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&XUUHQW 5HSRUW 3XUVXDQW WR 6HFWLRQ 25 G
Rl 7KH 6HFXULWLHV ([FKDQJH $FW RI

'DWH RI 5HSRUW 'DWH RNH&BGWIHPEWUHYHQW UHSRU

$5796 :$< 0$18)$&785,1* &2 ,1&
(IDFW QDPH RI UHJLVWUDQW DV VSHFLILHG LQ LWV FKDUWHU

'"HODZDUH
6WDWH RU RWKHU MXULVGLFWLRQ RI LQFRUSRUDWLRQ

&RPPLVVLRQ )LOH 1XPEHU ,56 (PSOR\HU
,GHQWLILFDWLRQ 1R
+LJKZD\
$UPVWURQJ ,RZD
$GGUHVV RI SULQFLSDO H[HFXWLYH RIILFHVY =LS &RGH

SHILVIWUWBWHSKRQH QXPEHU LQFOXGLQJ DUHD FRGH

1RW $SSOLFDEOH
JRUPHU QDPH RU IRUPHU DGGUHVV LI FKDQJHG VLQFH ODVW UH¢

&KHFN WKH DSSURSULDWH ER[ EHORZ LI WKH )RUP . ILOLQJ LV LQWHQGHG WR VLPXOWDQHRXV
0s :ULWWHQ FRPPXQLFDWLRQV SXUVXDQW WR 5XOH XQGHU WKH 6HFXULWLHV $FW &)5
0$ 6ROLFLWLQJ PDWHULDO SXUVXDQW WR 5XOH D XQGHU WKH ([FKDQJH $FW &)5 D
0$ 3UH FRPPHQFHPHQW FRPPXQLFDWLRQV SXUVXDQW 8YR 5XGH EG E XQGHU WKH ([FKDQJH $

038 3UH FRPPHQFHPHQW FRPPXQLFDWLRQV SXUVXDQW&R 5XBHF H F XQGHU WKH ([FKDQJH $I

,QGLFDWH E\ FKHFN PDUN ZKHWKHU WKH UHJLVWUDQW LV DQ HPHUJLQJ JURZWK FRPSDQ\ DV GHI
Rl WKH 6HFXULWLHV ([FKDQJH $FW RI T E RI WKLV FKDSWHU

(PHUJLQJ JURZWRSFRPSDQ\

.l DQ HPHUJLQJ JURZWK FRPSDQ\ LQGLFDWH E\ FKHFN PDUN LI WKH UHJLVWUDQW KDV HOHFWH
ILQDQFLDO DFFRXQWLQJ VWDQGDUGY SURYLGHGOSXUVXDQW WR 6HFWLRQ D RI WKH ([FKDQJ




JWHP (QWU\ LQWR D ODWHULDO 'HILQLWLYH $JUHHPHQW

2Q6HSWHPEHU $UWYV :D\ ODQXIDFWXULQJ &R ,QF WKH *&RPSDQ\" HQWHUHG LQWR FUHG
UHYROYLQJ OLQH RI FUHGLW WKH 3/LQH Rl &UHGLW"~ D WHUP ORDQ GXH 2FWREHU 37
7KH PDWDXWHWRIGVKH /LQH RI &UHGLW LV O0DUFK $Q\ XQSDLG SULQFLSDO DPRXQW ERUURZ

DERYH WKH :DOO 6WUHHW -RXUQDO UDWH SXEOLVKHG IURP WLPH WR WLPH LQ WKH PRQ
DQQXP DQG WKH FXUUHQW LQWHUHVW UDWH LV SHU DQQXP 7KH /LQH RI &UHGLW LV SD\DE
QR HDUOLHU GHPDQG LV PDGH WKH XQSDLG SULQFLSDO DQG DFFUXHG LQWHUHVW LV GXH RQ
6HSWHPEHU HQWHUHG LQWR EHWZHHQ WKH &RPSDQ\ DQG %DQN OLGZHVW WKH 3/2& 1RWH
7HUP /RDQ $ DFFUXHV LQWHUHVW DW D UDWH RI IRU WKH ILUVW VL[W\ PRQWKY 7KHUHDIW

WKH :DOO 6WDMHWSXEQUQYKH® [ URP WLPH WR WLPH LQ WKH PRQH\ UDWHYV VHFWLRQ RI WKH :I
LQWHUHVW UDWH PD\ RQO\ EH DGMXVWHG E\ %DQN OLGZHVW RQFH HYHU\ ILYH \HDUV 7HUP /
DQG LQWHUHVW DUH UHTXLUHG 7HUP /RDQ $ LV JRYHUQHG E\ WKH WHUPV RI D 3URPLVVRU\ 1
31RWH $°

7THUP /RDEPUXHV LQWHUHVW DW D UDWH RI 7THUP /RDQ % LV SD\DEOH XSRQ GHPDQG E\ %DC(C
/IRDQ % LV JRYHUQHG E\ WKH WHUPV RI D 3URPLVVRU\ 1RWH GDWHG 6HSWHPEHU HQWHUL

,Q FRQQHFWLRQ ZLWK WKH /LRUHWAIN &DM G EWH QWKIH L&FR RS @ QG 2KLR OHWDO :RUNLQJ 3URGXFWYV
$JUHHPHQW ZLWK %DQN OLGZHVW GDWHG 6HSWHPEHU WKH 36HFXULW\ $JUHHPHQWYV " S
FHUWDLQ LQYHQWRU\ HTXLSPHQW DFFRXQWVYV FKDWWHO SDSHU LQVWUXPHQWY OHWWHUV RI
RI $UWTV :D\ 6FLHQWLILF ,QF DQG 2KLR OHWDO :RUNLQJ 3URGXFWV $UWTV :D\ ,QF DOVR DJU
VHW IRUWK LQ &RPPHUFLDO *XDUDQWLHY HDFK GDWHG 6HSWHPEHU WKH *&RPPHUFLDO *XL

7RXUWKHU VHFXUH WKH /LQH Rl &UHGLW WKH &RPSDQ\ KDV JUDQWHG %DQN OLGZHVW D PRUW
WKH ®:HVW 8QLRQ ORUWJDJH DQG KDV HQWHUHG LQWR DQ $VVLJQPHQW RI 5HQWV IRU W
8QLRQ $VVLIJQPHQW RI 5HQWV" DQG 2KLR OHWDO :RUNLQJ 3URGXFWV $UWTYV :D\ ,QF KDV JUD
WR DQ 2SHQ (QG ORUWJDJH GDWHG 6HSWHPEHU WKH 22KLR ORUWJDJH  DQG KDV
$VVLIQPHQW RI 5GHQWYV GDWHG 6HSWHPEHU WKH 32KLR $VVLJQPHQW RI 5HQWV"~




7R VHFXUH 7HUP /RDQ $ WKH &RPSDQ\ KDV JUDQWHG %DQN OLGZHVW D PRUWWIODE® W @/ R WV

6HSWHPEHU WKH 3, RZD ORUWJDJH" DQG KDV HQWHUHG LQWR DQ $VVLJQPHQW RI 5HQW\
3,RZD $VVLIQPHQW RI 5HQWV” 7R VHFXUH 7HUP /RDQ % WKH &RPSDQ\ KDV JUDQWHG %DQN OL
6HSWHPEHU WKH 3'XEXTXH ORUWJDJH" DQG KDV HQWHUHG LQWR DQ $VVLIJQPHQW RI 5H

WKH 3'XEXTXH $VVLIQPHQW RI 5HQWV’

, ] WKH &RPSDQ\ RU LWV VXEVLGLDWKH &RP ? HXMBDLDIOQ WKW GWUMXDRRPWIRVY DQ HYHQW RI GH
FROOHFWLYHO\ WKH 31RWHV® DQG IDLOV RU LV XQDEOH WR FXUH WKDW GHIDXOW %DQN
&RPSDQ\ DQG PD\ DFFHOHUDWH WKH &RPSDQ\fVY REOLJDWLRQV XQGHU WKH 1RWHV %DQN 0LG:
&RPPHUFLDO &RGH DV ZHOO DV DQ\ RWKHU DSSOLFDEOH ODZ DQG WKH YDULRXV ORDQ DJUHH
SURSHUW\ SXUVXDQW WR WKH :HVW 8QLRQ ORUWJDJH WKH 2KLR ORUWJDJH WKH ,RZD ORUWJI

7TKBUHGLW )DFLOLW\ VXSHUVHGHY DQG UHSODFHYV LQ LWV HQWLUHW\ WKH &RPSDQ\TV FXUUHC
J)DFLOLW\’ 7KH PDWHULDO WHUPV RI WKH FXUUHQW FUHGLW IDFLOLW\ ZHUH PRVW UHFHQWO\

&RQGHQVHG &RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY DQG LQ WKH &RPSDQ\TV )RUP . ILO
UHILQDQFH DOO RI WKH H[LVWLQJ LQGHEWHGQHVV RXWVWDQGLQJ XQGHU WKH 8 6 %DQN &UHGL
XQSDLG SULQFLSDO DQG DSSUR[LPDWHO\ LQ DFFUXHG DQG XQSDLG LQWHUHVW DQG IHH

7KH IRUHJRL®D GH WFEKH PDWHULDO WHUPV RlI WKH &UHGLW )DFLOLW\ LQFOXGLQJ WKH 1RWHYV
8QLRQ $VVLIQPHQW RI 5HQWV WKH 2KLR $VVLIQPHQW RI 5HQWV WKH ,RZD $VVLJQPHQW R
GHVFULSWLRQ RI WKH ULJKWYV DQG REOLJDWLRQV Rl WKH SDUWLHY WKHUHXQGHU DQG LV T
KHUHZLWK DQG LQFRUSRUDWHG E\ UHIHUHQFH KHUHLQ

,WHP 7THUPLQDWLRQ RI D ODWHULDO 'HILQLWLYH $JUHHPHQW
7KH GLVFORVXUHV VHW IRUWK XQGHU ,WHP RI WKLV )RUP . DUH LQFRUSRUDWHG E\ UHIHUHC
,WHP &UHDWLRQ RI D 'LUHFW )LQDQFLDO 2EOLJDWLRQ RU DQ 2EOLJDWLRQ XQGHU DQ 21l %DOD

7KH GLVFORVXUHV VHW IRUWK XQGHU ,WHP RI WKLV )RUP . DUH LQFRUSRUDWHG E\ UHIHUHC




JWHP JLQDQFLDO 6WDWHPHQWY DQG ([KLELWYV
D JLQDQFLDO VWDWHPHQWY 1RQH
E 3UR IRUPD ILQDQFLDO LQIRUPDWLRQ 1RQH
F 6KHOO &RPSDQ\ 7TUDQVDFWLRQV 1RQH
G ([KLELWV

3URPLVVRU\ 1RWH /LQH Rl &UHGLW EHWZHHQ %DQN OLGZHVW DQG $UWTYV :D\ 0D
B3URPLVVRU\ 1RWH 7HUP /RDQ $ EHWZHHQ %DQN OLGZHVW DQG $UWTV :D\ 0DQXII
B3URPLVVRU\ 1RWH 7HUP /RDQ % EHWZHHQ %DQN OLGZHVW DQG $UWTV :D\ 0DQXI
&RPPHUFLDO *XDUDQW\ E\ 2KLR OHWDO :RUNLQJ 3URGXFWV $UWTfV :D\ ,QF GDWH
&RPPHUFLDO *XDUDQW\ E\ $UWTV :D\ 6FLHQWLILF ,QF GDWHG 6HSWHPEHU

&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN OLGZHVW DQG $UWTV :D\ 0DC
&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN OLGZHVW DQG 2KLR OHWDO :

&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN OLGZHVW DQG $UWTV :D\ 6FL

ORUWJDJH +LJKZD\ 6RXWK :HVW 8QLRQ .,$ E\ $UWTV :D\ ODQXIDFWXULC(
2SHQ (QG ORUWJDJH BURJUHVVY 6WUHHW 1' &DQWRQ 2+ E\ 2KLR OHWDO
ORUWJDJH +LJKZD\ DQG ‘HVW 2DN 6WUHHW $UPVWURQJ ORQRQD ,RZD

6HSWHPEHU




ORUWJDJH &KDYHQHOOH 5G 'XEXTXH .,$ E\ $SUWTV :D\ ODQXIDFWXULQJ &

$VVLIQPHQW RI 5HQWYV B3URJUHVVY 6WUHHW 1' &DQWRQ 2+ E\ 2KLR OHWL
$VVLIQPHQW RI 5HQWYV +LJKZD\ 6RXWK :HVW 8QLRQ ,$ E\ $UWTYV :D\ OL
$VVLIQPHQW RI 5HQWV +LJKZD\ DQG ‘HVW 2DN 6WUHHW $UPVWURQJ ORQ

,QF GDWHG 6HSWHPEHU

$VVLIQPHQW RI 5HQWYV &KDYHQHOOH 5G 'XEXTXH ,$ E\ $UWTV :D\ ODQX




6,*1$785(

3IXUVXDQW WR WKH UHTXLUHPHQWY RI WKH 6HFXULWLHV ([FKDQJH $FW RI WKH UHJLV
KHUHXQWR GXO\ DXWKRUL]JHG

'DWREWREHU
$5796 :$< 0$18)$&785,1* &2 ,1&
V&DUULH / *XQQHUVRQ

&DUULH / *XQQHUVRQ
SUHVLGREWHD BFXWLYH 2IILFHU
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$5796 :$< 0$18)$&785,1* &2 ,1&
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'DWH RI 5HSRUW &RPPLVVLRQ
6HSWHPEHU

(IKLELW 1R(0
SURPLVVRU\ 1RWH /LOH RI &UHGLW EHWZHHQ %DOQON OLGZHVW DQG $UWTV :D\ ODQXIDF\

SURPLVVRU\ 1RWH 7HUP /RDQ $ EHWZHHQ %DQN OLGZHVW DQG $UWTYTV :D\ ODQXIDFWXU

SURPLVVRU\ 1RWH 7HUP /RDQ % EHWZHHQ %DQN OLGZHVW DQG $UWSYV :D\ ODQXIDFWXU

&RPPHUFLDO *XDUDQW\ E\ 2KLR OHWDO :RUNLQJ 3URGXFWYV $UWS{V :D\ ,QF GDWHG 6HSYV

&RPPHUFLDO *XDUDQW)\ E\ $UWYV :D\ 6FLHOWLILF ,QF GDWHG 6HSWHPEHU

&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN OLGZHVW DQG $UWSV :D\ ODQXIDFW

&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN 0LGZHVW DQG 2KLR OHWDO :RUNLQ

&RPPHUFLDO 6HFXULW\ $JUHHPHQW EHWZHHQ %DQN 0LGZHVW DQG $UWTYV :D\ 6FLHQWLII

ORUWJDJH +LJKZD\ 6RXWK :HVW 8QLRQ .$ E\ $SUWTV :D\ ODQXIDFWXULQJ &R
2SHQ (QG ORUWJDJH SURJUHVY 6WUHHW 1' &DOQWRQ 2+ E\ 2KLR OHWDO :RUNLC
ORUWJDJH +LJKZD\ DQG :HVW 2DN 6WUHHW $SUPVWURQJ ORQRQD .RZD
ORUWJDJH &KDYHQHOOH 5G 'XEXTXH .$ E\ $SUWTV :D\ ODQXIDFWXULQJ &R ,QF
$VVLIQPHQW RI 5HQWYV B3URJUHVY 6WUHHW 1' &DQWRQ 2+ E\ 2KLR OHWDO :RUI
$VVILIQPHQW RI 5HQWV +LJKZD\ BRXWK :HVW 8QLRQ .$ E\ $SUWTV :D\ ODQXIDF
$VVLIQPHOW RI 5HOWV +LJKZD\ DQG :HVW 2DN 6WUHHW $UPVWURQJ ORQRQD ,

6HSWHPEHU

$VVILIQPHQW RI 5HQWV &KDYHQHOOH 5G 'XEXTXH .$ E\ $SUWTV :D\ ODQXIDFWX
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3ULQFLSDPp /RDQ 'DWH O0DWXULW\ /RDQ 1R &DOO &ROO $FFRXQW| 2IILFHU ,QLWL[pC
COCCOCCLL 5& & D Y Y

S5HIHUHQFHV LQ WKH ER[HV DERYH DUH IRU /HQGHU V XVH RQO\ DQG GR QRW OLPLW W
$Q\ LWHP DERYH FRQWDLQLQJ KDV EHHQ RPLWWHG GXH WR WH[W

%RUURZHWUW V :D\ ODQXIDFWXULQJ &R ,QF /IHQGHU %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$UPVWURQJ ,$ 32 %R]J
WK 6WUHHW
$UPVWURQJ ,$

BULQFLSDO $PRXQW 'DWH RI IRWH 6HSWHPEHL

3520,6( 72 3$< $UW V :D\ ODQXIDFWHRILQURZR U ,QFURPLVHY WR SD\ WR %DQN OLGZHVW /HQGHU
6WDWHV RI $PHULFD WKH SULQFLSDO DPRXQW RI JLYH OLOOLRQ 'ROODUYV
XQSDLG RXWVWDQGLQJ SULQFLSDO EDODQFH RI HDFK DGYDQFH ,QWHUHVW VKDOO EH FDOFXODW
3$<0(17 %RUURZHU ZLOO SD\ WKLV ORDQ LQ IXOO LPPHGLDWHO\ XSRQ /BQ&HKUL W GRPQQA® RQY
RXWVWDQGLQJ SULQFLSDO SOXV DOO DFFUXHG XQSDLG LQWHUHVW RQ ODUFK ,Q DGGLWLF
GXH DV RI HDFK SD\PHQW GDWH EHJLQQLQJ 1RYHPEHU ZLWK DOO VXEVHTXHQW LQWHU
RWKHUZLVH DJUHHG RU UHTXLUHG E\ DSSOLFDEOH ODZ SD\PHQWV ZLOO EH DSSOLHG ILUVW WR [
WUXVW RU RWKHU VHFXULW\ LQVWUXPHQW RU VHFXULW\ DJUHHPHQW VHFXULQJ WKLV 1RWH
/HQGHU DW /HQGHU V DGGUHVV VKRZQ DERYH RU DW VXFK RWKHU SODFH DV /HQGHU PD\ GHV
UHFHLYHG E\ /HQGHU FRQVLVWHQW ZLWK DQ\ ZULIWHQ SD\PHQW LQVWUXFWLRQV SURYLGHG E\ /H
UHFHLYHG DIWHU 30 &HQWUDO 7LPH /HQGHU ZLOO FUHGLW %RUURZHU V SD\PHQW RQ WKH QI
9$5,$%/( ,17(5(67 5$7¢KH LQWHUHVW UDWH RQ WKLV 1RWH LV VXEMHFW WR FKDQJH IURP WLPF
BWUHHW -RXUQDO 5DWH DV SXEOLVKHG LQ WKH :DOO 6WUHHW -RXUQDO ORQH\ 5DWHV VHF!
LWV ORDQV ,I WKH ,QGH[ EHFRPHV XQDYDLODEOH GXULQJ WKH WHUP RI WKLV ORDQ /HQGHI
WKH FXUUHQW ,QGH[ UDWH XSRQ %RUURZHU V UHTXHVW 7KH LQWHUHVW UDWH FKDQJH ZL
PDNH ORDQV EDVHG R @ KRHV,IQHH U DX\WUHM QW Q\HIOWQ QW H SHUW RQXWKH XQSDLG SULQFLSDO ED
GHVFULEHG LQ WKH ,17(5(67 &$/&8/$7,21 0(7+2' SDUDJUDSK XVLQJ D UDWHDRFH V V SU\UIRLQ B/
DQG PD[LPXP UDWH OLPLWDWLRQV GHVFULEHG EHORZ UHVXOWLQJ LQ DQ LQLWLDO UDWH RI
WKH LQWHUHVW UDWH RQ WKLV 1RWH EH OHVV WKDQ SHU DQQXP RU PRUH WKDQ WKH PD
17(5(67 &$/&8/$7,21 0(7+2° ,QWHUHVW RQ WKLV 1RWH LV FRPSXWHG RQ D EDVLV WKDW LV
GD\V PXOWLSOLHG E\ WKH RXWVWDQGLQJ SULQFLSDO EDODQFH PXOWLSOLHG E\ WKH DFWXDO Q
1RWH LV FRPSXWHG XVLQJ WKLV PHWKRG
35(3$<0(17 % RUURZHU DJUHHV WKDW DOO ORDQ IHHV DQG RWKHU SUHSDLG ILQDQFH FKDUJF
XSRQ HDUO\ SD\PHQW ZKHWKHU YROXQWDU\ RU DV D UHVXOW RI GHIDXOW H[FHSW DV RW}
DOO RU D SRUWLRQ RI WKH DPRXQW RZHG HDUOLHU WKDQ LW LV GXH (DUO\ SD\PHQWYV ZLOO
FRQWLQXH WR PDNH SD\PHQWV RI DFFUXHG XQSDLG LQWHUHVW 5DWKHU HDUO\ SD\PHQWYV
PDUNHG SDLG LQ IXO0 ZLWKRXW UHFRXUVH RU VLPLODU ODQJXDJH ,I %YRUURZHU VHQG
WKLV 1RWH DQG %RUURZHU ZLOO UHPDLQ REOLJB®G @ULRNHI PRP PIXYMWIOML PR X Q &WFR DIQE QA
FKHFN RU RWKHU SD\PHQW LQVWUXPHQW WKDW LQGLFDWHY WKDW WKH SD\PHQW FRQVWLWXWH\
OLPLWDWLRQV RU DV IXO0O VDWLVIDFWLRQ RI D GLVSXWHG DPRXQW PXVW EH PDLOHG RU
$UPVWURQJ ,$
,17(5(67 $)7(5 '()0$8/7 8SRQ GHIDXOW LQFOXGLQJ IDLOXUH WR SD\ XSRQ ILQDO PDWXULW\ WKH
LOQWHUHVW UDWH XQGHU WKLV 1RWH +RZHYHU LQ QR HYHQW ZLOO WKH LQWHUHVW UDWH HJ
')$8/7 (DFK RlI WKH IROORZLQJ VKDOO FRQVWLWXWH DQ HYHQW RI GHIDXOW (YHQW RI 'HIDX
3D\PHQW 'HABX@®WZHU IDLOV WR PDNH DQ\ SD\PHQW ZKHQ GXH XQGHU WKLV 1RWH
2WKHU '"HPPRKOWR/ZHU IDLOV WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ RWKHU WHUP REOLJDW
GRFXPHQWY RU WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ WHUP REOLJDWLRQ FRYHQDQW RU
)DOVH 6W DWWH PHDUNM QW\ UHSUHVHQWDWLRQ RU VWDWHPHQW PDGH RU IXUQLVKHG WR /F
GRFXPHQWYV LV IDOVH RU PLVOHDGLQJ LQ DQ\ PDWHULDO UHVSHFW HLWKHU QRZ RU DW W
,OQVROYHQF\GLVVROXWLRQ RU WHUPLQDWLRQ Rl %YRUURZHU V H[LVWHQFH DV D JRLQJ EXV
RI %RUURZHU V SURSHUW\ DQ\ DVVLJQPHQW IRU WKH EHQHILW RI FUHGLWRUV DOQ\
EDQNUXSWF\ RU LQVROYHQF\ ODZV E\ RU DJDLQVW %RUURZHU
&UHGLWRU RU )RUIHL&RKRIMHIURFHHBW RIVIRUHFORVXUH RU IRUIHLWXUH SURFHHGLQJV ZK
RWKHU PHWKRG E\ DQ\ FUHGLWRU Rl %RUURZHU RU E\ DQ\ JRYHUQPHQWDO DJHQF\ DJ
%RUURZHU V DFFRXQWV LQFOXGLQJ GHSRVLW DFFRXQWV ZLWKHHBGANUD YRRHGY HILL WAKK GV
WKH YDOLGLW\ RU UHDVRQDEOHQHVV RI WKH FODLP ZKLFKMRUWRBAHLD YILWHR| /WRB HW HZ G LW
RU IRUIHLWXUH SURFHHGLQJ DQG GHSRVLWV ZLWK /HQGHU PRQLHV RU




3520,6625< 127(
/RDQ 1R &RQWLQXHG 3DJH

D VXUHW\ ERQG IRU WKH FUHGLWRU RU IRUIHLWXUH SURFHHGLQJ LQ DQ DPRXQW GHWHL

GLVSXWH

(YHQWYV $IITHFWLQUQ'XBRUMMMREUHFHGLQJ HYHQWYV RFFXUV ZLWK UHVSHFW WR DQ\ *XDUDQ

LQFRPSHWHQW RU UHYRNHV RU GLVSXWHV WKH YDOLGLW\ RI RU OLDELOLW\ XQGHU DQ

&KDQJH ,Q 2Z@BUFKIDRJH LQ RZQHUVKLS Rl WZHQW\ ILYH SHUFHQW RU PRUH RI WKH FR

$GYHUVH &KPQWHULDO DGYHUVH FKDQJH RFFXUV LQ %RUURZHU V ILQDQFLDO FRQGLWLRQ

LV LPSDLUHG

JQVHFXWIQMBHU LQ JRRG IDLWK EHOLHYHV LWVHOI LQVHFXUH
/(1'(5 6 5,*+76 8SRQ GHIDXOW /HQGHU PD\ GHFODUH WKH HQWLUH XQSDLG SULQFLSDO EDOD(
WKHQ %RUURZHU ZLOO SD\ WKDW DPRXQW
$77251(<6 )((6 (;3(16(BHQGHU PD\ KLUH RU SD\ VRPHR QHLB®RWH RZRH K HXRH ¥ RIOROM S\ \ W% RW U R IHH
7KLV LQFOXGHY VXEMHFW WR DQ\ OLPLWY XQGHU DSSOLFDEOH ODZ /HQGHU V DWWRUGQH\\
OLPLWDWLRQ DOO DWWRUQH\V IHHV DQG OHJDO H[SHQVHV IRU EDQNUXSWF\ SURFHHGLQJV
QRW SURKLELWHG E\ DSSOLFDEOH ODZ %RUURZHU DOVR ZLOO SD\ DQ\ FRXUW FRVWV LQ DG
*29(51,1* /$: 7KLV 1RWH ZLOO EH JRYHUQHG E\ IHGHUDO ODZ DSSOLFDEOH WR /HQGHU DQG WR W
ZLWKRXW UHJDUG WR LWV FRQIOLFWYV Rl ODZ SURYLVLRQWH7KIL\RZRWH KDV EHHQ DFFHSWHG E\ /
5,%+7 2) 6(72)) 7R WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW R
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHV DOO DFFRXQWVY %RUURZHU KROGV MRLQWO\ ZL\
QRW LQFOXGH DQ\ ,5% RU .HRJK DFFRXQWV RU DQ\ WUXVW DFFRXQWYV IRU ZKLFK VHWRII ZR
DSSOLFDEOH ODZ WR FKDUJH RU VHWRII DOO VXPV RZLQJ RQ WKH LQGHEWHGQHVYV DJDLQV
&2//$7(58/ %RUURZHU DFNQRZOHGJHV WKLV 1RWH LV VHFXUHG E\ DQ\ DQG DOO VHFXUL
6XSSOHPHQWDO 6HFXULW\ $JUHHPHQWY DOO *XDUDQWLHV 5HDO (VWDWH ORUWJDJH DQG $V
/,1(2) &5(',7 7KLV 1RWH HYLGHQFHYVY D UHYROYLQJ OLQH RI FUHGLW $GYDQFHV XQGHU WK
SURYLGHG LQ WKLY SDUDJUDSK /HQGHU PD\ EXW QHHG QRW UHTXLUH WKDW DOO RUDO
WHOHSKRQH RU RWKHUZLVH WR /HQGHU DUH WR EH GLUHFWHG WR /HQGHU V RIILFH VKR
DXWKRUL]H SD\PHQWYV XQGHU WKH OLQH RI FUHGLW XQWLO /HQGHU UHFHLYHV IURP %RUUR
&DUULH *XQQHUVRQ &(2 6HFUHWDU\ Rl $UW V :D\ ODQXIDFWXULQJ &R ,QF DQG $PEHU %®RUURY
DJUHHV WR EH OLDEOH IRU DOO VXPV HLWKHU $ DGYDQFHG LQ DFFRUGDQFH ZLWK WKH Lt
/HQGHU 7KH XQSDLG SULQFLSDO EDODQFH RZLQJ RQ WKLV 1RWH DW DQ\ WLPH PD\ EH HY|
GDLO\ FRPSXWHU SULQW RXWV /HQGHU ZLOO KDYH QR REOLJDWLRQ WR DGYDQFH IXQGV X
1RWH RU DQ\ DJUHHPHQW WKDW %RUURZHU RU DQ\ JXDUDQWRU KDV ZLWK /HQGHU LQFOXGL
DQ\ JXDUDQWRU FHDVHV GRLQJ EXVLQHVV RU LV LQVROYHQW & DQ\ JXDUDQWRU VHHNV F

WKLV 1RWH RU DQ\ RWKHU ORDQ ZLWK /HQGHU ' %RUURZHU KDV DSSOLHG IXQGV SURYLGEH
/HQGHU LQ JRRG IDLWK EHOLHYHV LWVHOI LQVHFXUH
385326( 2y2%1 7KH VSHFLILF SXUSRVH RI WKLV ORDQ LV 2SHUDWLQJ

68&&(6625 ,17(5(676KH WHUPV Rl WKLY 1RWH VKDOO EH ELQGLQJ XSRQ %RUURZHU DQG XSRQ
DQG VKDOO LQXUH WR WKH EHQHILW RI /HQGHU DQG LWV VXFFHVVRUV DQG DVVLJIQV
*(1(5$/ 3529,6,2167KLV 1RWH LV SD\DEOH RQ GHPDQG 7KH LOQFOXVLRQ RI VSHFLILF GHIDXOW
GHFODUH SD\PHQW RI WKLV 1RWH RQ LWV GHPDQG ,I DQ\ SDUW RI WKLV 1RWH FDQQRW E
HQIRUFLQJ DQ\ RI LWV ULJKWV RU UHPHGLHYV XQGHU WKLV 1RWH ZLWKRXW ORVLQJ WKHP
H[WHQW DOORZHG E\ ODZ ZDLYH SUHVHQWPHQW GHPDQG IRU SD\PHQW DQG QRWLFH RI GL
VWDWHG LQ ZULWLQJ QR SDUW\ ZKR VLJQV WKLV 1RWH ZKHWKHU DV PDNHU JXDUDQWRU
DJUHH WKDW /HQGHU PD\ UHQHZ RU H[WHQG UHSHDWHGO\ DQG IRU DQ\ OHQJWK RI WLPH W
RU SHUIHFW /HQGHU V VHFXULW\ LQWHUHVW LQ WKH FROODWHUDO DQG WDNH DQ\ RWKHU
SDUWLHV DOVR DJUHH WKDW /HQGHU PD\ PRGLI\ WKLV ORDQ ZLWKRXW WKH FRQVHQW RI
REOLJDWLRQV XQGHU WKLV 1RWH DUH MRLQW DQG VHYHUDO

35,25 72 6,*1,1* 7+,6 127( %2552:(5 5($' $1' 81'(56722" $// 7+( 3529,6,216 2) 7+,6 127( ,1&/8',1* 7+
,17(5(67 5$7( 3529,6,216 %2552:(5 $*5((6 72 7+( 7(306-Q127(

%2552:(5 $&.12:/('*(6 5(&(,37 2) $ &203/(7(" &23< 2) 7+,6 3520,6625< 127( $1' $// 27+(5 '2&80(176 5(/$7,1* 72 7+,
(%7

%2552:(5

$57 6 :$< 0$18)$&785,1* &2 ,1&

%\ V &DUULH *XQQHUVRQ %\ V $PEHU - 0XUUD
&DUULH *XQQHUVRQ &(2 6HFUHWDU\ RI $UW V :D\ $PEHU - 0XUUD &)2 7UHDVXUHU RI $UW V
ODQXIDFWXULQJ &R ,QF ODQXIDFWXULQJ &R ,QF
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3520,6625< 127(

BULQFLSDP /RDQ 'DWH ODWXULW\ /RDQ 1R &DOO &ROO $FFRXQW]| 2IILFHU,QLWLpO"
[LOCCCLL 5& & H Y
5HIHUHQFHV LQ WKH ER[HV DERYH DUH IRU /HQGHU V XVH RQO\ DQG GR QRW OLPLW W
$Q\ LWHP DERYH FRQWDLQLQJ KDV EHHQ RPLWWHG GXH WR WH[W C
%RUURZHWUW V :D\ ODQXIDFWXULQJ &R ,QF /HQGHU  %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$UPVWURQJ .,$ 32 %R]

WK 6WUHHW
$UPVWURQJ ,$

BULQFLSDO $PRXQW 'DWH RI IRWH 6HSWHPEHL
3520,6( 72 3$< $UW V :D\ ODQXIDFW%RIUQIRZRIU ,QFURPLVHY WR SD\ WR %DQN OLGZHVW /HQGHU
6WDWHV RI $PHULFD WKH SULQFLSDO DPRXQW RI 7ZR OLOOLRQ 6L[ +XQGUHG 7KRXVDQG "F
EDODQFH IURP 6HSWHPEHU XQWLO SDLG LQ IXOO0

3$<0(17 %RUURZHU ZLOO SD\ WKLV ORDQ LQ IXOO LPPHGLDWHO\ XSRQ /HQGHU V GHPDQG ,l QR G}
LQ WKH ,QGH[ %RUURZHU ZLGDQFD\ KWK WRID QRIO® REERVU SD\PHQW VFKHGXOH ZKLFK FDOFX
GHVFULEHG LQ WKH ,17(5(67 &$/&8/$7,21 0(7+2' SDUDJUDSK XVLQJ WKH LQWHUHVW UDWHV GHVFU
LOQWHUHVW SD\PHQWY LQ WKH LQLWLDO DPRXQW RI HDFK EHJLQQLQJ 1RYHPEHU
LQLWLDO LQWHUHVW UDWH RI SHU DQQXP EDVHG RQ D \HDU RI GD\V PRQWKO\ F
HDFK EHJLQQLQJ 1RYHPEHU ZLWK LQWHUHVW FDOFXODWHG RQ WKH XQSDLG SULC
5DWH DV SXEOLVKHG LQ WKH :DOO 6WUHHW -RXUQDO ORQH\ 5DWHV VHFWLRQ FXUUHQWO\
SHU DQQXP EDVHG RQ D \HDU RI GD\V DQG RQH SULQFLSDO DQG LQWHUHVW SD\PHQW RI
SULQFLSDO EDODQFHV XVLQJ DQ LQWHUHVW UDWH EDVHG RQ WKH :DOO 6WUHHW -RXUQDO
SOXV D PDUJLQ RI UHVXOWLQJ LQ DQ LQLWLDO LQWHUHVW UDWH RI SHU DQQXF
RQ WKH DVVXPSWLRQ WKDW DOO SD\PHQWYV ZLOO EH PDGH H[DFWO\ DV VFKHGXOHG DQG WKDW '
DFFUXHG LQWHUHVW QRW \HW SDLG WRJHWKHU ZLWK DQ\ RWKHU XQSDLG DPRXQWYV XQGHU WKL
DSSOLHG ILUVW WR DQ\ HYFURZ RU UHVHUYH DFFRXQW SD\PHQWY DV UHTXLUHG XQGHU DQ\ |
VHFXULQJ WKLV 1RWH WKHQ WR DQ\ DFFUXHG XQSDLG LQWHUHVW DQG WKHQ WR SULQFLSDO %
DV /HQGHU PD\ GHVLJQDWH LQ ZULWLQJ $00 SD\PHQWV PXVW EH PDGH LQ 8 6 GROODUV DQG PX
SURYLGHG E\ /HQGHU ,I1 D SD\PHQW LV PDGH FRQVLVWHQW ZLWK /HQGHU V SD\PHQW LQVWUXFWL
SD\PHQW RQ WKH QH[W EXVLQHVV GD\
$'-867%$%/( ,17(5(67 5$7( &+$1*TKLV LV D YDULDEOH UDWH ORDQ DQG WKH SD\PHQW DPRXQWV P
WKHUHDIWHU
9$5,$%/( ,17(5(67 5$70RU WKH ILUVW  SD\PHQWV WKH LQWHUHVW UDWH RQ WKLV ORDQ ZLOO E
IURP WLPH WR WLPH EDVHG RQ FKDQJHYV LQ DQ LQGHSHQGHQW LQGH[ ZKLFK LV WKH :DOO 6W

,QGH] 7KH ,QGH[ LV QRW QHFHVVDULO\ WKH ORZHVW UDWH FKDUJHG E\ /HQGHU RQ LWV
GHVLIJQDWH D VXEVWLWXWH LQGH[ DIWHU QRWLI\LQJ %YRUURZHU /HQGHU ZLOO WHOO %RU!I
RFFXU PRUH RIWHQ WKDQ HDFK ILYH \HDUV %RUURZHU XQGHUVWERGQ MH{DAX UHRGWOD \P

DQQXPKH LQWHUHVW UDWH RU UDWHV WR EH DSSOLHG WR WKH XQSDLG SULQFLSDO EDODQI
IRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKLV 1RWH DIWHU WKH ILUVW SD\PHQW VW
GXH GDWH RI WKH ODVW SD\PHQW LQ WKH MXVW HQGLQJ SD\PHQW VWUHDP 127,&( 8QGHU Q
RU PRUH WKDQ WKH PD[LPXP UDWH DOORZHG E\ DSSOLFDEOH ODZ :KHQHYHU LQFUHDVHV RFI
$ LQFUHDVH %RUURZHU V SD\PHQWY WR HQVXUH %RUURZHU V ORDQ ZLOO SD\ RIlI E\ LWV
LQWHUHVW & LQFUHDVH WKH QXPEHU RI %RUURZHU V SD\PHQWYV DQG ' FRQWLQXH %RUUR
,17(5(67 &$/&8/$7,21 0(7+2' ,QWHUHVW RQ WKLV 1RWH LV FRPSXWHGKRQUDWLR EDWIKH WX WUHN \E
GD\V PXOWLSOLHG E\ WKH RXWVWDQGLQJ SULQFLSDO EDODQFH PXOWLSOLHG E\ WKH DFWXDO Q.
1RWH LV FRPSXWHG XVLQJ WKLV PHWKRG
35(3$<0(17 %RUURZHU PD\ SD\ ZLWKRXW SHQDOW\ DOO RU D SRUWLRQ Rl WKH DPRXQW RZHG HI
ZULWLQJ UHOLHYH %RUURZHU RI %RUURZHU V REOLJDWLRQ WR FRQWLQXH WR PDNH SD\P
EDODQFH GXH DQG PD\ UHVXOW LQ %RUURZHU V PDNLQJ IHZHU SD\PHQWY %RUURZHU DJL
VLPLODU ODQJXDJH ,I %YRUURZHU VHQGV VXFK D SD\PHQW /HQGHU PD\ DFFHSW LW ZLWKRXW
WR SD\ DQ\ IXUWKHU DPROQWURIWBQWMRPRIGHADWLRQV FRQFHUQLQJ GLVSXWHG DPRXQWV L
LQGLFDWHYVY WKDW WKH SD\PHQW FRQVWLWXWHY SD\PHQW LQ IXO0 RI WKH DPRXQW RZHG RU
GLVSXWHG DPRXQW PXVW EH PDLOHG RU GHOLYHUHG WR %DQN OLGZHVW $UPVWURQJ %UDQFK
,17(5(67 $)7(5 '()$8/7 8SRQ GHIDXOW LQFOXGLQJ IDLOXUH WR SD\ XSRQ ILQDO PDWXULW\ WKH
LOQWHUHVW UDWH XQGHU WKLV 1RWH ZLWK WKH ILQDO LQWHUHVW UDWH GHVFULEHG LQ W
GHIDXOW +RZHYHU LQ QR HYHQW ZLOO WKH LQWHUHVW UDWH H[FHHG WKH PD[LPXP LQWHUHYV
'0$8/7 (DFK RI WKH IROORZLQJ VKDOO FRQVWLWXWH DQ HYHQW RI GHIDXOW (YHQW RI 'HIDX

3D\PHQW 'HARX@WZHU IDLOV WR PDNH DQ\ SD\PHQW ZKHQ GXH XQGHU WKLV 1RWH

2WKHU 'HPPROWRZHU IDLOV WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ RWKHU WHUP REOLJDWLR




3520,6625< 127(
/RDQ 1R &RQWLQXHG 3DJH

DQ\ RI WKH UHODWHG GRFXPHQWY RU WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ WHUP REOL
DQG %RUURZHU
YDOVH 6W DMWH PADQUMND QW\ UHSUHVHQWDWLRQ RU VWDWHPHQW PDGH RU IXPLVKHG WR /HC
GRFXPHQWYV LV IDOVH RU PLVOHDGLQJ LQ DQ\ PDWHULDO UHVSHFW HLWKHU QRZ RU DW W
,QVROYHQF\GLVVROXWLRQ RU WHUPLQDWLRQ Rl %RUURZHU V H[LVWHQFH DV D JRLQJ EXV
RI %YRUURZHU V SURSHUW\ DQ\ DVVLJQPHQW IRU WKH EHQHILW RI FUHGLWRUV DQ\
EDQNUXSWF\ RU LQVROYHQF\ ODZV E\ RU DJDLQVW %RUURZHU
&UHGLWRU RU )RUIHLBKRMHIURFHHBW ®NVIRUHFORVXUH RU IRUIHLWXUH SURFHHGLQJV ZK
RWKHU PHWKRG E\ DQ\ FUHGLWRU Rl %RUURZHU RU E\ DQ\ JRYHUQPHQWDO DJHQF\ DJ
%RUURZHU V DFFRXQWVY LQFOXGLQJ GHSRVLW DFFRXQWV ZLWKHHBANUD JRRHGY HUL WAKK GV
WKH YDOLGLW\ RU UHDVRQDEOHQHVV RI WKH FODLP ZKLFKMRUWR BHED YILWHR| /W&B HFW HG LW
RU IRUIHLWXUH SURFHHGLQJ DQG GHSRVLWYV ZLWK /HQGHU PRQLHV RU D VXUHW\ ERQG Il
VROH GLVFUHWLRQ DV EHLQJ DQ DGHTXDWH UHVHUYH RU ERQG IRU WKH GLVSXWH
(YHQWV $IIHFWLQIFXMRUDRKHR B UHFHGLQJ HYHQWY RFFXUV ZLWK UHVSHFW WR DQ\ JXDU
LQGHEWHGQHVY RU DQ\ JXDUDQWRU HQGRUVHU VXUHW\ RU DFFRPPRGDWLRQ SDUW\
XQGHU DQ\ JXDUDQW\ Rl WKH LQOGHEWHGQHVV HYLGHQFHG E\ WKLV 1RWH
&KDQJH ,Q 2Z@RUVKIDQJH LQ RZQHUVKLS RI WZHQW\ ILYH SHUFHQW RU PRUH RI WKH FR
$GYHUVH &KPQWHULDO DGYHUVH FKDQJH RFFXUV LQ %RUURZHU V ILQDQFLDO FRQGLWLRQ
LV LPSDLUHG
,QVHFXWIQMBHU LQ JRRG IDLWK EHOLHYHV LWVHOI LQVHFXUH
/(1 '(5 6 5,*+768SRQ GHIDXOW /HQGHU PD\ GHFODUH WKH HQWLUH XQSDLG SULQFLSDO EDOD(
WKHQ %RUURZHU ZLOO SD\ WKDW DPRXQW
$77251(<6 )((6 (;3(16(BHQGHU PD\ KLUH RU SD\ VRPHR QHLE®RWH RVZRH & HXRH ¥ RIOROM B \ W% RW U R BwH
7KLV LQFOXGHVY VXEMHFW WR DQ\ OLPLWV XQGHU DSSOLFDEOH ODZ /HQGHU V DWWRUQH\\
OLPLWDWLRQ DOO DWWRUQH\V IHHV DQG OHJDO H[SHQVHV IRU EDQNUXSWF\ SURFHHGLQJV
QRW SURKLELWHG E\ DSSOLFDEOH ODZ %RUURZHU DOVR ZLOO SD\ DQ\ FRXUW FRVWV LQ DG
*29(51,1* /$: 7KLV 1RWH ZLOO EH JRYHUQHG E\ IHGHUDO ODZ DSSOLFDEOH WR /HQGHU DQG WR W
ZLWKRXW UHJDUGRN R DIVE UFRRYQNLIRFQWY 7KLV 1RWH KDV EHHQ DFFHSWHG E\ /HQGHU LQ WKH 6WDWI
5,%+7 2) 6(72)) 7R WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW R
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHYV DOO DFFRXQWV %RUURZHU KROGVY MRLQWO\ ZL)\
QRW LQFOXGH DQ\ ,5$ RU .HRJK DFFRXQWV RU DQ\ WUXVW DFFRXQWV IRU ZKLFK VHWRII ZR
DSSOLFDEOH ODZ WR FKDUJH RU VHWRII DOO VXPV RZLQJ RQ WKH LQGHEWHGQHVY DJDLQV
&2/1$7(58/ %RUURZHU DFNQRZOHGJHV WKLV 1RWH LV VHFXUHG E\ DQ\ DQG DOO VHFXUL
6XSSOHPHQWDO 6HFXULW\ $JUHHPHQWY DOO *XDUDQWLHV 5HDO (VWDWH ORUWJDJHV DQG §
385326( 2) /2$17KH VSHFLILF SXUSRVH Rl WKLV ORDQ LV 5HILQDQFH 8 6 %DQN /7 '"HEW $UPVWL
68&& (6625 ,17(5(676KH WHUPV RI WKLV 1RWH VKDOO EH ELQGLQJ XSRQ %RUURZHU DQG XSRQ
DQG VKDOO LQXUH WR WKH EHQHILW RI /HQGHU DQG LWV VXFFHVVRUV DQG DVVLJIQV
*(1(5$/ 3529,6,2167KLV 1RWH LV SD\DEOH RQ GHPDQG 7KH LQFOXVLRQ RI VSHFLILF GHIDXOW
GHFODUH SD\PHQW RI WKLV 1RWH RQ LWV GHPDQG ,lI DQ\ SDUW RI WKLV 1RWH FDQQRW E
HQIRUFLQJ DQ\ RI LWV ULJKWVY RU UHPHGLHV XQGHU WKLV 1RWH ZLWKRXW ORVLQJ WKHP
H[WHQW DOORZHG E\ ODZ ZDLYH SUHVHQWPHQW GHPDQG IRU SD\PHQW DQG QRWLFH RI GL
VWDWHG LQ ZULWLQJ QR SDUW\ ZKR VLJQV WKLV 1RWH ZKHWKHU DV PDNHU JXDUDQWRU
DJUHH WKDW /HQGHU PD\ UHQHZ RU H[WHQG UHSHDWHGO\ DQG IRU DQ\ OHQJWK RI WLPH W
RU SHUIHFW /HQGHU V VHFXULW\ LQWHUHVW LQ WKH FROODWHUDO DQG WDNH DQ\ RWKHU
SDUWLHV DOVR DJUHH WKDW /HQGHU PD\ PRGLI\ WKLY ORDQ ZLWKRXW WKH FRQVHQW RI
REOLJDWLRQV XQGHU WKLV 1RWH DUH MRLQW DQG VHYHUDO
35,25 72 6,*1,1* 7+,6 127( %2552:(5 5($' $1' 81'(56722' $// 7+( 3529,6,216 2) 7+,6 127( ,1&/8',1* 7+
,17(5(67 5$7( 3529,6,216 %2552:(5 $*5((6 72 7+( B(AP 7+( 127(
%2552:(5 $&.12:/('*(6 5(&(,37 2) $ &203/(7(' &23< 2) 7+,6 3520,6625< 127( $1' $// 27+(5 '2&80(176 5(/$7,1* 72 7+,
(%7

%2552:(5

$57 6 :$< 0$18)$&785,1* &2 ,1&

%\ V &DUULH *XQQHUVRQ %\ V $PEHU - 0XUUD
&DUULH *XQQHUVRQ &(2 6HFUHWDU\ RI $UW V :D\ $PEHU - 0XUUD &)2 7UHDVXUHU RI $UW V
ODQXIDFWXULQJ &R ,QF ODQXIDFWXULQJ &R ,QF
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3ULQFLSDP /RDQ 'DWH ODWXULW\ /RDQ 1R &DOO0 &ROO $FFRXQW] 2IILFHU ,QLWLpPO"
[LOCCCLL 5& & H Y Y
5HIHUHQFHV LQ WKH ER[HV DERYH DUH IRU /HQGHU V XVH RQO\ DQG GR QRW OLPLW W
$Q\ LWHP DERYH FRQWDLQLQJ KDV EHHQ RPLWWHG GXH WR WH[W C
%RUURZHWBUW V :D\ ODQXIDFWXULQJ &R ,QF /HQGHU %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$SUPVWURQJ ,$ 32 %R]

WK 6WUHHW
$UPVWURQJ ,$

BULQFLSDO $PRXQW 'DWH RI IRWH 6HSWHPEHL

3520,6( 72 3$< $UW V :D\ ODQXIDFW%RIUQURZR U ,QFURPLVHY WR SD\ WR %DQN OLGZHVW /HQGHU
BWDWHV RI $PHULFD WKH SULQFLSDO DPRXQW RI 6L[ +XQGUHG 7KRXVDQG 'ROODUV
6HSWHPEHU FDOFXODWHG DV GHVFULEHG LQ WKH ,17(5(67 &$/&8/$7,21 0(7+2' SDUDJUDSK
\HDU RI GD\V XQWLO SDLG LQ IX0O0 7KH LQWHUHVW UDWH PD\ FKDQJH XQGHU WKH WHUPV DQG
3$<0(17 %RUURZHU ZLOO SD\ WKLV ORDQ LQ IXOO LPPHGLDWHO\ XSRQ /HQGHU V GHPDQG ,l QR C
HDFK DQG RQH LUUHJXODU ODVW SD\PRZQMU H/VMWURBWSDIPIH@QW LV GXH %RYMPEHU [
GXH RQ WKH VDPH GD\ Rl HDFK PRQWK DIWHU WKDW %RUURZHU V ILQDO SD\PHQW ZLOO EH GXH
\HW SDLG 3D\PHQWV LQFOXGH SULQFLSDO DQG LQWHUHVW 8QOHVV RWKHUZLVH DJUHHG RU UH"
DFFRXQW SD\PHQWYV DV UHTXLUHG XQGHU DQ\ PRUWJDJH GHHG RI WUXVW RU RWKHU VHFXUL
XQSDLG LOQWHUHVW DQG WKHQ WR SULQFLSDO %RUURZHU ZLOO SD\ /HQGHU DW /HQGHU V DGGU
SD\PHQWV PXVW EH PDGH LQ 8 6 GROODUV DQG PXVW EH UHFHLYHG E\ /HQGHU FRQVLVWHQW ZLWk
FRQVLVWHQW ZLWK /HQGHU V SD\PHQW LQVWUXFWLRQV EXW UHFHLYHG DIWHU 30 &HQWUDO 7
,17(5(67 &$/&8/$7,21 0(7+2' ,QWHUHVW RQ WKLV 1RWH LV FRPSXWHG RQ D EDVLV WKDW LV
GD\V PXOWLSOLHG E\ WKH RXWVWDQGLQJ SULQFLSDO EDSDQFFL PX® \HDODIGHFG B\VWRHHWVIYVEMDXDEL Q X
1RWH LV FRPSXWHG XVLQJ WKLV PHWKRG
35(3$<0(17 %RUURZHU PD\ SD\ ZLWKRXW SHQDOW\ DOO RU D SRUWLRQ Rl WKH DPRXQW RZHG HI
ZULWLQJ UHOLHYH %RUURZHU RI %RUURZHU V REOLJDWLRQ WR FRQWLQXH WR PDNH SD\P
EDODQFH GXH DQG PD\ UHVXOW LQ %RUURZHU V PDNLQJ IHZHU SD\PHQWV %RUURZHU DJL
VLPLODU ODQJXDJH ,I %YRUURZHU VHQGV VXFK D SD\PHQW /HQGHU PD\ DFFHSW LW ZLWKRXW
WR SD\ DQ\ IXUWKHU DPROQWURIWBQWMRPRRGHADWLRQV FRQFHUQLQJ GLVSXWHG DPRXQWV L
LQGLFDWHY WKDW WKH SD\PHQW FRQVWLWXWHY SD\PHQW LQ IXO0 RI WKH DPRXQW RZHG RU
GLVSXWHG DPRXQW PXVW EH PDLOHG RU GHOLYHUHG WR %DQN OLGZHVW $UPVWURQJ %UDQFK
,17(5(67 $)7(5 '()$8/7 8SRQ GHIDXOW LQFOXGLQJ IDLOXUH WR SD\ XSRQ ILQDO PDWXULW\ WKH
LQWHUHVW UDWH XQGHU WKLV 1RWH
'0$8/7 (DFK RI WKH IROORZLQJ VKDOO FRQVWLWXWH DQ HYHQW RI GHIDXOW (YHQW RI 'HIDX
3D\PHQW 'HARX@WZHU IDLOV WR PDNH DQ\ SD\PHQW ZKHQ GXH XQGHU WKLV 1RWH
2WKHU '"HPPROWR/ZHU IDLOV WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ RWKHU WHUP REOLJDWI
GRFXPHQWV RU WR FRPSO\ ZLWK RU WR SHUIRUP DQ\ WHUP REOLJDWLRQ FRYHQDQW RU I
YDOVH 6W DSHPAHIUAM QW) UHSUHVHQWDWLRQ RU VWDWHPHQW PDGH RU IXUQLVKHG WR /H
GRFXPHQWYV LV IDOVH RU PLVOHDGLQJ LQ DQ\ PDWHULDO UHVSHFW HLWKHU QRZ RU DW Wk
,OVROYHQF\GLVVROXWLRQ RU WHUPLQDWLRQ Rl %YRUURZHU V H[LVWHQFH DV D JRLQJ EXVL
Rl %RUURZHU V SURSHUW\ DQ\ DVVLJQPHQW IRU WKH EHQHILW Rl FUHGLWRUV DQ\ '
EDQNUXSWF\ RU LQVROYHQF\ ODZV E\ RU DJDLQVW %RUURZHU
&UHGLWRU RU )RHGLIGRRIMHIRFAHQW RI IRUHFORVXUH RU IRUIHLWXUH SURFHHGLQJV ZK}
RWKHU PHWKRG E\ DQ\ FUHGLWRU RI %YRUURZHU RU E\ DQ\ JRYHUQPHQWDO DJHQF\ DJI
%RUURZHU V DFFRXQWV LQFOXGLQJ GHSRVLW DFFRXQWV ZLWKHHBANUD JRRHY HIUL WAKK G\ \
WKH YDOLGLW\ RU UHDVRQDEOHQHVYV RI WKH FODLP ZKLFKPRUWR EHLD YILYHR| /WRB HW HG LW
RU IRUIHLWXUH SURFHHGLQJ DQG GHSRVLWYV ZLWK /HQGHU PRQLHV RU D VXUHW\ ERQG IR
VROH GLVFUHWLRQ DV EHLQJ DQ DGHTXDWH UHVHUYH RU ERQG IRU WKH GLVSXWH
(YHQWV $IIHFWLQSGXRUDRMRWBUHFHGLQJ HYHQWY RFFXUV ZLWK UHVSHFW WR DQ\ JXDU
LOQGHEWHGQHVY RU DQ\ JXDUDQWRU HQGRUVHU VXUHW\ RU DFFRPPRGDWLRQ SDUW\
XQGHU DQ\ JXDUDQW\ Rl WKH LQGHEWHGQHVYVY HYLGHQFHG E\ WKLV 1RWH
&KDQJH ,Q 2Z@BUWVKIDJIJH LQ RZQHUVKLS RI WZHQW\ ILYH SHUFHQW RU PRUH RI WKH FRI
$GYHUVH &KPQWHULDO DGYHUVH FKDQJH RFFXUV LQ %RUURZHU V ILQDQFLDO FRQGLWLRQ
LV LPSDLUHG
,QVHFXWIQMBHU LQ JRRG IDLWK EHOLHYHV LWVHOI LQVHFXUH
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/(1'(5 6 5,*+76 8SRQ GHIDXOW /HQGHU PD\ GHFODUH WKH HQWLUH XQSDLG SULQFLSDO EDOD(
WKHQ %RUURZHU ZLOO SD\ WKDW DPRXQW

$77251(<6 )((6 (;3(16(BHQGHU PD\ KLUH RU SD\ VRPHRQH HOVH WR KHOS FROOHFW WKLV 1RWH
7KLV LQFOXGHY VXEMHFW WR DQ\ OLPLWV XQGHU DSSOLFDEOH ODZ /HQGHU V DWWRUQH\\
OLPLWDWLRQ DOO DWWRUQH\V IHHV DQG OHJDO H[SHQVHV IRU EDQNUXSWF\ SURFHHGLQJV
QRW SURKLELWHG E\ DSSOLFDEOH ODZ %RUURZHU DOVR ZLOO SD\ DQ\ FRXUW FRVWV LQ DG
¥29(51,1* /$: 7KLV 1RWH ZLOO EH JRYHUQHG E\ IHGHUDO ODZ DSSOLFDEOH WR /HQGH UHD&MED WIR R\
ZLWKRXW UHJDUG WR LWV FRQIOLFWV RI ODZ SURYLVLRQV 7KLV 1RWH KDV EHHQ DFFHSWHG E\ /i
5,%+7 2) 6(72)) 7R WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW R
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHYV DOO DFFRXQWV %RUURZHU KROGV MRLQWO\ ZL)
QRW LQFOXGH DQ\ ,5% RU .HRJK DFFRXQWYV RU DQ\ WUXVW DFFRXQWV IRU ZKLFK VHWRII ZR
DSSOLFDEOH ODZ WR FKDUJH RU VHWRII DOO VXPV RZLQJ RQ WKH LQGHEWHGQHVYV DJDLQV
&2//$7(58/ %RUURZHU DFNQRZOHGJHV WKLV 1RWH LV VHFXUHG E\ DQ\ DQG DOO VHFXUL
6XSSOHPHQWDO 6HFXULW\ $JUHHPHQWY DOO *XDUDQWLHV 5HDO (VWDWH ORUWJDJHV DQG {
385326( 2) /2$17KH VSHFLILF SXUSRVH RI WKLV ORDQ LV 'XEXTXH ORUWJDJH

68&&(6625 ,17(5(676KH WHUPV RI WKLV 1RWH VKDOO EH ELQGLQJ XSRQ %RUURZHU DQG XSRQ
DQG VKDOO LQXUH WR WKH EHQHILW RI /HQGHU DQG LWV VXFFHVVRUV DQG DVVLJIQV
*(1(5$/ 3529,6,2167KLV 1RWH LV SD\DEOH RQ GHPDQG 7KH LQFOXVLRQ RI VSHFLILF GHIDXOW
GHFODUH SD\PHQW RI WKLV 1RWH RQ LWV GHPDQG ,l DQ\ SDUW Rl WKLV 1RWH FDQQRW E
HQIRUFLQJ DQ\ RI LWV ULJKWV RU UHPHGLHYV XQGHU WKLV 1RWH ZLWKRXW ORVLQJ WKHP
H[WHQW DOORZHG E\ ODZ ZDLYH SUHVHQWPHQW GHPDQG IRU SD\PHQW DQG QRWLFH RI GL
VWDWHG LQ ZULWLQJ QR SDUW\ ZKR VLJQV WKLV 1RWH ZKHWKHU DV PDNHU JXDUDQWRU
DJUHH WKDW /HQGHU PD\ UHQHZ RU H[WHQG UHSHDWHGO\ DQG IRU DQ\ OHQJWK RI WLPH W
RU SHUIHFW /HQGHU V VHFXULW\ LQWHUHVW LQ WKH FROODWHUDO DQG WDNH DQ\ RWKHU
SDUWLHV DOVR DJUHH WKDW /HQGHU PD\ PRGLI\ WKLY ORDQ ZLWKRXW WKH FRQVHQW RI
REOLJDWLRQV XQGHU WKLV 1RWH DUH MRLQW DQG VHYHUDO

35,25 72 6,*1,1* 7+,6 127( %2552:(5 5($' $1' 81'(56722' $// 7+( 3529,6,216 2) 7+,6 127( %2552:(5 $*5(
7(506 2) 7+( 127(
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1(1'(5

%$1.0,":(67

7V -HIITUH\ - 1THZOLQ
-HITUH\ - 1HZOLQ 693 &RPPXQLW\ %DQN 3UHVLGHQW

/IDVHU3UR 9HU &RSU ' + 86% &RUSRUDWLRQ $00 5LIJKWV 5HVHUYHG ,$ 5%$'60/$6(53).$&)6/3/



([KLELW

&200(5&,%/ *8$58$17<

%RUURZHWGUW V :D\ ODQXIDFWXULQJ &R ,QF /JHQGHU %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$UPVWURQJ ,$ 32 %R][

WK 6WUHHW
$UPVWURQJ ,$
*XDUDQWRZKLR OHWDO :RUNLQJ 3URGXFWV $UW V :D\ ,QF
3URJUHVV 6W 1(
&DQWRQ 2+

&217,18,1* *8$5$17(( 2) 3$<0(17 $1' 3(5)250$1&()RU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ *XDUDQ
IXO0 DQG SXQFWXDO SD\PHQW DQG VDWLVIDFWLRQ RI WKH ,QGHEWHGQHVV RI %RUURZHU
1RWH DQG WKH 5HODWHG 'RFXPHQWYV 7KLV LV D JXDUDQW\ RI SD\PHQW DQG SHUIRUPDQF
HYHQ ZKHQ /HQGHU KDV QRW H[KDXVWHG /HQGHU V UHPHGLHYV DJDLQVW DQ\RQH HC
,QGHEWHGQHVV WKLV *XDUDQW\ RU DQ\ RWKHU JXDUDQW\ Rl WKH ,QGHEWHGQHVYV *XDUDQ
8QLWHG 6WDWHVY RI $PHULFD LQ VDPH GD\ IXQGV ZLWKRXW VHW RIl RU GHGXFWLRQ RU FR
5HODWHG 'RFXPHQWV 8QGHU WKLV *XDUDQW\ *XDUDQWRU V OLDELOLW\ LV XQOLPLWHG DQG
1'(%7('1(66 7TKH ZRUG ,QGHEWHGQHVV DV XVHG LQ WKLV *XDUDQW\ PHDQV DOO RI WKH SULQ
DFFUXHG XQSDLG LQWHUHVW WKHUHRQ DQG DOO FROOHFWLRQ FRVWY DQG OHJDO H[SHQVH)
DQG REOLJDWLRQV RI HYHU\ QDWXUH RU IRUP QRZ H[LVWLQJ RU KHUHDIWHU DULVLQJ RU
RZHV RU ZLOO RZH /HQGHU ,QGHEWHGQHVV LQFOXGHV ZLWKRXW OLPLWDWLRQ ORDQV

OLDELOLWLHY DQG REOLJDWLRQV XQGHU DQ\ LQWHUHVW UDWH SURWHFWLRQ DJUHHPHQWYV
REOLJDWLRQV DQG OLDELOLWLHV Rl %YRUURZHU DQG DQ\ SUHVHQW RU IXWXUH MXGJPHQV
UHILQDQFH FRQVROLGDWH RU VXEVWLWXWH WKHVH GHEWY OLDELOLWLHY DQG REOLJDW
DFFHOHUDWLRQ DEVROXWH RU FRQWLQJHQW OLTXLGDWHG RU XQOLTXLGDWHG GHWHUPL
JXDUDQW\ RU VXUHW\ VHFXUHG RU XQVHFXUHG MRLQW RU VHYHUDO RU MRLQW DQG VHY
/HQGHU RU DQRWKHU RU RWKHUV EDUUHG RU XQHQIRUFHDEOH DJDLQVW %RUURZHU IRU D
DV LQIDQF\ LQVDQLW\ XOWUD YLUHV RU RWKHUZLVH DQG RULJLQDWHG WKHQ UHGXFHG R
] IJHQGHU SUHVHQWO\ KROGR R &H URIWD IPARHILH WK DHILDYHW LBIGGLWLRQDO JXDUDQWLHV IURF
FXPXODWLYH 7KLV *XDUDQW\ VKDOO QRW XQOHVV VSHFLILFDOO\ SURYLGHG EHORZ WR WK
*XDUDQWRU V DJJUHJDWH OLDELOLW\ XQGHU WKH WHUPV RI WKLV *XDUDQW)\ DQG DQ\ VXFK
&217,18,1* *8$5$17<7+,6 ,6 $ &217,18,1* *8$5%$17< 81'(5 :+,&+ *8$5$1725 $*5((6 72 *8$5$17(( 7+( )8// $1°
3$<0(17 3(5)250$1&( $1' 6$7,6)$&7,21 2) 7+( ,1'(%7('1(66 2) %2552:(5 72 /(1'(5 12: (;,67,1* 25 +(5($)7
$&48,5(" 21 $1 23(1 $1' &217,18,1* %$6,6 $&&25',1*/< $1< 3$<0(176 0$'( 21 7+( ,1'(%7('1(66 :,// 1:
',0,1,6+ *8$5$1725 6 2%/,*$7,216 $1' /,$%,/,7< 81'(5 7+,6 *8$5%$17< )25 $1< 5(0%,1,1* $1' 68&&((',1* ,1'("
c+(1 $// 25 3$57 2) 7+( 28767$1',1* ,1'(%7('1(66 0$< %( $ =(52 %$/$1&( )520 7,0( 72 7,0(

'85$7,21 2) *8$5$17<7KLV *XDUDQW\ ZLOO WDNH HIIHFW ZKHQ UHFHLYHG E\ /HQGHU ZLWKR:
*XDUDQWRU RU WR %RUURZHU DQG ZLOO FRQWLQXH LQ IX0O0 IRUFH XQWLO DOO WKH ,QGHE
KDYH EHHQ IX0OO0O\ DQG ILQDOO\ SDLG DQG VDWLVILHG DQG DOO Rl *XDUDQWRU V RWKHU RE
UHYRNH WKLV *XDUDQW\ *XDUDQWRU PD\ RQO\ GR VR LQ ZULWLQJ *XDUDQWRU V ZULWWHQ
OLVWHG DERYH RU VXFK RWKHU SODFH DV /HQGHU PD\ GHVLJQDWH LQ ZULWLQJ :ULWWHQ
UHFHLSW E\ /HQGHU RI *XDUDQWRU V ZULWWHQ UHYRFDWLRQ )RU WKLV SXUSRVH DQG :
ZKLFK DW WKH WLPH RI QRWLFH Rl UHYRFDWLRQ LV FRQWLQJHQW XQOLTXLGDWHG XQGHWI
WKLV SXUSRVH DQG ZLWKRXW OLPLWDWLRQ QHZ ,QGHEWHGQHVV GRHV QRW LQFOXGH DO
XQGHU D FRPPLWPHQW WKDW EHFDPH ELQGLQJ EHIRUH UHYRFDWLRQ DQ\ UHQHZDOV H[W
ELQG *XDUDQWRU V HYWDWH DV WR WKH ,QGHEWHGQHVYV FUHDWHG ERWK EHIRUH DQG DI
GHDWK 6XEMHFW WR WKH IRUHJRLQJ *XDUDQWRU V H[HFXWRU RU DGPLQLVWUDWRU RU
*XDUDQWRU PLIJKW KDYH WHUPLQDWHG LW DQG ZLWK WKH VDPH HIIHFW 5HOHDVH RI DQ\
DIIHFW WKH OLDELOLW\ Rl *XDUDQWRU XQGHU WKLV *XDUDQW\ $ UHYRFDWLRQ /HQGHU UHI
*XDUDQWRUV XQGHW WKDWQWXBUDDWNG WKDW IOXFWXDWLRQV PD\ RFFXU LQ WKH DJJUHJD\
*XDUDQWRU VSHFLILFDOO\ DFNQRZOHGJHV DQG DJUHHV WKDW UHGXFWLRQV LQ WKH DPR
WHUPLQDWLRQ RI WKLV *XDUDQW\ 7KLV *XDUDQW\ LV ELQGLQJ XSRQ *XDUDQWRU DQG *XDU
UHPDLQV XQSDLG DQG HYHQ WKRXJK WKH ,QGHEWHGQHVV PD\ IURP WLPH WR WLPH EH JHUR GROC
8 $5$1725 6 $87+25,=$7,21 72 /(1'fXDUDQWRU DXWKRUL]JHV /HQGHU HLWKHDL W KRRXWH QRRUV DF W HR
ZLWKRXW OHVVHQLQJ *XDUDQWRU V OLDELOLWS XQGHRUNKRYUXDRBRQWL RIQ FOPY WM MRR) WK PHE R
RU XQVHFXUHG ORDQV WR %RUURZHU WR OHDVH HTXLSPHQW RU RWKHU JRRGV WR %RUU
UHQHZ H[WHQG DFFHOHUDWH RU RWKHUZLVH FKDQJH RQH RU PRUH WLPHV WKH WLPF
LQFOXGLQJ LQFUHDVHY DQG GHFUHDVHV RI WKH UDWH RI LQWHUHVW RQ WKH ,QGHEWHGQH
WDNH DQG KROG VHFXULW)\ IRU WKH SD\PHQW Rl WKLV *XDUDQW\ RU WKH ,QGHEWHGQHVYV
DQ\ VXFK VHFXULW\ ZLWK RU ZLWKRXW WKH VXEVWLWXWLRQ RI QHZ FROODWHUDO '
VXUHWLHY HQGRUVHUV RU RWKHU JXDUDQWRUV RQ DQ\ WHUPV RU LQ DQ\ PDQQHU /HQGC
FUHGLWYV VKDOO EH PDGH RQ WKH ,QGHEWHGQHVY ) WR DSSO\ VXFK VHFXULW\ DQG GLUI
VDOH SHUPLWWHG E\ WKH WHUPV Rl WKH FRQWUROOLQJ VHFXULW\ DJUHHPHQW RU GHHG RI
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PD\ GHWHUPLQH * WR VHOO WUDQVIHU DVVLJQ RU JUDQW SDUWLFLSDWLRQV LQ DOO RU
SDUW
*8$5$1725 6 5(35(6(17$7,216 $1' :$55$17,tKDUDQWRU UHSUHVHQWY DQG ZDUUDQWY WR /HQGHU W
KDYH EHHQ PDGH WR *XDUDQWRU ZKLFK ZRXOG OLPLW RU TXDOLI\ LQ DQ\ ZD\ WKH WHUPV R
UHTXHVW RI /HQGHU & *XDUDQWRU KDV IXO0O SRZHU ULJKW DQG DXWKRULW\ WR HQWHU L
D GHIDXOW XQGHU DQ\ DJUHHPHQW RU RWKHU LQVWUXPHQW ELQGLQJ XSRQ *XDUDQWRU D¢(
WR *XDUDQWRU ( *XDUDQWRU KDV QRW DQG ZLOO QRW ZLWKRXW WKH SULRU ZULWWHC
GLVSRVH RI DOO RU VXEVWDQWLDOO\ DOO RI *XDUDQWRU V DVVHWY RU DQ\ LQWHUHVW \
LQIRUPDWLRQ LQ IRUP DFFHSWDEOH WR /HQGHU DQG DOO VXFK ILQDQFLDO LQIRUPDWLRQ Z
/HQGHU LV DQG ZLOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHVSHFWV DQG IDLUO\ SU
* QR PDWHULDO DGYHUVH FKDQJH KDV RFFXUUHG LQ *XDUDQWRU V ILQDQFLDO FRQGLWL
HYHQW KDV RFFXUUHG ZKLFK PD\ PDWHULDOO\ DGYHUVHO\ DIIHFW *XDUDQWRU V ILQDQFLDO
DFWLRQ LQFOXGLQJ WKRVH IRU XQSDLG WD[HV DJDLQVW *XDUDQWRU LV SHQGLQJ RU WKU
RI %RUURZHU DQG - *XDUDQWRU KDV HVWDEOLVKHG DGHTXDWH PHDQV Rl REWDLQLQJ
FRQGLWLRQ *XDUDQWRU DJUHHV WR NHHS DGHTXDWHO\ LQIRUPHG IURP VXFK PHDQV RI D¢
XQGHU WKLV *XDUDQW\ DQG *XDUDQWRU IXUWKHU DJUHHY WKDW DEVHQW D UHTXHVW IRU
RU GRFXPHQWY DFTXLUHG E\ /JHQGHU LQ WKH FRXUVH RI LWV UHODWLRQVKLS ZLWK %RUURZ!
*8$5$1725 6 :$,9(56([FHSW DV SURKLELWHG E\ DSSOLFDEOH ODZ *XDUDQWRU ZDLYHV DQ\ UL
RWKHU FUHGLW WR %RUURZHU % WR PDNH DQ\ SUHVHQWPHQW SURWHVW GHPDQG RU C
QRQSD\PHQW UHODWHG WR DQ\ FROODWHUDO RU QRWLFH RI DQ\ DFWLRQ RU QRQDFWLRQ
ZLWK WKH ,QGHEWHGQHVV RU LQ FRQQHFWLRQ ZLWK WKH FUHDWLRQ RI QHZ RU DGGLWL
DIJDLQVW DQ\ SHUVRQ LQFOXGLQJ %RUURZHU RU DQ\ RWKHU JXDUDQWRU ' WR SURFHHG
JXDUDQWRU RU DQ\ RWKHU SHUVRQ ( WR JLYH QRWLFH RI WKH WHUPV WLPH DQG SO
%RUURZHU RU WR FRPSO\ ZLWK DQ\ RWKHU DSSOLFDEOH SURYLVLRQV RI WKH 8QLIRUP &R
FRPPLW DQ\ DFW RU RPLVVLRQ RI DQ\ NLQG RU DW DQ\ WLPH ZLWK UHVSHFW WR DQ\ PDWW!
*XDUDQWRU DOVR @DLYJHKWEP RUGBI BPOVHY EDVHG RQ VXUHW\VKLS RU LPSDLUPHQW RI FROO
UHDVRQ RI $ DQ\ RQH DFWLRQ RU DQWL GHILFLHQF\ ODZ RU DQ\ RWKHU ODZ ZKLFK PI
DJDLQVW *XDUDQWRU EHIRUH RU DIWHU /HQGHU V FRPPHQFHPHQW RU FRPSOHWLRQ RI D
HOHFWLRQ RI UHPHGLHYV E\ /HQGHU ZKLFK GHVWUR\V RU RWKHUZLVH DGYHUVHO\ DIIHFWV *
UHLPEXUVHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ ORVV RI ULJKWV *XDUDQWRU PD\
DQ\ GLVDELOLW\ RU RWKHU GHIHQVH Rl %YRUURZHU RI DQ\ RWKHU JXDUDQWRU RU RI DQ'
ZKDWVRHYHU RWKHU WKDQ SD\PHQW LQ IXO0 LQ OHJDO WHQGHU RI WKH ,QGHEWHGQF
LPSDLUPHQW RI DQ\ FROODWHUDO IRU WKH ,QGHEWHGQHVY ( DQ\ VWDWXWH RI OLPI
FRPPHQFHG WKHUH LV RXWVWDQGLQJ ,QGHEWHGQHVY ZKLFK LV QRW EDUUHG E\ DQ\ DSS
HTXLW\ RWKHU WKDQ DFWXDO SD\PHQW DQG SHUIRUPDQFH Rl WKH ,QGHEWHGQHVV ,I SD\PH
WKH ,QGHEWHGQHVYV DQG WKHUHDIWHU /HQGHU LV IRUFHG WR UHPLW WKH DPRXQW RI WKDV
RU VWDWH EDQNUXSWF\ ODZ RU ODZ IRU WKH UHOLHI Rl GHEWRUV WKH ,QGHEWHGQHVV VK
*XDUDQWRU IXUWKHU ZDLYHV DQG DJUHHYV QRW WR DVVHUW RU FODLP DW DQ\ WLPH IDQ
FRXQWHUFODLP FRXQWHU GHPDQG UHFRXSPHQW RU VLPLODU ULJKW ZKHWKHU VXFK FODLP
*8$5$1725 6 81'(567$1',1* :,7+ 5(63(&7 72 :$,9(5KDUDQWRU ZDUUDQWY DQG DJUHHV WKDW HDFK
*XDUDQWRU V IXO0O NQRZOHGJH RI LWV VLIJQLILFDQFH DQG FRQVHTXHQFHY DQG WKDW XQC
ODZ ,l DQ\ VXFK ZDLYHU LV GHWHUPLQHG WR EH FRQWUDU\ WR DQ\ DSSOLFDEOH ODZ RU
SXEOLF SROLF\
&2//$7(5%/ 7KLV *XDUDQW\ LV VHFXUHG E\ 6HFXULW\ $JUHHPHQW GDWHG
5,%+7 2) 6(72)) 7R WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW R
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHY DOO DFFRXQWY *XDUDQWRU KROGVY MRLQWO\
GRHV QRW LQFOXGH DQ\ ,5$ RU .HRJK DFFRXQWVY RU DQ\ WUXVW DFFRXQWV IRU ZKLFK
SHUPLWWHG E\ DSSOLFDEOH ODZ WR KROG WKHVH IXQGV LI WKHUH LV D GHIDXOW DQG
WHUPV RI WKLV *XDUDQW\
68%25',1$7,21 2) %2552:(5 6 '(%76 72 *8$5$*KABUDQWRU DIJUHHV WKDW WKH ,QGHEWHGQHVV ZKI
VXSHULRU WR DQ\ FODLP WKDW *XDUDQWRU PD\ QRZ KDYH RU KHUHDIWHU DFTXLUH DJDLQV)
VXERUGLQDWHY DQ\ FODLP *XDUDQWRU PD\ KDYH DJDLQVW %RUURZHU XSRQ DQ\ DFFRXQW :
,Q WKH HYHQW RI LQVROYHQF\ DQG FRQVHTXHQW OLTXLGDWLRQ Rl WKH DVVHWV RI %RUUI
OLTXLGDWLRQ RU RWKHUZLVH WKH DVVHWV Rl %RUURZHU DSSOLFDEOH WR WKH SD\PHQ\
DSSOLHG E\ /HQGHU WR WKH ,QGHEWHGQHVY *XDUDQWRU GRHV KHUHE\ DVVLJQ WR /HQGH
RU WUXVWHH LQ EDQNUXSWF\ Rl %YRUURZHU SURYLGHG KRZHYHU WKDW VXFK DVVLJQPHQ
WHQGHU Rl WKH ,QGHEWHGQHVV ,I /HQGHU VR UHTXHVWV DQ\ QRWHV RU FUHGLW DJUHHI
VKDOO EH PDUNHG ZLWK D OHJHQG WKDW WKH VDPH DUH VXEMHFW WR WKLV *XDUDQW)\ DQG
QDPH RI *XDUDQWRU IURP WLPH WR WLPH WR ILOH ILQDQFLQJ VWDWHPHQWY DQG FRQWLQ
GHHPV QHFHVVDU\ RU DSSURSULDWH WR SHUIHFW SUHVHUYH DQG HQIRUFH LWV ULJKWV X¢(
0,6&(//$1(286 3529,6,218KH IROORZLQJ PLVFHOODQHRXV SURYLVLRQV DUH D SDUW RI WKLV *XD|I
$PHQGPHQWY *XDUDQW\ WRJHWKHU ZLWK DQ\ 5HODWHG 'RFXPHQWY FRQVWLWXWHV Wt
IRUWK LQ WKLV *XDUDQW\ 1R DOWHUDWLRQ RI RU DPHQGPHQW WR WKLV *XDUDQW\ VKDO
FKDUJHG RU ERXQG E\ WKH DOWHUDWLRQ RU DPHQGPHQW
$IWRUQH\V )HHVYXDSBEQWHRW DJUHHV WR SD\ XSRQ GHPDQG DOO RI /JHQGHU V FRVWV DQG |
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DQG /HQGHU V OHJDO H[SHQVHV LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW RI
DQG *XDUDQWRU VKDOO SD\ WKH FRVWY DQG H[SHQVHV RI VXFK HQIRUFHPHQW &RVWYV
WKHUH LV D ODZVXLW LQFOXGLQJ DWWRUQH\V IHHVY DQG OHJDO H[SHQVHV IRU EDQI
LOMXQFWLRQ DSSHDOV DQG DQ\ DQWLFLSDWHG SRVW MXGJPHQW FROOHFWLRQ VHL
GLUHFWHG E\ WKH FRXUW
&DSWLRQ +BDGMQURQ KHDGLQJYV LQ WKLV *XDUDQW\ DUH IRU FRQYHQLHQFH SXUSRVHV R
*XDUDQW\
*RYHUQLQJ /DZ 7KLV *XDUDQW\ ZLOO EH JRYHUQHG E\ IHGHUDO ODZ DSSOLFDEOH WR /HQGHU
,RZD ZLWKRXW UHJDUG WR LWV FRQIOLFWV Rl ODZ SURYLVLRQV
,QWHJUDXLBRQWRU IXUWKHU DJUHHV WKDW *XDUDQWRU KDV UHDG DQG IX00\ XQGHUYV
DGYLVHG E\ *XDUDQWRU V DWWRUQH\ ZLWK UHVSHFW WR WKLV *XDUDQW\ WKH *XDUDQW
WKH WHUPV RI WKLV *XDUDQW\ *XDUDQWRU KHUHE\ LQGHPQLILHY DQG KROGV /HQGHU KL
IHHV VXIIHUHG RU LQFXUUHG E\ /HQGHU DV D UHVXOW RI DQ\ EUHDFK E\ *XDUDQWRU RI \
,OWHUSUHWDWDORBDVHY ZKHUH WKHUH LV PRUH WKDQ RQH %RUURZHU RU *XDUDQWRU WK
EHHQ XVHG LQ WKH SOXUDO ZKHUH WKH FRQWH[W DQG FRQVWUXFWLRQ VR UHTXLUH
*XDUDQW\ LV H[HFXWHG E\ PRUH WKDQ RQH *XDUDQWRU WKH ZRUGV %RUURZHU DQG *>
*XDUDQWRU %RUURZHU DQG /HQGHU LQFOXGH WKH KHLUV VXFFHVVRUV DVVLJC
*XDUDQW\ LV QRW YDOLG RU VKRXOG QRW EH HQIRUFHG WKDW IDFW E\ LWVHOI ZLOO QR
ZLOO HQIRUFH WKH UHVW Rl WKH SURYLVLRQV RI WKLV *XDUDQW\ HYHQ LI D SURYLVLRQ
%RUURZHU RU *XDUDQWRU DUH FRUSRUDWLRQV SDUWQHUVKLSY OLPLWHG OLDELOLW\ FF
%RUURZHU RU *XDUDQWRU RU Rl WKH RIILFHUV GLUHFWRUV SDUWQHUV PDQDJHUV RU
RU FUHDWHG LQ UHOLDQFH XSRQ WKH SURIHVVHG H[HUFLVH RI VXFK SRZHUV VKDOO EH J
1IRWLFOWVQRWLFH UHTXLUHG WR EH JLYHQ XQGHU WKLV *XDUDQW\ VKDOO EH JLYHQ LQ ZUI
DFWXDOO\ GHOLYHUHG ZKHQ DFWXDOO\ UHFHLYHG E\ WHOHIDFVLPLOH XQOHVV RWKHUZ
RLPDLOHG ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHY PDLO DV ILUVW FODVV FHUWI
EHJLQQLQJ RI WKLV *XDUDQW\ $00 UHYRFDWLRQ QRWLFHV E\ *XDUDQWRU VKDOO EH LQ
WKLV *XDUDQW\ HQWLWOHG '85$7,21 2) *8%$5%$17< $Q\ SDUW\ PD\ FKDQJH LWV DGGUHVV IF
RWKHU SDUWLHV VSHFLI\LQJ WKDW WKH SXUSRVH RI WKH QRWLFH LV WR FKDQJH WKH ¢
WLPHV RI *XDUDQWRU V FXUUHQW DGGUHVV 8DM KMV R WK HPRULH M 5D Q YRGH G XPW D6 WRLLU
*XDUDQWRU LV GHHPHG WR EH QRWLFH JLYHQ WR DOO *XDUDQWRUYV
1R :DLYHU E\ /H@GHUW VKDOO QRW EH GHHPHG WR KDYH ZDLYHG DQ\ ULJKWV XQGHU WKLV *
1R GHOD\ RU RPLVVLRQ RQ WKH SDUW RI /HQGHU LQ H[HUFLVLQJ DQ\ ULJKW VKDOO RSHU
RI WKLV *XDUDQW\ VKDOO QRW SUHMXGLFH RU FRQVWLWXWH D ZDLYHU RI /HQGHU V ULJK
WKLV *XDUDQW\ 1R SULRU ZDLYHU E\ /HQGHU QRU DQ\ FRXUVH Rl GHDOLQJ EHWZHHQ /HQ
Rl *XDUDQWRU V REOLJDWLRQV DV WR DQ\ IXWXUH WUDQVDFWLRQV :KHQHYHU WKH FF
/HQGHU LQ DQ\ LQVWDQFH VKDOO QRW FRQVWLWXWH FRQWLQXLQJ FRQVHQW WR VXEVH
JUDQWHG RU ZLWKKHOG LQ WKH VROH GLVFUHWLRQ RI /HQGHU
6XFFHVVRUV DEXEMWVMI QAR DQ\ OLPLWDWLRQV VWDWHG LQ WKLV *XDUDQW\ RQ WUDQVIF
WR WKH EHQHILW RI WKH SDUWLHVY WKHLU VXFFHVVRUV DQG DVVLJQV
'(),1,7,216 7KH IROORZLQJ FDSLWDOL]HG ZRUGY DQG WHUPV VKDOO KDYH WKH IROORZLQJ PHD
DOO UHIHUHQFHY WR GROODU DPRXQWYV VKDOO PHDQ DPRXQWY LQ ODZIXO PRQH\ Rl WKH 80Q
DQG WKH SOXUDO VKDOO LQFOXGH WKH VLQJXODU DV WKH FRQWH[W PD\ UHTXLUH :RUGV
VXFK WHUPV LQ WKH 8QLIRUP &RPPHUFLDO &RGH
%RUURZHHW ZRUG %RUURZHU PHDQV $UW V :D\ ODQXIDFWXULQJ &R ,QF DQG LQFOXGHV C
DQG DVVLJIQV
*XDUDQWMRIH ZRUG *XDUDQWRU PHDQV HYHU\RQH VLJQLQJ WKLV *XDUDQW\ LQFOXGLQJ Z
HDFK FDVH DQ\ VLJQHU V VXFFHVVRUV DQG DVVLJQV
*XDUDQ@WH ZRUG *XDUDQW\ PHDQV WKLV JXDUDQW\ [URP *XDUDQWRU WR /HQGHU
,QGHEWH&®HYRUG ,QGHEWHGQHVY PHDQV %RUURZHU V LQGHEWHGQHVV WR /HQGHU DV F
/HQGAKH ZRUG /HQGHU PHDQV %DQN OLGZHVW LWV VXFFHVVRUV DQG DVVLJIQV
1IRWHKH ZRUG 1RWH PHDQV DQG LQFOXGHV ZLWKRXW OLPLWDWLRQ DOO RI %RUURZH
REOLJDWLRQV LQ IDYRU Rl /HQGHU WRJHWKHU ZLWK DOO UHQHZDOV RI H[WHQVLR!I
SURPLVVRU\ QRWHV RU FUHGLW DJUHHPHQWYV
5HODWHG 'REKAHAZRMNGY 5HODWHG 'RFXPHQWYV PHDQ DOO SURPLVVRU\ QRWHV FUHGLW D
VHEXULW\ DJUHHPHQWY PRUWJDJHV GHHGV RI WUXVW VHEFEXULW\ GHHGY FROODWHUD
KHUHDIWHU H[LVWLQJ H[HFXWHG LQ FRQQHFWLRQ ZLWK WKH ,QGHEWHGQHVYV
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%RUURZHWBUW V :D\ ODQXIDFWXULQJ &R ,QF /JHQGHU %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$UPVWURQJ ,$ 32 %R][

WK 6WUHHW
$UPVWURBQJ
*XDUDQWRSUW V :D\ 6FLHQWLILF ,QF
"HVW 2DN 6WUHHW
ORQRQD ,$

&217,18,1* *8$5$17(( 2) 3$<0(17 $1' 3(5)250$1&()RU JRRG DQG YDOXDEOH FRQVLGHUDWLRQ *XDUDQ
IXO0O DQG SXQFWXDO SD\PHQW DQG VDWLVIDFWLRQ RI WKH ,QGHEWHGQHVV RI %RUURZHU
1RWH DQG WKH 5HODWHG 'RFXPHQWYV 7KLV LV D JXDUDQW\ RI SD\PHQW DQG SHUIRUPDQF
HYHQ ZKHQ /HQGHU KDV QRW H[KDXVWHG /HQGHU V UHPHGLHYV DJDLQVW DQ\RQH HC
,QGHEWHGQHVV WKLV *XDUDQW\ RU DQ\ RWKHU JXDUDQW)\ RI WKH ,QGHEWHGQHVV *XDUDQ
8QLWHG 6WDWHVY RI $PHULFD LQ VDPH GD\ IXQGV ZLWKRXW VHW RIl RU GHGXFWLRQ RU FR
5HODWHG 'RFXPHQWYV 8QGHU WKLV *XDUDQW\ *XDUDQWRU V OLDELOLW\ LV XQOLPLWHG DQG
,1'(%7('1(66 7TKH ZRUG ,QGHEWHGQHVV DV XVHG LQ WKLV *XDUDQW\ PHDQV DOO RI WKH SULQ
DFFUXHG XQSDLG LQWHUHVW WKHUHRQ DQG DOO FROOHFWLRQ FRVWV DQG OHJDO H[SHQVH)
DQG REOLJDWLRQV RI HYHU\ QDWXUH RU IRUP QRZ H[LVWLQJ RU KHUHDIWHU DULVLQJ RU
RZHV RU ZLOO RZH /HQGHU ,QGHEWHGQHVV LQFOXGHV ZLWKRXW OLPLWDWLRQ ORDQV

OLDELOLWLHYV DQG REOLJDWLRQV XQGHU DQ\ LQWHUHVW UDWH SURWHFWLRQ DJUHHPHQWYV
REOLJDWLRQV DQG OLDELOLWLHV Rl %YRUURZHU DQG DQ\ SUHVHQW RU IXWXUH MXGJPHQV
UHILQDQFH FRQVROLGDWH RU VXEVWLWXWH WKHVH GHEWV OLDELOLWLHY DQG REOLJDW
DFFHOHUDWLRQ DEVROXWH RU FRQWLQJHQW OLTXLGDWHG RU XQOLTXLGDWHG GHWHUPL
JXDUDQW\ RU VXUHW\ VHFXUHG RU XQVHFXUHG MRLQW RU VHYHUDO RU MRLQW DQG VHY
/JHQGHU RU DQRWKHU RU RWKHUV EDUUHG RU XQHQIRUFHDEOH DJDLQVW %RUURZHU IRU D
DV LQIDQF\ LQVDQLW\ XOWUD YLUHV RU RWKHUZLVH DQG RULJLQDWHG WKHQ UHGXFHG R
.l IHQGHU SUHVHQWO\ KROGY RQH RU PRUH JXDUDQWLHV RU KHUHDIWHU UHFHLYHV D
FXPXODWLYH 7KLV *XDUDQW\ VKDOO QRW XQOHVW WSRIFLIQFDOOEBWRYRLGHGXEKORREZKWR WK
*XDUDQWRU V DJJUHJDWH OLDELOLW\ XQGHU WKH WHUPV RI WKLV *XDUDQW\ DQG DQ\ VXFK
&217,18,1* *8$5$17<7+,6 ,6 $ &217,18,1* *8$5%17< 81'(5 :+,&+ *8$5$1725 $*5((6 72 *8$5$17(( 7+( )8// $1°
3$<0(17 3(5)250$1&( $1' 6$7,6)$&7,21 2) 7+( ,1'(%7('1(66 2) %2552:(5 72 /(1'(5 12: (;,67,1* 25 +(5($)7
$&48,5(" 21 $1 23(1 $1' &217,18,1* %$6,6 $&&25',1*/< $1< 3$<0(176 0$'( 21 7+( ,1'(%7('1(66 :,// 1:
',0,1,6+ *8$5$1725 6 2%/,*$7,216 $1' /,$%,/,7< 81'(5 7+,6 *8$5%$17< )25 $1< 5(0%$,1,1* $1' 68&&((',1* ,1'("
S4(1 $// 25 3857 2) 7+( 28767$1',1* ,1'(%7('1(66 0$< %( $ =(52 %$/$1&( )520 7,0( 72 7,0(

'85$7,21 2) *8$5317<7KLV *XDUDQW)\ ZLOO WDNH HIIHFW ZKHQ UHFHLYHG E\ /HQGHU ZLWKR:
*XDUDQWRU RU WR %RUURZHU DQG ZLOO FRQWLQXH LQ IXOO0 IRUFH XQWLO DOO WKH ,QGHE
KDYH EHHQ IX00\ DQG ILQDOO\ SDLG DQG VDWLVILHG DQG DOO Rl *XDUDQWRU V RWKHU RE
UHYRNH WKLV *XDUDQW\ *XDUDQWRU PD\ RQO\ GR VR LQ ZULWLQJ *XDUDQWRU V ZULWWHQ
OLVWHG DERYH RU VXFK RWKHU SODFH DV /HQGHU PD\ GHVLJQDWH LQ ZULWLQJ :ULWWHQ
UHFHLSW E\ /HQGHU RI *XDUDQWRU V ZULWWHQ UHYRFDWLRQ )RU WKLV SXUSRVH DQG :
ZKLFK DW WKH WLPH RI QRWLFH Rl UHYRFDWLRQ LV FRQWLQJHQW XQOLTXLGDWHG XQGHW!
WKLV SXUSRVH DQG ZLWKRXW OLPLWDWLRQ QHZ ,QGHEWHGQHVV GRHV QRW LQFOXGH DO
XQGHU D FRPPLWPHQW WKDW EHFDPH ELQGLQJ EHIRUH UHYRFDWLRQ DQ\ UHQHZDOV H[W
ELQG *XDUDQWRU V HVWDWH DV WR WKH ,QGHEWHGQHVYV FUHDWHG ERWK EHIRUH DQG DI
GHDWK 6XEMHFW WR WKH IRUHJRLQJ *XDUDQWRU V H[HFXWRU RU DGPLQLVWUDWRU RU
*XDUDQWRU PLJKW KDYH WHUPLQDWHG LW DQG ZLWK WKH VDPH HIIHFW 5HOHDVH RI DQ\
DIIHFW WKH OLDELOLW\ Rl *XDUDQWRU XQGHU WKLV *XDUDQW\ $ UHYRFDWLRQ /HQGHU UHI
*XDUDQWRUV XQGHW MWMKDWWABUDHWNG WKDW IOXFWXDWLRQVY PD\ RFFXU LQ WKH DJJUHJD\
*XDUDQWRU VSHFLILFDOO\ DFNQRZOHGJHV DQG DJUHHV WKDW UHGXFWLRQV LQ WKH DPR
WHUPLQDWLRQ RI WKLV *XDUDQW\ 7KLV *XDUDQW)\ LV ELQGLQJ XSRQ *XDUDQWRU DQG *XDU
UHPDLQV XQSDLG DQG HYHQ WKRXJK WKH ,QGHEWHGQHVV PD\ IURP WLPH WR WLPH EH JHUR GROC
*8$5$1725 6 $87+25,=$7,21 72 /(1'¢(XDUDQWRU DXWKRUL]JHV /HQGHU HLWKHZL &K RXWH QRW DFW IR
ZLWKRXW OHVVHQLQJ *XDUDQWRU V OLDELOLWSXQGHRUNVKRYUXDRBDRWL RIQ FOPY WM VMRR) WK PIHE R
RU XQVHFXUHG ORDQV WR %RUURZHU WR OHDVH HTXLSPHQW RU RWKHU JRRGV WR %RUU
UHQHZ H[WHQG DFFHOHUDWH RU RWKHUZLVH FKDQJH RQH RU PRUH WLPHV WKH WLPF
LQFOXGLQJ LQFUHDVHY DQG GHFUHDVHY RI WKH UDWH Rl LQWHUHVW RQ WKH ,QGHEWHGQH
WDNH DQG KROG VHFXULW\ IRU WKH SD\PHQW RI WKLV *XDUDQW\ RU WKH ,QGHEWHGQHVYV
DQ\ VXFK VHFXULW\ ZLWK RU ZLWKRXW WKH VXEVWLWXWLRQ RI QHZ FROODWHUDO '
VXUHWLHY HQGRUVHUV RU RWKHU JXDUDQWRUV RQ DQ\ WHUPV RU LQ DQ\ PDQQHU /HQG
FUHGLWY VKDOO EH PDGH RQ WKH ,QGHEWHGQHVY ) WR DSSO\ VXFK VHFXULW\ DQG GLUI
VDOH SHUPLWWHG E\ WKH WHUPV Rl WKH FRQWUROOLQJ VHFXULW\ DJUHHPHQW RU GHHG RI
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PD\ GHWHUPLQH * WR VHOO WUDQVIHU DVVLJQ RU JUDQW SDUWLFLSDWLRQV LQ DOO RU
SDUW
*8$5$1725 6 5(35(6(17$7,216 $1' :$55$17,tKDUDQWRU UHSUHVHQWY DQG ZDUUDQWY WR /HQGHU W
KDYH EHHQ PDGH WR *XDUDQWRU ZKLFK ZRXOG OLPLW RU TXDOLI\ LQ DQ\ ZD\ WKH WHUPV R
UHTXHVW RI /HQGHU & *XDUDQWRU KDV IXO0O SRZHU ULJKW DQG DXWKRULW\ WR HQWHU L
D GHIDXOW XQGHU DQ\ DJUHHPHQW RU RWKHU LQVWUXPHQW ELQGLQJ XSRQ *XDUDQWRU D¢(
WR *XDUDQWRU ( *XDUDQWRU KDV QRW DQG ZLOO QRW ZLWKRXW WKH SULRU ZULWWHC
GLVSRVH Rl DOO RU VXEVWDQWLDOO\ DOO RI *XDUDQWRU V DVVHWY RU DQ\ LQWHUHVW \
LQIRUPDWLRQ LQ IRUP DFFHSWDEOH WR /HQGHU DQG DOO VXFK ILQDQFLDO LQIRUPDWLRQ Z
/HQGHU LV DQG ZLOO EH WUXH DQG FRUUHFW LQ DOO PDWHULDO UHVSHFWV DQG IDLUO\ SU
* QR PDWHULDO DGYHUVH FKDQJH KDV RFFXUUHG LQ *XDUDQWRU V ILQDQFLDO FRQGLWL
HYHQW KDV RFFXUUHG ZKLFK PD\ PDWHULDOO\ DGYHUVHO\ DIIHFW *XDUDQWRU V ILQDQFLDO
DFWLRQ LQFOXGLQJ WKRVH IRU XQSDLG WD[HV DJDLQVW *XDUDQWRU LV SHQGLQJ RU WKU
RI %RUURZHU DQG - *XDUDQWRU KDV HVWDEOLVKHG DGHTXDWH PHDQV Rl REWDLQLQJ
FRQGLWLRQ *XDUDQWRU DJUHHV WR NHHS DGHTXDWHO\ LQIRUPHG IURP VXFK PHDQV RI D¢
XQGHU WKLV *XDUDQW\ DQG *XDUDQWRU IXUWKHU DJUHHY WKDW DEVHQW D UHTXHVW IRU
RU GRFXPHQWY DFTXLUHG E\ /JHQGHU LQ WKH FRXUVH RI LWV UHODWLRQVKLS ZLWK %RUURZ!
*8$5$1725 6 :$,9(56([FHSW DV SURKLELWHG E\ DSSOLFDEOH ODZ *XDUDQWRU ZDLYHV DQ\ UL
RWKHU FUHGLW WR %RUURZHU % WR PDNH DQ\ SUHVHQWPHQW SURWHVW GHPDQG RU C
QRQSD\PHQW UHODWHG WR DQ\ FROODWHUDO RU QRWLFH RI DQ\ DFWLRQ RU QRQDFWLRQ
ZLWK WKH ,QGHEWHGQHVV RU LQ FRQQHFWLRQ ZLWK WKH FUHDWLRQ RI QHZ RU DGGLWL
DIJDLQVW DQ\ SHUVRQ LQFOXGLQJ %RUURZHU RU DQ\ RWKHU JXDUDQWRU ' WR SURFHHG
JXDUDQWRU RU DQ\ RWKHU SHUVRQ ( WR JLYH QRWLFH RI WKH WHUPV WLPH DQG SO
%RUURZHU RU WR FRPSO\ ZLWK DQ\ RWKHU DSSOLFDEOH SURYLVLRQV RI WKH 8QLIRUP &R
FRPPLW DQ\ DFW RU RPLVVLRQ RI DQ\ NLQG RU DW DQ\ WLPH ZLWK UHVSHFW WR DQ\ PDWW!
*XDUDQWRU DOVR ZDLYHV DQ\ DQG DOO ULBE WM R HQGM R QARD/O B DAHHI® & Q Q/PAUXBN VK LESX R/UQ
UHDVRQ RI $ DQ\ RQH DFWLRQ RU DQWL GHILFLHQF\ ODZ RU DQ\ RWKHU ODZ ZKLFK PI
DJDLQVW *XDUDQWRU EHIRUH RU DIWHU /HQGHU V FRPPHQFHPHQW RU FRPSOHWLRQ RI D
HOHFWLRQ RI UHPHGLHV E\ /HQGHU ZKLFK GHVWUR\V RU RWKHUZLVH DGYHUVHO\ DIIHFWV *
UHLPEXUVHPHQW LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ ORVV RI ULJKWV *XDUDQWRU PD\
DQ\ GLVDELOLW\ RU RWKHU GHIHQVH Rl %YRUURZHU RI DQ\ RWKHU JXDUDQWRU RU RI DQ'
ZKDWVRHYHU RWKHU WKDQ SD\PHQW LQ IXO0 LQ OHJDO WHQGHU RI WKH ,QGHEWHGQF
LPSDLUPHQW RI DQ\ FROODWHUDO IRU WKH ,QGHEWHGQHVY ( DQ\ VWDWXWH RI OLPI
FRPPHQFHG WKHUH LV RXWVWDQGLQJ ,QGHEWHGQHVYV ZKLFK LV QRW EDUUHG E\ DQ\ DSS
HTXLW\ RWKHU WKDQ DFWXDO SD\PHQW DQG SHUIRUPDQFH Rl WKH ,QGHEWHGQHVV ,I SD\PH
WKH ,QGHEWHGQHVYV DQG WKHUHDIWHU /HQGHU LV IRUFHG WR UHPLW WKH DPRXQW RI WKDV
RU VWDWH EDQNUXSWF\ ODZ RU ODZ IRU WKH UHOLHI Rl GHEWRUV WKH ,QGHEWHGQHVV VK
*XDUDQWRU IXUWKHU ZDLYHV DQG DJUHHV QRW WR DVVHUW RU FODLP DW DQ\ WLPH DQ
FRXQWHUFODLP FRXQWRU SHPD@MIEU UHFRWSPKIWKHU VXFK FODLP GHPDQG RU ULJKW PD\ EF
*8$5$1725 6 81'(567$1',1* :,7+ 5(63(&7 72 :$,9(5KDUDQWRU ZDUUDQWY DQG DJUHHV WKDW HDFK
*XDUDQWRU V IXO0O NQRZOHGJH RI LWV VLJQLILFDQFH DQG FRQVHTXHQFHY DQG WKDW XQC
ODZ ,I DQ\ VXFK ZDLYHU LV GHWHUPLQHG WR EH FRQWUDU\ WR DQ\ DSSOLFDEOH ODZ RU
SXEOLF SROLF\
&2//$7(5%/ 7KLV *XDUDQW\ LV VHFXUHG E\ 6HFXULW\ $JUHHPHQW GDWHG
5,%+7 2) 6(72)) 7R WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW R
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHY DOO DFFRXQWY *XDUDQWRU KROGVY MRLQWO\
GRHV QRW LQFOXGH DQ\ ,5$ RU .HRJK DFFRXQWVY RU DQ\ WUXVW DFFRXQWV IRU ZKLFK
SHUPLWWHG E\ DSSOLFDEOH ODZ WR KROG WKHVH IXQGV LI WKHUH LV D GHIDXOW DQG
WHUPV RI WKLV *XDUDQW\
68%25',1$7,21 2) %2552:(5 6 '(%76 72 *8$5$*KABUDQWRU DIJUHHV WKDW WKH ,QGHEWHGQHVV ZKI
VXSHULRU WR DQ\ FODLP WKDW *XDUDQWRU PD\ QRZ KDYH RU KHUHDIWHU DFTXLUH DJDLQV)
VXERUGLQDWHY DQ\ FODLP *XDUDQWRU PD\ KDYH DJDLQVW %RUURZHU XSRQ DQ\ DFFRXQW :
,Q WKH HYHQW RI LQVROYHQF\ DQG FRQVHTXHQW OLTXLGDWLRQ Rl WKH DVVHWV RI %RUUI
OLTXLGDWLRQ RU RWKHUZLVH WKH DVVHWV Rl %RUURZHU DSSOLFDEOH WR WKH SD\PHQ\
DSSOLHG E\ /HQGHU WR WKH ,QGHEWHGQHVY *XDUDQWRU GRHV KHUHE\ DVVLJQ WR /HQGH
RU WUXVWHH LQ EDQNUXSWF\ Rl %YRUURZHU SURYLGHG KRZHYHU WKDW VXFK DVVLJQPHQ
WHQGHU Rl WKH ,QGHEWHGQHVV ,l /HQGHU VR UHTXHVWV DQ\ QRWHV RU FUHGLW DJUHHI
VKDOO EH PDUNHG ZLWK D OHJHQG WKDW WKH VDPH DUH VXEMHFW WR WKLV *XDUDQW)\ DQG
QDPH RI *XDUDQWRU IURP WLPH WR WLPH WR ILOH ILQDQFLQJ VWDWHPHQWY DQG FRQWLQ
GHHPV QHFHVVDU\ RU DSSURSULDWH WR SHUIHFW SUHVHUYH DQG HQIRUFH LWV ULJKWV X¢(
0,6&(//$1(286 3529,6,218KH IROORZLQJ PLVFHOODQHRXV SURYLVLRQV DUH D SDUW RI WKLV *XD|I
$PHQGPHQWY *XDUDQW\ WRJHWKHU ZLWK DQ\ 5HODWHG 'RFXPHQWY FRQVWLWXWHV Wt
IRUWK LQ WKLV *XDUDQW\ 1R DOWHUDWLRQ RI RU DPHQGPHQW WR WKLV *XDUDQW\ VKDO
FKDUJHG RU ERXQG E\ WKH DOWHUDWLRQ RU DPHQGPHQW
$IWRUQH\V )HHVYXDSBQWHRW DJUHHV WR SD\ XSRQ GHPDQG DOO RI /JHQGHU V FRVWV DQG |
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DQG /HQGHU V OHJDO H[SHQVHY LQFXUUHG LQ FRQQHFWLRQ ZLWK WKH HQIRUFHPHQW R
DQG *XDUDQWRU VKDOO SD\ WKH FRVWYV DQG H[SHQVHV Rl VXFK HQIRUFHPHQW &RVW'
WKHUH LV D ODZVXLW LQFOXGLQJ DWWRUQH\V IHHV DQG OHJDO H[SHQVHV IRU ED(
LOMXQFWLRQ DSSHDOV DQG DQ\ DQWLFLSDWHG SRVW MXGJPHQW FROOHFWLRQ VHUYL
E\ WKH FRXUW
&DSWLRQ +BDGMQURQ KHDGLQJYV LQ WKLV *XDUDQW\ DUH IRU FRQYHQLHQFH SXUSRVHV R
*XDUDQW\
*RYHUQLQJ NDZXDKIDQW\ ZLOO EH JRYHUQHG E\ IHGHUDO ODZ DSSOLFDEOH WR /HQGHU DQG W
,RZD ZLWKRXW UHJDUG WR LWV FRQIOLFWV Rl ODZ SURYLVLRQV
,QWHJUDXLBRQWRU IXUWKHU DJUHHV WKDW *XDUDQWRU KDV UHDG DQG IX00\ XQGHUYV
DGYLVHG E\ *XDUDQWRU V DWWRUQH\ ZLWK UHVSHFW WR WKLV *XDUDQW\ WKH *XDUDQW
WKH WHUPV RI WKLV *XDUDQW\ *XDUDQWRU KHUHE\ LQGHPQLILHY DQG KROGV /HQGHU KL
IHHV VXIIHUHG RU LQFXUUHG E\ /HQGHU DV D UHVXOW RI DQ\ EUHDFK E\ *XDUDQWRU RI \
,OWHUSUHWDWDORBDVHY ZKHUH WKHUH LV PRUH WKDQ RQH %RUURZHU RU *XDUDQWRU WK
EHHQ XVHG LQ WKH SOXUDO ZKHUH WKH FRQWH[W DQG FRQVWUXFWLRQ VR UHTXLUH
*XDUDQW\ LV H[HFXWHG E\ PRUH WKDQ RQH *XDUDQWRU WKH ZRUGV %RUURZHU DQG *>
*XDUDQWRU %RUURZHU DQG /HQGHU LQFOXGH WKH KHLUV VXFFHVVRUV DVVLJC
*XDUDQW\ LV QRW YDOLG RU VKRXOG QRW EH HQIRUFHG WKDW IDFW E\ LWVHOI ZLOO QR
ZLOO HQIRUFH WKH UHVW Rl WKH SURYLVLRQV RI WKLV *XDUDQW\ HYHQ LI D SURYLVLRQ
%RUURZHU RU *XDUDQWRU DUH FRUSRUDWLRQV SDUWQHUVKLSY OLPLWHG OLDELOLW\ FF
%RUURZHU RU *XDUDQWRU RU Rl WKH RIILFHUV GLUHFWRUV SDUWQHUV PDQDJHUV RU
RU FUHDWHG LQ UHOLDQFH XSRQ WKH SURIHVVHG H[HUFLVH RI VXFK SRZHUV VKDOO EH J
1IRWLFOWVQRWLFH UHTXLUHG WR EH JLYHQ XQGHU WKLV *XDUDQW\ VKDOO EH JLYHQ LQ ZUI
DFWXDOO\ GHOLYHUHG ZKHQ DFWXDOO\ UHFHLYHG E\ WHOHIDFVLPLOH XQOHVV RWKHUZ
RLPDLOHG ZKHQ GHSRVLWHG LQ WKH 8QLWHG 6WDWHY PDLO DV ILUVW FODVV FHUWI
EHJLQQLQJ RI WKLV *XDUDQW\ $00 UHYRFDWLRQ QRWLFHV E\ *XDUDQWRU VKDOO EH LQ
WKLV *XDUDQW\ HQWLWOHG '85$7,21 2) *8%$5%$17< $Q\ SDUW\ PD\ FKDQJH LWV DGGUHVV IF
RWKHU SDUWLHV VSHFLI\LQJ WKDW WKH SXUSRVH RI WKH QRWLFH LV WR FKDQJH WKH ¢
WLPHV RI *XDUDQWRU V FXUUHQW DGGUHVV 8DM KMV R WK HPRULH M 5D Q YRGH G XPW D6 WRLLU
*XDUDQWRU LV GHHPHG WR EH QRWLFH JLYHQ WR DOO *XDUDQWRUYV
1R :DLYHU E\ /H@GHUW VKDOO QRW EH GHHPHG WR KDYH ZDLYHG DQ\ ULJKWV XQGHU WKLV *
1R GHOD\ RU RPLVVLRQ RQ WKH SDUW RI /HQGHU LQ H[HUFLVLQJ DQ\ ULJKW VKDOO RSHU
RI WKLV *XDUDQW)\ VKDOO QRW SUHMXGLFH RU FRQVWLWXWH D ZDLYHU RI /HQGHU V ULJK
WKLV *XDUDQW\ 1R SULRU ZDLYHU E\ /HQGHU QRU DQ\ FRXUVH Rl GHDOLQJ EHWZHHQ /HQ
Rl *XDUDQWRU V REOLJDWLRQV DV WR DQ\ IXWXUH WUDQVDFWLRQV :KHQHYHU WKH FF
/HQGHU LQ DQ\ LQVWDQFH VKDOO QRW FRQVWLWXWH FRQWLQXLQJ FRQVHQW WR VXEVH
JUDQWHG RU ZLWKKHOG LQ WKH VROH GLVFUHWLRQ RI /HQGHU
6XFFHVVRUV DEXEMWVMW QAR DQ\ OLPLWDWLRQV VWDWHG LQ WKLV *XDUDQW\ RQ WUDQVIF
WR WKH EHQHILW RI WKH SDUWLHVY WKHLU VXFFHVVRUV DQG DVVLJQV
'(),1,7,216 7KH IROORZLQJ FDSLWDOL]HG ZRUGY DQG WHUPV VKDOO KDYH WKH IROORZLQJ PHD
DOO UHIHUHQFHY WR GROODU DPRXQWYV VKDOO PHDQ DPRXQWY LQ ODZIXO PRQH\ Rl WKH 80Q
DQG WKH SOXUDO VKDOO LQFOXGH WKH VLQJXODU DV WKH FRQWH[W PD\ UHTXLUH :RUGV
VXFK WHUPV LQ WKH 8QLIRUP &RPPHUFLDO &RGH
%RUURZHHW ZRUG %RUURZHU PHDQV $UW V :D\ ODQXIDFWXULQJ &R ,QF DQG LQFOXGHV C
DQG DVVLJIQV
*XDUDQMKRUZRUG *XDUDQWRU PHDQV HYHU\RQH VLJQLQJ WKLV *XDUDQW\ LQFOXGLQJ ZL
VXFFHVVRUY DQG DVVLJQV
*XDUDQ@WH ZRUG *XDUDQW\ PHDQV WKLV JXDUDQW\ I[URP *XDUDQWRU WR /HQGHU
,QGHEWH&®HYRUG ,QGHEWHGQHVY PHDQV %RUURZHU V LQGHEWHGQHVV WR /HQGHU DV F
/HQGAKH ZRUG /HQGHU PHDQV %DQN OLGZHVW LWV VXFFHVVRUV DQG DVVLJIQV
1IRWHKH ZRUG 1RWH PHDQV DQG LQFOXGHV ZLWKRXW OLPLWDWLRQ DOO RI %RUURZH
REOLJDWLRQV LQ IDYRU Rl /HQGHU WRJHWKHU ZLWK DOO UHQHZDOV RI H[WHQVLR!I
SURPLVVRU\ QRWHV RU FUHGLW DJUHHPHQWYV
5HODWHG 'REKAHAZRMNGY 5HODWHG 'RFXPHQWYV PHDQ DOO SURPLVVRU\ QRWHV FUHGLW D
VHEXULW\ DJUHHPHQWY PRUWJDJHV GHHGV RI WUXVW VHEFEXULW\ GHHGY FROODWHUD
KHUHDIWHU H[LVWLQJ H[HFXWHG LQ FRQQHFWLRQ ZLWK WKH ,QGHEWHGQHVYV
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&200(5&,%/ 6(&85,7< $*5((0(17

3ULQFLSDpP /RDQ 'DWH ODWXULW\ /RDQ 1R &D00O &ROO $FFRXQW] 2IILFHU ,QLWLpC
[RRRAA 5& & D Y Y

5HIHUHQFHYV LQ WKH ER[HV DERYH DUH IRU /HQGHU V XVH RQO\ DQG GR QRW OLPLW W
$Q\ LWHP DERYH FRQWDLQLQJ KDV EHHQ RPLWWHG GXH WR WHI[W

*UDQWRU $UW V :D\ ODQXIDFWXULQJ &R ,QF /HQGHU %DQN OLGZHVW
+LJKZD\ $UPVWURQJ %UDQFK
$UPVWURQJ .,$ 32 %R]
WK BWUHHW
$UPVWURQJ ,$

7+,6 &200(5&,%/ 6(&85,7< $*5((0(17 GDWHG 6HSWHPEHU LV PDGH DQG H[HFXWHG EHWZHHQ $U
%DQN OLGZHVW /HQGHU
*5$17 2) 6(&85,7< ,17(5(67 )RU YDOXDEOH FRQVLGHUDWLRQ *UDQWRU JUDQWV WR /HQGHU D VH
DJUHIBW WHKQGHU VKDOO KDYH WKH ULJKWV VWDWHG LQ WKLV $JUHHPHQW ZLWK UHVSHFW WR WK
&2//$7(5%/ '(6&5,37,21 7TKH ZRUG &ROODWHUDO DV XVHG LQ WKLV $JUHHPHQW PHDQV WKH I
DFTXLUHG ZKHWKHU QRZ H[LVWLQJ RU KHUHDIWHU DULVLQJ DQG ZKHUHYHU ORFDWH!
,QGHEWHGQHVY DQG SHUIRUPDQFH RI DOO RWKHU REOLJDWLRQV XQGHU WKH 1RWH DQG Wk
$00 LQYHQWRU\ HTXLSPHQW DFFRXQWYV LQFOXGLQJ EXW QRW OLPLWHG WR DOO KHDOWK F
WR DOO SURPLVVRU\ QRWHY OHIWHUREKXPHE®VW AHIRWW DFARMRXBUWW RIL GFYUHHGNLRH QBN SUR:
SHUIRUPDQFH DQG JHQHUDO LQWDQJLEOHY LQFOXGLQJ EXW QRW OLPLWHG WR DOO V
H[WUDFWLRQ DOO RLO JDV RWKHU PLQHUDOV DQG DFFRXQWV FRQVWLWXWLQJ DV H[WL
DFFHVVRULHV ILIWLQJV LQFUHDVHV WRROV SDUWV UHSDLUV VXSSOLHV DQG FRPPLQJO
DQG VXEVWLWXWLRQV IRU DOO RU DQ\ SDUW RI WKH IRUHJRLQJ SURSHUW\ DOO LQVXUIL
IRUHJRLQJ SURSHUW\ DOO UHFRUGV DQG GDWD DQG HPEHGGHG VRIWZDUH UHODWLQJ WR \
FUHDWH PDLQWDLQ DQG SURFHVV DQ\ VXFK UHFRUGY DQG GDWD RQ HOHFWURQLF PHGLD D
QRZ H[LVWLQJ RU KHUHDIWHU DULVLQJ ZKHWKHU QRZ RZQHG RU KHUHDIWHU DFTXLUHG RU Zk
DOO SURGXFWV DQG SURFHHGY LQFOXGLQJ EXW QRW OLPLWHG WR DOO LQVXUDQFH SD\PHQW
,Q DGGLWLRQ WKH ZRUG &ROODWHUDO DOVR LQFOXGHV DOO WKH IROORZLQJ ZKHWKHU QI
ORFDWHG
$ $00 DFFHVVLRQV DWWDFKPHQWWH®FEPANKRQWHVR WRR® WV GESLUWWRQV XVBE MLAHVR | W I
QRZ RU ODWHU
% $00 SURGXFWY DQG SURGXFH RI DQ\ Rl WKH SURSHUW\ GHVFULEHG LQ WKLV &ROOI
& $00 DFFRXQWY JHQHUDO LQWDQJLBVH\D QLG D\W 0O XPW RMLY UL BIIQWY PRIQLIHYI BBV HRQ I
RI DQ\ Rl WKH SURSHUW\ GHVFULEHG LQ WKLY &ROODWHUDO VHFWLRQ
: $00 SURFHHGY LQFOXGLQJ LQVXUDQFH SURFHHGVY IURP WKH SDREHGWYVWHXFWL
VHFWLRQ DQG VXPV GXH IURP D WKLUG SDUW\ ZKR KDV GDPDJHG RU GHVWUR\HG WKH
RWKHU SURFHVYV
( $00 UHFRUGY DQG GDWWRBHOWWGEYFPWREMG\ LRJ WKLY &ROODWHUDO VHFWLRQ
PLFURILFKH RU HOHFWURQLF PHGLD WRJHWKHU ZLWK DOO RI *UDQWRU V ULJKW WLWO
SURFHVV DQ\ VXFK UHFRUGY RU GDWD RQ HOHFWURQLF PHGLD
&5266 &2//$7(5%$/,=$7,21Q DGGLWLRQ WR WKH 1RWH WKLV $JUHHPHQW VHFXUHV DOO REOLJDWIL
RU DQ\ RQH RU PRUH Rl WKHP DV ZHOO DV DOO FODLPV E\ /HQGHU DJDLQVW *UDQWRU RU DC
XQUHODWHG WR WKH SXUSRVH RI WKH 1RWH ZKHWKHU YROXQWDU\ RU RWKHUZLVH Z¥
FRQWLQJHQW OLTXLGDWHG RU XQOLTXLGDWHG ZKHWKHU *UDQWRU PD\ EH OLDEOH LQGL"
SDUW\ RU RWKHUZLVH DQG ZKHWKHU UHFRYHU\ XSRQ VXFK DPRXQWYV PD\ EH RU KHUHDIWI
UHSD\ VXFK DPRXQWYV PD\ EH RU KHUHDIWHU PD\ EHFRPH RWKHUZLVH XQHQIRUFHDEOH
)8785( $'9$1&(6 ,Q DGGLWLRQ WR WKH 1RWH WKLV $JUHHPHQW VHFXUHV DOO IXWXUH DGYDQFt!
D SXUVXDQW WR D FRPPLWPHQW RU E IRU WKH VDPH SXUSRVHYV
5,%+7 2) 6(72)) 7TR WKH H[WHQW SHUPLWWHG E\ DSSOLFDEOH ODZ /HQGHU UHVHUYHV D ULJKW
RU VRPH RWKHU DFFRXQW 7KLV LQFOXGHYVY DOO DFFRXQWV *UDQWRU KROGY MRLQWO\ ZLWI
LQFOXGH DQ\ ,5$ RU .HRJK DFFRXQWV RU DQ\ WUXVW DFFRXQWV IRU ZKLFK VHWRII ZRX(
DSSOLFDEOH ODZ WR FKDUJH RU VHWRII DOO VXPV RZLQJ RQ WKH ,QGHEWHGQHVV DJDLQV
*5$1725 6 5(35(6(17$7,216 $1' :$55$17,(6 :,7+ 5(63{&77+( &2//$7(5$/:LWK UHVSHFW WR WKH &ROODMW
SURPLVHV WR /HQGHU WKDW
SHUIHFWLRQ RI 6HENDQWAR,QWHUHWW WR WDNH ZKDWHYHU DFWLRQV DUH UHTXHVWHG E'
&ROODWHUDO 8SRQ UHTXHVW RI /HQGHU *UDQWRU ZLOO GHOLYHU WR /HQGHU DQ\ DQG L
/HQGHU V LQWHUHVW XSRQ DQ\ DQGLR®® FK-DOALW H O HSED B/HRU/ 1D Q G HIUDKRWUIX\R B QRRIMY WR Q |
$JUHHPHQW DQG ZLOO FRQWLQXH LQ HIIHFW HYHQ WKRXJK DOO RU DQ\ SDUW RI WKH ,QGHEW
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DQG HYHQ WKRXJK IRU D SHULRG RI WLPH *UDQWRU PD\ QRW EH LQGHEWHG WR /HQGHU
IRWLFHVY WRUDH@QWRU ZLOO SURPSWO\ QRWLI\ /JHQGHU LQ ZULWLQJ DW /HQGHU V DGGUHV

WLPH WR WLPH SULRU WR DQ\ FKDQJH LQ *UDQWRU V QDPH FKDQJH LQ *UDQWRU
*UDQWRU FKDQJH LQ WKH DXWKRUL]JHG VLJQHU V FKDQJH LQ *UDQWRU V SULQFLS
*UDQWRU WR D QHZ RU GLIIHUHQW W\SH RI EXVLQHVV HQWLW\ RU FKDQJH LQ DQ\ RWI

*UDQWRU DQG /HQGHU 1R FKDQJH LQ *UDQWRU V QDPH RU VWDWH RI RUJDQL]DWLRQ ZLOO
1R 9LRODWHRHIHFXWLRQ DQG GHOLYHU\ RI WKLV $JUHHPHQW ZLOO QRW YLRODWH DQ\ Ol
FHUWLILFDWH RU DUWLFOHV RI LQFRUSRUDWLRQ DQG E\ODZV GR QRW SURKLELW DQ\ WHL
(QIRUFHDELOLW\ RR &RQHO B WHHIQ@W WKH &ROODWHUDO FRQVLVWYV RI DFFRXQWV FKDWWHO
&RGH WKH &ROODWHUDO LV HQIRUFHDEOH LQ DFFRUGDQFH ZLWK LWV WHUPV LV JHQ
FRQWHQW DQG PDQQHU RI SUHSDUDWLRQ DQG H[HFXWLRQ DQG DOO SHUVRQV DSSHDUL
LQ IDFW REOLJDWHG DV WKH\ DSSHDU WR EH RQ WKH &ROODWHUDO $W WKH WLPH DQ\ D
D JRRG DQG YDOLG DFFRXQW UHSUHVHQWLQJ DQ XQGLVSXWHG ERQD ILGH LQGHEWF
LQVWUXFWLRQV RU SUHYLRXVO\ VKLSSHG RU GHOLYHUHG SXUVXDQW WR D FRQWUDFW R
6R ORQJ DV WKLV $JUHHPHQW UHPDLQV LQ HIIHFW *UDQWRU VKDOO QRW ZLWKRXW /HQ¢
ZLWK UHJDUG WR DQ\ VXFK $FFRXQWY 7KHUH VKDOO EH QR VHWRIIV RU FRXQWHUFOD
ZKLFK DQ\ GHGXFWLRQV RU GLVFRXQWYVY PD\ EH FODLPHG FRQFHUQLQJ WKH &ROODWHUDO
/IRFDWLRQ Rl WKHF&BOO DY MUCHORUGLQDU\ FRXUVH RI *UDQWRU V EXVLQHVV *UDQWRU DJU
LQWDQJLEOH SURSHUW\ VXFK DV DFFRXQWVY RU JHQHUDO LQWDQJLEOHVY WKH UHFR
ORFDWLRQV DV DUH DFFHSWDEOH WR /HQGHU 8SRQ /HQGHU V UHTXHVW *UDQWRU ZLO(
&ROODWHUDO ORFDWLRQV UHODWLQJ WR *UDQWRU V RSHUDWLRQV LQFOXGLQJ ZLWKRXYV
SURSHUW\ *UDQWRU LV UHQWLQJ RU OHDVLQJ DOO VWRUDJH IDFLOLWLHV *UDQWRU
ORFDWHG

5HPRYDO Rl WKH[ERSWDMWHWKX® RUGLQDU\ FRXUVH RI *UDQWRU V EXVLQHVV LQFOXGLQJ Wk
H[LVWLQJ ORFDWLRQ ZLWKRXW /HQGHU V SULRU ZULWWHQ FRQVHQW 7R WKH H[WHQW Wtk
SHUPLW DQ\ DFWLRQ ZKLFK ZRXOG UHTXLUH DSSOLFDWLRQ IRU FHUWLILFDWHY Rl WLW!
*UDQWRU VKDOO ZKHQHYHU UHTXHVWHG DGYLVH /HQGHU RI WKH H[DFW ORFDWLRQ RI WK
7UDQVDFWLRQV ,QYROFH.®W &R O ODMWHILDMR U\ VROG RU DFFRXQWY FROOHFWHG LQ WKH RUGH
WKLV $JUHHPHQW *UDQWRU VKDOO QRW VHOO RIIHU WR VHOO RU RWKHUZLVH WUDQV
*UDQWRU PD\ VHOO LQYHQWRU\ EXW RQO\ LQ WKH RUGLQDU\ FRXUVH RI LWV EXVLQHV
VDOH LQ WKH RUGLQDU\ FRXUVH RI *UDQWRU V EXVLQHVVY GRHV QRW LQFOXGH D WUDQYV
PRUWJDJH HQFXPEHU RU RWKHUZLVH SHUPLW WKH &ROODWHUDO WR EH VXEMHFW WR
SURYLGHG IRU LQ WKLV $JUHHPHQW ZLWKRXW WKH SULRU ZU LLWMBQRAR Q¥ HOLW KRN WHR) G
JUDQWHG XQGHU WKLV $JUHHPHQW 8QOHVV ZDLYHG E\ /HQGHU DOO SURFHHGV IURP D
/HQGHU DQG VKDOO QRW EH FRPPLQJOHG ZLWK DQ\ RWKHU IXQGY SURYLGHG KRZHYH!
GLVSRVLWLRQ 8SRQ UHFHLSW *UDQWRU VKDOO LPPHGLDWHO\ GHOLYHU DQ\ VXFK SURFHI
7LWQMHD QWRU UHSUHVHQWY DQG ZDUUDQWYV WR /HQGHU WKDW *UDQWRU KROGV JRRG DQ
H[FHSW IRU WKH OLHQ Rl WKLV $JUHHPHQW 7KH OLHQV JUDQWHG KHUHE\ DUH QRW WKH V
RU KHUHDIWHU PRGLILHG DPHQGHG RU UHSODFHG *UDQWRU IRU LWVHOI DQG DOO SHU"
OLHQ Rl WKH W\SH FRQWHPSODWHG E\ &KDSWHU RU DQ\ RWKHU FKDSWHU RI WKH &I
UHVSHFW WR WKH OLHQV KHUHE\ JUDQWHG DQG UHSUHVHQWY DQG ZDUUDQWYV WKDW L
/JHQGHU IURP DQ\ ORVV GDPDJH DQG FRVWV LQFOXGLQJ UHDVRQDEOH DWWRUQH\ IHHV
DQ\ FODLP Rl WKH DSSOLFDELOLW\ Rl VDLG ODZ WR WKH OLHQV KHUHE\ JUDQWHG 1R ILQ
WKDQ WKRVH ZKLFK UHIOHFW WKH VHFXULW\ LQWHUHVW FUHDWHG E\ WKLV $JUHHPHQW
WKH &ROODWHUDO DJDLQVW WKH FODLPV DQG GHPDQGV RI DOO RWKHU SHUVRQV
5HSDLUV DQG 0D UQWMEFORPHUHHY WR NHHS DQG PDLQWDLQ DQG WR FDXVH RWKHUV WR N
DOO WLPHV ZKLOH WKLV $JUHHPHQW UHPDLQV LQ HIIHFW *UDQWRU IXUWKHU DJUHHV WR
LQ FRQQHFWLRQ ZLWK WKH &ROODWHUDO VR WKDW QR OLHQ RU HQFXPEUDQFH PD\ HYHU |
,QVSHFWLRQ RIKROODWHEDOHQGHU V GHVLIQDWHG UHSUHVHQWDWLYHY DQG DJHQWYV VI
&ROODWHUDO ZKHUHYHU ORFDWHG

7D[HV $VVHVVPHQW\W QW& ULHIQO SD\ ZKHQ GXH DOO WD[HV DVVHVVPHQWY DQG OLHQV
XSRQ DQ\ SURPLVVRU\ QRWH RU QRWHV HYLGHQFLQJ WKH ,QGHEWHGQHVVY RU XSRQ D¢
PD\ HOHFW WR FIROWEBWRWQV QIQHORRG IDLWK FRQGXFWLQJ DQ DSSURSULDWH SURFHHGL
LQ WKH &ROODWHUDO LV QRW MHRSDUGL]HG LQ /HQGHU V VROH RSLQLRQ ,| WKH &ROODW
GHSRVLW ZLWK /HQGHU FDVK D VXIILFLHQW FRUSRUDWH VXUHW\ ERQG RU RWKHU VHFXL
OLHQ SOXV DQ\ LQWHUHVW FRVWV DWWRUQH\V IHHV RU RWKHU FKDUJHV WKDW FRXOC
GHIHQG LWVHOI DQG /HQGHU DQG VKDOO VDWLVI\ DQ\ ILQDO DGYHUVH MXGJPHQW EHIR!
REOLJHH XQGHU DQ\ VXUHW\ ERQG IXPLVKHG LQ WKH FRQWHVW SURFHHGLQJV *UDQWRL
JRYHUQPHQWDO DQG RWKHU FKDUJHV KDYH EHHQ SDLG LQ IXO0 DQG LQ D WLPHO\ POQ
*UDQWRU LV LQ JRRG IDLWK FRQGXFWLQJ DQ DSSURSULDWH SURFHHGLQJ WR FRQW}
MHRSDUGL]HG

&RPSOLDQFH ZLWK *RYHU QPHODNDMRIH VXIDUHP FRWE O\ SURPSWO\ ZLWK DOO ODZV RUGLQDQI
QRZ RU KHUHDIWHU LQ HIIHFW DSSOLFDEOH WR WKH RZQHUVKLS SURGXFWLRQ GLVSRYV
HURVLRQ RI KLJKO\ HURGLEOH ODQG RU UHODWLQJ WR WKH FRQYHUVLRQ Rl ZHWODQGYV
JRRG IDLWK DQ\ VXFK ODZ RUGLQDQFH RU UHJXODWLRQ DQG ZLWKKROG FRPSOLDQFH G
LQ WKH &ROODWHUDO LQ /HQGHU V RSLQLRQ LV QRW MHRSDUGL]HG
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