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PROSPECTUS

 

EXCHANGE OFFER FOR

$948,853,000 3.244% SENIOR NOTES DUE 2026

FOR

A LIKE PRINCIPAL AMOUNT OF OUTSTANDING

3.244% SENIOR NOTES DUE 2026
 

 

Santander Holdings USA, Inc. (“SHUSA” or the “Company”) is offering, upon the terms and subject to the conditions set forth in this

prospectus and the accompanying letter of transmittal, to exchange an aggregate principal amount of up to $948,853,000 of our 3.244% Senior

Notes Due 2026 (the “exchange notes”) for an equal principal amount of our outstanding 3.244% Senior Notes Due 2026 (CUSIP Numbers

80282K AY2 and U8029K AM4) (the “old notes”). The exchange notes will represent the same debt as the old notes and we will issue the

exchange notes under the same indenture as the old notes. We refer to the exchange notes and the old notes collectively as the “notes.” We refer to

the exchange of the exchange notes for the old notes as the “exchange offer”.

The exchange offer expires at 11:59 p.m., New York City time, on February 4, 2020, unless extended.

Terms of the Exchange Offer
 

 •  We will issue exchange notes for all old notes that are validly tendered and not withdrawn prior to the expiration of the exchange offer.
 

 •  You may withdraw tendered old notes at any time prior to the expiration of the exchange offer.
 

 

•  The terms of the exchange notes are identical in all material respects (including principal amount, interest rate, maturity and redemption

rights) to the old notes for which they may be exchanged, except that the exchange notes generally will not be subject to transfer restrictions

or be entitled to registration rights and the exchange notes will not have the right to earn additional interest under circumstances relating to

our registration obligations.
 

 
•  The exchange of old notes for exchange notes pursuant to the exchange offer will not be a taxable event for U.S. federal income tax

purposes. See the discussion under the caption “Certain U.S. Federal Income Tax Considerations.”
 

 
•  There is no currently existing trading market for the exchange notes to be issued, and we do not intend to apply for listing on any securities

exchange or to seek quotation on any automated dealer quotation system.
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See “Risk Factors” beginning on page 7 for a discussion of the factors you should consider in connection
with the exchange offer.
 

 

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS

APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS

PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

http://www.oblible.com

http://www.oblible.com
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Each broker-dealer that receives exchange notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a

prospectus in connection with any resale of the exchange notes. The accompanying letter of transmittal relating to the exchange offer states that by

so acknowledging and delivering a prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the

Securities Act of 1933, as amended (the “Securities Act”). This prospectus, as it may be amended or supplemented from time to time, may be used

by a broker-dealer in connection with resales of exchange notes received in exchange for old notes where such old notes were acquired by such

broker-dealer as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration

date of the exchange offer, we will use commercially reasonable best efforts to amend or supplement this prospectus in order to expedite or

facilitate the disposition of any exchange notes by such broker-dealers. See “Plan of Distribution.”

The date of this prospectus is January 6, 2020.
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Santander Holdings USA, Inc. is a Virginia corporation. The mailing address of our principal executive offices is 75 State Street, Boston, MA

02109, and our telephone number at that location is (617) 346-7200.

In this prospectus, unless we indicate otherwise or the context requires, “we,” “us,” “our,” “Santander,” “SHUSA,” the “Issuer” and the

“Company” refer to Santander Holdings USA, Inc. and “notes” refers to the old notes and the exchange notes collectively.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different

information. We are not making an offer of these securities in any state or other jurisdiction where the offer is not permitted. The

information contained in or incorporated by reference into this prospectus is accurate as of the date of the document containing such

information regardless of the time of any offer of the exchange notes. The business, financial condition, results of operations or cash flows

of SHUSA may have changed since such date.
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Information Incorporated by Reference

The Securities and Exchange Commission (the “SEC”) allows us to “incorporate by reference” in this prospectus the information in other

http://www.oblible.com
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documents that we file with it, which means that we can disclose important information to you by referring you to those publicly filed documents.

The information incorporated by reference is considered to be a part of this prospectus, and information in documents that we file later with the

SEC will automatically update and supersede information contained in documents filed earlier with the SEC or contained in this prospectus or a

prospectus supplement. Accordingly, we incorporate by reference in this prospectus the documents listed below and any future filings that we may

make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) after the

date of the initial registration statement and prior to effectiveness of the registration statement and after the date of this prospectus and prior to the

termination of the offering under this prospectus (excluding in each case information furnished pursuant to Item 2.02 or Item 7.01 of any Current

Report on Form 8-K unless we specifically state in such Current Report that such information is to be considered “filed” under the Exchange Act,

or we incorporate it by reference into a filing under the Securities Act or the Exchange Act):
 

 •  Annual Report on Form 10-K for the fiscal year ended December 31, 2018;
 

 •  Quarterly Reports on Form 10-Q for the quarters ended March 31, 2019, June  30, 2019 and September 30, 2019; and
 

 
•  Current Reports on Form  8-K filed on May 23, 2019, May  24, 2019, June 7, 2019, June  28, 2019, August 12, 2019, September 25,

2019, October 1, 2019, October  4, 2019, December 2, 2019 and December 12, 2019.

The Company will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon his or her

written or oral request, a copy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus,

excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. You can request copies of these

documents by visiting our website at http://www.santanderbank.com, by contacting us at our Investor Relations Department, Santander Holdings

USA, Inc., 75 State Street, Boston, Massachusetts 02109 or by phone at (617) 346-7200.

To obtain timely delivery of any of our filings, agreements or other documents, you must make your request to us no later than

January 28, 2020. In the event that we extend the exchange offer, you must submit your request at least five business days before the

expiration date of the exchange offer, as extended. We may extend the exchange offer in our sole discretion. See “Exchange Offer” for

more detailed information.

Except as expressly provided above, no other information is incorporated by reference into this prospectus.
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Where You Can Find More Information

We have filed with the SEC a registration statement on Form S-4 under the Securities Act that registers the exchange notes that will be offered in

exchange for the old notes. The registration statement, including the attached exhibits and schedules, contains additional relevant information about

us and the exchange notes. The rules and regulations of the SEC allow us to omit from this document certain information included in the

registration statement.

We are subject to the informational requirements of the Exchange Act and file reports and other information with the SEC. Our SEC filings are

also available to the public from commercial document retrieval services and at the website maintained by the SEC at http://www.sec.gov. In

addition, the Company makes available, free of charge through its website www.santanderus.com, its Annual Reports on Form 10-K, Quarterly

Reports on Form 10-Q and Current Reports on Form 8-K (including related amendments) as soon as reasonably practicable after they have been

electronically filed with (or furnished to) the SEC.

Neither the information on the Company’s website, nor the information on the website of any Santander business, is incorporated by reference in

this prospectus, or in any other filings with, or in any other information furnished or submitted to, the SEC.
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Forward-Looking Information

This prospectus, including information incorporated by reference into this prospectus, contains “forward-looking statements” within the meaning of

the Private Securities Litigation Reform Act of 1995 regarding the financial condition, results of operations, business plans and future performance
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of the Company. Words such as “may,” “could,” “should,” “looking forward,” “will,” “would,” “believe,” “expect,” “hope,” “anticipate,”

“estimate,” “intend,” “plan,” “assume,” “goal,” “seek” or similar expressions are intended to indicate forward-looking statements.

Although the Company believes that the expectations reflected in these forward-looking statements are reasonable as of the date on which the

statements are made, these statements are not guarantees of future performance and involve risks and uncertainties based on various factors and

assumptions, many of which are beyond the Company’s control. For more information regarding these risks and uncertainties as well as additional

risks that the Company faces, refer to the Risk Factors detailed in Item 1A of Part 1 of the Company’s annual report on Form 10-K for the year

ended December 31, 2018 as well as those discussed elsewhere in this prospectus. Among the factors that could cause SHUSA’s financial

performance to differ materially from that suggested by forward-looking statements are:
 

 

•  the effects of regulation and/or policies of the Board of Governors of the Federal Reserve System (the “Federal Reserve”), the Federal

Deposit Insurance Corporation (the “FDIC”), the Office of the Comptroller of the Currency and the Consumer Financial Protection

Bureau, and other changes in monetary and fiscal policies and regulations, including policies that affect market interest rates and

money supply, as well as in the impact of changes in and interpretations of generally accepted accounting principles in the United

States of America (“GAAP”), the failure to adhere to which could subject SHUSA to formal or informal regulatory compliance and

enforcement actions and result in fines, penalties, restitution and other costs and expenses, changes in our business practice, and

reputational harm;
 

 
•  SHUSA’s ability to manage credit risk that may increase to the extent our loans are concentrated by loan type, industry segment,

borrower type or location of the borrower or collateral;
 

 

•  the slowing or reversal of the current U.S. economic expansion and the strength of the U.S. economy in general and regional and local

economies in which SHUSA conducts operations in particular, which may affect, among other things, the level of non-performing

assets, charge-offs, and provisions for credit losses;
 

 
•  inflation, interest rate, market and monetary fluctuations, which may, among other things, reduce net interest margins and impact

funding sources and the ability to originate and distribute financial products in the primary and secondary markets;
 

 

•  Santander Consumer USA Inc.’s (“Santander Consumer’s”) agreement with Fiat Chrysler Automobiles US LLC (“FCA”) may not

result in currently anticipated levels of growth, is subject to performance conditions that could result in termination of the agreement,

and is also subject to an option giving FCA the right to acquire an equity participation in the Chrysler Capital portion of Santander

Consumer’s business;
 

 
•  the pursuit of protectionist trade or other related policies, including tariffs by the U.S., its global trading partners, and/or other

countries;
 

 
•  adverse movements and volatility in debt and equity capital markets and adverse changes in the securities markets, including those

related to the financial condition of significant issuers in SHUSA’s investment portfolio;
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•  SHUSA’s ability to grow revenue, manage expenses, attract and retain highly-skilled people and raise capital necessary to achieve its

business goals and comply with regulatory requirements;
 

 
•  SHUSA’s ability to effectively manage its capital and liquidity, including approval of its capital plans by its regulators and its ability

to continue to receive dividends from its subsidiaries or other investments;
 

 •  changes in credit ratings assigned to SHUSA or its subsidiaries;
 

 
•  the ability to manage risks inherent in our businesses, including through effective use of systems and controls, insurance, derivatives

and capital management;
 

 

•  SHUSA’s ability to timely develop competitive new products and services in a changing environment that are responsive to the needs

of SHUSA’s customers and are profitable to SHUSA, the success of our marketing efforts to customers, and the potential for new

products and services to impose additional unexpected costs, losses, or other liabilities not anticipated at their initiation, and expose

SHUSA to increased operational risk;
 

 

•  competitors of SHUSA may have greater financial resources or lower costs, or be subject to different regulatory requirements than

SHUSA, may innovate more effectively, or may develop products and technology that enable those competitors to compete more

successfully than SHUSA and cause SHUSA to lose business or market share;
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 •  consumers and small businesses may decide not to use banks for their financial transactions, which could impact our net income;
 

 •  changes in customer spending, investment or savings behavior;
 

 •  loss of customer deposits that could increase our funding costs;
 

 

•  the ability of SHUSA and its third-party vendors to convert, maintain and upgrade, as necessary, SHUSA’s data processing and other

information technology (“IT”) infrastructure on a timely and acceptable basis, within projected cost estimates and without significant

disruption to our business;
 

 

•  SHUSA’s ability to control operational risks, data security breach risks and outsourcing risks, and the possibility of errors in

quantitative models SHUSA uses to manage its business, including as a result of cyberattacks, technological failure, human error,

fraud or malice, and the possibility that SHUSA’s controls will prove insufficient, fail or be circumvented;
 

 

•  the ability of certain European member countries to continue to service their debt and the risk that a weakened European economy

could negatively affect U.S.-based financial institutions, counterparties with which SHUSA does business, as well as the stability of

global financial markets, including economic instability and recessionary conditions in Europe and the eventual exit of the United

Kingdom from the European Union;
 

 

•  changes to income tax laws and regulations and the outcome of ongoing tax audits by federal, state and local income tax authorities

that may require SHUSA to pay additional taxes or recover fewer overpayments compared to what has been accrued or paid as of

period-end;
 

 •  the costs and effects of regulatory or judicial proceedings, including possible business restrictions resulting from such proceedings;
 

 
•  adverse publicity, and negative public opinion, whether specific to SHUSA or regarding other industry participants or industry-wide

factors, or other reputational harm; and
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 •  acts of terrorism or domestic or foreign military conflicts and acts of God, including natural disasters.

We are not under any obligation to, and do not intend to, publicly update or review any of these forward-looking statements, whether as a result of

new information, future events or otherwise, even if experience or future events make it clear that any expected results expressed or implied by

those forward-looking statements will not be realized. Please carefully review and consider the various disclosures made in this prospectus and in

our other reports filed with the SEC that attempt to advise interested parties of the risks and factors that may affect our business, prospects and

results of operations.
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Summary

This summary highlights information that is contained elsewhere in this prospectus. It does not contain all the information that you may

consider important in making your investment decision. Therefore, you should read the entire prospectus carefully, including the information

in the section entitled “Risk Factors” and our financial statements and the related notes thereto and other financial data included elsewhere

in this prospectus, as well as the information incorporated by reference into this prospectus.

Our Company

The Company is the parent holding company of Santander Bank, National Association (the “Bank”), a national banking association, and

owns approximately 71.6% (as of September 30, 2019) of Santander Consumer USA Holdings Inc. (together with its subsidiaries, “SC”), a

specialized consumer finance company. The Company is headquartered in Boston, Massachusetts and the Bank’s main office is in

Wilmington, Delaware. SC is headquartered in Dallas, Texas. The Company is a wholly-owned subsidiary of Banco Santander, S.A. (“Banco

Santander”). The Company is also the parent company of Santander BanCorp (together with its subsidiaries, “Santander BanCorp”), a holding

company headquartered in Puerto Rico which offers a full range of financial services through its wholly-owned banking subsidiary, Banco
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Santander Puerto Rico; Santander Securities LLC (“SSLLC”), a broker-dealer headquartered in Boston; Banco Santander International

(“BSI”), a financial services company located in Miami that offers a full range of banking services to foreign individuals and corporations

based primarily in Latin America; Santander Investment Securities Inc. (“SIS”), a registered broker-dealer located in New York providing

services in investment banking, institutional sales, trading and offering research reports of Latin American and European equity and fixed-

income securities; and several other subsidiaries. SSLLC, SIS and another SHUSA subsidiary, Santander Asset Management, LLC (“SAM”),

are registered investment advisers with the SEC.

The Bank’s principal markets are in the Mid-Atlantic and Northeastern United States. The Bank uses its deposits, as well as other

financing sources, to fund its loan and investment portfolios. The Bank earns interest income on its loan and investment portfolios. In

addition, the Bank generates non-interest income from a number of sources, including deposit and loan services, sales of loans and investment

securities, capital markets products and bank-owned life insurance. The principal non-interest expenses include employee compensation and

benefits, occupancy and facility-related costs, technology and other administrative expenses. The financial results of the Bank are affected by

the economic environment, including interest rates and consumer and business confidence and spending, as well as the competitive conditions

within the Bank’s geographic footprint.

SC is a full-service, technology-driven consumer finance company focused on vehicle finance and third-party servicing. SC’s primary

business is the indirect origination and securitization of retail installment contracts (“RICs”), principally through manufacturer-franchised

dealers in connection with their sale of new and used vehicles to subprime retail consumers.

SC also originates vehicle loans through a web-based direct lending program, purchases vehicle RICs from other lenders, and services

automobile and recreational and marine vehicle portfolios for other lenders. Additionally, SC has several relationships through which it

provides other consumer finance products.

SC has dedicated financing facilities in place for its Chrysler Capital business. SC periodically sells consumer RICs through these flow

agreements and, when market conditions are favorable, it accesses the asset-backed securities market through securitizations of consumer

RICs. SC also periodically enters into bulk sales of consumer vehicle leases with a third party. SC typically retains servicing of loans and

leases sold or securitized, and may also retain some residual risk in sales of leases. SC has also entered into an agreement with a third party

whereby SC will periodically sell charged-off loans.

Company Information

SHUSA is a Virginia corporation. The mailing address of SHUSA’s principal executive offices is 75 State Street, Boston, MA 02109.

SHUSA’s telephone number is (617) 346-7200. Santander also maintains a website at www.santanderus.com. Information contained in or

linked to or from our website is not a part of, and is not incorporated by reference into, this prospectus.
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Summary Terms of the Exchange Offer

Set forth below is a brief summary of some of the principal terms of the exchange offer. In this summary of the offering, unless we indicate

otherwise or the context requires, “we,” “us,” “our,” “Santander,” “SHUSA,” the “Issuer” and the “Company” refer to Santander

Holdings USA, Inc. and “notes” refers to the old notes and the exchange notes collectively. You should also read the information in the

section entitled “Exchange Offer” later in this prospectus for a more detailed description and understanding of the terms of the notes.

 
The Exchange Offer We are offering to exchange up to $948,853,000 in aggregate principal amount of our

exchange notes for an equal principal amount of our old notes.

 
Expiration of The Exchange Offer; Withdrawal of

Tender

The exchange offer will expire at 11:59 p.m., New York City time, on February 4,

2020, or a later date and time to which we may extend it. We do not currently intend to

extend the expiration of the exchange offer. You may withdraw your tender of old notes

in the exchange offer at any time before the expiration of the exchange offer. Any old

notes not accepted for exchange for any reason will be returned without expense to you

promptly after the expiration or termination of the exchange offer.
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Conditions to the Exchange Offer The exchange offer is not conditioned upon any minimum aggregate principal amount

of old notes being tendered for exchange. The exchange offer is subject to customary

conditions, which we may waive. See “Exchange Offer—Conditions” for more

information regarding the conditions to the exchange offer.

 
Procedures for Tendering Notes To tender old notes held in book-entry form through the Depository Trust Company, or

“DTC,” you must transfer your old notes into the exchange agent’s account in

accordance with DTC’s Automated Tender Offer Program, or “ATOP” system. In lieu

of delivering a letter of transmittal to the exchange agent, a computer-generated

message, in which the holder of the old notes acknowledges and agrees to be bound by

the terms of the letter of transmittal, must be transmitted by DTC on behalf of a holder

and received by the exchange agent before 11:59 p.m., New York City time, on the

expiration date. In all other cases, a letter of transmittal must be manually executed and

received by the exchange agent before 11:59 p.m., New York City time, on the

expiration date.

 
 By signing, or agreeing to be bound by, the letter of transmittal, you will represent to us

that, among other things:
 

 
• any exchange notes to be received by you will be acquired in the ordinary

course of your business;
 

 

• you have no arrangement, intent or understanding with any person to participate

in the distribution of the exchange notes (within the meaning of the Securities

Act);
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• you are not engaged in and do not intend to engage in a distribution of the

exchange notes (within the meaning of the Securities Act);
 

 • you are not our “affiliate” (as defined in Rule 405 under the Securities Act); and
 

 

• if you are a broker-dealer that will receive exchange notes for your own account

in exchange for old notes that were acquired as a result of market-making

activities or other trading activities, you will deliver or make available a

prospectus in connection with any resale of the exchange notes.

 
Special Procedures for Beneficial Owners If you are a beneficial owner whose old notes are registered in the name of a broker,

dealer, commercial bank, trust company or other nominee, and you want to tender old

notes in the exchange offer, you should contact the registered owner promptly and

instruct the registered holder to tender on your behalf. If you wish to tender on your own

behalf, you must, before completing and executing the letter of transmittal and

delivering your old notes, either make appropriate arrangements to register ownership of

the old notes in your name or obtain a properly completed bond power from the

registered holder. See “Exchange Offer—Procedures for Tendering.”

 
Guaranteed Delivery Procedures If you wish to tender your old notes, and time will not permit your required documents

to reach the exchange agent by the expiration date, or the procedure for book-entry

transfer cannot be completed on time, you may tender your old notes under the

procedures described under “Exchange Offer—Guaranteed Delivery Procedures.”

 
Consequences of Failure to Exchange Holders of old notes do not have any appraisal or dissenters’ rights in connection with
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the exchange offer. Any old notes that are not tendered in the exchange offer, or that are

not accepted in the exchange, will remain subject to the restrictions on transfer

applicable to such old notes. Since the old notes have not been registered under the U.S.

federal securities laws, you will not be able to offer or sell the old notes except under an

exemption from the requirements of the Securities Act or unless the old notes are

registered under the Securities Act. Upon the completion of the exchange offer, we will

have no further obligations, except under limited circumstances, to provide for

registration of the old notes under the U.S. federal securities laws. See “Exchange Offer

—Consequences of Failure to Tender.”

 
Certain U.S. Federal Income Tax Considerations The exchange of old notes for exchange notes in the exchange offer will not constitute a

taxable exchange for U.S. federal income tax purposes. See “Certain U.S. Federal

Income Tax Considerations.”
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Transferability Under existing interpretations of the Securities Act by the staff of the SEC contained in

several no-action letters to third parties, and subject to the immediately following

sentence, we believe that the exchange notes will generally be freely transferable by

holders after the exchange offer without further compliance with the registration and

prospectus delivery requirements of the Securities Act (subject to certain representations

required to be made by each holder of old notes, as set forth under “Exchange Offer—

Procedures for Tendering”). However, any holder of old notes who:
 

 • is one of our “affiliates” (as defined in Rule 405 under the Securities Act),
 

 • does not acquire the exchange notes in the ordinary course of business,
 

 
• distributes, intends to distribute, or has an arrangement or understanding with

any person to distribute the exchange notes as part of the exchange offer, or
 

 

• is a broker-dealer who purchased old notes from us in the initial offering of the

old notes for resale pursuant to Rule 144A or any other available exemption

under the Securities Act,

 

 

will not be able to rely on the interpretations of the staff of the SEC, will not be

permitted to tender old notes in the exchange offer and, in the absence of any

exemption, must comply with the registration and prospectus delivery requirements of

the Securities Act in connection with any resale of the exchange notes.

 

 

Our belief that transfers of exchange notes would be permitted without registration or

prospectus delivery under the conditions described above is based on SEC

interpretations given to other, unrelated issuers in similar exchange offers. We cannot

assure you that the SEC would make a similar interpretation with respect to our

exchange offer. We will not be responsible for or indemnify you against any liability

you may incur under the Securities Act.

 

 

Each broker-dealer that receives exchange notes for its own account under the exchange

offer in exchange for old notes that were acquired by the broker-dealer as a result of

market-making or other trading activity must acknowledge that it will deliver a

prospectus in connection with any resale of the exchange notes. See “Plan of

Distribution.”

 
Use of Proceeds We will not receive any cash proceeds from the issuance of the exchange notes pursuant
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to the exchange offer.

 
Exchange Agent Deutsche Bank Trust Company Americas (the “Trustee”) is the exchange agent for the

exchange offer. The address and telephone number of the exchange agent are set forth

under “Exchange Offer—Exchange Agent.”
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Summary Terms of the Exchange Notes

Set forth below is a brief summary of some of the principal terms of the exchange notes. In this summary of the offering, unless we indicate

otherwise or the context requires, “we,” “us,” “our,” “Santander,” “SHUSA,” the “Issuer” and the “Company” refer to Santander

Holdings USA, Inc. and “notes” refers to the old notes and the exchange notes collectively. You should also read the information in the

section entitled “Description of the Exchange Notes” later in this prospectus for a more detailed description and understanding of the terms

of the exchange notes.

The exchange notes will be identical in all material respects to the old notes for which they have been exchanged, except:
 

 
•  the offer and sale of the exchange notes will have been registered under the Securities Act, and thus the exchange notes generally

will not be subject to the restrictions on transfer applicable to the old notes or bear restrictive legends,
 

 •  the exchange notes will not be entitled to registration rights, and
 

 •  the exchange notes will not have the right to earn additional interest under circumstances relating to our registration obligations.

 
Issuer Santander Holdings USA, Inc.

 
Securities Offered $948,853,000 aggregate principal amount of 3.244% Senior Notes Due 2026.

 
Maturity The exchange notes will mature on October 5, 2026.

 
Interest We will pay interest on the exchange notes on October 5 and April 5 of each year,

beginning on April 5, 2020. The exchange notes will accrue interest at 3.244% per

annum, payable semiannually in arrears. The exchange notes will bear interest from

(and including) October 4, 2019, or from the most recent date to which interest has been

paid or provided for.

 
Ranking The exchange notes will be our senior unsecured obligations and will rank equally with

all of our other unsecured and unsubordinated debt, rank senior in right of payment to

all of our existing and future obligations that are by their terms expressly subordinated

in right of payment to the exchange notes, and will be effectively subordinated to our

existing and future secured indebtedness to the extent of the value of the collateral

securing such indebtedness and structurally subordinated to the existing and future

indebtedness and other liabilities of our subsidiaries.

 

 

As of September 30, 2019, our subsidiaries had, in the aggregate, outstanding debt and

other liabilities, including deposits, of $112.2 billion. All of such debt and other

liabilities would rank structurally senior to the notes in case of liquidation or otherwise.

As of September 30, 2019, the Company itself had an aggregate of $9.9 billion of

outstanding senior debt and no outstanding junior subordinated debt.

 

 
The indenture governing the exchange notes places no limitation on the amount of

secured or additional unsecured indebtedness that may be incurred by us.
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Optional Redemption The exchange notes will be redeemable at our option, in whole or in part, at any time or

from time to time, on or after April 5, 2020 and prior to August 5, 2026 (or, if additional

exchange notes are issued, beginning 6 months after the issue date of such additional

exchange notes), in each case at a redemption price, plus accrued and unpaid interest

thereon, if any, to, but excluding, the redemption date, equal to the greater of:

 

 
• 100% of the aggregate principal amount of the exchange notes being redeemed on that

redemption date; and
 

 

• the sum of the present values of the remaining scheduled payments of principal and

interest on the exchange notes being redeemed that would be due if the exchange notes

to be redeemed matured on August 5, 2026 (not including any portion of such

payments of interest accrued to the redemption date), discounted to the redemption

date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day

months) at the applicable Treasury Rate (as defined in the “Description of the

Exchange Notes”) plus 25 basis points.

 

 

On or after August 5, 2026, the exchange notes will be redeemable, in whole or in part,

at any time and from time to time, at our option at a redemption price equal to 100% of

the aggregate principal amount of such notes being redeemed, plus accrued and unpaid

interest thereon, if any, to, but excluding, the redemption date.

 
Form and Denomination We will issue the exchange notes in fully registered form in denominations of $2,000

and integral multiples of $1,000 in excess thereof. Each of the exchange notes will be

represented by one or more global securities registered in the name of a nominee of The

Depository Trust Company (“DTC”). You will hold a beneficial interest in one or more

of the exchange notes through DTC, and DTC and its direct and indirect participants

will record your beneficial interest in their books. Except under limited circumstances,

we will not issue certificated exchange notes.

 
Further Issuances We may create and issue additional notes having the same terms as, and ranking equally

with, the exchange notes and the old notes in all respects (except for the date of

issuance, issue price, the initial interest accrual date and amount of interest payable on

the first payment date applicable thereto). These additional notes will be treated as a

single class with the exchange notes and the old notes, including for purposes of

waivers, amendments and redemptions.

 
Governing Law The indenture governing the exchange notes is, and the exchange notes will be,

governed by, and construed in accordance with, the laws of the State of New York,

without regard to principles of conflict of law.

 
Absence of a Public Market for The Exchange

Notes

The exchange notes generally are freely transferable but are also new securities for

which there is not initially an existing trading market. There can be no assurance as to

the development or liquidity of any market for the exchange notes. We do not intend to

apply for listing of the exchange notes on any securities exchange or to seek quotation

of the exchange notes on any automated dealer quotation system.

 
Risk Factors See “Risk Factors” beginning on page 7 and other information included in this

prospectus for a discussion of some of the key factors you should carefully consider

before deciding to exchange your old notes for exchange notes.



424B3

https://www.sec.gov/Archives/edgar/data/811830/000119312520002285/d816327d424b3.htm[1/7/2020 9:18:38 AM]

 

-6-

Table of Contents

Risk Factors

You should consider carefully various risks, including those described below and all of the information about risks included in the documents

incorporated by reference in this prospectus, including under the heading “Risk Factors” in our Annual Report on Form 10-K for the year ended

December 31, 2018 and Quarterly Reports on Form 10-Q for the quarters ended March 31, 2019, June 30, 2019 and September 30, 2019, along

with the information provided elsewhere in this prospectus. These risks could adversely and materially affect our ability to meet our obligations

under the exchange notes, and you, under the circumstances described in this section, could lose all or part of your investment in, and fail to

achieve the expected return on, the exchange notes.

The risks and uncertainties described below and incorporated by reference into this prospectus are not the only ones that we face. Additional risks

and uncertainties, including those generally affecting the industry in which we operate, risks that are unknown to us or that we currently deem

immaterial and risks and uncertainties generally applicable to companies that have recently undertaken transactions similar to this offering, may

also impair our business, the value of your investment and our ability to pay interest on, and repay or refinance, the exchange notes. See also the

information contained under the heading “Forward-Looking Information.”

For a discussion of risks relating to our business, see “Risk Factors” in Part 1, Item 1A, in our Annual Report on Form 10-K for the year ended

December 31, 2018 and Part II, Item 1A in our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2019, June 30, 2019 and

September 30, 2019, which are incorporated by reference herein. The risk factors described below and the risks relating to our business

incorporated by reference herein could materially impact our business, financial condition and results of operations.

Risks Related to The Exchange Notes and This Exchange Offer

We operate through our subsidiaries and, as a result, the exchange notes are effectively subordinated to the liabilities of our subsidiaries,

including the claims of depositors at our bank subsidiaries.

Because our assets consist principally of interests in the subsidiaries through which we conduct our businesses, our right to participate as an

equity holder in any distribution of assets of any of our subsidiaries upon the subsidiary’s liquidation or otherwise, and thus the ability of our

security holders to benefit from the distribution, is junior to creditors of the subsidiary, except to the extent that any claims we may have as a

creditor of the subsidiary are recognized. Claims from creditors (other than us) against the subsidiaries may include long-term and medium-term

debt and substantial obligations related to deposit liabilities, federal funds purchased, securities sold under repurchase agreements and other short-

term borrowings. In addition, dividends, distributions, loans and advances to us from some of our subsidiaries, including the Bank, are restricted by

net capital requirements under applicable banking regulations. The exchange notes are exclusively obligations of the Company. Our subsidiaries

are not guarantors of the exchange notes and have no obligation to pay any amounts due on the exchange notes. Similarly, neither our parent,

Banco Santander, nor any of its subsidiaries are guarantors of the exchange notes or have any obligation to pay any amounts due on the exchange

notes.

We may be unable to repay the exchange notes if our subsidiaries are unable to pay dividends or distributions or make advances to us.

At maturity, the entire outstanding principal amount of the exchange notes will become due and payable by us. We may not have sufficient

funds to pay the principal amount due. If we do not have sufficient funds on hand or available through existing borrowing facilities or through the

declaration and payment of dividends or distributions by our subsidiaries, we will need to seek additional financing. Additional financing may not

be available to us in the amounts necessary or on terms favorable to us.

We are a separate and distinct legal entity from each of the Bank and SC and depend on dividends, distributions and other payments from

each of the Bank and SC to fund payments on our obligations.
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The Bank is subject to laws that authorize regulatory bodies to block or reduce the flow of funds from those subsidiaries to us. Regulatory

action of that kind could impede access to funds we need to make payments on our obligations.

We have made only limited covenants in the indenture governing the exchange notes, which may not protect your investment if we experience

significant adverse changes in our financial condition or results of operations, and we and our subsidiaries may incur additional indebtedness

that may adversely affect our ability to meet our financial obligations under the exchange notes.

The indenture governing the exchange notes and the exchange notes do not:
 

 

•  require us to maintain any financial ratios or specified levels of net worth, revenues, income, cash flow or liquidity, and therefore do

not protect holders of the debt securities in the event that we experience significant adverse changes in our financial condition, results

of operations or liquidity;
 

 

•  limit our ability to incur additional indebtedness, including secured indebtedness that would be effectively senior in right of payment

to the debt securities, indebtedness that is equal in right of payment to the debt securities or, subject to certain exceptions,

indebtedness that is secured by liens on capital stock of certain subsidiaries;
 

 •  limit the payment of dividends by us or our acquisition of any of our equity securities; or
 

 •  limit the aggregate principal amount of debt securities that may be issued.

Except for the covenants described below under the caption “Description of the Exchange Notes,” there are no covenants or any other

provisions which afford holders of debt securities protection in the event of a highly leveraged transaction which may or may not result in a change

in control of the Company. Additional debt could make us more vulnerable to changes in general economic conditions and also could affect the

ratings of the exchange notes. The indenture contain no financial covenants and do not restrict us from paying dividends or issuing or repurchasing

other securities, and do not contain any provision that would provide protection to the holders of the exchange notes against a sudden and dramatic

decline in credit quality resulting from a merger, takeover, recapitalization, or similar restructuring or any other event.

Events for which acceleration rights under the exchange notes may be exercised are more limited than those available pursuant to the terms of

our outstanding senior debt securities issued under our senior debt indenture (as defined herein) prior to March 1, 2017.

In response to the total loss-absorbing capacity (“TLAC”) rules issued by the Federal Reserve on December 15, 2016, on March 1, 2017, we

amended the senior debt indenture to, among other things, limit the circumstances under which the payment of the principal amount of senior debt

securities (including the exchange notes) issued pursuant to the senior debt indenture on or after March 1, 2017 can be accelerated (unless specified

otherwise for a specific series of debt securities in accordance with the indenture). The TLAC rules became effective January 1, 2019.

All or substantially all of our outstanding senior debt securities issued prior to March 1, 2017, including outstanding debt securities issued

under the senior debt indenture prior to such date (the “Pre-2017 Senior Debt Securities”), provide acceleration rights for default (i) in the

performance, or breach, of any covenant or warranty of the Company and the continuance of such default or breach for a period of 60 days after

notice has been given to the Company by the Trustee or to the Company and the Trustee, as the case may be, and (ii) under any mortgage,

indenture or other debt instrument of the Company that results in the acceleration of any debt in excess of $100 million.
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However, under the senior debt indenture, as amended, unless we specify otherwise for a specific series of debt securities, payment of the

principal amount of the senior debt securities may not be accelerated upon the occurrence of any of the events enumerated in the previous

paragraph. Additionally, the events of default applicable to the Pre-2017 Senior Debt Securities do not provide for a 30-day cure period with

respect to any failure by us to pay the principal of those senior debt securities, whereas the senior debt indenture as amended and the terms of the

exchange notes provide for such 30-day cure period. As a result of these differing provisions, if we breach or otherwise default in the payment of

any covenant with respect to both the exchange notes and the Pre-2017 Senior Debt Securities, the Pre-2017 Senior Debt Securities may have

acceleration rights that are not available to the holders of the exchange notes. Furthermore, in the event of any default under any mortgage,

indenture or other debt instrument of the Company that results in the acceleration of any debt in excess of $100 million, the holders of Pre-2017

Senior Debt Securities would have cross-acceleration rights under the senior debt indenture that are not available to the holders of the exchange

notes. Additionally, if we fail to pay the principal of any series of Pre-2017 Senior Debt Securities when due, the holders of such senior debt

securities would be entitled to declare their securities due and payable immediately, whereas holders of the exchange notes would not be entitled to

accelerate the exchange notes until 30 days after our failure to pay the principal of the exchange notes.
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Any repayment of the principal amount of Pre-2017 Senior Debt Securities following the exercise of acceleration rights in circumstances in

which such rights are not available to the holders of the exchange notes could adversely affect our ability to make timely payments on the exchange

notes thereafter. See our Current Report on Form 8-K dated March 1, 2017, “Description of Exchange Notes—Default, Remedies and Waiver of

Default” and “Description of Exchange Notes—Holding Company Status” for additional information.

Our credit ratings may not reflect all risks of an investment in the exchange notes.

Our credit ratings are an assessment of our ability to pay our obligations as they become due. Consequently, real or anticipated changes in

our credit ratings will generally affect the trading value of the exchange notes. Our credit ratings, however, may not reflect the potential risks

related to the market or other factors on the value of the exchange notes. Our credit ratings may also be affected by matters relating to our parent

company, Banco Santander, or Spain. Furthermore, because your return on the exchange notes depends upon factors in addition to our ability to

pay our obligations, an improvement in our credit ratings will not reduce the other investment risks related to the exchange notes. A credit rating is

not a recommendation to buy, sell or hold securities and may be revised or withdrawn by the rating agency at any time.

We are controlled by a principal equity holder who will be able to make important decisions about our business and capital structure; its

interests may differ from your interest as a debtholder.

We are a wholly-owned subsidiary of Banco Santander. As a result, Banco Santander controls us and has the power to elect the members of

our board of directors, appoint new management and approve any action requiring the approval of the holders of our stock and to control decisions

affecting our capital structure. The interests of Banco Santander may not be aligned with yours as a holder of debt securities. If we encounter

financial difficulties, or we are unable to pay our debts as they mature, the holders of debt securities might prefer that we take certain actions to

reduce our leverage and pay our debts, while Banco Santander might instead choose to take other actions. Banco Santander may have an interest in

pursuing acquisitions, divestitures (including our own divestiture), financings or other transactions that, in its judgment, could enhance its equity

investment, even though such transactions might involve risks to you as a holder of debt securities. Additionally, Banco Santander may from time

to time acquire and hold interests in businesses that compete directly or indirectly with us, or pursue acquisition opportunities that may be

complementary to our business and which, as a result, will not be available to us.

Our resolution in a bankruptcy proceeding could result in losses for holders of our debt securities, including the exchange notes.

Under regulations issued by the Federal Reserve and the FDIC and as required by Section 165(d) of the Dodd-Frank Wall Street Reform and

Consumer Protection Act (the “DFA”), we must provide to the Federal Reserve and the FDIC a plan (a “Section 165(d) Resolution Plan”) for our

rapid and orderly resolution in the event of material financial distress affecting the Company or the failure of the Company. The purpose of this

provision of the DFA is to provide regulators with plans that would enable them to resolve failing financial companies that pose a
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significant risk to the financial stability of the United States in a manner that mitigates such risk. The most recently filed Section 165(d) Resolution

Plan by Banco Santander, dated as of December 31, 2018 (the “2018 Resolution Plan”), provides a roadmap for the orderly resolution of the

material U.S. operations of Banco Santander under hypothetical stress scenarios and the failure of one or more of its U.S. material entities (“U.S.

MEs”). Material entities are defined as subsidiaries or foreign offices of Banco Santander that are significant to the activities of a critical operation

or core business line. The U.S. MEs identified in the 2018 Resolution Plan include, among other entities, the Company, the Bank and Santander

Consumer.

The 2018 Resolution Plan describes a strategy for resolving Banco Santander’s U.S. operations, including its U.S. MEs and the core business

lines that operate within those U.S. MEs, in a manner that would substantially mitigate the risk that the resolutions would have serious adverse

effects on U.S. or global financial stability. Under the 2018 Resolution Plan’s hypothetical resolutions of the U.S. MEs, the Bank would be placed

into FDIC receivership and the Company and SC would be placed into bankruptcy under Chapter 7 and Chapter 11 of the U.S. Bankruptcy Code,

respectively.

The strategy described in the 2018 Resolution Plan contemplates a “multiple point of entry” strategy, in which Banco Santander and the

Company would each undergo separate resolution proceedings under the European regulations and the U.S. Bankruptcy Code, respectively. In a

scenario in which the Bank and Santander Consumer were in resolution, the Company would file a voluntary petition under Chapter 7 of the

Bankruptcy Code, and holders of our long-term debt and other debt securities would be junior to the claims of priority (as determined by statute)

and secured creditors of the Company.

The Company, the Federal Reserve and the FDIC are not obligated to follow the Company’s preferred resolution strategy for resolving its

U.S. operations under its resolution plan. In addition, Banco Santander could in the future change its resolution strategy for resolving its U.S.
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operations. In an alternative scenario, the Company alone could enter bankruptcy under the U.S. Bankruptcy Code, and the Company’s subsidiaries

would be recapitalized as needed, using assets of the Company, so that they could continue normal operations as going concerns or subsequently be

wound down in an orderly manner. As a result, the losses incurred by the Company and its subsidiaries would be imposed first on the holders of

the Company’s equity securities and thereafter on unsecured creditors, including holders of our long-term debt and other debt securities. Holders of

our long-term debt and other debt securities would be junior to the claims of creditors of the Company’s subsidiaries and to the claims of priority

(as determined by statute) and secured creditors of the Company. Under either of these scenarios, in a resolution of the Company under Chapter 11

of the U.S. Bankruptcy Code, holders of our long-term debt and other debt securities would realize value only to the extent available to the

Company as a shareholder of the Bank, SC and its other subsidiaries, and only after any claims of priority and secured creditors of the Company

have been fully repaid.

The resolution of the Company under the orderly liquidation authority could result in greater losses for holders of the exchange notes.

Your ability to recover the full amount that would otherwise be payable on the exchange notes in a resolution proceeding under Chapter 11 of

the U.S. Bankruptcy Code may be impaired by the exercise of the FDIC’s powers under the “orderly liquidation authority” under Title II of the

DFA.

Title II of the DFA created a new resolution regime known as the “orderly liquidation authority” to which financial companies, including

U.S. intermediate holding companies of foreign banking organizations with assets of $50 billion or more, such as the Company, can be subjected.

Under the orderly liquidation authority, the FDIC may be appointed as receiver in order to liquidate a financial company if, upon the

recommendation of applicable regulators, the United States Secretary of the Treasury determines that the entity is in severe financial distress, the

entity’s failure would have serious adverse effects on the U.S. financial system and resolution under the orderly liquidation authority would avoid

or mitigate those effects, among other things. Absent such determinations, the Company would remain subject to the U.S. Bankruptcy Code.
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If the FDIC is appointed as receiver under the orderly liquidation authority, then the orderly liquidation authority, rather than the U.S.

Bankruptcy Code, would determine the powers of the receiver and the rights and obligations of creditors and other parties who have transacted with

the Company. There are substantial differences between the rights available to creditors under the orderly liquidation authority and under the U.S.

Bankruptcy Code. For example, under the orderly liquidation authority, the FDIC may disregard the strict priority of creditor claims in some

circumstances (which would otherwise be respected under the U.S. Bankruptcy Code), and an administrative claims procedure is used to determine

creditors’ claims (as opposed to the judicial procedure utilized in bankruptcy proceedings). Under the orderly liquidation authority, in certain

circumstances, the FDIC could elevate the priority of claims if it determines that doing so is necessary to facilitate a smooth and orderly liquidation

without the need to obtain the consent of other creditors or prior court review. Furthermore, the FDIC has the right to transfer assets or liabilities of

the failed company to a third party or “bridge” entity under the orderly liquidation authority.

Regardless of what resolution strategy Banco Santander might prefer for resolving its U.S. operations, the FDIC could determine that it is a

desirable strategy to resolve the Company in a manner that would, among other things, impose losses on the Company’s shareholder, unsecured

debt holders (including holders of the exchange notes) and other creditors, while permitting the Company’s subsidiaries to continue to operate. It is

likely that the application of such an entry strategy in which the Company would be the only legal entity in the U.S. to enter resolution proceedings

would result in greater losses to holders of the exchange notes than the losses that would result from the application of a bankruptcy proceeding or

a different resolution strategy for the Company. Assuming the Company entered resolution proceedings and support from the Company to its

subsidiaries was sufficient to enable the subsidiaries to remain solvent, losses at the subsidiary level could be transferred to the Company and

ultimately borne by the Company’s security holders (including holders of the exchange notes), with the result that third-party creditors of the

Company’s subsidiaries would receive full recoveries on their claims, while the Company’s security holders (including holders of the exchange

notes) and other unsecured creditors could face significant losses. In addition, in a resolution under the orderly liquidation authority, holders of the

exchange notes and other debt securities of the Company could face losses ahead of our other similarly situated creditors if the FDIC exercised its

right, described above, to disregard the strict priority of creditor claims.

The orderly liquidation authority also requires that creditors and shareholders of the financial company in receivership must bear all losses

before taxpayers are exposed to any losses, and amounts owed by the financial company or the receivership to the U.S. government would

generally receive a statutory payment priority over the claims of private creditors, including holders of the exchange notes. In addition, under the

orderly liquidation authority, claims of creditors (including holders of the exchange notes) could be satisfied through the issuance of equity or other

securities in a bridge entity to which the Company’s assets are transferred, as described above. If securities were to be delivered in satisfaction of

claims, there can be no assurance that the value of the securities of the bridge entity would be sufficient to repay all or any part of the creditor

claims for which the securities were exchanged.

Although the FDIC has issued regulations to implement the orderly liquidation authority, not all aspects of how the FDIC might exercise this
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authority are known, and additional rulemaking is possible.

Your ability to transfer the exchange notes may be limited by the absence of an active trading market and there is no assurance that any active

trading market will develop for the exchange notes.

The exchange notes are a new issue of securities for which there is no established trading market. We do not intend to have the exchange

notes listed on a national securities exchange or to seek quotation on any automated dealer quotation system. We cannot assure you as to the

development or liquidity of any trading market for the exchange notes. The liquidity of any market for the exchange notes will depend on a

number of factors, including:
 

 •  the number of holders of exchange notes;
 

 •  our operating performance and financial condition;
 

 •  the market for similar securities;
 

 •  the interest of securities dealers in making a market in the exchange notes; and
 

 •  prevailing interest rates.
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Historically, the market for debt securities similar to the exchange notes has been subject to disruptions that have caused substantial volatility

in the prices of securities similar to the exchange notes. We cannot assure you that the market, if any, for the exchange notes will be free from

similar disruptions or that any such disruptions may not adversely affect the prices at which you may sell your exchange notes. Therefore, we

cannot assure you that you will be able to sell your exchange notes at a particular time or that the price you receive when you sell your exchange

notes will be favorable.

You may not receive the exchange notes in the exchange offer if the exchange offer procedures are not properly followed.

We will issue the exchange notes in exchange for your old notes only if you properly tender the old notes before expiration of the exchange

offer. Neither we nor the exchange agent are under any duty to give notification of defects or irregularities with respect to the tenders of the old

notes for exchange. If you are the beneficial holder of old notes that are held through your broker, dealer, commercial bank, trust company or other

nominee, and you wish to tender such notes in the exchange offer, you should promptly contact the person through whom your old notes are held

and instruct that person to tender on your behalf.

Broker-dealers may become subject to the registration and prospectus delivery requirements of the Securities Act and any profit on the resale

of the exchange notes may be deemed to be underwriting compensation under the Securities Act.

Any broker-dealer that acquires exchange notes in the exchange offer for its own account in exchange for old notes which it acquired

through market-making or other trading activities must acknowledge that it will comply with the registration and prospectus delivery requirements

of the Securities Act in connection with any resale transaction by that broker-dealer. Any profit on the resale of the exchange notes and any

commission or concessions received by a broker-dealer may be deemed to be underwriting compensation under the Securities Act.

If you do not exchange your old notes, they may be difficult to resell.

It may be difficult for you to sell old notes that are not exchanged in the exchange offer, since any old notes not exchanged will continue to

be subject to the restrictions on transfer described in the legend on the global security representing the outstanding old notes. These restrictions on

transfer exist because we issued the old notes pursuant to an exemption from the registration requirements of the Securities Act and applicable state

securities laws. Generally, the old notes that are not exchanged for exchange notes will remain restricted securities. Accordingly, those old notes

may not be offered or sold unless registered under the Securities Act and applicable state securities laws, except pursuant to an exemption from, or

in a transaction not subject to, the Securities Act and applicable state securities laws.
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Selected Financial Data

The following table sets forth certain of our selected historical financial and operating data. We derived our selected historical financial data

from our audited consolidated financial statements for each of the years in the three-year period ended December 31, 2018 and our unaudited

condensed consolidated financial statements for the nine-month periods ended September 30, 2019 and September 30, 2018. The information

below should be read in conjunction with “Use of Proceeds,” and the information incorporated by reference into this prospectus, including our

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” (“MD&A”) and our audited financial statements and

related notes. For more information, see the description under the heading “Where You Can Find More Information.”

 

   
For the Nine Months
Ended September 30,   For the Year Ended December 31,  

   2019   2018   2018(1)   2017(1)   2016(1)  

   (Dollars in thousands)  

Balance Sheet Data       

Total assets   $147,185,414   131,628,075  $135,634,285  $128,274,525  $138,360,290 

Loans held-for-investment, net of

allowance(2)    86,684,403   81,104,940   83,148,738   76,795,794   82,005,321 

Loans held-for-sale(3)    2,480,809   1,147,033   1,283,278   2,522,486   2,586,308 

Total investments(4)    18,303,530   15,330,245   15,189,024   16,871,855   19,415,330 

Total deposits and other customer accounts    66,239,968   60,941,997   61,511,380   60,831,103   67,240,690 

Borrowings and other debt obligations(5)    49,159,832   41,517,752   44,953,784   39,003,313   43,524,445 

Total liabilities(6)    122,516,137   107,897,176   111,787,053   104,583,693   115,981,532 

Total stockholder’s equity    24,669,277   23,730,899   23,847,232   23,690,832   22,378,758 

Statements of Operations Data       

Total interest income   $ 6,502,238  $ 5,974,472  $ 8,069,053  $ 7,876,079  $ 7,989,751 

Total interest expense    1,658,520   1,233,279   1,724,203   1,452,129   1,425,059 
    

 
   

 
   

 
   

 
   

 

Net interest income    4,843,718   4,741,193   6,344,850   6,423,950   6,564,692 

Provision for credit losses(7)    1,684,478   1,608,697   2,339,898   2,759,944   2,979,725 
    

 
   

 
   

 
   

 
   

 

Net interest income after provision for credit losses    3,159,240   3,132,496   4,004,952   3,664,006   3,584,967 

Total non-interest income(8)    2,859,564   2,442,436   3,244,308   2,901,253   2,755,705 

Total general and administrative expenses    4,718,045   4,341,497   5,832,325   5,764,324   5,386,194 

Income before income taxes    1,300,759   1,233,435   1,416,935   800,935   954,478 

Income tax provision/(benefit)(9)    384,467   374,162   425,900   (157,040)   313,715 
    

 
   

 
   

 
   

 
   

 

Net income(10)   $ 916,292  $ 859,273  $ 991,035  $ 957,975  $ 640,763 
    

 

   

 

   

 

   

 

   

 

Selected Financial Ratios((11)       

Return on average assets    0.87%   0.88%   0.76%   0.71%   0.45% 

Return on average equity    4.98%   4.76%   4.11%   4.10%   2.88% 

Average equity to average assets    17.47%   18.49%   18.37%   17.39%   15.67% 

Efficiency ratio    61.25%   60.44%   60.82%   61.81%   57.79% 
 
(1) On July 1, 2016, ownership of several Banco Santander subsidiaries, including Santander BanCorp, BSI, SIS and SSLLC, were transferred to

the Company. As these entities were and are solely owned and controlled by Banco Santander prior to and after July 1, 2016, in accordance

with Accounting Standards Codification 805, the transaction has been accounted for under the common control guidance, which requires the

Company to recognize the assets and liabilities transferred at their historical cost of the transferring entity at the date of the transfer.

Additionally, as this transaction represents a change in reporting entity, the guidance requires retrospective combination of the entities for all

periods presented in these financial statements as if the
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combination had been in effect since inception of common control. On July 1, 2017, an additional Banco Santander subsidiary, Santander

Financial Services, Inc. (“SFS”), a finance company located in Puerto Rico, was transferred to the Company. On July 2, 2018, an additional

Banco Santander subsidiary, SAM, an investment adviser located in Puerto Rico, was transferred to the Company. SFS and SAM are entities

under common control of Banco Santander; however, their results of operations, financial condition, and cash flows are immaterial to the

historical financial results of the Company on both an individual and aggregate basis. As a result, the Company has reported the results of

SFS on a prospective basis beginning July 2, 2017 and the results of SAM on a prospective basis beginning July 1, 2018. Refer to Note 1 of

the Notes to Consolidated Financial Statements to the Company’s Form 10-K for the year ended December 31, 2018 for additional

information.
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(2) Includes $93.4 million and $126.3 million of loans recorded at fair value at September 30, 2019 and December 31, 2018, respectively.
 

(3) Includes $437.9 million and $209.5 million of loans recorded at the fair value option at September 30, 2019 and December 31, 2018,

respectively.
 

(4) The decreases in Total investments and corresponding decreases in Borrowings and other debt obligations from 2016 to 2017 were primarily

driven by the use of proceeds from the sales of investment securities to repurchase and pay off its outstanding borrowings. Borrowings

increased from 2018 to June 2019, primarily a result of the Company funding the growth of the loan and operating lease portfolio.
 

(5) The Company has interests in certain securitization trusts that are considered variable interest entities (“VIEs”) for accounting purposes. At

September 30, 2019 and December 31, 2018, Loans held for investment included $25.1 billion and $24.1 billion and Borrowings and other

debt obligations included $33.0 billion and $31.9 billion that were included within VIEs, respectively. See Note 6 to the Condensed

Consolidated Financial Statements to the Company’s Form 10-Q for the quarter ended September 30, 2019 for additional information.
 

(6) The decrease in the Provision for credit losses from 2017 to 2018 was primarily due to lower net charge-offs on the RIC portfolio,

accompanied by a recovery on the purchased RIC portfolio and lower provision on the originated RIC portfolio and a lower provision on the

commercial loan portfolio.
 

(7) The increase in Non-interest income from 2017 to 2018 was primarily attributable to an increase in lease income corresponding to the

growth of the operating lease portfolio.
 

(8) General, administrative, and other expenses increased annually between 2016 and 2018, primarily due to growth in compensation and

benefits and lease expense, driven by corresponding growth of the operating lease portfolio.
 

(9) Refer to Note 15 of the Notes to Consolidated Financial Statements to the Company’s Form 10-K for the year ended December 31, 2018 for

additional information on the Company’s income taxes. The income tax benefit in 2017 was due to the impact of the Tax Cuts and Jobs Act

of 2017, resulting in a tax benefit to the Company.
 

(10) Includes net income/(loss) attributable to non-controlling interest of $283.6 million, $405.6 million and $277.9 million for the years ended

December 31, 2018, 2017 and 2016, respectively.
 

(11) For the calculation components of these ratios, see the Non-GAAP Financial Measures section of the MD&A in the Company’s Form 10-K

for the year ended December 31, 2018.
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Use of Proceeds

We will not receive cash proceeds from the issuance of the exchange notes under the exchange offer. In consideration for issuing the

exchange notes in exchange for old notes as described in this prospectus, we will receive old notes of equal principal amount. The old notes

surrendered in exchange for the exchange notes will be retired and canceled.
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Description of the Exchange Notes

The following summary of provisions of the indenture (as defined below) and the notes does not purport to be complete and is subject to, and

qualified in its entirety by reference to, all of the provisions of the applicable indenture, including definitions therein of certain terms. This

summary may not contain all information that you may find useful. You should read the indenture and the notes, copies of which are available

from us upon request at our address set forth under the heading “Where You Can Find More Information.” Capitalized terms used and not defined

in this summary have the meanings specified in the applicable indenture. References to “the Company,” “SHUSA,” “we,” “us,” “our” or similar

references refer to Santander Holdings USA, Inc., and not to any of its subsidiaries or affiliates.

General

We issued $948,853,000 aggregate principal amount of old notes on October 4, 2019. The old notes were issued, and the exchange notes
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(together with the old notes, the “notes”) will be issued, under an indenture, dated as of April 19, 2011 (the “Senior Debt Indenture”), as amended

by the eighth supplemental indenture, dated as of March 1, 2017 (the “Eighth Supplemental Indenture”), and as supplemented by the twenty-third

supplemental indenture, dated as of October 4, 2019 (the “Twenty-Third Supplemental Indenture”), in each case between us and Deutsche Bank

Trust Company Americas, as trustee (the “Trustee”). We refer to the Senior Debt Indenture, as amended by the Eighth Supplemental Indenture and

as supplemented by the Twenty-Third Supplemental Indenture, as the “indenture.” References to the “notes” refer to the old notes and the exchange

notes.

The terms of the exchange notes are substantially identical to the terms of the old notes. However, the exchange notes are not subject to

transfer restrictions or registration rights. In addition, we do not intend to list the exchange notes on any securities exchange or seek quotation on

any automated dealer quotation system. Any old notes that remain outstanding after the exchange offer, together with the exchange notes issued in

the exchange offer, will be treated as a single class of securities for voting purposes under the indenture.

The notes will mature on October 5, 2026.

The notes are currently limited to $948,853,000 in aggregate principal amount. We may, however, without the consent of any holders of the

applicable series of the notes, “reopen” any series of the notes and issue an unlimited principal amount of additional notes in the future.

Unless previously purchased and canceled, we will repay the notes in cash at 100% of their principal amount together with accrued and

unpaid interest thereon at maturity. We will pay principal and interest on the notes in U.S. dollars.

The notes are our senior unsecured debt obligations and rank equally with all of our other unsecured and unsubordinated debt, rank senior in

right of payment to all of our existing and future obligations that are by their terms expressly subordinated in right of payment to the notes, and are

effectively subordinated to our existing and future secured indebtedness to the extent of the value of the collateral securing such indebtedness and

structurally subordinated to the existing and future indebtedness and other liabilities of our subsidiaries.

As of September 30, 2019, our subsidiaries had, in the aggregate, outstanding debt and other liabilities, including deposits, of $112.2 billion.

All of such debt and other liabilities would rank structurally senior to the notes in case of liquidation or otherwise. As of September 30, 2019, the

Company itself had an aggregate of $9.9 billion of outstanding senior debt and no outstanding junior subordinated debt.

The notes are not subject to a sinking fund.

The notes are issued in fully registered book-entry form only in minimum denominations of $2,000 and integral multiples of $1,000 in excess

thereof. The notes are issued in the form of global securities. The global securities are deposited with, or on behalf of, DTC, and registered in the

name of DTC or a nominee, as further described below.
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We, SIS or our other affiliates may purchase notes from investors who are willing to sell from time to time, either in the open market at

prevailing prices or in private transactions at negotiated prices. Notes that we or they purchase may, at our discretion, be held, resold or canceled.

Interest

The notes bear interest at a fixed rate of 3.244% per year. Interest on the notes will accrue from October 4, 2019, or from the most recent

interest payment date to which interest has been paid or provided for, to but excluding the relevant interest payment date. We will make interest

payments on the notes semi-annually in arrears on October 5 and April 5 of each year, beginning on April 5, 2020, to the person in whose name

such notes are registered at the close of business on the immediately preceding September 20 or March 21, as applicable. Interest on the notes will

be computed on the basis of a 360-day year comprising twelve 30-day months.

If the due date for any payment of principal or interest falls on a day that is not a business day, the payment of interest and principal will be

made on the next succeeding business day, and no interest on such payment shall accrue for the period from and after the scheduled due date.

Redemption and Repayment

The notes will be redeemable at the Company’s option, in whole or in part, at any time or from time to time, on or after April 5, 2020 and

prior to August 5, 2026 (or, if additional notes are issued, beginning 6 months after the issue date of such additional notes), in each case at a

redemption price, plus accrued and unpaid interest thereon, if any, to, but excluding, the redemption date, equal to the greater of:
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 •  100% of the aggregate principal amount of the notes being redeemed on that redemption date; and
 

 

•  the sum of the present values of the remaining scheduled payments of principal and interest on the notes being redeemed that would be

due if the notes to be redeemed matured on August 5, 2026 (not including any portion of such payments of interest accrued to the

redemption date), discounted to the redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day

months) at the applicable Treasury Rate plus 25 basis points.

On or after August 5, 2026 (60 days prior to the maturity date), the notes will be redeemable, in whole or in part, at any time and from time

to time, at the Company’s option at a redemption price equal to 100% of the aggregate principal amount of such notes being redeemed, plus

accrued and unpaid interest thereon, if any, to, but excluding, the redemption date.

If the Company redeems notes at its option, then (a) notwithstanding the foregoing, installments of interest on the notes that are due and

payable on any interest payment date falling on or prior to a redemption date for the notes will be payable on that interest payment date to the

registered holders thereof as of the close of business on the relevant record date according to the terms of the notes and the indenture and (b) the

redemption price will, if applicable, be calculated on the basis of a 360-day year consisting of twelve 30-day months.

“Comparable Treasury Issue” means the United States Treasury security selected by an Independent Investment Banker as having an actual

or interpolated maturity comparable to the remaining term of the notes to be redeemed (assuming the notes matured on the notes par call date) that

would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of

comparable maturity to such remaining term.

“Comparable Treasury Price” means, with respect to any redemption date for notes to be redeemed, (A) if the Independent Investment

Banker obtains four or more applicable Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations after

excluding the highest and lowest of such applicable Reference Treasury Dealer Quotations or (B) if the Independent Investment Banker obtains

fewer than four applicable Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.
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“Independent Investment Banker” means one of the Reference Treasury Dealers appointed by the Company to act as the “Independent

Investment Banker.”

“Reference Treasury Dealers” mean, with respect to the notes, (A) Barclays Capital Inc., Citigroup Global Markets Inc. and a primary U.S.

Government securities dealer in the United States (a “Primary Treasury Dealer”) selected by SIS (or their respective affiliates which are Primary

Treasury Dealers) and their respective successors; provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, the

Company will substitute therefor another Primary Treasury Dealer; and (B) any other Primary Treasury Dealer(s) selected by the Company.

“Reference Treasury Dealer Quotation” means, with respect to each Reference Treasury Dealer and any redemption date for notes to be

redeemed, the average, as determined by the Independent Investment Banker, of the bid and asked prices for the Comparable Treasury Issue for the

notes to be redeemed on such redemption date (expressed in each case as a percentage of its aggregate principal amount) quoted in writing to the

Independent Investment Banker by such Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third business day preceding such

redemption date. As used in the preceding sentence, “business day” means any day (other than a Saturday or Sunday) on which banking institutions

in The City of New York are not authorized or obligated by law or executive order to remain closed.

“Treasury Rate” means, with respect to any redemption date applicable to the notes, the rate per annum equal to the semi-annual equivalent

yield to maturity of the Comparable Treasury Issue for the notes to be redeemed on such redemption date, assuming a price for the Comparable

Treasury Issue (expressed as a percentage of its aggregate principal amount) equal to the applicable Comparable Treasury Price for such

redemption date. If the redemption date of the notes falls on a day that is not a business day, we will postpone such redemption payment on such

notes to the next succeeding business day, but the payment made on such date will be treated as being made on the date that the payment was first

due and the holders of such notes will not be entitled to any further interest or other payments with respect to such postponement.

Any redemption or prepayment of the notes shall be subject to receipt of any and all required regulatory approvals. The redemption or

purchase of any note that is our eligible long-term debt may require the prior approval of the Federal Reserve if, after such redemption or purchase,

we would fail to satisfy our requirements as to eligible long-term debt or TLAC under the TLAC rules described below in “—Holding Company

Status.”

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of the notes to

be redeemed. Unless the Company defaults in payment of the redemption price, on or after the redemption date, interest will cease to accrue on the
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notes called for redemption.

The Indenture Does Not Limit Our Indebtedness, Prevent Dividends or Generally Prevent Highly Leveraged Transactions

The indenture does not:
 

 •  limit the amount of unsecured indebtedness which we or any subsidiary may incur; or
 

 •  limit the payment of dividends by us or our acquisition of any of our equity securities.

When we say “subsidiary,” we mean any person a majority of the combined voting power of the total outstanding ownership interests in

which is, at the time of determination, beneficially owned or held, directly or indirectly, by the Company or one or more other subsidiaries of the

Company as the case may be. For this purpose, “voting power” means power to vote in an ordinary election of directors (or, in the case of a person

that is not a corporation, ordinarily to appoint or approve the appointment of persons holding similar positions), whether at all times or only as long

as no senior class of ownership interests has such voting power by reason of any contingency.

Except for the covenants described below under “—Mergers and Similar Transactions” and “—Restriction Upon Sale or Issuance of Capital

Stock of Certain Subsidiaries,” there are no covenants or any other provisions which may afford holders of the notes protection in the event of a

highly leveraged transaction which may or may not result in our change of control.
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Mergers and Similar Transactions

We may not merge or consolidate with another corporation or other entity or convey, transfer or lease our properties and assets substantially

as an entirety to another corporation or other entity, other than any such conveyance, transfer or lease to one or more of our subsidiaries, unless all

the following conditions are met:
 

 

•  If the successor entity in the transaction is not SHUSA, the successor entity must be organized as a corporation, partnership or trust

and must expressly assume our obligations under the notes and the underlying debt indenture with respect to such notes. The

successor entity must be validly organized or validly existing under the laws of the United States or any state or political division

thereof.
 

 

•  Immediately after the transaction and treating any indebtedness which becomes our obligation or that of our subsidiary as a result of

such transaction as having been incurred by us or such subsidiary at the time of such transaction, no covenant breach or event of

default, and no event which, after notice or lapse of time or both, would become a covenant breach or event of default, under the notes

has occurred and is continuing. We describe these matters below under “—Default, Remedies and Waiver of Default.”

If the conditions described above are satisfied with respect to the notes, we will not need to obtain the approval of the holders of the notes in

order to merge or consolidate or to convey, transfer or lease our properties and assets substantially as an entirety. Also, these conditions will apply

only if we wish to merge or consolidate with another entity or sell our property and assets substantially as an entirety to another corporation or

other entity, other than one or more of our subsidiaries. We will not need to satisfy these conditions if we enter into other types of transactions,

including any transaction in which we acquire the stock or assets of another entity, any transaction that involves a change of control of us but in

which we do not merge or consolidate and any transaction in which we sell less than substantially all our property and assets. While we are

currently a wholly owned subsidiary of Santander, there is no requirement that we remain a subsidiary.

Restriction Upon Sale or Issuance of Capital Stock of Certain Subsidiaries

In the indenture, we agree that we will not, and will not permit any subsidiary to, sell, assign, pledge, transfer or otherwise dispose of, or

permit any Designated Subsidiary, as defined below, to issue, any shares of voting stock of, or any securities convertible into voting stock of, any

Designated Subsidiary or any shares of voting stock of any subsidiary owning, directly or indirectly, in whole or in part, voting stock of any

Designated Subsidiary, except:
 

 
•  any sale, assignment, pledge, transfer or other disposition or issuance made, in the minimum amount required by law, to any person

for the purpose of the qualification of such person to serve as a director;
 

 

•  any sale, assignment, pledge, transfer or other disposition or issuance if, after giving effect to such disposition and to the issuance of

any shares issuable upon conversion or exchange of securities convertible or exchangeable into voting stock, we would own directly

or indirectly through other subsidiaries not less than 80% of the shares of each class of voting stock of any Designated Subsidiary;
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•  any sale, assignment, pledge, transfer or other disposition or issuance made in compliance with an order or direction of a court or

regulatory authority of competent jurisdiction;
 

 

•  any sale by any Designated Subsidiary of additional shares of voting stock to its stockholders at any price, so long as (i) prior to such

sale, we own, directly or indirectly, shares of the same class, and (ii) immediately after such sale, the percentage of the shares of such

class of voting stock we own shall not have been reduced; or
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•  any merger or consolidation of any Designated Subsidiary with any banking institution organized under the laws of the United States,

any state thereof or the District of Columbia, so long as (i) after giving effect to such merger or consolidation we would own directly

or indirectly through other subsidiaries not less than 80% of the shares of each class of voting stock of such other banking institution,

and (ii) immediately after giving effect thereto and treating any such resulting bank thereafter as a Designated Subsidiary for purposes

of this indenture, no covenant breach or event of default, and no event which, after notice or lapse of time or both, would become a

covenant breach or event of default, shall have happened and be continuing.

“Designated Subsidiary” means each of (i) the Bank and (ii) Santander Consumer USA Inc., an Illinois corporation.

Except as noted above, the indenture does not restrict our ability to put liens on our interests in our subsidiaries other than the

Designated Subsidiaries, nor does the indenture restrict our ability to sell or otherwise dispose of our interests in any of our subsidiaries

other than the Designated Subsidiaries.

Defeasance and Covenant Defeasance

The provisions for full defeasance and covenant defeasance described below apply to the notes.

Full Defeasance. If there is a change in U.S. federal tax law, as described below, we can legally release ourselves from all payment and

other obligations on the notes. This is called full defeasance. For us to do so, each of the following must occur:
 

 

•  we must deposit in trust for the benefit of all holders of the applicable notes money or a combination of money and U.S. government

or U.S. government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on such

notes on their various due dates;
 

 

•  there must be a change in current U.S. federal tax law or an Internal Revenue Service (“IRS”) ruling that lets us make the above

deposit without causing the holders to be taxed on the applicable notes any differently than if we did not make the deposit and just

repaid such notes ourselves. Under current U.S. federal tax law, the deposit and our legal release from your notes would be treated as

though we took back your notes and gave you your share of the cash and notes or bonds deposited in trust. In that event, you could

recognize gain or loss on your notes; and
 

 
•  we must deliver to the trustee a legal opinion of our counsel confirming the tax law change or issuance of the IRS ruling described

above.

If we ever fully defeased your notes, you would have to rely solely on the trust deposit for payments on your notes. You would not be able to

look to us for payment in the event of any shortfall.

Covenant Defeasance. Under current U.S. federal tax law, we can make the same type of deposit described above and be released from the

restriction on liens described under “—Restriction Upon Sale or Issuance of Capital Stock of Certain Subsidiaries” above and any other restrictive

covenants that may be described in the indenture. This is called covenant defeasance. In that event, you would lose the protection of those

restrictive covenants. In order to achieve covenant defeasance for the notes, we must do both of the following:
 

 

•  we must deposit in trust for the benefit of the holders of the applicable notes money or a combination of money and U.S. government

or U.S. government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on such

notes on their various due dates; and
 

 

•  we must deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we may make

the above deposit without causing the holders to be taxed on the applicable notes any differently than if we did not make the deposit

and just repaid such notes ourselves.
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If we accomplish covenant defeasance with regard to your notes, the following provisions of the applicable indenture and your notes would

no longer apply:
 

 
•  the promise by us not to create liens on our equity ownership interests in certain of our subsidiaries described above under “—

Restriction Upon Sale or Issuance of Capital Stock of Certain Subsidiaries”;
 

 •  any additional covenants that the applicable indenture may state are applicable to your notes; and
 

 
•  the covenant breaches resulting from a breach of covenants, described below in the first bullet point under “—Default, Remedies and

Waiver of Default—Covenant Breaches.”

Any right we have to redeem will survive covenant defeasance with regard to the notes.

If we accomplish covenant defeasance on your notes, you can still look to us for repayment of your notes in the event of any shortfall in the

trust deposit. You should note, however, that if one of the remaining events of default occurred, such as our bankruptcy, and your notes became

immediately due and payable, there may be a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the

shortfall.

Default, Remedies and Waiver of Default

You will have special rights if a covenant breach or an event of default with respect to your notes occurs and is continuing, as described in

this subsection.

Covenant Breaches

When we refer to a covenant breach with respect to the notes, we mean the following:
 

 

•  we remain in breach of any covenant we make in the applicable indenture for the benefit of such notes, for 60 days after we receive a

notice of covenant breach stating that we are in breach and requiring us to remedy the breach. The notice must be sent by the Trustee

or the holders of at least 25% in principal amount of such notes then outstanding.

Events of Default

When we refer to an event of default with respect to the notes, we mean any of the following:
 

 •  we do not pay the principal or any premium on such notes within 30 days after the due date;
 

 •  we do not pay interest on such notes within 30 days after the due date; or
 

 •  we file for bankruptcy or other events of bankruptcy, insolvency or reorganization relating to us occur under U.S. federal or state law.

The Pre-2017 Senior Debt Securities contain events of default that are different from those set forth above. In particular:
 

 
•  the events of default applicable to the Pre-2017 Senior Debt Securities do not provide for a 30-day cure period with respect to any

failure by us to pay the principal of those senior debt securities;
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•  Pre-2017 Senior Debt Securities contain an additional event of default that is applicable if we fail to perform any of the covenants

contained in the terms and conditions of, or the governing instrument for, those senior debt securities and that failure continues for 60

days; and
 

 

•  Pre-2017 Senior Debt Securities contain an additional event of default that is applicable if we default under any mortgage, indenture

or other instrument under which any of our debt is outstanding, which default results in the acceleration of the maturity of such debt, or

the failure to pay any such debt at maturity, in an aggregate amount in excess of $100,000,000 or its foreign currency equivalent at the
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time.

Accordingly, if we fail to pay the principal of any series of Pre-2017 Senior Debt Securities when due, the holders of such senior debt securities

would be entitled to declare their securities due and payable immediately, whereas holders of the notes would not be entitled to accelerate such

notes until 30 days after our failure to pay the principal of such notes. In addition, holders of the notes will not have the benefit of the additional

events of default described above that are applicable to the Pre-2017 Senior Debt Securities.

When we refer to a default with respect to the notes, we mean any event which is, or after notice or lapse of time or both would become, a

covenant breach or event of default.

Remedies If an Event of Default Occurs

If an event of default has occurred with respect to the notes and has not been cured or waived, the Trustee or the holders of not less than 25%

in principal amount of all of such notes then outstanding may declare the entire principal amount of such notes to be due immediately. If the event

of default occurs because of events in bankruptcy, insolvency or reorganization relating to us, the entire principal amount of such notes will be

automatically accelerated, without any action by the trustee or any holder.

Each of the situations described above is called an acceleration of the stated maturity of such notes. If the stated maturity of the notes is

accelerated and a judgment for payment has not yet been obtained, the holders of a majority in principal amount of such notes may cancel the

acceleration.

If an event of default occurs, the Trustee will have special duties. In that situation, the Trustee will be obligated to use those of its rights and

powers under the relevant debt indenture, and to use the same degree of care and skill in doing so, that a prudent person would use in that situation

in conducting his or her own affairs.

Except as described in the prior paragraph, the Trustee is not required to take any action under the relevant indenture at the request of any

holders unless the holders offer the Trustee protection from expenses and liability, which may include providing collateral security. This is called

an indemnity. If the Trustee is provided with an indemnity satisfactory to it, the holders of a majority in principal amount of all of the notes may

direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the Trustee with respect to

such notes. These majority holders may also direct the Trustee in performing any other action under the applicable debt indenture with respect to

such notes.

Before you bypass the Trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect

your interests relating to the notes, all of the following must occur:
 

 
•  the holder of your notes must give the Trustee written notice that a covenant breach or event of default has occurred with respect to

such notes, and the covenant breach or event of default must not have been cured or waived;
 

 

•  the holders of not less than 25% in principal amount outstanding of such notes must make a written request that the Trustee take action

because of the covenant breach or event of default, and they or other holders must offer to the Trustee indemnity satisfactory to the

Trustee against the cost and other liabilities of taking that action;
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 •  the Trustee must not have taken action for 60 days after the above steps have been taken; and
 

 

•  during these 60 days, the holders of a majority in aggregate principal amount outstanding of such notes must not have given the trustee

directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of the outstanding

notes.

You are entitled at any time, however, to bring a lawsuit for the payment of money due on your Notes on or after its stated maturity (or, if

your debt security is redeemable, on or after its redemption date).

Waiver of Default

The holders of not less than a majority in principal amount outstanding of the notes may waive a default for all of such notes. If this happens,

the default will cease to exist. No one can waive a payment default on a particular note, however, without the approval of the particular holder of

that note.
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We Will Give the Trustee Information About Defaults Annually

We will furnish to each Trustee every year a written statement of two of our officers certifying that to their knowledge we are in compliance

with the applicable indenture and such notes issued under it, or else specifying any default under the relevant indenture.

Modification of the Indenture and Waiver of Covenants

There are four types of changes we can make to the indenture and the notes.

Changes Requiring Each Holder’s Approval

First, there are changes that cannot be made without the approval of the holder of each note affected by the change under the applicable

indenture. Here is a list of those types of changes:
 

 •  change the stated maturity for any principal or interest payment on a note;
 

 
•  reduce the principal amount, the amount payable on acceleration of the stated maturity after a default, the interest rate or the

redemption price for a note;
 

 •  permit redemption of a note if not previously permitted;
 

 •  impair any right a holder may have to require repayment of its note;
 

 •  change the currency of any payment on a note;
 

 •  change the place of payment on a note;
 

 •  impair a holder’s right to sue for payment of any amount due on its note;
 

 
•  reduce the percentage in principal amount outstanding of the notes, the approval of whose holders is needed to change the applicable

indenture or the notes;
 

 
•  reduce the percentage in principal amount of the notes, the consent of whose holders is needed to waive our compliance with the

applicable indenture or to waive defaults; and
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•  change the provision of the applicable indenture dealing with modification and waiver in any other respect, except to increase any

required percentage referred to above or to add to the provisions that cannot be changed or waived without approval of the holder of

each affected note.

Changes Not Requiring Approval

The second type of change does not require any approval by holders of the notes affected. These changes are limited to clarifications and

changes that would not adversely affect the notes in any material respect. We do not need any approval to make changes that affect only the notes

to be issued under the applicable indenture after the changes take effect.

We may also make changes or obtain waivers that do not adversely affect a particular note, even if they affect other notes. In those cases, we

do not need to obtain the approval of the holder of the note; we need only obtain any required approvals from the holders of the affected notes.

Changes Requiring Majority Approval

Any other change to the applicable indenture and the notes issued under such indenture, would require the following approval:
 

 
•  if the change affects only particular notes, it must be approved by the holders of a majority in principal amount of the outstanding

notes affected; or
 

 

•  if the change affects multiple debt securities of one or more series, it must be approved by the holders of a majority in principal

amount of all outstanding debt securities affected by the change, with all such affected debt securities voting together as one class for

this purpose (and by the holders of a majority in principal amount of any affected debt securities that by their terms are entitled to vote
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separately as described below).

In each case, the required approval must be given by written consent.

This would mean that modification of terms with respect to certain notes could be effectuated under any indenture without obtaining the

consent of the holders of a majority in principal amount of other notes that are not affected by such modification.

The same majority approval would be required for us to obtain a waiver of any of our covenants in any indenture. Our covenants include the

promises we make about merging and putting liens on our interests in the Designated Subsidiaries which we describe above under “—Mergers and

Similar Transactions” and “—Restriction Upon Sale or Issuance of Capital Stock of Certain Subsidiaries,” and which, in the latter case, are only

for the benefit of the holders of senior debt securities. If the holders approve a waiver of a covenant, we will not have to comply with it. The

holders, however, cannot approve a waiver of any provision in a particular note, or in the applicable indenture as it affects that note, that we cannot

change without the approval of the holder of that note as described above in “—Changes Requiring Each Holder’s Approval,” unless that holder

approves the waiver.

Book-entry and other indirect owners should consult their banks or brokers for information on how approval may be granted or denied if we

seek to change a debt indenture or any notes or request a waiver.
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Special Rules for Action by Holders

Only holders of outstanding notes will be eligible to participate in any action by holders of such notes. Also, we will count only outstanding

notes of such series in determining whether the various percentage requirements for taking action have been met. For these purposes, a note will

not be “outstanding” if:
 

 •  it has been surrendered for cancellation;
 

 •  we have deposited or set aside, in trust for its holder, money for its payment or redemption;
 

 •  we have fully defeased it as described above under “—Defeasance and Covenant Defeasance—Full Defeasance”; or
 

 •  we or one of our affiliates is the owner.

We will generally be entitled to set a record date for the purpose of determining the holders that are entitled to take action under the

indenture. Such record date shall be the later of 30 days prior to the first solicitation of such consent or the date of the most recent list of holders

furnished by the Trustee prior to such solicitation.

Notices

Notices to be given to holders of a Global Note will be given only to the depositary, in accordance with its applicable policies as in effect

from time to time. Notices to be given to holders of debt securities not in global form will be sent by mail to the respective addresses of the

holders as they appear in the trustee’s records, and will be deemed given when mailed. Neither the failure to give any notice to a particular holder,

nor any defect in a notice given to a particular holder, will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive notices.

Our Relationship with the Trustee

The Trustee is also one of a number of banks with which we maintain ordinary banking relationships and from which we may have obtained

credit facilities and lines of credit. The Trustee acts as trustee with respect to the Company’s outstanding senior debt securities issued under the

Senior Debt Indenture.

If the Trustee has or will acquire a conflicting interest within the meaning of the Trust Indenture Act, the Trustee will either eliminate such

interest or resign, to the extent and in the manner provided by, and subject to the provisions of, the Trust Indenture Act and the indenture. To the

extent permitted by the Trust Indenture Act, the Trustee will not be deemed to have a conflicting interest by virtue of being a trustee under the

indenture with respect to securities of more than one series or a trustee under any other indenture, a fiscal agent under any fiscal agency agreement

or a warrant agent under any warrant agreement, of the Company.
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Under the indenture, we are required to file with the Trustee any information, documents and other reports, or summaries thereof, as may be

required under the Trust Indenture Act, at the times and in the manner provided under the Trust Indenture Act. However, in case of documents

filed with the SEC pursuant to Section 13 or 15(d) of the Exchange Act, any such filing with the Trustee need not be made until the 15th day after

such filing is actually made with the SEC.
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Ratings

Any ratings on the notes will be monitored by the applicable rating agencies while such notes are outstanding. Ratings on the notes may be

lowered, qualified, or withdrawn at any time. A rating is based on each rating agency’s independent evaluation of the notes and of the Company. A

rating, or a change or withdrawal of a rating, by one rating agency will not necessarily correspond to a rating, or a change of or withdrawal in

rating, from any other rating agency.

Holding Company Status

Because our assets consist principally of interests in the subsidiaries through which we conduct our businesses, our right to participate as an

equity holder in any distribution of assets of any of our subsidiaries upon the subsidiary’s liquidation or otherwise, and thus the ability of our

security holders to benefit from the distribution, is junior to creditors of the subsidiary, except to the extent that any claims we may have as a

creditor of the subsidiary are recognized. In addition, dividends, loans and advances to us from some of our subsidiaries, including Santander Bank,

are restricted by net capital requirements under applicable banking regulations.

On December 15, 2016, the Federal Reserve issued a final TLAC rule that will require us to (i) maintain minimum levels of external TLAC

and long-term debt and (ii) adhere to various “clean holding company” requirements. We continue to review and consider the implications of the

final TLAC rule, including the impact of (w) the amount of our debt securities issued prior to December 31, 2016 that will benefit from the

grandfathering provided by the final TLAC rule, (x) a new anti-evasion provision that authorizes the Federal Reserve to exclude from a holding

company’s outstanding eligible long-term debt any debt having certain features that would, in the Federal Reserve’s view, “significantly impair”

the debt’s ability to absorb losses and (y) the consequences of any breach of the external long-term debt or clean holding company requirements. In

response to the final TLAC rule, we supplemented our Senior Debt Indenture on March 1, 2017, to, among other things, limit the circumstances

under which senior debt issued after the date of execution of the supplemental indenture can be accelerated by holders, as required by the final

TLAC rule. See our Current Report on Form 8-K dated March 1, 2017, and “Description of Notes—Default, Remedies and Waiver of Default”

above. All aspects of the final TLAC rule became effective on January 1, 2019.

Governing Law

The indenture is governed by New York law, without regard to principles of conflicts of law.
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Book-Entry Settlement and Clearance

Book-Entry, Form and Delivery

Except as set forth below, the notes will be issued in registered, global form in minimum denominations of $2,000 and integral multiples of

$1,000 in excess thereof.

The notes will be represented by one or more notes in registered, global form without interest coupons (collectively, the “Global Notes”).

The Global Notes will be deposited upon issuance with the trustee as custodian for DTC, and registered in the name of DTC or its nominee, in

each case for credit to an account of a direct or indirect participant in DTC as described below. DTC will be the depositary for the Global Notes.

Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of DTC

or its nominee. Beneficial interests in the Global Notes may not be exchanged for notes in certificated form except in the limited circumstances

described below. See “—Exchange of Global Notes for Certificated Notes.”

In addition, transfers of beneficial interests in the Global Notes will be subject to the applicable rules and procedures of DTC and its direct or
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indirect participants (including, if applicable, those of Euroclear and Clearstream), which may change from time to time.

Exchange of Global Notes for Certificated Notes

A Global Note is exchangeable for definitive notes in registered certificated form (“Certificated Notes”) if: (1) DTC (a) notifies us at any

time that it is unwilling or unable to continue as depositary for the Global Notes or (b) ceases to be a “clearing agency” registered under the

Exchange Act, and in each case a successor depositary is not appointed within 90 days; (2) we, at our option, notify the Trustee in writing that we

elect to cause the issuance of certificated notes; or (3) certain other events provided in the indenture shall occur.

In all cases, Certificated Notes delivered in exchange for any Global Note or beneficial interests in Global Notes will be in registered form,

registered in such names as the Depositary shall direct, and issued only in minimum denominations of $2,000 and any integral multiple of $1,000

in excess thereof.

Depository Procedures

The following description of the operations and procedures of DTC, Euroclear and Clearstream are provided solely as a matter of

convenience. These operations and procedures are solely within the control of the respective settlement systems and are subject to changes by

them. We and the trustee take no responsibility for these operations and procedures and urge investors to contact the system or their participants

directly to discuss these matters.

DTC has advised us that DTC is a limited-purpose trust company created to hold securities for its participating organizations (collectively,

the “Participants”) and to facilitate the clearance and settlement of transactions in those securities between Participants through electronic book-

entry changes in accounts of its Participants. The Participants include securities brokers and dealers (including the initial purchasers), banks, trust

companies, clearing corporations and certain other organizations. Access to DTC’s system is also available to other entities such as banks, brokers,

dealers and trust companies that clear through or maintain a custodial relationship with a Participant, either directly or indirectly (collectively, the

“Indirect Participants”). Persons who are not Participants may beneficially own securities held by or on behalf of DTC only through the

Participants or the Indirect Participants. The ownership interests in, and transfers of ownership interests in, each security held by or on behalf of

DTC are recorded on the records of the Participants and Indirect Participants. DTC has also advised us that, pursuant to procedures established by

it: (1) upon deposit of the Global Notes, DTC will credit the accounts of Participants designated by the initial purchasers with portions of the

principal amount of the Global Notes; and (2) ownership of these interests in the Global Notes will be shown on, and the transfer of ownership

thereof will be effected only through, records maintained by DTC (with respect to the Participants) or by the Participants and the Indirect

Participants (with respect to other owners of beneficial interest in the Global Notes).
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Investors in the Global Notes who are Participants in DTC’s system may hold their interests therein directly through DTC. Investors in the

Global Notes who are not Participants may hold their interests therein indirectly through organizations (including Euroclear and Clearstream)

which are Participants in such system. All interests in a Global Note, including those held through Euroclear or Clearstream, may be subject to the

procedures and requirements of DTC. Those interests held through Euroclear or Clearstream may also be subject to the procedures and

requirements of such systems.

The laws of some states require that certain persons take physical delivery in definitive form of securities that they own. Consequently, the

ability to transfer beneficial interests in a Global Note to such persons will be limited to that extent. Because DTC can act only on behalf of the

Participants, which in turn act on behalf of the Indirect Participants, the ability of a person having beneficial interests in a Global Note to pledge

such interests to persons that do not participate in the DTC system, or otherwise take actions in respect of such interests, may be affected by the

lack of a physical certificate evidencing such interests.

Except as described above, owners of interests in the Global Notes will not have notes registered in their names, will not receive

physical delivery of notes in certificated form and will not be considered the registered owners or “holders” thereof under the indenture

for any purpose.

Payments in respect of the principal of, and interest, premium or additional interest, if any, on a Global Note registered in the name of DTC

or its nominee will be payable to DTC in its capacity as the registered holder under the indenture. Under the terms of the indenture, we and the

trustee will treat the persons in whose names the notes, including the Global Notes, are registered as the owners thereof for the purpose of

receiving payments and for all other purposes. Consequently, neither we, the trustee, nor any agent of ours or the trustee has or will have any

responsibility or liability for: (1) any aspect of DTC’s records or any Participant’s or Indirect Participant’s records relating to or payments made on

account of beneficial ownership interest in the Global Notes or for maintaining, supervising or reviewing any of DTC’s records or any Participant’s
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or Indirect Participant’s records relating to the beneficial ownership interests in the Global Notes; or (2) any other matter relating to the actions and

practices of DTC or any of its Participants or Indirect Participants.

DTC has advised us that its current practice, upon receipt of any payment in respect of securities such as the notes (including principal,

interest and additional interest, if any), is to credit the accounts of the relevant Participants with the payment on the payment date unless DTC has

reason to believe it will not receive payment on such payment date. Each relevant Participant is credited with an amount proportionate to its

beneficial ownership of an interest in the principal amount of the relevant security as shown on the records of DTC. Payments by the Participants

and the Indirect Participants to the beneficial owners of the notes will be governed by standing instructions and customary practices and will be the

responsibility of the Participants or the Indirect Participants and will not be the responsibility of DTC, the trustee or us. Neither we nor the trustee

will be liable for any delay by DTC or any of its Participants in identifying the beneficial owners of the notes, and we and the trustee may

conclusively rely on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Transfers between Participants in DTC will be effected in accordance with DTC’s procedures, and will be settled in same-day funds, and

transfers between participants in Euroclear and Clearstream will be effected in accordance with their respective rules and operating procedures.

Cross-market transfers between the Participants in DTC, on the one hand, and Euroclear or Clearstream participants, on the other hand, will

be effected through DTC in accordance with DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary;

however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the counterparty

in such system in accordance with the rules and procedures and within the established deadlines (Brussels time) of such system. Euroclear or

Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take

action to effect final settlement on its behalf by delivering or receiving interests in the relevant Global Note in DTC, and making or receiving

payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Euroclear participants and Clearstream

participants may not deliver instructions directly to the depositories for Euroclear or Clearstream.
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DTC has advised us that it will take any action permitted to be taken by a holder of the notes only at the direction of one or more Participants

to whose account DTC has credited the interests in the Global Notes and only in respect of such portion of the aggregate principal amount of the

notes as to which such Participant or Participants has or have given such direction. However, if there is an Event of Default under the indenture,

DTC reserves the right to exchange the Global Notes for legended notes in certificated form, and to distribute such notes to its Participants.

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests in each Global Note

among participants in DTC, Euroclear and Clearstream, they are under no obligation to perform or to continue to perform such procedures, and

may discontinue such procedures at any time. Neither we nor the trustee nor any of our or their respective agents will have any responsibility for

the performance by DTC, Euroclear or Clearstream or their respective participants or indirect participants of their respective obligations under the

rules and procedures governing their operations.

Same Day Settlement and Payment

We will make payments in respect of the notes represented by the Global Notes, including principal, premium, if any, and interest by wire

transfer of immediately available funds to the accounts specified by DTC or its nominee. We will make all payments of principal, premium, if any,

and interest with respect to Certificated Notes by wire transfer of immediately available funds to the accounts specified by the holders of the

Certificated Notes or, if no such account is specified, by mailing a check to each such holder’s registered address. The notes represented by the

Global Notes are expected to be eligible to trade in DTC’s Same-Day Funds Settlement System, and any permitted secondary market trading

activity in such notes will, therefore, be required by DTC to be settled in immediately available funds. We expect that secondary trading in any

Certificated Notes will also be settled in immediately available funds.

Because of time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in a Global Note

from a Participant will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream participant, during the

securities settlement processing day (which must be a business day for Euroclear and Clearstream) immediately following the settlement date of

DTC. DTC has advised us that cash received in Euroclear or Clearstream as a result of sales of interests in a Global Note by or through a Euroclear

or Clearstream participant to a Participant will be received with value on the settlement date of DTC but will be available in the relevant Euroclear

or Clearstream cash account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.
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Exchange Offer

In connection with the issuance of the old notes on October 4, 2019, we entered into registration rights agreement with the initial purchasers,

which provide for the exchange offer. The exchange offer will permit eligible holders of notes to exchange the old notes for the exchange notes

that are identical in all material respects with the old notes, except that:
 

 •  the exchange notes have been registered under the U.S. federal securities laws and will not bear any legend restricting their transfer;
 

 •  the exchange notes bear a different CUSIP number from the old notes;
 

 •  the exchange notes will not be subject to transfer restrictions or entitled to registration rights; and
 

 
•  the holders of the exchange notes will not be entitled to certain rights under the registration rights agreement, including the provisions

for an increase in the interest rate on the old notes in some circumstances relating to the timing of the exchange offer.

The exchange notes will evidence the same debt as the old notes. Holders of exchange notes will be entitled to the benefits of the applicable

indenture.

General

We are making the exchange offer to comply with our contractual obligations under the registration rights agreement. Except under limited

circumstances, upon completion of the exchange offer, our obligations with respect to the registration of the old notes will terminate.

We agreed, pursuant to the registration rights agreement, to use our commercially reasonable best efforts:
 

 
•  to file an exchange offer registration statement on an appropriate registration form with respect to registered offers to exchange the

old notes for exchange notes;
 

 •  to cause such exchange offer registration statement to become effective; and
 

 •  to consummate the exchange offer with respect to old notes within 365 days after the original issue date of such old notes.

We will commence the exchange offer promptly after the exchange offer registration statement is declared effective by the SEC and use our

commercially reasonable best efforts to complete the exchange offer not later than 60 days after the effective date.

We will keep the exchange offer open for 20 business days after the date notice of the exchange offer is electronically delivered to the

holders of the old notes. For each old note surrendered to us pursuant to the exchange offer, the holder of such old note will receive an exchange

note having a principal amount equal to that of the surrendered old note. Interest on each exchange note will accrue from the last interest payment

date on which interest was paid on the old note surrendered in exchange thereof or, if no interest has been paid on the old note, from the date of its

original issue.

In connection with the issuance of the old notes, we have arranged for the old notes to be issued in the form of Global Notes through the

facilities of DTC acting as depositary. The exchange notes will also be issued in the form of Global Notes registered in the name of DTC or its

nominee and each beneficial owner’s interest in it will be transferable in book-entry form through DTC.
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Holders of old notes do not have any appraisal or dissenters’ rights in connection with the exchange offer. Any old notes that are not tendered

in the exchange offer, or that are not accepted in the exchange, will remain subject to the restrictions on transfer applicable to such old notes. Since

the old notes have not been registered under the U.S. federal securities laws, you will not be able to offer or sell the old notes except under an

exemption from the requirements of the Securities Act or unless the old notes are registered under the Securities Act. Upon the completion of the

exchange offer, we will have no further obligations, except under limited circumstances, to provide for registration of the old notes under the U.S.

federal securities laws. See “—Consequences of Failure to Tender.”

We will be deemed to have accepted validly tendered old notes when and if we have given written notice to the exchange agent of our

acceptance. The exchange agent will act as agent for the tendering holders for the purpose of receiving the exchange notes from us. If any tendered
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old notes are not accepted for exchange because of an invalid tender, the occurrence of other events described in this prospectus or otherwise, we

will return the certificates for any unaccepted old notes, at our expense, to the tendering holder promptly after the expiration of the exchange offer.

The exchange offer is not being made to, nor will we accept tenders for exchange from, holders of the old notes in any jurisdiction in which

the exchange offer or the acceptance of it would not be in compliance with the securities or blue sky laws of that jurisdiction.

Eligibility; Transferability

We are making this exchange offer in reliance on interpretations of the staff of the SEC set forth in several no-action letters. However, we

have not sought our own no-action letter. Based upon these interpretations, we believe that you, or any other person receiving exchange notes, may

offer for resale, resell or otherwise transfer such exchange notes without complying with the registration and prospectus delivery requirements of

the U.S. federal securities laws, if:
 

 •  you are, or the person or entity receiving such exchange notes is, acquiring such exchange notes in the ordinary course of business;
 

 
•  you do not, nor does any such person or entity, have an arrangement or understanding with any person or entity to participate in any

distribution of the exchange notes (within the meaning of the Securities Act);
 

 
•  you are not, or the person or entity receiving such exchange notes is not, engaged in, and you do not, or such person or entity does not,

intend to engage in, a distribution of the exchange notes (within the meaning of the Securities Act);
 

 •  you are not, nor is any such person or entity, our “affiliate” (as such term is defined under Rule 405 under the Securities Act); and
 

 •  you are not acting on behalf of any person or entity who could not truthfully make these statements.

To participate in the exchange offer, you must represent as the holder of old notes that each of these statements is true.

Any holder of old notes who is our affiliate or who intends to participate in the exchange offer for the purpose of distributing the exchange

notes:
 

 •  will not be able to rely on the interpretation of the staff of the SEC set forth in the no-action letters described above; and
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•  must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer of

the exchange notes, unless the sale or transfer is made pursuant to an exemption from those requirements.

Each broker-dealer that receives exchange notes in exchange for old notes acquired for its own account through market-making or other

trading activities must acknowledge that it will deliver (or, to the extent permitted by law, make available) a prospectus in connection with any

resale of the exchange notes. The letter of transmittal states that by acknowledging that it will deliver, and by delivering, a prospectus, a broker-

dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it may be amended or

supplemented from time to time, may be used by a broker-dealer in connection with resale of the exchange notes received in exchange for the old

notes where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed

that, for a period of 180 days after the expiration date of the exchange offer, we will use commercially reasonable efforts to amend or supplement

this prospectus in order to expedite or facilitate the disposition of any exchange notes by such broker-dealers.

Expiration of the Exchange Offer; Extensions; Amendments

The exchange offer will expire at 11:59 p.m., New York City time on February 4, 2020, or the expiration date, unless we extend the

exchange offer. To extend the exchange offer, we will notify the exchange agent and each registered holder of any extension before 9:00 a.m.,

New York City time, on the next business day after the previously scheduled expiration date. We reserve the right to extend the exchange offer,

delay accepting any tendered old notes or, if any of the conditions described below under the heading “—Conditions” have not been satisfied, to

terminate the exchange offer. We also reserve the right to amend the terms of the exchange offer in any manner. We will give written notice of

such delay, extension, termination or amendment to the exchange agent.

If we amend the exchange offer in a manner that we consider material, we will disclose such amendment by means of a prospectus

supplement, and we will extend the exchange offer for a period of five to ten business days.

Any extension, delay, termination, waiver or amendment of the exchange offer will be followed as promptly as practicable by public
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announcement thereof by the making of a release through an appropriate news agency, such announcement in the case of an extension to be made

no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date.

If we delay accepting any old notes or terminate the exchange offer, we promptly will pay the consideration offered, or return any old notes

deposited, pursuant to the exchange offer as required by Rule 14e-1(c) under the Exchange Act.

Conditions

Notwithstanding any other term of the exchange offer, we will not be required to accept for exchange, or issue any exchange notes for, any

old notes, and may terminate or amend the exchange offer before the acceptance of the old notes, if:
 

 
•  we determine that the exchange offer violates any law, statute, rule, regulation or interpretation by the staff of the SEC or any order of

any governmental agency or court of competent jurisdiction; or
 

 
•  any action or proceeding is instituted or threatened in any court or by or before any governmental agency relating to the exchange

offer which, in our judgment, could reasonably be expected to impair our ability to proceed with the exchange offer.

The conditions listed above are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any of these

conditions. We may waive these conditions in our reasonable discretion in whole or in part at any time and from time to time prior to the

expiration date. The failure by us at any time to exercise any of the above rights shall not be considered a waiver of such right, and such right shall

be considered an ongoing right which may be asserted at any time and from time to time.
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In addition, we will not accept for exchange any old notes tendered, and no exchange notes will be issued in exchange for those old notes, if

at any time any stop order is threatened or issued with respect to the registration statement for the exchange offer and the exchange notes or the

qualification of the indenture under the Trust Indenture Act of 1939. In any such event, we must use commercially reasonable efforts to obtain the

withdrawal of any stop order as soon as practicable.

In addition, we will not be obligated to accept for exchange the old notes of any holder that has not made to us the representations described

under “—Eligibility; Transferability” and “Plan of Distribution.”

Procedures for Tendering

We have forwarded to you, along with this prospectus, a letter of transmittal relating to this exchange offer. A holder need not submit a letter

of transmittal if the holder tenders old notes in accordance with the procedures mandated by DTC’s ATOP. To tender old notes without submitting

a letter of transmittal, the electronic instructions sent to DTC and transmitted to the exchange agent must contain your acknowledgment of receipt

of and your agreement to be bound by and to make all of the representations contained in the letter of transmittal. In all other cases, a letter of

transmittal must be manually executed and delivered as described in this prospectus.

Only a holder of record of old notes may tender old notes in the exchange offer. To tender in the exchange offer, a holder must comply with

all applicable procedures of DTC and either:
 

 
•  complete, sign and date the letter of transmittal, have the signature on the letter of transmittal guaranteed if the letter of transmittal so

requires and deliver the letter of transmittal or facsimile to the exchange agent prior to the expiration date; or
 

 

•  in lieu of delivering a letter of transmittal, instruct DTC to transmit on behalf of the holder a computer-generated message to the

exchange agent in which the holder of the old notes acknowledges and agrees to be bound by the terms of the letter of transmittal,

which computer-generated message must be received by the exchange agent prior to 11:59 p.m., New York City time, on the

expiration date.

In addition, either:
 

 •  the exchange agent must receive the old notes along with the letter of transmittal;
 

 

•  with respect to the old notes, the exchange agent must receive, before expiration of the exchange offer, timely confirmation of book-

entry transfer of old notes into the exchange agent’s account at DTC, according to the procedure for book-entry transfer described

below; or
 



424B3

https://www.sec.gov/Archives/edgar/data/811830/000119312520002285/d816327d424b3.htm[1/7/2020 9:18:38 AM]

 •  the holder must comply with the guaranteed delivery procedures described below.

For old notes to be tendered effectively, the exchange agent must receive any physical delivery of the letter of transmittal and other required

documents at the address set forth below under “—Exchange Agent” before expiration of the exchange offer.

The tender by a holder that is not withdrawn before expiration of the exchange offer will constitute an agreement between that holder and us

in accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal. Only a registered holder of old

notes may tender the old notes in the exchange offer. If a holder completing a letter of transmittal tenders less than all of the old notes held by this

holder, this tendering holder should fill in the applicable box of the letter of transmittal. The amount of old notes delivered to the exchange agent

will be deemed to have been tendered unless otherwise indicated.
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The method of delivery of old notes and the letter of transmittal and all other required documents to the exchange agent is at the election and

sole risk of the holder. Instead of delivery by mail, you should use an overnight delivery service. In all cases, you should allow for sufficient time

to ensure delivery to the exchange agent before the expiration of the exchange offer. You may request your broker, dealer, commercial bank, trust

company or nominee to effect these transactions for you. You should not send any note, letter of transmittal or other required document to us.

Any beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and

who wishes to tender should contact the registered holder promptly and instruct it to tender on the owner’s behalf. If the beneficial owner wishes to

tender on its own behalf, it must, prior to completing and executing the letter of transmittal and delivering its old notes, either:
 

 •  make appropriate arrangements to register ownership of the old notes in the owner’s name; or
 

 •  obtain a properly completed bond power from the registered holder of old notes.

The transfer of registered ownership may take considerable time and may not be completed prior to the expiration date.

If the applicable letter of transmittal is signed by the record holder(s) of the old notes tendered, the signature must correspond with the

name(s) written on the face of the old notes without alteration, enlargement or any change whatsoever. If the applicable letter of transmittal is

signed by a participant in DTC, the signature must correspond with the name as it appears on the security position listing as the holder of the old

notes.

A signature on a letter of transmittal or a notice of withdrawal must be guaranteed by an “eligible guarantor institution” (within the meaning

of Rule 17A(d)-15 under the Exchange Act). Eligible guarantor institutions include banks, brokers, dealers, municipal securities dealers, municipal

securities brokers, government securities dealers, government securities brokers, credit unions, national securities exchanges, registered securities

associations, clearing agencies and savings associations. The signature need not be guaranteed by an eligible guarantor institution if the old notes

are tendered:
 

 
•  by a registered holder who has not completed the box entitled “Special Issuance Instructions” or “Special Delivery Instructions” on

the letter of transmittal; or
 

 •  for the account of an eligible institution.

If the letter of transmittal is signed by a person other than the registered holder of any old notes, the old notes must be endorsed or

accompanied by a properly completed bond power. The bond power must be signed by the registered holder as the registered holder’s name

appears on the old notes, and an eligible guarantor institution must guarantee the signature on the bond power.

If the letter of transmittal or any old notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact,

officers of corporations or others acting in a fiduciary or representative capacity, these persons should so indicate when signing. Unless we waive

this requirement, they should also submit evidence satisfactory to us of their authority to deliver the letter of transmittal.

We will determine in our sole discretion all questions as to the validity, form, eligibility, including time of receipt, acceptance and

withdrawal of the tendered old notes. Our determination will be final and binding. We reserve the absolute right to reject any old notes not properly

tendered or any old notes the acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any

defects, irregularities or conditions of tender as to particular old notes. Our interpretation of the terms and conditions of the exchange offer,

including the instructions in the letter of transmittal, will be final and binding on all parties.
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Unless waived, any defects or irregularities in connection with tenders of old notes must be cured within the time that we determine.

Although we intend to notify holders of defects or irregularities with respect to tenders of old notes, neither we, the exchange agent nor any other

person will incur any liability for failure to give such notification. Tenders of old notes will not be deemed made until those defects or irregularities

have been cured or waived. Any old notes received by the exchange agent that are not properly tendered and as to which the defects or

irregularities have not been cured or waived will be returned by the exchange agent without cost to the tendering holder, unless otherwise provided

in the letter of transmittal, promptly following the expiration date.

In all cases, we will issue exchange notes for old notes that we have accepted for exchange under the exchange offer only after the exchange

agent timely receives:
 

 
•  the old notes or a timely book-entry confirmation that the old notes have been transferred into the exchange agent’s account at DTC;

and
 

 
•  a properly completed and duly executed letter of transmittal and all other required documents or a properly transmitted agent’s

message.

Holders should receive copies of the applicable letter of transmittal with the prospectus. A holder may obtain copies of the applicable letter of

transmittal for the old notes from the exchange agent at its offices listed under “—Exchange Agent.”

By signing the letter of transmittal, or causing DTC to transmit an agent’s message to the exchange agent, each tendering holder of old notes

will, among other things, make the representations in the letter of transmittal described under “—Eligibility; Transferability.”

DTC Book-Entry Transfer

The exchange agent will make a request to establish an account with respect to the old notes at DTC for purposes of the exchange offer

within three business days after the date of this prospectus.

With respect to the old notes, the exchange agent and DTC have confirmed that any financial institution that is a participant in DTC may

utilize the DTC ATOP procedures to tender old notes.

With respect to the old notes, any participant in DTC may make book-entry delivery of old notes by causing DTC to transfer the old notes

into the exchange agent’s account in accordance with DTC’s ATOP procedures for transfer.

However, the exchange for the old notes so tendered will only be made after a book-entry confirmation of such book-entry transfer of old

notes into the exchange agent’s account and timely receipt by the exchange agent of an agent’s message and any other documents required by the

letter of transmittal. The term “agent’s message” means a message, transmitted by DTC and received by the exchange agent and forming part of a

book-entry confirmation, which states that DTC has received an express acknowledgment from a participant tendering old notes that are the subject

of the book-entry confirmation that the participant has received and agrees to be bound by the terms of the letter of transmittal, and that we may

enforce that agreement against the participant.

Guaranteed Delivery Procedures

Holders wishing to tender their old notes but whose old notes are not immediately available or who cannot deliver their old notes, the letter of

transmittal or any other required documents to the exchange agent or cannot comply with the applicable procedures described above before

expiration of the exchange offer may tender if:
 

 •  the tender is made through an eligible guarantor institution, which is defined above under “—Procedures for Tendering”;
 

 

•  before expiration of the exchange offer, the exchange agent receives from the eligible guarantor institution either a properly completed

and duly executed notice of guaranteed delivery, by facsimile transmission, mail, or a properly transmitted agent’s message and notice

of guaranteed delivery, in each case:
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 •  setting forth the name and address of the holder and the registered number(s) and the principal amount of old notes tendered;
 

 •  stating that the tender is being made by guaranteed delivery; and
 

 

•  guaranteeing that, within three New York Stock Exchange trading days after expiration of the exchange offer, the letter of transmittal,

together with the old notes or a book-entry transfer confirmation, and any other documents required by the letter of transmittal will be

deposited by the eligible guarantor institution with the exchange agent; and
 

 

•  the exchange agent receives the properly completed and executed letter of transmittal, as well as all tendered old notes in proper form

for transfer or a book-entry transfer confirmation, and all other documents required by the letter of transmittal, within three New York

Stock Exchange trading days after expiration of the exchange offer.

Upon request to the exchange agent, a notice of guaranteed delivery will be sent to holders who wish to tender their old notes according to

the guaranteed delivery procedures set forth above.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, holders of old notes may withdraw their tenders at any time before expiration of the

exchange offer.

For a withdrawal to be effective, the exchange agent must receive a computer-generated notice of withdrawal transmitted by DTC on behalf

of the holder in accordance with the standard operating procedures of DTC, or a written notice of withdrawal, which may be by telegram, telex,

facsimile transmission or letter, at one of the addresses set forth below under “—Exchange Agent.”

Any notice of withdrawal must:
 

 •  specify the name of the person having tendered the old notes to be withdrawn;
 

 
•  identify the old notes to be withdrawn (including the certificate number(s) of the outstanding notes physically delivered) and principal

amount of such notes, or, in the case of notes transferred by book-entry transfer, the name of the account at DTC; and
 

 

•  be signed by the holder in the same manner as the original signature on the letter of transmittal by which such old notes were tendered,

with any required signature guarantees, or be accompanied by documents of transfer sufficient to have the trustee with respect to the

old notes register the transfer of such old notes into the name of the person withdrawing the tender.

If old notes have been tendered pursuant to the procedure for book-entry transfer described above, any notice of withdrawal must specify the

name and number of the account at DTC to be credited with the withdrawn old notes and otherwise comply with the procedures of the facility.

We will determine all questions as to the validity, form and eligibility, including time of receipt, of notices of withdrawal, and our

determination shall be final and binding on all parties. We will deem any old notes so withdrawn not to have been validly tendered for exchange

for purposes of the exchange offer. We will return any old notes that have been tendered for exchange but that are not exchanged for any reason to

their holder without cost to the holder. In the case of old notes tendered by book-entry transfer into the exchange agent’s account at DTC,

according to the procedures described above, those old notes will be credited to an account maintained with DTC for old notes, promptly after

withdrawal, rejection of tender or termination of the exchange offer. You may retender properly withdrawn old notes by following one of the

procedures described under “—Procedures for Tendering” above at any time before expiration of the exchange offer.
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A holder may provide notice of withdrawal to the exchange agent at its offices listed under “—Exchange Agent.”

Exchange Agent

Deutsche Bank Trust Company Americas has been appointed as exchange agent for the exchange offer. You should direct questions and

requests for assistance, requests for additional copies of this prospectus or of the letter of transmittal and requests for the notice of guaranteed

delivery or the notice of withdrawal to the exchange agent addressed as follows:

By Mail, Registered, Certified or Express Mail, or Overnight Courier:
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Deutsche Bank Trust Company Americas

c/o DB Services Americas, Inc.

Attn: Reorganization Department

5022 Gate Parkway, Suite 200

Jacksonville, FL 32256

Confirm By Telephone:

(877) 843-9767

DELIVERY OF THE LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SHOWN ABOVE OR TRANSMISSION VIA

FACSIMILE DOES NOT CONSTITUTE A VALID DELIVERY OF THE LETTER OF TRANSMITTAL.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail. However, we may make additional

solicitations by telegraph, telephone or in person by our officers and regular employees and those of our affiliates.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers or others

soliciting acceptances of the exchange offer. We may, however, pay the exchange agent reasonable and customary fees for its services and

reimburse it for its related reasonable out-of-pocket expenses.

We will pay the cash expenses to be incurred in connection with the exchange offer, including the following:
 

 •  SEC registration fees;
 

 •  fees and expenses of the exchange agent and trustee;
 

 •  our accounting and legal fees; and
 

 •  our printing and mailing costs.
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Accounting Treatment

We will record the exchange notes at the same carrying value as the old notes as reflected in our accounting records on the date of the

exchange. Accordingly, we will not recognize any gain or loss for accounting purposes upon completion of the exchange offer.

Consequences of Failure to Tender

All untendered old notes will remain subject to the restrictions on transfer provided for in the old notes and in the indenture. Generally, the

old notes that are not exchanged for exchange notes pursuant to the exchange offer will remain restricted securities. Accordingly, such old notes

may be offered, sold or otherwise transferred only:
 

 •  to us;
 

 •  under a registration statement that has been declared effective under the Securities Act with respect to such old notes;
 

 

•  for so long as the old notes of such series are eligible for resale under Rule 144A, to a person the seller reasonably believes is a

qualified institutional buyer that is purchasing for its own account or for the account of another qualified institutional buyer and to

whom notice is given that the transfer is being made in reliance on Rule 144A;
 

 

•  through offers and sales to non-U.S. persons that occur outside the United States within the meaning of Regulation S under the

Securities Act (in which case we and the trustee shall have the right to require the delivery of an opinion of counsel, certifications

and/or other information satisfactory to us and the trustee); or
 

 
•  under any other available exemption from the registration requirements of the Securities Act (in which case we and the trustee shall

have the right to require the delivery of an opinion of counsel, certifications and/or other information satisfactory to us and the trustee),

subject in each of the above cases to any requirement of law that the disposition of the seller’s property or the property of an investor account or
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accounts be at all times within the seller’s or account’s control, and in each case subject to compliance with any applicable foreign, state or other

securities laws.

Upon completion of the exchange offer, due to the restrictions on transfer of the old notes and the absence of such restrictions applicable to

the exchange notes, it is likely that the market, if any, for old notes will be relatively less liquid than the market for exchange notes. Consequently,

holders of old notes who do not participate in the exchange offer could experience significant diminution in the value of their old notes, compared

to the value of the exchange notes. The holders of old notes not tendered will have no further registration rights, except that, under limited

circumstances, we may be required to file a shelf registration statement for a continuous offer of old notes.

Information Regarding the Registration Rights Agreement

As noted above, we are effecting the exchange offer to comply with the registration rights agreement. The registration rights agreement

require us to use our commercially reasonable best efforts:
 

 
•  to file a registration statement on an appropriate registration form with respect to registered offers to exchange the old notes for

exchange notes;
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 •  to cause the registration statement to become effective;
 

 •  to consummate the exchange offer with respect to old notes within 365 days after the original issue date of such old notes; and
 

 

•  to cause to become effective a shelf registration statement relating to offers and sales of the old notes under certain circumstances and

to keep that shelf registration statement effective until all notes covered by the shelf registration statement cease to be “registrable

securities” as defined in the registration rights agreement.

The requirements described in the first three bullets above under the registration rights agreement will be satisfied when we complete the

exchange offer.

If (i) we do not consummate the exchange offer or, if required in lieu thereof, have the shelf registration statement declared effective, within

365 days after the original issue date of the old notes, (ii) a shelf registration statement is required to be filed as a result of a request by an initial

purchaser that represents that it holds registrable securities that were ineligible to be exchanged in the exchange offer, and such shelf registration is

not declared effective on the later of (x) 365 days after the original issue date of the old notes and (y) 90 days after such initial purchaser makes

such request or (iii) if a shelf registration statement has become effective and then ceases to be effective or the prospectus contained in such shelf

registration statement becomes unusable while the notes constitute registrable securities, and such failure to remain effective or usable exists for

more than 30 days during any 12-month period, then the annual interest rate borne by such notes will be increased by (A) 0.25% per annum for the

90-day period beginning on the day immediately following such registration default, and (B) an additional 0.25% per annum with respect to each

subsequent 90-day period, in each case until and including the earlier of the date such registration default is cured or such notes cease to be

registrable securities, up to a maximum increase of 0.50% per annum.

Notwithstanding the foregoing, (1) if any time more than one registration default has occurred and is continuing with respect to the notes, the

increase in interest rate for such notes shall apply as if there occurred a single registration default with respect to such notes that begins on the date

that the earliest such registration default occurred with respect to such notes and ends on such next date that there is no registration default with

respect to such notes, and (2) a holder of the notes who is not entitled to the benefits of the shelf registration statement shall not be entitled to any

increase in the interest rate borne by such notes as a result of a registration default that pertains to the shelf registration statement. Additional

interest shall be payable at the same times, in the same manner and to the same persons as ordinary interest on such notes.

Under the registration rights agreement, we have also agreed to keep the registration statement for the exchange offer effective for 20

business days (or longer, if required by applicable law) after the date on which notice of the exchange offer is electronically delivered to holders.

Our obligations to register the exchange notes will terminate upon the completion of the exchange offer. However, under certain

circumstances specified in the registration rights agreement, we may be required to file a shelf registration agreement for a continuous offer in

connection with the old notes.
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Certain U.S. Federal Income Tax Considerations

The following is a general discussion of certain U.S. federal income tax considerations relating to the exchange of old notes for exchange

notes in the exchange offer, but does not purport to be a complete analysis of all potential tax considerations. This discussion is based on current

provisions of the Code, the Treasury Regulations promulgated thereunder, administrative rulings and published positions of the Internal Revenue

Service (the “IRS”), and judicial interpretations of the foregoing, all as in effect as of the date hereof and all of which are subject to change or

differing opinions, possibly with retroactive effect. Any such change or interpretation could affect the accuracy of the statements and conclusions

set forth herein. We have not sought and will not seek any rulings from the IRS with respect to the statements made and the conclusions reached in

the following discussion, and accordingly, there can be no assurance that the IRS will not successfully challenge the tax consequences described

below.

This discussion only applies to holders that are beneficial owners of old notes that purchased old notes in the initial offering at their original

“issue price” (the first price at which a substantial amount of the notes is sold for cash (excluding sales to bond houses, brokers, or similar persons

or organizations acting in the capacity of underwriters, placement agents or wholesalers)) for cash and that hold such old notes as “capital assets”

within the meaning of Section 1221 of the Code (generally, property held for investment). This discussion does not address the tax considerations

that may be relevant to subsequent purchasers of old notes or exchange notes. This discussion does not purport to address all aspects of U.S.

federal income taxation that may be relevant to particular holders in light of their particular circumstances or status and it does not apply to holders

subject to special rules under the U.S. federal income tax laws (including, for example, banks and other financial institutions, broker-dealers,

traders in securities that elect mark-to-market tax treatment, insurance companies, Subchapter S corporations, grantor trusts, partnerships or other

entities or arrangements treated as partnerships or other pass-through entities for U.S. federal income tax purposes (or investors therein), real estate

investment trusts, regulated investment companies, insurance companies, corporations treated as “personal holding companies,” United States

expatriates, tax-exempt organizations, persons liable for the alternative minimum tax, U.S. holders that have a functional currency other than the

United States dollar, “controlled foreign corporations,” “passive foreign investment companies” or persons who hold old notes as part of a

straddle, hedge, conversion or other risk reduction transaction or integrated investment). This discussion does not address any state, local or foreign

tax consequences, nor does it address any U.S. federal tax considerations other than those pertaining to the income tax. In addition, this discussion

does not address any tax consequences arising under the unearned income Medicare contribution tax pursuant to the Health Care and Education

Reconciliation Act of 2010.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds old notes, the tax treatment of a person treated

as a partner in such partnership will generally depend upon the status of the partner and the activities of the partnership. Persons that for U.S.

federal income tax purposes are treated as a partner in a partnership holding old notes should consult their tax advisors regarding the tax

consequences to them of exchanging old notes for exchange notes in the exchange offer.

THIS DISCUSSION IS FOR GENERAL INFORMATION PURPOSES ONLY AND IS NOT INTENDED TO CONSTITUTE A

COMPLETE DESCRIPTION OF ALL TAX CONSEQUENCES RELATING TO THE EXCHANGE OF THE OLD NOTES FOR

EXCHANGE NOTES IN THE EXCHANGE OFFER. YOU ARE ADVISED TO CONSULT YOUR OWN TAX ADVISOR WITH

RESPECT TO THE PARTICULAR U.S. FEDERAL INCOME TAX CONSEQUENCES TO YOU OF EXCHANGING THE OLD

NOTES FOR EXCHANGE NOTES IN THE EXCHANGE OFFER AS WELL AS THE APPLICATION OF ANY NON-INCOME TAX

LAWS OR ANY TAX CONSEQUENCES ARISING UNDER THE U.S. FEDERAL ESTATE, GIFT OR ALTERNATIVE MINIMUM

TAX RULES OR UNDER THE LAWS OF ANY STATE, LOCAL, FOREIGN OR OTHER TAXING JURISDICTION OR UNDER ANY

APPLICABLE TAX TREATY.
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Exchange Offer

The exchange of old notes for exchange notes in the exchange offer will not constitute a taxable exchange for U.S. federal income tax

purposes. Consequently, you will not recognize gain or loss upon the receipt of exchange notes in the exchange offer, your basis in the exchange

notes received in the exchange offer will be the same as your basis in the old notes surrendered in exchange therefor immediately before the

exchange, and your holding period in the exchange notes will include your holding period in the old notes surrendered in exchange therefor.
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Plan of Distribution

Each broker-dealer that receives exchange notes for its own account pursuant to this exchange offer must acknowledge that it will deliver a

prospectus meeting the requirements of the Securities Act in connection with any resale of such exchange notes. This prospectus, as it may be

amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of exchange notes received in exchange

for old notes where such old notes were acquired as a result of market-making activities or other trading activities. We have agreed that we will

make this prospectus, as amended or supplemented, available to any broker-dealer upon request for use in connection with any such resale until

180 days after the expiration date of the exchange offer.

We will not receive any proceeds from any sale of exchange notes by broker-dealers. Exchange notes received by broker-dealers for their

own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter market, in

negotiated transactions, through the writing of options on the exchange notes or a combination of such methods of resale, at market prices

prevailing at the time of resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to

purchasers or to or through brokers or dealers who may receive compensation in the form of commissions or concessions from any such broker-

dealer and/or the purchasers of any exchange notes. Any broker-dealer that resells exchange notes that were received by it for its own account

pursuant to this exchange offer and any broker or dealer that participates in a distribution of such exchange notes may be deemed to be an

“underwriter” within the meaning of the Securities Act and any profit on any such resale of exchange notes and any commission or concessions

received by any such persons may be deemed to be underwriting compensation under the Securities Act. The letter of transmittal states that, by

acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the

meaning of the Securities Act.

Pursuant to the registration rights agreement, we have agreed to pay certain expenses incident to this exchange offer and will indemnify the

holders of the old notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.
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Legal Matters

The validity of the exchange notes and guarantees offered hereby will be passed upon for us by Wachtell, Lipton, Rosen & Katz, New York,

New York, in respect of the laws of the State of New York. In rendering its opinion, Wachtell, Lipton, Rosen & Katz will rely upon the opinion of

McGuireWoods LLP as to all matters governed by the laws of the State of Virginia.

Experts

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in

Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form

10-K for the year ended December 31, 2018 have been so incorporated in reliance on the report (which contains an adverse opinion on the

effectiveness of internal control over financial reporting) of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given

on the authority of said firm as experts in auditing and accounting.
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