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,Q� FRQVLGHUDWLRQ� RI� WKH� %KDUDW� +HDY\� (OHFWULFDOV� /LPLWHG �� �KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� 
(PSOR\HU
� ZKLFK�

H[SUHVVLRQ� VKDOO� XQOHVV� UHSXJQDQW� WR� WKH� FRQWH[W� RU�PHDQLQJ� WKHUHRI�� LQFOXGH� LWV� VXFFHVVRUV� DQG� SHUPLWWHG�

DVVLJQV�� LQFRUSRUDWHG� XQGHU� WKH�&RPSDQLHV�$FW�� ����� DQG� KDYLQJ� LWV� UHJLVWHUHG� RIILFH� DW� %+(/�+RXVH��6LUL�

)RUW�� 1HZ� 'HOKL� �� ���� ����� ,QGLD� WKURXJK� LWV� 8QLW� DW� &RUSRUDWH� 5	'�� 9LNDVQDJDU�� +\GHUDEDG� �� ���� �����

7HODQJDQD� �QDPH�RI� WKH�8QLW�� KDYLQJ� DZDUGHG� WR� ��1DPH� RI� WKH�9HQGRU� ��&RQWUDFWRU� �� 6XSSOLHU�� KDYLQJ� LWV�

UHJLVWHUHG� RIILFH� DWBBBBBBBBB�� KHUHLQDIWHU� UHIHUUHG� WR� DV� WKH� 
&RQWUDFWRU�6XSSOLHU
�� ZKLFK� H[SUHVVLRQ� VKDOO�

XQOHVV�UHSXJQDQW�WR�WKH�FRQWH[W�RU�PHDQLQJ�WKHUHRI��LQFOXGH�LWV�VXFFHVVRUV�DQG�SHUPLWWHG�DVVLJQV���D�FRQWUDFW�
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&RQWUDFW
�� DQG� WKH�

&RQWUDFWRU�KDYLQJ�DJUHHG�WR�SURYLGH�D�&RQWUDFW�3HUIRUPDQFH�*XDUDQWHH��HTXLYDOHQW�WR�««���«��3HUFHQW��RI�

WKH�VDLG�YDOXH�RI�WKH�&RQWUDFW�WR�WKH�(PSOR\HU�IRU�WKH�IDLWKIXO�SHUIRUPDQFH�RI�WKH�&RQWUDFW��

ZH��«««««««�� �KHUHLQDIWHU� UHIHUUHG� WR�DV� WKH�%DQN��� KDYLQJ� UHJLVWHUHG�+HDG�RIILFH�DW�«««««��DQG�

LQWHU� DOLD� D� EUDQFK� DW� ««««� EHLQJ� WKH� *XDUDQWRU� XQGHU� WKLV� *XDUDQWHH�� KHUHE\�� LUUHYRFDEO\� DQG�

XQFRQGLWLRQDOO\�XQGHUWDNH�WR�IRUWKZLWK�DQG�LPPHGLDWHO\�SD\�WR�WKH�(PSOR\HU�D�PD[LPXP�DPRXQW���5V��������������

�����������5XSHHV���������������������������ZLWKRXW�DQ\�GHPXU��LPPHGLDWHO\�RQ�D�GHPDQG�IURP�WKH�(PSOR\HU����

$Q\�VXFK�GHPDQG�PDGH�RQ�WKH�%DQN�VKDOO�EH�FRQFOXVLYH�DV�UHJDUGV�WKH�DPRXQW�GXH�DQG�SD\DEOH�E\�WKH�%DQN�

XQGHU� WKLV� JXDUDQWHH�� +RZHYHU�� RXU� OLDELOLW\� XQGHU� WKLV� JXDUDQWHH� VKDOO� EH� UHVWULFWHG� WR� DQ� DPRXQW� QRW�
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:H�XQGHUWDNH�WR�SD\�WR�WKH�(PSOR\HU�DQ\�PRQH\�VR�GHPDQGHG�QRWZLWKVWDQGLQJ�DQ\�GLVSXWH�RU�GLVSXWHV�UDLVHG�

E\�WKH�&RQWUDFWRU��6XSSOLHU�LQ�DQ\�VXLW�RU�SURFHHGLQJ�SHQGLQJ�EHIRUH�DQ\�&RXUW�RU�7ULEXQDO�UHODWLQJ�WKHUHWR�RXU�

OLDELOLW\�XQGHU�WKLV�SUHVHQW�EHLQJ�DEVROXWH�DQG�XQHTXLYRFDO��

7KH� SD\PHQW� VR� PDGH� E\� XV� XQGHU� WKLV� *XDUDQWHH� VKDOO� EH� D� YDOLG� GLVFKDUJH� RI� RXU� OLDELOLW\� IRU� SD\PHQW�

WKHUHXQGHU�DQG�WKH�FRQWUDFWRUV�VXSSOLHU�VKDOO�KDYH�QR�FODLP�DJDLQVW�XV�IRU�PDNLQJ�VXFK�SD\PHQW��



:H�WKH�««««««««EDQN�IXUWKHU�DJUHH�WKDW�WKH�JXDUDQWHH�KHUHLQ�FRQWDLQHG�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�

HIIHFW�GXULQJ�WKH�SHULRG�WKDW�ZRXOG�EH�WDNHQ�IRU�WKH�SHUIRUPDQFH�RI�WKH�VDLG�&RQWUDFW�DQG�WKDW�LW�VKDOO�FRQWLQXH�

WR�EH�HQIRUFHDEOH�WLOO�DOO�WKH�GXHV�RI�WKH�(PSOR\HU�XQGHU�RU�E\�YLUWXH�RI�WKH�VDLG�&RQWUDFW�KDYH�EHHQ�IXOO\�SDLG�

DQG�LWV�FODLPV�VDWLVILHG�RU�GLVFKDUJHG����
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RXU� FRQVHQW� DQG� ZLWKRXW� DIIHFWLQJ� LQ� DQ\� PDQQHU� RXU� REOLJDWLRQV� KHUHXQGHU� WR� YDU\� DQ\� RI� WKH� WHUPV� DQG�

FRQGLWLRQV�RI�WKH�VDLG�&RQWUDFW�RU�WR�H[WHQG�WLPH�RI�SHUIRUPDQFH�E\�WKH�VDLG�&RQWUDFWRU�6XSSOLHU�IURP�WLPH�WR�

WLPH�RU�WR�SRVWSRQH�IRU�DQ\�WLPH�RU�IURP�WLPH�WR�WLPH�DQ\�RI�WKH�SRZHUV�H[HUFLVDEOH�E\�WKH�(PSOR\HU��DJDLQVW�

WKH� VDLG� &RQWUDFWRU�6XSSOLHU� DQG� WR� IRUEHDU� RU� HQIRUFH� DQ\� RI� WKH� WHUPV� DQG� FRQGLWLRQV� UHODWLQJ� WR� WKH� VDLG�

$JUHHPHQW�DQG�ZH�VKDOO�QRW�EH�UHOLHYHG�IURP�RXU�OLDELOLW\�E\�UHDVRQ�RI�DQ\�VXFK�YDULDWLRQ��RU�H[WHQVLRQ�EHLQJ�

JUDQWHG�WR�WKH�VDLG�&RQWUDFWRU�6XSSOLHU�RU�IRU�DQ\�IRUEHDUDQFH��DFW�RU�RPLVVLRQ�RQ�WKH�SDUW�RI�WKH�(PSOR\HU��RU�

DQ\� LQGXOJHQFH�E\� WKH�(PSOR\HU� � WR� WKH�VDLG�&RQWUDFWRU�6XSSOLHU�RU�E\�DQ\�VXFK�PDWWHU�RU� WKLQJ�ZKDWVRHYHU�

ZKLFK�XQGHU�WKH�ODZ�UHODWLQJ�WR�VXUHWLHV�ZRXOG�EXW�IRU�WKLV�SURYLVLRQ�KDYH�HIIHFW�RI�VR�UHOLHYLQJ�XV��

7KH�%DQN�DOVR�DJUHHV� WKDW� WKH�(PSOR\HU�DW� LWV�RSWLRQ�VKDOO�EH�HQWLWOHG� WR�HQIRUFH� WKLV�*XDUDQWHH�DJDLQVW� WKH�

%DQN�DV�D�SULQFLSDO�GHEWRU��LQ�WKH�ILUVW�LQVWDQFH�ZLWKRXW�SURFHHGLQJ�DJDLQVW�WKH�&RQWUDFWRU�DQG�QRWZLWKVWDQGLQJ�

DQ\�VHFXULW\�RU�RWKHU�JXDUDQWHH�WKDW�WKH�(PSOR\HU�PD\�KDYH�LQ�UHODWLRQ�WR�WKH�&RQWUDFWRU
V�OLDELOLWLHV��

7KLV�*XDUDQWHH� VKDOO� UHPDLQ� LQ� IRUFH� XSWR� DQG� � LQFOXGLQJ«««««««««««��� �� DQG� VKDOO� EH� H[WHQGHG�

IURP�WLPH�WR�WLPH�IRU�VXFK�SHULRG�DV�PD\�EH�GHVLUHG�E\�(PSOR\HU����

7KLV� *XDUDQWHH� VKDOO� QRW� EH� GHWHUPLQHG� RU� DIIHFWHG� E\� OLTXLGDWLRQ� RU� ZLQGLQJ� XS�� GLVVROXWLRQ� RU� FKDQJH� RI�

FRQVWLWXWLRQ�RU� LQVROYHQF\�RI� WKH�&RQWUDFWRU�6XSSOLHU�EXW�VKDOO� LQ�DOO� UHVSHFWV�DQG� IRU�DOO�SXUSRVHV�EH�ELQGLQJ�

DQG�RSHUDWLYH�XQWLO�SD\PHQW�RI�DOO�PRQH\�SD\DEOH�WR�WKH�(PSOR\HU�LQ�WHUPV�WKHUHRI��

8QOHVV� D� GHPDQG� RU� FODLP� XQGHU� WKLV� JXDUDQWHH� LV� PDGH� RQ� XV� LQ� ZULWLQJ� RQ� RU� EHIRUH� WKH�

««««««««««««��ZH�VKDOO�EH�GLVFKDUJHG�IURP�DOO�OLDELOLWLHV�XQGHU�WKLV�JXDUDQWHH�WKHUHDIWHU��

:H��««««««�%$1.� ODVWO\� XQGHUWDNH� QRW� WR� UHYRNH� WKLV� JXDUDQWHH� GXULQJ� LWV� FXUUHQF\� H[FHSW� ZLWK� WKH�

SUHYLRXV�FRQVHQW�RI�WKH�(PSOR\HU�LQ�ZULWLQJ��

1RWZLWKVWDQGLQJ�DQ\WKLQJ��WR�WKH�FRQWUDU\�FRQWDLQHG�KHUHLQDERYH��

D�� 7KH�OLDELOLW\�RI�WKH�%DQN�XQGHU�WKLV�*XDUDQWHH�VKDOO�QRW�H[FHHG««««««««««��

E�� �7KLV�*XDUDQWHH�VKDOO�EH�YDOLG�XS�WR�««««««�

F�� 8QOHVV� WKH�%DQN� LV�VHUYHG�D�ZULWWHQ�FODLP�RU�GHPDQG�RQ�RU�EHIRUH�BBBBBBBBBBBBB���DOO� ULJKWV�XQGHU�

WKLV�JXDUDQWHH�VKDOO�EH�IRUIHLWHG�DQG�WKH�%DQN�VKDOO�EH�UHOLHYHG�DQG�GLVFKDUJHG�IURP�DOO�OLDELOLWLHV�XQGHU�

WKLV�JXDUDQWHH�LUUHVSHFWLYH�RI�ZKHWKHU�RU�QRW�WKH�RULJLQDO�EDQN�JXDUDQWHH�LV�UHWXUQHG�WR�WKH�%DQN��
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,QGLD��FDQ�EH�DFFHSWHG�VXEMHFW� WR� WKH�FRQGLWLRQ� WKDW� WKH�%DQN�*XDUDQWHH�VKRXOG�EH�HQIRUFHDEOH� LQ�
WKH� WRZQ�FLW\�RU�DW�QHDUHVW�EUDQFK�ZKHUH� WKH�8QLW� LV� ORFDWHG� � L�H��'HPDQG�FDQ�EH�SUHVHQWHG�DW� WKH�
%UDQFK�ORFDWHG�LQ�WKH�WRZQ�FLW\�RU�DW�QHDUHVW�EUDQFK�ZKHUH�WKH�8QLW�LV�ORFDWHG��

E�� )URP�)RUHLJQ�%DQNV��ZKHUHLQ�)RUHLJQ�9HQGRUV�LQWHQG�WR�SURYLGH�%*�IURP�ORFDO�EUDQFK�RI�WKH�
9HQGRU�FRXQWU\¶V�%DQN��

E������,Q�VXFK�FDVHV��LQ�WKH�7HQGHU�(QTXLU\��&RQWUDFW�LWVHOI��LW�PD\�EH�FOHDUO\�VSHFLILHG�WKDW�%DQN�*XDUDQWHH�
LVVXHG�E\��DQ\�RI�WKH��&RQVRUWLXP�%DQNV�RQO\�ZLOO�EH�DFFHSWHG�E\�%+(/��$V�VXFK��)RUHLJQ�9HQGRU�
QHHGV� WR�PDNH� QHFHVVDU\� DUUDQJHPHQWV� IRU� LVVXDQFH� RI� &RXQWHU�� *XDUDQWHH� E\� )RUHLJQ� %DQN� LQ�
IDYRXU�RI�WKH�,QGLDQ�%DQN��%+(/¶V�&RQVRUWLXP�%DQN���,W�LV�DGYLVDEOH�WKDW�DOO�FKDUJHV�IRU�LVVXDQFH�RI�
%DQN�*XDUDQWHH��FRXQWHU��*XDUDQWHH�VKRXOG�EH�ERUQH�E\�WKH�)RUHLJQ�9HQGRU��7KH�WHQGHU�VWLSXODWLRQ�
VKRXOG�FOHDUO\�VSHFLI\�WKHVH�UHTXLUHPHQWV���

E��� � � � � ,Q�FDVH��)RUHLJQ�9HQGRUV�LQWHQG�WR�SURYLGH�%*�IURP�2YHUVHDV�%UDQFK�RI�RXU�&RQVRUWLXP�%DQN�
�H�J�� LI�D�%*�LV� WR�EH� LVVXHG�E\�6%,�)UDQNIXUW��� WKH�VDPH�LV�DFFHSWDEOH��+RZHYHU�� WKH�SURFHGXUH�DW�
VO�QR��E���ZLOO�UHTXLUHG�WR�EH�IROORZHG��

E�������7KH�%*�LVVXHG�PD\�SUHIHUDEO\�EH�VXEMHFW�WR�8QLIRUP�5XOHV�IRU�'HPDQG�*XDUDQWHHV��85'*�������DV�
DPHQGHG�IURP�WLPH�WR� WLPH��� ,Q�FDVH��RI�)RUHLJQ�9HQGRUV�� WKH�%*�)RUPDW�SURYLGHG� WR� WKHP�VKRXOG�
FOHDUO\�VSHFLI\�WKH�VDPH��

E������7KH�%*�VKRXOG�FOHDUO\�VSHFLI\�WKDW�WKH�GHPDQG�RU�RWKHU�GRFXPHQW�FDQ�EH�SUHVHQWHG�LQ�HOHFWURQLF�IRUP��
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�� 7KH�EDQN�JXDUDQWHH� �%*�� VKRXOG�EH� VXEPLWWHG� RQ�5V�� ������1RQ� MXGLFLDO� VWDPS�SDSHU� RU� SDUW� YDOXHV� WRWDOLQJ� WR�
5V�������

�� 7KH�1RQ�MXGLFLDO�VWDPS�SDSHU�VKRXOG�EH�SXUFKDVHG�E\�WKH�LVVXLQJ�EDQN�

�� 7KH�%*�VKRXOG�EH�IRUZDUGHG�DORQJ�ZLWK�%DQNHU¶V�FRYHULQJ�OHWWHU��ZLWK�VLJQDWXUH�DQG�VHDO��7KH�FRQWDFW�GHWDLOV�RI�
WKH�,VVXLQJ�%DQN�VXFK�DV�&RQWDFW�SHUVRQ�V���GHVLJQDWLRQ��(PDLO�,'��3KRQH�1R��DQG�)D[�1R��VKRXOG�EH�LQGLFDWHG�LQ�
WKH�GRFXPHQW

�� $OO�WKH�GHWDLOV�LQ�WKH�EODQNV�WR�EH�ILOOHG�E\�W\SLQJ��IDLOLQJ�ZKLFK�HYHU\�KDQG�ZULWWHQ�HQWU\���FRUUHFWLRQV�VKRXOG�EH�
DWWHVWHG�ZLWK�VWDPS��

�� 7KH�H[HFXWRU��EDQN�DXWKRULWLHV��LV�UHTXLUHG�WR�PHQWLRQ�WKH�SRZHU�RI�DWWRUQH\�QR��DQG�GDWH�RI�H[HFXWLRQ�LQ�KLV�IDYRXU�
DXWKRUL]LQJ�KLP�WR�VLJQ�WKH�GRFXPHQW��

�� :LWQHVVHV�FROXPQ�VKRXOG�LQYDULDEO\�EH�VLJQHG�E\�WKH�EDQN�RIILFLDOV�ZLWK�QDPH�DQG�GHVLJQDWLRQ��

�� &OHDU�FXW�FODLP�SHULRG�RI���PRQWKV�EH\RQG�WKH�YDOLGLW\�GDWH��VKRXOG�EH�SURYLGHG�DV�SHU�FODXVH�����

�� %*�1R��DQG�GDWH�VKRXOG�EH�PHQWLRQHG�LQ�DOO�SDJHV�RI�%*��$OO�SDJHV�VKRXOG�EH�HQGRUVHG��VLJQHG�E\�WKH�H[HFXWRU�V��

�� 3OHDVH�QRWH�%*��IURP�FR�RSHUDWLYH�EDQNV�DUH�QRW�DFFHSWDEOH��

��� %*��IURP�RXU�FRQVRUWLXP�EDQNV�DUH�SUHIHUDEOH���2XU�FRQVRUWLXP�EDQNV�OLVW�LV�HQFORVHG���

��� ,Q� FDVH� RI� %*�� IURP� QRQ� FRQVRUWLXP� EDQN� �SULYDWH� RU� SXEOLF� VHFWRU� EDQN�� WKH� FODXVH� QR�� ��� KDV� WR� EH�
PHQWLRQHG�ZLWK�IXOO�DGGUHVV�RI�WKH�EDQN¶V�EUDQFK�DW�+\GHUDEDG��

��� ,Q�FDVH�RI�%*�LVVXHG�E\�IRUHLJQ�%DQN��LW�PD\�EH�FRQILUPHG�E\�RXU�FRQVRUWLXP�EDQN�LQ�,QGLD��

��� %*�� RI� RWKHU� EDQNV� �EDQNV� RWKHU� WKDQ� FRQVRUWLXP� EDQNV�� SXEOLF� VHFWRU� EDQNV� DQG� FRRSHUDWLYH� EDQNV��� FDQ� EH�
DFFHSWHG�LI��WKHLU�QHW�ZRUWK�LV�PRUH�WKDQ�5V������FURUHV�DV�RQ�ODVW�EDODQFH�VKHHW�GDWH���D�FHUWLILFDWH�DQG�FRS\�RI�ODWHVW�
EDODQFH�VKHHW�WR�EH�JLYHQ�E\�WKH�EDQN�DW�WKH�WLPH�RI�JLYLQJ�EDQN�JXDUDQWHH��


