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7R�ZKRP�LW�PD\�FRQFHUQ��

,Q�P\�FDSDFLW\�DV�WKH�&(2�RI�&RPPXQLW\�+RXVLQJ�RI�:\DQGRWWH�&RXQW\��D�
FRPSUHKHQVLYH�GHYHORSPHQW�RUJDQL]DWLRQ�VHUYLQJ�:\DQGRWWH�&RXQW\��.6��,�DP�
ZULWLQJ�WRGD\�WR�RIIHU�FRPPHQWV�RQ�WKH�)HGHUDO�5HVHUYH�%RDUG��%RDUG���2IILFH�RI�
WKH�&RPSWUROOHU�RI�WKH�&XUUHQF\��2&&���DQG�)HGHUDO�'HSRVLW�,QVXUDQFH�
&RUSRUDWLRQ��)',&��MRLQWO\�UHOHDVHG�1RWLFH�RI�3URSRVHG�5XOHPDNLQJ��135��WKDW�
ZRXOG�UHIRUP�WKH�&RPPXQLW\�5HLQYHVWPHQW�$FW��&5$��UHJXODWLRQ���

2UJDQL]DWLRQ�+LVWRU\�
)RU�PRUH�WKDQ����\HDUV��&RPPXQLW\�+RXVLQJ�RI�:\DQGRWWH�&RXQW\��&+:&��KDV�
ZRUNHG�WR�VWDELOL]H��UHYLWDOL]H��DQG�UHLQYHVW�LQ�.DQVDV�&LW\��.DQVDV�QHLJKERUKRRGV�
WKURXJK�LPSURYHG�KRXVLQJ�DQG�RWKHU�TXDOLW\�RI�OLIH�LQLWLDWLYHV��2XU�KROLVWLF�
DSSURDFK�WR�QHLJKERUKRRG�GHYHORSPHQW�LQFRUSRUDWHV�WKUHH�PDLQ�VWUDWHJLHV���
FRQVWUXFWLRQ�DQG�UHQRYDWLRQ�RI�KLJK�TXDOLW\�KRPHV�DIIRUGDEOH�WR�IDPLOLHV�ZLWK�D�
YDULHW\�RI�LQFRPHV��ILQDQFLDO�PDQDJHPHQW�DQG�KRPHRZQHUVKLS�HGXFDWLRQ�DQG�
VXSSRUW��DQG�WKH�GHYHORSPHQW�DQG�UHQHZDO�RI�FRPPXQLW\�DPHQLWLHV��7R�WKLV�HQG��
&+:&�EXLOGV�PDUNHW�UDWH�DQG�DIIRUGDEOH�KRPHV�IRU�VDOH�DQG�IRU�UHQW��VHUYHV�DV�D�
+8'�FHUWLILHG�KRXVLQJ�FRXQVHOLQJ�DJHQF\��DQG�RSHUDWHV�D�FRQVWUXFWLRQ�FRPSDQ\��
UHDO�HVWDWH�EURNHUDJH��DUWV�VWXGLR��FRPPXQLW\�GHVLJQ�FHQWHU��DQG�XUEDQ�WHDFKLQJ�
IDUP���

:H�DUH�D�FKDUWHUHG�PHPEHU�RI�WKH�1DWLRQDO�1HLJKERU:RUNV�$VVRFLDWLRQ�DQ�D�
PHPEHU�RI�WKH�1DWLRQDO�&RPPXQLW\�5HLQYHVWPHQW�&RDOLWLRQ���$GGLWLRQDOO\��&+:&�
KDV�EHHQ�D�FHUWLILHG�&RPPXQLW\�+RXVLQJ�'HYHORSPHQW�2UJDQL]DWLRQ��&+'2��VLQFH�
������D�+8'�&HUWLILHG�+RXVLQJ�&RXQVHOLQJ�$JHQF\�IRU�RYHU�D�GHFDGH��DQG�LV�
FXUUHQWO\�PDNLQJ�DSSOLFDWLRQ�WR�EHFRPH�D�&RPPXQLW\�'HYHORSPHQW�)LQDQFLDO�
,QVWLWXWLRQ��&'),���:H�DSSUHFLDWH�WKH�RSSRUWXQLW\�WR�FRPPHQW�RQ�WKH�1RWLFH�RI�
3URSRVHG�5XOHPDNLQJ��135��UHJDUGLQJ�XSGDWLQJ�WKH�&RPPXQLW\�5HLQYHVWPHQW�$FW�
�&5$��DQG�XQGHUVWDQG�WKH�LPSRUWDQFH�DQG�ZLGHVSUHDG�LPSDFW�RI�DQ\�DQG�DOO�
FKDQJHV�WR�WKH�FXUUHQW�VWLSXODWLRQV�RI�WKH�&5$�VWDWXWH��$V�LW�VWDQGV��WKH�&5$�KDV�
EHHQ�D�FULWLFDO�WRRO�IRU�XV�LQ�GHYHORSLQJ�SDUWQHUVKLSV�ZLWK�EDQNLQJ�LQVWLWXWLRQV�WR�
PHDQLQJIXOO\�LQYHVW�LQ�WKH�ORZ�WR�PRGHUDWH�LQFRPH�FRPPXQLWLHV�WKDW�ZH�VHUYH���

&5$�&UHGLW�(OLJLELOLW\�
3OHDVH�H[SDQG�DXWRPDWLF�HOLJLELOLW\�WR�1:2V��&+'2V�DQG�RWKHU�+8'�DSSURYHG�
RUJDQL]DWLRQV��

7KH�SURSRVHG�UXOH�RIIHUV�DQ�DXWRPDWLF�HQUROOPHQW�RI�DFWLYLWLHV�XQGHUWDNHQ�ZLWK�
&'),V�DV�HOLJLEOH�IRU�&5$�FUHGLW��:KLOH�WKLV�LV�D�ZHOFRPHG�DQG�ORJLFDO�



LPSURYHPHQW�WR�WKH�$FW��ZH�FRQWHQG�WKDW�LW�LV�PDGH�EHWWHU�E\�H[WHQGLQJ�WKLV�FRQVLGHUDWLRQ�WR�
1HLJKERU:RUNV�RUJDQL]DWLRQV�LQ�JHQHUDO��$FFRUGLQJ�WR�WKH�UHJXODWRUV��&'),V�SOD\�D�NH\�UROH�LQ�
FRPPXQLW\�UHYLWDOL]DWLRQ�DV�DQ�HIIHFWLYH�GULYHU�RI�FDSLWDO�DQG��DV�VXFK��³ZRXOG�EH�SUHVXPHG�WR�TXDOLI\�
IRU�&5$�FUHGLW�JLYHQ�WKHVH�RUJDQL]DWLRQV�ZRXOG�QHHG�WR�PHHW�VSHFLILF�FULWHULD�WR�SURYH�WKDW�WKH\�KDYH�D�
PLVVLRQ�RI�SURPRWLQJ�FRPPXQLW\�GHYHORSPHQW�DQG�SURYLGH�ILQDQFLDO�SURGXFWV�DQG�VHUYLFHV�WR�ORZ��RU�
PRGHUDWH�LQFRPH�LQGLYLGXDOV�DQG�FRPPXQLWLHV�´�$V�WKH�VDPH�FDQ�EH�VDLG�IRU�1HLJKERU:RUNV�
RUJDQL]DWLRQV��EURDGHQLQJ�WKH�UHFRPPHQGDWLRQ�WR�FRYHU�WKHP�ZRXOG�DOLJQ�ZLWK�WKH�LQWHQW�RI�WKH�
PRGHUQL]HG�&5$�UXOH���6LPLODUO\��ZH�UHFRPPHQG�WKH�DJHQFLHV�LQFOXGH�+8'�GHVLJQDWHG�&RPPXQLW\�
+RXVLQJ�'HYHORSPHQW�2UJDQL]DWLRQV��&+'2V���+8'�DSSURYHG�+RXVLQJ�&RXQVHOLQJ�2UJDQL]DWLRQV��DQG�
+8'�DSSURYHG�1RQSURILW�2UJDQL]DWLRQV�IRU�DXWRPDWLF�HQUROOPHQW�RI�DFWLYLWLHV���

&RQVLGHUDWLRQ�RI�5DFH�DQG�(WKQLFLW\�
3OHDVH�LQFRUSRUDWH�FRQVLGHUDWLRQ�RI�UDFH�DQG�HWKQLFLW\�GDWD�LQ�&5$�H[DPV��

$OWKRXJK�WKH�&5$�VWDWXWH�GRHV�QRW�PHQWLRQ�UDFH��LW�UHTXLUHV�EDQNV�WR�VHUYH�DOO�FRPPXQLWLHV��ZKLFK�
SURYLGHV�URRP�IRU�WKH�IHGHUDO�EDQN�DJHQFLHV�WR�LQFRUSRUDWH�UDFH�LQ�&5$�H[DPV��3HUVLVWHQW�UDFLDO�
GLVSDULWLHV�LQ�OHQGLQJ�VKRXOG�FRPSHO�WKH�DJHQFLHV�WR�LQFRUSRUDWH�UDFH�DQG�HWKQLFLW\�LQ�&5$�H[DPV��7KH�
SURSRVHG�UXOH�VXJJHVWV�XVLQJ�+RPH�0RUWJDJH�'LVFORVXUH�$FW��+0'$��GDWD�DV�D�WRRO�WR�SURGXFH�H[DP�
WDEOHV�GHVFULELQJ�WKH�OHQGLQJ�E\�UDFH��EXW�WKDW�LQIRUPDWLRQ�GRHV�QRW�JR�IDU�HQRXJK�DV�LW�GRHV�QRW�
FRQWULEXWH�WRZDUG�D�EDQN¶V�UDWLQJ��:LWK�WKH�SUHVHQW�UDFLDO�GLVSDULWLHV�LQ�OHQGLQJ��&+:&�DORQJ�ZLWK�PDQ\�
RI�RXU�11$�DQG�1&5&�QDWLRQDO�SDUWQHUV�DUH�SURSRVLQJ�WKH�ILQDOL]HG�&5$�VWDWXH�DOORZ�OHQGLQJ�
H[DPLQDWLRQV�E\�UDFH�DQG�HWKQLFLW\��VSHFLILFDOO\��LQ�JHRJUDSKLFDO�DUHDV�H[SHULHQFLQJ�GLVFULPLQDWLRQ�RU�
VKRZLQJ�UDFLDO�GLVSDULWLHV�LQ�OHQGLQJ�DFWLYLWLHV�WR�EH�LQFRUSRUDWHG�LQWR�&5$�H[DPV��)XUWKHUPRUH��ZH�
SURSRVH�WKDW�WKH�DJHQFLHV�VKRXOG��DW�PLQLPXP��EROVWHU�IDLU�OHQGLQJ�UHYLHZV�DFFRPSDQ\LQJ�&5$�H[DPV�
IRU�EDQNV�WKDW�SHUIRUP�SRRUO\�LQ�WKH�+0'$�GDWD�DQDO\VLV�RI�OHQGLQJ�E\�UDFH���

7KH�SURSRVHG�UXOH�WR�XVH�6HFWLRQ������GDWD�RQ�VPDOO�EXVLQHVV�OHQGLQJ�E\�UDFH�DQG�JHQGHU�RI�WKH�EXVLQHVV�
RZQHU��DQG�WKLV�GDWD�VKRXOG�EH�XVHG�DV�D�VFUHHQ�IRU�IDLU�OHQGLQJ�UHYLHZV��%\�LQFOXGLQJ�UDFH�DQG�HWKQLFLW\��
&5$�FDQ�LGHQWLI\�DQG�DGGUHVV�SHUVLVWHQW�UDFLDO�GLVSDULWLHV�WKDW�KDYH�GLUHFW�LPSDFWV�RQ�TXDOLW\�RI�OLIH�DQG�
KHDOWK�RXWFRPHV��7KH�RULJLQDO�SXUSRVH�RI�WKH�&5$�ZDV�WR�VWUHQJWKHQ�FDSLWDO�LQYHVWPHQW�LQ�FRPPXQLWLHV�
UHSHDWHGO\�DQG�LQWHQWLRQDOO\�H[FOXGHG�IURP�EDQNLQJ�LQYHVWPHQW�UHVXOWLQJ�IURP�UDFLVW�KRXVLQJ�DQG�
SODQQLQJ�SUDFWLFHV��7KLV�UHYLVLRQ�RIIHUV�DQ�LQFUHGLEO\�LPSRUWDQW�RSSRUWXQLW\�WR�DOLJQ�SXUSRVH�ZLWK�
SUDFWLFH�DQG�XOWLPDWHO\�PHDVXUH�WKH�HIIHFWLYHQHVV�RI�WKLV�UXOHPDNLQJ�DQG�HTXLWDEOH�OHQGLQJ����

%DQN�&ODVVLILFDWLRQ�$GMXVWPHQWV�
3OHDVH�HOLPLQDWH�WKLV�SURSRVHG�UXOH�IURP�WKH�135��

7KH�SURSRVHG�UXOH�WR�DGMXVW�DVVHW�WKUHVKROGV�IRU�TXDOLI\LQJ�IRU�YDULRXV�&5$�H[DPV�DQG�UHFODVVLI\LQJ�����
,6%�EDQNV�DV�VPDOO�DQG�����ODUJH�EDQNV�DV�,6%�ZLOO�VLJQLILFDQWO\�UHGXFH�UHLQYHVWPHQW�DFWLYLW\��
5HFODVVLI\LQJ�,6%�EDQNV�DV�VPDOO�EDQNV�ZLOO�UHPRYH�WKHLU�DFFRXQWDELOLW\�IRU�FRPPXQLW\�GHYHORSPHQW�
ILQDQFH��5HFODVVLI\LQJ�ODUJH�EDQNV�DV�,6%�EDQNV�ZLOO�HOLPLQDWH�WKHLU�VHUYLFH�WHVW�DQG�DFFRXQWDELOLW\�IRU�
EUDQFK�SODFHPHQW��$V�WKH�DIRUHPHQWLRQHG�EDQNV�KDYH�EHHQ�VXFFHVVIXOO\�SHUIRUPLQJ�ZLWK�WKHLU�FXUUHQW�
GHVLJQDWLRQV�IRU�VHYHUDO�\HDUV��WKLV�SURSRVHG�FKDQJH�ODFNV�MXVWLILFDWLRQ�RU�UHDO�H[SODQDWLRQ���



$VVHVVPHQW�$UHDV�
3OHDVH��DW�PLQLPXP��UHWDLQ�DQG�LGHDOO\��675(1*7+(1�WKLV�H[SDQVLRQ��

7KH�SURSRVHG�UXOH�WR�FUHDWH�UHWDLO�DVVHVVPHQW�DUHDV�ZKHUH�D�ODUJH�EDQN�GRHV�QRW�KDYH�EUDQFKHV�EXW�KDV�
LVVXHG�����KRPH�ORDQV�RU�����VPDOO�EXVLQHVV�ORDQV��VXSSRUWV�DOORZLQJ�FRQVLGHUDWLRQ�RI�FRPPXQLW\�
GHYHORSPHQW�DFWLYLWLHV�RXWVLGH�RI�D�EDQN¶V�DVVHVVPHQW�DUHD��7KLV�SURSRVDO�ZRXOG�UHVXOW�LQ�WKH�JUHDW�
PDMRULW\�RI�WRWDO�OHQGLQJ�EHLQJ�LQFRUSRUDWHG�RQ�H[DPV��OHDGLQJ�WR�QRQ�WUDGLWLRQDO�EDQNV�EHLQJ�KHOG�PRUH�
DFFRXQWDEOH�IRU�VHUYLQJ�ORZ��DQG�PRGHUDWH�LQFRPH�DQG�UXUDO�FRPPXQLWLHV���

:H�VHHN�WR�H[SDQG�WKH�SURSRVHG�UXOH�WR�LQFOXGH�SDUWQHUVKLSV�ZLWK�EDQNV�DQG�QRQ�EDQNV�IRU�UHWDLO�
OHQGLQJ��:KHQ�D�EDQN�SDUWQHUV�ZLWK�PRUH�WKDQ�RQH�QRQ�EDQN��WKH�OHQGLQJ�RI�DOO�WKH�QRQ�EDQNV�VKRXOG�EH�
WRWDOHG�WRJHWKHU�IRU�FDOFXODWLQJ�LI�WKH�WKUHVKROG�LV�H[FHHGHG�IRU�SXUSRVHV�RI�FUHDWLQJ�DVVHVVPHQW�DUHDV��

&RPPXQLW\�'HYHORSPHQW�7HVW�6WUXFWXUH�
3OHDVH�DGMXVW�WKH�SURSRVHG�WHVW�VWUXFWXUH�WR�SULRULWL]H�WKH�&RPPXQLW\�'HYHORSPHQW�7HVW��

2I�WKH�WZR�SURSRVHG�WHVWV�XQGHU�WKH�SURSRVHG�UXOH��WKH�ZHLJKWLQJ�RI�WKHVH�VWDQGDUGV�ZLOO�XQIRUWXQDWHO\�
GLVLQFHQWLYL]H�EDQNV�IURP�VHFXULQJ�DQ�2XWVWDQGLQJ�UDWLQJ�RQ�FRPPXQLW\�GHYHORSPHQW�DFWLYLWLHV��OHDGLQJ�
WR�GHFUHDVHG�FRPPXQLW\�GHYHORSPHQW�LQYHVWPHQW��7KH�ZHLJKWLQJ�RI�WKH�&RPPXQLW\�'HYHORSPHQW�WHVW�
PXVW�EH�SULRULWL]HG��\HW�WKH�FXUUHQW�SURSRVDO�SULRULWL]HV�5HWDLO�WHVWV�E\�VHYHUHO\�OLPLWLQJ�FRPELQDWLRQV�RI�
WHVW�FRQFOXVLRQV�WKDW�FDQ�UHVXOW�LQ�D�SRVVLEOH�2XWVWDQGLQJ�UDWLQJ�RYHUDOO��ZLWK�DOO�RI�WKHP�LQFOXGLQJ�DQ�
2XWVWDQGLQJ�FRQFOXVLRQ�RQ�WKH�UHWDLO�WHVW��$V�WKH�SURSRVDO�LV�ZULWWHQ��QRQH�RI�WKH����ODUJHVW�EDQNV�ZRXOG�
UHFHLYH�DQ�2XWVWDQGLQJ�FRQFOXVLRQ�RQ�WKH�5HWDLO�7HVW��PDNLQJ�DQ�2XWVWDQGLQJ�UDWLQJ�YLUWXDOO\�
XQDWWDLQDEOH��,Q�UHVSRQVH��EDQNV�PD\�RQO\�EH�LQFHQWLYL]HG�WR�DLP�IRU�D�6DWLVIDFWRU\�UDWLQJ�RYHUDOO��ZKLFK�
FDQ�EH�DFKLHYHG�ZLWK�D�PLQLPXP�1HHGV�WR�,PSURYH�FRQFOXVLRQ�RQ�WKH�&RPPXQLW\�'HYHORSPHQW�7HVW��
GHFUHDVLQJ�WKH�SULRULW\�DQG�LQFHQWLYH���

3XEOLF�,QSXW�RQ�&5$�([DPV�
3OHDVH�HQKDQFH�FRPPXQLW\�SDUWLFLSDWLRQ�LQ�&5$�H[DPV�E\�GHYHORSLQJ�D�SXEOLF�UHJLVWU\�IRU�
RUJDQL]DWLRQV�WR�EH�FRQWDFWHG�GXULQJ�D�EDQN¶V�H[DP��

,Q�RUGHU�WR�FRQWLQXH�WR�HQKDQFH�WKH�DELOLW\�WR�DVVHVV�ZKHWKHU�RU�QRW�D�EDQN�LV�PHHWLQJ�WKH�QHHGV�RI�WKH�
FRPPXQLW\��ZH�DUH�SURSRVLQJ�DJHQFLHV�FUHDWH�D�SXEOLF�UHJLVWU\�IRU�RUJDQL]DWLRQV�WR�VLJQ�XS�IRU�VKRXOG�
WKH\�ZLVK�WR�EH�FRQWDFWHG�UHJDUGLQJ�D�EDQN¶V�&5$�SHUIRUPDQFH�LQ�PHHWLQJ�FRPPXQLW\�QHHGV��5REXVW�
HQJDJHPHQW�ZLWK�FRPPXQLW\�EDVHG�RUJDQL]DWLRQV�GXULQJ�WKH�HYDOXDWLRQ�SURFHVV�ZRXOG�HQVXUH�WKLV�
DFFRXQWDELOLW\�GHHSHU�DFFRXQWDELOLW\�RI�EDQNV�WR�WKHLU�FRPPXQLWLHV���

$FFRXQWDELOLW\�IRU�'LVFULPLQDWLRQ��
3OHDVH�H[SDQG�WKH�SURSRVHG�UXOH�WR�LQFOXGH�WKH�GRZQJUDGLQJ�RI�EDQNV�WKDW�HQJDJH�LQ�KDUPIXO�OHQGLQJ�
SUDFWLFHV��GLVFULPLQDWLRQ��IHH�JRXJLQJ��HWF����

7KH�SURSRVHG�UXOH�WR�LQFOXGH�DOO�DFWLYLWLHV�DQG�SURGXFWV��LQFOXGLQJ�GHSRVLW�DFFRXQWV�LQ�DGGLWLRQ�WR�FUHGLW��
LQ�DQWL�GLVFULPLQDWLRQ�DQG�FRQVXPHU�SURWHFWLRQ�OHJDO�UHYLHZV�LV�D�QHFHVVDU\�LPSURYHPHQW�EXW�ZH�XUJH�
WKH�DJHQFLHV�WR�H[SDQG�WKHLU�UHYLHZV�WR�LQFOXGH�WKH�TXDOLW\�RI�OHQGLQJ��%DQN�DFFRXQWDELOLW\�WR�WKH�
DJHQFLHV�DQG�WKH�FRPPXQLWLHV�WKH\�VHUYH�PXVW�LPSURYH�LQ�WKLV�DUHD��7KH�LQFOXVLRQ�RI�SHUIRUPDQFH�
PHDVXUHV�DQG�QRQSHUIRUPDQFH�SHQDOWLHV�LQ�WKH�135�DURXQG�GLVFULPLQDWRU\�DQG�SUHGDWRU\�SUDFWLFHV�



VKRXOG�SUHYHQW�EDQNV�IURP�HQJDJLQJ�LQ�DFWLYLWLHV�WKDW�KDUP�FRPPXQLWLHV�RI�FRORU�DQG�SURPRWH�EDQNV�WKDW�
HQJDJH�LQ�EHQHILFLDO�DFWLYLWLHV��:H�SURSRVH�WKH�XVH�RI�SHQDOWLHV�ZKHQ�EDQNV�RIIHU�DEXVLYH��KLJK�FRVW�
ORDQV�WKDW�H[FHHG�VWDWH�XVXU\�FDSV�DQG�WKDW�H[FHHG�ERUURZHUV¶�DELOLWLHV�WR�UHSD\���

,�VLQFHUHO\�DSSUHFLDWH�WKH�RSSRUWXQLW\�WR�RIIHU�RXU�SHUVSHFWLYH�RQ�WKLV�FULWLFDO�SLHFH�RI�UXOHPDNLQJ��,W�ZLOO�
KDYH�IDU�UHDFKLQJ�FRQVHTXHQFHV�LQ�FRPPXQLWLHV�OLNH�RXUV��,�XUJH�\RX�WR�SURFHHG�ZLVHO\��LQIRUPHG�E\�
RUJDQL]DWLRQV�ZKR�ZRUN�DW�WKH�IURQW�OLQHV�RI�WKH�&5$¶V�SURPLVH�DQG�OLPLWDWLRQV����

6LQFHUHO\���

%UHQQDQ�&UDZIRUG
([HFXWLYH�'LUHFWRU�	�&(2
&RPPXQLW\�+RXVLQJ�RI�:\DQGRWWH�&RXQW\




