
 

CONFIDENTIAL TREATMENT REQUESTED  

By Electronic Mail April 20, 2020 

 
Stephen Lybarger 
Deputy Comptroller for Licensing 
Office of the Comptroller of the Currency 
400 7th St. SW 
Washington, DC 20219 
 
Louis Gittleman 
Director for District Licensing 
Office of the Comptroller of the Currency, Western District 
1225 17th St., Suite 300 
Denver, CO 80202 
 

Re:  Monzo Bank USA, N.A. Interagency Charter and Federal Deposit Insurance Application 

Dear Messrs. Lybarger and Gittleman, 

On behalf of the organizers of Monzo Bank USA, N.A. (“Monzo USA,” “the Applicant,” or the “Bank”),                 
a proposed ​de novo national bank, please find attached an Interagency Charter and Federal Deposit               
Insurance Application (the “Application”), which we are formally submitting to the Office of the              
Comptroller of the Currency (“OCC”).  

The attached contains the completed Application form (Packet A), Public Exhibits to the Application              
(Packet B), and the Confidential Exhibits to the Application (Packet C and Packet D). 

We are delighted to have this opportunity to apply for a national bank charter, and hope that this will                   
allow Monzo the opportunity to bring its products and services to the U.S. market. We believe that Monzo                  
will be able to provide American consumers with better banking and financial products than current               
offerings in the U.S. market, with lower fees and charges, better customer service, and a superior digital                 
app experience that consumers now expect.  

* * * 

Confidential Treatment Request 

The Applicant requests confidential treatment of the Confidential Exhibits to the Application (Packet C              
and Packet D) and all information contained therein (collectively, the “Confidential Information”). The             
Confidential Information consists of highly sensitive business and regulatory information that is            
proprietary in nature and not available to the public. Disclosure of any Confidential Information to the                
public, to a federal or state government agency, or to any third party could result in substantial harm to the                    
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competitive position of the Applicant and its affiliates. In particular, the Confidential Information includes              
confidential commercial and financial information that relates to the business, personnel, and financial             
affairs of the Applicant and its affiliates, the disclosure of which could provide competitors with direct                
knowledge of the business plans and activities of the Applicant and its affiliates, to the material detriment                 
of their competitive position. 

The Confidential Materials contain confidential commercial or financial information, furnished in           
confidence, that is customarily and actually treated as private for purposes of Exemption 4 of the Freedom                 
of Information Act (“FOIA”), 5 U.S.C. § 552(b)(4). We are providing this information on the basis of the                  
assurances of privacy accorded to such information established in 12 C.F.R. § 4.12(b)(4). ​See Food               
Marketing Institute v. Argus Leader Media, 588 U.S. __ (2019) (“[W]here commercial or financial              
information is both customarily and actually treated as private by its owner and provided to the                
government under an assurance of privacy, the information is “confidential” within the meaning of              
Exemption 4.”). The Confidential Materials also include financial records containing sensitive personal            
information, furnished in confidence, the disclosure of which would constitute a clearly unwarranted             
invasion of the personal privacy of individuals associated with Monzo for purposes of FOIA Exemption               
6. ​See​ 12 C.F.R. § 4.12(b)(6). 

The Confidential Materials accordingly are exempt from public disclosure under FOIA and OCC             
regulations implementing FOIA. We respectfully request that we be notified in advance and given an               
opportunity to be heard if it is proposed that the Confidential Materials, or the information contained                
therein, be made public. ​See ​Executive Order 12,600 (June 23, 1987). 

In addition, we request, pursuant to FOIA and applicable OCC regulations and for reasons including those                
set forth above, that any memoranda, notes or other writings of any kind whatsoever made by an                 
employee, agent or any person under the control of the OCC (or any other governmental agency) that                 
incorporate, include or relate to any of the matters referred to in the Confidential Materials (i) furnished                 
by the Applicant or its respective employees or agents to the OCC (or any other governmental agency) or                  
(ii) referred to in any conference, meeting, telephone conversation or interview between (a) employees,              
former employees, representatives, agents or counsel of the Applicant and (b) employees, agents or any               
persons under the control of the OCC, be maintained in confidence, not be made part of any public record                   
and not be disclosed to any person. 

 

* * *  
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If you have any questions with respect to the Application, please do not hesitate to contact me at                  
tsanil@monzo.com​, or (415) 823-3791, or Thomas George, Director of Operations for Monzo USA, at              
thomas@monzo.com​ or +44 7760 556 228. 

 

Sincerely, 

 

 
Anil Sai Tummalapalli (TS Anil), CEO, Monzo USA  

 
Enclosures 
cc: Michael Nonaka, Covington & Burling LLP  

Tom Blomfield, CEO, Monzo Bank Limited, Organizer, Monzo Bank USA, N.A 
Gary Hoffman, Chair, Monzo Bank Limited, Organizer, Monzo Bank USA, N.A 
Robert Hartheimer, Organizer, Monzo Bank USA, N.A. 
Carol Nelson, Organizer, Monzo Bank USA, N.A. 
Joel Tashjian, Director, Monzo Bank USA, N.A. 
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Notes when reading this document: 
 
To avoid confusion, this Interagency Charter and Federal Deposit Insurance Application (the            
“​Application ​”) refers to different business and legal entities as follows: 
 

● When referring to the global operations of the Monzo business or to the operations of the                
consolidated business in a general, non-geographically specific or entity-specific manner, this           
document will use the term “​Monzo​.” 

● When referring to the existing UK bank, Monzo Bank Limited, and its UK-specific operations, 
this document will use the term “​Monzo UK​.” 

● When referring to Monzo Bank USA, N.A., the proposed ​de novo ​national bank, this document               
will use the terms “​Monzo USA,​” or the​ ​“​Bank ​,” or the “​U.S. Bank ​.” 

● Sect. III of the Confidential Business Plan (Packet C) provides more detail on the proposed               
Monzo group structure. When referring to the parent company of Monzo USA this document uses               
the term “​Monzo Global​”. 
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1.   ​Overview 
a. Provide a brief overview of the application. The overview should describe the institution’s business 

and any special market niche, including the products, market, services, and any nontraditional 
activities. 

 
The organizers and Monzo Bank Limited (“Monzo UK”) have prepared this Interagency Charter and              
Federal Deposit Insurance Application (the “Application”) to request approval from the Office of the              
Comptroller of the Currency (“OCC”) to organize and operate Monzo Bank USA, N.A. (“Monzo USA”               
or the “Bank”), which will be a de novo, FDIC-insured national bank.  
 
Overview: 
For many customers, banking can be slow, expensive, and frustrating, especially when compared to new               
digital services offered in other industries. It was with the customer experience in mind that Monzo UK                 
was founded in February 2015, with the aim of building a new kind of bank: one that helps people to                    
better manage their finances and avoid unfair fees and charges, while offering a best-in-class customer               
experience, all using a fully-featured mobile application on a smartphone. Monzo UK offers a checking               
account and other banking services to mass-market customers in the UK via a world-class mobile phone                
application, with 24/7 customer support via phone and in-app chat. 
 
Monzo USA will be headquartered in San Francisco, California and will operate and offer services to                
customers across the United States. Monzo USA’s initial products will be a fully-featured, digital              
checking account, combined with flexible credit products such as short-term installment loans and an              
overdraft line of credit. All our products are accessed and controlled from a smartphone app that also                 
provides intuitive financial control and budgeting tools. During the ​de novo period the Bank will explore                
expanding its lending products to include longer term installment loans (up to 5 years) and a Monzo credit                  
card, alongside a premium checking account and marketplace features allowing customers to access other              
financial services from third parties. The Bank’s products will be designed to appeal to consumers across                
all socioeconomic groups, and with its focus on transparency and customer experience, the Bank will               
have widespread appeal. Nevertheless, younger and more technology-oriented consumers are more likely            
to be early adopters of Monzo USA accounts, and these consumers accordingly form Monzo USA’s               
expected core customer demographic. 
 
The Bank will drive success by using new technologies and innovations, building products and services               
that are customer-centric, acting transparently, and aiming to genuinely help its customers better manage              
their money. Monzo puts the utmost emphasis on risk management and compliance to ensure that its                
business is run in a sustainable and prudent way, and this approach will extend to Monzo USA.  
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Background information on Monzo UK 
Monzo UK is a digital retail bank based in London, United Kingdom, regulated by the Prudential                
Regulation Authority (“​PRA​”) and the Financial Conduct Authority (“​FCA​”), and offers deposits insured             
by the Financial Services Compensation Scheme (“​FSCS ​”). 
 
Since obtaining a banking charter over three years ago, Monzo UK has demonstrated strong and               
consistent growth, driven primarily by excellent customer satisfaction scores and word-of-mouth           
marketing. As of April 2020, Monzo UK had over 4 million customers in the UK. 
 

Number of activated UK customers 

 
 

For a period in Q4 2017, Monzo UK was going through the process of upgrading prepaid customers to a full 
checking account; during this time, Monzo UK did not accept new customers, resulting in a short plateau in growth. 
 
Monzo UK generates its revenues from traditional banking sources, primarily unsecured consumer            
lending, debit card interchange, interest from Treasury Investments and deposits at the Bank of England.               
Monzo UK has also been developing its Marketplace offering, which allows its customers to access               
third-party financial products through Monzo, and has released a number of savings products provided by               
third parties through the Monzo app, for which Monzo UK receives a variable commission fee. 
 
Monzo will leverage its experience of successfully launching, growing, and operating a new UK retail               
bank at significant scale to reduce the risks inherent in launching a ​de novo​ bank in the United States ​. 
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Rationale for entering the U.S. market: 
Monzo has identified a compelling customer need in the U.S. market for a bank that offers a better                  
checking account experience than existing offerings. This conclusion is based on Monzo’s research and              
analysis of the U.S. market, its experience from launching a debit card in the United States with a partner                   
bank in late 2019, as well as its experience launching a new retail bank in the UK market. 
 
Monzo’s comprehensive market analysis, which included primary and secondary research and data from             
over 6,700 U.S. banking customers, highlights a changing landscape for retail banking in the United               
States. There are new demographic and psychographic segments, changing consumer behaviors and            
preferences, and a lack of trust in the financial services industry. These factors, coupled with increasing                
demand for mobile banking, a greater need for tools for money management, and desire to avoid fees and                  
unsustainable levels of debt, have left consumers eager for solutions to their unmet needs. Other industry                
players have not adequately provided solutions, leading to a gap in the market. 
 
With Monzo’s delightful, fully-featured mobile banking application, strong customer focus, and fully            
developed in-house banking technology, Monzo is well situated to satisfy this unfulfilled demand for a               
customer-centric, fully-featured mobile banking solution. 
 
In addition, Monzo has launched a pilot for its product in the U.S. market through a partnered debit card                   
issued by a third party bank (Sutton Bank, of Attica, Ohio) that is branded with the Monzo name and logo                    
and is accessible through the Monzo app. So far, the results of this trial broadly support the Bank’s                  
proposed marketing and product strategy. More information on this pilot is provided in Sect. IV of the                 
Confidential Business Plan (Packet C). 
 

Proposed corporate structure: 
Information on the proposed corporate structure is provided in Sect. III of the Confidential Business Plan                
(Packet C). 
 

Product offering: 
Monzo’s mission is to make a positive impact on its customers’ lives by making personal finances easier                 
and cheaper to manage. Monzo’s goal is to build products that its customers want, based on gaps it has                   
observed in the market and feedback it receives from our customers. Monzo strives to work in its                 
customers’ best interests, above and beyond regulatory requirements and expectations, and believes in             
developing products and services that meet customers’ financial needs while avoiding unfair fees,             
charges, and rates. 

Monzo’s aim is to be a ​financial control center that provides customers with the tools and support to                  
better manage and control their financial lives. To achieve this goal, Monzo USA’s primary product will                
be a fully-featured, digital checking account with unsecured lending products accessed from a             
smartphone. Over time, the Bank will develop additional features and services that are likely to include a                 
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premium checking account with a monthly fee, a credit card, additional unsecured lending products, and               
marketplace features that allow customers to access third-party financial products through the Monzo app. 

 

The Bank’s initial product offering will include the following: 

 
 

● Mobile app: The primary means of interacting with Monzo USA will be via a fully-featured               
mobile application that will give its customers all the tools they need to manage their money. 

○ Sign-up​: Customers will be able to complete sign-up entirely through the mobile app,             
avoiding the need for paper forms, telephone calls or visits to bank branches. 

○ Budgeting and control​: Customers will have access to control and budgeting features            
such as real time balance and transaction updates, budgeting tools, spending analysis, and             
“Pots,” which are flexible saving sub-accounts. 

○ Payment features ​: Enabling customers to make and authenticate payments from their           
device, including peer-to-peer payments and the ability to split a recent transaction with             
other Monzo customers. 

● Payment networks: Monzo USA will be connected to U.S. payment networks to allow ACH              
payments to and from other U.S. banks, direct debits and direct credits. The Bank will build bill                 
payment capabilities and features through integration with billers. The Bank will seek to integrate              
with Zelle, either independently or using a turnkey third party provider. 
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● Card payments: ​Customers of the Bank will receive a contactless debit card to enable payments               
in stores and online and make ATM withdrawals, anywhere in the world. In addition, customers               
will be able to opt in to mobile payments services, such as GooglePay and ApplePay. 

● Lending: Monzo USA will offer customers a range of unsecured lending options that are              
appropriate to them, fairly priced, and transparent. These options will initially consist of: 

○ an overdraft line of credit; and 

○ short-term unsecured installment loans with 3-18 month terms. 

● Customer support: Customers will receive excellent and rapid customer support via in-app chat             
or via a toll-free phone line. 

Ɣ Free in-network ATM usage: ​Customers will be able to make free ATM withdrawals via a               
partner ATM network. 

● Branchless: Monzo USA will not open any physical branches, allowing it to run a much lower                
cost base than traditional banks. 

 

Further product development 

Within the de novo period but ​after development of the initial products above, Monzo USA will offer                 
additional products to meet broader customer needs. The Bank’s proposed additional products are             
designed as enhancements to the core product of a checking account with unsecured lending: 

● Premium checking accounts: Monzo recognizes that some of the Bank’s customers will expect             
more from a checking account that serves as a financial control center. The Bank can offer those                 
customers a premium checking account that delivers features they value, such as travel insurance              
and greater interest on deposits, for a reasonable monthly fee. 

● Credit cards: The Bank will explore launching a credit card as an alternative means for               
customers to access unsecured credit. Customers would use the credit card as an add-on product               
to their Monzo checking accounts. 

● Medium- and long-term unsecured loans: The Bank will launch more sophisticated unsecured            
lending products with longer terms (from 18 to 60 months) and larger principal amounts. The               
Bank may explore alternative channels or methods of offering and marketing loans to its              
customers, such as linking credit to a specific transaction, purchase, or retailer. 

● Marketplace: ​Through the Monzo application, customers of the U.S. Bank will have the ability              
to access a range of other financial services from third-party partners, with the convenience and               
control of managing everything from one place. These services could include savings accounts,             
bespoke credit products, and insurance, among others.  
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Governance: 
Monzo USA will have its own independent governance structures, including a board of directors. The               
initial five-person board will include two independent non-executive directors who will oversee and             
provide effective challenge for the CEO and the rest of the management team, as well as the independent                  
Chair of Monzo UK.  
 
The initial board of directors of the Bank will be: 

● Gary Hoffman (Chair of the board) 
● Carol Nelson 
● Robert Hartheimer 
● TS Anil 
● Joel Tashjian 

 
 
Management team: 
The organizers of the Bank will be a team of highly-skilled and experienced professionals with               
backgrounds in U.S. banking and financial services, as well as in the fields of risk management,                
technology, marketing, and product design. 
 
The U.S. management team will be led by a CEO and supported by an Executive Committee. The initial                  
U.S. management team and officers of the Bank will consist of the following roles:  

Ɣ Anil Sai Tummalapalli (TS Anil) as Chief Executive Officer and President 
Ɣ Chief Financial Officer to be hired 
Ɣ Chief Risk / Compliance Officer to be hired 
Ɣ General Counsel (Joel Tashjian) 
Ɣ Chief Auditor to be hired 
Ɣ Head of Operations to be hired 
Ɣ Head of Technology to be hired 
Ɣ Head of Product to be hired 
Ɣ Head of Marketing to be hired 
Ɣ Head of People to be hired 

 
In addition, the U.S. management team would work with the UK and global team where beneficial. This                 
relationship will involve knowledge sharing, the adaptation of approaches and procedures that have             
proven to be effective in the UK, and the establishment of synergies across the business (for example,                 
Monzo USA will use the same technology platform as Monzo UK).  
 
Monzo USA will have succession plans in place to mitigate the impact of the unlikely event of the                  
unforeseen departure of any C-level staff. Given the complementary skills and experience Monzo USA is               
expected to have across its executive team, and the support of the global Monzo organization, Monzo                
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USA should be able to cope with the departure of any officer of the Bank without suffering significant                  
detrimental impact. 
 

Financial model: 
Monzo’s projections show that it can build a business in the U.S. that is profitable within three years of                   
launch. The Bank’s business case is based on traditional banking revenue sources, but the Bank is                
expected to have lower operating costs than traditional banks as a result of operating a mobile-only bank                 
with no branches and using Monzo’s modern, proprietary banking technology. Monzo USA will maintain              
sufficient capital from day one to exceed regulatory capital requirements and expectations for the first               
three years of operations. Monzo has also stress- tested the assumptions underlying its financial              
projections for the Bank across a number of conditions and drivers to assess the limits at which the Bank                   
would still achieve profitability and remain well-capitalized during the ​de novo period. The results              
demonstrate that the Bank’s business model will be stable and highly resilient to various key business                
risks. In addition to the base case, Monzo has also modeled “stretch” cases to assess the impact on the                   
business model if customer growth were more rapid than forecast. More details can be found in Sect. X of                   
the Confidential Business Plan (Packet C). 
 

Risk management approach: 
Risk management is of utmost importance to Monzo and the organizers of the Bank. Monzo UK has                 
developed a robust risk management framework and uses the three lines of defense approach to risk                
management and governance. As described in Sect. VI of the Confidential Business Plan (Packet C),               
Monzo USA’s risk management would be based on this approach. 
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An update regarding the ongoing global COVID-19 health pandemic 

The organizers of Monzo USA are aware of the implications of the COVID-19 pandemic on financial                
services and other industries around the world, and are monitoring developments in the United States               
carefully.  
 
Many aspects of this business case were prepared in 2019 and earlier, so did not reflect the impact of                   
the current health pandemic. With this in mind, the organizers have spent time considering how the                
pandemic will impact Monzo’s plans in the United States. 
 
In the short term​, ongoing business, travel and economic disruption is likely to continue. However the                
organizers do not believe this should unduly disrupt Monzo’s charter application. The Monzo USA              
team is well prepared for remote and tele-working, and the organizers are committed to working with                
the regulatory agencies to navigate the short term impacts of COVID-19, for example hosting virtual               
meetings or providing additional support to enable remote examinations to take place.  
 
In the UK, there has also been an inevitable impact on Monzo’s business, along with much of the                  
broader economy, but the organizers, including the representatives from Monzo UK, remain committed             
to launching in the USA and working with the regulatory agencies to obtain a Federal Bank Charter and                  
Deposit Insurance. 
 
In the medium to longer term​, there is greater uncertainty about the impact of COVID-19 (which                
largely depends on the success of healthcare solutions to allow business and travel to recommence).               
More detail has been provided in an updated economic forecast, and revised economic assumptions in               
our financial model, in Sect. IV and Sect. X, of the Confidential Business Plan (Packet C). Whatever                 
the level of impact, the organizers believe that Monzo has a product offering which meets fundamental                
needs of American consumers, and which will be attractive to customers in a range of economic                
conditions. Furthermore, the organizers are hopeful that the majority of disruption will have passed by               
the time that Monzo USA is ready to launch the Bank. As a result, the organizers remain confident in                   
our approach and the underlying assumptions that support this business case, and are committed to               
continuing the regulatory process and ultimately launching in the United States. 
 
We will continue to monitor the development of this issue closely, and will continue to maintain open                 
dialogue with all regulatory agencies on this matter. 
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b. Describe any issues about the permissibility of the proposal with regard to applicable state or               

federal laws or regulations. Identify any regulatory waiver requests and provide adequate            
justification. 

 
The organizers are not aware of any permissibility issues with regard to applicable state or federal law or                  
regulation. 
 
Together with this Application, the organizers are submitting two types of waiver requests to the OCC. 
 
Residency Waiver 
First, the organizers are requesting with this Application a waiver of the in-state residency requirements               
of 12 U.S.C. § 72 for all of the directors of the Bank. A multiple residency waiver for all of the board                      
seats would allow the organizers to serve as directors of the Bank as well as provide the Bank with                   
ongoing flexibility when hiring directors in the future, which is appropriate for a digitally-focused bank               
that will serve customers across the country. The completed residency waiver request can be found in                
Packet B below. 
 
Citizenship Waiver 
Second, the organizers are requesting with this Application a waiver by the OCC of the U.S. citizenship                 
requirements of 12 U.S.C. § 72 to allow two of the Bank’s five proposed directors, Gary Hoffman and TS                   
Anil, to serve on the board. Gary Hoffman is a UK citizen, a director of Monzo UK and Chair of that                     
board. His service on the board of Monzo USA will facilitate effective, coordinated governance              
throughout the Monzo organization. TS Anil is a US Permanent Resident (green card) and an Indian                
citizen and will act as the CEO of Monzo USA. The completed citizenship waiver requests can be found                  
in Packet B below. 
 
 
c. List and provide a copy of all applications filed in conjunction with this proposal, such as                

applications for holding company, trust powers, branch offices, service corporations, and other            
subsidiaries. 

 
No other applications have been filed in conjunction with this proposal. Before Monzo USA opens for                
business, Monzo will file an application with the Federal Reserve under section 3 of the Bank Holding                 
Company Act for Monzo Global to become a bank holding company, and will provide a copy of that                  
application to the OCC and FDIC. 
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d. When available, provide a copy of all public or private offering materials and the proposed form of                 
stock certificate, including any required restrictive legends. 

 
Please see Packet B for a proposed form of stock certificate. Monzo Global will be the sole subscriber of                   
the Bank’s shares and, as such, no offering materials will be used. 
 
 
e. Provide a copy of the proposed articles of association, articles of incorporation, or charter, and               

proposed bylaws. 
 
Packet B contains the Bank’s proposed Articles of Association and the Bank’s proposed bylaws. 

 
 

f. Provide a copy of the business plan. The business plan should address, at a minimum, the topics                 
contained in the appropriate regulatory agency’s Business Plan Guidelines. 

 
See the attached Confidential Business Plan in Packet C. The Business Plan contains the below sections                
plus additional appendices.  
 

Section I - Table of Contents 

Section II - Executive Summary 

Section III - Description of Business 

Section IV - Marketing Plan 

Section V - Management Plan - Directors and Officers 

Section VI - Records, Systems, and Controls 

Section VII - Financial Management Plan 

Section VIII - Monitoring and Revising the Plan 

Section IX - Alternative Business Strategy 

Section X - Financial Projections 
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2.  �Management  
 

a. Provide a list of the organizers, proposed directors, senior executive officers and any individual or               
group of proposed shareholders acting in concert that will own or control 10 percent or more of                 
the institution’s stock. For each person listed, attach an Interagency Biographical and Financial             
Report, a Fingerprint card and indicate all positions and offices currently held or to be held with                 
the institution’s holding company and its affiliates, if applicable. Include the signed “Oath of              
Director” for each proposed director. For an OTS filing, provide a RB 20a Certification for each                
person listed. 

 
The organizers of Monzo USA are: 

● Gary Hoffman 
● Tom Blomfield 
● TS Anil 
● Carol Nelson 
● Robert Hartheimer 

  
The proposed directors of Monzo USA are: 

● Gary Hoffman (proposed Chair of the board of Monzo USA) 
● TS Anil 
● Carol Nelson 
● Robert Hartheimer 
● Joel Tashjian 

  
The proposed officers of Monzo USA are: 

Ɣ TS Anil as Chief Executive Officer and President 
Ɣ Chief Financial Officer to be hired 
Ɣ Chief Risk / Compliance Officer to be hired 
Ɣ Chief Auditor to be hired 
Ɣ General Counsel (Joel Tashjian) 
Ɣ Head of Operations to be hired 
Ɣ Head of Technology to be hired 
Ɣ Head of Product to be hired 
Ɣ Head of Marketing to be hired 
Ɣ Head of People to be hired 
 

  
Interagency Biographical and Financial Reports and background check forms for the organizers, directors,             
and senior executive officers named above are attached in Confidential Appendix B (Packet D). 
  
The following individuals named above hold positions with Monzo UK: 
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Name Position at Monzo Global or Monzo UK 

Tom Blomfield CEO, Monzo UK 
Director, Monzo UK 

Gary Hoffman Chair of the Board, Monzo UK  

  
  
The directors will sign the Oath of Director at the first meeting of the Monzo USA Board. 
 
Monzo Global will be the sole stockholder of Monzo USA. A current list of Monzo UK’s shareholders                 
(including those that own more than 10 percent of Monzo UK’s stock) is available in Sect. III, D of the                    
Confidential Business Plan. These shareholders will become Monzo Global shareholders upon completion            
of the restructuring discussed.  
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b. Describe each proposed director’s qualification and experience to serve and oversee           

management’s implementation of the business plan. Describe the extent, if any, to which directors              
or major stakeholders are or will be involved in the day-to-day management of the institution. Also                
list the forms of compensation, if any. 

 
The Bank’s proposed board of directors is highly qualified and experienced to serve and oversee               
management’s implementation of the Business Plan: 
 
Anil Sai Tummalapalli (TS Anil) 
TS is a highly respected financial services and payments leader, with over 25 years of retail banking                 
experience. ​TS Anil will serve as the CEO and President of Monzo Bank USA, N.A. and as a member of                    
the board of directors. TS Anil’s experience spans retail banking, credit cards, and payments. He has held                 
senior positions in the financial services industry in the USA and around the world (including roles in                 
Canada, Japan, Singapore, and global roles spanning all continents). He has significant experience             
launching new businesses and transitioning existing businesses towards new growth opportunities. His            
experience uniquely positions him to launch and run Monzo USA. He is a skilled retail banker who has                  
proven his ability to run major business lines and regulated entities for some of the largest banks and                  
other financial institutions in the world. He also has a wealth of experience of launching new products,                 
entering new markets, and developing innovative new payment technologies, which he will leverage as              
Monzo launches in the United States. Finally, TS is recognized in the financial services industry as an                 
effective and inspirational team leader with diverse work experiences from around the world, which have               
prepared him to help manage a business with operations in both the UK and the United States. 
 
TS’s role immediately prior to joining Monzo was as Global Head of Payment Products & Platforms at                 
Visa Inc., where he had responsibility from a business and product standpoint for all the major payment                 
platforms of Visa, including the core Visanet network, one of the biggest payment networks in the                
world.TS was responsible for delivering Visa’s strategy for the future of payments through a combination               
of building new capabilities (e.g., push payment capabilities) and helping develop new industry standards              
(e.g., Secure Remote Commerce). 
 
Prior to Visa, TS held senior roles at a number of financial institutions, including at the C-suite level.                  
From 2009 to 2015, he held a number of senior roles at Standard Chartered Bank, including Global Head                  
of Retail Products, Global Head of Retail & Personal Banking, Global Head of Credit Cards, Personal                
Loans, and Deposits, and Global Head of Credit Cards and Personal Loans. He was based in Singapore,                 
but his roles had a global focus, and he was responsible for developing, launching, and running Standard                 
Chartered’s retail banking products (i.e., retail deposit accounts, personal loans, credit cards, and             
mortgages). He led the bank through a period of great change, while delivering approximately $5 billion                
in revenues from a balance sheet of approximately $250 billion. The Global Head of Retail Products role                 
at Standard Chartered was designed as a “Significant Influence Function” (SIF) and as such he was                
approved by the UK financial services regulators, the PRA and the FCA.  
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Prior to Standard Chartered, TS held senior positions at Citigroup focused on the retail credit card market,                 
including CEO and President of CitiCards Japan Inc., which is run as a separate legal vehicle, with solid                  
line management and accountability for all functions of that business including Operations, Technology,             
Risk, HR, and Compliance. Prior to Citi, TS launched and ran various credit card businesses at Capital                 
One while based out of the bank’s headquarters in McLean, Virginia. He was responsible for oversight of                 
major marketing budgets ($250 million per year), had full P&L ownership (up to $1 billion), ran major                 
projects that launched innovative new products, and launched new business lines, including Capital One’s              
Canadian subprime credit card. He started his career at Citibank India, where he launched the retail                
consumer finance business. 
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
 
 
Carol Nelson 
Carol is a highly respected financial services executive and experienced public and private sector              
board director. ​Carol Nelson will serve as one of the organizers of the Bank and as an independent                  
director of the board. Carol has extensive experience in the U.S. banking industry. She was a top                 
executive for KeyBank (NYSE: KEY), a top-30 U.S. banking organization by asset size with a leading                
commercial and investment banking platform for middle market clients. She served as KeyBank’s Pacific              
Region Executive and Market President, managing KeyBank’s brand and success throughout the Pacific             
Northwest, one of seven regions nationwide. She was accountable for the full P&L of the region,                
including commercial banking and wealth management. Carol was a member of KeyBank’s Executive             
Council as well as a director and trustee of the KeyBank Foundation, from which she retired in June 2019.                   
During her tenure at KeyBank, Carol was named to American Banker magazine’s Most Powerful Women               
in Banking Top Team.  
 
Prior to KeyBank, Carol served as CEO, President and Director of Cascade Financial Corporation              
(formerly NASDAQ: CASB) and Cascade Bank for over 10 years. Carol led a regulatory and cultural                
change to transform the institution from a small savings bank to a $2 billion community bank. Under her                  
leadership, Cascade Bank earned the No. 1 deposit market share ranking among community banks in its                
region. She then orchestrated a sale of the bank to Opus Bank in 2011. Previously, Carol worked for 23                   
years at Bank of America in a number of roles across commercial and retail banking, culminating in her                  
serving as the Senior Vice President for the Northern Region, with responsibility for 42 bank branches in                 
Washington State.  
 
In addition to her banking experience, Carol has extensive board of directors experience from a range of                 
other private and public sector organizations outside of financial services. Her current board portfolio              
includes serving as a director of Brooks Running (a Berkshire Hathaway company and one of the top                 
manufacturers of running shoes in the world), director of Delta Dental of Washington (the largest dental                
benefits provider in the state of Washington), Vice Chair and Chair of the CEO Search Committee for                 
United Way of King County (one of the largest United Way organizations in the country), and director for                  
 
Monzo USA, Interagency Charter and Federal Deposit Insurance Application  
Packet A: PUBLIC 
Confidential Treatment Request and Interagency Charter and Federal Deposit Insurance Application form 
Page 23 



 

the Washington State Major League Baseball Stadium Public Facilities District (the owner of T-Mobile              
Park, home to the Seattle Mariners), a role to which she was appointed by the King County Executive.                  
Her previous board roles include as a director and Chair of the Audit Committee for Premera Blue Cross,                  
and as a trustee and Chair of the Audit Committee for Seattle University.  
 
Carol also has extensive experience of working with financial services regulators and other federal, state,               
and municipal governmental bodies. She served two terms (from 2007 to 2009 and 2015 to 2017) as a                  
director at the Seattle Branch of the Federal Reserve Bank of San Francisco, and was CEO and Agency                  
Director of the Washington State Department of Revenue from 2013 to 2015.  
 
Carol holds an MBA and a BA with honors from Seattle University. She also earned a Certificate from                  
the Harvard Kennedy School of Government, Executives in State and Local Government in 2014.              
Additionally, Carol earned credentials as a NACD Board Leadership Fellow in 2012.  
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
 
 
Robert Hartheimer  
Robert Hartheimer is a well-known leader in the banking industry. He has spent his career               
transforming banks and financial services companies, through senior regulatory roles, executive,           
and board roles, and as an advisor. ​Robert Hartheimer will serve as one of the organizers of the Bank                   
and as an independent director of the board. Robert has many years of experience in banking and                 
financial technology in executive and non-executive positions at firms such as Sterling Bank (sold to               
Umpqua Bank), LendingClub, E*TRADE and Cardworks, at the FDIC, and in a regulatory consulting              
role at Promontory Financial Group. 
 
Robert will bring deep regulatory experience and expertise to the Monzo USA team. He held senior-level                
roles at the FDIC from 1991 to 1995 and helped build the 350-person Division of Resolutions, which                 
analyzes and sells failing banks, of which he was named division director in 1994. He oversaw the sale of                   
more than 200 banks with approximately $50 billion in combined assets and personally supervised the               
sale of 10 large failing banks with $39 billion in combined assets. He and his team developed and                  
enhanced the resolution tools that are still in use today, such as loss-sharing and bridge banks. 
 
Robert has become well-known and regarded as an expert advisor to banks. In 2002, he helped launch the                  
consulting firm Promontory Financial Group with former Comptroller of the Currency Eugene Ludwig.             
While at Promontory, Robert managed project teams and helped clients with a variety of regulatory               
challenges. In 2008, he established his own consulting practice with a focus on financial services               
regulatory matters and their impact on corporate strategy, compliance, risk management, and governance.             
In the last four years, Robert has worked with three partners to create a U.S. credit card company,                  
CreditStacks, which provides a MasterCard to prime U.S. customers who are new to credit. CreditStacks               
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issues its cards through WebBank, and Robert is responsible for managing that relationship and the               
attendant regulatory obligations as CreditStack Chief Regulatory Officer. 
 
Robert also has deep board experience, having been a director of seven U.S. companies, including three                
banks, in the last 22 years. He has chaired the Risk Committees at two public companies and chaired                  
Audit Committees at two public companies and their subsidiaries. His current board roles are as an                
independent director of the parent company of CardWorks, a leading consumer lender, merchant             
acquiring bank, and loan servicer to regulated financial institutions and non-bank lenders; as a director of                
Thunder Bridge Acquisition Corp II (NASDAQ: TBRU), a SPAC (special purpose acquisition company);             
and a director of Repay Holdings LLC (NASDAQ: RPAY) a payments processing company             
headquartered in Atlanta, GA.  
 
Robert’s previous board roles include serving as one of two independent directors of Lending Club Asset                
Management, a wholly owned subsidiary Lending Club Corporation (NYSE: LC) that managed $1.5             
billion of partnership funds and separately managed accounts. In 2010, he helped recapitalize Sterling              
Financial Corporation, the holding company for Sterling Bank, and subsequently joined Sterling’s board             
of directors and served as Chair of the Credit and Risk Committee. Robert was brought in to be a board                    
member and Chair of the Risk Committee of Higher One Holdings (NYSE: ONE) to help that financial                 
services company manage emerging regulatory issues with the Federal Reserve Bank of Philadelphia and              
the FDIC. He helped the company address those issues and the company was ultimately sold. He has                 
also acted as director and Chair of the Audit Committee of Merrick Bank, a credit card bank and                  
wholly-owned subsidiary of Cardworks, and director and Chair of the Audit Committee of E*TRADE’s              
multiple bank subsidiaries, which had total combined assets of over $50 billion.  
 
In addition, Robert has a range of relevant executive experiences that enable him to effectively oversee                
Monzo’s U.S. business. Robert’s early career was in corporate finance, where he worked in the               
investment banking divisions of Merrill Lynch, Warburg Paribas Becker, Smith Barney and FBR for a               
total of 14 years.  
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
 
 
Gary Hoffman 
Gary Hoffman is a retail banking veteran with extensive executive and non-executive experience;             
he currently serves as Chair and an independent director of the board of Monzo Bank Limited.                
Gary will act as one of the organizers of the Bank and as a member of the board of directors. 
 
Gary’s career in financial services spans 36 years, 26 years of which have been in executive-level roles.                 
He also has significant board-level experience, including in the role of board Chairman. He has extensive                
knowledge and experience in retail financial services, including payments, current accounts, lending            
(secured and unsecured), deposit taking, credit cards, and insurance.  
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Gary was appointed to the Board of Monzo Bank Limited in April 2019, following approval by UK                 
regulators. He has led Monzo UK through a period of rapid customer growth and developed the maturity                 
of the bank’s governance, controls, and risk management. He has also overseen a number of new                
appointments to the board, with two new independent non-executive directors joining the board during his               
tenure. 
 
Gary is also Chair of the board of Hastings Group, a major UK insurance company. Prior to being                  
appointed as Chair, he was Hastings Group’ Chief Executive for 6 years and led the business through its                  
initial public offering on the London Stock Exchange, and through significant financial and headcount              
growth. 
 
Gary spent 26 years at Barclays Bank in the UK in a variety of roles, including many years at Chief                    
Executive, Chairman, and director levels. From 2001 to 2005, he was CEO (and then Chair) for the                 
Barclays credit card business Barclaycard, and was responsible for launching and growing the business in               
the U.S. market. He led Barclaycard worldwide, and grew the international business (including the U.S.)               
to over £100 million of profit. His last role was as Group Vice Chairman of Barclays plc – one of the                     
largest global banking groups in the world by assets – where he was Chair of the Group Governance and                   
Control Committee. Other senior roles he held include Chief Executive of Barclays UK retail bank, and                
Managing Director of Customer Support. 
 
At the height of the 2008 financial crisis, Gary was asked by the UK Chancellor and Prime Minister to                   
help rescue the failing Northern Rock Bank, which had been nationalized. He took the role of CEO, and                  
over the course of three years, helped stabilize the team and created a “good bank” and “bad bank,”                  
enabling the “good bank” to be sold back into private ownership (to Virgin Money) in 2011. 
 
Gary also has non-executive board experience, and is currently Chairman of the board of Coventry               
Building Society, which is the second largest mutually owned banking organization in the UK with £46                
billion of assets. Previously, he was Chairman of the board of Visa Europe, where he was instrumental in                  
driving Visa Europe’s sale to Visa Inc., and thereafter was a non-executive director of Visa Inc. 
  
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
 
 
Joel Tashjian 
Joel is an experienced lawyer and financial technology executive with 15 years of corporate and               
financial legal experience, including five years experience as General Counsel for regulated            
financial technology companies. Joel will serve as General Counsel of Monzo Bank USA, N.A. and as a                 
member of the board of directors. He has held senior legal executive and strategic roles with financial                 
technology companies in lending, investment advising and broker-dealing, and banking services. He has             
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experience launching new businesses and new product lines, and scaling high-growth businesses within             
regulated environments. His experience will help Monzo USA lay a foundation for prudential growth in a                
regulated and complex legal environment. 
 
Joel’s role immediately prior to joining Monzo was General Counsel for Acorns Grow Incorporated (the               
parent company of the popular micro-investing advisor Acorns), where he was responsible for launching              
and growing the legal function, helping to reshape the compliance function, executing finance and              
corporate development transactions, and advising the executive team and board on general strategy. 
 
Prior to becoming an in-house lawyer, Joel spent two years advising the California State Assembly               
Committee on Appropriations on legislation relating to banking, finance, revenue, and taxation. During             
that time he drafted legislation, published fiscal and policy analyses of all bills, and advised the Chair and                  
other legislators on policy and fiscal matters relating to those subject areas.  
 
Prior to joining the California state legislature, Joel spent 8 years in London working as a corporate                 
finance and transaction lawyer for Allen & Overy LLP, during which he managed several significant               
IPOs, other equity financings, debt financings, and public and private M&A transactions.  
 
Joel holds a JD with honors from the University of Chicago Law School, and a BA with distinction from                   
the University of California, Berkeley. 
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
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Tom Blomfield acts as an Organizer of the Bank, but will not sit on the Board: 
 
Tom Blomfield 
Tom Blomfield is the founder and CEO of Monzo UK, and is responsible for product vision and                 
strategy; he currently chairs the Executive Committee of Monzo UK and is a director of the board                 
of Monzo UK.  ​Tom is one of the Organizers of the Bank. 
 
Tom co-founded Monzo in London in 2015 with the mission to transform the banking industry and ‘make                 
money work for everyone.’ Over the last five years Monzo has grown from a prepaid account with 5,000                  
cardholders to a bank with over 3.8 million customers and 40,000 new users joining every week. Monzo                 
received its full UK banking license in 2017 and to date has raised almost $400 million in funding from                   
investors including General Catalyst, Stripe and Passion Capital. It is recognised in the UK for pioneering                
innovative banking tools like the Gambling Block that improve financial inclusion and give customers              
more control over their finances.  
 
Prior to Monzo, Tom co-founded payments platform GoCardless in 2011 with backing from Silicon              
Valley’s Y Combinator. Tom spent three years as co-founder of the start-up, in which time the business                 
received £35 million in investment and grew to 100 employees. Since its inception, GoCardless has               
processed $10 billion of payments for 40,000 organisations worldwide. 
 
While studying law at the University of Oxford, Tom co-founded his first start-up aged 21 after winning a                  
business plan competition as part of the Oxford Entrepreneurs Scheme. Based on the idea of an ‘Ebay for                  
Students’, Boso.com successfully expanded to 50 universities across the UK between 2004 and 2006.              
After graduating, Tom embarked on a career in management consulting at international firm OC&C              
Strategy Consultants where he worked for over two years advising a variety of businesses.  
 
In 2013 Tom was recognised as one of the top five entrepreneurs under 30 by the European Commission.                  
In the 2019 New Years Honors List he was appointed an Officer of the Order of the British Empire (OBE)                    
for services to improving competition and financial inclusion in the banking sector.  
 
A completed Interagency Biographical and Financial report is included in Confidential Appendix B             
(Packet D). 
 
 
 
Monzo USA’s board will have an oversight rather than a day-to-day management role. TS Anil will also                 
have a management role in his capacity as Chief Executive Officer and President of the Bank. Further                 
detail on the roles and responsibilities of the board is included in Sect. V, A of the Confidential Business                   
Plan (Packet C). 
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Confidential Appendix A4 describes the Bank’s general approach to remuneration, and terms of             
employment for existing employees and directors are disclosed in Confidential Appendix B3.  

 
 
c. Provide a list of board committees and members. 

 
The board of directors of the Bank will have three committees: 

 
● Risk & Compliance Committee: The Risk & Compliance Committee’s primary responsibility           

will be oversight of the Bank’s Risk and Compliance functions. This committee will review and               
approve the Bank’s risk management framework and systems. At launch, the members of the              
committee will be: 

○ Robert Hartheimer 
○ Carol Nelson 
○ TS Anil 

 
● Audit Committee: ​The Audit Committee will oversee the Bank’s internal and external audit             

programs, the accounting and financial reporting processes, the Bank’s system of internal            
controls, and compliance with laws and regulations. At launch, the members of the committee              
will be: 

○ Robert Hartheimer 
○ Carol Nelson 
○ Gary Hoffman 

 
● Nominations & Compensation Committee: Duties of the Nominations & Compensation          

Committee will include reviewing Board candidates, reviewing and approving senior          
management appointments, and overseeing the Bank’s corporate governance practices. This          
committee will also oversee the Bank’s compensation arrangements. At launch, the members of             
the committee will be: 

○ Robert Hartheimer 
○ Carol Nelson 
○ TS Anil 

 
Sect. V, A of the Confidential Business Plan (Packet C) provides further detail regarding the proposed                
board committees. Confidential Appendix A1 (Packet D) provides proposed charters for each committee. 

 
 
d. Describe any plans to provide ongoing director education or training. 
 

All of Monzo USA’s directors and senior executives will have a training and development plan to ensure                 
that they have the right support in place to grow with the business. This plan will help to ensure that the                     
Bank’s directors and senior management officials have sufficient in-depth knowledge to oversee the Bank              
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effectively and understand the legal and regulatory requirements that apply to the Bank and themselves as                
individuals. Each training plan is expected to be customizable to the needs of each director or senior                 
executive officer and will be finalized prior to the opening of the Bank. 
 
In addition, the directors and senior management team will participate in the same mandatory training as                
all other staff. Bank-wide mandatory training will include training modules to be completed upon a staff                
member joining the Bank and on an annual basis thereafter. The Bank will design these modules to ensure                  
that its staff understand the key requirements and expectations associated with working for a bank, as well                 
as Monzo’s standard operating rules and policies. Monzo UK’s standard training includes introductory             
sessions with the bank’s key teams, led by the relevant team or a senior member of the team, and training                    
modules supported by online tests. 
 
Monzo UK currently has training and interactive online tests developed for the following modules: 

● Information Security and Data Protection 
● Conflicts of Interest 
● Introduction to Financial Crime prevention 
● How to treat customers fairly 
● How to deal with vulnerable customers 
● Whistleblowing 
● Market Abuse 

 
Monzo UK staff read training documents and related policies and procedures, and are asked to certify that                 
they understand and will follow Monzo’s rules regarding: 

● Code of Conduct 
● Health and Safety 
● Change Management 
● Business Continuity Plan 
● Outsourcing 

 
Monzo USA will adapt this training program to address key aspects of the U.S. business plan, and as                  
needed, U.S. legal and regulatory requirements and U.S. governance considerations. A more detailed             
description of the Bank’s proposed approach to training is included in Sect. V, C of the Confidential                 
Business Plan (Packet C). 
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i. Describe all stock benefit plans of the institution and holding company, including stock options,              
stock warrants and other similar stock based compensation plans, for senior executive officers,             
organizers, directors and other insiders.  Include in description: 
i. The duration limits. 

ii. The vesting requirements. 
iii. Transferability restrictions. 
iv. Exercise price requirements. 
v. Rights upon termination. 

vi. Any ‘exercise or forfeiture’ clause. 
vii. Number of shares to be issued or covered by the plans. 

Provide a list of participants, allocation of benefits to each participant, and a copy of each                
proposed plan. (Plans must conform to applicable regulatory guidelines.) 
 

The organizers believe that the Bank’s employees should participate in its long-term success. Therefore,              
as is the case with Monzo UK, the remuneration package for Monzo USA employees in key roles will                  
include an equity component in the form of options in Monzo shares. 
  
Details of Monzo USA’s stock benefit plans are included in Confidential Appendix A4 (Packet D).  
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3.   �Capital 
 

a. For each class of stock, provide the number of authorized shares, the number of shares to be                 
issued, par value, voting rights, convertibility features, liquidation rights, and the projected sales             
per price per share. Indicate the amount of net proceeds to be allocated to common stock, paid in                  
surplus and other capital segregations. 

 
The Bank’s proposed Articles of Association provide for authorized capital stock of up to 2,000,000               
shares of common stock, with a par value per share of $0.0001. These shares will have customary voting                  
and liquidation rights associated with common stock, and will not be convertible. The net proceeds from                
issuance of common stock will be allocated to Monzo USA’s equity accounts in the manner described in                 
Sect VII of the Confidential Business Plan (Packet C). 
 
It is not contemplated that Monzo USA will issue any preferred stock. 
 
 

b. Describe any non-cash contributions to capital and provide supporting documents for assigned            
values including and independent evaluation or appraisal. 
 

No non-cash contributions to capital are planned. 
 
 

c. Discuss the adequacy of the proposed capital structure relative to internal and external risks,              
planned operational and financial assumptions including technology, branching and projected          
organization and operating expenses. Present a thorough justification to support the proposed            
capital, including any off-balance sheet activities contemplated. Describe any plans for the            
payment of dividends. 

 
In Q2 2019, Monzo UK conducted a “Series F” funding round in excess of $140 million. The                 
organization has sufficient resources to fund the initial costs of preparation for launching Monzo USA,               
and to remain well capitalized throughout 2020.  
 
Monzo UK’s track record demonstrates that it will also be able to obtain funding to finance its own                  
growth, as well as the initial capitalization and subsequent growth of Monzo USA, over the next several                 
years. More details about future funding rounds can be found in Sect. VII of the Confidential Business                 
Plan (Packet C). 
 
Monzo UK has assessed the regulatory capital requirements that will apply to Monzo USA as a ​de novo                  
national bank, as well as Monzo USA’s expected capital needs based on baseline and stressed scenarios,                
to determine how much capital Monzo will need to raise before launching the U.S. Bank. Monzo will                 
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capitalize Monzo USA before the start of Year 1 with an amount that allows the Bank to maintain                  
sufficient capital to satisfy its risk-based and leverage capital requirements and internal targets throughout              
the three year ​de novo ​period. Sect. VII, A4 of the Confidential Business Plan (Packet C) details the                  
amount of capital the organizers consider to be sufficient, and presents justification for Monzo USA’s               
proposed capital levels. Moreover, as discussed in Section X of the Confidential Business Plan, the               
organizers have stress tested their assumptions across a number of key conditions and drivers to assess the                 
limits at which the business would still be viable. The results demonstrate that the proposed business                
model for Monzo USA is highly resilient, and that the amount of initial capital proposed is more than                  
sufficient. 
 
There are no current plans for Monzo USA to pay dividends in the first three years of its operation. 
 
 

d. List all known subscribers to stock. For organizers, directors, 10 percent shareholders, senior             
executive officers, and other insiders include the number of shares and anticipated investment and              
the amount of direct and indirect borrowings to finance the investment. Discuss how any debt will                
be serviced. 

 
Monzo Global will be the sole owner of Monzo USA stock. A current list of shareholders of Monzo UK                   
is included in Sect. III, D of the Confidential Business Plan (Packet C). 
  
There are no plans for Monzo USA to borrow money or issue debt, other than deposits to its retail                   
customers. 
 
 

e. List recipients and amounts of any fees, commissions, or other considerations in connection with              
the sale of stock. 

 
There will be no fees, commissions, or other consideration paid in connection with the sale of Monzo                 
USA’s stock to Monzo Global. 
 
 

f. Indicate whether the institution plans to file for S Corporation tax status. 
 
Monzo USA does not plan to file for S Corporation tax status. 
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4.   �Convenience and Needs of the Community 
 

a. Market Characteristics 
i. Define the intended geographical market area(s). Include a map of the market area, pinpointing              

the location of proposed bank’s offices and offices of competing depository institutions. 
 
Monzo USA will be headquartered in San Francisco, California. Further information about the Bank’s              
local geographical market is included in Monzo USA’s proposed Community Reinvestment Act Plan in              
Packet B.  
  
Monzo USA will be a digital bank, and as such, has no plans to open any branches. However, based on                    
future needs and business considerations, the Bank may consider opening offices elsewhere in the U.S. –                
for example, in a major East Coast city to attract further banking and executive talent, or in a state with a                     
strong customer support and banking operations talent pool.  
 
 
ii. Describe the competitive factors the institution faces in the proposed market and how the              

institution will address the convenience and needs of the market to maintain its long-term viability. 
 
As Monzo USA will be a digital-only bank serving the national market, the competitive forces in the local                  
area of its main office are unlikely to be a key driver of its performance. Sect. IV, D1 of the Confidential                     
Business Plan (Packet C) instead discusses the competitive landscape of the overall U.S. retail banking               
market, referencing both direct and indirect competitors, such as local and regional banks, large              
commercial banks, online providers, prepaid card providers, and certain FinTech companies and            
technology providers. 
  
As discussed in greater detail in the Confidential Business Plan, Monzo USA’s checking account and               
credit facilities will address the convenience and needs of the U.S. market by offering a suite of advanced                  
analytics and payments features, strong customer service, intuitive user experience, and integration with             
third parties, all provided at low cost to the consumer. These features will make the Bank’s proposition                 
competitive against both long-serving and new market competitors, which will offer Monzo USA a              
platform to reach profitability in a sustainable way and maintain its long-term viability. 
 
Monzo has conducted significant primary research, summarized in Sect. IV, B2 of the Confidential              
Business Plan, on the needs of the Bank’s target market. The research found that even where “banked”                 
consumers are satisfied with their primary financial institution and the digital services it provides,              
improvement is still needed. While consumers welcome innovation from their banks, they are not              
receiving products that meet their needs. Monzo USA will be able to offer a checking account and credit                  
offerings via the Monzo mobile app that customers can trust, and place at the center of their financial                  
lives. 
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iii. Discuss the economic environment and the need for the institution in terms of population trends,               
income and industry and housing patterns. 

 
We have provided an overview of the general economic outlook for the United States in Sect. IV, C1 of                   
the Business Plan. Further information about the economic environment and banking needs of the local               
area around Monzo USA’s main office is provided in Monzo USA’s Community Reinvestment Act Plan               
(in Packet B).  

 
 
b. Community Reinvestment Act (CRA) Plan (NOTE: The CRA Plan must be bound separately) 

 
i. Identify the assessment area(s) according to the CRA regulations. 

 
Monzo USA will be headquartered in San Francisco, California and has no plans for branch locations.                
However, the Bank may employ staff based in other locations in order to access talent and give it national                   
reach, and this may result in it opening additional offices in other major U.S. cities in the future.  
 
Monzo USA’s CRA assessment area will be the San Francisco–Oakland–Berkeley Metropolitan           
Statistical Area. 
 
ii. Summarize the performance context for the institution based on the factors discussed in the CRA               

regulations. 
 
See Monzo USA’s Community Reinvestment Act Plan, found in Packet B. 
 
iii. Summarize the credit needs of the institution’s proposed assessment area(s). 
 
See Monzo USA’s Community Reinvestment Act Plan, found in Packet B. 
 
iv. Identify the CRA evaluation test under which the institution proposes to be assessed. 

 
The organizers propose for Monzo USA to be assessed under the community development test for limited                
purpose banks. See Confidential Appendix A (Packet D) for Monzo USA’s Request for designation as a                
limited purpose institution. 
 

v. Discuss the institution’s programs, products, and activities that will help meet the existing or              
anticipated needs of its community(ies) under the applicable criteria of the CRA regulation             
including the needs of low - and moderate-income geographies and individuals. 

 
See Monzo USA’s Community Reinvestment Act Plan, found in Packet B. 
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5.   �Premises or Fixed Assets 
 

a. Provide a physical description for permanent premises and discuss whether they will be publicly              
and handicapped accessible. Indicate the level and type of property insurance to be carried. 

 
Monzo plans to establish a head office location in downtown San Francisco. This central location is in                 
the vicinity of other major national and international corporate headquarters, the Bank’s potential service              
providers, and the local offices of the OCC, FDIC, and Federal Reserve Bank of San Francisco. A                 
downtown location will provide the Bank with easy access to partner organizations and regulatory              
contacts, and will be convenient for employees. The location will likely be in the vicinity of the marked                  
area in the following map: 
 

 
 
The Bank’s main office location will comply with Monzo’s physical security requirements and be              
handicap accessible. 
 
Monzo USA will carry sufficient property insurance as required and customary for a digital banking               
business in each of the locations in which it operates. 
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b. If the permanent premises are to be purchased, provide name of seller, purchase price, cost and                
description of necessary repairs and alterations and annual depreciation. If the premises are to be               
constructed, provide the name of the seller, the cost of the land, and the construction costs.                
Indicate the percentage of the building that will be occupied by the Bank. Provide a copy of the                  
appraisal. 

 
Not applicable.  Monzo USA plans to lease its premises for the foreseeable future. 
 
 

c. If the permanent premises are to be leased, provide name of owner, terms of the lease, and cost                  
and description of leasehold improvements. Provide a copy of the proposed lease when available. 

 
The organizers have not yet confirmed the exact location of Monzo USA’s initial premises, but will                
update the OCC and FDIC when the initial main office location is determined and a lease finalized. 
 
 

d. If temporary quarters are planned, provide a description of interim facility, length of use, lease               
terms and other associated commitments and costs. 

 
The organizers have not yet confirmed the exact location of Monzo USA’s initial premises, but will                
update the OCC and FDIC when the initial main office location is determined and a lease finalized. 
 
 

e. State whether proposed premises and fixed asset expenditures conform to applicable statutory            
limitations. 

 
There is no present intention for the Bank to make any long-term investments in its premises, nor                 
purchase any fixed assets from insiders. Its premises and fixed asset expenditures will conform to the                
applicable statutory limitations.  
 
 

f. Outline the security program that will be developed and implemented, including security devices. 
 
The Bank’s main office location will comply with Monzo’s physical security requirements. Details of              
Monzo’s global security program can be found in Sect. VI, A. 
 
 

g. Discuss any significant effect the proposal will have on the quality of the human environment.               
Include in the discussion changes in the air and/or water quality, noise levels, energy              
consumption, congestion of population, solid waste disposal or environmental integrity of private            
land within the meaning of the National Environmental Policy Act, 42 U.S.C. 4321, et seq. 
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The Bank is expected to lease an office from an existing commercial provider and therefore it is not                  
anticipated that its choice of location will have any impact on the human environment. The organizers                
will update the OCC and FDIC should this change once a final office location is chosen.  
 

h. Describe any plan to establish branches or relocate the main office within the first 3 years. Any                 
acquisition or operating expenses should be reflected in the financial projections. 

 
There are no plans for the Bank to establish branches or relocate its main office outside of San Francisco                   
within the first 3 years of operation. 
 
It is likely that Monzo USA will expand its physical footprint during the ​de novo period, and will thus                   
lease larger premises close to its initial location in San Francisco. Monzo USA will inform the OCC and                  
FDIC of any proposed change in the location of its headquarters during the ​de novo ​period in a timely                   
manner.  
 

 
i. Indicate if the establishment of the proposed main office and/or any branch site may affect any                

district site, building, structure or object listed in, or eligible for listing in, the National Register of                 
Historic Places pursuant to the National Historic Preservation Act, U.S.C. 470f. (See the Advisory              
Council on Historic Preservation at www.achp.gov for the Act and implementing regulations.)            
Specify how such determination was made: 

i. Consultation with the State Historic Preservation Officer (SHPO) and/or Tribal Historic           
Preservation Officer (THPO) (when tribal lands or historic properties of significance to a tribe are               
involved). 

ii. Reviewed National Register of Historic Places (See ​www.cr.nps.gov/nr ​). 
iii. Applied National Register criteria to unlisted properties. 
iv. Reviewed historic records. 
v. Contact with preservation organizations. 

vi. Other (Describe). 
 
It is not anticipated that the choice of the Bank’s main office location will affect any district site, building,                   
structure, or object listed or eligible to be listed in the National Register of Historic Places. The organizers                  
will update the OCC and FDIC should this change once a final office location is chosen.  
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6.   �Information Systems 
 

a. State whether the institution plans to market its products and services (the ability to do               
transactions or account maintenance) via electronic means. If yes, specifically state the products             
and services that will be offered via electronic banking or the internet. 

 
As Monzo USA will be a digital bank with no physical branches, the primary means for customers to                  
interact with the bank will be using the Monzo smartphone application. Accordingly, all Monzo USA               

1

products and services will be offered electronically. More detail on the Bank’s marketing channels and               
the Monzo application can be found in Sect. IV, A1 of the Confidential Business Plan (Packet C). 
 
 

b. Outline the proposed or existing information systems architecture and any proposed changes or             
upgrades. The information should describe how: 1. The information system will work within the              
existing technology, 2. The information system is suitable to the type of business in which the                
institution will engage, 3. The security hardware, software and procedures will be sufficient to              
protect the institution from unauthorized tampering or access, and 4. The organizers and directors              
will allocate sufficient resources to the entire technology plan. 

 
Sect. VI, A ​of the Confidential Business Plan (Packet C) offers a detailed description of Monzo USA’s                 
overall IT strategy and proposed systems architecture. This includes information regarding Monzo’s core             
banking system, internal tooling, connectivity, management information systems, and physical and           
cloud-based infrastructure. 
 
 

c. Provide a list of descriptions of the primary systems and flowcharts of the general processes               
related to the products and services. The level of detail in these system descriptions should be                
sufficient to enable verification of the cost projections in the pro formas. 

 
A description of each primary system for the Bank can be found in Sect. VI, A of the Confidential                   
Business Plan (Packet C). This section also includes an overview of the operational processes that will                
form Monzo USA’s overall IT Operations. These proposed systems and processes inform the IT cost               
projections detailed in Sect. X, A1 of the Confidential Business Plan. 

  
  

1 �Customers can also phone customer support agents for assistance. 
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d. Estimate the start-up budget for the information systems related to the products and services and               
expected annual operating and maintenance costs (including telecommunications, hardware,         
software, and personnel). 

 
A detailed breakdown of Monzo USA’s IT start-up and maintenance costs can be found in Sect. X of the                   
Confidential Business Plan (Packet C). These costs, which include customer-driven costs,           
employee-driven costs, fixed IT costs, and payment scheme costs, are included in the overall financial               
projections. 
 
 

e. Describe the physical and logical components of security. Describe the security system and discuss              
technologies used and key elements for the security controls, internal controls and audit             
procedures. Discuss the types of independent testing the institution will conduct to ensure the              
integrity of the system and its controls. 

 
Monzo USA’s proposed information security program can be found in Confidential Appendix E (Packet              
D). Further information on data protection and the Bank’s approach to audit can be found in Sect. VI, A                   
of the Confidential Business Plan (Packet C). 
 

 
f. Describe the information security program that will be in place to comply with the “Interagency               

Guidelines Establishing Standards for Safeguarding Customer Information”. 
 
Sect. VI, A of the Confidential Business Plan (Packet C) covers both cyber and information security and                 
data protection, providing information around the controls and processes the Bank will put in place to                
ensure it meets expectations articulated in the Interagency Guidelines Establishing Standards for            
Safeguarding Customer Information.  
 
Monzo USA’s draft Information Security Program (and associated policies) and a draft Data Protection              
and Record Keeping Policy can be found in Confidential Appendix E (Packet D).  
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7.   �Other Information 
 

a. List activities and functions, including data processing that will be outsourced to third parties,              
identifying the parties and noting any affiliations. Describe all terms and conditions of the vendor               
management activities and provide a copy of the proposed agreement when available. Describe the              
due diligence conducted and the planned oversight and management program of the vendors or              
the services provider relationships (for general vendor management guidance, see the appendix of             
the FFIEC’s guidance, Risk Management of the Outsourced Technology Services). 

 
Sect. VI, E of the Confidential Business Plan (Packet C) contains a detailed list of services and potential                  
suppliers that Monzo USA will outsource to third parties. This section also describes Monzo USA’s               

2

overall outsourcing policy and associated procedures to ensure effective third-party vendor risk            
management in accordance with OCC Bulletin 2013-29, Third-Party Relationships, OCC Bulletin           
2020-10, Frequently Asked Questions to Supplement OCC Bulletin 2013-29, and OCC Bulletin 2002-16,             
Bank Use of Foreign-Based Third-Party Service Providers. At all times, Monzo USA will remain              
accountable for its customers’ experience and for the correct operation of their accounts. Accordingly,              
Monzo USA will approach outsourcing not as a series of one-off transactions, but rather, as relationships                
requiring constant attention and oversight.  

 
 
b. List all planned expenses related to the organization of the institution and include the name of the                 

recipient, type of professional service or goods, and amount. Describe how the organization             
expenses will be paid. 

 
Details of the expenses Monzo USA is expected to incur are provided in the financial projections included                 
in Sect. X, A1 of the Confidential Business Plan (Packet C). 
 
 

c. Provide evidence that the institution will obtain sufficient fidelity coverage on its officers and              
employees to conform with generally accepted banking practices. 

 
Monzo USA will provide evidence of fidelity coverage in the organization phase. 
 
 

d. If applicable, list names and addresses of all correspondent depository institutions that have been              
established or are planned. 

 

2 �Where appropriate, �Sect. VI, E​ of the Confidential Business Plan lists a selection of likely service providers, or 
noted that they are to be confirmed (TBC).  In large part, the organizers have not finalized the Bank’s selection of 
particular suppliers. These selections will take place during the organizational phase of the Bank. 
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There are no current plans for Monzo USA to establish a correspondent banking relationship other than                
with its affiliate, Monzo UK, but the Bank reserves the option to use correspondent depository institutions                
to perform certain banking services for customers. 

 
 
e. Provide a copy of management’s policies for loans, investments, liquidity, funds management,            

interest rate risk and other relevant policies. Provide a copy of Bank Secrecy Act Program.               
Contact the appropriate regulatory agencies to discuss the specific timing for submission. 

 
Management has provided a list of all proposed policies in Sect. VI, and drafts of several policies in                  
Confidential Appendix E (Packet D). Policies not currently drafted will be completed and enacted by the                
Board in the organization phase. A copy of the Bank’s BSA/AML and Sanctions Policy, and BSA/AML                
and Sanctions Program is attached in Appendix E. 

 
 
f. For Federal Savings Banks or Associations, include information addressing the proposed           

institutions’ compliance with qualified thrift lender requirements. 
 
Not applicable. 

 
 
g. If the institution is, or will be, affiliated with a company engaged in insurance activities that are                 

subject to supervision by a state insurance regulator, provide: 
i. The name of the insurance company. 

ii. A description of the insurance activity that the company is engaged in and has plans to conduct. 
iii. A list of each state and the lines of business in that state in which the company holds, or will hold,                     

an insurance license. Indicate the state where the company holds a resident license or charter, as                
applicable. 

 
Not applicable. 
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�
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� ���������&5$�6WUDWHJ\� ���
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�

�

&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
���� ,QWURGXFWLRQ�
7KH RUJDQL]HUV EHOLHYH 0RQ]R 86$¶V SURGXFW DQG DSSURDFK DUH ZHOO�DOLJQHG ZLWK WKH JRDOV RI WKH� � � � � � � � � � � � � � �
&RPPXQLW\ 5HLQYHVWPHQW $FW �³�&5$�´�� 7KH RUJDQL]HUV DLP IRU WKH %DQN WR VHUYH LWV HQWLUH FRPPXQLW\� � � � � � � � � � � � � � �
DQG WR GHYHORS D FRPPXQLW\ UHLQYHVWPHQW SURJUDP WKDW JHQXLQHO\ VHHNV WR LPSURYH WKH OLYHV RI SHRSOH� � � � � � � � � � � � � � � �
WKURXJK�FRPPXQLW\�GHYHORSPHQW�DFWLYLWLHV���
�
7KLV &5$ SODQ LV WDLORUHG WR WKH SURSRVHG %XVLQHVV 3ODQ IRU WKH %DQN GXULQJ WKH WKUHH�\HDU GH QRYR� � � � � � � � � � � � � � � � � �
SHULRG� 7KH RUJDQL]HUV¶ YLVLRQ IRU 0RQ]R 86$ EH\RQG WKH GH QRYR SHULRG LV GHVFULEHG LQ 6HFW� ,, RI WKH� � � � � � � � � � � � � � � � � � �
&RQILGHQWLDO�EXVLQHVV�SODQ��3DFNHW�&����
�
$V GLVFXVVHG EHORZ� WKH RUJDQL]HUV DUH UHTXHVWLQJ GHVLJQDWLRQ RI 0RQ]R 86$ DV D OLPLWHG SXUSRVH EDQN�� � � � � � � � � � � � � � � �
DQG�WKH�IRUPDO�UHTXHVW�FDQ�EH�IRXQG�LQ�&RQILGHQWLDO�$SSHQGL[�$���
�
���� $VVHVVPHQW�DUHD�

������ /RFDWLRQ�
0RQ]R 86$ ZLOO EH D PRELOH�RQO\� EUDQFKOHVV EDQN� DQG LWV SURSRVHG QHWZRUN RI GHSRVLW�WDNLQJ $70V� � � � � � � � � � � � � � �
ZLOO EH RSHUDWHG E\ D SDUWQHU QHWZRUN� $FFRUGLQJO\� 0RQ]R 86$¶V DVVHVVPHQW DUHD ZLOO LQLWLDOO\ EH� � � � � � � � � � � � � � �
OLPLWHG WR WKH DUHD VXUURXQGLQJ WKH ORFDWLRQ RI LWV KHDGTXDUWHUV LQ 6DQ )UDQFLVFR� &DOLIRUQLD� WKH 6DQ� � � � � � � � � � � � � � � �
)UDQFLVFR�2DNODQG�%HUNHOH\�0HWURSROLWDQ�6WDWLVWLFDO�$UHD��³�06$�´���
�

� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
3DJH����



�

6DQ�)UDQFLVFR�2DNODQG�%HUNHOH\�06$�

�
�

������ (FRQRPLF�DQG�GHPRJUDSKLF�RYHUYLHZ�
7KH 8�6� &HQVXV %XUHDX LVVXHV QHZ FHQVXV GDWD UHSRUWV HYHU\ ILYH \HDUV� 7KXV� WKH %DQN ZLOO PRQLWRU WKH� � � � � � � � � � � � � � � � � �
ILYH�\HDU FHQVXV UHSRUWV IRU DQ\ FKDQJHV LQ LWV DVVHVVPHQW DUHDV� DQG DGMXVW LWV OHQGLQJ SDWWHUQV� � � � � � � � � � � � � � �
DFFRUGLQJO\ DV DSSURSULDWH� $Q RYHUYLHZ RI WKH FXUUHQW GHPRJUDSKLFV DQG HFRQRPLF FRPSRVLWLRQ RI WKH� � � � � � � � � � � � � �
%DQN¶V�SURSRVHG�DVVHVVPHQW�DUHD�LV�RXWOLQHG�EHORZ��
�
7KH 6DQ )UDQFLVFR�2DNODQG�%HUNHOH\ 06$ �SUHYLRXVO\ FDOOHG WKH 6DQ )UDQFLVFR�2DNODQG�+D\ZDUG 06$� � � � � � � � � �
DQG DOVR UHIHUUHG WR DV WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD�� &$ 06$ ������� LV FRPSRVHG RI WKUHH� � � � � � � � � � � � � � � � �
0HWURSROLWDQ 'LYLVLRQV� 6DQ )UDQFLVFR�5HGZRRG &LW\�6RXWK 6DQ )UDQFLVFR ���������� � � � � � � �
2DNODQG�+D\ZDUG�%HUNHOH\ ��������� DQG 6DQ 5DIDHO ��������� 7KH DUHD KDG D WRWDO SRSXODWLRQ RI� � � � � � � � � � � � �
DSSUR[LPDWHO\ ��� PLOOLRQ SHRSOH DV RI ���� HVWLPDWHV� 7KH DVVHVVPHQW DUHD LV FRPSRVHG RI ��� FHQVXV� � � � � � � � � � � � � � � �

�

WUDFWV� ZKLFK DUH EURNHQ GRZQ DFURVV LQFRPH JURXSV DV VXPPDUL]HG LQ WKH WDEOH EHORZ� 7KH DVVHVVPHQW� � � � � � � � � � � � � � � �
DUHD�GRHV�QRW�DUELWUDULO\�H[FOXGH�ORZ��RU�PRGHUDWH�LQFRPH��³/0,´��JHRJUDSKLHV��
�

� /RZ�LQFRPH� 0RGHUDWH�LQFRPH� 0LGGOH�LQFRPH� 8SSHU�LQFRPH� 1�$
�

��RI�&HQVXV�7UDFWV� ���� ���� ���� ���� ��


�&HQVXV�WUDFWV�IRU�ZKLFK�DYHUDJH�LQFRPH�GDWD�ZDV�QRW�DYDLODEOH�XQGHU�WKH�FHQVXV�
�

��8QLWHG�6WDWHV�&HQVXV�$&6��������\HDU�HVWLPDWH��UHSRUW�IURP�ZZZ�FHQVXVUHSRUWHU�RUJ�
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
3DJH����



�

(FRQRP\���
7KH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD¶V HFRQRP\ KDV RXWSHUIRUPHG WKH PDMRULW\ RI 06$V LQ WKH 8QLWHG� � � � � � � � � � � � � � �
6WDWHV RYHU WKH ODVW ILYH \HDUV� ,W UDQNV DV WKH VHYHQWK ODUJHVW 06$ HFRQRP\ LQ WKH FRXQWU\ DQG KDV WKH� � � � � � � � � � � � � � � � � � � �
KLJKHVW JURZWK UDWH RI DQ\ RI WKH WRS WHQ� ,W LV SULPDULO\ FRPSRVHG RI KLJK�YDOXH VHUYLFH�EDVHG LQGXVWULHV� � � � � � � � � � � � � � � � �

�

LQFOXGLQJ SURIHVVLRQDO VHUYLFHV� KLJKHU HGXFDWLRQ� UHWDLO� DQG ILQDQFLDO VHUYLFHV� DQG LV VXSSOHPHQWHG E\� � � � � � � � � � � � �
LQGXVWULHV VXFK DV FRQVWUXFWLRQ� PDQXIDFWXULQJ� DQG QDWXUDO UHVRXUFHV� 7KH IDVWHVW JURZLQJ VHJPHQWV RI WKH� � � � � � � � � � � � � �
DUHD¶V�HFRQRP\�LQFOXGH�LQIRUPDWLRQ�WHFKQRORJ\��ILQDQFH��LQVXUDQFH��DQG�UHDO�HVWDWH�VHUYLFHV��
�
8QHPSOR\PHQW��
7KH XQHPSOR\PHQW UDWH LQ WKH DVVHVVPHQW DUHD UDQNV EHORZ WKH QDWLRQDO DYHUDJH� 7KH %XUHDX RI /DERU� � � � � � � � � � � � � � � �
6WDWLVWLFV UHSRUWV WKH -DQXDU\ ���� DYHUDJH XQHPSOR\PHQW UDWH LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD DV� � � � � � � � � � � � � � �
����� FRPSDUHG WR D QDWLRQDO DYHUDJH RI ����� 7KLV UDWH LV EURDGO\ FRQVLVWHQW ZLWK DQ HFRQRP\ FORVH WR�� � � � � � � � � � � � � � � � � �

�

RU DW� IXOO HPSOR\PHQW� %HWZHHQ -DQXDU\ ���� DQG -DQXDU\ ���� WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD� � � � � � � � � � � � � � �
H[SHULHQFHG MRE JURZWK RI ����� H[FHHGLQJ WKH QDWLRQDO DYHUDJH� /RZ XQHPSOR\PHQW UDWHV FRPELQHG� � � � � � � � � � � � �
ZLWK KLJK KRXVLQJ FRVWV DUH EHJLQQLQJ WR SRVH FKDOOHQJHV QRW RQO\ WR /0, UHVLGHQWV �DV GLVFXVVHG EHORZ��� � � � � � � � � � � � � � � � �
EXW DOVR WR ILUPV VHHNLQJ WR H[SDQG WKHLU ZRUNIRUFH UDSLGO\� 7KLV WUHQG KDV EHHQ FDWDO\]HG E\ WKH SUHVHQFH� � � � � � � � � � � � � � � � � �
RI ODUJH &DOLIRUQLD�EDVHG WHFKQRORJ\ FRPSDQLHV ZLWK JURZLQJ IRRWSULQWV DQG UHYHQXH VWUHDPV VXFK DV� � � � � � � � � � � � �
)DFHERRN DQG $OSKDEHW �*RRJOH�� 7KHVH FRPSDQLHV KDYH EHHQ FRQVXPLQJ LQFUHDVLQJ DPRXQWV RI RIILFH� � � � � � � � � � � � �
VSDFH�DQG�ODERU��UHVXOWLQJ�LQ�VKRUWDJHV�RI�ERWK�DFURVV�WKH�UHJLRQ��
�
,QFRPH��
7KH 8�6� &HQVXV %XUHDX UHSRUWV WKDW WKH PHGLDQ 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD KRXVHKROG HDUQV� � � � � � � � � � � � � �
������� SHU \HDU� QHDUO\ GRXEOH WKH QDWLRQDO PHGLDQ DQQXDO LQFRPH RI �������� :HDOWK GLVWULEXWLRQ�� � � � � � � � � � � � � �
KRZHYHU� LV IDU IURP XQLIRUP DFURVV GLIIHUHQW JHRJUDSKLHV GHPRJUDSKLFV ZLWKLQ WKH 6DQ )UDQFLVFR� � � � � � � � � � � � �
0HWURSROLWDQ $UHD� 3RYHUW\ UDWHV� DV GHILQHG E\ WKH IHGHUDO SRYHUW\ WKUHVKROGV� YDU\ VLJQLILFDQWO\ DFURVV� � � � � � � � � � � � � �
WKH UHJLRQ� %\ FRXQW\� SRYHUW\ UDWHV UDQJH IURP D KLJK RI ����� LQ 6DQ )UDQFLVFR &RXQW\� WR D ORZ RI� � � � � � � � � � � � � � � � � � � �

�

���� LQ 0DULQ &RXQW\� 'LVSDULWLHV DUH PRUH SURQRXQFHG DW WKH FHQVXV WUDFW OHYHO� IRU H[DPSOH� 6DQ� � � � � � � � � � � � � � � �
)UDQFLVFR¶V�7HQGHUORLQ�DUHD�KDV�D�SRYHUW\�UDWH�RI�PRUH�WKDQ����� ��

�

�
+RXVLQJ��
7KH %DQN¶V SURSRVHG DVVHVVPHQW DUHD LV RQH RI WKH PRVW H[SHQVLYH 06$V LQ WKH 8QLWHG 6WDWHV IRU� � � � � � � � � � � � � � � � �
KRXVLQJ� 7KH ���� FHQVXV UHSRUWV WKH ZHLJKWHG DYHUDJH RI PHGLDQ KRXVLQJ FRVWV WR EH FORVH WR ���������� � � � � � � � � � � � � � � � �
,Q WKH 6DQ )UDQFLVFR 6RXWK 0'� WKH PHGLDQ KRXVH SULFHV DUH QRZ ��� DERYH WKHLU ���� SHDN� 7KLV WUHQG� � � � � � � � � � � � � � � � � � �
KDV EHHQ SULPDULO\ GULYHQ E\ D PLVPDWFK EHWZHHQ HPSOR\PHQW JURZWK UHODWLYH WR WKH KRXVLQJ VXSSO\� 7R� � � � � � � � � � � � � � � �
GDWH� WKH %D\ $UHD KDV DGGHG QHDUO\ WZR MREV IRU HYHU\ KRXVH XQLW EXLOW VLQFH ����� )RU WKRVH LQ WKH 06$� � � � � � � � � � � � � � � � � � � � �

�

ZKR KDYH EHHQ SULFHG RXW RI WKH KRPHRZQHUV PDUNHW� LVVXHV ZLWK UHQWDO DIIRUGDELOLW\ DUH HYHQ PRUH DFXWH�� � � � � � � � � � � � � � � � �

��³*URVV�'RPHVWLF�3URGXFW�E\�0HWURSROLWDQ�$UHD�������´�%XUHDX�RI�(FRQRPLF�$QDO\VLV��
��%XUHDX�RI�/DERU�6WDWLVWLFV��
��³++6�3RYHUW\�*XLGHOLQHV�IRU������´�2IILFH�RI�WKH�$VVLVWDQW�6HFUHWDU\�IRU�3ODQQLQJ�DQG�(YDOXDWLRQV��
��³3RYHUW\�LQ�WKH�6DQ�)UDQFLVFR�%D\�$UHD�´�6LOLFRQ�9DOOH\�,QVWLWXWH�IRU�5HJLRQDO�6WXGLHV��������
��3ODQ�%D\�$UHD������)LQDO�3ODQ��
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
3DJH����



�

,Q 6DQ )UDQFLVFR� DYHUDJH UHQWDO SULFHV JUHZ IURP ������ SHU PRQWK LQ ���� WR ������ SHU PRQWK LQ ������ � � � � � � � � � � � � � � � � �
��
�

�
+RXVH SULFH LQIODWLRQ� GULYHQ E\ D VKRUWDJH RI KRXVLQJ VXSSO\ DQG DQ LQIOX[ RI KLJKO\ VNLOOHG DQG KLJKO\� � � � � � � � � � � � � � � � � �
SDLG ZRUNHUV� KDV PDGH LW LQFUHDVLQJO\ GLIILFXOW IRU /0, KRXVHKROGV WR FRPSHWH IRU PDUNHW�UDWH KRXVLQJ�� � � � � � � � � � � � � � �
$ UHFHQW 3ROLF\/LQN UHSRUW VXJJHVWV WKDW D KRXVHKROG RI WZR ZRUNHUV� ERWK PDNLQJ PLQLPXP ZDJH� FDQ� � � � � � � � � � � � � � � �
DIIRUG PHGLDQ PDUNHW UHQW LQ RQO\ �� RI %D\ $UHD QHLJKERUKRRGV� 2I WKRVH �� RI QHLJKERUKRRGV� ���� � � � � � � � � � � � � � � � �
DUH UDWHG DV KDYLQJ YHU\ ORZ HFRQRPLF RSSRUWXQLW\� 7KLV WUHQG LV IRUFLQJ ORZHU LQFRPH KRXVHKROGV WR� � � � � � � � � � � � � � � �

�

ORRN IRU KRXVLQJ IDUWKHU IURP HFRQRPLF FHQWHUV LQ VHDUFK RI DIIRUGDELOLW\� OHDGLQJ WR ORQJ� H[SHQVLYH� DQG� � � � � � � � � � � � � � � �
WLPH�FRQVXPLQJ�FRPPXWHV�IRU�WKH�OHVV�ZHDOWK\���
�
.H\�1HHGV�RI�WKH�&RPPXQLW\��
7KH ���� � ���� &RQVROLGDWHG 3ODQV IRU WKH &LW\ DQG &RXQW\ RI 6DQ )UDQFLVFR LGHQWLILHV HFRQRPLF� � � � � � � � � � � � � � � �
GHYHORSPHQW� KRXVLQJ VKRUWDJHV DQG KRPHOHVVQHVV� SDUWLFXODUO\ DPRQJVW YHU\ ORZ�� ORZ� DQG� � � � � � � � � � �
PRGHUDWH�LQFRPH KRXVHKROGV� DV NH\ DUHDV RI IRFXV� 3UHVVLQJ FRPPXQLW\ GHYHORSPHQW QHHGV LQFOXGH� � � � � � � � � � � �

�

UHGXFWLRQV LQ RYHUFURZGLQJ DQG WKH UHODWLYH FRVW EXUGHQ RI KRXVLQJ DPRQJ WKH PRVW YXOQHUDEOH JURXSV�� � � � � � � � � � � � � � �
DQG JUHDWHU DFFHVV WR FUHGLW IRU VPDOO EXVLQHVVHV� %DQNV KDYH VHYHUDO RSSRUWXQLWLHV WR VHUYH WKHVH� � � � � � � � � � � � � � �
FRPPXQLWLHV� LQFOXGLQJ OHQGLQJ WR DQG LQYHVWLQJ LQ SURMHFWV WKDW ILQDQFH WKH FRQVWUXFWLRQ RI DIIRUGDEOH� � � � � � � � � � � � � �
KRXVLQJ LQ LQQRYDWLYH DQG IOH[LEOH ZD\V� OHQGLQJ WR /0, LQGLYLGXDOV DQG LQ /0, JHRJUDSKLHV� FRQGXFWLQJ� � � � � � � � � � � � � � �
ZRUNIRUFH�GHYHORSPHQW�DQG�HGXFDWLRQ��DQG�PDNLQJ�VPDOO�ORDQV�WR�ORFDO�PLFUR�HQWHUSULVHV���
�
7KHUH DUH DSSUR[LPDWHO\ �� &RPPXQLW\ 'HYHORSPHQW )LQDQFLDO ,QVWLWXWLRQV �³�&'),V �´� RSHUDWLQJ LQ� � � � � � � � � � �
&DOLIRUQLD� D QXPEHU RI ZKLFK RSHUDWH VROHO\ LQ WKH %DQN¶V SURSRVHG DVVHVVPHQW DUHD� 7KHVH RUJDQL]DWLRQV� � � � � � � � � � � � � � �
DUH WDVNHG ZLWK LPSURYLQJ ILQDQFLQJ RSWLRQV DQG SURYLGLQJ ILQDQFLDO VHUYLFHV WR XQGHUVHUYHG RU� � � � � � � � � � � � �
GLVDGYDQWDJHG ORFDWLRQV LQ VSHFLILF DUHDV� ,Q ����� &DOLIRUQLD¶V &'),V PDGH RYHU ������ ORDQV DQG� � � � � � � � � � � � � �
LQYHVWPHQWV� WRWDOLQJ QHDUO\ ����� ELOOLRQ� 7KLV DFWLYLW\ KHOSHG ILQDQFH QHDUO\ ������ VPDOO EXVLQHVVHV DQG� � � � � � � � � � � � � �
RYHU��������KRXVLQJ�XQLWV� ��

��

�
&RPSHWLWLYH�(QYLURQPHQW��
6DQ )UDQFLVFR LV D FRPSHWLWLYH EDQNLQJ PDUNHW WKDW LV VHUYHG E\ D UDQJH RI SURYLGHUV� IURP ODUJH QDWLRQDO� � � � � � � � � � � � � � � � � �
EDQNV ZLWK GR]HQV RI EUDQFKHV LQ WKH DUHD WR ORFDO FRPPXQLW\ EDQNV ZLWK D VLQJOH RIILFH ORFDWLRQ� 7KH� � � � � � � � � � � � � � � � � �
RUJDQL]HUV DUH DZDUH WKDW 0RQ]R 86$ LV HQWHULQJ LQWR D FRPSHWLWLYH PDUNHW� ZLWK FRPSHWLWRUV WKDW KDYH� � � � � � � � � � � � � � � �
DFWLYH�FRPPXQLW\�GHYHORSPHQW�SURJUDPV�IRFXVHG�RQ�WKH�06$��
�
%DVHG RQ WKH )',& 6XPPDU\ RI 'HSRVLW GDWD DV RI -XQH ����� WKHUH ZHUH �� GLIIHUHQW EDQNLQJ LQVWLWXWLRQV� � � � � � � � � � � � � � � � � �
ZLWK D WRWDO RI ����� SK\VLFDO EUDQFK RIILFHV LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD� 7KH ODUJHVW WZR� � � � � � � � � � � � � � � � �
EDQNV RSHUDWLQJ LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD �%DQN RI $PHULFD� 1DWLRQDO $VVRFLDWLRQ DQG� � � � � � � � � � � � � �

� ³+RPHVKDULQJ LQ 6DQ )UDQFLVFR $ 5HYLHZ RI 3ROLF\ &KDQJHV DQG 7KHLU ,PSDFWV�´ %D\ $UHD &RXQFLO (FRQRPLF� � � � � � � � � � � � � � � � �
,QVWLWXWH��������
��³6ROYLQJ�WKH�+RXVLQJ�$IIRUGDELOLW\�&ULVLV�´�%D\�$UHD�&RXQFLO�(FRQRPLF�,QVWLWXWH��������
��³����������&RQVROLGDWHG�3ODQ�´�&LW\�DQG�&RXQW\�RI�6DQ�)UDQFLVFR��
���³&'),V�LQ�&DOLIRUQLD�´�&'),�RUJ��DYDLODEOH�DW�KWWSV���FGIL�RUJ�FDOLIRUQLD���
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
3DJH����



�

:HOOV )DUJR %DQN� 1DWLRQDO $VVRFLDWLRQ� KDYH PRUH WKDQ ��� PDUNHW VKDUH E\ GHSRVLWV FRPELQHG� ,Q� � � � � � � � � � � � � � �
WRWDO� LQVWLWXWLRQV RSHUDWLQJ LQ WKH DUHD KDG ���� ELOOLRQ RI GHSRVLWV IURP ZLWKLQ WKH PDUNHW� ,Q DGGLWLRQ�� � � � � � � � � � � � � � � � �
JLYHQ WKH FRPSHWLWLYH QDWXUH RI EDQNLQJ DFURVV WKH 8QLWHG 6WDWHV� DQG VSHFLILFDOO\ WKH KLJKO\� � � � � � � � � � � � � �
WHFKQRORJLFDOO\�OLWHUDWH GHPRJUDSKLF RI WKH %D\ $UHD� ZH H[SHFW WKDW ORFDO FRQVXPHUV DQG EXVLQHVVHV DUH� � � � � � � � � � � � � �
ZLOOLQJ WR EDQN ZLWK LQVWLWXWLRQV WKDW GR QRW KDYH D SK\VLFDO SUHVHQFH LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ� � � � � � � � � � � � � � � � �
$UHD��IXUWKHU�LQFUHDVLQJ�WKH�QXPEHU�RI�SRWHQWLDO�FRPSHWLWRUV�IRU�0RQ]R�86$��
�
0DQ\ RI WKH LQVWLWXWLRQV WKDW GR KDYH D EUDQFK RIILFH LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD ZLOO KDYH� � � � � � � � � � � � � � � � � �
ZHOO�HVWDEOLVKHG &5$ SURJUDPV DQG FRQGXFW DFWLYLWLHV WKDW VXSSRUW /0, IDPLOLHV� DIIRUGDEOH KRXVLQJ� DQG� � � � � � � � � � � � �
FRPPXQLW\ GHYHORSPHQW VHUYLFHV� *LYHQ WKH KLJK DYHUDJH LQFRPH DQG ORZHU�WKDQ�DYHUDJH XQHPSOR\PHQW� � � � � � � � � � �
LQ WKH 6DQ )UDQFLVFR 0HWURSROLWDQ $UHD� WKH &5$ SURJUDPV WKDW H[LVW DUH OLNHO\ WR EH ZHOO�IXQGHG UHODWLYH� � � � � � � � � � � � � � � � �
WR�WKH�VFDOH�RI�WKH�FRPPXQLW\�QHHGV�RI�WKH�DUHD��SDUWLFXODUO\�ZKHQ�FRPSDUHG�WR�RWKHU�FLWLHV��
�
�
���� &5$�6WUDWHJ\��
������ 2YHUYLHZ�
0RQ]R�LV�FRPPLWWHG�WR�VHUYLQJ�WKH�FRPPXQLWLHV�LQ�ZKLFK�LW�RSHUDWHV��0RQ]R¶V�PLVVLRQ�DQG�YDOXHV�UHIOHFW�
LWV�GHVLUH�WR�EXLOG�D�EDQN�WKDW�SURYLGHV�GLIIHUHQWLDWHG�VHUYLFHV�WKDW�KHOS�LWV�FXVWRPHUV�EHWWHU�FRQWURO�DQG�
PDQDJH�WKHLU�PRQH\��0RQ]R¶V�SURGXFWV�JLYH�FXVWRPHUV�DFFHVV�WR�ORZ�IHH��HYHU\GD\�EDQNLQJ�DQG�OHQGLQJ�
RSWLRQV��DQG�WRROV�WR�KHOS�WKHP�OLYH�EHWWHU�ILQDQFLDO�OLYHV��GHOLYHUHG�FRQYHQLHQWO\�DQG�LQWXLWLYHO\�XVLQJ�
PRGHUQ�WHFKQRORJ\��
�
0RQ]R¶V�5HFRUG�RI�0HHWLQJ�&RPPXQLW\�1HHGV�LQ�WKH�8.�
0RQ]R�8.�KDV�GHPRQVWUDWHG�0RQ]R¶V�FRPPLWPHQW�WR�GHOLYHULQJ�ILQDQFLDO�SURGXFWV�DQG�VHUYLFHV�WKDW�
KDYH�LWV�FXVWRPHUV¶�EHVW�LQWHUHVWV�DW�KHDUW��6RPH�UHOHYDQW�H[DPSOHV�DUH�WKH�IROORZLQJ��
�

Ɣ )LQDQFLDO�LQFOXVLRQ���³1R�%DUULHUV�WR�%DQNLQJ´���,Q�������0RQ]R�NLFNHG�RII�WKH�³1R�%DUULHUV�WR�
%DQNLQJ´�FDPSDLJQ��2YHU�RQH�PLOOLRQ�DGXOWV�LQ�%ULWDLQ�DUH�VWLOO�XQEDQNHG��0RQ]R¶V�UHVHDUFK�
VKRZHG�WKDW�ZLWKRXW�D�EDQN�DFFRXQW��SHRSOH�ILQG�LW�KDUGHU�WR�JHW�D�MRE�RU�UHFHLYH�EHQHILWV��DQG�
RIWHQ�HQG�XS�SD\LQJ�PRUH�IRU�EDVLF�H[SHQVHV�OLNH�ELOOV��0RQ]R�ZRUNHG�ZLWK�D�QXPEHU�RI�ILQDQFLDO�
LQFOXVLRQ�FKDULWLHV�DQG�RUJDQL]DWLRQV�WR�FDPSDLJQ�IRU�JUHDWHU�DQG�HDVLHU�DFFHVV�WR�EDVLF�ILQDQFLDO�
VHUYLFH�SURGXFWV�LQ�WKH�8.��7KDW�PHDQW�FDPSDLJQLQJ�WR�DOORZ�LQGLYLGXDOV�WR�JHW�D�EDQN�DFFRXQW�
ZLWKRXW�D�SURRI�RI�DGGUHVV�RU�ZLWK�QRQ�VWDQGDUG�LGHQWLW\�GRFXPHQWV�� �

Ɣ )LQDQFLDO�HGXFDWLRQ���0RQ]R�EHOLHYHV�LQ�HGXFDWLQJ�FXVWRPHUV�DERXW�PRQH\�DQG�KHOSLQJ�WKHP�
EHWWHU�PDQDJH�WKHLU�PRQH\��0RQ]R�GRHV�QRW�ZDQW�WR�PDNH�SURILW�IURP�LWV�FXVWRPHUV�PDNLQJ�
PLVWDNHV��0RQ]R�SXEOLVKHV�XVHIXO�FRQWHQW�RQ�LWV�ZHEVLWH�WR�KHOS�ZLWK�ILQDQFLDO�HGXFDWLRQ��DQG�
HQVXUHV�WKDW�LWV�FXVWRPHU�VXSSRUW�DJHQWV�DUH�DEOH�WR�JLYH�LQVLJKWIXO�DQG�XVHIXO�DQVZHUV� ��

��

Ɣ &UHGLW�6FRUH���0RQ]R�8.�KDV�EXLOW�D�IHDWXUH�WKDW�DOORZV�FXVWRPHUV�WR�YLHZ�WKHLU�FUHGLW�VFRUHV��WKH�
PDLQ�GULYHUV�RI�WKHLU�VFRUHV��DQG�VXJJHVWLRQV�IRU�KRZ�WR�LPSURYH�WKHLU�VFRUHV���

���$Q�H[DPSOH�RI�VXFK�D�EORJ�SRVW�LV�DYDLODEOH�DW��KWWSV���PRQ]R�FRP�EORJ�KRZ�PRQH\�ZRUNV ���
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&RPPXQLW\�5HLQYHVWPHQW�$FW�3ODQ�
3DJH����
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Ɣ 6XSSRUW�IRU�FXVWRPHUV�LQ�ILQDQFLDO�GLIILFXOWLHV�RU�KDYLQJ�GHEW�SUREOHPV���0RQ]R�8.�DLPV�WR�
EH�KHOSIXO�DQG�UHVSRQVLYH�WR�FXVWRPHUV�ZKR�DUH�IDFLQJ�ILQDQFLDO�KDUGVKLS�RU�RWKHUZLVH�KDYH�
SUREOHPV�ZLWK�GHEW�±�ZKHWKHU�WKDW�KDUGVKLS�LV�EDVHG�RQ�WKH�GHEW�WKH\�RZH�WR�0RQ]R�8.��WR�RWKHU�
LQVWLWXWLRQV��RU�ERWK��0RQ]R¶V�WHDP�KDV�GHYHORSHG�UHODWLRQVKLSV�ZLWK�D�QXPEHU�RI�GHEW�DGYLFH�
FKDULWLHV��DQG�0RQ]R�JHWV�FXVWRPHUV�WKH�KHOS�WKDW�WKH\�QHHG��

Ɣ 6XSSRUW�IRU�YXOQHUDEOH�FXVWRPHUV���0RQ]R�8.�KDV�LQYHVWHG�VLJQLILFDQWO\�LQ�EXLOGLQJ�D�FXVWRPHU�
VXSSRUW�SODWIRUP�WKDW�WDNHV�LQWR�DFFRXQW�WKH�QHHGV�RI�YXOQHUDEOH�FXVWRPHUV��7KHVH�DFWLYLWLHV�
LQFOXGH�VXSSRUWLQJ�FXVWRPHUV�ZLWK�SK\VLFDO�DQG�PHQWDO�GLVDELOLWLHV��LQ�ILQDQFLDO�GLVWUHVV��
H[SHULHQFLQJ�LOOQHVV�RU�RWKHU�GLIILFXOW�OLIH�HYHQWV��RU�KDYLQJ�RWKHU�QHHGV�WKDW�SUHYHQW�WKHP�IURP�
XVLQJ�0RQ]R¶V�VHUYLFHV�ZLWKRXW�VSHFLDO�DVVLVWDQFH���

Ɣ *DPEOLQJ�EORFN���0RQ]R�8.�EXLOW�D�IHDWXUH�IRU�8.�FXVWRPHUV�WKDW�EORFNV�DQ\�FDUG�WUDQVDFWLRQV�
ZLWK�D�PHUFKDQW�FRGH�UHODWHG�WR�JDPEOLQJ��0DQ\�RI�LWV�FXVWRPHUV�KDG�LQIRUPHG�WKH�EDQN�WKDW�WKH\�
ZHUH�ZRUNLQJ�KDUG�WR�DYRLG�WKH�WHPSWDWLRQV�RI�FRPSXOVLYH�JDPEOLQJ��VR�0RQ]R�GHYHORSHG�D�
IHDWXUH�WKDW�KHOSHG�WKHP�PDNH�PRUH�FDUHIXO�GHFLVLRQV�ZLWK�WKHLU�PRQH\��

�
7KH�RUJDQL]HUV¶�YLVLRQ�IRU�0RQ]R�86$�
7KH RUJDQL]HUV EHOLHYH 0RQ]R 86$¶V SURGXFWV DQG DSSURDFK DUH ZHOO�DOLJQHG ZLWK WKH JRDOV RI WKH &5$�� � � � � � � � � � � � � � � �
EHFDXVH JLYLQJ FXVWRPHUV DFFHVV WR D FKHFNLQJ DFFRXQW WKDW LV HDV\ WR XVH� ZLWK IDLU DQG WUDQVSDUHQW IHHV�� � � � � � � � � � � � � � � � � �
H[FHOOHQW FXVWRPHU VXSSRUW� DQG WHFKQRORJ\ WRROV WKDW DOORZ WKHP WR EHWWHU PDQDJH WKHLU PRQH\� ZLOO� � � � � � � � � � � � � � �
LPSURYH WKHLU RXWFRPHV� 0RQ]R KDV DOUHDG\ VSHQW WLPH HQJDJLQJ ZLWK UHDO FRQVXPHUV LQ WKH 8�6� WR OHDUQ� � � � � � � � � � � � � � � � �
DERXW WKH ILQDQFLDO SUREOHPV WKH\ QHHG KHOS VROYLQJ� 0RQ]R KDV HVWDEOLVKHG D 8�6� 0RQ]R &RPPXQLW\� � � � � � � � � � � � � � �
IRUXP SDJH RQ LWV ZHEVLWH WR VWLPXODWH GHEDWH RQ KRZ 0RQ]R FDQ VHUYH FRPPXQLWLHV LQ WKH 8QLWHG 6WDWHV�� � � � � � � � � � � � � � � � � �
DQG�LW�KDV�KHOG�D�QXPEHU�RI�OLYH�HYHQWV�WR�HQJDJH�ZLWK�FRQVXPHUV�LQ�SHUVRQ���
�
0RQ]R ZLOO FRQWLQXH WR HQJDJH ZLWK $PHULFDQ FRQVXPHUV DQG FRPPXQLWLHV� ERWK LQ SHUVRQ DQG RQOLQH� WR� � � � � � � � � � � � � � � �
IXUWKHU HQKDQFH RXU XQGHUVWDQGLQJ RI WKHLU QHHGV� $V WKH %DQN HQWHUV WKH RUJDQL]DWLRQ SKDVH� PDQDJHPHQW� � � � � � � � � � � � � � �
ZLOO VHHN WR HQJDJH ZLWK D GLYHUVH VHW RI FRPPXQLWLHV LQ RXU DVVHVVPHQW DUHD� LQFOXGLQJ WKRVH W\SLFDOO\� � � � � � � � � � � � � � � � �
XQGHUUHSUHVHQWHG DQG XQGHUVHUYHG E\ WUDGLWLRQDO LQVWLWXWLRQV� LQFOXGLQJ UHFHQW LPPLJUDQWV WR WKH 8QLWHG� � � � � � � � � � � �
6WDWHV� /*%74 JURXSV� HWKQLF PLQRULWLHV� DQG SHRSOH ZLWK GLVDELOLWLHV� ,Q GHYHORSLQJ WKH %DQN¶V &5$� � � � � � � � � � � � � �
SODQ� PDQDJHPHQW ZLOO FRQVXOW ORFDO RIILFLDOV� FRPPXQLW\ GHYHORSPHQW RUJDQL]DWLRQV� DQG RWKHU NH\� � � � � � � � � � � �
VWDNHKROGHUV WR EHWWHU XQGHUVWDQG WKH QHHGV RI ORFDO FRPPXQLWLHV DQG /0, UHVLGHQWV ZLWKLQ WKH %DQN¶V� � � � � � � � � � � � � � �
DVVHVVPHQW�DUHD�DQG�HQVXUH�WKH�%DQN�PD[LPL]HV�WKH�YDOXH�DQG�LPSDFW�RI�LWV�&5$�HIIRUWV��
�
�
������ &RPPXQLW\�'HYHORSPHQW�7HVW�SHUIRUPDQFH�FULWHULD�
,I GHVLJQDWHG DV D OLPLWHG SXUSRVH EDQN �VHH &RQILGHQWLDO $SSHQGL[ $ IRU WKH IRUPDO UHTXHVW�� 0RQ]R� � � � � � � � � � � � � � � �
86$ ZLOO EH DVVHVVHG RQ LWV UHFRUG RI KHOSLQJ WKH FUHGLW QHHGV RI LWV DVVHVVPHQW DUHD� RU D EURDGHU� � � � � � � � � � � � � � � � � � �
VWDWHZLGH RU UHJLRQDO DUHD WKDW LQFOXGHV WKH %DQN¶V DVVHVVPHQW DUHD� XQGHU WKH &RPPXQLW\ 'HYHORSPHQW� � � � � � � � � � � � � �
7HVW� �6SHFLILFDOO\��WKH�&RPPXQLW\�'HYHORSPHQW�7HVW�ZLOO�DVVHVV��

��

���6HH����&�)�5�����������
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
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�

Ɣ 7KH QXPEHU DQG DPRXQW RI FRPPXQLW\ GHYHORSPHQW ORDQV� TXDOLILHG LQYHVWPHQWV� RU FRPPXQLW\� � � � � � � � � � � �
GHYHORSPHQW�VHUYLFHV��

Ɣ 7KH XVH RI LQQRYDWLYH RU FRPSOH[ FRPPXQLW\ GHYHORSPHQW ORDQV� TXDOLILHG LQYHVWPHQWV� RU� � � � � � � � � � � �
FRPPXQLW\�GHYHORSPHQW�VHUYLFHV��

Ɣ 7KH�%DQN¶V�UHVSRQVLYHQHVV�WR�FUHGLW�DQG�FRPPXQLW\�GHYHORSPHQW�QHHGV���
�
8QGHU WKH &RPPXQLW\ 'HYHORSPHQW 7HVW� 0RQ]R 86$ ZLOO EH H[DPLQHG DQG DOORFDWHG D UDWLQJ EDVHG RQ� � � � � � � � � � � � � � � �
LWV FRPPXQLW\ GHYHORSPHQW DFWLYLW\ LQ WKH SURSRVHG DVVHVVPHQW DUHD� RU D EURDGHU VWDWHZLGH RU UHJLRQDO� � � � � � � � � � � � � � �
DUHD WKDW LQFOXGHV WKH DVVHVVPHQW DUHD� 6RPH RI WKH %DQN¶V FRPPXQLW\ GHYHORSPHQW DFWLYLW\ PD\ EHQHILW� � � � � � � � � � � � � � �
DUHDV RXWVLGH RI LWV DVVHVVPHQW DUHD� EXW WKRVH DFWLYLWLHV DUH OLNHO\ WR UHFHLYH FRQVLGHUDWLRQ� DV WKH� � � � � � � � � � � � � � � �
RUJDQL]HUV H[SHFW WKDW WKH %DQN ZLOO PRUH WKDQ DGHTXDWHO\ DGGUHVV WKH FUHGLW QHHGV RI LWV DVVHVVPHQW DUHD� � � � � � � � � � � � � � � � �
ILUVW���
�
$Q RYHUYLHZ RI WKH %DQN¶V DSSURDFK WR FRPPXQLW\ GHYHORSPHQW LV RXWOLQHG EHORZ� DQG WKH RUJDQL]HUV� � � � � � � � � � � � � � �
DQG�PDQDJHPHQW�ZLOO�ILQDOL]H�WKH�GHWDLOV�RI�WKH�%DQN¶V�DSSURDFK�GXULQJ�WKH�RUJDQL]DWLRQ�SKDVH��
�
������ 2XU�DSSURDFK�
%DVHG RQ 0RQ]R¶V LQLWLDO DVVHVVPHQW RI FRPPXQLW\ GHYHORSPHQW QHHGV ZLWKLQ WKH %DQN¶V SURSRVHG� � � � � � � � � � � � �
DVVHVVPHQW DUHD� DV GLVFXVVHG DERYH� 0RQ]R KDV GHYHORSHG WKH IROORZLQJ SURSRVHG SURJUDP WR PHHW WKH� � � � � � � � � � � � � � �
%DQN¶V &5$ SHUIRUPDQFH JRDOV� 7KLV SODQ ZLOO EH UHILQHG RYHU WLPH DV WKH %DQN HQJDJHV LQ IXUWKHU� � � � � � � � � � � � � � � � �
FRPPXQLW\ RXWUHDFK� FRQVXOWV ORFDO FRPPXQLW\ GHYHORSPHQW RIILFLDOV DQG RUJDQL]DWLRQV� DQG UHILQHV LWV� � � � � � � � � � � �
RYHUDOO EXVLQHVV SODQ� 7KH RUJDQL]HUV H[SHFW WKH %DQN WR PHHW DQG H[FHHG LWV FRPPXQLW\ GHYHORSPHQW� � � � � � � � � � � � � � �
UHTXLUHPHQWV�LQ�LWV�DVVHVVPHQW�DUHD�WKURXJK��
�

Ɣ &RPPXQLW\ GHYHORSPHQW OHQGLQJ� 7KH %DQN PD\ HQJDJH LQ FRPPXQLW\ GHYHORSPHQW OHQGLQJ�� � � � � � � � � � �
SRWHQWLDOO\�LQFOXGLQJ��

ż ORDQV WR QRQ�SURILW RUJDQL]DWLRQV WKDW VHUYH /0, KRXVLQJ RU RWKHU FRPPXQLW\� � � � � � � � � � �
GHYHORSPHQW�QHHGV�LQ�LWV�DVVHVVPHQW�DUHD��

ż ORDQV WR ORFDO DQG VWDWH JRYHUQPHQWDO HQWLWLHV DQG RWKHU FRPPXQLW\ RUJDQL]DWLRQV� VXFK DV� � � � � � � � � � � � �
VFKRROV� KRVSLWDOV� RU KRPHOHVVQHVV RU GUXJ UHKDELOLWDWLRQ FHQWHUV� WR HQDEOH VXFK HQWLWLHV� � � � � � � � � � � �
DQG�RUJDQL]DWLRQV�WR�HQJDJH�LQ�FRPPXQLW\�GHYHORSPHQW�DFWLYLWLHV��DQG�

ż ORDQV�WR�RUJDQL]DWLRQV�WKDW�FRQVWUXFW�RU�UHKDELOLWDWH�DIIRUGDEOH�KRXVLQJ��
�

Ɣ 4XDOLILHG LQYHVWPHQWV �� 7KH %DQN LV OLNHO\ WR PDNH TXDOLILHG LQYHVWPHQWV ��H�J��� GLUHFW� � � � � � � � � � � �
LQYHVWPHQWV��JUDQWV��RU�GHSRVLWV��LQ�LQWHUPHGLDULHV�WKDW�PD\�LQFOXGH��

ż ILQDQFLDO LQWHUPHGLDULHV VXFK DV &'),V� FRPPXQLW\ ORDQ IXQGV� FRPPXQLW\ GHYHORSPHQW� � � � � � � � � �
FUHGLW XQLRQV� DQG�RU PLQRULW\� RU ZRPHQ�RZQHG ILQDQFLDO LQVWLWXWLRQV� WKDW SULPDULO\ OHQG� � � � � � � � � � �
RU�IDFLOLWDWH�OHQGLQJ�LQ�/0,�DUHDV�RU�WR�/0,�LQGLYLGXDOV��

ż FRPPXQLW\ GHYHORSPHQW YHQWXUH FDSLWDO FRPSDQLHV WKDW SURPRWH HFRQRPLF GHYHORSPHQW� � � � � � � � �
E\�ILQDQFLQJ�VPDOO�EXVLQHVVHV��DQG�

ż RUJDQL]DWLRQV�HQJDJHG�LQ�FRQVWUXFWLRQ�RU�UHKDELOLWDWLRQ�RI�DIIRUGDEOH�KRXVLQJ��
�
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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�

Ɣ &RPPXQLW\ GHYHORSPHQW VHUYLFHV� �7KH %DQN LV OLNHO\ WR HQJDJH LQ FRPPXQLW\ GHYHORSPHQW� � � � � � � � � � � �
VHUYLFHV��SRVVLEO\�E\��

ż SURYLGLQJ WHFKQLFDO DVVLVWDQFH RQ ILQDQFLDO PDWWHUV WR QRQSURILW RUJDQL]DWLRQV VHUYLQJ� � � � � � � � � �
/0, KRXVLQJ� VPDOO EXVLQHVV DQG�RU FRPPXQLW\ GHYHORSPHQW RUJDQL]DWLRQV� DPRQJ� � � � � � � � �
RWKHUV� IRU H[DPSOH E\ DVVLVWLQJ LQ PDUNHWLQJ RI ILQDQFLDO VHUYLFHV� VXSSO\LQJ WUDLQLQJ RQ� � � � � � � � � � � � �
ILQDQFLDO�VHUYLFHV��RU�DVVLVWLQJ�LQ�IXQGUDLVLQJ��DQG�

ż HVWDEOLVKLQJ VFKRRO VDYLQJV SURJUDPV DQG�RU GHYHORSLQJ RU WHDFKLQJ ILQDQFLDO HGXFDWLRQ� � � � � � � � � �
RU�OLWHUDF\�FXUULFXOD�IRU�/0,�LQGLYLGXDOV��

�
7KH %DQN¶V &(2 DQG &5$ 2IILFHU ZLOO GHWHUPLQH DQ DSSURSULDWH OHYHO RI OHQGLQJ DQG LQYHVWPHQW DW WKH� � � � � � � � � � � � � � � � �
VWDUW RI HYHU\ \HDU� 7KLV OHYHO ZLOO EH EDVHG RQ D QXPEHU RI TXDOLWDWLYH DQG TXDQWLWDWLYH IDFWRUV� IHHGEDFN� � � � � � � � � � � � � � � � � �
UHVXOWLQJ IURP WKH %DQN¶V FRPPXQLW\ HQJDJHPHQW� DQG IXUWKHU UHILQHPHQW RI WKH %XVLQHVV 3ODQ GXULQJ WKH� � � � � � � � � � � � � � �
RUJDQL]DWLRQ�SKDVH���
�
�
������ 5DWLQJV�DQG�H[SHFWHG�UHVXOW�
7KH�RUJDQL]HUV�DLP�IRU�WKH�%DQN�WR�DFKLHYH�WKH�IROORZLQJ�UHVXOWV�LQ�LWV�&5$�HYDOXDWLRQV��
�

&ULWHULD� 'HVFULSWLRQ� 7DUJHW�UDWLQJ�

,QYHVWPHQW��ORDQ��DQG�
VHUYLFH�DFWLYLW\�

7KH�LQVWLWXWLRQ�KDV�D��KLJK��RU��DGHTXDWH��OHYHO�RI�
FRPPXQLW\�GHYHORSPHQW�ORDQV��FRPPXQLW\�
GHYHORSPHQW�VHUYLFHV��RU�TXDOLILHG�LQYHVWPHQWV��
SDUWLFXODUO\�LQYHVWPHQWV�WKDW�DUH�QRW�URXWLQHO\�
SURYLGHG�E\�SULYDWH�LQYHVWRUV��

2XWVWDQGLQJ�RU�
6DWLVIDFWRU\�

,QYHVWPHQW��ORDQ��DQG�
VHUYLFH�LQLWLDWLYHV��

7KH�LQVWLWXWLRQ��H[WHQVLYHO\��RU��RFFDVLRQDOO\��XVHV�
LQQRYDWLYH�RU�FRPSOH[�TXDOLILHG�LQYHVWPHQWV��
FRPPXQLW\�GHYHORSPHQW�ORDQV��RU�FRPPXQLW\�
GHYHORSPHQW�VHUYLFHV���

2XWVWDQGLQJ�RU�
6DWLVIDFWRU\�

5HVSRQVLYHQHVV�WR�
FRPPXQLW\�
GHYHORSPHQW�QHHGV��

7KH�LQVWLWXWLRQ�H[KLELWV��H[FHOOHQW��RU��DGHTXDWH�
UHVSRQVLYHQHVV�WR�FUHGLW�DQG�FRPPXQLW\�HFRQRPLF�
GHYHORSPHQW�QHHGV�LQ�LWV�DVVHVVPHQW�DUHD�V���

2XWVWDQGLQJ�RU�
6DWLVIDFWRU\�

�
�
���� *RYHUQDQFH�
7KH %DQN¶V &(2 ZLOO GHOHJDWH UHVSRQVLELOLW\ IRU PDQDJLQJ FRPPXQLW\ UHLQYHVWPHQW WR D &5$ 2IILFHU�� � � � � � � � � � � � � �
ZKR��DORQJVLGH�WKH�&UHGLW�WHDP��ZLOO�EH�UHVSRQVLEOH�IRU��

Ɣ 'HYHORSLQJ�DQG�UHILQLQJ�WKH�%DQN¶V�&5$�SODQ��
Ɣ 0RQLWRULQJ�WKH�%DQN¶V�RQJRLQJ�FRPSOLDQFH�ZLWK�LWV�&5$�SODQ��
Ɣ 0DQDJLQJ�WKH�%DQN¶V�UHODWLRQVKLSV�ZLWK�WKLUG�SDUW\�FRPPXQLW\�GHYHORSPHQW�RUJDQL]DWLRQV��
Ɣ 5HSRUWLQJ�RQ�&5$�SHUIRUPDQFH�WR�WKH�ERDUG�RI�GLUHFWRUV��

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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�

Ɣ ,QWHUDFWLQJ�ZLWK�2&&�H[DPLQHUV�GXULQJ�WKH�%DQN¶V�&5$�HYDOXDWLRQV��
Ɣ (QVXULQJ FRPSOLDQFH ZLWK DOO LQWHUQDO SROLFLHV DQG SURFHGXUHV ZKLOH SHUIRUPLQJ FRPPXQLW\� � � � � � � � � � �

UHLQYHVWPHQW�DFWLYLWLHV��
�
���� 5LVN�PDQDJHPHQW�
&RQVLVWHQW ZLWK WKH 0RQ]R 86$¶V 5LVN 0DQDJHPHQW )UDPHZRUN� WKH %DQN ZLOO RSHUDWH D 7KUHH /LQHV RI� � � � � � � � � � � � � � � �
'HIHQVH�DSSURDFK�WR�PDQDJLQJ�&5$�SHUIRUPDQFH�DQG�ULVN��
�

Ɣ )LUVW�/LQH�RI�'HIHQVH��&5$�2IILFHU�DQG�&UHGLW�WHDP�
Ɣ 6HFRQG�/LQH�RI�'HIHQVH��5LVN�DQG�&RPSOLDQFH�
Ɣ 7KLUG�/LQH�RI�'HIHQVH��,QWHUQDO�$XGLW�

�
7KH 7KUHH /LQHV RI 'HIHQVH DSSURDFK ZLOO HQVXUH WKDW WKH %DQN UHPDLQV FRPSOLDQW ZLWK LWV LQWHUQDO� � � � � � � � � � � � � � � �
SROLFLHV DQG SURFHGXUHV� VXFK DV LWV 2XWVRXUFLQJ SROLF\ �DV WKH %DQN ZLOO EH ZRUNLQJ ZLWK WKLUG SDUW\� � � � � � � � � � � � � � � � �
FRPPXQLW\�GHYHORSPHQW�RUJDQL]DWLRQV�VXFK�DV�&'),V���&UHGLW�5LVN�SROLFLHV��DQG�)LQDQFLDO�5LVN�SROLFLHV��
�
�
�
�
�
�
�
�
�

�
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�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����%\ODZV�
3DJH����



�

�

�

�

0RQ]R�%DQN�86$��1�$��

%\ODZV�RI�0RQ]R�%DQN�86$��1�$��
�

9HUVLRQ�>1XPEHU@�

(IIHFWLYH�>'DWH@�
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'5$)7�

7KLV�LV�D�GUDIW�RI�0RQ]R�86$¶V�%\ODZV��7KLV�GUDIW�ZLOO�EH�IXUWKHU�UHYLHZHG�DQG�DGGHG�WR��DQG�
LV�H[SHFWHG�WR�EH�VLJQHG�RII�GXULQJ�WKH�LQ�RUJDQL]DWLRQ�SKDVH��

�

1RW�WR�EH�XVHG�ZLWKRXW�IXUWKHU�UHYLHZ�DQG�DSSURYDO�� �

�
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7DEOH�RI�&RQWHQWV�

�
$57,&/(�,���0((7,1*�2)�6+$5(+2/'(56�
6HFWLRQ�������$QQXDO�0HHWLQJ��
6HFWLRQ�������6SHFLDO�0HHWLQJV��
6HFWLRQ�������5HFRUG�'DWH��
6HFWLRQ�������$GMRXUQPHQW��
6HFWLRQ�������1RPLQDWLRQV�RI�'LUHFWRUV��
6HFWLRQ�������3UR[LHV��
6HFWLRQ�������4XRUXP��
�
$57,&/(�,,���',5(&7256�
6HFWLRQ�������%RDUG�RI�'LUHFWRUV� �
6HFWLRQ�������1XPEHU��
6HFWLRQ�������5HJXODU�0HHWLQJV��
6HFWLRQ�������6SHFLDO�0HHWLQJV��
6HFWLRQ�������4XRUXP��
6HFWLRQ�������9DFDQFLHV��
�
$57,&/(�,,,���&200,77((6�2)�7+(�%2$5'�
6HFWLRQ�������$XGLW�&RPPLWWHH��
6HFWLRQ�������2WKHU�&RPPLWWHHV��
�
$57,&/(�,9���2)),&(56�$1'�(03/2<((6�
6HFWLRQ�������&KDLU�RI�WKH�%RDUG� �
6HFWLRQ�������3UHVLGHQW��
6HFWLRQ�������9LFH�3UHVLGHQW��
6HFWLRQ�������6HFUHWDU\��
6HFWLRQ�������2WKHU�2IILFHUV��
6HFWLRQ�������7HQXUH�RI�2IILFH��
6HFWLRQ�������5HVLJQDWLRQ��
�
$57,&/(�9���672&.�$1'�672&.�&(57,),&$7(6�
6HFWLRQ�������7UDQVIHUV� �
6HFWLRQ�������6WRFN�&HUWLILFDWHV� �
�
$57,&/(�9,���&25325$7(�6($/�

�
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�

�
$57,&/(�9,,���0,6&(//$1(286�3529,6,216�
6HFWLRQ�������)LVFDO�<HDU��
6HFWLRQ�������([HFXWLRQ�RI�,QVWUXPHQWV��
6HFWLRQ�������5HFRUGV��
6HFWLRQ�������$FWLRQV�:LWKRXW�D�0HHWLQJ��7HOHSKRQH�0HHWLQJV��
6HFWLRQ�������&RUSRUDWH�*RYHUQDQFH�3URFHGXUHV� �
6HFWLRQ�������,QGHPQLILFDWLRQ��
�
$57,&/(�9,,,���%</$:6�
6HFWLRQ�������,QVSHFWLRQ��
6HFWLRQ�������$PHQGPHQWV��
�
&(57,),&$7,21�
�
�

� �

�
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�

�

%</$:6�2)��
021=2�%$1.�86$��1�$��

&KDUWHU�1R��>�@�
�

$57,&/(�,����0((7,1*�2)�6+$5(+2/'(56 �
�

6HFWLRQ������� �$QQXDO�0HHWLQJ ��� �

7KH�UHJXODU�DQQXDO�PHHWLQJ�RI�WKH�VKDUHKROGHUV�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV�DQG�WKH�WUDQVDFWLRQ�RI�
ZKDWHYHU�RWKHU�EXVLQHVV�PD\�SURSHUO\�FRPH�EHIRUH�WKH�PHHWLQJ��VKDOO�EH�KHOG�DW�WKH�PDLQ�RIILFH�
RI�0RQ]R�%DQN�86$��1�$���WKH�³$VVRFLDWLRQ´����>DGGUHVV@��RU�VXFK�RWKHU�SODFH�DV�WKH�ERDUG�RI�
GLUHFWRUV�RI�WKH�$VVRFLDWLRQ��WKH�³%RDUG�RI�'LUHFWRUV´�RU�³%RDUG´��PD\�GHVLJQDWH��DW�VXFK�WLPH�
DQG�DW�VXFK�GDWH�DV�VKDOO�EH�GHVLJQDWHG�E\�UHVROXWLRQ�RI�WKH�%RDUG�RI�'LUHFWRUV�HDFK�\HDU���1RWLFH�
RI�VXFK�PHHWLQJ�VKDOO�EH�PDLOHG�E\�ILUVW�FODVV�PDLO��SRVWDJH�SUHSDLG��DW�OHDVW����GD\V�DQG�QR�PRUH�
WKDQ����GD\V�SULRU�WR�WKH�GDWH�WKHUHRI��DGGUHVVHG�WR�HDFK�VKDUHKROGHU�DW�KLV�RU�KHU�DGGUHVV�
DSSHDULQJ�RQ�WKH�ERRNV�RI�WKH�$VVRFLDWLRQ���,I��IRU�DQ\�FDXVH��DQ�HOHFWLRQ�RI�GLUHFWRUV�LV�QRW�PDGH�
RQ�WKDW�GDWH��RU�LQ�WKH�HYHQW�RI�D�OHJDO�KROLGD\��RQ�WKH�QH[W�IROORZLQJ�EDQNLQJ�GD\��DQ�HOHFWLRQ�
PD\�EH�KHOG�RQ�DQ\�VXEVHTXHQW�GD\�ZLWKLQ����GD\V�RI�WKH�GDWH�IL[HG��WR�EH�GHVLJQDWHG�E\�WKH�
%RDUG�RI�'LUHFWRUV��RU��LI�WKH�GLUHFWRUV�IDLO�WR�IL[�WKH�GDWH��E\�VKDUHKROGHUV�UHSUHVHQWLQJ�WZR�WKLUGV�
RI�WKH�VKDUHV��

6HFWLRQ������� �6SHFLDO�0HHWLQJV ��� �

$�VSHFLDO�PHHWLQJ�RI�WKH�VKDUHKROGHUV�PD\�EH�FDOOHG�IRU�DQ\�SXUSRVH�DW�DQ\�WLPH�E\�WKH�%RDUG�
RI�'LUHFWRUV�RU�DQ\�RQH�RU�PRUH�VKDUHKROGHUV�RZQLQJ��LQ�DJJUHJDWH��QRW�OHVV�WKDQ����SHUFHQW�RI�
WKH�VWRFN�RI�WKH�$VVRFLDWLRQ���(YHU\�VXFK�VSHFLDO�PHHWLQJ��XQOHVV�RWKHUZLVH�SURYLGHG�E\�ODZ��
VKDOO�EH�FDOOHG�E\�PDLOLQJ��SRVWDJH�SUHSDLG��QRW�OHVV�WKDQ����GD\V�QRU�PRUH�WKDQ����GD\V�SULRU�WR�
WKH�GDWH�IL[HG�IRU�WKH�PHHWLQJ�WR�HDFK�VKDUHKROGHU�RI�UHFRUG�DW�WKH�DGGUHVV�DSSHDULQJ�RQ�WKH�
ERRNV�RI�WKH�$VVRFLDWLRQ�D�QRWLFH�VWDWLQJ�WKH�WLPH��SODFH�DQG�SXUSRVH�RI�WKH�PHHWLQJ��

6HFWLRQ������� �5HFRUG�'DWH��� �

7KH�%RDUG�RI�'LUHFWRUV�PD\�IL[�D�UHFRUG�GDWH�IRU�GHWHUPLQLQJ�VKDUHKROGHUV�HQWLWOHG�WR�QRWLFH�
DQG�WR�YRWH�DW�DQ\�PHHWLQJ��LQ�UHDVRQDEOH�SUR[LPLW\�WR�WKH�GDWH�RI�JLYLQJ�QRWLFH�WR�WKH�
VKDUHKROGHUV�RI�VXFK�PHHWLQJ���7KH�UHFRUG�GDWH�IRU�GHWHUPLQLQJ�VKDUHKROGHUV�HQWLWOHG�WR�GHPDQG�
D�VSHFLDO�PHHWLQJ�LV�WKH�GDWH�WKH�ILUVW�VKDUHKROGHU�VLJQV�D�GHPDQG�IRU�WKH�PHHWLQJ�GHVFULELQJ�WKH�
SXUSRVH�RU�SXUSRVHV�IRU�ZKLFK�LW�LV�WR�EH�KHOG��

6HFWLRQ������� �$GMRXUQPHQW��

,I�DQ�DQQXDO�RU�VSHFLDO�VKDUHKROGHUV¶�PHHWLQJ�LV�DGMRXUQHG�WR�D�GLIIHUHQW�GDWH��WLPH��RU�SODFH��
QRWLFH�QHHG�QRW�EH�JLYHQ�RI�WKH�QHZ�GDWH��WLPH�RU�SODFH��LI�WKH�QHZ�GDWH��WLPH�RU�SODFH�LV�
DQQRXQFHG�DW�WKH�PHHWLQJ�EHIRUH�DGMRXUQPHQW��XQOHVV�DQ\�DGGLWLRQDO�LWHPV�RI�EXVLQHVV�DUH�WR�EH�
�
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�

FRQVLGHUHG��RU�WKH�$VVRFLDWLRQ�EHFRPHV�DZDUH�RI�DQ�LQWHUYHQLQJ�HYHQW�PDWHULDOO\�DIIHFWLQJ�DQ\�
PDWWHU�WR�EH�YRWHG�RQ�PRUH�WKDQ����GD\V�SULRU�WR�WKH�GDWH�WR�ZKLFK�WKH�PHHWLQJ�LV�DGMRXUQHG���,I�
D�QHZ�UHFRUG�GDWH�IRU�WKH�DGMRXUQHG�PHHWLQJ�LV�IL[HG��KRZHYHU��QRWLFH�RI�WKH�DGMRXUQHG�PHHWLQJ�
PXVW�EH�JLYHQ�WR�SHUVRQV�ZKR�DUH�VKDUHKROGHUV�DV�RI�WKH�QHZ�UHFRUG�GDWH��

6HFWLRQ������� �1RPLQDWLRQV�RI�'LUHFWRUV�� �

�$��1RPLQDWLRQV�IRU�HOHFWLRQ�WR�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�PDGH�E\�WKH�%RDUG�RI�'LUHFWRUV�
RU�E\�DQ\�VWRFNKROGHU�RI�WKH�$VVRFLDWLRQ�HQWLWOHG�WR�YRWH�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV��
1RPLQDWLRQV��RWKHU�WKDQ�WKRVH�PDGH�E\�RU�RQ�EHKDOI�RI�WKH�H[LVWLQJ��PDQDJHPHQW�RI�WKH�
$VVRFLDWLRQ��VKDOO�EH�PDGH�LQ�ZULWLQJ�DQG�VKDOO�EH�GHOLYHUHG�RU�PDLOHG�WR�WKH�3UHVLGHQW�RI�WKH�
$VVRFLDWLRQ��QRW�OHVV�WKDQ����GD\V�QRU�PRUH�WKDQ����GD\V�SULRU�WR�DQ\�PHHWLQJ�RI�VKDUHKROGHUV�
FDOOHG�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV��SURYLGHG��KRZHYHU��WKDW�LI�OHVV�WKDQ����GD\V¶�QRWLFH�RI�WKH�
PHHWLQJ�LV�JLYHQ�WR�VKDUHKROGHUV��VXFK�QRPLQDWLRQ�VKDOO�EH�PDLOHG�RU�GHOLYHUHG�WR�WKH�3UHVLGHQW�
RI�WKH�$VVRFLDWLRQ�QR�ODWHU�WKDQ�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�VHYHQWK�GD\�IROORZLQJ�WKH�GD\�RQ�
ZKLFK�WKH�QRWLFH�RI�PHHWLQJ�ZDV�PDLOHG���6XFK�QRWLILFDWLRQ�VKDOO�FRQWDLQ�WKH�IROORZLQJ�
LQIRUPDWLRQ�WR�WKH�H[WHQW�NQRZQ�WR�WKH�QRWLI\LQJ�VKDUHKROGHU��
�
��� 7KH�QDPH�DQG�DGGUHVV�RI�HDFK�SURSRVHG�QRPLQHH��
�
��� 7KH�SULQFLSDO�RFFXSDWLRQ�RI�HDFK�SURSRVHG�QRPLQHH��
�
��� 7KH WRWDO QXPEHU RI VKDUHV RI FDSLWDO VWRFN RI WKH $VVRFLDWLRQ WKDW ZLOO EH YRWHG IRU� � � � � � � � � � � � � � � �

HDFK�SURSRVHG�QRPLQHH��

��� 7KH�QDPH�DQG�UHVLGHQFH�DGGUHVV�RI�WKH�QRWLI\LQJ�VKDUHKROGHU��
�
��� 7KH QXPEHU RI VKDUHV RI FDSLWDO VWRFN RI WKH $VVRFLDWLRQ RZQHG E\ WKH QRWLI\LQJ� � � � � � � � � � � � � �

VKDUHKROGHU��

�%� 1RPLQDWLRQV QRW PDGH LQ DFFRUGDQFH KHUHZLWK PD\� LQ KLV RU KHU GLVFUHWLRQ� EH GLVUHJDUGHG� � � � � � � � � � � � � � �
E\ WKH &KDLU RI WKH PHHWLQJ� DQG XSRQ KLV RU KHU LQVWUXFWLRQV� WKH YRWH WHOOHUV PD\ GLVUHJDUG DOO� � � � � � � � � � � � � � � � � �
YRWHV�FDVW�IRU�HDFK�VXFK�QRPLQHH��

6HFWLRQ������� �3UR[LHV ����

6KDUHKROGHUV�PD\�YRWH�DW�DQ\�PHHWLQJ�RI�WKH�VKDUHKROGHUV�E\�SUR[LHV�GXO\�DXWKRUL]HG�LQ�
ZULWLQJ��EXW�QR�RIILFHU�RU�HPSOR\HH�RI�WKLV�$VVRFLDWLRQ�VKDOO�DFW�DV�SUR[\���3UR[LHV�VKDOO�EH�YDOLG�
RQO\�IRU�RQH�PHHWLQJ��WR�EH�VSHFLILHG�WKHUHLQ��DQG�DQ\�DGMRXUQPHQWV�RI�VXFK�PHHWLQJ���3UR[LHV�
VKDOO�EH�GDWHG�DQG�ILOHG�ZLWK�WKH�UHFRUGV�RI�WKH�PHHWLQJ���3UR[LHV�ZLWK�IDFVLPLOH�VLJQDWXUHV�PD\�
EH�XVHG�DQG�XQH[HFXWHG�SUR[LHV�PD\�EH�FRXQWHG�XSRQ�UHFHLSW�RI�D�ZULWWHQ�FRQILUPDWLRQ�IURP�WKH�
VKDUHKROGHU���3UR[LHV�PHHWLQJ�WKH�DERYH�UHTXLUHPHQWV�VXEPLWWHG�DW�DQ\�WLPH�GXULQJ�D�PHHWLQJ�
VKDOO�EH�DFFHSWHG��

�
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6HFWLRQ������� �4XRUXP���

$�PDMRULW\�RI�WKH�RXWVWDQGLQJ�FDSLWDO�VWRFN��UHSUHVHQWHG�LQ�SHUVRQ�RU�E\�SUR[\��VKDOO�FRQVWLWXWH�D�
TXRUXP�DW�DQ\�PHHWLQJ�RI�VKDUHKROGHUV��XQOHVV�RWKHUZLVH�SURYLGHG�E\�ODZ��EXW�OHVV�WKDQ�D�
TXRUXP�PD\�DGMRXUQ�DQ\�PHHWLQJ��IURP�WLPH�WR�WLPH��DQG�WKH�PHHWLQJ�PD\�EH�KHOG��DV�
DGMRXUQHG��ZLWKRXW�IXUWKHU�QRWLFH���$�PDMRULW\�RI�WKH�YRWHV�FDVW�VKDOO�GHFLGH�HYHU\�TXHVWLRQ�RU�
PDWWHU�VXEPLWWHG�WR�WKH�VKDUHKROGHUV�DW�DQ\�PHHWLQJ��XQOHVV�RWKHUZLVH�SURYLGHG�E\�ODZ�RU�E\�WKH�
$UWLFOHV�RI�$VVRFLDWLRQ��

�
�

$57,&/(�,,����',5(&7256 �

6HFWLRQ������� �%RDUG�RI�'LUHFWRUV ��� �

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�KDYH�WKH�SRZHU�WR�PDQDJH�DQG�DGPLQLVWHU�WKH�EXVLQHVV�DQG�DIIDLUV�
RI�WKH�$VVRFLDWLRQ���([FHSW�DV�H[SUHVVO\�OLPLWHG�E\�ODZ��DOO�FRUSRUDWH�SRZHUV�RI�WKH�$VVRFLDWLRQ�
VKDOO�EH�YHVWHG�LQ�DQG�PD\�EH�H[HUFLVHG�E\�WKH�%RDUG��

6HFWLRQ������� �1XPEHU ��� �

7KH�%RDUG�VKDOO�FRQVLVW�RI�QR�OHVV�WKDQ�ILYH�����QRU�PRUH�WKDQ�WZHQW\�ILYH������SHUVRQV��WKH�
H[DFW�QXPEHU�ZLWKLQ�VXFK�PLQLPXP�DQG�PD[LPXP�OLPLWV�WR�EH�IL[HG�DQG�GHWHUPLQHG�IURP�WLPH�
WR�WLPH�E\�UHVROXWLRQ�RI�D�PDMRULW\�RI�WKH�IXOO�%RDUG�RU�E\�UHVROXWLRQ�RI�D�PDMRULW\�RI�WKH�
VKDUHKROGHUV�DW�DQ\�DQQXDO�RU�VSHFLDO�PHHWLQJ�WKHUHRI��

6HFWLRQ������� �5HJXODU�0HHWLQJV ��� �

(DFK�\HDU��E\� �>GDWH@ ���WKH�%RDUG�ZLOO�GHWHUPLQH�DQG�DSSURYH�WKH�GDWHV�IRU�WKH�PRQWKO\�%RDUG�
0HHWLQJV�IRU�WKH�HQVXLQJ�\HDU���7KH�UHJXODU�PHHWLQJV�RI�WKH�%RDUG�VKDOO�EH�KHOG��ZLWKRXW�QRWLFH��
RQ�WKH�GDWHV�VHW�E\�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�PDLQ�RIILFH�RI�WKH�$VVRFLDWLRQ�RU�RQ�RU�DW�VXFK�
RWKHU�GDWH��WLPH�DQG�RU�RWKHU�VXFK�SODFH�DV�WKH�%RDUG�PD\�GHVLJQDWH��

6HFWLRQ������� �6SHFLDO�0HHWLQJV��

6SHFLDO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV�PD\�EH�FDOOHG�E\�WKH�$VVRFLDWLRQ��RU�DW�WKH�UHTXHVW�RI�
WKUHH�����RU�PRUH�GLUHFWRUV���(DFK�PHPEHU�RI�WKH�%RDUG�RI�'LUHFWRUV�VKDOO�EH�JLYHQ�QRWLFH�VWDWLQJ�
WKH�WLPH�DQG�SODFH�E\�PDLOLQJ��SRVWDJH�SUHSDLG��RU�LQ�SHUVRQ��RI�HDFK�VSHFLDO�PHHWLQJ��

6HFWLRQ������� �4XRUXP ��� �

�$��$�PDMRULW\�RI�WKH�GLUHFWRU�SRVLWLRQV�RQ�WKH�%RDUG�VKDOO�FRQVWLWXWH�D�TXRUXP�DW�DQ\�PHHWLQJ��
H[FHSW�ZKHQ�RWKHUZLVH�SURYLGHG�E\�ODZ�RU�WKH�%\ODZV��EXW�D�OHVVHU�QXPEHU�PD\�DGMRXUQ�DQ\�
PHHWLQJ��IURP�WLPH�WR�WLPH��DQG�WKH�PHHWLQJ�PD\�EH�KHOG��DV�DGMRXUQHG��ZLWKRXW�IXUWKHU�QRWLFH���,I�
WKH�QXPEHU�RI�GLUHFWRUV�LV�UHGXFHG�EHORZ�WKH�QXPEHU�WKDW�ZRXOG�FRQVWLWXWH�D�TXRUXP��QR�EXVLQHVV�
PD\�EH�WUDQVDFWHG�H[FHSW�VHOHFWLQJ�GLUHFWRUV�WR�ILOO�YDFDQFLHV�LQ�FRQIRUPDQFH�ZLWK� �6HFWLRQ���� ��� �
�
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�

�%��,I�D�TXRUXP�LV�SUHVHQW��WKH�%RDUG�PD\�WDNH�DFWLRQ�WKURXJK�WKH�YRWH�RI�D�PDMRULW\�RI�WKH�
GLUHFWRUV�ZKR�DUH�LQ�DWWHQGDQFH��

6HFWLRQ������� �9DFDQFLHV ����

�$��:KHQ�DQ\�YDFDQF\�RFFXUV�DPRQJ�WKH�GLUHFWRUV��D�PDMRULW\�RI�WKH�UHPDLQLQJ�PHPEHUV�RI�WKH�
%RDUG��LQ�DFFRUGDQFH�ZLWK�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV��PD\�DSSRLQW�D�GLUHFWRU�WR�ILOO�VXFK�
YDFDQF\�DW�DQ\�UHJXODU�PHHWLQJ�RI�WKH�%RDUG��RU�DW�D�VSHFLDO�PHHWLQJ�FDOOHG�IRU�WKDW�SXUSRVH�DW�
ZKLFK�D�TXRUXP�LV�SUHVHQW��RU�LI�WKH�GLUHFWRUV�UHPDLQLQJ�LQ�RIILFH�FRQVWLWXWH�IHZHU�WKDQ�D�
TXRUXP�RI�WKH�%RDUG��E\�WKH�DIILUPDWLYH�YRWH�RI�D�PDMRULW\�RI�DOO�WKH�GLUHFWRUV�UHPDLQLQJ�LQ�
RIILFH�� �

�%��$�YDFDQF\�WKDW�ZLOO�RFFXU�DW�D�VSHFLILF�ODWHU�GDWH��E\�UHDVRQ�RI�D�UHVLJQDWLRQ�HIIHFWLYH�DW�D�
ODWHU�GDWH��PD\�EH�ILOOHG�EHIRUH�WKH�YDFDQF\�RFFXUV��EXW�WKH�QHZ�GLUHFWRU�PD\�QRW�WDNH�RIILFH�
XQWLO�WKH�YDFDQF\�RFFXUV��
�

�
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6HFWLRQ������� �$XGLW�&RPPLWWHH ��� �

7KHUH�VKDOO�EH�DQ�$XGLW�&RPPLWWHH�FRPSRVHG�RI�D�PLQLPXP�RI�WKUHH�����GLUHFWRUV��H[FOXVLYH�RI�
DQ\�DFWLYH�RIILFHUV��DSSRLQWHG�E\�WKH�%RDUG�RI�'LUHFWRUV�DQQXDOO\�RU�PRUH�RIWHQ���7KH�GXW\�RI�
WKLV�FRPPLWWHH�VKDOO�EH�WR�H[DPLQH�DW�OHDVW�RQFH�GXULQJ�HDFK�FDOHQGDU�\HDU�DQG�ZLWKLQ����
PRQWKV�RI�WKH�ODVW�H[DPLQDWLRQ�WKH�DIIDLUV�RI�WKH�$VVRFLDWLRQ�RU�FDXVH�VXLWDEOH�H[DPLQDWLRQV�WR�
EH�PDGH�E\�DXGLWRUV�UHVSRQVLEOH�RQO\�WR�WKH�%RDUG�RI�'LUHFWRUV�DQG�WR�UHSRUW�WKH�UHVXOW�RI�VXFK�
H[DPLQDWLRQ�LQ�ZULWLQJ�WR�WKH�%RDUG�RI�'LUHFWRUV�DW�WKH�QH[W�UHJXODU�PHHWLQJ�WKHUHDIWHU���6XFK�
UHSRUW�VKDOO�VWDWH�ZKHWKHU�WKH�$VVRFLDWLRQ�LV�LQ�D�VRXQG�FRQGLWLRQ�DQG�ZKHWKHU�DGHTXDWH�LQWHUQDO�
FRQWUROV�DQG�SURFHGXUHV�DUH�EHLQJ�PDLQWDLQHG��DQG�VKDOO�UHFRPPHQG�WR�WKH�%RDUG�RI�'LUHFWRUV�
VXFK�FKDQJHV�LQ�WKH�PDQQHU�RI�GRLQJ�EXVLQHVV�RU�FRQGXFWLQJ�WKH�DIIDLUV�RI�WKH�$VVRFLDWLRQ�DV�
VKDOO�EH�GHHPHG�DGYLVDEOH��

6HFWLRQ������� �2WKHU�&RPPLWWHHV ��� �

7KH�%RDUG�RI�'LUHFWRUV�PD\�DSSRLQW��IURP�WLPH�WR�WLPH��IURP�LWV�RZQ�PHPEHUV��RWKHU�
FRPPLWWHHV�RI�RQH�RU�PRUH�SHUVRQV�IRU�VXFK�SXUSRVHV�DQG�ZLWK�VXFK�SRZHUV�DV�WKH�%RDUG�RI�
'LUHFWRUV�PD\�GHWHUPLQH��

+RZHYHU��D�FRPPLWWHH�PD\�QRW��
�
��� $XWKRUL]H�GLVWULEXWLRQV�RI�DVVHWV�RU�GLYLGHQGV��

�
��� $SSURYH�DFWLRQ�UHTXLUHG�WR�EH�DSSURYHG�E\�VKDUHKROGHUV��

�
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�
��� )LOO�YDFDQFLHV�RQ�WKH�%RDUG�RI�'LUHFWRUV�RU�DQ\�RI�LWV�FRPPLWWHHV��

�
��� $PHQG�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��

�
��� $GRSW��DPHQG��RU�UHSHDO�WKH�%\ODZV��

�
��� $XWKRUL]H RU DSSURYH WKH LVVXDQFH RU VDOH� RU FRQWUDFW IRU VDOH� RI VKDUHV� RU GHWHUPLQH� � � � � � � � � � � � � � �

WKH GHVLJQDWLRQ DQG UHODWLYH ULJKWV� SUHIHUHQFHV� DQG OLPLWDWLRQV RI D FODVV RU VHULHV RI� � � � � � � � � � � � � �
VKDUHV��

�
�
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6HFWLRQ������� �&KDLU�RI�WKH�%RDUG ��� �

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�DSSRLQW�RQH�RI�LWV�PHPEHUV�WR�EH�WKH�&KDLU�WR�VHUYH�DW�WKH�SOHDVXUH�
RI�WKH�%RDUG�RI�'LUHFWRUV���6XFK�SHUVRQ�VKDOO�SUHVLGH�DW�DOO�PHHWLQJV�RI�WKH�%RDUG�RI�'LUHFWRUV��
7KH�&KDLU�RI�WKH�%RDUG�VKDOO�VXSHUYLVH�WKH�FDUU\LQJ�RXW�RI�WKH�SROLFLHV�DGRSWHG�RU�DSSURYHG�E\�
WKH�%RDUG�RI�'LUHFWRUV��VKDOO�KDYH�JHQHUDO�H[HFXWLYH�SRZHUV��DV�ZHOO�DV�WKH�VSHFLILF�SRZHUV�
FRQIHUUHG�E\�WKHVH�%\ODZV��DQG�VKDOO�KDYH�DQG�PD\�H[HUFLVH�VXFK�IXUWKHU�SRZHUV�DQG�GXWLHV�DV�
IURP�WLPH�WR�WLPH�PD\�EH�FRQIHUUHG�XSRQ��RU�DVVLJQHG�WR�KLP�E\�WKH�%RDUG�RI�'LUHFWRUV��

6HFWLRQ������� �3UHVLGHQW��� �

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�DSSRLQW�RQH�RI�LWV�PHPEHUV�WR�EH�WKH�3UHVLGHQW�RI�WKH�$VVRFLDWLRQ��
ZKR�VKDOO�EH�WKH�&KDLU�RI�WKH�%RDUG�XQOHVV�WKH�%RDUG�DSSRLQWV�DQRWKHU�GLUHFWRU�WR�EH�WKH�&KDLU��
7KH�3UHVLGHQW�VKDOO�KDYH�JHQHUDO�H[HFXWLYH�SRZHUV�DQG�VKDOO�KDYH�DQG�PD\�H[HUFLVH�DQ\�DQG�DOO�
RWKHU�SRZHUV�DQG�GXWLHV�SHUWDLQLQJ��E\�ODZ��UHJXODWLRQ��RU�SUDFWLFH��WR�WKH�RIILFH�RI�3UHVLGHQW�RU�
LPSRVHG�E\�WKHVH�%\ODZV���7KH�3UHVLGHQW�VKDOO�DOVR�KDYH�DQG�PD\�H[HUFLVH�VXFK�IXUWKHU�SRZHUV�
DQG�GXWLHV�DV�IURP�WLPH�WR�WLPH�PD\�EH�FRQIHUUHG�RU�DVVLJQHG�E\�WKH�%RDUG�RI�'LUHFWRUV��

6HFWLRQ������� �9LFH�3UHVLGHQW ��� �

7KH�%RDUG�RI�'LUHFWRUV�PD\�DSSRLQW�RQH�RU�PRUH�9LFH�3UHVLGHQWV���(DFK�9LFH�3UHVLGHQW�VKDOO�
KDYH�VXFK�SRZHUV�DQG�GXWLHV�DV�PD\�EH�DVVLJQHG�E\�WKH�%RDUG�RI�'LUHFWRUV���2QH�9LFH�3UHVLGHQW�
VKDOO�EH�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��LQ�WKH�DEVHQFH�RI�WKH�3UHVLGHQW��WR�SHUIRUP�DOO�WKH�
GXWLHV�RI�WKH�3UHVLGHQW��

6HFWLRQ������� �6HFUHWDU\��� �

7KH�%RDUG�RI�'LUHFWRUV�VKDOO�DSSRLQW�D�6HFUHWDU\��&DVKLHU��RU�RWKHU�GHVLJQDWHG�RIILFHU�ZKR�VKDOO�
EH�6HFUHWDU\�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�RI�WKH�$VVRFLDWLRQ��DQG�VKDOO�NHHS�DFFXUDWH�PLQXWHV�
RI�DOO�PHHWLQJV���7KH�6HFUHWDU\�VKDOO�DWWHQG�WR�WKH�JLYLQJ�RI�DOO�QRWLFHV�UHTXLUHG�E\�WKHVH�%\ODZV��
VKDOO�EH�FXVWRGLDQ�RI�WKH�FRUSRUDWH�VHDO��UHFRUGV��GRFXPHQWV�DQG�SDSHUV�RI�WKH�$VVRFLDWLRQ��VKDOO�
SURYLGH�IRU�WKH�NHHSLQJ�RI�SURSHU�UHFRUGV�RI�DOO�WUDQVDFWLRQV�RI�WKH�$VVRFLDWLRQ��VKDOO�KDYH�DQG�

�
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PD\�H[HUFLVH�DQ\�DQG�DOO�RWKHU�SRZHUV�DQG�GXWLHV�SHUWDLQLQJ�E\�ODZ��UHJXODWLRQ��RU�SUDFWLFH��WR�
WKH�RIILFH�RI�&DVKLHU��RU�LPSRVHG�E\�WKHVH�%\ODZV��DQG�VKDOO�DOVR�SHUIRUP�VXFK�RWKHU�GXWLHV�DV�
PD\�EH�DVVLJQHG�WR�KLP�RU�KHU�IURP�WLPH�WR�WLPH�E\�WKH�%RDUG�RI�'LUHFWRUV��

6HFWLRQ������� �2WKHU�2IILFHUV ��� �

7KH�%RDUG�RI�'LUHFWRUV�PD\�DSSRLQW�RQH�RU�PRUH�$VVLVWDQW�9LFH�3UHVLGHQWV��RQH�RU�PRUH�7UXVW�
2IILFHUV��RQH�RU�PRUH�$VVLVWDQW�6HFUHWDULHV��RQH�RU�PRUH�$VVLVWDQW�&DVKLHUV��RQH�RU�PRUH�
0DQDJHUV�DQG�$VVLVWDQW�0DQDJHUV�RI�%UDQFKHV��LI�DQ\�DUH�SHUPLWWHG�E\�DSSOLFDEOH�ODZ��DQG�
VXFK�RWKHU�RIILFHUV�DQG�DWWRUQH\V�LQ�IDFW�DV�IURP�WLPH�WR�WLPH�PD\�DSSHDU�WR�WKH�%RDUG�RI�
'LUHFWRUV�WR�EH�UHTXLUHG�RU�GHVLUDEOH�WR�WUDQVDFW�WKH�EXVLQHVV�RI�WKH�$VVRFLDWLRQ���6XFK�RIILFHUV�
VKDOO�UHVSHFWLYHO\�H[HUFLVH�VXFK�SRZHUV�DQG�SHUIRUP�VXFK�GXWLHV�DV�SHUWDLQ�WR�WKHLU�VHYHUDO�
RIILFHV��RU�DV�PD\�EH�FRQIHUUHG�RU�DVVLJQHG�E\�WKH�%RDUG�RI�'LUHFWRUV��WKH�&KDLU�RI�WKH�%RDUG�RU�
WKH�3UHVLGHQW���7KH�%RDUG�RI�'LUHFWRUV�PD\�DXWKRUL]H�DQ�RIILFHU�WR�DSSRLQW�RQH�RU�PRUH�RIILFHUV�
RU�DVVLVWDQW�RIILFHUV��

6HFWLRQ������� �7HQXUH�RI�2IILFH ��� �

7KH�3UHVLGHQW�DQG�DOO�RWKHU�RIILFHUV�VKDOO�KROG�RIILFH�IRU�WKH�FXUUHQW�\HDU�IRU�ZKLFK�WKH�%RDUG�RI�
'LUHFWRUV�ZDV�HOHFWHG��XQOHVV�WKH\�VKDOO�UHVLJQ��EHFRPH�GLVTXDOLILHG��RU�EH�UHPRYHG��DQG�DQ\�
YDFDQF\�RFFXUULQJ�LQ�WKH�RIILFH�RI�3UHVLGHQW�VKDOO�EH�ILOOHG�SURPSWO\�E\�WKH�%RDUG�RI�'LUHFWRUV��

6HFWLRQ������� �5HVLJQDWLRQ ��� �

$Q�RIILFHU�PD\�UHVLJQ�DW�DQ\�WLPH�E\�GHOLYHULQJ�QRWLFH�WR�WKH�$VVRFLDWLRQ���$�UHVLJQDWLRQ�LV�
HIIHFWLYH�ZKHQ�WKH�QRWLFH�LV�JLYHQ�XQOHVV�WKH�QRWLFH�VSHFLILHV�D�ODWHU�HIIHFWLYH�GDWH��
�

�
$57,&/(�9����672&.�$1'�672&.�&(57,),&$7(6 �

6HFWLRQ������� �7UDQVIHUV ��� �

6KDUHV�RI�VWRFN�VKDOO�EH�WUDQVIHUDEOH�RQ�WKH�ERRNV�RI�WKH�$VVRFLDWLRQ��DQG�D�WUDQVIHU�ERRN�VKDOO�
EH�NHSW�LQ�ZKLFK�DOO�WUDQVIHUV�RI�VWRFN�VKDOO�EH�UHFRUGHG���(YHU\�SHUVRQ�EHFRPLQJ�D�VKDUHKROGHU�
E\�VXFK�WUDQVIHU�VKDOO��LQ�SURSRUWLRQ�WR�KLV�RU�KHU�VKDUHV��VXFFHHG�WR�DOO�ULJKWV�RI�WKH�SULRU�KROGHU�
RI�VXFK�VKDUHV���7KH�%RDUG�RI�'LUHFWRUV�PD\�LPSRVH�FRQGLWLRQV�XSRQ�WKH�WUDQVIHU�RI�WKH�VWRFN�
UHDVRQDEO\�FDOFXODWHG�WR�VLPSOLI\�WKH�ZRUN�RI�WKH�$VVRFLDWLRQ�IRU�VWRFN�WUDQVIHUV��YRWLQJ�DW�
VKDUHKROGHU�PHHWLQJV��DQG�UHODWHG�PDWWHUV��DQG�WR�SURWHFW�LW�DJDLQVW�IUDXGXOHQW�WUDQVIHUV��

6HFWLRQ������� �6WRFN�&HUWLILFDWHV ��� �

�$��&HUWLILFDWHV�RI�VWRFN�VKDOO�EHDU�WKH�VLJQDWXUH�RI�WKH�3UHVLGHQW��ZKLFK�PD\�EH�HQJUDYHG��
SULQWHG�RU�LPSUHVVHG���DQG�VKDOO�EH�VLJQHG�PDQXDOO\�RU�E\�IDFVLPLOH�SURFHVV�E\�WKH�6HFUHWDU\��
$VVLVWDQW�6HFUHWDU\��&DVKLHU��$VVLVWDQW�&DVKLHU��RU�DQ\�RWKHU�RIILFHU�DSSRLQWHG�E\�WKH�%RDUG�RI�
'LUHFWRUV�IRU�WKDW�SXUSRVH��WR�EH�NQRZQ�DV�DQ�DXWKRUL]HG�RIILFHU��DQG�WKH�VHDO�RI�WKH�$VVRFLDWLRQ�
VKDOO�EH�HQJUDYHG�WKHUHRQ���(DFK�FHUWLILFDWH�VKDOO�UHFLWH�RQ�LWV�IDFH�WKDW�WKH�VWRFN�UHSUHVHQWHG�
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����%\ODZV�
3DJH����



�

WKHUHE\�LV�WUDQVIHUDEOH�RQO\�XSRQ�WKH�ERRNV�RI�WKH�$VVRFLDWLRQ�SURSHUO\�HQGRUVHG��
�
�%��7KH�%RDUG�RI�'LUHFWRUV�PD\�DGRSW�RU�XVH�SURFHGXUHV�IRU�UHSODFLQJ�ORVW��VWROHQ��RU�GHVWUR\HG�
VWRFN�FHUWLILFDWHV�DV�SHUPLWWHG�E\�ODZ��
�
�&��7KH�$VVRFLDWLRQ�PD\�HVWDEOLVK�D�SURFHGXUH�WKURXJK�ZKLFK�WKH�EHQHILFLDO�RZQHU�RI�VKDUHV�
WKDW�DUH�UHJLVWHUHG�LQ�WKH�QDPH�RI�D�QRPLQHH�PD\�EH�UHFRJQL]HG�E\�WKH�$VVRFLDWLRQ�DV�WKH�
VKDUHKROGHU���7KH�SURFHGXUH�PD\�VHW�IRUWK��

��� 7KH�W\SHV�RI�QRPLQHHV�WR�ZKLFK�LW�DSSOLHV��
�
��� 7KH�ULJKWV�RU�SULYLOHJHV�WKDW�WKH�$VVRFLDWLRQ�UHFRJQL]HV�LQ�D�EHQHILFLDO�RZQHU��
�
��� +RZ WKH QRPLQHH PD\ UHTXHVW WKH $VVRFLDWLRQ WR UHFRJQL]H WKH EHQHILFLDO RZQHU DV WKH� � � � � � � � � � � � � �

VKDUHKROGHU��

��� 7KH�LQIRUPDWLRQ�WKDW�PXVW�EH�SURYLGHG�ZKHQ�WKH�SURFHGXUH�LV�VHOHFWHG��
�
��� 7KH SHULRG RYHU ZKLFK WKH $VVRFLDWLRQ ZLOO FRQWLQXH WR UHFRJQL]H WKH EHQHILFLDO RZQHU� � � � � � � � � � � � �

DV�WKH�VKDUHKROGHU��

��� 2WKHU�DVSHFWV�RI�WKH�ULJKWV�DQG�GXWLHV�FUHDWHG��
�
�

$57,&/(�9,����&25325$7(�6($/ �
�
7KH�3UHVLGHQW��WKH�&DVKLHU��WKH�6HFUHWDU\��RU�DQ\�$VVLVWDQW�&DVKLHU�RU�$VVLVWDQW�6HFUHWDU\��RU�
RWKHU�RIILFHU�WKHUHXQWR�GHVLJQDWHG�E\�WKH�%RDUG�RI�'LUHFWRUV��VKDOO�KDYH�DXWKRULW\�WR�DIIL[�WKH�
FRUSRUDWH�VHDO�WR�DQ\�GRFXPHQW�UHTXLULQJ�VXFK�VHDO�DQG�WR�DWWHVW�WKH�VDPH��
�

�
$57,&/(�9,,����0,6&(//$1(286�3529,6,216 �

�
6HFWLRQ������� �)LVFDO�<HDU ��� �

7KH�ILVFDO�\HDU�RI�WKH�$VVRFLDWLRQ�VKDOO�EH�WKH� �>FDOHQGDU@ ��\HDU��

6HFWLRQ������� �([HFXWLRQ�RI�,QVWUXPHQWV ��� �

$OO�DJUHHPHQWV��LQGHQWXUHV��PRUWJDJHV��GHHGV��FRQYH\DQFHV��WUDQVIHUV��FHUWLILFDWHV��
GHFODUDWLRQV��UHFHLSWV��GLVFKDUJHV��UHOHDVHV��VDWLVIDFWLRQV��VHWWOHPHQWV��SHWLWLRQV��VFKHGXOHV��
DFFRXQWV��DIILGDYLWV��ERQGV��XQGHUWDNLQJV��SUR[LHV�DQG�RWKHU�LQVWUXPHQWV�RU�GRFXPHQWV�PD\�EH�
VLJQHG��H[HFXWHG��DFNQRZOHGJHG��YHULILHG��GHOLYHUHG�RU�DFFHSWHG�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ�E\�
WKH�&KDLU�RI�WKH�%RDUG��WKH�3UHVLGHQW��RU�DQ\�9LFH�3UHVLGHQW��RU�WKH�6HFUHWDU\��RU�WKH�&DVKLHU��

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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�

$Q\�VXFK�LQVWUXPHQWV�PD\�DOVR�EH�H[HFXWHG��DFNQRZOHGJHG��YHULILHG��GHOLYHUHG�RU�DFFHSWHG�RQ�
EHKDOI�RI�WKH�$VVRFLDWLRQ�LQ�VXFK�RWKHU�PDQQHU�DQG�E\�VXFK�RWKHU�RIILFHUV�DV�WKH�%RDUG�RI�
'LUHFWRUV�PD\�IURP�WLPH�WR�WLPH�GLUHFW���7KH�SURYLVLRQV�RI�WKLV� �6HFWLRQ���� ��DUH�VXSSOHPHQWDU\�WR�
DQ\�RWKHU�SURYLVLRQ�RI�WKHVH�%\ODZV��

�
6HFWLRQ������� �5HFRUGV ��� �

7KH�$UWLFOHV�RI�$VVRFLDWLRQ��WKH�%\ODZV�DQG�WKH�SURFHHGLQJV�RI�DOO�PHHWLQJV�RI�WKH�
VKDUHKROGHUV��WKH�%RDUG�RI�'LUHFWRUV��DQG�VWDQGLQJ�FRPPLWWHHV�RI�WKH�%RDUG�RI�'LUHFWRUV��VKDOO�
EH�UHFRUGHG�LQ�DSSURSULDWH�PLQXWH�ERRNV�SURYLGHG�IRU�WKDW�SXUSRVH���7KH�PLQXWHV�RI�HDFK�
PHHWLQJ�VKDOO�EH�VLJQHG�E\�WKH�6HFUHWDU\��&DVKLHU�RU�RWKHU�RIILFHU�DSSRLQWHG�WR�DFW�DV�6HFUHWDU\�
RI�WKH�PHHWLQJ��
�

6HFWLRQ������� �$FWLRQV�:LWKRXW�D�0HHWLQJ��7HOHSKRQH�0HHWLQJV�� �

8QOHVV�SURKLELWHG�E\�WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��DQ\�DFWLRQ�WKDW�PD\�EH�WDNHQ�DW�
D�PHHWLQJ�RI�VKDUHKROGHUV�RU�WKH�%RDUG�RI�'LUHFWRUV��RU�DQ\�FRPPLWWHH�WKHUHRI��RI�WKH�
$VVRFLDWLRQ�PD\�EH�WDNHQ�ZLWKRXW�D�PHHWLQJ�LI�D�FRQVHQW�LQ�ZULWLQJ��VHWWLQJ�IRUWK�WKH�DFWLRQ�VR�
WDNHQ��VKDOO�EH�VLJQHG�E\�DW�OHDVW�WKH�QXPEHU�RI�VKDUHKROGHUV�HQWLWOHG�WR�YRWH�ZLWK�UHVSHFW�WR�WKH�
VXEMHFW�PDWWHU�WKHUHRI�DV�SURYLGHG�LQ�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�RU�E\�DOO�PHPEHUV�RI�WKH�%RDUG�
RI�'LUHFWRUV��RU�VXFK�FRPPLWWHH�WKHUHRI���UHVSHFWLYHO\��DQG�VXFK�FRQVHQW�VKDOO�KDYH�WKH�VDPH�
IRUFH�DQG�HIIHFW�DV�D�YRWH�RI�WKH�UHTXLUHG�QXPEHU�RI�VKDUHKROGHUV�RU�GLUHFWRUV��DV�WKH�FDVH�PD\�
EH��DW�D�PHHWLQJ�GXO\�FDOOHG�DQG�KHOG���8QOHVV�SURKLELWHG�E\�WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��
VKDUHKROGHUV�DQG�WKH�%RDUG�RI�'LUHFWRUV��DQG�DQ\�FRPPLWWHH�WKHUHRI��RI�WKH�$VVRFLDWLRQ�PD\�
SDUWLFLSDWH�LQ�DQG�KROG�D�PHHWLQJ�RI�VXFK�VKDUHKROGHUV�DQG�VXFK�%RDUG�RI�'LUHFWRUV��DQG�VXFK��
FRPPLWWHH�WKHUHRI���UHVSHFWLYHO\��E\�PHDQV�RI�FRQIHUHQFH�WHOHSKRQH�RU�VLPLODU�FRPPXQLFDWLRQV�
HTXLSPHQW�E\�PHDQV�RI�ZKLFK�DOO�SHUVRQV�SDUWLFLSDWLQJ�LQ�WKH�PHHWLQJ�FDQ�KHDU�HDFK�RWKHU��DQG�
SDUWLFLSDWLRQ�LQ�VXFK�D�PHHWLQJ�VKDOO�FRQVWLWXWH�SUHVHQFH�LQ�SHUVRQ�DW�VXFK�PHHWLQJ��H[FHSW�
ZKHUH�D�SHUVRQ�SDUWLFLSDWHV�LQ�WKH�PHHWLQJ�IRU�WKH�H[SUHVV�SXUSRVH�RI�REMHFWLQJ�WR�WKH�
WUDQVDFWLRQ�RI�DOO�EXVLQHVV�RQ�WKH�JURXQG�WKDW�WKH�PHHWLQJ�LV�QRW�ODZIXOO\�FDOOHG�RU�FRQYHQHG��

6HFWLRQ������� �&RUSRUDWH�*RYHUQDQFH�3URFHGXUHV ��� �

7R�WKH�H[WHQW�QRW�LQFRQVLVWHQW�ZLWK�DSSOLFDEOH�IHGHUDO�EDQNLQJ�VWDWXWHV�RU�UHJXODWLRQV��EDQN�
VDIHW\�DQG�VRXQGQHVV��WKH�$UWLFOHV�RI�$VVRFLDWLRQ�RU�WKHVH�%\ODZV��WKH�FRUSRUDWH�JRYHUQDQFH�
SURFHGXUHV�RI�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ��'HO��&RGH�$QQ��7LW�����������DV�DPHQGHG�
������DV�DPHQGHG�WKHUHDIWHU��ZLOO�EH�IROORZHG��

6HFWLRQ������� �,QGHPQLILFDWLRQ ��� �

�$��7KH�$VVRFLDWLRQ�PD\�PDNH�RU�DJUHH�WR�PDNH�LQGHPQLILFDWLRQ�SD\PHQWV�WR�DQ�
LQVWLWXWLRQ�DIILOLDWHG�SDUW\��DV�GHILQHG�DW����8�6�&���������X���IRU�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�
RU�FLYLO�DFWLRQ�LQLWLDWHG�E\�DQ\�IHGHUDO�EDQNLQJ�DJHQF\��WKDW�DUH�UHDVRQDEOH�DQG�FRQVLVWHQW�ZLWK�
WKH�UHTXLUHPHQWV�RI����8�6�&���������N��DQG�LWV�LPSOHPHQWLQJ�UHJXODWLRQV�� �
�%��7KH�$VVRFLDWLRQ�PD\�LQGHPQLI\�DQ�LQVWLWXWLRQ�DIILOLDWHG�SDUW\��DV�GHILQHG�DW����8�6�&��
�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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�������X���IRU�GDPDJHV�DQG�H[SHQVHV��LQFOXGLQJ�WKH�DGYDQFHPHQW�RI�H[SHQVHV�DQG�OHJDO�IHHV��LQ�
FDVHV�LQYROYLQJ�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�RU�FLYLO�DFWLRQ�QRW�LQLWLDWHG�E\�D�IHGHUDO�EDQNLQJ�
DJHQF\��LQ�DFFRUGDQFH�ZLWK�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ��'HO��&RGH�$QQ��7LW����
�������DV�DPHQGHG�������DV�DPHQGHG�WKHUHDIWHU���SURYLGHG�VXFK�SD\PHQWV�DUH�FRQVLVWHQW�ZLWK�
VDIH�DQG�VRXQG�EDQNLQJ�SUDFWLFHV��
�

�
$57,&/(�9,,,����%</$:6�

6HFWLRQ������� �,QVSHFWLRQ ��� �

$�FRS\�RI�WKH�%\ODZV��ZLWK�DOO�DPHQGPHQWV�WKHUHWR��VKDOO�DW�DOO�WLPHV�EH�NHSW�LQ�D�FRQYHQLHQW�
SODFH�DW�WKH�PDLQ�RIILFH�RI�WKH�$VVRFLDWLRQ��DQG�VKDOO�EH�RSHQ�IRU�LQVSHFWLRQ�WR�DOO�VKDUHKROGHUV�
GXULQJ�EDQNLQJ�KRXUV��

6HFWLRQ������� �$PHQGPHQWV ��� �

7KH�%\ODZV�PD\�EH�DPHQGHG��DOWHUHG�RU�UHSHDOHG�DW�DQ\�PHHWLQJ��RU�E\�DQ\�DFWLRQ�HTXLYDOHQW�WR�
DQ\�PHHWLQJ��RI�WKH�%RDUG�RI�'LUHFWRUV�E\�D�YRWH�RI�D�PDMRULW\�RI�WKH�WRWDO�QXPEHU�RI�WKH�
GLUHFWRUV��SURYLGHG�WKDW�WKH�IROORZLQJ�ODQJXDJH�DFFRPSDQLHV�VXFK�FKDQJH��

�
�

&(57,),&$7,21�

,�� � FHUWLI\ WKDW� ��� , DP WKH GXO\ FRQVWLWXWHG � �6HFUHWDU\ RU� � � � � � � � � � �
&DVKLHU� �RI 0RQ]R %DQN 86$� 1�$� DQG 6HFUHWDU\ RI LWV %RDUG RI 'LUHFWRUV� DQG DV VXFK� � � � � � � � � � � � � � � �
RIILFHU DP WKH RIILFLDO FXVWRGLDQ RI LWV UHFRUGV� ��� WKH IRUHJRLQJ %\ODZV DUH WKH %\ODZV RI WKH� � � � � � � � � � � � � � � � �
$VVRFLDWLRQ��DQG�DOO�RI�WKHP�DUH�QRZ�ODZIXOO\�LQ�IRUFH�DQG�HIIHFW��
�

�
,�KDYH�KHUHXQWR�DIIL[HG�P\�RIILFLDO�VLJQDWXUH�RQ�WKLV� �GD\�RI� ��

�
�
�
�
�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�6HFUHWDU\�RU�&DVKLHU��
�
�
�

�
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3XEOLF�([KLELW���
$UWLFOHV�RI�$VVRFLDWLRQ�

�
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�
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0RQ]R�%DQN�86$��1�$��

$UWLFOHV�RI�$VVRFLDWLRQ�
�

9HUVLRQ�>1XPEHU@�

(IIHFWLYH�>'DWH@�
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7KHVH�SURSRVHG�$UWLFOHV�RI�$VVRFLDWLRQ�UHPDLQ�VXEMHFW�WR�IXUWKHU�UHYLVLRQ�DQG�FHUWDLQ�
LQIRUPDWLRQ�LV�\HW�WR�EH�GHWHUPLQHG��

�

1RW�WR�EH�XVHG�ZLWKRXW�IXUWKHU�UHYLHZ�DQG�DSSURYDO�� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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�
$UWLFOHV�RI�$VVRFLDWLRQ�RI��

0RQ]R�%DQN�86$��1DWLRQDO�$VVRFLDWLRQ�
�
)RU�RUJDQL]LQJ�DQ�DVVRFLDWLRQ�WR�SHUIRUP�DQ\�ODZIXO�DFWLYLWLHV�RI�QDWLRQDO�EDQNV��WKH�XQGHUVLJQHG�
HQWHU�LQWR�WKH�IROORZLQJ�$UWLFOHV�RI�$VVRFLDWLRQ���
�
),567���7KH�WLWOH�RI�WKLV�DVVRFLDWLRQ�VKDOO�EH� �0RQ]R�%DQN�86$��1DWLRQDO�$VVRFLDWLRQ ���
�
�
6(&21'���7KH�PDLQ�RIILFH�RI�WKH�DVVRFLDWLRQ�VKDOO�EH�ORFDWHG�LQ�WKH�FLW\�RI� �6DQ�)UDQFLVFR ��LQ�WKH�
&RXQW\�RI� �6DQ�)UDQFLVFR ��DQG�6WDWH�RI� �&DOLIRUQLD���
�
7KH�JHQHUDO�EXVLQHVV�RI�WKH�DVVRFLDWLRQ�VKDOO�EH�FRQGXFWHG�DW�LWV�PDLQ�RIILFH�DQG�LWV�EUDQFKHV��
�
�
7+,5'���7KH�ERDUG�RI�GLUHFWRUV�RI�WKLV�DVVRFLDWLRQ�VKDOO�FRQVLVW�RI�QRW�OHVV�WKDQ�ILYH�QRU�PRUH�
WKDQ�WZHQW\ILYH�SHUVRQV���7KH�H[DFW�QXPEHU�LV�WR�EH�IL[HG�DQG�GHWHUPLQHG�IURP�WLPH�WR�WLPH�E\�
UHVROXWLRQ�RI�D�PDMRULW\�RI�WKH�IXOO�ERDUG�RI�GLUHFWRUV�RU�E\�UHVROXWLRQ�RI�D�PDMRULW\�RI�WKH�
VKDUHKROGHUV�DW�DQ\�DQQXDO�RU�VSHFLDO�PHHWLQJ�WKHUHRI���(DFK�GLUHFWRU�VKDOO�RZQ�FRPPRQ�RU�
SUHIHUUHG�VWRFN�RI�WKH�DVVRFLDWLRQ�RU�RI�D�KROGLQJ�FRPSDQ\�RZQLQJ�WKH�DVVRFLDWLRQ��ZLWK�HLWKHU�DQ�
DJJUHJDWH�SDU��IDLU�PDUNHW��RU�HTXLW\�YDOXH�RI����������'HWHUPLQDWLRQ�RI�WKHVH�YDOXHV�PD\�EH�
EDVHG�DV�RI�HLWKHU��L��WKH�GDWH�RI�SXUFKDVH��RU��LL��WKH�GDWH�WKH�SHUVRQ�EHFDPH�D�GLUHFWRU��
ZKLFKHYHU�YDOXH�LV�JUHDWHU���$Q\�FRPELQDWLRQ�RI�FRPPRQ�RU�SUHIHUUHG�VWRFN�RI�WKH�DVVRFLDWLRQ�RU�
KROGLQJ�FRPSDQ\�PD\�EH�XVHG��
�
$Q\�YDFDQF\�LQ�WKH�ERDUG�RI�GLUHFWRUV�PD\�EH�ILOOHG�E\�DFWLRQ�RI�D�PDMRULW\�RI�WKH�UHPDLQLQJ�
GLUHFWRUV�EHWZHHQ�PHHWLQJV�RI�VKDUHKROGHUV���7KH�ERDUG�RI�GLUHFWRUV�PD\�QRW�LQFUHDVH�WKH�QXPEHU�
RI�GLUHFWRUV�EHWZHHQ�PHHWLQJV�RI�VKDUHKROGHUV�WR�D�QXPEHU�ZKLFK�H[FHHGV�E\�PRUH�WKDQ�WZR�WKH�
QXPEHU�RI�GLUHFWRUV�ODVW�HOHFWHG�E\�VKDUHKROGHUV��
�
'LUHFWRUV�VKDOO�EH�HOHFWHG�IRU�WHUPV�RI�RQH�\HDU�DQG�XQWLO�WKHLU�VXFFHVVRUV�DUH�HOHFWHG�DQG�
TXDOLILHG���7HUPV�RI�GLUHFWRUV��LQFOXGLQJ�WHUPV�RI�GLUHFWRUV�VHOHFWHG�WR�ILOO�YDFDQFLHV��VKDOO�H[SLUH�
DW�WKH�QH[W�UHJXODU�PHHWLQJ�RI�VKDUHKROGHUV�DW�ZKLFK�GLUHFWRUV�DUH�HOHFWHG��XQOHVV�WKH\�UHVLJQ��DUH�
UHPRYHG�IURP�RIILFH��
�
'HVSLWH�WKH�H[SLUDWLRQ�RI�D�GLUHFWRU¶V�WHUP��WKH�GLUHFWRU�VKDOO�FRQWLQXH�WR�VHUYH�XQWLO�KLV�RU�KHU�
VXFFHVVRU�LV�HOHFWHG�DQG�TXDOLILHV�RU�XQWLO�WKHUH�LV�D�GHFUHDVH�LQ�WKH�QXPEHU�RI�GLUHFWRUV�DQG�KLV�RU�
KHU�SRVLWLRQ�LV�HOLPLQDWHG��
�
+RQRUDU\�RU�DGYLVRU\�PHPEHUV�RI�WKH�ERDUG�RI�GLUHFWRUV��ZLWKRXW�YRWLQJ�SRZHU�RU�SRZHU�RI�ILQDO�
GHFLVLRQ�LQ�PDWWHUV�FRQFHUQLQJ�WKH�EXVLQHVV�RI�WKH�DVVRFLDWLRQ��PD\�EH�DSSRLQWHG�E\�UHVROXWLRQ�RI�
D�PDMRULW\�RI�WKH�IXOO�ERDUG�RI�GLUHFWRUV��RU�E\�UHVROXWLRQ�RI�VKDUHKROGHUV�DW�DQ\�DQQXDO�RU�VSHFLDO�
PHHWLQJ���+RQRUDU\�RU�DGYLVRU\�GLUHFWRUV�VKDOO�QRW�EH�FRXQWHG�WR�GHWHUPLQH�WKH�QXPEHU�RI�
GLUHFWRUV�RI�WKH�DVVRFLDWLRQ�RU�WKH�SUHVHQFH�RI�D�TXRUXP�IRU�DQ\�ERDUG�DFWLRQ��DQG�VKDOO�QRW�EH�
UHTXLUHG�WR�RZQ�TXDOLI\LQJ�VKDUHV��
�
�
)2857+���7KHUH�VKDOO�EH�DQ�DQQXDO�PHHWLQJ�RI�WKH�VKDUHKROGHUV�WR�HOHFW�GLUHFWRUV�DQG�WUDQVDFW�
ZKDWHYHU�RWKHU�EXVLQHVV�PD\�EH�EURXJKW�EHIRUH�WKH�PHHWLQJ���,W�VKDOO�EH�KHOG�DW�WKH�PDLQ�RIILFH�RU�
DQ\�RWKHU�FRQYHQLHQW�SODFH�WKH�ERDUG�RI�GLUHFWRUV�PD\�GHVLJQDWH��RQ�WKH�GD\�RI�HDFK�\HDU�

�
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VSHFLILHG�WKHUHIRUH�LQ�WKH�%\ODZV��RU�LI�WKDW�GD\�IDOOV�RQ�D�OHJDO�KROLGD\�LQ�WKH�VWDWH�LQ�ZKLFK�WKH�
DVVRFLDWLRQ�LV�ORFDWHG��RQ�WKH�QH[W�IROORZLQJ�EDQNLQJ�GD\���,I�QR�HOHFWLRQ�LV�KHOG�RQ�WKH�GD\�IL[HG�
RU�LQ�WKH�HYHQW�RI�D�OHJDO�KROLGD\�RQ�WKH�IROORZLQJ�EDQNLQJ�GD\��DQ�HOHFWLRQ�PD\�EH�KHOG�RQ�DQ\�
VXEVHTXHQW�GD\�ZLWKLQ����GD\V�RI�WKH�GD\�IL[HG��WR�EH�GHVLJQDWHG�E\�WKH�ERDUG�RI�GLUHFWRUV��RU��LI�
WKH�GLUHFWRUV�IDLO�WR�IL[�WKH�GD\��E\�VKDUHKROGHUV�UHSUHVHQWLQJ�WZR�WKLUGV�RI�WKH�VKDUHV�LVVXHG�DQG�
RXWVWDQGLQJ���1RWLFH�VKDOO�EH�PDLOHG�WR�VKDUHKROGHUV�RI�WKH�WLPH��SODFH��DQG�SXUSRVH�RI�DOO�
VKDUHKROGHUV¶�PHHWLQJV�DW�OHDVW����GD\V�SULRU�WR�WKH�PHHWLQJ�E\�ILUVW�FODVV�PDLO��XQOHVV�QRWLFH�RI�
VXFK�PHHWLQJ�LV�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV�RI�$VVRFLDWLRQ�DQG�WKH�%\ODZV�RU�WKH�
2&&�GHWHUPLQHV�WKDW�DQ�HPHUJHQF\�FLUFXPVWDQFH�H[LVWV���
�
,Q�DOO�HOHFWLRQV�RI�GLUHFWRUV��WKH�QXPEHU�RI�YRWHV�FDVW�E\�HDFK�FRPPRQ�VKDUHKROGHU�ZLOO�EH�
GHWHUPLQHG�E\�PXOWLSO\LQJ�WKH�QXPEHU�RI�VKDUHV�KH�RU�VKH�RZQV�E\�WKH�QXPEHU�RI�GLUHFWRUV�WR�EH�
HOHFWHG���7KRVH�YRWHV�PD\�EH�FXPXODWHG�DQG�FDVW�IRU�D�VLQJOH�FDQGLGDWH�RU�PD\�EH�GLVWULEXWHG�
DPRQJ�WZR�RU�PRUH�FDQGLGDWHV�LQ�WKH�PDQQHU�VHOHFWHG�E\�WKH�VKDUHKROGHU���,I��DIWHU�WKH�ILUVW�
EDOORW��VXEVHTXHQW�EDOORWV�DUH�QHFHVVDU\�WR�HOHFW�GLUHFWRUV��D�VKDUHKROGHU�PD\�QRW�YRWH�VKDUHV�WKDW�
KH�RU�VKH�KDV�DOUHDG\�IXOO\�FXPXODWHG�DQG�YRWHG�LQ�IDYRU�RI�D�VXFFHVVIXO�FDQGLGDWH���2Q�DOO�RWKHU�
TXHVWLRQV��HDFK�FRPPRQ�VKDUHKROGHU�VKDOO�EH�HQWLWOHG�WR�RQH�YRWH�IRU�HDFK�VKDUH�RI�VWRFN�KHOG�E\�
KLP�RU�KHU��
�
1RPLQDWLRQV�IRU�HOHFWLRQ�WR�WKH�ERDUG�RI�GLUHFWRUV�PD\�EH�PDGH�E\�WKH�ERDUG�RI�GLUHFWRUV�RU�E\�
DQ\�VWRFNKROGHU�RI�DQ\�RXWVWDQGLQJ�FODVV�RI�FDSLWDO�VWRFN�RI�WKH�DVVRFLDWLRQ�HQWLWOHG�WR�YRWH�IRU�
HOHFWLRQ�RI�GLUHFWRUV���1RPLQDWLRQV�RWKHU�WKDQ�WKRVH�PDGH�E\�RU�RQ�EHKDOI�RI�WKH�H[LVWLQJ�
PDQDJHPHQW�VKDOO�EH�PDGH�LQ�ZULWLQJ�DQG�EH�GHOLYHUHG�RU�PDLOHG�WR�WKH�SUHVLGHQW�RI�WKH�
DVVRFLDWLRQ�QR�OHVV�WKDQ����GD\V�QRU�PRUH�WKDQ����GD\V�SULRU�WR�DQ\�PHHWLQJ�RI�VKDUHKROGHUV�
FDOOHG�IRU�WKH�HOHFWLRQ�RI�GLUHFWRUV��SURYLGHG��KRZHYHU��WKDW�LI�OHVV�WKDQ����GD\V�QRWLFH�RI�WKH�
PHHWLQJ�LV�JLYHQ�WR�VKDUHKROGHUV��VXFK�QRPLQDWLRQV�VKDOO�EH�PDLOHG�RU�GHOLYHUHG�WR�WKH�SUHVLGHQW�
RI�WKH�DVVRFLDWLRQ�QR�ODWHU�WKDQ�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�VHYHQWK�GD\�IROORZLQJ�WKH�GD\�RQ�
ZKLFK�QRWLFH�RI�WKH�PHHWLQJ�ZDV�PDLOHG���6XFK�QRWLILFDWLRQ�VKDOO�FRQWDLQ�WKH�IROORZLQJ�
LQIRUPDWLRQ�WR�WKH�H[WHQW�NQRZQ�WR�WKH�QRWLI\LQJ�VKDUHKROGHU��
�

��� 7KH�QDPH�DQG�DGGUHVV�RI�HDFK�SURSRVHG�QRPLQHH��
�

��� 7KH�SULQFLSDO�RFFXSDWLRQ�RI�HDFK�SURSRVHG�QRPLQHH��
�

��� 7KH�WRWDO�QXPEHU�RI�VKDUHV�RI�FDSLWDO�VWRFN�RI�WKH�DVVRFLDWLRQ�WKDW�ZLOO�EH�YRWHG�IRU�
HDFK�SURSRVHG�QRPLQHH��

�
��� 7KH�QDPH�DQG�UHVLGHQFH�DGGUHVV�RI�WKH�QRWLI\LQJ�VKDUHKROGHU���

�
��� 7KH�QXPEHU�RI�VKDUHV�RI�FDSLWDO�VWRFN�RI�WKH�DVVRFLDWLRQ�RZQHG�E\�WKH�QRWLI\LQJ�

VKDUHKROGHU��
�
7KH�FKDLUSHUVRQ�RI�WKH�PHHWLQJ�PD\��LQ�KLV�KHU�GLVFUHWLRQ��GLVUHJDUG�QRPLQDWLRQV�QRW�PDGH�LQ�
DFFRUGDQFH�KHUHZLWK���7KH�YRWH�WHOOHUV�PD\�GLVUHJDUG�DOO�YRWHV�FDVW�IRU�HDFK�VXFK�QRPLQHH���1R�
E\ODZ�PD\�XQUHDVRQDEO\�UHVWULFW�WKH�QRPLQDWLRQ�RI�GLUHFWRUV�E\�VKDUHKROGHUV��
�
$�GLUHFWRU�PD\�UHVLJQ�DW�DQ\�WLPH�E\�GHOLYHULQJ�ZULWWHQ�QRWLFH�WR�WKH�ERDUG�RI�GLUHFWRUV��LWV�
FKDLUSHUVRQ��RU�WR�WKH�DVVRFLDWLRQ��ZKLFK�UHVLJQDWLRQ�VKDOO�EH�HIIHFWLYH�ZKHQ�WKH�QRWLFH�LV�
GHOLYHUHG�XQOHVV�WKH�QRWLFH�VSHFLILHV�D�ODWHU�HIIHFWLYH�GDWH��
�
$�GLUHFWRU�PD\�EH�UHPRYHG�E\�VKDUHKROGHUV�DW�D�PHHWLQJ�FDOOHG�WR�UHPRYH�KLP�RU�KHU��ZKHQ�
QRWLFH�RI�WKH�PHHWLQJ�VWDWHV�WKDW�WKH�SXUSRVH�RU�RQH�RI�WKH�SXUSRVHV�LV�WR�UHPRYH�KLP�RU�KHU��LI�

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW�����$UWLFOHV�RI�$VVRFLDWLRQ�
3DJH����



�

WKHUH�LV�D�IDLOXUH�WR�IXOILOO�RQH�RI�WKH�DIILUPDWLYH�UHTXLUHPHQWV�IRU�TXDOLILFDWLRQ��RU�IRU�FDXVH��
SURYLGHG�WKDW��KRZHYHU��D�GLUHFWRU�PD\�QRW�EH�UHPRYHG�LI�WKH�QXPEHU�RI�YRWHV�VXIILFLHQW�WR�HOHFW�
KLP�RU�KHU�XQGHU�FXPXODWLYH�YRWLQJ�LV�YRWHG�DJDLQVW�KLV�RU�KHU�UHPRYDO��
�
�
),)7+���7KH�DXWKRUL]HG�DPRXQW�RI�FDSLWDO�VWRFN�RI�WKLV�DVVRFLDWLRQ�VKDOO�EH�
����������VKDUHV�RI�FRPPRQ�VWRFN�RI�WKH�SDU�YDOXH�RI���������HDFK��EXW�VDLG�FDSLWDO�VWRFN�PD\�
EH�LQFUHDVHG�RU�GHFUHDVHG�IURP�WLPH�WR�WLPH��DFFRUGLQJ�WR�WKH�SURYLVLRQV�RI�WKH�ODZV�RI�WKH�
8QLWHG�6WDWHV���
�
1R�KROGHU�RI�VKDUHV�RI�WKH�FDSLWDO�VWRFN�RI�DQ\�FODVV�RI�WKH�DVVRFLDWLRQ�VKDOO�KDYH�DQ\�SUHHPSWLYH�
RU�SUHIHUHQWLDO�ULJKW�RI�VXEVFULSWLRQ�WR�DQ\�VKDUHV�RI�DQ\�FODVV�RI�VWRFN�RI�WKH�DVVRFLDWLRQ��ZKHWKHU�
QRZ�RU�KHUHDIWHU�DXWKRUL]HG��RU�WR�DQ\�REOLJDWLRQV�FRQYHUWLEOH�LQWR�VWRFN�RI�WKH�DVVRFLDWLRQ��
LVVXHG��RU�VROG��QRU�DQ\�ULJKW�RI�VXEVFULSWLRQ�WR�DQ\�WKHUHRI�RWKHU�WKDQ�VXFK��LI�DQ\��DV�WKH�ERDUG�
RI�GLUHFWRUV��LQ�LWV�GLVFUHWLRQ�PD\�IURP�WLPH�WR�WLPH�GHWHUPLQH�DQG�DW�VXFK�SULFH�DV�WKH�ERDUG�RI�
GLUHFWRUV�PD\�IURP�WLPH�WR�WLPH�IL[���3UHHPSWLYH�ULJKWV�DOVR�PXVW�EH�DSSURYHG�E\�D�YRWH�RI�
KROGHUV�RI�WZR�WKLUGV�RI�WKH�EDQN¶V�RXWVWDQGLQJ�YRWLQJ�VKDUHV��
�
8QOHVV�UHTXLUHG�E\�ODZ������VKDUHKROGHUV�RZQLQJ�D�PDMRULW\�YRWLQJ�LQWHUHVW�LQ�WKH�RXWVWDQGLQJ�
YRWLQJ�VWRFN�PXVW�DSSURYH�DOO�PDWWHUV�UHTXLULQJ�VKDUHKROGHU�DFWLRQ��LQFOXGLQJ�DPHQGPHQWV�WR�WKH�
$UWLFOHV�RI�$VVRFLDWLRQ��DQG�����HDFK�VKDUHKROGHU�VKDOO�EH�HQWLWOHG�WR�RQH�YRWH�SHU�VKDUH��
�
8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�RU�UHTXLUHG�E\�ODZ��DOO�VKDUHV�RI�YRWLQJ�
VWRFN�VKDOO�EH�YRWHG�WRJHWKHU�DV�D�FODVV��RQ�DQ\�PDWWHUV�UHTXLULQJ�VKDUHKROGHU�DSSURYDO���,I�D�
SURSRVHG�DPHQGPHQW�ZRXOG�DIIHFW�WZR�RU�PRUH�FODVVHV�RU�VHULHV�LQ�WKH�VDPH�RU�D�VXEVWDQWLDOO\�
VLPLODU�ZD\��DOO�WKH�FODVVHV�RU�VHULHV�VR�DIIHFWHG��PXVW�YRWH�WRJHWKHU�DV�D�VLQJOH�YRWLQJ�JURXS�RQ�
WKH�SURSRVHG�DPHQGPHQW��
�
6KDUHV�RI�RQH�FODVV�RU�VHULHV�PD\�EH�LVVXHG�DV�D�GLYLGHQG�IRU�VKDUHV�RI�WKH�VDPH�FODVV�RU�VHULHV�RQ�
D�SUR�UDWD�EDVLV�DQG�ZLWKRXW�FRQVLGHUDWLRQ���6KDUHV�RI�RQH�FODVV�RU�VHULHV�PD\�EH�LVVXHG�DV�VKDUH�
GLYLGHQGV�IRU�D�GLIIHUHQW�FODVV�RU�VHULHV�RI�VWRFN�LI�DSSURYHG�E\�D�PDMRULW\�RI�WKH�YRWHV�HQWLWOHG�WR�
EH�FDVW�E\�WKH�FODVV�RU�VHULHV�WR�EH�LVVXHG��XQOHVV�WKHUH�DUH�QR�RXWVWDQGLQJ�VKDUHV�RI�WKH�FODVV�RU�
VHULHV�WR�EH�LVVXHG���8QOHVV�RWKHUZLVH�SURYLGHG�E\�WKH�ERDUG�RI�GLUHFWRUV��WKH�UHFRUG�GDWH�IRU�
GHWHUPLQLQJ�VKDUHKROGHUV�HQWLWOHG�WR�D�VKDUH�GLYLGHQG�VKDOO�EH�WKH�GDWH�DXWKRUL]HG�E\�WKH�ERDUG�RI�
GLUHFWRUV�IRU�WKH�VKDUH�GLYLGHQG��
�
8QOHVV�RWKHUZLVH�SURYLGHG�LQ�WKH�%\ODZV��WKH�UHFRUG�GDWH�IRU�GHWHUPLQLQJ�VKDUHKROGHUV�HQWLWOHG�WR�
QRWLFH�RI�DQG�WR�YRWH�DW�DQ\�PHHWLQJ�LV�WKH�FORVH�RI�EXVLQHVV�RQ�WKH�GD\�EHIRUH�WKH�ILUVW�QRWLFH�LV�
PDLOHG�RU�RWKHUZLVH�VHQW�WR�WKH�VKDUHKROGHUV��SURYLGHG�WKDW�LQ�QR�HYHQW�PD\�D�UHFRUG�GDWH�EH�PRUH�
WKDQ����GD\V�EHIRUH�WKH�PHHWLQJ��
�
,I�D�VKDUHKROGHU�LV�HQWLWOHG�WR�IUDFWLRQDO�VKDUHV�SXUVXDQW�WR�D�VWRFN�GLYLGHQG��FRQVROLGDWLRQ�RU�
PHUJHU��UHYHUVH�VWRFN�VSOLW�RU�RWKHUZLVH��WKH�DVVRFLDWLRQ�PD\���D��LVVXH�IUDFWLRQDO�VKDUHV���E��LQ�
OLHX�RI�WKH�LVVXDQFH�RI�IUDFWLRQDO�VKDUHV��LVVXH�VFULSW��RU�ZDUUDQWV�HQWLWOLQJ�WKH�KROGHU�WR�UHFHLYH�D�
IXOO�VKDUH�XSRQ�VXUUHQGHULQJ�HQRXJK�VFULSW�RU�ZDUUDQWV�WR�HTXDO�D�IXOO�VKDUH��RU��F��UHPLW�WKH�FDVK�
HTXLYDOHQW�RI�WKH�IUDFWLRQ�WR�WKH�VKDUHKROGHU���7KH�KROGHU�RI�D�IUDFWLRQDO�VKDUH�LV�HQWLWOHG�WR�
H[HUFLVH�WKH�ULJKWV�IRU�VKDUHKROGHU��LQFOXGLQJ�WKH�ULJKW�WR�YRWH��WR�UHFHLYH�GLYLGHQGV��DQG�WR�
SDUWLFLSDWH�LQ�WKH�DVVHWV�RI�WKH�DVVRFLDWLRQ�XSRQ�OLTXLGDWLRQ��LQ�SURSRUWLRQ�WR�WKH�IUDFWLRQDO�
LQWHUHVW���7KH�KROGHU�RI�VFULSW�RU�ZDUUDQWV�LV�QRW�HQWLWOHG�WR�DQ\�RI�WKHVH�ULJKWV��XQOHVV�WKH�VFULSW�RU�
ZDUUDQWV�H[SOLFLWO\�SURYLGH�IRU�VXFK�ULJKWV���
�
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7KH�DVVRFLDWLRQ��DW�DQ\�WLPH�DQG�IURP�WLPH�WR�WLPH��PD\�DXWKRUL]H�DQG�LVVXH�GHEW�REOLJDWLRQV��
ZKHWKHU�RU�QRW�VXERUGLQDWHG��ZLWKRXW�WKH�DSSURYDO�RI�WKH�VKDUHKROGHUV���2EOLJDWLRQV�FODVVLILHG�DV�
GHEW��ZKHWKHU�RU�QRW�VXERUGLQDWHG��ZKLFK�PD\�EH�LVVXHG�E\�WKH�DVVRFLDWLRQ�ZLWKRXW�WKH�DSSURYDO�
RI�VKDUHKROGHUV��GR�QRW�FDUU\�YRWLQJ�ULJKWV�RQ�DQ\�LVVXH��LQFOXGLQJ�DQ�LQFUHDVH�RU�GHFUHDVH�LQ�WKH�
DJJUHJDWH�QXPEHU�RI�WKH�VHFXULWLHV��RU�WKH�H[FKDQJH�RU�UHFODVVLILFDWLRQ�RI�DOO�RU�SDUW�RI�VHFXULWLHV�
LQWR�VHFXULWLHV�RI�DQRWKHU�FODVV�RU�VHULHV��
�
�
6,;7+���7KH�ERDUG�RI�GLUHFWRUV�VKDOO�DSSRLQW�RQH�RI�LWV�PHPEHUV�SUHVLGHQW�RI�WKLV�DVVRFLDWLRQ��
DQG�RQH�RI�LWV�PHPEHUV�FKDLUSHUVRQ�RI�WKH�ERDUG�DQG�VKDOO�KDYH�WKH�SRZHU�WR�DSSRLQW�RQH�RU�PRUH�
YLFH�SUHVLGHQWV��D�VHFUHWDU\�ZKR�VKDOO�NHHS�PLQXWHV�RI�WKH�GLUHFWRUV¶�DQG�VKDUHKROGHUV¶�PHHWLQJV�
DQG�EH�UHVSRQVLEOH�IRU�DXWKHQWLFDWLQJ�WKH�UHFRUGV�RI�WKH�DVVRFLDWLRQ��DQG�VXFK�RWKHU�RIILFHUV�DQG�
HPSOR\HHV�DV�PD\�EH�UHTXLUHG�WR�WUDQVDFW�WKH�EXVLQHVV�RI�WKLV�DVVRFLDWLRQ���$�GXO\�DSSRLQWHG�
RIILFHU�PD\�DSSRLQW�RQH�RU�PRUH�RIILFHUV�RU�DVVLVWDQW�RIILFHUV�LI�DXWKRUL]HG�E\�WKH�ERDUG�RI�
GLUHFWRUV�DFFRUGLQJ�WR�WKH�%\ODZV��
�
7KH�ERDUG�RI�GLUHFWRUV�VKDOO�KDYH�WKH�SRZHU�WR��
�
��� 'HILQH�WKH�GXWLHV�RI�WKH�RIILFHUV��HPSOR\HHV��DQG�DJHQWV�RI�WKH�DVVRFLDWLRQ��
�
��� 'HOHJDWH�WKH�SHUIRUPDQFH�RI�LWV�GXWLHV��EXW�QRW�WKH�UHVSRQVLELOLW\�IRU�LWV�GXWLHV��WR�WKH�

RIILFHUV��HPSOR\HHV��DQG�DJHQWV�RI�WKH�DVVRFLDWLRQ��
�
��� )L[�WKH�FRPSHQVDWLRQ�DQG�HQWHU�LQWR�HPSOR\PHQW�FRQWUDFWV�ZLWK�LWV�RIILFHUV�DQG�HPSOR\HHV�

XSRQ�UHDVRQDEOH�WHUPV�DQG�FRQGLWLRQV�FRQVLVWHQW�ZLWK�DSSOLFDEOH�ODZ��
�
��� 'LVPLVV�RIILFHUV�DQG�HPSOR\HHV��
�
��� 5HTXLUH�ERQGV�IURP�RIILFHUV�DQG�HPSOR\HHV�DQG�WR�IL[�WKH�SHQDOW\�WKHUHRI��
�
��� 5DWLI\�ZULWWHQ�SROLFLHV�DXWKRUL]HG�E\�WKH�DVVRFLDWLRQ¶V�PDQDJHPHQW�RU�FRPPLWWHHV�RI�WKH�

ERDUG��
�
��� 5HJXODWH�WKH�PDQQHU�LQ�ZKLFK�DQ\�LQFUHDVH�RU�GHFUHDVH�RI�WKH�FDSLWDO�RI�WKH�DVVRFLDWLRQ�

VKDOO�EH�PDGH��SURYLGHG�WKDW�QRWKLQJ�KHUHLQ�VKDOO�UHVWULFW�WKH�SRZHU�RI�VKDUHKROGHUV�WR�
LQFUHDVH�RU�GHFUHDVH�WKH�FDSLWDO�RI�WKH�DVVRFLDWLRQ�DFFRUGLQJ�WR�ODZ��DQG�QRWKLQJ�VKDOO�UDLVH�
RU�ORZHU�IURP�WZRWKLUGV�WKH�SHUFHQWDJH�UHTXLUHG�IRU�VKDUHKROGHU�DSSURYDO�WR�LQFUHDVH�RU�
UHGXFH�WKH�FDSLWDO��

�
��� 0DQDJH�DQG�DGPLQLVWHU�WKH�EXVLQHVV�DQG�DIIDLUV�RI�WKH�DVVRFLDWLRQ��
�
��� $GRSW�LQLWLDO�%\ODZV�IRU�PDQDJLQJ�WKH�EXVLQHVV�DQG�UHJXODWLQJ�WKH�DIIDLUV�RI�WKH�

DVVRFLDWLRQ�WKDW�DUH�QRW�LQFRQVLVWHQW�ZLWK�ODZ�RU�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��
�
���� $PHQG�RU�UHSHDO�WKH�%\ODZV��H[FHSW�WR�WKH�H[WHQW�WKDW�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�UHVHUYH�

WKLV�SRZHU�LQ�ZKROH�RU�LQ�SDUW�WR�VKDUHKROGHUV��
�
���� 0DNH�FRQWUDFWV��
�
���� *HQHUDOO\�SHUIRUP�DOO�DFWV�WKDW�DUH�OHJDO�IRU�D�ERDUG�RI�GLUHFWRUV�WR�SHUIRUP��
�
�
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6(9(17+���7KH�ERDUG�RI�GLUHFWRUV�VKDOO�KDYH�WKH�SRZHU�WR�FKDQJH�WKH�ORFDWLRQ�RI�WKH�PDLQ�
RIILFH�WR�DQ\�DXWKRUL]HG�EUDQFK�ZLWKLQ�WKH�OLPLWV�RI�6DQ�)UDQFLVFR��&DOLIRUQLD�ZLWKRXW�WKH�
DSSURYDO�RI�WKH�VKDUHKROGHUV��RU�ZLWK�D�YRWH�RI�VKDUHKROGHUV�RZQLQJ�WZR�WKLUGV�RI�WKH�VWRFN�RI�
VXFK�DVVRFLDWLRQ�IRU�D�UHORFDWLRQ�RXWVLGH�VXFK�OLPLWV�DQG�XSRQ�UHFHLSW�RI�D�FHUWLILFDWH�RI�DSSURYDO�
IURP�WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��WR�DQ\�RWKHU�ORFDWLRQ�ZLWKLQ�RU�RXWVLGH�WKH�OLPLWV�RI�6DQ�
)UDQFLVFR��&DOLIRUQLD ����EXW�QRW�PRUH�WKDQ����PLOHV�EH\RQG�VXFK�OLPLWV���7KH�ERDUG�RI�GLUHFWRUV�
VKDOO�KDYH�WKH�SRZHU�WR�HVWDEOLVK�RU�FKDQJH�WKH�ORFDWLRQ�RI�DQ\�EUDQFK�RU�EUDQFKHV�RI�WKH�
DVVRFLDWLRQ�WR�DQ\�RWKHU�ORFDWLRQ�SHUPLWWHG�XQGHU�DSSOLFDEOH�ODZ��ZLWKRXW�DSSURYDO�RI�
VKDUHKROGHUV��VXEMHFW�WR�DSSURYDO�E\�WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��
�
�
(,*+7+���7KH�FRUSRUDWH�H[LVWHQFH�RI�WKLV�DVVRFLDWLRQ�VKDOO�FRQWLQXH�XQWLO�WHUPLQDWLRQ�DFFRUGLQJ�
WR�WKH�ODZV�RI�WKH�8QLWHG�6WDWHV��
�
�
1,17+���7KH�ERDUG�RI�GLUHFWRUV�RI�WKLV�DVVRFLDWLRQ��RU� �DQ\�RQH��RU�PRUH�VKDUHKROGHUV�RZQLQJ��LQ�
WKH�DJJUHJDWH��QRW�OHVV� �WKDQ���� �SHUFHQW�RI�WKH�VWRFN�RI�WKLV�DVVRFLDWLRQ��PD\�FDOO�D�VSHFLDO�
PHHWLQJ�RI�VKDUHKROGHUV�DW�DQ\�WLPH���1RWLFH�RI�WKH�WLPH��SODFH��DQG�SXUSRVH�RI�DOO�VKDUHKROGHUV¶�
PHHWLQJV�VKDOO�EH�PDLOHG�WR�VKDUHKROGHUV�DW�OHDVW����GD\V�SULRU�WR�WKH�PHHWLQJ�E\�ILUVW�FODVV�PDLO��
XQOHVV�QRWLFH�RI�VXFK�PHHWLQJ�LV�ZDLYHG�LQ�DFFRUGDQFH�ZLWK�WKHVH�$UWLFOHV�RI�$VVRFLDWLRQ�DQG�WKH�
%\ODZV�RU�WKH�2&&�GHWHUPLQHV�WKDW�DQ�HPHUJHQF\�FLUFXPVWDQFH�H[LVWV���8QOHVV�RWKHUZLVH�
SURYLGHG�E\�WKH�%\ODZV�RU�WKH�$UWLFOHV�RI�$VVRFLDWLRQ��DQ\�DFWLRQ�UHTXLULQJ�DSSURYDO�RI�
VKDUHKROGHUV�PXVW�EH�HIIHFWHG�DW�DQ�DQQXDO�RU�VSHFLDO�PHHWLQJ���,I�DFWLRQ�UHTXLULQJ�DSSURYDO�RI�WKH�
VKDUHKROGHUV�LV�HIIHFWHG�DW�DQ�DQQXDO�RU�VSHFLDO�PHHWLQJ��WKH�PHHWLQJ�PXVW�EH�GXO\�FDOOHG��
�
�
7(17+���7KH�EDQN�PD\�PDNH�RU�DJUHH�WR�PDNH�LQGHPQLILFDWLRQ�SD\PHQWV�WR�DQ�
LQVWLWXWLRQ�DIILOLDWHG�SDUW\��DV�GHILQHG�DW����86&������X���IRU�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�RU�
FLYLO�DFWLRQ�LQLWLDWHG�E\�DQ\�IHGHUDO�EDQNLQJ�DJHQF\��WKDW�DUH�UHDVRQDEOH�DQG�FRQVLVWHQW�ZLWK�WKH�
UHTXLUHPHQWV�RI����86&������N��DQG�WKH�LPSOHPHQWLQJ�UHJXODWLRQV�WKHUH�XQGHU��
�
7KH�EDQN�PD\�LQGHPQLI\�DQ�LQVWLWXWLRQ�DIILOLDWHG�SDUW\��DV�GHILQHG�DW����86&������X���IRU�
GDPDJHV�DQG�H[SHQVHV��LQFOXGLQJ�WKH�DGYDQFHPHQW�RI�H[SHQVHV�DQG�OHJDO�IHHV��LQ�FDVHV�LQYROYLQJ�
DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�RU�FLYLO�DFWLRQ�QRW�LQLWLDWHG�E\�D�IHGHUDO�EDQNLQJ�DJHQF\��WR�WKH�
IXOOHVW�H[WHQW�SHUPLWWHG�E\�WKH�'HODZDUH�*HQHUDO�&RUSRUDWLRQ�/DZ��'HO��&RGH�$QQ��WLW�����������
DV�DPHQGHG�������DQG�DV�DPHQGHG�WKHUHDIWHU���SURYLGHG�VXFK�SD\PHQWV�DUH�FRQVLVWHQW�ZLWK�VDIH�
DQG�VRXQG�EDQNLQJ�SUDFWLFHV��
�
�
(/(9(17+���7KHVH�$UWLFOHV�RI�$VVRFLDWLRQ�PD\�EH�DPHQGHG�DW�DQ\�UHJXODU�RU�VSHFLDO�PHHWLQJ�
RI�WKH�VKDUHKROGHUV�E\�WKH�DIILUPDWLYH�YRWH�RI�WKH�KROGHUV�RI�D�PDMRULW\�RI�WKH�VWRFN�RI�WKLV�
DVVRFLDWLRQ��XQOHVV�WKH�YRWH�RI�WKH�KROGHUV�RI�D�JUHDWHU�DPRXQW�RI�VWRFN�LV�UHTXLUHG�E\�ODZ��DQG�LQ�
WKDW�FDVH�E\�WKH�YRWH�RI�WKH�KROGHUV�RI�VXFK�JUHDWHU�DPRXQW���7KH�DVVRFLDWLRQ¶V�ERDUG�RI�GLUHFWRUV�
PD\�SURSRVH�RQH�RU�PRUH�DPHQGPHQWV�WR�WKH�$UWLFOHV�RI�$VVRFLDWLRQ�IRU�VXEPLVVLRQ�WR�WKH�
VKDUHKROGHUV��
�
� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW�����$UWLFOHV�RI�$VVRFLDWLRQ�
3DJH����
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�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW�����$UWLFOHV�RI�$VVRFLDWLRQ�
3DJH����
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3XEOLF�([KLELW���
1HZVSDSHU�1RWLFH�

�
�
� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����1HZVSDSHU�1RWLFH�
3DJH����



�

1HZVSDSHU�1RWLFH�
�

$Q�$SSOLFDWLRQ�WR�2UJDQL]H�D�1DWLRQDO�%DQN�
KDV�%HHQ�)LOHG�RQ�WKH�'DWH�RI�WKLV�3XEOLFDWLRQ�

ZLWK�WKH�2IILFH�RI�WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\�
� �
:H� WKH XQGHUVLJQHG� LQWHQGLQJ WR RUJDQL]H DQG RSHUDWH DQ LQVXUHG QDWLRQDO EDQN DFFRUGLQJ WR� � � � � � � � � � � � � �
WKH SURYLVLRQV RI WKH 1DWLRQDO %DQN $FW� DV DPHQGHG� VXEPLW DQ DSSOLFDWLRQ WR WKH 2IILFH RI WKH� � � � � � � � � � � � � � � � �
&RPSWUROOHU RI WKH &XUUHQF\ IRU SHUPLVVLRQ WR RUJDQL]H DQ LQVXUHG QDWLRQDO EDQN� DQG SURSRVH� � � � � � � � � � � � � �
DV�IROORZV��
�
�� 7KDW WKH PDLQ RIILFH RI WKH QDWLRQDO EDQN EH ORFDWHG DW D ORFDWLRQ WR EH GHWHUPLQHG LQ 6DQ� � � � � � � � � � � � � � � � � � �
)UDQFLVFR��RI�6DQ�)UDQFLVFR�&RXQW\��&DOLIRUQLD��
�
���7KDW�WKH�QDWLRQDO�EDQN�ZLOO�KDYH�WKH�IROORZLQJ�WLWOH��
��

0RQ]R�%DQN�86$��1�$��
��
�� 7KDW $QLO 6DL 7XPPDODSDOOL �76 $QLO� RI 3DOR $OWR� &DOLIRUQLD� ZLOO DFW DV VROH DQG� � � � � � � � � � � � � � � �
H[FOXVLYH FRUUHVSRQGHQW WR UHSUHVHQW DQG DSSHDU IRU WKH XQGHUVLJQHG EHIRUH WKH 2IILFH RI WKH� � � � � � � � � � � � � �
&RPSWUROOHU RI WKH &XUUHQF\� DQG WR UHFHLYH DOO FRUUHVSRQGHQFH DQG GRFXPHQWV IRU WKLV� � � � � � � � � � � � �
DSSOLFDWLRQ� ,Q ZLWQHVV ZKHUHRI� WKH XQGHUVLJQHG KDYH VLJQHG WKLV GRFXPHQW RQ WKH GDWH VHW� � � � � � � � � � � � � �
IRUWK�DERYH��
��

76�$QLO��3DOR�$OWR��&DOLIRUQLD�
7RP�%ORPILHOG��/RQGRQ��8QLWHG�.LQJGRP�
*DU\�+RIIPDQ��/RQGRQ��8QLWHG�.LQJGRP�
&DURO�1HOVRQ��(GPRQGV��:DVKLQJWRQ�
5REHUW�+DUWKHLPHU��:DVKLQJWRQ��'�&��

��
7KH KROGLQJ FRPSDQ\ RI WKH QDWLRQDO EDQN ZLOO EH 0RQ]R %DQN /LPLWHG� RI /RQGRQ� 8QLWHG� � � � � � � � � � � � � � �
.LQJGRP��RU�DQ�DIILOLDWH�RI�VXFK�HQWLW\��

��
$Q\ SHUVRQ GHVLULQJ WR FRPPHQW RQ WKLV DSSOLFDWLRQ PD\ GR VR E\ VXEPLWWLQJ ZULWWHQ� � � � � � � � � � � � � �
FRPPHQWV ZLWKLQ �� GD\V RI WKH GDWH RI SXEOLFDWLRQ RI WKLV QRWLFH WR WKH 'LUHFWRU IRU 'LVWULFW� � � � � � � � � � � � � � � � �
/LFHQVLQJ RI WKH :HVWHUQ 'LVWULFW RI WKH 2IILFH RI WKH &RPSWUROOHU RI WKH &XUUHQF\� ���� ��WK� � � � � � � � � � � � � � � �
6W�� 6XLWH ���� 'HQYHU� &2 ������ RU ZH�OLFHQVLQJ#RFF�WUHDV�JRY� $ SHUVRQ ZKR ZLVKHV WR� � � � � � � � � � � � �
YLHZ�WKH�SXEOLF�ILOH�VKRXOG�VXEPLW�D�ZULWWHQ�UHTXHVW�WR�WKH�GLVWULFW�OLFHQVLQJ�RIILFH��
�

�
�
�
�

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����1HZVSDSHU�1RWLFH�
3DJH����
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�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����1HZVSDSHU�1RWLFH�
3DJH����
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3XEOLF�([KLELW���
&LWL]HQVKLS�:DLYHUV�

� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&LWL]HQVKLS�:DLYHU�
3DJH����



�

&LWL]HQVKLS�:DLYHU�UHTXHVW�
�
$SSOLFDQW��3DUHQW�&RPSDQ\�LQIRUPDWLRQ�DQG�&RQWDFW�SHUVRQ��
3OHDVH�XVH�WKH�VDPH�GHWDLOV�DV�IRU�WKH�FKDUWHU�DSSOLFDWLRQ�
�
1DPH�RI�ERDUG�PHPEHU�V��VHHNLQJ�ZDLYHU�
*DU\�+RIIPDQ��8.�FLWL]HQ��
$QLO�6DL�7XPPDODSDOOL��76�$QLO���86�3HUPDQHQW�5HVLGHQW��JUHHQ�FDUG��DQG�DQ�,QGLDQ�FLWL]HQ��
�
,QFOXGH D GLVFXVVLRQ RI WKH TXDOLILFDWLRQV DQG H[SHULHQFH RI WKH SURSRVHG GLUHFWRU�V� DQG KRZ WKH\� � � � � � � � � � � � � � �
DSSO\�WR�WKH�EDQN
V�VHUYLFHV��EXVLQHVV�SODQ�JRDOV��RU�PDUNHW�DUHDV��
�
*DU\�+RIIPDQ�
*DU\ LV D FLWL]HQ RI WKH 8QLWHG .LQJGRP� *DU\¶V H[SHULHQFH DQG H[SHUWLVH� JDLQHG IURP ��� \HDUV LQ UHWDLO� � � � � � � � � � � � � � � � � �
EDQNLQJ DQG DVVRFLDWHG ILHOGV LV KLJKO\ UHOHYDQW IRU 0RQ]R 86$� )XUWKHUPRUH *DU\ LV FKDLU RI WKH 0RQ]R� � � � � � � � � � � � � � � � �
8. ERDUG� DOORZLQJ KLP WR VLW RQ ERWK ERDUGV ZLOO IDFLOLWDWH HIIHFWLYH JRYHUQDQFH WKURXJKRXW WKH� � � � � � � � � � � � � � �
RUJDQL]DWLRQ DQG SURPRWH WKH VDIHW\ DQG VRXQGQHVV RI 0RQ]R 86$� 'HWDLOHG ELRJUDSKLFDO LQIRUPDWLRQ� � � � � � � � � � � � �
FDQ�EH�IRXQG�LQ�3DFNHW�$��
�
76�$QLO��
76 LV D FLWL]HQ RI ,QGLD DQG LV D 86 3HUPDQHQW 5HVLGHQW �JUHHQ FDUG KROGHU�� 76¶V XQLTXH H[SHULHQFH DQG� � � � � � � � � � � � � � � � � � �
H[SHUWLVH LQ EDQNLQJ DQG ILQDQFLDO WHFKQRORJ\ ZHUH NH\ WR KLV VHOHFWLRQ DV &(2 RI 0RQ]R 86$� +H KDV� � � � � � � � � � � � � � � � � �
KHOG VHQLRU SRVLWLRQV LQ WKH ILQDQFLDO VHUYLFHV LQGXVWU\ LQ WKH 86$ DQG DURXQG WKH ZRUOG� ZKLFK ZLOO DOORZ� � � � � � � � � � � � � � � � � �
KLP WR EH DQ HIIHFWLYH OHDGHU LQ DQ LQWHUQDWLRQDO EXVLQHVV OLNH 0RQ]R� 'HWDLOHG ELRJUDSKLFDO LQIRUPDWLRQ� � � � � � � � � � � � � � �
FDQ�EH�IRXQG�LQ�3DFNHW�$��
�
7KH ELRJUDSKLFDO SRUWLRQ RQO\ RI WKH ,QWHUDJHQF\ %LRJUDSKLFDO DQG )LQDQFLDO 5HSRUW IRU HDFK� � � � � � � � � � � � �
SURSRVHG�GLUHFWRU�
6HH�&RQILGHQWLDO�$SSHQGL[�%��
�
8SRQ HOHFWLRQ WR WKH ERDUG RI GLUHFWRUV DQG XSRQ DSSURYDO RI WKLV UHTXHVW� LQGLFDWH WKH QXPEHU RI� � � � � � � � � � � � � � � � �
GLUHFWRUV�ZKR�DUH�8QLWHG�6WDWHV�FLWL]HQV�DQG�WKH�QXPEHU�RI�GLUHFWRUV�ZKR�DUH�QRW�8QLWHG�6WDWHV�FLWL]HQV��
7KUHH�RI�WKH�ILYH�GLUHFWRUV�PHHW�WKH�FLWL]HQVKLS�UHTXLUHPHQWV��

Ɣ %RE�+DUWKHLPHU�
Ɣ &DURO�1HOVRQ�
Ɣ -RHO�7DVKMLDQ�

�
7ZR�RI�WKH�ILYH�GLUHFWRUV�GR�QRW�PHHW�WKH�UHVLGHQF\�UHTXLUHPHQWV��

Ɣ *DU\�+RIIPDQ��8.�FLWL]HQ��
Ɣ 76�$QLO��86�3HUPDQHQW�5HVLGHQW��JUHHQ�FDUG��DQG�DQ�,QGLDQ�FLWL]HQ��

,�FHUWLI\�WKDW�WKH�EDQN
V�ERDUG�RI�GLUHFWRUV��VKDUHKROGHUV�RU�D�GHVLJQDWHG�RIILFLDO�KDV�DXWKRUL]HG�

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&LWL]HQVKLS�:DLYHU�
3DJH����



�

WKH�ILOLQJ�RI�WKLV�DSSOLFDWLRQ��,�FHUWLI\�WKDW�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�DSSOLFDWLRQ�KDV�EHHQ�
H[DPLQHG�FDUHIXOO\�DQG�LV�WUXH��FRUUHFW��FRPSOHWH�DQG�FXUUHQW�DV�RI�WKH�GDWH�RI�WKLV�VXEPLVVLRQ��
$GGLWLRQDOO\��,�DJUHH�WR�QRWLI\�WKH�2&&�LI�WKH�IDFWV�GHVFULEHG�LQ�WKH�ILOLQJ�PDWHULDOO\�FKDQJH�SULRU�WR�
UHFHLYLQJ�D�GHFLVLRQ�RU�DW�DQ\�WLPH�SULRU�WR�FRQVXPPDWLRQ�RI�WKH�DFWLRQ�FRQWHPSODWHG�KHUHLQ��
�
,�DFNQRZOHGJH�WKDW�DQ\�PLVUHSUHVHQWDWLRQ�RU�RPLVVLRQ�RI�D�PDWHULDO�IDFW�ZLWK�UHVSHFW�WR�WKLV�
DSSOLFDWLRQ��DQ\�DWWDFKPHQWV�WR�LW��DQG�DQ\�RWKHU�GRFXPHQWV�RU�LQIRUPDWLRQ�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�
WKLV�DSSOLFDWLRQ�PD\�EH�JURXQGV�IRU�GHQLDO�RI�WKH�DSSOLFDWLRQ�RU�UHYRFDWLRQ�RI�LWV�DSSURYDO��DQG�PD\�
VXEMHFW�WKH�XQGHUVLJQHG�WR�OHJDO�VDQFWLRQV��LQFOXGLQJ�WKH�FULPLQDO�VDQFWLRQV�SURYLGHG�IRU�LQ�7LWOH����RI�
WKH�8QLWHG�6WDWHV�&RGH��
�
,�DFNQRZOHGJH�WKDW�WKH�DSSURYDO�RI�WKLV�DSSOLFDWLRQ�LV�LQ�WKH�GLVFUHWLRQ�RI�WKH�2&&��7KH�DFWLYLWLHV�DQG�
FRPPXQLFDWLRQV�E\�2&&�HPSOR\HHV�LQ�FRQQHFWLRQ�ZLWK�WKH�ILOLQJ��LQFOXGLQJ�DSSURYDO�RI�WKH�
DSSOLFDWLRQ�LI�JUDQWHG��GR�QRW�FRQVWLWXWH�D�FRQWUDFW��H[SUHVV�RU�LPSOLHG��RU�DQ\�RWKHU�REOLJDWLRQ�ELQGLQJ�
XSRQ�WKH�2&&��WKH�8QLWHG�6WDWHV��DQ\�DJHQF\�RU�HQWLW\�RI�WKH�8QLWHG�6WDWHV��RU�DQ\�RIILFHU�RU�HPSOR\HH�
RI�WKH�8QLWHG�6WDWHV��DQG�GR�QRW�DIIHFW�WKH�DELOLW\�RI�WKH�2&&�WR�H[HUFLVH�LWV�VXSHUYLVRU\��UHJXODWRU\�DQG�
H[DPLQDWLRQ�DXWKRULWLHV�XQGHU�DSSOLFDEOH�ODZ�DQG�UHJXODWLRQV��,�IXUWKHU�DFNQRZOHGJH�WKDW�WKH�IRUHJRLQJ�
PD\�QRW�EH�ZDLYHG�RU�PRGLILHG�E\�DQ\�HPSOR\HH�RU�DJHQW�RI�WKH�2&&�RU�WKH�8QLWHG�6WDWHV��
�
�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3UHVLGHQW�RU�RWKHU�DXWKRUL]HG�RIILFHU�
�
7\SHG�1DPH����$QLO�6DL�7XPPDODSDOOL��76�$QLO��
�
7LWOH���&(2�DQG�3UHVLGHQW�
�
(PSOR\HU�����0RQ]R�,QF��

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����&LWL]HQVKLS�:DLYHU�
3DJH����
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3XEOLF�([KLELW���
5HVLGHQF\�:DLYHUV�

� �

�
0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����5HVLGHQF\�:DLYHU�
3DJH����



�

5HVLGHQF\�:DLYHU�UHTXHVW�
�
$SSOLFDQW��3DUHQW�&RPSDQ\�LQIRUPDWLRQ�DQG�&RQWDFW�SHUVRQ��
3OHDVH�XVH�WKH�VDPH�GHWDLOV�DV�IRU�WKH�FKDUWHU�DSSOLFDWLRQ�
�
)RU�PXOWLSOH�ZDLYHUV��
,I VHHNLQJ PXOWLSOH ZDLYHUV RI WKH UHVLGHQF\ UHTXLUHPHQW RI �� 86& ��� VR WKDW D PDMRULW\ RI WKH EDQN
V� � � � � � � � � � � � � � � � � � �
GLUHFWRUV ZLOO QRW EH UHTXLUHG WR VDWLVI\ WKH UHVLGHQF\ UHTXLUHPHQW� LQGLFDWH WKH QXPEHU RI ERDUG RI� � � � � � � � � � � � � � � �
GLUHFWRUV�ZKR�PHHW�WKH�UHVLGHQF\�UHTXLUHPHQWV�DQG�QXPEHU�RI�GLUHFWRUV�ZKR�GR�QRW��
�
0RQ]R 86$ UHTXHVWV D UHVLGHQF\ ZDLYHU IRU DOO FXUUHQW DQG IXWXUH GLUHFWRUV� 0RQ]R 86$ ZLOO KDYH D� � � � � � � � � � � � � � � � �
QDWLRQDO EXVLQHVV ZLWK QR JHRJUDSKLF FRQFHQWUDWLRQ� DQG WKLV ZLOO DOORZ WKH %DQN WR UHFUXLW DQG VHFXUH� � � � � � � � � � � � � � � �
H[SHULHQFHG DQG WDOHQWHG GLUHFWRUV WKURXJKRXW WKH 8QLWHG 6WDWHV DQG DEURDG� $W SUHVHQW� WKUHH SURSRVHG� � � � � � � � � � � � � �
GLUHFWRUV�UHVLGH�RXWVLGH�WKH�6WDWH�RI�&DOLIRUQLD��
�
7ZR�RI�WKH�ILYH�GLUHFWRUV�PHHW�WKH�UHVLGHQF\�UHTXLUHPHQWV��

Ɣ $QLO�6DL�7XPPDODSDOOL��76�$QLO��LV�UHVLGHQW�LQ�3DOR�$OWR��&DOLIRUQLD�
Ɣ -RHO�7DVKMLDQ�LV�UHVLGHQW�LQ�3DVDGHQD��&DOLIRUQLD�

�
7KUHH�RI�WKH�ILYH�GLUHFWRUV�GR�QRW�PHHW�WKH�UHVLGHQF\�UHTXLUHPHQWV��

Ɣ %RE�+DUWKHLPHU��UHVLGHQW�LQ�:DVKLQJWRQ�'&��
Ɣ &DURO 1HOVRQ �SULPDU\ UHVLGHQW LQ (GPRQGV� :DVKLQJWRQ� DOWKRXJK &DURO DOVR KDV D VHFRQG KRPH� � � � � � � � � � � � � �

LQ�&DOLIRUQLD�LQ�/D�4XLQWD��
Ɣ *DU\�+RIIPDQ��UHVLGHQW�LQ�WKH�8.��

�
)RU�DOO�ZDLYHUV��
8SRQ HOHFWLRQ WR WKH ERDUG RI GLUHFWRUV DQG ZLWK WKH DSSURYDO RI WKLV UHTXHVW� LQGLFDWH WKH QXPEHU RI� � � � � � � � � � � � � � � � � �
GLUHFWRUV ZKR UHVLGH LQ WKH VWDWH�V�� WHUULWRU\� RU GLVWULFW LQ ZKLFK WKH EDQN KDV LWV PDLQ RIILFH RU� � � � � � � � � � � � � � � � � �
EUDQFKHV� RU ZLWKLQ ��� PLOHV RI WKH QDWLRQDO EDQN
V PDLQ RIILFH IRU DW OHDVW RQH \HDU LPPHGLDWHO\� � � � � � � � � � � � � � � � �
SUHFHGLQJ�WKHLU�HOHFWLRQ��DQG�WKH�QXPEHU�RI�ZKR�GR�QRW��
$V�LQ�WKH�SULRU�TXHVWLRQ�
�
,QFOXGH�D�GLVFXVVLRQ�RI�WKH�SURSRVHG�GLUHFWRU
V�VSHFLILF�TXDOLILFDWLRQV�DQG�H[SHULHQFH��KRZ��KH��VKH��
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PHHWLQJ�LWV�RSHUDWLQJ�JRDOV��DQG�KRZ�WKLV�ZDLYHU�ZLOO�VXSSRUW�WKH�VDIHW\�DQG�VRXQGQHVV�RI�WKH�EDQN��
�
(DFK RI WKH SURSRVHG %RDUG PHPEHUV KDV DJUHHG WR WUDYHO WR 6DQ )UDQFLVFR� &DOLIRUQLD DV UHTXLUHG IRU� � � � � � � � � � � � � � � � �
UHJXODU ERDUG PHHWLQJV DQG RWKHU PHHWLQJV �IRU H[DPSOH ZLWK WKH UHJXODWRU\ DJHQFLHV� ,Q DGGLWLRQ 0RQ]R� � � � � � � � � � � � � � �
XVHV YLGHR WHOHFRQIHUHQFLQJ� FROODERUDWLRQ DQG ILOH VKDULQJ WRROV �LQFOXGLQJ D %RDUG SRUWDO�� DQG UHDO WLPH� � � � � � � � � � � � � � �
FRPPXQLFDWLRQ SODWIRUPV� OLNH 6ODFN� WR HQDEOH RXU WHDP WR ZRUN WRJHWKHU VHDPOHVVO\ IURP DQ\ZKHUH LQ� � � � � � � � � � � � � � �
WKH�ZRUOG���
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&DURO�1HOVRQ�
&DURO OLYHV LQ WKH 6WDWH RI :DVKLQJWRQ �D VKRUW IOLJKW IURP 6DQ )UDQFLVFR� DQG LQWHQGV WR WUDYHO UHJXODUO\� � � � � � � � � � � � � � � � � �
WR 0RQ]R %DQN 86$� 1�$�¶V KHDGTXDUWHUV LQ 6DQ )UDQFLVFR WR DWWHQG UHJXODU ERDUG PHHWLQJV DQG DV� � � � � � � � � � � � � � � �
QHHGHG RQ DQ DG KRF EDVLV� 7KLV ZDLYHU ZLOO VXSSRUW WKH VDIHW\ DQG VRXQGQHVV RI 0RQ]R %DQN 86$� 1�$�� � � � � � � � � � � � � � � � � � �
E\ DOORZLQJ WKH %DQN WR OHYHUDJH &DURO¶V XQLTXH H[SHULHQFH DQG H[SHUWLVH� LQFOXGLQJ DV &(2 DQG� � � � � � � � � � � � � � �
3UHVLGHQW RI D UHJLRQDO EDQN DQG DV D PHPEHU RQ D QXPEHU RI ERDUGV� 'HWDLOHG ELRJUDSKLFDO LQIRUPDWLRQ� � � � � � � � � � � � � � � � �
FDQ�EH�IRXQG�LQ�3DFNHW�$�
��
%RE�+DUWKHLPHU��
%RE OLYHV LQ :DVKLQJWRQ� '�&� DQG LQWHQGV WR WUDYHO UHJXODUO\ WR 0RQ]R %DQN 86$� 1�$�¶V KHDGTXDUWHUV� � � � � � � � � � � � � � � �
LQ 6DQ )UDQFLVFR WR DWWHQG UHJXODU ERDUG PHHWLQJV DQG DV QHHGHG RQ DQ DG KRF EDVLV� 7KLV ZDLYHU ZLOO� � � � � � � � � � � � � � � � � � �
VXSSRUW WKH VDIHW\ DQG VRXQGQHVV RI 0RQ]R %DQN 86$� 1�$� E\ DOORZLQJ WKH %DQN WR OHYHUDJH %RE¶V� � � � � � � � � � � � � � � � �
XQLTXH H[SHULHQFH DQG H[SHUWLVH� WKDW LQFOXGHV VHQLRU UHJXODWRU\ UROHV� H[HFXWLYH� DQG ERDUG UROHV� DQG DV� � � � � � � � � � � � � � �
DQ�DGYLVRU�WR�EDQNV��'HWDLOHG�ELRJUDSKLFDO�LQIRUPDWLRQ�FDQ�EH�IRXQG�LQ�3DFNHW�$�
�
*DU\�+RIIPDQ�
*DU\ OLYHV LQ /RQGRQ� 8QLWHG .LQJGRP DQG LQWHQGV WR WUDYHO DV QHHGHG WR 0RQ]R %DQN 86$� 1�$�¶V� � � � � � � � � � � � � � � � �
KHDGTXDUWHUV LQ 6DQ )UDQFLVFR WR DWWHQG ERDUG PHHWLQJV DQG RQ DQ DG KRF EDVLV� 7KLV ZDLYHU ZLOO VXSSRUW� � � � � � � � � � � � � � � � � �
WKH VDIHW\ DQG VRXQGQHVV RI 0RQ]R %DQN 86$� 1�$� E\ DOORZLQJ WKH %DQN WR OHYHUDJH *DU\¶V XQLTXH� � � � � � � � � � � � � � � � �
H[SHULHQFH DQG H[SHUWLVH� DV ZHOO DV *DU\¶V LQWLPDWH NQRZOHGJH RI 0RQ]R DV FKDLUPDQ RI 0RQ]R 8.�� � � � � � � � � � � � � � � �
'HWDLOHG�ELRJUDSKLFDO�LQIRUPDWLRQ�FDQ�EH�IRXQG�LQ�3DFNHW�$�
�
�
2WKHU�,QIRUPDWLRQ�
0RQ]R FHUWLILHV LW LV DZDUH RI WKH FLWL]HQVKLS DQG VWRFN RZQHUVKLS UHTXLUHPHQWV RI WKH SHUVRQV QRPLQDWHG� � � � � � � � � � � � � � � �
WR VHUYH DV GLUHFWRUV RQ LWV ERDUG DQG ZLOO UHYLHZ WKHLU TXDOLILFDWLRQV WR HQVXUH FRPSOLDQFH ZLWK WKRVH� � � � � � � � � � � � � � � � �
UHTXLUHPHQWV�LQ����86&�������
�
� �
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,�FHUWLI\�WKDW�WKH�EDQN
V�ERDUG�RI�GLUHFWRUV��VKDUHKROGHUV�RU�D�GHVLJQDWHG�RIILFLDO�KDV�DXWKRUL]HG�
WKH�ILOLQJ�RI�WKLV�DSSOLFDWLRQ��,�FHUWLI\�WKDW�WKH�LQIRUPDWLRQ�FRQWDLQHG�LQ�WKLV�DSSOLFDWLRQ�KDV�EHHQ�
H[DPLQHG�FDUHIXOO\�DQG�LV�WUXH��FRUUHFW��FRPSOHWH�DQG�FXUUHQW�DV�RI�WKH�GDWH�RI�WKLV�VXEPLVVLRQ��
$GGLWLRQDOO\��,�DJUHH�WR�QRWLI\�WKH�2&&�LI�WKH�IDFWV�GHVFULEHG�LQ�WKH�ILOLQJ�PDWHULDOO\�FKDQJH�SULRU�WR�
UHFHLYLQJ�D�GHFLVLRQ�RU�DW�DQ\�WLPH�SULRU�WR�FRQVXPPDWLRQ�RI�WKH�DFWLRQ�FRQWHPSODWHG�KHUHLQ��
�
,�DFNQRZOHGJH�WKDW�DQ\�PLVUHSUHVHQWDWLRQ�RU�RPLVVLRQ�RI�D�PDWHULDO�IDFW�ZLWK�UHVSHFW�WR�WKLV�
DSSOLFDWLRQ��DQ\�DWWDFKPHQWV�WR�LW��DQG�DQ\�RWKHU�GRFXPHQWV�RU�LQIRUPDWLRQ�SURYLGHG�LQ�FRQQHFWLRQ�ZLWK�
WKLV�DSSOLFDWLRQ�PD\�EH�JURXQGV�IRU�GHQLDO�RI�WKH�DSSOLFDWLRQ�RU�UHYRFDWLRQ�RI�LWV�DSSURYDO��DQG�PD\�
VXEMHFW�WKH�XQGHUVLJQHG�WR�OHJDO�VDQFWLRQV��LQFOXGLQJ�WKH�FULPLQDO�VDQFWLRQV�SURYLGHG�IRU�LQ�7LWOH����RI�
WKH�8QLWHG�6WDWHV�&RGH��
�
,�DFNQRZOHGJH�WKDW�WKH�DSSURYDO�RI�WKLV�DSSOLFDWLRQ�LV�LQ�WKH�GLVFUHWLRQ�RI�WKH�2&&��7KH�DFWLYLWLHV�DQG�
FRPPXQLFDWLRQV�E\�2&&�HPSOR\HHV�LQ�FRQQHFWLRQ�ZLWK�WKH�ILOLQJ��LQFOXGLQJ�DSSURYDO�RI�WKH�
DSSOLFDWLRQ�LI�JUDQWHG��GR�QRW�FRQVWLWXWH�D�FRQWUDFW��H[SUHVV�RU�LPSOLHG��RU�DQ\�RWKHU�REOLJDWLRQ�ELQGLQJ�
XSRQ�WKH�2&&��WKH�8QLWHG�6WDWHV��DQ\�DJHQF\�RU�HQWLW\�RI�WKH�8QLWHG�6WDWHV��RU�DQ\�RIILFHU�RU�HPSOR\HH�
RI�WKH�8QLWHG�6WDWHV��DQG�GR�QRW�DIIHFW�WKH�DELOLW\�RI�WKH�2&&�WR�H[HUFLVH�LWV�VXSHUYLVRU\��UHJXODWRU\�DQG�
H[DPLQDWLRQ�DXWKRULWLHV�XQGHU�DSSOLFDEOH�ODZ�DQG�UHJXODWLRQV��,�IXUWKHU�DFNQRZOHGJH�WKDW�WKH�IRUHJRLQJ�
PD\�QRW�EH�ZDLYHG�RU�PRGLILHG�E\�DQ\�HPSOR\HH�RU�DJHQW�RI�WKH�2&&�RU�WKH�8QLWHG�6WDWHV��
�
�
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2&&�&(57,),&$7,21�
�
:H� WKH RUJDQL]HUV� FHUWLI\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV DSSOLFDWLRQ KDV EHHQ H[DPLQHG FDUHIXOO\� � � � � � � � � � � � � � �
DQG LV WUXH� FRUUHFW� DQG FRPSOHWH� DQG LV FXUUHQW DV RI WKH GDWH RI WKLV VXEPLVVLRQ� :H DOVR FHUWLI\ WKDW DQ\� � � � � � � � � � � � � � � � � � � � �
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV RI PDWHULDO IDFWV ZLWK UHVSHFW WR WKLV DSSOLFDWLRQ� DQ\ DWWDFKPHQWV WR LW�� � � � � � � � � � � � � � �
DQG DQ\ RWKHU GRFXPHQWV RU LQIRUPDWLRQ SURYLGHG LQ FRQQHFWLRQ ZLWK WKH DSSOLFDWLRQ IRU WKH RUJDQL]DWLRQ� � � � � � � � � � � � � � �
RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ DQG IHGHUDO GHSRVLW LQVXUDQFH PD\ EH JURXQGV IRU GHQLDO RU UHYRFDWLRQ� � � � � � � � � � � � � � � �
RI WKH FKDUWHU DQG�RU LQVXUDQFH� RU JURXQGV IRU DQ REMHFWLRQ WR WKH XQGHUVLJQHG DV SURSRVHG GLUHFWRU�V� RU� � � � � � � � � � � � � � � � �
RIILFHU�V� RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ� DQG PD\ VXEMHFW WKH XQGHUVLJQHG WR RWKHU OHJDO VDQFWLRQV�� � � � � � � � � � � � � � �
LQFOXGLQJ WKH FULPLQDO VDQFWLRQV SURYLGHG IRU LQ �� 8�6�&� ����� ����� DQG ����� :H UHTXHVW WKDW� � � � � � � � � � � � � � � �
H[DPLQHUV�EH�DVVLJQHG�WR�PDNH�DQ\�LQYHVWLJDWLRQV�QHFHVVDU\���
�
:H DFNQRZOHGJH WKDW DSSURYDO RI WKLV DSSOLFDWLRQ LV LQ WKH GLVFUHWLRQ RI WKH DSSURSULDWH IHGHUDO EDQNLQJ� � � � � � � � � � � � � � � �
DJHQF\ RU DJHQFLHV� $FWLRQV RU FRPPXQLFDWLRQV� ZKHWKHU RUDO� ZULWWHQ� RU HOHFWURQLF� E\ DQ DJHQF\ RU LWV� � � � � � � � � � � � � � � �
HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV ILOLQJ� LQFOXGLQJ DSSURYDO RI WKH DSSOLFDWLRQ LI JUDQWHG� GR QRW� � � � � � � � � � � � � � �
FRQVWLWXWH D FRQWUDFW� HLWKHU H[SUHVV RU LPSOLHG� RU DQ\ RWKHU REOLJDWLRQ ELQGLQJ XSRQ WKH DJHQF\� RWKHU� � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQFLHV� WKH 8QLWHG 6WDWHV� DQ\ RWKHU DJHQF\ RU HQWLW\ RI WKH 8QLWHG 6WDWHV� RU DQ\ RIILFHU� � � � � � � � � � � � � � � � � �
RU HPSOR\HH RI WKH 8QLWHG 6WDWHV� 6XFK DFWLRQV RU FRPPXQLFDWLRQV ZLOO QRW DIIHFW WKH DELOLW\ RI DQ\� � � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQF\ WR H[HUFLVH LWV VXSHUYLVRU\� UHJXODWRU\� RU H[DPLQDWLRQ SRZHUV XQGHU DSSOLFDEOH� � � � � � � � � � � � �
ODZ DQG UHJXODWLRQV� :H IXUWKHU DFNQRZOHGJH WKDW WKH IRUHJRLQJ PD\ QRW EH ZDLYHG RU PRGLILHG E\ DQ\� � � � � � � � � � � � � � � � �
HPSOR\HH�RU�DJHQW�RI�D�IHGHUDO�EDQNLQJ�DJHQF\�RU�RI�WKH�8QLWHG�6WDWHV��
�
�
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2&&�&(57,),&$7,21�
�
:H� WKH RUJDQL]HUV� FHUWLI\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV DSSOLFDWLRQ KDV EHHQ H[DPLQHG FDUHIXOO\� � � � � � � � � � � � � � �
DQG LV WUXH� FRUUHFW� DQG FRPSOHWH� DQG LV FXUUHQW DV RI WKH GDWH RI WKLV VXEPLVVLRQ� :H DOVR FHUWLI\ WKDW DQ\� � � � � � � � � � � � � � � � � � � � �
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV RI PDWHULDO IDFWV ZLWK UHVSHFW WR WKLV DSSOLFDWLRQ� DQ\ DWWDFKPHQWV WR LW�� � � � � � � � � � � � � � �
DQG DQ\ RWKHU GRFXPHQWV RU LQIRUPDWLRQ SURYLGHG LQ FRQQHFWLRQ ZLWK WKH DSSOLFDWLRQ IRU WKH RUJDQL]DWLRQ� � � � � � � � � � � � � � �
RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ DQG IHGHUDO GHSRVLW LQVXUDQFH PD\ EH JURXQGV IRU GHQLDO RU UHYRFDWLRQ� � � � � � � � � � � � � � � �
RI WKH FKDUWHU DQG�RU LQVXUDQFH� RU JURXQGV IRU DQ REMHFWLRQ WR WKH XQGHUVLJQHG DV SURSRVHG GLUHFWRU�V� RU� � � � � � � � � � � � � � � � �
RIILFHU�V� RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ� DQG PD\ VXEMHFW WKH XQGHUVLJQHG WR RWKHU OHJDO VDQFWLRQV�� � � � � � � � � � � � � � �
LQFOXGLQJ WKH FULPLQDO VDQFWLRQV SURYLGHG IRU LQ �� 8�6�&� ����� ����� DQG ����� :H UHTXHVW WKDW� � � � � � � � � � � � � � � �
H[DPLQHUV�EH�DVVLJQHG�WR�PDNH�DQ\�LQYHVWLJDWLRQV�QHFHVVDU\���
�
:H DFNQRZOHGJH WKDW DSSURYDO RI WKLV DSSOLFDWLRQ LV LQ WKH GLVFUHWLRQ RI WKH DSSURSULDWH IHGHUDO EDQNLQJ� � � � � � � � � � � � � � � �
DJHQF\ RU DJHQFLHV� $FWLRQV RU FRPPXQLFDWLRQV� ZKHWKHU RUDO� ZULWWHQ� RU HOHFWURQLF� E\ DQ DJHQF\ RU LWV� � � � � � � � � � � � � � � �
HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV ILOLQJ� LQFOXGLQJ DSSURYDO RI WKH DSSOLFDWLRQ LI JUDQWHG� GR QRW� � � � � � � � � � � � � � �
FRQVWLWXWH D FRQWUDFW� HLWKHU H[SUHVV RU LPSOLHG� RU DQ\ RWKHU REOLJDWLRQ ELQGLQJ XSRQ WKH DJHQF\� RWKHU� � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQFLHV� WKH 8QLWHG 6WDWHV� DQ\ RWKHU DJHQF\ RU HQWLW\ RI WKH 8QLWHG 6WDWHV� RU DQ\ RIILFHU� � � � � � � � � � � � � � � � � �
RU HPSOR\HH RI WKH 8QLWHG 6WDWHV� 6XFK DFWLRQV RU FRPPXQLFDWLRQV ZLOO QRW DIIHFW WKH DELOLW\ RI DQ\� � � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQF\ WR H[HUFLVH LWV VXSHUYLVRU\� UHJXODWRU\� RU H[DPLQDWLRQ SRZHUV XQGHU DSSOLFDEOH� � � � � � � � � � � � �
ODZ DQG UHJXODWLRQV� :H IXUWKHU DFNQRZOHGJH WKDW WKH IRUHJRLQJ PD\ QRW EH ZDLYHG RU PRGLILHG E\ DQ\� � � � � � � � � � � � � � � � �
HPSOR\HH�RU�DJHQW�RI�D�IHGHUDO�EDQNLQJ�DJHQF\�RU�RI�WKH�8QLWHG�6WDWHV��
�
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�
:H� WKH RUJDQL]HUV� FHUWLI\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV DSSOLFDWLRQ KDV EHHQ H[DPLQHG FDUHIXOO\� � � � � � � � � � � � � � �
DQG LV WUXH� FRUUHFW� DQG FRPSOHWH� DQG LV FXUUHQW DV RI WKH GDWH RI WKLV VXEPLVVLRQ� :H DOVR FHUWLI\ WKDW DQ\� � � � � � � � � � � � � � � � � � � � �
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV RI PDWHULDO IDFWV ZLWK UHVSHFW WR WKLV DSSOLFDWLRQ� DQ\ DWWDFKPHQWV WR LW�� � � � � � � � � � � � � � �
DQG DQ\ RWKHU GRFXPHQWV RU LQIRUPDWLRQ SURYLGHG LQ FRQQHFWLRQ ZLWK WKH DSSOLFDWLRQ IRU WKH RUJDQL]DWLRQ� � � � � � � � � � � � � � �
RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ DQG IHGHUDO GHSRVLW LQVXUDQFH PD\ EH JURXQGV IRU GHQLDO RU UHYRFDWLRQ� � � � � � � � � � � � � � � �
RI WKH FKDUWHU DQG�RU LQVXUDQFH� RU JURXQGV IRU DQ REMHFWLRQ WR WKH XQGHUVLJQHG DV SURSRVHG GLUHFWRU�V� RU� � � � � � � � � � � � � � � � �
RIILFHU�V� RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ� DQG PD\ VXEMHFW WKH XQGHUVLJQHG WR RWKHU OHJDO VDQFWLRQV�� � � � � � � � � � � � � � �
LQFOXGLQJ WKH FULPLQDO VDQFWLRQV SURYLGHG IRU LQ �� 8�6�&� ����� ����� DQG ����� :H UHTXHVW WKDW� � � � � � � � � � � � � � � �
H[DPLQHUV�EH�DVVLJQHG�WR�PDNH�DQ\�LQYHVWLJDWLRQV�QHFHVVDU\���
�
:H DFNQRZOHGJH WKDW DSSURYDO RI WKLV DSSOLFDWLRQ LV LQ WKH GLVFUHWLRQ RI WKH DSSURSULDWH IHGHUDO EDQNLQJ� � � � � � � � � � � � � � � �
DJHQF\ RU DJHQFLHV� $FWLRQV RU FRPPXQLFDWLRQV� ZKHWKHU RUDO� ZULWWHQ� RU HOHFWURQLF� E\ DQ DJHQF\ RU LWV� � � � � � � � � � � � � � � �
HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV ILOLQJ� LQFOXGLQJ DSSURYDO RI WKH DSSOLFDWLRQ LI JUDQWHG� GR QRW� � � � � � � � � � � � � � �
FRQVWLWXWH D FRQWUDFW� HLWKHU H[SUHVV RU LPSOLHG� RU DQ\ RWKHU REOLJDWLRQ ELQGLQJ XSRQ WKH DJHQF\� RWKHU� � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQFLHV� WKH 8QLWHG 6WDWHV� DQ\ RWKHU DJHQF\ RU HQWLW\ RI WKH 8QLWHG 6WDWHV� RU DQ\ RIILFHU� � � � � � � � � � � � � � � � � �
RU HPSOR\HH RI WKH 8QLWHG 6WDWHV� 6XFK DFWLRQV RU FRPPXQLFDWLRQV ZLOO QRW DIIHFW WKH DELOLW\ RI DQ\� � � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQF\ WR H[HUFLVH LWV VXSHUYLVRU\� UHJXODWRU\� RU H[DPLQDWLRQ SRZHUV XQGHU DSSOLFDEOH� � � � � � � � � � � � �
ODZ DQG UHJXODWLRQV� :H IXUWKHU DFNQRZOHGJH WKDW WKH IRUHJRLQJ PD\ QRW EH ZDLYHG RU PRGLILHG E\ DQ\� � � � � � � � � � � � � � � � �
HPSOR\HH�RU�DJHQW�RI�D�IHGHUDO�EDQNLQJ�DJHQF\�RU�RI�WKH�8QLWHG�6WDWHV��
�
�

6LJQDWXUH� 'DWH� 7\SHG�1DPH�
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�
�

0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
3DFNHW�%��38%/,&�(;+,%,76�
3XEOLF�([KLELW����2&&�&HUWLILFDWLRQ�
3DJH����

�

17/04/2020

Thomas




�

2&&�&(57,),&$7,21�
�
:H� WKH RUJDQL]HUV� FHUWLI\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV DSSOLFDWLRQ KDV EHHQ H[DPLQHG FDUHIXOO\� � � � � � � � � � � � � � �
DQG LV WUXH� FRUUHFW� DQG FRPSOHWH� DQG LV FXUUHQW DV RI WKH GDWH RI WKLV VXEPLVVLRQ� :H DOVR FHUWLI\ WKDW DQ\� � � � � � � � � � � � � � � � � � � � �
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV RI PDWHULDO IDFWV ZLWK UHVSHFW WR WKLV DSSOLFDWLRQ� DQ\ DWWDFKPHQWV WR LW�� � � � � � � � � � � � � � �
DQG DQ\ RWKHU GRFXPHQWV RU LQIRUPDWLRQ SURYLGHG LQ FRQQHFWLRQ ZLWK WKH DSSOLFDWLRQ IRU WKH RUJDQL]DWLRQ� � � � � � � � � � � � � � �
RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ DQG IHGHUDO GHSRVLW LQVXUDQFH PD\ EH JURXQGV IRU GHQLDO RU UHYRFDWLRQ� � � � � � � � � � � � � � � �
RI WKH FKDUWHU DQG�RU LQVXUDQFH� RU JURXQGV IRU DQ REMHFWLRQ WR WKH XQGHUVLJQHG DV SURSRVHG GLUHFWRU�V� RU� � � � � � � � � � � � � � � � �
RIILFHU�V� RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ� DQG PD\ VXEMHFW WKH XQGHUVLJQHG WR RWKHU OHJDO VDQFWLRQV�� � � � � � � � � � � � � � �
LQFOXGLQJ WKH FULPLQDO VDQFWLRQV SURYLGHG IRU LQ �� 8�6�&� ����� ����� DQG ����� :H UHTXHVW WKDW� � � � � � � � � � � � � � � �
H[DPLQHUV�EH�DVVLJQHG�WR�PDNH�DQ\�LQYHVWLJDWLRQV�QHFHVVDU\���
�
:H DFNQRZOHGJH WKDW DSSURYDO RI WKLV DSSOLFDWLRQ LV LQ WKH GLVFUHWLRQ RI WKH DSSURSULDWH IHGHUDO EDQNLQJ� � � � � � � � � � � � � � � �
DJHQF\ RU DJHQFLHV� $FWLRQV RU FRPPXQLFDWLRQV� ZKHWKHU RUDO� ZULWWHQ� RU HOHFWURQLF� E\ DQ DJHQF\ RU LWV� � � � � � � � � � � � � � � �
HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV ILOLQJ� LQFOXGLQJ DSSURYDO RI WKH DSSOLFDWLRQ LI JUDQWHG� GR QRW� � � � � � � � � � � � � � �
FRQVWLWXWH D FRQWUDFW� HLWKHU H[SUHVV RU LPSOLHG� RU DQ\ RWKHU REOLJDWLRQ ELQGLQJ XSRQ WKH DJHQF\� RWKHU� � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQFLHV� WKH 8QLWHG 6WDWHV� DQ\ RWKHU DJHQF\ RU HQWLW\ RI WKH 8QLWHG 6WDWHV� RU DQ\ RIILFHU� � � � � � � � � � � � � � � � � �
RU HPSOR\HH RI WKH 8QLWHG 6WDWHV� 6XFK DFWLRQV RU FRPPXQLFDWLRQV ZLOO QRW DIIHFW WKH DELOLW\ RI DQ\� � � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQF\ WR H[HUFLVH LWV VXSHUYLVRU\� UHJXODWRU\� RU H[DPLQDWLRQ SRZHUV XQGHU DSSOLFDEOH� � � � � � � � � � � � �
ODZ DQG UHJXODWLRQV� :H IXUWKHU DFNQRZOHGJH WKDW WKH IRUHJRLQJ PD\ QRW EH ZDLYHG RU PRGLILHG E\ DQ\� � � � � � � � � � � � � � � � �
HPSOR\HH�RU�DJHQW�RI�D�IHGHUDO�EDQNLQJ�DJHQF\�RU�RI�WKH�8QLWHG�6WDWHV��
�
�

6LJQDWXUH� 'DWH� 7\SHG�1DPH�
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0RQ]R�86$��,QWHUDJHQF\�&KDUWHU�DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�$SSOLFDWLRQ� �
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Thomas




�

2&&�&(57,),&$7,21�
�
:H� WKH RUJDQL]HUV� FHUWLI\ WKDW WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV DSSOLFDWLRQ KDV EHHQ H[DPLQHG FDUHIXOO\� � � � � � � � � � � � � � �
DQG LV WUXH� FRUUHFW� DQG FRPSOHWH� DQG LV FXUUHQW DV RI WKH GDWH RI WKLV VXEPLVVLRQ� :H DOVR FHUWLI\ WKDW DQ\� � � � � � � � � � � � � � � � � � � � �
PLVUHSUHVHQWDWLRQV RU RPLVVLRQV RI PDWHULDO IDFWV ZLWK UHVSHFW WR WKLV DSSOLFDWLRQ� DQ\ DWWDFKPHQWV WR LW�� � � � � � � � � � � � � � �
DQG DQ\ RWKHU GRFXPHQWV RU LQIRUPDWLRQ SURYLGHG LQ FRQQHFWLRQ ZLWK WKH DSSOLFDWLRQ IRU WKH RUJDQL]DWLRQ� � � � � � � � � � � � � � �
RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ DQG IHGHUDO GHSRVLW LQVXUDQFH PD\ EH JURXQGV IRU GHQLDO RU UHYRFDWLRQ� � � � � � � � � � � � � � � �
RI WKH FKDUWHU DQG�RU LQVXUDQFH� RU JURXQGV IRU DQ REMHFWLRQ WR WKH XQGHUVLJQHG DV SURSRVHG GLUHFWRU�V� RU� � � � � � � � � � � � � � � � �
RIILFHU�V� RI WKH SURSRVHG ILQDQFLDO LQVWLWXWLRQ� DQG PD\ VXEMHFW WKH XQGHUVLJQHG WR RWKHU OHJDO VDQFWLRQV�� � � � � � � � � � � � � � �
LQFOXGLQJ WKH FULPLQDO VDQFWLRQV SURYLGHG IRU LQ �� 8�6�&� ����� ����� DQG ����� :H UHTXHVW WKDW� � � � � � � � � � � � � � � �
H[DPLQHUV�EH�DVVLJQHG�WR�PDNH�DQ\�LQYHVWLJDWLRQV�QHFHVVDU\���
�
:H DFNQRZOHGJH WKDW DSSURYDO RI WKLV DSSOLFDWLRQ LV LQ WKH GLVFUHWLRQ RI WKH DSSURSULDWH IHGHUDO EDQNLQJ� � � � � � � � � � � � � � � �
DJHQF\ RU DJHQFLHV� $FWLRQV RU FRPPXQLFDWLRQV� ZKHWKHU RUDO� ZULWWHQ� RU HOHFWURQLF� E\ DQ DJHQF\ RU LWV� � � � � � � � � � � � � � � �
HPSOR\HHV LQ FRQQHFWLRQ ZLWK WKLV ILOLQJ� LQFOXGLQJ DSSURYDO RI WKH DSSOLFDWLRQ LI JUDQWHG� GR QRW� � � � � � � � � � � � � � �
FRQVWLWXWH D FRQWUDFW� HLWKHU H[SUHVV RU LPSOLHG� RU DQ\ RWKHU REOLJDWLRQ ELQGLQJ XSRQ WKH DJHQF\� RWKHU� � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQFLHV� WKH 8QLWHG 6WDWHV� DQ\ RWKHU DJHQF\ RU HQWLW\ RI WKH 8QLWHG 6WDWHV� RU DQ\ RIILFHU� � � � � � � � � � � � � � � � � �
RU HPSOR\HH RI WKH 8QLWHG 6WDWHV� 6XFK DFWLRQV RU FRPPXQLFDWLRQV ZLOO QRW DIIHFW WKH DELOLW\ RI DQ\� � � � � � � � � � � � � � � � �
IHGHUDO EDQNLQJ DJHQF\ WR H[HUFLVH LWV VXSHUYLVRU\� UHJXODWRU\� RU H[DPLQDWLRQ SRZHUV XQGHU DSSOLFDEOH� � � � � � � � � � � � �
ODZ DQG UHJXODWLRQV� :H IXUWKHU DFNQRZOHGJH WKDW WKH IRUHJRLQJ PD\ QRW EH ZDLYHG RU PRGLILHG E\ DQ\� � � � � � � � � � � � � � � � �
HPSOR\HH�RU�DJHQW�RI�D�IHGHUDO�EDQNLQJ�DJHQF\�RU�RI�WKH�8QLWHG�6WDWHV��
�
�
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EXHIBITS  (check all that apply) 
 

 Business Plan 
  Financial Projections 
 

 CRA Plan 
 

 Articles of Association, Articles of Incorporation, or Charter 
 

 Bylaws 
 

 Oath of Director  
 

 Interagency Biographical and Financial Reports 
 

 Fingerprint cards (appropriate regulatory agency) 
 

 Publication Certification/Affidavit/Notice of Publication 
 

 Copies of contracts/agreements 
  Em ployment/compensation 
  Service providers 
  Other 
 

 Stock Benefit Plans 
 

 Economic survey or market feasibility study 
  Market Area Map 
 

 Waiver request, specify:       
 

 Offering Materials 
 

 Proposed stock certificate 
 

 Corporate or holding company audited statements or financial reports 
 

 OCC/OTS/state filing fee 
 

 Copy of policies, specify:       
 
OTS ONLY:  
 

 RB 20a Certification  
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Thomas
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Thomas

Thomas

Thomas

Thomas

Thomas
Residency Waiver and Citizenship Waiver attached

Thomas
Draft Policies and Programs can be found in Confidential Appendix E (Packet D)

Thomas
Exhibit 8: OCC Checklist

Thomas
Monzo USA, Interagency Charter and Federal Deposit Insurance Application
Packet B: PUBLIC EXHIBITS
Public Exhibit 8: OCC Certification 
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