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R�6FKHGXOH�����(QYLURQPHQWDO�3URWHFWLRQ

R�6FKHGXOH�����+HDOWK



R�6FKHGXOH�����5HOLJLRXV�6LWHV

R�6FKHGXOH�����7HOHFRPPXQLFDWLRQV���/LVW�RI�$SSURYHG�)UHTXHQFLHV

R�6FKHGXOH�����7HOHFRPPXQLFDWLRQV���/LVW�RI�$SSURYHG�79�&KDQQHOV
DQG�WKH�/RFDWLRQV�RI�7UDQVPLWWHUV

R�6FKHGXOH�����7UDQVSRUWDWLRQ���7UDQVSRUWDWLRQ�$UUDQJHPHQWV

R�6FKHGXOH�����:DWHU�DQG�6HZDJH���-RLQW�:DWHU�&RPPLWWHH

R�6FKHGXOH�����:DWHU�DQG�6HZDJH���6XSHUYLVLRQ�DQG�(QIRUFHPHQW
0HFKDQLVP

R�6FKHGXOH������:DWHU�DQG�6HZDJH���'DWD�&RQFHUQLQJ�$TXLIHUV

R�6FKHGXOH������:DWHU�DQG�6HZDJH���7KH�*D]D�6WULS

R�6LGH�/HWWHU���%H]HT

$57,&/(�,
/LDLVRQ�DQG�&RRUGLQDWLRQ�LQ�&LYLO�$IIDLUV

���-RLQW�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH

D��$�-RLQW�&LYLO�$IIDLUV�&RRUGLQDWLRQ�DQG�&RRSHUDWLRQ�&RPPLWWHH��KHUHLQDIWHU��WKH
&$&���LV�KHUHE\�HVWDEOLVKHG�

E��7KH�&$&�ZLOO�IXQFWLRQ�ZLWK�UHJDUG�WR�SROLF\�PDWWHUV�XQGHU�WKH�GLUHFWLRQ�RI�WKH
-RLQW�/LDLVRQ�&RPPLWWHH��ZLWK�RQJRLQJ�FRRUGLQDWLRQ�EHLQJ�SURYLGHG�E\�WKH
0RQLWRULQJ�DQG�6WHHULQJ�&RPPLWWHH�

F��7KH�&$&�ZLOO�GHDO�ZLWK�WKH�IROORZLQJ�PDWWHUV�

����&LYLO�DIIDLUV��LQFOXGLQJ�LVVXHV�FRQFHUQLQJ�WKH�WUDQVIHU�RI�FLYLO�SRZHUV�DQG
UHVSRQVLELOLWLHV�IURP�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR
WKH�&RXQFLO�

����0DWWHUV�DULVLQJ�ZLWK�UHJDUG�WR�LQIUDVWUXFWXUHV��VXFK�DV�URDGV��ZDWHU�DQG
VHZDJH�V\VWHPV��SRZHU�OLQHV�DQG�WHOHFRPPXQLFDWLRQ�LQIUDVWUXFWXUH��ZKLFK
UHTXLUH�FRRUGLQDWLRQ�DFFRUGLQJ�WR�WKLV�$JUHHPHQW�

����4XHVWLRQV�UHJDUGLQJ�SDVVDJH�WR�DQG�IURP�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�
DQG�VDIH�SDVVDJH�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��LQFOXGLQJ�FURVVLQJ
SRLQWV�DQG�LQWHUQDWLRQDO�FURVVLQJV�

����7KH�UHODWLRQV�EHWZHHQ�WKH�WZR�VLGHV�LQ�FLYLO�PDWWHUV��LQ�LVVXHV�VXFK�DV
JUDQWLQJ�RI�SHUPLWV�



����0DWWHUV�GHDOW�ZLWK�E\�WKH�YDULRXV�SURIHVVLRQDO�VXEFRPPLWWHHV�HVWDEOLVKHG�LQ
DFFRUGDQFH�ZLWK�WKLV�$QQH[��ZKLFK�UHTXLUH�IXUWKHU�GLVFXVVLRQ�RU�RYHUDOO
FRRUGLQDWLRQ�

����2WKHU�PDWWHUV�RI�PXWXDO�LQWHUHVW�

G��7KH�&$&�VKDOO�FRQYHQH�DW�OHDVW�RQFH�D�PRQWK��XQOHVV�RWKHUZLVH�DJUHHG�

H��(DFK�VLGH�PD\�LQLWLDWH�WKH�FRQYHQLQJ�RI�D�VSHFLDO�PHHWLQJ�RQ�VKRUW�QRWLFH�

I��7KH�&$&�VKDOO�GHWHUPLQH�E\�DJUHHPHQW�LWV�PRGH�RI�SURFHGXUH�

���-RLQW�5HJLRQDO�&LYLO�$IIDLUV�6XEFRPPLWWHHV

D��7ZR�-RLQW�5HJLRQDO�&LYLO�$IIDLUV�6XEFRPPLWWHHV�ZLOO�RSHUDWH�XQGHU�WKH

&$&��RQH�IRU�WKH�:HVW�%DQN�DQG�RQH�IRU�WKH�*D]D�6WULS��KHUHLQDIWHU��WKH
5&$&V���

E��7KH�5&$&V�LQ�WKH�:HVW�%DQN�DQG�LQ�WKH�*D]D�6WULS�VKDOO�GHDO�ZLWK�WKH
UHJLRQDO�FLYLO�DIIDLUV�PDWWHUV�LQ�WKH�:HVW�%DQN�DQG�LQ�WKH�*D]D�6WULS�UHVSHFWLYHO\�
GHWDLOHG�LQ�SDUDJUDSK�O�F�DERYH��DQG�ZLWK�FLYLO�PDWWHUV�UHIHUUHG�WR�WKHP�E\�WKH
'LVWULFW�&LYLO�/LDLVRQ�2IILFHV�

F��(DFK�5&$&�PD\�HVWDEOLVK�DG�KRF�ZRUNLQJ�JURXSV�LI�DQG�ZKHQ�WKH�QHHG�DULVHV�

G��(DFK�5&$&�VKDOO�FRQYHQH�QR�OHVV�WKDQ�RQFH�HYHU\�WZR�ZHHNV�

H��0DWWHUV�RI�SULQFLSOH�DQG�SROLF\�QRW�VHWWOHG�ZLWKLQ�WKH�5&$&V�VKDOO�EH�SDVVHG�RQ
WR�WKH�&$&�

���'LVWULFW�&LYLO�/LDLVRQ�2IILFHV

D��(DFK�VLGH�ZLOO�HVWDEOLVK�DQG�RSHUDWH�'LVWULFW�&LYLO�/LDLVRQ�2IILFHV�LQ�WKH�:HVW
%DQN��KHUHLQDIWHU��'&/V����6XFK�'&/V�ZLOO�EH�HVWDEOLVKHG�LQ�WKH�IROORZLQJ�DUHDV�
-HQLQ��7XONDUHP��4DOTLO\D��1DEOXV��5DPDOODK��%HWKOHKHP��+HEURQ�DQG�-HULFKR�

E��,Q�WKH�*D]D�6WULS�'&/V�PD\�EH�HVWDEOLVKHG�WR�RSHUDWH�LQ�WKH�GLVWULFWV�DVVLJQHG
IRU�WKH�'&2V��DV�VSHFLILHG�LQ�$QQH[�,�

F��7KH�'&/V�VKDOO�GHDO�ZLWK�WKH�GD\�WR�GD\�FLYLO�DIIDLUV��GHWDLOHG�LQ�SDUDJUDSK���F
DERYH��LQ�WKHLU�UHVSHFWLYH�DUHDV�RI�RSHUDWLRQ�

G��7KH�'&/V�VKDOO�RSHUDWH�RQ�D�GDLO\�EDVLV��UHSUHVHQWDWLYHV�RI�WKH�UHVSHFWLYH
'&/V�VKDOO�PHHW�GDLO\�DQG�WKH�KHDGV�RI�WKH�UHVSHFWLYH�'&/V�VKDOO�FRQYHQH
RIILFLDO�PHHWLQJV�DW�OHDVW�RQFH�D�ZHHN�

���*HQHUDO



D��0HDQV�RI�FRPPXQLFDWLRQ�VKDOO�EH�VHW�XS�ZLWK�D�YLHZ�WR�HQVXULQJ�HIILFLHQW�DQG
GLUHFW�FRQWDFW����KRXUV�D�GD\��LQ�RUGHU�WR�GHDO�ZLWK�DQ\�XUJHQW�PDWWHU�DULVLQJ�LQ
WKH�FLYLO�DIIDLUV�ILHOG�

E��7KH�&$&�DQG�WKH�5&$&V�VKDOO�EH�FRPSULVHG�RI�DQ�HTXDO�QXPEHU�RI
UHSUHVHQWDWLYHV�IURP�,VUDHO�DQG�IURP�WKH�&RXQFLO�

F��(DFK�VLGH�VKDOO�LQIRUP�WKH�RWKHU�RI�LWV�UHSUHVHQWDWLYHV�WR�WKH�&$&�DQG�WKH
5&$&V�SULRU�WR�PHHWLQJV��0HHWLQJV�RI�WKH�&$&�DQG�WKH�5&$&V�VKDOO�EH
RUJDQL]HG�DQG�KRVWHG�E\�WKH�WZR�VLGHV�DOWHUQDWHO\��XQOHVV�RWKHUZLVH�DJUHHG�

G��7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�VKDOO�QRW�LPSHGH�GDLO\�FRQWDFWV�EHWZHHQ
UHSUHVHQWDWLYHV�RI�,VUDHO�DQG�RI�WKH�&RXQFLO�LQ�DOO�PDWWHUV�RI�PXWXDO�FRQFHUQ�

$57,&/(�,,
7UDQVIHU�RI�&LYLO�3RZHUV�DQG�5HVSRQVLELOLWLHV

3RZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�VKDOO�EH�WUDQVIHUUHG�WR�DQG�DVVXPHG�E\�WKH�&RXQFLO�LQ�DFFRUGDQFH
ZLWK�WKH�SURYLVLRQV�RI�WKLV�$QQH[�DQG�RI�$SSHQGL[�,�

$57,&/(�,,,
0RGDOLWLHV�RI�7UDQVIHU

O��,Q�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW��WKH�WUDQVIHU�RI�FLYLO�SRZHUV�DQG
UHVSRQVLELOLWLHV�ZLOO�EH�HIIHFWHG�FRQFXUUHQWO\�ZLWK�WKH�VWDJHV�RI�WKLV�UHGHSOR\PHQW�
DV�GHWDLOHG�LQ�$QQH[�,��$UWLFOH�,���DQG�$SSHQGL[���WKHUHWR�

���7KH�WUDQVIHU�RI�FLYLO�SRZHUV�DQG�UHVSRQVLELOLWLHV�VKDOO�EH�FRRUGLQDWHG�WKURXJK
WKH�&$&�DQG�LPSOHPHQWHG�LQ�DFFRUGDQFH�ZLWK�WKH�DUUDQJHPHQWV�VHW�RXW�LQ�WKLV
$QQH[��LQ�D�VPRRWK��SHDFHIXO�DQG�RUGHUO\�PDQQHU�

���3UHSDUDWLRQV�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$QQH[�VKDOO�FRPPHQFH
LPPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�

���7KH�,VUDHOL�DXWKRULWLHV�VKDOO�SURYLGH�DOO�QHFHVVDU\�DVVLVWDQFH�WR�WKH�&RXQFLO
LQFOXGLQJ�DFFHVV�WR�RIILFHV��UHJLVWHUV��UHFRUGV��V\VWHPV�DQG�HTXLSPHQW�DQG�DOO
QHFHVVDU\�LQIRUPDWLRQ��GDWD�DQG�VWDWLVWLFV��UHTXLUHG�IRU�WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�

���,Q�DFFRUGDQFH�ZLWK�WKH�VWDJHV�RI�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV��,VUDHO
ZLOO�WUDQVIHU�IURP�WKH�SRVVHVVLRQ�RI�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�&RXQFLO��RIILFHV�ORFDWHG�LQ�DUHDV�XQGHU�3DOHVWLQLDQ�WHUULWRULDO
MXULVGLFWLRQ��HTXLSPHQW��UHJLVWHUV��ILOHV��FRPSXWHU�SURJUDPV��UHSRUWV��DUFKLYHV�
UHFRUGV��PDSV��VFLHQWLILF�GDWD��UHOHYDQW�OLFHQVHV��LQVWDOODWLRQV��UHJLVWUDWLRQV
�LQFOXGLQJ�UHJLVWUDWLRQV�UHJDUGLQJ�ODQG�VLWXDWHG�LQ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO



MXULVGLFWLRQ�RI�WKH�&RXQFLO��DQG�RWKHU�PRYDEOH�DQG�LPPRYDEOH�SURSHUW\�QHFHVVDU\
IRU�LWV�IXQFWLRQLQJ�

���$UUDQJHPHQWV�UHJDUGLQJ�WKH�WUDQVIHU�RI�IXQGV��DVVHWV��DQG�FRQWUDFWV��DUH�VHW
RXW�LQ�$UWLFOH����RI�$SSHQGL[����7UHDVXU\��

$57,&/(�,9
6SHFLDO�3URYLVLRQV�FRQFHUQLQJ�$UHD�&

���,Q�$UHD�&��LQ�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW��SRZHUV�DQG�UHVSRQVLELOLWLHV�QRW
UHODWHG�WR�WHUULWRU\��DV�VHW�RXW�LQ�$SSHQGL[����ZLOO�EH�WUDQVIHUUHG�WR�DQG�DVVXPHG
E\�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKDW�$SSHQGL[�

���'XULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR
WHUULWRU\��DV�VHW�RXW�LQ�$SSHQGL[����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�

���,Q�DFFRUGDQFH�ZLWK�WKH�'23��LQ�$UHD�&��WKH�&RXQFLO�ZLOO�KDYH�IXQFWLRQDO
MXULVGLFWLRQ�ZLWK�UHJDUG�WR�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�SXUVXDQW�WR
WKLV�$QQH[��7KLV�MXULVGLFWLRQ�VKDOO�QRW�DSSO\�WR�LVVXHV�WKDW�ZLOO�EH�QHJRWLDWHG�LQ�WKH
SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��DV�VHW�RXW�LQ�$UWLFOH�;9,,��SDUDJUDSK���RI�WKLV
$JUHHPHQW�

���7KH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�$UHD�&�VKDOO�QRW�DIIHFW�,VUDHO
V
FRQWLQXHG�DXWKRULW\�WR�H[HUFLVH�LWV�SRZHUV�DQG�UHVSRQVLELOLWLHV�ZLWK�UHJDUG�WR
LQWHUQDO�VHFXULW\�DQG�SXEOLF�RUGHU��DV�ZHOO�DV�ZLWK�UHJDUG�WR�RWKHU�SRZHUV�DQG
UHVSRQVLELOLWLHV�QRW�WUDQVIHUUHG�

���7KH�FORVXUH�RI�DUHDV�RU�WKH�LPSRVLQJ�RI�RWKHU�UHVWULFWLRQV�RQ�WKH�PRYHPHQW�RI
SHUVRQV�RU�JRRGV�LQ�$UHD�&��UHTXLUHG�IRU�WKH�LPSOHPHQWDWLRQ�RI�WKH�SRZHUV�DQG
UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKLV�$QQH[��VXFK�DV
IRU�WKH�SUHYHQWLRQ�RI�WKH�VSUHDGLQJ�RI�GLVHDVHV���VKDOO�UHTXLUH�SULRU�,VUDHOL
FRQVHQW�

���D��7KH�&RXQFLO�PD\�DSSRLQW�FLYLOLDQ�LQVSHFWRUV�WR�PRQLWRU�FRPSOLDQFH�ZLWK�ODZV
DQG�UHJXODWLRQV�ZLWKLQ�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�WUDQVIHUUHG�WR�LW�LQ�$UHD�&�
LQ�D�QXPEHU�QHFHVVDU\�IRU�WKH�IXOILOOPHQW�RI�LWV�IXQFWLRQV�DV�DJUHHG�LQ�WKH�&$&�

E��$UUDQJHPHQWV�UHJDUGLQJ�WKH�RSHUDWLRQ�RI�VXFK�LQVSHFWRUV��LQFOXGLQJ�DJUHHG
LGHQWLILFDWLRQ�GRFXPHQWDWLRQ��VKDOO�EH�DV�DJUHHG�ZLWKLQ�WKH�&$&�

F��7KH�FLYLOLDQ�LQVSHFWRUV�VKDOO�QRW�FRQGXFW�DFWLYLW\�ZKLFK�LQYROYHV�DUUHVWV�RU
GHWHQWLRQ�RI�SHUVRQV��VHL]XUH�RI�SURSHUW\�RU�DQ\�RWKHU�DFWLYLW\�LQYROYLQJ�WKH�XVH�RI
IRUFH�

G��7KHVH�LQVSHFWRUV�VKDOO�QHLWKHU�ZHDU�XQLIRUPV�RI�D�SROLFH�RU�PLOLWDU\�QDWXUH�QRU
FDUU\�DUPV�



$33(1',;��
3RZHUV�DQG�5HVSRQVLELOLWLHV�IRU�&LYLO�$IIDLUV

,Q�DFFRUGDQFH�ZLWK�$UWLFOH�,,�RI�WKLV�$QQH[��SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH
,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�VKDOO�EH�WUDQVIHUUHG�WR�DQG
DVVXPHG�E\�WKH�&RXQFLO�LQ�DFFRUGDQFH�ZLWK�WKLV�$QQH[�DQG�WKH�IROORZLQJ
SURYLVLRQV�

$57,&/(��
$JULFXOWXUH

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��YHWHULQDU\�VHUYLFHV��DQLPDO�KXVEDQGU\��DOO
H[LVWLQJ�H[SHULPHQWDO�VWDWLRQV��LUULJDWLRQ�ZDWHU��L�H��XVDJH�RI�LUULJDWLRQ�ZDWHU�ZKLFK
KDV�EHHQ�DOORFDWHG�IRU�WKLV�SXUSRVH���VFLHQWLILF�GDWD��IRUHVWU\��SDVWXUH�DQG
JUD]LQJ��OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�DJULFXOWXUH��WKH�IDUPLQJ�DQG�PDUNHWLQJ
�LQFOXGLQJ�H[SRUW�DQG�LPSRUW��RI�FURSV��IUXLW�DQG�YHJHWDEOHV��QXUVHULHV��IRUHVWU\
SURGXFWV��DQG�DQLPDO�SURGXFH�

���,UULJDWLRQ�ZDWHU��DV�ZHOO�DV�IDFLOLWLHV��ZDWHU�UHVRXUFHV��LQVWDOODWLRQV�DQG
QHWZRUNV�XVHG�LQ�DJULFXOWXUH�DUH�GHDOW�ZLWK�LQ�$UWLFOH�����:DWHU�DQG�6HZDJH��

���5HODWLRQV�LQ�WKH�DJULFXOWXUDO�VSKHUH�EHWZHHQ�WKH�,VUDHOL�VLGH�DQG�WKH
3DOHVWLQLDQ�VLGH��LQFOXGLQJ�WKH�PRYHPHQW�RI�DJULFXOWXUDO�SURGXFH��DUH�GHDOW�ZLWK�LQ
$QQH[�9��3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��

���7KH�WZR�VLGHV�ZLOO�FRRSHUDWH�LQ�WUDLQLQJ�DQG�UHVHDUFK��DQG�VKDOO�XQGHUWDNH�MRLQW
VWXGLHV�RQ�WKH�GHYHORSPHQW�RI�DOO�DVSHFWV�RI�DJULFXOWXUH��LUULJDWLRQ�DQG�YHWHULQDU\
VHUYLFHV�

���)RUHVWU\�LV�SDUW�RI�WKH�$JULFXOWXUH�VSKHUH�DQG�LV�GHDOW�ZLWK�LQ�$UWLFOH���
�)RUHVWV��

$57,&/(��
$UFKDHRORJ\

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�DUFKDHRORJ\�LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH
SURWHFWLRQ�DQG�SUHVHUYDWLRQ�RI�DUFKDHRORJLFDO�VLWHV��PDQDJHPHQW��VXSHUYLVLRQ�
OLFHQVLQJ�DQG�DOO�RWKHU�DUFKDHRORJLFDO�DFWLYLWLHV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�VSKHUH�RI�$UFKDHRORJ\�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG
ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO



���7KH�3DOHVWLQLDQ�VLGH�VKDOO�SURWHFW�DQG�VDIHJXDUG�DOO�DUFKDHRORJLFDO�VLWHV��WDNH
DOO�PHDVXUHV�QHFHVVDU\�WR�SURWHFW�VXFK�VLWHV�DQG�WR�SUHYHQW�GDPDJH�WR�WKHP�DQG
WDNH�DOO�SUHFDXWLRQV�ZKHQ�FDUU\LQJ�RXW�DFWLYLWLHV��LQFOXGLQJ�PDLQWHQDQFH�DQG
FRQVWUXFWLRQ�DFWLYLWLHV��ZKLFK�PD\�DIIHFW�VXFK�VLWHV�

���$�-RLQW�&RPPLWWHH�RI�H[SHUWV�IURP�ERWK�VLGHV�VKDOO�EH�HVWDEOLVKHG�E\�WKH�&$&
WR�GHDO�ZLWK�DUFKDHRORJLFDO�LVVXHV�RI�FRPPRQ�LQWHUHVW�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�UHVSHFW�DFDGHPLF�IUHHGRP�DQG�ULJKWV�LQ�WKLV�VSKHUH�

���6XEMHFW�WR�DFDGHPLF�FRQVLGHUDWLRQV��DQG�LQ�DFFRUGDQFH�ZLWK�WKH�ODZ��ZKHQ�WKH
3DOHVWLQLDQ�VLGH�JUDQWV�H[FDYDWLRQ�OLFHQVHV�WR�DUFKDHRORJLVWV��UHVHDUFKHUV�DQG
DFDGHPLFV��LW�VKDOO�GR�VR�ZLWKRXW�GLVFULPLQDWLRQ�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�IUHH�DFFHVV�WR�DUFKDHRORJLFDO�VLWHV��RSHQ�WR
WKH�SXEOLF�ZLWKRXW�GLVFULPLQDWLRQ�

���%RWK�VLGHV�VKDOO�LQIRUP�HDFK�RWKHU��WKURXJK�WKH�-RLQW�&RPPLWWHH��RI�WKH
GLVFRYHU\�RI�QHZ�DUFKDHRORJLFDO�VLWHV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���(DFK�VLGH�XQGHUWDNHV�XSRQ�LWVHOI�WR�UHVSHFW�VLWHV�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZKLFK�DUH�UHJDUGHG�DV�KRO\��RU�ZKLFK�KROG�DUFKDHRORJLFDO�YDOXH��(DFK
VLGH�VKDOO�KDYH�WKH�ULJKW�WR�UDLVH�LVVXHV�UHODWLQJ�WR�WKRVH�VLWHV�EHIRUH�WKH�-RLQW
&RPPLWWHH�ZKLFK�ZLOO�FRQVLGHU�WKH�LVVXH�UDLVHG�DQG�UHDFK�DQ�DJUHHPHQW�XSRQ
VXFK�LVVXH�

7KH�VLWHV�OLVWHG�LQ�6FKHGXOH�O�DUH�RI�DUFKDHRORJLFDO�DQG�KLVWRULFDO�LPSRUWDQFH�WR
WKH�,VUDHOL�VLGH��7KH�,VUDHOL�VLGH�PD\�QRWLI\�WKH�3DOHVWLQLDQ�VLGH�RI�RWKHU�VLWHV
ZKLFK�VKDOO�EH�DGGHG�WR�WKLV�OLVW��7KH�3DOHVWLQLDQ�VLGH�ZLOO�WDNH�LQWR�FRQVLGHUDWLRQ
WKDW�DFWLRQV�ZKLFK�PD\�DIIHFW�WKHVH�VLWHV�VKDOO�EH�UHIHUUHG�WR�WKH�-RLQW�&RPPLWWHH
IRU�IXOO�FRRSHUDWLRQ�

����,Q�DUHDV�WUDQVIHUUHG�WR�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�VLGH��WKH
,VUDHOL�VLGH�VKDOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�DOO�DUFKDHRORJLFDO�UHFRUGV�
LQFOXGLQJ��LQWHU�DOLD��D�OLVW�RI�DOO�H[FDYDWHG�VLWHV�DQG�D�GHWDLOHG�OLVW�DQG�GHVFULSWLRQ
RI�DUFKDHRORJLFDO�DUWLIDFWV�IRXQG�VLQFH������

:LWK�GXH�FRQVLGHUDWLRQ�WR�WKH�3DOHVWLQLDQ�GHPDQG�WKDW�,VUDHO�VKDOO�UHWXUQ�DOO
DUFKDHRORJLFDO�DUWLIDFWV�IRXQG�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VLQFH������
WKLV�LVVXH�VKDOO�EH�GHDOW�ZLWK�LQ�WKH�QHJRWLDWLRQV�RQ�WKH�ILQDO�VWDWXV�

����D��%RWK�VLGHV�VKDOO�WDNH�DOO�QHFHVVDU\�VWHSV�WR�SUHYHQW�WKH�WKHIW�RI
DUFKDHRORJLFDO�DUWLIDFWV�

E��%RWK�VLGHV�VKDOO�HQIRUFH�WKH�SURKLELWLRQV�RQ�LOOHJDO�WUDGLQJ�LQ�DUFKDHRORJLFDO
DUWLIDFWV�DQG�VKDOO��LQ�WKLV�FRQWH[W��SUHYHQW�DQ\�WUDQVIHU�RI�VXFK�DUWLIDFWV�WR�,VUDHO
RU�DEURDG�

F��,Q�WKLV�UHJDUG��DQG�ZLWK�D�YLHZ�WR�VDIHJXDUGLQJ�WKHLU�FRPPRQ�LQWHUHVWV��,VUDHO
DQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�FRRSHUDWH��H[FKDQJH�LQIRUPDWLRQ�DQG�WDNH



QHFHVVDU\�PHDVXUHV�WR�FRPEDW�WKH�WKHIW�RI��DQG�LOOHJDO�WUDGH�DQG�WUDQVSRUW�RI
DUFKDHRORJLFDO�DUWLIDFWV��LQFOXGLQJ�EHWZHHQ�DUHDV�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ
RI�WKH�WZR�VLGHV��FRRUGLQDWLQJ�VXFK�DFWLYLW\�WKURXJK�WKH�-RLQW�&RPPLWWHH�

$57,&/(��
$VVHVVPHQWV

3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�$VVHVVPHQWV�LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH
OLFHQVLQJ�RI�DVVHVVRUV�

$57,&/(��
%DQNLQJ�DQG�0RQHWDU\�,VVXHV

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��LVVXHV�UHODWLQJ�WR�IRUHLJQ�FXUUHQF\�VHUYLFHV�
UHJXODWLRQ��OLFHQVLQJ��VXSHUYLVLRQ�DQG�LQVSHFWLRQ�RI�EDQNLQJ�DFWLYLWLHV��DQG�WKH
UHJXODWLRQ�DQG�VXSHUYLVLRQ�RI�FDSLWDO�DFWLYLWLHV��DQG�SRZHUV�DQG�UHVSRQVLELOLWLHV
UHODWLQJ�WR�PRQHWDU\�SROLFLHV��DOO�DV�IRUPXODWHG�LQ�$QQH[�9��3URWRFRO�RQ�(FRQRPLF
5HODWLRQV��

���7KH�%DQN�RI�,VUDHO��%2,��VKDOO�IXUQLVK�WKH�3DOHVWLQLDQ�0RQHWDU\�$XWKRULW\
�30$��ZLWK�WKH�UHOHYDQW�LQIRUPDWLRQ�DQG�UHSRUWV�UHODWLQJ�WR�WKH�DFWLYLWLHV�RI�WKH
EDQNV�RSHUDWLQJ�LQ�WKH�:HVW�%DQN�SULRU�WR�WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�WKLV�VSKHUH�

���7KH�%2,�DQG�WKH�30$�ZLOO�FRQWLQXH�WR�KDYH�RQJRLQJ�GLVFXVVLRQV�DQG
H[FKDQJH�RI�LQIRUPDWLRQ�RQ�PDWWHUV�RI�PXWXDO�LQWHUHVW��LQFOXGLQJ��LQ�SDUWLFXODU�
EDQNLQJ�DQG�PRQHWDU\�LVVXHV�

���7KH�%2,�DQG�30$�ZLOO�FRRSHUDWH�LQ�RUGHU�WR�IDFLOLWDWH�WKH�PRYHPHQW�RI��QRWHV�
EHWZHHQ�FRPPHUFLDO�EDQNV�DQG�RWKHU�ILQDQFLDO�LQVWLWXWLRQV�DQG�EHWZHHQ�WKHP
DQG�WKH�30$�LQ��ZLWKLQ�DQG�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

$57,&/(��
&LYLO�$GPLQLVWUDWLRQ�(PSOR\HHV

���7KH�3DOHVWLQLDQ�VLGH�ZLOO�FRQWLQXH�WR�HPSOR\�WKH�3DOHVWLQLDQ�HPSOR\HHV�RI�WKH
&LYLO�$GPLQLVWUDWLRQ�ZKR�DUH�FXUUHQWO\�HPSOR\HG�ZLWKRXW�GHURJDWLQJ�IURP�WKH
SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�3DOHVWLQLDQ�VLGH�WR�GHDO�ZLWK�DOO�HPSOR\HH
UHODWHG�PDWWHUV��7KH�3DOHVWLQLDQ�VLGH�VKDOO�PDLQWDLQ�WKH�ULJKWV��LQFOXGLQJ�SHQVLRQ
ULJKWV��RI�SUHVHQW�DQG�IRUPHU�HPSOR\HHV�

���,Q�DFFRUGDQFH�ZLWK�$UWLFOH�;;�RI�WKH�$JUHHPHQW��5LJKWV��/LDELOLWLHV�DQG
2EOLJDWLRQV��



D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�DVVXPH�WKH�&LYLO�$GPLQLVWUDWLRQ
V�VWDWXWRU\�DQG
FRQWUDFWXDO�REOLJDWLRQV�WRZDUGV�3DOHVWLQLDQ�HPSOR\HHV�DQG�SHQVLRQHUV��UHJDUGLQJ
WKHLU�ULJKWV�DQG�WKH�SD\PHQW�RI�WKHLU�SHQVLRQV��DQG�,VUDHO�ZLOO�FHDVH�WR�EHDU�DQ\
ILQDQFLDO�UHVSRQVLELOLW\�LQ�WKLV�UHJDUG�

E��,I�,VUDHO�LV�VXHG�ZLWK�UHJDUG�WR�WKH�DIRUHVDLG�ULJKWV��WKH�3DOHVWLQLDQ�VLGH�ZLOO
UHLPEXUVH�,VUDHO�IRU�WKH�IXOO�DPRXQW�DZDUGHG�E\�DQ\�FRXUW�RU�WULEXQDO��7KH�,VUDHOL
VLGH�VKDOO�QRWLI\�WKH�3DOHVWLQLDQ�VLGH�DERXW�DQ\�FODLP�DJDLQVW�LW�LQ�WKLV�UHVSHFW�DQG
VKDOO�HQDEOH�WKH�3DOHVWLQLDQ�VLGH�WR�SDUWLFLSDWH�LQ�GHIHQGLQJ�WKH�FODLP�

���D��7KH�3DOHVWLQLDQ�VLGH�ZLOO�GHGXFW�IURP�WKH�VDODULHV�DQG�SHQVLRQV�SDLG�LQ
DFFRUGDQFH�ZLWK�SDUDJUDSK���DERYH��WKRVH�VXPV�RZLQJ�LQ�UHVSHFW�RI�ORDQ
UHSD\PHQWV�WR�<DKDY�%DQN�IRU�*RYHUQPHQW�(PSOR\HHV�/WG���DQG�ZLOO�WUDQVIHU
WKHVH�WR�<DKDY�EDQN�WKURXJK�WKH�,VUDHOL�VLGH�

E��7KH�,VUDHOL�VLGH�ZLOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�D�OLVW�GHWDLOLQJ�WKH�PRQWKO\
ORDQ�UHSD\PHQWV�WR�EH�GHGXFWHG�DQG�WUDQVIHUUHG�LQ�UHVSHFW�RI�HDFK�HPSOR\HH�RU
SHQVLRQ�UHFHLYHU�XQGHU�VXESDUDJUDSK���D�DERYH�

$57,&/(��
&RPPHUFH�DQG�,QGXVWU\

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��LPSRUW�DQG�H[SRUW��WKH�SODQQLQJ��IRUPXODWLRQ
DQG�LPSOHPHQWDWLRQ�RI�SROLFLHV��DV�ZHOO�DV�WKH�OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�DOO
LQGXVWULDO�DQG�FRPPHUFLDO�DFWLYLWLHV��LQFOXGLQJ�FRPPRGLWLHV��VHUYLFHV��ZHLJKWV�DQG
PHDVXUHV�DQG�WKH�UHJXODWLRQ�RI�FRPPHUFH�

���,Q�DXWKRUL]LQJ�WKH�HVWDEOLVKPHQW�DQG�RSHUDWLRQ�RI�LQGXVWULDO�SODQWV��IDFWRULHV�RU
FRQFHUQV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��ERWK�VLGHV�VKDOO�HQVXUH�WKDW�WKHUH
LV�QR�GHWULPHQWDO�LPSDFW�RQ�WKH�HQYLURQPHQW��DQG�RQ�WKH�VDIHW\�RI�WKH�RWKHU�VLGH�
0DWWHUV�UHJDUGLQJ�WKH�HQYLURQPHQW�DUH�GHDOW�ZLWK�LQ�$UWLFOH�����(QYLURQPHQWDO
3URWHFWLRQ��

���7KH�SURGXFWLRQ�DQG�XVH�RI�ZHDSRQV��DPPXQLWLRQ�RU�H[SORVLYHV�DUH�GHDOW�ZLWK
LQ�$UWLFOH�;,9�RI�WKH�$JUHHPHQW�DQG�LQ�$QQH[�,�

���7KH�HFRQRPLF�DVSHFWV�RI�WKLV�VSKHUH�DUH�GHDOW�ZLWK�LQ�$QQH[�9��3URWRFRO�RQ
(FRQRPLF�5HODWLRQV��

$57,&/(��
&RPSWURO

3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�&RPSWURO�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�



7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�LQVWLWXWLRQ�RI�FRQWUROV�DQG�SURSHU�VXSHUYLVLRQ
RYHU�WKH�DFWLYLWLHV�RI�DOO�RIILFHV�RI�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�OLFHQVLQJ�RI
DXGLWRUV�

$57,&/(��
'LUHFW�7D[DWLRQ

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�'LUHFW�7D[DWLRQ�LQ�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�,VUDHOL�VLGH�WR�WKH�3DOHVWLQLDQ�VLGH�
7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��LQFRPH�WD[�RQ�LQGLYLGXDOV�DQG�FRUSRUDWLRQV�
SURSHUW\�WD[HV��PXQLFLSDO�WD[HV�DQG�IHHV��LQ�DFFRUGDQFH�ZLWK�$UWLFOH�9�RI�WKH
3URWRFRO�RQ�(FRQRPLF�5HODWLRQV�DV�UHSODFHG�E\�$SSHQGL[�,�RI�WKH�6XSSOHPHQW�WR
WKH�3URWRFRO��KHUHLQDIWHU��$UWLFOH�9���

���D��,Q�$UHD�&��WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�SURSHUW\�WD[�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG
ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO��+RZHYHU��WKH
SURSHUW\�WD[�ZLOO�EH�FROOHFWHG�E\�WKH�,VUDHOL�VLGH��LQ�FRRSHUDWLRQ�DQG�FRRUGLQDWLRQ
ZLWK�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�LQFRPH�ZLOO�EH�WUDQVIHUUHG�WR�WKH�&RXQFLO�

E��7KH�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�,VUDHOL�VLGH�IRU�OHY\LQJ�DQG�FROOHFWLRQ�RI
LQFRPH�WD[�DQG�GHGXFWLRQ�DW�VRXUFH��ZLWK�UHJDUG�WR�,VUDHOLV��LQFOXGLQJ
FRUSRUDWLRQV�LQ�ZKLFK�WKH�PDMRULW\�RI�VKDUHV�ZKLFK�JUDQW�ULJKWV�WR�GLVWULEXWLRQ�RI
SURILWV�DUH�KHOG�E\�,VUDHOLV��LQ�UHVSHFW�RI�LQFRPH�DFFUXHG�RU�GHULYHG�LQ�$UHD�&
RXWVLGH�WKH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��ZLOO�EH�H[HUFLVHG�DFFRUGLQJ�WR�WKH
3DOHVWLQLDQ�WD[�FRGH�DQG�WKH�WD[�FROOHFWHG�ZLOO�EH�UHPLWWHG�WR�WKH�3DOHVWLQLDQ�VLGH�

���7D[�HQIRUFHPHQW�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�LQ�DFFRUGDQFH
ZLWK�DSSOLFDEOH�ODZV�DQG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�

���7KH�SURYLVLRQV�RI�WKLV�$UWLFOH�DQG�RI�$UWLFOH�9�VKDOO�EH�LPSOHPHQWHG�RQ��������
7KH�SURYLVLRQV�VHW�IRUWK�LQ�SDUDJUDSKV�����RI�$UWLFOH�9�VKDOO�EH�LQ�IRUFH�XQWLO
����������DQG�ZLOO�FRQWLQXH�IRU�DQ�DGGLWLRQDO�SHULRG�XSRQ�WKH�PXWXDO�DJUHHPHQW�RI
WKH�WZR�WD[�DXWKRULWLHV�

$57,&/(��
(GXFDWLRQ�DQG�&XOWXUH

3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�(GXFDWLRQ�DQG�&XOWXUH�LQ�WKH�:HVW
%DQN�DQG�LQ�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG
LWV�&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD�
UHVSRQVLELOLW\�RYHU�VFKRROV��WHDFKHUV��KLJKHU�HGXFDWLRQ��VSHFLDO�HGXFDWLRQ�DQG
SULYDWH��SXEOLF��QRQ�JRYHUQPHQWDO�DQG�RWKHU�FXOWXUDO�DQG�HGXFDWLRQDO�DFWLYLWLHV�
LQVWLWXWLRQV�DQG�SURJUDPV�DQG�DOO�PRYDEOH�DQG�LPPRYDEOH�HGXFDWLRQ�SURSHUW\�



$57,&/(���
(OHFWULFLW\

%RWK�VLGHV�KDYH�DJUHHG�WR�FRQWLQXH�WKH�QHJRWLDWLRQV�FRQFHUQLQJ�WKH�VSKHUH�RI
(OHFWULFLW\�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��ZLWK�D�YLHZ�WR�UHDFKLQJ�DQ
DJUHHPHQW�ZLWKLQ�WKUHH�PRQWKV��EDVHG�RQ�WKH�IROORZLQJ�PHUJHG�YHUVLRQ��SHQGLQJ
ZKLFK�WKH�H[LVWLQJ�VWDWXV�TXR�LQ�WKH�VSKHUH�RI�HOHFWULFLW\�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�VKDOO�UHPDLQ�XQFKDQJHG��,(&�SHUVRQQHO�DQG�HTXLSPHQW�VKDOO�EH
JXDUDQWHHG�IUHH��XQUHVWULFWHG�DQG�VHFXUH�DFFHVV�WR�WKH�HOHFWULFLW\�JULG�

�0HUJHG�9HUVLRQ�

���7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�3DOHVWLQLDQ�VLGH
VKDOO�DVVXPH��DOO�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKLV�VSKHUH�>,��LQ�$UHDV�$�DQG�%@
>3��LQ�WKH�:HVW�%DQN@�WKDW�DUH�SUHVHQWO\�KHOG�E\�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ��LQFOXGLQJ�WKH�SRZHU�WR�VHW�WDULIIV�DQG�LVVXH�OLFHQVHV�>3���DV
ZHOO�DV�DOO�H[LVWLQJ�SURSHUW\�UHODWHG�WR�WKLV�VSKHUH�DQG�WKH�JULG��DV�GHILQHG�LQ
SDUDJUDSK��@��>,��,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKLV�VSKHUH�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG
ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�@

���7KH�3DOHVWLQLDQ�(QHUJ\�$XWKRULW\��3($��ZLOO�KDYH�WKH�DXWKRULW\�WR�LVVXH
OLFHQVHV�DQG�WR�VHW�UXOHV��WDULIIV�DQG�UHJXODWLRQV�LQ�RUGHU�WR�GHYHORS�HOHFWULFLW\
V\VWHPV�>,��XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�3DOHVWLQLDQ�VLGH@�LQ�WKH�:HVW�%DQN��,Q
DGGLWLRQ��WKH�3($�VKDOO�KDYH�WKH�ULJKW�WR�FRQVWUXFW�WUDQVPLVVLRQ�OLQHV��GLVWULEXWLRQ
OLQHV��SRZHU�VWDWLRQV�DQG�WKH�>,��3DOHVWLQLDQ�SDUW�RI�WKH@�LQWHU�UHJLRQDO�HOHFWULFLW\
FRQQHFWLRQ�>,��VFKHPH@��LQ�WKH�:HVW�%DQN��>,��6XFK�FRQVWUXFWLRQ�ZKLFK�LV�LQWHQGHG
WR�EH�FRQQHFWHG�RU�UHODWHG�WR�WKH�,(&�JULG��RU�ZKLFK�LV�LQ�$UHD�&��VKDOO�EH�VXEMHFW
WR�SULRU�,VUDHOL�FRQVHQW�@

���3HQGLQJ�WKH�HVWDEOLVKPHQW�RI�DQ�LQGHSHQGHQW�3DOHVWLQLDQ�HOHFWULFLW\�VXSSO\
V\VWHP�RU�RI�RWKHU�VXSSO\�VRXUFHV��WKH�,VUDHO�(OHFWULF�&RPSDQ\��,(&��VKDOO
FRQWLQXH�WR�VXSSO\�WKH�HOHFWULFLW\�LQ�RUGHU�WR�PHHW�H[LVWLQJ�DQG�IXWXUH�H[SHFWHG
GHPDQG�LQ�WKH�:HVW�%DQN��$OO�DVSHFWV�RI�VXSSO\�RI�HOHFWULFLW\�WR�WKH�3DOHVWLQLDQ
VLGH�E\�,(&�VKDOO�EH�GHDOW�ZLWK�LQ�D�FRPPHUFLDO�DJUHHPHQW��VLPLODU�WR�FRPPHUFLDO
DJUHHPHQWV�DQG�SULFHV�DJUHHG�XSRQ�IRU�PDMRU�EXON�,VUDHOL�FRQVXPHUV�

���)RU�WKH�SXUSRVH�RI�WKLV�$UWLFOH�WKH�WHUP��JULG��VKDOO�LQFOXGH�OLQHV��FDEOHV�
WUDQVIRUPHUV��VXEVWDWLRQV��FLUFXLW�EUHDNHUV��VZLWFKHV��SURWHFWLRQ�GHYLFHV�DQG
PHWHULQJ�HTXLSPHQW��RI�DOO�GLIIHUHQW�YROWDJH�OHYHOV��>3��7KH�JULG�LQ�WKH�:HVW�%DQN
VKDOO�EH�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�VLGH@�>,��,(&�ZLOO�UHWDLQ�IXOO�UHVSRQVLELOLW\�IRU
WKH�RSHUDWLRQ��PDLQWHQDQFH�DQG�GHYHORSPHQW�RI�WKH�,(&�JULG��)RU�WKLV�SXUSRVH
,(&�SHUVRQQHO��YHKLFOHV�DQG�HTXLSPHQW�VKDOO�EH�HQWLWOHG�WR�IUHH��XQUHVWULFWHG�DQG
VHFXUH�DFFHVV�WR�WKLV�JULG�@



���7KH�,VUDHOL�VLGH�VKDOO�UHWDLQ�IXOO�UHVSRQVLELOLW\�IRU�WKH�>,��VXSSO\�RI�HOHFWULFLW\�WR
WKH�,VUDHOL�VHWWOHPHQWV�DQG�WKH�PLOLWDU\�ORFDWLRQV�WKURXJK�WKH�,(&�JULG�@�>3�
RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�WKH�HOHFWULFLW\�VXSSO\�V\VWHPV�ZLWKLQ�WKH�,VUDHOL
VHWWOHPHQWV�DQG�WKH�PLOLWDU\�ORFDWLRQV�@

���>,��6XEMHFW�WR�WKH�WHUPV�RI�WKH�FRPPHUFLDO�DJUHHPHQW�UHIHUUHG�WR�LQ�SDUDJUDSK��
DERYH��ZKLFK�VKDOO�LQFOXGH��LQWHU�DOLD��SURYLVLRQV�FRQFHUQLQJ�VDIHW\�DQG�WHFKQLFDO
VWDQGDUGV��GHGLFDWHG�IHHGHUV�DQG�VHJPHQWV�RI�OLQHV�EUDQFKLQJ�IURP�IHHGHUV
VXSSO\LQJ�3DOHVWLQLDQ�FRQVXPHUV��ZLOO�EH�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�VLGH�@�>3�
7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH�DOO�H[LVWLQJ�SURSHUW\�UHODWHG
WR�WKLV�VSKHUH�DQG�WKH�JULG��DV�GHILQHG�LQ�SDUDJUDSK����LQ�WKH�:HVW�%DQN�@

���7KH�3($�ZLOO�EH�DXWKRUL]HG�WR�LPSOHPHQW��LQ�WKH�JULG�>,��XQGHU�WKH�UHVSRQVLELOLW\
RI�WKH�3DOHVWLQLDQ�VLGH@�>3��LQ�WKH�:HVW�%DQN@��WKH�RXWFRPH�RI�WKH�WHFKQLFDO
VWXGLHV�FXUUHQWO\�EHLQJ�XQGHUWDNHQ�FRQFHUQLQJ�WKH�IROORZLQJ�

D��7KH�UHKDELOLWDWLRQ�RI�H[LVWLQJ�GLVWULEXWLRQ�V\VWHPV�

E��8SJUDGLQJ�RI�SURWHFWLRQ�V\VWHPV�

F��&RQVWUXFWLRQ�RI�FRQWURO�V\VWHPV�

G��,PSOHPHQWDWLRQ�RI�WUDQVPLVVLRQ�DQG�GLVWULEXWLRQ�VFKHPHV�

���%RWK�VLGHV�VKDOO�HVWDEOLVK�D�-RLQW�(OHFWULFLW\�6XEFRPPLWWHH��7KH�IXQFWLRQV�RI
WKH�FRPPLWWHH�VKDOO�EH�WR�GHDO�ZLWK�WKH�LVVXHV�RI�PXWXDO�LQWHUHVW�FRQFHUQLQJ
HOHFWULFLW\�DQG�WR�LPSOHPHQW�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�LQFOXGLQJ��LQWHU�DOLD�
ILQDOL]DWLRQ�RI�WKH�FRPPHUFLDO�DJUHHPHQW��FRRSHUDWLRQ�LQ�WHFKQLFDO�LVVXHV�DQG
DUUDQJHPHQWV�FRQFHUQLQJ�WKH�WUDQVIHU�RI�DJUHHG�V\VWHPV�

>3����,Q�OLJKW�RI�WKH�SURSRVDO�WKDW�ZDV�VXEPLWWHG�E\�3UHVLGHQW�$UDIDW�LQ�WKH�ODVW
URXQG�RI�QHJRWLDWLRQV�ZKLFK�ZDV�ODWHU�UHDVVXUHG�E\�0U��3HUHV��,VUDHOL�)RUHLJQ
0LQLVWHU��ERWK�VLGHV�VKDOO�DJUHH�RQ�DQ�LQWHUQDWLRQDO�DUELWUDWLRQ�FRPSDQ\�WR�GHDO
ZLWK�WKH�WUDQVIHU�RI�WKH�HOHFWULFDO�JULG�LQ�WKH�:HVW�%DQN�@

$57,&/(���
(PSOR\PHQW

���3RZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ�LQ�WKH�VSKHUH�RI
(PSOR\PHQW�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�VLGH�

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��RUJDQL]LQJ�DQG�SODQQLQJ��IURP�WKH�3DOHVWLQLDQ
VLGH��WKH�HPSOR\PHQW�RI�WKH�3DOHVWLQLDQV�ZKR�ZRUN�RU�LQWHQG�WR�ZRUN�LQ�,VUDHO�DQG
LQ�WKH�6HWWOHPHQWV��DV�ZHOO�DV�FROOHFWLQJ�LQIRUPDWLRQ�DQG�EXLOGLQJ�D�GDWD�EDVH�

���7KH�3DOHVWLQLDQ�VLGH�ZLOO�SURYLGH�WKH�,VUDHOL�VLGH�ZLWK�GHWDLOV�RI�3DOHVWLQLDQ
ZRUNHUV�VHHNLQJ�MREV�LQ�,VUDHO�DQG�LQ�WKH�6HWWOHPHQWV��:KHQ�,VUDHO�PDNHV
SRVLWLYH�GHFLVLRQV��,VUDHO�ZLOO�LVVXH�WKH�QHFHVVDU\�SHUPLWV�



���7KH�,VUDHOL�VLGH�ZLOO�FRQWLQXH�WR�SURYLGH�WKH�DVVLVWDQFH�FXUUHQWO\�JUDQWHG�WR
3DOHVWLQLDQ�ZRUNHUV�ZKR�ZRUN�LQ�,VUDHO�RU�LQ�WKH�6HWWOHPHQWV��UHJDUGLQJ�WKHLU
VRFLDO�ULJKWV�DFFRUGLQJ�WR�WKH�SUHYDLOLQJ�ODZV�

���$�MRLQW�FRPPLWWHH�ZLOO�EH�HVWDEOLVKHG�DIWHU�WKH�VLJQDWXUH�RI�WKLV�$JUHHPHQW�WR
VHW�WKH�SURFHGXUHV�DQG�DUUDQJHPHQWV�UHODWLQJ�WR�WKLV�VSKHUH�DQG�WKHLU
LPSOHPHQWDWLRQ��LQFOXGLQJ�WKH�PDWWHUV�RI�HPSOR\PHQW�LQMXULHV�

���,VUDHO�ZLOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�OLVWV�RI�DOO�3DOHVWLQLDQ�HPSOR\HHV
IURP�ZKRVH�ZDJHV�,VUDHO�GHGXFWV�KHDOWK�IHHV���KHDOWK�VWDPS���DQG�OLVWV�RI�UHWLUHG
3DOHVWLQLDQ�HPSOR\HHV�UHFHLYLQJ�SHQVLRQV�SDLG�WKURXJK�WKH�3D\PHQW�6HFWLRQ�RI
WKH�,VUDHOL�(PSOR\PHQW�6HUYLFH�

���,VUDHO�ZLOO�QRWLI\�WKH�3DOHVWLQLDQ�VLGH�RI�DPHQGPHQWV�PDGH�LQ�WKH�ODZV�DQG
UHJXODWLRQV�WKDW�UHODWH�WR�3DOHVWLQLDQV�HPSOR\HG�LQ�,VUDHO�RU�LQ�WKH�6HWWOHPHQWV�

���,VVXHV�UHODWLQJ�WR�WKH�SODFHPHQW�DQG�ULJKWV�RI�WKH�3DOHVWLQLDQV�HPSOR\HG�LQ
,VUDHO�DUH�GHDOW�ZLWK�LQ�$UWLFOH�9,,�RI�$QQH[�9��3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��

$57,&/(���
(QYLURQPHQWDO�3URWHFWLRQ

$��7UDQVIHU�RI�$XWKRULW\

7KH�3DOHVWLQLDQ�VLGH�DQG�,VUDHO��UHFRJQL]LQJ�WKH�QHHG�WR�SURWHFW�WKH�HQYLURQPHQW
DQG�WR�XWLOL]H�QDWXUDO�UHVRXUFHV�RQ�D�VXVWDLQDEOH�EDVLV��DJUHHG�XSRQ�WKH
IROORZLQJ�

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��OLFHQVLQJ�IRU�FUDIWV�DQG�LQGXVWU\��DQG
HQYLURQPHQWDO�DVSHFWV�RI�WKH�IROORZLQJ��VHZDJH��VROLG�ZDVWH��ZDWHU��SHVW�FRQWURO
�LQFOXGLQJ�DQWL�PDODULD�DFWLYLWLHV���SHVWLFLGHV�DQG�KD]DUGRXV�VXEVWDQFHV��SODQQLQJ
DQG�]RQLQJ��QRLVH�FRQWURO��DLU�SROOXWLRQ��SXEOLF�KHDOWK��PLQLQJ�DQG�TXDUU\LQJ�
ODQGVFDSH�SUHVHUYDWLRQ�DQG�IRRG�SURGXFWLRQ�

���7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�3DOHVWLQLDQ�VLGH
VKDOO�DVVXPH��SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKLV�VSKHUH��LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS�WKDW�DUH�SUHVHQWO\�KHOG�E\�WKH�,VUDHOL�VLGH��LQFOXGLQJ�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�$UHD�&�ZKLFK�DUH�QRW�UHODWHG�WR�WHUULWRU\�

,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKLV�VSKHUH�UHODWHG�WR�WHUULWRU\��ZKLFK
RQO\�LQFOXGH�HQYLURQPHQWDO�DVSHFWV�RI�VHZDJH��VROLG�ZDVWH��SHVWLFLGHV�DQG
KD]DUGRXV�VXEVWDQFHV��SODQQLQJ�DQG�]RQLQJ��DLU�SROOXWLRQ��PLQLQJ�DQG�TXDUU\LQJ
DQG�ODQGVFDSH�SUHVHUYDWLRQ��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��GXULQJ�WKH
IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI
WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�



%��&RRSHUDWLRQ�DQG�8QGHUVWDQGLQJV

���%RWK�VLGHV�ZLOO�VWULYH�WR�XWLOL]H�DQG�H[SORLW�WKH�QDWXUDO�UHVRXUFHV��SXUVXDQW�WR
WKHLU�RZQ�HQYLURQPHQWDO�DQG�GHYHORSPHQWDO�SROLFLHV��LQ�D�PDQQHU�ZKLFK�VKDOO
SUHYHQW�GDPDJH�WR�WKH�HQYLURQPHQW��DQG�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR
HQVXUH�WKDW�DFWLYLWLHV�LQ�WKHLU�UHVSHFWLYH�DUHDV�GR�QRW�FDXVH�GDPDJH�WR�WKH
HQYLURQPHQW�RI�WKH�RWKHU�VLGH�

���(DFK�VLGH�VKDOO�DFW�IRU�WKH�SURWHFWLRQ�RI�WKH�HQYLURQPHQW�DQG�WKH�SUHYHQWLRQ�RI
HQYLURQPHQWDO�ULVNV��KD]DUGV�DQG�QXLVDQFHV�LQFOXGLQJ�DOO�NLQGV�RI�VRLO��ZDWHU�DQG
DLU�SROOXWLRQ�

���%RWK�VLGHV�VKDOO�UHVSHFWLYHO\�DGRSW��DSSO\�DQG�HQVXUH�FRPSOLDQFH�ZLWK
LQWHUQDWLRQDOO\�UHFRJQL]HG�VWDQGDUGV�FRQFHUQLQJ�WKH�IROORZLQJ��OHYHOV�RI�SROOXWDQWV
GLVFKDUJHG�WKURXJK�HPLVVLRQV�DQG�HIIOXHQWV��DFFHSWDEOH�OHYHOV�RI�WUHDWPHQW�RI
VROLG�DQG�OLTXLG�ZDVWHV��DQG�DJUHHG�ZD\V�DQG�PHDQV�IRU�GLVSRVDO�RI�VXFK�ZDVWHV�
WKH�XVH��KDQGOLQJ�DQG�WUDQVSRUWDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH
����7UDQVSRUWDWLRQ���DQG�VWRUDJH�RI�KD]DUGRXV�VXEVWDQFHV�DQG�ZDVWHV��LQFOXGLQJ
SHVWLFLGHV��LQVHFWLFLGHV�DQG�KHUELFLGHV���DQG�VWDQGDUGV�IRU�WKH�SUHYHQWLRQ�DQG
DEDWHPHQW�RI�QRLVH��RGRU��SHVWV�DQG�RWKHU�QXLVDQFHV��ZKLFK�PD\�DIIHFW�WKH�RWKHU
VLGH�

���(DFK�VLGH�VKDOO�WDNH�WKH�QHFHVVDU\�DQG�DSSURSULDWH�PHDVXUHV�WR�SUHYHQW�WKH
XQFRQWUROOHG�GLVFKDUJH�RI�ZDVWHZDWHU�DQG�RU�HIIOXHQWV�WR�ZDWHU�VRXUFHV��ZDWHU
V\VWHPV�DQG�ZDWHU�ERGLHV��LQFOXGLQJ�JURXQGZDWHU��VXUIDFH�ZDWHU�DQG�ULYHUV�ZKLFK
PD\�DIIHFW�WKH�RWKHU�VLGH��DQG�WR�SURPRWH�WKH�SURSHU�WUHDWPHQW�RI�GRPHVWLF�DQG
LQGXVWULDO�ZDVWHZDWHU��DV�ZHOO�DV�VROLG�DQG�KD]DUGRXV�ZDVWHV�

���%RWK�VLGHV�VKDOO�HQVXUH�WKDW�D�FRPSUHKHQVLYH�(QYLURQPHQWDO�,PSDFW
$VVHVVPHQW��(,$��VKDOO�EH�FRQGXFWHG�IRU�PDMRU�GHYHORSPHQW�SURJUDPV��LQFOXGLQJ
WKRVH�UHODWHG�WR�LQGXVWULDO�SDUNV�DQG�RWKHU�SURJUDPV�GHWDLOHG�LQ�6FKHGXOH���

���%RWK�VLGHV�UHFRJQL]H�WKH�LPSRUWDQFH�RI�HVWDEOLVKLQJ�QHZ�LQGXVWULDO�SODQWV�LQ
WKHLU�UHVSHFWLYH�DUHDV�ZLWKLQ�SODQQHG�DQG�DSSURYHG�LQGXVWULDO�]RQHV��VXEMHFW�WR
WKH�SUHSDUDWLRQ�RI�FRPSUHKHQVLYH�(,$V��DQG�VKDOO�HQGHDYRU�WR�HQVXUH
FRPSOLDQFH�ZLWK�WKH�DERYH�

���%RWK�VLGHV�UHFRJQL]H�WKH�LPSRUWDQFH�RI�WDNLQJ�DOO�QHFHVVDU\�SUHFDXWLRQV�WR
SUHYHQW�ZDWHU�DQG�VRLO�SROOXWLRQ��DV�ZHOO�DV�RWKHU�VDIHW\�KD]DUGV�LQ�WKHLU
UHVSHFWLYH�DUHDV��DV�D�UHVXOW�RI�WKH�VWRUDJH�DQG�XVH�RI�JDV�DQG�SHWUROHXP
SURGXFWV��DQG�VKDOO�HQGHDYRU�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�DERYH�

����3HQGLQJ�WKH�HVWDEOLVKPHQW�RI�DSSURSULDWH�DOWHUQDWLYH�VLWHV�E\�WKH�3DOHVWLQLDQ
VLGH��GLVSRVDO�RI�FKHPLFDO�DQG�UDGLRDFWLYH�ZDVWHV�ZLOO�EH�RQO\�WR�WKH�DXWKRUL]HG
VLWHV�LQ�,VUDHO��LQ�FRPSOLDQFH�ZLWK�H[LVWLQJ�SURFHGXUHV�LQ�WKHVH�VLWHV��7KH
FRQVWUXFWLRQ�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�WKH�DOWHUQDWLYH�IDFLOLWLHV�ZLOO�IROORZ
LQWHUQDWLRQDOO\�DFFHSWHG�JXLGHOLQHV��DQG�ZLOO�EH�LPSOHPHQWHG�SXUVXDQW�WR�WKH
SUHSDUDWLRQ�RI�(,$V�



����%RWK�VLGHV�VKDOO�FRRSHUDWH�LQ�LPSOHPHQWLQJ�WKH�ZD\V�DQG�PHDQV�UHTXLUHG�WR
SUHYHQW�QRLVH��GXVW�DQG�RWKHU�QXLVDQFHV�IURP�TXDUULHV��ZKLFK�PD\�DIIHFW�WKH
RWKHU�VLGH��7R�WKLV�HQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\�DQG
DSSURSULDWH�PHDVXUHV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�
DJDLQVW�DQ\�TXDUU\�WKDW�GRHV�QRW�PHHW�WKH�UHOHYDQW�HQYLURQPHQWDO�VWDQGDUGV�

����%RWK�VLGHV�UHFRJQL]H�WKH�LPSRUWDQFH�RI�WDNLQJ�DOO�QHFHVVDU\�DQG�DSSURSULDWH
PHDVXUHV�LQ�WKHLU�UHVSHFWLYH�DUHDV�IRU�WKH�PRQLWRULQJ�DQG�FRQWURO�RI�LQVHFW�
WUDQVPLWWHG�GLVHDVHV�LQFOXGLQJ�VDQG�IOLHV��DQRSKHOHV�DQG�DOO�RWKHU�PRVTXLWR
VSHFLHV��DQG�VKDOO�HQGHDYRU�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�DERYH�

����%RWK�VLGHV�VKDOO�FRRSHUDWH�LQ�LPSOHPHQWLQJ�LQWHUQDWLRQDOO\�DFFHSWHG�SULQFLSOHV
DQG�VWDQGDUGV�UHODWLQJ�WR�HQYLURQPHQWDO�LVVXHV�RI�JOREDO�FRQFHUQ��VXFK�DV�WKH
SURWHFWLRQ�RI�WKH�R]RQH�OD\HU�

����,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�FRRSHUDWH�LQ�LPSOHPHQWLQJ�SULQFLSOHV�DQG
VWDQGDUGV��ZKLFK�VKDOO�FRQIRUP�ZLWK�LQWHUQDWLRQDOO\�DFFHSWHG�SULQFLSOHV�DQG
VWDQGDUGV��FRQFHUQLQJ�WKH�SURWHFWLRQ�RI�HQGDQJHUHG�VSHFLHV�DQG�RI�ZLOG�IDXQD
DQG�IORUD��LQFOXGLQJ�UHVWULFWLRQ�RI�WUDGH��FRQVHUYDWLRQ�RI�PLJUDWRU\�VSHFLHV�RI
ZLOGOLIH�DQG�SUHVHUYDWLRQ�RI�H[LVWLQJ�IRUHVWV�DQG�QDWXUH�UHVHUYHV�

����,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�UHVSHFWLYHO\�RSHUDWH�DQ�HPHUJHQF\
ZDUQLQJ�V\VWHP�LQ�RUGHU�WR�UHVSRQG�WR�HYHQWV�RU�DFFLGHQWV�ZKLFK�PD\�JHQHUDWH
HQYLURQPHQWDO�SROOXWLRQ��GDPDJH�RU�KD]DUGV��$�PHFKDQLVP�IRU�PXWXDO�QRWLILFDWLRQ
DQG�FRRUGLQDWLRQ�LQ�FDVHV�RI�VXFK�HYHQWV�RU�DFFLGHQWV�ZLOO�EH�HVWDEOLVKHG�

����5HFRJQL]LQJ�WKH�XQVDWLVIDFWRU\�VLWXDWLRQ�RI�WKH�HQYLURQPHQW�LQ�WKH�:HVW�%DQN�
DQG�IXUWKHU�UHFRJQL]LQJ�WKH�PXWXDO�LQWHUHVW�LQ�LPSURYLQJ�WKLV�VLWXDWLRQ��,VUDHO�VKDOO
DFWLYHO\�DVVLVW�WKH�3DOHVWLQLDQ�VLGH��RQ�DQ�RQJRLQJ�EDVLV��LQ�DWWDLQLQJ�WKLV�JRDO�

����(DFK�VLGH�VKDOO�SURPRWH�SXEOLF�DZDUHQHVV�RQ�HQYLURQPHQWDO�LVVXHV�

����%RWK�VLGHV�VKDOO�ZRUN�RQ�DSSURSULDWH�PHDVXUHV�WR�FRPEDW�GHVHUWLILFDWLRQ�

����(DFK�VLGH�VKDOO�FRQWURO�DQG�PRQLWRU�WKH�WUDQVIHU�RI�SHVWLFLGHV�DQG�DQ\
LQWHUQDWLRQDOO\�EDQQHG�DQG�UHVWULFWHG�FKHPLFDOV�LQ�WKHLU�UHVSHFWLYH�DUHDV�

����(DFK�VLGH�VKDOO�UHLPEXUVH�WKH�RWKHU�IRU�HQYLURQPHQWDO�VHUYLFHV�JUDQWHG�LQ�WKH
IUDPHZRUN�RI�PXWXDOO\�DJUHHG�SURJUDPV�

����%RWK�VLGHV�VKDOO�FRRSHUDWH�LQ�WKH�FDUU\LQJ�RXW�RI�HQYLURQPHQWDO�VWXGLHV�
LQFOXGLQJ�D�SURILOH��LQ�WKH�:HVW�%DQN�

����)RU�WKH�PXWXDO�EHQHILW�RI�ERWK�VLGHV��WKH�UHOHYDQW�,VUDHOL�DXWKRULWLHV�DQG�WKH
3DOHVWLQLDQ�(QYLURQPHQWDO�3URWHFWLRQ�$XWKRULW\�DQG�RU�RWKHU�UHOHYDQW�3DOHVWLQLDQ
DXWKRULWLHV�VKDOO�FRRSHUDWH�LQ�GLIIHUHQW�ILHOGV�LQ�WKH�IXWXUH�

%RWK�VLGHV�ZLOO�HVWDEOLVK�DQ�(QYLURQPHQWDO�([SHUWV�&RPPLWWHH�IRU�HQYLURQPHQWDO
FRRSHUDWLRQ�DQG�XQGHUVWDQGLQJV�



$57,&/(���
)LVKHULHV

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��OLFHQVLQJ�RI�ILVKHUPHQ��PDULQH�DJULFXOWXUH�DQG
YHVVHOV
�SHUPLWV��LQ�WKH�*D]D�6WULS�

���6HFXULW\�UHVWULFWLRQV�DUH�GHDOW�ZLWK�LQ�$UWLFOH�;,9��6HFXULW\�DORQJ�WKH�&RDVWOLQH
WR�WKH�6HD�RI�*D]D��RI�$QQH[�,�

$57,&/(���
)RUHVWV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�)RUHVWV�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�VKDOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH
HVWDEOLVKPHQW��DGPLQLVWUDWLRQ��VXSHUYLVLRQ��SURWHFWLRQ��DQG�SUHVHUYDWLRQ�RI�DOO
IRUHVWV��SODQWHG�DQG�XQSODQWHG��

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�VSKHUH�RI�)RUHVWV�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG
ZLWKLQ�O��PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�VDIHJXDUG��SURWHFW�DQG�SUHVHUYH�DOO�IRUHVWV�LQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS��7KH�3DOHVWLQLDQ�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\
PHDVXUHV�WR�HQVXUH�WKH�SURWHFWLRQ�DQG�SUHYHQWLRQ�RI�GDPDJH�WR�VDLG�IRUHVWV�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�KDYH�WKH�ULJKW�WR�SODQW�QHZ�IRUHVWV�IRU��LQWHU�DOLD�
SURWHFWLRQ�RI�VRLO�IURP�HURVLRQ�DQG�GHVHUWLILFDWLRQ��DQG�ODQGVFDSLQJ�SXUSRVHV�
EHDULQJ�LQ�PLQG�VDIHW\�DQG�VHFXULW\�FRQVLGHUDWLRQV�FRQFHUQLQJ�PDLQ�URDGV�DQG
LQIUDVWUXFWXUH�

���%RWK�VLGHV�VKDOO�FRRSHUDWH�LQ�PDWWHUV�UHJDUGLQJ�WKH�SURWHFWLRQ�DQG
SUHVHUYDWLRQ�RI�IRUHVWV��LQFOXGLQJ�ILUH�H[WLQJXLVKLQJ�DQG�SHVW�FRQWURO��DQG�VKDOO
H[FKDQJH�LQIRUPDWLRQ�RQ�LVVXHV�UHODWLQJ�WR�SHVWV��GLVHDVHV�DQG�VFLHQWLILF
UHVHDUFK�

���7KH�,VUDHOL�VLGH�VKDOO�FRRUGLQDWH�ZLWK�WKH�3DOHVWLQLDQ�VLGH�DFWLYLWLHV�LQ�$UHD�&�
RXWVLGH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��ZKLFK�PD\�FKDQJH�WKH�H[LVWLQJ�VWDWXV
RI�WKLV�VSKHUH�

$57,&/(���
*DV��)XHO�DQG�3HWUROHXP



���D��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�SODQQLQJ��IRUPXODWLRQ�DQG
LPSOHPHQWDWLRQ�RI�SROLFLHV��DV�ZHOO�DV�WKH�OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�JDV��IXHO
DQG�SHWUROHXP�IDFLOLWLHV��)RU�WKH�SXUSRVHV�RI�WKLV�SDUDJUDSK���JDV��IXHO�DQG
SHWUROHXP�IDFLOLWLHV��VKDOO�LQFOXGH��LQWHU�DOLD��DOO�JDV�DQG�SHWURO�VWDWLRQV�
LQVWDOODWLRQV��WHUPLQDOV�DQG�LQIUDVWUXFWXUH��DV�ZHOO�DV�DJHQFLHV�IRU�WKH�PDUNHWLQJ�
GLVWULEXWLRQ��WUDQVSRUWDWLRQ��VWRUDJH��VDOH�RU�VXSSO\�RI�JDV��IXHO�RU�SHWUROHXP
SURGXFWV��7KLV�VSKHUH�DOVR�LQFOXGHV�WKH�OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�WKH�LPSRUW�
H[SRUW��DQG�WUDQVSRUWDWLRQ�LQ�DGGLWLRQ�WR�WKH�H[SORUDWLRQ��SURGXFWLRQ�DQG
GLVWULEXWLRQ�RI�JDV��IXHO�DQG�SHWUROHXP�

E��,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�H[SORUDWLRQ�DQG�SURGXFWLRQ�RI
RLO�DQG�JDV�VKDOO�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�GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH
FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���,Q�DXWKRUL]LQJ�WKH�HVWDEOLVKPHQW�DQG�RSHUDWLRQ�RI�JDV��IXHO�DQG�SHWUROHXP
IDFLOLWLHV�DV�GHILQHG�LQ�SDUDJUDSK����WKH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKDW�WKHUH�LV
QR�GHWULPHQWDO�LPSDFW�RQ�WKH�HQYLURQPHQW�RU�RQ�WKH�VDIHW\�RI�,VUDHO��WKH
6HWWOHPHQWV�DQG�PLOLWDU\�LQVWDOODWLRQV�DQG�WKDW�D�VDIHW\�GLVWDQFH�IURP�,VUDHO��WKH
6HWWOHPHQWV�DQG�PLOLWDU\�LQVWDOODWLRQV�LV�REVHUYHG��$FFRUGLQJO\��WKH�3DOHVWLQLDQ
VLGH�VKDOO�DSSO\�WKH�$PHULFDQ��%ULWLVK�DQG�RU�,VUDHOL�VDIHW\�DQG�HQYLURQPHQWDO
VWDQGDUGV�

���7KH�FRORU�RI�DOO�JDV�F\OLQGHUV�LQ�XVH�E\�3DOHVWLQLDQV�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�VKDOO�EH�GLIIHUHQW�WKDQ�WKDW�LQ�XVH�LQ�,VUDHO�DQG�E\�,VUDHOLV�

���D��7KH�3DOHVWLQLDQ�VLGH�ZLOO�QRWLI\�WKH�,VUDHOL�VLGH�RI�DQ\�H[SORUDWLRQ�DQG
SURGXFWLRQ�RI�RLO�DQG�JDV�FDUULHG�RXW�E\�WKH�3DOHVWLQLDQ�VLGH�RU�ZLWK�LWV
SHUPLVVLRQ�

E��,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�DJUHH�WR�FRRSHUDWH�FRQFHUQLQJ�SURGXFWLRQ�RI�RLO
DQG�JDV�LQ�FDVHV�RI�MRLQW�JHRORJLFDO�VWUXFWXUHV�

���D��$OO�WUDQVSRUWDWLRQ�RI�JDV�RU�IXHO�SURGXFWV��LQ�,VUDHO�DQG�LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS��VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�UHVSHFWLYH�ODZV�DSSO\LQJ�ZKLFK��LQ
DQ\�HYHQW��VKDOO�QRW�IDOO�VKRUW�RI�WKH�LQWHUQDWLRQDO�UHTXLUHPHQWV�DQG�VWDQGDUGV
FRQFHUQLQJ�VDIHW\�DQG�HQYLURQPHQWDO�SURWHFWLRQ�DV�DSSOLHG�E\�,VUDHO��7KH
WUDQVSRUWDWLRQ�RI�JDV�DQG�IXHO�SURGXFWV�LQWR�,VUDHO��WKH�6HWWOHPHQWV�DQG�PLOLWDU\
LQVWDOODWLRQV�VKDOO�IXUWKHU�EH�VXEMHFW�WR�WKH�UHTXLUHPHQWV�DQG�PRGDOLWLHV�UHJDUGLQJ
HQWU\�LQWR�,VUDHO�

E��,Q�RUGHU�WR�IDFLOLWDWH�WKH�PRYHPHQW�RI�WUDQVSRUWDWLRQ�RI�JDV�RU�IXHO�SURGXFWV�LQ
WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��

����7KH�3DOHVWLQLDQ�VLGH�ZLOO�LVVXH�SHUPLWV�WR�3DOHVWLQLDQ�RZQHUV��GULYHUV�DQG
HVFRUWV�RI�YHKLFOHV�WUDQVSRUWLQJ�JDV�RU�IXHO�SURGXFWV��7KH�LVVXH�RI�VXFK�SHUPLWV
VKDOO�EH�JRYHUQHG�E\�WKH�FULWHULD�UHJDUGLQJ�UHFUXLWPHQW�WR�WKH�3DOHVWLQLDQ�SROLFH
DFFRUGLQJ�WR�WKLV�$JUHHPHQW��7KH�LVVXH�RI�VXFK�SHUPLWV�LV�QRW�FRQWLQJHQW�XSRQ



WKH�DSSURYDO�RI�WKH�,VUDHOL�VLGH��7KH�3DOHVWLQLDQ�VLGH�VKDOO�QRWLI\�WKH�,VUDHOL�VLGH�RI
WKH�SHUPLWV�LVVXHG�E\�LW�

����7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKDW�YHKLFOHV�WUDQVSRUWLQJ�JDV�RU�IXHO
SURGXFWV��DV�ZHOO�DV�WKHLU�SDUNLQJ�ORWV��VKDOO�EH�JXDUGHG�DJDLQVW�DQ\�WKHIW�RU
XQDXWKRUL]HG�XVH�

7KH�3DOHVWLQLDQ�VLGH�VKDOO�LQIRUP�WKH�,VUDHOL�VLGH��DW�WKH�HDUOLHVW�RSSRUWXQLW\��RI
DQ\�VXVSHFWHG�WKHIW�RU�XQDXWKRUL]HG�XVH�RI�VXFK�YHKLFOHV�

���7KH�,VUDHOL�VLGH�VKDOO�FRRSHUDWH�ZLWK�WKH�3DOHVWLQLDQ�VLGH�ZLWK�UHJDUG�WR�WKH
HVWDEOLVKPHQW�E\�WKH�3DOHVWLQLDQ�VLGH�RI�����VWRUDJH�IDFLOLWLHV�IRU�JDV�DQG
SHWUROHXP��LQFOXGLQJ�LQ�IDFLOLWDWLQJ��LQWHU�DOLD��ORFDWLRQ��ODQG�DQG�WHFKQLFDO
DVVLVWDQFH�LQ�RUGHU�WR�VHFXUH�WKH�SXUFKDVLQJ�QHHGV�RI�WKH�3DOHVWLQLDQV�IURP�WKH
,VUDHOL�PDUNHW�

���0DWWHUV�UHJDUGLQJ�WKH�HQYLURQPHQW�DQG�WUDQVSRUWDWLRQ�DUH�GHDOW�ZLWK�LQ�$UWLFOH
����(QYLURQPHQWDO�3URWHFWLRQ��DQG�$UWLFOH�����7UDQVSRUWDWLRQ���UHVSHFWLYHO\�

$57,&/(���
*RYHUQPHQW�DQG�$EVHQWHH�/DQG�DQG�,PPRYDEOHV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&XVWRGLDQ�RI�*RYHUQPHQW�DQG�$EVHQWHH
3URSHUW\��KHUHLQDIWHU��WKH�&XVWRGLDQ���LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLWK
UHJDUG�WR�*RYHUQPHQW�DQG�$EVHQWHH�/DQG�DQG�LPPRYDEOHV��VKDOO�EH�WUDQVIHUUHG
IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKLV�VSKHUH�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ���
PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�UHVSHFW�WKH�OHJDO�ULJKWV�RI�,VUDHOLV��LQFOXGLQJ
FRUSRUDWLRQV�RZQHG�E\�,VUDHOLV��UHODWHG�WR�*RYHUQPHQW�DQG�$EVHQWHH�ODQG
ORFDWHG�LQ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�

���D��7KH�3DOHVWLQLDQ�FRXUWV�VKDOO�EH�HPSRZHUHG�WR�GHDO�ZLWK�GLVSXWHV�UHJDUGLQJ
ULJKWV�UHODWLQJ�WR�ODQG�

E��1RWZLWKVWDQGLQJ�WKH�DERYH��ZKHQ�DQ�,VUDHOL�RU�D�3DOHVWLQLDQ�FRQVLGHUV�WKDW�KLV
RU�KHU�ULJKWV�PD\�EH�DIIHFWHG�E\�DQ\�HQIRUFHPHQW��FRQILUPDWLRQ�RU�UHJLVWUDWLRQ
SURFHHGLQJV��KH�RU�VKH�PD\�UHTXHVW��ZLWKLQ����GD\V�IURP�WKH�UHFHLSW�RI�WKH
LQIRUPDWLRQ�E\�WKH�&$&�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK�F��EHORZ��WKDW�WKH�LVVXH
EH�EURXJKW�EHIRUH�D�3URIHVVLRQDO�-RLQW�&RPPLWWHH�HVWDEOLVKHG�E\�WKH�WZR�VLGHV
�KHUHLQDIWHU����WKH�-RLQW�&RPPLWWHH����SULRU�WR�WKH�FDUU\LQJ�RXW�RI�VXFK
SURFHHGLQJV��7KH�-RLQW�&RPPLWWHH�VKDOO�FRQYHQH�ZLWKLQ����GD\V�IURP�WKH
VXEPLVVLRQ�RI�WKH�REMHFWLRQ�WR�GHDO�ZLWK�DOO�WKH�UHOHYDQW�DVSHFWV�SHUWDLQLQJ�WR�WKH



LVVXH�DQG�GHFLGH�ZKHWKHU�WR�DSSURYH�WKH�FDUU\LQJ�RXW�RI�WKH�SURFHHGLQJV
UHJDUGLQJ�ZKLFK�WKH�REMHFWLRQ�KDV�EHHQ�VXEPLWWHG�

3HQGLQJ�DQ�DSSURYDO�E\�WKH�-RLQW�&RPPLWWHH��QR�HQIRUFHPHQW��FRQILUPDWLRQ�RU
UHJLVWUDWLRQ��UHJDUGLQJ�ZKLFK�WKH�REMHFWLRQ�KDV�EHHQ�SXW�IRUZDUG��PD\�EH�FDUULHG
RXW�RU�UHJLVWHUHG�LQ�WKH�/DQG�5HJLVWU\�RU�LQ�DQ\�RWKHU�UHOHYDQW�UHJLVWU\�

F��)RU�WKH�SXUSRVH�RI�WKLV�SDUDJUDSK��WKH�3DOHVWLQLDQ�VLGH�VKDOO��DW�WKH�HDUOLHVW
RSSRUWXQLW\��SURYLGH�WKH�&$&�ZLWK�WKH�LQIRUPDWLRQ�UHJDUGLQJ�DQ\�MXGJPHQW�RU�DQ\
UHTXHVW�IRU�HQIRUFHPHQW��FRQILUPDWLRQ�RU�UHJLVWUDWLRQ��LQFOXGLQJ�)LUVW�5HJLVWUDWLRQ
RI�ODQG���ZKLFK�PD\�DIIHFW�WKH�ULJKWV�RI�,VUDHOLV�

$57,&/(���
+HDOWK

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�+HDOWK�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�VLGH��LQFOXGLQJ�WKH�KHDOWK
LQVXUDQFH�V\VWHP�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�FRQWLQXH�WR�DSSO\�WKH�SUHVHQW�VWDQGDUGV�RI
YDFFLQDWLRQ�RI�3DOHVWLQLDQV�DQG�VKDOO�LPSURYH�WKHP�DFFRUGLQJ�WR�LQWHUQDWLRQDOO\
DFFHSWHG�VWDQGDUGV�LQ�WKH�ILHOG��WDNLQJ�LQWR�DFFRXQW�:+2�UHFRPPHQGDWLRQV��,Q
WKLV�UHJDUG��WKH�3DOHVWLQLDQ�VLGH�VKDOO�FRQWLQXH�WKH�YDFFLQDWLRQ�RI�WKH�SRSXODWLRQ
ZLWK�WKH�YDFFLQHV�OLVWHG�LQ�6FKHGXOH���

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�LQIRUP�,VUDHO�RI�DQ\�,VUDHOL�KRVSLWDOL]HG�LQ�D
3DOHVWLQLDQ�PHGLFDO�LQVWLWXWLRQ�XSRQ�KLV�RU�KHU�DGPLVVLRQ��$UUDQJHPHQWV�IRU
PRYLQJ�VXFK�KRVSLWDOL]HG�,VUDHOLV�VKDOO�EH�DJUHHG�XSRQ�LQ�WKH�MRLQW�FRPPLWWHH�

���7KH�3DOHVWLQLDQ�VLGH��RQ�WKH�RQH�KDQG��DQG�WKH�,VUDHOL�0LQLVWU\�RI�+HDOWK�RU
RWKHU�,VUDHOL�KHDOWK�LQVWLWXWLRQV��RQ�WKH�RWKHU��VKDOO�DJUHH�RQ�DUUDQJHPHQWV
UHJDUGLQJ�WUHDWPHQW�DQG�KRVSLWDOL]DWLRQ�RI�3DOHVWLQLDQV�LQ�,VUDHOL�KRVSLWDOV�

���7KH�,VUDHOL�DXWKRULWLHV�VKDOO�HQGHDYRU�WR�IDFLOLWDWH�WKH�SDVVDJH�RI�3DOHVWLQLDQ
DPEXODQFHV�ZLWKLQ�DQG�EHWZHHQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DQG�,VUDHO�
VXEMHFW�WR�WKH�SURYLVLRQV�RI�$QQH[�,�

���,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�H[FKDQJH�LQIRUPDWLRQ�UHJDUGLQJ�HSLGHPLFV
DQG�FRQWDJLRXV�GLVHDVHV��VKDOO�FRRSHUDWH�LQ�FRPEDWLQJ�WKHP�DQG�VKDOO�GHYHORS
PHWKRGV�IRU�H[FKDQJH�RI�PHGLFDO�ILOHV�DQG�GRFXPHQWV�

���7KH�KHDOWK�V\VWHPV�RI�,VUDHO�DQG�RI�WKH�3DOHVWLQLDQ�VLGH�ZLOO�PDLQWDLQ�JRRG
ZRUNLQJ�UHODWLRQV�LQ�DOO�PDWWHUV��LQFOXGLQJ�PXWXDO�DVVLVWDQFH�LQ�SURYLGLQJ�ILUVW�DLG
LQ�FDVHV�RI�HPHUJHQF\��PHGLFDO�LQVWUXFWLRQ��SURIHVVLRQDO�WUDLQLQJ�DQG�H[FKDQJH
RI�LQIRUPDWLRQ�



���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�DFW�DV�JXDUDQWRU�IRU�DOO�SD\PHQWV�IRU�3DOHVWLQLDQ
SDWLHQWV�DGPLWWHG�WR�,VUDHOL�PHGLFDO�LQVWLWXWLRQV��RQ�FRQGLWLRQ�WKDW�WKH\�UHFHLYH
SULRU�DSSURYDO�IURP�WKH�3DOHVWLQLDQ�KHDOWK�DXWKRULWLHV�

E��1RWZLWKVWDQGLQJ�WKH�DERYH��LQ�DOO�FDVHV�RI�WKH�HPHUJHQF\�KRVSLWDOL]DWLRQ�LQ
,VUDHO�RI�D�VLFN�RU�LQMXUHG�3DOHVWLQLDQ�QRW�DUUDQJHG�LQ�DGYDQFH�YLD�WKH�0LQLVWU\�RI
+HDOWK�RI�WKH�&RXQFLO��WKH�,VUDHOL�KRVSLWDO�VKDOO�UHSRUW�WR�WKH�3DOHVWLQLDQ�VLGH
GLUHFWO\�DQG�LPPHGLDWHO\��DQG�LQ�DQ\�FDVH�QRW�PRUH�WKDQ����KRXUV�DIWHU�WKH
DGPLVVLRQ��WKH�IDFW�RI�WKH�DGPLVVLRQ�DQG�WKH�SHUVRQ
V�FRQGLWLRQ�DQG�GLDJQRVLV�
7KH�UHSRUW�VKDOO�EH�PDGH�E\�WHOHSKRQH�DQG�ID[�DQG�WKH�,VUDHO�0LQLVWU\�RI�+HDOWK
VKDOO�EH�LQIRUPHG�DW�WKH�VDPH�WLPH�

:LWKLQ����KRXUV�RI�WKH�UHFHLSW�RI�WKH�VDLG�UHSRUW��WKH�3DOHVWLQLDQ�VLGH�PXVW�HLWKHU
JLYH�DQ�XQGHUWDNLQJ�WR�FRYHU�DOO�WKH�FRVWV�RI�WKH�KRVSLWDOL]DWLRQ�RU�UHPRYH�WKH
SDWLHQW��E\�LWV�RZQ�PHDQV��WR�D�3DOHVWLQLDQ�KRVSLWDO�

6KRXOG�WKH�3DOHVWLQLDQ�VLGH�KDYH�GRQH�QHLWKHU�RI�WKHVH�LQ�WKH�JLYHQ�WLPH��WKH
,VUDHOL�KRVSLWDO�VKDOO�UHPRYH�WKH�SDWLHQW�LQ�DQ�,VUDHOL�YHKLFOH�DQG�FKDUJH�DOO�FRVWV
WR�WKH�3DOHVWLQLDQ�VLGH�DW�WKH�DFFHSWHG�,VUDHOL�UDWH�

,Q�DOO�FDVHV��WKH�3DOHVWLQLDQ�VLGH�VKDOO�FRYHU�DOO�KRVSLWDOL]DWLRQ�FRVWV�IURP
DGPLVVLRQ�WR�GLVFKDUJH�WR�WKH�WHUULWRU\�RI�WKH�3DOHVWLQLDQ�VLGH�

6KRXOG�WKH�,VUDHOL�KRVSLWDO�QRW�UHSRUW�DV�UHTXLUHG�WR�WKH�3DOHVWLQLDQ�VLGH��WKH
KRVSLWDO�LWVHOI�VKDOO�EHDU�DOO�FRVWV�

���$�FRPPLWWHH�HVWDEOLVKHG�WKURXJK�WKH�&$&�VKDOO�IDFLOLWDWH�FRRUGLQDWLRQ�DQG
FRRSHUDWLRQ�RQ�KHDOWK�DQG�PHGLFDO�LVVXHV�EHWZHHQ�WKH�3DOHVWLQLDQ�VLGH�DQG
,VUDHO�

����,PSRUWV�RI�SKDUPDFHXWLFDO�SURGXFWV�WR�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�JHQHUDO�DUUDQJHPHQWV�FRQFHUQLQJ�LPSRUWV�DQG
GRQDWLRQV��DV�GHDOW�ZLWK�LQ�$QQH[�9��3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��

$57,&/(���
,QGLUHFW�7D[DWLRQ

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��9$7��SXUFKDVH�WD[HV�RQ�ORFDO�SURGXFWLRQ�DQG
LPSRUW�WD[HV��DV�ZHOO�DV�DQ\�RWKHU�LQGLUHFW�WD[HV��DV�IRUPXODWHG�LQ�$QQH[�9��WKH
3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��

���,Q�RUGHU�WR�IRVWHU�UHJLRQDO�WUDGH�EHWZHHQ�WKH�3DOHVWLQLDQ�WHUULWRULHV�DQG�H[WHUQDO
PDUNHWV��YDULRXV�VWRUDJH�IDFLOLWLHV�FDQ�EH�HVWDEOLVKHG�DW�WKH�HQWU\�SRLQWV�DW�WKH
5DIDK�DQG�$OOHQE\�%ULGJH�WHUPLQDOV��IRU�WHPSRUDU\�VWRUDJH�SXUSRVHV��E\
3DOHVWLQLDQ�FRPSDQLHV�DQG�WKH�3DOHVWLQLDQ�&XVWRPV�'HSDUWPHQW��EHIRUH�WKH
FXVWRPV�FOHDUDQFH�RI�JRRGV��7KH�VSHFLILF�ORFDWLRQV�DQG�DUUDQJHPHQWV�IRU�WKH
DERYH�ZLOO�EH�DJUHHG�XSRQ�E\�WKH�-RLQW�(FRQRPLF�&RPPLWWHH�



7KH�DGPLQLVWUDWLRQ�RI�WKHVH�VWRUDJH�IDFLOLWLHV�ZLOO�EH�DFFRUGLQJ�WR�WKH�SURYLVLRQV
UHODWLQJ�WR�IUHLJKW�VKLSPHQWV�GHWDLOHG�LQ�$UWLFOH�,,,�RI�$QQH[�9��WKH�3URWRFRO�RQ
(FRQRPLF�5HODWLRQV���'HWDLOHG�DUUDQJHPHQWV�DQG�SURFHGXUHV�ZLOO�EH�DJUHHG
XSRQ�EHWZHHQ�WKH�WZR�VLGHV�

���,I�WKHUH�ZLOO�EH�DGGLWLRQDO�HQWU\�SRLQWV�LQ�ZKLFK�SDUDJUDSK����D�RI�$UWLFOH�,,,�RI
$QQH[�9�ZLOO�EH�LPSOHPHQWHG��DGGLWLRQDO�VWRUDJH�IDFLOLWLHV�DV�WKRVH�GHWDLOHG�LQ
SDUDJUDSK���DERYH�FDQ�EH�HVWDEOLVKHG�WKHUH�WRR�

���:KLOH�RQJRLQJ�SHUPDQHQW�,VUDHOL�EXVLQHVVHV�VLWXDWHG�LQ�$UHD�&�RXWVLGH�WKH
6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV�ZLOO�EH�UHJLVWHUHG�IRU�9$7�SXUSRVHV�ZLWK�WKH
,VUDHOL�VLGH��WKH�UXOHV�RI�3DOHVWLQLDQ�9$7�OHJLVODWLRQ�ZLOO�DSSO\�WR�WKHVH�EXVLQHVVHV
DQG�WKH�,VUDHOL�VLGH�ZLOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH�WKH�QHW�9$7�FROOHFWHG�IURP
WKHVH�EXVLQHVVHV�DIWHU�GHGXFWLRQ�RI�WKHLU�UHIXQGV��7KH�DERYH�ZLOO�EH�FRRUGLQDWHG
ZLWK�WKH�3DOHVWLQLDQ�VLGH�

)RU�WKLV�SXUSRVH��DQ�,VUDHOL�LQFOXGHV�D�FRUSRUDWLRQ�LQ�ZKLFK�WKH�PDMRULW\�RI�VKDUHV
ZKLFK�JUDQW�ULJKWV�WR�GLVWULEXWLRQ�RI�SURILWV�DUH�KHOG�E\�,VUDHOLV�

���7D[�HQIRUFHPHQW�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�LQ�DFFRUGDQFH
ZLWK�DSSOLFDEOH�ODZV�DQG�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW�

$57,&/(���
,QVXUDQFH

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�OLFHQVLQJ�RI�LQVXUHUV�DQG�LQVXUDQFH�DJHQWV�
DQG�WKH�VXSHUYLVLRQ�RI�WKHLU�DFWLYLWLHV��LQFOXGLQJ�VXSHUYLVLRQ�RI�LQVXUHUV
�GHSRVLWV
DQG�IXQGV�DQG�WKH�URDG�VDIHW\�IXQG�

���$UUDQJHPHQWV�UHJDUGLQJ�WKH�FRPSXOVRU\�LQVXUDQFH�RI�PRWRU�YHKLFOHV�DQG�WKH
FRPSHQVDWLRQ�RI�URDG�DFFLGHQW�YLFWLPV�DUH�GHDOW�ZLWK�LQ�$UWLFOH�;,��,QVXUDQFH
,VVXHV��RI�$QQH[�9��3URWRFRO�RQ�(FRQRPLF�5HODWLRQV���KHUHLQDIWHU��$UWLFOH�;,��

���D��7KH�([LVWLQJ�)XQG��DV�GHILQHG�LQ�$UWLFOH�;,��VKDOO�EH�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�VLGH��7KLV�WUDQVIHU�ZLOO�LQFOXGH�DOO�WKH�([LVWLQJ�)XQG
V�DVVHWV�DQG
OLDELOLWLHV�

E��7KH�3DOHVWLQLDQ�VLGH�VKDOO�EH�UHVSRQVLEOH�IRU�DOO�OLDELOLWLHV�RI�WKH�([LVWLQJ�)XQG
ZKHWKHU�DULVLQJ�IURP�DFFLGHQWV�RFFXUULQJ�SULRU�RU�VXEVHTXHQW�WR�WKH�GDWH�RI
WUDQVIHU�

F��$FFRUGLQJO\��,VUDHO�ZLOO�FHDVH�WR�EHDU�DQ\�ILQDQFLDO�UHVSRQVLELOLW\�LQ�WKLV�UHVSHFW�
,I�,VUDHO�LV�VXHG�ZLWK�UHJDUG�WR�WKH�DIRUHVDLG�OLDELOLWLHV��WKH�3DOHVWLQLDQ�VLGH�ZLOO
UHLPEXUVH�,VUDHO�IRU�WKH�IXOO�DPRXQW�DZDUGHG�E\�DQ\�FRXUW�RU�WULEXQDO��7KH�,VUDHOL
VLGH�VKDOO�QRWLI\�WKH�3DOHVWLQLDQ�VLGH�DERXW�DQ\�FODLP�DJDLQVW�LW�LQ�WKLV�UHVSHFW�DQG
VKDOO�HQDEOH�WKH�3DOHVWLQLDQ�VLGH�WR�SDUWLFLSDWH�LQ�GHIHQGLQJ�WKH�FODLP�



���:LWK�D�YLHZ�WR�DVVLVWLQJ�WKH�3DOHVWLQLDQ�VLGH�WR�GHDO�ZLWK�FODLPV�DJDLQVW�WKH
([LVWLQJ�)XQG��WKH�IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\�

D��$�MRLQW�H[SHUWV�FRPPLWWHH�VKDOO�EH�HVWDEOLVKHG�WR�H[DPLQH�FODLPV�DJDLQVW�WKH
H[LVWLQJ�IXQG��KHUHLQDIWHU��WKH�MRLQW�FRPPLWWHH��

E��:LWKRXW�SUHMXGLFH�WR�SDUDJUDSK���F�DERYH��WKH�-RLQW�&RPPLWWHH�VKDOO�H[DPLQH
DQG�HVWLPDWH�ZKHWKHU�WKH�DVVHWV�RI�WKH�([LVWLQJ�)XQG�DUH�VXIILFLHQW�WR�PHHW�LWV
OLDELOLWLHV�DV�WKH\�VWDQG�RQ�WKH�GD\�RI�WKH�WUDQVIHU��LQ�WKH�*D]D�6WULS�DQG�-HULFKR
$UHD���WKH��WK�RI�0D\�������LQ�WKH�:HVW�%DQN���WKH���WK�RI�6HSWHPEHU��������,Q
WKH�HYHQW�WKDW�WKH�-RLQW�&RPPLWWHH�FRQFOXGHV�WKDW�WKH�([LVWLQJ�)XQG
V�DVVHWV�DUH
QRW�VXIILFLHQW�WR�PHHW�LWV�OLDELOLWLHV��WKH�,VUDHOL�VLGH�VKDOO�FRYHU�WKH�DJUHHG�GHILFLW�
LQFOXGLQJ�FODLPV�LQFXUUHG�EXW�QRW�UHSRUWHG��,%15��

,I�WKH�-RLQW�&RPPLWWHH�LV�XQDEOH�WR�DJUHH�RQ�WKH�DERYH�DPRXQW��WKH�PDWWHU�VKDOO
EH�UHIHUUHG�WR�WKH�-(&��-RLQW�(FRQRPLF�&RPPLWWHH��

F��7KH�-RLQW�&RPPLWWHH�VKDOO�VXEPLW�UHFRPPHQGDWLRQV�WR�WKH�3DOHVWLQLDQ�VLGH
FRQFHUQLQJ�DGPLQLVWUDWLYH�RU�OHJDO�FKDQJHV�ZLWK�D�YLHZ�WR�H[SHGLWLQJ�VHWWOHPHQW
RI�WKH�FODLPV�

G��7KH�-RLQW�&RPPLWWHH�VKDOO�FRQFOXGH�LWV�ZRUN�ZLWKLQ�WKUHH�PRQWKV��7KH�WZR
VLGHV�PD\�DJUHH�RQ�D�RQH�WLPH�H[WHQVLRQ�IRU�DQRWKHU�WKUHH�PRQWKV�

���$GGLWLRQDOO\��WKH�,VUDHOL�VLGH�ZLOO�SURYLGH�WR�WKH�3DOHVWLQLDQ�VLGH�DOO�WKH
QHFHVVDU\�DVVLVWDQFH�ZLWK�UHJDUG�WR�WKH�([LVWLQJ�)XQG��DQG�DGYLFH�DQG
FRQVXOWDWLRQ�ZKHQ�UHTXHVWHG�

���$OO�FODLPV��LQFOXGLQJ�SHQGLQJ�FODLPV��DJDLQVW�WKH�([LVWLQJ�)XQG�VKRXOG�QRW�EH
EURXJKW�EHIRUH�RU�KHDUG�E\�DQ\�,VUDHOL�FRXUW�RU�WULEXQDO�DQG�VKRXOG�RQO\�EH
EURXJKW�EHIRUH�WKH�3DOHVWLQLDQ�&RXUWV��7R�WKLV�HQG��WKH�WZR�VLGHV�PD\�WDNH�DOO
QHFHVVDU\�PHDVXUHV��LQFOXGLQJ��LI�SRVVLEOH��WKH�HQDFWPHQW�RI�OHJLVODWLRQ�

$57,&/(���
,QWHULRU�$IIDLUV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�,QWHULRU�$IIDLUV�LQ�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD�OLFHQVLQJ�RI
QHZVSDSHUV�DQG�SXEOLFDWLRQV�DQG�FHQVRUVKLS�RI�ILOPV�DQG�SOD\V�

���0XQLFLSDO�DIIDLUV�DUH�GHDOW�ZLWK�LQ�$UWLFOH�����/RFDO�*RYHUQPHQW��

$57,&/(���
/DERU

���7KH�VSKHUH�RI�/DERU�LQFOXGHV��LQWHU�DOLD��ULJKWV�RI�ZRUNHUV��ODERU�UHODWLRQV��ODERU
FRQFLOLDWLRQ��VDIHW\�DQG�K\JLHQH�LQ�ZRUN�SODFHV��ODERU�DFFLGHQWV�DQG



FRPSHQVDWLRQ��YRFDWLRQDO�DQG�SURIHVVLRQDO�WUDLQLQJ�FRXUVHV��FRRSHUDWLYH
DVVRFLDWLRQV��SURIHVVLRQDO�ZRUN�DVVRFLDWLRQV�DQG�WUDGH�XQLRQV��KHDY\�PDFKLQHU\
HTXLSPHQW�

���7KH�WZR�VLGHV�VKDOO�HVWDEOLVK�DJUHHG�SURFHGXUHV�IRU�PXWXDO�UHFRJQLWLRQ�RI
SURIHVVLRQDO�FHUWLILFDWHV�DQG�GLSORPDV�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKH�FRPSOHWLRQ�RI�YRFDWLRQDO�DQG
SURIHVVLRQDO�WUDLQLQJ�FRXUVHV�FXUUHQWO\�EHLQJ�FRQGXFWHG�E\�WKH�&LYLO
$GPLQLVWUDWLRQ��,Q�WKLV�UHJDUG��WKH�&LYLO�$GPLQLVWUDWLRQ�VKDOO�WUDQVIHU�WR�WKH
3DOHVWLQLDQ�VLGH�D�SURSRUWLRQDWH�DPRXQW�RI�IHHV�UHFHLYHG�RQ�DFFRXQW�RI�VXFK
FRXUVHV��UHODWLQJ�WR�WKH�SHULRG�IROORZLQJ�WKH�GDWH�RI�WUDQVIHU�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�FRQWLQXH�WR�KROG�YRFDWLRQDO�WUDLQLQJ�FRXUVHV��DW�OHDVW
WR�WKH�VDPH�H[WHQW�DV�KDV�EHHQ�XQGHUWDNHQ�E\�WKH�&LYLO�$GPLQLVWUDWLRQ��LQWHU�DOLD�
LQ�WKH�IROORZLQJ�SURIHVVLRQV��KHDY\�YHKLFOH�DQG�SXEOLF�WUDQVSRUW�GULYHUV��JDUDJH
PDQDJHUV��YHKLFOH�WHFKQLFLDQV��YHKLFOH�WHVWHUV��GULYLQJ�WHDFKHUV�DQG�GULYLQJ
VFKRRO�PDQDJHUV�

���&RRSHUDWLYH�$VVRFLDWLRQV��3URIHVVLRQDO�:RUN�$VVRFLDWLRQV�DQG�7UDGH�8QLRQV
VKRXOG�DFW�LQ�D�PDQQHU�WKDW�GRHV�QRW�YLRODWH�WKH�&RRSHUDWLYH�$VVRFLDWLRQV�ODZV�
WKH�3URIHVVLRQDO�:RUN�$VVRFLDWLRQV�ODZV�DQG�WKH�7UDGH�8QLRQV�ODZV�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�LQIRUP�WKH�,VUDHOL�VLGH�RI�DQ\�ZRUN�UHODWHG�DFFLGHQW
UHVXOWLQJ�LQ�WKH�LQMXU\�RI�DQ�,VUDHOL��7KH�,VUDHOL�VLGH�PD\�FRQGXFW�DQ�LQYHVWLJDWLRQ
RI�VXFK�DQ�DFFLGHQW�LQ�FRRUGLQDWLRQ�ZLWK�WKH�3DOHVWLQLDQ�VLGH�

���$OO�PDWWHUV�UHJDUGLQJ�WKH�SURGXFWLRQ�DQG�XVH�RI�H[SORVLYHV�DQG�JXQSRZGHU
VKDOO�EH�GHDOW�ZLWK�LQ�$UWLFOH�;,9�RI�WKLV�$JUHHPHQW�DQG�$QQH[�,�

$57,&/(���
/DQG�5HJLVWUDWLRQ

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�/DQG�5HJLVWUDWLRQ�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD�
UHJLVWUDWLRQ�LQ�WKH�/DQG�5HJLVWU\�RI�UHDO�HVWDWH�WUDQVDFWLRQV��)LUVW�5HJLVWUDWLRQV�RI
ODQG��UHJLVWUDWLRQ�RI�FRXUWV
�GHFLVLRQV��UHJLVWUDWLRQ�RI�SDUFHODWLRQV�SXUVXDQW�WR�WKH
7RZQV��9LOODJHV�DQG�%XLOGLQJV�3ODQQLQJ�/DZ��1R������RI�������DQG�WKH
DGPLQLVWUDWLRQ�RI�/DQG�5HJLVWU\�RIILFHV�DQG�SURFHVVHV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKLV�VSKHUH�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ���
PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�



���7KH�3DOHVWLQLDQ�VLGH�VKDOO�UHVSHFW�WKH�OHJDO�ULJKWV�RI�,VUDHOLV��LQFOXGLQJ
FRUSRUDWLRQV�RZQHG�E\�,VUDHOLV��UHODWHG�WR�ODQGV�ORFDWHG�LQ�WKH�DUHDV�XQGHU�WKH
WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�

���D��7KH�3DOHVWLQLDQ�FRXUWV�VKDOO�EH�HPSRZHUHG�WR�GHDO�ZLWK�GLVSXWHV�UHJDUGLQJ
RZQHUVKLS�RI�RU�ULJKWV�UHODWLQJ�WR�ODQG�

E��1RWZLWKVWDQGLQJ�WKH�DERYH��ZKHQ�DQ�,VUDHOL�RU�D�3DOHVWLQLDQ�FRQVLGHUV�WKDW�KLV
RU�KHU�ULJKWV�PD\�EH�DIIHFWHG�E\�DQ\�HQIRUFHPHQW��FRQILUPDWLRQ�RU�UHJLVWUDWLRQ
SURFHHGLQJV��KH�RU�VKH�PD\�UHTXHVW��ZLWKLQ����GD\V�IURP�WKH�UHFHLSW�RI�WKH
LQIRUPDWLRQ�E\�WKH�&$&�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSK�F��EHORZ��WKDW�WKH�LVVXH
EH�EURXJKW�EHIRUH�D�3URIHVVLRQDO�-RLQW�&RPPLWWHH�HVWDEOLVKHG�E\�WKH�WZR�VLGHV
�KHUHLQDIWHU����WKH�-RLQW�&RPPLWWHH����SULRU�WR�WKH�FDUU\LQJ�RXW�RI�VXFK
SURFHHGLQJV��7KH�-RLQW�&RPPLWWHH�VKDOO�FRQYHQH�ZLWKLQ�O��GD\V�IURP�WKH
VXEPLVVLRQ�RI�WKH�REMHFWLRQ�WR�GHDO�ZLWK�DOO�WKH�UHOHYDQW�DVSHFWV�SHUWDLQLQJ�WR�WKH
LVVXH�DQG�GHFLGH�ZKHWKHU�WR�DSSURYH�WKH�FDUU\LQJ�RXW�RI�WKH�SURFHHGLQJV
UHJDUGLQJ�ZKLFK�WKH�REMHFWLRQ�KDV�EHHQ�VXEPLWWHG�

3HQGLQJ�DQ�DSSURYDO�E\�WKH�-RLQW�&RPPLWWHH��QR�HQIRUFHPHQW��FRQILUPDWLRQ�RU
UHJLVWUDWLRQ��UHJDUGLQJ�ZKLFK�WKH�REMHFWLRQ�KDV�EHHQ�SXW�IRUZDUG��PD\�EH�FDUULHG
RXW�RU�UHJLVWHUHG�LQ�WKH�/DQG�5HJLVWU\�RU�LQ�DQ\�RWKHU�UHOHYDQW�UHJLVWU\� �

F��)RU�WKH�SXUSRVH�RI�WKLV�SDUDJUDSK��WKH�3DOHVWLQLDQ�VLGH�VKDOO��DW�WKH�HDUOLHVW
RSSRUWXQLW\��SURYLGH�WKH�&$&�ZLWK�WKH�LQIRUPDWLRQ�UHJDUGLQJ�DQ\�MXGJPHQW�RU�DQ\
UHTXHVW�IRU�HQIRUFHPHQW�FRQILUPDWLRQ�RU�UHJLVWUDWLRQ��LQFOXGLQJ�)LUVW�5HJLVWUDWLRQ
RI�ODQG���ZKLFK�PD\�DIIHFW�WKH�ULJKWV�RI�,VUDHOLV�

$57,&/(���
/HJDO�$GPLQLVWUDWLRQ

O��3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�OHJDO�DGPLQLVWUDWLRQ�VKDOO�EH
WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR�WKH
3DOHVWLQLDQ�6LGH�

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD�

D��DGPLQLVWUDWLRQ��SODQQLQJ�DQG�PDQDJHPHQW�RI�WKH�3DOHVWLQLDQ�-XGLFLDO�V\VWHP
DQG�LWV�GLIIHUHQW�RUJDQV�

E��DSSRLQWPHQW�RI�MXGJHV�

F��OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�ODZ\HUV�

G��OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�SXEOLF�QRWDULHV��DQG

H��UHJLVWUDWLRQ�RI�FRPSDQLHV�DQG�LQWHOOHFWXDO�SURSHUW\�ULJKWV��LQFOXGLQJ��EXW�QRW
OLPLWHG�WR��SDWHQWV�DQG�WUDGHPDUNV�

���5HJLVWUDWLRQ�RI�&RPSDQLHV�



D��7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH�WKH�5HJLVWHU�RI
&RPSDQLHV�LQ�WKH�:HVW�%DQN�

E��(DFK�VLGH�VKDOO�DOORZ�SHUVRQV�RU�OHJDO�HQWLWLHV�RI�WKH�RWKHU�VLGH�WR�UHJLVWHU
FRPSDQLHV�LQ�LWV�UHJLVWHU��F��(DFK�VLGH�VKDOO�HQVXUH�WKDW�LWV�5HJLVWHU�RI
&RPSDQLHV�LV�RSHQ�WR�WKH�SXEOLF�IRU�LQIRUPDWLRQ�

G��(DFK�VLGH�ZLOO�SURYLGH�WKH�RWKHU�VLGH��XSRQ�UHTXHVW��DQG�RQ�D�FDVH�E\�FDVH
EDVLV��ZLWK�XSGDWHG�LQIRUPDWLRQ�UHJDUGLQJ�WKH�UHJLVWUDWLRQ�RI�FRPSDQLHV��VKDUH
RZQHUVKLS��FKDUJHV�DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ�KHOG�E\�WKHLU�UHVSHFWLYH
UHJLVWUDUV�RI�FRPSDQLHV�

7KH�WZR�VLGHV�VKDOO�DJUHH�RQ�DUUDQJHPHQWV�IRU�WKH�H[FKDQJH�RI�XSGDWHG
LQIRUPDWLRQ�UHJDUGLQJ�WKH�UHJLVWUDWLRQ�RI�FRPSDQLHV�

���,QWHOOHFWXDO�3URSHUW\�5LJKWV�

D��,QWHOOHFWXDO�SURSHUW\�ULJKWV�LQFOXGH��LQWHU�DOLD��SDWHQWV��LQGXVWULDO�GHVLJQV�
WUDGHPDUNV��FRS\ULJKW�DQG�UHODWHG�ULJKWV��JHRJUDSKLFDO�LQGLFDWLRQV�DQG
XQGLVFORVHG�LQIRUPDWLRQ�

E������(DFK�VLGH�VKDOO�XVH�LWV�EHVW�HIIRUWV�WR�DGRSW�LQ�LWV�OHJLVODWLRQ�VWDQGDUGV�RI
SURWHFWLRQ�RI�LQWHOOHFWXDO�SURSHUW\�FRPSDWLEOH�ZLWK�WKRVH�LQ�WKH�*$77�$JUHHPHQW
RQ�7UDGH�5HODWHG�$VSHFWV�RI�,QWHOOHFWXDO�3URSHUW\��KHUHLQDIWHU��*$77�75,36���

����(DFK�VLGH�ZLOO�VWULYH�WR�HVWDEOLVK�DQ�DGHTXDWH�V\VWHP�IRU�WKH�H[DPLQDWLRQ�RI
DSSOLFDWLRQV�IRU�UHJLVWUDWLRQ�RI�LQWHOOHFWXDO�SURSHUW\�ULJKWV�FRPSDWLEOH�ZLWK�WKRVH�LQ
*$77�75,36�

F��(DFK�VLGH�ZLOO�UHFRJQL]H�WKH�FRS\ULJKW�DQG�UHODWHG�ULJKWV�LQ�RULJLQDO��OLWHUDU\�DQG
DUWLVWLF�ZRUNV���LQFOXGLQJ�LQ�SDUWLFXODU��PXVLFDO�ZRUNV��FRPSXWHU�SURJUDPV�DQG
DXGLR�DQG�YLVXDO�UHFRUGLQJV��OHJDOO\�RULJLQDWLQJ�LQ�WKH�DUHDV�XQGHU�WKH�MXULVGLFWLRQ
RI�WKH�RWKHU�VLGH�

G��(DFK�VLGH�ZLOO�UHFRJQL]H�WKH�XQGLVFORVHG�LQIRUPDWLRQ�ULJKWV�RULJLQDWLQJ�LQ�WKH
DUHDV�XQGHU�WKH�MXULVGLFWLRQ�RI�WKH�RWKHU�VLGH�

H������,Q�YLHZ�RI�WKH�IUHH�PRYHPHQW�RI�LQGXVWULDO�JRRGV�EHWZHHQ�,VUDHO�RQ�WKH�RQH
KDQG�DQG�WKH�:HVW�%DQN�DQG�*D]D�6WULS�RQ�WKH�RWKHU��HDFK�VLGH�ZKHQ
SURFHVVLQJ�DSSOLFDWLRQV�VXEPLWWHG�E\�DQ\�UHVLGHQW�RU�OHJDO�HQWLW\�RI�WKH�RWKHU�VLGH
IRU�WKH�UHJLVWUDWLRQ�RI�SDWHQWV��LQGXVWULDO�GHVLJQV��WUDGH�PDUNV�DQG�JHRJUDSKLF
LQGLFDWLRQV��KHUHLQDIWHU��5HJLVWHUHG�5LJKWV����VKDOO�H[SHGLWH�WKH�H[DPLQDWLRQ
SURFHVV�LQFOXGLQJ�SXEOLFDWLRQ�IRU�REMHFWLRQV��IRU�5HJLVWHUHG�5LJKWV�H[LVWLQJ�DQG�LQ
IRUFH�LQ�ERWK�DUHDV��RQ�WKH�GDWH�RI�WKH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ
WKH�VSKHUH�RI�OHJDO�DGPLQLVWUDWLRQ�

����,Q�WKH�HYHQW�RI�D�GLVSXWH�EHWZHHQ�WKH�UHJLVWUDWLRQ�RI�5HJLVWHUHG�5LJKWV�LQ
,VUDHO�DQG�WKHLU�UHJLVWUDWLRQ�LQ�WKH�:HVW�%DQN�DQG�*D]D�6WULS�WKH�UHJLVWUDWLRQ�RI
HDFK�VLGH�ZLOO�DSSO\�LQ�WKH�DUHDV�XQGHU�LWV�MXULVGLFWLRQ�



I��,Q�WKH�LQWHUHVW�RI�SURPRWLQJ�LQYHVWPHQW�LQ�WKH�UHJLRQ��DQG�LQ�RUGHU�WR�IDFLOLWDWH
WKH�SURWHFWLRQ�E\�UHJLVWUDWLRQ�RI�LQWHOOHFWXDO�SURSHUW\�ULJKWV��WKH�3DOHVWLQLDQ�VLGH
ZLOO��ZKHQ�SURFHVVLQJ�DSSOLFDWLRQV�IRU�UHJLVWUDWLRQ��WDNH�DFFRXQW�RI�WKH�IDFW�WKDW�D
SDUWLFXODU�ULJKW�KDV�EHHQ�H[DPLQHG�HOVHZKHUH�

J��:LWKRXW�SUHMXGLFH�WR�WKH�SURYLVLRQV�FRQWDLQHG�LQ�$QQH[�,9��3URWRFRO�FRQFHUQLQJ
/HJDO�$IIDLUV���HDFK�VLGH�ZLOO�H[WHQG�LWV�DGPLQLVWUDWLYH�DQG�MXGLFLDO�SURWHFWLRQ�WR
LQWHOOHFWXDO�SURSHUW\�ULJKW�KROGHUV�RI�WKH�RWKHU�VLGH��7KH�SXUSRVH�RI�WKLV�SURWHFWLRQ
LV�WR�SHUPLW�HIIHFWLYH�DFWLRQ�DJDLQVW�DQ\�DFW�RI�LQIULQJHPHQW�RI�LQWHOOHFWXDO�SURSHUW\
ULJKWV�XQGHU�WKLV�$JUHHPHQW��LQFOXGLQJ�H[SHGLWLRXV�UHPHGLHV�WR�SUHYHQW
LQIULQJHPHQWV��DQG�UHPHGLHV�ZKLFK�FRQVWLWXWH�D�GHWHUUHQW�WR�IXWXUH�LQIULQJHPHQWV�

K��7KH�WZR�VLGHV�ZLOO�SURYLGH�HDFK�RWKHU�RQ�D�FDVH�E\�FDVH�EDVLV�ZLWK�LQIRUPDWLRQ
UHJDUGLQJ�WKH�UHJLVWUDWLRQ�RI�5HJLVWHUHG�5LJKWV�KHOG�E\�WKHLU�UHVSHFWLYH�5HJLVWUDUV
RI�LQWHOOHFWXDO�SURSHUW\�ULJKWV�

L��%RWK�VLGHV�VKDOO�HQVXUH�WKDW�WKHLU�5HJLVWHUV�DUH�RSHQ�WR�WKH�SXEOLF�

���/HJDO�LVVXHV�UHJDUGLQJ�FULPLQDO�DQG�FLYLO�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�FRXUWV
DUH�GHDOW�ZLWK�LQ�$QQH[�,9��3URWRFRO�FRQFHUQLQJ�/HJDO�0DWWHUV��

$57,&/(���
/RFDO�*RYHUQPHQW

O��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��IRUPXODWLRQ�DQG�LPSOHPHQWDWLRQ�RI�/RFDO
*RYHUQPHQW�SROLFLHV��DSSRLQWPHQW�RI�/RFDO�*RYHUQPHQW�RIILFLDOV��DSSURYDO�RI
/RFDO�*RYHUQPHQW�EXGJHWV��WHQGHUV��DFTXLVLWLRQV��IHHV�DQG�WDULIIV��DOWHUDWLRQ�RI
/RFDO�*RYHUQPHQW�ERXQGDULHV��FUHDWLRQ�DQG�GLVVROXWLRQ�RI�/RFDO�*RYHUQPHQW�
/RFDO�*RYHUQPHQW�HOHFWLRQ�SURFHVVHV��/RFDO�*RYHUQPHQW�LQVSHFWLRQV�DQG�WKH
FUHDWLRQ�RI�MRLQW�VHUYLFH�FRXQFLOV��FLW\�FRXQFLOV��LQ�WKHLU�FDSDFLW\�DV�ORFDO�SODQQLQJ
FRPPLWWHHV��DQG�WKH�RSHUDWLRQ�DQG�PDLQWHQDQFH�RI�WKH�PXQLFLSDO�ZDWHU�DQG
HOHFWULFLW\�GLVWULEXWLRQ�V\VWHPV�DQG�SULFLQJ�RI�WKHVH�VHUYLFHV�

7KH�WHUP��/RFDO�*RYHUQPHQW��LQ�WKLV�$UWLFOH�LQFOXGHV�PXQLFLSDO�FRXQFLOV��YLOODJH
FRXQFLOV�DQG�DOO�RWKHU�FRPPXQLWLHV�ZKLFK�ODFN�PXQLFLSDO�VWDWXV�

���7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�PDNH�DQ\�DQG�DOO�DOWHUDWLRQV�WR�WKH�/RFDO
*RYHUQPHQW�ERXQGDULHV�LQ�WKH�:HVW�%DQN��ZLWKLQ�DUHDV�$�DQG�%�DV�GHILQHG�LQ
WKLV�$JUHHPHQW�

���,VVXHV�UHODWLQJ�WR�WKH�SURYLVLRQ�RI�/RFDO�*RYHUQPHQW�VHUYLFHV�WR�6HWWOHPHQWV
DQG�WR�LQVWDOODWLRQV�VHUYLQJ�WKH�,VUDHOL�PLOLWDU\�IRUFHV��DUH�GHDOW�ZLWK�LQ�WKH�UHOHYDQW
$UWLFOHV�RI�WKLV�$SSHQGL[�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�JLYH�QRWLFH�WR�WKH�,VUDHOL�VLGH�RI�DQ\�/RFDO
*RYHUQPHQW�HOHFWLRQV��:LWK�D�YLHZ�WR�DYRLGLQJ�IULFWLRQ�LQ�WKH�FRQWH[W�RI�VXFK
HOHFWLRQV��VSHFLDO�VHFXULW\�DUUDQJHPHQWV�ZLOO�EH�DJUHHG�LQ�WKH�VHFXULW\�OLDLVRQ
PHFKDQLVP�



���,Q�DGGLWLRQ�WR�WKH�H[LVWLQJ�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�D�FLW\�FRXQFLO��LQ�LWV
FDSDFLW\�DV�ORFDO�SODQQLQJ�FRPPLWWHH��LW�VKDOO�DOVR�EH�DXWKRUL]HG�WR�LVVXH�EXLOGLQJ
SHUPLWV�IRU�YDULRXV�SXUSRVHV��LQFOXGLQJ�IDFWRULHV��KRVSLWDOV�DQG�VFKRROV��LQ
DFFRUGDQFH�DQG�VXEMHFW�WR�H[LVWLQJ�GHWDLOHG�SODQQLQJ�VFKHPHV�LQ�IRUFH�

���0XQLFLSDO�DXWKRULWLHV�VKDOO�FRQWLQXH�WR�VXSSO\�ZDWHU�DQG�HOHFWULFLW\�IURP�H[LVWLQJ
V\VWHPV�LQ�DFFRUGDQFH�ZLWK�H[LVWLQJ�TXDQWLWLHV�DQG�SUDFWLFHV�

���0DWWHUV�UHJDUGLQJ�SODQQLQJ�DQG�]RQLQJ��ZDWHU�DQG�HOHFWULFLW\�DUH�GHDOW�ZLWK�LQ
$UWLFOH�����3ODQQLQJ�DQG�=RQLQJ���$UWLFOH�����:DWHU�DQG�6HZDJH��DQG�$UWLFOH���
�(OHFWULFLW\���UHVSHFWLYHO\�

$57,&/(���
1DWXUH�5HVHUYHV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�1DWXUH�5HVHUYHV�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�DQG�VKDOO�EH�DVVXPHG�E\�LW��LQFOXGLQJ�
LQWHU�DOLD��WKH�HVWDEOLVKPHQW��GHFODUDWLRQ��DGPLQLVWUDWLRQ��VXSHUYLVLRQ��SURWHFWLRQ
DQG�SUHVHUYDWLRQ�RI�1DWXUH�5HVHUYHV�DQG�RI�DQLPDO�VSHFLHV��QDWXUDO�DVVHWV�DQG
SODQWV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�VSKHUH�RI�1DWXUH
5HVHUYHV�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH
FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�VDIHJXDUG�DQG�SUHVHUYH�WKH�1DWXUH�5HVHUYHV�LQ
DFFRUGDQFH�ZLWK�HVWDEOLVKHG�VFLHQWLILF�VWDQGDUGV�

���7KH�WZR�VLGHV�VKDOO�DJUHH�RQ�PHWKRGV�RI�FRRSHUDWLRQ�UHJDUGLQJ�WKH�SURWHFWLRQ
DQG�SUHVHUYDWLRQ�RI�1DWXUH�5HVHUYHV��WKURXJK�D�-RLQW�&RPPLWWHH�RI�([SHUWV�IURP
WKH�WZR�VLGHV��7KLV�FRRSHUDWLRQ�VKDOO�LQFOXGH�H[FKDQJH�RI�LQIRUPDWLRQ�DQG�GDWD
UHJDUGLQJ�LVVXHV�VXFK�DV�DQLPDO�DQG�SODQW�GLVHDVHV��SHVWV��DQG�VFLHQWLILF
UHVHDUFK�

���7KH�WZR�VLGHV�VKDOO�HDFK�WDNH�DSSURSULDWH�PHDVXUHV�LQ�RUGHU�WR�SURWHFW�1DWXUH
5HVHUYHV��3URWHFWHG�1DWXUDO�$VVHWV�DQG�VSHFLHV�RI�DQLPDOV��SODQWV�DQG�IORZHUV
RI�VSHFLDO�EUHHGV��DV�ZHOO�DV�WR�LPSOHPHQW�UXOHV�RI�EHKDYLRU�LQ�1DWXUH�5HVHUYHV�

���(DFK�VLGH�VKDOO�HQIRUFH��ZLWKLQ�WKH�DUHDV�XQGHU�LWV�UHVSRQVLELOLW\��WKH
UHJXODWLRQV�SHUWDLQLQJ�WR�KXQWLQJ��DQG�LQ�SDUWLFXODU�WKH�SURKLELWLRQ�RQ�KXQWLQJ�RI
SURWHFWHG�DQG�HQGDQJHUHG�VSHFLHV�

���7KH�,VUDHOL�VLGH�VKDOO�FRRUGLQDWH�ZLWK�WKH�3DOHVWLQLDQ�VLGH�DFWLYLWLHV�LQ�$UHD�&
RXWVLGH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��ZKLFK�PD\�FKDQJH�WKH�H[LVWLQJ�VWDWXV
RI�WKLV�VSKHUH�



$57,&/(���
3DUNV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�3DUNV�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�LQFOXGLQJ��LQWHU�DOLD��WKH�HVWDEOLVKPHQW�
DGPLQLVWUDWLRQ��VXSHUYLVLRQ��SURWHFWLRQ��DQG�GHYHORSPHQW�RI�3DUNV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKLV�VSKHUH�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ���
PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���(DFK�VLGH��ZLWKLQ�WKH�DUHD�XQGHU�LWV�UHVSRQVLELOLW\��VKDOO�LPSOHPHQW�UXOHV�RI
EHKDYLRU�LQ�3DUNV��DQG�VKDOO�WDNH�QHFHVVDU\�PHDVXUHV�WR�DYRLG�GHWULPHQWDO
LPSDFWV�RQ�WKH�VFHQHU\��DQG�QDWXUDO�DQG�FXOWXUDO�DWWUDFWLRQV�

���7KH�WZR�VLGHV�VKDOO�PDNH�DUUDQJHPHQWV��LQFOXGLQJ�LQ�PDWWHUV�UHODWLQJ�WR
ILQDQFH��IRU�WKH�PXWXDO�UHFRJQLWLRQ�RI�PXOWL�VLWH�WLFNHWV�LVVXHG�E\�HLWKHU�VLGH�

���7KH�DERYH�LV�ZLWKRXW�SUHMXGLFH�WR�WKH�SURYLVLRQV�RI�$UWLFOH�����5HOLJLRXV�6LWHV�
DQG�$UWLFOH����$UFKDHRORJ\��

���7KH�,VUDHOL�VLGH�VKDOO�FRRUGLQDWH�ZLWK�WKH�3DOHVWLQLDQ�VLGH�DFWLYLWLHV�LQ�$UHD�&�
RXWVLGH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��ZKLFK�PD\�FKDQJH�WKH�H[LVWLQJ�VWDWXV
RI�WKLV�VSKHUH�

$57,&/(���
3ODQQLQJ�DQG�=RQLQJ

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�3ODQQLQJ�DQG�=RQLQJ�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�LQFOXGHV�LQLWLDWLQJ��SUHSDULQJ�
DPHQGLQJ�DQG�DEURJDWLQJ�3ODQQLQJ�6FKHPHV��DQG�RWKHU�OHJLVODWLRQ�SHUWDLQLQJ�WR
LVVXHV�UHJXODWHG�E\�3ODQQLQJ�6FKHPHV��KHUHLQDIWHU���3ODQQLQJ�6FKHPHV���LVVXLQJ
EXLOGLQJ�SHUPLWV�DQG�VXSHUYLVLQJ�DQG�PRQLWRULQJ�EXLOGLQJ�DFWLYLWLHV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�VSKHUH�RI�3ODQQLQJ�DQG
=RQLQJ�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH
FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKDW�QR�FRQVWUXFWLRQ�FORVH�WR�WKH
6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV�ZLOO�KDUP��GDPDJH�RU�DGYHUVHO\�DIIHFW�WKHP�RU
WKH�LQIUDVWUXFWXUH�VHUYLQJ�WKHP�



E��$FFRUGLQJO\��ZKHQ�WKH�3DOHVWLQLDQ�VLGH�FRQVLGHUV�WKDW�D�SURSRVHG�3ODQQLQJ
6FKHPH�SHUWDLQV�WR�FRQVWUXFWLRQ�ZKLFK�PD\�IDOO�ZLWKLQ�VXESDUDJUDSK�D��DERYH��LQ
SDUWLFXODU��ZDVWH�GLVSRVDO�VLWHV��HOHFWULF�SRZHU�VWDWLRQV�DQG�SURMHFWV�UHJDUGLQJ
VHZDJH��KD]DUGRXV�PDWHULDOV�RU�ZKLFK�PD\�KDYH�D�SROOXWLQJ�LPSDFW���LW�VKDOO
SURYLGH�WKH�&$&�ZLWK�D�FRS\�RI�VXFK�D�3ODQQLQJ�6FKHPH�SULRU�WR�LWV�HQWU\�LQWR
IRUFH�

$�VXE�FRPPLWWHH�HVWDEOLVKHG�E\�WKH�&$&�VKDOO��XSRQ�UHTXHVW�E\�WKH�,VUDHOL�VLGH�
GLVFXVV�VXFK�3ODQQLQJ�6FKHPH��3HQGLQJ�WKH�GHFLVLRQ�RI�WKH�FRPPLWWHH��SODQQLQJ
SURFHGXUHV�VKDOO�QRW�EH�FRQFOXGHG�DQG�QR�EXLOGLQJ�DFWLYLW\�VKDOO�EH�FDUULHG�RXW
SXUVXDQW�WR�WKH�VDLG�3ODQQLQJ�6FKHPH�

$57,&/(���
3RSXODWLRQ�5HJLVWU\�DQG�'RFXPHQWDWLRQ

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�SRSXODWLRQ�UHJLVWU\�DQG
GRFXPHQWDWLRQ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH
PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�PDLQWDLQ�DQG�DGPLQLVWHU�D�SRSXODWLRQ�UHJLVWU\�DQG
LVVXH�FHUWLILFDWHV�DQG�GRFXPHQWV�RI�DOO�W\SHV��LQ�DFFRUGDQFH�ZLWK�DQG�VXEMHFW�WR
WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��7R�WKLV�HQG��WKH�3DOHVWLQLDQ�VLGH�VKDOO�UHFHLYH
IURP�,VUDHO�WKH�SRSXODWLRQ�UHJLVWU\�IRU�WKH�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�LQ�DGGLWLRQ�WR�ILOHV�DQG�UHFRUGV�FRQFHUQLQJ�WKHP��DV�IROORZV�

��1RWLFHV�RI�ELUWKV�

��2OG�KDQGZULWWHQ�UHFRUGV�RI�ELUWKV�DQG�GHDWKV�DQG�WKH�LQGH[HV�IURP������WLOO
�����

��3KRWRJUDSKV�ILOH�ZLWK�DOO�LWV�HTXLSPHQW�

��$OO�FRPSXWHU�GHYLFHV�DQG�HTXLSPHQW�ZLWK�DOO�DFFHVVRULHV��VFUHHQV��SULQWHUV�DQG
FRPPXQLFDWLRQV�HTXLSPHQW��

���$�-RLQW�&RPPLWWHH�ZLOO�EH�HVWDEOLVKHG�WR�VROYH�WKH�UHLVVXDQFH�RI�LGHQWLW\�FDUGV
WR�WKRVH�UHVLGHQWV�ZKR�KDYH�ORVW�WKHLU�LGHQWLW\�FDUGV�

���7KH�H[LVWLQJ�LGHQWLW\�FDUG�RI�WKH�SUHVHQW�UHVLGHQWV��DV�ZHOO�DV�RI�QHZ�UHVLGHQWV�
VKDOO�EH�VXEVWLWXWHG�E\�D�QHZ�LGHQWLW\�FDUG�ZLWK�D�QHZ�,�'��QXPEHU��6XFK
VXEVWLWXWHG�LGHQWLW\�FDUGV�VKDOO�EH�LVVXHG�E\�WKH�3DOHVWLQLDQ�VLGH�DQG�VKDOO�EHDU
LWV�V\PEROV��1HZ�LGHQWLILFDWLRQ�QXPEHUV�PD\�EH�LVVXHG�E\�WKH�3DOHVWLQLDQ�VLGH�D
\HDU�DIWHU�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��7KH�QHZ�LGHQWLILFDWLRQ�QXPEHUV�DQG�WKH
QXPEHULQJ�V\VWHP�ZLOO�EH�WUDQVIHUUHG�WR�WKH�,VUDHOL�VLGH��$OO�WLWOHV�DQG�YDOXHV�LQ
VXFK�LGHQWLW\�FDUGV�ZLOO�EH�LQ�$UDELF�DQG�+HEUHZ��DQG�WKH�QXPEHU�RI�VXFK�LGHQWLW\
FDUGV�ZLOO�EH�LQ�$UDELF�QXPHUDOV��L�H�������



���3RVVHVVLRQ�RI�WKH�DIRUHPHQWLRQHG�LGHQWLW\�FDUG��ZKHWKHU�LW�ZDV�LVVXHG�E\�WKH
PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�RU�VXEVWLWXWHG�RU�LVVXHG�E\�WKH
3DOHVWLQLDQ�VLGH��DQG�DQ\�RWKHU�QHFHVVDU\�GRFXPHQWV��QRWLILFDWLRQ�RI�ZKLFK�ZLOO
EH�JLYHQ�WR�WKH�3DOHVWLQLDQ�VLGH�WKURXJK�WKH

&$&��VKDOO�EH�UHTXLUHG�IRU�HQWU\�LQWR�,VUDHO�E\�UHVLGHQWV�

���6DIH�SDVVDJH�EHWZHHQ�WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN��DV�SURYLGHG�IRU�LQ
$QQH[�,��VKDOO�UHTXLUH�WKH�SRVVHVVLRQ�RI�WKH�DIRUHPHQWLRQHG�LGHQWLW\�FDUG�
ZKHWKHU�LW�ZDV�LVVXHG�E\�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�RU
VXEVWLWXWHG�RU�LVVXHG�E\�WKH�3DOHVWLQLDQ�VLGH��DQG�DQ\�RWKHU�QHFHVVDU\
GRFXPHQWV��QRWLILFDWLRQ�RI�ZKLFK�ZLOO�EH�JLYHQ�WR�WKH�3DOHVWLQLDQ�VLGH�WKURXJK�WKH
&$&�

���,VUDHO�UHFRJQL]HV�WKH�YDOLGLW\�RI�WKH�3DOHVWLQLDQ�SDVVSRUWV�WUDYHO�GRFXPHQWV
LVVXHG�E\�WKH�3DOHVWLQLDQ�VLGH�WR�3DOHVWLQLDQ�UHVLGHQWV�RI�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�LQ�DFFRUGDQFH�ZLWK�WKH�*D]D�-HULFKR�$JUHHPHQW�DQG�WKLV�$JUHHPHQW�
6XFK�SDVVSRUWV�WUDYHO�GRFXPHQWV�VKDOO�HQWLWOH�WKHLU�KROGHUV�WR�H[LW�DEURDG�WKURXJK
WKH�SDVVDJHV�RU�WKURXJK�,VUDHOL�SRLQWV�RI�H[LW�

���7KH�KROGHU�RI�D�9,3�3DOHVWLQLDQ�SDVVSRUW�WUDYHO�GRFXPHQW�ZLOO�SDVV�WKH
LQWHUQDWLRQDO�SDVVDJHV�IUHH�RI�WKH�IHHV�DQG�ZLOO�HQMR\�9,3�WUHDWPHQW�LQ�WKH�,VUDHOL
LQWHUQDWLRQDO�H[LW�SRLQWV�

���6SHFLDO�9,3�FHUWLILFDWHV�PD\�EH�LVVXHG�DV�FRQFOXGHG�LQ�WKH�3URWRFRO�UHJDUGLQJ
$UUDQJHPHQWV�ZLWK�UHVSHFW�WR�3DVVDJHV�RI�2FWREHU�����������DQG�LQ�WKLV
$JUHHPHQW�

����,Q�RUGHU�WR�HQVXUH�HIILFLHQW�SDVVDJH�SURFHGXUHV�DQG�WR�DYRLG�GLVFUHSDQFLHV
DQG�ZLWK�D�YLHZ�WR�HQDEOLQJ�,VUDHO�WR�PDLQWDLQ�DQ�XSGDWHG�DQG�FXUUHQW�UHJLVWU\�
WKH�3DOHVWLQLDQ�VLGH�VKDOO�SURYLGH�,VUDHO��RQ�D�UHJXODU�EDVLV�WKURXJK�WKH�&$&��ZLWK
WKH�IROORZLQJ�LQIRUPDWLRQ�UHJDUGLQJ�SDVVSRUWV�WUDYHO�GRFXPHQWV�DQG�LGHQWLW\
FDUGV�

D��:LWK�UHVSHFW�WR�SDVVSRUWV�WUDYHO�GRFXPHQWV��IXOO�QDPH��PRWKHU
V�QDPH��,'
QXPEHU��GDWH�RI�ELUWK��SODFH�RI�ELUWK��VH[��SURIHVVLRQ��SDVVSRUW�WUDYHO�GRFXPHQW
QXPEHU�DQG�GDWH�RI�LVVXH�DQG�D�FXUUHQW�SKRWRJUDSK�RI�WKH�SHUVRQ�FRQFHUQHG�

E��:LWK�UHVSHFW�WR�LGHQWLW\�FDUGV��LGHQWLW\�FDUG�QXPEHU��IXOO�QDPH��PRWKHU
V�QDPH�
GDWH�RI�ELUWK��VH[�DQG�UHOLJLRQ�DQG�D�FXUUHQW�SKRWRJUDSK�RI�WKH�SHUVRQ�FRQFHUQHG�

7KH�3DOHVWLQLDQ�VLGH�VKDOO�LQIRUP�,VUDHO�RI�HYHU\�FKDQJH�LQ�LWV�SRSXODWLRQ�UHJLVWU\�
LQFOXGLQJ��LQWHU�DOLD��DQ\�FKDQJH�LQ�WKH�SODFH�RI�UHVLGHQFH�RI�DQ\�UHVLGHQW�

OO��7R�UHIOHFW�WKH�VSLULW�RI�WKH�SHDFH�SURFHVV��WKH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�
ZLWK�WKH�SULRU�DSSURYDO�RI�,VUDHO��WR�JUDQW�SHUPDQHQW�UHVLGHQF\�LQ�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�WR�

D��LQYHVWRUV��IRU�WKH�SXUSRVH�RI�HQFRXUDJLQJ�LQYHVWPHQW�



E��VSRXVHV�DQG�FKLOGUHQ�RI�3DOHVWLQLDQ�UHVLGHQWV��DQG

F��RWKHU�SHUVRQV��IRU�KXPDQLWDULDQ�UHDVRQV��LQ�RUGHU�WR�SURPRWH�DQG�XSJUDGH
IDPLO\�UHXQLILFDWLRQ�

����7KH�3DOHVWLQLDQ�VLGH�VKDOO�KDYH�WKH�ULJKW�WR�UHJLVWHU�LQ�WKH�SRSXODWLRQ�UHJLVWU\
DOO�SHUVRQV�ZKR�ZHUH�ERUQ�DEURDG�RU�LQ�WKH�*D]D�6WULS�DQG�:HVW�%DQN��LI�XQGHU
WKH�DJH�RI�VL[WHHQ�\HDUV�DQG�HLWKHU�RI�WKHLU�SDUHQWV�LV�D�UHVLGHQW�RI�WKH�*D]D�6WULS
DQG�:HVW�%DQN�

����D��3HUVRQV�IURP�FRXQWULHV�QRW�KDYLQJ�GLSORPDWLF�UHODWLRQV�ZLWK�,VUDHO�ZKR�YLVLW
WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN�VKDOO�EH�UHTXLUHG�WR�REWDLQ�D�VSHFLDO�YLVLWRU
V
SHUPLW�WR�EH�LVVXHG�E\�WKH�3DOHVWLQLDQ�VLGH�DQG�FOHDUHG�E\�,VUDHO��5HTXHVWV�IRU
VXFK�SHUPLWV�VKDOO�EH�ILOHG�E\�DQ\�UHODWLYH�RU�DFTXDLQWDQFH�RI�WKH�YLVLWRU��ZKR�LV�D
UHVLGHQW��WKURXJK�WKH�3DOHVWLQLDQ�VLGH��RU�E\�WKH�3DOHVWLQLDQ�VLGH�LWVHOI��$OO�WLWOHV
DQG�YDOXHV�LQ�VXFK�SHUPLWV�ZLOO�EH�LQ�(QJOLVK�

E��9LVLWRUV�WR�WKH�*D]D�6WULS�DQG�WKH�:HVW�%DQN�VKDOO�EH�SHUPLWWHG�WR�UHPDLQ�LQ
WKHVH�DUHDV�IRU�D�SHULRG�RI�XS�WR�WKUHH�PRQWKV�JUDQWHG�E\�WKH�3DOHVWLQLDQ�VLGH
DQG�FOHDUHG�E\�,VUDHO��6XFK�YLVLWRUV�FDQ�HQWHU�,VUDHO�GXULQJ�WKH�YDOLGLW\�RI�WKHLU
YLVLW�SHUPLW��ZLWKRXW�DQ\�QHHG�IRU�DQRWKHU�SHUPLW�

7KH�3DOHVWLQLDQ�VLGH�PD\�H[WHQG�WKLV�WKUHH�PRQWKV�SHULRG�IRU�DQ�DGGLWLRQDO�SHULRG
RI�XS�WR�IRXU�PRQWKV��7KH�3DOHVWLQLDQ�VLGH�ZLOO�QRWLI\�,VUDHO�RI�WKLV�H[WHQVLRQ��$Q\
IXUWKHU�H[WHQVLRQV�UHTXLUH�WKH�DSSURYDO�RI�,VUDHO�

7KH�3DOHVWLQLDQ�VLGH�PD\��XSRQ�FOHDUDQFH�E\�,VUDHO��LVVXH�YLVLWRUV
�SHUPLWV�IRU�WKH
SXUSRVH�RI�VWXG\�RU�ZRUN��IRU�D�SHULRG�RI�RQH�\HDU�ZKLFK�PD\�EH�H[WHQGHG�E\
DJUHHPHQW�ZLWK�,VUDHO��,Q�DQ\�HYHQW��WKH�GXUDWLRQ�RI�VXFK�YLVLWRUV
�SHUPLWV�VKDOO
QRW�H[FHHG�WKH�SHULRG�RI�YDOLGLW\�RI�WKH�VDLG�YLVLWRUV
�SDVVSRUWV�RU�WUDYHO
GRFXPHQWV��7KH�3DOHVWLQLDQ�VLGH�PD\�JUDQW�SHUPDQHQW�UHVLGHQF\�WR�WKH
HPSOR\HHV�XSRQ�DJUHHPHQW�ZLWK�,VUDHO�

����3HUVRQV�IURP�FRXQWULHV�KDYLQJ�GLSORPDWLF�UHODWLRQV�ZLWK�,VUDHO�ZKR�YLVLW�WKH
*D]D�6WULS�DQG�WKH�:HVW�%DQN�VKDOO�HLWKHU�EH�UHTXLUHG�WR�REWDLQ�WKH
DIRUHPHQWLRQHG�YLVLWRU
V�SHUPLW�RU�WR�KROG�D�YDOLG�SDVVSRUW�DQG�DQ�,VUDHOL�YLVD�
ZKHQ�UHTXLUHG��6XFK�YLVLWRUV�FDQ�HQWHU�,VUDHO�GXULQJ�WKH�YDOLGLW\�RI�WKHLU�YLVLW
SHUPLW��ZLWKRXW�DQ\�QHHG�IRU�DQRWKHU�SHUPLW�

����7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKDW�YLVLWRUV�UHIHUUHG�WR�DERYH�VKDOO�QRW
RYHUVWD\�WKH�GXUDWLRQ�RI�WKHLU�HQWU\�SHUPLW�DQG�DXWKRUL]HG�H[WHQVLRQV�

����7KH�3DOHVWLQLDQ�VLGH�VKDOO�XVH��LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�
3DOHVWLQLDQ�UHYHQXH�VWDPSV�DQG�VKDOO�GHWHUPLQH�WKHLU�UHTXLUHG�IHHV�

����7KH�&$&�ZLOO�HVWDEOLVK�D�VXEFRPPLWWHH�WR�VXSHUYLVH�WKH�LPSOHPHQWDWLRQ�RI
WKLV�$UWLFOH�



$57,&/(���
3RVWDO�6HUYLFHV

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�SODQQLQJ��IRUPXODWLRQ�DQG�LPSOHPHQWDWLRQ
RI�SROLFLHV��DV�ZHOO�DV�WKH�PDQDJHPHQW�DQG�VXSHUYLVLRQ�RI�SRVW�RIILFHV��SRVWDO
VHUYLFHV�DQG�DOO�PRQHWDU\�WUDQVDFWLRQV�DQG�DFWLYLWLHV�LQ�SRVWDO�XQLWV��SXEOLFO\
NQRZQ�DV��WKH�3RVWDO�%DQN���

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�LVVXH�SRVWDJH�VWDPSV�DQG�SRVWDO�VWDWLRQHU\
�KHUHLQDIWHU��VWDPSV����GDWH�VWDPSV�DQG�DOO�RWKHU�UHODWHG�PDWHULDOV��VXEMHFW�WR�WKH
IROORZLQJ�SURYLVLRQV�

D��6WDPSV�VKDOO�LQFOXGH�RQO\�WKH�WHUPV��WKH�3DOHVWLQLDQ�&RXQFLO��RU��WKH
3DOHVWLQLDQ�$XWKRULW\���WKH�IDFH�YDOXH�DQG�WKH�VXEMHFW��6KRXOG�GDWH�VWDPSV
LQFOXGH�WKH�QDPH�RI�WKH�LVVXLQJ�DXWKRULW\��RQO\�WKH�DERYHPHQWLRQHG�WHUPV�PD\�EH
XVHG�

E��7KH�IDFH�YDOXH�VKDOO�EH�VWDWHG�RQO\�LQ�RQH�RI�WKH�DJUHHG�OHJDO�FXUUHQFLHV
FLUFXODWLQJ�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�DV�GHWDLOHG�LQ�$QQH[�9��3URWRFRO
RQ�(FRQRPLF�5HODWLRQV��

F��7KH�GHVLJQ��V\PEROV��ZRUGLQJ�DQG�VXEMHFWV�RI�VWDPSV�DQG�GDWH�VWDPSV�LVVXHG
E\�WKH�3DOHVWLQLDQ�VLGH�ZLOO�EH�LQ�WKH�VSLULW�RI�WKH�SHDFH�

���,Q�VHWWLQJ�SRVWDO�UDWHV�IRU�LQWHUQDWLRQDO�SRVWDO�VHUYLFHV��ERWK�VLGHV�VKDOO
FRRUGLQDWH�LQ�VXFK�D�ZD\�DV�WR�SUHYHQW�PXWXDO�HFRQRPLF�KDUP�

���%RWK�VLGHV�VKDOO�HQVXUH�WKH�HIILFLHQW�WUDQVPLVVLRQ�DQG�GHOLYHU\�RI�SRVWDO�LWHPV�
LQFOXGLQJ�SDUFHOV��GHVWLQHG�IRU�RU�RULJLQDWLQJ�IURP�WKH�RWKHU�VLGH��6LPLODUO\��WKH\
VKDOO�HQVXUH�WKH�HIILFLHQW�WUDQVPLVVLRQ�DQG�GHOLYHU\�RI�VXFK�SRVWDO�LWHPV�DUULYLQJ
IURP��RU�GHVWLQHG�IRU��IRUHLJQ�FRXQWULHV�

���7KH�PRGDOLWLHV�DQG�DUUDQJHPHQWV�IRU�VHQGLQJ�DQG�UHFHLYLQJ�DOO�SRVWDO�LWHPV�
LQFOXGLQJ�SDUFHOV��EHWZHHQ�WKH�WZR�VLGHV�ZLOO�EH�DUUDQJHG�E\�PHDQV�RI�D
FRPPHUFLDO�DJUHHPHQW�EHWZHHQ�WKH�,VUDHO�3RVWDO�$XWKRULW\�DQG�WKH�3DOHVWLQLDQ
VLGH�

���D��7KH�PRGDOLWLHV�DQG�DUUDQJHPHQWV�IRU�VHQGLQJ�DQG�UHFHLYLQJ�SRVWDO�LWHPV�
LQFOXGLQJ�SDUFHOV��EHWZHHQ�WKH�3DOHVWLQLDQ�VLGH�DQG�IRUHLJQ�FRXQWULHV��ZLOO�EH
DUUDQJHG�E\�PHDQV�RI�FRPPHUFLDO�DJUHHPHQWV�EHWZHHQ�WKH

3/2��IRU�WKH�EHQHILW�RI�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�3RVWDO�$XWKRULWLHV�RI�-RUGDQ
DQG�(J\SW��DQG�D�FRPPHUFLDO�DJUHHPHQW�EHWZHHQ�WKH�3DOHVWLQLDQ�VLGH�DQG�WKH
,VUDHO�3RVWDO�$XWKRULW\�

E��:LWKRXW�GHURJDWLQJ�IURP�WKH�JHQHUDOLW\�RI�SDUDJUDSK���RI�$UWLFOH�,;�RI�WKLV
$JUHHPHQW��)RUHLJQ�5HODWLRQV���WKH�VWDWXV�RI�WKH�3DOHVWLQLDQ�VLGH�WR�WKLV



$JUHHPHQW�LQ�WKH�8QLYHUVDO�3RVWDO�8QLRQ�ZLOO�UHPDLQ�DV�LW�LV�DW�SUHVHQW��DQG�WKH
3DOHVWLQLDQ�VLGH�ZLOO�QRW�EH�SDUW\�WR�DQ\�DFWLRQ�WR�DOWHU�RU�FKDQJH�LWV�VWDWXV�

���7KH�UHOHYDQW�FXVWRPV�SULQFLSOHV�GHWDLOHG�LQ�$QQH[�9��3URWRFRO�RQ�(FRQRPLF
5HODWLRQV��VKDOO�DOVR�DSSO\�WR�SRVWDO�LWHPV��LQFOXGLQJ�SDUFHOV�WUDQVPLWWHG�WR�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�

$57,&/(���
3XEOLF�:RUNV�DQG�+RXVLQJ

O��3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�3XEOLF�:RUNV�DQG�+RXVLQJ�LQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW
DQG�LWV�&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU
DOLD��WKH�PDLQWHQDQFH�DQG�UHSDLU�RI�URDGV�DQG�+RXVLQJ�'HSDUWPHQW�DIIDLUV�

���D��,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWHG�WR�WKH�VSKHUH�RI�3XEOLF�:RUNV
DQG�+RXVLQJ�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH
FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

E��,Q�H[HUFLVLQJ�LWV�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�$UHD�&��WKH�,VUDHOL�VLGH�VKDOO��DV
IDU�DV�SRVVLEOH��HPSOR\�3DOHVWLQLDQV�LQ�FDUU\LQJ�RXW�URDG�ZRUNV�

���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�PDLQWDLQ�WKH�URDGV�DQG�EH�JXLGHG�E\�LQWHUQDWLRQDO
VWDQGDUGV�IRU�URDG�PDLQWHQDQFH�DQG�FRQVWUXFWLRQ��DQG�VKDOO�HQVXUH�FRPSDWLELOLW\
LQ�VDLG�VWDQGDUGV�ZLWK�QHLJKERULQJ�FRXQWULHV��$GGLWLRQDOO\��WKH�3DOHVWLQLDQ�VLGH
VKDOO�FDUU\�RXW�DQ\�QHFHVVDU\�ZRUNV�LQ�RUGHU�WR�HQVXUH�WKH�SURSHU�FRQGLWLRQ�RI
URDG�LQIUDVWUXFWXUH��LQFOXGLQJ�WKH�FOHDQLQJ�RI�FXOYHUWV�DQG�GLWFKHV��DQG�VKDOO�NHHS
WKH�URDGV�FOHDU�DQG�IUHH�RI�DOO�SK\VLFDO�REVWDFOHV�

E��8SRQ�WKH�UHTXHVW�RI�WKH�,VUDHOL�VLGH�DQ\�QHFHVVDU\�ZRUN�VWLSXODWHG�LQ�VXE�
SDUDJUDSK�D�DERYH�PD\�EH�FDUULHG�RXW�E\�HLWKHU�RQH�VLGH�RU�WKH�WZR�VLGHV
WRJHWKHU�DIWHU�IXOO�FRRUGLQDWLRQ�EHWZHHQ�WKHP�

���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�QRWLI\�WKH�,VUDHOL�VLGH�DQG�URDG�XVHUV��LQ�D
UHDVRQDEOH�WLPH�DQG�SULRU�WR�KDYLQJ�VLJQLILFDQW�DFWLYLWLHV�ZKLFK�PD\�GLVWXUE�WKH
UHJXODU�IORZ�RI�WUDIILF�RQ�URDGV�RU�ZKLFK�PD\�DIIHFW�LQIUDVWUXFWXUH�ORFDWHG�LQ
SUR[LPLW\�WR�URDGV�

E��:KHQHYHU�ERWK�VLGHV�FRQVLGHU�WKDW�WKH�DERYH�DFWLYLWLHV�DIIHFW�WKH�PRYHPHQW
RQ�URDGV�RU�WKH�LQIUDVWUXFWXUH�ORFDWHG�LQ�SUR[LPLW\�WR�VXFK�URDGV��WKHVH�DFWLYLWLHV
VKDOO�EH�FDUULHG�RXW�LQ�FRRUGLQDWLRQ�EHWZHHQ�WKH�,VUDHOL�DQG�3DOHVWLQLDQ�VLGHV�

���$�SURIHVVLRQDO�MRLQW�FRPPLWWHH�VKDOO�EH�HVWDEOLVKHG�E\�WKH�&$&�WR�GHDO�ZLWK
LVVXHV�UHTXLULQJ�FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�LQ�WKLV�VSKHUH��LQFOXGLQJ�WKH
FRRUGLQDWLRQ�RI�URDG�ZRUNV�RQ�URDGV�LQ�WKH�:HVW�%DQN�VHUYLQJ�ERWK�3DOHVWLQLDQV
DQG�,VUDHOLV�



$57,&/(���
4XDUULHV�DQG�0LQHV

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�4XDUULHV�DQG�0LQHV�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV
&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�LQFOXGLQJ��LQWHU�DOLD��WKH�OLFHQVLQJ�DQG
VXSHUYLVLRQ�RI�WKH�HVWDEOLVKPHQW��HQODUJHPHQW��DQG�RSHUDWLRQ�RI�TXDUULHV�
FUXVKLQJ�IDFLOLWLHV�DQG�PLQHV��KHUHLQDIWHU��TXDUULHV���

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKLV�VSKHUH�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ���
PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���D��5LJKWV�RI�,VUDHOLV��LQFOXGLQJ�FRUSRUDWLRQV�RZQHG�E\�,VUDHOLV��UHJDUGLQJ
TXDUULHV�VLWXDWHG�ZLWKLQ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH
3DOHVWLQLDQ�VLGH��ZKLFK�DUH�QRW�RSHUDWLYH��PD\�EH�SXUFKDVHG�E\�WKH�3DOHVWLQLDQ
VLGH��ZLWK�WKH�FRQVHQW�RI�WKH�,VUDHOL�FRQFHUQHG��WKURXJK�D�MRLQW�FRPPLWWHH�ZKLFK
VKDOO�EH�HVWDEOLVKHG�E\�WKH�&$&�IRU�WKLV�SXUSRVH��7KH�VXP�WR�EH�SDLG�WR�HDFK
,VUDHOL�ZLWK�UHJDUG�WR�KLV�ULJKWV�LQ�WKH�VDLG�TXDUULHV�VKDOO�EH�EDVHG�XSRQ�WKH
LQYHVWPHQWV�PDGH�E\�KLP�LQ�WKH�VLWH��7KH�,VUDHOL�VLGH�VKDOO�IUHH]H�OLFHQVHV�WR
VXFK�TXDUULHV��3XUVXDQW�WR�WKH�GDWH�RI�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��VXFK
TXDUULHV�VKDOO�QRW�EHFRPH�RSHUDWLYH�

E��7KH�DERYH�MRLQW�FRPPLWWHH�VKDOO�DOVR�GLVFXVV�WKH�LVVXH�RI�TXDUULHV�RSHUDWHG�RU
XVHG�E\�,VUDHOLV��7KH�WZR�VLGHV�VKDOO�UHVSHFW�WKH�UHFRPPHQGDWLRQV�RI�WKLV
FRPPLWWHH��8QWLO�WKH�GHFLVLRQ�RI�WKH�&RPPLWWHH��WKH�3DOHVWLQLDQ�VLGH�VKDOO�QRW
WDNH�DQ\�PHDVXUHV�ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKHVH�TXDUULHV�

F��7KH�SURYLVLRQV�RI�VXESDUDJUDSKV�D��DQG�E��ZLOO�DSSO\�WR�TXDUULHV�SUHVHQWO\
VLWXDWHG�LQ�$UHD�&��DV�WKH\�FRPH�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH
3DOHVWLQLDQ�VLGH��FRPPHQVXUDWH�ZLWK�WKH�JUDGXDO�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���DERYH�

���7KH�,VUDHOL�VLGH�VKDOO�FRQVLGHU�DQ\�UHTXHVW�E\�3DOHVWLQLDQ�HQWUHSUHQHXUV�WR
RSHUDWH�TXDUULHV�LQ�$UHD�&�RQ�LWV�PHULWV�

$57,&/(���
5HOLJLRXV�6LWHV

���5HVSRQVLELOLW\�RYHU�VLWHV�RI�UHOLJLRXV�VLJQLILFDQFH�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS��KHUHLQDIWHU����+RO\�6LWHV���ZLOO�EH�WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�VLGH�
,Q�$UHD�&��WKLV�UHVSRQVLELOLW\�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��GXULQJ�WKH



IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI
WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���%RWK�VLGHV�VKDOO�UHVSHFW�DQG�SURWHFW�WKH�OLVWHG�EHORZ�UHOLJLRXV�ULJKWV�RI�-HZV�
&KULVWLDQV��0RVOHPV�DQG�6DPDULWDQV�

D��SURWHFWLRQ�RI�WKH�+RO\�6LWHV�

E��IUHH�DFFHVV�WR�WKH�+RO\�6LWHV��DQG

F��IUHHGRP�RI�ZRUVKLS�DQG�SUDFWLFH�

���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�IUHH�DFFHVV�WR��UHVSHFW�WKH�ZD\V�RI
ZRUVKLS�LQ�DQG�QRW�PDNH�DQ\�FKDQJHV�WR��WKH�-HZLVK�+RO\�6LWHV�OLVWHG�LQ�/LVW�1R�
��RI�6FKHGXOH���

E��7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�IUHH�DFFHVV�WR��DQG�UHVSHFW�WKH�ZD\V�RI
ZRUVKLS�LQ��WKH�-HZLVK�+RO\�6LWHV�OLVWHG�LQ�/LVW�1R����RI�6FKHGXOH����

F��6FKHGXOH���VKDOO�EH�XSGDWHG�FRPPHQVXUDWH�ZLWK�WKH�JUDGXDO�WUDQVIHU�RI
UHVSRQVLELOLW\�LQ�DFFRUGDQFH�ZLWK�SDUDJUDSK���

���7KH�KRO\�VLWH�RI�1HEL�0XVD�VKDOO�EH�XQGHU�WKH�DXVSLFHV�RI�WKH�3DOHVWLQLDQ�VLGH
IRU�UHOLJLRXV�SXUSRVHV�

���'XULQJ�UHOLJLRXV�HYHQWV�WKDW�WDNH�SODFH�WKUHH�WLPHV�D�\HDU�DQG�RWKHU�VSHFLDO
RFFDVLRQV�WKDW�VKDOO�EH�FRRUGLQDWHG�ZLWK�WKH�,VUDHOL�DXWKRULWLHV��3DOHVWLQLDQV�VKDOO
KDYH�WKH�ULJKW�WR�UHOLJLRXV�SLOJULPDJH�WR�WKH�$O�0DJKWDV�XQGHU�WKH�3DOHVWLQLDQ
IODJ��6DIH�SDVVDJH�ZLOO�EH�SURYLGHG�IURP�WKH�-HULFKR�$UHD�WR�$O�0DJKWDV�IRU�WKLV
SXUSRVH�

$57,&/(���
6RFLDO�:HOIDUH

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�6RFLDO�:HOIDUH�LQ�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��DOO�VRFLDO
VHUYLFHV�DQG�WKH�UHJLVWUDWLRQ�DQG�VXSHUYLVLRQ�RI�ORFDO�DQG�LQWHUQDWLRQDO�FKDULWDEOH
VRFLHWLHV�

���&KDULWDEOH��YROXQWDU\�DQG�QRQ�SURILW�RUJDQL]DWLRQV�DQG�LQVWLWXWLRQV��ZKHWKHU
ORFDO�RU�LQWHUQDWLRQDO��VKRXOG�DFW�LQ�D�PDQQHU�WKDW�GRHV�QRW�YLRODWH�WKH�ODZV�LQ
IRUFH�

���,VUDHOL�DQG�3DOHVWLQLDQ�VRFLDO�ZHOIDUH�V\VWHPV�VKDOO�FRRSHUDWH�ZLWK�UHJDUG�WR
WKH�IROORZLQJ�

D��3UREDWLRQ�RIILFHUV�DQG�SUHSDUDWLRQ�RI�EULHIV�LQ�FRQQHFWLRQ�ZLWK�MXYHQLOH
RIIHQVHV�



E��([FKDQJLQJ�VRFLDO�UHSRUWV�QHHGHG�IRU�MXYHQLOH�RIIHQGHUV�XSRQ�UHTXHVW�

F��$UUDQJHPHQWV�WR�SURWHFW�FRQILGHQWLDOLW\�DQG�LQGLYLGXDO�SULYDF\�LQ�WKH�H[FKDQJH
RI�LQIRUPDWLRQ�

���%RWK�VLGHV�ZLOO�PDLQWDLQ�D�SRVLWLYH�ZRUNLQJ�UHODWLRQVKLS�LQ�WKH�ILHOG�RI
SURIHVVLRQDO�WUDLQLQJ�

$57,&/(���
6WDWLVWLFV

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��DOO�SKDVHV�RI�SODQQLQJ��SURGXFLQJ�DQG
GLVVHPLQDWLQJ�DQG�DUFKLYLQJ�VWDWLVWLFV�IURP�FHQVXVHV�DQG�VXUYH\V�LQ�DOO�DUHDV�RI
VWDWLVWLFV�LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��GHPRJUDSKLF��VRFLDO��HFRQRPLF��DUHD��DQG
HQYLURQPHQWDO�PDWWHUV�

���,VUDHO�VKDOO�WUDQVIHU�IURP�WKH�&LYLO�$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�DOO�WKH
QHFHVVDU\�PDWHULDO�IRU�PDLQWDLQLQJ�DQG�UXQQLQJ�WKH�VWDWLVWLFDO�V\VWHP��VXFK�DV�

D��7KH�HVWLPDWLRQ�SURFHGXUHV��IRUPV�RI�TXHVWLRQQDLUHV��PDQXDOV��FRGLQJ
PDQXDOV��SURFHGXUHV�IRU�DQG�UHVXOWV�RI�TXDOLW\�FRQWURO�PHDVXUHV�DQG�DQDO\VLV�RI
VXUYH\V�

E��7KH�VWDWLVWLFDO�PDSV�

F��7KH�VDPSOLQJ�IUDPHV��LQFOXGLQJ�WKH�KRXVHKROG�OLVWLQJV�

G��7KH�EDVNHW�RI�FRQVXPHU�JRRGV�DQG�DOO�UHODWHG�PDWHULDO��LQFOXGLQJ�WKH�ZHLJKWV
XVHG�IRU�WKH�&3,��H��$Q\�RWKHU�SURIHVVLRQDO�VWDWLVWLFDO�PDWHULDOV�ZKHQHYHU
UHTXHVWHG�

$Q\�RWKHU�SURIHVVLRQDO�VWDWLVWLFDO�PHDQV�DQG�PHWKRGV�XVHG�E\�WKH�PLOLWDU\
JRYHUQPHQW��&LYLO�$GPLQLVWUDWLRQ��RU�RQ�WKHLU�EHKDOI��VKDOO�DOVR�EH�WUDQVIHUUHG�WR
WKH�3DOHVWLQLDQ�VLGH�

���D��7KH�,VUDHOL�VLGH�VKDOO��WKURXJK�D�-RLQW�&RPPLWWHH�WR�EH�HVWDEOLVKHG��WUDQVIHU
WR�WKH�3DOHVWLQLDQ�VLGH��LI�UHTXHVWHG��DQ\�SULPDU\�GDWD�IURP�FHQVXVHV�DQG
VXUYH\V��FDUULHG�RXW�E\�WKH�PLOLWDU\�JRYHUQPHQW��&LYLO�$GPLQLVWUDWLRQ��RU�RQ�WKHLU
EHKDOI��DQG�DUFKLYHG�DGPLQLVWUDWLYH�UHFRUGV�XVHG�E\�WKH�PLOLWDU\�JRYHUQPHQW��&LYLO
$GPLQLVWUDWLRQ��RU�RQ�WKHLU�EHKDOI�

E��7KH�-RLQW�&RPPLWWHH�VKDOO�GHFLGH�XSRQ�WKH�PRGDOLWLHV�DQG�DUUDQJHPHQWV
FRQFHUQLQJ�WKH�WUDQVIHU�RI�WKH�DERYH�PHQWLRQHG�PDWHULDOV�

���,VVXHV�UHODWLQJ�WR�WKH�ULJKW�WR�EH�LQFOXGHG�LQ�WKH�3RSXODWLRQ�5HJLVWU\�DUH�GHDOW
ZLWK�LQ�$UWLFOH�����3RSXODWLRQ�5HJLVWU\�DQG�'RFXPHQWDWLRQ��



���7KH�,VUDHOL�&HQWUDO�%XUHDX�RI�6WDWLVWLFV�DQG�WKH�3DOHVWLQLDQ�&HQWUDO�%XUHDX�RI
6WDWLVWLFV�ZLOO�PDLQWDLQ�JRRG�ZRUNLQJ�UHODWLRQV�DQG�ZLOO�FRRSHUDWH�LQ�VWDWLVWLFDO
PDWWHUV�

$57,&/(���
6XUYH\LQJ

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�VXUYH\LQJ�LQ�WKH�:HVW�%DQN�DQG�LQ
WKH�*D]D�6WULS�VKDOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH��7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��OLFHQVLQJ
RI�VXUYH\RUV��FDUU\LQJ�RXW�RI�VXUYH\V�DQG�FRQILUPDWLRQ�RI�VXUYH\�PDSV�

���,Q�$UHD�&��SRZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WKH�VSKHUH�RI�VXUYH\LQJ�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��GXULQJ�WKH�IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG
ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI�WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�

���(DFK�VLGH�VKDOO�SUHVHUYH�DQG�HQVXUH�WKH�ORFDWLRQ�DQG�DGHTXDWH�FRQGLWLRQ�RI
WULDQJXODWLRQ�SRLQWV��WUDYHUVH�SRLQWV�DQG�EHQFK�PDUNV��ORFDWHG�LQ�WKH�:HVW�%DQN
DQG�LQ�WKH�*D]D�6WULS��7KH�,VUDHOL�VLGH�VKDOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�DOO
WKH�QHFHVVDU\�LQIRUPDWLRQ�UHJDUGLQJ�WKHVH�SRLQWV�DQG�PDUNV�

���7KH�WZR�VLGHV�VKDOO�HVWDEOLVK�D�-RLQW�&RPPLWWHH�RI�([SHUWV�WR�GHDO�ZLWK�DQ\
QHHGV�WKDW�PD\�DULVH�

$57,&/(���
7HOHFRPPXQLFDWLRQV

$��*HQHUDO

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�PDQDJHPHQW�DQG�PRQLWRULQJ�RI�WKH�XVH�RI
WKH�UDGLR�IUHTXHQF\�VSHFWUXP��WKH�XVH�RI�WKH�JHRVWDWLRQDU\�VDWHOOLWH�RUELW��WKH
SODQQLQJ��IRUPXODWLRQ�DQG�LPSOHPHQWDWLRQ�RI�WHOHFRPPXQLFDWLRQV�SROLFLHV�
UHJXODWLRQV�DQG�OHJDO�IUDPHZRUNV��7KH�DERYH�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK��DQG
VXEMHFW�WR��WKH�IROORZLQJ�SURYLVLRQV�

���D��,Q�$UHD�&��DOWKRXJK�SRZHUV�DQG�UHVSRQVLELOLWLHV�DUH�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�VLGH��DQ\�GLJJLQJ�RU�EXLOGLQJ�UHJDUGLQJ�WHOHFRPPXQLFDWLRQV�DQG�DQ\
LQVWDOODWLRQ�RI�WHOHFRPPXQLFDWLRQ�HTXLSPHQW��ZLOO�EH�VXEMHFW�WR�SULRU�FRQILUPDWLRQ
RI�WKH�,VUDHOL�VLGH��WKURXJK�WKH�&$&�

E��1RWZLWKVWDQGLQJ�SDUDJUDSK�D��DERYH��WKH�VXSSO\�RI�WHOHFRPPXQLFDWLRQV
VHUYLFHV�LQ�$UHD�&�WR�WKH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��DQG�WKH�DFWLYLWLHV
UHJDUGLQJ�WKH�VXSSO\�RI�VXFK�VHUYLFHV��VKDOO�EH�XQGHU�WKH�SRZHUV�DQG
UHVSRQVLELOLWLHV�RI�WKH�,VUDHOL�VLGH�



%��3ULQFLSOHV

���,VUDHO�UHFRJQL]HV�WKDW�WKH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�EXLOG�DQG�RSHUDWH
VHSDUDWH�DQG�LQGHSHQGHQW�FRPPXQLFDWLRQ�V\VWHPV�DQG�LQIUDVWUXFWXUHV�LQFOXGLQJ
WHOHFRPPXQLFDWLRQ�QHWZRUNV��D�WHOHYLVLRQ�QHWZRUN�DQG�D�UDGLR�QHWZRUN�

���:LWKRXW�SUHMXGLFH�WR�VXESDUDJUDSK�'���F�RI�WKLV�VHFWLRQ��WKH�3DOHVWLQLDQ�VLGH
KDV�WKH�ULJKW�WR�HVWDEOLVK�VDWHOOLWH�QHWZRUNV�IRU�YDULRXV�VHUYLFHV��H[FOXGLQJ
LQWHUQDWLRQDO�VHUYLFHV�

���7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�HVWDEOLVK�LWV�RZQ�WHOHFRPPXQLFDWLRQV
SROLFLHV��V\VWHPV�DQG�LQIUDVWUXFWXUHV��7KH�3DOHVWLQLDQ�VLGH�DOVR�KDV�WKH�ULJKW�WR
FKRRVH�DQ\�DQG�DOO�NLQGV�RI�FRPPXQLFDWLRQ�V\VWHPV��LQFOXGLQJ�EURDGFDVWLQJ
V\VWHPV��DQG�WHFKQRORJLHV��VXLWDEOH�IRU�LWV�IXWXUH�LQ��LQWHU�DOLD��EDVLF�DQG�YDOXH
DGGHG�VHUYLFHV��LQFOXGLQJ�FHOOXODU�WHOHSKRQ\��

���2SHUDWRUV�DQG�SURYLGHUV�RI�VHUYLFHV��SUHVHQWO\�DQG�LQ�WKH�IXWXUH��LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�UHTXLUHG�WR�REWDLQ�WKH�QHFHVVDU\�DSSURYDOV
IURP�WKH�3DOHVWLQLDQ�VLGH��,Q�DGGLWLRQ��DOO�WKRVH�RSHUDWLQJ�DQG�RU�SURYLGLQJ
VHUYLFHV��SUHVHQWO\�DQG�LQ�WKH�IXWXUH��LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�ZKR
ZLVK�WR�RSHUDWH�DQG�RU�SURYLGH�VHUYLFHV�LQ�,VUDHO��DUH�UHTXLUHG�WR�REWDLQ�WKH
QHFHVVDU\�DSSURYDOV�IURP�WKH�,VUDHOL�0LQLVWU\�RI�&RPPXQLFDWLRQV�

���%RWK�VLGHV�VKDOO�UHIUDLQ�IURP�DQ\�DFWLRQ�WKDW�LQWHUIHUHV�ZLWK�WKH�FRPPXQLFDWLRQ
DQG�EURDGFDVWLQJ�V\VWHPV�DQG�LQIUDVWUXFWXUHV�RI�WKH�RWKHU�VLGH�

6SHFLILFDOO\��WKH�3DOHVWLQLDQ�VLGH�VKDOO�HQVXUH�WKDW�RQO\�WKRVH�IUHTXHQFLHV�DQG
FKDQQHOV�VSHFLILHG�LQ�6FKHGXOH����/LVW�RI�$SSURYHG�)UHTXHQFLHV��KHUHLQ��
�6FKHGXOH�����DQG�6FKHGXOH����/LVW�RI�$SSURYHG�79�&KDQQHOV�DQG�WKH�/RFDWLRQ�RI
7UDQVPLWWHUV��KHUHLQ����6FKHGXOH�����VKDOO�EH�XVHG�DQG�WKDW�LW�VKDOO�QRW�GLVWXUE�RU
LQWHUIHUH�ZLWK�,VUDHOL�UDGLR�FRPPXQLFDWLRQ�DFWLYLW\��DQG�,VUDHO�VKDOO�HQVXUH�WKDW
WKHUH�VKDOO�EH�QR�GLVWXUEDQFH�RI�RU�LQWHUIHUHQFH�ZLWK�WKH�VDLG�IUHTXHQFLHV�DQG
FKDQQHOV�

���$�MRLQW�FRPPLWWHH�RI�WHFKQLFDO�H[SHUWV�UHSUHVHQWLQJ�ERWK�VLGHV�VKDOO�EH
HVWDEOLVKHG�WR�DGGUHVV�DQ\�LVVXH�DULVLQJ�RXW�RI�WKLV�VHFWLRQ�LQFOXGLQJ�WKH�JURZLQJ
IXWXUH�QHHGV�RI�WKH�3DOHVWLQLDQ�VLGH��KHUHLQDIWHU�UHIHUUHG�WR�DV��WKH�-RLQW
7HFKQLFDO�&RPPLWWHH��RU��-7&����7KH�-7&�VKDOO�PHHW�RQ�D�UHJXODU�EDVLV�IRU�WKH
SXUSRVH�RI�VROYLQJ�DOO�UHOHYDQW�SUREOHPV��DQG�DV�QHFHVVDU\�LQ�RUGHU�WR�VROYH
XUJHQW�SUREOHPV�

&��7KH�(OHFWURPDJQHWLF�6SKHUH

���7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�XVH�WKH�UDGLR�IUHTXHQF\�VSHFWUXP�LQ
DFFRUGDQFH�ZLWK�SULQFLSOHV�DFFHSWDEOH�WR�ERWK�VLGHV��IRU�SUHVHQW�DQG�IXWXUH
QHHGV��DQG�IUHTXHQFLHV�DVVLJQHG�RU�UHDVVLJQHG�ZLWKLQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�FRYHULQJ�DOO�LWV�UHTXLUHG�VHUYLFHV�ZLWKLQ�WKH�EDQGV�/�)���0�)���+�)��
9�+�)���8�+�)���6�+�)��DQG�(�+�)��,Q�RUGHU�WR�VDWLVI\�WKH�SUHVHQW�QHHGV�RI�WKH



3DOHVWLQLDQ�VLGH��WKH�IUHTXHQFLHV�GHWDLOHG�LQ�6FKHGXOH���DUH�DVVLJQHG�IRU�WKH�XVH
RI�WKH�3DOHVWLQLDQ�VLGH�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���)XWXUH�QHHGV�IRU�IUHTXHQFLHV�VKDOO�EH�DJUHHG�XSRQ�E\�WKH�WZR�VLGHV��7R�WKDW
HQG��WKH�3DOHVWLQLDQ�VLGH�VKDOO�SUHVHQW�LWV�UHTXLUHPHQWV�WKURXJK�WKH�-7&�ZKLFK
PXVW�IXOILOO�WKHVH�UHTXLUHPHQWV�ZLWKLQ�D�SHULRG�QRW�H[FHHGLQJ�RQH�PRQWK�

)UHTXHQFLHV�RU�VHFWLRQV�RI�IUHTXHQFLHV�VKDOO�EH�DVVLJQHG��RU�DQ�DOWHUQDWLYH
WKHUHWR�SURYLGLQJ�WKH�UHTXLUHG�VHUYLFH�ZLWKLQ�WKH�VDPH�EDQG��RU�WKH�EHVW
DOWHUQDWLYH�WKHUHWR�DFFHSWDEOH�E\�WKH�3DOHVWLQLDQ�VLGH��DQG�DJUHHG�XSRQ�E\�,VUDHO
LQ�WKH�-7&�

���D��7KH�IUHTXHQFLHV�VSHFLILHG�LQ�6FKHGXOH���VKDOO�VHUYH��LQWHU�DOLD��IRU�WKH
WUDQVPLVVLRQ�RI�D�WHOHYLVLRQ�QHWZRUN�DQG�D�UDGLR�QHWZRUN�

E��7KH�WHOHYLVLRQ�FKDQQHOV�DQG�ORFDWLRQV�RI�WUDQVPLWWHUV�WR�EH�XVHG�E\�WKH
3DOHVWLQLDQ�VLGH�DUH�VSHFLILHG�LQ�6FKHGXOH����7KH�SURGXFWLRQ�VWXGLRV�DQG�UHODWHG
EURDGFDVWLQJ�HTXLSPHQW�VKDOO�EH�ORFDWHG�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�

F��7KH�UDGLR�WUDQVPLWWHU�VKDOO�EH�ORFDWHG�LQ�WKH�DUHD�RI�5DPDOODK�DQG�$O�%LUHK
&LWLHV��DW�WKH�SUHVHQWO\�DJUHHG�VLWH�

G��7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�FKDQJH�WKH�ORFDWLRQ�V��RI�UDGLR
WUDQVPLWWHUV�DFFRUGLQJ�WR�DQ�DJUHHPHQW�EHWZHHQ�WKH�WZR�VLGHV�WKURXJK�WKH�-7&�
WR�VHUYH�WKH�3DOHVWLQLDQ�SODQV�LQ�DFKLHYLQJ�WKH�EHVW�FRYHUDJH�

'��7HOHFRPPXQLFDWLRQV

���3HQGLQJ�WKH�HVWDEOLVKPHQW�RI�DQ�LQGHSHQGHQW�3DOHVWLQLDQ�WHOHSKRQH�QHWZRUN�
WKH�3DOHVWLQLDQ�VLGH�VKDOO�HQWHU�LQWR�D�FRPPHUFLDO�DJUHHPHQW�ZLWK�%H]HT���7KH
,VUDHO�7HOHFRPPXQLFDWLRQV�&RUS��/WG���KHUHLQ���%H]HT����UHJDUGLQJ�VXSSO\�RI
FHUWDLQ�VHUYLFHV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��,Q�WKH�DUHD�RI�LQWHUQDWLRQDO
WHOHSKRQ\��FRPPHUFLDO�DJUHHPHQW�V��VKDOO�EH�FRQFOXGHG�ZLWK�%H]HT�RU�RWKHU
GXO\�OLFHQVHG�,VUDHOL�FRPSDQLHV�

7KH�DERYH�VKDOO�EH�ZLWKRXW�SUHMXGLFH�WR�VXESDUDJUDSK���F�EHORZ�

���$V�ORQJ�DV�WKH�3DOHVWLQLDQ�QHWZRUN�LV�LQWHJUDWHG�ZLWK�WKH�,VUDHOL�QHWZRUN��WKH
3DOHVWLQLDQ�VLGH�VKDOO�XVH�VXFK�WHOHSKRQLF�HTXLSPHQW�DV�LV�FRPSDWLEOH�ZLWK�WKH
VWDQGDUGV�DGRSWHG�DQG�DSSOLHG�LQ�,VUDHO�E\�WKH�0LQLVWU\�RI�&RPPXQLFDWLRQV��DQG
ZLOO�FRRUGLQDWH�ZLWK�WKH�,VUDHOL�VLGH�DQ\�FKDQJHV�WR�WKH�VWUXFWXUH�DQG�IRUP�RI
WHOHSKRQH�H[FKDQJHV�DQG�WUDQVPLVVLRQ�HTXLSPHQW��7KH�3DOHVWLQLDQ�VLGH�VKDOO�EH
SHUPLWWHG�WR�LPSRUW�DQG�XVH�DQ\�DQG�DOO�NLQGV�RI�WHOHSKRQHV��ID[�PDFKLQHV�
DQVZHULQJ�PDFKLQHV��PRGHPV�DQG�GDWD�WHUPLQDOV��ZLWKRXW�KDYLQJ�WR�FRPSO\�ZLWK
WKH�DERYH�PHQWLRQHG�VWDQGDUGV��DFFRUGLQJO\��OLVWV�$O�DQG�$��RI�$QQH[�9
�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��ZLOO�EH�XSGDWHG���,VUDHO�UHFRJQL]HV�DQG
XQGHUVWDQGV�WKDW�IRU�WKH�SXUSRVH�RI�EXLOGLQJ�D�VHSDUDWH�QHWZRUN��WKH�3DOHVWLQLDQ
VLGH�KDV�WKH�ULJKW�WR�DGRSW�LWV�RZQ�VWDQGDUGV�DQG�WR�LPSRUW�HTXLSPHQW�ZKLFK
PHHWV�WKHVH�VWDQGDUGV��DFFRUGLQJO\��OLVWV�$O�DQG�$��RI�$QQH[�9��3URWRFRO�RQ



(FRQRPLF�5HODWLRQV��ZLOO�EH�XSGDWHG���7KH�HTXLSPHQW�ZLOO�EH�XVHG�RQO\�ZKHQ�WKH
LQGHSHQGHQW�3DOHVWLQLDQ�QHWZRUN�LV�RSHUDWLRQDO�

���D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQDEOH�WKH�VXSSO\�RI�WHOHFRPPXQLFDWLRQV�VHUYLFHV
WR�WKH�6HWWOHPHQWV�DQG�WKH�PLOLWDU\�LQVWDOODWLRQV�E\�%H]HT��DV�ZHOO�DV�WKH
PDLQWHQDQFH�E\�%H]HT�RI�WKH�WHOHFRPPXQLFDWLRQV�LQIUDVWUXFWXUH�VHUYLQJ�WKHP
DQG�WKH�LQIUDVWUXFWXUH�FURVVLQJ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH
3DOHVWLQLDQ�VLGH�

E��7KH�,VUDHOL�VLGH�VKDOO�HQDEOH�WKH�VXSSO\�RI�WHOHFRPPXQLFDWLRQV�VHUYLFHV�WR�WKH
JHRJUDSKLFDOO\�GLVSHUVHG�DUHDV�ZLWKLQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��7KLV
VKDOO�LQFOXGH�SURYLVLRQ��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�SURSHU�,VUDHOL�DXWKRULWLHV�
IUHH�RI�FKDUJH��RI�ULJKWV�RI�ZD\�RU�VLWHV�LQ�WKH�:HVW�%DQN�IRU�PLFURZDYH�UHSHDWHU
VWDWLRQV�DQG�FDEOHV�WR�LQWHUOLQN�WKH�:HVW�%DQN�DQG�WR�FRQQHFW�WKH�:HVW�%DQN�ZLWK
WKH�*D]D�6WULS�

F��,VUDHO�UHFRJQL]HV�WKH�ULJKW�RI�WKH�3DOHVWLQLDQ�VLGH�WR�HVWDEOLVK
WHOHFRPPXQLFDWLRQV�OLQNV��PLFURZDYH�DQG�SK\VLFDO��WR�FRQQHFW�WKH�:HVW�%DQN
DQG�WKH�*D]D�6WULS�WKURXJK�,VUDHO��7KH�PRGDOLWLHV�RI�HVWDEOLVKLQJ�VXFK
WHOHFRPPXQLFDWLRQV�FRQQHFWLRQV��DQG�WKHLU�PDLQWHQDQFH��VKDOO�EH�DJUHHG�XSRQ
E\�WKH�WZR�VLGHV��7KH�SURWHFWLRQ�RI�WKH�VDLG�FRQQHFWLRQV�VKDOO�EH�XQGHU�WKH
UHVSRQVLELOLW\�RI�,VUDHO�

���:LWKRXW�SUHMXGLFH�WR�SDUDJUDSK���DERYH�

D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKH
SURWHFWLRQ�RI�WKH�WHOHFRPPXQLFDWLRQ�LQIUDVWUXFWXUHV�VHUYLQJ�,VUDHO��WKH
6HWWOHPHQWV�DQG�WKH�PLOLWDU\�LQVWDOODWLRQV��ZKLFK�DUH�ORFDWHG�LQ�WKH�DUHDV�XQGHU
WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�VLGH�

E��7KH�,VUDHOL�VLGH�VKDOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKH�SURWHFWLRQ�RI
WKH�WHOHFRPPXQLFDWLRQ�LQIUDVWUXFWXUHV�VHUYLQJ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
DQG�ZKLFK�DUH�ORFDWHG�LQ�DUHDV�XQGHU�,VUDHO
V�UHVSRQVLELOLW\�

���D��7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�FROOHFW�UHYHQXH�IRU�DOO�LQWHUQDO�DQG
LQWHUQDWLRQDO�WHOHFRPPXQLFDWLRQ�VHUYLFHV�RULJLQDWLQJ�DQG�WHUPLQDWLQJ�LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS��H[FHSW�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��

E��'HWDLOV�UHJDUGLQJ�SD\PHQW�E\�WKH�3DOHVWLQLDQ�VLGH�WR�%H]HT�RU�RWKHU�GXO\�
OLFHQVHG�,VUDHOL�FRPSDQLHV��DQG�FRPSHQVDWLRQ�E\�%H]HT�RU�WKH�VDLG�FRPSDQLHV
WR�WKH�3DOHVWLQLDQ�VLGH��UHIHUUHG�WR�LQ�VXESDUDJUDSK�D��DERYH��VKDOO�EH�DJUHHG
XSRQ�LQ�WKH�FRPPHUFLDO�DJUHHPHQW�V��EHWZHHQ�WKHP�

F��7KH�SURYLVLRQV�RI�VXESDUDJUDSKV�D��DQG�E��DERYH�ZLOO�EH�DSSOLHG�EHWZHHQ�WKH
VLGHV�XQWLO�VXFK�WLPH�DV�WKH�WZR�VLGHV�DJUHH�XSRQ�LQVWDOODWLRQ�DQG�RSHUDWLRQ�RI�DQ
�LQWHUQDWLRQDO�JDWHZD\���DV�ZHOO�DV�WKH�LQWHUQDWLRQDO�FRGH��IRU�WKH�3DOHVWLQLDQ�VLGH
DQG�WKH�DFWXDO�FRPPHQFHPHQW�RI�RSHUDWLRQ�RI�WKH�VDLG�JDWHZD\�



G��7KH�3DOHVWLQLDQ�VLGH�VKDOO�HQWHU�LQWR�D�GLVFXVVLRQ�ZLWK�%H]HT�IRU�WKH�SXUSRVH�RI
FRPLQJ�WR�DQ�DJUHHPHQW�IRU�WKH�XVH�RI�D�VHSDUDWH�DUHD�FRGH�DQG�QXPEHULQJ
SODQ��SHQGLQJ�WKH�HVWDEOLVKPHQW�RI�D�VHSDUDWH�3DOHVWLQLDQ�QHWZRUN�

���7KH�3DOHVWLQLDQ�VLGH�KDV�WKH�ULJKW�WR�FROOHFW�WD[HV�RQ�DOO�WHOHFRPPXQLFDWLRQV
VHUYLFHV�ELOOHG�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��VXEMHFW�WR�WKH�SURYLVLRQV�RI
$QQH[�9��3URWRFRO�RQ�(FRQRPLF�5HODWLRQV��

���D�7KH�,VUDHOL�VLGH�VKDOO�SURYLGH�WKH�3DOHVWLQLDQ�VLGH�ZLWK�DOO�RSHUDWLQJ�
PDLQWHQDQFH�DQG�V\VWHP�PDQXDOV��LQIRUPDWLRQ�UHJDUGLQJ�ELOOLQJ�V\VWHPV�DQG�DOO
RSHUDWLQJ�DQG�FRPSXWHU�SURJUDPPLQJ�SURWRFROV�RI�DOO�WKH�HTXLSPHQW�WKDW�ZLOO�EH
WUDQVIHUUHG�WR�WKH�3DOHVWLQLDQ�VLGH��VXEMHFW�WR�SURWHFWLRQ�RI�ULJKWV�RI�FRPPHUFLDO
FRQILGHQWLDOLW\�

E��7KH�,VUDHOL�VLGH�VKDOO�DOVR�VXSSO\�WKH�3DOHVWLQLDQ�VLGH�ZLWK�DOO�FRQWUDFWXDO
DJUHHPHQWV�EHWZHHQ�WKH�&LYLO�$GPLQLVWUDWLRQ�DQG�DOO�GRPHVWLF�DQG�LQWHUQDWLRQDO
HQWLWLHV�LQ�WKH�DUHD�RI�WHOHFRPPXQLFDWLRQV�

7KH�WLPLQJ�RI�WKH�SURYLVLRQ�RI�WKH�DERYH�PHQWLRQHG�PDWHULDOV�ZLOO�EH�DV�SURYLGHG
IRU�LQ�WKLV�$QQH[�

F��%H]HT��LQ�DFFRUGDQFH�ZLWK�WKH�FRPPHUFLDO�DJUHHPHQW��ZLOO�VXSSO\�WKH
3DOHVWLQLDQ�VLGH�ZLWK�DOO�OHJDO�YHULILFDWLRQ�RI�LWV�SXUSRUWHG�RZQHUVKLS�RI�DQ\�DQG�DOO
PRYDEOH�RU�LPPRYDEOH�DVVHWV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��WKDW�DUH�QRW
SDUW�RI�WKH�&LYLO�$GPLQLVWUDWLRQ
V�SUHVHQW�QHWZRUN�

$57,&/(���
7RXULVP

���3RZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�7RXULVP�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
$GPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�

7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��UHJXODWLQJ��OLFHQVLQJ��FODVVLI\LQJ��DQG�VXSHUYLVLQJ
WRXULVW�VHUYLFHV��VLWHV�DQG�LQGXVWULHV��,W�DOVR�LQFOXGHV�SURPRWLQJ�IRUHLJQ�DQG
GRPHVWLF�WRXULVP�DQG�GHYHORSLQJ�WKH�3DOHVWLQLDQ�WRXULVW�VRXUFHV�DQG�VLWHV��,W
LQFOXGHV��DV�ZHOO��VXSHUYLVLQJ�WKH�PDUNHWLQJ��SURPRWLRQ�DQG�LQIRUPDWLRQ�DFWLYLWLHV
UHODWHG�WR�IRUHLJQ�DQG�GRPHVWLF�WRXULVP�

���,Q�$UHD�&��ZKLOH�SRZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�WKH�GHYHORSPHQW�RI
YLVLWRUV
�LQWHUHVW�LQ�WRXULVW�VLWHV�DQG�WKH�HQFRXUDJHPHQW�RI�WKH�GHYHORSPHQW�RI
WRXULVW�VHUYLFHV�DURXQG�WKHP��LQ�FRRUGLQDWLRQ�ZLWK�WKH�,VUDHOL�VLGH��ZLOO�EH
WUDQVIHUUHG�GXULQJ�WKH�ILUVW�SKDVH�RI�UHGHSOR\PHQW��RWKHU�SRZHUV�DQG
UHVSRQVLELOLWLHV�UHJDUGLQJ�WKRVH�VLWHV�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��GXULQJ�WKH
IXUWKHU�UHGHSOR\PHQW�SKDVHV��WR�EH�FRPSOHWHG�ZLWKLQ����PRQWKV�IURP�WKH�GDWH�RI
WKH�LQDXJXUDWLRQ�RI�WKH�&RXQFLO�



���7RXULVP�LVVXHV�DUH�GHDOW�ZLWK�LQ�$UWLFOH�;�RI�$QQH[�9��3URWRFRO�RQ�(FRQRPLF
5HODWLRQV��

���:LWKRXW�GHURJDWLQJ�IURP�WKH�SURYLVLRQV�RI�SDUDJUDSK���RI�$UWLFOH�;�RI�$QQH[�9
�3URWRFRO�RQ�(FRQRPLF�5HODWLRQV���D�-RLQW�&RPPLWWHH��HVWDEOLVKHG�WKURXJK�WKH
&$&��VKDOO�IDFLOLWDWH�FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�RQ�GD\�WR�GD\�WRXULVP�LVVXHV�

$57,&/(���
7UDQVSRUWDWLRQ

*HQHUDO

3RZHUV�DQG�UHVSRQVLELOLWLHV�UHODWLQJ�WR�WUDQVSRUWDWLRQ�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�ZLOO�EH�WUDQVIHUUHG�IURP�WKH�,VUDHOL�PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO
DGPLQLVWUDWLRQ�WR�WKH�3DOHVWLQLDQ�VLGH�VXEMHFW�WR�WKH�IROORZLQJ�

���7KLV�VSKHUH�LQFOXGHV��LQWHU�DOLD��WKH�OLFHQVLQJ�DQG�VXSHUYLVLRQ�RI�GULYHUV�DQG
YHKLFOHV��IUHLJKW�WUDQVSRUWDWLRQ��SXEOLF�WUDQVSRUWDWLRQ��WUDIILF�VXSHUYLVLRQ��VHWWLQJ
DSSURSULDWH�VWDQGDUGV�IRU�WUDQVSRUWDWLRQ��PHWHRURORJ\��DQG�RWKHUV�

���+LJK�DQG�DSSURSULDWH�WUDQVSRUWDWLRQ�VDIHW\�VWDQGDUGV�DQG�HQYLURQPHQWDO
TXDOLW\�VKDOO�VHUYH�DV�WKH�EDVLV�IRU�FRRSHUDWLRQ�DQG�DJUHHPHQW�LQ�WKLV�VSKHUH�

���7KH�3DOHVWLQLDQ�VLGH�LQ�WKLV�VSKHUH�VKDOO�IROORZ�LQWHUQDWLRQDO�VWDQGDUGV�VXFK�DV
WKH�(XURSHDQ�6WDQGDUG��DV�DSSOLHG�LQ�WKH�DUHD��6XFK�VWDQGDUGV�DQG�UHJXODWLRQV
VKDOO�EH�FRQWLQXRXVO\�DGDSWHG�WR�UHIOHFW�WHFKQRORJLFDO�GHYHORSPHQWV�DQG
DGYDQFHV�DV�ZHOO�DV�VDIHW\�DQG�HQYLURQPHQWDO�FRQVLGHUDWLRQV�

���7KH�DUUDQJHPHQWV�UHJDUGLQJ�WKH�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV
FRQFHUQLQJ�PDULWLPH�DFWLYLW\�DQG�DYLDWLRQ�DUH�GHDOW�ZLWK�DFFRUGLQJ�WR�WKH
SURYLVLRQV�RI�WKLV�$JUHHPHQW�

'ULYHUV
�DQG�9HKLFOH�/LFHQVLQJ

���,QVWUXFWLRQ��WUDLQLQJ�DQG�OLFHQVLQJ�LQ�DOO�ILHOGV�UHODWLQJ�WR�WUDQVSRUWDWLRQ�
LQFOXGLQJ�GULYHUV
�WHVWLQJ��WUDLQLQJ�DQG�OLFHQVLQJ�ZLOO�EH�FRQGXFWHG�DW�D�PLQLPXP�
LQ�DFFRUGDQFH�ZLWK�H[LVWLQJ�VWDQGDUGV�

���7KH�3DOHVWLQLDQ�VLGH�VKDOO�LVVXH�GULYHUV
�DQG�YHKLFOH�OLFHQVHV�DV�ZHOO�DV�OLFHQVH
SODWHV�DFFRUGLQJ�WR�WKH�IRUPDW�DQG�VWDQGDUGV�FXUUHQWO\�LQ�XVH�DQG�DV�VHW�RXW�LQ
6FKHGXOH���WR�EH�DWWDFKHG�WR�WKLV�$SSHQGL[�DV�DJUHHG�XSRQ�EHWZHHQ�WKH�VLGHV�

���7R�IDFLOLWDWH�WKH�HQWU\�RI�YHKLFOHV�UHJLVWHUHG�E\�WKH�3DOHVWLQLDQ�VLGH�LQWR�,VUDHO�
WKH�3DOHVWLQLDQ�VLGH�ZLOO�SHULRGLFDOO\�IRUZDUG�WR�WKH�,VUDHOL�VLGH�WKURXJK�WKH�&$&�
XSGDWHG�LQIRUPDWLRQ�UHJDUGLQJ�GULYHUV�DQG�YHKLFOHV�UHJLVWHUHG�E\�LW�

7UDIILF�6XSHUYLVLRQ

���6LJQDOL]DWLRQ�DQG�7UDIILF�$UUDQJHPHQWV



D��7KH�3DOHVWLQLDQ�VLGH�VKDOO�KDYH�SRZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�WUDIILF
VLJQDOL]DWLRQ�DQG�WUDIILF�DUUDQJHPHQWV�LQ�WKH�DUHDV�XQGHU�LWV�WHUULWRULDO�MXUVGLFWLRQ
DQG�VKDOO�FRRSHUDWH�ZLWK�WKH�,VUDHOL�VLGH�FRQFHUQLQJ�UHODWHG�DFWLYLWLHV�WKDW�PD\
GLVWXUE�WUDIILF�DUUDQJHPHQWV�

E��$OO�WUDIILF�VLJQDOL]DWLRQ��LQFOXGLQJ�WKH�SRVWLQJ�RI�URDG�VLJQV��PDUNLQJV�DQG�WUDIILF
DUUDQJHPHQWV��VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�LQWHUQDWLRQDO�VWDQGDUGV�DV�DSSOLHG�LQ
WKH�DUHD�DQG�ZKHUH�D�ZULWWHQ�ZDUQLQJ�RU�PHVVDJH�RQ�D�VLJQ�LV�UHTXLUHG��VXFK�D
ZDUQLQJ�RU�PHVVDJH�VKDOO�EH�ZULWWHQ�LQ�WKH�$UDELF��+HEUHZ�DQG�(QJOLVK
ODQJXDJHV�

���3XEOLF�7UDQVSRUWDWLRQ�3HUPLWV

D��3RZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�,VUDHOL�SXEOLF�WUDQVSRUWDWLRQ�WR�DQG
EHWZHHQ�,VUDHO�DQG�WKH�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV�VKDOO�EH�H[HUFLVHG�E\
,VUDHO�

E��3RZHUV�DQG�UHVSRQVLELOLWLHV�UHJDUGLQJ�3DOHVWLQLDQ�SXEOLF�WUDQVSRUWDWLRQ

WR��EHWZHHQ�DQG�ZLWKLQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�VKDOO�EH�H[HUFLVHG�E\
WKH�3DOHVWLQLDQ�VLGH��$UUDQJHPHQWV�IRU�WKH�XVH�RI�VDIH�SDVVDJH�IRU�WKLV�SXUSRVH
DUH�VHW�RXW�LQ�$QQH[�,�

����3XEOLF�7UDQVSRUWDWLRQ�5RXWHV

D��3DOHVWLQLDQ�SXEOLF�WUDQVSRUWDWLRQ�URXWHV�LQ�WKH�:HVW�%DQN�DQG�*D]D�6WULS�
H[FHSW�LQWR�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV��VKDOO�EH�GHWHUPLQHG�E\�WKH
3DOHVWLQLDQ�VLGH�

E��,VUDHOL�SXEOLF�WUDQVSRUWDWLRQ�URXWHV�IURP�,VUDHO�WR�DQG�EHWZHHQ�6HWWOHPHQWV�DQG
PLOLWDU\�ORFDWLRQV��DQG�RU�WR�RWKHU�SODFHV�LQ�,VUDHO��VKDOO�EH�GHWHUPLQHG�E\�,VUDHO��

F��3XEOLF�WUDQVSRUWDWLRQ�URXWHV�ZLOO�EH�DV�VKRUW�DQG�VDIH�DV�SRVVLEOH�

����%XV�6WRSV

D��%XV�VWRSV�GHVLJQDWHG�IRU�WKH�ERDUGLQJ�DQG�DOLJKWLQJ�RI�SDVVHQJHUV�LQ�WKH�DUHDV
XQGHU�3DOHVWLQLDQ�WHUULWRULDO�MXULVGLFWLRQ�VKDOO�EH�GHWHUPLQHG�E\�WKH�3DOHVWLQLDQ
VLGH�

E��%XV�VWRSV�DW�WKH�PDLQ�MXQFWLRQV�OHDGLQJ�WR�6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV�RU
3DOHVWLQLDQ�YLOODJHV�LQ�WKH�:HVW�%DQN�ZLOO�EH�GHWHUPLQHG�LQ�FRRSHUDWLRQ�EHWZHHQ
,VUDHOL�DQG�3DOHVWLQLDQ�WUDIILF�FRQWUROOHUV�

F��([LVWLQJ�EXV�VWRSV�ZLOO�EH�NHSW�DW�-HZLVK�+RO\�6LWHV�

9HKLFOHV�DQG�9HKLFOH�0DLQWHQDQFH

����,VUDHO�DQG�WKH�3DOHVWLQLDQ�VLGH�VKDOO�FRRSHUDWH�IRU�WKH�SXUSRVH�RI�PDLQWDLQLQJ
VDIHW\�VWDQGDUGV��WHFKQLFDO�NQRZ�KRZ�DQG�SURIHVVLRQDO�WUDLQLQJ�DQG�VKDOO



H[FKDQJH�LQIRUPDWLRQ�UHJDUGLQJ�WKH�PDLQWHQDQFH��UHSDLU�DQG�VHUYLFLQJ�RI
YHKLFOHV��EDVHG�RQ�LQWHUQDWLRQDO�VWDQGDUGV�DV�DSSOLHG�LQ�WKH�DUHD�

����:LWKRXW�GHURJDWLQJ�IURP�RWKHU�SURYLVLRQV�RI�WKLV�$JUHHPHQW��DQ\�YHKLFOH
SURWRW\SH�LPSRUWHG�E\�WKH�3DOHVWLQLDQ�VLGH�ZKLFK�KDV�QRW�EHHQ�WHVWHG�DQG
DSSURYHG�E\�,VUDHO��ZLOO�EH�SHUPLWWHG�WR�HQWHU�,VUDHO�DQG�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�SURYLGHG�WKDW�VXFK�YHKLFOH�SURWRW\SH�LV�WHVWHG�DQG�DSSURYHG�E\�DQ
DXWKRUL]HG�ODERUDWRU\�IDFLOLW\�UHFRJQL]HG�E\�ERWK�VLGHV��DSSO\LQJ�VWDQGDUGV�XVHG
LQ�WKH�(XURSHDQ�8QLRQ�DV�DSSOLHG�LQ�WKH�DUHD�

����$OO�W\SHV�RI�YHKLFOHV�DQG�DXWRPRWLYH�SURGXFWV�PDQXIDFWXUHG�E\�WKH
3DOHVWLQLDQ�VLGH�VKDOO�EH�WHVWHG�DQG�DSSURYHG�IRU�XVH�E\�DQ�DXWKRUL]HG�ODERUDWRU\
UHFRJQL]HG�E\�ERWK�VLGHV��SULRU�WR�WKHLU�HQWU\�LQWR�,VUDHO�DQG�WKH�:HVW�%DQN�RU�WKH
*D]D�6WULS�

����7KH�LPSRUW�RI�YHKLFOHV�E\�WKH�3DOHVWLQLDQ�VLGH�VKDOO�EH�DFFRUGLQJ�WR�$QQH[�9�
$UWLFOH�,,,��SDUDJUDSKV����DQG����

����7KH�LVVXH�RI�WKH�WUDQVIHU�RI�FDU�RZQHUVKLS�ZLOO�EH�GLVFXVVHG�EHWZHHQ�WKH
0LQLVWULHV�RI�7UDQVSRUWDWLRQ�RI�WKH�WZR�VLGHV�LPPHGLDWHO\�DIWHU�WKH�VLJQLQJ�RI�WKLV
$JUHHPHQW�

)UHLJKW�7UDQVSRUWDWLRQ

����9HKLFOHV�IRU�WUDQVSRUWLQJ�IUHLJKW�WKDW�DUH�UHJLVWHUHG�E\�WKH�3DOHVWLQLDQ�VLGH
VKDOO�EH�SHUPLWWHG�WR�HQWHU�,VUDHO�VXEMHFW�WR�WKH�SURYLVLRQV�UHJDUGLQJ�HQWU\�LQWR
,VUDHO��WKH�DSSOLFDEOH�,VUDHOL�ODZV�DQG�UHJXODWLRQV�JRYHUQLQJ�WKH�WUDQVSRUWDWLRQ�RI
IUHLJKW�E\�PRWRU�YHKLFOH��DQG�WKH�SURYLVLRQV�VHW�RXW�LQ�6FKHGXOH���

7UDQVSRUWDWLRQ�RI�'DQJHURXV�6XEVWDQFHV

����D��7KH�SURYLVLRQV�RI�$UWLFOH�����SDUDJUDSK���D��DQG�E��RQ�WUDQVSRUWDWLRQ�RI
JDV��IXHO�DQG�SHWUROHXP�VKDOO�EH�DSSOLFDEOH�WR�WKH�WUDQVSRUWDWLRQ�RI�DOO�GDQJHURXV
VXEVWDQFHV�

E��7KH�DERYH�SURYLVLRQV�VKDOO�EH�DSSOLFDEOH�ZLWK�UHVSHFW�WR�WKH�WUDQVSRUWDWLRQ�RI
GDQJHURXV�VXEVWDQFHV��H[FHSW�KRXVHKROG�JDV�DQG�IXHO�DQG�SHWUROHXP�SURGXFWV
IRU�YHKLFOHV��RQ�URDGV�LQ�WKH�:HVW�%DQN�DQG�*D]D�6WULS�GLUHFWO\�OHDGLQJ�WR
6HWWOHPHQWV�DQG�PLOLWDU\�ORFDWLRQV�

F��,Q�DGGLWLRQ�WR�WKH�SURYLVLRQV�RI�VXE�SDUDJUDSK�D��DERYH��WKH�WUDQVSRUWDWLRQ
ZLWKLQ�,VUDHO�DQG�RQ�URDGV�LQ�WKH�:HVW�%DQN�DQG�*D]D�6WULS��RI�GDQJHURXV
VXEVWDQFHV�FODVVLILHG�DV��PRVW�GDQJHURXV�VXEVWDQFHV��DV�OLVWHG�LQ�FXUUHQW�8�1�
SXEOLFDWLRQV�ZLOO�UHTXLUH�D�SHUPLW�VLJQHG�E\�ERWK�WUDIILF�FRQWUROOHUV�

3XEOLF�7UDQVSRUWDWLRQ�IURP�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�WR�DQG�IURP�-RUGDQ
DQG�(J\SW



����%RWK�VLGHV�DJUHH�LQ�SULQFLSOH�WR�WKH�RSHUDWLRQ�RI�SXEOLF�WUDQVSRUWDWLRQ�IURP�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�WR�DQG�IURP�-RUGDQ�DQG�(J\SW��3URFHGXUHV�DQG
DUUDQJHPHQWV��LQFOXGLQJ�OLQHV��ZLOO�EH�GHWDLOHG�LQ�6FKHGXOH���

0HWHRURORJ\

����%RWK�VLGHV�DJUHH�RQ�D�ZLGH�UDQJH�RI�FRRSHUDWLRQ�LQ�WKH�VSKHUH�RI
PHWHRURORJ\�DQG��LQ�SDUWLFXODU��UHJDUGLQJ�WKH�XSGDWLQJ�RI�ZHDWKHU�IRUHFDVWV��GDWD
SURFHVVLQJ��DQG�WKH�WUDQVIHU�RI�LQIRUPDWLRQ��7KH�,VUDHOL�VLGH�VKDOO�SURYLGH
PHWHRURORJLFDO�VHUYLFHV�WR�WKH�3DOHVWLQLDQ�VLGH�LQ�WKH�IROORZLQJ�ILHOGV��DYLDWLRQ�
PDULWLPH��V\QRSWLF�VWDWLRQV��ZHDWKHU�IRUHFDVWLQJ��YRFDWLRQDO�WUDLQLQJ��HWF�

6XEFRPPLWWHH�IRU�7UDQVSRUWDWLRQ

����'HWDLOV�UHJDUGLQJ�WKH�LPSOHPHQWDWLRQ�RI�WKH�SURYLVLRQV�RI�WKLV�6HFWLRQ��DV�ZHOO
DV�DOO�RWKHU�PDWWHUV�UHJDUGLQJ�WUDQVSRUWDWLRQ�EHWZHHQ�WKH�WZR�VLGHV�VKDOO�EH
IRUPXODWHG�E\�WKH�6XEFRPPLWWHH�RI�WKH�&$&�IRU�7UDQVSRUWDWLRQ�

$57,&/(���
7UHDVXU\

���7KH�WUDQVIHU�RI�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�IURP�WKH�&LYLO�$GPLQLVWUDWLRQ�WR
WKH�&RXQFLO�LQ�WKLV�VSKHUH�VKDOO�LQFOXGH�SURYLGLQJ�WKH�DYDLODEOH�GHWDLOV�FRQFHUQLQJ
WKH�&LYLO�$GPLQLVWUDWLRQ
V�EXGJHWV��UHYHQXHV��H[SHQVHV�DQG�DFFRXQWV�

,VUDHO�ZLOO�SURYLGH�WKH�&RXQFLO�ZLWK�DOO�WKH�QHFHVVDU\�LQIRUPDWLRQ��PDQXDOV��IRUPV�
RSHUDWLQJ�SURFHGXUHV��HWF���RI�WKH�&LYLO�$GPLQLVWUDWLRQ
V�ILQDQFLDO�V\VWHP��ZKLFK
DUH�UHOHYDQW�IRU�WKH�VPRRWK�DQG�RUGHUO\�WUDQVIHU�RI�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ
WKLV�VSKHUH�DQG�IRU�WKHLU�RSHUDWLRQ�E\�WKH�&RXQFLO�

���7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�&RXQFLO��DV�VRRQ�DV�SRVVLEOH�EXW�QRW�ODWHU
WKDQ�QLQH�PRQWKV�DIWHU�WKH�GDWH�RI�WKH�WUDQVIHU�RI�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�
WKH�UHPDLQLQJ�VXUSOXV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ
V�EXGJHW�

���D��,VUDHO�VKDOO�SURYLGH�WKH�&RXQFLO�ZLWK�D�OLVW�RI�WKH�&LYLO�$GPLQLVWUDWLRQ
GHSDUWPHQWV�DQG�WKHLU�LPPRYDEOH�RIILFHV��VWRUHURRPV��ZDUHKRXVHV��HWF���ORFDWHG
LQ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�

E��:KHUH�VXFK�LPPRYDEOHV�DUH�VLWXDWHG�RQ�SULYDWH�SURSHUW\��LQFOXGLQJ�SURSHUW\
RZQHG�E\�DEVHQWHHV��,VUDHO�VKDOO�SURYLGH�WKH�&RXQFLO�ZLWK�WKH�FRQWUDFWV�PDGH
EHWZHHQ�WKH�&LYLO�$GPLQLVWUDWLRQ�DQG�WKH�RZQHUV�RI�VXFK�SURSHUW\�

���D��7KH�&LYLO�$GPLQLVWUDWLRQ�VKDOO�EULQJ�WR�DQ�HQG�DOO�LWV�VHUYLFHV�DQG
GHYHORSPHQW�FRQWUDFWV��DQG�ZLOO�EHDU�WKH�OLDELOLW\�GLUHFWO\�DULVLQJ�IURP�VXFK
WHUPLQDWLRQ�

E��&LYLO�$GPLQLVWUDWLRQ�OHDVH�RU�UHQWDO�FRQWUDFWV�ZLWK�WKH�:DTI��WKH�&XVWRGLDQ�RI
$EVHQWHH�3URSHUW\�RU�SULYDWH�SURSHUW\�RZQHUV�LQ�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO
MXULVGLFWLRQ�RI�WKH�&RXQFLO��ZLOO�EH�WUDQVIHUUHG�WR�WKH�&RXQFLO�



F��$OO�ODQG�DQG�SURSHUW\�OHDVH�DQG�UHQWDO�FRQWUDFWV�HQWHUHG�LQWR�E\�WKH�&XVWRGLDQ
RI�$EVHQWHH�DQG�*RYHUQPHQWDO�3URSHUW\�UHODWLQJ�WR�WKH�DUHDV�XQGHU�WKH�WHUULWRULDO
MXULVGLFWLRQ�RI�WKH�&RXQFLO�ZLOO�EH�WUDQVIHUUHG�WR�WKH�&RXQFLO��,VUDHO�VKDOO�JLYH
QRWLFH�RI�VXFK�WUDQVIHU�WR�WKH�WHQDQWV�DQG�OHVVHHV�

���:LWKRXW�GHURJDWLQJ�IURP�WKH�DERYH�SURYLVLRQV��XSRQ�WKH�WUDQVIHU�RI�SRZHUV�DQG
UHVSRQVLELOLWLHV��,VUDHO�ZLOO�FHDVH�WR�EHDU�DQ\�ILQDQFLDO�UHVSRQVLELOLW\�UHJDUGLQJ
FRQWUDFWV�RI�WKH�&LYLO�$GPLQLVWUDWLRQ�DQG�WKH�&RXQFLO�ZLOO�EHDU�DOO�ILQDQFLDO
UHVSRQVLELOLW\�IRU�WKHP��LQ�DFFRUGDQFH�ZLWK�$UWLFOH�;;�RI�WKH�$JUHHPHQW��5LJKWV�
/LDELOLWLHV�DQG�2EOLJDWLRQV��

$57,&/(���
:DWHU�DQG�6HZDJH

2Q�WKH�EDVLV�RI�JRRG�ZLOO�ERWK�VLGHV�KDYH�UHDFKHG�WKH�IROORZLQJ�DJUHHPHQW�LQ�WKH
VSKHUH�RI�:DWHU�DQG�6HZDJH�

3ULQFLSOHV

���,VUDHO�UHFRJQL]HV�WKH�3DOHVWLQLDQ�ZDWHU�ULJKWV�LQ�WKH�:HVW�%DQN��7KHVH�ZLOO�EH
QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�DQG�VHWWOHG�LQ�WKH�3HUPDQHQW
6WDWXV�$JUHHPHQW�UHODWLQJ�WR�WKH�YDULRXV�ZDWHU�UHVRXUFHV�

���%RWK�VLGHV�UHFRJQL]H�WKH�QHFHVVLW\�WR�GHYHORS�DGGLWLRQDO�ZDWHU�IRU�YDULRXV
XVHV�

���:KLOH�UHVSHFWLQJ�HDFK�VLGH
V�SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�ZDWHU
DQG�VHZDJH�LQ�WKHLU�UHVSHFWLYH�DUHDV��ERWK�VLGHV�DJUHH�WR�FRRUGLQDWH�WKH
PDQDJHPHQW�RI�ZDWHU�DQG�VHZDJH�UHVRXUFHV�DQG�V\VWHPV�LQ�WKH�:HVW�%DQN
GXULQJ�WKH�LQWHULP�SHULRG��LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SULQFLSOHV�

D��0DLQWDLQLQJ�H[LVWLQJ�TXDQWLWLHV�RI�XWLOL]DWLRQ�IURP�WKH�UHVRXUFHV��WDNLQJ�LQWR
FRQVLGHUDWLRQ�WKH�TXDQWLWLHV�RI�DGGLWLRQDO�ZDWHU�IRU�WKH�3DOHVWLQLDQV�IURP�WKH
(DVWHUQ�$TXLIHU�DQG�RWKHU�DJUHHG�VRXUFHV�LQ�WKH�:HVW�%DQN�DV�GHWDLOHG�LQ�WKLV
$UWLFOH�

E��3UHYHQWLQJ�WKH�GHWHULRUDWLRQ�RI�ZDWHU�TXDOLW\�LQ�ZDWHU�UHVRXUFHV�

F��8VLQJ�WKH�ZDWHU�UHVRXUFHV�LQ�D�PDQQHU�ZKLFK�ZLOO�HQVXUH�VXVWDLQDEOH�XVH�LQ
WKH�IXWXUH��LQ�TXDQWLW\�DQG�TXDOLW\�

G��$GMXVWLQJ�WKH�XWLOL]DWLRQ�RI�WKH�UHVRXUFHV�DFFRUGLQJ�WR�YDULDEOH�FOLPDWRORJLFDO
DQG�K\GURORJLFDO�FRQGLWLRQV�

H��7DNLQJ�DOO�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�DQ\�KDUP�WR�ZDWHU�UHVRXUFHV�
LQFOXGLQJ�WKRVH�XWLOL]HG�E\�WKH�RWKHU�VLGH�

I��7UHDWLQJ��UHXVLQJ�RU�SURSHUO\�GLVSRVLQJ�RI�DOO�GRPHVWLF��XUEDQ��LQGXVWULDO��DQG
DJULFXOWXUDO�VHZDJH�



J��([LVWLQJ�ZDWHU�DQG�VHZDJH�V\VWHPV�VKDOO�EH�RSHUDWHG��PDLQWDLQHG�DQG
GHYHORSHG�LQ�D�FRRUGLQDWHG�PDQQHU��DV�VHW�RXW�LQ�WKLV�$UWLFOH�

K��(DFK�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�DQ\�KDUP�WR�WKH�ZDWHU
DQG�VHZDJH�V\VWHPV�LQ�WKHLU�UHVSHFWLYH�DUHDV�

L��(DFK�VLGH�VKDOO�HQVXUH�WKDW�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�DUH�DSSOLHG�WR�DOO
UHVRXUFHV�DQG�V\VWHPV��LQFOXGLQJ�WKRVH�SULYDWHO\�RZQHG�RU�RSHUDWHG��LQ�WKHLU
UHVSHFWLYH�DUHDV�

7UDQVIHU�RI�$XWKRULW\

���7KH�,VUDHOL�VLGH�VKDOO�WUDQVIHU�WR�WKH�3DOHVWLQLDQ�VLGH��DQG�WKH�3DOHVWLQLDQ�VLGH
VKDOO�DVVXPH��SRZHUV�DQG�UHVSRQVLELOLWLHV�LQ�WKH�VSKHUH�RI�ZDWHU�DQG�VHZDJH�LQ
WKH�:HVW�%DQN�UHODWHG�VROHO\�WR�3DOHVWLQLDQV��WKDW�DUH�FXUUHQWO\�KHOG�E\�WKH
PLOLWDU\�JRYHUQPHQW�DQG�LWV�&LYLO�$GPLQLVWUDWLRQ��H[FHSW�IRU�WKH�LVVXHV�WKDW�ZLOO�EH
QHJRWLDWHG�LQ�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV��LQ�DFFRUGDQFH�ZLWK�WKH
SURYLVLRQV�RI�WKLV�$UWLFOH�

���7KH�LVVXH�RI�RZQHUVKLS�RI�ZDWHU�DQG�VHZDJH�UHODWHG�LQIUDVWUXFWXUH�LQ�WKH�:HVW
%DQN�ZLOO�EH�DGGUHVVHG�LQ�WKH�SHUPDQHQW�VWDWXV�QHJRWLDWLRQV�

$GGLWLRQDO�:DWHU

���%RWK�VLGHV�KDYH�DJUHHG�WKDW�WKH�IXWXUH�QHHGV�RI�WKH�3DOHVWLQLDQV�LQ�WKH�:HVW
%DQN�DUH�HVWLPDWHG�WR�EH�EHWZHHQ���������PFP�\HDU�

���,Q�WKLV�IUDPHZRUN��DQG�LQ�RUGHU�WR�PHHW�WKH�LPPHGLDWH�QHHGV�RI�WKH
3DOHVWLQLDQV�LQ�IUHVK�ZDWHU�IRU�GRPHVWLF�XVH��ERWK�VLGHV�UHFRJQL]H�WKH�QHFHVVLW\
WR�PDNH�DYDLODEOH�WR�WKH�3DOHVWLQLDQV�GXULQJ�WKH�LQWHULP�SHULRG�D�WRWDO�TXDQWLW\�RI
�����PFP�\HDU��DV�GHWDLOHG�EHORZ�

D��,VUDHOL�&RPPLWPHQW�

����$GGLWLRQDO�VXSSO\�WR�+HEURQ�DQG�WKH�%HWKOHKHP�DUHD��LQFOXGLQJ�WKH
FRQVWUXFWLRQ�RI�WKH�UHTXLUHG�SLSHOLQH�����PFP�\HDU�

���$GGLWLRQDO�VXSSO\�WR�5DPDOODK�DUHD�������PFP�\HDU�

����$GGLWLRQDO�VXSSO\�WR�DQ�DJUHHG�WDNH�RII�SRLQW�LQ�WKH�6DOILW�DUHD�������PFP�\HDU�

����$GGLWLRQDO�VXSSO\�WR�WKH�1DEOXV�DUHD�����PFP�\HDU�

����7KH�GULOOLQJ�RI�DQ�DGGLWLRQDO�ZHOO�LQ�WKH�-HQLQ�DUHD�������PFP�\HDU�

����$GGLWLRQDO�VXSSO\�WR�WKH�*D]D�6WULS�����PFP�\HDU�

����7KH�FDSLWDO�FRVW�RI�LWHPV�����DQG�����DERYH�VKDOO�EH�ERUQH�E\�,VUDHO�

E��3DOHVWLQLDQ�5HVSRQVLELOLW\�



����$Q�DGGLWLRQDO�ZHOO�LQ�WKH�1DEOXV�DUHD�������PFP�\HDU�

����$GGLWLRQDO�VXSSO\�WR�WKH�+HEURQ��%HWKOHKHP�DQG�5DPDOODK�DUHDV�IURP�WKH
(DVWHUQ�$TXLIHU�RU�RWKHU�DJUHHG�VRXUFHV�LQ�WKH�:HVW�%DQN������PFP�\HDU�

����$�QHZ�SLSHOLQH�WR�FRQYH\�WKH���PFP�\HDU�IURP�WKH�H[LVWLQJ�,VUDHOL�ZDWHU
V\VWHP�WR�WKH�*D]D�6WULS��,Q�WKH�IXWXUH��WKLV�TXDQWLW\�ZLOO�FRPH�IURP�GHVDOLQDWLRQ
LQ�,VUDHO�

����7KH�FRQQHFWLQJ�SLSHOLQH�IURP�WKH�6DOILW�WDNH�RII�SRLQW�WR�6DOILW�

����7KH�FRQQHFWLRQ�RI�WKH�DGGLWLRQDO�ZHOO�LQ�WKH�-HQLQ�DUHD�WR�WKH�FRQVXPHUV�

����7KH�UHPDLQGHU�RI�WKH�HVWLPDWHG�TXDQWLW\�RI�WKH�3DOHVWLQLDQ�QHHGV�PHQWLRQHG
LQ�SDUDJUDSK���DERYH��RYHU�WKH�TXDQWLWLHV�PHQWLRQHG�LQ�WKLV�SDUDJUDSK��������
�����PFP�\HDU���VKDOO�EH�GHYHORSHG�E\�WKH�3DOHVWLQLDQV�IURP�WKH�(DVWHUQ�$TXLIHU
DQG�RWKHU�DJUHHG�VRXUFHV�LQ�WKH�:HVW�%DQN��7KH�3DOHVWLQLDQV�ZLOO�KDYH�WKH�ULJKW
WR�XWLOL]H�WKLV�DPRXQW�IRU�WKHLU�QHHGV��GRPHVWLF�DQG�DJULFXOWXUDO��

���7KH�SURYLVLRQV�RI�SDUDJUDSKV�����DERYH�VKDOO�QRW�SUHMXGLFH�WKH�SURYLVLRQV�RI
SDUDJUDSK���WR�WKLV�$UWLFOH�

���,VUDHO�VKDOO�DVVLVW�WKH�&RXQFLO�LQ�WKH�LPSOHPHQWDWLRQ�RI�WKH�SURYLVLRQV�RI
SDUDJUDSK���DERYH��LQFOXGLQJ�WKH�IROORZLQJ�

D��0DNLQJ�DYDLODEOH�DOO�UHOHYDQW�GDWD�

E��'HWHUPLQLQJ�WKH�DSSURSULDWH�ORFDWLRQV�IRU�GULOOLQJ�RI�ZHOOV�

����,Q�RUGHU�WR�HQDEOH�WKH�LPSOHPHQWDWLRQ�RI�SDUDJUDSK���DERYH��ERWK�VLGHV�VKDOO
QHJRWLDWH�DQG�ILQDOL]H�DV�VRRQ�DV�SRVVLEOH�D�3URWRFRO�FRQFHUQLQJ�WKH�DERYH
SURMHFWV��LQ�DFFRUGDQFH�ZLWK�SDUDJUDSKV���������EHORZ�

7KH�-RLQW�:DWHU�&RPPLWWHH

����,Q�RUGHU�WR�LPSOHPHQW�WKHLU�XQGHUWDNLQJV�XQGHU�WKLV�$UWLFOH��WKH�WZR�VLGHV�ZLOO
HVWDEOLVK��XSRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��D�SHUPDQHQW�-RLQW�:DWHU
&RPPLWWHH��-:&��IRU�WKH�LQWHULP�SHULRG��XQGHU�WKH�DXVSLFHV�RI�WKH�&$&�

����7KH�IXQFWLRQ�RI�WKH�-:&�VKDOO�EH�WR�GHDO�ZLWK�DOO�ZDWHU�DQG�VHZDJH�UHODWHG
LVVXHV�LQ�WKH�:HVW�%DQN�LQFOXGLQJ��LQWHU�DOLD�

D��&RRUGLQDWHG�PDQDJHPHQW�RI�ZDWHU�UHVRXUFHV�

E��&RRUGLQDWHG�PDQDJHPHQW�RI�ZDWHU�DQG�VHZDJH�V\VWHPV�

F��3URWHFWLRQ�RI�ZDWHU�UHVRXUFHV�DQG�ZDWHU�DQG�VHZDJH�V\VWHPV�

G��([FKDQJH�RI�LQIRUPDWLRQ�UHODWLQJ�WR�ZDWHU�DQG�VHZDJH�ODZV�DQG�UHJXODWLRQV�



H��2YHUVHHLQJ�WKH�RSHUDWLRQ�RI�WKH�MRLQW�VXSHUYLVLRQ�DQG�HQIRUFHPHQW
PHFKDQLVP�

I��5HVROXWLRQ�RI�ZDWHU�DQG�VHZDJH�UHODWHG�GLVSXWHV�

J��&RRSHUDWLRQ�LQ�WKH�ILHOG�RI�ZDWHU�DQG�VHZDJH��DV�GHWDLOHG�LQ�WKLV�$UWLFOH�

K��$UUDQJHPHQWV�IRU�ZDWHU�VXSSO\�IURP�RQH�VLGH�WR�WKH�RWKHU�

L��0RQLWRULQJ�V\VWHPV��7KH�H[LVWLQJ�UHJXODWLRQV�FRQFHUQLQJ�PHDVXUHPHQW�DQG
PRQLWRULQJ�VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�WKH�-:&�GHFLGHV�RWKHUZLVH�

M��2WKHU�LVVXHV�RI�PXWXDO�LQWHUHVW�LQ�WKH�VSKHUH�RI�ZDWHU�DQG�VHZDJH�

����7KH�-:&�VKDOO�EH�FRPSULVHG�RI�DQ�HTXDO�QXPEHU�RI�UHSUHVHQWDWLYHV�IURP
HDFK�VLGH�

����$OO�GHFLVLRQV�RI�WKH�-:&�VKDOO�EH�UHDFKHG�E\�FRQVHQVXV��LQFOXGLQJ�WKH
DJHQGD��LWV�SURFHGXUHV�DQG�RWKHU�PDWWHUV�

����'HWDLOHG�UHVSRQVLELOLWLHV�DQG�REOLJDWLRQV�RI�WKH�-:&�IRU�WKH�LPSOHPHQWDWLRQ�RI
LWV�IXQFWLRQV�DUH�VHW�RXW�LQ�6FKHGXOH���

6XSHUYLVLRQ�DQG�(QIRUFHPHQW�0HFKDQLVP

����%RWK�VLGHV�UHFRJQL]H�WKH�QHFHVVLW\�WR�HVWDEOLVK�D�MRLQW�PHFKDQLVP�IRU
VXSHUYLVLRQ�RYHU�DQG�HQIRUFHPHQW�RI�WKHLU�DJUHHPHQWV�LQ�WKH�ILHOG�RI�ZDWHU�DQG
VHZDJH��LQ�WKH�:HVW�%DQN�

����)RU�WKLV�SXUSRVH��ERWK�VLGHV�VKDOO�HVWDEOLVK��XSRQ�WKH�VLJQLQJ�RI�WKLV
$JUHHPHQW��-RLQW�6XSHUYLVLRQ�DQG�(QIRUFHPHQW�7HDPV��-6(7���ZKRVH�VWUXFWXUH�
UROH��DQG�PRGH�RI�RSHUDWLRQ�LV�GHWDLOHG�LQ�6FKHGXOH����:DWHU�3XUFKDVHV

����%RWK�VLGHV�KDYH�DJUHHG�WKDW�LQ�WKH�FDVH�RI�SXUFKDVH�RI�ZDWHU�E\�RQH�VLGH
IURP�WKH�RWKHU��WKH�SXUFKDVHU�VKDOO�SD\�WKH�IXOO�UHDO�FRVW�LQFXUUHG�E\�WKH�VXSSOLHU�
LQFOXGLQJ�WKH�FRVW�RI�SURGXFWLRQ�DW�WKH�VRXUFH�DQG�WKH�FRQYH\DQFH�DOO�WKH�ZD\�WR
WKH�SRLQW�RI�GHOLYHU\��5HOHYDQW�SURYLVLRQV�ZLOO�EH�LQFOXGHG�LQ�WKH�3URWRFRO�UHIHUUHG
WR�LQ�SDUDJUDSK����EHORZ�

����7KH�-:&�ZLOO�GHYHORS�D�3URWRFRO�UHODWLQJ�WR�DOO�DVSHFWV�RI�WKH�VXSSO\�RI�ZDWHU
IURP�RQH�VLGH�WR�WKH�RWKHU��LQFOXGLQJ��LQWHU�DOLD��UHOLDELOLW\�RI�VXSSO\��TXDOLW\�RI
VXSSOLHG�ZDWHU��VFKHGXOH�RI�GHOLYHU\�DQG�RII�VHW�RI�GHEWV�

0XWXDO�&RRSHUDWLRQ

����%RWK�VLGHV�ZLOO�FRRSHUDWH�LQ�WKH�ILHOG�RI�ZDWHU�DQG�VHZDJH��LQFOXGLQJ��LQWHU
DOLD�

D��&RRSHUDWLRQ�LQ�WKH�IUDPHZRUN�RI�WKH�,VUDHOL�3DOHVWLQLDQ�&RQWLQXLQJ�&RPPLWWHH
IRU�(FRQRPLF�&RRSHUDWLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH�;,�DQG
$QQH[�,,,�RI�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�



E��&RRSHUDWLRQ�FRQFHUQLQJ�UHJLRQDO�GHYHORSPHQW�SURJUDPV��LQ�DFFRUGDQFH�ZLWK
WKH�SURYLVLRQV�RI�$UWLFOH�;,�DQG�$QQH[�,9�RI�WKH�'HFODUDWLRQ�RI�3ULQFLSOHV�

F��&RRSHUDWLRQ��ZLWKLQ�WKH�IUDPHZRUN�RI�WKH�MRLQW�,VUDHOL�3DOHVWLQLDQ�$PHULFDQ
&RPPLWWHH��RQ�ZDWHU�SURGXFWLRQ�DQG�GHYHORSPHQW�UHODWHG�SURMHFWV�DJUHHG�XSRQ
E\�WKH�-:&�

G��&RRSHUDWLRQ�LQ�WKH�SURPRWLRQ�DQG�GHYHORSPHQW�RI�RWKHU�DJUHHG�ZDWHU�UHODWHG
DQG�VHZDJH�UHODWHG�MRLQW�SURMHFWV��LQ�H[LVWLQJ�RU�IXWXUH�PXOWL�ODWHUDO�IRUXPV�

H��&RRSHUDWLRQ�LQ�ZDWHU�UHODWHG�WHFKQRORJ\�WUDQVIHU��UHVHDUFK�DQG�GHYHORSPHQW�
WUDLQLQJ��DQG�VHWWLQJ�RI�VWDQGDUGV�

I��&RRSHUDWLRQ�LQ�WKH�GHYHORSPHQW�RI�PHFKDQLVPV�IRU�GHDOLQJ�ZLWK�ZDWHU�UHODWHG
DQG�VHZDJH�UHODWHG�QDWXUDO�DQG�PDQ�PDGH�HPHUJHQFLHV�DQG�H[WUHPH�FRQGLWLRQV�

J��&RRSHUDWLRQ�LQ�WKH�H[FKDQJH�RI�DYDLODEOH�UHOHYDQW�ZDWHU�DQG�VHZDJH�GDWD�
LQFOXGLQJ�

����0HDVXUHPHQWV�DQG�PDSV�UHODWHG�WR�ZDWHU�UHVRXUFHV�DQG�XVHV�

����5HSRUWV��SODQV��VWXGLHV��UHVHDUFKHV�DQG�SURMHFW�GRFXPHQWV�UHODWHG�WR�ZDWHU
DQG�VHZDJH�

����'DWD�FRQFHUQLQJ�WKH�H[LVWLQJ�H[WUDFWLRQV��XWLOL]DWLRQ�DQG�HVWLPDWHG�SRWHQWLDO�RI
WKH�(DVWHUQ��1RUWK�(DVWHUQ�DQG�:HVWHUQ�$TXLIHUV��DWWDFKHG�DV�6FKHGXOH�����

3URWHFWLRQ�RI�:DWHU�5HVRXUFHV�DQG�:DWHU�DQG�6HZDJH�6\VWHPV

����(DFK�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�DQ\�KDUP��SROOXWLRQ�
RU�GHWHULRUDWLRQ�RI�ZDWHU�TXDOLW\�RI�WKH�ZDWHU�UHVRXUFHV�

����(DFK�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�IRU�WKH�SK\VLFDO�SURWHFWLRQ�RI�WKH
ZDWHU�DQG�VHZDJH�V\VWHPV�LQ�WKHLU�UHVSHFWLYH�DUHDV�

����(DFK�VLGH�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�SUHYHQW�DQ\�SROOXWLRQ�RU
FRQWDPLQDWLRQ�RI�WKH�ZDWHU�DQG�VHZDJH�V\VWHPV��LQFOXGLQJ�WKRVH�RI�WKH�RWKHU
VLGH�

����(DFK�VLGH�VKDOO�UHLPEXUVH�WKH�RWKHU�IRU�DQ\�XQDXWKRUL]HG�XVH�RI�RU�VDERWDJH
WR�ZDWHU�DQG�VHZDJH�V\VWHPV�VLWXDWHG�LQ�WKH�DUHDV�XQGHU�LWV�UHVSRQVLELOLW\�ZKLFK
VHUYH�WKH�RWKHU�VLGH�

7KH�*D]D�6WULS

����7KH�H[LVWLQJ�DJUHHPHQWV�DQG�DUUDQJHPHQWV�EHWZHHQ�WKH�VLGHV�FRQFHUQLQJ
ZDWHU�UHVRXUFHV�DQG�ZDWHU�DQG�VHZDJH�V\VWHPV�LQ�WKH�*D]D�6WULS�VKDOO�UHPDLQ
XQFKDQJHG��DV�GHWDLOHG�LQ�6FKHGXOH����



6&+('8/(��
$UFKDHRORJLFDO�6LWHV�RI�,PSRUWDQFH�WR�WKH�,VUDHOL�6LGH

3XUVXDQW�WR�$UWLFOH����SDUDJUDSK���RI�WKLV�$SSHQGL[�

���7KH�6DPRD�6\QDJRJ�$VKWDPDD

���7KH�0DRQ�6\QDJRJXH�0D�LQ

���7KH�6\QDJRJXH�LQ�<DWD

���7HO�5XPHLGD��7RPE�RI�<LVKDL�DQG�5XWK�LQ�%LEOLFDO�+HEURQ�

���%HWDU�%DWLU

���7KH�+DVPRQHDQ�3DODFHV

���6HEDVWLD�6DPDULD

���(ORQHL�0DPUH�+DUDP�(U�5DPHK

���7KH�1DDUDQ�6\QDJRJXH���(LQ�'LXN

���� 7KH�-HZLVK�&HPHWU\�LQ�7HO�6DPPDUDW

���� 7KH��6KDORP�$O�,VUDHO��6\QDJRJXH�LQ�-HULFKR

���� 7KH�-HZLVK�6\QDJRJXH�LQ�*D]D�&LW\�

6&+('8/(��

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK���RI�WKLV�$SSHQGL[�

���3RZHU�SODQWV��LQFOXGLQJ�JDV�WXUELQHV��VXEVWDWLRQV�DQG�VXSHU�WHQVLRQ�OLQHV��

���4XDUULHV�DQG�PLQHV��LQFOXGLQJ�H[SDQVLRQ�RI�H[LVWLQJ�TXDUULHV�DQG�PLQHV��

���:DVWH�ZDWHU�WUHDWPHQW�SODQWV�LQFOXGLQJ�PDLQ�VHZHUV�

���6ROLG�ZDVWH�GLVSRVDO�VLWHV�

���+D]DUGRXV�ZDVWH�GLVSRVDO�VLWHV�

���3ODQWV�SURGXFLQJ��VWRULQJ��RU�XVLQJ�KD]DUGRXV�VXEVWDQFHV�

���$LUSRUWV�DQG�ODQGLQJ�VWULSV�

���6HDSRUWV��MHWWLHV�DQG�KDUERUV�

���5HILQHULHV�



���� ,QGXVWULDO�SDUNV�

���� 0DMRU�GDPV�DQG�UHVHUYRLUV�

���� 0DMRU�URDGV�

6&+('8/(��

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK���RI�WKLV�$SSHQGL[�

9DFFLQDWLRQV

7KH�URXWLQH�YDFFLQDWLRQ�V\VWHP�FDUULHG�RXW�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS
LQFOXGLQJ�

$��9DFFLQDWLRQV�IRU�LQIDQWV�

���9DFFLQDWLRQ�DJDLQVW�+HSDWLWLV�%��

,�7R�DQ�LQIDQW�ERUQ�LQ�D�KRVSLWDO�RU�LQ�D�PDWHUQLW\�KRPH��DW�WKH�DJHV�RI

���������PRQWKV�

,,�7R�DQ�LQIDQW�ERUQ�DW�KRPH��DW�WKH�DJHV�RI���������PRQWKV�

����7ULSOH�YDFFLQDWLRQ�DJDLQVW�'LSWKHULD��3HUWXVVLV�DQG�7HWDQXV��'37��

*LYHQ�DW�WKH�DJHV�RI����������O��PRQWKV�

���9DFFLQDWLRQ�DJDLQVW�3ROLRP\HOLWLV��3ROLR��

6DELQ�YDFFLQH��239��JLYHQ�DW�WKH�DJHV�RI����������PRQWKV��6DON�YDFFLQH��,39�
JLYHQ�DW�WKH�DJHV�RI����������PRQWKV�

1RWH��,I��LQ�WKH�IXWXUH��ZH�ZLOO�UHYHUW�WR�WKH�TXDGUXSOH[�YDFFLQDWLRQ�PHWKRG�ZKLFK
FRPELQHV�'37�ZLWK�WKH�6DON�YDFFLQH�DJDLQVW�3ROLR��WKH�PHWKRG�ZLOO�EH�
4XDGUXSOH[��,39���'37���DW�WKH�DJHV�RI����������PRQWKV�

'37��DW�WKH�DJH�RI���PRQWKV�

���7ULSOH�YDFFLQDWLRQ�DJDLQVW�0HDVOHV�0XPSV��5XEHOOD��005��

*LYHQ�DW�WKH�DJH�RI����PRQWKV�

�1RWH��LW�LV�QHFHVVDU\�WR�SRLQW�RXW�WKDW�815:$�JLYHV�DQ�DGGLWLRQDO�GRVH�RI�WKH
0HDVOHV�YDFFLQH��DW�WKH�DJH�RI���PRQWKV���ZLWKLQ�WKH�ERXQGDULHV�RI�WKH�UHIXJHH
FDPSV��

%��9DFFLQDWLRQV�IRU�FKLOGUHQ�DQG�\RXWK�

���$JDLQVW�3ROLRP\HOLWLV��239� �6$%,1��DW�WKH�DJH�RI���\HDUV�



���$JDLQVW�0HDVOHV���DW�WKH�DJH�RI���\HDUV�

���$JDLQVW�7XEHUFXORVLV���JLYHQ�%&*��DIWHU�D�7XEHUFXOLQ�WHVW� �0DQWRX[�WHVW��DW
WKH�DJH�RI���\HDUV�

�1RWH��,W�LV�QHFHVVDU\�WR�QRWH�WKDW�815:$�JLYHV�DQ�DGGLWLRQDO�GRVH�RI�WKH�%&*
YDFFLQH�LPPHGLDWHO\�DIWHU�ELUWK��

���9DFFLQDWLRQ�DJDLQVW�'LSWKHULD�DQG�7HWDQXV���G7��DW�VSHFLDO�FRQFHQWUDWLRQ
VXLWDEOH�IRU�FKLOGUHQ��LV�JLYHQ�DV�D�ERRVWHU�YDFFLQDWLRQ�DW�WKH�DJH�RI���\HDUV�

$Q�DGGLWLRQDO�ERRVWHU�YDFFLQDWLRQ���'7��DW�D�VSHFLDO�FRQFHQWUDWLRQ�VXLWDEOH�IRU
DGXOWV��LV�JLYHQ�DW�WKH�DJH�RI����\HDUV�

���$JDLQVW�5XEHOOD��IRU�JLUOV�RQO\��DW�WKH�DJH�RI����\HDUV�

&��9DFFLQDWLRQ�DJDLQVW�7HWDQXV�IRU�SUHJQDQW�ZRPHQ�

7HWDQXV�7R[RLG�YDFFLQDWLRQ�LV�JLYHQ�LQ�RUGHU�WR�DYRLG�7HWDQXV�1HRQDWRUXP�

)LUVW�GRVH�LV�JLYHQ�DW�WKH�EHJLQQLQJ�RI�WKH�VHFRQG�WKLUG�RI�WKH�SUHJQDQF\��LQ�WKH
IRXUWK�RU�ILIWK�PRQWK��DQG�D�VHFRQG�GRVH�EHIRUH�WKH�ELUWK��GXULQJ�WKH�HLJKWK�PRQWK
RI�SUHJQDQF\��

'��9DFFLQDWLRQ�DJDLQVW�+HSDWLWLV�%�IRU�VSHFLILF�PHPEHUV�RI�WKH�SRSXODWLRQ�

���$�QHZERUQ�ZKRVH�PRWKHU�ZDV�IRXQG�WR�EH�VXIIHULQJ�ZLWK�+HSDWLWLV�%�GXULQJ�KHU
SUHJQDQF\�RU�LV�D�FDUULHU�RI�WKH�GLVHDVH��GLVFRYHUHG�DIWHU�D�URXWLQH�WHVW�IRU�WKLV
GLVHDVH�LQ�SUHJQDQW�ZRPHQ����UHFHLYHV�YDFFLQDWLRQ�DJDLQVW�+HSDWLWLV�%��7KH
YDFFLQDWLRQ�LV�JLYHQ�D�QXPEHU�RI�GD\V�DIWHU�WKH�ELUWK�DQG�LQFOXGHV�DQ�DFWLYH�DQG
SDVVLYH�YDFFLQH��+%9�DQG�+%,*�

���7KH�KXVEDQG�RI�D�SUHJQDQW�ZRPDQ�ZKR�LV�VLFN�RU�LV�D�FDUULHU�RI�WKH�GLVHDVH
�ZKR�ZDV�FKHFNHG�IRU�+HSDWLWLV�%�DQG�IRXQG�KHDOWK\����UHFHLYHV�DQ�DFWLYH
YDFFLQDWLRQ���+%9�

���+RVSLWDO�ZRUNHUV��LQFOXGLQJ�QXUVHV��WHFKQLFLDQV�DQG�RWKHUV��ZKR�FRPH�LQWR
FRQWDFW�ZLWK�EORRG�LQWHQVLYHO\��LQ�ODERUDWRULHV��KDHPRGLDO\VLV�XQLWV��LQWHQVLYH�FDUH
XQLWV��RSHUDWLQJ�WKHDWHUV��GHOLYHU\�URRPV�DQG�HPHUJHQF\�URRPV��DV�ZHOO�DV
GHQWLVWV���UHFHLYH�WKH�DFWLYH�YDFFLQDWLRQ�+%9�

(��9DFFLQDWLRQ�DJDLQVW�0HQLQJRFRFFDO�0HQLQJLWLV�W\SH�$�

*LYHQ�WR�SLOJULPV�WR�6DXGL�$UDELD�����GD\V�EHIRUH�WKHLU�GHSDUWXUH�YLD�WKH�-RUGDQ
5LYHU�EULGJHV�

6&+('8/(��

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK���RI�WKLV�$SSHQGL[�



/LVW�1R���

���(OD]DU
V�7RPE��,WWDPDU
V�7RPE�DQG�WKH�7RPE�RI�WKH����(OGHUV�LQ�$ZDUWD

���-RVKXD
V�7RPE�LQ�.LIHO�+DUHV

���7KH�&DYH�RI�2WKQLHO�EHQ�.QD]�LQ�+HEURQ

���7KH�(VKWDPRD�6\QDJRJXH�LQ�6DPRD

���7KH�<DWD�6\QDJRJXH

���%DWLU

���6HEDVWLD�6DPDULD

/LVW�1R���

���1XQ
V�7RPE�DQG�&DOHE
V�7RPE�LQ�.LIHO�+DUHV

���7KH�7RPEV�RI�1DWDQ�WKH�3URSKHW�DQG�*DG�WKH�6HHU�LQ�+DOKXO

���7KH�1DUDQ�6\QDJRJXH���(LQ�'XN

���7KH�-HZLVK�&HPHWHU\�LQ�6DPPHUDW

���7KH�6\QDJRJXH�LQ�*D]D�&LW\

6&+('8/(��
/LVW�RI�$SSURYHG�)UHTXHQFLHV

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK�%���RI�WKLV�$SSHQGL[�

���/�)�

$V�VRRQ�DV�DQ\�QHHG�DULVHV�

���0�)�

%URDGFDVW�QHWZRUN�
5DPDOODK������NK]�

���+�)�

7R�XVH�LW�IUHHO\�

���9�+�)�

����9�+�)����)�0��EURDGFDVW
9�+�)����)�0��EURDGFDVW�QHWZRUN�FRPSRVHG�RI���ORFDWLRQV��7KH�VSHFLILF��
IUHTXHQFLHV�ZLOO�EH�DVVLJQHG�QRW�ODWHU�WKDQ�VL[�PRQWKV�IURP�WKH�GDWH�RI
VLJQLQJ�WKLV�$JUHHPHQW�



����9�+�)����PDULWLPH�ORFDO�VHUYLFHV
$VVLJQPHQW�RI�IUHTXHQFLHV�IRU�YHVVHOV�DQG�IL[HG�VWDWLRQV�LV�VXEMHFW�WR�WKH
SURYLVLRQV�RI�$QQH[�,�DQG�RI�$UWLFOH�����7UDQVSRUWDWLRQ��

����9�+�)����DHURQDXWLFDO�ORFDO�VHUYLFHV
$VVLJQPHQW�RI�IUHTXHQFLHV�IRU�DLUSODQHV�DQG�IL[HG�VWDWLRQV�LV�VXEMHFW�WR�WKH
SURYLVLRQV�RI�$QQH[�,�DQG�RI�$UWLFOH�����7UDQVSRUWDWLRQ��

����9�+�)����PRELOH�VHUYLFHV
$VVLJQPHQW�RI�IUHTXHQFLHV�IRU�XVH�IRU�PRELOH�DQG�IL[HG�VHUYLFHV�RI�3ROLFH�
&LYLO�DQG�2IILFLDO�QHWZRUNV�DQG�RWKHU�XVHUV��LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�LV�DV�IROORZV��
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1RWLFH�

���7KH�IUHTXHQFLHV�PDUNHG�ZLWK��
��DUH�DVVLJQHG�IRU�H[FOXVLYH�XVH�E\�WKH
3DOHVWLQLDQ�VLGH�DQG�FDQ�VHUYH�IRU�PXOWL�DUHDV�QHWZRUNV�DQG�IRU�WUXQNLQJ
V\VWHPV�

���$OO�RWKHU�IUHTXHQFLHV�DUH�IRU�XVH�RQO\�DW�WKH�VSHFLILF�DUHD�VLQFH�VRPH�RI
WKH�IUHTXHQFLHV�DUH�GXSOLFDWHG�DW�YDULRXV�DUHDV�LQ�,VUDHO�

���$OO�IUHTXHQFLHV�DUH�DVVLJQHG�WR�EH�XVHG�ZLWK�%: ���.+]�DQG�3RZHU XS
WR����ZDWWV��DOO�YDOXHV�DUH�LQ�0+]��7KH�IUHTXHQFLHV�PDUNHG�ZLWK��
��FDQ�EH
XVHG�ZLWK�XQOLPLWHG�SRZHU�

���6�+�)�



����0LFURZDYH�/LQNV
������79�6SHFLILF�/LQNV

)RU�ORQJ�GLVWDQFH�XVH�DW�VSHFLILF�ORFDWLRQV�IRU�79�WUDQVPLVVLRQ�DV�GHWDLOHG
EHORZ��

/RFDWLRQ�$ 7[�)UHT
�0+]�

/RFDWLRQ�%
7[�)UHT
�0+]� 3RO

%�:�
�0+]�

3RZHU
�G%P�

5DPDOODK�� ���� 5DPDOODK�� ���� ,, ��79 ��
5DPDOODK�� ���� 7DOLWD � ���� 9 � ��79 ��

7DOLWD � ���� +HEURQ � ���� + � ��79 ��
+HEURQ � ���� *D]D � ���� + � ��79 ��
*D]D � ���� .KDQ�<XQLV ���� 9 � ��79 ��

5DPDOODK�� ���� 1DEOXV � ���� 9 � ��79 ��
1DEOXV � ���� -HQLQ � ���� + � ��79 ��

5DPDOODK�� ��* 5DPDOODK � ��* 9 � ��79 ��

7KH�3DOHVWLQLDQ�VLGH�LV�UHTXHVWHG�WR�FRQILUP�WKH�DERYH�PLFURZDYH�OLQNV
WRSRORJ\�IRU�WKH�79�QHWZRUN�

�������*+]�$GGLWLRQDO�/LQNV
7KH�OLQNV�DUH�IRU�ORQJ�GLVWDQFH�XVH�DW�DQ\�ORFDWLRQ�LQ�WKH�:HVW�%DQN�DQG
WKH�*D]D�6WULS�IRU�UDGLR��FLYLO�QHWZRUNV��3ROLFH�QHWZRUNV��RIILFLDO�QHWZRUNV
DQG�RWKHU�XVHV��7KHVH�OLQNV�FDQ�EH�GXSOLFDWHG�LQ�WKHVH�DUHDV��KRZHYHU�
IUHTXHQF\�DVVLJQPHQW�IRU�VSHFLILF�ORFDWLRQV�VKRXOG�EH�FRRUGLQDWHG�WKURXJK
WKH�-7&�
7KH�OLVW�RI�WKHVH�OLQNV�DW��*+]�EDQG��LV��

)UHT�$
�0+]�

)UHT�%
�0+]�

%�:�
�0+]�

3RZHU
�G%P�

������� ���� �� ��
������� ���� �� ��

���������*+]�0LFURZDYH�/LQNV
)RU�VKRUW�GLVWDQFH�H[FOXVLYH�XVH�DW�DQ\�ORFDWLRQ�LQ�WKH�:HVW�%DQN�DQG�WKH
*D]D�6WULS�IRU�DQ\�VHUYLFH��WKH�IROORZLQJ�IUHTXHQFLHV�DUH�DVVLJQHG��

)UHT�$
�0+]�

)UHT�%
�0+]�

%�:�
�0+]�

3RZHU
�G%P�

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

���8�+�)��7UXQNLQJ
����3ROLFH�DQG�2IILFLDO�1HWZRUNV

7KH�IROORZLQJ�VXE�EDQGV�DUH�DVVLJQHG�DW�����WR�����0+]��IRU�H[FOXVLYH
XVH�IRU�PRELOH�VHUYLFH�RI�3ROLFH�DQG�RIILFLDO�WUXQNLQJ�QHWZRUNV��LQ�WKH�:HVW
%DQN�DQG�WKH�*D]D�6WULS�

�������WR�������0+]

�������WR�������0+]



����&LYLO�DQG�&RPPHUFLDO�1HWZRUNV
7KH�IROORZLQJ�VXE�EDQGV�DUH�DVVLJQHG�DW�����WR�����0+]��IRU�H[FOXVLYH
XVH�IRU�PRELOH�VHUYLFHV�RI�FLYLO�DQG�FRPPHUFLDO�WUXQNLQJ�QHWZRUNV�LQ�WKH
:HVW�%DQN�DQG�WKH�*D]D�6WULS�

���������WR�����0+]

���������WR�����0+]

���������WR�����0+]

���������WR�����0+]

���6DWHOOLWH�6HUYLFHV

)UHTXHQFLHV�ZLOO�EH�DVVLJQHG�XSRQ�VSHFLILF�UHTXHVWV��IRU�HDFK�VWDWLRQ��WKURXJK
WKH�-7&�

���*60

0XWXDO�SDUWLFLSDWLRQ�ZLOO�EH�DJUHHG�LQ�WKH�-7&�DFFRUGLQJ�WR�WKH�SODQQLQJ�RI�HDFK
VLGH��DQG�WKH�GLYLVLRQ�RI�WKLV�VHFWLRQ�RI�IUHTXHQFLHV�ZLOO�WDNH�LQWR�DFFRXQW�WKH
XVHUV�UDWLR�RI�HDFK�VLGH�

���(�+�)�

$V�VRRQ�DV�DQ\�QHHG�DULVHV�

6&+('8/(��
/LVW�RI�$SSURYHG�79�&KDQQHOV�DQG�WKH�/RFDWLRQV�RI�7UDQVPLWWHUV

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK�%���RI�WKLV�$SSHQGL[�

-HULFKR � &KDQQHO���
1DEOXV��0W��*HUL]LP� &KDQQHO��
-HQLQ � &KDQQHO���
5DPDOODK � &KDQQHO���
+HEURQ � &KDQQHO���
*D]D � &KDQQHO���

6&+('8/(��
7UDQVSRUWDWLRQ�$UUDQJHPHQWV

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSKV�������DQG����RI�WKLV�$SSHQGL[�

1RWH��7R�EH�DWWDFKHG�

6&+('8/(��
-RLQW�:DWHU�&RPPLWWHH



3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK����RI�WKLV�$SSHQGL[��WKH�REOLJDWLRQV�DQG
UHVSRQVLELOLWLHV�RI�WKH�-:&�VKDOO�LQFOXGH�

���&RRUGLQDWHG�PDQDJHPHQW�RI�WKH�ZDWHU�UHVRXUFHV�DV�GHWDLOHG�KHUHXQGHU��ZKLOH
PDLQWDLQLQJ�WKH�H[LVWLQJ�XWLOL]DWLRQ�IURP�WKH�DTXLIHUV�DV�GHWDLOHG�LQ�6FKHGXOH����
DQG�WDNLQJ�LQWR�FRQVLGHUDWLRQ�WKH�TXDQWLWLHV�RI�DGGLWLRQDO�ZDWHU�IRU�WKH
3DOHVWLQLDQV�DV�GHWDLOHG�LQ�$UWLFOH����

,W�LV�XQGHUVWRRG�WKDW�WKH�DERYH�PHQWLRQHG�6FKHGXOH����FRQWDLQV�DYHUDJH�DQQXDO
TXDQWLWLHV��ZKLFK�VKDOO�FRQVWLWXWH�WKH�EDVLV�DQG�JXLGHOLQHV�IRU�WKH�RSHUDWLRQ�DQG
GHFLVLRQV�RI�WKH�-:&�

D��$OO�OLFHQVLQJ�DQG�GULOOLQJ�RI�QHZ�ZHOOV�DQG�WKH�LQFUHDVH�RI�H[WUDFWLRQ�IURP�DQ\
ZDWHU�VRXUFH��E\�HLWKHU�VLGH��VKDOO�UHTXLUH�WKH�SULRU�DSSURYDO�RI�WKH�-:&�

E��$OO�GHYHORSPHQW�RI�ZDWHU�UHVRXUFHV�DQG�V\VWHPV��E\�HLWKHU�VLGH��VKDOO�UHTXLUH
WKH�SULRU�DSSURYDO�RI�WKH�-:&�

F��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�D��DQG�E��DERYH��LW�LV�XQGHUVWRRG�WKDW�WKH
SURMHFWV�IRU�DGGLWLRQDO�ZDWHU�GHWDLOHG�LQ�SDUDJUDSK���RI�$UWLFOH

����DUH�DJUHHG�LQ�SULQFLSOH�EHWZHHQ�WKH�WZR�VLGHV��$FFRUGLQJO\��RQO\�WKH�JHR�
K\GURORJLFDO�DQG�WHFKQLFDO�GHWDLOV�DQG�VSHFLILFDWLRQV�RI�WKHVH�SURMHFWV�VKDOO�EH
EURXJKW�EHIRUH�WKH�-:&�IRU�DSSURYDO�SULRU�WR�WKH�FRPPHQFHPHQW�RI�WKH�ILQDO
GHVLJQ�DQG�LPSOHPHQWDWLRQ�SURFHVV�

G��:KHQ�FRQGLWLRQV��VXFK�DV�FOLPDWRORJLFDO�RU�K\GURORJLFDO�YDULDELOLW\��GLFWDWH�D
UHGXFWLRQ�RU�HQDEOH�DQ�LQFUHDVH�LQ�WKH�H[WUDFWLRQ�IURP�D�UHVRXUFH��WKH�-:&�VKDOO
GHWHUPLQH�WKH�FKDQJHV�LQ�WKH�H[WUDFWLRQV�DQG�LQ�WKH�UHVXOWDQW�VXSSO\��7KHVH
FKDQJHV�ZLOO�EH�DOORFDWHG�EHWZHHQ�WKH�WZR�VLGHV�E\�WKH�-:&�LQ�DFFRUGDQFH�ZLWK
PHWKRGV�DQG�SURFHGXUHV�GHWHUPLQHG�E\�LW�

H��7KH�-:&�VKDOO�SUHSDUH��ZLWKLQ�WKUHH�PRQWKV�RI�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�
D�6FKHGXOH�WR�EH�DWWDFKHG�WR�WKLV�$JUHHPHQW��RI�H[WUDFWLRQ�TXRWDV�IURP�WKH�ZDWHU
UHVRXUFHV��EDVHG�RQ�WKH�H[LVWLQJ�OLFHQVHV�DQG�SHUPLWV��7KH�-:&�VKDOO�XSGDWH
WKLV�6FKHGXOH�RQ�D�\HDUO\�EDVLV�DQG�DV�RWKHUZLVH�UHTXLUHG�

���&RRUGLQDWHG�PDQDJHPHQW�RI�ZDWHU�DQG�VHZDJH�V\VWHPV�LQ�WKH�:HVW�%DQN��DV
IROORZV�

D��([LVWLQJ�ZDWHU�DQG�VHZDJH�V\VWHPV��ZKLFK�VHUYH�WKH�3DOHVWLQLDQ�SRSXODWLRQ
VROHO\��VKDOO�EH�RSHUDWHG�DQG�PDLQWDLQHG�E\�WKH�3DOHVWLQLDQ�VLGH�VROHO\��ZLWKRXW
LQWHUIHUHQFH�RU�REVWUXFWLRQV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH����

E��([LVWLQJ�ZDWHU�DQG�VHZDJH�V\VWHPV�VHUYLQJ�,VUDHOLV��VKDOO�FRQWLQXH�WR�EH
RSHUDWHG�DQG�PDLQWDLQHG�E\�WKH�,VUDHOL�VLGH�VROHO\��ZLWKRXW�LQWHUIHUHQFH�RU
REVWUXFWLRQV��LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�$UWLFOH����

F��7KH�V\VWHPV�UHIHUUHG�WR�LQ�D�DQG�E�DERYH�VKDOO�EH�GHILQHG�RQ�0DSV�WR�EH
DJUHHG�XSRQ�E\�WKH�-:&�ZLWKLQ�WKUHH�PRQWKV�IURP�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW�



G��3ODQV�IRU�FRQVWUXFWLRQ�RI�QHZ�ZDWHU�DQG�VHZDJH�V\VWHPV�RU�PRGLILFDWLRQ�RI
H[LVWLQJ�V\VWHPV�UHTXLUH�WKH�SULRU�DSSURYDO�RI�WKH�-:&�

6&+('8/(��
6XSHUYLVLRQ�DQG�(QIRUFHPHQW�0HFKDQLVP

3XUVXDQW�WR�$UWLFOH�����3DUDJUDSK����RI�WKLV�$SSHQGL[�

���%RWK�VLGHV�VKDOO�HVWDEOLVK��XSRQ�WKH�VLJQLQJ�RI�WKLV�$JUHHPHQW��QR�OHVV�WKDQ
ILYH�-RLQW�6XSHUYLVLRQ�DQG�(QIRUFHPHQW�7HDPV��-6(7V��IRU�WKH�:HVW�%DQN��XQGHU
WKH�FRQWURO�DQG�VXSHUYLVLRQ�RI�WKH�-:&��ZKLFK�VKDOO�FRPPHQFH�RSHUDWLRQ
LPPHGLDWHO\�

���(DFK�-6(7�VKDOO�EH�FRPSULVHG�RI�QR�OHVV�WKDQ�WZR�UHSUHVHQWDWLYHV�IURP�HDFK
VLGH��HDFK�VLGH�LQ�LWV�RZQ�YHKLFOH��XQOHVV�RWKHUZLVH�DJUHHG��7KH�-:&�PD\�DJUHH
RQ�FKDQJHV�LQ�WKH�QXPEHU�RI�-6(7V�DQG�WKHLU�VWUXFWXUH�

���(DFK�VLGH�ZLOO�SD\�LWV�RZQ�FRVWV��DV�UHTXLUHG�WR�FDUU\�RXW�DOO�WDVNV�GHWDLOHG�LQ
WKLV�6FKHGXOH��&RPPRQ�FRVWV�ZLOO�EH�VKDUHG�HTXDOO\�

���7KH�-6(7V�VKDOO�RSHUDWH��LQ�WKH�ILHOG��WR�PRQLWRU��VXSHUYLVH�DQG�HQIRUFH�WKH
LPSOHPHQWDWLRQ�RI�$UWLFOH����DQG�WKLV�6FKHGXOH��DQG�WR�UHFWLI\�WKH�VLWXDWLRQ
ZKHQHYHU�DQ�LQIULQJHPHQW�KDV�EHHQ�GHWHFWHG��FRQFHUQLQJ�WKH�IROORZLQJ�

D��([WUDFWLRQ�IURP�ZDWHU�UHVRXUFHV�LQ�DFFRUGDQFH�ZLWK�WKH�GHFLVLRQV�RI�WKH

-:&��DQG�WKH�6FKHGXOH�WR�EH�SUHSDUHG�E\�LW�LQ�DFFRUGDQFH�ZLWK�VXE�SDUDJUDSK
O�H�RI�6FKHGXOH���

E��8QDXWKRUL]HG�FRQQHFWLRQV�WR�WKH�VXSSO\�V\VWHPV�DQG�XQDXWKRUL]HG�ZDWHU�XVHV�

F��'ULOOLQJ�RI�ZHOOV�DQG�GHYHORSPHQW�RI�QHZ�SURMHFWV�IRU�ZDWHU�VXSSO\�IURP�DOO
VRXUFHV�

G��3UHYHQWLRQ�RI�FRQWDPLQDWLRQ�DQG�SROOXWLRQ�RI�ZDWHU�UHVRXUFHV�DQG�V\VWHPV�

H��(QVXULQJ�WKH�H[HFXWLRQ�RI�WKH�LQVWUXFWLRQV�RI�WKH�-:&�RQ�WKH�RSHUDWLRQ�RI
PRQLWRULQJ�DQG�PHDVXUHPHQW�V\VWHPV�

I��2SHUDWLRQ�DQG�PDLQWHQDQFH�RI�V\VWHPV�IRU�FROOHFWLRQ��WUHDWPHQW��GLVSRVDO�DQG
UHXVH��RI�GRPHVWLF�DQG�LQGXVWULDO�VHZDJH��RI�XUEDQ�DQG�DJULFXOWXUDO�UXQRII��DQG�RI
XUEDQ�DQG�DJULFXOWXUDO�GUDLQDJH�V\VWHPV�

J��7KH�HOHFWULF�DQG�HQHUJ\�V\VWHPV�ZKLFK�SURYLGH�SRZHU�WR�DOO�WKH�DERYH
V\VWHPV�

K��7KH�6XSHUYLVRU\�&RQWURO�DQG�'DWD�$FTXLVLWLRQ��6&$'$��V\VWHPV�IRU�DOO�WKH
DERYH�V\VWHPV�



L��:DWHU�DQG�VHZDJH�TXDOLW\�DQDO\VHV�FDUULHG�RXW�LQ�DSSURYHG�ODERUDWRULHV��WR
DVFHUWDLQ�WKDW�WKHVH�ODERUDWRULHV�RSHUDWH�DFFRUGLQJ�WR�DFFHSWHG�VWDQGDUGV�DQG
SUDFWLFHV��DV�DJUHHG�E\�WKH�-:&��$�OLVW�RI�WKH�DSSURYHG�ODERUDWRULHV�ZLOO�EH
GHYHORSHG�E\�WKH�-:&�

M��$Q\�RWKHU�WDVN��DV�LQVWUXFWHG�E\�WKH�-:&�

���$FWLYLWLHV�RI�WKH�-6(7V�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�

D��7KH�-6(7V�VKDOO�EH�HQWLWOHG��XSRQ�FRRUGLQDWLRQ�ZLWK�WKH�UHOHYDQW�'&2��WR�IUHH�
XQUHVWULFWHG�DQG�VHFXUH�DFFHVV�WR�DOO�ZDWHU�DQG�VHZDJH�IDFLOLWLHV�DQG�V\VWHPV�
LQFOXGLQJ�WKRVH�SULYDWHO\�RZQHG�RU�RSHUDWHG��DV�UHTXLUHG�IRU�WKH�IXOILOOPHQW�RI�WKHLU
IXQFWLRQ�

E��$OO�PHPEHUV�RI�WKH�-6(7�VKDOO�EH�LVVXHG�LGHQWLILFDWLRQ�FDUGV��LQ�$UDELF�
+HEUHZ�DQG�(QJOLVK�FRQWDLQLQJ�WKHLU�IXOO�QDPHV�DQG�D�SKRWRJUDSK�

F��(DFK�-6(7�ZLOO�RSHUDWH�LQ�DFFRUGDQFH�ZLWK�D�UHJXODU�VFKHGXOH�RI�VLWH�YLVLWV��WR
ZHOOV��VSULQJV�DQG�RWKHU�ZDWHU�VRXUFHV��ZDWHU�ZRUNV��DQG�VHZDJH�V\VWHPV��DV
GHYHORSHG�E\�WKH�-:&�

G��,Q�DGGLWLRQ��HLWKHU�VLGH�PD\�UHTXLUH�WKDW�D�-6(7�YLVLW�D�SDUWLFXODU�ZDWHU�RU
VHZDJH�IDFLOLW\�RU�V\VWHP��LQ�RUGHU�WR�HQVXUH�WKDW�QR�LQIULQJHPHQWV�KDYH
RFFXUUHG��:KHQ�VXFK�D�UHTXLUHPHQW�KDV�EHHQ�LVVXHG��WKH�-6(7�VKDOO�YLVLW�WKH�VLWH
LQ�TXHVWLRQ�DV�VRRQ�DV�SRVVLEOH��DQG�QR�ODWHU�WKDQ�ZLWKLQ����KRXUV�

H��8SRQ�DUULYDO�DW�D�ZDWHU�RU�VHZDJH�IDFLOLW\�RU�V\VWHP��WKH�-6(7�VKDOO�FROOHFW�DQG
UHFRUG�DOO�UHOHYDQW�GDWD��LQFOXGLQJ�SKRWRJUDSKV�DV�UHTXLUHG��DQG�DVFHUWDLQ
ZKHWKHU�DQ�LQIULQJHPHQW�KDV�RFFXUUHG��,Q�VXFK�FDVHV��WKH�-6(7�VKDOO�WDNH�DOO
QHFHVVDU\�PHDVXUHV�WR�UHFWLI\�LW��DQG�UHLQVWDWH�WKH�VWDWXV�TXR�DQWH��LQ�DFFRUGDQFH
ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW��,I�WKH�-6(7�FDQQRW�DJUHH�RQ�WKH�DFWLRQV�WR
EH�WDNHQ��WKH�PDWWHU�ZLOO�EH�UHIHUUHG�LPPHGLDWHO\�WR�WKH�WZR�&KDLUPHQ�RI�WKH�-:&
IRU�GHFLVLRQ�

I��7KH�-6(7�VKDOO�EH�DVVLVWHG�E\�WKH�'&2V�DQG�RWKHU�VHFXULW\�PHFKDQLVPV
HVWDEOLVKHG�XQGHU�WKLV�$JUHHPHQW��WR�HQDEOH�WKH�-6(7�WR�LPSOHPHQW�LWV�IXQFWLRQV�

J��7KH�-6(7�VKDOO�UHSRUW�LWV�ILQGLQJV�DQG�RSHUDWLRQV�WR�WKH�-:&��XVLQJ�IRUPV
ZKLFK�ZLOO�EH�GHYHORSHG�E\�WKH�-:&�

6&+('8/(���
'DWD�&RQFHUQLQJ�$TXLIHUV

3XUVXDQW�WR�$UWLFOH�����SDUDJUDSK����DQG�6FKHGXOH���SDUDJUDSK���RI�WKLV
$SSHQGL[�

7KH�H[LVWLQJ�H[WUDFWLRQV��XWLOL]DWLRQ�DQG�HVWLPDWHG�SRWHQWLDO�RI�WKH�(DVWHUQ��1RUWK�
(DVWHUQ��DQG�:HVWHUQ�$TXLIHUV�DUH�DV�IROORZV��(DVWHUQ�$TXLIHU�



��,Q�WKH�-RUGDQ�9DOOH\�����PFP�WR�,VUDHOL�XVHUV��IURP�ZHOOV�

�����PFP�WR�3DOHVWLQLDQV��IURP�ZHOOV�

�����PFP�WR�3DOHVWLQLDQV��IURP�VSULQJV�

�����PFP�UHPDLQLQJ�TXDQWLWLHV�WR�EH�GHYHORSHG�IURP�WKH�(DVWHUQ�$TXLIHU�

��7RWDO� �����PFP�

1RUWK�(DVWHUQ�$TXLIHU�

������PFP�WR�,VUDHOL�XVHUV��IURP�WKH�*LOERD�DQG�%HLVDQ�VSULQJV��LQFOXGLQJ�IURP
ZHOOV�������PFP�WR�3DOHVWLQLDQ�XVHUV�DURXQG�-HQLQ�������PFP�WR�3DOHVWLQLDQ�XVHUV
IURP�(DVW�1DEOXV�VSULQJV�

��7RWDO� �����PFP�

:HVWHUQ�$TXLIHU�

������PFP�XVHG�ZLWKLQ�,VUDHO�

�����PFP�WR�3DOHVWLQLDQV�

����PFP�WR�3DOHVWLQLDQV��IURP�VSULQJV�QHDU�1DEOXV�

��7RWDO �����PFP�

$OO�ILJXUHV�DUH�DYHUDJH�DQQXDO�HVWLPDWHV�

7KH�WRWDO�DQQXDO�UHFKDUJH�LV�����PFP�

6&+('8/(���
7KH�*D]D�6WULS

3XUVXDQW�WR�$UWLFOH�����3DUDJUDSK����

���$OO�ZDWHU�DQG�VHZDJH��KHUHLQDIWHU�UHIHUUHG�WR�DV��ZDWHU���V\VWHPV�DQG
UHVRXUFHV�LQ�WKH�*D]D�6WULS�VKDOO�EH�RSHUDWHG��PDQDJHG�DQG�GHYHORSHG
�LQFOXGLQJ�GULOOLQJ��E\�WKH�&RXQFLO��LQ�D�PDQQHU�WKDW�VKDOO�SUHYHQW�DQ\�KDUP�WR�WKH
ZDWHU�UHVRXUFHV�

���$V�DQ�H[FHSWLRQ�WR�SDUDJUDSK�����WKH�H[LVWLQJ�ZDWHU�V\VWHPV�VXSSO\LQJ�ZDWHU�WR
WKH�6HWWOHPHQWV�DQG�WKH�0LOLWDU\�,QVWDOODWLRQ�$UHD��DQG�WKH�ZDWHU�V\VWHPV�DQG
UHVRXUFHV�LQVLGH�WKHP�VKDOO�FRQWLQXH�WR�EH�RSHUDWHG�DQG�PDQDJHG�E\�0HNRURWK
:DWHU�&R�

���$OO�SXPSLQJ�IURP�ZDWHU�UHVRXUFHV�LQ�WKH�6HWWOHPHQWV�DQG�WKH�0LOLWDU\
,QVWDOODWLRQ�$UHD�VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�H[LVWLQJ�TXDQWLWLHV�RI�GULQNLQJ�ZDWHU
DQG�DJULFXOWXUDO�ZDWHU��:LWKRXW�GHURJDWLQJ�IURP�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI
WKH�&RXQFLO��WKH�&RXQFLO�VKDOO�QRW�DGYHUVHO\�DIIHFW�WKHVH�TXDQWLWLHV�



,VUDHO�VKDOO�SURYLGH�WKH�&RXQFLO�ZLWK�DOO�GDWD�FRQFHUQLQJ�WKH�QXPEHU�RI�ZHOOV�LQ
WKH�6HWWOHPHQWV�DQG�WKH�TXDQWLWLHV�DQG�TXDOLW\�RI�WKH�ZDWHU�SXPSHG�IURP�HDFK
ZHOO��RQ�D�PRQWKO\�EDVLV�

���:LWKRXW�GHURJDWLQJ�IURP�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�&RXQFLO��WKH
&RXQFLO�VKDOO�HQDEOH�WKH�VXSSO\�RI�ZDWHU�WR�WKH�*XVK�.DWLI�VHWWOHPHQW�DUHD�DQG
.IDU�'DURP�VHWWOHPHQW�E\�0HNRURWK��DV�ZHOO�DV�WKH�PDLQWHQDQFH�E\�0HNRURWK�RI
WKH�ZDWHU�V\VWHPV�VXSSO\LQJ�WKHVH�ORFDWLRQV�

���7KH�&RXQFLO�VKDOO�SD\�0HNRURWK�IRU�WKH�FRVW�RI�ZDWHU�VXSSOLHG�IURP�,VUDHO�DQG
IRU�WKH�UHDO�H[SHQVHV�LQFXUUHG�LQ�VXSSO\LQJ�ZDWHU�WR�WKH�&RXQFLO�

���$OO�UHODWLRQV�EHWZHHQ�WKH�&RXQFLO�DQG�0HNRURWK�VKDOO�EH�GHDOW�ZLWK�LQ�D
FRPPHUFLDO�DJUHHPHQW�

���7KH�&RXQFLO�VKDOO�WDNH�WKH�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKH�SURWHFWLRQ�RI�DOO
ZDWHU�V\VWHPV�LQ�WKH�*D]D�6WULS�

���7KH�WZR�VLGHV�VKDOO�HVWDEOLVK�D�VXEFRPPLWWHH�WR�GHDO�ZLWK�DOO�LVVXHV�RI�PXWXDO
LQWHUHVW�LQFOXGLQJ�WKH�H[FKDQJH�RI�DOO�UHOHYDQW�GDWD�WR�WKH�PDQDJHPHQW�DQG
RSHUDWLRQ�RI�WKH�ZDWHU�UHVRXUFHV�DQG�V\VWHPV�DQG�PXWXDO�SUHYHQWLRQ�RI�KDUP�WR
ZDWHU�UHVRXUFHV�

���7KH�VXEFRPPLWWHH�VKDOO�DJUHH�XSRQ�LWV�DJHQGD�DQG�XSRQ�WKH�SURFHGXUHV�DQG
PDQQHU�RI�LWV�PHHWLQJV��DQG�PD\�LQYLWH�H[SHUWV�RU�DGYLVHUV�DV�LW�VHHV�ILW�

6,'(�/(77(5

72��0DMRU�*HQHUDO�2UHQ�6KDFKRU
+HDG�RI�WKH�,VUDHOL�VLGH�RI�WKH
&LYLO�$IIDLUV�&RPPLWWHH

6HSWHPEHU���������

5H��7KH�6LJQLQJ�RI�D�&RPPHUFLDO�$JUHHPHQW�ZLWK�%H]HT��,VUDHO
7HOHFRPPXQLFDWLRQV�&RUS��/WG�

���,�KHUHE\�LQIRUP�\RX�WKDW�WKH�3DOHVWLQLDQ�VLGH�FRPPLWV�LWVHOI�WR�HQWHU�LQWR
QHJRWLDWLRQV�ZLWK�%H]HT�LPPHGLDWHO\�XSRQ�WKH�VLJQLQJ�RI�WKH�,QWHULP�$JUHHPHQW
IRU�WKH�SXUSRVH�RI�UHDFKLQJ�D�FRPPHUFLDO�DJUHHPHQW�

���7KH�FRPPHUFLDO�DJUHHPHQW�EHWZHHQ�WKH�3DOHVWLQLDQ�VLGH�DQG�%H]HT�ZLOO�EH
VLJQHG�ZLWKLQ�WKUHH�PRQWKV�RI�WKH�VLJQLQJ�RI�WKH�,QWHULP�$JUHHPHQW�

6LQFHUHO\�



-DPLO�7DULIL
+HDG�RI�WKH�3DOHVWLQLDQ�VLGH�RI
WKH�&LYLO�$IIDLUV�&RPPLWWHH

1RWH��7KLV�OHWWHU�ZLOO�EH�DWWDFKHG�DV�D�VLGH�OHWWHU�WR�WKH�,QWHULP�$JUHHPHQW�


