
,167,787(�)25�0$5.(7�(&2120,&6

6HULHV�RI�SDSHUV

5HYLHZ�RI�WKH�%XOJDULDQ�(FRQRP\

/(*$/�$63(&76�$1'�&+$5$&7(5,67,&
)($785(6�2)�7+(�,17(51$/�'(%7

,167580(176��=81.�%21'6�

RQ�WKH�MRLQW�SURMHFW�³7UDQVSDUHQF\�RI�&DSLWDO�0DUNHWV��LQ�WKH�&RQWH[W�RI�0DVV
3ULYDWL]DWLRQ��ILQDQFHG�E\�,&(*��6DQ�)UDQFLVFR�

E\

*HUJDQD�%HUHQVND�DQG�0LOND�.RVWXUVND







-DQXDU\�����
6RILD








&RS\ULJKW�������

,QVWLWXWH�IRU�0DUNHW�(FRQRPLFV
���1��5LOVNL�6WU�

�����6RILD��%XOJDULD
WHO�ID[��������������������������



/(*$/�$63(&76�$1'�&+$5$&7(5,67,&�)($785(6�2)�7+(
,17(51$/�'(%7�,167580(176��=81.�%21'6�

,QWURGXFWLRQ

,Q�������D�ODUJH�VFDOH�ILQDQFLDO�RSHUDWLRQ�ZDV�FDUULHG�RXW�LQ�RUGHU�WR�WUDQVIRUP
LQWR�JRYHUQPHQW�GHEW�WKH�QRQ�SHUIRUPLQJ�ORDQV��EDG�GHEWV���ZKLFK�ZHUH�DFFXPXODWHG
E\� HQWHUSULVHV� XQWLO� ������ 7KH� PDLQ� WDVN� RI� WKLV� RSHUDWLRQ� ZDV� WR� FOHDU� WKH� FUHGLW
SRUWIROLRV� RI� WKH� FRPPHUFLDO� EDQNV� DQG� WKH� EDODQFH� VKHHWV� RI� WKH� VWDWH�RZQHG
HQWHUSULVHV��GLVWULEXWLQJ�DW�WKH�VDPH�WLPH�WKH�EXUGHQ�RI�VHUYLFLQJ�WKH�GHEW�EHWZHHQ�WKH
EXGJHW�� WKH� ILQDQFLDO� V\VWHP� DQG� WKH� HQWHUSULVHV�� )RU� WKLV� SXUSRVH� WZR� W\SHV
JRYHUQPHQW�ORQJ�WHUP�ERQGV�ZHUH�LVVXHG�

��JRYHUQPHQW�ORQJ�WHUP�ERQGV�GHQRPLQDWHG�LQ�OHYD�LQ�H[FKDQJH�IRU�ORDQV�DQG
QHJRWLDWHG�LQ�OHYD��DQG

�� JRYHUQPHQW� ORQJ�WHUP� ERQGV� GHQRPLQDWHG� LQ� GROODUV� LQ� H[FKDQJH� IRU� ORDQV
DQG�QHJRWLDWHG�LQ�GROODUV�

7KH� ERQGV� DUH� ERRN�HQWU\�� IUHHO\� FRQYHUWLEOH�� PDWXUDWLQJ� LQ� ��� \HDUV�� ZLWK� D
JUDFH�SHULRG�RI�ILYH�\HDUV��UHSDLG�LQ�HTXDO�VHPL�DQQXDO�LQVWDOOPHQWV�XQWLO�PDWXULW\��7KH
UDWH� RI� LQWHUHVW� RI� WKH� OHYD� GHQRPLQDWHG� ERQGV� LV� SDLG� WZLFH� D� \HDU� LQ� DUUHDUV�� LWV
DPRXQW�EHLQJ�GHILQHG�LQ�WKH�ILUVW�WZR�\HDUV�DV�RQH�WKLUG�RI�WKH�&HQWUDO�,QWHUHVW�5DWH��WKH
&,5� VHWV� WKH� 7UHDVXU\
V� GRPHVWLF� ERUURZLQJ� UHTXLUHPHQWV� DQG� LV� GHWHUPLQHG� E\� WKH
%XOJDULDQ�1DWLRQDO�%DQN��%1%����'XULQJ�\HDUV���DQG���WKH�UDWH�RI� LQWHUHVW�ZLOO�EH�KDOI
WKH�&HQWUDO� ,QWHUHVW�5DWH�� LQ�\HDUV���DQG����� WZR�WKLUGV�RI� WKH�&,5��DQG�IURP�WKHQ�RQ
XQWLO�PDWXULW\���HTXDO�WR�WKH�&,5��7KH�UDWH�RI�LQWHUHVW��SDLG�WR�WKH�KROGHUV�RI�JRYHUQPHQW
ORQJ�WHUP� ERQGV�� GHQRPLQDWHG� LQ� GROODUV� LV� HTXDO� WR� WKH� /,%25� IRU� WKH� UHVSHFWLYH
SHULRG��7KH�%*/�86'�H[FKDQJH� UDWH� LV� WKH�FHQWUDO�H[FKDQJH� UDWH��DV�TXRWHG�E\� WKH
%1%� DW� WKH� GD\� RI� SD\PHQW�� 7KH� WUDQVDFWLRQV� ZLWK� =81.�ERQGV� RQ� WKH� VHFRQGDU\
PDUNHW�DUH� UHJXODWHG�E\� WKH�2UGLQDQFH�RQ� WKH�7HUPV�DQG�3URFHGXUH� IRU�$FTXLVLWLRQ�
6HUYLFLQJ�DQG�5HGHPSWLRQ�RI�/RQJ�WHUP�*RYHUQPHQW�%RQGV��DGRSWHG�E\�WKH�&RXQFLO�RI
0LQLVWHUV�SXUVXDQW�WR�WKH�/DZ�RQ�6HWWOHPHQW�RI�1RQ�SHUIRUPLQJ�/RDQV��QHJRWLDWHG�XQWLO
����� �/61S/��� 7KH� ORQJ�WHUP�JRYHUQPHQW� ERQGV� FRXOG� EH� XVHG� DV� D�PRUWJDJH�DQG
VHFXULW\� IRU� UHILQDQFLQJ� RI� WKH� FRPPHUFLDO� EDQNV� E\� WKH� &HQWUDO� %DQN� DQG� IRU
SDUWLFLSDWLRQ�LQ�SULYDWL]DWLRQ�XQGHU�WKH�WHUPV�RI�WKH�7UDQVIRUPDWLRQ�DQG�3ULYDWL]DWLRQ�RI
6WDWH�RZQHG�DQG�0XQLFLSDO�RZQHG�(QWHUSULVHV�$FW��7360($���$FFRUGLQJ�WR�WKH�/61S/
WKH� LVVXHG� ERQGV�� GHQRPLQDWHG� LQ� OHYD�� KDYH� D� IDFH� YDOXH� RI� 86�� ����� 7KH
WUDQVDFWLRQV�ZLWK�GROODU�GHQRPLQDWHG�ERQGV�DUH�PDGH�LQ�OHYD�DW�WKH�FHQWUDO�%*/�86'
H[FKDQJH�UDWH�DW�WKH�GD\�RI�SD\PHQW��7KH�%XOJDULDQ�1DWLRQDO�%DQN�FDOFXODWHV�PLQLPXP
DFFHSWHG� SULFH� LQ� FRQIRUPLW\� ZLWK� 2UGLQDQFH� 1� ��� RI� ��� $SULO� ������ UHJXODWLQJ� WKH
VDQFWLRQV�� LPSRVHG�XSRQ�FRPPHUFLDO�EDQNV� IRU� ORVVHV�� LQFXUUHG�E\� WKH�VHOOLQJ�RI� WKH
ORQJ�WHUP� JRYHUQPHQW� ERQGV� EHORZ� WKHLU� PDUNHW� SULFH�� 7KH� RUGLQDQFH� LV� UHODWHG� WR
WKRVH�FRPPHUFLDO�EDQNV�ZKHUH�WKH�HTXLW\�KHOG�E\�WKH�VWDWH�LV�PRUH�WKDQ������7KH�VDOH
SULFH� LV� GHWHUPLQHG� E\� WKH� FRPPHUFLDO� EDQN�� EXW� LW� VKRXOG� QRW� EH� ORZHU� WKDQ� WKH
PLQLPXP� DFFHSWHG� SULFH�� GHILQHG� E\� WKH� %1%�� 7KH� PLQLPXP� DFFHSWHG� SULFH� LV
FDOFXODWHG�RQ�WKH�EDVLV�RI�WKH�GLVFRXQWHG�YDOXH�RI�WKH�ERQGV�SOXV�SUHPLXP��UHIOHFWLQJ
WKHLU� SRWHQWLDO� WR� EH� XVHG� LQ� WKH� SD\PHQW� RI� WKH� SULYDWL]DWLRQ� GHDOV� DFFRUGLQJ� WR� WKH
SUHVHQW� OHJLVODWLYH�EDVLV��7KLV�SULFH� LV�GHWHUPLQHG�E\�D�PHWKRGRORJ\��DGRSWHG�E\� WKH
%1%��DQG�LV�UHYLVHG�TXDUWHUO\��7KH�VWDWH�RI�WKH�ILQDQFLDO�PDUNHWV�DQG�WKH�FKDQJHV�LQ�WKH
&HQWUDO� ,QWHUHVW� 5DWH� DUH� DOVR� WDNHQ� LQWR� DFFRXQW�� FRUUHFWHG� E\� D� FRHIILFLHQW�
FRRUGLQDWHG� ZLWK� WKH� &RXQFLO� RI� 0LQLVWHUV�� 7KH� %XOJDULDQ� 1DWLRQDO� %DQN� LQIRUPV� WKH
FRPPHUFLDO� EDQNV� RI� WKH� PLQLPXP� DFFHSWHG� SULFH� DQG� WKH� SHULRG� ZKHQ� LW� ZLOO� EH
DSSOLHG�� 7KH�PLQLPXP� DFFHSWHG� SULFHV� IRU� WKH� ORQJ�WHUP� JRYHUQPHQW� ERQGV�� LVVXHG
XQGHU�WKH�/61S/��IRU�WKH�SHULRG���-XO\������6HSWHPEHU������DUH�DV�IROORZV�

���IRU�WKH�ERQGV�GHQRPLQDWHG�LQ�OHYD�������OHYD�IRU������OHYD�IDFH�YDOXH��DQG
���IRU�WKH�ERQGV�GHQRPLQDWHG�LQ�GROODUV������GROODUV�IRU�86������IDFH�YDOXH�



8SRQ� WUDQVIHUULQJ� WKH� ORQJ�WHUP� JRYHUQPHQW� ERQGV� WR� SK\VLFDO� DQG� OHJDO
SHUVRQV�� WKH� ILQDQFLDO� LQVWLWXWLRQV� LVVXH� FHUWLILFDWHV� RQ� ZKLFK� WKH� FRQWUDFWHG� SULFH� LV
ZULWWHQ�

352&('85(6�)25�3$<0(17�:,7+�=81.�%21'6�,1�35,9$7,=$7,21�'($/6

'HFUHH� 1� ��� RI� ��� )HEUXDU\� ������ DGRSWHG� E\� WKH� &RXQFLO� RI� 0LQLVWHUV�
SURYLGHV�WKH�SRVVLELOLW\�DQG�VSHFLILHV�WKH�WHUPV�IRU�SDUWLFLSDWLRQ�LQ�WKH�SULYDWL]DWLRQ�ZLWK
ORQJ�WHUP� JRYHUQPHQW� ERQGV�� LVVXHG� XQGHU� WKH� /61S/�� 7KH� ORQJ�WHUP� JRYHUQPHQW
ERQGV�DUH�SXUFKDVHG�DW�PDUNHW�SULFHV�DQG�DUH�DFFHSWHG� LQ� WKH�SULYDWL]DWLRQ�GHDOV�DW
IDFH�YDOXH��7KH�FRQWUDFWHG�PDUNHW�SULFH� LV�ZULWWHQ�RQ�WKH�FHUWLILFDWH�DQG� LV�YHULILHG�E\
LQGLYLGXDOV� UHSUHVHQWLQJ� WKH� EDQNV� ZKLFK� VROG� WKH� ERQGV�� )RU� WKH� ERQGV� ZKLFK� DUH
GHQRPLQDWHG�LQ�GROODUV��WKH�SD\PHQW�LV�HIIHFWHG�LQ�OHYD�DW�WKH�%*/�86'�H[FKDQJH�UDWH�
TXRWHG�E\� WKH�%1%�DW� WKH� GDWH� RI� SD\PHQW�� 7KH� ERGLHV� QHJRWLDWLQJ� WKH� SULYDWL]DWLRQ
GHDOV�XQGHU�$UW����RI� WKH�7360($� �3ULYDWL]DWLRQ�$JHQF\��PLQLVWULHV�� FRPPLWWHHV�DQG
PXQLFLSDOLWLHV���DFFHSW�WKH�ORQJ�WHUP�JRYHUQPHQW�ERQGV�IURP�WKH�LQYHVWRUV�DV�D�PHDQV
RI�SD\PHQW�DIWHU�YHULILFDWLRQ�RI�WKH�RZQHU�DQG�WKH�DJJUHJDWH�YDOXH�RI�WKH�ERQGV�LQ�WKH
UHJLVWHU�� NHSW� E\� WKH� FRPPHUFLDO� EDQN� ZKLFK� VROG� WKH� SDSHUV�� )RU� WKLV� SXUSRVH� WKH
SULYDWL]DWLRQ�ERG\�UHTXLUHV�IURP�WKH�UHVSHFWLYH�EDQN�D�FHUWLILHG�OHWWHU�

,W� LV� YHU\� LPSRUWDQW� WR� FKHFN�� ZKHQ� UHFHLYLQJ� WKH� FHUWLILFDWH� DQG� WKH� FHUWLILHG
OHWWHU� IURP� WKH� DERYH�PHQWLRQHG� ERGLHV�� ZKHWKHU� WKH� ERQGV� ZHUH� DFTXLUHG� RQ� WKH
VHFRQGDU\�PDUNHW��$FFRUGLQJ�WR�'HFUHH�1�����RI����1RYHPEHU�������ZKLFK�DPHQGHG
DQG�VXSSOHPHQWHG�WKH�2UGLQDQFH�RQ�WKH�3URFHGXUH�DQG�&RQGLWLRQV�IRU�3DUWLFLSDWLRQ�RI
+ROGHUV� RI� /RQJ�WHUP� *RYHUQPHQW� %RQGV�� LVVXHG� SXUVXDQW� WR� WKH� /61S/�� RQO\
ORQJ�WHUP�JRYHUQPHQW�ERQGV��ERXJKW�IURP�WKH�%1%�DQG�WKH�FRPPHUFLDO�EDQNV��ZKLFK
UHSODFHG�QRQ�SHUIRUPLQJ�ORDQV�ZLWK�ERQGV��PD\�EH�XVHG�DV�D�PHDQV�RI�SD\PHQW�LQ�WKH
SULYDWL]DWLRQ�GHDOV�

'HFUHH� 1� ��� RI� ��� $SULO� ����� VWLSXODWHV� WKDW� XQWLO� ��� 'HFHPEHU� ����� WKH
ORQJ�WHUP� JRYHUQPHQW� ERQGV� XQGHU� WKH� /61S/� ZLOO� EH� DFFHSWHG� DV� D� PHDQV� RI
SD\PHQW�LQ�WKH�SULYDWL]DWLRQ�GHDOV�ZLWK�D�SUHPLXP�RI������7KH�ERGLHV�QHJRWLDWLQJ�WKH
SULYDWL]DWLRQ�GHDOV��VHQG� WR� WKH�0LQLVWU\�RI�)LQDQFH� WKH� ORQJ�WHUP�JRYHUQPHQW�ERQGV�
UHFHLYHG� DV� D� PHDQV� RI� SD\PHQW� DQG� UHSUHVHQWHG� E\� D� FHUWLILFDWH� RI� RZQHUVKLS
WRJHWKHU�ZLWK�D� FHUWLILHG� OHWWHU��$IWHU� YHULILFDWLRQ�� WKH�0LQLVWU\�RI�)LQDQFH� UHJLVWHUV� WKH
FHUWLILFDWHV�� 7KH� ORQJ�WHUP� JRYHUQPHQW� ERQGV�� XVHG� LQ� WKH� SULYDWL]DWLRQ� GHDOV�� DUH
FRQVLGHUHG�JRYHUQPHQW�VHFXULWLHV�ZLWK�H[SLUHG�PDWXULW\�
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8SRQ�FRQFOXVLRQ�RI�WKH�DJUHHPHQW�RQ�LWV�H[WHUQDO�GHEW��WKH�5HSXEOLF�RI�%XOJDULD
LVVXHG�WR�WKH�FUHGLWRU�EDQNV�JRYHUQPHQW�ERQGV�LQ�H[FKDQJH�IRU�QRQ�UHVWUXFWXUHG�GHEW�
7KHUH�DUH�WKUHH�GLIIHUHQW�RSWLRQV�IRU�LVVXHG�ERQGV�



,��)URQW�/RDGHG�,QWHUHVW�5HGXFWLRQ�%RQGV��)/,5%V�
���'DWH�RI�LVVXDQFH������-XO\�����
���0DWXULW\������-XO\�����
���,VVXH�6L]H���86�������EOQ
��� 3ULQFLSDO� SD\PHQW� �� ��� HTXDO� VHPL�DQQXDO� LQVWDOOPHQWV�� EHJLQQLQJ� XSRQ

H[SLUDWLRQ�RI�DQ���\HDU�JUDFH�SHULRG�
���5DWH�RI�,QWHUHVW�
<HDUV���DQG����������S�D�
<HDUV���DQG�����������S�D�
<HDU����������S�D�
<HDU�����������S�D�
<HDU����������S�D�
<HDUV���WR��������PRQWK�/,%25�SOXV��������S�D�
,QWHUHVW�FRXSRQV�DUH�SDLG�HDFK�-DQXDU\�DQG�-XO\�LQ�DUUHDUV�
���7KH�)/,5%V�ZHUH�LVVXHG�LQ�WZR�WUDQFKHV�
7UDQFKH� $� �� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� (OLJLEOH� 'HEW�� ZKLFK� LV� QRW

6KRUW�WHUP� 'HEW�� WRJHWKHU� ZLWK� ���� RI� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� (OLJLEOH� 'HEW�
ZKLFK�LV�6KRUW�WHUP�'HEW�

7UDQFKH� %� �� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� ���� RI� (OLJLEOH� 'HEW�� ZKLFK� LV
6KRUW�WHUP�'HEW��7UDQFKH�%�UHFHLYHV�DQ�H[WUD�LQWHUHVW�RI�������S�D�

���)RUP���SD\DEOH�WR�WKH�%HDUHU

,,��&ROODWHUDOL]HG�'LVFRXQW�%RQGV��',&6V�
���'DWH�RI�LVVXDQFH������-XO\�����
���0DWXULW\������-XO\�����
���,VVXH�6L]H���86�������EOQ
���3ULQFLSDO�SD\PHQW���EXOOHW�SD\PHQW�RQ�PDWXULW\
���5DWH�RI�,QWHUHVW�����PRQWK�/,%25�SOXV��������S�D�
,QWHUHVW�FRXSRQV�DUH�SDLG�HDFK�-DQXDU\�DQG�-XO\�LQ�DUUHDUV�
$GGLWLRQDO� LQWHUHVW� SD\PHQWV� �� IRU� D� JLYHQ� FDOHQGDU� \HDU� �WKH� �ILUVW� \HDU��� WKH

*URVV�'RPHVWLF�3URGXFW�RI�%XOJDULD�HTXDOV�RU�H[FHHGV������RI� WKH�*'3�RQ�D�����
EDVLV�� DQG� WKH�*'3� IRU� WKH� VXFFHHGLQJ� FDOHQGDU� \HDU� �WKH� �VHFRQG� \HDU��� LV� JUHDWHU
WKDQ�LQ�WKH�ILUVW�\HDU��DGGLWLRQDO�LQWHUHVW�DW�WKH�DPRXQW�RI������S�D��RQ�WKH�RXWVWDQGLQJ
GHEW�LV�GXH�IRU�HDFK�SHU�FHQW�JURZWK�DV�GHILQHG�DERYH�

���7KH�',&6V�ZHUH�LVVXHG�LQ�WZR�WUDQFKHV�
7UDQFKH� $� �� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� (OLJLEOH� 'HEW�� ZKLFK� LV� QRW

6KRUW�WHUP� 'HEW�� WRJHWKHU� ZLWK� ���� RI� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� (OLJLEOH� 'HEW�
ZKLFK�LV�6KRUW�WHUP�'HEW�

7UDQFKH� %� �� ERQGV� LVVXHG� LQ� H[FKDQJH� IRU� ���� RI� (OLJLEOH� 'HEW�� ZKLFK� LV
6KRUW�WHUP�'HEW��7UDQFKH�%�UHFHLYHV�DQ�H[WUD�LQWHUHVW�RI�������S�D�

���)RUP���UHJLVWHUHG

,,,��,QWHUHVW�$UUHDUV�%RQGV��,$%V�

���'DWH�RI�LVVXDQFH������-XO\�����
���0DWXULW\�������-XO\�����
���,VVXH�6L]H���86��������EOQ
���3ULQFLSDO�3D\PHQW������VHPL�DQQXDO�LQVWDOOPHQWV��VWDUWLQJ�XSRQ�H[SLUDWLRQ�RI

D���\HDU�JUDFH�SHULRG��7KH�LQVWDOOPHQWV�UHSUHVHQW�D�SHUFHQWDJH�IURP�WKH�LQLWLDO�DPRXQW
RI�WKH�SULQFLSDO�DQG�DUH�SDLG�DV�IROORZV�

,QVWDOOPHQWV���WR���������
,QVWDOOPHQWV���WR����������
,QVWDOOPHQWV����WR����������
,QVWDOOPHQWV����WR����������
���5DWH�RI�,QWHUHVW�����PRQWK�/,%25�SOXV���������S�D�
,QWHUHVW�FRXSRQV�DUH�SDLG�HDFK�-DQXDU\�DQG�-XO\�LQ�DUUHDUV�
���)RUP���SD\DEOH�WR�WKH�%HDUHU



7KH�XVH�RI�%UDG\�ERQGV�LQ�WKH�SULYDWL]DWLRQ�SURFHVV�EHFDPH�SRVVLEOH�DIWHU�WKH
&RXQFLO�RI�0LQLVWHUV�DSSURYHG�'HFUHH�1�����RI����1RYHPEHU������IRU�WKH�DGRSWLRQ�RI
WKH� 2UGLQDQFH� RQ� WKH� 7HUPV� DQG� 3URFHGXUH� IRU� 3DUWLFLSDWLRQ� LQ� 3ULYDWL]DWLRQ� ZLWK
*RYHUQPHQW� ([WHUQDO� 'HEW� %RQGV�� ,W� DOORZHG� DQG� UHJXODWHG� WKH� XVH� RI� )/,5%V� DQG
',6&V�DV�PHDQV�RI�SD\PHQW�LQ�WKH�SULYDWL]DWLRQ�GHDOV��ZLWK�WKH�',6&V�DFFHSWHG�DW�IDFH
YDOXH�LQ�WKH�VZDSV�DQG�WKH�)/,5%V�DW�����RI�IDFH�YDOXH�

�$FFRUGLQJ�WR�WKH�IRUHLJQ�H[FKDQJH�UHJLPH�ZLWKLQ�WKH�FRXQWU\��WKH�WUDQVDFWLRQV
DUH�FRQFOXGHG�LQ�WKH�QDWLRQDO�FXUUHQF\��DQG�WKH�YDOXH�RI�WKH�ERQGV�LQ�OHYD�LV�FDOFXODWHG
IRU�HDFK�SULYDWL]DWLRQ�GHDO�RQ�WKH�EDVLV�RI�WKH�DYHUDJH�%XOJDULDQ�1DWLRQDO�%DQN�TXRWHG
%*/�86���H[FKDQJH�UDWH�IRU�WKH�ODVW�VL[�PRQWKV��SUHFHGLQJ�WKH�GD\�RI�VLJQDWXUH�RI�WKH
SULYDWL]DWLRQ�FRQWUDFW�

7KH�SULYDWL]DWLRQ�GHDOV�DUH�FRQFOXGHG�DIWHU�SUHVHQWDWLRQ�RI�DOO�UHTXLUHG�SHUPLWV
WR� WKH� UHVSHFWLYH� SULYDWL]DWLRQ� ERG\�� 7KH� /DZ� RQ� WKH� %XVLQHVV� $FWLYLW\� RI� )RUHLJQ
3HUVRQV�DQG�SURWHFWLRQ�RI�)RUHLJQ�,QYHVWPHQW�HQYLVDJHV�SHUPLWV�LQ�WKH�IROORZLQJ�FDVHV�

:KHQ�D�QRQ�UHVLGHQW�RU�D�FRPSDQ\��LQ�ZKLFK�WKH�SDUWLFLSDWLRQ�RI�D�QRQ�UHVLGHQW�
GLUHFWO\�RU� WKURXJK�RWKHU�FRPSDQLHV�ZLWK� IRUHLJQ�SDUWLFLSDWLRQ��DVVXUHV�PDMRULW\� LQ� WKH
GHFLVLRQ�PDNLQJ�RU�EORFNV�LW��D�SUHOLPLQDU\�SHUPLW�KDV�WR�EH�REWDLQHG�

��IRU�SURGXFWLRQ�DQG�WUDGH�ZLWK�ZHDSRQV�
��IRU�SHUIRUPLQJ�EDQNLQJ�DFWLYLW\�DQG�LQVXUDQFH�VHUYLFHV�
��IRU�H[SORUDWLRQ��H[SORLWDWLRQ�RU�H[WUDFWLRQ�RI�QDWXUDO�UHVRXUFHV�
�� IRU� DFTXLVLWLRQ� RI� UHDO� HVWDWH� LQ� FHUWDLQ� JHRJUDSKLF� UHJLRQV�� GHILQHG� E\� WKH

&RXQFLO� RI�0LQLVWHUV� �DV� VXFK� UHJLRQV�KDYH�QRW� EHHQ�GHILQHG�DW� SUHVHQW�� QR� UHJLRQDO
OLPLWDWLRQV�H[LVW�IRU�WKH�DFTXLVLWLRQ�RI�LPPRYDEOH�SURSHUW\�E\�QRQ�UHVLGHQWV���DQG

��� IRU� DFTXLVLWLRQ� RI� VWRFNV� VKDUHV�� ZKLFK� DVVXUHV� PDMRULW\� LQ� WKH
GHFLVLRQ�PDNLQJ�RI�D�FRPSDQ\�SHUIRUPLQJ�DFWLYLWLHV�RU�RZQLQJ� LPPRYDEOH�SURSHUW\� LQ
WKH�DERYH�PHQWLRQHG�FDVHV�

3HUPLWV�DUH�LVVXHG�E\�WKH�&RXQFLO�RI�0LQLVWHUV�DQG�WKH�%XOJDULDQ�1DWLRQDO�%DQN�
%XOJDULDQ�%UDG\�ERQGV�FRXOG�QRW�EH�XVHG�IRU�EX\LQJ�VKDUHV�LQ�WKH�SULYDWL]DWLRQ

WKURXJK�SXEOLF�RIIHULQJ�RU� LQ� WKH�PXQLFLSDO�SULYDWL]DWLRQ��1R� LQYHVWPHQW�FRPPLWPHQWV�
SHQDOWLHV�XQGHU�FRQWUDFW�� WD[HV��WDULIIV�� IL[HG�UDWHV�DQG�RU�DQ\�RWKHU�VWDWH�RU�PXQLFLSDO
WDNLQJV�VKRXOG�EH�SDLG�ZLWK�WKHP�

7KH� 2UGLQDQFH� ZDV� DPHQGHG� E\� 'HFUHH� 1� ��� RI� ��� )HEUXDU\� ������ ZKLFK
LQWURGXFHG�VRPH�FKDQJHV�� UHVWULFWLQJ�SD\PHQW�ZLWK�%UDG\�ERQGV��$FFRUGLQJ� WR� WKHVH
FKDQJHV��WKH�EX\HU��XQGHU�WKH�FRQWUDFW��DVVXPHV�DQ�REOLJDWLRQ�QRW�WR�WUDQVIHU�DEURDG
WKH�LQFRPH�HDUQHG�IURP�WKH�VKDUHV��VWRFNV�RU�WKH�HQWHUSULVH��DFTXLUHG�XQGHU�WKH�GHDO
IRU�QR�OHVV�WKDQ�IRXU�\HDUV��LQFOXGLQJ�DQ�REOLJDWLRQ�QRW�WR�WUDQVIHU�WKH�OLTXLGDWLRQ�TXRWD
RU�WKH�SULFH�REWDLQHG�IURP�WKH�VDOH�RI�VWRFNV��VKDUHV�RU�DQ�HQWHUSULVH��DFTXLUHG�XQGHU
WKH�GHDO�IRU�QR�OHVV�WKDQ�WHQ�\HDUV�

'HFUHH�1����DOVR�UHVWULFWHG�WKH�DPRXQW�RI� WKH�DFTXLVLWLRQ�YDOXH�WR�EH�SDLG�E\
%UDG\�ERQGV�WR�����IURP�WKH�QHJRWLDWHG�SULFH��ZLWKRXW�UHVWULFWLQJ�WKH�DOWHUQDWLYH�PHDQV
RI�SD\PHQW���=81.���ERQGV�RU�FDVK�

7KH�VDPH�GHFUHH�VHWWOHG�WKH�FODLP�RI�WKH�EX\HU�IRU�LQWHUHVW�RQ�WKH�FRXSRQ�UDWHV�
DFFUXHG�DQG�QRW� SDLG�E\� WKH�GDWH�RI� DFTXLVLWLRQ�RI� WKH�%UDG\�ERQGV��7KLV� DPRXQW� LV
GHGXFWHG�IURP�WKH�SRUWLRQ�RI�WKH�SULFH�RI�WKH�DFTXLUHG�VWRFNV��VKDUHV�RU�LQWHUHVW�XQGHU
WKH�SULYDWL]DWLRQ�GHDO��ZKLFK�LV�QRW�SDLG�E\�WKH�%UDG\�ERQGV�

7KH�0LQLVWU\� RI� )LQDQFH�� DV� D� UHVSRQVLEOH� ERG\� IRU� WKH� FRQWURO� RYHU� SD\PHQW
ZLWK�%UDG\�ERQGV�LQ�WKH�SULYDWL]DWLRQ�GHDOV��LVVXHG�3URFHGXUHV�IRU�3D\PHQW�ZLWK�%UDG\
%RQGV�LQ�WKH�3ULYDWL]DWLRQ�'HDOV��SXUVXDQW�WR�'HFUHH�1�����RI�WKH�&RXQFLO�RI�0LQLVWHUV
RI� ������ 7KLV� GRFXPHQW� VWLSXODWHG� WKH� VSHFLILF� UHTXLUHPHQWV� ZKLFK� WKH� SULYDWL]DWLRQ
ERGLHV��WKH�LQYHVWRUV��WKH�%1%�DQG�WKH�0LQLVWU\�RI�)LQDQFH�VKRXOG�IROORZ�DQG�LPSOHPHQW
DV�D�SUHFRQGLWLRQ�IRU�VHWWOLQJ�SULYDWL]DWLRQ�GHDOV�ZLWK�%UDG\�ERQGV�
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��� 7KH� 3ULYDWL]DWLRQ� $JHQF\� DQG� WKH� RWKHU� ERGLHV� XQGHU� $UW�� �� RI� WKH
7UDQVIRUPDWLRQ�DQG�3ULYDWL]DWLRQ�RI�6WDWH�RZQHG�DQG�0XQLFLSDO�RZQHG�(QWHUSULVHV�$FW
�7360($�� VLJQ� FRQWUDFWV� IRU� SD\PHQW� LQ� %UDG\� ERQGV� ZLWK� LQYHVWRUV�� DQG� D� OHWWHU
FHUWLI\LQJ�WKDW�

D�� WKH\� DUH� DXWKRUL]HG� RZQHUV� RI� WKH� VHFXULWLHV� LQ� IXOO� IRUP� �IDFH� YDOXH� DQG
LQWHUHVW�FRXSRQV��

E��WKH�%UDG\�ERQGV�DUH�IUHH�IURP�PRUWJDJH��JXDUDQWHH��VHFXULW\�DQG�DQ\�RWKHU
REOLJDWLRQV��DQG

F�� WKH�SHUVRQ�RU� WKH�ERG\�� WUDQVIHUULQJ� WKH�VHFXULWLHV�� LV� IXOO\�DXWKRUL]HG� WR�GR
WKDW�XQGHU�WKH�UHVSHFWLYH�FRQGLWLRQV�RI�WKH�H[FKDQJH�

���7KH�SULYDWL]DWLRQ�ERG\�UHTXLUHV�WKH�LQYHVWRUV�WR�WUDQVIHU�WKH�VHFXULWLHV�LQ�IXOO
IRUP��IDFH�YDOXH�DQG�LQWHUHVW�FRXSRQV��LQ�IDYRU�RI�WKH�0LQLVWU\�RI�)LQDQFH�E\�&UHGLWLQJ
WKH� DFFRXQW� RI� WKH� %XOJDULDQ� 1DWLRQDO� %DQN� LQ� &LW\� %DQN�� /RQGRQ�� RU� LQ� 0RUJDQ
*UHQIHOO��/RQGRQ��RU�DQ\�RWKHU�DFFRXQW�RI� WKH�%1%��$OO� WKH�H[SHQVHV�FRQQHFWHG�ZLWK
WKH�WUDQVIHU�DUH�ERUQH�E\�WKH�LQYHVWRU�

���2Q�WKH�EDVLV�RI� WKH�FRQWUDFW�PDGH�RXW�XQGHU�3DUD���� WKH�SULYDWL]DWLRQ�ERG\
QRWLILHV�WKH�0LQLVWU\�RI�)LQDQFH��WKH�³*RYHUQPHQW�7UHDVXU\�DQG�'HEW´�'HSDUWPHQW��DQG
WKH�%XOJDULDQ�1DWLRQDO�%DQN��³&XUUHQF\�7UDQVDFWLRQV´�'HSDUWPHQW�RI� WKH�DPRXQW�DQG
WKH� W\SH� RI� WKH� ERQGV�ZKLFK�ZLOO� EH� XVHG� DV� D�PHDQV� RI� SD\PHQW�� WKH� QDPH�RI� WKH
LQYHVWRU��WKH�REMHFW�RI�WKH�GHDO�DQG�WKH�WHUP�RI�WUDQVIHU�RI�WKH�VHFXULWLHV�

��� 6LPXOWDQHRXVO\�� ZLWK� WKH� WUDQVIHU� RI� WKH� %UDG\� ERQGV�� WKH� LQYHVWRU� VKRXOG
KDQG�RYHU�WR�WKH�SULYDWL]DWLRQ�ERG\�WKH�FHUWLILFDWH�RI�WKH�VHFXULWLHV�LQ�D�VWDQGDUG�IRUP�
DV�VSHFLILHG�LQ�WKH�UHVSHFWLYH�DJUHHPHQWV�IRU�ILVFDO�DJHQF\�

���7KH�SULYDWL]DWLRQ�ERG\�XQGHU�$UW����RI�WKH�7360($�SDVVHV�RQ�WKH�GRFXPHQWV
IRU�WKH�WUDQVIHU�RI�WKH�VHFXULWLHV�WR�WKH�0LQLVWU\�RI�)LQDQFH�

���7KH�%XOJDULDQ�1DWLRQDO�%DQN�QRWLILHV�WKH�0LQLVWU\�RI�)LQDQFH�WKDW�WKH�%UDG\
ERQGV��DV�D�PHDQV�RI�SD\PHQW�XQGHU�WKH�SULYDWL]DWLRQ�FRQWUDFW��KDYH�EHHQ�WUDQVIHUUHG
WR�WKH�DFFRXQW�LQ�&LW\�%DQN��/RQGRQ��RU�LQ�0RUJDQ�*UHQIHOO��/RQGRQ��RU�WR�DQ\�RWKHU�RI
LWV�DFFRXQWV�

���7KH�0LQLVWU\�RI�)LQDQFH�LQIRUPV�WKH�SULYDWL]DWLRQ�ERG\�WKDW�WKH�WUDQVIHU�RI�WKH
%UDG\�ERQGV�LV�OHJDOO\�SHUIHFW�

���7KH�SULYDWL]DWLRQ�ERG\�FRPSOHWHV�WKH�GHDO�
���7KH�0LQLVWU\�RI�)LQDQFH�YLD�WKH�%XOJDULDQ�1DWLRQDO�%DQN�FDQFHOV�WKH�ERQGV

DQG�ZULWHV� WKHP�RII� IURP� WKH�'HSRVLWRU\� RI� WKH�%1%� RU� XVHV� WKHP� LQ� RWKHU� ILQDQFLDO
RSHUDWLRQV�

7KH� LQYHVWRU� LV� PDLQO\� UHTXLUHG� WR� DXWKHQWLFDWH� KLV� RZQHUVKLS� ULJKW� LQ� %UDG\
ERQGV�DQG�WR�FRQILUP�WKDW�WKH\�DUH�IUHH�IURP�PRUWJDJH��JXDUDQWHH��VHFXULW\�RU�DQ\�RWKHU
REOLJDWLRQV��DQG�WKDW�KH�KDV�WKH�IXOO�DXWKRULW\�WR�FDUU\�RXW�WKH�WUDQVIHU��7KH�SD\PHQW�LV
FRQVLGHUHG� HIIHFWHG�� ZKHQ� WKH� %XOJDULDQ� 1DWLRQDO� %DQN� FRQILUPV� WKH� WUDQVIHU� RI� WKH
ERQGV� WR� LWV�DFFRXQW� LQ�0RUJDQ�*UHQIHOO�RU� LQ�&LW\�%DQN��DQG� WKH�0LQLVWU\�RI�)LQDQFH
QRWLILHV�WKH�SULYDWL]DWLRQ�ERG\�WKDW�WKH�GHDO�LV�VHWWOHG��7KH�H[SOLFLW�DFNQRZOHGJPHQW�E\
WKH� ILQDQFLDO� LQVWLWXWLRQ�� WKDW� WKH� %UDG\� ERQGV� DUH� WUDQVIHUUHG� WR� LW� LQ� IXOO� IRUP� �WKH
SULQFLSDO�DQG�DOO�WKH�DWWDFKHG�LQWHUHVW�FRXSRQV���LV�D�SUHFRQGLWLRQ�IRU�WKH�SD\PHQW�WR�EH
UHJDUGHG�DV�OHJLWLPDWH�

7KHUH�DUH�QR�OHJDO�UHVWULFWLRQV�IRU�WKH�SXUFKDVH�RI�%XOJDULDQ�%UDG\�ERQGV�



'\QDPLFV� RI� WKH� SULFH� RI� WKH�*RYHUQPHQW� 6HFXULWLHV� LVVXHG� XQGHU� WKH� /61S/�
VROG�WR�FRPSDQLHV�DQG�LQGLYLGXDOV�IRU�SDUWLFLSDWLRQ�LQ�WKH�SULYDWLVDWLRQ�
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