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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

2Q EHKDOI Rl RXU %RDWRRBRUG. ZBEDWRWR WKKHQN \RX IRU \RXU FRQWLQX

RXU &RPSDQ\ 6LQFH RXU HVWDEOLVKPHQW DV D VHSDUDWH SXEOLF FRPSDC

LWV ORQJ VWDQGLQJ JRDO RI GHOLYHULQJ VXSHULRU ULVN DGMXVWHG UHV

GLVFLSOLQHG H[WHUQDO JURZWK VWUDWHJ\ ZKLOH PDLQWDLQLQJ D VWURC

FRPSDQ\ WKDW LV HYHU FKDQJLQJ DV ZH FRQWLQXH WR UHVKDSH RXU SRUW

LPSDFW RQ WKH FRPPXQLWLHYV WKDW ZH VHUYH %\ PDLQWDLQLQJ RXU GLVF
DQG KDYH PXFK WR FHOHEUDWH

5HVKDSLQJ DQG ORGHUQL]LQJ DQ ,FRQLF 3RUWIROLR

PDUNHG DQRWKHU \HDU RI VXFFHVVIXO H[HFXWLRQ RQ 3DUNpV VWU
WKUHH QRQ FRUH DVVHWYV LQ LOQFOXGLQJ WKH VDOH RI WZR MRLQW YHQ
HDUO\ WHUPLQDWLRQ RI D JURXQG OHDVH UHVXOWLQJ LQ WKH SHUPDQHQW
DVVHWYVY EULQJYV 3DUNpV WRWDO QXPEHU RI VROG RU GLVSRVHG DVVHWYV VL
VXFFHVV 3DUN LV H[FLWHG WR FRQWLQXH WKLV DJJUHVVLYH DQG SXUSRVH
TXDOLW\ DQG SRVLWLRQ 3DUN IRU DFFHOHUDWHG JURZWK RYHU WLPH

DOVR VDZ WKH &RPSDQ\ FRQWLQXH WR IRFXV RQ UHLQYHVWLQJ LQ |
\HDUV 3DUN KDV H[SHULHQFHG LQFUHGLEO\ VWURQJ UHWXUQV RQ LQYHVWPF
PLOOLRQ FRPSUHKHQVLYH UHQRYDWLRQ DQG H[SDQVLRQ RI RXU %RQQHW &!
WKH 6LJQLD E\ +LOWRQ 2UODQGR %RQQHW &UHHN KRW H{]VH IV QR &6 B QI
LWV ILUVW \HDU SRVW LPSURYHPHQW ZLWK 5HY3$5 LQFUHDVLQJ DW ERW Kk
&RPSDQ\ LV H[FLWHG WR EHJLQ LWV SODQQHG WUDQVIRUPDWLYH PLOOLT
%HDFK OLDPL D 7ULEXWH 3RUWIROLR 5HVRUW ZKLFK ZH EHOLHYH ZLOO VLJ
H[SHULHQFH DV ZHOO DV FRQWLQXLQJ WR ZRUN RQ WKH VHFRQG SKDVH RI
1HZ 2UOHDQV KRWHOV %\ VWUDWHJLFDOO\ DQG SUXGHQWO\ LQYHVWLQJ FD
KLJK TXDOLW\ SRUWIROLR DQG DUH FRQILGHQW WKDW ZH DUH SRVLWLRQLQ.

'"HOLYHULQJ 6LJQLILFDQW &DSLWDO 5HWXUQV WR 6WRFNKROGHUV

2XU SUXGHQW DQG GHOLEHUDWH EDODQFH VKHHW PDQDJHPHQW SURYL
VWRFNKROGHUV ZKLFK ZH KDYH DOZD\V XQGHUWDNHQ LQ D GLVFLSOLQHG T
RI FDSLWDO EDFN WR RXU VWRFNKROGHUV WKURXJK VWRFN UHSXUFKDVHV L
8QGHUVFRULQJ RXU FRQILGHQFH LQ WKH IXWXUH DQG RXU FRPPLWPHQW WR
QHZ PLOOLRQ VWRFN UHSXUFKDVH SURJUDP IRU WKH QH[W WZR \HDUYV

BURYLGLQJ 6WURQJ /HDGHUVKLS DQG 2YHUVLJKW ZLWK 6NLOOV WR 6XSSRUV

$vV 3DUN FRQWLQXHYVY WR HYROYH ZH DUH IRUWXQDWH WR EH OHG E\ D
RI 3DUNpV FKDOOHQJLQJ EXVLQHVYVY HQYLURQPHQW 2XU DFWLYHO\ HQJDJHC(
FROOHFWLYH VNLOOV DQG H[SHULHQFH LOQFOXGLQJ UHOHYDQW VXEMHFW P
RYHUVHH GLVFXVVLRQV DQG GHFLVLRQVY UHODWHG WR 3DUNpV VWUDWHJI\ D¢
PDQ\ \HDUV RI H[SHULHQFH LQ WKH UHDO HVWDWH KRVSLWDOLW\ DQG ORG.



WHUP VXFFHVYVY 7KLV 3UR[\ 6WDWHPHQW LQFOXGHY GHWDLOHG LQIRUPDWLF
VHOI HYDOXDWLRQ LQGHSHQGHQW OHDGHUVKLS DQG FRPPLWWHH SUDFWLF

7KH $QQXDO OHHWLQJ RI 6WRFNKROGHUYV

$W WKH DQQXDO PHHWLQJ \RX ZLOO EH DVNHG WR L HOHFW QLQH PHI
DQG UHVWDWHPHQW RI RXU 6WRFN 30DQ IRU 1RQ (PSOR\HH 'LUHFWRUYV
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 6WRFNKROGHUV DQG 3UR[\ 6WDWHPHQW DFFRPSDQ\LQJ
SURSRVDOV

<RXU YRWH LV7IKRFSERRRWDODQWSSUHFLDWHYV \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 ([HFEXWLYH 2IILF



127,&( 2) $118%$/ 0((7,1*
]
2) 672&.+2/'(56
(@]
'DWH DQG 7LPH /REDWLRQ ‘KR &DQ 9RWH
JULGEBULO 7\WRQV %OYG6WRFNKROGHUV Rl UHFRUG DV RI WKH F¢
DW D P(DVWHUQ 7L\RIRQV 9% ODUFK ZLOO EH HQWLWOHG WR QRWLF}!
DQQXDO PHHWLQJ RI VWRFNKROGHUV
SRVWSRQHPHQW Rl WKH DQQXDO PHHWL:
3URSRVDOV 7KDW 5HTXLUH <RXU 9RWH %RDUG 5HFRPPHQGI

(OHFW QLQH GLUHFWRU QRPLQHHY QDPHG LQ WKLV )2BR{DEW MRRPE MW

$SSURYH WKH DPHQGPHQW DQG UHVWDWHPHQW RI 33(%) 6WRFN 30DC
'LUHFWRUV DV DPHQGHG DQG UHVWDWHG

$SSURYH RQ DQ DGYLVRU\ QRQ ELQGLQJ EDVLV RXB QDPHG H[HFXWL

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




7$%/( 2) &217(67

3DJ

A$5 %RA,1(66 + *+/ *+76
CEE A7ES7( < 0
CEE 325721, 2 0
| %886 1(66K + *+/1*+76

R$5 R25225%7( 5(AR216 % ,/,7<

CRE RoRA375R¢7( B(RADIR O T 7< B75$7(*<
[ 2203%1< + *+7 *+76

[E2532587( 5(RA3716 % [ 7< 20(5R]*+7 $1°
[(2 621 0% 1*3)5%0(7b.
622 $7 &200 70117
(19 5210(17%/ F\7'§¢27(*
E(E)2508TA(
352:< A7$7(0(17 6RN0$5<
BEii8%/ 0((7 1* 2y 672& 771(56
[352:< 027 1* 52K'0l$3
CE(R725 120 1((+ *3] *+76
EZE32587( *2a(R14l14&(
728 227 (5 (1*%*(0(17
2285 ((RA7 [ Ro03(16%7 21 365P*5%$0
[EE332576 285 %86 1(B6 BIP5$7(*<
352326%/ (/(&7 .21 2) ' 5(&7256
[(T7528&7 P1
i npaa
A7E5 5(R200(1 §7121
L 5(&725 120 1(|(6
[EEO0%6< 2y " 5(&775 120 1((6 &
2z
R25225%7( *29(51$18( 0$77(56
[(IZ528&7 P1
B1i8%/ 672& 77 (5 (178 (0(17 &3&/(
A2§5 [(S (56+ 3 A75RAI785(
CE(®725 1T (A1 (T&( ST T (31T 1&(
[(Z(E0 737 216
6285 2200 77|((6
07 156
285326587 ( *20(B1R1&( *8 '(111(6
B2 (2) R21 BR7 % B7I(%I2 (5 323/, ,8&<
I5 68 0$1$8*(0(17 29(56 *x+7

(f2§5 20(5R *+7 7)Y 6765677k $1°
RE<%A(GGE(RA5 7<15,6.

Re2SE 20(56 *+7 2y 0%16*(0(17 aa&RI(66,2

BRE11i 1~ §1" 7®/(17 "(9(7230k17
KR\FHUVHEXUI W\ 5ELVN 2YHUVLJKW

Re2S5 §1 2200 77(( 6(7) (06/8&7 21 3b2&lk6

235"~ 9756 7< 39/ &< O

235 21 "§7( 48487V ®&7 21 1 6(I/Q&7,Bh
RBE22 (b6

O~ 58(®k728 28 (1784,21 O

ET2& x27(5 120 17 2161$1" O
BErz200(1§7 7216 Y25 2&5" 170 197,216

BE> < SR&166 O

e Y e |

0s1& (oM 7

O00ocoo

oooooo

e $1'

OoO0o0O0o0O0 oooagd

B2l &< 5(*g5" 1* 577& +27 (5 § *+7813/$1d1

[E200871 &&7 216 ~ 7+ 7+ $%2$5" O
"'5(&725 &203(16%7,21

2031637 21 3527%5%0 O

H

o
T

86728 7'1('§ﬁ+ 3 '27|/,&<

L 5(8&728 7'-'\43.0(/

L 5(&725 &203(16%7 21 )25
3$5 16 (((&R7.9( 2)) &(56

[C(R87 9(2)) &R(5 0h 2*533+,(6
R5232R%/ $33529%/ 2) 7+(
$0(1'0(17 $1' B(R7S7(0(17 2) 7+(

R72& R/%1 125 121 (0272 <((
' R(R7256 $A $0(1'(" $1' 5(R7$7("

[1752"8&7 b1

o7 CsaaE(

02488 5(L200(1'§7 121
352326%/ $'9,625< 927( 72 $3352
&2023(16%7,21 2) 1%0(" (:(&R7 9(
2)) &(56

[1Z52 8= 7 b1

27 Eaa = (

05288 5(L200(1'8§7 121
&203(16$7 21 ' BRABAAE, 21

[1752° 887 b1

L1'8678< $1' 8203%1< ’2('%\?'%0[‘%1&(

sl 116

[ES< 271 3$<

[C(R87 0 R203(T6&7 21 (< $775]%87(6

B203(16%67 721 36578(66 §1° 3+ /IP623+<

B2l 2) 22031687 21 &2168/7$17

[B6(2) 3((5 *5283 1$7%$

152/ 2) (- (&87 Q(G

1£203(16%7 21 Y580(-25.

[ 2203(16%7 21 §&1,216

B> (0R2<0(17 s*5((o7

DZE (5 22031647 21 352*580 (7(0(176

L203(16%7 21 85 6 R(Ig,(;

R20R(16§7 21 8200 77((
[16 (5 3¢57 & 347,21

1203(16%7 21 &200 77(( 5Y3257
R202(16%7 .21 7$%/(6

| 6800%5< 8203(16%7 21 V$%/(

| *0%8176 2) 3/%1 %BEE(' §:-K5'6 |7$%/(

(365537 0( 77 RA00%E< RJO03(1RE7 21 7$%
1 58176 2) 37671 IR S SE'R T $%/(

[ JR7R7%1" 1* (48 7< & $5'6 €7 V1 6&%$/

[ 237 21 ((5& A(6 1" R72& D(67(

BE>7 (17 7 2%<0(176 RA21 7(50 1§7,21 25
REg1*( 1 8217152/

(a8 7< £203(16%7 21

Bs<5%1,2

BEE<0a(5686 3(5)250b1&(
3523268%/ 5$7.).&%7,21
$332.170(17 ?2) (5167

o7 sas |

05288 5(L200(1'8§7 121

I$8' 7 &200 77(( 32/ & (6 $1° ?R?&I('SS(G

a DE]DE

ooao

Ke]

ooo

$1' $1$/<6.6

17(5/2&16 $1°

HOO 0O OO00OO0O0O0O0OO0OOoOoO oo

O

3781 1)2500$7,21

ooo oo

2) 7+(
<?281*

ooao




3DJH 3DJH

[E8~ 7§71 1271 8" 7 ((6 O 27+(5 0$77(56

ER 7 27200 77(( 573257 (| 728 77 (5 357376476 Y05 $118$/ O
R(RARK 7< 2°1(56+ 3 2) &(57$,1 Dzt
% (1() & S/ 2°1(56 $1' 0$1$*(0(17 GZBE(z27 1+ 2y 352 < NG7(H,$/6 O
R(/4;7(' 3$57< 75%$16%$87 216 G(R7,?l [fo§ /80 [ 7< 2) §'" 7 2737 0§7(5,%$/6 O

5(32576 75 %26 1l(66 O

B 57 3%57< 76816887 216132/,8< O ). 1%1&, %/ 5(3257 1% 7(506 $°.1(; L

[CloT Yy 257 51 S*5(0(h 76 O (;+,%,7 $ + 385 +27(/6 5(62576 4 &
48(R7,216 $16°(56 $0%287 7+( 672& 3/%1 )25 121 (03/2<((
$118%/ 0((7, 1% .5(&7256

BEEs <0s7(5 d/6 O $6 $0(1'(" $1" 5(67S87("

Eli8s/ 07 1= 0677 1% 1)25047,21 O

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY UHJDUGLQJ 3D
ODZV DQG UHJXODWLRQV 7KHVH VWDWHPHQWY DUH VXEMHFW WR D YDULHW\ RI ULV
H[SHFWDWLRQV 7KHVH ULVNV DQG XQFHUWDLQWLHYV LQFOXGH EXW DUH QRW OLPLW
(I[FKDQJH &RPPLYYERQQWBKELQJ WKH 5LVN )DFWRUV VHFWLRQ RI 3DUNuV $QQXDO 5F
'"HFHPEHU (IFHSW DV UHTXLUHG E\ ODZ ZH XQGHUWDNH QR REOLJDWLRQ WR X
ZKHWKHU DV D UHVXOW Rl QHZ LQIRUPDWLRQ IXWXUH HYHQWYV 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 XQGHUO\LQJ UHDO

ODUFK RXU SRUWIROLR FRQVLVWV R

* * EUDQGHG KRWHOV DQG UHVRUWV ZLWK

= = = 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 SRUWIROLR DV RI '"HFHPEHU

352;< 67$7(0(17



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

,Q ILVFDO \HDU 3DUNpV ILQDQFLDO UHVXOWYV H[FHHGHG H[SHFWDWLRQV
E\ GLVUXSWLRQ UHODWHG WR UHQRYDWLRQV WKURXJKRXW WKH \HDU DQG V
+RZHYHU RXU FRQWLQXHG ODVHU IRFXV RQ VWUDWHJILF FDSLWDO LQYHVWP
H[FHOOHQFH UHVXOWHG LQ VWURQJ IXOO0 \HDU SHULRGEXQFH %XVLQHVV S

S5HVKDSLQJ W S5HLQYHVWL( 6WUHQJWKH SHWXUQV

3RUWIROL 3RUWIROI %DODQFH ¢ 6WRFNKRO
'LVSRVHG RI WKUHH 'XULQJ ILVFDO \HC:HOO SRVLWLRQHG \,Q ILVFDO \HDU 3D
DVVHWYV LQ LQFI3DUN LQYHVWHG QIH[HFXWLQJ RQ RXUUHWXUQHG RYHU PL
VDOH Rl WZR MRLQW YIPLOOLRQ RWHM®BELWLQLWLDWLYHV WR VWRFNKROGHUV WKI
IRU D FRPELQHG PLPSURYHPHQWYV DSSUR[LPDWHO\ PLOOLRQ LQ VWRFN UH¢
6LQFH LQ DQ HIIRUWSRUWIROLR OLTXLGLW\ DW WKH DV ZHOO DV IMQRWKHU
UHVKDSH WKH SRUWIROLR 3DUN KDV \HDU PLOOLRQ LQ GLYLGHC

GLVSRVHG | IRU RWHWDV
ELOOLRQ

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

YRU PRUH LQIRUPDWLHRVXRQY\RPQPG RWKHU UHODW H G QLOQCDQF b B @ BN XB XY G’
XQGHYULWBEOFLDO ,QMBBERIVRXRQZHEVLWH 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 ED
FRPSDQ\ DQG LL WKH LGHQWLILFDWLRQ RI SHUWLQHQW ULVNV DQG RSSRU\
RSSRUWXQLWLHV KHOSV 3DUN DFKLHYH RSHUDWLRQDO H[FHOOHQFH DQG FU
FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ LQWR WKUHH PDLQ FDWHJRULHV +
ODQDJHPHQW DQG 5HVSRQVLELOLW\ LQ 6RFLDO &RPPLWPHQW

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

YRU PRUH LQIRUPDWLRQ RQ 3DUNpV FRUSR U DNDK XHY KFRQ\GLIRELIDW W \5 B ISW DIV
ZKLFK FDQ EH IREQGSRQGHBEIM RW\RXU ZHEVLWH DW ZZZ SNKRWHOVDQGUHVR!

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 IUDP}
3DUNpV FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ " %RDUG RI '"L%RI3 K®IUVHF E
RYHUVHHYV DFWLYLWLHY UHODWHG WR ULVN PDQDJHPHQW VXVWDLQDELOLW

7KHRPLQDWLQJ *RYHUQDQFH &RUSRUDWHKRYAHIFQD\Q FEH. 1 HRR PALKRHAVAR\DAV IGHL \
ZLWK WKH RYHUVLJKW DQG UHYLHZ RI WKH &RPSDQ\uV VXVWDLQDELOLW\ DQ
DQG RWKHU UHODWHG PDWWHUV 3D&R DSRUFDO WBIV5B I R B P D DWIEH FE R R RIB\WRADKNA
IRUPHUO\ WKH (QYLURQPHQWDO 6RFLDO *RYHUQDQFH &RPPLWWHH ZKLFK
FRPPLWWHH FRPSULVHG RI HSRWWYH @GR PORHNEEHER PRXWWHH ZKLFK LV VXE
WKH *RYHUQDQFH &RPPLWWHH DQG UHSRUWV WR WKH *RYHUQDQFH &RPPLW
&RPPLWWHH LQ VHWWLQJ WKH &RPSDQ\UV FRUSRUDWH UHVSRQVLELOLW\ VW
([HFXWLYH &RPPLWWHH OHDGHUV WKH H[LVWHQFH RI D GHGLFDWHG FRPPLV
IRVWHU FROODERUDWLRQ DFURVV WKH &RPSDQ\

$V VHW IRUWK LQ WKH LOOXVWUDWLRQ EHORZ WKH &5 &RPPLWWHHIDIOIDR R
3DUN &RPPMXBHHNM &DUHYV &BOBPAMMHRBJILQJ ,QFOXVLRQ 6(DFKURIQW KRWVE LW W
VXEFRPPLWWHHVY LV FRPSULVHG RI D FURVV GHSDUWPHQWDO WHDP RI DVVR
&RPPLWWHH OHDGHU (DFK VXEFRPPLWWHH IRFXVHV RQ FHUWDLQ DUHDV ZL
SURYLGHVY ERWK ZULWWHQ DQG YHUEDO XSGDWHV WR RXU &5 &RPPLWWHH R
RXU &KDLUPDQ RI WKH %RDUG DQG &KLHI ([HEXWLYH 21ILFHU
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62&.%/ &200,70(17

3DUNpV DVVRFLDWHY PDNH XS WKH IDEULF RI RXU RUJDQL]DWLRQ DQG DUH
YDOXDEOH FRUSRUDWH DVVHWYV LW LV LPSHUDWLYH WKDW ZH SURYLGH D V
DVVRFLDWHY 7KURXJK WKH ZRUN RI RXU % XPRQ BHNMR X UFHVX G HS Q B\ERHHHQW QL
KDYH GHYHORSHG DQG LPSOHPHQWHG SURJUDPV WKDW VXSSRUW WKHVH FK
RXU DQQXDO WUDLQLQJV )XUWKHUPRUH 3DUN SODFHV KLJK LPSRUWDQFH R
FRPPXQLWLHV ZKHUH ZH ZRUN DQG RZQ SURSHUWLHV :H VHHN WR HQJDJH Z
DQG FDVK GRQDWLRQ¥DDM LEHHWL &RPG [EW W IK H

6SRWOLJKW RQ 2XU :RUNIRUFH

$W 3DUN ZH SULGH RXUVHOYHV RQ FUHDWLQJ D UHVSHFWIXO SURIHVVLE
WKH XQLTXH SHUVSHFWLYHV WKDW D ZRUNIRUFH ZLWK GLYHUVH FXOWXU
RUJDQL]DWLRQDO FOLPDWH :H HPEUDFH WKLV GLYHUVLW\ WKDW ZH VWL

5DFH

*HQGHU
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6SRWOLJKW RQ 7UDLQLQJ (GXFDWLRQ DQG 'HYHORSPHQW

3DUN LQYHVWYV VLIQLILFDQW UHVRXUFHV WR SURJUHVV WKH WDOHQW RI RX
QXPHURXV WUDLQLQJ RSSRUWXQLWLHY SURYLGH URWDWLRQDO DVVLIJQPHQ
KDYH LPSOHPHQWHG ZKDW ZH EHOLHYH DUH EHVW LQ FODVV SURFHVVHV WR
WUDLQLQJ DQG GHYHORSPHQW SURJUDPVY DUH GHVLJQHG WR SURYLGH DVVR
FDUHHU JRDOV EXLOG PDQDJHPHQW VNLOOV DQG EHFRPH OHDGHUV

ORUH VSHFLILFDOO\ ZH SURYLGH WR DOO DVVRFLDWHV D VHULHV RI ZRUNYV
LOWHOOLJHQFH FRUSRUDWH WHFKQLFDO 20XQFK DQG OHDUQ® WUDLQLQJV
DQG DFFRXQWDELOLW\ DFURVYV WKH RUJDQL]DWLRQ DW DOO OHYHOV RI OHD
2WKHUV: DV DQ REMHFWLYH IRU WKHLU DQQXDO REMHFWLYH DVVHVVPHQW
FRQWULEXWH WR RUJDQL]DWLRQDO JRDOV ,Q DGGLWLRQ WR WKLV JHQHUD
SDUWLFLSDWH LQ RXU OHDGHUVKLS GHYHORSPHQW SURJUDP DQG H[HFXWL

,Q DGGLWLRQ WR WKH WUDLQLQJV RITHUHG 3DUN SURYLGHV DVVRFLDWH IH
DVVRFLDWH SHUIRUPDQFH PDQDJHPHQW SURFHVV ZKLFK FHQWHUV DURXQG

352;< 67$7(0(17




DVVRFLDWHV WR SUDFWLFH DQG DSSO\ OHDUQLQJY DURXQG FRQYHUVDWLRC
WKLV SURFHVV UHJXODU RQH RQ RQH IHHGEDFN VHVVLRQV DUH FRQGXFWH (
IHHGEDFN LV FXUUHQW DQG WR UHLQIRUFH SRVLWLYH SHUIRUPDQFH

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

2XU SRUWIROLR RI KRWHOV DQG UHVRUWY LV ORFDWHG LQ GLYHUVH GHVWL
SURWHFW WKH HQYLURQPHQW LQ DQG DURXQG RXU SURSHUWLHV ZKLFK QR
JOREDO VRFLHW\ EXW DOVR KHOSV XV DOLJQ ZLWK RXU VWDNHKROGHUVH H
JXHVWV DVVRFLDWHV LQYHVWRUV DQG SDUWQHUV DV ZHOO DV RXU RZQ L
IRRWSULQW E\ GULYLQJ HQYLURQPHQW D ®OUDZIU BNV \& DG, & REHHH @ % B @ G LVOK
3DUN 3URLQBEBHDVLQJ HIILFLHQF\ DQG LPSURYLQJ UHODWHG SHUIRUPDQFH \
HQYLURQPHQWDO GDWD DQG VHHNLQJ WR REWDLQ EXLOGLQJ FHUWLILFDWL
DQG UHGXFLQJ RYHUDOO HPLVVLRQV $GGLWLRQDO DVSHFWV RI RXU RYHUD

¥ (GXFDWLRQ $ZPYOIIMHYVYWLQI VXVWDLQDELOLW\ EHVW SUDFWLFHV SRU
*UHHQ 3DUN 30OD\ERRN DQG FRPPXQLFDWHG WKURXJK *UHHQ 3DUN ZHEL

¥ (IILFLHQF\ SKGLRWYWPLQJ LQWHQVLYH HIILFLHQF\ DXGLWYVY VXFK DV $6+5%

+ 6XVWDLQDEO$HQBHUWHFWNYJ HQHUJ\ ZDWHU DQG ZDVWH HIILFLHQF\ SUR
UHF\FOLQJ V\VWHPV /(' OLJKWLQJ XSJUDGHV DQG OHOLQN FRRNLQJ H[K

+ 'DWD ORQLWRQL@RULQJ DQDO\]LQJ DQG EHQFKPDUNLQJ HQYLURQPHQW
$GYLVRU SODWIRUP DQ HQWHUSULVH OHYHO VRIWZDUH PDQDJHPHQW )\
0DQDJHU

¥ SWLOLW\ &RVW OHDYHOIIRIPHRMWD QQXDO XWLOLW\ FRVW HVWLPDWHYV ZLWK
DGMXVWPHQWY DQG HIILFLHQF\ SURMHFW LPSDFWYV

¥f SHQHZDEOH IQREXVULQJ UHQHZDEOH HQHUJ\ DV DYDLODEOH LQ RXU MXL
YLUWXDO SRZHU SXUFKDVH DJUHHPHQWY DQG SRZHU SXUFKDVH DJUHH

¥ 6XVWDLQDELOLWSERPMUWLIREDWHKIR@GWURSHUWLHY ZLWKLQ RXU SRUWIROLF
FHUWLILFDWLRQV DV DQ HIWHUQDO DFNQRZOHGJHPHQW RI 3DUNMV HIIF

3DUN GLVFORVHV LWV HQYLURQPHQWDO GDWD LQ LWV DQQXDO FRUSRUDWH
DGGLWLRQ 3DUN DOLJQV RXU GLVFORVXUHV ZLWK JOREDOO\ UHFRJQL]JHG V
(VWDWH 6XVWDLQDESL@@®I%W S RH® EKWDWNH $VVHVVPHQW *6 R E MK BHSKRWWNDLL@ID R
$FFRXQWLQJ 6 WDRIBBRIU G RD BEAVWDLQDEOHEG"HYHORPE WX 7TRVOIV)RUFH RQ
JLODQFLDO 'L¥&)PRVIUHHARIOLILQI WKH IRFXVHG DSSURDFK RI 3DUNpuV HQYLU
FHUWLILFDWLRQV DQG UDWLQJY DUH VXPPDUL]HG EHORZ

6SRWOLJKW RQ 5HVLOLHQF\

3DUN XQGHUWDNHY QXPHURXY SURMHFWY WKDW DUH GHVLJQHG WR PLWLJD
RI RXU ODUJHVW SRUWIROLR ZLGH UHVLOLHQF\ LQLWLDWLYHV KDV EHHQ WK
+DZDLLDQ 9LOODJH +LOWRQ :DLNRORD 9LOODJH &DVD ODULQD .H\ :HVW 7K
$IWHU YHWWLQJ VHYHUDO GLIITHUHQW WHFKQRORJLHY DQG RSWLRQV 3DUN
WKDW FDQ EH GHSOR\HG DFURVV WKH SURSHUW\ UHODWLYHO\ TXLFNO\ LQ W
WKHVH SRUWDEOH IORRG EDUULHUV WR KHOS LQFUHDVH WKH UHVLOLHQF\ R

&RQVWUXFWLRQ WHDP ZRUNHG ZLWK VSHFLDOLVWY FLW\ RIILFLDOV DQG V
SURFHGXUHV IRU GHSOR\PHQW DQG WUDLQLQJ H[HUFLVHV KDYH RFFXUUHG
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HOVHZKHUH LQ WKLV 3UR[\ 6WDWH]I
EHLQJ GLVWULEXWHG RU PDGH DYL

2 ;
$ 7 O 1 7 O0DUFK 7KLV VXPPDU\ GRHV QRW
WKH LQIRUPDWLRQ \RX VKRXOG FR
UHYLHZ WKH &RPBSINXN® 5HSRUW D
6 8 O O $ 5 < HQWLUH 3UR[\ 6WDWHPHQW EHIRUF

35
6/

< 7KLV VXPPDU\ KLIKOLJKWYV LQIRUP

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

'DWH DQG 7LPH S5HFRUG 'DWH
$SULO DW D P(DVWHUQ 7LPHODUFK

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 UHFRPBRRGOGWLRQV RI RXU %RDUG R

SURSRVM®BFWLRQ RI '"LUHFWRUYV

% T7TKH %RDUG DFWLQJ XSRQ WKH UHFRPPHQGDWLRQ RI WKH *RY;%J E}%FDI-LU(%RPPL\
GLUHFWRUV FXUUHQWO\ VHUYLQJ RQ WKH %RDUG IRU UH HOH U % PHOGV

¥ T7TKURXJK WKHLU H[SHULHQFH VNLOOV DQG SHUVSHFWLYHV ZKLKFRANEDQ YDULF
GLUHFWRU QRPLQHHV UHSUHVHQW D %RDUG WKDW LV GLYHUVHDIF&GGERBW ¥ W\RW-
VNLOOV NQRZOHGJH DQG DWWULEXWHYV WR SURYLGH HITHFWLPRPPFRYXQHH/ LIKW R

DQG FRXQVHO WR WKH &RPSDQ\uV PDQDJHPHQW
Q Q Qiu Q Q 6HH E£DJIH

3URSRV$SBURYH WKH $PHQGPHQW DQG 5HVWDWHPHQW RI R}U 6WRFN
'LUHFWRUV DV $PHQGHG DQG 5HVWDWHG

% :H EHOLHYH WKDW WKH DPHQGPHQW DQG UHVWDWHPHQW RI W I@H %R% N 30

DPHQGHG DQG UHVWDWHG WR DPRQJ RWKHU FKDQJHV LQFU JSRF’# §XPEH
VWRFN DYDLODEOH IRU LVVXDQFH XQGHU VXFK SODQ DQG H[W H WHUP |
HQDEOH WKH &RPSDQ\ WR FRQWLQXH WR DWWUDFW DQG UHW DgQq HIB by LH Q F H ¢
&RPSDQ\pV IXWXUH JURZWK

SURSRVPXYLVRU\ 9RWH RQ ([HFXWLYH &RPSHQVDWLRQ C
6D\ RQ 3D\ 9RWH
% :H EHOLHYH RXU FRPSHQVDWLRQ SURJUDP SURYLGHV WKH Ds%uﬁséfﬁp ﬁG\I?L[ R

Yo %BRWK WKH H[HFXWLYH VKRUW DQG ORQJ WHUP LQFHQWLYH SBRJNHR HZDUC
RSHUDWLRQDO JRDOV UHODWLYH 765 DQG HQFRXUDJH LQGLYLGX SHUIRUPD
VWUDWHJI\ DUH DOLJQHG ZLWK VWRFNKROGHU LQWHUHVWYV D(@GWﬂDHQ FRPSI

A
=

3URSRVBDOVLILFDWLRQ 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

¥% 7KLV DSSRLQWPHQW LV EHLQJ VXEPLWWHG WR VWRFNKROGHUgwg\BEI\(FD\A

6HH EDJIH
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', 5(&725 120, 1((+.*+/,*+76

'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 5HVSRQVILEROWWHN & RPALIWWWMH H

6QDSVKRWHRIWRRPL QHHYV
2XU GLUHFWRU QRPLQHHY HDFK H[KLELW DQ HIIHFWLYH PL[ RI VNLOOV HI[SF

$YHUDJH 7THQXUH <HDUV $YHUDJH $JH

'.9(56.,7<

RI  %RDUG OHDGHUVKLS UROHVY KHOG E\ D ZRPDQ

,QIRUPDWLRQ LQ FKDUWVW DERKH FDOFXODWHG DV RI
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([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 tERT 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

QW WR DF
UVH FDQGL

HVV ULJKYV
\%

LIKWV SOI

352;< 67$7(0(17



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

%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 IRPPLWWHH OHHRYL®BFHVYV IRU 'LUHFWRI

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

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

*UHDWHU RI RU

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

8S WR VWRFNKR
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672&.+2/'(5 (1*$*(0(17

TKURXJKRXW WKH \HDU RXU LQYHVWRU UHODWLRQV WHDP UHJXODUO\ FRPP
DQDO\WWY OHHWLQJY LQFOXGH LQ SHUVRQ WHOHSKRQH DQG YLGHR FRQIHI
([HEXWLYH 2IILFHU &KLHI )LQDQFLDO 2IILFHU DQG RWKHU PHPEHUV RI RXU |
&RPSDQ\ SHUIRUPDQFH VWUDWHJ\ DQG SODQV IRU IXWXUH JURZWK 2QFH L
RXU %RDUG DV SDUW RI RXU DQQXDO FRUSRUDWH JRYHUQDQFH F\FOH )RU I
WKH GLVFXVVLRQ XRUEISEB VWDKHHFIRSWHIURXP @ FH ODWWHUV+$QQXDO 6WRFNKROG

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

$GGLWLRQDOO\ HYHU\ \HDU 3DUN SURYLGHV VWRFNKROGHUV ZLWK WKH RS
FRPSHQVDWLRQ SURJUDP RQ DQ DGYLVRU\ EDVLVY )ROORZLQJ VXFK DGYLVRI
LQYHVWRUV VR DV WR EHWWHU XQGHUVWDQG RXU VWRFNKROGHUVY YLHZV I
VWRFNKROGHUV VWRFNKROGHUV UHFRJQL]J]HG WKHVH HIIRUWY DQG WKH VXI
SURJUDP LQ LQ UHVSRQVH WR VWRFNKROGHU IHHGEDFN ZLWK DSSURJ[LPI
RXU DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ

TKURXJKRXW WKH WKLUG DQG IRXUWK TXDUWHUV RI ZH UHDFKHG RXW W
RXWVWDQGLQJ VKDUHVY RI FRPPRQ VWRFN WR LQYLWH WKHP WR SDUWLFLSD
RXU LQYLWDWLRQ WR VKDUH IHHGEDFN * ZLWK PRVW RWKHU VWRFNKROGHU
FRPSHQVDWLRQ SUDFWLFHY DQG GLVFORVXUH HIIRUWYV

‘H EHOLHYH RXU HQJDJHPHQW DSSURDFK KDV UHVXOWHG LQ FRQVWUXFWLY!
WKHVH HITRUWY LQ WKH IXWXUH

(QIJDJHPHQW LQ SDUWLFLSDQWYV 5HVSRQVH WR 6WRFNKROGHU )HHGEDFN L

$V SDUW RI RXU UHJROXMWWHDFK ZDV FRQGHFWHMGHEVHFHLYHG YDOXDEOH IHHGEDFN IURP RXU V\
VWRFNKROGHU RXWUFDEKVLXQFWEZRQDO WXWDPQUQREOX EMRFNKROGHU RXWUHDFK ,Q UHVSRQVE
UHDFKHG RXW WR VWREWKROGHUV WKH &RPSHQVDWLRQ &RPPLWWHH DQG WKH %RDUG K

HSUHVHQWLQJ DSSUR['@?UVL‘F\'}-PQpUDo &RXQ¥3BQ,170(17 2) 1(: ',5(&725Q -DQXDU\ DQG LQ UH
608 WR

! Rlz’(I;JQR\;(\\IIVVI\?/I\:/VNDSV%LI?(‘Q]W\{_ WH 6 WOBRANKROGHU IHHGEDFN UHFHLYHG RYHU WKH SU

P W RY B RAUFD
WUDWHG LWV ILUP FRPPLWPHQW WR HQKD?(
UWLFLSDWH LQ FDOOVQEWR Y '“i“EﬂwﬁHogyS%/o@Q\/Due E\ VXFFHVVIXOO\ LGHQWLI\LQJ DQG DS

| WKH &RPSDQ\uV VHOLRY 'HVLJIQ DQG
DODJHPHOW WHDP +R N DVFWLR O TXDOLILHG DQG H[SHULHQFHG ZRPDQ GLUHFWRU W

\Z/EJE?_?LES'SQQ&’VX%\E\Q%QQ TVLYWRQW *HQ@HUDQs( 72 38< )25 3(5)25051Q(UHVSRQVH WR VWRF
VRN K = ot R ECHY XN HRUSRUDMMGEDFN UHFHLYHG LQ WKH &RPSHQVDWLRQ .
\HDUV DQG LQ OLJKWERRERNKEROGHU IHHGEDPNYIRWPDQFH EDVHG SRUWLRQ IRU H[HFEXWLYHuV \
IDYRUDEOH VD\ RQ SHRBRXYQRORMPWRGHYR RXEREPBWAWHH KDV FRQWLQXHG WR DZDUG D VLJQLIL
WKH ODVW 1HZ \HDUV PDO\ Rl RXU WDUJHW DQQXDO HTXLW\ DZDUG LQ VBEBVIRUP RI S

LQYHVWRUV GHFOLQHG RXU LQYLWDWLRQ P#DUGV DV IROORZV
WR VSHDN »  RI WKH DQQXDO DZDUG LQ 368V IRU RXU &KLH

RI WKH DQQXDO DZDUG LQ 368V IRU RXU RWKH

$GGLWLRQDOO\ WKH &RPSHQVDWLRQ &RPPLWWHH
368 DZDUG PRGLILHU UHVXOWLQJ LQ D OLPLWDWL
368V LQ WKH HYHQW RI D QHJDWLYH 765 GXULQJ W

$&217,18( 5,25 2) 7$5*(7Q@ UHFHQW \HDUV WKH &RP.
&RPPLWWHH KDV FRQILUPHG D UHWXUQ WR 3DUNp\
IUDPHZRUN DQG SURYLGHG HQKDQFHG GLVFORVXU
REMHFWLYHY WKDW DIIHFW FRPSHQVDWLRQ

@

TOTVCNO< 1

7$,1,1* 67521* &25325%7( *29(51%aWRFNKROGHU
H FRQWLQXHG WR H[SUHVV WKH LPSRUWDQFH |
FWLFHY 7KH %RDUG FRQWLQXDOO\ HYDOXDWH
URSULDWH WR PDLQWDLQ VWURQJ FRUSRUDWI
SRUDWH SROLFLHVY WKDW KDYH EHHQ XSGDWHC
SHQVDWLRQ FODZEDFN SROLF\ WKDW ZDV XSGL
GDWRU\ UHFRYHU\ IURP FXUUHQW DQG IRUPHU
SHQVDWLRQ WKDW ZDV HUURQHRXVO\ DZDUGH(
H WKDW WKH &RPSDQ\ LV UHTXLUHG WR SUHSLEL

OMUTTTOW0NWXO
OXOUTTNCO

=
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+2: 285 (5(&87.9(

$118%/ &$6+ %2186 23325781,7<

&203(16$7.21 352*5%$0 683325 IRU AR | ([HF X W L WHC 2 W LI U

285 %86.1(66 67537 (*<

2XU H[HFXWLYH FRPSHQVDW "(3(1'(17 RQ
GHVLJQHG WR VXSSRUW WKI DFKLHYHBHB@®HRMHUPLQH
RI WKH &RPSDQ\ E\ GULYLQJ PHDVXUFREGRUDWH SHUI l
RXWFRPHV SURPRWLQJ VWL REMHFWLYHYV
SUDFWLFHY DQG GLVFRXUD. , ‘

WDNLQJ 7KLV LV DFKLHYHG &Rps(a(qlv(olv(/ufg . Y
LQGLYLGXDO SD\ WR DOLJQ DVVHVVPHOW RI LOGLY
SHUIRUPDQFH $00 VHQLRU FROWULEXWLRQOV WRZDUG
SRUWLRQ RI WKHLU FRPSHQ — Rl PHDVXUDEOH JRDOV W
DQG FRYHUV PXOWL \HDU St &RPSDQ\pV VWUDWHJILF ¢

ORQJ WHUP LQFHQWLYH DZLC
DOLJQ H[HFXWLYHV ZLWK WKH £PD&NN\uV ADA1 WHIID

SHUIRUPDQFH XVLQJ SHUIRL $118%/ (48,7< $:$5°
DZDUGV LQ WKH IRUP RI UH\ IRU 8KKLH | ([HFXWLYH 21ILFHU
DQGIRWBQFH VWRFN XQLWV

ILVFDO \HDU RI RXU

21ILFHUpPV WDUJHW DQQXDO
ZDV YDULDEOH DQG 2DW UL\

SHUIRUPDQFH RI WKH &RPSI

UHVXOW RI RXU VWRFNKROG

IRU SHUIRUPDQFH DOLJQPH(

GXULQJ SULRU \HDUVu DQQ X

SURJUDPV WKH &RPSHQVDW

FRQWLQXHV WR DZDUG D VL

WDUJHW DQQXDO HTXLW\ DZ

H[HFXWLYH RIILFHUV LQ WKH IRUP Rl SHUIRUPDQFH
EDVHG JUDQWV

,Q DGGLWLRQ H[HFXWLYH FRPSHQVDWLRQ LV DOVR LQFUHDVLQJO\ OLQNHG
VWRFNKROGHU IHHGEDFN WKH &RPSHQVDWLRQ &RPPLWWHH KDV DGRSWHG
DQG JRYHUQDQFH LQLWLDWLYHYV LQWR RXU H[HFXWLYH FRPSHQVDWLRQ SUR
&RPSDQ\pV FRQWLQXHG FRPPLWPHQW WR RXU FRUSRUDWH UHVSRQVLELOLW

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LQFOXGLQJ FRPSHQVDWLRQ SULQ
&RPSHQVDWLRQ 'LVFXWWHFRQLRPQ RISWBEOWAIRVR[\ 6WDWHPHQW
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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

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

%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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',5(&725 120,1((6

2XU *RYHUQDQFH &RPPLWWHH DQG RXU %RDUG KDYH GHWHUPLQHG WKDW W
DWWULEXWHYV YLHZSRLQWYV DQG H[SHULHQFHV WR HIIHFWLYHO\ RYHUVHH 3]

PLQHHV
5(,7
H

%LRIJUDSKLFDO LQIRUPDWLRQ DERXW HDFK GLUHFWRU QRPLQHH DV ZHOO D
DQG DWWULEXWHY WKDW FRQWULEXWHG WR WKHBQQKDP W PW KDWRPQ @ HRH pMWNRHF
LOFOXGHG RQ WKH IROORZLQJ SDJHV 7KH VHOI LGHQWLILHG JHQGHU DQG U
QRPLQHH LV DOVR SUBXPEGBG\EHORUZ HFQGRHU PRPLQHHV MU 6NLOOV DQG ([SHULE

7TKRPDV - %DOWLPRUH -U
&KDLUPDQ RI WKH %RDUG 3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU RI 3DUN

BURIHVVLRQDO ([SHULHQFH

OU %DOWLPRUH MRLQHG WKH &RPSDQ\ LQ 0D\ DQG KDV VHUY|
2IILFHU DQG DV D GLUHFWRU DQG WKH &KDLUPDQ Rl WKH %RDUG
&RPSDQ\ 0U %DOWLPRUH VHUYHG PRVW UHFHQWO\ DV WKH 3UH\
/IRGJILQJ 7TUXVW B46( B/ORBJILQJI 5(,7 DQG DV D PHPEHU RI LWV |
5/-pV IRUPDWLRQ RQ -DQXDU\ XQWLO 0D\ 3ULRU WR
'HYHORSPHQW DQG VHUYHG DV LWV SUHVLGHQW IURP WR
DQG DIILOLDWHY UDLVHG DQG LQYHVWHG PRUH WKDQ ELOOLR
YLFH SUHVLGHQW RI JDPLQJ DFTXLVLWLRQV Rl +LOWRQ +RWHOV
SUHVLGHQW RI GHYHORSPHQW DQG ILQDQFH IURP XQWLO
SRVLWLRQV ZLWK ODUULRWW &RUSRUDWLRQ DQG +RVW ODUULRW
EXVLQHVV GHYHORSPHQW OU %DOWLPRUH FXUUHQWO\ VHUYHV |
&RPSDQ\ 1<6( $:3 DQG &RPFDVW &RUSRUDWLRQ 1DVGDT &0&6$

‘LUHFWRU VLQFH RQ WKH ERDUG RI GLUHFWRUV RI 3UXGHQWLDO )LQDQFLDO ,QF

$IH GLUHFWRUV Rl $XWR1IDWLRQ ,QF 1<6( $1 XQWLO -DQXDU\
&RUSRUDWLRQ 1<6( '5( XQWLO $SULO WKH ERDUG RI WUXVV
2WKHU &XUUHQW BHBMFWRUV RI ,QWHJUD /LIH 6FLHQFHV &RPSDQ\ 1$6'$4 ,$57 XQ
&RPSDQ\ %RDUGV FKDLU Rl WKH 1DWLRQDO $VVRFLDWLRRURHLAHBRWNWDWRD Q
+ $PHULFDQ ([SUHOAY %DOWLPRUH UHFHLYHG KLV %DFKHORU RI 6FLHQFH GHJUHH 11
&RPSDQ\ 8QLYHUVLW\ RI 9LUJLQLD DQG KLV ODVWHU RI %XVLQHVYV $GPLQL

+

+ &RPFDVW &RUSRUDWIRQ@HYY 8QLYHUVLW\ RI 9LUJLQLD
.H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

0OU %DOWLPRUHuY NQRZOHGJH RI DQG H[WHQVLYH H[SHULHQFH L
ORGJLQJ UHDO HVWDWH LQGXVWU\ SURYLGHYV WKH %RDUG YDOXE
,Q DGGLWLRQ OU %DOWLPRUHpV UROH DV RXU 3UHVLGHQW DQG
SHUVSHFWLYH WR %RDUG GHOLEHUDWLRQV DQG SURYLGHV EHQH
WR GD\ RSHUDWLRQYV
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SDWULFLD 0 %9HGLHQW

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

BURIHVVLRQDO ([SHULHQFH

OV %HGLHQW KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQF|
(IHEXWLYH 9LFH 3UHVLGHQW IRU :H\HUKDHXVHU &RPSDQ\ 1<6( :-
IRUHVW SURGXFWV FRPSDQLHV IURP XQWLO KHU UHWLUHPHQ
‘H\HUKDHXVHU DV &KLHI )LQDQFLDO 2IILFHU IURP XQWLO )HEL
DV 6HQLRU 9LFH 3UHVLGHQW )LQDQFH DQG 6WUDWHJILF 30DQQLC
9LFH 3UHVLGHQW 6WUDWHJLF 30DQQLQJ IURP ZKHQ 0V %HG
FHUWLILHG SXE@BB DIFIFRXQWD QW 2%HGLHQW VHUYHG DV PDQDJL
RIILFH RI $UWKXU $QGHUVHQ //3 SULRU WR MRLQLQJ :H\HUKDHXYV
$QGHUVHQUYV 3RUWODQG DQG %RLVH RIILFHV DV D SDUWQHU DQG
OV %HGLHQW FXUUHQWO\ VHUYHVY RQ WKH ERDUG Rl GLUHFWRUV
VHUYHV DV WKH 1RQ H[HFXWLYH %RDUG &KDLU DQG 6XQFRU (QH
&KDLU RI WKH $XGLW &RPPLWWHH OV %HGLHQW UHFHLYHG KHU
y17(3(1 (17 $GPLQLVWUDWLRQ ZLWK FRQFHQWUDWLRQV LQ )LQDQFH DQG $FF
'LUHEWRU VLQFH PHPEHU Rl WKH $PHULFDQ ,QVWLWXWH RI &3$V 0V %HGLHQW KF
WKH 1DWLRQDO $VVRFLDWLRQ Rl &RUSRUDWH 'LUHFWRUYV
&RPPLWWHHYV

*RYHUQDQFH &KDIU 4¥RELWFOWLRQV DQG ([SHULHQFH

’ 0V %HGLHQW EULQJV WR WKH %RDUG KHU H[WHQVLYH ILQDQFLD
$J H[SHULHQFH LQFOXGLQJ VHUYLFH DV D 5(,7 FKLHI ILQDQFLDO RI
2WKHU &XUUHQW $&01G KHU SXEOLF FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH

&RPSDQ\ %RDUGYV
+ $ODVND $LU *URXS ,QF
+ 6XQFRU (QHUJ\ ,QF

+

7KRPDV ' (FNHUW

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

BURIHVVLRQDO ([SHULHQFH

oOU (FNHUW KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH |
&DSLWDO $XWRPRWLYH 5HDO (VWDWH 6HUYLFHVY ,QF D SULYDW
PDQDJHV QHW OHDVHG UHDO HVWDWH IRU DXWRPRWLYH UHWDLO

XQWLO DQG DV &KDLUPDQ RI WKH ERDUG RI GLUHFWRUYV Il
VHUYHG DV B3UHVLGHQW &KLHI ([HFEXWLYH 2IILFHU DQG D WUXVW
IURP LWV IRXQGLQJ LQ XQWLO LW ZDV WDNHQ SULYDWH LQ

(FNHUW VHUYHG DW 3XOWH +RPH &RUSRUDWLRQ D 8 6 KRPHEXL!
ZRUNLQJ DW 3XOWH OU (FNHUW VSHQW RYHU VHYHQ \HDUV ZLWH
/13 0U (FNHUW FXUUHQWO\ VHUYHV RQ WKH ERDUG RI GLUHFWRIL
"HFHPEHU OU (FNHUW KDV EHHQ D WUXVWHH RI %,*, 5(,7 D S
Rl %ULGJH ,QYHVWPHQW *URXS +ROGLQJV ,QF 1<6( %5'* DQ DC
DGGLWLRQ OU (FNHUW IRUPHUO\ VHUYHG RQ WKH ERDUG RI WUX
y1(3(1°(17 2 KHVDSHONB( &+63 IURP XQWLO 3DUNpV DFTXLVLWLRQ RI &
'LUHFWRU VLQFH RI GLUHFWRUV RI 'XSRQW )DEURV 7THFKQRORJLHV ,QF 1<6( ")7
WKH ERDUG RI GLUHFWRUV RI 7KH 0XQGHU )XQGV D ELOOLRQ
&RPPLWWHHYV WKH ERDUG RI WUXVWHHV RI 7KH 9LFWRU\ )XQGV D ELOOLRQ
$XGLW &RPSHQVDMWKHIR@ROWBLEI WUXVWHHY RI *UDPHUF\ 3URSHUW)\ 7UXVW IURP
$IH FXUUHQWO\ DQ (PHULWXV 7UXVWHH Rl 7KH & ROOHJH JRXQGDWLR!
UHFHLYHG D %DFKHORU GHJUHH LQ %XVLQHVV $GPLQLVWUDWLRGC

2WKHU &XUUHQW 3XEQLE 5 ILFDWLROV DQG ([SHULHQFH

&RPSDQ\ %RDUGYV
+ 195 ,QF OU (FNHUW EULQJV WR WKH %RDUG KLV H{WHQVLYH ILQDQFLDO L
' DV D FKLHI HIHFXWLYH RIILFHU RI D SXEOLFO\ WUDGHG 5(,7 ,Q D
KLV SXEOLF FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH
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*HRITUH\ O *DUUHWW

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

BURIHVVLRQDO ([SHULHQFH

O *DUUHWW KDV VHUYHG DV D GLUHFWRU RI WKH %RDUG VLQFH
WKH 8QLYHUVLW\ RI 6RXWKHUQ &DOLIRUMUWDHK LN COMURUK B/ ROKEFK R R (
DSSRLQWPHQW DV GHDQ RI ODUVKDOO LQ -XO\ OU *DUUHWW
%XVLQHVYVY DW WKH 8QLYHUVLW\ RI 3BHQQV\OYDQLD IURP WR
8QLYHUVLW\ RI 1HZ 6RXWK :DOHV LQ $XVWUDOLD IURP -DQXDU\
EXVLQHVVY VFKRRO DW WKH 8QLYHUVLW\ RI 6\GQH\ $XVWUDOLD Il
XQWLO o *DUUHWW VHUYHG DV WKH )RXQGLQJ &KLHI ([H
6FLHQFH DW WKH 8QLWHG 6WDWHY 6WXGLHV &HQWUH LQ 6\GQH\
SUHVLGHQW RI WKH 3DFLILF &RXQFLO RI QWHUQDWLRQDO 3ROLF
RI WKH 8&/%$ ,QWHUQDWLRQDO ,QVWLWXWH IURP XQWLO Ol
2[IRUG 8QLYHUVLW\ 6WDQIRUG 8QLYHUVLW\ <DOH 8QLYHUVLW\ L
ODQDIJHPHQW 'HSDUWPHQW DW :KDUWRQ OU *DUUHWW UHFHLYHC

y10(3 (17 (17 WKH $XVWUDOLDQ 1DWLRQDO 8QLYHUVLW\ DQG D ODVWHU RI $UW
'LUHFWRU VLQFH 8QLYHUVLW\ ZKHUH KH ZDV D )XOEULJKW 6FKRODU
&RPPLWWHH .H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

$XGLW &RPSHQVDOWLRQUUHWW EULQJV WR WKH %RDUG KLV H[WHQVLYH OHDGHUVK
GLYHUVH SHUVSHFWLYH JDLQHG IURP VHUYLQJ DV WKH GHDQ RI |

$JH WKH 8QLWHG 6WDWHV

SWKHU &XUUHQW 3XEOLF

&RPSDQ\ % RRQGY

&KULVWLH % .HOO\

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

BURIHVVLRQDO ([SHULHQFH

OV .HOO\ KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQFH "HI
WKH ([HFXWLYH 9LFH 3UHVLGHQW &KLHI )LQDQFLDO 2IILFHU DQG
1<6( 2 D 5(,7 IRFXVHG RQ LQYHVWLQJ LQ IUHH VWDQGLQJ VLQ
VXEMHFW WR WULSOH QHW OHDVHV IURP -DQXDU\ XQWLO 'HF
JLQDQFLDO 2IILFHU RI 5HDOW\ ,QFRPH LQ -DQXDU\ 0V .HOO\
&KLHI )LQDQFLDO 2IILFHU RI -RQHV /DQJ /DD OD I XEPR B SR WM I
ILQDQFLDO DQG SURIHVVLRQDO VHUYLFHV ILUP VSHFLDOL]LQJ LQ
3ULRU WR KHU WHQXUH DW -// OV .HOO\ VHUYHG DV ([HFXWLYH ¢
"XNH 5HDOW\ &RUSRUDWKR® IURFP( '5(XQPWLO -XQH JURP X (
"XNH LQ OV .HOO\ VHUYHG DV 6HQLRU 9LFH 3UHVLGHQW *OR
VKH OHG UHDO HVWDWH HTXLW\ VIQGLFDWLRQ LQ WKH 8QLWHG 6
*HQHUDO (OHFWULF &RPSDQ\ 1<6( *( IURP W R LQ QXPHUF
y10(3(1(17 PDQDJHPHQW SRVLWLRQV LQ WKH 8QLWHG 6WDWHV (XURSH DQG
'LUHFWRU VLQFH DFTXLVLWLRQV SURFHVV LPSURYHPHQWV LQWHUQDO DXGLW DQ
VHUYHV RQ WKH ERDUG RI GLUHFWRUV Rl .LWH 5HDOW\ *URXS 7U
&RPPLWWHHYV JOREDO GHYHORSPHQW FRPSDQ\ 0V .HOO\ VHUYHG RQ WKH ERD!
$XGLW &KDLU IURP 1RYHPEHU XQWLO -DQXDU\ OV .HOO\ UHFHLYHG KHU
&RPSHQVDWLRQ IURP %XFNQHOO 8QLYHUVLW\ 6KH KDV EHHQ UHFRJQL]HG DV RQF
$JH %XVLQHVV -RXUQDO

2WKHU &XUUHQw 3XESLROLILFPWLRQV DQG ([SHULHQFH

&RPSDQ\ %RDUGV OV .HOO\ EULQJV WR WKH %RDUG ILQDQFLDO DQG LQGXVWU\ VSH
+ LWH 5HDOW\ *(ReMFHU RI D 5(,7 DV ZHOO DV KHU SXEOLF FRPSDQ\ GLUHFWRUV|
ZUXVW YDOXHV 0V .HOO\pV H[WHQVLYH QHWZRUN LQ WKH 5(,7 LQGXVWU
RI OV .HOO\uV H[SHULHQFH QHWZRUN DQG GHGLFDWLRQ ZKLFK
DPRQJ RWKHU WKLQJV KHU H[HPSODU\ HQJDJHPHQW DQG DWWHQG

%RDUG LV D YDOXDEOH DVVHW WR RXU &RPSDQ\
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7THUUL ' OF&OHPHQWYV

JRUPHU 3DUWQHU DW 3ULFHZDWHUKRXVH&RRSHUV

BURIHVVLRQDO ([SHULHQFH

OV OF&OHPHQWY KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VL
UHFHQWO\ VHUYHG DV D SDUWQHU LQ WKH :DVKLZJ&RD ' & RIIL
PXOWLQDWLRQDO SURIHVVLRQDO VHUYLFH ILUP WKDW LV FRQVLC

XQWLO KHU UHWLUHPHQW LQ -XQH KLOH DW 3Z& OV OFé
DQG PXOWLQDWLRQDO FRPSDQLHY DQG WKHLU ERDUGYV RI C
WUDQVIRUPDWLRQV KXPDQ FDSLWDO '(, ILQDQFLDO DFFRXQWL

DSSRLQWHG WR PDQDJH 3Z&pV SURMHFW PDQDJHPHQW RIILFH UH
FULVHV OV OF&OHPHQWYV ZDV DOVR FKDUJHG ZLWK OHDGLQJ 3Z
SDUWQHU FDQGLGDWH OHDGHUVKLS GHYHORSPHQW H[SHULHQFH
OV OF&OHPHQWY ZDV WKH OLG $WODQWLF ODUNHW 0DQDJLQJ 3DL
SURIHVVLRQDOV DFURVY DOO OLQHV RI VHUYLFH IRU WKH PLG DV
FXUUHQWO\ VHUYHVY RQ WKH ERDUG RI GLUHFWRUV RI WKH $PHUL
,10(3(17 (17 OF&OHPHQWY UHFHLYHG KHU %DFKHORU RI 6FLHQFH GHJUHH LQ ¢
'LUHFWRU VLQFH 3HQQV\OYDQLD 6KH LV D OLFHQVHG &3% LQ 0DU\ODQG 9LUJLQLD
UHFRJQL]JHG DV RQH RI WKH ORVW 3RZHUIXO :RPHQ LQ :DVKLQ.

&RPPLWWHHV DQG DV RQH RI WKH ORVW ,QIOXHQWLDO 9LUJLQLD
*RYHUQDQFH ZDV LQGXFWHG LQWR WKH :DVKLQJWRQ %XVLQHVV +DOO RI )DPH
$JIH .H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

2WKHU &XUUHQW 8XEOE&OHPHQWYV EULQJV WR WKH %RDUG KHU UHFRUG RI DFKLHY

&RPSDQ\ % RRYPEHY SURYLGHG KHU ZLWK H[WHQVLYH ILQDQFLDO DQG PDQDJHPHQW H
3DUWQHU DQG OLG $WODQWLF ODUNHW 0DQDJLQJ 3DUWQHU DW D
ILUP ,Q DGGLWLRQ OV OF&OHPHQWY EULQJV WR WKH %RDUG KH
H[SHULHQFH

7KRPDV $ 1DWHOOL

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

BURIHVVLRQDO ([SHULHQFH

OU 1DWHOOL KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQF}
B3UHVLGHQW DQG &KLHI ([HFXWLYH 21ILFHU Rl 1DWHOOL &RPPXQL
GHYHORSPHQW FRPSDQ\ VLQFH OU 1DWHOOL LV WKH SDVW
6FKRRO RI (QJLQHHULQJ DW 'XNH 8QLYHUVLW\ VLQFH +H KDV
&DWKROLF &KDULWLHV Rl :DVKLQJWRQ '& VLQFH B3UHYLRXVO\
Rl 4XDQWXP /RRSKROH ,QF D SULYDWHO\ KHOG GHYHORSHU RI
WKH ERDUG RI GLUHFWRUV RI &KHVDSHDNH /RGJLQJ 7TUXVW 1<6(
&KHVDSHDNH LQ RQ WKH ERDUG Rl GLUHFWRUV RI +LJKODQG
XQWLO RQ WKH ERDUG RI WUXVWHHV RI 6XEXUEDQ +RVSL
DQG RQ WKH ERDUG RI GLUHFWRUV Rl )%5 1DWLRQDO %DQN DQG
%LOOLQJV 5DPVH\ *URXS ,QF 1<6( )%5 IURP XQWLO ou
%RDUG RI WKH ORQWJRPHU\ &RXQW\ &KDPEHU RI &RPPHUFH LQ
y1(3(1° (17 WKH ORQWJRPHU\ +RXVLQJ 3DUWQHUVKLS LQ D QRQ SURILW F
‘LUHFWRU VLQFH WKH VXSSO\ RI DIIRUGDEOH KRXVLQJ LQ ORQWJRPHU\ &RXQW\ 0D
6FLHQFH GHJUHH LQ OHFKDQLFDO (QJLQHHULQJ IURP 'XNH 8QLYH
&RPPLWWHHV

$XGLW *RYHUQDQFM' 4XDOLILFDWLRQV DQG ([SHULHQFH
0U 1DWHOOL EULQJV WR WKH %RDUG LQGXVWU\ VSHFLILF H[SHUI
Ll SXEOLF FRPSDQ\ GLUHFWRUVKLS H[SHULHQFH
2WKHU &XUUHQW 3XEOLF
&RPSDQ\ %RRQEYV
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7TLPRWK\ - 1DXJKWRQ

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

BURIHVVLRQDO ([SHULHQFH

OU 1DXJKWRQ KDV VHUYHG DV D GLUHFWRU RQ WKH %RDUG VLQF
DV WKH 1RQ ([HFXWLYH &KDLUPDQ RI WKH %RDUG RI 'LUHFWRUYV |
$9% $¥DORQWDSG(,7 IRFXVHG RQ PXOWLIDPLO\ FRPPXQLWLHV -RL
HQWLW\ LQ OU 1DXJKWRQ VHUYHG DV &KDLUPDQ RI WKH ERD
XQWLO -DQXDU\ DV &KLHI ([HFXWLYH 2IILFHU IURP -DQXDL
IURP )HEUXDU\ XQWLO )HEUXDU\ DV &KLHI 2SHUDWLQJ 2111
9LFH 3UHVLGHQW &KLHI ,QYHVWPHQW 2IILFHU IURP XQWLO
BUHVLGHQW 'HYHORSPHQW DQG $FTXLVLWLRQV IURP XQWLO
VHUYHG RQ WKH ERDUG RI GLUHFWRUV RI %;3 ,QF 1<6( %;3 W
RZQHU DQG PDQDJHU RI ZRUNSODFHYVY LQ WKH 8QLWHG 6WDWHYV (

RI :HOOWRZHU ,QF 1<6( :(// IURP XQWLO SUHYLRXVO\ V|
' ' 1DUHLW LV D PHPEHU RI 7KH 5HDO (VWDWH 5RXQG 7DEOH LV D F
,17(3(1 (17 &RXQFLO RI WKH S8UEDQ /DQG ,QVWLWXWH DQG LV D PHPEHU RI W

'LUHFWRU VLQFH WKH ERDUG RI WKH -HIIHUVRQ 6FKRODUV JRXQGDWLRQ DW WKH 8
ODVWHU RI %XVLQHVV $GPLQLVWUDWLRQ IURP +DUYDUG %XVLQH)

&RPPLWWHHYV GHJUHH LQ (FRQRPLFV ZLWK +LJK 'LVWLQFWLRQ IURP WKH 8QLYH
&RPSHQVDWLRQ "“RNWDQDQED
$IH .H\ 4XDOLILFDWLRQV DQG ([SHULHQFH

2WKHU &XUUHQW 8XEGDKXJIJKWRQ EULQJV WR WKH %RDUG LQGXVWU\ VSHFLILF H[SHL
&RPSDQ\ %RDUGYV FKLHI HIHFXWLYH RIILFHU RI D 5(,7 DV ZHOO DV KLV H[WHQVLYH

+ $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
GLUHFWRU VLQFH $SULO OU 6DGRYH KDV VHUYHG DV D IRXQ(
//& D SULYDWH PDQDJHPHQW DQG LQYHVWPHQW ILUP VLQFH
6WHSKHQ 6DGRYH DQG $VVRFLDWHVY ZKLFK SURYLGHV FRQVXOWL
JURP XQWLO OU 6DGRYH VHUYHG DV &KDLUPDQ DQG &KLH
%6DNV DQ RZQHU DQG RSHUDWRU RI KLJK HQG GHSDUWPHQW VWR
6DGRYH VHUYHG 6DNV DV 9LFH &KDLUPDQ IURP -DQXDU\ XQWL
IURP ODUFK XQWLO -DQXDU\ DQG ZDV QDPHG &KLHI ([HEXW
ZLWK 6DNV OU 6DGRYH VHUYHG %ULVWRO 0\HUV 6 TXLEE &RPSDQ
BUHVLGHQW &ODLURO IURP XQWLO DV 3UHVLGHQW :RUO
BUHVLGHQW :RUOGZLGH %HDXW)\ &DUH DQG 1XWULWLRQDOV IURF
%ULVWRO O0\HUV 6TXLEE DQG 3UHVLGHQW :RUOGZLGH %HDXW\ &L
,10(3(17 (17 VHUYHV RQ WKH ERDUG Rl GLUHFWRUV RI $UDPDUN 1<6( $50. Z
'LUHFWRU VLQFH RI WKH %RDUG ORYDGR *URXS ,QF 1<6( 029 DQG :DWHUORR 6
VSDUNOLQJ ZDWHU SURGXFHU ZKHUH KH VHUYHV DV 1RQ ([HFXW

&RPPLWWHHYV RQ WKH ERDUG Rl GLUHFWRUV RI - & 3HQQH\ &RPSDQ\ ,QF 1<6(
&RPSHQVDWLRQ *R¥IUBRQKBWLO 'HFHPEHU DQG &ROJDWH 3DOPROLYH &RPSDC
$JIH 6DGRYH UHFHLYHG KLV ODVWHU RI %XVLQHVV $GPLQLVWUDWLRQ

6FKRRO DQG UHFHLYHG KLV %DFKHORUpV GHJUHH LQ *RYHUQPHQ
2ZWKHU &XUUHQW S3WPOAWHH RI +DPLOWRQ &ROOHJH

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

+ ORYDGR *URXS OWFDGRYH EULQJV WR WKH %RDUG H[WHQVLYH RSHUDWLRQV DQ
H[HFXWLYH RIILFHU RI D ODUJH QDWLRQDO UHWDLOHU DV ZHOO
H[SHULHQFH

+
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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< 27+(5)2506 2) ',9(56,7<

$)5,8%1 $0(5,&%$1 %/$&. t
$/$6.$1 1$7,9( 1$7,9( $0(5,&%$1
$6,$1 3%$&,),& ,6/$1'(5

+,63%$1,&
7:2 25 025( 5$&(6 25 (7+1,&,7,(6
4, 7( &$8&%6,%1 ¥ ¥ ¥ ¥ ¥ ¥ ¥ ¥
1*%74
*(1'(5
) (08/¢( t -
08/( : ER: ot i
,1'(3(1'(17 ',5(&725 t f t % f % t %
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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 GLUHFRKRILUHFWRU QRPLQHH PXVW EH HOHFWHG E\ D PDMRULW\ Rl YRW

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

352;< 67$7(0(17



$118%/ 672&.+2/'(5 (1*$*(0(17 &<&/(

(DFK \HDU RXU JRDO LV WR LPSURYH RXU RQJRLQJ SURDFWLYH RXWUHDFK
UHODWLRQV WHDP UHJXODUO\ FRPPXQLFDWHYVY ZLWK LQYHVWRUV SURVSHFW
WHOHSKRQH DQG YLGHR FRQIHUHQFHY 7KHVH PHHWLQJYV RIWHQ LQFOXGH S
2IILFHU DQG RWKHU PHPEHUV RI RXU ([HFXWLYH &RPPLWWHH $GGLWLRQDOC(
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

+ 2XU UHVSRQVH LQ QDYLJDWLQJ PDFUYR2NBRQURZIVFKHWW Q /W H J\

DQG FRQFHUQV t 2XU H[HFXWLYH FRPSHQVDWLRQ SU

¥ 2XU FRUSRUDWH UHVSRQVLELOLW\ SUBXYDPY PO &t U MO Y. VNV DO
LQFOXGLQJ HPHUJHQF\ UHVSRQVH UHDGLOHY V) oy 0DQFH LOFOXGLOJ R
f 2XU OHDGHUVKLS WHDP DQG VXFFHVVLRQKPWRQHQJ

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

<HDU 5RXQG 6WRFNKROGHU (QJD

6WRFNKROGHU
2XWUHDFK

-

‘H UHDFKHG RXW WR
VWRFNKROGHWUVY KROGLQJ

a ‘H GLVWULEXWH WKHIB@QXD ®XU DQQXDO
5HSRUW DQG 3UR[\ BWIDWIHPHQMVXOWY DQG SURJ\

RI RXU RXWVWDQGLQJ WR VWRFNKROGHVMIDMRE KROGIORSPHQWYV DQG
VKDUHV LQFOKXGLQJ Rl RXU DQQXDO PHHWHGED:FHN 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[WHQVLYI
6WRFNKROGH RXWUHDEHRKFXVVLRQV KHOSWWRFWKROHE MKRXWUHDFK 7RSLF\

EHIJDQ LQ 1RYHPEHU DQ®RDUGHV YLHZ RQ RHWHOQPIQFHG LQ SDUW EDVHG RQ

635,1* 6800 (5

'"HEHPEHU RI DQG DQG FRPSHQVDWLRQWRIENKRIFGIWU LQWHUHVWY DQG

HDFK PHHWLQ LQFOXGH@V DSSURSULDWH WBWQROQOYJIJDIMV XHV H
PHPEHUV RI X U WDNHQ LQ UHVSGROWHLWRWH RXU &RUSRUDWH

([HFXWLYH &RPPLWWHH VXFK IHHGEBHNSRQVLELOLW\ 5HSRUW

DQG RXU /HDG
\,QGHSHQGHQ 'LUHFWRU
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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 6HQDWRU -RVHSK , /LHEHUPDQ ZDV SUHYLRX\
RQ WKH %RDUG LQ KRZHYHU KLV WHUP DV D GLUHFWRU HQGHG XSRQ Kl

,Q FRQVLGHULQJ WKH LQGHSHQGHQFH RI 0V OF&OHPHQWYV SULRU WR KHU D!
OV OF&OHPHQWV LV D IRUPHU SDUWQHU RI DQG UHFHLYHV UHWLUHPHQW Et
RXWVRXUFHG SURYLGHU 1RWZLWKVWDQGLQJ WKH IRUHJRLQJ WKH %RDUG (
QRW PDWHULDO WR WKH GHWHUPLQDWLRQ RI LQGHSHQGHQFH XQGHU RXU &
LQGHSHQGHQFH FULWHULD HVWDEOLVKHG E\ WKH 1<6( ,Q DGGLWLRQ WKH ¢
3Z& GRHV QRW LQWHUIHUH ZLWK KHU H[HUFLVH Rl LQGHSHQGHQW MXGJPHQ'
GHWHUPLQDWLRQV WKH %RDUG FRQVLGHUHG DPRQJ RWKHU WKLQJV WKDW
FRQVLGHUDWLRQ IRU RU DSSRLQWPHQW WR WKH %RDUG LL OV OF&OHPHQ
&RPSDQ\ RU SHUIRUP DQ\ VHUYLFHV IRU WKH &RPSDQ\ GXULQJ KHU WHQXUH
ZDV QRW WLHG WR WKH &RPSDQ\uV HQJDJHPHQW RI 3Z& RU WKH DPRXQW RI
IHHV SDLG E\ WKH &RPSDQ\ WR 3Z& LQ WKH SDVW WKUHH \HDUV ZHUH QRW D
RI WKH &RPSDQ\pV DQG 3Z&uV UHYHQXHV GXULQJ HDFK \HDU Rl WKH &RPS
WKUHVKROG VHW IRUWK LQ WKH 1<6( LQGHSHQGHQFH VWDQGDUGV

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

&KDUWHUV IRU HDFK RI WKH %RDUGUV WKUMRRYVBYDWQIBWR JFRRRAB QW Q/HHHA* REDIPU
SDJH RI RXU ZHEVLWH DW ZZZ SNKRWHOVDQGUHVRUWY FRP LQYHVWRUV $0!
GLUHFWRUV

$XGLW &RPPLWWHH

0(0% (56 &KULVWLHEEENR OO\ *HRITUH\ 0 *DUUHW

ULFLD 0 %HGLHQWKRPDV 1IDWHOOL
HOg ’QGHSHQGHWPDV' (FNI—c;UW ° ’

! 0((7,1*6 ,1
$77(1'$1&( CHEXWEYH sHvVLROVS (32573D IH

7KH $XGLW &RPPLWWHHMPYV 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 DXGLWYV
+ 5HYLHZ DQG GLVFXVV WKH &RPSDQ\pV ILQDQFLDO VWDWHPHQWY ZLWK PDQDJ
ILUP LQFOXGLQJ FULWLFDO DFFRXQWLQJ SROLFLHY 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 DQG .HOO\ DQG 0U (FNHU'
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 UHODWHV 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+
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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 3ULQFLSDO $FFRXQWLQJ 2IILFHU DQG &RQWUROOHU DQG VHWYV IRU
FRQIOLFWYV RI LOQOWHUHVW FRPSOLDQFH ZLWK ODZV XVH RI RXU DVVHWYV DQ
VDWLVILHVY WKH UHTXLUHPHQWY IRU D FRGH RI HWKLFV DV GHILQHG E\ ,WH
VXEVWDQWLYH DPHQGPHQW WR RU ZDLYHUV IURP FHUWDLQ SURYLVLRQV R
2IILFHU &KLHI )LQDQFLDO 2IILFHU 3ULQFLSDO $FFRXQWLQJ 2IILFHU &RQWL
ZLOO EH SRVWHG RQ WKH &RPSDQ\pvV ZHEVLWH DW WKH DGGUHVYV DQG ORFI

7KH &RPSDQ\ DOVR PDLQWDLQV D :KLVWOHEORZHU 3ROLF\ WKDW HVWDEOLV
FRPSODLQWY UHFHLYHG E\ XV UHJDUGLQJ TXHVWLRQDEOH DFFRXQWLQJ RU
VXFK TXHVWLRQDEOH DFFRXQWLQJ RU DXGLWLQJ PDWWHUYV

352;< 67$7(0(17



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
+ 5HVSRQVLEOH IRU UHYLHZLEHVWRAVLEOH IRU UHYLHZLEOYHN@EHY ULVNV DVVRFLI
&RPSDQ\pV DFFRXQWLQJ UHRSYRUWIHHLQJ WKH PDQDJHPWEW &RPSDQ\pVY FRUSRUD)
DQG ILQDQFLDO SUDFWLFHWQLEFROXEBEQQYLDO PDWHULDOQRYNNMDQFH SURJUDPV S
WKH LQWHJULW\ RI LWV ILOQDHEFDD/GIG WR 3DUNpV FRPSHQ@DSMILRFW LFHV
VWDWHPHQWY DQG WKH VXVWHDXFOWMQFAHDQG FRPSHQYVD

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

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

J WRU\ FRPSOLDQFH U UHVSRQVLELC

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

&RPSDOQ\pV PDMRU HQWHUSULV G U UHVSRQVLELC

ILQDQFLDO ULVN H[SRVXUHZYHUVHHV WKH GHYHORSPHQWWDLQDELOLW\ VWUDW!|

LQFOXGLQJ EXVLQHVYV FRQWPS®HWHQWOGWLRQ DQG HIISPWEWHGHVVJIJRDOV DQG S
RSHUDWLRQDO ULVNV DQG RI WKH &RPSDQ\pV SUDFWLFHV

F\EHUVHFEXULW\ DQG WKH WB&E¥LHVY DQG VWUDWHJILHY UHODWLQJ WR
PDQDJHPHQW WDNHV WR PRXIPDRUFDSLWDO DQG WDOHQW
DQG FRQWURO VXFK H[SRVXDHMIHPHQW 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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%2$5' 29(56.*+7 2) 67587(*< $1' &<%(56(&85,7< 5,6.

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
HIITHFWLYH DQG SUHSDUHG IRU GDWD SULY|
ULVNV LQFOXGLQJ RYHUVLJKW RI RXU SUR
PRQLWRULQJ IRU LQWHUQDO DQG H[WHUQD
FRQILGHQWLDOLW\ DYDLODELOLW)\ DQG LQ
DVVHWYV

‘H FRQWLQXH WR LQYHVW LQ RXU FDSDELO
LQIRUPDWLRQ DVVHWYV VDIH 2XU &KLHI )LQ
H[HFXWLYH RIILFHU WKDW RYHUVHHV RXU F
ZKLFK LQFOXGHV WKH LPSOHPHQWDWLRQ R
WKUHDWVY GHWHFW DWWDFNV DQG SURWHF
KDYH LPSOHPHQWHG VHFXULW\ PRQLWRULC
WR DOHUW XV WR VXVSLFLRXV DFWLYLW\ D
UHVSRQVH SURJUDP WKDW LV GHVLJQHG W
RSHUDWLRQV DV TXLFNO\ DQG DV RUGHUO\
RI D F\EHUVHFXULW\ LQFLGHQW ,Q DGGLWI
WDEOH WRS ULVN H[HUFLVHV DQG DVVRFLD
PDQGDWRU\ DQQXDO WUDLQLQJV DQG UHFH
UHJDUGLQJ WKH F\EHUVHFXULW\ HQYLURQF
DZDUHQHVV WKURXJKRXW 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

352;< 67$7(0(17



%2$5"' $1' &200,.77(( 6(/) (9$/8%7.21 352&(66

2XU %RDUG DQG HDFK RI LWV FRPPLWWHHYV KDYH D UREXVW DQQXDO VHOI H

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

7KH *RYHUQDQFH &RPPLWWHH RYHUVHHV WKH DQQXDO VHOI HYDOXDWLRQ SU
FRPSOHWLRQ RI D ZULWWHQ TXHVWLRQQDLUH E\ HDFK GLUHFWRU (DFK \HDU
WDLORUHG DVVHVVPHQW IRFXVLQJ RQ YDULRXV WRSLFV LQFOXGLQJ %RDUG |
SHUIRUPDQFH HIIHFWLYHQHVV 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 UHFHLYHV D PHPR VXPPDUL]LQJ DQG WDE.
HQVXUH WKDW UHVSRQVHY UHPDLQ DQRQ\PRXV 7KH /HDG ,QGHSHQGHQW 'LU}
%RDUG WR UHYLHZ WKH UHVXOWY RI WKH VHOI HYDOXDWLRQ DQG LGHQWLI\ I

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 HQKDQFHPHQWYV WR IXUWKHU %RDUG DQG FRPPLWWHH HII

$V D UHVXOW Rl WKH %RDUGHV VHOI HYDOXDWLRQ SURFHVVHV LQ UHFHQW \
DGMXVWLQJ PHHWLQJ VFKHGXOHYVY 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 %RDUGMUV WLPH PRVW HIIHFWLYHO\
%RDUG KHOG DQ RQVLJKW PHHWLQJ DW WKH &RPSDQ\UV %RQQHW &UHHN SU
KDQG RQH RI WKH &RPSDQ\pV PDMRU UHWXUQ RQ LQYHVWPHQW SURMHFWV

PHHWLQJY DUH LQYDOXDEOH WR GLUHFWRUV DQG PDQDJHPHQW H[SHFWV DC
DSSURSULDWH

%2$5"' ',9(56.7< 32/,&<

7KH *RYHUQDQFH &RPPLWWHH LV FRPPLWWHG WR SURYLGLQJ RSSRUWXQLWL
GLYHUVLW\ Rl RXU %RDUG 7KH *RYHUQDQFH &RPPLWWHH EHOLHYHV WKDW I
RXU LQYHVWRUV 3 X UBRXDLFW 5B DWIGH QIR'DYB WV LW\ DV D &R Q WLIGRIBDEGWLR Q |R
'LYHUVLW\ 3ROHFWRYHUQDQFH &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
OF&OHPHQWVH QRPLQDWLRQ SUHVHQWHG WKH %RDUG ZLWK WKH RSSRUWXQ
QRPLQDWLRQ DQG DSSRLQWPHQW WR WKH %RDUG GHPRQVWUDWHY WKH *RY
EHQHILWY WR WKH &RPSDQ\ Rl HYWDEOLVKLQJ DQG PDLQWDLQLQJ D ZHOO U
QRPLQDWLRQV WR WKH %RDUG FRQVLVWHG RI OU *DUUHWW ZKR zZDV RULJL
WKHQ H[LVWLQJ VWRFNKROGHU DJUHHPHQW DQG OHVVUV (FNHUW DQG 1DW
SXUVXDQW WR DQG LQ DFFRUGDQFH ZLWK WKH WHUPV RI WKDW FHUWDLQ OF

&XUUHQWO\ WKUHH RI RXU QLQH GLUHFWRUV RU RI WKH %RDUG LGHQWL
RXU QLQH GLUHFWRUV RU LGHQWLILHY DV UDFLDOO\ GLYHUVH

352;< 67$7(0(17



%2%$5' &$1','$7( 48%/,).&$7.21 $1' 6(/(&7.21 352&(66

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
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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 S5HYROIRRW ,gFVRQV 79V B QMWD Y G ZKR ZL!
FRPPXQLFDWLRQ WR WKH DSSURSULDWH SDUW\
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' 5(&725
&203(16%$7,21

&203(16%$7.21 352*5%0

,QWURGXFWLRQ

2XU GLUHFWRU FRPSHQVDWLRQ SURJUDP LV
QRQ HPSOR\HH GLUHFWRUV IDLUO\ IRU ZRUN
FRPSOH[LW\ DQG VFRSH DQG WR DOLJQ WKHL
VWRFNKROGHUV 7KH SURJUDP UHIOHFWYV RXU
H[SHUWLVH RI KLJKO\ TXDOLILHG SHRSOH VH RU RWKHUZLVH P DY),
XOWLPDWHO\ UHFRPPHQGLQJ WKH FRPSHQVD WR WKH GLUHFW R UY"e
WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG SURJUDP DWD
DQG D UHFRPPHQGDWLRQ IURP WKH &RPSHQVD
FRPSHQVDWLRQ FRQVXOWDQW

JURP WKURXJK (s

%RDUG KDV QRW [t
GLUHFWRU FRPSH Qpnm

3URJUDP "HWDLOV

2XU LQGHSHQGHQW GLUHFWRUV UHFHLYH GLUHEWRU FRPSHQVDWLRQ IRU Wi
QH[W DQQXDO PHHWLQS$HRWR® KRIXU DQQXDO FRPSHQVDWLRQ SURJUDP IRU L
EHORZ

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

$XGLW &RPPLWWEBRPSHQVDWLRQ &RPP
&KDLU &KDLU
OHPEHU OHPEHU

*RYHUQDQFH &RPPLWWHH
&KDLU
OHPEHU

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

HDFK LQGHSHQGHQW GLUHFWRU VHUYLQJ DW VXFK WLPH UHFHLYHG D Jl
DzZzDUG IRU WKH VHUYLFH SHULRG IURP $SULO XQWLO $SULO W K
YHVWLQJ RQ WKH GDWH RI WKH DQQXDO PHHWLQJ 2Q -DQXDU\ SU
OF&OHPHQWY UHFHLYHG D JUDQW RI UHVWULFWHG VWRFN LQ DQ DPRXQW HT
SHULRG IURP -DQXDU\ WKH GDWH WKDW VKH ZDV DSSRLQWHG WR WK
UHVWULFWHG VWRFN ZLOO UHFHLYH GLYLGHQGV LI DQ\ RQ VXFK UHVWULF
RQ WKH &RPSDQ\pVY FRPPRQ VWRFN 7KH QH[W HTXLW\ DZDUG JUDQW WR RXL
WKH GDWH RI RXU DQQXDO PHHWLQJ RI VWRFNKROGHUYVY DQG ZLOO UHSU
XQWLO WKH DQQXDO PHHWLQJ RI VWRFNKROGHUYV

$00 FDVK UHWDLQHUV ZLOO EH SDLG WR HDFK LQGHSHQGHQW GLUHFWRU LC
UHFHLYH DOO RU D SRUWLRQ RI KLV RU KHU FDVK %RDUG IHHV LQ IXOO\ YH\
YDOXH ZKLFK KDYH D JUDQW GDWH WKDW LV ILYH EXVLQHVY GD\V EHIRUH W
DOO RI RXU GLUHFWRUV ZLOO EH UHLPEXUVHG IRU UHDVRQDEOH WUDYHO D¢
FRPPLWWHH PHHWLQJV
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URJUDP 5DWLRQDOH

7KH &RPSDQ\V LV RQH RI WKH ODUJHVW SXEOLFO\ WUDGHG ORGJLQJ 5(,7V E\
VHSDUDWH SXEOLF FRPSDQ\ IURP +LOWRQ WR RZQ FRPSOH[ ORGJLQJ UHDO
UHFRPPHQGLQJ GLUHFWRU FRPSHQVDWLRQ WKH &RPSHQVDWLRQ &RPPLWW}
WKDW DUH QRW FRPPHQVXUDWH ZLWK VPDOOHU OHVV FRPSOH[ ORGJLQJ 5¢(,
IROORZLQJ ZKHQ GHWHUPLQLQJ WKH DSSURSULDWH OHYHO RI GLUHFWRU FR

¥ WKH FKDOOHQJHV IDFHG IURP UXQQLQJ D ODUJH JHRJUDSKLFDOO\ GLV
¥ WKH VRSKLVWLFDWLRQ RI WKH &RPSDQ\pV SRUWIROLR LQFOXGLQJ MRL

¥ WKH SRWHQWLDO IRU VXEVWDQWLDO WUDQVDFWLRQV LQ WKH IXWXUH
PHUJHUV RU SRUWIROLR DFTXLVLWLRQV UHTXLULQJ VXEVWDQWLDO %F
WUDQVIRUPDWLRQ DQG JURZWK IRU 3DUN ° DQG WKH UHODWHG WLPH F
UHODWHG LQWHIJUDWLRQ PDWWHUYV

672&. 2:1(56+,3 32/,&<

7R DOLIJQ WKH LQWHUHVWYV Rl GLUHFWRUV ZCWK VWRFNRKROGHUOV WKH"
%RDUG KDV DGRSWHG D UHTXLUHPHQW WKDY """EK RI RXU

LQGHSHQGHQW GLUHFWRUV RZQ VWRFN [ OW HT
WLPHV KLV RU KHU DQQXDO FDVK UHWF YH R HQGH
DGGLWLRQDO FDVK UHWDLQHU SD\DE~ $QQXDO &DVK p LV L

RU DV /HDG ,QGHSHQGHQW 'LUHFWRI SHWDLQHU ™ H ZLW

%RDUG RU FRPPLWWHH )RU SXUSR) VKDUH R 1P VA
GLUHFWRUPV KROGLQJIV LQFOXGH V SRS IO IR | Wl
LQGLYLGXDOO\ RU MRLQWO\ VKDUH W

YHVWLQJ UHVWULFWHG VWRFN DQG D GHIHUUDO RU
VLPLODU SODQ ,QGHSHQGHQW GLU} IG WR PHHW WKLV
RZQHUVKLS UHTXLUHPHQW ZLWKLQ I DWHU RI

D )HEUXDU\ L H WKH GDWH F sSDQ\

PDGH LWV ILUVW EURDG EDVHG HTXLW. _.DQWYV IROORZLQJ
WKH 6SLQ RII RU E WKH GDWH KH RU V. WFRPHV VXEMHFW

WR WKLV VWRFN RZQGIUWKDS &R O &P\ DIQHH 2
'HDGOLQH

JROORZLQJ D GLUHFWRUPV ,QLWLDO &RPSOLDQFH 'HDGOLQH FRPSOLDQFH Z
HDFK FDOHQGDU \HDU XVLQJ WKH DQQXDO FDVK UHWDLQHU WKHQ LQ HIIHF\
VWRFN DV UHSRUWHG RQ WKH 1<6( GXULQJ WKH LPPHGLDWHO\ HQGHG SULRL
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 GLUHFWRUV 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\ GRHV QRW SURYLGH WD[ JURVV XSV WR WKH GLUHFWRUV ZLWI
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', 5(&725 &203(16%$7.21 )25

7KH WDEOH EHORZ VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ QRQ HPSOR\HH G|
oOU %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+

I+

7KRPDV ' (FNHUW
*HRIIUH\ 0 *DUUHWW

&KULVWLH % .HOO\

I+

6HQ -RVHSK , /LHEHUPDQ

I+
+

7THUUL ' OF&OHPHQWYV

I+

I+

7TKRPDV $ 1DWHOOL

7TLPRWK\ - 1DXJKWRQ

I+

6WHSKHQ , 6DGRYH

7KH IROORZLQJ GLUHFWRUV HOHFWHG WR UHFHLYH DOO RU D SRUWLRQ RI WKHLU UHVSHFW
FRPPRQ VWRFN ZKLFK HOHFWLRQ UHVXOWHG LQ WKH IROORZLQJ QX FZEH.F KR R NEEG\UY RV WKLE
GHWHUPLQHG XVLQJ WKH FORVLQJ SULFH RI 3DUNpV FRPPRQ VWRFN RQ WKH 1<6( RQ WKH D
OF&OHPHQWYV OU 1DWHOOL 0U 1DXJKWRQ DQG OU 6DGRYH

$PRXQWYV VKRYWR EKR MWHRMOXWPQ UHIOHFW WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH RI HDFK

FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6 YWD IGCEVGR/SWIRDUG7 R G BB ¢
GDWH IDLU YDOXH RI VXFK DZDUGV LV GHWHUPLQHG XVLQJ WKH IDLU YDOXH RH MAKHRA GRXHIU
QRQ HPSOR\HH GLUHFWRUV KHOG UHVWULFWHG VKDUHV LQ UHODWLRQ WR WKHLU XQYF

$PRXQWV VKRBDQ RQ KHWH & R FRFIOXWIWULRI@HFW WKH FRPSOLPHQWDU\ URRPV YDOXHG DW WK
IRU GLUHFWRUV VWD\LQJ DW SURSHUWLHYV RZQHG E\ 3DUN

7KH FRPSHQVDWLRQ UHFHLYHG E\ 6HQDWRU /LHEHUPDQ LV IRU KLV VHUYLFH DV D GLUHFWR
0V OF&OHPHQWYV ZDV DSSRLQWHG DV 7K & IFRIPEWRY RPLFOQ XBBHLYHG E\ 0V OF&OHPHQWYV L\

IURP -DQXDU\ XQWLO 'HFHPEHU LQFOXGLQJ WKH SUR UDWD SRUWLRQ RI KHU D
LQ UHODWLRQ WR KHU SURUDWHG DQQXDO UHVWULFWHG VWRFN DZDUG IRU KHU %RDUG VH
JUDQWHG LQ UHODWLRQ WR KHU VHUYLFH IURP $SULO XQWLO $SULO DV GLVFX
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3$5.u6;(&87,9( 2)),&(56

((&87,9(2)),&(5 %,2*5$3+,(6

6HW IRUWK EHORZ LV FHUWDLQ LQIRUPDWLRQ UHJDDGEIQJ HRWK HU RMW G X U L
oU %DOWLPRUH ZKRVH ELRJUDSKLFDO LQIRUPDWLRQ LV SUHVHQWHG XQGH

3URIHVVLRQDO ([SHULHQFH

0OU 'HOOpu2UWR KDV VHUYHG DV RXU ([HFXWLYH 9LFH 3UHVLGHC
'"HFHPEHU DQG DOVR DV RXU 7UHDVXUHU IURP "HFHPEHU

VWDUWLQJ LQ -DQXDU\ BULRU WR MRLQLQJ WKH &RPSDQ\ (
UHVLGHQW 7UHDVXUHU RI +LOWRQ :RUOGZLGH +ROGLQJV ,QF
IURP 6HSWHPEHU XQWLO 'HFHPEHU ULRU WR WKDW O0U
&RUSRUDWH )LQDQFH RI +LOWRQ IURP )HEUXDU\ WR 6HSWHI
DQG FDSLWDO PDUNHWY DFWLYLWLHY LQFOXGLQJ GHEW IXQGU
PRGLILFDWLRQV VWUDWHILF SODQQLQJ DQG GHEW FRPSOLDQTF
KHOG vVLPLODU PDQDJHPHQW UROHV DW %DUFHOY &UHVWOLQH
&RUSRUDWLRQ OU 'HOOp2UWR UHFHLYHG KLV %DFKHORU RI 6F
KLV ODVWHU RI %XVLQHVV $GPLQLVWUDWLRQ GHJUHH IURP WK

6HDQ 0 "HOOP2UMWRHOOU2UWR VHUYHG RQ WKH SUH 6SLQ RIl %RDUG RI WKH &
(IHFXWLYH 9LFH 3UHPRQRXPOW OU 'HOOp2UWR FXUUHQWO\ VHUYHV RQ WKH ERIL

&KLHI

YJLQDQFLDO 2IILFHU
7UHDVXUHU

$JH

9LUJLQLD )RXQGDWLRQ VHUYLQJ RQ LWV $XGLW )JLQDQFH DQ¢
DQG

BURIHVVLRQDO ([SHULHQFH

OU OD\ILHOG KDV VHUYHG DV RXU ([HFXWLYH 9LFH 3UHVLGHQW

BULRU WR MRLQLQJ WKH &RPSDQ\ OU OD\ILHOG VHUYHG PtF
RI "HVLIJQ &RQVWUXFWLRQ DW 5/- /RGJLQJ 7TUXVW 1<6( 5/- C
'"HYHORSPHQW //& IURP )HEUXDU\ WR 6HSWHPEHU 3ULR
VHUYHG DV WKH B3URMHFW ([HFXWLYH IRU *HRUJHWRZQ 8QLYHU
H[SDQVLRQ SURMHFW DQG KHOG VHQLRU SRVLWLRQV UHSUHVH
7KH :RUOG %DQN OU OD\ILHOG UHFHLYHG KLV %DFKHORU RI 6F
8QLYHUVLW\ RI '"HODZDUH DQG KLV ODVWHU RI 6FLHQFH GHJUH
+RSNLQV 8QLYHUVLW\ 0OU OD\VILHOG FXUUHQWO\ VHUYHV RQ Wi
&URVV RI WKH 1DWLRQDO &DSLWDO 5HJLRQ DQG WKH ORQWJRP
HI[HFXWLYH PHQWRU WR JUDGXDWH VWXGHQWY DW WKH *HRUJF

&DUO $ OD\ILHOG

([HFXWLYH 9LFH

3UHVLGHQW 'HVLJQ DQG

&RQVWUXFWLRQ
$JIH
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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
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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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,1752'8&7.,21

7KH &RPSDQ\ LV VHHNLQJ VWRFNKROGHU DSSURYDO RI DQ DPHQGPHQW DQG
30DQ IRU 1RQ (PSOR\HH 'LUHFWRUV DV DPHQGHG DQG UHVWDBDWRHEG 6 WBRRBRU H Q
WKH SURSRVHG DGGLWLRQDOO\ DPHQGHG DQG BLH¥Y¥WQ® K¥GC " LLUWHHFRWRRW BRWHRFAAN
6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ LV EHLQJ VXEPLWWHG IRU WKH DSSURYD
WKLQJYV L LQFUHDVH WKH QXPEHU RI VKDUHV RI WKH &RPSDQ\pV FRPPRQ \
30DQ E\ VKDUHV IURP VKDUHV WR VKDUHV LL H[WHQG W
WHQWK DQQLYHUVDU\ IURP WKH GDWH WKDW WKH &RPSDQ\pVY VWRFNKROGH!
8QLWYV DV GHILQHG EHORZ DV D W\SH RI 'LUHFWRU $ZDUG DV GHILQHG EHC
SURYLGH WKDW LQ WKH GLVFUHWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHH |
PHPEHU IDPLO\ RZQHG WUXVW D EHQHILFLDU\ WR ZKRP GRQDWLRQV DUH H
, QWHUQDO 5HYHQXH &RGH RU D SDUWQHUVKLS RU OLPLWHG OLDELOLW\ FRP
$V RI ODUFK VKDUHV RI WKH FXUUHQW VKDUH SRRO UHPDLC
30bQ ,I| WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ LV DSSURYHG E\ WKH &RPS
LOQFUHDVH WKH WRWDO QXPEHU RI VKDUHYVY UHPDLQLQJ DYDLODEOH IRU IXW>
DSSUR[LPDWHO\ VKDUHV EDVHG RQ VKDUHYV UHPDLQLQJ DV RI V
6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ ZH EHOLHYH WKDW WKH VKDUHY DYDLOL
ZLOO SURYLGH VXIILFLHQW VKDUHV IRU RXU HTXLW\ EDVHG FRPSHQVDWLRQ
DVVXPLQJ RXU VWRFN SULFH QXPEHU RI QRQ HPSOR\HH GLUHFWRUYV DQG G

2XU &RPSHQVDWLRQ &RPPLWWHH HQJDJHG)3RBUJIKWRQ QDUHEHNOIGMN BRR FRPCWQ
UHYLHZLQJ WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ $V SDUW RI WKLV UHYL
UDWLRQDOH IRU WKH &RPSDQ\UV GLUHFWRU FRPSHQ VDM ERR 8 BRRIRIDHPQ \DDAWGE
&RPSHQVDWLRQ 3URJUDP+3URJUDP 'HW D3 O Q* DG WHIRIR JWE P RRWERQD O W LF
WKH &RPSDQ\pV UREXVW VWRFN RZQHUVKLS JXLGHOLQHV IR ULIUMHEMFHRQ GHQ\
&RPSHQVDWLRQ+6WRFN 2RQBBYKQS BROLFMYLHZ WKH &RPSHQVDWLRQ &RPP
&RPSDQ\uV GLUHFWRU FRPSHQVDWLRQ SURJUDP UHPDLQV FRPSHWLWLYH DQ

, | WKH &RPSDQ\pV VWRFNKROGHUY GR QRW DSSURYH WKH 6HFRQG $ 5 'LUHF
HITHFW EXW WKH &RPSDQ\ PD\ FRQWLQXH WR JUDQW DZDUGV XQGHU WKH 'L
FRQGLWLRQV RI WKH SODQ ,I WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ LV QF
VKDUHVY UHVHUYHG IRU LVVXDQFH PD\ QRW EH VXIILFLHQW WR FRYHU RXU H
HPSOR\HH GLUHFWRUV GHSHQGLQJ RQ RXU VWRFN SULFH RQ WKH GDWH RI J
PD\ JUDQW D SRUWLRQ RI WKH HTXLW\ SRUWLRQ RI GLUHFWRU DZDUGV LQ F
GLUHFWRUV WR UHFHLYH RI WKHLU FDVK %RDUG IHHV LQ IXOO\ YHVWHG
6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ LV QRW DSSURYHG E\ WKH &RPSDQ\puV VYV
HIWHQGHG IRU DQ DGGLWLRQDO WHQ \HDUVY DQG WKH 'LUHFWRU 6WRFN 30D

7KH &RPSDQ\ LV QRW UHTXHVWLQJ DQ LQFUHDVH LQ WKH QXPEHU RI VKDUH\
DPHQGPHQWY WR WKH VHSDUDWH 3DUN +RWHOV G5HVRUWYVY ,QF 2PQLEX
XVHG IRU DZzDbUGY JUDQWHG WR H[HFXWLYHY DQG RWKHU HPSOR\HHYV

7KH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ DOVR PDNHVY RWKHU LPPDWHULDO F|
30DQ DUH VXPPDUL]JHG EHORZ DQG VXFK VXPPDU\ LV TXDOLILHG LQ LWV HQ
([KLELWR$SWKLY 3UR[\ 6WDWHPHQW

352;< 67$7(0(17



2YHUYLHZ

7KH SXUSRVH RI WKH 'LUHFWRU 6WRFN 30DQ LV WR SURYLGH D PHDQV WKUF
%RDUG DQG WR SURYLGH D PHDQV ZKHUHE\ PHPEHUV RI RXU %RDUG FDQ DF
WKHUHE\ VWUHQIJWKHQLQJ WKHLU FRPPLWPHQW WR WKH ZHOIDUH RI WKH &F
VWRFNKROGHUYVY 7KH RULJLQDO 6WRFN 30DQ IRU 1RQ (PSOR\HH 'LUHFWR
E\ WKH &RPSDQ\pV WKHQ VROH VWRFNKROGHU DQG EHFDPH HIIHFWLYH DV R
UHVWDWHPHQW L H WKH 'LUHFWRU 6WRFN 30DQ ZDV DSSURYHG E\ WKH &l
'LUHFWRU 6WRFN 30DQ ZDV DSSURYHG E\ KXHQ% R B Q &/ REBEMHHEFMA DR DSSUR W
WKH &RPSDQ\pvV VWRFNKROGHUYVY 7KH 6HFRQG $ 5 'LUHFWRU 6WRFW ERODWQ SL
VWRFN DSSUHF&APVL RIGIVMMWIKWWHG VWRFENSGBNVWOQLAWHGE WHRFARRQDWW V2 RS
47,3 8QGLWQYG RWKHU HTXLW\ EDVHG BEWRGVS ZERIWBOHFWLYHO\ 2

7THUP

7KH 6HFRQG $ 5 'LUHFWRU 30DQ ZLOO H[SLUH RQ DQG QR PRUH 'LUHFWRU $
IURP WKH GDWH WKDW WKH &RPSDQ\pV VWRFNKROGHUY DSSURYH WKH 6HFR
'LUHFWRU 30DQ ZLOO QRW DIIHFW 'LUHFWRU $ZDUGV WKHQ RXWVWDQGLQJ L
ZLOO FRQWLQXH WR DSSO\ WR VXFK 'LUHFWRU $ZDUGV

6KDUHYV $YDLODEOH IRU ,VVXDQFH

7KH WRWDO QXPEHU RI VKDUHV RI WKH &RPSDQ\pV FRPPRQ VWRFN WKDW PD
$5 'LUHFWRU 6WRFN 30DQ PD\ QRW H[FHHG DQ DJJUHJDWH RI VKDUH'
SOXV WKH VKDUHV WKDW ZLOO EH DGGHG WR WKH VKDUH UHVHUYH LI
&RPSDQ\pVY VWRFNKROGHUV || WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ LV L

VKDUHV WR EH DGGHG WR WKH VKDUH UHVHUYH ZRXOG LQFUHDVH WKH
XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ WR DSSUR[LPDWHO\ V
LVVXDQFH XQGHU WKH FXUUHQW 'LUHFWRU 6WRFN 30DQ DV RI WKH GDWH RI

6KDUHV RI FRPPRQ VWRFN LVVXHG E\ WKH &RPSDQ\ LQ VHWWOHPHQW RI 'LU|
WUHDVXU\ VKDUHV VKDUHV SXUFKDVHG RQ WKH RSHQ PDUNHW RU E\ SULYD
D 'LUHFWRU $ZDUG H[SLUHV RU LV FDQFHOHG IRUIHLWHG RU WHUPLQDWHG
FRPPRQ VWRFN WR ZKLFK WKH 'LUHFWRU $ZDUG UHODWHG WKH XQLVVXHG \
'LUHFWRU 6WRFN 30DQ ,Q QR HYHQW ZLOO L VKDUHV WHQGHUHG RU ZLWE
SD\PHQW RI WKH H[HUFLVH RU SXUFKDVH SULFH LL VKDUHVY QRW LVVXHG X
VWRFN RU FRXOG VHWWOH LQ VKDUHV RI FRPPRQ VWRFN RU LLL VKDUHV
H[HUFLVH Rl 2SWLRQV DJDLQ EHFRPH DYDLODEOH IRU RWKHU '"'LUHFWRU $ZI

(OLJLELOLW\

(DFK PHPEHU RI RXU %RDUG HOHFWHG RU DSSRLQWHG ZKR LV QRW DOVR D
DIILOLDWHYV LV HOLJLEOH IRU WKH JUDQW Rl 'LUHFWRU $ZDUGV XQGHU WKH
RXU %RDUG DW DQ DQQXDO PHHWLQJ RI WKH VWRFNKROGHUV RI WKH &RPSD
VXFK PHHWLQJ $V RI ODUFK WKHUH ZHUH HLJKW QRQ HPSOR\HH GLUF
'LUHFWRU 6WRFN 30DQ

$ZDUG /LPLW

7KH PD[LPXP QXPEHU RI VKDUHV VXEMHFW WR 'LUHFWRU $ZDUGV JUDQWHG (
ZLWK DQ\ FDVK IHHV SDLG GXULQJ WKH ILVFDO \HDU WR VXFK SDUWLFLSDQW
QRW H[FHHG LQ WRWDO YDOXH FDOFXODWLQJ WKH YDOXH RI DQ\ VX
IRU ILQDQFLDO UHSRUWLQJ SXUSRVHV

$GPLQLVWUDWLRQ

7KH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ PD\ EH DGPLQLVWHUHG E\ RXU %RDL
'LUHFWRU 6WRFN 30DQ LV DGPLQLVWHUHG E\ RXU &RPSHQVDWLRQ &RPPLWW
6WRFN 30DQ DQG DSSOLFDEOH ODZ WKH &RPSHQVDWLRQ &RPPLWWHH KDV \
SRZHUV DQG DXWKRUL]DWLRQV FRQIHUUHG RQ WKH &RPSHQVDWLRQ &RPPLW
SDUWLFLSDQWY LL GHWHUPLQH WKH W\SH RU W\SHV RI 'LUHFWRU $ZDUGV
RI FRPPRQ VWRFN WR EH FRYHUHG E\ RU ZLWK UHVSHFW WR ZKLFK SD\PHQV
ZLWK 'LUHFWRU $ZDUGV LY GHWHUPLQH WKH WHUPV DQG FRQGLWLRQV RI
XQGHU ZKDW FLUFXPVWDQFHYV 'LUHFWRU $ZDUGYV PD\ EH VHWWOHG LQ RU H
RWKHU 'LUHFWRU $ZDUGV RU RWKHU SURSHUW\ RU FDQFHOHG IRUIHLWHG I
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$ZDUGV PD\ EH VHWWOHG H[HUFLVHG FDQFHOHG IRUIHLWHG RU VXVSHQGHF
FLUFXPVWDQFHV WKH GHOLYHU\ Rl FDVK VKDUHV Rl FRPPRQ VWRFN RWKHU
DPRXQWV SD\DEOH ZLWK UHVSHFW WR D 'LUHFWRU $ZDUG ZLOO EH GHIHUUH
WKH &RPSHQVDWLRQ &RPPLWWHH YLL LQWHUSUHW DGPLQLVWHU UHFRQF
RPLVVLRQ LQ WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ DQG DQ\ LQVWUXPHOQV
WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ YLLL HVWDEOLVK DPHQG VXVSH(
DV WKH &RPSHQVDWLRQ &RPPLWWHH GHHPV DSSURSULDWH IRU WKH SURSHL
L[ PDNH DQ\ RWKHU GHWHUPLQDWLRQ DQG WDNH DQ\ RWKHU DFWLRQ WKD\
WKH DGPLQLVWUDWLRQ Rl WKH 6HFRQG $ 5 'LUHFWRU BWRFN 30DQ

7\SHV RI $ZDUGYV
2SWLRQV

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW 2SWLRQV XQGHU WKH 6HFRQG ¢
'LUHFWRU 6WRFN 30DQ ZLOO EH HYLGHQFHG E\ DQ DZDUG DJBHBBEQW ZKLF
$IJUHHPH@PWO 2SWLRQV JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN
H[HUFLVH SULFH SHU VKDUH WKDW LV QRW OHVV WKDQ Rl WKH 2IDLU PDL
RI D VKDUH DV RI WKH DSSOLFDEOH JUDQW GDWH 7KH FORVLQJ SULFH RI D

2SWLRQV JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ ZL
VXFK GDWH RU GDWHV RU XSRQ VXFK HYHQW RU HYHQWY DV GHWHUPLQHG E
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH QRW WR H[FHHG \HDUV
E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZKHWKHU LQ DQ $ZDUG $JUHHPHQW RU
VHUYLFH GXH WR GHDWK RU 2GLVDELOLW\? DV GHILQHG LQ WKH 6HFRQG $ 5
SDUWLFLSDQW ZLOO EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH DV RI WKH G|
IRU RQH \HDU DIWHU WHUPLQDWLRQ EXW LQ QR HYHQW EH\RQG WKH RULJLC

6$5V

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW 6%$5V XQGHU WKH 6HFRQG $ 5 'L
6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ ZLOO EH HYLGHQFHG E\ DQ $zZDUG $JUHH
JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ RU LQGHSHQGHQW
FRPPRQ VWRFN IRU HDFK 6%$5 ZLOO QRW EH OHVV WKDQ Rl WKH IDLU PDU
SURYLGHG WKDW D 6%$5 JUDQWHG LQ WDQGHP ZLWK RU LQ VXEVWLWXWLRQ

WKH H[HUFLVH SULFH RI WKH FRUUHVSRQGLQJ 2SWLRQ $ 6%$5 JUDQWHG LQ

H[SLUH DFFRUGLQJ WR WKH VDPH YHVWLQJ VFKHGXOH DQG H[SLUDWLRQ SUF
RI DQ 2SWLRQ ZLOO YHVW DQG EHFRPH H[HUFLVDEOH LQ VXFK D PDQQHU DQ
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH 6%$5V ZLOO H[SLUH XSRQ
HIFHHG \HDUV IURP WKH DSSOLFDEOH JUDQW GDWH

8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZKHWK
SDUWLFLSDQWpV WHUPLQDWLRQ RI VHUYLFH GXH WR GHDWK RU GLVDELOLW
YHVWHG DQG H[HUFLVDEOH DV RI WKH GDWH RI VXFK WHUPLQDWLRQ DQG V
EXW LQ QR HYHQW EH\RQG WKH RULJLQDO H[SLUDWLRQ GDWH RI WKH 6$5
SDUWLFLSDQW DQ DPRXQW HTXDO WR WKH QXPEHU RI VKDUHV VXEMHFW WR
PDUNHW YDOXH RI RQH VKDUH RI WKH &RPSDQ\pV FRPPRQ VWRFN RQ WKH HJ
WD[ ZLWKKROGLQJV 7KH &RPSDQ\ ZLOO SD\ VXFK DPRXQW LQ FDVK LQ VKD
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

S5HVWULFWHG 6WRFN DQG 568V

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW UHVWULFWHG VWRFN DQG 568V
UHVWULFWHG VWRFN DQG 568V ZLOO EH HYLGHQFHG E\ DQ $ZDUG $JUHHPHQ
VXEMHFW WR FHUWDLQ VSHFLILHG UHVWULFWLRQV ZKLFK PD\ LQFOXGH ZL\
FROQOWLQXRXV VHUYLFHV DV D QRQ HPSOR\HH GLUHFWRU RI RXU %RDUG IRU I
XQVHFXUHG SURPLVH WR GHOLYHU VKDUHV RI WKH &RPSDQ\pV FRPPRQ VWRI
UHVWULFWLRQV ZKLFK PD\ LQFOXGH ZLWKRXW OLPLWDWLRQ D UHTXLUHPHE
HPSOR\HH GLUHFWRU RI RXU %RDUG IRU D VSHFLILHG SHULRG RI WLPH 5HV
UHVWULFWLRQ ZLOO ODSVH LQ VXFK PDQQHU DQG RQ VXFK GDWH RU GDWH
&RPPLWWHH
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6 XEMHFW WR FHUWDLQ UHVWULFWLRQV VHW IRUWK LQ WKH 6HFRQG $ 5 'LUH
JHQHUDOO\ ZLOO KDYH WKH ULJKWV DQG SULYLOHJHV RI D VWRFNKROGHU D
ULJKW WR YRWH VXFK UHVWULFWHG VWRFN $ SDUWLFLSDQW ZLOO KDYH QfF
RWKHUZLVH SURYLGHG LQ DQ $zZzDUG $JUHHPHQW RU E\ WKH &RPSHQVDWLRQ
RQ VKDUHV RI FRPPRQ VWRFN WKH KROGHU RI RXWVWDQGLQJ 568V ZLOO EF
FDVK XQOHVV WKH &RPSHQVDWLRQ &RPPLWWHH HOHFWV WR FUHGLW VXFK
HTXDO WR WKH DPRXQW RI VXFK GLYLGHQG ZKLFK SD\PHQWYV ZLOO EH PDG
GDWH RQ ZKLFK WKH FRUUHVSRQGLQJ GLYLGHQG LV SDLG WR WKH &RPSDQ\|

/17,3 8QLWYV

7TKH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW /7,3 8QLWV LQ VXFK DPRXQW D
WKH &RPSHQVDWBSR® WRFAPGE WRHREPW YA B 8QLWY D PD\ EH JUDQWHG IRU VHUY
DQG E ZLOO KDYH WKH ULJKWV DQG IHDWXUHV RI ZKLFK LI DSSOLFDEOH Z
FRPSDQ\ DJUHHPHQW DQG LQ WKH DSSOLFDEOH $zZDUG $JUHHPHQW

2WKHU (TXLW\ %DVHG $ZDUGV

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ JUDQW RWKHU HTXLW\ EDVHG DZDUGYV
WDQGHP ZLWK RWKHU 'LUHFWRU $ZDUGV LQ VXFK DPRXQWYV DQG GHSHQGHC
GHWHUPLQHYV (DFK VXFK DZDUG JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWR!
ZLOO EH VXEMHFW WR VXFK FRQGLWLRQV QRW LQFRQVLVWHQW ZLWK WKH 6
$ZDUG $IJUHHPHQW

&KDQJHV LQ &DSLWDO 6WUXFWXUH DQG 6LPLODU (YHQWYV

,Q WKH HYHQW RI L DQ\ GLYLGHQG RWKHU WKDQ UHJXODU FDVK GLYLGHQC
FRPPRQ VWRFN RWKHU VHFXULWLHVY RU RWKHU SURSHUW\ UHFDSLWDOL]D\
FRQVROLGDWLRQ VSOLW XS VSOLW RIl VSLQ RII FRPELQDWLRQ UHSXUFKI
WKH &RPSDQ\ LVVXDQFH RI ZDUUDQWY RU RWKHU ULJKWV WR DFTXLUH VKD
VLPLODU FRUSRUDWH WUDQVDFWLRQ RU HYHQW WKDW DIIHFWV WKH VKDUH\
BHFRQG $ 5 'LUHFWRU 6WRFN 30DQ RU LL XQXVXDO RU QRQUHFXUULQJ H
UXOHV UXOLQJV UHJXODWLRQV RU RWKHU UHTXLUHPHQWY WKDW WKH &RP
LQ VXEVWDQWLDO GLOXWLRQ RU HQODUJHPHQW RI WKH ULJKWVY LQWHQGHG
DOSEMXVWPR QW KMHERP SHQVDWLRQ &RPPLWWHH ZLOO LQ UHVSHFW RI DQ\ \
VXEVWLWXWLRQ RU DGMXVWPHQW LI DQ\ DV LW GHHPV HTXLWDEOH WR DQ
BWRFN 30DQ RU DQ\ RWKHU OLPLW DSSOLFDEOH XQGHU WKH 6HFRQG $ 5 'L
$ZDUGV ZKLFK PD\ EH JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 3¢
VHFXULWLHV Rl WKH &RPSDQ\ RU QXPEHU DQG NLQG RI RWKHU VHFXULWLH\
$ZDUGV RU ZLWK UHVSHFW WR ZKLFK 'LUHFWRU $ZDUGV PD\ EH JUDQWHG XC
RI DQ\ RXWVWDQGLQJ 'LUHFWRU $ZDUG

([FHSW DV PD\ RWKHUZLVH EH SURYLGHG LQ DQ $zZDUG $JUHHPHQW LQ FRQC
&RPPLWWHH PD\ SURYLGH IRU DQ\ RQH RU PRUH RI WKH IROORZLQJ L VXE\
DFTXLULQJ FRPSDQ\ DFFHOHUDWLRQ RI WKH YHVWLQJ RI H[HUFLVDELOLW\
RU HVWDEOLVKPHQW RI D SHULRG RI WLPH ZKLFK ZLOO QRW EH UHTXLUHG !
'LUHFWRU $ZDUGV SULRU WR WKH RFFXUUHQFH RI VXFK HYHQW DQG DQ\ VX
RFFXUUHQFH RI VXFK HYHQW LL FDQFHOODWLRQ RI DQ\ RQH RU PRUH RXYV
DZDUGVY WKDW DUH YHVWHG DV RI VXFK FDQFHOODWLRQ LQFOXGLQJ ZLWKEF
RFFXUUHQFH RI VXFK HYHQW EXW IRU VXFK FDQFHOODWLRQ RU IRU ZKLFK Y
FROQQHFWLRQ ZLWK VXFK HYHQW SXUVXDQW WR FODXVH L DERYH WKH YD
&RPPLWWHH DQG LLL FRQYHUVLRQ RU UHSODFHPHQW RI DQ\ 'LUHFWRU $Z|
ZLWK WKH ULJKW WR UHFHLYH D SD\PHQW EDVHG RQ WKH YDOXH RI WKH Dz
VXEMHFW WR FRQWLQXHG YHVWLQJ RQ WKH VDPH EDVLVY DV WKH YHVWLQJ U

$PHQGPHQWY DQG 7THUPLQDWLRQ

7KH %RDUG PD\ DPHQG DOWHU VXVSHQG GLVFRQWLQXH RU WHUPLQDWH W
WLPH SURYLGHG WKDW QR VXFK DPHQGPHQW DOWHUDWLRQ VXVSHQVLRQ
DSSURYDO LI L VXFK DSSURYDO LV QHFHVVDU\ WR FRPSO\ ZLWK DQ\ UHJXO
BWRFN 30DQ RU IRU FKDQJHV LQ 8 6 JHQH4$B3O OWRFFHZB W A BRXRAVRXDMWLY D ¢
PDWHULDOO\ LQFUHDVH WKH QXPEHU RI VHFXULWLHV ZKLFK PD\ EH LVVXHG
H[FHSWLRQV VHW IRUWK LQ WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ RU LL

352;< 67$7(0(17



LQ WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ )XUWKHU DQ\ VXFK DPHQGPHQV
ZRXOG PDWHULDOO\ DQG DGYHUVHO\ DIITHFW WKH ULJKWV RI DQ\ SDUWLFLSTI
ZLOO QRW WR WKDW H[WHQW EH HIIHFWLYH ZLWKRXW WKH FRQVHQW RI WKH

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ WR WKH H[WHQW FRQVLVWHQW ZLWK
DSSOLFDEOH $ZDUG $JUHHPHQW ZDLYH DQ\ FRQGLWLRQV RU ULJKWV XQGH!L
WHUPLQDWH DQ\ RXWVWDQGLQJ 'LUHFWRU $ZDUG RU WKH DVVRFLDWHG $ZC
RWKHU WKDQ DGMXVWPHQWY PDGH LQ FRQQHFWLRQ ZLWK $GMXVWPHQW (YF
GLVFRQWLQXDQFH FDQFHOODWLRQ RU WHUPLQDWLRQ WKDW ZRXOG PDWHU
DQ\ RXWVWDQGLQJ 'LUHFWRU $ZDUG ZLOO QRW WR WKDW H[WHQW EH HIIHFV

1R 5SHSULFLQJ

:LWKRXW VWRFNKROGHU DSSURYDO H[FHSW DV RWKHUZLVH SHUPLWWHG LQ
PRGLILFDWLRQ PD\ UHGXFH WKH H[HUFLVH SULFH RI DQ\ 2SWLRQ RU WKH VW
QRW FDQFHO DQ\ RXWVWDQGLQJ 2SWLRQ RU 6$5 DQG UHSODFH LW ZLWK D Q
WKH FDVH PD\ EH RU RWKHU DZDUG RU FDVK SD\PHQW WKDW LV JUHDWHU W
DQG LLL WKH &RPSHQVDWLRQ &RPPLWWHH PD\ QRW WDNH DQ\ RWKHU DFW!
VWRFNKROGHU DSSURYDO UXOHV RI DQ\ VHFXULWLHV H[FKDQJH RU LQWHU C
OLVWHG RU TXRWHG

'LYLGHQGYV DQG 'LYLGHQG (TXLYDOHQWYV

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ SURYLGH D SDUWLFLSDQW DV SDUW RI
VLPLODU SD\PHQWY LQ UHVSHFW RI DZDUGVY SD\DEOH LQ FDVK VKDUHV RI F
RQ D FXUUHQW RU GHIHUUHG EDVLV RQ VXFK WHUPV DQG FRQGLWLRQV DV |
ZLWKRXW OLPLWDWLRQ SD\PHQW GLUHFWO\ WR WKH SDUWLFLSDQW ZLWKK
DZDUG RU UHLQYHVWPHQW LQ DGGLWLRQDO VKDUHV RI FRPPRQ VWRFN UHV
GLYLGHQG HTXLYDOHQWY RU RWKHU VLPLODU SD\PHQWY ZLOO EH SD\DEOH |

&ODZEDFN 5HSD\PHQW

$00 'LUHFWRU $ZDUGYV ZLOO EH VXEMHFW WR UHGXFWLRQ FDQFHOODWLRQ
DQ\ FODZEDFN IRUIHLWXUH RU RWKHU VLPLODU SROLF\ DGRSWHG E\ RXU %l
WR WLPH DQG LL DSSOLFDEOH ODZ )XUWKHU WR WKH H[WHQW WKDW WKF
SDUWLFLSDQW VKRXOG RWKHUZLVH KDYH UHFHLYHG XQGHU WKH WHUPV RI \
UHDVRQ RI D ILQDQFLDO UHVWDWHPHQW PLVWDNH LQ FDOFXODWLRQV RU R
DQ\ VXFK H[FHVV DPRXQW WR WKH &RPSDQ\

ODWHULDO 8 6 )HGHUDO 7D[ &RQVHTXHQFHV

7KH IROORZLQJ SDUDJUDSKY DUH D VXPPDU\ RI WKH PDWHULDO 8 6 IHGHUD!
JUDQWHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6WRFN 30DQ 7KH VXPPDU\ LV E
EH QR DVVXUDQFH WKDW WKRVH ODZV DQG UHJXODWLRQV ZLOO QRW FKDQJ!
GRHVY QRW GLVFXVV WKH WD[ FRQVHTXHQFHY XSRQ D SDUWLFLSDQWunV GHDYV
VWDWH RU IRUHLJQ FRXQWU\ LQ ZKLFK WKH SDUWLFLSDQW PD\ UHVLGH ,W |
DzDUGY JUDQWHG WKHUHXQGHU ZLOO FRPSO\ ZLWK DQG VKRXOG EH LQWHL
, QWHUQDO 5HYHQXH &RGH R§IRGH DV DPHQGHG WKH 2

IRQTXDOLILHG 6WRFN 2SWLRQV

1R LQFRPH ZLOO EH UHFRJQL]J]HG E\ D QRQ HPSOR\HH GLUHFWRU DW WKH WL
ZLOO EH UHFRJQL]J]HG E\ WKH QRQ HPSOR\HH GLUHFWRU DW WKH WLPH D QRC
LQFRPH ZLOO EH HTXDO WR WKH H[FHVV RI WKH IDLU PDUNHW YDOXH RQ WK
H[HUFLVH SULFH 7KH &RPSDQ\ ZLOO JHQHUDOO\ EH HQWLWOHG WR D GHGXF
VDPH DPRXQW WKDW WKH QRQ HPSOR\HH GLUHFWRU LV UHTXLUHG WR LQFO:
RSWLRQ $Q\ DGGLWLRQDO JDLQ RU ORVV UHFRJQL]JHG XSRQ ODWHU GLVSRYV
RU VKRUW WHUP FDSLWDO JDLQ RU ORVVY GHSHQGLQJ RQ WKH KROGLQJ SHU
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6$5V

1R WD[DEOH LQFRPH LV UHFRJQL]JHG ZKHQ D 6%$5 LV JUDQWHG WR D QRQ HPS
RUGLQDU\ LQFRPH LQ DQ DPRXQW HTXDO WR WKH DPRXQW RI FDVK UHFHLYH
UHFHLYHG 7KH &RPSDQ\ ZLOO JHQHUDOO\ EH HQWLWOHG WR D GHGXFWLRQ
DPRXQW WKDW WKH QRQ HPSOR\HH GLUHFWRU LV UHTXLUHG WR LQFOXGH L(
JDLQ RU ORVV UHFRJQL]JHG XSRQ ODWHU GLVSRVLWLRQ RI DQ\ VKDUHV UHFF
FDSLWDO JDLQ RU ORVV GHSHQGLQJ RQ WKH KROGLQJ SHULRG

SHYVWULFWHG 6WRFN

$ QRQ HPSOR\HH GLUHFWRU JHQHUDOO\ ZLOO QRW KDYH WD[DEOH LQFRPH X
UHFRJQL]JH RUGLQDU\ LQFRPH DW WKH WLPH RI YHVWLQJ HTXDO WR WKH IDL
PLQXV DQ\ DPRXQW SDLG 8QGHU 6HFWLRQ E RI WKH &RGH DQ LQGLYLGX
UHFRJQL]H LQFRPH RQ WKH GDWH RI JUDQW UDWKHU WKDQ WKH GDWH RI YH
WKH GDWH RI JUDQW OHVV WKH SXUFKDVH SULFH IRU VXFK VKDUHV LI DQ\
GLUHFWRUV PD\ QRW ILOH 6HFWLRQ E HOHFWLRQV ZLWK UHVSHFW WR UH
DSSOLFDEOH $zZzDUG $JUHHPHQW RU E\ DFWLRQ RI WKH &RPSHQVDWLRQ &RPI
&RPSDQ\ ZLOO JHQHUDOO\ EH HOQWLWOHG WR D GHGXFWLRQ IRU IHGHUDO LC
QRQ HPSOR\HH GLUHFWRU LV UHTXLUHG WR LQFOXGH LQ KLV RU KHU LQFRP/
ORVV UHFRJQL]JHG XSRQ ODWHU GLVSRVLWLRQ RI WKH VKDUHV LV FDSLWDO
ORVV GHSHQGLQJ RQ WKH KROGLQJ SHULRG

568V

$ QRQ HPSOR\HH GLUHFWRU JHQHUDOO\ ZLOO QRW KDYH WD[DEOH LQFRPH X
FDVK RU VKDUHVY WKH GLUHFWRU JHQHUDOO\ ZLOO EH UHTXLUHG WR UHFRJ
VKDUHV RU WKH DPRXQW RI FDVK RQ WKH GDWH RI VHWWOHPHQW DQG WKH
DW WKDW WLPH $Q\ DGGLWLRQDO JDLQ RU ORVV UHFRJQL]JHG XSRQ ODWHU
EH ORQJ WHUP RU VKRUW WHUP FDSLWDO JDLQ RU ORVV GHSHQGLQJ RQ WK

/7.3 8QLWYV

SURILWY LOQWHUHVW XQLWYV LQFOXGLQJ /7,3 8QLWYV JHQHUDOO\ VKRXOG QR
JUDQW WKH SDUWLFLSDQW WKH ULJKW WR SURILWY DFFUXLQJ DIWHU WKH G
RSHUDWLQJ SDUWQHUVKLS

2WKHU (TXLW\ %DVHG $ZDUGV

,Q JHQHUDO D QRQ HPSOR\HH GLUHFWRU ZKR UHFHLYHV RWKHU HTXLW\ EDV\
WKH IDLU PDUNHW YDOXH RI WKH FDVK RU FRPPRQ VWRFN UHFHLYHG ZLOO E
FRPPRQ VWRFN LV UHFHLYHG LQ SD\PHQW RI VXFK DZDUG DQG WKH &RPSDQ
WKDW WLPH $Q\ DGGLWLRQDO JDLQ RU ORVV UHFRJQL]JHG XSRQ ODWHU GLV
EH ORQJ WHUP RU VKRUW WHUP FDSLWDO JDLQ RU ORVV GHSHQGLQJ RQ WK|

1HZ 30DQ %HQHILWV

7KH DPRXQWV WKDW PD\ EH UHFHLYHG XQGHU WKH 6HFRQG $ 5 'LUHFWRU 6V
$ 5 'LUHFWRU 6WRFN 30DQ ZLOO QRW EH HIIHFWLYH XQOHVV DQG XQWLO DS
GHSHQG RQ DFWLRQV Rl WKH &RPSHQVDWLRQ &RPPLWWHH WKH SHUIRUPDQ
VWRFN )RU GHWDLOV RQ WKH HTXLW\ FRPSHQVDWLRQ JUDQWY PDGH WR R X
VHH O HFWRPBSHQVEWIRQQLQI RQ SDJH

927(.5(48.5("

8QGHU RXU E\ ObDZV DSSURYDO RI WKH SURSRVDO WR DSSURYH WKH 6HFRQ
PDMRULW\ RI bOO WKH YRWHV FDVW 7KLV PHDQV WKDW WKH QXPEHU RI YRV
2$*$,167® WKH SURSRVDO $EVWHQWLRQV DQG EURNHU QRQ YRWHV LI DQ\ C
KDYH QR HIITHFW RQ WKH UHVXOW RI WKLV YRWH

%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+(
$0(1'0(17 $1' 5(67$7(0(17 2) 7+( 672&. 3/$1 )25 121 (03/2<(( ',5(&7256 $6
$0(1'(" $1' 5(67$7("
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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
PHDQV WKDW WKH QXPEHU RI YRWHYV FDVW 2)253 WKH SURSRVDO PXVW H[FH}
$EVWHQWLRQVY DQG EURNHU QRQ YRWHYV LI DQ\ DUH QRW FRXQWHG DV YRW
WKLV YRWH

2XU FXUUHQW SROLF\ LV WR SURYLGH RXU VWRFNKROGHUV ZLWK DQ RSSRU\
RINLFHUV 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;< 673$7(0

352;< 67$7(0(17



1

&203(16%$7,2
' 866,21 $1' $1$/<
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,1752'8&7.21

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

,1'8675< $1' &203%1< 3(5)250$1&( +,*+/,*+76

KLOH 3DUNMV ILOQDQFLDO UHVXOWYV UHIOHFWHG D FKDOOHQJLQJ RSHUDYV
UHQRYDWLRQV WKURXJKRXW WKH \HDU DQG VWULNH DQG UHODWHG ODERU |
FRPPLWPHQW WR RXU VWUDWHJILF SULRULWLHY HQDEOHG XV WR HQG WKH \lI
&RPSDQ\ IRU IXWXUH JURZWK 7KLV \HDU ZH FHOHEUDWHG RSHUDWLQJ DFK
ZRXOG KDYH JURZQ E\ ZKHQ DGMXVWHG IRU WKH LPSDFW RI VWULNH DQC
FRPPLWPHQW WR SUXGHQW FDSLWDO DOORFDWLRQ E\ UHLQYHVWLQJ QHDUO
RXU FRPPLWPHQW WR PDLQWDLQ D VWURQJ DQG IOH[LEOH EDODQFH VKHHW
OLTXLGLW\ 6RPH RI WKH SHUIRUPDQFH KLJKOLJKWYV RI LQFOXGHG

¥F LQFUHDVLQJ RXU UHFXUULQJ TXDUWHUO\ GLYLGHQG WR SHU VKDUF
WRWDO RI SHU VKDUH LQ GLYLGHQGY WR VWRFNKROGHUV IRU WKH
GHFODUHG GXULQJ WKH IRXUWK TXDUWHU RI

¥ UHSXUFKDVLQJ D WRWDO RI PLOOLRQ VKDUHV RI RXU FRPPRQ VWRFN

VKDUH
+ FRPSOHWLQJ WKH LVVXDQFH LQ 0D\ RI PLOOLRQ RI VHQLRU Q
H[LVWLQJ FUHGLW DJUHHPHQW WR LQFOXGH D QHZ PLOOLRQ VHQLR

SURFHHGYV IURP ERWK WUDQVDFWLRQV XVHG WR UHSXUFKDVH RU UHGH
DQG ZLWK WKH UHPDLQGHU XVHG IRU JHQHUDO FRUSRUDWH SXUSRVHV

f FRPSOHWLQJ WKH VDOH RI WKH +LOWRQ /D -ROOD 7RUUH\ 3LQHV LQ -XC
WKDW KRWHO IRU JURVYV SURFHHGY RI DSSUR[LPDWHO\ PLOOLRQ Z
DPRXQWLQJ WR DSSUR[LPDWHO\ PLOOLRQ

¥ FRPSOHWLQJ WKH VDOH RI WKH 'RXEOH7UHH +RWHO 6SRNDQH &LW\ &HC
KRWHO IRU JURVYVY SURFHHGYV RI PLOOLRQ ZLWK SURFHHGV IURP WK
SURSHUW\ DQG WKH &RPSDQ\pV SUR UDWD VKDUH RI WKH QHW SURFHH(

+ FORVLQJ WKH +LOWRQ 2DNODQG $LUSRUW ZKLFK LQFXUUHG DQ (%,7'$
DQG VXEVHTXHQWO\ WHUPLQDWLQJ LWV JURXQG OHDVH DQG UHWXUQLC

¥ UHFHLYLQJ D UDQNLQJ Rl WK LQ WKH ZRUOG IRU WKH :DOGRUI $VWRUL
S5HDGHUVpy &KRLFH $ZDUGV IRU WKH %HVW 5HVRUWY LQ WKH :RUOG IRC
DQG IXOO VFDOH UHQRYDWLRQ RI WKH :DOGRUI $VWRULD 2UODQGR DQ
WKH RSHQLQJ RI WKH :DWHUVLGH %DOOURRP LQ -DQXDU\ DQG

¥f UHFHLYLQJ WKH (1(5*< 67%$5 3DUWQHU RI WKH <HDU $ZDUG IRU (QHU
WKH RQO\ KRWHO FRPSDQ\ WR HDUQ WKLV UHFRJQLWLRQ LQ EDFN WR

352;< 67$7(0(17



,Q ILVFDO \HDU DV GHVFULEHG LQ WKH SUHFH GIRPISHQNMY WR® @ QGDIPGI PR
7HUP ,QFHQWLYH+,QGLYLGXDO B¥WU I IRQFDXRZEEMHFWEWHRQDO SHUIRUPDQF

PDQDJLQJ WKH &RPSDQ\ DQG LQ VWUHQJIJWKHQLQJ WKH &RPSDQ\uV IXQGDPH:
HQDEOH WKH &RPSDQ\ WR EXLOG ORQJ WHUP YDOXH

$vV DOZD\V 3DUN PDLQWDLQV RXU IRFXV RQ RXU NH\ SULRULWLHV ZKLFK LQ
DQG WKH GHOHYHUDJLQJ RI RXU EDODQFH VKHHW 7KURXJK WKHVH FRPELQF
UHWXUQV IRU RXU VWRFNKROGHUY 3DUNpV UHODWLYH WRWDO VWRFNKROG
FRPSDUDEOH FRPSDQLHV VHH 7TRWDO 6WRFNKROGHU 5HWXUQ = FKDUW E
HIHFXWLYH SD\ GHVLJQ LV ZHOO DOLJQHG ZLWK WKH &RPSDQ\pV SHUIRUPDQ

6RXU

FH
KDYH D

DFW6HW GDWD DV RI '"HFHPEHU
U

) 3HHU JURXS LQ FKDUW
PDUNHW FDSLWDOL]DWLRQ LQ H[FHVV RI H

DERYH FRQVLVWYV RI FR
ELOOLRQ DV RI '"HFHPEHU

YRU PRUH LQIRUPDWILHRQXRQY\RPQPG RWKHU UHODWH G QUIXDILF EBS RAHD VX UHV

352;< 67$7(0(17
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(YHU\ \HDU 3DUN SURZYLBWWYHVRSSFRNKROGIHUWVIRU DQ DGYLVRU\ QRQ ELQGLQ.
SURJUDWD\DRTY SBWH $W RXU DQQXDO PHHWLQJ RI VWRFNKROGHUV DSS
DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ

+LVWRULFDO 6D\ 2Q 3D\ 9RWHYV
+LJKHVW 6XSSRUW LQ 3DVW <HDUV
| |
BULRU &RPSHQVBWRPRDWWHH FRQGXFWYV
3URJUDP VWRFNKROGHU RXWUHDFK

DQG EDVHG RQ
IHHGEDFN PDNHV
VLIQLILFDQW FKDQJHV
WR WKH FRPSHQVDWLRQ
SURJUDP LQ

7KH &RPPLWWHH EHOLHYHV WKDW ODVW \HDUpV YRWLQJ UHVXOWY GHPRQVYV
GHVLIJQ FKDQJHY PDGH WR RXU FRPSHQVDWLRQ SURJUDPV LQ DQG RXU F
FKDQJHVY ZHUH WKH UHVXOW RI DQ HIWHQVLYH VWRFNKROGHU HQJDJHPHQW
UHJDUGLQJ WKH &RPSDQ\pV H[HFXWLYH FRPSHQVDWLRQ SURJUDP 7KH FKDQ
WDUJHW DQQXDO HTXLW\ DZDUG JUDQWHG DV SHUIRUPDQFH EDVHG DZDUGV
368V SD\RXWV LQ WKH HYHQW WKDW WKH &RPSDQ\uV 765 LV QHIJDWLYH IRU \

$V D UHVXOW RI FRQWLQXHG VWURQJ VWRFNKROGHU VXSSRUW DQG DIWHU
&RPPLWWHH RSWHG WR PDLOQWDLQ WKH VDPH SURJUDP GHVLJQ IRU DV L

‘H FROQWLQXH WR DFWLYHO\ VHHN IHHGEDFN IURP RXU VWRFNKROGHUV RQ D
ZH UHDFKHG RXW WR VWRFNKROGHUYV UHSUHVHQWLQJ DSSUR[LPDWHO\ R
SDUWLFLSDWH LQ FDOOV ZLWK PHPEHUV RI WKH &RPSDQ\puV VHQLRU PDQDJH
UHVSRQVLELOLW\ PDWWHUV $V ZH KDG UHFHQWO\ VSRNHQ WR PDQ\ RI WKH
LQYHVWRUYV GHFOLQHG RXU LQYLWDWLRQ WR VSHDN )URP WKH IHHGEDFN Z
VWRFNKROGHUYV L DSSODXGHG WKH &RPPLWWHHpPV FRQWLQXHG IRFXV RQ U
FRPSHQVDWLRQ DQG LL SURYLGHG SRVLWLYH IHHGEDFN RQ RXU HQKDQFHC
PDWWHUV

352;< 67$7(0(17



.H\ 7TKHPHV IURP 5HFHQW 6WRFNKROGHU (QJDJHPHQW (IIRUWYV

2XU &RPPLWWHH LV FRPPLWWHG WR LPSOHPHQWLQJ FRPSHQVDWLRQ SURJUI
DQG LQ GLUHFW UHVSRQVH WR WKH IHHGEDFN UHFHLYHG IURP VWRFNKROGF
FRPSHQVDWLRQ VWUXFWXUH WKDW LQFOXGHY PHDVXUDEOH WDUJHWYV LQFL
GLVFORVXUH RI FRPSHQVDWLRQ PDWWHUV

:KDW :H +HDUG :KDW :H 'LG

%RDUG &RPSRANMALRXH ODVW IHZ \HD UV, Q/ WDRIPNKIRO G H UK KIDBHRI RXU DQWLFLSDW'
FRPPXQLFDWHG D VWURQJ SUHIHUHQFH RSB RGGW WG ROQYD @ RH&IMHEAHQ &/IVY WRVWWM % R D
RQ WKH %RDUG UHSUHVHQWDWLRQ RQ WKH %RDUG FXUUHQ
3D\ IRU 3HUIRUPDQPHXOLIDRHQW WRFNKRO)GIEU XD U\ LQ UHVSRQVH WR VWRFNK
RXWUHDFK HIIRUWV LQ DQG VW R RNRPRQ®MWUHH H[BHEEWBGWWKKDW,3 DV GHILQF
H[HEFXWLYH FRPSHQVDWLRQ VKRXOG KD %H Wl FPURRIIHQF R UEJH\O-DGN §i B UGULGRNDD URIURD Q H [H |
SD\ IRU SHUIRUPDQFH B6WRFNKROGHU REMMUHDFK VHVVLRQV IROORZLQJ
RXU FRPSHQVDWLRQ SURJUDP FKDQJHV LQ o |§R¥H Ky OLJ, WW@& DOG
VWRFNKROGHU VXSSRUW IRU WKH FXUUHQW _,GHVLJQ R| XUT{Uﬂﬁ vH &RPPLW
FRPSHQVDWLRQ SURJUDP WR FRQWLQXH DQG Q@ILP}Q/ WK b 9 L%R}
IRU SHUIRUPDQFH DOLJQPHQW F Q H RWKHU
YXUWKHUPRUH WKH &RPPLWWHH PDLQWDLC
WKH 1(2pV 368 DZDUGYV WKDW DGMXVWV 36¢
WKH &RPSDQ\pV 765 LV QHIJDWLYH IRU WKH
SHUIRUPDQFH SHULRG
5LJRU Rl 7TDBWHRWMKROGHUV FRQWLQXH WH FRIWHYWHEW,R XBAMGHUJR D GHWDLOHG Sl
GHILQHG EHORZ FRUSRUDWH REMHFWLYWHNYWRZEQYVBW PMEH UJRURDFPWERKHYHIOQF O X G L
DQG IRU LQGLYLGXDO SHUIRUPDQFH REMHRUW HD\WQ & D RQ & WIHMPHI MQRDRRKLDO SODQ
FOHDUO\ GHILQHG 6WRFNKROGHUVKDYD@@@ﬂﬂ%L$DWﬁ@W‘ RS MW%%fHQFK
Rl WKH &RPSDQ\uV UDWLRQDOH IRU VSO DWW RWKHOE Wy (E%MWL RO W YDO!
SHUIRUPDQFH OHYHOV IRU WKH FRUSRU SWLMRUPDEYRREMBEWRYAWE REMHFW
WZR SKDVHYV H
'LVFORVXUH GHWDLOLQJ WKH FRUSRUDWH
& $ XQGHU WKH G&RPEHMQIVPWERQ J)UDPHZR
6KRUW 7HUP3, QFHQWLYH
ODLQWDLQLQJ 6WURQJ &R U SRMRAMNKH R EHUKGDBRBD UG FRQWLQXDOO\ HYDOXDWHV DQC
KDYH H[SUHVVHG WKH LPSRUWDQFH RI JBRGHRRDSRUHD BRIOLRYHYQD QM SURSULDWH
SROLFHV DQG SUDFWLFHV DQG KDYH DFNRRBRHWG®IHG MK BWQDIQHFHYSBEZPWKIFHY )RU
&RPSDQ\uV FRUSRUDWH JRYHUQDQFH SR®@RPIHY D\GFRR EW HE DW WEEDWHG LQFHQWLYF
FRQVIEGHW2L® FODVV SROLF\ WKDW SURYLGHV IRU WKH PDQGDWF

IRUPHU RIILFHUV RI LQFHQWLYH EDVHG FRI
HUURQHRXVO\ DZDUGHG GXULQJ WKH WKUH
WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH D

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



((&87.9( &203(16%$7.21 . (< $775,.%87(6

6HW IRUWK EHORZ LV D VXPPDU\ RI VRPH RI WKH NH\ DWWULEXWHV WKDW Gl

:KDW :H 'R

<

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

LQGLYLGXDO SHUIRUPDQFH REMHFWLYHV

8VH WRWDO VWRFNKROGHU UHWXUQ1RWWKBEUWMROHXSNWUXBREBDR FKDQJH LC
PHWULF IRU RXU SHUIRUPDQFH VWRFN XQLWYV WKDW DUH WLHG WR
PXOWL \HDU SHUIRUPDQFH

ODLQWDLQ PHDQLQJIXO H[HFXWLYH DR G AQGRAPHQIHRWHHPHQWY ZLWK |
GLUHFWRU VWRFN RZQHUVKLS SROLRXU &KLHI ([HFXWLYH 2IILFHU ZKRVFH
¥ [ IRU RXU &KLHI ([HFEXWLYH 2IILBHYUHHPHQW 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 UKRY$HED QVE HVQY & Uil DMWRWMHY WKDW HC
FRPSHQVDWLRQ LV SURSHUO\ EHQFKPBUNBGQW ULVN WDNLQJ

21l1HU OLPLWHG SHUTXLVLWHYV i 1R GLYLGHQGY RQ XQHDUQHG SHUIRL

ODLQWDLQ DQ LQFHQWLYH FRPSHQVDWKR®DFSBEMHAENKR BWROLHFUP 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
FRPSHQVDWLRQ FRQVXOWDQW WDNHV LQWR FRQVLGHUDWLRQ LQWHUQDO S
2I1ILFHU FRQVLGHUV WKH UHFRPPHQGDWLRQV RI RXU &KLHI ([HFXWLYH 2IILF
PDNLQJ WKH ILQDO GHFLVLRQV RQ FRPSHQVDWLRQ IRU WKH &KLHI ([HFXWLY

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
FRPSDULVRQ DQDO\VLV

,Q 2FWREHU WKH &RPPLWWHH DSSURYHG D FRPSDQ\ SHHU JURXS VHW
EHQFKPDUNLQJ SXUSRVHV ZKLFK LQFOXGHG L WKH UHPRYDO RI &DPGHQ 3!
GXH WR HDFK EHLQJ RXWVLGH 3DUNpuV DVVHW FODVYVY DQG VL]H SDUDPHWHU
+RVSLWDOLW\ &RPSDQ\ DQG +LOWRQ *UDQG 9DFDWLRQ ,QF WR WKH SHHU J
&RPSDQ\ LQ WHUPV RI DVVHW FODVYV DQG VL]H DQG HDFK LQFOXGH WKH &RP
FRPSHQVDWLRQ SXUSRVHV 7KH &RPPLWWHH H[SHFWV WR FRQWLQXH WR DC
FKDQJHW3RKRHRSULDWH

3HHU ,QGXVWU\

+RVW +RWHOV 5HVRUWV+R®@FO
+\DWW +RWHOV &RUSRUDWR\RRO
JHGHUDO 5HDOW\ ,QY H\KRBISQ@J 78UHYWH U
\QGKDP +RWHOV 5HVRUMRWHQF

+LOWRQ *UDQG 9DFDWIRHO, “\_’SS\‘;"V Rc

5\PDQ +RVSLWDOLW\ 3URSRWWDHV ,QF
$SSOH +RVSLWDOLW\ 5(,7+RW@HO

-%* 60,7+ SBURSHUWLHYV 'LYHUVLILHG
3HEEOHEURRN +RWHO 7UXRWHO

5/- IRGJLQJ 7TUXVW +RWHO
6XQVWRQH +RWHO ,QYHVWRWMO,QF

'LDPRQG5RFN +RVSLWDOL
&RPSDQ\ Rwho

iHQLD +RWHOV 5HVRUW ¥R YOHO
$SDUWPHQW ,QFRPH 5(,OX®RUSDPLO\ 1 $
6RXUFH 6 3 &DSLWDO ,4 DV Rl '"HFHPEHU
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,Q 2FWREHU WKH &RPPLWWHH DJDLQ UHYLHZHG WKH FRPSRVLWLRQ RI R
EHQFKPDUNLQJ SXUSRVHV DQG EDVHG RQ WKH UHFRPPHQGDWLRQ IURP )3&
,QFRPH 5(,7 &RUS IURP WKH SHHU JURXS IROORZLQJ LWV DFTXLVLWLRQ E\ ¢
DYDLODEOH SHHU DQG LL WKH DGGLWLRQ RI ODUULRWW 9DFDWLRQV :RUOG
&RPSDQ\ LQ WHUPV RI DVVHW FODVV DQG VL]H DQG LW LQFOXGHV WKH &RPS
SXUSRVHYV

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|
LQSXW DQG WKH EXVLQHVV MXGJPHQW RI WKH &4RPPLWWHH PHPEHUV WR DU
SULQFLSOHY DQG EXVLQHVV REMHFWLYHYV

7KH &KLHI ([HFEXWLYH 2IILFHU WKH *HQHUDO &RXQVHO WKH &KLHI )LQDQFLI
5HVRXUFHV DUH WKH RIILFHUV RI WKH &RPSDQ\ ZKR LQWHUDFW PRVW FORV}
&RPPLWWHH WR SURYLGH WKHLU SHUVSHFWLYH RQ DOLJQLQJ H[HFXWLYH FF
GHWHUPLQLQJ FRPSHQVDWLRQ IRU RXU H[HFXWLYH RIILFHUV RWKHU WKDQ
SHUIRUPDQFH DV VXPPDUL]HG DQG DVVHVVHG E\ WKH &KLHI ([HFXWLYH 2IILF
DVVHVVHG GLUHFWO\ E\ WKH &RPPLWWHH LQ H[HFXWLYH VHVVLRQ ZLWKRXW

&203(16%$7.21 )5%$0(:25.

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

(OHPHQWRUP SULPDU\ 2EMHFWLYH .H\ )HDWXUHV
5HFRJQL]JH WKH SHUIRUPDQFH RI MRE
UHVSRQVLELOLWLHYV $GMXVWPHQWY DUH FRQVLGHUHG
%DVH 6 X®VK\ FRPSHWLWLYH PDUNHW DQDO\VLV
$WWUDFW DQG UHWDLQ WKH BHYWHPHORXPHLYH WDOHQW R

GULYH RXU VXFFHVV

3URPRWH VKRUW WHUP EXVL QM BEMYUIWHY PRBDGH zLwK

6KRUW T Fk JURZWK VWUDWHJILHVY DFKLHYHPHQW RI &RPSDQ\ SHUIRL

,QFHQW

$OLJQ SD\ ZLWK SHUIRUPDQFIR QG LQRGLYLGXDO SHUIRUPDQFH

5HVWULFWHG3WUWRRWH ORQJ WHUP YDOXH FURIDW(.RLQI DY XDRZWIUG DQG
D DUGV VWUDWHILHV 1(2pV DQQX o DZDUG LV GHOLYHU

6$V RYHU \HDU

RQJ 7HUP (QFRXUDJH PD[LPL]DWLRQ RlWWHWDO 5.
QFHQW N ‘
'?(EEIRUPDQF%MW&E\NH UHWHQWLRQ DQG SHRRXBHRRXIRLQJ2uV DQQXDO DZD!
Ly LQFHQWLYHV E\ HQFRXUDJLQ36BRQILWIKUP VWBENSHUIRUPDQFH
RZQHUVKLS VROHO\ RQ UHODWLYH WRWDO VW
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&RPSHQVDWLRQ DQG 3HUIRUPDQFH $OLJQPHQW

7KH &RPPLWWHH WDNHV VHULRXVO\ LWV UHVSRQVLELOLW\ WR PDLQWDLQ D¢
HIHFXWLYH FRPSHQVDWLRQ SURJUDP VR WKDW WKH YDVW PDMRULW\ RI FRP
FRPSHQVDWLRQ WKDW LV YDULDEOH RU 2DW ULVN?® EDVHG RQ 3DUNpV SHUIR
LOOXVWUDWH WKH PL[ EHWZHHQ WKH FRPSHQVDWLRQ HOHPHQWY EDVH VDC
ORQJ WHUP LOQFHQWLYH LQ WKH IRUP RI 568V DQG 368V IRU RXU &KLHI ([HF’
FDVH EDVHG RQ WDUJHW OHYHOV RI FRPSHQVDWLRQ &RQVLVWHQW ZLWK RX
([HFEXWLYH 2IILFHUpV FRPSHQVDWLRQ ZDV SHUIRUPDQFH EDVHG RU DW ULVN
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

7TKRPDV - %DOWLPRUH -U
6HDQ 0 '"HOOpn2UWR
&DUO $ OD\ILHOG
7TKRPDV & ORUH\

IDQF\ 0 9X

7KH DPRXQWYV VKRZQ UHIOHFW DQQXDOL]J]HG EDVH VDODU\ DPRXQWYV

,Q JHEUXDU\ WKH &RPPLWWHH DSSURYHG LQFUHDVLQJ WKH DQQXDO EDVH VDODU\ VWDl
LQFUHDVH WR 0OU %DOWLPRUHpV EDVH VDODU\ VLQFH KH MRLQHG WKH &RPSDQ\ IRU
DQG IRU OV 9X

,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(
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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 B3UHVLGHQW 8S WR RI EDVH VDODU\
6HQLRU 9LFH 3UHVLGHQW 8S WR RI EDVH VDODU\

7KH WKUHVKROG DQG PD[LPXP DPRXQWYV RI WKH &KLHI ([HFXWLYH 2IILFHUpV ERQXV XQGHU
WKH &RPPLWWHH KDYLQJ GLVFUHWLRQ WR VHW D KLJKHU WKUHVKROG DPRXQW DQG RU D K
RU PD[LPXP DPRXQW ZDV QRW XVHG LQ 7KH WKUHVKROG DQG PD[LPXP DPRXQWYV IRU HI
\HDU

W)

FK ILVFDO \HDU DQQXDO 67,3 ERQXVHV ZLOO EH HDUQHG@DUJHW %RQXV
VHG RQ WKH DFKLHYHPHQW RI L LQGLYLGXDO SHUIRUPDOQFH
MHFWLYHV DQG LL FRPSDQ\ SHUIRUPDQFH REMHF3§§§MW\'§K&:H’Sgl-?JIYRLUGPXDDQOFH
HWHUPLQHG E\ WKH &RPPLWWHH DW)LWVKHLEM@QH@ YRR S EMHEW LY R
VFDO \HDU ZLWK VXFK DOORFDW GILVIGYNO DOG
USRUDWH SHUIRUPDQFH REMHFW &KLHI ([HFXWLYH 2IILFHU
UWLFLSDQWpPY OHYHO DV UHIOHF

GLVEXVVHG EHORZ VWDUWLQJ | ([HFXWLYH 9LFH SUHVLGHQW
FHUWDLQW\ DQG GLVUXSWLRQ Il 6HQLRU 9LFH B3UHVLGHQW

PSDQ\ SHUIRUPDQFH REMHFWLYHV ZAUH VAW LU WZR SKDVHV
U WKH \HDU 7KDW SUDFWLFH KDV FRQWLQXHG WKURXJK DV
UHVXOW RI WKH FRQWLQXLQJ XQSUHGLFWDELOLW\ DQG XQFHUWDLQW\ IUR
WHUHVW UDWHV SRWHQWLDO HFRQRPLF VORZGRZQ DQG JHRSROLWLFDO
PPLWPHQW WR RXU FRUSRUDWH UHVSRQVLELOLW\ VWUDWHJ\ WKH &RPPL
R EH LQFOXGHG DV D FRPSRQHQW RI WKH LQGLYLGXDO SHUIRUPDQFH REM|
LQFOXGLQJ WKH &KLHI ([HFXWLYH 2IILFHU 7KH PHWULFV WKDW ZLOO EH PHI
IRU HDFK FRUSRUDWH UHVSRQVLELOLW\ FDWHJRU\ 7KH &RPPLWWHH GHWHU
HYDOXDWHG DV D FRPSRQHQW RI HDFK 1(2uV LQGLYLGXDO SHUIRUPDQFH RE

*HQHUDOO\ WR UHFHLYH DQ DZDUG SDUWLFLSDQWY PXVW EH HPSOR\HG E\
1IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LQ WKH HYHQW RI D SDUWLFLSDQWRuV V
OU %DOWLPRUH ZKRVH SD\PHQWV XSRQ WHUPLQDWLRQ RI HPSOR\PHQW DUH
$JUHHPHQW ZLWK WKH &RPSDQ\ &GD (W50 B PHMV$IJBHHRBWAWR 'HFHPEHU  RI
ILVFDO \HDU L GXH WR GHDWK RU 2GLVDELOLW\® DV GHILQHG LQ WKH &RPS
(ITHFWLYH DV RI $SULO 2PQLEXWKMFEQWAKH SOD®WLFLSDQW ZLOO UHFHLYH I
EDVHG RQ DFKLHYHPHQW RI WDUJHW SHUIRUPDQFH EXW SURUDWHG IRU WKF
2UHWLUHPHQW?® DV GHILQHG LQ WKH 67,3 WKH SDUWLFLSDQW ZLOO UHFHL"
SURUDWHG IRU WKH DFWXDO GD\V ZRUNHG GXULQJ VXFK \HDU ,Q WKH HYHQ
IRU 2FDXVH® DV GHILQHG LQ WKH 2PQLEXV ,QFHQWLYH 30DQ IROORZLQJ
RI 67,3 ERQXVHV IRU VXFK ILVFDO \HDU WKH SDUWLFLSDQW ZLOO IRUIHLW k
\HD U

D
E

®xom

—

JH

STro-Tx®enTn
010 _Pno<uoxm

7DUJHW 67,3 $ZDUGYV

,Q JHEUXDU\ WKH &RPPLWWHH DSSURYHG D WDUJHW ERQXV IRU ILVFDO \
KLV ERQXV UDQJH EHLQJ VHW DW WR RlI KLV EDVH vDODU\ 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
QDWXUH LQFOXGLQJ LQIODWLRQ FKDQJHV LQ LQWHUHVW UDWHV SRWHQW!I
DSSURYHG FRQWLQXLQJ WR VSOLW GHWHUPLQDWLRQ RI WKH SHUIRUPDQFH
SKDVHV ZLWK WKH ILUVW SKDVH FR WBXPWBHW,HE &M S FRUEPVE® 1@ 5RHE B\ EFRALW G \E \ V
&RPPLWWHH LQ )HEUXDU\ DQG WKH VHFRQG SKIKLH/ AR U SRUB R BIDSEHY RENP
DSSURYHG E\ WKH &RPPLWWHH DW D ODWHU GDWH ZKHQ WKH &RPSDQ\ DQG
DQG WUDMHFWRU\ Rl WKH &RPSDQ\uV SHUIRUPDQFH UHVXOWY DQG WKH JHQ

SXUSRVH RI DQQXDO 67,3 ERQXVHV WKH ILQDO FRUSRUDWH SHUIRUPDQF
&RUSRUDWH 2EMHFWLYHV ZRXOG EH FROOHFWLYHO\ ZHLJKWHG DQG LL \
ZHLIJKWHG

3+$6( , &25325$7( 2%-(&7,9(6 ° ZHLIKW
,Q JHEUXDU\ WKH &RPPLWWHH 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

3KDVH , &4RUSRUDWH

2EMHFWLYH $OORFDWLRQ '"HVFULSWLRQ TKUHVKRTMDAIJIHW+LIK | SFKLHYHPHQW
&RQVROLGDWHG 3RUWIROLRRFXVHY RQ UHYHQXH ZLWKLQ RXU SRUWIROLR+RQH|RI WKH
5HY3%$5 &RPSDQ\pV FRUH SLOODUV RI DJJUHVVLYH DVVHW

PDQDJHPHQW

&RQVROLGDWHG +RWHO $GNRFMXWMHS/ 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 SURILOHO
ZKLFK LV DIIHFWHG E\ ERWK DVVHW PDQDJHPHQ DQG
DFTXLVLWLRQ DQG GLVSRVLWLRQ DFWLYLW\

1HW '"HEW 770 $GMXVWHG )RFXVHV RQ RXU RYHUDOO QHW OHYHUDJH[SRVLWLRQ WR POJLJQ

(%,7'$ ZLWK PDLQWDLQLQJ D VWURQJ FRQVHUYDWLYH EDODQFH VKIHHW

%DVHG RQ WKH DERYH DFKLHYHPHQWY WKH 1(2V KDG DQ DFKLHYHPHQW OH"
2EMHFWLYHV

3+$6( ,, &25325%$7( 2%-(&7,9(6 ° ZHLIKW
,Q 6HSWHPEHU EDVHG RQ YLVLELOLW\ JDLQHG WKURXJK WKH ILUVW KDO
&RUSRUDWH 2EMHFWLYHV IRU WKH VHFRQG KDOI RI JROORZLQJ WKH DGF

H[SHULHQFHG XQH[SHFWHG GLVUXSWLRQ IURP WKH HQG RI 6HSWHPEHU XQW
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ODERU DFWLYLWLHY DW FHUWDLQ SURSHUWLHYV LQ LWV SRUWIROLR $V WKI
LPSDFW IURP WKLV GLVUXSWLRQ WKH &RPPLWWHH VXEVHTXHQWO\ GHWHUP
+LOWRQ +DZDLLDQ 9DFDWLRQ IURP WKH SRUWIROLR IRU WKH IRXUWK TXDUW
DQG ZHLJKWLQJ Rl HDFK 3KDVH ,, &RUSRUDWH 2EMHFWLYH DV ZHOO DV WKF
DFKLHYHPHQW UHVXOWYVY DOO DV DGMXVWHG IRU UHPRYDO RI +LOWRQ +DZD

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

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

PDQDJHPHQW
&RPSDUDEOH +RWHO $GMXVWHBVHVY RQ 2PDUJLQ LPSURY
(%,7'$ 0ODUJLQ UHGXFWLRQ LV DQRWKHU
DVVHW PDQDJHPHQW

RYHPHQW?3+DV H[SHQVH

RI RXU FRUH SLOODUV RI DJJUHVVLYH

$GMXVWHG (%,7'$ JRFXVHV RQ WKH &RPSDQ\uV RYHUD®O HDUQLQJV SYRILOHO
ZKLFK LV DIIHFWHG E\ ERWK DVVHW PDQDJHPHQW DQG
DFTXLVLWLRQ DQG GLVSRVLWLRQ DFWLYLW\

1HW 'HEW 770 $GMXVWHG )RFXVHV RQ RXU RYHUDOO QHW OHYHUDJH [SRVLWLR|Q WR PO|LJQ
(%,7'$ ZLWK PDLQWDLQLQJ D VWURQJ FRQVHUYDWLYH EDQDQFH VKHHW

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

L QGLYLGXDO 3HUIRUPDQFH 2EMHFWLYHV

(DFK )HEUXDU\ DV SDUW RI WKH &RPSDQ\pY FRPSHQVDWLRQ F\FOH WKH &R
\HDU IRU OU %DOWLPRUH 7KHUHDIWHU 0O0U %DOWLPRUH VHWYV LQGLYLGXDC
HQOG RI HDFK FRPSHQVDWLRQ F\FOH O0OU %DOWLPRUH UHYLHZVY 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

I1DPHG
([HEXWLYH 2IILFHWGLYLGXDO 3HUIRUPDQFH +LJKOLJKWYV

7TKRPDV - %DOWILPI6XFFHVVIXOO\ OHG WKH &RPSDQ\ LQ HYDOXDWLQJ DQG UHVKDSL
SURFHHGV IURP QRQ FRUH DVVHW VDOHV LQWR WKH VWRFN UHS:

¥ 2YHUVDZ WKH LQFUHDVH LQ WKH &RPSDQ\pV TXDUWHUO\ GLYLGH

¥ $JJUHVVLYHO\ OHG WKH &RPSDQ\ WR HYDOXDWH RSSRUWXQLWLH
WKH SRUWIROLR LQFOXGLQJ WKH GHYHORSPHQW RI DGMDFHQW
RQ LOQYHVWPHQW SURMHFW DW 5R\DO 3DOP 6RXWK %HDFK OLDPL

¥ &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
DFKLHYLQJ FUHGLELOLW\ FOHDU DQG DFKLHYDEOH H[SHFWDWLR

¥ &8RQWLQXHG WR DVVHVV DQG XSGDWH HQWHUSULVH ULVN PDQDJ
DVVHVVPHQW DQG PLWLIJDWLRQ DFWLYLWLHV
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I1DPHG
([HEXWLYH 2IILFHWGLYLGXDO 3HUIRUPDQFH +LJKOLJKWYV

6HDQ 0 '"HOOMUP2UWRHG WKH XSGDWH RI WKH &RPSDQ\pvV VWUDWHILF SODQ DQG DVVHVYV

HIILFLHQFLHYV UHYHQXH RSSRUWXQLWLHY DQG UHWXUQ RQ LQYHVW

&RQWLQXHG WR VWUHQJWKHQ WKH EDODQFH VKHHW DQG WKH &RPSI
LVVXDQFH RI PLOOLRQ RI VHQLRU QRWHV GXH DQG DPHQG
WR LQFOXGH D QHZ PLOOLRQ VHQLRU XQVHEXUHG WHUP ORDQ ID
WUDQVDFWLRQV WR UHSXUFKDVH RU UHGHHP DOO RI WKH PLOOL
LL HYDOXDWLQJ RSWLRQV WR SXVK RXW PDWXULWLHV ORZHU LQW
VWDFEN

2YHUVDZ WKH FRQWLQXHG LPSURYHPHQW DQG HIIHFWLYHQHVYV RI W
WKH UHILQHPHQW RI LQWHUQDO SURFHVVHV UHSRUWV DQDO\WLFV

/HG WKH UHQHZDO RI WKH &RPSDQ\pYV SURSHUW\ LQVXUDQFH SROLFL

6XSSRUWHG WKH &RPSDQ\pV ,QYHVWPHQW WHDP ZLWK XQGHUZULWL
GLVSRVLWLRQV JURXQG OHDVH ZRUNRXWY DQG MRLQW YHQWXUH UL

&DUO $ OD\ILHOGH

+H +H+ +H

2YHUVDZ WKH GHYHORSPHQW DQG LPSOHPHQWDWLRQ RI SODQV WR |
FRPSOHWLRQ RI UHQRYDWLRQ SURMHFWY DW WKH &DVD O0DULQD .H\
+LOWRQ 1HZ 2UOHDQV 5LYHUVLGH DQG 5R\DO 3DOP 6RXWK %HDFK OL

([HFXWHG RQ DOO DSSURYHG ULVN DQG HPHUJHQF\ FDSLWDO SURMH
2YHUVDZ DQG XSGDWHG WKH &RPSDQ\pV HQYLURQPHQWDO ULVN HC
8SGDWHG WKH &RPSDQ\uV )LUVW 5HVSRQGHUPV 3URJUDP DQG FUHDV
&RPSOHWHG UHWUR FRPPLVVLRQLQJ VWXGLHV WR EXLOG RXW SU

7TKRPDV & ORUH\

6XFFHVVIXOO\ OHG WKH QHIJRWLDWLRQV DQG FRPSOHWLRQ RI WI
LOWHUHVWY LQ ERWK WKH 'RXEOH7UHH +RWHO 6SRNDQH &LW\ &l

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

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

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

IDQF\ 0 9X

6XFFHVVIXOO\ PDQDJHG DOO OHJDO DVSHFWV UHODWHG WR WKH
'RXEOH7UHH +RWHO 6SRNDQH &LW\ &HQWHU DQG +LOWRQ /D -RO
$LUSRUW

2YHUVDZ DQG DGYLVHG RQ bOO OHJDO DVSHFWV RI HDFK RI WKH
RI WKH &RPSDQ\ VWRFN UHSXUFKDVH SURJUDP WKH LVVXDQFH F
UHJXODWRU\ PDWWHUYV

$VVLVWHG WKH &(2 ZLWK %YRDUG FRPPXQLFDWLRQ
2YHUVDZ WKH OHJDO DQDO\VLV QHJRWLDWLRQ DQG FRPPXQLFD)

$GYLVHG RQ DOO OHJDO DVSHFWV RI WKH &RPSDQ\pV UHWXUQ R
DGMDFHQW SDUFHOV RI ODQG DW +LOWRQ +DZDLLDQ 9LOODJH D¢
OLDPL

7KH &RPPLWWHH DOVR DGRSWHG WKH WKLUG DQQXDO FRUSRUDWH UHVSRQ\
WKH &RPSDQ\pV FRPPLWPHQW WR GULYLQJ VXVWDLQDELOLW\ DQG HQJDJHPF
IRU PDQDJHPHQW WR H[HFXWH RQ RXU FRUSRUDWH UHVSRQVLELOLW\ VWUD\
DUH ORQJ WHUP LQ QDWXUH WKH &RPPLWWHH EHOLHYHV WKDW LW LV LPSR
JRDOV $V D UHVXOW WKH &RPSDQ\ LQFOXGHG FRUSRUDWH UHVSRQVLELOL\
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REMHFWLYHV RI WKH DQQXDO LQFHQWLYH SURJUDP UDWKHU WKDQ LQ WKH
GHVFULSWLRQ DQG SRVVLEOH SRLQWYV IRU HDFK JRDO IRU DV ZHOO DV \
DSSURYHG WKDW D WRWDO SHUIRUPDQFH OHYHO RI SRLQWYV ZRXOG UHVXC

(19,5210(17%/

62&,%/

*29(51$18&(

ZRXOG UHVXOW LQ D 2WKUHVKROG® VFRUH

3266,%/( $&788%/
0($685¢( 5(68/76 32,176 32,176
&RQWLQXH WR DFKLHYH 6XVWPRIQHY\MG P\ 2(RZ 58IWNUDWLQJ RI ORZ ULVN

UDWLQJ EHWZHHQ DQG

&RQGXFW DVVHVVPHQW RI SUBRBEDW IHOHUQ\2BOVQEBIROLW\ DVVHVVPHQWY FRPSOHWHG LQ
:DVKLQIJWRQ ' & DQG &DOLIRRQIOD Q/RRG HIWHKURLJIGHRQ '& DQG &DOLIRUQLD
IHDVLELOLW\ RI VRODU HQHUJ\

'HVLJQ SHUPLW DQG RQFH SHMLWWHRE SPRIPAPH® PG SHUPLWWLQJ FRPPHQFHG
FRQVWUXFWLRQ RI VRODU SDQHO SURMHFW DW +LOWRQ
:DLNRORD 9LOODJH

ORQLWRU DJJUHJDWH DQG UHBRWLDW RQWLQXR O\ UHILQHG WKURXJKRXW \
6XVWDLQDELOLW\ L H HQHUJ\ FUDHWHOHRXVEDWYHWQBOQFEKLHYHG YHULILFD
ZDWHU SHUIRUPDQFH PHWULFRQWDLQHG LQ &RUSRUDWH 5HVSRQVLELOLW\

3XEOLVK DQQXDO &RUSRUDW H%HO SRIQN/GE LD LMAHPHESRIU W
LQFOXVLYH RI *5, 6$6% DQG 7&)' UHSRUWLQJ
VWDQGDUGV

&RQGXFW DW OHDVW WKUHH &RQGXFIWHOHBMQ UMQ¥KRQWHDUQV IRFXVHG RQ GLYHUVLW\
WR IDFLOLWDWH DQG IRVWHU OHDUQLQJ DQG GHYHORSPHQW

LQ GLYHUVLW\ HTXLW\ LQFOXVLRQ DQG EHORQJLQJ

IRFXVHG WRSLFV

3URYLGH DW OHDVW WZR  R2IIVIUWMIE YWRQHHHWRISHSRUWXQLWLHYV
RSSRUWXQLWLHV IRU DVVRFLDWi¥% H *URXQG +RXVLQJ 3DUWQHUV -XO\
1 BWUHHW 9LOODJH ODUFK
'"RQ %RVFR &ULVWR 5H\ )HEUXDU\

LQWDLQ RYHUDOO HPSOR\PHRXUHYH®IHBROOMWVYRRUBH DERYH 3URIHVVLRQDO 6HUYLFHV
RYH 3URIHVVLRQDO 6HUYLFHWEKBPKRDUN DYHUDJH
2EWDLQ RU KLJKHU FRPSOHWLRRODRMVEEYBWHMWSDUWLFLSDWHG LQ XQFRQVFLRXV ELDV

HTXLW\ LQFOXVLRQ DQG XQF RQWDAIGRXQM ELDV WUDLQLQJ
E\ DVVRFLDWHYV

2EWDLQ RU KLJKHU FRPSOHWLRRQDRAVRGOXWEBY FRPSOHWHG DQQXDO &RGH RI &RQGXFW
&RGH RI &RQGXFW WUDLQLQJWUDVYR®IDWHYV

ODLQWDLQ DYHUDJH ,66 0R QWK RXIKUH RHPEHRIU DYHUDJH VFRUHV DUH
EHWWHU IRU HDFK RI *RYH U QD QR PHQW DQG
6RFLDO SLOODUYV HEJBEER

(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 SHVRU\
yQGH|[
5(68/7 +85'/(6
3HUIRUPDQFH!KEWREKROG WK SHUFHQWLOH
8QLWYV 7DUJHW WK SHUFHQWLOH
+LJIK WK SHUFHQWLOH
) ($51(" &/7,)) 9(67 $7 7+( (1" 2) 7+(
3(5)250$1&( 3(5,2' 68%-(&7 72 765
- 02',),(5 )25 1(*$7,9( 765
7LPH %DVHG
5HVWULFWHGOGWREN7$%/< 29(5 7+5(( <($56
$ZDUGV
5HODWLYH 765 YHUVXV WKH )76( 1DUHLW /RGJLQJ 5HVRUWV ,QC
WKRVH FRQVWLWXHQWYV ZLWK D PDUNHW FDS RI RYHU %

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
IRU 1(2puV 368 DZDUGV JUDQWHG LQ RU WKHUHDIWHU DQG WKH SD\P
WDUJHW WKH SD\RXW RI HDFK VXFK 368 $ZDUG ZLOO EH GHFUHDVHG E\
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ORGLILHU IRU 368
368 BHUIRUPDQFH OHWUBHWDWLYH 765 +XUGOHY¥ 3D\RXW /HYHOV 7R 1(2V

5HODWLYH 765 YV

AN /RGJLQJ7)K7L?I(1VKRWCK 3HUFHQWUBINKROG

368 DZDUG SD\RXW GHFI

LI WKH &RPSDQ\pV 7

5HVRUWV ,QGH[7DUJHW WK 3HUFHQWUOHW QHIDWLYH IRU WKH DS

SHUIRUPDQFH SHULF

ERQVIEWXHQWNY 25 Wit S N3 U F H ow pioR P

ORGLILHU RQO\ DSSOLHV WR 1(2puV 368 DZDUGY JUDQWHG LQ RU WKHUHDIWHU

,Q WKH HYHQW RI D SDUWLFLSDQWuV WHUPLQDWLRQ RI HPSOR\PHQW L
GLVDELOLW\ D SURUDWHG DPRXQW RI WKH 368V ZLOO YHVW EDVHG RQ
1(2pV HPSOR\PHQW WHUPLQDWLRQ GDWH DQG FDOFXODWHG EDVHG RQ
3HULRG DQG LL ZLWKRXW FDXVH ZLWKLQ PRQWKYV IROORZLQJ D FKEC
SHUIRUPDQFH WKURXJK WKH HQG RI WKH 3HUIRUPDQFH 3HULRG DQG ZL
3HUIRUPDQFH 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 ([HFXWLYH 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 SUHVHQWYVY WKH GROODU YDOXH RI WKH /7,3 DZDUGYV

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

BHUIRUPDQFH EDVHG 368V /7,3 $ZDUG
7LPH EDVHG| 583MHJDWH yDUJH)\
7KUHVKROG 7DUJHW +LJK 9DOXH

7KRPDV - %DOWLPRUH -U
6HDQ 0 'HOOP2UWR
&DUO $ OD\ILHOG

7KRPDV & ORUH\

1DQF\ 0 9X

352;< 67$7(0(17



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 6WDWXV3D\RXW
/17,3 :
55’83[""”“ 765 YV 1DUH &RPSOHWHG ; $ERYH 7DUJHW
/7.3 :
5HODWLYH 765 YV 1DUHLW /RGJ XVW %HORZ
"o &RPSOHWHG Xy woH
17,3 :
5HODWLYH 765 YV 1DUHLW /RGJILQJ 5HVF 7UDENLQJ DW
JQGHI SR O OD[LPXP
17,3 :
5HODWLYH 765 YV 1DUHLW /RGJLQJ 5HVRUWYV 7UDENLQJ
JQGH] &RPSO DERYH 7DUJHW

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

368 $ZDUGVDQXDU\ 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 DERYH WK

368 DZDUGYV JUDQWHG LQ )HEUXDU\ ZHUH HDUQHG

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

368 bzDUGY 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 DZDUGYV JUDQWHG LQ )HEUXDU\ ZHUH HDUQHG

7KH 368 DZDUGV JUDQWHG DV D FRPSRQHQW RI WKH DQQXDO /7,3 DZDUGYV LC
DFKLHYHPHQW DW WKH PD[LPXP DQG DERYH WDUJHW OHYHOV UHVSHFWLYH:!

&203(16%$7.21 $&7.,216

,Q JHEUXDU\ WKH &RPPLWWHH GHWHUPLQHG WR SURYLGH 0OU %DOWLPRL
$JIJUHIDWH 7DUJHW 9DOXH RI (DFK RI WKH RWKHU 1(2V UHFHLYHG JlI
$JIJUHIDWH 7DUJHW 9DOXHV VLPLODU WR VXFK YDOXHV UHFHLYHG LQ ILVFDC(

,Q DGGLWLRQ LQ )HEUXDU\ WKH &RPPLWWHH DSSURYHG LQFUHDVLQJ W
OD\ILHOG DQG ORUH\ VWDUWLEIRPG HQEDMLRQ )UDPHEZRUN ° 2 | RIUF \WXXUDVDOKH D V
LQIRUPDWLRQ

7KH &RPPLWWHH PDGH QR RWKHU FKDQJHV WR WKH HIHFXWLYH FRPSHQV

&(2 (03/2<0(17 $*5((0(17

‘H KDYH DQ HPSOR\PHQW DJUHHPHQW ZLWK RXU &KLHI ([HEXWLYH 21ILFHU S
EHQHILWY LQ FRQQHFWLRQ ZLWK FHUWDLQ WHUPLQDWLRQV RI HPSOR\PHQW
FRYHQDQWY 7KH PDWHULDO WHUPV Rl WKLV DJUHKRRS WQLVDK GRIY FWDIEFCHDY £
6XPPDU\ &RPSHQVDWLRQ 7DEOH DQG *UDQWYV RI 30DQ %DVHG $ZDUGV 7DEO}
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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 EWRFN 92DOX

FN
2ZQHUVKLS $FWXDO 6WRFN

JXLGHOLQHV UHTXLUH HDFK H[HFXWLYHs{1XLUHPHQW 5 AY 2ZOHUVKLS DV
RIILFHU WR PDLQWDLQ HTXLW\ LQYHVWP6X®WLSOH RISHTXLUHPHQW OXOWLSOH RI
LQ WKH &RPSDQ\ EDVHGlRISI-RGQ([DFXWLYH 219 0"\HH 6 DO D WV (DU FK %DVH 6DODU\
PXOWLSOH VL[ WLPHV J¢rppy - %DOWLPRUH [-U [

&KLHI ([HFXWLYH 2I1ILFI

WLPHVY LQ WKH FDVH R 6HDQ 0 '"HOOp2UWR [ [
H[HFXWLYH RIILFHUV F o OVILK

VDODU\ VXEMHFW WR | &DUO $ 0D\ o6 [ [
DFFRXQW IRU VDODU\ L 7KRPDV & ORUH\ [ [
SXUSRVHV RI WKLV UHT

HIHFXWLYH RIILFHUpy _tPQFY0 9X [ [
VKDUHY KHOG GLUHFWO\ RUVL GLUHF\)/(VQOG)\}E)@)V\I-KRI T
LQGLYLGXDOO\ RU MRLQFW@\)L SR U T 3DUNpV FRPPRQ VWRFN GXULQJ
XQGHUO\LQJ XQYHVWHGFYRVV BIYsVAMLRY 3DUNpVY FRPPRQ VWRFEN ZDV
UHVWULFWHG VWRFN DQG VKDUHV KHOG XQGHU

D GHIHUUDO RU VLPLODU SODQ +RZHYHU DQ H[HFXWLYH RIILFHUpV XQYHVW
VWRFN RZQHUVKLS UHTXLUHPHQW (DFK H[HFXWLYH RIILFHU LV H[SHFWHG W
Rl1 D )HEUXDU\ L H WKH GDWH RQ ZKLFK WKH &RPSDQ\ PDGH LWV IL
6SLQ RIl RU E WKH GDWH KH RU VKH ILUVW EHFRPHYVY VXEMHFW WR WKLV V

XVLQJ WKH D
KH ODVW FDC

$V RI WKH GDWH RI WKLV 3UR[\ 6WDWHPHQW DOO RI RXU H[HFXWLYH RIILFH
UHTXLUHPHQWYV ZLWKLQ WKH UHTXLVLWH WLPH SHULRG

&ODZEDFN 3ROLF\

‘H RULJLQDOO\ bDGRSWHG DQ LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SROLF\
LQFHQWLYH FRPSHQVDWLRQ FODZEDFN SROLF\ WKDW FRPSOLHV ZLWK UHFH!
UHTXLUHVY WKH &RPSDQ\ WR UHFRXS LQFHQWLYH EDVHG FRPSHQVDWLRQ IUR
UHVWDWHPHQW RI LWV ILQDQFLDO VWDWHPHQWY GXH WR WKH &RPSDQ\pV P
XQGHU WKH IHGHUDO VHFXULWLHY ODZV WR WKH HWHQW VXFK LQFHQWLYH
WKH LQGLYLGXDO ZRXOG KDYH UHFHLYHG EDVHG RQ WKH UHVWDWHG ILQDQ
RWKHU RIILFHUV RI WKH &RPSDQ\ XQGHU WKHVH FLUFXPVWDQFHV XQGHU WHK

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\ PDLQWDLQV DQ ,QVLGHU 7UDGLQJ 3ROLF\ WKDW JRYHUQV WKH
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\ W
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 FRPSHQVDWLRQ SURJUDP 7KH &RPSDQ\ GRHV QRW WLPH WKH GLVFORV.
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

352;< 67$7(0(17



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 WDUJHWYVY WKH
SKDVHV LQ )HEUXDU\ WR EHWWHU UHIOHFW 3DUNnV HYROYLQJ EXVL
IURP HYROYLQJ PDFUR HFRQRPLF IDFWRUV LQFOXGLQJ LQIODWLRQ FK
JHRSROLWLFDO FRQIOLFWYV

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 VDIHJXDUGY DJDLQVW SD\LQJ H[HFXWLYHV H[FHVVLY
EDVHG RQ D FRPSUHKHQVLYH UHYLHZ RI SHUIRUPDQFH DQG PDUNHW SL

¥ WKH HIHFXWLYH FRPSHQVDWLRQ SURJUDP PDQGDWHY VWRFN RZQHUVK]

¥ WKH HIHFXWLYH FRPSHQVDWLRQ SURJUDP LQFOXGHY DQ DSSURSULDWHFE
EDVHG FRPSHQVDWLRQ HUURQHRXVO\ DZDUGHG DQG SDLG WR FXUUHQV
UHVWDWHPHQW DQG

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

1
¥
¥
1

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 ODYV
GLUHFWRUV RI DQ\ RWKHU HQWLW\ WKDW KDV RQH RU PRUH H[HFXWLYH RIIL

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

7KH 8RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQDJHPHQW WKH GI
$QDO\WLYVY VHFWLRQ RI WKLV UHSRUW %DVHG XSRQ WKLV UHYLHZ DQG GLVF.
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLYV VHFWLRQ EH LQFOXGHG LQ WKL)\

5HVSHFWIXOO\ VXEPLWWHG
7KH 8RPSHQVDWLRQ +XPDQ &DSLWDO

7TKRPDV ' (FNHUW &KDLUPDQ
*HRITUH\ 0 *DUUHWW
&KULVWLH % .HOO\
7TLPRWK\ - 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 DQG + +
&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 UHSRUWHG DW WDUJHW OHYHO %DVHG XSRQ WKH DVVXPSWLRQ WKDV
WKH YDOXH RI VXFK 368VIRRXOG %BOWLPRREKM OU 'HOOp2UWRU OU OD\ILHOGIRU
OU ORUH\ DQG IRU 0V 9X )RU DGGLWLRQDO LQIRUPDWLRQ RQ WKH 563D E® B8R I1JDQ QWM
DZDUGVARABHOVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV *&RPSHQVDWRRBIHW DP,BZRADN BAMRQJ 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 '"HOOP2UWBR QW RXS WBWFKLIQH ERYWUDRE
&RPSDQ\pV N SODQ RI LLL IRU OU OD\MILHOG JURXS WHUP OLIH LQVXUDQFH SUHP
&RPSDQ\pV N SODQ RI LY IRU OU ORUH\ JURXS WHUP OLIH LQVXUDQFH SUHPLXP)
&RPSDQ\pV N SODQ RI DQG DQ DQQXDO H[HFXWLYH SK\VLFDO UHLPEXUVHG DW

DQG RXU PDWFKLQJ FRQWULEXWLRQV XQGHU WKH &RPSDQ\pV N SODQ RI

352;< 67$7(0(17



*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 FRQGLWLRDWIHPKBOLY UHSRUWHG DW
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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 LQFUHDVLQJ OU %DOWLPRUHpY DQQXDO EDVH VDOD
DOVR HOLJLEOH WR UHFHLYH DQ DQQXDO FDVK ERQXW R U QHRWO Bl @ @ XDRADIBR IHA
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>

'XULQJ WKH HPSOR\PHQW WHUP 0O0U %DOWLPRUH LV HOLJLEOH WR SDUWLFL:
DQ DQQXDO JUDQW RI ORQJ WHUP HTXLW\ EDVHG LQFHQWLYH DZDUGV ZLWK
IDLU PDUNHW YDOXH RI WKH FRPPRQ VWRFN DZDUGHG ,Q JHEUXDU\ WK
JUDQW XQGHU WKH /7,3 IRU ILVFDO \HDU ZLWK DQ $JJUHJDWH 7DUJHW 9C
&(2 (PSOR\PHQW $JUHHPHQW ZLWK Rl VXFK ILVFDO \HDU DZDUG FRQV
JHEUXDU\ WKH &¢RPPLWWHH GHWHUPLQHG WR SURYLGH OU %DOWLPRUH
$JIJUHIDWH 7DUJHW 9DOXH RI

OU %DOWLPRUH LV DOVR HQWLWOHG WR SDUWLFLSDWH LQ DOO HPSOR\HH E
H[HFXWLYH RIILFHUV JHQHUDOO\ ,l OU %DOWLPRUHuVY 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 RI WHUPLQDWLRQ DQ\ DFFUXHG EXW XQSDLG [
FROOHFWEBFHOXHGHCGH PKWWOXPS 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 WHUPLQDWHY 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\PHQWY DQG EHQHILWYV EHLQJ V3
RI 6HFWLRQ RI WKH ,QWHUQDO 5HYHQXH &RGH ZKLFKHYHU RI WKH IRUHJ
UHVXOWV LQ WKH JUHDWHVW DPRXQW RI VXFK SD\PHQWYV DQG EHQHILWV WR

(TXLW\ $ZDUGV

7KH HTXLW\ DZDUGV JUDQWHGVWRWR DS SIHPW GRUWERSH WDEOHV DERYH ZHUH Jl
GHVFULEHG IXUWKHU LQ WKH &RPSHQVDWLRQ 'LV RRPBLRI DO G RN DLA\RXWV Y F
+&RPSHQVDWLRQ J)UDPHZRUN 3/RQJ 7HUP ,QFHQWLYH
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28767%$1"',1* (48.7< $:$5'6 $7 ). 6&%/ <($5 (1'

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ UHJDUGLQJ RXWVWDQGL(

2SWLRQ $ZDUGV 6WRFN $ZDUGV

(TXLW\
(TXLW\ ,QFHQWLYH 30D
,QFHQWLYH 3@DQGV
$ZDUGV ODUNHW RU
1XPEHU RIBD\RXW 9DOXH
1XPEHU RIDUNHW 9D@BXQHDUQH® I 8QHDUQHG

1XPEHU RIXPEHU RI 6KDUHV RRU 6KDUHVERKDUHYV 8@KWWHV 8QLWYV
6HFXULWLGHNVFXULWLHV 8QLWV RBQLWYV RI 6WRFRWKHU RU 2WKHU
8QGHUO\LRQGHUO\LQSWLRQ 6WRFN 7KDWDW +DYHKBLIKWYV 7KBMW KWV 7KDW
8QH[HUFLWMRE[HUFLYHWFLVRSWLRQ+DYH 1RW 1RW +DYH 1RW +DYH 1RW
*UDQW2SWLRQV 2SWLRQV 3ULFH([SLUDWLRRGIVWHG 9HVWHG 9HVWHG 9HVWHG
1DPH 'DWH ([HUFLVDBQH[HUFLVDEOH 'DWH
7TKRPDV - %DOWLPRUH -U = * * * + +
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
6HDQ 0 'HOOpu2UWR + * * * * *
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + +
+ + + + +
&DUO $ OD\ILHOG + * + +
+ + + + + +
+ + + +
+ + + + + +
+ + + + + +
7KRPDV & ORUH\ + * * * * *
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +
IDQF\ 0 9X + * * * + +
+ + + + + +
+ + + + + +
+ + + + + +
+ + + + + +

$PRXQWYV UHSRUWHG DUH EDVHG RQ WKH FORVLQJ SULFH RI 3DUNpV PRPWROLW R FEN\ RVX W R
VXFK XQYHVWHG VKDUHV RU XQLWYV UHSRUWHG LQ WKH WDEOH

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

5HSUHVHQWYV WKH 368 /FRUDNZRQGRWWEKW WKH UHVSHFWLYH 1(2 ZRXOG YHVW LQ EDVHG RQ D
368V KDYH D WKUHH \HDU SHUIRUPDQFH SHWDIQRSG YRARRAP HEQ N IHBI FR@ WEKGIXIBWB\ 765 ARAHXWUILEFS 66
PHWULF SHUIRUPDQFH/ UBMXWMHG DW VOHEHOWMWHW WKDQ WDUJHW OHYHO 7KH DFWXDO QXPEL
\HW GHWHUPLQDEOH

5HSUHVHQWYV WKH 368 /FRUDNZRQCGRWWEKW WKH UHVSHFWLYH 1(2 ZRXOG YHVW LQ EDVHG RQ D
368V KDYH D WKUHH \HDU SHUIRUPDQFH SHWDIQRSG YARAWP HEQ NIHWI) AR@ WEKGIXIBWB\ 765 ARAHKWUIEFS 66 '
PHWULF SHUIRUPDQFH/ UB@XYWHGG DW PD[LPXPKHDDKWXDO QXPEHU RI 368V WKDW ZLOO EH C
GHWHUPLQDEOH
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237,21 (1 (5&.6(6 $1' 67D&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 565V WKDW YHVWHG R
YHEUXD U\ DQG WKH 368V WKDW YHVWHG RQ 'HFHPEHU DQG
$ 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+

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+

7TRWDO

,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 RPOMOVFWOQWHGIHDWV RG'RRHWEH U
Rl SHUIRUPDQFH DSSOLFDEOH WR WKH 368V ZRXOG KDYH EHHQ DFKLHYHG $W 'HFHPEHU
ILVFDO \HDU DFKLHYHG DW MXVW EHORZ WDUJHW OHYHO DQG LL IRU 368 DZDUGYV JUDQ
WKH JUHDWHU WKDQ WDUJHW OHYHO

7KH ZHLJKWHG DYHUDJH H[HUFLVH SULFH RI RXWVWDQGLQJ RSWLRQV UHODWHYV VROHO\ WR
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%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 7TRWDO &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[WHXMLYH EH
&RUSRUDWH 5HVSRQVLELOL WD °dibRAFU DO0G & R WRRWQPKWQGHWD L OV
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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&S$3 WR 7DEOH 3D\ IRRBWKHU *URXS ,QFRPH $GMXVWHG
<HDU &(2 &(2 2WKHU 1(2V 1(2V 765 765 IRVV  (%,7'$

JRU HDFK \HDU VKRZQ WKH &KILWH| %HFRRE RV EDDFHDEZDW QG WKH RWKHU 1(2V ZHUH OHVV
OD\ILHOG DQG ORUH\ DQG 0V 9X )RU ILVFDO \HDU WKH RWKHU 1(2V ZHUH OHVVUV 'HOO
20DQGHU

7KH YDOXHV UHIOHFWHG LQ WKLY FROXPQ UHIGRPS HQR/HD WIRQDTOD EFRP\SFH @X P WBE D SRRPEB HR Y
SDOEH 6HH WKH IRRWQRWHYV WR WKH 6&7 IRU IXUWKHU GHWDLO UHJDUGLQJ WKH DPRXQWV L{

&RPSHQVDWLRQ RESXD/OGNISDQHE E\ WKH 6(& DQG LV FRPSXWHG LQ DFFRUGDQFH ZLWK 6(& |
$ZDUGV3 FROXPQ RI WKH 6&7 IRU HDFK \HDU IURP WKH 27RWDO? FROXPQ RI WKH 6&7 DQG Wk
DZDUGV JUDQWHG GXULQJ WKH UHSRUWLQJ \HDU WKDW DUH RXWVWDQGLQJ DQG XQYHVWHC
RI WKH HQG Rl WKH UHSRUWLQJ \HDU IURP WKH HQG Rl WKH SULRU \HDU LQ IDLU YDOXH :
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 Rl WKH YHVWLQJ GDV
QHJDWLYH RI DQ\ DZDUGV 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
GLYLGHQGY RU GLYLGHQG HTXLYDOHQWYVY SDLG RQ SHUIRUPDQFH DZDUGV WKDW YHVWHG |
&$3 XVHG LQ WKH WDEOH IRU ILVFDO \HDU UHIOHFWY FRUUHFWLRQV WR WKH IDLU YDOX

$QQXDO OHHWLQURMKHND WHWP FBWUHFWHG WKH FDOFXODWLRQ RI WKHVH DPRXQWV XVH
HDUQHG E\ HDFK 1(2 DW WKH HQG Rl WKH UHOHYDQW PHDVXUHPHQW SHULRG UDWKHU WKDC
WKH &KDQJH LQ 9DOXH RI 3ULRU <HDUV 9HVWHG $ZDUGV DQG &$3 IRU ILVFDO \HDU ZHUF
1(2V  7KH IROORZLQJ WDEOHV UHIOHFW WKH DGMXVWPHQWY PDGH WR 6&7 WRWDO FRPSHQ

&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

6&7 TRWDOQTXLW\ 8QYHVWH®YHVWHGHVWHG 9HVWHG <HDUV
<HDU &RPS $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV

$ZDUGV
$FFUXHG (TXDOV
'LYLGHQGV&$3

+

+

I+

+

+

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 $FFUXHG (TXDOV
<HDU &RPS $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV $ZDUGV 'LYLGHQGV&$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 SULFH RQ '"HFHPEHU DQG WKH UHLQYHVWPHQW 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 JUDSKY LOOXVWUDWH WKH UHODWLRQVKLS GXULQJ WRHH SH
WKH &%$3 WR RXU &KLHI ([HFXWLYH 2IILFHU DQG WKH DYHUDJH &%$3 WR RXU R
FXPXODWLYH 765 DQG WKH FXPXODWLYH 765 RI WKH FRQVWLWXHQW FRPSDQ
LLL RXU $GMXVWHG (%,7'$ LQ HDFK FDVH DV VHW IRUWK LQ WKH WDEOH DI
WKH LPSDFW RI WKH XQSUHFHGHQWHG &29,' SDQGHPLF ZH EHOLHYH WKH
&$3 WR WKH &(2 DQG WKH $YHUDJH &%$3 WR WKH 2WKHU 1(2V DQG LL WKH &l
FRPSHQVDWLRQ SKLORVRSK\ DV GHVFULEHG LQ WKH &RPSHQVDWLRQ 'LVFXV
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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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$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
SUHDSSURYH DOO DXGLW VHUYLFHV WR EH SURYLGHG WR WKH &RPSDQ\ ,Q

DXGLW DXGLW UHODWHG DQG WD[ VHUYLFHYV SURYLGHG E\ DQ\ LQGHSHQGH(¢
6XFK SUH DSSURYDOV DUH SURYLGHG E\ WKH $XGLW &RPPLWWHH DQG UHOD
2XU $XGLW &RPPLWWHH KDV GHOHJDWHG DXWKRULW\ WR WKH &KDLU RI WKH
$XGLW &RPPLWWHH PHHWLQJV ZLWK DQ\ VXFK SUH DSSURYDOV WKHQ FRPP;
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\

7D[ IHHQFOXGH WD[ DGYLVRU\ VHUYLFHVY RSHUDWLQJ OHDVH DGYLVRU\ VHUYLFHV DQG RWK

$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
7TKRPDV $ 1DWHOOL
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& 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 H[HFXWLYH RIILFHU
7DEOH3 DERYH DQG LY DOO RI RXU GLUHFWRUV DQG H[HEXWLYH RIILFHUV L
IROORZLQJ WDEOH LV VMKWHGE\R@I FRPPRQ VWRFN RXWVWDQ®UFKDV Rl WKH

%HQHILFLDO RZQHUVKLS LV GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH UXOH\

SHUVRQV QDPHG EHORZ LV F R 3DUN +RWHUY)\ORBHVRUWRYVYQ P $ 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

6WDWH 6WUHHW &RUSRUDWLRQ

'LUHFWRUV DQG 1DPHG ([HFXWLYH 2IILFHUV

7KRPDV - %DOWLPRUH -U

3DWULFLD 0 %HGLHQW

7KRPDV ' (FNHUW

*HRITUH\ 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 ZLYDKQ WXEHUREX& RQ )
,QF LV WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU .

VKDUHV VKDUHG YRWLQJ SRZHU ZLWK UHVSHFW WR DQG VKDUHG GLVSRVLWLY
9DQJXDUG *URXS DV UHSRUWHG E\ LW LQ WKH 6FKHGXOH * $ LV 9DQJIJXDUG %OYG O0DOY

%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 //& $SHULR *URXS //& %ODFNS5RFN 1
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,QVWLWXWLRQDO 7UXVW &RPSDQ\ 1DWLRQDO $VVRFLDWLRQ %ODFN5RFN $VVHW ODQDJHPH
-DSDQ &R /WG % ODFN5RFN $VVHW ODQDJHPHQW 6FKZHL] $* %ODFN5RFN ,QYHVWPHQW 0D
/LPLWHG %ODFN5RFN $VVHW ODQDJHPHQW &DQDGD /LPLWHG %ODFN5RFN /X[HPERXUJ 6 $
%ODFN5RFN $GYLVRUV 8. /LPLWHG %ODFNS5RFN )XQG 0DQDJHUV /WG 7KH DGGUHVV RI %Ol
<DUGV 1HZ <RUN 1<

%DVHG VROHO\ RQ LQIRUPDWLRQ SURYLGHG LQ D 6FKHGXOH * ILOHG ZLWK WKH 6(& RQ -D(
WKH EHQHILFLDO RZQHU RI VKDUHV Rl ZKLFK LW KDV VROH YRWLQJ SRZHU ZLWK UH
YRWLQJ SRZHU ZLWK UHVSHFW WR VKDUHV DQG VKDUHG GLVSRVLWLYH SRZHU RYHU
WKH IROORZLQJ VXEVLGLDULHV RI 6WDWH 6WUHHW &RUSRUDWLRQ DFTXLUHG WKH VKDUHV
*OREDO $GYLVRUV (XURSH /LPLWHG 6WDWH 6WUHHW *OREDO $GYLVRUV /LPLWHG 6WDWH 6
$XVWubDOLD /LPLWHG 6WDWH 6WUHHW *OREDO $GYLVRUV -DSDQ &R /7' 6WDWH 6WUHHW
DGGUHVV RI 6WDWH 6WUHHW &RUSRUDWLRQ DV UHSRUWHG E\ LW LQ WKH 6FKHGXOH * LV Z

,QFOXGHYV VKDUHV RZQHG LQGLUHFWO\ WKURXJK WKH 6RSULV , //& DQG VKDUHV R
LOYHVWPHQW DXWKRULW\ RYHU HDFK Rl WKHVH OLPLWHG OLDELOLW\ FRPSDQLHYV
,QFOXGHYV VKDUHVY RZQHG LQGLUHFWO\ WKURXJK 7KH 0-1 SHFHLYLQJ 7TUXVW VK
VKDUHV RZQHG LQGLUHFWO\ WKURXJK 7KH -&1 SHFHLYLQJ 7UXVW VKDUHV RZQF
VKDUHV RZQHG LQGLUHFWO\ WKURXJK D OLPLWHG SDUWQHUVKLS RI ZKLFK OU 1DWHOOL L\
DQG VKDUHVY RZQHG LQGLUHFWO\ WKURXJK WZR OLPLWHG OLDELOLW\ FRPSDQLHV ZLW
RZQHU DQG PDQDJLQJ PHPEHU
,QFOXGHYV VKDUHV RZQHG LQGLUHFWO\ WKURXJK WKH 6DGRYH )DPLO\ '"HODZDUH "\QDV\

VKDUHYVY RZQHG LQGLUHFWO\ WKURXJK WKH 6WHYHQ , 6DGRYH 5HYRFDEOH 7UXVW RI ZKLFK
7KLY DPRXQW LQFOXGHV VKDUHV KHOG E\ WZR RWKHU H[HFXWLYH RIILFHUV RI WKH &RPSDC
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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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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 WKH BPRVH WK HE XMFRHM/ RI)WH DQG DUH HQWLWOHG WR
6WDWHPHQW BQGXX® 5HSRUW WRJHWKHU ZLWK WKH IRUP RI 3UR[\ &DUG RL
EHLQJ GLVWULEXWHG RU PDGH DYDLODEOH DV WKHOPLDWK PD\ EH WR VWRFI

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 S5HVKROWRUQF\WWRQV7\WRQV %OWHHQWLRQ ,QYH
ZLWK \RXU UHTXHVW DW LU#SNKRWHOVDQGUHVRUWY FRP RU FDOO XV ZLWK

352;< 67$7(0(17



$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 WIKH W RI(IIHFW RI §
3URSRVDO 2SWLRQV 5HFRPPHQGDWWRIRVDO $EVWHQWRRQYRW H
3URSRVDO (OHFWLRQ RI 'LUHFWRRW $JDLQY2B RDFK ODMRULW\ BRR HIIHFWR HIIHFW
$EVWDLQ R& LQHH YRWHV FDVW
HDFK 1RPLQRH
3URSRVDO $SSURYH WKH $PHQGP)RQUWS$DQGQI® ROWHPHQMDMRULW\ BRR HIIHFWR HIITHFW
RI RXU 6WRFN 30DQ IRU 1RQ (P$BERWIDLQUHFWRUV DV RXWVWDQGLQJ
$PHQGHG DQG 5HVWDWHG VKDUHYV
3URSRVDO $SSURYH RQ DQ $GYL)\RUW\SIDWE VB R ODMRULW\ BRR HIIHFWR HIIHFW
&RPSHQVDWLRQ RI 1DPHG ([HFXWLBEVWMDREQUYV YRWHV FDVW
3URSRVDO 5DWLILFDWLRQ RI WKHRILSESRIDQ\QPMORWR| (UQODMRULW\ BR HIIHFWURNHUV KDYH
<RXQJ //3 DV 2XU ,QGHSHQGHQW $XSEMWDLQRU )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[\ 6 WDWF
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 RXWVWDQGLIDIU¥KDUHVKHQWLYV
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 YRWHYV 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 GMWBIUHVY RI 3DUNpuV FRPPRQ VWRFN ZHUH LVVXHG DQG RXMW

:KDW VKDUHYV FDQ , YRWH"

(DFK VKDUH RI 3DUN FRPPRQ VWRFN LVVXHG DQ G DRMXVKYV W DMKGL Q H PRIURSI GO F
DQQXDO 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 VKDUHY DV D VWRFNKROGHU R

ORVW RI RXU VWRFNKROGHUV KROG WKHLU VKDUHY EHQHILFLDOO\ WKURXJK
QDPH $V VXPPDUL]JHG EHORZ WKHUH DUH VRPH GLIIHUHQFHY EHWZHHQ VKD
EURNHU EDQN RU RWKHU QRPLQHH
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¥ 6WRFNKROGHU,RIFBPHFRKOGUHY DUH UHJLVWHUHG GLUHFWO\ LQ \RXU QD]
&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[LHV HOHFWURQLFDOO\ E\ PDLO RU

¥ %HQHILFLDO RRRBWKDUHY DUH KHOG LQ D VWRFN EURNHUDJH DFFRXQV
FRQVLGHUHG WKH EHQHILFLDO RZQHU RI VKDUHV 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 )JRUP IRU \RX WR XVl
WR YRWH \RXU VKDUHV

ob\ , 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 ,I \RX GR Q
DQQXDO PHHWLQJ &DPHUDV UHFRUGLQJ GHYLFHV DQG RWKHU HOHFWURQL!
VHFEXULW\ LQVSHFWLRQV DQG RWKHU VHFXULW\ SUHFDXWLRQV

+RZ GR , YRWH"

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

P 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

+ O9RWH E\ 7HGHRXKRRDHDXWKRUL]H 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\ , QURIXUMAMR 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\ QIDNRX UHFHLYHG SULQWHG SUR[\ PDWHULDOV DQG ZRXOG O
PDLO PDUN VLJQ DQG GDWH \RXU 3UR[\ &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\ 3URJ[\ IRU 6KDUHV 5HJLVVWKWHGKDY 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
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YRWH \RXU VKDUHV ZLWK UHVSHFW WR H WDWD LIOF PARR G IRV F(WIDW R Q DRI
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

RI RXU BWRFN 30DQ IRU 1RQ (PSOR\HH 'LUHFWRUV DV DPHQGHG DQ
FRPSHQVDWLRQ RI RXU QDPHG H[HFXWLYH RIILFHUV 3URSRVDO DUH
\RXU EURNHU EDQN RU RWKHU QRPLQHH KRZ WR YRWH ZLWK UHVSHFW
SURSRVDOV DQG WKRVH YRWHV ZLOO EBHURRKQWHIR® DARWEHMR BHH QRDUHR
QDPH E\ D EURNHU EDQN RU RWKHU QRPLQHH WKDW UHWXUQV D SURSH}
WR YRWH RQ D SDUWLFXODU 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 DG&HBRR U3 ITUWREORMW 19!
$WWHQWLRQ &RUSRUDWH 6HFUHWDU\

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

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[SHQVHV RU IHHVY UHODWHG WR RIl VHDVRQ VWRFNKROGHU HQJDJHPHQW V|
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27+ (5
0$577(56

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 YWYARRWLYMVRQVFHE LV 7\VRQ\
+286(+2/',1* 2) 352:< 0$7(5.%$/6

6(& UXOHV SHUPLW FRPSDQLHY DQG LQWHUPHGLDULHV VXFK DV EURNHUV W
ZLWK UHVSHFW WR WZR RU PRUH VWRFNKROGHUV VKDULQJ WKH VDPH DGGU
DGGUHVVHG WR WKRVH VWRFNKROGHUV 7KLV SURFHVV ZKLFK 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 Rl 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 ,¢BORRU7\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

2II1LFH Rl WKH &RUSRUDWH 6HFUHWDU\
3DUN +RWHOV B5HVRUWV ,QF

7\WVRQV ¥%porreRrR 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
ZHUH DFWLYH DQG RSHUDWLQJ LQ 3DUNpV SRUWIROLR VLQFH -DQXDU\ VW R
WKDW KDYH RFFXUUHG WKURXJK '"HFHPEHU $GGLWLRQDOO\ &RPSDUL
6DQ )UDQFLVFR 8QLRQ 6TXDUH DQG WKH URRP 3DUF 6DQ JUDQFLVFR °
+RWHOV:® ZKLFK ZHUH SODFHG LQWR UHFHLYHUVKLS DW WKH HQG RI 2FWRE

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 UHSUHVHQWY URRPV 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 IOHMEWHFQBIWLRQFROB B FH
DQG DPRUWL]DWLRQ LQWHUHVW LQFRPH LQWHUHVW H[SHQVH LQFRPH WD]
GHSUHFLDWLRQ DQG DPRUWL]DWLRQ LQFOXGHG LQ HTXLW\ LQ HDUQLQJV IU]

$GMXVWHG (%,7'$ 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 R
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 $GMXVWHG (
8QLWHG 2BWDW$S3 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 LG
DYDLODEOH WR XV WR PHHW RXU REOLJDWLRQV )XUWKHU WKH &RPSDQ\ GR
$GMXVWHG (%,7'$ DQG +RWHO $GMXVWHG (%,7'$ PDUJLQ DV PHDVXUHV RI OL

I1HW '"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]JHG GHIHUUHC
DIILOLDWH GHEW H[FOXGLQJ XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWYV U
DQG FDVK HTXLYDOHQWY 1HW 'HEW DOVR H[FOXGHV '"HEW DVVRFLDWHG ZLW
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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 5HDDURNMIDYWEGHMW 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 Rl 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 EHOLHYHVY DUH QRW UHSUHVHQWDW|

H +H+ +H +H +H

SHWXUQ RQ ,QYHVWPHQWYV

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

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

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

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

,QFRPH WD[ H[SHQVH

,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
*DLQ RQ VDOHV RI LQYHVWPHQWY LQ DIILOLDWHV
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 $GMXVWHG (%,7'$
/IHVV $GMXVWHG (%,7'$ IURP KRWHOV GLVSRVHG RI

/IHVV $GMXVWHG (%,7'$ IURP WKH +LOWRQ 6DQ J)UDQFLVFR +RWHOV #

&RPSDUDEOH +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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2SHUDWLQJ ,QFRPH 0DUJLQ DQG &RPSDUDEOH +RWHO $GM

'"HFHPEHU "HFHPEHU

7TRWDO 5HYHQXHV
/HVV 2WKHU UHYHQXHV
/[HVV B5HYHQXHV IURP KRWHOV GLVSRVHG RI

I+

/HVV B5HYHQXHV IURP WKH +LOWRQ 6DQ )UDQFLVFR +RWHOV

&RPSDUDEOH +RWKQDXEMHXGHVLQ PLOOLRQV
2SHUDWLQJXQPRBHWHG LQ PLOOLRQV
2SHUDWLQJ ,QFRPH 0DUJLQ

&RPSDUDEOH +RWHO $GMOWGEH® H%,7'® PLOOLRQV

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

1HW "HEW

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU 'HFHPEHU

"HEW
$GG XQDPRUWL]HG GHIHUUHG ILQDQFLQJ FRVWYV DQG GLVFRXQW

/HVV XQDPRUWL]HG SUHPLXP *

'HEW H[FOXGLQJ XQDPRUWL]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
SURSHUWLHVY WKH 26) ORUWJDJH /RDQ?3

$V RI '"HFHPEHU H[FOXGHV DSSUR[LPDWHO\ PLOOLRQ RI 3DUNpV VKDUH RI GHEW W
7TRUUH\ 3LQHV LQ -XO\

&RPSDUDEOH QHW GHEW DV RI '"HFHPEHU FRQVLGHUV WKH DGGLWLRQDO GLVWULEXWI

WKH HIITHFWLYH H[LW IURP WKH +LOWRQ 6DQ )UDQFLVFR +RWHOV 7KH FDVK GLYLGHQG RI
WR VWRFNKROGHUV RI UHFRUG DV RI '"HFHPEHU
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1IDUHLW ))2 DQG $GMXVWHG ))2

XQDXGLWHG LQ PLOOLRQV

'"HFHPEHU "HFHPEHU

1HW 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 QRQFRQWUROOLQJ LQWHUHVWYV =
*DLQ RQ GHUHFRJQLWLRQ RI DVVHWYV
*DLQ RQ VDOH RI LQYHVWPHQWYV LQ DIILOLDWHYV
,PSDLUPHQW ORVYV
(TXLW\ LQYHVWPHQW DGMXVWPHQWYV
(TXLW\ LQ HDUQLQJV IURP LQYHVWPHQWY LQ DIILOLDWHYV

3UR UDWD ))2 RI LQOYHVWPHQWY LQ DIILOLDWHYV

1DUHLW ))2 DWWULEXWDEOH WR VWRFNKROGHUYV
&DVXDOW\ ORVV
6KDUH EDVHG FRPSHQVDWLRQ H[SHQVH
,QWHUHVW DVVRFLDWHG ZLWK KRWHOV LQ UHFHLYHUVKLS

5HOHDVH RI GHIHUUHG WD[ YDOXDWLRQ DOORZDQFH

I+

2WKHU LWHPYV

$GMXVWHG ))2 DWWULEXWDEOH WR VWRFNKROGHUV

IDUHLW ))2 SHU VKDUH 'LOXWHG
$GMXVWHG 1DUHLW ))2 SHU VKDUH 'LOXWHG

‘HLJKWHG DYHUDJH VKDUHV RXWVWDQGLQJ 'LOXWHG

JRU WKH \HDU HQGHG 'HFHPEHU UHSUHVHQWY DFFUXHG LQWHUHVW H[SHQVH DVVRFL
JDLQ RQ GHUHFRJQLWLRQ IRU WKH FRUUHVSRQGLQJ LQFUHDVH RI WKH FRQWUDFW DVVHW F
REOLJDWLRQ XSRQ ILQDO UHVROXWLRQ ZLWK WKH OHQGHU )RU WKH \HDU HQGHG 'HFHPEH
DGPLQLVWUDWLYH IHHVY DVVRFLDWHG ZLWK WKH GHIDXOW RI WKH 6) ORUWJDJH /RDQ EHJLQ

+RWHOV IURP 3DUNpV FRQVROLGDWHG EDODQFH VKHHW LQ 2FWREHU ZKHQ WKH UHFHLY
JRU WKH \HDUV HQGHG 'HFHPEHU DQG WKH JDLQ RQ VDOH RI LOQOYHVWPHQWYV LQ D
DIILOLDWHY DQG RWKHU ORVV JDLQ QHW UHVSHFWLYHO\

JRU WKH \HDU HQGHG 'HFHPEHU WKH JDLQ RI PLOOLRQ RQ WKH VDOH RI WKH +LOW
LQYHVWPHQWY LQ DIILOLDWHY DERYH

JRU WKH \HDU HQGHG 'HFHPEHU LQFOXGHYV PLOOLRQ RI LQFRPH WD[ H[SHQVH SULI

JUDQFLVFR +RWHOV RI ZKLFK PLOOLRQ zZzDV UHYHUVHG GXULQJ WKH \HDU HQGHG 'HFHPE
3HU VKDUH DPRXQWY DUH FDOFXODWHG EDVHG RQ XQURXQGHG QXPEHUV

JRU XVH RI WHUPV VHH VHFWLRQV HQWLWOHG 23DUN %XVLQHVV +LJKOLJKW
JUDPHZRUN °6KRUW 7HU&RRFHOQWIHMHRUPDQFH 2EMHFWLYHYV 3
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3XUSRYKH SXUSRVH RI WKH 3DUN +RWHOV 5HVRUWV L,QHF WR 88W REG H3
PHD®QKURXLIKEHR P S [DIVE KRHV IRH P E IRU WEIRHP S D Q R PH 'D W WDUQDEHWPHHLPCE R MWK H

ERDRIGLUHRWRHRP SDMG WR SURYLGH D PHDQV ZKHUHE\ PHPEHUV RI WKH
DFTXLUH D Q G QPDXIQWNDH QHRENRP SDWKH WMEJH QJWKHARRRPUWWWEGWM OIDUH RI
&RPSDQ\ *URXS DQG DOLJQLQJ WKHLU LQWHUHVWY ZLWK WKRVH RI WKH

'"HILQLWILRK®VYROORZLQJ GHILQLWLRQV VKDOO EH DSSOLFDEOH WKURXJKI

D

E

2$EVROXWH 6RXIDN MRHWHDQLQJ JLYHQ WR VXFK WHUP LQ 6HFWLR
23GMXVWPHQWDW MEM PHDQLQJ JLYHQ WRDVXAKMKHUPODQ 6HFWLRQ

2$1ILOLPWBQYV DQ\ 3BHUVRQ WKDW GLUHFWO\ RU LQGLUHFWO\ FRQW
ZLWK WKH &RPSDQ\ 7KH WHUP 2FRQWURO?® LQFOXGLQJ ZLWK FR
2XQGHU FRPPRQ FRQWURO ZLWK? DV DSSOLHG WR DQ\ 3HUVRQ

SRZHU WR GLUHFW RU FDXVH WKH GLUHFWLRQ RI WKH PDQDJHPH
RZQHUVKLS RI YRWLQJ RU RWKHU VHFXULWLHVY E\ FROQWUDFW RU K

23ZDUY®PHDQV LQGLYLGXDOO\ RU FROOHFWLYHO\ DQ\ 2SWLRQ 6WR
6WRFN/8@ELWDIQG 2WKHU (TXLW\ %DVHG $ZDUG

2$ZDUG $IJURHPHD@W WKH GRFXPHQW RU GRFXPHQWYV E\ ZKLFK HDF
ZULWWHQ RU HOHFWURQLF IRUP

2% RDPURBHDQV WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

2%RDUG $SSUR PHOD QMWWHEUXDU\ WKH GDWH RQ ZKLFK WKH DPHQ
Rl WKH 30DQ_ZVDXEMGR3WWEB WKH DS SVYUWRRBRKRIOW KN \BRPIEQ\ puV

28 D X3AHH D Q @V KEHD \RHDS D U W BZ D OXBQOWYDYE S O LFDEWEH $JUHHPHQW VWDW
JRRG IDLWK GHWHUPLQDWLRQ RI WKH &RPPLWWHH RU LWV GHVLJ
VHUYLFH DV D QRQ HPSOR\HH GLUHFWRU RI WKH %RDUG ROV R3MWHK H
DIJUHHPHQW EHWZHHQ WHKHP & B WWHA.SHQRVRID®G | DL ®\W HIFWRAHL R H
VXPAKHUP L @ DIWL REHE VHRIPIV X AKI U H H PRARMIE V HRIPIQG HILQRWERRV H 3
FRQWIMKHHUGILQ DQ\ Rl WKH IROORZLQJ KDV RFFXUUHG ZLWK UHVS
WRH D V RQHEIRUPK H&X WLBQR HP ERIW KR PSDQRXSKDNMLOHG WR IROORZ
LQVWUXFWLRQV Rl WKH %RDUG LQ HDFK FDVH RWKHU WKDQ DV D
LOOQHVV RU LQMXU\ LQ D PDQQHU WWRWYVEGDNYUE KHIWDKRIDOELCD O
UHSXW D RERRKHUERYRHPERIWKH &RPBSRGRED GIILOLUR®YE RQZRQHE\FHK H
&RPSDQURXRIVXBHILORDMAK IDLOXUH % VXFK 3DUWLFLSDQW KDV
FRQGXFW KDUPIXO ZKH®SXWD REQHQOZRQBN P ERM KR PSDQRRD Q
$IILOLRWHXFK 3DUWLFLSDQW KDV EHHQ FRQYLFWHG RI RU SOHG
LQY R ®WPQW HHOLHDRH QRVG L V K R Q HW I O ® LYF R REX RWIVJI GRH FAX FK 3D UW L
WKDW FRXOG UHDVRQDEO\ EH H[SHFWHG WR UHVXWRWKBUEZRQR Z
PHPERIWKHRPSDQURRDQ $11LQLDKHIO O1X0 E LVRXGEIW MRLEGE WHKHYWSE W 8 DF L H'
RDQRHPERMWKHRPSDQRRDQ\ DSSOLFDEOH ZULWWHQ SROLFLHV RI DC
WKDW FRXOG UHDVR\EDHEINRBH ZH B WIK\E B G FU B $>XOW D R/ RRWXHONE R QM

$



PHPERMKH &RPSDQ\ *URXS RU DQ $IILOLDWH ) VXFK 3DUWLFLSD(
RU PLVXVH RI IXQGV RU SURSHUW\ EHORQJLQJ WR WKH &R PSSDI@M H
DFFRXQW G.L WSXAKHID U VAL S 1D QR\BMORDKMVERY ROYHY SHUVRQDO SUF
ZLWK VXFK 3DUWLFLSDQWuV VHUYLFH DV RU© RQZHPOOROH BUG DFKF
3DUWLFLIS®QFLIRUN GXW\ RZHEGWHKR RRPSBBOEHWRXS

28 KDQUE& R QW VR DXADOMHKPHH D Q V EIWR UMW K&RPSDQ\PV2PQLEXV ,QFHQWLY}
DPHQGHG PRGLILHG RU VXSSOHPHQWHG IURP WLPH WR WLPH RU

2 RGHPHDQV WKH ,QWHUQDO 5HYHQXH &RGH RIWK H 5B VWHRRIQEEDIEQ D
WRQW H F \R IMRHQHR G/HK EGBH H PAEE) F CDXIB HU H J XROBW K R QW U SIXH\G DX@EMMF K
VHFVWLREDD PHQG RMXWFHVVRU SURYLVLRQV WR VXFK VHFWLRQ UHJ

28 RPP LW WHHOWKHBRDR® QB UR S IEHO\H NDXEH & P RALKAHAHHIR |

24RPPRQ WPRHINQV WKH FRPPRQ VWRFN RI WKH &RPSDQ\ SDU YDOX
VHEXULWLHYV LQWR ZKLFK VXFK &RPPRQ 6WRFN PD\ EH FRQYHUWHG

24 RPSDQ@PHDQV 3DUN +RWHOV B5HVRUWV ,QF D 'HODZDUH FRUSRU!
HQWLW\ WKDW LV D FRQVWLWXHQW SDUW\ LQ DQ\ PHUJHU RU RWKI
VXFFHHGV DV D SXEOLFO\ WUDGHG HQWLW\ LQFOXGLQJ ZLWKRXMW
SDUW RI DQ\ ,QWHUQDO 5HRUJDOL]BWRR@WKBIV3G B L QRIG R\WKFHF WHR

24 RPSD*Q\RXBHDGER O OHMKRPODPUCEBYXEVLGLDULHYV

2DWH RI *WPH@WY WKH GDWH RQ ZKLFK WKH JUDQWLQJ RI DQ $ZDU«
VSHFLILHG LQ VXFK DXWKRUL]DWLRQ

2LVDEE®HD\QV XQOHVV LQ WKH FDVH RI D SDUWLFXODU $ZDUG W}t
WKH &RPSDQ\ RU DQ $IILOLDWH KDYLQJ VDRI MAR KWQSU F DE DY/IHW
GHILOBIGVKHQ HFRQVXPBW. IQHU VLPLODU DJUHHPHQW EHWZHHQ WKH
$IILOLDWH RU LQ WKH DEVHQFH RI VXFK DQ DJUHHPHQW RU WK
WKHUHLQ WKH FRPSOHWH DQG SHUPDQHQW LQDELOLW\ E\ UHDV
RFFXSDWKRBEDUWLEDSPSMRM B U Y KB\OX FXL V D FIRPIPM\QFMGGHWHUPLQ
RZKHWKHU 'HYVIDWVNK BE®\GENW KR P P L WRAJWEH V L IG@HHY VROH GLVFUHWLRC

2(11HF WD WHR HDWQ XD U\

2(OLJLEOH *LRMHHFQAR D PHPEHU RI WKH %RDUG QIRDMBVRHPGE GRRAMHS B R L
&RPSIRIDOQRLWXEVLGRBULBVOPWE G L YZIGK DY HOHFWHGDWRDY KX DOR P
RI WKHUHKROGHUV Rl WKH &RPSDQ\ VKDOO EH GHHPHG WR EH D Pl

2([FK D QWP H D QY6 F X U(L] WKL DIG FHR/| DYPHQ®&® DQ\ VXFFHVVRU WKH
LQ WKH 30DQ WR DQ\ VHFWLRQ RI RU UXOH SURPXOJDWHG XQGHU
UHJXODWLRQV RU RWKHU LQWHUSUHWDWLYH JXLGDQFH XQGHU V
SURYLVLRQV WR VXFK VHFWLRQ UXOHV UHJXODWLRQV RU JXLGDQ

2([HUF BV ERDW KPH D Q LIQYMW®R X FKH U@ H F W LIRRIW 1819 D Q

2) D LD U NGHDADHPHH D R PILY BQWHW KRR PPRY RFAANLVWHG RQ D QDWLRQDO \
WKH FORVLQJ VDOHV SULFH Rl WKH &RPPRQ 6WRFN UHSRUWHG RQ
OLVWHG DQG WUDGHG RQ VXFK GDWH RU LI WKHUH DUH QR VXFK
VXFK VDOHV ZHUH UHSRUWHG LL LI WKH &RPPRQ 6WRFN LV QRW
LQ DQ L QWHR WIHDIBRPO DWIND Bi VWV YOHY H UEDHIW 2\M K@ R \ELL@U LIFQIBVIU L F H

UHSRUWHG RQ VXFK GDWH RU LI WKHUH LV QR VXFK VDOH RQ WKI
UHSRUWHG RU LLL LI WKH &RPPRQ BWRFN LV RIRVR \DO QY WG R G HL

$



TXRW b WMWRHPO DWDBIVW YOHP R > AHWHUPLQHG E\ WKH &RPPLWWHH LQ JR
YDOXH RI WKH &RPPRQ 6WRFN

Y  2*$$3°KDWRHI D QLIQWH G XWR W BP F\EL FRRASIO D Q
z 2 QG H P QL 3HUS®REN R D QLIQMWRX FKH U@H F W LHRRQWV 1819 D Q

[ 2/7,3 8QLWNMDQV WR WKH H[WHQW DXWKRULPDG DE) SWKFHL /D WVDQ WUR I
SDUWQHUVKLS WKDW LV JUDQWHG BROGVXYW QWWHR) BGHEWI R CFR QR MWW
ZLWKLQ WKH PHDQLQJ RI WKH &RGH

—+\ 22SWERBDREZDUG J XMEHHIFEV IRRADK3HD D Q
—+_] 22SWISRHQUERDBW KHH D QLIQYVWRX MKHUBHFW LR (RWRBK D Q

—1_ DD22WKHU (TXLW\ %DWHDO GY DG $ZDUG WKDW LV QRW DQ 2SWLRQ 6
5HVWUL FWRHBG bW RIERW H R 8 W R,BN&/GMmMMWW L \X Q GBHPFAWH.R R W KD DIGVL
SD\DEWHOLRIKRPPRY RBRYG RU

LL PHDVXUHG E\ UHIHUHQFH WR WKH YDOXH RI &RPPRQ-BWRF

RSHUPDWLEQISPBUWQQHUVKLELS RUOLPLWHG OLDELGEVS\XFRPSD QX
YHNV-SHFW-WR-DBD6XEVLGLED U RUHVIAH RRW H G QWKRIDRIBFNVLR I & RPPRQ

—BDEE?3DUWLFEIPSHIDQW DQ (OLJLEOH 'LUHFWRU ZKR DFFHSWV DQ $ZDUG SX

FF 3BUWQPR PHOLFY 3DUN . QWHUPHGLDWH +ROGIL QEVOR/SDOEKHEVDRD DY \!
WIRIR P S DOIQDBY BFR QW L GRBDWRPRIVWIRFS HE W\

GG 3BDUWQHUVKLS PHHHP WEW )RXUWK $PHQGH® BIQGE. WK \&\WR B B/BIG\ /$ P
3DUWQHUVKLS DV DPHQGHG RU UHVWDWHG IURP WLPH WR WLPH

" EEHH3HUVREDQQLQGLY HQXBLOWR XS WWIKBHD QRQEHFWLRQ G RU G
([IFKDQJH $FW

—Fll 230PRHD KIVUHNRWHGHMVRWOWY 6WRFODRURQ (PSOR\HH 'LUHFWRUV
DPHQGHG DQG UHVWDWHG IURP WLPH WR WLPH

JJ BULRU $PHQGPHHW QWIS UL O WKH GIDNVHORY W KD - QWEKIHG 300X

—GCKKRAXDOLIN\LQJ ? LRIHFFQWRD SHUVRQ ZKR LV ZLWK UHVSHFW WR DFWLF
6HFWLRQ E RI WKH ([FKDQJH $FW SXUVXDQW WR 5XOH E XQG
ZLWKLQ WKH PHDQLQJ RI 5XOH E XQGHU WKH ([FKDQJH $FW

—HHLL25HVWULFWHBHDHUWL W&EH SHULRG RI WLPH GHWHUPLQHG E\ WKH &RP
UHVWULFWLRQV LQFOXGLQJ YHVWLQJ FRQGLWLRQV

~—+H MM5HVWULFWHAHBYRRRPPRQ 6WRFN VXEMHFW WR FHUWDLQ VSHFLII
OLPLWDWLRQ D UHTXLUHPHQMR Q/\K DEKWRNKUBEBRDQ) \M P SEED KRR ISRRFDYULGS |
IRDVSHF SHUBRG PHUD QVQKEH U 6HFWLRQ RI WKH 30DQ

~3INNSHVWULFWHG PWRBN ®@LWQIXQGHG DQG XQVHFXUHG SURPLVH WR
RWKHU VHFEXULWLHVY RU RWKHU SURSHUW\ VXEMHFW WR FHUWDI
UHTXLUHPHQW WKDW WKRQ LW BKYTBRR) S B B® REGHHNNRUHR DIRM
VSHF SIHUBRG PHID QUOIEG U 6HFWLRQ RI WKH 30DQ

KKOB6$53HUERDN HI D QLIQWUH @ X\WRH U@ 6 HFWRRQ3D D Q



—+IPP26HFXULWLHNDEPWWKH 6HFXULWLHYV $FW RI WIX\H & HP IWHE (& pABHEDD G |

WERQWHFWLROXOWR P X OXQO®MEH FXULWLHY $FW VKDOO EH GHHPHG WF
RU RWKHU LQWHUSUHWDWLY R UXRGBQIFA-H R G ERHQVI K IF W VNRHUF BN R V L
V H F WILDRIGHVI X O B WXIRGDVQ F H

M Q26 WRFNS UHF ISR WKARB$ 5 PHDRYZD UG D QUQIBEIHFEWLRQ RI WKH 30DQ

RR

26 WRFNKSGERWONWIHDPW KHH D Q L Q IWIRXYMKBU®H FW LRRIQWKH 30DQ

~N-NS $26 W U 8 N BAHDW KPHH D Q LIQYIM/GR X FAKH U@ H F W LERRIW 189 D Q

—O0T?6XEVLGEEDQVWK V S\HBFQ¥ SH F BIHBIGR Q

L DQRR U SR WD/W RR QBRWIENY L 8 B VRIAVKL PR WHK D Q RI WKH WRWDO
VKDUHV Rl VXFK HQWLW\uV YRWLQJ VHFXULWLHV ZLWKRXW U
JLYLQJ HIIHFW WR DQ\ YRWLQJ DJUHHPHQW RU VWRENKROG
SRZHU LV DW WKH WLPH RZQHG RU ERWXEHNRERREDRE ’SURMA KM O
RWENXBVLGRIVUINWWYVRIFRPELQDWLRQ WKHUHRI DQG

LL DQ\ SDUWQHUVKLS OLPLWHG OLDELOLW\ FRPSDQ\ RU DQ\ FRF
RU IXQFWLRQDO HTXLYDOHQW WK H U HRIX QFW MR DPIDRIDRAR S J
ZKLEN X B UWRBQ E VL @ MXEBK U \RRAKRH ON Q HSWDRIAV RIBKID\F WHL RXLDYMD O H G
W K H URHRK L FDKUWM KD VRRRQRU PRUH 6XEVLGLDULHV RI WKDW 3H
WKHUHRI

—PP U HUPLQDPHIDRIH VYV RREROQW L ALISDRWWRWP EHU RI WKH %RDUG IRU DQ

(IHIHFWDWHXUDWEZRBOZQRULJILBDB PR YH(HHF WD WH Q\8 KRR P SD YW RFNKRO G
DSSURQBGR DS HGERHQGPOGMVWDRM RBIOW RQ WKH 3ULRU 7K QG HFRYDN ' |

UHFHIDRHGHG DQG UHVW D W WEHZ IHEGDUSFEMREN-EIHISVE U R MDSX) DD PHQ G H G
DQBHVWDWHG E\ WKH &RP $SBQYUO/ VWSBENIOROGHU® RWKH 26 W R F N KK®IG H L
H[SLUDWLRQ GDWH RI WKH 30DQ RQ DQG DIWHU ZKLFK GDWH QR $ZD
DQQLY H U V-DHYN FREWRKFHN K R O G H D VSBRIRIKEHE YWKHDW VXFK H[SLUDWLRQ VK
WKHQ RXWVWDQGLQJ DQG WKH WHUPV DQG FRQGLWLRQV RI WKH 30DQ

$GPLQLVWUDWLRQ

D

7KI&RP P LW WBB® L QW\KDHIRW KH W H € WX WUIRR®G SAL\WWK WKH SURYLVLRQV
SURPXOJDWHG XQGHU WKH ([FKDQJH $F&R PLP LW RMEVBESRICDUDBALOAN @I R\G H
W KHDIWPKA P ERIMV K&HR P P L W WDEWMORMHL PH VX FKWADHPHEH D Q\ DFWLRQ ZLWK Ul
XQGWKBHD DMKDW LV LQW H Q G\HE] MRS WXIBROMWEGHRBD HE S UR P X 0Q DW KIE
([FKDGFW HXDOLI\LQJ +REZHIFW R E FMKID/R P P L \F WRHER KD D BORX D LD\
4XDOLIUWMFWRU VKDOO QRW LQYDOLGDWH DQ\ $ZDUG JUDQWHG E
XQGHU WKH 30DQ

6XEMHFW WR WKH SURYLVLRQV RI WKH 30DQ DQG DSSOLFDEOH OD!:
LQ DGGLWLRQ WR RWKHU H[SUHVV SRZHUV DQG DXWKRUL]DWLRQV
3DUWLFLSDQWYV LL GHWHUPLQH WKH W\SH RU W\SHV RI $ZDUGV \
RI VKDUHV RI &RPPRQ 6WRFN WR EH FRYHUHG E\ RU ZLWK UHVSHF
EH FD O RXFRIQMDHHE MASIE Q U GLWG H W H WRIHE DRWER Q G LRVMR @$X\D UG GHWHUPL
ZKHWKHU WR ZKDW H[WHQW DQG XQGHU ZKDW FL U FDRREVDNWVIKQEF bIN V$
RERPPRYRRWKHEX URWEBADURGEWISHRSRUWDQFHOHG IRUIHLWHG R
PHWKRG RU PHWKRGV E\ ZKLFK $ZDUGV PD\ EH VHWWOHG H[HUFLV
ZKHWKHU WR ZKDW H[VFHQRX PIVNMEN FHERD Y\KIOMB KAR P P i@V RR M/ K H U
VHFXURWEHBEDUGY RU RWKHU SURSHUW\ DQG RWKHU DPRXQWYV SD\D!

$



HLWKHU DXWRPDWLFDOO\ RU DW WKH HOHFWLRQ RI WKH 3DUWLFLS
DQ\ LQFRQVLVWHQF\ LQ FRUUHFW DQ\ GHIHFW LQ DQG\RUURR H §(
DJUHHPHQMNREYZID UG D VDI B DYLHY WDEPHQIG VREDH ®BUY X DH\G
UHJXO DQBGRIDR/GIN HQWWHR PP LWKEEMNM P DS S URSISHERW BB L Q L VRWUONY L |
30 DIQ & [P D NHQR W IGHHW HUPD QBN R @ Q\ RWKHU DFWLRQ WKDW WKH
GHVLUDEOH IRU WKH DGPLQLVWUDWLRQ RI WKH 30DQ

([FHSW WR WKH H[WHQW SURKLELWHG E\ DSSOLFDEOH ODZ RU W
H[FKDQJH RU LQWHU GHD OZKL FIKX RWMKDIWV\LIREX VLWWHR RQ WKH &RPSD
&RPPLWWHH PD\ DOORFDWH DOO R UDDER 3RUBVDR RRIBR LR VRHEVHELRQ
DQRED\GHOHIGRWIKYSDEWLWY UHVSRQVLELOLWLHY DQG SRZHUV WR DQ
VXFK DOORFDWLRQ RU GHOHJDWLRQ PD\ EH UHYRNHG E\ WKH &RPP

8QOHVV RWKHUZLVH H[SUHVVO\ SURYLGHG LQ WKH 30DQ DOO G|
GHFLVLRQV XQGHU RU ZLWK UHVSHFW WR WKH 30DQ DQ\ $ZDUG
GLVFUHWLRQ RI WKH &R P P LWMPHBMX EBDE BIRPF G QENVHBQRB A UV R QV
L Q F O XZLWOKIRDAW W D WIHPE RIVQ&HR P S DQR XI5Q3 D UW L PIGKRQ@WEH QH | LREILD U
DQ3ZDUBQG DQ\ VWRFNKROGHU RI WKH &RPSDQ\

1R PHPEHU RI WKH %RDUG WKH &RPPLWWHH RU DQ\ HPSOR\HH RU
VXFK 3HUVRGHPQLILDEOH KBBOQREH OLDEOH IRU DQ\ DMDNRIQ® \RDNI
GHWHUPLQDWLRQ PDGH ZLWK UHVSHFW WR WKH 30DQ RU DQ\ $ZI
FULPLQDO DFW RU RPLVVLRQ (DFK ,QGHPQLILDEOH 3HUVRQ VKDC
DJDLQVW DQG IURP DQ\ ORVV FRVW OLDELOLW\ RU H[SHQVH LQ
LQFXUUHG E\ VXFK ,QGHPQLILDEOH 3HUVRQ LQ FRQQHFWLRQ ZLW
ZKLFK VXFK ,QGHPQLILDEOH 3HUVRQ PD\ EH D SDUW\ RU LQ ZKLF}
UHDVRQ RI DQ\ DFWLRQ WDNHQ RU RPLWWHG WR EBODINRQ BQ\GH
KHUHXQGHU DQG DJDLQVW DQG |BRM DG HP®MGI B D ZaRKRMRP\S D B PV
DS SUR QHOVW Q/HMRREBMIEG VXFK ,QGHPQLILDEOH 3HUVRQ LQ VDWLVID
DFWLRQ VXLW RU SURF®EBEQ I3BUNRRBVKER R 5 B\DK DID®Y D O RHK F K

,QGHPQLIHDE®RKY) DQ\ VXFK H[SHQVHV SURPSWO\ XSRQ ZULWWHQ
X QG H U W D N,LQUGEIH P \Q VBl i) B\EBEH SViD FOHP R XRQWX IG Y DLQ K X@OV L FEDSAHH/ON UP L Q |
DBURYEGIO®XWNEGHP QL3HD E&RID W MWREIDE HP Q B LLRINGVGKIBW WKH &R
VKDOO KDYH WKH ULJKW DW LWV RZQ H[SHQVH SWR FMBVOREQIK®IG
&RPSDQYE R WM Q WHEMW XWPHH | H YWHR PSDQ\ VKDOO KDYH VROH FRQ\
ZLWK FRXQVHO Rl WKH &RPSDQ\pVRAKRGHFPQ L7N i IURBARDQ/FROLL@IDEEMD HK \
,QGHPQL3HDINMHWWEHWQDO MXGJPHQW RU RWKHU ILQDO DGMXGL
IXUWKHU DSSHDO ELQGLQJ XSRQ VXFK ,QGHPQLILDEOH 3HUVRQ Gl
VXFK ,QGHPQLILDEOH 3HUVRQ JLYLQJ ULVH WR WKH LQGHPQLILFD
IUDRBL O G X0 DERIDP L V \RIMR KDVFUK. JRKIWD G H P Q L LW MHLR DL V H ESO BREE\E L W
W RN JD Q L]0 R/ERFEFIDYRH P ERIW MR PSDQUR XK H |R U RIRAKIPO G H P Q L VKDL
Q REAHH [ F O X R IRYBRIW K H W ZKISVHHUD/GIROWKUHLU RW.\D GH P Q L W RD IWUARFEXK ,QGHP QLI
3HUVRMVEH HYWGWIOHH RUJDQL]DWLRQDO GRFXPHQWYV RI DQ\ PHPEH
RI ODZ XQGHU DQ LQGLYLGXDO LQGHPQLILFDWLRQ DJUHHPHQW F
&RPSDQ\ PD\ KDYH WR LQGHPQLI\ VXFK ,QGHPQLILDEOH 3HUVRQV R

1RW Z LW K \D\Y DV MMBGEIR Q WRURIQUN D QQBHEEDDRA-R DRIOB. LW R G HV F U B VQUWR QP H
D QI® RW L VW L P DSZW UOEG P L QWWWIEEQWK UHVSHFW WR VXFK $ZDUGV

WKH %RDUG VKDOO EH VXEMHFW WR WKH DSSOLFDEOH UXOHV RI \
ZKLFK WKH &RPPRQ 6WRFN LV OLVWHG RU TXRWHG ,Q DQ\ VXFK F|
WKH &RPPLWWHH XQGHU WKH 30DQ



*UDRWZDUGYKDUHYV 6WRMIMDMQPLWDWLRQV

D

E

7TKBRPPLWBAHHRW L WWR L R DS\ UBROQRIPRUBP LJLEWHFWRUYV

$Z D UBU/D QUDHGM IBHD [V® [CEGIOX E MAHIF MR O O RA L BLIW DLW NRXEW H F W-—W R 16 WIK\M L
30DQ QR PRUH WKIVEDUHV RI &RPP BE VER\ORFPMNH WKBVUKD/QOLEH DYDL
$ZDUGV XQGHU WKH 30DQ LQFOXGLQJ IRU WKH DYRLGDQFH RI GI
SULRU WR WKH DPHQGPHQW DQG UHVWDWHPHQW RI WKH 30DQ D
VXEMHFW WR $ZDUGV JUDQWHG GXULQJ D VLQJOH ILVFDO \HDU WF
G XU MQUHV REDWR X F3 UW L E QSHD\QERAVMU YOLNB R H P E R IW KHR D M B D O ®f [ DIRMG

L @V R WIDGK B O F X O ByWD IORKIBI QW X F$KZ D UBIVVRI@/ KD O XH R1 VXFK $ZDU
JUDQW GDWH IRU ILQDQFLDO UHSRUWLQJ SXUSRVHYV

7R WKH H[WHQW WKDW DQ $ZDUG H[SLUHV RU LV FDQFHOHG IRUIH
WKH IXO0 QXPEHU RI VKDUHV Rl &RPPRQ 6WRFN WR ZKLFK WKH
DYDLODEOH IRU JUDQW XQGHU WKH 30DQ B6KDUHV RI &RPPRQ 6WRI
$ZDUGV LI WKH )D LHJT R DYBRIBIMRIBUD Q% E LG D VIU R Y IKRHE G YWKPRVK DUKNO O
EMHHPHG WR KDYH EHHQ LVVXHG LQ VHWWOHPHQW RI D 6$5 RU 5H
L @ D \DKQ\GH WRVGDIHPVD V, IQQ BRI Y HVQKVD ID\VOK D WHHD GRHULHAGK ROKGH H[HUFLVH RI 2
RWKHU $ZDUG IRU WKH SD\PHQW RI WKH H [[HMV/PUS/BNIR'H VB \X @ IBPHBOHN S |
W K\DHWWVROKHD\R BR PP B @/ R RIR X\OHOW W OMKDUHV RI &RPPRQ 6WRFN RU |
WKH RSHQ PDUNHW ZLWK FDVK SURFHHGV IURP WKH H[HUFLVH RI 2
WKH 30DQ

6KDRBRPPRBY RAMN EMGERPSDQQHWWRHPBQRDA EH DXWKRUL]JHG DQG X
VKDUHV KHOG LQ WKH WUHDVXU\ RI WKH &RPSDQ\ VKDUHV SXUEFK
FRPELQDWLRQ RI WKH IRUHJRLQJ

(OLJLERDUWW L FLL@/EBW DROQKIOD © OWE GJ LEWHHFW R U V

2SWLRQV
D *HOQOHUDGK 2SWLRQ JUDQWHG XQGHU WKH 30DQ VKDOO EH HYLGHQI

E

=

QRW EH WKH VDPH IRU HDFK 3DUWLFLSDQW (DFK 2SWLRQ VR JUD(
BHFWLRQ DQG WR VXFK RWKHU FRQGLWLRQV QRW LQFRQVLVWHQ
$JUHHPHQW $00 2SWLRQV JUDQWHG XQGHU WKH 30DQ VKDOO EH ¢

([HUFLVH BKHAHHUFLYHUFUNVFHH3IBHBHYKDUH RI &RPPRQ 6WRFN IRU F
OHVV WKDQ Rl WKH )DLU ODUNHW 9DOXH RI VXFK VKDUH GHWHL

9HVWIL@®HSLUD WHRFL QDWLRQ

L 2 S W L\RKQYGI® QESH F RHP[HH U F LIMDYXEFKH PDQ RB W RBIG GDWH RU GDWHYV F
RU HYHQWYV DV GHWHUPLQHG E\ WKH &R DRDAGMMAH UPSWIKIIEQ \
&RPPLWRWRHFHMEQ \HDIUNRW KBIWRH UD QWKW LRQ BHULRG

LL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH ZKHWKH
HYHQW RI D 3S3DUWLFLSDQWpVY 7THUPLQDWLRQ GXH WR GHDWK R
SDUWLFLSDQW VKDOO EHFRPH IXOO\ YHVWHG DQG LPPHGLDWFE

LLL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH ZKHWKH L
HYHQW RI D 3DUWLFLSDQWRpMV 7HUPLQ DWLREB ED OMMR® W R EWDLD 8
2 SW LRUDOQWRNXESKD UW L ¥ KSIP@WM G L D W H O D Q¥ S P @ \W GV KHHY HRIDV
3DUWLFLISDRMENWRIRWKYDELOLW\ DIWHU WDNLQJ LQWR DFF
XQGHU WKH DERYH FODXVH LL HDFK RXWVWDQGLQJ YHVWH
WKHUHDIWHU EXW LQ QR HYHQW EH\RQG WKH H[SLUDWLRQ RI

$



OHWKRG RI (JHUFLVH DQG RRWKD R HYDRP K& WP R \6 BHRE-WYWIRQB\DHOU E HV +
RDQSW XRWDOP HQWRO KHHUFAVHFKHUHIRU LV UHFHLYHG E\ WKH &R
KDV SDLG WR WKH &RPSDQ\ DQ VRRBWRMI¥ERXDD G/F RHAIPG\0)R\E BHEIO

RW KOISI$ O LW ENAT XIMRH EH ZLWKKHOG 2SWLRQV ZKLFK KDYH EHFRPI
GHOLYHU\ RI ZULW QRI\GR RIH H S\HRFRVEKRISD BRW H O H LIQRGLEFX F W HR\Y M QWA
SURYLGHG E\ WKH &RPPLWWHH LQ DFFRUGDQFH ZLWK WKH WHUPV
3ULFH 7KH ([HUFLVH 3ULFH VKDOO EH SD\DEOH L LQ FDVK FKHI
YDOXHG DW WKH )DLU ODUNHW 9DOXH DW WKH WLPH WKH 2SWLRQ
E\ WKH &RPPLWWHH E\ PHDQV Rl DWWHVWDWLRQ RI RZQHUVKLS R
OLHX RI DFWXDO LV V X\DR)KHR PRSI D BYUFRKY IVBKRIBAMK D B K.\R P P 5@V RIFBGIR W

V X E MHBFQS O H G RV R/ X IUQ W MDD WEHH K@ @ BV ISHD U W L FR.BQSHY RRAGL B Y

HVWDEQIRAKHMELPH WR WLPH E\ WKH &RPPLWWHH LQ RUGHU WR D
JHQHUDOO\ DFFHSWHG DES®XQRVL QUL SEL YKIFKORWKHU PHWKRG DV
LQ LWV VROH GLVFUHWLRQ LQFOXGLQJ ZLWKRXW OLPLWDWLRQ $
H[HUFLVH HTXDO WR WKH ([HUFLVH 3ULFH % LI WKHUH LV D SXEC
E\ PHDQV RI D EURNHU DVVLVWHG 2FDVKOHVV H[HUFLVH® SXUVXEC
WHOHSKRQLFDOO\ WR WKH H[WHQW SHUPLWWHG E\ WKH &RPPLWW
VHOO WKH VKDUHV Rl &RPPRQ 6WRFN RWKHUZLVH LVVXDEOHWRBRQ
W IKHR P S IDAD P R XHITWAVDW K HH U F3WIHR H& D2 Q HWH U FRWRIEHGXUH HIIHFWHG E\
PLQLPXP QXPEHU RI VKDUHV RI &RPPRQ 6WRFN RWKHUQZHWIG L& WXB
WKH ([HUFLVH 3ULFH $Q\ IUDFWLRQDO VKDUHV RI &RPPRQ 6WRFN \

&RPSOLDWYKBZWMWIRW ZLW K WAKIRQUGHLIGIGY RH Y H\QKAZDO G D U W EF&. IS D B IWWRN H C
H[HUPIQSW LRODQ @HUMKER PP LW WWHWROXQHY YLRODWH WKH 6DUEDQF
DV LW PD\ EH DPHQGHG IURP WLPH W BRW KPS CRLUF XDEIMR\Y X € B VDLSRSIDM
6HF X UDL@EAKD QRPPLVVMRQSE 0 LED®MYEH J X O R\ DR B KX UH] WK BIRPU 8 W H U
G HDTOXRIW D WIVRHPP RQ ZKLFK WKH VHFXULWLHV RI WKH &RPSDQ\ DUH

6 W RIFI\S U H F L BIW K R(QY

D

*HQHUMBK 6$5 JUDQWHG XQGHU WKH 30DQ VKD O QDEHSHEY RGIDQRHHX
V K EGIOX E MWRFRAIR Q G LWWHLTRUMGK KELHVF W LIRQGY WIRKV K R Q G LOVRVR 6 R Q \ZIL WK W
3OD@DEHHIOHBWMBSS OLFDEWGH $JUHHPHQW $Q\ 2SWLRQ JUDQWHG
WDQGHP 6$5V 7KH &RPPLWWHH DOVR PD\ DZDUG 6$5V WR (OLJLEOH

6WULNH 73UH. WAV U L&W US BILF BB HVKDUH RI & RPPRQ 6WRFN IRU HDFK
RI WKH )DLU ODUNHW 9DOXH Rl VXFK VKDUH GHWHUPLQHG D

IRUHJRLQJ D 6$5 JUDQWHG LQ W DROD@ 8 WZISRAGKY LRRUKIY QARAKG @B W IXNVH.

3ULHFHXW®KHHUFIWHFH RI WKH FRUUHVSRQGLQJ 2SWLRQ

9HVWILA@ES LUD WHIRFRL QDWLRQ

L $6$5JUD QWHER Q ZHRWLRQLRQ VKDHJBUFHWPEWH DQG VKDOO HIS
VDPH YHVWLQJ VFKHGXOH DQG H[SLUDW LR ISRIRYLMLR@W H L
LQGH S REOGHEWWWRQGI® QEH FRPMUFLVDEOH LQ VXFK D PDQQHU D
RU XSRQ VXFK HYHQW RU HYHQWV DV GHWHUPLQHG E\ WK}
GHWHUPLQHG E\ WKH &RPPLWWHH QRW WR H[FH6I$5 WHQLRG \F

LL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH ZKHWKH
HYHQW RI D 3DUWLFLSDQWpnV 7HUPLQDWLRQ GXH WR GHDWK
SDUWLFLSDQW VKDOO EHFRPH IXOO\ YHVWHG DQG LPPHGLDWEFE

LLL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH ZKHWKHL
HYHQW RI D 3DUWLFLSDQWpV 7THUPLQDWLRQ E\ DQ\ PHPEHU R
6$5V JUDQWHG WR VXFK 3DUWLFLS DQW[ S/KDEDED L IQF RHY/GIRIBN H O

$



H

SDUWLFZLSORWQOMM B € DRAUK VD EL O L \WR X WH/DAFIXID \GW RISRE U D QWVRDGF K
SDUWLVKBDIPWILRQU FLRBERGHHDU WKHUHDIWHU EXW LQ QR HYH!
WKH 6%$5 3HULRG

OHWKRG RI (fMB¥LAMLFK KDYH EHFRPH H[HU F IGHDOELG/BHUR\YR \#E 8l @H[\W U R [
QRWVRHWHUMR/KRPSD@FFRUGDWRNMHUPY RI WKH $ZDUG VSHFLI\LQJ '
EH HLHUFLVHG DQG WKH GDWH RQ ZKLFK VXFK 6%$5V ZHUH DZDUGHG

3D\P HEB/RWY KIHH U RIDG $5 W &R P S D/ SOWWR BB UWLFLSDQW DQ DPRXKRW HT
VKDUHV VXEMHFW WR WKH 6$5 WKDW LV EHLQJ H[HUFLVHG PXOWL
VKDUH RI &RPPRQ 6WRFN RQ WKH H[HUFLVH GDWH RYHU WKH 6WU
ORFDO DQG QRQ 8 6 L QRE®OR W PSSR PRI X WIRHG. W K KIK@&® P S D Q\

VKB XFK DPRXQW LQ FDVK LQ VKDUHV RI &RPPRQ 6WRFN YDOXI
W K H DRBRAIW H UBPWEEHRG P L \§ Q\HUIHD F WWMLKRDQRIRR P P B @ RANEGYVHI WW O HG LQ FDYV

5HVWUGLWWRIFNEH VW UGLW WEFGEL W V

D

G

*HQHUD®GK JUDQW RI 5HVWULFWHG 6WRFN DQG 5HVWULFWHG 6WRF
(DFK 5SHVWULFWHG 6WRFN DQG 5HVWULFWHG 6WRFN 8QLW VR JUD
BHFWLRQ DQG WR VXFK RWKHU FRQGLWLRQV QRW LQFRQVLVWHQ
$JUHHPHQW

BWRFN &HUWLILEFDWHY DQG %RRN (QWU8SR/F UWRKHRIUU B QML GRD U5 VW
&RPPLWWHH VKDOO FDXVH D VWRFN FHUWLILFDWH UHJLVWHUHG L
VKDUH V Rl &RPPRQ 6WRFN WR EH UHJLVWHUHG LQ WKH QDPH RI \
WKH &RPSDQ\pV GLUHFWLR QS HMHGW KWKy MBK N \EUR FFFRVARGEBHEIH & GW K H
&R P SR G V F WRDAN K HLLY WHHRGS D U W LS H § M kH O R PWHBHS S O LFIDEW H WHKWML R
&R P P L WEHWHUHH TWR B BIW LWRS BQ W H RHFRANEEH O WYRHEIR P SDID® VFWREDHHPHQ
VDWLVIDFWRU\ WR WKH &RPPLWWHH LI DSSOLFDEOH DRIGMK Y S WKV
W R/ K5HH V W UAVF RFFRGY HE\W& AKI U H H PIFD@ WU W L F KBID@WR  H [ HFQX®/HHO L Y EDU
®HD Q Q8HWU P LX\Q/BEHAF WLR @ RIWKID IRRD\RWKHUZLVH GHWHUPLQHG F
DQ DJUHHPHQW HYLGHQFLQJ DQ $ZD$%SOR b B WR IFW B GEROVRRRI F N G
SRZBUW WP R XMLFBHFLILHG E\ WKH &RPPLWWHH WKH $ZDUG VKI
UHVWULFWLRQV VHW IRUWK LQ WKLV 6HFWLRQ DQG WKH DSSOLFL
ULJKWV DQ®R BYWRIFNRRREDE B MV W BIWREQE O XZLWVOKIRDO WD WH. RIQW W
YRWH VXFK SHVWULFWHG 6WRFN 7R WKH H[WHQW VKD UH VVRIXNEREV W
WD UWLFYS 0 8 WFBRKD V KEMOH W XUV HKEHR P S DIDQ G UDLO RWNGH U W LWRXB @ W
VKDDBBWDVWR FN KR WG SHENW KDMOUPLQDWH ZLWKRXW IXUWKHU RE
&RPSDQ\ $ 3DUWLFLSDQW VKDOO KDYH QR ULJKWV RU SULYLOHJH\

9HVWLQJ 7HUBH\QDWIFRVHG 6WRFN DQG 5HVWULFQOEE GVERMEND IR W
3 H U VRKEDDSLMMX PO Q DHBEY X FID RIE D RIKBRQ VXFK HYHQW RU HYHQWYV
&RPPLWWHH

V'V X IR W L6 IWF RUHPESH W W ARHB FHFY QWA IWF RBFENGW V

L 8SRQ WKH H[SWKBWIHMWRLFWHG 3HULRG ZLWK UHVSHFW WR
UHVWULFWLRQV VHW IRUWK LQ WKH DSSOLFDEOH $zZDUG $JU
UHVSHFW WR VXFK VKDUHV H[FHSW DV VHW IRUWK LQ WKH D&
LV XVHG XSRQ VXFK H[SLUDWLRQ WKH &RPSDQ\ VKDOO L\
EHQHILFLDU\ ZLWKRXW FKDUJH WKH VWRFN FHUWLILFDWH
QRWDWLRQ HYLGHQFLQJ WKH VKDUHV RI 5SHVWULFWHG 6WRF!
WR ZKLFK WKH 5HVWULFWHG 3HULRG KDV H[SLUHG URXQGHG
WKDW PD\ KDYH EHHQ ZLWKKHOG E\ WKH &RPPLWWHH DQG D
6WRFN VKDOO EH GLVWULGEXWRHE G WRaMKHUBRMMUKIRGR IS\D WWEBE U H YV

$



RERPPRYWRFNYLQJ D )DLU ODUNHW 9DOXH RQ WKH GDWH RI G|
GLYLGHQGV XSRQ WKH UHOHDVH RI UHVWULFWLRQV RQ VXFK
VKDOO KDYH QR ULJKW WR VXFK GLYLGHQGYV

LL 8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ DQ $2ZI
RI WKH 5SHVWULFWHG 3HULRG ZLWK U\ SBRR\W WHRP 5 QKR X W D
WW K3HD U W LR MSKHDWWW L FEISQ BMLEY DU\ ZLWKRXW FKDUJH RQH
RWKHU VHFXULWLHV RU RWKHU SURSHUW\ DV DSSOLFDEOH
SURYLGHG KRZHYHU ROXD@MWR IGH VEFRIAHFNAFRRPE BIF D \RKS D BBVWDIQ G
SDVWDBKRARPPRQ 6WRFN LQ OLHX RI LVVXLQJ RQO\ VKDUHV F
SGHVWULFWHG 6WRFN 8QLWV RU % GHIHU WKH LVVXDQFH RI
SDUW VKDUHV Rl &RPPRQ 6WRFN DV WKH FDVH PD\ EH EH\RQ
H[WHQVLRQ ZRXOG QRW FDXVH DGYHUVH WD[ FRQVHTXHQFHV
LV PDGH LQ OLHX RI LVVXLQJ VKDUHV RI &RPPRQ 6WRFN LQ Ut
RI VXFK SD\PHQW VKDOO EH HTXDO WR WKH ) DA RIFBIMNGHIMN 9D (
R @ K L KIS V W LBLHPUNORDES ¥/ H\VB K V SWRXVIBKH VW ULFWHG 6WRFN 8QLWYV
SURYLGHG LQ DQ $ZDUG $JUHHPHQW RIV E UKMSRADER IS DE WWIQHW
&RPSIRJGLYLGRI®WKENU KR RARBY RWMHRROGHU RI RXWVWDQGLQJ 5H
VKDOO EH HQWLWOHG WR EH FUHGLWHG ZLWK GLYLGHQG HTX
VROH GLVFUHWLRQ HOHFWV WR FUHGLW VXFK SD\PHQWV LQ
HTXDO WR WKH DPRXQA LFAKVXDB KP 16 Q WINEWRNRMGBIE BXUUHQW E
ZLWKLQ ILIBHWQ IROORZLQJ WKH GDWH RQ ZKLFK WKH FRUL
&RPSDQ\pV VWRFNKROGHUYV

H /HJHQ@REHVW BWRFENSKH UW LU DRIRER RN) WHS UHVHQWLQJ 5HVWULFWHG
WKH 30DQ LI DQ\ VKDOO EHDU D OHJH Q@ HRUEWR RRIOHDEREQEG & RMROR/)
DQRW K IBUR UPWYEHRPG DAHHPY DSSURSULDWH XQWLO WKH ODSVH RI
VKDUHV RI &RPPRQ 6WRFN

75$16)(52) 7+,6&(57,),&$781' 7+( 6+$5(65(35(6(17(" +(5(%6
5(675,&7(38568$1727+(7(5062) 7+(3$5.+27(/6 5(625761&
672&.3/$1)25121 (03/2<((',5(&72561" $ 5(675,&7(' 672&. $:$5'
$*5((0(17 %(7:((1 3$5. +27(/6 5(62576 ,1& $1' 3$57,&,3%$17 $ .
68&+ 3/$1 $1' $:$58*5((0(17 ,621),/( $7 7+(35,1&,3%(;(&87,9(
2)),&(®)3$5.+27(/6 5(62576 ,1&

/7.3 8QLMWH &RPPLWWHH PD\ LQ LWV VROH GLVFAUHWEROWNVUIDD WXFXDDI

VXEMHEW WR VXFK WHUPV DQG RRPEIL WAWRRMKERN GCYWHKIED WP 1 O 8 B EL WWK R D

RQO\ WR D 3DUWIHUIRDN@PWQORKMW RMKMHUYLFHY WR RU IRU WKH EHQHILW R

&RPSDORXSLQVKBHDUW L FEEBS 5 DBWYED U VR Q\HKBHD U W Q HIUIV@DICSV L F IRSDWVK IR BD UW L

EHFRPLQJ D SDUWQHU RI WKH 3DUWQHUYVKIER PRPU VAW R M D& HRWIBKHDWZKNRY BHH C

8QLWY DUH LQWHQGHG WR FRQWKNVIOWWWH P & DRILOIV RIOQWKH KRG WS | QF O

S5HYHQXH B3URFHGXU& % -XQH DOG 5HYHQXH 3URFHGXUH

7KH &RPPLWWHH ZLOO GHWHUPLOH WKH FROQGLWLRYHWVW Q) G DEMH

QRQIRUIHLWDEOH /7,3 8QLWYV ZLOO EH VXE MBEW QBERIVHKKLEDHIABM AW KTHQG

UHVWUL 6 WO RIGINW UR GWYIDRON HOM RIRPIPWWWHH LPSRVHY 7KHVH UHVWULF!

LQO FRPELODWLRQSKWVXRDEKNVWIERHWXFK FLUFXPVWDQFHY LQ VXFK LQVW
GHWH WP QHKRMY KW D Q W $RZ ID VIRBMHK H U HBBMIGVHHVWY R BAKRIWIZG N @ REP\PW\W MW KH U L Q

$7ZDUG $JUHHPHQW RU RWKHUZLVH LQ WKH HYWKHW&E&RP SD @\ FOWKHUF MBI

\ D 3DUWLFLSDQWuV 7HUPLQDWIQR @ RXKH AR HG ADWKL R U & RBMBHOV GV RRBRO

RXWVWDRQS LEILWY JWXFWHED WRLFLSDQW VKDOO EHFRPH IXOO\ YHVW

LPPHGLDWH®EY WESHVEDOMWH RI VXFK 7THUPLQDWLRQ +ROGHUV RIJEABBFMGW

DEFETXLUHG IURP /7,3 8QLWY JUDQWHG XQGHU WKHSXOD®D QWR WK HV K HW

$



$JUHHPHQW PD\ HOHFW WR FRQYRIQW WICRMRIFPRRR &§ RV $ @ ®A¥ RS D Q|
WKH 3DUWQHUVKLS $JUHHPHQW

___ _2WKHU (TXLW\ %DVHICH $ZRPPBIMWWHH PD\ JUDQW 2WKHU (TXLW\ %DVHG
'LUHFWRUV DORQH RU LQ WDQGHP ZLWK RWKHU $ZDUGV LQ VXFK DPR
VKDOO IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLRQ GHWHUPLQH (C
HYLGHQFHG E\ DQ $zDUG $JUHHPHQW (DFK 2WKHU (TXLW\ %DVHG $zZDU
LQFRQVLVWRBQWQZDW K MAKEHH UHIOHFWHG LQ WKI-IRWEIEUD-FE\FLDGEI—G@-K%QDUG $J

$ZbYG—$IYHHPHRIWKH 30DQ

&KDQJHV LQ &DSLWDO 6WUXFWRWZ DWKVALPQCGDQJI(PIWOWWKHU SURYLVLF

IROORZLQJ SURYLVLRQV VKDORHMFHAKXIAGMR DOO $ZDUGV JUDQWHG

D *HQHUROHY HRIWD QG LY L GR\VQWHD 9J XDDBIL Y L G H Q G \G LR W B MEKHNN K¥QUH
IRURIFDWKKDBKRPPR@ RRW KHEX RBMKMU SURSHUW\ UHFDSLWDOL]
VWRFN VSOLW UHRUJDQL]DWLRQ PHUJHU FRQVROLGDWLRQ VS
H[FKDQJH RI VKDUHV RI & RAFRXQRINMIEEMNS RIOAR WEKEERK UR B W Wi UWAR V
DFTXMKIDRERPPRQ RERARH B X RIWWEHRF'S DROB W K H B LFGRIULS RVULCDDNROEFHLARVD
WKIDIWHFWV WKH VKDUHV Rl &RPPRQ 6WRFN LQFOXGLQJ D &KDQJH
DIIHFWIKERP S DIQQ F O XE&D@U B8 SALEFRDEIBYD LLGHNMX O RE WRKGW UHTXLUHPHC
&RPPLWWHH GHWHUPLQHV LQ LWV VROH GLVFUHWLRQ FRXOG UF
LQWHQGHG WR EH JUDQWHG WR RU DYDLODEOS#GINRYV\VEPH QWM ISHQ
&RPPLWWHH VKDOO LQ UHVSHFW RI DQ\ VXFK $GMXVWPHQW (YHQMW
DQ\ DV LW GHHPV HTXLWDEOH WR DQ\ RU DOO RI $ WKH $EVROX
30DQ ZLWK UHVSHFW WR WKH QXPEHU RI $ZDUGV ZKLFK PD\ EH
&RPPRQ BWRFN RU RWKHU VHFXULWLHV Rl WKH &RPSDQ\ RU QXPE
ZKLFK PD\ EH LVVXHG LQ UHVSHFW RI $ZDUGV RU ZLWK UHVSHFW \
& WKH WHUPV RI DQ\ RXWVWDQGOQB LW D\WEHQRERDIK® BIAR ZR RIK R |
6 W RFER W K/HIEF X IRWKHR\P SDQ\ RU QXPEHU DQG NLQG RI RWKHU VHFX
RXWVWDQGLQJ $ZDUGV RU WR ZKLFK RXWVWDQGLQJ $ZDUGV UHOD
WR DQ\ $ZWRNGVE KIIEW KAHD \RHD QaAH T X UW V W U X FAL XKUIK@#HD Q RQWKHQD QF LD
$FFRXQWLQJ 6WDQGDUGY %RDUG $FFRXQWLQJ 6WDQGDUGYV &RGLI
WKHUHWR  WKH &RPPLWWHH VKDOO PDNH DQ HTXLWDEOH RU SU!
VXFK HTXLW\ UHVWUXFWXULQJ

E $GMXVWPHQWLWKHRXWY OLPLWLQJ WKH IRUHJRLQJ H[FHSW DV PD
$JUHHPHQW LQ FRQQHFWLRQ ZLWK DQ\ $GMXVWPHQW (YHQW WKH
RQH RU PRUH Rl WKH IROORZLQJ

L VXEVWLWXWLRQ RU DVVXPSWLRQ RI $ZDUGV RU D ZANDKSHE V VR QDI
RI HIHUFLVOEBUWHMWMWULFWILRQRLROWRRBQ RI $ZDUGV RU HVW
WLPH ZKLFK VKDOO QRW EH UHTXIDUMGI|RWR FHJWR B HSW QMY WH
$ZDUGYV SULRU WR WKH RFFXUUHQFH RI VXFK HYHQW DQG D
XSRQ WKH RFFXUUHQFH RI VXFK HYHQW

LL FDQFH ROOIMR QRER IRX W V WEZDGWIBQED \ P MORK H KR YEHK VS RBKGW D L
YHVWHG DV Rl VXFK FDQFHOODWLRQ L Q FOKRX@ B BXIUHRKRIOW C
W KRF F X U IRHNQFRHKY HEDXWR Y X FIKD Q F H ORIUIRWIL RRLFK YHVWLQJ LV DFI
&RPPLWWHH LQ FRQQHFWLRQ ZLWKLYV DOER HY H QWK K XID\OXCHD W/

$



F

DQ\ DV GHWHUPLQHG E\ WKH &RP P L WOVEHHED \PHEIBSNI DB K D UH D
RI&RP P RBQ RFMF H RWHREHU H F HE Y HRGMWKMRIF N KRR\ & H U&/R R RIDXAKY H Q W
L Q F O XA WMDKIRDPW WIDGWHEIR @D Q RXWVWDQGLQJ 2SWLRQ RU 6$5 D |
HTXDO WR WKH H[FHVV LI9DQ@VYCHR IDGIKWS NI LENVBEHR R A WAMRWAHKH
VKDBKWRPPRBQ® RFNEMHEWXFK 2SWLRQ RU 6$5 RYHU WKH DJJUH
3ULFH RI VXFK 2SWLRQ RU 6$5 LW EHLQJ XQGHUVWRRG WKDYV
VKDUH ([HUFLVH 3ULFH RU BWULNH 3ULFH HTXDO WR RU LQ
&RPPRQ BWRFN V) PEONEHFIN AEKOMSE WAR ) DVKERGSD \ P HRIBMR Q VL G H U D \
WKHURUWBRWKH FDVH Rl 5SHVWULFWHG 6W/REN 8 GRHWMN K AW H G XE. WA
$ZDUGV WKDW DUH QRW YHVWHG DV RI VXFK FDQFHOODWLRQ
DQG GHOLYHU\ FRQVLVWHQW ZLWK WKH YHVWLQJ UHVWULFW
BWREQNLWVS8QLWY RU 2WKHU (TXLW\ %DVHG $ZDUGV SULRU WR
UHVSHFW WKHUHRI DQG

LLL VXEMHFW WR DQ\ OLPLWDWLRQV RU UHGXFWLRQV DV PD\ EH ¢
FRQYHUVLRQ RU UHSODFHPHQW RI D Q\RFZADXWR MAQKFEHY/ HIGWRER W
Z L WWKUH. J\W &/H F HDLSYDH P HEDDW RI@V KYHD ORIW K H $ ZID'® BW H UPR. Q W IG/IMWAHKQ W
F O D X\MDHE R YZHK L E R/ X E MHRRVQ W lYGIX/NRBQQW KH VDPH EDVLV DV WKH
DSSOLFDEOH WR VXFK FRQYHUWHG RU UHSODFHG $ZDUG

3D\PHQWV WR KROGHUV SXUVXDQW WR FODXVHV MRGRBWFUHWL
RWKHRPPLWMWHRBURV XRWEKRQVLGCGRUHBPMWNREBDUWLWIRSDR®PHLYH SU
FDVK RU VHFXULWLHV RU FRPELQDWLRQ WKHUHRI DV VXFK !
WKH RFFXUUHQFH RI WKH WUDQVDFWLRQ LI WKH 3DUWLFLSDAC
KROGHU RI WKH QXPEHU RI VKDUHV RI &RPPRQ 6WRFN FRYF
DSSOLFDEOH ([HUFLVH 3ULFH RU 6WULNH 3ULFH

,QWHUQDO 5HRIRMDIWEKWWO®RGLQJ DQ\WKLQJ WR WKH FRQWUDU\ F
RU DFFHOHUDWLRQ RI SD\PHQWY EHQHILWYV RU YHVWLQJ ZLOO EH
XQGHU DQ\ $ZDUG $JUHHP H QDA S & RIQWAKEHY HR\D € GQ VRHIUHRDUI D Q L] D\
ZKHWEK\WHWHUJABQVR O LUEGRUURQE RIPE L R G WQ RQ LE XWN B MEXWHIVDQRWI H U
RWKH WRALN YW U X FW X UW &R P Q BRRIDQRLIQVE VI L O L IDQVFHOWOGIYQXFKH R UJD RUUD W |
UHVWUXFWXULQJ SXUVXDQW WR D PHUJHU RU RWKHU FRPELQDWL
&RPSD/QX\UYRVYKXYF HMS X E O L FO M @WIDEHGZE MKIRDOW WDWLRWXH RI D WU
PHUJHU VWUXBWXURWRBG RGVWRHUDROQ D] D W L R Q XRUE HIMHW B/ E WU E Q O
LPSOHPHOWDWLERO RIDO XPEUHOO DA DN DRI ©J,0 QR J IWADRQS
FRQQHFWRR® W HIHRIUIDQ WRWLERRPPLWWHH VKDOO KDYH WKH DXWE
30DQ DQG DOO UHODWHG DJUHHPHQWY LQFOXGLQJ $ZDUG $JUHHF
DV SDUW RI VXFK ,QWHUQDO 5HRUJDQL]DWLRQ VXEMHFW WR FRF
5HRUJD QUHDWKIQRV D @WDI3TUUW L FVIS D QURIYIRHR P S DIQR QRILVBL. UHFW RU LC
VXEVLGLDULHV VXFK D WUDQVIHU VKDOO QRW EH FRQVLGHUHG RI
IURP VHUYLFH XQGHU DQ\ RWKHU VLPLODU SURYLVLRQ WKDW DG
VHUYLFH

2WKHU S5HTXBWHRHQWR/ DQ\ SD\PHQW RU DGMXVWPHQWWIRH) WRP B DM
PD\ UHTXLUH D 3DUWLFLSDQW WR L UHSUHVHQW DQG ZDUUDQW I
LL EHDU VXFK 3DUWLFLSDQWpV SUR UDWD VKDUH RI DQ\ SRVW F(
SRVW FORVLQJ SXUFKDVH SULFH DGMXVWPHQWY HVFURZ WHUPYV
WKH RWKHRUE&RRPB® B¥XE MHRU L P LWBRWH & QWA IREHD H F H WHRRIPAS O\ ZLW
6HFWLRQ $ RI WKH &RGH DQG LLL GHOLYHU FXVWRPDU\ WUDQ
&RPPLWWHH

JUDFWLRQD®QE KIDGMNHXVWPHQW SURY LG H® DAQSHY MGH. M RAH WWKIHR @ O L
IUDFWLRQDO VKDUH WKDW PLJKWZPWKHUZLVH EHFRPH VXEMHFW W|

$




%LAGLQJ $IONDEMXVWPHQW VXEVWLWXWLRQ GHWHUPLQDWLRQ R
XQGHU WKLY YHPWOREH FRQFOXVLYSKDRRBVEVQGLQJI IRU DOO

— $PHQGPIWQBWUPLQDWLRQ

D

$PHQGPHQW DQG 7HUPLQBEWLRRDRIGWKH BOPBQG DOWHU VXVSHQG
30DQ RU DQ\ SRUWLR G WKYHBHFE W WRD QX MKLPRHQGPHQW DOWHUDW
RU WHUPLQDWLRQ VKDOO EB FIURY WOX\RK RXKS/S WRWRDRW R RFOEERHEB V ZD W
UHJXODWRU\ UHTXLUHPHQW DSSOLFDEOH WR WKH 30DQ LQFOXGL
UXOHV RU UHJXODWLRQV RI DQ\ VHFXULWLHV HKALKEKQWH HR W H.FWWH |
&RPSDQ\ PD\ EH OLVWHG RU TXRWHG RU IRU FKDQJHV LQ *$$3 WR
LQF UW BXHP BRHVUH F X UL W L H\E H ¥ V KK GVDOQECIHAPF H S MQ FRIUSXWIVWIRE W L R Q
RU_ RIW KK DRUL LILWR X © BW H WPIRIBGAVGWUHH T X L U HRPSHDQWWL ALLGS BB DIRUR Y L G H C
I X U WW KIDQOW X PP H Q G HDQWH UD W LR G L VKR S VIR B ® ® [F® BARMRRID W H DIQDE0 O \
DGYHDVHEFWH JRWBQ\ 3DUWLFLSDQW RU DQ\ KROGHU RU EHQHILFLE
QRW WR WKDW H[WHQW EH HIIHFWLYH ZLWKRXW WKH FRQVHQW
1RWZLWKWHRQ G I RFEYRH Q G R K EGRD GMR IKO-DS/WR YRLERRFWLRE® RI WKH 3
ZLWKRXW VWRFNKROGHU DSSURYDO

$PHQGPHQW RI $ZDUGKH BRIPPHYWWH PD\ W RZ DMKHH[WRAAGWD D@ Q V L
DQDSSOLFDEWGHU HHPAIQAWIPF R Q G L WL RIXYSEBRHQGWHRARDOWMUSHQG
GLVFRQMOLQRHN HUPLD@SZAD UG W KHUHMORRBNIKH DVVRFDOWMHEHPHQW
SURVSHFWHWURDEWLYHO\ LQFOXGLQJ DI®WWRYD GHOGW L RMSKOHUWWK
6HFWLRQDQ\ VXF K DZFCH.QY G FHOQWH VB WS R @\LIVAEE® Q WHE R B HEREUD MMULRLQD D W
W KDRK OGP D IVOEBG DIOWDN HIAWH. J RWD\D3 D U W L E L SUEQASWHEFQS Z D UK HUHW R
JUDQWHG VKDOO QRW WR WKDW H[WHQW EH HIITHFWLYH ZLWKRXW V

1R 5HSULFRWZLWKVWDQGLQJ DQ\WKLQJ LQ WKH 30DQ WR WKH FR
RWKHUZLVH SHUPLWWHG3 W®GE HD BF WLL ARERR B P H.-GROMHEEIWKHH U F L V H
3ULFEBQ2SW RRMGSM ULWIFEQ\ 6$5 W KHR P P L \W D/\RIRAD Q B B®X W V WDSUGRRYQY
6$5DQWBHS QBEWBHZ 2SWLRQ RU 6$5 ZLWK D ORZHU ([HUFLVH 3ULFH
RWKHU $ZDUG RU FDVK SD\PHQW WKDW LV JUHDWHU WKDQ WKH LQ
LLL WKH &RPPLWWHH PD\ QRW WDNH DQ\ RWKHU DFWLRQ ZKLF]
VWRFNKROGHU DSSURYDO UXOHV RI DQ\ VHFXULWLHV H[FKDQJH RL
WKH &RPSDQ\ DUH OLVWHG RU TXRWHG

—___*HQHUDO

D

$ZDUG $JUHHPRIQWYDUG XQGHU WKH 30DQ VKDOO EH HYLGHQFHG
GHOLYHUHG WR WKH 3DUWLFLSDQW WK IV B FA\KYHA KDPYZR Q G LRVMNR B U [
$ZD DOV X DISBOLWREOAWRXGLQJ ZLWKRXW OLPLWDWLRQ WKH HII
RI D 3DUWLFLSDQW RU RI VXFK RWKHU HYHQWYV DV PD\ EH GHWHL
$ZDUG $JUHHPHQW PD\ EH LQ DQ\ VXFK IRUP ZULWWHQ RU HOHFW
ZLWKRXW OLPLWDWLRQ D %RDUG RU &RPPLWWHH UHVREDONIRI D
&RPPLVOWMHIERW UWMTEIDUSIUHHPMBMWLIQHG'KIDUWLFLSDQW RU D G
UHSUHVHQWDWLYH RI WKH &RPSDQ\ RU D 6XEVLGLDU\

IRQWUDQVIHUDELOLW\

—EL (DFEZDWEEGHIHUFLRQEWNKRBOUWLWREBREWFK $ZDUG ZDV JUDQWI
SDUWLFLSDQWpV OLIHWLPH RU LI SHU®PDVWLHE@ S D@IHNRIUDG S
UHSUHVH@MWIDMARE&EHH VVLIBYAHGIQDWHG SOVYRRREBN KDHNMNADIF® IG U |
RHQFXPEH\WBOUWLFLGOWXKUD QWISINFLIUFADBOXN HGWBQRPHV WL
UHODRVUL®RMEUWD SSO LCDEYW MHKB\WYLOO RU E\ WKH ODZV RI GHVFHQW

VXFK SXUSRUWHG DVVLJQPHQW D DGHIDRW G BX PSEMREESER D &/ W
$



G

DQBQHQIRUFHILEXYMHPERU WKH &RPSDRURVRKE®W WKH GHVLJ
EHQHILFLDU\ VKDOO QRW FRQVWLWXWH DQ DVVLIQPHQW I
HQFXPEUDQFH

_LL A1ARWZLWKWWNKHNOFCUI(RIERIGW L EQ WKHRPPLWIB/\HE LWY VROH GLVFU
$ZDUGY WR EH WUDQVIHUUHG E\ D 3YXFNWRKEBINMNVEHREY R RW W H
PDDGRRWV IAMMWHDWS O LFMHEPFHUHHRHRBWUHVHUYH WKH SXUSRVH
DQ\ SHUVRQ ZKR LV D 21DFDOW PHPHHMW RDWYXKFK WHUP LV XV}
6 XQGHU WKH 6HFXWX\FIFHHYXRGERYY HRIW VIWRNODNN FREDR © XWO B DAMKHHG
6HFXUD@MGEHKD QRPPLVVVHROQOHFWLPHBE LWWH 3IDPLO\ 0%P HFDH WU D
VROHO\ IRU WKRBIEHQUIHALSDRWWKMHG KLV RU KHU ,PPHGLDWH )D
OLPLWHGFEBPBPIQQAILAKRVH RQO\ SDUWQHUY RU PHPEHUY DUH W
)DPLOMPEHUY RU ' D EHQHILFLDU\ WR ZKRP GRQDWLRQV D
FROWULEXWLRQVS3 IRU IHGHUDO LQFRPH WD[ SXUSRVHW Q{DFKk
' DERYH LV KHUHLQDIWHUPU WIW H G HGSWWRV MAHEGE DW KH. FILSHDD W
W KHR P P L\ & BFUHHDOWR MQ HF Y F UMY BAHD IDROVGR Q G L RVW KSR S RWUHDGD DIGE U
WKH &RPRBIRMMMWKEN UW L EIQRDIOWMNKQBXWFEWUDQVIHBRPEXOO GZL WK
UHTXLUHPHQWY RI WKH 30DQ

LLL 7KMWHUWRANVQIZDUWWUD QW @BBROGZEDWHRIHEWLEQ IMKDOO DS S6IURRNW K
7UDQVIHUHH DQG @ WEBRWHIUMH QBN BIOQHGARHEHPHQOW WR D 3DU
EH GHHPHG WR UHIHU WR WKH 3HUP BWWMH GNDHI Y HKBRERENH  H [
H Q W MNROHDGD DRFUD URSW KAHKPYZ L BV KD R\GHVFHQW DQG GLVWULEX
SULRU ZULWWHQ DSSURYDO RI AMIOH \&IRHRETREN € W MMROHHBHDIOR H W \
WUDQWIFSHW MROW KM KBGO | | HRW J L VW WDHWRBIDGW U R SRIMFFRW H U L Q.
WKRWHKDBEBEBRPPRWRFRHD FTXISKHEXDQW WR WKH H[HUFLVH RI VXF
GHWHUPLQHY FRQDSSWHEDNE OH WK DU@® $JUHHPHQW WKDW V)
QHFHVVDU\ RU DWEUHR&ESRAEBDIWHN H&H RU WKH &RPSDQ\ VKDOO QR
WR D 3H©UBDW WIHHKGHIMKIE RMX FKKR WLINR @ R X @ 8/ K H W DDNHHHUM T X WURHG
JLYWRKBBDUWLELSDOQW XQGHU WKH 30DQ RU RWKHUZLVH DQG
SDUWLRLSW RN P S DRAD G 11 L O XVG\M KWAH LRAW K3HD M@ KOS S O LEDEWEH
$JUHHPHQW VKDOO FROQWLQOXH WR EH DSSOLHG ZI0OW R LWDANS HF§
DQ 2SWLRQ VKDOO EH H[HUFLVDEOH E\ WKH 3HIRFU WM(HGS AU
VSHFLILHG LQ WKH 30DQ DQG WKH DSSOLFDEOH $ZDUG $JUHH

'LYLGHQGY DQG 'LYLGHKQH ERRPY WAHPWAD\ LQ LWV VROH GLVFUHW
DQ $ZDUG ZLWK GLYLGHQGV G L BIDG P IQQ\HV REDZINWHEQ WDVE GFPUMVK DRILHOC
RERPPRYREWKHEXULWLHY RWKHU $ZDUGV RU RWKHU SURSHUW\ |
DQG FRQGLW LERONWHURPIDOKEE PP LW @ WAR GH V F U H @R ®XGLLKARIXPY. W D W L
SD\PHQW @IRJKBHDW W L ZILS\DKKRROGX.OK D P R WK/ P S DVQX E MHFERW VRLIV B H
$ZDWRWHLQYHVR/®E QWKPEBE®R P PRBQ REMVWULF VRBW BHREFSVYRY LEKG W
QR GLYLGHQGV GLYLGHQG HTXLYDOHQWYV RUURWEHEW RP LROONV B/D\
RU 6$5V

IDELWKKROGLQJ

$ 3D UW LV K EBQW XWREBWR KR P SIRBQRBRWRH BWEVLGDDSISHOLBREOt
DPRX.@DVEWFKHRKLUWUD VT KWW KO JUHIJDWH DPRXQW RI DQ\ LQ
DQG RU RWKHU DSSOLFDEOH WD[HV WKDW DUH VWDWXWRUL
$OWHUQDWLYHO\ WKH &RPSDQ\ RU DLQ)WRAR GMWF 16 WEND RENKILN. H
UHT XL UHPHQKK RIXEKERN QRIPOQEDVK FRPSHQVDWLRQ RU RWKHU |
3DUWLFLSDQW




LWKRXWLWHEKRUHIRUGRPPLWIMENWREOLIDWHG WR LQ LWV VR
RU UHTXLUH D 3DUWLFLSDQW WR VDWLVI\ DOO RU DQ\ SRUWI
DSSOLFDEOH WD[HV WKDW DUH VN BWKXNS\RBEAD, WEGHST W EGHHHAEL WHRU
RVKDBRRPPB@® REKLBKMRW VXEMHFW WR DQ\ SOHGJH RU RWHKk
EHHQ ERWK KHOG E\ WKHIRDQWS FRJS/R © M VDAQIGE @ H WWHPEE MPRIP
WKHRPPLW@®HEWRY RLG DISFYARXGAY HOW@GHHHE K DY IDYW J J U HIMLIH
0D U NDWKHXDWRX F K P L /MPDNE X W RXZLUOM K FOQ G E@RS® RW W IKRHQRHUR!
KDYMQ&RPSDQ\ ZLWKKROG IURP WKH VKDUHV RI &RPPRQ 6WRF
WKDW ZRXOG RWKHUZLVH EH UHWDLQHG E\ WKH 3DUWLFLSDQ
$ZDUBDSSOLPBQEPERMKDRIEBRP P R RANDKY JJ U HIDOMHINHW 9D O XH
WR DQ DPRXQW VXEMHFW WR FODXVH LLL EHORZ QRW L
ZLWKKROGLQJ OLDELOLW\ RU SRUWLRQ WKHUHRI

7KH &RPPLWWHH VXEMHFW WR LWV KDYLQJILFROIWQMXHIG V
GHWHU P K@ BORIRVF UNMBRQSBDAUWLAMBDWIWI\ZKROH RU LQ SDUW

LQFRPH HPSOR\PHQW DQG RU RWKHU DSSOLFDEOH WD[HV S
HOHFWLQJ WR KDYH WKH &RPSDQ\ ZLWKKROG IURP WKH VKI
GHOLYHUDEOH WR RU WKDW ZRXOG RWKHUZLVH EH UHWDLQH
VHWWOHPHQW RI WKH $ZDUG D V6 VRSHY BOB O Ul H) MDD HND W X B R
W KLD'W H DWKE' @S S O LAFIDELPHKP UHTXLUHG VWD W XW RWUA ZALWKKKROGL
PD\LQ QR HYIHQW[EHWWHRPD[LPXP VWDWXWRU\ ZLWKKROGLQJ
UHOHYDQW WD[ ®KXUVMEKBHWAHRK@WI R X @ERWH YV XQME Y HUFVHR X QW L
FROVHTX\WROER N S DXV GOGMRHQDQFLDO $FFRXQWLQJ 6WDQGDUGV ¢
&RGLILFDWLRQ 7RAHAFHVVRW BORQRXQFHPHQW WKHUHWR

'DWD 3URWH FSDULRMOLFLSDWLQJ LQ WKH 30DQ RIUMDFEFRHSWILRRI D& @ WL,
W KEHR O O HDROSBUR® HR 18 HQY 8 Q@O DVYWRIQH 3DUWLFLSDQW VR WKDW WKH
FDQ IXOILOO WKHLU REOLJDWLRQV DQG H[HUFLVH WKHLU ULJKWV X
7KLV GDWD ZLOO LQFOXGH EXW PD\ QRW EH OLPLWHG WR GDWE
UHFHLYHG BX B RIGIWHEE DQRW L /MR L P BREW BI$S U R SLUQ DWAIRBAIGHD W X F K
DV WKH GDWH RQ ZKLFK WKH $ZDUGV ZHUH JUDQWHG DERXW WKI
30DQ

1R &0ODLP WR $ZDUGV 1R 5LJKWV W R-RRGW ROIIG FSEHUY IRAHW KBIL & R

*URXS PHPEHU RRWRW RKARDIBBOVRKPYH DQ\ FODLP RU ULJKW WR E
30DQ RU KDYLQJ EHHQ VHOHFWHG IRU WKH JUDQW RI DQ $zZDUG
QR REOLJDWLRQ IRU XQLIRUPLW\ RI WUHDWPHQW RI 3DUWLFLSDQ\
FRQGLWLRQV RI $ZzDUGY DQG WKH &RPPLWWHHpV GHWHUPLQDWLR
W KH PZH WKV S\HDMBIRBUW LD DEDE W D GHH O H FDMVALRFGIDUY W L FAIKSHDWKHU RU QR
SDUWLFLSDQWY DUH VLPLODUO\ VLWXDWHG 1HLWKHU WKH 30DQ C
DQ\ 3DUWLFLSDQW DQ\ ULJKW WR EH UHWDLQHG LQ WKH HPSOR\ R

VKDOO LW EH FRQVWUXHG DV JLWRR Q VDI BRIWIAR SMED DAL FUL ISIK
VHUYDMNFAHPERMW KFRDRIB EH WHUPLQDWHG IUHH IURP DQ\ OLDELOLW\

RWKHUZLVHS K FSYUHIWWGBD IRAW Q$ Z D WG U H H P%\@W F H SONE. 20 UXE) GWM KBHD DD
3DUWL¥KBDOQWVKHUHE\ EH GHHPHG WR KDYH ZDLYHG DQ\ FODWR WR
GDPDRNW Y H UV IHWUCHHPRARR\G F R Q WRLANG 6B VEGIQRWBHULRG SURYLGHG
30DQ RU DQ\ $ZDUG $JUHHPHQW H[FHSW WR W KHDQEWH QAM LRYL B B
F R Q WRUBDVW KVH U H HIP I\ AHGRQ! P ERIW KKHR P SD Q\ *IUQREKISHD U W L B IKSIIMVXEMK F K

D J U H HIPHH[GI\W XEW H U O | WAHKIBIWRH: U D Q W

'HVLIQDWLRQ DQG &KDQ@DHKREDAHMIHFILEFDRWA PD\ ILOH ZLWK WKH &R

RQH RU PRUH 3HUVRQV DV WKH EHQMWIRIFE BARDHE R X § BMIRZ D\ B @ Q\HE-HWV +
D@ZDUD QG XKHQGOMIBK XGRQ WKH 3DUWLFLSDQWpVY GHDWK $ 3DUWLF

$



RU FKDQJH WKH 3DUWLFLSDQWpV EHQHILFLDU\ GHVLIQDWLRQ ZLW
GHVLIJQDWLRQ ZLWK WKH &RPPLWWHH 7KH ODVW VXFK GHVLJQD\
SURY KRG YWNKDW QR GHVLIJQDWLRQ RU FKDQJH RU UHYRFDWLRQ \
&RPPLWYWWRR \DKHVLFEBDQYWpD QG LQ QR IH AN HEPNVBE BlSWEITRAXKVUKE HH L S W
QEHQHIIGFHYIUNQDYMOERG3 D UWL AMSIBQMILFLDUY VKDOO EH GHHPHG WR
RU LI WKH 3DUWLFLSDQW LV XQPDUULHG DW WKH WLPH RI GHDWK

7HUPLQODWLWHSQW DV RWKHUZLVH SURYLGHG LQ DQ $ZDUG $JUHHPHQ
VHUYLFH DV D PHPEHU RI WKH %RDUG E X W HUXYALKE 13 1 UMRLTULFSHD S B OFSE
QRQ HPSOR\HH FDSDEQWAW B WK/ BKKD@DIB QRW EH FRQVLGHUHG D 7HI

1R 5LJKWV DV D (WREWKBRYO RMKHUZLVH VSHFLRIDFRZEIZDGGUIRN PR & L

SHUVKQ@EGH WUWREHE Y LPRIZGM UMKHSRH AW DUHY RI &RPPRQ 6WRFN Zk
$ZDUGYV KHUHXQGHU XQWLO VXFK VKDUHV KDYH EHHQ LVVXHG RU C

*RYHUQPREWKSHIXODWLRQV

7KH REOLJDWLRQ RI WKH &RPSDQ\ WR VHWWOH $ZDUGV LQ VK
EH VXEMHFW WR DOO DSSOLFDEOH ODZV UXOHV DQG UHJXOTL
DV PD\ EH UHTXLUHG 1RWZLWKVWDR GIQ$Z COUIBR/\KAHROPV WEKWBI\ F
&R P SD/X\EGD GHREOLIJWRILMRHOO RU WR VHOO DQG VKDOO EH
VHOO RU VHOOLQJ DQ\ VKDUHV RI &RPPRQ 6WRFN SXUVXDQ
SURSHUO\ UHJLVWHUHG IRU VORI VB/MEHMXOIQ WERARD VB IRHP 5 ENFKLURLC
RXQOWWMRPSDKDVHFHLYHG DQ RSLQLRQ RI FRXQVHO LI WKH
RSLQLRQ VDWLVIDFWRU\ WR WKH &RPSDQ\ WKDW VXFK VKDL
SXUVXDQW WR DQ DYDLODEOH H[HPSWLRQ WKHUHIURP DQG W
IXOO\ FRPISWIKKE P S DAK\EGD GHRE O L JWB/H RIQRVM B BE GMIBH F X UL W L
$FIVQRWHKHKDRKBRPPRY RFRIR I H RNER ® G GMIBIO T B R P P L WKIHMO KD
WKH DXWKRULW\ WR SURYLGH WKDW DOO VKDUHV RI &RIRIPRC
&RPSDQRXYVXDGMBIO V& EGVOX E MRXWHIVWR 8 D R VIGHODRIW KHU UHV W L
DV WKH &RPPLWWHH PD\ GHHP DGYLVDEOH XQGHU WKH 30DQ
VHFXULWLHV ODZV RU WKH UXOHV UHJXODW L PP@\d KD JRW
&RPPLVWIQRVG FXUH[WKEREQ W H U TKHRVIDWLVRGP ZKLFK WKH VHFXU
&RPSDQ\ DUH OLVWHG RU TXRWHG DQG DQ\ RWKHU DSSOLFD
UHJXODWLRQV DQG RWKHU UHTXLUHPHQWY DQG ZLWKRXW C
&RPPLWWHH PD\ FDXVH D OHJHQG RU OHJHQGV WR EH SXW |
BWRFN RU RWKHU VHFXULWLHV RI DQ\ PHPEHU RI WKH &RP!
DSSURSULDWH UHIHUHQFH WR VXRIR PPRBQ BERW KRIFX IRIVP\B V F
PHPERW KRHRPSDQRAYVXMGHU WKH 30DQ LQ ERRN HQWU\ IRU
&RPSDQ\pV LQVWUXFWLRQV RU VXEMHFW WR DSSURSULDWH V
WKH 30DQ WR WKH FRQM\UHWAH WERSIEOR B F5LLWMFRERDIOR Y LWRR Q V
$ZD UG D VDG B OMIVQAD MR P P L VL WM G HV F UG WHEMF H \RWIDGJY L \LIDE O H
R U GMKNDX\F K $ ZIRPPG TILAWKKAHH JD O U H TR IDWH RN @ W Y AH-OQWLBRE R V H
MXULV®IKHNVERIMUG LV VXEMHFW

7KH &RPPLWWHH PD\ FDQFHO DQ $ZDUG R U LODQV FSERHMF IURNYY RVAKQ
O H JFDWBR Q W UD i WX DIDE B EFRWR ¥ DMIGRRMKHU PDUNHW FRQVLGHUDW
&RPSDQ\pV DFTXLVLWLRQ RI VKDUSINERD B RW ERP $MRRNX BURFH \
&RPPRQ REWIBHD UWLRMLISD QWLFLSDQWpuV DFTEWWRIAML RIR R IWEKRP B
DQG RU WKH 3DUWLFLSDQW pV WHKSXIE GROFU & Rl RYORHQFDEMIRFAIRLLFDRE
LQDGYLWDRIRIRPL\GWWHUPRDANVHO DOO RU DQ\ SRUWLRQ RI DQ
WKH IRUHJRLQJ WKH &RPSDQ\ VKDOO VXEMHFW WR DQ\ OLI

FRPSO\ ZLWK 6HFWLRQ $ WW SR H V& IRBAREPIRGE W) SVIMBRTHDFOHR Y
W KOH) J U HYDMWBU NHDW RIWKH VRIBZRIR P RV RFXE MHREXWFKZ D URAS R UW L R C

$



S

WKHBHERQFH®OHVWEH PR VME DSSOLFDEOH H[HUFLVH GDWH RU WK
EHHQ YHVWHG RU LVRXHGW DN JSE[® WAFR & ERHBIW ULUNLHE IY K 1D R i
DQSWRRG5UHYVSHFRR @HROR XSOWD E®FR QG RLVRR@BRYRKBDRBRPPRQ
BWRER/KH RDWRW ISHAD U BL WK FOP R XORYG H O L YWRUBHEU W L B VRITHN
SUDF W L F D E HEBR@FHRRA/QUBZDQRA R U W/LKRHQRHUR L QV KEHD R H VW U L F W
BWRFN 5 HBWWARBRINE WWA3B Q LRVAAW KA XM LW\ %PVHEVR WLIBIE UW LELB®BRQ W
FDVK SD\PHQW RU HTXLW\ VXEMHFW WR GHIHUUHG YHVWLQJ |
DSSOLFDEOH WR VXFK 5HVWULFWHBG. 3 WEREWN2VE KM W T K WWHA\G %DV
RU WKH XQGHUO\LQJ VKDUHV LQ UHVSHFW WKHUHRI

1R BHFWLRQ E (OHFWLRQV :LWEKRXVDKBRQVRIQ W QRS HRIRBEBQLRQ

D VLPLODU SURYLVLRQ RI ODZ PD\ EH PDGH XQOHVV H[SUHVVO\
$JUHHPHQW RU E\ DFWLRQ R SWKLYRY R MLLRPNHA-KOLHF WD RMYU NP U EIQS D Q
FRQ Q HFMAMKOEF T X L \RL WIKFRR@ R ¥ P B @ REFQIGMIBID R@® W K H U XA 8 H HS/H/DR WARW H
PDNHXAKOHFWLRQ DQG WKH 3DUWLFLSDQW PDNHV WKH HOHFWLRQ
HOHFWLRQ ZLWKLQ WHQ GD\V Rl ILOLQJ QRWLFH RI WKH HO|
JRYHUQPHQWDO DXWKRULW\ LQ DGGLWLRQ WR DQ\ ILOLQJ DQG QF
RU RWKHU DSSOLFDEOH SURYLVLRQ

3D\PHQWYVY WR 3HUVRQV 2WKMWKHKIRPBDWWHHLSRDWY ILQG WKDW D

SD\DEOH XQGHU WKH 30DQ LV XQDEOH WR FDUH IRU WKH 3DUWLFL
RU KDV GLHG WKHQ DQ\ SDRRHEW & X AH SR VB EENE VFROUVIRH WKHDERIUH Q
PDGHDGXOSSRLQWHG OHJDO UHSUHVHQWDWLYH PD\ LI WKH &RPF
SDUWLFLSDQWpV VSRXVH FKLOG UHODWLYH DQ LQVWLWXWLRQ F
B3HUVRQ GHHPHG E\ WKH &RPPLWWHH WR EH D SURSHU UHFLSLH(
SD\PHQW $Q\ VXFK SD\PHQW VKDOO EH D FRPSOHWH GLVFKDUJH |
WKHUHIRU

1RQH[FOXVLYLWURLWKHU3WREB DGRSWLRQ RI WKH 30DQ E\ WKH %R
VWRFNKROGHUV Rl WKH &RPSDQ\ IRU DSSURYDO VKDOO EH FRQVV
%RDUG WR DGRSW VXFK RW K HIURDGGAHHPW IY i CEFCKEEQDHBR RS MIH/ R (
JUDQRVIH DX L W\ (EZDARGK H WZLRAMGWM ISHD DOQQ G \DXURKD Q J A B G WIKSHSIOLFDE
JHQH RBM®W S H FADVH V

1R 7ZUXVW RU )XQBLWEKHMDWMIH 30DQ QRU DQ\ $ZDUG VKDOO FUHD
VHSDUDWH IXQG RI DQ\ NLQG RU D ILGXFLDU\ UHODWLRQVKLS EHYV
KDQG DQG D 3DUWLFLSDQW RU RWKHU 3HUVRQ RQ WKH RWKHU K
WKH &RPSDQ\ IRU WKH SXUSRVH RI WEWDWR LEX URGVIHBEDEILD N QR @V
LQ VDU X \RW RHIU WHEKW YR \Q W U L [E MAMDLARIRW K H WZR W HJ H QWHY IQ\RWUK DADKOH
&R P S D QR EEOHL JDRDH. @ WS QEDMNHF R ERWR W W F FRRUBOVKIN UG RGFEHHLV WH FH
V HJUH RIWHIS® UPDDALIQOWR DEHPE Q L MVDHBINDGSKX U S FADHUW L FALKSIDGODRDLYIHK W V
X Q G\W IBHD IRQV KAHKLD & Q V H FIXHIQHHBUUDHGG RWREHYP S DIQ[F MDD W LQVRIDU DV W
EHFRPH HQWLWOHG WR SD\PHQW RI DGGLWLRQDO FRPSHQVDWLRQ
ULJKWV DV RWKHU VHUYLPHBURYLGHUV XQGHU JHQHUDO

5HOLDQFH RQDFHKSRHRBHU RI WKH &RPPLWWHH D\QK®D GIG EEM\PM R E WU |
DFWLQJ RU IDLOLRDIWPW E H FIVQ @D V KDIOMEQRW REH KDYLQJ VR DFWHG |
IDLWK LQ UHOLDQFH XSRQLOQQNSHIROGHR X G\H DEMWREKRIW KHR P SD Q\
* U R DI GDRIR W K IUR U PIDXW QR Y& R G Q HE MWMRSED EQD QD J HRIW KR P S DRQW K H
&RPPLWWHRIRDUG RWKHU WKDQ KLPVHOI RU KHUVHOI

*RYHUQLQIKBZODQ VKDOO EH JRYHUQHG E\ DX WRENDERWDE M G B D
'"HO D ZDY$O LWBEQWRDEMISHUIRBRRGO\ ZLWKLQ WKH 6WDWH Rl '"HOD:

WR WKH FRQIOLFW RI ODZV SBRYLEL REAVF2WEKEHIBREL (H:&5"

$
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T 6HYHUDEDQSWR Y IRAN RO RW Q$ZD RAWBZD BGUHHRNQRW EHFRPHV RU LV ¢
LQYDOLG LOOHJDO RU XQHQIRUFHDEOR 82D ORI RM OBV T G\Y WD IFQD R |
D Q$ Z D X GIHQD DE H H PIHSES O LE'D BV&RHP P L W\ FBiU R Y DAKUIRGKR Q V VRUBHHHEP H G
DPHQ@HWRE QI RWPKISSOLFDEOH ODZV RU LI LW FDQQRW EH FRQVWU
GHWHUPLQDWLRQ RI WKH &RPPLWWHH PDWHULDOO\ DOWHULQJ Wtk
FRQVWUXHG RU GHHPHG VWULFNHQ DV WR VXFK MXULVGLFWLRQ
VXFK $ZDUG VKDOO UHPDLQ LQ IXOO IRUFH DQG HIIHFW

U 2EOCOLJDWIREGRVBRAF FHVAKRRB/OLJ RWUILKBHR W S DXV GWKIH 30DQ VKDOO EH EL
VXFFHVVRU FRUSRUDWLRQ RU RUJDQL]DWLRQ UHVXOWLQJ IURP W
&RPSDQ\ RU XSRQ DQ\ VXFFHVVRU FRUSRUDWLRQ RU RUJDQL]DWI
EXVLQHVYV RI WKH &RPSDQ\ RU DV RWKHUZLVH FRQWHPSODWHG LQ

\Y, GHFWLRQRWKHRGH

1RWZLWK\D\OD QRSN B DWW KR Q WILMUQWHQGHG WKDW WKH SUF
FRPSO\ ZLWK 6HFWLRQ $ Rl WKH &R GWK DR @MU R W MILEERH
LQ P Q FRY V L V \W\M RN TZLLW K PDYCRAL G Ll QRUS\W 0 [IHO/QVABHIFE W L B @ W K H

&RG(H FXDUW LEV BD@MW SR QQ@EDEOH IRU WKH VDWLVIDFWLRQ R
PD\ EH LPSRVHG RQ RU LQ UHVSHFW RI VXFK 3DUWLFLSDQW |
DQG SHQDOWLHV XQGHU 6HFWLRQ $ RI WKH &RGH DQG QR
REOLJDWLRQ WR L Q GKHRPE FBHRUNR FRHIHUEMQ/HH L K DIV B \DUHRB/QR U

D QROV X AAKD [SHVQ D OLWMLKHWY SWERWZ D WAKLDAR Q V L G3HU H BRIFISSH Q WDNVE IVRHEFV
WR 6HFWLRQ $ RI WKH &RGH UHIHUHQFHV LQ WKH 30DQ WR
VHUYLFH® DQG VXEVWDQWLDOO\ VLPLODU SKUDVHV VKDOO F
RI 6HFWLRQ $ Rl WKH &RGH )RU SXUSRVHV RI 6HFWLRQ $
EH PDGH LQ UHVSHFW RI DQ\ $ZDUG JUDQWHG XQGHU WKH 30I

IRWZLWKVDMDQPE&LQJ LQ WKH 30DQ WR WKH FRQWUDU\ LI D 3
WKH PHDQLQJ RI 6HFWLRQ $ D % L RI WKH &RGH QR S
2GHIHUUHG FRPSHQVDWLRQ?® VXEMHFW WR 6HFWLRQ $ RI W|
XSRQ WKH 3DUWLFLSDQWHV 2VHSDUDWLRQ IURP VHUYLFH3 DV
WR VXFK 3DUWLFLSDQW SULRU WR WKH GDWH WKDW LV VL]

IURP VHUYLFH3 RU LI HDUOLHU WKH GDWH Rl WKH 3DUWLFLS
GHOD\ DOO VXFK GHOD\HG SD\PHQWV ZLOO EH SDLG LQ D VL(
6HFWLRQ $ Rl WKH &RGH WKDW LV DOVR D EXVLQHVV GD\

8QOHVV RWKHUZLVH SURYLGHG E\ WKH &RPPLWWHH LQ DQ $ZI
WLPLQJ RI SD\PHQWV LQ UHVSHFW RI DQ\ $ZDUG WKDW 2
FRPSHQVDWLRQ3 VXEMHFW WR 6HFWLRQ $ RI WKH &RGH ZI
&KDQJH LQ &RQWURO QR VXFK DFFHOHUDWLRQ VKDOO EH SH!
&RQWURO VDWLVILHV WKH GHILQLWLRQ RI D FKDQJH LQ WKH
FKDQJH LQ WKH RZQHUVKLS RI D VXEVWDQWLDO SRUWLRQ RI
RI WKH &RGH

w &ODZEDFN 5HS$DWPHQ@QWUGY VKDOO EH VXEMHFW WR UHGXFWLRQ F
HIWHQW QHFHVVDU\ WR FRPSO\ ZLWK VL DLODEDB\R SHMHIGHR BRIMHLHN X
&RPPLOYQIB/R | |HBWWLRWN L PDH G

LL DSSODFRPEOWRUBHW WEW MDD UWLBHEFBIQWH D P RBHQMHR/NW KH DPRXC
WKDW WKH 3DUWLFLSDQW VKRXOG RWKHUZLVH KDYH UHFHL®

$



L Q F O XZLWDKIRIXPY. WB\W HR@®ROQL Q D QUFH.\D\W D \W HWP WIQERBIO F X O DRWILR BV
DGPLQLWVUWIREBUW LV K EBIQMW XWERH SIDQW X FK F HDWPR XWRVW KH &R P ST

S5LIRMIIVHWERPS ZQ\BO WWHUH W R/ | VIHMD LLRB/O LIJDWLRQ WR GHOLYHU
BWRFN RU RWKHU SURSHUW\ RU FDVK XQ G BRXW K M DBROFSY B WB Q \
3DUWLWKRIDBMBRQR HPERIMW KIRPSDQ\ *URXS DQG DQ\ DPRXQWV WKH &I
DSSURSULDWH SXUVXDQW WR DQ\ WD[ HTXDOL]DWLRQ SROLF\ RU L
2GHIHUUHG FRPSHQVDWLRQ3® VXEMHFW WR 6HFWLRQ $ Rl WKH &R
L WR\E O L J D/\B HROQ/KHDUR HAR P P FE@QV R IRNB W KSHUIR S R P\ VXQ G\W KBHD D QD Q¥ZD U G
$JUHH RIVQVRA | VAHRAX\DYGE MHEHVW W L WIRSKDHR &/L WLIRPDHROVHG XQGHU 6HFWLR
&RGH LQ UHVSHFW RI DQ RXWVWDQGLQJ $ZDUG

([SHOQVHWDG@HHD G LTKINW[SH RMHEP L Q L WHHIUWVE@EGIOERUQH E\ WKH &RPS

7TKH WLWOHY DQG KHDGLQJV RI WKH VHFWLRQV LQ WKH 30DQ DUH
FRQIOLFW WKH WH[W RI WKH 30DQ UDWKHU WKDQ VXFK WLWOHYV [
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