
7+(�,65$(/,�3$/(67,1,$1�,17(5,0�$*5((0(17�21�7+(�:(67
%$1.�$1'�7+(�*$=$�675,3

$QQH[�,
3URWRFRO�&RQFHUQLQJ�5HGHSOR\PHQW�DQG�6HFXULW\�$UUDQJHPHQWV

,1'(;

x � $57,&/(�,���5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV�DQG�7UDQVIHU�RI
5HVSRQVLELOLW\

x � $57,&/(�,,��6HFXULW\�3ROLF\�IRU�WKH�3UHYHQWLRQ�RI�7HUURULVP�DQG�9LROHQFH

x � $57,&/(�,,,���&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�LQ�0XWXDO�6HFXULW\�0DWWHUV

x � $57,&/(�,9���7KH�3DOHVWLQLDQ�3ROLFH

x � $57,&/(�9���6HFXULW\�$UUDQJHPHQWV�LQ�WKH�:HVW�%DQN

x � $57,&/(�9,���6HFXULW\�$UUDQJHPHQWV�LQ�WKH�*D]D�6WULS

x � $57,&/(�9,,���*XLGHOLQHV�IRU�+HEURQ

x � $57,&/(�9,,,���3DVVDJHV

x � $57,&/(�,;���0RYHPHQW�,QWR��:LWKLQ�DQG�2XWVLGH�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS

x � $57,&/(�;���6DIH�3DVVDJH

x � $57,&/(�;,���5XOHV�RI�&RQGXFW�LQ�0XWXDO�6HFXULW\�0DWWHUV

x � $57,&/(�;,,���6HFXULW\�$UUDQJHPHQWV�&RQFHUQLQJ�3ODQQLQJ��%XLOGLQJ�DQG
=RQLQJ

x � $57,&/(�;,,,���6HFXULW\�RI�WKH�$LUVSDFH

x � $57,&/(�;,9���6HFXULW\�DORQJ�WKH�&RDVWOLQH�WR�WKH�6HD�RI�*D]D

x � $33(1',;�����5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV

x � $33(1',;�����'HSOR\PHQW�RI�3DOHVWLQLDQ�3ROLFHPHQ

x � $33(1',;�����3DOHVWLQLDQ�&LYLO�3ROLFH�6WDWLRQV�DQG�3RVWV

x � $33(1',;�����-HZLVK�+RO\�6LWHV

x � $33(1',;�����3URWRFRO�5HJDUGLQJ�$UUDQJHPHQWV�ZLWK�5HVSHFW�WR
3DVVDJHV

x � $33(1',;�����/LVW�RI�+DPOHWV�LQFOXGHG�LQ�$UHD�%



$57,&/(�,
5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV�DQG�7UDQVIHU�RI�5HVSRQVLELOLW\

)LUVW�3KDVH�RI�5HGHSOR\PHQW

���7KH�ILUVW�SKDVH�RI�,VUDHOL�PLOLWDU\�IRUFHV�UHGHSOR\PHQW�ZLOO�FRYHU�SRSXODWHG
DUHDV�LQ�WKH�:HVW�%DQN���FLWLHV��WRZQV��YLOODJHV��UHIXJHH�FDPSV�DQG�KDPOHWV��DV
VKRZQ�RQ�PDS�1R�����7KLV�UHGHSOR\PHQW�ZLOO�EH�HIIHFWHG�LQ�VWDJHV��DV�VHW�RXW�LQ
WKH�VFKHGXOH�DWWDFKHG�WR�WKLV�$QQH[�DV�$SSHQGL[����DQG�ZLOO�EH�FRPSOHWHG�SULRU
WR�WKH�HYH�RI�WKH�3DOHVWLQLDQ�HOHFWLRQV��L�H������GD\V�EHIRUH�WKH�GD\�RI�HOHFWLRQV�

���,Q�RUGHU�WR�PDLQWDLQ�WKH�WHUULWRULDO�LQWHJULW\�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
DV�D�VLQJOH�WHUULWRULDO�XQLW��DQG�WR�SURPRWH�WKHLU�HFRQRPLF�JURZWK�DQG�WKH
GHPRJUDSKLF�DQG�JHRJUDSKLFDO�OLQNV�EHWZHHQ�WKHP��ERWK�VLGHV�VKDOO�LPSOHPHQW
WKH�SURYLVLRQV�RI�WKLV�$QQH[��ZKLOH�UHVSHFWLQJ�DQG�SUHVHUYLQJ�ZLWKRXW�REVWDFOHV�
QRUPDO�DQG�VPRRWK�PRYHPHQW�RI�SHRSOH��YHKLFOHV��DQG�JRRGV�ZLWKLQ�WKH�:HVW
%DQN��DQG�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���$Q\�VHFXULW\�DUUDQJHPHQWV�DQG�PHDVXUHV�ZKLFK�EHFRPH�HIIHFWLYH
FRPPHQVXUDWH�ZLWK�WKH�UHGHSOR\PHQW�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV�ZLOO�QRW
XQGHUPLQH�WKH�LPSRUWDQFH�RI��QRU�ZLOO�WKH\�SUHMXGLFH��WKH�3DOHVWLQLDQ
GHYHORSPHQW�SURJUDPV�DQG�SURMHFWV�IRU�UHFRQVWUXFWLRQ�DQG�GHYHORSPHQW�RI�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS��DV�ZHOO�DV�WKH�PRUDO�DQG�SK\VLFDO�GLJQLW\�RI�WKH
3DOHVWLQLDQ�SHRSOH�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���$IWHU�WKH�LQDXJXUDWLRQ�RI�WKH�3DOHVWLQLDQ�&RXQFLO��WKH�XQLW\�DQG�LQWHJULW\�RI�WKH
3DOHVWLQLDQ�SHRSOH�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�PDLQWDLQHG�DQG
UHVSHFWHG��$OO�3DOHVWLQLDQ�SHRSOH�UHVLGLQJ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
ZLOO�EH�DFFRXQWDEOH�WR�WKH�3DOHVWLQLDQ�&RXQFLO�RQO\��XQOHVV�RWKHUZLVH�SURYLGHG�LQ
WKLV�$JUHHPHQW�

���$IWHU�WKH�LQDXJXUDWLRQ�RI�WKH�3DOHVWLQLDQ�&RXQFLO��WKH�,VUDHOL�&LYLO�$GPLQLVWUDWLRQ
ZLOO�EH�GLVVROYHG�DQG�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�ZLOO�EH�ZLWKGUDZQ�����7KH
&RXQFLO�ZLOO�DVVXPH�SRZHUV�DQG�UHVSRQVLELOLWLHV�IRU�FLYLO�DIIDLUV��DV�ZHOO�DV�IRU
SXEOLF�RUGHU�DQG�LQWHUQDO�VHFXULW\��DFFRUGLQJ�WR�WKLV�$JUHHPHQW�

���1RWKLQJ�LQ�WKLV�$UWLFOH�VKDOO�GHURJDWH�IURP�,VUDHO
V�VHFXULW\�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

���7KHUH�ZLOO�EH�D�SHULRG�RI����GD\V�SULRU�WR�HDFK�VWDJH�RI�UHGHSOR\PHQW
DFFRUGLQJ�WR�SDUDJUDSK�,�RI�WKLV�$UWLFOH��GXULQJ�ZKLFK�WKH�FRPPDQGHUV�RI�WKH
,VUDHOL�PLOLWDU\�IRUFHV�ZLOO�DFTXDLQW�WKH�UHVSHFWLYH�FRPPDQGHUV�RI�WKH�GLIIHUHQW
HFKHORQV�RI�WKH�3DOHVWLQLDQ�3ROLFH�ZLWK�WKH�UHVSHFWLYH�DUHD�DQG�LWV�VSHFLILF
SUREOHPV�

)XUWKHU�5HGHSOR\PHQWV�$IWHU�WKH�,QDXJXUDWLRQ�RI�WKH�3DOHVWLQLDQ�&RXQFLO



���7KH�IXUWKHU�UHGHSOR\PHQWV�RI�,VUDHOL�PLOLWDU\�IRUFHV�WR�VSHFLILHG�PLOLWDU\
ORFDWLRQV�ZLOO�EH�JUDGXDOO\�LPSOHPHQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�'23�LQ�WKUHH
SKDVHV��HDFK�WR�WDNH�SODFH�DIWHU�DQ�LQWHUYDO�RI�VL[�PRQWKV��DIWHU�WKH�LQDXJXUDWLRQ
RI�WKH�&RXQFLO��WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH
LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

����7KH�VSHFLILHG�PLOLWDU\�ORFDWLRQV�UHIHUUHG�WR�LQ�$UWLFOH�;��SDUDJUDSK���RI�WKLV
$JUHHPHQW�ZLOO�EH�GHWHUPLQHG�LQ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV�ZLWKLQ�WKH
VSHFLILHG�WLPH�IUDPH�HQGLQJ�QRW�ODWHU�WKDQ����PRQWKV�IURP�WKH�GDWH�RI�WKH
LQDXJXUDWLRQ�RI�WKH�&RXQFLO��DQG�ZLOO�EH�QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV
QHJRWLDWLRQV��

$57,&/(�,,
6HFXULW\�3ROLF\�IRU�WKH�3UHYHQWLRQ�RI�7HUURULVP�DQG�9LROHQFH

���7KH�3DOHVWLQLDQ�VHFXULW\�SROLF\�DV�GHILQHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�RQ
0DUFK����������IRU�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD�ZLOO�DOVR�EH�LPSOHPHQWHG
LQ�WKH�UHVW�RI�WKH�:HVW�%DQN�LQ�DUHDV�ZKLFK�FRPH�XQGHU�3DOHVWLQLDQ�VHFXULW\
UHVSRQVLELOLW\�DV�IROORZV�

D��7KH�3DOHVWLQLDQ�3ROLFH�LV�WKH�RQO\�3DOHVWLQLDQ�VHFXULW\�DXWKRULW\�

E��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�DFW�V\VWHPDWLFDOO\�DJDLQVW�DOO�H[SUHVVLRQV�RI
YLROHQFH�DQG�WHUURU�

F��7KH�&RXQFLO�ZLOO�LVVXH�SHUPLWV�LQ�RUGHU�WR�OHJDOL]H�WKH�SRVVHVVLRQ�DQG�FDUU\LQJ
RI�DUPV�E\�FLYLOLDQV��$Q\�LOOHJDO�DUPV�ZLOO�EH�FRQILVFDWHG�E\�WKH�3DOHVWLQLDQ�3ROLFH�

G��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�DUUHVW�DQG�SURVHFXWH�LQGLYLGXDOV�ZKR�DUH�VXVSHFWHG
RI�SHUSHWUDWLQJ�DFWV�RI�YLROHQFH�DQG�WHUURU�

���%RWK�VLGHV�ZLOO��LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��DFW�WR�HQVXUH�WKH
LPPHGLDWH��HIILFLHQW�DQG�HIIHFWLYH�KDQGOLQJ�RI�DQ\�LQFLGHQW�LQYROYLQJ�D�WKUHDW�RU�DFW
RI�WHUURULVP��YLROHQFH�RU�LQFLWHPHQW��ZKHWKHU�FRPPLWWHG�E\�3DOHVWLQLDQV�RU
,VUDHOLV��7R�WKLV�HQG��WKH\�ZLOO�FRRSHUDWH�LQ�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�DQG
FRRUGLQDWH�SROLFLHV�DQG�DFWLYLWLHV��(DFK�VLGH�VKDOO�LPPHGLDWHO\�DQG�HIIHFWLYHO\
UHVSRQG�WR�WKH�RFFXUUHQFH�RU�DQWLFLSDWHG�RFFXUUHQFH�RI�DQ�DFW�RI�WHUURULVP�
YLROHQFH�RU�LQFLWHPHQW�DQG�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�VXFK�DQ
RFFXUUHQFH�

���:LWK�D�YLHZ�WR�LPSOHPHQWLQJ�WKH�DERYH��HDFK�VLGH�VKDOO��LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKLV�$JUHHPHQW��FDUU\�RXW�WKH�IROORZLQJ�IXQFWLRQV�LQ�WKH�DUHDV�XQGHU
LWV�VHFXULW\�UHVSRQVLELOLW\�

D��SURWHFW�DOO�UHVLGHQWV�RI��DQG�DOO�RWKHU�SHUVRQV�SUHVHQW�LQ��WKHVH�DUHDV�

E��DFWLYHO\�SUHYHQW�LQFLWHPHQW�WR�YLROHQFH��LQFOXGLQJ�YLROHQFH�DJDLQVW�WKH�RWKHU
VLGH�RU�SHUVRQV�XQGHU�WKH�DXWKRULW\�RI�WKH�RWKHU�VLGH�



F��DSSUHKHQG��LQYHVWLJDWH�DQG�SURVHFXWH�SHUSHWUDWRUV�DQG�DOO�RWKHU�SHUVRQV
GLUHFWO\�RU�LQGLUHFWO\�LQYROYHG�LQ�DFWV�RI�WHUURULVP��YLROHQFH�DQG�LQFLWHPHQW��DQG

G��SUHYHQW�DQG�GHDO�ZLWK�DQ\�DWWHPSW�WR�FDXVH�GDPDJH�RU�KDUP�WR�LQIUDVWUXFWXUH
VHUYLQJ�WKH�RWKHU�VLGH��LQFOXGLQJ��LQWHU�DOLD��URDGV��ZDWHU��HOHFWULFLW\�
WHOHFRPPXQLFDWLRQV�DQG�VHZDJH�LQIUDVWUXFWXUH�

���%RWK�VLGHV�XQGHUWDNH�WR�GHDO�ZLWK�WKH�LVVXH�RI�SHUVRQV�ZKR�DUH�SUHVHQW�LQ�WKH
DUHDV�LQ�YLRODWLRQ�RI�WKLV�$JUHHPHQW��DQG�WR�WDNH�IXUWKHU�PHDVXUHV�LQ�DFFRUGDQFH
ZLWK�SURFHGXUHV�WR�EH�GHWHUPLQHG�E\�WKH�-6&�

$57,&/(�,,,
&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�,Q�0XWXDO�6HFXULW\�0DWWHUV

���-RLQW�6HFXULW\�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH

D��$�-RLQW�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH�IRU�0XWXDO�6HFXULW\
3XUSRVHV�LV�KHUHE\�HVWDEOLVKHG��KHUHLQDIWHU��WKH�-6&����,W�ZLOO�GHDO�ZLWK�DOO
VHFXULW\�PDWWHUV�RI�PXWXDO�FRQFHUQ�UHJDUGLQJ�WKLV�$JUHHPHQW�LQ�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�

E��7KH�-6&�VKDOO�

�O��UHFRPPHQG�VHFXULW\�SROLF\�JXLGHOLQHV�IRU�WKH�DSSURYDO�RI�WKH�-RLQW�,VUDHOL�
3DOHVWLQLDQ�/LDLVRQ�&RPPLWWHH�DQG�LPSOHPHQW�VXFK�DSSURYHG�JXLGHOLQHV�

����GHDO�ZLWK�VHFXULW\�LVVXHV�UDLVHG�E\�HLWKHU�VLGH�

����SURYLGH�WKH�SURSHU�FKDQQHO�IRU�H[FKDQJLQJ�LQIRUPDWLRQ�EHWZHHQ�WKH�WZR�VLGHV�
QHHGHG�WR�VROYH�VHFXULW\�SUREOHPV������SURYLGH�GLUHFWLYHV�IRU�WKH�-RLQW�5HJLRQDO
6HFXULW\�&RPPLWWHHV��KHUHLQDIWHU��WKH�56&V���DQG�IRU�WKH�-RLQW�'LVWULFW
&RRUGLQDWLRQ�2IILFHV��KHUHLQDIWHU��WKH�'&2V����DQG

����VXEMHFW�WR�WKH�SURYLVLRQV�RI�$UWLFOH�;;9,��WKH�-RLQW�,VUDHOL�3DOHVWLQLDQ�/LDLVRQ
&RPPLWWHH���DQG�$UWLFOH�;;,��6HWWOHPHQW�RI�'LIIHUHQFHV�DQG�'LVSXWHV��RI�WKLV
$JUHHPHQW��GHDO�ZLWK�DOOHJHG�YLRODWLRQV��DV�ZHOO�DV�GLIIHUHQFHV�UHODWLQJ�WR�WKH
DSSOLFDWLRQ�RU�LPSOHPHQWDWLRQ�RI�WKH�VHFXULW\�DUUDQJHPHQWV�VHW�RXW�LQ�WKLV
$JUHHPHQW�

F��7KH�-6&�VKDOO�FRPSULVH�EHWZHHQ�ILYH�DQG�VHYHQ�PHPEHUV�IURP�HDFK�VLGH�
'HFLVLRQV�RI�WKH�-6&�ZLOO�EH�UHDFKHG�E\�DJUHHPHQW�EHWZHHQ�WKH�WZR�VLGHV�

G��7KH�-6&�VKDOO�GHWHUPLQH�LWV�UXOHV�RI�SURFHGXUH��0HHWLQJV�RI�WKH�-6&�VKDOO�EH
KHOG�HYHU\�WZR�ZHHNV��,Q�WKH�HYHQW�WKDW�HLWKHU�VLGH�UHTXHVWV�D�VSHFLDO�PHHWLQJ��LW
VKDOO�EH�FRQYHQHG�ZLWKLQ�IRUW\�HLJKW������KRXUV�

H��8QOHVV�RWKHUZLVH�DJUHHG�E\�WKH�WZR�VLGHV��-6&�PHHWLQJV�ZLOO�EH�KRVWHG�E\
HDFK�RI�WKH�VLGHV�DOWHUQDWHO\�



I��7KH�-6&�VKDOO�GHYHORS�D�FRPSUHKHQVLYH�SODQ�WR�HQVXUH�IXOO�FRRUGLQDWLRQ
EHWZHHQ�WKH�,VUDHOL�PLOLWDU\�IRUFHV�DQG�WKH�3DOHVWLQLDQ�3ROLFH�GXULQJ�WKH�LQWHULP
SHULRG��VWDUWLQJ�IURP�WKH�GDWH�RI�VLJQLQJ�RI�WKLV�$JUHHPHQW�

J��7KLV�FRRUGLQDWLRQ�ZLOO�EH�LPSOHPHQWHG�WKURXJK�WKH�56&V�LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS�DQG�WKH�'&2V��DV�PHQWLRQHG�KHUHDIWHU�LQ�WKLV�$UWLFOH�

K��7KH�FRPSUHKHQVLYH�SODQ�ZLOO�LQFOXGH�D�SODQ�IRU�WKH�:HVW�%DQN��FRQVLVWLQJ�RI
DUUDQJHPHQWV�IRU�WKH�HQWU\�RI�WKH�3DOHVWLQLDQ�3ROLFH�DQG�WKH�LQWURGXFWLRQ�RI�SROLFH
DUPV��DPPXQLWLRQ�DQG�HTXLSPHQW��DV�ZHOO�DV�DUUDQJHPHQWV�LQWHQGHG�WR�IDFLOLWDWH
WKH�VPRRWK�WUDQVIHU�RI�DXWKRULW\�DQG�DVVXPSWLRQ�E\�WKH�3DOHVWLQLDQ�3ROLFH�RI�LWV
VHFXULW\�UHVSRQVLELOLWLHV�DFFRUGLQJ�WR�WKLV�$JUHHPHQW�

L��7KH�DERYH�PHQWLRQHG�FRPSUHKHQVLYH�SODQ�ZLOO�DOVR�LQFOXGH�WZR�UHJLRQDO�SODQV
WKDW�ZLOO�LQFOXGH�DUUDQJHPHQWV�IRU�FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�LQ�VHFXULW\
PDWWHUV�DIWHU�WKH�UHGHSOR\PHQW�LV�HIIHFWHG�

M��7KHVH�UHJLRQDO�SODQV�ZLOO�EH�UHYLHZHG�HYHU\�VL[�PRQWKV��RU�ZKHQHYHU�QHHGHG�
E\�WKH�-6&�DQG�WKH�UHOHYDQW�56&�

���5HJLRQDO�6HFXULW\�&RPPLWWHHV

D��7ZR�56&V�DUH�KHUHE\�HVWDEOLVKHG��RQH�LQ�WKH�:HVW�%DQN�DQG�RQH�LQ�WKH�*D]D
6WULS�

E��(DFK�56&�VKDOO�

����JXLGH�WKH�UHOHYDQW�'&2V�ZLWK�VHFXULW\�SROLF\�JXLGHOLQHV������GHDO�ZLWK�VHFXULW\
LVVXHV�UHIHUUHG�WR�LW�E\�WKH�'&2V�

����HQVXUH�SURSHU�WUDQVIHU�RI�LQIRUPDWLRQ�DQG�JXLGHOLQHV�WR�WKH�UHOHYDQW�'&2V�
DQG

����SURSRVH�WR�WKH�-6&�VHFXULW\�SROLF\�JXLGHOLQHV��DQG�IRUZDUG�LVVXHV�WR�WKH�-6&
IRU�GHWHUPLQDWLRQ�

F��7KH�,VUDHOL�VLGH�DQG�WKH�3DOHVWLQLDQ�VLGH�LQ�WKH�56&V�ZLOO�PDLQWDLQ�FRQWDFW�ZLWK
HDFK�RWKHU�DV�IROORZV�

�O��UHJXODU�DV�ZHOO�DV�VSHFLDO�PHHWLQJV�VKDOO�EH�KHOG�EHWZHHQ�WKH�FRPPDQGHU�RI
WKH�,VUDHOL�PLOLWDU\�IRUFHV�DQG�WKH�FRPPDQGHU�RI�WKH�3DOHVWLQLDQ�3ROLFH�LQ�WKH
:HVW�%DQN�RU�LQ�WKH�*D]D�6WULS��DV�DSSURSULDWH��DQG

����HDFK�VLGH�ZLOO�RSHUDWH�D�UHJLRQDO�VHFXULW\�FRRUGLQDWLRQ�RIILFH����KRXUV�D�GD\�
ZLWK�GLUHFW�DQG�FRQVWDQW�FRPPXQLFDWLRQ�OLQNV�EHWZHHQ�WKH�WZR�VLGHV�

G��7KH�56&V�VKDOO�FRPPHQFH�RSHUDWLRQV�LPPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKLV
$JUHHPHQW�DQG�VKDOO�GHWHUPLQH�E\�DJUHHPHQW�WKHLU�PRGH�RI�SURFHGXUH�

���'LVWULFW�&RRUGLQDWLRQ�2IILFHV



D��'&2V�DUH�KHUHE\�HVWDEOLVKHG�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��DV�VHW�RXW
EHORZ�

E��7KH�ORFDWLRQ�RI�WKH�'&2V�LV�DV�GHWDLOHG�RQ�DWWDFKHG�PDS�1RV����DQG���

F��(DFK�'&2�VKDOO�

�O��PRQLWRU�DQG�PDQDJH�PDWWHUV�UHTXLULQJ�FRRUGLQDWLRQ�DV�GHWHUPLQHG�E\�WKH�-6&
DQG�RU�WKH�UHOHYDQW�56&��DFFRUGLQJ�WR�WKH�SROLF\�DQG�JXLGHOLQHV�HVWDEOLVKHG�E\
HLWKHU�RI�WKHP�

����PRQLWRU�DQG�PDQDJH�DOO�PDWWHUV�RI�D�MRLQW�QDWXUH�ZLWKLQ�WKH�UHVSHFWLYH�GLVWULFW
RI�WKH�'&2��LQFOXGLQJ�WKH�FRRUGLQDWLRQ�RI�DFWLYLWLHV�E\�RQH�VLGH�ZKLFK�PD\�DIIHFW
WKH�RWKHU�VLGH�

����UHYLHZ��LQYHVWLJDWH�DQG�UHSRUW�WR�WKH�UHOHYDQW�56&�RQ�WKH�RYHUDOO�VLWXDWLRQ
ZLWKLQ�WKH�'&2
V�UHVSHFWLYH�GLVWULFW��ZLWK�VSHFLDO�UHJDUG�WR�VSHFLILF�HYHQWV�
LQFLGHQWV�DQG�DFWLYLWLHV�RFFXUULQJ�LQ�WKH�GLVWULFW��DQG

����GLUHFW�WKH�-RLQW�3DWUROV�DQG�WKH�-RLQW�0RELOH�8QLWV�VHW�XS�LQ�DFFRUGDQFH�ZLWK
SDUDJUDSKV���DQG���RI�WKLV�$UWLFOH�DQG�$UWLFOH�9��SDUDJUDSK���F�EHORZ��RSHUDWLQJ
ZLWKLQ�WKH�'&2
V�UHVSHFWLYH�GLVWULFW��G��7KH�'&2V�VKDOO�FRPPHQFH�RSHUDWLRQV
LPPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�

H��(DFK�'&2�ZLOO�EH�FRQWLQXRXVO\�VWDIIHG�E\�D�WHDP�RI�XS�WR�VL[�RIILFHUV�IURP
HDFK�VLGH��FRPSULVLQJ�RQH�FRPPDQGHU�DQG�ILYH�GXW\�RIILFHUV�

I��7KH�'&2V�ZLOO�EH�RSHUDWHG�MRLQWO\�E\�ERWK�VLGHV�����KRXUV�D�GD\��$W�OHDVW�RQH
GXW\�RIILFHU�IURP�HDFK�VLGH��DV�ZHOO�DV�WKH�QHFHVVDU\�QXPEHU�RI�DVVLVWDQWV��ZLOO
EH�SUHVHQW�GXULQJ�HDFK�HLJKW�KRXU�VKLIW�

J��:LWK�D�YLHZ�WR�SUHYHQWLQJ�IULFWLRQ�DQG�WR�HQDEOLQJ�WKH�WZR�VLGHV�WR�GHDO�ZLWK
SRVVLEOH�LQFLGHQWV��ERWK�VLGHV�VKDOO�HQVXUH�WKDW�WKH�UHOHYDQW�'&2�VKDOO
LPPHGLDWHO\�EH�QRWLILHG�RI�DQ\�RI�WKH�IROORZLQJ�HYHQWV�

����URXWLQH��VFKHGXOHG�RU�XQVFKHGXOHG�DFWLYLW\�RU�GHSOR\PHQW�E\�WKH�,VUDHOL
PLOLWDU\�IRUFHV�RU�WKH�3DOHVWLQLDQ�3ROLFH�WKDW�GLUHFWO\�DIIHFWV�WKH�VHFXULW\
UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH��7KLV�LQFOXGHV�DFWLYLW\�RU�GHSOR\PHQW�LQ�WKH
SUR[LPLW\�RI�6HWWOHPHQWV�RU�3DOHVWLQLDQ�SRSXODWHG�ORFDOLWLHV��DV�WKH�FDVH�PD\�EH�

����HYHQWV�WKDW�SRVH�D�WKUHDW�WR�SXEOLF�RUGHU�

����DFWLYLWLHV�WKDW�GLVWXUE�WKH�UHJXODU�IORZ�RI�WUDIILF�RQ�WKH�PDLQ�URDGV��LQFOXGLQJ
URDGEORFNV�DQG�URDGZRUNV�

����LQFLGHQWV�LQYROYLQJ�ERWK�,VUDHOLV�DQG�3DOHVWLQLDQV��VXFK�DV�URDG�DFFLGHQWV�
UHVFXH�RI�FDVXDOWLHV�RU�SHUVRQV�LQ�PRUWDO�GDQJHU��HQJDJHPHQW�VWHSV�RU�DQ\
LQFLGHQW�LQ�ZKLFK�D�ZHDSRQ�LV�XVHG�

����D�WHUURULVW�DFWLRQ�RI�DQ\�NLQG�DQG�IURP�DQ\�VRXUFH�



����LQILOWUDWLRQV�EHWZHHQ�WKH�:HVW�%DQN��WKH�*D]D�6WULS�DQG�,VUDHO��DQG

����DOO�FDVHV�LQ�ZKLFK�,VUDHOLV�DUH�KRVSLWDOL]HG�LQ�WKH�:HVW�%DQN�RU�WKH�*D]D�6WULS�
RU�LQ�ZKLFK�3DOHVWLQLDQV�RI�WKH�:HVW�%DQN�RU�WKH�*D]D�6WULS�DUH�KRVSLWDOL]HG�LQ
,VUDHO�

K��(DFK�'&2�VKDOO�QRWLI\�WKH�UHOHYDQW�,VUDHOL�DQG�3DOHVWLQLDQ�KHDGTXDUWHUV��DV
ZHOO�DV�WKH�-RLQW�3DWUROV�RSHUDWLQJ�LQ�WKH�UHOHYDQW�GLVWULFW��RI�WKH�RFFXUUHQFH�RI�DQ\
RI�WKH�HYHQWV�OLVWHG�LQ�VXESDUDJUDSK�J��DERYH�

L��7KH�-6&�PD\�PRGLI\�WKH�FRQWHQW�RI�WKH�OLVW�RI�HYHQWV�LQFOXGHG�LQ�VXESDUDJUDSK
J��DERYH�

M��$Q\�HYHQW�LQYROYLQJ�LQMXU\�WR�,VUDHOLV��DW�DQ\�ORFDWLRQ�ZLWKLQ�WKH�:HVW�%DQN�RU
WKH�*D]D�6WULS�VKDOO�EH�LPPHGLDWHO\�UHSRUWHG�WR�,VUDHO�WKURXJK�WKH�UHOHYDQW�'&2�
,VUDHO�PD\�HPSOR\�DQ\�PHDQV�QHFHVVDU\�IRU�WKH�HYDFXDWLRQ�DQG�WUHDWPHQW�RI
VXFK�LQMXUHG�SHUVRQV��DQG�ZLOO�FRRUGLQDWH�VXFK�DFWLYLW\�WKURXJK�WKH�UHOHYDQW�'&2�

N��7KH�'&2V�VKDOO�EH�HTXLSSHG�ZLWK�WKH�QHFHVVDU\�PHDQV�RI�FRPPXQLFDWLRQ�WR
HQDEOH�GLUHFW�DQG�LPPHGLDWH�FRQWDFW�ERWK�ZLWK�WKH�-RLQW�3DWUROV�DQG�WKH�UHOHYDQW
56&��DV�ZHOO�DV�ZLWK�HDFK�VLGH
V�UHVSHFWLYH�SROLFH�RU�PLOLWDU\�GLVWULFW
KHDGTXDUWHUV�

���-RLQW�3DWUROV

D��7KH�PLVVLRQ�RI�WKH�-RLQW�3DWUROV�VKDOO�EH�WR�DVVLVW�LQ�HQVXULQJ�IUHH��XQLPSHGHG
DQG�VHFXUH�PRYHPHQW�DORQJ�WKH�URDGV�GHVLJQDWHG�LQ�$UWLFOHV�9�DQG�9,�EHORZ�

E��8QOHVV�WKH�-6&�GHFLGHV�RWKHUZLVH��WKH�-RLQW�3DWUROV�VKDOO�HDFK�EH�FRPSRVHG
RI�WZR���ZKHHO�GULYH�YHKLFOHV��RQH�3DOHVWLQLDQ�DQG�RQH�,VUDHOL��HTXLSSHG�ZLWK
DGHTXDWH�FRPPXQLFDWLRQV�V\VWHPV��7KH�YHKLFOHV�VKDOO�EH�PDUNHG�VR�DV�WR�EH
HDVLO\�GLVWLQJXLVKDEOH�IURP�DOO�RWKHU�YHKLFOHV�LQ�WKH�DUHD��,Q�HDFK�YHKLFOH�WKHUH�ZLOO
EH�DQ�RIILFHU�DQG�WKUHH�XQLIRUPHG�DQG�DUPHG�JXDUGV�

F��7KH�-RLQW�3DWUROV�ZLOO�SDWURO����KRXUV�D�GD\��LQ�YHKLFOHV�DORQJ�WKHLU�URXWHV�RI
DFWLYLW\��RU�DV�GLUHFWHG�E\�WKH�UHOHYDQW�'&2��-RLQW�3DWUROV�RQ�WKH�/DWHUDO�5RDGV�LQ
WKH�*D]D�6WULS�ZLOO�DOVR�SDWURO�RQ�IRRW�DORQJ�WKHLU�URXWHV�RI�DFWLYLW\��DQG�RQ�WKH
DGMDFHQW�VLGHV�RI�WKH�URDGV�XSRQ�ZKLFK�WKH�VHFXULW\�RI�WKH�WUDIILF�DORQJ�WKHVH
URDGV�LV�GHSHQGHQW�

G��2Q�URDGV�XQGHU�,VUDHOL�VHFXULW\�UHVSRQVLELOLW\��WKH�,VUDHOL�YHKLFOH�ZLOO�EH�WKH
OHDGLQJ�YHKLFOH��2Q�URDGV�XQGHU�3DOHVWLQLDQ�VHFXULW\�UHVSRQVLELOLW\��WKH
3DOHVWLQLDQ�YHKLFOH�ZLOO�EH�WKH�OHDGLQJ�YHKLFOH��7KH�-RLQW�3DWUROV�ZLOO�EH�XQGHU�WKH
GLUHFWLRQ�RI�WKH�UHOHYDQW�'&2�

H��7KH�-RLQW�3DWUROV�VKDOO�FRQWLQXRXVO\�PRQLWRU�PRYHPHQW�ZLWKLQ�WKHLU�DUHD�RI
RSHUDWLRQ�DQG�VKDOO�DFW�WR�SUHYHQW�DQG�GHDO�ZLWK�LQFLGHQWV�WKDW�PD\�WKUHDWHQ�RU
HQGDQJHU�SHUVRQV�XVLQJ�WKH�URDGV��7KH\�VKDOO�UHSRUW�DQ\�VXFK�LQFLGHQW�RU�WKUHDW



WKHUHRI��DV�ZHOO�DV�DQ\�DFWLRQ�WDNHQ��WR�WKH�UHOHYDQW�'&2��DQG�WR�WKH�UHVSHFWLYH
,VUDHOL�PLOLWDU\�DQG�3DOHVWLQLDQ�SROLFH�GLVWULFW�KHDGTXDUWHUV�

I��2Q�UHDFKLQJ�WKH�VFHQH�RI�DQ�LQFLGHQW��WKH�-RLQW�3DWURO�ZLOO�WDNH�DOO�PHDVXUHV
QHFHVVDU\�WR�GHDO�ZLWK�WKH�LQFLGHQW��DQG�SURYLGH�DVVLVWDQFH�DV�QHFHVVDU\��7KH
-RLQW�3DWURO�VKDOO�YHULI\�WKDW�WKH�DSSURSULDWH�PHDVXUHV�KDYH�EHHQ�WDNHQ�DQG
UHSRUW�WR�WKH�UHOHYDQW�'&2�DFFRUGLQJO\�

���-RLQW�0RELOH�8QLWV

D��7KH�PLVVLRQ�RI�WKH�-RLQW�0RELOH�8QLWV��KHUHLQDIWHU��-08V���LV�WR�SURYLGH�UDSLG
UHVSRQVH�LQ�WKH�HYHQW�RI�LQFLGHQWV�DQG�HPHUJHQF\�VLWXDWLRQV��LQ�RUGHU�WR�HQVXUH
IUHH��XQLPSHGHG�DQG�VHFXUH�PRYHPHQW�DORQJ�WKHLU�GHVLJQDWHG�URXWHV�RI�DFWLYLW\�
RU�LQ�WKHLU�DUHDV�RI�DFWLYLW\��E��7KH�FRPSRVLWLRQ�RI�WKH�-08V�ZLOO�EH�VLPLODU�WR�WKDW
RI�WKH�-RLQW�3DWUROV�

F��,Q�DUHDV�XQGHU�,VUDHOL�VHFXULW\�UHVSRQVLELOLW\��WKH�,VUDHOL�YHKLFOH�ZLOO�EH�WKH
OHDGLQJ�YHKLFOH��,Q�DUHDV�XQGHU�3DOHVWLQLDQ�VHFXULW\�UHVSRQVLELOLW\��WKH�3DOHVWLQLDQ
YHKLFOH�ZLOO�EH�WKH�OHDGLQJ�YHKLFOH��7KH�-RLQW�0RELOH�8QLWV�ZLOO�EH�XQGHU�WKH
GLUHFWLRQ�RI�WKH�UHOHYDQW�'&2�

G��7KH�IXQFWLRQV�RI�WKH�-08V�DUH�

����WR�PRQLWRU�PRYHPHQW�DORQJ�WKHLU�GHVLJQDWHG�URXWHV�RI�DFWLYLW\�IURP�WKHLU
VWDWLRQDU\�ORFDWLRQV��IURP�ZKHUH�WKH\�PD\�SDWURO�RQ�DJUHHG�URDGV�DV�GLUHFWHG�E\
WKH�UHOHYDQW�'&2��LQ�ZKLFK�FDVH�WKHLU�GXWLHV�ZLOO�EH�WKH�VDPH�DV�WKRVH�RI�WKH
-RLQW�3DWUROV�

����LQ�WKH�HYHQW�RI�DQ�LQFLGHQW�LQYROYLQJ�ERWK�,VUDHOLV�DQG�3DOHVWLQLDQV��WR�UHDFK
WKH�VLWH�RI�WKH�LQFLGHQW�LQ�RUGHU�WR�SURYLGH�DVVLVWDQFH�DQG�WR�LQYHVWLJDWH��DQG

����DQ\�RWKHU�IXQFWLRQ�GHWHUPLQHG�E\�WKH�UHOHYDQW�'&2�

���-RLQW�/LDLVRQ�%XUHDXV

-RLQW�/LDLVRQ�%XUHDXV�HVWDEOLVKHG�E\�WKH�WZR�VLGHV�VKDOO�RSHUDWH�DW�FURVVLQJ
SRLQWV�DQG�DW�WHUPLQDOV�DV�GHVFULEHG�LQ�$UWLFOHV�9��9,�DQG�9,,,�RI�WKLV�$QQH[�

���2WKHU�MRLQW�DFWLYLWLHV�PD\�EH�DJUHHG�XSRQ�LQ�WKH�-6&�DQG�RU�WKH�56&�

$57,&/(�,9
7KH�3DOHVWLQLDQ�3ROLFH

���'XWLHV�DQG�)XQFWLRQV

$V�GHWDLOHG�LQ�WKH�3DOHVWLQLDQ�ODZ��WKH�3DOHVWLQLDQ�3ROLFH�VKDOO�FDUU\�RXW�LWV�GXWLHV
DQG�IXQFWLRQV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�DV�IROORZV�

D��PDLQWDLQLQJ�LQWHUQDO�VHFXULW\�DQG�SXEOLF�RUGHU�



E��SURWHFWLQJ�WKH�SXEOLF�DQG�DOO�RWKHU�SHUVRQV�SUHVHQW�LQ�WKH�DUHDV��DV�ZHOO�DV
SURWHFWLQJ�WKHLU�SURSHUW\��DQG�DFWLQJ�WR�SURYLGH�D�IHHOLQJ�RI�VHFXULW\��VDIHW\�DQG
VWDELOLW\�

F��DGRSWLQJ�DOO�PHDVXUHV�QHFHVVDU\�IRU�SUHYHQWLQJ�FULPH�LQ�DFFRUGDQFH�ZLWK�WKH
ODZ�

G��SURWHFWLQJ�SXEOLF�LQVWDOODWLRQV��LQIUDVWUXFWXUH�DQG�SODFHV�RI�VSHFLDO�LPSRUWDQFH�
H��SUHYHQWLQJ�DFWV�RI�KDUDVVPHQW�DQG�UHWULEXWLRQ�

I��FRPEDWLQJ�WHUURULVP�DQG�YLROHQFH��DQG�SUHYHQWLQJ�LQFLWHPHQW�WR�YLROHQFH��DQG

J��SHUIRUPLQJ�DQ\�RWKHU�QRUPDO�SROLFH�IXQFWLRQV�

���6WUXFWXUH�DQG�&RPSRVLWLRQ

D��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�FRQVLVW�RI�RQH�LQWHJUDO�XQLW�XQGHU�WKH�FRQWURO�RI�WKH
&RXQFLO��,W�VKDOO�EH�FRPSRVHG�RI�VL[�EUDQFKHV�

����&LYLO�3ROLFH��$O�6KXUWD��

����3XEOLF�6HFXULW\�

����3UHYHQWLYH�6HFXULW\�

����$PQ�$O�5L
DVDK�

����,QWHOOLJHQFH��DQG

����(PHUJHQF\�6HUYLFHV�DQG�5HVFXH��$O�'LID
D�$O�0DGDQL��

,Q�HDFK�GLVWULFW��DOO�PHPEHUV�RI�WKH�VL[�3ROLFH�EUDQFKHV�VKDOO�EH�VXERUGLQDWH�WR
RQH�FHQWUDO�FRPPDQG�

E��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�KDYH�D�3DOHVWLQLDQ�&RDVWDO�3ROLFH�XQLW�LQ
DFFRUGDQFH�ZLWK�$UWLFOH�;,9�RI�WKLV�$QQH[�

���'HSOR\PHQW

D��'XULQJ�WKH�LQWHULP�SHULRG��WKH�WRWDO�QXPEHU�RI�SROLFHPHQ�RI�WKH�3DOHVWLQLDQ
3ROLFH�LQ�DOO�LWV�EUDQFKHV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�QR�PRUH
WKDQ��������RXW�RI�ZKLFK�XS�WR��������SROLFHPHQ�PD\�EH�GHSOR\HG�LQ�WKH�:HVW
%DQN�DQG�XS�WR��������SROLFHPHQ�LQ�WKH�*D]D�6WULS��7KHVH�QXPEHUV�PD\�EH
FKDQJHG�E\�DJUHHPHQW��LI�QHFHVVDU\��7KH�3DOHVWLQLDQ�VLGH�ZLOO�QRWLI\�,VUDHO�RI�WKH
QDPHV�RI�WKH�SROLFHPHQ�UHFUXLWHG�WR�WKH�3DOHVWLQLDQ�3ROLFH�LQ�WKH�*D]D�6WULS�

E��,Q�DFFRUGDQFH�ZLWK�WKH�VWDJHV�RI�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�RI�,VUDHOL
IRUFHV�LQ�WKH�:HVW�%DQN��XS�WR�������RI�WKH�DERYH�PHQWLRQHG��������3DOHVWLQLDQ
SROLFHPHQ�PD\�EH�GHSOR\HG�LQ�WKH�:HVW�%DQN�LQ�$UHD�$�DQG��DV�VHW�RXW�LQ
SDUDJUDSK���RI�$UWLFOH�9��LQ�$UHD�%��DV�GHWDLOHG�LQ�$SSHQGL[���



F��7KH�UHPDLQLQJ�������3DOHVWLQLDQ�SROLFHPHQ�ZLOO�EH�GHSOR\HG�LQ�WKH�:HVW�%DQN
DFFRUGLQJ�WR�WKH�SKDVHV�RI�WKH�IXUWKHU�UHGHSOR\PHQWV�RU�DV�QHHGHG��DV�DJUHHG
XSRQ�E\�WKH�WZR�3DUWLHV�

G��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�EH�GHSOR\HG�DV�VKRZQ�RQ�DWWDFKHG�PDS�1RV���
DQG���

���5HFUXLWPHQW

D��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�FRQVLVW�RI�SROLFHPHQ�UHFUXLWHG�ORFDOO\��DQG�IURP
DEURDG��IURP�DPRQJ�LQGLYLGXDOV�KROGLQJ�-RUGDQLDQ�SDVVSRUWV�RU�3DOHVWLQLDQ
GRFXPHQWV�LVVXHG�E\�(J\SW���7KH�QXPEHU�RI�3DOHVWLQLDQ�UHFUXLWV�IURP�DEURDG
VKDOO�QRW�H[FHHG�������LQ�WKH�:HVW�%DQN�DQG�������LQ�WKH�*D]D�6WULS�

E��3DOHVWLQLDQ�SROLFHPHQ�FRPLQJ�IURP�DEURDG�PD\�EH�DFFRPSDQLHG�E\�WKHLU
VSRXVH�DQG�VRQV�DQG�GDXJKWHUV�

F��7KH�3DOHVWLQLDQ�SROLFHPHQ�WR�EH�UHFUXLWHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH
:HVW�%DQN�RU�*D]D�6WULS�UHVLGHQWV�ZKR�ZLOO�EH�GXO\�WUDLQHG�WR�SHUIRUP�SROLFH
IXQFWLRQV�

G��7KH�3DOHVWLQLDQ�VLGH�ZLOO�QRWLI\�,VUDHO�RI�DQ\�FDQGLGDWH�IRU�UHFUXLWPHQW�WR�WKH
3DOHVWLQLDQ�3ROLFH��6KRXOG�,VUDHO�REMHFW�WR�WKH�UHFUXLWPHQW�RI�DQ\�VXFK�FDQGLGDWH�
WKDW�SHUVRQ�VKDOO�QRW�EH�UHFUXLWHG�

H��,Q�DFFRUGDQFH�ZLWK�3DOHVWLQLDQ�ODZ��WKH�HPSOR\PHQW�RI�SROLFHPHQ�ZKR�KDYH
EHHQ�FRQYLFWHG�RI�VHULRXV�FULPHV��RU�KDYH�EHHQ�IRXQG�WR�EH�DFWLYHO\�LQYROYHG�LQ
WHUURULVW�DFWLYLWLHV�VXEVHTXHQW�WR�WKHLU�UHFUXLWPHQW��ZLOO�EH�LPPHGLDWHO\�WHUPLQDWHG�
DQG�WKHLU�ZHDSRQV�DQG�SROLFH�LGHQWLILFDWLRQ�GRFXPHQWDWLRQ�ZLOO�EH�FRQILVFDWHG�

���$UPV��$PPXQLWLRQ�DQG�(TXLSPHQW

D��,Q�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��XQLIRUPHG�SROLFHPHQ�PD\�FDUU\�DUPV�
DQG�SODLQFORWKHV�SROLFHPHQ�RQ�GXW\�ZKR�KROG�VSHFLDO�DFFUHGLWDWLRQ�PD\�FDUU\
SHUVRQDO�OLJKW�DUPV�FRQFHDOHG�LQ�WKHLU�FORWKLQJ��LQ�DFFRUGDQFH�ZLWK�WKLV
$JUHHPHQW�

E��,Q�WKH�:HVW�%DQN��WKH�3DOHVWLQLDQ�3ROLFH�ZLOO�SRVVHVV�WKH�IROORZLQJ�DUPV�DQG
HTXLSPHQW�

����XS�WR�������ULIOHV�

����XS�WR�������SLVWROV�

����XS�WR�����PDFKLQH�JXQV�RI������RU������FDOLEHU��DQG

����XS�WR����OLJKW��XQDUPHG�ULRW�YHKLFOHV�RI�D�W\SH�WR�EH�DJUHHG�RQ�EHWZHHQ�WKH
WZR�VLGHV�LQ�WKH�-6&�

F��,Q�WKH�*D]D�6WULS��WKH�3DOHVWLQLDQ�3ROLFH�ZLOO�SRVVHVV�WKH�IROORZLQJ�DUPV�DQG
HTXLSPHQW�



����������OLJKW�SHUVRQDO�ZHDSRQV�

���XS�WR�����PDFKLQH�JXQV�RI������RU������FDOLEHU��DQG

����XS�WR����ZKHHOHG�DUPRUHG�YHKLFOHV�RI�D�W\SH�WR�EH�DJUHHG�RQ�EHWZHHQ�WKH�WZR
VLGHV��DQG�RI�ZKLFK����ZLOO�EH�GHSOR\HG�LQ�SURWHFWLQJ�&RXQFLO�LQVWDOODWLRQV��7KH
XVH�RI�ZKHHOHG�DUPRUHG�YHKLFOHV�LQ�WKH�6HFXULW\�3HULPHWHU��RQ�WKH�/DWHUDO�5RDGV
DQG�RQ�WKHLU�DGMDFHQW�VLGHV��RU�LQ�WKH�YLFLQLW\�RI�WKH�6HWWOHPHQWV�VKDOO�EH�DSSURYHG
WKURXJK�WKH�UHOHYDQW�'&2��0RYHPHQW�RI�VXFK�YHKLFOHV�DORQJ�WKH�FHQWUDO�1RUWK�
6RXWK�URDG��5RDG�1R�����LQ�WKH�*D]D�6WULS�PD\�WDNH�SODFH�RQO\�DIWHU�SURYLGLQJ
QRWLILFDWLRQ�WR�WKH�UHOHYDQW�'&2�

G��7KH�QXPEHU�RI�DUPV�RU�LWHPV�RI�HTXLSPHQW�VSHFLILHG�LQ�VXESDUDJUDSKV�E��DQG
F��DERYH�PD\�EH�LQFUHDVHG�VXEMHFW�WR�WKH�DJUHHPHQW�RI�ERWK�VLGHV�

H��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�PDLQWDLQ�DQ�XSGDWHG�UHJLVWHU�RI�DOO�ZHDSRQV�KHOG�E\
LWV�SHUVRQQHO�

I��7KH�3DOHVWLQLDQ�3ROLFH�PD\�SRVVHVV�FRPPXQLFDWLRQ�V\VWHPV��VXEMHFW�WR�$UWLFOH
���RI�$QQH[�,,,��DQG�GLVWLQFWLYH�XQLIRUPV��LGHQWLILFDWLRQ�EDGJHV�DQG�YHKLFOH
PDUNLQJV�

J��,Q�WKLV�$QQH[��WKH�WHUP��ZHDSRQV��LQFOXGHV�ILUHDUPV��DPPXQLWLRQ�DQG
H[SORVLYHV�RI�DOO�NLQGV�

���,QWURGXFWLRQ�RI�$UPV��(TXLSPHQW�DQG�)RUHLJQ�$VVLVWDQFH

D��$OO�IRUHLJQ�FRQWULEXWLRQV�DQG�RWKHU�IRUPV�RI�DVVLVWDQFH�WR�WKH�3DOHVWLQLDQ�3ROLFH
PXVW�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

E��7KH�LQWURGXFWLRQ�RI�DUPV��DPPXQLWLRQ�RU�HTXLSPHQW�LQWHQGHG�IRU�WKH
3DOHVWLQLDQ�3ROLFH�VKDOO�EH�FRRUGLQDWHG�WKURXJK�WKH�-6&��LQ�DFFRUGDQFH�ZLWK�LWV
HVWDEOLVKHG�SUDFWLFHV�

���0RYHPHQW

0RYHPHQW�RI�3DOHVWLQLDQ�SROLFHPHQ�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
ZLOO�EH�FRQGXFWHG�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�;�RI�WKLV�$QQH[�

$57,&/(�9
6HFXULW\�$UUDQJHPHQWV�LQ�WKH�:HVW�%DQN

���&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�LQ�WKH�:HVW�%DQN

$V�VKRZQ�RQ�PDS�1R�����HLJKW�'&2V�ZLOO�IXQFWLRQ�LQ�WKH�:HVW�%DQN��DV�IROORZV�

D��D�'&2�IRU�WKH�-HQLQ�'LVWULFW��ORFDWHG�DW�WKH�4XDEDWL\D�MXQFWLRQ�RU�LQ�LWV�YLFLQLW\�

E��D�'&2�IRU�WKH�1DEOXV�'LVWULFW��ORFDWHG�DW�WKH�+DZDUD�-XQFWLRQ�



F��D�'&2�IRU�WKH�7XONDUP�'LVWULFW��ORFDWHG�DW�WKH�.DGGRXUL�-XQFWLRQ�

G��D�'&2�IRU�WKH�4DOTLO\D�'LVWULFW�ORFDWHG�DW�7VXILQ�-XQFWLRQ�

H��D�'&2�IRU�WKH�5DPDOODK�'LVWULFW��ORFDWHG�DW�WKH�%HWK�(O�MXQFWLRQ�RU�LQ�LWV�YLFLQLW\�

I��D�'&2�IRU�WKH�%HWKOHKHP�'LVWULFW��ORFDWHG�DW�WKH�3DQRUDPD�+LOOV�LQ�%HLW�-DOD�

J��D�'&2�IRU�WKH�+HEURQ�'LVWULFW��ORFDWHG�DW�+DU�0DQRDNK��-DEDO�0DQRDK���DQG

K��D�'&2�IRU�WKH�-HULFKR�'LVWULFW��ORFDWHG�DW�9HUHG�<HULFKR��WKDW�ZLOO�PDLQWDLQ�D
VXERUGLQDWH�-RLQW�/LDLVRQ�%XUHDX�LQ�WKH�$OOHQE\�7HUPLQDO�

���$UHD�$

D��7KH�&RXQFLO�ZLOO��XSRQ�FRPSOHWLRQ�RI�WKH�UHGHSOR\PHQW�RI�,VUDHOL�PLOLWDU\�IRUFHV
LW�HDFK�GLVWULFW��DV�VHW�RXW�LQ�$SSHQGL[���WR�WKLV�$QQH[��DVVXPH�WKH�SRZHUV�DQG
UHVSRQVLELOLWLHV�IRU�LQWHUQDO�VHFXULW\�DQG�SXEOLF�RUGHU�LQ�$UHD�$�LQ�WKDW�GLVWULFW�

E��-HZLVK�+RO\�6LWHV

����7KH�IROORZLQJ�SURYLVLRQV�ZLOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�VHFXULW\�DUUDQJHPHQWV
LQ�-HZLVK�KRO\�VLWHV�LQ�$UHD�$�ZKLFK�DUH�OLVWHG�LQ�$SSHQGL[���WR�WKLV�$QQH[�

�D��:KLOH�WKH�SURWHFWLRQ�RI�WKHVH�VLWHV��DV�ZHOO�DV�RI�SHUVRQV�YLVLWLQJ�WKHP��ZLOO�EH
XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�3DOHVWLQLDQ�3ROLFH��D�-08�VKDOO�IXQFWLRQ�LQ�WKH
YLFLQLW\�RI��DQG�RQ�WKH�DFFHVV�URXWHV�WR��HDFK�VXFK�VLWH��DV�GLUHFWHG�E\�WKH
UHOHYDQW�'&2�

�E��7KH�IXQFWLRQV�RI�HDFK�VXFK�-08�VKDOO�EH�DV�IROORZV�

�L��WR�HQVXUH�IUHH��XQLPSHGHG�DQG�VHFXUH�DFFHVV�WR�WKH�UHOHYDQW�-HZLVK�KRO\�VLWH�
DQG

�LL��WR�HQVXUH�WKH�SHDFHIXO�XVH�RI�VXFK�VLWH��WR�SUHYHQW�DQ\�SRWHQWLDO�LQVWDQFHV�RI
GLVRUGHU�DQG�WR�UHVSRQG�WR�DQ\�LQFLGHQW�

�F��*LYHQ�WKH�-HZLVK�UHOLJLRXV�QDWXUH�RI�VXFK�VLWHV��,VUDHOL�SODLQFORWKHV�JXDUGV
PD\�EH�SUHVHQW�LQVLGH�VXFK�VLWHV�

����7KH�SUHVHQW�VLWXDWLRQ�DQG�WKH�H[LVWLQJ�UHOLJLRXV�SUDFWLFHV�VKDOO�EH�SUHVHUYHG�

F��&ODULILFDWLRQV�&RQFHUQLQJ�WKH�-HULFKR�$UHD

:LWK�UHJDUG�WR�WKH�GHILQLWLRQ�RI�WKH�-HULFKR�$UHD��DV�GHOLQHDWHG�RQ�DWWDFKHG�PDS
1R�����LW�LV�KHUHE\�FODULILHG�WKDW�5RXWH�1R�����FURVVLQJ�$XMD�IURP�6RXWK�WR�1RUWK
DQG�WKH�(DVW�:HVW�URDG�FRQQHFWLQJ�5RXWH�1R�����ZLWK�<LWDY��DQG�WKHLU�DGMDFHQW
VLGHV��VKDOO�UHPDLQ�XQGHU�,VUDHOL�DXWKRULW\��)RU�WKH�SXUSRVH�RI�WKLV�$UWLFOH��WKH
ZLGWK�RI�HDFK�VXFK�URDG�DQG�LWV�DGMDFHQW�VLGHV��DV�VKRZQ�RQ�DWWDFKHG�PDS�1R����
VKDOO�H[WHQG�DW�OHDVW����PHWHUV�RQ�HDFK�VLGH�PHDVXUHG�IURP�LWV�FHQWHU�



���$UHDV�%�DQG�&

D��7KHUH�ZLOO�EH�D�FRPSOHWH�UHGHSOR\PHQW�RI�,VUDHOL�PLOLWDU\�IRUFHV�IURP�$UHD�%�
,VUDHO�ZLOO�WUDQVIHU�WR�WKH�&RXQFLO�DQG�WKH�&RXQFLO�ZLOO�DVVXPH�UHVSRQVLELOLW\�IRU
SXEOLF�RUGHU�IRU�3DOHVWLQLDQV��,VUDHO�VKDOO�KDYH�WKH�RYHUULGLQJ�UHVSRQVLELOLW\�IRU
VHFXULW\�IRU�WKH�SXUSRVH�RI�SURWHFWLQJ�,VUDHOLV�DQG�FRQIURQWLQJ�WKH�WKUHDW�RI
WHUURULVP�

E��,Q�$UHD�%�WKH�3DOHVWLQLDQ�3ROLFH�VKDOO�DVVXPH�WKH�UHVSRQVLELOLW\�IRU�SXEOLF�RUGHU
IRU�3DOHVWLQLDQV�DQG�VKDOO�EH�GHSOR\HG�LQ�RUGHU�WR�DFFRPPRGDWH�WKH�3DOHVWLQLDQ
QHHGV�DQG�UHTXLUHPHQWV�LQ�WKH�IROORZLQJ�PDQQHU�

�O��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�HVWDEOLVK����SROLFH�VWDWLRQV�DQG�SRVWV�LQ�WRZQV�
YLOODJHV��DQG�RWKHU�SODFHV�OLVWHG�LQ�$SSHQGL[���WR�WKLV�$QQH[�DQG�DV�GHOLQHDWHG�RQ
PDS�1R�����7KH�:HVW�%DQN�56&�PD\�DJUHH�RQ�WKH�HVWDEOLVKPHQW�RI�DGGLWLRQDO
SROLFH�VWDWLRQV�DQG�SRVWV��LI�UHTXLUHG�

����7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�EH�UHVSRQVLEOH�IRU�KDQGOLQJ�SXEOLF�RUGHU�LQFLGHQWV
LQ�ZKLFK�RQO\�3DOHVWLQLDQV�DUH�LQYROYHG�

����7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�RSHUDWH�IUHHO\�LQ�SRSXODWHG�SODFHV�ZKHUH�SROLFH
VWDWLRQV�DQG�SRVWV�DUH�ORFDWHG��DV�VHW�RXW�LQ�SDUDJUDSK�E�O�DERYH�

����:KLOH�WKH�PRYHPHQW�RI�XQLIRUPHG�3DOHVWLQLDQ�SROLFHPHQ�LQ�$UHD�%�RXWVLGH
SODFHV�ZKHUH�WKHUH�LV�D�3DOHVWLQLDQ�SROLFH�VWDWLRQ�RU�SRVW�ZLOO�EH�FDUULHG�RXW�DIWHU
FRRUGLQDWLRQ�DQG�FRQILUPDWLRQ�WKURXJK�WKH�UHOHYDQW�'&2��WKUHH�PRQWKV�DIWHU�WKH
FRPSOHWLRQ�RI�UHGHSOR\PHQW�IURP�$UHD�%��WKH�'&2V�PD\�GHFLGH�WKDW�PRYHPHQW
RI�3DOHVWLQLDQ�SROLFHPHQ�IURP�WKH�SROLFH�VWDWLRQV�LQ�$UHD�%�WR�3DOHVWLQLDQ�WRZQV
DQG�YLOODJHV�LQ�$UHD�%�RQ�URDGV�WKDW�DUH�XVHG�RQO\�E\�3DOHVWLQLDQ�WUDIILF�ZLOO�WDNH
SODFH�DIWHU�QRWLI\LQJ�WKH�'&2�

����7KH�FRRUGLQDWLRQ�RI�VXFK�SODQQHG�PRYHPHQW�SULRU�WR�FRQILUPDWLRQ�WKURXJK�WKH
UHOHYDQW�'&2�VKDOO�LQFOXGH�D�VFKHGXOHG�SODQ��LQFOXGLQJ�WKH�QXPEHU�RI�SROLFHPHQ�
DV�ZHOO�DV�WKH�W\SH�DQG�QXPEHU�RI�ZHDSRQV�DQG�YHKLFOHV�LQWHQGHG�WR�WDNH�SDUW��,W
VKDOO�DOVR�LQFOXGH�GHWDLOV�RI�DUUDQJHPHQWV�IRU�HQVXULQJ�FRQWLQXHG�FRRUGLQDWLRQ
WKURXJK�DSSURSULDWH�FRPPXQLFDWLRQ�OLQNV��WKH�H[DFW�VFKHGXOH�RI�PRYHPHQW�WR�WKH
DUHD�RI�WKH�SODQQHG�RSHUDWLRQ��LQFOXGLQJ�WKH�GHVWLQDWLRQ�DQG�URXWHV�WKHUHWR��LWV
SURSRVHG�GXUDWLRQ�DQG�WKH�VFKHGXOH�IRU�UHWXUQLQJ�WR�WKH�SROLFH�VWDWLRQ�RU�SRVW�
7KH�,VUDHOL�VLGH�RI�WKH�'&2�ZLOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�LWV�UHVSRQVH�
IROORZLQJ�D�UHTXHVW�IRU�PRYHPHQW�RI�SROLFHPHQ�LQ�DFFRUGDQFH�ZLWK�WKLV
SDUDJUDSK��LQ�QRUPDO�RU�URXWLQH�FDVHV�ZLWKLQ�RQH�GD\�DQG�LQ�HPHUJHQF\�FDVHV�QR
ODWHU�WKDQ���KRXUV�

����7KH�3DOHVWLQLDQ�3ROLFH�DQG�WKH�,VUDHOL�PLOLWDU\�IRUFHV�ZLOO�FRQGXFW�MRLQW�VHFXULW\
DFWLYLWLHV�RQ�WKH�PDLQ�URDGV�DV�VHW�RXW�LQ�WKLV�$QQH[�

����7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�QRWLI\�WKH�:HVW�%DQN�56&�RI�WKH�QDPHV�RI�WKH
SROLFHPHQ��QXPEHU�SODWHV�RI�SROLFH�YHKLFOHV�DQG�VHULDO�QXPEHUV�RI�ZHDSRQV��ZLWK
UHVSHFW�WR�HDFK�SROLFH�VWDWLRQ�DQG�SRVW�LQ�$UHD�%�



����)XUWKHU�UHGHSOR\PHQWV�IURP�$UHD�&�DQG�WUDQVIHU�RI�LQWHUQDO�VHFXULW\
UHVSRQVLELOLW\�WR�WKH�3DOHVWLQLDQ�3ROLFH�LQ�$UHDV�%�DQG�&�ZLOO�EH�FDUULHG�RXW�LQ
WKUHH�SKDVHV��HDFK�WR�WDNH�SODFH�DIWHU�DQ�LQWHUYDO�RI�VL[�PRQWKV��WR�EH�FRPSOHWHG
���PRQWKV�DIWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��H[FHSW�IRU�WKH�LVVXHV�RI
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�DQG�RI�,VUDHO
V�RYHUDOO�UHVSRQVLELOLW\�IRU�,VUDHOLV�DQG
ERUGHUV�

����7KH�SURFHGXUHV�GHWDLOHG�LQ�WKLV�SDUDJUDSK�ZLOO�EH�UHYLHZHG�ZLWKLQ�VL[�PRQWKV
RI�WKH�FRPSOHWLRQ�RI�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�

���-RLQW�3DWUROV

D��-RLQW�3DWUROV�OHG�E\�D�3DOHVWLQLDQ�YHKLFOH�ZLOO�RSHUDWH�RQ�HDFK�RI�WKH�IROORZLQJ
URDGV��DV�LQGLFDWHG�RQ�PDS�1R����

�O��WKH�PDLQ�QRUWK�VRXWK�URDG��5RXWH�1R������FURVVLQJ�-HQLQ�

����WKH�PDLQ�QRUWK�VRXWK�URDG��5RXWH�1R������FURVVLQJ�1DEOXV�

����WKH�PDLQ�HDVW�ZHVW�URDG��5RXWH�1RV�����DQG�����FURVVLQJ�1DEOXV�

����WKH�PDLQ�HDVW�ZHVW�URDG��5RXWH�1R������FURVVLQJ�7XONDUP�

����WKH�PDLQ�HDVW�ZHVW�URDG��5RXWH�1R������FURVVLQJ�4DOTLO\D�

����WKH�PDLQ�QRUWK�VRXWK�URDG��5RXWH�1R������FURVVLQJ�5DPDOODK�

����WKH�PDLQ�HDVW�ZHVW�URDG��5RXWH�1R�����FURVVLQJ�5DPDOODK�

����WKH�PDLQ�QRUWK�VRXWK�URDG��5RXWH�1R������FURVVLQJ�%HWKOHKHP�

����WKH�PDLQ�HDVW�ZHVW�URDG�FURVVLQJ�%HLW�-DOD�

�����WKH�PDLQ�QRUWK�VRXWK�URDG��5RXWH�1R������FURVVLQJ�-HULFKR��DQG

�����WKH�URDG�FURVVLQJ�+HEURQ��DV�VHW�RXW�LQ�$UWLFOH�9,,��+HEURQ��EHORZ��7KH
RSHUDWLRQ�RI�WKH�-RLQW�3DWUROV�LQ�HDFK�GLVWULFW�ZLOO�FRPPHQFH�DIWHU�WKH�FRPSOHWLRQ
RI�UHGHSOR\PHQW�LQ�WKH�UHVSHFWLYH�GLVWULFW�

E��(DFK�'&2�ZLOO�EH�DOORZHG��ZLWKLQ���PRQWKV�DIWHU�WKH�FRPSOHWLRQ�RI�WKH
UHGHSOR\PHQW�LQ�LWV�UHVSHFWLYH�GLVWULFW��WR�GHFLGH�WKDW�-RLQW�3DWUROV�ZLOO�IXQFWLRQ�RQ
URDGV�FURVVLQJ�DUHDV�$��%�DQG�&�

���-RLQW�0RELOH�8QLWV

D��-RLQW�0RELOH�8QLWV�ZLOO�RSHUDWH�LQ�$UHD�%�DQG�ZLOO�EH�OHG�E\�WKH�,VUDHOL�YHKLFOH�
7KUHH�VXFK�-RLQW�0RELOH�8QLWV�VKDOO�EH�ORFDWHG�DW�HDFK

'&2��2QH�ZLOO�EH�RQ�DOHUW����KRXUV�D�GD\��7KH�WZR�RWKHUV�ZLOO�SHUIRUP�PLVVLRQV
DV�GLUHFWHG�E\�WKH�'&2�GXULQJ�GD\OLJKW�KRXUV�



E��$�-RLQW�0RELOH�8QLW�VKDOO�EH�ORFDWHG�DW�WKH�$XMD�MXQFWLRQ�EHLQJ�WKH�LQWHUVHFWLRQ
RI�5RXWH�1R�����DQG�WKH�URDG�WR�<LWDY��7KLV�XQLW�VKDOO�EH�OHG�E\�WKH�,VUDHOL�YHKLFOH�
DQG�PD\�EH�GLUHFWHG�E\�WKH�'&2�WR�GHDO�ZLWK�FHUWDLQ�LQFLGHQWV�RFFXUULQJ�RQ�WKH
URDG�EHWZHHQ�$XMD�DQG�-HULFKR�LQ�ZKLFK�3DOHVWLQLDQV�DUH�LQYROYHG�

F��$�-RLQW�0RELOH�8QLW�VKDOO�EH�ORFDWHG�DW�WKH�1DKDO�(OLVKD�MXQFWLRQ�RQ�WKH�URDG
IURP�-HULFKR�WR�WKH�0RXVD�$OODPL�SURMHFW�

���0RYHPHQW�RI�3DOHVWLQLDQ�3ROLFHPHQ

0RYHPHQW�RI�XQLIRUPHG�SROLFHPHQ��ZKHWKHU�DUPHG�RU�XQDUPHG��DV�ZHOO�DV
DUPHG�RQ�GXW\�SODLQFORWKHV�SROLFHPHQ��LQ�$UHD�&��ZLOO�EH�FRQILUPHG�DQG
FRRUGLQDWHG�E\�WKH�UHOHYDQW�'&2��0RYHPHQW�RI�VXFK�SROLFHPHQ�EHWZHHQ�$UHD�$
DQG�$UHD�%�ZLOO�EH�DSSURYHG�E\�WKH�UHOHYDQW�'&2�

���5DFKHO
V�7RPE

D��:LWKRXW�GHURJDWLQJ�IURP�3DOHVWLQLDQ�VHFXULW\�UHVSRQVLELOLW\�LQ�WKH�&LW\�RI
%HWKOHKHP��WKH�WZR�VLGHV�KHUHE\�DJUHH�RQ�WKH�IROORZLQJ�VHFXULW\�DUUDQJHPHQWV
UHJDUGLQJ�5DFKHO
V�7RPE�ZKLFK�ZLOO�EH�FRQVLGHUHG�D�VSHFLDO�FDVH�GXULQJ�WKH
,QWHULP�3HULRG�

�O��:KLOH�WKH�7RPE��DV�ZHOO�DV�WKH�PDLQ�URDG�OHDGLQJ�IURP�-HUXVDOHP�WR�WKH
7RPE��DV�LQGLFDWHG�RQ�PDS�1R�O��ZLOO�EH�XQGHU�WKH�VHFXULW\�UHVSRQVLELOLW\�RI�,VUDHO�
WKH�IUHH�PRYHPHQW�RI�3DOHVWLQLDQV�RQ�WKH�PDLQ�URDG�ZLOO�FRQWLQXH�

����)RU�WKH�SXUSRVH�RI�SURWHFWLQJ�WKH�7RPE��WKUHH�,VUDHOL�JXDUG�SRVWV�PD\�EH
ORFDWHG�LQ�WKH�7RPE��WKH�URRI�RI�WKH�:DTI�EXLOGLQJ��DQG�WKH�SDUNLQJ�ORW�

E��7KH�SUHVHQW�VLWXDWLRQ�DQG�H[LVWLQJ�SUDFWLFHV�LQ�WKH�7RPE�VKDOO�EH�SUHVHUYHG�

$57,&/(�9,
6HFXULW\�$UUDQJHPHQWV�LQ�WKH�*D]D�6WULS

���7KH�'HOLPLWLQJ�/LQH

D��)RU�WKH�SXUSRVH�RI�WKH�SUHVHQW�$JUHHPHQW�RQO\��DQG�ZLWKRXW�SUHMXGLFH�WR�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�RQ�ERUGHUV��WKH�OLQH�GHOLPLWLQJ�WKH�QRUWKHUQ�DQG
HDVWHUQ�HGJH�RI�WKH�*D]D�6WULS�IROORZV�WKH�IHQFH�RQ�WKH�JURXQG��DV�GHOLQHDWHG�RQ
DWWDFKHG�PDS�1R����E\�DQ�XQEURNHQ�JUHHQ�OLQH��KHUHLQDIWHU��WKH�'HOLPLWLQJ�/LQH��
DQG�VKDOO�KDYH�QR�RWKHU�HIIHFW�

E��7KH�3DUWLHV�UHDIILUP�WKDW��DV�ORQJ�DV�WKLV�$JUHHPHQW�LV�LQ�IRUFH��WKH�VHFXULW\
IHQFH�EHWZHHQ�WKH�*D]D�6WULS�DQG�,VUDHO�VKDOO�UHPDLQ�LQ�SODFH��DQG�WKDW�WKH�OLQH
GHPDUFDWHG�E\�WKH�IHQFH�VKDOO�EH�DXWKRULWDWLYH�RQO\�IRU�WKH�SXUSRVH�RI�WKLV
$JUHHPHQW�

���6HFXULW\�3HULPHWHU



D��7KHUH�ZLOO�EH�D�VHFXULW\�SHULPHWHU�DORQJ�WKH�'HOLPLWLQJ�/LQH�LQVLGH�WKH�*D]D
6WULS�DV�GHOLQHDWHG�RQ�DWWDFKHG�PDS�1R����E\�D�EURNHQ�JUHHQ�OLQH��KHUHLQDIWHU
�WKH�6HFXULW\�3HULPHWHU���

E��,Q�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�3DOHVWLQLDQ�3ROLFH�ZLOO
EH�UHVSRQVLEOH�IRU�VHFXULW\�LQ�WKH�6HFXULW\�3HULPHWHU�

F��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�HQIRUFH�VSHFLDO�VHFXULW\�PHDVXUHV�DLPHG�DW
SUHYHQWLQJ�LQILOWUDWLRQV�DFURVV�WKH�'HOLPLWLQJ�/LQH�RU�WKH�LQWURGXFWLRQ�LQWR�WKH
6HFXULW\�3HULPHWHU�RI�DQ\�DUPV��DPPXQLWLRQ�RU�UHODWHG�HTXLSPHQW��H[FHSW�IRU�WKH
DUPV��DPPXQLWLRQV�RU�HTXLSPHQW�RI�WKH�3DOHVWLQLDQ�3ROLFH��DXWKRUL]HG�WKURXJK
WKH�UHOHYDQW�'&2�

G��$FWLYLWLHV�RI�WKH�3DOHVWLQLDQ�3ROLFH�LQVLGH�WKH�6HFXULW\�3HULPHWHU�ZLOO�EH
FRRUGLQDWHG�WKURXJK�WKH�UHOHYDQW�'&2��6HFXULW\�DFWLYLWLHV�LQ�,VUDHO�LQ�WKH�YLFLQLW\
RI�WKH�'HOLPLWLQJ�/LQH�WKDW�GLUHFWO\�DIIHFW�WKH�RWKHU�VLGH�ZLOO�EH�FRRUGLQDWHG�ZLWK
WKH�3DOHVWLQLDQ�3ROLFH�WKURXJK�WKH�UHOHYDQW�'&2�

���7KH�,VUDHOL�6HWWOHPHQWV

D��,Q�DFFRUGDQFH�ZLWK�WKH�'23��GXULQJ�WKH�LQWHULP�SHULRG��WKH�*XVK�.DWLI�DQG
(UH]�VHWWOHPHQW�DUHDV��DV�ZHOO�DV�WKH�RWKHU�VHWWOHPHQWV�LQ�WKH�*D]D�6WULS��DV
GHOLQHDWHG�RQ�DWWDFKHG�PDS�1R����E\�D�EOXH�OLQH��ZLOO�EH�XQGHU�,VUDHOL�DXWKRULW\�

E��3DOHVWLQLDQV�ZLOO�EH�IUHH�WR�PRYH�DORQJ�WKH�FRDVW�URDG�DQG�DORQJ�WKH�URDG�IURP
WKH�1HW]DULP�-XQFWLRQ�WR�WKH�VHDVKRUH�

���7KH�<HOORZ�$UHD

D��,Q�WKH�DUHDV�GHOLQHDWHG�E\�D�EURNHQ�UHG�OLQH�DQG�VKDGHG�LQ�\HOORZ�LQ�DWWDFKHG
PDS�1R�����KHUHLQDIWHU��WKH�<HOORZ�$UHD����DQG�ZLWKRXW�GHURJDWLQJ�IURP
3DOHVWLQLDQ�DXWKRULW\��UHVSRQVLELOLW\�ZLOO�EH�VKDUHG�DV�IROORZV��WKH�,VUDHOL
DXWKRULWLHV�ZLOO�KDYH�WKH�RYHUULGLQJ�UHVSRQVLELOLW\�DQG�SRZHUV�IRU�VHFXULW\��DQG�WKH
&RXQFLO�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�DQG�SRZHUV�IRU�FLYLO�DIIDLUV��VXEMHFW�WR�WKLV
$JUHHPHQW��,Q�DGGLWLRQ��ZLWK�UHJDUG�WR�WKH�<HOORZ�$UHD��FRRSHUDWLRQ�DQG
FRRUGLQDWLRQ�LQ�VHFXULW\�PDWWHUV��LQFOXGLQJ�-RLQW�3DWUROV��DV�DJUHHG��ZLOO�EH
LPSOHPHQWHG� �

E��(QWU\�RI�3DOHVWLQLDQ�SROLFHPHQ�LQWR�WKH�<HOORZ�$UHD�DQG�WKHLU�DFWLYLW\�WKHUHLQ
PD\�WDNH�SODFH�DV�DJUHHG�XSRQ�WKURXJK�WKH�UHOHYDQW�'&2�

F��:LWKRXW�GHURJDWLQJ�IURP�WKH�DERYH��ZKLOH�WKH�3DOHVWLQLDQ�VLGH�VKDOO�KDYH
UHVSRQVLELOLW\�DQG�SRZHUV�IRU�SXEOLF�RUGHU�IRU�3DOHVWLQLDQV�LQ�WKH�0DZDVL�$UHD�
,VUDHO�VKDOO�UHWDLQ�WKH�UHVSRQVLELOLW\�DQG�SRZHUV�IRU�LQWHUQDO�VHFXULW\��$FFRUGLQJO\�
WKH�DUHD�VKDOO�EH�WUHDWHG�DV�$UHD�%�WKURXJKRXW�WKH�LQWHULP�SHULRG�LQ�DFFRUGDQFH
ZLWK�WKH�SURYLVLRQV�RI�SDUDJUDSK���RI�$UWLFOH�9�DERYH��)RU�WKH�SXUSRVH�RI
H[HUFLVLQJ�3DOHVWLQLDQ�SXEOLF�RUGHU�UHVSRQVLELOLW\�DQG�SRZHUV��3DOHVWLQLDQ
XQLIRUPHG�&LYLO�3ROLFH��$O�6KXUWD��SROLFHPHQ�PD\�HQWHU�WKH�0DZDVL�$UHD�DIWHU



FRRUGLQDWLRQ�DQG�FRQILUPDWLRQ�RI�WKHLU�PRYHPHQW�DQG�DFWLYLW\�WKURXJK�WKH�UHOHYDQW
'&2�

���7KH�0DZDVL�$UHD

D��$V�VKRZQ�RQ�PDS�1R�����WZR�-RLQW�3DWUROV�ZLOO�RSHUDWH�LQ�WKH�0DZDVL�DUHD��WKH
ILVKHUPHQ
V�ZKDUYHV�RI�5DIDK�DQG�.KDQ�<XQLV�DQG�DORQJ�WKH�FRDVW�URDG��OHG�E\
WKH�,VUDHOL�YHKLFOH�

E��$FFHVV�RI�3DOHVWLQLDQV�WR�WKH�0DZDVL�DUHD��DV�GHOLQHDWHG�RQ�DWWDFKHG�PDS�1R�
���ZLOO�EH�E\�WKH�IROORZLQJ�URDGV�

����5DIDK���7HO�6XOWDQ���0DZDVL�

����.KDQ�<XQLV���(O�%DKU�9LOODJH��DQG

����'HLU�(O�%DOODK���DORQJ�WKH�EHDFK�WR�WKH�0DZDVL�

F��7KH�0DZDVL�%HDFK

����1RWZLWKVWDQGLQJ�,VUDHOL�DXWKRULW\�RYHU�WKH�*XVK�.DWLI�VHWWOHPHQW�DUHD��WKH
&RXQFLO�PD\�RSHUDWH�VHFWLRQV�RI�WKH�0DZDVL�EHDFK�SDJH�H[WHQGLQJ�WR�WKH�HDVW
XS�WR�WKH�FRDVW�URDG��WRWDOLQJ��WRJHWKHU�ZLWK�WKH�5DIDK�DQG�.KDQ�<XQLV�ZKDUYHV�
ILYH�����NLORPHWHUV��,VUDHO�KDV�QRWLILHG�WKH�3DOHVWLQLDQ�$XWKRULW\�RI�WKH�ORFDWLRQV�RI
WKHVH�VHFWLRQV�

����7KHVH�VHFWLRQV�PD\�EH�XVHG�IRU�WKH�IROORZLQJ�SXUSRVHV�

�D��VSRUW�DQG�UHFUHDWLRQ��LQFOXGLQJ�ERDW�KLUH�IDFLOLWLHV�

�E��RSHUDWLQJ�IRRG�HVWDEOLVKPHQWV�

�F��HQODUJLQJ�WKH�ZKDUYHV�

�G��H[SDQGLQJ�WKH�IDFLOLWLHV�IRU�ILVKHUPHQ��VXFK�DV�RIILFHV��ZDUHKRXVHV�DQG�FROG
VWRUDJH�IDFLOLWLHV��DQG

�H��DQ�KRWHO�

����,Q�WKHVH�VHFWLRQV��WKH�&RXQFLO��LQ�H[HUFLVLQJ�LWV�FLYLO�DXWKRULW\��ZLOO�EH�DEOH�WR
JUDQW�OLFHQVHV�IRU�EXVLQHVVHV��FROOHFW�IHHV�DQG�WD[HV��VHW�DQG�HQIRUFH�SXEOLF
KHDOWK�VWDQGDUGV�DQG�GHYHORS�DQG�PDQDJH�WKH�WRXULVW�VHFWRU�

����,Q�HDFK�RI�WKH�ILVKHUPHQ
V�ZKDUYHV��WKH�&RXQFLO�PD\�KDYH�DQ�RIILFH�EXLOGLQJ
ZKLFK�VKDOO�EH�SURWHFWHG�

����7KHUH�ZLOO�QRW�EH�DQ\�FRQVWUXFWLRQ�E\�,VUDHOLV�RI�QHZ�VLWHV�DORQJ�WKH�EHDFK�

����'XULQJ�D�SHULRG�RI�WKUHH�PRQWKV�IURP�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��,VUDHO
PD\�FRQVLGHU��LQ�OLJKW�RI�WKH�VHFXULW\�VLWXDWLRQ��WKH�XVH�E\�WKH�&RXQFLO�RI
DGGLWLRQDO�EHDFK�VHFWLRQV�



���7KH�(J\SWLDQ�%RUGHU

7KH�0LOLWDU\�,QVWDOODWLRQ�$UHD�DORQJ�WKH�(J\SWLDQ�ERUGHU�LQ�WKH�*D]D�6WULS��DV
GHOLQHDWHG�RQ�DWWDFKHG�PDS�1R����E\�D�EOXH�OLQH�DQG�VKDGHG�LQ�SLQN��ZLOO�EH
XQGHU�,VUDHOL�DXWKRULW\�

7KH�YLOODJH�RI�'DKDQL\D�ZLOO�UHPDLQ�SDUW�RI�WKH�0LOLWDU\�,QVWDOODWLRQ�$UHD�SHQGLQJ�D
GHFODUDWLRQ�RI�D�JHQHUDO�DPQHVW\�IRU�WKH�UHVLGHQWV�RI�WKH�YLOODJH��DQG�SURYLVLRQ
KDYLQJ�EHHQ�PDGH�IRU�WKHLU�SURWHFWLRQ��8SRQ�UHDOL]DWLRQ�RI�WKH�DERYH�DPQHVW\
DQG�SURWHFWLRQ��WKH�YLOODJH�RI�'DKDQL\D�ZLOO�EHFRPH�SDUW�RI�WKH�<HOORZ�$UHD�

���/DWHUDO�5RDGV�WR�WKH�6HWWOHPHQWV

D��:LWKRXW�GHURJDWLQJ�IURP�3DOHVWLQLDQ�DXWKRULW\�DQG�LQ�DFFRUGDQFH�ZLWK�WKH
'HFODUDWLRQ�RI�3ULQFLSOHV�

�O��2Q�WKH�WKUHH�ODWHUDO�URDGV�FRQQHFWLQJ�WKH�,VUDHOL�VHWWOHPHQWV�LQ�WKH�*D]D�6WULS
WR�,VUDHO��QDPHO\�WKH�.LVVXILP���*XVK�.DWLI�URDG��WKH�6XID���*XVK�.DWLI�URDG��DQG
WKH�.DUQL���1HW]DULP�URDG��DV�LQGLFDWHG�E\�D�OLJKW�EOXH�OLQH�RQ�DWWDFKHG�PDS�1R�
���LQFOXGLQJ�WKH�DGMDFHQW�VLGHV�XSRQ�ZKLFK�WKH�VHFXULW\�RI�WUDIILF�DORQJ�WKHVH
URDGV�LV�GHSHQGHQW��KHUHLQDIWHU��WKH�/DWHUDO�5RDGV����WKH�,VUDHOL�DXWKRULWLHV�ZLOO
KDYH�DOO�QHFHVVDU\�UHVSRQVLELOLWLHV�DQG�SRZHUV�LQ�RUGHU�WR�FRQGXFW�LQGHSHQGHQW
VHFXULW\�DFWLYLW\��LQFOXGLQJ�,VUDHOL�SDWUROV�

����-RLQW�3DWUROV�ZLOO�RSHUDWH�DORQJ�WKH�/DWHUDO�5RDGV��6XFK�MRLQW�SDWUROV�ZLOO�EH
OHG�E\�WKH�,VUDHOL�YHKLFOH�

����:KHUH�WKH�,VUDHOL�DXWKRULWLHV�FDUU\�RXW�HQJDJHPHQW�VWHSV��WKH\�ZLOO�GR�VR�ZLWK
D�YLHZ�WR�WUDQVIHUULQJ��DW�WKH�HDUOLHVW�RSSRUWXQLW\��WKH�FRQWLQXHG�KDQGOLQJ�RI�WKH
LQFLGHQWV�IDOOLQJ�ZLWKLQ�WKH�3DOHVWLQLDQ�UHVSRQVLELOLW\��WR�WKH�3DOHVWLQLDQ�3ROLFH�

����2YHUSDVVHV�ZLOO�EH�FRQVWUXFWHG�RQ�LQWHUVHFWLRQV�EHWZHHQ�WKH�/DWHUDO�5RDGV
DQG�WKH�FHQWUDO�1RUWK��6RXWK�URDG��5RDG�1R�����

E��:KHUH�WKH�/DWHUDO�5RDGV�RYHUODS�WKH�6HFXULW\�3HULPHWHU��WKH�WZR�VLGHV��LQ�WKH
H[HUFLVH�RI�WKHLU�UHVSHFWLYH�SRZHUV�DQG�UHVSRQVLELOLWLHV��ZLOO�IXOO\�FRRUGLQDWH�WKHLU
DFWLYLW\�LQ�RUGHU�WR�SUHYHQW�IULFWLRQ�

���7KH�&HQWUDO�1RUWK�6RXWK�5RDG��5RDG�1R����

$�-RLQW�3DWURO�OHG�E\�WKH�3DOHVWLQLDQ�YHKLFOH�ZLOO�EH�RSHUDWHG�DORQJ�WKH�FHQWUDO
1RUWK�6RXWK�URDG��5RDG�1R�����LQ�WKH�*D]D�6WULS�EHWZHHQ�.IDU�'DURP�DQG�:DGL
*D]D�

���-RLQW�0RELOH�8QLWV

D��-RLQW�0RELOH�8QLWV�ZLOO�EH�ORFDWHG�DW�WKH�IROORZLQJ�MXQFWLRQV�

�O���WKH�1LVVDQLW�MXQFWLRQ�

����WKH�1HW]DULP�MXQFWLRQ�



����WKH�'HLU�HO�%DOODK�MXQFWLRQ��DQG

����WKH�6XID�0RUDJ�MXQFWLRQ�

E��$W�WKH�1HW]DULP�MXQFWLRQ��WKH�,VUDHOL�VLGH�RI�WKLV�-RLQW�0RELOH�8QLW�ZLOO�FKHFN
,VUDHOL�YHKLFOHV��ZKLFK�ZLOO�WKHQ�EH�DEOH�WR�FRQWLQXH�WKHLU�MRXUQH\�ZLWKRXW
LQWHUIHUHQFH��7KLV�-RLQW�0RELOH�8QLW�ZLOO�DOVR�RSHUDWH�DV�D�-RLQW�3DWURO�EHWZHHQ
WKH�1HW]DULP�MXQFWLRQ�DQG�:DGL�*D]D�XQGHU�WKH�GLUHFWLRQ�RI�WKH�UHOHYDQW�'&2�

����&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�LQ�WKH�*D]D�6WULS

7ZR�'&2V�ZLOO�IXQFWLRQ�LQ�WKH�*D]D�6WULS�DV�IROORZV��D��$�'&2�IRU�WKH�*D]D
GLVWULFW��ORFDWHG�DW�WKH�(UH]�FURVVLQJ�SRLQW�ZLWK�VXERUGLQDWH�-RLQW�/LDLVRQ�%XUHDXV
DW�WKH�(UH]�DQG�1DKDO�2]�FURVVLQJ�SRLQWV�

E��$�'&2�IRU�WKH�.KDQ�<XQLV�GLVWULFW��ORFDWHG�DW�WKH�1XUL\D�&DPS�ZLWK
VXERUGLQDWH�-RLQW�/LDLVRQ�%XUHDXV�DW�WKH�6XID�FURVVLQJ�SRLQWV�DQG�DW�WKH�5DIDK
7HUPLQDO�

$57,&/(�9,,
*XLGHOLQHV�IRU�+HEURQ

���D��7KHUH�ZLOO�EH�D�UHGHSOR\PHQW�RI�,VUDHOL�PLOLWDU\�IRUFHV�LQ�WKH�FLW\�RI�+HEURQ
H[FHSW�IRU�SODFHV�DQG�URDGV�ZKHUH�DUUDQJHPHQWV�DUH�QHFHVVDU\�IRU�WKH�VHFXULW\
DQG�SURWHFWLRQ�RI�,VUDHOLV�DQG�WKHLU�PRYHPHQWV��7KH�DUHDV�RI�VXFK�UHGHSOR\PHQW
DUH�GHOLQHDWHG�E\�UHG�DQG�EOXH�OLQHV�DQG�VKDGHG�LQ�RUDQJH�VWULSHV�RQ�D�\HOORZ
EDFNJURXQG�RQ�DWWDFKHG�PDS�1R�����KHUHLQDIWHU��$UHD�+�O���

E��7KLV�UHGHSOR\PHQW�ZLOO�EH�FRPSOHWHG�QRW�ODWHU�WKDQ�VL[�PRQWKV�DIWHU�WKH�VLJQLQJ
RI�WKLV�$JUHHPHQW�

���D��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�DVVXPH�UHVSRQVLELOLWLHV�LQ�$UHD�+���VLPLODU�WR
WKRVH�LQ�RWKHU�FLWLHV�LQ�WKH�:HVW�%DQN�

E��$OO�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV��VHW�RXW�LQ�$QQH[�,,,�RI�WKLV�$JUHHPHQW��ZLOO
EH�WUDQVIHUUHG�WR�WKH�&RXQFLO�LQ�WKH�&LW\�RI�+HEURQ�DV�LQ�WKH�RWKHU�FLWLHV�LQ�WKH
:HVW�%DQN�

F��3DOHVWLQLDQ�SROLFH�VWDWLRQV�RU�SRVWV�ZLOO�EH�HVWDEOLVKHG�LQ�$UHD�+�O��PDQQHG�E\
D�WRWDO�RI�XS�WR�����SROLFHPHQ��HTXLSSHG�ZLWK����YHKLFOHV�DQG�DUPHG�ZLWK����
SLVWROV��DQG�����ULIOHV�IRU�WKH�SURWHFWLRQ�RI�WKRVH�VWDWLRQV�

G��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�RSHUDWH�IUHHO\�LQ�$UHD�+�O��$Q\�DFWLYLW\�RU
PRYHPHQW�E\�LW�RXWVLGH�WKLV�DUHD�ZLOO�EH�FDUULHG�RXW�DIWHU�FRRUGLQDWLRQ�DQG
FRQILUPDWLRQ�WKURXJK�WKH�'&2�HVWDEOLVKHG�LQ�SDUDJUDSK���RI�WKLV�$UWLFOH�

H��7KH�,PDUD�ZLOO�EH�WXUQHG�RYHU�WR�WKH�3DOHVWLQLDQ�VLGH�XSRQ�WKH�FRPSOHWLRQ�RI
WKH�UHGHSOR\PHQW��DQG�ZLOO�EHFRPH�WKH�KHDGTXDUWHUV�RI�WKH�3DOHVWLQLDQ�3ROLFH�LQ
WKH�FLW\�RI�+HEURQ�



���$FFRUGLQJ�WR�WKH�'23��,VUDHO�ZLOO�FRQWLQXH�WR�FDUU\�WKH�UHVSRQVLELOLW\�IRU�RYHUDOO
VHFXULW\�RI�,VUDHOLV�IRU�WKH�SXUSRVH�RI�VDIHJXDUGLQJ�WKHLU�LQWHUQDO�VHFXULW\�DQG
SXEOLF�RUGHU�

���D��,Q�WKH�DUHD�RI�WKH�FLW\�RI�+HEURQ�IURP�ZKLFK�,VUDHO�PLOLWDU\�IRUFHV�ZLOO�QRW
UHGHSOR\��DV�GHOLQHDWHG�E\�UHG�DQG�EOXH�OLQHV�RQ�DWWDFKHG�PDS�1R�����KHUHLQDIWHU
�$UHD�+������,VUDHO�ZLOO�UHWDLQ�DOO�SRZHUV�DQG�UHVSRQVLELOLWLHV�IRU�LQWHUQDO�VHFXULW\
DQG�SXEOLF�RUGHU�

E��,Q�$UHD�+����WKH�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV�ZLOO�EH�WUDQVIHUUHG�WR�WKH
&RXQFLO��H[FHSW�IRU�WKRVH�UHODWLQJ�WR�,VUDHOLV�DQG�WKHLU�SURSHUW\�ZKLFK�VKDOO
FRQWLQXH�WR�EH�H[HUFLVHG�E\�,VUDHOL�0LOLWDU\�*RYHUQPHQW�

F��,Q�$UHD�+����SODLQFORWKHV�XQDUPHG�PXQLFLSDO�LQVSHFWRUV�ZLOO�PRQLWRU�DQG
HQIRUFH�YLV�D�YLV�3DOHVWLQLDQV��FRPSOLDQFH�ZLWK�WKH�ODZV�DQG�UHJXODWLRQV��ZLWKLQ
WKH�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�WKH�&RXQFLO�LQ�+HEURQ�

���7KH�PXQLFLSDOLW\�RI�+HEURQ�ZLOO�FRQWLQXH�WR�SURYLGH�DOO�PXQLFLSDO�VHUYLFHV�WR�DOO
SDUWV�RI�WKH�FLW\�RI�+HEURQ�

���D��$�'&2�ZLOO�EH�ORFDWHG�DW�+DU�0DQRDNK��-DEDO�0DQRDK��

E��8SRQ�FRPSOHWLRQ�RI�WKH�UHGHSOR\PHQW�RI�,VUDHOL�PLOLWDU\�IRUFHV��D�-08�ZLOO
RSHUDWH�WKURXJKRXW�WKH�FLW\�RI�+HEURQ��LQFOXGLQJ�LQ�WKH�2OG�&LW\��LI�UHTXLUHG�WR�GR
VR�E\�WKH�DERYHPHQWLRQHG�'&2�

F��$�-RLQW�3DWURO�ZLOO�IXQFWLRQ�LQ�+HEURQ�RQ�WKH�URDG�IURP�5DV�H�-XUD�WR�WKH�QRUWK
RI�WKH�'XUD�MXQFWLRQ�YLD�(�6DODDP�URDG�DQG�RQ�5RXWH�1R�����

G��7KUHH�PRQWKV�DIWHU�WKH�FRPSOHWLRQ�RI�WKH�UHGHSOR\PHQW��WKH�'&2�ZLOO�FRQVLGHU
WKH�UHDVVLJQPHQW�RI�WKH�-RLQW�3DWURO�WR�RWKHU�SDUWV�RI�+HEURQ�

���0HDVXUHV�DQG�SURFHGXUHV�IRU�QRUPDOL]LQJ�OLIH�LQ�WKH�2OG�&LW\�DQG�RQ�WKH�URDGV
RI�+HEURQ�ZLOO�EH�WDNHQ�LPPHGLDWHO\�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��DV
IROORZV�

D��RSHQLQJ�RI�WKH�ZKROHVDOH�PDUNHW���+DVEDKH��DV�D�UHWDLO�PDUNHW�

E��UHPRYDO�RI�WKH�EDUULHU�RQ�WKH�URDG�OHDGLQJ�IURP�$EX�6QHLQHK�WR�6KXKDGD�5RDG
LQ�RUGHU�WR�IDFLOLWDWH�WKH�PRYHPHQW�RQ�WKHVH�URDGV�

F��UHRSHQLQJ�RI�WKH�PDLQ�HQWUDQFH�WR�WKH�,VODPLF�&ROOHJH�

G��UHSODFHPHQW�RI�WKH�FORVHG�URDGEORFN�DW�WKH�5DV�H�-XUD�MXQFWLRQ�E\�D�QRUPDOO\
RSHQ�WUDIILF�VXSHUYLVLRQ�V\VWHP�

H��UHSODFHPHQW�RI�WKH�URDGEORFN�DW�WKH�+DUVLQD�MXQFWLRQ�E\�D�UHJXODU�SRVLWLRQ�

I��RSHQLQJ�RI�WKH�URXWH�IURP�WKH�6D
DLU�6KLXNK�URDG�WR�+HEURQ�

J��RSHQLQJ�RI�WKH�7QXYD�5RDG��DQG



K��UHPRYDO�RI�WKH�WZR�EDUULHUV�LQ�WKH�YLFLQLW\�RI�WKH�5DUDQWD�6FKRRO�QHDU�WKH�1RUWK
'XUD�MXQFWLRQ�

���$�KLJK�OHYHO�-RLQW�/LDLVRQ�&RPPLWWHH�ZLOO�EH�HVWDEOLVKHG�LQ�RUGHU�WR�GHDO�ZLWK
WKH�VHFXULW\�VLWXDWLRQ�LQ�+HEURQ�DIWHU�FRPSOHWLRQ�RI�WKH�UHGHSOR\PHQW�

���D��6LQFH�WKH�WZR�VLGHV�DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�UHJDUGLQJ�WKH�7RPE�RI
WKH�3DWULDUFKV���$O�+DUDP�$O�,EUDKLPL��WKH\�KDYH�DJUHHG�WR�NHHS�WKH�SUHVHQW
VLWXDWLRQ�DV�LV�

E��7KUHH�PRQWKV�DIWHU�WKH�UHGHSOR\PHQW�WKH�KLJK�OHYHO�-RLQW�/LDLVRQ�&RPPLWWHH
ZLOO�UHYLHZ�WKH�VLWXDWLRQ�

����7KHUH�ZLOO�EH�D�7HPSRUDU\�,QWHUQDWLRQDO�3UHVHQFH�LQ�+HEURQ��7,3+���%RWK
VLGHV�ZLOO�DJUHH�RQ�WKH�PRGDOLWLHV�RI�WKH�7,3+��LQFOXGLQJ�WKH�QXPEHU�RI�LWV
PHPEHUV�DQG�LWV�DUHD�RI�RSHUDWLRQ�

����,PPHGLDWHO\�DIWHU�WKH�FRPSOHWLRQ�RI�WKH�UHGHSOR\PHQW��PHDVXUHV�PXVW�EH
WDNHQ�WR�HQVXUH�D�VWDEOH�DQG�VHFXUH�VLWXDWLRQ�WKURXJKRXW�WKH�+HEURQ�DUHD��IUHH
IURP�HIIRUWV�WR�XQGHUPLQH�WKLV�$JUHHPHQW�RU�WKH�SHDFH�SURFHVV�

����+HEURQ�ZLOO�FRQWLQXH�WR�EH�RQH�FLW\��DQG�WKH�GLYLVLRQ�RI�VHFXULW\�UHVSRQVLELOLW\
ZLOO�QRW�GLYLGH�WKH�FLW\�

$57,&/(�9,,,
3DVVDJHV

���*HQHUDO

D��:KLOH�,VUDHO�UHPDLQV�UHVSRQVLEOH�GXULQJ�WKH�LQWHULP�SHULRG�IRU�H[WHUQDO�VHFXULW\�
LQFOXGLQJ�DORQJ�WKH�(J\SWLDQ�DQG�-RUGDQLDQ�ERUGHUV��ERUGHU�FURVVLQJ�VKDOO�WDNH
SODFH�DFFRUGLQJ�WR�WKH�DUUDQJHPHQWV�LQFOXGHG�LQ�WKLV�$UWLFOH��7KHVH�DUUDQJHPHQWV
DLP�DW�FUHDWLQJ�D�PHFKDQLVP�WKDW�IDFLOLWDWHV�WKH�HQWU\�DQG�H[LW�RI�SHRSOH�DQG
JRRGV��UHIOHFWLQJ�WKH�QHZ�UHDOLW\�FUHDWHG�E\�WKH�'23��ZKLOH�SURYLGLQJ�IXOO�VHFXULW\
IRU�ERWK�VLGHV�

E��7KH�DUUDQJHPHQWV�LQFOXGHG�LQ�WKLV�$UWLFOH�VKDOO�DSSO\�WR�WKH�IROORZLQJ�ERUGHU
FURVVLQJV�

����WKH�$OOHQE\�%ULGJH�FURVVLQJ��DQG

����WKH�5DIDK�FURVVLQJ�

F��$�MRLQW�,VUDHOL�3DOHVWLQLDQ�FRPPLWWHH�ZLOO�GHFLGH�RQ�DSSO\LQJ�WKH�DUUDQJHPHQWV
LQFOXGHG�LQ�WKLV�$UWLFOH�WR�WKH�'DP\D�%ULGJH�FURVVLQJ�DQG��LQ�SDUDOOHO��RQ
DOWHUQDWLYHV�

G��7KH�SURYLVLRQV�RI�WKH�3URWRFRO�5HJDUGLQJ�$UUDQJHPHQWV�ZLWK�5HVSHFW�WR
3DVVDJHV��VLJQHG�RQ�2FWREHU����������LQ�&DVDEODQFD��DV�DPHQGHG�DQG



DWWDFKHG�WR�WKLV�$QQH[�DV�$SSHQGL[����KHUHLQDIWHU��$SSHQGL[������ZLOO�FRQWLQXH�WR
EH�DSSOLFDEOH�IRU�WKH�GXUDWLRQ�RI�WKLV�$JUHHPHQW��XQOHVV�RWKHUZLVH�DJUHHG�XSRQ�
,PPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��WKH�&$&�VKDOO�UHYLHZ�WKH
DPHQGHG�3URWRFRO�DQG��LQ�WKLV�FRQWH[W��FRQVLGHU�WKH�3DOHVWLQLDQ�UHTXHVW�WKDW�ZLWK
UHJDUG�WR�WKH�DGPLQLVWUDWLRQ�RI�WKH�SDVVDJHV��WKH�,VUDHO�$LUSRUW�$XWKRULW\�EH
UHSODFHG�E\�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�

H��7KH�VDPH�DUUDQJHPHQWV�ZLOO�EH�DSSOLHG�E\�WKH�3DUWLHV��ZLWK�WKH�QHFHVVDU\
DGMXVWPHQWV��WR�DJUHHG�VHDSRUWV��DLUSRUWV�RU�RWKHU�LQWHUQDWLRQDO�FURVVLQJV��VXFK
DV�WKH�$EGXOODK�EULGJH�

I��7KH�WZR�VLGHV�DUH�GHWHUPLQHG�WR�GR�WKHLU�XWPRVW�WR�PDLQWDLQ�WKH�GLJQLW\�RI
SHUVRQV�SDVVLQJ�WKURXJK�WKH�ERUGHU�FURVVLQJV��7R�WKLV�HQG��WKH�PHFKDQLVP
FUHDWHG�ZLOO�UHO\�KHDYLO\�RQ�EULHI�DQG�PRGHUQ�SURFHGXUHV�

J��,Q�HDFK�ERUGHU�FURVVLQJ�WKHUH�ZLOO�EH�RQH�WHUPLQDO��FRQVLVWLQJ�RI�WZR�ZLQJV�
7KH�ILUVW�ZLQJ�ZLOO�VHUYH�3DOHVWLQLDQ�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS�DQG�YLVLWRUV�WR�WKHVH�DUHDV��KHUHLQDIWHU��WKH�3DOHVWLQLDQ�:LQJ����7KH�VHFRQG
ZLQJ�ZLOO�VHUYH�,VUDHOLV�DQG�RWKHUV��KHUHLQDIWHU��WKH�,VUDHOL�:LQJ����7KHUH�ZLOO�EH�D
FORVHG�,VUDHOL�FKHFNLQJ�DUHD�DQG�D�FORVHG�3DOHVWLQLDQ�FKHFNLQJ�DUHD��DV�VHW�RXW
EHORZ�

K��6SHFLDO�DUUDQJHPHQWV�DSSOLFDEOH�WR�9,3V�FURVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ
:LQJ��DUH�VHW�RXW�LQ�$SSHQGL[���

���&RQWURO�DQG�0DQDJHPHQW�RI�WKH�3DVVDJHV

D��)RU�WKH�SXUSRVH�RI�WKLV�$UWLFOH���SDVVDJH��LV�GHILQHG�WR�PHDQ�WKH�DUHD�IURP�WKH
FURVVLQJ�EDUULHU�DW�WKH�(J\SWLDQ�ERUGHU�RU�WKH�$OOHQE\�%ULGJH��SDVVLQJ�WKURXJK
DQG�LQFOXGLQJ�WKH�WHUPLQDO�DQG�

����ZLWK�UHJDUG�WR�WKH�$OOHQE\�%ULGJH�FURVVLQJ��IURP�WKH�WHUPLQDO�XS�WR�WKH�-HULFKR
$UHD��DQG

����ZLWK�UHJDUG�WR�WKH�5DIDK�FURVVLQJ��IURP�WKH�WHUPLQDO�XS�WR�WKH�RXWHU�OLPLW�RI�WKH
,VUDHO�PLOLWDU\�ORFDWLRQ�DORQJ�WKH�(J\SWLDQ�ERUGHU�

E������,VUDHO�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�IRU�VHFXULW\�WKURXJKRXW�WKH�SDVVDJH�
LQFOXGLQJ�IRU�WKH�WHUPLQDO�

����$Q�,VUDHOL�GLUHFWRU�JHQHUDO�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�IRU�WKH�PDQDJHPHQW�DQG
VHFXULW\�RI�WKH�WHUPLQDO�

����7KH�GLUHFWRU�JHQHUDO�ZLOO�KDYH�WZR�GHSXWLHV�ZKR�ZLOO�UHSRUW�WR�KLP�

�D��DQ�,VUDHOL�GHSXW\�ZKR�ZLOO�EH�WKH�PDQDJHU�RI�WKH�,VUDHOL�:LQJ��,VUDHO�ZLOO�KDYH
H[FOXVLYH�UHVSRQVLELOLW\�IRU�WKH�PDQDJHPHQW�RI�WKH�,VUDHOL�:LQJ��DQG

�E��D�3DOHVWLQLDQ�GHSXW\��DSSRLQWHG�E\�WKH�&RXQFLO��ZKR�ZLOO�EH�WKH�PDQDJHU�RI
WKH�3DOHVWLQLDQ�:LQJ�



����(DFK�GHSXW\�ZLOO�KDYH�DQ�DVVLVWDQW�IRU�VHFXULW\�DQG�DQ�DVVLVWDQW�IRU
DGPLQLVWUDWLRQ��7KH�DVVLJQPHQWV�RI�WKH�3DOHVWLQLDQ�GHSXWLHV�IRU�VHFXULW\�DQG
DGPLQLVWUDWLRQ�DUH�VHW�RXW�LQ�$SSHQGL[���

����7KH�3DOHVWLQLDQ�GHSXW\�GLUHFWRU�JHQHUDO�DW�WKH�$OOHQE\�%ULGJH�WHUPLQDO�ZLOO�EH
DEOH�WR�WUDYHO�EHWZHHQ�WKLV�WHUPLQDO�DQG�WKH�-RUGDQLDQ�WHUPLQDO�IRU�WKH�SXUSRVH�RI
H[HUFLVLQJ�KLV�IXQFWLRQV�

����7KHUH�ZLOO�EH�PD[LPXP�FRRUGLQDWLRQ�EHWZHHQ�WKH�WZR�VLGHV��%RWK�VLGHV�ZLOO
PDLQWDLQ�FRRSHUDWLRQ�DQG�FRRUGLQDWLRQ�RQ�PDWWHUV�RI�PXWXDO�FRQFHUQ�

����7KH�GLUHFWRU�JHQHUDO�ZLOO�FRQWLQXH�WR�XVH�3DOHVWLQLDQ�FRQWUDFWRUV�WR�SURYLGH
EXV�VHUYLFHV�DQG�RWKHU�DGPLQLVWUDWLYH�DQG�ORJLVWLFDO�VHUYLFHV�

����3DOHVWLQLDQ�SROLFHPHQ�SUHVHQW�DW�WKH�WHUPLQDO�ZLOO�EH�DUPHG�ZLWK�KDQGJXQV�
7KHLU�GHSOR\PHQW�LV�VHW�RXW�LQ�$SSHQGL[����2WKHU�3DOHVWLQLDQ�RIILFLDOV�SUHVHQW�DW
WKH�WHUPLQDO�ZLOO�EH�XQDUPHG�

����7KH�GHWDLOV�RI�PDQDJHPHQW�DQG�VHFXULW\�LQFOXGLQJ�WKRVH�UHODWLQJ�WR�WKH
/LDLVRQ�%XUHDX�UHIHUUHG�WR�LQ�VXESDUDJUDSK���EHORZ�DUH�VHW�RXW�LQ�$SSHQGL[���

�����7KH�WZR�VLGHV�ZLOO�ZRUN�WRJHWKHU�LQ�RUGHU�WR�VHHN�ZD\V�IRU�DGGLWLRQDO
DUUDQJHPHQWV�LQ�WKH�5DIDK�WHUPLQDO�

F��([FHSW�IRU�DOO�WKH�DUUDQJHPHQWV�LQFOXGHG�LQ�WKLV�$UWLFOH��WKH�FXUUHQW�SURFHGXUHV
DQG�DUUDQJHPHQWV�DSSOLFDEOH�RXWVLGH�WKH�WHUPLQDO�VKDOO�FRQWLQXH�WR�DSSO\
WKURXJKRXW�WKH�SDVVDJH�

G���O��2QFH�LQFRPLQJ�SDVVHQJHUV�KDYH�FURVVHG�WKH�WHUPLQDO��WKH\�ZLOO�SURFHHG�WR
WKH�:HVW�%DQN�RU�WKH�*D]D�6WULS��DV�DSSURSULDWH��ZLWKRXW�DQ\�LQWHUIHUHQFH�IURP
,VUDHOL�DXWKRULWLHV��VDIH�SDVVDJH��

����2XWJRLQJ�SDVVHQJHUV�PD\�SURFHHG�WR�WKH�WHUPLQDO�ZLWKRXW�DQ\�LQWHUIHUHQFH
IURP�,VUDHOL�DXWKRULWLHV�DIWHU�MRLQW�YHULILFDWLRQ�WKDW�VXFK�SDVVHQJHUV�KROG�WKH
QHFHVVDU\�GRFXPHQWDWLRQ�IRU�H[LWLQJ�WKH�DUHD�WR�-RUGDQ�RU�(J\SW��DV�VHW�RXW�LQ
WKLV�$JUHHPHQW�

���$UUDQJHPHQWV�IRU�(QWU\�IURP�(J\SW�DQG�-RUGDQ�7KURXJK�WKH�3DOHVWLQLDQ�:LQJ

D��$W�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�:LQJ�WKHUH�ZLOO�EH�D�3DOHVWLQLDQ�SROLFHPDQ
DQG�D�UDLVHG�3DOHVWLQLDQ�IODJ�

E��%HIRUH�HQWHULQJ�WKH�3DOHVWLQLDQ�:LQJ��SDVVHQJHUV�ZLOO�LGHQWLI\�WKHLU�SHUVRQDO
OXJJDJH�DQG�LW�ZLOO�EH�SODFHG�RQ�D�FRQYH\RU�EHOW��(DFK�VLGH�ZLOO�EH�DEOH�WR�LQVSHFW
VXFK�OXJJDJH�LQVLGH�LWV�RZQ�FKHFNLQJ�DUHD��XVLQJ�LWV�RZQ�SHUVRQQHO�DQG��LI
QHFHVVDU\��PD\�RSHQ�WKH�OXJJDJH�IRU�LQVSHFWLRQ�LQ�WKH�SUHVHQFH�RI�WKH�RZQHU
DQG�D�3DOHVWLQLDQ�SROLFHPDQ�

F��3HUVRQV�HQWHULQJ�WKH�3DOHVWLQLDQ�:LQJ�ZLOO�SDVV�WKURXJK�D�PDJQHWLF�JDWH��$Q
,VUDHOL�SROLFHPDQ�DQG�D�3DOHVWLQLDQ�SROLFHPDQ�ZLOO�EH�SRVWHG�RQ�HDFK�VLGH�RI�WKLV



JDWH��,Q�WKH�HYHQW�RI�VXVSLFLRQ��HDFK�VLGH�ZLOO�EH�HQWLWOHG�WR�UHTXLUH�D�SK\VLFDO
LQVSHFWLRQ�WR�EH�FRQGXFWHG�LQ�LQVSHFWLRQ�ERRWKV�WR�EH�ORFDWHG�DGMDFHQW�WR�WKH
JDWH��3DVVHQJHUV�ZLOO�EH�LQVSHFWHG�E\�D�3DOHVWLQLDQ�SROLFHPDQ�LQ�WKH�SUHVHQFH�RI
DQ�,VUDHOL�SROLFHPDQ��$FFRPSDQ\LQJ�SHUVRQDO�EHORQJLQJV�PD\�DOVR�EH�LQVSHFWHG
DW�WKLV�SRLQW�

G��+DYLQJ�FRPSOHWHG�WKH�DERYH�SKDVH��SHUVRQV�HQWHULQJ�WKH�3DOHVWLQLDQ�:LQJ�ZLOO
SDVV�WKURXJK�RQH�RI�WZR�ODQHV�IRU�WKH�SXUSRVH�RI�LGHQWLILFDWLRQ�DQG�GRFXPHQW
FRQWURO��DV�IROORZV�

����7KH�ILUVW�ODQH�ZLOO�EH�XVHG�E\�3DOHVWLQLDQ�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS��7KHVH�SDVVHQJHUV�ZLOO�SDVV�YLD�D�3DOHVWLQLDQ�FRXQWHU��ZKHUH�WKHLU
GRFXPHQWV�DQG�LGHQWLW\�ZLOO�EH�FKHFNHG��7KHLU�GRFXPHQWV�ZLOO�EH�FKHFNHG�E\�DQ
,VUDHOL�RIILFHU�ZKR�ZLOO�DOVR�FKHFN�WKHLU�LGHQWLW\�LQGLUHFWO\�LQ�DQ�LQYLVLEOH�PDQQHU�

����7KH�VHFRQG�ODQH�ZLOO�VHUYH�YLVLWRUV�WR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�
7KHVH�SDVVHQJHUV�ZLOO�ILUVW�SDVV�YLD�DQ�,VUDHOL�FRXQWHU��ZKHUH�WKHLU�GRFXPHQWV
DQG�LGHQWLW\�ZLOO�EH�FKHFNHG��7KHQ�WKH\�ZLOO�FRQWLQXH�YLD�D�3DOHVWLQLDQ�FRXQWHU�
ZKHUH�WKHLU�GRFXPHQWV�DQG�LGHQWLW\�ZLOO�EH�FKHFNHG��7KH�WZR�FRXQWHUV�ZLOO�EH
VHSDUDWHG�E\�WLQWHG�JODVV�DQG�D�UHYROYLQJ�GRRU�

H��,Q�WKH�HYHQW�RI�VXVSLFLRQ�UHJDUGLQJ�D�SDVVHQJHU�LQ�DQ\�RI�WKH�WZR�ODQHV
GHVFULEHG�LQ�VXESDUDJUDSK�G��DERYH��HDFK�VLGH�PD\�TXHVWLRQ�VXFK�SDVVHQJHUV�LQ
LWV�FORVHG�FKHFNLQJ�DUHD��6XVSLFLRQ�MXVWLI\LQJ�TXHVWLRQLQJ�LQ�WKH�FORVHG�FKHFNLQJ
DUHD�PD\�EH�RQH�RI�WKH�IROORZLQJ�

�O��WKH�SDVVHQJHU�ZDV�LQYROYHG��GLUHFWO\�RU�LQGLUHFWO\��LQ�FULPLQDO�RU�SODQQHG
FULPLQDO�DFWLYLW\��RU�LQ�WHUURULVW�RU�SODQQHG�WHUURULVW�DFWLYLW\��DQG�LV�QRW�D�EHQHILFLDU\
RI�WKH�DPQHVW\�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

����WKH�SDVVHQJHU�FRQFHDOV�DUPV��H[SORVLYHV�RU�UHODWHG�HTXLSPHQW�

����WKH�SDVVHQJHU�KROGV�IRUJHG�RU�QRQ�YDOLG�GRFXPHQWDWLRQ�RU�WKH�GHWDLOV�LQFOXGHG
LQ�WKH�GRFXPHQWDWLRQ�DUH�LQFRQVLVWHQW�ZLWK�WKRVH�LQFOXGHG�LQ�WKH�SRSXODWLRQ
UHJLVWU\��LQ�FDVH�RI�D�UHVLGHQW��RU�LQ�WKH�GDWD�EDVH��LQ�FDVH�RI�D�YLVLWRU���H[FHSW
WKDW�TXHVWLRQV�UHODWLQJ�WR�VXFK�LQFRQVLVWHQF\�ZLOO�LQLWLDOO\�EH�UDLVHG�DW�WKH�FRXQWHU
DQG�WKH�SDVVHQJHU�ZLOO�EH�TXHVWLRQHG�LQ�WKH�FORVHG�FKHFNLQJ�DUHD�RQO\�LI�WKH
VXVSLFLRQ�KDV�QRW�EHHQ�UHPRYHG��RU

����WKH�SDVVHQJHU�DFWV�LQ�DQ�REYLRXVO\�VXVSLFLRXV�EHKDYLRU�GXULQJ�WKH�SDVVDJH
YLD�WKH�WHUPLQDO�

,I��DW�WKH�FRQFOXVLRQ�RI�WKLV�TXHVWLRQLQJ��WKH�VXVSLFLRQ�KDV�QRW�EHHQ�UHPRYHG�
VXFK�SDVVHQJHU�PD\�EH�DSSUHKHQGHG��DIWHU�WKH�RWKHU�VLGH�KDV�EHHQ�QRWLILHG��,Q
FDVH�RI�D�3DOHVWLQLDQ�VXVSHFW�EHLQJ�DSSUHKHQGHG�E\�WKH�,VUDHOL�VLGH��D
3DOHVWLQLDQ�SROLFHPDQ�ZLOO�EH�DVNHG�WR�PHHW�ZLWK�WKH�VXVSHFW��)ROORZLQJ
QRWLILFDWLRQ�WR�WKH�/LDLVRQ�%XUHDX��DQ\�IXUWKHU�WUHDWPHQW�RI�WKH�DSSUHKHQGHG
SHUVRQ�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�$QQH[�,9�



I��,Q�WKH�3DOHVWLQLDQ�:LQJ��HDFK�VLGH�ZLOO�KDYH�WKH�DXWKRULW\�WR�GHQ\�WKH�HQWU\�RI
SHUVRQV�ZKR�DUH�QRW�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

)RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW���UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS��PHDQV�SHUVRQV�ZKR��RQ�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKLV�$JUHHPHQW��DUH
UHJLVWHUHG�DV�UHVLGHQWV�RI�WKHVH�DUHDV�LQ�WKH�SRSXODWLRQ�UHJLVWU\�PDLQWDLQHG�E\
WKH�PLOLWDU\�JRYHUQPHQW�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DQG�E\�WKH�&RXQFLO�
DV�ZHOO�DV�SHUVRQV�ZKR�KDYH�VXEVHTXHQWO\�REWDLQHG�SHUPDQHQW�UHVLGHQF\�LQ
WKHVH�DUHDV�ZLWK�WKH�DSSURYDO�RI�,VUDHO��DV�VHW�RXW�LQ�WKLV�$JUHHPHQW�

J��)ROORZLQJ�WKH�DERYH�SURFHGXUH��WKH�SDVVHQJHUV�ZLOO�FROOHFW�WKHLU�OXJJDJH�DQG
SURFHHG�WR�WKH�FXVWRPV�DUHD�DV�GHVFULEHG�LQ�$QQH[�9��DQG�DV�VHW�RXW�LQ
$SSHQGL[���

K��7KH�3DOHVWLQLDQ�VLGH�ZLOO�SURYLGH�SDVVHQJHUV�ZKRVH�HQWU\�LV�DSSURYHG�ZLWK�DQ
HQWU\�SHUPLW�VWDPSHG�E\�WKH�3DOHVWLQLDQ�VLGH�DQG�DWWDFKHG�WR�WKHLU�GRFXPHQWV�

$W�WKH�FRQFOXVLRQ�RI�WKH�GLUHFW�DQG�LQGLUHFW�FKHFNLQJ�RI�WKH�GRFXPHQWV�DQG
LGHQWLW\�RI�SDVVHQJHUV�SDVVLQJ�YLD�WKH�ILUVW�ODQH�DQG�VWDPSLQJ�WKHLU�HQWU\�SHUPLWV�
WKH�3DOHVWLQLDQ�RIILFHU�ZLOO�SURYLGH�WKH�SDVVHQJHU�ZLWK�D�ZKLWH�FDUG�LVVXHG�E\�WKH
,VUDHOL�RIILFHU��$�3DOHVWLQLDQ�RIILFLDO�SRVWHG�DW�WKH�H[LW�RI�WKH�3DOHVWLQLDQ�:LQJ�ZLOO
YHULI\�WKDW�WKH�SDVVHQJHU�KROGV�VXFK�ZKLWH�FDUG�DQG�ZLOO�FROOHFW�WKH�FDUGV�ZLWK
LQGLUHFW�DQG�LQYLVLEOH�,VUDHOL�FKHFNLQJ�

)RU�SDVVHQJHUV�JRLQJ�WKURXJK�WKH�VHFRQG�ODQH��WKH�,VUDHOL�RIILFHU�ZLOO�SURYLGH�WKH
SDVVHQJHUV�ZLWK�D�EOXH�FDUG��DIWHU�FKHFNLQJ�WKHLU�GRFXPHQWV�DQG�LGHQWLW\��DQG
YHULI\LQJ�WKHLU�HQWU\�SHUPLWV��$Q�,VUDHOL�DQG�D�3DOHVWLQLDQ�RIILFLDO�SRVWHG�DW�WKH�H[LW
RI�WKH�3DOHVWLQLDQ�:LQJ�ZLOO�YHULI\�DQG�FROOHFW�WKH�FDUGV��:KLWH�DQG�EOXH�FDUGV
FROOHFWHG�ZLOO�EH�FKHFNHG�E\�,VUDHOL�DQG�3DOHVWLQLDQ�RIILFLDOV�

,Q�FDVHV�ZKHUH�HLWKHU�VLGH�GHQLHV�WKH�HQWU\�RI�D�QRQ�UHVLGHQW�SDVVHQJHU��WKDW
SDVVHQJHU�ZLOO�EH�HVFRUWHG�RXW�RI�WKH�WHUPLQDO�DQG�VHQW�EDFN�WR�-RUGDQ�RU�(J\SW�
DV�DSSURSULDWH��DIWHU�QRWLI\LQJ�WKH�RWKHU�VLGH�

���$UUDQJHPHQWV�IRU�([LW�WR�(J\SW�DQG�-RUGDQ�7KURXJK�WKH�3DOHVWLQLDQ�:LQJ

3DVVHQJHUV�H[LWLQJ�WR�(J\SW�RU�-RUGDQ�WKURXJK�WKH�3DOHVWLQLDQ�:LQJ�ZLOO�HQWHU�WKH
WHUPLQDO�ZLWKRXW�WKHLU�OXJJDJH��7KHUHDIWHU��WKH�VDPH�SURFHGXUHV�GHVFULEHG�LQ
SDUDJUDSK���DERYH�ZLOO�DSSO\�WR�WKHP��H[FHSW�WKDW�WKH�RUGHU�RI�SDVVLQJ�YLD�WKH
,VUDHOL�DQG�3DOHVWLQLDQ�FRXQWHUV�ZLOO�EH�UHYHUVHG�

���-RLQW�/LDLVRQ�%XUHDX

D��7KHUH�ZLOO�EH�D�-RLQW�/LDLVRQ�%XUHDX�DW�HDFK�FURVVLQJ�SRLQW�LQ�RUGHU�WR�GHDO�ZLWK
PDWWHUV�DULVLQJ�UHJDUGLQJ�SDVVHQJHUV�SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ�:LQJ�
LVVXHV�UHJDUGLQJ�FRRUGLQDWLRQ��DQG�GLIIHUHQFHV�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI
WKHVH�DUUDQJHPHQWV��:LWKRXW�GHURJDWLQJ�IURP�,VUDHO
V�UHVSRQVLELOLW\�IRU�VHFXULW\�
WKH�EXUHDX�ZLOO�DOVR�GHDO�ZLWK�LQFLGHQWV�



E��7KLV�EXUHDX�ZLOO�EH�FRPSULVHG�RI�DQ�HTXDO�QXPEHU�RI�UHSUHVHQWDWLYHV�IURP
HDFK�VLGH�DQG�ZLOO�EH�ORFDWHG�DW�D�VSHFLILHG�ORFDWLRQ�LQVLGH�HDFK�WHUPLQDO�

F��7KLV�EXUHDX�ZLOO�EH�VXERUGLQDWH�WR�WKH�UHOHYDQW�VXEFRPPLWWHH�RI�WKH�&$&�

���0LVFHOODQHRXV

D��6SHFLDO�DUUDQJHPHQWV�ZLOO�EH�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV�UHJDUGLQJ�WKH
SDVVDJH�RI�JRRGV��EXVHV��WUXFNV�DQG�SULYDWHO\�RZQHG�YHKLFOHV��3HQGLQJ�WKLV
DJUHHPHQW��WKH�FXUUHQW�DUUDQJHPHQWV�ZLOO�FRQWLQXH�WR�DSSO\��7KH�DERYH
PHQWLRQHG�DUUDQJHPHQWV�ZLOO�EH�DJUHHG�XSRQ�ZLWKLQ�VL[�PRQWKV�IURP�WKH�GDWH�RI
VLJQLQJ�WKLV�$JUHHPHQW�

E��,Q�RUGHU�WR�FURVV�WKURXJK�WKH�ERUGHU�FURVVLQJV�LQWR�DQG�RXW�RI�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS��UHVLGHQWV�RI�WKHVH�DUHDV�ZLOO�XVH�GRFXPHQWV�DV�GHWDLOHG�LQ
$QQH[�,,,

F��7KH�$OOHQE\�%ULGJH�WHUPLQDO�ZLOO�RSHUDWH�IURP�6XQGD\�WKURXJK�7KXUVGD\�
EHWZHHQ�WKH�KRXUV�RI�������DQG��������DQG�RQ�)ULGD\V�DQG�6DWXUGD\V��EHWZHHQ
WKH�KRXUV�RI�������DQG��������H[FHSW�RQ�<RP�.LSSXU�

$57,&/(�,;
0RYHPHQW�,QWR��:LWKLQ�DQG�2XWVLGH�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS

���*HQHUDO

D��,VUDHO�GHFODUHV�WKDW�ZRUN�WR�UHORFDWH�WKH�(UH]�FURVVLQJ�SRLQW�FXUUHQWO\�ZLWKLQ�WKH
*D]D�6WULS�WR�D�ORFDWLRQ�ZLWKLQ�,VUDHO�DGMDFHQW�WR�WKH�'HOLPLWLQJ�/LQH��LV�XQGHUZD\�
,VUDHO�ZLOO�PDNH�HYHU\�HIIRUW�WR�FRPSOHWH�WKLV�ZRUN�DV�VRRQ�DV�SRVVLEOH��$�MRLQW
,VUDHOL�3DOHVWLQLDQ�FRPPLWWHH�ZLOO�GHFLGH��ZLWKLQ�RQH�PRQWK�IURP�WKH�VLJQLQJ�RI
WKLV�$JUHHPHQW��WKH�WLPHIUDPH�IRU�FRPSOHWLQJ�WKLV�ZRUN�DQG�DOO�UHODWHG�LVVXHV�
3HQGLQJ�WKH�FRPSOHWLRQ�RI�WKLV�ZRUN��,VUDHO�VKDOO�UHWDLQ�FRQWURO�RYHU�WKLV�FURVVLQJ
SRLQW�DQG�RSHUDWH�LW�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�

E��,VUDHOLV�HQWHULQJ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�FDUU\�,VUDHOL
GRFXPHQWDWLRQ��LI�WKH\�DUH�DERYH�WKH�DJH�RI�����DQG��LI�GULYLQJ�D�YHKLFOH��D�GULYLQJ
OLFHQVH�DQG�YHKLFOH�UHJLVWUDWLRQ�GRFXPHQWDWLRQ�UHFRJQL]HG�LQ�,VUDHO��7RXULVWV�WR
,VUDHO�HQWHULQJ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�VXEMHFW�WR�3DOHVWLQLDQ
ODZV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��VKDOO�FDUU\�WKHLU
SDVVSRUWV�DQG�RWKHU�UHOHYDQW�GRFXPHQWDWLRQ��DQG�PD\�EH�UHTXLUHG�E\�WKH
3DOHVWLQLDQ�3ROLFH�WR�LGHQWLI\�WKHPVHOYHV�E\�SUHVHQWLQJ�WKHLU�SDVVSRUW�RU
GRFXPHQWDWLRQ��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV�$UWLFOH�

F��(QWU\�RI�SHUVRQV�IURP�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�WR�,VUDHO�VKDOO�EH
VXEMHFW�WR�,VUDHOL�ODZV�DQG�SURFHGXUHV�UHJXODWLQJ�HQWU\�LQWR�,VUDHO��DQG�UHVLGHQWV
RI�WKHVH�DUHDV�VKDOO�EH�UHTXLUHG�WR�FDUU\�WKH�LGHQWLW\�FDUG�DV�DJUHHG�XSRQ�LQ�WKLV
$JUHHPHQW��DV�ZHOO�DV�GRFXPHQWDWLRQ�VSHFLILHG�E\�,VUDHO�DQG�QRWLILHG�WKURXJK�WKH
&$&�WR�WKH�&RXQFLO�



G��7KH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHMXGLFH�,VUDHO
V�ULJKW��IRU�VHFXULW\
DQG�VDIHW\�FRQVLGHUDWLRQV��WR�FORVH�WKH�FURVVLQJ�SRLQWV�WR�,VUDHO�DQG�WR�SURKLELW�RU
OLPLW�WKH�HQWU\�LQWR�,VUDHO�RI�SHUVRQV�DQG�RI�YHKLFOHV�IURP�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS��,Q�DGGLWLRQ��WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�VKDOO�QRW�SUHMXGLFH�WKH
XVH�RI�VDIH�SDVVDJH�

H��7RXULVWV�WR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�IURP�FRXQWULHV�KDYLQJ�GLSORPDWLF
UHODWLRQV�ZLWK�,VUDHO��ZKR�KDYH�SDVVHG�WKURXJK�DQ�LQWHUQDWLRQDO�FURVVLQJ��ZLOO�QRW
EH�UHTXLUHG�WR�SDVV�DQ\�DGGLWLRQDO�HQWU\�FRQWURO�EHIRUH�HQWU\�LQWR�,VUDHO�

���3DVVDJH�ZLWKLQ�WKH�:HVW�%DQN�DQG�EHWZHHQ�WKH�:HVW�%DQN�DQG�,VUDHO�

D��:LWKRXW�GHURJDWLQJ�IURP�,VUDHO
V�VHFXULW\�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��PRYHPHQW�RI�SHRSOH��YHKLFOHV�DQG�JRRGV�LQ�WKH
:HVW�%DQN��EHWZHHQ�FLWLHV��WRZQV��YLOODJHV�DQG�UHIXJHH�FDPSV��ZLOO�EH�IUHH�DQG
QRUPDO��DQG�VKDOO�QRW�QHHG�WR�EH�HIIHFWHG�WKURXJK�FKHFNSRLQWV�RU�URDGEORFNV�

E��0RYHPHQW�EHWZHHQ�WKH�:HVW�%DQN�DQG�,VUDHO�VKDOO�EH�JRYHUQHG�E\�WKH
DSSOLFDEOH�ODZV��UHJXODWLRQV�DQG�UXOHV�UHJXODWLQJ�WKH�PRYHPHQW�RI�SHUVRQV�DQG
YHKLFOHV�EHWZHHQ�WKH�:HVW�%DQN�DQG�,VUDHO��ZKLOH�UHVSHFWLQJ�WKH�LPSRUWDQFH�RI
WKH�HFRQRPLF�DQG�VRFLDO�OLIH��GHYHORSPHQW�SURJUDPV�DQG�SURMHFWV��DQG
HPHUJHQF\�KHDOWK�FDUH�VHUYLFHV�RI�WKH�3DOHVWLQLDQ�SRSXODWLRQ�

F��7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�VHW�XS�FKHFNSRLQWV�LQ�DUHDV�XQGHU�LWV�VHFXULW\
UHVSRQVLELOLW\�RQ�URDGV�FRQQHFWLQJ�WKH�:HVW�%DQN�DQG�,VUDHO��IRU�WKH�SXUSRVH�RI
LQVSHFWLRQ�DQG�LGHQWLILFDWLRQ�RI�3DOHVWLQLDQ�YHKLFOHV�DQG�SDVVHQJHUV�LQ�RUGHU�WR
SUHYHQW�LOOHJDO�LQWURGXFWLRQ�RI�ZHDSRQV�LQWR�RU�IURP�,VUDHO�

���3DVVDJH�EHWZHHQ�WKH�*D]D�6WULS�DQG�,VUDHO

D��3DVVDJH�EHWZHHQ�WKH�*D]D�6WULS�DQG�,VUDHO�ZLOO�EH�YLD�RQH�RU�PRUH�RI�WKH
IROORZLQJ�FURVVLQJ�SRLQWV�

����WKH�(UH]�FURVVLQJ�SRLQW�

����WKH�1DKDO�2]�FURVVLQJ�SRLQW�

����WKH�6XID�FURVVLQJ�SRLQW��DQG

����WKH�.DUQL��FRPPHUFLDO��FURVVLQJ�SRLQW��IRU�JRRGV�RQO\��

E��7KH�&RXQFLO�PD\�VHW�XS�D�FKHFNSRLQW��ZLWKLQ�WKH�*D]D�6WULS��RQ�WKH�URDG
OHDGLQJ�WR�WKH�(UH]�FURVVLQJ�SRLQW�DQG�RQ�WKH�URDG�OHDGLQJ�WR�WKH�1DKDO�2]
FURVVLQJ�SRLQW��DW�ORFDWLRQV�WR�EH�FRRUGLQDWHG�EHWZHHQ�WKH�WZR�VLGHV��IRU�WKH
SXUSRVH�RI�LQVSHFWLRQ�DQG�LGHQWLILFDWLRQ�RI�SDVVHQJHUV�DQG�YHKLFOHV��,VUDHOLV�DQG
WRXULVWV�WR�,VUDHO�SDVVLQJ�WKURXJK�WKHVH�FKHFNSRLQWV�PD\�EH�RQO\�UHTXLUHG�WR
LGHQWLI\�WKHPVHOYHV�E\�SUHVHQWLQJ�,VUDHOL�GRFXPHQWDWLRQ�RU�D�SDVVSRUW��DV�VHW�RXW
LQ�VXESDUDJUDSK�O�E�DERYH��7KH�DERYH�UHTXLUHPHQWV�VKDOO�QRW�DSSO\�WR�XQLIRUPHG
PHPEHUV�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV�



F��7KH�&RXQFLO�PD\�VHW�XS�D�FKHFNSRLQW��ZLWKLQ�WKH�*D]D�6WULS��RQ�WKH�URDG
OHDGLQJ�WR�WKH�6XID�FURVVLQJ�SRLQW��DW�D�ORFDWLRQ�DFFHSWDEOH�WR�ERWK�VLGHV�IRU�WKH
SXUSRVH�RI�LQVSHFWLRQ�DQG�LGHQWLILFDWLRQ�RI�3DOHVWLQLDQ�SDVVHQJHUV�DQG�YHKLFOHV�
,VUDHOL�YHKLFOHV�PD\�E\SDVV�WKLV�FKHFNSRLQW�XQLPSHGHG�

G��7KH�&RXQFLO�ZLOO�DOORZ�SDVVDJH�RI�,VUDHOLV�DQG�WRXULVWV�WR�,VUDHO�EHWZHHQ�WKH
*D]D�6WULS�DQG�,VUDHO��LQ�DGGLWLRQ��YLD�WKH�IROORZLQJ�FURVVLQJ�SRLQWV�

�O��WKH�.DUQL��QRQ�FRPPHUFLDO��FURVVLQJ�SRLQW�

���WKH�.LVXILP�FURVVLQJ�SRLQW�

����WKH�.HUHP�6KDORP�FURVVLQJ�SRLQW��DQG

����WKH�(OHL�6LQDL�FURVVLQJ�SRLQW�

H��,VUDHOLV��DQG�WRXULVWV�WR�,VUDHO��ZKR�KDYH�SDVVHG�WKURXJK�DQ\�RI�WKH�DERYH
FURVVLQJ�SRLQWV�LQWR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�QRW�EH�UHTXLUHG�WR
XQGHUJR�LQVSHFWLRQ��LGHQWLILFDWLRQ�RU�RWKHU�UHTXLUHPHQWV�LQ�DGGLWLRQ�WR�WKH�VWDWHG
SURYLVLRQV�IRU�HQWU\�LQWR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�RXWOLQHG�LQ�WKLV�$UWLFOH�

I��$UUDQJHPHQWV�IRU�WKH�PRYHPHQW�RI�JRRGV�EHWZHHQ�WKH�*D]D�6WULS�DQG�,VUDHO
WKURXJK�WKH�FURVVLQJ�SRLQWV�DUH�VHW�RXW�LQ�$QQH[�9�

J��$�3DOHVWLQLDQ�OLDLVRQ�RIILFHU�ZLOO�EH�SUHVHQW�DW�HDFK�RI�WKH�FURVVLQJ�SRLQWV�RQ
WKH�/DWHUDO�5RDGV�

$57,&/(�;
6DIH�3DVVDJH

���*HQHUDO

D��7KHUH�VKDOO�EH�D�VDIH�SDVVDJH�FRQQHFWLQJ�WKH�:HVW�%DQN�ZLWK�WKH�*D]D�6WULS
IRU�PRYHPHQW�RI�SHUVRQV��YHKLFOHV�DQG�JRRGV��DV�GHWDLOHG�LQ�WKLV�$UWLFOH�

E��,VUDHO�ZLOO�HQVXUH�VDIH�SDVVDJH�IRU�SHUVRQV�DQG�WUDQVSRUWDWLRQ�GXULQJ�GD\OLJKW
KRXUV��IURP�VXQULVH�WR�VXQVHW��RU�DV�RWKHUZLVH�DJUHHG�E\�WKH�-6&��EXW�LQ�DQ\
HYHQW�QRW�OHVV�WKDQ����KRXUV�D�GD\�

F��6DIH�SDVVDJH�WKURXJK�,VUDHO�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLOO
EH�HIIHFWHG�YLD�WKH�IROORZLQJ�GHVLJQDWHG�FURVVLQJ�SRLQWV�

����WKH�(UH]�FURVVLQJ�SRLQW��IRU�SHUVRQV�DQG�YHKLFOHV�RQO\��

����WKH�.DUQL��FRPPHUFLDO��FURVVLQJ�SRLQW��IRU�JRRGV�RQO\��

����WKH�7DUNXP\D�FURVVLQJ�SRLQW��DQG

����DQ�DGGLWLRQDO�FURVVLQJ�SRLQW�DURXQG�0HYR�+RURQ�



G��,VUDHO�ZLOO�PDNH�VXFK�SDVVDJH�DYDLODEOH�WKURXJK�WKH�URXWHV�LQGLFDWHG�RQ
DWWDFKHGPDS�1R����

H��&RQVLVWHQW�ZLWK�$UWLFOH�;;;,��SDUDJUDSK���RI�WKH�$JUHHPHQW��WKH�DUUDQJHPHQWV
LQFOXGHG�LQ�WKLV�$UWLFOH�DUH�ZLWKRXW�SUHMXGLFH�WR�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�

���8VH�RI�6DIH�3DVVDJH

D��$V�GHWDLOHG�EHORZ��SHUVRQV�XVLQJ�WKH�VDIH�SDVVDJH�VKDOO�FDUU\��LQ�DGGLWLRQ�WR
SHUVRQDO�DQG�YHKLFOH�GRFXPHQWDWLRQ��WKH�IROORZLQJ�GRFXPHQWV�

����D�VDIH�SDVVDJH�FDUG��DQG

�����IRU�GULYHUV�RQO\��D�YHKLFOH�VDIH�SDVVDJH�SHUPLW�

$UUDQJHPHQWV�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�VDIH�SDVVDJH�XVDJH��DV�ZHOO�DV
PRGDOLWLHV�IRU�WKH�LVVXDQFH�E\�,VUDHO�RI�VDIH�SDVVDJH�FDUGV�DQG�YHKLFOH�VDIH
SDVVDJH�SHUPLWV��VKDOO�EH�GLVFXVVHG�DQG�DJUHHG�LQ�WKH�-6&��LQ�FRQVXOWDWLRQ�ZLWK
WKH�&$&�

E��5HVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�LQ�SRVVHVVLRQ�RI�D�SHUPLW
HQDEOLQJ�WKHP�WR�HQWHU�,VUDHO�ZLOO�EH�DEOH�WR�XVH�WKLV�SHUPLW�DV�D�VDIH�SDVVDJH
FDUG��F��6DIH�SDVVDJH�FDUGV�DQG�YHKLFOH�VDIH�SDVVDJH�SHUPLWV�VKDOO�EH�VWDPSHG
E\�WKH�,VUDHOL�DXWKRULWLHV�DW�WKH�FURVVLQJ�SRLQW��ZLWK�WKH�WLPH�RI�GHSDUWXUH�IURP�WKH
FURVVLQJ�SRLQW�DQG�WKH�HVWLPDWHG�WLPH�RI�DUULYDO�

G��,VUDHO�PD\�GHQ\�WKH�XVH�RI�LWV�WHUULWRU\�IRU�VDIH�SDVVDJH�E\�SHUVRQV�ZKR�KDYH
VHULRXVO\�RU�UHSHDWHGO\�YLRODWHG�WKH�VDIH�SDVVDJH�SURYLVLRQV�GHWDLOHG�LQ�WKLV
$UWLFOH�

H��3HUVRQV�ZKR�DUH�GHQLHG�HQWU\�LQWR�,VUDHO�ZLOO�XVH�VDIH�SDVVDJH�E\�PHDQV�RI
VKXWWOH�EXVHV�ZKLFK�ZLOO�EH�HVFRUWHG�E\�WKH�,VUDHO�3ROLFH�DQG�ZKLFK�ZLOO�RSHUDWH
IURP������$0�WR������30�RQ�WZR�GD\V�RI�HYHU\�ZHHN��7KH�H[DFW�GDWH�DQG�WLPHV
RI�VXFK�RSHUDWLRQ�ZLOO�EH�FRRUGLQDWHG�WKURXJK�WKH�-6&��$SSOLFDWLRQV�E\�SHUVRQV
GHQLHG�HQWU\�WR�,VUDHO�WR�XVH�VDIH�SDVVDJH�PXVW�EH�VXEPLWWHG�WR��DQG�DJUHHG
XSRQ�LQ��WKH�UHOHYDQW�'&2�DW�OHDVW�ILYH�GD\V�SULRU�WR�WKH�SODQQHG�MRXUQH\�

I��6SHFLDO�DUUDQJHPHQWV�ZLOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�SDVVDJH�RI�3DOHVWLQLDQ
OHDGHUV��VHQLRU�&RXQFLO�RIILFLDOV��GLVWLQJXLVKHG�SHUVRQDOLWLHV�DQG�JXHVWV�RI�WKH
5D
HHV�RI�WKH�&RXQFLO��7KH�&$&�ZLOO�GHILQH�WKH�VFRSH�DQG�QDWXUH�RI�WKH�VSHFLDO
DUUDQJHPHQWV��LQ�FRQVXOWDWLRQ�ZLWK�WKH�-6&�

J��7KH�PRYHPHQW�RI�3DOHVWLQLDQ�SROLFHPHQ�RQ�GXW\�WKURXJK�WKH�VDIH�SDVVDJH
EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�FRRUGLQDWHG�WKURXJK�WKH�-6&�

K��$Q\�DGGLWLRQDO�PDWWHUV�UHODWLQJ�WR�WKH�XVDJH�RI�VDIH�SDVVDJH�ZLOO�EH
FRRUGLQDWHG�WKURXJK�WKH�-6&�

���0RGH�RI�8VH�RI�6DIH�3DVVDJH



D��3HUVRQV�DQG�YHKLFOHV�XVLQJ�VDIH�SDVVDJH�XQGHU�WKHVH�DUUDQJHPHQWV�VKDOO
QHLWKHU�EUHDN�WKHLU�MRXUQH\�QRU�GHSDUW�IURP�WKH�GHVLJQDWHG�URXWHV��DQG�VKDOO
FRPSOHWH�WKH�SDVVDJH�ZLWKLQ�WKH�GHVLJQDWHG�WLPH�VWDPSHG�RQ�WKHLU�VDIH�SDVVDJH
FDUGV�DQG�SHUPLWV��XQOHVV�D�GHOD\�LV�FDXVHG�E\�D�PHGLFDO�HPHUJHQF\�RU�D
WHFKQLFDO�EUHDNGRZQ�

E��3HUVRQV�XVLQJ�WKH�VDIH�SDVVDJH�WKURXJK�,VUDHO�VKDOO�EH�VXEMHFW�WR�,VUDHOL�ODZ�

F��3HUVRQV�DQG�YHKLFOHV�XVLQJ�WKH�VDIH�SDVVDJH�VKDOO�QRW�FDUU\�H[SORVLYHV�
ILUHDUPV�RU�RWKHU�ZHDSRQV�RU�DPPXQLWLRQ��H[FHSW�IRU�VSHFLDO�FDVHV�WKDW�PD\�EH
DJUHHG�LQ�WKH�-6&�

���*HQHUDO�3URYLVLRQV�5HJDUGLQJ�WKH�6DIH�3DVVDJH�5RXWHV

D��7KH�DERYH�DUUDQJHPHQWV�VKDOO�LQ�QR�ZD\�DIIHFW�WKH�VWDWXV�RI�WKH�VDIH�SDVVDJH
DQG�LWV�URXWHV�

E��7KH�VDIH�SDVVDJH�DUUDQJHPHQWV�ZLOO�QRW�EH�DYDLODEOH�RQ�<RP�.LSSXU��,VUDHO
V
0HPRULDO�'D\�DQG�,VUDHO
V�,QGHSHQGHQFH�'D\�

F��,VUDHO�PD\��IRU�VHFXULW\�RU�VDIHW\�UHDVRQV��WHPSRUDULO\�KDOW�WKH�RSHUDWLRQ�RI�D
VDIH�SDVVDJH�URXWH�RU�PRGLI\�WKH�SDVVDJH�DUUDQJHPHQWV�ZKLOH�HQVXULQJ�WKDW�RQH
RI�WKH�URXWHV�LV�RSHQ�IRU�VDIH�SDVVDJH��1RWLFH�RI�VXFK�WHPSRUDU\�FORVXUH�RU
PRGLILFDWLRQ�VKDOO�EH�JLYHQ�WR�WKH�-6&� �

G��,VUDHO�VKDOO�QRWLI\�WKH�&RXQFLO�RI�LQFLGHQWV�LQYROYLQJ�SHUVRQV�XVLQJ�VDIH
SDVVDJH�URXWHV��WKURXJK�WKH�-6&�

$57,&/(�;,
5XOHV�RI�&RQGXFW�LQ�0XWXDO�6HFXULW\�0DWWHUV

���+XPDQ�5LJKWV�DQG�WKH�5XOH�RI�/DZ

6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�3DOHVWLQLDQ�3ROLFH�DQG�WKH�,VUDHOL
PLOLWDU\�IRUFHV�VKDOO�H[HUFLVH�WKHLU�SRZHUV�DQG�UHVSRQVLELOLWLHV�SXUVXDQW�WR�WKLV
$JUHHPHQW�ZLWK�GXH�UHJDUG�WR�LQWHUQDWLRQDOO\�DFFHSWHG�QRUPV�RI�KXPDQ�ULJKWV
DQG�WKH�UXOH�RI�ODZ��DQG�VKDOO�EH�JXLGHG�E\�WKH�QHHG�WR�SURWHFW�WKH�SXEOLF��UHVSHFW
KXPDQ�GLJQLW\�DQG�DYRLG�KDUDVVPHQW�

���:HDSRQV

D��(DFK�VLGH�VKDOO�HQIRUFH�XSRQ�FLYLOLDQV��3DOHVWLQLDQV�RU�,VUDHOLV��LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS��LQ�DFFRUGDQFH�ZLWK�WKHLU�VHFXULW\�UHVSRQVLELOLW\��D
SURKLELWLRQ�RQ�SRVVHVVLRQ�RU�FDUU\LQJ�RI�ZHDSRQV�ZLWKRXW�D�OLFHQVH�

E��7KH�3DOHVWLQLDQ�3ROLFH�PD\�JUDQW�OLFHQVHV�WR�SRVVHVV�RU�FDUU\�SLVWROV�IRU
FLYLOLDQ�XVH��7KH�PRGDOLWLHV�IRU�JUDQWLQJ�VXFK�OLFHQVHV��DV�ZHOO�DV�FDWHJRULHV�RI
SHUVRQV�ZKR�PD\�EH�JUDQWHG�VXFK�OLFHQVHV��ZLOO�EH�DJUHHG�XSRQ�LQ�WKH�-6&�



F��8SRQ�WKH�DVVXPSWLRQ�RI�VHFXULW\�UHVSRQVLELOLW\��DQG�LQ�DFFRUGDQFH�ZLWK�WKH
3DOHVWLQLDQ�ODZ��WKH�3DOHVWLQLDQ�3ROLFH�VKDOO�GHFODUH�D�SHULRG�RI�JUDFH�RI�RQH
PRQWK��GXULQJ�ZKLFK�SHULRG�KROGHUV�RI�XQOLFHQVHG�ZHDSRQV�ZLOO�EH�UHTXLUHG�WR
GHFODUH�WKDW�WKH\�KROG�VXFK�ZHDSRQV�DQG�WR�DSSO\�IRU�OLFHQVHV��7KH�3DOHVWLQLDQ
3ROLFH�PD\�JUDQW�VXFK�OLFHQVHV�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK�E��DERYH��DQG
ZLOO�HQIRUFH�WKH�3DOHVWLQLDQ�VHFXULW\�SROLF\�VHW�RXW�LQ�$UWLFOH�,,��SDUDJUDSK���RI�WKLV
$QQH[��DJDLQVW�SHUVRQV�ZKR�KROG�XQOLFHQVHG�ZHDSRQV�

G��,VUDHOLV�PD\�FDUU\�ZHDSRQV�OLFHQVHG�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK�D�
DERYH�

H��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�PDLQWDLQ�DQ�XSGDWHG�UHJLVWHU�RI�DOO�ZHDSRQV
OLFHQVHG�E\�LW�

I��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�SUHYHQW�WKH�PDQXIDFWXUH�RI�ZHDSRQV�DV�ZHOO�DV�WKH
WUDQVIHU�RI�ZHDSRQV�WR�SHUVRQV�QRW�OLFHQVHG�WR�SRVVHVV�WKHP�

J��7KH�XVH�RI�H[SORVLYHV�LQ�TXDUULHV�DQG�IRU�RWKHU�FLYLOLDQ�SXUSRVHV�ZLOO�EH�RQO\�LQ
DFFRUGDQFH�ZLWK�PRGDOLWLHV�DQG�SURFHGXUHV�DJUHHG�XSRQ�LQ�WKH�-6&�

���(QJDJHPHQW�6WHSV

D��)RU�WKH�SXUSRVH�RI�WKLV�$UWLFOH�� HQJDJHPHQW��VKDOO�PHDQ�DQ�LPPHGLDWH
UHVSRQVH�WR�DQ�DFW�RU�DQ�LQFLGHQW�FRQVWLWXWLQJ�D�GDQJHU�WR�OLIH�RU�SURSHUW\�WKDW�LV
DLPHG�DW�SUHYHQWLQJ�RU�WHUPLQDWLQJ�VXFK�DQ�DFW�RU�LQFLGHQW��RU�DW�DSSUHKHQGLQJ�LWV
SHUSHWUDWRUV�

E��:LWKLQ�WKH�WHUULWRU\�XQGHU�WKH�VHFXULW\�UHVSRQVLELOLW\�RI�WKH�&RXQFLO��LQ�SODFHV
ZKHUH�,VUDHOL�DXWKRULWLHV�H[HUFLVH�WKHLU�VHFXULW\�IXQFWLRQV�LQ�DFFRUGDQFH�ZLWK�WKLV
$QQH[�DQG�LQ�WKHLU�LPPHGLDWH�YLFLQLWLHV��WKH�,VUDHOL�DXWKRULWLHV�PD\�FDUU\�RXW
HQJDJHPHQW�VWHSV�LQ�FDVHV�ZKHUH�DQ�DFW�RU�LQFLGHQW�UHTXLUHV�VXFK�DFWLRQ��,Q
VXFK�FDVHV��WKH�,VUDHOL�DXWKRULWLHV�ZLOO�WDNH�DQ\�PHDVXUHV�QHFHVVDU\�WR�EULQJ�WR
DQ�HQG�VXFK�DQ�DFW�RU�LQFLGHQW�ZLWK�D�YLHZ�WR�WUDQVIHUULQJ��DW�WKH�HDUOLHVW
RSSRUWXQLW\��WKH�FRQWLQXHG�KDQGOLQJ�RI�WKH�LQFLGHQW�IDOOLQJ�ZLWKLQ�WKH�3DOHVWLQLDQ
UHVSRQVLELOLW\�WR�WKH�3DOHVWLQLDQ�3ROLFH��7KH�3DOHVWLQLDQ�3ROLFH�ZLOO�LPPHGLDWHO\�EH
QRWLILHG��WKURXJK�WKH�UHOHYDQW�'&2��RI�VXFK�HQJDJHPHQW�VWHSV�

F��(QJDJHPHQW�ZLWK�WKH�XVH�RI�ILUHDUPV�LQ�UHVSRQGLQJ�WR�VXFK�DFWV�RU�LQFLGHQWV
VKDOO�QRW�EH�DOORZHG��H[FHSW�DV�D�ODVW�UHVRUW�DIWHU�DOO�DWWHPSWV�DW�FRQWUROOLQJ�WKH
DFW�RU�WKH�LQFLGHQW��VXFK�DV�ZDUQLQJ�WKH�SHUSHWUDWRU�RU�VKRRWLQJ�LQ�WKH�DLU��KDYH
IDLOHG��RU�DUH�LQHIIHFWLYH�RU�ZLWKRXW�DQ\�SURPLVH�RI�DFKLHYLQJ�WKH�LQWHQGHG�UHVXOW�LQ
WKH�FLUFXPVWDQFHV��8VH�RI�ILUHDUPV�VKRXOG�EH�DLPHG�DW�GHWHUULQJ�RU
DSSUHKHQGLQJ��DQG�QRW�DW�NLOOLQJ��WKH�SHUSHWUDWRU��7KH�XVH�RI�ILUHDUPV�VKDOO�FHDVH
RQFH�WKH�GDQJHU�LV�SDVW�

G��$Q\�DFWLYLW\�LQYROYLQJ�WKH�XVH�RI�ILUHDUPV�RWKHU�WKDQ�IRU�LPPHGLDWH�RSHUDWLRQDO
SXUSRVHV�VKDOO�EH�VXEMHFW�WR�SULRU�QRWLILFDWLRQ�WR�WKH�UHOHYDQW�'&2�



H��,I�D�SHUVRQ�LV�LQMXUHG�RU�RWKHUZLVH�LQ�QHHG�RI�DVVLVWDQFH��VXFK�DVVLVWDQFH�ZLOO
EH�SURYLGHG�E\�WKH�VLGH�WKDW�ILUVW�UHDFKHV�WKH�VLWH��,I�VXFK�D�SHUVRQ�LV�XQGHU�WKH
VHFXULW\�UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH��WKH�DVVLVWLQJ�VLGH�VKDOO�QRWLI\�WKH�UHOHYDQW
'&2�DQG�DSSURSULDWH�DUUDQJHPHQWV�VKDOO�EH�PDGH��SXUVXDQW�WR�WKLV�$JUHHPHQW�
IRU�WUHDWPHQW�DQG�KRVSLWDOL]DWLRQ�

���5XOHV�RI�&RQGXFW�RQ�5RDGV�IRU�,VUDHOLV

D��,VUDHOL�PLOLWDU\�IRUFHV�DQG�,VUDHOL�FLYLOLDQV�PD\�FRQWLQXH�WR�XVH�URDGV�IUHHO\
ZLWKLQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

E��2Q�WKH�PDLQ�URDGV�WKDW�DUH�MRLQWO\�SDWUROOHG��YHKLFOHV�EHDULQJ�,VUDHOL�OLFHQVH
SODWHV�VKDOO�QRW�EH�VWRSSHG�H[FHSW�IRU�LGHQWLILFDWLRQ��ZKLFK�VKDOO�EH�FRQGXFWHG�E\
D�-RLQW�3DWURO��SXUVXDQW�WR�WKH�SURYLVLRQV�RI�$UWLFOH�,,,�RI�WKLV�$QQH[��7KH�,VUDHOL
VLGH�RI�VXFK�D�SDWURO�PD\�FDUU\�RXW�LGHQWLW\�DQG�YHKLFOH�GRFXPHQWDWLRQ�FKHFNV��,Q
WKH�HYHQW�WKDW�D�YHKLFOH�EHDULQJ�D�OLFHQVH�SODWH�LVVXHG�E\�HLWKHU�WKH�&RXQFLO�RU�WKH
&LYLO�$GPLQLVWUDWLRQ�LV�VWRSSHG��WKH�3DOHVWLQLDQ�VLGH�RI�WKH�-RLQW�3DWURO�PD\�FDUU\
RXW�LGHQWLW\�DQG�YHKLFOH�GRFXPHQWDWLRQ�FKHFNV�

F��2Q�RWKHU�URDGV�YHKLFOHV�EHDULQJ�,VUDHOL�OLFHQVH�SODWHV�VKDOO�QRW�EH�VWRSSHG�E\
WKH�3DOHVWLQLDQ�3ROLFH��H[FHSW�WKDW�VXFK�YHKLFOHV�PD\�EH�VWRSSHG�LQ�WKH�*D]D
6WULS��LQ�$UHD�$�RU�LQ�SODFHV�LQ�$UHD�%�ZKHUH�WKHUH�LV�D�SROLFH�VWDWLRQ�RU�SRVW�IRU
WKH�SXUSRVH�RI�LGHQWLILFDWLRQ�FKHFNV�RI�WKH�DERYH�PHQWLRQHG�GRFXPHQWDWLRQ�

G��,VUDHOLV�VKDOO�XQGHU�QR�FLUFXPVWDQFHV�EH�DSSUHKHQGHG�RU�SODFHG�LQ�FXVWRG\�RU
SULVRQ�E\�3DOHVWLQLDQ�DXWKRULWLHV��+RZHYHU��ZKHUH�DQ�,VUDHOL�LV�VXVSHFWHG�RI
KDYLQJ�FRPPLWWHG�DQ�RIIHQVH��KH�RU�VKH�PD\�EH�GHWDLQHG�LQ�SODFH�E\�WKH
3DOHVWLQLDQ�3ROLFH�ZKLOH�HQVXULQJ�KLV�RU�KHU�SURWHFWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�$QQH[�,9��XQWLO�WKH�DUULYDO�RI�D�-RLQW�3DWURO��FDOOHG�LPPHGLDWHO\�E\
WKH�3DOHVWLQLDQ�3ROLFH��RU�RI�RWKHU�,VUDHOL�UHSUHVHQWDWLYHV�GLVSDWFKHG�E\�WKH
UHOHYDQW�'&2�

H��,VUDHOL�SHGHVWULDQV�PD\�EH�UHTXLUHG�WR�SURGXFH�LGHQWLW\�GRFXPHQWDWLRQ��LI
DERYH�WKH�DJH�RI�VL[WHHQ���7KHUHDIWHU��WKH\�VKDOO�EH�WUHDWHG�LQ�DFFRUGDQFH�ZLWK
WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�

I��8QLIRUPHG�PHPEHUV�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV��DV�ZHOO�DV�YHKLFOHV�RI�WKH
,VUDHOL�PLOLWDU\�IRUFHV��VKDOO�QRW�EH�VWRSSHG�E\�WKH�3DOHVWLQLDQ�3ROLFH�LQ�DQ\
FLUFXPVWDQFHV��DQG�VKDOO�QRW�EH�VXEMHFW�WR�DQ\�LGHQWLILFDWLRQ�UHTXLUHPHQWV�
:LWKRXW�GHURJDWLQJ�IURP�WKH�DERYH��LQ�WKH�HYHQW�RI�VXVSLFLRQ�UHJDUGLQJ�VXFK�D
SHUVRQ�RU�YHKLFOH��WKH�3DOHVWLQLDQ�3ROLFH�PD\�QRWLI\�WKH�,VUDHOL�DXWKRULWLHV�WKURXJK
WKH�UHOHYDQW�'&2��LQ�RUGHU�WR�UHTXHVW�DSSURSULDWH�DVVLVWDQFH�

J��9HULILFDWLRQ��SXUVXDQW�WR�WKLV�$UWLFOH��RI�WKH�LGHQWLW\�RI�SHUVRQV�ZKR�FODLP�WR�EH
,VUDHOLV�EXW�FDQQRW�SUHVHQW�DSSURSULDWH�LGHQWLILFDWLRQ�GRFXPHQWDWLRQ��ZLOO�EH
FRQILUPHG�E\�WKH�,VUDHOL�VLGH�RI�D�-RLQW�3DWURO��FDOOHG�E\�WKH�3DOHVWLQLDQ�3ROLFH��RU
E\�RWKHU�,VUDHOL�UHSUHVHQWDWLYHV�GLVSDWFKHG�E\�WKH�UHOHYDQW�'&2�



$57,&/(�;,,
6HFXULW\�$UUDQJHPHQWV�&RQFHUQLQJ�3ODQQLQJ��%XLOGLQJ�DQG�=RQLQJ

���*HQHUDO�3URYLVLRQV

D��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�UHODWLQJ�WR�SODQQLQJ��EXLOGLQJ�DQG�]RQLQJ�VHW�RXW
HOVHZKHUH�LQ�WKLV�$JUHHPHQW��WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�DSSO\�ZLWK�UHVSHFW
WR�WKH�DUHDV�VSHFLILHG�EHORZ�

E��7KHVH�DUUDQJHPHQWV�ZLOO�EH�UHYLHZHG�ZLWKLQ�D�SHULRG�RI�VL[�PRQWKV�IURP�WKH
VLJQLQJ�RI�WKLV�$JUHHPHQW��DQG��WKHUHDIWHU��HYHU\�VL[�PRQWKV��ZLWK�D�YLHZ�WR
PRGLI\LQJ�WKHP��ZLWK�GXH�FRQVLGHUDWLRQ�WR�3DOHVWLQLDQ�SODQV�IRU�HVWDEOLVKLQJ
HFRQRPLF�SURMHFWV��DQG�WR�WKH�VHFXULW\�FRQFHUQV�RI�ERWK�VLGHV�

F��7KH�OLPLWDWLRQV�VHW�RXW�EHORZ�RQ�WKH�FRQVWUXFWLRQ�RI�EXLOGLQJV�DQG�LQVWDOODWLRQV
LQ�VSHFLILF�DUHDV�VKDOO�QRW�UHTXLUH�WKH�GHPROLWLRQ�RU�UHPRYDO�RI�H[LVWLQJ�EXLOGLQJV
RU�LQVWDOODWLRQV�

���3URYLVLRQV�UHJDUGLQJ�WKH�:HVW�%DQN

D��%XLOGLQJV�RU�LQVWDOODWLRQV�VKDOO�QRW�EH�FRQVWUXFWHG�RU�HUHFWHG�DQG�QDWXUDO�DQG
DUWLILFLDO�FXOWXUH�VKDOO�QRW�EH�DOWHUHG��RQ�HLWKHU�VLGH�RI�WKH�URDGV�GHOLQHDWHG�LQ�EOXH
RQ�PDS�1R����XS�WR�D�GLVWDQFH�RI����PHWHUV�IURP�WKH�FHQWHU�RI�WKHVH�URDGV�

E��%ULGJHV�RU�RWKHU�VWUXFWXUHV�ZLOO�QRW�EH�EXLOW�ZKLFK�PD\�SUHYHQW�WKH�PRYHPHQW
RQ�URDGV�RI�YHKLFOHV�RI�D�KHLJKW�RI�XS�WR������PHWHUV�

F��,Q�WKH�DUHDV�VKDGHG�LQ�SXUSOH�RQ�PDS�1R�����FRQVWUXFWLRQ�ZLOO�EH�OLPLWHG�WR�D
KHLJKW�RI����PHWHUV�

G��$Q\�EXLOGLQJV�RU�LQVWDOODWLRQV�FRQVWUXFWHG�RU�HUHFWHG�FRQWUDU\�WR�WKLV�SDUDJUDSK
VKDOO�EH�GLVPDQWOHG�

���3URYLVLRQV�UHJDUGLQJ�WKH�*D]D�6WULS

D��7KH�H[LVWLQJ�EXLOGLQJV��LQVWDOODWLRQV�DQG�QDWXUDO�DQG�DUWLILFLDO�FXOWXUH�LQ�WKH
*D]D�6WULS�ZLWKLQ�D�GLVWDQFH�RI�����PHWHUV�IURP�WKH�'HOLPLWLQJ�/LQH�VKDOO�UHPDLQ
DV�WKH\�DUH�DW�SUHVHQW�

E��:LWKLQ�WKH�QH[W�����PHWHUV�RI�WKH�6HFXULW\�3HULPHWHU��DQG�ZLWKLQ�WKH�<HOORZ
$UHD��EXLOGLQJV�RU�LQVWDOODWLRQV�PD\�EH�FRQVWUXFWHG��SURYLGHG�WKDW�

����RQH�EXLOGLQJ�RU�LQVWDOODWLRQ�PD\�EH�FRQVWUXFWHG�RQ�HDFK�SORW��WKH�VL]H�RI�ZKLFK
VKDOO�QRW�EH�OHVV�WKDQ����GXQDPV��DQG

����VXFK�EXLOGLQJ�RU�LQVWDOODWLRQ�VKDOO�QRW�H[FHHG�WZR�IORRUV��RI�D�VL]H�QRW
H[FHHGLQJ�����VT��PHWHUV�SHU�IORRU�

7KH�&RXQFLO�VKDOO�PDLQWDLQ�WKH�SUHGRPLQDQWO\�DJULFXOWXUDO�FKDUDFWHU�RI�WKH
UHPDLQLQJ�DUHDV�RI�WKH�6HFXULW\�3HULPHWHU�



F��%XLOGLQJV�RU�LQVWDOODWLRQV�VKDOO�QRW�EH�FRQVWUXFWHG�RQ�HLWKHU�VLGH�RI�WKH�/DWHUDO
5RDGV�XV�WR�D�GLVWDQFH�RI����PHWHUV�IURP�WKH�FHQWHU�RI�WKHVH�5RDGV�

G��)RU�WKH�SXUSRVH�RI�HQIRUFLQJ�WKLV�$UWLFOH��WKH�8QLWHG�6WDWHV�KDV�SURYLGHG�ERWK
VLGHV�ZLWK�VDWHOOLWH�SKRWRJUDSKV�RI�WKH�*D]D�6WULS�GHSLFWLQJ�WKH�EXLOGLQJV�
LQVWDOODWLRQV�DQG�QDWXUDO�DQG�DUWLILFLDO�FXOWXUH�H[LVWLQJ�DW�WKH�WLPH�RI�WKH�VLJQLQJ�RI
WKH�*D]D�-HULFKR�$JUHHPHQW�

$57,&/(�;,,,
6HFXULW\�RI�WKH�$LUVSDFH

���2SHUDWLRQ�RI�DLUFUDIW�IRU�WKH�XVH�RI�WKH�&RXQFLO�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS�VKDOO�EH�LQLWLDOO\�DV�IROORZV�

D��7ZR�����WUDQVSRUW�KHOLFRSWHUV�IRU�9,3�WUDQVSRUWDWLRQ�ZLWKLQ�DQG�EHWZHHQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�

E��8S�WR���KHOLFRSWHUV�IRU�WKH�SXUSRVH�RI�WUDQVSRUW�PLVVLRQV�WR�DSSURYHG�ODQGLQJ
SDGV�

F����IL[HG�ZLQJ�WUDQVSRUW�DLUFUDIW�ZLWK�XS�WR����SHUVRQV�FDSDFLW\��IRU�WUDQVSRUWLQJ
SHUVRQV�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���&KDQJHV�LQ�WKH�QXPEHU��W\SH�DQG�FDSDFLW\�RI�DLUFUDIW�PD\�EH�GLVFXVVHG�DQG
DJUHHG�XSRQ�LQ�D�-RLQW�$YLDWLRQ�6XEFRPPLWWHH�RI�WKH�-6&��KHUHLQDIWHU��WKH�-$&���

���7KH�&RXQFLO�PD\�LPPHGLDWHO\�HVWDEOLVK�DQG�RSHUDWH�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�SURYLVLRQDO�DLUVWULSV�IRU�WKH�KHOLFRSWHUV�DQG�IL[HG�ZLQJ�DLUFUDIW�UHIHUUHG
WR�LQ�SDUDJUDSK���DERYH��LQ�DFFRUGDQFH�ZLWK�DUUDQJHPHQWV�DQG�PRGDOLWLHV�WR�EH
GLVFXVVHG�DQG�DJUHHG�XSRQ�LQ�WKH�-$&�

���$OO�DYLDWLRQ�DFWLYLW\�RU�XVH�RI�WKH�DLUVSDFH�E\�DQ\�DHULDO�YHKLFOH�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�VKDOO�UHTXLUH�SULRU�DSSURYDO�RI�,VUDHO��,W�VKDOO�EH�VXEMHFW
WR�,VUDHOL�DLU�WUDIILF�FRQWURO�LQFOXGLQJ��LQWHU�DOLD��PRQLWRULQJ�DQG�UHJXODWLRQ�RI�DLU
URXWHV�DV�ZHOO�DV�UHOHYDQW�UHJXODWLRQV�DQG�UHTXLUHPHQWV�WR�EH�LPSOHPHQWHG�LQ
DFFRUGDQFH�ZLWK�WKH�,VUDHO�$HURQDXWLFDO�,QIRUPDWLRQ�3XEOLFDWLRQ��WKH�UHOHYDQW
SDUWV�RI�ZKLFK�ZLOO�EH�LVVXHG�DIWHU�FRQVXOWDWLRQ�ZLWK�WKH�&RXQFLO�

���$LUFUDIW�WDNLQJ�RII�IURP��DQG�ODQGLQJ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO
EH�UHJLVWHUHG�DQG�OLFHQVHG�LQ�,VUDHO�RU�LQ�RWKHU�VWDWHV�PHPEHUV�RI�,QWHUQDWLRQDO
&LYLO�$YLDWLRQ�2UJDQL]DWLRQ��,&$2���$LU�FUHZV�RI�VXFK�DLUFUDIW�VKDOO�EH�OLFHQVHG�LQ
,VUDHO�RU�LQ�VXFK�RWKHU�VWDWHV��SURYLGHG�WKDW�VXFK�OLFHQVHV�KDYH�EHHQ�DSSURYHG
DQG�UHFRPPHQGHG�E\�WKH�&RXQFLO�DQG�YDOLGDWHG�E\�,VUDHO�

���3DOHVWLQLDQ�&LYLO�$YLDWLRQ�DQG�DLUOLQH�VWDII�PD\�EH�UHFUXLWHG�ORFDOO\�DQG�IURP
DEURDG��7KH�QXPEHU�RI�3DOHVWLQLDQV�UHFUXLWHG�IURP�DEURDG�VKDOO�QRW�H[FHHG�����
7KLV�QXPEHU�PD\�EH�FKDQJHG�E\�DJUHHPHQW��LI�QHFHVVDU\�



���$LUFUDIW�UHIHUUHG�WR�LQ�WKLV�$UWLFOH�VKDOO�QRW�FDUU\�ILUHDUPV��DPPXQLWLRQ�
H[SORVLYHV�RU�ZHDSRQV�V\VWHPV�XQOHVV�RWKHUZLVH�DSSURYHG�E\�ERWK�VLGHV�
6SHFLDO�DUUDQJHPHQWV�IRU�DUPHG�JXDUGV�HVFRUWLQJ�KLJK�UDQNLQJ�RIILFLDOV��ZLOO�EH
DJUHHG�XSRQ�LQ�WKH�-$&�

���7KH�ORFDWLRQ�RI�QDYLJDWLRQDO�DLGV�DQG�RWKHU�DYLDWLRQ�HTXLSPHQW�ZLOO�EH
DSSURYHG�E\�,VUDHO�WKURXJK�WKH�-$&�

���D��7KH�&RXQFLO�VKDOO�HQVXUH�WKDW�RQO\�WKH�DYLDWLRQ�DFWLYLW\�LQ�DFFRUGDQFH�ZLWK
WKLV�$JUHHPHQW�ZLOO�WDNH�SODFH�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

E��)XUWKHU�SRZHUV�DQG�UHVSRQVLELOLWLHV�PD\�EH�WUDQVIHUUHG�WR�WKH�&RXQFLO�WKURXJK
WKH�-$&�

F��7KH�&RXQFLO�PD\�HVWDEOLVK�D�3DOHVWLQLDQ�&LYLO�$YLDWLRQ�'HSDUWPHQW�WR�DFW�RQ�LWV
EHKDOI�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�LQ�WKLV�$UWLFOH�DQG�RI�WKLV�$JUHHPHQW�

����D��$YLDWLRQ�DFWLYLW\�E\�,VUDHO�ZLOO�FRQWLQXH�WR�EH�RSHUDWHG�DERYH�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS��ZLWK�WKH�VDPH�OLPLWDWLRQV�DSSOLFDEOH�LQ�,VUDHO�UHJDUGLQJ�FLYLO
DQG�PLOLWDU\�IOLJKWV�RYHU�GHQVHO\�SRSXODWHG�DUHDV�

E��,VUDHO�ZLOO�QRWLI\�WKH�&RXQFLO�RI�HPHUJHQF\�UHVFXH�RSHUDWLRQV��VHDUFKHV�DQG
LQYHVWLJDWLRQ�RI�DHULDO�DFFLGHQWV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��6HDUFKHV
DQG�LQYHVWLJDWLRQV�RI�FLYLOLDQ�DLUFUDIW�DFFLGHQWV�LQ�ZKLFK�3DOHVWLQLDQV�RU�WKHLU
SURSHUW\�DUH�LQYROYHG��ZLOO�EH�FRQGXFWHG�E\�,VUDHO�ZLWK�WKH�SDUWLFLSDWLRQ�RI�WKH
&RXQFLO�

����*XLGHG�E\�WKH�SULQFLSOH�WKDW�WKH�WZR�VLGHV�YLHZ�WKH�:HVW�%DQN�DQG�*D]D�6WULS
DV�D�VLQJOH�WHUULWRULDO�XQLW��DV�VHW�RXW�LQ�$UWLFOH�,9�RI�WKH�'23��DQG�LQ�RUGHU�WR
HQDEOH�WKH�VPRRWK�RSHUDWLRQ�RI�IOLJKWV�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS�

D��7KH�-$&�ZLOO�DJUHH�RQ�VSHFLDO�DUUDQJHPHQWV�WR�IDFLOLWDWH�IOLJKWV�RI�WKH�5D
HHV�RI
WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS��7KH�5D
HHV�DQG�KLV�VSRXVH��DQG�IDPLO\�PHPEHUV�RI�WKH�5D
HHV��KLV�ERG\
JXDUGV�DQG�9,3V�ZKHQ�DFFRPSDQ\LQJ�WKH�5D
HHV�ZLOO�IO\�ZLWKRXW�SULRU�LQVSHFWLRQ
RI�WKHLU�SHUVRQ��SHUVRQDO�EHORQJLQJV��DQG�OXJJDJH�

E��7KH�PLQLPXP�WLPH�RI�QRWLILFDWLRQ�RI�9,3V
�IOLJKWV�ZLOO�EH�IRXU�KRXUV��7KH
QRWLILFDWLRQ�ZLOO�LQFOXGH�WKH�OLVW�RI�SDVVHQJHUV�

F��)OLJKWV�RI�RWKHU�SHUVRQV�ZLOO�EH�KDQGOHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUHV
DJUHHG�LQ�WKH�-$&�

����)OLJKWV�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�PD\�EH�RSHUDWHG�WKURXJK
WKH�*D]D���7HO�$YLY��VHD�VKRUH��FRUULGRU�

0RQLWRULQJ�DQG�UHJXODWLRQV�RI�WKLV�DLU�URXWH�ZLOO�EH�GLVFXVVHG�LQ�WKH�-$&�



����&RPPHUFLDO��GRPHVWLF�DQG�LQWHUQDWLRQDO�DLU�VHUYLFHV�WR��IURP�DQG�EHWZHHQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�PD\�EH�RSHUDWHG�E\�3DOHVWLQLDQ��,VUDHOL�RU�IRUHLJQ
RSHUDWRUV�DSSURYHG�E\�ERWK�VLGHV��FHUWLILHG�DQG�OLFHQVHG�LQ�,VUDHO�RU�LQ�,&$2
PHPEHU�VWDWHV�PDLQWDLQLQJ�ELODWHUDO�DYLDWLRQ�UHODWLRQV�ZLWK�,VUDHO��$UUDQJHPHQWV
IRU�VXFK�DLU�VHUYLFHV��EHJLQQLQJ�ZLWK�D�VHUYLFH�EHWZHHQ�*D]D�DQG�&DLUR�XVLQJ�WZR
����IL[HG�ZLQJ�DLUFUDIW�ZLWK�FDSDFLW\�XS�WR�ILIW\�SDVVHQJHUV�HDFK��DV�ZHOO�DV
DUUDQJHPHQWV�UHJDUGLQJ�WKH�HVWDEOLVKPHQW�DQG�RSHUDWLRQ�RI�DLUSRUWV�DQG�DLU
WHUPLQDOV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��ZLOO�EH�GLVFXVVHG�DQG�DJUHHG
XSRQ�E\�WKH�WZR�VLGHV�LQ�WKH�-$&�

$Q\�VXFK�LQWHUQDWLRQDO�FRPPHUFLDO�DLU�VHUYLFHV�ZLOO�EH�FDUULHG�RXW�LQ�DFFRUGDQFH
ZLWK�,VUDHO
V�ELODWHUDO�DYLDWLRQ�DJUHHPHQWV��7KH�LPSOHPHQWDWLRQ�SKDVH�ZLOO�EH
GLVFXVVHG�DQG�DJUHHG�RQ�LQ�WKH�-$&�

$57,&/(�;,9
6HFXULW\�DORQJ�WKH�&RDVWOLQH�WR�WKH�6HD�RI�*D]D

���0DULWLPH�$FWLYLW\�=RQHV

D��([WHQW�RI�0DULWLPH�$FWLYLW\�=RQHV

7KH�VHD�RII�WKH�FRDVW�RI�WKH�*D]D�6WULS�ZLOO�EH�GLYLGHG�LQWR�WKUHH�0DULWLPH�$FWLYLW\
=RQHV��.��/��DQG�0�DV�VKRZQ�RQ�PDS�1R����DWWDFKHG�WR�WKLV�$JUHHPHQW��DQG�DV
GHWDLOHG�EHORZ�

����=RQHV�.�DQG�0

�D��=RQH�.�H[WHQGV�WR����QDXWLFDO�PLOHV�LQ�WKH�VHD�IURP�WKH�FRDVW�LQ�WKH�QRUWKHUQ
SDUW�RI�WKH�VHD�RI�*D]D�DQG�����QDXWLFDO�PLOHV�ZLGH�VRXWKZDUGV�

�E��=RQH�0�H[WHQGV�WR����QDXWLFDO�PLOHV�LQ�WKH�VHD�IURP�WKH�FRDVW��DQG�RQH

����QDXWLFDO�PLOH�ZLGH�IURP�WKH�(J\SWLDQ�ZDWHUV�

�F��6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��=RQHV�.�DQG�0�ZLOO�EH�FORVHG
DUHDV��LQ�ZKLFK�QDYLJDWLRQ�ZLOO�EH�UHVWULFWHG�WR�DFWLYLW\�RI�WKH�,VUDHO�1DY\�

����=RQH�/

�D��=RQH�/�ERXQGHG�WR�WKH�VRXWK�E\�=RQH�0�DQG�WR�WKH�QRUWK�E\�=RQH�.�H[WHQGV
���QDXWLFDO�PLOHV�LQWR�WKH�VHD�IURP�WKH�FRDVW�

�E��=RQH�/�ZLOO�EH�RSHQ�IRU�ILVKLQJ��UHFUHDWLRQ�DQG�HFRQRPLF�DFWLYLWLHV��LQ
DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURYLVLRQV�

�L��)LVKLQJ�ERDWV�ZLOO�QRW�H[LW�=RQH�/�LQWR�WKH�RSHQ�VHD�DQG�PD\�KDYH�HQJLQHV�RI
XS�WR�D�OLPLW�RI����+3�IRU�RXWERDUG�PRWRUV�DQG�XS�WR�D�PD[LPXP�VSHHG�RI���
NQRWV�IRU�LQERDUG�PRWRUV��)RXU�PRQWKV�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�WKH
0DULWLPH�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&HQWHU��KHUHLQDIWHU��WKH�0&����DV



UHIHUUHG�WR�LQ�SDUDJUDSK���EHORZ��ZLOO�FRQVLGHU�UDLVLQJ�WKH�OLPLW�IRU�RXWERDUG
PRWRUV�XS�WR����KS��LQ�DFFRUGDQFH�ZLWK�WKH�W\SHV�RI�WKH�ERDWV��7KH�ERDWV�ZLOO
QHLWKHU�FDUU\�ZHDSRQV�QRU�DPPXQLWLRQ�QRU�ZLOO�WKH\�ILVK�ZLWK�WKH�XVH�RI
H[SORVLYHV�

�LL��5HFUHDWLRQDO�ERDWV�ZLOO�EH�SHUPLWWHG�WR�VDLO�XS�WR�D�GLVWDQFH�RI���QDXWLFDO�PLOHV
IURP�WKH�FRDVW�XQOHVV��LQ�VSHFLDO�FDVHV��RWKHUZLVH�DJUHHG�ZLWKLQ�WKH�0DULWLPH
&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&HQWHU�DV�UHIHUUHG�WR�LQ�SDUDJUDSK���EHORZ�
5HFUHDWLRQDO�ERDWV�PD\�KDYH�HQJLQHV�XS�WR�D�OLPLW�RI����KRUVHSRZHU��0DULQH
PRWRU�ELNHV�DQG�ZDWHU�MHWV�ZLOO�QHLWKHU�EH�LQWURGXFHG�LQWR�=RQH�/�QRU�EH�RSHUDWHG
WKHUHLQ�

�LLL��<DFKWV�PD\�VDLO�XS�WR�D�GLVWDQFH�RI���QDXWLFDO�PLOHV�IURP�WKH�FRDVW�DW�D
PD[LPXP�VSHHG�RI����NQRWV�

�LY��)RUHLJQ�YHVVHOV�HQWHULQJ�=RQH�/�ZLOO�QRW�DSSURDFK�FORVHU�WKDQ����QDXWLFDO
PLOHV�IURP�WKH�FRDVW�H[FHSW�DV�UHJDUGV�DFWLYLWLHV�FRYHUHG�LQ�SDUDJUDSK���EHORZ�

E��*HQHUDO�5XOHV�RI�WKH�0DULWLPH�$FWLYLW\�=RQHV

����7KH�DIRUHPHQWLRQHG�ILVKLQJ�ERDWV�DQG�UHFUHDWLRQDO�ERDWV�DQG�WKHLU�VNLSSHUV
VDLOLQJ�LQ�=RQH�/�VKDOO�FDUU\�OLFHQVHV�LVVXHG�E\�WKH�&RXQFLO��WKH�IRUPDW�DQG
VWDQGDUGV�RI�ZKLFK�ZLOO�EH�FRRUGLQDWHG�WKURXJK�WKH�-6&�

����7KH�ERDWV�VKDOO�KDYH�LGHQWLILFDWLRQ�PDUNLQJV�GHWHUPLQHG�E\�WKH�&RXQFLO��7KH
,VUDHOL�DXWKRULWLHV�ZLOO�EH�QRWLILHG�WKURXJK�WKH�-6&�RI�WKHVH�LGHQWLILFDWLRQ�PDUNLQJV�

����5HVLGHQWV�RI�,VUDHOL�VHWWOHPHQWV�LQ�WKH�*D]D�6WULS�ILVKLQJ�LQ�=RQH�/�ZLOO�FDUU\
,VUDHOL�OLFHQVHV�DQG�YHVVHO�SHUPLWV�

����$V�SDUW�RI�,VUDHO
V�UHVSRQVLELOLWLHV�IRU�VDIHW\�DQG�VHFXULW\�ZLWKLQ�WKH�WKUHH
0DULWLPH�$FWLYLW\�=RQHV��,VUDHO�1DY\�YHVVHOV�PD\�VDLO�WKURXJKRXW�WKHVH�]RQHV��DV
QHFHVVDU\�DQG�ZLWKRXW�OLPLWDWLRQV��DQG�PD\�WDNH�DQ\�PHDVXUHV�QHFHVVDU\
DJDLQVW�YHVVHOV�VXVSHFWHG�RI�EHLQJ�XVHG�IRU�WHUURULVW�DFWLYLWLHV�RU�IRU�VPXJJOLQJ
DUPV��DPPXQLWLRQ��GUXJV��JRRGV��RI�IRU�DQ\�RWKHU�LOOHJDO�DFWLYLW\��7KH�3DOHVWLQLDQ
3ROLFH�ZLOO�EH�QRWLILHG�RI�VXFK�DFWLRQV��DQG�WKH�HQVXLQJ�SURFHGXUHV�ZLOO�EH
FRRUGLQDWHG�WKURXJK�WKH�0&�

���7KH�3DOHVWLQLDQ�&RDVWDO�3ROLFH

D��7KH�3DOHVWLQLDQ�&RDVWDO�SROLFH��KHUHLQDIWHU�WKH��3&3���PD\�IXQFWLRQ�LQ�=RQH�/�
XS�WR�D�GLVWDQFH�RI���QDXWLFDO�PLOHV�IURP�WKH�FRDVW��,Q�VSHFLDO�FDVHV��LW�PD\�DOVR
H[HUFLVH�FRQWURO�RYHU�3DOHVWLQLDQ�ILVKLQJ�ERDWV�ILVKLQJ�LQ�=RQH�/�LQ�DQ�DGGLWLRQDO
DUHD�RI���QDXWLFDO�PLOHV��XS�WR�WKH�OLPLW�RI����QDXWLFDO�PLOHV�IURP�WKH�FRDVWOLQH�
DIWHU�FOHDUDQFH�DQG�FRRUGLQDWLRQ�WKURXJK�WKH�0&�

E��7KH�3&3�VKDOO�KDYH�XS�WR����ERDWV��ZLWK�D�GLVSODFHPHQW�RI�XS�WR����WRQV�DQG
PD[LPXP�VSHHG�RI�XS�WR����NQRWV

F��7KH�ERDWV�VKDOO�FDUU\�ZHDSRQV�RI�XS�WR�D������PP�FDOLEHU�



G��%RDWV�RI�WKH�3&3�VKDOO�IO\�D�3DOHVWLQLDQ�IODJ��KDYH�SROLFH�LGHQWLILFDWLRQ
PDUNLQJV�DQG�VKDOO�RSHUDWH�LGHQWLILFDWLRQ�OLJKWV�

H��7KH�WZR�VLGHV�VKDOO�FRRSHUDWH�RQ�DOO�VHD�PDWWHUV��LQFOXGLQJ�PXWXDO�KHOS�DW�VHD�
DQG�SROOXWLRQ�DQG�HQYLURQPHQWDO�LVVXHV�

I��7KH�ERDWV�RI�WKH�3DOHVWLQLDQ�&RDVWDO�3ROLFH�ZLOO�LQLWLDOO\�XVH�WKH�*D]D�:KDUI�

J��%RDWV�EHORQJLQJ�WR�,VUDHOLV�DUH�VROHO\�VXEMHFW�WR�WKH�FRQWURO��DXWKRULW\�DQG
MXULVGLFWLRQ�RI�,VUDHO�DQG�WKH�,VUDHO�1DY\�

���0DULWLPH�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&HQWHU

D��7KH�0&�VKDOO�IXQFWLRQ�DV�SDUW�RI�WKH�-6&��WR�FRRUGLQDWH�FLYLO�PDULWLPH�DFWLYLWLHV
DQG�FRDVWDO�SROLFH�DIIDLUV�RII�WKH�FRDVW�RI�WKH�*D]D�6WULS�

E��7KH�0&�VKDOO�IXQFWLRQ�ZLWKLQ�WKH�UHOHYDQW�'&2��DQG�ZLOO�GHWHUPLQH�LWV�RZQ
UXOHV�RI�SURFHGXUH�

F��7KH�0&�VKDOO�IXQFWLRQ����KRXUV�D�GD\�

G��7KH�0&�VKDOO�EH�VWDIIHG�E\�PHPEHUV�RI�WKH�,VUDHO�1DY\�DQG�WKH�3&3��HDFK
SURYLGLQJ�D�OLDLVRQ�RIILFHU�DQG�DQ�DVVLVWDQW�OLDLVRQ�RIILFHU�

H��$�GLUHFW�UDGLR�WHOHSKRQH�OLQN��KRW�OLQH��VKDOO�EH�VHW�XS�EHWZHHQ�WKH�,VUDHO�1DY\
YHVVHOV�DQG�WKH�3&3�YHVVHOV�

I��7KH�UROH�RI�WKH�0&�LV�WR�FRRUGLQDWH�

����DVVLVWDQFH�EHWZHHQ�WKH�3&3�DQG�WKH�,VUDHO�1DY\�DV�PD\�EH�QHFHVVDU\�WR
GHDO�ZLWK�LQFLGHQWV�DULVLQJ�DW�VHD�

����3&3�WUDLQLQJ�LQYROYLQJ�WKH�XVH�RI�ILUHDUPV�

����MRLQW�DFWLYLWLHV�EHWZHHQ�WKH�3&3�DQG�WKH�,VUDHO�1DY\�ZKHQ�SUHSODQQLQJ�LV
RSHUDWLRQDOO\�QHFHVVDU\�

����UDGLR�FRQWDFW�EHWZHHQ�3&3�DQG�,VUDHO�1DY\�YHVVHOV�LQ�WKH�HYHQW�WKDW��KRW
OLQH��FRPPXQLFDWLRQ�EHWZHHQ�YHVVHOV�RI�WKH�WZR�VLGHV�KDV�QRW�EHHQ�HVWDEOLVKHG�

����VHDUFK�DQG�UHVFXH�RSHUDWLRQV��DQG

����PDULWLPH�DFWLYLWLHV�UHODWHG�WR�DQ�DJUHHG�SRUW��ZKHQ�HVWDEOLVKHG�LQ�WKH�*D]D
6WULS�

���*D]D�6WULS�3RUW

D��3ODQV�IRU�WKH�HVWDEOLVKPHQW�RI�D�SRUW�LQ�WKH�*D]D�6WULS�LQ�DFFRUGDQFH�ZLWK�WKH
'23��LWV�ORFDWLRQ��DQG�UHODWHG�PDWWHUV�RI�PXWXDO�LQWHUHVW�DQG�FRQFHUQ��DV�ZHOO�DV
OLFHQVHV�IRU�YHVVHOV�DQG�FUHZV�VDLOLQJ�RQ�LQWHUQDWLRQDO�YR\DJHV�ZLOO�EH�GLVFXVVHG
DQG�DJUHHG�XSRQ�EHWZHHQ�,VUDHO�DQG�WKH�&RXQFLO�WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH



SURYLVLRQV�RI�$UWLFOH�;;;��3DVVDJHV��RI�WKLV�$JUHHPHQW��7R�WKLV�HQG�D�VSHFLDO
FRPPLWWHH�ZLOO�EH�HVWDEOLVKHG�E\�WKH�WZR�VLGHV�

E��7KH�*D]D�6HD�3RUW�$XWKRULW\�UHIHUUHG�WR�LQ�WKH�'23�VKDOO�DFW�RQ�EHKDOI�RI�WKH
&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

F��3HQGLQJ�FRQVWUXFWLRQ�RI�D�SRUW��DUUDQJHPHQWV�IRU�HQWU\�DQG�H[LW�RI�YHVVHOV
SDVVHQJHUV�DQG�JRRGV�E\�VHD��DV�ZHOO�DV�OLFHQVHV�IRU�YHVVHOV�DQG�FUHZV�VDLOLQJ
RQ�LQWHUQDWLRQDO�YR\DJHV�LQ�WUDQVLW�WR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��VKDOO�EH
WKURXJK�,VUDHOL�SRUWV�LQ�DFFRUGDQFH�ZLWK�WKH�UHOHYDQW�UXOHV�DQG�UHJXODWLRQV
DSSOLFDEOH�LQ�,VUDHO�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$QQH[�9�

$33(1',;��
5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV

$��6WDJHV�RI�WKH�)LUVW�3KDVH�RI�5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV

3XUVXDQW�WR�$UWLFOH�,�SDUDJUDSK���RI�WKLV�$QQH[�

7KH�ILUVW�SKDVH�RI�,VUDHOL�PLOLWDU\�IRUFHV�UHGHSOR\PHQW�ZLOO�FRPPHQFH����GD\V
DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��7KH�,VUDHOL�*RYHUQPHQW�LQWHQGV�WR�FRPSOHWH
WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�LQ�DOO�DUHDV�EXW�WKH�FLW\�RI�+HEURQ�E\�WKH�HQG�RI
'HFHPEHU�������LQ�ZKLFK�UHGHSOR\PHQW�ZLOO�EH�FRPSOHWHG�E\�VL[�PRQWKV�DIWHU�WKH
VLJQLQJ�RI�WKLV�$JUHHPHQW��:LWKLQ�WZR�ZHHNV�RI�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��WKH
WZR�VLGHV�ZLOO�GHFLGH�RQ�D�SUHFLVH�UHGHSOR\PHQW�VFKHGXOH�RQ�D�GLVWULFW�E\�GLVWULFW
EDVLV�

%��3KDVHV�RI�WKH�)XUWKHU�5HGHSOR\PHQWV�RI�,VUDHOL�0LOLWDU\�)RUFHV

3XUVXDQW�WR�$UWLFOH�,�SDUDJUDSK���RI�WKLV�$QQH[��WKH�IXUWKHU�UHGHSOR\PHQWV�RI
,VUDHOL�PLOLWDU\�IRUFHV�WR�VSHFLILHG�PLOLWDU\�ORFDWLRQV�ZLOO�WDNH�SODFH�LQ�SKDVHV�DV
IROORZV�

3KDVH��

6L[�PRQWKV�DIWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

3KDVH��

7ZHOYH�PRQWKV�DIWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

3KDVH��

(LJKWHHQ�PRQWKV�DIWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

$33(1',;��
'HSOR\PHQW�RI�3DOHVWLQLDQ�3ROLFHPHQ



���3XUVXDQW�WR�SDUDJUDSK���E�RI�$UWLFOH�,9�RI�WKLV�$QQH[��WKH�GHWDLOV�RI�WKH
GHSOR\PHQW�RI�WKH�������3DOHVWLQLDQ�SROLFHPHQ�LQ�$UHDV�$�DQG�%�ZLOO�EH�DV
IROORZV�

����LQ�WKH�-HQLQ�'LVWULFW��������SROLFHPHQ�

����LQ�WKH�7XONDUP�'LVWULFW������SROLFHPHQ�

����LQ�WKH�4DOTLOLD�'LVWULFW������SROLFHPHQ�

����LQ�WKH�1DEOXV�'LVWULFW��������SROLFHPHQ�

����LQ�WKH�5DPDOODK�'LVWULFW��������SROLFHPHQ�

����LQ�WKH�%HWKOHKHP�'LVWULFW������SROLFHPHQ�

����LQ�WKH�+HEURQ�'LVWULFW������SROLFHPHQ�LQFOXGLQJ�����SROLFHPHQ�LQ�WKH�&LW\�RI
+HEURQ��DQG

����LQ�WKH�-HULFKR�'LVWULFW������SROLFHPHQ�WKDW�ZLOO�EH�FRQVLGHUHG�SDUW�RI�WKH
QXPEHU�RI�SROLFHPHQ�DOORFDWHG�WR�WKH�*D]D�6WULS�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�,9�RI
WKLV�$QQH[�

���&KDQJHV�LQ�WKH�QXPEHUV�RI�SROLFHPHQ�LQ�HDFK�GLVWULFW�GXULQJ�WKH�IXUWKHU
UHGHSOR\PHQW�SKDVHV��ZKHQ�WKH�QXPEHU�RI�SROLFHPHQ�LQ�WKH�:HVW�%DQN�ZLOO
LQFUHDVH�WR���������ZLOO�EH�DJUHHG�XSRQ�LQ�WKH�:HVW�%DQN�56&�

$33(1',;��
3ROLFH�6WDWLRQV�DQG�3RVWV�LQ�$UHD�%

���7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�HVWDEOLVK����&LYLO�3ROLFH��$O�6KXUWD��SROLFH�VWDWLRQV
DQG�SRVWV�LQ�WKH�WRZQV��YLOODJHV�DQG�RWKHU�SODFHV�OLVWHG�EHORZ�DQG�VKRZQ�RQ�PDS
1R�����ZLWK�SHUVRQQHO�DQG�HTXLSPHQW�DV�IROORZV�

D��-HQLQ�'LVWULFW

�O��(O�<DPXQ�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����0HLWKDOXQ�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����.DIU�5DL�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����-DOTDPXV�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV��DQG

����%XUTLQ�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

E��1DEOXV�'LVWULFW

�O��$VLUDDW�$�6KXPDOL\\D�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����7DORX]D�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�



����7HOO�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����7DOILW�����SROLFHPHQ����YHKLFOHV�����ULIOHV�����SLVWROV�

����7DPXQ�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV��DQG

����$TUDED�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

F��7XONDUP�DQG�4DOTLO\D�'LVWULFW

����6KXZHLND�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����.DIU�=LEDG�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����$QDEWD�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV��DQG

����,OODU�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

G��5DPDOODK�'LVWULFW

�O��$UXUD�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����'HLU�*KDVVDQD�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����.KLUEDW�$EX�)DODK�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV��DQG

����%LU�=HLW�����SROLFHPHQ����YHKLFOHV�����ULIOHV�����SLVWROV�

H��%HWKOHKHP�'LVWULFW

7XTXD�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

I��+HEURQ�'LVWULFW

�O��<DWD�����SROLFHPHQ����YHKLFOHV�����ULIOHV�����SLVWROV�

����'KDKLUL\D�����SROLFHPHQ����YHKLFOHV�����ULIOHV�����SLVWROV�

����1XED�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

����'XUD�����SROLFHPHQ����YHKLFOHV�����ULIOHV�����SLVWROV��DQG

����%DQL�1DLHP�����SROLFHPHQ����YHKLFOHV����ULIOHV�����SLVWROV�

���7KH�ULIOHV�LQ�HDFK�RI�WKHVH�SROLFH�VWDWLRQV�ZLOO�EH�XVHG�RQO\�IRU�WKH�SXUSRVH�RI
JXDUGLQJ�WKH�SROLFH�VWDWLRQ��,Q�VSHFLDO�FDVHV��ZKHUH�WKH�XVH�RI�ULIOHV�RXWVLGH�WKH
SROLFH�VWDWLRQ�LV�UHTXLUHG�IRU�WKH�H[HUFLVH�RI�SXEOLF�RUGHU�UHVSRQVLELOLW\��SULRU
QRWLILFDWLRQ�VKDOO�EH�JLYHQ�WR�WKH�'&2�

$33(1',;��
-HZLVK�+RO\�6LWHV



3XUVXDQW�WR�$UWLFOH�9�RI�WKLV�$QQH[�WKH�-HZLVK�+RO\�6LWHV�DUH�DV�IROORZV�

���-RVHSK
V�7RPE��1DEOXV�

���6KDORP�$O�,VUDHO�V\QDJRJXH��-HULFKR�

$33(1',;��
3URWRFRO�5HZDUGLQJ�$UUDQJHPHQWV�ZLWK�5HVSHFW�WR�3DVVDJHV��DV�DPHQGHG�

3XUVXDQW�WR�SDUDJUDSK���G�RI�$UWLFOH�9,,,�WR�WKLV�$QQH[�

6(&7,21�$
'HILQLWLRQV

)RU�WKH�SXUSRVH�RI�WKLV�3URWRFRO�

D���7KH�$JUHHPHQW��PHDQV�WKH�,QWHULP�$JUHHPHQW�

E���$QQH[�,��PHDQV�$QQH[�,�WR�WKH�,QWHULP�$JUHHPHQW�

F��$OO�RWKHU�WHUPV�ZLOO�KDYH�WKH�VDPH�PHDQLQJ�DV�LQ�WKH�$JUHHPHQW�

6(&7,21�%
(QWU\�DQG�([LW�WKURXJK�WKH�3DOHVWLQLDQ�:LQJ

3XUVXDQW�WR�$UWLFOH�9,,,�RI�$QQH[�,�WR�WKH�$JUHHPHQW��WKH�IROORZLQJ�DUUDQJHPHQWV
ZLOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�WHUPLQDOV�DW�WKH�5DIDK�DQG�$OOHQE\�%ULGJH�FURVVLQJV�

���(QWU\�IURP�(J\SW�DQG�-RUGDQ

D��$W�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�WKHUH�ZLOO�EH�D�3DOHVWLQLDQ�SROLFHPDQ
DQG�D�UDLVHG�3DOHVWLQLDQ�IODJ�

E��%HIRUH�HQWHULQJ�WKH�3DOHVWLQLDQ�ZLQJ��SDVVHQJHUV�ZLOO�LGHQWLI\�WKHLU�SHUVRQDO
OXJJDJH�DQG�LW�ZLOO�EH�SODFHG�RQ�D�FRQYH\RU�EHOW��(DFK�VLGH�ZLOO�EH�DEOH�WR�LQVSHFW
VXFK�OXJJDJH�LQVLGH�LWV�RZQ�FKHFNLQJ�DUHD��XVLQJ�LWV�RZQ�SHUVRQQHO�DQG��LI
QHFHVVDU\��PD\�RSHQ�WKH�OXJJDJH�IRU�LQVSHFWLRQ�LQ�WKH�SUHVHQFH�RI�WKH�RZQHU
DQG�D�3DOHVWLQLDQ�SROLFHPDQ�

F��3HUVRQV�HQWHULQJ�WKH�3DOHVWLQLDQ�:LQJ�ZLOO�SDVV�WKURXJK�D�PDJQHWLF�JDWH��$Q
,VUDHOL�SROLFHPDQ�DQG�D�3DOHVWLQLDQ�SROLFHPDQ�ZLOO�EH�SRVWHG�RQ�HDFK�VLGH�RI�WKLV
JDWH��,Q�WKH�HYHQW�RI�VXVSLFLRQ��HDFK�VLGH�ZLOO�EH�HQWLWOHG�WR�UHTXLUH�D�SK\VLFDO
LQVSHFWLRQ�WR�EH�FRQGXFWHG�LQ�LQVSHFWLRQ�ERRWKV�WR�EH�ORFDWHG�DGMDFHQW�WR�WKH
JDWH��3DVVHQJHUV�ZLOO�EH�LQVSHFWHG�E\�D�3DOHVWLQLDQ�SROLFHPDQ�LQ�WKH�SUHVHQFH�RI
DQ�,VUDHOL�SROLFHPDQ��$FFRPSDQ\LQJ�SHUVRQDO�EHORQJLQJV�PD\�DOVR�EH�LQVSHFWHG
DW�WKLV�SRLQW�

G��+DYLQJ�FRPSOHWHG�WKH�DERYH�SKDVH��SHUVRQV�HQWHULQJ�WKH�3DOHVWLQLDQ�ZLQJ�ZLOO
SDVV�WKURXJK�RQH�RI�WZR�ODQHV�IRU�WKH�SXUSRVH�RI�LGHQWLILFDWLRQ�DQG�GRFXPHQW
FRQWURO��DV�IROORZV�



����WKH�ILUVW�ODQH�ZLOO�EH�XVHG�E\�3DOHVWLQLDQ�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS��7KHVH�SDVVHQJHUV�ZLOO�SDVV�YLD�D�3DOHVWLQLDQ�FRXQWHU��ZKHUH�WKHLU
GRFXPHQWV�DQG�LGHQWLW\�ZLOO�EH�FKHFNHG��7KHLU�GRFXPHQWV�ZLOO�EH�FKHFNHG�E\�DQ
,VUDHOL�RIILFHU�ZKR�ZLOO�DOVR�FKHFN�WKHLU�LGHQWLW\�LQGLUHFWO\�LQ�DQ�LQYLVLEOH�PDQQHU�

����WKH�VHFRQG�ODQH�ZLOO�VHUYH�YLVLWRUV�WR�WKH�*D]D�6WULS�DQG�:HVW�%DQN��7KHVH
SDVVHQJHUV�ZLOO�ILUVW�SDVV�YLD�WKH�,VUDHOL�FRXQWHU��ZKHUH�WKHLU�GRFXPHQWV�DQG
LGHQWLW\�ZLOO�EH�FKHFNHG��7KHQ�WKH\�ZLOO�FRQWLQXH�YLD�WKH�3DOHVWLQLDQ�FRXQWHU�
ZKHUH�WKHLU�GRFXPHQWV�DQG�LGHQWLW\�ZLOO�EH�FKHFNHG��7KH�WZR�FRXQWHUV�ZLOO�EH
VHSDUDWHG�E\�WLQWHG�JODVV�DQG�D�UHYROYLQJ�GRRU�

H��,Q�WKH�HYHQW�RI�VXVSLFLRQ�UHJDUGLQJ�D�SDVVHQJHU�LQ�DQ\�RI�WKH�WZR�ODQHV
GHVFULEHG�LQ�VXESDUDJUDSK�O�G�DERYH��HDFK�VLGH�PD\�TXHVWLRQ�VXFK�SDVVHQJHU�LQ
LWV�FORVHG�FKHFNLQJ�DUHD��6XVSLFLRQ�MXVWLI\LQJ�TXHVWLRQLQJ�LQ�WKH�FORVHG�FKHFNLQJ
DUHD�PD\�EH�RQH�RI�WKH�IROORZLQJ�

����WKH�SDVVHQJHU�ZDV�LQYROYHG��GLUHFWO\�RU�LQGLUHFWO\��LQ�FULPLQDO�RU�SODQQHG
FULPLQDO�DFWLYLW\��LQ�WHUURULVW�RU�SODQQHG�WHUURULVW�DFWLYLW\�DQG�LV�QRW�D�EHQHILFLDU\�RI
WKH�DPQHVW\�SURYLVLRQV�RI�WKH�$JUHHPHQW�

����WKH�SDVVHQJHU�FRQFHDOV�DUPV��H[SORVLYHV�RU�UHODWHG�HTXLSPHQW�

����WKH�SDVVHQJHU�KROGV�IRUJHG�RU�QRQ�YDOLG�GRFXPHQWDWLRQ�RU�WKH�GHWDLOV�LQFOXGHG
LQ�WKH�GRFXPHQWDWLRQ�DUH�LQFRQVLVWHQW�ZLWK�WKRVH�LQFOXGHG�LQ�WKH�SRSXODWLRQ
UHJLVWU\��LQ�WKH�FDVH�RI�D�UHVLGHQW��RU�LQ�WKH�GDWD�EDVH��LQ�FDVH�RI�D�YLVLWRU���H[FHSW
WKDW�TXHVWLRQV�UHODWLQJ�WR�VXFK�LQFRQVLVWHQF\�ZLOO�LQLWLDOO\�EH�UDLVHG�DW�WKH�FRXQWHU
DQG�WKH�SDVVHQJHU�ZLOO�EH�TXHVWLRQHG�LQ�WKH�FORVHG�FKHFNLQJ�DUHD�RQO\�LI�WKH
VXVSLFLRQ�KDV�QRW�EHHQ�UHPRYHG��RU

����WKH�SDVVHQJHU�DFWV�LQ�DQ�REYLRXVO\�VXVSLFLRXV�EHKDYLRU�GXULQJ�WKH�SDVVDJH
YLD�WKH�WHUPLQDO�

,I��DW�WKH�FRQFOXVLRQ�RI�WKLV�TXHVWLRQLQJ��WKH�VXVSLFLRQ�KDV�QRW�EHHQ�UHPRYHG�
VXFK�SDVVHQJHU�PD\�EH�DSSUHKHQGHG��DIWHU�WKH�RWKHU�VLGH�KDV�EHHQ�QRWLILHG��,Q
FDVH�RI�D�3DOHVWLQLDQ�VXVSHFW�EHLQJ�DSSUHKHQGHG�E\�WKH�,VUDHOL�VLGH��D
3DOHVWLQLDQ�SROLFHPDQ�ZLOO�EH�DVNHG�WR�PHHW�ZLWK�WKH�VXVSHFW��)ROORZLQJ
QRWLILFDWLRQ�WR�WKH�/LDLVRQ�%XUHDX��DQ\�IXUWKHU�WUHDWPHQW�RI�WKH�DSSUHKHQGHG
SHUVRQ�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�$QQH[�,9�WR�WKH�$JUHHPHQW�

I��,Q�WKH�3DOHVWLQLDQ�ZLQJ��HDFK�VLGH�ZLOO�KDYH�WKH�DXWKRULW\�WR�GHQ\�WKH�HQWU\�RI
SHUVRQV�ZKR�DUH�QRW�UHVLGHQWV�RI�WKH�*D]D�6WULS�DQG�:HVW�%DQN�

)RU�WKH�SXUSRVH�RI�WKH�$JUHHPHQW�DQG�WKLV�3URWRFRO���UHVLGHQWV�RI�WKH�*D]D�6WULS
DQG�:HVW�%DQN��PHDQV�SHUVRQV�ZKR��RQ�WKH�GDWH�RI�HQWU\�LQWR�IRUFH�RI�WKH�*D]D�
-HULFKR�$JUHHPHQW��ZHUH�UHJLVWHUHG�DV�UHVLGHQWV�RI�WKHVH�DUHDV�LQ�WKH�SRSXODWLRQ
UHJLVWU\�PDLQWDLQHG�E\�WKH�PLOLWDU\�JRYHUQPHQW�RI�WKH�*D]D�6WULS�DQG�:HVW�%DQN�
DV�ZHOO�DV�SHUVRQV�ZKR�KDYH�VXEVHTXHQWO\�REWDLQHG�SHUPDQHQW�UHVLGHQF\�LQ
WKHVH�DUHDV�ZLWK�WKH�DSSURYDO�RI�,VUDHO��DV�VHW�RXW�LQ�WKH�$JUHHPHQW�



J��)ROORZLQJ�WKH�DERYH�SURFHGXUH��WKH�SDVVHQJHUV�ZLOO�FROOHFW�WKHLU�OXJJDJH�DQG
SURFHHG�WR�WKH�FXVWRPV�DUHD�ZKHUH�WKH\�ZLOO�EH�GHDOW�ZLWK�DV�VHW�RXW�LQ�6HFWLRQ�+
RI�WKLV�3URWRFRO�

K��7KH�3DOHVWLQLDQ�VLGH�ZLOO�SURYLGH�SDVVHQJHUV�ZKRVH�HQWU\�LV�DSSURYHG�ZLWK�DQ
HQWU\�SHUPLW�VWDPSHG�E\�WKH�3DOHVWLQLDQ�VLGH�DQG�DWWDFKHG�WR�WKHLU�GRFXPHQWV�

$W�WKH�FRQFOXVLRQ�RI�WKH�GLUHFW�DQG�LQGLUHFW�FKHFNLQJ�RI�WKH�GRFXPHQWV�DQG
LGHQWLW\�RI�SDVVHQJHUV�SDVVLQJ�YLD�WKH�ILUVW�ODQH�DQG�VWDPSLQJ�WKHLU�HQWU\�SHUPLWV�
WKH�3DOHVWLQLDQ�RIILFHU�ZLOO�SURYLGH�WKH�SDVVHQJHU�ZLWK�D�ZKLWH�FDUG�LVVXHG�E\�WKH
,VUDHOL�RIILFHU��$�3DOHVWLQLDQ�RIILFLDO�SRVWHG�DW�WKH�H[LW�RI�WKH�3DOHVWLQLDQ�ZLQJ�ZLOO
YHULI\�WKDW�WKH�SDVVHQJHU�KROGV�VXFK�D�ZKLWH�FDUG�DQG�ZLOO�FROOHFW�WKH�FDUGV�ZLWK
LQGLUHFW�DQG�LQYLVLEOH�,VUDHOL�FKHFNLQJ�

)RU�SDVVHQJHUV�JRLQJ�WKURXJK�WKH�VHFRQG�ODQH��WKH�,VUDHOL�RIILFHU�ZLOO�SURYLGH�WKH
SDVVHQJHUV�ZLWK�D�EOXH�FDUG��DIWHU�FKHFNLQJ�WKHLU�GRFXPHQWV�DQG�LGHQWLW\��DQG
YHULI\LQJ�WKHLU�HQWU\�SHUPLWV��$Q�,VUDHOL�DQG�D�3DOHVWLQLDQ�RIILFLDO�SRVWHG�DW�WKH�H[LW
RI�WKH�3DOHVWLQLDQ�ZLQJ�ZLOO�YHULI\�DQG�FROOHFW�WKH�FDUGV��:KLWH�DQG�EOXH�FDUGV
FROOHFWHG�ZLOO�EH�FKHFNHG�E\�,VUDHOL�DQG�3DOHVWLQLDQ�RIILFLDOV�

,Q�FDVHV�ZKHUH�HLWKHU�VLGH�GHQLHV�WKH�HQWU\�RI�D�QRQ�UHVLGHQW�SDVVHQJHU��WKDW
SDVVHQJHU�ZLOO�EH�HVFRUWHG�RXW�RI�WKH�WHUPLQDO�DQG�VHQW�EDFN�WR�-RUGDQ�RU�(J\SW�
DV�DSSURSULDWH��DIWHU�QRWLI\LQJ�WKH�RWKHU�VLGH�

���([LW�WR�(J\SW�DQG�-RUGDQ

3DVVHQJHUV�H[LWLQJ�WR�(J\SW�RU�-RUGDQ�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ�ZLOO�HQWHU�WKH
WHUPLQDO�ZLWKRXW�WKHLU�OXJJDJH�

7KHUHDIWHU��WKH�VDPH�SURFHGXUHV�GHVFULEHG�LQ�SDUDJUDSK���DERYH�ZLOO�DSSO\�WR
WKHP��H[FHSW�WKDW�WKH�RUGHU�RI�SDVVLQJ�YLD�WKH�,VUDHOL�DQG�3DOHVWLQLDQ�FRXQWHUV�ZLOO
EH�UHYHUVHG�

6(&7,21�&
&RQWURO�DQG�0DQDJHPHQW�RI�WKH�3DVVDJHV

���*HQHUDO

D��,VUDHO�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�IRU�VHFXULW\�WKURXJKRXW�WKH�SDVVDJH��LQFOXGLQJ
IRU�WKH�WHUPLQDO�

E��$Q�,VUDHOL�'LUHFWRU�*HQHUDO�ZLOO�KDYH�WKH�UHVSRQVLELOLW\�IRU�WKH�PDQDJHPHQW�DQG
VHFXULW\�RI�WKH�WHUPLQDO��KHUHLQDIWHU����WKH�'LUHFWRU�*HQHUDO���

F��,VUDHO�ZLOO�KDYH�H[FOXVLYH�UHVSRQVLELOLW\�IRU�WKH�PDQDJHPHQW�RI�WKH�,VUDHOL�ZLQJ�

G��7KH�'LUHFWRU�*HQHUDO�ZLOO�KDYH�WZR�GHSXWLHV�ZKR�ZLOO�UHSRUW�WR�KLP�

����$�3DOHVWLQLDQ�GHSXW\�DSSRLQWHG�E\�WKH�&RXQFLO��ZKR�ZLOO�EH�WKH�PDQDJHU�RI
WKH�3DOHVWLQLDQ�ZLQJ��KHUHLQDIWHU����WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ����DQG



����$Q�,VUDHOL�GHSXW\�ZKR�ZLOO�EH�WKH�PDQDJHU�RI�WKH�,VUDHOL�ZLQJ��KHUHLQDIWHU��
�WKH�0DQDJHU�RI�WKH�,VUDHOL�ZLQJ���

H��7KH�,VUDHOL�'LUHFWRU�*HQHUDO�ZLOO�EH�DVVLVWHG�E\�D�SURIHVVLRQDO�WHDP�DSSRLQWHG
DW�KLV�GLVFUHWLRQ��6XFK�WHDP�VKDOO�LQFOXGH�

����DQ�RIILFHU�ZKR�ZLOO�DVVLVW�WKH�'LUHFWRU�*HQHUDO�ZLWK�UHVSHFW�WR�WKH�JHQHUDO
VHFXULW\�RI�WKH�WHUPLQDO��KHUHLQDIWHU����WKH�VHFXULW\�RIILFHU���

����DQ�H[SHUW�ZKR�ZLOO�DGYLVH�WKH�'LUHFWRU�*HQHUDO�DQG�WKH�ZLQJ�PDQDJHUV�ZLWK
UHVSHFW�WR�WKH�JHQHUDO�DGPLQLVWUDWLRQ�RI�WKH�WHUPLQDO��KHUHLQDIWHU����WKH
DGPLQLVWUDWLRQ�H[SHUW����DQG

����DQ�H[SHUW�ZKR�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�SHUIRUPDQFH�RI�WKRVH�GXWLHV�ZKLFK
WKH�'LUHFWRU�*HQHUDO�VKDOO�UHTXLUH�KLP�WR�SHUIRUP�ZKHQ�WKH�QHHG�DULVHV
�KHUHLQDIWHU����WKH�GXW\�RIILFHU���

I��7KH�'LUHFWRU�*HQHUDO�PD\�DSSRLQW�DQ\�RI�WKH�SHUVRQV�VHW�RXW�LQ�SDUDJUDSKV
O�G�����DQG�O�H�DERYH�RU�DQRWKHU�VSHFLDOL]HG�,VUDHOL�RIILFLDO�HPSOR\HG�LQ�WKH
WHUPLQDO�WR�IXOILOO�WKH�UROH�RI�WKH�'LUHFWRU�*HQHUDO�LQ�KLV�DEVHQFH��KHUHLQDIWHU���WKH
VXEVWLWXWH�RIILFHU

��

J��(DFK�ZLQJ�0DQDJHU�ZLOO�KDYH�DQ�DVVLVWDQW�IRU�VHFXULW\�DQG�DQ�DVVLVWDQW�IRU
DGPLQLVWUDWLRQ��7KH�DVVLJQPHQWV�RI�WKH�3DOHVWLQLDQ�DVVLVWDQWV�DUH�VHW�RXW�LQ
SDUDJUDSKV���DQG���RI�WKLV�6HFWLRQ�

K��$OO�DVVLJQPHQWV�DQG�IXQFWLRQV�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ��WKH
$VVLVWDQW�IRU�DGPLQLVWUDWLRQ�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�DQG�WKH
$VVLVWDQW�IRU�VHFXULW\�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�DQG�DQ\�RWKHU
3DOHVWLQLDQ�HPSOR\HH�VKDOO�EH�H[HUFLVHG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH
$JUHHPHQW�DQG�ZLWK�WKLV�3URWRFRO�

���$VVLJQPHQWV�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ

7KH�DVVLJQPHQWV�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO�EH�WKH�IROORZLQJ�

D��HPSOR\PHQW�RI�3DOHVWLQLDQ�VWDII�LQ�WKH�3DOHVWLQLDQ�ZLQJ��7KH�OLVW�RI�3DOHVWLQLDQ
FDQGLGDWHV�IRU�HPSOR\PHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO�EH�SDVVHG�E\�WKH
0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�WR�WKH�'LUHFWRU�*HQHUDO�IRU�VHFXULW\�FOHDUDQFH�
ZKLFK�VKDOO�EH�D�SUH�UHTXLVLWH�WR�WKHLU�HQJDJHPHQW�

7KH�&RXQFLO�VKDOO�KDYH��WKURXJK�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ��IXOO
UHVSRQVLELOLW\�IRU�DOO�SHUVRQQHO�PDWWHUV�RI�WKH�3DOHVWLQLDQV�HPSOR\HG�LQ�WKH
3DOHVWLQLDQ�ZLQJ�LQFOXGLQJ��LQWHU�DOLD��WKHLU�VDODU\��WKHLU�VRFLDO�LQVXUDQFH�DQG
FODLPV�E\�VXFK�HPSOR\HHV�ZLWK�UHVSHFW�WR�WKHLU�HPSOR\PHQW�

E��UHOHDVH�RI�3DOHVWLQLDQ�VWDII�IURP�HPSOR\PHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ��ZKLOVW
LQIRUPLQJ�WKH�'LUHFWRU�*HQHUDO��8SRQ�FRQVXOWDWLRQ�ZLWK�WKH�0DQDJHU�RI�WKH
3DOHVWLQLDQ�ZLQJ��WKH�'LUHFWRU�*HQHUDO�PD\�DOVR�GHFLGH�WR�UHOHDVH�D�3DOHVWLQLDQ
IURP�HPSOR\PHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�GXH�WR�VHFXULW\�UHDVRQV�RI�VXEVWDQWLDO



QDWXUH��7KH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO�LQIRUP�WKH�HPSOR\HH�RI�KLV
UHOHDVH�

2WKHU�QRQ�VHFXULW\�UHODWHG�JURXQGV�IRU�WKH�UHOHDVH�RI�3DOHVWLQLDQ�HPSOR\HHV�IURP
HPSOR\PHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO�EH�VSHFLILHG�LQ�D�SURFHGXUH�WR�EH
SURPXOJDWHG�E\�WKH�'LUHFWRU�*HQHUDO�XSRQ�FRQVXOWDWLRQ�ZLWK�WKH�0DQDJHU�RI�WKH
3DOHVWLQLDQ�ZLQJ�DQG�KLV�WZR�$VVLVWDQWV�

)RU�WKH�SXUSRVH�RI�WKLV�3URWRFRO���3DOHVWLQLDQV�HPSOR\HG�LQ�WKH�3DOHVWLQLDQ�ZLQJ�
PHDQV�DOO�3DOHVWLQLDQV�HPSOR\HG�LQ�WKH�3DOHVWLQLDQ�ZLQJ��H[FHSW�WKH�0DQDJHU�RI
WKH�3DOHVWLQLDQ�ZLQJ�

F��JHQHUDO�WUDLQLQJ�DQG�EULHILQJ�RI�3DOHVWLQLDQ�HPSOR\HHV�LQ�WKH�3DOHVWLQLDQ�ZLQJ
DQG�KDQGOLQJ�RI�WKHLU�ZRUN�UHODWHG�SUREOHPV�

G��VXSHUYLVLRQ�RI�WKH�GDLO\�RSHQLQJ�DQG�FORVLQJ�RI�WKH�3DOHVWLQLDQ�ZLQJ�LWVHOI�

H��GHFODUDWLRQ�RI�DQ�HPHUJHQF\�VLWXDWLRQ�LQ�WKH�3DOHVWLQLDQ�ZLQJ��7KLV�DVVLJQPHQW
LV�ZLWKRXW�SUHMXGLFH�WR�WKH�SRZHU�RI�WKH�'LUHFWRU�*HQHUDO��WKH�VXEVWLWXWH�RIILFHU
DQG�RU�WKH�VHFXULW\�RIILFHU�WR�GHFODUH�D�VWDWH�RI�HPHUJHQF\�LQ�WKH�3DOHVWLQLDQ�ZLQJ
DQG�WR�DFW�IRUWKZLWK�DV�GHHPHG�ILW�ZLWKLQ�WKHLU�FRPSOHWH�GLVFUHWLRQ��LQ�IXOO
FRRSHUDWLRQ�ZLWK�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�

I��RWKHU�SRZHUV�DQG�UHVSRQVLELOLWLHV�DVVLJQHG�WR�KLP�XQGHU�SDUDJUDSK���RI�$UWLFOH
9,,,�RI�$QQH[�,�

J��SURIHVVLRQDO�JXLGDQFH�RI�WKH�3DOHVWLQLDQ�GRFXPHQW�FRQWURO�RIILFLDOV�ZLWK�UHVSHFW
WR�WKH�SHUIRUPDQFH�RI�WKHLU�DVVLJQPHQWV�

K��DSSRLQWPHQW�RI�D�SHUVRQ�DV�KLV�VXEVWLWXWH�DQG�DSSRLQWPHQW�RI�D�GXW\�RIILFHU�IRU
WKH�3DOHVWLQLDQ�ZLQJ�

L��ZLWK�UHVSHFW�WR�WKH�5DIDK�FURVVLQJ��WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO
DOVR�KDYH�WKH�IROORZLQJ�DVVLJQPHQWV�

����UHVSRQVLELOLW\�IRU�WKH�HIILFLHQW�PRYHPHQW�RI�SDVVHQJHUV�WUDYHOLQJ�DEURDG��IURP
WKH�HQWUDQFH�WR�WKH�WHUPLQDO��WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ�DQG�XS�WR�WKHLU
HPEDUNDWLRQ�RQ�WKH�EXV�RU�RWKHU�YHKLFOH�OHDYLQJ�WKH�WHUPLQDO�LQ�WKH�GLUHFWLRQ�RI
(J\SW�

����UHVSRQVLELOLW\�IRU�WKH�HIILFLHQW�PRYHPHQW�RI�SDVVHQJHUV�DUULYLQJ�IURP�DEURDG
IURP�WKH�VKHOWHUHG�ZDLWLQJ�DUHD�ORFDWHG�QHDU�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�
WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ�DQG�XS�WR�WKHLU�HPEDUNDWLRQ�RQ�WKH�EXV�RU�RWKHU
YHKLFOH�OHDYLQJ�WKH�WHUPLQDO�LQ�WKH�GLUHFWLRQ�RI�WKH�*D]D�6WULS�

����UHVSRQVLELOLW\�IRU�WKH�RUGHUO\�IXQFWLRQLQJ�RI�WKH�VHUYLFH�FDU�GHILQHG�LQ�6HFWLRQ�)
RI�WKLV�3URWRFRO�ZLWK�UHVSHFW�WR�WKH�WUDQVSRUWDWLRQ�RI�9,3V�WUDYHOLQJ�DEURDG��IURP
WKH�HQWUDQFH�WR�WKH�WHUPLQDO�WR�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�



����UHVSRQVLELOLW\�IRU�WKH�FDQWHHQ�VHUYLQJ�SDVVHQJHUV�WUDYHOLQJ�DEURDG�WKURXJK�WKH
3DOHVWLQLDQ�DQG�WKH�,VUDHOL�ZLQJ�

����UHVSRQVLELOLW\�WR�DOORFDWH�WDVNV�WR�VSHFLILF�3DOHVWLQLDQ�VHUYLFH�SHUVRQQHO
HPSOR\HG�DQG�DVVLJQHG�E\�WKH�'LUHFWRU�*HQHUDO�WR�ZRUN�LQ�WKH�3DOHVWLQLDQ�ZLQJ�

����UHVSRQVLELOLW\�WR�FRQWDFW�3DOHVWLQLDQ�FRQWUDFWRUV�DQG�WR�SDVV�WR�WKH�'LUHFWRU�
*HQHUDO�WKHLU�RIIHUV�UHJDUGLQJ�WHQGHUV�ZLWK�UHVSHFW�WR�DGPLQLVWUDWLYH�DQG�ORJLVWLFDO
VHUYLFHV�LQ�WKH�WHUPLQDO��DQG

����UHVSRQVLELOLW\�IRU�WKH�RUGHUO\�IXQFWLRQLQJ�RI�WKH�HPHUJHQF\�FOLQLF�WR�EH
HVWDEOLVKHG�LQ�WKH�3DOHVWLQLDQ�ZLQJ��7KLV�FOLQLF�ZLOO�EH�VWDIIHG�E\�D�3DOHVWLQLDQ
SK\VLFLDQ�DQG�D�QXUVH�

7KHVH�DVVLJQPHQWV�VKDOO�DOVR�DSSO\��DW�D�ODWHU�VWDJH��ZLWK�UHVSHFW�WR�WKH�$OOHQE\
%ULGJH�FURVVLQJ��ZLWK�WKH�QHFHVVDU\�DGMXVWPHQWV��DQG

M��ZLWKLQ�WKH�IUDPHZRUN�RI�WKH�IXQFWLRQV�DVVLJQHG�WR�KLP�SXUVXDQW�WR�WKLV
SDUDJUDSK��WKH�SURPXOJDWLRQ�RI�SURFHGXUHV�IRU�WKH�3DOHVWLQLDQ�HPSOR\HHV�LQ�WKH
3DOHVWLQLDQ�ZLQJ�

���$VVLJQPHQWV�RI�WKH�3DOHVWLQLDQ�$VVLVWDQW�IRU�6HFXULW\

7KH�3DOHVWLQLDQ�$VVLVWDQW�IRU�6HFXULW\�VKDOO�EH�DSSRLQWHG�IURP�WKH�UDQNV�RI�WKH
3DOHVWLQLDQ�3ROLFH��VKDOO�EH�VXERUGLQDWH�WR�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ
DQG�KLV�DVVLJQPHQWV�VKDOO�EH�ZLWKLQ�WKH�3DOHVWLQLDQ�ZLQJ��DV�IROORZV�

D��LPSOHPHQWDWLRQ�RI�VWDQGDUG�VHFXULW\�SURFHGXUHV�SURPXOJDWHG�E\�WKH�'LUHFWRU�
*HQHUDO�SXUVXDQW�WR�3DUDJUDSK���RI�WKLV�6HFWLRQ�

E��LPSOHPHQWDWLRQ�RI�RWKHU�VHFXULW\�UHODWHG�PHDVXUHV�SXUVXDQW�WR�WKH�LQVWUXFWLRQV
RI�WKH�'LUHFWRU�*HQHUDO��WKH�VXEVWLWXWH�RIILFHU�DQG�LQ�HPHUJHQFLHV�RU�H[FHSWLRQDO
FDVHV��WKH�VHFXULW\�RIILFHU�

F��LQ�FRQMXQFWLRQ�ZLWK�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�DQG�DIWHU�GXO\
LQIRUPLQJ�WKH�'LUHFWRU�*HQHUDO�DQG�WKH�VHFXULW\�RIILFHU��WUDLQLQJ�DQG�EULHILQJ�RI
HDFK�3DOHVWLQLDQ�HPSOR\HH�LQ�WKH�3DOHVWLQLDQ�ZLQJ�DV�WR�WKH�SHUIRUPDQFH�RI�KLV
VSHFLILF�VHFXULW\�UHODWHG�WDVN�

G��VXSHUYLVLRQ��PDLQWHQDQFH�DQG�VWRUDJH�RI�DOO�KDQGJXQV�LQ�WKH�SRVVHVVLRQ�RI
3DOHVWLQLDQ�SROLFHPHQ�SUHVHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�

H��UHVSRQVLELOLW\�IRU�HQVXULQJ�WKH�GXH�DQG�SURSHU�H[HFXWLRQ�RI�WKH�SURFHGXUHV�VHW
RXW�LQ�SDUDJUDSK���RI�$UWLFOH�9,,,�RI�$QQH[�,�

I��HQVXULQJ�WKH�LPPHGLDWH�DUULYDO�RI�D�3DOHVWLQLDQ�SROLFHPDQ�SXUVXDQW�WR�DQ�,VUDHOL
GHPDQG�IRU�KLV�SUHVHQFH��PDGH�SXUVXDQW�WR�SDUDJUDSKV���E����F��DQG�RU���H�RI
$UWLFOH�9,,,�RI�$QQH[�,�



J��HQVXULQJ�PDLQWHQDQFH�RI�VHFUHF\�DPRQJVW�WKH�3DOHVWLQLDQ�HPSOR\HHV�ZLWK
UHVSHFW�WR�WKH�QDWXUH�RI�WKHLU�HPSOR\PHQW��WKH�OD\RXW�RI�WKH�WHUPLQDO��VHFXULW\
SURFHGXUHV��DQG�DOO�RWKHU�LQIRUPDWLRQ��WKH�UHYHODWLRQ�RI�ZKLFK�FRXOG�FRPSURPLVH
WKH�JHQHUDO�VHFXULW\�RI�WKH�WHUPLQDO�

K��HQVXULQJ�GHFRUXP�DQG�JRRG�SXEOLF�RUGHU�LQ�D�URXWLQH�ZRUNLQJ�FRQWH[W�

L��GHFODUDWLRQ�RI�DQ�HPHUJHQF\�VLWXDWLRQ�LQ�WKH�3DOHVWLQLDQ�ZLQJ��ZLWKRXW�SUHMXGLFH
WR�WKH�SURYLVLRQV�RI�SDUDJUDSK���H�RI�WKLV�6HFWLRQ��DQG

M��XSRQ�GLVFRYHU\�RI�D�VXVSLFLRXV�REMHFW��LPPHGLDWHO\�WR�QRWLI\�WKH�VHFXULW\�RIILFHU
DQG�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ��7KH�VHFXULW\�RIILFHU�ZLOO�WKHQ�KDYH
FRPSOHWH�GLVFUHWLRQ�WR�DFW�DV�KH�GHHPV�ILW�LQ�WKH�FLUFXPVWDQFHV�

���$VVLJQPHQWV�RI�WKH�3DOHVWLQLDQ�$VVLVWDQW�IRU�$GPLQLVWUDWLRQ

7KH�3DOHVWLQLDQ�$VVLVWDQW�IRU�$GPLQLVWUDWLRQ�VKDOO�EH�VXERUGLQDWH�WR�WKH�0DQDJHU
RI�WKH�3DOHVWLQLDQ�ZLQJ�DQG�VKDOO�GHDO�ZLWK�PDWWHUV�UHODWLQJ�WR�PDQSRZHU�
RUJDQL]DWLRQ�DQG�ORJLVWLFV�ZLWKLQ�WKH�3DOHVWLQLDQ�ZLQJ��DV�IROORZV�

D��HQVXULQJ�WKH�HIILFLHQW�PRYHPHQW�RI�SDVVHQJHUV�LQ�WKH�3DOHVWLQLDQ�ZLQJ�

E��LPSOHPHQWDWLRQ�RI�VWDQGDUG�DGPLQLVWUDWLRQ�SURFHGXUHV�SURPXOJDWHG�E\�WKH
'LUHFWRU�*HQHUDO�SXUVXDQW�WR�SDUDJUDSK���RI�WKLV�6HFWLRQ�

F��LPSOHPHQWDWLRQ�RI�RWKHU�QRQ�VHFXULW\�UHODWHG�PDWWHUV�SXUVXDQW�WR�WKH
LQVWUXFWLRQV�RI�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�JLYHQ�XSRQ�FRQVXOWDWLRQ�ZLWK
WKH�'LUHFWRU�*HQHUDO�

G��HVFRUWLQJ�WKH�HOGHUO\��WKH�LOO��FKLOGUHQ�DQG�GLVDEOHG�

H��HQVXULQJ�RUGHUO\�EHKDYLRU�DQG�SUHVHQWDEOH�DSSHDUDQFH�RI�3DOHVWLQLDQ
HPSOR\HHV�

I��HQVXULQJ�FOHDQOLQHVV��WKH�SUHVHQFH�DQG�HIILFLHQW�IXQFWLRQLQJ�RI�ILUH�ILJKWLQJ
IDFLOLWLHV�DQG�WKH�VXSSO\�RI�SURYLVLRQV�

J��WUDLQLQJ�DQG�EULHILQJ�RI�HDFK�3DOHVWLQLDQ�HPSOR\HH�LQ�WKH�3DOHVWLQLDQ�ZLQJ�
HQJDJHG�LQ�QRQ�VHFXULW\�UHODWHG�PDWWHUV�ZLWK�UHVSHFW�WR�WKH�VSHFLILF�QDWXUH�RI�KLV
HPSOR\PHQW��DQG

K��XQLQWHUUXSWHG�IXQFWLRQLQJ�RI�WKH�VHFWLRQ�RI�WKH�FRQYH\RU�EHOW�XQGHU�3DOHVWLQLDQ
VXSHUYLVLRQ�DV�VHW�RXW�LQ�SDUDJUDSK���RI�$UWLFOH�9,,,�RI�$QQH[�,�

���6WDQGDUG�6HFXULW\�DQG�$GPLQLVWUDWLRQ�3URFHGXUHV

7KH�'LUHFWRU�*HQHUDO�XSRQ�FRQVXOWDWLRQ�ZLWK�WKH�,VUDHOL�DQG�3DOHVWLQLDQ�ZLQJ
0DQDJHUV��VKDOO�GHWHUPLQH�DQG�VKDOO�IXUQLVK�WR�WKH�SHUVRQV�VHW�RXW�LQ�3DUDJUDSKV
O�G��O�H�DQG�O�J�DERYH�DQG�WR�WKH�/LDLVRQ�%XUHDX�D�FRPSHQGLXP�GHWDLOLQJ�VWDQGDUG
SURFHGXUHV�ZLWK�UHVSHFW�WR�VHFXULW\�DQG�DGPLQLVWUDWLRQ�RI�WKH�WHUPLQDO��6XFK
SURFHGXUHV�VKDOO�LQFOXGH�



D��SURFHGXUHV�LQ�D�VWDWH�RI�HPHUJHQF\�

E��SURFHGXUHV�ZLWK�UHVSHFW�WR�LQVSHFWLRQ�RI�SHUVRQV��SHUVRQDO�EHORQJLQJV�DQG�RU
OXJJDJH�SXUVXDQW�WR�SDUDJUDSKV���E����F�DQG�RU���H�RI�$UWLFOH�9,,,�RI�$QQH[�,�

F��SURFHGXUHV�ZLWK�UHVSHFW�WR�URDG�PDUNLQJV��VLJQV��SODTXHV�DQG�IODJV�LQ�WKH
WHUPLQDO�

G��SURFHGXUHV�ZLWK�UHVSHFW�WR�KDQGOLQJ�RI�OXJJDJH�DQG�WKH�ORDGLQJ�RI�WKH
FRQYH\RU�EHOW�

H��SURFHGXUHV�ZLWK�UHVSHFW�WR�RSHUDWLRQ�RI�WKH�FRQYH\RU�EHOW�

I��SURFHGXUHV�ZLWK�UHVSHFW�WR�PHGLD�DQG�SXEOLF�UHODWLRQV�

J��SURFHGXUHV�ZLWK�UHVSHFW�WR�SXEOLF�WUDQVSRUWDWLRQ�DQG�WD[LV�SDVVLQJ�WKURXJK�WKH
WHUPLQDO��DV�ZLOO�EH�DJUHHG�XSRQ�EHWZHHQ�WKH�WZR�VLGHV�

K��SURFHGXUHV�ZLWK�UHVSHFW�WR�PDLQWHQDQFH�DQG�XSNHHS�RI�WKH�WHUPLQDO�

L��SURFHGXUHV�ZLWK�UHVSHFW�WR�VXSSO\�RI�SURYLVLRQV�DQG�VHUYLFHV�

M��SURFHGXUHV�ZLWK�UHVSHFW�WR�JHQHUDO�FRQGXFW�DQG�EHKDYLRU�RI�HPSOR\HHV�ZLWKLQ
WKH�WHUPLQDO�DQG�FKDQJLQJ�RI�ZRUN�VKLIWV�

N��SURFHGXUHV�ZLWK�UHVSHFW�WR�HVFRUWLQJ�WKH�HOGHUO\��WKH�LOO��FKLOGUHQ�DQG�GLVDEOHG�

O��SURFHGXUHV�ZLWK�UHVSHFW�WR�HVFRUWLQJ�9,3V�

P��SURFHGXUHV�ZLWK�UHVSHFW�WR�SHRSOH�GHQLHG�H[LW�RU�HQWU\�WKURXJK�WKH�3DOHVWLQLDQ
ZLQJ��DQG

Q��SURFHGXUHV�ZLWK�UHVSHFW�WR�FRPSRUWPHQW��SHUVRQDO�DSSHDUDQFH�DQG
LGHQWLILFDWLRQ�WDJV�RI�HPSOR\HHV�LQ�WKH�WHUPLQDO�

7KH�'LUHFWRU�*HQHUDO�PD\�SURPXOJDWH��XSRQ�FRQVXOWDWLRQ�ZLWK�WKH�,VUDHOL�DQG�WKH
3DOHVWLQLDQ�ZLQJ�0DQDJHUV��DGGLWLRQDO�SURFHGXUHV�QRW�SURYLGHG�IRU�LQ�WKLV
SDUDJUDSK�

$OO�RI�WKH�DERYHPHQWLRQHG�SURFHGXUHV�ZLOO�EH�FRQVLVWHQW�ZLWK�WKH�$JUHHPHQW�DQG
ZLWK�WKLV�3URWRFRO��DQG�ZLOO�EH�UHYLHZHG�DW�D�ODWHU�GDWH�E\�WKH�WZR�VLGHV�LI�WKH
FLUFXPVWDQFHV�VR�QHFHVVLWDWH�

6(&7,21�'
:HDSRQV�LQ�WKH�3DVVDJHV

���*HQHUDO

D��3XUVXDQW�WR�SDUDJUDSK����E����RI�$UWLFOH�9,,,�RI�$QQH[����WKH�3DOHVWLQLDQ
SROLFHPHQ�SUHVHQW�LQ�WKH�WHUPLQDOV�ZLOO�EH�DUPHG�ZLWK�KDQGJXQV�



E��7KH�3DOHVWLQLDQ�RIILFLDOV�HQWLWOHG�WR�FDUU\�KDQGJXQV�LQ�WKH�WHUPLQDOV�VKDOO�EH
WKRVH�3DOHVWLQLDQ�SROLFHPHQ�H[SOLFLWO\�SURYLGHG�IRU�LQ�SDUDJUDSK���RI�WKLV�6HFWLRQ
DQG�RWKHU�3DOHVWLQLDQ�RIILFLDOV�H[SOLFLWO\�SURYLGHG�IRU�LQ�6HFWLRQ�)�EHORZ�

���)XQFWLRQV�RI�$UPHG�3DOHVWLQLDQ�3ROLFHPHQ�LQ�WKH�7HUPLQDOV

3DOHVWLQLDQ�SROLFHPDQ�SUHVHQW�LQ�WKH�WHUPLQDOV�ZLOO�EH�HQWLWOHG�WR�FDUU\�D�KDQGJXQ�
,Q�WKH�LQLWLDO�VWDJH��RQO\�WKH�3DOHVWLQLDQ�SROLFHPHQ�GHSOR\HG�DV�GHWDLOHG�EHORZ�ZLOO
FDUU\�D�KDQGJXQ�

D��,Q�WKH�3DOHVWLQLDQ�ZLQJ�RI�WKH�WHUPLQDOV�VHUYLQJ�SDVVHQJHUV�DUULYLQJ�IURP�(J\SW
RU�-RUGDQ�

����RQH�SROLFHPDQ�SRVWHG�DW�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�DV�SURYLGHG�IRU
LQ�SDUDJUDSK���D�RI�$UWLFOH�9,,,�RI�$QQH[�,�

����RQH�SROLFHPDQ�ZKR�PD\�EH�FDOOHG�IRU�IURP�WKH�3DOHVWLQLDQ�FKHFNLQJ�DUHD
ZKHQ�DQ�,VUDHOL�RIILFLDO�UHTXLUHV�WKH�RSHQLQJ�RI�OXJJDJH�IRU�LQVSHFWLRQ�ZLWKLQ�WKH
,VUDHOL�FKHFNLQJ�DUHD��DV�SURYLGHG�IRU�LQ�SDUDJUDSK���E�RI�$UWLFOH�9,,,�RI�$QQH[�,�

����RQH�SROLFHPDQ�SRVWHG�DW�WKH�VLGH�RI�WKH�PDJQHWLF�JDWH�VHUYLQJ�DOO�SHUVRQV
HQWHULQJ�WKH�3DOHVWLQLDQ�ZLQJ��DV�SURYLGHG�IRU�LQ�SDUDJUDSK���F�RI�$UWLFOH�9,,,�RI
$QQH[�,��DQG

����RQH�SROLFHPDQ�ZKR�PD\�EH�UHTXHVWHG�E\�DQ�,VUDHOL�RIILFLDO��ZKHQ�QHFHVVDU\�
WR�FDUU\�RXW�D�SK\VLFDO�LQVSHFWLRQ�LQ�DQ�LQVSHFWLRQ�ERRWK�LQ�WKH�SUHVHQFH�RI�DQ
,VUDHOL�SROLFHPDQ�DV�SURYLGHG�IRU�LQ�SDUDJUDSK���F�RI�$UWLFOH�9,,,�RI�$QQH[�,�

E��,Q�WKH�3DOHVWLQLDQ�ZLQJ�RI�WKH�WHUPLQDOV�VHUYLQJ�SDVVHQJHUV�OHDYLQJ�IRU�(J\SW
RU�-RUGDQ�

����RQH�SROLFHPDQ�SRVWHG�DW�WKH�HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�

����RQH�SROLFHPDQ�SRVWHG�DW�WKH�VLGH�RI�WKH�PDJQHWLF�JDWH�VHUYLQJ�DOO�SHUVRQV
OHDYLQJ�IRU�(J\SW�DQG�-RUGDQ��DQG

����RQH�SROLFHPDQ�ZKR�PD\�EH�UHTXHVWHG�E\�DQ�,VUDHOL�RIILFLDO�ZKHQ�QHFHVVDU\�
WR�FDUU\�RXW�D�SK\VLFDO�LQVSHFWLRQ�LQ�DQ�LQVSHFWLRQ�ERRWK�LQ�WKH�SUHVHQFH�RI�DQ
,VUDHOL�SROLFHPDQ�

F��7KH�3DOHVWLQLDQ�$VVLVWDQW�IRU�6HFXULW\��DQG

G��7KH�3DOHVWLQLDQ�/LDLVRQ�%XUHDX�FRRUGLQDWLQJ�RIILFHU�GHILQHG�LQ�SDUDJUDSK���F�RI
6HFWLRQ�(�EHORZ�

7KH�QXPEHU�RI�DUPHG�3DOHVWLQLDQ�SROLFHPHQ�PD\�EH�LQFUHDVHG�LQ�FDVHV�LQ�ZKLFK
ERWK�VLGHV�DJUHH�WKDW�WKH�FLUFXPVWDQFHV�VR�QHFHVVLWDWH��6XFK�DJUHHPHQW�ZLOO
DOVR�LQFOXGH�WKH�GHSOR\PHQW�RI�WKH�DGGLWLRQDO�3DOHVWLQLDQ�SROLFHPHQ�

���/LFHQVLQJ�RI�:HDSRQV



3DOHVWLQLDQ�SROLFHPHQ�HQWLWOHG�WR�FDUU\�KDQGJXQV�ZLWKLQ�WKH�3DOHVWLQLDQ�ZLQJ�LQ
WKH�FRXUVH�RI�WKHLU�GXW\�SXUVXDQW�WR�3DUDJUDSK���DERYH��VKDOO�EH�UHTXLUHG�WR
REWDLQ�D�ZULWWHQ�OLFHQVH�IURP�DOO�RI�WKH�IROORZLQJ�

D��7KH�&RXQFLO�

E��7KH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ��DQG

F��7KH�'LUHFWRU�*HQHUDO�

���+DQGJXQV�DQG�$PPXQLWLRQ

7KH�3DOHVWLQLDQ�SROLFHPHQ�HQWLWOHG�WR�FDUU\�KDQGJXQV�LQ�WKH�3DOHVWLQLDQ�ZLQJ
SXUVXDQW�WR�SDUDJUDSK���DERYH��VKDOO�

D��FDUU\�KDQGJXQV�ZKLFK�VKDOO�EH�

����RI������LQFK������PP�RU���PP�FDOLEHU��DQG

����VHFXUHG�DQG�WLHG�VDIHO\�WR�WKHLU�ERG\�

E��FDUU\�RQH�PDJD]LQH�ZLWK�UHJXODU�DPPXQLWLRQ��DQG

F��FDUU\�WKHLU�KDQGJXQV�LQ�D�XQLIRUP�DQG�YLVLEOH�PDQQHU��DV�IL[HG�LQ�SURFHGXUHV
SURPXOJDWHG�E\�WKH�'LUHFWRU�*HQHUDO�SXUVXDQW�WR�6HFWLRQ�&�RI�WKLV�3URWRFRO�

���5HJLVWUDWLRQ�DQG�6WRUDJH

D��+DQGJXQV�FDUULHG�E\�WKH�3DOHVWLQLDQ�SROLFHPHQ�

�O��VKDOO�EH�SDVVHG�WR�WKH�'LUHFWRU�*HQHUDO�IRU�WKH�SXUSRVH�RI�H[DPLQDWLRQ�EHIRUH
WKH\�DUH�EURXJKW�LQWR�WKH�WHUPLQDO�

����WKHLU�UHJLVWUDWLRQ�QXPEHUV�VKDOO�EH�QRWHG�E\�WKH�'LUHFWRU�*HQHUDO�

����VKDOO�EH�DOORFDWHG�WR�RQH�XVHU�RQO\�DQG�QRW�H[FKDQJHG�EHWZHHQ�3DOHVWLQLDQ
SROLFHPHQ�ZRUNLQJ�LQ�WKH�WHUPLQDO�XQOHVV�FRRUGLQDWHG�WKURXJK�WKH�'LUHFWRU�
*HQHUDO�RU�ZKRHYHU�ZDV�DSSRLQWHG�E\�KLP�IRU�WKDW�SXUSRVH��DQG�UHJLVWUDWHG�E\
KLP�

����VKDOO�EH�VXEVWLWXWHG�ZLWK�RWKHU�KDQGJXQV�RQO\�DIWHU�WKH�QHZ�KDQGJXQ�KDV
EHHQ�SDVVHG�WR�WKH�'LUHFWRU�*HQHUDO�IRU�WKH�SXUSRVH�RI�H[DPLQDWLRQ�

����VKDOO�QRW�EH�WDNHQ�RXW�RI�WKH�3DOHVWLQLDQ�ZLQJ��DQG

����VKDOO��ZKHQ�WKH�3DOHVWLQLDQ�SROLFHPHQ�DUH�QRW�SUHVHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�
EH�VWRUHG�LQ�D�VDIH�LQ�WKH�RIILFH�RI�WKH�3DOHVWLQLDQ�$VVLVWDQW�IRU�6HFXULW\�

E��7KH�'LUHFWRU�*HQHUDO�VKDOO�SURPXOJDWH�SURFHGXUHV�ZLWK�UHVSHFW�WR�WKH�VWRUDJH
RI�KDQGJXQV��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�&�RI�WKLV�3URWRFRO�

���8VH�RI�+DQGJXQV



D��$�3DOHVWLQLDQ�SROLFHPDQ�VKDOO�EH�DXWKRUL]HG�WR�XVH�KLV�KDQGJXQ�LQ�WKH
IROORZLQJ�FDVHV�

����ZKHUH�WKHUH�LV�D�VXEVWDQWLDO�DQG�LPPHGLDWH�GDQJHU�WR�KLV�OLIH��LQ�ZKLFK�FDVH
WKH�KDQGJXQ�PD\�RQO\�EH�XVHG�LQ�D�UHDVRQDEOH�PDQQHU�LQ�WKH�FLUFXPVWDQFHV�

����SXUVXDQW�WR�WKH�LQVWUXFWLRQV�RI�WKH�'LUHFWRU�*HQHUDO��WKH�VXEVWLWXWH�RIILFHU�RU
WKH�6HFXULW\�RIILFHU��RU

����SXUVXDQW�WR�D�VHFXULW\�SURFHGXUH�WR�EH�DJUHHG�ZLWK�UHVSHFW�WR�WKLV�PDWWHU�

E��7KH�'LUHFWRU�*HQHUDO�VKDOO�SURPXOJDWH�SURFHGXUHV�ZLWK�UHVSHFW�WR�WKH�XVH�RI
KDQGJXQV��LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�&�RI�WKLV�3URWRFRO�

���:HDSRQV�2XWVLGH�WKH�7HUPLQDOV

,Q�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�$JUHHPHQW�

D��ZLWK�UHVSHFW�WR�WKH�5DIDK�FURVVLQJ��DOO�RXWJRLQJ�SDVVHQJHUV�GHVWLQHG�IRU�WKH
3DOHVWLQLDQ�ZLQJ�VKDOO�QRW�HQWHU�WKH�0LOLWDU\�,QVWDOODWLRQ�$UHD�DUPHG�ZLWK�D
ZHDSRQ��DQG

E��ZLWK�UHVSHFW�WR�WKH�$OOHQE\�%ULGJH�FURVVLQJ��DOO�RXWJRLQJ�SDVVHQJHUV�GHVWLQHG
IRU�WKH�3DOHVWLQLDQ�ZLQJ�VKDOO�QRW�OHDYH�WKH�-HULFKR�$UHD�WRZDUGV�WKH�WHUPLQDO
DUPHG�ZLWK�D�ZHDSRQ�

7KH�&RXQFLO�VKDOO�GR�LWV�XWPRVW�WR�HQVXUH�FRPSOLDQFH�ZLWK�SDUDJUDSKV���D�DQG
��E�DERYH�

���:HDSRQV�LQ�WKH�7HUPLQDOV

D��3HUVRQV�GHVWLQHG�IRU�WKH�3DOHVWLQLDQ�ZLQJ�DQG�ZKR�DUH�QRW�VXEMHFW�WR
SDUDJUDSK���DERYH�VKDOO�GHSRVLW�WKHLU�ZHDSRQ�ZLWK�WKH�-RLQW�9HULILFDWLRQ�7HDP
HVWDEOLVKHG�E\�6HFWLRQ�(�EHORZ�

E��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�SDUDJUDSK����D�DERYH��9,3V�DQG�ERG\JXDUGV
ZKR�DUH�HQWLWOHG�WR�HQWHU�WKH�WHUPLQDOV�ZLWK�D�KDQGJXQ�SXUVXDQW�WR�6HFWLRQ�)
EHORZ��VKDOO�FDUU\�WKH�KDQGJXQ�LQ�DFFRUGDQFH�ZLWK�SURFHGXUHV�WR�EH�SURPXOJDWHG
E\�WKH�'LUHFWRU�*HQHUDO�LQ�DFFRUGDQFH�ZLWK�6HFWLRQ�&�RI�WKLV�3URWRFRO�

���7KH�3DOHVWLQLDQ�3ROLFHPHQ

3DOHVWLQLDQ�SROLFHPHQ�SUHVHQW�LQ�WKH�3DOHVWLQLDQ�ZLQJ�DV�VHW�RXW�LQ�SDUDJUDSK��
DERYH�VKDOO�ZHDU�D�3DOHVWLQLDQ�SROLFH�XQLIRUP�

6(&7,21�(
/LDLVRQ�%XUHDX

���*HQHUDO



$�-RLQW�/LDLVRQ�%XUHDX��KHUHLQDIWHU��/LDLVRQ�%XUHDX���VKDOO�EH�VHW�XS�DW�WKH�5DIDK
FURVVLQJ�DQG�DW�WKH�$OOHQE\�%ULGJH�FURVVLQJ��SXUVXDQW�WR�SDUDJUDSK���RI�$UWLFOH
9,,,�RI�$QQH[�,�

���6WUXFWXUH�RI�WKH�/LDLVRQ�%XUHDX

(DFK�/LDLVRQ�%XUHDX�ZLOO�EH�FRPSRVHG�RI���SHUVRQV����IURP�HDFK�VLGH��DV
IROORZV�

D��DQ�,VUDHOL�FRRUGLQDWLQJ�RIILFHU�DQG�D�3DOHVWLQLDQ�FRRUGLQDWLQJ�RIILFHU�ZKR�VKDOO
ERWK�EH�PHPEHUV�RI�WKH�UHOHYDQW�-5&$&�DQG�ZKRVH�DVVLJQPHQWV�VKDOO�EH�

����WR�FRRUGLQDWH�WKH�URXWLQH�DFWLYLW\�RI�WKH�3DOHVWLQLDQ�ZLQJ�LQ�FRQMXQFWLRQ�ZLWK
WKH�UHOHYDQW�-RLQW�5HJLRQDO�&$&��KHUHLQDIWHU����WKH�-5&$&���

����WR�FRRUGLQDWH�WKH�SDVVDJH�RI�9,3V�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ��SXUVXDQW�WR
6HFWLRQ�)�EHORZ�

E��DQ�,VUDHOL�RIILFLDO�DQG�D�3DOHVWLQLDQ�RIILFLDO��ZKR�VKDOO�ERWK�EH�PHPEHUV�RI�WKH
UHOHYDQW�-5&$&��DQG�ZKR�VKDOO�GHDO�ZLWK�

����FRPSODLQWV�ZLWK�UHVSHFW�WR�SDVVDJH�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ��DQG

����RWKHU�SUREOHPV�UHODWLQJ�WR�VXFK�SDVVDJH��DQG

F��DQ�,VUDHOL�FRRUGLQDWLQJ�RIILFHU�DQG�D�3DOHVWLQLDQ�FRRUGLQDWLQJ�RIILFHU�ZKR�VKDOO
ERWK�EH�PHPEHUV�RI�WKH�UHOHYDQW�'&2�DQG�ZKRVH�DVVLJQPHQWV�VKDOO�EH�WR
FRRUGLQDWH�WKH�SDVVDJH�RI�PHPEHUV�RI�WKH�3DOHVWLQLDQ�SROLFH�DQG�WKHLU
HTXLSPHQW�

���)XQFWLRQV�RI�WKH�/LDLVRQ�%XUHDX

D��7KH�IXQFWLRQV�RI�HDFK�/LDLVRQ�%XUHDX�VKDOO�EH�WR�FRRUGLQDWH�DQG�WR�IDFLOLWDWH
WKH�IROORZLQJ�DFWLYLWLHV�ZLWK�UHVSHFW�WR�WKH�3DOHVWLQLDQ�ZLQJ�

����YHULILFDWLRQ�RI�WKH�VWDWXV�RI�9,3V�DQG�WKH�LPSOHPHQWDWLRQ�RI�WKH�VSHFLDO
DUUDQJHPHQWV�SURYLGHG�IRU�WKHP�E\�YLUWXH�RI�6HFWLRQ�)�EHORZ�

����SDVVDJH�RI�PHPEHUV�RI�WKH�3DOHVWLQLDQ�SROLFH�

����SDVVDJH�RI�WKH�HOGHUO\��WKH�LOO�DQG�WKH�GLVDEOHG�

����WUDQVIHU�RI�WKH�GHFHDVHG�

����UHVROXWLRQ�RI�SUREOHPV�ZLWK�UHVSHFW�WR�GRFXPHQWDWLRQ��OXJJDJH�DQG�SDVVHQJHU
GHOD\�

����UHVROXWLRQ�RI�GLIIHUHQFHV�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�SURFHGXUHV�ZLWK
UHVSHFW�WR�SDVVDJH��DQG

����SURYLVLRQ�RI�JXLGDQFH�WR�WKH�-97�ZLWK�UHVSHFW�WR�LWV�DVVLJQPHQWV�



E��7KH�/LDLVRQ�%XUHDX�VKDOO�EH�QRWLILHG�RI�WKH�DSSUHKHQVLRQ�RI�SHUVRQV�LQ�WKH
3DOHVWLQLDQ�ZLQJ�SXUVXDQW�WR�SDUDJUDSK���H�RI�$UWLFOH�9,,,�RI�$QQH[�,�

F��:LWKRXW�GHURJDWLQJ�IURP�,VUDHO
V�UHVSRQVLELOLW\�IRU�VHFXULW\��WKH�/LDLVRQ�%XUHDX
ZLOO�DOVR�GHDO�ZLWK�LQFLGHQWV�

G��7KH�H[HFXWLRQ�RI�HDFK�/LDLVRQ�%XUHDX
V�IXQFWLRQV�VKDOO�QRW�SUHMXGLFH�WKH
SRZHUV�DQG�UHVSRQVLELOLWLHV�VHW�RXW�LQ�6HFWLRQ�&�RI�WKLV�3URWRFRO�

H��7KH�/LDLVRQ�%XUHDX�VKDOO�FDUU\�RXW�LWV�IXQFWLRQV�LQ�IXOO�FRRSHUDWLRQ�DQG
FRRUGLQDWLRQ�ZLWK�WKH�'LUHFWRU�*HQHUDO��WKH�3DOHVWLQLDQ�DQG�WKH�,VUDHOL�ZLQJ
PDQDJHUV�DQG�VKDOO�VHHN�WR�SURPRWH�FRRUGLQDWLRQ�EHWZHHQ�WKH�'LUHFWRU�*HQHUDO
DQG�WKH�WZR�ZLQJ�PDQDJHUV�

I��7KH�/LDLVRQ�%XUHDX�VKDOO�EH�VXERUGLQDWH�WR�WKH�UHOHYDQW�-5&$&�

���-RLQW�9HULILFDWLRQ�7HDP

D��$�-RLQW�9HULILFDWLRQ�7HDP��KHUHLQDIWHU���WKH��-97���VKDOO�EH�HVWDEOLVKHG��LQ
RUGHU�WR�YHULI\�WKDW�RXWJRLQJ�SDVVHQJHUV�GHVWLQHG�IRU�WKH�3DOHVWLQLDQ�ZLQJ�KROG
WKH�QHFHVVDU\�GRFXPHQWDWLRQ�IRU�H[LWLQJ�WKH�DUHD�WR�-RUGDQ�RU�(J\SW��DV�VHW�RXW
LQ�WKH�$JUHHPHQW�

E��7KH�-97�ZLOO�EH�FRPSRVHG�RI�RQH�RIILFHU�DQG�RQH�RIILFLDO�IURP�HDFK�VLGH��DQG
VKDOO�EH�VXERUGLQDWH�WR�WKH�/LDLVRQ�%XUHDX�

F���O��:LWK�UHVSHFW�WR�WKH�5DIDK�FURVVLQJ��WKH�-97�VKDOO�EH�EDVHG�DW�WKH�RXWHU�OLPLW
RI�WKH�QRUWKHUQ�HQWUDQFH�JDWH�WR�WKH�WHUPLQDO�

����:LWK�UHVSHFW�WR�WKH�$OOHQE\�%ULGJH�FURVVLQJ��WKH�-97�VKDOO�EH�EDVHG�DW�WKH
HQWUDQFH�WR�WKH�0RXVD�$OODPL�SURMHFW�

����2QFH�LQFRPLQJ�SDVVHQJHUV�KDYH�FURVVHG�WKH�WHUPLQDO��WKH\�ZLOO�SURFHHG�WR
WKH�-HULFKR�$UHD�RU�WKH�*D]D�6WULS��DV�DSSURSULDWH��ZLWKRXW�DQ\�LQWHUIHUHQFH�IURP
,VUDHOL�DXWKRULWLHV�

����2XWJRLQJ�SDVVHQJHUV�PD\�SURFHHG�WR�WKH�WHUPLQDO�ZLWKRXW�DQ\�LQWHUIHUHQFH
IURP�,VUDHOL�DXWKRULWLHV�RQFH�WKH�-97�KDV�YHULILHG�WKDW�VXFK�SDVVHQJHUV�KROG�WKH
QHFHVVDU\�GRFXPHQWDWLRQ�IRU�H[LWLQJ�WKH�DUHD�WR�-RUGDQ�RU�(J\SW��DV�VHW�RXW�LQ
WKH�$JUHHPHQW�

G��7KH�-97�VKDOO�LQIRUP�WKH�/LDLVRQ�%XUHDX�RI�WKH�LPPLQHQW�DUULYDO�RI�D�9,3
SXUVXDQW�WR�6HFWLRQ�)�EHORZ�

H��7KH�-97�VKDOO�DOVR�UHJXODWH�WKH�WUDIILF�FRPLQJ�IURP�WKH�-HULFKR�$UHD�RU�WKH
*D]D�6WULS�WRZDUGV�WKH�WHUPLQDOV�LQ�RUGHU�WR�SUHYHQW�FRQJHVWLRQ�

6(&7,21�)
3DVVDJH�RI�9,3V

���*HQHUDO



D��:KLOVW�UHSUHVHQWLQJ�WKH�VSHFLDO�VWDWXV�RI�FHUWDLQ�SHUVRQV�DQG�DW�WKH�VDPH�WLPH
ZLWKRXW�SUHMXGLFLQJ�WKH�GLJQLW\�RI�RWKHU�SHUVRQV��WKH�WZR�VLGHV�KDYH�DJUHHG�XSRQ
D�VWDQGDUG�SURFHGXUH�IRU�WKH�WUHDWPHQW�RI�9,3V�SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ
ZLQJ�RI�WKH�WHUPLQDOV��DV�GHWDLOHG�EHORZ�

E��9,3V�PD\�LQFOXGH�WKH�IROORZLQJ�

����KROGHUV�RI�WKH�PRVW�VHQLRU�SRVLWLRQV�ZLWKLQ�WKH�&RXQFLO�DQG�RIILFHUV�RI�WKH
3DOHVWLQLDQ�3ROLFH�RI�WKH�UDQN�RI�0DMRU�*HQHUDO��KHUHLQDIWHU��FDWHJRU\�����

����GLUHFWRU�JHQHUDOV�RI�GHSDUWPHQWV�LQ�WKH�&RXQFLO��RIILFLDOV�RI�WKH�&RXQFLO�RI
HTXLYDOHQW�UDQN�WR�VXFK�SHUVRQV�DQG�RIILFHUV�RI�WKH�3DOHVWLQLDQ�3ROLFH�RI�WKH�UDQN
RI�%ULJDGLHU�*HQHUDO��KHUHLQDIWHU��FDWHJRU\������DQG

����KHDGV�RI�XQLWV�LQ�GHSDUWPHQWV�LQ�WKH�&RXQFLO��RIILFLDOV�RI�WKH�&RXQFLO�RI
HTXLYDOHQW�UDQN�WR�VXFK�SHUVRQV�DQG�RIILFHUV�RI�WKH�3DOHVWLQLDQ�3ROLFH�RI�WKH�UDQN
RI�&RPPDQGHU�� $TLG���KHUHLQDIWHU����FDWHJRU\�����

7KH�H[WHQW�RI�WKH�FDWHJRULHV�����DERYH�VKDOO�EH�GHWHUPLQHG�E\�WKH�&$&��$Q\
H[FHSWLRQV�WR�FDWHJRULHV�����PD\�EH�GHDOW�ZLWK�E\�WKH�&$&�

���3URFHGXUHV�IRU�WKH�*UDQWLQJ�RI�9,3�6WDWXV

D��2QO\�WKH�&$&�PD\�JUDQW�RU�ZLWKGUDZ�9,3�VWDWXV�

E��7KH�&RXQFLO�PD\�SUHVHQW�WKH�&$&�ZLWK�D�OLVW�RI�SHUVRQV�HOLJLEOH�IRU�9,3�VWDWXV
DQG�VKDOO�VSHFLI\�WKH�UHJLVWUDWLRQ�SODWHV�QXPEHU�RI�WKH�YHKLFOHV�WR�EH�XVHG�E\
LQGLYLGXDOV�HQWLWOHG�WR�HQWHU�RU�SDVV�WKURXJK�WKH�WHUPLQDO�ZLWK�D�YHKLFOH�

F��8SRQ�DSSURYLQJ�9,3�VWDWXV��WKH�&$&�ZLOO�LVVXH�WR�WKH�SHUVRQ�FRQFHUQHG�D
FHUWLILFDWH�FRQILUPLQJ�VXFK�VWDWXV��7KH�GXUDWLRQ�RI�VXFK�VWDWXV�VKDOO�EH�IRU�RQH
\HDU�RU�XQWLO�WKH�FRPSOHWLRQ�RI�WKH�WHUP�RI�GXW\�RI�WKH�SHUVRQ�LQ�KLV�9,3�FDSDFLW\�
ZKLFKHYHU�EH�WKH�VRRQHU�

G��3ULRU�WR�WKH�H[SLUDWLRQ�RI�WKH�GXUDWLRQ�RI�WKH�9,3�FHUWLILFDWH��WKH�&RXQFLO�PD\
UHTXHVW�WKDW�WKH�&$&�UHQHZ�WKH�9,3�VWDWXV�

H��7KH�3DOHVWLQLDQ�UHSUHVHQWDWLYHV�WR�WKH�&$&�VKDOO��HYHU\�VL[�PRQWKV�RU
ZKHQHYHU�WKH�QHHG�VKDOO�DULVH��ZKLFKHYHU�EH�WKH�VRRQHU�

����UHYLHZ�WKH�OLVW�RI�9,3V�LQ�RUGHU�WR�HQVXUH�WKDW�HYHU\�UHFLSLHQW�RI�9,3�VWDWXV
UHWDLQV�D�YDOLG�HQWLWOHPHQW�WR�VXFK�VWDWXV��DQG

����LQIRUP�WKH�,VUDHOL�UHSUHVHQWDWLYHV�WR�WKH�&$&�RI�WKH�UHVXOWV�RI�VXFK�UHYLHZ�

I��&DWHJRULHV���DQG���9,3V�PD\�VXEPLW�WR�WKH�&$&�D�OLVW�RI�SHUVRQV�ZKR�VKDOO
DOVR�EH�JUDQWHG�9,3�VWDWXV��6XFK�SHUVRQV�VKDOO�RQO\�EH�

�O��WKH�VSRXVH��FKLOGUHQ�DQG�SDUHQWV�

����RQH�FKDXIIHXU��DQG



����RQH�ERG\JXDUG�

RI�WKH�9,3��KHUHLQDIWHU����6HFRQGDU\�9,3V���

���$UUDQJHPHQWV�:LWK�5HVSHFW�WR�3DVVDJH�RI�9,3V

D��&DWHJRU\���9,3V�VKDOO�JLYH�SULRU�QRWLILFDWLRQ�RI�WKHLU�DUULYDO�WR�WKH�/LDLVRQ
%XUHDX�DQG�XSRQ�DUULYDO�DW�WKH�WHUPLQDO��VKDOO�EH�DFFRPPRGDWHG�LQ�D�9,3�ORXQJH
SHQGLQJ�

�O��D�EULHI�YLVXDO�LQVSHFWLRQ�RI�WKHLU�YHKLFOH�E\�DQ�,VUDHOL�RIILFLDO�

����WUDQVIHU�RI�WKHLU�GRFXPHQWDWLRQ�E\�DQ�HPSOR\HH�RI�WKH�3DOHVWLQLDQ�ZLQJ�IRU�WKH
SXUSRVH�RI�WKH�LPPHGLDWH�SHUIRUPDQFH�RI�DOO�WKH�QHFHVVDU\�SURFHGXUHV�ZLWK
UHVSHFW�WR�WKH�GRFXPHQWDWLRQ��DV�VHW�RXW�LQ�$UWLFOH�9,,,�RI�$QQH[�,��DQG

����WUDQVIHU�RI�WKHLU�YHKLFOH�WKURXJK�WKH�WHUPLQDO�E\�WKHLU�FKDXIIHXU��ZKHUHXSRQ
WKRVH�9,3V�VKDOO�FRQWLQXH�WKHLU�MRXUQH\�

E��)RU�WKH�SXUSRVH�RI�FODULILFDWLRQ�

�O��FDUJR�DQG�IUHLJKW�RWKHU�WKDQ�SHUVRQDO�OXJJDJH�EURXJKW�E\�FDWHJRU\���9,3V
VKDOO�EH�VXEMHFW�WR�WKH�VDPH�SURFHGXUHV�DQG�FXVWRPV�DUUDQJHPHQWV�ZKLFK�DSSO\
WR�DOO�SDVVHQJHUV�SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ��DQG

����RQO\�FDWHJRU\���9,3V�DQG�RQH�ERG\JXDUG�DFFRPSDQ\LQJ�WKHP�VKDOO�EH
HQWLWOHG�WR�HQWHU�WKH�WHUPLQDO�ZLWK�D�KDQGJXQ��RQFH�WKH�UHJLVWUDWLRQ�QXPEHU�RI�WKH
KDQGJXQ�KDV�EHHQ�QRWHG�E\�WKH�-97�

F��&DWHJRU\���9,3V�ZKR�DUULYH�DW�WKH�WHUPLQDO�ZLWK�D�YHKLFOH�VKDOO��DIWHU�WKHLU
YHKLFOH�KDV�EHHQ�VXEMHFWHG�WR�D�EULHI�YLVXDO�LQVSHFWLRQ�DW�WKH�HQWUDQFH�WR�WKH
WHUPLQDO�

����EH�DFFRPPRGDWHG�LQ�WKH�9,3�ORXQJH�ZKLOVW�DQ�HPSOR\HH�RI�WKH�3DOHVWLQLDQ
ZLQJ�VKDOO�WDNH�WKDW�9,3
V�OXJJDJH�DQG�GRFXPHQWDWLRQ�IRU�WKH�SXUSRVH�RI�WKH
LPPHGLDWH�DQG�IXOO�SHUIRUPDQFH�RI�DOO�WKH�QHFHVVDU\�SURFHGXUHV�ZLWK�UHVSHFW�WR
WKH�OXJJDJH�DQG�GRFXPHQWDWLRQ��DV�VHW�RXW�LQ�$UWLFOH�9,,,�RI�$QQH[�,��DQG

����SDVV�WKURXJK�WKH�WHUPLQDO�LQ�D�VHUYLFH�FDU�ZKLFK�VKDOO�EH�SURYLGHG�IRU�WKHP�RU
LQ�D�WD[L�XQOHVV�RWKHUZLVH�DJUHHG�SXUVXDQW�WR�SDUDJUDSK���F�RI�6HFWLRQ�+�RI�WKLV
3URWRFRO�

G��&DWHJRU\���9,3V�VKDOO�

����EH�WUDQVSRUWHG�IURP�WKH�HQWUDQFH�WR�WKH�WHUPLQDO�WR�WKH�3DOHVWLQLDQ�ZLQJ�LQ�D
VHUYLFH�FDU�ZKLFK�VKDOO�EH�SURYLGHG�IRU�WKHP�RU�LQ�D�WD[L�

����EH�VXEMHFW�WR�WKH�LQVSHFWLRQ�SURFHGXUHV�VHW�RXW�LQ�SDUDJUDSK���RI�$UWLFOH�9,,,�RI
$QQH[�,��ZKLFK�VKDOO�EH�SHUIRUPHG�LPPHGLDWHO\�ZLWK�DQ�HPSOR\HH�RI�WKH
3DOHVWLQLDQ�ZLQJ�DFFRPSDQ\LQJ�WKHP�WKURXJKRXW�WKLV�SURFHVV��DQG



����SDVV�WKURXJK�WKH�WHUPLQDO�LQ�D�VHUYLFH�FDU�ZKLFK�VKDOO�EH�SURYLGHG�IRU�WKHP�RU
LQ�D�WD[L��XQOHVV�RWKHUZLVH�DJUHHG�SXUVXDQW�WR�SDUDJUDSK���F�RI�6HFWLRQ�+�RI�WKLV
3URWRFRO�

H��6HFRQGDU\�9,3V�

����ZKHQ�WUDYHOLQJ�ZLWK�WKH�9,3�LQ�ZKRVH�QDPH�WKH\�DUH�UHJLVWHUHG��VKDOO�EH
DFFRUGHG�WKH�VDPH�WUHDWPHQW�DV�LV�DFFRUGHG�WR�WKDW�9,3�

����ZKHQ�WUDYHOLQJ�ZLWKRXW�WKH�9,3�LQ�ZKRVH�QDPH�WKH\�DUH�UHJLVWHUHG�

�D��LI�WKH\�DUH�WKH�VSRXVH��SDUHQWV�DQG�RU�FKLOGUHQ�RI�WKDW�9,3��VKDOO�EH�DFFRUGHG
HTXDO�WUHDWPHQW�WR�WKDW�9,3�

�E��LI�WKH\�DUH�WKH�FKDXIIHXU�RU�ERG\JXDUG�RI�WKDW�9,3��VKDOO�UHFHLYH�WKH�WUHDWPHQW
DFFRUGHG�WR�FDWHJRU\���9,3V�

I��,Q�WKH�HYHQW�RI�D�GXO\�VXEVWDQWLDWHG�VXVSLFLRQ�ZLWKLQ�WKH�FRXUVH�RI�WKH
DIRUHPHQWLRQHG�LQVSHFWLRQ�SURFHGXUHV��WKH�'LUHFWRU�*HQHUDO��DIWHU�FRQVXOWLQJ�KLV
VXSHULRUV�DQG�DIWHU�LQIRUPLQJ�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�RI�WKH
VXVSLFLRQ��VKDOO�EH�HQWLWOHG��XSRQ�FRQVXOWDWLRQ�ZLWK�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ
ZLQJ��WHPSRUDULO\�WR�ZLWKGUDZ�WKH�SUHIHUHQWLDO�WUHDWPHQW�DFFRUGHG�WR�D�9,3�XQWLO
WKH�PDWWHU�KDV�EHHQ�GHDOW�ZLWK�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH
$JUHHPHQW��&DWHJRU\���DQG�&DWHJRU\���9,3V�ZLOO�EH�WUDQVIHUUHG�WR�WKH�&RXQFLO�LI
WKH�VXVSLFLRQ�LV�SURYHG�WR�EH�ZHOO�IRXQGHG��DQG�WKHLU�9,3�SULYLOHJHV�ZLOO�EH
FDQFHOHG�E\�WKH�&$&�

���)RUHLJQ�9,3V�YLVLWLQJ�WKH�*D]D�6WULS�RU�WKH�:HVW�%DQN

D��7KH�/LDLVRQ�%XUHDX�HVWDEOLVKHG�SXUVXDQW�WR�6HFWLRQ�(�RI�WKLV�3URWRFRO�VKDOO
KDYH�WKH�SRZHU�WR�JUDQW�9,3�VWDWXV�WR�D�YLVLWRU�WR�WKH�*D]D�6WULS�RU�WKH�:HVW�%DQN
SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ��DQG�WR�VSHFLI\�WKH�WUHDWPHQW�WKDW�WKDW
SHUVRQ�VKDOO�UHFHLYH�DFFRUGLQJ�WR�RQH�RI�WKH�FDWHJRULHV�VHW�RXW�LQ�SDUDJUDSK��
DERYH�

E��7KHUHDIWHU��WKH�DUUDQJHPHQWV�VHW�RXW�LQ�SDUDJUDSK���DERYH�VKDOO�DSSO\�

���0LVFHOODQHRXV

D��:LWK�UHVSHFW�WR�SHUVRQV�GHVWLQHG�IRU�WKH�3DOHVWLQLDQ�ZLQJ��WKH�/LDLVRQ�%XUHDX
HVWDEOLVKHG�SXUVXDQW�WR�6HFWLRQ�(�RI�WKLV�3URWRFRO�VKDOO�KDYH�WKH�SRZHU�WR�PDNH
DUUDQJHPHQWV��LQ�FRQMXQFWLRQ�ZLWK�WKH�'LUHFWRU�*HQHUDO��UHJDUGLQJ�DFFHVV�WR�WKH
WHUPLQDOV�DQG�WR�RWKHU�DUHDV�RI�WKH�SDVVDJHV�RI�SHUVRQV�JUHHWLQJ�LQFRPLQJ�9,3V
RU�HVFRUWLQJ�DQG�SDUWLQJ�IURP�H[LWLQJ�9,3V��DQG�WR�FRRUGLQDWH�WKH�LPSOHPHQWDWLRQ
RI�WKHVH�DUUDQJHPHQWV�

E��7KH�IROORZLQJ�SURFHGXUH�ZLOO�DSSO\�ZLWK�UHVSHFW�WR�WKH�SDVVDJH�RI�FDWHJRU\�,
9,3V��IDPLO\�PHPEHUV�RI�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO
H[FHSW�WKH�VSRXVH�RI�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�
ERG\JXDUGV�RI�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�DQG�RWKHU



SHUVRQV�DSSURYHG�E\�WKH�&$&��ZKHQ�DQ\�RI�WKHVH�SHUVRQV�DUH�DFFRPSDQ\LQJ
WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�LQ�KLV�YHKLFOHV�

����QRWLILFDWLRQ�RI�WKHLU�DUULYDO�DW�WKH�WHUPLQDO�VKDOO�EH�JLYHQ�WR�WKH�/LDLVRQ�%XUHDX
DV�VRRQ�DV�SRVVLEOH�DQG�QRW�ODWHU�WKDQ���KRXUV�SULRU�WR�VXFK�DUULYDO��7KH�/LDLVRQ
%XUHDX�VKDOO��RQ�UHFHLSW�WKHUHRI��FRRUGLQDWH�

�D��SDVVDJH�RI�WKHVH�SHUVRQV�ZLWKRXW�GHOD\�

�E��SDVVDJH�RI�WKHVH�SHUVRQV�ZLWKRXW�LQVSHFWLRQ�RI�WKHLU�SHUVRQ��SHUVRQDO
EHORQJLQJV��OXJJDJH�RU�YHKLFOH��DQG

�F��FRPSOHWLRQ�RI�DOO�QHFHVVDU\�GRFXPHQWDU\�SURFHGXUHV�SULRU�WR�WKHVH�SHUVRQV

DUULYDO�

7KH�DERYH�ZLOO�EH�FRRUGLQDWHG�LQ�D�FRQIHUHQFH�WR�EH�DWWHQGHG�E\�D�3DOHVWLQLDQ
DQG�DQ�,VUDHOL�UHSUHVHQWDWLYH�DQG�WKH�PHPEHUV�RI�WKH�/LDLVRQ�%XUHDX��LQ�WKH�GXW\
RIILFHU
V�RIILFH��QRW�OHVV�WKDQ�RQH�KRXU�SULRU�WR�VXFK�SDVVDJH��'XULQJ�WKLV
FRQIHUHQFH��WKH�GRFXPHQWV�RI�SHUVRQV�VXEMHFW�WR�WKLV�SDUDJUDSK�VKDOO�EH
SUHVHQWHG�

7KH�WZR�RIILFHUV�GHILQHG�LQ�SDUDJUDSK���D�RI�6HFWLRQ�(�RI�WKLV�3URWRFRO�VKDOO�KDQG
RYHU�WR�WKHVH�SHUVRQV�WKHLU�GRFXPHQWDWLRQ��XSRQ�WKHLU�DUULYDO�DW�WKH�WHUPLQDO��DQG

����WKH�DERYHPHQWLRQHG�SULRU�QRWLILFDWLRQ�ZLOO�DOVR�PHQWLRQ�WKH�QXPEHU�RI
ERG\JXDUGV�DFFRPSDQ\LQJ�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�
7KHVH�ERG\JXDUGV�VKDOO�EH�HQWLWOHG�WR�HQWHU�WKH�WHUPLQDO�ZLWK�D�KDQGJXQ��RQFH
WKH�UHJLVWUDWLRQ�QXPEHU�RI�WKH�KDQGJXQ�KDV�EHHQ�QRWHG�E\�WKH�-97�

F��3DVVDJH�RI�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�DQG�WKH
VSRXVH�RI�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�ZLOO�EH�SHUIRUPHG
SXUVXDQW�WR�SDUDJUDSK���E�DERYH��H[FHSW�WKDW�SDUDJUDSK���I�RI�WKLV�6HFWLRQ�ZLOO
QRW�DSSO\��1R�SULRU�QRWLILFDWLRQ�ZLOO�EH�UHTXLUHG�ZLWK�UHVSHFW�WR�VXFK�SDVVDJH�

6(&7,21�*
3DVVHQJHU�)HH

���*HQHUDO

D��3DVVHQJHUV�H[LWLQJ�WKURXJK�WKH�5DIDK�SDVVDJH�WR�(J\SW�DQG�WKURXJK�WKH
$OOHQE\�%ULGJH�SDVVDJH�WR�-RUGDQ�VKDOO�SD\�D�SDVVHQJHU�IHH�HTXLYDOHQW�WR���
86$�GROODUV�

E��7KLV�SDVVHQJHU�IHH�ZLOO�EH�FROOHFWHG�E\�,VUDHO��7KH�&RXQFLO�PD\�VHOO�SDVVHQJHU
IHH�YRXFKHUV�WR�SDVVHQJHUV�SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ�RI�WKH
WHUPLQDOV��DIWHU�KDYLQJ�SXUFKDVHG�WKHP�IURP�,VUDHO�E\�PHDQV�RI�D�OHWWHU�RI
JXDUDQWHH�JLYHQ�E\�DQ�,VUDHOL�EDQN�IRU�HDFK�TXRWD�RI�YRXFKHUV�WUDQVIHUUHG�WR�WKH
&RXQFLO��RU�DQ\�RWKHU�PHWKRG�RI�SD\PHQW�WR�EH�DJUHHG�XSRQ��7KH�GHVLJQ�DQG
FRQWHQW�RI�WKH�YRXFKHUV�RU�VWDPSV�XVHG�ZLOO�EH�DJUHHG�



F��'LSORPDWV�DQG�FKLOGUHQ�XQGHU�WZR�\HDUV�RI�DJH�ZLOO�EH�H[HPSW�IURP�WKH
SDVVHQJHU�IHH�

���8VH�RI�3DVVHQJHU�)HH

D��3DVVHQJHU�IHH�LQFRPH�IURP�XS�WR�D�WRWDO�RI���������SD\LQJ�SDVVHQJHUV�HDFK
\HDU�ZLOO�EH�HTXDOO\�GLYLGHG�EHWZHHQ�WKH�WZR�VLGHV��:LWK�UHVSHFW�WR�WKHVH��������
SDVVHQJHUV��WKH�&RXQFLO�ZLOO�SD\�,VUDHO�WKH�HTXLYDOHQW�RI���86$�GROODU�IRU
VHUYLFHV��PDLQWHQDQFH�DQG�GHYHORSPHQW�RI�WKH�WHUPLQDOV�

E��$V�IURP�WKH�ILUVW�SD\LQJ�SDVVHQJHU�WKHUHDIWHU�GXULQJ�WKH�VDPH�\HDU��,VUDHO�ZLOO
UHFHLYH�WKH�HTXLYDOHQW�RI����86$�GROODUV�RI�WKH�SDVVHQJHU�IHH�DQG�WKH�&RXQFLO
ZLOO�UHFHLYH�WKH�HTXLYDOHQW�RI����86$�GROODUV�WKHUHRI�

���0LVFHOODQHRXV

D��7KH�&RXQFLO�ZLOO�EH�UHVSRQVLEOH�IRU�WKH����3DOHVWLQLDQ�SHUVRQQHO�HPSOR\HG�LQ
WKH�$OOHQE\�%ULGJH�FURVVLQJ�E\�WKH�'LUHFWRU�*HQHUDO�DQG�WKH����3DOHVWLQLDQ
SHUVRQQHO�HPSOR\HG�DW�WKH�5DIDK�FURVVLQJ�E\�WKH�'LUHFWRU�*HQHUDO��LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�SDUDJUDSK���D�RI�6HFWLRQ�&�RI�WKLV�3URWRFRO�

E��,VUDHO�ZLOO�EH�UHVSRQVLEOH�IRU�PDLQWHQDQFH�DQG�GHYHORSPHQW�FRVWV�ZLWK�UHVSHFW
WR�WKH�WHUPLQDOV�

F��:LWK�UHVSHFW�WR�WKH�5DIDK�FURVVLQJ�

����WD[LV�DUULYLQJ�IURP�WKH�*D]D�6WULS�LQ�WKH�GLUHFWLRQ�RI�WKH�WHUPLQDO�ZLOO�EH
SHUPLWWHG�HQWU\�WR�WKH�WHUPLQDO��LQ�DFFRUGDQFH�ZLWK�SURFHGXUHV�WR�EH�SURPXOJDWHG
E\�WKH�'LUHFWRU�*HQHUDO�SXUVXDQW�WR�6HFWLRQ�&�RI�WKLV�3URWRFRO��DQG

����XSRQ�UHTXHVW�E\�WKH�&RXQFLO��WKH�SUHVHQW�EXV�VHUYLFH�WUDQVSRUWLQJ�SDVVHQJHUV
GHVWLQHG�IRU�WKH�3DOHVWLQLDQ�ZLQJ�IURP�WKH�HQWUDQFH�WR�WKH�WHUPLQDO�WR�WKH
HQWUDQFH�WR�WKH�3DOHVWLQLDQ�ZLQJ�ZLOO�EH�UHSODFHG�E\�D�EXV�VHUYLFH�WR�EH�FKRVHQ
E\�WKH�&RXQFLO��6XFK�UHSODFHPHQW�ZLOO�EH�HIIHFWHG�QRW�OHVV�WKDQ�RQH�PRQWK�DIWHU
WKH�GDWH�RI�VLJQLQJ�RI�WKLV�3URWRFRO��DQG�ZLOO�EH�IXOO\�FRRUGLQDWHG�ZLWK�WKH�'LUHFWRU�
*HQHUDO�

G��$UUDQJHPHQWV�ZLOO�EH�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV�ZLWK�UHVSHFW�WR�WKH
SDVVDJH�RI�EXVHV��WUXFNV�DQG�SULYDWHO\�RZQHG�YHKLFOHV��8QWLO�VXFK�DUUDQJHPHQWV
DUH�HVWDEOLVKHG��WKH�FXUUHQW�DUUDQJHPHQWV�ZLOO�FRQWLQXH�WR�DSSO\��H��,VUDHO�ZLOO
WUDQVIHU�WR�WKH�&RXQFLO�WKH�DJUHHG�VKDUH�RI�WKH�FROOHFWHG�IHHV�SXUVXDQW�WR
SDUDJUDSK���DERYH��DW�WKH�HQG�RI�HDFK�FDOHQGDU�PRQWK�IROORZLQJ�WKH�PRQWK�LQ
ZKLFK�WKRVH�IHHV�ZHUH�FROOHFWHG�

6(&7,21�+
3DVVHQJHU�&XVWRPV�/DQH

���*HQHUDO



,Q�WKH�3DOHVWLQLDQ�ZLQJ�WKHUH�ZLOO�EH�RQH�SDVVHQJHU�FXVWRPV�KDOO�FRQVLVWLQJ�RI�D
SDVVHQJHU�FXVWRPV�ODQH�DGPLQLVWHUHG�E\�FXVWRPV�RIILFLDOV�RI�WKH�&RXQFLO�DQG
VHUYLQJ�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DQG�YLVLWRUV�WKHUHWR�

���3URFHGXUHV�ZLWK�UHJDUG�WR�WKH�&XVWRPV�/DQH

D��,VUDHOL�FXVWRPV�RIILFLDOV�VKDOO�EH�SUHVHQW�LQ�WKLV�ODQH�DQG�VKDOO�EH�HQWLWOHG�WR
UHTXHVW�WKH�3DOHVWLQLDQ�FXVWRPV�RIILFLDOV�WR�FRQGXFW�DQ�LQVSHFWLRQ�RI�JRRGV�DQG
WKH�FROOHFWLRQ�RI�WD[HV�ZKHQ�GXH�

E��7KH�LQVSHFWLRQ�RI�JRRGV�DQG�WKH�FROOHFWLRQ�RI�WD[HV�ZLOO�EH�FRQGXFWHG�E\�D
3DOHVWLQLDQ�FXVWRPV�RIILFLDO�LQ�D�VHSDUDWH�URRP�LQ�WKH�SUHVHQFH�RI�DQ�,VUDHOL
FXVWRPV�RIILFLDO�

F��,QVSHFWLRQ�RI�JRRGV�DQG�WKH�FROOHFWLRQ�RI�WD[HV�VKDOO�EH�FDUULHG�RXW�LQ
DFFRUGDQFH�ZLWK�$QQH[�9�WR�WKLV�$JUHHPHQW�

G��:LWK�UHVSHFW�WR�YHWHULQDU\�PDWWHUV��SODQW�SURWHFWLRQ��PHGLFLQHV�DQG�JRRGV��DOO
RI�WKH�SURFHGXUHV�UHIHUUHG�WR�DERYH�VKDOO�DSSO\��H[FHSW�WKDW�WKH�FXVWRPV�RIILFLDOV
VKDOO�EH�UHSODFHG�E\�3DOHVWLQLDQ�DQG�,VUDHOL�$JULFXOWXUH�6HUYLFH�DQG�+HDOWK
6HUYLFH�RIILFLDOV�

���0LVFHOODQHRXV

D��$Q\�RWKHU�PDWWHUV�UHJDUGLQJ�WKH�DERYHPHQWLRQHG�SDVVHQJHU�FXVWRPV�ODQH
VKDOO�EH�GHDOW�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�$QQH[�9�WR�WKH�$JUHHPHQW�

E��$UUDQJHPHQWV�ZLOO�EH�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV�ZLWK�UHVSHFW�WR�JRRGV�DQG
IUHLJKW�VKLSPHQW��8QWLO�VXFK�DUUDQJHPHQWV�DUH�HVWDEOLVKHG��WKH�FXUUHQW
DUUDQJHPHQWV�ZLOO�FRQWLQXH�WR�DSSO\�

F������$�EUDQFK�RI�D�3DOHVWLQLDQ�EDQN�PD\�EH�RSHQHG�LQ�WKH�3DOHVWLQLDQ�ZLQJ�

����&RPPHUFLDO�DVSHFWV�RI�WKH�WHUPLQDOV��LQFOXGLQJ�WKH�QXPEHU�RI�FRPPHUFLDO
SURMHFWV��ZLOO�EH�DJUHHG�EHWZHHQ�WKH�WZR�VLGHV�

6(&7,21�,
'RFXPHQW�&RQWURO�LQ�WKH�3DOHVWLQLDQ�:LQJ

���*HQHUDO

D��3XUVXDQW�WR�SDUDJUDSKV���DQG���RI�$UWLFOH�9,,,�RI�$QQH[�,��3DOHVWLQLDQ�DQG
,VUDHOL�RIILFLDOV�VKDOO�FKHFN�WKH�GRFXPHQWV�DQG�WKH�LGHQWLW\�RI�SDVVHQJHUV�LQ�WKH
3DOHVWLQLDQ�ZLQJ�

E��7KLV�6HFWLRQ�VHWV�RXW�WKH�DJUHHG�XSRQ�GRFXPHQW�FRQWURO�SURFHGXUHV�ZLWK
UHVSHFW�WR�WKH�3DOHVWLQLDQ�ZLQJ�ZLWK�GXH�UHVSHFW�WR�WKH�GLVWLQFWLRQ�EHWZHHQ�WKH
IROORZLQJ�FDWHJRULHV�RI�SHUVRQV�PHQWLRQHG�LQ�$UWLFOH�9,,,�RI�$QQH[�,�

����UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��DQG



����YLVLWRUV�WR�WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN�SDVVLQJ�WKURXJK�WKH�3DOHVWLQLDQ
ZLQJ�

F��,Q�WKH�3DOHVWLQLDQ�ZLQJ��WKHUH�ZLOO�EH�D�3DOHVWLQLDQ�DQG�DQ�,VUDHOL�GRFXPHQW
FRQWURO�PDQDJHU��7KHUH�ZLOO�DOVR�EH��LQ�HYHU\�ZRUNLQJ�VKLIW��D�3DOHVWLQLDQ�DQG�DQ
,VUDHOL�GRFXPHQW�FRQWURO�GXW\�RIILFHU�

G��$Q\�UHTXLUHG�FRRUGLQDWLRQ�EHWZHHQ�WKH�,VUDHOL�DQG�WKH�3DOHVWLQLDQ�GRFXPHQW
FRQWURO�RIILFLDOV�VKDOO�EH�GRQH�WKURXJK�WKH�GRFXPHQW�FRQWURO�GXW\�RIILFHUV�

���3DVVHQJHUV�([LWLQJ�WR�(J\SW�RU�-RUGDQ

,Q�WKH�3DOHVWLQLDQ�H[LW�ZLQJ��WKH�IROORZLQJ�SURFHGXUHV�VKDOO�DSSO\�

D��ZLWK�UHVSHFW�WR�D�UHVLGHQW�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

����WKH�SDVVHQJHU�ZLOO�SDVV�YLD�D�3DOHVWLQLDQ�FRXQWHU��ZKHUH�KLV�GRFXPHQWV�DQG
LGHQWLW\�ZLOO�EH�FKHFNHG�E\�D�3DOHVWLQLDQ�RIILFLDO�DFFRUGLQJ�WR�D�SURFHGXUH
SURPXOJDWHG�E\�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ�

����KDYLQJ�FRPSOHWHG�H[DPLQLQJ�WKH�GRFXPHQWV�RI�WKH�SDVVHQJHU��WKH�3DOHVWLQLDQ
RIILFLDO�VKDOO�FRPSDUH�WKH�SDVVHQJHU
V�LGHQWLW\�FDUG�QXPEHU�ZLWK�WKH�SRSXODWLRQ
UHJLVWU\�UHFRUGV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�UHVLGHQWV��DQG�WKHQ�SDVV
WKH�GRFXPHQWV�WR�WKH�,VUDHOL�RIILFLDO�YLD�D�GUDZHU�LQVWDOOHG�IRU�WKDW�SXUSRVH�

����WKH�GRFXPHQWV�WR�EH�SDVVHG�E\�WKH�3DOHVWLQLDQ�RIILFLDO�VKDOO�EH�D�YDOLG
SDVVSRUW�WUDYHO�GRFXPHQW��RU�3DOHVWLQLDQ�SDVVSRUWV�WUDYHO�GRFXPHQWV�

5HVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DFFRPSDQ\LQJ�D�SDVVHQJHU�VKDOO
EH�VXEMHFW�WR�WKH�SURFHGXUHV�GHWDLOHG�LQ�VXESDUDJUDSK�D����������DERYH��XQOHVV
WKHLU�SHUVRQDO�GHWDLOV��LQFOXGLQJ�WKHLU�LGHQWLW\�FDUG�QXPEHU��DUH�GHWDLOHG�LQ�WKH
SDVVHQJHU
V�GRFXPHQWV��LQ�ZKLFK�FDVH�WKH\�ZLOO�EH�SURFHVVHG�WRJHWKHU�ZLWK�WKH
SDVVHQJHU�

����WKHUHDIWHU�

�D��WKH�SDVVHQJHU�DQG�WKH�SHUVRQV�DFFRPSDQ\LQJ�KLP�VKDOO�ZDLW�LQ�IURQW�RI�WKH
3DOHVWLQLDQ�FRXQWHU�

�E��WKH�GRFXPHQWV�VKDOO�EH�FKHFNHG�E\�DQ�,VUDHOL�RIILFLDO�ZLWKRXW�XQMXVWLILHG�GHOD\�
7KH�,VUDHOL�RIILFLDO�VKDOO�DOVR�FKHFN�WKH�SDVVHQJHU
V�LGHQWLW\�LQGLUHFWO\�

�F��LQ�FDVH�RI�D�GHOD\�ZLWK�UHVSHFW�WR�WKH�FKHFNLQJ�RI�D�SDVVHQJHU
V�GRFXPHQWV�RU
LGHQWLW\��WKH�SDVVHQJHU�VKDOO�ZDLW�LQ�D�VSHFLDO�ZDLWLQJ�DUHD�SHQGLQJ�UHVROXWLRQ�RI
WKH�PDWWHU�

����WKH�,VUDHOL�RIILFLDO�ZLOO�UHWXUQ�WKH�GRFXPHQWV�WR�WKH�3DOHVWLQLDQ�RIILFLDO�DIWHU
KDYLQJ�LGHQWLILHG�WKH�SDVVHQJHU�DQG�FKHFNHG�DQG�DSSURYHG�WKH�GRFXPHQWV�
WRJHWKHU�ZLWK�WKH�ZKLWH�FDUG�UHIHUUHG�WR�LQ�SDUDJUDSK���K�RI�$UWLFOH�9,,,�RI�$QQH[�,�



����WKH�3DOHVWLQLDQ�RIILFLDO�ZLOO�UHWXUQ�WKH�VWDPSHG�GRFXPHQWV�DQG�WKH
DERYHPHQWLRQHG�ZKLWH�FDUG�WR�WKH�SDVVHQJHU�

����WKH�SDVVHQJHU�ZLOO�EH�GLUHFWHG�WR�WKH�H[LW�RI�WKH�3DOHVWLQLDQ�ZLQJ��ZKHUH�KH�ZLOO
WKHQ�KDQG�RYHU�WKH�ZKLWH�FDUG�WR�D�3DOHVWLQLDQ�RIILFLDO��DQG

����WKH�3DOHVWLQLDQ�RIILFLDO�ZLOO�SDVV�WKH�ZKLWH�FDUG�WR�WKH�,VUDHOL�RIILFLDO�DQG�ZLOO
DOORZ�WKH�SDVVHQJHU�WR�SDVV�LI�WKH�FDUG�LV�YDOLG�

E��ZLWK�UHVSHFW�WR�D�YLVLWRU�WR�WKH�*D]D�6WULS�RU�WKH�:HVW�%DQN�SDVVLQJ�WKURXJK
WKH�3DOHVWLQLDQ�ZLQJ�

����WKH�SDVVHQJHU�ZLOO�SDVV�YLD�DQ�,VUDHOL�FRXQWHU�ZKHUH�KLV�GRFXPHQWV�DQG
LGHQWLW\�ZLOO�EH�FKHFNHG�E\�DQ�,VUDHOL�RIILFLDO��7KH�,VUDHOL�RIILFLDO�VKDOO�WKHQ�UHWXUQ
WKH�GRFXPHQWV�WR�WKH�SDVVHQJHU��WRJHWKHU�ZLWK�WKH�DERYHPHQWLRQHG�EOXH�FDUG�

����WKH�SDVVHQJHU�ZLOO�FRQWLQXH�YLD�D�3DOHVWLQLDQ�FRXQWHU��ZKHUH�KLV�GRFXPHQWV
DQG�LGHQWLW\�ZLOO�EH�FKHFNHG�E\�D�3DOHVWLQLDQ�RIILFLDO�DFFRUGLQJ�WR�D�SURFHGXUH
SURPXOJDWHG�E\�WKH�0DQDJHU�RI�WKH�3DOHVWLQLDQ�ZLQJ��DQG

����WKH�SDVVHQJHU�ZLOO�EH�GLUHFWHG�WR�WKH�H[LW�RI�WKH�3DOHVWLQLDQ�ZLQJ��ZKHUH�KH�ZLOO
WKHQ�KDQG�RYHU�WKH�DERYHPHQWLRQHG�EOXH�FDUG�WR�WKH�,VUDHOL�DQG�3DOHVWLQLDQ
RIILFLDOV�SRVWHG�WKHUH�

���3DVVHQJHUV�(QWHULQJ�IURP�(J\SW�RU�-RUGDQ

D��7KH�SURFHGXUH�VHW�RXW�LQ�SDUDJUDSK���D�DERYH�ZLOO�DOVR�DSSO\�ZLWK�UHVSHFW�WR
WKH�HQWU\�RI�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

E��7KH�SURFHGXUH�VHW�RXW�LQ�SDUDJUDSK���E�DERYH�ZLOO�DOVR�DSSO\�ZLWK�UHVSHFW�WR
WKH�HQWU\�RI�YLVLWRUV�WR�WKH�*D]D�6WULS�DQG�:HVW�%DQN�SDVVLQJ�WKURXJK�WKH
3DOHVWLQLDQ�ZLQJ��ZLWK�WKH�IROORZLQJ�DGMXVWPHQWV�

����ZLWKRXW�SUHMXGLFH�WR�HDFK�VLGH
V�DXWKRULW\�WR�GHQ\�WKH�HQWU\�RI�YLVLWRUV�SDVVLQJ
WKURXJK�WKH�3DOHVWLQLDQ�ZLQJ�SXUVXDQW�WR�$UWLFOH�9,,,�RI�$QQH[�,��RQO\�YLVLWRUV
KROGLQJ�D�SDVVSRUW�RU�WUDYHO�GRFXPHQW�YDOLG�IRU�DW�OHDVW�VL[�PRQWKV�VKDOO�EH
SHUPLWWHG�HQWU\�

����LQ�H[FHSWLRQDO�FDVHV��YLVLWRUV�KROGLQJ�D�SDVVSRUW�RU�D�WUDYHO�GRFXPHQW�YDOLG�IRU
OHVV�WKDQ�VL[�PRQWKV�VKDOO�EH�SHUPLWWHG�HQWU\�IRU�D�VWD\�RI����GD\V��6XFK
SDVVHQJHUV
�YLVLWRU
V�SHUPLWV�ZLOO�QRW�EH�H[WHQGHG�E\�WKH�&RXQFLO�XQOHVV�WKH
YDOLGLW\�RI�WKHLU�SDVVSRUW�RU�WKHLU�WUDYHO�GRFXPHQW�KDV�EHHQ�H[WHQGHG�IRU�DW�OHDVW
VL[�PRQWKV��DQG

����WKH�H[WHQVLRQ�RI�WKH�DERYHPHQWLRQHG�YLVLWRUV�SHUPLW�VKDOO�EH�FDUULHG�RXW�LQ
DFFRUGDQFH�ZLWK�$SSHQGL[���WR�$QQH[�,,,�RI�WKH�$JUHHPHQW�

���0LVFHOODQHRXV



D��6KRXOG�D�SDVVHQJHU�LQ�WKH�3DOHVWLQLDQ�ZLQJ�EH�DSSUHKHQGHG�E\�HLWKHU�VLGH
SXUVXDQW�WR�SDUDJUDSK���H�RI�$UWLFOH�9,,,�RI�$QQH[�,�

����WKH�GRFXPHQW�FRQWURO�GXW\�RIILFHU�RI�WKH�DSSUHKHQGLQJ�VLGH�VKDOO�QRWLI\�WKH
GRFXPHQW�FRQWURO�GXW\�RIILFHU�RI�WKH�RWKHU�VLGH�RI�WKH�DSSUHKHQVLRQ�

����LI�WKH�SDVVHQJHU�LV�DSSUHKHQGHG�E\�DQ�,VUDHOL�RIILFLDO��WKH�3DOHVWLQLDQ
GRFXPHQW�FRQWURO�GXW\�RIILFHU�ZLOO�HQVXUH�WKH�LPPHGLDWH�DUULYDO�RI�D�3DOHVWLQLDQ
SROLFHPDQ�WR�PHHW�ZLWK�WKH�DSSUHKHQGHG�SDVVHQJHU��DQG

����IROORZLQJ�QRWLILFDWLRQ�WR�WKH�/LDLVRQ�%XUHDX��DQ\�IXUWKHU�WUHDWPHQW�RI�WKH
DSSUHKHQGHG�SDVVHQJHU�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�$QQH[�,9�WR�WKH�$JUHHPHQW�

E��$�SDVVHQJHU�VKDOO�EH�GHQLHG�H[LW�DEURDG�LQ�WKH�IROORZLQJ�FLUFXPVWDQFHV�

����LI�WKH�SDVVHQJHU�KDV�EHHQ�GXO\�DSSUHKHQGHG�LQ�DFFRUGDQFH�ZLWK�WKH
$JUHHPHQW�

����LI�WKH�SDVVHQJHU�LV�QRW�LQ�SRVVHVVLRQ�RI�WKH�UHTXLUHG�GRFXPHQWV�WR�WUDYHO
DEURDG�SXUVXDQW�WR�$SSHQGL[���WR�$QQH[�,,,�RI�WKH�$JUHHPHQW��RU

����LI�D�UHVWUDLQLQJ�RUGHU�KDV�EHHQ�LVVXHG�ZLWK�UHVSHFW�WR�WKH�SDVVHQJHU�SXUVXDQW
WR�SDUDJUDSK���RI�$UWLFOH�,,�RI�$QQH[�,9�WR�WKH�$JUHHPHQW�

F��6SHFLDO�GRFXPHQW�FRQWURO�DUUDQJHPHQWV�ZLOO�DSSO\�WR�FHUWDLQ�FDWHJRULHV�RI
SDVVHQJHUV��DV�IROORZV�

����ZLWK�UHVSHFW�WR�9,3V��WKH�DUUDQJHPHQWV�DUH�VHW�RXW�LQ�6HFWLRQ�)�RI�WKLV
3URWRFRO�

����SDVVHQJHUV�ZLOO�EH�FRQVLGHUHG�GLVDEOHG�LI�WKH\�DUH�FRQQHFWHG�WR�PHGLFDO
HTXLSPHQW�VHSDUDWLRQ�IURP�ZKLFK�FRXOG�HQGDQJHU�WKHLU�OLYHV��RU�LI�WKH\�FDQQRW
SDVV�WKURXJK�WKH�PDJQHWLF�JDWH��6XFK�SDVVHQJHUV�ZLOO�ZDLW�LQ�DQ�DPEXODQFH
ZKLOVW�WKHLU�GRFXPHQWV��OXJJDJH�DQG�SHUVRQDO�EHORQJLQJV�XQGHUJR�D�IXOO
LQVSHFWLRQ�DV�VHW�RXW�LQ�$UWLFOH�9,,,�RI�$QQH[�,�

7KH�'LUHFWRU�*HQHUDO�VKDOO�VSHFLI\��LQ�SURFHGXUHV�WR�EH�SURPXOJDWHG�SXUVXDQW�WR
6HFWLRQ�&��DQ\�RWKHU�PDWWHUV�UHJDUGLQJ�WUHDWPHQW�WR�EH�DFFRUGHG�WR�WKH�GLVDEOHG�

����UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�EHWZHHQ�WKH�DJHV�RI����DQG
���ZKR�KDYH�QRW�EHHQ�LVVXHG�ZLWK�D�SDVVSRUW�WUDYHO�GRFXPHQW�DQG�GR�QRW�KDYH
DQ�LGHQWLW\�FDUG��PD\�WUDYHO�DEURDG�DORQH�RQO\�LI�WKH\�SRVVHVV�DQ�H[LW�SHUPLW
LVVXHG�E\�WKH�&$&��$�UHFHQW�SKRWRJUDSK�VKDOO�EH�VWDPSHG�DQG�DWWDFKHG�WR�WKH
H[LW�SHUPLW�

����UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�EHWZHHQ�WKH�DJHV���DQG���
PD\�WUDYHO�DEURDG�DV�VHW�RXW�DERYH��RQO\�ZKHQ�DFFRPSDQLHG�E\�D�SHUVRQ�RYHU
WKH�DJH�RI����



����3DOHVWLQLDQ�SROLFHPHQ�DQG�RWKHU�HPSOR\HHV�RI�WKH�&RXQFLO�ZKR�KDYH�QRW�EHHQ
LVVXHG�ZLWK�SDVVSRUWV�WUDYHO�GRFXPHQWV�DQG�GR�QRW�KDYH�LGHQWLW\�FDUGV��VKDOO�RQO\
EH�DOORZHG�WR�WUDYHO�DEURDG�LI�WKH\�SRVVHVV�WKH�GRFXPHQWV�WKDW�HQDEOHG�WKHP�WR
HQWHU�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DQG�DQ�H[LW�SHUPLW�LVVXHG�E\�WKH�&$&�
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