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O’Melveny & Myers LLP
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CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum
Title of Amount Offering Aggregate Amount Of
Securities To Be Price Offering Registration
To Be Registered  Registered Per Share Price Fee
Ordinary Shares,
no par value 1,500,000(D $7.85@ $11,775,000@ $361.49

Shares

(1) This Registration Statement covers, in addition to the number of ordinary shares, no par value

(the “Ordinary Shares”), of Origin Agritech Limited, a company formed under the laws of the British
Virgin Islands (the “Company” or the “Registrant”), stated above, options and other rights to purchase
or acquire the Ordinary Shares covered by this Registration Statement and, pursuant to Rule 416(c)
under the Securities Act of 1933, as amended (the “Securities Act”), an additional indeterminate
number of shares, options and rights that may be offered or issued pursuant to the Origin Agritech
Limited 2005 Performance Equity Plan, as amended (the “Plan”), as a result of one or more
adjustments under the Plan to prevent dilution resulting from one or more stock splits, stock
dividends or similar transactions.

(2) Pursuant to Securities Act Rule 457(h), the maximum offering price, per share and in the
aggregate, and the registration fee were calculated based upon the average of the high and low

prices of the Ordinary Shares on August 30, 2007, as quoted on the Nasdaq Global Select Market.

The Exhibit Index for this Registration Statement is at page 8.
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PART I

INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS

The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants as
specified by Securities Act Rule 428(b)(1).
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PART II

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference

The following documents of the Company filed with the Securities and Exchange Commission (the “Commission”) are
incorporated herein by reference:

(a) The Company’s Transition Report on Form 20-F for the transition period from January 1, 2006 to September 30,
2006, filed with the Commission on February 15, 2007 (Commission File No. 000-51576);

(b) All other reports filed by the Company pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), since the end of the transition period covered by the Transition Report
referred to in clause (a) above; and

(c) The description of the Company’s Ordinary Shares contained in its Registration Statement on Form 8-A filed with
the Commission on October 18, 2005 (Commission File No. 000-51576), and any other amendment or report filed
for the purpose of updating such description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange
Act, prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold
or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this
Registration Statement and to be a part hereof from the date of filing of such documents; provided, however, that
documents or information deemed to have been furnished and not filed in accordance with Commission rules shall not
be deemed incorporated by reference into this Registration Statement. Any statement contained herein or in a
document, all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained
herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as
so modified or amended, to constitute a part of this Registration Statement.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

British Virgin Islands law does not limit the extent to which a company's articles of association may provide for
indemnification of officers and directors, except to the extent that the person so indemnified failed to act honestly and
in good faith and in the best interest of the Company, and in the case of criminal proceedings, the person so
indemnified had reasonable cause to believe that his conduct was unlawful. Under our amended and restated
memorandum and articles of association, we may indemnify our directors and officers against expenses (including

legal fees), judgments, fines and amounts paid in settlement and reasonably incurred by such persons in connection
with actions, suits or proceedings to which they are a party or are threatened to be made a party by reason of their
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acting as our directors and officers.




Edgar Filing: Origin Agritech LTD - Form S-8

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling us under the foregoing provisions, we have been advised that in the opinion of the SEC, such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits

See the attached Exhibit Index at page 8, which is incorporated herein by reference.

Item 9. Undertakings

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this Registration Statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
Registration Statement or any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8,
and the information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the Exchange Act that
are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that
is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(h) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, executive
officers and controlling persons of the Registrant pursuant to the provisions described in Item 6 above, or otherwise,
the Registrant has been advised that in the opinion of the Commission such indemnification is against public policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that
it meets all of the requirements for filing on Form S-8 and has duly caused this Form S-8 Registration Statement to be

signed on its behalf by the undersigned, thereunto duly authorized, in Beijing, China, on August September 4, 2007.

ORIGIN AGRITECH LIMITED

By: /s/ Gengchen Han

Gengchen Han
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Gengchen Han and Youqgiang Wang, and each of
them, acting individually and without the other, as his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place, and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments, exhibits thereto and other
documents in connection therewith) to this Registration Statement, and to file the same, with all exhibits thereto, and
other documents in connection therewith, with the Commission, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be
done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or either of them individually, or their or his
substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following
persons in the capacities and on August September 4, 2007.

Signature Title
/s/ Gengchen Han Chairman of the Board and Chief
—_— Executive Officer
Gengchen Han (Principal Executive Officer)
/s/ Yougiang Wang Chief Financial Officer
_— (Principal Financial and
Yougiang Wang Accounting Officer)

/s/ Yasheng Yang Director

Yasheng Yang
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/s/ Liang Yuan Director and Executive Vice
— Chairman
Liang Yuan




/s/ Bailiang Zhang

Bailiang Zhang

/s/ Dafang Huang

Dafang Huang

/s/ Kerry S. Proper

Kerry S. Propper

/s/ Steven Urbach

Steven Urbach

/s/ Michael W. Trimble

Michael W. Trimble

/s/ Remo Richli

Remo Richli
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Director

Director

Director

Director

Director

Director
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EXHIBIT INDEX

Description of Exhibit

Origin Agritech Limited 2005
Performance Equity Plan, as amended.

Opinion of Maples and Calder.

Consent of Deloitte Touche Tohmatsu CPA
Ltd. (consent of independent registered public
accounting firm).

Consent of BDO McCabe Lo Limited (consent
of independent registered public accounting
firm).

Consent of Maples and Calder (included in
Exhibit 5).

Power of Attorney (included in this
Registration Statement under
“Signatures”).

suers of the securities held by the Reference Asset, including making loans to or providing advisory services. These

services could include investment banking and merger and acquisition advisory services. These activities may present

a conflict between our or one or more of our affiliates’ obligations and your interests as a holder of the Notes.

Moreover, we and our affiliates may have published, and in the future expect to publish, research reports with respect

to the Reference Asset. This research is modified from time to time without notice and may express opinions or

provide recommendations that are inconsistent with purchasing or holding the Notes. Any of these activities by us or
one or more of our affiliates may affect the price of the Reference Asset, and, therefore, the market value of the Notes.

P-8 RBC Capital Markets, LLC
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Buffered Enhanced Return Notes
Linked to the iShares® MSCI EAFE ETF

INFORMATION REGARDING THE REFERENCE ASSET

The shares of the Reference Asset are issued by iShares, Inc. (“iShare®”), a registered investment company, which
consists of numerous separate investment portfolios, including the iShares® MSCI EAFE ETF (the “Reference Asset”).
The Reference Asset seeks investment results that correspond generally to the price and yield performance, before
fees and expenses, of the MSCI EAFE Index (the “Underlying Index”). BlackRock Fund Advisors (the “Advisor”) serves
as the investment advisor to the Reference Asset. The Reference Asset typically earns income dividends from
securities included in the Underlying Index. These amounts, net of expenses and taxes (if applicable), are passed along
to the Reference Asset’s shareholders as “ordinary income.” In addition, the Reference Asset realizes capital gains or
losses whenever it sells securities. Net long-term capital gains are distributed to shareholders as “capital gain
distributions.” However, because the Notes are linked only to the share price of the Reference Asset, you will not be
entitled to receive income, dividend, or capital gain distributions from the Reference Asset or any equivalent
payments.

Information provided to or filed with the SEC by iShares® under the Securities Exchange Act of 1934 and the
Investment Company Act of 1940 can be located at the SEC’s facilities or through the SEC’s website by reference to
SEC file numbers 033-97598 and 811-09102, respectively. We have not independently verified the accuracy or
completeness of the information or reports prepared by iShares®.

The selection of the Reference Asset is not a recommendation to buy or sell the shares of the Reference Asset. Neither
we nor any of our affiliates make any representation to you as to the performance of the shares of the Reference Asset.
“iShare®” and BlackRocP are registered trademarks of BlackRock, Inc. (“BlackRocR”). BlackRocP has licensed
certain trademarks and trade names of BlackRock® for our use. The Notes are not sponsored, endorsed, sold, or
promoted by BlackRock®, or by iShares®. Neither BlackRock® nor iShares® make any representations or warranties
to the owners of the Notes or any member of the public regarding the advisability of investing in the Notes. Neither
BlackRock® nor iShares® shall have any obligation or liability in connection with the registration, operation,
marketing, trading, or sale of the Notes or in connection with our use of information about the iShares® funds.

The Reference Asset

The Reference Asset trades on the NYSE Arca under the ticker symbol “EFA.” The Advisor employs a technique
known as representative sampling to track 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 American Depositary Receipts or Global
Depositary Receipts based on the securities of the Reference Asset index. The Reference Asset may invest the
remainder of its assets in securities not included in the Underlying Index, but which the Advisor believes will help the
Reference Asset track the Underlying Index, or in futures contracts, options on futures contracts, other types of
options and swaps related to the Underlying Index, as well as cash and cash equivalents, including shares of money
market funds affiliated with the Advisor or its affiliates. The Advisor will waive portfolio management fees in an
amount equal to the portfolio management fees of such other iShares funds for any portion of the Reference Asset’s
assets invested in shares of such other funds.

Investment Objective and Strategy

The Reference Asset seeks to provide investment results that correspond generally to the price and yield performance,
before fees and expenses, of publicly traded securities in developed markets, as represented by the Underlying Index.
The Reference Asset’s investment objective and the Underlying Index may be changed at any time without shareholder
approval.

The return on the Notes is linked to the performance of the Reference Asset, and not to the performance of the
Underlying Index on which the Reference Asset is based. Although the Reference Asset seeks results that correspond
generally to the performance of the Underlying Index, the Reference Asset follows a strategy of “representative
sampling,” which means the Reference Asset’s holdings do not identically correspond to the holdings and weightings of
the Underlying Index, and may significantly diverge from the Underlying Index. Although the Reference Asset

12
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generally invests at least 90% of its assets in some of the same securities as those contained in the Underlying Index
and in depositary receipts representing the same securities as those contained in the Underlying Index, it does not hold
all of the securities underlying the Underlying Index and may invest the remainder in securities that are not contained
in the Underlying Index, or in other types of investments. Currently, the Reference Asset holds substantially fewer
securities than the Underlying Index. Additionally, when the Reference Asset purchases securities not held by the
Underlying Index, the Reference Asset may be exposed to additional risks, such as counterparty credit risk or liquidity
risk, to which the Underlying Index components are not exposed. Therefore, the Reference Asset will not directly
track the performance of the Underlying Index and there may be significant variation between the performance of the
Reference Asset and the Underlying Index on which it is based.

P-9 RBC Capital Markets, LLC

13



Edgar Filing: Origin Agritech LTD - Form S-8

Buffered Enhanced Return Notes
Linked to the iShares® MSCI EAFE ETF

Representative Sampling

The Advisor uses a representative sampling strategy to track the Underlying Index. Representative sampling is an
indexing strategy that involves investing in a representative sample of securities that collectively has an investment
profile similar to the Underlying Index. The securities selected are expected to have, in the aggregate, investment
characteristics (based on factors such as market capitalization and industry weightings), fundamental characteristics
(such as return variability and yield) and liquidity measures similar to those of the Underlying Index. Funds may or
may not hold all of the securities that are included in the Underlying Index.

Correlation

The Underlying Index is a theoretical financial calculation, while the Reference Asset is an actual investment
portfolio. The performance of the Reference Asset and the index will vary somewhat due to transaction costs, foreign
currency valuations, asset valuations, corporate actions (such as mergers and spin-offs), timing variances and
differences between the Reference Asset’s portfolio and the index resulting from legal restrictions (such as
diversification requirements that apply to the Reference Asset but not to the index) or representative sampling. A
figure of 100% would indicate perfect correlation. Any correlation of less than 100% is called “tracking error.” The
Reference Asset, using representative sampling, can be expected to have a greater tracking error than a Reference
Asset using a replication indexing strategy. “Replication” is a strategy in which a fund invests in substantially all of the
securities in its Underlying Index in approximately the same proportions as in the Underlying Index.

Share Prices

The approximate value of one share of the Reference Asset is disseminated every fifteen seconds throughout the
trading day by the national securities exchange on which the Reference Asset is listed or by other information
providers or market data vendors. This approximate value should not be viewed as a “real-time” update of the net asset
value, because the approximate value may not be calculated in the same manner as the net asset value, which is
computed once a day. The approximate value generally is determined by using current market quotations and/or price
quotations obtained from broker-dealers that may trade in the portfolio securities held by the Reference Asset. The
Reference Asset is not involved in, or responsible for, the calculation or dissemination of the approximate value and
makes no warranty as to its accuracy.

The Underlying Index

The information below is included only to give insight to the Underlying Index, the performance of which the
Reference Asset attempts to reflect. The Notes are linked to the performance of the Reference Asset and not to the
Underlying Index. We have derived all information contained in this document regarding the Underlying Index,
including, without limitation, its make-up, method of calculation and changes in its components, from publicly
available information. The Underlying Index is a stock index calculated, published and disseminated daily by MSCI,
Inc. (“MSCT”), a majority-owned subsidiary of Morgan Stanley, through numerous data vendors, on the MSCI website
and in real time on Bloomberg Financial Markets and Reuters Limited. Neither MSCI nor Morgan Stanley has any
obligation to continue to calculate and publish, and may discontinue calculation and publication of the Underlying
Index

The Underlying Index is a free float-adjusted market capitalization index with a base date of December 31, 1969 and
an initial value of 100. The Underlying Index is calculated daily in U.S. dollars and published in real time every 60
seconds during market trading hours. The Underlying Index currently consists of the following 21 developed
countries: Australia, Austria, Belgium, Denmark, Finland, France, Germany, Hong Kong, Ireland, Israel, Italy, Japan,
The Netherlands, New Zealand, Norway, Portugal, Singapore, Spain, Sweden, Switzerland, and the United Kingdom.
The Underlying Index is comprised of companies in both the Large Cap Index and Mid Cap Index, as discussed in the
section “—Defining Market Capitalization Size Segments for Each Market” below. The Underlying Index is part of the
MSCI Regional Equity Indices series and is an MSCI Global Investable Market Index, which is a family within the
MSCI International Equity Indices.

14
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General — MSCI Indices

MSCI provides global equity indices intended to measure equity performance in international markets and the MSCI
International Equity Indices are designed to serve as global equity performance benchmarks. In constructing these
indices, MSCI applies its index construction and maintenance methodology across developed, emerging, and frontier
markets.

MSCI enhanced the methodology used in its MSCI International Equity Indices. The MSCI Standard and MSCI Small
Cap Indices, along with the other MSCI equity indices based on them, transitioned to the global investable market
indices methodology described below. The transition was completed at the end of May 2008. The Enhanced MSCI
Standard Indices are composed of the MSCI Large Cap and Mid Cap Indices. The MSCI Global Small Cap Index
transitioned to the MSCI Small Cap Index resulting from the Global Investable Market Indices methodology and
contains no overlap with constituents of the transitioned MSCI Standard Indices. Together, the relevant MSCI Large
Cap, Mid Cap, and Small Cap Indices will make up the MSCI investable market index for each country, composite,
sector, and style index that MSCI offers.

Constructing the MSCI Global Investable Market Indices. MSCI undertakes an index construction process, which
involves:

P-10 RBC Capital Markets, LLC
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Buffered Enhanced Return Notes
Linked to the iShares® MSCI EAFE ETF

-defining the equity universe;

-determining the market investable equity universe for each market;

-determining market capitalization size segments for each market;

-applying index continuity rules for the MSCI Standard Index;

creating style segments within each size segment within each
market; and

-classifying securities under the Global Industry Classification Standard (the “GICS”).

Defining the Equity Universe. The equity universe is defined by:

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 (“DM”) or Emerging Markets

-(“EM”). All listed equity securities, including Real Estate Investment Trusts, are eligible for inclusion in the equity
universe. Conversely, mutual funds, ETFs, equity derivatives and most investment trusts are not eligible for inclusion
in the equity universe.

Classitying Eligible Securities into the Appropriate Country: each company and its securities (i.e., share classes) are

“classified in only one country.

Effective with the November 2015 semi-annual index review, companies traded outside of their country of

classification (i.e., “foreign listed companies”) became eligible for inclusion in the MSCI Country Investable Market

Indexes along with the applicable MSCI Global Index. In order for a MSCI Country Investable Market Index to be

eligible to include foreign listed companies, it must meet the Foreign Listing Materiality Requirement. To meet the

Foreign Listing Materiality Requirement, the aggregate market capitalization of all securities represented by foreign

listings 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.

Determining the Market Investable Equity Universes. A market investable equity universe for a market is derived by

applying investability screens to individual companies and securities in the equity universe that are classified in that

market. A market is equivalent to a single country, except in DM Europe, where all DM countries in Europe are
aggregated into a single market for index construction purposes. Subsequently, individual DM Europe country indices
within the MSCI Europe Index are derived from the constituents of the MSCI Europe Index under the global
investable market indices methodology.

The investability screens used to determine the investable equity universe in each market are as follows:

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.

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.

-DM and EM 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 adequate liquidity. The
twelve-month and three-month Annual Traded Value Ratio (“ATVR”), a measure that screens out extreme daily trading
volumes and takes into account the free float—adjusted market capitalization size of securities, together with the
three-month frequency of trading are used to measure liquidity. A minimum liquidity level of 20% of three- and
twelve-month ATVR and 90% of three-month frequency of trading over the last four consecutive quarters are
required for inclusion of a security in a market investable equity universe of a DM, and a minimum liquidity level of
15% of three- and twelve-month ATVR and 80% of three-month frequency of trading over the last four consecutive

16



Edgar Filing: Origin Agritech LTD - Form S-8

quarters are required for inclusion of a security in a market investable equity universe of an EM.

Global Minimum Foreign Inclusion Factor Requirement: this investability screen is applied at the individual security
level. To be eligible for inclusion in a market investable equity universe, a security’s Foreign Inclusion Factor (“FIF”)
must reach a certain threshold. The FIF of a security is defined as the proportion of shares outstanding that is
-available for purchase in the public equity markets by international investors. This proportion accounts for the
available free float of and/or the foreign ownership limits applicable to a specific security (or company). In general, a
security must have an FIF equal to or larger than 0.15 to be eligible for inclusion in a market investable equity
universe.

Minimum Length of Trading Requirement: this investability screen is applied at the individual security level. For an
-initial public offering (“IPO”) to be eligible for inclusion in a market investable equity universe, the new issue must
have started trading at

P-11 RBC Capital Markets, LLC
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Buffered Enhanced Return Notes
Linked to the iShares® MSCI EAFE ETF

least three months before the implementation of a semi—annual index review (as described below). This requirement is
applicable to small new issues in all markets. Large IPOs are not subject to the minimum length of trading
requirement and may be included in a market investable equity universe and the Standard 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 + Mid + Small);
-Standard Index (Large + Mid);
-Large Cap Index;
-Mid Cap Index; or
-Small Cap Index.
Creating the size segment indices in each market involves the following steps:
-defining the market coverage target range for each size segment;
-determining the global minimum size range for each size segment;
-determining the market size segment cutoffs and associated segment number of companies;
-assigning companies to the size segments; and
-applying final size—segment investability requirements.
Index Continuity Rules for the Standard Indices. In order to achieve index continuity, as well as to provide some basic
level of diversification within a market index, and notwithstanding the effect of other index construction rules
described in this section, a minimum number of five constituents will be maintained for a DM Standard Index and a
minimum number of three constituents will be maintained for an EM Standard Index.
Creating Style Indices within Each Size Segment. All securities in the investable equity universe are classified into
value or growth segments using the MSCI Global Value and Growth methodology.
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. To this end, MSCI has designed, in
conjunction with S&P Dow Jones Indexes, the GICS. Under the GICS, each company is assigned to one sub—industry
according to its principal business activity. Therefore, a company can belong to only one industry grouping at each of
the four levels of the GICS.
Index Maintenance
The MSCI Global Investable Market Indices are maintained with the objective of reflecting the evolution of the
underlying equity markets and segments on a timely basis, while seeking to achieve index continuity, continuous
investability of constituents and replicability of the indices, index stability and low index turnover. In particular, index
maintenance involves:
Q) Semi—Annual Index Reviews (“SAIRs”) in May and November of the Size Segment and Global Value and Growth
Indices which include:
-updating the indices on the basis of a fully refreshed equity universe;
-taking buffer rules into consideration for migration of securities across size and style segments; and
-updating FIFs and Number of Shares (“NOS”).
(i) Quarterly Index Reviews in February and August of the Size Segment Indices aimed at:
-including significant new eligible securities (such as IPOs that were not eligible for earlier inclusion) in the index;
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allowing for significant moves of companies within the Size Segment Indices, using wider buffers than in the SAIR;
and

P-12 RBC Capital Markets, LL.C
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Buffered Enhanced Return Notes
Linked to the iShares® MSCI EAFE ETF

-reflecting the impact of significant market events on FIFs and updating NOS.

(iii)) Ongoing Event—Related Changes: changes of this type are generally implemented in the indices as they occur.

Significantly large IPOs are included in the indices after the close of the company’s tenth day of trading.
None of us, RBCCM or any of our other affiliates accepts any responsibility for the calculation, maintenance, or
publication of, or for any error, omission, or disruption in, the index or any successor to the index.

P-13 RBC Capital Markets, LLC
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Historical Information

The graph below sets forth the information relating to the historical performance of the Reference Asset. In addition,
below the graph is a table setting forth the intra-day high, intra-day low and period-end closing share prices of the
Reference Asset. The information provided in this table is for the period from January 1, 2013 through July 10, 2018.
We obtained the information regarding the historical performance of the Reference Asset in the chart below from
Bloomberg Financial Markets.

We have not independently verified the accuracy or completeness of the information obtained from Bloomberg
Financial Markets. 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 Level 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.

iShares® MSCI EAFE ETF (“EFA”)

High Intra-Day Share

Low Intra-Day Share

Period-End Closing Share

Period-Start Period-End Price Price Price of the Reference
Date Date of the Reference Asset of the Reference Asset Asset
(in $) (in $) (in $)
1/1/2013 3/31/2013 59.99 56.69 58.98
4/1/2013 6/30/2013 64.13 56.45 57.38
7/1/2013 9/30/2013 65.11 57.02 63.79
10/1/2013 12/31/2013 67.36 62.54 67.06
1/1/2014 3/31/2014 68.19 62.28 67.17
4/1/2014 6/30/2014 70.78 65.69 68.37
7/1/2014 9/30/2014 69.29 63.85 64.12
10/1/2014 12/31/2014 64.54 58.64 60.84
1/1/2015 3/31/2015 66.20 58.29 64.17
4/1/2015 6/30/2015 68.52 63.27 63.49
7/1/2015 9/30/2015 65.60 55.89 57.32
10/1/2015 12/31/2015 62.18 56.99 58.75
1/1/2016 3/31/2016 58.06 50.94 57.13
4/1/2016 6/30/2016 60.16 51.94 55.81
7/1/2016 9/30/2016 60.15 53.77 59.13
10/1/2016 12/31/2016 59.35 56.11 57.73
1/1/2017 3/31/2017 62.65 57.85 62.29
4/1/2017 6/30/2017 67.24 61.35 65.20
7/1/2017 9/30/2017 68.68 64.56 68.48
10/1/2017 12/31/2017 70.96 68.14 70.31
1/1/2018 3/31/2018 75.27 66.90 69.68
4/1/2018 6/30/2018 72.10 66.20 66.97
7/1/2018 7/10/2018 68.27 66.01 68.20

PAST PERFORMANCE IS NOT INDICATIVE OF FUTURE RESULTS.

P-14 RBC Capital Markets, LLC
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SUPPLEMENTAL DISCUSSION OF

U.S. FEDERAL INCOME TAX CONSEQUENCES

The following disclosure supplements, and to the extent inconsistent supersedes, the discussion in the product
prospectus supplement dated January 11, 2016 under “Supplemental Discussion of U.S. Federal Income Tax
Consequences.” The discussions below and in the accompanying product prospectus supplement do not address the tax
consequences applicable to holders subject to Section 451(b) of the Code.

Under Section 871(m) of the Code, a “dividend equivalent” payment is treated as a dividend from sources within the
United States. Such payments generally would be subject to a 30% U.S. withholding tax if paid to a non-U.S. holder.
Under U.S. Treasury Department regulations, payments (including deemed payments) with respect to equity-linked
instruments (“ELIs”) that are “specified ELIs” may be treated as dividend equivalents if such specified ELIs reference an
interest in an “underlying security,” which is generally any interest in an entity taxable as a corporation for U.S. federal
income tax purposes if a payment with respect to such interest could give rise to a U.S. source dividend. However, the
IRS has issued guidance that states that the U.S. Treasury Department and the IRS intend to amend the effective dates
of the U.S. Treasury Department regulations to provide that withholding on dividend equivalent payments will not
apply to specified ELIs that are not delta-one instruments and that are issued before January 1, 2019. Based on our
determination that the Notes are not delta-one instruments, non-U.S. holders should not be subject to withholding on
dividend equivalent payments, if any, under the Notes. However, it is possible that the Notes could be treated as
deemed reissued for U.S. federal income tax purposes upon the occurrence of certain events affecting the Reference
Asset or the Notes, and following such occurrence the Notes could be treated as subject to withholding on dividend
equivalent payments. Non-U.S. holders that enter, or have entered, into other transactions in respect of the Reference
Asset or the Notes should consult their tax advisors as to the application of the dividend equivalent withholding tax in
the context of the Notes and their other transactions. If any payments are treated as dividend equivalents subject to
withholding, we (or the applicable withholding agent) would be entitled to withhold taxes without being required to
pay any additional amounts with respect to amounts so withheld.

SUPPLEMENTAL PLAN OF DISTRIBUTION (CONFLICTS OF INTEREST)

We expect that delivery of the Notes will be made against payment for the Notes on or about July 31, 2018, which is
the third (3rd) business day following the Pricing Date (this settlement cycle being referred to as “T+3”). See “Plan of
Distribution” in the prospectus dated January 8, 2016. For additional information as to the relationship between us and
RBCCM, please see the section “Plan of Distribution—Conflicts of Interest” in the prospectus dated January 8, 2016.
We expect to deliver the Notes on a date that is greater than two business days following the Pricing Date. Under Rule
15¢6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days,
unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to trade the Notes
more than two business days prior to the original Issue Date will be required to specify alternative settlement
arrangements to prevent a failed settlement.

The value of the Notes shown on your account statement may be based on RBCCM’s estimate of the value of the
Notes if RBCCM or another of our affiliates were to make a market in the Notes (which it is not obligated to do). That
estimate will be based upon the price that RBCCM may pay for the Notes in light of then prevailing market
conditions, our creditworthiness and transaction costs. For a period of approximately three months after the issue date
of the Notes, the value of the Notes that may be shown on your account statement may be higher than RBCCM’s
estimated value of the Notes at that time. This is because the estimated value of the Notes will not include our hedging
costs and profits; however, the value of the Notes shown on your account statement during that period may initially be
a higher amount, reflecting the addition of our estimated costs and profits from hedging the Notes. This excess is
expected to decrease over time until the end of this period. After this period, if RBCCM repurchases your Notes, it
expects to do so at prices that reflect their estimated value.
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We may use this terms supplement in the initial sale of the Notes. In addition, RBCCM or another of our affiliates
may use this terms supplement in a market-making transaction in the Notes after their initial sale. Unless we or our
agent informs the purchaser otherwise in the confirmation of sale, this terms supplement is being used in a
market-making transaction.

No Prospectus (as defined in Directive 2003/71/EC, as amended (the “Prospectus Directive™)) will be prepared in
connection with the Notes. Accordingly, the Notes may not be offered to the public in any member state of the
European Economic Area (the “EEA”), and any purchaser of the Notes who subsequently sells any of the Notes in any
EEA member state must do so only in accordance with the requirements of the Prospectus Directive, as implemented
in that member state.

The Notes are not intended to be offered, sold or otherwise made available to, and should not be offered, sold or
otherwise made available to, any retail investor in the EEA. For these purposes, the expression “offer" includes the
communication in any form and by any means of sufficient information on the terms of the offer and the Notes to be
offered so as to enable an investor to decide to purchase or subscribe the Notes, and a “retail investor” means a person
who is one (or more) of: (a) a retail client, as defined in point

P-15 RBC Capital Markets, LLC
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(11) of Article 4(1) of Directive 2014/65/EU, as amended (“MiFID II”’); or (b) a customer, within the meaning of
Insurance Distribution Directive 2016/97/EU, as amended, where that customer would not qualify as a professional
client as defined in point (10) of Article 4(1) of MiFID II; or (c) not a qualified investor as defined in the Prospectus
Directive. Consequently, no key information document required by Regulation (EU) No 1286/2014, as amended (the
“PRIIPs Regulation”), for offering or selling the Notes or otherwise making them available to retail investors in the EEA
has been prepared, and therefore, offering or selling the Notes or otherwise making them available to any retail
investor in the EEA may be unlawful under the PRIIPs Regulation.

STRUCTURING THE NOTES

The Notes are our debt securities, the return on which is linked to the performance of the Reference Asset. As is the
case for all of our debt securities, including our structured notes, the economic terms of the Notes reflect our actual or
perceived creditworthiness at the time of pricing. In addition, because structured notes result in increased operational,
funding and liability management costs to us, we typically borrow the funds under these Notes at a rate that is more
favorable to us than the rate that we might pay for a conventional fixed or floating rate debt security of comparable
maturity. Using this relatively lower implied borrowing rate rather than the secondary market rate, is a factor that is
likely to reduce the initial estimated value of the Notes at the time their terms are set. Unlike the estimated value
included in this terms supplement or in the final pricing supplement, any value of the Notes determined for purposes
of a secondary market transaction may be based on a different funding rate, which may result in a lower value for the
Notes than if our initial internal funding rate were used.

In order to satisfy our payment obligations under the Notes, we may choose to enter into certain hedging arrangements
(which may include call options, put options or other derivatives) on the issue date with RBCCM or one of our other
subsidiaries. The terms of these hedging arrangements take into account a number of factors, including our
creditworthiness, interest rate movements, the volatility of the Reference Asset, and the tenor of the Notes. The
economic terms of the Notes and their initial estimated value depend in part on the terms of these hedging
arrangements.

The lower implied borrowing rate is a factor that reduces the economic terms of the Notes to you. The initial offering
price of the Notes also reflects our estimated hedging costs. These factors result in the initial estimated value for the
Notes on the Pricing Date being less than their public offering price. See “Selected Risk Considerations—The Initial
Estimated Value of the Notes Will Be Less than the Price to the Public” above.

P-16 RBC Capital Markets, LLC
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