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������ ,Q�RUGHU�WR HQVXUH�WKH�IDLU�WUHDWPHQW�RI�WKH�VWDII�RI�WKH�%DQN�LQ�PDWWHUV�UHODWLQJ�WR�
WKHLU� HPSOR\PHQW�� LQ� DFFRUGDQFH� ZLWK� WKH� JHQHUDOO\� UHFRJQL]HG� SULQFLSOHV� RI�
LQWHUQDWLRQDO� DGPLQLVWUDWLYH� ODZ�� WKLV� 6WDII� 5XOH� HVWDEOLVKHV� DQ� DGPLQLVWUDWLYH�
UHYLHZ�SURFHGXUH�

�������� 7KLV� 6WDII� 5XOH� VKDOO� VXSSOHPHQW WKH� LQIRUPDO� GLVSXWH� SUHYHQWLRQ� DQG�
UHVROXWLRQ�SURFHVVHV�DYDLODEOH�WR�WKH�VWDII�RI�WKH�%DQN���

�������� 6XFK� LQIRUPDO� GLVSXWH� SUHYHQWLRQ� DQG� UHVROXWLRQ� SURFHVVHV� VKDOO� EH� RQ� D�
EDVLV�ZLWKRXW�SUHMXGLFH�WR�DGPLQLVWUDWLYH�UHYLHZ�XQGHU�WKLV�6WDII�5XOH�DQG�
DQ\�RWKHU�PHDQV�RI�UHGUHVV��

������ $Q\� GHWHUPLQDWLRQ� E\� WKH� 9LFH� 3UHVLGHQW� 	� &KLHI� $GPLQLVWUDWLYH� RU� 'LUHFWRU�
*HQHUDO��+XPDQ�5HVRXUFHV�ZLWK�OHJDO�HIIHFW�XSRQ�D�6WDII�0HPEHU�VKDOO�FRQVWLWXWH�
DQ�DGPLQLVWUDWLYH�GHFLVLRQ���

�������� :LWKLQ� RQH�PRQWK� RI� DQ\� RWKHU� GHWHUPLQDWLRQ� ZLWK� OHJDO� HIIHFW�� D� 6WDII�
0HPEHU� PD\� UHTXHVW� D� FRUUHVSRQGLQJ� DGPLQLVWUDWLYH� GHFLVLRQ� UHJDUGLQJ�
VXFK� GHWHUPLQDWLRQ� IURP� WKH� 'LUHFWRU�*HQHUDO�� +XPDQ� 5HVRXUFHV�
'HSDUWPHQW�

�������� $V� SDUW� RI� VXFK� DGPLQLVWUDWLYH� GHFLVLRQ�� WKH� 'LUHFWRU�*HQHUDO�� +XPDQ�
5HVRXUFHV�� PD\� UHFRPPHQG� WKDW� WKH� PDWWHU� LV� UHIHUUHG� WR� WKH� LQIRUPDO�
GLVSXWH� SUHYHQWLRQ� DQG� UHVROXWLRQ� SURFHVVHV�� � 5HJDUGLQJ� DSSDUHQWO\�
V\VWHPLF�PDWWHUV��WKH�'LUHFWRU�*HQHUDO��+XPDQ�5HVRXUFHV�'HSDUWPHQW�VKDOO�
FRQVXOW�WKH�+XPDQ�5HVRXUFHV�5HYLHZ�&RPPLWWHH��

�������� 8SRQ�UHTXHVW�� WKH�'LUHFWRU�*HQHUDO��+XPDQ�5HVRXUFHV�'HSDUWPHQW��VKDOO�
SURPSWO\� WDNH� DQ� DGPLQLVWUDWLYH� GHFLVLRQ� WR� FRQILUP�� YDU\� RU� UHYHUVH� D�
FRUUHVSRQGLQJ�GHWHUPLQDWLRQ��DQG�SURYLGH�ZULWWHQ�UHDVRQV�DFFRUGLQJO\��

������ $� 6WDII� 0HPEHU� PD\� FKDOOHQJH� DQ� DGPLQLVWUDWLYH� GHFLVLRQ� ZKLFK� DGYHUVHO\��
GLUHFWO\�DQG�SHUVRQDOO\�DIIHFWV�WKHP�LQ�DFFRUGDQFH�ZLWK�WKH�SURFHGXUH�HVWDEOLVKHG�
E\�WKLV�6WDII�5XOH���7KLV�FKDOOHQJH�PXVW�EH�VXEPLWWHG�E\�WKH�6WDII�0HPEHU�WR�WKH�
9LFH� 3UHVLGHQW� 	� &KLHI� $GPLQLVWUDWLYH� 2IILFHU� ZLWKLQ� RQH� PRQWK� RI� VXFK�
DGPLQLVWUDWLYH�GHFLVLRQ�

������ 7KLV�FKDOOHQJH�VKDOO�FRPSULVH�D�ZULWWHQ�VWDWHPHQW�LGHQWLI\LQJ�WKH�IROORZLQJ�

�������� 7KH�FKDOOHQJHG�DGPLQLVWUDWLYH�GHFLVLRQ�



��

�������� 7KH�UHODWHG�DGYHUVH��GLUHFW�DQG�SHUVRQDO�DIIHFWV�XSRQ�WKH�FKDOOHQJHU�6WDII�
0HPEHU��DQG

�������� 7KH�DOOHJHG� LQFRQVLVWHQF\�RI� WKH� FKDOOHQJHG�DGPLQLVWUDWLYH�GHFLVLRQ�ZLWK�
WKH�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�RI�WKH�FKDOOHQJHU�6WDII�0HPEHU�

������ 7KH�9LFH�3UHVLGHQW�	�&KLHI�$GPLQLVWUDWLRQ�2IILFHU� VKDOO� SURPSWO\� FRQVLGHU� WKH�
FKDOOHQJH�DQG�VKDOO�GLVPLVV�DQ\�RXW�RI�WLPH�FKDOOHQJH�

������ $�WLPHO\�FKDOOHQJH�VKDOO�EH�UHIHUUHG�E\�WKH�9LFH�3UHVLGHQW�	�&KLHI�$GPLQLVWUDWLRQ�
2IILFHU� WR� WKH� 3UHVLGHQW�� 7KH� 3UHVLGHQW� VKDOO� SURPSWO\� DSSRLQW� DQ� LQGHSHQGHQW�
5HYLHZHU�IURP�D�SDQHO�PDLQWDLQHG�E\�WKH�*HQHUDO�&RXQVHO�

�������� $Q� LQGHSHQGHQW�5HYLHZHU� VKDOO� EH� D�SHUVRQ�RI� KLJK�PRUDO� FKDUDFWHU� DQG�
SRVVHVV�WKH�TXDOLILFDWLRQV�DQG�SURIHVVLRQDO�H[SHULHQFH�RI�D�KLJKO\�UHJDUGHG�
ODZ\HU��DFFRXQWDQW��DFWXDU\�RU�KXPDQ�UHVRXUFHV�VSHFLDOLVW��IDPLOLDU�ZLWK�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�RI�WKH�LQWHUQDWLRQDO�FLYLO�VHUYLFH�

�������� $Q�LQGHSHQGHQW�5HYLHZHU�VKDOO�EH�LPSDUWLDO�DQG�VKDOO�QRW�FXUUHQWO\�RU�KDYH�
IRUPHUO\�GLVFKDUJHG�DQ\�RWKHU�GXWLHV�RU�UHVSRQVLELOLWLHV�IRU�WKH�%DQN�

�������� $OO� 6WDII� 0HPEHUV� VKDOO� FRRSHUDWH� ZLWK� DQ� LQGHSHQGHQW� 5HYLHZHU���
.QRZLQJO\� IDLOLQJ� WR� FRRSHUDWH� VKDOO� FRQVWLWXWH� D� EUHDFK� RI� WKH�&RGH� RI�
&RQGXFW�IRU�%DQN�3HUVRQQHO�

�������� 7R�WKH�JUHDWHVW�UHDVRQDEOH�H[WHQW��WKH�UHYLHZ�XQGHUWDNHQ�E\�WKH�LQGHSHQGHQW�
5HYLHZHU�VKDOO�EH�FRQILGHQWLDO��H[SHGLWLRXV�DQG�XQREWUXVLYH�

�������� ,Q�XQGHUWDNLQJ�WKH�UHYLHZ��WKH�LQGHSHQGHQW�5HYLHZHU�VKDOO�KDYH�UHJDUG�WR�
WKH�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�RI�WKH�6WDII�0HPEHU��LQFOXGLQJ�WKH�
LQWHUQDO� OHJDO� IUDPHZRUN� RI� WKH� %DQN� DQG� WKH� JHQHUDOO\� UHFRJQL]HG�
SULQFLSOHV�RI�LQWHUQDWLRQDO�DGPLQLVWUDWLYH�ODZ�����������

������ 8SRQ� DSSRLQWPHQW�� WKH� LQGHSHQGHQW� 5HYLHZHU� VKDOO� XQGHUWDNH D� UHYLHZ� RI� WKH�
FKDOOHQJHG�DGPLQLVWUDWLYH�GHFLVLRQ��LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�SURFHGXUH�

�������� )LUVW�� WKH� LQGHSHQGHQW� 5HYLHZHU� VKDOO� REWDLQ� D� UHSRUW� IURP� WKH� 9LFH�
3UHVLGHQW� 	� &KLHI� $GPLQLVWUDWLRQ� 2IILFHU�� OLPLWHG� WR� ILQGLQJV� RI� IDFW��
DJUHHLQJ�RU�UHEXWWLQJ�WKH�DOOHJDWLRQV�RI�WKH�FKDOOHQJHU�6WDII�0HPEHU���7KLV�
UHSRUW� VKDOO� DSSHQG� PDWHULDOO\� UHOHYDQW� GRFXPHQWDWLRQ� DQG� ZULWWHQ�
WHVWLPRQLDOV��

�������� 6HFRQG�� WKH� LQGHSHQGHQW� 5HYLHZHU� VKDOO� VKDUH� ZLWK� WKH� FKDOOHQJHU� 6WDII�
0HPEHU� WKH� UHSRUW� �ZLWK� DSSHQGLFHV�� RI� WKH� 9LFH� 3UHVLGHQW� 	� &KLHI�
$GPLQLVWUDWLRQ�2IILFHU�DQG�LQYLWH�D�ZULWWHQ�UHVSRQVH��DJUHHLQJ�RU�UHEXWWLQJ�



��

WKH�UHSRUWHG�ILQGLQJV�RI�IDFW���7KLV�UHVSRQVH�PD\�DSSHQG�PDWHULDOO\�UHOHYDQW�
GRFXPHQWDWLRQ�DQG�ZULWWHQ�WHVWLPRQLDOV��

�������� 7KLUG��WKH�LQGHSHQGHQW�5HYLHZHU�VKDOO�VKDUH�ZLWK�WKH�*HQHUDO�&RXQVHO�WKH�
UHSRUW� �ZLWK� DSSHQGLFHV�� RI� WKH� 9LFH� 3UHVLGHQW� 	� &KLHI� $GPLQLVWUDWLRQ�
2IILFHU�� WKH� ZULWWHQ� UHVSRQVH� RI� WKH� FKDOOHQJHU� 6WDII� 0HPEHU� �ZLWK�
DSSHQGLFHV���DQG�REWDLQ�D�OHJDO�RSLQLRQ�LGHQWLI\LQJ�WKH�ODZ DSSOLFDEOH�WR�WKH�
UHYLHZ�

������ $W�DQ\�WLPH�WKH�LQGHSHQGHQW�5HYLHZHU�PD\�DOVR�

�������� 2EWDLQ� DQG� FRQVLGHU� VXFK� GRFXPHQWV� RU� ZULWWHQ� WHVWLPRQLDOV� DV� PD\� EH�
QHFHVVDU\�WR�HVWDEOLVK�WKH�FUHGLELOLW\�RI�WKH�IDFWV�DOOHJHG�GXULQJ�WKH�UHYLHZ�
SURFHGXUH�

�������� 6HW� D� GHDGOLQH� IRU� WKH� FRPSOHWLRQ� RI� D� FRQVWLWXHQW� DFWLRQ� RI� WKH� UHYLHZ�
SURFHGXUH�DQG�DGRSW�DQ\�UHVXOWLQJ�SURFHGXUDO�SUHMXGLFH�RU�DGYHUVH�LQIHUHQFH�
FRPPHQVXUDWH�ZLWK�WKH�GLVUHJDUG�RI�VXFK�GHDGOLQH�

�������� 8QGHUWDNH� DQ\� VXFK� RWKHU� DFWLRQV� UHDVRQDEO\� UHODWHG� WR� WKH� UHYLHZ�
SURFHGXUH��

������ 7KH� LQGHSHQGHQW� 5HYLHZHU� VKDOO� FRPSOHWH� WKH� UHYLHZ� SURFHGXUH�� ZLWKLQ� IRXU�
PRQWKV� RI� WKHLU� DSSRLQWPHQW�� E\� VXEPLWWLQJ� WR� WKH� 3UHVLGHQW�� FRSLHG� WR� WKH�
FKDOOHQJHU�6WDII�0HPEHU��D�UHFRPPHQGDWLRQ��FRPSULVLQJ�

�������� $�VWDWHPHQW�RI�UHOHYDQW�DOOHJHG�DQG�HVWDEOLVKHG�IDFWV�

�������� )LQGLQJV� DV� WR�EUHDFK�RI� WKH� WHUPV� DQG�FRQGLWLRQV�RI� HPSOR\PHQW�RI� WKH�
FKDOOHQJHU�6WDII�0HPEHU�

��������� $�UHFRPPHQGDWLRQ�DV�WR�ZKHWKHU��FRQVLVWHQW�ZLWK�WKH�WHUPV�DQG�FRQGLWLRQV�
RI� HPSOR\PHQW� RI� WKH� FKDOOHQJHU� 6WDII� 0HPEHU�� WKH� FKDOOHQJHG�
DGPLQLVWUDWLYH� GHFLVLRQ� VKRXOG� EH� XSKHOG�� YDULHG� RU� UHYHUVHG� E\� WKH�
3UHVLGHQW�� � 7KH� LQGHSHQGHQW� 5HYLHZHU� PD\� UHFRPPHQG� ILQDQFLDO�
FRPSHQVDWLRQ�LQ�WKH�DOWHUQDWLYH�WR�WKH�YDULDWLRQ�RU�UHYHUVDO�RI�WKH�FKDOOHQJHG�
DGPLQLVWUDWLYH�GHFLVLRQ�

�������� $V� HQFORVXUHV�� WKH� VXEPLVVLRQV� WR� WKH� UHYLHZ� SURFHGXUH� RI� WKH 9LFH�
3UHVLGHQW�	�&KLHI�$GPLQLVWUDWLRQ�2IILFHU�DQG�FKDOOHQJHU�6WDII�0HPEHU��DQG�
WKH� OHJDO� RSLQLRQ� RI� WKH� *HQHUDO� &RXQVHO�� DQG� DQ\� RWKHU� GRFXPHQWV� RU�
ZULWWHQ�PDWHULDOV�REWDLQHG�E\�WKH�LQGHSHQGHQW�5HYLHZHU�

������� :LWKLQ�VL[�ZHHNV�RI�UHFHLSW�RI�WKH�UHFRPPHQGDWLRQ�E\�WKH�LQGHSHQGHQW�5HYLHZHU��
WKH� 3UHVLGHQW� VKDOO� LVVXH� WKH� FKDOOHQJHU� 6WDII� 0HPEHU� ZLWK� DQ� $GPLQLVWUDWLYH�
5HYLHZ�'HFLVLRQ���
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��������� 7KH�$GPLQLVWUDWLYH�5HYLHZ�'HFLVLRQ�VKDOO�ZHLJK�WKH�UHFRPPHQGDWLRQ�E\�
WKH� LQGHSHQGHQW� 5HYLHZHU�� DQG� XSKROG�� YDU\� RU� UHYHUVH� WKH� FKDOOHQJHG�
DGPLQLVWUDWLYH� GHFLVLRQ� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� DQG� FRQGLWLRQV� RI�
HPSOR\PHQW� RI� WKH� FKDOOHQJHU� 6WDII� 0HPEHU�� � 7R� WKH� H[WHQW� WKDW� WKH�
$GPLQLVWUDWLYH�5HYLHZ�'HFLVLRQ�GHSDUWV�IURP�WKH�UHFRPPHQGDWLRQ�RI�WKH�
LQGHSHQGHQW� 5HYLHZHU�� UHDVRQV� VKDOO� EH� SURYLGHG�� � 7KH� $GPLQLVWUDWLYH�
5HYLHZ�'HFLVLRQ PD\�DZDUG� ILQDQFLDO�FRPSHQVDWLRQ� LQ� WKH�DOWHUQDWLYH� WR�
WKH�YDULDWLRQ�RU�UHYHUVDO�RI�WKH�FKDOOHQJHG�DGPLQLVWUDWLYH�GHFLVLRQ�

��������� 7KH�$GPLQLVWUDWLYH�5HYLHZ�'HFLVLRQ�VKDOO�EH�PDGH�DYDLODEOH�WR�0HPEHUV�
RI�WKH�([HFXWLYH�&RPPLWWHH���$Q�DQRQ\PL]HG�IDFWXDO�DQG�OHJDO�VXPPDU\�RI�
WKH� $GPLQLVWUDWLYH� 5HYLHZ� 'HFLVLRQ� VKDOO� EH� SURPSWO\� SUHSDUHG� E\� WKH�
*HQHUDO�&RXQVHO�DQG�PDGH�DYDLODEOH�WR�WKH�VWDII�RI�WKH�%DQN�

��������� 7KH�$GPLQLVWUDWLYH�5HYLHZ�'HFLVLRQ�VKDOO�FRQVWLWXWH�D�ILQDO�GHFLVLRQ�DQG�
H[KDXVWLRQ�RI�DOO�PHDQV�RI�UHGUHVV�DIIRUGHG�E\�WKLV�6WDII�5XOH�DQG�$UWLFOH�
������RI�WKH�6WDII�5HJXODWLRQV�

������� 3ULRU�WR�WKH�LVVXDQFH�RI�DQ�$GPLQLVWUDWLYH�5HYLHZ�'HFLVLRQ��WKH�FKDOOHQJHU�6WDII�
0HPEHU�PD\� GLVFRQWLQXH� WKHLU� FKDOOHQJH� XQGHU� WKLV� 6WDII� 5XOH� DW� DQ\� WLPH� E\�
ZULWWHQ� QRWLILFDWLRQ� WR� WKH� 9LFH� 3UHVLGHQW� 	� &KLHI� $GPLQLVWUDWLRQ� 2IILFHU
DFFRUGLQJO\���7KH�9LFH�3UHVLGHQW�	�&KLHI�$GPLQLVWUDWLRQ�2IILFHU�VKDOO�VR�LQIRUP�
WKH� 3UHVLGHQW�� WKH� *HQHUDO� &RXQVHO�� DQG� LI� DQ� LQGHSHQGHQW� 5HYLHZHU� KDV� EHHQ�
DSSRLQWHG��VXFK�LQGHSHQGHQW�5HYLHZHU�

������� &RQVLVWHQW�ZLWK�$UWLFOH�������RI�WKH�6WDII�5HJXODWLRQV�DQG�WKH�&RGH�RI�&RQGXFW�
IRU�%DQN�3HUVRQQHO��QR� UHWDOLDWLRQ� VKDOO�EH�DOORZHG�DJDLQVW� WKH�FKDOOHQJHU�6WDII�
0HPEHU� RU� DQ\� VWDII� RI� WKH� %DQN� LPSOLFDWHG� E\� WKH� DGPLQLVWUDWLYH� UHYLHZ�
SURFHGXUH�XQGHU�WKLV�6WDII�5XOH�




