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&ULPLQDO�-XULVGLFWLRQ

���

L�� 7KH�FULPLQDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO�FRYHUV�DOO�RIIHQVHV
FRPPLWWHG�E\�3DOHVWLQLDQV�DQG�RU�QRQ�,VUDHOLV�LQ�WKH�7HUULWRU\�
VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKLV�$UWLFOH�

)RU�WKH�SXUSRVHV�RI�WKLV�$QQH[���7HUULWRU\��PHDQV�:HVW�%DQN
WHUULWRU\�H[FHSW�IRU�$UHD�&�ZKLFK��H[FHSW�IRU�WKH�6HWWOHPHQWV�DQG
WKH�PLOLWDU\�ORFDWLRQV��ZLOO�EH�JUDGXDOO\�WUDQVIHUUHG�WR�WKH
3DOHVWLQLDQ�VLGH�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��DQG�*D]D�6WULS
WHUULWRU\�H[FHSW�IRU�WKH�6HWWOHPHQWV�DQG�WKH�0LOLWDU\�,QVWDOODWLRQ
$UHD�

LL�� ,Q�DGGLWLRQ��WKH�&RXQFLO�KDV�FULPLQDO�MXULVGLFWLRQ�RYHU�3DOHVWLQLDQV
DQG�WKHLU�YLVLWRUV�ZKR�KDYH�FRPPLWWHG�RIIHQVHV�DJDLQVW�3DOHVWLQLDQV
RU�WKHLU�YLVLWRUV�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS�LQ�DUHDV
RXWVLGH�WKH�7HUULWRU\��SURYLGHG�WKDW�WKH�RIIHQVH�LV�QRW�UHODWHG�WR
,VUDHO
V�VHFXULW\�LQWHUHVWV�

LLL��1RWZLWKVWDQGLQJ�WKH�SURYLVLRQV�RI�VXESDUDJUDSK�D��DERYH��WKH
FULPLQDO�MXULVGLFWLRQ�RI�HDFK�VLGH�RYHU�RIIHQVHV�FRPPLWWHG�LQ�$UHD�%
VKDOO�EH�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�SDUDJUDSK���D�RI
$UWLFOH�;,,,�RI�WKLV�$JUHHPHQW�



LY��,QGLYLGXDOV�DUUHVWHG�E\�WKH�3DOHVWLQLDQ�3ROLFH�LQ�$UHD�%�IRU�SXEOLF
RUGHU�DQG�RWKHU�UHDVRQV�VKDOO�EH�WULHG�EHIRUH�WKH�3DOHVWLQLDQ�FRXUWV�
SURYLGHG�WKDW�WKHVH�FRXUWV�KDYH�FULPLQDO�MXULVGLFWLRQ�

��� ,VUDHO�KDV�VROH�FULPLQDO�MXULVGLFWLRQ�RYHU�WKH�IROORZLQJ�RIIHQVHV�

L�� RIIHQVHV�FRPPLWWHG�RXWVLGH�WKH�7HUULWRU\��H[FHSW�IRU�WKH�RIIHQVHV
GHWDLOHG�LQ�VXESDUDJUDSK����E�DERYH��DQG

LL�� RIIHQVHV�FRPPLWWHG�LQ�WKH�7HUULWRU\�E\�,VUDHOLV�

���

L�� ,Q�H[HUFLVLQJ�WKH�FULPLQDO�MXULVGLFWLRQ�RI�WKHLU�FRXUWV��HDFK�VLGH�VKDOO
KDYH�WKH�SRZHU��LQWHU�DOLD��WR�LQYHVWLJDWH��DUUHVW��EULQJ�WR�WULDO�DQG
SXQLVK�RIIHQGHUV�

LL�� $FWLYLWLHV�RI�WKH�3DOHVWLQLDQ�3ROLFH�DQG�WKH�,VUDHOL�PLOLWDU\�IRUFHV�IRU
WKH�LPSOHPHQWDWLRQ�RI�VXESDUDJUDSK�D��DERYH�VKDOO�EH�DV�VHW�RXW�LQ
WKH�$JUHHPHQW�DQG�$QQH[�,�WKHUHWR�

��� ,Q�DGGLWLRQ��DQG�ZLWKRXW�GHURJDWLQJ�IURP�WKH�WHUULWRULDO�MXULVGLFWLRQ�RI�WKH
&RXQFLO��,VUDHO�KDV�WKH�SRZHU�WR�DUUHVW�DQG�WR�NHHS�LQ�FXVWRG\�LQGLYLGXDOV
VXVSHFWHG�RI�KDYLQJ�FRPPLWWHG�RIIHQVHV�ZKLFK�IDOO�ZLWKLQ�,VUDHOL�FULPLQDO
MXULVGLFWLRQ�DV�QRWHG�LQ�SDUDJUDSKV���F����DQG���RI�WKLV�$UWLFOH��ZKR�DUH
SUHVHQW�LQ�WKH�DUHDV�XQGHU�WKH�VHFXULW\�UHVSRQVLELOLW\�RI�WKH�&RXQFLO�
ZKHUH�

L�� 7KH�LQGLYLGXDO�LV�DQ�,VUDHOL��LQ�DFFRUGDQFH�ZLWK�$UWLFOH�,,�RI�WKLV
$QQH[��RU

LL��

��� 7KH�LQGLYLGXDO�LV�D�QRQ�,VUDHOL�VXVSHFWHG�RI�KDYLQJ�MXVW
FRPPLWWHG�DQ�RIIHQVH�LQ�D�SODFH�ZKHUH�,VUDHOL�DXWKRULWLHV
H[HUFLVH�WKHLU�VHFXULW\�IXQFWLRQV�LQ�DFFRUGDQFH�ZLWK�$QQH[�,�
DQG�LV�DUUHVWHG�LQ�WKH�YLFLQLW\�LQ�ZKLFK�WKH�RIIHQVH�ZDV
FRPPLWWHG��7KH�DUUHVW�VKDOO�EH�ZLWK�D�YLHZ�WR�WUDQVIHUULQJ
WKH�VXVSHFW��WRJHWKHU�ZLWK�DOO�HYLGHQFH��WR�WKH�3DOHVWLQLDQ
3ROLFH�DW�WKH�HDUOLHVW�RSSRUWXQLW\�

��� ,Q�WKH�HYHQW�WKDW�VXFK�DQ�LQGLYLGXDO�LV�VXVSHFWHG�RI�KDYLQJ
FRPPLWWHG�DQ�RIIHQVH�DJDLQVW�,VUDHO�RU�,VUDHOLV��DQG�WKHUH�LV
D�QHHG�IRU�IXUWKHU�OHJDO�SURFHHGLQJV�ZLWK�UHVSHFW�WR�WKDW
LQGLYLGXDO��,VUDHO�PD\�UHWDLQ�KLP�RU�KHU�LQ�FXVWRG\��DQG�WKH
TXHVWLRQ�RI�WKH�DSSURSULDWH�IRUXP�IRU�SURVHFXWLQJ�VXFK�D
VXVSHFW�VKDOO�EH�GHDOW�ZLWK�E\�WKH�/HJDO�&RPPLWWHH�RQ�D
FDVH�E\�FDVH�EDVLV�



��� ,Q�WKH�FDVH�RI�DQ�RIIHQVH�FRPPLWWHG�LQ�WKH�DUHDV�XQGHU�WKH�VHFXULW\
UHVSRQVLELOLW\�RI�WKH�&RXQFLO�E\�D�QRQ�,VUDHOL�DJDLQVW�,VUDHO�RU�DQ�,VUDHOL�
WKH�&RXQFLO�VKDOO�WDNH�PHDVXUHV�WR�LQYHVWLJDWH�DQG�SURVHFXWH�WKH�FDVH�
DQG�VKDOO�QRWLI\�,VUDHO�RI�WKH�UHVXOW�RI�WKH�LQYHVWLJDWLRQ�DQG�DQ\�OHJDO
SURFHHGLQJV�

���:KHQ�D�VXVSLFLRQ�DULVHV�DJDLQVW�D�WRXULVW�LQ�WUDQVLW�WR�RU�IURP�,VUDHO
WKURXJK�WKH�7HUULWRU\�LQ�WKH�:HVW�%DQN�DQG�WKH�*D]D�6WULS��WKDW�WKH�WRXULVW
KDV�FRPPLWWHG�DQ�RIIHQVH�LQ�WKH�7HUULWRU\�DQG�WKDW�WRXULVW�LV�SUHVHQW�RQ
URDGV�RU�LQ�-HZLVK�KRO\�VLWHV�VSHFLILHG�LQ�$UWLFOH�9��SDUDJUDSK����$UWLFOH�9,,�
SDUDJUDSK���DQG�$SSHQGL[���RI�$QQH[�,��WKH�3DOHVWLQLDQ�3ROLFH�PD\�GHWDLQ
KLP�LQ�SODFH�DQG�LPPHGLDWHO\�QRWLI\�WKH�,VUDHOL�PLOLWDU\�IRUFHV�ZKLFK�VKDOO
EH�DXWKRUL]HG�WR�DUUHVW�DQG�TXHVWLRQ�KLP��:KHUH�DQ�RIIHQVH�KDV�EHHQ
FRPPLWWHG�E\�D�WRXULVW�LQ�YLRODWLRQ�RI�WKH�SUHYDLOLQJ�ODZ�DQG�IXUWKHU�OHJDO
SURFHHGLQJ�LQ�UHVSHFW�RI�WKH�WRXULVWV�DUH�UHTXLUHG��VXFK�SURFHHGLQJV�VKDOO
EH�WDNHQ�E\�WKH�&RXQFLO�

:KHUH�VXFK�D�WRXULVW�SUHVHQW�RXWVLGH�WKHVH�DUHDV�LV�GHWDLQHG�RU�DUUHVWHG
E\�WKH�&RXQFLO��LW�VKDOO�QRWLI\�WKH�,VUDHOL�DXWKRULWLHV�ZLWKLQ�D�UHDVRQDEOH
WLPH��QRW�H[FHHGLQJ����KRXUV��DQG�VKDOO�HQDEOH�WKHP�DW�WKH�HDUOLHVW
RSSRUWXQLW\�WR�PHHW�WKH�GHWDLQHH�DQG�WR�SURYLGH�DQ\�QHFHVVDU\�DVVLVWDQFH�
LQFOXGLQJ�FRQVXODU�QRWLILFDWLRQ��UHTXHVWHG�E\�WKH�GHWDLQHH�

���

L�� :LWKRXW�SUHMXGLFH�WR�WKH�FULPLQDO�MXULVGLFWLRQ�RI�WKH�&RXQFLO��DQG
ZLWK�GXH�UHJDUG�WR�WKH�SULQFLSOH�WKDW�QR�SHUVRQ�FDQ�EH�WULHG�WZLFH
IRU�WKH�VDPH�RIIHQVH��,VUDHO�KDV��LQ�DGGLWLRQ�WR�WKH�DERYH�SURYLVLRQV
RI�WKLV�$UWLFOH��FULPLQDO�MXULVGLFWLRQ�LQ�DFFRUGDQFH�ZLWK�LWV�GRPHVWLF
ODZV�RYHU�RIIHQVHV�FRPPLWWHG�LQ�WKH�7HUULWRU\�DJDLQVW�,VUDHO�RU�DQ
,VUDHOL�

LL�� ,Q�H[HUFLVLQJ�LWV�FULPLQDO�MXULVGLFWLRQ�LQ�DFFRUGDQFH�ZLWK
VXESDUDJUDSK�D��DERYH��DFWLYLWLHV�RI�WKH�,VUDHOL�PLOLWDU\�IRUFHV
UHODWHG�WR�VXESDUDJUDSK�D��DERYH�VKDOO�EH�DV�VHW�RXW�LQ�WKH
$JUHHPHQW�DQG�$QQH[�,�WKHUHWR�

$57,&/(�,,

/HJDO�$VVLVWDQFH�LQ�&ULPLQDO�0DWWHUV

��� *HQHUDO

L�� ,VUDHO�DQG�WKH�&RXQFLO�VKDOO�FRRSHUDWH�DQG�SURYLGH�HDFK�RWKHU�ZLWK
OHJDO�DVVLVWDQFH�LQ�FULPLQDO�PDWWHUV��6XFK�FRRSHUDWLRQ�VKDOO�LQFOXGH
WKH�DUUDQJHPHQWV�GHWDLOHG�LQ�WKLV�$UWLFOH�



LL��'RFXPHQWV�VHUYHG�E\�RQH�VLGH�LQ�WKH�WHUULWRU\�XQGHU�WKH
UHVSRQVLELOLW\�RI�WKH�RWKHU��VKDOO�EH�DFFRPSDQLHG�E\�D�WUDQVODWLRQ
LQWR�WKH�RIILFLDO�ODQJXDJH�RI�WKH�RWKHU�VLGH�

��� &RRSHUDWLRQ�LQ�&ULPLQDO�0DWWHUV

L�� 7KH�,VUDHOL�3ROLFH�DQG�WKH�3DOHVWLQLDQ�3ROLFH�VKDOO�FRRSHUDWH�LQ�WKH
FRQGXFW�RI�LQYHVWLJDWLRQV��6XEMHFW�WR�GHWDLOHG�DUUDQJHPHQWV�WR�EH
DJUHHG�XSRQ��VXFK�FRRSHUDWLRQ�VKDOO�LQFOXGH�WKH�H[FKDQJH�RI
LQIRUPDWLRQ��UHFRUGV�DQG�ILQJHUSULQWV�RI�FULPLQDO�VXVSHFWV��YHKLFOH
RZQHUVKLS�UHJLVWUDWLRQ�UHFRUGV��HWF�

LL��:KHUH�DQ�RIIHQVH�LV�FRPPLWWHG�LQ�WKH�7HUULWRU\�E\�DQ�,VUDHOL�DFWLQJ
MRLQWO\�ZLWK�DQ�LQGLYLGXDO�XQGHU�3DOHVWLQLDQ�SHUVRQDO�MXULVGLFWLRQ��WKH
,VUDHOL�PLOLWDU\�IRUFHV�DQG�WKH�3DOHVWLQLDQ�3ROLFH�ZLOO�FRRSHUDWH�LQ
FRQGXFWLQJ�DQ�LQYHVWLJDWLRQ�

LLL��7KH�3DOHVWLQLDQ�DXWKRULWLHV�VKDOO�QRW�DUUHVW�,VUDHOLV�RU�SODFH�WKHP�LQ
FXVWRG\��,VUDHOLV�FDQ�LGHQWLI\�WKHPVHOYHV�E\�SUHVHQWLQJ�,VUDHOL
GRFXPHQWDWLRQ�

+RZHYHU��ZKHQ�DQ�,VUDHOL�FRPPLWV�D�FULPH�DJDLQVW�D�SHUVRQ�RU
SURSHUW\�LQ�WKH�7HUULWRU\��WKH�3DOHVWLQLDQ�3ROLFH��XSRQ�DUULYDO�DW�WKH
VFHQH�RI�WKH�RIIHQVH�VKDOO��LI�QHFHVVDU\��XQWLO�WKH�DUULYDO�RI�WKH
,VUDHOL�PLOLWDU\�IRUFHV��GHWDLQ�WKH�VXVSHFW�LQ�SODFH�ZKLOH�HQVXULQJ�KLV
SURWHFWLRQ�DQG�WKH�SURWHFWLRQ�RI�WKRVH�LQYROYHG��SUHYHQW
LQWHUIHUHQFH�ZLWK�WKH�VFHQH�RI�WKH�RIIHQVH��FROOHFW�WKH�QHFHVVDU\
HYLGHQFH�DQG�FRQGXFW�SUHOLPLQDU\�TXHVWLRQLQJ��DQG�LQ�DQ\�FDVH
VKDOO�LPPHGLDWHO\�QRWLI\�WKH�,VUDHOL�DXWKRULWLHV�WKURXJK�WKH�UHOHYDQW
'&2�

LY��:LWKRXW�GHURJDWLQJ�IURP�WKH�MXULVGLFWLRQ�RI�WKH�&RXQFLO�RYHU
SURSHUW\�ORFDWHG�RU�WUDQVSRUWHG�ZLWKLQ�WKH�7HUULWRU\��ZKHUH�WKH
SURSHUW\�LV�EHLQJ�WUDQVSRUWHG�RU�FDUULHG�E\�DQ�,VUDHOL���WKH�IROORZLQJ
SURFHGXUH�VKDOO�DSSO\��7KH�3DOHVWLQLDQ�DXWKRULWLHV�KDYH�WKH�SRZHU
WR�WDNH�DQ\�PHDVXUHV�QHFHVVDU\�LQ�UHODWLRQ�WR�,VUDHOL�YHKLFOHV�RU
SURSHUW\�ZKHUH�VXFK�YHKLFOH�RU�SURSHUW\�KDV�EHHQ�XVHG�LQ�WKH
FRPPLVVLRQ�RI�D�FULPH�DQG�SUHVHQW�DQ�LPPHGLDWH�GDQJHU�WR�SXEOLF
VDIHW\�RU�KHDOWK��:KHQ�VXFK�PHDVXUHV�DUH�WDNHQ��WKH�3DOHVWLQLDQ
DXWKRULWLHV�VKDOO�LPPHGLDWHO\�QRWLI\�WKH�,VUDHOL�DXWKRULWLHV�WKURXJK
WKH�UHOHYDQW�'&2��DQG�VKDOO�FRQWLQXH�WR�WDNH�WKH�QHFHVVDU\
PHDVXUHV�XQWLO�WKHLU�DUULYDO�

���:KHQ�DQ�,VUDHOL�LV�VXVSHFWHG�RI�FRPPLWWLQJ�DQ�RIIHQVH�DQG�LV�SUHVHQW�LQ
WKH�7HUULWRU\��WKH�,VUDHOL�PLOLWDU\�IRUFHV�VKDOO�EH�DEOH�WR�DUUHVW��VHDUFK�DQG
GHWDLQ�WKH�VXVSHFW�DV�UHTXLUHG��LQ�DUHDV�ZKHUH�WKH�3DOHVWLQLDQ�3ROLFH



H[HUFLVH�SRZHUV�DQG�UHVSRQVLELOLWLHV�IRU�LQWHUQDO�VHFXULW\�DQG�SXEOLF�RUGHU�
VXFK�DFWLYLWLHV�VKDOO�WDNH�SODFH�LQ�FRRUGLQDWLRQ�ZLWK�WKH�3DOHVWLQLDQ�3ROLFH�
LQ�LWV�SUHVHQFH�DQG�ZLWK�LWV�DVVLVWDQFH�

��� ,VUDHO�VKDOO�KDQG�RYHU�WR�WKH�3DOHVWLQLDQ�3ROLFH�WKH�3DOHVWLQLDQ�RIIHQGHUV�WR
ZKRP�$UWLFOH�,��SDUDJUDSK���E�DSSOLHV��WRJHWKHU�ZLWK�DQ\�FROOHFWHG
HYLGHQFH�

��� 5HVWUDLQLQJ�2UGHUV

(DFK�VLGH�VKDOO�H[HFXWH�RUGHUV�LVVXHG�E\�WKH�FRPSHWHQW�RUJDQV�RI�WKH
RWKHU�VLGH�UHVWUDLQLQJ�D�SHUVRQ�XQGHU�WKH�MXULVGLFWLRQ�RI�WKDW�VLGH�IURP
WUDYHOLQJ�DEURDG�

��� 6XPPRQV�DQG�4XHVWLRQLQJ�RI�:LWQHVVHV

L�� :KHUH�WKH�VWDWHPHQW�RI�D�ZLWQHVV�ZKR�LV�DQ�,VUDHOL�RU�RWKHU�SHUVRQ
SUHVHQW�LQ�,VUDHO�LV�UHTXLUHG�IRU�D�3DOHVWLQLDQ�LQYHVWLJDWLRQ��WKH
VWDWHPHQW�VKDOO�EH�WDNHQ�E\�WKH�,VUDHOL�3ROLFH�LQ�WKH�SUHVHQFH�RI�D
3DOHVWLQLDQ�3ROLFH�RIILFHU�LQ�DQ�,VUDHOL�IDFLOLW\�DW�DQ�DJUHHG�ORFDWLRQ�

LL��:KHUH�WKH�VWDWHPHQW�RI�D�QRQ�,VUDHOL�ZLWQHVV�SUHVHQW�LQ�WKH
7HUULWRU\�LV�UHTXLUHG�IRU�DQ�,VUDHOL�LQYHVWLJDWLRQ��WKH�VWDWHPHQW�VKDOO
EH�WDNHQ�E\�WKH�3DOHVWLQLDQ�3ROLFH�LQ�WKH�SUHVHQFH�RI�DQ�,VUDHOL
3ROLFH�RIILFHU�LQ�D�3DOHVWLQLDQ�IDFLOLW\�DW�DQ�DJUHHG�ORFDWLRQ�

LLL��,Q�H[FHSWLRQDO�FDVHV��HDFK�VLGH�PD\�WDNH�D�VWDWHPHQW�UHTXHVWHG�E\
WKH�RWKHU�VLGH�LWVHOI��ZLWKRXW�WKH�SUHVHQFH�RI�WKH�UHTXHVWLQJ�VLGH�

��� 7UDQVIHU�RI�6XVSHFWV�DQG�'HIHQGDQWV

L�� :KHUH�D�QRQ�,VUDHOL�VXVSHFWHG�RI��FKDUJHG�ZLWK��RU�FRQYLFWHG�RI��DQ
RIIHQVH�WKDW�IDOOV�ZLWKLQ�3DOHVWLQLDQ�FULPLQDO�MXULVGLFWLRQ�LV�SUHVHQW�LQ
,VUDHO���WKH�&RXQFLO�PD\�UHTXHVW�,VUDHO�WR�DUUHVW�DQG�WUDQVIHU�WKH
LQGLYLGXDO�WR�WKH�&RXQFLO�

LL��:KHUH�DQ�LQGLYLGXDO�VXVSHFWHG�RI��FKDUJHG�ZLWK��RU�FRQYLFWHG�RI��DQ
RIIHQVH�WKDW�IDOOV�ZLWKLQ�,VUDHOL�FULPLQDO�MXULVGLFWLRQ��LV�SUHVHQW�LQ�WKH
7HUULWRU\��,VUDHO�PD\�UHTXHVW�WKH�&RXQFLO�WR�DUUHVW�DQG�WUDQVIHU�WKH
LQGLYLGXDO�WR�,VUDHO�

LLL��5HTXHVWV�XQGHU�VXESDUDJUDSK�D��DQG�E��DERYH�VKDOO�VSHFLI\�WKH
JURXQGV�IRU�WKH�UHTXHVW�DQG�VKDOO�EH�VXSSRUWHG�E\�DQ�DUUHVW
ZDUUDQW�LVVXHG�E\�D�FRPSHWHQW�FRXUW�

LY��:KHUH�WKH�UHTXHVW�LV�IRU�WKH�WUDQVIHU�RI�D�VXVSHFW�ZKR�LV�QRW�D
3DOHVWLQLDQ�UHTXHVWHG�E\�WKH�&RXQFLO�



��� WKH�DUUHVW�ZDUUDQW�VKDOO�RQO\�EH�LVVXHG�SXUVXDQW�WR�DQ
DSSOLFDWLRQ�PDGH�E\�RU�RQ�EHKDOI�RI�WKH�$WWRUQH\�*HQHUDO�
FRQILUPLQJ�WKDW�WKHUH�LV�D�UHDVRQDEOH�HYLGHQWLDU\�EDVLV�WKDW
WKH�RIIHQVH�ZDV�FRPPLWWHG�E\�WKH�VXVSHFW�

��� WKH�RIIHQVH�PXVW�EH�SXQLVKDEOH�E\�QRW�OHVV�WKDQ���\HDUV
LPSULVRQPHQW�XQGHU�WKH�ODZ�RI�WKH�UHTXHVWLQJ�VLGH�

Y��

��� ,QGLYLGXDOV�VXVSHFWHG�RI�RIIHQVHV�SXQLVKDEOH�E\�OHVV�WKDQ��
\HDUV��LPSULVRQPHQW�VKDOO�EH�LQWHUURJDWHG�E\�WKH
LQYHVWLJDWLQJ�VLGH�LQ�D�IDFLOLW\�RI�WKH�RWKHU�VLGH�RU�DW�DQ
DJUHHG�ORFDWLRQ�

��� ,QWHUURJDWLRQ�VKDOO�WDNH�SODFH�LQ�WKH�SUHVHQFH�RI�D�SROLFH
RIILFHU�RI�WKH�RWKHU�VLGH�

��� 8SRQ�WKH�UHTXHVW�RI�WKH�LQYHVWLJDWLQJ�VLGH�WKH�RWKHU�VLGH
PD\�GHWDLQ�WKH�VXVSHFW�LQ�FXVWRG\�SHQGLQJ�DQG�GXULQJ
TXHVWLRQLQJ�

���:KHUH�WKH�SUHVHQFH�RI�WKH�VXVSHFW�LV�UHTXLUHG�IRU�DQ
REMHFWLYH�UHDVRQ��VXFK�DV�FRQIURQWLQJ�ZLWQHVVHV�DQG
LGHQWLILFDWLRQ�RI�VLWH��WKH�VXVSHFW�VKDOO�EH�WUDQVIHUUHG�IRU�WKDW
SXUSRVH�RQO\�

YL��

��� %RWK�VLGHV��XSRQ�UHFHLSW�RI�D�UHTXHVW�LQ�DFFRUGDQFH�ZLWK�WKLV
$UWLFOH��VKDOO�HIIHFW�WKH�DUUHVW�DQG�WUDQVIHU�UHTXHVWHG�

��� ,I�WKH�LQGLYLGXDO�UHTXHVWHG�LV�GHWDLQHG�LQ�FXVWRG\�RU�LV
VHUYLQJ�D�SULVRQ�VHQWHQFH��WKH�VLGH�UHFHLYLQJ�WKH�UHTXHVW
PD\�GHOD\�WKH�WUDQVIHU�WR�WKH�UHTXHVWLQJ�VLGH�IRU�WKH
GXUDWLRQ�RI�WKH�GHWHQWLRQ�RU�LPSULVRQPHQW�

YLL�� 1R�SHUVRQ�VKDOO�EH�WUDQVIHUUHG�LQ�UHVSHFW�RI�DQ�RIIHQVH
SXQLVKDEOH�E\�FDSLWDO�SXQLVKPHQW�XQOHVV�WKH�UHTXHVWLQJ�VLGH
XQGHUWDNHV�WKDW�FDSLWDO�SXQLVKPHQW�VKDOO�QRW�EH�LPSRVHG�LQ�WKH
FDVH�

YLLL��

��� %RWK�VLGHV�VKDOO�WDNH�DOO�QHFHVVDU\�PHDVXUHV�WR�HQVXUH�WKDW
WKH�WUHDWPHQW�RI�WKH�LQGLYLGXDOV�WUDQVIHUUHG�XQGHU�WKLV�DUWLFOH
FRPSOLHV�ZLWK�WKH�DSSOLFDEOH�OHJDO�DUUDQJHPHQWV�LQ�,VUDHO



DQG�LQ�WKH�7HUULWRU\�DQG�ZLWK�LQWHUQDWLRQDOO\�DFFHSWHG�QRUPV
RI�KXPDQ�ULJKWV�UHJDUGLQJ�FULPLQDO�LQYHVWLJDWLRQV�

��� VXVSHFWV�WUDQVIHUUHG�XQGHU�WKLV�SDUDJUDSK�VKDOO�KDYH�WKH
ULJKW�WR�EH�DVVLVWHG�GXULQJ�WKH�LQYHVWLJDWLRQ�SHULRG�E\�DQ
DGYRFDWH�RI�WKHLU�RZQ�FKRLFH�

L[��(DFK�VLGH�PD\��XSRQ�WKH�UHTXHVW�RI�WKH�RWKHU�VLGH��GHWDLQ��IRU�QR
PRUH�WKDQ�VHYHQ�GD\V��DQ�LQGLYLGXDO�LQ�UHVSHFW�RI�ZKRP�D�UHTXHVW
IRU�DUUHVW�DQG�WUDQVIHU�LV�WR�EH�PDGH��SHQGLQJ�WKH�VXEPLVVLRQ�RI
VXFK�D�UHTXHVW�

[�� 7KH�WUDQVIHU�RI�IRUHLJQHUV�E\�,VUDHO�WR�WKH�&RXQFLO�XQGHU�WKLV�$UWLFOH
VKDOO�EH�VXEMHFW�WR�WKH�DSSOLFDEOH�FRQYHQWLRQV�WR�ZKLFK�,VUDHO�LV�D
SDUW\�DQG�LQ�FRRUGLQDWLRQ�ZLWK�WKH�IRUHLJQHU
V�VWDWH�RI�RULJLQ�

[L��%RWK�VLGHV�PD\�DJUHH�WKDW�DQ�LQGLYLGXDO�FRQYLFWHG�LQ�WKH�FRXUWV�RI
RQH�VLGH�VKDOO�VHUYH�KLV�VHQWHQFH�LQ�D�SULVRQ�RI�WKH�RWKHU�VLGH�
VXEMHFW�WR�DUUDQJHPHQWV�DQG�FRQGLWLRQV�WR�EH�DJUHHG�EHWZHHQ�WKH
VLGHV�

��� $VVLVWDQFH�LQ�WKH�([HFXWLRQ�RI�&RXUW�2UGHUV�IRU�WKH�3XUSRVHV�RI
,QYHVWLJDWLRQ

L�� ,VUDHO�DQG�WKH�&RXQFLO�VKDOO�H[HFXWH�RUGHUV�LVVXHG�E\�HDFK�RWKHU
V
FRXUWV�IRU�WKH�SXUSRVHV�RI�LQYHVWLJDWLRQV��H�J���VHDUFK�ZDUUDQWV�
RUGHUV�IRU�WKH�SURGXFWLRQ�RI�GRFXPHQWV�DQG�VHL]XUH�RUGHUV���VXEMHFW
WR�WKH�SURYLVLRQV�RI�ORFDO�ODZ�

LL��:KHUH��IRU�WKH�SXUSRVHV�RI�DQ�LQYHVWLJDWLRQ��,VUDHO�RU�WKH�&RXQFLO
UHTXLUHV�WKDW�WHVWV�RU�H[DPLQDWLRQV��VXFK�DV�ILQJHUSULQWLQJ�RU�EORRG
DQDO\VLV��EH�HIIHFWHG�LQ�UHODWLRQ�WR�DQ�LWHP�VLWXDWHG�LQ�WHUULWRU\
XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH��WKDW�VLGH�VKDOO�HIIHFW�WKH
WHVWV�RU�H[DPLQDWLRQV�UHTXLUHG�DQG�WUDQVIHU�WKH�UHVXOWV�WR�WKH�VLGH
FRQGXFWLQJ�WKH�LQYHVWLJDWLRQ��ZKHUH�IHDVLEOH�

:KHUH�WKHVH�UHVXOWV�DUH�QRW�VXIILFLHQW�IRU�WKH�SXUSRVHV�RI�WKH
LQYHVWLJDWLRQ��DUUDQJHPHQWV�VKDOO�EH�PDGH�IRU�WKH�WUDQVIHU�RI�WKH
LWHP�WR�WKH�VLGH�FRQGXFWLQJ�WKH�LQYHVWLJDWLRQ�

��� /HJDO�$VVLVWDQFH�LQ�WKH�&RQGXFW�RI�-XGLFLDO�3URFHHGLQJV

L��

��� 6XPPRQV�DQG�VXESRHQDV�LVVXHG�E\�DQ�,VUDHOL�FRXUW�LQ
UHVSHFW�RI�GHIHQGDQWV�DQG�ZLWQHVVHV�SUHVHQW�LQ�WKH�7HUULWRU\�
VKDOO�EH�HIIHFWHG�WKURXJK�WKH�&RXQFLO��ZKLFK�VKDOO�EH



UHVSRQVLEOH�IRU�WKH�VHUYLFH�RI�VXPPRQV��DQG�WKH�H[HFXWLRQ
RI�VXESRHQDV�E\�WKH�3DOHVWLQLDQ�3ROLFH�

��� 6XESRHQDV�LVVXHG�LQ�UHVSHFW�RI�DQ�,VUDHOL�GHIHQGDQW�RU
ZLWQHVV�SUHVHQW�LQ�WKH�7HUULWRU\�VKDOO�EH�H[HFXWHG�E\�WKH
,VUDHOL�PLOLWDU\�IRUFHV��,Q�DUHDV�ZKHUH�WKH�3DOHVWLQLDQ�3ROLFH
H[HUFLVH�SRZHUV�DQG�UHVSRQVLELOLWLHV�IRU�LQWHUQDO�VHFXULW\�DQG
SXEOLF�RUGHU��VXFK�DFWLYLWLHV�VKDOO�WDNH�SODFH�LQ�WKH�SUHVHQFH
DQG�ZLWK�WKH�DVVLVWDQFH�RI��WKH�3DOHVWLQLDQ�3ROLFH�

LL�� 6XPPRQV�DQG�VXESRHQDV�LVVXHG�E\�D�3DOHVWLQLDQ�FRXUW�LQ�UHVSHFW�RI
GHIHQGDQWV�DQG�ZLWQHVVHV�LQ�,VUDHO�VKDOO�EH�HIIHFWHG�WKURXJK�WKH
,VUDHOL�3ROLFH�ZKR�VKDOO�EH�UHVSRQVLEOH�IRU�WKH�VHUYLFH�RI�VXPPRQV
DQG�WKH�H[HFXWLRQ�RI�VXESRHQDV�

LLL��:KHUH�WKH�HYLGHQFH�RI�DQ�,VUDHOL�ZLWQHVV�LV�UHTXLUHG�LQ�FRQQHFWLRQ
ZLWK�SURFHHGLQJV�FRQGXFWHG�E\�D�3DOHVWLQLDQ�FRXUW��WKH�ZLWQHVV
VKDOO�WHVWLI\�DW�D�3DOHVWLQLDQ�FRXUW�VLWWLQJ�DW�DQ�DJUHHG�YHQXH��DQG
WKH�ZLWQHVV�VKDOO�EH�DFFRPSDQLHG�E\�UHSUHVHQWDWLYHV�RI�WKH�,VUDHOL
PLOLWDU\�IRUFHV�WRJHWKHU�ZLWK�WKH�3DOHVWLQLDQ�3ROLFH�

LY��:KHUH�WKH�HYLGHQFH�RI�D�ZLWQHVV�LV�UHTXLUHG�LQ�FRQQHFWLRQ�ZLWK
SURFHHGLQJV�FRQGXFWHG�E\�D�FRXUW�RI�RQH�VLGH��D�QRWLFH�RI�VXFK�D
UHTXHVW�ZLOO�EH�JLYHQ�WR�WKH�DXWKRULWLHV�RI�WKH�RWKHU�VLGH�WR�VXPPRQ
WKH�ZLWQHVV� �

����1RWKLQJ�LQ�WKLV�$QQH[�VKDOO�GHURJDWH�IURP�HDFK�VLGH
V�SRZHUV�DQG
UHVSRQVLELOLWLHV�DV�GHWDLOHG�LQ�$QQH[�,�

$57,&/(�,,,

&LYLO�-XULVGLFWLRQ

��� 7KH�3DOHVWLQLDQ�FRXUWV�DQG�MXGLFLDO�DXWKRULWLHV�KDYH�MXULVGLFWLRQ�LQ�DOO�FLYLO
PDWWHUV��VXEMHFW�WR�WKLV�$JUHHPHQW�

��� ,Q�FDVHV�ZKHUH�DQ�,VUDHOL�LV�D�SDUW\��WKH�3DOHVWLQLDQ�FRXUWV�DQG�MXGLFLDO
DXWKRULWLHV�KDYH�MXULVGLFWLRQ�RYHU�FLYLO�DFWLRQV�LQ�WKH�IROORZLQJ�FDVHV�

L�� WKH�VXEMHFW�PDWWHU�RI�WKH�DFWLRQ�LV�DQ�RQJRLQJ�,VUDHOL�EXVLQHVV
VLWXDWHG�LQ�WKH�7HUULWRU\��WKH�UHJLVWUDWLRQ�RI�DQ�,VUDHOL�FRPSDQ\�DV�D
IRUHLJQ�FRPSDQ\�LQ�WKH�7HUULWRU\�EHLQJ�HYLGHQFH�RI�WKH�IDFW�WKDW�LW
KDV�DQ�RQJRLQJ�EXVLQHVV�VLWXDWHG�LQ�WKH�7HUULWRU\��

LL�� WKH�VXEMHFW�PDWWHU�RI�WKH�DFWLRQ�LV�UHDO�SURSHUW\�ORFDWHG�LQ�WKH
7HUULWRU\�



LLL��WKH�,VUDHOL�SDUW\�LV�D�GHIHQGDQW�LQ�DQ�DFWLRQ�DQG�KDV�FRQVHQWHG�WR
VXFK�MXULVGLFWLRQ�E\�QRWLFH�LQ�ZULWLQJ�WR�WKH�3DOHVWLQLDQ�FRXUW�RU
MXGLFLDO�DXWKRULW\�

LY��WKH�,VUDHOL�SDUW\�LV�D�GHIHQGDQW�LQ�DQ�DFWLRQ��WKH�VXEMHFW�PDWWHU�RI
WKH�DFWLRQ�LV�D�ZULWWHQ�DJUHHPHQW��DQG�WKH�,VUDHOL�SDUW\�KDV
FRQVHQWHG�WR�VXFK�MXULVGLFWLRQ�E\�D�VSHFLILF�SURYLVLRQ�LQ�WKDW
DJUHHPHQW�

Y�� WKH�,VUDHOL�SDUW\�LV�D�SODLQWLII�ZKR�KDV�ILOHG�DQ�DFWLRQ�LQ�D�3DOHVWLQLDQ
FRXUW��,I�WKH�GHIHQGDQW�LQ�WKH�DFWLRQ�LV�DQ�,VUDHOL��KLV�FRQVHQW�WR
VXFK�MXULVGLFWLRQ�LQ�DFFRUGDQFH�ZLWK�VXESDUDJUDSKV�F��RU�G��DERYH
VKDOO�EH�UHTXLUHG��RU

YL��DFWLRQV�FRQFHUQLQJ�RWKHU�PDWWHUV�DV�DJUHHG�EHWZHHQ�WKH�VLGHV�

��� 7KH�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ�FRXUWV�DQG�MXGLFLDO�DXWKRULWLHV�GRHV�QRW
FRYHU�DFWLRQV�DJDLQVW�WKH�6WDWH�RI�,VUDHO�LQFOXGLQJ�LWV�VWDWXWRU\�HQWLWLHV�
RUJDQV�DQG�DJHQWV�

��� ,VUDHOLV��LQFOXGLQJ�UHJLVWHUHG�FRPSDQLHV�RI�,VUDHOLV��FRQGXFWLQJ�FRPPHUFLDO
DFWLYLW\�LQ�WKH�7HUULWRU\�DUH�VXEMHFW�WR�WKH�SUHYDLOLQJ�FLYLO�ODZ�LQ�WKH
7HUULWRU\�UHODWLQJ�WR�WKDW�DFWLYLW\��(QIRUFHPHQW�RI�MXGLFLDO�DQG
DGPLQLVWUDWLYH�MXGJPHQWV�DQG�RUGHUV�LVVXHG�DJDLQVW�,VUDHOLV�DQG�WKHLU
SURSHUW\�VKDOO�EH�HIIHFWHG�E\�,VUDHO��ZLWKLQ�D�UHDVRQDEOH�WLPH��LQ
FRRUGLQDWLRQ�DQG�FRRSHUDWLRQ�ZLWK�WKH�&RXQFLO�
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/HJDO�$VVLVWDQFH�LQ�&LYLO�0DWWHUV

��� 6HUYLFH�RI�'RFXPHQWV

L�� ,VUDHO�DQG�WKH�&RXQFLO�ZLOO�EH�UHVSRQVLEOH�IRU�WKH�VHUYLFH�RI�OHJDO
GRFXPHQWV��LQFOXGLQJ�VXESRHQDV��LVVXHG�E\�WKH�MXGLFLDO�RUJDQV
XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH�

LL��'RFXPHQWV�VHUYHG�E\�RQH�VLGH�LQ�WKH�WHUULWRU\�XQGHU�WKH
UHVSRQVLELOLW\�RI�WKH�RWKHU��VKDOO�EH�DFFRPSDQLHG�E\�D�WUDQVODWLRQ
LQWR�WKH�RIILFLDO�ODQJXDJH�RI�WKH�RWKHU�VLGH�

��� 7DNLQJ�RI�(YLGHQFH

,VUDHO�DQG�WKH�&RXQFLO�ZLOO�PDNH�DUUDQJHPHQWV�IRU�WDNLQJ�HYLGHQFH�IURP
ZLWQHVVHV��ZKHQ�QHFHVVDU\��ZKHQ�VXFK�HYLGHQFH�LV�VRXJKW�LQ�FRQQHFWLRQ
ZLWK�SURFHHGLQJV�FRQGXFWHG�E\�WKH�MXGLFLDO�RUJDQV�XQGHU�WKH�UHVSRQVLELOLW\
RI�WKH�RWKHU�VLGH�



��� (QIRUFHPHQW�RI�-XGJPHQWV

L�� ,VUDHO�DQG�WKH�&RXQFLO�ZLOO�HQIRUFH�MXGJPHQWV�UHQGHUHG�E\�WKH
MXGLFLDO�RUJDQV�XQGHU�WKH�UHVSRQVLELOLW\�RI�WKH�RWKHU�VLGH��SURYLGHG
WKDW�WKH�MXGLFLDO�RUJDQ�FRQFHUQHG�KDV�WKH�MXULVGLFWLRQ�WR�UHQGHU�WKH
MXGJPHQW�DQG�IXUWKHU�SURYLGHG�WKDW�WKH�HQIRUFHPHQW�LV�QRW�FRQWUDU\
WR�SXEOLF�SROLF\��7KH�H[HFXWLRQ�RIILFHV�XQGHU�WKH�UHVSRQVLELOLW\�RI
HDFK�VLGH�VKDOO�H[HFXWH�VXFK�MXGJPHQWV�DV�LI�UHQGHUHG�E\�WKHLU�RZQ
MXGLFLDO�RUJDQV�

LL�� ,Q�H[HFXWLQJ�DQ\�MXGJPHQW�DJDLQVW�,VUDHOLV��WKH�3DOHVWLQLDQ
H[HFXWLRQ�RIILFHV�PD\�LVVXH�RUGHUV��H�J���DWWDFKPHQWV��UHFHLYHUVKLS�
HYLFWLRQ��DJDLQVW�,VUDHOL�SURSHUW\�ZLWKLQ�WKH�7HUULWRU\��7KH
3DOHVWLQLDQ�3ROLFH�VKDOO�HIIHFW�WKH�H[HFXWLRQ�RI�VXFK�RUGHUV�MRLQWO\
ZLWK�WKH�,VUDHOL�3ROLFH��ZKLFK�XQGHUWDNHV�WR�UHVSHFW�WKH�VDLG�RUGHUV�

7KLV�VXESDUDJUDSK�GRHV�QRW�UHODWH�WR�DWWDFKPHQWV�HIIHFWHG�E\�WKH
VHUYLFH�RI�GRFXPHQWV�ZLWKRXW�UHTXLULQJ�DQ\�SK\VLFDO�DFWLRQV��VXFK
DV�DWWDFKPHQWV�RI�EDQN�DFFRXQWV�

LLL��:LWKRXW�GHURJDWLQJ�IURP�WKH�FLYLO�MXULVGLFWLRQ�RI�WKH�3DOHVWLQLDQ
FRXUWV�DQG�MXGLFLDO�DXWKRULWLHV�LQ�DFFRUGDQFH�ZLWK�$UWLFOH�,,,�
LPSULVRQPHQW�RUGHUV�DJDLQVW�,VUDHOLV��DQG�RUGHUV�UHVWUDLQLQJ�,VUDHOLV
IURP�WUDYHOLQJ�DEURDG��H[FOXGLQJ�LQWHULP�RUGHUV�EHIRUH�D�MXGJPHQW
ZDV�JLYHQ���VKDOO�RQO\�EH�LVVXHG�E\�,VUDHOL�H[HFXWLRQ�RIILFHV�DQG
HIIHFWHG�E\�WKH�,VUDHOL�SROLFH�


