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35($0%/(

7KH�WZR�SDUWLHV�YLHZ�WKH�HFRQRPLF�GRPDLQ�DV�RQH�RI�WKH�FRUQHUVWRQH�LQ�WKHLU
PXWXDO�UHODWLRQV�ZLWK�D�YLHZ�WR�HQKDQFH�WKHLU�LQWHUHVW�LQ�WKH�DFKLHYHPHQW�RI�D
MXVW��ODVWLQJ�DQG�FRPSUHKHQVLYH�SHDFH��%RWK�SDUWLHV�VKDOO�FRRSHUDWH�LQ�WKLV�ILHOG
LQ�RUGHU�WR�HVWDEOLVK�D�VRXQG�HFRQRPLF�EDVH�IRU�WKHVH�UHODWLRQV��ZKLFK�ZLOO�EH
JRYHUQHG�LQ�YDULRXV�HFRQRPLF�VSKHUHV�E\�WKH�SULQFLSOHV�RI�PXWXDO�UHVSHFW�RI
HDFK�RWKHU
V�HFRQRPLF�LQWHUHVWV��UHFLSURFLW\��HTXLW\�DQG�IDLUQHVV�

7KLV�SURWRFRO�OD\V�WKH�JURXQGZRUN�IRU�VWUHQJWKHQLQJ�WKH�HFRQRPLF�EDVH�RI�WKH
3DOHVWLQLDQ�VLGH�DQG�IRU�H[HUFLVLQJ�LWV�ULJKW�RI�HFRQRPLF�GHFLVLRQ�PDNLQJ�LQ
DFFRUGDQFH�ZLWK�LWV�RZQ�GHYHORSPHQW�SODQ�DQG�SULRULWLHV��7KH�WZR�SDUWLHV
UHFRJQLVH�HDFK�RWKHU
V�HFRQRPLF�WLHV�ZLWK�RWKHU�PDUNHWV�DQG�WKH�QHHG�WR�FUHDWH
D�EHWWHU�HFRQRPLF�HQYLURQPHQW�IRU�WKHLU�SHRSOHV�DQG�LQGLYLGXDOV�

$UWLFOH�,

)5$0(:25.�$1'�6&23(�2)�7+,6�35272&2/

��� 7KLV�SURWRFRO�HVWDEOLVKHV�WKH�FRQWUDFWXDO�DJUHHPHQW�WKDW�ZLOO�JRYHUQ�WKH
HFRQRPLF�UHODWLRQV�EHWZHHQ�WKH�WZR�VLGHV�DQG�ZLOO�FRYHU�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�GXULQJ�WKH�LQWHULP�SHULRG��7KH�LPSOHPHQWDWLRQ�ZLOO�EH
DFFRUGLQJ�WR�WKH�VWDJHV�HQYLVDJHG�LQ�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�RQ
,QWHULP�6HOI�*RYHUQPHQW�$UUDQJHPHQWV�VLJQHG�LQ�:DVKLQJWRQ�'�&��RQ
6HSWHPEHU����������DQG�WKH�$JUHHG�0LQXWHV�WKHUHWR��,W�ZLOO�WKHUHIRUH
EHJLQ�LQ�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD�DQG�DW�D�ODWHU�VWDJH�ZLOO�DOVR
DSSO\�WR�WKH�UHVW�RI�WKH�:HVW�%DQN��DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�WKH
,QWHULP�$JUHHPHQW�DQG�WR�DQ\�RWKHU�DJUHHG�DUUDQJHPHQWV�EHWZHHQ�WKH
WZR�VLGHV�

��� 7KLV�3URWRFRO��LQFOXGLQJ�LWV�$SSHQGL[HV��ZLOO�EH�LQFRUSRUDWHG�LQWR�WKH
$JUHHPHQW�RQ�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD��LQ�WKLV�3URWRFRO���WKH
$JUHHPHQW���ZLOO�EH�DQ�LQWHJUDO�SDUW�WKHUHRI�DQG�LQWHUSUHWHG�DFFRUGLQJO\�
7KLV�SDUDJUDSK�UHIHUV�VROHO\�WR�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD�

��� 7KLV�3URWRFRO�ZLOO�FRPH�LQWR�IRUFH�XSRQ�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�

��� )RU�WKH�SXUSRVH�RI�WKLV�3URWRFRO��WKH�WHUP��$UHDV��PHDQV�WKH�DUHDV�XQGHU
WKH�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�$XWKRULW\��DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI
WKH�$JUHHPHQW�UHJDUGLQJ�WHUULWRULDO�MXULVGLFWLRQ��7KH�3DOHVWLQLDQ
-XULVGLFWLRQ�LQ�WKH�VXEVHTXHQW�DJUHHPHQWV�FRXOG�FRYHU�DUHDV��VSKHUHV�RU
IXQFWLRQV�DFFRUGLQJ�WR�WKH�,QWHULP�$JUHHPHQW��7KHUHIRUH��IRU�WKH�SXUSRVH
RI�WKLV�3URWRFRO��ZKHQHYHU�DSSOLHG��WKH�WHUP��$UHDV��VKDOO�EH�LQWHUSUHWHG
WR�PHDQ�IXQFWLRQV�DQG�VSKHUHV�DOVR��DV�WKH�FDVH�PD\�EH��ZLWK�WKH
QHFHVVDU\�DGMXVWPHQWV�

$UWLFOH�,,



7+(�-2,17�(&2120,&�&200,77((

��� %RWK�SDUWLHV�ZLOO�HVWDEOLVK�D�3DOHVWLQLDQ�,VUDHOL�-RLQW�(FRQRPLF�&RPPLWWHH
�KHUHLQDIWHU���WKH�-(&��WR�IROORZ�XS�WKH�LPSOHPHQWDWLRQ�RI�WKLV�3URWRFRO
DQG�WR�GHFLGH�RQ�SUREOHPV�UHODWHG�WR�LW�WKDW�PD\�DULVH�IURP�WLPH�WR�WLPH�
(DFK�VLGH�PD\�UHTXHVW�WKH�UHYLHZ�RI�DQ\�LVVXH�UHODWHG�WR�WKLV�$JUHHPHQW
E\�WKH�-(&� �

��� 7KH�-(&�ZLOO�VHUYH�DV�WKH�FRQWLQXLQJ�FRPPLWWHH�IRU�HFRQRPLF�FRRSHUDWLRQ
HQYLVDJHG�LQ�$QQH[�,,,�RI�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�

��� 7KH�-(&�ZLOO�FRQVLVW�RI�DQ�HTXDO�QXPEHU�RI�PHPEHUV�IURP�HDFK�VLGH�DQG
PD\�HVWDEOLVK�VXE�FRPPLWWHHV�VSHFLILHG�LQ�WKLV�3URWRFRO�
$�VXE�FRPPLWWHH�PD\�LQFOXGH�H[SHUWV�DV�QHFHVVDU\�

��� 7KH�-(&�DQG�LWV�VXE�FRPPLWWHHV�VKDOO�UHDFK�WKHLU�GHFLVLRQV�E\�DJUHHPHQW
DQG�VKDOO�GHWHUPLQH�WKHLU�UXOHV�RI�SURFHGXUH�DQG�RSHUDWLRQ��LQFOXGLQJ�WKH
IUHTXHQF\�DQG�SODFH�RU�SODFHV�RI�WKHLU�PHHWLQJV�

$UWLFOH�,,,

,03257�7$;(6�$1'�,03257�32/,&<

��� 7KH�LPSRUW�DQG�FXVWRPV�SROLFLHV�RI�ERWK�VLGHV�ZLOO�EH�DFFRUGLQJ�WR�WKH
SULQFLSOHV�DQG�DUUDQJHPHQWV�GHWDLOHG�LQ�WKLV�$UWLFOH�

���

L�� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�KDYH�DOO�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ
WKH�VSKHUH�RI�LPSRUW�DQG�FXVWRPV�SROLF\�DQG�SURFHGXUHV�ZLWK
UHJDUG�WR�WKH�IROORZLQJ�

��� *RRGV�RQ�/LVW�$O��DWWDFKHG�KHUHWR�DV�$SSHQGL[�,�ORFDOO\�
SURGXFHG�LQ�-RUGDQ�DQG�LQ�(J\SW�SDUWLFXODUO\�DQG�LQ�WKH�RWKHU
$UDE�FRXQWULHV��ZKLFK�WKH�3DOHVWLQLDQV�ZLOO�EH�DEOH�WR�LPSRUW
LQ�TXDQWLWLHV�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV�XS�WR�WKH
3DOHVWLQLDQ�PDUNHW�QHHGV�DV�HVWLPDWHG�DFFRUGLQJ�WR�SDUD��
EHORZ�

��� *RRGV�RQ�/LVW�$���DWWDFKHG�KHUHWR�DV�$SSHQGL[�,,��IURP�WKH
$UDE��,VODPLF�DQG�RWKHU�FRXQWULHV��ZKLFK�WKH�3DOHVWLQLDQV�ZLOO
EH�DEOH�WR�LPSRUW�LQ�TXDQWLWLHV�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV
XS�WR�WKH�3DOHVWLQLDQ�PDUNHW�QHHGV�DV�HVWLPDWHG�DFFRUGLQJ
WR�SDUD���EHORZ�

LL�� 7KH�LPSRUW�SROLF\�RI�WKH�3DOHVWLQLDQ�$XWKRULW\�IRU�/LVWV�$O�DQG�$�
ZLOO�LQFOXGH�LQGHSHQGHQWO\�GHWHUPLQLQJ�DQG�FKDQJLQJ�IURP�WLPH�WR
WLPH�WKH�UDWHV�RI�FXVWRPV��SXUFKDVH�WD[��OHYLHV��H[FLVHV�DQG�RWKHU



FKDUJHV��WKH�UHJXODWLRQ�RI�OLFHQVLQJ�UHTXLUHPHQWV�DQG�SURFHGXUHV
DQG�RI�VWDQGDUG�UHTXLUHPHQWV��7KH�YDOXDWLRQ�IRU�FXVWRP�SXUSRVHV
ZLOO�EH�EDVHG�XSRQ�WKH�*$77������DJUHHPHQW�DV�RI�WKH�GDWH�LW�ZLOO
EH�LQWURGXFHG�LQ�,VUDHO��DQG�XQWLO�WKHQ���RQ�WKH�%UXVVHOV�'HILQLWLRQ
RI�9DOXDWLRQ��%'9��V\VWHP��7KH�FODVVLILFDWLRQ�RI�JRRGV�ZLOO�EH�EDVHG
RQ�WKH�SULQFLSOHV�RI��WKH�+DUPRQL]HG�&RPPRGLW\�'HVFULSWLRQ�DQG
&RGLQJ�6\VWHP���&RQFHUQLQJ�LPSRUWV�UHIHUUHG�WR�LQ�$UWLFOH�9,,�RI
WKLV�3URWRFRO��$JULFXOWXUH���WKH�SURYLVLRQV�RI�WKDW�$UWLFOH�ZLOO�DSSO\�

��� )RU�WKH�SXUSRVHV�RI�SDUD���D��DERYH��WKH�3DOHVWLQLDQ�PDUNHW�QHHGV�IRU
�����ZLOO�EH�HVWLPDWHG�E\�D�VXE�FRPPLWWHH�RI�H[SHUWV��7KHVH�HVWLPDWHV
ZLOO�EH�EDVHG�RQ�WKH�EHVW�DYDLODEOH�GDWD�UHJDUGLQJ�SDVW�FRQVXPSWLRQ�
SURGXFWLRQ��LQYHVWPHQW�DQG�H[WHUQDO�WUDGH�RI�WKH�$UHDV��7KH�VXE�
FRPPLWWHH�ZLOO�VXEPLW�LWV�HVWLPDWH�ZLWKLQ�WKUHH�PRQWKV�IURP�WKH�VLJQLQJ�RI
WKH�$JUHHPHQW��7KHVH�HVWLPDWHV�ZLOO�EH�UHYLHZHG�DQG�XSGDWHG�HYHU\�VL[
PRQWKV�E\�WKH�VXE�FRPPLWWHH��RQ�WKH�EDVLV�RI�WKH�EHVW�GDWD�DYDLODEOH
UHJDUGLQJ�WKH�ODWHVW�SHULRG�IRU�ZKLFK�UHOHYDQW�GDWD�DUH�DYDLODEOH��WDNLQJ
LQWR�FRQVLGHUDWLRQ�DOO�UHOHYDQW�HFRQRPLF�DQG�VRFLDO�LQGLFDWRUV��3HQGLQJ�DQ
DJUHHPHQW�RQ�WKH�3DOHVWLQLDQ�PDUNHW�QHHGV��WKH�SUHYLRXV�SHULRG
V
HVWLPDWHV�DGMXVWHG�IRU�SRSXODWLRQ�JURZWK�DQG�ULVH�LQ�SHU�FDSLWD�*13�LQ�WKH
SUHYLRXV�SHULRG��ZLOO�VHUYH�DV�SURYLVLRQDO�HVWLPDWH�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�KDYH�DOO�SRZHUV�DQG�UHVSRQVLELOLWLHV�WR
LQGHSHQGHQWO\�GHWHUPLQH�DQG�FKDQJH�IURP�WLPH�WR�WLPH�WKH�UDWHV�RI
FXVWRPV��SXUFKDVH�WD[HV��OHYLHV��H[FLVHV�DQG�RWKHU�FKDUJHV�RQ�WKH�JRRGV
RQ�/LVW�%��DWWDFKHG�KHUHWR�DV�$SSHQGL[�,,,��RI�EDVLF�IRRG�LWHPV�DQG�RWKHU
JRRGV�IRU�WKH�3DOHVWLQLDQ�HFRQRPLF�GHYHORSPHQW�SURJUDP��LPSRUWHG�E\
WKH�3DOHVWLQLDQV�WR�WKH�$UHDV�

���

L�� :LWK�UHVSHFW�WR�DOO�JRRGV�QRW�VSHFLILHG�LQ�/LVWV�$O��$��DQG�%��DQG
ZLWK�UHVSHFW�WR�TXDQWLWLHV�H[FHHGLQJ�WKRVH�GHWHUPLQHG�LQ
DFFRUGDQFH�ZLWK�SDUDV���D��	���DERYH��KHUHLQDIWHU���WKH
4XDQWLWLHV���WKH�,VUDHOL�UDWHV�RI�FXVWRPV��SXUFKDVH�WD[��OHYLHV�
H[FLVHV�DQG�RWKHU�FKDUJHV��SUHYDLOLQJ�DW�WKH�GDWH�RI�VLJQLQJ�RI�WKH
$JUHHPHQW���DV�FKDQJHG�IURP�WLPH�WR�WLPH��VKDOO�VHUYH�DV�WKH
PLQLPXP�EDVLV�IRU�WKH�3DOHVWLQLDQ�$XWKRULW\��7KH�3DOHVWLQLDQ
$XWKRULW\�PD\�GHFLGH�RQ�DQ\�XSZDUG�FKDQJHV�LQ�WKH�UDWHV�RQ�WKHVH
JRRGV�DQG�H[FHHGLQJ�TXDQWLWLHV�ZKHQ�LPSRUWHG�E\�WKH�3DOHVWLQLDQV
WR�WKH�$UHDV�

LL��:LWK�UHVSHFW�WR�DOO�JRRGV�QRW�VSHFLILHG�LQ�/LVWV�$��DQG�$���DQG�ZLWK
UHVSHFW�WR�TXDQWLWLHV�H[FHHGLQJ�WKH�4XDQWLWLHV��,VUDHO�DQG�WKH
3DOHVWLQLDQ�$XWKRULW\�ZLOO�HPSOR\�IRU�DOO�LPSRUWV�WKH�VDPH�V\VWHP�RI
LPSRUWDWLRQ��DV�VWLSXODWHG�LQ�SDUD����EHORZ��LQFOXGLQJ�LQWHU�DOLD



VWDQGDUGV��OLFHQVLQJ��FRXQWU\�RI�RULJLQ��YDOXDWLRQ�IRU�FXVWRPV
SXUSRVHV�HWF�

��� (DFK�VLGH�ZLOO�QRWLI\�WKH�RWKHU�VLGH�LPPHGLDWHO\�RI�FKDQJHV�PDGH�LQ�UDWHV
DQG�LQ�RWKHU�PDWWHUV�RI�LPSRUW�SROLF\��UHJXODWLRQV�DQG�SURFHGXUHV�
GHWHUPLQHG�E\�LW�ZLWKLQ�LWV�UHVSHFWLYH�SRZHUV�DQG�UHVSRQVLELOLWLHV�DV
GHWDLOHG�LQ�WKLV�$UWLFOH��:LWK�UHJDUG�WR�FKDQJHV�ZKLFK�GR�QRW�UHTXLUH
LPPHGLDWH�DSSOLFDWLRQ�XSRQ�GHFLVLRQ��WKHUH�ZLOO�EH�D�SURFHVV�RI�DGYDQFH
QRWLILFDWLRQV�DQG�PXWXDO�FRQVXOWDWLRQV�ZKLFK�ZLOO�WDNH�LQWR�FRQVLGHUDWLRQ�DOO
DVSHFWV�DQG�HFRQRPLF�LPSOLFDWLRQV�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�OHY\�9$7�DW�RQH�UDWH�RQ�ERWK�ORFDOO\
SURGXFHG�JRRGV�DQG�VHUYLFHV�DQG�RQ�LPSRUWV�E\�WKH�3DOHVWLQLDQV��ZKHWKHU
FRYHUHG�E\�WKH�WKUHH�/LVWV�PHQWLRQHG�DERYH�RU�QRW���DQG�PD\�IL[�LW�DW�WKH
OHYHO�RI�����WR�����

��� *RRGV�LPSRUWHG�IURP�-RUGDQ��(J\SW�DQG�RWKHU�$UDE�FRXQWULHV�DFFRUGLQJ�WR
SDUD���D�����DERYH��/LVW�$O��ZLOO�FRPSO\�ZLWK�UXOHV�RI�RULJLQ�DJUHHG�XSRQ
E\�D�MRLQW�VXE�FRPPLWWHH�ZLWKLQ�WKUHH�PRQWKV�RI�WKH�GDWH�RI�WKH�VLJQLQJ�RI
WKH�$JUHHPHQW��3HQGLQJ�DQ�DJUHHPHQW��JRRGV�ZLOO�EH�FRQVLGHUHG�WR�KDYH
EHHQ��ORFDOO\�SURGXFHG��LQ�DQ\�RI�WKRVH�FRXQWULHV�LI�WKH\�FRQIRUP�ZLWK�DOO
WKH�IROORZLQJ�

L��

��� 7KH\�KDYH�EHHQ�ZKROO\�JURZQ��SURGXFHG��RU�PDQXIDFWXUHG
LQ�WKDW�FRXQWU\��RU�KDYH�EHHQ�VXEVWDQWLDOO\�WUDQVIRUPHG�WKHUH
LQWR�QHZ�RU�GLIIHUHQW�JRRGV��KDYLQJ�D�QHZ�QDPH��FKDUDFWHU�
RU�XVH��GLVWLQFW�IURP�WKH�JRRGV�RU�PDWHULDOV�IURP�ZKLFK�WKH\
ZHUH�VR�WUDQVIRUPHG�

��� 7KH\�KDYH�EHHQ�LPSRUWHG�GLUHFWO\�IURP�WKH�VDLG�FRXQWU\�

��� 7KH�YDOXH�RU�WKH�FRVWV�RI�WKH�PDWHULDOV�SURGXFHG�LQ�WKDW
FRXQWU\��SOXV�WKH�GLUHFW�SURFHVVLQJ�FRVWV�LQ�LW��GR�QRW�IDOO
VKRUW�RI����SHUFHQW�RI�WKH�H[SRUW�YDOXH�RI�WKH�JRRGV��7KLV
UDWH�PD\�EH�UHYLHZHG�E\�WKH�MRLQW�FRPPLWWHH�PHQWLRQHG�LQ
SDUD����D�\HDU�DIWHU�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�

��� 7KH�JRRGV�DUH�DFFRPSDQLHG�E\�DQ�LQWHUQDWLRQDOO\�UHFRJQL]HG
FHUWLILFDWH�RI�RULJLQ�

��� 1R�JRRGV�ZLOO�EH�GHHPHG�DV�VXEVWDQWLDOO\�QHZ�RU�GLIIHUHQW
JRRGV��DQG�QR�PDWHULDO�ZLOO�EH�HOLJLEOH�IRU�LQFOXVLRQ�DV
GRPHVWLF�FRQWHQW��E\�YLUWXH�RI�KDYLQJ�PHUHO\�XQGHUJRQH
VLPSOH�FRPELQLQJ�RU�SDFNDJLQJ��RU�GLOXWLRQ�ZLWK�ZDWHU�RU



RWKHU�VXEVWDQFHV��ZKLFK�GR�QRW�PDWHULDOO\�DOWHU�WKH
FKDUDFWHULVWLFV�RI�WKH�VDLG�JRRGV�

���� (DFK�VLGH�ZLOO�LVVXH�LPSRUW�OLFHQFHV�WR�LWV�RZQ�LPSRUWHUV��VXEMHFW�WR�WKH
SULQFLSOHV�RI�WKLV�$UWLFOH�DQG�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�LPSOHPHQWDWLRQ�RI
WKH�OLFHQVLQJ�UHTXLUHPHQWV�DQG�SURFHGXUHV�SUHYDLOLQJ�DW�WKH�WLPH�RI�WKH
LVVXDQFH�RI�WKH�OLFHQVHV��0XWXDO�DUUDQJHPHQWV�ZLOO�EH�PDGH�IRU�WKH
H[FKDQJH�RI�LQIRUPDWLRQ�UHOHYDQW�WR�OLFHQVLQJ�PDWWHUV�

��� ([FHSW�IRU�WKH�JRRGV�RQ�/LVWV�$O�DQG�$��DQG�WKHLU�4XDQWLWLHV���LQ�ZKLFK�WKH
3DOHVWLQLDQ�$XWKRULW\�KDV�DOO�SRZHUV�DQG�UHVSRQVLELOLWLHV��ERWK�VLGHV�ZLOO
PDLQWDLQ�WKH�VDPH�LPSRUW�SROLF\��H[FHSW�IRU�UDWHV�RI�LPSRUW�WD[HV�DQG
RWKHU�FKDUJHV�IRU�JRRGV�LQ�/LVW�%��DQG�UHJXODWLRQV�LQFOXGLQJ�FODVVLILFDWLRQ�
YDOXDWLRQ�DQG�RWKHU�FXVWRPV�SURFHGXUHV��ZKLFK�DUH�EDVHG�RQ�WKH
SULQFLSOHV�JRYHUQLQJ�LQWHUQDWLRQDO�FRGHV��DQG�WKH�VDPH�SROLFLHV�RI�LPSRUW
OLFHQVLQJ�DQG�RI�VWDQGDUGV�IRU�LPSRUWHG�JRRGV��DOO�DV�DSSOLHG�E\�,VUDHO�ZLWK
UHVSHFW�WR�LWV�LPSRUWDWLRQ��,VUDHO�PD\�IURP�WLPH�WR�WLPH�LQWURGXFH�FKDQJHV
LQ�DQ\�RI�WKH�DERYH��SURYLGHG�WKDW�FKDQJHV�LQ�VWDQGDUG�UHTXLUHPHQWV�ZLOO
QRW�FRQVWLWXWH�D�QRQ�WDULII�EDUULHU�DQG�ZLOO�EH�EDVHG�RQ�FRQVLGHUDWLRQV�RI
KHDOWK��VDIHW\�DQG�WKH�SURWHFWLRQ�RI�WKH�HQYLURQPHQW�LQ�FRQIRUPLW\�ZLWK
$UWLFOH������RI�WKH�$JUHHPHQW�RQ�7HFKQLFDO�%DUULHUV�WR�WUDGH�RI�WKH�)LQDO
$FW�RI�WKH�8UXJXD\�5RXQG�RI�7UDGH�1HJRWLDWLRQV��,VUDHO�ZLOO�JLYH�WKH
3DOHVWLQLDQ�$XWKRULW\�SULRU�QRWLFH�RI�DQ\�VXFK�FKDQJHV��DQG�WKH�SURYLVLRQV
RI�SDUD���DERYH�ZLOO�DSSO\�

���

L�� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�GHWHUPLQH�LWV�RZQ�UDWHV�RI�FXVWRPV
DQG�SXUFKDVH�WD[�RQ�PRWRU�YHKLFOHV�LPSRUWHG�DV�VXFK��WR�EH
UHJLVWHUHG�ZLWK�WKH�3DOHVWLQLDQ�$XWKRULW\��7KH�YHKLFOH�VWDQGDUGV�ZLOO
EH�WKRVH�DSSOLHG�DW�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�DV
FKDQJHG�DFFRUGLQJ�WR�SDUD����DERYH��+RZHYHU��WKH�3DOHVWLQLDQ
$XWKRULW\�PD\�UHTXHVW��WKURXJK�WKH�VXE�FRPPLWWHH�RQ
WUDQVSRUWDWLRQ��WKDW�LQ�VSHFLDO�FDVHV�GLIIHUHQW�VWDQGDUGV�ZLOO�DSSO\�
8VHG�PRWRU�YHKLFOHV�ZLOO�EH�LPSRUWHG�RQO\�LI�WKH\�DUH�SDVVHQJHU
FDUV�RU�GXDO�SXUSRVH�SDVVHQJHU�FDUV�RI�D�PRGHO�RI�QR�PRUH�WKDQ
WKUHH�\HDUV�SULRU�WR�WKH�LPSRUWDWLRQ�\HDU��7KH�VXE�FRPPLWWHH�RQ
WUDQVSRUWDWLRQ�ZLOO�GHWHUPLQH�WKH�SURFHGXUHV�IRU�WHVWLQJ�DQG
FRQILUPLQJ�WKDW�VXFK�XVHG�FDUV�FRPSO\�ZLWK�WKH�VWDQGDUGV

UHTXLUHPHQWV�IRU�WKDW�PRGHO�\HDU��7KH�LVVXH�RI�LPSRUWLQJ
FRPPHUFLDO�YHKLFOHV�RI�D�PRGHO�SULRU�WR�WKH�LPSRUWDWLRQ�\HDU�ZLOO�EH
GLVFXVVHG�LQ�WKH�MRLQW�VXE�FRPPLWWHH�PHQWLRQHG�LQ�SDUD����EHORZ�

LL�� (DFK�VLGH�PD\�GHWHUPLQH�WKH�WHUPV�DQG�FRQGLWLRQV�IRU�WKH�WUDQVIHU
RI�PRWRU�YHKLFOHV�UHJLVWHUHG�LQ�WKH�RWKHU�VLGH�WR�WKH�RZQHUVKLS�RU
XVH�RI�D�UHVLGHQW�RI�LWV�RZQ�VLGH��LQFOXGLQJ�WKH�SD\PHQW�RI�WKH



GLIIHUHQFH�RI�LPSRUW�WD[HV��LI�DQ\��DQG�WKH�YHKLFOH�KDYLQJ�EHHQ
WHVWHG�DQG�IRXQG�FRPSDWLEOH�ZLWK�WKH�VWDQGDUGV�UHTXLUHG�DW�WKDW
WLPH�E\�LWV�RZQ�UHJLVWUDWLRQ�DGPLQLVWUDWLRQ��DQG�PD\�SURKLELW
WUDQVIHU�RI�YHKLFOHV�

����

L�� -RUGDQLDQ�VWDQGDUGV��DV�VSHFLILHG�LQ�WKH�DWWDFKHG�$SSHQGL[�,��ZLOO
EH�DFFHSWDEOH�LQ�LPSRUWLQJ�SHWUROHXP�SURGXFWV�LQWR�WKH�$UHDV��RQFH
WKH\�PHHW�WKH�DYHUDJH�RI�WKH�VWDQGDUGV�H[LVWLQJ�LQ�WKH�(XURSHDQ
8QLRQ�FRXQWULHV��RU�WKH�86$�VWDQGDUGV��ZKLFK�SDUDPHWHUV�KDYH
EHHQ�VHW�DW�WKH�YDOXHV�SUHVFULEHG�IRU�WKH�JHRJUDSKLFDO�FRQGLWLRQV�RI
,VUDHO��WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN��&DVHV�RI�SHWUROHXP
SURGXFWV�ZKLFK�GR�QRW�PHHW�WKHVH�VSHFLILFDWLRQV�ZLOO�EH�UHIHUUHG�WR
D�MRLQW�H[SHUWV
�FRPPLWWHH�IRU�D�VXLWDEOH�VROXWLRQ��7KH�FRPPLWWHH
PD\�PXWXDOO\�GHFLGH�WR�DFFHSW�GLIIHUHQW�VWDQGDUGV�IRU�WKH
LPSRUWDWLRQ�RI�JDVROLQH�ZKLFK�PHHW�WKH�-RUGDQLDQ�VWDQGDUGV�HYHQ
WKRXJK��LQ�VRPH�RI�WKHLU�SDUDPHWHUV��WKH\�GR�QRW�PHHW�WKH
(XURSHDQ�&RPPXQLW\�RU�86$�VWDQGDUGV��7KH�FRPPLWWHH�ZLOO�JLYH�LWV
GHFLVLRQ�ZLWKLQ�VL[�PRQWKV��3HQGLQJ�WKH�FRPPLWWHH
V�GHFLVLRQ��DQG
IRU�QRW�ORQJHU�WKDQ�VL[�PRQWKV�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW��WKH
3DOHVWLQLDQ�$XWKRULW\�PD\�LPSRUW�WR�WKH�$UHDV��JDVROLQH�IRU�WKH
3DOHVWLQLDQ�PDUNHW�LQ�WKH�$UHDV��DFFRUGLQJ�WR�WKH�QHHGV�RI�WKLV
PDUNHW��SURYLGHG�WKDW�

��� WKLV�JDVROLQH�LV�PDUNHG�LQ�D�GLVWLQFWLYH�FRORXU�WR�GLIIHUHQWLDWH
LW�IURP�WKH�JDVROLQH�PDUNHWHG�LQ�,VUDHO��DQG

��� WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�WDNH�DOO�WKH�QHFHVVDU\�VWHSV�WR
HQVXUH�WKDW�WKLV�JDVROLQH�LV�QRW�PDUNHWHG�LQ�,VUDHO�

LL�� 7KH�GLIIHUHQFH�LQ�WKH�ILQDO�SULFH�RI�JDVROLQH�WR�FRQVXPHUV�LQ�,VUDHO
DQG�WR�FRQVXPHUV�LQ�WKH�$UHDV��ZLOO�QRW�H[FHHG�����RI�WKH�RIILFLDO
ILQDO�FRQVXPHU�SULFH�LQ�,VUDHO��7KH�3DOHVWLQLDQ�$XWKRULW\�KDV�WKH
ULJKW�WR�GHWHUPLQH�WKH�SULFHV�RI�SHWUROHXP�SURGXFWV��RWKHU�WKDQ
JDVROLQH��IRU�FRQVXPSWLRQ�LQ�WKH�$UHDV�

LLL��,I�(J\SWLDQ�JDVROLQH�VWDQGDUGV�ZLOO�FRPSO\�ZLWK�WKH�FRQGLWLRQV�RI
VXE�SDUD��D��DERYH��WKH�LPSRUWDWLRQ�RI�(J\SWLDQ�JDVROLQH�ZLOO�DOVR
EH�DOORZHG�

��� ,Q�DGGLWLRQ�WR�WKH�SRLQWV�RI�H[LW�DQG�HQWU\�GHVLJQDWHG�DFFRUGLQJ�WR�WKH
$UWLFOH�UHJDUGLQJ�3DVVDJHV�LQ�$QQH[�,�RI�WKH�$JUHHPHQW�IRU�WKH�SXUSRVH�RI
H[SRUW�DQG�LPSRUW�RI�JRRGV��WKH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�XVH�DOO
SRLQWV�RI�H[LW�DQG�HQWU\�LQ�,VUDHO�GHVLJQDWHG�IRU�WKDW�SXUSRVH��7KH�LPSRUW



DQG�H[SRUW�RI�WKH�3DOHVWLQLDQV�WKURXJK�WKH�SRLQWV�RI�H[LW�DQG�HQWU\�LQ
,VUDHO�ZLOO�EH�JLYHQ�HTXDO�WUDGH�DQG�HFRQRPLF�WUHDWPHQW�

���� ,Q�WKH�HQWU\�SRLQWV�RI�WKH�-RUGDQ�5LYHU�DQG�WKH�*D]D�6WULS�

L�� )UHLJKW�VKLSPHQW
7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�KDYH�IXOO�UHVSRQVLELOLW\�DQG�SRZHUV�LQ
WKH�3DOHVWLQLDQ�FXVWRPV�SRLQWV��IUHLJKW�DUHD��IRU�WKH
LPSOHPHQWDWLRQ�RI�WKH�DJUHHG�XSRQ�FXVWRPV�DQG�LPSRUWDWLRQ�SROLF\
DV�VSHFLILHG�LQ�WKLV�SURWRFRO��LQFOXGLQJ�WKH�LQVSHFWLRQ�DQG�WKH
FROOHFWLRQ�RI�WD[HV�DQG�RWKHU�FKDUJHV��ZKHQ�GXH�
,VUDHOL�FXVWRPV�RIILFLDOV�ZLOO�EH�SUHVHQW�DQG�ZLOO�UHFHLYH�IURP�WKH
3DOHVWLQLDQ�FXVWRPV�RIILFLDOV�D�FRS\�RI�WKH�QHFHVVDU\�UHOHYDQW
GRFXPHQWV�UHODWHG�WR�WKH�VSHFLILF�VKLSPHQW�DQG�ZLOO�EH�HQWLWOHG�WR
DVN�IRU�LQVSHFWLRQ�LQ�WKHLU�SUHVHQFH�RI�ERWK�JRRGV�DQG�WD[
FROOHFWLRQ�
7KH�3DOHVWLQLDQ�FXVWRPV�RIILFLDOV�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�KDQGOLQJ
RI�WKH�FXVWRPV�SURFHGXUH�LQFOXGLQJ�WKH�LQVSHFWLRQ�DQG�FROOHFWLRQ�RI
GXH�WD[HV�
,Q�FDVH�RI�GLVDJUHHPHQW�RQ�WKH�FOHDUDQFH�RI�DQ\�VKLSPHQW
DFFRUGLQJ�WR�WKLV�$UWLFOH��WKH�VKLSPHQW�ZLOO�EH�GHOD\HG�IRU�LQVSHFWLRQ
IRU�D�PD[LPXP�SHULRG�RI����KRXUV�GXULQJ�ZKLFK�D�MRLQW�VXE�
FRPPLWWHH�ZLOO�UHVROYH�WKH�LVVXH�RQ�WKH�EDVLV�RI�WKH�UHOHYDQW
SURYLVLRQV�RI�WKLV�$UWLFOH��7KH�VKLSPHQW�ZLOO�EH�UHOHDVHG�RQO\�XSRQ
WKH�VXE�FRPPLWWHH
V�GHFLVLRQ�

LL�� 3DVVHQJHUV�FXVWRPV�ODQH

(DFK�VLGH�ZLOO�DGPLQLVWHU�LWV�RZQ�SDVVHQJHUV�FXVWRPV�SURFHGXUHV�
LQFOXGLQJ�LQVSHFWLRQ�DQG�WD[�FROOHFWLRQ��7KH�LQVSHFWLRQ�DQG
FROOHFWLRQ�RI�WD[HV�GXH�LQ�WKH�3DOHVWLQLDQ�FXVWRPV�ODQH�ZLOO�EH
FRQGXFWHG�E\�FXVWRPV�RIILFLDOV�RI�WKH�3DOHVWLQLDQ�$XWKRULW\�
,VUDHOL�FXVWRPV�RIILFLDOV�ZLOO�EH�LQYLVLEO\�SUHVHQW�LQ�WKH�3DOHVWLQLDQ
FXVWRPV�ODQH�DQG�HQWLWOHG�WR�UHTXHVW�LQVSHFWLRQ�RI�JRRGV�DQG
FROOHFWLRQ�RI�WD[HV�ZKHQ�GXH��,Q�WKH�FDVH�RI�VXVSLFLRQ��WKH
LQVSHFWLRQ�ZLOO�EH�FDUULHG�RXW�E\�WKH�3DOHVWLQLDQ�RIILFLDO�LQ�D�VHSDUDWH
URRP�LQ�WKH�SUHVHQFH�RI�WKH�,VUDHOL�FXVWRPV�RIILFLDO�

��� 7KH�FOHDUDQFH�RI�UHYHQXHV�IURP�DOO�LPSRUW�WD[HV�DQG�OHYLHV��EHWZHHQ�,VUDHO
DQG�WKH�3DOHVWLQLDQ�$XWKRULW\��ZLOO�EH�EDVHG�RQ�WKH�SULQFLSOH�RI�WKH�SODFH�RI
ILQDO�GHVWLQDWLRQ��,Q�DGGLWLRQ��WKHVH�WD[�UHYHQXHV�ZLOO�EH�DOORFDWHG�WR�WKH
3DOHVWLQLDQ�$XWKRULW\�HYHQ�LI�WKH�LPSRUWDWLRQ�ZDV�FDUULHG�RXW�E\�,VUDHOL
LPSRUWHUV�ZKHQ�WKH�ILQDO�GHVWLQDWLRQ�H[SOLFLWO\�VWDWHG�LQ�WKH�LPSRUW
GRFXPHQWDWLRQ�LV�D�FRUSRUDWLRQ�UHJLVWHUHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�DQG
FRQGXFWLQJ�EXVLQHVV�DFWLYLW\�LQ�WKH�$UHDV��7KLV�UHYHQXH�FOHDUDQFH�ZLOO�EH



HIIHFWHG�ZLWKLQ�VL[�ZRUNLQJ�GD\V�IURP�WKH�GD\�RI�FROOHFWLRQ�RI�WKH�VDLG
WD[HV�DQG�OHYLHV�

���� 7KH�-RLQW�(FRQRPLF�&RPPLWWHH�RU�D�VXE�FRPPLWWHH�HVWDEOLVKHG�E\�LW�IRU
WKH�SXUSRVHV�RI�WKLV�$UWLFOH�ZLOO�GHDO�LQWHU�DOLD�ZLWK�WKH�IROORZLQJ�

��� 3DOHVWLQLDQ�SURSRVDOV�IRU�DGGLWLRQ�RI�LWHPV�WR�/LVWV�$O��$��DQG�%�
3URSRVDOV�IRU�FKDQJHV�LQ�UDWHV�DQG�LQ�LPSRUW�SURFHGXUHV�
FODVVLILFDWLRQ��VWDQGDUGV�DQG�OLFHQVLQJ�UHTXLUHPHQWV�IRU�DOO�RWKHU
LPSRUWV�

��� (VWLPDWH�WKH�3DOHVWLQLDQ�PDUNHW�QHHGV��DV�PHQWLRQHG�LQ�SDUD��
DERYH�

��� 5HFHLYH�QRWLILFDWLRQV�RI�FKDQJHV�DQG�FRQGXFW�FRQVXOWDWLRQV��DV
PHQWLRQHG�LQ�SDUD���DERYH�

��� $JUHH�XSRQ�WKH�UXOHV�RI�RULJLQ�DV�PHQWLRQHG�LQ�SDUD���DERYH��DQG
UHYLHZ�WKHLU�LPSOHPHQWDWLRQ�

��� &RRUGLQDWH�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�UHOHYDQW�WR�OLFHQVLQJ
PDWWHUV�DV�PHQWLRQHG�LQ�SDUD���DERYH�

��� 'LVFXVV�DQG�UHYLHZ�DQ\�RWKHU�PDWWHUV�FRQFHUQLQJ�WKH
LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�DQG�UHVROYH�SUREOHPV�DULVLQJ
WKHUHIURP�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�KDYH�WKH�ULJKW�WR�H[HPSW�WKH�3DOHVWLQLDQ
UHWXUQHHV�ZKR�ZLOO�EH�JUDQWHG�SHUPDQHQW�UHVLGHQF\�LQ�WKH�$UHDV�IURP
LPSRUW�WD[HV�RQ�SHUVRQDO�EHORQJLQJV�LQFOXGLQJ�KRXVH�DSSOLDQFHV�DQG
SDVVHQJHU�FDUV�DV�ORQJ�DV�WKH\�DUH�IRU�SHUVRQDO�XVH�

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�GHYHORS�LWV�V\VWHP�IRU�WHPSRUDU\�HQWU\�RI
QHHGHG�PDFKLQHV�DQG�YHKLFOHV�XVHG�IRU�WKH�3DOHVWLQLDQ�$XWKRULW\�DQG�WKH
3DOHVWLQLDQ�HFRQRPLF�GHYHORSPHQW�SODQ�
&RQFHUQLQJ�RWKHU�PDFKLQHV�DQG�HTXLSPHQW��QRW�LQFOXGHG�LQ�/LVWV�$O��$�
DQG�%��WKH�WHPSRUDU\�HQWU\�ZLOO�EH�SDUW�RI�WKH�LPSRUW�SROLF\�DV�DJUHHG�LQ
SDUD����DERYH��XQWLO�WKH�MRLQW�VXE�FRPPLWWHH�PHQWLRQHG�LQ�SDUD���
GHFLGHV�XSRQ�D�QHZ�V\VWHP�SURSRVHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\��7KH
WHPSRUDU\�HQWU\�ZLOO�EH�FRRUGLQDWHG�WKURXJK�WKH�MRLQW�VXE�FRPPLWWHH�

��� 'RQDWLRQV�LQ�NLQG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�EH�H[HPSWHG�IURP
FXVWRPV�DQG�RWKHU�LPSRUW�WD[HV�LI�GHVWLQHG�DQG�XVHG�IRU�GHILQHG
GHYHORSPHQW�SURMHFWV�RU�QRQ�FRPPHUFLDO�KXPDQLWDULDQ�SXUSRVHV��7KH
3DOHVWLQLDQ�$XWKRULW\�ZLOO�EH�UHVSRQVLEOH�H[FOXVLYHO\�IRU�SODQQLQJ�DQG
PDQDJHPHQW�RI�WKH�GRQRUV
�DVVLVWDQFH�WR�WKH�3DOHVWLQLDQ�SHRSOH��7KH�-RLQW
(FRQRPLF�&RPPLWWHH�ZLOO�GLVFXVV�LVVXHV�SHUWDLQLQJ�WR�WKH�UHODWLRQV



EHWZHHQ�WKH�SURYLVLRQV�LQ�WKLV�$UWLFOH�DQG�WKH�LPSOHPHQWDWLRQ�RI�WKH
SULQFLSOHV�LQ�WKH�DERYH�SDUDJUDSK�

$UWLFOH�,9

021(7$5<�$1'�),1$1&,$/�,668(6

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�HVWDEOLVK�D�0RQHWDU\�$XWKRULW\��30$��LQ�WKH
$UHDV��7KH�30$�ZLOO�KDYH�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�IRU�WKH
UHJXODWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WKH�PRQHWDU\�SROLFLHV�ZLWKLQ�WKH
IXQFWLRQV�GHVFULEHG�LQ�WKLV�$UWLFOH�

��� 7KH�30$�ZLOO�DFW�DV�WKH�3DOHVWLQLDQ�$XWKRULW\
V�RIILFLDO�HFRQRPLF�DQG
ILQDQFLDO�DGYLVRU�

��� 7KH�30$�ZLOO�DFW�DV�WKH�3DOHVWLQLDQ�$XWKRULW\
V�DQG�WKH�SXEOLF�VHFWRU
HQWLWLHV
�VROH�ILQDQFLDO�DJHQW��ORFDOO\�DQG�LQWHUQDWLRQDOO\�

��� 7KH�IRUHLJQ�FXUUHQF\�UHVHUYHV��LQFOXGLQJ�JROG��RI�WKH�3DOHVWLQLDQ�$XWKRULW\
DQG�DOO�3DOHVWLQLDQ�SXEOLF�VHFWRU�HQWLWLHV�ZLOO�EH�GHSRVLWHG�VROHO\�ZLWK�WKH
30$�DQG�PDQDJHG�E\�LW�

��� 7KH�30$�ZLOO�DFW�DV�WKH�OHQGHU�RI�ODVW�UHVRUW�IRU�WKH�EDQNLQJ�V\VWHP�LQ�WKH
$UHDV�

��� 7KH�30$�ZLOO�DXWKRUL]H�IRUHLJQ�H[FKDQJH�GHDOHUV�LQ�WKH�$UHDV�DQG�ZLOO
H[HUFLVH�FRQWURO��UHJXODWLRQ�DQG�VXSHUYLVLRQ��RYHU�IRUHLJQ�H[FKDQJH
WUDQVDFWLRQV�ZLWKLQ�WKH�$UHDV�DQG�ZLWK�WKH�UHVW�RI�WKH�ZRUOG�

���

L�� 7KH�30$�ZLOO�KDYH�D�EDQNLQJ�VXSHUYLVLRQ�GHSDUWPHQW�WKDW�ZLOO�EH
UHVSRQVLEOH�IRU�WKH�SURSHU�IXQFWLRQLQJ��VWDELOLW\��VROYHQF\�DQG
OLTXLGLW\�RI�WKH�EDQNV�RSHUDWLQJ�LQ�WKH�$UHDV�

LL�� 7KH�EDQNLQJ�VXSHUYLVLRQ�GHSDUWPHQW�ZLOO�SUHGLFDWH�LWV�VXSHUYLVLRQ
RQ�WKH�LQWHUQDWLRQDO�SULQFLSOHV�DQG�VWDQGDUGV�UHIOHFWHG�LQ
LQWHUQDWLRQDO�FRQYHQWLRQV�DQG�HVSHFLDOO\�RQ�WKH�SULQFLSOHV�RI�WKH
�%DVOH�&RPPLWWHH��

LLL��7KH�VXSHUYLVLRQ�GHSDUWPHQW�ZLOO�EH�FKDUJHG�ZLWK�WKH�JHQHUDO
VXSHUYLVLRQ�RI�HYHU\�VXFK�EDQN��LQFOXGLQJ�

� �7KH�UHJXODWLRQ�RI�DOO�NLQGV�RI�EDQNLQJ�DFWLYLWLHV��LQFOXGLQJ
WKHLU�IRUHLJQ�DFWLYLWLHV�

� �7KH�OLFHQVLQJ�RI�EDQNV�IRUPHG�ORFDOO\�DQG�RI�EUDQFKHV�
VXEVLGLDULHV��MRLQW�YHQWXUHV�DQG�UHSUHVHQWDWLYH�RIILFHV�RI
IRUHLJQ�EDQNV�DQG�WKH�DSSURYDO�RI�FRQWUROOLQJ�VKDUHKROGHUV�



� �7KH�VXSHUYLVLRQ�DQG�LQVSHFWLRQ�RI�EDQNV�

x � 7KH�30$�ZLOO�UHOLFHQVH�HDFK�RI�WKH�ILYH�EUDQFKHV�RI�WKH�,VUDHOL�EDQNV
RSHUDWLQJ�DW�SUHVHQW�LQ�WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN��DV�VRRQ�DV�LWV
ORFDWLRQ�RU�WKH�DXWKRULWLHV�UHJDUGLQJ�LW�FRPH�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH
3DOHVWLQLDQ�$XWKRULW\��7KHVH�EUDQFKHV�ZLOO�EH�UHTXLUHG�WR�FRPSO\�ZLWK�WKH
JHQHUDO�UXOHV�DQG�UHJXODWLRQV�RI�WKH�30$�FRQFHUQLQJ�IRUHLJQ�EDQNV��EDVHG
RQ�WKH��%DVOH�&RQFRUGDW���3DUD�,��G��H��DQG�I�EHORZ�ZLOO�DSSO\�WR�WKHVH
EUDQFKHV�

x �

L�� $Q\�RWKHU�,VUDHOL�EDQN�ZLVKLQJ�WR�RSHQ�D�EUDQFK�RU�D�VXEVLGLDU\�LQ
WKH�$UHDV�ZLOO�DSSO\�IRU�D�OLFHQVH�WR�WKH�30$�DQG�ZLOO�EH�WUHDWHG
HTXDOO\�WR�RWKHU�IRUHLJQ�EDQNV��SURYLGHG�WKDW�WKH�VDPH�ZLOO�DSSO\�WR
WKH�3DOHVWLQLDQ�EDQNV�ZLVKLQJ�WR�RSHQ�D�EUDQFK�RU�D�VXEVLGLDU\�LQ
,VUDHO�

LL��*UDQWLQJ�RI�D�OLFHQVH�E\�ERWK�DXWKRULWLHV�ZLOO�EH�VXEMHFW�WR�WKH
IROORZLQJ�DUUDQJHPHQWV�EDVHG�RQ�WKH��%DVOH�&RQFRUGDW��YDOLG�RQ
WKH�GDWH�RI�VLJQLQJ�RI�WKH�$JUHHPHQW�DQG�WR�WKH�KRVW�DXWKRULW\
V
SUHYDLOLQJ�JHQHUDO�UXOHV�DQG�UHJXODWLRQV�FRQFHUQLQJ�RSHQLQJ�RI
EUDQFKHV�DQG�VXEVLGLDULHV�RI�IRUHLJQ�EDQNV�
,Q�WKLV�SDUD�����KRVW�DXWKRULW\��DQG��KRPH�DXWKRULW\��DSSO\�RQO\�WR
WKH�%DQN�RI�,VUDHO��%2,��DQG�WKH�30$�

LLL��$�EDQN�ZLVKLQJ�WR�RSHQ�D�EUDQFK�RU�HVWDEOLVK�D�VXEVLGLDU\�ZLOO�DSSO\
WR�WKH�KRVW�DXWKRULW\��KDYLQJ�ILUVW�REWDLQHG�WKH�DSSURYDO�RI�LWV�KRPH
DXWKRULW\��7KH�KRVW�DXWKRULW\�ZLOO�QRWLI\�WKH�KRPH�DXWKRULW\�RI�WKH
WHUPV�RI�WKH�OLFHQVH��DQG�ZLOO�JLYH�LWV�ILQDO�DSSURYDO�XQOHVV�WKH�KRPH
DXWKRULW\�REMHFWV�

LY��7KH�KRPH�DXWKRULW\�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�FRQVROLGDWHG�DQG
FRPSUHKHQVLYH�VXSHUYLVLRQ�RI�EDQNV��LQFOXVLYH�RI�EUDQFKHV�DQG
VXEVLGLDULHV�LQ�WKH�DUHD�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�KRVW�DXWKRULW\�
+RZHYHU��WKH�GLVWULEXWLRQ�RI�VXSHUYLVLRQ�UHVSRQVLELOLWLHV�EHWZHHQ
WKH�KRPH�DQG�WKH�KRVW�DXWKRULWLHV�FRQFHUQLQJ�VXEVLGLDULHV�ZLOO�EH
DFFRUGLQJ�WR�WKH��%DVOH�&RQFRUGDW��

Y�� 7KH�KRVW�DXWKRULW\�ZLOO�UHJXODUO\�H[DPLQH�WKH�DFWLYLWLHV�RI�EUDQFKHV
DQG�VXEVLGLDULHV�LQ�WKH�DUHD�XQGHU�LWV�MXULVGLFWLRQ��7KH�KRPH
DXWKRULW\�ZLOO�KDYH�WKH�ULJKW�WR�FRQGXFW�RQ�VLWH�H[DPLQDWLRQV�LQ�WKH
EUDQFKHV�DQG�VXEVLGLDULHV�LQ�WKH�KRVW�DUHD��+RZHYHU��WKH
VXSHUYLVLRQ�UHVSRQVLELOLWLHV�RI�WKH�KRPH�DXWKRULW\�FRQFHUQLQJ
VXEVLGLDULHV�ZLOO�EH�DFFRUGLQJ�WR�WKH��%DVOH�&RQFRUGDW��
$FFRUGLQJO\��HDFK�DXWKRULW\�ZLOO�WUDQVIHU�WR�WKH�RWKHU�DXWKRULW\



FRSLHV�RI�LWV�H[DPLQDWLRQ�UHSRUWV�DQG�DQ\�LQIRUPDWLRQ�UHOHYDQW�WR
WKH�VROYHQF\��VWDELOLW\�DQG�VRXQGQHVV�RI�WKH�EDQNV��WKHLU�EUDQFKHV
DQG�VXEVLGLDULHV�

YL��7KH�%2,�DQG�WKH�30$�ZLOO�HVWDEOLVK�D�PHFKDQLVP�IRU�FRRSHUDWLRQ
DQG�IRU�WKH�H[FKDQJH�RI�LQIRUPDWLRQ�RQ�LVVXHV�RI�PXWXDO�LQWHUHVW�

x �

L�� 7KH�1HZ�,VUDHOL�6KHTHO��1,6��ZLOO�EH�RQH�RI�WKH�FLUFXODWLQJ
FXUUHQFLHV�LQ�WKH�$UHDV�DQG�ZLOO�OHJDOO\�VHUYH�WKHUH�DV�PHDQV�RI
SD\PHQW�IRU�DOO�SXUSRVHV�LQFOXGLQJ�RIILFLDO�WUDQVDFWLRQV��$Q\
FLUFXODWLQJ�FXUUHQF\��LQFOXGLQJ�WKH�1,6��ZLOO�EH�DFFHSWHG�E\�WKH
3DOHVWLQLDQ�$XWKRULW\�DQG�E\�DOO�LWV�LQVWLWXWLRQV��ORFDO�DXWKRULWLHV�DQG
EDQNV��ZKHQ�RIIHUHG�DV�D�PHDQV�RI�SD\PHQW�IRU�DQ\�WUDQVDFWLRQ�

LL�� %RWK�VLGHV�ZLOO�FRQWLQXH�WR�GLVFXVV��WKURXJK�WKH�-(&��WKH�SRVVLELOLW\
RI�LQWURGXFLQJ�PXWXDOO\�DJUHHG�3DOHVWLQLDQ�FXUUHQF\�RU�WHPSRUDU\
DOWHUQDWLYH�FXUUHQF\�DUUDQJHPHQWV�IRU�WKH�3DOHVWLQLDQ�$XWKRULW\�

x �

L�� 7KH�OLTXLGLW\�UHTXLUHPHQWV�RQ�DOO�GHSRVLWV�LQ�EDQNV�RSHUDWLQJ�LQ�WKH
$UHDV�ZLOO�EH�GHWHUPLQHG�DQG�DQQRXQFHG�E\�WKH�30$�

LL�� %DQNV�LQ�WKH�$UHDV�ZLOO�DFFHSW�1,6�GHSRVLWV��7KH�OLTXLGLW\
UHTXLUHPHQWV�RQ�WKH�YDULRXV�NLQGV�RI�1,6�GHSRVLWV��RU�GHSRVLW
OLQNHG�WR�WKH�1,6��LQ�EDQNV�RSHUDWLQJ�LQ�WKH�$UHDV�ZLOO�QRW�EH�OHVV
WKDQ����WR�����DFFRUGLQJ�WR�WKH�W\SH�RI�GHSRVLWV��&KDQJHV�RI�RYHU
���LQ�WKH�OLTXLGLW\�UHTXLUHPHQWV�RQ�1,6�GHSRVLWV��RU�GHSRVLWV�OLQNHG
WR�WKH�1,6��LQ�,VUDHO�ZLOO�FDOO�IRU�FRUUHVSRQGLQJ�FKDQJHV�LQ�WKH
DERYH�PHQWLRQHG�UDWHV�

LLL��7KH�VXSHUYLVLRQ�DQG�LQVSHFWLRQ�RI�WKH�LPSOHPHQWDWLRQ�RI�DOO�OLTXLGLW\
UHTXLUHPHQWV�ZLOO�EH�FDUULHG�RXW�E\�WKH�30$�

LY��7KH�UHVHUYHV�DQG�WKH�OLTXLG�DVVHWV�UHTXLUHG�DFFRUGLQJ�WR�WKLV
SDUDJUDSK�ZLOO�EH�GHSRVLWHG�DW�WKH�30$�DFFRUGLQJ�WR�UXOHV�DQG
UHJXODWLRQV�GHWHUPLQHG�E\�LW��3HQDOWLHV�IRU�QRQ�FRPSOLDQFH�ZLWK�WKH
OLTXLGLW\�UHTXLUHPHQWV�ZLOO�EH�GHWHUPLQHG�E\�WKH�30$�

x � 7KH�30$�ZLOO�UHJXODWH�DQG�DGPLQLVWHU�D�GLVFRXQW�ZLQGRZ�V\VWHP�DQG�WKH
VXSSO\�RI�WHPSRUDU\�ILQDQFH�IRU�EDQNV�RSHUDWLQJ�LQ�WKH�$UHDV�

x �



L�� 7KH�30$�ZLOO�HVWDEOLVK�RU�OLFHQVH�D�FOHDULQJ�KRXVH�LQ�RUGHU�WR�FOHDU
PRQH\�RUGHUV�EHWZHHQ�WKH�EDQNV�RSHUDWLQJ�LQ�WKH�$UHDV��DQG�ZLWK
RWKHU�FOHDULQJ�KRXVHV�

LL�� 7KH�FOHDULQJ�RI�PRQH\�RUGHUV�DQG�WUDQVDFWLRQV�EHWZHHQ�EDQNV
RSHUDWLQJ�LQ�WKH�$UHDV�DQG�EDQNV�RSHUDWLQJ�LQ�,VUDHO�ZLOO�EH�GRQH
EHWZHHQ�WKH�,VUDHOL�DQG�WKH�3DOHVWLQLDQ�FOHDULQJ�KRXVHV�RQ�VDPH
ZRUNLQJ�GD\�EDVLV��DFFRUGLQJ�WR�DJUHHG�DUUDQJHPHQWV�

x � %RWK�VLGHV�ZLOO�DOORZ�FRUUHVSRQGHQWLDO�UHODWLRQV�EHWZHHQ�HDFK�RWKHUV

EDQNV�

x � 7KH�30$�ZLOO�KDYH�WKH�ULJKW�WR�FRQYHUW�DW�WKH�%2,�H[FHVV�1,6�UHFHLYHG
IURP�EDQNV�RSHUDWLQJ�LQ�WKH�$UHDV�LQWR�IRUHLJQ�FXUUHQF\��LQ�ZKLFK�WKH�%2,
WUDGHV�LQ�WKH�GRPHVWLF�LQWHU�EDQN�PDUNHW��XS�WR�WKH�DPRXQWV�GHWHUPLQHG
SHU�SHULRG��DFFRUGLQJ�WR�WKH�DUUDQJHPHQWV�GHWDLOHG�LQ�SDUD����EHORZ�

x �

L�� 7KH�H[FHVV�DPRXQW�RI�1,6��GXH�WR�EDODQFH�RI�SD\PHQWV�IORZV��WKDW
WKH�30$�ZLOO�KDYH�WKH�ULJKW�WR�FRQYHUW�LQWR�IRUHLJQ�FXUUHQF\��ZLOO�EH
HTXDO�WR�

��� (VWLPDWHV�RI�DOO�,VUDHOL��LPSRUWV��RI�JRRGV�DQG�VHUYLFHV�IURP
WKH�$UHDV��YDOXHG�DW�PDUNHW�SULFHV��LQFOXVLYH�RI�WD[HV���ZKLFK
ZHUH�SDLG�IRU�LQ�1,6��OHVV�

���� WKH�WD[HV�FROOHFWHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�RQ�DOO
,VUDHOL��LPSRUWV��IURP�WKH�$UHDV�DQG�UHEDWHG�WR�,VUDHO
LQ�1,6��DQG

�� �� WKH�WD[HV�FROOHFWHG�E\�,VUDHO�RQ�DOO�,VUDHOL��LPSRUWV�
IURP�WKH�$UHDV�DQG�LQFOXGHG�LQ�WKHLU�PDUNHW�YDOXH�
DQG�QRW�UHEDWHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�

PLQXV

��� (VWLPDWHV�RI�DOO�,VUDHOL��H[SRUWV��RI�JRRGV�DQG�VHUYLFHV�WR�WKH
$UHDV��YDOXHG�DW�PDUNHW�SULFHV��LQFOXVLYH�RI�WD[HV���ZKLFK
ZHUH�SDLG�IRU�LQ�1,6��OHVV

���� WKH�WD[HV�FROOHFWHG�E\�,VUDHO�RQ�VXFK��H[SRUWV��DQG
UHEDWHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\��DQG

�� �� WKH�WD[HV�FROOHFWHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�RQ
VXFK��H[SRUWV��DQG�LQFOXGHG�LQ�WKHLU�PDUNHW�YDOXH�
DQG�QRW�UHEDWHG�WR�,VUDHO�

SOXV



��� 7KH�DFFXPXODWHG�QHW�DPRXQWV�RI�IRUHLJQ�FXUUHQF\�FRQYHUWHG
SUHYLRXVO\�LQWR�1,6�E\�WKH�30$��DV�UHFRUGHG�LQ�WKH�%2,
'HDOLQJ�5RRP�

LL�� 7KH�VDLG�IORZV�DQG�DPRXQWV�ZLOO�EH�FDOFXODWHG�DV�RI�WKH�GDWH�RI�WKH
VLJQLQJ�RI�WKH�$JUHHPHQW�

1RWHV�WR�SDUD����

LLL��7KH�HVWLPDWHV�RI�WKH�VDLG��H[SRUWV�DQG�LPSRUWV��RI�JRRGV�DQG
VHUYLFHV�ZLOO�LQFOXGH�LQWHU�DOLD�ODERU�VHUYLFHV��1,6�H[SHQGLWXUH�RI
WRXULVWV�DQG�,VUDHOLV�LQ�WKH�$UHDV�DQG�1,6�H[SHQGLWXUH�RI
3DOHVWLQLDQV�RI�WKH�$UHDV�LQ�,VUDHO�

LY��7D[HV�DQG�SHQVLRQ�FRQWULEXWLRQV�RQ��LPSRUWV��RI�ODERU�VHUYLFHV�
SDLG�WR��LPSRUWLQJ��VLGH�DQG�UHEDWHG�WR�WKH��H[SRUWLQJ��RQH��ZLOO�QRW
EH�LQFOXGHG�LQ�WKH�HVWLPDWHV�RI�WKH�VXPV�WR�EH�FRQYHUWHG��DV�WKH
�H[SRUWV
��HDUQLQJV�RI�ODERU�VHUYLFHV�DUH�UHFRUGHG�LQ�WKH�VWDWLVWLFV
LQFOXVLYH�RI�WKHP��DOWKRXJK�WKH\�GR�QRW�DFFUXH�WR�WKH�LQGLYLGXDOV
VXSSO\LQJ�WKHP�

���� 7KH�30$�DQG�WKH�%2,�ZLOO�PHHW�DQQXDOO\�WR�GLVFXVV�DQG�GHWHUPLQH�WKH
DQQXDO�DPRXQW�RI�FRQYHUWLEOH�1,6�GXULQJ�WKH�IROORZLQJ�FDOHQGDU�\HDU�DQG
ZLOO�PHHW�VHPL�DQQXDOO\�WR�DGMXVW�WKH�VDLG�DPRXQW��7KH�DPRXQWV
GHWHUPLQHG�DQQXDOO\�DQG�DGMXVWHG�VHPL�DQQXDOO\�ZLOO�EH�EDVHG�RQ�GDWD
DQG�HVWLPDWHV�UHJDUGLQJ�WKH�SDVW�DQG�RQ�IRUHFDVWV�IRU�WKH�ZL�IROORZLQJ
SHULRG��DFFRUGLQJ�WR�WKH�IRUPXOD�PHQWLRQHG�LQ�SDUD�����7KH�ILUVW�PHHWLQJ
ZLOO�EH�DV�VRRQ�DV�SRVVLEOH�ZLWKLQ�WKUHH�PRQWKV�DIWHU�WKH�GDWH�RI�WKH
VLJQLQJ�RI�WKH�$JUHHPHQW�

����

L�� 7KH�H[FKDQJH�RI�IRUHLJQ�FXUUHQF\�IRU�1,6�DQG�YLFH�YHUVD�E\�WKH
30$�ZLOO�EH�FDUULHG�RXW�WKURXJK�WKH�%2,�'HDOLQJ�5RRP��DW�WKH
PDUNHW�H[FKDQJH�UDWHV�

LL�� 7KH�%2,�ZLOO�QRW�EH�REOLJHG�WR�FRQYHUW�LQ�DQ\�VLQJOH�PRQWK�PRUH
WKDQ�����RI�WKH�VHPL�DQQXDO�DPRXQW��DV�PHQWLRQHG�LQ�SDUD����

LLL��7KHUH�ZLOO�EH�QR�FHLOLQJ�RQ�WKH�DQQXDO�IRUHLJQ�FXUUHQF\�FRQYHUVLRQV
E\�WKH�30$�LQWR�1,6��+RZHYHU��LQ�RUGHU�WR�DYRLG�XQGHVLUDEOH
IOXFWXDWLRQV�LQ�WKH�IRUHLJQ�H[FKDQJH�PDUNHW��PRQWKO\�FHLOLQJV�RI
VXFK�FRQYHUVLRQV�ZLOO�EH�DJUHHG�XSRQ�LQ�WKH�DQQXDO�DQG�VHPL�
DQQXDO�PHHWLQJV�UHIHUUHG�WR�LQ�SDUD����

LY��%DQNV�LQ�WKH�$UHDV�ZLOO�FRQYHUW�1,6�LQWR�RWKHU�FLUFXODWLQJ�FXUUHQFLHV
DQG�YLFH�YHUVD�



Y�� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�KDYH�WKH�DXWKRULWLHV��SRZHUV�DQG
UHVSRQVLELOLWLHV�UHJDUGLQJ�WKH�UHJXODWLRQ�DQG�VXSHUYLVLRQ�RI�FDSLWDO
DFWLYLWLHV�LQ�WKH�$UHDV��LQFOXGLQJ�WKH�OLFHQVLQJ�RI�FDSLWDO�PDUNHW
LQVWLWXWLRQV��ILQDQFH�FRPSDQLHV�DQG�LQYHVWPHQW�IXQGV�

$UWLFOH�9

',5(&7�7$;$7,21

��� ,VUDHO�DQG�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�HDFK�GHWHUPLQH�DQG�UHJXODWH
LQGHSHQGHQWO\�LWV�RZQ�WD[�SROLF\�LQ�PDWWHUV�RI�GLUHFW�WD[DWLRQ��LQFOXGLQJ
LQFRPH�WD[�RQ�LQGLYLGXDOV�DQG�FRUSRUDWLRQV��SURSHUW\�WD[HV��PXQLFLSDO
WD[HV�DQG�IHHV�

��� (DFK�WD[�DGPLQLVWUDWLRQ�ZLOO�KDYH�WKH�ULJKW�WR�OHY\�WKH�GLUHFW�WD[HV
JHQHUDWHG�E\�HFRQRPLF�DFWLYLWLHV�ZLWKLQ�LWV�DUHD� �

��� (DFK�WD[�DGPLQLVWUDWLRQ�PD\�LPSRVH�DGGLWLRQDO�WD[HV�RQ�UHVLGHQWV�ZLWKLQ
LWV�DUHD�RQ��LQGLYLGXDOV�DQG�FRUSRUDWLRQV��ZKR�FRQGXFW�HFRQRPLF�DFWLYLWLHV
LQ�WKH�RWKHU�VLGH
V�DUHD�

��� ,VUDHO�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�D�VXP�HTXDO�WR�

L�� ����RI�WKH�LQFRPH�WD[HV�FROOHFWHG�IURP�3DOHVWLQLDQV�IURP�WKH�*D]D
6WULS�DQG�WKH�-HULFKR�$UHD�HPSOR\HG�LQ�,VUDHO�

LL�� 7KH�IXOO�DPRXQW�RI�LQFRPH�WD[HV�FROOHFWHG�IURP�3DOHVWLQLDQV�IURP
WKH�*D]D�6WULS�DQG�-HULFKR�$UHD�HPSOR\HG�LQ�WKH�VHWWOHPHQWV�

��� 7KH�WZR�VLGHV�ZLOO�DJUHH�RQ�D�VHW�RI�SURFHGXUHV�WKDW�ZLOO�DGGUHVV�DOO�LVVXHV
FRQFHUQLQJ�GRXEOH�WD[DWLRQ�

$UWLFOH�9,

,1',5(&7�7$;(6�21�/2&$/�352'8&7,21

��� 7KH�,VUDHO�DQG�WKH�3DOHVWLQLDQ�WD[�DGPLQLVWUDWLRQV�ZLOO�OHY\�DQG�FROOHFW�9$7
DQG�SXUFKDVH�WD[HV�RQ�ORFDO�SURGXFWLRQ��DV�ZHOO�DV�DQ\�RWKHU�LQGLUHFW
WD[HV��LQ�WKHLU�UHVSHFWLYH�DUHDV�

��� 7KH�SXUFKDVH�WD[�UDWHV�ZLWKLQ�WKH�MXULVGLFWLRQ�RI�HDFK�WD[�DGPLQLVWUDWLRQ
ZLOO�EH�LGHQWLFDO�DV�UHJDUGV�ORFDOO\�SURGXFHG�DQG�LPSRUWHG�JRRGV�

��� 7KH�SUHVHQW�,VUDHOL�9$7�UDWH�LV������7KH�3DOHVWLQLDQ�9$7�UDWH�ZLOO�EH����
WR�����

��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�GHFLGH�RQ�WKH�PD[LPXP�DQQXDO�WXUQRYHU�IRU
EXVLQHVVHV�XQGHU�LWV�MXULVGLFWLRQ�WR�EH�H[HPSW�IURP�9$7��ZLWKLQ�DQ�XSSHU
OLPLW�RI��������86���



��� 7KH�9$7�RQ�SXUFKDVHV�E\�EXVLQHVVHV�UHJLVWHUHG�IRU�9$7�SXUSRVHV�ZLOO
DFFUXH�WR�WKH�WD[�DGPLQLVWUDWLRQ�ZLWK�ZKLFK�WKH�UHVSHFWLYH�EXVLQHVV�LV
UHJLVWHUHG�
%XVLQHVVHV�ZLOO�UHJLVWHU�IRU�9$7�SXUSRVHV�ZLWK�WKH�WD[�DGPLQLVWUDWLRQ�RI
WKH�VLGH�RI�WKHLU�UHVLGHQFH��RU�RQ�WKH�VLGH�RI�WKHLU�RQJRLQJ�RSHUDWLRQ�
7KHUH�ZLOO�EH�FOHDUDQFH�RI�9$7�UHYHQXHV�EHWZHHQ�WKH�,VUDHOL�DQG
3DOHVWLQLDQ�9$7�DGPLQLVWUDWLRQV�RQ�WKH�IROORZLQJ�FRQGLWLRQV�

L�� 7KH�9$7�FOHDUDQFH�ZLOO�DSSO\�WR�9$7�RQ�WUDQVDFWLRQV�EHWZHHQ
EXVLQHVVHV�UHJLVWHUHG�ZLWK�WKH�9$7�DGPLQLVWUDWLRQ�RI�WKH�VLGH�LQ
ZKLFK�WKH\�UHVLGH�

LL�� 7KH�IROORZLQJ�SURFHGXUHV�ZLOO�DSSO\�WR�FOHDUDQFH�RI�9$7�UHYHQXHV
DFFUXLQJ�IURP�WUDQVDFWLRQV�E\�EXVLQHVVHV�UHJLVWHUHG�IRU�9$7
SXUSRVHV�

��� 7R�EH�DFFHSWDEOH�IRU�FOHDUDQFH�SXUSRVHV��VSHFLDO�LQYRLFHV�
FOHDUO\�PDUNHG�IRU�WKLV�SXUSRVH��ZLOO�EH�XVHG�IRU�WUDQVDFWLRQV
EHWZHHQ�EXVLQHVVHV�UHJLVWHUHG�ZLWK�WKH�GLIIHUHQW�VLGHV�

��� 7KH�LQYRLFHV�ZLOO�EH�ZRUGHG�HLWKHU�LQ�ERWK�+HEUHZ�DQG
$UDELF�RU�LQ�(QJOLVK�DQG�ZLOO�EH�ILOOHG�RXW�LQ�DQ\�RI�WKHVH
WKUHH�ODQJXDJHV��SURYLGHG�WKDW�WKH�ILJXUHV�DUH�ZULWWHQ�LQ
�$UDELF���QRW�+LQGL��QXPHUDOV�

��� )RU�WKH�SXUSRVH�RI�WD[�UHEDWHV��VXFK�LQYRLFHV�ZLOO�EH�YDOLG�IRU
VL[�PRQWKV�IURP�WKHLU�GDWH�RI�LVVXH�

��� 5HSUHVHQWDWLYHV�RI�WKH�WZR�VLGHV�ZLOO�PHHW�RQFH�D�PRQWK��RQ
WKH���WK�GD\�RI�WKH�PRQWK��WR�SUHVHQW�HDFK�RWKHU�ZLWK�D�OLVW
RI�LQYRLFHV�VXEPLWWHG�WR�WKHP�IRU�WD[�UHEDWH��IRU�9$7
FOHDUDQFH��7KLV�OLVW�ZLOO�LQFOXGH�WKH�IROORZLQJ�GHWDLOV�UHJDUGLQJ
HDFK�LQYRLFH�

L�� 7KH�QXPEHU�RI�WKH�UHJLVWHUHG�EXVLQHVV�LVVXLQJ�LW�

LL�� 7KH�QDPH�RI�WKH�UHJLVWHUHG�EXVLQHVV�LVVXLQJ�LW�

LLL��7KH�QXPEHU�RI�WKH�LQYRLFH�

LY��7KH�GDWH�RI�LVVXH�

Y�� 7KH�DPRXQW�RI�WKH�LQYRLFH�

YL��7KH�QDPH�RI�WKH�UHFLSLHQW�RI�WKH�LQYRLFH�



��� 7KH�FOHDUDQFH�FODLPV�ZLOO�EH�VHWWOHG�ZLWKLQ���GD\V�IURP�WKH
PHHWLQJ��WKURXJK�D�SD\PHQW�E\�WKH�VLGH�ZLWK�WKH�QHW
EDODQFH�RI�FODLPV�DJDLQVW�LW��WR�WKH�RWKHU�VLGH�

��� (DFK�VLGH�ZLOO�SURYLGH�WKH�RWKHU�VLGH��XSRQ�GHPDQG��ZLWK
LQYRLFHV�IRU�YHULILFDWLRQ�SXUSRVHV��(DFK�WD[�DGPLQLVWUDWLRQ
ZLOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�LQYRLFHV�IRU�YHULILFDWLRQ
SXUSRVHV�IRU���PRQWKV�DIWHU�UHFHLYLQJ�WKHP�

��� (DFK�VLGH�ZLOO�WDNH�WKH�QHFHVVDU\�PHDVXUH�WR�YHULI\�WKH
DXWKHQWLFLW\�RI�WKH�LQYRLFHV�SUHVHQWHG�WR�LW�IRU�FOHDUDQFH�E\
WKH�RWKHU�VLGH�

��� &ODLPV�IRU�9$7�FOHDUDQFH�ZKLFK�ZLOO�QRW�EH�IRXQG�YDOLG�ZLOO
EH�GHGXFWHG�IURP�WKH�QH[W�FOHDUDQFH�SD\PHQW�

��� 2QFH�DQ�LQWHU�FRQQHFWHG�FRPSXWHU�V\VWHP�IRU�WD[�UHEDWHV�WR
EXVLQHVVHV�DQG�IRU�9$7�FOHDUDQFH�EHWZHHQ�WKH�WZR�VLGHV�LV
RSHUDWLRQDO��LW�ZLOO�UHSODFH�WKH�FOHDUDQFH�SURFHGXUHV�VSHFLILHG
LQ�VXE�SDUDV�����������

����7KH�WZR�WD[�DGPLQLVWUDWLRQV�ZLOO�H[FKDQJH�OLVWV�RI�WKH
EXVLQHVVHV�UHJLVWHUHG�ZLWK�WKHP�DQG�ZLOO�SURYLGH�HDFK�RWKHU
ZLWK�WKH�QHFHVVDU\�GRFXPHQWDWLRQ��LI�UHTXLUHG��IRU�WKH
YHULILFDWLRQ�RI�WUDQVDFWLRQV�

����7KH�WZR�VLGHV�ZLOO�HVWDEOLVK�D�VXE�FRPPLWWHH�ZKLFK�ZLOO�GHDO
ZLWK�WKH�LPSOHPHQWDWLRQ�DUUDQJHPHQWV�UHJDUGLQJ�WKH
FOHDUDQFH�RI�9$7�UHYHQXHV�VHW�DERYH�

��� 9$7�SDLG�E\�QRW�IRU�SURILW�3DOHVWLQLDQ�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV�
UHJLVWHUHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\��RQ�WUDQVDFWLRQV�LQ�,VUDHO��ZLOO
DFFUXH�WR�WKH�3DOHVWLQLDQ�WD[�DGPLQLVWUDWLRQ��7KH�FOHDUDQFH�V\VWHP�VHW�RXW
LQ�SDUD���ZLOO�DSSO\�WR�WKHVH�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV�

$UWLFOH�9,,

/$%25

��� %RWK�VLGHV�ZLOO�DWWHPSW�WR�PDLQWDLQ�WKH�QRUPDOLW\�RI�PRYHPHQW�RI�ODERU
EHWZHHQ�WKHP��VXEMHFW�WR�HDFK�VLGH
V�ULJKW�WR�GHWHUPLQH�IURP�WLPH�WR�WLPH
WKH�H[WHQW�DQG�FRQGLWLRQV�RI�WKH�ODERU�PRYHPHQW�LQWR�LWV�DUHD��,I�WKH
QRUPDO�PRYHPHQW�LV�VXVSHQGHG�WHPSRUDULO\�E\�HLWKHU�VLGH��LW�ZLOO�JLYH�WKH
RWKHU�VLGH�LPPHGLDWH�QRWLILFDWLRQ��DQG�WKH�RWKHU�VLGH�PD\�UHTXHVW�WKDW�WKH
PDWWHU�EH�GLVFXVVHG�LQ�WKH�-RLQW�(FRQRPLF�&RPPLWWHH�
7KH�SODFHPHQW�DQG�HPSOR\PHQW�RI�ZRUNHUV�IURP�RQH�VLGH�LQ�WKH�DUHD�RI
WKH�RWKHU�VLGH�ZLOO�EH�WKURXJK�WKH�HPSOR\PHQW�VHUYLFH�RI�WKH�RWKHU�VLGH



DQG�LQ�DFFRUGDQFH�ZLWK�WKH�RWKHU�VLGHV
�OHJLVODWLRQ��7KH�3DOHVWLQLDQ�VLGH
KDV�WKH�ULJKW�WR�UHJXODWH�WKH�HPSOR\PHQW�RI�3DOHVWLQLDQ�ODERU�LQ�,VUDHO
WKURXJK�WKH�3DOHVWLQLDQ�HPSOR\PHQW�VHUYLFH��DQG�WKH�,VUDHOL�(PSOR\PHQW
6HUYLFH�ZLOO�FRRSHUDWH�DQG�FRRUGLQDWH�LQ�WKLV�UHJDUG�

���

L�� 3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�ZLOO�EH�LQVXUHG�LQ�WKH�,VUDHOL�VRFLDO
LQVXUDQFH�V\VWHP�DFFRUGLQJ�WR�WKH�1DWLRQDO�,QVXUDQFH�/DZ�IRU
HPSOR\PHQW�LQMXULHV�WKDW�RFFXU�LQ�,VUDHO��EDQNUXSWF\�RI�HPSOR\HUV
DQG�PDWHUQLW\�OHDYH�DOORZDQFH�

LL�� 7KH�1DWLRQDO�,QVXUDQFH�IHHV�GHGXFWHG�IURP�WKH�ZDJHV�IRU
PDWHUQLW\�LQVXUDQFH�ZLOO�EH�UHGXFHG�DFFRUGLQJ�WR�WKH�UHGXFHG�VFRSH
RI�PDWHUQLW\�LQVXUDQFH��DQG�WKH�HTXDOL]DWLRQ�GHGXFWLRQV�WUDQVIHUUHG
WR�WKH�3DOHVWLQLDQ�$XWKRULW\��LI�OHYLHG��ZLOO�EH�LQFUHDVHG�DFFRUGLQJO\�

LLL��,PSOHPHQWDWLRQ�SURFHGXUHV�UHODWLQJ�WKHUHWR�ZLOO�EH�DJUHHG�XSRQ
EHWZHHQ�WKH�,VUDHOL�1DWLRQDO�,QVXUDQFH�,QVWLWXWH�DQG�WKH�3DOHVWLQLDQ
$XWKRULW\�RU�WKH�DSSURSULDWH�3DOHVWLQLDQ�VRFLDO�LQVXUDQFH�LQVWLWXWLRQ�

���

L�� ,VUDHO�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�$XWKRULW\��RQ�D�PRQWKO\�EDVLV�
WKH�HTXDOL]DWLRQ�GHGXFWLRQV�DV�GHILQHG�E\�,VUDHOL�OHJLVODWLRQ��LI
LPSRVHG�DQG�WR�WKH�H[WHQW�OHYLHG�E\�,VUDHO��7KH�VXPV�VR
WUDQVIHUUHG�ZLOO�EH�XVHG�IRU�VRFLDO�EHQHILWV�DQG�KHDOWK�VHUYLFHV�
GHFLGHG�XSRQ�E\�WKH�3DOHVWLQLDQ�$XWKRULW\��IRU�3DOHVWLQLDQV
HPSOR\HG�LQ�,VUDHO�DQG�IRU�WKHLU�IDPLOLHV�
7KH�HTXDOL]DWLRQ�GHGXFWLRQV�WR�EH�VR�WUDQVIHUUHG�ZLOO�EH�WKRVH
FROOHFWHG�DIWHU�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�IURP
ZDJHV�RI�3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�DQG�IURP�WKHLU�HPSOR\HUV�
7KHVH�VXPV�ZLOO�QRW�LQFOXGH

��� 3D\PHQWV�IRU�KHDOWK�VHUYLFHV�LQ�SODFHV�RI�HPSOR\PHQW�

��� ����RI�WKH�DFWXDO�DGPLQLVWUDWLYH�FRVWV�LQ�KDQGOLQJ�WKH�PDWWHUV
UHODWHG�WR�WKH�3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�E\�WKH
3D\PHQWV�6HFWLRQ�RI�WKH�,VUDHOL�(PSOR\PHQW�6HUYLFH�

��� ,VUDHO�ZLOO�WUDQVIHU��RQ�D�PRQWKO\�EDVLV��WR�D�UHOHYDQW�SHQVLRQ�LQVXUDQFH
LQVWLWXWLRQ�WR�EH�HVWDEOLVKHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\��SHQVLRQ
LQVXUDQFH�GHGXFWLRQV�FROOHFWHG�DIWHU�WKH�HVWDEOLVKPHQW�RI�WKH�DERYH
LQVWLWXWLRQ�DQG�WKH�FRPSOHWLRQ�RI�WKH�GRFXPHQWV�PHQWLRQHG�LQ�SDUD���
7KHVH�GHGXFWLRQV�ZLOO�EH�FROOHFWHG�IURP�ZDJHV�RI�3DOHVWLQLDQV�HPSOR\HG�LQ
,VUDHO�DQG�WKHLU�HPSOR\HUV��DFFRUGLQJ�WR�WKH�UHOHYDQW�UDWHV�VHW�RXW�LQ�WKH
DSSOLFDEOH�,VUDHOL�FROOHFWLYH�DJUHHPHQWV������RI�WKH�DFWXDO�DGPLQLVWUDWLYH



FRVWV�LQ�KDQGOLQJ�WKHVH�GHGXFWLRQV�E\�WKH�,VUDHOL�(PSOR\PHQW�6HUYLFH�ZLOO
EH�GHGXFWHG�IURP�WKH�VXPV�WUDQVIHUUHG��7KH�VXPV�VR�WUDQVIHUUHG�ZLOO�EH
XVHG�IRU�SURYLGLQJ�SHQVLRQ�LQVXUDQFH�IRU�WKHVH�ZRUNHUV��,VUDHO�ZLOO
FRQWLQXH�WR�EH�OLDEOH�IRU�SHQVLRQ�ULJKWV�RI�WKH�3DOHVWLQLDQ�HPSOR\HHV�LQ
,VUDHO��WR�WKH�H[WHQW�DFFXPXODWHG�E\�,VUDHO�EHIRUH�WKH�HQWU\�LQWR�IRUFH�RI
WKLV�SDUD���

��� 8SRQ�WKH�UHFHLSW�RI�WKH�GHGXFWLRQV��WKH�3DOHVWLQLDQ�$XWKRULW\�DQG�LWV
UHOHYDQW�VRFLDO�LQVWLWXWLRQV�ZLOO�DVVXPH�IXOO�UHVSRQVLELOLW\�LQ�DFFRUGDQFH
ZLWK�WKH�3DOHVWLQLDQ�OHJLVODWLRQ�DQG�DUUDQJHPHQWV��IRU�SHQVLRQ�ULJKWV�DQG
RWKHU�VRFLDO�EHQHILWV�RI�3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO��WKDW�DFFUXH�IURP
WKH�WUDQVIHUUHG�GHGXFWLRQV�UHODWHG�WR�WKHVH�ULJKWV�DQG�EHQHILWV�
&RQVHTXHQWO\��,VUDHO�DQG�LWV�UHOHYDQW�VRFLDO�LQVWLWXWLRQV�DQG�WKH�,VUDHOL
HPSOR\HUV�ZLOO�EH�UHOHDVHG�IURP��DQG�ZLOO�QRW�EH�KHOG�OLDEOH�IRU�DQ\
REOLJDWLRQV�DQG�UHVSRQVLELOLWLHV�FRQFHUQLQJ�SHUVRQDO�FODLPV��ULJKWV�DQG
EHQHILWV�DULVLQJ�IURP�WKHVH�WUDQVIHUUHG�GHGXFWLRQV��RU�IURP�WKH�SURYLVLRQV
RI�SDUDV�����DERYH�

��� 3ULRU�WR�WKH�VDLG�WUDQVIHUV��WKH�3DOHVWLQLDQ�$XWKRULW\�RU�LWV�UHOHYDQW
LQVWLWXWLRQV��DV�WKH�FDVH�PD\�EH��ZLOO�SURYLGH�,VUDHO�ZLWK�WKH�GRFXPHQWV
UHTXLUHG�WR�JLYH�OHJDO�HIIHFW�WR�WKHLU�DIRUHVDLG�REOLJDWLRQV��LQFOXGLQJ
PXWXDOO\�DJUHHG�LPSOHPHQWDWLRQ�SURFHGXUHV�RI�WKH�SULQFLSOHV�DJUHHG�XSRQ
LQ�SDUDV�����DERYH�

��� 7KH�DERYH�DUUDQJHPHQWV�FRQFHUQLQJ�HTXDOL]DWLRQ�GHGXFWLRQV�DQG�RU
SHQVLRQ�GHGXFWLRQV�PD\�EH�UHYLHZHG�DQG�FKDQJHG�E\�,VUDHO�LI�DQ
DXWKRUL]HG�FRXUW�LQ�,VUDHO�ZLOO�GHWHUPLQH�WKDW�WKH�GHGXFWLRQV�RU�DQ\�SDUW
WKHUHRI�PXVW�EH�SDLG�WR�LQGLYLGXDOV��RU�XVHG�IRU�LQGLYLGXDO�VRFLDO�EHQHILWV
RU�LQVXUDQFH�LQ�,VUDHO��RU�WKDW�LW�LV�RWKHUZLVH�XQODZIXO��,Q�VXFK�D�FDVH�WKH
OLDELOLW\�RI�WKH�3DOHVWLQLDQ�VLGH�ZLOO�QRW�H[FHHG�WKH�DFWXDO�WUDQVIHUUHG
GHGXFWLRQV�UHODWHG�WR�WKH�FDVH�

��� ,VUDHO�ZLOO�UHVSHFW�DQ\�DJUHHPHQW�UHDFKHG�EHWZHHQ�WKH�3DOHVWLQLDQ
$XWKRULW\��RU�DQ�RUJDQL]DWLRQ�RU�WUDGH�XQLRQ�UHSUHVHQWLQJ�WKH�3DOHVWLQLDQV
HPSOR\HG�LQ�,VUDHO��DQG�D�UHSUHVHQWDWLYH�RUJDQL]DWLRQ�RI�HPSOR\HHV�RU
HPSOR\HUV�LQ�,VUDHO��FRQFHUQLQJ�FRQWULEXWLRQV�WR�VXFK�RUJDQL]DWLRQ
DFFRUGLQJ�WR�DQ\�FROOHFWLYH�DJUHHPHQW�

���

L�� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�LQWHJUDWH�WKH�H[LVWLQJ�KHDOWK
LQVXUDQFH�VFKHPH�IRU�3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�DQG�WKHLU
IDPLOLHV�LQ�LWV�KHDOWK�LQVXUDQFH�VHUYLFHV��$V�ORQJ�DV�WKLV�VFKHPH
FRQWLQXHV��ZKHWKHU�LQWHJUDWHG�RU�VHSDUDWHO\��,VUDHO�ZLOO�GHGXFW�IURP
WKHLU�ZDJHV�WKH�KHDOWK�LQVXUDQFH�IHHV���KHDOWK�VWDPS���DQG�ZLOO
WUDQVIHU�WKHP�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�IRU�WKLV�SXUSRVH�



LL�� 7KH�3DOHVWLQLDQ�$XWKRULW\�PD\�LQWHJUDWH�WKH�H[LVWLQJ�KHDOWK
LQVXUDQFH�VFKHPH�IRU�3DOHVWLQLDQV�ZKR�ZHUH�HPSOR\HG�LQ�,VUDHO�DQG
DUH�UHFHLYLQJ�SHQVLRQ�SD\PHQWV�WKURXJK�WKH�,VUDHOL�(PSOR\PHQW
6HUYLFH��LQ�LWV�KHDOWK�LQVXUDQFH�VHUYLFHV��$V�ORQJ�DV�WKLV�VFKHPH
FRQWLQXHV��ZKHWKHU�LQWHJUDWHG�RU�VHSDUDWHO\��,VUDHO�ZLOO�GHGXFW�WKH
QHFHVVDU\�VXP�RI�KHDOWK�LQVXUDQFH�IHHV���KHDOWK�VWDPS���IURP�WKH
HTXDOL]DWLRQ�SD\PHQWV�DQG�ZLOO�WUDQVIHU�WKHP�WR�WKH�3DOHVWLQLDQ
$XWKRULW\�IRU�WKLV�SXUSRVH�

����7KH�-(&�ZLOO�PHHW�XSRQ�WKH�UHTXHVW�RI�HLWKHU�VLGH�DQG�UHYLHZ�WKH
LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�DQG�RWKHU�LVVXHV�FRQFHUQLQJ�ODERU��VRFLDO
LQVXUDQFH�DQG�VRFLDO�ULJKWV�

����2WKHU�GHGXFWLRQV�QRW�PHQWLRQHG�DERYH��LI�DQ\��ZLOO�EH�MRLQWO\�UHYLHZHG�E\
WKH�-(&��$Q\�DJUHHPHQW�EHWZHHQ�WKH�WZR�VLGHV�FRQFHUQLQJ�WKHVH
GHGXFWLRQV�ZLOO�EH�LQ�DGGLWLRQ�WR�WKH�DERYH�SURYLVLRQV�

����3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�ZLOO�KDYH�WKH�ULJKW�WR�EULQJ�GLVSXWHV�DULVLQJ
RXW�RI�HPSOR\HH���HPSOR\HU�UHODWLRQVKLSV�DQG�RWKHU�LVVXHV�EHIRUH�WKH
,VUDHOL�/DERU�&RXUWV��ZLWKLQ�WKHVH�FRXUWV
�MXULVGLFWLRQ�

����7KLV�$UWLFOH�JRYHUQV�WKH�IXWXUH�ODERU�UHODWLRQV�EHWZHHQ�WKH�WZR�VLGHV�DQG
ZLOO�QRW�LPSDLU�DQ\�ODERU�ULJKWV�SULRU�WR�WKH�GDWH�RI�VLJQLQJ�RI�WKH
$JUHHPHQW�

$UWLFOH�9,,,

$*5,&8/785(

��� 7KHUH�ZLOO�EH�IUHH�PRYHPHQW�RI�DJULFXOWXUDO�SURGXFH��IUHH�RI�FXVWRPV�DQG
LPSRUW�WD[HV��EHWZHHQ�WKH�WZR�VLGHV��VXEMHFW�WR�WKH�IROORZLQJ�H[FHSWLRQV
DQG�DUUDQJHPHQWV�

��� 7KH�RIILFLDO�YHWHULQDU\�DQG�SODQW�SURWHFWLRQ�VHUYLFHV�RI�HDFK�VLGH�ZLOO�EH
UHVSRQVLEOH��ZLWKLQ�WKH�OLPLWV�RI�WKHLU�UHVSHFWLYH�MXULVGLFWLRQ��IRU�FRQWUROOLQJ
DQLPDO�KHDOWK��DQLPDO�SURGXFWV�DQG�ELRORJLFDO�SURGXFWV��DQG�SODQWV�DQG
SDUWV�WKHUHRI��DV�ZHOO�DV�WKHLU�LPSRUWDWLRQ�DQG�H[SRUWDWLRQ� �

��� 7KH�UHODWLRQV�EHWZHHQ�WKH�RIILFLDO�YHWHULQDU\�DQG�SODQW�SURWHFWLRQ�VHUYLFHV
RI�ERWK�VLGHV�ZLOO�EH�EDVHG�RQ�PXWXDOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ
SULQFLSOHV��ZKLFK�ZLOO�EH�DSSOLHG�LQ�DOO�WKH�DUHDV�XQGHU�WKHLU�UHVSHFWLYH
MXULVGLFWLRQ�

L�� ,VUDHO�DQG�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�GR�WKHLU�XWPRVW�WR�SUHVHUYH
DQG�LPSURYH�WKH�YHWHULQDU\�VWDQGDUGV�

LL�� ,VUDHO�DQG�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�WDNH�DOO�PHDVXUHV�WR�UHDFK
HTXLYDOHQW�DQG�FRPSDWLEOH�VWDQGDUGV�UHJDUGLQJ�DQLPDO�GLVHDVH



FRQWURO��LQFOXGLQJ�PDVV�YDFFLQDWLRQ�RI�DQLPDOV�DQG�DYLDQV�
TXDUDQWLQHV���VWDPSLQJ�RXW��PHDVXUHV�DQG�UHVLGXH�FRQWURO
VWDQGDUGV�

LLL��0XWXDO�DUUDQJHPHQWV�ZLOO�EH�PDGH�WR�SUHYHQW�WKH�LQWURGXFWLRQ�DQG
VSUHDG�RI�SODQW�SHVWV�DQG�GLVHDVHV��IRU�WKHLU�HUDGLFDWLRQ�DQG
FRQFHUQLQJ�UHVLGXH�FRQWURO�VWDQGDUGV�LQ�SODQW�SURGXFWV�

LY��7KH�RIILFLDO�YHWHULQDU\�DQG�SODQW�SURWHFWLRQ�VHUYLFHV�RI�,VUDHO�DQG
WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�FRRUGLQDWH�DQG�UHJXODUO\�H[FKDQJH
LQIRUPDWLRQ�UHJDUGLQJ�DQLPDO�GLVHDVHV��DV�ZHOO�DV�SODQW�SHVWV�DQG
GLVHDVHV��DQG�ZLOO�HVWDEOLVK�D�PHFKDQLVP�IRU�LPPHGLDWH�QRWLILFDWLRQ
RI�WKH�RXWEUHDN�RI�VXFK�GLVHDVHV�

��� 7UDGH�EHWZHHQ�WKH�WZR�VLGHV�LQ�DQLPDOV��DQLPDO�SURGXFWV�DQG�ELRORJLFDO
SURGXFWV�ZLOO�EH�LQ�NHHSLQJ�ZLWK�WKH�SULQFLSOHV�DQG�GHILQLWLRQV�VHW�RXW�LQ
WKH�FXUUHQW�HGLWLRQ�RI�WKH�2,(�1DWLRQDO�$QLPDO�+HDOWK�&RGH�DV�XSGDWHG
IURP�WLPH�WR�WLPH��KHUHLQDIWHU���,�$�+�&���

��� 7UDQVLW�RI�OLYHVWRFN��DQLPDO�SURGXFWV�DQG�ELRORJLFDO�SURGXFWV�IURP�RQH�VLGH
WKURXJK�WKH�DUHD�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�RWKHU�VLGH��VKRXOG�EH
FRQGXFWHG�LQ�D�PDQQHU�DLPHG�DW�WKH�SUHYHQWLRQ�RI�GLVHDVHV�VSUHDGLQJ�WR
RU�IURP�WKH�FRQVLJQPHQW�GXULQJ�LWV�PRYHPHQW��)RU�VXFK�D�WUDQVLW�WR�EH
SHUPLWWHG��LW�LV�D�SUHUHTXLVLWH�WKDW�WKH�YHWHULQDU\�FRQGLWLRQV�DJUHHG�XSRQ
E\�ERWK�VLGHV�ZLOO�EH�PHW�LQ�UHJDUG�WR�LPSRUWDWLRQ�RI�DQLPDOV��WKHLU
SURGXFWV�DQG�ELRORJLFDO�SURGXFWV�IURP�H[WHUQDO�PDUNHWV��7KHUHIRUH�WKH
SDUWLHV�DJUHH�WR�WKH�IROORZLQJ�DUUDQJHPHQWV�

��� 7KH�RIILFLDO�YHWHULQDU\�VHUYLFHV�RI�HDFK�VLGH�KDYH�WKH�DXWKRULW\�WR�LVVXH
YHWHULQDU\�LPSRUW�SHUPLWV�IRU�LPSRUW�RI�DQLPDOV��DQLPDO�SURGXFWV�DQG
ELRORJLFDO�SURGXFWV�WR�WKH�DUHDV�XQGHU�LWV�MXULVGLFWLRQ��,Q�RUGHU�WR�SUHYHQW
WKH�LQWURGXFWLRQ�RI�DQLPDO�GLVHDVHV�IURP�WKLUG�SDUWLHV��WKH�IROORZLQJ
SURFHGXUHV�ZLOO�EH�DGRSWHG�

L�� 7KH�LPSRUW�SHUPLWV�ZLOO�VWULFWO\�IROORZ�WKH�SURIHVVLRQDO�YHWHULQDU\
FRQGLWLRQV�IRU�VLPLODU�LPSRUWV�WR�,VUDHO�DV�SUHYDLOLQJ�DW�WKH�WLPH�RI
WKHLU�LVVXDQFH��7KH�SHUPLWV�ZLOO�VSHFLI\�WKH�FRXQWU\�RI�RULJLQ�DQG
WKH�UHTXLUHG�FRQGLWLRQV�WR�EH�LQFOXGHG�LQ�WKH�RIILFLDO�YHWHULQDU\
FHUWLILFDWHV�ZKLFK�VKRXOG�EH�LVVXHG�E\�WKH�YHWHULQDU\�DXWKRULWLHV�LQ
WKH�FRXQWULHV�RI�RULJLQ�DQG�ZKLFK�VKRXOG�DFFRPSDQ\�HDFK
FRQVLJQPHQW�
(DFK�VLGH�PD\�SURSRVH�D�FKDQJH�LQ�WKHVH�FRQGLWLRQV��7KH�FKDQJH
ZLOO�FRPH�LQWR�IRUFH����GD\V�DIWHU�QRWLFH�WR�WKH�RWKHU�VLGH��XQOHVV
WKH�RWKHU�VLGH�UHTXHVWHG�WKDW�WKH�PDWWHU�EH�EURXJKW�EHIRUH�WKH
9HWHULQDU\�6XE�&RPPLWWHH�VSHFLILHG�LQ�SDUD�����KHUHLQDIWHU���96&��
,I�LW�LV�PRUH�VWULQJHQW�WKDQ�WKH�SUHYDLOLQJ�FRQGLWLRQV���LW�ZLOO�FRPH



LQWR�IRUFH����GD\V�DIWHU�WKH�UHTXHVW��XQOHVV�ERWK�VLGHV�GHFLGH
RWKHUZLVH�WKURXJK�WKH�96&��DQG�LI�PRUH�OHQLHQW���LW�ZLOO�FRPH�LQWR
IRUFH�RQO\�LI�DJUHHG�XSRQ�E\�ERWK�VLGHV�WKURXJK�WKH�96&��+RZHYHU�
LI�WKH�FKDQJH�LV�XUJHQW�DQG�QHHGHG�IRU�WKH�SURWHFWLRQ�RI�DQLPDO�DQG
SXEOLF�KHDOWK��LW�ZLOO�FRPH�LQWR�IRUFH�LPPHGLDWHO\�DIWHU�QRWLFH�E\�WKH
RWKHU�VLGH�DQG�ZLOO�UHPDLQ�LQ�IRUFH�XQOHVV�DQG�XQWLO�ERWK�VLGHV�DJUHH
RWKHUZLVH�WKURXJK�WKH�96&�

LL�� 7KH�RIILFLDO�YHWHULQDU\�FHUWLILFDWHV�ZLOO�LQFOXGH�WKH�SURYLVLRQV
UHJDUGLQJ�2,(�/LVWV�$�	�%�'LVHDVHV�DV�VSHFLILHG�LQ�WKH�,�$�+�&�
:KHQ�WKH�,�$�+�&��DOORZV�DOWHUQDWLYH�UHTXLUHPHQWV�UHJDUGLQJ�WKH
VDPH�GLVHDVH��WKH�PRVW�VWULQJHQW�RQH�ZLOO�EH�DGRSWHG�XQOHVV
RWKHUZLVH�DJUHHG�XSRQ�E\�WKH�96&�

LLL��:KHQ�LQIHFWLRXV�GLVHDVHV�ZKLFK�DUH�QRW�LQFOXGHG�LQ�/LVWV�$�	�%�RI
WKH�,�$�+�&��H[LVW�RU�DUH�VXVSHFWHG��RQ�VFLHQWLILF�JURXQGV��WR�H[LVW�LQ
WKH�H[SRUWLQJ�FRXQWU\��WKH�QHFHVVDU\�YHWHULQDU\�LPSRUW�FRQGLWLRQV
WKDW�ZLOO�EH�UHTXLUHG�DQG�LQFOXGHG�LQ�WKH�RIILFLDO�YHWHULQDU\
FHUWLILFDWHV��ZLOO�EH�GLVFXVVHG�LQ�WKH�96&��DQG�LQ�WKH�FDVH�RI
GLIIHUHQW�SURIHVVLRQDO�RSLQLRQV��WKH�PRVW�VWULQJHQW�RQHV�ZLOO�EH
DGRSWHG�

LY��7KH�LPSRUW�RI�OLYH�YDFFLQHV�ZLOO�EH�SHUPLWWHG�RQO\�LI�VR�GHFLGHG�E\
WKH�96&�

Y�� %RWK�VLGHV�ZLOO�H[FKDQJH��WKURXJK�WKH�96&��LQIRUPDWLRQ�SHUWDLQLQJ
WR�LPSRUW�OLFHQVLQJ��LQFOXGLQJ�WKH�HYDOXDWLRQ�RI�WKH�GLVHDVH�VLWXDWLRQ
DQG�]RRVDQLWDU\�FDSDELOLW\�RI�H[SRUWLQJ�FRXQWULHV��ZKLFK�ZLOO�EH
EDVHG�XSRQ�RIILFLDO�LQIRUPDWLRQ�DV�ZHOO�DV�XSRQ�RWKHU�DYDLODEOH
GDWD�

YL��&RQVLJQPHQWV�ZKLFK�GR�QRW�FRQIRUP�ZLWK�WKH�DERYH�PHQWLRQHG
UHTXLUHPHQWV�ZLOO�QRW�EH�SHUPLWWHG�WR�HQWHU�WKH�DUHDV�XQGHU�WKH
MXULVGLFWLRQ�RI�HLWKHU�VLGH�

��� 7UDQVSRUWDWLRQ�RI�OLYHVWRFN�DQG�SRXOWU\�DQG�RI�DQLPDO�SURGXFWV�DQG
ELRORJLFDO�SURGXFWV�EHWZHHQ�DUHDV�XQGHU�WKH�MXULVGLFWLRQ�RI�RQH�VLGH
WKURXJK�DUHDV�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�RWKHU�VLGH��ZLOO�EH�VXEMHFW�WR
WKH�IROORZLQJ�WHFKQLFDO�UXOHV�

L�� 7KH�WUDQVSRUWDWLRQ�ZLOO�EH�E\�YHKLFOHV�ZKLFK�ZLOO�EH�VHDOHG�ZLWK�D
VHDO�RI�WKH�RIILFLDO�YHWHULQDU\�VHUYLFHV�RI�WKH�SODFH�RI�RULJLQ�DQG
PDUNHG�ZLWK�D�YLVLEOH�VLJQ��$QLPDO�7UDQVSRUWDWLRQ��RU��3URGXFWV�RI
$QLPDO�2ULJLQ��LQ�$UDELF�DQG�+HEUHZ��LQ�FRORXUHG�DQG�FOHDUO\�YLVLEOH
OHWWHUV�RQ�ZKLWH�EDFNJURXQG�



LL�� (DFK�FRQVLJQPHQW�ZLOO�EH�DFFRPSDQLHG�E\�D�YHWHULQDU\�FHUWLILFDWH
LVVXHG�E\�WKH�RIILFLDO�YHWHULQDU\�VHUYLFHV�RI�WKH�SODFH�RI�RULJLQ�
FHUWLI\LQJ�WKDW�WKH�DQLPDOV�RU�WKHLU�SURGXFWV�ZHUH�H[DPLQHG�DQG�DUH
IUHH�RI�LQIHFWLRXV�GLVHDVHV�DQG�RULJLQDWH�IURP�D�SODFH�ZKLFK�LV�QRW
XQGHU�TXDUDQWLQH�RU�XQGHU�DQLPDO�PRYHPHQW�UHVWULFWLRQV�

��� 7UDQVSRUWDWLRQ�RI�OLYHVWRFN�DQG�SRXOWU\��DQLPDO�SURGXFWV�DQG�ELRORJLFDO
SURGXFWV�GHVWLQHG�IRU�,VUDHO�IURP�WKH�$UHDV�DQG�YLFH�YHUVD�ZLOO�EH�VXEMHFW
WR�YHWHULQDU\�SHUPLWV�LVVXHG�E\�WKH�RIILFLDO�YHWHULQDU\�VHUYLFHV�RI�WKH
UHFLSLHQW�VLGH��LQ�NHHSLQJ�ZLWK�WKH�2,(�VWDQGDUGV�XVHG�LQ�LQWHUQDWLRQDO
WUDIILF�LQ�WKLV�ILHOG��(DFK�VXFK�FRQVLJQPHQW�ZLOO�EH�WUDQVSRUWHG�E\�D
VXLWDEOH�DQG�PDUNHG�YHKLFOH��DFFRPSDQLHG�E\�D�YHWHULQDU\�FHUWLILFDWH�LQ
WKH�IRUP�DJUHHG�XSRQ�EHWZHHQ�WKH�RIILFLDO�YHWHULQDU\�VHUYLFHV�RI�ERWK
VLGHV��6XFK�FHUWLILFDWHV�ZLOO�EH�LVVXHG�RQO\�LI�SHUPLWV�RI�WKH�UHFLSLHQW�VLGH
DUH�SUHVHQWHG�

��� ,Q�RUGHU�WR�SUHYHQW�WKH�LQWURGXFWLRQ�RI�SODQW�SHVWV�DQG�GLVHDVHV�WR�WKH
UHJLRQ��WKH�IROORZLQJ�SURFHGXUHV�ZLOO�EH�DGRSWHG�

L�� 7KH�WUDQVSRUWDWLRQ�EHWZHHQ�WKH�$UHDV�DQG�,VUDHO��RI�SODQWV�DQG
SDUWV�WKHUHRI��LQFOXGLQJ�IUXLWV�DQG�YHJHWDEOHV���WKH�FRQWURO�RI
SHVWLFLGH�UHVLGXHV�LQ�WKHP�DQG�WKH�WUDQVSRUWDWLRQ�RI�SODQW
SURSDJDWLRQ�PDWHULDO�DQG�RI�DQLPDO�IHHG��PD\�EH�LQVSHFWHG�ZLWKRXW
GHOD\�RU�GDPDJH�E\�WKH�SODQW�SURWHFWLRQ�VHUYLFHV�RI�WKH�UHFLSLHQW
VLGH�

LL�� 7KH�WUDQVSRUWDWLRQ�EHWZHHQ�WKH�$UHDV�WKURXJK�,VUDHO�RI�SODQWV�DQG
SDUWV�WKHUHRI��LQFOXGLQJ�IUXLWV�DQG�YHJHWDEOHV��DV�ZHOO�DV�RI
SHVWLFLGHV��PD\�EH�UHTXLUHG�WR�SDVV�D�SK\WRVDQLWDU\�LQVSHFWLRQ
ZLWKRXW�GHOD\�RU�GDPDJH�

LLL��7KH�RIILFLDO�3DOHVWLQLDQ�SODQW�SURWHFWLRQ�VHUYLFHV�KDYH�WKH�DXWKRULW\
WR�LVVXH�SHUPLWV�IRU�WKH�LPSRUW�RI�SODQWV�DQG�SDUWV�WKHUHRI�DV�ZHOO
DV�RI�SHVWLFLGHV�IURP�H[WHUQDO�PDUNHWV��7KH�SHUPLWV�ZLOO�EH�EDVHG
RQ�WKH�SUHYDLOLQJ�VWDQGDUGV�DQG�UHTXLUHPHQWV�
7KH�SHUPLWV�ZLOO�VSHFLI\�WKH�UHTXLUHG�FRQGLWLRQV�WR�EH�LQFOXGHG�LQ
WKH�RIILFLDO�3K\WRVDQLWDU\�&HUWLILFDWHV��KHQFH�3�&���EDVHG�XSRQ�WKH
VWDQGDUGV�DQG�WKH�UHTXLUHPHQWV�RI�WKH�,QWHUQDWLRQDO�3ODQW
3URWHFWLRQ�&RQYHQWLRQ��,�3�3�&��DQG�WKRVH�RI�WKH�(XURSHDQ�DQG
0HGLWHUUDQHDQ�3ODQW�3URWHFWLRQ�2UJDQL]DWLRQ��(�3�3�2���ZKLFK
VKRXOG�DFFRPSDQ\�HDFK�FRQVLJQPHQW��7KH�3�&�
V�ZLOO�EH�LVVXHG�E\
WKH�SODQW�SURWHFWLRQ�VHUYLFHV�LQ�WKH�FRXQWULHV�RI�RULJLQ��'XELRXV�RU
FRQWURYHUVLDO�FDVHV�ZLOO�EH�EURXJKW�EHIRUH�WKH�VXE�FRPPLWWHH�RQ
SODQW�SURWHFWLRQ�



����7KH�DJULFXOWXUDO�SURGXFH�RI�ERWK�VLGHV�ZLOO�KDYH�IUHH�DQG�XQUHVWULFWHG
DFFHVV�WR�HDFK�RWKHUV
�PDUNHWV��ZLWK�WKH�WHPSRUDU\�H[FHSWLRQ�RI�VDOHV
IURP�RQH�VLGH�WR�WKH�RWKHU�VLGH�RI�WKH�IROORZLQJ�LWHPV�RQO\��SRXOWU\��HJJV�
SRWDWRHV��FXFXPEHUV��WRPDWRHV�DQG�PHORQV��7KH�WHPSRUDU\�UHVWULFWLRQV�RQ
WKHVH�LWHPV�ZLOO�EH�JUDGXDOO\�UHPRYHG�RQ�DQ�LQFUHDVLQJ�VFDOH�XQWLO�WKH\�DUH
ILQDOO\�HOLPLQDWHG�E\�������DV�OLVWHG�EHORZ�

<HDU 3RXOWU\ (JJV 3RWDWRHV &XFXPEHUV 7RPDWRHV 0HORQV

�,Q�WRQV� �,Q�PLOOLRQV� �,Q�WRQV� �,Q�WRQV� �,Q�WRQV�

�,Q
WRQV�

���� ����� �� ������ ������ ������ ������

���� ����� �� ������ ������ ������ ������

���� ����� �� ������ ������ ������ ������

���� ����� �� ������ ������ ������ ������

���� XQOLPLWHG XQOLPLWHG XQOLPLWHG XQOLPLWHG XQOLPLWHG XQOLPLWHG

����
����

1RWH��7KH�DERYH�ILJXUHV�UHIHU�WR�WKH�FRPELQHG�TXDQWLWLHV�PDUNHWHG�IURP
WKH�:HVW�%DQN�DQG�*D]D�6WULS�WR�,VUDHO�DQG�YLFH�YHUVD��7KH�3DOHVWLQLDQ
$XWKRULW\�ZLOO�QRWLI\�,VUDHO�WKH�DSSRUWLRQLQJ�RI�WKHVH�TXDQWLWLHV�EHWZHHQ
WKHVH�DUHDV�FRQFHUQLQJ�WKH�TXDQWLWLHV�SHUWDLQLQJ�WR�WKH�3DOHVWLQLDQ
SURGXFH�

����7KH�3DOHVWLQLDQV�ZLOO�KDYH�WKH�ULJKW�WR�H[SRUW�WKHLU�DJULFXOWXUDO�SURGXFH�WR
H[WHUQDO�PDUNHWV�ZLWKRXW�UHVWULFWLRQV��RQ�WKH�EDVLV�RI�FHUWLILFDWHV�RI�RULJLQ
LVVXHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�

����:LWKRXW�SUHMXGLFH�WR�REOLJDWLRQV�DULVLQJ�RXW�RI�H[LVWLQJ�LQWHUQDWLRQDO
DJUHHPHQWV��WKH�WZR�VLGHV�ZLOO�UHIUDLQ�IURP�LPSRUWLQJ�DJULFXOWXUDO�SURGXFWV
IURP�WKLUG�SDUWLHV�ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKH�LQWHUHVWV�RI�HDFK�RWKHU
V
IDUPHUV�

����(DFK�VLGH�ZLOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�LQ�WKH�DUHD�XQGHU�LWV
MXULVGLFWLRQ�WR�SUHYHQW�GDPDJH�ZKLFK�PD\�EH�FDXVHG�E\�LWV�DJULFXOWXUH�WR
WKH�HQYLURQPHQW�RI�WKH�RWKHU�VLGH�

����7KH�WZR�VLGHV�ZLOO�HVWDEOLVK�VXE�FRPPLWWHHV�RI�WKHLU�UHVSHFWLYH�RIILFLDO
YHWHULQDU\�DQG�SODQW�SURWHFWLRQ�VHUYLFHV��ZKLFK�ZLOO�XSGDWH�WKH�LQIRUPDWLRQ
DQG�UHYLHZ�LVVXHV��SROLFLHV�DQG�SURFHGXUHV�LQ�WKHVH�ILHOGV��$Q\�FKDQJHV�LQ
WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�ZLOO�EH�DJUHHG�XSRQ�E\�ERWK�VLGHV�



����7KH�WZR�VLGHV�ZLOO�HVWDEOLVK�D�VXE�FRPPLWWHH�RI�H[SHUWV�LQ�WKH�GDLU\�VHFWRU
LQ�RUGHU�WR�H[FKDQJH�LQIRUPDWLRQ��GLVFXVV�DQG�FRRUGLQDWH�WKHLU�SURGXFWLRQ
LQ�WKLV�VHFWRU�VR�DV�WR�SURWHFW�WKH�LQWHUHVWV�RI�ERWK�VLGHV��,Q�SULQFLSOH��HDFK
VLGH�ZLOO�SURGXFH�DFFRUGLQJ�WR�LWV�GRPHVWLF�FRQVXPSWLRQ�

$UWLFOH�,;

,1'8675<

��� 7KHUH�ZLOO�EH�IUHH�PRYHPHQW�RI�LQGXVWULDO�JRRGV�IUHH�RI�DQ\�UHVWULFWLRQV
LQFOXGLQJ�FXVWRPV�DQG�LPSRUW�WD[HV�EHWZHHQ�WKH�WZR�VLGHV��VXEMHFW�WR
HDFK�VLGH
V�OHJLVODWLRQ�

���

L�� 7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�HPSOR\�YDULRXV�PHWKRGV�LQ
HQFRXUDJLQJ�DQG�SURPRWLQJ�WKH�GHYHORSPHQW�RI�WKH�3DOHVWLQLDQ
LQGXVWU\�E\�ZD\�RI�SURYLGLQJ�JUDQWV��ORDQV��UHVHDUFK�DQG
GHYHORSPHQW�DVVLVWDQFH�DQG�GLUHFW�WD[�EHQHILWV��7KH�3DOHVWLQLDQ
VLGH�KDV�DOVR�WKH�ULJKW�WR�HPSOR\�RWKHU�PHWKRGV�RI�HQFRXUDJLQJ
LQGXVWU\�UHVRUWHG�WR�LQ�,VUDHO� �

LL�� %RWK�VLGHV�ZLOO�H[FKDQJH�LQIRUPDWLRQ�DERXW�WKH�PHWKRGV�HPSOR\HG
E\�WKHP�LQ�WKH�HQFRXUDJHPHQW�RI�WKHLU�UHVSHFWLYH�LQGXVWULHV�

LLL��,QGLUHFW�WD[�UHEDWHV�RU�EHQHILWV�DQG�RWKHU�VXEVLGLHV�WR�VDOHV�VKDOO
QRW�EH�DOORZHG�LQ�WUDGH�EHWZHHQ�WKH�WZR�VLGHV�

��� (DFK�VLGH�ZLOO�GR�LWV�EHVW�WR�DYRLG�GDPDJH�WR�WKH�LQGXVWU\�RI�WKH�RWKHU�VLGH
DQG�ZLOO�WDNH�LQWR�FRQVLGHUDWLRQ�WKH�FRQFHUQV�RI�WKH�RWKHU�VLGH�LQ�LWV
LQGXVWULDO�SROLF\�

��� %RWK�VLGHV�ZLOO�FRRSHUDWH�LQ�WKH�SUHYHQWLRQ�RI�GHFHSWLYH�SUDFWLFHV��WUDGH�LQ
JRRGV�ZKLFK�PD\�HQGDQJHU�KHDOWK��VDIHW\�DQG�WKH�HQYLURQPHQW�DQG�LQ
JRRGV�RI�H[SLUHG�YDOLGLW\�

��� (DFK�VLGH�ZLOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�LQ�WKH�DUHD�XQGHU�LWV
MXULVGLFWLRQ�WR�SUHYHQW�GDPDJH�ZKLFK�PD\�EH�FDXVHG�E\�LWV�LQGXVWU\�WR�WKH
HQYLURQPHQW�RI�WKH�RWKHU�VLGH� �

��� 7KH�3DOHVWLQLDQV�ZLOO�KDYH�WKH�ULJKW�WR�H[SRUW�WKHLU�LQGXVWULDO�SURGXFH�WR
H[WHUQDO�PDUNHWV�ZLWKRXW�UHVWULFWLRQV��RQ�WKH�EDVLV�RI�FHUWLILFDWHV�RI�RULJLQ
LVVXHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\�

��� 7KH�-(&�ZLOO�PHHW�DQG�UHYLHZ�LVVXHV�SHUWDLQLQJ�WR�WKLV�$UWLFOH�

$UWLFOH�;

7285,60



��� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�HVWDEOLVK�D�3DOHVWLQLDQ�7RXULVP�$XWKRULW\
ZKLFK�ZLOO�H[HUFLVH��LQWHU�DOLD��WKH�IROORZLQJ�SRZHUV�LQ�WKH�$UHDV�

L�� 5HJXODWLQJ��OLFHQVLQJ��FODVVLI\LQJ�DQG�VXSHUYLVLQJ�WRXULVW�VHUYLFHV�
VLWHV�DQG�LQGXVWULHV�

LL�� 3URPRWLQJ�IRUHLJQ�DQG�GRPHVWLF�WRXULVP�DQG�GHYHORSLQJ�WKH
3DOHVWLQLDQ�WRXULVW�UHVRXUFHV�DQG�VLWHV�

LLL��6XSHUYLVLQJ�WKH�PDUNHWLQJ��SURPRWLRQ�DQG�LQIRUPDWLRQ�DFWLYLWLHV
UHODWHG�WR�IRUHLJQ�DQG�GRPHVWLF�WRXULVP�

��� (DFK�VLGH�VKDOO��XQGHU�LWV�UHVSHFWLYH�MXULVGLFWLRQ��SURWHFW��JXDUG�DQG�HQVXUH
WKH�PDLQWHQDQFH�DQG�JRRG�XSNHHS�RI�KLVWRULFDO��DUFKDHRORJLFDO��FXOWXUDO
DQG�UHOLJLRXV�VLWHV�DQG�DOO�RWKHU�WRXULVW�VLWHV��WR�ILW�WKHLU�VWDWXV�DV�ZHOO�DV
WKHLU�SXUSRVH�DV�D�GHVWLQDWLRQ�IRU�YLVLWRUV�

��� (DFK�VLGH�ZLOO�GHWHUPLQH�UHDVRQDEOH�YLVLWLQJ�KRXUV�DQG�GD\V�IRU�DOO�WRXULVW
VLWHV�LQ�RUGHU�WR�IDFLOLWDWH�YLVLWV�DW�D�ZLGH�YDULHW\�RI�GD\V�DQG�KRXUV��WDNLQJ
LQWR�FRQVLGHUDWLRQ�UHOLJLRXV�DQG�QDWLRQDO�KROLGD\V��(DFK�VLGH�VKDOO�SXEOLFL]H
VXFK�RSHQLQJ�WLPHV��0HDQLQJIXO�FKDQJHV�LQ�WKH�RSHQLQJ�WLPHV�ZLOO�WDNH
LQWR�FRQVLGHUDWLRQ�WRXULVW�SURJUDPV�DOUHDG\�FRPPLWWHG�WR�

��� 7RXULVW�EXVHV�RU�DQ\�RWKHU�IRUP�RI�WRXULVW�WUDQVSRUW�DXWKRUL]HG�E\�HLWKHU
VLGH��DQG�RSHUDWHG�E\�FRPSDQLHV�UHJLVWHUHG�DQG�OLFHQVHG�E\�LW��ZLOO�EH
DOORZHG�WR�HQWHU�DQG�SURFHHG�RQ�WKHLU�WRXU�ZLWKLQ�WKH�DUHD�XQGHU�WKH
MXULVGLFWLRQ�RI�WKH�RWKHU�VLGH��SURYLGHG�WKDW�VXFK�EXVHV�RU�RWKHU�YHKLFOHV
FRQIRUP�ZLWK�WKH�((&�WHFKQLFDO�VSHFLILFDWLRQV�>,��FXUUHQWO\�DGRSWHG�@�$OO
VXFK�YHKLFOHV�ZLOO�EH�FOHDUO\�PDUNHG�DV�WRXULVW�YHKLFOHV�

��� (DFK�VLGH�ZLOO�SURWHFW�WKH�HQYLURQPHQW�DQG�WKH�HFRORJ\�DURXQG�WKH�WRXULVW
VLWHV�XQGHU�LWV�MXULVGLFWLRQ��,Q�YLHZ�RI�WKH�LPSRUWDQFH�RI�EHDFKHV�DQG
PDULWLPH�DFWLYLWLHV�IRU�WRXULVP��HDFK�VLGH�ZLOO�GR�LWV�EHVW�HIIRUWV�WR�HQVXUH
WKDW�GHYHORSPHQW�DQG�FRQVWUXFWLRQ�RQ�WKH�0HGLWHUUDQHDQ�FRDVW��DQG
HVSHFLDOO\�DW�SRUWV��VXFK�DV�$VKTHORQ�RU�*D]D���ZLOO�EH�SODQQHG�DQG�FDUULHG
RXW�LQ�D�PDQQHU�WKDW�ZLOO�QRW�DGYHUVHO\�DIIHFW�WKH�HFRORJ\��HQYLURQPHQW�RU
WKH�IXQFWLRQV�RI�WKH�FRDVWOLQH�DQG�EHDFKHV�RI�WKH�RWKHU�VLGH�

��� 7RXULVP�FRPSDQLHV�DQG�DJHQFLHV�OLFHQVHG�E\�HLWKHU�VLGH�VKDOO�HQMR\�HTXDO
DFFHVV�WR�WRXULVP���UHODWHG�IDFLOLWLHV�DQG�DPHQLWLHV�LQ�ERUGHU�SRLQWV�RI�H[LW
DQG�HQWU\�DFFRUGLQJ�WR�WKH�UHJXODWLRQV�RI�WKH�DXWKRULW\�RSHUDWLQJ�WKHP�

���

L�� (DFK�VLGH�ZLOO�OLFHQVH��DFFRUGLQJ�WR�LWV�RZQ�UXOHV�DQG�UHJXODWLRQV�
WUDYHO�DJHQWV��WRXU�FRPSDQLHV��WRXU�JXLGHV�DQG�RWKHU�WRXULVP
EXVLQHVVHV��KHUHLQDIWHU���WRXULVP�HQWLWLHV��ZLWKLQ�LWV�MXULVGLFWLRQ�



LL�� 7RXULVP�HQWLWLHV�DXWKRUL]HG�E\�HLWKHU�VLGH��ZLOO�EH�DOORZHG�WR
FRQGXFW�WRXUV�WKDW�LQFOXGH�WKH�DUHD�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH
RWKHU�VLGH��SURYLGHG�WKDW�WKHLU�DXWKRUL]DWLRQ�DV�ZHOO�DV�WKHLU
RSHUDWLRQ�ZLOO�EH�LQ�DFFRUGDQFH�ZLWK�UXOHV��SURIHVVLRQDO
UHTXLUHPHQWV�DQG�VWDQGDUGV�DJUHHG�XSRQ�E\�ERWK�VLGHV�LQ�WKH�VXE�
FRPPLWWHH�PHQWLRQHG�LQ�SDUD���
3HQGLQJ�WKDW�DJUHHPHQW��H[LVWLQJ�WRXULVP�HQWLWLHV�LQ�WKH�$UHDV
ZKLFK�DUH�FXUUHQWO\�DOORZHG�WR�FRQGXFW�WRXUV�WKDW�LQFOXGH�,VUDHO��ZLOO
EH�DOORZHG�WR�FRQWLQXH�WR�GR�VR��DQG�,VUDHOL�DXWKRUL]HG�WRXULVP
HQWLWLHV�ZLOO�FRQWLQXH�WR�EH�DOORZHG�WR�FRQGXFW�WRXUV�WKDW�LQFOXGH�WKH
$UHDV�
,Q�DGGLWLRQ��DQ\�WRXULVP�HQWLW\�RI�RQH�VLGH�WKDW�WKH�WRXULVP
DXWKRULWLHV�RI�WKH�RWKHU�VLGH�ZLOO�FHUWLI\�DV�IXOILOOLQJ�DOO�LWV�UXOHV�
SURIHVVLRQDO�UHTXLUHPHQWV�DQG�VWDQGDUGV��ZLOO�EH�DOORZHG�WR
FRQGXFW�WRXUV�WKDW�LQFOXGH�WKDW�RWKHU�VLGH�

��� (DFK�VLGH�ZLOO�PDNH�LWV�RZQ�DUUDQJHPHQW�IRU�FRPSHQVDWLRQ�RI�WRXULVWV�IRU
ERGLO\�LQMXU\�DQG�SURSHUW\�GDPDJHV�FDXVHG�E\�SROLWLFDO�YLROHQFH�LQ�WKH
DUHDV�XQGHU�LWV�UHVSHFWLYH�MXULVGLFWLRQ�

��� 7KH�-(&�RU�D�WRXULVP�VXE�FRPPLWWHH�HVWDEOLVKHG�E\�LW�VKDOO�PHHW�XSRQ�WKH
UHTXHVW�RI�HLWKHU�VLGH�LQ�RUGHU�WR�GLVFXVV�WKH�LPSOHPHQWDWLRQ�RI�WKH
SURYLVLRQV�RI�WKLV�$UWLFOH�DQG�UHVROYH�SUREOHPV�WKDW�PD\�DULVH��7KH�VXE�
FRPPLWWHH�ZLOO�DOVR�GLVFXVV�DQG�FRQVLGHU�WRXULVW�LVVXHV�RI�EHQHILW�WR�ERWK
VLGHV��DQG�ZLOO�SURPRWH�HGXFDWLRQDO�SURJUDPV�IRU�WRXULVP�HQWLWLHV�RI�ERWK
VLGHV�LQ�RUGHU�WR�IXUWKHU�WKHLU�SURIHVVLRQDO�VWDQGDUGV�DQG�WKHLU�HWKLFV�
&RPSODLQWV�RI�RQH�VLGH�DJDLQVW�WKH�EHKDYLRXU�RI�WRXULVP�HQWLWLHV�RI�WKH
RWKHU�VLGH�ZLOO�EH�FKDQQHOOHG�WKURXJK�WKH�FRPPLWWHH�

1RWH��,W�LV�DJUHHG�WKDW�WKH�ILQDO�ZRUGLQJ�LQ�WKH�ODVW�VHQWHQFH�LQ�SDUD���ZLOO
EH�DGRSWHG�DFFRUGLQJ�WR�WKH�ILQDO�ZRUGLQJ�LQ�WKH�UHOHYDQW�SURYLVLRQV�RI�WKH
$JUHHPHQW�

$UWLFOH�;,

,1685$1&(�,668(6

��� 7KH�DXWKRULWLHV��SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�LQVXUDQFH�VSKHUH�LQ�WKH
$UHDV��LQFOXGLQJ�LQWHU�DOLD�WKH�OLFHQVLQJ�RI�LQVXUHUV��LQVXUDQFH�DJHQWV�DQG
WKH�VXSHUYLVLRQ�RI�WKHLU�DFWLYLWLHV��ZLOO�EH�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ
$XWKRULW\�

���

L�� 7KH�3DOHVWLQLDQ�$XWKRULW\�ZLOO�PDLQWDLQ�D�FRPSXOVRU\�DEVROXWH
OLDELOLW\�V\VWHP�IRU�URDG�DFFLGHQW�YLFWLPV�ZLWK�D�FHLOLQJ�RQ�WKH
DPRXQW�RI�FRPSHQVDWLRQ�EDVHG�XSRQ�WKH�IROORZLQJ�SULQFLSOHV�



��� $EVROXWH�OLDELOLW\�IRU�GHDWK�RU�ERGLO\�LQMXU\�WR�URDG�DFFLGHQW
YLFWLPV��LW�EHLQJ�LPPDWHULDO�ZKHWKHU�RU�QRW�WKHUH�ZDV�IDXOW
RQ�WKH�SDUW�RI�WKH�GULYHU�DQG�ZKHWKHU�RU�QRW�WKHUH�ZDV�IDXOW
RU�FRQWULEXWRU\�IDXOW�RQ�WKH�SDUW�RI�RWKHUV��HDFK�GULYHU�EHLQJ
UHVSRQVLEOH�IRU�SHUVRQV�WUDYHOOLQJ�LQ�KLV�YHKLFOH�DQG�IRU
SHGHVWULDQV�KLW�E\�KLV�YHKLFOH�

��� &RPSXOVRU\�LQVXUDQFH�IRU�DOO�PRWRU�YHKLFOHV��FRYHULQJ�GHDWK
RU�ERGLO\�LQMXU\�WR�DOO�URDG�DFFLGHQW�YLFWLPV��LQFOXGLQJ�GULYHUV�

��� 1R�FDXVH�RI�DFWLRQ�LQ�WRUW�IRU�GHDWK�RU�ERGLO\�LQMXU\�UHVXOWLQJ
IURP�URDG�DFFLGHQWV�

��� 7KH�PDLQWHQDQFH�RI�D�VWDWXWRU\�IXQG��KHUHLQDIWHU���WKH�)XQG�
IRU�FRPSHQVDWLRQ�RI�URDG�DFFLGHQW�YLFWLPV�ZKR�DUH�XQDEOH�WR
FODLP�FRPSHQVDWLRQ�IURP�DQ�LQVXUHU�IRU�WKH�IROORZLQJ
UHDVRQV�

���� WKH�GULYHU�OLDEOH�IRU�FRPSHQVDWLRQ�LV�XQNQRZQ�

�� �� WKH�GULYHU�LV�QRW�LQVXUHG�RU�KLV�LQVXUDQFH�GRHV�QRW
FRYHU�WKH�OLDELOLW\�LQYROYHG��RU

�� �� WKH�LQVXUHU�LV�XQDEOH�WR�PHHW�KLV�OLDELOLWLHV�

��� 7HUPV�LQ�WKLV�$UWLFOH�ZLOO�KDYH�WKH�VDPH�PHDQLQJ�DV�LQ�WKH
OHJLVODWLRQ�SUHYDLOLQJ�DW�WKH�GDWH�RI�VLJQLQJ�RI�WKH�$JUHHPHQW
FRQFHUQLQJ�FRPSXOVRU\�PRWRU�YHKLFOH�LQVXUDQFH�DQG
FRPSHQVDWLRQ�RI�URDG�DFFLGHQW�YLFWLPV�

��� $Q\�FKDQJH�E\�HLWKHU�VLGH�LQ�WKH�UXOHV�DQG�UHJXODWLRQV
UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKH�DERYH�PHQWLRQHG
SULQFLSOHV�ZLOO�UHTXLUH�SULRU�QRWLFH�WR�WKH�RWKHU�VLGH��$�FKDQJH
ZKLFK�PLJKW�VXEVWDQWLDOO\�DIIHFW�WKH�RWKHU�VLGH�ZLOO�UHTXLUH
SULRU�QRWLFH�RI�DW�OHDVW�WKUHH�PRQWKV�

���

L�� 8SRQ�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�WKH�3DOHVWLQLDQ�$XWKRULW\�ZLOO
HVWDEOLVK�D�)XQG�IRU�WKH�$UHDV��KHUHLQDIWHU���WKH�3DOHVWLQLDQ�)XQG�
IRU�WKH�SXUSRVHV�GHWDLOHG�LQ�SDUD���D�����DERYH�DQG�IRU�WKH
SXUSRVHV�GHWDLOHG�EHORZ��7KH�3DOHVWLQLDQ�)XQG�ZLOO�DVVXPH�WKH
UHVSRQVLELOLWLHV�RI�WKH�VWDWXWRU\�5RDG�$FFLGHQW�9LFWLPV
&RPSHQVDWLRQ�)XQG�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
�KHUHLQDIWHU���WKH�([LVWLQJ�)XQG��UHJDUGLQJ�WKH�$UHDV��DFFRUGLQJ�WR
WKH�SUHYDLOLQJ�ODZ�DW�WKDW�WLPH��$FFRUGLQJO\��WKH�([LVWLQJ�)XQG�ZLOO



FHDVH�WR�EH�UHVSRQVLEOH�IRU�DQ\�OLDELOLW\�UHJDUGLQJ�DFFLGHQWV
RFFXUULQJ�LQ�WKH�$UHDV�IURP�WKH�GDWH�RI�VLJQLQJ�RI�WKH�$JUHHPHQW�

LL�� 7KH�([LVWLQJ�)XQG�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�)XQG��DIWHU�WKH
DVVXPSWLRQ�RI�WKH�DERYH�PHQWLRQHG�UHVSRQVLELOLWLHV�E\�LW��WKH
SUHPLXPV�SDLG�WR�WKH�([LVWLQJ�)XQG�E\�WKH�LQVXUHUV�IRU�YHKLFOHV
UHJLVWHUHG�LQ�WKH�$UHDV��SUR�UDWD�WR�WKH�XQH[SLUHG�SHULRG�RI�HDFK
LQVXUDQFH�SROLF\� �

���

L�� &RPSXOVRU\�PRWRU�YHKLFOH�LQVXUDQFH�SROLFLHV�LVVXHG�E\�LQVXUHUV
OLFHQVHG�E\�HLWKHU�VLGH�ZLOO�EH�YDOLG�LQ�WKH�WHUULWRULHV�RI�ERWK�VLGHV�
$FFRUGLQJO\��D�YHKLFOH�UHJLVWHUHG�LQ�RQH�VLGH�FRYHUHG�E\�VXFK�D
SROLF\�ZLOO�QRW�EH�UHTXLUHG�WR�KDYH�DQ�DGGLWLRQDO�LQVXUDQFH�FRYHUDJH
IRU�WUDYHO�LQ�WKH�DUHDV�XQGHU�WKH�RWKHU�VLGH
V�MXULVGLFWLRQ��7KHVH
LQVXUDQFH�SROLFLHV�ZLOO�FRYHU�DOO�WKH�OLDELOLWLHV�DFFRUGLQJ�WR�WKH
OHJLVODWLRQ�RI�WKH�SODFH�RI�WKH�DFFLGHQW�

LL�� ,Q�RUGHU�WR�FRYHU�SDUW�RI�WKH�OLDELOLWLHV�ZKLFK�PD\�LQFXU�GXH�WR�URDG
DFFLGHQWV�LQ�,VUDHO�E\�XQLQVXUHG�YHKLFOHV�UHJLVWHUHG�LQ�WKH
3DOHVWLQLDQ�$XWKRULW\��WKH�3DOHVWLQLDQ�)XQG�ZLOO�WUDQVIHU�WR�WKH�,VUDHOL
)XQG��RQ�D�PRQWKO\�EDVLV��IRU�HDFK�LQVXUHG�YHKLFOH��DQ�DPRXQW
HTXDO�WR�����RI�WKH�DPRXQW�SDLG�WR�WKH�,VUDHOL�)XQG�E\�DQ�LQVXUHU
UHJLVWHUHG�LQ�,VUDHO��IRU�WKH�VDW�QH�W\SH�RI�YHKLFOH��IRU�WKH�VDPH
SHULRG�RI�LQVXUDQFH��ZKLFK�ZLOO�QRW�EH�OHVV�WKDQ����GD\V��

��� ,Q�FDVHV�ZKHUH�D�YLFWLP�RI�D�URDG�DFFLGHQW�ZLVKHV�WR�FODLP�FRPSHQVDWLRQ
IURP�DQ�LQVXUHU�UHJLVWHUHG�E\�WKH�RWKHU�VLGH�RU�IURP�WKH�)XQG�RI�WKH�RWKHU
VLGH�RU�LQ�FDVHV�ZKHUH�D�GULYHU�RU�DQ�RZQHU�RI�D�FDU�LV�VXHG�E\�D�YLFWLP��E\
DQ�LQVXUHU�RU�E\�WKH�)XQG�RI�WKH�RWKHU�VLGH��KH�PD\�QRPLQDWH�WKH�)XQG�RI
KLV�VLGH�DV�KLV�SUR[\�IRU�WKLV�SXUSRVH��7KH�)XQG�VR�QRPLQDWHG�PD\
DGGUHVV�DQ\�UHOHYDQW�SDUW\�IURP�WKH�RWKHU�VLGH�GLUHFWO\�RU�WKURXJK�WKH
RWKHU�VLGHV
�)XQG�

��� ,Q�WKH�FDVH�RI�D�URDG�DFFLGHQW�LQ�ZKLFK�QHLWKHU�WKH�UHJLVWUDWLRQ�QXPEHU�RI
WKH�YHKLFOH�QRU�WKH�LGHQWLW\�RI�WKH�GULYHU�DUH�NQRZQ��WKH�)XQG�RI�WKH�VLGH
ZKLFK�KDV�MXULVGLFWLRQ�RYHU�WKH�SODFH�RI�WKH�DFFLGHQW�ZLOO�FRPSHQVDWH�WKH
YLFWLP��DFFRUGLQJ�WR�LWV�RZQ�OHJLVODWLRQ�

��� 7KH�)XQG�RI�HDFK�VLGH�ZLOO�EH�UHVSRQVLEOH�WRZDUGV�WKH�YLFWLPV�RI�WKH�RWKHU
VLGH�IRU�DQ\�OLDELOLW\�RI�WKH�LQVXUHUV�RI�LWV�VLGH�UHJDUGLQJ�WKH�FRPSXOVRU\
LQVXUDQFH�DQG�ZLOO�JXDUDQWHH�WKHLU�OLDELOLWLHV�

��� (DFK�VLGH�ZLOO�JXDUDQWHH�LWV�)XQG
V�OLDELOLWLHV�DFFRUGLQJ�WR�WKLV�$UWLFOH�



��� 7KH�WZR�VLGHV�ZLOO�QHJRWLDWH�ZLWKLQ�WKUHH�PRQWKV�IURP�WKH�GDWH�RI�WKH
VLJQLQJ�RI�WKH�$JUHHPHQW�D�FXW�RII�DJUHHPHQW�EHWZHHQ�WKH�([LVWLQJ�)XQG
DQG�WKH�3DOHVWLQLDQ�)XQG�FRQFHUQLQJ�DFFLGHQWV�ZKLFK�RFFXUUHG�LQ�WKH
$UHDV�SULRU�WR�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW��ZKHWKHU�FODLPV
KDYH�EHHQ�UHSRUWHG�RU�QRW��7KH�FXW�RII�DJUHHPHQW�ZLOO�QRW�LQFOXGH
FRPSHQVDWLRQ�IRU�,VUDHOL�YLFWLPV�LQYROYHG�LQ�DFFLGHQWV�ZKLFK�RFFXUUHG�LQ
WKH�$UHDV�SULRU�WR�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�

����

L�� 7KH�WZR�VLGHV�ZLOO�HVWDEOLVK�LPPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKH
$JUHHPHQW��D�VXE�FRPPLWWHH�RI�H[SHUWV��KHUHLQDIWHU���WKH�6XE�
&RPPLWWHH��ZKLFK�ZLOO�GHDO�ZLWK�LVVXHV�UHJDUGLQJ�WKH
LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH��LQFOXGLQJ�

��� 3URFHGXUHV�FRQFHUQLQJ�WKH�KDQGOLQJ�RI�FODLPV�RI�YLFWLPV�RI
WKH�RQH�VLGH�IURP�LQVXUHUV�RU�IURP�WKH�)XQG�RI�WKH�RWKHU
VLGH�

��� 3URFHGXUHV�FRQFHUQLQJ�WKH�WUDQVIHU�RI�WKH�DPRXQWV�EHWZHHQ
WKH�)XQGV�RI�ERWK�VLGHV�DV�PHQWLRQHG�LQ�SDUD���E��DERYH�

��� 7KH�GHWDLOV�RI�WKH�FXW�RII�DJUHHPHQW�EHWZHHQ�WKH�([LVWLQJ
)XQG�DQG�WKH�3DOHVWLQLDQ�)XQG��DV�VHW�RXW�LQ�SDUD���DERYH�

��� $Q\�RWKHU�UHOHYDQW�LVVXH�UDLVHG�E\�HLWKHU�VLGH�

LL�� 7KH�6XE�&RPPLWWHH�ZLOO�DFW�DV�D�FRQWLQXRXV�FRPPLWWHH�IRU�LVVXHV
UHJDUGLQJ�WKLV�$UWLFOH�

LLL��7KH�WZR�VLGHV�ZLOO�H[FKDQJH��WKURXJK�WKH�6XE�&RPPLWWHH��WKH
UHOHYDQW�LQIRUPDWLRQ�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�
LQFOXGLQJ�SROLFH�UHSRUWV��PHGLFDO�LQIRUPDWLRQ��UHOHYDQW�VWDWLVWLFV�
SUHPLXPV��HWF��7KH�WZR�VLGHV�ZLOO�SURYLGH�HDFK�RWKHU�ZLWK�DQ\
RWKHU�DVVLVWDQFH�UHTXLUHG�LQ�WKLV�UHJDUG�

����(DFK�VLGH�PD\�UHTXLUH�WKH�UH�H[DPLQDWLRQ�RI�WKH�DUUDQJHPHQWV�VHW�RXW�LQ
WKLV�$UWLFOH�D�\HDU�DIWHU�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKH�$JUHHPHQW�

����,QVXUHUV�IURP�ERWK�VLGHV�PD\�DSSO\�IRU�D�OLFHQVH�WR�WKH�UHOHYDQW
DXWKRULWLHV�RI�WKH�RWKHU�VLGH��DFFRUGLQJ�WR�WKH�UXOHV�DQG�UHJXODWLRQV
UHJDUGLQJ�IRUHLJQ�LQVXUHUV�LQ�WKH�ODWWHU�VLGH��7KH�WZR�VLGHV�DJUHH�QRW�WR
GLVFULPLQDWH�DJDLQVW�VXFK�DSSOLFDQWV�

(UURU��8QNQRZQ�VZLWFK�DUJXPHQW�

'RQH�LQ�3DULV��WKLV�WZHQW\�QLQWK�GD\�RI�$SULO������



)RU�WKH�*RYHUQPHQW�RI�,VUDHO
)LQDQFH�0LQLVWHU�$YUDKDP�6KRKDW

)RU�WKH�3/2
$EX�$OD��$KPHG�.RUHL�

6833/(0(17�72�7+(�35272&2/�21�(&2120,&�5(/$7,216

��� 7KH�FOHDUDQFH�RI�UHYHQXHV�IURP�DOO�LPSRUW�WD[HV�DQG�OHYLHV�DQG�IURP
H[FLVH�RQ�IXHO�SURGXFWV�EHWZHHQ�,VUDHO�DQG�WKH�&RXQFLO��DFFRUGLQJ�WR�WKLV
$JUHHPHQW��ZLOO�FRPH�LQWR�IXOO�IRUFH�RQ�WKH�GDWH�RI�FRPSOHWLRQ�RI�WKH�ILUVW
SKDVH�RI�WKH�UHGHSOR\PHQW�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV�SULRU�WR�WKH
HOHFWLRQV��L�H������GD\V�EHIRUH�WKH�GD\�RI�HOHFWLRQV��KHUHLQDIWHU��WKH�VDLG
GDWH����+RZHYHU��LQ�YLHZ�RI�WKH�VSHFLDO�QHHGV�RI�WKH�3DOHVWLQLDQ�$XWKRULW\
DQG�LQ�RUGHU�WR�DVVLVW�LW�LQ�FRYHULQJ�FXUUHQW�H[SHQVHV��,VUDHO�KDV�DJUHHG�WR
WUDQVIHU�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�

L�� 2QH�PRQWK�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�������RI�WKH
UHYHQXHV�FROOHFWHG�GXULQJ�WKLV�PRQWK�IURP�LPSRUW�WD[HV�RQ�JRRGV�
WKH�ILQDO�GHVWLQDWLRQ�RI�ZKLFK�LV�WKH�:HVW�%DQN��DQG�IURP�H[FLVH�RQ
SHWUROHXP�SXUFKDVHG�E\�WKH�3DOHVWLQLDQ�VLGH�IRU�WKH�:HVW�%DQN�

LL�� 7ZR�PRQWKV�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�������RI�WKH
UHYHQXHV�FROOHFWHG�GXULQJ�WKH�SUHYLRXV�PRQWK�IURP�LPSRUW�WD[HV
DQG�SHWUROHXP�H[FLVH�DV�DIRUHVDLG�

LLL��2Q�WKH�VDLG�GDWH��������RI�WKH�UHYHQXHV�FROOHFWHG�GXULQJ�WKH
SHULRG�VLQFH�WKH�SUHYLRXV�SD\PHQW�DFFRUGLQJ�WR�VXESDUDJUDSK�E�
DERYH��IURP�LPSRUW�WD[HV�DQG�SHWUROHXP�H[FLVH�DV�DIRUHVDLG�

��� ,Q�DGGLWLRQ��RQ�WKH�VDLG�GDWH�,VUDHO�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ
$XWKRULW\����PLOOLRQ�1,6�DV�DQ�DGYDQFH�SD\PHQW�LQ�UHVSHFW�RI�WKH
UHPDLQLQJ�VXUSOXV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ�V�EXGJHW�DV�PHQWLRQHG�LQ
SDUDJUDSK���RI�$UWLFOH�����7UHDVXU\��RI�$QQH[�,,,�

��� ,VUDHO�ZLOO�WUDQVIHU�LPPHGLDWHO\����PLOOLRQ�1,6�WR�FRYHU�WKH�UHFXUUHQW�FRVWV
RI�WKH�HLJKW�VSKHUHV�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�$XWKRULW\�VWDUWLQJ�IURP
6HSWHPEHU���������

��� )RU�WKH�SXUSRVHV�RI�WKH�LPSOHPHQWDWLRQ�RI�WKH�3URWRFRO�RQ�(FRQRPLF
5HODWLRQV��,VUDHO�ZLOO�GHGXFW����IURP�HDFK�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH
RI�LPSRUW�WD[HV�DQG�RWKHU�LQGLUHFW�WD[HV��LQ�RUGHU�WR�FRYHU�,VUDHO�V
DGPLQLVWUDWLYH�FRVWV�LQ�FROOHFWLQJ�WKHVH�WD[HV�DQG�LQ�KDQGOLQJ�PDWWHUV
UHODWHG�WR�WKHP�



��� 7KH�WZR�VLGHV�ZLOO�FRQWLQXH�GLVFXVVLRQ�WKURXJK�WKH�-RLQW�(FRQRPLF
&RPPLWWHH�RQ�WKH�SURFHGXUHV�IRU�WKH�VHW�RII�RI�ILQDQFLDO�REOLJDWLRQV
EHWZHHQ�WKH�WZR�VLGHV��LQFOXGLQJ�OHJDO�HQWLWLHV�XQGHU�WKHLU�FRQWURO�RU
PDQDJHPHQW�

���

L�� &LJDUHWWHV��DOFRKRO��LURQ�DQG�FHPHQW�ZLOO�EH�DGGHG�WR�OLVW�$�
DWWDFKHG�WR�WKH�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV�LQ�DFFRUGDQFH�ZLWK
VXESDUDJUDSKV���D�����DQG���E�RI�$UWLFOH�,,,�RI�WKH�3URWRFRO��LQ
TXDQWLWLHV�DFFRUGLQJ�WR�WKH�3DOHVWLQLDQ�PDUNHW�QHHGV��WDNLQJ�LQWR
DFFRXQW�WKH�TXDQWLWLHV�RI�WKHVH�JRRGV�LQFOXGHG�LQ�OLVW�$��

+RZHYHU��ZLWK�UHJDUG�WR�WKHVH�JRRGV��WKH�,VUDHOL�UDWHV�RI�FXVWRPV�
SXUFKDVH�WD[��OHYLHV��H[FLVHV�DQG�RWKHU�FKDUJHV��SUHYDLOLQJ�DW�WKH
GDWH�RI�VLJQLQJ�RI�WKH�$JUHHPHQW��DV�FKDQJHG�IURP�WLPH�WR�WLPH�
VKDOO�VHUYH�DV�WKH�PLQLPXP�EDVLV�IRU�WKH�&RXQFLO�

LL�� 7KH�TXDQWLWLHV�RI�HOHFWULFDO�HTXLSPHQW�LQ�OLVWV�$��DQG�$��ZLOO�EH
UHYLVHG�DQG�LQFUHDVHG�E\�WKH�-(&�WR�FRYHU�DOO�WKH�QHHGV�RI�WKH
3DOHVWLQLDQ�PDUNHW�

��� $UWLFOHV�9��'LUHFW�7D[DWLRQ��DQG�9,��,QGLUHFW�7D[HV�RQ�/RFDO�3URGXFWLRQ��RI
WKH�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV�VKDOO�EH�UHSODFHG�E\�WKH�$UWLFOHV
DWWDFKHG�DV�$SSHQGLFHV���DQG���WR�WKLV�6XSSOHPHQW�

$33(1',;��

�5HSODFLQJ�$UWLFOH�9�RI�WKH�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV�

$57,&/(�9

'LUHFW�7D[DWLRQ

��� ,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�ZLOO�HDFK�GHWHUPLQH�DQG�UHJXODWH
LQGHSHQGHQWO\�LWV�RZQ�WD[�SROLF\�LQ�PDWWHUV�RI�GLUHFW�WD[DWLRQ��LQFOXGLQJ
LQFRPH�WD[�RQ�LQGLYLGXDOV�DQG�FRUSRUDWLRQV��SURSHUW\�WD[HV��PXQLFLSDO
WD[HV�DQG�IHHV�

��� (DFK�WD[�DGPLQLVWUDWLRQ�ZLOO�KDYH�WKH�ULJKW�WR�OHY\�WKH�GLUHFW�WD[HV
JHQHUDWHG�E\�HFRQRPLF�DFWLYLWLHV�ZLWKLQ�WKH�DUHD�XQGHU�LWV�WD[
UHVSRQVLELOLW\�

��� (DFK�WD[�DGPLQLVWUDWLRQ�PD\�LPSRVH�DGGLWLRQDO�WD[HV�RQ�LWV�UHVLGHQWV
�LQGLYLGXDOV�DQG�FRUSRUDWLRQV��ZKR�FRQGXFW�HFRQRPLF�DFWLYLWLHV�LQ�DUHDV
XQGHU�WKH�WD[�UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH�

��� ,VUDHO�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH�D�VXP�HTXDO�WR�



L�� ����RI�WKH�LQFRPH�WD[HV�FROOHFWHG�IURP�3DOHVWLQLDQV�IURP�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�HPSOR\HG�LQ�,VUDHO�

LL�� 7KH�IXOO�DPRXQW�RI�WKH�LQFRPH�WD[HV�FROOHFWHG�IURP�3DOHVWLQLDQV
IURP�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�HPSOR\HG�LQ�WKH
6HWWOHPHQWV�

���:KHQ�D�3DOHVWLQLDQ�UHPLWV�SD\PHQW�WR�DQ�,VUDHOL�WKH�IROORZLQJ�UXOHV
UHJDUGLQJ�GHGXFWLRQ�DW�VRXUFH�VKDOO�DSSO\�

L�� 1R�WD[�VKDOO�EH�GHGXFWHG�DW�VRXUFH�RQ�LQFRPH�IURP�WKH�VDOHV�RI
JRRGV�IURP�WKH�DUHDV�XQGHU�,VUDHOL�WD[�UHVSRQVLELOLW\��ZKLFK�DUH�QRW
VXSSOLHG�E\�PHDQV�RI�D�SHUPDQHQW�HVWDEOLVKPHQW�LQ�WKH�DUHDV
XQGHU�3DOHVWLQLDQ�WD[�UHVSRQVLELOLW\��:KHUH�LQFRPH�IURP�WKH�VDOHV
RI�JRRGV�LV�DWWULEXWDEOH�WR�D�SHUPDQHQW�HVWDEOLVKPHQW�LQ�WKH�DUHDV
XQGHU�3DOHVWLQLDQ�WD[�UHVSRQVLELOLW\��WD[�PD\�EH�GHGXFWHG�DW�VRXUFH�
EXW�RQO\�RQ�VXFK�LQFRPH�DV�LV�DWWULEXWDEOH�WR�VXFK�SHUPDQHQW
HVWDEOLVKPHQW�

LL��1R�WD[�VKDOO�EH�GHGXFWHG�DW�VRXUFH�RQ�LQFRPH�GHULYHG�E\�DQ�,VUDHOL
IURP�WUDQVSRUWDWLRQ�DFWLYLWLHV��LI�WKH�SRLQW�RI�GHSDUWXUH�RU�WKH�SRLQW
RI�ILQDO�GHVWLQDWLRQ�LV�LQ�WKH�DUHDV�XQGHU�,VUDHOL�WD[�UHVSRQVLELOLW\�

���:KHQ�DQ�,VUDHOL�UHPLWV�SD\PHQW�WR�D�3DOHVWLQLDQ�ZKLFK�LV�LQFRPH�DFFUXLQJ
LQ�RU�GHULYLQJ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��WKH�IROORZLQJ�UXOHV
UHJDUGLQJ�GHGXFWLRQ�DW�VRXUFH�VKDOO�DSSO\�

L�� 1R�WD[�VKDOO�EH�GHGXFWHG�DW�VRXUFH�RQ�LQFRPH�IURP�WKH�VDOHV�RI
JRRGV�IURP�WKH�DUHDV�XQGHU�3DOHVWLQLDQ�WD[�UHVSRQVLELOLW\�ZKLFK�DUH
QRW�VXSSOLHG�E\�PHDQV�RI�D�SHUPDQHQW�HVWDEOLVKPHQW�LQ�WKH�DUHDV
XQGHU�,VUDHOL�WD[�UHVSRQVLELOLW\��:KHUH�LQFRPH�IURP�WKH�VDOHV�RI
JRRGV�LV�DWWULEXWDEOH�WR�D�SHUPDQHQW�HVWDEOLVKPHQW�LQ�WKH�DUHDV
XQGHU�,VUDHOL�WD[�UHVSRQVLELOLW\��WD[�PD\�EH�GHGXFWHG�DW�VRXUFH��EXW
RQO\�RQ�VXFK�LQFRPH�DV�LV�DWWULEXWDEOH�WR�VXFK�SHUPDQHQW
HVWDEOLVKPHQW�

LL��1R�WD[�VKDOO�EH�GHGXFWHG�DW�VRXUFH�RQ�LQFRPH�GHULYHG�E\�D
3DOHVWLQLDQ�IURP�WUDQVSRUWDWLRQ�DFWLYLWLHV��LI�WKH�SRLQW�RI�GHSDUWXUH
RU�WKH�SRLQW�RI�ILQDO�GHVWLQDWLRQ�LV�LQ�WKH�DUHDV�XQGHU�3DOHVWLQLDQ�WD[
UHVSRQVLELOLW\�

��� 1RQ�GHGXFWLRQ�DW�VRXUFH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�SDUDJUDSKV
��DQG���DERYH��VKDOO�EH�FDUULHG�RXW�WKURXJK�WKH�XVH�RI�FHUWLILFDWHV�LQ�WKH
IRUP�VHW�RXW�LQ�6FKHGXOH����6XFK�FHUWLILFDWHV�VKDOO�EH�LVVXHG�RQ�VSHFLDO
SDSHU�LQ�RUGHU�WR�DVVXUH�WKDW�WKH�FHUWLILFDWHV�DUH�DXWKHQWLF��7KH�FHUWLILFDWHV
ZLOO�EH�ZRUGHG�LQ�ERWK�+HEUHZ�DQG�$UDELF�DQG�ZLOO�EH�ILOOHG�RXW�LQ�WKH



ODQJXDJH�RI�WKH�RWKHU�VLGH�RU�LQ�(QJOLVK��DQG�WKH�ILJXUHV�ZLOO�EH�ZULWWHQ�LQ
�$UDELF���QRW�+LQGL��QXPHUDOV�

���

L�� ,Q�DQ\�FDVH��ZKHUH�WKH�DSSURSULDWH�FHUWLILFDWH�UHIHUUHG�WR�LQ
SDUDJUDSK���KDV�QRW�EHHQ�SUHVHQWHG�WR�WKH�SD\HU�SULRU�WR�WKH
SD\PHQW�RI�LQFRPH�UHIHUUHG�WR�LQ�SDUDJUDSKV���DQG���DERYH��WD[
ZLOO�EH�GHGXFWHG�DW�VRXUFH�E\�WKH�SD\HU�DFFRUGLQJ�WR�WKH�DSSOLFDEOH
ODZ�

LL��:LWK�UHJDUG�WR�LQFRPH�QRW�UHIHUUHG�WR�LQ�SDUDJUDSKV���DQG���DERYH�
WD[�PD\�EH�LPSRVHG�E\�WKH�WD[�DGPLQLVWUDWLRQ�UHVSRQVLEOH�IRU�WKH
DUHDV�LQ�ZKLFK�WKH�LQFRPH�ZDV�DFFUXHG�RU�GHULYHG�

��� (DFK�VLGH�ZLOO�JUDQW�LWV�UHVLGHQWV�D�WD[�UHOLHI�IRU�LQFRPH�WD[�SDLG�E\�WKHP
RQ�LQFRPH�DFFUXHG�LQ�RU�GHULYHG�LQ�WKH�DUHDV�XQGHU�WKH�WD[�UHVSRQVLELOLW\
RI�WKH�RWKHU�VLGH�

����%RWK�VLGHV�DJUHH�WKDW�D�VSHFLDO�VXEFRPPLWWHH�ZLOO�EH�HVWDEOLVKHG�WR�ILQDOL]H
WKH�DUUDQJHPHQWV�DQG�SURFHGXUHV�UHJDUGLQJ�WD[DWLRQ�LVVXHV��LQFOXGLQJ
LVVXHV�FRQFHUQLQJ�GRXEOH�WD[DWLRQ��

$33(1',;��

�5HSODFLQJ�$UWLFOH�9,�RI�WKH�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV�

$57,&/(�9,

,QGLUHFW�7D[HV�RQ�/RFDO�3URGXFWLRQ

��� 7KH�,VUDHO�DQG�WKH�3DOHVWLQLDQ�WD[�DGPLQLVWUDWLRQV�ZLOO�OHY\�DQG�FROOHFW�9$7
DQG�SXUFKDVH�WD[HV�RQ�ORFDO�SURGXFWLRQ��DV�ZHOO�DV�DQ\�RWKHU�LQGLUHFW
WD[HV��LQ�WKHLU�UHVSHFWLYH�DUHDV�

��� 7KH�SXUFKDVH�WD[�UDWHV�ZLWKLQ�WKH�MXULVGLFWLRQ�RI�HDFK�WD[�DGPLQLVWUDWLRQ
ZLOO�EH�LGHQWLFDO�DV�UHJDUGV�ORFDOO\�SURGXFHG�DQG�LPSRUWHG�JRRGV�

���:KLOH�WKH�SUHYDLOLQJ�FRQFHSWV�DQG�SULQFLSOHV�RI�9$7�ZLOO�FRQWLQXH�WR�EH
DSSOLHG�E\�ERWK�VLGHV�LQ�D�FRPSDWLEOH�ZD\��WKH�3DOHVWLQLDQ�9$7�UDWH�VKDOO
QRW�EH�ORZHU�WKDQ����EHORZ�WKH�,VUDHOL�9$7�UDWH��WKH�SUHVHQW�,VUDHOL�9$7
UDWH�LV������

��� 7KH�3DOHVWLQLDQ�VLGH�ZLOO�GHFLGH�RQ�WKH�PD[LPXP�DQQXDO�WXUQRYHU�IRU
EXVLQHVVHV�XQGHU�LWV�MXULVGLFWLRQ�WR�EH�H[HPSW�IURP�9$7��ZLWKLQ�DQ�XSSHU
OLPLW�RI��������86���

���



L�� 2QJRLQJ�SHUPDQHQW�EXVLQHVVHV�ZLOO�UHJLVWHU�IRU�9$7�SXUSRVHV�ZLWK
WKH�9$7�DGPLQLVWUDWLRQ�RI�WKH�VLGH�H[HUFLVLQJ�UHVSRQVLELOLW\�LQ�WKH
SODFH�LQ�ZKLFK�WKH\�DUH�VLWXDWHG�

LL��:KHQ�VXESDUDJUDSK�D��GRHV�QRW�DSSO\��GHDOHUV�ZLOO�UHJLVWHU�IRU�9$7
SXUSRVHV�ZLWK�WKH�9$7�DGPLQLVWUDWLRQ�RI�WKH�VLGH�RI�WKHLU�UHVLGHQFH�
QRWZLWKVWDQGLQJ�WKH�SODFH�RI�WKHLU�DFWLYLW\��$�FRUSRUDWLRQ�ZLOO
UHJLVWHU�IRU�9$7�SXUSRVHV�DFFRUGLQJ�WR�WKH�UHVLGHQF\�RI�WKH
LQGLYLGXDO�KROGLQJ�WKH�PDMRULW\�RI�LWV�VKDUHV�ZKLFK�JUDQW�ULJKWV�WR
GLVWULEXWLRQ�RI�SURILWV�

LLL��6SHFLDO�FDVHV�RI�GHDOHUV�KDYLQJ�RQJRLQJ�RSHUDWLRQV�LQ�WKH�RWKHU�VLGH
ZLWKRXW�KDYLQJ�D�SHUPDQHQW�SODFH�RI�EXVLQHVV�WKHUH��ZLOO�EH�GHDOW
ZLWK�E\�WKH�MRLQW�FRPPLWWHH�HVWDEOLVKHG�DFFRUGLQJ�WR�SDUDJUDSK���
EHORZ��XSRQ�D�UHTXHVW�RI�HLWKHU�VLGH�

LY��(DFK�VLGH�ZLOO�SURYLGH�WKH�RWKHU�VLGH��XSRQ�UHTXHVW��LQIRUPDWLRQ
FRQFHUQLQJ�VDOHV�RI�VSHFLILF�GHDOHUV�IURP�RQH�VLGH�WR�VSHFLILF
GHDOHUV�IURP�WKH�RWKHU�VLGH��,VUDHO�ZLOO�SURYLGH�WKH�3DOHVWLQLDQ�WD[
DGPLQLVWUDWLRQ�DVVLVWDQFH�LQ�FROOHFWLQJ�LQIRUPDWLRQ�FRQFHUQLQJ�WKH
DFWLYLWLHV�LQ�,VUDHO�RI�3DOHVWLQLDQ�GHDOHUV�UHJLVWHUHG�IRU�9$7
SXUSRVHV�ZLWK�WKH�3DOHVWLQLDQ�9$7�DGPLQLVWUDWLRQ�KDYLQJ�RQJRLQJ
RSHUDWLRQV�LQ�,VUDHO��DQG�ZLOO�HQDEOH�3DOHVWLQLDQ�LQVSHFWRUV�WR�IROORZ
WKHLU�DFWLYLWLHV�LQ�,VUDHO��DV�QHFHVVDU\�IRU�WD[�HQIRUFHPHQW�SXUSRVHV
DQG�DOORZHG�E\�ODZ�

��� 7KH�9$7�RQ�SXUFKDVHV�E\�GHDOHUV�UHJLVWHUHG�IRU�9$7�SXUSRVHV�ZLOO�DFFUXH
WR�WKH�9$7�DGPLQLVWUDWLRQ�ZLWK�ZKLFK�WKH�GHDOHU�LV�UHJLVWHUHG�

��� 7KH�SULQFLSOHV�VHW�RXW�LQ�SDUDJUDSKV�����RI�WKLV�$UWLFOH�VKDOO�DOVR�DSSO\�WR
ZDJH��DQG�SURILW�WD[�RQ�ILQDQFLDO�LQVWLWXWLRQV�

��� 7KHUH�ZLOO�EH�FOHDUDQFH�RI�9$7�UHYHQXHV�EHWZHHQ�WKH�,VUDHOL�VLGH�DQG�WKH
3DOHVWLQLDQ�VLGH�DFFRUGLQJ�WR�WKH�IROORZLQJ�FRQGLWLRQV�

L�� 7KH�9$7�FOHDUDQFH�ZLOO�DSSO\�WR�9$7�RQ�WUDQVDFWLRQV�EHWZHHQ
GHDOHUV�UHJLVWHUHG�ZLWK�GLIIHUHQW�9$7�DGPLQLVWUDWLRQV�

LL�� 7KH�IROORZLQJ�SURFHGXUHV�ZLOO�DSSO\�WR�FOHDDQFH�RI�9$7�UHYHQXHV
DFFUXLQJ�IURP�WUDQVDFWLRQV�E\�GHDOHUV�UHJLVWHUHG�IRU�9$7�SXUSRVHV�

��� )RU�WUDQVDFWLRQV�EHWZHHQ�GHDOHUV�UHJLVWHUHG�ZLWK�WKH
GLIIHUHQW�9$7�DGPLQLVWUDWLRQV�VSHFLDO�LQYRLFHV��FOHDUO\�PDUNHG
IRU�WKLV�SXUSRVH��PXVW�EH�XVHG��DQG�WKH\�ZLOO�EH�DFFHSWHG�IRU
FOHDUDQFH�SXUSRVHV�



��� 7KHVH�LQYRLFHV�ZLOO�EH�ZRUGHG�LQ�ERWK�+HEUHZ�DQG�$UDELF
DQG�ZLOO�EH�ILOOHG�RXW�LQ�DQ\�RI�WKHVH�WZR�ODQJXDJHV�RU�LQ
(QJOLVK��SURYLGHG�WKDW�WKH�ILJXUHV�DUH�ZULWWHQ�LQ��$UDELF���QRW
+LQGL��QXPHUDOV�DQG�WKDW�WKH�DPRXQWV�ILOOHG�RXW�LQ�WKH
LQYRLFH�DUH�VWDWHG�DOVR�LQ�1,6��7KH�DPRXQW�RI�9$7�ZLOO�EH
VSHFLILHG�ERWK�QXPHULFDOO\�DQG�LQ�ZRUGV�

��� )RU�WKH�SXUSRVHV�RI�WD[�UHEDWHV��VXFK�LQYRLFHV�ZLOO�EH�YDOLG
IRU�VL[�PRQWKV�IURP�WKHLU�GDWH�RI�LVVXH�

��� 5HSUHVHQWDWLYHV�RI�WKH�WZR�VLGHV�ZLOO�PHHW�RQFH�D�PRQWK��RQ
WKH�WZHQW\�ILIWK�GD\�RI�WKH�PRQWK��WR�SUHVHQW�HDFK�RWKHU
ZLWK�D�OLVW�RI�LQYRLFHV�VXEPLWWHG�WR�WKHP�IRU�WD[�UHEDWH��IRU
9$7�FOHDUDQFH��7KLV�OLVW�ZLOO�LQFOXGH�WKH�IROORZLQJ�GHWDLOV
UHJDUGLQJ�HDFK�LQYRLFH�

L�� WKH�QXPEHU�RI�WKH�UHJLVWHUHG�GHDOHU�LVVXLQJ�LW�

LL�� WKH�QDPH�RI�WKH�UHJLVWHUHG�GHDOHU�LVVXLQJ�LW�

LLL��WKH�QXPEHU�RI�WKH�LQYRLFH�

LY��WKH�GDWH�RI�LVVXH�

Y�� WKH�DPRXQW�RI�WKH�LQYRLFH���ZLWK�D�VHSDUDWH�UHIHUHQFH
WR�WKH�DPRXQW�RI�9$7��DQG

YL��WKH�QDPH�DQG�WKH�UHJLVWUDWLRQ�QXPEHU�RI�WKH�UHFLSLHQW
RI�WKH�LQYRLFH�

��� 7KH�FOHDUDQFH�FODLPV�ZLOO�EH�VHWWOHG�ZLWKLQ�VL[�GD\V�IURP�WKH
PHHWLQJ��WKURXJK�D�SD\PHQW�E\�WKH�VLGH�ZLWK�WKH�QHW
EDODQFH�RI�FODLPV�DJDLQVW�LW��WR�WKH�RWKHU�VLGH�

��� (DFK�VLGH�ZLOO�SURYLGH�WKH�RWKHU�VLGH��XSRQ�UHTXHVW��ZLWK
LQYRLFHV�IRU�YHULILFDWLRQ�SXUSRVHV��(DFK�WD[�DGPLQLVWUDWLRQ
ZLOO�EH�UHVSRQVLEOH�IRU�SURYLGLQJ�LQYRLFHV�IRU�YHULILFDWLRQ
SXUSRVHV�IRU�WZR�\HDUV�DIWHU�UHFHLYLQJ�WKHP�

��� (DFK�VLGH�ZLOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�WR�YHULI\�WKH
DXWKHQWLFLW\�RI�WKH�LQYRLFHV�SUHVHQWHG�WR�LW�IRU�FOHDUDQFH�E\
WKH�RWKHU�VLGH�

��� &ODLPV�IRU�9$7�FOHDUDQFH�ZKLFK�ZLOO�QRW�EH�IRXQG�YDOLG�ZLOO
EH�GHGXFWHG�IURP�WKH�QH[W�FOHDUDQFH�SD\PHQW�

��� 2QFH�DQ�LQWHUFRQQHFWHG�FRPSXWHU�V\VWHP�IRU�WD[�UHEDWHV�WR
GHDOHUV�DQG�IRU�9$7�FOHDUDQFH�EHWZHHQ�WKH�WZR�VLGHV�LV



RSHUDWLRQDO��LW�ZLOO�UHSODFH�WKH�FOHDUDQFH�SURFHGXUHV�VSHFLILHG
LQ�VXESDUDJUDSK�����DERYH�

����7KH�WZR�WD[�DGPLQLVWUDWLRQV�ZLOO�H[FKDQJH�OLVWV�RI�WKH�GHDOHUV
UHJLVWHUHG�ZLWK�WKHP�DQG�ZLOO�SURYLGH�HDFK�RWKHU�ZLWK�WKH
QHFHVVDU\�GRFXPHQWDWLRQ��LI�UHTXHVWHG��IRU�WKH�YHULILFDWLRQ�RI
WUDQVDFWLRQV�

����7KH�MRLQW�VXEFRPPLWWHH�HVWDEOLVKHG�XQGHU�SDUDJUDSK����ZLOO
GHDO�ZLWK�WKH�LPSOHPHQWDWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV
SDUDJUDSK�

��� 9$7�SDLG�RQ�WUDQVDFWLRQV�PDGH�ZLWK�GHDOHUV�UHJLVWHUHG�ZLWK�WKH�,VUDHOL
VLGH�E\�QRW�IRU�SURILW�3DOHVWLQLDQ�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV��RU�E\
ILQDQFLDO�LQVWLWXWLRQV��ZKLFK�DUH�UHJLVWHUHG�ZLWK�WKH�3DOHVWLQLDQ�VLGH��RU�E\
WKH�3DOHVWLQLDQ�ORFDO�DXWKRULWLHV��RU�E\�WKH�3DOHVWLQLDQ�VLGH�LWVHOI��ZLOO�EH
UHPLWWHG�WR�WKH�3DOHVWLQLDQ�VLGH�LQ�DFFRUGDQFH�ZLWK�WKH�FOHDUDQFH�V\VWHP
VHW�RXW�LQ�SDUDJUDSK���DERYH�

����9$7�SDLG�RQ�WUDQVDFWLRQV�PDGH�ZLWK�GHDOHUV�UHJLVWHUHG�ZLWK�WKH
3DOHVWLQLDQ�VLGH�E\�QRW�IRU�SURILW�,VUDHOL�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV��RU
E\�ILQDQFLDO�LQVWLWXWLRQV��ZKLFK�DUH�UHJLVWHUHG�ZLWK�WKH�,VUDHOL�VLGH��RU�E\
WKH�,VUDHOL�ORFDO�DXWKRULWLHV��RU�E\�WKH�,VUDHOL�VLGH�LWVHOI��ZLOO�EH�UHPLWWHG�WR
WKH�,VUDHOL�VLGH�LQ�DFFRUGDQFH�ZLWK�WKH�FOHDUDQFH�V\VWHP�VHW�RXW�LQ
SDUDJUDSK���DERYH�

����7KH�WZR�VLGHV�ZLOO�HVWDEOLVK�D�MRLQW�FRPPLWWHH�FRPSRVHG�RI
UHSUHVHQWDWLYHV�RI�ERWK�9$7�DGPLQLVWUDWLRQV��7KLV�FRPPLWWHH�ZLOO�GHDO�ZLWK
DOO�LVVXHV�UHTXLULQJ�FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�ZLWK�UHJDUG�WR�WKLV
$UWLFOH�

6&+('8/(��

3XUVXDQW�WR�$UWLFOH�9��'LUHFW�7D[DWLRQ��

6HULDO�1R�BBBBBBBBBB

&HUWLILFDWH�RI�1RQ�'HGXFWLRQ�RI�,QFRPH�7D[�DW�6RXUFH
E\�WKH�3DOHVWLQLDQ�7D[�$GPLQLVWUDWLRQ

7R�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�QDPH�RI�SD\HU�

���:H
KHUHE\
FHUWLI\



WKDW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�QDPH�RI�UHFLSLHQW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

,�'��1XPEHU�DQG�RU�GHDOHU�QXPEHU

BBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBB

KRPH�DGGUHVV EXVLQHVV�DGGUHVV

LV�HQWLWOHG�WR�UHFHLYH�WKH�IXOO�DPRXQW�RI�1,6�BBBBBBBBBBBBBBB�IRU�WKH
VDOH�RI�JRRGV��WUDQVSRUWDWLRQ�DFWLYLWLHV�ZLWKRXW�GHGXFWLRQ�RI�WD[�DW�VRXUFH�

���7KLV�FHUWLILFDWLRQ�VKDOO�DSSO\�RQO\�WR�LQFRPH�DFFUXLQJ�LQ�RU�GHULYLQJ�LQ�WKH
:HVW�%DQN�RU�*D]D�6WULS��DQG�VKDOO�EH�YDOLG�IURP�BBBBBBBBB��GDWH��XQWLO
BBBBBBBBBB��GDWH��DQG�RU�IRU�LQYRLFH�V��1R��BBBBB�

���7KLV�FHUWLILFDWLRQ�LV�YDOLG�RQO\�RQ�SUHVHQWDWLRQ�RI�WKH�RULJLQDO�FHUWLILFDWH�

7KLV�FHUWLILFDWH�ZDV�LVVXHG�E\ 'DWH�RI�LVVXH

BBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBB

(UURU��8QNQRZQ�VZLWFK�DUJXPHQW�
6HULDO�1R�BBBBBBBBBB

&HUWLILFDWH�RI�1RQ�'HGXFWLRQ�RI�,QFRPH�7D[�DW�6RXUFH
E\�WKH�,VUDHOL�7D[�$GPLQLVWUDWLRQ

7R�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�QDPH�RI�SD\HU�

���:H
KHUHE\
FHUWLI\
WKDW�

BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB

�QDPH�RI�UHFLSLHQW�
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,�'��1XPEHU�DQG�RU�GHDOHU�QXPEHU

BBBBBBBBBBBBBBBBBBBBBBBBBBBB BBBBBBBBBBBBBBBBBBBBBBB

KRPH�DGGUHVV EXVLQHVV�DGGUHVV

LV�HQWLWOHG�WR�UHFHLYH�WKH�IXOO�DPRXQW�RI�1,6�BBBBBBBBBBBBBBB�IRU�WKH
VDOH�RI�JRRGV��WUDQVSRUWDWLRQ�DFWLYLWLHV�ZLWKRXW�GHGXFWLRQ�RI�WD[�DW�VRXUFH�

���7KLV�FHUWLILFDWLRQ�VKDOO�DSSO\�RQO\�WR�LQFRPH�DFFUXLQJ�LQ�RU�GHULYLQJ�LQ�,VUDHO�
WKH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��DQG�VKDOO�EH�YDOLG�IURP�BBBBBBBBB��GDWH�
XQWLO�BBBBBBBBBB��GDWH��DQG�RU�IRU�LQYRLFH�V��1R��BBBBB�

���7KLV�FHUWLILFDWLRQ�LV�YDOLG�RQO\�RQ�SUHVHQWDWLRQ�RI�WKH�RULJLQDO�FHUWLILFDWH�

7KLV�FHUWLILFDWH�ZDV�LVVXHG�E\ 'DWH�RI�LVVXH
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