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THIS AGREEMENBated 4 November 2020
BETWEEN

(1) OP- ASUNTOLUOTTOPANKKE PBi¥gdglish translation of whi
BANK) 1 k s)user

(2) THE BANK OF NEW YORK MELLON, LONDON BRANCH as t
agenttAgentwhich expression shall include any succ
and

(3) THE BANK OF NEW YORK MELLON SA/ NV, LUXEMBOURG BR.
(together wi tPha yti mg Aygedmttdsa gthheg, Agkné¢h expression
include any additional or successor paying agent

WHE RE A S

(A) The Issuer and the other parties hereto entered
dated 12 Decermrdimc2 a8 AgbhacPYyuAgneame tto” which
proposed to issue from tNontep stlion dteir met he o vEeurreod Mreodti
Covered Note Programnmees’t(atbhlei s"hed by the I[Issuer.

(B) The parties hereto have agreed to amend and rest:

this Amended and Restated AgenctyhiAsg rAgériecennilehni{th ¢ r ¢
Agreement amends the Principal Agency Agreement
or after the date of this Agreement will be issu
conferred by the Principal Agency Agreement in r
Agreement will not be affected by the provisions

(C) Each Series of Notes will be i1issued in bearer fort
(D) This is the Agency Agreement referred to in the I

IT IS AGREED

1 DEFINITI ONS AND INTERPRETATI ON

1.1 Terms wused but not ot herwise defined have the me:
or the Conditions (each as defined below).

1.2 In this Agreement :
Agemttsans the Agent and the Paying Agent and " Age:
Applicambenbawny law or regulation;

Aut homdamws any competent regulatory, prosecuting
jurisdiction;

Calculation Ageinmyr Algattieane nt o any Series of Not
substantially in the form of Schedule 1;

Calcul atimmanMg,enitn relation to the Notes of any S
agent in relation to the Notes by the TIssuer pu
Agreement (or any other agreement) and shall.l inc
respect of the Notes;
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CGNmeans a Temporary Global Note in the form set
Gl obal Note in the form set out in Part 2 of Scl
Terms specify that the Notes are not 1in New Gl obeae

Clearstream, mewmxnesmbCol wragr sViRiF& pWip ;BORIQN\RH ,
Codree ans the U. S. Internal Revenue Code of 1986,
Commercimbahean loan which is secured by Commer ci

Comme rcial nPeraonpse,rtiyn relation t o a Mortgage Loa
commerci al or office purposes referred to in Cha
Land OOONDDUL ) ; or (11) shares of a housing c¢om
entitling to occupancy of the commercial or offi
aforementioned collateral, situated in another St

Condi thoanss , in relation to the Notes of any Ser
incorporated by reference into the Note or Notes
being in or substantially in the form set out 1in
t er ms of the Notes of the relevant Series, as ma
relevant Dealer;

Coupom ans an interest coupon appertaining to a D

(a) if appertaining to a Fixed Rate Note, in the
Part 4 of Schedule 6 or in such other for m, h
of the relevant Series, as may be agreed bet
Deal er ; or

(b) if appertaining to a Floating Rate Note, in
Part 4 of Schedule 6 or in such other f or m, h
of the relevant Series, as may be agreed bet
Dealer ; or

(c)y if appertaining to a Definitive Note which 1is
Not e, in such form as may be agreed bet ween t

and includes, where applicable, the Talon(s) app:
for Coupons and Talons i1issued pursuant to Conditi

Couponhonedaerrss t he several persons who are for t hc

shall, unless the context otherwise requires, i nc
DefinitinceanNotae Note in definitive form issued or
the Issuer in accordance with the provisions of
bet ween the I ssuer and the relevant Dealer in e
Definitive Note being in or substantially in th
modi fications (if any) as may be agreed bet ween
having the Conditions endorsed on it or , if pert
agreed by the I ssuer and the relevant Dealer, i
applicable Final Terms (or the relevant provisior
in it or endorsed on it and having Coupons and,
Derivativem¥ransaathoderivative transactions as
to hedge against risks relating to the Notes, I nt

Assets as collateral for the Notes,;
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Distribution Complti ahee mBEaniaeg given to that t er
Securities Act;

El i gi blnmee aAnsss eMosr t gage Loans, Public-Sector Loans
Euroclmeams Euroclear Bank SA/ NYV;
Eurone x tmeDunbsl itmthe I rish Stock Exchange plc tradin

Eurosystem-elhmeghbl e nNBNN which is intended to be
allow Eurosystem eligibility,;

Ex e mpt nloatness a Not e for which no prospectus is
Prospectus Regulation;

FATCA Wit hhelachisngany withholding or deduction re
described in section 1471(b) of the Code, or oth
1474 of the Code, any regulations or agreements
any law implementing an intergovernmental approac

Fixed RameaNste Note on which interest is calcul
one or more Interest Payment Dates in each year
relevant Dealer, as indicated in the applicable I
Floating RatesNat&®Note on which interest 1s calcu.
on one or more Interest Payment Dates 1in each ye
relevant Dealer, as indicated in the applicable I

Gl obal mNethe a Temporary Global Note and/or a Per
ui

regq e (whether in CGN or NGN for m);

—_
-

Housi ngnelammsn a |l oan secured by Residential Proper

st Commemeement i Dathe case of i1interest bea

[
=
-
o
-
o

plicable Final Terms from and including whi
be the Issue Date;

—
=
(¢}
o

o

Interest DetehminabbtomePateg given to that term |

Intermedimeyndoanboan granted by the Issuer to a

the requirements set out in Section 8 of the MBA;
I s s ue nikaatnes , in respect of any Note, the date of
of the Programme Agreement or any other agreemen
being, in the case of any Definitive Note repres
date of issue of the Global Note which initially
Issue Madree the price, generally expressed as a
Notes, at which the Notes wildl be 1ssued;

MBA me an s the Finnish Act /DNL NoLQQd Wg¥OXRWWR $D BN
), as amended from time to time,;

Me mber Credimedms tOPu€boporate Bank plc, Hel sink
Card Company plec, OP Process Services Ltd, the 1
of the OP Financial Group;

MortgagenelammsnsHousing Loans and Commercial Loans;
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NGN means a Temporary Global Note in the form set
Gl obal Note in the form set out in Part 2 of Scl
Terms specify that the Notes are in New Global Nc

No
re
Gl

Eu
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Lu

holm¢dems the several persons who are for the
ect of the Notes of any Series, for so long
al Note held on behalf of Euroclear and Cle
ear or Clearstream, Luxembourg) who is for

= O v e
o © o v ®
- O

—

Clearstreanm, Luxembourg as the holder of e

—

(in which regard any <certificate or ot he
ourg as to the mnominal amount of the Notes
sive and binding for all purposes save 1in

o o o

© < » e~ 0 — g o
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of that mnominal amount of Notes (and the |
be the holder) for all purposes other tha
Notes, for which purpose the bearer of th

(¢}
o
- — =5 X =

y Paying Agent as the holder of the Notes
nt Global NNdte hohd ¥ her caxdpdr Nedsle aotnesd e x pr e s s
strued accordingly;

o o =5 5 O O
-

€
C

"z o e o 3 o

otme ans a Note issued or to be i1issued by the 1Is:s
epresented by a Global Note or be in definitive

OP CoopemecatnisveOP Cooperative, OP Financial Group'
as OP-Pohjola Group Central Cooperative;

OP FinancimabhnGrohp st at)htoKWyHHJQ0Odsk WWMEHFhem r(ed t o in
of the Finnish Act on Am/ADINGaWBDOOBWXYVSDQNNLHQs 1KWH
599/2010, as amended) comprising (a) the OP Coop
other credit institutions being members of the O
the consolidation groups of the OP Cooperative art

Outstambiamg , in relation to the Notes of any Ser

(a) those Notes which have been redeemed and canc

(b) those Notes in respect of which the date for
has occurred and the redemption moneys (inclu
for redemption and any interest (if any) paya
been duly paid to or to the order of the Age
(an where appropriate notice to t hat effec
accordance with the Conditions) and remain a\
the relevant Notes and/or Coupons;

(c) those Notes which have been purchased and can

(d) those Notes in respect of which c¢claims have Db

(e) those mutilated or defaced Notes which have b
of which replacements have been issued under

(f) (for the purpose only of ascertaining the no
without prejudice to the status for any othe
which are alleged to have been lost, stoler
replacements have been issued under the Condi
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) any Temporary Global Note to the extent that
a Permanent Gl obal Note and any Per manent Gl
exchanged for Definitive Notes in each case u

ovided that for the purpose of:
) attending and voting at any meeting of the No

i)determining how many and which Notes of the
for the purposes of Condition 13 and clauses
5,

ose Notes (1f any) which are for the time bei:
bsidiary of the Issuer shall (unless and wunti]
tstanding,;

rmanent Gmehak Noftgd obal mnote in the form or su
of Schedule 6 together with the copy of the &

di fications (1 f any) as may be agreed between
mprising some or all of the Notes of the s ame
reement or any other agreement between the Iss1
ocedures Memoamasndunmn operating and procedures 1
or around 4 November 2020 as amended, suppl e me
ogramme Agireemehbhe amended and restated progrart
November 2020 as amended, suppl emented, restat
suer and the Dealers mnamed 1in 1t ;

ospectus nReeagnusl aReigonl ation (EU) 2017/1129;
blic-Semdaodmrs Loahoan which has Dbeen granted to
nicipality or other public-sector organisation
e Act on Credit Institutions (610/2014), be c o1
nicipality or a credit which is fully collater
a claim on such organisation;

t Nonteciacnes a notice in the form set out in Sched
l evant Fi namecainasl L@enndtome, in the case of a deter
e ase of a determination of EURIBOR, Stockhol
d Os1lo, in the case of a determination of NI BOI
ferencemecBmmks in the case of a determination of
ur major banks in the London inter-bank market
incipal Euro-zone office of four major banks i
a Reference Rate that is not LI BOR or EURI BOR
ntre of four major banks in the inter-bank mar
lected by the Reference Banks Agent or as spec.i
ference BmerhansAgenti ndependent investment bank,
pointed by the Issuer;

ferencnee aRnast e( i) LI BOR, (i1i) EURIBOR, (i1ii1i) STIB

ily €STR in each case for the relevant period,
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Residenti athe aPhrso pier t yel at i on t o a Mortgage Loan,
primarily residential purposes referred to in Ch
Land OODODNDDUL ,as amended) ; or (ii1i) shares 1in a h
Chapter 1, Section 2 of SYXQWMRIRVDNH\KWiap@DNsL Co m;
amended) or shares comparable thereto, participa
comparable to the aforementioned collateral, s it
Economic Area;
Serimesans a Tranche of Notes together with any fu
(a) expressed to be consolidated and form a sing
as to listing) except for their respective I ssuc
Prices and WNod esxpmrfestshieonzshbdé dams S &r iNeost e s of t b
Seriaensd related expressions shall be construed ac
Speci fiende aThisme( 1 ) in the case of LIBOR, 11.00 a.
a. m. , (111) in the case of STI BOR, 11.00 a. m., a
case in the Relevant Financial Centre, or such ot
Subsidinaziys a company which is a subsidiary of
Chapter 8, Section 12 2DWDNHA\KWE [iOnDNilassh aCmwempdaendi )e;s A ¢
Suppl ement arnye a@@osgl lmdredsaaland ot her debt obligatio
Finland, a municipality or another public-sector
belonging to the same consolidated group as the
organisation or a credit institution referred tc
insurance company ot her t han one belonging to
Supervision of FinandDPDBNL UDKRLWXWY r MR cYeD NXXWXYU\KPLWW
,as amended), as the Issuer; (d) assets of th
deposit bank,; if the Issuer is a deposit bank th
the same consolidated group as the Issuer;
Talomeans a talon attached on issue to a Definit
with i1its provisions for further Coupons appertai
in the form set out in Part 5 of Schedule 6 or
I ssuer, the Agent and the relevant Dealer and 1in
to Condition 9;
Tameans any present or future taxes, duties, ass
nature 1 mposed, levied, collected, withheld or a
power to t ax;
Tax Juriméeéiamtsi oFmi nl and or any political subdivis:
having power to tax;

Temporary Glmoebaanls Nao tgl obal note in the form or s
1

Part of Schedule 6 together with the copy of t

modi fications (i f any) as may be agreed bet ween

comprising some or all of the Notes of the s ame

Agreement or any other agreement between the Iss1

Tr ancrheeans Notes which are identical 1in all respe
1.3

(a) In this Agreement, unless the contrary intent
A42599303



(i) ammendmeéent]ludes a supplementamemasetla t ®me nt
be construed accordingly;
(ii)a persoinncludes any individual, company,
government, state agency, international or
(i1 it)hree comwds Euroclear and Clearstream, Luxemb
each of Euroclear and Clearstream, Luxemb
reflect the amount of such customer’s 1inte
(iv)a provision of a law is a reference to tbh
enacted;
(v) a clause or Schedule is a reference to a c
(vi)a person includes its successors and assiyg
(viia) document 1is a reference to that document
(viiai time of day is a reference to London tin
(b) The headings in this Agreement do not affect
(c) Terms and expressions defined in the Progr ami
used in the applicable Final Ter ms shall]l have
where the context otherwise requires or unles
(d) Al1l references in this Agreement to costs or
added tax or similar tax charged or chargeabl
(e) Al references in this Agreement to Notes s b
include any Global Note representing the Note
(f) A1l references 1in this Agreement to principal
or to any moneys payable by the Issuer unde
accordance with Condition 5.
(g) A1l references 1mnel bdvantgschaaclme nitey t oo ntshter ued a
to the currency in which payments in respect
ma de .
(h) I'n the case of Exempt Notes, any reference 1in
(i) “Tranche of Notes” shall be deemed to be
Exempt Notes;
(i1)Final Ter ms?” shall be deemed t o be a r
Suppl ement,
in each case unless the context requires othe
(i) Al references in t his Agreement t o Eurocle:
whenever the context so per mits, be deemed t
alternative clearing system approved by the I
in the applicable Final Ter ms.
(j) All references in this Agreement to a Directdi
of each Member State of the European Economi ¢
implemented such Directive.
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1.4 For the purposes of this Agreement, the Notes of
and the provisions ofPXWDWLVARXWR@G@INNG | ¥ hahd appetp
t he Notes of each Series a nNdo t,iNmw ttethigCe dpg,8 B me nt
Couponhd@hHeamasd related expressions shall be const

1.5 As wused herein, in relation to any Notes which a
Dub Iliins,td indg s tsehda 1 1 be construed to mean that such
Of ficial List and admitted to trading on Euronex
Stock Exchange within the Europealni sBEddigomiead Ar e 3
shall be construed to mean that such Notes have
jurisdiction which 1is a regulated market for the
Directive (Directive 2014/ 65/ EU).

2 APPOI NTMENT OF THE AGENT AND THE PAYI NG AGEN’

2.1 The Issuer appoints each of the Agent and the Paj;
Notes issued under the Programme and (ii) Notes
after the date of this Agreement, and each of th
of the Issuer, upon the terms and subject to the

fe

with ef ct from 5:00 p. m. (London time) as of t1

(a) completing, authenticating and delivering Ten
Notes and (if required) authenticating and de

(b) giving effectuation instructions in respect
eligible NGN;

(c) exchanging Temporary Global Notes for Per mane
the case may be, in accordance with the ter ms
any such exchange, (i) making all mnotations ¢
by their t er ms and (11) instructing Eurocle
appropriate entries in their records 1in respe

(d) exchanging Permanent Gl obal Notes for Definit
Per manent Gl obal Notes and, in respect of any
Per manent Gl obal Notes whi ch are CGNs requir
Euroclear and Clearstream, Luxembourg to mak
respect of all Permanent Global Notes which a

(e) paying ums due on Global Notes, Definitive N
and Clearstream, Luxembourg to make appropria

Gl obal Notes which are NGNs;
(f) exchanging Talons for Coupons in accordance Ww

(g) determining the end of the Distribution Comp]
accordance with c¢clause 5;

(h) determining the interest and/or other amounts
with the Conditions;

(i) arranging on behalf of and at the expense of
olders in accordance with the Condit

—
(¢}
z
o
—
(¢}
=
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o the Procedures
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o be
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of copies of e

authority or
listed, conf

by the Iss
any compete
t o t i me w i

Me mor andum,

uer, al

nt aut h

th resp

submitt

ach Final Ter ms wh i

aut horities

may 1 e

irming to the Issue

Agent 1in respect

of Not

[

performing all ot her obligations and duties
Agreement and the Procedures Memorandum.
Agent may decline its appoint ment as Calcul
bility shall attach to the Agent in this 71espe
h Paying Agent 1s appointed, and each Paying .
n the terms and subject to the conditions set
Not e and Coupons and performing all ot her
ditions and this Agreement .

relation to each issue of Eurosystem-eligible
nt to elect Euroclear as common safekeeper. F
ee to vary this election. The Issuer acknowle
oclear and Clearstream, Luxembourg to jointly
ekeeper in relation to any such 1ssue and ag
pect of any such election made by 1it.
obligations of the Paying Agents wunder this /

3 I SSUE OF

GLOBAL NOTES

subclause 3. 4, fol

lowing receipt of ¢

the Issuer t he I ssuer aut horise

Agent in the Procedures

of subclause 3.1, the Age

a Temporary Global Note

Temporary Global

he signed master

the Temporary

common depositar

he Temporary Glob
te 1is a NGN) for
Gl obal Not e which 1is a Eur

t

effectuate t

he Notes of

numbers assigned

3.1 Subject t o
Terms signed by
required of the
3.2 For the purpose
Final Terms that
(a) prepare a
copy of t
(b) authenticate
specified
(c) deliver t
Gl obal No
Temporary
safekeeper to
(d) ensure t hat
(including,
security
expiry of the

Distribution

Note by at
Temporary GI

Gl obal Not

nt wi 11

Me mor andu

wi 11 1 ni

taching
obal No

e and d

y (if the Temporary

al Note t o
Euroclear a

he s ame;

the spec
nd Clea:

osystem-

each Tranche ar e a

to Notes of
Compliance
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(e) if the Temporary Gl obal Note 1is a NGN, instrou
to make the appropriate entries 1in their 1 ecc
principal amount of the relevant Tranche of N

3.3 For the purpose of subclause 3.1, the Agent will

Final Terms that a Permanent Global Note will rert

(a) in the case of the first Tranche of any Serie
attaching a copy of the applicable Final Ter
Not e ;

(b)) in the case of the first Tranche of any Seri
Note and deliver the Permanent Gl obal Note t
Per manent Gl obal Note is a CGN);

(c) in the case of the first Tranche of any Serie
the specified common safekeeper (if the Per me
and/ or Clearstream, Luxembourg and, in the C
Eurosystem-eligible NGN, to instruct the c¢comm

(d) if the Per manent Gl obal Note is a NGN, instra
to make the appropriate entries 1in their r1ecc
principal amount of the relevant Tranche of N

(e) in the <case of a subsequent Tranche of any S
Terms to the specified common depositary or ¢
attachment to the Permanent Gl obal Note and,
is a CGN, make all appropriate entries on th
Note to reflect t he increase in 1its nominal
Gl obal Note is a NGN, instruct Euroclear an
appropriate entries 1in their records to refle
amount of the relevant Series; and

(f) ensure t hat t he Notes of each Tranche are a
(including, but not l1 imited t o, common codes
security mnumbers assigned to the Notes of an
least the expiry of the Distribution Complian

3.4 The Agent shall only be required to perform its ¢

(a) a master Temporary Global Note duly executed
execute the same on behalf of the Issuer, wh i
of preparing Temporary Global Notes in accord

(b) a master Permanent Gl obal Note duly executed
execute the same on behalf of the Issuer, wh i
of preparing Permanent Global Notes in accord

(c) signed copies of the applicable Final Ter ms.

3.5 The I ssuer undertakes to ensure that the Agent

subclause 3.4 in a timely manner.

A42599303
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4 EXCHANGE OF GLOBAL NOTES

4.1 The Agent shall determine the Exchange Date for
its ter ms . Il mmediately after determining any I
determination to the Issuer, the other Paying Age
Luxembour g.

4.2 Where a T
aut horised by the Issuer and instructed:

(a)

(b)

(d)

(f)

i

n the

Gl obal
Tr anch

Per man

i

n the

Note;

i

n t he

CGN, t
Tempor

a
t

i

NGN,
Te mp

a

whi c

e
i
a
a
s
i

a
a

nd/ or
he Te

=

n t

= = =

nd/

® oo O

xchan

n the
CGN,
pplic
tated

n the
NGN,
ttach

emporary Global Note 1is to be exchange

case of the first Tranche of any Serie
Note in accordance with the terms of
e by attaching a copy of t he applicab
ent Gl obal Note;

case of the first Tranche of any Serie

case of the first Tranche of any Seri
o deliver the Permanent Global Note to
ary Global Note representing the Tranch
Clearstream, Luxembourg to hold on bel
mporary Global Note:;

case of the first Tranche of any Seri
o deliver the Permanent Global Note to
ary Global Note representing the Tranch
Clearstream, Luxembourg to effectuate
is a Eurosystem-eligible NGN) and to I
ge for the Temporary Global Note;

case of a subsequent Tranche of any Se
to attach a copy of t he applicable F
able to the relevant Series and to ent.
above; and

case of a subsequent Tranche of any Se
t o deliver t he applicable Final Ter ms
ment to the Permanent Global Note appli

4.3 Where a Global Note 1is to be exchanged for De f i
Agent 1 s

(a)

(b)

t
a

t

authorised by the Issuer and instructed:

0 authenticate t he Definitive Notes 1 n accorl
nd
) deliver t he Definitive Notes t o or t o t ]

Luxembour g.

4.4 Upon
Permanent

any

exchange of all or a part of an interes
Global Note or wupon any exchange of al

Definitive Notes, the Agent shall (i) procure th

endorsed

aggregate

endorsed

by or on behalf of the Agent to refle:
nominal amount so exchanged and, where
by or on behalf of the Agent to reflect

A42599303
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exchange for an interest in the Temporary Global
is a NGN, instruct Euroclear and Clearstream, L~
records t reflect such exchange. Unt il exchange
Note shal in all respects be entitled to the s
De fi

in the Co
any Globa
Gl obal No
exchanged and, if appropriate, to endorse the Pe

0
1
nitive Notes and Coupons authenticated and d
nditions. The Agent is authorised on be
1 Note which 1s a CGN, t o endor se or t
te to reflect the reduction in the nom
nomimnal amount represented by it and, in either
Global Note recording the exchange and reduction
which is a NGN, to instruct Euroclear and Clears
to reflect such exchange and (c) in the <case of
cancellation of the relevant Global Note.

The Agent shall notify the Issuer 1immediately af
Notes in accordance with the provisions of a GIo
Global Note to be exchanged.

The Issuer undertakes to deliver to the Agent su
if applicable, Coupons and Talons attached, to et
this Agreement.

DETERMI NATI ON OF END OF DISTRIBUTI ON COMPLI A

In the case of a Tranche in respect of which the
end of t he Distribution Compliance Period in re
following the date determined and certified by t
which distribution of the Notes of that Tranche

In the case of a Tranche in respect of which thert
a syndicated basis, the Agent wi l 1 determine th
respect of the Tranche as being the fortieth da
certified by all the relevant Dealers to the Age
of the Notes of that Tranche purchased by each De

In the case of a Tranche issued on a syndicated
Distribution Compliance Period in respect of the
date determined and certified by the Lead Manag
distribution of the Notes of that Tranche was cor

I mmediately after 1t determines the end of the
Tranche, the Agent shall notify the determinatior
and the relevant Dealer or Lead Manager, as the ¢

TERMS OF ISSUE

The Agent shall cause all Notes delivered to and
safe custody and shall ensure that Notes are 1iss
Agreement, the Conditions and, where applicable,

Subject to the procedures set out in the Procedu
Agent is entitled to treat a telephone, electr

A42599303

14



purporting to be (and whom the Agent believes 1in
the Issuer named 1n the 1 1st referred to 1n, or
duly provided for the purpose by the Issuer to t
the Issuer for the Agent to act in accordance wit

6.3 In the event that a person who has signed a mast
I ssuer ceases to be authorised as described 1in s
notice to the Agent that Notes signed by that pe
of the Issuer or otherwise until replacements he
authority to issue Notes signed by that person,
shall be wvalid and binding obligations of the 1
authorised, the Issuer shall provide the Agent w
shall, upon receipt of such replacements, cancel
which are signed by that person and shal!.l provi
specifying the master Global Notes so cancelled :

6.4 1f the Agent phAdyvsa)macteoa mdwentl sStulea on Phymbntis th
has been or will be received from a Dealer and i
date the Agent pays the Issuer, the Issuer shaldl
on the Advance (or the wunreimbursed portion ther
made to (but excluding) the earlier of repaymen:H
Payment at a rate quoted at that time by the Age
evidence of the basis of such rate is given to t
not be obliged to pay any amount to the Issuer i
is to receive the amount from a Dealer.

6.5 Except in the case of issues where the Agent doe
of the purchase price of the Notes being i1issued,
purchase price due from Dietfauht)edasPNd,t eaofaanygs NI
Defaulted Note remains in the Agent s distribut
Luxembourg after the Issue Date, the Agent will
the Issuer. The Agent shall notify the Issuer im
purchase price due from it 1in respect of any Def
I ssuer immediately on receipt from the Dealer of
Note and (b) pay to the Issuer the amount so T ec:¢

7 PAYMENTS

7.1 The Tssuer will, before 10.00 a. m. (local time i
the case of a payment in eur o, London time), on
Note becomes due under the Conditions, transfer w
t he relevant currency sufficient for t he pur pos
payment system as the Agent and the Issuer may ag

7.2 Any funds paid by or by arrangement with the 1Iss

in t he relevant account referred t o in subcl a:
Couponholders, as the <case may be, until any Nc
Condition 8. In that event the Agent shall repay

would otherwise have been repayable on the r1releve:

7.3 The Issuer will ensure that mno later than 10.00
defined below) immediately preceding the date on

A42599303
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under subcl ause 7.1, the Agent shall receive a
(MT 103) message from the paying bankBuosfi ntehses I s s
Daymeans a day on which commercial banks and for
are open for general business in Finland and Lonc

7.4 The Agent shall notify each of the other Paying /

(a) if it has mnot by the relevant date set out i
amount in the Specified Currency required for

(b)y if it receives unconditionally the full amoun
Coupons after that date.

The Agent shall, at the expense of the Issuer, i
subclause 7.4(Db), cause notice of that receipt tc
7.5 The Agent shall ensure that payments of both pr
Global Note will only be made i1if certification o
Treasury regulations has been received from Eu
accordance with the terms of the Temporary GIlobal
7.6 Unless it has received notice wunder subclause 7.
paid all amounts due in respect of the Notes on
Conditions. If any payment provided for in subcl
with the provisions of this Agreement, the relev
in respect of the Notes as stated above foll owing

7.7 1f for any reason the Agent considers in its s o
under subcl ause 7.1 wi 11 be, or t he amount s act
claims in respect of all payments then falling d
obliged to pay any such c¢claims until the Agent he

7.8 Without prejudice to subclauses 7.6 and 7.7, if

or Coupons or to any other Paying Agent at a ti
respect of the relevant Notes 1in accordance with
over the amounts Sshorgtdadibecd sbaecmg wi h ¢, in addit
due under subclause 7.1, pay to the Agent on de m:
cost of funding the Shortfall) on the Short fall
in full by the Agent of the Shortfall.

7.9 Th Agen s hall on demand promptly reimburse eac]

perly made by each Paying Agent in acco
e Agent has notified the relevant Payin
payment in respect of the Notes, t hat

o
w2
w2
-

T & oo &

ayment of all amounts falling due 1in 71 e:

7. 1 0Whil st any Notes are represented by Global Notes.
made t o, or to the order of , the holder of the (
provisions of the Global Notes. On the occasion
Paying Agent to which any Global Note was presen:
cause the appropriate Schedule to the relevant (¢
amounts and dates of the payments of principal ar
Gl obal Note which is a NGN, the Agent shall inst
make appropriate entries in their records to ref]l

A42599303
16



7. 11T f the amount of principal and/ or interest then
reason of a deduction required by law to be mad
certification required by the terms of a Note no
Note or Coupon (as the case may be) is presente
unl ess the Note 1is a NGN, make a record of the s
record shall, in the SUbRDR ddevel doefn crnea ntihfaets tt heer rpoary, me
has not to that extent been made or (i1i) in the
s hall instruct Euroclear and Clearstream, Luxe mb
reflect such shortfall in payment.

8 DETERMI NATI ONS AND NOTI FI CATI ONS IN RESPEC’
INTEREST DETERMI NATI ON

8. 1 Determinations and notifications
(a) The Agent shall, unl ess ot her wi s e specified

determinations and calculations which it is
subject to and in accordance with the Condit:i

(b) The Agent shall not be responsible to the 1Iss
having acted on any quotation given by any R
found to be incorrect.

(c) The Agent shall promptly mnotify (and confirm
Agents and (in respect of a Series of Notes 1
Exchange of each Rate of Interest, Interest A
amount s, rates and dates which i1t is obliged
as soon as practicable after their deter minat
under the Conditions.

(d) The Agent shall use i1its best endeavours to ca
Interest Payment Dat e and all ot her amounts
determine or calculate under the Conditions t
the Conditions as soon as possible after thei

(e) I'f the Agent does not at any time for any 1 e:¢
the Rate of Interest, Interest Amount and/ or
Period or any other amount , rate or date as
notify the Issuer and the other Paying Agents

(f) Determinations with regard to Notes required
ma de in the manner specified 1in the applical
between the Issuer and the relevant Dealer o
unless the Agent 1is the Calculation Agent (1in
s hall apply), t hose determinations s hall be
Agreement substantially 1in the form of Schec
additional duties and obligations of any Pay:
agreed between the Issuer and the relevant Pa

8.2 Interest determination
(a) Where Screen Rate Determination is specified

in which the Rate of Interest is to be deter:
applicable Final Ter ms is not Compounded Dai l

A42599303
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Interest for each Interest Period will, subj ¢
4 .5, be either:

(i) the offered quotation; or

(ii)the arithmetic mean (rounded if necessary
being rounded upwards) of the offered quot

(expressed as a percentage rate per annum),

appear, as the case may be, on the Relevant

Interest Determination Date in question plus
Ter ms) t he Margin (1f any) , all as deter min
quotations are available on the Relevant Scre
one highest quotation, one only of those quot
one |l owest quotation, one only of those quot:

the purpose of determining the arithmetic mea
quotations.

(b) Where he Reference Rate specified in the app

t
€STR (as defined below), if the Relevant Scr e
subcl ausce 8.2(Ca) (i), no offered quotation ap
fewer than three offered quotations appear,
Reference Banks Agent shall request each of
with its offered quotation (expressed as a p
Rate at approximately the Specified Time on t
two or more of the Reference Banks provide th
Interest for the Interest Period shall be the
deci mal place with O0.000005 being rounded up
minus (as appropriate) the Margin (if any), a
(c) Where the Reference Rate specified in the app
€STR (as defined bel ow), if on any Interest
Reference Banks provides the Agent with an of
paragraph, the Rate of Interest for the releHn
which the Agent determines as being the arith
decimal place, with 0.000005 being rounded up
request of the Reference Banks Agent to the /
more of them, at which such banks were offer
the relevant Interest Determination Date, dej
equal to that which would have been used for
London inter-bank market (if the Reference R
mar ket (if t he Reference Rat e is EURI BOR) or
Financial Centre (if any other Reference Rat ¢
Margin (if any) or, if fewer than two of the
rates, the offered rate for deposits in the S
would have been used for the Reference Rate,
above) of the offered rates for deposits in t
which would have been wused for t he Referenc
Specified Time on the relevant Interest Deter
bank or banks is or are 1n the opinion of th
Agent 1t 1is quoting to leading banks in the L
is LI BOR) or the Euro-zone inter-bank market

A42599303
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inter-bank market of the Relevant Financial {
plus or mi nus (as appropriate) the Margin (i
cannot be determined in accordance with the
Rat e of Interest shall be determined as at t
(though substituting, where a different Mar g
Period from that which applied to the last pr
the relevant Interest Period in place of the
Period).

Where linear interpolation 1is specified as arp
applicable Final Ter ms, the Rate of Interest
the Agent by straight line linear interpolatdi
eference Rate, one of which shall be det er mi
eriod of time for which rates are available
Interest Period and the other of which shall
were the period of time for which rates are
relevant Interest Period.

(d) Where Screen Rate Determination is specified
the Rate of Interest is to be determined and
Terms as Compounded Daily €STR, the Rate of I
Interest Period will (subject as provided b
Compounded Daily €STR plus or minus (as indi
any), all as determined by the Calculation Ag
If the €STR Reference Rate is not published
specified above, and wunless both an €STR 1Inc
Cessation Effective Date (each, as defined be
shall be a rate equal to €STR for the last TA
published on the ECB's Website.

If the €STR Reference Rate is mnot published
specified above, and both an €STR Index Cess:
Effective Dat e have occurred, t he rate for e
Observation Period occurring from and includ
Date wildl be determined as i1if references to ¢
any spreads or adjustments) t hat wa s recomme
European Central Bank (or any successor admi
of ficially endorsed or convened by t he Eur c
administrator of €STR) for the purpose of 1 e«
rate may be produced by the European Central
Recommended Rate), provided that, if no such
of t he first TARGET Settlement Day foll owin
Cessation Effective Date occurs, then the 1ra
relevant Observation Period occurring from a
Effective Dat e will be deter mined as if ref
Eurosystem Deposit Facility Rate, the rate or
ma k e overnight deposits with the Eurosystem,
EDFR) on such TARGET Settl ement Day plus the
bet ween the €STR Reference Rate and the EDFR
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Days immediately preceding the date on which
EDFR Spread).

Provided further t hat, if both an ECB Recomm
ECB Recommended Rate Index Cessation Effectiyv
for each TARGET Settlement Day in the relevar
including that ECB Recommended Rate Index Ces
as 1if references to "€STR" were references to
pl the arithmetic mean of the daily differe
the EDFR for each of the 30 TARGET Settlement
which the ECB Recommended Rate Index Cessatio

=
7]

(e) If the Reference Rate from time to time in r1e
Notes is specified as being other than LI BOR,
Rat e
1

app

of Interest in respect of such Exempt N
icable Pricing Supplement.

As used in this Clause 8:
“€CESTR means the daily euro short-term rate.

"€ STR Index Ce"s snaetainosn tEhvee nd c cur rence of one o
events:

(i) a public statement or publication of info
Central Bank (or any successor administra
ceased or wildl cease to provide €STR per m:

the time of the statement or the publicati
1

will continue to provide €STR; or

(ii)a public statement or publication of info
t he administrator of €STR, t he central t
insolvency official with jurisdiction ove

authority with jurisdiction over the admi

with similar insolvency or resolution aut
which states that the administrator of €8S
€STR permanently or indefinitely, provide

publication, there is no successor adminis

"€ESTR Index CessatiomeaBRffedthi ve sPat¢ of an €8
Event, t he first date for which €STR 1s no 1
(or any successor administrator of €STR).

"€ESTR ReferemcenRatean respect of any TARGET S«

t he daily eur o short-term rate for such TARC(
European Central Bank, as administrator of s
such rate), on t he website of t he Eur org
http:// www. ecb.europa.ceu, Or any successor we
Central Bank (the "ECB's Website") (in each ¢
Ti me, on the TARGET Settlement Day i1immediatel
Day) .

"€ STIR7 me ans :
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(A) where “Lag” is specified as the Observati
of any TARGET Settlement Day "1" falling
€STR Reference Rat e for t he TARGET Settl
Settlement Days prior to the relevant TARG

(B) where “Shift” is specified as the Observat
Reference Rate for the relevant TARGET Set

"Compounded Daimkyn€ STRith respect to an Interc
a daily compound interest investment during t
Interest Period (with the daily euro short-te
of interest) and will be calculated by the A
Dat e, as follows (the resulting percentage W
decimal place, with 0.00005 being rounded upw

where:

"d" is the number of calendar days 1n:

(A) where “Lag” is specified as the Observatic
the relevant Interest Period; or

(B) where “Shift” 1s specified as the Observat
the relevant Observation Period.

"ad" means, for any Interest Period:

(A) where “Lag” is specified as the Observatio
of TARGET Settlement Days in the relevant

(B) where “Shift?” is specified as t he Observ
number of TARGET Settlement Days in the 71e

" is a series of whole numbers from one to

Settl ement Day in chronological order from, :

Day:

(A) where “Lag?” is specified as t he Observat
relevant Interest Period; or

(B) where “Shift?” is specified as t he Obseryv
relevant Observation Period;

"ni" , for any TARGET Settlement Day "1 ", me ans

including, such TARGET Settlement Day "1 " up

Settlement Day.

"Observati"onmePaemrsi,odi n respect of an Interest

including, t he date falling "p" TARGET Settl

Interest Period and ending on, but excluding
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Days prior t

o t

he Interest Paymen

t Dat e

for

TARGET Settlement Days prior to such earlier

and payable).

"p" means :

(A) where “Lag” is specified as the Observatio
of TARGET Settlement Days by which an Ol
corresponding Interest Period, being the
specified as the “€STR Lag Period (p)” 1in
so specified, five TARGET Settlement Days)

(B) where “Shift?” is specified as t he Observ
number of TARGET Settlement Days by which
corresponding Interest Period, being the
specified as the “€STR Shift Period (p)” i
is so specified, five TARGET Settlement Da

"ECB Recommended Rate '@l ndeanLetsbatioamuEvemde o

of the following events:

(i) a public statement or publication of in
administrator of the ECB Recommended Rate
cease t o provide t he ECB Recommended Ra
provided that, at the time of the stateme
administrator that wildl continue O provic

(ii)a public statement or publication of 1info
t he administrator of t he ECB Recommended
currency of the ECB Recommended Rate, an
over the administrator of the ECB Recomme:
jurisdiction over the administrator of t hc¢
entity with similar insolvency or resolut
ECB Recommended Rat e, whi ch states t hat
Recommended Rate has ceased or wildl cease
Rate permanently or indefinitely, provide

publication,
ECB Recommended

"ECB Recommended

Recommended Rate Index Cessation Event
Rate i1is no longer provided by the
"TARGET Sett]"e meenatn sDaayny day on which
Real -Ti me Gr os s Settlement
Syste¢mis open for the settlement of
9 NOTI CE OF ANY WI THHOLDI NG OR
REPORTI NG
9.1 If the Issuer is, in respect of any
account of taxes, duties, assessments or
the Conditions, it shall give mnotice of

t here 1s no
Rate.
Rate

successor
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requirement to make the withholding or deduction
shall require to enable it to comply with the 1 ec
9.2 1f any Paying Agent is, in respect of any paymenrn
compelled to withhold or deduct any amount for o
government al charges as specifically contemplate
subcl ause 9.1 or by virtue of the relevant hol
requirement in respect of 1ts Notes, it shall gi
soon as it becomes aware of the compulsion to wit
9.3 Each party to this Agreement shall, within ten b
supply to t hat ot her party such for ms, document
operations, or the Notes as that other party rea
compliance with Applicable Law and shall notify
the event that 1t becomes aware that any of the
by such party 1is (or Dbecomes) inaccurate in any
shall be required to provide any for ms, document
9.3 to the extent t hat: (1) any such for m, docu:
required to be provided on such form or document
and cannot be obtained by such party wusing reasorl
reasonable opinion of such party constitute a br
or (c) duty of confidentiality. For purposes of
include (1) any rule or practice of any Authorit
accustomed to comply; (i1i) any agreement between
ny Authority and any party that 1s customarily ¢
9.4 The Issuer shall notify each Agent in the event 1
Agent under the Notes is a payment which could b
were made t o a recipient t hat is generally un :
Withholding, and the extent to which the relevan:
I ssuer’s obligation under this Clause 9.4 shall
treated by virtue of characteristics of the 1Issuc
9.5 Notwithstanding any other provision of this Agrc
deduction or withholding from any payment which
any Tax, if and only to the extent so required t
ma k such payment after such deduction or wit hhoc
relevant Authority within the time allowed for t
shall reasonably promptly after making such paym«
withheld, in which <case, the Issuer s hall SoO acc
t he oidance of doubt, FATCA Withholding i1is a d
required by Applicable Law for the purposes of t1l
9.6 In the event that the Issuer determines 1in 1ts s
on account of any Tax will be required by Applic
any of the Agents on any Notes, then the Issuer
payment in any way that 1t sees fit in order that
withholding provided that, any such redirected
recognised institution of international standin
Agreement . The TITssuer wildl promptly mnotify the A
For the avoidance of doubt, FATCA Withholding 1is

quired by Applicable Law for the purposes o°f
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10

DUTI ES

OF THE PAYI NG AGENTS IN CONNECTI O

REDEMPTI ON AND EXTENSI ON OF MATURITY

10. I f the Issuer decides to redeem any Notes for th
in accordance with the Conditions, the Issuer s h
the date on which the Notes are to be redeemed a
not l es s than 15 days before the date on which
accordance with the Conditions of the redemption
in this Agreement and in the Conditions.

10. 2 f some only of the Notes are to be redeemed, t h
the required drawing in accordance with the Cond
of t he t i me and place proposed for t he dr awi ng
representatives to attend the drawing and shall,
selection of Notes to be redeemed with Euroclear
with the Conditions.

10. 3Trhe Agent shall publish the notice required in
applicable, at the same time also publish a sep
definitive form previously drawn and not present
specify the date fixed for redemption, the redem
be effected and, in the case of a partial rede mrg
Notes to be redeemed. The notice wildl be publish
wi l 1 also notify the other Paying Agents of any ¢

10. EFach Paying Agent will keep a stock of Put Notic
hol der s of Definitive Notes, t he Conditions of
Noteholders. Upon receipt of any Note deposited
the Conditions, the Paying Agent with which the
with any Coupons and Talons relating to 1t depos:
(but s hall not, save as provided below, release
Note consequent upon the exercise of the option,
the Note (and any such unmatured Coupons and Tal
together with any interest due on the date of 1 e
pay those moneys in accordance with the directio
Notice. If upon due presentation payment of the
refused, the Paying Agent concerned shall post
Talons) by wuninsured post to, and at the r1risk of
otherwise requested and paid the costs of i1insur:
depositing the Notes) at the address given by th
of each period for the exercise of any put opti ol
of the principal amount of the Notes in respect
together with their serial numbers and the Agent

10. 5The I ssuer shall give the Agent notice of whet ]
Redemption Amount all or part only of the Out st a
l east five Payment Days prior to the Maturity Da
or , as applicable, t he Final Extended Maturity
receipt of such notice from the Issuer, t he Agen
and Clearstream, Luxembourg.
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~

F)

~

G)

~

H)
12.

12.

12.

RECEIPT AND PUBLI CATI ON OF NOTI CES

Immediately after it receives a demand or notic
Conditions, the Agent shall forward a copy to the

.20n behalf of and at the request and expense of t

notices required to be given by the Issuer to the

CANCELLATI ON OF NOTES, COUPONS AND TALONS

1A1 1 Notes which are redeemed, all Gl obal Notes w
paid and all Talons which are exchanged shall be

redeemed, exchanged or paid. In addition, the 1Is
of all Notes which are purchased on behalf of th
surrendered to a Paying Agent for cancellation,
unmatured Coupons or Talons (if any) attached to
by the Paying Agent to which they are surrender ¢
Agent details of all payments made by it and s ha
to the Agent or as the Agent may specify.

2Upon reasonable request by the Issuer, the Agent
practicable and in any event within three mont h
cancellation or replacement, as the case may be,
(a) the aggregate mnominal amount of Notes which

amount paid in respect of them;

the number of Notes cancelled together (in the ¢
unmatured Coupons or Talons attached to them or ¢

gregate amount paid in respect of interest

—
=
(¢}
o

aQ

the total number by maturity date of Coupons and
(in the case of Definitive Notes) the serial numt

3The Ag
destruction, send to the Issuer a certificate st

(¢)
=
-

shall destroy all cancelled Notes, Cou

Notes in definitive form) and the number by matur

4Wi t hout prejudice to the obligations of the Agen
and complete record of all Notes, Coupons and Ta
of their redemption, purchase on behalf of the
payment or replacement (as the <case may be) and
issued in substitution for mutilated, defaced, d e
Agent s hall in respect of the Coupons of each mze
Talons) wuntil the expiry of ten years from the R
case of Talons) indefinitely either all paid or
serial numbers of Coupons of that maturity stildl

at all reasonable times make the record availabl
inspection and for the taking of copies of it or

SThe Agent is authorised by the Issuer and instru
CGN, to endorse or to arrange for the endor seme
reduction in the mnomimnal amount represented by i
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ca
Cl

pu
ca

nc
€ a
rc
nc

elled and (b) in the case of any Gl obal No f
rstream, Luxembourg to make appropriate entr
hase and cancellation, as t he case ma y be;
ellation, the Issuer has mnotified the Agent ¢

13 ISSUE OF REPLACEMENT NOTES, COUPONS AND TALO

13. 1Th
av
No

de
pl

13. 3 n
s u
to

13. 4Th
Co
no
re

an
No
Ag
de

is
au
1 3. 8Wh
is
p a
ot

e ssuer will cause a sufficient quantity of a
ailable, upon request, to the Agent at its spe
tes, Coupons and Talons as provided bel ow.

e Agent will, subject to and in accordance Wwi
livered any replacement Notes, Coupons and Tal
ace of Notes, Coupons and Talons which have bee
the case of a mutilated or defaced Note, the

ch indemnity as the Issuer may reasonably requ
it Coupons and Talons corresponding to those

ich is presented for replacement.

e Agent shall obtain verification in the case
upon or Talon in respect of which the serial nu
t previously been redeemed, paid or exchanged,
placement Note, Coupon or Talon unless and unt.i
) paid the costs and expenses incurred in conne
ovided it with such evidence and indemnity as t
the case of any mutilated or defaced Note, Cot
e Agent shall cancel any mutilated or defaced
placement Notes, Coupons and Talons have been
suer with a certificate stating the serial num
less otherwise instructed by the Issuer in wri
l ons and give to the Issuer a destruction cert
bclause 12. 3.

e Agent shall, on i1issuing any replacement Note
d the other Paying Agents of the serial number
d (if known) of the serial number of the Note,
t e, Coupon or Talon has Dbeen issued. Whenever

ent s hall also notify the other Paying Agents

faced or destroyed Coupons or Talons and of 't he
e Agent s hall keep a full and complete record
sued and shall make the record available at a
thorised by it for inspection and for the takirt
enever any Note, Coupon or Talon for which a 1
sued and in respect of which the serial numbe
yment, the relevant Paying Agent shall 1immedia
her Paying Agents.
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13.

14

15

15.

15.

16

16.

16.

16.

17

17.

9T h e Paying Agents s hall i ssue further Coupon s h
surrendered shall be cancelled by the relevant P.
the Agent) shall inform the Agent of its serial 1
Talons shall carry the same serial number as the

COPI ES OF DOCUMENTS AVAILABLE FOR INSPECTI ON

Each Paying Agent shall hold available for 1inspe
hours copies of all documents required to be so :
of any relevant Stock Exchange (or any other r1el
also be provided electronically, provided howevVvc
relevant Stock Exchange (or any other relevant
provide the Paying Agents with sufficient copies

MEETI NGS OF NOTEHOLDERS

IThe provisions of Schedule 5 shall apply to meet
same manner as 1f set out in this Agreement.

2Wi t hou't prejudice to subclausece 15. 1, each of thc«
Notes shall issue voting certificates and block 7
s hall immediately give mnotice to the Issuer in v
voting instruction. Each of the Paying Agents wi
certificates and block voting instructions 18sue®e -«
appointed for holding a meeting or adjourned me.
approve, full particulars of all voting certific:
of the meeting or adjourned meeting.

COMMI SSI ONS AND EXPENSES

IThe Issuer agrees to pay to the Agent such fees
separately agree in respect of the services of t

any properly incurred out of pocket expenses (
advertising expenses) incurred by theAlPamomigesAge
payable to the Agent shall be made without set-off, c
by law, in which case the Issuer will gross-up such pa

2T'he Agent will make payment of the fees and comn
Paying Agents and will reimburse their properly
relevant moneys from the I ssuer. The I ssuer s h
reimbursement by the Agent to the other Paying Ag

3The Agent or the Paying Agent shall be under no
s hall not be under any obligation to take any a
resul'tt in any expense oOfr liability accruing to i
not, in its opinion, assured to 1t.

INDEMNITY

IThe I ssuer s hall indemnify each of the Paying A
against any l osses, liabilities, cosLesy esl ai ms,
(including, but not limited to, all properly 1incH
Expenspaid or incurred in disputing or defending
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( K)

19.

be made against it as a result of or in connect.i
and duties wunder this Agreement except for any L

mi sconduct or mnegligence or that of its officers
be liable for any special damages or indirect or
goodwill or loss of opportunity which arises out
advised of the possibility of such loss or damag
party’s liability for wilful mi sconduct or mnegldi
t he I ssuer against any ¢l aim, demand, action, I 1
without Il imitation, l egal fees and any applicablc
by eason of i1its own gross mnegligence or wilful 1
to the negligence or wilful misconduct of such P:

.26ach indemnity set out above shall survive the

termination of this Agreement .

RESPONSIBILITY OF THE PAYI NG AGENTS

INotwithstanding anything to the contrary in this
Agent s hall be responsible or Iliable to anyone w
Notes or Coupons or for any act or omission by 1
Coupon =except for its own mnegligence or wilful
employees.

.2No Paying Agent shall have any duty or responsib:

performance of its obligations wunder the Conditdi
from a Noteholder or Couponholder, with respec
immediately on receiving any notice given by a D
Agent notifies the Issuer of the fact and furnis!|

3Whenever in the performance of 1its duties under
desirable that any matter be established by the

this Agreement, the matter may be deemed to be c
the Issuer and delivered to the Paying Agent and
Paying Agent for any action taken or suffered i
Agreement 1in reliance upon the certificate.

.4qNo Paying Agent shall have any responsibility to

steps to ascertain whether any relevant event unc

CONDITI ONS OF APPOI NTMENT

IEach Paying Agent shall be entitled to deal wit h
this Agreement in the same manner as other money

(a) that it shall not exercise any r1ight of set-c
and

that 1t shall not be liable to account to the Is:
No money held by any Paying Agent mneed be segreg:

2An acting under this Agreement and in connection
as an agent of the Issuer and will not assume an
trust for or with any of the owners or holders of
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19. 3Each Paying Agent undertakes to the Issuer to per
duties and only the duties, specifically stated
the Paying Agent, the Conditions and the Proced
obligations shall be read into any of those docu
to act honestly and in good faith and to exerci
comparable circumstances. Each of the Paying Age
any information that is required by the Paying /
becomes known to it, it will promptly provide s uc

19. 4The Agent or t he Paying Agent may, wit h t he wr
per mi ssible, and provided that such consent is n
l egal and other professional advisers at the exp
s hall be full and complete protection in respect
Agreement in good faith and in accordance with ¢t

19. Each Paying Agent shall be protected and shall i
omitted or suffered in reliance on any 1instruct
reasonably believes to be genuine and to have b
instructions from the I ssuer, and shall be ent i
direction received by it from the Issuer, and tc
such c¢clarification is required until such clarif:
therefr om.

19. 6Any Paying Agent and 1its of ficers, directors an
acquire any 1interest in, any Notes, Coupons or T
had if the Paying Agent concerned were not appoi
interested in any financial or ot her transacti on
trustee or agent for, any committee or body of h
any other obligations of the Issuer as freely as
Agreement

19. MThe Issuer shall provide the Agent or the Paying
aut horised to execute documents and take action
and shall notify the Agent or the Paying Agent i1
to be authorised or if any additional person bec
aut horised person, with evidence satisfactory to
bee authorised.

19. Except as otherwise permitted in the Conditions
or as required by law or applicable regulations,
entitled to treat the bearer of any Note or Coup
overdue and notwithstanding any notice of owners|
or theft of 1t).

19. 9The amount of the Programme may be increased by
out in t he Progr amme Agreement . Upon any incr e
Agreement to the amount of the Programme shall
amount .

19. ITlhe Paying Agents shall be entitled to take any
Paying Agents regard as mnecessary for it t o ¢ omj
requirement or anti-money laundering to which s uc
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twithstanding anything in this Agreement to th
t be responsible or liable for any delay or f
sses resulting, in whole or in part, from or c
e Issuer, Paying Agents and/ or any BNY Mellon
rk stoppages, acts of war, terrorism, acts of
ntrols or restrictions, devaluations or fluctu
mmunications or any computer (software or harc
gulation in effect now or in the future, or ar
der this Agreement are perfor med, (including, l
her government al actions, regulation of the ba
tional or international level or market condit
rformance in full or in part of such duties un-
nger affect, limit, prohibit or prevent such p:c
ying Agents be obliged to substitute another
nvertibility or availability has been affecte
gulation or event. Parties to this Agreement S
cluding notifying t he ot her party as soon as
currence of a force majeure event (where legal
thout liability resulting therefrom.

20 COMMUNI CATI ONS BETWEEN THE PARTIES

A
an

copy of all communications relating to the sub
d any Paying Agent (other than the Agent) shall

21 CHANGES IN PAYING AGENTS

21. 1Th
al
be

(a

(L) th

(M) th
Ki

Yo
or
w h
h a

21. 2Th
re
l e
e f

21. 3Th
re

e Issuer agrees that, for so long as any Note

1 amounts 1in respect of all Outstanding Notes
en returned to the Issuer, as provided in this
) so long as any Notes are listed on any Stock

Agent , which may be the Agent, with a specifi
and regulations of the relevant Stock Exchang

ere will at all times be an Agent; and

ere wildl at all times be a Paying Agent in a j
ngdom, other than the jurisdiction in which t he
addition, the Issuer s hall immediately appoin
rk City in the circumstances described in Cond:
change shall only take effect (other than 1in
en it shall be of immediate effect) after not
ve been given to the Noteholders in accordance
e Agent may (subject as provided in subclause
ason and without being responsible for any 1ia
ast 45 days’ written notice to the Issuer spec
fective.

e Agent may (subject as provided in subclausce
moved at any time by the Issuer on at l east 45
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the date when the remMDURYILGHICRWKRAWerto meh alflif ecdti ve
for any loss or liability incurred by such remov:

21.4Any resignation under subclause 21.2 or removal
only take effect upon the appointment by the Iss:
insolvency of the Agent) on the expiry of the no
with the Agent that if, by the day falling 10 da
21. 2, the Issuer has not appointed a successor A
the Issuer, to appoint in 1its place as a succes
standing which the Issuer shall approve.

21.55n case at any time any Paying Agent resigns, or
adjudged bankrupt or insolvent, or files a volun
for the Dbenefit of 1its creditors or consents t o
administrative or other receiver of all or a sub
inability to pay or meet its debts as they matur
any cour't is entered approving any petition fil
applicable bankruptcy or insolvency law or 1if a
property i1is appointed or if any officer takes c¢h:¢
purpose of rehabilitation, conservation or liqui
reputable financial institution of good standin
appoint ment of a successor Paying Agent and acce:
case of insolvency of the Paying Agent when it s
notice to be given under clause 23, the Paying Aj
under this Agreement.

21. 68ubject to subclause 21. 1, the Issuer may, after
appoint ment of any of the other Paying Agents at
other Paying Agents by giving to the Agent and t
notice in writing to that effect (other than 1in t

21. Subject to subclause 21.1, all or any of the Pay
respective appointments under this Agreement at
least 45 days’ written notice to that effect.

21. 8Upon its resignation or removal becoming effecti)Ha

(a) in the case of the Agent, immediately transfe
Agreement to the successor Agent; and

(N) be entitled to the payment by the Issuer of the
its services under this Agreement before ter minat

21.9%Upon 1its appointment becoming effective, a sucec.
further action, become vested with all t he aut h
predecessor or, as the case may be, a Paying Age
Paying Agent under this Agreement.

22 MERGER AND CONSOLI DATI ON

Any corporation into which any Paying Agent may |
which a Paying Agent may be consolidated, or a
conversion or consolidation to which a Paying Ag:
Paying Agent s hall sell or otherwise transfer al
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23

2 4

25

25.

25.

25.

w h

p €

en t he merger, conversion, consolidation or t
r
the execution or filing of any paper or any furt
1
r
r

mitted by any applicable 1aws, become the s ucc«

u n
Ag
cC O

es s otherwise required by the Issuer and aft
e ement to the relevant Paying Agent shall be
poration. Written notice of any such mer ger
immediately be given to the Issuer by the relevart

NOTI FI CATI ON OF CHANGES TO PAYI NG AGENTS

Following receipt of notice of resignation from
successor or new Paying Agent or on giving mnoti
Agent , the Agent (on behalf of and at the expens

more than 45 days nor less than 30 days’ mnotice
the Conditions.

CHANGE OF SPECIFIED OFFI CE

If any Paying Agent determines to change 1its spec
written notice of that fact giving the address o
city and stating the date on which the change 1is
after the mnotice. The Agent (on behalf and at t
receipt of the notice (unless the appointment of
clause 21 on or prior to the date of the change)
less than 30 days’ mnotice of the change to the Nc

COMMUNI CATI ONS

1AT1 1 communications s hall be by electronic commur
provided in the Procedures Memorandum) by teleph

relevant party at the relevant emai l address, a
communication by letter, marked for t he attenti
telephone) made t o, the person or department fro
the others for the purpose. The initial emai l ad
specified by each party are set out 1in the Proce
2A communication shal]l be deemed received (if by
receipt of such communication being read 1is gi v
sender, at the time of sending, provided that no
within 24 hours of sending such communication, (-
delivered, in each case in the manner required

received after business hours on any business da
place of receipt it shall Dbe deemed to be recei Vv«
the next business day in the place of receipt.

respect of any manifest error in 1it.

3Any notice given under or in connection with t |
documents provided under or in connection with t1

(a) in English; or

if not in English, accompanied by a <certified E
translation shall prevail unless the document 1is
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(P) If the Issuer or the Agents are requested to act
any other unsecured method of communication or a

BNY Mell on Connect, CI DD, Ne xen or any alterna
instructions, neither the Issuer nor the Agents s
(1) any duty or obligation to verify or con:
instructions or directions is, in fact, a
directions on behalf of the Issuer, or the
(ii)any liability for any losses, liabilities
the Issuer, or the Agents as a result of

instructions or directions.

25. 4A1 1 notices and communications hereunder shall b
shall be effective upon receipt by the addressee

(a) I'f to the Issuer to it at:

Gebhardinaukio 1

FIN-00510

Hel sinki

Finland

Attention: Legal Services
E- mail: Mi FID2-1legal @op. fi

Copied to:

Attention: Group Treasury

E- mail. sanna.eriksson@op. fi

For notices and communications 1in relation to
agency related matters, to the Issuer at:
Gebhardinaukio 1

FIN-00510

Hel sinki

Finland

-

Contac Salla Hillberg

Email: opa@op. fi

Tel. no. +358 10 252 2844

(b)) If to the Agent, to i1t at the address or e mai
(7TKH 6SHFLILHG 2IILFHV RI WKH $JHQW DIQiG WKH 3Dal@J $IH
Paying Agent mnot originally a party hereto, s

or about the time of its appointment as the ¢
the attention of the person or department the
to such other address or e mai l address or f
department as the addressee has by prior noti
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26

26.

26.

27

28

29

29.

29.

29.

TAXES AND STAMP DUTIES

IThe Issuer agrees to pay any and all stamp and
payable in connection wit h t he execution, del i
Agreement .

2Subject to the provisions of Condition 7, all pa
made without withholding or deduction for or on
whatever nature imposed or Ilevied by or on behal
or deduction is required by 1aw. In such event,
be necessary in order t hat t he net amount s rec
withholding or deduction shall equal the amounts
respect of such payments in the absence of such

AMENDMENTS

The Agent and the Issuer may agree, without the ¢

(a) any modi fication of t his Agreement whi ch is
Noteholder s, in the sole opinion of the Issue

(b) any modification (except as mentioned in the
Agreement which is of a formal, minor or tech
or proven error or to comply with mandatory 1]
I ssuer.

Any modification so made shall be binding on the
notified to the Noteholders in accordance with C
agreed.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who 1s mnot a party to this Agreement hc¢
Parties) Act 1999 to enforce any term of this Agr
of a third party which exists or 1s available ape:

GOVERNI NG LAW AND SUBMISSION TO JURISDICTI ON

IThis Agreement and any mnon-contractual obligatioa
governed by, and shall be construed in accordance
2T'he Issuer irrevocably agrees for the benefit of
have jurisdiction to settle any disputes which m
(including any dispute relating to any mnon-contr
with this Agreement) and that accordingly any su
Proceé¢diamgissing out of or in connection with thi
relating to any non-contractual obligations aris:
be brought in such courts.

3The Issuer irrevocably waives any objection whic
Proceedings in any such courts and any claim tha
inconvenient forum and further irrevocably agree
the English courts shall be conclusive and bindi
other jurisdiction.
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29. 4ANothing contained in this <c¢clause shall l i mit any
ot her court of competent jurisdiction, nor s ha
jurisdictions preclude the taking of Proceedings
not .

29. 5The Issuer appoints Elemental Process Agent Limi
Street, London WCIN 3AX, United Kingdom as its
that, in the event of Elemental Process Agent Lioi
England, it wi 11 appoint another person, as t he
process in England in respect of any Proceedings
serve process in any other manner permitted by 1:

30 COUNTERPARTS

This Agreement may be executed in any number of
the signatures on the counterparts were on a sin:
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SCHEDULE 1
FORM OF CALCULATI ON AGENCY AGREEMENT

CALCULATI ON AGENCY AGREEMENT

[ o]

OP MORTGAGE BANK

€20,000,000, 000
EURO MEDI UM TERM COVERED NOTE PROGRAMME

(under the Finnish Ac/ADNLaNLIMQQLWAGXRWWRED QBN IhWRLRL
amended))
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THIS AGREEMENTHated [ o]
BETWEEN

(1) OP- ASUNTOLUOTTOPANKKI OYJ (the English translat.i
BANK)X T hs)u;erand

(2) [ o] of ChdtulahpgowhiAgle n¢ xpression shall include a
appointed under this Agreement) .

IT IS AGREED

1 APPOI NTMENT OF THE CALCULATI ON AGENT

The Calculation Agent is appointed, and the Calc-
respect of each series of mnotes described in the
out in clause 2 and on the terms of this Agreemert
is to apply to each Series of Relevant Notes s ha
signature in counterpart of the Schedule.

2 DUTIES OF CALCULATI ON AGENT

Th Calculation Agent shall 1n 71 eSlear)iiepser for maahl
t h functions and duties imposed on the Calcula
Relevant CMNmtdd t ifombbtuding endorsing the Schedule

calculations made by it which affect the nomimnal

identified on the SchNGNMS$ et oa sT hbee i Blagn kNe owf GN e
l on, London Branch to the contact details set

ar

e

e

1

Series of Relevant Notes. In addition, the Calcu
1

e

Me 1

3 EXPENSES

The arrangements in relation to expenses wi l 1 b
Relevant Notes.

4 INDEMNITY

The I ssuer s hall indemnify the Calculation Agen
actions, demands Lorssespand asdi agogbdbuhemnyot l1imited
costs, l egal fees, chExpeps gasmidd expennesnr (¢dgenh
defending any Losses) which it may incur or whi
connection with 1its appoint ment or the exercise
except for any Losses or Expenses resulting from
in this Agreement limits or excludes a party’s 1i

5 CONDITI ONS OF APPOI NTMENT

5.11In acting under this Agreement and in connection
shall act solely as an agent of the Issuer and w
of agency or trust for or with any of the owners
appertaining to €Chap®m$evant Notes (the

5.2In relation to each issue of Relevant Notes, t he

o

uties and only the duties specifically stated i
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or obligations shaldl be read into this A,
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ot her than the duty to act honestly and
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ably prudent expert 1in comparable circumst:
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ish or determine the rate of 1interest and
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t an alternative leading bank or financial
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osely connected with the calculation or d

o
o

as such in 1its place. If the Calculation
ite information to make any determination
shall be released from 1its obligations t
e of doubt, the Calculation Agent s hall
any third party as a result of the Calc

o zZ® &+ =~
=~ o < 0o o o
-+ o
-

nformation provided to it by any persc

©C +t = = O
—-

ns, adjustments, notifications and put
e

le]

jov)
ci—‘
5 0 o O

incorrect or inaccurate 1n any way o0ft

n
w

)
5 o

lculation Agent may, with the written cons
ed that such consent is not wunreasonably w

=

5 0o 53 5 B o oA
(¢)
(@]
o

taken, omitted or suffered under this Agr

A S =l ¢
<

a
d
er s and the opinion of the advisers shall
n
0

o &

n of the advisers.

=

culation Agent s hall be protected and sha
or suffered in reliance on any instruct

(9]
£S
= o -

bly believes to be genuine and to have b

»n o =
wv
o
=2 ¢

o ® o -

tions from the Issuer.

—

Calculation Agent and any of its officers, di
uire any interest 1in, any Notes or Coupons (i
if the Calculation Agent were not appointed

S =

5B B B o o T
< e oo o

erested in any financial or other transactior

2]

tee or agent for, any committee or body of h
other obligations of the Issuer as freely as

< o

s Agreement .

6 TERMI NATI ON OF APPOI NTMENT

6.1 The Issuer may terminate the appointment of the

B

Calculation Agent at least 45 days prior written

the Relevant Notes is outstanding:

(a) the notice shall not expire less than 45 days
to be made in respect of any Relevant Notes;

(Q) notice shall be given in accordance with the Con.
30 days before any removal of the Calculation Age

6. 2 Notwithstanding the provisions of subclause 6.1,

(a) the Calculation Agent becomes incapable of ac
files a voluntary petition in bankruptcy or
creditors or consents to the appointment of a
other receiver of all or any substantial part
to pay or meet its debts as they may mature
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order of any court is entered approving any
provisions of any applicable bankruptcy or 1in
substantial part of its property 1s appointeoc
Calculation Agent or of i1its property or affai

or liquidation; or

Calculation Agent fails duly to perform any
this Agreement,

I ssuer may immediately without mnotice ter min
h event notice of the termination shall be
ordance with the Conditions as soon as practic
termination of the appointment of the Calcul
itle the Calculation Agent to any amount by W

any amount then accrued due.

lculation Agent may resign i1its appointment
suer at l east 90 days’ prior written mnot.i
ignation from the Calculation Agent, the Issu
lders of the Relevant Notes i1in accordance \

—
-

standing the provisions of subclauses 6. 1.

-

tanding, the termination of the appoint me
he resignation of the Calculation Agent)
notice a successor Calculation Agent h
ion Agent that 1f, by the day falling 10
Issuer has not appointed a replacement
, on behalf of the Issuer, to appoint as
]l institution of good standing which the

=t 60 0 oo =
- c < < ¢
o = &+ = o

t
t
e
d
a

n its appoint ment becoming effective, a succe
1 on, become vested with all the authority, roig

=
-

he same effect as 1if originally named as t1

e appoint ment of the Calculation Agent und e
r or by the resignation of the Calculation
t he termination takes effect deliver to

o O & =
©C | 0o =5 0 =

rning the Relevant Notes maintained by it (
ed by law or regulation to retain or not

—

nsibilities under this Agreement

o

orporation into which the Calculation Agent
which the Calculation Agent may be consoli
r, conversion or consolidation t o whi ch t h
ration to which the Calculation Agent shall
ssets shall, on the date when the merger, c
t permitted by any applicable l aws, become
ment without the execution or filing of any

o0 B ®» O O

-
—

es to this Agreement, unless otherwise requ
references in this Agreement to the Calculat
cessor corporation. Written notice of any suc!l

immediately be given to the Issuer and the Agent
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COMMUNI CATI ONS

Al 1l communications shall be by electronic commu
communication shall be made to the relevant par
marked for the attention of the person or depart
party to the other for the purpose. The initial ¢
each party are set out in the Procedures Memor an
the signature page of this Agreement.

A communication shall]l be deemed received (if by
receipt of such communication being read 1is gi v
sender at the time of sending, provided that no
within 24 hours of sending such communication or
manner rtrequired by this clause 7. However, if a
any business day or on a day which 1s not a busi:
be received and become effective at the opening
receipt. Every communication shall be irrevocablce

Any notice given wunder or in connection with t]
documents provided under or in connection with t1

(a) in English; or

if mnot in English, accompanied by a certified E
translation shall prevail unless the document 1is
If the Issuer or the Calculation Agent is reques
e mai l or any other unsecured method of communica
through BNY Mellon Connect, CI DD, Nexen or any a
instructions, neither the Issuer nor the Calcul a't

(i) any duty or obligation to verify or confirm

directions is, in fact, a person authorised t
I ssuer, and
(ii))any liability for any 1losses, liabilities, co

or t he Calculation Agent as a result of suc
instructions or directions.

DESCRIPTI VE HEADINGS AND COUNTERPARTS

The descriptive headings in this Agreement are
define or limit the provisions hereof.

This Agreement may be executed in any number of
the signatures on the counterparts were on a Sin:g

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who 1s mnot a party to this Agreement hc¢
Parties) Act 1999 to enforce any term of this Agr
of a third party which exists or 1s available aps:
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10

GOVERNI NG LAW AND SUBMISSION TO JURISDICTI ON

10. This Agreement and any mnon-contractual obligatioa
governed by, and shall be construed in accordance

10. ’'he Issuer irrevocably agrees for the benefit of
to have jurisdiction to settle any disputes whi
Agreement (including any dispute relating to any
connection with this Agreement ) and that accord
referr®Padoc¢ceod dhiamgssing out of or in connection Wwi
Proceedings relating to any mnon-contractual obl i
Agreement) may be brought in such courts.

10. yhe Issuer irrevocably waives any objection whic
Proceedings in any such courts and any claim ¢t}
inconvenient forum and further irrevocably agree
the English courts shall be conclusive and bindi
other jurisdiction.

10. Nothing contained in this clause shall limit any
ot her court of competent jurisdiction, nor s ha
jurisdictions preclude the taking of Proceedings
not .

10. YThe ITssuer appoints Elemental Process Agent Li mi
Street, London WCIN 3AX, United Kingdom as its F
that, in the event of Elemental Process Agent Li:i
England, it wi l 1 appoint another person, as the
service of process in England in respect of any
the right to serve process 1in any other manner pc

This Agreement has been entered into on the date sta

OP MORTGAGE BANK

By : By :

[ CALCULATI ON AGENT]

[$GGUHVV RI &DJQFXODWLRQ $JHQW

E- ma
At t e

By:

Cont

THE
On e
Lond
Unit

il

ntion: [ o]

act Details

BANK OF NEW YORK MELLON,

Canada Square
E14 5AL
Kingdom

on
e d

LONDON BRANCH
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E-mail:

Attention:
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SCHEDULE 1
TO THE CALCULATI ON AGENCY AGREEMENT

Series Number Issue Date MaNtGWNr i[ tYe s D No ¢ Rintnlod ad 1
Nomi nal Calculation
Amo unt Agent/ Issuer
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SCHEDULE 2
TERMS AND CONDITI ONS OF THE NOTES
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SCHEDULE 3
FORM OF DEED OF COVENANT

DEED OF COVENANT

[ o]
OP MORTGAGE BANK

€[ o]
EURO MEDI UM TERM COVERED NOTE PROGRAMME

(under the Finnish Ac/ADNLaNLIMQQL WAGXRWWRSERQGBNLWRLRL
amended))

Linklaters

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Telephone (+44) 20 7456 2000
Facsimile (+44) 20 7456 2222

Re f
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THI S

DEED OF COYEMANE OBa ASWNTOLKUOTTOPANKKI OYJ (the

translation of whi ch i s ( tDPes)uVeORIT GAGEo uBrA N K t he acco
participants specified below ofCl€Eheastsrtemag m,LBx e mbwo
Euroclear BEnko8§l éaamrdN.o¥. a(ny ot her additional clearir
in the

Final Terms relatingClteoanminyg NOygset ¢ms defined

WHE RE A S

(A) The I ssuer has entered inPoogr alinmeg rAgnrmebei méhlmrt ¢ ¢
expression includes the same as it may be amende.
t i me) dated [ o] with the Dealers mnamed in it und
i ssue NVatdess (t he

(B) The Notes will initially be represented by, and ¢
Agreement ), in each <case representilingdeal yengain
No t)e. s

(C) Each Global Note may, after 1issue, be deposited
(togetRelevamtt CIl e¢ar ilipgonS yasntye mde pos it of a Gl ob a
Notes represented by the Global Note wildl be <cre
with the Relevant Clearing System. Any account h
has Underlying Notes credited to Relse wamrwturActciocwn t
Hol dewill, subject to and in accordance with the
or management regulations of the Relevant Cleari
Notes and (subject to and upon payment being mad
t he ter ms of t he relevant Gl obal Note) wi l 1 be
Clearing System calculated by reference to the Ur

(D) I'n certain circumstances specified in each Global
which a Global Note bec ®Redevaat dlhi stehroesfee rcrierdc utnos
each Relevant Account Hol der will, subject to a
acquire against the Issuer all those rights whiec
prior to the Gl obal Not e becoming void, duly ex
defined in the Agency Agreement) had been 1issue
Definitive Notes were held and beneficially owne:«

NOW THIS DEED WRENESSES ws :

1 I f

any Gl obal Note becomes void in accordance W

Relevant Account Holder (other than any Relevant

an
at
I s
he
Un
it
Th
t o
w i
it
2 Th
Re

y

other Relevant Clearing System) that each Re!
the Relevant Ti me, without the need for any f
uer all those rights which the Relevant Accou:
d and beneficially owned executed and aut her
erlying Note represented by the Global Note wl
securities account with the Relevant Clearin:g

B

I ssuer’s obligation under this c¢clause shall I
each Underlying Note which a Relevant Account
h the Relevant Clearing System and the Issuer

rights under this Deed in whole or in part.

records of the Relevant Clearing System shal
evant Account Hol der s and the number of Under |
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h Relevant

Account

Hol der .

For

t hese

pur pose

R

tem stating:

the name of the Relevant Account Holder to wh
aggregate nominal amount of Underlying Note
evant Account Holder as at the opening of bus:
which the Relevant Clearing System is open for
11l be conclusive evidence of the records of t1l
the event of a dispute, the determination of
11 (1 the absence of manifest error ) be fina
Relevant Account Holders with securities accoc
I ssuer undertakes in favour of each Relevant
made by 1t wunder this Deed, it will comply wi
y apply to any payments in respect of Underly:
Il in this Deed.

I ssuer will pay any stamp and other duties a
or in connection with the execution of this D
der to enforce the provisions of this Deed.
Issuer represents, warrants and undertakes w
porate power, and has taken all necessary cor |
perform this Deed, and that t his Deed consti
uer enforceable in accordance with i1its ter ms
ecting the rights of c¢creditors generally.

s Deed shall take effect as a Deed Poll for t1l
t i me This Deed shall be deposited with and h
arstreanm, Luxembourg (being at the date of th
nch t One Canada Square, London, E14 5AL) un
d have been discharged in full.

I ssuer acknowledges the right of every Relev
ht of every Relevant Account Holder to obtain
s Deed, and further acknowledges and covenant :
s Deed are owed to, and shall be for the accor
t each Relevant Account Hol der s hall be entit
I ssuer

s Deed and any non-contractual obligations ar
and shall be construed in accordance with, t I
Issuer irrevocably agrees, for the exclusive
rts of England are to have jurisdiction to s
nection with this Deed (including any dispute
of or in connection with t his Deed) and th
gether referred to as Proceedings) arising ou
ceedings relating to any mnon-contractual obl i
d) may be brought in such courts.

A42599303

47



Th
Pr
in
t h
ot
t h
m o
or

Th
St
t h
En
an

pe

= 0o 5 o 0 O o

e
r

a
g
y
T

es]
=
(=TI | B N = N )
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i
and
Pro

t

mi t

walves

conc
cont

court of

t he

United

uer irrevocably

ings 1in any such court

nient forum and further

lish courts shall be

urisdiction. Nothing

uer 1in any other

risdictions preclude

uer appoints Elemental Pr
London WCIN 3AX,

n the event of Elemental

, 1

t will

ceedings.

e d

by I aw.

appoint
Nothing

IN WITNESSreof t he I ssuer h
mentioned.

Execu
OP Mo
actin
and

actin
of t
in th

=

Witne

Na me :

Addr e

ted as a deed by
rtgage Bank

g by

g on the authoritly
at company

e presence of:

s s

S s

another

in

a s

t his

any
and any c¢claim
irrevocably agr

lusive a
ained 1in

compete
taking o

objection

whi ¢

t hat

e e

nd bindi
this ¢l

nt jur

is

f Procee

ocess Agent Li

Kingdom
Process
person
clause

as its

Agent
as 1ts
s hall

caused this Deed to
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SCHEDULE 4

FORM OF PUT NOTI CE

OP MORTGAGE BANK
[WLWOH RI UHOHYDPQW 6HULHYV RI 1RWH

By depositing this duly completed Notice Nvat)ehs

the undersigned holder of the Notes surrende:
its option to havk n[otnhienafluldthount . o.f. .t.he .Not
Conditi olhH®HPSVWLRQ GDWH

This Notice relates to Notes in the aggregat g

number s :

e d
e s

any P

with

rede

nomina

If the Notes referred ttoo tahbeo vien daerres itgoneble umelteu r ncelda u

Agreement, they should be returned by post t

Payment Instructions

Pl easce ma k e payment in respect of t he above-ment.i

address/transfer to':the following bank account]

Bank:
Branch Code:

Signature .o.f.
holder:

[7R EH FRPSOHWHG E\ UHFLSLHQW 3D\LQJ §

Details of missing unmatdred Coupons

Received by:
6LIQDWXUH DQG VWDPS RI 3D\LQJ $JHQW

At its of fice at:

JHQW

NOTES

1. Complete as appropriate.

2. The Agency Agreement provides that Notes [so retu
risk of t he Noteholder, unl es s t he Noteholder C
insurance to the relevant Paying Agent at| the tir

3. Only relevant for Fixed Rate Notes (which| are not

A42599303
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N. B. The Paying Agent with whom the above-mention
circumstances be liable to the depositinjg Noteh
damage arising from any act, default or omission
Notes or any of them unless such loss or |[damage
Paying Agent or its directors, officers ofr empl o)

This Put Notice is mnot valid unless all of the parag
validly given this Put Notice is i1rrevocable|except

Agreement .

A42599303
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SCHEDULE 5

PROVI ST ONS FOR MEETI NGS OF NOTEHOLDERS
1 DEFINITI ONS
As used in this Schedule, the following expressi.
otherwise requires:
voting ¢ emctainfsi caant eEngl i sh Il anguage certificate i
which it 1is stated that the bearer of the voting
and any adjourned meeting in respect of the Note:s
block votingneiamst mme tEingd i sh |l anguage document is
which:
(a) relates to a specified nominal amount of Note
holders of the Series of which those Notes fo
(b) sta s that the Paying Agent has been instruc
relevant clearing system) to attend the meeti
Notes are cast at the meeting in accordance W
(c) identifies with regard to each resolution to
of Notes in respect of which instructions hay
should be cast in favour of the resolution a
which instructions have been given that the v
the resolution; and
(d) states that one or more mnamed persons (each a
the Paying Agent to cast the votes attributahb
instructions referred to in (c) above as set
arel evant cl emadmsg, siym tems pect of any Notes reprt
clearing system on behalf of which the Global N ¢
Not e, in either case whether alone or jointly wit
24 homaans a period of 24 hours including all or
business both in the place where the meeting 1is
Paying Agents have their specified offices (di s
meeting is to be held) and that period shall be
more periods of 24 hours until there 1s include.d
business in all of the places where the Paying Ag
48 homasns a period of 48 hours including all or
business both in the place where the meeting 1is
Paying Agents have their specified offices (di s
meeting is to be held) and that period shall be
more periods of 24 hours until there 1s included
business in all of the places where the Paying Ag
References in ©Nbt easrSec hteod utlhee tSoe rtihees of Notes 1in 1
is, or 1s proposed to be, convened.
For the purposes o€l eat c dnhoy saicncgo uan t p esrhiaoldl obfe t ak
which a period commences or the day on which a pc¢
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(9, (1&( 2) (17,7/(0(17 72 $77(1' $1' 927(

7KH IROORZLQJ SHOYRICEVO HH PRIMHMRPWLWOHG WR DWWHQG DQG YR
KROGHUV RI 1RWHYV

D D KROGHU RI DQ\ 1IRWHV LQ GHILQLWLYH EHDUHU IRUP
E D EHDUHU RI DQ\ YRWLQJ FHUWLILFDWH LQ UHVSHFW RI WKH
F D SUR[\ VSHFLILHG LQ DQ\ EORFN YRWLQJ LQVWUXFWLRQ

$ IRWHKROGHU PD\ UHTXLUH WKH LVVXH E\ DQ\ 3D\LQJ $JHQW R
LOVWUXFWLRQV LQ DFFRUGDQFH ZLWK WKH WHUPV RI VXEFODXVH

JRU WKH SXUSRVHV RI VXEFODXVHYV DQG EHORZ WKH $JHQW
HQTXLU\ RQ DQ\ LQIRUPDWLRQ RU LQVWUXFWLRQV UHFHLYHG IUF
QR OLDELOLW\ WR DQ\ 1RWHKROGHU RU RWKHU SHUVRQ IRU DQ\
FDXVHG E\ LWV UHOLDQFH RQ WKRVH LQVWUXFWLRQV QRU IRU
GHOLYHU LQIRUPDWLRQ RU LQVWUXFWLRQV WR WKH $JHQW

7KH KROGHU RI DQ\ YRWLQJ FHUWLILFDWH RU WKH SUR[LHV QDPH
SXUSRVHV LQ FRQQHFWLRQ ZLWK WKH PHHWLQJ RU DGMRXUQHG
I1RWHV WR ZKLFK WKH YRWLQJ FHUWLILFDWH RU EORFN YRWLQJ |
ZKLFK WKH 1RWHV KDYH EHHQ GHSRVLWHG RU WKH SHUVRQ KRC
FROQWURO RI DQ\ 3D\LQJ $JHQW VKDOO EH GHHPHG IRU WKRVH SXL

'"HILQLWLYH 1RWHV YRWLQJ FHUWLILFDWH

$ KROGHU RI D 1RWH LQ GHILQLWLYH IRUP PD\ REWDLQ D YRWLQJ
3D\LQJ $JHQW XQOHVV WKH 1RWH LV WKH VXEMHFW RI D EORFEN Y
LV RXWVWDQGLQJ LQ UHVSHFW RI WKH PHHWLQJ VSHFLILHG LQ W
VXEMHFW WR WKH KROGHU SURFXULQJ WKDW WKH 1RWH LV GH
VDWLVIDFWLRQ RI WKH 3D\LQJ $JHQW LV KHOG WR LWV RUGHU R
ZLWK D UHOHYDQW FOHDULQJ VI\VWHP XSRQ WHUPV WKDW WKH 1|
EORFNHG XQWLO WKH ILUVW WR RFFXU RI

D WKH FRQFOXVLRQ RI WKH PHHWLQJ VSHFLILHG LQ WKH YRWL!
PHHWLQJ DQG

E WKH VXUUHQGHU RI WKH YRWLQJ FHUWLILFDWH WR WKH 3D\L

*OREDO 1RWHV YRWLQJ FHUWLILFDWH

$ KROGHU RI D 1RWH QRW EHLQJ D 1RWH LQ UHVSHFW RI ZKLFK |
LQ DFFRUGDQFH ZLWK VXEFODXVH UHSUHVHQWHG E\ D *ORE
YRWLQJ FHUWLILFDWH LQ UHVSHFW RI WKDW 1RWH E\ JLYLQJ QRV
E\ QDPH D SHGWR®LOQG BHILAKRQHHG QRW EH WKH KROGHU KLP
YRWLQJ FHUWLILFDWH DQG DWWHQG DQG YRWH DW WKH PHHWLQJ
RU VKRUWO\ EHIRUH WKH VWDUW RI WKH PHHWLQJ E\ WKH $JHQW
RI WKH IRUP RI LGHQWLILFDWLRQ SUHYLRXVO\ QRWLILHG E\ WKH
UHOHYDQW FOHDULQJ V\WWHP PD\ SUHVFULEH IRUPV Rl LGHQW
SDVVSRUWV ZKLFK LW FRQVLGHUV DSSURSULDWH IRU WKHVH SX
WKH UHOHYDQW FOHDULQJ V\VWHP QR ODWHU WKDQ KRXUV

FRQYHQHG RI QRWLILFDWLRQ RI WKH QRPLQDO DPRXQW RI WKF
FHUWLILFDWH DQG WKH IRUP RI LGHQWLILFDWLRQ DJDLQVW SUH\




EH UHOHDVHG WKH $JHQW VKDOO ZLWKRXW DQ\ REOLJDWLRQ W|I
FHUWLILFDWHY DJDLQVW SUHVHQWDWLRQ RI IRUPV RI LGHQWLILF

'"HILQLWLYH 1RWHY EORFN YRWLQJ LOVWUXFWLRQ

$ KROGHU RI D 1RWH LQ GHILQLWLYH IRUP PD\ UHTXLUH D 3D\LQJ
LQ UHVSHFW RI WKDW 1RWH XQOHVV WKH 1RWH LV WKH VXEMHF)
DQG LV RXWVWDQGLQJ LQ UHVSHFW RI WKH PHHWLQJ VSHFLILH
DGMRXUQHG PHHWLQJ E\ GHSRVLWLQJ WKH 1RWH ZLWK WKH 3D
3D\LQJ $JHQW E\

D SURFXULQJ WKDW QRW OHVV WKDQ KRXUV EHIRUH WKH WL
WR WKH 3D\LQJ $JHQWIV RUGHU RU XQGHU LWV FRQWURO RL
FOHDULQJ VI\VWHP LQ HDFK FDVH RQ WHUPV WKDW WKH 1RV
KHOG RU EORFNHG XQWLO WKH ILUVW WR RFFXU RI

L WKH FRQFOXVLRQ RI WKH PHHWLQJ VSHFLILHG LQ WKH
RI DQ\ DGMRXUQHG PHHWLQJ DQG

LL WKH VXUUHQGHU WR WKH 3D\LQJ $JHQW QRW OHVV WKD
WKH PHHWLQJ RU DQ\ DGMRXUQHG PHHWLQJ LV FRQYH(
3D\LQJ $JHQW LQ UHVSHFW RI HDFK GHSRVLWHG 1RWH 2
FDVH PD\ UHTXLUH WKH 1RWH FHDVLQJ ZLWK WKH DJUF
KHOG WR LWV RUGHU RU XQGHU LWV FRQWURO RU WR Et}
3D\LQJ $JHQW WR WKH ,VVXHU LQ DFFRUGDQFH ZLWK
DPHQGPHQW WR WKH EORFN YRWLQJ LQVWUXFWLRQ DQ

E LQVWUXFWLQJ WKH 3D\LQJ $JHQW WKDW WKH YRWH V DWWU
RU EORFNHG VKRXOG EH FDVW LQ D SDUWLFXODU ZD\ LQ UH
EH SXW WR WKH PHHWLQJ RU DQ\ DGMRXUQHG PHHWLQJ DQG
FRPPHQFLQJ KRXUV EHIRUH WKH WLPH IRU ZKLFK WKH PH}
FRQYHQHG DQG HQGLQJ DW WKH FRQFOXVLRQ RU DGMRXUQH
QRU FDSDEOH RI DPHQGPHQW

*OREDO 1RWHV EORFN YRWLQJ LQVWUXFWLRQ

D $ KROGHU RI D 1RWH QRW EHLQJ D 1RWH LQ UHVSHFW RI :
LVVXHG UHSUHVHQWHG E\ D *OREDO 1RWH PD\ UHTXLUH W
LQVWUXFWLRQ LQ UHVSHFW RI WKH 1RWH E\ ILUVW LQVWUXF
WKDW WKH YRWHV DWWULEXWDEOH WR WKH KROGHUYTV 1RWF
ZD\ LQ UHODWLRQ WR WKH UHVROXWLRQ RU UHVROXWLRQ
LQVWUXFWLRQ VKDOO EH JLYHQ LQ DFFRUGDQFH ZLWK WKH
LQ HIIHFW 6XEMHFW WR UHFHLSW E\ WKH $JHQW QR ODWHU
WKH PHHWLQJ LV FRQYHQHG RI L LQVWUXFWLRQV IURI
LL QRWLILFDWLRQ RI WKH QRPLQDO DPRXQW RI WKH 1RWH)
EHHQ JLYHQ DQG LLL WKH PDQQHU LQ ZKLFK WKH YRWHV D
WKH $JHQW VKDOO ZLWKRXW DQ\ REOLJDWLRQ WR PDNH IXU
YRWHV LQ DFFRUGDQFH ZLWK WKRVH LQVWUXFWLRQV

E (DFK EORFN YRWLQJ LQVWUXFWLRQ VKDOO EH GHSRVLWHG E
VSHFLILHG E\ WKH $JHQW IRU WKH SXUSRVH QRW OHVV WKDC
KROGLQJ WKH PHHWLQJ RU DGMRXUQHG PHHWLQJ DW ZKLFK
LOVWUXFWLRQ SURSRVH WR YRWH DQG LQ GHIDXOW WKH EC




DV YDOLG XQOHVV WKH &KDLUPDQ RI WKH PHHWLQJ GHFLG
DGMRXUQHG PHHWLQJ SURFHHGY WR EXVLQHVV $ QRWDULD
LQVWUXFWLRQ VKDOO LI VR UHTXHVWHG E\ WKH ,VVXHU EH
RI WKH PHHWLQJ RU DGMRXUQHG PHHWLQJ EXW WKH ,VVXH
LQYHVWLIJDWH RU EH FRQFHUQHG ZLWK WKH YDOLGLW\ RI RU
EORFN YRWLQJ LQVWUXFWLRQ

F $Q\ YRWH JLYHQ LQ DFFRUGDQFH ZLWK WKH WHUPV RI D EO
QRWZLWKVWDQGLQJ WKH SUHYLRXVY UHYRFDWLRQ RU DPHQGHTF
DQ\ RI WKH LQVWUXFWLRQV RI WKH UHOHYDQW 1RWHKROGH
FDVH PD\ EH SXUVXDQW WR ZKLFK LW ZDV H[HFXWHG SURYI
DQ\ UHYRFDWLRQ RU DPHQGPHQW KDV EHHQ UHFHLYHG IUR!
,VVXHU DW LWV UHJLVWHUHG RIILFH E\ WKH WLPH EHLQJ
KROGLQJ WKH PHHWLQJ RU DGMRXUQHG PHHWLQJ DW ZKLFK
XVHG
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7KH ,VVXHU PD\ DW DQ\ WLPH DQG LI UHTXLUHG LQ ZULWLQJ E\
FHOQW LQ QRPLQDO DPRXQW RI WKH 1RWHV IRU WKH WLPH EHLQJ
IRWHKROGHUYVY DQG LI WKH ,VVXHU IDLOV IRU D SHULRG RI VHYH
PD\ EH FRQYHQHG E\ WKH UHOHYDQW 1RWHKROGHUV :KHQHYHU W
LW VKDOO LPPHGLDWHO\ JLYH QRWLFH LQ ZULWLQJ WR WKH $JHQ
WKH PHHWLQJ DQG RI WKH QDWXUH RI WKH EXVLQHVV WR EH WUD
KHOG DW D WLPH DQG SODFH DSSURYHG E\ WKH $JHQW

$W OHDVW  FOHDU GD\VY] QRWLFH VSHFLI\LQJ WKH SODFH GD\ D
1RWHKROGHUV LQ WKH PDQQHU SURYLGHG LQ &RQGLWLRQ 7K
ODQJXDJH VKDOO VWDWH JHQHUDOO\ WKH QDWXUH RI WKH EXVL
FDVH Rl DQ ([WUDRUGLQDU\ 5HVROXWLRQ RQO\ VKDOO HLWKHU
5HVROXWLRQ WR EH SURSRVHG RU LL LQIRUP 1RWHKROGHUV WK
DUH DYDLODEOH IUHH RI FKDUJH IURP WKH $JHQW SURYLGHG WKk
DYDLODEOH LQ LWV ILQDO IRUP ZLWK HIIHFW RQ DQG IURP WKH
PHHWLQJ LV JLYHQ DV DIRUHVDLG 7KH QRWLFH VKDOO LQFOXG
1RWHKROGHUV PD\ DUUDQJH IRU YRWLQJ FHUWLILFDWHY RU EOF
DSSOLFDEOH DSSRLQW SUR[LHV RU UHSUHVHQWDWLYHV RU LL

DUUDQJHPHQWY DUH DYDLODEOH IUHH RI FKDUJH IURP WKH $JHQ
IRUP Rl VXFK GHWDLOV DUH VR DYDLODEOH ZLWK HIIHFW RQ DQG
VXFK PHHWLQJ LV JLYHQ DV DIRUHVDLG $ FRS\ Rl WKH QRWLFH \
WKH PHHWLQJ LV FRQYHQHG E\ WKH ,VVXHU

7KH SHUVRQ ZKR PD\ EXW QHHG QRW EH D 1RWHKROGHU QRPLC
HOQOWLWOHG WR WDNH WKH FKDLU DW HDFK PHHWLQJ EXW LI QR
SHUVRQ QRPLQDWHG LV QRW SUHVHQW ZLWKLQ PLQXWHY DIWH
WKH 1RWHKROGHUYVY SUHVHQW VKDOO FKRRVH RQH RI WKHLU QXP
PD\ DSSRLQW D &KDLUPDQ 7KH &KDLUPDQ RI DQ DGMRXUQHG PH
ZDV &KDLUPDQ RI WKH PHHWLQJ IURP ZKLFK WKH DGMRXUQPHQW

$W DQ\ PHHWLQJ RQH RU PRUH (OLJLEOH 3HUVRQV SUHVHQW DQC
QRW OHVV WKDQ SHU FHQW LQ QRPLQDO DPRXQW RI WKH 1RWH\
IRU WKH SXUSRVH RI SDVVLQJ DQ ([WUDRUGLQDU\ 5HVROXWLRQ
EXVLQHVV DQG QR EXVLQHVV RWKHU WKDQ WKH FKRRVLQJ RI D &




XQOHVV WKH UHTXLUHG TXRUXP LV SUHVHQW DW WKH FRPPHQFHP
IRU SDVVLQJ DQ ([WUDRUGLQDU\ 56HVROXWLRQ VKDOO VXEMHFW
S3HUVRQV SUHVHQW DQG KROGLQJ RU UHSUHVHQWLQJ LQ WKH DJ.
DPRXQW RI WKH 1RWHV IRU WKH WLPH EHLQJ 2XWVWDQGLQJ SUR
ZKLFK LQFOXGHV DQ\ RI WKH IROORZLQJ PDWWHUV HDFK RI ZKLF
DIWHU KDYLQJ EHHQ DSSURYHG E\ ([ WUDRUGLQDU\ 5HVROXWLRQ

D PRGLILFDWLRQ RI WKH ODWXULW\ 'DWH RI WKH 1RWHV RU UH
DPRXQW SD\DEOH DW PDWXULW\ RU

E UHGXFWLRQ RU FDQFHOODWLRQ RI WKH DPRXQW SD\DEOH R
UHVSHFW RI DQ\ LQWHUHVW LQ UHVSHFW RI WKH 1RWHV RU
UDWH RI LQWHUHVW LQ UHVSHFW RI WKH 1RWHV RU

F UHGXFWLRQ RI DQ\ OLQLPXP 5DWH RI ,QWHUHVW DQG RU 0D]
WKH DSSOLFDEOH )LQDO 7HUPV RU

G PRGLILFDWLRQ RI WKH FXUUHQF\ LQ ZKLFK SD\PHQWV XQGHU

PRGLILFDWLRQ RI WKH PDMRULW\ UHTXLUHG WR SDVV DQ ([W
I WKH VDQFWLRQLQJ RI DQ\ VFKHPH RU SURSRVDO GHVFULEHG
J DOWHUDWLRQ RI WKLV SURYLVR RU WKH SURYLVR WR VXEFOL

WKH TXRUXP VKDOO EH RQH RU PRUH (OLJLEOH 3HUVRQV SUHYV
DJJUHIJDWH QRW OHVV WKDQ WZR WKLUGYV LQ QRPLQDO DPRXQW R

I ZLWKLQ PLOQXWHYV RU VXFK ORQJHU SHULRG QRW H[FHHGLQJ
DIWHU WKH WLPH DSSRLQWHG IRU DQ\ PHHWLQJ D TXRUXP LV QRW
EXVLQHVV WKHQ VXEMHFW DQG ZLWKRXW SUHMXGLFH WR WKH V
TXRUXP LV SUHVHQW WKH PHHWLQJ VKDOO LI FRQYHQHG E\ 1RW
VKDOO EH DGMRXUQHG WR WKH VDPH GD\ LQ WKH QH[W ZHHN R
IROORZLQJ EXVLQHVVY GD\ DW WKH VDPH WLPH DQG SODFH ,I ZlI
HIFHHGLQJ PLQXWHYVY DV WKH &KDLUPDQ PD\ GHFLGH DIWHU V
PHHWLQJ D TXRUXP LV QRW SUHVHQW IRU WKH WUDQVDFWLRQ R
ZLWKRXW SUHMXGLFH WR WKH WUDQVDFWLRQ RI WKH EXVLQHVYV
&KDLUPDQ PD\ HLWKHU GLVVROYH WKH PHHWLQJ RU DGMRXUQ LV
GD\V EXW ZLWKRXW DQ\ PD[LPXP QXPEHU RI FOHDU GD\V DQG W
&KDLUPDQ HLWKHU DW RU DIWHU WKH DGMRXUQHG PHHWLQJ DQ
RI WKLV VHQWHQFH VKDOO DSSO\ WR DOO IXUWKHU DGMRXUQHG F

$W DQ\ DGMRXUQHG PHHWLQJ RQH RU PRUH (OLJLEOH 3HUVRQV ¢
WKH 1RWHV VR KHOG RU UHSUHVHQWHG E\ WKHP VKDOO VXEMHF
VXEMHFW DV SURYLGHG EHORZ KDYH SRZHU WR SDVV DQ\ ([WU|
DQG WR GHFLGH XSRQ DOO PDWWHUV ZKLFK FRXOG SURSHUO\ KD
WKH DGMRXUQPHQW WRRN SODFH KDG WKH UHTXLUHG TXRUXP E|
PHHWLQJ WKH EXVLQHVV RI ZKLFK LQFOXGHY DQ\ RI WKH PDWWH!
WKH TXRUXP VKDOO EH RQH RU PRUH (OLJLEOH 3HUVRQV SUHYV
DJJUHIJDWH QRW OHVV WKDQ RQH WKLUG LQ QRPLQDO DPRXQW RI

1RWLFH RI DQ\ DGMRXUQHG PHHWLQJ DW ZKLFK DQ ([WUDRUGLQTE
JLYHQ LQ WKH VDPH PDQQHU DV QRWLFH RI DQ RULJLQDO PHHWL
VXEFODXVH DQG WKH QRWLFH VKDOO VWDWH WKH UHOHYDQW °
WR JLYH DQ\ QRWLFH Rl DQ DGMRXUQHG PHHWLQJ
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(YHU\ TXHVWLRQ VXEPLWWHG WR D PHHWLQJ VKDOO EH GHFLGHG
LQ WKH FDVH RI DQ HTXDOLW\ RI YRWHV WKH &KDLUPDQ VKDOO E
FDVWLQJ YRWH LQ DGGLWLRQ WR WKH YRWH RU YRWHV LI DQ\
3HUVRQ

$W DQ\ PHHWLQJ XQOHVV D SROO LV EHIRUH RU RQ WKH GHFOL
GHPDQGHG E\ WKH &KDLUPDQ RU WKH ,VVXHU RU E\ DQ\ (OLJLEO
DPRXQW RI WKH 1RWHV KHOG E\ KLP D GHFODUDWLRQ E\ WKH &t
RU FDUULHG E\ D SDUWLFXODU PDMRULW\ RU ORVW RU QRW FDUL
HYLGHQFH RI WKH IDFW ZLWKRXW SURRI RI WKH QXPEHU RU SURS
DIJDLQVW WKH UHVROXWLRQ

6XEMHFW WR VXEFODXVH LI DW DQ\ PHHWLQJ D SROO LV GHPI
VXEMHFW DV SURYLGHG EHORZ HLWKHU DW RQFH RU DIWHU DQ |
WKH UHVXOW Rl WKH SROO VKDOO EH GHHPHG WR EH WKH UHVR
GHPDQGHG DV DW WKH GDWH RI WKH WDNLQJ RI WKH SROO 7Kl
FRQWLQXDQFH RI WKH PHHWLQJ IRU WKH WUDQVDFWLRQ RI DQ\ E
SROO KDV EHHQ GHPDQGHG

7KH &KDLUPDQ PD\ ZLWK WKH FRQVHQW RI DQG VKDOO LI GLUHF
I[URP WLPH WR WLPH DQG IURP SODFH WR SODFH 1R EXVLQHVV Vk
HIFHSW EXVLQHVYV ZKLFK PLIJKW ODZIXOO\ EXW IRU ODFN RI UHT)>
PHHWLQJ IURP ZKLFK WKH DGMRXUQPHQW WRRN SODFH

$Q\ SROO GHPDQGHG DW DQ\ PHHWLQJ RQ WKH HOHFWLRQ RI D &K
VKDOO EH WDNHQ DW WKH PHHWLQJ ZLWKRXW DGMRXUQPHQW

$Q\ GLUHFWRU RU RIILFHU RI WKH ,VVXHU DQG LWV ODZ\HUV DQG
DQ\ PHHWLQJ 6XEMHFW WR WKLV EXW ZLWKRXW SUHMXGLFH WR
FODXVH RI WKH $JHQF\ $JUHHPHQW QR SHUVRQ VKDOO EH HQV
SHUVRQ EH HQWLWOHG WR YRWH DW DQ\ PHHWLQJ RI WKH 1RWH
FRQYHQLQJ RI D PHHWLQJ XQOHVYVY KH LV DQ (OLJLEOH 3HUVRQ
PHHWLQJ LQ UHVSHFW RI 1RWHV KHOG E\ IRU WKH EHQHILW RI F
RI WKH ,VVXHU 1RWKLQJ FRQWDLQHG LQ WKLV SDUDJUDSK VKDC
EORFN YRWLQJ LQVWUXFWLRQ IURP EHLQJ D GLUHFWRU RIILFHU
ZLWK WKH ,VVXHU

6XEMHFW DV SURYLGHG LQ VXEFODXVH DW DQ\ PHHWLQJ
D RQ D VKRZ RI KDQGYVY HYHU\ (OLJLEOH 3HUVRQ SUHVHQW VKDC
E RQ D SROO HYHU\ (OLJLEOH 3HUVRQ SUHVHQW VKDOO KDYH R

L LQ WKH FDVH RI D PHHWLQJ RI WKH KROGHUV RI 1RWHYV
VLQJOH FXUUHQF\ HDFK PLQLPXP LQWHJUDO DPRXQW RI

LL LQ WKH FDVH RI D PHHWLQJ RI WKH KROGHUV RI 1RWH'
FXUUHQF\ HDFK ¥ RU LQ WKH FDVH RI D 1RWH GHQRI
HXUR WKH HTXLYDOHQW RI Y% LQ WKDW FXUUHQF\ FEL

RU VXFK RWKHU DPRXQW DV WKH $JHQW VKDOO LQ LWV DEVR
RI IRWHV LQ UHVSHFW RI ZKLFK KH LV DQ (OLJLEOH 3HUVRQ




‘LWKRXW SUHMXGLFH WR WKH REOLJDWLRQV Rl WKH SUR[LHV Q
SHUVRQ HQWLWOHG WR PRUH WKDQ RQH YRWH QHHG QRW XVH D¢
HQWLWOHG LQ WKH VDPH ZD\

7KH SUR[LHVY QDPHG LQ DQ\ EORFN YRWLQJ LQVWUXFWLRQ QHHG (

$ PHHWLQJ RI WKH 1RWHKROGHUV VKDOO LQ DGGLWLRQ WR WKF
SRZHUV H[HUFLVDEOH RQO\ E\ ([WUDRUGLQDU\ 5HVROXWLRQ VXE
FRQWDLQHG LQ VXEFODXVHV DQG QDPHO\

D SRZHU WR DSSURYH DQ\ FRPSURPLVH RU DUUDQJHPHQW SUR
DQG WKH 1RWHKROGHUV DQG &RXSRQKROGHUV RU DQ\ RI WK

E SRZHU WR DSSURYH DQ\ DEURJDWLRQ PRGLILFDWLRQ FRPS
WKH ULIJKWV RI WKH 1RWHKROGHUV DQG &RXSRQKROGHUV LC
SURSHUW\ ZKHWKHU WKHVH ULJKWV DULVH XQGHU WKLV $J
RWKHUZLVH

F SRZHU WR DJUHH WR DQ\ PRGLILFDWLRQ RI WKH SURYLVLRC
&RQGLWLRQV WKH 1RWHV WKH &RXSRQV RU WKH '"HHG RI ¢
,VVXHU

G SRZHU WR JLYH DQ\ DXWKRULW\ RU DSSURYDO ZKLFK XQGHU
I1RWHV LV UHTXLUHG WR EH JLYHQ E\ ((WUDRUGLQDU\ 5HVRO>

H SRZHU WR DSSRLQW DQ\ SHUVRQYV ZKHWKHU 1RWHKROGHUV
WR UHSUHVHQW WKH LOQOWHUHVWY Rl WKH 1RWHKROGHUV I
FRPPLWWHHY DQ\ SRZHUV RU GLVFUHWLRQV ZKLFK WKH 1RW
([ WUDRUGLQDU\ 5HVROXWLRQ

| SRZHU WR DSSURYH DQ\ VFKHPH RU SURSRVDO IRU WKH H[Fk
FRQYHUVLRQ RI WKH 1RWHV LQWR RU WKH FDQFHOODWLRQ
VWRFN QRWHVY ERQGV GHEHQWXUHV GHEHQWXUH VWRFN I
RI WKH ,VVXHU RU DQ\ RWKHU FRPSDQ\ IRUPHG RU WR E}
FRQVLGHUDWLRQ RI FDVK RU SDUWO\ IRU RU LQWR RU LQ FR
GHEHQWXUHV GHEHQWXUH VWRFN DQG RU RWKHU REOLJDWI]
SDUWO\ IRU RU LQWR RU LQ FRQVLGHUDWLRQ RI FDVK DQG

J SRZHU WR DSSURYH WKH VXEVWLWXWLRQ RI DQ\ HQWLW\ L«
VXEVWLWXWH DV WKH SULQFLSDO GHEWRU LQ UHVSHFW RI W

$Q\ UHVROXWLRQ SDVVHG DW D PHHWLQJ Rl WKH 1RWHKROGHUYV
WKH SURYLVLRQV Rl WKLV 6FKHGXOH VKDOO EH ELQGLQJ XSRQ I
SUHVHQW DW WKH PHHWLQJ DQG ZKHWKHU RU QRW YRWLQJ DQG »
EH ERXQG WR JLYH HIIHFW WR WKH UHVROXWLRQ DFFRUGLQJO\
FRQFOXVLYH HYLGHQFH WKDW WKH FLUFXPVWDQFHV MXVWLI\ LW\
UHVROXWLRQ GXO\ FRQVLGHUHG E\ WKH 1RWHKROGHUV VKDOO E
E\ WKH ,VVXHU ZLWKLQ GD\V Rl WKH UHVXOW EHLQJ NQRZQ S|
LQYDOLGDWH WKH UHVROXWLRQ

7KH H[SUHWURRUGLQDU\ BKN@R OXMMWHIGRQQ WKLV 6FKHGXOH PHDQV
SDVVHG DW D PHHWLQJ RI WKH 1RWHKROGHUV GXO\ FRQYHQHG D(
WKLV 6FKHGXOH E\ D PDMRULW\ FRQVLVWLQJ RI QRW OHVV WKD(
UHVROXWLRQ XSRQ D VKRZ RI KDQGV RU LI D SROO ZDV GXO\ Gt
OHVV WKDQ SHU FHQW RI WKH YRWHY JLYHQ RQ WKH SROO RL




EHKDOI RI DOO WKH 1RWHKROGHUYVY ZKLFK UHVROXWLRQ LQ ZULV
VHYHUDO GRFXPHQWY LQ VLPLODU IRUP HDFK VLIJQHG E\ RU RQ Et

OLQXWHV RI DOO UHVROXWLRQV DQG SURFHHGLQJVY DW HYHU\ P
ERRNV WR EH IURP WLPH WR WLPH SURYLGHG IRU WKDW SXUSRVH
&KDLUPDQ RI WKH PHHWLQJ DW ZKLFK DQ\ UHVROXWLRQ ZDV SDV\
HYLGHQFH RI WKH PDWWHUV FRQWDLQHG LQ WKHP DQG XQWLO W
RI WKH SURFHHGLQJV RI ZKLFK PLQXWHYV KDYH EHHQ PDGH VKDO
FRQYHQHG DQG DOO UHVROXWLRQV SDVVHG RU SURFHHGLQJV KD
KDG

6XEMHFW WR DOO RWKHU SURYLVLRQV FRQWDLQHG LQ WKLV 6FKI
, VVXHU WKH I1RWHKROGHUV RU WKH &RXSRQKROGHUV SUHVFULE
DQRG RU WKH KROGLQJ RI PHHWLQJV RI 1IRWHKROGHUY DQG DWWH
LQ LWV VROH GLVFUHWLRQ WKLQN ILW LQFOXGLQJ ZLWKRXW OL
DQG KRXUV UHIHUUHG WR LQ WKLV 6FKHGXOH RI VKRUWHU SH
$IJHQW PD\ EXW QHHG QRW UHIOHFW WKH SUDFWLFHY DQG IDFLOL
DQ\ RWKHU UHJXODWLRQV PD\ EH JLYHQ WR 1RWHKROGHUV LQ D
WLPH RI VHUYLFH RI DQ\ QRWLFH FRQYHQLQJ D PHHWLQJ

D , ] DQG ZKHQHYHU WKH ,VVXHU KDV LVVXHG DQG KDV 2XWVW|
WKH SUHYLRXV SURYLVLRQV RI WKLV 6FKHGXOH VKDOO KDYH

L D UHVROXWLRQ ZKLFK DIIHFWV WKH 1RWHV RI RQO\ RQ
EHHQ GXO\ SDVVHG LI SDVVHG DW D VHSDUDWH PHHWLQ
6HULHYV

LL D UHVROXWLRQ ZKLFK DIITHFWV WKH 1RWHV RI PRUH WKI
WR D FRQIOLFW RI LOQOWHUHVW EHWZHHQ WKH KROGHU)\
DIIHFWHG VKDOO EH GHHPHG WR KDYH EHHQ GXO\ SDVV
WKH KROGHUV RI WKH 1RWHV RI DOO WKH 6HULHV VR DII

LLL D UHVROXWLRQ ZKLFK DIITHFWV WKH 1RWHV RI PRUH WKEC
ULVH WR D FRQIOLFW RI LQWHUHVW EHWZHHQ WKH KROC
Rl 6HULHV VR DIIHFWHG DQG WKH KROGHUV RI WKH 1R\
6HULHV VR DIIHFWHG VKDOO EH GHHPHG WR KDYH EHH
SDVVHG DW VHSDUDWH PHHWLQJV RI WKH KROGHUV RI V
6HULHV VR DIIHFWHG DQG

LY WR DOO VXFK PHHWLQJY DOO WKH SUHFHPEWIDIWEVRYLV]
PXWD®@&ISWO\ DV WKRXJK UHIHUHQFHV WKHUHLQ WR 1RW
ZHUH UHIHUHQFHV WR WKH 1RWHV RI WKH 6HULHV RU Jl
KROGHUV RI VXFK 1RWHVY DV WKH FDVH PD\ EH

E , I WKH ,VVXHU KDV LVVXHG DQG KDV 2XWVWDQGLQJ 1RWHYV Z
WKH FDVH RI DQ\ PHHWLQJ RI KROGHUV RI 1RWHV Rl PRUH W
Rl VXFK 1RWHV VKDOO

L IRU WKH SXUSRVHV RI VXEFODXVH DERYH EH WKH HT
D EDQN QRPLQDWHG E\ WKH $JHQW DQG DSSURYHG E\ W
WKH UHOHYDQW FXUUHQF\ RU FXUUHQFLHV LQWR HXUR




GD\ RQ ZKLFK WKH ZULWWHQ UHTXLUHPHQW WR FDOO W
DQG

LL IRU WKH SXUSRVHV RI VXEFODXVHYV DQG DERY
PHHWLQJ RU DQ\ bDGMRXUQHG PHHWLQJ RU DQ\ SROO E
RQ WKH VHYHQWK GHDOLQJ GD\ EHIRUH WKH GD\ RI WKH

DQG LQ DOO FDVHV WKH HTXLYDOHQW LQ HXUR RI DQ\ RV
SUHPLXP VKDOO EH FDOFXODWHG E\ UHIHUHQFH WR WKH RUL

,Q WKH FLUFXPVWDQFHYVY VHW RXW DERYH RQ DQ\ SROO HDFI

HDFK % LQ QRPLQDO DPRXQW RI WKH 1RWHV FRQYHUWI
UHSUHVHQWYV
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7KLY *OREDO 1RWH LV D THPSRUDU\ *OREDO 1RWH LQ URMWBMFW RI D C
23 $VXQWROXRWWRSDQNNL 2\M WKH (QJOLVK WUDWWOCMWVYLRWLRHGEZKLF!
DQG KDYLQJ WKH SURYLVLRQV VSHFLILHG LQLZMDWON7HRRAVSNKIF LW W D F
6XSSOHPHIQQUWFWXH6 XSSOHP BQWFLQJ 6XSSOHPHQW LV DWWDFKHG KHU
*OREDO 1RWH WR 3)LQDO 7HUPV" VKDOO EH UHDG DQG FRQVWUXHG D\
RXW LQ VXFK 3ULFLQJ 6XSSOHPHQW 5HIHUHQFHYV LQ WKLV *OREDO 1R
&RQGLWLRQV RI WKH 1RWHYV DV VHW RXW LQ 6FKHGXOH WR WKH $JH!
DQG RU VXSSOHPHQWHG E\ WKH LQIRUPDWLRQ VHW RXW LQ WKH )LQD
DV VXSSOHPHQWHG DPHQGHG DQG RU UHSODFHG WR WKH H[WHQW G
HYHQW RI DQ\ FRQIOLFW EHWZHHQ WKH SURYLVLRQV RI D WKDW 6FKI
VHW RXW LQ WKH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW WKH )LQDO

'RUGYV DQG H[SUHVVLRQV GHILQHG RU VHW RXW LQ WKH &RQGLWLRQV
VKDOO KDYH WKH VDPH PHDQLQJ ZKHQ XVHG LQ WKLY *OREDO 1RWH

7KLV *OREDO 1RWH LV LVVXHG VXEMHFW WR DQG ZLWK WKH EHQHILW
$JHQF\ $JUHHERHBKVH[SUHVVLRQ VKDOO EH FRQVWUXHG DV D UHIHUHQ
EH DPHQGHG VXSSOHPHQWHG QRYDWHG RU UHVWDWHG IURP WLPH W
7KH %DQN Rl 1HZ <RUN OHOORQH QRNGR Y HURW KK UWDKIHHQWY QDPHG LQ

JRU YDOXH UHFHLYHG WKH ,VVXHU VXEMHFW WR DQG LQ DFFRUGDQFH
RI WKLV *OREDO 1RWH RQ WKH ODWXULW\ 'DWH DQG RU RQ VXFK HDUO
E\ WKLV *OREDO 1RWH PD\ EHFRPH GXH DQG UHSD\DEOH LQ DFFRUGDZC
XQGHU WKH &RQGLWLRQV LQ UHVSHFW RI WKH 1RWHV UHSUHVHQWHG
LQWHUHVW LI DQ\ RQ WKH QRPLQDO DPRXQW RI WKH 1RWHV IURP W
FDOFXODWHG DQG SD\DEOH DV SURYLGHG LQ WKH &RQGLWLRQV WR.
&RQGLWLRQV XSRQ SUHVHQWDWLRQ DQG DW PDWXULW\ VXUUHQGHL
2QH &DQDGD 6TXDUH /RQGRQ ( $/ RU DW WKH VSHFLILHG RIILFH RI
RXWVLGH WKH 8QLWHG 6WDWHYVY H[FHSW DV SURYLGHG LQ WKH &RQGL
UHVSHFW RI WKH 1RWHV EXW LQ HDFK FDVH VXEMHFW WR WKH UHTXL!

.| WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDWI
*OREDO 1RWH WKH QRPLQDO DPRXQW RI 1IRWHV UHSUHVHQWHG E\ Wk
I[IURP WLPH WR WLPH HQWHUHG LQ WKH UHFRUGYV RI ERWK (XURFOHDU
DOQRQ\PH WRUHWKMND QWK&OHD UIK}H) BA¥ WHB8YV Rl WKH UHOHYDQW &OHD
H[SUHVVLRQ LQ WKLV *OREDO 1RWH PHDQV WKH UHFRUGV WKDW HDFK




ZKLFK UHIOHFW WKH DPRXQW RI VXFK FXVWRPHUYV LQWHUHVW LQ W
QRPLQDO DPRXQW RI 1IRWHV UHSUHVHQWHG E\ WKLV *OREDO 1RWH DC
UHOHYDQW &OHDULQJ 6\VWHP VWDWLQJ WKH QRPLQDO DPRXQW RI 1R
ZKLFK VWDWHPHQW VKDOO EH PDGH DYDLODEOH WR WKH KROGHU RI
HYLGHQFH RI WKH UHFRUGYV RI WKH UHOHYDQW &OHDULQJ 6\VWHP DW

,] WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDW
1HZ *OREDO 1RWH WKH QRPLQDO DPRXQW RI WKH 1RWHV UHSUHVHQ\
VWDWHG LQ WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW
HOWHUHG E\ RU RQ EHKDOI RI WKH ,VVXHU LQ WKH UHOHYDQW FROXP
7ZR

2Q DQ\ UHGHPSWLRQ RU SD\PHQW RI LQWHUHVW EHLQJ PDGH LQ UHVS
WKH 1RWHV UHSUHVHQWHG E\ WKLV *OREDO 1RWH WKH ,VVXHU VKDOO

D LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGL
D 1HZ *OREDO 1RWH GHWDLOV RI VXFK UHGHPSWLRQ SD\PHQW F
PD\ EH VKDOO EH HQWHUHG SUR UDWD LQ WKH UHFRUGV RI WKH
HQWU\ EHLQJ PDGH WKH QRPLQDO DPRXQW RI WKH 1RWHV UHFRU
6\VWHPVY DQG UHSUHVHQWHG E\ WKLV *OREDO 1RWH VKDOO EH U}l
WKH 1RWHV VR UHGHHPHG RU SXUFKDVHG DQG FDQFHOOHG RU

E LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGI
WR EH D 1HZ *OREDO 1RWH GHWDLOV RI VXFK UHGHPSWLRQ SD\I
FDVH PD\ EH VKDOO EH HQWHUHG E\ RU RQ EHKDOI RI WKH ,VVXt
LQ 6FKHGXOH 2QH UHFRUGLQJ DQ\ VXFK UHGHPSWLRQ SD\PHQW |
PD\ EH VKDOO EH VLJQHG E\ RU RQ EHKDOI RI WKH ,VVXHU 8SR(
FDQFHOODWLRQ WKH QRPLQDO DPRXQW RI WKH 1RWHV UHSUHVH
WKH QRPLQDO DPRXQW RI WKH 1RWHV VR UHGHHPHG RU SXUFKDV

3D\PHQWY GXH LQ UHVSHFW RI 1RWHV IRU WKH WLPH EHLQJ UHSUHVH
EHDUHU RI WKLV *OREDO 1RWH DQG HDFK SD\PHQW VR PDGH ZLOO G
WKHUHRI $Q\ IDLOXUH WR PDNH WKH HQWULHYVY UHIHUUHG WR DERYH V

B3ULRU WR WKH ([FKDQJH 'DWH DV GHILQHG EHORZ DOO SD\PHQWYV L
WR WKH EHDUHU KHUHRI WR WKH H[WHQW WKDW WKHUH LV SUHVHQ\
FHUWLILFDWH WR WKH HIIHFW WKDW LW KDV UHFHLYHG IURP RU LQ L
DPRXQW RI WKH 1RWHV DV VKRZQ E\ LWV UHFRUGY D FHUWLILFDWH
UHTXLUHG E\ LW 7KH EHDUHU RI WKLV *OREDO 1RWH ZLOO QRW EH H(
RU DIWHU WKH ([FKDQJH 'DWH XQOHVV XSRQ GXH FHUWLILFDWLRQ I
ZLWKKHOG RU UHIXVHG

2Q RU DIWHU WKkHKDEDOWHDMKHK LV GD\V DIWHU WKH ,VVXH 'DWH WKI
HIFKDQJHG LQ ZKROH RU LQ SDUW I|UHH RI FKDUJH IRU DV VSHFLILF
HLWKHU D VHFXULW\ SULQWHG '"HILQLWLYH 1RWHV DQG LI DSSOLFDE
3DUW 3DUW DQG 3DUW UHVSHFWLYHO\ RI 6FKHGXOH WR WKH
DSSURSULDWH GHWDLOV KDYH EHHQ LQFOXGHG RQ WKH IDFH RI VXFK
7TDORQV DQG WKH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW RU WKH UH
6XSSOHPHQW KDYH EHHQ HQGRUVHG RQ RU DWWDFKHG WR VXFK 'HI
J)LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDWHV WKDW WKLV *ORE
LOWHUHVWY UHFRUGHG LQ WKH UHFRUGY RI WKH UHOHYDQW &OHDUL
DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDWHYVY WKEL
*OREDO 1RWH D 3HUPDQHQW *OREDO 1RWH ZKLFK LQ HLWKHU FDVH




Rl 6FKHGXOH WR WKH $JHQF\ $JUHHPHQW WRJHWKHU ZLWK WKH )L
LW LQ HDFK FDVH XSRQ QRWLFH EHLQJ JLYHQ E\ D UHOHYDQW &OHI
KROGHU RI DQ LQWHUHVW LQ WKLV *OREDO 1RWH

,/ "HILQLWLYH 1RWHV DQG LI DSSOLFDEOH &RXSRQV DQG RU 7DORQYV
WKH 1RWHV UHSUHVHQWHG IRU WKH WLPH EHLQJ E\ WKH 3HUPDQHQW
WKHUHDIWHU EH H[FKDQJHG IRU "HILQLWLYH 1RWHY DQG LI DSSOLFD!
WKH WHUPV RI WKLV *OREDO 1RWH

SBUHVHQWDWLRQ RI WKLV *OREDO 1RWH IRU H[FKDQJH VKDOO EH PDGF
6DWXUGD\ RU 6XQGD\ RQ ZKLFK EDQNV DUH RSHQ IRU JHQHUDO EXYV
VSHFLILHG DERYH 7KH ,VVXHU VKDOO SURFXUH WKDW WKH '"HILQLWLY
SHUPDQHQW *OREDO 1RWH VKDOO EH LQ WKH FDVH RI '"HILQLWLYH 1R
WKH 3HUPDQHQW *OREDO 1RWH ZKHUH WKH DSSOLFDEOH )LQDO 7HU]
*OREDO 1RWH LV LOQWHQGHG WR EH D 1HZ *OREDO 1RWH UHFRUGHG L
HIFKDQJH IRU RQO\ WKDW SRUWLRQ RI WKLV *OREDO 1RWH LQ UHVSHF
$IJHQW E\ D UHOHYDQW &OHDULQJ 6\VWHP D FHUWLILFDWH WR WKH H
SHUVRQ HQWLWOHG WR D EHQHILFLDO LQWHUHVW LQ D SDUWLFXODU

D FHUWLILFDWH RI QRQ 86 EHQHILFLDO RZQHUVKLS IURP VXFK SHUVRF
QRPLQDO DPRXQW RI '"HILQLWLYH 1RWHVY LVVXHG XSRQ DQ H[FKDQJH F
KHUHRI EH HTXDO WR WKH DJJUHJDWH QRPLQDO DPRXQW RI WKLV *Ol
WR WKH HIWHQW WKDW VXFK QRPLQDO DPRXQW GRHV QRW H[FHHG WHK

2Q DQ HIFKDQJH RI WKH ZKROH RI WKLY *OREDO 1RWH WKLV *OREDO
HI[FKDQJH RI SDUW RQO\ RI WKLV *OREDO 1RWH WKH ,VVXHU VKDOO SL

D LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGL
D 1HZ *OREDO 1RWH GHWDLOV RI VXFK H[FKDQJH VKDOO EH HQW
&OHDULQJ 6\VWHPV RU

E LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGI
WR EH D 1HZ *OREDO 1RWH GHWDLOV RI VXFK H[FKDQJH VKDOO E
6FKHGXOH 7ZR DQG WKH UHOHYDQW VSDFH LQ 6FKHGXOH 7ZR UHI
RU RQ EHKDOI RI WKH ,VVXHU ZKHUHXSRQ WKH QRPLQDO DPRX
UHSUHVHQWHG E\ WKLV *OREDO 1RWH VKDOO EH UHGXFHG E\ Wt
HIFKDQJH RI WKLV *OREDO 1RWH IRU D 3HUPDQHQW *OREDO 1RW|
HQWHUHG E\ RU RQ EHKDOI RI WKH ,VVXHU LQ 6FKHGXOH 7ZR WR \
VSDFH LQ 6FKHGXOH 7ZR WR WKH 3HUPDQHQW *OREDO 1RWH UHFF
RQ EHKDOI RI WKH ,VVXHU

8QWLO WKH H[FKDQJH RI WKH ZKROH RI WKLV *OREDO 1RWH WKH EH
H[FHSW DV RWKHUZLVH SURYLGHG LQ WKLV *OREDO 1RWH EH HQWLW
'"HILQLWLYH 1RWHV DQG WKH UHODWLYH &RXSRQV DQG RU 7DORQV
$FFRUGLQJO\ H[FHSW DV RUGHUHG E\ D FRXUW RI FRPSHWHQW MXUL
UHJXODWLRQ WKH ,VVXHU DQG DQ\ 3D\LQJ $JHQW PD\ GHHP DQG WL
DEVROXWH RZQHU Rl WKLV *OREDO 1RWH IRU DOO SXUSRVHV ,Q WKH
EHFRPH GXH DQG UHSD\DEOH LQ DFFRUGDQFH ZLWK WKH &RQGLWLRQ\
HLWKHU FDVH SD\PHQW LQ IX0O0 RI WKH DPRXQW GXH KDV QRW EHH
SURYLVLRQV VHW RXW DERYH WKHQ WKLV *OREDO 1RWH ZLOO EHFRPH
WKH EHDUHU ZLOO KDYH QR IXUWKHU ULJKWV XQGHU WKLV *OREDO 11
EHDUHU RU DQ\ RWKHU SHUVRQ PD\ KDYH XQGHU WKH 'HHG RI &RYHQD
WKH 1RWHV LVVXHG XQGHU WKH 3URJUDPPH $JUHHPHQW SXUVXDQW W




1R ULJKWV DUH FRQIHUUHG RQ DQ\ SHUVRQ XQGHU WKH &RQWUDFWYV
WHUP RI WKLV *OREDO 1RWH EXW WKLV GRHV QRW DIIHFW DQ\ ULJK
DYDLODEOH DSDUW IURP WKDW $FW

7KLY *OREDO 1RWH DQG DQ\ QRQ FRQWUDFWXDO REOLJDWLRQV DULVL
DQG VKDOO EH FRQVWUXHG LQ DFFRUGDQFH ZLWK (QJOLVK ODZ

7KLY *OREDO 1RWH VKDOO QRW EH YDOLG XQOHVV DXWKHQWLFDWHG |
EH KHOG LQ D PDQQHU ZKLFK ZRXOG DOORZ (XURV\VWHP HOLJLELOLI
FRPPRQ VDIH NHHSHU E\ WKH 5HOHYDQW &OHDULQJ 6\VWHPYV

)1 :,71(66ZKHUHRI WKH ,VVXHU KDV FDXVHG WKLV *OREDO 1RWH WR EH
23 0257*$*( %$1.

%\ %\

SXWKHQWLFDWHG ZLWKRXW UHFRXUVH
ZDUUDQW\ RU OLDEBLOLW\ E\

7KH %DQN RI 1HZ <RUN OHOORQ /RQGRQ
%UDQFK

%\

(ITHFWXDWHG ZLWKRXW UHFRXUVH
ZDUUDQW\ RU OLDEBLOLW\ E\

DV FRPPRQ VDIHNHHSHU

%\
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'DWH PDGH
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7TRWDO DPRXPWXYRQW ERWHOIMNHWHVW SDLG

SD\DEOH

BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBB

&RQILUPDW
RQ EHKDOI RI WKH ,VVXHU

BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB
BBEBBBBBEBBBBBBBBBBB

6FKHGXOH 2QH VKRXOG RQO\ EH FRPSOHWHG ZKHUH WKH DSSOLFDEOH )LQDO 7HUPV
QRW LQWHQGHG WR EH D 1HZ *OREDO 1RWH
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7TRWDO BPRXQW RI

SHPDLQLQJ

&RQILUPDWLRQ RI

SULQFLSDO STUDEPIHSDO SPREBLQDO DPRXGWPRIWLRQ RQ

BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW

WKLV *ORED(EHRWGII
IROORZLQJ VXFK
UHGHPSWLRQ

BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB

RI 6FKHGXOH 2QH RU

Rl WKH ,VVXHI

BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI

LQ 6FKHGXOH 7ZF




'DWH PDGH

3%$57
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3DUW RI QR PLHO QPRX QWPRIGRQILUPDWLRQ Rl SXUFKD

WKLV *OREDO 1RVDPRXQW RI WKLV PQRBEPIQFHOODWLRQ RQ E
SXUFKDVHG DQG ABR@/MFHIRMHOR ZLQJ RIXWKH ,VVXHU
SXUFKDVH DQG FDQFHOODWLRQ

BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB

BBEBEBBBBBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB

BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW RU Rl 6FKHGXOH 2QH RU LQ 6FKHGXOH 7ZF
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7KH IROORZLQJ H[FKDQJHV RI D SDUW RI WKLV *OREDO 1RWH IRU "HILQ

EHHQ PDGH

'DWH PDGH

1RPLQDO DPBMPWLRLQIKQRPLABHDWLRQ PDGH RQ EHKD

*OREDO 1RWH H[FEKPRXNEE FRUNKLV RO REMO,VVXHU
'"HILQLWLYH 1RWHMRBW DROORZLQJ VXFK
3HUPDQHQW *O R EHD[® KLIRQ\IHH

BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB

BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB

BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!

6FKHGXOH 7ZR VKRXOG RQO\ EH FRPSOHWHG ZKHUH WKH DSSOLFDEOH )LQDO 7HUPYV
QRW LQWHQGHG WR EH D 1HZ *OREDO 1RWH

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW RU Rl 6FKHGXOH 2QH RU LQ 6FKHGXOH 7ZF




3$57 2) 6&+('8/(
)250 2) 3(50$1(17 */2%$/ 127

$1< 81,7(° 67$7(6 3(5621 :+2 +2/'6 7+,6 2%/,*$7,21 :,// %( 68%-(&7 72
/,0,7$7,216 81'(5 7+( 81,7(' 67%$7(6 ,1&20( 7$; /$:6 ,1&/8',1* 7+(
/,0,7$7,216 3529,'(' ,1 6(&7,216 - %1 $ 2) 7+( ,17(51%/ 5(9(18(
&2'(

23 0257*$*( %$1.
3(50$1(17 */2%$/ 127(

7KLV *OREDO 1RWH LV D SBHUPDQHQW *OREDO 1RWH LQRWMIHFW RI D
23 $VXQWROXRWWRSDQNNL 2\M WKH (QJOLVK WUDWWOGMWVYLROWLRHGEKLF!
DQG KDYLQJ WKH SURYLVLRQV VSHFLILHG LQLZMDWON7HRRASNKIF LW W D F
6XSSOHPHIQQUWFMWXH6 XSSOHP BQWFLQJ 6XSSOHPHQW LV DWWDFKHG KHU
*OREDO 1RWH WR 3)LQDO 7HUPV® VKDOO EH UHDG DQG FRQVWUXHG D\
RXW LQ VXFK B3ULFLQJ 6XSSOHPHQW S5HIHUHQFHYV LQ WKLV *OREDO 1R
&RQGLWLRQV RI WKH 1RWHV DV VHW RXW LQ 6FKHGXOH WR WKH $JH!
DQG RU VXSSOHPHQWHG E\ WKH LQIRUPDWLRQ VHW RXW LQ WKH )LQD
DV VXSSOHPHQWHG DPHQGHG DQG RU UHSODFHG WR WKH H[WHQW G
HYHQW RI DQ\ FRQIOLFW EHWZHHQ WKH SURYLVLRQV RI D WKDW 6FKI
VHW RXW LQ WKH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW WKH )LQDO

'RUGYV DQG H[SUHVVLRQV GHILQHG RU VHW RXW LQ WKH &RQGLWLRQV
VKDOO KDYH WKH VDPH PHDQLQJ ZKHQ XVHG LQ WKLV *OREDO 1RWH

7KLV *OREDO 1RWH LV LVVXHG VXEMHFW WR DQG ZLWK WKH EHQHILW
$JHQF\ $JUHHERHBKVH[SUHVVLRQ VKDOO EH FRQVWUXHG DV D UHIHUHQ
EH DPHQGHG VXSSOHPHQWHG QRYDWHG RU UHVWDWHG IURP WLPH W
7KH %DQN Rl 1HZ <RUN OHOORQH QRNGR Y HURW KK UWDKIHHQWY QDPHG LQ

JRU YDOXH UHFHLYHG WKH ,VVXHU VXEMHFW WR DQG LQ DFFRUGDQFH
RI WKLV *OREDO 1RWH RQ WKH ODWXULW\ 'DWH DQG RU RQ VXFK HDUO
E\ WKLV *OREDO 1RWH PD\ EHFRPH GXH DQG UHSD\DEOH LQ DFFRUGDZ
XQGHU WKH &RQGLWLRQV LQ UHVSHFW RI WKH 1RWHVY UHSUHVHQWHG
LQWHUHVW LI DQ\ RQ WKH QRPLQDO DPRXQW RI WKH 1RWHV IURP W
FDOFXODWHG DQG SD\DEOH DV SURYLGHG LQ WKH &RQGLWLRQV WR.
&RQGLWLRQV XSRQ SUHVHQWDWLRQ DQG DW PDWXULW\ VXUUHQGHL
2QH &DQDGD 6TXDUH /RQGRQ ( $/ RU DW WKH VSHFLILHG RIILFH RI
RXWVLGH WKH 8QLWHG 6WDWHYVY H[FHSW DV SURYLGHG LQ WKH &RQGL
UHVSHFW RI WKH 1RWHV

,] WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDW}
*OREDO 1RWH WKH QRPLQDO DPRXQW RI 1RWHV UHSUHVHQWHG E\ Wk
I[IURP WLPH WR WLPH HQWHUHG LQ WKH UHFRUGYV RI ERWK (XURFOHDU
DOQRQ\PH WRUHWKMND QWK&OHD UIK}H) BA¥ WHB8YV Rl WKH UHOHYDQW &OHD
H[SUHVVLRQ LQ WKLV *OREDO 1RWH PHDQV WKH UHFRUGV WKDW HDFK
ZKLFK UHIOHFW WKH DPRXQW RI VXFK FXVWRPHUTV LQWHUHVW LQ W
QRPLQDO DPRXQW RI 1RWHV UHSUHVHQWHG E\ WKLV *OREDO 1RWH DC
UHOHYDQW &OHDULQJ 6\VWHP VWDWLQJ WKH QRPLQDO DPRXQW RI 1R




ZKLFK VWDWHPHQW VKDOO EH PDGH DYDLODEOH WR WKH KROGHU RI
HYLGHQFH RI WKH UHFRUGY RI WKH UHOHYDQW &OHDULQJ 6\VWHP DW

,] WKH DSSOLFDEOH )LQDO 7THUPV RU 3ULFLQJ 6XSSOHPHQW LQGLFDW
1HZ *OREDO 1RWH WKH QRPLQDO DPRXQW RI WKH 1RWHV UHSUHVHQ\
VWDWHG LQ WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW
HQWHUHG E\ RU RQ EHKDOI RI WKH ,VVXHU LQ WKH UHOHYDQW FROXP
7ZR

2Q DQ\ UHGHPSWLRQ RU SD\PHQW RI LQWHUHVW EHLQJ PDGH LQ UHVS
WKH 1RWHYVY UHSUHVHQWHG E\ WKLV *OREDO 1RWH WKH ,VVXHU VKDOO

L LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGL
D 1HZ *OREDO 1RWH GHWDLOV RI VXFK UHGHPSWLRQ SD\PHQW F
PD\ EH VKDOO EH HQWHUHG SUR UDWD LQ WKH UHFRUGV RI WKH
HQWU\ EHLQJ PDGH WKH QRPLQDO DPRXQW RI WKH 1RWHV UHFRU
6\VWHPVY DQG UHSUHVHQWHG E\ WKLV *OREDO 1RWH VKDOO EH U}
WKH 1RWHV VR UHGHHPHG RU SXUFKDVHG DQG FDQFHOOHG RU

LL LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGI
WR EH D 1HZ *OREDO 1RWH GHWDLOV RI VXFK UHGHPSWLRQ SD\|
FDVH PD\ EH VKDOO EH HQWHUHG E\ RU RQ EHKDOI RI WKH ,VVXt
LQ 6FKHGXOH 2QH UHFRUGLQJ DQ\ VXFK UHGHPSWLRQ SD\PHQW |
PD\ EH VKDOO EH VLJQHG E\ RU RQ EHKDOI RI WKH ,VVXHU 8SR(
FDQFHOODWLRQ WKH QRPLQDO DPRXQW RI WKH 1RWHV UHSUHVH
WKH QRPLQDO DPRXQW RI WKH 1RWHV VR UHGHHPHG RU SXUFKDV!

3D\PHQWV GXH LQ UHVSHFW RI 1RWHV IRU WKH WLPH EHLQJ UHSUHVH
EHDUHU RI WKLV *OREDO 1RWH DQG HDFK SD\PHQW VR PDGH ZLOO C
WKHUHRI $Q\ IDLOXUH WR PDNH WKH HQWULHYVY UHIHUUHG WR DERYH V

JRU WKH SXUSRVH RI DQ\ SD\PHQWY PDGH LQ UHVSHFW RI D *OREDO 1
EH GLVUHJDUGHG LQ WKH GHILQLWLRQ RI 33D\PHQW 7BUPNVDWQHW R XV
&RQGLWLRQV RI WKH 1RWHYV

KHUH WKH 1RWHV KDYH LQLWLDOO\ EHHQ UHSUHVHQWHG E\ RQH RU F
RI DQ\ VXFK 7THPSRUDU\ *OREDO 1RWH IRU WKLV *OREDO 1RWH RU DQ\

L LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGL
D 1HZ *OREDO 1RWH GHWDLOV RI VXFK H[FKDQJH VKDOO EH HQWI
6\VWHPV RU

LL LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGI
WR EH D 1HZ *OREDO 1RWH GHWDLOV RI VXFK H[FKDQJH VKDOO E
6FKHGXOH 7ZR DQG WKH UHOHYDQW VSDFH LQ 6FKHGXOH 7ZR UHF
E\ RU RQ EHKDOI RI WKH ,VVXHU 8SRQ DQ\ VXFK H[FKDQJH WKH C
E\ WKLV *OREDO 1RWH VKDOO EH LQFUHDVHG E\ WKH QRPLQDO DP

,Q FHUWDLQ FLUFXPVWDQFHV IXUWKHU QRWHYVY PD\ EH LVVXHG ZKLFK
IRUP D VLQJOH 6HULHYV ZLWK WKH 1RWHV ,Q VXFK FLUFXPVWDQFHV Wtk

L LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGL
D 1HZ *OREDO 1RWH GHWDLOV Rl VXFK IXUWKHU QRWHYV PD\ EH
&OHDULQJ 6\VWHPV VXFK WKDW WKH QRPLQDO DPRXQW RI 1RWH\
LQFUHDVHG E\ WKH DPRXQW RI VXFK IXUWKHU QRWHV VR LVVXHG




LL LI WKH DSSOLFDEOH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW LQGI
WR EH D 1HZ *OREDO 1RWH VKDOO EH HQWHUHG E\ RU RQ EHKD!
UHOHYDQW VSDFH LQ 6FKHGXOH 7ZR UHFRUGLQJ VXFK H[FKDQJH
,ZVVXHU ZKHUHXSRQ WKH QRPLQDO DPRXQW RI WKH 1RWHV UHS
LQFUHDVHG E\ WKH QRPLQDO DPRXQW RI DQ\ VXFK 7THPSRUDU\ *OF

7KLV *OREDO 1RWH PD\ EH H[FKDQJHG LQ ZKROH EXW QRW LQ SDUW

DSSOLFDEOH &RXSRQV DQG RU 7DORQV LQ WKH IRUP VHW RXW LQ 3C
6FKHGXOH WR WKH $JHQF\ $JUHHPHQW RQ WKH EDVLV WKDW DOO W
IDFH Rl VXFK '"HILQLWLYH 1RWHV DQG LI DSSOLFDEOH &RXSRQV DQ
6XSSOHPHQW RU WKH UHOHYDQW SURYLVLRQV RI WKH )LQDO 7HUPV R
DWWDFKHG WR VXFK '"HILQLWLYH 1RWHV RQO\ XSRQ WKH RFFXUUHQFH

$Q([FKDQJH (WHDREV WKDW WKH ,VVXHU KDV EHHQ QRWLILHG WKDW ER
EHHQ FORVHG IRU EXVLQHVV IRU D FRQWLQXRXV SHULRG RI GD\V
RWKHUZLVH RU KDYH DQQRXQFHG DQ LQWHQWLRQ SHUPDQHQWO\ WR
VXFFHVVRU FOHDULQJ V\VWHP LV DYDLODEOH

, | WKLV *OREDO 1RWH LV RQO\ HIFKDQJHDEOH IROORZLQJ WKH RFFXUU

$ WKH ,VVXHU ZLOO SURPSWO\ JLYH QRWLFH WR 1RWHKROGHUYV
RFFXUUHQFH RI DQ ([FKDQJH (YHQW DQG

% LQ WKH HYHQW RI WKH RFFXUUHQFH RI DQ\ ([FKDQJH (YHQW RQ
DFWLQJ RQ WKH LQVWUXFWLRQV RI DQ\ KROGHU RI DQ LQWHUHYV
$JHQW UHTXHVWLQJ H[FKDQJH $Q\ VXFK H[FKDQJH VKDOO RFFXU
UHFHLSW RI WKH ILUVW UHOHYDQW QRWLFH E\ WKH $JHQW

$Q\ VXFK H[FKDQJH ZLOO EH PDGH XSRQ SUHVHQWDWLRQ RI WKLV *OR
DERYH E\ WKH EHDUHU RI WKLV *OREDO 1RWH RQ DQ\ GD\ RWKHU WK
RSHQ IRU JHQHUDO EXVLQHVV LQ /RQGRQ 7KH DJJUHJDWH QRPLQDO
H[FKDQJH Rl WKLV *OREDO 1RWH ZLOO EH HTXDO WR WKH DJJUHJDWH
RI VXFK H[FKDQJH

2Q DQ H[FKDQJH RI WKLV *OREDO 1RWH WKLV *OREDO 1RWH VKDOO EH

8QWLO WKH H[FKDQJH RI WKLV *OREDO 1RWH WKH EHDUHU RI WKLV
RWKHUZLVH SURYLGHG LQ WKLV *OREDO 1RWH EH HQWLWOHG WR WKFE
1RWHYVY DQG WKH UHODWLYH &RXSRQV DQG RU 7DORQV LI DQ\ UHSUH\
DV RUGHUHG E\ D FRXUW RI FRPSHWHQW MXULVGLFWLRQ RU DV UHTXL
DQ\ 3D\LQJ $JHQW PD\ GHHP DQG WUHDW WKH KROGHU RI WKLV *ORE
1RWH IRU DOO SXUSRVHYV

,Q WKH HYHQW WKDW WKLV *OREDO 1RWH RU DQ\ SDUW RI LW KDV E
&RQGLWLRQV RU WKDW WKH ODWXULW\ 'DWH KDV RFFXUUHG DQG LQ F
QRW EHHQ PDGH WR WKH EHDUHU LQ DFFRUGDQFH ZLWK WKH SURYL
EHFRPH YRLG DW S P /IRQGRQ WLPH RQ VXFK GD\ DQG WKH EHDL
*OREDO 1RWH EXW ZLWKRXW SUHMXGLFH WR WKH ULJKWV ZKLFK WKFE
'HHG RI &RYHQDQW H[HFXWHG E\ WKH ,VVXHU RQ >"@ LQ UHVSHFW |
$IJUHHPHQW SXUVXDQW WR ZKLFK WKLV *OREDO 1RWH LV LVVXHG

1R ULJKWV DUH FRQIHUUHG RQ DQ\ SHUVRQ XQGHU WKH &RQWUDFWYV
WHUP RI WKLV *OREDO 1RWH EXW WKLV GRHV QRW DIIHFW DQ\ ULJK
DYDLODEOH DSDUW IURP WKDW $FW




7KLV *OREDO 1RWH DQG DQ\ QRQ FRQWUDFWXDO REOLJDWLRQV DULVL
DQG VKDOO EH FRQVWUXHG LQ DFFRUGDQFH ZLWK (QJOLVK ODZ

7KLY *OREDO 1RWH VKDOO QRW EH YDOLG XQOHVV DXWKHQWLFDWHG |
EH KHOG LQ D PDQQHU ZKLFK ZRXOG DOORZ (XURV\VWHP HOLJLELOLI
FRPPRQ VDIHNHHSHU E\ WKH 5HOHYDQW &OHDULQJ 6\VWHPYV

)1 :,71(66ZKHUHRI WKH ,VVXHU KDV FDXVHG WKLV *OREDO 1RWH WR EH
23 0257*$*( %$1.

%\ %\

SXWKHQWLFDWHG ZLWKRXW UHFRXUVH
ZDUUDQW\ RU OLDELOLW\ E\

7KH %DQN RI 1HZ <RUN OHOORQ
IRQGRQ %UDQFK

%\

(ITHFWXDWHG ZLWKRXW UHFRXUVH
ZDUUDQW\ RU OLDELOLW\ E\

DV FRPPRQ VDIHNHHSHU

%\
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7RWDO DPRX®PR RO WQRN HIDWWMUHVW SDLG

SD\DEOH

BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB
BBBBBBBBB

BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BBEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB
BEBEBBBBEBBBBEBBBBBBBBBB

&RQILUPDWI
RQ EHKDOI RI WKH ,VVXHU

BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBBEBBBBBBBBBBBBBBBB!
BBEBEBBBBBBBBBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!
BBEBEBBBBEBBBBEBBBBBBBB!

6FKHGXOH 2QH VKRXOG RQO\ EH FRPSOHWHG ZKHUH WKH DSSOLFDEOH )LQDO 7HUPV
QRW LQWHQGHG WR EH D 1HZ *OREDO 1RWH
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7TRWDO BPRXQW RI

S5HPDLQLQJ

&RQILUPDWLRQ RI

SULQFLSDO STUDEPIHSDO SPREBLQDO DPRXGWPRSIWLRQ RQ

BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBEBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB
BBEBBBBBBBBBBBB

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW

WKLV *OREDCEHRWGI
IROORZLQJ VXFK
UHGHPSWLRQ

BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB
BBEBBBBBBBBBBB

RI 6FKHGXOH 2QH RU

Rl WKH ,VVXHI

BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBEBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI
BBBBBBBI

LQ 6FKHGXOH 7ZF




'DWH PDGH

3%$57

3858&+$6(6 $1' &$1&(//$7,216

3DUW RI QRPBHPDQ MIRRXQRPLABRQILUPDWLRQ RI SXUFKD

Rl WKLV *OREDO DRWKQW RI WKLVDQEB8HEHID®DRFHOODWLRQ RQ E
SXUFKDVHG DQG FR@HHIROMWBRZLQIRMXWKH ,VVXHU

BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

SXUFKDVH DQG
FDQFHOODWLRQ

BBEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BEBBBBBBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB

BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW RU Rl 6FKHGXOH 2QH RU LQ 6FKHGXOH 7ZF
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7KH IROORZLQJ H[FKDQJHV DIIHFWLQJ WKH QRPLQDO DPRXQW RI WKLV

'DWH PDGH

1RPLQDO DPRXEMW ®RLQJ QRPLORWDWLRQ PDGH RQ EHKD

7THPSRUDU\ *OREM®RRYW RI WKLVROWEBO VVXHU
HIFKDQJHG IRU WKRWHQOREDRABZLQJ VXFK

1RWH

BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB
BBEBBBBBBBBB
BBBBBBBBBBB
BBBBBBBBBBB

HIFKDQJH
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BBEBBBBBBBBBBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB
BEBBBBBBBBBEBBBBBBBBBB
BEBBBBBEBBBBEBBBBBBBBBB

BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBEBBBBBBBBBBE
BBBEBBBBEBBBBBBBBBBE

6FKHGXOH 7ZR VKRXOG RQO\ EH FRPSOHWHG ZKHUH WKH DSSOLFDEOH )LQDO 7HUPYV
QRW LQWHQGHG WR EH D 1HZ *OREDO 1RWH

6HH WKH PRVW UHFHQW HQWU\ LQ 3DUW RU Rl 6FKHGXOH 2QH RU LQ 6FKHGXOH 7ZF
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23 0257*$*( %$1.
%$SHFLILHG &XUUHQF\ DQG 1R @LOP\WHEA RMRN G® WX D QWK H

7KLV 1RWH LV RQH RI D GXO\ DXWKRULVHG LVVXH RI 1IRRMWHMGHQRPLQ
23 $VXQWROXRWWRSDQNNL 2\M WKH (QJOLVK WUDQVODMHRQ RI ZK
SHIHUHQFHV LQ WKLV 1RWH WR WKH &RQGLWLRQV VKDOO EH WR W
1RWH DWWDFKHG WR WKLV 1RWH VHW RXW LQ 6FKHGXOH WR WKH $Jt
LQFRUSRUDWHG E\ UHIHUHQFH LQ WKLV 1RWH DQG KDYH HIIHFW DV LI
E\ 3DUW $ RI WKH ))LIQ@DO00 7HHRPPAB LK QJ 6 X S 80 FHIPGIR WX SV8 R PWM IQKV

UHOHYDQW SURYLVLRQV RI WKH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQ
FRQIOLFW EHWZHHQ WKH SURYLVLRQV RI WKH &RQGLWLRQV DQG Wi
6XSSOHPHQW WKH )LQDO 7HUPV RU 3ULFLQJ 6XSSOHPHQW ZLOO SUHY

7KLV 1RWH LV LVVXHG VXEMHFW WR DQG ZLWK WKH EHQHILW RI W
$JHQF\ $JUHHRHBKH[SUHVVLRQ VKDOO EH FRQVWUXHG DV D UHIHUHQ
EH DPHQGHG VXSSOHPHQWHG QRYDWHG RU UHVWDWHG IURP WLPH V
7KH %DQN Rl 1HZ <RUN OHO ORQH QRNDGR W HURWRK UWDKIHHQWY QDPHG LQ

JRU YDOXH UHFHLYHG WKH ,VVXHU VXEMHFW WR DQG LQ DFFRUGDQ
EHDUHU RI WKLV 1RWH RQ WKH ODWXULW\ 'DWH DQG RU RQ VXFK HDU
UHSD\DEOH LQ DFFRUGDQFH ZLWK WKH &RQGLWLRQV WKH DPRXQW S
1RWH RQ HDFK VXFK GDWH DQG WR SD\ LOQWHUHVW LI DQ\ RQ WKLV
&RQGLWLRQV WRIJHWKHU ZLWK DQ\ RWKHU VXPV SD\DEOH XQGHU WKH

7KLV 1RWH VKDOO QRW EH YDOLGO\ LVVXHG XQOHVV DXWKHQWLFDWHC
1 :,71(66ZKHUHRI WKH ,VVXHU KDV FDXVHG WKLV 1RWH WR EH GXO\ HJ[I
23 0257*$*( %$1.

%\ %\

$XWKHQWLFDWHG ZLWKRXW UHFRXUVH
ZDUUDQW\ RU OUDELOLW\ E\

7KH %DQN RI 1HZ <RlUN OHOORQ
IRQGRQ %UDQFK

7KLY OHJHQG FDQ EH GHOHWHG LI WKH 1RWHYV KDYH DQ LQLWLDO PDWXULW\ RI GD




%\

SHYHUVH@ ! 1RWH
7HUPV DQG &RQGLWLRQV

HUPV DQG &RQGLWLRQV WR EH DV VHW RXW LQ
6FKHGXOH WR WKH@JHQF\ $JUHHPHQW

>)LQDO 7HUPV 3ULFLQJ 6XSSOHPHQW@

>HUH PD\ EH VHW RXW WH[W Rl >)LQDO 7HUPV 3ULFLQJ 6X
UHODWLQJ R WKH 1RWHYV
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3DFH Rl &&XSRQ
23 0257*$*( %$1.

B$SHFLILHG &XUUHQF\ DQG 1RP@QDO $PRXQW RI 7UDQFKHI
1IRWHV<MBU RI 0@WXULW\

3DUW $
)RU )L[HG 5DWH 1RWHYV

7KLY &RXSRQ LV SD\DEOH WERRXBHRIUHRWMU VHSDUDWHO\
QHIJRWLDEOH DQG VXEMHFW WR"@&KH 7HUPV DQG &RQGLWLRQYV
RI WKH 1RWHV WR ZKLFK LW DSSHUWRQLQYV

>”@

3DUW %
JRU )ORDWLQJ 5DWH 1RWHV

&RXSRQ IRU WKH DPRXQW GXH&RFISIREKFRUGDQFH ZLWK WKH
7THUPVY DQG &RQGLWLRQV RI WKH L®RWHV WR ZKLFK LW
DSSHUWDLQV RQ WKH ,QWHUH¥V@® 3D\PHQW 'DWH IDOOLQJ LQ
>

7KLV &RXSRQ LV SD\DEOH WR EHDUHU VHSDUDWHO\
QHIJRWLDEOH DQG VXEMHFW WR VXFK 7HUPV DQG
&RQGLWLRQV XQGHU ZKLFK LW PD\ EHFRPH YRLG EHIRUH
LWV GXH GDWH
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&2'(

>16!1@

7KLY OHJHQG FDQ EH GHOHWHG LI WKH 1RWHYV KDYH DQ LQLWLDO PDWXULW\ RI GD
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23 0257*$*( %$1.
B$SHFLILHG &XUUHQF\ DQG 1R P@®QDFONVSRR BXQMR R 0@ WX Q E WA
BHULHV 1R >"@

2Q DQG DIWHU >"@ IXUWKHU &RXSRQV >DQG D IXUWKHU 7DORQ@ DS
DSSHUWDLQV ZLOO EH LVVXHG DW WKH VSHFLILHG RIILFH RI DQ\ RI W
DQG RU DQ\ RWKHU RU IXUWKHU 3D\LQJ $JHQWV DQG RU VSHFLILHG
DSSRLQWHG DQG QRWLILHG WR WKH 1RWHKROGHUV XSRQ SURGXFWLR

7KLV 7DORQ PD\ LQ FHUWDLQ FLUFXPVWDQFHV EHFRPH YRLG XQGHU
I1RWH WR ZKLFK WKLV 7DORQ DSSHUWDLQV

23 0257*$*( %$1.

%\ %\




SHYHUVH Rl &RX®RQ DQG 7DORQ
$*(17

7KH %DQN RI 1HZ <RUN OHOORQ /RQGRQ %UDQFK
2QH &DQDGD 6TXDUH
IRQGRQ ( $/
8QLWHG .LQJGRP

/8:(0%285*% 3%<,1* $*(17

7KH %DQN RI 1HZ <RUN OHOORQ 6% 19 /X[HPERXUJ %UDQFK
IHUWLIR %XLOGLQJ £+ 3RODULYV
UXH (XJgQH 5XSSHUW
/ IXI[HPERXUJ

DQG RU VXFK RWKHU RU IXUWKHU $JHQW RU RWKHU 3D\LQJ $JHQWYV DC
EH GXO\ DSSRLQWHG E\ WKH ,VVXHU DQG QRWLFH RI ZKLFK KDV EHHQ
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,Q UHODWLRQ WR HDFK 6HULHV RI 1RWHV WKDW DUH 1*1V WKH $JHQW

7TKH $JHQW ZLOO LQIRUP HDFK RI (XURFOHDE6DWQ GV IRORIOIK WHHDF
FRPPRQ VHUYLFH SURYLGHU DSSRLQWHG &6 3VIRH WKEHVLY RWMHDWDY L ¥
RXWVWDQGLQY DFPRXIOQWK 7UDQFKH RQ RU SULRU WR WKH UHOHYD(

, ] DQ\HYHQW RFFXUV WKDW UHTXLUHV D PDUN XS RU PDUN GRZQ
FXVWRPHUV WR UHIOHFW VXFK FXVWRPHUVY LQWHUHVW LQ WKH 1
SURPSWO\ SURYLGH GHWDLOV RI WKH DPRXQW RI VXFK PDUN XS |
RI WKH HYHQW WKDW UHTXLUHV LW WR WKH ,&6'V WKURXJK WK
UHPDLQV DW DOO WLPHV DFFXUDWH

7KH $JHQW ZLOO DW OHDVW RQFH HYHU\ PRQWK UHFRQFLOH LV
LQIRUPDWLRQ UHFHLYHG IURP WKH ,&6'V WKURXJK WKH &63 ZLW
,&6'V IRU WKH 1RWHYV DQG ZLOO SURPSWO\ LQIRUP WKH ,&6'V WKI

7KH $JHQW ZLOO SURPSWO\ DVVLVW WKH ,&6'V WKURXJK WKH &63
LQ WKH ,2% RI WKH 1RWHYV

7KH $JHQW ZLOO SURPSWO\ SURYLGH WR WKH ,&6'V WKURXJK WK
XQGHU WKH 1RWHV RU ZKHUH WKH 1RWHV SURYLGH IRU GHOLYH
GHOLYHUHG

7KH $JHQW ZLOO WR WKH H[WHQW NQRZQ WR LW SURPSWO\ SUR
Rl DQ\ FKDQJHV WR WKH 1RWHV WKDW ZLOO DIIHFW WKH DPRXQW
IRWHYV

7KH $JHQW ZLOO WR WKH H[WHQW NQRZQ WR LW SURPSWO\ SUR
R1 DOO LQIRUPDWLRQ WKDW LV JLYHQ WR WKH KROGHUV RI WKH 1

7KH $JHQW ZLOO SURPSWO\ SDVV RQ WR WKH ,VVXHU DOO FRPF
GLUHFWO\ RU WKURXJK WKH &63 UHODWLQJ WR WKH 1RWHYV

7KH $JHQW ZLOO WR WKH H[WHQW NQRZQ WR LW SURPSWO\ QR
IDLOXUH E\ WKH ,VVXHU WR PDNH DQ\ SD\PHQW RU GHOLYHU\ GXH
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7KH $JHQW

7KH %DQN RI 1HZ <RUN OHOORQ /RQGRQ %UDQFK
2QH &DQDGD 6TXDUH

IRQGRQ ( $/

8QLWHG .LQJGRP

(PDLO FRUSVRY #EQ\PHOORQ FRP
$SWWHQWLRQ &RUSRUDWH 7UXVW $GPLQLVWUDWLRQ

7KH 3D\LQJ $JHQW

7KH %DQN RI 1HZ <RUN OHOORQ 6% 19 /X[HPERXUJ %UDQFK
I9HUWLIR %XLOGLQJ + 3RODULYV

UXH (XJHQH 5XSSHUW
/ IXI[HPERXUJ

(PDLO /8;0%B636#EQ\PHOORQ FRP
SWWHQWLRQ &7 &RUSRUDWH $GPLQ




6,*1$725,(6
7KLV $JUHHPHQW KDV EHHQ HOQOWHUHG LQWR RQ WKH GDWH VWDWHG D
7KH ,VVXHU
23 0257*$*( %$1.

%\ %\

7KH $JHQW
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%\

7KH 3D\LQJ $JHQW
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