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�� 6XSSOHPHQW�WR�WKH�&DSLWDO�0DUNHW
3URVSHFWXV�IURP�$SULO���������

3XUVXDQW�WR�6FKHPH�$�RI�WKH�$XVWULDQ�&DSLWDO
0DUNHW�$FW��.0*��E\�%LWSDQGD�*PE+

)RU WKH SXEOLF RIIHULQJ RI LQYHVWPHQWV LQ WKH VHQVH RI WKH $�7RNHQ SURGXFW IRU D

WRWDO DPRXQW RI XS WR (85 ���������� �LQ ZRUGV� �� PLOOLRQ HXUR� ZLWK WKH RSWLRQ WR

LQFUHDVH�WKH�WRWDO�DPRXQW�WR�(85�������������LQ�ZRUGV�����PLOOLRQ�HXUR�

�VW�6XSSOHPHQW�IURP�$SULO���������

7UDQVODWLRQ�'LVFODLPHU
7KLV 6XSSOHPHQW WR WKH FDSLWDO PDUNHW 3URVSHFWXV LV D WUDQVODWLRQ LQWR (QJOLVK RI WKH RULJLQDO
6XSSOHPHQW IRU WKH 3URVSHFWXV IRU WKH %LWSDQGD $�7RNHQ SURGXFW ZKLFK ZDV LVVXHG LQ WKH *HUPDQ
ODQJXDJH DQG LV SURYLGHG VROHO\ IRU WKH FRQYHQLHQFH RI (QJOLVK�VSHDNLQJ UHDGHUV� 7KLV WUDQVODWLRQ RI
WKH 6XSSOHPHQW KDV QRW EHHQ HGLWHG RU DXGLWHG E\ WKH SURVSHFWXV DXGLWRU �*UDQW 7KRUQWRQ $XVWULD
*PE+�� DQG LV LQ QR ZD\ ELQGLQJ RU DIILOLDWHG ZLWK VDLG DXGLWRU� 7KH *HUPDQ YHUVLRQ LV WKH RQO\
SUHYDLOLQJ DQG ELQGLQJ YHUVLRQ� 1HLWKHU %LWSDQGD QRU DQ\ RWKHU SDUW\DQ\ RWKHU SDUW\ FDQ EH PDGH OLDEOH
IRU�HUURUV�RU�DPELJXLW\�GHULYLQJ�IURP�WKH�(QJOLVK�WUDQVODWLRQ�
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&RQWHQW�
�� 6XSSOHPHQW�WR�WKH�&DSLWDO�0DUNHW�3URVSHFWXV���QRQ�ELQGLQJ�EULHI�VXPPDU\�
Ã� $PHQGPHQWV��DGGLWLRQV�DQG�FODULILFDWLRQV�WR�WKH�&DSLWDO�0DUNHW�3URVSHFWXV�
�� 1RWLFH�RI�WKH�ULJKW�RI�ZLWKGUDZDO�IRU�LQYHVWRUV�SXUVXDQW�WR�6HFWLRQ�������.0*�
�� 6LJQDWXUH�RI�WKH�,VVXHU�DQG�2IIHURU�DQG�LQVSHFWLRQ�QRWH�E\�WKH�3URVSHFWXV�DXGLWRU�

�� %ULHI�VXPPDU\

7KLV ILUVW 6XSSOHPHQW DPHQGV WKH &DSLWDO 0DUNHW 3URVSHFWXV RI %LWSDQGD *PE+ GDWHG ��
$SULO ���� IRU WKH SXEOLF RIIHULQJ RI LQYHVWPHQWV LQ WKH IRUP RI WKH SURGXFW $�7RNHQ LQ WKH WRWDO
DPRXQW RI QRZ XS WR (85 �� PLOOLRQ �ZLWK WKH SRVVLELOLW\ RI D IXUWKHU LQFUHDVH WR (85 ��
PLOOLRQ���LQ�SDUWLFXODU�LQ�WKH�SRLQWV�VHW�RXW�EHORZ�

,Q WKH RSLQLRQ RI WKH ,VVXHU� WKHVH DUH VLJQLILFDQW DQG QRQ�VLJQLILFDQW FLUFXPVWDQFHV�
&RQVHTXHQWO\��WKLV�FRQVWLWXWHV�LQ�SDUW�D�PDQGDWRU\�DQG�YROXQWDU\�6XSSOHPHQW�

,Q�VXPPDU\��WKH�FKDQJHV�PDGH�E\�WKH��VW�6XSSOHPHQW�DUH�LQ�SDUWLFXODU�

$PHQGPHQWV�WR�WKH�FRQWHQW�

� $PHQGPHQWV UHJDUGLQJ WKH XQGHUO\LQJ DVVHWV IRU $�7RNHQ �H[WHQVLRQ RI WKH
XQGHUO\LQJ�DVVHWV�

� $PHQGPHQWV�UHJDUGLQJ�WKH�VHOHFWLRQ�RI�WKH�SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHU
� $PHQGPHQW RI WKH FRVW ORJLF EHWZHHQ ������������ 0RQGD\�)ULGD\ �%LWSDQGD 1LJKW

6SUHDG�
� ,QFUHDVH RI WKH LVVXH YROXPH IURP �� PLOOLRQ HXUR WR �� PLOOLRQ HXUR �ZLWK RSWLRQ WR

LQFUHDVH�WR����PLOOLRQ�HXUR�
� $GGLWLRQ LQ UHODWLRQ WR LQIRUPDWLRQ RQ WKH XQGHUO\LQJ DVVHWV DQG DVVRFLDWHG ULVNV �LQ

YLHZ�RI�WKH�H[SDQVLRQ�RI�WKH�XQGHUO\LQJ�DVVHWV�
� ,QFOXVLRQ�RI�LQIRUPDWLRQ�RQ�(71�LVVXDQFH�E\�WKH�,VVXHU
V�VXEVLGLDU\

&RPSDQ\��VWUXFWXUDO�DQG�SHUVRQQHO�DPHQGPHQWV�

� ,QFOXVLRQ RI WKH ODWHVW IXQGLQJ URXQGV DQG WKH DVVRFLDWHG DPHQGPHQWV WR WKH
VKDUHKROGHU�VWUXFWXUH

� ,QFOXVLRQ�RI�LQIRUPDWLRQ�RQ�WKH�IRUWKFRPLQJ�DSSRLQWPHQW�RI�WKH�VXSHUYLVRU\�ERDUG

7KH $QQH[HV DV ZHOO DV WKH RWKHU XQFKDQJHG SDUWV RI WKH &DSLWDO 0DUNHW 3URVSHFWXV VKDOO
UHPDLQ�XQDIIHFWHG�



Ä

�� $PHQGPHQWV��DGGLWLRQV�DQG�FODULILFDWLRQV�WR�WKH &DSLWDO�0DUNHW�3URVSHFWXV

,PSRUWDQW�QRWHV��WHUPV�DQG�UHIHUHQFHV�XVHG�LQ�WKH�&DSLWDO�0DUNHW�3URVSHFWXV
7KH ,VVXHU
V &DSLWDO 0DUNHW 3URVSHFWXV GDWHG $SULO ��� ���� ZDV ILOHG ZLWK WKH 1RWLILFDWLRQ
2IILFH RI WKH gVWHUUHLFKLVFKH .RQWUROOEDQN $NWLHQJHVHOOVFKDIW �2H.%� RQ $SULO ��� ���� DQG
WKH SXEOLFDWLRQ GDWH RI WKH &DSLWDO 0DUNHW 3URVSHFWXV DQG WKH PDQQHU RI SXEOLFDWLRQ SXUVXDQW
WR 6HFWLRQ � SDUD � RI WKH $XVWULDQ &DSLWDO 0DUNHW $FW DV DPHQGHG ZDV SXEOLVKHG LQ WKH
RIILFLDO JD]HWWH RI WKH :LHQHU =HLWXQJ RQ $SULO ��� ����� 7KH SURVSHFWXV ZDV SXEOLVKHG RQ WKH
KRPHSDJH RI %LWSDGD *PE+ RQ ���������� �ZZZ�ELWSDQGD�FRP�� 7KLV �VW 6XSSOHPHQW ZLOO
EH ILOHG DQG SXEOLVKHG LQ WKH VDPH PDQQHU DV WKH XQGHUO\LQJ &DSLWDO 0DUNHW 3URVSHFWXV DQG
ZLOO EH PDGH DYDLODEOH WR WKH SXEOLF IUHH RI FKDUJH RQ WKH ZHEVLWH RI WKH ,VVXHU %LWSDQGD
*PE+�DW�ZZZ�ELWSDQGD�FRP�GXULQJ�WKH�SHULRG�RI�WKH�SXEOLF�RIIHULQJ�

7KH ,VVXHU
V &DSLWDO 0DUNHW 3URVSHFWXV GDWHG ��������� ZDV ILOHG ZLWK WKH UHJLVWUDWLRQ RIILFH
RI WKH gVWHUUHLFKLVFKH .RQWUROOEDQN $* �2H.%� $XVWULDQ &RQWURO %DQN� RQ ��������� DQG WKH
SXEOLFDWLRQ GDWH RI WKH &DSLWDO 0DUNHW 3URVSHFWXV DQG WKH PDQQHU RI SXEOLFDWLRQ SXUVXDQW WR
6HFWLRQ � SDUD� � RI WKH &DSLWDO 0DUNHW $FW� DV DPHQGHG� ZHUH SXEOLVKHG RQ ���������� LQ
WKH RIILFLDO JD]HWWH RI WKH :LHQHU =HLWXQJ� 7KH SURVSHFWXV ZDV SXEOLVKHG RQ WKH ZHEVLWH RI
WKH %LWSDQGD *PE+ RQ ���������� 7KLV �VW 6XSSOHPHQW ZLOO EH ILOHG DQG SXEOLVKHG LQ WKH
VDPH PDQQHU DV WKH XQGHUO\LQJ &DSLWDO 0DUNHW 3URVSHFWXV DQG ZLOO EH PDGH DYDLODEOH WR WKH
SXEOLF IUHH RI FKDUJH RQ WKH ZHEVLWH RI WKH ,VVXHU� %LWSDQGD *PE+� RQ ZZZ�ELWSDQGD�FRP
GXULQJ�WKH�SHULRG�RI�WKH�SXEOLF�RIIHULQJ�

$OO WHUPV DQG GHILQLWLRQV GHILQHG LQ WKH &DSLWDO 0DUNHWV 3URVSHFWXV KDYH WKH VDPH PHDQLQJ
LQ WKLV 6XSSOHPHQW� 7KH QXPEHULQJ RI WKH KHDGLQJV LQ WKLV �VW 6XSSOHPHQW LV FRQVHFXWLYH DQG
WKHUHIRUH GRHV QRW FRUUHVSRQG WR WKH QXPEHULQJ RI KHDGLQJV RU FKDSWHUV RI WKH &DSLWDO
0DUNHW 3URVSHFWXV� 7KH &DSLWDO 0DUNHW 3URVSHFWXV DQG WKH �VW 6XSSOHPHQW DUH WR EH UHDG
DQG XQGHUVWRRG DV D XQLW� 7R WKH H[WHQW WKDW QR DPHQGPHQWV RU 6XSSOHPHQWV WR WKH &DSLWDO
0DUNHW 3URVSHFWXV DUH PDGH E\ WKH IROORZLQJ 6XSSOHPHQW� WKH SURYLVLRQV RI WKH &DSLWDO
0DUNHW 3URVSHFWXV DQG� LQ SDUWLFXODU� LWV ULVN LQIRUPDWLRQ VKDOO FRQWLQXH WR DSSO\ DQG UHPDLQ
XQFKDQJHG�

1XPHURXV ULVNV GHVFULEHG LQ WKH &DSLWDO 0DUNHW 3URVSHFWXV� WKHLU VLJQLILFDQFH DQG HIIHFWV DUH
GHVFULEHG LQ PRUH GHWDLO� LQ SDUWLFXODU LQ FKDSWHU �� LWHP � RI WKH &DSLWDO 0DUNHW 3URVSHFWXV�
DQG PD\ OHDG WR DQ DGYHUVH HIIHFW RQ WKH ,VVXHU
V EXVLQHVV� DVVHWV� ILQDQFLDO SRVLWLRQ�
OLTXLGLW\ DQG HDUQLQJV DQG WKHUHIRUH WR D SDUWLDO RU WRWDO ORVV RI WKH LQYHVWHG FDSLWDO IRU WKH
LQYHVWRUV�

7KH DFTXLVLWLRQ RI WKH $�7RNHQ SURGXFW HQWDLOV FRQVLGHUDEOH ULVNV� XS WR DQG LQFOXGLQJ D
SRVVLEOH WRWDO ORVV RI WKH LQYHVWPHQW� 7KH XQGHUO\LQJ DVVHWV �L�H�
VWRFNV�(7)V�IXQGV�(71V�(7&V�FHUWLILFDWHV� RQ ZKLFK WKH $�7RNHQ LV GHQRPLQDWHG DUH
KLJKO\�YRODWLOH DVVHWV DQG WKHLU SHUIRUPDQFH FDQQRW EH HVWLPDWHG� ,W LV WKHUHIRUH DGYLVDEOH IRU
RQO\ XVHUV ZKR FDQ HFRQRPLFDOO\ FRSH ZLWK D WRWDO ORVV RI WKH LQYHVWPHQW WR DFTXLUH
$�7RNHQV�

7KH IROORZLQJ DPHQGPHQWV UHODWH WR WKH &DSLWDO 0DUNHW 3URVSHFWXV �SXUVXDQW WR 6FKHPH $�
RI %LWSDQGD *PE+ UHJDUGLQJ WKH SXEOLF RIIHU RI LQYHVWPHQWV LQ WKH IRUP RI WKH SURGXFW
$�7RNHQ LQ WKH WRWDO DPRXQW RI XS WR �� PLOOLRQ HXUR GDWHG �� $SULO� ���� �KHUHLQDIWHU �WKH
3URVSHFWXV��� ZKLFK LV KHUHE\ VXSSOHPHQWHG E\ WKH IROORZLQJ DPHQGPHQWV DQG�RU DPHQGHG
E\�WKH�IROORZLQJ�FRQWHQWV��7KH�SDJH�UHIHUHQFHV�DUH�WR�WKLV�3URVSHFWXV�
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,Q WKH RSLQLRQ RI WKH ,VVXHU� LW FRQFHUQV QRQ�VLJQLILFDQW DQG VLJQLILFDQW FLUFXPVWDQFHV ZLWK
UHJDUG�WR�6HFWLRQ���.0*��VSHFLILFDOO\�LQ�UHJDUG�WR�WKH�HVWDEOLVKPHQW�RI�WKH�VXSHUYLVRU\�ERDUG�

$PHQGPHQWV�WR�WKH�3URVSHFWXV

���� $PHQGPHQWV�WR�WKH�3URVSHFWXV���*HQHUDO�DGMXVWPHQWV

D� 'XH WR WKH H[SDQVLRQ RI WKH SRWHQWLDO XQGHUO\LQJ DVVHWV IRU $�7RNHQ� WKURXJKRXW WKH
3URVSHFWXV�

UHIHUHQFHV WR VWRFNV DQG (7)V �VXFK DV �VWRFN�V��(7)�V��� �VWRFN�V� RU (7)�V��� �VWRFN�HV�
DQG�(7)�V�����VWRFN�V�����(7)�V���

WKH�6XSSOHPHQW���������IXQGV���(71��(7&�DQG�FHUWLILFDWHV��

DUH�DGGHG�

E��,Q�WKH�VXPPDU\�RQ�SDJH�����WKH�UHIHUHQFHV�WR��VWRFNV RU�(7)V�

DUH�VXSSOHPHQWHG�E\�UHIHUHQFHV�WR���������IXQGV��(71V��(7&V�DQG�FHUWLILFDWHV��

F� 'XH WR WKH FKDQJH LQ DGGUHVV IURP WKH ,VVXHU� WKH IROORZLQJ LQIRUPDWLRQ ZLOO EH XVHG
WKURXJKRXW�WKH�3URVSHFWXV

�-DNRY�/LQG�6WUHHW����&DPSXV���

LV�WR�EH�UHSODFHG�E\�

�6WHOOD�.OHLQ�/|Z�:HJ�����

���� $PHQGPHQWV�WR�WKH�3URVSHFWXV���/LVW�RI�GHILQLWLRQV

D� 2Q SDJH �� RI WKH 3URVSHFWXV� WKH GHILQLWLRQ RI WKH WHUP �GLYLGHQG� LV VXSSOHPHQWHG E\ WKH
IROORZLQJ�VHQWHQFH�

³,Q WKLV 3URVSHFWXV� GLYLGHQGV DUH DOVR XQGHUVWRRG WR LQFOXGH RWKHU LQFRPH �VXFK DV FRXSRQV
DQG�RWKHU�IRUPV�RI�GLVWULEXWLRQV�E\�,VVXHUV��SDLG�RXW�RQ�DQ�XQGHUO\LQJ�´

E��2Q�SDJH����RI�WKH�3URVSHFWXV��WKH�GHILQLWLRQ�RI WKH�WHUP��,VVXHU��LV�DPHQGHG�DV�IROORZV�

³,VVXHU���7KH�%LWSDQGD�*PE+��VHH�WKH�GHILQLWLRQ�RI %LWSDQGD�´

LV�WR�EH�UHSODFHG�E\�

³,VVXHU���$Q�LVVXHU�LV�D�FRPSDQ\�WKDW�KDV�LVVXHG�D ILQDQFLDO�LQVWUXPHQW�

,I QRW H[SOLFLWO\ LQGLFDWHG RU HYLGHQW IURP WKH FRQWH[W� %LWSDQGD *PE+ LV PHDQW DV WKH ,VVXHU
�VHH�GHILQLWLRQ�%LWSDQGD��´�

F� 2Q SDJH �� RI WKH 3URVSHFWXV� WKH GHILQLWLRQ RI WKH WHUP �5HJXODU +RXUV� LV DPHQGHG DV
IROORZV�

³7LPHV GXULQJ ZKLFK WKH UHJXODU FRVWV IRU LQYHVWPHQWV LQ $�7RNHQ DSSO\� 0RQ � )UL
������������&(7�&(67��VHH�DOVR��:HHNHQG�DQG�2YHUQLJKW�+RXUV³´

LV�WR�EH�UHSODFHG�E\
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�7LPHV ZKHUH WKH UHJXODU FRVWV DSSO\ ZKHQ LQYHVWLQJ LQ $�7RNHQ� 0RQ � )UL �����������
&(7�&(67��VHH�DOVR��:HHNHQG�DQG�2YHUQLJKW�+RXUV�

G� 2Q SDJH �� RI WKH 3URVSHFWXV� WKH GHILQLWLRQ RI WKH WHUP �7UDGLQJ +RXUV� LV VXSSOHPHQWHG
E\�WKH�IROORZLQJ�

������ DQG WKH VHFRQGDU\ SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU 7UDGHJDWH �0RQ�)UL �����������
&(7�&(67��

H� 2Q SDJH �� RI WKH 3URVSHFWXV� WKH GHILQLWLRQ RI WKH WHUP �3ULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU��LV�DPHQGHG�DV�IROORZV�

³$ VHUYLFH SURYLGHU WKDW SURYLGHV SULFHV IRU GLIIHUHQW ILQDQFLDO LQVWUXPHQWV� 7KH SULPDU\ SULFH
LQIRUPDWLRQ�SURYLGHU�LV�/	6��DOWHUQDWLYHO\�RWKHU�VHUYLFH�SURYLGHUV�PD\�EH�XWLOLVHG�´

LV�WR�EH�UHSODFHG�E\�

³$ VHUYLFH SURYLGHU WKDW SURYLGHV SULFHV IRU GLIIHUHQW ILQDQFLDO LQVWUXPHQWV� %LWSDQGD XVHV
VHYHUDO SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV �LQ SDUWLFXODU 7UDGHJDWH RU /	6� WR GHWHUPLQH WKH
SULFH�RI�WKH�$�7RNHQ�´

I� 2Q SDJH �� RI WKH 3URVSHFWXV� WKH GHILQLWLRQ RI WKH WHUP �:HHNHQG DQG 2YHUQLJKW +RXUV� LV
DPHQGHG�DV�IROORZV�

³7LPHV GXULQJ ZKLFK WKH KLJKHU FRVWV DUH FKDUJHG ZKHQ LQYHVWLQJ LQ $�7RNHQ� 0RQ�)UL�
������������&(7�&(67��VHH�DOVR�³7UDGLQJ�+RXUV´�´

LV�WR�EH�UHSODFHG�E\�

³7LPHV GXULQJ ZKLFK KLJKHU FRVWV DUH FKDUJHG ZKHQ LQYHVWLQJ LQ $�7RNHQV� 0RQ�)UL�
������������&(67�DQG�DOO�GD\�6DWXUGD\��6XQGD\�DQG�SXEOLF�KROLGD\V�´

J��7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��6WRFN��LV WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

³3XUVXDQW WR WKLV 3URVSHFWXV� D VKDUH LV D FHUWLILFDWH RI SDUWLFLSDWLRQ LQ D OLVWHG FRPSDQ\ �VHH
SXEOLF OLPLWHG FRPSDQ\�� 7KH RZQHU RI WKH VWRFN UHFHLYHV WKH ULJKW WR VKDUH LQ WKH SURILWV �VHH
DOVR ³'LYLGHQG´� DV ZHOO DV WKH ULJKW WR YRWH DW JHQHUDO PHHWLQJV RI WKDW FRPSDQ\� LI VXFK D
ULJKW�LV�HVWDEOLVKHG�´

K� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��3XEOLF�FRPSDQ\� LV�WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

³3XEOLF /LPLWHG &RPSDQ\ DV GHILQHG LQ WKLV 3URVSHFWXV � $ FRPSDQ\ OLVWHG RQ D VWRFN
H[FKDQJH�ZKRVH�VWRFNV�FDQ�EH�ERXJKW�DQG�VROG�WKURXJK�WKDW�VWRFN�H[FKDQJH�

$V SDUW RI WKLV 3URVSHFWXV� WKH WHUP �SXEOLF OLPLWHG FRPSDQ\� DOVR LQFOXGHV WKH IROORZLQJ
VSHFLDO�IRUPV�

%'&V��³%XVLQHVV�'HYHORSPHQW�&RPSDQ\´�

/3V��³/LPLWHG�3DUWQHUVKLS´�

0/3V��³0DVWHU�/LPLWHG�3DUWQHUVKLS´�

5(,7V��³5HDO�(VWDWH�,QYHVWPHQW�7UXVW´�

63$&��³6SHFLDO�3XUSRVH�$FTXLVLWLRQ�&RPSDQ\´�

)RU�WKH�UHVSHFWLYH�LWHPV��VHH�WKHLU�GHILQLWLRQV��



Ç

L� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��%'&��LV�WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�%'& � �%XVLQHVV 'HYHORSPHQW &RPSDQ\� LV D SXEOLF OLPLWHG FRPSDQ\ WKDW SULPDULO\ LQYHVWV
LQ�VWDUW�XSV�DQG�RU�LQ�FRPSDQLHV�LQ�FULVLV�VLWXDWLRQV��

M��7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��(7&��LV�WR EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�(7& � $Q �H[FKDQJH�WUDGHG FRPPRGLW\� LV D VHFXULW\ WUDGHG RQ D VWRFN H[FKDQJH ZKLFK
DOORZV LQYHVWPHQW LQ FRPPRGLWLHV� 8VXDOO\ DQ LQGH[ LV UHSOLFDWHG� EXW LW FDQ DOVR EH XVHG WR
WUDFN WKH SULFH GHYHORSPHQW RI LQGLYLGXDO FRPPRGLWLHV� 'HVSLWH WKH VLPLODULW\ LQ QDPH WR
(7)V��LW�LV�QRW�D�IXQG�EXW�LV�UDWKHU�D�ERQG�RU�FHUWLILFDWH��

N� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��(71��LV�WR EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�(71 � $Q �H[FKDQJH�WUDGHG QRWH� LV DQ LQYHVWPHQW LQ DVVHW FODVVHV WKDW FDQQRW EH UHSOLFDWHG
E\ (7&V DQG (7)V� VXFK DV FU\SWRFXUUHQFLHV� 'HVSLWH WKH VLPLODULW\ LQ QDPH WR (7)V� WKHVH
DUH�QRW�IXQGV�EXW�LQVWHDG�GHEW�VHFXULWLHV�RU�FHUWLILFDWHV��

O��7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��)XQG��LV WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�)XQGV � )XQGV UHSUHVHQW WKH MRLQW DVVHWV RI PDQ\ RU VHYHUDO LQYHVWRUV� (DFK LQYHVWRU
DFTXLUHV UHVSHFWLYH VKDUHV LQ WKH WRWDO DVVHWV DIWHU SD\LQJ LQ WKH DPRXQW WR EH LQYHVWHG� 7KH
LQYHVWRUV
 DVVHWV DUH LQYHVWHG DFFRUGLQJ WR VSHFLILF FULWHULD DQG YDU\ GHSHQGLQJ RQ WKH W\SH RI
IXQG �H�J� H[FOXVLYHO\ LQ ERQGV �ERQG IXQGV�� H[FOXVLYHO\ LQ VWRFNV �VWRFN IXQGV�� FRXQWU\ DQG
VHFWRU�� ,Q DGGLWLRQ� D GLVWLQFWLRQ LV PDGH EHWZHHQ DFWLYHO\�PDQDJHG IXQGV� LQ ZKLFK D IXQG
PDQDJHU DFWLYHO\ PDNHV WKH LQYHVWPHQW GHFLVLRQ DFFRUGLQJ WR VSHFLILF FULWHULD DQG LQYHVWV WKH
FDSLWDO RQ WKH ILQDQFLDO PDUNHWV IRU WKH LQYHVWRUV� DQG SDVVLYHO\�PDQDJHG IXQGV� ZKLFK
UHSOLFDWH�WKH�XQGHUO\LQJ�LQGH[��HVS��(7)��VHH�WKHUH��´

P��7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��,32��LV�WR EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�,32 � �,QLWLDO 3XEOLF 2IIHULQJ� � 7KH WHUP LQLWLDO SXEOLF RIIHULQJ �,32� UHIHUV WR WKH SURFHVV RI
RIIHULQJ�D�FRPSDQ\
V�VWRFNV�WR�WKH�SXEOLF�DV�SDUW�RI�D�QHZ�LVVXDQFH�IUDPHZRUN��

Q��7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��/3��LV�WR EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

³/3 � $ �OLPLWHG SDUWQHUVKLS� LV D VSHFLDO IRUP RI FRPSDQ\ SDUWLFXODUO\ XWLOLVHG LQ WKH 86$
ZKHUH LQYHVWPHQWV FDQ EH PDGH LQ D VLPLODU ZD\ WR D SXEOLF OLPLWHG FRPSDQ\� 7KH\ RIIHU D
WD[ DGYDQWDJH IRU 86 LQYHVWRUV WKDW DUH QRW DYDLODEOH WR IRUHLJQ LQYHVWRUV� /3V RIWHQ LQYHVW LQ
RLO�RU�UHDO�HVWDWH�SURMHFWV�´

R� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��0/3��LV�WR EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�0/3 � $ �0DVWHU /LPLWHG 3DUWQHUVKLS� LV D VSHFLDO IRUP RI FRPSDQ\� SDUWLFXODUO\ XVHG LQ WKH
86$� LQ ZKLFK LQYHVWPHQWV FDQ EH PDGH VLPLODU WR D VWRFN FRUSRUDWLRQ� 7KH\ RIIHU 86
LQYHVWRUV WD[ DGYDQWDJHV WKDW DUH QRW JUDQWHG WR IRUHLJQ LQYHVWRUV� 0/3V DUH PDLQO\ DFWLYH LQ
WKH�HQHUJ\�VHFWRU�RU�DV�KHGJH�IXQGV��

S� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��5(,7��LV WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�5(,7V � �5HDO (VWDWH ,QYHVWPHQW 7UXVWV� DUH VSHFLDO IRUPV RI SXEOLF OLPLWHG FRPSDQLHV
SDUWLFXODUO\ XVHG LQ WKH 86$� 7KH\ RIIHU WD[ DGYDQWDJHV WR 86 LQYHVWRUV WKDW DUH QRW DYDLODEOH
WR�IRUHLJQ�LQYHVWRUV��5(,76�LQYHVW�LQ�UHDO�HVWDWH��

T� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��63$&��LV WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�
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�63$& � �6SHFLDO 3XUSRVH $FTXLVLWLRQ &RPSDQ\� DUH FRPSDQLHV WKDW KDYH QR RSHUDWLRQDO
EXVLQHVV DFWLYLW\ DW WKH WLPH RI IRXQGDWLRQ� &DSLWDO LV UDLVHG IRU WKH DFTXLVLWLRQ RI DQRWKHU
FRPSDQ\ YLD WKH VWRFN H[FKDQJH� $W WKH WLPH RI IRUPDWLRQ� LW LV RIWHQ XQFOHDU ZKLFK FRPSDQ\
ZLOO�EH�DFTXLUHG�ODWHU��

U� 7KH�IROORZLQJ�GHILQLWLRQ�RI�WKH�WHUP��&HUWLILFDWHV� LV�WR�EH�LQFOXGHG�LQ�WKH�3URVSHFWXV�

�&HUWLILFDWHV � &HUWLILFDWHV DUH FRPSOH[ ILQDQFLDO LQVWUXPHQWV WKDW FRPELQH FHUWDLQ IHDWXUHV RI
ERQGV DQG ILQDQFLDO SURGXFWV � 7KH SHUIRUPDQFH RI D FHUWLILFDWH GHSHQGV RQ DQ XQGHUO\LQJ
WKDW LV OLQNHG WR WKH UHVSHFWLYH FHUWLILFDWH DQG� FRPSDUHG WR ERQGV� GRHV QRW GHSHQG RQ WKH
LQWHUHVW UDWH� 3XUVXDQW WR WKLV 3URVSHFWXV� &HUWLILFDWHV DUH XQGHUVWRRG DV IROORZV� RSHQ�HQG
&HUWLILFDWHV�ZLWKRXW�IL[HG�UHLPEXUVHPHQW��

7KH�DPHQGHG�GHILQLWLRQV�LV�WR�EH�DSSOLHG�WR�WKH�HQWLUH�3URVSHFWXV�

���� $PHQGPHQWV�WR�WKH�3URVSHFWXV���6XPPDU\

:LWK UHJDUG WR WKH LPSOHPHQWDWLRQ RI LQYHVWPHQW URXQGV LQ ����� WKH UHODWHG LQIRUPDWLRQ LQ
WKH�VXPPDU\��*HUPDQ�DQG�(QJOLVK�YHUVLRQ��ZLOO�EH�XSGDWHG�

D��2Q�SDJH����LQ�WKH�VXPPDU\�

³7KH FRPSDQ\ KDV VLJQHG DQ LQYHVWPHQW DJUHHPHQW ZLWK H[WHUQDO LQYHVWRUV� ZKLFK KDV QRW
\HW EHHQ H[HFXWHG DW WKLV WLPH� 8SRQ LWV LPSOHPHQWDWLRQ� WKH VKDUHV RI WKH H[LVWLQJ
VKDUHKROGHUV� HVSHFLDOO\ (ULF 'HPXWK� 3DXO .ODQVFKHN DQG &KULVWLDQ 7UXPPHU� ZLOO EH GLOXWHG
DFFRUGLQJO\ DQG DGGLWLRQDOO\� WZR LQYHVWRUV ZLOO DFTXLUH DQ DPRXQW RI PRUH WKDQ ��� RI WKH
VKDUH�FDSLWDO�´

LV�WR�EH�UHSODFHG�E\�

³)XUWKHU LQYHVWPHQW DJUHHPHQWV ZHUH VLJQHG DQG FORVHG ZLWK H[WHUQDO LQYHVWRUV� 7KH VKDUH
DPRXQW RI WKH H[LVWLQJ VKDUHKROGHUV� LQ SDUWLFXODU WKRVH RI (ULF 'HPXWK� 3DXO .ODQVFKHN DQG
&KULVWLDQ 7UXPPHU� ZHUH UHGXFHG DFFRUGLQJO\� ,Q WKH FRXUVH RI WKH LQYHVWPHQWV� WZR LQYHVWRUV
DFTXLUHG�DQ�DPRXQW�RI�PRUH�WKDQ�����RI�WKH�VKDUH�FDSLWDO�´

���� $PHQGPHQWV�UHODWLQJ�WR�WKH�VHOHFWLRQ�RI�WKH�SULFH LQIRUPDWLRQ�VHUYLFH�SURYLGHU

D��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP �����WKH�SDUDJUDSK�

³7KH XQGHUO\LQJ DVVHWV ZLOO EH DFTXLUHG E\ DQ H[WHUQDO VHUYLFH SURYLGHU IRU %LWSDQGD� 7KH
PDLQ FRQWUDFWXDO SDUWQHU IRU WKLV ZLOO EH WKH WUDGLQJ SODWIRUP /DQJ 	 6FKZDU] 7UDGHFHQWHU $*
	 &R� .*� ��/	6��� +RZHYHU� %LWSDQGD LV IUHH WR XVH RWKHU� FRPSDUDEOH WUDGLQJ SODWIRUPV�
HVSHFLDOO\ LQ WKH HYHQW WKDW /	6 � IRU ZKDWHYHU UHDVRQ � LV XQDEOH WR SURYLGH WKH VHUYLFH�
7KHUHIRUH� %LWSDQGD ZLOO UHFHLYH DQ DXWRPDWLF XSGDWH RI WKH PDUNHW GDWD IRU DOO XQGHUO\LQJV DW
VKRUW LQWHUYDOV GXULQJ WUDGLQJ KRXUV� ZKLFK ZLOO VHUYH DV WKH EDVLV IRU WKH DFTXLVLWLRQ DQG
UHWXUQ RI WKH $�7RNHQ� 7KLV PDUNHW GDWD LV SURYLGHG E\ DQ H[WHUQDO SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU� 7KH PDLQ FRQWUDFWXDO SDUWQHU KHUH ZLOO DOVR EH /	6� DOWKRXJK %LWSDQGD SODQV WR XVH
DQRWKHU HTXLYDOHQW VHUYLFH SURYLGHU DV D EDFNXS LQ WKH PHGLXP WHUP� %LWSDQGD UHVHUYHV WKH
ULJKW WR FKDQJH WKH H[WHUQDO VHUYLFH SURYLGHUV DW DQ\ WLPH� )RU PRUH GHWDLOV� VHH WKH ULVN
IDFWRU 3UREOHPV UHJDUGLQJ H[WHUQDO VHUYLFH SURYLGHUV LQ FKDSWHU �� LWHP ���� $OO VHUYLFHV ZLWK
H[WHUQDO SDUWQHUV DUH FRQWUDFWXDOO\ DJUHHG� %LWSDQGD SD\V RQJRLQJ IHHV DQG FRVWV IRU WKHVH
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VHUYLFHV� 7KHVH IHHV DQG FRVWV DUH QRW FKDUJHG WR FXVWRPHUV� %LWSDQGD KDV QHLWKHU GLUHFW QRU
LQGLUHFW�LQIOXHQFH�RQ�SULFHV�DQG�PDUNHW�YDOXHV�³

LV�WR�EH�UHSODFHG�E\�

³7KH XQGHUO\LQJ DVVHWV DUH SXUFKDVHG E\ %LWSDQGD IURP DQ H[WHUQDO VHUYLFH SURYLGHU �IRU WKH
VHOHFWLRQ SURFHVV RI WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU� VHH FKDSWHU � LWHP �������
7KHUHIRUH� %LWSDQGD UHFHLYHV DQ DXWRPDWLF XSGDWH RI WKH PDUNHW GDWD IRU DOO XQGHUO\LQJ
DVVHWV DW VKRUW LQWHUYDOV GXULQJ WUDGLQJ KRXUV� ZKLFK VHUYHV DV WKH EDVLV IRU WKH DFTXLVLWLRQ
DQG UHWXUQ RI $�7RNHQ� 7KLV PDUNHW GDWD LV SURYLGHG E\ DQ H[WHUQDO SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU� %LWSDQGD UHVHUYHV WKH ULJKW WR FKDQJH WKH H[WHUQDO VHUYLFH SURYLGHUV DW DQ\ WLPH�
6HH DOVR WKH ULVN IDFWRU VWDUWLQJ ZLWK �3UREOHPV UHJDUGLQJ H[WHUQDO VHUYLFH SURYLGHUV� LQ
FKDSWHU �� LWHP ���� $OO VHUYLFHV ZLWK H[WHUQDO SDUWQHUV DUH FRQWUDFWXDOO\ DJUHHG� %LWSDQGD
SD\V RQJRLQJ IHHV DQG FRVWV IRU WKHVH VHUYLFHV� 7KHVH IHHV DQG FRVWV DUH QRW FKDUJHG WR
XVHUV��%LWSDQGD�KDV�QHLWKHU�GLUHFW�QRU�LQGLUHFW�LQIOXHQFH�RQ�SULFHV�DQG�PDUNHW�YDOXHV�´

E��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP �������WKH�VHQWHQFHV�

³%LWSDQGD REWDLQV WKH UHVSHFWLYH FXUUHQW SULFHV RI WKH XQGHUO\LQJ DVVHWV IURP D SULFH
LQIRUPDWLRQ VHUYLFH SURYLGHU� 3ULPDULO\� WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU DQG WUDGLQJ
SODWIRUP /DQJ 	 6FKZDU] 7UDGH&HQWHU $* 	 &R� .* ��/	6�� DUH FRQVXOWHG� 'XULQJ WKH
WUDGLQJ KRXUV RI /	6 �0RQGD\ WR )ULGD\ ������������ 6DWXUGD\ ������������ 6XQGD\
����������� &(7�&(67� FXUUHQW SULFHV DUH WKHUHIRUH FRQWLQXRXVO\ SURYLGHG� RXWVLGH WKHVH
WLPHV WKH ODVW SULFH EHIRUH FORVLQJ RI WUDGLQJ LV DOZD\V SURYLGHG E\ /	6� ,I /	6 LV XQDYDLODEOH�
%LWSDQGD�LV�IUHH�WR�XVH�DQRWKHU�SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHU�´

LV�WR�EH�UHSODFHG�E\�

�%LWSDQGD REWDLQV WKH FXUUHQW SULFHV RI WKH XQGHUO\LQJ DVVHWV IURP D SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU� %LWSDQGD XVHV VHYHUDO SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV WR GHWHUPLQH WKH SULFH�
'XULQJ QRUPDO KRXUV� WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU UHOHYDQW IRU WKH UHVSHFWLYH
$�7RNHQ�LV�VHOHFWHG�DV�IROORZV�

'XULQJ QRUPDO KRXUV �0RQ�)UL� ������������� WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV VHOHFWHG
E\ %LWSDQGD DUH XVHG LQ SDUDOOHO� ,Q WKLV FRQWH[W� WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU
RIIHULQJ WKH EHWWHU SULFH IRU WKH XVHU LV GHWHUPLQHG RQFH D PRQWK� DQG LQ WKH IROORZLQJ PRQWK
GXULQJ QRUPDO KRXUV� RQO\ WKH SULFH RI WKH �EHWWHU� SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU LV XVHG
WR�GHWHUPLQH�WKH�SULFH�

7KH IROORZLQJ FULWHULD LV XVHG WR GHWHUPLQH WKH UHOHYDQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RQ D
PRQWKO\�EDVLV�

� 6SUHDG� 7KLV DQDO\VHV ZKLFK SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RIIHUV WKH PRVW
IDYRXUDEOH�VSUHDG�IRU�WKH�XVHU�RQ�DYHUDJH�

� $VN SULFH� 7KLV DQDO\VHV ZKLFK SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RIIHUV WKH
EHVW�DFTXLVLWLRQ�SULFH�RQ�DYHUDJH�

� %LG SULFH� 7KLV DQDO\VHV ZKLFK SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RIIHUV WKH
EHVW�UHWXUQ�SULFH�RQ�DYHUDJH�

7KH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU WKDW IXOILOV DW OHDVW WZR RI WKH WKUHH FDWHJRULHV ZLOO EH
XVHG�IRU�WKH�UHVSHFWLYH�$�7RNHQ�LQ�WKH�IROORZLQJ�PRQWK�
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$ OLVW RI WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV UHOHYDQW IRU WKH QRUPDO WLPHV LV SXEOLVKHG RQ
WKH %LWSDQGD SODWIRUP RQ WKH ODVW EXVLQHVV GD\ RI HDFK PRQWK DW WKH IROORZLQJ OLQN�
KWWSV���FGQ�ELWSDQGD�FRP�PHGLD�GRFXPHQWV�VHUYLFH�SURYLGHU�VHFXULWLHV�SULFH�LQIRUPDWLRQ�SGI

2XWVLGH RI QRUPDO WUDGLQJ KRXUV �0RQ�)UL� ������������ ZHHNHQGV DQG SXEOLF KROLGD\V�� WKH
WUDGLQJ SODWIRUP /DQJ 	 6FKZDU] 7UDGH&HQWHU $*�&R� .* ��/	6�� LV XVHG GXH WR WKH ORQJHU
WUDGLQJ�KRXUV���$W�WKHVH�WLPHV��WKH�ODVW�SULFH�ZLOO�EH�PDGH�DYDLODEOH�E\�/	6�

,W LV DW %LWSDQGD
V GLVFUHWLRQ WR XVH RWKHU� HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV
RXWVLGH RI QRUPDO WUDGLQJ KRXUV� 6KRXOG WKLV EH WKH FDVH� D UHVSHFWLYH DQQRXQFHPHQW ZLOO EH
SXEOLVKHG�RQ�WKH�%LWSDQGD�SODWIRUP�

,Q WKH HYHQW WKDW /	6 LV QR ORQJHU DYDLODEOH DQG LQ WKH HYHQW RI D FKDQJH LQ DFFRUGDQFH ZLWK
WKH�FRQWUDFW��%LWSDQGD�LV�WR�EH�IUHH�WR�XVH�DQRWKHU�SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHU�´

F��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP �������WKH�SDUDJUDSK�

³%LWSDQGD PD\ FKDQJH WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV DQG WUDGLQJ SODWIRUPV SXUVXDQW
WR WKH DERYH DW DQ\ WLPH E\ UHSODFLQJ WKHP ZLWK HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV
DQG WUDGLQJ SODWIRUPV� )RU PRUH GHWDLOV� VHH WKH ULVN IDFWRU 3UREOHPV UHJDUGLQJ H[WHUQDO
VHUYLFH SURYLGHUV� LQ FKDSWHU �� LWHP ���� 7KH SULFHV UHFHLYHG IURP WKH QHZ SULFH LQIRUPDWLRQ
VHUYLFH SURYLGHU DQG WUDGLQJ SODWIRUP DUH DOVR XVHG WR GHWHUPLQH WKH UHWXUQ SULFHV RI $�7RNHQ
WKDW FXVWRPHUV KDYH DOUHDG\ DFTXLUHG SULRU WR WKH FKDQJH RI WKH SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU�WUDGLQJ SODWIRUPV� %LWSDQGD LV XQLODWHUDOO\ HQWLWOHG DW DQ\ WLPH WR UHSODFH WKH SULFH
LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ SODWIRUPV SXUVXDQW WR WKH 'HULYDWLYH &RQWUDFW ZLWK
HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ SODWIRUPV �HYHQ RQ DQ LQWHULP EDVLV
RQO\�� ZKHUHE\ VXFK D FKDQJH VKDOO DOVR DIIHFW FXVWRPHUV ZKR KDYH DOUHDG\ DFTXLUHG
$�7RNHQ SULRU WR WKH UHSODFHPHQW RI WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ
SODWIRUPV DQG RQO\ ZLVK WR WHUPLQDWH WKH $�7RNHQ FRQWUDFWV LQ WKH IXWXUH� 3ULRU WR D FKDQJH LQ
WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU WUDGLQJ SODWIRUP� %LWSDQGD VKDOO FKHFN ZKHWKHU WKH\
FRPSO\ ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH SUHYLRXV SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU
WUDGLQJ SODWIRUP DQG VKDOO GHWHUPLQH WKHLU HTXLYDOHQFH LQ D OHJDOO\ ELQGLQJ PDQQHU SXUVXDQW WR
WKH LQWHUQDO JXLGHOLQHV HVWDEOLVKHG IRU WKLV SXUSRVH� %LWSDQGD VKDOO LQIRUP LWV FXVWRPHUV YLD
WKH %LWSDQGD 3ODWIRUP DQG�RU E\ HPDLO RI DQ\ FKDQJH LQ WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU
RU WUDGLQJ SODWIRUP� 2WKHU SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ SODWIRUPV DUH WR EH
GHHPHG HTXLYDOHQW LI WKH\ SHUIRUP WKH FDOFXODWLRQ DQG SUHVHQWDWLRQ RI WKH XQGHUO\LQJ YDOXHV
RI WKH $�7RNHQ LQ D VXEVWDQWLDOO\ FRPSDUDEOH PDQQHU� LQFOXGLQJ LQ WHUPV RI WLPLQJ� 'HYLDWLRQV
IURP DQ HTXLYDOHQFH RI WKH QHZ SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU WKH QHZ WUDGLQJ SODWIRUP
LV WR EH GHHPHG WR KDYH EHHQ DSSURYHG E\ WKH FXVWRPHU XQOHVV WKH FXVWRPHU REMHFWV ZLWKLQ
�DV D UXOH� IRXU ZHHNV RI UHFHLSW RI WKH LQIRUPDWLRQ DERXW WKH FKDQJH LQ WKH SULFH LQIRUPDWLRQ
VHUYLFH SURYLGHU RU WUDGLQJ SODWIRUP� 7KH FXVWRPHU LV HQWLWOHG WR WHUPLQDWH WKH FRUUHVSRQGLQJ
$�7RNHQ FRQWUDFWV WKHPVHOI EHIRUH WKH H[SLU\ RI WKH DIRUHPHQWLRQHG REMHFWLRQ SHULRG� (�J� WKH
7UDGHJDWH ([FKDQJH *PE+ LV TXDOLILHG DV DQ HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU
DQG�WUDGLQJ�SODWIRUP�´

LV�WR�EH�UHSODFHG�E\�

�%LWSDQGD FDQ� DW DQ\ WLPH� UHSODFH WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV DQG WUDGLQJ
SODWIRUPV ZLWK HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV DQG WUDGLQJ SODWIRUPV� RQERDUG
QHZ SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV DQG XVH WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV LQ
SDUDOOHO IRU SULFH GHWHUPLQDWLRQ SXUVXDQW WR WKH DERYH� 6HH DOVR WKH ULVN IDFWRU VWDUWLQJ ZLWK
�3UREOHPV�UHJDUGLQJ�H[WHUQDO�VHUYLFH�SURYLGHUV�LQ�FKDSWHU����LWHP�����
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:LWK UHJDUG WR WKLV� WKHUH LV QR JXDUDQWHH WKDW WKH VDPH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU ZLOO
EH XVHG IRU WKH SULFH GHWHUPLQDWLRQ IRU WKH DFTXLVLWLRQ DQG UHWXUQ RI $�7RNHQ� %LWSDQGD LV
XQLODWHUDOO\ HQWLWOHG� DW DQ\ WLPH� WR UHSODFH WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ
SODWIRUPV SXUVXDQW WR WKH GHULYDWLYH FRQWUDFW ZLWK HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHUV RU WUDGLQJ SODWIRUPV �HYHQ RQO\ LQ WKH LQWHULP� RU WR ODXQFK QHZ HTXLYDOHQW SULFH
LQIRUPDWLRQ VHUYLFH SURYLGHUV DQG WR XVH WKH UHVSHFWLYH VHUYLFH SURYLGHUV LQ SDUDOOHO IRU SULFH
GHWHUPLQDWLRQ�

%HIRUH RQERDUGLQJ D QHZ SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU WUDGLQJ SODWIRUP� %LWSDQGD
VKDOO FKHFN ZKHWKHU WKH\ FRPSO\ ZLWK WKH WHUPV DQG FRQGLWLRQV RI WKH SUHYLRXV SULFH
LQIRUPDWLRQ VHUYLFH SURYLGHU RU WUDGLQJ SODWIRUPV DQG VKDOO OHJDOO\ HVWDEOLVK WKHLU HTXLYDOHQFH
SXUVXDQW WR WKH LQWHUQDO JXLGHOLQHV HVWDEOLVKHG IRU WKLV SXUSRVH� %LWSDQGD VKDOO LQIRUP LWV
XVHUV RI DQ\ DPHQGPHQWV WR WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU WUDGLQJ SODWIRUP DQG�RU
VKDOO�DQQRXQFH�QHZO\�DGGHG�SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHUV�YLD�WKH�%LWSDQGD�SODWIRUP�

(TXLYDOHQF\�LV�DVVHVVHG�DJDLQVW�/	6�ZLWK�UHJDUG�WR�WKLV�

2WKHU SULFH LQIRUPDWLRQ VHUYLFH SURYLGHUV RU WUDGLQJ SODWIRUPV DUH WR EH GHHPHG HTXLYDOHQW LI
WKH\ SHUIRUP WKH FDOFXODWLRQ DQG SUHVHQWDWLRQ RI WKH XQGHUO\LQJ YDOXHV RI WKH $�7RNHQ LQ D
VXEVWDQWLDOO\ FRPSDUDEOH PDQQHU� DOVR ZLWK UHJDUG WR WLPH� 'HYLDWLRQV IURP DQ HTXLYDOHQFH RI
WKH QHZ SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU WKH QHZ WUDGLQJ SODWIRUP LV WR EH GHHPHG WR
KDYH EHHQ DSSURYHG E\ WKH XVHU� XQOHVV WKH XVHU REMHFWV ZLWKLQ �DV D UXOH� IRXU ZHHNV RI
SXEOLFDWLRQ RI WKH LQIRUPDWLRQ RQ WKH DPHQGPHQW WR WKH SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU RU
WKH WUDGLQJ SODWIRUP� 7KH XVHU LV WR EH HQWLWOHG WR WHUPLQDWH WKH UHVSHFWLYH $�7RNHQ FRQWUDFWV
WKHPVHOI SULRU WR WKH H[SLU\ RI WKH DIRUHPHQWLRQHG REMHFWLRQ SHULRG� 7UDGHJDWH ([FKDQJH
*PE+� IRU H[DPSOH� TXDOLILHV DV DQ HTXLYDOHQW SULFH LQIRUPDWLRQ VHUYLFH SURYLGHU DQG WUDGLQJ
SODWIRUP��

���� 6XSSOHPHQWV WR WKH 3URVSHFWXV � ,QFOXVLRQ RI DGGLWLRQDO LQIRUPDWLRQ UHODWLQJ WR
WD[�WUHDWPHQW

,Q RUGHU WR NHHS WKH LQIRUPDWLRQ UHJDUGLQJ SURFHVVHV LQ FRQQHFWLRQ ZLWK WD[DEOH PDWWHUV DV
XS�WR�GDWH�DV�SRVVLEOH��WKH�IROORZLQJ�DGMXVWPHQWV�ZLOO�EH�PDGH�LQ�WKH�3URVSHFWXV�

D��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����WKH IROORZLQJ�LWHP�LV�LQVHUWHG�DIWHU�LWHP��������

³�������)XWXUH�WD[�UDWH�RXWORRN

3XUVXDQW WR WKH DSSOLFDEOH OHJDO VLWXDWLRQ XQWLO )HEUXDU\ ��� ����� WKH VSHFLDO WD[ UDWH RI
����� FRXOG RQO\ EH DSSOLHG LI DQ $XVWULDQ SD\LQJ DJHQW DV GHILQHG LQ 6HFWLRQ �� LWHP � OLW� E
RI WKH (6W* YROXQWDULO\ ZLWKKHOG DQG SDLG D WD[ UHVSHFWLYH WR WKH FDSLWDO JDLQV WD[ �6HFWLRQ
��D�����LWHP���RI�WKH�(6W*���ZKHUHE\�%LWSDQGD�GRHV�QRW�TXDOLI\�DV�VXFK�

7KH (FRVRFLDO 7D[ 5HIRUP $FW ���� 3DUW ,� ZKLFK ZDV SXEOLVKHG RQ )HEUXDU\ ��� ����
�)HGHUDO /DZ *D]HWWH , 1R� ��������� SURYLGHV IRU DQ H[WHQVLRQ RI WKH YROXQWDU\ ZLWKKROGLQJ
RI FDSLWDO JDLQV WD[ WR LQYHVWPHQW ILUPV SXUVXDQW WR 6HFWLRQ � :$* ���� DV RI 0DUFK �� �����
$V RI 0DUFK �� ����� WKH YROXQWDU\ ZLWKKROGLQJ RI FDSLWDO JDLQV WD[ RQ LQFRPH IURP
GHULYDWLYHV ZLOO EH H[WHQGHG WR LQYHVWPHQW ILUPV SXUVXDQW WR 6HFWLRQ � RI WKH $XVWULDQ
6HFXULWLHV 6XSHUYLVLRQ $FW �66$� ���� WKDW XVH D OLFHQVHG SD\PHQW VHUYLFH SURYLGHU
SXUVXDQW WR 6HFWLRQ � RI WKH $XVWULDQ 3D\PHQW 6HUYLFHV $FW �36$� ����� HOHFWURQLF PRQH\
LQVWLWXWLRQV SXUVXDQW WR 6HFWLRQ � ��� RI WKH $XVWULDQ (OHFWURQLF 0RQH\ $FW �(�*HOGJHVHW]� RU
D SHUVRQ RWKHUZLVH HQWLWOHG WR ZLWKKROG D WD[ FRPSDUDEOH WR FDSLWDO JDLQV WD[ WR ZLWKKROG DQG
SD\�FDSLWDO�JDLQV�WD[�
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%LWSDQGD LV VWLOO UHYLHZLQJ WKH OHJDO DQG WHFKQLFDO UHTXLUHPHQWV IRU WKH YROXQWDU\ ZLWKKROGLQJ
RI D WD[ SXUVXDQW WR 6HFWLRQ ��D ��� LWHP � LQ FRQMXQFWLRQ ZLWK 6HFWLRQ �� ��� LWHP � OLW� F RI
WKH $XVWULDQ ,QFRPH 7D[ $FW �(6W*� DQG FXUUHQWO\ GRHV QRW PDNH XVH RI WKLV RSWLRQ� %LWSDQGD
ZLOO LQIRUP XVHUV LQ D WLPHO\ PDQQHU DV VRRQ DV WKHUH DUH DQ\ DPHQGPHQWV ZLWK UHJDUG WR
WKLV� &RQVHTXHQWO\� LQFRPH IURP QRQ�VHFXULWLVHG GHULYDWLYHV PXVW EH GHFODUHG E\ ZD\ RI
DVVHVVPHQW�IRU�WKH�WLPH�EHLQJ��VHH�LWHPV��������DQG���������

:H H[SOLFLWO\ SRLQW RXW WKDW WKH DERYH LQIRUPDWLRQ LV QHLWKHU GLUHFWO\ QRU LQGLUHFWO\ WD[ DGYLFH�
LQVWHDG LW LV SURYLGHG IRU JHQHUDO LQIRUPDWLRQ SXUSRVHV RQO\� ,W LV UHFRPPHQGHG WKDW VHSDUDWH
WD[�DGYLFH�EH�REWDLQHG�UHJDUGLQJ�WKH�LQGLYLGXDO�WD[�FRQVHTXHQFHV�RI�WKH�$�7RNHQ�´

��� $PHQGPHQWV WR WKH 3URVSHFWXV � $GMXVWPHQW RI WKH FRVW ORJLF EHWZHHQ �����
DQG��������0RQGD\�)ULGD\��%LWSDQGD�1LJKW�6SUHDG�

6SHFLILFDOO\� WKLV DPHQGPHQW PHDQV WKDW WKH %LWSDQGD 1LJKW 6SUHDG ZLOO QRZ EH DSSOLHG XQWLO
���� LQVWHDG RI ����� +RZHYHU� WKLV GRHV QRW DIIHFW WKH SULFH LQIRUPDWLRQ VHUYLFH DQG WKH
WUDGLQJ KRXUV RIILFLDOO\ VSHFLILHG E\ /DQJ 	 6FKZDU]� :KLFK UHPDLQ XQFKDQJHG DW 0RQ�)UL�
����������� DV ZHOO DV 6DW� ����������� DQG 6XQ� ����������� &(7�&(67� 7KH IROORZLQJ
SDVVDJHV�LQ�WKH�3URVSHFWXV�DUH�DIIHFWHG�

D��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP �������WKH�VHQWHQFH�

³,W VKRXOG EH QRWHG DW WKLV SRLQW WKDW %LWSDQGD JHQHUDOO\ GRXEOHV WKH VSUHDG GXULQJ ZHHNHQG
DQG�RYHUQLJKW�KRXUV��0RQ�)UL��������������&(7�&(67��DV�ZHOO�DV�ZHHNHQGV�DQG�KROLGD\V��´

LV�WR�EH�UHSODFHG�E\�

$W WKLV SRLQW� LW VKRXOG EH QRWHG WKDW %LWSDQGD JHQHUDOO\ GRXEOHV WKH VSUHDG GXULQJ ZHHNHQG
DQG QLJKW WLPHV �0RQ�)UL� ����������� &(7�&(67� DV ZHOO DV ZHHNHQGV DQG SXEOLF
KROLGD\V���

E�2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP ����WKH�EXOOHW�SRLQW�DQG�WKH�VHQWHQFH�

Ɣ ³0RQGD\�)ULGD\���������������&(7�&(67�
2XWVLGH RI WKHVH WUDGLQJ KRXUV �0RQ±)UL DIWHU �����±����� &(7�&(67� DV ZHOO DV ZHHNHQGV
DQG KROLGD\V�� FRVWV ZLOO EH KLJKHU� DV %LWSDQGD FKDUJHV WKH %LWSDQGD 1LJKW 6SUHDG DQG WKH
H[LVWLQJ�VSUHDG�RQ�WKH�SDUW�RI�WKH�SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHU�LV�GRXEOHG�´

LV�WR�EH�UHSODFHG�E\��

³Ɣ 0RQGD\�)ULGD\���������������&(7�&(67�
2XWVLGH RI WKHVH WUDGLQJ KRXUV �L�H� 0RQ�)UL DIWHU ���������� DQG ZHHNHQGV DV ZHOO DV SXEOLF
KROLGD\V &(7�&(67� KLJKHU FRVWV DUH LQFXUUHG� DV %LWSDQGD FKDUJHV WKH %LWSDQGD 1LJKW
6SUHDG GXULQJ WKHVH WLPHV� ZKLFK DGGLWLRQDOO\ GRXEOHV WKH VSUHDG H[LVWLQJ RQ WKH SDUW RI WKH
SULFH�LQIRUPDWLRQ�VHUYLFH�SURYLGHU��

F��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP ������WKH�VHQWHQFH

³2XWVLGH RI WUDGLQJ KRXUV� EXW GXULQJ WKH WUDGLQJ KRXUV RI WKH SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU WKH SULFH ZLOO EH XSGDWHG DV XVXDO DW LQWHUYDOV RI WKH LQGLYLGXDO WLFNV �VHH LWHP ������
EXW WKH LQFUHDVHG VSUHDG LQWHQGHG IRU ZHHNHQG DQG RYHUQLJKW KRXUV �0RQ±)UL� �����±�����
&(7�&(67��ZHHNHQGV�DQG�SXEOLF�KROLGD\V��LV�FKDUJHG��%LWSDQGD�1LJKW�6SUHDG��

LV�WR�EH�UHSODFHG�E\�
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�2XWVLGH RI WUDGLQJ KRXUV� EXW GXULQJ WKH WUDGLQJ KRXUV RI WKH SULFH LQIRUPDWLRQ VHUYLFH
SURYLGHU� WKH SULFH ZLOO EH XSGDWHG DV XVXDO DW LQWHUYDOV RI LQGLYLGXDO WLFNV �VHH LWHP ���� ZLWK
UHJDUG WR WKLV�� EXW WKH LQFUHDVHG VSUHDG HVWDEOLVKHG IRU ZHHNHQG DQG QLJKW WLPHV �0RQ�)UL�
����������� &(7�&(67� ZHHNHQGV DQG SXEOLF KROLGD\V� ZLOO EH FKDUJHG �%LWSDQGD 1LJKW
6SUHDG���

G��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP ������WKH�EXOOHW�SRLQW�

³Ɣ 0RQGD\�)ULGD\���������������&(7�&(67��

LV�WR�EH�UHSODFHG�E\�

³Ɣ 0RQGD\�)ULGD\���������������&(7�&(67��

H� 2Q SDJH ���� WKH $QQH[ ,, � $�7RNHQ FRQWUDFWXDO SURYLVLRQV LV UHSODFHG ZLWK WKH XSGDWHG
&RQWUDFWXDO�3URYLVLRQV�IRU�$�7RNHQV�LQ�$QQH[�,�WR�WKLV�6XSSOHPHQW�

��� $PHQGPHQWV WR WKH 3URVSHFWXV � 8SGDWLQJ LQIRUPDWLRQ RQ LVVXHG SURSULHWDU\
ULJKWV

$ VXEVLGLDU\ RI WKH %LWSDQGD *PE+� %LWSDQGD ,VVXDQFH *PE+� KDV LVVXHG D OLVWHG (71
SURGXFW��7KH�UHOHYDQW�SDUWV�RI�WKH�3URVSHFWXV�ZLOO�EH�VXSSOHPHQWHG�DFFRUGLQJO\�

D� 2Q SDJH �� RI WKH 3URVSHFWXV LQ FKDSWHU �� LWHP ���� WKH IROORZLQJ SDUDJUDSK LV LQVHUWHG
DIWHU�WKH�ILUVW�SDUDJUDSK�

�7KURXJK WKH VXEVLGLDU\ RI WKH ,VVXHU� %LWSDQGD ,VVXDQFH *PE+� DQ (71 SURGXFW KDV EHHQ
LVVXHG ZKLFK LV DOVR UHJLVWHUHG IRU WUDGLQJ RQ WKH )UDQNIXUW 6WRFN ([FKDQJH LQ SDUWLFXODU� 7KH
LVVXDQFH RI IXUWKHU (71V DQG DGPLVVLRQV RQ RWKHU UHJXODWHG PDUNHWV ZLWKLQ WKH (8 DUH
SODQQHG��

��� $PHQGPHQWV WR WKH 3URVSHFWXV � $GMXVWPHQWV WR WKH LVVXH YROXPH DV SDUW RI
WKH�RSWLRQ�WR�LQFUHDVH�IUDPHZRUN
7KH 3URVSHFWXV VSHFLILHG DQ RSWLRQ WR LQFUHDVH WKH LVVXH YROXPH XS WR �� PLOOLRQ HXUR� 7KLV
LV DOVR FOHDUO\ LQGLFDWHG LQ VHYHUDO SODFHV LQ WKH 3URVSHFWXV� )RU WKLV UHDVRQ� LW LV JHQHUDOO\
DPHQGHG WKDW WKH �� PLOOLRQ HXUR LQ WKH 3URVSHFWXV DUH UHSODFHG E\ WKH YDOXH �� PLOOLRQ HXUR
DQG�DQ�RSWLRQ�WR�LQFUHDVH�IURP����PLOOLRQ�HXUR�WR����PLOOLRQ�HXUR�

D��'XH�WR�WKH�LQFUHDVH�LQ�WKH�LVVXH�YROXPH��WKH�LQIRUPDWLRQ RQ�WKH�FRYHU�SDJH�

³IRU D WRWDO DPRXQW RI XS WR (85 ���������� �LQ ZRUGV� �� PLOOLRQ HXUR� ZLWK WKH RSWLRQ WR
LQFUHDVH�WKH�WRWDO�DPRXQW�WR�(85�������������LQ�ZRUGV�����PLOOLRQ�HXUR�´

LV�WR�EH�UHSODFHG�E\�

³LQ WKH WRWDO DPRXQW RI XS WR (85 ���������� �LQ ZRUGV� �� PLOOLRQ HXUR� ZLWK WKH RSWLRQ WR
LQFUHDVH�WKH�WRWDO�DPRXQW�WR�(85�������������LQ�ZRUGV�����PLOOLRQ�HXUR�´

E� 2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP ����WKH�LQIRUPDWLRQ

³7KH WRWDO DPRXQW RI WKH LVVXDQFH LV FDSSHG DW (85 �� PLOOLRQ� $Q LQFUHDVH RI WKH WRWDO
DPRXQW LV SRVVLEOH DW DQ\ WLPH� $Q RSWLRQ WR LQFUHDVH WR (85 �� PLOOLRQ �FDS� LV H[SOLFLWO\
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LQFOXGHG�´

LV�WR�EH�UHSODFHG�E\�

³7KH WRWDO DPRXQW RI WKH LVVXDQFH LV FDSSHG DW (85 �� PLOOLRQ� $Q LQFUHDVH RI WKH WRWDO
DPRXQW LV SRVVLEOH DW DQ\ WLPH� $Q RSWLRQ WR LQFUHDVH WR (85 �� PLOOLRQ �FDS� LV H[SOLFLWO\
LQFOXGHG�´

F��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP ��WKH�LQIRUPDWLRQ

³7KH LVVXDQFH LV OLPLWHG WR WKH WRWDO DPRXQW RI WKH LVVXDQFH �(85 �� PLOOLRQ�� $Q RSWLRQ WR
LQFUHDVH WR (85 �� PLOOLRQ DV ZHOO DV D IXUWKHU LQFUHDVH RI WKH WRWDO DPRXQW E\ PHDQV RI D
6XSSOHPHQW SXUVXDQW WR 6HFWLRQ � .0* LV SHUPLWWHG DW DQ\ WLPH �VHH FKDSWHU �� LWHP ��� IRU
PRUH�GHWDLOV��´

LV�WR�EH�UHSODFHG�E\�

³7KH LVVXDQFH LV OLPLWHG WR WKH WRWDO DPRXQW RI WKH LVVXDQFH �(85 �� PLOOLRQ�� $Q RSWLRQ WR
LQFUHDVH WR (85 �� PLOOLRQ DV ZHOO DV D IXUWKHU LQFUHDVH RI WKH WRWDO DPRXQW E\ PHDQV RI D
6XSSOHPHQW SXUVXDQW WR 6HFWLRQ � .0* LV SRVVLEOH DW DQ\ WLPH �VHH FKDSWHU �� LWHP ��� IRU
PRUH�GHWDLOV��´

G��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP ����WKH�SDUDJUDSK�

³7KH LVVXH YROXPH RI WKH LQYHVWPHQW FRYHUHG E\ WKH 3URVSHFWXV LV FXUUHQWO\ OLPLWHG WR (85
�� PLOOLRQ� 7KHUH LV DQ RSWLRQ WR LQFUHDVH LW WR (85 �� PLOOLRQ �XSSHU OLPLW�� 7KH VXEVFULSWLRQ
SHULRG HQGV QR ODWHU WKDQ RQFH WKLV XSSHU OLPLW LV UHDFKHG� SURYLGHG WKDW WKLV WRWDO DPRXQW LV
QRW LQFUHDVHG� 7KH LVVXH YROXPH PD\ EH IXUWKHU LQFUHDVHG E\ PHDQV RI D 6XSSOHPHQW
SXUVXDQW�WR�6HFWLRQ���.0*��VHH�FKDSWHU����LWHP�����IRU�PRUH�GHWDLOV��´

LV�WR�EH�UHSODFHG�E\�

�7KH LVVXH YROXPH RI WKH LQYHVWPHQW VXEMHFW WR WKH 3URVSHFWXV LV FXUUHQWO\ OLPLWHG WR (85 ��
PLOOLRQ� ,W KDV DQ RSWLRQ WR LQFUHDVH WR (85 �� PLOOLRQ �XSSHU OLPLW�� 8SRQ UHDFKLQJ WKLV XSSHU
OLPLW DW WKH ODWHVW� WKH VXEVFULSWLRQ SHULRG ZLOO HQG� XQOHVV WKLV WRWDO DPRXQW LV LQFUHDVHG� 7KH
LVVXH YROXPH FDQ EH IXUWKHU LQFUHDVHG E\ PHDQV RI D 6XSSOHPHQW SXUVXDQW WR 6HFWLRQ �
.0*��VHH�FKDSWHU���LWHP������IRU�PRUH�GHWDLOV���

��� $PHQGPHQWV WR WKH 3URVSHFWXV � 8SGDWHV UHJDUGLQJ RZQHUVKLS DQG IRUWKFRPLQJ
DSSRLQWPHQW�RI�WKH�VXSHUYLVRU\�ERDUG

,Q ����� QHZ IXQGLQJ URXQGV ZHUH VLJQHG RQ WKH SDUW RI %LWSDQGD �KHUHLQDIWHU �)XQGLQJ
5RXQGV��� ZKLFK ZHUH DOUHDG\ PHQWLRQHG LQ WKH 3URVSHFWXV� 7KHVH KDYH EHHQ LPSOHPHQWHG
LQ WKH PHDQWLPH� 7KH HIIHFWV RQ WKH VKDUHKROGHU VWUXFWXUH KDYH DOUHDG\ EHHQ UHJLVWHUHG LQ
WKH FRPPHUFLDO UHJLVWHU� $V SDUW RI WKLV� WKH VKDUHKROGLQJV LQ %LWSDQGD *PE+ KDYH VKLIWHG
UHVSHFWLYHO\��DV�DOUHDG\�LQFOXGHG�LQ�WKH�3URVSHFWXV�DV��2XWORRN��

D��2Q�SDJHV����WR����RI�WKH�3URVSHFWXV�LQ�FKDSWHU ���LWHP������WKH�GHWDLOV�

³%LWSDQGD
V VKDUH FDSLWDO DPRXQWV WR (85 ��������� ZKLFK KDV EHHQ SURYLGHG LQ LWV HQWLUHW\
LQ FDVK� 7KH VKDUHV LQ WKH VKDUH FDSLWDO DUH WUDQVIHUDEOH� GLYLVLEOH DQG LQKHULWDEOH� 7KH
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LQGLYLGXDOV ZLWK VLJQLILFDQW LQIOXHQFH OLVWHG EHORZ KDYH PDGH RU KROG FDSLWDO FRQWULEXWLRQV DV
IROORZV�
(ULF 'HPXWK� ERUQ RQ ����������� KROGV D FDSLWDO FRQWULEXWLRQ LQ WKH DPRXQW RI (85
����������
3DXO .ODQVFKHN� ERUQ RQ ����������� KROGV D FDSLWDO FRQWULEXWLRQ LQ WKH DPRXQW RI (85
����������
&KULVWLDQ 7UXPPHU� ERUQ RQ ����������� KROGV D FDSLWDO FRQWULEXWLRQ LQ WKH DPRXQW RI (85
��������� 2WKHU LQYHVWRUV �PLQRULW\ VKDUHKROGHUV� DOWRJHWKHU �� QDWXUDO DQG OHJDO HQWLWLHV�
KROG�D�WRWDO�FDSLWDO�FRQWULEXWLRQ�RI�(85�����������

6KDUHKROGHU 6KDUHV $V�D
SHUFHQWDJH

3DXO�.ODQVFKHN ��������� ������

(ULF�'HPXWK ��������� ������

&KULVWLDQ�7UXPPHU �������� ������

2WKHU�LQYHVWRUV ��������� ������

7RWDO ��������� �������

7KH�DERYH�GHVFULEHG�VKDUHV�UHVXOW�LQ�WKH�IROORZLQJ�SURSRUWLRQDWH�VKDUHKROGLQJV�

)XQGLQJ�URXQG�RXWORRN��0DUFK�������

,W VKRXOG EH QRWHG WKDW %LWSDQGD KDV FRQFOXGHG DQ LQYHVWPHQW DJUHHPHQW ZLWK LQYHVWRUV� 7KLV
FRQWUDFW KDV DOUHDG\ EHHQ VLJQHG DW WKH WLPH WKH 6XSSOHPHQW ZDV SUHSDUHG� EXW WKH
LQYHVWPHQW PHDVXUHV KDYH QRW \HW EHHQ LPSOHPHQWHG� $V VXFK� WKH LQIRUPDWLRQ SUHVHQWHG
DERYH UHJDUGLQJ WKH VKDUHKROGLQJ VWUXFWXUH LV HTXLYDOHQW WR WKH LQIRUPDWLRQ DYDLODEOH DW WKH



ÂÆ

WLPH WKH 6XSSOHPHQW ZDV SUHSDUHG� )ROORZLQJ WKH LPSOHPHQWDWLRQ RI WKH LQYHVWPHQW
PHDVXUHV� WKH VKDUH FDSLWDO RI WKH FRPSDQ\ ZLOO LQFUHDVH DQG WKH H[LVWLQJ VKDUHKROGHUV ZLOO
EH GLOXWHG UHVSHFWLYHO\� 7KH LQYHVWPHQW PHDVXUHV DUH H[SHFWHG WR EH FRPSOHWHG LQ WKH �QG
TXDUWHU RI ����� $IWHU LPSOHPHQWLQJ WKH LQYHVWPHQW PHDVXUHV� ZKLFK DUH DOVR VXEMHFW WR WKH
DSSURYDO�RI�WKH�)0$��WKH�VWUXFWXUH�RI�VKDUHKROGHUV�ZLOO�EH�DV�IROORZV�

6KDUHKROGHU $V�D�SHUFHQWDJH

3DXO�.ODQVFKHN ������

(ULF�'HPXWK ������

&KULVWLDQ�7UXPPHU ������

+6�,QYHVWPHQW�/LPLWHG ������

9DODU�9HQWXUHV ������

2WKHU�LQYHVWRUV ������

7RWDO �������

7KH RWKHU LQYHVWRUV �PLQRULW\ VKDUHKROGHUV� ZLOO WKHUHIRUH EH PDGH XS RI �� QDWXUDO DQG OHJDO
HQWLWLHV�DIWHU�WKH�WUDQVDFWLRQ�LV�FRPSOHWHG�´

DUH�WR�EH�UHSODFHG�E\�

³%LWSDQGD
V VKDUH FDSLWDO WRWDOV (85 ��������� DQG KDV EHHQ IXOO\ SURYLGHG LQ FDVK� 7KH
VKDUHV�LQ�WKH�VKDUH�FDSLWDO�DUH�WUDQVIHUDEOH��GLYLVLEOH�DQG�LQKHULWDEOH�

%LWSDQGD KDV FRQFOXGHG DQ LQYHVWPHQW FRQWUDFW ZLWK LQYHVWRUV LQ ����� $W WKH WLPH RI WKH
SUHSDUDWLRQ RI WKH 6XSSOHPHQW� WKLV DJUHHPHQW KDV DOUHDG\ EHHQ VLJQHG DQG LPSOHPHQWHG
UHVSHFWLYHO\ DQG HQWHUHG LQ WKH FRPPHUFLDO UHJLVWHU� %\ LPSOHPHQWLQJ WKH LQYHVWPHQW
PHDVXUHV� WKH VKDUH FDSLWDO RI WKH &RPSDQ\ ZLOO LQFUHDVH DQG WKH H[LVWLQJ VKDUHV RI WKH
VKDUHKROGHUV ZLOO EH GLOXWHG DFFRUGLQJO\� 7KH VKDUHKROGLQJ VWUXFWXUH DIWHU WKH LPSOHPHQWDWLRQ
RI�WKH�LQYHVWPHQW�PHDVXUHV�LV�DV�IROORZV�

6KDUHKROGHU 6KDUHV $V D
SHUFHQWDJH

3DXO�.ODQVFKHN ��������� ������

(ULF�'HPXWK ��������� ������
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&KULVWLDQ�7UXPPHU �������� ������

+6�,QYHVWPHQW�/LPLWHG �������� ������

9DODU�)XQGV� �������� ������

2WKHU�LQYHVWRUV �������� ������

7RWDO ��������� �������

$IWHU LPSOHPHQWDWLRQ RI WKH WUDQVDFWLRQ� WKH RWKHU LQYHVWRUV �PLQRULW\ VKDUHKROGHUV� DUH
GLVWULEXWHG�DPRQJ����QDWXUDO�SHUVRQV�DQG�OHJDO�HQWLWLHV�

7KH VKDUHV GHVFULEHG DERYH UHVXOW LQ WKH IROORZLQJ SHUFHQWDJH VKDUHKROGLQJ VWUXFWXUH�

´

E� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� LWHP ���� WKH IROORZLQJ LV DGGHG WR WKH ILUVW
SDUDJUDSK�

�7KH *HQHUDO 0HHWLQJ PD\ LVVXH LQVWUXFWLRQV WR PDQDJHPHQW� 0DQDJHPHQW LQ WXUQ UHSRUWV WR
WKH HVWDEOLVKHG VXSHUYLVRU\ ERDUG� WKH $GYLVRU\ %RDUG DQG WR WKH *HQHUDO 0HHWLQJ� 7KH ILQDO
GHFLVLRQ�PDNHU LV WKH JHQHUDO PHHWLQJ� ZKLFK DSSRLQWV WKH VXSHUYLVRU\ ERDUG DQG FDQ
RYHUUXOH�ERWK�WKH�VXSHUYLVRU\�ERDUG�DQG�WKH�DGYLVRU\�ERDUG��

F� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� DIWHU LWHP ���� WKH IROORZLQJ QHZ LWHP LV
DGGHG�

Â ][hQhjQ[O ]N hP<gIh ]N 6<Y<g �k[G 6�  +� 6<Y<g 6IY]EQjs �k[G Ã  +� 6<Y<g �k[G 6��  + <[G 6<Y<g ]��[pIhj ÂÂ  + ¥<h
hP]q[ Q[ jPI gIOQhjIg ]N E]Zd<[QIh¦� Nk[Gh k[GIg < hQ[OYI Z<[<OIZI[j <[G qP]hI hP<gIh <gI jPIgIN]gI j] DI
GQhdY<sIG�<OOgIO<jIG�
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³����6XSHUYLVRU\�ERDUG

'XH WR UHTXLUHG SDUWLHV E\ ODZ �*PE+*�� WKH ,VVXHU KDV HVWDEOLVKHG D VXSHUYLVRU\ ERDUG�
7KH VXSHUYLVRU\ ERDUG LV OLPLWHG WR WKH GXWLHV DQG UHVSRQVLELOLWLHV SUHVFULEHG E\ ODZ DQG
FRQVLVWV RI � PHPEHUV� 7KH PHPEHUV RI WKH VXSHUYLVRU\ ERDUG DUH HOHFWHG E\ VKDUHKROGHUV

UHVROXWLRQ XSRQ SURSRVDO E\ WKH DGYLVRU\ ERDUG� DV ZHOO DV IURP WKH PHPEHUV RI WKH DGYLVRU\
ERDUG� 7KH PHPEHUV FDQ EH IRXQG LQ WKH FRPSDQ\ UHJLVWHU� ,Q DFFRUGDQFH ZLWK WKH DUWLFOHV RI
LQFRUSRUDWLRQ DQG WKH UXOHV RI SURFHGXUH� WKH VXSHUYLVRU\ ERDUG DSSURYHV YDULRXV PHDVXUHV�
PRQLWRUV�PDQDJHPHQW�DQG�FRQVXOWV�ZLWK�WKH�DGYLVRU\�ERDUG�

7KH�VXSHUYLVRU\�ERDUG�RI�%LWSDQGD�*PE+�FRQVLVWV�RI�WKH�IROORZLQJ�PHPEHUV�

1DPH )XQFWLRQ�ZLWKLQ�WKH�VXSHUYLVRU\�ERDUG
E\�%LWSDQGD�*PE+

-DPHV�)LW]JHUDOG�
ERUQ�����������

0HPEHU�RI�WKH�VXSHUYLVRU\�ERDUG
VLQFH�����������
XQWLO�����

/DZVRQ�(PDQXHO
ERUQ�����������

'HSXW\�&KDLUPDQ�RI�WKH�VXSHUYLVRU\�ERDUG
VLQFH�����������
XQWLO�����

7RP�/HVFKH
ERUQ�����������

&KDLUPDQ�RI�WKH�VXSHUYLVRU\�ERDUG
VLQFH�����������
XQWLO�����

)RU DOO PHPEHUV RI PDQDJHPHQW DQG WKH VXSHUYLVRU\ ERDUG RI %LWSDQGD *PE+� LW JHQHUDOO\
DSSOLHV WKDW WKHLU DFWLYLWLHV �LQ SDUWLFXODU ERDUG IXQFWLRQV RU H[HFXWLYH IXQFWLRQV� LQ RWKHU
FRPSDQLHV RXWVLGH %LWSDQGD FDQ OHDG WR SRWHQWLDO FRQIOLFWV RI LQWHUHVW LQ LQGLYLGXDO FDVHV�
HVSHFLDOO\�LI�%LWSDQGD�KDV�DQ�DFWLYH�EXVLQHVV�UHODWLRQVKLS�ZLWK�WKH�FRPSDQLHV�LQ�TXHVWLRQ�´

G��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP ����

³����2WKHU�ERGLHV

7KH ,VVXHU LV VXSSRUWHG E\ D VR�FDOOHG DGYLVRU\ ERDUG� ZLWK WKH FRQWUROOLQJ VKDUHKROGHUV DQG
DOO LQYHVWRUV GHOHJDWLQJ PHPEHUV ZLWKLQ WKH DGYLVRU\ ERDUG� 7KH DGYLVRU\ ERDUG DGYLVHV WKH
PDQDJHPHQW RI WKH ,VVXHU RQ VWUDWHJLFDOO\ LPSRUWDQW LVVXHV DQG PDNHV UHVSHFWLYH
UHFRPPHQGDWLRQV� )XUWKHUPRUH� PDQDJHPHQW UHTXLUHV WKH DSSURYDO RU LQYROYHPHQW RI WKH
DGYLVRU\ ERDUG ZLWK UHJDUG WR WKH LPSOHPHQWDWLRQ RI FHUWDLQ PHDVXUHV� ,Q DQ\ FDVH� WKH
DGYLVRU\ ERDUG LV H[FOXVLYHO\ DQ DGYLVRU\ ERG\ DQG QRW D VXSHUYLVRU\ ERDUG� ,Q DGGLWLRQ� LW LV
SRLQWHG�RXW�WKDW�WKH�JHQHUDO�PHHWLQJ�RI�WKH�,VVXHU�UHPDLQV�WKH�VXSUHPH�ERG\�RI�WKH�,VVXHU�´

LV�WR�EH�UHSODFHG�E\�

³����2WKHU�ERGLHV
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7KH ,VVXHU LV VXSSRUWHG E\ DQ DGYLVRU\ ERDUG� ZKHUHE\ WKH FRQWUROOLQJ VKDUHKROGHUV DQG DOO
LQYHVWRUV DSSRLQW PHPEHUV WR WKH DGYLVRU\ ERDUG� 7KH DGYLVRU\ ERDUG DGYLVHV WKH
PDQDJHPHQW DQG WKH VXSHUYLVRU\ ERDUG RI WKH ,VVXHU RQ VWUDWHJLFDOO\ LPSRUWDQW LVVXHV DQG
JLYHV UHFRPPHQGDWLRQV UHVSHFWLYHO\� )XUWKHUPRUH� PDQDJHPHQW UHTXLUHV WKH DSSURYDO RU
LQYROYHPHQW RI WKH DGYLVRU\ ERDUG ZLWK UHJDUG WR WKH LPSOHPHQWDWLRQ RI FHUWDLQ PHDVXUHV� ,Q
DQ\ FDVH� WKH DGYLVRU\ ERDUG LV H[FOXVLYHO\ DQ DGYLVRU\ ERG\� ,Q DGGLWLRQ� LW LV HPSKDVLVHG
WKDW�WKH�JHQHUDO�PHHWLQJ�RI�WKH�,VVXHU�UHPDLQV�WKH�PRVW�VHQLRU�ERG\�RI�WKH�,VVXHU��

H� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ WKH GHVFULSWLRQ RI WKH ULVN IDFWRU HQWLWOHG �%LWSDQGD LV
VXEMHFW WR RSHUDWLRQDO ULVNV� 7KH PDWHULDOLVDWLRQ RI ������� WKH IROORZLQJ LV DGGHG DIWHU WKH ODVW
VHQWHQFH�

�3RWHQWLDO FRQIOLFWV RI LQWHUHVW DQG DVVRFLDWHG PLVMXGJHPHQWV RQ WKH SDUW RI PHPEHUV RI WKH
FRUSRUDWH�ERGLHV�DQG�HPSOR\HHV�DOVR�UHSUHVHQW�D�ULVN�IRU�%LWSDQGD��

���� $PHQGPHQWV WR WKH 3URVSHFWXV � $GGLWLRQ RI LQYHVWRU� DQG SURGXFW�UHODWHG
ULVNV

7KH H[SDQVLRQ RI WKH SRVVLEOH XQGHUO\LQJ DVVHWV IRU $�7RNHQV FDQ OHDG WR DGGLWLRQDO
SURGXFW�UHODWHG ULVNV� )RU WKLV UHDVRQ� WKH IROORZLQJ ULVN IDFWRUV DUH WR EH DGMXVWHG RU
VXSSOHPHQWHG�

D� 2Q SDJH �� LQ ���� LQ FKDSWHU �� LQ LWHP ���� WKH IROORZLQJ VHQWHQFH LV DGGHG WR WKH HQG RI
WKH�ILUVW�ULVN�IDFWRU���7KH�PDUNHW�YDOXH�RI�WKH�XQGHUO\LQJ�VHFXULWLHV���������

³3DUWLFXODUO\ LQ WKH FDVH RI (7&V DQG (71V� LW LV SRVVLEOH WKDW WKHUH LV DQ LQFUHDVHG PDUNHW
ULVN�GXH�WR�WKH�XQGHUO\LQJ�DVVHWV�´

E� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� LQ LWHP ���� WKH LQIRUPDWLRQ GHVFULELQJ WKH
VHFRQG�ULVN�IDFWRU�

³:KLOH WKLV KDV D GLUHFW HIIHFW ZLWK VWRFNV DV WKH XQGHUO\LQJ� LW RFFXUV LQGLUHFWO\ ZLWK (7)V�
+RZHYHU� LW DOVR KDV D UHVSHFWLYH LPSDFW RQ (7)V DQG WKH GHIDXOW RI D FRPSDQ\ LQFOXGHG LQ
WKH�(7)�ZLOO�OHDG�WR�KLJK�ORVVHV�IRU�WKH�(7)�DV�ZHOO�´

LV�WR�EH�VXSSOHPHQWHG�E\�WKH�IROORZLQJ�

³,Q WKH FDVH RI (7&V� (71V DQG FHUWLILFDWHV� GHIDXOW RI WKH ,VVXHU PD\ UHVXOW LQ WKH DPRXQW
LQYHVWHG QRW EHLQJ UHSDLG RU RQO\ EHLQJ SDUWLDOO\ UHSDLG� ,Q DGGLWLRQ� LQ WKH FDVH RI IXQGV DQG
(7)V WKDW LQYHVW LQ ERQGV� VLPLODU WR (7&V� (71V DQG FHUWLILFDWHV� WKH GHIDXOW RI WKH ,VVXHU RI
WKH�ERQG�PD\�UHVXOW�LQ�WKH�DPRXQW�LQYHVWHG�QRW�EHLQJ�UHSDLG�RU�RQO\�EHLQJ�SDUWLDOO\�UHSDLG�´

F� 2Q SDJHV �� DQG �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� LQ LWHP ��� LQ WKH GHVFULSWLRQ RI WKH
VL[WK�ULVN�IDFWRU ��([FKDQJH�WUDGHG�IXQGV��(7)V��PD\ LQYROYH�YDULRXV��������

DOO�UHIHUHQFHV�WR��(7)�V���

DUH�WR�EH�UHSODFHG�E\

UHIHUHQFHV�WR �IXQGV�DQG�(7)V��

G� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� LQ LWHP ���� DIWHU WKH VL[WK ULVN IDFWRU ��)XQGV
DQG�(7)V�DUH�VXEMHFW�WR�D�EURDG�QXPEHU����������WKH�IROORZLQJ�QHZ�ULVN�IDFWRU�LV�DGGHG�

³Ɣ &HUWLILFDWHV� (7&V DQG (71V DUH VXEMHFW WR D ZLGH UDQJH RI SRWHQWLDO ULVNV RQ VHYHUDO
OHYHOV� ,W LV SRVVLEOH WKDW RQH RI WKHVH ULVNV FRXOG PDWHULDOLVH DQG MHRSDUGLVH WKH LQYHVWHG
FDSLWDO�RI�WKH�XVHU��XS�WR�DQG�LQFOXGLQJ�D�WRWDO�ORVV�RI�WKH�LQYHVWHG�FDSLWDO�
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6HFXULWLHV VXFK DV FHUWLILFDWHV� (7&V DQG (71V PD\ LQYROYH D ZLGH UDQJH RI ULVNV GHSHQGLQJ
RQ�WKH�XQGHUO\LQJ�DVVHWV�WKH\�UHSUHVHQW�DQG�WKHLU�FRPSRVLWLRQ�

&HUWLILFDWHV� (7&V DQG (71V DUH XVXDOO\ LVVXHG E\ VSHFLDOLVHG EDQNV� &HUWLILFDWHV DUH
WKHUHIRUH VXEMHFW WR ,VVXHU ULVN� L�H� D GHWHULRUDWLRQ LQ WKH FUHGLWZRUWKLQHVV RI WKH ,VVXHU XS WR
DQG LQFOXGLQJ D SDUWLDO RU FRPSOHWH GHIDXOW RI WKH ,VVXHU� +RZHYHU� WKH SHUIRUPDQFH RI WKH
FHUWLILFDWHV LV QRW OLQNHG WR WKH FUHGLWZRUWKLQHVV RI WKH ,VVXHU� EXW LQVWHDG WR WKHLU XQGHUO\LQJ
DVVHWV� $ GHWHULRUDWLRQ LQ FUHGLWZRUWKLQHVV FDQ WKHUHIRUH VWLOO OHDG WR VLJQLILFDQW SULFH ORVVHV
DQG�WKHUHIRUH�ORVVHV�IRU�WKH�LQYHVWRU��XS�WR�DQG�LQFOXGLQJ�D�WRWDO�ORVV�

,Q DGGLWLRQ� &HUWLILFDWHV� (7&V DQG (71V DUH VXEMHFW WR WKH SULFH H[SLU\ ULVN� PDUNHW ULVN DQG
OLTXLGLW\ ULVN DULVLQJ IURP WKHLU XQGHUO\LQJ DVVHWV� ,I WKH &HUWLILFDWHV� (7&V DQG (71V UHODWH WR
DQ LQGH[ RU D EDVNHW RI FHUWDLQ LQYHVWPHQW SURGXFWV �VR�FDOOHG EDVNHW FHUWLILFDWHV�� WKH\ DUH
DGGLWLRQDOO\ H[SRVHG WR WKH ULVN HPDQDWLQJ IURP HDFK LQGH[ RU EDVNHW FRPSRQHQW� DV ZHOO DV
WKH ULVN RI XQIDYRXUDEOH LQGH[ RU EDVNHW FRPSRVLWLRQ� (7&V DQG FHUWLILFDWHV ZLWK FRPPRGLWLHV
DV XQGHUO\LQJV DUH DGGLWLRQDOO\ H[SRVHG WR VHDVRQDO F\FOLFDO SULFH IOXFWXDWLRQ ULVNV �H�J�
QDWXUDO JDV XVXDOO\ WUDGHV KLJKHU LQ ZLQWHU WKDQ LQ VXPPHU�� 7KHUH LV DOVR D FRUUHODWLRQ ULVN
WKDW FHUWLILFDWHV GR QRW UHSOLFDWH WKH SHUIRUPDQFH RI WKH XQGHUO\LQJV ���� ,Q DGGLWLRQ� D ULVN FDQ
DULVH�IURP�WKH�FRPSOH[LW\�RI�WKH�SURGXFWV��VR�WKDW�ULVNV�DUH�QRW�FOHDUO\�LGHQWLILDEOH�

7KH H[FKDQJH UDWH ULVN PXVW DOVR EH WDNHQ LQWR DFFRXQW IRU XQGHUO\LQJV LQ IRUHLJQ FXUUHQF\�
DV WKH FXUUHQF\ ULVN FDQ VLJQLILFDQWO\ UHGXFH WKH SHUIRUPDQFH RI WKH FHUWLILFDWH� (7&V DQG
(71V�

,Q VXPPDU\� LQYHVWPHQWV LQ $�7RNHQ ZLWK FHUWLILFDWHV� (7&V DQG (71V DUH VXEMHFW WR D EURDG
QXPEHU�RI�ULVNV��ZKLFK�LV�ZK\�D�SDUWLDO�RU�WRWDO�ORVV�RI�FDSLWDO�LV�SRVVLEOH�DW�DQ\�WLPH��

���� $PHQGPHQWV WR WKH 3URVSHFWXV � 2WKHU &RUUHFWLRQV� $GMXVWPHQWV DQG
6XSSOHPHQWV

,Q RUGHU WR DGDSW WKH 3URVSHFWXV WR WKH H[SDQVLRQ RI WKH XQGHUO\LQJ DVVHWV IRU $�7RNHQ� WKH
IROORZLQJ�SDVVDJHV�LQ�WKH�3URVSHFWXV�ZLOO�EH�DGMXVWHG�

D� 2Q SDJH �� RI WKH 3URVSHFWXV LQ FKDSWHU �� LWHP ���� WKH LQIRUPDWLRQ LV VXSSOHPHQWHG ZLWK
GHWDLOHG�LQIRUPDWLRQ�RQ�WKH�XQGHUO\LQJV�DV�IROORZV�

�)XQGV UHSUHVHQW WKH FRPPRQ DVVHWV RI PDQ\ RU VHYHUDO LQYHVWRUV� (DFK LQYHVWRU DFTXLUHV
UHVSHFWLYH VKDUHV LQ WKH WRWDO DVVHWV DIWHU SD\LQJ LQ WKH DPRXQW WR EH LQYHVWHG� 7KH LQYHVWRUV

DVVHWV DUH LQYHVWHG DFFRUGLQJ WR VSHFLILF FULWHULD� 'HSHQGLQJ RQ WKH DVVHW FODVV ZKLFK WKH\
SULPDULO\ LQYHVW LQ� IXQGV DUH GLYLGHG LQWR HTXLW\ IXQGV ZKLFK LQYHVW H[FOXVLYHO\ LQ VWRFNV� ERQG
IXQGV ZKLFK LQYHVW H[FOXVLYHO\ LQ ERQGV DQG PL[HG IXQGV ZKLFK LQYHVW LQ ERWK VWRFNV DQG
ERQGV� )XQGV FDQ EH VWUXFWXUHG DFFRUGLQJ WR GLIIHUHQW DVSHFWV� H�J� IXQGV FDQ LQYHVW LQ WKH
ZRUOG
V ODUJHVW FRPSDQLHV� H[FOXVLYHO\ LQ JRYHUQPHQW ERQGV RU LQ WRSLFV VXFK DV VXVWDLQDEOH
HQHUJ\�SURGXFWLRQ�

,Q DGGLWLRQ� D GLVWLQFWLRQ LV PDGH EHWZHHQ DFWLYHO\�PDQDJHG IXQGV� ZKHUH D IXQG PDQDJHU
DFWLYHO\ PDNHV WKH LQYHVWPHQW GHFLVLRQ DFFRUGLQJ WR VSHFLILF FULWHULD DQG LQYHVWV WKH FDSLWDO
RQ WKH ILQDQFLDO PDUNHWV IRU WKH LQYHVWRUV� DQG SDVVLYHO\�PDQDJHG IXQGV� ZKLFK UHSOLFDWH WKH
XQGHUO\LQJ LQGH[� 0DQDJHPHQW LV FDUULHG RXW DV SDUW RI D FDSLWDO LQYHVWPHQW FRPSDQ\ �.$*�
E\ D SURIHVVLRQDO IXQG PDQDJHPHQW� ZKLFK FDUULHV RXW WKH LQYHVWPHQW DFFRUGLQJ WR VSHFLILF
JXLGHOLQHV� 2QO\ IXQGV WKDW H[FOXVLYHO\ LQYHVW LQ WKH DUWLFOHV RI VHFXULWLHV DQG ILQDQFLDO
LQVWUXPHQWV OHJDOO\ GHILQHG E\ WKH ,QYHVWPHQW )XQG $FW ���� RU WKH 8&,76 'LUHFWLYH
�'LUHFWLYH ��������(&� �H�J� LQ VWRFNV WKDW DUH UHJXODUO\ WUDGHG RQ UHJXODWHG H[FKDQJHV� FDQ
EH FRQVLGHUHG DV XQGHUO\LQJ DVVHWV IRU $�7RNHQ� 7KH VR�FDOOHG DOWHUQDWLYH LQYHVWPHQW IXQGV�
ZKLFK DOVR SHUPLW LQYHVWPHQWV LQ RWKHU W\SHV RI DVVHWV �H�J� UHDO HVWDWH� ILOP SURGXFWLRQ�
VHDIDULQJ�YHVVHOV���DUH�H[FOXGHG�IURP�WKH�VHOHFWLRQ�RI�XQGHUO\LQJ�DVVHWV�IRU�$�7RNHQ�
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&HUWLILFDWHV DUH FRPSOH[ ILQDQFLDO LQVWUXPHQWV WKDW FRPELQH FHUWDLQ FKDUDFWHULVWLFV RI ERQGV
DQG ILQDQFLDO SURGXFWV� 7KH UHYHQXH IURP D FHUWLILFDWH GHSHQGV RQ DQ XQGHUO\LQJ DVVHW ZKLFK
WKH UHVSHFWLYH FHUWLILFDWH LV OLQNHG WR DQG� FRPSDUHG WR ERQGV� GRHV QRW GHSHQG RQ WKH
LQWHUHVW UDWH� $W WKH VDPH WLPH� WKH\ DOVR KDYH D GHULYDWLYH FKDUDFWHU� ZKLFK PHDQV WKDW�
XQOLNH ERQGV� WKHUH LV QR LQWHUHVW� 7KH \LHOG RI D FHUWLILFDWH GHSHQGV RQ DQ XQGHUO\LQJ DVVHW
ZKLFK WKH UHVSHFWLYH FHUWLILFDWH LV OLQNHG WR� &HUWLILFDWHV ZLWKRXW D OLPLWHG WHUP ��RSHQ�HQG
FHUWLILFDWHV���DUH�XVHG�DV�XQGHUO\LQJV�IRU�$�7RNHQV�

,QVWHDG RI D VLQJOH XQGHUO\LQJ� VR�FDOOHG EDVNHW FHUWLILFDWHV FDQ DOVR EH XVHG IRU D
FRPELQDWLRQ RI VHYHUDO XQGHUO\LQJV �EDVNHW�� 7KH FRPSRVLWLRQ RI WKLV EDVNHW LV PDGH E\ WKH
,VVXHU RI WKH UHVSHFWLYH FHUWLILFDWH DQG FDQ EH PDGH DFFRUGLQJ WR GLIIHUHQW DVSHFWV� 7KHVH
FDQ��IRU�H[DPSOH��EH�GHVLJQHG�WKHPDWLFDOO\��H�J��LQ�WKH�FDVH�RI�D�EDVNHW�RQ�H�PRELOLW\�

,Q�DGGLWLRQ��D�VSHFLILF�LQGH[�FDQ�VHUYH�DV�WKH�XQGHUO\LQJ�IRU�LQGH[�FHUWLILFDWHV�

(7&V ��H[FKDQJH�WUDGHG FRPPRGLWLHV�� DUH VSHFLDO IRUPV RI FHUWLILFDWHV WKDW HQDEOH
LQYHVWPHQWV LQ FRPPRGLWLHV� 8VXDOO\� DQ LQGH[ LV UHSOLFDWHG� EXW LW FDQ DOVR EH XVHG WR WUDFN
WKH�SULFH�GHYHORSPHQW�RI�LQGLYLGXDO�FRPPRGLWLHV�

(71V ��H[FKDQJH�WUDGHG QRWHV�� DUH VSHFLDO IRUPV RI FHUWLILFDWHV WKDW LQYHVW LQ DVVHW FODVVHV
WKDW�FDQQRW�EH�UHSOLFDWHG�E\�(7&V�DQG�(7)V��VXFK�DV�FU\SWRFXUUHQFLHV��

E��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP �����WKH�VHQWHQFH�

³$V WKH $�7RNHQ LV QRW OLPLWHG WR WKH PLQLPXP GHQRPLQDWLRQ RI WKH XQGHUO\LQJ VWRFNV DQG
(7)V� LW DOORZV WKH FXVWRPHU WR SDUWLFLSDWH SURSRUWLRQDWHO\ LQ VWRFNV DQG (7)V ��IUDFWLRQDO���
IRU�H[DPSOH��IRU����������RI�D�VWRFN�´

LV�WR�EH�UHSODFHG�E\�

³$V WKH $�7RNHQ LV QRW OLPLWHG WR WKH PLQLPXP GHQRPLQDWLRQ RI WKH XQGHUO\LQJ VWRFNV DQG
(7)V� (71V� (7&V DQG FHUWLILFDWHV� LW ZLOO DOORZ WKH XVHU WR SDUWLFLSDWH IUDFWLRQDOO\ LQ WKH SULFH
SHUIRUPDQFH RI VWRFNV� (7)V� (71V� (7&V DQG &HUWLILFDWHV ��IUDFWLRQDO��� IRU H[DPSOH
���������RI�D�VWRFN�´

F��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU����LWHP �����WKH�VHQWHQFHV
³)RU WKH $�7RNHQ� WKLV PHDQV WKH IROORZLQJ� 8QWLO WKH FXPXODWLYH GLYLGHQG GDWH� WKH $�7RNHQ LV
WUDGHG DV D �FXPXODWLYH GLYLGHQG� RQ WKH %LWSDQGD SODWIRUP� 7KH SHUVRQ ZKR DFTXLUHV WKH
VWRFN�E\�WKHQ�SD\V�WKH�SULFH�LQFOXGLQJ�WKH�GLYLGHQG��EXW�DOVR�SDUWLFLSDWHV�LQ�LW�UHVSHFWLYHO\�´

LV�WR�EH�UHSODFHG�E\�

³)RU WKH $�7RNHQ� WKLV PHDQV WKH IROORZLQJ� 8S WR DQG LQFOXGLQJ WKH FXPXODWLYH GLYLGHQG GDWH�
WKH $�7RNHQ LV WUDGHG DV D �FXPXODWLYH GLYLGHQG� RQ WKH %LWSDQGD SODWIRUP� 7KH SHUVRQ ZKR
DFTXLUHV DQ $�7RNHQ RQ WKH UHVSHFWLYH VWRFN XQWLO WKHQ SD\V WKH SULFH LQFOXGLQJ WKH GLYLGHQG�
EXW�DOVR�SDUWLFLSDWHV�LQ�LW�UHVSHFWLYHO\�´

G��2Q�SDJH����RI�WKH�3URVSHFWXV�LQ�FKDSWHU������WKH VHQWHQFH

³%LWSDQGD RIIHUV GHULYDWLYH FRQWUDFWV ZLWK WZR GLIIHUHQW DVVHW FODVVHV RI XQGHUO\LQJV�
VSHFLILFDOO\�VWRFNV�DQG�(7)V�´

LV�WR�EH�UHSODFHG�E\�
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³%LWSDQGD RIIHUV GHULYDWLYH FRQWUDFWV ZLWK YDULRXV DVVHW FODVVHV RI XQGHUO\LQJV� VSHFLILFDOO\
VWRFNV�DQG�(7)V��(71��(7&�DQG�FHUWLILFDWHV�´

H��2Q�SDJH����RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP ��������UHIHUHQFHV�WR�

³(7)�V�´

DUH�WR�EH�UHSODFHG�E\�UHIHUHQFHV�WR�³)XQGV�DQG�(7)V´

I��2Q�SDJH���RI�WKH�3URVSHFWXV��LQ�FKDSWHU����LWHP ������LQFOXGLQJ�KHDGLQJV���UHIHUHQFHV�WR�

³(7)�V�´

DUH�WR�EH�UHSODFHG�E\�UHIHUHQFHV�WR

³)XQGV��(7)V��(7&V��(71V�DQG�FHUWLILFDWHV´

J� 2Q SDJH �� RI WKH 3URVSHFWXV� LQ FKDSWHU �� LWHP �� �LQFOXGLQJ KHDGLQJV� LQ WKH ILIWK
SDUDJUDSK

³(7)�V�´

DUH�WR�EH�UHSODFHG�E\�UHIHUHQFHV�WR

³)XQGV��(7)V��(7&V��(71V�DQG�FHUWLILFDWHV´�
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�� 5LJKW�RI�ZLWKGUDZDO�IRU�LQYHVWRUV�SXUVXDQW�WR�6HFWLRQ ������.0*

7R WKH H[WHQW WKDW WKLV �VW 6XSSOHPHQW FRQWDLQV LPSRUWDQW QHZ FLUFXPVWDQFHV RU PDWHULDO
LQDFFXUDFLHV RU LQDFFXUDFLHV ZLWK UHJDUG WR WKH LQIRUPDWLRQ LQFOXGHG LQ WKH &DSLWDO 0DUNHW
3URVSHFWXV WKDW FRXOG LQIOXHQFH WKH YDOXDWLRQ RI WKH LQYHVWPHQW� LQYHVWRUV ZKR KDYH DOUHDG\
DFTXLUHG RU VLJQHG WKH LQYHVWPHQW EHIRUH WKLV 6XSSOHPHQW ZDV SXEOLVKHG KDYH WKH ULJKW WR
ZLWKGUDZ WKHLU FRPPLWPHQW ZLWKLQ WZR ZRUNLQJ GD\V DIWHU WKH SXEOLFDWLRQ RI WKH �VW
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1. PREAMBLE 

The following GCP provide for the acquisition, holding and termination of A-Token 

contracts of Bitpanda GmbH, A-1020 Vienna, Campus 2, Jakov-Lind-Strasse 2, 

Vienna Commercial Court, FN 423018 k (Ǯ%LWSDQGDǯ), and the Bitpanda 

customer (Ǯ&XVWRPHUǯ) in the context of activities on online 

platforms (e.g. https://www.bitpanda.com) or mobile applications of 

Bitpanda �ǮBitpanda Systemsǯ�� 

2. SUBJECT MATTER OF THE CONTRACT: A-TOKENS 

2.1 A-Tokens are financial derivative contracts concluded between the Customer and 

Bitpanda in relation to stocks or shares in Exchange-Traded Funds �ǮETFsǯ� as 

underlying assets (Underlying) (referred to as "A-Tokens" in these GCP). A-Tokens 

represent tthe economic development of the underlying asset on which they are 

based. The economic performance is made up of the market value and any 

dividends or fund distributions. 

2.2 Please note that the international trading markets for securities not only offer 

underlying assets in the form of stocks and ETF shares, but also as Ǯdepository 

receiptsǯ��ZKLFK�UHSUHVHQW�VWRFNV�RI�IRUHLJQ�FRPSDQLHV (e.g. American Depositary 

Receipts). Since stocks and depository receipts are comparable in many ways, 

these will hereinafter be uniformly summarised under the term of ǮVWRFNVǯ� 

2.3 The exact details of the underlying asset of an A-Token (designation, ISIN, etc.) are 

set out in the respective Key Information Documents under the PRIIP 

Regulation (EU) No. 1286/2014 which are made available to the Customer for 

download in the Bitpanda Systems and in the form of hyperlinks as part of the 

acquisition process. The Customer may also request a hardcopy free of charge. 

2.4 The brokerage of A-Tokens, i.e. the acceptance and transmission of orders from a 

Customer regarding the acquisition or termination of A-Token contracts between 
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Bitpanda and the Customer will only be made through Bitpanda Financial Services 

GmbH �ǮFinancial Servicesǯ��LQ�WKH�FRQWH[W�RI�WKH�%LWSDQGD�6\VWHPV� 

2.5 It is pointed out that Bitpanda or Financial Services neither perform any (ancillary) 

securities services or investment activities under Sec. 1 (3) or (4) of the Austrian 

Securities Supervision Act  2018 nor provide any explicit or implicit investment 

advice to the Customer. 

2.6 Please bear in mind that the A-Token is neither mapped on a blockchain nor is an 

ERC20 token, but is rather an internal database entry at Bitpanda. Therefore, A-

Tokens can only be acquired or terminated through the Bitpanda Systems, 

whereby the counterparty regarding an A-Token transaction will only and always 

be Bitpanda. Accordingly, the termination outside of the Bitpanda Systems and 

the transmission or any other transfer of A-Token contracts to other customers, 

third parties, or external wallets is technically and contractually excluded. 

2.7 Please note in particular that a general market and volatility risk applies to the 

underlying assets of A-Tokens which might affect the performance of the A-

Tokens accordingly. The Customer explicitly acknowledges the fact that A-

Tokens, as a financial derivative contract, are a speculative financial instrument 

and there is a possibility of losing up to 100% (total loss) of the employed capital. 

3. ACQUISITION AND TERMINATION OF A-TOKEN CONTRACTS 

3.1 The conclusion or the termination of an A-Token contract is made by an offer to 

be submitted by the Customer and a declaration of acceptance by Bitpanda. 

3.2 The Bitpanda Systems will display the selection of available A-Tokens and their 

current price information applicable to acquisition or termination. The displayed 

prices are no offer of Bitpanda to acquire or terminate the A-Token contracts, but 

rather an invitation for the Customer to submit an offer (invitatio ad offerendum) 

to acquire or terminate an A-Token contract with the prices determined according 

to point 4. at the time the offer is submitted. 

3.3 The Customer may acquire A-Tokens in fractions and is not restricted to whole 

shares. A-Tokens cannot be freely transferred and may exclusively be acquired 



  
 

 4 

from Bitpanda and their termination can exclusively be made towards Bitpanda. 

The contract term for an A-Token and thus the holding period of an A-Token is 

indefinite. 

3.4 If the Customer provides Bitpanda with an offer to conclude a contract regarding 

an A-Token, Bitpanda may accept such offer. +RZHYHU��%LWSDQGDǫV�Dcceptance of 

the offer shall be subject to the Customer having a sufficient credit balance in a 

wallet in the Bitpanda Systems �ǮWalletǯ��� %LWSDQGD� accepts the offer by a 

confirmation in the Bitpanda Systems. Upon acceptance, the credit balance in the 

Wallet will be increased or decreased by the A-Token price determined according 

to point 4 at the time the Customer submits his offer. The agreement on the details 

of the contract thus consists of a combination of the accepted contract regarding 

the A-Token (this contract) and the price quoted at the time of the submission of 

the offer by the Customer and the number of the fractions of A-Token.  

3.5 When the Customer submits an offer, Bitpanda will verify that none of the cases 

of market disruption (point 6.), technical problems in the Bitpanda 

Systems (point 7.), temporary suspension of A-Tokens (point 8), nationalisation, 

insolvency, delisting, fund closure and share redemption (point 9.), and/or stock 

split, reverse stock split, bonus shares, liquidation proceeds or any other 

comparable corporate actions (point 10.) apply. If none of the cases mentioned 

above apply, Bitpanda will fulfil the contract. 

4. PRICING 

4.1 Starting point for the prices of A-Tokens as displayed in the Bitpanda Systems will 

be the prices of the relevant underlying assets of the A-Tokens (stocks or ETFs) as 

such are announced by the price information service provider Lang & Schwarz 

TradeCenter AG & Co. KG �ǮL&S) for the acquisition and termination and such will 

continuously be received and updated automatically per tick at short time 

intervals. Tick means a price interval referring to the smallest unit by which a price 

can change. The price interval will be determined by the respective price 

information service provider and may vary depending on the nature of the 

underlying asset and the current price. During trading hours, the calculated A-
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Token price shall be equal to this price together with the Bitpanda Spread 

described in point 4.5. 

4.2 The number of A-Tokens that the Customer wishes to acquire from or terminate 

towards Bitpanda in the context of a requested transaction constitutes the 

acquisition or termination volume. Please note that the acquisition or termination 

prices are not equal but rather differ from each other and that a 

difference �ǮSpreadǯ��applies. 

4.3 The price of the underlying asset will be quoted via L&S during L&Sǫ trading 

hours (Monday to Friday 07:30 AM - 11:00 PM, Saturday 10:00 AM - 01:00 PM, 

Sunday 05:00 PM - 07:00 PM, each CEST/&(7�� ǮTrading Hoursǯ��� in order to 

determine the value of the A-Tokens. 

4.4 Bitpanda also uses the price transmitted by L&S at times outside of Trading Hours. 

This price corresponds to the respective last price before the close of trading by 

L&S. The price outside the Trading Hours of L&S is referred to as the last price, as 

L&S transmits the respective last price to Bitpanda before the close of trading. 

This respective last price of the corresponding underlying asset is used as the 

stable price. Please note that increased costs will be charged from Monday to 

Friday 10:00 PM - 08:30 AM CEST/CET, on weekend days and public holidays 

("Weekend- and Overnight Hours") (see point 14.3 for details). When the Trading 

Hours overlap with the Weekend- and Overnight Hours, the price will be updated 

as usual at the interval of the individual ticks, but the Bitpanda Night Spread 

intended for Weekend- and Overnight Hours will be used. 

4.5 Bitpanda charges the Customer the Bitpanda Spread for each transaction, so 

both from Monday to Friday from 08:30 AM - 10:00 PM CEST/CET ("Regular 

Hoursǯ), as well as at the above-mentioned Weekend- and Overnight Hours 

(together the "Bitpanda Spread"). For details in this regard, please see point14. 

4.6 If the acquisition or termination volume exceeds both the L&S tick volume (the tick 

volume is a certain number of shares of an underlying asset guaranteed by L&S at 

a certain acquisition or termination price) that was last received prior to a desired 

transaction, and further the minimum volume of that underlying asset that is 
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determined internally by Bitpanda, the prices last received from L&S will not be 

used, but an automated enquiry will be sent to L&S which is a Request for 

Quote �ǮRfQǯ� regarding the acquisition or termination price requested by the 

Customer. Bitpanda has the right to set the internal minimum volume of individual 

or all underlying assets at such a high level that an RfQ is only triggered in 

exceptional cases. If the RfQ price Spread does not exceed the Spread of the 

latest L&S tick price (before the RfQ) by more than 1 %, the RfQ price shall be used. 

However, if the RfQ price Spread exceeds the Spread of the latest L&S tick 

prices (before the RfQ) by more than 1 %, the price of the tick received last (before 

the RfQ) will be used and its Spread will be increased by 1 % and is limited. The 

upper limit of the RfQ price Spread is thus the Spread of the latest prices 

received (before the RfQ) plus 1 % point (see example below). The Customer thus 

acknowledges the fact that higher costs may arise in such cases. 

Pricing / Spread limitation example: 

 Termination 

price 

Acquisition 

price 

Average Spread 

in EUR 

Spread in 

% points 

Difference to the 

Spread before the 

RfQ (tick) in 

% points 

Last price 

before the 

RfQ (tick) 

60.90 61.08 60.99 0.18 0.3%  

RfQ scenario 1 60.62 61.36 60.99 0.74 1.2% 0.9%* 

RfQ scenario 2 60.46 61.52 60.99 1.06 1.7% 1.4%** 

RfQ scenario 2 

with maximum 

limitation 

60.60 61.38 60.99 0.78 1.3% 1.0%*** 

In the example above, the price as per the RfQ will be used in RfQ scenario 1, since it exceeds the Spread of the last received tick price by not more than 

1 % point. In the RfQ scenario 2, the last received tick price will be used plus 1 % point Spread (see last line in the table above). The Bitpanda Spread set out 

under point 14. will additionally be added to this price. 

* 0.9 % = Difference between 1.2 % (= Spread in % points of RfQ scenario 1) and 0.3 % points (= Spread in % points of last prices before the RfQ (tick)) 

** 1.4 % = Difference between 1.7 % (= Spread in % points of RfQ scenario 1) and 0.3 % points (= Spread in % points of last prices before the RfQ (tick)) 

*** 1.0 % = Difference between 1.3 % (= Spread in % points of RfQ scenario 1) and 0.3 % points (= Spread in % points of last prices before the RfQ (tick)) 
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4.7 If the prices or underlying assets of the A-Tokens are not available from L&S during 

Trading Hours, the prices from alternative but equivalent price information service 

providers may be used as alternative or backup options. In the event that neither 

L&S nor the alternative equivalent price information service providers can provide 

prices for the underlying assets of A-Token, Bitpanda is entitled, at its discretion, 

to either use the last received prices (as stable prices) or to suspend the acquisition 

or termination of A-Token for a limited period of time. In addition, Bitpanda will be 

authorised to use the stable price even during Trading Hours. We point out that 

the Spread will not be doubled with regard to the use of the stable price (pursuant 

to point 14.3). 

4.8 Bitpanda will unilaterally be entitled, at any time, to replace the price information 

service providers pursuant to this point 4, by equivalent price information service 

providers (even temporarily), whereby such a replacement shall also relate to 

Customers who acquired A-Tokens already prior to the replacement of the price 

information service providers and wish to terminate the A-Token contracts in the 

future. Before using any other price information service provider, Bitpanda verifies 

whether these comply with the terms applicable to the former price information 

service provider and on the basis of internal guidelines applicable to such purpose 

determines in a legally effective manner that those are equivalent. Bitpanda will 

inform its Customers through the Bitpanda Systems and/or, by e-mail, about any 

change of the price information service provider. Other price information service 

providers shall be deemed equivalent if these calculate and display the underlying 

assets of the A-Tokens substantially in a comparable manner, also in terms of time. 

Derogations from an equivalence of the new price information service provider 

shall be deemed approved by the Customer, unless the Customer objects (as a 

rule) within four weeks after receipt of the information about the change of the 

price information service provider. The Customer is entitled to terminate the 

relevant A-Token contracts himself before expiry of the above-mentioned 

objection period. 

4.9 Regarding any A-Tokens with underlying ETF shares, Bitpanda reserves the right to 

change the issuer of the ETF shares underlying the A-Tokens, provided that 
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Bitpanda sends a notification to the Customer via the Bitpanda Systems and/or 

by e-mail, either method being considered a sufficient form of notice. If such a 

change impacts any Customers holding A-Tokens with such ETF shares as an 

underlying asset, these Customers are entitled to object (as a rule) within a time 

limit of four weeks and to terminate their A-Token themselves, after having 

received the above-mentioned notification. If the Customer fails to terminate his 

A-Token contracts within this time limit, Bitpanda shall be entitled to close the 

position at the current market price of the relevant underlying ETF or to change 

the relevant A-Token contracts to the new issuer of the ETFs. 

5. EXCLUSION OF LIABILITY AND AUTHORITY TO RESCIND 

5.1 Please note, in particular, that temporary restrictions and interruptions in the 

Bitpanda Systems are possible in the cases mentioned in the points below, such as 

in case of market disruption (point 6.), the occurrence of technical problems in the 

Bitpanda Systems (point 7.), temporary suspension of A-Tokens (point 8.), 

nationalisation, insolvency, delisting, fund closure and share redemption (point 9.), 

and/or stock split, reverse stock split, bonus shares, liquidation proceeds or 

comparable Corporate Actions (point 10.). In such cases, Bitpanda will not be 

obliged to accept acquisition and termination offers from the Customer, if and to 

the extent that one or several of these cases impact an A-Token. The capital 

employed by the Customer for existing A-Token contracts shall remain tied up in 

WKHVH�FDVHV��DQG�WKH�&XVWRPHUǫV�SULFH�ULVN will remain intact. Bitpanda shall not be 

liable in connection with temporary system restrictions or interruptions and for any 

damage, lost profit and/or consequential damage or disadvantages of any type 

caused to the Customer as a result of such, unless those were caused by Bitpanda 

with intent or gross negligence. 

5.2 Bitpanda is not liable for (total) losses that were caused or might be caused to the 

Customer due to their own decision to acquire or terminate A-Token contracts. 

Neither Bitpanda nor Financial Services nor any other company of the Bitpanda 

Group provides any type of advice or consultation. Therefore, the Customer thus 
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makes his investment decisions exclusively himself, and must thus, in any case, 

personally bear any (total) losses. 

5.3 Furthermore, Bitpanda is not liable for any damage, lost profits and/or 

consequential damage or disadvantages of any type which the Customer incurred 

due to the holding of A-Tokens and in combination due to events of force majeure, 

riot, acts of war or natural phenomena or by other occurrences not attributable to 

Bitpanda. 

5.4 In special cases in which Bitpanda will subsequently be in a worse position or loses 

value or money for any reason whatsoever (e.g. incorrect proportional sharing of 

burdens), Bitpanda is explicitly entitled to retroactively and proportionately pass 

on the resulting consequences to the Customer. The amount of the actual damage 

incurred by Bitpanda will, however, be the maximum limit to be passed on. If the 

Customer is, erroneously, in a worse position due to special cases, Bitpanda 

undertakes to remedy the disadvantageous positions, where this might also be 

done retroactively. 

5.5 For the avoidance of doubt, it is stated that Financial Services will not become a 

debtor to its customers at any time. The activities performed by companies of 

Bitpanda Group, including those of Bitpanda that issues A-Tokens cannot be 

attributed to Financial Services. If customers of Financial Services should not be 

given back credit balances from companies of the Bitpanda Group, no 

compensation shall apply from the statutory investor compensation of the 

investment firms ltd. (Anlegerentschädigung der Wertpapierfirmen GmbH) 

applicable to Austrian securities firms. This is particularly relevant in view of the 

fact that the Customer of this present contract does not acquire securities (e.g. 

stocks) but financial derivative contracts. 

5.6 Bitpanda reserves the right to change these GCP at any time, whereby a 

notification to the Customer in this regard via the Bitpanda systems and/or by e-

mail shall suffice. If such a change affects customers holding A-Token contracts, 

these Customers shall be entitled, after receiving the said information, to object 

within a period of (as a rule) four weeks and to terminate their respective A-Token 
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contracts themselves or to agree to the amended GCP immediately and to 

continue the A-Token contracts under application of the amended GCP. If the 

Customer does not agree immediately and does not terminate its A-Token 

contracts within the specified period, Bitpanda shall be entitled to close the 

position at the current market price of the relevant underlying asset or to convert 

the relevant A-Token contracts in accordance with the corresponding amended 

GCP. In urgent cases, the granting of a deadline may be waived and the immediate 

consent of the Customer to the amended GCP may be necessary. With regard to 

the special provisions on the replacement of price information service providers or 

the change of issuers of the ETF shares underlying the A-Tokens, reference is made 

to section 4.8 and section 4.9 of these GCP. 

6. MARKET DISRUPTIONS 

6.1 A market disruption exits, if one of the following events occur and Bitpanda 

determines the existence of such event, at its own discretion: 

6.1.1 Disruption of trade: trading of certain stocks, indices or ETFs is 

suspended or restricted on a trading platform. 

6.1.2 Disruption of the trading platform: the conclusion of transactions with 

regard to stocks or ETFs by the market participants of the respective 

trading platform is impaired or generally not authorised to operate. 

6.1.3 Failure to open or early closure of a respective trading platform: a 

trading platform does not open at the regular start of trading hours 

or the respective trading platform closes before the regular end of 

trading hours, unless the closure had been announced in good time in 

advance. 

6.1.4 Concerns regarding pricing or other indications of incorrect pricing: 

such a case might apply, for instance, if there are significant price 

deviations between price information service providers or other 

anomalies. 
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7. TECHNICAL PROBLEMS IN THE BITPANDA SYSTEMS 

7.1 Technical or operational problems include e.g. the inability to log in, display error 

of prices, errors or problems with regard to pricing, defects regarding technical 

interfaces, failure of the systems. 

7.2 Furthermore, scheduled temporary restrictions and interruptions of the Bitpanda 

Systems (in particular updates) might occur. In these cases, Bitpanda will 

endeavour as far as possible to inform the Customer in advance via the Bitpanda 

Systems and/or by e-mail. 

8. GENERAL TERMINATION OR TEMPORARY SUSPENSION OF A-TOKENS BY 

BITPANDA 

8.1 Bitpanda reserves the right to discontinue individual or all A-Token contracts 

within the Bitpanda Systems and therefore to no longer allow them to be acquired 

or terminated �ǮGeneral Terminationǯ� in the future. In case of a General 

Termination, the period granted to the Customer to terminate the A-Tokens that 

are still open and concerned is usually four weeks. If the Customer does not 

terminate his A-Token within the stated time limit, Bitpanda will be entitled, at any 

time, to terminate the respective A-Token contracts at the current market price. 

Bitpanda will provide the Customer with key information regarding General 

Termination and its procedure via the Bitpanda Systems and/or by e-mail. 

8.2 Please note that Bitpanda is entitled to temporarily suspend any or all of the 

displayed A-Tokens: 

x regarding the acquisition process at any time and at its own discretion 

and in case of important reasons; as well as 

x the termination process in case of important reasons. 

A temporary suspension exists if all or individual Customers are no longer able to 

acquire and/or terminate A-Token contracts, for a limited period of time, 

�ǮSuspensionǯ���An important reason for temporary Suspension shall be deemed to 

apply: 
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8.2.1 In the event of ad-hoc notifications or comparable media reports 

regarding an underlying asset (stocks or ETF shares) which could lead to 

significant price movements, 

8.2.2 in the event of significant price movements of an underlying 

asset (stocks or ETF shares) of more than 10% , 

8.2.3 in the event of significant deviations in the price information of the price 

information service providers utilised by Bitpanda, 

8.2.4 in the event of cases in connection with point 9. or point 10., 

8.2.5 if the underlying assets (stocks or ETF shares) held by Bitpanda on which 

the respective A-Tokens are based are no longer available in sufficient 

quantities, whereby this only affects the acquisition process of A-Tokens 

8.2.6 if internal reasons for risk are identified, see also point 8.3, 

8.2.7 similar cases to those described in points 8.2.1 to 8.2.6 or other important 

reasons which are comparable in value, extent and relevance. 

8.3 Bitpanda is entitled at any time to temporarily suspend the termination of A-

Tokens outside the Trading Hours during this period if internal reasons for risk exist. 

Temporary Suspensions due to internal reasons for risk is deemed to apply, in 

particular, if internal key risk figures and parameters respectively other internal 

threshold levels are reached, if the respective underlying assets are no longer 

available in sufficient quantities, if the acquisition would exceed risk thresholds, in 

the event of significant media reports or similar circumstances. Since the 

termination of A-Tokens outside the Trading Hours is a voluntary service by 

Bitpanda, Bitpanda is entitled at any time Ǧ and hence without being bound to the 

constraints set out in point 8.2 Ǧ to suspend these temporarily. Accordingly, the 

Customer will thus not have any claim for acquisition and/or termination of the A-

Token contracts outside the Trading Hours. 

8.4 In the aforementioned cases of points 8.2 and 8.3, the respective temporary 

Suspension applies from the temporary Suspension made by Bitpanda until the 

corresponding termination of this Temporary Suspension by Bitpanda, whereby 
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Bitpanda usually terminates a temporary Suspension within three workdays so 

that Customers will be able to terminate the A-Token contracts in a timely manner. 

If this is not possible in individual cases, an economically comparable solution will 

be sought. 

8.5 Regarding the acquisition of A-Tokens by certain Customers, Bitpanda further 

reserves the right  (i) to not accept an offer submitted by a Customer (in the sense 

of an invitatio ad offerendum, see point 3.2) without stating reasons, (ii) after 

KDYLQJ� DFFHSWHG� D� &XVWRPHUǫV� RIIHU� IRU� DQ� $-Token, to refuse to fulfil the 

transaction for important reasons (in particular due to regulatory or other legal 

provisions, official or judicial orders or similar circumstances) or (iii) to exclude a 

Customer entirely without stating reasons and not to grant him access to A-

Tokens.. These Customers may hence not be able to acquire any A-Tokens 

respectively any additional A-Tokens in the future. For the avoidance of doubt, 

please note that this does not include the termination of A-Token contracts which 

have already been acquired. 

8.6 Bitpanda further reserves the right to exclude certain Customers regarding the 

termination of A-Tokens for important reasons (in particular due to regulatory or 

other legal provisions, official or judicial orders or similar circumstances) as long as 

the important reasons mentioned above continue to apply. 

8.7 Please note, that the acquisition and termination of A-Token contracts may not 

be possible or be possible only to a limited extent outside of the Trading Hours in 

individual cases. 

9. NATIONALISATION, INSOLVENCY, DELISTING, FUND CLOSURE, SHARE 

REDEMPTION 

9.1 Nationalisation is deemed to apply if Bitpanda determines that the underlying 

asset of an A-Token (all stocks or ETF shares or essentially all assets of the issuer 

of the stocks or ETFs) are nationalised or expropriated or transferred to an 

authority, legal person under public law or other state body. 
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9.2 Insolvency is deemed to apply if Bitpanda determines that the issuer of the 

underlying asset (stocks or ETF shares) of an A-Token or its assets are subject to 

voluntary or involuntary dissolution, liquidation, bankruptcy, insolvency or other 

similar proceedings under the respective applicable law by which or as a result of 

which all underlying assets (stocks or ETF shares) of an A-Token are transferred to 

a trustee, liquidator, bankruptcy or insolvency administrator or other public body 

and only they have the authority to dispose of the stocks or ETF shares or as a 

result of which it becomes inadmissible for the holders of the underlying assets 

(stocks or ETF shares) to transfer them. 

9.3 Delisting is deemed to apply if Bitpanda determines that the listing of an 

underlying asset of the A-Token (stocks or ETF shares) or its admission to trading is 

discontinued or revoked under the rules applicable to the trading platform. Unless 

the stocks or ETF shares are promptly publicly listed, admitted or traded again in 

the country in which the trading platform is based or, if the trading platform is 

based in a member state of the European Union, on another organised market or 

trading system in another Member State of the European Union. 

9.4 A fund closure of ETFs is deemed to apply, in particular, if Bitpanda determines 

that an ETF will no longer be continued due to unprofitability, new regulations, 

structural measures by issuers of the ETF or for other reasons. 

9.5 A share redemption of shares in ETFs is deemed to apply, in particular, if Bitpanda 

determines that the issuer of an ETF redeems the shares of the ETF at WKH�LVVXHUǫV�

own discretion or due to an unsuccessful replication of the reference index of an 

ETF. 

9.6 In case of a nationalisation, insolvency, delisting, fund closure or share 

redemption, Bitpanda reserves the right to terminate all A-Token contracts 

regarding the respective affected A-Tokens between Bitpanda and the Customer 

at the end of the trading period on the day on which the relevant event becomes 

publicly known or effective for the first time. As part of the termination, Bitpanda 

uses the last available quotation of the underlying asset of the respective A-
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Token, this being the value determination moment, and remunerates the 

Customer with the resulting economic value of his A-Tokens. 

9.7 In the event that Bitpanda is in a worse position or otherwise loses value or money 

for any reasons whatsoever in cases of a nationalisation, insolvency, delisting, 

fund closure or share redemption (e.g. incorrect proportional distribution of 

burdens), Bitpanda shall explicitly be entitled to adjust the corresponding 

positions, whereby this may also be done so retroactively. If, with regard to the 

above-mentioned cases of nationalisation, insolvency, delistings, fund closure or 

share redemption, too little is paid out or allocated to the Customer by mistake 

and the Customer is placed in a worse position as a result, Bitpanda undertakes, 

at its own discretion, to adjust the corresponding positions, whereby this may also 

be done retroactively (see point 5.4). 

10. STOCK SPLIT, REVERSE STOCK SPLIT, BONUS SHARES, LIQUIDATION 

PROCEEDS (CORPORATE ACTIONS) 

10.1 A stock split is deemed to apply if Bitpanda determines that existing stocks of a 

joint-stock company are converted into a larger number of new stocks with a 

correspondingly lower nominal value. 

10.2 Bonus shares are deemed to apply if Bitpanda determines that with regard to a 

capital increase of a public limited company from company funds, open reserves 

are converted into share capital. By issuing bonus shares, the shareholders shall 

participate in the new share capital in proportion to their previous share. This 

excludes a dilution of the capital of the existing shareholders. 

10.3 Liquidation proceeds is deemed to apply if Bitpanda determines that positive 

economic proceeds have arisen following the liquidation or winding up of a 

company that issued the underlying assets of the A-Token (stocks or ETF shares). 

10.4 A reverse stock split is deemed to apply if Bitpanda determines that, with regard 

to a joint-stock company, the number of shares already issued will be reduced. The 

share capital of the joint-stock company and the total value of the stocks shall 

remain unchanged. 
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10.5 If, in connection with events under points 10.1, 10.2, 10.3, 10.4 or other corporate 

actions economically comparable to the items just mentioned, Bitpanda receives 

benefits on the basis of the shares held in its securities account, Bitpanda will 

make all efforts, but is not obliged, to allocate the corresponding benefits to the 

respective Customer holding an A-Token with the affected share as underlying. 

This may be done through the allocation of additional A-Tokens, other values in 

the Bitpanda Systems or through similar beneficial economic impacts in favour of 

the Customer, although there is no entitlement to this.  

10.6 In case of a reverse stock split under point 10.4, this may also mean, however, that 

WKH�QXPEHU�RI�WKH�&XVWRPHUǫV�A-Tokens reduces due to the consolidation of stocks 

and increase of the nominal value, whereby the economic value of the A-Tokens 

shall, however, as a rule, remain unchanged. 

10.7 With regard to other corporate actions comparable to points 10.1, 10.2, 10.3, 10.4 

and for special cases that arise, Bitpanda will make all efforts, but shall not be 

obliged, to find a solution that puts the Customer financially as far as possible in 

the same position as if it had acquired the underlying asset itself directly 

(economically approximate solution), although there shall be no legal entitlement 

to this. Measures in this regard can mean both the allocation of additional A-

Tokens, other values on the Bitpanda Systems, similar beneficial economic 

impacts, but also the termination of A-Token contracts or similar consequences, 

whereby this is assessed in good faith and on a case-by-case basis. 

10.8 In the event that Bitpanda is in a worse position or otherwise loses value or money 

for any reasons whatsoever in case of any stock split, reverse stock split, bonus 

shares or liquidation proceeds (e.g. incorrect proportional distribution of burdens), 

Bitpanda is explicitly entitled to adjust the corresponding positions, which also 

may be done retroactively. If, with regard to the above-mentioned cases of a 

stock split, reverse stock split, bonus shares or liquidation proceeds, too little is 

paid out or allocated to the Customer by mistake and the customer is placed in a 

worse position as a result, Bitpanda undertakes, at its own discretion, to adjust the 

corresponding positions, whereby this may also be done retroactively (see 

point 5.4). 
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11. DIVIDENDS, FUND DISTRIBUTIONS AND OTHER RIGHTS AS WELL AS EXCLUSION 

2)�7+(�&86720(5ǫ6�5,*+76 

11.1 By holding A-Tokens, the Customer is enabled to participate not only in changes 

in the value of the respective underlying asset (stocks or ETF shares), but also 

indirectly and proportionately in the dividends of stocks or fund distributions of 

ETFs in accordance with this point 11�� 7KH� &XVWRPHUǫV� FODLP� VKDOO� VROHO\� DQG�

exclusively apply to Bitpanda and not to any third parties, such as trading 

platforms, issuers or other third parties. 

11.2 The underlying asset of the A-Token contracts are stocks or ETF shares that are 

traded on a trading platform. Bitpanda holds stocks or shares in ETFs regarding 

different A-Tokens in its securities account and receives dividends respectively 

fund distributions. Depending on the type of stocks or ETFs, several key dates 

might apply per year to the payment of dividends and fund distributions under 

certain circumstances. Likewise, the respective companies may resolve that no 

dividends and fund distributions will be paid or distributed. 

11.3 Dividend payments are proposed by the board of directors of the respective 

company and resolved on the date of the general meeting. Likewise, the company 

also announces at the general meeting the day on which the stock will be traded 

again without dividend �ǮEx Dayǯ���7KH�day before the Ex Day is therefore the last 

day on which the stock is traded including dividends �ǮCum Dayǯ���)XUWKHUPRUH��

there is an effective date on which a stock must be held until the end of such date 

for the holder to be eligible for the payment of dividends �ǮRecord Dateǯ�� 

11.4 Similar to the stocks of a company an ETF specifies an Ex Day, a Record Date and 

a Payout Day. These dates determine who receives the fund distribution and when 

the fund distribution is made. These fund distributions are made on a different 

schedule than the one of the underlying stocks and may vary depending on the 

ETF. 

11.5 The Payout Day of the dividends respectively the fund distributions follows some 

time after the Ex Day and Record Date and varies depending on the type of the 

stocks or ETFs. 
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11.6 The Customer's entitlement to a dividend or fund distribution is determined by the 

acquisition of the A-Tokens in respect of the relevant stocks or ETF shares prior to 

the relevant Cum Date and the holding of such A-Tokens up to and including the 

expiry of the Record Date in respect of stocks or shares in an ETF. 

11.7 Please note in particular, that in order to be entitled to a dividend or fund 

distribution, the Customer must have acquired the A-Token contract before the 

Cum Date and may not have terminated it before the end of the Record Date and 

the Customer must therefore hold the A-Token on the Cum Date and until the end 

of the Record Date. Taking into account the restrictions just mentioned, 

Customers are entitled to receive a corresponding dividend or fund distribution (in 

accordance with this clause 11.). Bitpanda will calculate the shares of the dividends 

or fund distributions for the respective Customers within 20 calendar days at the 

latest from receipt of the dividends or fund distributions by Bitpanda. After a 

further 14 calendar days at the latest, Bitpanda will credit the proportional 

dividend amounts or amounts of the fund distributions to the Customers via the 

Bitpanda Systems. The calculation of the dividend entitlement or the entitlement 

of the fund distributions is carried out on the basis of a database extract on the 

respective reference dates of the respective underlying of an A-Token. The 

calculation or allocation of the dividends or fund distributions is thus carried out 

as follows: 

11.7.1 Bitpanda receives the dividend respectively the fund distributions for 

any and all stocks or ETF shares held in its securities account, whereby 

the trading platform deducts and withholds its costs for forwarding 

before it pays out the dividend or fund distributions (see point 14.5); 

11.7.2 tax burdens as well as any dividend deductions or deductions 

regarding the fund distributions will proportionately be borne by the 

Customer and Bitpanda. Any taxes and similar deductions will be 

deducted before the split. Bitpanda aims, but is not obliged, to avoid 

both such deductions and any double taxation; 
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11.7.3 the resulting amount will be divided accordingly. For this purpose, the 

percentage of A-Tokens of an underlying asset held by all Customers 

on the respective key dates and the percentage of A-Tokens not held 

by Customers are determined. The dividends or fund distributions are 

thus divided according to the holdings of the A-tokens on the 

respective key dates. Bitpanda therefore receives the corresponding 

dividends or fund distributions for A-Tokens that are not held by 

Customers. The respective key dates of the underlying assets of an A-

Token are shown accordingly on the Bitpanda website or in the 

Bitpanda Systems; 

11.7.4 the dividend or fund distributions to be allocated will thus be 

calculated according to the following formula: (received dividends or 

fund distributions within the meaning of point 11.7.1 multiplied by the 

UHVSHFWLYH�&XVWRPHUǫV�A-Token share pieces) divided by the total sum 

RI�WKH�&XVWRPHUǫV�A-Token share pieces, including those that are not 

in the &XVWRPHUVǫ�SRVVHVVLRQ� The dividend or fund distributions to be 

allocated to a Customer shall be determined via the Bitpanda 

Systems. 

Example for illustration: Bitpanda holds 10 stocks of B-Joint Stock 

Company. Customer A holds 0.5 A-Tokens, Customer B holds 7 A-

Tokens and Customer C holds 1.8 A-Tokens (each of the B-Joint Stock 

Company). The Customers thus hold 9.3 A-Tokens of the B-Joint Stock 

Company LQ� WRWDO�� %LWSDQGD� UHFHLYHV�ȁ 1 dividend per stock, hence 

ȁ 10, OHVV�D�GLYLGHQG�IRUZDUGLQJ�IHH�LQ�WKH�DPRXQW�RI�ȁ ���7KH�ǮUeceived 

GLYLGHQGǯ� LQ� WHUPV�RI� WKH� IRUPXOD�DERYH� LV� WKXV�ȁ 9. Consequently, 

ȁ 0.45 �>ȁ 9 * 0.5 pieces]/10 pieces) dividend is allocated to 

Customer $��ȁ 6.3 �>ȁ 9 * 7 pieces]/10 pieces) dividend is allocated to 

Customer %� DQG� ȁ 1.62 �>ȁ 9 * 1.8 pieces]/10 pieces) dividend is 

allocated to Customer &�� %LWSDQGD� UHFHLYHV� WKH� UHPDLQLQJ� ȁ 0.63 

GLYLGHQG�IRU�WKH�ǮUHPDLQLQJ�A-TokenVǯ (0.7 A-Tokens); 
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11.7.5 the Customer will be informed about the allocation of the respective 

dividend or fund distributions via the Bitpanda Systems or by e-mail. 

This notification contains the amount of the dividend or fund 

distribution of the A-Tokens they hold. A more precise statement of 

account will be transferred to the Customer upon his request; 

11.7.6 if Bitpanda receives the dividends or fund distributions partially in 

stocks or ETF shares, these stocks and ETF shares may also be 

proportionally passed on to the Customers in the form of A-Tokens. 

Calculation and procedure are made as described in points 11.7.1 

to 11.7.5. 

11.8 The following rights are explicitly excluded. The Customer has, at no time, any 

claim to 

11.8.1 the stocks or ETF shares underlying the A-Tokens, 

11.8.2 the assigned rights associated with the stocks or ETF shares, 

11.8.3 the associated voting rights, 

11.8.4 any subscription right in the course of a capital increase, 

11.8.5 any kind of dividends or fund distributions, except in accordance with 

points 11.1 to 11.7 towards Bitpanda, 

11.8.6 any allocation of specific stocks or ETF shares, 

11.8.7 any form of physical settlement; and/or 

11.8.8 other rights or different rights not set out in these GCP. 

12. TERMINATION BY THE CUSTOMER 

12.1 The Customer may generally terminate an A-Token contract at any time by 

submitting to Bitpanda a relating offer for termination which Bitpanda will accept 

in accordance with the GCP. The termination will be made in line with the pricing 

outlined in point 4. 
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12.2 Excluded are cases in which market disruptions apply (point 6.), technical problems 

occur in the Bitpanda Systems (point 7.), if Bitpanda temporarily suspends the A-

Tokens (point 8.), in case any nationalisation, insolvency, delisting, fund closure 

and share redemption occurs (point 9.) or stock splits, reverse stock splits, bonus 

shares, liquidation proceeds or comparable corporate actions (point 10.) are made 

or occur. 

13. TERMINATION BY BITPANDA 

13.1 Bitpanda will be entitled to terminate both any and all business relationships 

regarding the A-Tokens and individual A-Token contracts with certain Customers, 

whereby information to the customer in this regard via the Bitpanda Systems 

and/or by e-mail is sufficient. As a rule, a period of four weeks is set for this 

purpose, during which the Customer can terminate the A-Token contracts himself. 

If this is not done within the aforementioned period, Bitpanda is entitled to 

terminate the position at any time at the current market price, whereby the usual 

costs (see point 14) will be charged for this. 

13.2 In urgent cases, for instance (i) in the case of suspected fraudulent activities, 

money laundering-related or other criminal acts or (ii) where other important or 

substantial reasons exist (e.g. in the event of incorrect information provided by the 

Customer regarding general legal obligations in relation to Bitpanda or in the 

event of Bitpanda's compliance with regulatory or similar legal obligations) in 

connection with the Customer, Bitpanda may terminate without notice and with 

immediate effect both any and all business relationships regarding A-Tokens and 

individual A-Token contracts held by the Customer. 

14. BITPANDA SPREAD AND COSTS FOR THE CUSTOMER 

14.1 For the creation and issuance of the A-Token contracts based on the underlying 

assets, Bitpanda charges the Bitpanda Spread that is based on the acquisition or 

termination price of the respective underlying asset of an A-Token contract. The 

Bitpanda Spread will generally be charged for each transaction, thus for each 

acquisition and each termination of an A-Token contract at a time. 
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14.2 During Trading Hours and with regard to the Bitpanda Spread the prices 

transmitted by the price information service providers are used (see point 4.). The 

Bitpanda Spread is calculated in connection with these prices (whereby at Regular 

Hours there is no doubling of the Spread in accordance with point 4.4, this is the 

"Bitpanda Day Spread").In specific terms, the acquisition price is multiplied by 

1.005 (1+0.5 %) and the termination price by 0.995 (1-0.5%). The price displayed to 

the Customer in the acquisition or termination process already includes the 

Bitpanda Spread, whereby the Customer is informed about these charged costs 

during these processes. 

14.3 Outside Trading Hours a stable price is used (as explained in point 4.34.4). 

Bitpanda doubles the Spread at Weekend- and Overnight Hours and multiplies this 

price by 1.005 respectively 0.095 (see point 14.2), both together the "Bitpanda 

Night Spread". The Bitpanda Night Spread at Weekend- and Overnight Hours is 

therefore more expensive than the Bitpanda Day Spread at Regular Hours. Please 

note, in particular, that Bitpanda sets an upper limit for doubling the Spread, 

whereby Bitpanda adds a maximum of 1.5% to the acquisition respectively the 

termination price. This shall not preclude the possibility that the Spread exceeds 

3 % in total, since Bitpanda merely limits its own Spread (doubling) at 3 %. In detail, 

the calculation is as follows: 

14.3.1 The price that was last made available by L&S prior to the close of trading 

is used until the resumption of Trading Hours, whereby this price is also 

available on the L&S homepage outside trading hours and can be checked 

there; 

14.3.2 in respect of the last price provided by L&S pursuant to point 14.3.1 the 

absolute Spread is calculated (by subtracting the termination price from 

the acquisition price); 

14.3.3 Bitpanda doubles the absolute Spread (whereby the doubling will be limited 

according to point 14.3) and subsequently divides it equally between the 

acquisition and termination price; 
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14.3.4 on the basis of these increased acquisition and termination prices, the price 

is multiplied by 1.005 and 0.095 respectively (as set out in point 14.2). 

14.3.5 Example:  

 During Regular Hours (Bitpanda Day Spread) 

 Termination price Acquisition price 

Price received from L&S 100.00 100.20 

Including 0.5 % cost 

adjustment 

99.50 100.70 

Absolute Spread (100.20 - 100 =) 0.20  

 During Weekend- and Overnight Hours (Bitpanda Night 

Spread) 

 Termination price Acquisition price 

Price received from L&S 

prior to the close of 

trading  

100.00 100.20 

Price received from L&S 

prior to the close of 

trading including doubled 

Spread 

99.90 100.30 

Including 0.5 % cost 

adjustment 

99.40 100.80 

Doubled Spread (0.20 x 2 =) 0.40 [1.) 0.20 from L&S, 2.) 0.20 from Bitpanda, 

therefore 0.10 each at the termination and acquisition 

price, respectively] 

 

14.4 As a rule, no additional costs are charged separately, such as custody account 

management costs, negative interest or similar. In particular, there are no 

minimum or fixed costs. The Bitpanda Spread within the meaning of point 14.1 also 

covers all costs for the services rendered by Financial Services. Thus, no costs are 

charged for holding an A-Token - except in connection with the provision of the 

dividend or fund distribution (see point 14.5) or for costs in the context of another 
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special event (within the meaning of point 10.); costs are only charged in each case 

for the acquisition and termination of an A-Token contract in accordance with 

point 14.1. With regard to ETF shares as underlying assets, it is pointed out that 

specific ongoing third-party costs are incurred with regard to ETFs and that these 

are deducted directly from the value of the underlying asset (information on the 

recurring management fees with regard to ETFs can be found in the Bitpanda 

Systems and in the respective Key Information Documents within the meaning of 

the PRIIP Regulation (Regulation (EU) No 1286/2014). 

14.5 Any costs incurred by Bitpanda in connection with the dividend or fund 

distributions are, de facto, also proportionately borne by the Customers, as such 

costs reduce the Customer's entitlement to dividends or fund distributions 

accordingly (see point 11). Other costs incurred by Bitpanda are partially borne by 

the Customer through the Spread. 

14.6 In the context of marketing/promotion campaigns, Bitpanda may also charge the 

Customer more favourable conditions or no Bitpanda Spread. Bitpanda shall bear 

the costs for individual marketing/promotion campaigns within its own discretion. 

The aforementioned promotions shall not establish any future claim of the 

Customer against Bitpanda. 

15. COLLATERALISATION OF THE RECEIVABLES OF THE BITPANDA CUSTOMERS 

15.1 In order to provide the Customer with additional security within the scope of the 

business relationship in connection with A-Tokens with Bitpanda, Bitpanda hereby 

pledges to the Customer (a) all securities serving as underlying assets (shares or (a) 

all securities serving as underlying assets (stocks or ETF shares) which are currently 

or in the future stated and/or accounted for in the securities account maintained 

with Bitpanda's custodian bank (the "Custody Securities"), together with all rights, 

claims and receivables associated with the Custody Securities, and (b) all current 

and future credit balances credited to clearing accounts associated with the 

Custody Account Securities, including any sub-accounts maintained by Bitpanda 

with the Custodian Bank (the "Clearing Accounts"), together with all rights, claims 
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and receivables associated with the Clearing Accounts (the "Pledged Assets", 

together the "Lien"). 

 

15.2 The Lien serves as a first-rank collateralisation of all existing and future 

receivables of the Customer against Bitpanda arising from or in connection with 

the A-Tokens acquired based on this agreement �ǮCollateralised Receivablesǯ���

The Customer accepts the pledge and the Lien by agreeing to these GCP. 

 
15.3 The Lien is pledged in equal, first rank to collateralise all existing and future 

receivables of all Bitpanda Customers in connection with the A-Tokens that are 

acquired based on the GCP. The Customer explicitly acknowledges and agrees 

that for this purpose, the Pledged Assets are or will be pledged in equal, first rank, 

also in favour of other existing and future Bitpanda Customers. Any and all 

Bitpanda Customers are thus be pledgees of equal rank in connection with any A-

Tokens that are acquired or sold based on this agreement. 

 

15.4 The prerequisite for any type of realisation of a Lien is the existence of a legally 

binding executory title on the existence of Collateralised Receivables, the legally 

binding initiation of insolvency proceedings regarding the assets of Bitpanda or 

the rejection of an application for the initiation of insolvency proceedings 

regarding the assets of Bitpanda for lack of assets to cover costs. 

 
15.5 Bitpanda is entitled to dispose of the Pledged Assets within the framework and 

scope of its ordinary business operations until the delivery of a legally binding 

executory title regarding the existence of Collateralised Receivables to Bitpanda, 

the legally binding initiation of insolvency proceedings regarding the assets of 

Bitpanda or the rejection of an application for the initiation of insolvency 

proceedings regarding the assets of Bitpanda due to a lack of assets to cover 

costs; this shall also include, within the framework and scope of ordinary business 

operations, the sale of pledged Custody Securities, the use of proceeds from the 

sale of pledged Custody Securities, as well as the disposal of the credit balances 

credited to the respective clearing accounts and the lending of the pledged 
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Custody Securities to third parties against payment of a fee (securities lending), in 

each case in connection with the provision of collateral in favour of Bitpanda to 

fully secure Bitpanda's claim for return as lender against the respective borrower. 

 

15.6 The process for a legally effective establishment of the Lien is by means of 

notification of the custodian bank by Bitpanda (third-party debtor notification). 

 

15.7 Please note, in particular, that Bitpanda assumes no liability for any default risk of 

the respective issuer of Custody Securities or the custodian bank. 

16. TAXES 

16.1 The Customer acknowledges the fact that the taxation of profits and increases in 

value in connection with A-Tokens depends on individual tax circumstances. 

16.2 Taxes incurred in connection with A-Tokens are to be personally borne by the 

Customer. The Customer is solely responsible both for the payment of his own 

taxes and for the preparation of his own tax returns, for which Bitpanda assumes 

no liability whatsoever. 

16.3 It is recommended that the Customer consults his own tax consultant, since only 

this consultant FDQ� DVVHVV� DQG� WDNH� DFFRXQW� RI� WKH� &XVWRPHUǫV� LQGLYLGXDO� WD[�

situation. This applies, in particular, if the Customer is to pay tax abroad or if 

special personal circumstances may have an influence on his tax burden. 

17. CASH SETTLEMENT 

17.1 Cash settlement is agreed exclusively with regard to the termination of the A-

Tokens. 

17.2 Please note, in particular, that the Customer, at no time, has any claim for delivery 

of the stocks or ETF shares serving as underlying assets for the respective A-Token. 

18. NO RIGHT OF WITHDRAWAL UNDER THE AUSTRIAN DISTANCE FINANCIAL 

SERVICES ACT  
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18.1 If the Customer is a consumer in terms of Sec. 1 (1) (2.) of the Austrian Consumer 

Protection Act (Konsumentenschutzgesetz), the Customer generally is entitled to 

a withdrawal period of 14 days from the date of contract conclusion regarding the 

conclusion of A-Token contracts pursuant to Sec. 8 of the Austrian Distance 

Financial Services Act (Fern-Finanzdienstleistungsgesetz, ǮFernFinGǯ�� 

18.2 Please note, in particular, that a Customer in terms of point 18.1 has no right to 

withdraw from this agreement within the above-mentioned withdrawal 

period (exception to the withdrawal right under Sec. 10(1.) and (2.) of the FernFinG). 

The Customer explicitly acknowledges and herewith agrees to that. 

19. COMPLAINT OPTIONS 

If disputes arise between Bitpanda and the Customer, the Customer may 

approach Bitpanda via the Bitpanda Systems (support contact form) and address 

complaints to Bitpanda by e-mail (support@bitpanda.com) at any time. 

20. FINAL PROVISIONS 

20.1 Any and all transactions regarding A-Tokens between Bitpanda and the 

Customer (to the extent they directly or indirectly relate to these transactions) are 

governed by Austrian law, to the exclusion of the law rules of international private 

law and the UN Convention on contracts for the international sale of goods. 

20.2 All disputes between Bitpanda and Customers arising from or in connection with 

A-Tokens are subject to the jurisdiction of the court in whose district Bitpanda's 

place of business is located. This only applies to consumers within the meaning of 

the Austrian Consumer Protection Act (Konsumentenschutzgesetz) if the 

consumer's domicile, habitual residence or place of employment is located in the 

jurisdiction of that court. 

20.3 Bitpanda is entitled to bring in any action against Customers, who are 

entrepreneurs, before any other court of competent jurisdiction. 

20.4 Legal actions of an entrepreneur against Bitpanda may exclusively brought 

before the court having subject-matter jurisdiction within whose judicial district 

%LWSDQGDǫV�place of business is located. 
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20.5 If this contract should be made available in different language versions and if any 

inconsistencies arise between these versions, it is explicitly made clear that the 

provisions of the German version are solely binding. 

20.6 Should one or more provisions of these GCP be or become invalid, void or 

unenforceable in whole or in part, the validity, effectiveness and enforceability of 

the remaining provisions of these GCP will not be affected thereby and, in 

particular, the primary obligations of the parties under these GCP will remain 

unaffected thereby. Any invalid, void or unenforceable provision of these GCP 

shall be invalid only to the extent that such invalidity, voidness or unenforceability 

has been determined with respect to any jurisdiction. Such determination will have 

no effect on the GCP in any other jurisdiction. An invalid, void or unenforceable 

provision of these GCP will - to the extent permitted by law - be replaced by such 

legally valid, valid and enforceable provision which comes closest to it in terms of 

the legally and economically pursued purpose. This also applies mutatis mutandis 

to any loopholes in these GCP. 


