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JHP (QUU\ LQIR D ODWHULDO = HILQLILYH S JUHHPHQW
Settlement Agreement

2Q '"HFHPEHU +XQWVPDQ &RUSRUDWLRQ WKH *&RPSDQ\" -RQ 0 +XOQ\
*+XQWVPDQ 3DUWLHVY" DQG FHUWDLQ VWRFNKROGHUV DIILOLDWHG ZLWK WKH

D 6HWWOHPHQW $JUHHPHQW DQG 5HOHDVH WKH 36HWWOHPHQW $JUHHPHQW’

1LPEXV OHUJHU 6XE ,QF DQG &UDLJ 2 ORUULVRQ FROOHFWLYHO\ WKH 3+H[L
3$SROOR° DQG FHUWDLQ RI LWV DIILOLDWHY LQFOXGLQJ /HRQ %ODFN DQG -R
$JUHHPHQW FRQFHUQV FHUWDLQ OLWLJDWLRQ PDWWHUYV UHODWHG WR WKDW

DV RI -XO\ DPRQJ WKH &RPSDQ\ +H[LRQ DQG 1LPEXV OHUJHU 6XE ,QF

8QGHU WKH 6HWWOHPHQW $JUHHPHQW XSRQ IXOO DQG ILQDO SD\PHQW RI [
+XQWVPDQ 3DUWLHV WKH +XQWVPDQ )DPLO\ 6WRFNKROGHUV WKH +H[LRQ 3DU
DSSURSULDWH DFWLRQ WR REWDLQ WKH GLVPLVVDO ZLWK SUHMXGLFH RI L W
DJDLQVW WKH $SROOR 3DUWLHV LQ ORQWJRPHU\ &RXQW\ 7H[DV DQG LLL $SR!
<RUN 7KH 6HWWOHPHQW $JUHHPHQW GRHV QRW UHVROYH WKH FODLPV DVVHL
FROOHFWLYHO\ WKH 3%DQNV" LQ WKH &RPSDQ\TV RQJRLQJ OLWLJDWLRQ DJD
$JDLQVW WKH %DQNV’

,Q DGGLWLRQ WKH &RPSDQ\ DJUHHG WR SURPSWO\ PRYH WR VHYHU DQG GL
%DQNV DQG +H[LRQ DJUHHG WR VHHN OHDYH WR ZLWKGUDZ LWV FODLPV LQ 1H
%DQNV UHODWHG WR D WHUPLQDWLRQ IDFLOLW\ ZLWK WKH %DQNV XQGHU DQ |
DJUHHG WR FRRSHUDWH ZLWK WKH +H[LRQ 3DUWLHY DQG WKH $SROOR 3DUWLF
FHUWDLQ +XQWVPDQ VKDUHKROGHUV DQG WKH +H[LRQ 3DUWLHV DQG $SROOR




6WRFN IRU DW OHDVW FRQVHFXWLYH WUDGLQJ GD\V SULRU WR WKH QRWLFF
WLPH




7H[DV $FWLRQ $JDLQVW WKH %DQNV DQ\ LQWHUHVW RQ WKH SDUW Rl WKH $SR

RZH DQ\ SRUWLRQ RI DQ\ VXEVHTXHQW UHFRYHU\ WR WKH $SROOR 3DUWLHV i
WKH &RPSDQ\ LV QRW SDLG LQ IXOO WKH ELOOLRQ XQGHU WKH 6HWWOHPHQ\

7KH IRUHJRLQJ GHVFULSWLRQ RI WKH /HWWHU $JUHHPHQW LV D VXPPDU\ DQ

$IJUHHPHQW D FRS\ RI ZKLFK LV ILOHG KHUHZLWK DV ([KLELW DQG LQFRUS
2Q '"HFHPEHU WKH &RPSDQ\ LVVXHG D SUHVV UHOHDVH UHJDUGLQJ W
ILOHG KHUHZLWK DV ([KLELW DQG LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

JHP 7HUPLQDWLRQ RI D ODWHULDO = HILQUILYH $JUHHPHQW

2Q 'HFHPEHU WKH &RPSDQ\ VHQW QRWLFH WR +H[LRQ DQG $SROOR W
OHUJHU $JUHHPHQW 7KH &RPSDQ\ ILOHG D &XUUHQW 5HSRUW RQ )RUP . RQ -
$JUHHPHQW DQG GHVFULELQJ WKH WHUPV WKHUHRI

)ROORZLQJ LWV WHUPLQDWLRQ RI WKH OHUJHU $JUHHPHQW RQ 'HFHPEHU
$JUHHPHQW DQG WKH /HWWHU $JUHHPHQW ZLWK WKH +H[LRQ 3DUWLHV DQG Wk
$JUHHPHQW DQG WKH /HWWHU $JUHHPHQW DUH FRQWDLQHG LQ ,WHP RI WK
E\ WKH WHUPV Rl WKH 6HWWOHPHQW $JUHHPHQW DQG WKH /HWWHU $JUHHPHQ)
LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH

2Q '"HFHPEHU WKH &RPSDQ\ LVVXHG D SUHVV UHOHDVH UHJDUGLQJ W
LOWR WKH 6HWWOHPHQW $JUHHPHQW $ FRS\ RI WKH SUHVV UHOHDVH LV ILOH

JHP )LQDQFLDO BIDWHPHQIV DQG ([KLELIV

G ([KLELWYV

([KLELW 2LXPEHU ~ HVFULSILRQ
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([KLEW 1XPEHU “ HVFULSIILRQ

6HWWOHPHQW $JUHHPHQW DQG 5HOHDVH GDWHG 'HFHPEHU [
BHWHU 5 +XQWVPDQ +H[LRQ 6SHFLDOW\ &KHPLFDOV ,QF +H[LRQ /




C[KLELN

6(77/(O(A7$*5((O(17$1" 5(/($6(

7KLV 6HWWOHPHQW $JUHHPHQW 3$JUHHPHQW" LV HQWHUHG LQWR D
WKH 3(IITHFWLYH 'DWH" E\DQG EHWZHHQ RQ WKH RQH KDQG +H[LRQ 6SHFLDC(




‘+(5($6 SULRU WR WKH H[HFXWLRQ RI WKLV $JUHHPHQW +XQWVPDQ

:+(5($6 RQH RU PRUH RI WKH 3DUWLHY DUH LQYROYHG LQ WKH IROOI




(USA) LLC, Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG New York Branch, Deutsche Bank
Securities Inc., and Deutsche Bank Trust Company Americas ,QGH[ 1R 1HZ <RUN 6XSUH
1HZ <RUN &RXQW\ WKH 31HZ <RUN $FWLRQ $JDLQVW WKH %DQNV’

Huntsman Corp. Y Credit Suisse Securities (USA) LLC and Deutsche Bank Securities, Inc. &D XV H
1R ORQWJIJRPHU\ &RXQW\ 7H[DV WKH 37H[DV $FWLRQ $JDLQ

Hexion Specialty Chemicals, Inc.; Apollo Global Management, LLC; Apollo Management, L.P.; Apollo

Management IV, L.P.; Apollo Management V, L.P.; Apollo Management VI, L.P.; Apollo Investment Fund IV, L.P,;

Apollo Overseas Partners 1V, L.P.; Apollo Advisors 1V, L.P.; Apollo Investment Fund V, L.P.; Apollo Overseas

Partners V, L.P.; Apollo Netherlands Partners V(A), L.P.; Apollo Netherlands Partners V(B), L.P.; Apollo German
Partners V GmbH & Co. Kg; Apollo Advisors V, L.P.; Apollo Investment Fund VI, L.P.; Apollo Overseas Partners

VI, L.P.; Apollo Overseas Partners (Delaware) VI, L.P.; Apollo Overseas Partners (Delaware 892) VI, L.P.; Apollo
Overseas Partners (Germany) VI, L.P.; Apollo Advisors VI, L.P.; Leon Black and Joshua Harris 'Y Huntsman

Corp. ,QGHJ[ 1R 1HZ <RUN 6XSUHPH &RXUW 1HZ <RUN &RXQW\

+XQWVPDQ  DQG

Sandra Lifschitz etal. Y Hexion Specialty Chemicals, Inc., Craig O. Morrison and Joshua J. Harris &9
50% 6 ' 1< WKH 3+XQWVPDQ 6KDUHKROGHU $FWLRQ"’ DOO WKH IF

:+(5($6 ZLWKRXW DQ\ DGPLVVLRQ E\ DQ\ 3DUW\ RI DQ\ IDFW RU LVVX

RU GHIHQVH WKDW KDV EHHQ FRXOG KDYH EHHQ RU FRXOG EH DVVHUWHG LQ
FROWURYHUVLHY EHWZHHQ WKHP XSRQ WKH WHUPV DQG VXEMHFW WR WKH FR

12: 7+(5()25( LQ FRQVLGHUDWLRQ RI WKH PXWXDO SURPLVHVY FRYHC

DGHTXDF\ DQG VXIILFLHQF\ RI DOO Rl ZKLFK DUH KHUHE\ DFNQRZOHGJHG WKH

&DSLWDOL]HG 7THUPV &DSLWDOL]JHG WHUPV QRW RWKHUZLVH GHILQHG L
OHUJHU $JUHHPHQW

6RXUFH

+XQWVPDQ &253 . '"HFHPEHU



7THUPLQDWLRQ RI WKH OHUJHU $JUHHPHQW




$SROOR HQWLWLHYV VHW IRUWK LQ 3DUDJUDSK RI $QQH[ $ DWWDFKHG KHUHWEF
HITRUWY WR REWDLQ UHLPEXUVHPHQW RU RWKHU UHFRYHU\ IURP LWV LQVXUD(
HITRUWY VKDOO QRW EH GHHPHG WR UHTXLUH +H[LRQ WR ZDLYH RU FRPSURPL"
$Q\ DPRXQWYV VR UHFRYHUHG QHW RI H[SHQVHV LQFXUUHG IRU VXFK UHFRYHU
RU HQWLWLHYV VHW IRUWK LQ 3DUDJUDSK RI $QQH[ $ DWWDFKHG KHUHWR XS \
REOLJDWLRQ VHW IRUWK LQ WKLV SDUDJUDSK

G +H[LRQ VKDOO SD\ +XQWVPDQ WKH PLOOLRQ WHUPLQDWLRC
SXUVXDQW WR 6HFWLRQ G RI WKH OHUJHU $JUHHPHQW 7KH +H[LRQ 3DUWL
GRFXPHQWDWLRQ IRU WKH 7THUPLQDWLRQ )DFLOLW\ ZLWK WKH %DQNV RQ WHUT
WKH 7THUPLQDWLRQ )DFLOLW\ LL GUDZ GRZQ WKH 7HUPLQDWLRQ )DFLOLW\ DQ
+XQWVPDQ DQG LLL XVH GLOLJHQW HIIRUWV WR SXUVXH DSSURSULDWH UHPF
GRFXPHQWDWLRQ RU WR IXQG WKH 7THUPLQDWLRQ )DFLOLW\ 7KH +XQWVPDQ 3
UHDVRQDEOH DVVLVWDQFH WR +H[LRQ WR VHFXUH WKH SURFHHGV RI WKH 7HU

H $W OHDVW PLOOLRQ Rl WKH SXUFKDVHV IURP DQG SD\PHQW
D F DERYH VKDOO EH PDGH RQ RU EHIRUH '"HFHPEHU DQG LQ DGGLWL
G DERYH ZLOO EH SDLG DV VRRQ DV DQ\ RI WKH +H[LRQ 3DUWLHYV UHFHLYHYV

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



)DFLOLW\ $Q\ SXUFKDVHV IURP DQG SD\PHQWVY WR +XQWVPDQ VHW IRUWK LQ

'"HFHPEHU VKDOO EH PDGH RQ RU EHIRUH ODUFK ZKHWKHU RU QRW
THUPLQDWLRQ )DFLOLW\

QH[ $ DWWDFKH
RQGLWLRQV DV
QH[ $ DWWDFKH

| 7KH $SROOR HQWLWLHYV VHW IRUWK LQ 3DUDJUDSK RI $Q
DQ DPRXQW HTXDO WR PLOOLRQ RQ WHUPV DQG F
DOG WKH $SROOR HQWLWLHV VHW IRUWK LQ 3DUDJUDSK RI $Q

J (IFHSW DV SURYLGHG LQ 3DUDJUDSKY D H DERYH WKH +H[LRQ 3DUWL
WR PDNH DQ\ SD\PHQW WR WKH +XQWVPDQ 3DUWLHV LQ FRQQHFWLRQ ZLWK WK
,QGHPQLILHG ODWWHUV DV GHILQHG LQ 3DUDJUDSK D EHORZ

K (DFK 3DUW\ VKDOO UHWDLQ DOO SD\PHQWY SUHYLRXVO\ PDGH XQGHU WK

L 7KH $SROOR 3DUWLHV H[FHSW IRU /HRQ %ODFN DQG -RVKXD - +DUULV L
ORUULVRQ DUH MRLQWO\ DQG VHYHUDOO\ OLDEOH IRU WKH SD\PHQW RI DOO V
HYHQW DQ\ SD\PHQW E\ RU RQ EHKDOI RI bQ\ RI WKH +H[LRQ 3DUWLHV LV UHVF
DQ\ UHDVRQ KDYLQJ WR GR ZLWK WKH +H[LRQ 3DUWLHVY WKH MRLQW DQG VHYI

%ODFN DQG -RVKXD - +DUULV DQG WKH +H[LRQ 3DUWLHYV H[FHSW IRU &UDLJ
IXOO IRUFH DQG HIIHFW
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8QGHUWDNLQJV &RQFHUQLQJ WKH /LWLIJDWLRQV

D 8SRQ IXO0 DQG ILQDO SD\PHQW RI DOO DPRXQWYV GXH +XQWVPDQ XQGHU
WDNH DOO QHFHVVDU\ DQG DSSURSULDWH DFWLRQ WR REWDLQ WKH GLVPLVVD
$JDLQVW $SROOR DQG WKH 1HZ <RUN $FWLRQ $JDLQVW +XQWVPDQ ZLWK HDFK
DWWRUQH\VY IHHV LQ FRQQHFWLRQ ZLWK WKH 'HODZDUH $FWLRQ WKH 7H[DV $
+XQWVPDQ 3HQGLQJ GLVPLVVDO WKH 3DUWLHV ZLOO MRLQWO\ PRYH WR VWD
DQG WKH 1HZ <RUN $FWLRQ $JDLQVW +XQWVPDQ

E +XQWVPDQ ZLOO SURPSWO\ PRYH WR VHYHU DQG GLVPLVV WKH $SROOR 3

F BURPSWO\ DIWHU WKH (IITHFWLYH 'DWH +H[LRQ ZLOO VHHN OHDYH WR ZL\
WKH %DQNV H[FHSW WKDW +H[LRQ ZLOO QRW EH UHTXLUHG WR ZLWKGUDZ DQ\
UHODWLQJ WR WKH 7THUPLQDWLRQ )DFLOLW\

G +XQWVPDQ ZLOO FRRSHUDWH ZLWK WKH +H[LRQ 3DUWLHVY DQG WKH $SRO

H 7KH $SROOR 3DUWLHVY DQG WKH +H[LRQ 3DUWLHYV DJUHH WR PDNH ZLWQH
WR FRRSHUDWH LQ WKH SUHVHQWDWLRQ RI +XQWVPDQYY FODLPV LQ WKH 7H[D
ZLWQHVYVY LQWHUYLHZY DQG DSSHDULQJ YROXQWDULO\ IRU RUDO GHSRVLWLRQ
$SROOR HQWLWLHV VKDOO DOVR FDXVH &UDLJ 2 ORUULVRQ :LOOLDP
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&DUWHU -RVKXD - +DUULV DQG -RUGDQ =DNHQ WR DSSHDU LQ 7H[DV WR WHVW
VR UHTXHVWYV

OXWXDO 5HOHDVHYV

D 8SRQ IXO0O DQG ILQDO SD\PHQW RI DOO DPRXQWYV GXH +XQWVPDQ XQGHU
RI WKHPVHOYHV DQG HDFK RI WKHLU SDUHQWYV DIILOLDWHY SUHGHFHVVRUYV
UHVSHFWLYH FXUUHQW DQG IRUPHU RIILFHUV GLUHFWRUV PDQDJHUV PHPEH!
WKHLU FDSDFLWLHV DV VXFK FROOHFWLYHO\ WKH *+H[LRQ 5HOHDVRUV" KHU
+XQWVPDQ 3DUWLHV WKH +XQWVPDQ )DPLO\ 6KDUHKROGHUV DQG HDFK Rl WK}
DVVLIJQV DQG WKHLU UHVSHFWLYH FXUUHQW DQG IRUPHU RIILFHUV GLUHFWR
VHFXULW\ KROGHUV DWWRUQH\V DQG RWKHU UHSUHVHQWDWLYHV LQ WKHLU F
DQG WKH $SROOR 3DUWLHY DQG WKHLU UHVSHFWLYH SDUHQWY DIILOLDWHYV ¢
FXUUHQW DQG IRUPHU RIILFHUV GLUHFWRUV PDQDJHUV PHPEHUV SDUWQHU)\
VHFXULW\ KROGHUV DWWRUQH\V DQG RWKHU UHSUHVHQWDWLYHV LQ WKHLU F
IURP DQ\ DQG DOO DFWLRQV FDXVHV RI DFWLRQ FRXQWHUFODLPV VXLWV GF
SURPLVHV FRQWULEXWLRQ LQGHPQLILFDWLRQ GDPDJHV MXGJPHQWV H[HFX
RWKHUZLVH ZKLFK WKH +H[LRQ 5HOHDVRUV RU DQ\ Rl WKHP QRZ RU KHUHDIV
5HOHDVHHY DQG RU WKH $SROOR 5HOHDVHHV RU DQ\ Rl WKHP ZKHWKHU NQR:
WKH GDWH Rl WKLV $JUHHPHQW SURYLGHG
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KRZHYHU WKDW WKLV UHOHDVH GRHV QRW H[WHQG WR FODLPV DULVLQJ RXW

+H[LRQ 56HOHDVRUVY DQG HLWKHU WKH $SROOR 5HOHDVHHV RU WKH +XQWVPDQ
WKH $SROOR 5HOHDVHHY SXUVXDQW WR WKLV SDUDJUDSK LQFOXGH EXW DUH (
DIJDLQVW -RVKXD - +DUULV RU &UDLJ 2 ORUULVRQ DQG ULJKWYV RI FRQWULEXYV




DQG GHPDQGV ZKDWVRHYHU DW ODZ LQ HTXLW\ RU RWKHUZLVH ZKLFK WKH $
PD\ KDYH DJDLQVW WKH +XQWVPDQ 5HOHDVHHYV DQG RU WKH +H[LRQ 5HOHDVHLI
EHJLQQLQJ RI WKH ZRUOG WR WKH GDWH RI WKLV $JUHHPHQW SURYLGHG KRZ
RUGLQDU\ FRXUVH Rl EXVLQHVV FRPPHUFLDO GHDOLQJYV EHWZHHQ WKH $SROO
5HOHDVHHV 7KH FODLPV UHOHDVHG E\ WKH $SROOR 5HOHDVRUV DJDLQVW WK
OLPLWHG WR DQ\ DQG DOO FODLPV WKDW WKH $SROOR 5HOHDVRUV PD\ KDYH C
FRQWULEXWLRQ WKDW WKH $SROOR 5HOHDVRUV PD\ KDYH DJDLQVW -RVKXD -
$FWLRQ 7KH $SROOR 5HOHDVRUV DOVR DFNQRZOHGJH WKDW QRWKLQJ FRQWLE
RWKHUZLVH DIIHFW WKH REOLJDWLRQV RI LQGHPQLILFDWLRQ RI DQ\ Rl WKH +H
RWKHU $SROOR 5HOHDVRU XQGHU DSSOLFDEOH ODZ LQFOXGLQJ DQ\ FRQWUDF
+H[LRQ

F 8SRQ IXO0 DQG ILQDO SD\PHQW RI DOO DPRXQWV GXH +XQWVPDQ XQGHU
FRQYHUWLEOH QRWHV WKH +XQWVPDQ 3DUWLHY DQG WKH +XQWVPDQ )DPLO\ ¢
SDUHQWYVY DIILOLDWHY SUHGHFHVVRUV VXFFHVVRUV DQG DVVLJQV DQG RQ E
GLUHFWRUV WUXVWHHV EHQHILFLDULHV HPSOR\HHV DJHQWV VHFEXULW\ KRC
FDSDFLWLHV DV VXFK FROOHFWLYHO\ WKH 3+XQWVPDQ 5HOHDVRUV" KHUHE\
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5HOHDVHHY DQG WKH +H[LRQ 5HOHDVHHYV IURP DQ\ DQG DOO DFWLRQV FDXVH'
FROQOWUDFWY DJUHHPHQWYV SURPLVHV FROQWULEXWLRQ LQGHPQLILFDWLRQ G
HTXLW\ RU RWKHUZLVH ZKLFK WKH +XQWVPDQ 5HOHDVRUV RU DQ\ RI WKHP Q
5HOHDVHHY DQG RU WKH $SROOR 5HOHDVHHY RU DQ\ RI WKHP IRU ZKHWKHU
RI WKLV $JUHHPHQW SURYLGHG KRZHYHU WKDW WKLV UHOHDVH GRHV QRW H
FRPPHUFLDO GHDOLQJY EHWZHHQ WKH +XQWVPDQ 5HOHDVRUY DQG HLWKHU W|
E\ WKH +XQWVPDQ 5HOHDVRUV DJDLQVW WKH $SROOR 5HOHDVHHY DQG WKH +H
OLPLWHG WR DQ\ DQG DOO FODLPV WKDW -RQ 0 +XQWVPDQ 3HWHU +XQWVPDQ
VKDUHKROGHUV RI +XQWVPDQ PD\ KDYH LQ WKH +XQWVPDQ 6KDUHKROGHU $FV
6KDUHKROGHU $FWLRQ DQG ZLWK UHVSHFW WR 3HWHU +XQWVPDQ DQG -RQ O

DQ\ VKDUHV RI +XQWVPDQ FRPPRQ VWRFN KHOG E\ WKH +03 (TXLW\ 7UXVW

G 7KH FODLPV UHOHDVHG SXUVXDQW WR WKLV 3DUDJUDSK LQFOXGH EXW
$SROOR 5HOHDVHHY PD\ KDYH WKDW DUH LQ DQ\ ZD\ UHODWHG WR WKH $SULO
20HILQV 8QLW LQ WKH $URPDWLF DQG 20HILQV 30DQW LQ 3RUW SUWKXU 7H[D\
FRQQHFWLRQ ZLWK L Ace Am.Ins. Co., etal. Y Huntsman Corp.andIRIC 8 6 'LVWULFW &RXUW
&LYLO $FWLRQ 1R &9 LL Huntsman Corp.and IRIC Y Ace Am.Ins.Co.,etal. 8 6 'LVWU
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6RXWKHUQ 'LVWULFW RI 7H[DV &LYLO $FWLRQ 1R &9 LLL DQ\ LQVXUD
WKURXJK WKH DGMXVWPHQW SURFHVVY E\ VHWWOHPHQW RU RWKHUZLVH LQ FR
SD\PHQW RI LQVXUDQFH SURFHHGV LQ FRQQHFWLRQ ZLWK WKH $SULO )L

H 1IRWKLQJ LQ WKLV $JUHHPHQW LV LQWHQGHG RU VKDOO EH FRQVWUXHG \
REOLJDWLRQ VHW IRUWK RU OLDELOLW)\ IRU DQ\ UHSUHVHQWDWLRQ RU ZDUUEL
RU DQ\ DJUHHPHQWY HQWHUHG LQWR LQ FRQQHFWLRQ ZLWK WKH SXUFKDVH Sl
ILOQODQFLQJ SURYLGHG IRU LQ 3DUDJUDSK | RI WKLV $JUHHPHQW

I I1RWKLQJ LQ WKLV $JUHHPHQW LV LQWHQGHG RU VKDOO EH FRQVWUXHG
DIJDLQVW WKH %DQNYV

&RYHQDQW 1RW WR 6XH (DFK RI WKH 3DUWLHV FRYHQDQWY RQ EHKDOI
3DUWLHYV RQ EHKDOI RI WKH +XQWVPDQ 5HOHDVRUV LQ WKH FDVH RI WKH $SR
WKH FDVH RI WKH +H[LRQ 3DUWLHV RQ EHKDOI RI WKH +H[LRQ 5HOHDVRUV QR
SXUVXDQW WR 3DUDJUDSK RI WKLV $JUHHPHQW EHIRUH DQ\ FRXUW DUELWUD
FODLP FURVV FODLP FRXQWHUFODLP RU RWKHUZLVH $Q\ 3DUW\ UHOHDVHG ¢
WKLV $JUHHPHQW DV D FRPSOHWH EDU WR DQ\ VXFK FODLP FDXVH RI DFWLRQ
WR VXH

,QGHPQLILFDWLRQ

D +XQWVPDQ VKDOO LQGHPQLI\ DQG KROG WKH +H[LRQ 5HOHDVHHV DQG $S
LQGHPQLILFDWLRQ RU FRQWULEXWLRQ RU DQ\

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



RWKHU FODLP DVVHUWHG DJDLQVW HLWKHU WKH +H[LRQ 5HOHDVHHV RU WKH $
&UHGLW 6XLVVH 6HFXULWLHV 86$% //& 'HXWVFKH %DQN $* &D\PDQ ,VODQGV %L
%DQN 6HFXULWLHV ,QF DQG 'HXWVFKH %DQN 7UXVW &RPSDQ\ $PHULFDV RU D
3%DQNV" WKDW LQ DQ\ ZD\ UHODWHV WR RU DULVHV RXW RI DQ\ FODLPV PDGF
3 QGHPQLILHG ODWWHUV" B6XFK LQGHPQLILFDWLRQ E\ +XQWVPDQ VKDOO LQFC
E\ WKH %DQNV DJDLQVW +H[LRQ LQ WKH 1HZ <RUN $FWLRQ $JDLQVW WKH %DQN
WKH $SROOR 3DUWLHV LQ WKH 7H[DV $FWLRQ $JDLQVW WKH %DQNV SURYLGHG
$SROOR 3DUWLHV RU WKH +H[LRQ 3DUWLHV IRU DQ\ OHJDO IHHV RU H[SHQVHV
WKH +H[LRQ 5HOHDVHHV DQG RU WKH $SROOR 5HOHDVHHV SXUVXDQW WR WKH
UHFRYHU\ FROOHFWHG LI DQ\ LQ WKH 7H[DV $FWLRQ $JDLQVW WKH %DQNV QH
$JDLQVW WKH %DQNV 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH +H[LRQ 5HOH
WKHLU RZQ DWWRUQH\V IHHV DQG H[SHQVHV LQ GHIHQGLQJ VXFK %DQNVY FOD

E ,Q IXUWKHUDQFH RI EXW ZLWKRXW OLPLWLQJ LWV LQGHPQLILFDWLRQ RE:
DJDLQVW DQ\ MXGJPHQW RU VHWWOHPHQW WKDW LW PD\ REWDLQ DJDLQVW DQ
MXGJPHQW WKDW WKH %DQNV PD\ DW DQ\ WLPH REWDLQ RU KDYH REWDLQHG LC




FRQWULEXWLRQ RU LQGHPQLILFDWLRQ WKDW LQ DQ\ ZzD\ UHODWHY WR RU DUL

F ,Q WKH HYHQW +XQWVPDQ VHWWOHY DQ\ FODLP DJDLQVW DQ\ RI WKH %D
RI WKH ,QGHPQLILHG ODWWHUV +XQWVPDQ VKDOO REWDLQ D UHOHDVH LQ IDY
DQ\ DQG DOO OLDELOLW\ WKDW DQ\ RI WKH +H[LRQ 5HOHDVHHYV RU WKH $SROO
RXW RI WKH ,QGHPQLILHG ODWWHUYV

G +XQWVPDQ VKDOO WDNH DOO DSSURSULDWH DQG QHFHVVDU\ DFWLRQV L
XQGHU D MXGJPHQW VR DV WR DVVXUH WKH IXO0 DQG FRPSOHWH HIIHFWXDW.L
BHWWOHPHQW $JUHHPHQW ,W LV DJUHHG WKDW DQ\ EUHDFK Rl WKH REOLJDW
LOQMXU\ WR WKH +H[LRQ 5HOHDVHHY DQG WKH $SROOR 5HOHDVHHY DQG WKDW
OLPLWLQJ DQ\ RWKHU DYDLODEOH UHPHGLHV LQMXQFWLYH UHOLHI DQG VKDO
LQFXUUHG LQ FRQQHFWLRQ ZLWK SURFXULQJ LOQMXQFWLYH UHOLHI RU RWKHU 2z

H 7KH +H[LRQ 5HOHDVHHY DQG WKH $SROOR 5HOHDVHHV DJUHH W
FRQWHVW DQ\ FODLP DFWLRQ RU SURFHHGLQJ LQ UHVSHFW Rl ZKLFK LQGHPQ!
5HOHDVHYV DQG WKH $SROOR 5HOHDVHHYV DJUHH WKDW WKH\ ZLOO QRW VHWWO
DQ\ FODLP DFWLRQ RU SURFHHGLQJ LQ UHVSHFW RI ZKLFK LQGHPQLILFDWLRQ
FRQVHQW Rl WKH +XQWVPDQ 3DUWLHV ZKLFK FRQVHQW VKDOO QRW EH XQUHD

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



5HSUHVHQWDWLRQV DQG :DUUDQWLHV

D (DFK RI WKH 3DUWLHY DFNQRZOHGJHYVY DJUHHV UHSUHVHQWY DQG ZDUUI
KHUHXQGHU WKDW

L ,W KDV QRW KHUHWRIRUH DVVLIJQHG RU WUDQVIHUUHG RU SXUSRUWHG \
RU FDXVH RI DFWLRQ UHOHDVHG SXUVXDQW WR 3DUDJUDSK RI WKLV $JUHHPH

LL 7TKHUH DUH QR OLHQV RU FODLPV RI OLHQ RU DVVLJQPHQWY LQ ODZ RU
RI DFWLRQ UHOHDVHG SXUVXDQW WR 3DUDJUDSK RI WKLV $JUHHPHQW

LLL ,W KDV GXO\ HI[HFXWHG DQG GHOLYHUHG WKLV $JUHHPHQW DQG LV IXOO\
$JUHHPHQW DQG HYHU\ WHUP KHUHRI

LY ,W KbV EHHQ UHSUHVHQWHG E\ OHJDO FRXQVHO LQ WKH QHJRWLDWLRQ I
DGYLFH IURP OHJDO FRXQVHO LQ FRQQHFWLRQ ZLWK WKLV $JUHHPHQW DQG L\
HITHFW

Y W HQWHUV LQWR WKLV $JUHHPHQW IUHHO\ ZLWKRXW FRHUFLRQ DQG EL
DOQ\ UHSUHVHQWDWLRQV RU SURPLVHVY PDGH E\ WKH RWKHU 3DUW\ DSDUW IUR

YL W KDV WKH DXWKRULW\ DQG KDV REWDLQHG DOO QHFHVVDU\ DSSURYDO
UHVSHFWLYH %RDUGV RI 'LUHFWRUV DV QHFHVVDU\ WR HQWHU LQWR WKLV $J
UHSUHVHQWDWLRQV ZDUUDQWLHY DQG RWKHU REOLJDWLRQV DQG SURYLVLRC

6RXUFH +XQWVPDQ &253 . '"HFHPEHU






SURFHHGLQJ RU WR JLYH DSSURSULDWH WHVWLPRQ\ RU ILOH DQ\ QHFHVVDU\ C
UHTXLUHG E\ ODZ HDFK RI WKH 3DUWLHV ZLOO XVH LWV FRPPHUFLDOO\ UHDVF
ILOLQJ ZLWK WKH 6(& RU DQ\ RWKHU UHJXODWRU\ RU JRYHUQPHQWDO DJHQF\

RWKHUZLVH FRQWUDU\ WR WKH MRLQWO\ DSSURYHG VWDWHPHQWY LQ WKH SU

&KRLFH RI /DZ 7KLV $JUHHPHQW DQG DOO PDWWHUV DULVLQJ RXW RI RU
DQG HYHQWY FRQWHPSODWHG KHUHE\ RU WKHUHE\ VKDOO EH JRYHUQHG E\ D
ZLWK WKH ODZV RI WKH 6WDWH RI '"HODZDUH ZLWKRXW JLYLQJ HIIHFW WR LW

-XULVGLFWLRQ $Q\ DFWLRQ RU SURFHHGLQJ DVVHUWLQJ DQ\ FODLP RI C
3DUW\ LQ DQ\ zD\ DULVLQJ IURP RU UHODWHG WR RU WR HQIRUFH WKLV $JUH
WKH &RXUW RI &KDQFHU\ RI WKH 6WDWH RI '"HODZDUH RU LI WKDW &RXUW ODF
'"HODZDUH 7KH SDUWLHV XQFRQGLWLRQDOO\ ZDLYH DQ\ ULJKW WR WULDO E\ I

*HQHUDO 3URYLVLRQV

D 1R 7KLUG 3DUW\ %HQHILFLDULHYVY ([FHSW DV SURYLGHG LQ 3DUDJUDSKYV
$IJUHHPHQW LV LQWHQGHG WR RU VKDOO EH FRQVWUXHG WR JLYH WR DQ\ SHU'




E $VVLIQPHQW 7KLV $JUHHPHQW VKDOO EH ELQGLQJ XSRQ DQG LQXUH WR
DQG SHUPLWWHG DVVLJIQV 7KLV $JUHHPHQW VKDOO QRW EH DVVLJQDEOH H[F
$Q\ DVVLJQPHQW LQ GHURJDWLRQ RI WKLY SURYLVLRQ VKDOO EH QXOO DQG Y

=




WKH DPRXQW RI &RQILGHQWLDO ,QIRUPDWLRQ WR EH SURYLGHG LQ D PDQQHU
UHTXLUHPHQWY Rl WKH JRYHUQPHQWDO DXWKRULW\ LQYROYHG DQG LLL XVH
SUDFWLFDEOH SDUWLFLSDWLRQ E\ WKH QRQ GLVFORVLQJ 3DUW\ LQ GLVEXVVL
WUHDWPHQW Rl WKH &RQILGHQWLDO ,QIRUPDWLRQ WR EH SURYLGHG

H $PHQGPHQWY 1R SURYLVLRQ RU WHUP RI WKLV $JUHHPHQW VKDOO EH DF
LQVWUXPHQW LQ ZULWLQJ VLIQHG E\ WKH 3DUWLHYV H[SUHVVO\ UHIHUULQJ WR
UHODWHY DQG QR VXFK DPHQGPHQW RU ZDLYHU VKDOO H[WHQG WR RU DIIHF)
ZLWK H[SUHVVO\ WKHUHLQ 1R FRXUVH RI GHDOLQJ RU GHOD\ RU RPLVVLRQ R
SXUVXDQW WR WKLV $JUHHPHQW VKDOO RSHUDWH DV D ZDLYHU WKHUHRI RU R

[ &RXQWHUSDUWY 7KLV $JUHHPHQW PD\ EH HIHFXWHG VLPXOWDQHRXVO\ R
EH GHHPHG DQ RULJLQDO EXW DOO RI ZKLFK WRJHWKHU VKDOO FRQVWLWXWH

J (QWLUH $JUHHPHQW 7KLV $JUHHPHQW WRJIJHWKHU ZLWK WKH DQQH[HV K
FRQFHUQLQJ WKH VXEMHFW PDWWHU KHUHRI DQG VXSHUVHGHY DOO SULRU ZU
WKHUHWR 1R 3DUW\ LV UHO\LQJ RQ DQ\ VWDWHPHQW RU UHSUHVHQWDWLRQ F

6RXUFH +XQWVPDQ &253 . '"HFHPEHU






$32//2 29(56($6 3$571(56 ,9 / 3

%\ $SROOR $GYLVRUV ,9 /3 LWV PDQDJLQ
SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW ,9 ,Q
JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 ,19(670(17 )81' 9, / 3

%\ $SROOR $GYLVRUV 9, /3 LWV JHQHUL
SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9, //¢
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH "RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 29(56($6 3$571(56 9, / 3

%\ $SROOR $GYLVRUV 9, [/ 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9,
LWV JHQHUDO SDUWQHU

%\ V -RKQ - B6X\GDP
IDPH-RKQ - 6X\GDP
7LWOHLFH 3UHVLGHQW

6RXUFH

+XQWVPDQ &253

"HFHPEHU



$32//2 29(56($6 38571 (56
"(/$ $5( 9, /3

%\ $SROOR $GYLVRUV 9, [/ 3
LWV JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - B6X\GDP
7LWOHKWLFH 3UHVLGHQW

$32//2 29(56($6 3$571 (56
"(/$ $5( 9,73

%\ $SROOR $GYLVRUV 9, / 3
LWV JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V_-RKQ - 6X\GDP
1DPH -RKQ - B6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 29(56($6 3$571 (56
*(50%$1< 9, /3

%\ $SROOR $GYLVRUV 9, / 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH “RKQ - 6X\GDP
7LWOH O9LFH 3UHVLGHQW

6RXUFH +XQWVPDQ &253 . '"HFHPEHU






$32//2 1(7+(5/$1"6 38571(56 9 %
/3

%\ $SROOR $GYLVRUV 9 / 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 *(50$1 3$571(56 9
*O%+ &2 .*

%\ $SROOR $GYLVRUV 9 [/ 3
LWV PDQDJLQJ OLPLWHG SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2%$79,6256 ,9 /3

%\ $SROOR &DSLWDO ODQDJHPHQW ,9 ,(
JHQHUDO SDUWQHU

%\ V -RKQ - B6X\GDP
1IDPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

6RXUFH

+XQWVPDQ &253

"HFHPEHU



$32//2 0$1$*(0(17,9 /3

%\ $SROOR ODQDJHPHQW /3 LWV JHQHU
SDUWQHU

%\ $SROOR ODQDJHPHQW *3 //& LWV
JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP




$32//2 0$1$*(0(179, /3

%\ $,) 9, ODQDJHPHQW //&
LWV JHQHUDO SDUWQHU

%\ V. -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 O$1$*(O(17 /3

%\ $SROOR ODQDJHPHQW *3 //&
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7TLWOH 9LFH 3UHVLGHQW

$32//2 */2%$/ O$1$*(O(17 //&

%\ $*0 ODQDJHPHQW //& LWV ODQDJHU

%\ %5+ +ROGLQJV *3 /WG LWV 6ROH
OHPEHU

%\ V -RKQ - B6X\GDP
1IDPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

V /HRQ ' %ODEFEN
/IHRQ ' % ODFN

V -RVKXD - +DUULYV
-RVKXD - +DUULV

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



+81760%1 &25325%7,21

% \ V 3HWHU 5 +XQWVPDQ
1DPH 3HWHU 5 +XQWVPDQ
7LWOH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2]

V -RQ 0O +XQWVPDQ
"RQ 0 +XQWVPDQ

V 3HWHU 5 +XQWVPDQ
3HWHU 5 +XQWVPDQ

+81760%1 )$0.,/<+2/7,1*6
&203%1<//&

%\ V -RQ 0O +XQWVPDOQ
1DPH -RQ 0 +XQWVPDQ
7LWOH O0DQDJHU

7+(-21%$1" _$5(1 +81760%1
)281"%$7,21

%\ V -RQ 0O +XQWVPDOQ
1DPH -RQ 0 +XQWVPDQ
7LWOH 3UHVLGHQW

_$5(1 + +81760%$1 ,1+(5,7$1&(
75867

%\ V .DUHQ + +XQWVPDQ

1DPH .DUHQ + +XQWVPDQ
7TLWOH 7UXVWHH

6RXUFH +XQWVPDQ &253 . '"HFHPEHU






SQOH[ $
>5HGDFWHG @

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



,WXHU
,QYHWRU
BHFXULIN
3ULQFLSD) SPRXQI

&RQYHUVLRQ

BOOH[ %
ZHUPV RI KH +XQWPDQ &RQYHUWLEOH 1 RIHYV

+XQWVPDQ &RUWSRXHUWLRQ @
$IILOLDWHV Rl $SROOR ,QYRBYWPWQW )XQG 9, / 3 =
&RQYHUWLEOH 6HDRARHVIRWHY WKH 2
PLOOLRQ
7KH 1RWHV VKDOO EH FRQYHUWLEOH DW DQ\ WLPH DW WK

&RPPRQ 6WRFN GHWHUPLQHG E\ GLYLGLQJ L WKH SULQFL:
LL WKH &RQYHUVLRQ 3ULFH:REHIQUIVD RHOI B BWF H'KH TIX@LONL C







$QIL = LOXILRQ

5DQNLQJ

7UDQVIHU SHWIULFILRQV

,QIRUPDILRQ SLIKIV

SHIVWUDILRQ SLIKWV

7KH 1RWHV VKDOO EH SURWHFWHG DJDLQVW GLOXWLRQ LI
LWV RXWVWDQGLQJ &RPPRQ 6WRFN RU LQ WKH HYHQW RI D
VWRFN GLYLGHQG RU RWKHU GLVWULEXWLRQ SD\DEOH LQ \
GLOXWLYH ,VVXHU VHOl WHQGHU RIIHU 7KH &RQYHUVLRQ =z
GLOXWLRQ IURP RWKHU GLYLGHQGYV RU GLVWULEXWLRQV
UHVSHFW WR L UHJXODU FDVK GLYLGHQGYV SDLG RQ WKH
WKDW GRHV QRW H[FHHG FHQWYV SHU TXDUWHU LL DC
DPRXQW WKDW FRXOG EH PDGH RXW RI SURFHHGV UHFHLY
VHWWOHPHQW RU RWKHU UHFRYHU\ ZLWK UHVSHFW WR WK
WR WKH HIWHQW PDGH ZLWKLQ RQH \HDU RI UHFHLSW RI V>
LQ ZKLFK WKH +ROGHUV RI 1RWHV RWKHUZLVH SDUWLFLSD

7KH 1RWHV VKDOO UDQN HTXDOO\ ZLWK WKH ,VVXHUfV RW}

JRU D SHULRG RI RQH \HDU IROORZR®N IB\EVIXBDQIFRHGR | WEKHHYV
QRW ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH ,VV
&RPPRQ 6WRFN LVVXHG XSRQ FRQYHUVLRQ WKHUHRI EXW
LQWHUHVW SD\PHQWYV WR DQ\ XQDIILOLDWHG WKLUG SDUW

.l WKH ,VVXHU LV QR ORQJHU VXEMHFW WR WKH UHSRUWLDQ

+ROGHUV Rl 1RWHV ZLOO EH HQWLWOHG XSRQ WKHLU
WKH HQG RI HDFK Rl WKH ILUVW WKUHH ILVFDO TXDUWHUYV
VWDWHPHQWY RI WKH ,VVXHU DQG LWV FRQVROLGDWHG VX
HQG RI HDFK ILVFDO \HDU DQQXDO DXGLWHG ILQDQFLDO V
VXEVLGLDULHV

7KH ,VVXHU ZLOO FDXVH WR EH HIIHFWLYH SURPSWO\ DIWI
LQ HIITHFW D FXVWRPDU\ UHVDOH VKHOI UHJLVWUDWLRQ VW
LVVXHG XSRQ FRQYHUVLRQ RI WKH 1RWHV RU LQ UHVSHFW
UHLPEXUVHG E\ WKH UHTXHVWLQJ KROGHUV IRU UHJLVWUD
UHJLVWUDWLRQ DQG WKH ,VVXHU VKDOO EH UHVSRQVLEOH

6RXUFH

+XQWVPDQ &253

"HFHPEHU



SRILQJ  GWDQGVILAD

$IUHHPHQW

$SROOR ,VVXHU DQG ,QYHVWRU VKDOO HQWHU LQWR D 9R\
VDWLVIDFWRU\ WR ,VVXHU DQG $SROOR ZKLFK WHUPV VKD

D

7KH $SROOR UHODWHG VWRFNKROGHUY DQG WKHLU $II
FRPPRQ VKDUHV RU VHFXULWLHY H[HUFLVDEOH IRU RU
WKDQ WKH VKDUHV LVVXDEOH XSRQ FRQYHUVLRQ RI WK
SULQFLSDO WKHUHRQ DQG VKDUHVY EHQHILFLDOO\ RZQH
WR D GLVWULEXWLRQ RU GLYLGHQG RQ WKH 1RWHV RU
1RWHYV

,Q FRQQHFWLRQ ZLWK DQ\ PDWWHU LQ ZKLFK WKH $SR(
KDYH YRWLQJ ULJKWV WKH ,VVXHU VKDUHV KHOG E\ $S
ZLOO EH YRWHG DW WKH HOHFWLRQ RI ,VVXHU HLWKH
WKH ,VVXHU %RDUG RU LQ WKH VDPH SURSRUWLRQ DV \
UHVWULFWLRQV VKDOO EH DSSOLFDEOH WR DQ\ WUDQV
WUDQVIHUHHYV SXUVXDQW WR L D ILUP FRPPLWPHQW X
EURDG GLVWULEXWLRQ LL VDOHV LQ UHJXODU EURNH
LLL SULYDWH VDOHV WR SHUVRQV ZKR DIWHU VXFK VD
RI WKH ,VVXHUJV RXWVWDQGLQJ YRWLQJ VHFXULWLHYV

IHLWKHU WKH $SROOR UHODWHG VWRFNKROGHUV QRU
LQIOXHQFH RU FRQWURO ZKHWKHU WKURXJK D ' *URX
'LUHFWRUV SROLFLHV RU DIIDLUV RI +XQWVPDQ RU DQ!

IHLWKHU WKH $SROOR UHODWHG VWRFNKROGHUV QRU
RWKHU 3HUVRQV WR LQLWLDWH RU PDNH DQ\ SXEOLF V
RITHU IRU YRWLQJ VHFXULWLHV RU RWKHU VHFXULWLHYV
%XVLQHVYV &RPELQDWLRQ RU UHFDSLWDOL]DWLRQ UHYV
+XQWVPDQ RU DQ\ RI LWV 6XEVLGLDULHV

IHLWKHU WKH $SROOR UHODWHG VWRFNKROGHUV QRU
SDUWLFLSDWH LQ D ' *URXS RWKHU WKDQ DPRQJ WKH

6RXUFH

+XQWVPDQ &253

"HFHPEHU



K

GLVSRVLQJ RU YRWLQJ RI YRWLQJ VHFXULWLHYV

IHLWKHU WKH $SROOR UHODWHG VWRFNKROGHUV QRU
RU DQ\ RI LWV GLUHFWRUV RIILFHUV HPSOR\HHV RU D
ZDLYH DQ\ RI WKH SURYLVLRQV RI WKH 6WDQGVWLOO 9
GRHV QRW UHTXLUH RU UHVXOW LQ GLVFORVXUH SXEOL

7KH $SROOR UHODWHG VWRFNKROGHUV DQG HDFK RI W
SODQ RU DUUDQJHPHQW LQFRQVLVWHQW ZLWK DQ\ RI W

IHLWKHU WKH $SROOR UHODWHG VWRFNKROGHUV QRU







SQOHL &
'"HFHPEHU

'HD U




LQYHVWPHQW EDQNLQJ ILUP PXWXDOO\ VHOHFWHG ZLWKLQ WKUHH EXVLQHVV (
VHWWOHPHQW E\ WKH +XQWVPDQ 3DUWLHY DQG WKH $SROOR 3DUWLHV ZKLFK
ZLWKLQ EXVLQHVYV GD\V DIWHU WKH GDWH RI WKHLU HQJDJHPHQW 7KH GHW
WKH SDUWLHYV

3D\PHQW LQ IXOO RI DOO DPRXQWYV GXH WR +XQWVPDQ XQGHU WKH 6
REOLJDWLRQ WR SD\ DQ\ VXPV RI PRQH\ SXUVXDQW WR WKLV OHWWHU IRU WKF

QRW PHW SULRU WR $SULO WKLV OHWWHU VKDOO WHUPLQDWH 7KH REC
IURP WKH 6HWWOHPHQW $JUHHPHQW 7KH +XQWVPDQ 3DUWLHY VKDOO QRW FK
DQ\ SURYLVLRQ WKHUHRI ,Q WKH HYHQW WKDW WKLY OHWWHU RU DQ\ SURYL)

KDYH QR HIITHFW RQ WKH YDOLGLW\ RU HQIRUFHDELOLW\ RI WKH 6HWWOHPHQW
7KH SURYLVLRQV RI WKH 6HWWOHPHQW $JUHHPHQW UHODWLQJ WR &

7KLY OHWWHU PD\ EH HIHFXWHG VLPXOWDQHRXVO\ RU LQ DFWXDO R
RULIJLQDO EXW DOO RI ZKLFK WRJHWKHU VKDOO FRQVWLWXWH RQH DQG WKH

3OHDVH FRXQWHUVLJQ EHORZ WR LQGLFDWH \RXU DFFHSWDQFH RI W

9HU\ WUXO\ \RXUYV

$*5((" $1' $&&(37("

6RXUFH +XQWVPDQ &253 . '"HFHPEHU






LQ WKH HYHQW WKDW +XQWVPDQ RU DQ\ RI LWV VXEVLGLDULHV LVV.
FRQQHFWLRQ ZLWK WKH VHWWOHPHQW WKH DPRXQW RI FRQVLGHUD
FRQQHFWLRQ WKHUHZLWK VKDOO EH WKH H[FHVV RI DQ\ RI WKH YDO
YDOXH RI WKH VHFXULW\ RU GHEW LQVWUXPHQW LVVXHG

JRU WKH SXUSRVHV RI WKLY OHWWHU WKH YDOXH RI DQ\ FRQVLGHUDWLRQ |
WUDGHG RQ WKH 1%$6'$4 VKDOO EH HTXDO WR WKH DYHUDJH FORVLQJ SULFH St
1$6'$4 IRU WKH wuDGLQJ GD\V SULRU WR WKH GDWH RI VHWWOHPHQW DQG

PDUNHW YDOXH RI WKDW QRQFDVK FRQVLGHUDWLRQ DV GHWHUPLQHG E\ D QD\
VHOHFWHG ZLWKLQ WKUHH EXVLQHVV GD\V DIWHU WKH +XQWVPDQ 3DUWLHV D
DQG WKH $SROOR 3DUWLHYVY ZKLFK GHWHUPLQDWLRQ VKDOO EH PDGH E\ VXFK

WKHLU HQJDJHPHQW 7KH GHWHUPLQDWLRQ RI WKH LQYHVWPHQW EDQNLQJ IL

3D\PHQW LQ IXOO RI DOO DPRXQWYV GXH WR +XQWVPDQ XQGHU WKH 6HWWOHPH
VXPV RI PRQH\ SXUVXDQW WR WKLV OHWWHU IRU WKH EHQHILW Rl WKH +XQWV




3OHDVH FRXQWHUVLJQ EHORZ WR LQGLFDWH \RXU DFFHSWDQFH RI WKHVH

9HU\ WUXO\ \RXUYV
+81760%$1 &25325%$7,21
%\ V 3HWHU 5 +XQWVPDQ

1DPH SHWHU 5 +XQWVPDQ
7LWOH 3UHVLGHQW DQG &KLHI ([HFXWLYH 2111l

V -RQ 0O +XQWVPDQ
"RQ 0 +XQWVPDQ

V 3HWHU 5 +XQWVPDQ
3HWHU 5 +XQWVPDOQ

$*5((" $1' $&&(37(" '(&(0% (5

+(;,21 63(&,$/7<8&+(0,&$/6 ,1&

%\ V _&UDLJ 2 ORUULVROQ
1DPH&UDLJ 2 ORUULVRQ
7TLWOHUHVLGHQW DQG &KLHI ([HFXWLYH 2

+(;,21//&

%\ V &UDLJ 2 ORUULVROQ
1DPH&UDLJ 2 ORUULVRQ
7TLWOHUHVLGHQW DQG &KLHI ([HFXWLYH 2

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



1,0%86 O(5* (5 68% ,1&

%\ V &UDLJ 2 ORUULVRQ
I1DPRIUDLJ 2 ORUULVRQ
TLWBOBWHVLGHQW DQG &KLHI ([HEXWLYH 211

V &UDLJ 2 ORUULVRQ
&UDLJ 2 ORUULVRQ

$32//2,19(670(17)81" ,9 /3

%\ $SROOR $GYLVRUV ,9 /3 LWV JHQHUD
SDUWQHU

Y$SROOR &DSLWDO ODQDJHPHQW ,9 ,
JHQHUDO SDUWQHU

%\ V -RKQ - B6X\GDP
IDPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 29(56($6 3$571(56 ,9 / 3

%\$SROOR $GYLVRUV ,9 /3 LWV PDQDJLC
SDUWQHU

YWSROOR &DSLWDO ODQDJHPHQW ,9 ,
JHQHUDO SDUWQHU

%\ V -RKQ - B6X\GDP
IDPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

6RXUFH

+XQWVPDQ &253

"HFHPEHU



$32//72,19(670(17)81"9, /3

%\$SROOR $GYLVRUV 9, /3 LWV JHQHUD
SDUWQHU

B ROOR &DSLWDO ODQDJHPHQW 9, /
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH SUHVLGHQW

$32//2 29(56($6 3$571(569, /3

%\$SROOR $GYLVRUV 9, / 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

B ROOR &DSLWDO ODQDJHPHQW 9, /
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH SUHVLGHQW

$32//2 29(56($6 3$571(56
"(/$ $5( 9, /3

%\$SROOR $GYLVRUV 9, / 3
LWV JHQHUDO SDUWQHU

B ROOR &DSLWDO ODQDJHPHQW 9, /
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH SUHVLGHQW

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



$32//2 29(56($6 35571 (56
“(/$ $5(C 9, /3

%\$SROOR $GYLVRUV 9, [/ 3
LWV JHQHUDO SDUWQHU

PBROOR &DSLWDO ODQDJIJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V. -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 29(56($6 3$571(56
*(50$1< 9, /3

%\$SROOR $GYLVRUV 9, / 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

$ROOR &DSLWDO ODQDJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V_ -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2,19(670(17)81"9 /3

%\$SROOR $GYLVRUV 9 [/ 3
LWV JHQHUDO SDUWQHU

$SROOR &DSLWDO ODQDJHPHQW 9 ,QF
LWV JHQHUDO SDUWQHU

%\ -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



$32//2 29(56($6 383571(569 7/ 3

%\ $SROOR $GYLVRUV 9 [/ 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9 ,QF
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH  9LFH 3UHVLGHQW

$32//2 1(7+(5/$1"63$571(569$ /3

%\ $SROOR $GYLVRUV 9 [/ 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9 ,QF
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH B3UHVLGHQW

$32//2 1(7+(5/$1"6 3$571(569 % /3

%\ $SROOR $GYLVRUV 9 / 3
LWV PDQDJLQJ JHQHUDO SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9 ,QF
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

6RXUFH +XQWVPDQ &253 . '"HFHPEHU



$32//2 *(50$1 38571 (56 9
*OU+ &2 .*

%\ $SROOR $GYLVRUV 9 [/ 3
LWV PDQDJLQJ OLPLWHG SDUWQHU

%\ $SROOR &DSLWDO ODQDJHPHQW 9 ,QF
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH SUHVLGHQW

$32//2%$79,6256,9 /3

%\ $SROOR &DSLWDO ODQDJHPHQW ,9 ,QF
JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH  9LFH 3UHVLGHQW

$32//2 0$1$*(0(17,9 /3

%\ $SROOR ODQDJHPHQW /3 LWV JHQHUDO
SDUWQHU

%\ $SROOR ODQDJIHPHQW *3 //& LWV
JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH  9LFH 3UHVLGHQW

$32//2%$79,62569 / 3

LW

%\ $SROOR &DSLWDO ODQDJHPHQW 9 ,QF LWV

JHQHUDO SDUWQHU

%\ V_ -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

6RXUFH

+XQWVPDQ &253

"HFHPEHU



$32//2 O$1$*(O(179 73

%\ $,) 9 ODQDJIJHPHQW //& LWV JHQHUDO
SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7TLWOH 9LFH 3UHVLGHQW

$32//2%$79,62569, /3

%\ $SROOR &DSLWDO ODQDJHPHQW 9, //&
LWV JHQHUDO SDUWQHU

%\ V. -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW

$32//2 0$1$*(0(179, /3

%\ $,) 9, ODQDJHPHQW //&
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
1DPH -RKQ - 6X\GDP
7TLWOH 9LFH 3UHVLGHQW

$32//2 0$1$*(0O(17 /3

%\ $SROOR ODQDJHPHQW *3 //&
LWV JHQHUDO SDUWQHU

%\ V -RKQ - 6X\GDP
IDPH -RKQ - 6X\GDP
7LWOH 9LFH 3UHVLGHQW




$32//2 */2%$/ O$1$* (O (17 //&
%\ $*0 ODQDJHPHQW //& LWV ODQDJHU
%\ %5+ +ROGLQJV *3 /WG LWV 6ROH
OHPEHU
%\ V -RKOQ - 6X\GDP

1DPH -RKQ - 6X\GDP
7LWOH 9LFH SUHVLGHQW

V /HRQ ' %ODEN
/JHRQ ' %ODFN

V -RVKXD - +DUULV
-RVKXD - +DUULV

6RXUFH

+XQWVPDQ &253

"HFHPEHU






FRPSDQLHVY $V WKH PDMRULW\ VWDNHKROGHU LQ +H[LRQ DQG QRZ DQ LQYHV\V
WKLV HFRQRPLF F\FOH DQG SURVSHULQJ ~

7KH VHWWOHPHQW ZLWK +H[LRQ $SROOR DQG LWV DIILOLDWHY GRHV QRW UHV
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