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:,7+,1�WKH�IUDPHZRUN�RI�WKH�0LGGOH�(DVW�SHDFH�SURFHVV�LQLWLDWHG�DW
0DGULG�LQ�2FWREHU������

5($)),50,1*�WKHLU�GHWHUPLQDWLRQ�WR�OLYH�LQ�SHDFHIXO�FRH[LVWHQFH�
PXWXDO�GLJQLW\�DQG�VHFXULW\��ZKLOH�UHFRJQL]LQJ�WKHLU�PXWXDO�OHJLWLPDWH�DQG
SROLWLFDO�ULJKWV�

5($)),50,1*�WKHLU�GHVLUH�WR�DFKLHYH�D�MXVW��ODVWLQJ�DQG�FRPSUHKHQVLYH
SHDFH�VHWWOHPHQW�WKURXJK�WKH�DJUHHG�SROLWLFDO�SURFHVV�

5($)),50,1*�WKHLU�DGKHUHQFH�WR�WKH�PXWXDO�UHFRJQLWLRQ�DQG
FRPPLWPHQWV�H[SUHVVHG�LQ�WKH�OHWWHUV�GDWHG�6HSWHPEHU����������VLJQHG�E\
DQG�H[FKDQJHG�EHWZHHQ�WKH�3ULPH�0LQLVWHU�RI�,VUDHO�DQG�WKH�&KDLUPDQ�RI
WKH�3/2�

5($)),50,1*�WKHLU�XQGHUVWDQGLQJ�WKDW�WKH�LQWHULP�VHOI�JRYHUQPHQW
DUUDQJHPHQWV��LQFOXGLQJ�WKH�SUHSDUDWRU\�DUUDQJHPHQWV�WR�DSSO\�LQ�WKH
:HVW�%DQN�FRQWDLQHG�LQ�WKLV�$JUHHPHQW��DUH�DQ�LQWHJUDO�SDUW�RI�WKH�ZKROH
SHDFH�SURFHVV�DQG�WKDW�WKH�QHJRWLDWLRQV�RQ�WKH�SHUPDQHQW�VWDWXV�ZLOO�OHDG
WR�WKH�LPSOHPHQWDWLRQ�RI�6HFXULW\�&RXQFLO�5HVROXWLRQV�����DQG�����

)2//2:,1*�WKH�$JUHHPHQW�RQ�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD�DV
VLJQHG�DW�&DLUR�RQ�0D\����������KHUHLQDIWHU��WKH�*D]D�-HULFKR
$JUHHPHQW���

'(6,5286�RI�SXWWLQJ�LQWR�HIIHFW�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�RQ�,QWHULP
6HOI�*RYHUQPHQW�$UUDQJHPHQWV�DV�VLJQHG�DW�:DVKLQJWRQ��'�&��RQ
6HSWHPEHU�����������KHUHLQDIWHU��WKH�'HFODUDWLRQ�RI�3ULQFLSOHV����DQG�LQ
SDUWLFXODU�$UWLFOH�9,�UHJDUGLQJ�SUHSDUDWRU\�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�DQG�WKH�$JUHHG�0LQXWHV�WKHUHWR�

+(5(%<�$*5((�WR�WKH�IROORZLQJ�DUUDQJHPHQWV�UHJDUGLQJ�WKH
SUHSDUDWRU\�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�:HVW�%DQN�
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)RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW��XQOHVV�RWKHUZLVH�LQGLFDWHG�LQ�WKH
DWWDFKHG�3URWRFROV�



L�� WKH�WHUP��WKH�3DOHVWLQLDQ�$XWKRULW\��PHDQV�WKH�3DOHVWLQLDQ�$XWKRULW\
HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�*D]D�-HULFKR�$JUHHPHQW�

LL�� WKH�WHUP��-RLQW�/LDLVRQ�&RPPLWWHH��PHDQV�WKH�-RLQW�,VUDHOL�
3DOHVWLQLDQ�/LDLVRQ�&RPPLWWHH�HVWDEOLVKHG�SXUVXDQW�WR�$UWLFOH�;�RI
WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�

LLL��WKH�WHUP��,QWHULP�$JUHHPHQW��PHDQV�WKH�LQWHULP�DJUHHPHQW
UHIHUUHG�WR�LQ�$UWLFOH�9,,�RI�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV��DQG

LY��WKH�WHUP��,VUDHOLV��DOVR�LQFOXGHV�,VUDHOL�VWDWXWRU\�DJHQFLHV�DQG
FRUSRUDWLRQV�UHJLVWHUHG�LQ�,VUDHO�
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��� ,VUDHO�VKDOO�WUDQVIHU�DQG�WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�DVVXPH
SRZHUV�DQG�UHVSRQVLELOLWLHV�IURP�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW
DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�LQ�WKH�:HVW�%DQN�LQ�WKH�IROORZLQJ
VSKHUHV��HGXFDWLRQ�DQG�FXOWXUH��KHDOWK��VRFLDO�ZHOIDUH��WRXULVP�
GLUHFW�WD[DWLRQ�DQG�9DOXH�$GGHG�7D[�RQ�ORFDO�SURGXFWLRQ
�KHUHLQDIWHU��9$7����DV�VSHFLILHG�LQ�WKLV�$JUHHPHQW��KHUHLQDIWHU��WKH
6SKHUHV���

��� )RU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW��WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO
FRQVWLWXWH�WKH�DXWKRUL]HG�3DOHVWLQLDQV�UHIHUUHG�WR�LQ�$UWLFOH�9,�RI�WKH
'HFODUDWLRQ�RI�3ULQFLSOHV�

��� 7KH�3DUWLHV�ZLOO�H[SORUH�WKH�SRVVLEOH�H[SDQVLRQ�RI�WKH�WUDQVIHU�RI
SRZHUV�DQG�UHVSRQVLELOLWLHV�WR�DGGLWLRQDO�VSKHUHV�
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��� 7KH�VFRSH�RI�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�LQ�HDFK
6SKHUH��DV�ZHOO�DV�VSHFLILF�DUUDQJHPHQWV�UHJDUGLQJ�WKH�H[HUFLVH�RI
VXFK�SRZHUV�DQG�UHVSRQVLELOLWLHV��DUH�VHW�RXW�LQ�WKH�3URWRFROV
DWWDFKHG�DV�$QQH[HV�,�WKURXJK�9,�

��� ,Q�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV��WKH�MXULVGLFWLRQ�RI
WKH�3DOHVWLQLDQ�$XWKRULW\�ZLWK�UHJDUG�WR�WKH�SRZHUV�DQG
UHVSRQVLELOLWLHV�WUDQVIHUUHG�E\�WKLV�$JUHHPHQW�ZLOO�QRW�DSSO\�WR
-HUXVDOHP��VHWWOHPHQWV��PLOLWDU\�ORFDWLRQV�DQG��XQOHVV�RWKHUZLVH
SURYLGHG�LQ�WKLV�$JUHHPHQW��,VUDHOLV�



��� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�XQGHU�WKLV�$JUHHPHQW
GRHV�QRW�LQFOXGH�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI
IRUHLJQ�UHODWLRQV��H[FHSW�DV�LQGLFDWHG�LQ�$UWLFOH�9,����E��RI�WKH
*D]D��-HULFKR�$JUHHPHQW�
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��� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI
HGXFDWLRQ�DQG�FXOWXUH�SXUVXDQW�WR�WKLV�$JUHHPHQW�ZLOO�EH
LPSOHPHQWHG�RQ�$XJXVW�����������7KH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�WKH�UHPDLQLQJ�6SKHUHV�ZLOO�EH�LPSOHPHQWHG�LQ
DFFRUGDQFH�ZLWK�$UWLFOH�;,�EHORZ�

��� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�VKDOO�EH�FRRUGLQDWHG
WKURXJK�WKH�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH
UHIHUUHG�WR�LQ�$UWLFOH�;�EHORZ�DQG�VKDOO�EH�LPSOHPHQWHG�LQ
DFFRUGDQFH�ZLWK�WKH�DUUDQJHPHQWV�VHW�RXW�LQ�WKLV�$JUHHPHQW�LQ�D
VPRRWK��SHDFHIXO�DQG�RUGHUO\�PDQQHU�

��� 8SRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��WKH�,VUDHOL�VLGH�VKDOO�SURYLGH
WKH�3DOHVWLQLDQ�VLGH�ZLWK��RU�HQDEOH�IUHH�DFFHVV�WR��DOO�LQIRUPDWLRQ
WKDW�LV�QHFHVVDU\�IRU�DQ�HIIHFWLYH�DQG�VPRRWK�WUDQVIHU�

��� 2Q�WKH�GDWH�RI�WKH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV��,VUDHO
VKDOO�DOVR�WUDQVIHU�DOO�PRYDEOH�DQG�LPPRYDEOH�SURSHUW\�ZKLFK
H[FOXVLYHO\�VHUYHV�WKH�RIILFHV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ�LQ�WKH
6SKHUHV��LQFOXGLQJ�SUHPLVHV��ZKHWKHU�JRYHUQPHQW�RZQHG�RU
UHQWHG��HTXLSPHQW��UHJLVWHUV��ILOHV�DQG�FRPSXWHU�SURJUDPV��7KH
WUHDWPHQW�RI�SURSHUW\�ZKLFK�VHUYHV�WKH�RIILFHV�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�$XWKRULW\�DV�ZHOO�DV�RIILFHV�ZKLFK�DUH�QRW�VR�WUDQVIHUUHG
ZLOO�EH�DV�PXWXDOO\�DJUHHG�EHWZHHQ�WKH�WZR�VLGHV��VXFK�DV�RQ�WKH
EDVLV�RI�VKDULQJ�RU�H[FKDQJH�

��� 7KH�FRRUGLQDWLRQ�RI�WKH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV
SXUVXDQW�WR�WKLV�$UWLFOH�VKDOO�DOVR�LQFOXGH�D�MRLQW�UHYLHZ�RI�WKH�&LYLO
$GPLQLVWUDWLRQ�FRQWUDFWV�WKH�GXUDWLRQ�RI�ZKLFK�H[WHQGV�EH\RQG�WKH
GDWH�RI�WKH�WUDQVIHU�ZLWK�D�YLHZ�WR�GHFLGLQJ�ZKLFK�FRQWUDFWV�ZLOO
UHPDLQ�LQ�IRUFH�DQG�ZKLFK�ZLOO�EH�WHUPLQDWHG�
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��� 7KH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�EH�IXOO\�UHVSRQVLEOH�IRU�WKH�SURSHU
IXQFWLRQLQJ�RI�WKH�RIILFHV�LQFOXGHG�LQ�WKH�6SKHUHV�DQG�IRU�WKH�PDQDJHPHQW



RI�WKHLU�SHUVRQQHO�LQ�DOO�DVSHFWV��LQFOXGLQJ�HPSOR\PHQW�DQG�SODFHPHQW�RI
HPSOR\HHV��SD\PHQW�RI�WKHLU�VDODULHV�DQG�SHQVLRQV�DQG�HQVXULQJ�RWKHU
HPSOR\HH�ULJKWV�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�FRQWLQXH�WR�HPSOR\�3DOHVWLQLDQ�&LYLO
$GPLQLVWUDWLRQ�HPSOR\HHV�FXUUHQWO\�HPSOR\HG�LQ�WKH�RIILFHV�LQFOXGHG�LQ
HDFK�6SKHUH�DQG�VKDOO�PDLQWDLQ�WKHLU�ULJKWV�

��� 7KH�PDLQ�RIILFH�RI�HDFK�RI�WKH�6SKHUHV�ZLOO�EH�VLWXDWHG�LQ�WKH�-HULFKR�$UHD
RU�LQ�WKH�*D]D�6WULS��7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�RSHUDWH�WKH�H[LVWLQJ
VXERUGLQDWH�RIILFHV�LQ�WKH�:HVW�%DQN��7KH�WZR�VLGHV�PD\�DJUHH�RQ�WKH
HVWDEOLVKPHQW�RI�DGGLWLRQDO�VXERUGLQDWH�RIILFHV�LQ�WKH�:HVW�%DQN��LI
QHFHVVDU\��LQ�VXFK�ORFDWLRQV�DV�PXWXDOO\�DJUHHG�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�KDV�WKH�ULJKW�WR�FRRUGLQDWH�LWV�DFWLYLWLHV�LQ�HDFK
RI�WKH�6SKHUHV�ZLWK�RWKHU�6SKHUHV�LQ�ZKLFK�LW�LV�HPSRZHUHG�
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���:LWK�UHJDUG�WR�HDFK�6SKHUH��WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�FRRUGLQDWH�ZLWK
WKH�&LYLO�$GPLQLVWUDWLRQ�RQ�LVVXHV�UHODWLQJ�WR�RWKHU�VSKHUHV�LQ�ZKLFK�WKH
3DOHVWLQLDQ�$XWKRULW\�LV�QRW�HPSRZHUHG�

��� 7KH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�VKDOO�DVVLVW�DQG
VXSSRUW�WKH�3DOHVWLQLDQ�$XWKRULW\�LQ�SURPRWLQJ�WKH�HIIHFWLYH�H[HUFLVH�RI�LWV
SRZHUV�DQG�UHVSRQVLELOLWLHV��,Q�DGGLWLRQ��WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ�VKDOO��LQ�H[HUFLVLQJ�WKHLU�RZQ�SRZHUV�DQG
UHVSRQVLELOLWLHV��WDNH�LQWR�DFFRXQW�WKH�LQWHUHVWV�RI�WKH�3DOHVWLQLDQ�$XWKRULW\
DQG�GR�WKHLU�XWPRVW�WR�UHPRYH�REVWDFOHV�WR�WKH�HIIHFWLYH�H[HUFLVH�RI
SRZHUV�DQG�UHVSRQVLELOLWLHV�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�SUHYHQW�DQ\�DFWLYLWLHV�ZLWK�D�PLOLWDU\
RULHQWDWLRQ�ZLWKLQ�HDFK�RI�WKH�6SKHUHV�DQG�ZLOO�GR�LWV�XWPRVW�WR�PDLQWDLQ
GHFRUXP�DQG�GLVFLSOLQH�DQG�WR�DYRLG�GLVUXSWLRQ�LQ�WKH�LQVWLWXWLRQV�XQGHU�LWV
UHVSRQVLELOLW\�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�QRWLI\�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�DQG�ZLOO�FRRUGLQDWH�ZLWK�WKHP�UHJDUGLQJ�DQ\�SODQQHG�SXEOLF
ODUJH�VFDOH�HYHQWV�DQG�PDVV�JDWKHULQJV�ZLWKLQ�WKH�6SKHUHV�

��� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�DIIHFW�WKH�FRQWLQXHG�DXWKRULW\�RI�WKH
PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR�H[HUFLVH�WKHLU�SRZHUV
DQG�UHVSRQVLELOLWLHV�ZLWK�UHJDUG�WR�VHFXULW\�DQG�SXEOLF�RUGHU��DV�ZHOO�DV
ZLWK�UHJDUG�WR�RWKHU�VSKHUHV�QRW�WUDQVIHUUHG�
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��� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�SURPXOJDWH�VHFRQGDU\�OHJLVODWLRQ
UHJDUGLQJ�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�LW��6XFK
OHJLVODWLRQ�LQFOXGHV�DPHQGPHQWV�DQG�FKDQJHV�WR�WKH�H[LVWLQJ�ODZV�
UHJXODWLRQV�DQG�PLOLWDU\�RUGHUV�VSHFLILHG�LQ�$SSHQGL[�$�WR�HDFK
$QQH[�

��� /HJLVODWLRQ�SURPXOJDWHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�EH
FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� /HJLVODWLRQ�SURPXOJDWHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�EH
FRPPXQLFDWHG�WR�,VUDHO�ZKLFK�PD\��ZLWKLQ�D�SHULRG�RI�WKLUW\�����
GD\V��QRWLI\�WKH�3DOHVWLQLDQ�$XWKRULW\�WKDW�LW�RSSRVHV�VXFK
OHJLVODWLRQ�IRU�DQ\�RI�WKH�IROORZLQJ�UHDVRQV�

L�� LW�H[FHHGV�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�$XWKRULW\�

LL�� LW�LV�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��RU

LLL��LW�RWKHUZLVH�DIIHFWV�OHJLVODWLRQ�RU�SRZHUV�DQG�UHVSRQVLELOLWLHV
ZKLFK�ZHUH�QRW�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�

���:KHUH�,VUDHO�RSSRVHV�SURSRVHG�OHJLVODWLRQ��LW�VKDOO�VSHFLI\�WKH
UHDVRQ�IRU�WKH�RSSRVLWLRQ�

��� ,I�,VUDHO�KDV�QR�UHVHUYDWLRQV�FRQFHUQLQJ�WKH�SURSRVHG�OHJLVODWLRQ��LW
VKDOO�DFFRUGLQJO\�QRWLI\�WKH�3DOHVWLQLDQ�$XWKRULW\�DW�WKH�HDUOLHVW
RSSRUWXQLW\��,I�DW�WKH�HQG�RI�WKH�WKLUW\�GD\�SHULRG�,VUDHO�KDV�QRW
FRPPXQLFDWHG�DQ\�RSSRVLWLRQ�FRQFHUQLQJ�WKH�SURSRVHG�OHJLVODWLRQ�
VXFK�OHJLVODWLRQ�VKDOO�HQWHU�LQWR�IRUFH�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\��LQ�WKH�HYHQW�RI�RSSRVLWLRQ�WR�WKH
SURSRVHG�GUDIW�OHJLVODWLRQ��VXEPLW�D�QHZ�GUDIW�RU�UHTXHVW�D�UHYLHZ
E\�WKH�/HJLVODWLRQ�6XEFRPPLWWHH�HVWDEOLVKHG�XQGHU�WKH�*D]D�
-HULFKR�$JUHHPHQW�

��� 7KH�/HJLVODWLRQ�6XEFRPPLWWHH�VKDOO�DWWHPSW�WR�UHDFK�D�GHFLVLRQ�RQ
WKH�PHULWV�RI�WKH�PDWWHU�ZLWKLQ�WKLUW\�GD\V��,I�WKH�/HJLVODWLRQ
6XEFRPPLWWHH�LV�XQDEOH�WR�UHDFK�D�GHFLVLRQ�ZLWKLQ�WKLV�SHULRG��WKH
3DOHVWLQLDQ�$XWKRULW\�VKDOO�EH�HQWLWOHG�WR�UHIHU�WKH�PDWWHU�WR�WKH
-RLQW�/LDLVRQ�&RPPLWWHH��7KH�-RLQW�/LDLVRQ�&RPPLWWHH�VKDOO�FRQVLGHU
WKH�PDWWHU�LPPHGLDWHO\�DQG�ZLOO�DWWHPSW�WR�VHWWOH�LW�ZLWKLQ�WKLUW\
GD\V�

���:KHUH��XSRQ�FRPPXQLFDWLQJ�WR�,VUDHO�SURSRVHG�OHJLVODWLRQ
FRQVLVWLQJ�RI�GHWDLOHG�WHFKQLFDO�UHJXODWLRQV��WKH�3DOHVWLQLDQ



$XWKRULW\�VWDWHV�WKDW�VXFK�UHJXODWLRQV�IXOILOO�WKH�UHTXLUHPHQWV�RI
SDUDJUDSK���DERYH�DQG�UHTXHVWV�D�VSHHG\�UHYLHZ��,VUDHO�VKDOO
LPPHGLDWHO\�UHVSRQG�WR�VXFK�D�UHTXHVW�

��� /HJLVODWLRQ�UHJDUGLQJ�WKH�:HVW�%DQN�VKDOO�EH�SXEOLVKHG�DV�D
VHSDUDWH�SDUW�RI�DQ\�SXEOLFDWLRQ�RI�OHJLVODWLRQ�UHJDUGLQJ�WKH�*D]D
6WULS�DQG�WKH�-HULFKR�$UHD�LVVXHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\� �
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��� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�EULQJ�GLVFLSOLQDU\�SURFHHGLQJV
FRQFHUQLQJ�SHUVRQV�LW�HPSOR\V�LQ�WKH�:HVW�%DQN�EHIRUH�GLVFLSOLQDU\
WULEXQDOV�RSHUDWLQJ�LQ�WKH�*D]D�6WULS�RU�WKH�-HULFKR�$UHD�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\��ZLWKLQ�HDFK�RI�WKH�6SKHUHV�
DXWKRUL]H�HPSOR\HHV�WR�DFW�DV�FLYLOLDQ�LQVSHFWRUV�WR�PRQLWRU
FRPSOLDQFH�ZLWK�ODZV�DQG�UHJXODWLRQV�LQ�WKDW�6SKHUH��ZLWKLQ�WKH
SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�
6XFK�LQVSHFWRUV�VKDOO�RSHUDWH�LQ�HDFK�6SKHUH�VHSDUDWHO\�DQG�VKDOO
QRW�EH�RUJDQL]HG�LQWR�D�FHQWUDO�XQLW��7KHVH�LQVSHFWRUV�VKDOO�QRW
ZHDU�XQLIRUPV�RU�FDUU\�DUPV��DQG�VKDOO�QRW�LQ�DQ\�RWKHU�ZD\�KDYH
WKH�QDWXUH�RI�D�SROLFH�IRUFH��7KH\�VKDOO�EH�UHTXLUHG�WR�FDUU\�WKH
LGHQWLILFDWLRQ�GRFXPHQWDWLRQ�UHIHUUHG�WR�LQ�SDUDJUDSK���EHORZ��7KH
QXPEHU�RI�HPSOR\HHV�WR�EH�DXWKRUL]HG�DV�FLYLOLDQ�LQVSHFWRUV�VKDOO
EH�DJUHHG�XSRQ�E\�ERWK�VLGHV��7KH�QDPHV�RI�WKHVH�HPSOR\HHV�VKDOO
EH�QRWLILHG�WR�,VUDHO�DQG��ZKHUH�WKHVH�HPSOR\HHV�HQMR\�SULYLOHJHV
SXUVXDQW�WR�VXESDUDJUDSK���EHORZ��VKDOO�EH�DJUHHG�XSRQ�E\�ERWK
VLGHV�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�LVVXH�WKH�FLYLOLDQ�LQVSHFWRUV�LQ�WKH
:HVW�%DQN�ZLWK�LGHQWLILFDWLRQ�GRFXPHQWDWLRQ�VSHFLI\LQJ�WKH�RIILFH�LQ
ZKLFK�WKH\�DUH�HPSOR\HG��6XFK�GRFXPHQWDWLRQ�VKDOO�EH�XVHG�IRU
LGHQWLILFDWLRQ�DQG�ZLOO�QRW�JUDQW�SULYLOHJHV��H[FHSW�WKRVH�DJUHHG�LQ
WKH�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH�UHIHUUHG
WR�LQ�$UWLFOH�;�EHORZ��RU�LPPXQLWLHV��7KLV�FRPPLWWHH�VKDOO�GHWHUPLQH
WKH�IRUPDW�RI�WKH�LGHQWLILFDWLRQ�GRFXPHQWDWLRQ�

��� ([FHSW�DV�VSHFLILFDOO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��DOO�SRZHUV�DQG
UHVSRQVLELOLWLHV�UHJDUGLQJ�ODZ�HQIRUFHPHQW��LQFOXGLQJ�LQYHVWLJDWLRQ�
MXGLFLDO�SURFHHGLQJV�DQG�LPSULVRQPHQW��ZLOO�FRQWLQXH�WR�EH�XQGHU
WKH�UHVSRQVLELOLW\�RI�WKH�H[LVWLQJ�DXWKRULWLHV�LQ�WKH�:HVW�%DQN�
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���

L�� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�WR�WKH�3DOHVWLQLDQ
$XWKRULW\�XQGHU�WKLV�$JUHHPHQW�ZLOO�LQFOXGH�DOO�UHODWHG�ULJKWV�
OLDELOLWLHV�DQG�REOLJDWLRQV�DULVLQJ�ZLWK�UHJDUG�WR�DFWV�RU
RPLVVLRQV�ZKLFK�RFFXUUHG�SULRU�WR�WKH�WUDQVIHU��,VUDHO�DQG
WKH�&LYLO�$GPLQLVWUDWLRQ�ZLOO�FHDVH�WR�EHDU�DQ\�ILQDQFLDO
UHVSRQVLELOLW\�UHJDUGLQJ�VXFK�DFWV�RU�RPLVVLRQV�DQG�WKH
3DOHVWLQLDQ�$XWKRULW\�ZLOO�EHDU�DOO�ILQDQFLDO�UHVSRQVLELOLW\�IRU
WKHVH�DQG�IRU�LWV�RZQ�IXQFWLRQLQJ�

LL�� $Q\�ILQDQFLDO�FODLP�PDGH�LQ�WKLV�UHJDUG�DJDLQVW�,VUDHO�RU�WKH
&LYLO�$GPLQLVWUDWLRQ�ZLOO�EH�UHIHUUHG�WR�WKH�3DOHVWLQLDQ
$XWKRULW\�

LLL��,VUDHO�VKDOO�SURYLGH�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLWK�WKH
LQIRUPDWLRQ�LW�KDV�UHJDUGLQJ�SHQGLQJ�DQG�DQWLFLSDWHG�FODLPV
EURXJKW�EHIRUH�DQ\�FRXUW�RU�WULEXQDO�DJDLQVW�,VUDHO�RU�WKH
&LYLO�$GPLQLVWUDWLRQ�LQ�WKLV�UHJDUG�

LY��:KHUH�OHJDO�SURFHHGLQJV�DUH�EURXJKW�LQ�UHVSHFW�RI�VXFK�D
FODLP��,VUDHO�ZLOO�QRWLI\�WKH�3DOHVWLQLDQ�$XWKRULW\�DQG�HQDEOH
LW�WR�SDUWLFLSDWH�LQ�GHIHQGLQJ�WKH�FODLP�DQG�UDLVH�DQ\
DUJXPHQWV�RQ�LWV�EHKDOI�

Y�� ,Q�WKH�HYHQW�WKDW�DQ�DZDUG�LV�PDGH�DJDLQVW�,VUDHO�RU�WKH�&LYLO
$GPLQLVWUDWLRQ�E\�DQ\�FRXUW�RU�WULEXQDO�LQ�UHVSHFW�RI�VXFK�D
FODLP��WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO��RQFH�WKH�DZDUG�KDV
EHHQ�SDLG�E\�,VUDHO��UHLPEXUVH�,VUDHO�WKH�IXOO�DPRXQW�RI�WKH
DZDUG�

YL��:LWKRXW�SUHMXGLFH�WR�WKH�DERYH��ZKHUH�D�FRXUW�RU�WULEXQDO
KHDULQJ�VXFK�D�FODLP�ILQGV�WKDW�OLDELOLW\�UHVWV�VROHO\�ZLWK�DQ
HPSOR\HH�RU�DJHQW�ZKR�DFWHG�EH\RQG�WKH�VFRSH�RI�WKH
SRZHUV�DVVLJQHG�WR�KLP�RU�KHU��XQODZIXOO\�RU�ZLWK�ZLOOIXO
PDOIHDVDQFH��WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�QRW�EHDU
ILQDQFLDO�UHVSRQVLELOLW\�

YLL�� 1RWZLWKVWDQGLQJ�VXESDUDJUDSKV���G�WKURXJK���I
DERYH��,VUDHO�PD\��SXUVXDQW�WR�DJUHHPHQW�ZLWKLQ�WKH�/HJDO
6XEFRPPLWWHH�RI�WKH�&$&�HVWDEOLVKHG�XQGHU�WKH�*D]D�
-HULFKR�$JUHHPHQW��UHTXHVW�DQ�,VUDHOL�FRXUW�RU�WULEXQDO�WR
GLVPLVV�D�FODLP�EURXJKW�EHIRUH�LW�DQG��ZLWK�UHJDUG�WR�D
SHQGLQJ�FODLP��GLVPLVV�WKH�FODLP�DQG�WUDQVIHU�WKH
SURFHHGLQJV�WR�D�ORFDO�FRXUW�RU�WULEXQDO�



YLLL�� :KHUH�D�FODLP�KDV�EHHQ�VR�WUDQVIHUUHG�RU�ZKHUH�D
QHZ�FODLP�KDV�EHHQ�EURXJKW�LQ�D�ORFDO�FRXUW�RU�WULEXQDO
VXEVHTXHQW�WR�WKH�GLVPLVVDO�RI�WKH�FODLP�SXUVXDQW�WR
VXESDUDJUDSK���J�DERYH��WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO
GHIHQG�LW�DQG��LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK���D�DERYH�
LQ�WKH�HYHQW�WKDW�DQ�DZDUG�LV�PDGH�IRU�WKH�SODLQWLII��VKDOO�SD\
WKH�DPRXQW�RI�WKH�DZDUG�

L[��7KH�/HJDO�6XEFRPPLWWHH�UHIHUUHG�WR�LQ�VXESDUDJUDSK���J
DERYH�VKDOO�DJUHH�RQ�DUUDQJHPHQWV�IRU�WKH�WUDQVIHU�RI
SURFHHGLQJV�IURP�,VUDHOL�FRXUWV�RU�WULEXQDOV�SXUVXDQW�WR
VXESDUDJUDSK���J�DERYH�DQG��ZKHUH�QHFHVVDU\��IRU�WKH
SURYLVLRQ�RI�OHJDO�DVVLVWDQFH�E\�,VUDHO�WR�WKH�3DOHVWLQLDQ
$XWKRULW\�LQ�GHIHQGLQJ�VXFK�FODLPV�

��� ,Q�DFFRUGDQFH�ZLWK�SDUDJUDSK���DERYH�

L�� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�EULQJ�OHJDO�SURFHHGLQJV�LQ
UHVSHFW�RI�DQ\�DFWV�RU�RPLVVLRQV�UHODWLQJ�WR�SRZHUV�DQG
UHVSRQVLELOLWLHV�WUDQVIHUUHG�XQGHU�WKLV�$JUHHPHQW�ZKLFK
RFFXUUHG�SULRU�WR�WKH�GDWH�RI�WKH�WUDQVIHU��,VUDHO�VKDOO�SURYLGH
WKH�3DOHVWLQLDQ�$XWKRULW\�ZLWK�WKH�OHJDO�DVVLVWDQFH�QHFHVVDU\
WR�EULQJ�VXFK�SURFHHGLQJV�

LL�� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�FROOHFW�DQ\�WD[HV�GXH�XQGHU
$QQH[HV�9�DQG�9,�RQ�WKH�GDWH�RI�WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�UHVSHFW�RI�WKHVH�WD[HV��DQG�VKDOO�DVVXPH
UHVSRQVLELOLW\�IRU�WKH�SD\PHQW�RI�DQ\�UHEDWHV�RU�UHIXQGV�

��� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH��WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�LWVHOI�VKDOO�QRW�DIIHFW�ULJKWV��OLDELOLWLHV�DQG
REOLJDWLRQV�RI�DQ\�SHUVRQ�RU�OHJDO�HQWLW\��LQ�H[LVWHQFH�DW�WKH�GDWH�RI
VLJQLQJ�RI�WKLV�$JUHHPHQW�
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��� 7KH�-RLQW�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH
HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�*D]D�-HULFKR�$JUHHPHQW�
�KHUHLQDIWHU��WKH�&$&����ZLOO�GHDO�ZLWK�DOO�LVVXHV�RI�PXWXDO�FRQFHUQ
UHJDUGLQJ�WKLV�$JUHHPHQW�

��� 7KH�RSHUDWLRQ�RI�WKH�&$&�VKDOO�QRW�LPSHGH�GDLO\�FRQWDFWV�EHWZHHQ
UHSUHVHQWDWLYHV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ�DQG�WKH�3DOHVWLQLDQ
$XWKRULW\�LQ�DOO�PDWWHUV�RI�PXWXDO�FRQFHUQ�
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��� 7KH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�VKDOO�SURYLGH
WKH�3DOHVWLQLDQ�$XWKRULW\�ZLWK�IXOO�LQIRUPDWLRQ�FRQFHUQLQJ�WKH
EXGJHW�RI�HDFK�6SKHUH�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�LPPHGLDWHO\�HPSOR\�SHUVRQQHO�ZKR
ZLOO�SURPSWO\�EHJLQ�WKH�SURFHVV�RI�EHFRPLQJ�DFTXDLQWHG�ZLWK�WKH
FXUUHQW�EXGJHW�LVVXHV��2Q�WKH�GDWH�RI�WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�HDFK�RI�WKH�6SKHUHV��WKHVH�SHUVRQQHO�ZLOO�DVVXPH
UHVSRQVLELOLW\�IRU�DOO�DFFRXQWV��DVVHWV�DQG�UHFRUGV�RQ�EHKDOI�RI�WKH
3DOHVWLQLDQ�$XWKRULW\�

��� ,VUDHO�VKDOO�FRQWLQXH�WR�SURYLGH�WKH�VHUYLFHV�RI�,VUDHOL�H[SHUWV
FXUUHQWO\�HPSOR\HG�LQ�WKH�ILHOGV�RI�LQFRPH�WD[�DQG�9$7�WR�HQVXUH�D
VPRRWK�WUDQVLWLRQ�DQG�HIILFLHQW�HVWDEOLVKPHQW�RI�WKH�WD[DWLRQ
V\VWHP�RI�WKH�3DOHVWLQLDQ�$XWKRULW\��7KH�WHUPV�RI�WKHLU�HPSOR\PHQW
VKDOO�EH�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�GR�LWV�XWPRVW�WR�HVWDEOLVK�LWV�UHYHQXH
FROOHFWLRQ�V\VWHP�LPPHGLDWHO\�ZLWK�WKH�LQWHQW�RI�FROOHFWLQJ�GLUHFW
WD[HV�DQG�9$7�

��� 7KH�WZR�VLGHV�ZLOO�MRLQWO\�DSSURDFK�WKH�GRQRU�FRXQWULHV�GXULQJ�WKH
XSFRPLQJ�PHHWLQJV�RI�WKH�&RQVXOWDWLYH�*URXS�DQG�RI�WKH�$G�+RF
/LDLVRQ�&RPPLWWHH��VFKHGXOHG�IRU�6HSWHPEHU���WKURXJK����������LQ
3DULV��ZLWK�D�UHTXHVW�WR�ILQDQFH�WKH�VKRUWIDOO�WKDW�PD\�EH�FUHDWHG�LQ
WKH�FROOHFWLRQ�RI�WKH�GLUHFW�WD[HV�DQG�WKH�9$7�GXULQJ�WKH�LQLWLDO
SHULRG�ZKLOH�WKH�3DOHVWLQLDQ�$XWKRULW\�HVWDEOLVKHV�LWV�RZQ�UHYHQXH
FROOHFWLRQ�V\VWHP�

��� 7KH�WZR�VLGHV�ZLOO�PHHW�QR�ODWHU�WKDQ�WKUHH�GD\V�DIWHU�WKH
FRQFOXVLRQ�RI�WKHVH�PHHWLQJV�LQ�RUGHU�WR�GHFLGH�RQ�WKH�GDWH�RI
WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�UHPDLQLQJ�6SKHUHV�
EDVHG��DPRQJ�RWKHU�WKLQJV��RQ�WKH�UHVSRQVH�RI�WKH�GRQRU�FRXQWULHV
WR�WKH�MRLQW�UHTXHVW�

��� 7KH�&$&�ZLOO�SURYLGH�WKH�GRQRU�FRXQWULHV��ZKHQ�QHFHVVDU\��ZLWK
LQIRUPDWLRQ�WR�KHOS�DGMXVW�WKH�DOORFDWLRQ�RI�FRQWULEXWLRQV�DV�D�UHVXOW
RI�YDULDWLRQV�LQ�WD[�FROOHFWLRQ�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�DOVR�DVVXPH�IXOO�UHVSRQVLELOLW\�IRU
DQ\�DGGLWLRQDO�H[SHQGLWXUHV�EH\RQG�WKH�DJUHHG�EXGJHW�ZKLFK�LV
DWWDFKHG�DV�6FKHGXOH����DV�ZHOO�DV�IRU�DQ\�VKRUWIDOO�LQ�WD[�FROOHFWLRQ
WKDW�LV�QRW�DFWXDOO\�FRYHUHG�E\�WKH�GRQRU�FRXQWULHV�



��� ,I�DFWXDO�UHYHQXHV�IURP�WKH�6SKHUHV��LQFOXGLQJ�WKH�GRQRU
FRQWULEXWLRQV��H[FHHG�WKH�EXGJHWHG�UHYHQXHV��WKH�H[FHVV�VKDOO�EH
DSSOLHG�WR�GHYHORSPHQW�RI�WKH�6SKHUHV�

���� 7KH�LQFOXVLRQ�RI�WKH�VSKHUH�RI�9$7�LQ�WKH�VSKHUHV�WR�EH
WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�VKDOO�FRQVWLWXWH�WKH
DGMXVWPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK�����RI�WKH�$JUHHG�0LQXWH�WR
$UWLFOH�9,����RI�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV��DQG�QR�IXUWKHU
DGMXVWPHQW�VKDOO�EH�UHTXLUHG�
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:LWK�UHJDUG�WR�HDFK�RI�WKH�6SKHUHV��,VUDHO�DQG�WKH�3DOHVWLQLDQ�$XWKRULW\
ZLOO�HQVXUH�WKDW�WKHLU�UHVSHFWLYH�V\VWHPV�FRQWULEXWH�WR�WKH�SHDFH�EHWZHHQ
WKH�,VUDHOL�DQG�3DOHVWLQLDQ�SHRSOHV�DQG�WR�SHDFH�LQ�WKH�HQWLUH�UHJLRQ��DQG
ZLOO�UHIUDLQ�IURP�WKH�LQWURGXFWLRQ�RI�DQ\�PRWLIV�WKDW�FRXOG�DGYHUVHO\�DIIHFW
WKH�SURFHVV�RI�UHFRQFLOLDWLRQ�
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��� 7KLV�$JUHHPHQW�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�GDWH�RI�LWV�VLJQLQJ�

��� 7KH�DUUDQJHPHQWV�HVWDEOLVKHG�E\�WKLV�$JUHHPHQW�DUH�SUHSDUDWRU\
PHDVXUHV�DQG�VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�DQG�WR�WKH�H[WHQW
VXSHUVHGHG�E\�WKH�,QWHULP�$JUHHPHQW�RU�E\�DQ\�RWKHU�DJUHHPHQW
EHWZHHQ�WKH�3DUWLHV�

��� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SUHMXGLFH�RU�SUHHPSW�WKH�RXWFRPH
RI�WKH�QHJRWLDWLRQV�RQ�WKH�,QWHULP�$JUHHPHQW�RU�RQ�WKH�SHUPDQHQW
VWDWXV�WR�EH�FRQGXFWHG�SXUVXDQW�WR�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�
1HLWKHU�3DUW\�VKDOO�EH�GHHPHG��E\�YLUWXH�RI�KDYLQJ�HQWHUHG�LQWR�WKLV
$JUHHPHQW��WR�KDYH�UHQRXQFHG�RU�ZDLYHG�DQ\�RI�LWV�H[LVWLQJ�ULJKWV�
FODLPV�RU�SRVLWLRQV�

��� 7KH�WZR�3DUWLHV�YLHZ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DV�D�VLQJOH
WHUULWRULDO�XQLW��WKH�LQWHJULW\�RI�ZKLFK�ZLOO�EH�SUHVHUYHG�GXULQJ�WKH
LQWHULP�SHULRG�

��� 7KH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD�VKDOO�FRQWLQXH�WR�EH�DQ�LQWHJUDO
SDUW�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��7KH�VWDWXV�RI�WKH�:HVW
%DQN�VKDOO�QRW�EH�FKDQJHG�IRU�WKH�SHULRG�RI�WKLV�$JUHHPHQW�
1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVLGHUHG�WR�FKDQJH�WKLV
VWDWXV�



��� 7KH�3UHDPEOH�WR�WKLV�$JUHHPHQW�DQG�WKH�$QQH[HV��$SSHQGLFHV�DQG
6FKHGXOHV�DWWDFKHG�KHUHWR��VKDOO�FRQVWLWXWH�DQ�LQWHJUDO�SDUW�KHUHRI�

'RQH�DW�(UH]�WKLV�WZHQW\�QLQWK�GD\�RI�$XJXVW������

)RU�WKH
*RYHUQPHQW�RI�WKH�6WDWH�RI�,VUDHO

)RU�WKH�3/2


