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PART I
FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS

VISTEON CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Dollars in Millions Except Per Share Amounts)
(Unaudited)

Three Months Ended Nine Months Ended
September 30 September 30
2013 2012 2013 2012

Sales $1,733 $1,624 $5,481 $5,034
Cost of sales 1,590 1,495 4,999 4,643
Gross margin 143 129 482 391
Selling, general and administrative expenses 87 89 264 267
Equity in net income of non-consolidated affiliates 48 38 134 183
Restructuring expense 10 2 33 44
Interest expense 12 17 36 39
Interest income 3 4 8 11
Other expense (income), net 5 (9 ) 20 23
Income from continuing operations before income taxes 80 72 271 212
Provision for income taxes 20 33 41 102
Income from continuing operations 60 39 230 110
Loss from discontinued operations, net of tax — (5 ) — (3 )
Net income 60 34 230 107
Net income attributable to non-controlling interests 17 19 53 46
Net income attributable to Visteon Corporation $43 $15 $177 $61

Basic earnings (loss) per share:
    Continuing operations $0.87 $0.37 $3.51 $1.21
    Discontinued operations — (0.09 ) — (0.06 )
Basic earnings per share attributable to Visteon Corporation $0.87 $0.28 $3.51 $1.15
Diluted earnings (loss) per share:
    Continuing operations $0.85 $0.37 $3.44 $1.20
    Discontinued operations — (0.09 ) — (0.06 )
Diluted earnings per share attributable to Visteon
Corporation $0.85 $0.28 $3.44 $1.14

Comprehensive income:
Comprehensive income $115 $96 $205 $163
Comprehensive income attributable to Visteon Corporation $82 $63 $161 $103

See accompanying notes to the consolidated financial statements.
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VISTEON CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Dollars in Millions)
(Unaudited)

September 30 December 31
2013 2012

ASSETS
Cash and equivalents $837 $825
Restricted cash 25 20
Accounts receivable, net 1,139 1,162
Inventories 454 385
Other current assets 269 271
Total current assets 2,724 2,663

Property and equipment, net 1,307 1,326
Equity in net assets of non-consolidated affiliates 837 756
Intangible assets, net 300 332
Other non-current assets 136 79
Total assets $5,304 $5,156

LIABILITIES AND EQUITY
Short-term debt, including current portion of long-term debt $130 $96
Accounts payable 1,056 1,027
Accrued employee liabilities 193 175
Other current liabilities 254 254
Total current liabilities 1,633 1,552

Long-term debt 677 473
Employee benefits 571 571
Deferred tax liabilities 177 181
Other non-current liabilities 161 238

Stockholders’ equity:
 Preferred stock (par value $0.01, 50 million shares authorized, none
outstanding at September 30, 2013 and December 31, 2012) — —

 Common stock (par value $0.01, 250 million shares authorized, 54 million
shares issued, 49 million and 52 million shares outstanding at September 30,
2013 and December 31, 2012, respectively)

1 1

  Stock warrants 6 10
  Additional paid-in capital 1,265 1,269
  Retained earnings 443 266
  Accumulated other comprehensive loss (106 ) (90 )
  Treasury stock (296 ) (71 )
Total Visteon Corporation stockholders’ equity 1,313 1,385
Non-controlling interests 772 756
Total equity 2,085 2,141
Total liabilities and equity $5,304 $5,156
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VISTEON CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollars in Millions)
(Unaudited)

Nine Months Ended
September 30
2013 2012

OPERATING
Net income $230 $107
Adjustments to reconcile net income to net cash provided from operating
activities:
Depreciation and amortization 200 196
Equity in net income of non-consolidated affiliates, net of dividends remitted (111 ) (107 )
  Stock-based compensation 14 19
Other non-cash items (2 ) 22
Changes in assets and liabilities:
Accounts receivable 22 (58 )
Inventories (74 ) (54 )
Accounts payable 33 41
 Accrued income taxes (56 ) 9
  Other assets and other liabilities (77 ) (12 )
Net cash provided from operating activities 179 163

INVESTING
Capital expenditures (164 ) (146 )
Proceeds from business divestitures and asset sales 39 188
Other — (2 )
Net cash (used by) provided from investing activities (125 ) 40

FINANCING
Proceeds from issuance of debt, net of issuance costs 204 812
Short-term debt, net 42 2
Principal payments on debt (5 ) (824 )
Payments to repurchase common stock (250 ) —
Dividends paid to non-controlling interests (22 ) (23 )
Other 5 —
Net cash used by financing activities (26 ) (33 )
Effect of exchange rate changes on cash and equivalents (16 ) 8
Net increase in cash and equivalents 12 178
Cash and equivalents at beginning of period 825 723
Cash and equivalents at end of period $837 $901

See accompanying notes to the consolidated financial statements.
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VISTEON CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. Basis of Presentation

Description of Business: Visteon Corporation (the “Company” or “Visteon”) is a supplier of climate, interiors and
electronics systems, modules and components to global automotive original equipment manufacturers (“OEMs”).
Headquartered in Van Buren Township, Michigan, Visteon has a workforce of approximately 23,000 employees and a
network of manufacturing operations, technical centers and joint ventures in every major geographic region of the
world.

Interim Financial Statements: The unaudited consolidated financial statements of the Company have been prepared in
accordance with the rules and regulations of the U.S. Securities and Exchange Commission ("SEC"). Certain
information and footnote disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States ("GAAP") have been condensed or omitted pursuant to
such rules and regulations. These interim consolidated financial statements include all adjustments (consisting of
normal recurring adjustments, except as otherwise disclosed) that management believes are necessary for a fair
presentation of the results of operations, financial position and cash flows of the Company for the interim periods
presented. Interim results are not necessarily indicative of full-year results.

Use of Estimates: The preparation of the financial statements in conformity with GAAP requires management to make
estimates, judgments and assumptions that affect amounts reported herein. Management believes that such estimates,
judgments and assumptions are reasonable and appropriate. However, due to the inherent uncertainty involved, actual
results may differ from those provided in the Company's consolidated financial statements.

Reclassifications: Certain prior period amounts have been reclassified to conform to the current period presentation.

Principles of Consolidation: The consolidated financial statements include the accounts of the Company and all
subsidiaries that are more than 50% owned and over which the Company exercises control. Investments in affiliates of
greater than 20% and for which the Company exercises significant influence but does not exercise control are
accounted for using the equity method.

Discontinued Operations: On August 1, 2012, the Company completed the sale of its Lighting operations for proceeds
of approximately $70 million. The Company recorded impairment charges principally related to property and
equipment of approximately $6 million and $19 million in the three-month and nine-month periods ended September
30, 2012. The results of operations of the Lighting business have been classified to Loss from discontinued operations,
net of tax in the Consolidated Statements of Comprehensive Income for the three-month and nine-month periods
ended September 30, 2012. Discontinued operations are summarized as follows:

Three Months Ended Nine Months Ended
September 30, 2012 September 30, 2012
(Dollars in Millions)

Sales $32 $297
Cost of sales 28 264
Gross margin 4 33
Selling, general and administrative expenses 1 7
Asset impairments 6 19
Interest expense 1 2
Other expense 1 4
(Loss) income from discontinued operations before income taxes (5 ) 1
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Provision for income taxes — 4
Loss from discontinued operations, net of tax $(5 ) $(3 )

Restricted Cash: Restricted cash represents amounts designated for uses other than current operations and includes
$10 million  collateral for the Letter of Credit Facility with US Bank National Association, and $15 million related to
cash collateral for other corporate purposes at September 30, 2013.

New Accounting Pronouncements:  In February 2013, the Financial Accounting Standards Board ("FASB") issued
ASU No. 2013-2, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income". This ASU
requires companies to present, either in a note or parenthetically on the face of the financial statements, the effect of
the amounts reclassified from each component of accumulated other comprehensive income based on its source and
the income statement line items affected by the reclassification.
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This ASU is effective for interim and annual reporting periods beginning after December 15, 2012. The Company
adopted these new disclosure requirements with effect from January 1, 2013.

In March 2013, the FASB issued ASU 2013-5, "Foreign Currency Matters". The amendments in ASU 2013-5 resolve
the diversity in practice about whether current literature applies to the release of the cumulative translation adjustment
into net income when a parent either sells a part of all of its investment in a foreign entity or no longer holds a
controlling financial interest in a subsidiary or group of assets that is a nonprofit activity or a business within a foreign
entity. In addition, the amendments in ASU 2013-5 resolve the diversity in practice for the treatment of business
combinations achieved in stages involving a foreign entity. ASU 2013-5 is effective for interim and annual reporting
periods beginning after December 15, 2013. The Company is currently evaluating the impact of ASU 2013-5 and does
not expect this guidance to have a material impact on its consolidated financial statements.

NOTE 2. Non-Consolidated Affiliates

The Company recorded equity in net income of non-consolidated affiliates of $48 million and $38 million for the
three-month periods ended September 30, 2013 and 2012, respectively. For the nine-month periods ended September
30, 2013 and 2012, the Company recorded $134 million and $183 million, respectively. Equity in net income of
non-consolidated affiliates for the nine month period ended September 30, 2012 includes $63 million representing
Visteon's equity interest in a non-cash gain recorded by Yanfeng Visteon Automotive Trim Systems Co., Ltd.
("Yanfeng"), a 50% owned non-consolidated affiliate of the Company. The gain resulted from the excess of fair value
over carrying value of a former equity investee of Yanfeng that was consolidated effective June 1, 2012 pursuant to
changes in the underlying joint venture agreement. The fair value was based on estimates of enterprise value
determined using certain financial analysis methodologies including the discounted cash flow analysis. The fair value
measurement is classified within level 3 of the fair value hierarchy.

The Company had $837 million and $756 million of equity in the net assets of non-consolidated affiliates at
September 30, 2013 and December 31, 2012, respectively. The following table presents summarized financial data for
the Company’s non-consolidated affiliates, including Yanfeng, which is considered a significant non-consolidated
affiliate. Summarized financial information reflecting 100% of the operating results of the Company's equity investees
is provided below:

Three Months Ended September 30
Net  Sales           Gross  Margin           Net  Income
28.76%

India 8.61%
Indonesia 2.27%
Korea (South) 14.45%
Malaysia 2.28%
Mexico 3.49%
Philippines 1.10%
Poland 1.35%
Russian Federation 3.30%
South Africa 6.24%
Taiwan 11.88%
Thailand 2.17%
Turkey 1.20%
Total 95.84%
* Percentages may not sum to 100% due to rounding.
Representative Sampling
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BFA uses a representative sampling strategy to attempt to track the performance of the reference asset index. For the
reference asset, this strategy involves investing in a representative sample of securities that collectively have an
investment profile similar to that of the reference asset index. The securities selected are expected to have aggregate
investment characteristics (based on factors such as market capitalization and industry weightings), fundamental
characteristics (such as return variability, earnings valuation and yield) and liquidity measures similar to those of the
reference asset index.
The reference asset generally invests at least 90% of its assets in the securities of the reference asset index and in
depositary receipts representing securities of the reference asset index. The reference asset may invest the remainder
of its assets in securities not included in the reference asset index, but which BFA believes will help the reference
asset track the reference asset index. The reference asset may also invest its other assets in futures contracts, options
and swaps, as well as cash and cash equivalents, including shares of money market funds affiliated with BFA. Also,
the reference asset may lend securities representing up to one-third of the value of the reference asset’s total assets
(including the value of the collateral received). The reference asset invests all of its assets that are invested in India in
a wholly owned subsidiary located in the Republic of Mauritius. BFA also serves of the investment advisor of the
subsidiary.
Tracking Error
The performance of the reference asset and the reference asset index may vary due to a variety of factors, including
differences between the reference asset’s assets and the reference asset index, pricing differences (including differences
between a security’s price at the local market close and the reference asset’s valuation of a security at the time of
calculation of the reference asset’s net asset value per share), differences in transaction costs, the reference asset’s
holding of uninvested cash, differences in timing of the accrual of or the valuation of dividends or interest, tax gains
or losses, changes to the reference asset index or the costs to the reference asset of complying with various new or
existing regulatory requirements.  Tracking error may also result because the reference asset incurs fees and expenses,
while the reference asset index does not. BFA expects that, over time, the reference asset’s performance difference will
not exceed 5%. The reference asset’s use of a representative sampling strategy can be expected to produce a greater
tracking error over a period of time than would result if the reference asset used an indexing strategy in which an
exchange traded fund invests in substantially all of
P-29
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the securities in the reference asset index in approximately the same proportions as in the reference asset index.
As of July 31, 2017, iShares reported the following average annual returns on the market price of the reference asset’s
shares and the index. The market price of the reference asset’s shares takes into account distributions on the shares and
the returns shown account for changes in the mid-point of the bid and ask prices at 4:00 p.m., Eastern time on the
relevant date. Reference Asset shares: 1 year, 22.96%; 3 years, 2.03%; 5 years, 4.27%; 10 years, 1.85%; since
inception, 11.81%; index: 1 year, 24.84%; 3 years, 2.39%; 5 years, 4.76%; 10 years, 1.98%; since reference asset
inception, 12.29%.
Industry Concentration Policy
The reference asset will concentrate its investments (i.e., hold 25% or more of its total assets) in a particular industry
or group of industries to approximately the same extent that the reference asset index is concentrated in that industry
or group of industries.
The Reference Asset Index
The reference asset index is a stock index calculated, published and disseminated daily by MSCI Inc. the (“sponsor”)
through numerous data vendors, on the MSCI website and in real time on Bloomberg Financial Markets and Reuters
Limited.
The reference asset index is a free float-adjusted market capitalization index and is one of the MSCI Global Investable
Market Indices (the “MSCI Indices”), the methodology of which is described below. The reference asset index is
considered a “standard” index, which means it consists of all eligible large capitalization and mid-capitalization stocks,
as determined by MSCI, in the relevant emerging markets. Additional information about the MSCI Indices is available
on the following website: msci.com/index-methodology. Daily closing price information for the reference asset index
is available on the following website: mscibarra.com/products/indices/international_equity_indices/performance.html.
We are not incorporating by reference the website, the sources listed above or any material they include in this pricing
supplement.
The reference asset index is intended to provide performance benchmarks for the emerging equity markets in the
Americas, Europe, the Middle East, Africa and Asia, which are, as of the date of this pricing supplement, Brazil,
Chile, China, Colombia, Czech Republic, Egypt, Greece, Hungary, India, Indonesia, Korea, Malaysia, Mexico,
Pakistan, Peru, Philippines, Poland, Qatar, Russia, South Africa, Taiwan, Thailand, Turkey and the United Arab
Emirates. The constituent stocks of the reference asset index are derived from the constituent stocks in the 24 MSCI
standard single country indices for the emerging market countries listed above. The reference asset index is calculated
in U.S. dollars on a total return net basis. The reference asset index was launched on December 31, 1987 at an initial
value of 100.
MSCI has announced that, beginning in June 2018, it expects to include, in the MSCI Emerging Markets Index, large
cap China A shares that are not in trading suspension. Consequently, MSCI plans to add 222 China A Large Cap
stocks to the MSCI Emerging Markets Index using a 5% partial inclusion factor (on a pro forma basis, this will
represent approximately 0.73% of the weight of the MSCI Emerging Markets Index).
Construction of the Reference Asset Index
MSCI undertakes an index construction process, which involves: (i) defining the equity universe; (ii) determining the
market investable equity universe for each market; (iii) determining market capitalization size segments for each
market; (iv) applying index continuity rules for the standard index; (v) creating style segments within each size
segment within each market; and (vi) classifying securities under the Global Industry Classification Standard. The
reference asset index construction methodology differs in some cases depending on whether the relevant market is
considered a developed market or an emerging market. All of the MSCI Indices are standard indices, meaning that
only securities that would qualify for inclusion in a large cap index or a mid cap index will be included as described
below.
P-30
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Defining the Equity Universe
Identifying Eligible Equity Securities: The equity universe initially looks at securities listed in any of the countries in
the MSCI Global Index series, which will be classified as either “developed markets” or “emerging markets”. All listed
equity securities, including real estate investment trusts and certain income trusts in Canada are eligible for inclusion
in the equity universe. Limited partnerships, limited liability companies and business trusts, which are listed in the
U.S. and are not structured to be taxed as limited partnerships, are likewise eligible for inclusion in the equity
universe. Conversely, mutual funds, exchange traded funds, equity derivatives and most investment trusts are not
eligible for inclusion in the equity universe.  Preferred shares that exhibit characteristics of equity securities are
eligible.
Country Classification of Eligible Securities: Each company and its securities (i.e., share classes) are classified in one
and only one country, which allows for a distinctive sorting of each company by its respective country.
Determining the Market Investable Equity Universes
A market investable equity universe for a market is derived by (i) identifying eligible listings for each security in the
equity universe; and (ii) applying investability screens to individual companies and securities in the equity universe
that are classified in that market. A market is generally equivalent to a single country. The global investable equity
universe is the aggregation of all market investable equity universes.

(i)

Identifying Eligible Listings: A security may have a listing in the country where it is classified (a “local listing”)
and/or in a different country (a “foreign listing”). A security may be represented by either a local listing or a foreign
listing (including a depositary receipt) in the global investable equity universe.  A security may be represented by a
foreign listing only if the security is classified in a country that meets the foreign listing materiality requirement (as
described below), and the security’s foreign listing is traded on an eligible stock exchange of a developed market
country if the security is classified in a developed market country or, if the security is classified in an emerging
market country, an eligible stock exchange of a developed market country or an emerging market country.

In order for a country to meet the foreign listing materiality requirement, the following is determined: all securities
represented by a foreign listing that would be included in the country’s MSCI Country Investable Market Index if
foreign listings were eligible from that country. The aggregate free-float adjusted market capitalization for all such
securities should represent at least (i) 5% of the free float-adjusted market capitalization of the relevant MSCI Country
Investable Market Index and (ii) 0.05% of the free-float adjusted market capitalization of the MSCI ACWI Investable
Market Index. If a country does not meet the foreign listing materiality requirement, then securities in that country
may not be represented by a foreign listing in the global investable equity universe.
(ii) Applying Investability Screens: The investability screens used to determine the investable equity universe in each
market are:
Equity Universe Minimum Size Requirement: This investability screen is applied at the company level. In order to be
included in a market investable equity universe, a company must have the required minimum full market
capitalization. The equity universe minimum size requirement applies to companies in all markets and is derived as
follows:

·

First, the companies in the developed market equity universe are sorted in descending order of full market
capitalization and the cumulative coverage of the free float-adjusted market capitalization of the developed market
equity universe is calculated for each company. Each company’s free float-adjusted market capitalization is
represented by the aggregation of the free float-adjusted market capitalization of the securities of that company in the
equity universe.

·Second, when the cumulative free float-adjusted market capitalization coverage of 99% of the sorted equity universe
is achieved, by adding each company’s free float-adjusted market

P-31
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capitalization in descending order, the full market capitalization of the company that reaches the 99% threshold
defines the equity universe minimum size requirement.

·
The rank of this company by descending order of full market capitalization within the developed market equity
universe is noted, and will be used in determining the equity universe minimum size requirement at the next
rebalance.

As of May 2017, the equity universe minimum size requirement was set at U.S. $236 million. Companies with a full
market capitalization below this level are not included in any market investable equity universe. The equity universe
minimum size requirement is reviewed and, if necessary, revised at each semi-annual index review, as described
below.
Equity Universe Minimum Free Float-Adjusted Market Capitalization Requirement: This investability screen is
applied at the individual security level. To be eligible for inclusion in a market investable equity universe, a security
must have a free float-adjusted market capitalization equal to or higher than 50% of the equity universe minimum size
requirement.
Minimum Liquidity Requirement: This investability screen is applied at the individual security level. To be eligible
for inclusion in a market investable equity universe, a security must have at least one eligible listing that has adequate
liquidity as measured by its 12-month and 3-month annualized traded value ratio (“ATVR”) and 3-month frequency of
trading. The ATVR attempts to mitigate the impact of extreme daily trading volumes and takes into account the free
float-adjusted market capitalization of securities. A minimum liquidity level of 20% of the 3-month ATVR and 90%
of 3-month frequency of trading over the last 4 consecutive quarters, as well as 20% of the 12-month ATVR, are
required for inclusion of a security in a market investable equity universe of a developed market. A minimum liquidity
level of 15% of the 3-month ATVR and 80% of 3-month frequency of trading over the last 4 consecutive quarters, as
well as 15% of the 12-month ATVR, are required for inclusion of a security in a market investable equity universe of
an emerging market.
Only one listing per security may be included in the market investable equity universe. In instances where a security
has two or more eligible listings that meet the above liquidity requirements, then the following priority rules are used
to determine which listing will be used for potential inclusion of the security in the market investable equity universe:

(1) Local listing (if the security has two or more local listings, then the listing with the highest 3-month ATVR will be
used)
(2) Foreign listing in the same geographical region (MSCI classifies markets into three main geographical regions:
EMEA, Asia Pacific and Americas.  If the security has two or more listings in the same geographical region, then the
listing with the highest 3-month ATVR will be used).
(3) Foreign listing in a different geographical region (if the security has two or more listings in a different
geographical region, then the listing with the highest 3-month ATVR will be used).
Due to liquidity concerns relating to securities trading at very high stock prices, a security that is currently not a
constituent of a MSCI Global Investable Markets Index that is trading at a stock price above U.S. $10,000 will fail the
liquidity screening and will not be included in any market investable equity universe.
Global Minimum Foreign Inclusion Factor Requirement: This investability screen is applied at the individual security
level. To determine the free float of a security, MSCI considers the proportion of shares of such security available for
purchase in the public equity markets by international investors. In practice, limitations on the investment
opportunities for international investors include: strategic stakes in a company held by private or public shareholders
whose investment objective indicates that the shares held are not likely to be available in the market; limits on the
proportion of a security’s share capital authorized
P-32
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for purchase by non-domestic investors; or other foreign investment restrictions which materially limit the ability of
foreign investors to freely invest in a particular equity market, sector or security.
MSCI will then derive a “foreign inclusion factor” for the company that reflects the proportion of shares outstanding that
is available for purchase in the public equity markets by international investors. MSCI will then “float-adjust” the
weight of each constituent company in an index by the company’s foreign inclusion factor.
Once the free float factor has been determined for a security, the security’s total market capitalization is then adjusted
by such free float factor, resulting in the free float-adjusted market capitalization figure for the security.
Minimum Length of Trading Requirement: This investability screen is applied at the individual security level. For an
initial public offering to be eligible for inclusion in a market investable equity universe, the new issue must have
started trading at least three months before the implementation of a semi-annual index review. This requirement is
applicable to small new issues in all markets. Large initial public offerings are not subject to the minimum length of
trading requirement and may be included in a market investable equity universe and a standard index, such as the
reference asset index, outside of a quarterly or semi-annual index review.
Minimum Foreign Room Requirement:  This investability screen is applied at the individual security level. For a
security that is subject to a foreign ownership limit to be eligible for inclusion in a market investable equity universe,
the proportion of shares still available to foreign investors relative to the maximum allowed (referred to as “foreign
room”) must be at least 15%.
Defining Market Capitalization Size Segments for Each Market
Once a market investable equity universe is defined, it is segmented into the following size-based indices:
· Investable Market Index (Large Cap + Mid Cap + Small Cap)
· Standard Index (Large Cap + Mid Cap)
· Large Cap Index
· Mid Cap Index
· Small Cap Index

Creating the size segment indices in each market involves the following steps: (i) defining the market coverage target
range for each size segment; (ii) determining the global minimum size range for each size segment; (iii) determining
the market size−segment cutoffs and associated segment number of companies; (iv) assigning companies to the size
segments; and (v) applying final size-segment investability requirements. For emerging market indices, the market
coverage for a standard index is 42.5%. As of April 2017, the global minimum size range for an emerging market
standard index is a full market capitalization of USD 1.37 billion to USD 3.16 billion.
Index Continuity Rules for Standard Indices
In order to achieve index continuity, as well as provide some basic level of diversification within a market index,
notwithstanding the effect of other index construction rules, a minimum number of five constituents will be
maintained for a developed market standard index and a minimum number of three constituents will be maintained for
an emerging market standard index, and involves the following steps:
· If after the application of the index construction methodology, a developed market standard index contains fewer
than five securities or an emerging market standard index contains fewer than three securities, then the largest
securities by free float-adjusted market capitalization are added to the reference asset index in order to reach the
minimum number of required constituents.
· At subsequent reference asset index reviews, if the minimum number of securities described above is not met, then
after the market investable equity universe is identified, the securities are ranked by free float-adjusted market
capitalization, however, in order to increase stability the free float-adjusted market capitalization of the existing index
constituents (prior to review) is multiplied by 1.50, and securities are added until the desired minimum number of
securities is reached.
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Creating Style Indices within Each Size Segment
All securities in the investable equity universe are classified into value or growth segments. The classification of a
security into the value or growth segment is used by MSCI to construct additional indices.
Classifying Securities under the Global Industry Classification Standard
 All securities in the global investable equity universe are assigned to the industry that best describes their business
activities. The GICS classification of each security is used by MSCI to construct additional indices.
Calculation Methodology for the Reference Asset Index
The reference asset index is a net daily total return index. A daily total return index measures the market performance,
including price performance and income from regular cash distributions, while a net daily total return index measures
the price performance and income from dividends, net of certain withholding taxes. MSCI calculates withholding
taxes using the highest applicable withholding tax rate applicable to institutional investors. This net income is
reinvested in the reference asset index and thus makes up part of the total index performance. MSCI’s net daily total
return methodology reinvests net cash dividends in indices the day the security is quoted ex-dividend, or on the
ex-date (converted to U.S. dollars, as applicable). Certain dividends, including special/extraordinary dividends and
commemorative dividends, are reinvested in the indices if, a day prior to the ex-date, the dividend impact on price is
less than 5%. If the impact is 5% or more, the dividend will be reflected in the indices through a price adjustment. A
specific price adjustment is always applied for stock dividends that are issued at no cost to the shareholders, an
extraordinary capital repayment or a dividend paid in the shares of another company. Cash payments related to
corporate events, such as mergers and acquisitions, are considered on a case-by-case basis.
Notwithstanding the reference asset’s investment objective, the return on your notes will not reflect any dividends paid
on the reference asset shares, on the securities purchased by the reference asset or on the securities that comprise the
reference asset index.
Maintenance of the Reference Asset Index
In order to maintain the representativeness of the reference asset index, structural changes may be made by adding or
deleting component securities. Currently, such changes in the reference asset index may generally only be made on
four dates throughout the year: after the close of the last business day of each February, May, August and November.
Each country index is maintained with the objective of reflecting, on a timely basis, the evolution of the underlying
equity markets. In maintaining each component country index, emphasis is also placed on its continuity, continuous
investability of constituents and replicability of the index and on index stability and minimizing turnover.
MSCI classifies index maintenance in three broad categories. The first consists of ongoing event related changes, such
as mergers and acquisitions, which are generally implemented in the country indices in which they occur. The second
category consists of quarterly index reviews, aimed at promptly reflecting other significant market events. The third
category consists of semi-annual index reviews that systematically re-assess the various dimensions of the equity
universe.
Ongoing event-related changes to the reference asset index are the result of mergers, acquisitions, spin-offs,
bankruptcies, reorganizations and other similar corporate events. They can also result from capital reorganizations in
the form of rights issues, stock bonus issues, public placements and other similar corporate actions that take place on
a continuing basis. MSCI will remove from the reference asset index as soon as practicable securities of companies
that file for bankruptcy or other protection from their creditors, that are suspended and for which a return to normal
business activity and trading is unlikely in the near future; or that fail stock exchange listing requirements with a
delisting announcement. Securities

P-34

Edgar Filing: VISTEON CORP - Form 10-Q

17



may also be considered for early deletion in other significant cases, such as decreases in free float and foreign
ownership limits, or when a constituent company acquires or merges with a non-constituent company or spins-off
another company. In practice, when a constituent company is involved in a corporate event which results in a
significant decrease in the company’s free float adjusted market capitalization or the company decreases its foreign
inclusion factor to below 0.15, the securities of that constituent company are considered for early deletion from the
indices simultaneously with the event unless, in either case, it is a standard index constituent with a minimum free
float-adjusted market capitalization is not at least two-thirds of one-half of the standard index interim size segment
cut-off. Share conversions may also give rise to an early deletion. All changes resulting from corporate events are
announced prior to their implementation, provided all necessary information on the event is available.
MSCI’s quarterly index review process is designed to ensure that the country indices continue to be an accurate
reflection of evolving equity markets. This goal is achieved by timely reflecting significant market driven changes that
were not captured in each index at the time of their actual occurrence and that should not wait until the semi-annual
index review due to their importance. These quarterly index reviews may result in additions and deletions of
component securities from a country index (or a security being removed from one country listing and represented by a
different country listing) and changes in “foreign inclusion factors” and in number of shares. Additions and deletions to
component securities may result from: the addition of large companies that did not meet the minimum size criterion
for inclusion at the time of their initial public offering or secondary offering; the replacement of companies which are
no longer suitable industry representatives; the deletion of securities whose overall free float has fallen to less than
15% and that do not meet specified criteria; the deletion of securities that have become very small or illiquid; and the
addition or deletion of securities as a result of other market events. Significant changes in free float estimates and
corresponding changes in the foreign inclusion factor for component securities may result from: block sales, block
buys, secondary offerings and transactions made by way of immediate book-building that did not meet the
requirements for implementation at the time of such event; corporate events that should have been implemented at the
time of such event but could not be reflected immediately due to lack of publicly available details at the time of the
event; exercise of IPO over-allotment options which result in an increase in free float; increases in foreign ownership
limits; decreases in foreign ownership limits which did not require foreign investors to immediately sell shares in the
market; re-estimates of free float figures resulting from the reclassification of shareholders from strategic to
non-strategic, and vice versa; the end of lock-up periods or expiration of loyalty incentives for non-strategic
shareholders; conversion of a non-index constituent share class or an unlisted line of shares which has an impact on
index constituents; and acquisition by shares of non-listed companies or assets. However, no changes in foreign
inclusion factors are implemented for any of the above events if the change in free float estimate is less than 1%,
except in cases of correction. Small changes in the number of shares resulting from, for example, exercise of options
or warrants, conversion of convertible bonds or other instruments, conversion of a non-index constituent share class or
an unlisted line of shares which has an impact on index constituents, periodic conversion of a share class into another
share class, exercise of over-allotment options, exercise of share buybacks, or the cancellation of shares, are generally
updated at the quarterly index review rather than at the time of the event. The results of the quarterly index reviews are
announced at least two weeks in advance of their effective implementation dates as of the close of the last business
day of February and August. MSCI has noted that consistency is a factor in maintaining each component country
index.
MSCI’s semi-annual index review is designed to systematically reassess the component securities of the reference asset
index. During each semi-annual index review, the universe of component securities is updated and the global
minimum size range for the reference asset index is recalculated, which is based on the full market capitalization and
the cumulative free float-adjusted market capitalization coverage of each security that is eligible to be included in the
reference asset index. The following reference asset index maintenance activities, among others, are undertaken
during each semi-annual index review: the list of countries in which securities may be represented by foreign listings
is reviewed; the component securities are updated by identifying new equity securities that were not part of the
reference asset index at the time of the previous quarterly index review; the minimum size requirement for the
reference asset index is updated and new companies are evaluated relative to the new minimum size requirement;
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existing component securities that do not meet the minimum liquidity requirements of the reference asset index may
be removed (or, with respect to any such security that has other listings, a determination is made as to whether any
such listing can be used to represent the security in the market investable universe); and changes in “foreign inclusion
factors” are implemented (provided the change in free float is greater than 1%, except in cases of correction). During a
semi-annual index review, component securities may be added or deleted from a country index for a range of reasons,
including the reasons discussed with respect to component securities changes during quarterly index reviews as
discussed above. Foreign listings may become eligible to represent securities only from the countries that met the
foreign listing materiality requirement during the previous semi-annual index review (this requirement is applied only
to countries that do not yet include foreign listed securities). Once a country meets the foreign listing materiality
requirement at a given semi-annual index review, foreign listings will remain eligible for such country even if the
foreign listing materiality requirements are not met in the future.
The results of the semi-annual index reviews are announced at least two weeks in advance of their effective
implementation date as of the close of the last business day of May and November.
Reference asset index maintenance also includes monitoring and completing adjustments for share changes, stock
splits, stock dividends, and stock price adjustments due to company restructurings or spin-offs.
These guidelines and the policies implementing the guidelines are the responsibility of, and, ultimately, subject to
adjustment by, MSCI.
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Historical Information
The following table sets forth the quarterly high and low closing prices for the reference asset, based on daily closing
prices. The closing price of the reference asset on September 28, 2017 was $44.30. Past performance of the reference
asset is not indicative of the future performance of the reference asset.

Quarter Begin Quarter End Quarterly High Quarterly Low Quarterly Close
1/3/2011 3/31/2011 $48.69 $44.63 $48.69
4/1/2011 6/30/2011 $50.21 $45.50 $47.60
7/1/2011 9/30/2011 $48.46 $34.95 $35.07
10/3/2011 12/30/2011 $42.80 $34.36 $37.94
1/3/2012 3/30/2012 $44.76 $38.23 $42.94
4/2/2012 6/29/2012 $43.54 $36.68 $39.19
7/2/2012 9/28/2012 $42.37 $37.42 $41.32
10/1/2012 12/31/2012 $44.35 $40.14 $44.35
1/2/2013 3/28/2013 $45.20 $41.80 $42.78
4/1/2013 6/28/2013 $44.23 $36.63 $38.57
7/1/2013 9/30/2013 $43.29 $37.34 $40.77
10/1/2013 12/31/2013 $43.66 $40.44 $41.77
1/2/2014 3/31/2014 $40.99 $37.09 $40.99
4/1/2014 6/30/2014 $43.95 $40.82 $43.23
7/1/2014 9/30/2014 $45.85 $41.56 $41.56
10/1/2014 12/31/2014 $42.44 $37.73 $39.29
1/2/2015 3/31/2015 $41.07 $37.92 $40.13
4/1/2015 6/30/2015 $44.09 $39.04 $39.62
7/1/2015 9/30/2015 $39.78 $31.32 $32.78
10/1/2015 12/31/2015 $36.29 $31.55 $32.19
1/4/2016 3/31/2016 $34.28 $28.25 $34.25
4/1/2016 6/30/2016 $35.26 $31.87 $34.36
7/1/2016 9/30/2016 $38.20 $33.77 $37.45
10/3/2016 12/30/2016 $38.10 $34.08 $35.01
1/3/2017 3/31/2017 $39.99 $35.43 $39.39
4/3/2017 6/30/2017 $41.93 $38.81 $41.39
7/3/2017 9/28/2017* $45.85 $41.05 $44.30

*

As of September 28, 2017, available information for the third calendar quarter of 2017 includes data for the period
from July 3, 2017 through September 28, 2017. Accordingly, the ‘‘Quarterly High,’’ ‘‘Quarterly Low’’ and ‘‘Quarterly
Close’’ data indicated are for this shortened period only and do not reflect complete data for the third calendar quarter
of 2017.
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The graph below illustrates the performance of the reference asset from January 3, 2006 through September 28, 2017.
Past performance of the reference asset is not indicative of the future performance of the reference asset.

We obtained the information regarding the historical performance of the reference asset in the tables and graph above
from Bloomberg.
We have not undertaken an independent review or due diligence of the information. The historical performance of the
reference asset should not be taken as an indication of its future performance, and no assurance can be given as to the
final price of the reference asset. We cannot give you assurance that the performance of the reference asset will result
in any positive return on your initial investment.
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SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

Scotia Capital (USA) Inc. has agreed to purchase the notes at the principal amount and, as part of the distribution of
the notes, has agreed to sell the notes to GS&Co. at a discount reflecting commissions of $17.50 per $1,000 principal
amount of notes. The commissions per $1,000 principal amount are comprised of $2.50 of fees and $15.00 of selling
commission. In accordance with the terms of a distributor accession letter, GS&Co. has been appointed as a
distribution agent under the distribution agreement and may purchase notes from the Bank or its affiliates. At the time
we issue the notes, we will enter into certain hedging arrangements (which may include call options, put options or
other derivatives) with GS&Co. or one of its affiliates.

In addition, Scotia Capital (USA) Inc., GS&Co. and their respective affiliates or agents may use the accompanying
product prospectus supplement to which this pricing supplement relates in market-making transactions after the initial
sale of the notes. While Scotia Capital (USA) Inc. and GS&Co. may make markets in the notes, they are under no
obligation to do so and may discontinue any market-making activities at any time without notice. See the sections
titled “Supplemental Plan of Distribution (Conflicts of Interest)” in the accompanying prospectus supplement and
accompanying product prospectus supplement.

The price at which you purchase the notes includes costs that the Bank, GS&Co. or their respective affiliates expect to
incur and profits that the Bank, GS&Co, or their respective affiliates expect to realize in connection with hedging
activities related to the notes, as set forth above. These costs and profits will likely reduce the secondary market price,
if any secondary market develops, for the notes.  As a result, you may experience an immediate and substantial
decline in the market value of your notes on the original issue date.

Conflicts of interest

Each of Scotia Capital (USA) Inc. and Scotia Capital Inc. is an affiliate of the Bank and, as such, has a ‘‘conflict of
interest’’ in this offering within the meaning of FINRA Rule 5121. In addition, the Bank will receive the gross proceeds
from the initial public offering of the notes, thus creating an additional conflict of interest within the meaning of Rule
5121. Consequently, the offering is being conducted in compliance with the provisions of Rule 5121. Neither Scotia
Capital (USA) Inc. nor Scotia Capital Inc. is permitted to sell notes in this offering to an account over which it
exercises discretionary authority without the prior specific written approval of the account holder.

Scotia Capital (USA) Inc., GS&Co., and their respective affiliates are full service financial institutions engaged in
various activities,  which may include securities trading, commercial and investment banking, financial advisory,
investment management, investment research, principal investment, hedging, financing and brokerage activities. 
Scotia Capital (USA) Inc., GS&Co., and their respective affiliates have, from time to time, performed, and may in the
future perform, various financial advisory and investment banking services for the Bank, for which they received or
will receive customary fees and expenses.

In the ordinary course of their various business activities, Scotia Capital (USA) Inc., GS&Co., and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or related
derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of
their customers, and such investment and securities activities may involve securities and/or instruments of the Bank.
 Scotia Capital (USA) Inc., GS&Co., and their respective affiliates may also make investment recommendations
and/or publish or express independent research views in respect of such securities or instruments and may at any time
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments. 
Additionally, because the dealer from which you purchase the notes is to conduct hedging activities for us in
connection with the notes, that dealer may profit in connection with such hedging activities and such
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profit, if any, will be in addition to the compensation that the dealer receives for the sale of the notes to you. You
should be aware that the potential to earn fees in connection with hedging activities may create a further incentive for
the dealer to sell the notes to you in addition to the compensation they would receive for the sale of the notes.

EVENTS OF DEFAULT AND ACCELERATION

If the notes have become immediately due and payable following an event of default (as defined in the accompanying
prospectus) with respect to the notes, the calculation agent will determine the default amount as described below.

Default Amount

The default amount for your notes on any day (except as provided in the last sentence under “Default Quotation Period”
below) will be an amount, in the specified currency for the principal of your notes, equal to the cost of having a
qualified financial institution, of the kind and selected as described below, expressly assume all our payment and other
obligations with respect to your notes as of that day and as if no default or acceleration had occurred, or to undertake
other obligations providing substantially equivalent economic value to you with respect to your notes. That cost will
equal:

· the lowest amount that a qualified financial institution would charge to effect this assumption or undertaking, plus

· the reasonable expenses, including reasonable attorneys’ fees, incurred by the trustees of your notes in preparing any
documentation necessary for this assumption or undertaking.

During the default quotation period for your notes, described below, the trustees and/or the Bank may request a
qualified financial institution to provide a quotation of the amount it would charge to effect this assumption or
undertaking. If either party obtains a quotation, it must notify the other party in writing of the quotation. The amount
referred to in the first bullet point above will equal the lowest or, if there is only one, the only quotation obtained, and
as to which notice is so given, during the default quotation period. With respect to any quotation, however, the party
not obtaining the quotation may object, on reasonable and significant grounds, to the assumption or undertaking by the
qualified financial institution providing the quotation and notify the other party in writing of those grounds within two
business days after the last day of the default quotation period, in which case that quotation will be disregarded in
determining the default amount.

Default Quotation Period

The default quotation period is the period beginning on the day the default amount first becomes due (the “due day”)
and ending on the third business day after that day, unless:

·no quotation of the kind referred to above is obtained, or

·every quotation of that kind obtained is objected to within five business days after the due day as described above.

If either of these two events occurs, the default quotation period will continue until the third business day after the first
business day on which prompt notice of an objection is given as described above. If that quotation is objected to as
described above within five business days after that first business day, however, the default quotation period will
continue as described in the prior sentence and this sentence.
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Qualified Financial Institutions

For the purpose of determining the default amount at any time, a qualified financial institution must be a financial
institution organized under the laws of any jurisdiction in the United States of America, Europe or Japan, which at that
time has outstanding debt obligations with a stated maturity of one year or less from the date of issue and that is, or
whose securities are, rated either:

·A-1 or higher by Standard & Poor’s Ratings Services, or any successor, or any other comparable rating then used by
that rating agency, or

·P-1 or higher by Moody’s Investors Service or any successor, or any other comparable rating then used by that rating
agency.

If the notes have become immediately due and payable following an event of default, you will not be entitled to any
additional payments with respect to the notes.  For more information, see “Description of the Debt Securities We May
Offer—Events of Default” beginning on page 27 of the accompanying prospectus.

TAX REDEMPTION

The Bank (or its successor) may redeem the notes, in whole but not in part, at a redemption price determined by the
calculation agent in a manner reasonably calculated to preserve your and our relative economic position, upon the
giving of a notice as described below, if:

·

as a result of any change (including any announced prospective change) in or amendment to the laws (or any
regulations or rulings promulgated thereunder) of Canada (or the jurisdiction of organization of the successor to the
Bank) or of any political subdivision or taxing authority thereof or therein affecting taxation, or any change in official
position regarding the application or interpretation of such laws, regulations or rulings (including a holding by a court
of competent jurisdiction), which change or amendment is announced or becomes effective on or after the trade date
(or, in the case of a successor to the Bank, after the date of succession), and which in the written opinion to the Bank
(or its successor) of legal counsel of recognized standing has resulted or will result (assuming, in the case of any
announced prospective change, that such announced change will become effective as of the date specified in such
announcement and in the form announced) in the Bank (or its successor) becoming obligated to pay, on the next
succeeding date on which a payment is due, additional amounts with respect to the notes; or

·

on or after the trade date (or, in the case of a successor to the Bank, after the date of succession), any action has been
taken by any taxing authority of, or any decision has been rendered by a court of competent jurisdiction in, Canada
(or the jurisdiction of organization of the successor to the Bank) or any political subdivision or taxing authority
thereof or therein, including any of those actions specified in the paragraph immediately above, whether or not such
action was taken or decision was rendered with respect to the Bank (or its successor), or any change, amendment,
application or interpretation shall be officially proposed, which, in any such case, in the written opinion to the Bank
(or its successor) of legal counsel of recognized standing, will result (assuming, that such change, amendment or
action is applied to the notes by the taxing authority and that, in the case of any announced prospective change, that
such announced change will become effective as of the date specified in such announcement and in the form
announced) in the Bank (or its successor) becoming obligated to pay, on the next succeeding date on which a
payment is due, additional amounts with respect to the notes;

and, in any such case, the Bank (or its successor), in its business judgment, determines that such obligation cannot be
avoided by the use of reasonable measures available to it (or its successor).
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In the event the Bank elects to redeem the notes pursuant to the provisions set forth in the preceding paragraph, the
calculation agent shall determine the redemption price and deliver to the trustees a certificate, signed by an authorized
officer, stating that the Bank is entitled to redeem such notes pursuant to their terms in whole only. 

The Bank will give notice of intention to redeem such notes to holders of the notes not more than 45 nor less than 30
days prior to the date fixed for redemption specifying, among other things, the date fixed for redemption, and on or
promptly after the redemption date, it will give notice of the redemption price.

Other than as described above, the notes are not redeemable prior to their maturity.

CERTAIN CANADIAN INCOME TAX CONSEQUENCES

See “Supplemental Discussion of Canadian Tax Consequences” beginning on page PS-36 of the accompanying product
prospectus supplement.

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
General.  The following is a general description of certain U.S. federal tax considerations relating to the notes.
Prospective purchasers of the notes should consult their tax advisors as to the consequences under the tax laws of the
country of which they are resident for tax purposes and the tax laws of the United States of acquiring, holding and
disposing of the notes and receiving payments under the notes. This summary is based upon the law as in effect on the
date of this pricing supplement and is subject to any change in law that may take effect after such date. We urge you
to read the more detailed discussion in the “Supplemental Discussion of U.S. Federal Income Tax Consequences”
section beginning on page PS-36 of the accompanying product prospectus supplement.
No statutory, judicial or administrative authority directly discusses how the notes should be treated for U.S. federal
income tax purposes. As a result, the U.S. federal income tax consequences of your investment in the notes are
uncertain. Accordingly, we urge you to consult your tax advisor as to the tax consequences of your investment in the
notes (and of having agreed to the required tax treatment of your notes described below) and as to the application of
state, local or other tax laws to your investment in your notes and the possible effects of changes in federal or other tax
laws.
Tax Treatment. Pursuant to the terms of the notes, the Bank and you agree, in the absence of a statutory, regulatory,
administrative or judicial ruling to the contrary, to characterize your notes as pre-paid derivative contracts with respect
to the reference asset. If your notes are so treated, you should generally recognize gain or loss upon the sale, exchange,
redemption or maturity of your notes. Subject to the discussion below regarding Section 1260 of the Internal Revenue
Code of 1986, as amended (the “Code”), such gain or loss should be long-term capital gain or loss if you hold your notes
for more than one year, in an amount equal to the difference between the amount you receive at such time and the
amount you paid for your notes (otherwise such gain or loss should be short-term capital gain or loss if held for one
year or less). The deductibility of capital losses is subject to limitations.
Because the notes are linked to the shares of an ETF, there is a risk that an investment in the notes could be treated as
a “constructive ownership transaction” within the meaning of Section 1260 of the Code. A “constructive ownership
transaction” includes a contract under which an investor will receive payment equal to or credit for the future value of
any equity interest in certain ‘‘passthru entities’’ (including regulated investment companies such as ETFs, real estate
investment trusts and passive foreign investment companies). Under the “constructive ownership” rules, if an investment
in the notes is treated as a “constructive ownership transaction,” any long-term capital gain recognized by a U.S. holder
(as defined under “Supplemental Discussion of U.S. Federal Income Tax Consequences” in the accompanying product
prospectus supplement) in respect of the notes would be recharacterized as ordinary income to the extent such gain
exceeds the amount of “net underlying long-term capital gain”(as defined in Section 1260 of the Code) of the U.S.
holder (the “Excess Gain”). In addition, an interest
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charge would also apply to any deemed underpayment of tax in respect of any Excess Gain to the extent such gain
would have resulted in gross income inclusion for the U.S. holder in taxable years prior to the taxable year of the sale,
exchange, redemption or maturity of the notes (assuming such income accrued such that the amount in each
successive year is equal to the income in the prior year increased at a constant rate equal to the applicable federal rate
as of the date of sale, exchange, redemption or maturity of the notes).
It is not clear to what extent any long-term capital gain recognized by a U.S. holder in respect of the notes would be
recharacterized as ordinary income and subject to the interest charge described above, in part, because it is not clear
how the “net underlying long-term capital gain” would be computed in respect of the notes. Under Section 1260, the net
underlying long-term capital gain is generally the net long-term capital gain a taxpayer would have recognized by
investing in the underlying “passthru entity” at the inception of the constructive ownership transaction and selling on the
date the constructive ownership transaction is closed out (i.e. at maturity or earlier disposition). It is possible that
because the U.S. holder does not share in distributions made on the reference asset, these distributions could be
excluded from the calculation of the amount and character of gain, if any, that would have been realized had the U.S.
holder held the reference asset directly and that the application of constructive ownership rules may not recharacterize
adversely a significant portion of the long-term capital gain you may recognize with respect to the notes. However, it
is also possible that all or a portion of your gain with respect to the notes could be treated as Excess Gain because the
reference asset is an ETF, the “net underlying long-term capital gain” could equal the amount of long-term capital gain a
U.S. holder would have recognized if on the original issue date of the notes the holder had invested, pro rata, the
principal amount of the Notes in shares of the reference asset and sold those shares for their fair market value on the
date the notes are sold, exchanged or retired. In addition, all or a portion of your gain recognized with respect to the
notes could be Excess Gain if you purchase the notes for an amount that is less than the principal amount of the notes
or if the return on the notes is adjusted to take into account any extraordinary dividends that are paid on the shares of
the reference asset. Furthermore, unless otherwise established by clear and convincing evidence, the “net underlying
long-term capital gain” is treated as zero. Accordingly, it is possible that all or a portion of any gain on the sale or
settlement of the Notes after one year could be treated as Excess Gain from a “constructive ownership transaction,”
which gain would be recharacterized as ordinary income, and subject to an interest charge. Because the application of
the constructive ownership rules to the notes is unclear, you are urged to consult your tax advisors regarding the
potential application of the “constructive ownership” rules to an investment in the notes.
In the opinion of our counsel, Cadwalader, Wickersham & Taft LLP, it would be reasonable to treat your notes in the
manner described above. However, because there is no authority that specifically addresses the tax treatment of the
notes, it is possible that your notes could alternatively be treated for tax purposes as a single contingent payment debt
instrument, or pursuant to some other characterization, such that the timing and character of your income from the
notes could differ materially from the treatment described above.
Notice 2008-2. The IRS released a notice that may affect the taxation of holders of the notes. According to Notice
2008-2, the IRS and the Treasury Department are actively considering whether a holder of an instrument such as the
notes should be required to accrue ordinary income on a current basis, and they are seeking taxpayer comments on the
subject. It is not possible to determine what guidance they will ultimately issue, if any. It is possible, however, that
under such guidance, holders of the notes will ultimately be required to accrue income currently and this could be
applied on a retroactive basis. The IRS and the Treasury Department are also considering other relevant issues,
including whether additional gain or loss from such instruments should be treated as ordinary or capital, whether
foreign holders of such instruments should be subject to withholding tax on any deemed income accruals, and whether
the special “constructive ownership rules” of Section 1260 of the Code should be applied to such instruments.
Possible Change in Law. Additionally, in 2007, legislation was introduced in Congress that, if enacted, would have
required holders of notes purchased after the bill was enacted to accrue interest income over the term of the notes
despite the fact that there will be no interest payments over the term of the notes. It
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is not possible to predict whether a similar or identical bill will be enacted in the future, or whether any such bill
would affect the tax treatment of your notes.
Furthermore, in 2013, the House Ways and Means Committee released in draft form certain proposed legislation
relating to financial instruments. If enacted, the effect of this legislation generally would have been to require
instruments such as the notes to be marked to market on an annual basis with all gains and losses to be treated as
ordinary, subject to certain exceptions.
It is impossible to predict what any such legislation or administrative or regulatory guidance might provide, and
whether the effective date of any legislation or guidance will affect notes that were issued before the date that such
legislation or guidance is issued. You are urged to consult your tax advisor as to the possibility that any legislative or
administrative action may adversely affect the tax treatment of your notes.
Medicare Tax on Net Investment Income.  U.S. holders that are individuals or estates and certain trusts are subject to
an additional 3.8% tax on all or a portion of their “net investment income,” or “undistributed net investment income” in
the case of an estate or trust, which may include any income or gain with respect to the notes, to the extent of their net
investment income or undistributed net investment income (as the case may be) that, when added to their other
modified adjusted gross income, exceeds $200,000 for an unmarried individual, $250,000 for a married taxpayer filing
a joint return (or a surviving spouse), $125,000 for a married individual filing a separate return, or the dollar amount at
which the highest tax bracket begins for an estate or trust (which, in 2017, is $12,500). The 3.8% Medicare tax is
determined in a different manner than the regular income tax. U.S. holders should consult their advisors with respect
to the 3.8% Medicare tax.
Specified Foreign Financial Assets. U.S. holders may be subject to reporting obligations with respect to their notes if
they do not hold their notes in an account maintained by a financial institution and the aggregate value of their notes
and certain other “specified foreign financial assets” (applying certain attribution rules) exceeds $50,000.  Significant
penalties can apply if a U.S. holder is required to disclose its notes and fails to do so.
Treasury Regulations Requiring Disclosure of Reportable Transactions. Treasury regulations require United States
taxpayers to report certain transactions (“Reportable Transactions”) on IRS Form 8886. An investment in the notes or a
sale of the notes should generally not be treated as a Reportable Transaction under current law, but it is possible that
future legislation, regulations or administrative rulings could cause your investment in the notes or a sale of the notes
to be treated as a Reportable Transaction. You should consult with your tax advisor regarding any tax filing and
reporting obligations that may apply in connection with acquiring, owning and disposing of notes.
Backup Withholding and Information Reporting. The proceeds received from a sale, exchange, redemption or
maturity of the notes will be subject to information reporting unless you are an “exempt recipient” and may also be
subject to backup withholding at the rate specified in the Code if you fail to provide certain identifying information
(such as an accurate taxpayer number, if you are a U.S. holder) or meet certain other conditions.
Amounts withheld under the backup withholding rules are not additional taxes and may be refunded or credited
against your U.S. federal income tax liability, provided the required information is furnished to the IRS.
Non-U.S. Holders. This section applies only if you are a non-U.S. holder. For these purposes, you are a non-U.S.
holder if you are the beneficial owner of the notes and are, for U.S. federal income tax purposes:
·a non-resident alien individual;
·a non-U.S. corporation; or
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·an estate or trust that, in either case, is not subject to U.S. federal income tax on a net income basis on income or gain
from the notes.

If you are a non-U.S. holder, subject to 871(m) and FATCA discussed below, you should generally not be subject to
U.S. withholding tax with respect to payments on your notes or to generally applicable information reporting and
backup withholding requirements with respect to payments on your notes if you comply with certain certification and
identification requirements as to your foreign status including providing us (and/or the applicable withholding agent) a
properly executed and fully completed applicable IRS Form W-8. Subject to 871(m) of the Code discussed below,
gain from the sale, exchange, redemption or maturity of the notes generally will not be subject to U.S. tax unless such
gain is effectively connected with a trade or business conducted by you in the U.S. or unless you are a non-resident
alien individual and are present in the United States for 183 days or more during the taxable year of such sale,
exchange, redemption or maturity and certain other conditions are satisfied.
Section 871 (m). A 30% withholding tax (which may be reduced by an applicable income tax treaty) is imposed under
Section 871(m) of the Code on certain “dividend equivalents” paid or deemed paid to a non-U.S. holder with respect to a
“specified equity-linked instrument” that references one or more dividend-paying U.S. equity securities. The
withholding tax can apply even if the instrument does not provide for payments that reference dividends.  Treasury
regulations provide that the withholding tax applies to all dividend equivalents paid or deemed paid on specified
equity-linked instruments that have a delta of one (“delta one specified equity-linked instruments”) issued after 2016 and
to all dividend equivalents paid or deemed paid on all other specified equity-linked instruments issued after 2018.
Based on our determination that the notes are not “delta-one” with respect to the reference asset or reference asset
constituent stocks our counsel is of the opinion that the notes should not be delta one specified equity-linked
instruments and thus should not be subject to withholding on dividend equivalents. Our determination is not binding
on the IRS, and the IRS may disagree with this determination. Furthermore, the application of Section 871(m) of the
Code will depend on our determinations made upon issuance of the notes. If withholding is required, we will not make
payments of any additional amounts.
Nevertheless, after issuance, it is possible that your notes could be deemed to be reissued for tax purposes upon the
occurrence of certain events affecting the reference asset, the reference asset constituent stocks or your notes, and
following such occurrence your notes could be treated as delta one specified equity-linked instruments that are subject
to withholding on dividend equivalents.  It is also possible that withholding tax or other tax under Section 871(m) of
the Code could apply to the notes under these rules if a non-U.S. holder enters, or has entered, into certain other
transactions in respect of the reference asset, the reference asset constituent stocks or the notes.  A non-U.S. holder
that enters, or has entered, into other transactions in respect of the reference asset, the reference asset constituent
stocks or the notes should consult its own tax advisor regarding the application of Section 871(m) of the Code to its
notes in the context of its other transactions.
Because of the uncertainty regarding the application of the 30% withholding tax on dividend equivalents to the notes,
you are urged to consult your tax advisor regarding the potential application of Section 871(m) of the Code and the
30% withholding tax to an investment in the notes.
U.S. Federal Estate Tax Treatment of Non-U.S. Holders. A note may be subject to U.S. federal estate tax if an
individual non-U.S. holder holds the note at the time of his or her death. The gross estate of a non-U.S. holder
domiciled outside the U.S. includes only property situated in the U.S. Individual non-U.S. holders should consult their
tax advisors regarding the U.S. federal estate tax consequences of holding the notes at death.
FATCA. The Foreign Account Tax Compliance Act (“FATCA”) was enacted on March 18, 2010, and imposes a 30%
U.S. withholding tax on “withholdable payments” (i.e., certain U.S.-source payments, including interest (and original
issue discount), dividends, other fixed or determinable annual or periodical gain, profits, and income, and on the gross
proceeds from a disposition of property of a type which can
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produce U.S.-source interest or dividends) and “passthru payments” (i.e., certain payments attributable to withholdable
payments) made to certain foreign financial institutions (and certain of their affiliates) unless the payee foreign
financial institution agrees (or is required), among other things, to disclose the identity of any U.S. individual with an
account at the institution (or the relevant affiliate) and to annually report certain information about such account.
FATCA also requires withholding agents making withholdable payments to certain foreign entities that do not
disclose the name, address, and taxpayer identification number of any substantial U.S. owners (or do not certify that
they do not have any substantial U.S. owners) to withhold tax at a rate of 30%. Under certain circumstances, a holder
may be eligible for refunds or credits of such taxes.
Pursuant to final and temporary Treasury regulations and other IRS guidance, the withholding and reporting
requirements under FATCA will generally apply to certain “withholdable payments” made on or after July 1, 2014,
certain gross proceeds on a sale or disposition occurring after December 31, 2018, and certain foreign passthru
payments made after December 31, 2018 (or, if later, the date that final regulations defining the term “foreign passthru
payment” are published). If withholding is required, we (or the applicable paying agent) will not be required to pay
additional amounts with respect to the amounts so withheld. Foreign financial institutions and non-financial foreign
entities located in jurisdictions that have an intergovernmental agreement with the U.S. governing FATCA may be
subject to different rules.
Investors should consult their own advisors about the application of FATCA, in particular if they may be classified as
financial institutions (or if they hold their notes through a non-U.S. entity) under the FATCA rules.
Both U.S. and non-U.S. holders should consult their tax advisors regarding the U.S. federal income tax consequences
of an investment in the notes, as well as any tax consequences arising under the laws of any state, local or non-U.S.
taxing jurisdiction (including that of the Bank and the issuers of the reference asset constituent stocks).
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VALIDITY OF THE NOTES

In the opinion of Cadwalader, Wickersham & Taft LLP, as special counsel to the issuer, when the notes offered by
this pricing supplement have been executed and issued by the issuer and authenticated by the trustee pursuant to the
indenture and delivered, paid for and sold as contemplated herein, the notes will be valid and binding obligations of
the issuer, enforceable against the issuer in accordance with their terms, subject to applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium, receivership or other laws relating to or affecting creditors' rights
generally, and to general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in
equity). This opinion is given as of the date hereof and is limited to the laws of the State of New York. Insofar as this
opinion involves matters governed by Canadian law, Cadwalader, Wickersham & Taft LLP has assumed, without
independent inquiry or investigation, the validity of the matters opined on by Osler, Hoskin & Harcourt LLP,
Canadian legal counsel for the issuer, in its opinion expressed below. In addition, this opinion is subject to customary
assumptions about the trustee's authorization, execution and delivery of the indenture and, with respect to the
Securities, authentication of the Securities and the genuineness of signatures and certain factual matters, all as stated
in the opinion of Cadwalader, Wickersham & Taft LLP dated January 18, 2017 filed with the Securities and Exchange
Commission as Exhibit 5.3 to the Registration Statement on Form F-3 on January 18, 2017.
In the opinion of Osler, Hoskin & Harcourt LLP, the issue and sale of the notes has been duly authorized by all
necessary corporate action of BNS in conformity with the Indenture, and when the notes have been duly executed,
authenticated and issued in accordance with the Indenture, the notes will be validly issued and, to the extent validity of
the notes is a matter governed by the laws of the Province of Ontario, or the laws of Canada applicable therein, and
will be valid obligations of BNS, subject to the following limitations (i) the enforceability of the Indenture may be
limited by the Canada Deposit Insurance Corporation Act (Canada), the Winding-up and Restructuring Act (Canada)
and bankruptcy, insolvency, reorganization, receivership, moratorium, arrangement or winding-up laws or other
similar laws affecting the enforcement of creditors' rights generally; (ii) the enforceability of the Indenture may be
limited by equitable principles, including the principle that equitable remedies such as specific performance and
injunction may only be granted in the discretion of a court of competent jurisdiction; (iii) pursuant to the Currency Act
(Canada) a judgment by a Canadian court must be awarded in Canadian currency and that such judgment may be
based on a rate of exchange in existence on a day other than the day of payment; and (iv) the enforceability of the
Indenture will be subject to the limitations contained in the Limitations Act, 2002 (Ontario), and such counsel
expresses no opinion as to whether a court may find any provision of the Indenture to be unenforceable as an attempt
to vary or exclude a limitation period under that Act. This opinion is given as of the date hereof and is limited to the
laws of the Province of Ontario and the federal laws of Canada applicable thereto. In addition, this opinion is subject
to customary assumptions about the Trustees' authorization, execution and delivery of the Indenture and the
genuineness of signatures and certain factual matters, all as stated in the letter of such counsel dated January 18, 2017,
which has been filed as Exhibit 5.2 to BNS's Form F-3 filed with the SEC on January 18, 2017.
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