DIKWGY DV RI DV H[WHQGHG UHQHZHG DPHQGMG
$IJMHPHQWPRQJ '"HOX[H &RUERPIESDWMR(H WHHHUDO ILQDQFLDO LQVWLWXWhROQNBQ & P\ DRNH2XY R QW% FDEN\G
/& ,VVX3UOHVV RWKHUZLVH GHILQHG KHUHLQ FDSLWDOL]HG WHUPV XVHG KIHHHRHRDYH WKH UHVSH

>8VH WKH IROORZQ@PULWWEBOVHWWHU &HUWLILFDWH LV GHOLYHUHG LQ FRQQHFWLRQ ZL$W K HHIRH QWD
7UDQVPLWWDO /HWWHU

3XUVXDQW WR VXEVHFWBERQHHP HDQW | WKW RFAMKHEGE. WHUHWR DUH WUXH FRSLHV RI WKH DXGLWHG F
6 XEVLGLDULHYVY DV DW WKH HQG BQ®& KK H. YHD® WHDA FRG/R® LGDWHG VWDWHAN QWY DRI A @ BR RH GRRE W
IRUWK LQ HDFK FDVH LQ FRPSDUDWLYH IRU® MARHP $IDIXIUHG/ B R W MWK R SSLIOK GRLGAZRNL IKIME B @ B\ WG B WY WV
ILQDQFLDO VWDWHPHR WU G BB WHQWDIO WHOASHFWY WKH ILQDQFLDO SRVLWLRQ IRU WKH SHULRGV LQ

&HUWLILFDWH

7KH XQGHUVLJQHG KHUHE\ FHUWLILIKHVHUKDW GHHI IMKI$IGUNVODREKPW B R @GLEVB H HHY FHUWLILHY DV RI WKH C
FRQVROLGDWHG 6XEVLGLDULHV WKDW

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHMWNWQPEKNVHRRQWKRYHYR H[FHSW DV GHVFULEHG
7KH FRPSXWDWLRQV VHW IRUWK EHORZ DWHNOBNW G® \FRUWHKHW BFRXIQWLQJ SHULRG IRU ZKLFI

.l WKH ILODQFLDO VWDWHPHQWY Rl WKH &RPSDQ\ EHLQJ FRQF XU BWQ\B DK RHHMW Y HUHGH WHRU WH@WRM
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQODQFLDO VWDWHPHQWY WR WKH FRPSXWDWLRQYV

$



7KHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHV RU ILODQFLDO UHSRUWLQJ SUDFWLF
GHOLYHUHG WR \RX H$AWWSDNF IDRH@NW F W HEJHHGV RQ

,1:,71(66:+(5(2) WKH XQGHUVLJIJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPS

' (18;( &5325%$7,21

%\

7LWOH

>8VH WKH IROORZLQJ SDUDJUDSK LI WKLV &HUWLILFDWH LV GHOLYHUHG LQ FRQQHBWLRIQPHIOQWK @K +
&HUWLILFDWH

7KH XQGHUVLIJQHG KHUHE\ FHUWLILIHV¥HUKDW GHH IMKI$EGUMPDREHKPWEBR@GLEVB H HH\ FHUWLILHY DV RI W
DQG LWV &RQVROLGDWHG 6XEVLGLDULHY DQG WKDW

3XUVXDQW WR 6HFWLR®JIUH HP HRY WV KOHWEMDF&EIEME KHUHWR DUH WUXH FRSLHV RI WKH XQDXGLWHG
6XEVLGLDULHV DV RI WKH HQG RI WIXGIGI M/KEID @ HEADWWE FRQGRIGLGDWHG VWDWHPHQWY RI LQFRP
DQG HQGLQJ RQ WKH OD¥MLEBID\ IRI WX FEUFHOMHUQ DOO PDW HU L DOXEKMHFMF WR BREG G DLERDEER BB GG 1
DGMXVWPHQWY WKH ILQDQFLDO SRVLWLRQ DQG WKH UHVXOWV Rl RSHUDWLRQV RI WKH &RPSD

1R '"HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHGWQ@EKAMHBRRQ WKRYHYR H[FHSW DV GHVFULEHG
7KH FRPSXWDWLRQV VHW IRUWK EHORZ DUWKHROBD\VW &G FREUWKWM D¥AFRXQWLQJ SHULRG IRU ZKL

,] WKH ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ EHLQJ FRQFXU®WQ\N BK FBHH@W Y HKUHHULCH WHRU WHOWRM
WR FRQIRUP WKH UHOHYDQW GDWD LQ VXFK ILQDQFLDO VWDWHPHQWYVY WR WKH FRPSXWDWLRQV

7KHUH KDYH EHHQ QR FKDQJHV LQ DFFRXQWLQJ SROLFLHY RU ILQDQFLDO UHSRUWLQJ SUDFWLF
GHOLYHUHG WR \RX H$RHM\SDF IDRH@KW F W HEJHHGY RQ

$



,1:,71(66:+(5(2) WKH XQGHUVLJIJQHG KDV H[HFXWHG WKLV &HUWLILFDWH RQ EHKDOI RI WKH &RPS
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6&+('8/(
'DWHG YRU WKH ILVFDO TXDUWHU HQGHG

, BHFWLRQ 2 QWHUHVW &RYHUDJH
5DWLR RI (DUQLQJV %BIIRYMRQWHUHVW DQG
,QWHUHVW ([SHQVH XQGHU 6HFWLRQ

,, 6HFWERBRREVLGLDU\ ,QGHEWHGQHVYV
$JIJUHIDWH ,QGHEWHWBQHVYV RI &RPSDQ\T
FRQVROLGDWHG 6XEVLGLDULHV

WR WKH &RPSOLDQFH &HUWLILFDWH

$FWXDO SHTXHGQ SHUPLWWHG

1RW OHVV WKDQ W
PHDVXUHG DV RI WK}
BBBBBB WRDQ\ ILVFDO TXDUWHU

1RW JUHDWHU WKDQ
PHDVXUHG DV RI WKF
BBBBBBBBBHBB DO TXDUWHU



(;+,%,7%
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'DWH

7R %DQN 2QH 1%
DY¥JHQW

/IDGLHVY DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'H O X&§R RIOUBR K ITHW /RMIRUMKKHY R GYSUQHEBBHQ W S0MM® DV Rl DV H[WHQGHG L
UHVWDWHG IURP \&HGHEIMWIRP\ DAHP RWE MWK H W RASDHMHUDO ILQDQFLDO LQVWLW XW%P@W DQRSP WDLCPN 2RI
$JHQW DQG DV DAMXHE WWWPNUGHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VKMV MNDQ@ \ W RQE-HF WILQR® K H
$JUHHPHQW RI WKH &RPPLWWHG %RUURZLQJ VSHFLILHG EHORZ

7KH %XVLQHVV 'D\ Rl WKH SURSRYHG &RPPLWWHG %RUURZLQJ LV
7KH DJJUHJDWH DPRXQW RI WKH SURSRVHG &RPPLWWHG %RUURZLQJ LV

7KH &RPPLWWHG %RUURZLQJ LV WRI BK KFRPS 5 DWHEAR* % DVH 5DWH@ &RPPLWWHG /RDQV

>, | DSSOZRBEGHIBWLRQ RI WKH , QWWKHRUWHY BD SWHJ ERG A RW WAHKGH /RIDQV LQFOXGHG LOQ PRIMWERPPLWW

$V RI WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWLQJDHQCMEVBO LV KRG FRRRGHEIBP HA R
6 3

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY DUH WUXH RQ WKH
DIWHU JIHVHVWQ WKHUHWR DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGYVY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBQwe BRI HEKBHERSDN DBROWDA K IP@Q E FRUUHFW DV WKRXJ
HIWHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHYV H[SUHVVO\ UHIHU WR DQ HDUOLHU GDWH

QR 'HIDXOW RU (YHQW RI '"HIDXOW KDV RFFXUUHG DQG LV FRQWLQXLQJ RU ZRXOG UHVXOW IURF

%



DIWHU JIHAVQ WIRI WKH SURSRVHG &RPPLWWHG %RUURZLQJ WKH DJJUH3IDWW IS LDLIGEIHIDW B FSRIX.QW |
/IRDQV RXWVWDQGLQJ GRHV QRW H[FHHG WKH FRPELQHG &RPPLWPHQWYV

' (/18; ( &5325$7,21

%\

7LWOH
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'DWH

7R %DQN 2QH 1%
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

7KH XQGHUVLJQHG 'H O X&R RIFOUSBR K IHW VRMIRUMKKHY R GYSLUQHEBBHGQ W S0MM® DV Rl DV H{WHQGHG L
UHVWDWHG IURP \&HGHEIMWIRP\ DAHP RWE MWK H WRASDHMHUDO ILQDQFLDO LQVWLW XW%P@W DQRSP %WDLCPN 2RI
$JHQW DQG DV DAMXHE WWWPNUGHILQHG WKHUHLQ EHLQJ XVHG KHUHLQ DV VBKMUYMNDQ \& W RQE-HF WILQR® K H
$JUHHPHQW RI WKH >FRQYHUVLRQ@ >FRQWLQXDWLRQ@ Rl &RPPLWWHG /RDQV VSHFLILHG EHORZ

7KH &RQYHUVLRQ &RQWLQXDWLRQ 'DWH LV

7KH DJJUHJDWH DPRXQW Rl WKH &RPPLWWHG /RDQV WR EH >FRQYHUWHG@ >FRQWLQXHG@ LV
7KH &RPPLWWHG /RDQV DUH WR EH > PRIQRUHH WBI\G H@ W % @ V:H- RRQWH @X&RP B Y @WHG /RDQV

>, 1| DSSOZRBE®UBWLRQ Rl WKH ,QWHUHVW 3HULRG IRU WKH &RPPLWWHG /RDQV LQFOXGHG LQ W

$V RI WKH GDWH KHUHRI WKH FXUUHQW VHQLRU FUHGLW UDWLQJDHMCGMEVBOLVKHG RV IRGBPRIRGG MR
6 3

7KH XQGHUVLIJQHG KHUHE\ FHUWLILHVY WKDW WKH IROORZLQJ VWDWHPHQWY ZLOO EH WHERW RVXK|
DQG WR WKH DSSOLFDWLRQ RI WKH SURFHHGY WKHUHIURP

WKH UHSUHVHQWDWLRQV DQG ZD U WBQoWwe BRI HEKBHERSIDN DBROWDA K IP@Q E FRUUHFW DV WKRXJ
HIWHQW VXFK UHSUHVHQWDWLRQV DQG ZDUUDQWLHYVY UHODWH WR DQ HDUOLHU GDWH LQ ZKLFEk

QR 'HIDXOW RU (YHQW RI '"HIDXOW H[LVWV RU VKDOO UHVXOW IURP VXFK SURSRVHG >FRQYHUVL

DIWHU JIHMAVQ WIRI WKH SURSRVHG >FRQYHUVLRQ@>FRQWLQXDWLRQ@ WKH DJJUHJDWH SULQFLSEC
%LG /IRDQV RXWVWDQGLQJ GRHV QRW H[FHHG WKH FRPELQHG &RPPLWPHQWYV

&
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'DWH
7R WKH %D QN$QQ&¥NWHEDF®&HG +HUHWR
/IDGLHVY DQG *HQWOHPHQ

5HIHUHQFH LV PDGH NDRJ V8 K ¥ ROFBLIDMEIBH Q WS BIKH/G/ DV RI DV HIWHQGHG UHQHZHG DPHQGHGI
$IJHHPHQWPRQJ '"HOX[H &RUBRRIDWMWMRKH WEEGNV SDUW\ WKHU$HIWR VD QREUWDIQHN % Q B N WS HDPIHY YORKG FID\G MR
&DSLWDOL]JHG WHUPV XVHG KHUHLQ KD YK UMK PRIWQLQJYV VSHFLILHG LQ WKH &UHGLW

3XUVXDQW WR VXEVHFWBRQHHPHQW | VRKHD&JHH IGH WHHEVU V. QWR.\W B 8 HVR LVBX ERFLQW RVR WKH &RPSDQ\ E
'DWH Rl %LG %YRUURZLQJ
$JIJUHIJDWH DPRXQW RI %LG %RUURZLQJ
7KH %LG /RDQV VKDOO EH >/,%25 %LG /RDQV@ >$EVROXWH 5DWH %LG /RDQV@ DQG
,QWHUHVW 3HULRG>V@ DQG UHTXHVWHG ,QWHUHVW 3D\PHQW 'DWHV LI DQ\ > @

$00 &RPSHWLWLYH %L GV [KKE DMREWM KIEJVHHE QWP RO G V K D 080 HEGIWU € RHQ. WG LE WW R B DP &K
SRYLGWIGOW WHURY RMURKFRRQWDLQHG LQ DQ\ &RPSHWLWILHNE Ws LESUVO VDRVEHR @ WEFLKD\D B GE B\ QARKMHL
QRW ODWHU WKDQ DP &KLFDJR WLPH RQ

%$1l. 21( 1$SDHQW

%\

7LWOH

,QVHUW D GDWH ZKLFK LV WKUHH %XVLQHVYV 'D\V SULRXFWR RQK R G RWHWRKIH%GRLW R ZR.I19% R RQ REKHDS
$XFWLRQ



>%DQN 2QH 1%
DV D %DQN@

J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH
>%DQN@
J)DFVLPLOH

$11(;$
WR WKH ,QYEBWBBYHWQWRYH %LGV

/ILVW RI %LG /RDQ /HQGHUV
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'DWH

7R %DQN 2QH 1%
DY¥JHQW

/IDGLHV DQG *HQWOHPHQ

5HIHUHQFH LV PPGY WWHR RUKSLUQH BBHQUWWS DWWV DYV Rl DV H[WHQGHG UHQHZHG DPHQGMG IRV U
$IJMHPHQWPRQJ 'HOX[H &RUERPESDWMRCH WEENYV SDUW\ WK H USIMRW QG G DY NE®G B WDIONBMG WHUPV XVI
PHDQLQJV VSHFLIISHGHHPWEW &UHGLW

7KLV LV D &RPSHWLWLYH %LG 5HTXHVW IRU %LG /RIUVHHBNQWXDQWREABRAHMWLRQ D RI WKH &

7KH %XVLQHVYV 'D\ RI WKH SURSRVHG %LG %RUURZLQJ LV

7KH DJJUHJDWH DPRXQW RI WKH SURSRVHG %LG %RUURZLQJ LV

7KH SURSRVHG %LG %YRUURZLQJ WR EH PDGH SXUVXDQW WR 6HFWLRQ VKDOO EH FRPSULVHG RI :
7KH ,QWHUHVW 3HULRG>V@ DQG I|FQUNVW K H W\ G DRFPIH@QWFRPMSHM VIHGDR® WKH %LG %YRUURZLQJ VKDOO EH
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7R %DQN 2QH 1%
DY¥JHQW

/IDGLHVY DQG *HQWOHPHQ

5HIHUHQFH LV PPGU WWHR RUKWBLUQH BEBHGQUWWSBDWKIVGV DYV Rl DV H[WHQGHG UHQHZHG DPHQGMG IRV U
$IJMHPHQWPRQJ '"HOX[H &R ERRSDWYMRGD WEBIUW\ WKHUHWR D ®EH® VONQTQ BV IED B&WD\DXLHMG WHUPV X\
PHDQLQJV VSHFLIISHGHHPWEW &UHGLW

,Q UHVSRQVH WR WKH ,QYLWDWLRQ IRQ G RPSHMARVIGIHHHGAL\GRWNEBHEWHRE QW RV KH XRIGW KW
PDNH >D@ %LG /RDQ>V@ WKHUHXQGHU LQ WKH IROORZLQJ SULQFLSDO DPRXQWV>V@ DW WKH IROO
VSHFLILHG E\ WKH &RPSDQ\

'‘DWH Rl %LG %YRUURZLQJ
$JIJUHJIDWH 0D BIPRMPQWL G
211HU

O0D[L PR %Q W ,QWHUHVW 3HULRG

3ULQBPRX@ W

3ULQBPRX®@ W

3ULQBPRX@ W

,QWHUHVW ,QWHUHVW ,QWHUHVW
>$EVROXWH 5DWH @ >$EVROXWH 5DWH @ >$EVROXWH 5DWH @
RU RU RU

>/,%25 %LE. QDU @ >/,%25 %LBEQDU @

>/,%25 %LBE. QDU @

,QWHUHVW UDWH PD\ EH TXRWHG WR ILYH GHFLPDO SODFHV

)



211HU 0D [L FOPR QG ,QWHUHVW 3HULRG

3ULQBPRX@W 3ULQBPRX@W 3ULQBPRX@ W
LQWHUHVW L, QWHUHVW LQWHUHVW
>$EVROXWH 5DWH @ >$EVROXWH 5DWH @ >$EVROXWH 5DWH
RU RU RU

>/,%25 %LELQDU @ >/,%25 %LELQDU @ >/,%25 %LELQDU
21IHU  0D[L PHFR WQ G ,QWHUHVW 3HULRG

3ULQRBPRX@W 3ULQBPRX®W 3ULQRBPRX@W
LQWHUHVW JQWHUHVW LQWHUHVW
>$EVROXWH 5DWH @ >$EVROXWH 5DWH @ >$EVROXWH 5DWH
RU RU RU

>/,%25 %LELQDU @ >/,%25 %LELQDU @ >/,%25 %LELQDU

>1$0( 2) %$1.@
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)259$/8( 5(&(,9(" WKH XQGHUVLJQHG 'HOX[H &RUSRURRPBSOQKIBUGEHSRRPLFRY SRR 5D L RACRYMD IOHN
DW WKMHRIRI %D QN $A3PH QLY YDWIMWL YRU WKH %DQNV WKH *$JHQW ~ WKH DJJUHJDWH XQSDLG SULQFL
&RPSDQ\ SXUVXHDW WIRYW & MLIQKH BB HQUWW SOMM® DV RI DV DPHQGHG UHVWDWHG VXSSOHPHQWHG
IEUGLIMHPHQWPRQJ WKH WRASPMON WKH RWKHU ILQDQFLDO LQV W LOXWMVROQ'Q NURPISWH ® MD\W R GV D ¥ HRY
WKH GDWHV DQG LQ WKH DP R XQMHFTEKIRE R B SIBQN Q XUKMK B U HSBIRPLVHY WR SD\ LQWHUHVW RQ WKH XQ!
KHUHE\ IURP WLPH WR WLPH DW WKH UDWHYV DQG RQ WKH GDWHY DV DJUHHG $ISRMHEN@MWH &RPSDQ\

$V SURYLGHG BQUWHKRHRQUWGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH ¢
HDFK SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHY DQQH[HG KHUHWR DQG
PDGH D SDSWYKIBMIKEBW DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFIKHNFWKBIGXRHOR U DAVRIORNDI
XQGHU WEHUSHIPEHIOW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH Rl WKH &RPPLWWHG /RDQ 1RWHV UHIHSUHGHRRQM) DBQE HNAPHHIQEM LD 6 R Q JWRRWK
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWI

7ZHUPV GHILQH G $UJQ MHPH @ WHBUM XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOH
7KLV 1RWH VKDOO EGGIRRBVQYNWEHG DQG LOWHUSUHWHG LQ DEFBRNGDQFH ZLWK WKH ODZV RI Wt

' (/8 ( &5325%7,21

%\

7LWOH
$GGUHVYV
ILFWRULD 6WUHHW 1RUWK




6KRUHYUUHYQHVRWD



6&+('8/(
WR &RPPLWWHG /RDQ 1RWH
>21IVKRADWH &RPPLWWHG /RDQV@
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)259$/8( 5(&(,9(" WKH XQGHUVLJQHG 'HOX[H &RUSRURRPBOQKIHUGEHSRRPLVRY SRR [5\D L RAGR W KH |
DW WKMHRIRI %D QN $A3PH QLY YDWIMWL YRU WKH %DQNV WKH *$JHQW ~ WKH DJJUHJDWH XQSDLG SULQFL
SXUVXDQWHBR WHYR OYLIQHEBHQIW &DMM® DV RI DV DPHQGHG UHVWDWHG VXSSOHPHQWEE&UWRW
$IMHPHQWPRQJ WKH WRASPMON WKH RWKHU ILQDQFLDO LQV W LOXWNMDOQ'Q NURPISWH Q@ WD\ R GV D K HIRSID/MA
GDWHV DQG LQ WKH DPRX@GWYHSIPRWGIVER 6 SO W KH WKMELSWRPLVHY WR SD\ LQWHUHVW RQ WKH XQSD
WLPH WR WLPH DW WKH UDWHYV DQG RQ WKH GDWHV DV DJUHHG XSRQ &£lUMKIP RRWSDQ\ DQG WKH %D

$V SURYLGHG BQUWHKRHRQUWGWWH %DQN LV DXWKRUL]JHG WR HQGRUVH WKH DPRXQW RI DQG WKH ¢
SD\PHQW RI SULQFLSDO ZLWK UHVSHFW WKHUHWR RQ WKH VFKHGXOHVY DQQH[HG KHUHWR DQG PDGF
SDUW KHRYHRHKCOW DQ\ IDLOXUH WR HQGRUVH VXFK LQIRUPDWLRQ RQ VXFKHNVWKBIGXREORUDAVRIQROL QX E
&EUHBIVWMHHPHQW DQG WKLV 3URPHVVRU\ 1RWH WKLV 3

7KLV 1RWH LV RQH RI WKH %LG /RDQ 1RWHV UHIHUUH®&JWRHRH QD/Q GZ K YUAKQSRUHAQGY MO PR R VKW KEHO &
SURYLVLRQV IRU DFFHOHUDWLRQ RI WKH PDWXULW\ KHUHRI XSRQ WKH KDSSHQLQJ RI FHUWDLQ VWIL

7ZHUPV GHILQH G $UJQ MHPH @ WHBUM XVHG KHUHLQ ZLWK WKHLU GHILQHG PHDQLQJY WKHUHLQ XQOH
7KLV 1RWH VKDOO EGGIRRBVQYNWEHG DQG LOWHUSUHWHG LQ DEFBRNGDQFH ZLWK WKH ODZV RI Wt
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(;+,%,7+
JRUP RI 2SLQLRQ RI &RXQVHO WR WKH &RPSDQ\
$XIXVW
%DQN 2QBENIHQW
(DFK RI WKH %DQNV UHIHUUHG WR DS\ WHHP Po@W NPVH Q G RQ H 8 VEXHHWRZL Q WK H

FR %DQN 2QH 1%
%DQN 2QH 30D]D
&KLFDJR ,00LQRLV

$WWQ

/IDGLHVY DQG *HQWOHPHQ

7KLV RSLQLRQ LV IXUQLVKHG WR \RX LQ FRQQHFWDR G5 H Y W& YRR Bl PHHFOUWS D OKEYQI® G RO L WHKIN R$J
EHWZHHQ 'HOX[H &RUSRUDWLRQ D OLQQHVRWD FRUSHRBIDQWLRQ@ WKW SFRINSIIWELIN W KCH % D/AINQ/N QOPHH GL R
WKHUHWR WKH 2% DQNV'D®® & >XRK DD BN WV XH U

7KH XQGHUVLJOQIHG BWBENQGRQW *HQHUDO &RXQV H OQ DUHI) GHHIFIUW IPW MU L/ | RASKLIQ IEFR®IS. P BD Y HR F RAGMX
RXWVLGH FRXQVHO DQG RWKHU DAV RISQHW PH.OWK L Q W,KKID&RIPGBBRPHG DSSURSULDWH IRU SXUSRVH'

7KLV RSLQLRQ LV SURYLGHG SXUMXDIGI\WHORV6EPWLWOOL]HG WHWRYW QRW RWKHUZLVH GHILQHG K
$JUHHPHQW

,Q FRQOQHFWLRQ ZLWK WKLV RSLQLRQ , \RUDRWHSILUDWPW Q WQ HILWVEH MNP W HUEK M/ R IR SVIBAHT VR NVHK BiRUH
'REXPHQWY FRWIOH FYRIDYHRFXPHQWY  DQG VXFK RWKHU GRFXPHQWYVY DV , KDYH GHHPHG QHFHVVDL
WERHQGMW®LFOHY RI ,QFRUSRUDWLRQ DQG WKH % DGBYWDR® P,HREHREW RH W EMVADR P BIQW WIPW QMO WE
VXFK TXHVWLRQV RI ODZ LQFOXGLQJ ZKHUH GHHPHG DSSURSULDWH FRQVXOWIFQD @ VWK B XVQV RUGFRHDI
DQG UHSUHVHQWDWLYHV RI WKH &RPSDQ\ DV , KDYH GHHPHG QHFHVVDU\ RU DSSURSULDWH IRU WKt

+



,Q UHQGHULQJ WKH RSLQLKRDRWHHD S V XN R BI@XDMNER WBHKS hORIMMVLRQ DQG ZLWKRXW YHULILFDWLRQ
D WKH DXWKHQWLFLW\ RI DOO /RDQ 'RFXPHQWYVY VXEPLWWHG WR PH DV RULJLQDOV
E WKH JHQXLQHQHVY RI DOO VLIQDWXUHV RWKHU WKDQ SHUVRQV VLIJQLQJ RQ EHKDOI F
F WKH OHJDO FDSDFLW\ RI QDWXUDO SHUVRQV
G WKH FRQIRUPLW\ WR RULJLQDOV RI WKH /RDQ 'RFXPHQWV VXEPLWWHG WR PH DV FRSL
H WKH GXH DXWKRUL]J]DWLRQ H[HFXWLRQ DQG GHOLYHU\ RI WKH /RDQ 'REXPHQWYV E\ WKF
| WKDW DOO FRQGLWHRWLVY S QHNVYVGRIQWKW R RDIQH' RIFXPHQWY KDYH EHHQ VDWLVILHG RU ZD
J WKDW WKH /RDQ 'RFXPHQWV FRQVWLWXWH WKH YDOLG ELQGLQJ DQG HQIRUFHDEOH Rt
%DVHG RQ WKH IRUHJRLQJ DQG VXEMHFWDPRRW WH H XRBQOQILRQ WLKRIDV VHW IRUWK EHORZ

7KH &RPSDQ\ DQG HDFK RI LWV ODWHULDOBREMGLDPDOHGOLW DR \FRUGR DDQ\E LIRY JRR@\ RW D C
LQFRUSRUDWLRQ DQG LV GXO\ TXDOLILHG WR FRQGXFW EXVLQHVV XQGHU WKH ODZV RI HDFK M:
UHTXLUHV VXFK TXDOLILFDWLRQ H[FHSW WR WKH H[WHQW WKDW |IPGOXUMHMR OR € R $0RKE GCLHM
&RPSDQ\ KDV WKH UHTXLVLWH FRUSRUDWH SRZHU WR H[HFXWH GHOLYHU DQG SHUIRUP LWV RE

7KH HIHFXWLRQ GHOLYHU\ DQG SHUIRUPDQFH E\ WKH &RPSDQ\ RI WKH /RDQ 'RFEXPHQWV V
FRUSRUDWKHDMRMDIRRFXPHQWY KDYH EHHQ GXO\ HIHFXWHG DQG GHOLYHUHG E\ WKH &RPSDQ\ D(
DJDLQVW WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKHLU UHVSHFWLYH WHUPYV

7KH H[HFXWLRQ DQG GHOLYHU\ E\ WKH &RPSDQ\ Rl WKH /RRG WKMNPIHHUWRUWN R @ZKH FEK WKH &
WKHUHGRGRIRW DQG ZLOO QRW D YVWO BAX W H QU XSWHR RILV LIRUI XD DEELARIP RQ W QLORMMGEHUW LRQ GHFU
FRXUW JRYHUQPHQWDO DJHQFHRW RDELQUDWRWLS D B MB QMARND R QMK IR L& B PISIDX® F R Q | GHIPAV) G HEIK A
,QFRUSRUDWLRQ RU %\ ODZV DVFDRHYEO® R) WKHDEFKPED PRQVWLWXWH D GHIDXOW XQGHU DQ'
DJUHHPHQW OHDVH RU LQVWUXPHQW NQRZQ WR PH WR ZKLFK WKH

+



&RPSDQ\ LV D SDUW\ RU E\ ZKLFK LW RU DQ\ RI LWV SURSHUWLHYV PD\ EH ERXQG RU UHVXOW L(

1R RBRRYVHQW DSSURYDO OLFHQVH DXWKRUL]DWLRQ RU YDOLGDWRR®WQJIRIY HRIQ AHQW D Ol
DXWKRULW\ LV UHTXLUHG RQ WKH SDUW RI WKH &RPSDQ\ WR DXWKRUL]JH RU LV UHTXLUWHBOLG LA
ELQGURPFWIRU HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWYV

([FHSW DV GLVFORVHG$RQ HHRHQGWOMW KHURIDUWKHQR DFWLRQWRVWKW \ERVW BR PN HN®LRZIO/H ¢
DIDLQVWFRMUL @] WKH &RPSDQ\ RU DQ\ RI LWV SURBH WDWLHWR EHURPH @YD 6 RXHSD BW FCHIEW WE IR
FKDOOHQJH WRH IOCHIWORW\HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWYV R®YHUMFRKOG UHDVRQDE

7KH &RPSDQ\ LV QRW DQ *LQYHVWPHQW FRPSDQ\" RU D FRPSDQ\ :*FRQWUROOHG  E\ BBWILK
DV DPHQGHG

7KHUH LV QR OLWL VWRVWK® EHY®BLRU RUNQRZOHGJH WKUHDWHQHG DOOHJLQJ WKDW DQ\ \
VXEVWDQFH SDUW RU RWKHU PDWHULDO QRZ HPSOR\HG E\ WKH &RPSDQ\ RU DQ\ 6 XEVLGLDU\ LC
KDYH D 0®GWHUNED\M

7KH PDNLQJ RI WKH /R D Q\$ FIRHOMPHIRSAD DINGHES VEK WWKMH RI WKH S $RFHHHHRGV/QWK IBIRHHR/I @R/VE WBR K
: Rl WKH )5%

7KH RSLQLRQV VHW IRUWK DERYH DUH VXEMHFW WR WKH IROORZLQJ TXDOLILFDWLRQV DQG HJ[FI

D , H[SUHVV QR RSLQLRQ DV WR WKH ODZV RI DQ\ MXULVGLFWLRQ RWKHU WKHWL ALK H, G\UDW HVF
WKH IDFW WKDW WKH /RDQ 'RFXPHQWY SURYLGH WKDW WRHN DR VBR EHR YRIWHR IQP\GRB\L O KRIQ!
Rl WKH /RDQ 'RFXPHQWYV , KDYH DVVXPHG ZLWK \RXWKRSHU BV IWRK@! WDKFCHWL @ KDHD O CPZDARHIUW Bt
OLQQHVRWD

E 0\ RSLQLRQV DUH MKEM RF WD W RD S'KGILADEOH VW D WXAWH RR | DAL\ PR SVCON. ER@OBOMEE @RUMRMWLARD PF
DUUDQJHPHQW IUDXGXOHQW WUDQVIHU RUHRWKB U FMURIKONDR MMNMZH B D 0WQHUDO DSSOLFDWLR

F 0\ RSLQLRQV DUH MXBEM RFWHQR WKHSHILQFLSOHYV RI HIKDWR QD BEOFHRHAHS WR RRG PIDIWHU DQGL M

+



L

DQG RWKHU VLPLIDPWLGBFAVWKH @RYRDIFHDELOLW\ RI DJUHHPHQWY JHQHUDOO\ UHJDUGOHVYV

0\ RSLQLRQ ZLWK UHVSHFW WR WKH HQ®IRUBHAHPBHBWVD LW\TXIDW KH. 6@ RWR. WW.IRH) W [RM HMDRK\H W KD W W K
ZDLYHG RU PRGLILHG H[FHSW LQ ZULWLQJ PD\ EH OLPLWHG XQGHU FHUWDLQ FLUFXPVWDQF

0\ RSLQLRQ ZLWK UHVSHFW WR WKH HQ®IRBHPHBRWD LW\l RUWKHUSTRXQ VILRH@GY WVRR WKH H[WHQW
LQMXQFWLYH UHOLHI DQG RWKHU HTXLWDEOH UHPHGLHV LV VXEMHFW WR WKH GLVFUHWLRC

, HISUHVV QR RSLQLRQ DV WR WKH HQIRUFHDELOLW\ RI WKH /RDQ 'RFXPHQWYV WR WKH H[WH
FKRLFH RI ODZ RU IRUXP VHOHFWLRQ SURYLVLRQV
ZDLYHUV E\ WKH &RPSDQ\ RI DQ\ VWDWXWRU\ RU FRQVWLWXWLRQDO ULJKWV RU UHPHGI
JUDQWSWIWRWRK %DQNV RI SRZHUV RI DWWRUQH\
WHUPV SXUSRUWLQJ WR HVWDEOLVK HYLGHQWLDU\ VWDQGDUGV RU
WHUPV WHRFWKMKIBW SURYLVLRQV LQ WKH /RDQ 'RFXPHQWYV PD\ QRW EH ZDLYHG RU PRGL

, HISUHVV QR RSLQLRQ DV WR L WKH HQIRUFHDELOLW\ RI SURYLVLRQV RI WKH /RDQ 'RFXPt}
ZRXOG KDWFWKH ARPSHQVDWLQJ WKH SDUW\ HQWLWOHG WR WKH BHQHO WV WXR KW USHRJ \W\& HC
HQIRUFHDELOLW\WRBXH BRPBQQVR SD\ DQ\ GHIDXOW LQWHUHVW UDWH LI WKH SD\PHQW RI
GDPDJHV RU JURVVO\ GLVSUR S RIHW HREQ DMAMKIN R D FNKHD @ DAIONAD DWVDVXHVXOW RI VXFK GHIDXO

, HISUHVV QR RSLQLRQ FRQBHUQW®JL @ KR &RIPABOVW\WR RU WKH FUHDWLRQ SHUIHFWLRQ RU !
VLPLODU LQWHUHVW LQ DQ\ UHDO RU SHUVRQDO SURSHUW\

, HISUHVV QR RSLQLRQ DM HFRV FRRPGRQ bRFSIDRQWFRIHEWIMK M DQNYV RU DQ\ VXEVHTXHQW KROG

+



VWDWH RU IHGHUDO ODZV R W JHQW ORDUIWWK® VI%DSEOL RWEDXHF W K RMCKGHHU LQ F R QEIRHWM IPRI@ &L W K
M 0\ RSLQLRQ DV WR WKH HQIRUFHDELOLW)\ RIHWWHRIROL@ ORHAYFPMHD \&W D W XWXEWMHFW WRBRXWEH HI

0\ RSLQLRQV LQVRIDU DV WKH\ UHODWH WR WKH HQIRUF HOHELVD [RW\| iRG 1 Q G 6 FOWLG LV WY i WRIQV Sil
UHODWLQJ WKHUHWR ,Q DGGLWLRQ FHUWDLQ FDVHV LQ WKH J)HGHUDO 'LVWULFW &RXUWYV |
ILQDQFLDO UHVSRQVLELOLW\ XQGHU WKH &RPSUHKHQVLY$FIQRLURQPKE (BEDI 5HIW ERIGAZHH HER !
SRWHQWLDOO\ UHVSRQVLEOH SDUWLHV XQGHU &(5&/$ DQG WKH UHDVRQLQJ LQ VXFK FDVH\
&(5&/$DQG VWDWH HQYLURQPHQWDO VWDWXWHY ZKLFK PD\ FRQWDLQ VLPLODU ODQJXDJH Ul
HQIRUFHDELOLW\ RI DQ\ SURYLVLRQ RI WKH /R®IH RW XRPH @\l @ NZ\K 1L BRRUPSURHUTENE LAV IRR 18 [FERXS/IHQ\
$IJHQW RU WKH % BQNE VD RIL SAQM JAKFNDOFH RU ZLOOIXO PLVFRQGXFW

O 0\ RSLQLRQ LV OLPLWHG VROHO\ WR IDFWV DQG ODZV H[LVWLQJ DV RI WKH GDWH KHUHRI ,
P\ DWWHQWLRQ RU DQ\ FKIHFW VDU Q MK W IOHD 5 WD LKHIUH R |

7KH IRUHJRLQJ RSLQLRQV DUH EHLQJ IXUQLVKHG WR \RX VRRHY @DARAR SRXWY EHQGIHION YCHUGH B DN ) R
SDUWLFESUBRVQIRKM ZLWKRXW P\ SULRU ZULWWHQ FRQVHQW %\ \RXU DFFHSWDQFH \RX DFNQRZOHGJ}F
LQGLYLGXDOO\

9HU\ WUXO\ \RXUV
$QWKRQ\ & 6FDUIRQH
6HQBREH 3UHVLGHQW
*HQHUDO &RXQVHO
DQG 6HFUHWDU\
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7TKI$66,*10(131"' $&&(3F1&($*5((0(17 WKLWWLJIQPHEWHBWEEIFMHG DV RI LV PHGHL EQIBVZG F
$VVWKRHH

5(&,B/6

‘+(5($6 WHW/LIQRU LV SDUW\HWR WHDR\O RHQWRBBE QUWWSRIWKWGVDYV Rl DV DPHQGHG UHVWDWHG F
I[URP WLPH WRWEGHBMEHMHKHBPRQJ 'HOX[H &RUERRSDWMRKH WHYHUDO ILQDQFLDO LQVWLWXWLRQ\VVRPQ
WKHIPQNDQG %DQN 2QH 1$ DV DJHQW |IRUWEHH@D@G \D VL Q Q$KES KV MXNRMF G WAL Q § GUIHG RWKGWS D 8 G LOWR W
$VVLIQPHFWHBOQWM® QFH DUH XVHG KHUBIQHHPBAW. QHG LQ WKH &UHGLW

:+(5($6 DV SURYLGHG XQGHHPHIQNWRLWEERUWKDY FRPPLWWHG WR PDNLQJ &RPPLWWHG /RDQV WR W
&RPRHWPHQW

>:+(5($6 DV SURYLGHG SQUEHHP WHW RIGREL WDV FRPPLWWHG WR LVVXLQJ )DFLOLW\ /&V WR WKH «
WKI& RPPLWPHQW

:+(5($6 >WYWLIQRU KDV PDGH &RPPLWWHG /RDQV LQ WKH DJJUHJDWH SULQFLSDO DPRXQW RI
/RDQV >QR &RPPLWWHG /RDQV DU RMHMPWRW@LQJ XQGHU WKH &UHGLW

>:+(5($6 >$WRHJIQRU KDV LVVXHG )DFLOLW\ /&V LQ WKH DJJUHJDWH SULQFLSDO DPRXQW RI
>QR )DFLOLW)\ /&V DUH RXW¥WHE H@MWE GCHUGWKH &UHGLW

(+(5($6 WHW/LIQRU ZLVKHVSWRLDQWH O SR W RH WKH @ > D GV@® LU QRUNX QIEGIEU RUHPIHIDW R QLVHR IS WK
SWRJHWKHU ZLWK D FRUUHVSRQGLQJ SRUWLRQ RI HDFK RI LWV RX$MAWLIQER O P LARPHQ W VDG /RPDRPLE
WHUPV DQG VXEMHFW WR WKH FRBY&LNLHRD Z IWHW ' RURY B AFHB. @ VIV QEQWKEW R1 VX F § WM LIKWRW CREG W
DQG VXEMHFW WR VXFK FRQGLWLRQV

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH IRUHJRLQJ DQG WKH PXWXDO DJUHHPHQWY FRQWDLQ
$VVLIQP HEWHSQ® QF H



D 6XEMHFW WR WKH W HWR\. IPGHEWaBW QRAY IRIIQWKHYHUHE VHOOV  WWIYQ Y QHHHY DY LIV
KHUHE\ SXUFKDVHV DVVXPH$VWQG@RUKHRMW NHFRK¥RPHMKGIG ZLWKRXW UHSUHVHQWILWQRBQRNY X
$FFHSWDQFWKS$VYLMBMIQWDHH BKDE WKH &RPELQHG &RPPLWPHQW >DQG W SN \2LDAV@RW CDQQGA. Q% &
EHQHILWY REOLJDWLRQV OLBEVOL@RYKQGBULDGE LML WE SUPHRAMW @YY 2 0\8 KWK K H RIJGI GRMX P HQ W V

E : LWKHAW RQ DQGHAWHYHWRWHI DV GHILQHGIVQLERHW L\RKD O OHEJHH B 8 BABRRHH QMR VG & X FHRGHLA
DQG EH REOLIJDWHG WR SHUIRUP DOO RI WKIH HRHEFHQIWW LROU XRI LM S WEN XQEKUUWRHQRQUWHERWFHL
LQGHPQLILFDWLRQ ZLWK D &RPPLWPHQW LQ WKKHEDPRMIHM DHWHRYWKDY VWEXIHFW SRIQ | FUEHQF
REOLJDWLRQV ZKLFK E\ WKHHWPIH@W RIUWKIHZYHEH® WR EH SHUIRUPHG E\ LW DV D %DQN W LV
$VVLIQRU VKDOWOFWNVYRI 'WWH (EH UHGXFHG E\ DQ DPRXQW H¥$XBDJQHRHWKHIBE WELIHENDR W K KD BRI WK
DQG EH UHOHDVHG IURP LWV SREOIHMPHDQLVR QWR XVQIGHH B [\ KK & UVHXGFLKWR ESOY/LVILDI\G B R4 Q GKHRGDHY YAM R IBENMQINDMEV/RX
VKDOO QRW UHOLQBXIWIKFOWYV,,U RIK@NFXAQRIQWY $JDKPKBP HQ WRW RV KAHKK Bl UHH B/IHMD WV X F K U U WY YHH &

F $IWHU JUMEQJWR WKH DVVLIJQPHQW DQG DV MKPVEMYLHR (DI M3 RKFEP K MUPHILGON R QOMEBH(LL W
SULQFLSDO DPRKIW ERAMWIKND QGLQJ &UHGLW ([SRVXUH ZLOO EH

G $IWHU JIMEQIWR WKH DVVLIQPHQW DQG DV MXPVEMYLHR D SR W BNBRKRP K MVUPHHIQOW R QOW@MEH(LL
SULQFLSDO DPWRKXAW BRKIWVKMHD QGLQJ &UHGLW ([SRVXUH ZLOO EH

3D\PHQWYV

D $V FRQVLGHUDWLRQ IRU WKH VDOH DVVLJQPHQW BQGLWMUDH VKIDSBRSDN R RAERMKYEH (10 VB H
LPPHGLDWHO\ DYDLODEOH 1XQ G VUMNG IDHP\RE@WIL BT BBHAWQWDJH 6KDUH RI WKH SULQFLSDO DPRXQ
DQG )DFLOLW\ /&\BVYVVXPR@WR WKH &RPSIIQHXOBEW WRE &XMEEWDIQGL QWRQ WKH (I

E 7KH >$VVLIJQRU@ >$VVLIJQHH@$IXQWKBE 5 DRBHWVLWR I$IH\ WRWKKHHDPRXQW WIHMHHRHQWQ 6

5SHDOORFDWLRQ$RN AMWHQWWW IHHV DQG RWKH UIBBWLHW D \B H FALWHG LBHM.SRHUF W RVE KMKH &R P P
/&V LI ROQWMVHJQRU VKDOO EH IRUVWIGHRDEG RXQWVRY WKHY DQG RWKHU SDMHFMQW M DOFW H XH.GV R QU DO
&RPPLWPHQW



&RPPLWWHG /RDQV DQG )DFIBSONVWIQGEY MVKDIOIW HE WRR\WKEHHBIF R B K & VR IQW YR GI YKH DIJUHHY WKDW LW
RWKHU SDUW\ DQ\ LQWHUHVW IHHY DQG RWKHU DPRXQWYV ZKLFK LW PD\ UHFHLYH WR ZKLFK WKH R\
DPRXQWYV ZKLFK LW PD\ UHFHLYH SURPSWO\ XSRQ UHFHLSW

,QGHSHQIEGIOW B FLK/ERWOLIQHH D DFNQRZOHGJHV WKDW BWUKBIWP WE\WHDLQ G GVE H B B K IRG XOKHHY &I
ZLWK FRSLHV Rl WKH PRVW UHFHQW ILQD Q IRUD @HFWD W@ P H @ BAVABKRHHHQMHILQNE RV X@ K6 IRFWKIHRIQG RFXPH QV
DSSURSULDWH WR PDNH LWV RZQ FUHGLW DQ&VWVHJR 6 HIMHBWD\Q B GDRIEF LB/ LIRIU WIRVHEY MM 1LY VR O
WISN V LJ QA Q WS WUIDIKDR HWD Q\ RWKHU %DQN DQG EDVHG RQ VXFK GRFXPHQWYV DQG LQIRUPDWLRQ DV
OHJDO GHFLVLRQV LQ WDNLQJ RU SJRWHPBIRMQJ DFWLRQ XQGHU WKH &UHGLW

(I'THFWLYH 'DWH 1RWLFHV

D $V EHWZBMQLWERUSY § GJ QYK IHH FYKLIHY H 1G B WHL IRWP MGRIENBQMO QFH VKD OMKBHFW LY HS EDWL BVHKCD W !
IROORZLQJ FRQGLWLRQV SUHFHGHQW KHDFfWLEHHQOWBWLVILHG RQ RU EHIRUH WKH (I

L FWRALN Q P HXEWHBWD QFH VKDOO EH H[HBXWHE R QY GBI UHG E\ WKH

LL DQ\ FRQVHQW R $UKIH WRWPISDXQUUMNGGXWKGH U 6 H Y UREG P H Q WI HRW HMEHD W N GRIWMW KH DV
WINVLIQRYWRIWKH VKDOO KDYH EHHQ GXO\ RE WIBIEQH G VDIIGWHKNDHDICD B/ LQ IXOO IRUFH DQG

LLL $VWKHQHH VK DIOWY ISIQ RURDW K HD PRUQLW § RAX MWBRI MONHIGETWW HISQWD Q F H
LY WKH SURFHVVLQJ IHH UHIHUUHG WR LQ 6HFW LSRIQ H HEP HK® W HR DIDQDG KLEQY il GERVHIRGED L (

Y WKHIQBVVMIQG@HH VKDOO KDYH FRPSOLHG ZLWK WKH RW KB WUHHPHQW HRH WIMWKI WHKHA
6HFWLRQV DQG S$IKRHHPKKWUHGWMWWDFK FDVH WR WKH H{WHQW DSSOLFDEOH

E 3URPSWO\ IROORZL QEVWIKH A HPHKNEORDQFEMMIQIRAW VKDOO GHOLY HBJIWEQ VWV KRHU SIRFANSDRA CCHE
$JHQW D BRAWLBFEPRIQW VXEVWDQWLDOO\ &RKWEXOIRUP DWWDFKHG KHUHWR DV

$IHQWKHBHVVLIQHH KHUHE\ DSSRLRJIHQWQGRDW /KR WIXHK DWHWLRQ DV DIJHQW RQ LWV EHKIMGIPBQ!



GHOHJIDWHGEG QWR ENKHKH %DQNV SXUV XD QN WHRPW A WHIRHH RIKWRI® HWNEPW QR G X HM\HNM @RIURED ILSDWC
XQGHU W K BHUSIHIPE IO/ 8( 21<,)$66,%125 $6(17@

LWKKROGIZGHVVLIQHH DJUHHVY WR FRPSO\ ZLWK 6 SBWHRQMQW DQOGSSORADEIOH &UHGLW
SHEVHQWDWDRQD @WQIGHV

D 7KHVVLJQRU UHSUHVHQWY DQG ZDUUDQWY WKDW L LW LV WKH OHJDO DQG EHQHILFLDO
FOHDU RI DQ\ /LHQ RU RWKHU DOQHVH FQG LP[L VML QW DLWGGXW\KPW WKH IXO0 SRZHU DQG DXWK
GHOLY$\VWXARHFEWHBOM® QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUP L SAMWH G QW RKERHEB[M
DQG WR IXOILOO LWV REOLJDWLRQV KHUHXQGHU LLL QR QRWLFHV WR RU FRQVHQWYV DXWKR
KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWDLQHG IRU I$W VLG R R HFWHBMER)F HG HD@IGY BS D D WG SRR [F
XQGHUWDNLQJV RU ILOLQEM HHPXOQWH G R\ IWRW KPRMBEFW LVRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV UH
SHUIRUPDQFH $VOWGJQF HWRHBO®D QFH KDV EHHQ GXO\ H[HFXWHG DQG GHOLYHUHG E\ LW $D/YE JERR
HQIRUFHDEO I \DADIQRUNLW KHF FRUGDQFH ZLWK WKH WHUPV KH UHRV RDPERNDIBDFWR UIDRN B\ R UTFE G H
JHQHUDO DSSOLF D WH RW LQH OFIMAIGQUWR BYRFUMWDR JHQHUDO HTXLWDEOH SULQFLSOHV

E 7KBVVLJQRU PDNHV QR UHSUHVHQWDWLRQ RU ZDUUDQW\ DQG DVVXPHV QR UHVSRQVLELC
FRQQHFWLRQ Z$IWK MAKHQEW R G WK H HBI 6 KQNRY F BEHEDXOLLOH Q FIVIVQ FAXRU YD O S HURHWIKGI W RIGDL.@A R’
GRFXPHQW IXUQLVKHTKBXUVNXIRUNPWKNHY HRRUHSUHVHQWDWLRQ RU ZDUUDQW\ LQ FRQQHFWLRQ .
ILQDQFLDO FRQGLWLRQ RU VRAUDWKIR HSGIW VRRIP VG FIH&RB SCEBAHD @ D Q F H VEY W K M SSHRERASLDYQH RIFUCHLHIDIQ\E
RWKHU LQVWUXPHQW RU GRFXPHQW IXUQLVKHG LQ FRQQHFWLRQ WKHUHZLWK

F 7KBVVLJQHH UHSUHVHQWY DQG JODULYP G VWD) GV KDW WL QLWDIQG AXOKRY IXO0 SRZHU DQG DXV
H[HFXWH DQ G$&WOLYMHEBFWKBH®D QFH DQG DQ\ RWKHU GRFXPHQWY UHTXLUHG RU SHUPL®WYHGQPR
$FFHSWDQFH DQG WR IXOILOO LWV REOLJDWLRQV KHUHXQGHU LL QR QRWLFHV WR RU FRQVF
6HFWLRQ D LL KHUHRI DQG DQ\ DOUHDG\ JLYHQ RU REWD L Q$\GV LIRQP H¥¥ W HESOMDHD[HHF X IVQ & D S®HIC
RU XQGHUWDNLQJV RU ILOBQUWHRAHQXWU DR EX RKKHRWHBHMWRR RU ILOLQJ ZLWK DQ\ 3HUVRQ LV U
SHUIRUPDQF$VVLIDPWERHBQMD QFH KDV EHHQ GXO\ H[HFXWHG DQG



GHOLYHUHG E\ LW DQG FRQVWLWXWHYV W KN \OHIHH YOO RE FHYE BIHEHDQ @ B OWR KEVD IORFF@! L WK HV K
HQIRUFHPHQW WR \ERPOQWNRXBWRUDQRL]DWRRQ DQG RWKHU ODZV RI JHHFWIDD FEBIGKIWERDIGREQ WR O B
SULQFLSOHV DQG $YVILWMHW DQ (OLJLEOH

)XUSWKMKW DQFHV

7TKHEVVLIQRUSVYGBIQYHKH HDFK KHUHE\ DJUHHV WR H[HFXWH DQG GHOLYHU VXFK RWKHU LQVWUXPH
FROQQHFWLRQ ZLWK WKH WUD@GVDHWPRQW FRQMHPELICDIWHIGHEG MIAKUYWH U\ R1 DQ\ QRWILHEW RIUKRWKK RD\CGE
FRQQHFWLRQ ZLWK WKH DVVLIQPHQW DQG DVVXPSWLRQ FRQWHPSODWHG KHUHE\

OLVFHOODQHRXYV

D $Q\ DPHQGPHQW RU ZDLYHU $RMIVDQQ BSHEWHBQRIYRH WKDWO EH LQ ZULWLQJ DQG VLJQHG E\
SDUW\ KHUHWR LQ H[HUFLVLQJ DQ\ ULJKW SRZHU RU SULYLOHJH KHUHXQGHU VKDOGWIHQPW®O\
$FFHSWDQFH VKDOO EH ZLWKRXW SUHMXGLFH WR DQ\ ULJKWV ZLWK UHVSHFW WR DQ\ RWKHU R

E $00 SD\PHQWYV PDGH KHUHXQGHU VKROWPBRKWBGROMMMWKRXW DQ\ VHW RI

F 7KBVVLJQRUSDYGIQYKH VKDOO HDFK SD\ LWV RZQ FRVWYV DQG H[SHQVHV LQFXUUHG LQ FR(
W KSLMW L J Q P HE@ W HISQV®D Q F H

G 7TKISWVLIQPHFWHBWD QFH PD\ EH H[HFXWHG LQ DQ\ QXPEHU Rl FRXQWHUSDUWY DQG DOO
DQG WKH VDPH LQVWUXPHQW
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,1:,71(66:+(5(2) WKW LIQRUSYVYPGIQYWHKH KDY B VVWOLIQH GBPIKHBOVD QFH WR EH H[HFXWHG DQG GIHEHYUNU
WKH GDWH ILUVW DERYH ZULWWHQ
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6&+('8/(
WR $WKWH. J Q P H RV HDSMED Q FH

127,&( 2$66,*10(1B1' $&&(331&(
"DWH

%DQN 2QH 1$
DY¥JHQW

SWWHQWLRQ

'"HOX[H &RUSRUDWLRQ

SWWHQWLRQ
/IDGLHY DQG *HQWOHPHQ

“H UHIHU WP WEHYROYBUQHEBHQUWWSBDWIW® DYV RI DV DPHQGHG UHVWDWHG PRGLILHG VXSBGIHY
$IMHPHQ@PRQJ '"HOX[H &R ESRPASDWOLRIOH WR®WNRY UHIHUUHG WR VEHQWLIR D QWK % BHDIMMI@HW &H IDGHG L Q
$JUHHPHQW DUH XVHG KHUHLQ DV WKHUHLQ GHILQHG

H KHUHE\ JLYH \RX QRWLFH RI> DQG UHTX i YAQW KW RF RIQR/HI QW VR 1 QUIHHQEAR) B)SRIBO \ D QWS K\M K H
S$VVLIQRH. Rl WKH ULJKW W LWSWH DIRER UQVQH D QESIWHRH RIMIONE UIHIGALONK G L QJ 7 LRW KARKKHV UQ L1 R MW WL MR
$VVLIQRU LQ DQG WR WHWH ERPRWU VDRMEQ ORI RMXKMYWDQGLQJ &RPPLWWHG $RDQYQRIIG I$ XU \DXDE YD M
$VVLIQP HFWHSQDQWHPHQW GDWHGWISNRLJQ P HEWHBQOEEHVMEWHIQ QBUVIQQHH D FRYVRIQ@KHEOW
$FFHSWDQFH LV DWWD FK HIG KW WHRNVRX PAH BRAWH JDXRQWIHIWRHOW IDQG WKH DJJUHJDWH SULQFLSDC
&RPPLWWHG_/RDQV LV

7KBVVLIQHH DIJUHHV WKDW XSRQ UHFHLYLRIHWWHWR @ X A K W VR LWE P HERIM B ING\YIBRE WI-R 5D D
GHILQHG LQ 6HFWLRQ P HXFWHESOV® GFWN LIWKH VKDOO EH ERXQG $ENW KR HQMU PAL W K WK SMFVG WWR W
$JUHHPHQW DVVLJQHG WR LW DV VSHFLILHG



DERYH DV IXOO\ DQG WR $WR/H. MDHPH ZH{ WH{ QAK D % DO W IRHILIJLQD O GUKMRBBHQW VXFK LOQWHUHVW LQ
7KH IROORZLQJ DGPLQLVW BNVWLYBHBHWDLOV DSSO\ WR WKH
$ /HQGILEH M

$VVLIQHH QDPH
$GGUHVV

SWWHQWLRQ

THOHSKRQH

J)DFVLPLOH

$VVLIQHH QDPH
$GGUHVYV

$SWWHQWLRQ

7THOHSKRQH

J)DFVLPLOH

% IBGGHEM VYV

$VVLIQHH QDPH
$GGUHVV

SWWHQWLRQ

7THOHSKRQH

J)DFVLPLOH

& 3D\PHQW ,QVWUXFWLRQV

$FFRXQW 1R
$W

5HIHUHQFH
$SWWHQWLRQ




<RX DUH HQWLWOHG WR UHO\ XSRQ WKH UHSUHVKB¥§WD\W BVMYQ @ B H UTRQBMNIQ @ EH@ \RATSEND (

7KLV 1RWYFHIRIP HEWHBSO® QFH PD\ EH$NHAEQWHEY RGIWKHEH LQ VHSDUDWH FRXQWHUSDUWYV
GHOLYHUHG VKDOO EH GHHPHG WR EH DQ RULJLQDO DQG DOO RI ZKLFK WDNHQ WRJHWKHU VKD(

>SHPDLQGHU RI SDJH LOWHQWLRQDOO\ OHIW EODQN@



1:,71(66:+(5(2) WKW LIQRUSDPGIQHH KDYH FD XY WGL WKRMENRNBUEBIQEIH WR EH H[HFXWHG E\ WIKHLI
RILFHUV RU DJHQWYV DV Rl WKH GDWH ILUVW DERYH PHQWLRQHG

9HU\ WUXO\ \RXUV

$GMXVWHG &RPPLWPHQW >$66,*125@
%\
$GMXVWHG 3UR 5DWD 6KDUH 7LWOH
&RPPLWPHQW >$66,*1((@
@ %\
>3UR 5DWD 6KDUH 7LWOH
@

$&.12:/('"*(" WKLV BBBB GD\ RI| BBBBBBBB

%$1. 21( 1$
D$¥JHQW DQG DV DQ /& ,VVXHU

%\
7LWOH

&216(17(72 WKLV BBBB GD\ RI BBBBBBBB
"(/8;( &25325%,21

%\
7LWOH




'"HOX[H &RUSRUDWLRQ
&RPSXWDWLRQ RI 5DWLR RI (DUQLQJV WR )L[HG &KDUJHV

<HDUWQGHG 'HFHPEHU

([KLELW

RQWKV (QGHG
PEHU

(DUQLQJIV

,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

7TRWDO HDUQLQJV

JLIHG FKDUJHV

,QWHUHVW H[SHQVH LQFOXGLQJ FDSLWDOL]HG LQWHUHVW

3RUWLRQ RI UHQW H[SHQVH XQGHU ORQJ WHUP RSHUDWLQJ OHDVHV UHSUHVHQWDWLYH RI
DQ LQWHUHVW IDFWRU

7TRWDO IL[HG FKDUJHV
5DWLR RI HDUQLQJV WR IL[HG FKDUJHV

,QFOXGHYV DPRUWL]DWLRQ RI GHEW LVVXDQFH FRVWYV



([KLELW

&(2 &(9,),&%,21 2)3(5,2',& 5(325
/IDZUHQFH - &BERMQHWI FIXWHY FRRIHOX[H &RUSRUDWLR QS XK/ DQRWP BRQGHFWHRQ LS FWIRVKH 6D UE B @H \E
WKDW

WKH 4XDUWHUO\ 5HSRUW RQ )RUP 4 RI WKH &RPSDQ\ IRU WKH TXDUWHUO\ SHULRG HQGHG 6HES
RU G RI WKH 6HF$BWWRHV ([FKB®J& P RU R G DQG

WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH 5HSRUW IDLUO\ SUHVHQWY LQ DOO PDWHULDO UHVSHF

'DWH 1RYHPEHU

%\ V$: 5(L&( - D61(5

IDZUHQFH - ORVQHU
&KLHI ([HFXMFIHMH 21



([KLELW
&)2 &(5,),&%,21 2)3(5,2',& 5(325

, 'RXJOMMWI6H@LRY 3UHVLGHQW DQGLEKUHRI) LIDXFL RRUS R UD W L R QS XK/ B QRWP B/RQGHFWHR QLS F W1 RVK |
86 & 6HFWLRQ WKDW

WKH 4XDUWHUO\ 5HSRUW RQ )RUP 4 RI WKH &RPSDQ\ IRU WKH TXDUWHUO\ SHULRG HQGHG 6HE
RU G RI WKH 6HF$BWWVRHV ([FKB®J& P RU R G DQG

WKH LQIRUPDWLRQ FRQWDLQHG LQ WKH 5HSRUW IDLUO\ SUHVHQWY LQ DOO PDWHULDO UHVSHF
'‘DWH 1RYHPEHU

%\ \% 'RXUBDV -

"RXJODVH
6HQRRAH 3UHVLGHQW DQG
&KLHI )LQDRFHDO 21



