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BUR[\ 6WDWHPHQW 3XUVXDQW WR 6HFWLRQ D RI
WKH 6HFXULWLHYV ([FKDQJH $FW RI $PHQGPHQW 1R

JLOHG E\ WKHI 5HIJLVWUDQW
JLOHG E\ D 3DUW\ RWKHWU WKDQ WKH 5HJLVWUDQW
&KHFN WKH DSSURSULDWH ER]

b SUHOLPLQDU\ B3UR[\ 6WDWHPHQW

b &RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\
d '"HILQLWLYH 3UR[\ 6WDWHPHQW

b '"HILQLWLYH $GGLWLRQDO ODWHULDOV

b 6ROLFLWLQJ ODWHULDO XQGHU ¥ D

3DUN +RWHOV 5HVRUW\

1DPH RI 5HIJILVWUDQW DV 6SHFLILHG ,Q ,WV &KDUWHL

13

1DPH RI 3BHUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WK

3D\PHQW RIl )LOLQJ )HH &KHFN DOO ER[HV WKDW DSSO\

d 1R IHH UHTXLUHG

b JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

b JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([Ft






ODUFK

'"HDU )HOORZ 6WRFNKROGHU

W LV RXU SOHDVXUH WR FRUGLDOO\ LQYLWH \RX WR DWWHQG WKH DQC
KHOGUR@ESULO DW D P(DVWHUQ 7LPH DW 7\WVRQV %0OYG 7\VRQV 9LUJL

Ne) 3DUN VKDUSHQHG LWV IRFXV RQ WKH &RB B LKFRSIHRDSHZADWL HEY W. QU
DFFHOHUDWLQJIRQRIRV\ W R VRHIGWH Y WR UHDOL]H WKH IXO0 YDOXH RI RXU KL
VWXFN WR WKLV FOHDU SODQ GLG WKH ZRUN DQG KDYH PDGH SURJUHVV 6F
KHOSHG OD\ WKH IRXQGDWLRQV IRU RXU FRQWLQXHG H[HFXWLRQ RI WKH FR
RXU DPELWLRQ LV FOHDU *+ WR JURZ UHVSRQVLEO\ DQG WR GHOLYHU VWURC

BHVKDSLQJ DQG ORGHUQL]JLQJ 2XU &RUH 3RUWIROLR

7KH &RPSDQ\ GLVSRVHG RI WZR 1RQ &RUH KRWHOV LQ WKURXJK WK
6DQ JUDQFLVFR DQG RXU MRLQW YHQWXUH LQWHUHVW LQ WKH XQFRQVRO
'‘DVKLQJWRQ ' & IRU FRPELQHG JURVV SURFHHGV RI PLOOLRQ )XUWKHU
IROORZLQJ WKH WHUPLQDWLRQ Rl WKH UHVSHFWLYH JURXQG OHDVHV 7KLV
+LOWRQ &KHFNHUV LQ 'RZQWRZQ /RV $QJHOHV IRU DSSUR[LPDWHO\ PLOO!
QXPEHU RI VROG RU GLVSRVKBWREWRNYWWLQEHOOLRWRRI FRPELQHG JURVV S
VXFFHVV 3DUN LV H[FLWHG WR FRQWLQXH WKLV DJJUHVVLYH UHVKDSLQJ RI
3DUN IRU DFFHOHUDWHG JURZWK RYHU WLPH

DOVR VDZ WKH &RPSDQ\ FRQWLQXH WR IRFXV RQ UHLQYHVWLQJ LQ |
LQFUHGLEO\ VWURQJ UHWXUQV RQ LQYHVWPHQW ZLWK LWV UHGHYHORSPHQ
&UHHN FRPSOH[ LQ 2UODQGR DQG WKH &DVD ODULQD .H\ :HVW &XULR &ROO}
VHFRQG \HDU Rl RSHUDWLRQV IROORZLQJ WKH FRPSOHWLRQ RI WKH UHVSHF
YROORZLQJ WKLV EOXHSULQW RI VXFFHVV WKH &RPSDQ\ ODXQFKHG LWV VL]
WUDQVIRUPDWLYH PLOOLRQ UHIXUELVKPHQW DQG HQKDQFHPHQW RI WKH
ZKLFK LQFOXGHV D IXO0 UHQRYDWLRQ RI DOO JXHVWURRPV DW WKH RFHI
KDYH DOVR FRQWLQXHG WR PDNH VLJQLILFDQW SURJUHVV RQ HQKDQFLQJ W
SRUWIROLR E\ FRPSOHWLQJ WKH VHFRQG SKDVH RI JXHVWURRP UHQRYDWLR
7RIHWKHU WKHVH SURMHFEWY UHLQIRUFH RXU FRQYLFWLRQ WKDW UHLQYHYV
RI FDSLWDO WKDW ZLOO SRVLWLRQ 3DUN IRU VXFFHVV LQ WKH IXWXUH

2XU %RDUG LV $FWLYHO\ (QJDJHG LQ RXU 6WUDWHJ\

$V VWHZDUGYV RI RXU &RPSDQ\ R¥®RDDABOWGEVRD QLHUYWRWIVDBXUROH LQ V
WHUP VWUDWHJ\ 2XU %RDUG KDV VLIJQLILFDQW H[SHULHQFH LQ VWUDWHJ\
LPSRUWDQW LVVXHV IDFLQJ WKH &RPSDQ\ 7KURXJKRXW \HW DQRWKHU \HDU
DQ LQYDOXDEOH UHVRXUFH RIIHULQJ WKHLU H[SHUWLVH DQG SURYLGLQJ W
DQG WKHLU FRXQVHO

7KH $QQXDO OHHWLQJ RI 6BWRFNKROGHUYV

$W WKH DQQXDO PHHWLQJ \RX ZLOO EH DVNHG WR L HOHFW QLQH PHI
QRQ ELQGLQJ EDVLV WKH FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILF
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU RXU ILVFDO \HD
DV PD\ SURSHUO\ FRPH EHIRUH WKH DQQXDO PHHWLQJ RU DQ\ DGMRXUQPHQ



$QQXDO OHHWLQJ RI 6WRFNKROGHUY DQG 3UR[\ 6WDWHPHQW DFFRPSDQ\LQJ
SURSRVDOV

<RXU YRWH LV7KFERRWDODQWSSUHFLDWHY \RXU FRQWLQXHG VXSSRUW D¢
SDUWLFLSDWH LQ WKH DQQXDO PHHWLQJ ZH KRSH WKDW \RX ZLOO YRWH D\

6LQFHUHO\

7TKRPDV - %DOWLPRUH -U
&KDLUPDQ RI WKH %RDUG RI 'LUHFWRU\
BUHVLGHQW DQG &KLHI ([HFXWLYH 21ILF



127,&( 2) $118%$/ 0((7,1*
]
2) 672&.+2/'(56
'DWH DQG 7LPH /IREDWLRQ KR &DQ 9RWH
JULGESULO 7\VRQV %OYG6WRFNKROGHUV RI UHFRUG DV RI WKH F(
DW D P(DVWHUQ 7TL\RIRQV 9% JHEUXDU\ ZLOO EH HQWLWOHG WR QRWL
WKH DQQXDO PHHWLQJ RI VWRFNKROGH!
DGMRXUQPHQW RU SRVWSRQHPHQW RI W
B3URSRVDOV 7KDW 5HTXLUH <RXU 9RWH %WRDUG 5HFRPPHQGI

(OHFW QLQH GLUHFWRU QRPLQHHY QDPHG LQ WKLV )26R{DEW D\WRRPE MW

$SSURYH RQ DQ DGYLVRU\ QRQ ELQGLQJ EDVLV \A5§g| FRPSHQVDWLRQ
RIILFHUV

5DWLI\ WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 DV)§§<U LQGHSHQGHQYV
DFFRXQWLQJ ILUP IRU RXU ILVFDO \HDU HQGLQJ 'HF EHU

6WRFNKROGHUYV ZLOO DOVR WUDQVDFW VXFK RWKHU EXVLQHVYV DV PD\ SURS
SRVWSRQHPHQW WKHUHRI E\ RU DW WKH GLUHFWLRQ RI WKH %RDUG RI 'LUH

<RXU YRWH LV LPSRUWDQW (YHQ LI \RX SODQ WR DWWHQG WKH DQQXDO PH
VRRQ DV SRVVLEOH WKURXJK RQH RI WKH PHWKRGV EHBWRF MR B GWYYYHRIRXH
YRWH ZLWKRXW DWWHQGLQJ WKH DQQXDO PHHWLQJ E\ RQH RI WKH IROORZL

0ODLO /THOHSKRQH LOQWHUQHW

, ] \RX UHFHLYHG SULQWHG SUR[\ PDWHULDOV PDWUWWWBYQ ZZZ SUR[\YR'
GDWH DQG UHWXUQ WKH HQFORVHG 3UR[\ &DUG RU 9RWLQJ
,QVWUXFWLRQ )RUP LQ WKH SRVWDJH SDLG HQYHORSH

7KHVH SUR[\ PDWHULDOV DUH ILUVW EHLQJ VHQW RU DV D9DOERKDEOH PDG
I \RX ZDQW WR DWWHQG WKH DQQXDO PHHWLQJ CHRIHUKIRQ 3 R[N BWD WRHRIR
%< 25'(5 2) 7+( %2$5' 2) ',5(&7256

I1DQF\ 0O 9X

([HFEXWLYH 9LFH BUHVLGHQW *HQHUDO &RXQVHO DQG
6HFUHWDU\

ODUFK

,03257$17 127,&( 5(*$5',1* 7+( $9%,/$%,/,7< 2) 352:< 0$7(5,$/6 )25 7+( $118%$/ 0((7,1* :
672&.+2/'(56 72 %( +(/' B1B5,/ 7KLV 3UR[\ 6WDWHP QW XDXG5RSKRUW DUH DYDLODE
Z2ZZ SUR[\YRWH FRP
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7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY UHJDUGLQJ 3Dl
obzv DQG UHIJXODWLRQV 7KHVH VWDWHPHQWY DUH VXEMHFW WR D YDULHW\ RI ULV
H[SHFWDWLRQV 7KHVH ULVNV DQG XQFHUWDLQWLHYV LQFOXGH EXW DUH QRW OLPLW
([FKDQJH &RPPLSYVERQQWBXKELQJ WKH 5LVN )DFWRUV VHFWLRQ RI 3DUNpV $QQXDO 5H
'"HFHPEHU ([FHSW DV UHTXLUHG E\ ODZ ZH XQGHUWDNH QR REOLJDWLRQ WR XSGD\
ZKHWKHU DV D UHVXOW RI QHZ LQIRUPDWLRQ IXWXUH HYHQWYVY RU RWKHUZLVH



3 5 3DUN +RWHOV SBURWER PSF@HA
. RWIR*®ULY RQH RI WKH ODUJHVW SXEOLF
HVWDWH LQYHSYW®PHEORPEUXWMG/ R1 D G

0 SRUWIROLR RI LFRQLF DQG PDUNHW OF
0 ! ZLWK VLJQLILFDQW XQGHORLQJ UHDO

YHEUXDU\ RXU SRUWIROLRSER@VKPW H

* * EUDQGHG KRWHO\D DIUER JLFP\DRUMOR Z L W K

= = = 7 6 URRPV ORFDWHG LQ SULPH FLW\ FHQW
g y

285 675$7(*<

6LQFH 3DUNuV HVWDEOLVKPHQW DV DQ LQGHSHQGHQW SXEOLFO\ WUDGHG F
6WDWHPHGBWLRPVRWRIP 2LOWRQ :RUOGZkGOWRPGKDRYW UHPDEQHG ODVHU IRFX
VXSHULRU ULVN DGMXVWHG UHWXUQV WR VWRFNKROGHUV WKURXJK DFWLY
PDLQWDLQLQJ D VWURQJ DQG IOH[LEOH EDODQFH VKHHW 7KH NH\ SLOODUV

23(5%7, l$/ ‘H FROODERUDWH ZLWK RXU WKLUG SDUW\ PDQDJHUV WR LP¢
(;& (/1 ( ( SHUIRUPDQFH DQG SURILWDELOLW\ WKURXJK RXU SURDFWLY
7+528%+ $&7,9( FRQWLQXH WR LGHQWLI\ UHYHQXH HQKDQFHPHQW RSSRUW X
$66(7 0$1%*(0(17 PD[LPL]JH WKH RSHUDWLQJ SHUIRUPDQFH FDVK IORZ DQG YD

‘H LQWHQG WR OHYHUDJH RXU VFDOH OLTXLGLW\ DQG WUDGQ

358'(17 &$3,7%/ WKURXJKRXW DOO SKDVHV RI WKH ORGJLQJ F\FOH WKURXJK
$//2&%7,21 DQG RU FRUSRUDWH WUDQVDFWLRQV LQ DGGLWLRQ WR YDO
ZKLFK ZH EHOLHYH ZLOO HQDEOH XV WR IXUWKHU GLYHUVLI\

67521* $1° ‘HLOWHQG WR PDLQWDLQ D VWURQJ DQG IOH[LEOH EDODQFF

Y, % ( %$/$1&( WK H YDULRXV VHDVRQV RI WKH ORGJLQJ F\FOH H[SHFW W

” 6+((7 WKH ORGJLQJ F\FOH DQG DFFHVV WR PXOWLSOH W\SHV RI IL
FUHGLW IDFLOLWLHV

285 3257)2/,2

3DUN V SRUWHEOKRWYV RI

352;< 67$7(0(17



%86,1(66 +,*+/,*+76

ZDV DQRWKHU SURGXFWLYH \HDU IRU 3DUN 7KH &RPSDQ\uV VWUDWHJ\ &
PHDQLQJIXO HPEHGGHG YDOXH DFURVV WKH &RUH SRUWIROLR 7KLV VWUDW
SRUWIROLR ZLWK 5HY3$5 JURZWK IURP VB B BERK V8 R WAHHKHFEKKRZ NP FFOOFOLHG 5
UHQRYDWLRQ VWDUWLQJ LQ 0D\ RXWSHUIRUPLEDVWYXHFSRRQWAR UE KRW RY
SHUIRUPDQFH KLJKOLJKWV LRWFOWKEH&RPSDQ\ LQ

BHVKDSLQJ W S5HLQYHVWL( 6WUHQJWKH BHWXUQV
RUWIROL SRUWIROI %WDODQFH ¢ 6WRFNKRO
([LWHG 1RQ &RUH K'XULQJ ILVFDO \HC:HOO SRVLWLRQHG W@ HR@GWOQXID U 3D
IRU FRPELQHG J3DUN LQHUBVWHG Q HIHFXWLQJ RQ RXWMWNDQYHGLFSSUR[LPDW
SURFHHGV RI PLOOPRQOLRQ LQ FDSLW LQLWLDWLYHV ZLMIOOLRQ WR VWRFNKF
%HWZHHQ WKURXJKLPSURYHPHQWY DSSUR[LPDWHO\ VEKORXRQ RIPLOOLRQ L
DQ HIIRUW WR UHVKDSEFSRUWIROLR OLTXLGLW\ DW WKH HWOSGXUFKVN¥H® DV ZHC
SRUWIROLR 3DUN KDV GLVSRVHG RI \HDU DQRWKHU PLOOLRG
RU H[LWHG IR KRRYHOV GLYLGHQGV
ELOOLRQ RI FRPELQHG JURVYV
SURFHHGYV

,QFOXGHV RXU WZR +LOWRQ 6DQ )UDQFLVFR +RWHOV WKDW ZHUH SODFHG LQWR UHFHLYHUVKL

JRU PRUH LQIRUPDWLHRVXRW \RPQYPG RWKHU UHODW H G5 QLOQMDEF b B & EREMDA/DXQ HEW |
XQGHYULWBEBFLDO ,WBBE RIVRXRQZHEVLWH DW ZZZ SNKRWHOVDQGUHVRUWYV FRI

352;< 67$7(0(17



GLYHUVH SRUWIROLR RI KRWHOV

FRQVLGHU ERWK RXU HQYLURQPH
WKH QHFHVVDU\ VWHSV WR PDQD.

LOFRUSRUDWH FRUSRUDWH UHVS

0 DOLJQV ZLWK RXU EXVLQHVV JRD:
5 ( 6 3 2 1 6 /O / ;?F@QFLQJ HQYLURQPHQWDO VW
) ) )

UQDQFH SUDFWLFHY DQG UH

5 3DUN EHOLHYHV FRUSRUDWH UHV
. RXU &RPSDQ\uV JXLGLQJ SULQFLS

285 &25325%7( 5(63216,%,/,7< 675%$7(*<

3DUNpV FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ KDV EHHQ IRUPDOL]HG E
FRPSDQ\ DQG LL WKH LGHQWLILFDWLRQ RI SHUWLQHQW ULVNV DQG RSSR
RSSRUWXQLWLHYV KHOSV 3DUN DFKLHYH RSHUDWLRQDO H[FHOOHQFH DQG |
FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ LQWR WKUHH PDLQ FDWHJRULHYV
(QYLURQPHQWDO ODQDJHPHQW DQG 5HVSRQVLELOLW\ LQ 6RFLDO &RPPLWF

&203%1< + ,*+/,*+76

YRU PRUH LQIRUPDWLRQ RQ 3DUNpV FRUSR U DMK XY SFRQNSLRELIDW W \5 B ISW DT
ZKLFK FDQ EH IRXQGSRQEGHBIM RW\RXU ZHEVLWH DW ZZ B HWKRQWHEYDRWUHV

352;< 67$7(0(17



&25325%$7( 5(63216,%./,7< 29(56,*+7 $1' '(&,6.,21 0$.,1* )53$0(:25.

3DUN KDV D UREXVW FRUSRUDWH UHVSRQVLELOLW\ GHFLVLRQ PDNLQJ IUD
HI[HFXWH 3DUNpV FRUSRUDWH UHVSRQVLELOLW\ VWUDW %RDW& WKH WRS R
'LUHFW®»RI® RYHUVHHVY DFWLYLWLHVY UHODWHG WR ULVN PDQDJHPHQW VX
FDSLWDO PDWWHUV

TKHRPLODWLQJ *RYHUQDQFH & RU S R U D VWHKRFHAHIJRQDVQFEHL €8 [FRR PR KRHAVRA R\DV G H
WDVNHG ZLWK WKH RYHUVLJKW DQG UHYLHZ RI WKH &RPSDQ\pV VXVWDLQEL
SUDFWLFHVY JRDOV DQG RWKHU UHODWHG P D&RNFURW DMK N HDVOSVRRY K D BYLHOHL R/
285 &RPPLWWKHHK FXUUHQWO\ LQFOXGHV IRXU PHPEHUV([RIFRMWL YHH HERRAPLLYNA\
7KH &5 &RPPLWWHH ZKLFK LV VXEMHFW WR WKH RYHUVLJKW RI WKH *RYHI
RQ bw OHDVW DQ DQQXDO EDVLVY DVVLVWV WKH *RYHUQDQFH &RPPLWWHF
:KLOH WKHVH PDWWHUY DUH URXWLQHO\ GLVFXVVHG DPRQJ 3DUNuV ([HFX)
FRPPLWWHH KHOSVY WR VWUHDPOLQH WKH GHFLVLRQ PDNLQJ IUDPHZRUN D

$V VHW IRUWK LQ WKH LOOXVWUDWLRQ EHORZ WKH &5 &RPPLWWWHHDOVR
*UHHQ 3DUN &RWRHWWEBUHYV ZBOBEAWKHRBJILQJ ,QFOXVIRBK&RP WIKMWH H
VXEFRPPLWWHHVY LV FRPSULVHG RI D FURVV GHSDUWPHQWDO WHDP RI DV\
&RPPLWWHH OHDGHU (DFK VXEFRPPLWWHH IRFXVHV RQ FHUWDLQ DUHDYV :
SURYLGHV ERWK ZULWWHQ DQG YHUEDO XSGDWHV WR RXU &5 &RPPLWWHH
&KDLUPDQ RI WKH %RDUG DQG &KLHI ([HFXWLYH 2IILFHU

352;< 67$7(0(17



62&.%/ &200,70(17

3DUNpV DVVRFLDWHY PDNH XS WKH IDEULF RI RXU RUJDQL]DWLRQ DQG DU
YDOXDEOH FRUSRUDWH DVVHWYVY LW LV LPSHUDWLYH WKDW ZH SURYLGH D
DVVRFLDWHYV 7KURXJK WKH ZRUN RI RXU %XPRQ BHNMR X UFHVX G ZBIQKEYWHR Q W
GHYHORSHG DQG LPSOHPHQWHG SURJUDPV WKDW VXSSRUW WKHVH YDOXH
WuUDLQLQJV $ VXPPDU\ RI VRPH RI WKH EHQHILWY WKDW 3DUN SURYLGHV

YXUWKHUPRUH 3DUN SODFHV KLJK LPSRUWDQFH RQ FXOWLYDWLQJ D VWUF
ZH ZRUN DQG RZQ SURSHUWLHV :H VHHN WR HQJDJH ZLWK WKH FRPPXQLW
GRQDWLRQV DV BOHQWIOUHG ERQKHVWHDHN VXSSRUWHG RUJDQL]DWLRQ\
FKDULWDEOH FRQWULEXWLRQV VSRQVRUVKLSY DQG VFKRODUVKLSV 3DVV
ZLWK 'RQ %RVFR &ULVWR 5H\ DQG YROXQWHHULQJ DQG LQ NLQG GRQDWLR

1 675((7 9,/1$*( '21 %268&2 &5,672 5(< +,%6$/9$7,21 $50< $1*(/ 75((
6&+22/ &25325$7( :25. '5,9(
678'< 352*5%$0

3DUN FRQWLQXHV WR SPUR/VgMHBESAWK WKKWGEBHMWORSPHQW RIDWW XFKFRHOQMN\Q KUKHRGP L W
9LOODJH £+ D FRPPXQLWY RXOQMHL & WLRLMD WKDAVDUH D V \LXQSWR YW DRAKW & HWeRD@ Y D W L R
HPSRZHUV ORZ LQFRPH ZRPH& PREBPZRIAHNQ 3DUN KDV BRQNOVMHAWO\RJIUDP ZKLF
H[SHULHQFLQJ KRPHOH\YVQBEVRY\GRHGHZR QN BDWXG\|RFKXROWXEQ OWMLAH D HRIG ZLWK K|
EURDG VSHFWUXP RI VHUYWLWNG HD@QW VDIGRPRPFTRF) % RYFRD&YVRVWRWSHHM HPEUDFHG WK
ZLWK GLJQLW\ DQG |[UKW¥&RRW ,Q RXU SDU S ZLHQKHRE GXULQJ W
7KLUW\ 3DUN DVVRFLDVWHVNRYFRWLFILEWR BE\LUBY LGHGGIRXW L\RWOY OO WWHWHK® 3D
GRQDWLRQ GULYH LQ $S|[UL®B®SSR URMRQQLWN\EW W 1SDIU WILYVR G R @/'\W HHQU ARSUWN RV WEXGS R U JI
RYHU WRLOHWUSBSURJUDPV 7KLV LV WKH V HZHQRVW K H DD @/ KIDWL RRQUNU P\
DQG ZHOOQHVY LWHPV WRKWKHYSRQYQVERHEAW W R/IXG HRQ KW WHRWP\ 'RIQR®% B VFFRUWQHU VK
6WUHHW 9LOODJH &ULVWR 5H\ $UP\ $QJHO 7UHH '"ULYH 3DL
KDYH VSRQVRUHG QHDUO\

352;< 67$7(0(17



(19,5210(17%$/ 675%$7(*< 0$1$*(0(17 3(5)250%$1&(

2XU SRUWIROLR RI KRWHOV DQG UHVRUWYV LV ORFDWHG LQ GLYHUVH GHVW
WR SURWHFW WKH HQYLURQPHQW LQ DQG DURXQG RXU SURSHUWLHV DQG
SURSHUWLHV :H VHHN WR LQFUHDVH HQYLURQPHQWDO HIILFLHQFLHV DFU
LQFUHDVHG SURILWDELOLW)\ DQG D UHG XBHG ¢ Q¥ UVIRPAEFELWROHUR R BFEQ G Q
3DUN 3URRXOPHQYLURQPHQWDO VWUDWHJI\ LQFOXGHV WKH IROORZLQJ

3DUN GLVFORVHV LWV HQYLURQPHQWDO GDWD LQ LWV DQQXDO FRUSRUDW
WDE RI LWV ZHEVLWH ,Q DGGLWLRQ 3DUN DOLJQV RXU GLVFORVXUHV ZL'
LQFOXGLQJ WKH *OREDO 5HDO (VWB(\W % &X\DWDLVYDIEW 8 LIWV\VHBVNQFEK O IVUNOR E |
%53 WKH 6XVWDLQDELOLW\ $F BPREBDWWRH W B® G N DG Y DERHE® VH OIRBE MKV
7DVN )RUFH RQ &OLPDWH UHODWHG )5@BRFQD QUVWBRVIRENXVHEG DSSURDF|
VWUDWHJI\ D VDPSOLQJ RI WKH SRUWIROLRuV FHUWLILFDWLRQV DQG UDW|

352;< 67$7(0(17



7KLV VXPPDU\ KLIKOLJKWYV LQIRUP
HOVHZKHUH LQ WKLV 3UR[\ 6WDWH]I

2 ;<
EHLQJ GLVWULEXWHG RU PDGH DYL
$ 7 ( O ( 1 7 ODUFK 7KLV VXPPDU\ GRHV QRW

WKH LQIRUPDWLRQ \RX VKRXOG FR
UHYLHZ WKH &RPBSINXN® 5HSRUW D
6 8 O O $ 5 < HQWLUH 3UR[\ 6WDWHPHQW EHIRUF

$118%/ O((7.1* 2) 672&.+2/'(56

35
6/

'DWH DQG 7LPH S5HFRUG 'DWH
$SULO DW D P(DVWHUQ 7LPH)HEUXDU\

I1XPEHU RI 6KDUHV RI &RPPRQ 6WRFN 2XWVWD
/IRFDWLRQ DW WKH OHHWLQJ DV RI WKH 5HFRUG 'DWH

7\WVRQV %OYG 7\VRQV 9LUJLQLD VKDUHV RI FRPPRQ VWRFN

352;< 927,1* 52%$'0%$3

7KH IROORZLQJ WDEOH VXPPDUL]HV WKH LWHPV WKDW ZLDQQKH & WPRIHIW MQ W F
VWRFNKROGHUV DORQJ ZLWK YRWLQJ UHFRPPHQGDWLRQV RI RXU %RDUG

SURSRVM®BFWLRQ RI '"LUHFWRUYV C

+ 7KH %RDUG DFWLQJ XSRQ WKH UHFRPPHQGDWLRQ RI WKH *RYHUQODOFH &RPPL

GLUHFWRUV FXUUHQWO\ VHUYLQJ RQ WKH %RDUG IRU UH HOHFWHR®BRDUG
UHERPPHQGYV

7TKURXJK WKHLU H[SHULHQFH VNLOOV DQG SHUVSHFWLYHV ZKLKFRMADQ YDULF
GLUHFWRU QRPLQHHYVY UHSUHVHQW D %RDUG WKDW LV GLYHUVHDF®&GG$E B W ¥ \RWUF
VNLOOV NQRZOHGJH DQG DWWULEXWHV WR SURYLGH HIITHFWLRARXQHHLIKW R
DQG FRXQVHO WR WKH &RPSDQ\pV PDQDJIJHPHQW

I+

6HH E£DJIH

3URSRWDDLVRU\ 9RWH RQ &RPSHQVDWLRQ Rl RXU 1DPHG ([[FXWLYH 21IL
6D\ RQ 3D\ 9RWH
‘H EHOLHYH RXU FRPSHQVDWLRQ SURJUDP SURYLGHV WKH DSS7L5<F'€|S%PBPI9\HQ PLL R

UH
%RWK WKH H[HFXWLYH VKRUW DQG ORQJ WHUP LQFHQWLYH SBRJNfRY UHZDUC
RSHUDWLRQDO JRDOV LQFOXGLQJ UHODWLYH 765 DQG HQFRXUD LQGLYLGXI
ORQJ WHUP VWUDWHJ\ DUH DOLJQHG ZLWK VWRFNKROGHU LQWhit SbWN DQG U

+
+

BURSRVDW@LILFDWLRQ RI WKH $SSRLQWPHQW RI (UQVW <R¥QJ //3

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG (UQVW <RXQJ //3 WR VHUYH DV RXU
DFFRXQWLQJ ILUP IRU WKH ILVFDO \HDU HQGLQJ 'HFHPEHU 7KH %RDUG

7KLY DSSRLQWPHQW LV EHLQJ VXEPLWWHG WR VWRFNKROGHUg l%WE\HI_GIYFD\A

I+

I+

6HH EDJIH

352;< 67$7(0(17
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'LUHFWRU 1RPLQHHY DQG &RPPLWWHHYV

&RPPLWWHH OHPEHUVKLSYV

2WKHU 3XEOLF
1DPH ,QGHSHQGH@MWFWRU 6LQ¥%& & & *& &RPSDQ\ %RDUG

7TKRPDV - %D O WIKIRUH D-QU

SDWULFLD 0 %HGLHQW <
7TKRPDV ' (FENHUW <
*HRITUH\ 0 *DUUHWW <
&KULVWLH % .HOO\ <
7THUUL ' OF&OHPHQWYV <
7KRPDV $ 1DWHOOL <
7TLPRWK\ - 1DXJKWRQ <

BWHSKHQ , /6iIDEGRYXMEHSHQGHQW 4 UHFWRU

$& $XGLW &RPPLWWHH && &RPSHQVDWLRQ +XPDQ &DSLWDO &RPPLWW
*& 1RPLQDWLQJ *RYHUQDQFH &RUSRUDWH 5HVSREDLELBILW X 8 RRARPALRAL W/ KMVH H

6QDSVKRW RI 'LUHFWRU 1RPLQHHYV
2XU GLUHFWRU QRPLQHHY HDFK H[KLELW DQ HIIHFWLYH PL[ RI VNLOOV HI[SF

$YHUDJH 7THQXUH <HDUV $YHUDJH $JH

'.9(56.,7<

R %RDUG OHDGHUVKLS UROHY DUH KHOG E\ D ZRPD

,QIRUPDWLRQ LQ FKDUWVHEHERYOCHFDOFXODWHG DV RI

352;< 67$7(0(17



([SHULHQFH 4XDOLILFDWLRQV 6NLOOV RI 'LUHFWRU 1RPLQHHYV

RXW RI RXW RI RXW RI RXW RI o B
$FFRXQWLQJ $FFRXQWLQJ %RDUG RI wxvLoHvy - ARE RN
JLODQFLDO  )LQDQFLDO 'LUHFWRUV  2sHUDWLRQV HET T
(ISHUWLVH JLWHUD F\ (ISHULHQFH ([SHULHOQFH
)FQXE\)NQEII_DO /RRXGVgL%'J RXW R RXW R RXW R
ODQDJHPHQW 5HDO (VWDWH 3ULRU 5(,7
&DSLWDO ODUNHWVQGXVWUN = 'Sy HOFH  ([SHULHQFH ([SHULHOQFH
(ISHULHQFH .QRZOHGJH
RXW RI RXW RI
RXW RI
N 5LVN 7HFKQRORJ\

ODQDJHPHQW &\EHU 6\VWHPV
([SHULHQFH (ISHULHQFH .QRZOHGJH

&2532587( *29(5181&(

3DUN KDV D KLVWRU\ RI VWURQJ FRUSRUDWH JRYHUQDQFH 7KH &RPSDQ\ LV
WKH ORQJ WHUP LQWHUHVWY RI VWRFNKROGHUY DQG VWUHQIJWKHQ %RDUG
JRYHUQDQFH SURILOH DJDLQVW EHVW SUDFWLFHV WR LGHQWLI\ DUHDV IRU

WR JDWKHU LQVLIJKWY RQ NH\ DUHDV RI VWRFNKROGHU LQWHUHVW DQG HPH
SROLFLHY DQG SUDFWLFHY LQFOXGH

R

O

VWRFN
HTXDO
YRWH

O
c

UV DUH
Uv RU
YHUVLW\

cI
Irr

ROLF\

W\ DV D

U %RDUG
ILUPLQJ W
QW WR DF
UVH FDQGL

HVV ULJKYV
\%

LIKWV SOI
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%RDUG ’QGHSHQG%}'%%HG)LV&FRDPOPE\LIVI\D/VUHH OHt'l\./JVI-II'IQVeI}QU (OHFWLF

)X0O0 %I
ocHsHO v SHHW L JUHTXHQF\ R
"LUHFWRU YV HRDUG
(OHFWLRQV
R RERvEE VL $QQXDO
RQ vwuD'
)X 0O\ EHIXOL 9RWLQJ
QGHSHQGHQW (IHEXWLYF 6WDQGDUG IRU
%RDUG RI (QGHS 8QFRQWHVWHG
&RPPLWWHHV LUHFWRU® (OHFWLRQV
&RPPLW
$00 OHHWLQ ODMRULW\

/HDG ,QGHSHQGHQW 'LUHRFXBUW IRRPLWWHH OHHRYL®BFHVYV IRU 'LUHFWRI

([SDQVLYH "XWLHV 2ZQHUVKLS 7KUHVKROG
6WHSKHQ , 6DGRYH

&RPSHQVDWLRQ +XPDQ &bRQ®DP@I 3KUILRGYV
&RPPLWWHH OHHWLQJV 1RPLOHHV

*UHDWHU RI RU

(V)
1RPLQDWLQJ *RYHUQDQFH &RUSRUBWH
5HVSRQVLELOLW\ &RPPLWWH K GKREMEUPDWLROQ

8S WR VWRFNKR

352;< 67$7(0(17
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3DUN EHOLHYHV WKDW VWURQJ FRUSRUDWH JRYHUQDQFH LQYROYHV \HDU U
LQYHVWRU UHODWLRQV WHDP UHJXODUO\ FRPPXQLFDWHVY ZLWK LQYHVWRUV
LQ SHUVRQ WHOHSKRQH DQG YLGHR FRQIHUHQFHV 7KHVH PHHWLQJV RIWHC
JLQDQFLDO 2IILFHU DQG RWKHU PHPEHUV RI RXU ([HFXWLYH &RPPLWWHH DC
VWUDWHJ\ DQG SODQV IRU IXWXUH JURZWK 2QFH LQYHVWRU IHHGEDFN LV F
DQQXDO FRUSRUDWH JRYHUQDQFH F\FOH )RU DGGLWLRQDO LQIRUPDWLRQ C
FDSW&ERQSRUDWH *RYHUQDQFH ODWWHUV+$QQXDO 6WRFNKROGHU (QJDJHPHC

2XWUHDFK LQ 5HVSRQVH WR 6D\ 2Q 3D\ 9RWH

$GGLWLRQDOO\ HYHU\ \HDU 3DUN SURYLGHV VWRFNKROGHUV ZLWK WKH RS
FRPSHQVDWLRQ SURJUDP RQ DQ DGYLVRU\ EDVLV )ROORZLQJ VXFK DGYLVRI
LQYHVWRUV VR DV WR EHWWHU XQGHUVWDQG RXU VWRFNKROGHUVY YLHZV I
UHFRJQL]HG WKH &RPSDQ\ V HIIRUWV DQG WKH VXEVWDQWLDO FKDQJHV WKI
UHVSRQVH WR VWRFNKROGHU IHHGEDFN E\ YRWLQJ RQ DYHUDJH RlI WKH Y
YRWH RQ HIHFXWLYH FRPSHQVDWLRQ LQFOXGLQJ RI YRWHV FDVW LQ

'XULQJ WKH IRXUWK TXDUWHU RI ZH UQQF\KgQRi\w\NgRWH SHVXOW
VWRFNKROGHUV UHSUHVHQWLQJ DSSUR[LPDWHO\ Rl RXU

RXWVWDQGLQJ VKDUHV RI FRPPRQ VWRFN WR LQYLWH WKHP WR

SDUWLFLSDWH LQ RXU DQQXDO RXWUHDFK $00.° SXWUHDFK
PHHWLQJV ZHUH FRQGXFWHG E\ D FURVV IXQFV 4YDP WKDW
LQFOXGHG RXU *HQHUDO &RXQVHO DQG RWKFH Rl VHQLRU
OHDGHUVKLS DW WKH &RPSDQ\ 8OWLPDWHO! W RI RXU
PDQDJHPHQWMY IUHTXHQW FRPPXQLFDWLRQ IR U RUV DW
FRQIHUHQFHY DQG WKURXJK HDUQLQJV FDO( KW Rl RXU
IDYRUDEOH VD\ RQ SD\ UHVXOWV RYHU WKH $YHUD. 'V PDQ\
RI RXU LQYHVWRUYV GHFOLQHG RXU LQYLWDW * N

‘H EHOLHYH RXU HQJDJHPHQW DSSURDFK KDV U. S LQ

FROQVWUXFWLYH IHHGEDFN DQG LQSXW IURP VWRFNRROGHUYV DQG ZH
LOQWHQG WR FRQWLQXH WKHVH HITRUWYV LQ WKH IXWXUH

352;< 67$7(0(17
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7DUJHW 3D\ OL[ IRU 1DPHG ([HFXWLYH 2IILFHUV

7R DOLJQ SD\ OHYHOV IRU QDRMNGZH Wk XNWKLHY B RRAISIDARHAUY SHUIRUPDQFH RXU €
HPSKDVLV RQ SHUIRUPDQFH EDVHG LQFHQWLYHV

&(2 7$5*(7 3%$< 0,; 1(2 $9(5%*( 7$5*(7 3$< 0,;

(;&18"',1* &(2
3HUIRUPDQFH %DVHG DQG RU DW 5LMN || R yppOFH %DVHG DQG RU DW &

$QQXDO $ZDUG +LIJKOLIKWYV

6+257 7(50 ,1&(17,9(

6KRUW 7HUP ,QFHQWLYH 7DUJHW %RQXV
&RPSRQHQWYV
&RPSDQ\ ,QGLYLGXDO &RPSDQ\ $FWXDO 67,3
3HUIRUPDQF3HUIRUPDQFH 3HUIRUPDQFH 2E  3D\RXW WR 1(2V DV
3DUWLFLSDQW /HYHDEMHFWLYH 2EMHFWLYH DFKLHYHG DV 3HUFHQWDJH RI 7D

&KLHI ([HEXWLYH 2IILFHU

([HEXWLYH 9LFH B3UHVLGHQW
6HQLRU 9LFH B3UHVLGHQW

/21* 7(50 ,1&(17,9(

5HVWULFWHG 6WRFN $ZDUG 256%$3 3HUIRUPDQFH 6WRFN 8QLW 23683

*UDQWHG LQ 7KUHH <HDU 5HODWLYH 765 YV )76( 1DUHLW
5HVRUWV ,QGH][

TKUHVKRDOWmBUJHW +LJK
WK LOHWK LOH WK LOH

N\ \ /

ZHLIKWLQJ
$ZDUGV 9HVW 5DWDEO\ 2Y
3HULRG 3D\RXWD\RXWD\RXW

,) (851 (" &/,)) 9(67 $7 7+( (1" 2) 7+(
,QFUHDVHV 5HWHQW 3(5)250$1&( 3(5.2' 68%-(&7 72 765 02',),(5
)25 1(*$7,9( 765
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,1752'8&7.,21

8SRQ WKH UHFRPPHQGDWLRQ Rl WKH *RYHUQDQFH &RPPLWWHH WKH %RDUG
SDJHV IRU HOHFWIQRXXD® RHHHNVLQJ Rl VWRFNKROGHUV ,I| HOHFWHG HDFK Q|
XQWLO WKH QH[W DQQXDO PHHWLQJ RI VWRFNKROGHUY DQG XQWLO WKHLU
UHVLJQDWLRQ RU UHPRYDO $00 Rl WKH QRPLQHHYV DUH FXUUHQWQWQIDON G
PHHWLQJ RI VWRFNKROGHUYV

(DFK RI RXU QRPLQHHY KDV DJUHHG WR EH QDPHG LQ WKLV 3UR[\ 6WDWHPHC
QRPLQHHYV ZLOO VHUYH LI HOHFWHG DV GLUHFWRUV +RZHYHU LI DQ\ SHU\
E\ WKH WLPH BQ®XMO PHHWLQJ RI VWRFNKROGHUYV WKH SUR[LHV ZLOO EH Y
%RDUG PD\ UHFRPPHQG

927( 5(48.5("

8QGHU RXU E\ ODZV LQ DQ XQFRQWHVWHG HOHFWLRQ GLUHFWRUV PXVW Et
QXPEHU RI YRWHV FDVW 2)253 D GLUHFWRU QRPLQHH PXVW H[FHHG WKH QXP
FXPXODWLYH YRWLQJ $EVWHQWLRQV DQG EURNHU QRQ YRWHV LI DQ\ DUH
HITHFW RQ WKH UHVXOW Rl WKLV YRWH

,Q DGGLWLRQ XQGHU RXU E\ ODZV DQG &RUSRUDWH *RYHUQDQFH *XLGHOLQ
GRHV QRW UHFHLYH D PDMRULW\ Rl WKH YRWHV FDVW WKH GLUHEWRU PXVV
&RPPLWWHH RU VXFK RWKHU FRPPLWWHH GHVLJQDWHG E\ WKH %RDUG PD\
WKH %RDUG RQ ZKHWKHU WR DFFHSW RU UHMHFW WKH UHVLJQDWLRQ RU WEL
WKLV UHFRPPHQGDWLRQ ZLWKLQ GD\V IROORZLQJ FHUWLILFDWLRQ RI WKF

%2%$5' 5(&200(1'$7.21

7+( %2$5' 81$1,0286/< 5(&200(1'6 7+$7 <28 927( 2)253 7+( (/(&7,21 2) ($&+
2) 7+( ',5(&725 120,1((6 1$0(" % (/2:
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2XU *RYHUQDQFH &RPPLWWHH DQG RXU %RDUG KDYH GHWHUPLQHG WKDW W
DWWULEXWHYV YLHZSRLQWYV DQG H[SHULHQFHV WR HIIHFWLYHO\ RYHUVHH 3]

LQHHV
5(,7

%LRIJUDSKLFDO LQIRUPDWLRQ DERXW HDFK GLUHFWRU QRPLQHH DV ZHOO D
DQG DWWULEXWHYVY WKDW FRQWULEXWHG WR WKHBQQKDB W PW QW PQ @ HRH pMWNRHF
LQFOXGHG RQ WKH IROORZLQJ SDJHV +LJKOLJKWV RI WKH GLYHUVH H[SHUL
EHORZ XX®RDU\ Rl 'LUHFWRU 1RPLQHH¥HW 6NLOOV DQG ([SHULHQFH

7TKRPDV - %DOWLPRUH -U

&KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU RI 3DUN

BURIHVVLRQDO ([SHULHQFH

0U %DOWLPRUH MRLQHG WKH &RPSDQ\ LQ 0D\ DQG KDV VHUYHG DV R
GLUHFWRU DQG WKH &KDLUPDQ RI WKH %RDUG VLQFH 'HFHPEHU 3ULR
UHFHQWO\ DV WKH 3UHVLGHQW DQG &KLHI ([HFXWLY/H 2IDLERGJRIQI/5 (KRG D
DV D PHPEHU RI LWV ERDUG Rl WUXVWHHYV IURP 5/-uV IRUPDWLRQ RQ -DQ
%DOWLPRUH FR IRXQGHG 5/- '"HYHORSPHQW DQG VHUYHG DV LWV SUHVLG
'HYHORSPHQW DQG DIILOLDWHYV UDLVHG DQG LQYHVWHG PRUH WKDQ E
YLFH SUHVLGHQW RI JDPLQJ DFTXLVLWLRQV RI +LOWRQ +RWHOV &RUSRU|
GHYHORSPHQW DQG ILQDQFH IURP XQWLO +H DOVR VHUYHG LQ YD
&RUSRUDWLRQ DQG +RVW ODUULRWW 6HUYLFHV &RUSRUDWLRQ LQFOXGL
FXUUHQWO\ VHUYHV RQ WKH ERDUG RI GLUHFWRUV RI $PHULFDQ ([SUHVV
1DVGDT &0&6$ 3UHYLRXVO\ OU %DOWLPRUH VHUYHG RQ WKH ERDUG R

358 XQWLO 0DUFK WKH ERDUG Rl GLUHFWRUV RI $XWR1DWLRQ ,QF
GLUHFWRUV RI 'XNH 5HDOW\ &RUSRUDWLRQ 1<6( '5( XQWLO $SULO \

‘LUHFWRU VLQFH WKH ERDUG RI GLUHFWRUV Rl ,QWHJUD /LIH 6FLHQFHV &RPSDQ\ 18$6'$4
FKDLU Rl WKH 1DWLRQDO $VVRFLDWLRRQURHLAHBRW YWD %RDQEH U W PH|
$JIH UHFHLYHG KLV %DFKHORU RI 6FLHQFH GHJUHH IURP WKH OF,QWLUH 6FKRI

Rl %XVLQHVV $GPLQLVWUDWLRQ GHJUHH IURP WKH &ROJDWH 'DUGHQ 6FK
2ZWKHU &XUUHQW 3XEOLF

&RPSDQ\ %RDUGYV -H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

+ $PHULFDQ ([SUHA\Y %DOWLPRUHUV NQRZOHGJH RI DQG H[WHQVLYH H[SHULHQFH LQ YDULF
&RPSDQ\ HVWDWH LQGXVWU\ SURYLGHV WKH %RDUG YDOXDEOH LQGXVWU\ VSHFLIL
%DOWLPRUHpPVY UROH DV RXU 3UHVLGHQW DQG &KLHI ([HFXWLYH 21ILFHU E

t &RPFDVW &RUSRYRDWEHIRFODWLRQV DQG SURYLGHYV EHQHILFLDO LQIRUPDWLRQ DERXW WKH

+
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SDWULFLD 0 %9HGLHQW

JRUPHU ([HEXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU RI :H\HUK

BURIHVVLRQDO ([SHULHQFH

oOv %HGLHQW KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH -DQXD!
9LFH BUHVLGHQW IRU :H\HUKDHXVHU &RPSDQ\ 1<6( :< RQH RI WKH ZRU(

FRPSDQLHV IURP XQWLO KHU UHWLUHPHQW LQ -XO\ OV %HGLHQW
2IILFHU IURP XQWLO )HEUXDU\ 3ULRU WR WKDW 0V %HGLHQW VH
6WUDWHJLF 30DQQLQJ RI :H\HUKDHXVHU IURP XQWLO DQG DV 9LFH

0OV %HGLHQW MRLQHG :H\HUKDHXVHU XQW&®$ VLGFFHUWLOWVHG BEEB QMWD
PDQDJLQJ SDUWQHU RI WKH BHDWWOH RIILFH RI $UWKXU $QGHUVHQ //3 S
DW $UWKXU $QGHUVHQuUY 3RUWODQG DQG %RLVH RIILFHVY DV D SDUWQHU
%HGLHQW FXUUHQWO\ VHUYHVY RQ WKH ERDUG RI GLUHFWRUV Rl $ODVND
1RQ H[HFXWLYH %RDUG &KDLU DQG 6XQFRU (QHUJ\ ,QF 1<6( 68 ZKHUH
&RPPLWWHH DQG DOVR VHUYHV RQ WKH *RYHUQDQFH 1RPLQDWLQJ &RPPL
GHJUHH LQ %XVLQHVV $GPLQLVWUDWLRQ ZLWK FRQFHQWUDWLRQV LQ )LGQ
D PHPEHU RI WKH $PHULFDQ ,QVWLWXWH RIFEABEY WV NCRVGHE H @ DVEW DD B

1°(3(1'(17 LOQWHOOLJHQFH RYHURBJWWHIRDVBILRIGIFW BYVRFLDWLRQ Rl &§RUSRUDWH 'L
’ WK H 3XEOLF &RPSDQ\ 'LUHFWRU RI WKH <HDU E\ WKH 1DWLRQDO $VVR
'LUHFWR VLQFH

v v Q .H\ 4XDOLILFDWLRQV DQG ([SHULHQFH
&RPPLWWHHV 0V %HGLHQW EULQJV WR WKH %RDUG KHU H[WHQVLYH ILQDQFLDO PDQD

*RYHUQDQFH &KDILdFoBXIGQIWHUYLFH DV D 5(,7 FKLHI ILQDQFLDO RIILFHU ,Q DGGLWLRQ
$JH FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH

2WKHU &XUUHQW 3XEOLF
&RPSDQ\ %RDUGYV

+ $ODVND $LU *URXS ,QF
+ 6XQFRU (QHUJ\ ,QF

+

7KRPDV ' (FNHUW

JRUPHU &KDLUPDQ RI WKH %RDUG &KLHI ([HFEXWLYH 2IILFHU DQG 3UHVLGHQW

BURIHVVLRQDO ([SHULHQFH

oU (FNHUW KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH 6HSWHPE
$XWRPRWLYH 5HDO (VWDWH 6HUYLFHV ,QF D SULYDWHO\ RZQHG UHDO +
HVWDWH IRU DXWRPRWLYH UHWDLOHUV DV 3UHVLGHQW DQG &KLHI ([HFX
ERDUG RI GLUHFWRUV IURP XQWLO B3ULRU WR WKDW 0U (FNHUW
WUXVWHH RI &DSLWDO $XWRPRWLYH 5(,7 1DVGDT &%$56 IURP LWV IRXQG
WR KLV WHQXUH DW &DSLWDO $XWRPRWLYH OU (FNHUW VHUYHG DW 3XO

XQWLO B3ULRU WR ZRUNLQJ DW 3XOWH OU (FNHUW VSHQW RYHU V
$QGHUVHQ //3 6LQFH '"HFHPEHU OU (FNHUW KDV VHUYHG RQ WKH ERL
LQFRPH WUXVW DQG DIILOLDWH RI %ULGJH ,QYHVWPHQW *URXS +ROGLQJ
PDQDJHU ,Q DGGLWLRQ OU (FNHUW IRUPHUO\ VHUYHG RQ WKH ERDUG R

RQ WKH ERDUG RI WUXVWHHY BRKEXBSBENBNHR+BGILYRP7TUXVWQWLO 3L

DFTXLVLWLRQ RI &KHVDSHDNH LQ RQ WKH ERDUG RI GLUHFWRUV RI '
XQWLO DV WKH &KDLUPDQ RQ WKH ERDUG RI GLUHFWRUV RI 7KH 0
1'(3(1'(17 XQWLO RQ WKH ERDUG RI WUXVWHHV RI 7KH 9LFWRU\ )XQGV D

DQG RQ WKH ERDUG RI WUXVWHHV RI *UDPHUF\ BURSHUW\ 7UXVW IURP
‘LUHFWRU VLQFH (PHULWXV 7UXVWHH RI 7KH &ROOHJH )RXQGDWLRQ DW WKH 8QLYHUVLW\ F

%XVLQHVV $GPLQLVWUDWLRQ IURP WKH 8QLYHUVLW\ RI OLFKLJDQ
&RPPLWWHHYV

$XGLW &RPSHQVDWLEROPRKDIFPWLRQV DQG ([SHULHQFH

OU (FNHUW EULQJV WR WKH %RDUG KLV HIWHQVLYH ILQDQFLDO DQG OHD
$JH H[HFXWLYH RIILFHU RI D SXEOLFO\ WUDGHG 5(,7 ,Q DGGLWLRQ O0U (FNH!I

2WKHU &XUUHQW $%EBTW¥RUVKLS H[SHULHQFH
&RPSDQ\ % RIRUGV
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*HRITUH\ O *DUUHWW

'HDQ RI ODUVKDOO 6FKRRO RI %XVLQHVV RI WKH 8QLYHUVLW\ RI 6RXWKHUQ &[

,1'(3(1'(17
'LUHFWRU VLQFH
&RPPLWWHH

BURIHVVLRQDO ([SHULHQFH

0U *DUUHWW KDV VHUYHG DV D GLUHFWRU RI WKH %RDUG VLQFH -XQH
RI 6RXWKHUQ &DOLIRUQLDpY O0DDVKRDOULRIR R KIL ¥ O\BISRHOW PHQW DV C
0U *DUUHWW VHUYHG DV WKH GHDQ RI WKH :KDUWRQ 6FKRRO RI %XV
WKH GHDQ RI WKH EXVLQHVV VFKRRO DW 8QLYHUVLW)\ RI 1HZ 6RXWK
DQG WKH GHDQ RI WKH EXVLQHVY VFKRRO DW WKH 8QLYHUVLW\ RI 6\GQH
YJURP XQWLO OU *DUUHWW VHUYHG DV WKH )RXQGLQJ &KLHI ([HFX
DW WKH 8QLWHG 6WDWHV 6WXGLHV &HQWUH LQ 6\GQH\ $XVWUDOLD 3ULI
&RXQFLO Rl ,QWHUQDWLRQDO 3ROLF\ LQ /RV $QJHOHV IURP XQWLO
IURP XQWLO 0OU *DUUHWW SUHYLRXVO\ VHUYHG DV D SURIHVVRU |
8QLYHUVLW)\ DQG DV D PHPEHU RI WKH IDFXOW\ LQ WKH ODQDJHPHQW 'HS
RI $UWV GHJUHH ZLWK +RQRUV IURP WKH $XVWUDOLDQ 1DWLRQDO 8QLYH
GHJUHHV IURP 'XNH 8QLYHUVLW)\ ZKHUH KH ZDV D )XOEULJKW 6FKRODU

.H\ 4AXDOLILFDWLRQV DQG ([SHULHQFH

oU *DUUHWW EULQJV WR WKH %RDUG KLV HIWHQVLYH OHDGHUVKLS DQG
SHUVSHFWLYH JDLQHG IURP VHUYLQJ DV WKH GHDQ RI RQH RI WKH PRVW

$XGLW &RPSHQVDWLRQ

$JIH

2WKHU &XUUHQW 3XEOLF

&RPSDQ\ %RRQGV

&KULVWLH %

.HOO\

JRUPHU ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDV XU

,1'(3(1'(17
'LUHFWRU VLQFH

&RPPLWWHHYV
$XGLW &KDLU
&RPSHQVDWLRQ

$JIH

BURIHVVLRQDO ([SHULHQFH

ov .HOO\ KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH '"HFHPEHU
9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG 7UHDVXUHU RI 5HDOW\
LQYHVWLQJ LQ IUHH VWDQGLQJ VLQJOH WHQDQW FRPPHUFLDO SURSHUW
XQWLO '"HFHPEHU B3ULRU WR KHU DSSRLQWPHQW DV &KLHI )LQDQFLDO
VHUYHG DV ([HFXWLYH 9LFH 3UHVLGHQW DQG &KLHI )LQDQFLDO 2IILFHU R
2//3 D SXEOLFO\ WUDGHG ILQDQFLDO DQG SURIHVVLRQDO VHUYLFHV ILU
6HSWHPEHU 3ULRU WR KHU WHQXUH DW -// 0OV .HOO\ VHUYHG DV ([HF
RI' "XNH 5HDOW\ &RUSRUDWNRQUR®P6( 'SXQWLO -XQH JURP XQWLO V
ov .HOO\ VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW *OREDO 5HDO (VWDW
HTXLW\ VIQGLFDWLRQ LQ WKH 8QLWHG 6WDWHY DQG &DQDGD 3ULRU WR
1<6( *( IURP WR LQ QXPHURXV ILQDQFH DQG RSHUDWLRQDO ILQD
6WDWHV (XURSH DQG $VLD WKDW LQFOXGHG UHVSRQVLELOLW\ IRU PHUJI
DQG HQWHUSULVH ULVN PDQDJHPHQW 0V .HOO\ FXUUHQWO\ VHUYHV RQ
1<6( .5* ,URQ ORXQWDLQ ,QFRUSRUDWHG 1<6( ,50 DQG /HIJHQFH &RUS
DV WKH FKDLU RI WKH $XGLW &RPPLWWHH $GGLWLRQDOO\ 0V .HOO\ VH
JOREDO GHYHORSPHQW FRPSDQ\ OV .HOO\ VHUYHG RQ WKH ERDUG RI GL
1RYHPEHU XQWLO -DQXDU\ ov .HOO\ UHFHLYHG KHU %DFKHORU R
8QLYHUVLW\ 6KH KDV EHHQ UHFRJQL]JHG DV RQH RI WKH :RPHQ RI ,QIOXH

.H\ 4AXDOLILFDWLRQV DQG ([SHULHQFH

0V .HOO\ EULQJV WR WKH %RDUG ILQDQFLDO DQG LQGXVWU\ VSHFLILF HJ
5(,7 DV ZHOO DV KHU SXEOLF FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH $GG

SWKHU &XUUHQW 3X¥HQYELYH QHWZRUN LQ WKH 5(,7 LQGXVWU\ 7KH %RDUG EHOLHYHV WKD

&RPSDQ\ %RDUGYV

QHWZRUN DQG GHGLFDWLRQ ZKLFK VKH KDV FRQVLVWHQWO\ GHPRQVWUL
HQJDJHPHQW DQG DWWHQGDQFH DW %RDUG PHHWLQJV VLQFH MRLQLQJ W

+ ,URQ ORXQWDLQ
,QFRUSRUDWHG
+ .LWH 5HDOW\ *URXS

7TUXVW
+ /HIJHQFH &RUS
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7THUUL ' OF&OHPHQWYV

JRUPHU 3DUWQHU DW 3ULFHZDWHUKRXVH&RRSHUV

BURIHVVLRQDO ([SHULHQFH

OV OF&OHPHQWYV KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH -DC
SDUWQHU LQ WKH :DVKLQJWRQ ' & RHEEZEH DWW 80 WHIQDDVLIRIQIROX 8 H B RRRSH.L
WKDW LV FRQVLGHUHG RQH RI WKH 2%LJ )RXU3 DFFRXQWLQJ ILUPV IURP
0V OF&OHPHQWYV VHUYHG DV DQ DGYLVRU WR JRUWXQH DQG PXOWL
RUJDQL]DWLRQDO FKDQJH GLJLWDO FORXG WUDQVIRUPDWLRQV KXPDQ F
PDWWHUV DQG ZDV DSSRLQWHG WR PDQDJH 3Z&uV SURMHFW PDQDJHPHQ!
FULVHV 0V OF&OHPHQWYV ZDV DOVR FKDUJHG ZLWK PDQDJLQJ WKH ILUP}
H[SHULHQFH IURP XQWLO -XQH %BHWZHHQ DQG OV OF&OHPI
0DQDJLQJ 3DUWQHU IRU 3Z& RYHUVHHLQJ RYHU SURIHVVLRQDOV DFL
WKH FRXQWU\ 0V OF&OHPHQWY FXUUHQWO\ VHUYHV DV WKH FKDLU RI W|
RQ WKH ERDUG RI GLUHFWRUV RI ,QRYD +HDOWK 6\WWHP 0OV OF&OHPHQW
$FFRXQWLQJ IURP &DOLIRUQLD 8QLYHUVLW\ RI 3HQQV\OYDQLD 6KH KDV E
'RPHQ LQ :DVKLQJWRQ E\ WKH :DVKLQJWRQLDQ 0DJD]LQH DQG

1(3(1'(17 9LUJLQLDQV E\ 9LUJLQLD %XVLQHVV DQG ZDV LQGXFWHG LQWR W
"HFHPEHU RI

R . 4XDOLILFDWLRQV DQG ([SHULHQFH

&RPPLWWHHYV 0V OF&OHPHQWYV EULQJV WR WKH %RDUG KHU UHFRUG RI DFKLHYHPHQW ¢
$XGLW *RYHUQDQHHM/HQVLYH ILQDQFLDO DQG PDQDJHPHQW H[SHULHQFH LQFOXGLQJ VHUY

0DQDJLQJ 3DUWQHU DW D ODUJH PXOWLQDWLRQDO SURIHVVLRQDO VHUYL
$JH %RDUG KHU KXPDQ FDSLWDO DQG '(, PDQDJHPHQW H[SHULHQFH

2WKHU &XUUHQW 3XEOLF
&RPSDQ\ % RRQGYV

7TKRPDV $ 1DWHOOL

SBUHVLGHQW DQG &KLHI ([HEXWLYH 2IILFHU RI 1DWHOOL &RPPXQLWLHV

BURIHVVLRQDO ([SHULHQFH

0U 1DWHOOL KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH 6HSWH
(IHFXWLYH 21ILFHU Rl 1DWHOOL &RPPXQLWLHV D SULYDWHO\ KHOG UHDO
OU 1DWHOOL LV WKH SDVW FKDLUPDQ DQG KDV VHUYHG RQ WKH ERE
VLQFH +H KDV VHUYHG RQ WKH 3UHVLGHQWuY &RXQFLO Rl &DWKROLF
0U 1DWHOOL VHUYHG RQ WKH ERDUG Rl GLUHFWRUV Rl 4XDQWXP /RRSKR
FDPSXVHV IURP XQWLO RQ WKH ERDUG Rl GLUHFWRUV RI &KHVDS
XQWLO 3DUNpV DFTXLVLWLRQ Rl &KHVDSHDNH LQ RQ WKH ERDUG RI G
+,+ IURP XQWLO RQ WKH ERDUG Rl WUXVWHHV RI 6XEXUEDQ +RVS
RQ WKH ERDUG Rl GLUHFWRUV RI )%5 1DWLRQDO %DQN DQG 7UXVW D ZKF
*URXS ,QF 1<6( )%5 IURP XQWLO 0U 1DWHOOL VHUYHG DV 3UH
&RXQW\ &KDPEHU RI &RPPHUFH LQ DQG SOD\HG D FHQWUDO UROH LQ
D QRQ SURILW RUJDQL]DWLRQ FUHDWHG WR SUHVHUYH DQG H[SDQG \
&RXQW\ 0DU\ODQG 0U 1DWHOOL UHFHLYHG KLV %DFKHORU Rl 6FLHQFH
1(3(1'(17 8QLYHUVLW\ LQ

'LUHFWRU VLQFH -H\ 4XDOLILFDWLRQV DQG ([SHULHQFH
0OU 1DWHOOL EULQJV WR WKH %RDUG LQGXVWU\ VSHFLILF H[SHULHQFH L¢

&RPPLWWHHYV FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH
$XGLW *RYHUQDQFH
$JIH

2WKHU &XUUHQW 3XEOLF
&RPSDQ\ %RRQAV
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7TLPRWK\ - 1DXJKWRQ

1RQ ([HFXWLYH &KDLUPDQ RI WKH %RDUG DQG )RUPHU &KLHI ([HFEXWLYH 2IILF

BURIHVVLRQDO ([SHULHQFH

OU 1DXJKWRQ KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH -DQXD
([HFXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUV RI$$DDERROEBD\ &RPPX
5(,7 IRFXVHG RQ PXOWLIDPLO\ FRPPXQLWLHY -RLQLQJ $YDORQ%D\pV SUH
VHUYHG DV ([HFXWLYH &KDLUPDQ RU &KDLUPDQ RI WKH ERDUG RI GLUHFYV
&KLHI ([HEXWLYH 2IILFHU IURP -DQXDU\ XQWLO -DQXDU\ DV 3UHVL
DV &KLHI 2SHUDWLQJ 2IILFHU IURP XQWLO DV 6HQLRU 9LFH 3L
XQWLO DQG DV 6HQLRU 9LFH 3UHVLGHQW DQG 9LFH 3UHVLGHQW 'l
6LQFH 0D\ OU 1DXJKWRQ KDV VHUYHG RQ WKH ERDUG RI GLUHFW
SXEOLFO\ WUDGHG GHYHORSHU RZQHU DQG PDQDJHU RI SUHPLHU ZRUNS
WKH ERDUG RI GLUHFWRUV RI :HOOWRZHU ,QF 1<6( :(// IURP XQWLO
ERDUG RI 1DUHLW LV D PHPEHU RI 7KH 5HDO (VWDWH 5RXQG 7DEOH LV C
&RXQFLO RI WKH 8UEDQ /DQG ,QVWLWXWH DQG LV D PHPEHU RI WKH 5HDC
%XVLQHVV $GPLQLVWUDWLRQ IURP +DUYDUG %XVLQHVY 6FKRRO DQG UHF
,1'(3(1'(17 +LJK 'LVWLQFWLRQ IURP WKH 8QLYHUVLW\ RI 9LUJLQLD ZKHUH KH ZDV HC

'‘LUHFWRU VLQFH -H\! 4XDOLILFDWLRQV DQG ([SHULHQFH
0U 1DXJKWRQ EULQJV WR WKH %RDUG LQGXVWU\ VSHFLILF H[SHULHQFH L

&RPPLWWHHYV H[HFXWLYH RIILFHU RI D 5(,7 DV ZHOO DV KLV H[WHQVLYH SXEOLF FRPSD
&RPSHQVDWLRQ *RYHUQDQFH
$JIH

2WKHU &XUUHQW 3XEOLF
&RPSDQ\ %RDUGYV

+ $YDORQ®%D\
&RPPXQLWLHV ,QF

%;3 ,0QF

I+

6WHSKHQ , 6DGRYH

JRXQGLQJ 3DUWQHU RI -: /HYLQ ODQDJHPHQW 3DUWQHUV //& DQG )RUPHU &KD

BURIHVVLRQDO ([SHULHQFH

OU 6DGRYH KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH -DQXDU\
$SULO OU 6DGRYH KDV VHUYHG DV D IRXQGLQJ SDUWQHU RI -: /HYLQ
PDQDJHPHQW DQG LQYHVWPHQW ILUP VLQFH OU 6DGRYH KDV DOVR \
$VVRFLDWHYVY ZKLFK SURYLGHV FRQVXOWLQJ VHUYLFHV WR WKH UHWDLO
VHUYHG DV &KDLUPDQ DQG &KLHI ([HFXWDXN RQLFHYHRI BOQ G WV SHURDU/SRW R
GHSDUWPHQW VWRUHV LQ WKH 8QLWHG 6WDWHV 3ULRU WR WKDW O0U 6L
ODUFK DV &KLHI 2SHUDWLQJ 2IILFHU IURP ODUFK XQWLO -DQXDU\

LQ 3ULRU WR KLV WHQXUH ZLWK 6DNV 0U 6DGRYH VHUYHG %ULVWRC
XQWLO DV 3UHVLGHQW &ODLURO IURP XQWLO DV 3UHVLGHQW
BUHVLGHQW :RUOGZLGH %HDXW\ &DUH DQG 1XWULWLRQDOV IURP XQYV
6TXLEE DQG 3UHVLGHQW :RUOGZLGH %HDXW\ &DUH IURP XQWLO C
GLUHFWRUV RI $UDPDUN 1<6( $50. ZKHUH KH LV DOVR 1RQ ([HFXWLYH &
1<6( 029 :DWHUORR 6SDUNOLQJ :DWHU D SULYDWHO\ KHOG VSDUNOLQ.

1(3(1'(17 (I[HEFXWLYH &KDLUPDQ RI WKH %RDUG DQG %HON 'HSDUWPHQW 6WRUHV
VHUYHV DV &KDLUPDQ OU 6DGRYH VHUYHG RQ WKH ERDUG RI GLUHFWRU
"LUHFWRU VLQFH 5XE\ 7XHVGD\ ,QF 1<6( 57 XQWLO 'HFHPEHU DQG &ROJDWH 3DO
OU 6DGRYH UHFHLYHG KLV ODVWHU RI %XVLQHVV $GPLQLVWUDWLRQ
&RPPLWWHHYV 6FKRRO DQG UHFHLYHG KLV %DFKHORUuV GHJUHH LQ *RYHUQPHQW IURP -
&RPSHQVDWLRQ *RYPHOWR@EROOHJIH
$JIH .H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

2WKHU &XUUHQW OYEMIGRYH EULQJV WR WKH %RDUG H[WHQVLYH RSHUDWLRQV DQG PDQDJ
&RPSDQ\ %RDUGVRIILFHU RI' D ODUJH QDWLRQDO UHWDLOHU DV ZHOO DV KLV H[WHQVLYH

$UDPDUN
ORYDGR *URXS ,QF

H+ 1+
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$&&2817,1* ),1%$1&,%/ (;3(5H@DEOHY DQ LQ GHSWK XQGHUVWDQGLQJ RI R%UF%I(_QDQFLDO
UHSRUWLQJ DQG LOWHUQDO FRQWUROV HQVXULQJ WUDQVSDUHQF\ DQG DFFXUDF\

$&&2817,1* ),1$1&,$/ /,7(5HQDEOHV D JHQHUDO XQGHUVWDgGLﬁQJal\?I XU |L8>|<3QEI):LD¢O +
UHSRUWLQJ DQG LOWHUQDO FRQWUROV HQVXULQJ WUDQVSDUHQF DOG DFFXUDF\

%2%$5' 2) ',5(&725A[SHULHQFH LQ VHUYLQJ RQ SXEOLF VHFWRU SULYDWH ¥HRWRY Rt QRQ SUR

%86,1(66 23(5$7 H[EHULHQFH SURYLGHYV GLUHFWRUV ZLWK S DFg\ILFDO¢XQ HL\!}\\/WSDQ LQJ RI
GHYHORSLQJ LPSOHPHQWLQJ DQG HYDOXDWLQJ RXU RSHUDWLQJ ODiQV DQG VWUDWHILHYV

(;(&87,9( H[SHULHQFH LQ OHDGHUVKLS UROH DV D FRPSDQ\ lf[HEXWiLYli RIfLFyU §U gHDiG R1 D .
RU DFDGHPLF RUJDQL]DWLRQ

), 1$1&,8/ &$3,7%/ 0$5. HESHULHQFH LV LPSRUWDQW WR UDLYLQJ WKH FDSLWPO QHHGHG WR IX
RXU EXVLQHVV ¥ i] 1!< S?lr P QQ Ii P

/2'*,1* NQRZOHGJH Rl WKH ORGJLQJ LQGXVWU\ DQG WKH LV¥XHV IDFLQJ KRWHO EUDQGV DQ

0$1$*(0(17 H[SHULHQFH SURYLGHY GLUHFWRUV D SUDFWLFD XX_E%/G uv D%VGLBQJHBI GHYHORSLQ
LPSOHPHQWLQJ DQG DVVHVVLQJ RXU RSHUDWLQJ SODQ DQG EXVLOHVY VIWUDWHJ\

5($/ (67$7(H[SHULHQFH LV LPSRUWDQW WR XQGHUVWDQGLQJ WKH EXVLQHVV . DQG VWUQWHI\ R
HVWDWH FRPSDQ\ Y R VE RV PR VYRS
5 L

RU NQRZOHGJH RI WKH LVVXHV IDFLQJ UHDO HVWD\éIH kQYf—iVWPI—&QWiwuz‘:XV\iVV &QFOXG

UNHWYV
U

PD
[SHULHQFH LV LPSRUWDQW LQ XQGHUVWDQGLQJ KRV,SLWDOQ,LW\ DV¢D UHV¥DL9 SPDWIRU
VWV LQ PDQ\ KRWHOV ZLWKLQ WKH &RPSDQ\pV SRBWIRO R

0$1$*(0(17H[SHULHQFH LV FULWLFDO WR WKH %RDUGuVIURPH ql__Q §YF&UVE'HL¢QJ 4'\-NK|1| ULVNYV

WKH &RPSDQ\

7(&+12/2%< &<%(5 6<67UHOHYDQW WR WKH &RPSDQ\ DV LW ORRNV WR HQKDQFH LQWHYQDO
RSHUDWLRQV DQG DVVHVV F\EHU LVVXHV

"(02*5$3+,&6

5%$&,%/ (7+1,&,7<

$)5,&%1 $0(5,&%1 %/$&. b

4,7 ( &$8&%6,%1 I I I I I I I I
*(1'(5

) (08/¢( 1 %

0%/( t 2 F O+ %

y1(3(1° (17 ',5(&725 s s ¥ ¥ ¥ s ¥ ¥
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&25325%7
*29(51%1&( 077 (5!

,1752'8&7.21

2XU %RDUG LV UHVSRQVLEOH IRU SURYLGLQJ JRYHUQDQFH DQG RYHUVLJKW
SULPDU\ PLVVLRQ RI WKH %RDUG LV WR UHSUHVHQW DQG SURWHFW WKH LQ'
RYHUVHHV RXU VHQLRU PDQDJHPHQW WR ZKRP LW KDV GHOHJDWHG WKH DX
‘H EHOLHYH JRRG JRYHUQDQFH VWUHQJIJWKHQV WKH %RDUG DQG PDQDJHPHQ
RYHUYLHZ RI RXU FRUSRUDWH JRYHUQDQFH VWUXFWXUH LQFOXGLQJ FRUSR
LQGHSHQGHQFH %RDUG OHDGHUVKLS VWUXFWXUH DQG WKH UHVSRQVLELOL

&25325$7( *29(51$1&( +,*+/,*+76

$QQXDO HOHFWLRQ RI GOOHRAWRRUWGLUHFWRUYVY DUH HOHFWHG DQQXDOO\

ODMRULW\ YRWLQJ GLUHFRKRALUHFWRU QRPLQHH PXVW EH HOHFWHG E\ D PDMRULW\ Rl WK#

UHVLJODWLRQ SROLF\ YRWLQJ VWDQGDUG FRPSOHPHQWYV RXU SROLF\ WKDW UHTXLUHV DQ
IDLOV WR UHFHLYH D PDMRULW\ Rl WKH YRWHY FDVW WR SURPSWO\
%RDUGPY FRQVLGHUDWLRQ

,QGHSHQGHQW %RDUG $00 RI RXU GLUHFWRUV DUH LQGHSHQGHQW H[FHSW IRU RXU &KLHI

LOGHSHQGHQW % RDWGK RI RXU WKUHH %RDUG FRPPLWWHHY FRQVLVWV VROHO\ RI LQG!
FRPPLWWHHYV XQGHU D ZULWWHQ FKDUWHU WKDW KDV EHHQ DSSURYHG E\ WKH %

6WURQJ /HDG ,QGHSHQGHRMYHLD HHD/BR,QGHSHQGHQW 'LUHFWRU RI WKH %RDUG ZKR KDV FF
HOHFWHG E\ WKH LQGHBHGEWMOW BHVHRQRRY WKH %RDUG

$QQXDO %RDUG DQG FRMHMHLAMRWHHUHIDQFH &RPPLWWHH FRQGXFWY DQ DQRQ\PRXV VXUYH\ RI
HYDOXDWLRQ SURFHVV

22SWHG RXW? Rl FHUWD:HOQKD®GDHBUMVVO\ HOHFWHG WKDW WKH &RPSDQ\ QRW EH JRYHUQH
DQWL WDNHRYHU SURWHFHFWLRQY RI WKH 'HODZDUH *HQHUDO &RUSRUDWLRQ /DZ

"LUHFWRU VHOHFWLRQ BXR%RDYG KDV D ULJRURXV GLUHFWRU VHOHFWLRQ SURFHVV UHVX
SHUVSHFWLYHV VNLOOV DQG WHQXUH 3REOGIFWERQDO®LQR XUY % BB U\G
&RQVLGHUDWLRQ IRU GHRORIEY WRIDVOIDQWLRQY FRPPLWPHQW WR DFWL)

$XWKRULW\ WR FDOO VEWRENDKRPEHUWLRHRO®GLQJ RU PRUH RI RXU RXWVWDQGLQJ VKDUH

1R VWRFNKROGHU ULJKYKW 8RPSDQ\ GRHV QRW KDYH D SRLVRQ SLOO
23RLVR® 3LOO

BUR[\ DFFHVV ULJKW (OLJLEOH VWRFNKROGHUV FDQ VXEMHFW WR FHUWDLQ UHTXLUHPHC
R[\ PDWHULDOV

$FWLYH VWRFNKROGHU: QJ DIBPHOQWHQJIDJIH ZLWK RXU VWRFNKROGHUV WR EHWWHU XQGH
GEDFN WR WKH %RDUG

$XWKRULW\ WR DPHQG &W FD\IZ(\ROGHUV FRQVLVWLQJ RI DW OHDVW D PDMRULW\ RI WKH RXV
&RPSDQ\uV E\ ODZV

&ODZEDFN SROLF\ ‘H PDLQWDLQ D FODZEDFN SROLF\ DSSOLFDEOH WR RXU VHQLRU OHI
RI DQQXDO DQG RU ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ XQGHU
28RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV+2WKHU &RPSHQVDWLRQ

"'LUHFWRU DQG H[HEXWLDFKRDURHUILFHU LV UHTXLUHG WR KROG 3DUN HTXLW\ ZLWK D YDC

HTXLW\ RZQHUVKLS UH1&>K<LUH4={H YH 2IILFHU DQG WKUHH WLPHV KLV KHU FRPSHQVDWLF

DQQLYHUVDU\ Rl EHFRPLQJ VXEMHFW WR VXFK SROLF\ (DFK GLUHFV
PDUNHW YDOXH HTXDO WR ILYH WLPHV WKH YDOXH RI KLV RU KHU D
%RDUG
BURKLELWLRQ RQ KHGJRRU RUUKBOMRIM QQG H[HFXWLYH RIILFHUV DUH SURKLELWHG IURP H
RI FRPSDQ\ VWRFN
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$118%/ 672&.+2/'(5 (1*$*(0(17 &<&/(

(DFK \HDU ZH VWULYH WR SURDFWLYHO\ HQJDJH ZLWK RXU VWRFNKROGHUYV
LQYHVWRU UHODWLRQV WHDP UHJXODUO\ FRPPXQLFDWHV ZLWK LQYHVWRUV
LQ SHUVRQ WHOHSKRQH DQG YLGHR FRQIHUHQFHY 7KHVH PHHWLQJV RIWHC
JLODQFLDO 2IILFHU DQG RWKHU PHPEHUV RI RXU ([HFXWLYH &RPPLWWHH $C
FRPPXQLFDWLRQV LQFOXGLQJ RXU TXDUWHUO\ HDUQLQJV FDOOV )XUWKHU|
/IHDG ,QGHSHQGHQW 'LUHFWRU LV DYDLODEOH IRU FRQVXOWDWLRQ DQG GLU
ZLWK VWRFNKROGHUV RQ WKH IROORZLQJ WRSLFV

f 2XU ILQDQFLDO SHUIRUPDQFH DQG RED @YNRDW G RWIHWIVRQK®J LQFOXGLQJ UH
DQG F\EHUVHFXULW\ PDWWHUYV

t 2XU UHVSRQVH LQ QDYLJDWLQJ PDFUR2MNBRIURZIVFKHYW Q VW H J\
DQG FRQFHUQV t 2XU H[HFXWLYH FRPSHQVDWLRQ SU
f 2XU FRUSRUDWH UHVSRQVLELOLW\ SURXYDPY BO & t UHOIPVWHY Y. VNV DQ

LQFOXGLQJ HPHUJHQF\ UHVSRQVH U:IZHDO%;&'BU_]'&-{VJRYHUQDQFH LQFOXGLQJ R

t 2XU OHDGHUVKLS WHDP DQG VXFFHVVLhRQSPWRQHQJ

7KH IHHGEDFN UHFHLYHG IURP RXU VWRFNKROGHU RXWUHDFK HIIRUWYV LV F|
HQJDIJHPHQW DFWLYLWLHY KDYH SURGXFHG YDOXDEOH LQVLIKWY WKDW KHC

<HDU 5RXQG 6WRFNKROGHU (QJD

6WRFNKROGHU
2XWUHDFK
VWRFNKROGHUWUY KROGLQJ '
a ‘H GLVWULEXWH WKHJBFOXD®XU DQQXDO

5HSRUW DQG 3UR[\ BWIDWIHPHQMVXOWY DQG SURJ\

RI RXU RXWVWDQGLQJ WR VWRFNKROGHVMIDMRE KROGIORSPHQWYV DQG
VKDUHV LQFOKXGLQJ RI RXU DQQXDO PHHIWHGED:FN ZLWK RXU *RYHUQDQFH
RXU WRS VWRENKROGHWHDFK RXW WR VW RRWRREGHH/ WRHYDOXDWH

k GLVFXVV LWHPVFRESRUMWH JRYHUQDQFH EHVW
YRWH DV QHSEGBIEBWLFHY DQG WUHQGV

' :,17(5 )$// :,17(5

( JHHGEDFN IURP VWRFRRRGEHW RXU PRVW H[WHQVLYH!
GLVFXVVLRQV KHOSWWRFWKR®H; MKRXWUHDFK 7RSLF\
6WRFNKROGH RXWUHD®BRDUGMY YLHZ RQ IRYWHOPIQFHG LQ SDUW EDVHG RQ
EHJDQ LQ 1RYHPEHU DQ@QG FRPSHQVDWLRQWRENKRIFGNU LQWHUHVWY DQG
'"HFHPEHU RI DQG $V DSSURSULDWH WBWQRBQ®JIDUMYV XHV :H

WDNHQ LQ UHVGRQWHLWRWH RXU &RUSRUDWH
HDPFHKPE:S\\;V;? I;(%FOXGHG VXFK IHHGEBHNSRQVLELOLW\ 5HSRUW

([HFXWLYH &RPPLWWHH

\_
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%2%$5"' /($'(56+.3 6758&785(

3DUN EHOLHYHV WKDW LQGHSHQGHQW ERDUG RYHUVLJKW LV DQ HVVHQWLDC(
WKH GHFLVLRQ DV WR ZKHWKHU WKH SRVLWLRQV RI &KDLUPDQ DQG &KLHI (]
DQ HIHFXWLYH RU DQ LOQGHSHQGHQW GLUHFWRU VKRXOG VHUYH DV WKH &KI
&RPSDQ\ ODLQWDLQLQJ IOH[LELOLW\ RQ WKLY SROLF\ DOORZV WKH %RDUG '
LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VWRFNKROGHUY DW DQ\ SDUWLFXOD

7KH SLIKW 6WUXFWXUH IRU 5LJKW 1RZ

7KH %RDUG FRQWLQXHV WR EHOLHYH S
VWUXFWXUH ZKLFK KDV D FRPELQHG |
([HFXWLYH 2IILFHU FRXQWHUEDODQF!
%RDUG OHG E\ DQ H[SHULHQFHG DQG

'LUHFWRU DQG LQGHSHQGHQW GLUHF\ ‘UG
&RPPLWWHHYV SURYLGHV WKH RSWLPCL HQW
RYHUVLJKW RI PDQDJHPHQW DQG XQLI Y

YLHZ WKLV VWUXFWXUH DOORZV 0U ¢
&KLHI ([HFXWLYH 2I1ILFHU WR GULYH \
ZKLOH PDLQWDLQLQJ UHVSRQVLELOLW WHJ\
DV &KLHI ([HFXWLYH 2I1ILFHU $W WKH
,QGHSHQGHQW 'LUHFWRU ZRUNV ZLWK
DJHQGD IRU WKH %RDUG DQG DOVR HJ W RQ
EHKDOI Rl WKH LQGHSHQGHQW GLUHF!

7KH %RDUG H[SHFWV WR FRQWLQXH W

DSSURSULDWHQHVV RI WKLV VWUXFW)> 8216, (557,216 .1 6(/(&7,1* (P RX
RQJRLQJ VWRFNKROGHU HQJDJHPHQW $ /(S '.5(&725 JH
WKDW LV LQ WKH EHVW LQWHUHVWV R ROGFH
0 LQ WKH IXWXUH WKH %RDUG DIWHLU / DQG
FLUFXPVWDQFHYV DW WKDW WLPH DSS 5D Q
ZH ZLOO SURPSWO\ SXEOLFO\ GLVFOR' L%g’ﬂgﬁgévﬁgf,\,RGXLUU,QFLE,’VGRU?,GFHRSQHVQL%HH%R’WH
RI HDFK LQGHSHQGHQW GLUHFWRU DORQJ
+RZ :H 6HOHFW WKH /HDG ,QGHSHQGH:! FDQGLGDWHUVY ZLOOLQJQHVYVY DQG DELOLW\
2XU &RUSRUDWH *RYHUQDQFH *XLGHO  HRwbLOV VI OLILEDOW UHVERQVLE LYW T
GLUHFWRUV WR HOHFW D /HDG ,QGHSE FRPPLWPHQW 3
EDVLV ,Q $SULO OU 6DGRYH DQ |
HPSOR\HH ERDUG PHPEHU ZDV HOHFW
GLUHFWRUV RI WKH %RDUG WR VHUYH v rtiit iterriaorigmrrcer o U

J($" ,1'(3(1'(17 ',5(&725u6 52/

%2$5" /($'(56+,33URYLGHY OHDGHUVKLS WR WXH)%RDYG' [ ',5(&725

DQ\ VLWXDWLRQ ZKHUH WKH &KDLU|PDQ V1 URGUHNVR\GEN ®MUBBIOY HGGWBHQ G H
EH LQ FRQIOLFW ZKLFK WKH &KDLUPDQ LV QRW SUHVHQV
VHVVLRQV Rl WKH LQGHSHQGHQW GLUH

%2$5" $*(1'$ 6&+('8/( ,1)250%$7,21 | &+$,50%1 ', 5(&725 /,%$,62HIXODUO\ PHH\
$SSURYHV WKH DJHQGD ZLWK WKH|DELOK WAKW R& R B IGUP DH)QBQGL WHEBPYHV DV C
VFKHGXOH DQG LQIRUPDWLRQ VHQW &KD GU RBIE VDRIWEY WKHS LFDEHBWH Q G B QW LR !
PHHWLQJV DV QHHGHG GLUHFWRU KDV GLUHFW DFFHVV WR WK

672&.+2/'(5 &20081,&%$7,216DNHV KLPVHOI KHUVHOI| DYDLODEOH
UHTXHVWHG E\ VWRFNKROGHUV IRU FRQVXOWDWLRQ DQG C
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', 5(&725 ,1'(3(1'(1&( $1' ,1'(3(1'(1&( '(7(50,1%$7.216

8QGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV D GLUHFWRU LV QRW LQ
KDYH D UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKDW ZRXOG LQWHUIHUH ZLWK
UHVSRQVLELOLWLHV RI D GLUHFWRU DQG LV LQGHSHQGHQW LD<BFFRIQGDQFI
DGGLWLRQ WKH GLUHFWRU PXVW PHHW WKH EULJKW OLQH WHVWYV IRU LQGHF

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHY GHILQH LOQGHSHQGHQFH LQ DFFR
FRUSRUDWH JRYHUQDQFH UXOHV IRU OLVWHG FRPSDQLHV 2XU &RUSRUDWH
LQGHSHQGHQFH RI DOO GLUHFWRUV DW OHDVW DQQXDOO\

,Q WKH HYHQW D GLUHFWRU KDV D UHODWLRQVKLS ZLWK WKH &RPSDQ\ WKD
REMHFWLYH WHVWV VHW IRUWK LQ WKH 1<6( LQGHSHQGHQFH GHILQLWLRQ \
FLUFXPVWDQFHY ZKHWKHU WKDW UHODWLRQVKLS LV PDWHULDO

$vV D UHVXOW RI LWV UHYLHZ SURFHVV WKH %RDUG KDV DIILUPDWLYHO\ GH\
.HOO\ 0OV OF&OHPHQWYV O0OU 1DWHOOL O0OU 1DXJKWRQ DQG OU 6DGRYH LV L(
LOQGHSHQGHQFH VHW IRUWK LQ RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHYV I
WR FRPPLWWHH PHPEHUVKLS

7KH RQO\ PHPEHU RI WKH %RDUG WKDW LV QRW LQGHSHQGHQW LV 0U %DOW
%2$5"' &200,77((6

&KDUWHUV IRU HDFK RI WKH %RDUGMPV WKUHRYVYDWILW B J*FRRARB QW QY HHHA* RDIPL
SDJH RI RXU ZHEVLWH DW ZZZ SNKRWHOVDQGUHVRUWY FRP LQYHVWRUV $0O
GLUHFWRUV

$XGLW &RPPLWWHH

0(0% (56 &KULVWLHEEEM OO\ *HRIIUH\ 0 *DUUHW
;ﬁ&ULFLDO %HGLHQWHUUL ' OF&OHPHQWYV
$00 ,QGHSHQGH PDV ' (FNHUW 7KRPDV $ 1DWHOOL
$7TT(1'$1&( o((r.1r6 .1 5(32573D I8

([HFXWLYH 6HVVLRQV

7KH $XGLW &RPPLWWHHPYV GXWLHY DQG UHVSRQVLELOLWLHY LQFOXGH ZLWKRXW

+ 2YHUVHH WKH &RPSDQ\pV ILQDQFLDO UHSRUWLQJ DXGLW SURFHVV DQG LQWH
+ $SSRLQW WKH &RPSDQ\uV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ
WKH VFRSH DQG WLPLQJ RI LWV DXGLWV
+ 5HYLHZ DQG GLVFXVV WKH &RPSDQ\pV ILQDQFLDO VWDWHPHQWY ZLWK PDQDJ
ILUP LQFOXGLQJ FULWLFDO DFFRXQWLQJ SROLFLHYVY DQG SUDFWLFHV PDWHU
GLVDJUHHPHQWY ZLWK PDQDJHPHQW DQG RWKHU PDWHULDO ZULWWHQ FRPPX
DFFRXQWLQJ ILUP DQG PDQDJHPHQW
+ 2YHUVHH WKH &RPSDQ\pV FRPSOLDQFH ZLWK DSSOLFDEOH ODZV DQG UHJXOD
&RPSDQ\uV &RGH Rl &RQGXFW
+ 5HYLHZ DQG RYHUVHH WKH &RPSDQ\uV GDWD SULYDF\ LQIRUPDWLRQ WHFKQR
WKH JXLGHOLQHV SURJUDPV DQG VWHSV LPSOHPHQWHG E\ PDQDJHPHQW WR
+ 'LVFXVV WKH &RPSDQ\uV PDMRU HQWHUSULVH DQG ILQDQFLDO ULVN H[SRVXU
VXFK H[SRVXUHYV
7KH %RDUG KDV GHWHUPLQHG WKDW HDFK RI WKH PHPEHUV RI WKH $XGLW &RPPL
*XLGHOLQHV DQG WKH 1<6( OLVWLQJ VWDQGDUGY DSSOLFDEOH WR ERDUGV RI GL
7KH %RDUG KDV DOVR GHWHUPLQHG WKDW HDFK Rl WKH PHPEHUV RI WKH $XGLW .
1<6( OLVWLQJ VWDQGDUGY DQG WKDW OPHV %HGLHQW .HOO\ DQG OF&OHPHQWYV |
H[SHUWV?® DV GHILQHG XQGHU DSSOLFDEOH 6(& UXOHV DQG UHJXODWLRQV
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&RPSHQVDWLRQ +XPDQ &DSLWDO &RPPLWWHH
2RPSHQVDWLR® &RPPLWWHH

0(0% (56 7TKRPDV ' EEENW 7TLPRWK\ - 1DXJKWRQ

@ [TUH\ 0 *DUUHWW 6WHSKHQ , 6DGRYH
v ’QGHSHQGHQ(\%/LVWLH % .HOO\

v 5(32573D I8

) 0((7.1%6 ,
$77(1'$1&( HEXWLYH 6HVVLRQV

7KH & RPSHQVDWLRQ &RPPLWWHHUY GXWLHV DQG UHVSRQVLELOLWLHV LQFOXGH .
+ 2YHUVHH UHYLHZ DQG DSSURYH WKH JRDOV REMHFWLYHV FRPSHQVDWLRQ L

HIHFXWLYH RIILFHUV

(YDOXDWH WKH SHUIRUPDQFH RI RXU &KLHI ([HFXWLYH 2IILFHU DQG RWKHU H

5HYLHZ DQG DSSURYH FRPSHQVDWLRQ SODQV DQG SURJUDPV LQFOXGLQJ SH
FRPSHQVDWLRQ SURJUDPV DQG SHUTXLVLWHV

5HYLHZ DQG PDNH UHFRPPHQGDWLRQV WR WKH %RDUG ZLWK UHVSHFW WR GL
&RRUGLQDWH VXFFHVVLRQ SODQQLQJ DV LW UHODWHY WR WKH &KLHI ([HFXW|

5HYLHZ DQG DVVHVV WKH LQFHQWLYHY DQG WKH ULVNV DULVLQJ IURP WKH &l
EDVHG FRPSHQVDWLRQ DV LW UHODWHYV WR ULVN PDQDJHPHQW SUDFWLFHV I

5HYLHZ DQG GLVFXVV ZLWK PDQDJHPHQW WKH &RPSHQVDWLRQ 'LVFXVVLRQ D
5HYLHZ UHSRUWV IURP PDQDJHPHQW UHODWHG WR WKH &RPSDQ\uV GHPR
D &RPSDQ\uV HPSOR\HH HQJDJHPHQW DQG UHWHQWLRQ DQG Z
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I1RPLQDWLQJ *RYHUQDQFH &RUSRUDWH 5HVSRQVLELOLW\ &
*RYHUQDQFH ®¥RPPLWWHH

0(0% (56 SDWULFLD ONEERLHQWLPRWK\ - 1DXJKWRQ

UL' OF&OHPHQWVG6WHSKHQ , 6DGRYH
Heg ’QGHSHQGHWPDV$ 1IDWHOOL

; 0((7.1%6 .1
$77(1'$1&( (([(HFXWLYH 6HVVLRQV

7KH *RYHUQDQFH &RPPLWWHHPV GXWLHV DQG UHVSRQVLELOLWLHV LQFOXGH ZLW
+ 5HFRPPHQG %RDUG VL]H DQG PHPEHUVKLS FULWHULD DQG LGHQWLI\ HYDOXD

%RDUG

5HYLHZ DQG PDNH UHFRPPHQGDWLRQV UHJDUGLQJ %RDUG DQG FRPPLWWHH F

2YHUVHH WKH &RPSDQ\uV FRUSRUDWH JRYHUQDQFH SURJUDPV SROLFLHV DQ

5HYLHZ DQG UHFRPPHQG XSGDWHV WR WKH &RUSRUDWH *RYHUQDQFH *XLGHO

2YHUVHH DQQXDO HYDOXDWLRQ RI WKH %RDUG DQG LWV FRPPLWWHHV

5HYLHZ DOO 2UHODWHG SDUW\ WUDQVDFWLRQV?

2YHUVHH UHYLHZ DQG GLVFXVV ZLWK PDQDJHPHQW WKH &RPSDQ\pV DFWLYLV

H %RDUG KDV GHWHUPLQHG WKDW HDFK RI WKH PHPEHUV RI WKH *RYHUQDQFH
YHUQDQFH *XLGHOLQHV DQG WKH 1<6( OLVWLQJ VWDQGDUGYV

+ + + + + I+

7
*

O X
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7KH URWDWLRQ RI FRPPLWWHH FKDLUV DQG PHPEHUV LV FRQVLGHUHG RQ D
DQG YDULHW\ RI SHUVSHFWLYHVY DFURVVY WKH FRPPLWWHHY EXW WKHUH LV
DvvLIQPHQWY DUH PDGH EDVHG RQ FRPPLWWHH QHHGY GLUHFWRU LQWHUFE
OHJDO FRQVLGHUDWLRQV ORUHRYHU WKH YDOXH RI URWDWLRQ LV ZHLJKH(
HI[SHULHQFH

0((7.1*6

7KH %YRDUG LQ DFFRUGDQFH ZLWK RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQ
PHHWLQJV RI WKH %RDUG DQG WKH FRPPLWWHHY RQ ZKLFK WKH GLUHFWRU
LV LOQOYLWHG WR DWWHQG PHHWLQJV RI WKH %RDUG FRPPLWWHHY EXW KH G
%RDUG FRPPLWWHHYV UHJXODUO\ PHHW LQ H[HFXWLYH VHVVLRQV DW ZKLFK

,Q WKH %RDUG KHOG HLJKW PHHWLQJV WKH $XGLW &RPPLWWHH KHOG |
PHHWLQJV DQG WKH *RYHUQDQFH &RPPLWWHH KHOG WZR PHHWLQJV ,Q

R L WKH WRWDO QXPEHU RI PHHWLQJV RI WKH %RDUG DQG LL WKH WRWI
ZKLFK KH RU VKH VHUYHV GXULQJ KLV RU KHU SHULRG RI VHUYLFH DV D GLU
PHHWLQJ RI VWRFNKROGHUV LQ SHUVRQ

&25325%$7( *29(51%$1&( *8,'(/.,1(6

2XU FRPPLWPHQW WR JRRG FRUSRUDWH JRYHUQDQFH LV UHIOHFWHG LQ RXL
YLHZVY RQ D ZLGH UDQJH RI JRYHUQDQFH WRSLFV 2XU &RUSRUDWH *RYHUQTC
*RYHUQDQFH &RPPLWWHH DQG UHYLVHG DV LW FRQVLGHUY DSSURSULDWH >
&RUSRUDWH *RYHUQDQFH *XLGHRWUSRN WHQ* EMHRIDGFRIQ* B RHH QRD (RPHU 'RAK VY
Z22Z SNKRWHOVDQGUHVRUWY FRP LQYHVWRUYV

&2'(2) &21'8&7 +.67/(%/2:(5 32/,&<

7TKH %RDUG KDV DGRSWHG D &RGH Rl &RRGXFEWD V¥ K L*FRKY H D Q CEHF HReX €3 © HRJIQRIMKI
RXU ZHEVLWH DW Z2ZZ SNKRWHOVDQGUHVRUWY FRP LQYHVWRUYV

7KH &RGH Rl &RQGXFW DSSOLHV WR DOO RXU GLUHFWRUV RIILFHUV DQG HP
2IILFHU DQG &KLHI )LQDQFLDO 2IILFHU 3ULQFLSDO $FFRXQWLQJ 2IILFHU DQ
QXPEHU RI WRSLFV LQFOXGLQJ FRQIOLFWYV RI LQWHUHVW FRPSOLDQFH ZLW
7KLV &RGH RI 8RQGXFW DOVR VDWLVILHV WKH UHTXLUHPHQWY IRU D FRGH F
E\ WKH 6(& $Q\ VXEVWDQWLYH DPHQGPHQW WR RU ZDLYHUV IURP FHUWDLC
([HFEXWLYH 2IILFHU &KLHI )LQDQFLDO 2IILFHU 3ULQFLSDO $FFRXQWLQJ 21IL
DQ\ GLUHFWRU ZLOO EH SRVWHG RQ WKH &RPSDQ\pvV ZHEVLWH DW WKH DGG

7KH &RPSDQ\ DOVR PDLQWDLQV D :KLVWOHEORZHU 3ROLF\ WKDW HVWDEOLV
FRPSODLQWY UHFHLYHG E\ XV UHJDUGLQJ TXHVWLRQDEOH DFFRXQWLQJ RU
VXFK TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ PDWWHUYV
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5.6. 0$1$*(0(17 29(56.,*+7

%RDUG RI 'LUHFWRUYV

7KH %RDUG KDV RYHUDOO UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW $ IXQGDPHQWD
ULVNV WKDW 3DUN IDFHVY DQG WKH VWHSYVY PDQDJHPHQW LV WDNLQJ WR PDQDJH W
IRU 3DUN

:KLOH WKH IXO0 %RDUG KDV RYHUDOO UHVSRQVLELOLW\ IRU ULVN RYHUVLJKW LW
&RPSHQVDWLRQ &RPPLWWHH DQG WKH *RYHUQDQFH &RPPLWWHH 7KURXJKRXW WK
IURP PDQDJHPHQW ZLWK UHVSHFW WR YDULRXV HQWHUSULVH ULVN PDQDJHPHQW |
GLVEXVVLQJ VSHFLILF ULVN WRSLFV LQ JUHDWHU GHWDLO LQFOXGLQJ ULVNV UHO
HYHQWV WD[ 5(,7 FRPSOLDQFH F\EHUVHFEXULW\ KXPDQ FDSLWDO PDQDJHPHQW Z
UHFRYHU\ 7KH %RDUG DOVR UHFHLYHV XSGDWHY IURP PDQDJHPHQW RQ YDULRXV
RSHUDWRUV VXFK DV GLVUXSWLRQ IURP ODERU DFWLYLW\ WKDW PD\ LPSDFW WKI

\ 4

WLQJ *RYH

RPLQD
$XGLW &RPSHQVDWLRQ |
&RUSRUDWH 5HVS
&RPPLWWHH &DSLWDO &RPPL A DB
f 5HVSRQVLEOH IRU UHYLHZLEHVWRAVLEOH IRU UHYLHZLEOYHN@EHY ULVNV DVVRFLI
&RPSDQ\pV DFFRXQWLQJ URSRUWHBUQJ WKH PDQDJHPWGEW &RPSDQ\pVY FRUSRUD)
DQG ILQDQFLDO SUDFWLFHWQLEFROXEBEQQYLDO PDWHULDOQ RYNNMDQFH SURJUDPV S
WKH LQWHJULW\ RI LWV ILOQDHEFDD/GIG WR 3DUNpV FRPSHQ@DSMILRFW LFHV
VWDWHPHQWY DQG WKH VXVWHDXFOWMQFAHDQG FRPSHQVD

RI DGPLQLVWUDWLYH DQG ISQRIOUFRPY LQFOXGLQJ WRHZWL'BQHHV DQG UHYLHZV V
o)

FRQWUROV IRUPXODWLRQ DGPLQOLVWU @Q%@’%DFW'—Y'—W'—HV L

J WRU\ FRPSOLDQFH U UHVSRQVLELC

+ SHVYSRQVLEOH IRU UHYLHZL%)Q\)?%EHB_ WR FRPSHOVDWL @ é\%%\,’aDUNpV RYHUI

&RPSDQ\pV PDMRU HQWHUSULV G U UHVSRQVLELC

ILQDQFLDO ULVN H[SRVXUHZYHUVHHV WKH GHYHORSPHQWWDLQDELOLW\ VWUDW!|

LQFOXGLQJ EXVLQHVV FRQWPS®HWHQWOGWLRQ DQG HIISPWEWHEGHVVJIJRDOV DQG S
RSHUDWLRQDO ULVNV DQG RI WKH &RPSDQ\pV SUDFWLFHV

F\EHUVHFEXULW\ DQG WKH WB&E¥LHVY DQG VWUDWHJILHY UHODWLQJ WR
PDQDIJHPHQW WDNHVY WR PRXIPDRUFDSLWDO DQG WDOHQW
DQG FRQWURO VXFK H[SRVXWDHMIHPHQW DQG PDWWHUV UHODWLQJ

£ 2YHUVHHV WKH &rPsDQ\pv YEvEEY &Rpsé'a,%\\,“Q/Q%T_,%RJUDSKLFV
DVVHVVPHQW ULVN PDQDJ qQ QWV DQG SUDFWLFHV DQG
ULVN PLWLIJDWLRQ SROLFL Q\uV HPSOR\HH
SURJUDPV LQFOXGLQJ ZLW Qﬁ@w DOG UHWHQWLRQ
WR HQWHUSULVH ULVN PDQ g "3 DQG ZRUNSODFH
GDWD SULYDF\ DQG F\EHUV PHQW VDIHW\ DQG FXOWXUH

ULVN H[SRVXUHV LQLWLDWLYHYV

# SHFEHLYHV DQG UHYLHZV SHMLRGKFHY &KLHI ([HFXWLYH 21ILFHU

z

H

FRPSOLDQFH UHSRUWV IUR

PDQDJHPHQW UHJDUGLQJ WKH FHVVLRQ SODQQLQ!
LDQFH ZLWK

J

&RPSDQ\uV FRPSO

DSSOLFDEOH ODZV DQG UHJXODWLRQV
LQFOXGLQJ 5(,7 UXOHV DQG
UHJXODWLRQV DQG ZLWK WKH
&RPSDQ\uV &RGH Rl &RQGXFW

U
U
D
D

o
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2XU %YRDUG LV GHHSO\ HQJDJHG DQG LQYROYHG LQ RYHUVHHLQJ WKH &RPSEL
RSSRUWXQLWLHY DQG ILQDQFLDO GHYHORSPHQWY 7KLV DOVR LQFOXGHV D
UHODWH WR RXU VWUDWHJ\ 6WUDWHJI\ UHODWHG PDWWHUYV DUH UHJXODUO\
PHHWLQJY :H DOVR GHGLFDWH DW OHDVW RQH %RDUG PHHWLQJ HYHU\ \HDL
&RPSDQ\pvV VWUDWHJILF SODQ ODWWHUV RI VWUDWHJ\ DOVR LQIRUP &RPPLW
(DFK GLUHFWRU LV H[SHFWHG WR DQG GRHV EULQJ WR EHDU WKHLU RZQ WD

%2$5' 29(56,*+7 2) 0$1$*(0(17

68&&(66.21 3/$11.1* $1' 7$/(17

'(9(/230(17

2XU %RDUG DQG PDQDJHPHQW FR(
DQG OHDGHUVKLS GHYHORSPHQW
&RPSDQ\pV ORQJ WHUP VWUDWH J\
&RPPLWWHH LV UHTXLUHG XQGHU
HYDOXDWLRQ RI WKH &RPSDQ\pV
WKH QDWXUH DQG IUHTXHQF\ RI W
ZHOO WKH &RPSHQVDWLRQ &RPPL
FRRUGLQDWH VXFFHVVLRQ SODQQ
([HEXWLYH 2I1ILFHU

$W OHDVW DQQXDOO\ WKH %RDUC
OHDGHUVKLS SLSHOLQH DQG WDO
SODQQLQJ ZLWK WKH &KLHI ([HFX\
([HFXWLYH 21ILFHU DOVR PHHWV Z
OHDVW DQQXDOO\ WR GLVFXVV DG
IRU NH\ H[HFXWLYH SRVLWLRQV L
H[SHULHQFH VWUHQJWKY DQG VN
ZKHUH DGGLWLRQDO GHYHORSPHC

2XU %RDUG UHFHLYHV DQQXDO XS
PXOWL IDFHWHG DSSURDFK WR LP
RXU H[LVWLQJ OHDGHUV DQG QXU
KLJK SHUIRUPHUV 7KH &RPSDQ\p\
LQFOXGH D FRQWLQXRXV IHHGEDF
PDQDJHU GHYHORSPHQW VHULHV

H[HFXWLYH PHQWRUV $GGLWLRQL
DSSUR[LPDWHO\ IRXU RU ILYH KLJ
ZLWKLQ WKH RUJDQL]DWLRQ RQ D
D IRUPDO DQG LQWHQVLYH /HDGH!
WKDW ODVWV IRU DSSUR[LPDWHO\
&RPSDQ\uV LQWHQWLRQ WKDW WK
HQVXUH FRQWLQXLW\ RI OHDGHUYV
IRUP WKH EDVLV RQ ZKLFK WKH &F
OHDGHUVKLS DVVLIJQPHQWYV

G\EHUVHEXULW\ 5LVN 2YHUVLJKYV

‘H PDLQWDLQ FRPSUHKHQVLYH WHFKQRORJ
KHOS HQVXUH RXU LQIRUPDWLRQ WHFKQRO
HITHFWLYH DQG SUHSDUHG IRU GDWD SULYI
ULVNV :H DOVR HQJDJH LQ VHFXULW\ PRQL
HIWHUQDO WKUHDWV WR HQVXUH WKH FRQI
LOQWHJULW\ RI RXU LQIRUPDWLRQ DVVHWYV

‘H FRQWLQXH WR LQYHVW LQ RXU FDSDELO
LOQIRUPDWLRQ DVVHWYV VDIH 2XU &KLHI 2St
&KLHI )LQDQFLDO 2IILFHU LV WKH H[HFXWL"
RXU F\EHUVHFXULW\ SURJUDP ZKLFK LQFO.
LPSOHPHQWDWLRQ RI FRQWUROV WR LGHQ\
DQG SURWHFW RXU LQIRUPDWLRQ DVVHWYV
VHFXULW\ PRQLWRULQJ FDSDELOLWLHYV GH'
VXVSLFLRXVY DFWLYLW\ DQG GHYHORSHG DC(
SURJUDP WKDW LV GHVLIJQHG WR UHVWRUH
TXLFENO\ DQG DV RUGHUO\ DV SRVVLEOH LQ
F\EHUVHFXULW\ LQFLGHQW ,Q DGGLWLRQ
WRS ULVN H[HUFLVHVY DQG DVVRFLDWHYV SD
UHJXODU WUDLQLQJY DQG UHFHLYH FRPP X
F\EHUVHFXULW\ HQYLURQPHQW WR LQFUHD
WKH &RPSDQ\

2XU $XGLW &RPPLWWHH LV UHVSRQVLEOH I
RYHUVHHLQJ WKH &RPSDQ\pV GDWD SULYDF
WHFKQRORJ\ DQG VHFXULW\ DQG F\EHUVHF
WKH JXLGHOLQHVY SURJUDPV DQG VWHSV L
PDQDJHPHQW WR DVVHVV PDQDJH DQG PLYV
H[SRVXUHV ODQDJHPHQW ZLOO UHSRUW F\|
WKH $XGLW &RPPLWWHH DV WKH\ RFFRU LI
LOQVXUDQFH WKDW KHOSV SURYLGH SURWHF
ORVVHV DULVLQJ IURP F\EHUVHFXULW\ LQF
LQFXU H[SHQVHYVY DQG ORVVHV UHODWHG W
WKDW DUH QRW FRYHUHG E\ LQVXUDQFH RL
LOQVXUDQFH FRYHUDJH

JRU PRUH LQIRUPDWLRQ RQ RXU F\EHUVHFX
$QQXDO 5ERREKVFDQ EH IRXQG XQGHU W

JLQDQFLDO ,Q0MBE FRDVRXRQZHEVLWH DW

ZZZ SNKRWHOVDQGUHVRUWY FRP LQYHVWR
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2XU %RDUG DQG HDFK RI LWV FRPPLWWHHYV KDYH D UREXVW DQQXDO VHOI H

"(7(50,1( )2508$7

7KH *RYHUQDQFH &RPPLWWHH RYHUVHHYV WKH DQQXDO VHOI HYDOXDWLRQ SU
FRPSOHWLRQ RI D ZULWWHQ TXHVWLRQQDLUH E\ HDFK GLUHFWRU (DFK \HDU
WDLORUHG DVVHVVPHQW IRFXVLQJ RQ YDULRXV WRSLFV LQFOXGLQJ %RDUG |
SHUIRUPDQFH HIIHFWLYHQHVY DQG FRQWULEXWLRQV WR WKH &RPSDQ\

&21'8&7 %2$5' $1' &200,77(( (9$/8$7,216

OHPEHUV RI WKH %RDUG DQG HDFK FRPPLWWHH SDUWLFLSDWH LQ WKH IRUPD
DSSURYHG ZULWWHQ TXHVWLRQQDLUH

5(9,(: )(("%$&. ,1 (;(&87,9( 6(66,21

7KH /HDG ,QGHSHQGHQW 'LUHFWRU DQG *RYHUQDQFH &RPPLWWHH &KDLU UHF
WKH TXHVWLRQQDLUHYV IRU WKH IXO0O %RDUG DQG IRU HDFK FRPPLWWHH LQ R
FRPPLWWHH FKDLU DOVR UHFHLYHV D PHPR VXPPDUL]JLQJ DQG WDEXODWLQJ \
FRPPLWWHH

7KH /HDG ,QGHSHQGHQW 'LUHFWRU OHDGV D GLVFXVVLRQ LQ H[HFXWLYH VHV
HYDOXDWLRQ DQG LGHQWLI\ IROORZ XS LWHPYV

7KH FRPPLWWHH VHOI HYDOXDWLRQ SURFHVYVY LQYROYHV D UHYLHZ DQG GLVF.
RI HDFK FRPPLWWHH DQG LV FRQGXFWHG LQ H[HFXWLYH VHVVLRQ

5(6321' 72 ',5(&725 ,1387

,Q UHVSRQVH WR IHHGEDFN IURP WKH HYDOXDWLRQ SURFHVV WKH %RDUG DC
DGMXVWPHQWY RU HQKDQFHPHQWV WR IXUWKHU %RDUG DQG FRPPLWWHH HII

$V D UHVXOW RI WKH %RDUGuY VHOlI HYDOXDWLRQ SURFHVVHV LQ UHFHQW \
DGMXVWLQJ PHHWLQJ VFKHGXOHV WR DOORZ IRU PRUH WLPH DW FHUWDLQ F
WR GHWHUPLQH WKH PRVW HIILFLHQW DQG HIIHFWLYH ZD\ WR SURYLGH PDW
DQQXDO FDOHQGDU D FRPSUHKHQVLYH %RDUG PHHWLQJ GHGLFDWHG WR FR
FRQVLGHUHG DW PHHWLQJV WR XVH WKH %RDUGUY WLPH PRVW HIIHEWLYHO\
%RDUG KHOG DQ RQ VLWH PHHWLQJ DW WKH &RPSDQ\pV %RQQHW &UHHN FRF
KDQG RQH RI WKH &RPSDQ\pV PDMRU UHWXUQ RQ LQYHVWPHQW SURMHEWYV
SURSHUW\ PHHWLQJY DUH LQYDOXDEOH WR GLUHFWRUV DQG PDQDJHPHQW +
GHHPHG DSSURSULDWH

%2$5' ',9(56,7< 32/,&<

7TKH *RYHUQDQFH &RPPLWWHH LV FRPPLWWHG WR SURYLGLQJ RSSRUWXQLWL
GLYHUVLW\ RI RXU %RDUG 7KH *RYHUQDQFH &RPPLWWHH EHOLHYHV WKDW I
RXU LQYHVWRUV 3 XWWRADLFW 5MBDWIGH QUR'DYBUYLW\ DV D &RQW IBGRIDOLEGW\R Q IR
'LYHUVLW\ S WOHPARYHUQDQFH &RPPLWWHH DQG %RDUG FRQVLGHU GLYHUVLW
HWKQLFLW\ ° WR EH DQ LPSRUWDQW IDFWRU LQ WKH FRQVLGHUDWLRQ RI FD
&RPPLWWHH KDG WKH RSSRUWXQLW\ WR FKRRVH D QHZ GLUHFWRU WR QRPL
%RDUG ZLWK WKH RSSRUWXQLW\ WR DSSO\ WKH %RDUGuV "'LYHUVLW\ 3ROLF\
GHPRQVWUDWHY WKH *RYHUQDQFH &RPPLWWHHPV XQGHUVWDQGLQJ RI WKH
PDLQWDLQLQJ D ZHOO URXQGHG GLYHUVH %RDUG WKDW IXQFWLRQV UHVSH

&XUUHQWO\ WKUHH RI RXU QLQH GLUHFWRUV RU RI WKH %RDUG LGHQWL
RXU QLQH GLUHFWRUV RU LGHQWLILHY DV UDFLDOO\ GLYHUVH
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KHQ HYDOXDWLQJ FDQGLGDWHY IRU QRPLQDWLRQ WR WKH %RDUG WKH *RY
&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV DV DPHQGHG IURP WLPH WR WLPH 2
IROORZV

7KH *RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ WKH TX
UHFRPPHQGLQJ WR WKH %YRDUG WKRVH FDQGLGDWHY WR EH QRPLQDWHG IRL
JRYHUQLQJ WKH QRPLQDWLRQ RI GLUHFWRUV WR WKH %RDUG WKDW PD\ EH
LV sbuw\ 7KH *RYHUQDQFH &RPPLWWHH PD\ FRQVLGHU

DUHOHYDQW H[SHULHQFH VNLOOV DQG NQRZOHGJH DV ZHOO DV PLQLPX
MXGJPHQW LQGXVWU\ NQRZOHGJH RU H[SHULHQFH DQG DQ DELOLW\ WI

EDOO RWKHU IDFWRUV LW FRQVLGHUY DSSURSULDWH ZKLFK PD\ LQFOXG
FRQIOLFWYV RI LQWHUHVW ZLWK RWKHU SXUVXLWYVY OHJDO FRQVLGHUDYV
DFFRXQWLQJ EDFNJURXQG H[HFXWLYH FRPSHQVDWLRQ EDFNJURXQG D!
HILVWLQJ %RDUG

7TKH %RDUG VKRXOG PRQLWRU WKH PL[ RI VNLOOV DQG H[SHULHQFH RI LWV (
QHFHVVDU\ WRROV WR SHUIRUP LWV RYHUVLJKW IXQFWLRQ HIIHFWLYHO\

7KH *RYHUQDQFH &RPPLWWHH H[SHFWV WR LGHQWLI\ SRWHQWLDO FDQGLGD
LOFXPEHQW GLUHFWRUV PDQDJHPHQW DQG VWRFNKROGHUV DV ZHOO DV W
*RYHUQDQFH &RPPLWWHH PD\ DOVR UHWDLQ DQG FRPSHQVDWH WKLUG SDUV
DQG FRQGXFW GXH GLOLJHQFH RQ SRWHQWLDO GLUHFWRU FDQGLGDWHYVY 8V
&RPPLWWHH LQ FRQGXFWLQJ D EURDG VHDUFK DQG ORRNLQJ DW D GLYHUVH

7KH *RYHUQDQFH &RPPLWWHH H[SHFWV WR FRQVLGHU FXUUHQW %RDUG PHP
VHUYLFH DQG IDPLOLDULW\ ZLWK WKH &RPSDQ\ ZLWK WKDW RI REWDLQLQJ [
FRQVLGHU HDFK LQGLYLGXDOPV FRQWULEXWLRQV SHUIRUPDQFH DQG OHYH!
FRPSDQ\ OHDGHUVKLS SRVLWLRQV DQG RWKHU RXWVLGH FRPPLWPHQWV WK
DQ\ H[LVWLQJ GLUHFWRU GRHV QRW ZDQW WR FRQWLQXH LQ VHUYLFH RU LI
WKH *RYHUQDQFH &RPPLWWHH ZLOO LGHQWLI\ DQG HYDOXDWH QHZ FDQGLG
*RYHUQDQFH *XLGHOLQHV 3ULRU WR UHFRPPHQGLQJ D QHZ FDQGLGDWH WR
RU PRUH RI LWV PHPEHUV RU RWKHU PHPEHUV RI WKH %RDUG LQWHUYLHZ
EDFNJURXQG Rl WKH FDQGLGDWH DQG LLL GLVFXVV WKH FDQGLGDWHRV TX
%RDUG FDQGLGDWHY LW ZLOO SUHVHQW DQG UHFRPPHQG WKH VODWH WR V
IRU QRPLQDWLRQ IRU HOHFWLRQ WR WKH %RDUG UHFRPPHQGHG E\ VWRFNKF
QRPLQHHYV

1(. ',5(&725 25,(17%$7.21

7KH &RPSDQ\ EHOLHYHV D ZLGH UDQJLQJ RULHQWDWLRQ LV LPSRUWDQW WR
RQ ERDUGLQJ SURFHVY LV XQGHUWDNHQ ZKHQ D QHZ GLUHFWRU MRLQV WKFE
&KLHI ([HFXWLYH 2IILFHU RWKHU PHPEHUV RU RXU ([HFXWLYH &RPPLWWHH |
IDPLOLDUL]H QHZ GLUHFWRUV ZLWK WKH &RPSDQ\ DQG WKH ORGJLQJ 5(,7 LC
DQG FKDOOHQJHVY DQG FRUSRUDWH JRYHUQDQFH SUDFWLFHV LQFOXGLQJ E
FRPPLWWHHY DV HDFK QHZ GLUHFWRU LV LQYLWHG WR DWWHQG PHHWLQJV
ZRUNLQJV RI WKH %RDUG DQG HDFK &RPPLWWHH

672&.+2/'(5 120,1%$7,216 $1' 5(&200(1'$7.,216 )25 %2%$5' 120,1%$7,216

7KH *RYHUQDQFH &RPPLWWHH ZLOO DFFHSW IRU FRQVLGHUDWLRQ TXDOLILH
6WRFNKROGHUV ZKR ZLVK WR UHFRPPHQG TXDOLILHG FDQGLGDWHY PXVW GI
WR WKH DWWHQWLRQ RI WKH 6HFUHWDU\ RI WKH &RPSDQ\ DW WKH DGGUHVYV
SHULRGLF UHSRUWYV RI D UHFRPPHQGHG GLUHFWRU FDQGLGDWH 6XEPLVVL
PDLO VXEPLVVLRQV ZLOO QRW EH FRQVLGHUHG ,Q RUGHU WR HQVXUH PHDQ
OHVV WKDQ FDOHQGDU GD\V DQG QRW PRUH WKDQ FDOHQGDU GD\V SUL
WKH SULRU \HDUpV DQQXDO PHHWLQJ RI VWRFNKROGHUV ,Q WKH HYHQW WHK
GD\V RU GHOD\HG E\ PRUH WKDQ FDOHQGDU GD\V IURP WKH DQQLYHUVDU\
UHFHLYHG QR HDUOLHU WKDQ WKH FORVH RI EXVLQHVYV RQ WKH WK GD\ St

352;< 67$7(0(17



EXVLQHVV RQ WKH ODWHU RI WKH WK GD\ SULRU WR VXFK DQQXDO PHHWLC
SXEOLF DQQRXQFHPHQW RI WKH GDWH RI VXFK PHHWLQJ LV ILUVW PDGH

7TKH QRWLFH PXVW VHW IRUWK DV WR HDFK UHFRPPHQGHG FDQGLGDWH DOO
UHODWLQJ WR WKH UHFRPPHQGHG FDQGLGDWH WKDW LV UHTXLUHG WR EH C
RWKHUZLVH UHTXLUHG LQ HDFK FDVH SXUVXDQW WR 6HFWLRQ ([BPKIRQ MAKH
$BPW DQG WKH UXOHVY DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQGHU LQFC
QDPHG LQ WKH &RPSDQ\pV SUR[\ VWDWHPHQW DV D QRPLQHH DQG WR VHUYL
UHFRPPHQGHG FDQGLGDWH WR IXUQLVK VXFK RWKHU LQIRUPDWLRQ DV PD\ |
QRPLQHH WR VHUYH DV D GLUHFWRU DV ZHOO DV D FRQVHQW WR EH LQWHU

6XEPLVVLRQV UHFHLYHG WKURXJK WKLV SURFHVV ZLOO EH IRUZDUGHG WR V
ZKRVH VXEPLVVLRQV FRPSO\ ZLWK WKHVH SURFHGXUHYVY DQG ZKR VDWLVI\ W
IRU GLUHFWRUV RI WKH &RPSDQ\ ZLOO EH FRQVLGHUHG E\ WKH *RYHUQDQFF
FRQVLGHUDWLRQ GRHV QRW LPSO\ WKH *RYHUQDQFH &RPPLWWHH ZLOO QRP
FDQGLGDWH 1RPLQHHV IRU GLUHFWRU ZKR DUH UHFRPPHQGHG E\ VWRFNKR
QRPLQHH IRU GLUHFWRU ,Q DGGLWLRQ VWRFNKROGHUV PD\ QRPLQDWH GLL
RXU E\ ODZV DV GHVFUWEHG BEBWRWRHNYQEHWRFNKROGHU 3URSRVDOV IRU $

6WRFNKROGHUV ZKR ZRXOG OLNH WR QRPLQDWH D FDQGLGDWH IRU GLUHFW
E\ ODZV PXVW FRPSO\ ZLWK WKH UHTXLUHPHQWY GHVFULEHG LQ WKLV 3URJ\

352:< $&&(66

2XU E\ ODZV FRQWDLQ D SUR[\ DFFHVV SURYLVLRQ WR SHUPLW D VWRFNKRO
HOLJLELOLW\ UHTXLUHPHQWY WR QRPLQDWH DQG LQFOXGH GLUHFWRU FDQGC
QXPEHU RI GLUHFWRUV WKHQ LQ RIILFH LQ WKH &RPSDQ\pV SUR[\ PDWHULDC
HOLJLEOH WR XWLOL]H WKHVH SUR[\ DFFHVV SURYLVLRQVY D VWRFNKROGHU

¥ KDYH RZQHG RU PRUH RI WKH &RPSDQ\pV RXWVWDQGLQJ FRPPRQ VWHF

¥ UHSUHVHQW WKDW VXFK VKDUHV ZHUH DFTXLUHG LQ WKH RUGLQDU\ FR
FRQWURO DW WKH &RPSDQ\ DQG WKDW VXFK VWRFNKROGHU RU JURXS (

+ SURYLGH D QRWLFH UHTXHVWLQJ WKH LQFOXVLRQ RI GLUHFWRU FDQGL
UHTXLUHG LQIRUPDWLRQ WR WKH &RPSDQ\ QRW OHVV WKDQ GD\V QR
GDWH RI WKH &RPSDQ\pV SUR[\ VWDWHPHQW IRU WKH SUHFHGLQJ \HDU|
XSFRPLQJ DQQXDO PHHWLQJ RI VWRFNKROGHUV LV DGYDQFHG RU GHOL
SUHFHGLQJ \HDUpPV DQQXDO PHHWLQJ

6WRFNKROGHUV ZKR ZRXOG OLNH WR QRPLQDWH D FDQGLGDWH IRU GLUHFW
LQ WKLV 3UR[\ 6WDWHPHQW DQG WKH &RPSDQ\pV E\ ODZV

32/, &< 5(*$5',1* 672&.+2/'(5 5,*+76 3/%$16

7KH %RDUG DIILUPY DV D PDWWHU RI FRUSRUDWH SROLF\ WKDW LW ZLOO QR
DJUHHPHQW ZLWKRXW WKH SULRU DSSURYDO RI WKH &RPSDQ\pV VWRFENKRO
WKH &RPSDQ\pV VWRFNKROGHUVY WR EH UDWLILHG RU LQ WKH DEVHQFH RI \
\HDU RI LWV DGRSWLRQ

&20081,&%$7,216 ., 7+ 7+( %2%$5"

$V GHVFULEHG LQ RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHVY VWRFNKROGEt
RXU /HDG ,QGHSHQGHQW 'LUHFWRU WKH FKDLUSHUVRQ RI WKH $XGLW &RP:¢
PDQDJHPHQW RU LQGHSHQGHQW GLUHFWRUV DV D JURXS PD\ GR VR E\ DGG
WKH &RPSDQ\ F R 3DUN +RWHOV 5HYRORRW ,GFVRQV 79YBEQOMO®BD Y G ZKR ZL!
FRPPXQLFDWLRQ WR WKH DSSURSULDWH SDUW\
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,QWURGXFWLRQ

2XU GLUHFWRU FRPSHQVDWLRQ SURJUDP LV GHVLIJIQHG WR FRPSHQVDWH LQ
FRPSDQ\ RI RXU VLIH FRPSOH[LW\ DQG VFRSH DQG WR DOLJQ WKHLU LQWHU
RXU GHVLUH WR DWWUDFW UHWDLQ DQG XVH WKH H[SHUWLVH RI KLJKO\ TXI
UHFRPPHQGLQJ WKH FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH GLUHFWRUV W
GDWD DQG DQDO\WLY DQG D UHFRPPHQGDWLRQ IURP WKH &RPSHQVDWLRQ &

3URJUDP 'HWDLOV

2XU LQGHSHQGHQW GLUHFWRUV UHFHLYH GLUHFWRU FRPSHQVDWLRQ IRU Wi
QH[W DQQXDO PHHWLQS$H)RWR® KRIXU DQQXDO FRPSHQVDWLRQ SURJUDP IRU L
EHORZ

$'',7,21%/ $118%/ &%$6+ &203(16%$7,21

/IHDG ,QGHSHQGHQW 'LUHFWRU

$XGLW &RPPLWWHBRPSHQVDWLRQ &RP
&KDLU &KDLU
1RQ &KDLU OHPEHURQ &KDLU OHPEHU

*RYHUQDQFH &RPPLWWHH
&KDLU
1RQ &KDLU OHPEHU

2XU &KDLUPDQ DQG &KLHI ([HFXWLYH 2IILFHU GRHV QRW UHFHLYH DQ\ DGGL'

HDFK LQGHSHQGHQW GLUHFWRU VHUYLQJ DW VXFK WLPH UHFHLYHG D Jl
DzbUG IRU WKH VHUYLFH SHULRG IURP $SULO XQWLO $SULO W K
YHVWLQJ RQ WKH GDWH RI WKH DQQAXDO PHHWLQJ 2XU GLUHFWRUV DV I
UHVWULFWHG VWRFN DW WKH VDPH WLPH WKDW UHJXODU GLYLGHQG SD\PHC
DzbUG JUDQW WR RXU LQGHSHQGHQW GLUHFWRUV LV H[SHFWHG WR EH PDG
DQG ZLOO UHSUHVHQW WKH GLUHFWRUVy DQQXDO JUDQW IRU WKHLU VHUYL

$00 FDVK UHWDLQHUYV ZLOO EH SDLG WR HDFK LQGHSHQGHQW GLUHFWRU LC
UHFHLYH DOO RU D SRUWLRQ RI KLV RU KHU FDVK %RDUG IHHV LQ IXOO\ YHYV
YDOXH ZKLFK KDYH D JUDQW GDWH WKDW LV ILYH EXVLQHVYV GD\V EHIRUH W
DOO RI RXU GLUHFWRUV ZLOO EH UHLPEXUVHG IRU UHDVRQDEOH WUDYHO D¢
FRPPLWWHH PHHWLQJV
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7R DOLJQ WKH LOQWHUHVWY RI GLUHFWRUV ZTWK VWRFNKROGHUV  WKH

%RDUG KDV DGRSWHG D UHTXLUHPHQW WKP* ¥ RI RXU
LQGHSHQGHQW GLUHFWRUV RZQ VWRFN | W H
WLPHV KLV RU KHU DQQXDO FDVK UHWD" H
DGGLWLRQDO FDVK UHWDLQHU SD\DEO' $(53,?V>\<,BEQ&HDUVKQ
DV /HDG ,QGHSHQGHQW 'LUHFWRU RU L0 |
FRPPLWWHH )RU SXUSRVHV RI WKLV VKDUHV Rl 3
KROGLQJV LQFOXGH VKDUHV KHOG GL FRPPRQ VWRFN|F

RU MRLQWO\ VKDUHV XQGHUO\LQJ X(C WLQJ UHVWULFWHG

VWRFN DQG VKDUHYVY KHOG XQGHU D G DU SODQ
,QGHSHQGHQW GLUHFWRUYV DUH H[SHF LV RZQHUVKLS
UHTXLUHPHQW ZLWKLQ ILYH \HDUV RI W , JHEUXDU\

LH WKH GDWH RQ ZKLFK WKH &RPL J/ ILUVW

EURDG EDVHG HTXLW\ LQFHQWLYH JUDQW JJ WKH 6SLQ RIl RU
E WKH GDWH KH RU VKH ILUVW EHFRPHV VAcC.....W WR WKLV VWRFN
RZQHUVKLS SRQWH\D WERRPSOLDQFH 'HB66+6H

JROORZLQJ D GLUHFWRUpV ,QLWLDO &RPSOLDQFH 'HDGOLQH FRPSOLDQFH Z
HDFK FDOHQGDU \HDU XVLQJ WKH DQQXDO FDVK UHWDLQHU WKHQ LQ HIIHF\
VWREFN DV UHSRUWHG RQ WKH 1<6( GXULQJ WKH LPPHGLDWHO\ HQGHG SULRI
GLUHFWRUV VDWLVILHG RU ZHUH RQ WUDFN WR PHHW WKLV UHTXLUHPHQW 2

',5(&725 75%$9(/

,Q RUGHU WR HQFRXUDJH RXU LQGHSHQGHQW GLUHFWRUV WR EHWWHU XQG
LQGHSHQGHQW GLUHFWRUYVY DUH HQWLWOHG WR XS WR FRPSOLPHQWDU\ U
IHHY DW SURSHUWLHY RZQHG E\ WKH &RPSDQ\ IRU WKHLU RZQ XVH RU XVH
FRVWYV RI WKH GLUHFWRUpV URRP VWD\ FKDUJH L H WKH FRVW RI FOHDQL(
WKH &RPSDQ\ GRHVY QRW SURYLGH WD[ JURVV XSV WR WKH GLUHFWRUV ZLWI

', 5(&725 &203(16%$7.21 )25

7KH WDEOH EHORZ VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ QRQ HPSOR\HH Gl
oU %DOWLPRUH LV FRPSHQVDWHG DV DQ H[HFXWLYH RIILFHU DQG GLG (
DV D GLUHFWRU GXULQJ ILVFDO \HDU
JHHV (DUQHG RU $00 2WKHU

3DLG LQ &D6MRFN $ZDU&RPSHQVDWLRQ@RWDO
1DPH

SDWULFLD 0 %HGLHQW

I+

7TKRPDV ' (FNHUW

I+

*HRIIUH\ 0 *DUUHWW
&KULVWLH % .HOO\
7THUUL ' OF&OHPHQWYV

7KRPDV $ 1DWHOOL

I+

7LPRWK\ - 1DXJKWRQ

I+

6WHSKHQ , 6DGRYH

7KH IROORZLQJ GLUHFWRUVY HOHFWHG WR UHFHLYH DOO RU D SRUWLRQ RI WKHLU UHVSHFW
FRPPRQ VWRFN ZKLFK HOHFWLRQ UHVXOWHG LQ WKH IROORZLQJ QXFEHE KR Q KCEG\UY RIIV WKDA
GHWHUPLQHG XVLQJ WKH FORVLQJ SULFH RI 3DUNpV FRPPRQ VWRFN RQ WKH 1<6( RQ WKH D
OF&OHPHQWYV OU 1DWHOOL OU 1DXJKWRQ DQG OU 6DGRYH

$PRXQWYV VKRR EQ SWHFROKP Q UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI HDFK

FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6)$BGCEBGR/SKRDUG7RA G S ¢
GDWH IDLU YDOXH RI VXFK DZDUGV LV GHWHUPLQHG XVLQJ WKHS$M RU "HEE R H HUH DAKKH RX REXHIU
QRQ HPSOR\HH GLUHBWWRWYLEMOG VKDUHY LQ UHODWLRQ WR WKHLU XQYHVWHG DQQXDO Ut

$PRXQWV VKRBRDQ R® KHWH & R FRIOXWIWULIRI@HFW WKH FRPSOLPHQWDU\ URRPV YDOXHG DW WK
IRU GLUHFWRUV VWD\LQJ DW SURSHUWLHV RZQHG E\ 3DUN

352;< 67$7(0(17
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6HW IRUWK EHORZ LV FHUWDLQ LQIRUPDAXMRCY K HRJI PHERIUQD UMD RW KRH IR YUK BR U L
oU %DOWLPRUH ZKRVH ELRJUDSKLFDO LQIRUPDWLRQ LV SUHVHQWHG XQGH

3URIHVVLRQDO ([SHULHQFH

OU 'HOOM2UWR KDV VHUYHG DV RXU ([HEXWLYH 9LFH 3UHVLGHQW

DQG DOVR DV RXU 7UHDVXUHU IURP 'HFHPEHU XQWLO )HEL

-DQXDU\ ,Q JHEUXDU\ OU 'HOOM2UWR ZDV DGGLWLRQDOO

&RPSDQ\ E\ WKH %RDUG 3ULRU WR MRLQLQJ WKH &RPSDQ\ 0U '}

7UHDVXUHU Rl +LOWRQ :RUOGZLGH +ROGLQJV ,QF 1<6( +/7 D J

6HSWHPEHU XQWLO 'HFHPEHU 3ULRU WR WKDW 0U 'HOOw

JLQDQFH RI +LOWRQ IURP )HEUXDU\ WR 6HSWHPEHU OHDG

PDUNHWY DFWLYLWLHY LQFOXGLQJ GHEW IXQGUDLVLQJ DQG UHIL

SODQQLQJ DQG GHEW FRPSOLDQFH 3ULRU WR KLV WHQXUH DW +

DW %DUFHOy & UHVWOLQH &RUSRUDWLRQ DQG +LJKODQG +RVSLW

%DFKHORU RI 6FLHQFH GHJUHH IURP WKH OF,QWLUH 6FKRRO RI &

6HDQ 0 "HOOUDUWWHU RI %XVLQHVV $GPLQLVWUDWLRQ GHJUHH IURP WKH :KDU
(IHEXWLYH 9LFH 30 vIHEHQMWUWR VHUYHG RQ WKH SUH 6SLQ RII %RDUG RI WKH &RP

&KLHI 2SHUDWLQJ 21ILFHUHOOU2UWR FXUUHQWO\ VHUYHV DV D 7UXVWHH IRU WKH
&KLHI )LQDQFLDO 2IILFHU DQG

7UHDVXUHU

$JH

BURIHVVLRQDO ([SHULHQFH

OU OD\ILHOG KDV VHUYHG DV RXU ([HFXWLYH 9LFH B3UHVLGHQW '

B3ULRU WR MRLQLQJ WKH &RPSDQ\ OU OD\ILHOG VHUYHG PRV
'HVLIQ &RQVWUXFWLRQ DW 5/- /JRGJLQJ 7TUXVW 1<6( 5/- D ORC
/1& TURP YHEUXDU\ WR 6HSWHPEHU ULRU WR KLV WHQXUFL
BURMHFW ([HFXWLYH IRU *HRUJHWRZQ 8QLYHUVLW\pV PLOOLR
KHOG VHQLRU SRVLWLRQV UHSUHVHQWLQJ :DVKLQJWRQ 6SRUWYV
OU OD\VILHOG UHFHLYHG KLV %DFKHORU RI 6FLHQFH GHJUHH LQ &
DQG KLV ODVWHU RI 6FLHQFH GHJUHH LQ 5HDO (VWDWH '"HYHORSTF
OU OD\VILHOG LV DQ H[HFXWLYH PHQWRU WR JUDGXDWH VWXGHQW
6FKRRO RI %XVLQHVY +H DOVR YROXQWHHUV DW $+($' D QRQ JR
SURYLGHV VXSSRUW WR FRPPXQLWLHY LQ 7DQ]DQLD $IULFD

&DUO $ OD\ILHOG

(IHFXWLYH 9LFH
3UHVLGHQW 'HVLJQ DQG
&RQVWUXFWLRQ

$JIH

352;< 67$7(0(17



BURIHVVLRQDO ([SHULHQFH

OU ORUH\ MRLQHG WKH &RPSDQ\ LQ $XJIXVW DQG KDV VHUY!
&KLHI ,QYHVWPHQW 2IILFHU VLQFH -DQXDU\ YJURP 'HFHPEHL
DV RXU 6HQLRU 9LFH 3UHVLGHQW DQG *HQHUDO &RXQVHO )UR
VHUYHG DV RXU ([HFXWLYH 9LFH 3UHVLGHQW DQG *HQHUDO &R
*HQHUDO &RXQVHO RQ DQ LQWHULP EDVLV IURP -DQXDU\ X G
DSSRLQWHG 3ULRU WR MRLQLQJ WKH &RPSDQ\ 0U ORUH\ VHU
&RXQVHO RI :DVKLQJWRQ 5HDO (VWDWH ,QYHVWPHQW 7UXVW L

2FWREHU XQWLO -XO\ 3ULRU WR WKDW KH VHUYHG LQ |
OHGLFDO )XQGLQJ 6HUYLFHV ,QF D SURYLGHU RI ILQDQFLDO
FRPSDQLHV IURP )HEUXDU\ WR 6HSWHPEHU BUHYLRXVO

ZLWK +RJDQ +DUWVRQ //3 D PXOWL QDWLRQDO ODZ ILUP QRZ

7KRPDV & ORUHWZKHUH KH IRFXVHG RQ FDSLWDO PDUNHW WUDQVDFWLRQV PHU

([HFXWLYH 9LFH

JHQHUDO EXVLQHVY PDWWHUV IRU QDWLRQDO DQG UHJLRQDO ¢

3UHVLGHOW DQG &KLWRP WR OU ORUH\ ZDV D FRUSRUDWH DWWRUQH\ ZLWK
"QYHVWPHQW 2IILFHBHPEHU RI WKH ERDUG Rl GLUHFWRUV RI WKH 0DU\ODQG &KDPE

$JIH

RQ WKH ([HFXWLYH &RPPLWWHH Rl WKH 0DU\ODQG &KDPEHU R
%DFKHORU Rl $UWV GHJUHH IURP 3ULQFHWRQ 8QLYHUVLW\ DQGC
6FKRRO 0U ORUH\ VHUYHG RQ WKH SUH 6SLQ RIl %RDUG RI WK
-DQXDU\

BURIHVVLRQDO ([SHULHQFH

Ov 20DQGHU KDV VHUYHG DV RXU ([HFXWLYH 9LFH 3UHVLGHQW
SULRU WR WKDW DV RXU 6HQLRU 9LFH BUHVLGHQW +XPDQ 5H\
BULRU WR MRLQLQJ WKH &RPSDQ\ OV 20DQGHU VHUYHG DV 9L
ZLWK +LOWRQ 1<6( +/7 D JOREDO KRVSLWDOLW\ FRPSDQ\ 1IU
WR WKDW 0V 20DQGHU VHUYHG DV 6HQLRU 'LUHFWRU RI +XPD
$SULO WR -XO\ 3ULRU WR WKDW VKH VHUYHG DV 9LFH
&DSLWDO DFTXLUHG E\ $UHV &DSLWDO ODQDJHPHQW LQ D
PH]IDQLQH FDSLWDO OHQGHU IURP $SULO WR -DQXDU\
YDULRXV +XPDQ 5HVRXUFHYVY PDQDJHPHQW UROHV DW &KHY\ &K
'"HORLWWH 7RXFKH DQG &DSLWDO 2QH )LQDQFLDO 0V 20DQG
IURP 9DQGHUELOW 8QLYHUVLW\

-LOO & 20DQGHU
([HEXWLYH 9LFH 3UHVLGHQW

+XPDQ 5HVRXUFHYV
$JH

352;< 67$7(0(17



BURIHVVLRQDO ([SHULHQFH

OU 3LDQWHGRVL MRLQHG WKH &RPSDQ\ LQ $SULO DQG KDV
$VVHW ODQDJHPHQW VLQFH 'HFHPEHU JURP $SULO XQWI
&RPSDQ\ DV D 9LFH 3UHVLGHQW $VVHW ODQDJHPHQW DQG IURI
VHUYHG DV RXU 6HQLRU 9LFH 3UHVLGHQW $VVHW ODQDJHPHQV
3LDQWHGRVL VHUYHG DV 9LFH 3UHVLGHQW $VVHW ODQDJHPHQ
D ORGJLQJ 5(,7 IURP 2FWREHU XQWLO $SULO ULRU WHR
VSHQW \HDUV LQ YDULRXV ILQDQFH DQG KRWHO RSHUDWLRQ
DQG +LOWRQ :RUOGZLGH +ROGLQJV ,QF 1<6( +/7 ERWK JORE
SLDOQWHGRVL UHFHLYHG KLV %DFKHORU RI 6FLHQFH GHJUHH IU
*HRUJHWRZQ 8QLYHUVLW\

-RVHSK 0 3LDQWHGRVL

(IHFXWLYH 9LFH 3UHVLGHQW
$VVHW ODQDJHPHQW

$JH

BURIHVVLRQDO ([SHULHQFH

OV 9X MRLQHG WKH &RPSDQ\ LQ 2FWREHU DQG KDV VHUYHC
*HQHUDO &RXQVHO DQG 6HFUHWDU\ VLQFH 2FWREHU JURP
VHUYHG DV RXU $VVLVWDQW *HQHUDO &RXQVHO ° 5HDO (VWDW
VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW DQG 'HSXW\ *HQHUDO &R

VKH VHUYHG DV RXU 6HQLRU 9LFH 3UHVLGHQW *HQHUDO &
&RPSDQ\ OV 9X VHUYHG DV 6HQLRU 'LUHFWRU $VVHW ODQDJH

1<6( &++ IURP WR OHDGLQJ DQG PDQDJLQJ UHDO HVW
WUDQVDFWLRQV DQG LQYHVWPHQWYV IRU KHU DVVLJQHG SRUWI
&RXQVHO DW 5/- /[RGJLQJ 7UXVW 1<6( 5/- IURP WR DQG
+RWHOV ,QWHUQDWLRQDO IURP WR OV 9X UHFHLYHG Kt

*HRUJHWRZQ 8QLYHUVLW\ DQG KHU -XULV 'RFWRU GHJUHH IURF
1DQF\ 0 9X

(I[HFXWLYH 9LFH 3UHVLGHQW
*HQHUDO &RXQVHO DQG
6HFUHWDU\

$JH

7TKHUH DUH QR IDPLO\ UHODWLRQVKLSY DPRQJ DQ\ RI RXU GLUHFWRUV RU H|
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‘H DUH DVNLQJ VWRFNKROGHUV WR YRWH RQ DQ DGYLVRU\ QRQ ELQGLQJ I
RIILFHUV DV UHTXLUHG E\ 6HFWLRQ $ Rl WKH ([FKDQJH $FW DQG UHODWHGC
UHIHUUHG WR DV D 2VD\ RQ SD\3 YRWH

7KH &RPSDQ\ KDV LQ SODFH D FRPSUHKHQVLYH H[HFXWLYH FRPSHQVDWLRQ
$QDO\VLV VHFWLRQ Rl WKLV 3UR[\ 6WDWHPHQW IRU D GHWDLOHG GLVFXVVLE
DQG SKLORVRSK\ 7KH &RPSHQVDWLRQ &RPPLWWHH LQWHQGYV WR FRQWLQXEC
FKDQJHV WR UHIOHFW WKH G\QDPLF PDUNHWSODFH LQ ZKLFK WKH &RPSDQ\
DIIHFWLQJ H[HFXWLYH FRPSHQVDWLRQ

<RX KDYH WKH RSSRUWXQLW\ WR YRWH 2IRU 3 2DJDLQVW? RU 2DEVWDLQ3 IUR
FRPSHQVDWLRQ

25(62/9(' WKDW WKH KROGHUV RI FRPPRQ VWRFN RI 3DUN +RWHOV 5H\
EDVLV WKH FRPSHQVDWLRQ RI WKH &RPSDQ\pV QDPHG H[HFXWLYH RIIL
SXUVXDQW WR WKH FRPSHQVDWLRQ GLVFORVXUH UXOHV RI WKH 6HFXU
'LVFXVVLRQ DQG $QDO\VLV WKH FRPSHQVDWLRQ WDEOHV DQG UHODWF

$V SURYLGHG E\ WKH 'RGG )UDQN $FW WKLV YRWH LV DGYLVRU\ DQG WKHU
&RPSHQVDWLRQ &RPPLWWHH +RZHYHU WKH %RDUG DQG WKH &RPSHQVDWLI
HIWHQW WKHUH LV DQ\ VLIJQLILFDQW YRWH DJDLQVW WKH QDPHG H[HFXWLY}
FRQVLGHU RXU VWRFNKROGHUVHY FRQFHUQV DQG WKH &RPSHQVDWLRQ &RPP
WKRVH FRQFHUQV

927( 5(48.5("

8QGHU RXU E\ ODZV DSSURYDO RI WKH VD\ RQ SD\ SURSRVDO UHTXLUHV WK
WKDW WKH QXPEHU RI YRWHV FDVW 2)2538 WKH SURSRVDO PXVW H[FHHG WKH
DQG EURNHU QRQ YRWHV LI DQ\ DUH QRW FRXQWHG DV YRWHYV 2)253 RU 2$*!

2XU FXUUHQW SROLF\ LV WR SURYLGH RXU VWRFNKROGHUV ZLWK DQ RSSRU\
RIILFHUVY HDFK \HDU DW WKH DQQXDO PHHWLQJ RI VWRFNKROGHUV $FFRUG
DQQXDO PHHWLQJ RI VWRFNKROGHUYV

%2%$5' 5(&200(1'$7.21

7+( %2$5" 81$1,0286/< 5(&200(1'6 7+$7 <28 927( 2)253 7+( $33529%/ 2) 7+(
&203(16%$7,21 2) 285 1$0(' (;(&87,9( 2)),&(56 $6 ',6&/26(' ,1 7+,6 352;< 67$7(0
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7KLV &RPSHQVDWLRQ 'LVFXV¥1iRSURYQYPGGHYDDOQVRVHBUYLHZ RI WKH FRPSHQVDW
HIHFXWLYHIR2N. FXIQGH® WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDPVY DGRSWH
&RPPLWWHH LQ WKRFPUWRAKR QL WFRIDO RKDUW (2V ZHUH

7TKRPDV - %DOWLPRWHD1WPDQ RI WKH %YRDUG 3UHVLGHQW DQG &KLHI

6HDQ 0 '"HOOp2UWR ([HFEXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 211]
&DUO $ OD\ILHOG ([HFXWLYH 9LFH BUHVLGHQW 'HVLJQ DQG &RQVWU:
7TKRPDV & ORUH\ ([HEXWLYH 9LFH B3UHVLGHQW DQG &KLHI ,QYHVWPH
IDQF\ 0 9X ([HEXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO D

,Q DGGLWLRQ WRWKLWHRWIHWWR LADOHNVSSRLQWHG &KLHI 2SHUDWLQJ 2IILFHU RI WKH &RPSI

&203%$1< 3(5)250%1&( +,.*+/,*+76

3DUNpV SHUIRUPDQFH KLJKOLJKWYV IRU ILVFDO \HDU VKRZHG FRQWLQXHC
XSJUDGLQJ RXU SRUWIROLR DV ZH ZRUN WR EXLOG D VWURQJHU DQG PRUH
PHDQLQJIXO HPEHGGHG YDOXH DFURVV RXU &RUH SRUWIROLR 3DUN ODXQF#
PLOOLRQ WUDQVIRUPDWLRQ RI WKH 5R\DO 3DOP 6RXWK %HDFK OLDPL ZKLOF
TXDOLW\ RI RXU +DZDLL DQG 1HZ 2UOHDQV SURSHUWLHV WKURXJK H[WHQVL
SUHYLRXVO\ DQQRXQFHG LOQWHQWLRQ WR H[LW RXU 1RQ &RUH KRWHOV ZH )
LQFOXGLQJ WKH VDOHV RI WKH +\DWW &HQWULF )LVKHUPDQuV :KDUI LQ 6DQ
+LOWRQ LQ :DVKLQJWRQ ' & DV ZHOO DV H[LBAVRIWERABIBAKW HE H[SLRUQVKHI RF
FRPELQHG )ERQWIOWO\ ZH FRQWLQXHG WR GHOLYHU RQ RXU FRPPLWPHQW WR P
ILVFDO \HDU ZLWK DSSUR[LPDWHO\ ELOOLRQ RI OLTXLGLW\ )XUWKHU

¥ LQYHVWLQJ QHDUO\ PLOOLRQ RQ FDSLWDO LPSURYHPHQWY GXULQJ
5R\DO 3DOP 6RXWK %HDFK OLDPL WKH ILQDO SKDVH RI JXHVWURRP UH(
KRWHOV DQG WKH VHFRQG SKDVH RI JXHVWURRP UHQRYDWLRQV DW WK

¥ FRPSOHWLQJ WKH VDOHV RI L WKH URRP +\DWW &HQWULF )LVKHUPI
WKH XQFRQVROLGDWHG MRLQW YHQWXUH WKDW RZQHG DQG RSHUDWHC

¥ FORVLQJ WKH (PEDVV\ 6XLWHV .DQVYULIKW\ (30D P ORKIM KRIUQW X H UM G DD
VXEVHTXHQWO\ WHUPLQDWLQJ LWV JURXQG OHDVH DQG VXUUHQGHULQ,

f VXUUHQGHULQJ WKH 'RXEOH7UHH +RWHO 6RQRPD :LQH &RXQWU\ DQG W
H[SLUDWLRQ RI WKH UHVSHFWLYH JURXQG OHDVH IRU HDFK SURSHUW\

¥ UHSXUFKDVLQJ D WRWDO RI PLOOLRQ VKDUHV RI RXU FRPPRQ VWRFN
GHFODULQJ D WRWDO RI SHU VKDUH LQ GLYLGHQGYVY WR VWRFNKRO

+ FRPSOHWLQJ DQ DPHQGPHQW DQG UHVWDWHPHQW RI WKH &RPSDQ\uV H
UHYROYLQJ FUSHGIRD ML LW\PEOOLRQ WR ELOOLRQ DQG H[WHQG LW
DGGLWLRQ WR REWDLQLQJ D VHQLRU XQVHFXUHG GHOD\H® B\BZ' WHA P
7HUP FRIPOWXULQJ LQ -DQXDU\ DQG

+ UHFHLYLQJ U H FIRUZQAMEMREH LORPLQFOXGHG RQ LWV IROORZLQJ OLVWYV LQ
$PHULFDpPV ORVW 5HVSRQVLEOH &RPSDQLHV $PHULFDpV ORVW 7UXVWZF
&RPSDQLHV

+H
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,Q ILVFDO \HDU DV GHVFULEHG LQ WKH SUHFH®RPISVQNI UWR® @ QGDIPG PR
7HUP ,QFHQWLYH+,QGLYLGXDO BXW IRQF DUXRE 2 BMFHWHYPVQDWLRQ IOH[LELC
WR PDNH LPSDFWIXO FKDQJHV WR 3DUNuV SRUWIROL R RVKIDW HAHP EYHDADDHY H Z L

2YHU WKH SDVW IHZ \HDUV 3DUNpV WRWDO VWRFNKROGHU UHWRWQ XDV RX\

6WRFNKROGHU SWWXRRXJIK FKPYMUPOORLGHVSLWH SURYLQJ WR EH D FK
ORGJLQJ 5(,7 VHFWRU VHH 7RWDO 6WRFNKROGHU 5HWXUQ = FKDUW EHO

PDFURHFRQRPLF IDFWRUV 3DUN UHPDLQV FRQILGHQW WKDW E\ PDLQWDLQL
DVVHW PDQDJHPHQW SUXGHQW FDSLWDO DOORFDWLRQ DQG WKH GHOHYHUL
VXVWDLQHG YDOXH DQG SRVLWLYH UHWXUQV IRU RXU VWRFNKROGHUV RYHL

6RXUFH )DFW6HW GDWD DV RI '"HFHPEHU 3HHU JURXS LQ FKDUWY DERYH FRQVLVWYV RI F
KDYH D PDUNHW FDSLWDOL]DWLRQ LQ H[FHVV)RE( 1BEUBDWR/@ ®M QI "HAHPEWY 3HHU * WRXS 2

JRU PRUH LQIRUPDWLHRVXR®W\RPQPG RWKHU UHODWH G QLOQMDIOF EBIS RALWMD VX UHV

352;< 67$7(0(17
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(YHU\ \HDU 3DUN SURYLGHV VWRFNKROGHUV ZLWK WKH RSSRUWXQLW\ IRU L
SURJUDWD\DREZ SBWH $W RXU DQQXDO PHHWLQJ RI VWRFNKROGHUV DSS

DGYLVRU\ YRWH RRS H [HVIXWLLR/®

+LVWRU
LJ

‘H EHOLHYH WKH VWURQJ FRQWLQXHG
VXSSRUW IRU RXU FRPSHQVDWLRQ
SURJUDP LQ DQG LQ SDVW \HDUV
UHIOHFWVY WKH VWURQJ DOLJQPHQW EHWZHHQ
RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP
DQG SHUIRUPDQFH IROORZLQJ
VLIJQLILFDQW FKDQJHV PDGH E\ WKH
&RPPLWWHH WR WKH FRPSHQVDWLRQ
SURJUDP LQ

7KH &RPPLWWHH EHOLHYHV WKDW ODVW \HDUpV YRWLQJ UHVXOWY GHPRQVYV
RXU FRPSHQVDWLRQ SURJUDPY DQG RXU FROQWLQXLQJ VWRFNKROGHU RXWU|

$V D UHVXOW RI FRQWLQXHG VWURQJ VWRFNKROGHU VXSSRUW DQG DIWHU >
&RPPLWWHH RSWHG WR PDLQWDLQ WKH FRUH FRQVWUXFW RI RXU H[HFXWLY

‘H FRQWLQXH WR DFWLYHO\ VHHN IHHGEDFN IURP RXU VWRFNKROGHUV RQ D
ZH UHDFKHG RXW WR VWRFNKROGHUV UHSUHVHQWLQJ DSSUR[LPDWHO\ RI
SDUWLFLSDWH LQ FDOOV ZLWK PHPEHUV RI WKH &RPSDQ\pV VHQLRU PDQDJH
UHVSRQVLELOLW\ PDWWHUV $V ZH KDG UHFHQWO\ VSRNHQ WR PDQ\ Rl WKH"
LQYHVWRUV GHFOLQHG RXU LQYLWDWLRQ WR VSHDN )URP WKH IHHGEDFN Z
VWRFNKROGHUV L DSSODXGHG WKH &RPPLWWHHpPV FRQWLQXHG IRFXV RQ U
FRPSHQVDWLRQ DQG LL SURYLGHG SRVLWLYH IHHGEDFN RQ ERWK RXU IXO"
UHVSRQVLELOLW\ PDWWHUVY DQG RXU H[HEXWLYH WHDPpV HIIRUWV WR PDNH
HDUQLQJV FDOOV

7KH &RPPLWWHH H[SHFWV WR FRQWLQXH WR FRQVLGHU IXWXUH DQQXDO VD!
GHFLVLRQV UHODWLQJ WR RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP SROLF

352;< 67$7(0(17
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6HW IRUWK EHORZ LV D VXPPDU\ RI VRPH RI WKH NH\ DWWULEXWHV WKDW Gl

:KDW :H 'R

<

ODLQWDLQ D VKRUW WHUP LQFHQW LRI SXORIDNOW HHIGDMWL QY PXP VKRUW WH
SHUIRUPDQFH RULHQWHG DQG LV EDWHIGPR@ Pl ORWURHVSDREXWY RU DQQX
PHDVXUDEOH &RPSDQ\ SHUIRUPDQFH PHWULFV DQG

LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV

8VH WRWDO VWRFNKROGHU UHW XU Q1 W MAS] WIRRR/XOXNELY \XORQ D FKDQJIH LC
SHUIRUPDQFH DV WKH VROH SHUIRUPDQFH PHWULF IRU RXU
SHUIRUPDQFH VWREN XQLWYV JUDQWHG LQ

ODLQWDLQ PHDQLQJIXO H[HFXWLYH DR G AQGRAPHQIHRWHHPHQWY ZLWK |
GLUHFWRU VWRFN RZQHUVKLS SROLRXU &KLHI ([HFXWLYH 2IILFHU ZKRVFH
¥ [ IRU RXU &KLHI ([HFEXWLYH 2IILBHYHHPHQW ZDV UHTXLUHG LQ RUGH

+ [ IRURWKHU H[HFXWLYH RIILFHEXPSDQ\ IURP DQRWKHU FKLHI H[HFX
$t [ DQQXDO FDVK UHWDLQHU IRU GLUHFWRUV

(QJDJH DQ LQGHSHQGHQW FRPSHQVDR SR® ERQIXRWROWILQJ DFWLYLWL
H[HFXWLYHV DQG GLUHFWRUV

&RQGXFW DQ DQQXDO SHHU JURXS URY$HED QVE HVQY & Ul DMWRNWMHY WKDW HC
FRPSHQVDWLRQ LV SURSHUO\ EHQFKPBUNBGQW ULVN WDNLQJ

21l1HU OLPLWHG SHUTXLVLWHYV i 1R GLYLGHQGY RQ XQHDUQHG SHUIRL

ODLQWDLQ DQ LQFHQWLYH FRPSHQVDWKRR®DFSBEMHAENKR BWRONLHFUP LQFHQWL
WKDW FRPSOLHV ZLWK WKH UHTXLUHBHRQW®W LLYA-S BB HROX WX UV XD QW

WR ([FKDQJH $FW 5XOH ' DQG SURYLGHV IRU

FODZEDFN RI H[FHVV LQFHQWLYH EDVHG FRPSHQVDWLRQ LQ

WKH HYHQW RI DQ DFFRXQWLQJ UHVWDWHPHQW

&203(16%$7.,21 352&(66 $1' 3+,/2623+<

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDPV DUH GHVLJQHG DQG DGPLQLVWH!
&RPPLWWHH LV FRPSULVHG VROHO\ RI LQGHSHQGHQW GLUHFWRUV ZKR UHYL
DQG SUDFWLFHV DQG VHW WKH FRPSHQVDWLRQ RI RXU H[HFXWLYH RIILFHUV
&RPPLWWHH DPRQJ RWKHU WKLQJV UHYLHZV DW OHDVW DQQXDOO\ H[WHUQ
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW WDNHY LQWR FRQVLGHUDWLF
([HFXWLYH 2IILFHU FRQVLGHUV WKH UHFRPPHQGDWLRQV RI RXU &KLHI ([HF>
IRU PDNLQJ WKH ILQDO GHFLVLRQV RQ FRPSHQVDWLRQ IRU WKH &KLHI ([HFX

7KH &RPSDQ\pYV H[HFXWLYH FRPSHQVDWLRQ SURJUDPV VWULYH WR DFKLHYH

7R DOLJQ WKH LQWHUHVWY RI RXU H[HFXWLYHV ZLWK WKRVH RI RXU VV
7R DWWUDFW DQG UHWDLQ WRS WDOHQW

7R UHLQIRUFH RXU EXVLQHVV REMHFWLYHYV DQG EXVLQHVYV VWUDWHJ\
7R VXSSRUW WKH &RPSDQ\pV YDOXHYV

7R PRWLYDWH PDQDJHPHQW WR EDODQFH VKRUW WHUP REMHFWLYHV Z|

7R SURYLGH FRPSHWLWLYH FRPSHQVDWLRQ WR PDQDJHPHQW EDVHG R(
WDOHQW

H H+ H+ +H+ +H
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52/(2) &203(16%$7.21 &2168/7%$17

,Q IROORZLQJ WKH 6SLQ RIl WKH &¢RPPLWWHH HQJDJHG)®&HDWHUWVFHYV
LQGHSHQGHQW FRPSHQVDWLRQ FRQVXOWDQW )3& SURYLGHV WKH &RPPLWW
RI WKH &RPSDQ\pV H[HFXWLYH FRPSHQVDWLRQ VWUDWHJI\ DQG SURJUDPV %
&RPPLWWHH DQG FRPPXQLFDWHYV ZLWK WKH &RPPLWWHH &KDLU EHWZHHQ Pl
&RPPLWWHH KDV WKH VROH SRZHU WR WHUPLQDWH RU UHSODFH )3& DW DQ\
LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH UXOHV RI WKH 6(& DQG WKH 1<6( $
WKDW LW ZDV DSSURSULDWH WR HQJDJH )3& DV LWV LQGHSHQGHQW FRPSHC

'XULQJ )3& GLG QRW ZRUN IRU PDQDJHPHQW DQG GLG QRW UHFHLYH DQ\
LQ DGYLVLQJ WKH &RPPLWWHH

86( 2) 3((5 *5283 '$79%

7TKH &RPPLWWHH XVHV FRPSHQVDWLRQ GDWD FRPSLOHG IURP 3DUNpV SHHU
&RPPLWWHH UHYLHZV VXFK GDWD DQQXDOO\ ,Q DGGLWLRQ WKH &RPPLWWH
FRPSDQLHV LQ RXU SHHU JURXS 7KH SHHU JURXS FRQVLVWYV RI FRPSDQLHYV
KRWHO ORGJLQJ LQGXVWULHY RU LL JHRJUDSKLFDOO\ ORFDWHG LQ VLPLOI
WKH &RPSDQ\ DV GHILQHG E\ WRWDO FDSLWDOL]DWLRQ ‘H EHOLHYH WKH ¢
ZLWK ZKLFK ZH FXUUHQWO\ FRPSHWH IRU HI[HFXWLYH WDOHQW 7KH SHHU JL
SHHUV )3&uV EHQFKPDUNLQJ FRPSDUHG WKH FRPSHQVDWLRQ RI RXU H[HFX\
FRPSHQVDWLRQ LQFOXGLQJ EDVH VvVDODU\ WDUJHW VKRUW WHUP DQQXDO L
FRPSHQVDWLRQ ZLWK WKDW RI HI[HFXWLYH RIILFHUV RI VLPLODU WLWOHV D
DQG H[SHFWV WR FRQWLQXH WR FRQVLGHU WKH DPRXQW DQG PL[ RI EDVH D
RINLFHU SRVLWLRQ WKH SUHYDOHQFH RI HDFK HOHPHQW DQG WKH OHYHO R
FRPSDUDWLYH DQDO\VLYV

,Q 2FWREHWKH &RPPLWWHH DSSURYHG D FRPSDQ\ SHHU JURXS VHW IRUWK
EHQFKPDUNLQJ SXUSRVHV ZKLFK UHIOHFWHG L WKH UHPRYDO RI $SDUWPH
DFTXLVLWLRQ E\ %ODFNVWRQH 5HDO (VWDWH LQ -XQH DV LW ZDV QR ORC
9DFDWLRQV :RUOGZLGH &RUS WR WKH SHHU JURXS DV WKLV FRPSDQ\ FORYV
LQFOXGHYV WKH &RPSDQ\ LQ LWV UHVSHFWLYH SHHU JURXS IRU H[HFXWLYH F
WR FRQWLQXH WR DQQXDOO\ UHYLHZ WKH FRPSRVOMWUIRFEBLIRWH SHHU JURX:

LIDWLRQ

3HHU ,QGXVWU\

+\DWW +RWHOV &RUSRUDWR\WWRO
+RVW +RWHOV 5HVRUWV+R@WFO
YHGHUDO 5HDOW)\ ,QY H\KREBISQ@/J 78HKYWH U

+LOWRQ *UDQG 9DFDWIRHO, “\_/QR,E'J\‘jVV bQG

5\PDQ +RVSLWDOLW\ BURSRWWDHV ,QF
\QGKDP +RWHOV 5HVRUMRWHQF

ODUULRWW 9DFDWLRQM VRW® GHZHERIUWYV DQG
&RUS &UXLVH /LQHV

$SSOH +RVSLWDOLW\ 5(,7+RWHO
-%* 60,7+ 3URSHUWLHYV 'LYHUVLILHG
B3HEEOHEURRN +RWHO 7UXRWHO

5/- IRGILQJI TUXVW +RWHO
"LDPRQG5RFN +RVSLWDOL
&RPSDQ\ Hwro

6XQVWRQH +RWHO ,QYHVWRWMO,QF
HQLD +RWHOV 5HVRUW W RVQHO
6RXUFH 6 3 &DSLWDO ,4 DV Rl '"HFHPEHU
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,Q -DQXDU\ WKH &RPPLWWHH DJDLQ UHYLHZHG WKH FRPSRVLWLRQ RI RX
FKDQJHYV ZHUH PDGH WR WKH SHHU JURXS IRU ILVFDO \HDU HIHFXWLYH F

52/(2) (5(&87.,9(6

7KH &RPPLWWHH EHOLHYHY PDQDJHPHQW LQSXW LV LPSRUWDQW WR WKH RY
SURJUDPV 7KH &RPPLWWHH EHOLHYHV WKH DGYLFH RI DQ LQGHSHQGHQW F|
LOQSXW DQG WKH EXVLQHVV MXGJPHQW RI WKH &4RPPLWWHH PHPEHUV WR DUI
SULQFLSOHV DQG EXVLQHVV REMHFWLYHYV

7KH &KLHI ([HFEXWLYH 2IILFHU WKH *HQHUDO &RXQVHO WKH &KLHI 2SHUDWL
9LFH 3UHVLGHQW +XPDQ 5HVRXUFHYVY DUH WKH RIILFHUV RI WKH &RPSDQ\ ZK
LQGLYLGXDOV ZRUN ZLWK WKH &¢RPPLWWHH WR SURYLGH WKHLU SHUVSHFWL
REMHFWLYHYV :KHQ GHWHUPLQLQJ FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILI
FRQVLGHUHG LQGLYLGXDO SHUIRUPDQFH DV VXPPDUL]HG DQG DVVHVVHG E\
([HFEXWLYH 2IILFHU LV DVVHVVHG GLUHFWO\ E\ WKH &RPPLWWHH LQ H[HFXWL

&203(16%$7.,21 )5%0(:25.

7KH SULPDU\ FRPSRQHMH¥*XWLWRXBRPSHQVDWLRQ SURJUDP DUH EDVH VDODU
DQG ORQJ WHUP LQFHQWLYH FRPSHQVDWLRQ HTXLW\ 7KHVH FRPSRQHQWYV

(OHPHQWRUP BULPDU\ 2EMHFWLYH .H\ )HDWXUHV

5HFRJQL]H WKH SHUIRUPDQFH RI MRE

UHVSRQVLELOLWLHYV $GMXVWPHQWY DUH FRQVLGHUHG
%DVH 6 X®VK\ FRPSHWLWLYH PDUNHW DQDO\VLV

$WWUDFW DQG UHWDLQ WKH BHWWHPHDFRXRHLYH WDOHQW WR
GULYH RXU VXFFHVV

SURPRWH VKRUW WHUP EXVLQ\Vo% BBV Y AR BooH zLwK
6KRUW TeFk JURZWK VWUDWHJILHVY DFKLHYHPHQW RI &RPSDQ\ SHUIRL

L QFHQW
QPR $OLJQ SD\ ZLWK SHUIRUPDQF® QG LQRGLYLGXDO SHUIRUPDQFH

SHVWULFWHG3YWRRWH ORQJ WHUP YDOXH FURDW(RY DQRXDADNZOUG DQG

DZDUGV VWUDWHJILHV 1(2uv DQQXDO DZDUG ZDV GHOLYF

56$V YHVW RYHU \HDUV
JRQJ 7HUP (QFRXUDJH PD[LPL]DWLRQ RIWDO 5.
LQFHQW u ,
I?(\ﬁ'Q‘EV\'fUPDQFHsMWrRFE\NH UHWHQWLRQ DQG SHRRX®HRRQXIRLQP2uV DQQXDO DZD
Ly LQFHQWLYHV E\ HQFRXUDJLQ 368RQILWIHUP VWMBENSHUIRUPDQFH
RZQHUVKLS VROHO\ RQ UHODWLYH WRWDO VW
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&RPSHQVDWLRQ DQG 3HUIRUPDQFH $OLJQPHQW

7KH &RPPLWWHH WDNHV VHULRXVO\ LWV UHVSRQVLELOLW\ WR PDLQWDLQ D¢
H[HFXWLYH FRPSHQVDWLRQ SURJUDP VR WKDW WKH YDVW PDMRULW\ Rl FRP
FRPSHQVDWLRQ WKDW LV YDULDEOH RU 2DW ULVN?® EDVHG RQ 3DUNPV SHUIR
LOOXVWUDWH WKH PL[ EHWZHHQ WKH FRPSHQVDWLRQ HOHPHQWY EDVH VDC
ORQJ WHUP LQFHQWLYH LQ WKH IRUP RI 56$V DQG 368V IRWRWKH WK (LFE
FDVH EDVHG RQ WDUJHW OHYHOV RI FRPSHQVDWLRQ &RQVLVWRHQRK ZLAKK HRI>
([HFXWLYH 21ILFHUuVY FRPSHQVDWLRQ ZDV SHUIRUPDQFH EDVAR® KRKWQN WILR/®
RWKHU 1(2V ZDV SHUIRUPDQFH EDVHG RU DW ULVN

N
<X

%DVH 6DODU\
6WUXFWXUH

7KH EDVH vDODU\ SD\DEOH WR HDFK H[HFXWLYH RIILFHU SURYLGHV D IL[HG
SRVLWLRQ DQG UHVSRQVLELOLWLHY %DVH VDODU\ OHYHOV DUH LQWHQGHG
&RPPLWWHH LQ LWV MXGIJPHQW EXW DUH QRW WDUJHWHG WR VSHFLILF PDU
DQG PD\ PDNH DGMXVWPHQWV WR EHWWHU PDWFK FRPSHWLWLYH PDUNHW O
GHYHORSPHQW RU LQFUHDVHG UHVSRQVLELOLWLHYV

$FWXDO %DVH 6DODULHV

JRU WKH &RPPLWWHH UHYLHZHG DQG DSSURYHG WKH EDVH VDODULHV VKF

%DVH 6DODU\
1DPH &KDQJH

7KRPDV - %DOWLPRUH -U *
6HDQ 0 'HOOu2UWR

&DUO $ OD\ILHOG

7TKRPDV & ORUH\

IDQF\ 0 9X

7KH DPRXQWV VKRZQ UHIOHFW DQQXDOL]JHG EDVH VDODU\ DPRXQWYV

,Q )HEUXDU\ WKH &RPPLWWHH DSSURYHG LQFUHDVLQJ WKH DQQXDO EDVH VDODU\ VWD
OD\ILHOG IRU OU ORUH\ DQG IRU OV 9X 0U %DOWLPRUH GLG QRW UHFHLYH D(

,Q )JHEUXDWKH &RPPLWWHH DSSURYHG LQFUHDVLQJ WKH DQQXDO EDVH VDODU\ VWDUWLQJ
KLV SURPRWLRQ WR &KLHI 2SHUDWLQJ 2IILFHU LQ DGGLWLRQ WR KLV RWKHU WLWOHV
oU %DOWLPRUH GLG QRW UHFHLYH DQ\ LQFUHDVH WR KLV DQQXDO EDVH VDODU\ LQ
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6KRUW 7THUP ,QFHQWLYH
6WUXFWXUH

7KH &RPSDQ\pV H[HFXWLYH VKRUW WHUP 6QBHOWEMMLIQRIUDR DNZD RIBQERK
GHVLJQDWHG DW WKH OHYHO Rl VHQLRU YLFH SUHVLGHQW DQG DERYH EDVH
FRQWULEXWLRQ WR WKDW SHUIRUPDQFH 3XUVXDQW WR WKH 67,3 HDBRHWV
%RAXWU HDFK SDUWLFLSDQW ZKR LV D PHPEHU RI WKH ([HFXWLYH &RPPLWYV
WKH WHUPV Rl WKH 67,3 DQG XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKH &RP
WKH DPRXQW RU ZLWKLQ WKH UDQJH VHW IRUWK LQ WKH WDEOH EHORZ

SDUWLFLSDQW /HYHO 7TDUIJHW %RQXV

&KLHI ([HFXWLYH 2IILFHU R1I EDVH VDODU\
([HFEXWLYH 9LFH 3UHVLGHQW 8S WR RI EDVH VDODU\
6HQLRU 9LFH BUHVLGHQW 8S WR R1I EDVH VDODU\
JRU ILVFDO \HDU WKH WKUHVKROG DQG PD[LPXP DPRXQWV RI WKH &KLHI ([HFXWLYH 21IL
EDVH vDODU\ ZLWK WKH &RPPLWWHH KDYLQJ GLVFUHWLRQ WR VHW D KLJKHU WKUHVKROG
KLIKHU WKUHVKROG DQG RU PD[LPXP DPRXQW ZDV QRW XVHG LQ 7KH WKUHVKROG DQG

&RPPLWWHH HDFK ILVFDO \HDU

(DFK ILVFDO \HDU DQQXDO 67,3 ERQXVHV ZLOO EH HDUQHG@DUJHW %RQXV
EDVHG RQ WKH DFKLHYHPHQW Rl L LQGLYLGXDO SHUTRUPDQFH
REMHFWLYHV DQG LL FRPSDQ\ SHUIRUPDQFH REMHFRME QY BV S50 RUPDOFH
GHWHUPLQHG E\ WKH &RPPLWWHH DWW WK HL E0-HI QHQ B Q b ERilH MWKiF 2EMHEWLYH
ILVFDO \HDU ZLWK VXFK DOORFDW:BA Ciniuziiiia L nolviavna nan
FRUSRUDWH SHUIRUPDQFH REMHFW &KLHI (IHEXWLYH 21ILFHU

SDUWLFLSDQWMY OHYHO DV UHIOHF ([HFXWLYH 9LFH 3UHVLGHQW JH

$V GLVFXVVHG EHORZ VWDUWLQJ L

XQFHUWDLQW\ DQG GLVUXSWLRQ [ 8HQLRU 9LFH SUHVLGHQW

FRPSDQ\ SHUIRUPDQFH REMHFWLYHV ZHUH VHW LQ WZR SKDVHYV

IRU WKH \HDU 7KDW SUDFWLFH KDV FRQWLQXHG WKURXJK DV

D UHVXOW RI WKH FRQWLQXLQJ XQSUHGLFWDELOLW\ D) X QG HYW B Q € WD WHR
LQWHUHVW UDWHV SRWHQWLDO HFRQRPLF VORZGRZ®GRAL \N LIRMAHO/OAL R@ D Q C
RXU FRQWLQXHG FRPPLWPHQW WR RXU FRUSRUDWH UHVSRQVLELOLW\ VWUD
UHVSRQVLELOLW\ VFRUHFDUG WR EH LQFOXGHG DV D FRPSRQHQW RI WKH LC
IRU HDFK RI RXU 1(2V LQFOXGLQJ WKH &KLHI ([HFXWLYH 2I1ILFHU 7KH PHWU
DFKLHYHPHQW RI JRDOV IRU HDFK FRUSRUDWH UHVSRQVLELOLW\ FDWHJRU\

*HQHUDOO\ WR UHFHLYH DQ DZDUG XQGHU WKH 67,3 SDUWLFLSDQWV PXVW
UHOHYDQW ILVFDO \HDU 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ LQ WKH HYHQ
UHVSHFW WR 0U %DOWLPRUH ZKRVH SD\PHQWV XSRQ WHUPLQDWLRQ RI HPS
(PSOR\PHQW $JUHHPHQW ZLWK WKH &RRRSP QP S®RWH ¥/S §LEDH HR bl QWRV'KIHF H P E
WKH UHOHYDQW ILVFDO \HDU L GXH WR GHDWK RU 2GLVDELOLW\3 DV GHILC
SHVWDWHG (IITHFWLYH DV Rl PQLEXYV ,QF R Q\WHKHKH SODQYLFLSDQW ZLOO UHFH
\HDU EDVHG RQ DFKLHYHPHQW RI WDUJHW SHUIRUPDQFH EXW SURUDWHG IR
2JHWLUHPHQW: DV GHILQHG LQ WKH 67,3 WKH SDUWLFLSDQW ZLOO UHFHL"
SURUDWHG IRU WKH DFWXDO GD\V ZRUNHG GXULQJ VXFK \HDU ,Q WKH HYHQ
IRU 2FDXVH3 DV GHILQHG LQ WKH 2PQLEXV ,QFHQWLYH 30DQ IROORZLQJ
RI 67,3 ERQXVHV IRU VXFK ILVFDO \HDU WKH SDUWLFLSDQW ZLOO IRUIHLW Kk
\HDU

7DUJHW 67,3 $ZDUGV

,Q JHEUXDU\ WKH &RPPLWWHH DSSURYHG D WDUJHW ERQXV IRU ILVFDO \
KLYV ERQXV UDQJH EHLQJ VHW DW WR RlI KLV EDVH vVDODU\ 7KH &RPP
EDVH VDODU\ ZLWK ERQXV UDQJHV RI WR RI EDVH VDODU\ IRU HDFK |
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7KH FKDUW EHORZ VHWV IRUWK WKH WDUJHW ERQXV RSSRUWXQLW\ DV D SH
IRU HDFK 1(2 DW WKH WKUHVKROG WDUJHW DQG KLJK OHYHO IRU ILVFDO \H

7DUJHW 67,3 67,3 %RQOXV 2SSRUWXQLW\
2SSRUWXQLWY—DVD
1DPH Rl EDVH VDODKUHVKROG 7DUJHW +LJK

7TKRPDV - %DOWLPRUH -U
6HDQ 0 '"HOOpM2UWR

&DUO $ OD\ILHOG
7TKRPDV & ORUH\

1DQF\ 0 9X

&RPSDQ\ 3HUIRUPDQFH 2EMHFWLYHYV

,Q YHEUXDU\ JLYHQ WKH FRQWLQXHG XQFHUWDLQW\ UHJDUGLQJ PDFUR
QDWXQFOXGLQJ HOHYDWHG LQIODWLRQ DQG LQWHUHVW UDWHV SRWHQWLD
WUHQWNH &RPPLWWHH DSSURYHG FRQWLQXLQJ WR VSOLW GHWHUPLQDWLRQ
REMHFWLYHV LQWR WZR SKDVHV ZLWK WKH ILUYK\D 8K D V&R EB RS RDWBMZIE B HB IA
DSSURYHG E\ WKH &RPPLWWHH LQ )HEUXDU\ DQG WKH VHERWDG ,S RRVIS FR
2EMHPWEWH®J DSSURYHG E\ WKH &RPPLWWHH DW D ODWHU GDWH ZKHQ WKH
YLVLELOLW\ LQWR WKH WLPLQJ DQG WUDMHFWRU\ Rl WKH &RPSDQ\uV SHUIR
FRQFOXGHG WKDW IRU WKH SXUSRVH RI DQQXDO 67,3 ERQXVHV WKH ILQDO
IROORZV L WKH 3KDVH , & RUSRUDWH 2EMHFWLYHV ZRXOG EH FROOHFWLYH
ZRXOG EH FROOHFWLYHO\ ZHLJKWHG

3+$6( , &25325$7( 2%-(&7,9(6 ° ZHLIKW

,Q JHEUXDU\ WKH &4RPPLWWHH DGRSWHG WKH IROORZLQJ 3KDVH , &RUSR
DOVR DVVLIQHG HDFK SHUIRUPDQFH REMHFWLYH D UHOHYDQW ZHLJKWLQJ .
2EMHFWLYHVY DQG WKH 3KDVH ,, 4RUSRUDWH 2EMHFWLYHV 7KH &RPPLWWHH
FRPSOHPHQW YDULRXVY SDUWV RI WKH &RPSDQ\pV RYHUDOO VWUDWHJ\ DQG
VHWV IRUWK WKH GHVFULSWLRQ DQG ZHLJKWLQJ RI HDFK 3KDVH , &RUSRUD\
VXFK REMHFWLYHY DQG WKH DFKLHYHPHQW UHVXOWY LQ WKH ILUVW KDOI R

OHDVXUHPHQW
H, &RUSRUDWH

3KDV
2EMHFWLYH $OORFDWLRQ '"HVFULSWLRQ TKUHVKRTMDAIJIHW+LIK | SFKLHYHPHQW
&RPS

DUDEOH 3RUWIROLR 5HRBX¥HV RQ UHYHQXH ZLWKLQ RXU SRUWIROLR+RQH|RI WKH
&RPSDQ\uV FRUH SLOODUV RI DJJUHVVLYH DVVHW
PDQDJHPHQW

&RPSDUDEOH +RWHO $GMXV)\WHBVHY RQ 2PDUJLQ LPSURYHPHQW?3+DV H[SHQVH

(%,7'$ ODUJLQ UHGXFWLRQ LV DQRWKHU RI RXU FRUH SLOODUV RI DJJUHVVILYH
DVVHW PDQDJHPHQW

$GMXVWHG (%,7'$ JRFXVHV RQ WKH &RPSDQ\pV RYHUDOO HDUQLQJV LRILOHO

ZKLFK LV DIlHFWHG E\ ERWK DVVHW PDQDJHPHQW DQG
DFTXLVLWLRQ DQG GLVSRVLWLRQ DFWLYLW\

1HW 'HEW 770 $GMXVWHG )RFXVHV RQ RXU RYHUDOO QHW OH‘f UDJH[SRVLWLR|Q WR DO|LJQ
(%,7'$ ZLWK PDLQWDLQLQJ D VWURQJ FRQVHUYDWLYH EDODQFH VK[HHW

%DVHG RQ WKH DERYH DFKLHYHPHQWY WKH 1(2V KDG DQ DFKLHYHPHQW OH"
2EMHFWLYHV
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3+$6( ,, &25325%$7( 2%-(&7,9(6 ° ZHLIKW

,Q $XIXVW EDVHG RQ YLVLELOLW\ JDLQHG WKURXJK WKH ILUVW KDOI RI
2EMHFWLYHV IRU WKH VHFRQG KDOI RI JROORZLQJ WKH DGRSWLRQ RI W|
XQH[SHFWHG GLVUXSWLRQ GXULQJ WKH IRXUWK TXDUWHU RI DV D UHVXC
WKURXJK 1RYHPEHU $v D UHVXOW WKH &RPPLWWHH GHWHUPLQHG W
IRU WKLV XQH[SHFWHG LPSDFW 7KH IROORZLQJ FKDUW VHWY IRUWK WKH GF
ZHOO DV WKH WKUHVKROG WDUJHW DQG KLJK OHYHOV IRU VXFK REMHFWLY |
WKH IHGHUDO JRYHUQPHQW VKXWGRZQ GXULQJ WKH IRXUWK TXDUWHU RI

OHDVXUHPHQW
3KDVH ,, &4RUSRUDWH
2EMHFWLYH $OORFDWLRQ '"HVFULSWLRQ 7TKUHVKRTDAJIHW+LIK| $FKLHYHPHQW

&RPSDUDEOH 3RUWIROLR )RFXVHV RQ UHYHQXH ZLWKLQ RXU SRUWIROLR+RQH|RI WKH
5HY3$5 &RPSDQ\uV FRUH SLOODUV RI DJJUHVVLYH DVVHW
PDQDJHPHQW

&RP S UDEOH +RWHO $GMXVWHKBVHY RQ 2PDUJLQ LPSURYHPHQW3+DV H[SHQVH

(%,7'$ ODUJLQ UHGXFWLRQ LV DQRWKHU RI RXU FRUH SLOODUV RI DJJUHVVILYH
DVVHW PDQDJHPHQW

$GMXVWHG (%,7'$ JRFXVHV RQ WKH &RPSDQ\pvV RYHUDO®O HDUQLQJV LRILOHO

ZKLFK LV DIITHFWHG E\ ERWK DVVHW PDQDJHPHQW DQG
DFTXLVLWLRQ DQG GLVSRVLWLRQ DFWLYLW\

1HW '"HEW $GMXVWHG (%,7)®RFXVHV RQ RXU RYHUDOO QHW OHYHUDJH [SRVLWLRQ WR POJLJQ
ZLWK PDLQWDLQLQJ D VWURQJ FRQVHUYDWLYH EDODQFH VKHHW

%DVHG RQ WKH DERYH DFKLHYHPHQWY WKH 1(2V KDG DQ DFKLHYHPHQW OH"
2EMHFWLYHV $IWHU DSSO\LQJ WKH DSSOLFDEOH ZHLIKWLQJ WR HDFK RI
DFKLHYHPHQW OHYHO RI RI WDUJHW ZLWK UHVSHFW WR WKH ILQDO DJJ
DFKLHYHPHQW OHYHO RI RI WDUJHW ZLWK UHVSHFW WR WKH ILQDO DJJ

L QGLYLGXDO 3HUIRUPDQFH 2EMHFWLYHV

(DFK )HEUXDU\ DV SDUW RI WKH &RPSDQ\pY FRPSHQVDWLRQ F\FOH WKH &R
\HDU IRU 0OU %DOWLPRUH 7KHUHDIWHU O0U %DOWLPRUH VHWYV LQGLYLGXDC
HQG RI HDFK FRPSHQVDWLRQ F\FOH 0U %DOWLPRUH UHYLHZV DQG GHWHUP
DQG WKH &RPPLWWHH UHYLHZYVY DQG GHWHUPLQHY OU %DOWLPRUHMPV LQGLY
DVVHVVHG DFKLHYHPHQWY IRU HDFK 1(2 :KHQ GHWHUPLQLQJ LQGLYLGXDO ¢
DSSOLFDEOH FRQVLGHUV WKH LPSDFW HDFK LQGLYLGXDO KDG RQ WKH &RP!
WKH NH\ SHUIRUPDQFH KLIJKOLJKWYVY EHORZ
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I1DPHG
([HEXWLYH 2IILFHWGLYLGXDO 3HUIRUPDQFH +LJKOLJKWYV

7TKRPDV - %DOWLPRBRXHFHYVIXOO\ OHG WKH &RPSDQ\ LQ HYDOXDWLQJ DQG UHVKDSL
GLVSRVLWLRQ RI 1RQ &RUH KRWHOV VXFK DV +\DWW &HQWULF )L
YHOQWXUH LQWHUHVW LQ WKH &DSLWDO +LOWRQ

¥ '"URYH WKH VWUDWHJLF LQYHVWPHQW RI FDSLWDO LQWR WKH &R
WUDQVIRUPDWLYH UHQRYDWLRQ RI JXHVWURRPY DQG WKH DG
%HDFK OLDPL

¥ 2YHUVDZ WKH FRQVLVWHQW SD\PHQW RI WKH &RPSDQ\pV TXDUWI

¥ $JJUHVVLYHO\ OHG WKH &RPSDQ\ WR HYDOXDWH RSSRUWXQLWLH
WKH SRUWIROLR LQFOXGLQJ WKH GHYHORSPHQW RI DGMDFHQW
RQ LOQOYHVWPHQW SURMHFWYV DW +LOWRQ :DLNRORD 9LOODJH DQ

¥ &RQWLQXHG ZRUNLQJ ZLWK 3DUNpV WKLUG SDUW\ PDQDJHPHQW
FRPPXQLFDWLRQV DQG HIIHFWLYHQHVYV WR LPSURYH RSHUDWLQJ

¥ $SFWLYHO\ HQJDJHG DQG FRPPXQLFDWHG ZLWK DVVRFLDWHYV WR |
FUHDWHY WKH ULJKW HQYLURQPHQW IRU WKHLU VXFFHVV LQ GH(
DFKLHYH ORQJ WHUP VWRFNKROGHU YDOXH

¥ 6XFFHVVIXOO\ PDQDJHG DQG PDLQWDLQHG KLJK TXDOLW\ UHODW
FRPPXQLWLHY E\ DFKLHYLQJ FUHGLELOLW\ FOHDU DQG DFKLHYD

¥ &RQWLQXHG WR DVVHVV DQG XSGDWH HQWHUSULVH ULVN PDQDJ
HQYLURQPHQWDO ULVN DVVHVVPHQW DQG PLWLIJDWLRQ DFWLYLV
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I1DPHG
([HEXWLYH 2IILFHWGLYLGXDO 3HUIRUPDQFH +LJKOLJKWYV

6HDQ 0 'HOOM2UWR/HG WKH %RDUG XSGDWH RI WKH &RPSDQ\pV VWUDWHILF SODQ D

EDVHG RQ FRVW HIILFLHQFLHY UHYHQXH RSSRUWXQLWLHY DQG

&RQWLQXHG WR VWUHQJIJWKHQ WKH EDODQFH VKHHW DQG WKH &f
VWUXFWXULQJ DQG OHDGLQJ WKH WUDQVDFWLRQ WR DPHQG DQC

'"HOD\HG 'UDZ 7HUP /RDQ DV ZHOO DV LL HYDOXDWLQJ RSWIL
FRVWY DQG SURYLGH IRU SUHSD\ IOH[LELOLW\ LQ WKH FDSLWDO

2YHUVDZ WKH FRQWLQXHG LPSURYHPHQW DQG HIIHFWLYHQHVV R
LOQFOXGLQJ WKH UHILQHPHQW RI LQWHUQDO SURFHVVHV UHSRU!

/IHG WKH UHQHZDO RI WKH &RPSDQ\uV SURSHUW\ LQVXUDQFH SR(

6XSSRUWHG WKH &RPSDQ\pV ,QYHVWPHQW WHDP ZLWK XQGHUZU
GLVSRVLWLRQV JURXQG OHDVH ZRUNRXWY DQG MRLQW YHQWXU

&DUO $ OD\ILHOGt

i

6 XFFHVVIXOO\ OHG WKH WUDQVIRUPDWLYH UHQRYDWLRQ EHLQJ

2YHUVDZ WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI SODQV
OHDGLQJ UHQRYDWLRQ SURMHFWY DW WKH +LOWRQ :DLNRORD 91

([HFXWHG RQ DOO DSSURYHG ULVN DQG HPHUJHQF\ FDSLWDO SU
2YHUVDZ DQG XSGDWHG WKH &RPSDQ\pVY HQYLURQPHQWDO ULVN

2YHUVDZ WKH XSJUDGH DQG PDLQWHQDQFH RI WKH &RPSDQ\p FR
FRQVWUXFWLRQ FRQWUDFWYV

7TKRPDV & ORUH\

6 XFFHVVIXOO\ PDQDJHG WKH VDOH RU H[LWLQJ RI ILYH 1RQ &RU}
&HQWULF )LVKHUPDQuV :KDUI DQG RXU MRLQW YHQWXUH LQW|
WKUHH H[SLULQJ JURXQG OHDVHYV

&RQWLQXHG PDLQWDLQLQJ DQG UHILQLQJ DQ DFWLYH 2UHDG\ OL
PDUNHWYV

ODLQWDLQHG DQG FRQWLQXHG WR LPSURYH D VWURQJ SRUWIRO
&RPSDQ\uV $VVHW ODQDJHPHQW DQG 'HVLJQ &RQVWUXFWLRQ W

$FWLYHO\ HQJDJHG DQG FRPPXQLFDWHG ZLWK ORGJLQJ LQYHVW
UHODWLRQVKLSVY WR HQVXUH WKDW WKH &RPSDQ\ LV ZHOO SRVL
RSSRUWXQLWLHV

IDQF\ 0 9X

6XFFHVVIXOO\ PDQDJHG WKH H[HFXWLRQ RI WKH VDOH RU H[LWL
VDOHV RI WKH +\DWW &HQWULF )LVKHUPDQuV :KDUI DQG RXU |
ZHOO DV H[LWLQJ IURP WKUHH H[SLULQJ JURXQG OHDVHV

$FWLYHO\ HQJDJHG LQ WKH QHJRWLDWLRQV DQG GRFXPHQWDWL!
/RDQ

$VVLVWHG WKH &(2 ZLWK WUDQVSDUHQW DQG HIILFLHQW %RDUG
2YHUVDZ WKH OHJDO DQDO\VLV QHJRWLDWLRQ DQG FRPPXQLFD)

$GYLVHG RQ DOO OHJDO DQG HQWLWOHPHQW DVSHFWV RI WKH &
GHYHORSPHQW RI DGMDFHQW SDUFHOV RI ODQG DW +LOWRQ +DZ
UHQRYDWLRQ SURMHFW DW 5R\DO 3DOP 6RXWK %HDFK OLDPL

7KH &RPPLWWHH DOVR DGRSWHG WKH IRXUWK DQQXDO FRUSRUDWH UHVSRQ
WR WKH &RPSDQ\uUV FRPPLWPHQW WR GULYLQJ VXVWDLQDELOLW\ DQG HQJD:
LQFHQWLYH IRU PDQDJHPHQW WR H[HFXWH RQ RXU FRUSRUDWH UHVSRQVLE!
UHVSRQVLELOLW\ JRDOV DUH ORQJ WHUP LQ QDWXUH WKH &RPPLWWHH EHO
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SURJUHVV WRZDUGV WKRVH JRDOV $V D UHVXOW WKH &RPSDQ\ LQFOXGHG
LQGLYLGXDO SHUIRUPDQFH REMHFWLYHYV RI WKH DQQXDO LQFHQWLYH SURJL
FKDUW VHWV IRUWK WKH GHVFULSWLRQ DQG SRVVLEOH SRLQWYV IRU HDFK JI
WKH &RPPLWWHH DSSURYHG WKDW D WRWDO SHUIRUPDQFH OHYHO RI SRL«
2WDUJHW:? VFRUH DQG ZRXOG UHVXOW LQ D 2WKUHVKROG?®* VFRUH

3266,%/( $&788%/
0($685( 5(68/76 32,176 32,176
3XEOLVK DQQXDO &RUSRUDWHREASORQPHELQLWFHAERUW DQG SXEOLVKHG LQ HDUO\
=~ | LQFOXVLYH RI *5, 6$6% DQG ?RQXHBRUWLQJ
2 | VWDQGDUGYV
Z | &RPPHQFH DQG FRPSOHWH U H3¥WRU RRPFPRV/IML\RIR@UQD W RPSOHWHG DW /RJDQ 1HZ 2UOHDQ)\
© | /RIJIDQ 1HZ 2UOHDQV 5LYHUVLBH BHQGLGHCWRZOLGWRZQ ZLWK SURMHFWYV LGHQWLILHG IRU
3| &RQGXFW UHWUR FRPPLVVLR%LQJ BWRQHWW RN HWWUR FRPPLVVLRQLQJ FRPSOHWHG
S | &UHHN QG UHSRUW LQ SURFHVV
% | 'HVLJQ 3KDVH ,, RI VRODU SDQH\OL 5Q FFRFABWHMWWH G LIOQVRQ DQG SURMHFW LQLWLDWHG LQ
— | :DLNRORD 9LOODJH "HFHPEHU
3URYLGH PDQDJHPHQW OHYHGMHID DB DRRREOR BWRQUIVR HV
WR GHYHORS SURIHVVLRQDO YHRGBWVKLS '"HYHORSPHQW 3URJUDP &RQWLQXLQJ
(GXFDWLRQ L H ([HFXWLYH 3UHVHQFH
SUHVHQWDWLRQ 6NLOOV 7UDLQLQJ
/IHDGHUVKLS '"HYHORSPHQW 3URJUDP
3URYLGH DW OHDVW WZR RBISRUMWX @ X\WMH\E ORIURSSRUWXQLWLHY LQFOXGLQJ
~ | DVVRFLDWHV WR SDUWLFLSDWH LQ X LQJ
@ | 5(,7 VSRQVRUHG HYHQWV LQ RUG%HU&\% ‘ J%’*%%‘@d‘#%%%"
3 EXLOG UHODWLRQVKLSYV ¥ $/,6 &RQIHUHQF
N $ 1<8 &RQIHUHQFH
$ *HRUJHWRZQ +RWHO /RGJLQJ /HJIDO
&RQIHUHQFH
0DLQWDLQ RYHUDOO HPSOR\P$RXW HYQHI® JHBRQOMWV¥RRBH DERYH 3URIHVVLRQDO 6HUYLFHV
DERYH 3URIHVVLRQDO 6HUYLFEHWQEKB®BKRDUN DYHUDJH
2EWDLQ RU KLJKHU FRPSOHW ER® ROHWEHUDQQXDO WUDLQLQJ FRPSOHWHG PLFUR
VHFXULW\ UHODWHG WUDLQLQVWUDLRVLRYRFLDWHYV
1
o | 2EWDLQ RU KLJKHU FRPSOHWLRRQDRIVREQXWEY FRPSOHWHG DQQXDO &RGH Rl &RQGXFW
& | &RGH Rl &RQGXFW WUDLQLQJWUDVYRGILDWHYV
[Te]
S | 2EWDLQ DYHUDJH ,66 ORQW K ORKWFRXWH RHPHPEBU DYHUDJH VFRUHV DUH
~ | EHWWHU IRU HDFK RI *RYHUQD Q ( PHQW DQG
* 6RFLDO SLOODUYV RYHEIHURR
(QYLURQPHQW
6RFLDO

727%/ $&+,(9(0(17

%DVHG RQ WKH DERYH DFKLHYHPHQWY WKH 1(2V KDG DQ DFKLHYHPHQW OH"
UHVSRQVLELOLW\ VFRUHFDUG
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$FWXDO 67,3 $ZDUGV

%DVHG RQ WKH DERYH LQGLYLGXDO SHUIRUPDQFH VFRUHV ZKLFK LQFOXGH

VFRUHFDUG DQG WKH DFKLHYHPHQW RI WKH FRUSRUDWH SHUIRUPDQFH RENM
DFWXDO 67,3 DZzDUGV

&RUSRUDWH ,QGLYLGXDO
2EMHFWLYH3HUIRUPDQFH RWDO SHUFHQWDJH RI
1DPH 3D\RXW 3D\RXW 67,3 $ZDUG 7DUJHW 3DLG 2X

7KRPDV - %DOWLPRUH -U
6HDQ 0 '"HOOpM2UWR

&DUO $ OD\ILHOG
7KRPDV & ORUH\

1IDQF\ 0 9X

/JRQJ 7THUP ,QFHQWLYH
6WUXFWXUH

7KH &RPSDQ\uV /7,3 H[HFXWLYH ORQJ/WBUPVLQFWAYEMB SWRRURIMD®V RXW R[HF
HOLJLEOH HPSOR\HHV RQ DQG UHZDUG WKHP IRU DFKLHYLQJ RXU ORQJ WH
&RPPLWWHH ZLOO GHWHUPLQH [3QJDHUDNID ¥ B W B B HADDXKBHO/N H3 WRKUH HD FK SD
PHPEHU RI WKH ([HFXWLYH &RPPLWWHH RU LV VXEMHFW WR 6HFWLRQ RI W
GHWHUPLQHG E\ WKH &RPPLWWHH WKH $JJUHIJDWH 7DUJHW 9DOXH Rl HDFK
9DOXH EHWZHHQ D /7,3 DZDUG JUDQWHG LQ VKDUHV RI 56$V DQG D /7,3 $ZDL
UDQJH VHW IRUWK LQ WKH WDEOH EHORZ

$OORFDWLRQ RI $JJUHJDWH 7DU.

BDUWLFLSDQW /HYHO $JIJUHIDWH 7DUJHW 9DOXH368V 56%V
&KLHI ([HFEXWLYH 2IILFHU RU PRUH

([HFXWLYH 9LFH 3UHVLGH®@® WR RI EDVH VDODU\

6HQLRU 9LFH B3UHVLGHQW8S WR RI EDVH VDODU\
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7KH LOOXVWUDWLRQ EHORZ VHWYV IRUWK WKH VWUXFWXUH RI RXU /7,3 LQ IL

&(2 1(2V $ZDUG YHDWXUHV

-

5HODWLYH 765 YV )76( 1DUHLW /RGJLQJ 5HVRU

yQGH[

5(68/7 +85'/(6
3HUIRUPDQFH \WKENKROG WK SHUFHQWLOH
8QLWV 7DUJHW WK SHUFHQWLOH

+LIK WK SHUFHQWLOH

) ($51(" &/1,)) 9(67 $7 7+( (1" 2) 7+(

3(5)250$1&( 3(5,2' 68%-(&7 72 765

02'.),(5 )25 1(*$7,9( 765

7KH WHUPV RI HDFK 56%$ DZDUG DQG 368 bzbUG DUH GHVFULEHG EHORZ

f (DFK ILVFDO \HDUuV 56% DZDUG ZLOO YHVW UDWDEO\ RQ HDFK RI WKH |
FROQWLQXHG HPSOR\PHQW RI WKH SDUWLFLSDQW WKURXJK WKH DSSOLF
RI HPSOR\PHQW L ZLWKRXW 2FDXVH?® DV GHILQHG LQ WKH 2PQLEXV
WKH 56$ bzbuG DJUHHPHQW LQ HDFK FDVH DIWHU WKH ILUVW DQQLYH
ZLOO EHFRPH YHVWHG LL ZLWKRXW FDXVH ZLWKLQ PRQWKY IROORZ
2PQLEXYV ,QFHQWLYH 30DQ DOO RI WKH UHPDLQLQJ XQYHVWHG VKDUH
2GLVDELOLW\® DV GHILQHG LQ WKH 2PQLEXV ,QFHQWLYH 30DQ D S
DFWXDO GD\V ZRUNHG GXULQJ WKH YHVWLQJ SHULRG :LWK UHVSHFW W
XSRQ WHUPLQDWLRQ RI HPSOR\PHQW ZLOO EH DV VHW IRUWK LQ WKH &
SDUWLFLSDQWY ZLOO UHFHLYH GLYLGHQGY RQ WKH 56V DW WKH VDPH
&RPSDQ\pVY FRPPRQ VWRFN

+ (DFK ILVFDO \HDUuV 368 DZDUG ZLOO YHVW EDVHG RQ WKH &RPSDQ\pV
UHWXUQV RI WKH FRPSDQLHV WKDW FRPSULVH WKH )76( 1DUHLW /RGJLC
H[FHVV RI ELOOLRQ DV RI WKH ILUVW GD\ RI68VK 6/5DFHILE BIDGH 5BV HR
WKUHH \HDU SHUIRUPDQFH SHULRG EHJLQQLQJ RQ -BBUY DRU\P DRIFW K3HH ULL
VXEMHFW WR WKH SDUWLFLSDQWpY FRQWLQXHG HPSOR\PHQW WKURXJK
EHORZ WKH QXPEHU RI 368V WKDW PD\ EHFRPH YHVWHG ZLOO UDQJH Il
SDUWLFLSDQW EDVHG RQ WKH OHYHO RI DFKLHYHPHQW RI WKH IRUHJR
+RZHYHU LQ WKH HYHQW WKDW WKH &RPSDQ\puV 765 LV QHIJDWLYH IRU
SD\PHQW RWKHUZLVH ZRXOG KDYH EHHQ DERYH RI WDUJHW WKH SC
E\ EXW QRW EHORZ WKH WDUJHW DZDUG DPRXQW

352;< 67$7(0(17



ORGLILHU IRU 368
368 SBHUIRUPDQFH OHWUBHWDWLYH 765 +XUGOHKHY 3D\RXW /HYHOV TR 1(2V

SHODWLYH 765 YV 7)K7Lél(|VKRWCK SHUFHQWUGINKROG

1DUHLW /RGJLEQI
5HVRUWY ,QGH[7DUJHW WK 3HUFHQWUQHW
&RQVWLWXHQWY 71 WK

ODUNHW &DS I %p[rLpxp WK 3HUFHQWLIORXP

368 DZDUG SD\RXW GHF!I
LI WKH &RPSDQ\pV 7
QHJDWLYH IRU WKH DS
SHUIRUPDQFH SHULF

,Q WKH HYHQW RI D SDUWLFLSDQWuV WHUPLQDWLRQ RI HPSOR\PHQW L
GLVDELOLW\ D SURUDWHG DPRXQW RI WKH 368V ZLOO YHVW EDVHG RQ
1(2pY HPSOR\PHQW WHUPLQDWLRQ GDWH DQG FDOFXODWHG EDVHG RQ
3HULRG DQG LL ZLWKRXW FDXVH ZLWKLQ PRQWKY IROORZLQJ D FKEC
SHUIRUPDQFH WKURXJK WKH HQG RI WKH 3HUIRUPDQFH 3HULRG DQG ZL
SHUIRUPDQFH 3HULRG SURYLGHG WKDW LI WKH 368V DUH QRW VXEVWL
368V ZLOO YHVW RQ WKH GD\ LPPHGLDWHO\ SULRU WR WKH FRQVXPPDW
WKURXJK VXFK GD\ :LWK UHVSHFW WR WKH &KLHI ([HFEXWLYH 2IILFHUpV
HPSOR\PHQW ZLOO EH DV VHW IRUWK LQ WKH &(2 (PSOR\PHQW $JUHHPH
3HUIRUPDQFH 3HULRG RQFH WKH &RPPLWWHH KDV GHWHUPLQHG WRWD
368V WKDW KDYH YHVWHG EDVHG RQ VXFK SHUIRUPDQFH SDUWLFLSDQ!'
WKH YHVWHG 368V EDVHG RQ HDFK UHJXODU FDVK GLYLGHQG GHFODUH
3HULRG

7DUJHW /7,3 $ZDUGYV

7KH IROORZLQJ WDEOH SUHVHQWY WKH GROODU YDOXH RI WKH /7,3 DZDUGV

WKH

VSHFLILF WKUHVKROG WDUJHW DQG KLJK 368 RSSRUWXQLWLHYV WKH Y

DZDUGY DUH GHQRPLQDWHG LQ XQLWYV WKDW FRQYHUW LQWR VKDUHV RI RX
GROODU YDOXH $V D UHVXOW WKH DFWXDO YDOXH UHFHLYHG E\ WKH 1(2 X
DW VXFK WLPH

1DPH

3HUIRUPDQFH EDVHG 368V /7.3 $ZDUG
7LPH EDVHG| 583M/HIJDWH FDUJH)
7KUHVKROG 7DUJHW +LJK 9DOXH

7TKRPDV - %DOWLPRUH -U
6HDQ 0 "HOOpM2UWR
&DUO $ OD\ILHOG
7TKRPDV & ORUH\

1DQF\ 0 9X
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DQG OHVWLQJ RI 3UHYLRXVO\ *UDQWHG 368V 3XUVXDQW WR $QQ:

5(/$7,9( 765 3(5)2508$1&( %$6(' /7,3 $:$5' 67$786

7TKURXJK '"HFHPEHU

/7,3 3HUIRUPDQFH 3HULRG DQG OHWULFV 6WDW XV3D\RXW
17,3 :
5HODWLYH 765 YV 1DUH : -XVW %HORZ
“OGH] &RPSOHWHG : VW et
17,3 :
SSSEWLYH765YV1DUHLW/RGJ e 0D[LPXP
17,3 :
5HODWLYH 765 YV 1DUHLW /RGJLQJ 5HVH 7UDFNLQJ
JQGH] SR O EHORZ WDUJHW
17,3 :
5HODWLYH 765 YV 1DUHLW /RGJLQJ 5HVRUWYV 7TUDFNLQJ
QGHI[ &RPSOI EHORZ
, WKUHVKROG

1RWH 5HODWLYH 765 LV PHDVXUHG DJDLQVW DOO FRPSDQLHV WKDW FRPSULVH WKH )76( 1DUH

368 $ZDUGVDQXDU\ WKH &RPPLWWHH UHYLHZHG DQG FHUWLILHG |

368 DZzDUGY JUDQWHG DV D FRPSRQHQW RI WKH DQQXDO /7,3 DzZD!
SHUIRUPDQFH SHULRG WKDW FRPPHQFHG RQ -DQXDU\ DQG HQGHG RQ '
SHUIRUPDQFH SHULRG ZDV DW WKH WK SHUFHQWLOH ZKLFK LV MXVW EHC

368 DZDUGV JUDQWHG LQ )HEUXDU\ ZHUH HDUQHG

368 $ZDUYQ@VDQXDU\ WKH &RPPLWWHH UHYLHZHG DQG FHUWLILHG |

368 DzDUGY JUDQWHG DV D FRPSRQHQW RI WKH DQQXDO /7,3 DzZD!
SHUIRUPDQFH SHULRG WKDW FRPPHQFHG RQ -DQXDU\ DQG HQGHG RQ '
SHUIRUPDQFH SHULRG ZDV DW WKH WK SHUFHQWLOH ZKLFK LV DW WKH P
QXPEHU RI 368 DZDUGV JUDQWHG LQ )HEUXDU\ ZHUH HDUQHG

7KH 368 DzDUGY JUDQWHG DV D FRPSRQHQW RI WKH DQQXDO /7,3 DZDUGV L
DFKLHYHPHQW DW WKH EHORZ WDUJHW DQG EHORZ WKUHVKROG UHVSHFWL"
&203(16%$7.21 $&7.,216

,Q JHEUXDU\ IROORZLQJ UHFRPPHQGDWLRQV IURP )3& LQ RUGHU WR EHW
WR LWV SHHU JURXSpV SURJUDPV WKH &RPPLWWHH DSSURYHG WKH IROORZ

¥ DPHQGHG WKH IRUP RI 368 DZDUGV WR SURYLGH IRU DQ DGGLWLRQDO ¢
DZDUG VWDUWLQJ LQ ZLWK RlI VXFK 368 DZDUGV YHVWLQJ EDVHC
DZDUGY YHVWLQJ EDVHG RQ WKH &RPSDQ\pV WRWDO 5HY3%$5 JURZWK U]
/IRGJLQJ 5HVRUWY 3HHU *URXS

f DPHQGHG WKH /7,3 WR LQFUHDVH WKH UHODWLYH 56%$ SRUWLRQ RI WKH
&(2 DQG GHFUHDVH WKH UHODWLYH 368 SRUWLRQ RI VXFK DZDUG VR W
YDOXH ZLOO EH JUDQWHG LQ WKH IRUP RI 568V DQG ZLOO EH JUDQW

¥ LQFUHDVHG WKH $JJUHJDWH 7DUJHW 9DOXH XQGHU WKH /7,3 WR L DW
EDVH VDODU\ IRU HDFK ([HFXWLYH 9LFH B3UHVLGHQW DQG

¥ DSSURYHG D JUDQW XQGHU WKH /7,3 IRU ILVFDO \HDU WR OU %DOW
,Q JHEUXDU\ WKH &RPPLWWHH DOVR DSSURYHG WKH IROORZLQJ FKDQJH’

¥ ZLWK UHVSHFW WR OU %DOWLPRUH LQFUHDVLQJ WKH WKUHVKROG WD
DQG UHVSHFWLYHO\ RI KLV EDVH VDODU\ ZLWK WKH &RPP
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PDI[LPXP DPRXQWV WR DQG UHVSHFWLYHO\ RI KLV EDVH \
GLVFUHWLRQ WR VHW KLJKHU WKUHVKROG RU PD[LPXP DPRXQWYV DQG

¥ ZLWK UHVSHFW WR ([HFXWLYH 9LFH B3UHVLGHQWY RI WKH &RPSDQ\ LQF
HDFK VXFK ([HFXWLYH 9LFH 3UHVLGHQWuV EDVH VDODU\ ZLWK WKH &R
WR Rl EDVH vVDODU\ ZLWK WKH &RPPLWWHH FRQWLQXLQJ WR KDYH

,Q DGGLWLRQ LQ )HEUXDU\ WKH &RPPLWWHH DSSURYHG LQFUHDVLQJ W
VWDUWLQJ LQ JHEHARARPBHQVDAMHIHR® J)UDPHZRUN ° 3 | RHUF\MXUDVOKH D VLH) BRDWOADOML HF

7KH 8RPPLWWHH PDGH QR RWKHU VLIJQLILFDQW FKDQJHV WR WKH H[HF XV
&(2 (03/2<0(17 $*5((0(17

‘H KDYH DQ HPSOR\PHQW DJUHHPHQW ZLWK RXU &KLHI ([HFXWLYH 21ILFHU S
EHQHILWY LQ FRQQHFWLRQ ZLWK FHUWDLQ WHUPLQDWLRQV RI HPSOR\PHQW
FRYHQDQWYV 7KH PDWHULDO WHUPV RI WKLV DJUHKERROWQNDK GRIY FWDIEEH/ £
6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30DQ %DVYHG $ZDUGV 7DEO}I
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27+(5 &203(16%$7.21 352*5%$0 (/(0(176

2ZWKHU %HQHILWY DQG 3HUTXLVLWHYV

‘H PDLQWDLQ PHGLFDO DQG GHQWDO LQVXUDQFH DFFLGHQWDO GHDWK LQV
([HFEXWLYHVY DUH JHQHUDOO\ HOLJLEOH WR SDUWLFLSDWH LQ WKH VDPH ZHO

WKH &RPSDQ\ DGRSWHG D QHZ IOH[LEOH SDLG WLPH RIlIl SROLF\ DSSOLFI
H[FOXVLYH RI OU %DOWLPRUH ZKRVH SDLG WLPH RIIl DUUDQJHPHQWY DUH V
VSHFLILF OLPLW IRU SDLG WLPH RI UHVXOWLQJ LQ SDLG WLPH RIl QR ORQJ

$GGLWLRQDOO\ RXU H[HFXWLYHV PD\ SDUWLFLSDWH LQ KRWHO RSHUDWRU
KRWHO RSHUDWRUpV SURJUDP PD\ LQFOXGH GLVFRXQWHG UDWHYV JXDUDQW
GLVFRXQWHG IRRG DQG EHYHUDJH :H DOVR SURYLGH RXU H[HFXWLYH RIILFI
RXU H[SHQVH :H DOVR PD\ SD\ IRU RU UHLPEXUVH RXU H[HFXWLYHV IRU LQV
VHUYLFH DV &RPSDQ\ HI[HFXWLYHV

6HYHUDQFH %HQHILWYV

,Q $SULO WKH &RPPLWWHH DGRSWHG DQG DSSURYHG WKH 30QHRNXMRIWHO \
6HYHUD@FHRAWHBRSOR\HHYV RI WKH &RPSDQ\ DW WKH OHYHO RI VHQLRU YLFH
WKH &RPPLWWHH (DFK RI WKH 1(2V KDV EHHQ GHVLJQDWHG E\ WKH &RPPLW
WKDQ WKH &KLHI ([HFXWLYH 2IILFHU ZKRVH VHYHUDQFH DUUDQJHPHQWYV DU
JRU D IXUWKHU GHVFULSWLRQ RI WKH &KLHI ([HFXWLYH 2IILFHUpV VHYHUDRQ|
FDSW&ERBSHQVDWLRQ 7DEOHV1DUUDWLYH WR 6XPPDU\ &RPSHQVDWLRQ 7DEC(
(PSOR\PHQW $JUHHPHQW

7KH ([HFXWLYH 6HYHUDQFH 30DQ VHWV IRUWK WKH WHUPV IRU SD\PHQW R}
WHUPLQDWLRQ RI HPSOR\PHQW ZLWK WKH &RPSDQ\ XQGHU FHUWDLQ FLUFXF
FDXVH3 RWKHU WKDQ GXH WR GHDWK RU GLVDELOLW\ RU IRU 2JRRG UHDVR!
SDUWLFLSDQW LV HQWLWOHG WR WKH IROORZLQJ SD\PHQWYV DQG EHQHILWYV

tf $ FDVK SD\PHQW SD\DEOH LQ D VLQJOH OXPS VXP SD\PHQW HTXDO WR
YLFH SUHVLGHQWY ZKR DUH DOVR PHPEHUV RI WKH &RPSDQ\pV ([HFXWL
VDODU\ bQG KLV RU KHU DYHUDJH DQQXDO ERQXV IRU WKH PRVW UHFH
SDUWLFLSDQW ZKR ZDV QRW HOLJLEOH IRU D ERQXV LQ WKH SULRU ILV
\HDU RI WHUPLQDWLRQ SURUDWHG IRU WKH DFWXDO SHULRG RI VHUYL

¥ 7TKH YHVWLQJ RI WKH SDUWLFLSDQWpV RXWVWDQGLQJ HTXLW\ DQG HTX
,QFHQWLYH 30DQ RU DQ\ VXFFHVVRU SODQ DQG DSSOLFDEOH DZDUG I
JRRG UHDVRQ ZLOO EH WUHDWHG DV D WHUPLQDWLRQ E\ WKH &RPSDQ\
DQ\ VXFFHVVRU SODQ DQG DSSOLFDEOH DZDUG DJUHHPHQW

tf $ FDVK DPRXQW HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH SDUWLFLSD
FRQWULEXWLRQ SDLG E\ VLPLODUO\ VLWXDWHG DFWLYH &RPSDQ\ H[HF)>
RYHU D WZHOYH PRQWK SHULRG IROORZLQJ WKH SDUWLFLSDQWunV WHU
HI[SLUDWLRQ RI VXFK WZHOYH PRQWK SHULRG LI WKH SDUWLFLSDQW EH
HPSOR\HU RU FHDVHVY WR EH HOLJLEOH WR UHFHLYH &2%5% FRYHUDJH

+f $ FDVK SD\PHQW Rl WKH SDUWLFLSDQWpuVY DFFUXHG SD\ WKURXJK WKH (

5HFHLSW RI DOO VHYHUDQFH SD\PHQWV DQG EHQHILWV XQGHU WKH ([HFXWL
YDULRXV UHTXLUHPHQWYVY LQFOXGLQJ QRQ VROLFLWDWLRQ DQG QRQ FRPSH
WZHOYH PRQWKY IROORZLQJ WKH 1(2pV WHUPLQDWLRQ RI HPSOR\PHQW DQC
DQ HIIHFWLYH UHOHDVH RI FODLPV 6XEMHFW WR FHUWDLQ H[FHSWLRQV Wk
ZLWKLQ GD\V IROORZLQJ WKH HITHFWLYHQHVV Rl WKH UHTXLUHG UHOHDV}
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6WRFN 2ZQHUVKLS 3ROLF\

2XU PLQLPXP VWRFN RZQHUVKLS JXLGHOLQHMEN 950X|_*|*
UHTXLUH HDFK H[HFXWLYH RIILFHU WR PDLLAOWDWQ s 7TRZ v $FWXDO 6WRFN
HTXLW\ LOYHVWPHQW LQ WKH &RPSDQ\ EDV%UQ%T‘Q%?VHHTHE PUH\ngfg\'A*llLJgghSR?V
XSRQ D PXOWLSOH VL] WHPF'I-\/G hIQFMI?'H ZQ/bmthléiDODU\ ) %DVH 6DODU\
WKH &KLHI ([HFXWLYH 2111 EHLI 0G WKL

WLPHV LQ WKH FDVH RI | 7TKRPDV - %DOWLPRUH [-U [
RITLFHUV RI KLV RU KHU
WR D FDWFK XS SHULRG '
LQFUHDVHV )RU SXUSRV &DUO $ OD\ILHOG [ [
UHTXLUHPHQW DQ H[HFX 7KRPDV & ORUH\ [ [
KROGLQJY LQFOXGH VKD

LQGLUHFWO\ LQGLYLGXLC 1DQF\ 0 9X [ [
XQGHUO\LQJ XQYHVWHG wrrm YAvwLWJd

UHVWULFWHG VWRFN DQG V§\PU|J|‘HV<LKJ‘:’@QgéfQ@WR%m&FmvmmmwwaDWHe XVLQJ WKH
GHIHUUDO RU VLPLODU SO@RVLHR BHYFHHURI BQUNpY FRPPRQ VWRFN GXULQJ W/HKH ODVW |
HIHFXWLYH RIILFHUpV XQWYHVYWHIEFPRYVQE RUGRWRU 3DUNuV FRPPRQ VWREN ZDV
FRXQW WRZDUGYV WKHLU KROGLQJV IRU SXUSRVHYV

RI WKLV VWRFN RZQHUVKLS UHTXLUHPHQW (DFK HI[HFXWLYH RIILFHU LV H[S|
WKH ODWHU RI D )HEUXDU\ L H WKH GDWH RQ ZKLFK WKH &RPSDQ\
IROORZLQJ WKH 6SLQ RIl RU E WKH GDWH KH RU VKH ILUVW EHFRPHYV VXEN

6HDQ 0 'HOOMW2UWR [ [

$V RI )HEUXDU\ DOO RI RXU HI[HFXWLYH RIILFHUV VDWLVILHG H[FHHG
ZLWKLQ WKH UHTXLVLWH WLPH SHULRG

&ODZEDFN 3ROLF\

‘H RULJLQDOO\ bDGRSWHG DQ LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SROLF\
LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SROLF\ WKDW FRPSOLHV ZLWK WKH \
SROLF\ UHTXLUHV WKH &RPSDQ\ WR UHFRXS LQFHQWLYH EDVHG FRPSHQVDW
DFFRXQWLQJ UHVWDWHPHQW RI LWV ILQDQFLDO VWDWHPHQWY GXH WR WKH
UHTXLUHPHQW XQGHU WKH IHGHUDO VHFXULWLHY ODZV WR WKH H[WHQW V>
WKH DPRXQW WKH LQGLYLGXDO ZRXOG KDYH UHFHLYHG EDVHG RQ WKH UHV)
IURP FHUWDLQ RWKHU RIILFHUV RI WKH &RPSDQ\ XQGHU WKHVH FLUFXPVWD!

1R 3O0HGJLQJ 3ROLF\

7KH &RPSDQ\ PDLQWDLQV D SROLF\ WKDW SURKLELWY LQGHSHQGHQW GLUHF
VHFXULWLHV RQ PDUJLQ ERUURZLQJ DJDLQVW &RPSDQ\ VHFXULWLHV KHOG
IRU D ORDQ

1R +HGJLQJ 3ROLF\

7TKH &RPSDQ\ PDLQWDLQV D SROLF\ WKDW SURKLELWY GLUHFWRUV DQG H[HF
VHFEXULWLHYV RU IURP SXUFKDVHV RU VDOHV RI SXWV FDOOV RU RWKHU GHL

,QVLGHU 7UDGLQJ 3ROLF\

7TKH &RPSDQ\ PDQQMWAHWQVWIGLQJ BROLF\ WKDW JRYHUQV WKH SXUFKDVH VD
VHFXULWLHYV E\ GLUHFWRUV H[HFXWLYH RIILFHUV DQG DVVRFLDWHV 7KH ,C
FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV DQC
ZDV ILOHG DV ([KLELW WR RXU $QQXDO 5HSRUW 7UDQVDFWLRQV E\ WK
DQG H[WHUQDO OHJDO FRXQVHO IRU FRPSOLDQFH ZLWK DSSOLFDEOH VHFXU

7LPLQJ RI &HUWDLQ (TXLW\ $ZDUGV

7TKH &RPSDQ\ GRHV QRW FXUUHQWO\ JUDQW DZDUGV RI VWRFN RSWLRQV VW
LWV FRPSHQVDWKRQ@BRRDQOQDBRHY QRW WLPH WKH GLVFORVXUH RI PDWHULD
HTXLW\ DZzDUGV IRU WKH SXUSRVH RI LPSDFWLQJ WKH YDOXH RI H[HFXWLYH

7D[ ,PSOLFDWLRQ RQ ([HFXWLYH &RPSHQVDWLRQ

6HFWLRQ P RI WKH ,QWHHRDICR H YHR) K BRARGHORPLWY WKH GHGXFWLELOL
PLOOLRQ IRU DQ\ RI WKH &RPSDQ\pV 2FRYHUHG HPSOR\HHV 3 ZKLFK LQFOX
ILQDQFLDO RIILFHU WKH WKUHH RWKHU PRVW KLJKO\ SDLG RIILFHUV DQG D
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WD[DEOH \HDU EHJLQQLQJ DIWHU '"HFHPEHU 7KH &RPPLWWHH EHOLHY|
SD\PHQWYV RI FRPSHQVDWLRQ WKDW PD\ QRW TXDOLI\ IRU GHGXFWLELOLW\ X
WKH &RPSDQ\pV EHVW LQWHUHVW WR GR VR $FFRUGLQJO\ WKH &RPPLWWH!
FRQVLGHUY DSSURSULDWH WKDW GRHV QRW TXDOLI\ IRU GHGXFWLELOLW\ X

&203(16%$7.21 5.6. 5(9,(:

7KH &RPPLWWHH UHYLHZHG DQG FRQVLGHUHG ULVNV DULVLQJ IURP WKH &RI
7KLY UHYLHZ LQFOXGHG FRQVLGHUDWLRQ RI WKH IROORZLQJ VSHFLILF HOHI
SURFHGXUHYV

WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV VWUXFWXUHG DV D EDODC(
WKH 67,3 LV EDVHG XSRQ SUH H[LVWLQJ GHILQHG JRDOV ZLWK VSHFLIL
WKH /7,3 LV EDVHG XSRQ SUH H[LVWLQJ GHILQHG JRDOV HYDOXDWLQJ

WKH 67,3 DQG /7,3 FRQWDLQ PXOWLSOH ILQDQFLDO WDUJHWV WKH
SKDVHV LQ )HEUXDU\ WR EHWWHU UHIOHFW 3DUNpuV HYROYLQJ EXVL
IURP HYROYLQJ PDFUR HFRQRPLF IDFWRUV LQFOXGLQJ HOHYDWHG LQI
UHFHVVLRQ DQG JHRSROLWLFDO FRQIOLFWYVY RU WUHQGYV

WKH 67,3 DQG /7,3 SHUIRUPDQFH JRDOV LQFOXGH ERWK DEVROXWH DQC
WKH 67,3 DQQXDO JRDOV EDODQFH ILQDQFLDO DQG QRQ ILQDQFLDO SH
WKH 67,3 DQG /7,3 SHUIRUPDQFH JRDOV LQFOXGH DFKLHYHPHQW DJDLQ

WKH 67,3 DQG /7,3 DV LPSOHPHQWHG DQG DSSURYHG DQQXDOO\ E\ WK
HI[HFXWLYH OHYHO

¥+ 67,3 DQG /7,3 DZDUGY DUH QRW GHWHUPLQHG RQ DQ 2DOO RU QRWKLQJ
WDUJHWYV

¥ WKH &RPSDQ\ KDV VDIHIJXDUGYV DJDLQVW SD\LQJ H[HFXWLYHV H[FHVVLY
EDVHG RQ D FRPSUHKHQVLYH UHYLHZ RI SHUIRUPDQFH DQG PDUNHW SL

¥ WKH HI[HFXWLYH FRPSHQVDWLRQ SURJUDP PDQGDWHYVY VWRFN RZQHUVKI

+ WKH H[HFXWLYH FRPSHQVDWLRQ SURJUDP LQFOXGHYV DQ DSSURSULDWF
EDVHG FRPSHQVDWLRQ HUURQHRXVO\ DZDUGHG DQG SDLG WR FXUUHQV
UHVWDWHPHQW DQG

¥ WKH &RPPLWWHH UHWDLQV GLVFUHWLRQ WR DGMXVW 67,3 SD\RXWV DV

H +H +H

Q-

H H+ +H +H

JROORZLQJ WKLV UHYLHZ WKH &RPPLWWHH FRQFOXGHG WKDW DQ\ ULVNV DI
DUH QRW UHDVRQDEO\ OLNHO\ WR KDYH D PDWHULDO DGYHUVH HIIHFW RQ W

&203(16%$7,21 &200,77(( ,17(5/2&.6 $1' ,16,'(5 3$57.&,3%$7,21

1RQH RI WKH PHPEHUV RI RXU &RPPLWWHH LV RU KDV DW DQ\ WLPH EHHQ RC
HIHFXWLYH RIILFHUV FXUUHQWO\ VHUYHV RU KDV VHUYHG GXULQJ WKH ODV
GLUHFWRUV RI DQ\ RWKHU HQWLW\ WKDW KDV RQH RU PRUH H[HFXWLYH RIIL

&203(16%$7.,21 &200,77(( 5(3257

7KH &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPHQW WKH Gl
$QDO\VLV VHFWLRQ Rl WKLV UHSRUW %DVHG XSRQ WKLV UHYLHZ DQG GLVF.
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV VHFWLRQ EH LQFOXGHG LQ WKL)\

5HVSHFWIXOO\ VXEPLWWHG
7KH &RPSHQVDWLRQ +XPDQ &DSLWDO

7TKRPDV ' (FNHUW &KDLUPDQ
*HRITUH\ 0 *DUUHWW
&KULVWLH % .HOO\
TLPRWK\ - 1DXJKWRQ
6WHSKHQ , 6DGRYH
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03(16%$7,21

& 2
7$%/(6

6800$5< &203(16%$7.21 7$%/(
7KH IROORZLQJ WDEOH VXPPDUL]JHV WKH WRWDO FRPSHQVDWLRQ HDUQHG E!

DQG
1RQ (TXLW\
6WRFN $ZDUGV ,QFHQWLYH 330D0Q2WKHU

1DPH DQG 3ULQFLSDO 2SWLRQ@RPSHQVDWIRREHQVDWLRRW D O
3RVLWLRQ <HDU6DODU\ %RQXV $ZDUGYV
7KRPDV - %DOWLPRUH -U + +
3UHVLGHQW DQG &KLHI ([HFXWLYH -
21ILFHU

+ +
6HDQ 0 'HOOM2UWR + +
(I[HFXWLYH 9LFH 3UHVLGHQW + +
&KLHI )LQDQFLDO 2IILFHU DQG
7ZUHDVXUHU + +
&DUO $ OD\ILHOG + +
(I[HFXWLYH 9LFH SUHVLGHQW n -
"HVLJQ DQG &RQVWUXFWLRQ

+ +
7KRPDV & ORUH\ + +
([HFXWLYH 9LFH 3UHVLGHQW DQG + +
&KLHI ,QYHVWPHQW 2IILFHU

+ +
1DQF\ 0 9X + +

([HFEXWLYH 9LFH BUHVLGHQW DQG + &
*HQHUDO &RXQVHO
+ +

7KH DPRXQWYV 8MRFQN I$SEFTRBEP Q UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI DZD
)$6% $6& 7RSLF XVLQJ WKH DV VX P SB/KIDRIGIV UL WH G \BARHRS MQMIRARIB QR @LGDWHG ILQDQFLDO
$QQXDO 5HSRUW RQ )RUP . IRU WKH \HOH HP®RMGGBRAHPEHW YDOXH RI WKH 56%V LV GHWH
XQGHUO\LQJ FRPPRQ VWRFN RQ WKH JUDQW GDWH 7KH JUDQW GDWH IDLU YDOXH RI WKH 3
FRQGLWLRQV DQG LV UKHBRMH® XS FOQVWKMHUDMWXOGBWHAQ WKDW WKH PD[LPXP OHYHO RI SHUIR
WKH YDOXH RI VXFK 368VIRRXOG %BOWLPRREKM OU 'HOOp2UWRU OU OD\ILHOGIRU
0OU ORUH\ DQGIRU 0V )&U DGGLWLRQDO LQIRUPDWLRQ RQ WKH 56%V DQ® \36BNUW RQ W& Q XDR
DZDUGVARABHOVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV *&RPSHQVDWRRBIHW DP,BZRADN BARQJ 7HU

7KH DPRXQWV YRRZ@ XIOMVKGFHQWLYH 3PRQX&LROP ISR MDNFBRMHFW WKH FDVK DZDUG WKDW HE
\HDU WKDW ZDV SDLG LRPRIHPGGDLWLRQDO LQIRUPDW LRRP BRQNPOMMIR G DVKFXYNUBEY DG $Q D (
JUDPHZRUN *#6KRUW 7HURFEQXD@WILY,8 $ZDUGV

7KH DPRXQWYV $ORZDWKH W KR FFRHOXWPIWIIRRIQWKH ILVFDO \HD W HI@GHF® 'HEHPEEWHOU %DOWLPRU

LQVXUDQFH SUHPLXPV YDOXHG DW LL IRU OU '"HOOp2UWR JURXS WHUP OLIH LQVXUI
WKH &RPSDQ\puV N SODQ RI LLL IRU OU OD\ILHOG JURXS WHUP OLIH LQVXUDQFH
WKH &RPSDQ\pV N SODQ RI LY IRU OU ORUH\ JURXS WHUP OLIH LQVXUDQFH SUHI
WKH &RPSDQ\pV N SODQ RI DQG DQ DQQXDO H[HFXWLYH SK\VLFDO UHLPEXUVHG D\
DW DQG RXU PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RPSDQ\pV N SODQ RI

,Q DGGLWLRQ WR KLV RWKHU WLWOHVY 0OU 'HOOu2UWR ZDV DSSRLQWHG &KLHI 2SHUDWLQJ
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*5$176 2) 3/$1 %$6(" $:35'6 7$%/(

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ JUDQWYV RI S
'"HFHPEHU

(VWLPDWHG )XWXUH 3HVRXMWPDWHG )XW X UH SDORIWKH U BIDRAN 'D W H
8QGHU 1RQ (TXLW\ ,QFHOQGMH 8DXOLQV\ ,QFHQWEBZRW®WQ)DLU 9DOXH
$ZDUGV $ZDUGV 1XPEHU RURI 6WRFN
6KDUHV RI GDMRFRSWLRQ
*UDQW/ KUHVKRDIBUJHWD[LPXP7KUHVKROGJHMD[LPXP RU 8QLWV $ZDUGV
1DPH "DWH

7KRPDV - %DOWLPRUH -U
$QQXDO 67,3 $ZDUG
$QQXDO /7,3 56$V
$QQXDO /7,3 368V
6HDQ 0 'HOOM2UWR
$QQXDO 67,3 $ZDUG
$QQXDO /7,3 568V
$QQXDO /7,3 368V
&DUO $ OD\ILHOG
$QQXDO 67,3 $ZDUG
$QQXDO /7,3 56$V
$QQXDO /7,3 368V
7KRPDV & ORUH\
$QQXDO 67,3 $ZDUG
$QQXDO /7,3 568V
$QQXDO /7,3 368V
1DQF\ 0 9X
$QQXDO 67,3 $ZDUG
$QQXDO /7,3 56$V
$QQXDO /7,3 368V

5HIOHFWY WKH SRVVLEOH SD\RXWV RI FDVK LQFHQWLYH FRPSHQVDWLRQ XQGHU WKH 67,3
(TXLW\ ,QFHQWLYH 30DQ &RPSH@GXPWDRQZRRONO QDRV RBPGHTQEDWLRBAHL2AFXVVLRQ DQG $QDO
JUDPHZRUN £6KRUW 7H U R F QXD@WL7Y BDEFDUHG V

7KH DPRXQWYV URSRIUADIGH GQ) XWKXUH 3D\RXWYV 8QGHU (FROWP QQUE H®WHWHIQIND VK i ZSRWVGN.EOH (
YHVW EDVHG XSRQ WKH OHYHO RI DFKLHYHPHQW Rl WKH DSSOLFDEOH SHUI|R&PBIHGIVDILLRX
'LVFXVVLRQ DQG $QDO\VLV *&RPSHQVDWLR® WUKBIP3HEZSR/UNUD/@\G B G HDW/P S, DEW QRV LW KH DQQXDO |
SHUIRUPDQFH SHULRG DQG YHVW EDVHG RQ WAKKHU BI6/8< R ©5G PDHWW/XIPFH V) RAUK DLW F D CR Y HIDKUH W R W D ¢
WDUJHW DVVXPHV WKDW RI WKH WRWDO YDOXH RI WKH 368V DZDUGHG YHVW DQG PD[LP;

7KH DPRXQWV U$iGA PWHGE UL @ WKFN $ZDUGV 1XPEHU RROXKPQHVHEBUBWRGEMW RUKBQRXPEHU RI W
WR WKH 1(2V SXUVXDQW WR WKH DQQXDO /7,3 DZDUGYV 7KH DQQXDO /7,3 56$V YHVW UDWDE

7KH DPRXQWYV UHSRUW HIBWIHQ) WKW 9DOXH RI 6W RRIO OREG \2KSRWZL RIG K DIJUGMIDWH JUDQW GDWH
DFFRUGDQFH ZLWK )$6% $6& 7RSLF XVLQJ WK K DDAV %S WM GR BN/ RS BAQRMOVIVAHEODO R Q LIGRWHH G 11
VWDWHPHQWY LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ7)RHBUD QWR G DWKH{ NBILDW YHDQOGHHG R' H WHKI
WKH IDLU YDOXH RI WKH XQGHUO\LQJ FRPPRQ VWRFN RQ WKH JUDQW GDWH 7KH JUDQW GD
SHUIRUPDQFH FRQGLWLRQV DQG LV UHSRUWHG DW WDUJHW OHYHO
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1$55%$7.9( 72 6800%5< &203(16%$7.21 73%/( $1"' *53$176 2) 3/$1 %$6(' $:$5'6 7$%/(

7KH IROORZLQJ GLVFXVVLRQ VKRXOG EH BXPEDUQY &RPIHK@FIW RRQZ T IMEB@NA VDV
Rl 30DQ %DVHG $ZDUGV 7DEOH 3 DV ZHOO DV WKH IRRWQRWHV WR VXFK WDE
'LVFXVVLRQ DQG $QDO\VLV3 DERYH

&(2 (PSOR\PHQW $JUHHPHQW

2Q $SULO WKH &RPSDQ\ HQWHUHG LQWR D &(2 (PSOR\PHQW $JUHHPHC
$JUHHPHQW SURYLGHG IRU DQ LQLWLDO IRXU \HDU HPSOR\PHQW WHUP HQGL
\HDU DW WKH HQG RI WKH WKHQ FXUUHQW WHUP XQOHVV HLWKHU SDUW\ SU
ZLWK WKH IRUHJRLQJ WKH HPSOR\PHQW DJUHHPHQW ZLOO QRZ H[WHQG WK!
$JUHHPHQW OU %DOWLPRUH ZDV HQWLWOHG WR UHFHLYH DQ LQLWLDO DQC
&RPPLWWHH DSSURYHG DQ DQQXDO EDVH VDODU\ IRU IRU OU %DOWLPRU
HOLJLEOH WR UHFHLYH DQ DQQXDO FDVK ERQXV RIWIRJOHW \DF® R QW [ERKMA/L
SHUIRUPDQFH REMHFWLYHY DUH DFKLHYHG RI KLV DQQXDO EDVH VDODU\
KLV DQQXDO EDVH VDODU\ LI PD[LPXP SHUIRUPDQFH REMHFWLYHV DUH DFKL
OU %DOWLPRUH D KLJKHU ERQXV UDQJH KLJK HQG RI EDVH VDODU\ EH.
GHWHUPLQHG WR LQFUHDVH OU %DOWLPRUHpV WDUJHW WKUHVKROG DQG F
DQQXDO EDVH VDODU\ LI WDUJHW SHUIRUPDQFH REMHFWLYHV DUH DFKLHYH
REMHFWLYHY DUH DFKLHYHG DQG RI KLV DQQXDO EDVH VDODU\ LI PD[LP>
WKH &RPPLWWHH GHWHUPLQHG WR DJDLQ LQFUHDVH 0U %DOWLPRUHuV WDL

WR RI KLV DQQXDO EDVH VDODU\ LI WDUJHW SHUIRUPDQFH REMHFWL)
WKUHVKROG SHUIRUPDQFH REMHFWLYHV DUH DFKLHYHG DQG RI KLV DQQ
DFKLHYHG

'XULQJ WKH HPSOR\PHQW WHUP 0OU %DOWLPRUH LV HOLJLEOH WR SDUWLFL:
DQ DQQXDO JUDQW RI ORQJ WHUP HTXLW\ EDVHG LQFHQWLYH DZDUGV ZLWK
IDLU PDUNHW YDOXH Rl WKH FRPPRQ VWRFN DZDUGHG ,Q )HEUXDU\ W K
JUDQW XQGHU WKH /7,3 IRU ILVFDO \HDU ZLWK DQ $JJUHJDWH 7DUJHW 9C
&(2 (PSOR\PHQW $JUHHPHQW ZLWK RI VXFK ILVFDO \HDU DZDUG FRQV
YHEUXDU\ WKH &RPPLWWHH GHWHUPLQHG WR SURYLGH 0OU %DOWLPRUH
$JJUHJDWH 7DUJHW 9DOXH RI

OU %DOWLPRUH LV DOVR HQWLWOHG WR SDUWLFLSDWH LQ DOO HPSOR\HH E
H[HEXWLYH RIILFHUV JHQHUDOO\ ,Il OU %DOWLPRUHuY HPSOR\PHQW LV WHU
2GLVDELOLW\® E\ KLP IRU 2JRRG UHDVRQ?* DV HDFK VXFK WHUP LV GHILQHG
UHQHZDO RI WKH HPSOR\PHQW WHUP KH ZLOO EH HQWLWOHG WR UHFHLYH
VDODU\ WKURXJK WKH GDWH Rl WHUPLQDWLRQ DQ\ DFFUXHG EXW XQSDLG [
FROOHFW&BFHOXHBHGH PKIVWOXPS VXP FDVK VHYHUDQFH SD\PHQW LQ DQ DPRX
DQQXDO EDVH VDODU\ DQG WDUJHW DQQXDO ERQXV WKHQ LQ HIIHFW VX
IRU D SHULRG RI  PRQWKV IROORZLQJ WKH WHUPLQDWLRQ GDWH VXEMHFW
GLIIHUHQFH EHWZHHQ WKH PRQWKO\ &2%5%$ SUHPLXP FRVW DQG WKH PRQWK
FRYHUDJH DQG DFFHOHUDWHG YHVWLQJ RI DQ\ WKHQ KHOG XQYHVWHG W
SURUDWHG SRUWLRQ Rl WKH WDUJHW QXPEHU RI DQ\ WKHQ KHOG XQYHVWHOC
ZLOO QRW EH SURUDWHG LI WKH WHUPLQDWLRQ RFFXUV ZLWKLQ PRQWKYV
(PSOR\PHQW $JUHHPHQW O0U %DOWLPRUH LV HQWLWOHG WR WKH IRUHJRLC
UHOHDVH RI FODLPV DQG FRQWLQXHG FRPSOLDQFH ZLWK QRQ FRPSHWH DQC
WHUPLQDWLRQ DQG QRQ GLVSDUDJHPHQW DQG FRQILGHQWLDOLW\ FRYHQDQ
HPSOR\PHQW WHUPLQDWHVY GXH WR GHDWK RU GLVDELOLW\ KH ZLOO EH HQ!
WKH DQQXDO FDVK ERQXV WKDW KH ZRXOG KDYH RWKHUZLVH EHHQ HQWLWO
DFFHOHUDWHG YHVWLQJ RI DQ\ WKHQ KHOG XQYHVWHG WLPH EDVHG UHV
WKH WDUJHW QXPEHU RI DQ\ WKHQ KHOG XQYHVWHG 368V DQG SHUIRUPDQF|
SD\PHQWYV DQG EHQHILWY WR EH GHOLYHUHG LQ FRQQHFWLRQ ZLWK WKLV D
ZRXOG UHVXOW LQ QR SRUWLRQ RI VXFK SD\PHQWYV DQG EHQHILWV EHLQJ V)
RI 6HFWLRQ RI WKH ,QWHUQDO 5HYHQXH &RGH ZKLFKHYHU RI WKH IRUHJ
UHVXOWV LQ WKH JUHDWHVW DPRXQW RI VXFK SD\PHQWYV DQG EHQHILWV WR
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(TXLW\ $ZDUGV

7KH HTXLW\ DZDUGV JUDQWHGVWRW BS SIHPW GRUWRB WDEOHV DERYH ZHUH JU
GHVFULEHG IXUWKHU LQ WKH &RPSHQVDWLRQ 'LV RRPSEHI DY G RID DLO\RMN WV F
+&RPSHQVDWLRQ JUDPHZRUN 3/RQJ 7HUP ,QFHQWLYH

28767%1"',1* (48,.7< $:$5'6 $7 ). 6&%/ <($5 (1°

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHIJDUGLQJ RXWVWDQGL(

2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW\
(TXLW\ ,QFHQWLYH 30D
,QFHQWLYH 3@DQGV
$ZDUGYV ODUNHW RU
1XPEHU RIBD\RXW 9DOXH

1XPEHU RIDUNHW 9D@XQHHDUQH®RI 8QHDUQHG
1XPEHU RLXPEHU RI 6KDUHV RRU 6KDUHVBRDUHYV 8@KWUHV 8QLWYV
6HFXULWLGHNVFXULWLHYV 8QLWV RAQLWV RI 6WRFRWKHU RU 2WKHU
8QGHUO\LRQGHUO\LQSWLRQ 6WRFN 7KDWDW +DYHKLIJKWV 7KBMIKWY 7KDW
8QH[HUFL8RE[HUFLYHWFLVRSWLRQ+DYH 1RW 1RW +DYH 1RW +DYH 1RW
*UDQW 2SWLRQV 2SWLRQV 3ULFH([SLUDWLRGVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH 'DWH ([HUFLVDEQH[HUFLVDEOH "DWH
7KRPDV - %DOWLPRUH -U = + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
6HDQ 0 'HOOU2UWR * * * * * *
* * * * * *
* * * * * *
* * * * * *
* * * * * *
* * * * *
&DUO $ OD\ILHOG + + + + £ £
+ + + + + +
+ + + +
+ + + + + +
+ + + + + +
7KRPDV & ORUH\ + + + + + +
* * * * * *
* * * * * *
* * * * * *
* * * * * *
1IDQF\ 0 9X + + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +

$PRXQWY UHSRUWHG DUH EDVHG RQ WKH FORVLQJ SULFH RI 3DUNpPV FPRPWROLW 8 FIN RV KV R
VXFK XQYHVWHG VKDUHV RU XQLWY UHSRUWHG LQ WKH WDEOH

5HSUHVHQWM DZDUGYV JUDQWHG DV 56V WKDW YHVW UDWDEO\ RQ HDFK RI WKH ILUVW WKU
5HSUHVHQWM DZDUGV JUDQWHG DV 56V WKDW YHVW UDWDEO\ RQ HDFK RI WKH ILUVW WKU
5HSUHVHQWM DZDUGV JUDQWHG DV 56V WKDW YHVW UDWDEO\ RQ HDFK RI WKH ILUVW WKU

SHSUHVHQWYV WKH 368 /ISRUWZBRQGRWWHKW WKH UHVSHFWLYH 1(2 ZRXOG YHVW LQ EDVHG RQ D
368V KDYH D WKUHH \HDU SHUIRUPDQFH SH DIORSS YARAP HEQNIHE) R@® WKGI XIS\ 765 RXWULEFS $86
PHWULF SHUIRUPDQFH/TU,BE DYWHG WRXWEHKDYH DFKLHYHG DW ORZHU WKDQ WKUHVKROG OHY
LV QRW \HW GHWHUPLQDEOH

SHSUHVHQWY WKH 368 /IIRUWZBRQGRWWHKW WKH UHVSHFWLYH 1(2 ZRXOG YHVW LQ EDVHG RQ D
KDYH D WKUHH \HDU SHUIRUPDQFH SHULRGGFRRPWQFRQHCRRQ DKIDBES8 765 ARHIWULGFS $85 'HFH
PHWULF SHUIRUPDQFH/ T8 YWHG WRXWEHKDYH DFKLHYHG DW ORZHU WKDQ WDUJHW OHYHO
QRW \HW GHWHUPLQDEOH
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237,21 (;(5&.6(6 $1' 672&. 9(67(’

7KH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ UHJDUGLQJ WKH QXPEHU R
Rl 368V DQG 568V WKDW YHVWHG GXULQJ WKHQ B WAHOF-O VBIO X HH QIGPIGLTHIBHR ER C

2SWLRQ $ZDUGV 6WRFN $ZDUGV

1XPEHU RI 6KDUHDOXH 5HDOL]HGXRBHU RI 6KDWBWXH 5HDOL]HG R
$FTXLUHG RQ ([HUF(WWFLVH $FTXLUHG RQ 9HVWIHYWLQJ

1DPH
7KRPDV - %DOWLPRUH -U + +
6HDQ 0 'HOOM2UWR + +
&DUO $ OD\ILHOG + +
7KRPDV & ORUH\ + +
1DQF\ 0 9X + +
5HSUHVHQWYV IRU
$ 0U %DOWLPRUH WKH 565V WKDW YHVWHG )HEUXD U\ WKH 565V WKDW YH'
YHEUXDU\ DQG WKH 368V WKDW YHVWHG RQ 'HFHPEHU
$ 0U 'HOOM2UWR WKH 563V WKDW YHVWHG )HEUXD U\ WKH 563V WKDW YHV
YHEUXDU\ DQG WKH 368V WKDW YHVWHG RQ '"HFHPEHU
$ OU OD\ILHOG WKH 563V WKDW YHVWHG )HEUXDU\ WKH 565V WKDW YHVWHC
YHEUXDU\ DQG WKH 368V WKDW YHVWHG RQ 'HFHPEHU
$ 0U ORUH\ WKH 565V WKDW YHVWHG )HEUXD U\ WK H 56$V WKDW YHVWHG |
YHEUXD U\ DQG WKH 368V WKDW YHVWHG RQ 'HFHPEHU DQOG
$ 0V 9X WKH 56$V WKDW YHVWHG )HEUXD U\ WK H 565V WKDW YHVWHG RQ )H
DOG WKH 368V WKDW YHVWHG RQ 'HFHPEHU

$PRXQWY UHSRUWHG DUH EDVHG RQ WKH FORVLQJ SULFH RI 3DUNuV FRPPRQ VWRFN RQ WK]|

327(17.%/ 3$<0(176 8321 7(50,1%$7,21 25 &+$1*( ,1 &21752/

7KH IROORZLQJ WDEOH IRRWQRWHY DQG QDUUDWLYH VHW IRUWK RXU SD\Pt
HDFK RI RXU 1(2V XQGHU FHUWDLQ H[LVWLQJ SODQV DJUHHPHQWY DQG DZD
FKDQJH LQ &RQWWR®HIZLQHG LQ WKH &(2 (PSOR\PHQW $JUHHPHQW RU LQ WKE
HDFK FDVH RQ 'HFHPEHDPRXQWV VKRZQ LQ WKH WDEOH GR QRW LQFOXGH S
SURYLGHG JHQHUDOO\ WR DOO VDODULHG HPSOR\HHV XSRQ WHUPLQDWLRQ
LQ IDYRU RI WKH 1(2V

,Q SURYLGLQJ WKH HVYWLPDWHG SRWHQWLDO SD\PHQWY EHORZ ZH KDYH DV
ERQXVHY DPRXQWYV RXWVWDQGLQJ RU XQSDLG UHLPEXUVHPHQWY IRU H[S

%YHFDXVH WKH GLVFORVXUHV LQ WKH WDEOH DVVXPH WKH RFFXUUHQFH RI D
VHW RI FLUFXPVWDQFHY DQG WKHUHIRUH PDNH D QXPEHU RI LPSRUWDQW D\
XSRQ D WHUPLQDWLRQ RU &,& PD\ YDU\ VLIJQLILFDQWO\ IURP WKH DPRXQWYV
LQFOXGH WKH WLPLQJ GXULQJ WKH \HDU RI DQ\ VXFK HYHQW WKH FRQWLQX
WHUPLQDWLRQ HYHQW WKDW RFFXUV
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7HUPLQDWLRQ7TEUPLQDWLRQ E\

&RPSDQ\ ZLWERR®DQ\ IRU &DXNMNHPLQDWLRQUPLQDWLRQ GX

&DXVH RU E\ 1RU E\ ([HFXWEZYMWKLQ ORQWRV'HDWK RU

IRU *RRG 5HEZYRB®RXW *RRG pRIDORDLQJ &,&VDELOLW\
1DPH BHQHILW

7TKRPDV - %DOWLPRUH -U
&DVK 6HYHUDQFH
(TXLW\ $ZDUGV
&ERQWLQXDWLRQ RI %HQHILWYV
7TRWDO 9DOXH RI %HQHILWYV

+ + I+
I+

I+

6HDQ 0 'HOOM2UWR
&DVK 6HYHUDQFH
(TXLW\ $ZDUGYV
&RQWLQXDWLRQ RI %HQHILWYV
7RWDO 9DOXH RI %HQHILWV

+ + +
I+

I+

&DUO $ OD\ILHOG
&DVK 6HYHUDQFH
(TXLW\ $ZDUGYV
&RQWLQXDWLRQ RI %HQHILWV
7RWDO 9DOXH RI %HQHILWYV

+ + I+
I+

I+

7TKRPDV & ORUH\

I+

&DVK 6HYHUDQFH
(TXLW\ $ZDUGYV

&RQWLQXDWLRQ RI %HQHILWV

7RWDO 9DOXH RI %HQHILWV

+ I+
I+

I+

1DQF\ 0 9X
&DVK 6HYHUDQFH
(TXLW\ $ZDUGYV
&RQWLQXDWLRQ RI %HQHILWV +
7RWDO 9DOXH RI %HQHILWYV +

I+

I+

I+

,Q UHODWLRQ WR OU %DOWLPRUH WKH DERYH WDEOH VXPPDUL]JHV WKH VHYHUDQFH EHQHI
(PSOR\PHQW $JUHHPHQW LI KLV HPSOR\PHQW KDG WHUPLQDWHG XQGHU FHWWDDQEYHRXRV
6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWV RI 30DQ %DV¥HG $ZDUGV 7DEOH=*&(2 (PSOR\PH

8QGHU WKH WHUPV RI WKH &(2 (PSOR\PHQW $JUHHPHQW O0OU %DOWLPRUH ZRXOG KDYH EHH
VXP Rl KLV EDVH VDODU\ DQG WDUJHW DQQXDO FDVK LQFHQWLYH RSSRUWXQLW\ SDLG LQ L

8QGHU WKH WHUPV RI WKH &(2 (PSOR\PHQW $JUHHPHQW O0OU %DOWLPRUH ZRXOG KDYH EHH
KH ZRXOG KDYH RWKHUZLVH EHHQ HQWLWOHG WR UHFHLYH KDG KLV HPSOR\PHQWHYRRWX W/G L
KDYH EHHQ HQWLWOHG WR UHFHLYH WKH IXOO DPRXQW RI WKH DQQXDO FDVK ERQXV WKDW
WHUPLQDWHG

8QGHU WKH WHUPV RI WKH &(2 (PSOR\PHQW $JUHHPHQW OU %DOWLPRUH LV HQWLWOHG WF
DQG XQYHVWHG VWRFN RSWLRQV DQG D SURUDWHG SRUWLRQ RI WKH WDUJHW QXPEHU RI D
QXPEHU ZLOO QRW EH SURUDWHG LI WKH WHUPLQDWLRQ RFFXUV ZLWKLQ PRQWKYV IROOR?
RI DQ\ XQYHVWHG 56$%$V DQG 368V DVVXPLQJ WKH DBRMOEHDDMA RQ RAFK FORGE LROY 'SIFHFAERU -
1<6( DV RI '"HFHPEHU

8QGHU WKH WHUPV RI WKH &(2 (PSOR\PHQW $JUHHPHQW O0OU %DOWLPRUH ZRXOG KDYH EHH
FRYHUDJH SD\PHQW IRU D SHULRG RI WZHOYH PRQWKY IROORZLQJ KLV WHUPLQDWLRQ GDW
GLIITHUHQFH EHWZHHQ WKH PRQWKO\ &2%5% SUHPLXP FRVW DQG WKH PRQWKO\ FRQWULEXW

,Q UHODWLRQ WR OHVVUV 'HOOp2UWR OD\VILHOG DQG ORUH\ DQG 0V 9X WKH DERYH WDEOF
KHU SXUVXDQW WR WKH WHUPV RI RXU ([HFXWLYH 6HYHUDQFH 30DQ LI KLV RU KHU HPSOR\I
VXFK EHQHERWSHQMBWLRQ 'LVFXVVLRQ DQG $QDO\VLV+: 2ZWKHU &RPSHERXYWLRQ 3URJUDP (O

8QGHU RXU ([HFXWLYH 6HYHUDQFH 30DQ ZKHWKHU RU QRW LQ FRQQHFWLRQ ZLWK D &,& X
UHDVRQ L OHVVUV 'HOOp2UWR OD\ILHOG DQG ORUH\ DQG 0V 9X ZRXOG HDFK KDYH EHHQ
KLV RU KHU DQQXDO EDVH VDODU\ DQG DYHUDJH DQQXDO ERQXV IRU WKH PRVW UHFHQW W,
OHVVUV 'HOOp2UWR OD\ILHOG DQG ORUH\ DQG 0V 9X ZRXOG HDFK KDYH EHHQ HQWLWOHG
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RI WHUPLQDWLRQ DVVXPLQJ HDFK 1(2pV WHUPKR RWLRIQHRFFEXOG HK® RIQ EHHPERW LWOHG WF
KHU WDUJHW ERQXYV

8QGHU RXU ([HFXWLYH 6HYHUDQFH 30DQ D SDUWLFLSDQWuV RXWVWDQGLQJ HTXLW\ DQG H
30DQ RU DQ\ VXFFHVVRU SODQ DQG DSSOLFDEOH DZDUG DJUHHPHQWY $PRXQWV UHSUHVI
RSWLRQV DVVXPLQJ WKH DFFHOHUDWLER® RIFFXG RHGWKH HERNFERBUW SULFH RI 3DUNpV FRPPR
'"HFHPEHU 3XUVXDQW WR WKH WHUPV RI WKH DSSOLFDEOH DZDUG DJUHHPHQWYV

f 56%V ,I WKH 1(2pV HPSOR\PHQW WHUPLQDWHYV L ZLWKRXW FDXVH RU GXH WR UHWLUHPH
UHPDLQLQJ XQYHVWHG VKDUHV ZLOO EHFRPH YHVWHG LL ZLWKRXW FDXVH ZLWKLQ WZF
EHFRPH YHVWHG RU LLL GXH WR GHDWK RU GLVDELOLW\ D SURUDWHG DPRXQW RI WKH

¥ 368V ,I WKH 1(2pV HPSOR\PHQW WHUPLQDWHYV L ZLWKRXW FDXVH GXH WR UHWLUHPHQV
EDVHG RQ WKH DFWXDO GD\V ZRUNHG IURP WKH DZDUG JUDQW GDWH XQWLO WKH 1(2pV H
WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHULRG DQG LL ZLWKRXW FDXVH ZLWKLQ P
WKURXJK WKH HQG RI WKH SHUIRUPDQFH SHULRG DQG ZLOO QRW EH SURUDWHG EDVHG R
368V DUH QRW VXEVWLWXWHG RU DVVXPHG IROORZLQJ D &,& WKHQ WKH 368V ZLOO YHVW
DFWXDO SHUIRUPDQFH WKURXJK VXFK GD\ )RU SXUSRVHV RI WKH DERYH WDEOH ZH KDY
RXWVWDQGLQJ 368V ,Q DGGLWLRQ WR WKH DPRXQWYVY UHSRUWHG LQ WKH WDEOH DERYH
XQGHUO\LQJ WKH YHVWHG 368V EDVHG RQ HDFK GLYLGHQG GHFODUHG RQ WKH &RPSDQ\p
DPRXQWY DUH QRW LQFOXGHG KHUHLQ

8QGHU RXU ([HFXWLYH 6HYHUDQFH 30DQ ZKHWKHU RU QRW LQ FRQQHFWLRQ ZLWK D &,& O
HQWLWOHG WR UHFHLYH D FDVK DPRXQW HTXDO WR WKH GLIIHUHQFH EHWZHHQ WKH 1(2pV |
VLWXDWHG DFWLYH &RPSDQ\ HIHFXWLYHV IRU WKH VDPH FRYHUDJH SD\DEOH LQ HTXDO LQ\

(48,7< &203(16%$7,21 3/$1 ,1)250%$7,21

7KH WDEOH EHORZ SUHVHQWYV LQIRUPDWLRQ UHJDUGLQJ FRPSHQVDWLRQ SO
DQG QRQ HPSOR\HHV DV FRPSHQVDWLRQ XQGHU WKH 2PQLEXV ,QFHQWLY

1XPEHU RI VHFXULWL
UHPDLQLQJ DYDLODEO
1XPEHU RI VHFXULMWILLHWWE BEMHUDJKWKUH LVMXDQFH XQGH!
LVVXHG XSRQ H[HUFWNVFHHRRI RXWVWDERPGHQVDWLRQ SOD(C
RXWVWDQGLQJ RRBMR®WQY ZDUUDQWMAOXGLQJ VHFXULW
ZDUUDQWY DQG ULJKWMJIKWYV UHIOHFWHG LQ FROXP
30DQ &DWHJRU\ D E F

(TXLW\ FRPSHQVDWLRQ SODQV DSSURYHG E\ VHFXULW\ KROGHUYV

(TXLW\ FRPSHQVDWLRQ SODQV QRW DSSURYHG E\+VHFXULW\ KROGHWHV

I+

7RWDO

,Q DGGLWLRQ WR VKDUHV LVVXDEOH XSRQ H[HUFLVH RI VWRFN RSWLRQV DPRXQW DOVR LQ
7KH QXPEHU RI VKDUHV WR EH LVVXHG LQ UHVSHFWIRV B&IW RPOOVWOQWHGIHDWV RG'RRHWEH U
OHYHOV RI SHUIRUPDQFH DSSOLFDEOH WR WKH 368V ZRXOG KDYH EHHQ DFKLHYHG ,I WDUJ
QXPEHU RI VKDUHV WR EH LVVXHG XSRQ VHWWOHPHQW RI 368V DV RI 'RRKHP3BIBU765 PHWRIXFO
SHUIRUPDQFH L IRU 368 DZDUGVDFKRDEWHG DY ANRPEPHIH¥YHO DQG LL IRU ®EBCGDZDUGYV JL
FXUUHQWO\ DUH SURMHFWLQJ DFKLHYHPHQW DW WKH EHORZ WDUJHW DQG EHORZ WKUHVKF

7KH ZHLIJKWHG DYHUDJH H[HUFLVH SULFH RI RXWVWDQGLQJ RSWLRQV UHODWHY VROHO\ WR
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3$< 5%$7,2

%HORZ LV LD@®XDO WRWDO FRPSHQVDWLRQ RI RX W &KIXHIO(\M R X\ DY FRP! $IHRY
PHGLDQ HPSOR\HH LLL WKH UDWLR RI WKH DQQXDO WRWDO FRPSHQVDWLR
DQG LY WKH PHWKRGRORJ\ ZH XVHG WR FDOFXODWH RXU &(2 SD\ UDWLR

&(2 $QQXDO 7RWDO &RPSHQVDWLRQ
OHGLDQ (PSOR\HH $QQXDO 7RWDO &RPSHQVDWLRQ
&(2 WR OHGLDQ (PSOR\HH 3D\ 5DWLR

OHWKRGRORJ\
2XU &(2 SD\ UDWLR LV FDOFXODWHG LQ D PDQQHU FRQVLVWHQW ZLWK 6(& U

¥ "HWHUPLQHG (PSOR\H:H EHIPQDILMWRK) RXU HPSOR\HH SRS X OIDMWICRAEG DY JRIIL
WLPH SDUW WLPH WHPSRUDU\ DQG VHDVRQDO ZRUNHUV HPSOR\HG E\
'"HFHPEHU B3DUN KDRBSSORVHHV H[FOXGLQJ RXU &KLHI ([HFXWLYH 2IILFH

+ GHQWLILHG WKH OHCHFQQPSOBWHG WKH DQQXDO WRWDO FRPSHQVDWI
DFFRUGLQJ WR WKH 6(&uV LQVWUXFWLRQV IRU SUHSDULQJ WKH 6XP
SXUSRVHV LQFOXGHG EDVH VDODU\ FDVK LQFHQWLYHV DQG VWRFEN JUI
UHFRUGV $GGLWLRQDOO\ ZH LQFOXGHG HPSOR\HU KHDOWK DQG ZHOIL
PDWFK :H WKHQ LGHQWLILHG WKH HPSOR\HH ZLWK WKHPBBGLIDKVFRRSH
PHWKRG ZDV XVHG WR FDOFXODWH WKH DQQXDO VBRWD G \W R WIHPGNQDW L F

¥ 8DOFXODWHG &(2:3RDEDAXOMWHG RXU &KLHI ([HFXWLYH 2IILFHUpV DQQ:
DSSURDFK DV WKH PHGLDQ HPSOR\HH DQG GLYLGHG RXU &KLHI ([HEXWL
HPSOR\HHpV WRWDO FRPSHQVDWLRQ WR GHWHUPLQH WKH SD\ UDWLR V

‘H LQYHVW LQ RXU HPSOR\HHVY DW DOO OHYHOV DW 3DUN E\ UHZDUGLQJ SHU
SURIHVVLRQDO JURZWK DQG GHYHORSPHQW DQG E\ RITHULQJ H[WBDQMLYH EH
&RUSRUDWH 5HVSRQVLELOL WD °dibRAFU DO0G & R WRRWQPKWQGHWD L OV

352;< 67$7(0(17



3$< 9(5686 3(5)250%81&(

3D\ 9HUVXV 3HUIRUPDQFH 7DEOHYV

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSH
RWKHU 1(2v FRPSDUHG WR &RPSDQ\ SHUIRUPDQFH IRU WKHDRBUVY HQGHG 'H

7KH GLVFORVXUH LQFOXGHG LQ WKLV VHFWLRQ LV SUHVFULEHG E\ 6(& UXOH
&RPSHQVDWLRQ &RPPLWWHH YLHZV WKH OLQN EHWZHHQ WKH &RPSDQ\pV SH
&RPSDQ\ YLHZV LWV H[HFXWLYH FRPSHQVDWLRQ VWUXFWXUH LQFOXGLQJ D
26 RPSHQVDWLRQ 'LVFXVEHRQQORQ ALl RAXG\RINP SHQVDWLRQ &RPPLWWHH GLG Q
SHUIRUPDQFH GLVFORVXUH EHORZ LQ PDNLQJ LWV SD\ GHFLVLRQV IRU DQ\ F

9DOXH Rl ,QLWLDO )L[HG

$YHUDJH 9
6XPPDU\ 6XPPDU\ $YHUDJH QYHVWPHQW %DVHG RQ
&RPSHQVDWLRQ &RPSHQVDWL&EB WR 3HHU 1HW
7DEOH 3D\ IR&SB3 WR 7DEOH 3D\ IRRBWKHU *URXS IRVV $GMXVWHG
<HDU &(2 &(2 2WKHU 1(2V 1(2V 765 765 ,QFRPH (%,7'$

JRU HDFK \HDU VKRZQ WKH &KILWHI| %DHFEWWCERH RWKHRUUL1ZDW ZHUH OHVVUV 'HOOpu2UWR OD\ILH

7KH YDOXHV UHIOHFWHG LQ WKLV FROXPQ UHI|GHRP\S HQR/HD WILRRQD T ERRP\S M G X B WB &) SRRP\8 H R V
SDEH 6HH WKH IRRWQRWHY WR WKH 6&7 IRU IXUWKHU GHWDLO UHJDUGLQJ WKH DPRXQWV L

&RPSHQVDWLRQ RESXNDOGN ISMIHEG E\ WKH 6(& DQG LV FRPSXWHG LQ DFFRUGDQFH ZLWK 6(& |
$ZDUGV? FROXPQ RI WKH 6&7 IRU HDFK \HDU IURP WKH 27RWDO3 FROXPQ RI WKH 6&7 DQG WHK
DZDUGYVY JUDQWHG GXULQJ WKH UHSRUWLQJ \HDU WKDW DUH RXWVWDQGLQJ DQG XQYHVWHC
RI WKH HQG RI WKH UHSRUWLQJ \HDU ITURP WKH HQG RI WKH SULRU \HDU LQ IDLU YDOXH 2
RXWVWDQGLQJ DQG XQYHVWHG DV RI WKH HQG RI WKH UHSRUWLQJ \HDU LLL DGGLQJ IRU
YHVWLQJ GDWH LY DGGLQJ WKH DPRXQW HTXDO WR WKH FKDQJH DV RI WKH YHVWLQJ GDV
QHIJDWLYH RI DQ\ DZDUGYVY JUDQWHG LQ DQ\ SULRU \HDU IRU ZKLFK DOO DSSOLFDEOH YHVW
Y VXEWUDFWLQJ IRU DQ\ DZDUGYV JUDQWHG LQ DQ\ SULRU \HDU WKDW DUH IRUIHLWHG GX
\HDU DQG YL DGGLQJ WKH YDOXH RI DQ\ GLYLGHQGY RU GLYLGHQG HTXLYDOHQWYV SDLG
GLYLGHQGYVY RU GLYLGHQG HTXLYDOHQWYVYV SDLG RQ SHUIRUPDQFH DZDUGV WKDW YHVWHG |
WRWDO FRPSHQVDWLRQ WR FRPSXWH &$3 IRU RXU &(2 DQG DYHUDJH &$3 IRU RXU RWKHU 1(

&KLHI ([HEXWLYH 2IILFHU

30XV 30XV
&KDQJH &KDQJH LOLQXV 30XV
30XV LQ 9DOXH 30XV 9DOXH RODOXH RLYLGHQGV RQ
OLQXV 9DOXH RIRI 3ULRUIDOXH RI 3ULRU )RUIHLWHBQYHVWHG
6&7 1HZ <HDUV 1HZ <HDUV ~3ULRU $ZDUGYV
6&7 TRWDOTXLW\ 8QYHVWH®YHVWHGHVWHG 9HVWHG <HDUV FUXHG (TXDOV

$
'L

F
<HDU &RPS $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV YLGHQGV&$3

+ +

+

+

I+

+

+
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2WKHU 1(2V_$YHUDJH

30XV 30XV
&KDQJH &KDQJH O0LQXV 30XV
30XV LQ 9DOXH30XV LQ 9DOXHWDOXH RLYLGHQGV RQ
OLQXV 9DOXH RIRI 3ULRU 9DOXH RI 3ULRURUIHLWHEQYHVWHG
6&7 1HZ <HDUV RI 1HZ <HDUV 3ULRU $ZDUGYV
6&7 TRWDOQTXLW\ 8QYHVWH®YHVWHGHVWHG 9HVWHG <HDUV FUXHG (TXDOV

$
'L

F
<HDU &RPS $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV YLGHQGV&$3

+ +

+

+

I+

+

+

5HIOHFWV WKH FXPXODWLYH 765 RI WKH &RPSDQ\ DQG 1DUHLWKHAX. AR \@DBHYV IRQGMIGW RIFEI B E
WKUHH \HDUV HQGHG WMKHPIRXU \HDUV HQGH® QHF MWVKEHILYH \HDUV HQ GIH\GV XHPRLHQRIE] U LQYH
DW WKH FORVLQJ SULFHDR@G WKHPEHIUQYHVWPHQW RI DOO GLYLGHQGYV

$PRXQWYV LQ PLOOLRQV
6HHSSHQGLRW D UHFR GRELNOXVDWH & R Q'3W LQFRPH WKH PRVW GLUHFWO\ FRPSDUDEOH *$$3 |

5HODWLRQVKLS %YHWZHHQ &%$3 DQG 3HUIRUPDQFH OHDVXUHYV

7KH IROORZLQJ JUDSKVY LOOXVWUDWH WKH UHODWLRQ@WKAE $H Q&AL QUQHMKREBH
RI WKH &%$3 WR RXU &KLHI ([HFXWLYH 2IILFHU DQG WKH DYHUDJH &%$3 WR RXL
FXPXODWLYH 765 DQG WKH FXPXODWLYH 765 RI WKH FRQVWLWXHQW FRPSDQ
LLL RXU $GMXVWHG (%,7'$ LQ HDFK FDVH DV VHW IRUWK LQ WKH WDEOH DI
DOLJQPHQW EHWZHHQ L WKH &%$3 WR WKH &(2 DQG WKH DYHUDJH &%$3 WR W
LV FRQVLVWHQW ZLWK RXU FRPSHQVDWLRQ SKLORVRSK\ DV GHVFULEHG LQ !
6WDWHPHQW
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JLODQFLDO 3HUIRUPDQFH OHDVXUHYV

$V QRWHG DERYH WKH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV WKDW RXU 1
&RPSDQ\pV SHUIRUPDQFH $V VXFK WKH &RPSHQVDWLRQ &RPPLWWHH XVHV
DOLJQPHQW RI RXU H[HFXWLYHVp SD\ ZLWK &RPSDQ\ SHUIRUPDQFH $V UHTX
SHUIRUPDQFH PHDVXUHV XVHG E\ WKH &RPSDQ\ LQ VHWWLQJ SD\ IRU SHUIRL
\HDU DUH VHW IRUWK LQ WKH WDEOH EHORZ )RU D IXUWKHU GHVFULSWLRQ
ILQDQFLDO SHUIRUPDQFH PHDVXUHV GHWHUPLQH WKH DPRXQWR PRSIHIQQ/HDLY
'LVEXVVLRQ DQG $QDO\VLV+&RPERFWDWLRQ )UDPHZRUN

ORVW ,PSRUWDQW )LQDQFLDO 3HUIRUPDQ

S5HODWLYH 765

$CGMXVWHG (%,7'$

+RWHO $GMXVWHG (%,7'$ ODUJLQ

BRUWIROLR 5HY3$%5

I1HW '"HEW 770 $GMXVWHG (%,7'$
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352326%/ 5%$7,),8%7,21 2) 7+(
$332,170(17 2) (5167 <281*

7KH $XGLW &RPPLWWHH KDV DSSRLQWHG (UQVW <RXQJ //3 DV WKH &RPSDQ
DXGLW WKH ERRNV UHFRUGVY DQG DFFRXQWYV RI WKH &RPISH QoRIRWGWKHIF R.R/H
WKH VWRFNKROGHUYV UDWLI\ WKLY DSSRLQWPHQW

,Q WKH HYHQW VWRFNKROGHUY GR QRW UDWLI\ WKLY DSSRLQWPHQW WKH $
WKDW WKH DSSRLQWPHQW RI (UQVW <RXQJ //3 LV LQ WKH EHVW LQWHUHVW
RI (UQVW <RXQJ //3 LV UDWLILHG E\ VWRFNKROGHUV WKH $XGLW &RPPLWW
SXEOLF DFFRXQWLQJ ILUP WR DFW DV WKH &RPSDQ\pVY DXGLWRU DW DQ\ WLF
FKDQJH ZRXOG EH LQ WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VWR

5HSUHVHQWDWLYHV RI (UQVW <RXQJ //3 DDR QXS OFMHBNVWRJIER & WHRFHNEW C
RSSRUWXQLW\ WR PDNH D VWDWHPHQW LI WKH\ GHVLUH WR GR VR DQG ZLO

927( 5(48.5('

8QGHU RXU E\ ODzV UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI (UQVW <RXQ
IRU ILVFDO UHDXYLUHY WKH DIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWH
WKH SURSRVDO PXVW H[FHHG WKH QXPEHU RI YRWHV FDVW 2$*$,1673 WKH SL
RU 2$*$,1672 DQG WKHUHIRUH ZLOO KDYH QR LPSDFW RQ WKH UDWLILFDWLRC
SXEOLF DFFRXQWLQJ ILUP

%2%$5' 5(&200(1'$7.21

7+( %2$5' 81$1,0286/< 5(&200(1'6 7+$7 <28 927( 2)253% 7+( 5$7,),&$7,21 2) 7+
$332,170(17 2) (5167 <281* //3 $6 7+( &203$1<u6 ,1'(3(1'(17 5(*,67(5(' 38%/,
$&&2817,1* ),50 )25 7+( ),6&$/ <($5 (1',1*
(& (0% (5

$8',7 &200,77(( 32/,&.(6 $1' 352&('85(6

&RQVLVWHQW ZLWK 6(& SROLFLHY UHJDUGLQJ DXGLWRU LQGHSHQGHQFH DQ
UHVSRQVLELOLW\ IRU HQJDJLQJ DQG SUH DSSURYLQJ DOO DXGLW VHUYLFHYV
UHYLHZLQJ WKH SHUIRUPDQFH RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF
&RPPLWWHH WR SUHDSSURYH DOO DXGLW VHUYLFHVY WR EH SURYLGHG WR W
DSSURYHV DOO DXGLW DXGLW UHODWHG DQG WD[ VHUYLFHV SURYLGHG E\ L
HQJDJHPHQW 6XFK SUH DSSURYDOV DUH SURYLGHG E\ WKH $XGLW &RPPLWYV
VSHFLILHG EXGJHW 2XU $XGLW &RPPLWWHH KDV GHOHJDWHG DXWKRULW\ W
VHUYLFHVY LQ EHWZHHQ $XGLW &RPPLWWHH PHHWLQJV ZLWK DQ\ VXFK SUH

GXULQJ LWV QH[W VFKHGXOHG PHHWLQJ

$00 DXGLW DXGLW UHODWHG WD[ DQGDRWKHAHUHH\WS E§QRXHGHE MWXHL$ K G DW
&KDLU RI WKH $XGLW &RPPLWWHH SXUVXDQW WR WKH SROLF\ GHVFULEHG DI
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$8'.7 $1' 121 $8'.7 )((6

,Q FRQQHFWLRQ ZLWK WD @KIELOV VRV DVWKHHPHQWY ZH HQWHUHG LQWR DQ DJL
IRUWK WKH WHUPV E\ ZKLFK (UQVW <RXQJ //3 WKH &RPSDQ\pV LQGHSHQGH
VHUYLFHV IRU WKH &RPSDQ\ 7KH IROORZLQJ WDEOH VHWV IRUWK WW&E IHHV
7KH DXGLW IHHV DUH IRU VHUYLFHV WKDW DUH QRUPDOO\ SURYLGHG E\ (UQ
RU HQJDJHPHQWYV

$XGLW IHHV

$XGLW UHODWHG IHHV

7D[ IHHV + +
$00 RWKHU IHHV + +

$XGLWLURAHYXGH IHHV IRU SURIHVVLRQDO VHUYLFHV UHQGHUHG E\ (UQVW <RXQJ //3 IRU Wk
RQ LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ WKH UHYLHZ SURFHGXUHV RQ WKH
VHUYLFHY UHODWHG WR 6(& ILOLQJV LQFOXGLQJ DVVLVWDQFH ZLWK UHJLVWUDWLRQ VWDW

$XGLW UHOD@AHOXGHAMAHY IRU VHUYLFHY WKDW DUH UHDVRQDEO\ UHODWHG WR WKH SHUIRL
ILQDQFLDO VWDWHPHQWY DQG UHSRUWY RQ LQWHUQDO ERBR IR GBHREUHW U IHDDQFHOKXGHIHEYS R U\
DQG IRU D VXEVFULSWLRQ WR (UQVW <RXQJ //3uV DFFRXQWLQJ VWDQGDUG VDIMEG LQWH U
UHVSHFWLYHO\

$8',7 &200,77(( 5(3257

7KH $XGLW &RPPLWWHH DVVLVWV WKH %RDUG ZLWK LWV RYHUVLJKW UHVSR:
7KH &RPSDQ\pV PDQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ SU¢
DQG WKH UHSRUWLQJ SURFHVV LQFOXGLQJ WKH &RPSDQ\uV DFFRXQWLQJ S|
UHSRUWLQJ DQG GLVFORVXUH FRQWUROV DQG SURFHGXUHV (UQVW <RXQJ
ILUP LV UHVSRQVLEOH IRU SHUIRUPLQJ DQ DXGLW RI WKH &RPSDQ\uV ILQDC

,Q WKH SHUIRUPDQFH RI LWV RYHUVLJKW IXQFWLRQ WKH $XGLW &RPPLWWH
LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ Rl WKH &RPSDQ\ ZLWK P
ILUP 7KH $XGLW &RPPLWWHH DOVR GLVFXVVHG ZLWK WKH LQGHSHQGHQW U
GLVEXVVHG E\ WKH DSSOLFDEOH UHTXLUHPHQWY RI WKH 3XEOLF &RPSDQ\ $F
WKH $XGLW &RPPLWWHH UHFHLYHG WKH ZULWWHQ GLVFORVXUHV DQG WKH
UHTXLUHG E\ DSSOLFDEOH UHTXLUHPHQWY RI WKH 3XEOLF &RPSDQ\ $FFRXQ'
SXEOLF DFFRXQWLQJ ILUPuUV FRPPXQLFDWLRQV ZLWK WKH $XGLW &RPPLWWH
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP WKHLU LQGHSHQGHC

%DVHG XSRQ WKH UHYLHZ DQG GLVFXVVLRQV GHVFULEHG LQ WKH SUHFHGLC
WKDW WKH DXGLWHG ILQDQFLDO VWDWHPHQWY RI WKH &RPSDQ\ EH LQFOXG
'"HFHPEHU ILOHG ZLWK WKH 6(&

6XEPLWWHG E\ WKH $XGLW &RPPLWWHH

&KULVWLH % .HOO\ &KDLU
SDWULFLD 0 %HGLHQW
7TKRPDV ' (FNHUW
*HRITUH\ 0 *DUUHWW
7THUUL ' OF&OHPHQWYV
7TKRPDV $ 1DWHOOL
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7< 2:1(56+23
1 % (1(),&,$8/ 2:1(5¢
0$1%*(0(17

& O1

7KH IROORZLQJ WDEOH DQG DFFRPSDQ\LQJ IRRWQRWHYV VHW IRUWK LQIRUPL
L HDFK SHUVRQ NQRZQ WR XV WR EHQHILFLDOO\ RZQ PRUH WKDQ RI DQ\
LL HDFK RI RXU GLUHFWRUV LLL HDFK RI RXU QDPHG XPRBDXW BRHP RHQFBW
7DEOH3 DERYH DQG LY DOO RI RXU GLUHFWRUV DQG H[HEXWLYH RIILFHUV L
IROORZLQJ WDEOH LV VMKWHWG\R@I FRPPRQ VWRFN RXWVWDQGEQXDW\RI WKH

%HQHILFLDO RZQHUVKLS LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH UXOH\

SHUVRQV QDPHG EHORZ LV F R 3DUN +RWHU)\ORBMRRVWYS$,QF 7\WRQV %C
1XPEHU RI
6KDUHV RI RI $00

&RPPRQ 6WRFNKDUHV RI
%HQHILFLDO®RPPRQ
1DPH RI %HQHILFLDO 2ZQHU 2ZQHG 6WRFN

%HQHILFLDO KROGHUV RI  RU PRUH RI RXU FRPPRQ VWRFN
7KH 9DQJXDUG *URXS ,QF

%ODFN5RFN ,QF

'RQDOG 6PLWK &R ,QF

%DQN RI $PHULFD &RUS '(

6WDWH 6WUHHW &RUSRUDWLRQ

50 7UDGLQJ RI J)ORULGD //&

'LUHFWRUV DQG 1DPHG ([HFXWLYH 2IILFHUV
7KRPDV - %DOWLPRUH -U

3DWULFLD 0 %HGLHQW

7KRPDV ' (FNHUW

*HRIIUH\ 0 *DUUHWW

&KULVWLH % .HOO\

7HUUL ' OF&OHPHQWYV

7KRPDV $ 1DWHOOL

7LPRWK\ - 1DXJKWRQ

BWHSKHQ , 6DGRYH

6HDQ 0 'HOOW2UWR

&DUO $ OD\ILHOG

7KRPDV & ORUH\

1DQF\ 0 9X

'LUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS SHRSOH

5HSUHVHQWY OHVV WKDQ

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ $
LV WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK
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VKDUHVY VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR DQG VKDUHG GLVSRVLWLYH SRZH
LW LQ WKH 6FKHGXOH * $ LV 9DQJIXDUG %OYG ODOYHUQ 3%

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ $
RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK UHVSHFW WR
VKDUHV RI FRPPRQ VWRFN 6FKHGXOH * $ IXUWKHU LQGLFDWHY WKDW WKH IROORZLQJ VXI
$ %ODFN5RFN /LIH /LPLWHG %ODFN5RFN $GYLVRUV //& %ODFN5RFN 1HWKHUODQGV % 9
&RPSDQ\ 1DWLRQDO $VVRFLDWLRQ %ODFN5RFN $VVHW ODQDJHPHQW ,UHODQG /LPLWHG %
%ODFN5RFN $VVHW ODQDJHPHQW 6FKZHL] $* %ODFN5RFN ,QYHVWPHQW ODQDJHPHQW //& ¥
$VVHW ODQDJIJHPHQW &DQDGD /LPLWHG %ODFN5RFN ,QYHVWPHQW ODQDJHPHQW $XVWUDOL!
ODQDJHUV /WG 7KH DGGUHVV RI %YODFN5RFN ,QF DV UHSRUWHG E\ LW LQ WKH 6FKHGXOH

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ )
6PLWK &R ,QF LV WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YR
ZLWK UHVSHFW WR VKDUHV VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV D¢
EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK UHVSHF
VKDUHVY VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHVY DQG VKDUHG GLVSRVLWLRQ ¢
LQ WKH 6FKHGXOH * LV HVW WK 6WUHHW WK J)ORRU 1HZ <RUN 1<

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ $X.
LV WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK
VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV DQG VKDUHG GLVSRVLWLYH SRZ
LQGLFDWHY WKDW WKH IROORZLQJ VXEVLGLDULHV Rl %DQN Rl $PHULFD &RUS '( DFTXLUHG
$PHULFD 1 $ OHUULOO /\QFK 3LHUFH JHQQHU G6PLWK ,QF DQG OHUULOO /\QFK ,QWHUQDW
WKH 6FKHGXOH * LV 1 7U\RQ 6WUHHW &KDUORWWH 1&

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ -
WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK UH
YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHVY DQG VKDUHG GLVSRVLWLYH SRZHU RYHU
WKDW WKH IROORZLQJ VXEVLGLDULHV RI 6WDWH 6WUHHW &RUSRUDWLRQ DFTXLUHG WKH VK
6WUHHW *OREDO $GYLVRUV (XURSH /LPLWHG 6WDWH 6WUHHW *OREDO $GYLVRUV /LPLWHG

$XVwuboLD /LPLWHG 6WDWH 6WUHHW *OREDO $GYLVRUV -DSDQ &R /7' 6WDWH 6WUHHW
DGGUHVV RI 6WDWH 6WUHHW &RUSRUDWLRQ DV UHSRUWHG E\ LW LQ WKH 6FKHGXOH * LV Z

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * $ ILOHG ZLWK WKH 6(& RQ '
DIILOLDWHY 50 7UDGLQJ LV WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV V
UHVSHFW WR VKDUHV VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV DQG VK
EHQHILFLDO RZQHU RI VKDUHV ZKR KDV VROH YRWLQJ SRZHU ZLWK UHVSHFW WR
SRZHU ZLWK UHVSHFW WR VKDUHV DQG VKDUHG GLVSRVLWLRQ SRZHU RYHU
ZKR KDV VROH YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV VROH GLVSRVLWLYH SRZHU
VKDUHV DQG VKDUHG GLVSRVLWLRQ SRZHU RYHU VKDUHV 7KH DGGUHVV RI !
YORULGD

,QFOXGHYV VKDUHVY RZQHG LQGLUHFWO\ WKURXJK WKH 6RSULV , //& DQG VKDUHV R
LQYHVWPHQW DXWKRULW\ RYHU HDFK RI WKHVH OLPLWHG OLDELOLW\ FRPSDQLHYV

,QFOXGHYV VKDUHY RZQHG LQGLUHFWO\ WKURXJK 7KH 0-1 SHFHLYLQJ 7UXVW VK

VKDUHV RZQHG LQGLUHFWO\ WKURXJK 7KH -&1 SHFHLYLQJ 7UXVW VKDUHV RZQF
VKDUHV RZQHG LQGLUHFWO\ WKURXJK D OLPLWHG SDUWQHUVKLS RI ZKLFK OU 1DWHOOL L)
DQG VKDUHYV RZQHG LQGLUHFWO\ WKURXJK WZR OLPLWHG OLDELOLW\ FRPSDQLHV ZLW
RZQHU DQG PDQDJLQJ PHPEHU

,QFOXGHYV VKDUHVY RZQHG LQGLUHFWO\ WKURXJK WKH 6DGRYH )DPLO\ '"HODZDUH '"\QDV\
VKDUHVY RZQHG LQGLUHFWO\ WKURXJK WKH 6WHYHQ , 6DGRYH 5HYRFDEOH 7UXVW RI| ZKLFK

7KLY DPRXQW LQFOXGHV VKDUHVY KHOG E\ WZR RWKHU H[HFXWLYH RIILFHUV RI WKH &RPSDC
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5(/$7(' 3$5725%$16%$&7,21
6(&7,21 5(32576

5(/$7(' 3$57< 75$16%$&7.,216 32/,&<

‘H UHFRJQL]H WKDW UHODWHG SDUW\ WUDQVDFWLRQV SUHVHQW D KHLJKWH
3HUVRQ 7UDQVDFWLRQ 3ROLF\ WR ZKLFK DOO UHODWHG SDUW\ WUDQVDFWL]
GHILQHG DV LQ ,WHP D RI 5HIJXODWLRQ 6 . Rl WKH ([FKDQJH $FW ZKLFK |
WKDQ RI RXU FRPPRQ VWRFN PXVW SURPSWO\ GLVFORVH WR RXU *HQHUD
WUDQVDFWLRQ WKDW LV DQWLFLSDWHG WR EH UHSRUWDEOH E\ XV XQGHU )
SDUWLFLSDQW DQG WKH DPRXQW LQYROYHG H[FHHGV DQG LQ ZKLFK D
PDWHULDO LQWHUHVW DQG DOO PDWHULDO IDFWV ZLWK UHVSHFW WKHUHW
LQIRUPDWLRQ WR RXU %RDUG 1R UHODWHG SHUVRQ WUDQVDFWLRQ ZLOO E
FRPPLWWHH RI RXU %RDUG FXUUHQWO\ WKH *RYHUQDQFH &RPPLWWHH I Z
KDV QRW EHHQ DSSURYHG XQGHU WKLV SROLF\ WKH WUDQVDFWLRQ ZLOO E
FXUUHQWO\ WKH *RYHUQDQFH &RPPLWWHH ZKLFK ZLOO HYDOXDWH DOO R
VXFK WUDQVDFWLRQ ,W LV RXU SROLF\ WKDW GLUHFWRUV LQWHUHVWHG LQ
UHODWHG SHUVRQ WUDQVDFWLRQ LQ ZKLFK WKH\ KDYH DQ LQWHUHVW

. 1'(01,),&%$7,21 $*5((0(176

‘H KDYH HQWHUHG LQWR LQGHPQLILFDWLRQ DJUHHPHQWY ZLWK RXU GLUHFV
LQGHPQLI\ WKHVH LQGLYLGXDOV WR WKH IXOOHVW H[WHQW SHUPLWWHG E\
VHUYLFH WR XV DQG WR DGYDQFH H[SHQVHV LQFXUUHG DV D UHVXOW RI DC
,QVRIDU DV LQGHPQLILFDWLRQ IRU OLDELOLWLHY DULVLQJ XQGHU WKH 6HF>
KDYH EHHQ LQIRUPHG WKDW LQ WKH RSLQLRQ RI WKH 6(& VXFK LQGHPQLILFI

7TKHUH LV FXUUHQWO\ QR SHQGLQJ PDWHULDO OLWLJDWLRQ RU SURFHHGLQJ
LQGHPQLILFDWLRQ LV VRXJKW
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48(67,216 $16:(56
$9% 287 7+( $118%/ 0((7

352:< 0%$7(5.9%/6

K\ DP , UHFHLYLQJ WKLV 3UR[\ 6WDWHPHQW"

7KLV 3UR[\ 6WDWHPHQW LV IXUQLVKHG E\ WKH %RDUG LQ FRQQHBQYQRR@LW!|
PHHWLQJ RI VWRFNKRO G H UL BSSMW OZ L COONW D N DBVODHFBQRTQLPH  DW 7\WRQV
9LUJLQLD DQG DQ\ DQG DOO DGMRXUQPHQWY RU SRVWSRQHPHQWYV WKF
VWRFNKROGHU DW W K H EFWRDAH R WEOH UBBAFRVGR GDWH DQG DUH HQWLWOHG W
3UR[\ BWDWHPHQW@MXX® B6HSRUW WRJIHWKHU ZLWK WKH IRUP RI 3UR[\ &DUC
DUH EHLQJ GLVWULEXWHG RU PDGH DYDLODEOH DV WKMUFBVH PD\ EH WR V

KV GLG , UHFHLYH D 1RWLFH LQ WKH PDLO UHJDUGLQJ WKH ,QWHUQHW DYDL
PDWHULDOV™

‘H KDYH HOHFWHG WR SURYLGH DFFHVV WR RXU SUR[\ PDWHULDOV RYHU WK
6(& $V D UHVXOWDWREKKRU DEHRXKBM.OHG WR PDQ\ RI RXU VWRFNKROGHUV D 21R
ODWHULD ORWLWKX WHDG RI D SDSHU FRS\ Rl WKH SUR[\ PDWHULDOV $00 VW
DELOLW\ WR DFFHVV WKH SUR[\ PDWHULDOV RYHU WKH ,QWHUQHW DQG UHT:
,QVWUXFWLRQV RQ KRZ WR DFFHVV WKH SUR[\ PDWHULDOV RYHU WKH ,QWHL
DGGLWLRQ WKH 1RWLFH FRQWDLQV LQVWUXEFWLRQV RQ KRZ \RX PD\ UHTXH\
HOHFWURQLFDOO\ RQ DQ RQJRLQJ EDVLYV

+RZ FDQ , DFFHVV WKH SUR[\ PDWHULDOV RYHU WKH ,QWHUQHW"
<RXU 1RWLFH 3UR[\ &DUG RU 9RWLQJ ,QVWUXFWLRQ )RUP DV DSSOLFDEOH

¥ YLHZ RXU SUR[\ PDWHULDOV IRU WKH DQQXDO PHHWLQJ RQ WKH ,QWHU
F LOQOVWUXFW XV WR VHQG RXU IXWXUH SUR[\ PDWHULDOV WR \RX HOHFWL

2XU SUR[\ PDWHULDOV DUH, @ONRVMREDR IOR KO H EKENMAFNUHWKH SNKRWHOVDQGUH \
ODUFK

,QVWHDG RI UHFHLYLQJ IXWXUH FRSLHV RI RXU 3UR[\ 6WDWHPHQW DQG $QQ
RZQHUVY FDQ HOHFW WR UHFHLYH DQ HPDLO WKDW ZLOO SURYLGH DQ HOHFW
PDWHULDOV E\ HPDLO ZLOO VDYH XV WKH FRVW RI SULQWLQJ DQG PDLOLQJ
DQQXDO PHHWLQJ <RXU HOHFWLRQ WR UHFHLYH IXWXUH SUR[\ PDWHULDOV

+RZ PD\ , REWDLQ D SDSHU FRS\ RI WKH SUR[\ PDWHULDOV"

6WRFNKROGHUV ZKR UHFHLYH WKH 1RWLFH ZLOO ILQG LQVWUXFWLRQV DERX
$00 VWRFNKROGHUV RI UHFRUG ZKR GR QRW UHFHLYH D 1RWLFH ZLOO UHFH

, VKDUH DQ DGGUHVYV ZLWK DQRWKHU VWRFNKROGHU RI WKH &RPSDQ\ DQG Z
1RWLFH +RZ PD\, REWDLQ DQ DGGLWLRQDO FRS\"

‘H KDYH DGRSWHG D SURFHGXUH FDOOHG 2KRXVHKROGLQJ 3 ZKLFK WKH 6(&
FRS\ RI WKH 1RWLFH DQG LI DSSOLFDEOH SUR[\ PDWHULDOV WR PXOWLSOH
ZH UHFHLYHG FRQWUDU\ LQVWUXFWLRQV IURP RQH RU PRUH RI WKH VWRFNK
IHHV 6WRFNKROGHUV ZKR SDUWLFLSDWH LQ KRXVHKROGLQJ ZLOO FRQWLQX

8SRQ ZULWWHQ UHTXHVW ZH ZLOO SURPSWO\ GHOLYHU IUHH RI FKDUJH D
PDWHULDOV WR DQ\ VWRFNKROGHU RI WKH &RPSDQ\ DW D VKDUHG DGGUHVV
7R UHFHLYH D VHSDUDWH FRS\ Rl WKH 1RWLFH DQG LI DSSOLFDEOH WKH S|
UHTXHVW WR 3DUN +RWHOV S5HWROWRUQF\WWRQV7\WRQV %OWHHQWLRQ ,QYH
ZLWK \RXU UHTXHVW DW LU#SNKRWHOVDQGUHVRUWY FRP RU FDOO XV ZLWK
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$GGLWLRQDOO\ VWRFNKROGHUV ZKR VKDUH WKH VDPH DGGUHVY DQG UHFH|
VLQJOH FRS\ E\ FRQWDFWLQJ XV DW WKH DGGUHVV HPDLO DGGUHVV RU WH
DFFRXQW RU WKURXJK D EURNHU EDQN RU RWKHU QRPLQHH \RX PD\ FRQW
WR UHTXHVW LQIRUPDWLRQ DERXW KRXVHKROGLQJ

:KDW GRHV LW PHDQ LI , UHFHLYH PRUH WKDQ RQH 1RWLFH 3URJ[\ &DUG RU !

W IJHQHUDOO\ PHDQV \RXU VKDUHY DUH UHJLVWHUHG GLIITHUHQWO\ RU DUH
IRU DOO 1RWLFHV 3UR[\ &DUGYV DQG 9RWLQJ ,QVWUXFWLRQ )RUPV WKDW \R>

$118%/ O0((7.,1* 927.,1* ,1)250%$7,21

:KDW SURSRVDOV ZLOO EH YRWHG RQ DW WKH DQQXDO PHHWLQJ" +RZ GRHV
UHTXLUHPHQW WR DSSURYH HDFK RI WKH SURSRVDOV" :KDW HIIHFW ZLOO DE

9RWH S5HTXLUHG

9RWLQJ %RDUG WR $GRSW WIKHFW RI(IIHFW R ¢
3URSRVDO 2SWLRQV 5HFRPPHQGDMLIRIRVDO $EVWHQWRRQYRW H
3URSRVDO (OHFWLRQ RI 'LUHFWRWRW $JDLQYAB RDFK ODMRULW)\ BRRWKH FWR HIIHFW
$EVWDLQ R& LQHH YRWHV FDVW
HDFK 1RPLONR
3URSRVDO $SSURYH RQ DQ $GY LW $IDWE VI8 KU ODMRULW\ BRWAKHHFWR HIIHFW
&RPSHQVDWLRQ RI 1DPHG ([HFXWLS$EWVWDEQUYV YRWHV FDVW
3URSRVDO 5DWLILFDWLRQ RI WK HRLS SRIDLQ PMORWRI (UQUDYMRULW)\ BRVWKIHHFWURNHUV KDYH
<RXQJ //3 DV 2XU ,QGHSHQGHQW $XEMWDW QRU )LVFDO YRWHV FDVW GLVFUHWLRQ WR

<HDU

:LOO RWKHU PDWWHUV EH YRWHG RQ DW WKH DQQXDO PHHWLQJ"

‘H DUH QRW FXUUHQWO\ DZDUH RI DQ\ RWKHU PDWWHUV WR EH SUHVHQWHG
6WDWHPHQW ,I DQ\ RWKHU PDWWHUV QRW GHVFULEHG LQ WKH 3UR[\ 6WDWF
UHFHLYHG E\ XV ZLOO EH YRWHG LQ WKH GLVFUHWLRQ RI WKH SUR[\ KROGH!

+RZ PDQ\ YRWHV PXVW EH SUHVHQW WR KROG WKH DQQXDO PHHWLQJ"

+ROGHUV RI D PDMRULW\ RI RXU LVVXHG DQG RXWVWDQGLG®EVKDUHYV WMIQHV LV
UHFRUG GDWH PXVW EH SUHVHQW DW WKH DQQXDO PHHWLQJ LQ RUGHU WR
2TXRUXP 3 <RXU VKDUHVY DUH FRXQWHG DV SUHVHQW DW WKH DQQXDO PHHW
E\ WHOHSKRQH RU RQ WKH ,QWHUQHW RU D SUR[\ FDUG KDV EHHQ SURSHUO!
QRQ YRWHY DUH FRXQWHG DV SUHVHQW IRU WKH SXUSRVH RI GHWHUPLQLQJ
VFKHGXOHG WLPH RI WKH PHHWLQJ WKH &KDLUPDQ RI WKH %RDUG PD\ DGM
LV SUHVHQW 7KH SODFH GDWH DQG WLPH RI WKH DGMRXUQHG PHHWLQJ ZL
QRWLFH ZLOO EH JLYHQ XQOHVV WKH DGMRXUQPHQW LV WR D GDWH PRUH W
DGMRXUQPHQW D QHZ UHFRUG GDWH LV IL[HG IRU WKH DGMRXUQHG PHHWL(

2Q WKH UHFRUG GMWBIUHV RI 3DUNpV FRPPRQ VWRFEN ZHUH LVVXHG DQG RXW

:KDW VKDUHV FDQ , YRWH"

(DFK VKDUH RI 3DUN FRPPRQ VWRFN LVVXHG DQGHEXWN WD QW KEIJUHFRUG &B
DQXDO PHHWLQJ LV HQWLWOHG WR FDVW RQH YRWH SHU VKDUH RQ DOO L
3DUN FRPPRQ VWRFN WKDW \RX RZQHG DV RI WKH UHFRUG GDWH LQFOXGLQ
UHFRUG DQG LL IRU\\RX DV WKH EHQHILFLDO RZQHU WKURXJK D EURNHU E

KDW LV WKH GLITHUHQFH EHWZHHQ KROGLQJ VKDUHVY DV D VWRFNKROGHU R

ORVW RI RXU VWRFNKROGHUV KROG WKHLU VKDUHYV EHQHILFLDOO\ WKURXJK
QDPH $V VXPPDUL]JHG EHORZ WKHUH DUH VRPH GLIIHUHQFHY EHWZHHQ VKD
EURNHU EDQN RU RWKHU QRPLQHH

¥ 6WRFNKROGHU,RIRRHFRKOGUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QDI
&RPSDQ\ \RX DUH FRQVLGHUHG WKH VWRFNKROGHU RI UHFRUG ZLWK U
PDWHULDOV DUH EHLQJ VHQW GLUHFWO\ WR \RX $V WKH VWRFNKROGH!
GLUHFWO\ WR XV WR VXEPLW SUR[LHVY HOHFWURQLFDOO\ E\ PDLO RU
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¥ %HQHILFLDO RRRBWKDUHY DUH KHOG LQ D VWRFN EURNHUDJH DFFRXQV
FRQVLGHUHG WKH EHQHILFLDO RZQHU RI VKDUHVY KHOG LQ 2VWUHHW QI
IRUZDUGHG WR \RX E\ \RXU EURNHU EDQN RU QRPLQHH $V WKH EHQHII
EDQN RU QRPLQHH RQ KRZ WR YRWH DQG DUH DOVR LQYLWHG WR DWWt
VWRFNKROGHU RI UHFRUG \RX PD\ QRW YRWH WKHVH VKDUHV LQ SHUYV
GHOLYHU D OHJDO SURI[\ IURP \RXU EURNHU EDQN RU QRPLQHH ,I \RX
QRPLQHH KDV HQFORVHG D 9RWLQJ ,QVWUXFWLRQ )J)RUP IRU \RX WR XVl
WR YRWH \RXU VKDUHV

OD\ , DWWHQG WKH PHHWLQJ"

$00 VWRFNKROGHUV RI UHFRUG RI VKDUHV RI RXU FRPPRQ VWRFN DW WKH
DUH DXWKRUL]JHG WR DWWHQG WKH DQQXDO PHHWLQJ (DFK VWRFNKROGHU
LGHQWLILFDWLRQ VXFK DV D GULYHUpV OLFHQVH RU SDVVSRUW EHIRUH EH

] \RX DUH WKH EHQHILFLDO RZQHU RI RXU FRPPRQ VWRFN WKHQ \RX VKRXO
VXFK DV DQ DFFRXQW VWDWHPHQW UHIOHFWLQJ \RXU VWRFN RZQHUVKLS DV
SURYLGHG E\ \RXU EURNHU EDQN RU RWKHU QRPLQHH RU RWKHU VLPLODU
YDOLGLW\ RI DQ\ SXUSRUWHG SURRI RI EHQHILFLDO RZQHUVKLS ,I1 \RX GR Q
DQXDO PHHWLQJ &DPHUDV UHFRUGLQJ GHYLFHV DQG RWKHU HOHFWURQL!
VHFXULW\ LOQVSHFWLRQV DQG RWKHU VHFXULW\ SUHFDXWLRQV

+RZ GR , YRWH"

F ORWLQJ LQ 3HUVRQ DWRWKHUHHBIWMWRIFNKROGHU RI UHFRUG DQG DWWHC
SHUVRQ DW WKH PHHWLQJ ,I \RXU VKDUHV RI 3DUN FRPPRQ VWRFN DU}
PHHWLQJ \RX PXVW REWDLQ D OHJDO SUR[\ IURP WKH EURNHU EDQN R
VWRFN RI UHFRUG

F ORWLQJ E\ B3URJ\ IRU 6KDUHYV 5HJLVWHURABX' IDUHFY YWRFNRROGABEPHRI UH
WKH SUR[\ KROGHUV QDPHG LQ WKH HQFORVHG 3UR[\ &DUG KRZ WR YRYV
I[IUHH WHOHSKRQH QXPEHU RU WKH ZHEVLWH OLVWHG RQ WKH 3URJ[\ &DL
SRVWDJH SDLG HQYHORSH SURYLGHG

+ ORWH E\ 7HGHRXKRRHDXWKRUL]JH D SUR[\ WR YRWH \RXU VKDUHV E\ W
OLVWHG RQ WKH DFFRPSDQ\LQJ 3UR[\ &DUG $XWKRUL]JLQJ D SURJ\ E
S P (DVWHUQ 7LPH RQ $SULO ‘KHQ \RX FDOO SOHDVH KDYH
VHULHV RI YRLFH LQVWUXFWLRQV WKDW ZLOO DOORZ \RX WR DXWKR
EH JLYHQ WKH RSSRUWXQLW\ WR FRQILUP WKDW \RXU LQVWUXFWLR(
352:< %< 7(/(3+21( <28 '2 127 1((' 72 5(7851 <285 352;< &$5"

I+

9RWH E\ , QURIXUMPMR KDYH WKH RSWLRQ WR DXWKRUL]JH D SUR[\ WR
DXWKRUL]JLQJ D SUR[\ LV SULQWHG RQ \RXU 3UR[\ &DUG $XWKRUL]JLC
XQWLO S P (DVWHUQ 7LPH RQ $SULO $V ZLWK WHOHSKR
FRQILUP WKDW \RXU LQVWUXFWLRQV KDYH EHHQ SURSHUO\ UHFRUG!
,17(51(7 <28 '2 127 1((' 72 5(7851 <285 352;< &$5"

I+

9RWH E\ OID\IRX UHFHLYHG SULQWHG SUR[\ PDWHULDOV DQG ZRXOG O
PDLO PDUN VLJQ DQG GDWH \RXU 3URJ[\ &DUG DQG UHWXUQ LQ WKH
SULQWHG PDWHULDOV DQG ZRXOG OLNH WR YRWH E\ PDLO \RX PXV\
IROORZLQJ WKH LOQVWUXFWLRQV RQ WKH 1RWLFH

F ORWLQJ E\ 3UR[\ IRU 6KDUHV 5HJLVWXWHGKDY W BH FWRPIPIRRHVWRFN DUH
ZLOO UHFHLYH LQVWUXFWLRQV IURP \RXU EURNHU EDQN RU RWKHU QR
FRPPRQ VWRFN YRWHG LQ DFFRUGDQFH ZLWK \RXU LQVWUXFWLRQV 7K
WR IROORZ \RXU YRWLQJ LQVWUXFWLRQV $FFRUGLQJO\ \RX ZLOO QHH
EDQN RU RWKHU QRPLQHH 8QGHU WKH FXUUHQW UXOHV RI WKH 1<6( LI
QRPLQHH LW ZLOO VWLOO EH DEOH WR YRWH \RXU VKDUHV ZLWK UHVS
YRWH \RXU VKDUHV ZLWK UHVSHFW WK H HDWID LIQF PLAVR@R @& IR WKW WR Q BDRJ)
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP 3URSRVDO L
1<6( UXOHV DQG \RXU EURNHU EDQN RU RWKHU QRPLQHH ZLOO EH DEO
LQVWUXFWLRQV IURP \RX 7KH HOHFWLRQ RI GLUHFWRUV 3URSRVDO
HIHFXWLYH RIILFHUV 3URSRVDO DUH 2QRQ GLVFUHWLRQDU\3 LWHPV
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QRPLQHH KRZ WR YRWH ZLWK UHVSHFW WR WKHVH LWHPV LW PD\ QRW
ZLOO EH FRXQWHG DV 26URNHU QRQ YRWHY DUH VKDUHVY WKDW DUH KH

RWKHU QRPLQHH WKDW UHWXUQV D SURSHUO\ HIHFXWHG SUR[\ EXW GR
PDWWHU

OD\ , UHYRNH RU FKDQJH P\ YRWH DIWHU , KDYH YRWHG"

.l \RX DUH D VWRFNKROGHU RI UHFRUG \RX PD\ UHYRNH RU FKDQJH \RXU SU

L VXEPLWWLQJ D UHYLVHG SUR[\ E\ ,QWHUQHW WHOHSKRQH RU GXO\ H[HF

SUR[\ LL DWWHQGLQJ WKH DQQXDO PHHWLQJ DQG YRWLQJ LQ SHUVRQ RU

WKH 6HFUHWDU\ RI WKH &RPSDQ\ DW WKH IROORZLQJ DGQHYBRR U3 ITUWREORMW 19!
$WWHQWLRQ &RUSRUDWH 6HFUHWDU\

,/ \RX DUH D EHQHILFLDO RZQHU RI VKDUHV \RX PD\ UHYRNH RU FKDQJH \RX
RWKHU QRPLQHH DQG IROORZLQJ WKHLU LOQVWUXFWLRQV

KHUH FDQ , ILQG WKH YRWLQJ UHVXOWY RI WKH DQQXDO PHHWLQJ"

'H ZLOO DQQRXQFH SUHOLPLQDU\ YRWLQJ UHVXOWY DW WKH DQQXDO PHHWI
JRUP . ZLWKLQ IRXU EXVLQHVYV GD\V IROORZLQJ WKH DQQXDO PHHWLQJ

KRP VKRXOG , FDOO LI , KDYH TXHVWLRQV RU QHHG DVVLVWDQFH YRWLQJ P
3OHDVH FDOO RU HPDLO LU#SNKRWHOVDQGUHVRUWY FRP LI \RX KD

KR ZLOO EHDU WKH FRVW RI VROLFLWLQJ YRWHV IRU WKH DQQXDO PHHWLQ

3DUN LV PDNLQJ WKLV VROLFLWDWLRQ DQG ZLOO EHDU WKH HQWLUH FRVW |
SUR[\ PDWHULDOV DQG VROLFLWLQJ YRWHV 2XU RIILFHUV DQG HPSOR\HHYV |
HOHFWURQLF FRPPXQLFDWLRQ EXW WKH\ ZLOO QRW UHFHLYH DQ\ DGGLWLR
UHLPEXUVH EURNHUDJH ILUPY DQG RWKHU FXVWRGLDQV ILGXFLDULHV DQG
IRUZDUGLQJ SUR[\ PDWHULDOV WR EHQHILFLDO RZQHUV RI VKDUHV RI 3DUN
3SDUWQHUV ,QF ZLWK UHVSHFW WR SUR[\ VROLFLWLQJ PDWWHUYV DW DQ HI:
H[SHQVHVY RU IHHVY UHODWHG WR RIl VHDVRQ VWRFNKROGHU HQJDJHPHQW V
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672&.+2/'(5 352326%$/6 )25 $118%/ O((7,1*

, ] DQ\ VWRFNKROGHU ZLVKHY WR SURSRVH D PDWWHU IRU FRQVLGHUDWLRQ
EH PDLOHG E\ FHUWLILHG PDLO UHWXUQ UHFHLSW UHTXHVWHG WR RXU 2IIL
7T\VRQV %OYG WK )ORRU 7\WRQV 9%

$vV D JHQHUDO UXOH VWRFNKROGHUV ZLVKLQJ WR VXEPLW D SURSRVDO IRU
LQFOXGHG LQ WKH SUR[\ VWDWHPHQW SXUVXDQW WR 5XOH D H XQGHU W
GD\V SULRU WR WKH RQH \HDU DQQLYHUVDU\ RI WKH UHOHDVH GDWH RI WKH
VWRFNKROGHUV RU 1RYHPEHU J)DLOXUH WR GHOLYHU D SURSRVDO L¢(
GHHPHG WLPHO\ UHFHLYHG

,Q DGGLWLRQ RXU E\ ODZV SHUPLW VWRFNKROGHUV WR QRPLQDWH GLUHFW
PHHWLQJ RI VWRFNKROGHUV 7R PDNH D GLUHFWRU QRPLQDWLRQ RU SUHVH
VWRFNKROGHUV WR EH KHOG LQ \RX PXVW VXEPLW D WLPHO\ QRWLFH LC
JHQHUDO UXOH WR EH WLPHO\ D VWRFNKROGHUPVY QRWLFH PXVW EH GHOLY
RIILFHV RI RXU &RPSDQ\ QRW OHVV WKDQ GD\V RU PRUH WKDQ GD\V SU
PHHWLQJ RU QR HDUOLHU WKDQ 'HFHPEHU RU ODWHU WKDQ -DQXDU\
VWRFNKROGHUV $Q\ VXFK SURSRVDO ZLOO EH FRQVLGHUHG WLPHO\ RQO\ LI
RXU E\ ODzV 7KH SUR[\ VROLFLWHG E\ WKH %RDUG IRU WKH DQQXDO PHtE
YRWH DV WKH SUR[\ KROGHUVY GHHP DGYLVDEOH RQ VXFK VWRFNKROGHU SU

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWY XQGHU RXU E
([FKDQJH $FW VWRFNKROGHUV ZKR LQWHQG WR VROLFLW SUR[LHV LQ VXSSI
PXVW SURYLGH QRWLFH WKDW VHWYV IRUWK WKH LQIRUPDWLRQ UHTXLUHG E!

,Q RUGHU IRU DQ HOLJLEOH VWRFNKROGHU RU JURXS RI VWRFNKROGHUV WR
PHHWLQJ SXUVXDQW WR WKH SUR[\ DFFHVV SURYLVLRQ RI RXU E\ ODZV QRV
UHFHLYHG E\ RXU &RPSDQ\ EHWZHHQ 2FWREHU DQG 1RYHPEHU
UHTXLUHG LQIRUPDWLRQ PXVW EH UHFHLYHG E\ WKH &RPSDQ\ QRW HDUOLHL
DQQLYHUVDU\ Rl WKH GDWH Rl WKH SUR[\ VWDWHPHQW IRU WKH SUHFHGLQJ
XSFRPLQJ DQQXDO PHHWLQJ RI VWRFNKROGHUV LV DGYDQFHG RU GHOD\HG |
\HDUuV DQQXDO PHHWLQJ

7KH PDLOLQJ DGGUHVV RI RXU SULQFLSDO WIBRRWLYHMVRRQVFIE LV 7\VRQ\
+286(+2/',1* 2) 352:< 0$7(5.%$/6

6(& UXOHV SHUPLW FRPSDQLHV DQG LQWHUPHGLDULHV VXFK DV EURNHUV W
ZLWK UHVSHFW WR WZR RU PRUH VWRFNKROGHUV VKDULQJ WKH VDPH DGGU
DGGUHVVHG WR WKRVH VWRFNKROGHUV 7KLV SURFHVV ZKLEK LV FRPPRQO
FRPSDQLHV DQG KHOSV WKH HQYLURQPHQW E\ FRQVHUYLQJ QDWXUDO UHVR
VLQJOH SUR[\ VWDWHPHQW RU QRWLFH WR PXOWLSOH VWRFNKROGHUV VKDL
WKH DIIHFWHG VWRFNKROGHUV 2QFH \RX KDYH UHFHLYHG QRWLFH IURP \RX
DGGUHVV KRXVHKROGLQJ ZLOO FRQWLQXH XQWLO \RX DUH QRWLILHG RWKH
ORQJHU ZLVK WR SDUWLFLSDWH LQ KRXVHKROGLQJ DQG ZRXOG SUHIHU WR |
LV UHFHLYLQJ PXOWLSOH FRSLHV RI WKHVH GRFXPHQWY DQG \RX ZLVK WR U
ZLVK WR UHTXHVW GHOLYHU\ RI D FRS\ Rl WKLV 3UR[\ 6WDWHPHQW DQG WKH
'HSDUWPHQW E\ FDOOLQJ RU HPDLOLQJ LU#SNKRWHOVDQGUHVRUW\
3DUN +RWHOV B5HVRUWV ,OBORRU7\MRAQ W ®%G LI \RX DUH D UHFRUG KR
RU RWKHU QRPLQHH LI \RX RZQ \RXU VKDUHV RI 3DUN FRPPRQ VWRFN LQ VW
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$98./$%./.7< 2) $''.7,213$/ 0$7(5,%$/6

‘H PDNH DYDLODEOH IUHH RI FKDUJH RQ RXU ZHEVLWH DOO RI RXU ILOLQJ\

. 4 DQG . TR DFFHVV WKHVH ILOLQJV JR WR RXU ZHEVLWH ZZZ SNKR\
,QIRUPDWLRQ*6(& )LOLQJV:® XQGHU WKH 2, QYHVWRUV?3® KHDGLQJ &RSLHV RI F
'"HFHPEHU LQFOXGLQJ ILQDQFLDO VWDWHPHQWY DQG VFKHGXOHYV WKHUHW
VWRFNKROGHUV XSRQ ZULWWHQ UHTXHVW DGGUHVVHG WR

2I1ILFH RI WKH &RUSRUDWH 6HFUHWDU\
3DUN +RWHOV S5HVRUWV ,QF

7\WRQV %POFER U
7\VRQV 9%

27+(5 %86,1(66

7TKH %RDUG GRHV QRW NQRZ RI DQ\ RWKHU PDWWHUV WR EH EURXJKW EHIRU
KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH DOO SUR[LHVY LQ DFFRUGDQFH .

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

I1DQF\ 0O 9X
([HFEXWLYH 9LFH 3UHVLGHQW *HQHUDO &RXQVHO DQG 6HFUHWDU\
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),1$1&,%/ 5(3257,1* 7(506 $11(;
'"HILQLWLRQV

&RPSDUDEOH

JRU SXUSRVHV RI WKLV 3UR[\ 6WDWHPHQW &RPSDUDEOH 1HW 'HEW &RPSDU
&RPSDUDEOH +RWHO $GMXVWHG (%,7'$ ODUJLQ PHDQ 5HY3%$5 +RWHO $GMXV!
GHILQHG EHORZ RQ D FRPSDUDEOH EDVLV 7KH &RPSDQ\ SUHVHQWY FRPSDL
HYDOXDWH WKH RQJRLQJ RSHUDWLQJ SHUIRUPDQFH RI LWV KRWHOV 7KH &FK
FRQVROLGDWHG KRWHOV DQG H[FOXGH UHVXOWY IURP SURSHUWGGLWERQDW
&RPSDUDEOH PHWULFV H[FOXGH UHVXOWYV IURP WKH URRP +LOWRQ 6DQ
JUDQFLVFR ° D +LOWRQ +RWHO FROOHFWLYHO\ WKH 2+LOWRQ 6DQ )UDQFLV
2FWREHU DQG VROG LQ 1RYHPEHU

&RUH 3RUWIROLR 1RQ &RUH +RWHOV

7KH &RPSDQ\pV &RUH SRUWIROLR LQFOXGHYV RlI 3IDUNpV FRQVROLGDWHG K
SULPDULO\ RI KRWHOV DbQG UHVRUWY WKDW FDWHU WR JURXS DQG OHLVXUH

FRQVROLGDWHG KRWHOV DQG RQH XQFRQVROLGDWHG KRWHO $V RI ODUF|
XQFRQVROLGDWHG KRWHO UHPDLQLQJ LQ LWV 1RQ &RUH KRWHOV OHWULFV
FRQVROLGDWHG KRWHOV RQO\

5HYHQXH SHU $YDLODEOH 5RRP 5HY3$5

BHYHQXH SHU $YRLOVDESH HHBRRPVYHQWY URRPV UHYHQXH GLYLGHG E\ WKH WR'
JXHVWYV IRU D JLYHQ SHULRG

7TRWDO 5HYHQXH SHU $YDLODEOH 5RRP 7RWDO 5HY3%$5

7TRWDO 5HY3%$5 UHSUHVHQWYVY URRPYV IRRG DQG EHYHUDJH DQG RWKHU KRWH
WR JXHVWYV IRU D JLYHQ SHULRG

(%,7'$ $GMXVWHG (%,7'$ +RWHO $GMXVWHG (%,7'$ DQG +RWHO $GMXVWHG (

(DUQLQJV EHIRUH LOQWHUHVW H[SHQVH WDYHY UG IOMEWHFQBIWLRQFROB DR
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LQWHUHVW LQFRPH LQWHUHVW H[SHQ
DQG GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LQFOXGHG LQ HTXLW\ LQ HDUQLQ.

$GMXVWHG (%,7'$ LV FDOFXODWHG DV (%,7'$ IXUWKHU DGMXVWHG WR H[FOX
&RPSDQ\pV RQJRLQJ RSHUDWLQJ SHUIRUPDQFH RU LQFXUUHG LQ WKH QRUPI
DQDO\VLV LQ PDNLQJ GD\ WR GD\ RSHUDWLQJ GHFLVLRQV DQG HYDOXDWLRQ
FRPSDQLHV ZLWKLQ LWV LQGXVWU\ L JDLQV RU ORVVHV RQ VDOHV RI DVVI
DVVRFLDWHG ZLWK KRWHO DFTXLVLWLRQV RU GLVSRVLWLRQV H[SHQVHG GX
FRPSHQVDWLRQ H[SHQVH Y LPSDLUPHQW ORVVHV DQG FDVXDOW\ JDLQV Rl
UHSUHVHQWDWLYH RI WKH &RPSDQ\pV FXUUHQW RU IXWXUH RSHUDWLQJ SHL

+RWHO $GMXVWHG (%,7'$ PHDVXUHV KRWHO OHYHO UHVXOWY EHIRUH GHEW
FRQVROLGDWHG KRWHOV ZKLFK H[FOXGHV KRWHOV RZQHG E\ XQFRQVROLGI

+RWHO $GMXVWHG (%,7'$ PDUJLQ LV FDOFXODWHG DV +RWHO $GMXVWHG (%,

(%,7'$ $GMXVWHG (%,7'$ +RWHO $GMXVWHG (%,7'$ DQG +RWHO $GMXVWHG (
8QLWHG 2BWDWHSH3 DQG VKRXOG QRW EH FRQVLGHUHG DV DOWHUQDWLYHV Wi
SHUIRUPDQFH RU OLTXLGLW\ GHULYHG LQ DFFRUGDQFH ZLWK 8 6 *$$3 ,Q D
(%,7'$ +RWHO $GMXVWHG (%,7'$ DQG +RWHO $GMXVWHG (%,7'$ PDUJLQ PD\ (
RWKHU FRPSDQLHV %HFDXVH RI WKHVH OLPLWDWLRQV (%,7'$ $GMXVWHG (
FRQVLGHUHG DV GLVFUHWLRQDU\ FDVK DYDLODEOH WR XV WR UHLQYHVW LGQ
DYDLODEOH WR XV WR PHHW RXU REOLJDWLRQV )XUWKHU WKH &RPSDQ\ GR
$GMXVWHG (%,7'$ DQG +RWHO $GMXVWHG (%,7'$ PDUJLQ DV PHDVXUHV RI OL
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1HW '"HEW WR $GMXVWHG (%,7'$

1HW '"HEW WR $GMXVWHG (%,7'$ LV D QRQ *$$3 ILQDQFLDO PHDVXUH WKDW L'
1HW '"HEW LV FDOFXODWHG DV L GHEW H[FOXGLQJ XQDPRUWL]HG GHIHUUHC
DIILOLDWH GHEW H[FOXGLQJ XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWV U
DQG FDVK HTXLYDOHQWY 1HW 'HEW DOVR H[FOXGHV 'HEW DVVRFLDWHG ZLW

1DUHLW ))2 DWWULEXWDEOH WR VWRFNKROGHUY DQG $GMXVWHG ))2 DWWUL

1DUHLW ))2 DWWULEXWDEOH WR VWRFNKROGHUV LV SUHVHQWHG DV D QRQ *
2))23 DWWULEXWDEOH WR VWRFNKROGHUV LV FDOFXODWHG IRU D JLYHQ RS
1IDWLRQDO $VVRFLDWLRQ RI 5HDDURNMIDWEGHMW YLIQFR P H Q &/RAMVX \DMWW U L E X W D E C
DFFRUGDQFH ZLWK 8 6 *$$3 H[FOXGLQJ GHSUHFLDWLRQ DQG DPRUWL]DWLF
FXPXODWLYH HIIHFW RI FKDQJHV LQ DFFRXQWLQJ SULQFLSOHV SOXV DGMX\
XQFRQVROLGDWHG MRLQW YHQWXUHY DUH FDOFXODWHG WR UHIOHFW WKH ¢
E\ 1IDUHLW LQ LWV 'HFHPEHU 21DUHLW )XQGV IURP 2SHUDWLRQV :KLWH 3|
KLVWRULFDOO\ KDYH ULVHQ RU IDOOHQ ZLWK PDUNHW FRQGLWLRQV PDQ\ L
IRU UHDO HVWDWH FRPSDQLHV WKDW XVH KLVWRULFDO FRVW DFFRXQWLQJ \
))2 PHWULF LQ RUGHU WR SURPRWH DQ LQGXVWU\ ZLGH PHDVXUH RI 5(,7 RS
SURYLGHV XVHIXO LQIRUPDWLRQ WR LQYHVWRUV UHJDUGLQJ RSHUDWLQJ St
EHWZHHQ SHULRGV DQG EHWZHHQ 5(,7V 7KH SUHVHQWDWLRQ LQ WKLV 3UR]
5(,7V. WKDW GR QRW GHILQH WKH WHUPV LQ DFFRUGDQFH ZLWK WKH FXUUHQ
GLIIHUHQWO\

$GMXVWHG ))2 DWWULEXWDEOH WR VWRFNKROGHUV LV SUHVHQWHG WR HYD
RI FHUWDLQ DGGLWLRQDO LWHPV GHVFULEHG EHORZ SURYLGHV XVHIXO VXS
RQJRLQJ RSHUDWLQJ SHUIRUPDQFH 7KH &RPSDQ\ KLVWRULFDOO\ KDV PDGH
DQG LQ LWV DQQXDO EXGJHW SURFHVV 7KH &RPSDQ\ EHOLHYHV WKDW WKH
LQIRUPDWLRQ WKDW LV EHQHILFLDO WR DQ LQYHVWRUpV FRPSOHWH XQGHU
))2 DWWULEXWDEOH WR VWRFNKROGHUV IRU WKH IROORZLQJ LWHPV ZKLFK
))2 DWWULEXWDEOH WR VWRFNKROGHUYV

&RVWYV DVVRFLDWHG ZLWK KRWHO DFTXLVLWLRQV RU GLVSRVLWLRQV H
6HYHUDQFH H[SHQVH

6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH

&DVXDOW\ JDLQV RU ORVVHV DQG

2ZWKHU LWHPVY WKDW PDQDJHPHQW EHOLHYHYVY DUH QRW UHSUHVHQWDW|

H +H+ +H+ +H+ +H

SHWXUQ RQ ,QYHVWPHQWYV

5HWXUQ RQ PGY¥PVWHHQWUIRUPDQFH PHDVXUH XVHG WR HYDOXDWH WKH HIII
FRPSDUH WKH HIILFLHQF\ RI D QXPEHU Rl GLIITHUHQW LQYHVWPHQWYVY 52, LV
SDUWLFXODU LQYHVWPHQW UHODWLYH WR WKH LQYHVWPHQWMV FRVW
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5HFRQFLOLDWLRQV

&RPSDUDEOH DQG &RUH +RWHO $GMXVWHG (%,7'$

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

1HW ORVV LQFRPH
'"HSUHFLDWLRQ DQG DPRUWL]DWLRQ H[SHQVH
,QWHUHVW LQFRPH
,QWHUHVW H[SHQVH
,QWHUHVW H[SHQVH DVVRFLDWHG ZLWK KRWHOV LQ UHFHLYHUVKLS

,QFRPH WD[ H[SHQVH EHQHILW

,QWHUHVW H[SHQVH LQFRPH WD[ DQG GHSUHFLDWLRQ
DQG DPRUWL]DWLRQ LQFOXGHG LQ HTXLW\ LQ HDUQLQJV IURP
LOYHVWPHQWY LQ DIILOLDWHYV

(%,7'$
*DLQ RQ VDOHV RI DVVHWV QHW
*DLQ RQ GHUHFRJQLWLRQ RI DVVHWYV
6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH
&DVXDOW\ DQG LPSDLUPHQW ORVV QHW
2WKHU LWHPV

$GMXVWHG (%,7'$
/HVV $GMXVWHG (%,7'$ IURP LQYHVWPHQWY LQ DIILOLDWHYV
$GG $00 RWKHU

+RWHO $GMXVWHG (%,7'$

I+

/IHVV $GMXVWHG (%,7'$ IURP KRWHOV GLVSRVHG RI

&RPSDUDEOH +RWHO $GMXVWHG (%,7'$

/HVV $GMXVWHG (%,7'$ IURP 1RQ &RUH KRWHOV

&RUH +RWHO $GMXVWHG (%,7'$

,QFOXGHVY RWKHU UHYHQXHV DQG RWKHU H[SHQVHV QRQ LQFRPH WD[HV RQ WD[DEOH 5(,7 \
JHQHUDO DQG DGPLQLVWUDWLYH H[SHQVHV LQ WKH &RPSDQ\uV FRQVROLGDWHG VWDWHPHC
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&RPSDUDEOH DQG &RUH +RWHO $GMXVWHG (%,7'$ DQ
XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

7TRWDO 5HYHQXHV
/HVV 2WKHU UHYHQXHV

/[HVV 5HYHQXHV IURP KRWHOV GLVSRVHG RI

&RPSDUDEOH +RWHO 5HYHQXHYV

/HVV +RWHO 5HYHQXHV IURP 1RQ &RUH KRWHOV

&RUH +RWHO 5HYHQXHYV

&RPSDUDEOH +RWHO $GMXVWHG (%,7'$
&RPSDUDEOH +RWHO $GMXVWHG (%,7'$ PDUJLQ
&RUH +RWHO $GMXVWHG (%,7'$

&RUH +RWHO $GMXVWHG (%,7'$ PDUJLQ

1HW "HEW

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

"HEW
$GG XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWY DQG GLVFRXQW

'HEW H[FOXGLQJ XQDPRUWL]J]HG GHIHUUHG ILQDQFLQJ FRVW SUHPLXPV DQG GLVFRXQWYV

$GG 3DUNpV VKDUH RI XQFRQVROLGDWHG DIILOLDWHY GHEW H[FOXGLQJ XQDPRUWL]JHG GHIHL
/[HVV FDVK DQG FDVK HTXLYDOHQWYV
/HVV UHVWULFWHG FDVK

1HW GHEW

'HEW DV RI '"HFHPEHU DQG H[FOXGHV WKH PLOOLRQ QRQ UHFRXUVH &0%6 ORDC
+LOWRQ 6DQ J)UDQFLVFR SURSHUWLHYV ZKLFK ZDV VROG LQ 1RYHPEHU

$V RI '"HFHPEHU H[FOXGHV DSSUR[LPDWHO\ PLOOLRQ RI 3DUNpV VKDUH RI GHEW W
1RYHPEHU
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1IDUHLW ))2 DQG $GMXVWHG ))2

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

1HW ORVV LQFRPH DWWULEXWDEOH WR VWRFNKROGHUYV
'"HSUHFLDWLRQ H[SHQVH
'"HSUHFLDWLRQ H[SHQVH DWWULEXWDEOH WR QRQFRQWUROOLQJ LQWHUHVWYV
*DLQ RQ VDOH RI DVVHW QHW
*DLQ RQ VDOH RI DVVHW QHW DWWULEXWDEOH WR QRQFRQWUROOL@J LQWHUHVWYV
*DLQ RQ GHUHFRJQLWLRQ RI DVVHWYV
,PSDLUPHQW ORVYV
(TXLW\ LQYHVWPHQW DGMXVWPHQWYV
(TXLW\ LQ HDUQLQJV IURP LQYHVWPHQWY LQ DIILOLDWHYV
3UR UDWD ))2 RI LQYHVWPHQWYV LQ DIILOLDWHYV

1IDUHLW ))2 DWWULEXWDEOH WR VWRFNKROGHUYV
6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH
,QWHUHVW DVVRFLDWHG ZLWK KRWHOV LQ UHFHLYHUVKLS

5HOHDVH RI GHIHUUHG WD[ YDOXDWLRQ DOORZDQFH

I+

2WKHU LWHPV

$GMXVWHG ))2 DWWULEXWDEOH WR VWRFNKROGHUV

IDUHLW ))2 SHU VKDUH 'LOXWHG
$GMXVWHG 1DUHLW ))2 SHU VKDUH 'LOXWHG

"HLIKWHG DYHUDJH VKDUHV RXWVWDQGLQJ 'LOXWHG

JRU WKH \HDU HQGHG 'HFHPEHU LQFOXGHV D PLOOLRQ JDLQ RQ WKH VRWHKHU RIXILK

ORVV )RMHWKH \HDU HQGHG 'HFHPEHU LQFOXGHV D JDLQ RI PLOOLRHT RIOVWKE VDC
HDUQLQJV IURP LQYHVWPHQWY LQ DIILOLDWHYV

YRU WKH \HDUV HQGHG 'HFHPEHU DQG UHSUHVHQWY DFFUXHG LQWHUHVW H[SHQV
RIIVHW E\ D JDLQ RQ GHUHFRJQLWLRQ FRI) W B RIR B ¥ M MERE\GRMLIGIDWFHIG EDKD RO MHK MK HH W V
REOLJDWLRQ ZKHQ WKH 6) ORUWJDJH /RDQ ZDV DVVXPHG E\ WKH EX\HU Rl WKH +LOWRQ 6DQ
1RYHPEHU

JRU WKH \HDU HQGHG 'HFHPEHU WKH JDLQ RI PLOOLRQ RQ WKH VDOH RI WKH +LOW
LQYHVWPHQWY LQ DIILOLDWHY DERYH

3HU VKDUH DPRXQWY DUH FDOFXODWHG EDVHG RQ XQURXQGHG QXPEHUV

JRU XVH RI WHUPV VHH VHFWLRQV HQWLWOHG 23DUN %XVLQHVV +LJKOLJKW
JUDPHZRUN °6KRUW 7HU&RRFHOQWIEMHRUPDQFH 2EMHFWLYHYV 3
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