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

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

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

5(&2*1,=,1*�WKDW�WKH�SHDFH�SURFHVV�DQG�WKH�QHZ�HUD�WKDW�LW�KDV�FUHDWHG��DV
ZHOO�DV�WKH�QHZ�UHODWLRQVKLS�HVWDEOLVKHG�EHWZHHQ�WKH�WZR�3DUWLHV�DV�GHVFULEHG
DERYH��DUH�LUUHYHUVLEOH��DQG�WKH�GHWHUPLQDWLRQ�RI�WKH�WZR�3DUWLHV�WR�PDLQWDLQ�
VXVWDLQ�DQG�FRQWLQXH�WKH�SHDFH�SURFHVV�

5(&2*1,=,1*�WKDW�WKH�DLP�RI�WKH�,VUDHOL�3DOHVWLQLDQ�QHJRWLDWLRQV�ZLWKLQ�WKH
FXUUHQW�0LGGOH�(DVW�SHDFH�SURFHVV�LV��DPRQJ�RWKHU�WKLQJV��WR�HVWDEOLVK�D
3DOHVWLQLDQ�,QWHULP�6HOI�*RYHUQPHQW�$XWKRULW\��L�H��WKH�HOHFWHG�&RXQFLO
�KHUHLQDIWHU��WKH�&RXQFLO��RU��WKH�3DOHVWLQLDQ�&RXQFLO����DQG�WKH�HOHFWHG�5D
HHV�RI
WKH�([HFXWLYH�$XWKRULW\��IRU�WKH�3DOHVWLQLDQ�SHRSOH�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS��IRU�D�WUDQVLWLRQDO�SHULRG�QRW�H[FHHGLQJ�ILYH�\HDUV�IURP�WKH�GDWH�RI
VLJQLQJ�WKH�$JUHHPHQW�RQ�WKH�*D]D�6WULS�DQG�WKH�-HULFKR�$UHD��KHUHLQDIWHU��WKH
*D]D�-HULFKR�$JUHHPHQW���RQ�0D\����������OHDGLQJ�WR�D�SHUPDQHQW�VHWWOHPHQW
EDVHG�RQ�6HFXULW\�&RXQFLO�5HVROXWLRQV�����DQG�����

5($)),50,1*�WKHLU�XQGHUVWDQGLQJ�WKDW�WKH�LQWHULP�VHOI�JRYHUQPHQW
DUUDQJHPHQWV�FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�DQ�LQWHJUDO�SDUW�RI�WKH�ZKROH
SHDFH�SURFHVV��WKDW�WKH�QHJRWLDWLRQV�RQ�WKH�SHUPDQHQW�VWDWXV��WKDW�ZLOO�VWDUW�DV
VRRQ�DV�SRVVLEOH�EXW�QRW�ODWHU�WKDQ�0D\����������ZLOO�OHDG�WR�WKH�LPSOHPHQWDWLRQ
RI�6HFXULW\�&RXQFLO�5HVROXWLRQV�����DQG������DQG�WKDW�WKH�,QWHULP�$JUHHPHQW
VKDOO�VHWWOH�DOO�WKH�LVVXHV�RI�WKH�LQWHULP�SHULRG�DQG�WKDW�QR�VXFK�LVVXHV�ZLOO�EH
GHIHUUHG�WR�WKH�DJHQGD�RI�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�

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



'(6,5286�RI�SXWWLQJ�LQWR�HIIHFW�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�RQ�,QWHULP�6HOI�
*RYHUQPHQW�$UUDQJHPHQWV�VLJQHG�DW�:DVKLQJWRQ��'&�RQ�6HSWHPEHU����������
DQG�WKH�$JUHHG�0LQXWHV�WKHUHWR��KHUHLQDIWHU��WKH�'23���DQG�LQ�SDUWLFXODU�$UWLFOH
,,,�DQG�$QQH[�,�FRQFHUQLQJ�WKH�KROGLQJ�RI�GLUHFW��IUHH�DQG�JHQHUDO�SROLWLFDO
HOHFWLRQV�IRU�WKH�&RXQFLO�DQG�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�LQ�RUGHU�WKDW
WKH�3DOHVWLQLDQ�SHRSOH�LQ�WKH�:HVW�%DQN��-HUXVDOHP�DQG�WKH�*D]D�6WULS�PD\
GHPRFUDWLFDOO\�HOHFW�DFFRXQWDEOH�UHSUHVHQWDWLYHV�

5(&2*1,=,1*�WKDW�WKHVH�HOHFWLRQV�ZLOO�FRQVWLWXWH�D�VLJQLILFDQW�LQWHULP
SUHSDUDWRU\�VWHS�WRZDUG�WKH�UHDOL]DWLRQ�RI�WKH�OHJLWLPDWH�ULJKWV�RI�WKH�3DOHVWLQLDQ
SHRSOH�DQG�WKHLU�MXVW�UHTXLUHPHQWV�DQG�ZLOO�SURYLGH�D�GHPRFUDWLF�EDVLV�IRU�WKH
HVWDEOLVKPHQW�RI�3DOHVWLQLDQ�LQVWLWXWLRQV�

5($)),50,1*�WKHLU�PXWXDO�FRPPLWPHQW�WR�DFW��LQ�DFFRUGDQFH�ZLWK�WKLV
$JUHHPHQW��LPPHGLDWHO\��HIILFLHQWO\�DQG�HIIHFWLYHO\�DJDLQVW�DFWV�RU�WKUHDWV�RI
WHUURULVP��YLROHQFH�RU�LQFLWHPHQW��ZKHWKHU�FRPPLWWHG�E\�3DOHVWLQLDQV�RU�,VUDHOLV�

)2//2:,1*�WKH�*D]D�-HULFKR�$JUHHPHQW��WKH�$JUHHPHQW�RQ�3UHSDUDWRU\
7UDQVIHU�RI�3RZHUV�DQG�5HVSRQVLELOLWLHV�VLJQHG�DW�(UH]�RQ�$XJXVW���������
�KHUHLQDIWHU��WKH�3UHSDUDWRU\�7UDQVIHU�$JUHHPHQW����DQG�WKH�3URWRFRO�RQ�)XUWKHU
7UDQVIHU�RI�3RZHUV�DQG�5HVSRQVLELOLWLHV�VLJQHG�DW�&DLUR�RQ�$XJXVW���������
�KHUHLQDIWHU��WKH�)XUWKHU�7UDQVIHU�3URWRFRO����ZKLFK�WKUHH�DJUHHPHQWV�ZLOO�EH
VXSHUVHGHG�E\�WKLV�$JUHHPHQW�

+(5(%<�$*5((�DV�IROORZV�

&+$37(5�����7+(�&281&,/

$57,&/(�,

7UDQVIHU�RI�$XWKRULW\

��� ,VUDHO�VKDOO�WUDQVIHU�SRZHUV�DQG�UHVSRQVLELOLWLHV�DV�VSHFLILHG�LQ�WKLV
$JUHHPHQW�IURP�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��,VUDHO
VKDOO�FRQWLQXH�WR�H[HUFLVH�SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW�VR�WUDQVIHU�

��� 3HQGLQJ�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV
WUDQVIHUUHG�WR�WKH�&RXQFLO�VKDOO�EH�H[HUFLVHG�E\�WKH�3DOHVWLQLDQ�$XWKRULW\
HVWDEOLVKHG�LQ�DFFRUGDQFH�ZLWK�WKH�*D]D�-HULFKR�$JUHHPHQW��ZKLFK�VKDOO
DOVR�KDYH�DOO�WKH�ULJKWV��OLDELOLWLHV�DQG�REOLJDWLRQV�WR�EH�DVVXPHG�E\�WKH
&RXQFLO�LQ�WKLV�UHJDUG��$FFRUGLQJO\��WKH�WHUP��&RXQFLO��WKURXJKRXW�WKLV
$JUHHPHQW�VKDOO��SHQGLQJ�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��EH�FRQVWUXHG�DV
PHDQLQJ�WKH�3DOHVWLQLDQ�$XWKRULW\�

��� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�WR�WKH�SROLFH�IRUFH�HVWDEOLVKHG
E\�WKH�3DOHVWLQLDQ�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�;,9�EHORZ



�KHUHLQDIWHU��WKH�3DOHVWLQLDQ�3ROLFH���VKDOO�EH�DFFRPSOLVKHG�LQ�D�SKDVHG
PDQQHU��DV�GHWDLOHG�LQ�WKLV�$JUHHPHQW�DQG�LQ�WKH�3URWRFRO�FRQFHUQLQJ
5HGHSOR\PHQW�DQG�6HFXULW\�$UUDQJHPHQWV�DWWDFKHG�DV�$QQH[�,�WR�WKLV
$JUHHPHQW��KHUHLQDIWHU��$QQH[�,���

��� $V�UHJDUGV�WKH�WUDQVIHU�DQG�DVVXPSWLRQ�RI�DXWKRULW\�LQ�FLYLO�VSKHUHV�
SRZHUV�DQG�UHVSRQVLELOLWLHV�VKDOO�EH�WUDQVIHUUHG�DQG�DVVXPHG�DV�VHW�RXW�LQ
WKH�3URWRFRO�&RQFHUQLQJ�&LYLO�$IIDLUV�DWWDFKHG�DV�$QQH[�,,,�WR�WKLV
$JUHHPHQW��KHUHLQDIWHU��$QQH[�,,,���

��� $IWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��WKH�&LYLO�$GPLQLVWUDWLRQ�LQ�WKH�:HVW
%DQN�ZLOO�EH�GLVVROYHG��DQG�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�VKDOO�EH
ZLWKGUDZQ��7KH�ZLWKGUDZDO�RI�WKH�PLOLWDU\�JRYHUQPHQW�VKDOO�QRW�SUHYHQW�LW
IURP�H[HUFLVLQJ�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW�WUDQVIHUUHG�WR�WKH
&RXQFLO�

��� $�-RLQW�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH��KHUHLQDIWHU
�WKH�&$&����-RLQW�5HJLRQDO�&LYLO�$IIDLUV�6XEFRPPLWWHHV��RQH�IRU�WKH�*D]D
6WULS�DQG�WKH�RWKHU�IRU�WKH�:HVW�%DQN��DQG�'LVWULFW�&LYLO�/LDLVRQ�2IILFHV�LQ
WKH�:HVW�%DQN�VKDOO�EH�HVWDEOLVKHG�LQ�RUGHU�WR�SURYLGH�IRU�FRRUGLQDWLRQ
DQG�FRRSHUDWLRQ�LQ�FLYLO�DIIDLUV�EHWZHHQ�WKH�&RXQFLO�DQG�,VUDHO��DV�GHWDLOHG
LQ�$QQH[�,,,�

��� 7KH�RIILFHV�RI�WKH�&RXQFLO��DQG�WKH�RIILFHV�RI�LWV�5D
HHV�DQG�LWV�([HFXWLYH
$XWKRULW\�DQG�RWKHU�FRPPLWWHHV��VKDOO�EH�ORFDWHG�LQ�DUHDV�XQGHU
3DOHVWLQLDQ�WHUULWRULDO�MXULVGLFWLRQ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

$57,&/(�,,

(OHFWLRQV

��� ,Q�RUGHU�WKDW�WKH�3DOHVWLQLDQ�SHRSOH�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
PD\�JRYHUQ�WKHPVHOYHV�DFFRUGLQJ�WR�GHPRFUDWLF�SULQFLSOHV��GLUHFW��IUHH
DQG�JHQHUDO�SROLWLFDO�HOHFWLRQV�ZLOO�EH�KHOG�IRU�WKH�&RXQFLO�DQG�WKH�5D
HHV
RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV
VHW�RXW�LQ�WKH�3URWRFRO�FRQFHUQLQJ�(OHFWLRQV�DWWDFKHG�DV�$QQH[�,,�WR�WKLV
$JUHHPHQW��KHUHLQDIWHU��$QQH[�,,���

��� 7KHVH�HOHFWLRQV�ZLOO�FRQVWLWXWH�D�VLJQLILFDQW�LQWHULP�SUHSDUDWRU\�VWHS
WRZDUGV�WKH�UHDOL]DWLRQ�RI�WKH�OHJLWLPDWH�ULJKWV�RI�WKH�3DOHVWLQLDQ�SHRSOH
DQG�WKHLU�MXVW�UHTXLUHPHQWV�DQG�ZLOO�SURYLGH�D�GHPRFUDWLF�EDVLV�IRU�WKH
HVWDEOLVKPHQW�RI�3DOHVWLQLDQ�LQVWLWXWLRQV�

��� 3DOHVWLQLDQV�RI�-HUXVDOHP�ZKR�OLYH�WKHUH�PD\�SDUWLFLSDWH�LQ�WKH�HOHFWLRQ
SURFHVV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�FRQWDLQHG�LQ�WKLV�$UWLFOH�DQG�LQ
$UWLFOH�9,�RI�$QQH[�,,��(OHFWLRQ�$UUDQJHPHQWV�FRQFHUQLQJ�-HUXVDOHP��



��� 7KH�HOHFWLRQV�VKDOO�EH�FDOOHG�E\�WKH�&KDLUPDQ�RI�WKH�3DOHVWLQLDQ�$XWKRULW\
LPPHGLDWHO\�IROORZLQJ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�WR�WDNH�SODFH�DW�WKH
HDUOLHVW�SUDFWLFDEOH�GDWH�IROORZLQJ�WKH�UHGHSOR\PHQW�RI�,VUDHOL�IRUFHV�LQ
DFFRUGDQFH�ZLWK�$QQH[�,��DQG�FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�WKH
HOHFWLRQ�WLPHWDEOH�DV�SURYLGHG�LQ�$QQH[�,,��WKH�(OHFWLRQ�/DZ�DQG�WKH
(OHFWLRQ�5HJXODWLRQV��DV�GHILQHG�LQ�$UWLFOH�,�RI�$QQH[�,,�

$57,&/(�,,,

6WUXFWXUH�RI�WKH�3DOHVWLQLDQ�&RXQFLO

��� 7KH�3DOHVWLQLDQ�&RXQFLO�DQG�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH
&RXQFLO�FRQVWLWXWH�WKH�3DOHVWLQLDQ�,QWHULP�6HOI�*RYHUQPHQW�$XWKRULW\�
ZKLFK�ZLOO�EH�HOHFWHG�E\�WKH�3DOHVWLQLDQ�SHRSOH�RI�WKH�:HVW�%DQN�
-HUXVDOHP�DQG�WKH�*D]D�6WULS�IRU�WKH�WUDQVLWLRQDO�SHULRG�DJUHHG�LQ�$UWLFOH�,
RI�WKH�'23�

��� 7KH�&RXQFLO�VKDOO�SRVVHVV�ERWK�OHJLVODWLYH�SRZHU�DQG�H[HFXWLYH�SRZHU��LQ
DFFRUGDQFH�ZLWK�$UWLFOHV�9,,�DQG�,;�RI�WKH�'23��7KH�&RXQFLO�VKDOO�FDUU\
RXW�DQG�EH�UHVSRQVLEOH�IRU�DOO�WKH�OHJLVODWLYH�DQG�H[HFXWLYH�SRZHUV�DQG
UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�LW�XQGHU�WKLV�$JUHHPHQW��7KH�H[HUFLVH�RI
OHJLVODWLYH�SRZHUV�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�;9,,,�RI�WKLV
$JUHHPHQW��/HJLVODWLYH�3RZHUV�RI�WKH�&RXQFLO��

��� 7KH�&RXQFLO�DQG�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�VKDOO
EH�GLUHFWO\�DQG�VLPXOWDQHRXVO\�HOHFWHG�E\�WKH�3DOHVWLQLDQ�SHRSOH�RI�WKH
:HVW�%DQN��-HUXVDOHP�DQG�WKH�*D]D�6WULS��LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�WKH�(OHFWLRQ�/DZ�DQG�5HJXODWLRQV��ZKLFK
VKDOO�QRW�EH�FRQWUDU\�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� 7KH�&RXQFLO�DQG�WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�VKDOO
EH�HOHFWHG�IRU�D�WUDQVLWLRQDO�SHULRG�QRW�H[FHHGLQJ�ILYH�\HDUV�IURP�WKH
VLJQLQJ�RI�WKH�*D]D�-HULFKR�$JUHHPHQW�RQ�0D\���������

��� ,PPHGLDWHO\�XSRQ�LWV�LQDXJXUDWLRQ��WKH�&RXQFLO�ZLOO�HOHFW�IURP�DPRQJ�LWV
PHPEHUV�D�6SHDNHU��7KH�6SHDNHU�ZLOO�SUHVLGH�RYHU�WKH�PHHWLQJV�RI�WKH
&RXQFLO��DGPLQLVWHU�WKH�&RXQFLO�DQG�LWV�FRPPLWWHHV��GHFLGH�RQ�WKH�DJHQGD
RI�HDFK�PHHWLQJ��DQG�OD\�EHIRUH�WKH�&RXQFLO�SURSRVDOV�IRU�YRWLQJ�DQG
GHFODUH�WKHLU�UHVXOWV�

��� 7KH�MXULVGLFWLRQ�RI�WKH�&RXQFLO�VKDOO�EH�DV�GHWHUPLQHG�LQ�$UWLFOH�;9,,�RI�WKLV
$JUHHPHQW��-XULVGLFWLRQ��

��� 7KH�RUJDQL]DWLRQ��VWUXFWXUH�DQG�IXQFWLRQLQJ�RI�WKH�&RXQFLO�VKDOO�EH�LQ
DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�DQG�WKH�%DVLF�/DZ�IRU�WKH�3DOHVWLQLDQ
,QWHULP�6HOI��*RYHUQPHQW�$XWKRULW\��ZKLFK�/DZ�VKDOO�EH�DGRSWHG�E\�WKH



&RXQFLO��7KH�%DVLF�/DZ�DQG�DQ\�UHJXODWLRQV�PDGH�XQGHU�LW�VKDOO�QRW�EH
FRQWUDU\�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� 7KH�&RXQFLO�VKDOO�EH�UHVSRQVLEOH�XQGHU�LWV�H[HFXWLYH�SRZHUV�IRU�WKH�RIILFHV�
VHUYLFHV�DQG�GHSDUWPHQWV�WUDQVIHUUHG�WR�LW�DQG�PD\�HVWDEOLVK��ZLWKLQ�LWV
MXULVGLFWLRQ��PLQLVWULHV�DQG�VXERUGLQDWH�ERGLHV��DV�QHFHVVDU\�IRU�WKH
IXOILOOPHQW�RI�LWV�UHVSRQVLELOLWLHV�

��� 7KH�6SHDNHU�ZLOO�SUHVHQW�IRU�WKH�&RXQFLO
V�DSSURYDO�SURSRVHG�LQWHUQDO
SURFHGXUHV�WKDW�ZLOO�UHJXODWH��DPRQJ�RWKHU�WKLQJV��WKH�GHFLVLRQ�PDNLQJ
SURFHVVHV�RI�WKH�&RXQFLO�

$57,&/(�,9

6L]H�RI�WKH�&RXQFLO

7KH�3DOHVWLQLDQ�&RXQFLO�VKDOO�EH�FRPSRVHG�RI����UHSUHVHQWDWLYHV�DQG�WKH�5D
HHV
RI�WKH�([HFXWLYH�$XWKRULW\��ZKR�ZLOO�EH�GLUHFWO\�DQG�VLPXOWDQHRXVO\�HOHFWHG�E\�WKH
3DOHVWLQLDQ�SHRSOH�RI�WKH�:HVW�%DQN��-HUXVDOHP�DQG�WKH�*D]D�6WULS�

$57,&/(�9

7KH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO

��� 7KH�&RXQFLO�ZLOO�KDYH�D�FRPPLWWHH�WKDW�ZLOO�H[HUFLVH�WKH�H[HFXWLYH
DXWKRULW\�RI�WKH�&RXQFLO��IRUPHG�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���EHORZ
�KHUHLQDIWHU��WKH�([HFXWLYH�$XWKRULW\���

��� 7KH�([HFXWLYH�$XWKRULW\�VKDOO�EH�EHVWRZHG�ZLWK�WKH�H[HFXWLYH�DXWKRULW\�RI
WKH�&RXQFLO�DQG�ZLOO�H[HUFLVH�LW�RQ�EHKDOI�RI�WKH�&RXQFLO��,W�VKDOO�GHWHUPLQH
LWV�RZQ�LQWHUQDO�SURFHGXUHV�DQG�GHFLVLRQ�PDNLQJ�SURFHVVHV�

��� 7KH�&RXQFLO�ZLOO�SXEOLVK�WKH�QDPHV�RI�WKH�PHPEHUV�RI�WKH�([HFXWLYH
$XWKRULW\�LPPHGLDWHO\�XSRQ�WKHLU�LQLWLDO�DSSRLQWPHQW�DQG�VXEVHTXHQW�WR
DQ\�FKDQJHV�

���

L�� 7KH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�VKDOO�EH�DQ�H[�RIILFLR�PHPEHU
RI�WKH�([HFXWLYH�$XWKRULW\�

LL�� $OO�RI�WKH�RWKHU�PHPEHUV�RI�WKH�([HFXWLYH�$XWKRULW\��H[FHSW�DV
SURYLGHG�LQ�VXESDUDJUDSK�F��EHORZ��VKDOO�EH�PHPEHUV�RI�WKH
&RXQFLO��FKRVHQ�DQG�SURSRVHG�WR�WKH�&RXQFLO�E\�WKH�5D
HHV�RI�WKH
([HFXWLYH�$XWKRULW\�DQG�DSSURYHG�E\�WKH�&RXQFLO�

LLL��7KH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�VKDOO�KDYH�WKH�ULJKW�WR
DSSRLQW�VRPH�SHUVRQV��LQ�QXPEHU�QRW�H[FHHGLQJ�WZHQW\�SHUFHQW�RI
WKH�WRWDO�PHPEHUVKLS�RI�WKH�([HFXWLYH�$XWKRULW\��ZKR�DUH�QRW



PHPEHUV�RI�WKH�&RXQFLO��WR�H[HUFLVH�H[HFXWLYH�DXWKRULW\�DQG
SDUWLFLSDWH�LQ�JRYHUQPHQW�WDVNV��6XFK�DSSRLQWHG�PHPEHUV�PD\�QRW
YRWH�LQ�PHHWLQJV�RI�WKH�&RXQFLO� �

LY��1RQ�HOHFWHG�PHPEHUV�RI�WKH�([HFXWLYH�$XWKRULW\�PXVW�KDYH�D�YDOLG
DGGUHVV�LQ�DQ�DUHD�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�&RXQFLO�

$57,&/(�9,

2WKHU�&RPPLWWHHV�RI�WKH�&RXQFLO

��� 7KH�&RXQFLO�PD\�IRUP�VPDOO�FRPPLWWHHV�WR�VLPSOLI\�WKH�SURFHHGLQJV�RI�WKH
&RXQFLO�DQG�WR�DVVLVW�LQ�FRQWUROOLQJ�WKH�DFWLYLW\�RI�LWV�([HFXWLYH�$XWKRULW\�

��� (DFK�FRPPLWWHH�VKDOO�HVWDEOLVK�LWV�RZQ�GHFLVLRQ�PDNLQJ�SURFHVVHV�ZLWKLQ
WKH�JHQHUDO�IUDPHZRUN�RI�WKH�RUJDQL]DWLRQ�DQG�VWUXFWXUH�RI�WKH�&RXQFLO�

$57,&/(�9,,

2SHQ�*RYHUQPHQW

��� $OO�PHHWLQJV�RI�WKH�&RXQFLO�DQG�RI�LWV�FRPPLWWHHV��RWKHU�WKDQ�WKH
([HFXWLYH�$XWKRULW\��VKDOO�EH�RSHQ�WR�WKH�SXEOLF��H[FHSW�XSRQ�D�UHVROXWLRQ
RI�WKH�&RXQFLO�RU�WKH�UHOHYDQW�FRPPLWWHH�RQ�WKH�JURXQGV�RI�VHFXULW\��RU
FRPPHUFLDO�RU�SHUVRQDO�FRQILGHQWLDOLW\�

��� 3DUWLFLSDWLRQ�LQ�WKH�GHOLEHUDWLRQV�RI�WKH�&RXQFLO��LWV�FRPPLWWHHV�DQG�WKH
([HFXWLYH�$XWKRULW\�VKDOO�EH�OLPLWHG�WR�WKHLU�UHVSHFWLYH�PHPEHUV�RQO\�
([SHUWV�PD\�EH�LQYLWHG�WR�VXFK�PHHWLQJV�WR�DGGUHVV�VSHFLILF�LVVXHV�RQ�DQ
DG�KRF�EDVLV�

$57,&/(�9,,,

-XGLFLDO�5HYLHZ

$Q\�SHUVRQ�RU�RUJDQL]DWLRQ�DIIHFWHG�E\�DQ\�DFW�RU�GHFLVLRQ�RI�WKH�5D
HHV�RI�WKH
([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�RU�RI�DQ\�PHPEHU�RI�WKH�([HFXWLYH�$XWKRULW\�
ZKR�EHOLHYHV�WKDW�VXFK�DFW�RU�GHFLVLRQ�H[FHHGV�WKH�DXWKRULW\�RI�WKH�5D
HHV�RU�RI
VXFK�PHPEHU��RU�LV�RWKHUZLVH�LQFRUUHFW�LQ�ODZ�RU�SURFHGXUH��PD\�DSSO\�WR�WKH
UHOHYDQW�3DOHVWLQLDQ�&RXUW�RI�-XVWLFH�IRU�D�UHYLHZ�RI�VXFK�DFWLYLW\�RU�GHFLVLRQ�

$57,&/(�,;

3RZHUV�DQG�5HVSRQVLELOLWLHV�RI�WKH�&RXQFLO

��� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�&RXQFLO�ZLOO��ZLWKLQ�LWV
MXULVGLFWLRQ��KDYH�OHJLVODWLYH�SRZHUV�DV�VHW�RXW�LQ�$UWLFOH�;9,,,�RI�WKLV
$JUHHPHQW��DV�ZHOO�DV�H[HFXWLYH�SRZHUV�



��� 7KH�H[HFXWLYH�SRZHU�RI�WKH�3DOHVWLQLDQ�&RXQFLO�VKDOO�H[WHQG�WR�DOO�PDWWHUV
ZLWKLQ�LWV�MXULVGLFWLRQ�XQGHU�WKLV�$JUHHPHQW�RU�DQ\�IXWXUH�DJUHHPHQW�WKDW
PD\�EH�UHDFKHG�EHWZHHQ�WKH�WZR�3DUWLHV�GXULQJ�WKH�LQWHULP�SHULRG��,W
VKDOO�LQFOXGH�WKH�SRZHU�WR�IRUPXODWH�DQG�FRQGXFW�3DOHVWLQLDQ�SROLFLHV�DQG
WR�VXSHUYLVH�WKHLU�LPSOHPHQWDWLRQ��WR�LVVXH�DQ\�UXOH�RU�UHJXODWLRQ�XQGHU
SRZHUV�JLYHQ�LQ�DSSURYHG�OHJLVODWLRQ�DQG�DGPLQLVWUDWLYH�GHFLVLRQV
QHFHVVDU\�IRU�WKH�UHDOL]DWLRQ�RI�3DOHVWLQLDQ�VHOI�JRYHUQPHQW��WKH�SRZHU�WR
HPSOR\�VWDII��VXH�DQG�EH�VXHG�DQG�FRQFOXGH�FRQWUDFWV��DQG�WKH�SRZHU�WR
NHHS�DQG�DGPLQLVWHU�UHJLVWHUV�DQG�UHFRUGV�RI�WKH�SRSXODWLRQ��DQG�LVVXH
FHUWLILFDWHV��OLFHQVHV�DQG�GRFXPHQWV�

��� 7KH�3DOHVWLQLDQ�&RXQFLO
V�H[HFXWLYH�GHFLVLRQV�DQG�DFWV�VKDOO�EH�FRQVLVWHQW
ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� 7KH�3DOHVWLQLDQ�&RXQFLO�PD\�DGRSW�DOO�QHFHVVDU\�PHDVXUHV�LQ�RUGHU�WR
HQIRUFH�WKH�ODZ�DQG�DQ\�RI�LWV�GHFLVLRQV��DQG�EULQJ�SURFHHGLQJV�EHIRUH�WKH
3DOHVWLQLDQ�FRXUWV�DQG�WULEXQDOV�

���

L�� ,Q�DFFRUGDQFH�ZLWK�WKH�'23��WKH�&RXQFLO�ZLOO�QRW�KDYH�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�IRUHLJQ�UHODWLRQV��ZKLFK�VSKHUH
LQFOXGHV�WKH�HVWDEOLVKPHQW�DEURDG�RI�HPEDVVLHV��FRQVXODWHV�RU
RWKHU�W\SHV�RI�IRUHLJQ�PLVVLRQV�DQG�SRVWV�RU�SHUPLWWLQJ�WKHLU
HVWDEOLVKPHQW�LQ�WKH�:HVW�%DQN�RU�WKH�*D]D�6WULS��WKH�DSSRLQWPHQW
RI�RU�DGPLVVLRQ�RI�GLSORPDWLF�DQG�FRQVXODU�VWDII��DQG�WKH�H[HUFLVH�RI
GLSORPDWLF�IXQFWLRQV�

LL��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK��WKH�3/2�PD\
FRQGXFW�QHJRWLDWLRQV�DQG�VLJQ�DJUHHPHQWV�ZLWK�VWDWHV�RU
LQWHUQDWLRQDO�RUJDQL]DWLRQV�IRU�WKH�EHQHILW�RI�WKH�&RXQFLO�LQ�WKH
IROORZLQJ�FDVHV�RQO\�

��� HFRQRPLF�DJUHHPHQWV��DV�VSHFLILFDOO\�SURYLGHG�LQ�$QQH[�9�RI
WKLV�$JUHHPHQW�

��� DJUHHPHQWV�ZLWK�GRQRU�FRXQWULHV�IRU�WKH�SXUSRVH�RI
LPSOHPHQWLQJ�DUUDQJHPHQWV�IRU�WKH�SURYLVLRQ�RI�DVVLVWDQFH
WR�WKH�&RXQFLO��

��� DJUHHPHQWV�IRU�WKH�SXUSRVH�RI�LPSOHPHQWLQJ�WKH�UHJLRQDO
GHYHORSPHQW�SODQV�GHWDLOHG�LQ�$QQH[�,9�RI�WKH�'23�RU�LQ
DJUHHPHQWV�HQWHUHG�LQWR�LQ�WKH�IUDPHZRUN�RI�WKH�PXOWLODWHUDO
QHJRWLDWLRQV��DQG

��� FXOWXUDO��VFLHQWLILF�DQG�HGXFDWLRQDO�DJUHHPHQWV�



LLL��'HDOLQJV�EHWZHHQ�WKH�&RXQFLO�DQG�UHSUHVHQWDWLYHV�RI�IRUHLJQ�VWDWHV
DQG�LQWHUQDWLRQDO�RUJDQL]DWLRQV��DV�ZHOO�DV�WKH�HVWDEOLVKPHQW�LQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�RI�UHSUHVHQWDWLYH�RIILFHV�RWKHU�WKDQ
WKRVH�GHVFULEHG�LQ�VXESDUDJUDSK���D�DERYH��IRU�WKH�SXUSRVH�RI
LPSOHPHQWLQJ�WKH�DJUHHPHQWV�UHIHUUHG�WR�LQ�VXESDUDJUDSK���E
DERYH��VKDOO�QRW�EH�FRQVLGHUHG�IRUHLJQ�UHODWLRQV�

��� 6XEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��WKH�&RXQFLO�VKDOO��ZLWKLQ�LWV
MXULVGLFWLRQ��KDYH�DQ�LQGHSHQGHQW�MXGLFLDO�V\VWHP�FRPSRVHG�RI
LQGHSHQGHQW�3DOHVWLQLDQ�FRXUWV�DQG�WULEXQDOV�

&+$37(5�����5('(3/2<0(17�$1'�6(&85,7<�$55$1*(0(176

$57,&/(�;

5HGHSOR\PHQW�RI�,VUDHOL�0LOLWDU\�)RUFHV

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

��� )XUWKHU�UHGHSOR\PHQWV�RI�,VUDHOL�PLOLWDU\�IRUFHV�WR�VSHFLILHG�PLOLWDU\
ORFDWLRQV�ZLOO�FRPPHQFH�DIWHU�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�DQG�ZLOO�EH
JUDGXDOO\�LPSOHPHQWHG�FRPPHQVXUDWH�ZLWK�WKH�DVVXPSWLRQ�RI
UHVSRQVLELOLW\�IRU�SXEOLF�RUGHU�DQG�LQWHUQDO�VHFXULW\�E\�WKH�3DOHVWLQLDQ
3ROLFH��WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH
LQDXJXUDWLRQ�RI�WKH�&RXQFLO�DV�GHWDLOHG�LQ�$UWLFOHV�;,��/DQG��DQG�;,,,
�6HFXULW\���EHORZ�DQG�LQ�$QQH[�,�

��� 7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�EH�GHSOR\HG�DQG�VKDOO�DVVXPH�UHVSRQVLELOLW\
IRU�SXEOLF�RUGHU�DQG�LQWHUQDO�VHFXULW\�IRU�3DOHVWLQLDQV�LQ�D�SKDVHG�PDQQHU
LQ�DFFRUGDQFH�ZLWK�$UWLFOH�;,,,��6HFXULW\��EHORZ�DQG�$QQH[�,�

��� ,VUDHO�VKDOO�FRQWLQXH�WR�FDUU\�WKH�UHVSRQVLELOLW\�IRU�H[WHUQDO�VHFXULW\��DV
ZHOO�DV�WKH�UHVSRQVLELOLW\�IRU�RYHUDOO�VHFXULW\�RI�,VUDHOLV�IRU�WKH�SXUSRVH�RI
VDIHJXDUGLQJ�WKHLU�LQWHUQDO�VHFXULW\�DQG�SXEOLF�RUGHU�

��� )RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW���,VUDHOL�PLOLWDU\�IRUFHV��LQFOXGHV�,VUDHO
3ROLFH�DQG�RWKHU�,VUDHOL�VHFXULW\�IRUFHV�

$57,&/(�;,

/DQG

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



��� 7KH�WZR�VLGHV�DJUHH�WKDW�:HVW�%DQN�DQG�*D]D�6WULS�WHUULWRU\��H[FHSW�IRU
LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��ZLOO
FRPH�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�&RXQFLO�LQ�D�SKDVHG�PDQQHU�
WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI
WKH�&RXQFLO��DV�VSHFLILHG�EHORZ�

L�� /DQG�LQ�SRSXODWHG�DUHDV��$UHDV�$�DQG�%���LQFOXGLQJ�JRYHUQPHQW
DQG�$O�:DTI�ODQG��ZLOO�FRPH�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�&RXQFLO
GXULQJ�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�

LL�� $OO�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV��LQFOXGLQJ�SODQQLQJ�DQG�]RQLQJ�
LQ�$UHDV�$�DQG�%��VHW�RXW�LQ�$QQH[�,,,��ZLOO�EH�WUDQVIHUUHG�WR�DQG
DVVXPHG�E\�WKH�&RXQFLO�GXULQJ�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�

LLL��,Q�$UHD�&��GXULQJ�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�,VUDHO�ZLOO
WUDQVIHU�WR�WKH�&RXQFLO�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW�UHODWLQJ
WR�WHUULWRU\��DV�VHW�RXW�LQ�$QQH[�,,,�

LY��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�

Y�� 'XULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV�WR�EH�FRPSOHWHG�ZLWKLQ���
PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��SRZHUV
DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WHUULWRU\�ZLOO�EH�WUDQVIHUUHG�JUDGXDOO\
WR�3DOHVWLQLDQ�MXULVGLFWLRQ�WKDW�ZLOO�FRYHU�:HVW�%DQN�DQG�*D]D�6WULS
WHUULWRU\��H[FHSW�IRU�WKH�LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�

YL��7KH�VSHFLILHG�PLOLWDU\�ORFDWLRQV�UHIHUUHG�WR�LQ�$UWLFOH�;��SDUDJUDSK��
DERYH�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�

��� )RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW�DQG�XQWLO�WKH�FRPSOHWLRQ�RI�WKH�ILUVW
SKDVH�RI�WKH�IXUWKHU�UHGHSOR\PHQWV�

L�� �$UHD�$��PHDQV�WKH�SRSXODWHG�DUHDV�GHOLQHDWHG�E\�D�UHG�OLQH�DQG
VKDGHG�LQ�EURZQ�RQ�DWWDFKHG�PDS�1R����

LL�� �$UHD�%��PHDQV�WKH�SRSXODWHG�DUHDV�GHOLQHDWHG�E\�D�UHG�OLQH�DQG
VKDGHG�LQ�\HOORZ�RQ�DWWDFKHG�PDS�1R�����DQG�WKH�EXLOW�XS�DUHD�RI
WKH�KDPOHWV�OLVWHG�LQ�$SSHQGL[���WR�$QQH[�,��DQG



LLL���$UHD�&��PHDQV�DUHDV�RI�WKH�:HVW�%DQN�RXWVLGH�$UHDV�$�DQG�%�
ZKLFK��H[FHSW�IRU�WKH�LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��ZLOO�EH�JUDGXDOO\�WUDQVIHUUHG�WR
3DOHVWLQLDQ�MXULVGLFWLRQ�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

$57,&/(�;,,

$UUDQJHPHQWV�IRU�6HFXULW\�DQG�3XEOLF�2UGHU

��� ,Q�RUGHU�WR�JXDUDQWHH�SXEOLF�RUGHU�DQG�LQWHUQDO�VHFXULW\�IRU�WKH
3DOHVWLQLDQV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��WKH�&RXQFLO�VKDOO
HVWDEOLVK�D�VWURQJ�SROLFH�IRUFH�DV�VHW�RXW�LQ�$UWLFOH�;,9�EHORZ��,VUDHO�VKDOO
FRQWLQXH�WR�FDUU\�WKH�UHVSRQVLELOLW\�IRU�GHIHQVH�DJDLQVW�H[WHUQDO�WKUHDWV�
LQFOXGLQJ�WKH�UHVSRQVLELOLW\�IRU�SURWHFWLQJ�WKH�(J\SWLDQ�DQG�-RUGDQLDQ
ERUGHUV��DQG�IRU�GHIHQVH�DJDLQVW�H[WHUQDO�WKUHDWV�IURP�WKH�VHD�DQG�IURP
WKH�DLU��DV�ZHOO�DV�WKH�UHVSRQVLELOLW\�IRU�RYHUDOO�VHFXULW\�RI�,VUDHOLV�DQG
6HWWOHPHQWV��IRU�WKH�SXUSRVH�RI�VDIHJXDUGLQJ�WKHLU�LQWHUQDO�VHFXULW\�DQG
SXEOLF�RUGHU��DQG�ZLOO�KDYH�DOO�WKH�SRZHUV�WR�WDNH�WKH�VWHSV�QHFHVVDU\�WR
PHHW�WKLV�UHVSRQVLELOLW\�

��� $JUHHG�VHFXULW\�DUUDQJHPHQWV�DQG�FRRUGLQDWLRQ�PHFKDQLVPV�DUH�VSHFLILHG
LQ�$QQH[�,�

��� $�-RLQW�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH�IRU�0XWXDO�6HFXULW\
3XUSRVHV��KHUHLQDIWHU��WKH�-6&����DV�ZHOO�DV�-RLQW�5HJLRQDO�6HFXULW\
&RPPLWWHHV��KHUHLQDIWHU��56&V���DQG�-RLQW�'LVWULFW�&RRUGLQDWLRQ�2IILFHV
�KHUHLQDIWHU��'&2V����DUH�KHUHE\�HVWDEOLVKHG�DV�SURYLGHG�IRU�LQ�$QQH[�,�

��� 7KH�VHFXULW\�DUUDQJHPHQWV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�DQG�LQ�$QQH[�,
PD\�EH�UHYLHZHG�DW�WKH�UHTXHVW�RI�HLWKHU�3DUW\�DQG�PD\�EH�DPHQGHG�E\
PXWXDO�DJUHHPHQW�RI�WKH�3DUWLHV��6SHFLILF�UHYLHZ�DUUDQJHPHQWV�DUH
LQFOXGHG�LQ�$QQH[�,�

��� )RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW���WKH�6HWWOHPHQWV��PHDQV��LQ�WKH�:HVW
%DQN���WKH�VHWWOHPHQWV�LQ�$UHD�&��DQG�LQ�WKH�*D]D�6WULS���WKH�*XVK�.DWLI
DQG�(UH]�VHWWOHPHQW�DUHDV��DV�ZHOO�DV�WKH�RWKHU�VHWWOHPHQWV�LQ�WKH�*D]D
6WULS��DV�VKRZQ�RQ�DWWDFKHG�PDS�1R����

$57,&/(�;,,,

6HFXULW\

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

���



L�� 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�

LL�� ,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�

��� 7KH�3DOHVWLQLDQ�3ROLFH�VKDOO�HVWDEOLVK����SROLFH�VWDWLRQV�DQG
SRVWV�LQ�WRZQV��YLOODJHV��DQG�RWKHU�SODFHV�OLVWHG�LQ�$SSHQGL[
��WR�$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����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�$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�

$57,&/(�;,9

7KH�3DOHVWLQLDQ�3ROLFH

��� 7KH�&RXQFLO�VKDOO�HVWDEOLVK�D�VWURQJ�SROLFH�IRUFH��7KH�GXWLHV��IXQFWLRQV�
VWUXFWXUH��GHSOR\PHQW�DQG�FRPSRVLWLRQ�RI�WKH�3DOHVWLQLDQ�3ROLFH��WRJHWKHU
ZLWK�SURYLVLRQV�UHJDUGLQJ�LWV�HTXLSPHQW�DQG�RSHUDWLRQ��DV�ZHOO�DV�UXOHV�RI
FRQGXFW��DUH�VHW�RXW�LQ�$QQH[�,�

��� 7KH�3DOHVWLQLDQ�SROLFH�IRUFH�HVWDEOLVKHG�XQGHU�WKH�*D]D�-HULFKR�$JUHHPHQW
ZLOO�EH�IXOO\�LQWHJUDWHG�LQWR�WKH�3DOHVWLQLDQ�3ROLFH�DQG�ZLOO�EH�VXEMHFW�WR�WKH
SURYLVLRQV�RI�WKLV�$JUHHPHQW�

��� ([FHSW�IRU�WKH�3DOHVWLQLDQ�3ROLFH�DQG�WKH�,VUDHOL�PLOLWDU\�IRUFHV��QR�RWKHU
DUPHG�IRUFHV�VKDOO�EH�HVWDEOLVKHG�RU�RSHUDWH�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�

��� ([FHSW�IRU�WKH�DUPV��DPPXQLWLRQ�DQG�HTXLSPHQW�RI�WKH�3DOHVWLQLDQ�3ROLFH
GHVFULEHG�LQ�$QQH[�,��DQG�WKRVH�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV��QR
RUJDQL]DWLRQ��JURXS�RU�LQGLYLGXDO�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO
PDQXIDFWXUH��VHOO��DFTXLUH��SRVVHVV��LPSRUW�RU�RWKHUZLVH�LQWURGXFH�LQWR�WKH
:HVW�%DQN�RU�WKH�*D]D�6WULS�DQ\�ILUHDUPV��DPPXQLWLRQ��ZHDSRQV�



H[SORVLYHV��JXQSRZGHU�RU�DQ\�UHODWHG�HTXLSPHQW��XQOHVV�RWKHUZLVH
SURYLGHG�IRU�LQ�$QQH[�,�

$57,&/(�;9

3UHYHQWLRQ�RI�+RVWLOH�$FWV

��� %RWK�VLGHV�VKDOO�WDNH�DOO�PHDVXUHV�QHFHVVDU\�LQ�RUGHU�WR�SUHYHQW�DFWV�RI
WHUURULVP��FULPH�DQG�KRVWLOLWLHV�GLUHFWHG�DJDLQVW�HDFK�RWKHU��DJDLQVW
LQGLYLGXDOV�IDOOLQJ�XQGHU�WKH�RWKHU
V�DXWKRULW\�DQG�DJDLQVW�WKHLU�SURSHUW\�
DQG�VKDOO�WDNH�OHJDO�PHDVXUHV�DJDLQVW�RIIHQGHUV�

��� 6SHFLILF�SURYLVLRQV�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$UWLFOH�DUH�VHW�RXW�LQ
$QQH[�,�

$57,&/(�;9,

&RQILGHQFH�%XLOGLQJ�0HDVXUHV

:LWK�D�YLHZ�WR�IRVWHULQJ�D�SRVLWLYH�DQG�VXSSRUWLYH�SXEOLF�DWPRVSKHUH�WR
DFFRPSDQ\�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��WR�HVWDEOLVK�D�VROLG�EDVLV�RI
PXWXDO�WUXVW�DQG�JRRG�IDLWK��DQG�LQ�RUGHU�WR�IDFLOLWDWH�WKH�DQWLFLSDWHG�FRRSHUDWLRQ
DQG�QHZ�UHODWLRQV�EHWZHHQ�WKH�WZR�SHRSOHV��ERWK�3DUWLHV�DJUHH�WR�FDUU\�RXW
FRQILGHQFH�EXLOGLQJ�PHDVXUHV�DV�GHWDLOHG�KHUHZLWK�

��� ,VUDHO�ZLOO�UHOHDVH�RU�WXUQ�RYHU�WR�WKH�3DOHVWLQLDQ�VLGH��3DOHVWLQLDQ
GHWDLQHHV�DQG�SULVRQHUV��UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�
7KH�ILUVW�VWDJH�RI�UHOHDVH�RI�WKHVH�SULVRQHUV�DQG�GHWDLQHHV�ZLOO�WDNH�SODFH
RQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�DQG�WKH�VHFRQG�VWDJH�ZLOO�WDNH�SODFH
SULRU�WR�WKH�GDWH�RI�WKH�HOHFWLRQV��7KHUH�ZLOO�EH�D�WKLUG�VWDJH�RI�UHOHDVH�RI
GHWDLQHHV�DQG�SULVRQHUV��'HWDLQHHV�DQG�SULVRQHUV�ZLOO�EH�UHOHDVHG�IURP
DPRQJ�FDWHJRULHV�GHWDLOHG�LQ�$QQH[�9,,��5HOHDVH�RI�3DOHVWLQLDQ�3ULVRQHUV
DQG�'HWDLQHHV���7KRVH�UHOHDVHG�ZLOO�EH�IUHH�WR�UHWXUQ�WR�WKHLU�KRPHV�LQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�

��� 3DOHVWLQLDQV�ZKR�KDYH�PDLQWDLQHG�FRQWDFW�ZLWK�WKH�,VUDHOL�DXWKRULWLHV�ZLOO
QRW�EH�VXEMHFWHG�WR�DFWV�RI�KDUDVVPHQW��YLROHQFH��UHWULEXWLRQ�RU
SURVHFXWLRQ��$SSURSULDWH�RQJRLQJ�PHDVXUHV�ZLOO�EH�WDNHQ��LQ�FRRUGLQDWLRQ
ZLWK�,VUDHO��LQ�RUGHU�WR�HQVXUH�WKHLU�SURWHFWLRQ�

��� 3DOHVWLQLDQV�IURP�DEURDG�ZKRVH�HQWU\�LQWR�WKH�:HVW�%DQN�DQG�WKH�*D]D
6WULS�LV�DSSURYHG�SXUVXDQW�WR�WKLV�$JUHHPHQW��DQG�WR�ZKRP�WKH�SURYLVLRQV
RI�WKLV�$UWLFOH�DUH�DSSOLFDEOH��ZLOO�QRW�EH�SURVHFXWHG�IRU�RIIHQVHV
FRPPLWWHG�SULRU�WR�6HSWHPEHU����������

&+$37(5�����/(*$/�$))$,56

$57,&/(�;9,,



-XULVGLFWLRQ

��� ,Q�DFFRUGDQFH�ZLWK�WKH�'23��WKH�MXULVGLFWLRQ�RI�WKH�&RXQFLO�ZLOO�FRYHU�:HVW
%DQN�DQG�*D]D�6WULS�WHUULWRU\�DV�D�VLQJOH�WHUULWRULDO�XQLW��H[FHSW�IRU�

L�� LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�
-HUXVDOHP��VHWWOHPHQWV��VSHFLILHG�PLOLWDU\�ORFDWLRQV��3DOHVWLQLDQ
UHIXJHHV��ERUGHUV��IRUHLJQ�UHODWLRQV�DQG�,VUDHOLV��DQG

LL�� SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW�WUDQVIHUUHG�WR�WKH�&RXQFLO�

��� $FFRUGLQJO\��WKH�DXWKRULW\�RI�WKH�&RXQFLO�HQFRPSDVVHV�DOO�PDWWHUV�WKDW�IDOO
ZLWKLQ�LWV�WHUULWRULDO��IXQFWLRQDO�DQG�SHUVRQDO�MXULVGLFWLRQ��DV�IROORZV

L�� 7KH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�VKDOO�HQFRPSDVV�*D]D�6WULS
WHUULWRU\��H[FHSW�IRU�WKH�6HWWOHPHQWV�DQG�WKH�0LOLWDU\�,QVWDOODWLRQ
$UHD�VKRZQ�RQ�PDS�1R�����DQG�:HVW�%DQN�WHUULWRU\��H[FHSW�IRU�$UHD
&�ZKLFK��H[FHSW�IRU�WKH�LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��ZLOO�EH�JUDGXDOO\�WUDQVIHUUHG�WR
3DOHVWLQLDQ�MXULVGLFWLRQ�LQ�WKUHH�SKDVHV��HDFK�WR�WDNH�SODFH�DIWHU�DQ
LQWHUYDO�RI�VL[�PRQWKV��WR�EH�FRPSOHWHG����PRQWKV�DIWHU�WKH
LQDXJXUDWLRQ�RI�WKH�&RXQFLO��$W�WKLV�WLPH��WKH�MXULVGLFWLRQ�RI�WKH
&RXQFLO�ZLOO�FRYHU�:HVW�%DQN�DQG�*D]D�6WULS�WHUULWRU\��H[FHSW�IRU
WKH�LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV
QHJRWLDWLRQV�
7HUULWRULDO�MXULVGLFWLRQ�LQFOXGHV�ODQG��VXEVRLO�DQG�WHUULWRULDO�ZDWHUV��LQ
DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

LL�� 7KH�IXQFWLRQDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�H[WHQGV�WR�DOO�SRZHUV�DQG
UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�WKH�&RXQFLO��DV�VSHFLILHG�LQ�WKLV
$JUHHPHQW�RU�LQ�DQ\�IXWXUH�DJUHHPHQWV�WKDW�PD\�EH�UHDFKHG
EHWZHHQ�WKH�3DUWLHV�GXULQJ�WKH�LQWHULP�SHULRG�

LLL��7KH�WHUULWRULDO�DQG�IXQFWLRQDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�ZLOO�DSSO\�WR
DOO�SHUVRQV��H[FHSW�IRU�,VUDHOLV��XQOHVV�RWKHUZLVH�SURYLGHG�LQ�WKLV
$JUHHPHQW�

LY��1RWZLWKVWDQGLQJ�VXESDUDJUDSK�D��DERYH��WKH�&RXQFLO�VKDOO�KDYH
IXQFWLRQDO�MXULVGLFWLRQ�LQ�$UHD�&��DV�GHWDLOHG�LQ�$UWLFOH�,9�RI�$QQH[
,,,�

��� 7KH�&RXQFLO�KDV��ZLWKLQ�LWV�DXWKRULW\��OHJLVODWLYH��H[HFXWLYH�DQG�MXGLFLDO
SRZHUV�DQG�UHVSRQVLELOLWLHV��DV�SURYLGHG�IRU�LQ�WKLV�$JUHHPHQW�

���

L�� ,VUDHO��WKURXJK�LWV�PLOLWDU\�JRYHUQPHQW��KDV�WKH�DXWKRULW\�RYHU
DUHDV�WKDW�DUH�QRW�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�



SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW�WUDQVIHUUHG�WR�WKH�&RXQFLO�DQG
,VUDHOLV�

LL�� 7R�WKLV�HQG��WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�VKDOO�UHWDLQ�WKH
QHFHVVDU\�OHJLVODWLYH��MXGLFLDO�DQG�H[HFXWLYH�SRZHUV�DQG
UHVSRQVLELOLWLHV��LQ�DFFRUGDQFH�ZLWK�LQWHUQDWLRQDO�ODZ��7KLV�SURYLVLRQ
VKDOO�QRW�GHURJDWH�IURP�,VUDHO
V�DSSOLFDEOH�OHJLVODWLRQ�RYHU�,VUDHOLV�LQ
SHUVRQDP�

��� 7KH�H[HUFLVH�RI�DXWKRULW\�ZLWK�UHJDUG�WR�WKH�HOHFWURPDJQHWLF�VSKHUH�DQG
DLU�VSDFH�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���:LWKRXW�GHURJDWLQJ�IURP�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH��OHJDO�DUUDQJHPHQWV
GHWDLOHG�LQ�WKH�3URWRFRO�&RQFHUQLQJ�/HJDO�0DWWHUV�DWWDFKHG�DV�$QQH[�,9�WR
WKLV�$JUHHPHQW��KHUHLQDIWHU��$QQH[�,9���VKDOO�EH�REVHUYHG��,VUDHO�DQG�WKH
&RXQFLO�PD\�QHJRWLDWH�IXUWKHU�OHJDO�DUUDQJHPHQWV�

��� ,VUDHO�DQG�WKH�&RXQFLO�VKDOO�FRRSHUDWH�RQ�PDWWHUV�RI�OHJDO�DVVLVWDQFH�LQ
FULPLQDO�DQG�FLYLO�PDWWHUV�WKURXJK�D�OHJDO�FRPPLWWHH��KHUHLQDIWHU��WKH
/HJDO�&RPPLWWHH����KHUHE\�HVWDEOLVKHG�

��� 7KH�&RXQFLO
V�MXULVGLFWLRQ�ZLOO�H[WHQG�JUDGXDOO\�WR�FRYHU�:HVW�%DQN�DQG
*D]D�6WULS�WHUULWRU\��H[FHSW�IRU�WKH�LVVXHV�WR�EH�QHJRWLDWHG�LQ�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��WKURXJK�D�VHULHV�RI�UHGHSOR\PHQWV�RI�WKH
,VUDHOL�PLOLWDU\�IRUFHV��7KH�ILUVW�SKDVH�RI�WKH�UHGHSOR\PHQW�RI�,VUDHOL
PLOLWDU\�IRUFHV�ZLOO�FRYHU�SRSXODWHG�DUHDV�LQ�WKH�:HVW�%DQN���FLWLHV��WRZQV�
UHIXJHH�FDPSV�DQG�KDPOHWV��DV�VHW�RXW�LQ�$QQH[�,���DQG�ZLOO�EH�FRPSOHWHG
SULRU�WR�WKH�HYH�RI�WKH�3DOHVWLQLDQ�HOHFWLRQV��L�H�����GD\V�EHIRUH�WKH�GD\�RI
WKH�HOHFWLRQV��)XUWKHU�UHGHSOR\PHQWV�RI�,VUDHOL�PLOLWDU\�IRUFHV�WR�VSHFLILHG
PLOLWDU\�ORFDWLRQV�ZLOO�FRPPHQFH�LPPHGLDWHO\�XSRQ�WKH�LQDXJXUDWLRQ�RI�WKH
&RXQFLO�DQG�ZLOO�EH�HIIHFWHG�LQ�WKUHH�SKDVHV��HDFK�WR�WDNH�SODFH�DIWHU�DQ
LQWHUYDO�RI�VL[�PRQWKV��WR�EH�FRQFOXGHG�QR�ODWHU�WKDQ�HLJKWHHQ�PRQWKV
IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

$57,&/(�;9,,,

/HJLVODWLYH�3RZHUV�RI�WKH�&RXQFLO

��� )RU�WKH�SXUSRVHV�RI�WKLV�$UWLFOH��OHJLVODWLRQ�VKDOO�PHDQ�DQ\�SULPDU\�DQG
VHFRQGDU\�OHJLVODWLRQ��LQFOXGLQJ�EDVLF�ODZV��ODZV��UHJXODWLRQV�DQG�RWKHU
OHJLVODWLYH�DFWV�

��� 7KH�&RXQFLO�KDV�WKH�SRZHU��ZLWKLQ�LWV�MXULVGLFWLRQ�DV�GHILQHG�LQ�$UWLFOH�;9,,
RI�WKLV�$JUHHPHQW��WR�DGRSW�OHJLVODWLRQ�



���:KLOH�WKH�SULPDU\�OHJLVODWLYH�SRZHU�VKDOO�OLH�LQ�WKH�KDQGV�RI�WKH�&RXQFLO�DV
D�ZKROH��WKH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�VKDOO�KDYH
WKH�IROORZLQJ�OHJLVODWLYH�SRZHUV�

L�� WKH�SRZHU�WR�LQLWLDWH�OHJLVODWLRQ�RU�WR�SUHVHQW�SURSRVHG�OHJLVODWLRQ�WR
WKH�&RXQFLO�

LL�� WKH�SRZHU�WR�SURPXOJDWH�OHJLVODWLRQ�DGRSWHG�E\�WKH�&RXQFLO��DQG

LLL��WKH�SRZHU�WR�LVVXH�VHFRQGDU\�OHJLVODWLRQ��LQFOXGLQJ�UHJXODWLRQV�
UHODWLQJ�WR�DQ\�PDWWHUV�VSHFLILHG�DQG�ZLWKLQ�WKH�VFRSH�ODLG�GRZQ�LQ
DQ\�SULPDU\�OHJLVODWLRQ�DGRSWHG�E\�WKH�&RXQFLO�

���

L�� /HJLVODWLRQ��LQFOXGLQJ�OHJLVODWLRQ�ZKLFK�DPHQGV�RU�DEURJDWHV
H[LVWLQJ�ODZV�RU�PLOLWDU\�RUGHUV��ZKLFK�H[FHHGV�WKH�MXULVGLFWLRQ�RI
WKH�&RXQFLO�RU�ZKLFK�LV�RWKHUZLVH�LQFRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI
WKH�'23��WKLV�$JUHHPHQW��RU�RI�DQ\�RWKHU�DJUHHPHQW�WKDW�PD\�EH
UHDFKHG�EHWZHHQ�WKH�WZR�VLGHV�GXULQJ�WKH�LQWHULP�SHULRG��VKDOO
KDYH�QR�HIIHFW�DQG�VKDOO�EH�YRLG�DE�LQLWLR�

LL�� 7KH�5D
HHV�RI�WKH�([HFXWLYH�$XWKRULW\�RI�WKH�&RXQFLO�VKDOO�QRW
SURPXOJDWH�OHJLVODWLRQ�DGRSWHG�E\�WKH�&RXQFLO�LI�VXFK�OHJLVODWLRQ
IDOOV�XQGHU�WKH�SURYLVLRQV�RI�WKLV�SDUDJUDSK�

��� $OO�OHJLVODWLRQ�VKDOO�EH�FRPPXQLFDWHG�WR�WKH�,VUDHOL�VLGH�RI�WKH�/HJDO
&RPPLWWHH�

���:LWKRXW�GHURJDWLQJ�IURP�WKH�SURYLVLRQV�RI�SDUDJUDSK���DERYH��WKH�,VUDHOL
VLGH�RI�WKH�/HJDO�&RPPLWWHH�PD\�UHIHU�IRU�WKH�DWWHQWLRQ�RI�WKH�&RPPLWWHH
DQ\�OHJLVODWLRQ�UHJDUGLQJ�ZKLFK�,VUDHO�FRQVLGHUV�WKH�SURYLVLRQV�RI
SDUDJUDSK���DSSO\��LQ�RUGHU�WR�GLVFXVV�LVVXHV�DULVLQJ�IURP�VXFK�OHJLVODWLRQ�
7KH�/HJDO�&RPPLWWHH�ZLOO�FRQVLGHU�WKH�OHJLVODWLRQ�UHIHUUHG�WR�LW�DW�WKH
HDUOLHVW�RSSRUWXQLW\�

$57,&/(�;,;

+XPDQ�5LJKWV�DQG�WKH�5XOH�RI�/DZ

,VUDHO�DQG�WKH�&RXQFLO�VKDOO�H[HUFLVH�WKHLU�SRZHUV�DQG�UHVSRQVLELOLWLHV�SXUVXDQW�WR
WKLV�$JUHHPHQW�ZLWK�GXH�UHJDUG�WR�LQWHUQDWLRQDOO\�DFFHSWHG�QRUPV�DQG�SULQFLSOHV
RI�KXPDQ�ULJKWV�DQG�WKH�UXOH�RI�ODZ�

$57,&/(�;;

5LJKWV��/LDELOLWLHV�DQG�2EOLJDWLRQV

���



L�� 7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�IURP�WKH�,VUDHOL�PLOLWDU\
JRYHUQPHQW�DQG�LWV�FLYLO�DGPLQLVWUDWLRQ�WR�WKH�&RXQFLO��DV�GHWDLOHG�LQ
$QQH[�,,,��LQFOXGHV�DOO�UHODWHG�ULJKWV��OLDELOLWLHV�DQG�REOLJDWLRQV
DULVLQJ�ZLWK�UHJDUG�WR�DFWV�RU�RPLVVLRQV�ZKLFK�RFFXUUHG�SULRU�WR
VXFK�WUDQVIHU��,VUDHO�ZLOO�FHDVH�WR�EHDU�DQ\�ILQDQFLDO�UHVSRQVLELOLW\
UHJDUGLQJ�VXFK�DFWV�RU�RPLVVLRQV�DQG�WKH�&RXQFLO�ZLOO�EHDU�DOO
ILQDQFLDO�UHVSRQVLELOLW\�IRU�WKHVH�DQG�IRU�LWV�RZQ�IXQFWLRQLQJ�

LL�� $Q\�ILQDQFLDO�FODLP�PDGH�LQ�WKLV�UHJDUG�DJDLQVW�,VUDHO�ZLOO�EH
UHIHUUHG�WR�WKH�&RXQFLO�

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

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

Y�� ,Q�WKH�HYHQW�WKDW�DQ�DZDUG�LV�PDGH�DJDLQVW�,VUDHO�E\�DQ\�FRXUW�RU
WULEXQDO�LQ�UHVSHFW�RI�VXFK�D�FODLP��WKH�&RXQFLO�VKDOO�LPPHGLDWHO\
UHLPEXUVH�,VUDHO�WKH�IXOO�DPRXQW�RI�WKH�DZDUG�

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

���

L�� 1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�SDUDJUDSKV���G�WKURXJK���I
DERYH��HDFK�VLGH�PD\�WDNH�WKH�QHFHVVDU\�PHDVXUHV��LQFOXGLQJ
SURPXOJDWLRQ�RI�OHJLVODWLRQ��LQ�RUGHU�WR�HQVXUH�WKDW�VXFK�FODLPV�E\
3DOHVWLQLDQV��LQFOXGLQJ�SHQGLQJ�FODLPV�LQ�ZKLFK�WKH�KHDULQJ�RI
HYLGHQFH�KDV�QRW�\HW�EHJXQ��DUH�EURXJKW�RQO\�EHIRUH�3DOHVWLQLDQ
FRXUWV�RU�WULEXQDOV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��DQG�DUH
QRW�EURXJKW�EHIRUH�RU�KHDUG�E\�,VUDHOL�FRXUWV�RU�WULEXQDOV�

LL��:KHUH�D�QHZ�FODLP�KDV�EHHQ�EURXJKW�EHIRUH�D�3DOHVWLQLDQ�FRXUW�RU
WULEXQDO�VXEVHTXHQW�WR�WKH�GLVPLVVDO�RI�WKH�FODLP�SXUVXDQW�WR
VXESDUDJUDSK�D��DERYH��WKH�&RXQFLO�VKDOO�GHIHQG�LW�DQG��LQ
DFFRUGDQFH�ZLWK�VXESDUDJUDSK���D�DERYH��LQ�WKH�HYHQW�WKDW�DQ
DZDUG�LV�PDGH�IRU�WKH�SODLQWLII��VKDOO�SD\�WKH�DPRXQW�RI�WKH�DZDUG�

LLL��7KH�/HJDO�&RPPLWWHH�VKDOO�DJUHH�RQ�DUUDQJHPHQWV�IRU�WKH�WUDQVIHU
RI�DOO�PDWHULDOV�DQG�LQIRUPDWLRQ�QHHGHG�WR�HQDEOH�WKH�3DOHVWLQLDQ



FRXUWV�RU�WULEXQDOV�WR�KHDU�VXFK�FODLPV�DV�UHIHUUHG�WR�LQ
VXESDUDJUDSK�E��DERYH��DQG��ZKHQ�QHFHVVDU\��IRU�WKH�SURYLVLRQ�RI
OHJDO�DVVLVWDQFH�E\�,VUDHO�WR�WKH�&RXQFLO�LQ�GHIHQGLQJ�VXFK�FODLPV�

��� 7KH�WUDQVIHU�RI�DXWKRULW\�LQ�LWVHOI�VKDOO�QRW�DIIHFW�ULJKWV��OLDELOLWLHV�DQG
REOLJDWLRQV�RI�DQ\�SHUVRQ�RU�OHJDO�HQWLW\��LQ�H[LVWHQFH�DW�WKH�GDWH�RI
VLJQLQJ�RI�WKLV�$JUHHPHQW�

��� 7KH�&RXQFLO��XSRQ�LWV�LQDXJXUDWLRQ��ZLOO�DVVXPH�DOO�WKH�ULJKWV��OLDELOLWLHV�DQG
REOLJDWLRQV�RI�WKH�3DOHVWLQLDQ�$XWKRULW\�

��� )RU�WKH�SXUSRVH�RI�WKLV�$JUHHPHQW���,VUDHOLV��DOVR�LQFOXGHV�,VUDHOL�VWDWXWRU\
DJHQFLHV�DQG�FRUSRUDWLRQV�UHJLVWHUHG�LQ�,VUDHO�

$57,&/(�;;,

6HWWOHPHQW�RI�'LIIHUHQFHV�DQG�'LVSXWHV

$Q\�GLIIHUHQFH�UHODWLQJ�WR�WKH�DSSOLFDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�EH�UHIHUUHG�WR
WKH�DSSURSULDWH�FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�PHFKDQLVP�HVWDEOLVKHG�XQGHU�WKLV
$JUHHPHQW��7KH�SURYLVLRQV�RI�$UWLFOH�;9�RI�WKH�'23�VKDOO�DSSO\�WR�DQ\�VXFK
GLIIHUHQFH�ZKLFK�LV�QRW�VHWWOHG�WKURXJK�WKH�DSSURSULDWH�FRRUGLQDWLRQ�DQG
FRRSHUDWLRQ�PHFKDQLVP��QDPHO\�

��� 'LVSXWHV�DULVLQJ�RXW�RI�WKH�DSSOLFDWLRQ�RU�LQWHUSUHWDWLRQ�RI�WKLV�$JUHHPHQW
RU�DQ\�UHODWHG�DJUHHPHQWV�SHUWDLQLQJ�WR�WKH�LQWHULP�SHULRG�VKDOO�EH�VHWWOHG
WKURXJK�WKH�/LDLVRQ�&RPPLWWHH�

��� 'LVSXWHV�ZKLFK�FDQQRW�EH�VHWWOHG�E\�QHJRWLDWLRQV�PD\�EH�VHWWOHG�E\�D
PHFKDQLVP�RI�FRQFLOLDWLRQ�WR�EH�DJUHHG�EHWZHHQ�WKH�3DUWLHV�

��� 7KH�3DUWLHV�PD\�DJUHH�WR�VXEPLW�WR�DUELWUDWLRQ�GLVSXWHV�UHODWLQJ�WR�WKH
LQWHULP�SHULRG��ZKLFK�FDQQRW�EH�VHWWOHG�WKURXJK�FRQFLOLDWLRQ��7R�WKLV�HQG�
XSRQ�WKH�DJUHHPHQW�RI�ERWK�3DUWLHV��WKH�3DUWLHV�ZLOO�HVWDEOLVK�DQ
$UELWUDWLRQ�&RPPLWWHH�

&+$37(5�����&223(5$7,21

$57,&/(�;;,,

5HODWLRQV�EHWZHHQ�,VUDHO�DQG�WKH�&RXQFLO

��� ,VUDHO�DQG�WKH�&RXQFLO�VKDOO�VHHN�WR�IRVWHU�PXWXDO�XQGHUVWDQGLQJ�DQG
WROHUDQFH�DQG�VKDOO�DFFRUGLQJO\�DEVWDLQ�IURP�LQFLWHPHQW��LQFOXGLQJ�KRVWLOH
SURSDJDQGD��DJDLQVW�HDFK�RWKHU�DQG��ZLWKRXW�GHURJDWLQJ�IURP�WKH
SULQFLSOH�RI�IUHHGRP�RI�H[SUHVVLRQ��VKDOO�WDNH�OHJDO�PHDVXUHV�WR�SUHYHQW
VXFK�LQFLWHPHQW�E\�DQ\�RUJDQL]DWLRQV��JURXSV�RU�LQGLYLGXDOV�ZLWKLQ�WKHLU
MXULVGLFWLRQ�



��� ,VUDHO�DQG�WKH�&RXQFLO�ZLOO�HQVXUH�WKDW�WKHLU�UHVSHFWLYH�HGXFDWLRQDO
V\VWHPV�FRQWULEXWH�WR�WKH�SHDFH�EHWZHHQ�WKH�,VUDHOL�DQG�3DOHVWLQLDQ
SHRSOHV�DQG�WR�SHDFH�LQ�WKH�HQWLUH�UHJLRQ��DQG�ZLOO�UHIUDLQ�IURP�WKH
LQWURGXFWLRQ�RI�DQ\�PRWLIV�WKDW�FRXOG�DGYHUVHO\�DIIHFW�WKH�SURFHVV�RI
UHFRQFLOLDWLRQ�

���:LWKRXW�GHURJDWLQJ�IURP�WKH�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��,VUDHO
DQG�WKH�&RXQFLO�VKDOO�FRRSHUDWH�LQ�FRPEDWLQJ�FULPLQDO�DFWLYLW\�ZKLFK�PD\
DIIHFW�ERWK�VLGHV��LQFOXGLQJ�RIIHQVHV�UHODWHG�WR�WUDIILFNLQJ�LQ�LOOHJDO�GUXJV
DQG�SV\FKRWURSLF�VXEVWDQFHV��VPXJJOLQJ��DQG�RIIHQVHV�DJDLQVW�SURSHUW\�
LQFOXGLQJ�RIIHQVHV�UHODWHG�WR�YHKLFOHV�

$57,&/(�;;,,,

&RRSHUDWLRQ�ZLWK�5HJDUG�WR�7UDQVIHU�RI�3RZHUV�DQG�5HVSRQVLELOLWLHV

,Q�RUGHU�WR�HQVXUH�D�VPRRWK��SHDFHIXO�DQG�RUGHUO\�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV��WKH�WZR�VLGHV�ZLOO�FRRSHUDWH�ZLWK�UHJDUG�WR�WKH�WUDQVIHU�RI
VHFXULW\�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$QQH[�,�
DQG�WKH�WUDQVIHU�RI�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�$QQH[�,,,�

$57,&/(�;;,9

(FRQRPLF�5HODWLRQV

7KH�HFRQRPLF�UHODWLRQV�EHWZHHQ�WKH�WZR�VLGHV�DUH�VHW�RXW�LQ�WKH�3URWRFRO�RQ
(FRQRPLF�5HODWLRQV��VLJQHG�LQ�3DULV�RQ�$SULO�����������DQG�WKH�$SSHQGLFHV
WKHUHWR��DQG�WKH�6XSSOHPHQW�WR�WKH�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��DOO�DWWDFKHG
DV�$QQH[�9��DQG�ZLOO�EH�JRYHUQHG�E\�WKH�UHOHYDQW�SURYLVLRQV�RI�WKLV�$JUHHPHQW
DQG�LWV�$QQH[HV�

$57,&/(�;;9

&RRSHUDWLRQ�3URJUDPV

��� 7KH�3DUWLHV�DJUHH�WR�HVWDEOLVK�D�PHFKDQLVP�WR�GHYHORS�SURJUDPV�RI
FRRSHUDWLRQ�EHWZHHQ�WKHP��'HWDLOV�RI�VXFK�FRRSHUDWLRQ�DUH�VHW�RXW�LQ
$QQH[�9,�

��� $�6WDQGLQJ�&RRSHUDWLRQ�&RPPLWWHH�WR�GHDO�ZLWK�LVVXHV�DULVLQJ�LQ�WKH
FRQWH[W�RI�WKLV�FRRSHUDWLRQ�LV�KHUHE\�HVWDEOLVKHG�DV�SURYLGHG�IRU�LQ�$QQH[
9,�

$57,&/(�;;9,

7KH�-RLQW�,VUDHOL�3DOHVWLQLDQ�/LDLVRQ�&RPPLWWHH



��� 7KH�/LDLVRQ�&RPPLWWHH�HVWDEOLVKHG�SXUVXDQW�WR�$UWLFOH�;�RI�WKH�'23�VKDOO
HQVXUH�WKH�VPRRWK�LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��,W�VKDOO�GHDO�ZLWK
LVVXHV�UHTXLULQJ�FRRUGLQDWLRQ��RWKHU�LVVXHV�RI�FRPPRQ�LQWHUHVW�DQG
GLVSXWHV�

��� 7KH�/LDLVRQ�&RPPLWWHH�VKDOO�EH�FRPSRVHG�RI�DQ�HTXDO�QXPEHU�RI
PHPEHUV�IURP�HDFK�3DUW\��,W�PD\�DGG�RWKHU�WHFKQLFLDQV�DQG�H[SHUWV�DV
QHFHVVDU\�

��� 7KH�/LDLVRQ�&RPPLWWHH�VKDOO�DGRSW�LWV�UXOHV�RI�SURFHGXUHV��LQFOXGLQJ�WKH
IUHTXHQF\�DQG�SODFH�RU�SODFHV�RI�LWV�PHHWLQJV�

��� 7KH�/LDLVRQ�&RPPLWWHH�VKDOO�UHDFK�LWV�GHFLVLRQV�E\�DJUHHPHQW�

��� 7KH�/LDLVRQ�&RPPLWWHH�VKDOO�HVWDEOLVK�D�VXEFRPPLWWHH�WKDW�ZLOO�PRQLWRU
DQG�VWHHU�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��KHUHLQDIWHU��WKH
0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH����,W�ZLOO�IXQFWLRQ�DV�IROORZV�

L�� 7KH�0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH�ZLOO��RQ�DQ�RQJRLQJ�EDVLV�
PRQLWRU�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��ZLWK�D�YLHZ�WR
HQKDQFLQJ�WKH�FRRSHUDWLRQ�DQG�IRVWHULQJ�WKH�SHDFHIXO�UHODWLRQV
EHWZHHQ�WKH�WZR�VLGHV�

LL�� 7KH�0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH�ZLOO�VWHHU�WKH�DFWLYLWLHV�RI
WKH�YDULRXV�MRLQW�FRPPLWWHHV�HVWDEOLVKHG�LQ�WKLV�$JUHHPHQW��WKH
-6&��WKH�&$&��WKH�/HJDO�&RPPLWWHH��WKH�-RLQW�(FRQRPLF�&RPPLWWHH
DQG�WKH�6WDQGLQJ�&RRSHUDWLRQ�&RPPLWWHH��FRQFHUQLQJ�WKH�RQJRLQJ
LPSOHPHQWDWLRQ�RI�WKH�$JUHHPHQW��DQG�ZLOO�UHSRUW�WR�WKH�/LDLVRQ
&RPPLWWHH�

LLL��7KH�0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH�ZLOO�EH�FRPSRVHG�RI�WKH
KHDGV�RI�WKH�YDULRXV�FRPPLWWHHV�PHQWLRQHG�DERYH�

LY��7KH�WZR�KHDGV�RI�WKH�0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH�ZLOO
HVWDEOLVK�LWV�UXOHV�RI�SURFHGXUHV��LQFOXGLQJ�WKH�IUHTXHQF\�DQG�SODFHV
RI�LWV�PHHWLQJV�

$57,&/(�;;9,,

/LDLVRQ�DQG�&RRSHUDWLRQ�ZLWK�-RUGDQ�DQG�(J\SW

��� 3XUVXDQW�WR�$UWLFOH�;,,�RI�WKH�'23��WKH�WZR�3DUWLHV�KDYH�LQYLWHG�WKH
*RYHUQPHQWV�RI�-RUGDQ�DQG�(J\SW�WR�SDUWLFLSDWH�LQ�HVWDEOLVKLQJ�IXUWKHU
OLDLVRQ�DQG�FRRSHUDWLRQ�DUUDQJHPHQWV�EHWZHHQ�WKH�*RYHUQPHQW�RI�,VUDHO
DQG�WKH�3DOHVWLQLDQ�UHSUHVHQWDWLYHV�RQ�WKH�RQH�KDQG��DQG�WKH
*RYHUQPHQWV�RI�-RUGDQ�DQG�(J\SW�RQ�WKH�RWKHU�KDQG��WR�SURPRWH
FRRSHUDWLRQ�EHWZHHQ�WKHP��$V�SDUW�RI�WKHVH�DUUDQJHPHQWV�D�&RQWLQXLQJ
&RPPLWWHH�KDV�EHHQ�FRQVWLWXWHG�DQG�KDV�FRPPHQFHG�LWV�GHOLEHUDWLRQV�



��� 7KH�&RQWLQXLQJ�&RPPLWWHH�VKDOO�GHFLGH�E\�DJUHHPHQW�RQ�WKH�PRGDOLWLHV�RI
DGPLVVLRQ�RI�SHUVRQV�GLVSODFHG�IURP�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�LQ
������WRJHWKHU�ZLWK�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�GLVUXSWLRQ�DQG
GLVRUGHU�

��� 7KH�&RQWLQXLQJ�&RPPLWWHH�VKDOO�DOVR�GHDO�ZLWK�RWKHU�PDWWHUV�RI�FRPPRQ
FRQFHUQ�

$57,&/(�;;9,,,

0LVVLQJ�3HUVRQV

��� ,VUDHO�DQG�WKH�&RXQFLO�VKDOO�FRRSHUDWH�E\�SURYLGLQJ�HDFK�RWKHU�ZLWK�DOO
QHFHVVDU\�DVVLVWDQFH�LQ�WKH�FRQGXFW�RI�VHDUFKHV�IRU�PLVVLQJ�SHUVRQV�DQG
ERGLHV�RI�SHUVRQV�ZKLFK�KDYH�QRW�EHHQ�UHFRYHUHG��DV�ZHOO�DV�E\�SURYLGLQJ
LQIRUPDWLRQ�DERXW�PLVVLQJ�SHUVRQV�

��� 7KH�3/2�XQGHUWDNHV�WR�FRRSHUDWH�ZLWK�,VUDHO�DQG�WR�DVVLVW�LW�LQ�LWV�HIIRUWV
WR�ORFDWH�DQG�WR�UHWXUQ�WR�,VUDHO�,VUDHOL�VROGLHUV�ZKR�DUH�PLVVLQJ�LQ�DFWLRQ
DQG�WKH�ERGLHV�RI�VROGLHUV�ZKLFK�KDYH�QRW�EHHQ�UHFRYHUHG�

&+$37(5�����0,6&(//$1(286�3529,6,216

$57,&/(�;;,;

6DIH�3DVVDJH�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS

$UUDQJHPHQWV�IRU�VDIH�SDVVDJH�RI�SHUVRQV�DQG�WUDQVSRUWDWLRQ�EHWZHHQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�DUH�VHW�RXW�LQ�$QQH[�,�

$57,&/(�;;;

3DVVDJHV

$UUDQJHPHQWV�IRU�FRRUGLQDWLRQ�EHWZHHQ�,VUDHO�DQG�WKH�&RXQFLO�UHJDUGLQJ�SDVVDJH
WR�DQG�IURP�(J\SW�DQG�-RUGDQ��DV�ZHOO�DV�DQ\�RWKHU�DJUHHG�LQWHUQDWLRQDO
FURVVLQJV��DUH�VHW�RXW�LQ�$QQH[�,�

$57,&/(�;;;,

)LQDO�&ODXVHV

��� 7KLV�$JUHHPHQW�VKDOO�HQWHU�LQWR�IRUFH�RQ�WKH�GDWH�RI�LWV�VLJQLQJ�

��� 7KH�*D]D�-HULFKR�$JUHHPHQW��WKH�3UHSDUDWRU\�7UDQVIHU�$JUHHPHQW�DQG
WKH�)XUWKHU�7UDQVIHU�3URWRFRO�ZLOO�EH�VXSHUVHGHG�E\�WKLV�$JUHHPHQW�

��� 7KH�&RXQFLO��XSRQ�LWV�LQDXJXUDWLRQ��VKDOO�UHSODFH�WKH�3DOHVWLQLDQ�$XWKRULW\
DQG�VKDOO�DVVXPH�DOO�WKH�XQGHUWDNLQJV�DQG�REOLJDWLRQV�RI�WKH�3DOHVWLQLDQ



$XWKRULW\�XQGHU�WKH�*D]D�-HULFKR�$JUHHPHQW��WKH�3UHSDUDWRU\�7UDQVIHU
$JUHHPHQW��DQG�WKH�)XUWKHU�7UDQVIHU�3URWRFRO�

��� 7KH�WZR�VLGHV�VKDOO�SDVV�DOO�QHFHVVDU\�OHJLVODWLRQ�WR�LPSOHPHQW�WKLV
$JUHHPHQW�

��� 3HUPDQHQW�VWDWXV�QHJRWLDWLRQV�ZLOO�FRPPHQFH�DV�VRRQ�DV�SRVVLEOH��EXW�QRW
ODWHU�WKDQ�0D\����������EHWZHHQ�WKH�3DUWLHV��,W�LV�XQGHUVWRRG�WKDW�WKHVH
QHJRWLDWLRQV�VKDOO�FRYHU�UHPDLQLQJ�LVVXHV��LQFOXGLQJ��-HUXVDOHP��UHIXJHHV�
VHWWOHPHQWV��VHFXULW\�DUUDQJHPHQWV��ERUGHUV��UHODWLRQV�DQG�FRRSHUDWLRQ
ZLWK�RWKHU�QHLJKERUV��DQG�RWKHU�LVVXHV�RI�FRPPRQ�LQWHUHVW�

��� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�SUHMXGLFH�RU�SUHHPSW�WKH�RXWFRPH�RI�WKH
QHJRWLDWLRQV�RQ�WKH�SHUPDQHQW�VWDWXV�WR�EH�FRQGXFWHG�SXUVXDQW�WR�WKH
'23��1HLWKHU�3DUW\�VKDOO�EH�GHHPHG��E\�YLUWXH�RI�KDYLQJ�HQWHUHG�LQWR�WKLV
$JUHHPHQW��WR�KDYH�UHQRXQFHG�RU�ZDLYHG�DQ\�RI�LWV�H[LVWLQJ�ULJKWV��FODLPV
RU�SRVLWLRQV�

��� 1HLWKHU�VLGH�VKDOO�LQLWLDWH�RU�WDNH�DQ\�VWHS�WKDW�ZLOO�FKDQJH�WKH�VWDWXV�RI
WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�SHQGLQJ�WKH�RXWFRPH�RI�WKH�SHUPDQHQW
VWDWXV�QHJRWLDWLRQV�

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

��� 7KH�3/2�XQGHUWDNHV�WKDW��ZLWKLQ�WZR�PRQWKV�RI�WKH�GDWH�RI�WKH
LQDXJXUDWLRQ�RI�WKH�&RXQFLO��WKH�3DOHVWLQLDQ�1DWLRQDO�&RXQFLO�ZLOO�FRQYHQH
DQG�IRUPDOO\�DSSURYH�WKH�QHFHVVDU\�FKDQJHV�LQ�UHJDUG�WR�WKH�3DOHVWLQLDQ
&RYHQDQW��DV�XQGHUWDNHQ�LQ�WKH�OHWWHUV�VLJQHG�E\�WKH�&KDLUPDQ�RI�WKH�3/2
DQG�DGGUHVVHG�WR�WKH�3ULPH�0LQLVWHU�RI�,VUDHO��GDWHG�6HSWHPEHU��������
DQG�0D\���������

����3XUVXDQW�WR�$QQH[�,��$UWLFOH�,;�RI�WKLV�$JUHHPHQW��,VUDHO�FRQILUPV�WKDW�WKH
SHUPDQHQW�FKHFNSRLQWV�RQ�WKH�URDGV�OHDGLQJ�WR�DQG�IURP�WKH�-HULFKR�$UHD
�H[FHSW�WKRVH�UHODWHG�WR�WKH�DFFHVV�URDG�OHDGLQJ�IURP�0RXVD�$ODPL�WR�WKH
$OOHQE\�%ULGJH��ZLOO�EH�UHPRYHG�XSRQ�WKH�FRPSOHWLRQ�RI�WKH�ILUVW�SKDVH�RI
UHGHSOR\PHQW�

����3ULVRQHUV�ZKR��SXUVXDQW�WR�WKH�*D]D�-HULFKR�$JUHHPHQW��ZHUH�WXUQHG�RYHU
WR�WKH�3DOHVWLQLDQ�$XWKRULW\�RQ�WKH�FRQGLWLRQ�WKDW�WKH\�UHPDLQ�LQ�WKH
-HULFKR�$UHD�IRU�WKH�UHPDLQGHU�RI�WKHLU�VHQWHQFH��ZLOO�EH�IUHH�WR�UHWXUQ�WR
WKHLU�KRPHV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�XSRQ�WKH�FRPSOHWLRQ�RI
WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW�

����$V�UHJDUGV�UHODWLRQV�EHWZHHQ�,VUDHO�DQG�WKH�3/2��DQG�ZLWKRXW�GHURJDWLQJ
IURP�WKH�FRPPLWPHQWV�FRQWDLQHG�LQ�WKH�OHWWHUV�VLJQHG�E\�DQG�H[FKDQJHG



EHWZHHQ�WKH�3ULPH�0LQLVWHU�RI�,VUDHO�DQG�WKH�&KDLUPDQ�RI�WKH�3/2��GDWHG
6HSWHPEHU���������DQG�0D\����������WKH�WZR�VLGHV�ZLOO�DSSO\�EHWZHHQ
WKHP�WKH�SURYLVLRQV�FRQWDLQHG�LQ�$UWLFOH�;;,,��SDUDJUDSK����ZLWK�WKH
QHFHVVDU\�FKDQJHV�

����

L�� 7KH�3UHDPEOH�WR�WKLV�$JUHHPHQW��DQG�DOO�$QQH[HV��$SSHQGLFHV�DQG
PDSV�DWWDFKHG�KHUHWR��VKDOO�FRQVWLWXWH�DQ�LQWHJUDO�SDUW�KHUHRI�

LL�� 7KH�3DUWLHV�DJUHH�WKDW�WKH�PDSV�DWWDFKHG�WR�WKH�*D]D�-HULFKR
$JUHHPHQW�DV�

L�� PDS�1R�����7KH�*D]D�6WULS���DQ�H[DFW�FRS\�RI�ZKLFK�LV
DWWDFKHG�WR�WKLV�$JUHHPHQW�DV�PDS�1R�����LQ�WKLV�$JUHHPHQW
�PDS�1R������
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