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

) BGE \KHS MDA

) IBGE DOMVRKHIKDOWKHS HIMIBQ/M

&KHFN WKH DSSURSULDWH ER]

b

O T Q T

BUHOLPLQDU\ B3UR[\ 6WDWHPHQW

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

'"HILQLWLYH $GGLWLRQDO 0ODWHULDOV

6ROLFLWLQJ ODWHULDO XQGHU t D

micron.
OLFURQ 7HFKQRORJ\ ,QF

1DPH RI 5HJLVWUDQW DV 6SHFLILHG LQ ,WV &KDUWH!

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

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

d
b
b

1R IHH UHTXLUHG
JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOYV
JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([FKD
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1RWLFH RI )$®BPDXOO OHHWLQJ RI 6K
-DQXDU\b

7R WKH 6KDUHKROGHUV RI OLFURQ 7THFKQRORJ\ ,QF

127,&( ,6 +(5(%< *,9(1L WKDW WKH $QQXDO OHHWLQJ RI 6KDUHKROGHUV WKH U$QQXDO
'HODZDUH FRUSRUDWLRQ IRYXWKWWLVFDD.VFD® HZGAG EH KHOG X WWXDODWRQ

DP ORXQWDLQ 6WDQGDUG 7LPH IRU WKH SXUSRVHV OLVWHG EHORZ $V XVHG KHUHL
WHUPV UHIHU WR OLFURQ 7THFKQRORJ\ ,QF XQOHVV WKH FRQWH[W LQGLFDWHY RWKH

W GLUHFWRUV WR RXU %YRDUG RI 'LUHFWRUV WR VHUYH IRU W

O;U
(@)

Q ELQGLQJ EDVLV WKH FRPSHQVDWLRQ RI RXU QDPHG H[H

E
HQW WR WKH &RPSDQ\xV 5HVWDWHG &HUWLILFDWH RI ,Q
UV LQ DFFRUGDQFH ZLWK '"HODZDUH ODZ

DSSRLQWPHQW RI BULFHZDWHUKRXVH&RRSHUV //3 DV RXU LQGHS
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WUDQVDFW VXFK RWKHU EXVLQHVYV DV PD\ SURSHUO\ FRPH EHIRUH WKH $QQX

7KH IRUHJRLQJ LWHPV RI EXVLQHVYVY DUH PRUH IXOO\ GHVFULEHG LQ WKH SUR[\ VWDW!

6KDUHKROGHUV Rl UHFRUG DW MRKH FBHRYH RUBXWQ@HWW R@ WR UHFHLYH QRWLFH RI D
DQG DQ\ SRVWSRQHPHQWY RU DGMRXUQPHQWYVY Rl WKH PHHWLQJ $ FRPSOHWH OLVW R
DYDLODEOH IRU LQVSHFWLRQ E\ DQ\ VKDUHKROGHU IRU DQ\ SXUSRVH UHODWHG WR W
EXVLQHVV RIILFHV GXULQJ RUGLQDU\ EXVLQHVV KRXUV 30HDVH FRQWDFW RXU &RUSF
VFKHGXOH DQ DSSRLQWPHQW WR UHYLHZ WKH OLVW

7KH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ SHUPLWV SUR[\ PDWHULDOV WR EH IXUQ
$FFRUGLQJO\ XQOHVV RWKHUZLVH UHTXHVWHG ZH DUH VHQGLQJ RXU VKDUHKROGHU\
3UR[\ BWDWHPHQW RXU DQQXDO UHSRUWVRE YO XD.OIBHIRVYMIOD DQG RWKHU SURJ[\ F
USUR[\ PDWHULDOVU YLD WKH ,QWHUQHW 7KLV HOHFWURQLF SURFHVV JLYHV \RX IDV
LPSDFW RQ WKH HQYLURQPHQW DQG UHGXFHV RXU SULQWLQJ DQG PDLOLQJ FRVWV ,
SULQWHG FRS\ Rl WKH SUR[\ PDWHULDOV LQ WKH PDLO 7KH 1RWLFH LQVWUXFWV \RX |
1RWLFH DOVR LQVWUXFWV \RX RQ KRZ \RX PD\ VXEPLW \RXU YRWH RYHU WKH ,QWHUQ!
UHFHLYH D FRS\ Rl RXU SUR[\ PDWHULDOV E\ HOHFWURQLF PDLO RU PDLO \RX VKRXO(
PDWHULDOV LQFOXGHG LQ WKH 1RWLFH

‘H DUH SOHDVHG WR SURYLGH VKDUHKROGHUYV ZLWK WKH RSSRUWXQLW\ WR SDUWLFL:
RQO\ PHHWLQJ IRUPDW WR IDFLOLWDWH VKDUHKROGHU DWWHQGDQFH DQG SURYLGH C
ORFDWLRQ :H ZLOO SURYLGH D OLYH ZHEZF Y WWXDWK K 3Q QKRDOGHIUHAHHQULIH VR XRPL 0D D
EH DEOH WR VXEPLW TXHVWLRQV DQG YRWH RQOLQH <RX ZLOO QRW EH DEOH WR DWYV

7R HQVXUH \RXU UHSUHVHQWDWLRQ DW WKH PHHWLQJ \RX DUH XUJHG WR YRWH ZKH!
E\ WHOHSKRQH RU HOHFWURQLFDOO\ YLD WKH ,QWHUQHW E\ IROORZLQJ WKH LQVWUX!
RI WKH SUR[\ FDUG \RX PD\ VLJQ GDWH DQG UHWXUQ WKH SUR[\ FDUG LQ WKH SRVW
UHIHU WR WKH LQVWUXFWLRQV LQFOXGHG ZLWK WKH SUR[\ FDUG IRU DGGLWLRQDO Gt
XVLQJ WKH YLUWXDO PHHWLQJ SODWIRUP HYHQ LI WKH\ KDYH DOUHDG\ VXEPLWWHG W
WKH VKDUHKROGHU ZKHWKHU E\ ,QWHUQHW WHOHSKRQH RU PDLO ZLOO EH VXSHUYV
OHHWLQJ

‘H EHJDQ GLVWULEXWLQJ D 1RWLFH RI ,QWHUQHW $YDLODELOLW\ RI SUR[\ PDWHULDO\
DV DSSOLFDEOH WR VKDUHKROGHUVY RQ 1RYHPEHU

%\ 2UGHU RI WKH %RDUG RI 'LUHFWRUYV

GDKR OLFKDHO 5D\
Ub 6HQLRU 9LFH BUHVLGHQW &KLHI /HIJDO 2IILFHU |

<285 927( ,6 ,03257%$17 3/($6( 68%0,7 <285 352;< 352037/<
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GXH WR URXQGLQJ

SHUFHQWDJHVY PD\ QRW WRWDO

3HUIRUPDQFH %DVHG 5HVWULFWHG 6WRFN 8QLWVYV 56%V 5HVWULI
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7$%/( 2) &217(176

3UR[\ 6HFWLRQ 3DJNUHTXHQWO\ SHTXHVWHG ,QIRWBMIWLRQ
1IRWLFH RI $QQXDO OHHWLQJ $UWLILFLDO ,QWHOOLJHQFH
3UR[\ 5RDGPDS $XGLWRU )HHV
&RUSRUDWH *RYHUQDQFH %HQHILFLDO 2ZQHUVKLS 7DEOH
3URSRVDO (OHFWLRQ RI 'LUHFWRDWG /HDGHUVKLS 6WUXFWXUH
%RDUG RI 'LUHFWRUYV %RDUG 5HIUHVKPHQW DQG &RQWLQXLQJ (
1RPLQHHV IRU (OHFWLRQ &KLHI ([HFXWLYH 21ILFHU 3D\ 5DWLR

'LUHFWRU 1RPLQHHVY 6NLOOV BRGH[BH®WXVQPH VY &RQGXFW CQOG (WKLF\
'LUHFWRU 1RPLQDWLRQV DCG %RRPBR GHOQWHW RP HREW ([HEFXWLYH &RPSHQV

%RDUG 6WUXFWXUH &RPSHQVDWLRQ &RQVXOWDQW
7KH %RDUGYTV 5ROHV DQG 5HVSKREWIBLHOFDWILMWA 2YHUVLIKW
6KDUHKROGHU 2XWUHDFK 'LUHFWRU ,QGHSHQGHQFH
&HUWDLQ 5HODWLRQVKLSYV DQG 5HODMMHGRIHURMRID AU @ \6INE\Y DRQVQ G ([SHUL
'LUHFWRU &RPSHQVDWLRQ 'LUHFWRU 6WRFN 2ZQHUVKLS *XLGHOLQH\
([HFXWLYH &RPSHQVDWLRQ DQG 5HIODHWVFAMAR UQTRQXDWLR Q
3URSRVDO 6D\ RQ 3D\ 'LUHFWRU 7LPH &RPPLWPHQW 3ROLF\

&RPSHQVDWLRQ 'LVFXVVLRQ DQG(@W¥BOSMLIWH 5LVN ODQDJHPHQW 2YHUVLJI
&RPSHQVDWLRQ &RPPLWWHH 5HSRHMXWLYH &RPSHQVDWLRQ +LJKOLJKWYV
&RPSHQVDWLRQ 7DEOHYV (IHFEXWLYH &RPSHQVDWLRQ 3UDFWLFHYV
JLVEDO 6XPPDU\ &RPSHQVDWLRDQFLBPOHDQG % XVLQHVYV +LIJKOLJKWV
*UDQWYV RI 30DQ %DVHG $ZDUGM.VFEDO 'LUHFWRU &RPSHQVDWLRQ
2XWVWDQGLQJ (TXLW\ $ZDUGV +XPDQ &DSLWDO DQG &XOWXUF
6WRFN 9HVWHG LQ )LVFDO LDPHG ([HEXWLYH 2IILFHUV
1RQTXDOLILHG '"HIHUUHG &RPSHRPYDQYHRY IRU 'LUHFWRU DQG ' UHFWRU ¢
&KLHI ([HFEXWLYH 2IILFHU 3D\ 5DWLRHFXWLYH 2IILFHU 6WRFN 2ZQHUVKLS *XL

SRWHQWLDO 3D\PHQWY 8SRQ 7THUPLQDWLR RU &KDQJH L
&RQW%RO N ° 3Q IRU ?HUIRUPD% Q

(TXLW\ &RPSHQVDWLRQ 30DQ ,QIRBABWLIR®@XS
RRWHQWIDO 3D\PHQWY 8SRQ 7HUPLQDWLI

3D\ 9HUVXV 3HUIRUPDQFH RROPWURO

3URSRVDO $SSURYDO RI $PHQGP QW WR RXU 5HVWDWHG

&HUWLILFDWH RI ,QFRUSRUDWLRQ WR 3URYLGH ([FXOSDWRU\

SURWHFWLRQ WR &HUWDLQ &RPSDQNIRIUWHRINWKH $XGLW &RPPLWWHH
3URSRVDO 5DWLILFDWLRQ RI $SSRLQWPHQW RI
BULFHZDWHUKRXVH&RRSHUV //3 6HYHUDQFH DQG &KDQJH LQ &RQWURO $U
BULQFLSDO 6KDUHKROGHUV 6XVWDLQDELOLW\

,QIRUPDWLRQ &RQFHUQLQJ 6RCOILFLWDWLRQ DQG 9RWLQJ
,QFRUSRUDWLRQ E\ 5HIHUHQFH RI &HUWDLQ )LQDQFLDO ,QIRUPDWLRQ
+RXVHKROGLQJ RI 3UR[\ 6WDWHPHQWY DQG $QQXDO 5HSRUWYV
&DXWLRQDU\ 1RWH RQ )RUZDUG RRNLQJ 6WDWHPHQWYV

'HDGOLQH IRU5HFHLSW RI 6KDUHKROGHU 3URSRVDOV IRU )LVFDO
$QQXDO OHHWLQJ

$QQH[ $ $PHQGPHQW WR 5HVWDWHG &HUWLILFDWH RI
,QFRUSRUD LRQ



7DEFOH RI RRQWHQ\
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$00 GLUHFWRUV HOHFWHG DQQXDOO\ E\ D VLPSOH PDMRULW\ RI YRWHYV
/JHDG ,QGHSHQGHQW 'LUHFWRU
BHYHQ Rl HLJKW GLUHFWRU QRPLQHHV DUH LQGHSHQGHQW

2XU %RDUG KDV QRPLQDWHG HLJKW LQGLYLGXDOV IRU HOHFWLRQ DV GLU|
JLVFDO WKH U$QQXDO OHHWLQJU (DFK RI WKH QRPLQHHV LV FXUUHQWO\ D
ZDV HOHFWHG WR RXU %RDUG DW WKH $QQXDO OHHWL®XJIXV WK D U HKRWDRDHUV |

U0 H[FHSW IRU OU /LX DQG OV 6LPRQV ZKR ZHUH DSSRLQWHG WR WKH %
UHFRPPHQGHG WR WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH E\ C
UHFRPPHQGHG WR WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH E\ F

,Q 2FWREHU 0U %H\HU DQG 0V OF&DUWK\ SURYLGHG QRWLFH WKDW WKH
VHHN UH HOHFWLRQ DW WKH $QQXDO OHHWLQJ O0U %H\HU DQG 0V OF&DUWK)
HQG RI WKHLU WHUPV DW WKH $QQXDO OHHWLQJ

(DFK GLUHFWRU HOHFWHG DW WKH $QQXDO OHHWLQJ ZLOO VHUYH XRQR®@G&O RX
XQWLO D VXFFHVVRU LV GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO VXFK GL!
WKH QRPLQHHV KDV FRQVHQWHG WR EH QDPHG LQ WKLV SUR[\ VWDWHPHQW

LI HOHFWHG ,I DQ\ QRPLQHH LV XQDEOH RU XQZLOOLQJ WR VWDQG IRU HOHF
QDPHG DV SUR[LHV PD\ YRWH IRU D VXEVWLWXWH QRPLQHH GHVLJQDWHG E\

UHGXFH LWV VL]H

%2$5' 5(&200(1'$7,21

7KH %RDUG UHFRPPHQGYV YRWLQJ U)250 WKH HOHFWLRQ RI HDFK Rl WKH QRP

927( 5(48,5(' )25 $33529%/

(DFK QRPLQHH ZLOO EH HOHFWHG DV D GLUHFWRU LI VXFK QRPLQHH UHFHLY
FDVW ZLWK UHVSHFW WR KLV RU KHU HOHFWLRQ LQ RWKHU ZRUGV WKH QXF
WKH QXPEHU Rl YRWHV FDVW U$*$,1670 WKDW GLUHFWRU 6KDUHKROGHUV D
WR WKH HOHFWLRQ RI GLUHFWRUYV

,/ D QRPLQHH ZKR LV VHUYLQJ DV D GLUHFWRU LV QRW HOHFWHG DW WKH $Q
'HODZDUH ODZ SURYLGHV WKDW WKH GLUHFWRU ZRXO0OG FRQWLQXH WR VHUY
XQGHU RXU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV HDFK LQFXPEHQW QRPLQ
UHVLIQDWLRQ WR WKH &KDLU RI WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &F
LQFXPEHQW QRPLQHH IDLOV WR UHFHLYH D PDMRULW\ RI WKH YRWHYV FDVW 1
GHILQHG LQ RXU $PHQGHG DQG 5HVWDWHG %\ODZV DV FXUUHQWO\ LQ HIIHF)
6XVWDLQDELOLW\ &RPPLWWHH ZLOO PDNH D UHFRPPHQGDWLRQ WR WKH %RD
RU ZKHWKHU RWKHU DFWLRQ VKRXOG EH WDNHQ 7KH %RDUG ZLOO DFW RQ V
DQG 6XVWDLQDELOLW\ &RPPLWWHHXxV UHFRPPHQGDWLRQ DQG SXEOLFO\ GLV
GD\V IURP WKH GDWH WKH HOHFWLRQ UHVXOWY DUH FHUWLILHG

BUR[\ 6WDWHPHQW



7DFOH RI RRQWHC
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BURIHVVLRQDO ([SHULHQFH

&KDLUPDQ &KLHI ([HFXWLYH 2IILFHU DQG 3UHVLGHQW F
1<6( OLVWHG HQJLQHHULQJ VHUYLFHV ILUP IURP ODUFK

BULRU WR (QJLOLW\ 0OV 'XJOH ZDV &RUSRUDWH 9LFH 3U
DQG ,QIRUPDWLRQ 6\VWHPV RI 5D\WKHRQ &RPSDQ\ D 8 ¢
LQGXVWULDO FRUSRUDWLRQ IURP -DQXDU\ WR ODUF

'LWKLQ WKH SDVW ILYH \HDUV 0V 'XJOH VHUYHG RQ WK
6WUHHW &RUSRUDWLRQ

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSYV

(2* SHVRXUFHV ,QF
%5 ,QF

\QQ $ 7( &RQQHFWLYLW\ /WG
1
XJOH %RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH
Vi ~¥JOHXxV H[SHULHQFH DV FKDLUPDQ DQG FKLHI H[HFXW|
./'I:'SI_?F’V\?SUHSHQC%'F\QWFHV ILUP DQG VHQLRU RIILFHU RI D OHDGLQJ SXEOL
%RDUG H[SHUWLVH LQ LQIRUPDWLRQ WHFKQRORJ\ F\EHU\
IH RSHUDWLRQV DQG UHVHDUFK DQG GHYHORSPHQW DOO RI
‘CUHEWRU 6LQFH VWUDWHJILF REMHFWLYHV :H EHOLHYH WKHVH H[SHULHQF!
TTXDOLI\ OV 'XJOH WR VHUYH DV D PHPEHU RI RXU %RDUG
&RPPLWWHHYV
*RYHUQDQFH DQG
6XVWDLQDELOLW\
&RPSHQVDWLRQ

BURIHVVLRQDO ([SHULHQFH

([HFXWLYH 9LFH 3UHVLGHQW )LQDQFH DQG &KLHI )LQDQ
XQWLO KLV UHWLUHPHQW LQ 'HFHPEHU DQG 6HQLRU
&KLHI )LQDQFLDO 2IILFHU IURP $XJXVW WR 6HSWHPEH
VWRUDJH DQG GDWD PDQDJHPHQW FRPSDQ\

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV

1XWDQL[ ,QF
(QSKDVH (QHUJ\ ,QF

%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

OU *RPRxV H[SHULHQFH DV WKH FKLHI ILQDQFLDO RIILFHU
SURYLGHV RXU %YRDUG H[SHUWLVH LQ WKH WHFKQRORJ\ LC
ILQDQFH DFFRXQWLQJ WUHDVXU\ LQYHVWRU UHODWLRQV
6WHYHQ YDOXDEOH LQVLIKWY DQG SHUVSHFWLYHV WR RXU EXVLQH
*R P R HISHULHQFHY TXDOLILFDWLRQV DWWULEXWHY DQG VNLO
PHPEHU RI RXU %RDUG

 QGHSHQGHQW




7DFOH RI RRQWHC

BURIHVVLRQDO ([SHULHQFH

6HFWRU 9LFH 3UHVLGHQW &\EHU DQG ,QWHOOLJHQFH Ol
-DQXDU\ WR DQG 6HFWRU 9LFH BUHVLGHQW DQG
'"HFHPEHU WR DW 1RUWKURS *UXPPDQ D GHIHQVH

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSYV
7TUXLVW )LQDQFLDO &RUSRUDWLRQ
$XWRPDWLF 'DWD 3URFHVVLQJ ,QF
(DVWPDQ &KHPLFDO &RPSDQ\

%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

OV +D\QHVZRUWKxV H[SHULHQFH DV WKH VHFWRU YLFH SU

SXEOLF GHIHQVH DQG VSDFH FRPSDQ\ SURYLGHV RXU %RD

/L Q Q L H OLQWHJUDWLRQ F\EHUVHFXULW\ LQFOXGLQJ D &HUWLILFD\
HQWHUSULVH VWUDWHJ\ ULVN PDQDJHPHQW DQG ODUJH F

DQG GHSOR\PHQW DQG FRQWULEXWHY YDOXDE

+ D\Q HVZ FS”LWV DQG RSHUDWLRQV $GGLWLRQDOO\ 0OV +D\QHV?Z
 QGHSHQGHQW 'HIHQVH %XVLQHVV %RDUG RI WKH 8QLWHG 6WDWHV 'HSDU
WR $SULO ‘H EHOLHYH WKHVH H[SHULHQFHV TXDOI

JH TXDOLI\ OV +D\QHVZRUWK WR VHUYH DV D PHPEHU RI RXU
LUHFWRU 6LQFH _

WWHHYV

&RPPL
$XGLW 6HFXULW\ &KDLU

p
G

BURIHVVLRQDO ([SHULHQFH

JRXQGHU DQG &KDLUPDQ RI - 0 &RSSHU %HHFK 9HQWXUH
LQYHVWPHQW IXQG VLQFH $SULO

([HFXWLYH &KDLUPDQ RI 7DLZDQ 6HPLFRQGXFWRU 0DQXI
PXOWLQDWLRQDO VHPLFRQGXFWRU FRQWUDFW PDQXIDF

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSYV
1RQH

%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

OU /LXxV H[SHULHQFH KROGLQJ RSHUDWLRQV OHDGHUVKL

&KDLUPDQ LQ 7DLZDQ 6HPLFRQGXFWRU ODQXIDFWXULQJ &

7 ODUN /@XNLQDWLRQDO VHPLFRQGXFWRU FRQWUDFW PDQXIDFW)

LQGXVWU\ DQG WHFKQRORJ\ DV ZHOO DV ILQDQFH E»

PDQXIDFWXULQJ LQWHUQDWLRQDO RSHUDWLRQV FRUSRU

yQGHSHQGHQW \yEXxuLW\ H[SHUWLVH :H EHOLHYH WKHVH H[SHULHQFHV -
TXDOLI\ OU /LX WR VHUYH DV D PHPEHU RI RXU %RDUG

OLW\ )LQDQFH

BUR[\ 6WDWHPHQW



7DFOH RI RRQWHC

BURIHVVLRQDO ([SHULHQFH

OU OHKURWUD KDV VHUYHG DV OLFURQxV 3UHVLGHQW &
'LUHFWRU VLQFH 0D\ DQG KDV VHUYHG DV OLFURQxV

JULRU WR WKDW OU OHKURWUD FR IRXQGHG DQG OHG 6
XQWLO LWV HYHQWXDO VDOH LQ 0D\ VHUYLQJ DV
([HFEXWLYH 2IILFHU IURP -DQXDU\ WR 0D\ DQG DV
'LUHFWRUV IURP -XO\ WR 0D\
2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV

&': &aRUSRUDWLRQ
%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

6 D Q M D\ OU OHKURWUD KDV \HDUV Rl H[SHULHQFH LQ WKH VHPLF
D FR IRXQGHU RI 6DQ'LVN KH RIIHUV D XQLTXH SHUVSFH
OHKURW UB QLILFDQW VHQLRU OHDGHUVKLS DQG WHFKQRORJLFDO
%SHULHQFH SURYLGHV RXU %RDUG H[SHUWLVH LQ ILQDQF
&KDLUPDQ &KLIRIYHUQDQFH DQG EXVLQHVV VWUDWHJI\ DOO RI ZKLFK DU
([HFXWLYH REMHFWLYHV :H EHOLHYH WKHVH H[SHULHQFHV TXDOLILF
21ILFHU OU OHKURWUD WR VHUYH DV D PHPEHU RI RXU %RDUG
$J

BURIHVVLRQDO ([SHULHQFH

3DUWQHU DW 'HORLWWH 7RXFKH //3 WKH 8 6 PHPEHU |
DQG DGYLVRU\ VHUYLFHV ILUP IURP $XJXVW WR 0D\
WHFKQRORJ\ FOLHQWY LQ YDULRXV OHDGHUVKLS UROHYV
BHPLFRQGXFWRU &HQWHU RI ([FHOOHQFH DQG OHDGLQJ
7HOHFRPPXQLFDWLRQV 707 $XGLW $VVXUDQFH SUDFW

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV
$XWRGHVN ,QF

%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

OV 6LPRQxV H[SHULHQFH DGYLVLQJ QXPHURXY JOREDO W
DFFRXQWLQJ PDWWHUYVY DV D SDUWQHU DW "HORLWWH 7R.

HEK@LFRO H[SHUWLVH LQ ILQDQFLDO DQG DFFRXQWLQJ |

& KU LVW\LW DQG SHUVSHFWLYHV WR RXU EXVLQHVV DQG RS

PRQV H[SHULHQFHYV TXDOLILFDWLRQV DWWULEXWHV DQG VNLC
PHPEHU RI RXU %RDUG

$
6L

,QGHSHQGHQW

JH _
LUHFWRU 6LQFH _

LWWHHYV
W 6HFXULW\

o

RPP
XGL




7DFOH RI RRQWHC

BURIHVVLRQDO ([SHULHQFH

2SHUDWLQJ 3DUWQHU DW $QGUHHVVHQ +RURZLW] D YHQ
3ULRU WR WKDW 0U 6ZDQ VHUYHG DW ,QWHO &RUSRUD\
FRPSDQ\ DV &KLHI ([HEXWLYH 2IILFHU IURP )HEUXDU\

J QWHULP &KLHI ([HFXWLYH 2I1ILFHU DQG ([HFXWLYH 9LFH
21ILFHU IURP -XQH WR -DQXDU\ DQG DV ([HFXWLYF
JLQDQFLDO 2IILFHU IURP 2FWREHU WR -XQH 3ULR
KHOG VHYHUDO VHQLRU PDQDJHPHQW UROHV DW RWKHU
J)LQDQFLDO 2IILFHU DW H%D\ ,QF (OHFWURQLF 'DWD 6\V
"HEYDQ *URXS ,QF ZKHUH KH DGGLWLRQDOO\ VHUYHG |
&KLHI ([HFXWLYH 2I1ILFHU

'LWKLQ WKH SDVW ILYH \HDUV 0U 6ZDQ VHUYHG RQ WKt}
,QWHO DQG VHUYHG RQ WKH %RDUG RI &RPPLVVLRQHUYV

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV

S5REHUW +1unw 0F

6ZDQ $XWRPDWLF 'DWD 3URFHVVLQJ ,QF
OGHSHQGHQW %RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH
OU 6ZDQxV H[SHULHQFH DV D IRUPHU &KLHI ([HFXWLYH 211
IH RI SXEOLF WHFKQRORJ\ FRPSDQLHV LQ WKH VHPLFRQGXFW
"UHEWRU 6LQFH SURYLGHV RXU %RDUG H[SHUWLVH LQ RXU LQGXVWU\ DQG
EXVLQHVYV GHYHORSPHQW PDQXIDFWXULQJ RSHUDWLRQV
&RPPLWWHHYV LQIRUPDWLRQ VHFXULW\ H[SHUWLVH :H EHOLHYH WKHVH F
$XGLW )LODQFH DQG VNLOOV TXDOLI\ 0U 6ZDQ WR VHUYH DV D PHPEHU RI

BURIHVVLRQDO ([SHULHQFH

*URXS 9LFH 3UHVLGHQW RI (QJLQHHULQJ DQG 3URGXFW
&RQWUROV ,QWHUQDWLRQDO IURP W R OV :ULJKV
DQG *HQHUDO O0DQDJHU IRU -RKQVRQ &RQWUROVxXx +\EUL
&KLHI ([HFXWLYH 21ILFHU Rl -RKQVRQ &RQWUROV 6DIW |

3ULRU WR MRLQLQJ -RKQVRQ &RQWUROV 0OV :ULJKW VH
ZDV ([HFXWLYH 9LFH 3UHVLGHQW (QJLQHHULQJ 6DOHV I

&ROOLQV $LNPDQ &RUSRUDWLRQ IURP W R
3ULRU WR WKDW 0OV :ULJKW KHOG VHYHUDO H[HFXWLYH
LQFOXGLQJ &KLHI (QJLQHHU IURP W R DQG 'LUHF

THFKQRORJLHVY DQG +\EULG DQG )XHO &HOO 9HKLFOH 3U

'LWKLQ WKH SDVW ILYH \HDUV 0V :ULJKW VHUYHG RQ W
,QWHJUDWHG 3URGXFWV ,QF

O D U \$ Q Q 2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV

"ULIJKW *URXS $XWRPRWLYH ,QF

QGHSHQGHQW  %UXQVZLFN &RUSRUDWLRQ
6ROLG 3RZHU ,QF

JH _
'LUHFWRU 6LQFH o prpuG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

&RPPLWWH ULHQFH LQ DQG NQRZOHGJI
&RPSHQVD RQ *RIBUQBOFHYXSSOLHU SXEOLF ERDUG H[SHULHQFH DQG K
DQG 6XVWDLQDELSGREZHWWKDODUQ DQG HQHUJ\ VWRUDJH VI\VWHP WHFKQRORJL
WKH WHFKQRORJ\ LQGXVWU\ DV ZHOO DV EXVLQHVV RSHUL
GHYHORSPHQW FRUSRUDWH JRYHUQDQFH DQG PDQDJHPH
DFKLHYLQJ RXU VWUDWHILF REMHFWLYHYV ‘H EHOLHYH WK
DWWULEXWHY DQG VNLOOV TXDOLI\ OV :ULJKW WR VHUYH

BUR[\ 6WDWHPHQW
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BURIHVVLRQDO ([SHULHQFH

&KDLUPDQ DQG &KLHI ([HEXWLYH 2IILFHU RI )UHHVFDOH
VHPLFRQGXFWRU PDQXIDFWXUHU IURP WKURXJK -XQ
WR

3ULRU WR )UHHVFDOH OU %H\HU ZDV 3UHVLGHQW &KLH
GLUHFWRU RI ,QWHUVLO &RUSRUDWLRQ D VHPLFRQGXFYV

OU %H\HU SUHYLRXVO\ VHUYHG DV &KLHI ([HFXWLYH 21IL
6HPLFRQGXFWRU ,QF DQG LQ H[HFXWLYH PDQDJHPHQW |
7HFKQRORJ\ DQG 1DWLRQDO 6HPLFRQGXFWRU &RUSRUD!
DV DQ RIILFHU LQ WKH 8QLWHG 6WDWHV ODULQH &RUSV

'LWKLQ WKH SDVW ILYH \HDUV 0U %H\HU VHUYHG RQ Wk

5LFKDUG (jHPLFRQGXFWRU

2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV
% H\H U o

’QGHSHQGHQW%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH
oOU %H\HUxV H[SHULHQFH DV WKH FKLHI HITHFXWLYH RIILFH

JH

"LUHEWRU 6LQFH WHFKQRORJ\ FRPSDQLHV SURYLGHV RXU %RDUG H[SHUWLV
DOVR LQ FRUSRUDWH VWUDWHJ\ ILQDQFLDO PDQDJHPHQW

&RPPLWWHHV UHVHDUFK DQG GHYHORSPHQW DOO RI ZKLFK DUH FULWLF

&RPSHQVDWLRQ EKIMHFWLYHYV

6HFXULW\

BURIHVVLRQDO ([SHULHQFH
9LFH &KDLU RI .30* //3 WKH 8 6 PHPEHU ILUP RI WKH JOI
DGYLVRU\ VHUYLFHV ILUP ITURP -XO\ XQWLO KHU UHMW
OV OF&DUWK\ MRLQHG .30* LQ EHFDPH D SDUWQHU L
QXPHURXV VHQLRU OHDGHUVKLS SRVLWLRQV ZLWK WKH
2WKHU &XUUHQW 3XEOLF &RPSDQ\ 'LUHFWRUVKLSV
3DOR $OWR 1HWZRUNV ,QF

%RDUG 6NLOOV 4XDOLILFDWLRQV DQG ([SHUWLVH

OV OF&DUWK\xV H[SHULHQFH DGYLVLQJ QXPHURXV FRPSDC
DFFRXQWLQJ PDWWHUV DV D &HUWLILHG 3XEOLF $FFRXQW,
WHFKQLFDO H[SHUWLVH LQ ILQDQFLDO DQG DFFRXQWLQJ F
ODU\ 3D VVLQVLJKWV DQG SHUVSHFWLYHV WR RXU EXVLQHVV DQG RS

OF&DUWK\

,QGHSHQGHQW

7TKHUH DUH QR IDPLO\ UHODWLRQVKLSV EHWZHHQ DQ\ RI RXU GLUHFWRUV RU



7DFOH RI RRQWHC

%2$5' 61$36+27

BUR[\ 6WDWHPHQW
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7KH VNLOOV WKDW ZH YDOXH IRU RXU %RDUG DOLJQ ZLWK RXU YLVLRQ WR E
WR WUDQVIRUP KRZ WKH ZRUOG XVHV LQIRUPDWLRQ WR HQULFK OLIH IRU DO
FROOHFWLYH VNLOOV RI RXU QRPLQHHY DQG ZK\ HDFK LV HVVHQWLDO WR Wi
VWUDWHJ\ DQG YDOXHV

6NLOOV DQG ([SHULHQFH $OLIQPHQW WR OLFURQxV 6WUDWHJ\ DQC

OXOWLQDWLRQDO ([SHULHQFH OLFURQ LV D JOREDO OHDGHU LQ PHPRU\

(ISHULHQFH ZLWK EXVLQHVVHVEZIPE VINHIMPRAQRRI PXOWLSOH FRXQW
JOREDO RSHUDWLROV sUurRYT M EXVLQHVV DQG FXO!
DOLJQHG WR RXU FRUH YLVLRQ DQG PLV'

(IHFXWLYH /HDGHUVKLS sxeolE W ERPUPIRYE FRPSOHILIE RIRAY LGS
([SHULHOFH LO D VHOLRU OHD K LWK VWUDWHJILF FODULW\
RTETHEXWH RXU ELIJJHVW JRDOV

2SHUDWLRQV ODQXIDFWXULQJ 2XU EXVLQHVV PRGHO LQYROYHV D FRPS

G o) QHWZRUN 2XU GLUHF
([SHULHQFH ZLWK JOREDO OD%?[&’EBR%@HL%BFﬁgég[DO HIILFLHQFLHV LQ Y

RSHUDWLRQV RU PDQXIDFWXUL HUDWLRQV

6WUDWHJ\ ODUNHWLQJ 'H ZLQ E\V\ NQRZLQJ RXU FXVWRPHUV DQG
([SHULHQFH ZLWK VDOHV RU PDEUNRHWGRY VWUGMNWHIN LQ PDUNHWLQJ DQC

SURWHFWLQJ RXU GDWD DQG DVVHWYV UH
&\VEHUVHFXULW\ YLILODQFH DQG DZDUHQHVV RI F\EHUVHEF
([SHULHQFH PDQDJLQJ F\EHUV HIBDMLIQV\ GLQ RRUPPWLEOWK D EDFNJURXQC
DQG GDWD VHFXULW\ ULVNV RYHUVLIKW DOORZV RXU %RDUG WR DVV]
LGHQWLI\LQJ DQG PLWLJDWLQJ WKHVH W

*RYHUQDQFH 3XEOLF &RPSDQ\ %R D WSS DVLIHY JRRG ERDUG DO
([SHULHQFH RQ D SXEOLF FRPSDDix YLGHY YDOXDEOH R
GLUHFWRUV RYHUVHHLQJ FRUSE 38 YHY @mu\ HQYLUROPHQW
SURJUDPV DQG SROLFLHV

‘H DUH D ODUJH VFDOH WHFKQRORJ\ FRP

J)LQDQFH FDSLWDO LQWHQVLYH LQGXVWU\ ZKLFK

([SHULHQFH RYHUVHHLQJ ILQDQIFQDQFUBORRMAMIHPHQW 2XU %RDUG LV
RI WKLV IXQFWLRQ



7DFOH RI RRQWHQW

$XGLWLQJ $SFFRXQWLQJ (ISHULHQFH ZLWK DFFRXQWLQJ RU DXGL\

([SHULHQFH RYHUVHHLQJ DXGL%&@#W%?Hﬁéwyéw SJS%WE\L’YJSOF

6WUDWHJ\ ,QQRYDWLRQ QQRYDWLRQ LV DW WKH KHDUW RI OLFUF

(ISHULHQFH VHWWLQJ DQG H[H % PHUJLQJ WHFKQROR.
VWUDWHJILHYV JHDUHG WRZDUG YYPOXDEOH SHUVSHF
XWH g R%( VWUDWHJLF REMHF

S5LVN ODQDJHPHQW 5LVN PDQDJHPHQW RYHUVLJKW H[SHULHC
([SHULHQFH DVVHVVLQJ DQG URWXYRMELWIWWRR GHWHFW HYDOXDWH D
HQWHUSULVH ULVNYV HQWHUSULVH ULVNYV

2XU SHRSOH DUH LQWHJUDO WR RXU VXF

DERXW WKHLU VXFFHVVHV DV ZHOO 2XU
+XPDQ &DSLWDO ODQDJHPHQW

([SHULHQFH LQ KXPDQ FDSLWD?fﬁﬁobégﬁg.ﬂéo&LLD%KGPEFSUDSJ:SS%\QV FXOWX

ODUJH JOREDO RUJDQLIDWLRQ QVLIKWY IRU RXU FRQWLQXHG LQYHVWHE
JOREDOO\

‘H EHQHILW IURP RXU %RDUGxV H[SHULH
7HFKQRORJ\ 6HPLFRQGXFWRU NQRZOHGJH RI WKH EXVLQHVV WHFKQRO
([SHULHQFH LQ WKH VHPLFRQGRBWRDWIQREXW WQ G FKDOOHQJHYV WKDW LF
RWKHU UHOHYDQW WHFKQRORJERRSIDQWHYLRY RWKHU FRPSDQLHV LQ WK

VHFWRU

([SHULHQFH ZRUNLQJ ZLWK SROLF\PDNHL
3XEOLF 3ROLF\ 3ROLWLFDO $IIDDJHQFLHV SURYLGHV WKH QHFHVVDU\ LQ
([SHULHQFH REWDLQHG WKURXSIROYXWEVRADDWQRGHUHIXODWRU\ PDWWHUV
HQJDJHPHQWY ZLWK SROLF\PDNRPG RQ\ IDRYGHHUYRHOMWDONHKROGHUV 2XU
DJHQFLHV JXLGH RXU HQJDJHPHQW ZLWK UHJXODWI

SROLF\PDNHUV

BUR[\ 6WDWHPHQW
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7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH RYHUVHHV WKH %RDUG
UHILQHY WKH OLVW RI VNLOOV DWWULEXWHY DQG H[SHULHQFHV WKDW LW
%RDUG 7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH XVHV WKH LQV
FRPPLWWHH DVVLIQPHQWY DQG LQIRUP VHDUFKHV IRU QHZ GLUHFWRU FDQG
FRPSRVLWLRQ )URP WLPH WR WLPH WKH *RYHUQDQFH DQG 6XVWDLQDELOLW
UHYLHZ DQG UHIUHVK RI WKH VNLOOV PDWUL[ ,Q WKHLU PRVW UHFHQW DQQ.
6XVWDLQDELOLW\ &RPPLWWHH UHIUHVKHG WKH VNLOOV PDWUL[ WR HQVXUH
WKH VNLOOV DQG DGGLQJ D VWDWHPHQW RQ WKH LPSRUWDQFH RI HDFK VNL

7KH IROORZLQJ WDEOH KLJKOLJKWYVY WKH VSHFLILF VNLOOV H[SHULHQFH TX
EULQJY WR WKH %RDUG $ SDUWLFXODU QRPLQHH PD\ SRVVHVV RWKHU VNLO
WKRXJK WKH\ DUH QRW LQGLFDWHG EHORZ

/10Q $ 6WHYHOILOOL 6DQMD$ &KULVWLQH 0DU\$QQ
ENLOOV DOG ([SHUDMO PHRP R 2D\ NV YR UMDIIN DINCURW BIDPROYREHUW &DD QKW
OXOWLQDWLRQDOJH[SHULiQFH ¥ T T T T ¥
e O L OBWR S §XEOLF ¢ t f t : :
2SHUDWLRQV 0DQ¥IDFWxULol ¥ T T T T
6WUDWHJI\ ODUNHWLQJ T T T T s T
&\EHUVHFXULW¥ T 15 T s
&I;Fé’\g%%?%/oQRFDHU%X SOV LEH T T 25 T i T
)LQDQFH T T T T T ¥ T ¥
$XGLWLQJ $FFRXQWLQJ T T T T
6WUDWHJ\ ,QQRYDWLRO T T T T T T ¥
5LVN 0DQDJHPHGW T T T T T T T
+XPDQ &DSLWDO 0EQDJIHPHQW T T T T
7HFKQRORJ\ 6HPLFRQGXFWRU T T T T T T
3XEOLF 3ROLF\ 3REGLWLFDO $IIDLUV T it T T
$JH
'LUHFWRU 6LQFH
7HQXUH <HDUV
)HPDOH
HPRIUDSKLEM ppoH $g:4UULLFFDDQQ RU YHPDOH )HPDOH
'KLWHDOH :K®WOBFNDOH $WVIIH $V:KDYHDOH :KiKAMWH
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%2%$5'

'LUHFWRU 6XFFHVVLRRDRBUOD QQGQERPPLWWHIH §HB | ¢XDO RN W LLRIMAN JUR

7KH *RYHUQDQFH DQG 6 XVWDLQDELOLW\ &RPPLWWHH LV UHVSRQVLEOH IRU L
FDQGLGDWHYV UHYLHZLQJ %RDUG DQG &RPPLWWHH FRPSRVLWLRQ DQG PDNL

',5(&725 120,1%$7,216 $1'

120,1%$7,21 352&(66
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7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH FRQVLGHUV V
BUR[\ 6WDWHPHQW

H[SHULHQFH LQ WKH VHPLFRQGXFWRU LQGXVWU\ RU UHODWHG LQG
EXVLQHVV UHODWLRQVKLSY ZLWK NH\ LQGLYLGXDOV LQ LQGXVWU\
IDPLOLDULW\ ZLWK DFFRXQWLQJ UXOHYVY DQG SUDFWLFHV DQG 3:LQG

UHOHYDQW UXOHV DQG UHJXODWLRQV RI WKH 6HFXULWLHY DQG ([F



7DFOH RI RRQWHQWYV

%2$5' 5()5(6+0(17

2XU %rRDUG EHOLHYHVY WKDW SHULRGLF GLUHFWRU UHIUHVKPHQW FDQ SURYL
WKH %RDUG DQG LV PRVW HIIHFWLYH LI LW LV VXIILFLHQWO\ EDODQFHG ZLW
IRU WKH VKDULQJ RI KLVWRULFDO SHUVSHFWLYHY DQG H[SHULHQFHY UHOHY
WKLY EDODQFH WKURXJK LWV GLUHFWRU VXFFHVVLRQ SODQQLQJ SURFHVV I
LQGLYLGXDO GLUHFWRU DVVHVVPHQW SURFHVYV GLVFXVVHG EHORZ

JLYH RI RXU HLIJKW FROQWLQXLQJ GLUHFWRUV KDYH EHHQ DSSRLQWHG VLQFH
6ZDQ LQ DQG OU /LX DQG 0V 6LPRQV LQ RXU %RDUG UHIUHVKHG LWV
LQVWLWXWLRQDO NQRZOHGJH ZLWK GLUHFWRUV RI YDU\LQJ OHQJWKYV RI WH

',5(&725 21%2%5",1* $1' &217,18,1* ('8&%$7,21

‘H PDLQWDLQ D FRPSUHKHQVLYH GLUHFWRU RQERDUGLQJ SURJUDP ZKLFK L\
QHZ GLUHFWRUV WR RXU EXVLQHVYV DQG IDFLOLWDWLQJ GLUHFWRU LQWHJUL
IDPLOLDUL]H QHZ GLUHFWRUV ZLWK RXU EXVLQHVY RUJDQL]DWLRQ VWUDW!
GHYHORSLQJ FRPSDQ\ DQG LQGXVWU\ NQRZOHGJH WR RSWLPL]H WKHLU VHU)
LQGLYLGXDOL]JHG IRU HDFK GLUHFWRU WDNLQJ LQWR DFFRXQW WKHLU H[LWV\
LQFOXGHY RQH RQ RQH PHHWLQJYV ZLWK VHYHUDO PHPEHUV RI RXU VHQLRU F
GLUHFWRUV ZLWK OLFURQxV ILQDQFLDO SRVLWLRQ DQG VWUDWHILF SODQV
PDQDIJHPHQW SROLFLHVY DQG RSHUDWLRQV RI WKH %RDUG

SHIXODU FRQWLQXLQJ HGXFDWLRQ SURJUDPY HQKDQFH WKH VNLOOV DQG NC
UHVSRQVLELOLWLHY 7KHVH SURJUDPV PD\ LQFOXGH LQWHUQDOO\ GHYHORS|
SUHVHQWHG E\ WKLUG SDUWLHYV DQG ILQDQFLDO DQG DGPLQLVWUDWLYH VXS
SURJUDPV

%2$5' 6(/) (9$/8$7,21

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH RYHUVHHYV WKH %RDUG
HITHFWLYHQHVV LQFOXGLQJ WKH HIITHFWLYHQHVV RI LWV FRPPLWWHHY DQG
IRUP IRU WKH %RDUG DQG IRU HDFK FRPPLWWHH RQ ZKLFK WKH\ VHUYH 7KH
PHWULFV DV ZHOO DV WKH RSSRUWXQLW\ IRU ZULWWHQ FRPPHQWYV 7KH FRF
ZKLFK GLUHFWRUY EHOLHYH WKH %RDUG FDQ LPSURYH RU LQ ZKLFK LWV SHL
QXPEHU DQG OHQJWK RI PHHWLQJY WRSLFVY FRYHUHG DQG PDWHULDOV SUR
%RDUG FRPSRVLWLRQ DQG H[SHUWLVH VXFFHVVLRQ SODQQLQJ GLUHFWRU ¢
DQRG SURPRWLRQ RI HWKLFDO EHKDYLRU 2XU %RDUG FRQVLGHUV WKH UHVXC



7DFOH RI RRQWHQWYV

VWUXFWXUH DQG UHVSRQVLELOLWLHYVY RI RXU %YRDUG DQG LWV FRPPLWWHHYV
DQG LWV FRPPLWWHHY DQG FKDQJHV LQ WKH SHUIRUPDQFH RU IXQFWLRQLQ
WDNHQ LQWR DFFRXQW E\ WKH %RDUG LQ PDNLQJ GHFLVLRQV UHJDUGLQJ QR

' 5(&725 7,0( &200,70(17 32/,&<

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHV FRQWDLQ WKH IROORZLQJ OLPLW
FRPPLWPHQWY D GLUHFWRU PD\ KDYH

'LUHFWRU &DWHJRU\ 'LUHFWRU 7LPH 6HUYLFH /LPLWV
1RQ (PSOR\HH 'LUHFWRUV 1R ORUH WKDQ 2WKHU 3XEOLF &RPSDQ\ %K
(PSOR\HH 'LUHFWRUYV 1R ORUH WKDQ 2WKHU 3XEOLF &RPSDQ\ %R

7KLY OLPLWDWLRQ ZLOO QRW DSSO\ LI WKH %YRDUG GHWHUPLQHV WKDW VLP)
PHPEHU WR HIIHFWLYHO\ VHUYH RQ WKH %RDUG $ GLUHFWRUxV WLPH FRPPL
QRPLQDWLRQ SURFHVY DQG LV UHYLHZHG DQQXDOO\

BUR[\ 6WDWHPHQW
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%2%5" 6758&785(

' 5(&725 ,1'(3(1'(1&(

7TKH %RDUG KDV GHWHUPLQHG WKDW GLUHFWRUV %H\HU 'XJOH *RPR +D\QH
ULJKW TXDOLI\ DV LQGHSHQGHQW GLUHFWRUV DV GHILQHG LQ WKH /LVWLQJ
UHODWLRQVKLS ZKLFK LQ WKH RSLQLRQ RI WKH %RDUG ZRXOG LQWHUIHUH
FDUU\LQJ RXW WKH UHVSRQVLELOLWLHY RI D GLUHFWRU

%2%$5" /($'(56+,3 67588&785(

2XU %YRDUG LV FXUUHQWO\ OHG E\ 6DQMD\ OHKURWUD DV RXU &KDLUPDQ 3U
$ 'XJOH DV RXU /HDG ,QGHSHQGHQW 'LUHFWRU 0OU OHKURWUD DQG 0V 'XJO

‘H GR QRW KDYH D IL[HG SROLF\ RQ ZKHWKHU WKH UROHV RI &KDLUPDQ RI W|
VHSDUDWH RU FRPELQHG 2XU *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWW
%YRDUGxV OHDGHUVKLS VWUXFWXUH DQG ZKHQ DSSURSULDWH UHFRPPHQGV
WKH %RDUG IRU DSSURYDO WDNLQJ LQWR FRQVLGHUDWLRQ WKH QHHGV RI V
R LQ FRQQHFWLRQ ZLWK WKH UHWLUHPHQW RI RXU IRUPHU ORQJVWDQG
%RDUG UHYLHZHG WKH %YRDUG OHDGHUVKLS VWUXFWXUH DQG FRQVLGHUHG \
&KLHI ((HFXWLYH 2IILFHU OHDGHUVKLS VWUXFWXUH WDNLQJ LQWR DFFRXQW
%RDUG RYHUVLJKW RI PDQDJHPHQW $IWHU FRQVLGHUDWLRQ RXU %RDUG Gt
DQG &KLHI ([HFEXWLYH 2IILFHU LQ FRPELQDWLRQ ZLWK D /HDG ,QGHSHQGHQYV
VWUXFWXUH IRU WKH &RPSDQ\ DW WKLV WLPH DQG XQDQLPRXVO\ DSSRLQWF

OU OHKURWUD KDV WUDQVIRUPHG WKH &RPSDQ\ LOQWR D WHFKQRORJ\ SURG?>
ZLGHO\ UHFRJQL]JHG IRU KLV OHDGHUVKLS DQG FRQWULEXWLRQV WR WKH PH
VWUXFWXUH FOHDUO\ DOORFDWHY SULPDU\ UHVSRQVLELOLW\ IRU WKH RSHU
&RPSDQ\ WR RXU &KDLUPDQ DQG &KLHI ([HFEXWLYH 2IILFHU ZKLOH HQDEOLQJ
RXU %RDUGxV LQGHSHQGHQW RYHUVLJKW RI PDQDJHPHQW SURPRWH FRPPX(
DQG VXSSRUW RXU %RDUGxV FRQVLGHUDWLRQ RI NH\ JRYHUQDQFH PDWWHU\

2XU &RUSRUDWH *RYHUQDQFH *XLGHOLQHVY SURYLGH WKDW ZKHQ WKH UROH
&KLHI ([HFXWLYH 2IILFHU WKH LQGHSHQGHQW GLUHFWRUV DUH UHTXLUHG W
LQ FRQQHFWLRQ ZLWK OU OHKURWUDxXxV DSSRLQWPHQW DV &KDLUPDQ WKH Y%
/IHDG ,QGHSHQGHQW 'LUHFWRU 0V 'XJOH LV DQ H[SHULHQFHG SXEOLF FRPSEL
EDFNJURXQG DQG H[SHULHQFH QRW RQO\ SURYLGHV RXU %YRDUG ZLWK VWUR
DOVR SURYLGHV RXU %RDUG H[SHUWLVH LQ LQIRUPDWLRQ WHFKQRORJ\ F\E
UHVHDUFK DQG GHYHORSPHQW DOO RI ZKLFK DUH FULWLFDO WR DFKLHYLQJ
WHQXUH RQ WKH OLFURQ %RDUG LV EDODQFHG LQ WKDW LW LV ORQJ HQRXJK
&RPSDQ\ \HW VKRUW HQRXJK WR HQVXUH WKHUH LV QR HOQOWUHQFKPHQW DQC
Ov 'XJOH SURYLGHV VWURQJ LQGHSHQGHQW OHDGHUVKLS ZKLFK LV HVVHQV
SULPDU\ RYHUVLJKW IXQFWLRQV DQG SURYLGH WKH %RDUG ZLWK WKH RSSR
ZKLOH OHYHUDJLQJ OU OHKURWUDXxV GHHS XQGHUVWDQGLQJ RI WKH EXVLQH
HOHYDWH WKH ULJKW VWUDWHJILF RSSRUWXQLWLHY DQG NH\ ULVNV DQG PLW

,Q KHU UROH DV /HDG ,QGHSHQGHQW 'LUHFWRU 0V 'XJOH RYHUVHHV RXU %F
EHWZHHQ LW DQG PDQDIJHPHQW 7KLV IRVWHUY RSHQ GLDORJXH DQG FRQVW!
PHPEHUY DQG PDQDJHPHQW ,Q SDUWLFXODU RXU /HDG ,QGHSHQGHQW 'LUHTF
&RUSRUDWH *RYHUQDQFH *XLGHOLQHY DV IROORZV DV ZHOO DV VXFK RWKH!
%RDUG

a VHUYH DV D OLDLVRQ EHWZHHQ WKH &KLHI ([HFXWLYH 2IILFHU DQG WKH

a OHDG H[HFXWLYH VHVVLRQV RI WKH %RDUG
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a KDYH DXWKRULW\ WR FDOO %RDUG PHHWLQJY VSHFLDO PHHWLQJV RI V
GLUHFWRUV

a OHDG WKH %RDUG LQ GLVFXVVLRQV FRQFHUQLQJ WKH &KLHI ([HFXWLYH
2Il1LFHU VXFFHVVLRQ

a DSSURYH PHHWLQJ DJHQGDV DQG PHHWLQJ VFKHGXOHV IRU WKH %RDUG
a DSSURYH LQIRUPDWLRQ VHQW WR WKH %RDUG DQG
a LI UHTXHVWHG E\ PDMRU VKDUHKROGHUY EH DYDLODEOH IRU FRQVXOW

‘H EHOLHYH LW LV HVVHQWLDO WKDW WKH %RDUG PDLQWDLQ WKH IOH[LELOL
SDUWLFXODU FRPSRVLWLRQ RI WKH %RDUG DQG FRQWLQXLW\ RI OHDGHUVKL
WKH HYROYLQJ QHHGY DQG RSSRUWXQLWLHYVY RI WKH &RPSDQ\ 7KH %RDUG E
GHVFULEHG XQGHU U7KH %RDUGxV 5ROHV DQG 5HVSRQVLELOLWLHVO7KH %RI
$VVHVVPHQW DQG OLWLJDWLRQU EHORZ ZRXOG EH HIIHFWLYH XQGHU D YDU
QRW PDWHULDOO\ DIIHFW LWV FKRLFH RI VWUXFWXUH

$FFRUGLQJO\ WKH %RDUG ZLOO FRQWLQXH WR FRQVLGHU LWV OHDGHUVKLS
%2$5' 0((7,1*6 $1' &200,77((6

2XU %RDUG KHOG VHYHQ IRUPDO PHHWHQIRDENGURBW )LY {PFXWLYH 6HVVLRQ
RQO\ LQGHSHQGHQW GLUHFEWRUYV DUH SUH VM QW FDIONVWH PHRDEGUK QG . WRADIDQ
$XGLW &RPPLWWHH &RPSHQVDWLRQ &RPPLWWHH )LQDQFH &RPPLWWHH *RY
BHFXULW\ &RPPLWWHH 'XWKOQJI$NWIFWRRPPLWWHH PHW QLQH WLPHV WKH &R
VL[ WLPHV WKH )LQDQFH &RPPLWWHH PHW IRXU WLPHV WKH *RYHUQDQFH D
DQG WKH 6HFXULW\ &RPPLWWHH PHW IRXU WLPHV ,Q DGGLWLRQ WR IRUPDO
HQJDJHG LQ UHJXODU GLVFXVVLRQV ZLWK PDQDJHPHQW UHJDUGLQJ YDULRX"
$00 LQFXPEHQW GLUHFWRUV DWWHQGHG RU PRUH Rl WKH WRWDO QXPEHL
ZKLFK WKH\ VHUYHG GXUHQJSH¥MDOGLUHFWRU DWWHQGDQFH DW WKH $QQXDO
PHPEHUV RI RXU %RDUG ZHUH S U H\QHQMW @ WHRXWL PLUVRDOKDUHKROGHUYV

7KH $XGLW &RPSHQVDWLRQ )LQDQFH *RYHUQDQFH DQG 6XVWDLQDELOLW\
FKDUWHUV WKDW FRPSO\ ZLWK WKH UXOHV Rl WKH 6(& DQG WKH /LVWLQJ 5X¢
JRYHUQDQFH PDWWHUV 7KH FRPSOHWH GXWLHV DQG UHVSRQVLELOLWLHV R
ZULWWHQ FKDUWHUV &RSLHV RI WKH FRPPLWWHH FKDUWHUV DV ZHOO DV R>
RQ WKH FRUSRUDWH JRYHUQDQFH SRUWLRQ RI RXU ZHEVLWH DW ZZZ PLFURC
FKDUJH XSRQ UHTXHVW WR FRUSRUDWHVHFUHWDU\#PLFURQ FRP

$XGLW &RPPLWWHH

OVHV OF&DUWK\ +D\QHVZRUWK DQG 6LPRQV DQG OHVVUV *RPR DQG 6ZDQ FX
OV 6LPRQV MRLQHG WKH FRPPLWWHH LQ -XQH OV OF&DUWK\ KDV VHUYH(
-DQXDU\ DQG ZLOO FRQWLQXH WR VHUYH XQWLO KHU WHUP DV D GLUHFW
GHWHUPLQHG WKDW DOO $XGLW &RPPLWWHH PHPEHUV DUH LQGHSHQGHQW X
PHPEHUV SURPXOJDWHG E\ WKH 6(& DQG WKH /LVWLQJ 5XOHV RI 1DVGDT DQGC
SURILFLHQW LQ UHDGLQJ DQG XQGHUVWDQGLQJ RXU ILQDQFLDO VWDWHPHQ\
GHWHUPLQHG WKDW HDFK RI OVHV OF&DUWK\ DQG 6LPRQV DQG OHVVUV *RPF
FRPPLWWHH ILQDQFLDO H[SHUWU IRU SXUSRVHV Rl WKH UXOHV DQG UHJXOD!

BUR[\ 6WDWHPHQW
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$XGLW &RPPLWWHH U\ 5 HYVSRQVLELOLWLHV

$VVLVW WKH %RDUG LQ RYHUVHHLQJ DQG PRQLWRULQJ
OHHWLQJV LQ )LWFBI® LOQWHJULW\ RI RXU ILQDQFLDO VWDWHPHQWYV
WKH DGHTXDF\ RI RXU LOWHUQDO FRQWUROV DQG SURF

OHPEHUYV WKH SHUIRUPDQFH RI RXU LQWHUQDO DXGLW IXQFWLRQ
SXEOLF DFFRXQWLQJ ILUP

ODU\ 3DW O0F&DUWKQ\ &KOIWWHG SDUW\ WUDQVDFWLRQV

6WHYHQ - *RPR WKH TXDOLILFDWLRQV DQG LQGHSHQGHQFH RI RXU LQG
/JLQQLH 0 +D\QHVPROWKQRWLQJ ILUP DQG

$ &KULVWLQH 6LRXQ@QVFRPSOLDQFH ZLWK OHJDO DQG UHJXODWRU\ UHTXL
5SREHUW + 6ZDQ3UHSDUH WKH $XGLW &RPPLWWHH 5HSRUW WKDW LV LQF(

&RPSHQVDWLRQ &RPPLWWHH

OVHV :ULJKW DQG 'XJOH DQG 0U %H\HU FXUUHQWO\ VHUYH RQ WKH &RPSHQ\
FRPPLWWHH LQ -DQXDU\ OU %H\HU KDV VHUYHG DV &KDLU RI WKH &RPSH
ZLOO FRQWLQXH WR VHUYH XQWLO KLV WHUP DV D GLUHFWRU HQGV DW WKH
&RPSHQVDWLRQ &RPPLWWHH PHPEHUV DUH LQGHSHQGHQW XQGHU WKH DSSO
TXDOLILHV DV D UQRQ HPSOR\HH GLUHFWRUU DV GHILQHG XQGHU 5XOH E
DPHQGHG WKH U([FKDQJH $FWU 7KH &RPSHQVDWLRQ &RPPLWWHH LV UHVSF
FRPSHQVDWLRQ RI RXU H[HEFXWLYH RIILFHUV 6HH U([HFXWLYH &RPSHQVDWLF
'LVFXVVLRQ DQG $QDO\VLVU DQG U([HFXWLYH &RPSHQVDWLRQ DQG 5HODWHG
5HSRUWU IRU LQIRUPDWLRQ UHJDUGLQJ KRZ WKH &RPSHQVDWLRQ &RPPLWW#F
&RPSHQVDWLRQ &RPPLWWHH KDV DXWKRULW\ WR GHOHJDWH DQ\ RI LWV UHV
DSSURSULDWH LQ LWV MXGJPHQW

&RPSHQVDWLRQ3RPHIVNVWHWSRQVLELOLWLHYV
5HYLHZ DQG DSSURYH VDODULHV ERQXVHV HTXLW\ DZE
SHUIRUPDQFH PHDVXUHV DQG JRDOV IRU RXU &KLHI ([HF
OHHWLQJV LQ )LWBIGXWLYH RIILFHUV
5HYLHZ DQG DSSURYH DPHQGPHQWYV WR RU WHUPLQDWL
OHPEHUYV ZLWK WKH &KLHI ([HFEXWLYH 2I1ILFHU RU RWKHU H[HFXWL
(VWDEOLVK DQG UHYLHZ DQG RYHUVHH WKH GHYHORSP
&RPSDQ\ V HPSOR\HH FRPSHQVDWLRQ SODQV LQFOXGLC
WKH 67, 30DQ
$GPLQLVWHU WKH &RPSDQ\ V HTXLW\ EDVHG SODQV
$VVHVV ULVNV DULVLQJ IURP WKH &RPSDQ\ V FRPSHQVD
DQG SUDFWLFHV
5LFKDUG 0 %H\HWGRKLRQLYWHU WKH &RPSDQ\ V FODZEDFN DQG UHFRXSPH
NQQ $ 'XJOH 2YHUVHH PDWWHUVY UHODWLQJ WR VKDUHKROGHU DSSUI
0DU\$QQ :ULJKW LQFOXGLQJ UHODWHG VKDUHKROGHU SURSRVDOV

JLQDQFH &RPPLWWHH

OV OF&DUWK\ DQG OHVVUV *RPR /LX DQG 6ZDQ FXUUHQWO\ VHUYH RQ WKH
JLODQFH &RPPLWWHH LQ ODUFK OU *RPR KDV VHUYHG DV &KDLU RI WKH ]
OV OF&DUWK\ ZLOO FRQWLQXH WR VHUYH RQ WKH )LQDQFH &RPPLWWHH XQW
OHHWLQJ 7KH %RDUG KDV GHWHUPLQHG WKDW DOO )LQDQFH &RPPLWWHH PH
RlI 1DVGDT
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J)LODQFH &RPPRWWBH\ 5HVSRQVLELOLWLHYV

$VVLVW WKH %RDUG LQ RYHUVHHLQJ DQG PRQLWRULQJ
OHHWLQJV LQ )LMEROQFLDO SROLFLHV DQG VWUDWHJILHV
FDSLWDO VWUXFWXUH
OHPEHUV GHEW DQG HTXLW\ RIITHULQJV
FDSLWDO UHWXUQ SURJUDP
BWHYHQ - *RPR &PNKUPDQDJHPHQW DQG LQYHVWPHQWY DQG
7 ODUN /LX ULVN PDQDJHPHQW UHODWHG WR KHGJH DQG GHULYDWL
ODU\ 3DW O0F&DUWK\
SREHUW + 6ZDQ

*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH

OVHV 'XJOH DQG :ULJKW DQG OU /LX FXUUHQWO\ VHUYH RQ WKH *RYHUQDQF
MRLQHG WKH FRPPLWWHH LQ ODUFK Ov ULJKW KDV VHUYHG DV &KDLU R
&RPPLWWHH VLQFH $SULO 7TKH %RDUG KDV GHWHUPLQHG WKDW DOO *RYl
PHPEHUVY DUH LQGHSHQGHQW XQGHU WKH /LVWLQJ 5XOHV RI 1DVGDT

*RYHUQDQFH DQG
6XVWDLQDELOLWURRPELBWMSHRQVLELOLWLHYV

$VVLVW WKH %RDUG LQ RYHUVHHLQJ DQG PRQLWRULQJ
OHHWLQJV LQ )LMFIDHRQWLILFDWLRQ DQG VHOHFWLRQ Rl QRPLQHHV WR RX
GLUHFWRU FRPSHQVDWLRQ
OHPEHUV GHYHORSPHQW DQG LQWHJUDWLRQ RI PDWHULDO VXVWI

RXU KXPDQ FDSLWDO PDQDJHPHQW HIIRUWV LQFOXGLQ
DQG FXOWXUH SURJUDPV DQG LQLWLDWLYHYV

GHYHORSPHQW RI RXU &RUSRUDWH *RYHUQDQFH *XLGH(
HYDOXDWLRQ RI WKH %YRDUG DQG PDQDJHPHQW

ODU\$QQ :ULJKW BKOLWRULQJ RXU OREE\LQJ DQG SROLWLFDO DFWLYLW\
/NQQ $ 'XJOH UHJDUGLQJ WKH &RPSDQ\ V SROLWLFDO FRQWULEXWLRC

7 ODUN /LX VKDUHKROGHU HQJDJHPHQW DQG VKDUHKROGHU SURSR

6HFXULW\ &RPPLWWHH

OVHV +D\QHVZRUWK DQG 6LPRQV DQG 0OU %H\HU FXUUHQWO\ VHUYH RQ WKH
FRPPLWWHH LQ ODUFK Ov +D\QHVZRUWK KDV VHUYHG DV &KDLU RI WKH ¢
OU %H\HU ZLOO FRQWLQXH WR VHUYH RQ WKH 6HFXULW\ &RPPLWWHH XQWLO
7KH %RDUG KDV GHWHUPLQHG WKDW DOO 6HFXULW\ &RPPLWWHH PHPEHUV DI
1DVGDT

BUR[\ 6WDWHPHQW
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6HFXULW\ &RPBUWRCHH 5HVSRQVLELOLWLHYV

$VVLVW WKH %RDUG LQ RYHUVHHLQJ DQG PRQLWRULQJ

OHHWLQJV LQ )L\/S:KD\MLFDO VHEXULW\ RI RXU IDFLOLWLHY DQG HPSOR\HH
DQG GDWD SURWHFWLRQ ULVNV DVVRFLDWHG ZLWK RXU
UHODWHG RSHUDWLRQV LQFOXGLQJ RXWVLGH SDUWQH!

OHPEHUV F\EHU FULVLY SUHSDUHGQHVY DQG VHFXULW\ EUHDFK D

FRPSOLDQFH ZLWK DSSOLFDEOH LQIRUPDWLRQ VHFXULYV
LQGXVWU\ VWDQGDUGYV

RXU SK\WVLFDO DQG F\EHUVHFXULW\ VWUDWHJ\ FULVLYV
/LQQLH 0 _,_D\QHVYHBWLW\ UHODWHG LQIRUPDWLRQ WHFKQRORJ\ DQG SC

&KDLU SXEOLF GLVFORVXUH UHODWLQJ WR VHFXULW\ RI RXU H
5LFKDUG 0 %H\HUWHFKQRORJ\ VIVWHPV LQFOXGLQJ SULYDF\ QHWZRUN \

$ &KULVWLQH 6LRRRGVWVLIKW RI F\EHUVHFXULW\ DQG GDWD SURWHFWLRQ

([HFXWLYH 6HVVLRQV

ov 'XJOH KDV EHHQ WKH /HDG ,QGHSHQGHQW 'LUHFWRU RI RXU %RDIBUWLQF
RI KHU GXWLHVY DV /HDG ,QGHSHQGHQW 'LUHFWRU 0V 'XJOH FKDLUHG ([HFX\

%RDUG PHHWYV LQ ([HFXWLYH 6HVVLRQ UHJXODUO\ DQG KHOG VL[ VXFK ([HFX!
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7+( %2$5' 6 52/(6 $1' 5(63216,%,/,7,

7+( %2%$5"' 6 52/( ,1 5,6. 29(56,*+7

5LVN 2YHUVLJKW $VVHVVPHQW DQG OLWLJDWLRQ

‘H RSHUDWH LQ D G\QDPLF HFRQRPLF VRFLDO DQG SROLWLFDO ODQGVFDSH
PDQDIJHPHQW PRUH LPSRUWDQW WKDQ HYHU 2XU %RDUG UHYLHZV DQG RYHL
SURJUDP ZKLFK XVHV DQ LOWHJUDWHG DSSURDFK WR PDQDJH ULVNV WKDW
ULVNV DQG RSSRUWXQLWLHY DQG PDNH LQIRUPHG EXVLQHVYVY GHFLVLRQV 7K
SRWHQWLDO HYHQWYV WUHQGY DQG RSHUDWLQJ FRQGLWLRQV WKDW FRXOG
EHWWHU SUHSDUH DQG UHVSRQG WR WKH ULVNV LQ DQ HIILFLHQW DQG HIIHF

7KH %RDUG KDV GHOHJDWHG SULPDU\ RYHUVLJKW RI RXU HQWHUSULVH ULVN
ZKLFK FRQGXFWYVY UHYLHZV RI RXU ULVN DVVHVVPHQW DQG HQWHUSULVH ULV
LOQFOXGLQJ RYHUVHHLQJ WKH PDQDJHPHQW RI ULVNV UHODWHG WR ILQDQFLI
FRPPLWWHHY SURYLGH DGGLWLRQDO LQVLIKWY LQWR RXU HQWHUSULVH ULV
FRPSHWHQFLHVY DQG UHSRUW WR WKH %RDUG UHJXODUO\ RQ PDWWHUV UHO
FRPPLWWHHY RYHUVHH

a 7KH &RPSHQVDWLRQ &¢RPPLWWHH RYHUVHHY PDQDJHPHQW RI ULVNV UHC
SURJUDPV

a 7KH )LOQDQFH &RPPLWWHH RYHUVHHV WKH &RPSDQ\xV VWUDWHILHYV IRU

a 7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH RYHUVHHY ULVNYV
GLUHFWRU LQGHSHQGHQFH WKH &RPSDQ\xV KXPDQ FDSLWDO SURJUDPY\
SROLF\ DQG JRYHUQPHQW DIIDLUV DFWLYLWLHYV

a 7KH 6HFXULW\ &RPPLWWHH RYHUVHHY ULVNV DVVRFLDWHG ZLWK SK\VLF

,Q SHUIRUPLQJ WKHLU RYHUVLIJIKW UHVSRQVLELOLWLHV WKH %RDUG DQG HD
ZHOO DV WKH DELOLW\ WR HQJDJH LQGHSHQGHQW DGYLVRUV ,Q DGGLWLRQ
UHJXODU H[HFXWLYH VHVVLRQV RI WKH LQGHSHQGHQW GLUHFWRUV IDFLOLYV
GLDORJXH DQG FRQVWUXFWLYH IHHGEDFN DPRQJ WKH LQGHSHQGHQW GLUHF
IXOILOO LWV ULVN RYHUVLJKW GXWLHV 6HH U3URSRVDO (OHFWLRQ RI 'LU
/IHDGHUVKLS 6WUXFWXUH 0

(QWHUSULVH 5LVN ODQDJHPHQW 3URFHVV

‘H GHVLIJQHG RXU HQWHUSULVH ULVN PDQDJHPHQW SURJUDP WR FOHDUO\ LG
UHVSRQVLELOLWLHYVY EULQJ WRIJHWKHU VHQLRU PDQDIJHPHQW WR GLVFXVV U
IDFLOLWDWH ULVN UHVSRQVH DQG PLWLIJDWLRQ VWUDWHILHY 7KH $XGLW &F
%RDUG FRQGXFWY SHULRGLF UHYLHZV

2XU 9LFH 3UHVLGHQW RI 5LVN $GYLVRU\ 6HUYLFHVY FRRUGLQDWHY WZR HQWH

a 4XDUWHUO\ $VVHVVPHQW EAKLIW RRIRWAWFULIDODP FRQVLVWY RI D TXDUWHUC
&RXQFLO ZKLFK LV FRPSRVHG RI UHSUHVHQWDWLYHV IURP DOO RXU PD
RXU RSHUDWLRQV DQG VXUURXQGLQJ FLUFXPVWDQFHV LGHQWLI\LQJ SF
FRQGLWLRQV WKDW FRXOG UHVXOW LQ D ULVN H[SRVXUH UHIHUUHG WHF
7ULJIJHUYV DUH LGHQWLILHG 5LVN $GYLVRU\ 6HUYLFHV SHUIRUPYV DQ HYI
DVVHVVHV LI WKH H[LVWLQJ EXVLQHVVY SURFHVVHY DQG FRQWUROV DUH
DGGLWLRQDO ULVN PLWLIJDWLQJ DFWLRQVY DUH QHHGHG :KHUH DGGLWL

BUR[\ 6WDWHPHQW
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&RXQFLO UHSUHVHQWDWLYH RI WKH UHOHYDQW IXQFWLRQ FRRUGLQDWt
RI 5LVN &RXQFLO TXDUWHUO\ DVVHVVPHQWY DUH SUHVHQWHG WR WKH «
&RPPLWWHH IRU UHYLHZ DQG GLVFXVVLRQ DQG IHHGEDFN IURP WKHVH
LPSOHPHQWDWLRQ RI VXFK DFWLRQV

4 $QQXDO 3URFHVV 2ZQHU 5LVN GHMIXPWOHYVBPHRWGYLVRU\ 6HUYLFHV IDF
ZKHUH NH\ SURFHVV RZQHUV DFURVV WKH HQWHUSULVH HYDOXDWH WKF
DQG LGHQWLI\ QHFHVVDU\ LPSURYHPHQWY 7KLV DVVHVVPHQW LV SUHVI
SURFHVV RZQHUV DQG WKHLU VHQLRU IXQFWLRQDO OHDGHUV GLVFXVV
SURFHVV FKDQJHV RU LPSURYHPHQWY DUH QHFHVVDU\ 7KH RYHUDOO U
SUHVHQWHG WR WKH $XGLW &RPPLWWHH DQG WKH %RDUG

7KH FRPELQDWLRQ RI WKHVH WZR ZRUNVWUHDPYVY HPEHGY ULVN PDQDJHPHQW
DFURVV WKH HQWHUSULVH DQG IRFXVLQJ WKH HQWLUH RUJDQL]DWLRQ RQ W

7TKHVH ZRUNVWUHDPV DOVR SURYLGH WLPHO\ LQIRUPDWLRQ WR RXU &KLHI ([
WKDW LV XVHG DV LQSXW LQ WKH GHYHORSPHQW RI WKH &RPSDQ\xV VWUDW!

&RPSHQVDWLRQ 5LVNYV

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV RXU FRPSHQVDWLRQ SURJUDPV Dt
IURP RXU FRPSHQVDWLRQ SROLFLHV DQG SUDFWLFHV DUH UHDVRQDEO\ OLNF
PDNLQJ WKLV DVVHVVPHQW ZH ZLWK JXLGDQFH IURP RXWVLGH FRPSHQVDW
SURJUDPV WR GHWHUPLQH LI WKH SURJUDPVx SURYLVLRQV DQG RSHUDWLRQ
PDWHULDO QDWXUH 7KH &RPSHQVDWLRQ &RPPLWWHH WKHQ UHYLHZHG WKH
FRPSHQVDWLRQ FRQVXOWDQW 7KLV ULVN DVVHVVPHQW SURFHVV LQFOXGHG
SURJUDP DQDO\VLV WR LGHQWLI\ ULVN DQG ULVN FRQWURO UHODWHG WR Wk
RI ULVN LGHQWLILFDWLRQ WKH EDODQFH RI SRWHQWLDO ULVN WR SRWHQWI
FRPSHQVDWLRQ SROLFLHY DQG SUDFWLFHV DUH FHQWUDOO\ GHVLJQHG DQG
DFURVV WKH &RPSDQ\ &HUWDLQ LQWHUQDO JURXSV KDYH GLIITHUHQW RU VX!
WKHLU VSHFLILF RSHUDWLRQV DQG JRDOV DQG SURJUDPV PD\ GLIIHU E\ FRX
FXVWRPV $OWKRXJK WKH &RPSHQVDWLRQ &RPPLWWHHXV UHYLHZ LQFOXGHG
IRFXVHG RQ WKH SURJUDPV ZLWK YDULDELOLW\ Rl SD\RXW ZLWK WKH DELOL
FRQWUROV RQ SDUWLFLSDQW DFWLRQ DQG SD\RXW )ROORZLQJ WKH UHYLHZ
FRPSHQVDWLRQ SROLFLHVY DQG SUDFWLFHV DUH QRW UHDVRQDEO\ OLNHO\ W
DGYHUVH HIIHFW RQ XV

G\VEHUVHFXULW\ 5LVNV

2XU %RDUG DGPLQLVWHUV LWV F\AEHUVHFXULW\ ULVN RYHUVLJKW IXQFWLRQ
&RPPLWWHH ZKLFK LV FRPSULVHG RI LQGHSHQGHQW GLUHFWRUV 2XU &KLHI
2IILFHU UHSRUW WR RXU 6HFXULW\ &RPPLWWHH ZKLFK RYHUVHHV PRQLWRUL
FKDLQ VHFXULW\ SK\VLFDO VHFXULW\ SURGXFW VHFXULW\ LQVLGHU WUXVW
UHVSRQVLEOH WR DVVHVV DQG PDQDJH RXU PDWHULDO ULVNV IURP F\EHUVH
&KLHI ,QIRUPDWLRQ 2IILFHU SURYLGH TXDUWHUO\ EULHILQJV WR WKH 6HFXU
DQG DFWLYLWLHY LQFOXGLQJ DQ\ UHFHQW F\EHUVHFXULW\ LQFLGHQWYV DQG
DQG DFWLYLWLHV RI WKLUG SDUWLHV 2XU 6HFXULW\ &RPPLWWHH SURYLGHYV
DGGLWLRQ RXU &KLHI 6HFXULW\ 2IILFHU DQG RXU &KLHI ,QIRUPDWLRQ 2IILF]
F\EHUVHFXULW\ ULVNV DQG DFWLYLWLHYV
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2XU F\EHUVHFXULW\ SROLFLHY DQG SUDFWLFHV IROORZ WKH F\EHUVHFXULW\
DQG 7HFKQRORJ\ 1,67 :H SHULRGLFDOO\ HQJDJH DVVHVVRUV FRQVXOWDQW
FRQQHFWLRQ ZLWK RXU ULVN DVVHVVPHQW SURFHVVHV 7KH UHVXOWV RI WK
&RPPLWWHH DQG ZH PDNH DGMXVWPHQWY WR RXU F\EHUVHFXULW\ SROLFLH
DVVHVVPHQWY /LNH DQ\ RWKHU WHFKQRORJ\ FRPSDQ\ RSHUDWLQJ LQ WRGD
LQFLGHQWY LQ WKH SDVW DQG PD\ H[SHULHQFH WKHP LQ WKH IXWXUH +RZH
LQFLGHQWY WKDW KDYH EHHQ GHWHUPLQHG WR EH PDWHULDO :H PDLQWDLG
LQVXUDQFH SROLF\ DV D PDWWHU RI JRRG SUDFWLFH

$57,),&,$/ ,17(/1,*(1&(

2XU DUWLILFLDO LQWHOOLJHQFH U$,0 JRYHUQDQFH IUDPHZRUN LV LQWHQG
RSSRUWXQLWLHY FKDOOHQJHV DQG ULVNV DV ZHOO DV WKH HYROYLQJ LQW
ZLWK %RDUG VXSSRUW ZH ODXQFKHG D JHQHUDWLYH $, JRYHUQDQFH LQLWL
WHFKQLFDO DQG $, ULVN DVVHVVPHQW DQG H[HFXWLYH OHDGHUVKLS RYHUVI
HPHUJLQJ JHQHUDWLYH $, HQDEOHG VROXWLRQV $00 OLFURQ WHDP PHPEHU
3ROLF\ LQ WKH GHYHORSPHQW RU GHSOR\PHQW RI $, VIVWHPV

2XU LQIRUPDWLRQ WHFKQRORJ\ DQG VHFXULW\ WHDPV OHG E\ RXU &KLHI ,Ql
JRYHUQDQFH SURFHVV ZLWK FORVH VXSSRUW IURP WKH &RPSOLDQFH /HJDC
([HEXWLYH &RPPLWWHH FRPSULVHG RI VHQLRU PDQDJHPHQW ZKLFK SURYLG
WR UHYLHZ NH\ FDVHV HVFDODWHG E\ WKH 2SHUDWLQJ &RPPLWWHH 7KH FUF
FRPSOLDQFH ZLWK $, HWKLFDO SULQFLSOHY DQG UHIJXODWRU\ UHTXLUHPHQV
WRROV DQG LPSOHPHQWYV ([HFXWLYH &RPPLWWHH *XLGDQFH 2XU 2SHUDWLQ
RXU &KLHI ,QIRUPDWLRQ 2IILFHU DQG SURYLGHYVY UHJXODU XSGDWHV 7KH 6HI
UHJXODU XSGDWHV RQ RXU $, JRYHUQDQFH SURFHVVY DQG SURFHGXUHV

+80%1 &$3,7%/ $1' &8/785(

OLFURQ LV FRPPLWWHG WR IRVWHULQJ D FXOWXUH RI LQQRYDWLRQ DQG H[F!
DOLJQPHQW ZLWK WKLV FRPPLWPHQW WKH &RPSDQ\ PDQGDWHYV FRPSUHKHQ
UHVSHFWIXO DQG LQFOXVLYH ZRUNSODFH ITUHH IURP KDUDVVPHQW DQG GLV
IRFXVHG RQ SV\FKRORJLFDO VDIHW\ WR HQKDQFH WUXVW FROODERUDWLRQ
HPSOR\HH ZHOOEHLQJ OLFURQ SURYLGHV D JOREDO (PSOR\HH $VVLVWDQFH
&RPSDQ\xV (PSOR\HH 5HVRXUFH *URXSV U(5*VU SOD\ D FULWLFDO UROH L
PHPEHUVKLS QRZ UHSUHVHQWLQJ PRUH WKDQ KDOI RI WKH ZRUNIRUFH OLFU
PHPEHUV WR HQJDJH LQ FRPPXQLW\ VHUYLFH DQG EXLOG VRFLDO FRQQHFWL

7KH %RDUG KDV GLUHFWHG PDQDJHPHQW WR SURDFWLYHO\ GHYHORS WKH [IX
HYDOXDWHYVY LPSURYHPHQW HIITRUWY ‘H DUH LQYHVWLQJ LQ XSVNLOOLQJ HP¢
FXUUHQW $, SURILFLHQF\ ODXQFKLQJ IRXQGDWLRQDO OHDUQLQJ SDWKZD\V
DGGUHVV VNLOOV JDSV DQG HQKDQFH $, FDSDELOLWLHY WKURXJKRXW WKH F

%H\RQG WKHVH LQWHUQDO LQLWLDWLYHVY WKH %RDUG KDV GLUHFWHG WKH |
FRPPXQLWLHY 7KH OLFURQ )RXQGDWLRQ HVWDEOLVKHG E\ WKH &RPSDQ\ D¢
H[SDQG DFFHVV WR 67(0 HGXFDWLRQ FDUHHUV LQ WKH VHPLFRQGXFWRU LQ(
QHHGY 7KH &RPSDQ\ KDV LQFUHDVHG LWV DQQXDO GRQDWLRQ PDWFK FDS W
FRUSRUDWH JRYHUQDQFH E\ LPSOHPHQWLQJ D QHZ FRPSDQ\ ZLGH SROLF\ JR
QRQSURILWY DFDGHPLF LOQVWLWXWLRQV DQG JRYHUQPHQWY OLFURQ HPSO
DQG HQFRXUDJHVY VNLOOV EDVHG YROXQWHHULQJ WR IXUWKHU HPSOR\HH GH

6867%,1%%,/,7<
2XU FRPPLWPHQW WR XQGHUVWDQGLQJ DQG DGGUHVVLQJ VXVWDLQDELOLW\

EXVLQHVV DORQJ RXU YDOXH FKDLQ DQG LQ RXU FRPPXQLWLHYV LV D FULWLIF
WUDQVIRUP KRZ WKH ZRUOG XVHV LQIRUPDWLRQ WR HQULFK OLIH IRU DOO =

BUR[\ 6WDWHPHQW



7DFOH RI RRQWHQW

SDUW RI LWV EXVLQHVYV RYHUVLJKW DQG RXU FRUSRUDWH VWUDWHJI\ DQG KL
PLWLIJDWLQJ RXU LPSDFW RQ WKH HQYLURQPHQW HVWDEOLVKLQJ HQHUJ\ DC
DQG WKH FRPPXQLWLHYVY LQ ZKLFK WKH\ OLYH UHVSHFWLQJ KXPDQ ULJKWYV (
VXSSO\ FKDLQ DQG GHYHORSLQJ LQQRYDWLYH SURGXFWVY WKDW VXSSRUW R
GHYHORSHG DQG DUNWDHRODELQLW\ WWUDWHJI\ DGGUHVVLQJ WKHVH DUHDV W
UHVSRQVLEOH VRXUFLQJ DQG RSHUDWLRQV DQG HQJDJHG WHDP PHPEHUV

7TKH %RDUG VXSSRUWHG E\ WKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLV
RYHUVHHY DQG PRQLWRUV WKH GHYHORSPHQW DQG LQWHJUDWLRQ RI WKLV
SHUIRUPDQFH %RDUG RYHUVLJKW LQFOXGHV EXW LV QRW OLPLWHG WR PR/
ORQJ DQG VKRUW WHUP LPSDFWV RI WKH &RPSDQ\xV RSHUDWLRQV VXSSO\
DFWLYLWLHY DQG DQQXDO SXEOLF UHSRUWLQJ RQ WKHVH WRSLFV GLUHFWH!
PDGH XS RI VHQLRU OHDGHUV ZKR UHSUHVHQW D UDQJH RI IXQFWLRQV VXVYV
WKH &RPSDQ\xV VXVWDLQDELOLW\ HIIRUWYV

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH UHYLHZV DQG GLVFXVV
FRPPLWWHH PHHWLQJ 'LVFXVVLRQV DQG UHSRUWV WR WKH FRPPLWWHH LQF
LVVXHV VXFK DV REVHUYDWLRQV IURP FRQVXOWDWLRQV ZLWK WHDP PHPEHL
DERXW WKHLU LQWHUHVWY DQG H[SHFWDWLRQV IRU XV RXU VXVWDLQDELOL
RSSRUWXQLWLHYVY WKDW WKHVH VXEMHFWYV PD\ SRVH WR RXU EXVLQHVV 7KH
UHJXODUO\ UHYLHZV WKH HVWDEOLVKPHQW DQG LPSOHPHQWDWLRQ RI RXU C
RXU SURJUDPVY FRQWLQXH WR HYROYH ZH UHYLVLW WKHVH JRDOV WR GULYH
RI RXU VWDNHKROGHUV ,Q ZH VHW DPELWLRXV ORQJ WHUP JRDOV IRU H
ZH H[SDQGHG RXU DPELWLRQV VHWWLQJ QHZ JRDOV IRU RXU FOLPDWH LQLW
FDSLWDO H[SHQGLWXUHYVY EHWZHHQ DQG WR VXSSRUW WKHVH JRDOV

HQYLURQPHQWDO JRDOV DQG DVSLUDWLRQV VHW IRUWK EHORZ ZLOO EH UHEC
GHYHORSHG EDVHG LQ SDUW RQ IHHGEDFN IURP LQYHVWRUV FXVWRPHUV D
RI RXU PDQDJHPHQW RI HYROYLQJ SK\VLFDO UHJXODWRU\ PDUNHW VXSSO\
WR FOLPDWH FKDQJH ZDWHU DYDLODELOLW\ DQG RWKHU VXVWDLQDELOLW\

2XU (QYLURQPHQWDO *RDOV DQG $VSLUDWLRQV

*RDOV $VSLUDWLRQV
(PLVVLRQV DEVROXWH UHGXFWLRQ LQ VFRW |HHR W¥FREBGYV B\QG HPLVVL
FDOHQGDU \HDU IURP WKH FDOHQFRIDAHMHDU \HDU
EDVHOLQH
(QHUJ\ UHQHZDEOH HOHFWULFLW\ IFp BER R SHHUHD WORIGWULFLW\ JOR

E\ WKH HQG RI FDOHQGDU \HDU

UHQHZDEOH HOHFWULFLW\ LQ ODOD\VLD DQG
&KLQD RQJRLQJ

:DWHU ZDWHU FRQVHUYDWLRQ WKURXJK DWNKVYHF RQMHBEIDWLRQ WKUR
DQRQG UHVWRUDWLRQ LQ FDOHQGDUHWPOLQJ DQG UHVWRUDWL
:DVWH UHXVH UHF\FOH DQG UHFR¥HURDZD VWU R K DIDQGIRXOW WKURX

ZDVWH WR ODQGILOO LQ FDOHQGBXVWHDWHF\FOLQJ DQG UHFR

6XEMHFW WR YHQGRU DYDLODELOLW\
,Q )LVFDOWKH %RDUG DOVR UHYLHZHG
4 RXU DQQXDO VXVWDLQDELOLW\ UHSRUW FRQWHQW DQG SURFHVVHV ZK
ZLWK WKH 6XVWDLQDELOLW\ $FFRXQWLQJ 6WDQGDUGYV %RDUG U6%$6%U
7DVNIRUFH RQ &0OLPDWH UHODWHG )LQDQFLDO 'LVFORVXUHV U07&)'0

a RXU UHVSRQVLEOH VRXUFLQJ DQG KXPDQ ULJKWV HIIRUWYV LQFOXGLQJ
WUDIILENLQJ VWDWHPHQW



7DFOH RI RRQWHQW

a RXU KXPDQ FDSLWDO LQLWLDWLYHV LQFOXGLQJ RXU WDOHQW DFTXLVL
SUDFWLFHV DQG

a ILQGLQJV IURP WHDP PHPEHU FXVWRPHU LQYHVWRU DQG RWKHU VWDN

‘H SODQ WR FRQWLQXH UHJXODU FRQVXOWDWLRQ ZLWK VWDNHKROGHUV UHJ
SHUIRUPDQFH LQ VXSSRUW RI RXU EXVLQHVV DQG UHSRVWNDLUQDEQXDWOERE
DYDLODEOH DW PLFURQ FRP VXVWDLQDELOLW\ LQFOXGHV PRUH GHWDLOV DI

&20081,8&%$7,216 :,7+ 7+( %2$5" 2) ',5(&7256

6KDUHKROGHUVY DQG LQWHUHVWHG SDUWLHV ZLVKLQJ WR FRPPXQLFDWH ZLW
JURXS PD\ FRQWDFW RXU &RUSRUDWH 6HFUHWDU\ DW FRUSRUDWHVHFUHWD!|
RXU /HIJDO DQG ,QYHVWRU 5HODWLRQV WHDPVY DQG GLUHFWHG WR WKH DSSU
DUH XQUHODWHG WR WKH GXWLHV DQG UHVSRQVLELOLWLHYVY RI WKH %RDUG =
DGYHUWLVHPHQWY SURGXFW RU VHUYLFH UHODWHG LQTXLULHVY MXQN PDL!
LQTXLULHY VSDP DQG RYHUO\ KRVWLOH WKUHDWHQLQJ SRWHQWLDOO\ LO

%2$5' 352&(66(6 $1' 32/,&,(6
&RGH RI % XVLQHVYV &RQGXFW DQG (WKLFV

$FWLQJ HWKLFDOO\ LV D FULWLFDO SDUW RI RXU FXOWXUH DQG RXU YLVLRQ
OLIH IRU DOO 7KH %RDUG KDV DGRSWHG D &RGH RI %XVLQHVV &RQGXFW DQ
RIILFHUV DQG WHDP PHPEHUV 7KH &RGH RI %XVLQHVY &RQGXFW DQG (WKLF
WUHDWPHQW RI RXU WHDP PHPEHUV FXVWRPHUV DQG WKH FRPPXQLWLHV L(
WR KLJK SURGXFW TXDOLW\ HWKLFDO DQG OHJDO VRXUFLQJ RI RXU PDWHUL
RI RXU &RGH RI % XVLQHVV &RQGXFW DQG (WKLFYAV\DPDVRDEYMHL D WEDAY IPQ K
FKDUJH XSRQ UHTXHVW WR FRUSRUDWHVHFUHWDU\#PLFURQ FRP $Q\ DPHQGI
&RQGXFW DQG (WKLFV ZLOO DOVR EH SRVWHG RQ RXU ZHEVLWH DV UHTXLUH
DQG WKH /LVWLQJ 5XOHV RI 1DVGDT

&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

7KH %RDUG KDV DGRSWHG &RUSRUDWH *RYHUQDQFH *XLGHOLQHVY WKDW DGG
UHVSRQVLELOLWLHV RI RXU GLUHFWRUV DQG GLUHFWRU FDQGLGDWHY ERDU
SUDFWLFHVY DQG WKH %RDUGxV FRPPXQLFDWLRQV ZLWK RXU VWDNHKROGHU
LY DYDLODEOH DW Z2ZZ PLFURQ FRP DQG LV DOVR DYDLODEOH LQ SULQW ZLW
FRUSRUDWHVHFUHWDU\#PLFURQ FRP

BUR[\ 6WDWHPHQW
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6+$5(+2/'(5 2875($&+

2XU UHODWLRQVKLS ZLWK RXU VKDUHKROGHUY SOD\V DQ LPSRUWDQW SDUW
UHJXODUO\ VKDUHG WKHLU LQVLIJKWY DQG SHUVSHFWLYHYV ZLWK XV RYHU Wk
ZKLFK LQYROYHVY RQH RQ RQH PHHWLQJV FRQIHUHQFHY DQG URDHSVKRZV DF
FROQOWLQXHG RXU H[SDQGHG LQWHJUDWHG VKDUHKROGHU HQJDJHPHQW HIIRL
LOQOYHVWRU VWHZDUGVKLS DQG JRYHUQDQFH WHDPV WR FRQWLQXH WR VROLF
LQFOXGLQJ JRYHUQDQFH FRPSHQVDWLRQ DQG VXVWDLQDELOLW\ PDWWHUYV

OLFURQ V3ULPDU\ 7RSL
KR :H OHW 2XYWUHDFK 7TBRBRFHUHG

/HDG ,QGHSHQ@RLVWMDNQDELOLW\ +
21 6KDUHV 2xwvwppGckyHFWRU Rl &3DWGO DQG suwlLl
&RQWDFWH G ' QWHOOLJHQFH
,QFOXGLQJ &RQWDRWLB8HRSOH 7THDP

21 2XU  /DUJHVW (QYLURQPHIQWDO
6KDUHKROGHUYV +HDOWK 6D!§'ﬁW§RUDWH “RYHUO
&RUSRUDWH

21 6KDUHV 2xwvwpRe@ dFUHWDU\2IILFH

OHW ZLWK 8V

SEURVY QYHVWRU SHP[RW( Q\I—/I &RPSHQV
3URJUDP

OHHWLQJV

2XU GLVFXVVLRQV ZLWK VKDUHKROGHUYVY LQFOXGHG VHQLRU PHPEHUV RI RXU
5HODWLRQV WHDPV ,Q DGGLWLRQ RXU /HDG ,QGHSHQGHQW 'LUHFWRU ZDV L
RXWVWDQGLQJ VKDUHY 7KH IHHGEDFN ZH UHFHLYHG GXULQJ WKHVH PHHWLC
FRPPLWWHHYV



7DFOH RI RRQWHQW

2YHU WKH \HDUV WKHVH FRQYHUVDWLRQV ZLWK RXU VKDUHKROGHUVY FRYHU
FRPSHQVDWLRQ VXVWDLQDELOLW\ DQG KXPDQ FDSLWDO EXVLQHVV VWUDW

SROLWLFDO SUDFWLFHV LQFOXGLQJ $, JRYHUQDQFH DQG WKH LPSDEFW RI $,

HQKDQFHPHQWY WR RXU SUDFWLFHYVY DQG GLVFORVXUHY LQ WKHVH DUHDV 6

FRPSHQVDWLRQ ZDV FDUHIXOO\ FRQVLGHUHG LQ PDNLQJ FKDQJHV WR RXU FI

:KDW :H +HDUG DQG 2XU 3HUVSHFWLYH
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&(57%$,1 5(/$7,216+,36 $1' 5(/$7(" 3(F
75$16%$&7,216

2XU 5HODWHG 3HUVRQ 7UDQVDFWLRQV 3ROLF\ GHOHJDWHYVY DXWKRULW\ WR W
SHUVRQ WUDQVDFWLRQV 3XUVXDQW WR WKH SROLF\ UHODWHG SHUVRQ WUI
OHDVW TXDUWHUO\ E\ RXU $XGLW &RPPLWWHH LQ DFFRUGDQFH ZLWK WKH W}
GLUHFWRUV DQG RIILFHUV WKHLU DIILOLDWHY QRPLQHHV IRU HOHFWLRQ D\
DQ\ FODVV RI RXU FDSLWDO VWRFN DQG DQ\ PHPEHU RI WKH LPPHGLDWH IDF
RI LQWHUHVW H[LVWYV EHWZHHQ XV DQG WKH UHODWHG SHUVRQ WKH FRQIOL
GLVFXVVLRQ RU YRWH RI WKH $XGLW &RPPLWWHH RQ WKH WUDQVDFWLRQ FU
SHUVRQ WUDQVDFWLRQ WKH $XGLW &RPPLWWHH FRQVLGHUY DOO WKH UHOH
DV L ZKHWKHU WKH WHUPV RI WKH WUDQVDFWLRQ DUH IDLU WR WKH &RPSD
WHUPY DYDLODEOH WR DQ XQDIILOLDWHG SDUW\ LQ VLPLODU FLUFXPVWDQFF}
WKH WUDQVDFWLRQ LLL WKH EXVLQHVV UHDVRQV IRU WKH WUDQVDFWLRQ
LPSURSHU FRQIOLFW RI LQWHUHVW DQG YL ZKHWKHU WKH WUDQVDFWLRQ .
&RPSDQ\xV %YRDUG RU FRPPLWWHHYV 7KHUH ZHUH QR DFWXDO RU SURSRVHG
SHUVRQ KDG D GLUHFW RU LQGLUHFW PDWHULDO LOQWHUHVW VLQFH WKH EHJ



7DFOH RI RRQWHQW

''5(&725 &203(16%7,21

7KH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH RYHUVHHV WKH VHWWI
PHPEHUV RI WKH %RDUG DQG UHFRPPHQGY FKDQJHV LI DQ\ WR WKH IXO0O %
*RYHUQDQFH DQG 6 XVWDLQDELOLW\ &RPPLWWHH ZRUNV ZLWK RXU FRPSHQV
GLUHFWRU FRPSHQVDWLRQ IRU WKH HQVXLQJ ILVFDO \HDU LQ OLJKW RI SU}
UHZDUG TXDOLILHG QRQ HPSOR\HH GLUHFWRUYVY 7KH FRPSHQVDWLRQ FRQVX
HPSOR\HH GLUHFWRUV IURP WKH VDPH FRPSHQVDWLRQ SHHU JURXS XVHG W
D GLVFXVVLRQ FRQFHUQLQJ WKH FRPSDQLHVY WKDW FRPSULVHG RXU FRPSHC
&RPSHQVDWLRQ DQG 5HODWHG ,QIRUPDWLRQO&RPSHQVDWLRQ 'LVFXVVLRQ I
&RPSHQVDWLRQ 3HHU *URXS U

1RQ HPSOR\HH GLUHFWRUV DUH FRPSHQVDWHG SXUVXDQW WR WKH WHUPV F
U'&30 ZKLFK RSHUDWHY DV D VXE SODQ RI WKH (TXLW\ ,QFHQWLYH 30D
DQG HTXLW\ FRPSHQVDWLRQ (PSOR\HH GLUHFWRUV UHFHLYH QR DGGLWLRQ
GLUHFWRUV

(/1(0(176 2) ',5(&725 &203(16%$7,21
$QQXDO 5HWDLQHU DQG &RPPLWWHH &KDLU 5HPXQHUDWLRQ

,Q )LVFDOQRQ HPSOR\HH GLUHFWRUV ZHUH HQWLWOHG WR UHFHLYH DQ DQQ
HPSOR\HH GLUHFWRUV PD\ HOHFW WR WDNH VRPH RU DOO Rl WKHLU DQQXDC(
SDU YDOXH SHU VKDUH WKH U&RPPRQ 6WRFNU SD\DEOH RQ WKH GDWHYV R(
GHIHUUHG ULJKWV WR UHFHLYH &RPPRQ 6WRFN XSRQ WHUPLQDWLRQ DV D G
HTXDO WR WKH FDVK DPRXQW IRUJRQH 7KH DPRXQWVY HDUQHG E\ WKH QRQ
GXULQJ )LVADUH VHW IRUWKOBHORZOX'QBHBEWRU &RPSHQVDWLRQ U

,Q DGGLWLRQ WR WKH DQQXDO FDVK UHWDLQHU QRQ HPSOR\HH GLUHFWRU\
FRPPLWWHH FKDLU RU /HDG ,QGHSHQGHQW 'LUHFWRU 6HW IRUWK EHORZ DU
GLUHFWRUV ZHUH DQG DUH HQWLWOHG WR UHFHLYH IRU WKHLU VHUYLFH DV
J)LVFDO DQG DVVXPLQJ LQ HDFK FDVH VHUYLFH IRU WKH HQWLUH \HDU

$XGLW &RPPLWWHH &KDLU

&RPSHQVDWLRQ &RPPLWWHH &KDLU

JLQDQFH &RPPLWWHH &KDLU

*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH &KDLU
6HFXULW\ &RPPLWWHH &KDLU

/HDG ,QGHSHQGHQW 'LUHFWRU

&KDLU Rl WKH %RDUG

7KH FDVK DPRXQW IRU WKH /HDG ,QGHSHQGHQW 'LUHFWRU ZDV HVWDEOL\
RXU FRPSHQVDWLRQ FRQVXOWDQW LQ FRQQHFWLRQ ZLWK WKH DSSRLQW

OU OHKURWUD GRHV QRW UHFHLYH FRPSHQVDWLRQ IRU KLY UROH DV &KD
([FHSW IRU WKH IRUHJRLQJ GLUHFWRUV GR QRW UHFHLYH DQ\ DGGLWLRQDC
DO\ RI WKH FRPPLWWHHY HVWDEOLVKHG E\ WKH %RDUG :H UHLPEXUVH GLUL

LOQFXUUHG LQ FRQQHFWLRQ ZLWK DWWHQGDQFH DW %YRDUG RU FRPPLWWHH
HGXFDWLRQ

BUR[\ 6WDWHPHQW
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(TXLW\ $ZDUG

1RQ HPSOR\HH GLUHFWRUV UHFHLYH DQ HTXLW\ DZDUG HDFK ILVFDO \HDU Z
UHVWULFWHG VWRFN XQLWY VWRFN RSWLRRY HPE BRAKHUGLRDBHE ®BN\R U\Q U H¥HD
VWRFN ZLWK D WDUJHWHG YDOXH RI XQOHVV WKH\ HOHFWHG WR GHIH
WKH SDUDJUDSK EHORZ 7KH UWDUJHWHG YDOXHU IRU WKH DQQXDO QRQ HP
\HDU E\ WKH %RDUG IROORZLQJ GLVFXVVLRQV ZLWK RXU FRPSHQVDWLRQ FR

7KH QXPEHU RI VKDUHV RI UHVWULFWHG VWRFN DZDUGHG WR HDFK QRQ
WKH DSSOLFDEOH WDUJHWHG YDOXH E\ WKH )DLU ODUNHW 9DOXH RI D VKDU
HTXLW\ SODQV )RU SXUSRVHV RI RXU HTXLW\ SODQV U)DLU ODUNHW 9DOXH
WKH ODVW WUDGLQJ GD\ SULRU WR WKH GDWH RI JUDQW Rl VXFK UHVWL
UHSXUFKDVH ULJKW RQ WKH ILUVW DQQLYHUVDU\ RI WKH GDWH RI JUDQW W
VHUYLFH RQ WKH %RDUG WKURXJK WKDW GDWH 1RWZLWKVWDQGLQJ WKH IR
UHOHDVHG IURP RXU UHSXUFKDVH ULJKW XSRQ D GLUHFWRUxV TXDOLILHG U
LIl WKH GLUHFWRU KDV DFKLHYHG D PLQLPXP RI WKUHH \HDUV RI VHUYLFH Z|
UHWLUHPHQW RU XSRQ D GLUHFWRUxV GHSDUWXUH IURP WKH %RDUG GXH V
WKH SRWHQWLDO WR UHFHLYH GLYLGHQGVY DW WKH VDPH UDWH DV GLYLGH:
VXFK GLYLGHQGY ZLOO DFFXPXODWH DQG EH UHOHDVHG IURP HVFURZ RQO\

7KH '&3 DOORZV QRQ HPSOR\HH GLUHFWRUV WR GHIHU UHFHL 9D ® IOW KMHHLW H
\HDUV ,I D GLUHFWRU PDNHV D GHIHUUDO HOHFWLRQ WKH GLUHFWRU ZLOO
RI' D UHVWULFWHG VWRFN DZDUG ZLWK WDUJHWHG YDOXH DQG YHVWLQJ WFE
UHVWULFWHG VWRFN DV GHVFULEHG LQ WKH SUHFHGLQJ SDUDJUDSK DQG V
VWRFN XQLW DZDUGV ZLOO EH GHOLYHUHG WR WKH H[WHQW YHVWHG XSRQ

),6&$/ ',5(&725 &203(16%$7,21

7KH IROORZLQJ WDEOH GHWDLOV WKH WRWDO FRPSHQVDWLRQ WDUQHG E\ R
OHKURWUD GRHV QRW UHFHLYH VHSDUDWH FRPSHQVDWLRQ IRU KLV VHUYLF]|
HDUQHG E\ OU OHKURWUD IRU )LVFDO SOHDVH VHH U([HFXWLYH &RPSHQ
&RPSHQVOMRMRSHQVDWLRXPIPDAMH WV RPSHQVDWLRQ 7DEOHU EHORZ

) HG
1DPH 3 BWKRFN $ZDUGARWDO

5LFKDUG 0 %H\HU

/A\QQ $ 'XJOH

6WHYHQ - *RPR
/JLQQLH 0 +D\QHVZRUWK
7 ODUN /LX

ODU\ 3DW O0F&DUWK\

$ &KULVWLQH 6LPRQV
SREHUW + 6ZDQ
SREHUW 6ZLW]

ODU\$QQ :ULJKW

o /LX HOHFWHG WR UHFHLYH SDUW RI KLV DQQXDO UHWDLQHU IURP $SU
6WRFN ,Q JLVFDO OU /LX UHFHLYHG VKDUHV RI &RPPRQ 6WRFN ZLV
DQG RI FDVK 0U 6ZDQ HOHFWHG WR UHFHLYH KLV DQQXDO UHWDLQ
&RPPRQ 6WRFN ,Q J)LVFDO OU 6ZDQ UHFHLYHG VKDUHV RI &RPPR(
YDOXH RI OU 6ZLW] FRQFOXGHG KLV ERDUG VHUYLFH RQ -DQXDU\
SURUDWHG



7DFOH RI RRQWHQW

2Q 2FWREHU HDFK RI OHVVUV %H\HU *RPR 6ZDQ DQG 6ZLW] DOR:
VKDUHV RI UHVWULFWHG VWRFN 7KH JUDQW GDWH IDLU YDOXH RI WK
VKDUH YDOXH RI 2Q WKH VDPH GDWH OVHV 'XJOH +D\QHVZRUWK L
GHIHUUHG UHVWULFWHG VWRFN XQLWV FRYHULQJ VKDUHV RI &RPPRQ
XQLW 7KH VKDUHV XQGHU WKHVH GHIHUUHG UHVWULFWHG VWRFN XQLW\
IURP VHUYLFH RU HDUOLHU LQ WKH HYHQW WKH &RPSDQ\ LV VXEMHFW Wi
OU /LX DQG 0OV 6LPRQV ZHUH HDFK JUDQWHG VKDUHV RI UHVWULFWH
EDVHG RQ D SHU VKDUH YDOXH RI JRU GHWDLOV UHJDUGLQJ \
DZDUGV UHIHU WR WX(O NPIFQWR RWILWEBRAWRU &RPSHQVDWLRQ O (TXLW\ $.

$V BXIXVW HDFK RI OHVVUV %H\HU *RPR DQG 6ZDQ DV ZHOO DV 0V OF
Rl UHVWULFWHG VWRFN HDFK Rl OVHV 'XJOH +D\QHVZRUWK DQG :ULJKW

VKDUHV Rl & RPPRQ 6WRFN DQG HDFK RI OU /LX DQG 0V 6LPRQV KHO
VWRFN )RU LQIRUPDWLRQ UHJDUGLQJ 0U $OHIKWRW UD YW HKRQZWYWRIQGW R F
(TXLW\ $ZDUGV DW<HDAFDPQGU EHORZ

OU /LX DQG 0OV 6LPRQV MRLQHG WKH %RDUG RQ ODUFK DQG WKHULI
&DVKU DQG U6WRFN $ZDUGVU IRU )LVFDO DUH SURUDWHG

' 5(&725 672&. 2:1(56+,3 *8,'(/,1(6

‘H KDYH HVWDEOLVKHG VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU QRQ HPSOF
JXLGHOLQH IRU GLUHFWRUV LV WR KROG VKDUHV ZLWK D YDOXH HTXDO WR

'LUHFWRUYV DUH JLYHQ ILYH \HDUV WR PHHW WKH RZQHUVKLS JXLGHO
&RPPLWWHH UHYLHZV WKH VWRFN RZQHUVKLS JXLGHOLQHY DQQXDOO\ DQG |
FROQOWLQXHG FRPSOLDQFH ZLWK WKH JXLGHOLQHV 6WRFN VDOHV UHVWULFYV
RZQHUVKLS JXLGHOLQHY DUH QRW PHW $00 RXU GLUHFWRUYV DUH LQ FRPSC
ILYH \HDU RQERDUGLQJ SHULRG

3OHDVH UHIHUIWRB SQIRUPDWLRQ RQ WKH VWRFN RZQHUVKLS JXLGHOLQHV IR
RWKHU 1DPHG ([HFXWLYH 2IILFHUV

BUR[\ 6WDWHPHQW
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7KLV SURSRVDO HQDEOHV RXU VKDUHKROGHUV WR YRWH WR DSSURYH RQ D!
RXU 1DPHG ([HFXWLYH 2IILFHUV 7KH VD\ RQ SD\ YRWH LV UHTXLUHG E\ 6HFW
DGYLVRU\ YRWH DQG DVN WKDW \RX LQGLFDWH \RXU VXSSRUW IRU WKH FRPS
GLVFORVHG LQ WKLV 3UR[\ 6WDWHPHQW LQ WKH UO&RPSHQVDWLRQ 'LVFXVVL
FRPSHQVDWLRQ WDEOHV_ EHJLQQLQJ RQ SDJH

7KLV UVD\ RQ SD\U SURSRVDO JLYHV RXU VKDUHKROGHUV WKH RSSRUWXQLW
RXU 1DPHG ([HFEXWLYH 2IILFHUV 7KLV YRWH LV QRW LQWHQGHG WR DGGUHV\
WKH RYHUDOO FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV $W RXU )L
VKDUHKROGHUV YRWHG WR KDYH DQ DQQXDO DGYLVRU\ YRWH RQ VD\ RQ SD\
WKH %RDUG GHWHUPLQHG WR FRQWLQXH WR LPSOHPHQW DQ DGYLVRU\ YRWF
QH[W UHTXLUHG YRWH RQ WKH IUHTXHQF\ RI VKDUHKROGHU YRWHYVY RQ WKH F

$W RXU )LVRBI@XDO OHHWLQJ RI 6KDUHKROGH UVRKHDKGH LYR WM BOVW RQ WKH
SURSRVDO ZHUH YRWHG LQ IDYRU Rl WKH SURSRVDO

30HDVH UHDG WKH UO&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLVU VHFWLRQ
QHFHVVDU\ WR LQIRUP \RXU YRWH RQ WKLV SURSRVDO

%2$5' 5(&200(1'$7,21

7KH %RDUG LQYLWHV \RX WR UHYLHZ FDUHIXOO\ WKH &RPSHQVDWLRQ 'LVFXV
DQG WKH WDEXODU DQG RWKHU GLVFORVXUHV RQ H[HFXW LDGIGFRPS\W @V B RV R
U)250 WKH IROORZLQJ UHVROXWLRQ

USHVROYHG WKDW VKDUHKROGHUV DSSURYH RQ DQ DGYLVRU\ EDVLV WKH |

2II1LFHUV DV GLVFXVVHG DQG GLVFORVHG LQ WKH &RPSHQVDWLRQ 'LVFXVVLI
WDEOHYVY DQG DQ\ QDUUDWLYH H[HFXWLYH FRPSHQVDWLRQ GLVFORVXUH FRQ

927( 5(48,5(' )25 $33529%/

7KH U)250 YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI \
SHUVRQ YLUWXDOO\ RU UHSUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ |
YRWH RQ WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2I1ILFHUV

7KH VD\ RQ SD\ YRWH LV DGYLVRU\ DQG WKHUHIRUH QRW ELQGLQJ RQ XV WHK
ZLOO QRW EH FRQVWUXHG DV RYHUUXOLQJ D GHFLVLRQ E\ RXU &RPSDQ\ RU
ILGXFLDU\ GXW\ IRU RXU &RPSDQ\ RU RXU %YRDUG )XUWKHUPRUH EHFDXVH V
UHODWHY WR WKH FRPSHQVDWLRQ RI RXU 1DPHG ([HFXWLYH 2IILFHUV WKDW
WKHUH PD\ QRW EH DQ RSSRUWXQLW\ IRU XV WR UHYLVLW WKHVH GHFLVLRQ'
YDOXH WKH RSLQLRQV RI RXU VKDUHKROGHUY DQG ZLOO FRQVLGHU WKH UH\
IURP VKDUHKROGHUYVY LQ WKHLU HYDOXDWLRQ RI RXU FRPSHQVDWLRQ SURJU
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IROORZ 7KLV GLVFXVVLRQ IRFXVHV RQ WKH FRPSHQVDWLRQ DZDUGHG WR H

7KLV & RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV SUHVHQWY PDWHULDO LQIR
DQG SROLFLHV Rl RXU FRPSHQVDWLRQ SURJUDP IRU H[HFXWLYH RIILFHUV DQ

&203(16%7,21 ',6&866,21 $1' $1%$/<6,

1$0(" (;(&87,9( 2)),&(56
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7DFOH RI RRQWHQW

TKURXJKRXW WKLV GLVFXVVLRQ DQG HOVHZKHUH LQ WKLV 3UR[\ 6WDWHPHQYV
1DPHG ([HFXWLYH 2IILFHUYV

JREFXV RQ 7RS 7DOHQW

7KH &RPSHQVDWLRQ &4RPPLWWHH SODFHV D VWURQJ HPSKDVLVY RQ GHYHORSI
WDOHQW 6XFK WDOHQW LV NH\ WR WKH H[HFXWLRQ RI RXU EXVLQHVYVY VWUD\

$V KLIKOLJKWHG DERYH RXU 1DPHG ([HFXWLYH 2IILFHUV KDYH EHHQ UHFRJC

FRPPXQLW\ IRFXVHG RUJDQL]DWLRQV IRU WKHLU H[FHSWLRQDO OHDGHUVKLS
VHPLFRQGXFWRU LQGXVWU\

(:(&87.9( 6800%5<

),1$1&,$/ $1' %86,1(66 +,*+/,*+76

,Q J)LVFDO WKH OLFURQ WHDP GHOLYHUHG UHFRUG UHYHQXH XS QHDUO\
SHUFHQWDJH SRLQWYV IURP )LVFDO 7KH OLFURQ WHDP GHOLYHUHG WKH |
J)LVEDO +HI KO LI KWV
SHYHQXH *$$3 1HW ,QFRPH
ELOOLRQLVFDO ELOOLRQLVFDO
ELOOLRQLVFDO ELOOLRQLVFDO

*$$3 'LOXWHG (DUQLQJV 3HU*§§PQURVV oODUJLQV

J)LVEDO J)LVEDO
JLVEDO J)LVEDO
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OLFURQ HQWHUHG )LVFDO ZLWK VWURQJ PRPHQWXP LQFOXGLQJ WKH IRO

O O O O O O

7KH

&RPELQHG UHYHQXH IURP +L1J
PRUH WK Q ILYH IROG LQFU
'DWD FHQWHU 66' EXVLQHVV UHDFKHG UHFRUG UHYHQXH DQG PDUNHMW
JLUVW LQ WKH LQGXVWU\ WR VKLS JDPPD '5%0 QRGH

6KLSSHG VDPSOHV RI +%0 + ZLWK LQGXVWU\ OHDGLQJ EDQGZLGWK |

DWXUH \LHOGV LQ UHFRU

URGXFWLRQ DQG TXDOLILH
DS

4 F

IROORZLQJ FKDUW VKRZV RXU RQH DQG WKUHH \HDU UHODWLYH WRWDO

GD\ RI )LVFDO DV FRPSDUHG WR WKH 6 3 &RPSRVLWH ,QGH[ WKH 3KLO|
DQG WKH PHGLDQ RI RXU &RPSHQVDWLRQ&RPEHQQWRXNI BY 6B8WQW QUL BIGRIFY WV
'"HWHUPLQDWLRQ RI &RPSHQVDWLRQ /HYHOVO'HWHUPLQDWLRQ RI WKH &RPSH

7TRWDO 6KDUHKROGHU 5HWXUQ

N\
CL OLFURQ 7THFKERQRIF &RPS 3HHU *URXSB0BGLDQ 3+/; 6HPLFRQGXFWRU 6HFWI

(;(&87,9( &203(16%$7,21 +,*+/,*+76

2XU FRPSHQVDWLRQ SURJUDP LV GHVLIJQHG VR WKDW H[HFXWLYHVx DQG VKD
PDMRULW\ RI HDFK 1DPHG ([HFXWLYH 2IILFHUxV FRPSHQVDWLRQ LV DW ULVN
DFKLHYHPHQW RI REMHFWLYH SHUIRUPDQFH JRDOV

7KH IROORZLQJ JUDSKLF LOOXVWUDWHY WKH DPRXQW DQG PL[ RI SD\ RSSRU\
2IILFHUV IRU )LVFDO

BUR[\ 6WDWHPHQW
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3568V 3HUIRUPDQFH %DVHG 5HVWULFWHG 6WRFN 8QLWV 56%$V 5HVWULIL

7KH )LVFDO SD\ PL[ EDVHG RQ WDUJHW DPRXQWYVY HVWDEOLVKHG LQ 2FWHF
DQG RWKHU 1DPHG ([HFXWLYH 2IILFHUV RQ DYHUDJH DV VKRZQ EHORZ UHF
DW ULVN FRPSHQVDWLRQ RSSRUWXQLWLHV

SHUFHQWDJHYV PD\ QRW WRWDO GXH WR URXQGLQJ



7DFOH RI RRQWHQW

),6&$/ &203(16%$7,21 352*5%0 29(59,(:

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP IRU )LVFDO ZDV ODUJHO\ FRQVI
VKRUW WHUP LQFHQWLYH U67,0 SHUIRUPDQFH PHWULFV LQ )LVFDO ZHU
EDODQFH RI SURILWDELOLW\ DQG VWUDWHJILF PHWULFV WR LQFHQWLYL]H VW
DQ\ FKDQJHV WR RXU ORQJ WHUP LQFHQWLYH U/7,0 DZDUGV ZLWK UHVSHFW
SHULRGVY UHODWLYH WR )LVFDO $V SUHYLHZHG LQ RXU SUR[\ VWDWHPHQ
VKDUHKROGHU IHHGEDFN EHJLQQLQJ ZLWK )LVFDO DZDUGV ZH XSGDWHG
SURYLGH IRU FOLIlI YHVWLQJ RI DOO VKDUHVY DW WKH HQG RI \HDU RI WKH S
ULJRURXV JRDOV IRU DOO SHUIRUPDQFH PHDVXUHV LQFOXGLQJ RXWSHUIRUT
FRPSDUDWRU JURXS RI WKH 62; LQGH[ UU7650 DW WKH WK SHUFHQWLOH II
WR DFKLHYH WDUJHW SD\RXW XQGHU 3568V DQG DGGLQJ D SD\RXW FDS IRU
VKDUHKROGHU UHWXUQ U7650 IRU WKH WKUHH \HDU SHUIRUPDQFH SHULRG
&RPSHQVDWLRQ DQG 5HODWHG ,QIRUPDWLRQ VHFWLRQ RI WKLV 3UR[\ 6WDWF
U7650 DQG UHODWLYH 765 DV UU765 U

3568 &RPSHQVDWLRQ '"HVLIQ %HVW 3UDFWLFHV

YHDW X UH OLFURQ 'HVLJQ
/7, 3D\ OL[ IRU &KLHI ([HEXWLYH 23618F568 OL]

D[LPXP FRPELQHG SD\RXW FDSSHG DW
3568 3D\RXW &D WDUJHW DFURVYV 3568V

3568 U765 *RDO 7DUIJMM SHUFHQWLOH WR DFKLHYH WDUJHW
U765 3D\RXW &DS $W WDUJHW LI DEVROXWH 765 LV QHJDW
BHUIRUPDQFH 3HULR®U SHUIRUPDQFH SHULRG ZLWK FOLII

U765 &RPSDUDWRU *URXS 62; ,QGH][

BUR[\ 6WDWHPHQW
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(;(&87.9( &203(16%7.21 358«

‘H VWULYH WR PDLQWDLQ VRXQG H[HFXWLYH FRPSHQVDWLRQ SUDFWLFHV DQ

IROORZLQJ FRPSHQVDWLRQ SULQFLSOHYV

285 &203(16%$7,21 35,1&,3/(6
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WIKRD WSBIFLDO UH
FSW UYWH. RL B IF\W UR
HBRQOWMIGHEDY N RiG R

QG NH\ GULYHUV RI

VWUDWHJ\ D
HKROGHU YDOXH FUHDWLRQ
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,QFRUSRUDWH UREXVW VKDUHI
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n

3$< )25 3(5)250$1&( 3+,/2623+<

D VLIQLILFDQW SRUWLRQ RI HDFK H[HFXWLYH R

VKRXOG EH FORVHO\ DOLJQHG ZLWK RXU ORQJ WHUP SHUIRUPDQFH DQG VXV

VXSSRUW WKLV SKLORVRSK\
DQRG OLQNHG WR WKH DFFRPSOLVKIRSHUDWLRQDO SHUIRUPDQFH JRBOV WKD!

2XU FRPSHQVDWLRQ SKLORVRSK\ IRU HIHFXWLYH RIILFHUV LV EDVHG RQ WKH
WR LQFUHDVHG ORQJ WHUP YDOXH
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&RPSHQVDWLRQ 3URJUDP 'HVLJQ $0LJQV ZLWK 2XU 3KLORVRSK\
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&203(16%$7,21 6(77,1* 352&(66 $1' 7+( '(7(50,
&203(16%$7,21 /(9(/6

7$5*(7,1* 5($621%$%/( $1' &203(7,7,9( 3%<

‘H EHOLHYH WKDW RIIHULQJ D FRPSHQVDWLRQ SDFNDJH WKDW LV ERWK UUHI
H[HFXWLYHV FRXOG RWKHUZLVH REWDLQ LQ WKH PDUNHWOHVSHFLDOO\ IURP
OHQDEOHV XV WR DWWUDFW PRWLYDWH UHZDUG DQG UHWDLQ TXDOLILHG I
REMHFWLYH RI LQFUHDVLQJ VKDUHKROGHU YDOXH 7KH &RPSHQVDWLRQ &RPI
DQG FRPSHWLWLYH FRPSHQVDWLRQ EDVHG XSRQ DQ DQDO\VLYVY RI SHHU PDUN!
&RPSHQVDWLRQ 3HHU *URXS 'DWDU WKH UHFRPPHQGDWLRQV RI LWV FRPSH
HI[SHULHQFH

7KH &RPSHQVDWLRQ &RPPLWWHH JHQHUDOO\ YLHZV WKH SHHU PDUNHW GDW
VHPLFRQGXFWRU LQGXVWU\ LV KLJKO\ YRODWLOH WKH PDUNHW GDWD DQG
\HDU DV SHUIRUPDQFH YDULHV FRPSHQVDWLRQ SUDFWLFHV FKDQJH H[HFX\
H[HFXWLYHV DUH KLUHG VXUYH\ SDUWLFLSDQWYV FKDQJH RU WKH TXDOLW\ R
&RPSHQVDWLRQ &RPPLWWHH DOVR FRQVLGHUV DGGLWLRQDO IDFWRUV LQ HV
LQFOXGLQJ

a WKH H[HFXWLYHxV SRVLWLRQ OHYHO RI UHVSRQVLELOLW\ WHQXUH DQ
FRPSDUHG WR RXU RWKHU RIILFHUV DQG WKH H[HFXWLYHxV FRXQWHUSL

a WKH H[HFXWLYHxV SDVW DQG DQWLFLSDWHG FRQWULEXWLRQV DQG WHF

Q-

WKH H[HFXWLYHxV LPSRUWDQFH WR RXU OHDGHUVKLS VXFFHVVLRQ SOD

Q-

UHFHQW &RPSDQ\ SHUIRUPDQFH DQG SURMHFWLRQV IRU IXWXUH SHULR(
a DSSOLFDEOH EXVLQHVV XQLW SHUIRUPDQFH DQG
¥ RXU VWUDWHILF EXVLQHVV SODQ

7TKH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHV LQFOXGLQJ EDVHG RQ DGYLFH |
UHDVRQDEOH DQG FRPSHWLWLYH H[HFXWLYH FRPSHQVDWLRQ SDFNDJH ZLOO
WKUHH PRVW FRPPRQ HOHPHQWYV RI GLUHFW FRPSHQVDWLRQ EDVH VDODU\
WHUP LQFHQWLYH W\SLFDOO\ HTXLW\ :H GR QRW KDYH D ULJLG IRUPXOD IR
WKHVH WKUHH HOHPHQWYV EXW VWURQJO\ EHOLHYH WKDW D VLJQLILFDQW S|
LQFHQWLYH EDVHG FRQVLVWHQW ZLWK RXU SD\ SKLORVRSK\

29(56,*+7 2) 7+( (;(&87,9( &203(16%$7,21 352*5%$0

(DFK \HDU WKH &RPSHQVDWLRQ &RPPLWWHH DGYLVHG E\ LWV LQGHSHQGHQ
ULJRURXYVY SURFHVV WR UHYLHZ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP DC
RXU SD\ IRU SHUIRUPDQFH SKLORVRSK\ 7KH &RPSHQVDWLRQ &RPPLWWHH UH
REMHFWLYHV XVHG WR GHWHUPLQH H[HFXWLYH FRPSHQVDWLRQ HYDOXDWH\
REMHFWLYHYVY DQG GHWHUPLQHY DQG DSSURYHV FRPSHQVDWLRQ OHYHOV ED
&RPPLWWHH ZRUNV FORVHO\ ZLWK RXU &KLHI ([HFXWLYH 2IILFHU WR HVWDEC
REMHFWLYHY DQG WR VHW FRPSHQVDWLRQ IRU WKH &RPSDQ\xV RWKHU RIILF



7DFOH RI RRQWHQW

7KH &RPSHQVDWLRQ &&RPPLWWHH VHWY FRPSHQVDWLRQ OHYHOV DW WKH EH.
GHVFULSWLRQ RI WKH &RPSHQVDWLRQ &RPPLWWHHxV UHVSRQVLELOLWLHV L
FKDUWHU

(1*$*(0(17 2) &203(16$7,21 &2168/7$17

7TKH &RPSHQVDWLRQ &RPPLWWHH DQQXDOO\ HQJDJHV D FRPSHQVDWLRQ FRQ
HIHFXWLYH FRPSHQVDWLRQ PDWWHUYVY DQG PHHWYV ZLWK WKH FRPSHQVDWLR(
FRQVXOWDQW SURYLGHVY WKH &RPSHQVDWLRQ &RPPLWWHH ZLWK LQIRUPDWL
HOHPHQWY IRU RXU HI[HFXWLYH RIILFHUY DQG KLVWRULFDO DQG WUHQG SD\F

7KH &RPSHQVDWLRQ &RPPLWWHH KDV HVWDEOLVKHG SURFHGXUHV LQWHQGH
FRQVXOWDQWxV DGYLFH REMHFWLYH DQG IUHH RI LQIOXHQFH IURP RXU PDQ
UHSRUWLQJ UHODWLRQVKLS WR WKH &RPSHQVDWLRQ &RPPLWWHH D SURYLYV
LQIRUPDWLRQ GDWD DQG UHFRPPHQGDWLRQV FDQ EH VKDUHG ZLWK PDQDJ
&RPSHQVDWLRQ &RPPLWWHH RQ WKH FRPSHQVDWLRQ FRQVXOWDQWxV UHOD'
RI WKH ZRUN SHUIRUPHG GXULQJ WKH SUHFHGLQJ PRQWKV )RU )LVFDO

FRPSHQVDWLRQ FRQVXOWDQW IRU WKH &RPSHQVDWLRQ &RPPLWWHH LQFOXG

a UHYLHZ WKH &RPSHQVDWLRQ 3HHU *URXS DQG UHFRPPHQG DQ\ FKDQJH\
a HYDOXDWH WDUJHW WRWDO GLUHFW FRPSHQVDWLRQ DQG LWV FRPSRQF
a HYDOXDWH RXU KLVWRULFDO USD\ IRU SHUIRUPDQFHU UHODWLRQVKLS

a UHYLHZ WKH PHWULFVY DQG WDUJHWY DVVRFLDWHG ZLWK WKH DQQXDO ¢

a UHYLHZ WKH SURSRVHG HTXLW\ DZDUGV WR EH JUDQWHG WR RXU H[HFX
UHFRPPHQGDWLRQV

a DVVLVW ZLWK D ULVN DVVHVVPHQW RI RXU FRPSHQVDWLRQ SROLFLHV D
¥ UHYLHZ &KLHI ([HFXWLYH 2IILFHU EHQHILW DQG SHUTXLVLWH SUDFWLFH
a SURYLGH SHULRGLF XSGDWHV RQ FRPSHQVDWLRQ WUHQGY DQG UHJXOD
a UHYLHZ D GUDIW RI WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV VH

a DWWHQG WKH &RPSHQVDWLRQ &RPPLWWHH PHHWLQJV LQ ZKLFK H[HFXW

&RPSHQVLD ,QF U&RPSHQVLD ZDV WKH &RPSHQVDWLRQ &RPPLWWHHXV LQ
JLVFDO &RPSHQVLD GLG QRW SURYLGH DQ\ VHUYLFHV IRU WKH &RPSDQ\
HIHFXWLYH FRPSHQVDWLRQ IRU WKH &RPSHQVDWLRQ &RPPLWWHH DQG QRQ |
*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH FRQVLGHUHG &RPSHQVLDxV LQGHSHQGHQF
5SXOHV 7KH &RPSHQVDWLRQ &RPPLWWHH UHFHLYHG D OHWWHU IURP &RPSHQ
IROORZLQJ IDFWRUVY L RWKHU VHUYLFHVY SURYLGHG WR WKH &RPSDQ\ E\ W]
SHUFHQWDJH RI WKHLU WRWDO DQQXDO UHYHQXH LLL SROLFLHV RU SURFH
SUHYHQW D FRQIOLFW RI LQWHUHVW LY DQ\ EXVLQHVV RU SHUVRQDO UHOL
LQYROYHG LQ WKH HQJDJHPHQW DQG DQ\ PHPEHU RI WKH &RPSHQVDWLRQ &F
FRQVXOWDQWY LQYROYHG LQ WKH HQJDJHPHQW RZQHG VKDUHV RI RXU &RPP
UHODWLRQVKLSY EHWZHHQ RXU H[HFXWLYH RIILFHUVY DQG &RPSHQVLD RU WK
HQJDIJHPHQW 7KH &RPSHQVDWLRQ &RPPLWWHH FRQFOXGHG WKDW WKHUH ZF
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"(7(50,1$7,21 2) 7+( &203(16$7,21 3((5 *5283

7KH &RPSHQVDWLRQ &RPPLWWHH ZLWK WKH VXSSRUW RI &RPSHQVLD UHYLH
*URXS DQQXDOO\ WR HQVXUH WKDW LW UHIOHFWY LQGXVWU\ RU HFRQRPLF F
FULWHULD LQFOXGH FRPSDUDEOH UHYHQXH DQG PDUNHW FDSLWDOL]DWLRQ
FRPSDQLHYVY DQG RWKHU EURDG WHFKQRORJ\ LQGXVWU\ FRPSDQLHV WKDW DL
FRPSDQ\ FRPSHWHY ZLWK OLFURQ IRU HIHFXWLYH WDOHQW RU KDV D VLPLOD

2XU &RPSHQVDWLRQ 3HHU *URXS IRU )LVFDO ZDV FRPSRVHG RI WKH IROO
&RPSHQVLD WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG DQG DSSURYHG WK
ZKLFK ZDV XQFKDQJHG IURP RXU &RPSHQVDWLRQ 3HHU *URXS IRU )LVFDO
&RPSHQVDWLRQ &RPPLWWHH REVHUYHG WKDW JLYHQ WKH F\FOLFDOLW\ DQG
RSHUDWHYV WKDW WKH &RPSDQ\xYV UHODWLYH SRVLWLRQLQJ FDQ IOXFWXDW
&RPPLWWHH FRQVLGHUHG WKDW LW ZDV LPSRUWDQW IRU WKH &RPSDQ\ WR D
KHDYLO\ RQ UHODWLYH SRVLWLRQLQJ FKDQJHV WKDW PD\ EH OLPLWHG WR V
FROWLQXHG IRFXV RQ RWKHU FULWLFDO SDUDPHWHUV VXFK DV FRPSDQLHYV 7
FRPSHWH ZLWK XV IRU HIHFXWLYH WDOHQW

86( 2) &203(16%$7,21 3((5 *5283 '$7$

&RPSHQVLD JDWKHUV GDWD IURP WKH SUR[\ VWDWHPHQWY SXEOLFO\ ILOHG I
*URXS DQG IRU FHUWDLQ UROHV IURP SXEOLVKHG FRPSHQVDWLRQ VXUYH\V
WR \HDU )RU )LVFDO &RPSHQVLD XVHG WKH 5DGIRUG *OREDO 7THFKQROR.



7DFOH RI RRQWHQW

&RPSHQVDWLRQ 3HHU *URXS GDWD IRU )LVFDO DUH FROOHFWLYHO\ UHIHL
'LVFXVVLRQ DQG $QDO\WLYVY DV PDUNHW GDWD

&RPSHQVLD HQGHDYRUV WR FROOHFW GDWD EDVHG RQ MRE GHVFULSWLRQV
SRVLWLRQV KHOG E\ RXU HIHFXWLYHV ZLWK SRVLWLRQV LQ RXU &RPSHQVDW
FDQQRW PDWFK SRVLWLRQV WR D UHDVRQDEOH QXPEHU RI FRPSDQLHV ZLWK
WKH UDQN RI WKH SHUVRQ LQYROYHG )RU H[DPSOH RXU WKLUG KLJKHVW ST
WKLUG KLIJIKHVW SDLG H[HFXWLYH RIILFHU DW HDFK FRPSDQ\ ZLWKLQ WKH &F

&203(16%$7,21 6(77,1* 352&(66

%DVHG RQ LWV UHYLHZ RI WKH PRVW UHFHQW DYDLODEOH PDUNHW GDWD &F
DQG WK SHUFHQWLOH ZLWK UHVSHFW WR HDFK SRVLWLRQ RU UDQN DQG W
WKH HOHPHQWY DQG WKH DPRXQWYV WR EH SDLG RU SRWHQWLDO YDOXH WR |
&KLHI ([HFXWLYH 2IILFHU DQG WKH &RPSHQVDWLRQ &RPPLWWHH 7KH &KLHI (
SURYLGLQJ RXU ILQDQFLDO GDWD IRU WKH PRVW UHFHQW ILVFDO \HDU DQG |
ILQDQFLDO UHVXOWYV IRU WKH FXUUHQW ILVFDO \HDU )RU DOO 1DPHG ([HFXV
2IILFHU PDNHV VXJJHVWLRQV DV WR EDVH VDODU\ UHFRPPHQGV D SRWHQWL
PHWULFVY DQG VKRUW WHUP WDUJHWYV IRU WKH FXUUHQW ILVFDO \HDU DQG F
FRPSHQVDWLRQ 7KH &KLHI ([HFXWLYH 2IILFHU PDNHVY QR UHFRPPHQGDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV WKH PDUNHW GDWD GLVFXVVHV L
&RPSHQVLD GLVFXVVHV LQGLYLGXDO H[HFXWLYH RIILFHU SHUIRUPDQFH EDYV
DQG ZLWKRXW WKH &KLHI ([HFXWLYH 2IILFHU SUHVHQW GLVFXVVHV WKH &K
UHFHQWO\ FRPSOHWHG ILVFDO \HDU DQWLFLSDWHG SHUIRUPDQFH IRU WKH |
DV UHOHYDQW )ROORZLQJ WKHVH GHOLEHUDWLRQV WKH &RPSHQVDWLRQ &F
FXUUHQW ILVFDO \HDU LQFOXGLQJ WKH SHUIRUPDQFH PHWULFVY DQG WDUJH!'
FHUWLI\ WKH SD\PHQW RI SHUIRUPDQFH EDVHG FRPSHQVDWLRQ

&20321(176 2) 285 (;(&87,9( &203(16%$7,21 3¢

,Q 2FWREHU WKH &RPSHQVDWLRQ &RPPLWWHH VHW FRPSHQVDWLRQ OHY|
EDVHG RQ D UHYLHZ RI ILQDQFLDO UHVXOWY SURMHFWLRQV LQGLYLGXDO F
PDUNHW FRQGLWLRQV 7KH WDEOH EHORZ UHIOHFWV WDUJHW WRWDO GLUHF
LOOXVWUDWHY RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDPxV HPSKDVLV RQ OF
RSSRUWXQLWLHV

BUR[\ 6WDWHPHQW
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%DVHG 569%

7LPH

7KH SHUFHQWDJHV VKRZQ IRU HDFK RI WKH FRPSHQVDWLRQ FRPSRQHQWY LQ WKH WDEOH DERY
GXH WR URXQGLQJ

DzDUG DQG WKH DQQXDO /7, bzDUGVY DW WKH WDUJHW DZDUG YDOXHV DSSURYHG E\ WKH &RPS
2IILFHU RQ WKH OHIW DQG DYHUDJHG IRU DOO RWKHU 1DPHG ([HFXWLYH 2IILFHUV H[FOXGLQJ

QRW WRWDO
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%$6( 6$/$5,(6

,Q 2FWREHU WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG DQG GHWHUPLC
1DPHG ([HFXWLYH 2IILFHUV IRU )LVFDO %DVHG RQ WKH &RPSDQ\xV SHUIR
HIHFXWLYH SHUIRUPDQFH DQG WKH DVVHVVPHQW RI FRPSHQVDWLRQ OHYHO
DYHUDJH IURP )LVFDO

([HFXWLYH 2I1ILFHU %DV

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD

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

:H XVH RXU 67, SObDQ WR DWWUDFW UHWDLQ DQG UHZDUG TXDOLILHG H[HFX
WKH RSSRUWXQLW\ WR HDUQ FDVK DZDUGV IRU DFKLHYLQJ SHUIRUPDQFH JRI
WKH FKDOOHQJLQJ QDWXUH RI WKH JRDOV VHW E\ WKH &RPSHQVDWLRQ &RPF

UHTXLUHG VLIQLILFDQW OHDGHUVKLS DQG HIIRUW

JLVFDO 6KRUW 7HUP ,QFHQWLYH $ZDUGV

,Q 2FWREHU WKH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG )LVFDO

LQFHQWLYH FRPSHQVDWLRQ RSSRUWXQLW\ WKH U7DUJHW $ZDUGVU IRU HDF
&RPPLWWHH VHOHFWHG WKH &RPSDQ\ 3BHUIRUPDQFH JRDOV RXWOLQHG EHOR
VKDUHKROGHU YDOXH DQG WKHLU DOLJQPHQW ZLWK RXU ILQDQFLDO DQG VW
GHWHUPLQHG IROORZLQJ WKH HQG RI WKH )LVFDO SHUIRUPDQFH SHULRG

BUR[\ 6WDWHPHQW
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67, %RQXV 7DUJHWYV

,Q 2FWREHU WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG LQFUHDVHV LQ
([HFXWLYH 2IILFHUV WR LPSURYH WKH FRPSHWLWLYH SRVLWLRQLQJ RI WDUJ
UHODWLYH WR WKH PDUNHW )LVFDO 7TDUJHW $ZDUGV XQGHU WKH 67, SOD

([HFXWLYH 2IILFHU DUH DV IROORZYV

YLVEDO YLDVUF THOV 7DGKIDWQJIH LQ
$ZDUG RI$®ZDVE RITHDYHW IURF
1DPHG ([HEXWLYH ®DQBUU 6DODU\

LV JLVFDO
DU $zm@mva 3DLG

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD

&RPSDQ\ 3BURILWDELOLW\ DQG 6WUDWHJILF 3HUIRUPDQFH *RDOV

7KH &RPSHQVDWLRQ &RPPLWWHH FKRVH WKH SURILWDELOLW\ DQG VWUDWHJ
WKH IROORZLQJ FULWHULD

a &ULWLFDOLW\ LQ GULYLQJ WKH &RPSDQ\xV QHDU DQG ORQJ WHUP SHUI

4 7R PRWLYDWH VWUHWFK ILQDQFLDO SHUIRUPDQFH DFKLHYHPHQW EH\RQ
JLVFDO

a JRFXV RQ VXVWDLQDELOLW\ DQG KXPDQ FDSLWDO ZKLFK GHOLYHUV EX\
FXVWRPHUV DQG EHQHILWY RXU FRPPXQLWLHY WHDP PHPEHUV DQG RV

SBURILWDELOLW\ *RDOV

7KH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG SURILWDELOLW\ JRDOV Z
LQFRPH RU QRQ *$$3 RSHUDWLQJ PDUJLQ PHWULFV W YLHZHG WKHVH JRDO\
VHW ZLWK SD\RXW WDUJHWYV EDVHG RQ RXU )LVFDO RSHUDWLQJ SODQ $
FRQVLGHUHG VXEVWDQWLDOO\ XQFHUWDLQ *LYHQ WKH YRODWLOH QDWXUH
WR SURYLGH VXEVWDQWLDO PRWLYDWLRQ WR WKH 1DPHG ([HFXWLYH 2IILFHL
FKDOOHQJLQJ DQG XQFHUWDLQ EXVLQHVYV FOLPDWH ZKLFK KDG WKH SRWHQ
JRDOV ZHUH VHW

SURILWDELOLW\ *RDOV

7DUJHW OD[LPXP $FWXDO
[ [ [ [ [ SHUIRUPDQFH
$GMXVWHG 1RQ *$$3 1HW
,QFRPH LQ ELOOLRQV
2U 2U 2U 2U 2U
1RQ *$$3 2SHUDWLQJ
ODUJLQ

7KH &RPSDQ\xV DGMXVWHG QRQ *$$3 QHW LQFRPH LV FDOFXODWHG DV WKH &RPSDQ\xV UHSRI
FRPSHQVDWLRQ H[SHQVH LQFOXGLQJ (PSOR\HH 6WRFN 3XUFKDVH 30DQ SOXV VKRUW WHUP LQ
LPSDFWV 6KRUW WHUP LQFHQWLYH H[SHQVH LQFOXGHYV H[SHQVH IURP DOO WKH &RPSDQ\xV 67,
QHFHVVDU\ WR VXVWDLQ PLQLPXP OLTXLGLW\ OHYHOV DSSURYHG E\ WKH )LQDQFH &RPPLWWHH .
DVVRFLDWHG SURILWDELOLW\ JRDO WDUJHWV DQG ZRXOG KDYH EHHQ UHPRYHG IURP DGMXVWH

7KH &RPSDQ\xV QRQ *$$3 RSHUDWLQJ PDUJLQ LV FDOFXODWHG DV WKH &RPSDQ\xV UHSRUWHC
WKH &RPSDQ\xV UHSRUWHG )LVFDO UHYHQXH H[SUHVVHG DV D SHUFHQWDJH



7DFOH RI RRQWHQW

/JLQHDU LQWHUSRODWLRQ LV DSSOLHG EHWZHHQ HDFK DGMXVWHG QRQ *$$3 «
WDUJHW 3URILWDELOLW\ JRDO DFKLHYHPHQW LV EDVHG RQ WKH KLJKHU RI I
RSHUDWLQJ PDUJLQ SHUFHQW DFKLHYHPHQW 7KHUH LV QR LQFUHDVH WR SC
'HVSLWH D \HDU RI UHFRUG UHYHQXH WKH )LVFDO SURILWDELOLW\ JRDO
RQ WKH QRQ *$$3 RSHUDWLQJ PDUJLQ SHUIRUPDQFH

7KH &RPPLWWHH DSSURYHG DQ LQGLYLGXDO SHUIRUPDQFH PXOWLSOLHU IRU
DW LQ UHFRIJQLWLRQ RI WKHLU VXFFHVVIXO HIIRUWY LQ WKHLU UHVSHFW
\HDU ZLWK JURVYV PDUJLQV RI QHDUO\ DQG SOD\HG D FULWLFDO UROH LQ
ZLWK NH\ VWDNHKROGHUV 0U %KDWLD GHOLYHUHG RQ FULWLFDO RSHUDWLI
DQG RXWSXW SURGXFW TXDOLILFDWLRQ DQG OHDGLQJ QRGH \LHOGV 'U 'HY
LQFOXGLQJ +%0 DQG GDWD FHQWHU 66'V 0U 6DGDQD GHOLYHUHG RQ NH\ EI
IURP +%0 ( KLJK JURZWK DQG PRUH VWDEOH HQG PDUNHWY DQG OHDGLQJ Q

JRU )LVFDO WKH &RPSHQVDWLRQ &RPPLWWHH DSSURYHG D IXUWKHU HQK
VXFK WKDW DFWXDO SD\RXW DERYH WDUJHW UHTXLUHV DFKLHYHPHQW RI ER
*$$3 RSHUDWLQJ PDUJLQ JRDOV

6WUDWHJILF *RDOV

7KH ILYH VWUDWHJILF JRDO FDWHJRULHV EHORZ DUH ZHLJKWHG HTXDOO\ DQC
DFKLHYHPHQW ZHLJKWLQJ 2XU VWUDWHJILF JRDOV LQYROYH KLJKO\ FRQILGH
LQFOXGLQJ IRUZDUG ORRNLQJ WDUJHWV DQG SURGXFW VSHFLILF VWUDWHJL
FRPSHWLWLYH KDUP E\ SURYLGLQJ FRPSHWLWRUV ZLWK LQVLJKW LQWR RXU
EXVLQHVV LQLWLDWLYHV SDUWLFXODUO\ DV PDQ\ Rl RXU JRDOV EXLOG RQ F
RYHUDOO EXVLQHVV VWUDWHJILHY 5HYHDOLQJ VXFK LQIRUPDWLRQ LQFOXGL
RXU PDMRU FRPSHWLWRUV PDQ\ RI ZKRP DUH QRW WUDGHG RQ 8 6 H[FKDQJ
PHWULFV WR OHYHUDJH LW WR WKHLU FRPSHWLWLYH DGYDQWDJH WR RXU (¢
+RZHYHU ZH XQGHUVWDQG VKDUHKROGHUV GHVLUH IRU DGGLWLRQDO GHWLE
YLVLELOLW\ LQWR WKH VWUDWHJLF JRDO FRPSRQHQWY DQG UHVXOWLQJ SHL
FRQFHUQV

BUR[\ 6WDWHPHQW



7DFOH RI RRQWHQW
$FKLHYHPHQW

*RDOV $FKLHYHPHQW

JLVFDO

6WUDWHJILF *RDOV
&DWHJRU\
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7DFOH RI RRQWHQW

'LWKLQ HDFK JRDO FDWHJRU\ HDFK VWUDWHJILF JRDO RU JURXS RI UHODWHC
DFKLHYH SHUIRUPDQFH EHWZHHQ WKH PLQLPXP WKUHVKROG RI RI WDUJHV
$GGLWLRQDOO\ WKH 7THFKQRORJ\ DQG 3URGXFWY FDWHJRU\ LQFOXGHG DQ D
WKH GHSOR\PHQW RI $, EDVHG HIILFLHQF\ WRROV WR LPSURYH SURGXFW GH)
FRQGLWLRQ ZDV DFKLHYHG DQG UHVXOWHG LQ D [ LQFUHDVH LQ DFKLHYHF
DFKLHYHPHQW WR DV VKRZQ DERYH

$FKLHYHPHQW RI HDFK RI WKH JRDOV LQFOXGHG LQ WKH ILYH VWUDWHJLF FIL
HIHFXWLRQ DQG WKHUH ZDV QR DVVXUDQFH RI HYHQ WKUHVKROG DFKLHYHP
PLOHVWRQHY :KHQ VHWWLQJ WKH )LVFDO VWUDWHILF JRDO WDUJHWYV U

WKH &RPSHQVDWLRQ &RPPLWWHH EHOLHYHG WKDW DFKLHYLQJ PD[LPXP
ZRXOG EH FKDOOHQJLQJ DQG ZRXOG UHTXLUH H[WUDRUGLQDU\ OHDGHUVKLS

/21* 7(50 (48,7< ,1&(17,9(6

‘H EHOLHYH /7, FRPSHQVDWLRQ VKRXOG EH WLHG WR RXU VXFFHVV KHOS SU
YDOXH DQG HQFRXUDJH NH\ HIHFXWLYHV WR UHPDLQ ZLWK WKH &RPSDQ\ ,Q
WKH &¢RPSHQVDWLRQ &RPPLWWHH UHWDLQHG WKH /7, PL[ IRU WKH &KLHI ([HF
UHVWULFWHG VWRFN XQLWV U3568V0U DQG WLPH EDVHG UHVWULFWHG VW
56V IRU WKH RWKHU 1DPHG ([HFXWLYH 2IILFHUV

,Q GHWHUPLQLQJ WKH WDUJHW YDOXH RI /7, LQFHQWLYH DZDUGV IRU RXU 1D
&RPPLWWHH FRQVLGHUHG YDULRXV LWHPV LQFOXGLQJ PDUNHW GDWD DV G
U(QJDJHPHQW RI WKH &RPSHQVDWLRQ &RQVXOW DJRVWOR® O SIHDPHIBW( R DXL W |
2IILFHUV HTXLW\ JUDQW YDOXHV LQFUHDVHG RQ DYHUDJH IRU WKH
DVVHVVPHQW RI LQGLYLGXDO DQG &RPSDQ\ SHUIRUPDQFH DQG WR LPSURYH

UHODWLYH WR WKH PDUNHW

7KH IROORZLQJ WDEOH VKRZV WKH WDUJHW YDOXHV RI RXU 1DPHG ([HEXWLY
1DPHG ([HFXWLYH 2IILFHU )LVFDO 3568) Y PDG V 56 BWDWG)LVFDO /7

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW "H%RHU
6XPLW 6DGDQD

5HIOHFWV WDUJHW JUDQW GVXWHFM@MRWLYD GXUH FEDRIHKBXR Q& RPPRQ 6WRFN DV TXRWHG RQ WKH 1
WKH ODVW PDUNHW WUDGLQJ GD\ SULRU WR WKH GDWH RI JUDQW

+LVWRULFDOO\ ORQJ WHUP LQFHQWLYH DZDUGV IRU DOO H[HFXWLYH RIILFHI
\HDU ZLWK WKH H[DFW JUDQW GDWH RFFXUULQJ RQ RU DIWHU WKH GDWH RI
&RPSHQVDWLRQ &RPPLWWHH GRHV QRW IDFWRU DQ\ PDWHULDO QRQ SXEOLF
DzbUGV )XUWKHU WKH &RPSDQ\ GRHV QRW WLPH WKH GLVFORVXUH RI PDWF
DITHFWLQJ WKH YDOXH RI HIHFXWLYH FRPSHQVDWLRQ

&HUWDLQ *RDOV ,QYROYH +LJKO\ &RQILGHQWLDO ,QIRUPDWLRQ

$V ZLWK WKH VWUDWHJILF JRDOV XQGHZH GR QRW SXEOLFO\ GLVFORYRYWKH
DQ\ 3568 bzbUGV RU DGGLWLRQDO VWUHWFK SHUIRUPDQFH FREHEDWIVRQV WK
WKRVH JRDOV LQYROYH KLJKO\ FRQILGHQWLDO LQIRUPDWLRQ WKDW LI GLVF
WKH &RPSDQ\ DQG WKHUHIR +RZHY HIONVME DWHKWROARPUVZH HQGHDYRU WR SU
WKH GHWDLOV RI RSHUDWLRQDO PHWULFV ZKHUH SRVVLEOH

BUR[\ 6WDWHPHQW



7DFOH RI RRQWHQW

BHUIRUPDQFH %DVHG 568V *UDQWHG LQ )LVFDO

7KH 3568V JUDQWHG LQ )LVFDO WKH U 3568 $ZDUGVU YHVW EDVHG RQ
WKUHH PHWULFV DV GHVFULEHG EHORZ :KLOH WKH RYHUDOO 3568 VWUXFW?

3568 $zDUGVY WKH 2SHUDWLRQDO JRDOV ZHUH DGMXVWHG WR GULYH LQF
DGGLWLRQ RI GDWD FHQWHU 66" PHWULFV 7KH &RPSHQVDWLRQ &RPPLWWHH
LPSHUDWLYHV WR IXUWKHU VWUHQJIJWKHQ RXU GDWD FHQWHU SRUWIROLR ZR
VKDUHKROGHUYV

SHUFHQWDJH RI
OHWULF &DIWRBHBHRU\ SHUIRUPDQFH OHWULF 3568 $ZDUG 9DOXH

2SHUDWLRQDG %0 ( 3568 $ZDUG %0 ( PDUNHW VKDUH RU ELW VKLSPHQWYV

2SHUDWLRQDODWD &HQWHU 66"B%E8 BEZQWEU 66' PDUNHW VKDUH RU ELW VKL

JLQDQFLDO U765 3568 $ZDUG &RPSDQ\ 765 FRPSRXQG DQQXDO JURZWK UDW
UHODWLYH WR WKH WK SHUFHQWLOH WDUJ
FRPSRXQG DQQXDO JURZWK UDWH ZLWKLQ Wt
,QGH|

7KH DFWXDO QXPEHU RI VKDUHV JUDQWHG WKURXJK WKH U765 $ZDUG ZDV ORZHU WKDQ WKH Q
$ZDUGYVY GXH WR DSSOLFDWLRQ RI WKH ORQWH &DUOR YDOXDWLRQ DSSURDFK IRU WKH U765 $ZD!

‘H UHIHU WR WKH +%0 ( 3568 $ZDUG DQG WKH 'DWD &HQWHU 66' 3568 ¢
2SHUDWLRQDO 3568 $zZzDUGV U

3568V PD\ EH HDUQHG RU UEDQNHGU DW WKH FRQFOXVLRQ RI \HDU DQG \H
JUDQW GDWH WKH U3HUIRUPDQFH 3HULRGU EDVHG XSRQ UHVXOWV DJDLQV\
SHUIRUPDQFI1IR VKDUHYV ZLOO YHVW DQG EH VHWWOHG XQWLPRWHKIHDFRQFOXYV
1DPHG ([HFXWLYH 2IILFHU WKH DFWXDO QXPEHU RI 3568V WKDW ZLOO EH HD

3568 $ZzDUGV LV WKH SURGXFW Rl WKH H[HFXWLYHxV WDUJHW DZDUG DQG
SHUIRUPDQFH YHUVXV WKH SUH HVYWDEOLVKHG SHUIRUPDQFH JRDOV WKH U3
SD\RXW DW RI WDUJHW



7DFOH RI RRQWHQW

2YHUDOO &RPELQHG &DS RQ 3568 (DUQLQJ DQG 9HVWLQJ

7KH PD[LPXP QXPEHU RI 3568V WKDW D 1DPHG ([HEXWLYH 2IILFHU PD\ HDUQ X
WR Rl WKH DJJUHJDWH WDUJHW QXPEHU RI 3568V DZDUGHG WR WKDW H[H
WKDW FDQ EH HDUQHG XQGHU WKH U765 3568 $ZDUG LV RI WKH WDUJH
PD[LPXP QXPEHU RI 3568V WKDW FDQ EH HDUQHG XQGHU WKH 2SHUDWLRC
WKH WDUJHW QXPEHU RI 2SHUDWLRQDO 3568V JUDQWHG +RZHYHU WKH &RP.
DGGLWLRQDO VWUHWFK SHUIRUPDQFH FRQGLWLRQV XQGHU WKH 2SHUDW/|
FDQ LQFUHDVH WKH HDUQLQJ RSSRUWXQLW\ E\ DQ DGGLWLRQDO RI WKH

WK H 2SHUDWLRQDO 3568 $ZDUGV WDUJHW LI ERWK DUH DFKLHYHG 7KH D
VHOHFWHG EHFDXVH WKH\ DUH LPSRUWDQW VWUDWHJILF WDUJHWYV ZKRVH DF
UHSUHVHQW D VWUHWEFK IURP DQ RSHUDWLRQDO DQG H[HFXWLRQ SHUVSHFW
WKHLU DWWDLQPHQW ZRXOG SRVLWLRQ WKH &RPSDQ\ YHU\ ZHOO IURP D FRP

%DVHG RQ WKH GHVLJQ RI WKH /7, SODQ LW LV QRW SRVVLEOH WR DFKLHYH
WKH 3568 $ZzDUGV ZLWKRXW WKH DFKLHYHPHQW RI ERWK RI WKH DGGLWLF

2SHUDWLRQDO 3568 $ZDUGYV

SHUIRUPDQFH IRU WKH +%0 ( 3568 $ZDUG ZHLJKWHG LQ WKH RYHUDOC
SHUIRUPDQFH ZLWK UHVSHFW WR +%0 ( SURGXFWV +%0 ( JRDO DFKLHYHPH!
EDVHG PDUNHW VKDUH RU ELW VKLSPHQW DFKLHYHPHQW DV PHDVXUHG HDFK
66' 3568 $Z2DUG DOVR ZHLJKWHG LQ WKH RYHUDOO 3568 IRUPXOD UHIHUV
FHOQOWHU 66' SURGXFWYVY 'DWD FHQWHU 66" DFKLHYHPHQW LV EDVHG RQ WKH K
VKLSPHQW DFKLHYHPHQW DV PHDVXUHG HDFK \HDU ,Q HDFK FDVH SD\RXWYV

D VSHFLILHG WKUHVKROG WR D PD[LPXP RI RI WKH WDUJHW QXPEHU RI 3
,Q DGGLWLRQ DV QRWHG DERYH WKH 2SH DGGLWLRQDO VWUHINGRK LSHDI X
FRQGLWLRQV 7KH 2SHUDWLRQDO 3568 DGGLWLRQDO VWUHWFK SHUIRUPD

IORZ DQG RXU 8 6 '5%0 PDQXIDFWXULQJ H[SDQVLRQ 7KH &RPSHQVDWLRQ &R
DGGLWLRQDO VWUHWFK SHUIRUPDQFH FRQGLWLRQV ZKLFK ZRXOG UHTXLUH
HQKDQFH ORQJ WHUP VKDUHKROGHU YDOXH 'HOLYHULQJ RQ HLWKHU RI WKH
DOORZ UHFLSLHQGW/LWRRI RI WKH 2SHUDWLRQDO 3568 $ZDUGV WDUJHW IR

2SHUDWLRQDO 3568 $ZDUGV WDUJHW LI ERWK DUH DFKLHYHG VXEMHFW
WDUJHW IRU WKH 3568 $ZDUGV

2SHUDWLRQDO 3568 *RDOV 5HTXLUH 6WURQJ 3HUIRUPDQFH

KHQ VHWWLQJ WKH WDUJHW JRDOV IRU WKH 2SHUDWLRQDO 3568 $ZDUGV
DFKLHYHPHQW ZRXOG UHTXLUH VWUHWFK SHUIRUPDQFH D FKDOOHQJLQJ OH
1DPHG ([HFXWLYH 2IILFHUVY DQG WKDW DFKLHYHPHQW F7R DFKLHXH WKHHVK
HVWDEOLVKHG PDUNHW VKDUH RU ELW VKLSPHQW WDUJHWYV IRU WKH +%0 (
$ZDUG UHTXLUHY FRQWLQXHG H[FHSWLRQDO H[HFXWLRQ RI RXU +%0 DQG GD

'"HWHUPLQDWLRQ RI 3D\RXW

$FKLHYHPHQW OHYHOV ZLWK UHVSHFW WR WKH 2SHUDWLRQDO 3568 $ZDU
HQG RI HDFK RI \HDU DQG \HDU LQ WKH 3HUIRUPDQFH 3HULRG HDFK D U&
'DWH WKH &RPSHQVDWLRQ &RPPLWWHH ZLOO GHWHUPLQH DQG FHUWLI\ WKH
UHVSRQVH WR VKDUHKROGHU IHHGEDFN RXU 2SHUDWLRQDO 3568 $ZDUG\
WKDW QR VKDUHV ZLOO YHVW DQG EH VHWWOHG EHIRUH WKH HQG RI WKH \
3568 $ZDUGYV HDUQHG LQ \HDU RI WKH 3HUIRUPDQFH 3HULRG ZLOO EH EDQN
LPPHGLDWHO\ IROORZV \HDU RI WKH 3HUIRUPDQFH 3HULRG )LVFDO 6K
2SHUDWLRQDO 3568V IURP \HDU DQG DQ\ LQFUHPHQWDO VKDUHV XQGHU Wt
ZLOO YHVW DQG EH VHWWOHG XSRQ WKH &HUWLILFDWLRQ 'DWH WKDW LPPHC
ILVFDO \HDU HQGLQJ 6HSWHPEHU RU U)LVFDO 0

BUR[\ 6WDWHPHQW
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U765 3568 $ZDUG

7KH U765 3568 $ZDUG WLHV Rl HDFK 1DPHG ([HFXWLYH 2IILFHUxV WDUJ
&RPSDQ\xV 765 FRPSRXQG DQQXDO JURZWK UDWH RYHU WKH WKUHH \HDU 3H!
FRPSRXQG DQQXDO JURZWK UDWH RI WKH FRPSDQLHV LQ WKH 62; LQGH[ ZKL
LOYROYHG LQ WKH GHVLIJQ GLVWULEXWLRQ PDQXIDFWXUH DQG VDOH RI VH
PHDVXUHG HYHU\ GD\ LQ \HDU DQG \HDU RI WKH 3HUIRUPDQFH 3HULRG DV
2SHUDWLRQDO 3568 $ZDUGV VKDUHV XQGHU WKH U765 3568 $ZDUG PD\ EF
YHVW DQG EH VHWWOHG XQWLO WKH HQG RI \HDU Rl WKH 3HUIRUPDQFH 3HL
OHYHO RI SHUIRUPDQPFHMHYVPHOWDOHWKHVKH 62; LQGH[] $GGLWLRQDOO\ WKH
FDQQRW H[FHHG LI WKH &RPSDQ\xV DEVROXWH 765 LV QHJDWLYH HYHQ L
DERYH WDUJHW

3D\RXW )DFWRU

7KH 3D\RXW )DFWRU IRU WKH U765 3568 $ZDUG LV EDVHG RQ WKH DYHUDJ
HDFK RI WKH GD\V WUDLOLQJ WKH DSSOLFDEOH PHDVXUHPHQW GDWH DQG
D FRPSRXQGHG DQQXDO JURZWK UDWH WKWKEHBEHRFWIIDH 7ig 6 R\§ 15 HUW R6 B KK
WKH FRPSDQLHV LQ WKH 62; LQGH[ )RU WKLV SXUSRVH WKH 62; LQGH[ LV G}
PHDVXUHPHQW GDWH H[FOXGLQJ DQ\ FRPSDQ\ WKDW KDV QRW EHHQ SXEOLF
FDOFXODWHG E\ VXEWUDFWLQYe/HKBHF HEEWALEFE BWWWKKH62; LQGH[ IURP WKH &R
IRU WKDW PHDVXUHPHQW GDWH

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH 3D\RXW )DFWRUV XQGHU WKH U’
&$*5 ,I| WKH U765 &%*5 DFKLHYHG LV EHWZHHQ WZR RI WKH VSHFLILF OHYHO\
GHWHUPLQHG XVLQJ VWUDLJKW OLQH LQWHUSRODWLRQ

3D\RXW )DFWRU IRU
U765 &%$*5 $FKLHYHG RQ D OHDVXUHPHQW 'DWH U765 &%$*5
/HVV WKDQ SHUFHQWDJH SRLQWYV 3SSWV’
SSWV 3U765 TKUHVKROG”’
SSWV 3U765 7TDUJHW’
SSWV RU JUHDWHU 3U765 OD[LPXP’

$GGLWLRQDO &DS RQ U765 3568V

7KH 3D\RXW )DFWRU IRU WKH ZLWO7M £ Q568 SO ®W WKH U765 7DUJHW LQ WK
&RPSDQ\xV DEVROXWH 765 LV QHIDWLYH QRWZLWKVWDQGLQJ WKH OHYHO RI

'"HWHUPLQDWLRQ RI 3D\RXW

%HILQQLQJ RQ WKH ILUVW GD\ RI )LVFDO WKH ILUVW PHDVXUHPHQW GDW
U765 3568V WKDW ZLOO EH EDQNHG LI DQ\ IRU D 1DPHG ([HFXWLYH 2IILF
J)DFWRU DQG WKH WDUJHW QXPEHU RI U765 3568V JUDQWHG WR WKDW HI[H

HDUQHG DQG EDQNHG RQO\ LI WKH &RPSDQ\ DWWDLQV D KLJKHU U765 &%*5 O
QXPEHU RI VXFK DGGLWLRQDO EDQNHG 3568V LI DQ\ ZLOO EH HTXDO WR WK
EH EDQNHG EDVHG RQ WKH QHZ KLJKHU 3D\RXW )DFWRU PLQXV WKH QXPEHU
$IWHU WKH HQG RI HDFK RI \HDU DQG \HDU Rl WKH 3HUIRUPDQFH 3HULRG
QXPEHU RI 3568V HDUQHG IRU VXFK \HDU

3568 9HVWLQJ
$IWHU WKH HQG RI \HDU RI WKH 3HUIRUPDQFH 3HULRG )LVFDO DQ\ RI

3568V GHHPHG HDUQHG ZLOO EH EDQNHG $Q\ HDUQHG DQG EDQNHG VKDUHYV
EDQNHG VKDUHV IURP \HDU ZLOO YHVW RQ WKH &HUWLILFDWLRQ 'DWH IROQC



7DFOH RI RRQWHQW

,] D1DPHG ([HFXWLYH 2IILFHU WHUPLQDWHY HPSOR\PHQW ZLWK WKH &RPSDC
WKH &RPSDQ\ IRU FDXVH DQ\ EDQNHG VKDUHV ZLOO FRQWLQXH WR YHVW RQ
3568V ZLOO YHVW LI D 1DPHG ([HFXWLYH 2IILFHU LV WHUPLQDWHG IRU FDXVFE
HPSOR\PHQW DJUHHPHQW EHWZHHQ D 1DPHG ([HFXWLYH 2IILFHU DQG WKH &F
WKH HTXLW\ LOFHQWLYH SODQ XQGHU ZKLFK WKH DZDUG ZDV JUDQWHG

JLVFDO 3568V $FKLHYHPHQW
7KH PHDVXUHPHQW SHULRGV IRU WKH 3568 $ZDUGY GR QRW EHJLQ XQWLC
EDQNHG RU YHVWHG GXULQJ )LVFDO XQGHU WKHVH DZDUGYV

7LPH %DVHG 5HVWULFWHG 6WRFN $ZDUGYV

7LPH EDVHG 56%V VXSSRUW UHWHQWLRQ DQG DUH OLQNHG WR VKDUHKROGHL

ZLOO YHVW UDWDEO\ RYHU WKUHH \HDUV IURP WKH GDWH RI JUDQW VXEI
568V PDGH XS RI WKH WDUJHW YDOXH RI WKH /7, DZDUGV JUDQWHG WR WK
WDUJHW YDOXH RI WKH /7, DZDUGV JUDQWHG WR WKH RWKHU 1DPHG ([HFXWL

BUHYLRXVO\ *UDQWHG )LVFDO SHUIRUPDQFH %DVHG 568V

+DOIlI RI WKH HDUQHG 3568 $ZzDUGY YHVWHG RQ WKH ILUVW &HUWLILFDWLF
JLVFEDO 7KH UHPDLQLQJ KDOI RI 3568V HDUQHG DV RI WKDW &HUWLILFDW
VHFRQG &HUWLILFDWLRQ 'DWH WKDW LPPHGLDWHO\ IROORZV WKH HQG RI )L\
WKDW DUH HDUQHG GXULQJ )LVFDO DV LOOXVWUDWHG EHORZ

,/ D1DPHG ([HFXWLYH 2IILFHU WHUPLQDWHY HPSOR\PHQW ZLWK WKH &RPSDC
EH IRUIHLWHG LQ WKH PDQQHU GHVFULEHG DERYH IRU WKH 3568V

BUR[\ 6WDWHPHQW
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JLVFDO 3568V $FKLHYHPHQW
,Q 2FWREHU WKH &RPSHQVDWLRQ &RPPLWWHH UHYLHZHG WKH &RPSDQ\x
JRDOV IRU WKH 3568 $ZDUGV IRU )LVFDO O\HDU RI WKH 3HUIRUPDQFH
UHVXOWYV
YLVFDO 3568 $ZDUG 3D\RXW )DFWRUYV
2SHUDWLRQDO "HLIKW J)LOQDQFLD(
$GGLWLRQDO
+LJK *URZWK 3HUIRUPDQFH
+%0 ( 6HIJPHQW 5HYHQXH &RQGLWLRQV U765 &$*5
JLVFDOFWXBO\RXW $FWXDBO\RXW $FWXD3D\RXW $FWXDID\RXW
<HDUS5HVXOWFWRU 5HVXOWFWRU 5HVXOM FWRU S5HVXOYWFWRU
$FKLHYHG
66"
PDUNHW
$ERYH $ERYH
VKDUH DQG SSWV
PD[LPXP PD[LPXP SR LY
1$1' IUHH
FDVKIORZ
3HUIRUPDQFH ZLOO DOVR EH PHDVXUHG DIWHU WKH HQG Rl )LVFDO O\HDU

DGGLWLRQDO VKDUHV PD\ RU PD\ QRW EH HDUQHG )ROORZLQJ WKH FRPSOHYV
SURYLGH DGGLWLRQDO LQIRUPDWLRQ UHJDUGLQJ JRDO DFKLHYHPHQW DQG

7KH &RPSHQVDWLRQ &4RPPLWWHH FHUWLILHG WKDW WKH IROORZLQJ VKDUHYV
2IILFHUV XQGHU WKH 3568 $ZDUGYV

JLVEDO
YLVFDO +LJK *URZWK 6HIJPHQW 5HMNER®
+%0 ( 6KDUHV 6KDUHYV U765 6KDUHYV
(DUQHG IRU (DUQHG IRU (DUQHG IRU
([HFXWLYH)< 9HVWHBDQNHGQ < 9HVWHBDQNHGQG < 9HVWHBDQNHG

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD
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BUHYLRXVO\ *UDQWHG )LVFDO JHUIRUPDQFH %DVHG 3568V
,Q 2FWREHU WKH &¢RPSHQVDWLRQ &RPPLWWHH UHYLHZHG WKH &RPSDQ\x
JRDOV IRU WKH 3568 $ZzDUGV IRU )LVFDO O\HDU Rl WKH 3HUIRUPDQFH
UHVXOWYV
JLVEDO 3568 $ZDUG 3D\RXW )DFWRUV
2SHUDWLRQDO "HLIKW JLQDQFLD

$GGLWLRQDO
SHUIRUPDQFH

131 '5%0 &RQGLWLRQV U765 &$*5
JLVFDOFWXBO\RXW $FWXDBO\RXW $FWXDID\RXW $FWXDBO\RXW
<HDUS5HVXOWFWRU 5HVXOWFWRU 5HVXOM FWRU 5HVXOWFWRU

$FKLHYHG
$ERYH $ERYH Fi@%ODWLYH SSWV
PD[LPXP PD[LPXP Ui QXH
JRD

7KH &RPSHQVDWLRQ &4RPPLWWHH FHUWLILHG WKDW WKH IROORZLQJ DGGLWL

([HFXWLYH 2I1ILFHUV XQGHU WKH 3568 $ZDUGYV
JLVFDO )LVFDO )LVFDO
'5$0 6KDUHV 1$1' 6KDUHV U765 6KDUHYV
,QFUHPHQWDO ,QFUHPHQWDO ,QFUHPHQWDO

6KDUHV (DEQP® 6KRDHMV (JBRYPD® 6KRDHNMY (PRQYBPOG 6KDUHV
9HVWHG ((RWQHG 9HVWHG (RWQHG 9HVWHG (IRWQHG
([HEXWLYH )< 9HVWHG )< 9HVWHG )< 9HVWHG

6DQMD\ OHKURWUD
ODUN 0XUSK\
ODQLVK %KDWLD
6FRWW '"H%RHU

6 XPLW 6DGDQD

,QFOXGHV VKDUHVY HDUQHG DQG YHVWHG RU EDQNHG RQ WKH ILUVW &HUWLILFDWLRQ 'DWH Z
WKH ILUVW &HUWLILFDWLRQ 'DWH YHVWHG RQ WKH VHFRQG &HUWLILFDWLRQ 'DWH ZKLFK IROOR

&216,'(5$7,21 2) 7$: &216(48(1&(6 :+(1 0$.,1* &203(16%$7,21 '(&,6,2"

&RGH 6HFWLRQ P JHQHUDOO\ GLVDOORZV D WD[ GHGXFWLRQ WR SXEOLF |
FRPSHQVDWLRQ RYHU SHU SHUVRQ SDLG WR RXU 1DPHG ([HFXWLYH 2
IRUPHU H[HFXWLYH RIILFHUV $OWKRXJK WKH &RPSHQVDWLRQ &RPPLWWHH F|
XQGHU 6HFWLRQ P LW UHVHUYHV WKH ULJKW WR JUDQW RU DSSURYH FRI
GHGXFWLEOH ZKHQ LW EHOLHYHV VXFK FRPSHQVDWLRQ RU DZDUGYV DUH LQ V

BUR[\ 6WDWHPHQW
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27+(5 &203(16%$7,21 32/,&,(6

(;(&87,9( 2)),&(5 672&. 2:1(56+,3 *8,'(/,1(6

‘H KDYH HVWDEOLVKHG VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU H[HFXWLYH
WKDW RXU H[HFXWLYH RIILFHUV ZLOO PRUH HIIHFWLYHO\ PDQDJH WKH &RPSLEL
WKH\ DUH DOVR VKDUHKROGHUV 7KH PLQLPXP RZQHUVKLS JXLGHOLQH IRU R
D YDOXH HTXDO WR VL[ WLPHV KLV EDVH VDODU\ 2XU RWKHU H[HFXWLYH RII
HTXDO WR WKUHH WLPHV WKHLU EDVH VDODU\ ([HFXWLYH RIILFHUVY DUH JLY!
*RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH UHYLHZV WKH VWRFN RZQH!
FRYHUHG H[HFXWLYHxV SURJUHVV WRZDUG DQG FRQWLQXHG FRPSOLDQFH Z
EH LPSRVHG XSRQ H[HFXWLYH RIILFHUV LI WKH VWRFN RZQHUVKLS JXLGHOLC
FXUUHQWO\ LQ FRPSOLDQFH ZLWK WKH JXLGHOLQHYV

&RPSOLDQFH LV EDVHG RQ RZQHUVKLS HLWKHU GLUHFWO\ LQ WKHLU QDPH F
WUXVWYV Rl IXOO\ YHVWHG VKDUHV REWDLQHG WKURXJK SUHYLRXV HTXLW\ C
VKDUHV SXUFKDVHG RQ WKH RSHQ PDUNHW 8QH[HUFLVHG RSWLRQV DQG XQl
QRW FRXQW WRZDUGVY RZQHUVKLS $V RI )LVFDO \HDU HQG DOO 1DPHG ([
WKH JXLGHOLQHYV

30HDVH VHH IRDUJHQIRUPDWLRQ RQ VWRFN RZQHUVKLS JXLGHOLQHV IRU RXU ¢
&203(16%$7,21 5(&2830(17 &/$:%$&. 32/,&<

‘H PDLQWDLQ D FRPSHQVDWLRQ UHFRXSPHQW FODZEDFN SROLF\ ZKLFK ZH
6HSWHPEHU IRU FRPSOLDQFH ZLWK WKH OLVWLQJ VWDQGDUGYV RI 1DVGDT
HYHQW WKDW WKH &RPSDQ\ LV UHTXLUHG WR SUHSDUH DQ DFFRXQWLQJ UHV
DO\ ILQDQFLDO UHSRUWLQJ UHTXLUHPHQW XQGHU 8 6 VHFXULWLHY ODZ WK
FRPSHQVDWLRQ IURP HDFK FXUUHQW RU IRUPHU H[HFXWLYH RIILFHU ZKR GX
RQ ZKLFK D UHVWDWHPHQW LV UHTXLUHG UHFHLYHG FRPSHQVDWLRQ IURP L
ILQDQFLDO GDWD WKDW H[FHHGV WKH DPRXQW RI LQFHQWLYH EDVHG FRPSH
RQ WKH UHVWDWHPHQW 7KH &RPSHQVDWLRQ &RPPLWWHH KDV VROH GLVFUH
WKH SROLF\ DQG PD\ IRUJR UHFRYHU\ LI LW GHWHUPLQHY WKDW UHFRYHU\ Z
UHFRYHU\ ZRXOG H[FHHG WKH DPRXQW VRXJKW WR EH UHFRYHUHG RU WKDMW
ZDV DGRSWHG SULRU WR 1RYHPEHU RU ZRXOG FDXVH DQ RWKHUZLVH V
DYDLODEOH WR RXU HPSOR\HHV WR IDLO WR PHHW DSSOLFDEOH WD[ TXDOLII

,16,'(5 75%',1* $17, +('*,1* $1' 3/('*,1* 32/,&,(6

‘H KDYO-GRSWBAGQVLGHU 7UDGLQJ 3ROLF\ FRQWDLQLQJ SROLFLHYV DQG SURFH
RU RWKHU GLVSRVLWLRQV RI RXU VHFXULWLHV E\ ,QVLGHUV LQFOXGLQJ RIII
HPSOR\HHV LGHQWLILHG SXUVXDQW WR WKH ,QVLGHU 7UDGLQJ 3ROLF\ RU E
UHDVRQDEO\ GHVLJQHG WR SURPRWH FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ
VWDQGDUGYV DSSOLFDEOH WR XV 2XU ,QVLGHU 7UDGLQJ 3ROLF\ KDV EHHQ IL
6(&



7DFOH RI RRQWHQW

‘H SURKLELW ,QVLGHUV IURP HQJDJLQJ LQ VSHFXODWLYH WUDQVDFWLRQV LC
VDOHV SXWV FDOOV RU RWKHU RSWLRQV RQ RXU &RPPRQ 6WRFN WKDW KH
DQ\ GHFUHDVH LQ WKH PDUNHW YDOXH RI WKH &RPSDQ\xV HTXLW\ VHFXULWL
&RPSDQ\ VHFXULWLHY DV FROODWHUDO IRU DQ\ ORDQ RU DV SDUW RI DQ\ RW

(48,7< $:$5' *5$17 35%$&7,&(6

‘H KDYH QRW JUDQWHG VWRFN RSWLRQV RU RWKHU VLPLODU W\SHV RI DZDU(
VLQFH 56V 568V RU RWKHU W\SHV RI HTXLW\ DZDUGVY WKDW ZH JUDQW
LQFOXGH DQ H[HUFLVH SULFH

+LVWRULFDOO\ ORQJ WHUP LQFHQWLYH DZDUGV IRU DOO H[HFXWLYH RIILFHI
\HDU ZLWK WKH H[DFW JUDQW GDWH RFFXUULQJ RQ RU DIWHU WKH GDWH RI

7KH &RPSHQVDWLRQ &RRRRMMRHHDEGRHWDWHULDO QRQ SXEOLF LQIRUPDWLRQ L
HTXLW\ DZDUGV )XUWKHU QRWH P&R WEBIQG I[OG/F\WRYVXUH Rl PDWHULDO QRQ SXEC
RI DIIHFWLQJ WKH YDOXH RI HlHFXWLYH FRPSHQVDWLRQ

27+(5 ),6&$/ (03/2<(( %(1(),76

‘H SURYLGH D FRPSHWLWLYH OHYHO RI WLPH RIl KHDOWK OLIH GLVDELOLW
HPSOR\HHV 7KH 1DPHG ([HFXWLYH 2IILFHUVY DUH HOLJLEOH WR SDUWLFLSDW
HPSOR\HHV ,Q DGGLWLRQ RXU H[HFXWLYH RIILFHUVY DUH DEOH WR SDUWLFL
SURYLGLQJ IRU YDULRXYVY DQQXDO KHDOWK VFUHHQLQJ RSWLRQV ZKLOH RXU
EHQHILW SURJUDP SURYLGLQJ IRU FHUWDLQ FRQFLHUJH W\SH KHDOWK FDUH
EHQHILWY ZHUH DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

$GGLWLRQDOO\ ZH SD\ IRU SHUVRQDO VHFXULW\ DUUDQJHPHQWYV IRU 0U OH
PHDVXUHV WR EH D SHUVRQDO EHQHILW WR 0U OHKURWUD EXW LQVWHDG D
&RPSDQ\ WKDW DULVH RXW RI KLV HPSOR\PHQW UHVSRQVLELOLWLHV ZKLFK
HQVXUH WKH VDIHW\ Rl OU OHKURWUD DQG KLV IDPLO\ ,Q GHWHUPLQLQJ WR
&RPSHQVDWLRQ &RPPLWWHH HYDOXDWHG WKH QHHG WR UHVSRQG WR VSHFL
UHFRPPHQGDWLRQV IURP D OHDGLQJ LQGHSHQGHQW VHFXULW\ ILUP ,Q DGG
HVWDEOLVKHG D SROLF\ WR UHYLHZ SHUVRQDO VHFXULW\ FRVWV TXDUWHUO
SURFHVV IRU RYHUVLJKW Rl WKH QDWXUH Rl VHFXULW\ PHDVXUHV DQG ZLOO
DSSURSULDWH

,Q WKH LQWHUHVWY RI VDIHW\ VHFXULW\ DQG HIILFLHQF\ WKH &RPSHQVDW

WKH &RPSDQ\ V DLUFUDIW IRU SHUVRQDO WUDYHO 7KH &RPSHQVDWLRQ &RP
FRVWV IRU XVH RI &RPSDQ\ DLUFUDIW IRU SHUVRQDO WUDYHO RQ D TXDUWH!

6HH IRRWQRWH WR WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH IRU DGGLWLRQDO |
6(9(5%$1&( $1' &+$1*( ,1 &21752/ $55$1*(0(176

6HYHUDQFH $JUHHPHQWYV

&KDLUPDQ 3UHVLGHQW DQG &KLHI ([HFEXWLYH 2IILFHU

$W WKH WLPH RI KLV KLUH ZH HQWHUHG LQWR DQ H[HFXWLYH DJUHHPHQW Z
SURYLGLQJ IRU VHYHUDQFH EHQHILWY LQ FHUWDLQ FLUFXPVWDQFHYVY 7KH ([}
HPSOR\PHQW LV WHUPLQDWHG L DV UHVXOW RI KLV GHDWK RU UGLVDELOLW

OHKURWUDXxV UHVLJQDWLRQ IRU UJRRG UHDVRQ U WKHQ LQ DGGLWLRQ WR Ul
SD\ DQG RWKHU HDUQHG DQG YHVWHG HPSOR\HH EHQHILWY 0U OHKURWUD

BUR[\ 6WDWHPHQW
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a VDODU\ FRQWLQXDWLRQ HTXDO WR WZR WLPHY OU OHKURWUDXxV VDODU
LQVWDOOPHQWY GXULQJ WKH RQH \HDU SHULRG IROORZLQJ WHUPLQDWI
WHUPLQDWLRQ RI HPSOR\PHQW RFFXUV RQ RU ZLWKLQ PRQWKYV DIWH

a D SUR UDWHG DQQXDO ERQXV XQGHU WKH 67, SODQ IRU WKH \HDU RI WEF
DSSOLFDEOH SHUIRUPDQFH FULWHULD SDLG LQ DFFRUGDQFH ZLWK WKF

a DQ DGGLWLRQDO ERQXV RI WZR WLPHV OU OHKURWUDxV WDUJHW DQQXI
WHUPLQDWLRQ SDLG RQ WKH RQH \HDU DQQLYHUVDU\ RI OU OHKURWUD:

a FRQWLQXHG YHVWLQJ DQG H[HUFLVDELOLW\ RI DQ\ RSWLRQV UHVWUL
VXEMHFW WR DFKLHYHPHQW RI DSSOLFDEOH SHUIRUPDQFH FULWHULD ¢
\HDU SHULRG IROORZLQJ OU OHKURWUDxV WHUPLQDWLRQ RI HPSOR\PHC

a D FDVK SD\PHQW HTXDO WR WKH DGGLWLRQDO FRVW WR 0OU OHKURWUD
QRQ FDVK EHQHILWY 0U OHKURWUD ZRXOG KDYH LQFXUUHG DQG WKH HI
FROQWULEXWLRQV OU OHKURWUD ZRXOG KDYH UHFHLYHG KDG 0OU OHKUR
WZR \HDUV SDLG LQ D OXPS VXP IROORZLQJ WHUPLQDWLRQ

.1 OU OHKURWUDXV VHYHUDQFH EHQHILWY EHFRPH SD\DEOH RQ DFFRXQW RI

U&KDQJH LQ &RQWUROU DQG 0U OHKURWUD EHFRPHV HPSOR\HG ZLWKLQ RQF
XQSDLG SRUWLRQ RI KLV VDODU\ FRQWLQXDWLRQ EHQHILW ZLOO EH IRUIHLW
EDFNU SURYLVLRQ ZKLFK SURYLGHV WKDW 0OU OHKURWUDXV EHQHILWYV XQGH
QR H[FLVH WD[ ZLOO DSSO\ XQGHU 6HFWLRQ * Rl WKH &RGH LI VXFK UHGXI
WR OU OHKURWUD 7KH ([HFXWLYH $JUHHPHQW GRHV QRW SURYLGH D WD[ JU
HQWLWOHPHQW WR WKH VHYHUDQFH EHQHILWY SURYLGHG XQGHU WKH ([HFX
VLIJQLQJ D UHOHDVH RI FODLPV LQ IDYRU RI OLFURQ DQG RQ 0U OHKURWUD x"
QRQ VROLFLWDWLRQ DQG QRQ GLVFORVXUH DJUHHPHQW

2WKHU 1DPHG ([HFXWLYH 2IILFHUV

(DFK Rl RXU RWKHU 1DPHG ([HFXWLYH 2IILFHUV KDV D VHYHUDQFH DJUHHPHC
BHYHUDQFH $JUHHPHQWVU 7KH 1DPHG ([HFXWLYH 2IILFHU 6HYHUDQFH $JUH|
XSRQ FHUWDLQ WHUPLQDWLRQV RI HPSOR\PHQW 7KHVH EHQHILWV EHJLQ XS
BHFWLRQ $ Rl WKH &RGH UHJDUGOHVV Rl ZKHQ D WHUPLQDWLRQ RI HPSOR
HQGV DIWHU RQH \HDU RU PRQWKVY RWKHU WKDQ IRU 'U '"H%RHU LI WHUP
D &KDQJH LQ &RQWURO :H EHOLHYH VHYHUDQFH DJUHHPHQWYV IRU FHUWDLC
DQG RXU VKDUHKROGHUV LQ WKDW WKH\ KHOS XV DWWUDFW DQG UHWDLQ T
DPRQJ RXU RIILFHUV KHOS SURYLGH IRU D VPRRWK WUDQVLWLRQ ZKHQ WKH
ZLWK EHQHILWY LQ FRQVLGHUDWLRQ RI D SURPLVH QRW WR FRPSHWH ZLWK |
UHOHDVH RI WKH &RPSDQ\ DQG RXU RIILFHUV GLUHFWRUV HPSOR\HHV DQGC

BURYLGHG D 1DPHG ([HFXWLYH 2IILFHU FRPSOLHV ZLWK WKH SRVW HPSOR\PH
EHORZ DQG DOO RWKHU WHUPV Rl WKH 1DPHG ([HFXWLYH 2IILFHU 6HYHUDQF]|
HQWLWOHG WR UHFHLYH FRPSHQVDWLRQ GXULQJ WKH RU PRQWK SHULR
WR WKH FRPSHQVDWLRQ DQG EHQHILWYV FXVWRPDULO\ SURYLGHG WR VXFK 1
EXW QRW OLPLWHG WR VDODU\ DQG LQ FHUWDLQ FDVHV FRQWLQXHG YHVW
DZDUGV WKDW LV UHVWULFWHG VWREFN DQG UHVWULFWHG VWRFN XQLWV I
PDWFKLQJ FRQWULEXWLRQV DQG &2%5% SUHPLXPV ,Q DGGLWLRQ WKH 1DPH
IRU OHVVUV OXUSK\ %KDWLD DQG 6DGDQD SURYLGH IRU SD\PHQW RI DQ DQQ
WHUPLQDWLRQ EDVHG RQ DFWXDO SHUIRUPDQFH RU LQ WKH HYHQW RI D T.
LQ &RQWURO DW WDUJHW OHYHOV :LWK UHVSHFW WR FDVK DQG HTXLW\ DZI
([HEXWLYH 2I1ILFHU LV HQWLWOHG WR UHFHLYH VXFK DZDUGV RQO\ LI WKH JR
PRQWK SHULRG IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW 7HUPLQDWHG 1D]
DQ\ QHZ DZDUGV XQGHU RXU HTXLW\ SODQV RU WKH 67, SODQ DOWKRXJK 'U
HTXDO WR WKH 67, SODQ ERQXV KH ZRXOG KDYH HDUQHG IRU WKH PRQWK
WKH SD\PHQW RI DQ\ FRPSHQVDWLRQ WKDW ZRXOG EH GHIHUUHG SDVW WKH
HPSOR\PHQW GXH WR SD\PHQW FULWHULD RI DQ LQFHQWLYH SURJUDP DV Wi



7DFOH RI RRQWHQW

7KH 1DPHG ([HFXWLYH 2IILFHU 6HYHUDQFH $JUHHPHQWY SURYLGH WKDW XSR
ZLWKLQ PRQWKY IROORZLQJ D &KDQJH LQ &RQWURO DOO RI WKH 1DPHG ([l
UHVWULFWHG HTXLW\ DZDUGV ZLOO EH WUHDWHG DV YHVWHG DQG HDUQHG

$JUHHPHQW DOVR SURYLGHV WKDW LQ FRQQHFWLRQ ZLWK FHUWDLQ WHUPLC
DV SDUW RI KLV QHZ KLUH HTXLW\ DZDUG ZLOO FRQWLQXH WR YHVW DW WKH
UHPDLQHG DQ HPSOR\HH WKURXJK WKH DSSOLFDEOH YHVWLQJ GDWH 7KH 1D
IRU'U '"H%RHU ZKLFK ZDV DPHQGHG DQG UHVWDWHG LQ 1RYHPEHU LV G

7THUPLQDWHG 1DPHG ([HFEXWLYH 2IILFHUVY DUH VXEMHFW WR WKH IROORZLQJ .

4 D RQH \HDU QRQ FRPSHWLWLRQ REOLJDWLRQ
4 FRQILGHQWLDOLW\ REOLJDWLRQV UHODWHG WR RXU SURSULHWDU\ DQG

a D QRQ GLVSDUDJHPHQW DQG FRQILGHQWLDOLW\ REOLJDWLRQ VXUURXQ!
1DPHG ([HFXWLYH 2IILFHUxV WHUPLQDWLRQ RI HPSOR\PHQW RU FKDQJH
+RZHYHU ZH PD\ GLVFORVH VXFK LQIRUPDWLRQ LI ZH GHWHUPLQH LQ F
Obz WR EH GLVFORVHG RU QHFHVVDU\ WR EH GLVFORVHG WR VHUYH D Y

4 QRQ VROLFLWDWLRQ DQG QRQ LQWHUIHUHQFH SURYLVLRQV UHODWLQJ
DW OHDVW RQH \HDU

8SRQ UHFHLSW RI DOO EHQHILWY XQGHU WKH 1DPHG ([HFXWLYH 2IILFHU 6HY/|
DQG 6DGDQD ZH DQG WKH 1DPHG ([HFXWLYH 2IILFHU DUH FRQVLGHUHG WR K
DQ\ DQG DOO FODLPV HDFK KDV RU PD\ KDYH DJDLQVW WKH RWKHU LQFOXVL
HPSOR\HHV RU DJHQWY ERWK LQGLYLGXDOO\ DQG LQ WKHLU RIILFLDO FDSDI
WKH RU PRQWK SHULRG IROORZLQJ WHUPLQDWLRQ RI HPSOR\PHQW 'U
EHQHILWY SURYLGHG XQGHU KLV 1DPHG ([HFXWLYH 2IILFHU 6HYHUDQFH $JUH
D UHOHDVH RI FODLPV LQ IDYRU RI OLFURQ

‘H HQWHUHG LQWR DQ DPHQGHG DQG UHVWDWHG 6HYHUDQFH $JUHHPHQW ZL
7KLV DPHQGHG DQG UHVWDWHG 6HYHUDQFH $JUHHPHQW SURYLGHV IRU WKH
GHVFULEHG ZLWK UHVSHFW WR WKH 1DPHG ([HFXWLYH 2IILFHU 6HYHUDQFH $.

a LW SURYLGHV IRU DQ DQQXDO ERQXV XQGHU WKH 67, SODQ IRU WKH \HD
DSSOLFDEOH SHUIRUPDQFH FULWHULD SDLG LQ DFFRUGDQFH ZLWK WKH&
ERQXV WKDW ZRXOG KDYH EHHQ SD\DEOH XQGHU WKH 67, SODQ EDVHG |
IRU WKH PROWK SHULRG IROORZLQJ WHUPLQDWLRQ

a LW SURYLGHV IRU D FDVK SD\PHQW HTXDO WR WKH DGGLWLRQDO FRVW
&RPSDQ\xV QRQ FDVK EHQHILWY 'U "H%RHU ZRXOG KDYH LQFXUUHG DQC
FROWULEXWLRQV 'U '"H%RHU ZRXOG KDYH UHFHLYHG KDG 'U 'H%RHU UH
\HDUV SDLG LQ D OXPS VXP IROORZLQJ WHUPLQDWLRQ

4 LW FDSV DW )LVFDO OHYHOV SULRU WR UHGXFWLRQ WKH VDODU\ D
FRPSHQVDWLRQ SD\DEOH WR 'U 'H%RHU IRU WKH PRQWK SHULRG IRO(
HYHQW RI D TXDOLI\LQJ WHUPLQDWLRQ LQ WKH DEVHQFH RI D U&KDQJH

a LW SURYLGHV WKDW LQ WKH HYHQW RI 'U "H%RHUXxV UHWLUHPHQW DQ!
D FRQVXOWLQJ DJUHHPHQW WKDW ZLOO WHUPLQDWH XSRQ 'U "H%RHU X

a LW SURYLGHV WKDW LQ WKH HYHQW RI 'U "H%RHUxV TXDOLI\LQJ WHUPI
U&KDQJH LQ &RQWUROU 'U 'H%RHU ZLOO YHVW LQ IX0O0 LQ KLV RXWVW
DzDUGYV ZLWK DQ\ XQUHVROYHG SHUIRUPDQFH FRQGLWLRQV GHHPHG W

(VWLPDWHG 6HYHUDQFH 3D\PHQWYV

6HH USRWHQWLDO 3D\PHQWV 8SRQ 7THUPLQDW! RRWRD SKIVE UH 3\QLKRRIQRV UWRIOH) |
VHYHUDQFH DPRXQWV DV RI WKH HQG RI )LVFDO IRU WKH 1DPHG ([HFXWL"

BUR[\ 6WDWHPHQW
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WKDW ZRXOG EH SD\DEOH WR RXU H[HFXWLYH RIILFHUVY DUH VXEMHFW WR Wk
GHVFULEHG EHORZ

([HFXWLYH 2IILFHU &DVK 6HYHUDQFH 3ROLF\

,Q 2FWREHU ZH DGRSWHG DQ ([HFXWLYH 2IILFHU &DVK 6HYHUDQFH 3ROLF
HQWHU LQWR DQ\ QHZ HPSOR\PHQDN DHHPHOWOQRY VHSBUDWERQ DJUHHPHQW 2
RIILFHUORU HVWDEOLVK DQ\ QHZ VHYHUDQFH SODQ RU SROLF\ FRYHULQJ DQ
IRU FDVK VHYHUDQFH EHQHILWYV H[FHHGLQJ WLPHV WKH VXP RI WKH H[HF
ERQXV RSSRUWXQLW\ XQOHVV VKDUHKROGHUV DSSURYH VXFK DUUDQJHPHQ\
BHYHUDQFH 3ROLF\ SURYLGHV WKDW DQ\ FDVK SD\PHQWYV WKDW PD\ EH RZHG
ZLWK DQ H[HFXWLYH RIILFHU WKDW ZDV LQ SODFH SULRU WR DGRSWLRQ RI W
H[FHHG WKH WLPHV OLPLW XQOHVV VKDUHKROGHU DSSURYDO LV REWDLQ
LV DGPLQLVWHUHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZKLFK KDV IXOO DX

&KDQJH LQ &RQWURO $UUDQJHPHQWYV

‘H GR QRW KDYH VHSDUDWH &KDQJH LQ &RQWURO DJUHHPHQWYV IRU RXU 1DP
(IHFXWLYH $JUHHPHQW DQG WKH 1DPHG ([HFXWLYH 2I1ILFHU 6HYHUDQFH $JUH
WUDQVLWLRQDO EHQHILWY LQ WKH HYHQW Rl WHUPLQDWLRQ RI HPSOR\PHQW
XQGHU WKH WHUPV RI RXU 67, SODQ DQG RXU HTXLW\ FRPSHQVDWLRQ SODQ\
DFFHOHUDWHG XSRQ D &KDQJH LQ &RQWURO GHSHQGLQJ XSRQ WKH FLUFXP
WULJJHUU YHVWLQJ SURYLVLRQV LQ WKH HYHQW RI D &KDQJH LQ &RQWURO
LQ FRQQHFWLRQ ZLWK D &KDQJH LQ &RQWURO VXFK DZDUGV ZLOO QRW DXW
&KDQJH LQ &RQWURO ,QVWHDG YHVWLQJ IRU VXFK DZDUGV ZLOO DFFHOHUD
&KDQJH LQ &RQWURO WKH SDUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG 2z
LQFOXGLQJ RXU 1DPHG ([HFXWLYH 2IILFHUV LI WKH SDUWLFLSDQW UHVLJQV
(IHFXWLYH 2IILFHUV FRXOG UHFHLYH LI D &KDQJH LQ &RQWURO RFFXUV LV L(
ZKHWKHU D SRWHQWLDO &KDQJH LQ &RQWURO LV LQ WKH EHVW LQWHUHVW F
WKH 1DPHG ([HFXWLYH 2IILFHUV FRXOG UHFHLYH IURP RXU &KDQJH LQ &RQW
3D\PHQWYV 8SRQ 7THUPLQDWLRQ RU &KDQJH LQ &RQWUROU RQ SDJH



7DFOH RI RRQWHQW

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

7KH PDWHULDO LQ WKLV UHSRUW LV QRW UVROLFLWLQJ PDWHULDO U LV QRW
LQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ ILOLQJ E\ OLFURQ XQGHU WKH 6HFX

7KH &RPSHQVDWLRQ &&RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG ZLWK PDQLEL
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLYVY VHFWLRQ RI WKLV 3UR[\ 6WDWHP
GLVFXVVLRQV WKH &RPSHQVDWLRQ &RPPLWWHH KDV UHFRPPHQGHG WR RXU
$QDO\WLY EH LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW

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

1R PHPEHU RI WKH &RPSHQVDWLRQ &RPPLWWHH LV RU KDV EHHQ RQH RI RXU
HPSOR\VHH RI DQ\ RI RXU VXEVLGLDYUHY GXWMFIRQWFRIORXU H[HFXWLYH RIILF
RQ WKH FRPSHQVDWLRQ FRPPLWWHH RU HTXLYDOHQW RU WKH ERDUG RI GL
RIILFHU V VHUYHG RQ RXU &RPSHQVDWLRQ &RPPLWWHH RU %RDUG

BUR[\ 6WDWHPHQW
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&203(16%$7.21 7$%/(6

),6&%/ 6800%5< &203(16%7,21 7$%/(

7KH IROORZLQJ WDEOH GHWDLOV WKH WRWDO FRPSHQVDWLRQ HDUQHG E\ R
DQG

1RQ (TXLW\

BWRFN ,QFHQWLYH $ODR2WKHU
1DPH DQG 3ULQFLSD@HRYVEMALRY %RQXV $ZDUGV&RPSHQVDWRREOHQVDW L7RRQVD O
6DQMD\ OHKURWUD 2
&KDLUPDQ 3UHVLGHQW DQG &KLHI 2
(IHFXWLYH 2I1ILFHU 2 2
ODUN 0XUSK\ 2
(IHFXWLYH 9LFH 3UHVLGHQW DQG 2
&KLHI )LQDQFLDO 2IILFHU 2 2
ODQLVK %KDWLD 2
(IHFXWLYH 9LFH 3UHVLGHQW 2
*OREDO 2SHUDWLRQV 2 2
6FRWW 'H%RHU 2
(IHFXWLYH 9LFH 3UHVLGHQW 2
&KLHI 7THFKQRORJ\ DQG 3URGXFWYV
21ILFHU 2 2
6XPLW 6DGDQD 2
(IHFXWLYH 9LFH 3UHVLGHQW 2
DQG &KLHI %XVLQHVV 2I1ILFHU 2 2

2XU ILVFDO \HDU LV WKH ZHHN SHULRG HQGLQJ RQ WKH 7KXWVWGED\ FORYV
HDFK FRQWDLQHG ZHHNYV

7KH JUDQW GDWH IDLU YDOXHV IRU WKH VWRFN DZDUGV DUH EDVHG RQ W
SULRU WR WKH GDWH RI JUDQW 7KH JUDQW GDWH IDLU YDOXH RI WKH SH

DQG ZDV FRPSXWHG E\ PXOWLSO\LQJ L WKH WDUJHW QXPEHU RI UH
1DPHG ([HFXWLYH 2IILFHU ZKLFK ZDV WKH DVVXPHG SUREDEOH RXWFRPH
FORVLQJ SULFH RI RXU &RPPRQ 6WRFN RQ WKH ODVW PDUNHW WUDGLQJ G
SHU VKDUH DV FDOFXODWHG E\ WKH XVH RI D ORQWH &DUOR VLPXODWLRQ
DZDUG KDG D PDUNHW FRQGLWLRQ SHUIRUPDQFH JRDO 7KH IROORZLQJ W
ORQWH &DUOR VLPXODWLRQ WR FDOFXODWH WKH JUDQW GDWH IDLU YDO X
DQG

+LVWRUBRPGRXQGHG SHPDLQLQJ 3HUIRUPDQFH

)DLU 9DOXBIRODWL®UMWN IUHH SD&HIQG <LWRIKG *UDQW 'DWH \HDU
U765 3568 2
U765 3568 2
U765 3568 2

$OWKRXIK WKH DVVXPHG SUREDEOH RXWFRPH DV RI WKH JUDQW GDWH ZD
WKH DZDUGV IRU SHUIRUPDQFH EDVHG UHVWULFWHG VWRRNGXDPIONB®ZDUG
SURYLGH IRU DFKLHYHPHQW RI XS WR RI WKH WDUJHW DPRXQW UPD]JL



7DEFOH RI RRQWHQ

7KH WDEOH EHORZ SUHVHQWY WKH DJJUHJDWH JUDQW GDWH IDLU YDOXH
DVVXPLQJ DFKLHYHPHQW DW WKH PD[LPXP OHYHO IRU VXFK SHUIRUPDQFH
ERWK WKH WDUJHW DQG PD[LPXP OHYHOV DUH FRQVLVWHQW ZLWK WKH D|
XQGHU $FFRXQWLQJ 6WDQGDUGY &RGLILFDWLRQ

BHUIRUPDQFH BHUIRUPDQFH 3HUIRUPDQFH
EDVHG 6 WRFN EDVHG 6WRFN EDVHG 6 WRFN
7LPH EDVWI®UG DW 7LPH EDVWI®UG DW 7LPH EDVZ®UG DW
6WRFN OD[LPXP7RWDO 6VBWRNN OD[LPXP7RWDO 6VBRMRN¥N OD[LPXP7RWDO 6WRFN

([HFXWLYH 21IL$HDUG /HYHO $ZDUGV $ZDUG /HYHO $ZDUGV $ZDUG /HYHO $ZDUGYV
6DQMD\ OHKURWUD
ODUN 0XUSK\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD
7KH )LVFDO 67, SODQ IRU DOO 1DPHG ([HFXWLYH 2IILFHUV ZDV VXVSHC

ZHUH SDLG

,QFOXGHV PDWFKLQJ FRQWULEXWLRQV SDLG E\ XV SXUVXDQDWR RXU |
FRQWULEXWHG IRU HDFK 1DPHG ([HFXWLQHOXGIH\HUHU[HRXWLYHDKOHDOWK EH!
OHVVUV OHKURWUD O0OXUSK\ %KDWLD 'H%RHU DQG 6DGDQD LQ WKH DPRX

UHVSHFWLYHO\ ,QFOXGHV PDWFKLQJ FRQWULEXWLRQV SDLG E\ XV |
OHVVUV O0XUSK\ DQG 'H®%RHU DQG GH PLQLPLY QRQ FDVK EHQHILWY DQG
1DPHG ([HFXWLYH 2IILFHU

$00 2WKHU &RPSHQVDWLRQ DOVR LQFOXGHYV WKH IROORZLQJ IRU WKH 1D

a $PRXQW IRU OU OHKURWUDXxV )LVFDO FRPSHQVDWLRQ LQFOXGHYV
SHUVRQDO WUDYHO IRU +DUW 6FRWW 5RGLQR $FW ILOLQJ IHHV L
PHGLFDO KHDOWKFDUH PHPEHUVKLS DQG IRU SHUVRQDO VHFXUL!
QRW FRQVLGHU SHUVRQDO VHFXULW\ PHDVXUHVY WR EH D SHUVRQDO EF
EHQHILW RI WKH &RPSDQ\ WKDW DULVH RXW RI RXU H[HFXWLYHxV HPSO
IRU KLV RU KHU MRE SHUIRUPDQFH DQG WR HQVXUH WKH VDIHW\ RI RXL
UHTXLUH WKH FRVWY RI FHUWDLQ SHUVRQDO VHFXULW\ DUUDQJHPHQW
GHWHUPLQLQJ WR DXWKRUL]H WKHVH VHFXULW\ DUUDQJHPHQWYV WKH
UHVSRQG WR VSHFLILF LQFLGHQWY DQG WKUHDWYV DQG UHYLHZHG UHF
DGGLWLRQ WKH &RPSHQVDWLRQ &RPPLWWHH KDV HVWDEOLVKHG D SR
7TKH 6HFXULW\ &RPPLWWHH DOVR KDV DQ DQQXDO SURFHVV IRU RYHUVL
ZLOO GLVFRQWLQXH DGMXVW RU HQKDQFH VHFXULW\ DV DSSURSULDW

a $PRXQW IRU 0U 0XUSK\xV )LVFDO FRPSHQVDWLRQ LQFOXGHYV L

UHORFDWLRQ H[SHQVHV DQG IRUD UHLPEXUVHPHQW RI IHGHUDO
IURP LPSXWHG LQFRPH RQ VXFK UHORFDWLRQ H[SHQVHYV

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ

*58176 2) 3/%1 %$6(' $:$5'6 ,1 ),6&$,

7KH WDEOH EHORZ VHWV IRUWK WKH SODQ EDVHG DZDUG JUDQWYV WR RXU 1|

$00 2WKHU 6WRFN

(VWLPDWHGbB)XWXUHb3D\RXWV $zDUGYV DW H
XQGHU 1RQ (TXLW{VMQEMDWH G bi)oX W X U H: dLBJ(:;XH
30DQ $ZDUGV (TXLW\b,QFHQWLYH :96 g SERRR
1DPH *UDQW 7RWHHV KRIDWGIHW D[ 7KUHVKRDDWGIHWD[ 8QLWV 8QLWV

6DQMD\ OHKURWUD

ODUN 0XUSK\

ODQLVK %KDWLD

6FRWW '"H%RHU

6XPLW 6DGDQD

5HSUHVHQW HVWLPDWHG SRVVLE®BD GHUYRXMY 6RUS)QDEODAED\PHQW RI ERQX'
SODQ LV GHSHQGHQW XSRQ PHHWLQJ VSHFLILHG SHUIRUPDQFH JRDOV $
DVVRFLDWHG ZLWK VXFK ERQXVHV LV LQFOXGHG LQ WKH U&RPSHQVDWLR
UHFHLYHG E\ WKH 1DPHG ([HFXWLYH 2IILFHUV IRU )LVFDO XQGHU WKH
&RPSHQVDWLRQ 7DEOH XQGHU WKH FROXPQ WLWOHG U1RQ (TXLW\ ,QFHQV

5HSUHVHQWY UHVWULFWHG VWRFN XX@QGMY WEB UG HBSOID® )ZVWBOSHUIRUPDQ
PDUNHW EDVHG YHVWLQJ FRQGLWLRQV 7KH WKUHVKROG DPRXQWV VKRZC
YRU WKH +%0 ( 3568 $ZDUG DQG WKH 'DWD &HQWHU 66' 3568 $ZDUG
WKUHVKROG OHYHO UHVXOWV LQ QR SD\RXW )RU DOO 3568 DZDUGV DFKL
PD[LPXP OHYHO LV SDLG RXW EDVHG RQ LQWHUSRODWLRQ EHWZHHQ SHUI
SHUIRUPDQFH EDVHG DQG PDUNHW EDVHG FRQGLWLRQV DVVRFLDWHG ZLW
'LVFXVVLRQ DQ@®®QDRI\WIKH (B568V LQFOXGH WKH SRWHQWLDO WR UHFHLY|
KROGHUV Rl &RPPRQ 6WRFN $Q\ VXFK GLYLGHQGV LQLWLDOO\ ZLOO EH X
RQO\ LI DQG ZKHQ WKH XQGHUO\LQJ 3568V YHVW

5HSUHVHQWY UHVWULFWHG VWRFNGBIZDW&EHG L@BPIDLFZOWK WLPH EDVHG U
EDVHG UHVWULFWLRQV RQ WKHVH DZDUGY ODSVH LQ WKUHH HTXDO LQVW
WKH DZIKMHLGUHVWULFWHG VWRFN LQFOXGHV WKH SRWHQWLDO WR UHFHLYF
&RPPRQ 6WRFN $Q\ VXFK GLYLGHQGYV LQLWLDOO\ ZLOO EH XQYHVWHG DQ
ZKHQ WKH XQGHUO\LQJ VKDUHV RI UHVWULFWHG VWRFN YHVW

7KH YDOXH VKRZQ LV EDVHG RQ WKH IDLU YDOXH DV RI WKH GDWH RI JUD
WDUJHW QXPEHU RI UHVWULFWHG VKDUHV RU XQLWY DZDUGHG WR HDFK 1
FORVLQJ SULFH RI RXU &RPPRQ 6WRFN RQ WKH ODVW PDUNHW WUDGLQJ C
SHU VKDUH DV FDOFXODWHG E\ WKH XVH RI D ORQWH &DUOR VLPXODWLRQ
DZzDUG KDG D PDUNHW FRQGLWLRQ SHUIRUPDQFH JRDO



7DEFOH RI RRQWHQ

3/$1 ,1)250%$7,21

7TKH VHFXULWLHYV JUDQWHG WR RXU 1DPHG ZHHFX WU D R VZ HG FSHXUWYV XOQ Q MW RMOROR X
SXUSRVH RI WKH 30DQ LV WR SURPRWH RXU VXFFHVV E\ OLQNLQJ WKH S|
WR WKRVH RI RXU VKDUHKROGHUYV DQG E\ SURYLGLQJ SDUWLFLSDQWYV ZLWEk
SHUPLVVLEOH DZDUGV XQGHU WKH 30DQ LQFOXGH RSWLRQV UHVWULFW
ULJKWV GHIHUUHG VWRFN XQLWY DQG GLYLGHQG HTXLYDOHQW ULJKWYV :H
GHIHUUHG VWRFN XQLWY DQG GLYLGHQG HTXLYDOHQW ULJKWV XQGHU WKH
XQGHU WKH 30DQ UHGXFHG WKH QXPEHU RI VKDUHY DYDLODEOH XQGHU
SODQ UHPDLQHG LQ HIIHFW $W RXU )LVFDO $QQXDO OHHWLQJ RI 6KDUHK
30DQ SXUVXDQW WR ZKLFK WKH &RPSDQ\ KDV JUDQWHG HTXLW\ DZDUGV XS

30DQ ZDV WHUPLQDWHG LQ FRQQHFWLRQ ZLWK WKH HITHFWLYHQHVYV RI1 V
JUDQWHG XQGHU WKH 30DQ IROORZLQJ VXFK WHUPLQDWLRQ SURYLGHG
WHUPV RI DQ\ HTXLW\ DZDUGV JUDQWHG XQGHU LW

/$36,1* 2) 5(675,&7,216 $662&,$7(' :,7+ (48,7< $1' &$6+ $:$5'6

7KH UHVWULFWLRQV DVVRFLDWHG ZLWK WKH UHVWULFWHG VWRFN DQG UHV'
21 ILFHUV LQFOXGH ERWK WLPH EDVHG UHVWULFWLRQV DQG SHUIRUPDQFH EI
HTXLW\ DZDUGV ODSVH LQ WKUHH HTXDO LQVWDOOPHQWY RYHU D WKUHH \H
ZLWK SHUIRUPDQFH EDVHG HTXLW\ DQG FDVK DZDUGY DUH GHVFULEHG EHOF

,668%$1&( $1' 9(67,1* 2) 3(5)250$1&( %$6(' (48,7< $:$5'6
3HUIRUPDQFH %DVHG 5 HVWULFWHG 6WRFN 8QLWYV

2XU H[HFXWLYH RIILFHUV UHFHLYHG DZDUGV UHODWHG WR WKUHH SHUIRUPI
EDVHG PDUNHW VKDUH PHWULF D GDWD FHQWHU 66' ELWV VKLSSHG RU UHY
PHWULF 30HDVH VHH U&RPSRQHQWV Rl RXU ([HFXWLYH &RPSHQVDWLRQ 3UF
WKH U&RPSHQVDWLRQ 'LVEXVVLRQ DQG $QDO\VLV U 7KH QXPEHU RI VKDUHYV
\HDUV JHQHUDOO\ YDULHV EHWZHHQ DQG RI WKH WDUJHWHG VKDUH DF
DFKLHYHPHQW $00 WKUHVKROG WDUJHW DQG PD[LPXP DPRXQWYV UHTXLUH
RI DFKLHYHPHQW 8QOHVV WKH WKUHVKROG WDUJHWVY DUH DFKLHYHG RU H[
WKH DZDUGV ZLOO EH IRUIHLWHG

SHUIRUPDQFH %DVHG &DVK $ZDUGYV
%RQXVHV ZHUH SDLG WR WKH 1DPHG ([HF®OPWLX HRVIXE WURI IREKUHNDROHQW R

30HDVH VHH WKH U&RPSRQHQWYV RI RXU ([HFXWLYH &RPSHQVDWLRQ 3URJUD
U&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV U

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ

28767%1',1* (48,7< $:$5'6 $7 X (@BDHS(1

7TKH IROORZLQJ WDEOH SURYLGHV LQIRUPDWLRQ ZLWK UHVSHFW WR RXWVWD

RBEXJIXVW E\ RXU 1DPHG ([HFXWLYH 2IILFHUV 1RQH RI WKH 1DPHG ([HFXWL
DV RI VXFK GDWH

6WRFN $ZDUGYV

(TXLW\ ,QFHQWLYH 30DQ
$ZDUGV ODUNHW RU 3D\RX!
6KDUHV RU 8QLWV RI 6WRFN 7KW DY &N L VIS e boxwicRI a@REHQ RS 6KD U H
1XPEHU 8QHDUQHG 6KDUHV 8QLWS/QR W \2WRKHIWKLHIE \F 1/ J KK\DMW7
1DPH ODUNHW 9DOXH +DYH 1RW 9HVWHG +DYH 1RW 9HVWHG

6DQMD\ OHKURWUD

ODUN 0XUSK\

ODQLVK %KDWLD



7DEFOH RI RRQWHQ

6WRFN $ZDUGYV

(TXLW\ ,QFHQWLYH 30DQ
$ZDUGYV ODUNHW RU 3D\RX!
6KDUHV RU 8QLWV RI 6WRFN 7KRW P HE LGN L I VB H%e poxwicr 8@RBEHQ R 6KD U H
1XPEHU 8QHDUQHG 6KDUHV 8QLWS/OQR W \2 WRKH2ZWKLHEK \F /J KKADWT
1DPH ODUNHW 9DOXH +*DYH 1RW 9HVWHG +DYH 1RW 9HVWHG

6FRWW '"H%RHU

6XPLW 6DGDQD

&DOFXODWHG E\ PXOWLSO\LQJ WKH QXPEHU RI VKDUHVY RI UHVWHWHFWHG V
FORVLQJ SULFH RI RXU &RPPRD 6WRFN RQ

7LPH EDVHG UHVWULFWHG VWRFN DZDUGV YHVWHG RQ 2FWREHU

5HSUHVHQWYVY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH 1$1' 3568 $
VWRFN XQLWYV YHVWHG LQ 2FWREHU EDVHG RQ WKH DFKLHYHPHQW RI |

7LPH EDVHG UHVWULFWHG VWRFN DZDUGV YHVWHG RU ZLOO YHVW DV DS
DQG 2FWREHU

SHSUHVHQWY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH '5%$0 3568 $
VWRFN XQLWYV YHVWHG LQ 2FWREHU EDVHG RQ WKH DFKLHYHPHQW RI |

7LPH EDVHG UHVWULFWHG VWRFN DZDUGYV YHVWHG RU ZLOO YHVW DV DS
2FWREHU DQRG 2FWREHU

5HSUHVHQWYVY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH U765 3568 ¢
VWRFN XQLWYV YHVWHG LQ 2FWREHU EDVHG RQ WKH DFKLHYHPHQW RI |
SHSUHVHQWY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH +%0 ( 3568
VWRFN XQLWYV YHVWHG RU ZLOO YHVW DV DSSOLFDEOH LQ 2FWREHU |
+%0 ( VKLSPHQWY JRDO WKURXJK )LVFDO DQG

5HSUHVHQWY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH +LJK *URZYV

3HUIRUPDQFH EDVHG UHVWULFWHG VWRFN XQLWYV YHVWHG RU ZLOO YHVW
EDVHG RQ WKH DFKLHYHPHQW RI D KLJK JURZWK DQG PRUH VWDEOH PDUN

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ

SHSUHVHQWY WKH EDQNHG QXPEHU RI VKDUHV XQGHU WKH U765 3568 ¢
VWRFN XQLWYV YHVWHG RU ZLOO YHVW DV DSSOLFDEOH LQ 2FWREHU |
U765 JRDO WKURXJK )LVFDO DQG

5HSUHVHQWYV WKH WDUJHW QXPEHU RI VKDUHV XQGHU WKH +%0 ( 356¢
VWRFN XQLWYV ZLOO EHFRPH EDQNHG LQ 2FWREHU DQG 2FWREHU G
+%0 ( VKLSPHQWY JRDO WKURXJK )LVFDO DQG EXW ZLOO YHVW DC
FHUWLILFDWLRQ RI SHUIRUPDQFH IROORZLQJ )LVFDO

SHSUHVHQWY WKH WDUJHW QXPEHU RI VKDUHV XQGHU WKH '‘DWD &HQW
UHVWULFWHG VWRFN XQLWY ZLOO EHFRPH EDQNHG LQ 2FWREHU DQG 2
D GDWD FHQWHU 66" VKLSPHQWY JRDO WKURXJK )LVFDO DQG EXW
XSRQ FHUWLILFDWLRQ RI SHUIRUPDQFH IROORZLQJ )LVFDO
SHSUHVHQWYV WKH WDUJHW QXPEHU RI VKDUHV XQGHU WKH U765 3568 .
VWRFN XQLWYV ZLOO EHFRPH EDQNHG LQ 2FWREHU DQG 2FWREHU G
JRDO WKURXJK )J)LVFDO DQG EXW ZLOO YHVW DQG EH VHWWOHG LQ

SHUIRUPDQFH IROORZLQJ )LVFDO



7DEFOH RI RRQWHQ

672&. 9(67(' ,1 ),6&%/

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHODWHG WR WKH QXPEH
([HEXWLYH 2IILFHUV WKDW YVDHVGOVWEH.9DOXHDWHDOL]I]HG 1RQH RI WKH 1DPHG |
VWRFN RSWLRQV LQ )LVFDO

b 6BWRFN $ZDUGYV
1XPEHU RI
6KDUHYV
$FTXLUHGIRAXH 5HDOL]H
1DPH 9HVWLQJRQ 9HVWLQJ

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD

,QFOXGHYVY SHUIRUPDQFH EDVHG UHVWULFWHG XQLWYV YHVWHG LQ 2FWREH!I
HQG RI )LVFDQG SHUIRUPDQFH EDVHG UHVWULFWHG XQLWYV IRU ZKLFK WLF

EXW IRU ZKLFK WKH SHUIRUPDQFH FRQGLWLRQ KDG EHHQ PHW LQ SULF
UHVWULFWHG XQLWYV YHVWHG LQ 2FWREHU EDVHG RQ SHDIR@PDQFH FR
SHUIRUPDQFH EDVHG UHVWULFWHG XQLWYV ZLWK WLPH EDVHG UHVWULFWL
EXW IRU ZKLFK WKH WLPH EDVHG UHVWULFWLRQ KDG QRW ODSVHG E\ WKH

9DOXH FDOFXODWHG E\ PXOWLSO\LQJ QXPEHU RI VKDUHV E\ WKH PDUNHW

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ

12148%/,),.(" "()(55(' &203(16%7.,21

OU OHKURWUD LV WKH RQO\ 1DPHG ([HFXWLYH 2IILFHU ZKR KDV SDUWLFLSDW
&RPSHQVDWLRQ 30DQ WKH U'HIHUUHG &RPSHQVDWLRQ 30DQU WKURXJK WK

$JIJUHIDWH

([HEXWLYH5HJLVWUD QJMQLQJVSBJJUHJDWJ—UUHJDWH %D ooc
&RQWULEXWRR QW LEXMRVREYV LI WDAGN D DMOXDVW JLVFDO <
1DPH /DVW )LVFDOVWM DUV F D)@ <AHDAJ < HD/AW U L E X W L R(Q\G
6DQMD\ OHKURWUD 2
&RQVLVWV RI LQFOXGHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ WDEOH LC
Rl GLYLGHQG HTXLYDOHQWY RQ YHVWHG VWRFN XQLWV SDLG DW W]
BWRFN DQG LQFOXGHG LQ WKH U1RQ (TXLW\ ,QFHQWLYH 30DQ &R

%DODQFH DV RI WKH EHJL@®WVQJ RI )LVFDO
6800$5< 2) 0$7(5,$/ 7(506 2) '()(55(' &203(16%$7,21 3/$1

7KH "HIHUUHG &RPSHQVDWLRQ 30DQ LV D QRQTXDOLILHG GHIHUUHG FRPSHQ\
SDUWLFLSDQWY PD\ HOHFW WR GHIHU FRPSHQVDWLRQ (OLJLEOH SDUWLFLSEL
HPSOR\HHV RI WKH &RPSDQ\ WKDW PHHW FHUWDLQ FRPSHQVDWLRQ UHTXLUH
([HFXWLYH 2IILFHUV 3XUVXDQW WR WKH 'HIHUUHG &RPSHQVDWLRQ 30DQ DQ
HOHFW WR GHIHU XS WR RI WKHLU EDVH VDODU\ DQG XS WR Rl WKHLU
VROH GLVFUHWLRQ SURYLGH PDWFKLQJ DQG RU GLVFUHWLRQDU\ FRQWULEX
ZLOO EH YHVWHG DW DOO WLPHV LQ WKHLU GHIHUUDO DFFRXQWYV SURYL
FRQWULEXWLRQV E\ WKH &RPSDQ\ LI DQ\ PD\ EH VXEMHFW WR D YHVWLQJ V!
PD\ HOHFW WR UHFHLYH SD\PHQW RI WKHLU DFFRXQW EDODQFHYVY XSRQ D IL[}
&RPSDQ\ RU WKH HDUOLHU RI D IL[HG GDWH RU WKHLU VHSDUDWLRQ IURP VI
WKHLU DFFRXQW EDODQFHY LQ D VLQJOH VXP FDVK SD\PHQW RU LQ VXEVWD(
WKDQ WZR \HDUV DQG QRW PRUH WKDQ WHQ \HDUV $FFRXQW EDODQFHV ZLO
FDVK SD\PHQW XSRQ D SDUWLFLSDQWxV GHDWK RU GLVDELOLW\ RU XSRQ D
'"HIHUUHG &RPSHQVDWLRQ 30DQ HDUQ RU ORVH YDOXH EDVHG RQ WKH LQYHYV
LOYHVWPHQW IXQGV RITHUHG XQGHU WKH '"HIHUUHG &RPSHQVDWLRQ 30DQ DC
FRPSHQVDWLRQ WKDW LV VXEMHFW WR RXU 5HFRXSPHQW 3ROLF\ UHPDLQV V
'"HIHUUHG &RPSHQVDWLRQ 30DQ &RPSHQVDWLRQ GHIHUUHG XQGHU WKH 'HIH
XQVHFXUHG REOLJDWLRQ RI WKH &RPSDQ\ $PRXQWV GHIHUUHG XQGHU WKH
VHSDUDWH UDEEL WUXVW HVWDEOLVKHG WR SD\ 30DQ EHQHILWYV

&+,() (;(&87,9( 2)),&(5 3%$< 5%7,2

,Q DFFRUGDQFH ZLWK ,WHP X RI 5HIXODWLRQ 6 . ZH DUH SURYLGLQJ WK
&KLHI ([HFXWLYH 2IILFHU WR WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU Pt

4 7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU PHGLDQZBRPSHQVDWHG HP

4 7KH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KADM ([HFXWLYH 2IILFHU |

4 7KH UDWLR Rl WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HFX
YLVFDO ZDV HVWLPDWHWRNR EH

7KH PHGLDQ FRPSHQVDWHG HPSOR\HH JHQHUDOO\ LV WKH HPSOR\HH ZKRVH

RI RXU HPSOR\HHV H[FOXGLQJ RXU &KLHI ([HFXWLYH 2IILFHU UDQNHG LQ R
SHUPLWWHG E\ WKH 6(& UXOHV ZH XVHG EDVH VDODU\ ERQXVHV DQG JUDQ\
HPSOR\HHV LQ )LV¥DUHSRUWHG LQ RXU SD\UROO GDWD WR LGHQWLI\ RXU PH
PHGLDQ FRPSHQVDWLRQZIHRXWILWRDIDG RXU JOREDO HPSOR\HH SRSXODWLRQ D
$XIXVW ZKLFK ZDV WKH ODVW GD\ RISKI¥VVWVFD®XU HPB RR\HH SRSXODWL



7DEFOH RI RRQWHQ

DSSUR[LPDWHO\ 7KLV LQFOXGHY DOO UHJXODU SDUW WLPH DQG WHPS
FRXQWULHYV HPSOR\HH W\SHV RU DFTXLVLWLRQV

7KH PHGLDQ FRPSHQVDWHG HPSORVHB ORQXYLVAFWRULQJ (QJLQHHU LQ 7DLZDQ
DQQXDO WRWDO FRPSHQVDWLRQ LQ DFFRUGDQFH ZLWK ,WHP F [ RI 5H.
&KLHI ([HFXWLYH 2IILFHU LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH XVLQJ WKF
IRU FRPSHQVDWLRQ SDLG WR WKH PHGLDQ FRPSHQWV PRPSDHPSOWR KH N G R ODXPJ
DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 2IILFHU IRU SXUSR
DQ\ FRVW RI OLYLQJ DGMXVWPHQWYV

7KH 6(& UXOHV IRU LGHQWLI\LQJ WKH PHGLDQ FRPSHQVDWHG HPSOR\HH DQG
HPSOR\HHxV DQQXDO WRWDO FRPSHQVDWLRQ DOORZ FRPSDQLHV WR DGRSW
H[FOXVLRQVY DQG WR PDNH UHDVRQDEOH HVWLPDWHY DQG DVVXPSWLRQV Wi
WKH SD\ UDWLR UHSRUWHG E\ RWKHU FRPSDQLHYVY PD\ QRW EH FRPSDUDEOH \
FRPSDQLHV PD\ KDYH GLIITHUHQW HPSOR\PHQW DQG FRPSHQVDWLRQ SUDFWL]I
HIFOXVLRQV HVWLPDWHV DQG DVVXPSWLRQV LQ FDOFXODWLQJ WKHLU RZQ
WKH DQQXDO WRWDO FRPSHQVDWLRQ RI RXU &KLHI ([HFXWLYH 2IILFHU WR W
FRPSHQVDWHG HPSOR\HH VYR YHODWIR@QDEOH HVWLPDWH FDOFXODWHG LQ D PD
Rl SHIXODWLRQ 6 .

327(17,$/ 3$<0(176 8321 7(50,1$7,21 25
821752/

7KH IROORZLQJ WDEOHV TXDQWLI\ WKH HVWLPDWHG SD\PHQWY DQG EHQHILW
SXUVXDQW WR WKH ([HFXWLYH $JUHHPHQW DQG 1DPHG ([HFXWLYH 2IILFHU 6F
&KDQJH LQ &RQWURO DV GHVFULEHG LQ U&RPSHQKIDW ER®O S HOROWILRQ DUDF B
BHYHUDQFH DQG &KDQJH LQ &RQWURO $UUDQJHPHQWY U 7KH DPRXQWYV OLVW
DUH HYWLPDWHG DPRXQWY WKDW ZHUH FDOFXODWMGEGXDUW LI DR&KW® BH1D® H® (
([HFXWLYH 2I1ILFHUV VHSDUBWHG/WRP WHKBYQBMVWR @D\ RI )LVFDO
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$00 WKH 1DPHG ([HFXWLYH 2IILFHUV KDYH VHYHUDQFH DJUHHPHQWYV 3D\PHC
OHKURWUD OXUSK\ %KDWLD 'H%»RHU DQG 6DGDQD DUH SD\DEOH RQO\ LI WK}
D UHVXOW RI GHDWK RU GLVDELOLW\ IRU OHVVUV OHKURWUD O0XUSK\ %KDW
HPSOR\PHQW ZLWKRXW FDXVH RU WKH\ UHVLJQ IRU JRRG UHDVRQ

7KH U6DODU\U SRUWLRQ RI VHYHUDQFH SD\PHQWV LV SDLG RQ RXU UHJXODU
RQH \HDU 7UDQVLWLRQ 3HULRG VXEMHFW WR WKH SRVVLELOLW\ RI D VL[ PRC
&RGH UBHFWLRQ $0 , | 6HFWLRQ $ LPSRVHV D VL[ PRQWK GHOD\ SD\PHC
DFFXPXODWHG DQG SDLG WR WKH RIILFHU RQ WKH ILUVW GD\ RI WKH VHYHQ\
VHSDUDWLRQ IURP VHUYLFH 7KH UHPDLQLQJ SD\PHQWV ZRXOG WKHQ EH SDL

7KH U%RQXVU SRUWLRQ Rl WKH VHYHUDQFH SD\PHQWV LQFOXGHV D FRPSRQ
JRDOV DUH DFKLHYHG EHIRUH RU GXULQJ WKH DSSOLFDEOH 7UDQVLWLRQ 3H
WKH RWKHU RIILFHUV SDUWLFLSDWLQJ LQ WKH DSSOLFDEOH ERQXV SODQ UH
GXULQJ RXU ILUVW ILVFDO TXDUWHU OU OHKURWUD ZRXOG UHFHLYH D VHSD
KLY WDUJHW DQQXDO ERQXV XQGHU WKH 67, SODQ IRU WKH \HDU RI WHUPLQ!

7KH U&DVK ,Q /LHX Rl %HQHILWVU SRUWLRQ Rl WKH VHYHUDQFH SD\PHQWV L
DPRXQW RI SUHPLXPV WKH 1DPHG ([HFXWLYH 2IILFHU SDLG HDFK PRQWK IRU
HVWLPDWHG SUHPLXPV WKH 1DPHG ([HFXWLYH 2IILFHU ZRXOG QHHG WR SD\ |
DV D IRUPHU HPSOR\HH 7KLV PRQWKO\ DPRXQW LV PXOWLSOLHG E\ WKH QXP
7TUDQVLWLRQ 3HULRG DQG ZLWK WKH H[FHSWLRQ RI OU OHKURWUD ZKR ZRX
/ILHX RI %HQHILWVU SD\PHQWY ZLOO EH PDGH LQ D OXPS VXP ZLWKLQ GD\V

BUR[\ 6WDWHPHQW
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IURP VHUYLFH IRU 'U "H%RHU RU OU OHKURWUD DQG LQ URXJKO\ HTXDO LQ\
1DPHG ([HFXWLYH 2IILFHUVY VXEMHFW WR WKH SRVVLELOLW\ RI D VL[ PRQWK
WKH HIWHQW WKDW 6HFWLRQ $ LPSRVHV D VL[ PRQWK GHOD\ WKHVH SD\PF
VHYHQWK PRQWK IROORZLQJ WKH RIILFHUxV VHSDUDWLRQ IURP VHUYLFH

—~©
EU
OX
OI
WL

R/
%HQHILWWWR
1DPH 6DODU\ %RQXV SD\PHQW 9HVW

6DQMD\ OHKURWUD
ODUN 0XUSKN\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD

5HSUHVHQWY RQH \HDU RI WKH 1DPHG ([BRIYWLWH 21H[FHE¥W WBID DIUAXDNH RR
OHKURWUD ZKLFK UHSUHVHQWV$WZRVWDUVDRIGVIWE&BULDWRIIRU 'U '"H%RH!
UHSUHVHQWY RQH \HDU RI KLV )LVFDO VDODU\ SULRU WR UHGXFWLRQ

5HSUHVHQWY IRU OU OHKURWUD D ERQXV VHYHUDQFH SD\PHQW HTXDO WHF
'H%RHU WKH ERQXV VHYHUDQFH SD\PHQW HTXDOV WKH DFWXDO ERQXV KF
IRU )LVFDO EXW FDOFXODWHG EDVHG RQ KLV )LVFDO VDODU\ DQG |
UHGXFWLRQ $GGLWLRQDOO\ WKLV FROXPQ LQF:! IRU HDFK RVXBIO\WIV E|
OHKURWUD OXUSK\ %KDWLD DQG 6DGDQD

&DVK VHYHUDQFH EHQHILWY SD\DEOH WR OU OHKURWUD VXEMHFW WR FHI
QHFHVVDU\ QRW WR H[FHHG WLPHV WKH VXP RI KLV EDVH VDODU\ SOXV
2IILFHU &DVK 6HYHUDQFH 3ROLF\

JRU OU OHKURWUD UHSUHVHQWYV D FDVK SD\PHQW Rl WZLFH WKH DPRXQW
GXULQJ WKH 7UDQVLWLRQ 3HULRG EHQHILWY VLPLODU WR WKRVH UHFHLY
FDVK SD\PHQW LQ DQ DPRXQW HVWLPDWHG WR DOORZ 'U 'H%RHU WR SXUF
VLPLODU WR WKRVH UHFHLYHG ZKLOH DQ HPSOR\HH )RU OHVVUV 0XUSK\

FRQWULEXWLRQV XQGHU RXU N 30DQ DQG WKH FRVW RI &2%5$ SUHPLX
WHUPLQDWLRQ UHGXFHG E\ WKH HPSOR\HH SRUWLRQ IRU WKDW EHQHILW

SHSUHVHQWYV WKH YDOXH UHVXOWLQJ IURP WKH DGGLWLRQDO YHVWLQJ RI
2INILFHUxV 7UDQVLWLRQ 3HULRG 7KH DPRXQW VKRZQ LV FDOFXODWHG DV !
GXULQJ WKH 7UDQVLWLRQ 3HULRXGUPKORMISDIL HEXEXNWBULFH RQ

SHSUHVHQWY WKH YDOXH UHVXOWLQJ IURP WKH YHVWLQJ RI SHUIRUPDQFF
([HEXWLYH 2IILFHUxV 7UDQVLWLRQ 3HULRG WKH EDQNLQJ RI SHUIRUPDQF
1DPHG ([HFXWLYH 2IILFHUxV WHUPLQDWLRQ DQG WKH YHVWLQJ RI EDQNH
WKH 1DPHG ([HFXWLYH 2IILFHUxV WHUPLQDWLRQ 7KH DPRXQW VKRZQ LV F
WKDW ZRXOG YHVW GXULQJ WKH 7UDQVLWLRQ 3HULRG EDVHG RQ DFWXDO
VXFK 7UDQVLWLRQ 3HULRG DVVXPLQJ IRU SXUSRVHV RI WKLV GLVFORVXU
PXOWLSOLHG RXU FORVLQJ VORKXNWULFH RQ

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

JRU SXUSRVHV RI WKH ([HFXWLYH $JUHHPHQW DQG WKH 1DPHG ([HFXWLYH 2II
&RQWURO LV JHQHUDOO\ GHILQHG DV D FKDQJH LQ WKH PDMRULW\ RI WKH P#F
WKH DFTXLVLWLRQ RI RU PRUH RI RXU RXWVWDQGLQJ &RPPRQ 6WRFN RU
WKH KROGHUV RI WKH &RPSDQ\ VWRFN EHIRUH WKH WUDQVDFWLRQ GR QRW

2XU HTXLW\ sObQVvV JUDQW DJUHHPHQWY DQG 67, SODQ KDYH &KDQJH LQ &R
YHVWLQJ SURYLVLRQV LQ WKH HYHQW RI D &KDQJH LQ &RQWURO $V D UHVXC
FROOQHFWLRQ ZLWK D &KDQJH LQ &4RQWURO VXFK DZDUGV ZLOO QRW DXWRPI



7DEFOH RI RRQWHQ

&KDQJH LQ &RQWURO ,QVWHDG VXFK DZDUGV ZLOO RQO\ YHVW LI ZLWKLQ R
&RQWURO WKH SDUWLFLSDQWxV HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW FC
1DPHG ([HFXWLYH 2IILFHUV LI WKH SDUWLFLSDQW UHVLJQV IRU JRRG UHDVR
&RQWURO GLIIHUV IRU RXWVWDQGLQJ WLPH EDVHG DQG SHUIRUPDQFH EDVHC(
DXWRPDWLFDOO\ EHFRPH IXOO\ YHVWHG RU WKH DSSOLFDEOH UHVWULFWLRC
HYHQW )RU RXU 1DPHG ([HFXWLYH 2IILFHUV XSRQ WKH RFFXUUHQFH RI D GF
EDVHG DZDUGY DUH WUHDWHG DV LI DOO UHTXLUHG SHUIRUPDQFH JRDOV ZH
YHVWHG RQ WKH GDWH RI WKH GRXEOH WULJJHU HYHQW H[FHSW WKDW LI D
WKH DSSOLFDEOH SHUIRUPDQFH SHULRG KDV EHHQ FRPSOHWHG DW WKH WLF
DzZzbUuGvY ZLOO EH WUHDWHG DV LI UHOHYDQW SHUIRUPDQFH JRDOV ZHUH VDW
VXEMHFW WR DQ\ DSSOLFDEOH FDSV

8QGHU WKH 67, SODQ D &KDQJH LQ &RQWURO UHVXOWYV LQ DQ HDUO\ SD\RXV
LQ &RQWURO SHUIRUPDQFH DFKLHYHPHQW LV PHDVXUHG DV RI WKH ODVW G
‘H GR QRW KDYH VHSDUDWH &KDQJH LQ &RQWURO DJUHHPHQWYV IRU RXU 1DP
DJUHHPHQWY IRU OHVVUV OHKURWUD OXUSK\ %KDWLD 'H%RHU DQG 6DGDQI
LQ &RQWURO VHSDUDWLRQ &KDQJH LQ &RQWURO VHSDUDWLRQ PHDQV D TXD
ZLWKLQ PRQWKV IROORZLQJ D &KDQJH LQ &RQWURO ,Q WKH HYHQW RI D &
U6DODU\ U U%RQXV U DQG U&DVK LQ /LHX Rl %HQHILWU IRU WKHVH 1DPHG ([t
VHSDUDWLRQ DUH SDLG LQ D OXPS VXP ZLWKLQ GD\V IURP WKH GDWH RI VI
'U 'H%RHU ZKLFK ZLOO EH SD\DEOH EL ZHHNO\ GXULQJ WKH 7UDQVLWLRQ 3F
VL[ PRQWK GHOD\ WKDW PD\ EH UHTXLUHG E\ 6HFWLRQ $ $00 RXWVWDQGL
ZRXOG EHFRPH IXO0O\ YHVWHG

7TKH FRPSHQVDWLRQ WKDW H[HFXWLYH RIILFHUV FRXOG UHFHLYH LI D &KDQJ
REMHFWLYHO\ HYDOXDWH ZKHWKHU D SRWHQWLDO &KDQJH LQ &RQWURO LV I

7KH IROORZLQJ WDEOH VHWYV IRUWK WKH HVWLPDWHG EHQHILWY SD\DEOH WI
&RQWURO DJUHHPHQWY RU SURYLVLRQV DVVXPLQJ D XIDXQMW LQ &RQWURO \

&DVK LQ /LHX R
%HQHILNDWO XH
1DPH 6DODU\ %RQXV 3D\PHQW $zZDU

I
Rl 6 WRFN
GV 7TRWDO

6DQMD\ OHKURWUD
ODUN 0XUSK\
ODQLVK %KDWLD
6FRWW '"H%RHU
6XPLW 6DGDQD

5HSUHVHQWY RQH DQG D KDOI \HDUV RI WKH 1DRBNGXVWFXW HYHHSINW. MHUHX V
ILIJIXUH IRU OU OHKURWUD ZKLFK UHSUHVBWWWZR \BQ G WHKIHKIL\ XWH DRJY
'"H%RHU ZKLFK UHSUHVHQWY RQH \HDU RI KLV VDODU\ DV RI $XJXVW

S5HSUHVHQWY WKH WDUJHW 67, ERQXY RSSRUWXQLW\ IRU )LVFDO H[FH.
LQFOXGHYVY WZR WLPHV KLV WDUJHW DQQXDO ERQXV VXEMHFW WR WKH PD
ILIXUH IRU 'U '"H%RHU ZKLFK LQFOXGHV KLV DFWXDO 67, ERQXV SDLG IRU
SD\PHQW HTXDO WR WKH DFWXDO ERQXV 'U 'H%»RHU ZRXOG HDUQ IRU )LVF
GLVFORVXUH WKDW DWWDLQPHQW RI WKH )LVFDO ERQXYV ZRXOG EH DV

YRU OU OHKURWUD DQG 'U 'H%RHU UHSUHVHQWYVY D FDVK SD\PHQW LQ DQ
(I[HFXWLYH 21ILFHU WR SXUFKDVH PRQWKV Rl EHQHILWY VLPLODU WR WK
ILJXUH IRU OU OHKURWUD ZKLFK UHSUHVHQWY PRQWKV RI VXFK EHQHIL
UHSUHVHQWY PDWFKLQJ FRQWULEXWLRQV XQGHU RXU N 30DQ DQG WK
HIITHFW DW WKH WLPH Rl WHUPLQDWLRQ UHGXFHG E\ WKH HPSOR\HH SRUW
PRQWK 7UDQVLWLRQ 3HULRG

SHSUHVHQWY WKH YDOXH RI DOO RXWVWDQGLQJ WLPH EDVHG DQG SHUIRU
DW WDUJHW RU DFWXDO $IXHIKIVWY HP HHK\W DPARKQWPKRZQ LV FDOFXODWHG D

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ

VKDUHV XSRQ ZKLFK UHVWULFWLRQV ZRXWKHOPGRWVL PIXX O WILFSHD RH® XV & RPF
$XIXVW



7DEFOH RI RRQWHQ
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7KH IROORZLQJ WDEOH SUR$KXGXVW Q| RIHIDWGRQ IDVK®MIUHY RI &RPPRQ 6WRFN
LVVXHG SXUVXDQW WR RXU HTXLW\ FRPSHQVDWLRQ SODQV

D 1XPEHU RE :HLJKWHB 1XPEHU RI 6HFXUL\
6HFXULWLHSYWREM ([HEFPDHQLQJ $YDLODEO
,VVXHG 8SRQ3ULFH RI )XWXUH ,VVXDQFH 8Qt
([HUFLVH RI2XWVWDQGLXQUW\ &RPSHQVDWLRQ
2XWVWDQGLQRBWIWRRQVDU(UBQW®LQJ 6HFXULWL
':DUUDQWY DQO GG IKNWKNWEBHIOHFWHG LQ &ROXP
(TXLW\ &RPSHQVDWLRQ 30DQV $SSURYHG E\ 6KDUHKROGHUYV
(TXLW\ &RPSHQVDWLRQ 30DQV 1RW $SSURYHG E\ 6KDUHKROGHUYV 2
7RWDOV

([FOXGHVY UHVWULFWHG VWRFN WKDW LV LVVXHG IRU QR FRQVLGHUDWLRQ
SD\PHQW RI FRQVLGHUDWLRQ DQG H[FOXGHV (633 VKDUHV IRU ZKLFK WKH

SXUFKDVH GDWH

,QFOXGHYVY VKDUHV LVVXDEOH RU DYDLODEOH SXUVXDQW WR RXU (TXLW
30DQ DQG (PSOR\HH 6WRFN 3XUFKDVH 30DQ WKH U(633U0 7KH 30D

PD[LPXP WHUP IRU RSWLRQV DQG 6WRFN $SSUHFLDWLRQ 5LJKWV U6$5VU

PD[LPXP WHUP IRU RSWLRQV DQG 6%$5V RI WHQ \HDUV 7KH 30DQ 30

WKDW SHUPLW JUDQWLQJ RI bZzDUGY RWKHU WKDQ VWRFN RSWLRQV 7KH

RWKHU WKDQ VWRFN RSWLRQV RU 6%$5V UHGXFH WKH QXPEHU RI DYDLODEC
RQH VKDUH FRYHUHG E\ WKH DZDUG ,Q DGGLWLRQ QRQH RI RXU HTXLW\ &
NQRZQ DV UOLEHUDO VKDUH FRXQWLQJ SURYLVLRQVU RU SHUPLW WKH JUI

7KH 30DQ SHUPLWY JUDQWLQJ RSWLRQV DQG IXOO YDOXH DZDUGV 7KF
FROQOQHFWLRQ ZLWK WKH DSSURYDO RI WKH 30DQ E\ VKDUHKROGHUV 71

2SWLRQV JUDQWHG XQGHU RXU 1RQVWDWXWRU\ 6WRFN 2SWLRQ 30DQ WK
WHUPV UDQJLQJ IURP VL[ WR WHQ \HDUV 7KH H[HUFLVH SULFH DQG WKH Y
WKLV SODQ DUH GHWHUPLQHG E\ WKH DGPLQLVWUDWRUYV RI WKH SODQ RU

LQ FROQQHFWLRQ ZLWK WKH DSSURYDO RI WKH 30DQ E\ VKDUHKROG
SDUWLFLSDWH LQ WKH 1623

7KH IROORZLQJ WDEOH FRQWDLQV IXUWKHU LQIRUPDWLRQ DV WR DZDUGYV
RI RXU HTXLW\ SQXYWDV RI

D E
1XPEHU RI 6HFXULWLMVEMR BRH 6 HEFXULWLHY $YDLODE (
VVXHG XSRQ ([HUFLVIR®RI,VVXDQFH ([FOXGLQJ
2XWVWDQGLQJb2SVBHRAUYLWLHY 5HIOHFWHG LQ &RO X
(TXLW\ 30DQ ‘DUUDQWVbDQGbHSLIJKWYV D
30DQV $SSURYHG E\ 6KDUHKROGHUYV
30DQ 2
30DQ 2
30DQ
(633
$SSURYHG 30DQ 7RWDO
30DQV 1RW $SSURYHG E\ 6KDUHKROGHUYV
1623 2
1RW $SSURYHG 30DQ 7RWDO 2
*UDQG 7RWDO
,QFOXGHV UHVWULFWHG VWRFN XQLWV
,QFOXGHV UHVWULFWHG VWRFN XQLWYV DQG H[FOXGHYV

BUR[\ 6WDWHPHQW
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30DQ H[SLUHG LQ -DQXDU\
7KH 30DQ ZDV WHUPLQDWHG LQ -DQXDU\
,QFOXGHYV UHVWULFWHG VWRFN XQLWV DQG H[FOXGHG VK
7KH 1623 ZDV WHUPLQDWHG LQ -DQXDU\



7DEFOH RI RRQWHQ\
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9DOXH RI ,QLWLDO )L[HG

0 &RPSDQ\
.QYHVWPHQW %DVHG RQ&RPSDOL

$YHUDJH &RPSDQ\ OHDVXUH

6XPPDU\ $YHUDJH 7RWDO 1RQ *$%$3
6XPPDU\ &RPSHQVDOWRREHQVDWRROHQVBWDRBKROGHU 1HW ,QFRAW ,QFRPH

JLVFDXRPSHQVDSFMWRX® OO\ 3DEGHVRRVEBW XRO O\ 3DH\B XWRHHU *UR X8V V IRV V

<HDUDEOH [RU 3(R(2 1RQ 3(2 1(2MRQ 3(2 1(2V 765 765 LQ PLOOLR®PLOOLRQV

2XU 3ULQFLSDO ([HFXWLYH 2IILFHU U3(2U IRU HDFK &DQWKB\ IAWKDRWHD UV
$PRXQWYV UHIOHFW WKH FRPSHQVDWLRQ UHSRUWHG LQ WKH U7RWDOU FRO
3(2 IRU WKH FRUUHVSRQGLQJ ILVFDO \HDU

$PRXQWYV UHIOHFW WKH &RPSHQVDWLRQ $FWXDOO\ 3DLG U&$30 RI RXU 3
3(2 1DPHG ([HFXWLYH 2I1ILFHUV U1RQ 3(2 1(2vU IRU HDFK ILVFDO \HDU &
DPRXQWV Rl FRPSHQVDWLRQ DFWXDOO\ HDUQHG UHDOL]JHG RU UHFHLYHC
VWDUWLQJ ZLWK WKH DPRXQW Rl FRPSHQVDWLRQ UHSRUWHG LQ WKH U7RV
IRU RXU 3(2 RU 1RQ 3(2 1(2V DV DSSOLFDEOH IRU HDFK ILVEDO \HDU DQC
DGMXVWHG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI ,WHP Y RI 5F
PDGH WR WKH DPRXQW Rl FRPSHQVDWLRQ UHSRUWHG LQ WKH U7RWDOU FF
RXU 3(2 DQG WKH DYHUDJH RI WKH DPRXQWV Rl FRPSHQVDWLRQ UHSRUWH
&RPSHQVDWLRQ 7DEOH IRU RXU 1RQ 3(2 1(2V

3(2
J)LVFDO )LVFDO )LVFDO )LVFDO )LVFDO

6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO

JUDQW GDWH IDLU YDOXH RI DZDUGV JUDQWHG LQ ILVFDO \HDU

IDLU YDOXH RI RXWVWDQGLQJ DQG XQYHVWHG DZDUGV DW ILVFDO
\HDU HQG WKDW ZHUH JUDQWHG LQ ILVFDO \HDU

FKDQJH IURP SULRU ILVFDO \HDU HQG LQ IDLU YDOXH RI DZDUGV
JUDQWHG LQ DQ\ SULRU ILVFDO \HDU RXWVWDQGLQJ DQG XQYHVWHG

IDLU YDOXH DV RI YHVWLQJ GDWH RI HTXLW\ DZDUGV JUDQWHG DQG
YHVWHG LQ WKH \HDU 2 2 2 2 2

FKDQJH IURP SULRU ILVFDO \HDU HQG LQ IDLU YDOXH DW YHVWLQJ

GDWH RI DQ\ DZDUGV JUDQWHG LQ DQ\ SULRU ILVFDO \HDU IRU ZKLFK
DOO DSSOLFDEOH YHVWLQJ FRQGLWLRQV ZHUH VDWLVILHG DW HQG RI RU
GXULQJ ILVFDO \HDU

IDLU YDOXH DW HQG RI SULRU ILVFDO \HDU RI DQ\ DZDUGV JUDQWHG
LQ DQ\ SULRU ILVFDO \HDU WKDW IDLOHG WR PHHW DSSOLFDEOH YHVWLQJ
FRQGLWLRQV GXULQJ ILVFDO \HDU 2 2 2 2 2

YDOXH RI GLYLGHQGYV RU RWKHU HDUQLQJV SDLG RQ VWRFN RU
RSWLRQ DZDUGY QRW RWKHUZLVH UHIOHFWHG LQ IDLU YDOXH RU WRWDO
FRPSHQVDWLRQ 2
7RWDO (TXLW\ $ZDUG $GMXVWPHQWYV

&RPSHQVDWLRQ $FWXDOO\ 3DLG

BUR[\ 6WDWHPHQW
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$YHUDJH 1RQ 3(2 1(2V
J)LVFDO )LVFDO )LVFDO )LVFDO )LVFDO

6XPPDU\ &RPSHQVDWLRQ 7DEOH 7RWDO

DQWHG LQ ILVFDO \HDU
DZDUGV DW ILVFDO

oC O
<< O

&RPSHQVDWLRQ $FWXDOO\ 3DLG

$PRXQWYV UHIOHFW WKH DYHUDJH RI WKH DPRXQWY RI FRPSHQVDWLRQ UH?
&RPSHQVDWLRQ 7DEOH IRU RXU 1RQ 3(2 1(2V IRU WKH FRUUHVSRQGLQJ ILV
WKH ILVFDO \HDUV VKRZQ LQ WKH 3D\ 9HUVXV 3HUIRUPDQFH 7DEOH DUH

0 OXUSK\ 0 %KDWLD 6 'H%RHU DQG 6 6DGDQD

0 OXUSK\ 0 %KDWLD 6 'H%RHU DQG 6 6DGDQD

0 OXUSK\ 0 %KDWLD 6 'H%RHU DQG 6 6DGDQD

0 OXUSK\ 0 %KDWLD 0 %RNDQ 6 'H%RHU 6 6DGDQD DQG ' =LQVC
JLQDQFLDO 2IILFHU

0 %KDWLD 6 'H%RHU 6 6DGDQD DQG ' =LQVQHU

7KH WRWDO VKDUHKROGHU UHWXUQ RU 765 RI HDFK Rl WKH &RPSDQ\ DQGC
WKDW DQ LQYHVWPHQW RI LV PDGH LQ RXU FRPPRQ VWRFN DQG LQ WK
PDUNHW FORVH RQ 6HSWHPEHU ZKLFK LV WKH ODVW WUDGLQJ GD\ E
VKDUHKROGHU UHWXUQ LQFOXGHY UHLQYHVWPHQW RI GLYLGHQGV LQWR V
+LVWRULFDO VWRFN SHUIRUPDQFH LV QRW QHFHVVDULO\ LQGLFDWLYH RI

UHTXLUHG E\ ,WHP Y RI 5HIJXODWLRQ 6 . DQG LV QRW LQWHQGHG WR IR
SHUIRUPDQFH RI RXU FRPPRQ VWRFN RU WKH 3HHU *URXS

7KH 3HHU *URXS LV EDVHG RQ WKH 3KLODGHOSKLD 6HPLFRQGXFWRU ,QGH]
3ULFH 3HUIRUPDQFH *UDSK LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP

$PRXQWYV UHIOHFW WKH &RPSDQ\xV QHW LQFRPH DV UHIOHFWHG LQ WKH D
ILVFDO \HDU

$PRXQWYV UHIOHFW Q/K® *85%B SOHWx VQ FRAH KOIRWWKH DXGLWHG QHW LQFRPF
DGMXVWPHQWYV IRU VWRFN EDVHG FRPSHQVDWLRQ UHVWUXFWXUH DQG D\
ORVVHV IURP VHWWOHPHQWY DQG SDWHQW OLFHQVH FKDUJHV JDLQV DQGC
LQLWLDO LPSDFW RI LQYHQWRU\ DFFRXQWLQJ SROLF\ FKDQJH WR ),)2 DQG
HVWLPDWHG WD[ HIIHFWV Rl WKH DERYH DQG RWKHU WD[ DGMXVWPHQWYV



7DFOH RI RRQWHQ\

5(/$7,216+,3 %(7:((1 &$3 96 &808/%$7,9( 765 2) &203%1< $1" 7+( 3((

7KH IROORZLQJ FKDUW LOOXVWUDWHY WKH UHODWLRQVKLS EHWZHHQ &%$3 IR
1(2v DJDLQVW RXU 765 DV ZHOO DV WKH UHODWLRQVKLS EHWZHHQ RXU 765

BUR[\ 6WDWHPHQW
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5(/$7,216+,3 %(7:((1 &$3 96 1(7 ,1&20( /266 121 *$$3 1(7 ,1&20]

7KH IROORZLQJ FKDUWV LOOXVWUDWH WKH &$3 IRU RXU 3(2 DQG WKH DYHUD
LQFRPH ORVV DQG QRQ *$$3 QHW LQFRPH ORVYV
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7KH IROORZLQJ LV DQ XQUDQNHG OLVW RI WKH SHUIRUPDQFH PHDVXUHYV ZH |
SHUIRUPDQFH DQG FRPSHQVDWLRQ DFWXDOO\ SDLG WR RXU 1DPHG ([HFXWLY
ILVFDO \HDU

1RQ *$$3 QHW LQFRPH ORVYV
1RQ *$$3 RSHUDWLQJ PDUJLQ

5HODWLYH 765 JURZWK RI WKH &RPSDQ\xV VWRFN SULFH YHUVXV WKH 6:
'DWD FHQWHU 66' PDUNHW VKDUH RU ELW VKLSPHQWYV

+%0 ( PDUNHW VKDUH RU ELW VKLSPHQWYV

QD Q0  Q Q-

BUR[\ 6WDWHPHQW
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*HQHUDO

7KH 6WDWH Rl '"HODZDUH RXU VWDWH RI LQFRUSRUDWLRQ UHFHQWO\ HQDFYV
OLPLW WKH OLDELOLW\ RI FHUWDLQ RI WKHLU RIILFHUV LQ OLPLWHG FLUFXP
*HQHUDO &RUSRUDWH /DZ U'*&/U ZDV DPHQGHG WR DXWKRUL]H FRUSRUDWL
LQFRUSRUDWLRQ WR HOLPLQDWH RU OLPLW PRQHWDU\ OLDELOLW\ RI FHUWD
EURXJKW E\ VKDUHKROGHUV IRU EUHDFK RI WKH ILGXFLDU\ GXW\ Rl FDUH 3L
GLUHFWRUV IRU EUHDFK RI WKH ILGXFLDU\ GXW\ RI FDUH $V DPHQGHG 6HFV
FRUSRUDWLRQV WR SURYLGH IRU H[FXOSDWLRQ RI WKH IROORZLQJ RIILFHUV
FKLHI RSHUDWLQJ RIILFHU FKLHI ILQDQFLDO RIILFHU FKLHI OHJDO RIILFHU

UQDPHG H[HFXWLYH RIILFHUVU LGHQWLILHG LQ WKH FRUSRUDWLRQxV 6(& ILC
EH LGHQWLILHG DV RIILFHUV RI WKH FRUSRUDWLRQ IRU WKH SXUSRVHV RI DF

6HFWLRQ E RI WKH '*&/ DV DPHQGHG RQO\ SHUPLWV DQG WKLV 3URSR
FHUWDLQ RIILFHUV LQ FRQQHFWLRQ ZLWK GLUHFW FODLPV EURXJKW E\ VKDU
HOLPLQEDWH RIILFHUVx PRQHWDU\ OLDELOLW\ IRU EUHDFK RI ILGXFLDU\ GXW)
FODLPV EURXJKW E\ VWRFNKROGHUV LQ WKH QDPH RI OLFURQ ,Q DGGLWLRQ
RINLFHUV IRU DQ\ EUHDFK RI WKH GXW\ RI OR\DOW\ WR OLFURQ RU LWV VKDU
ZKLFK LQYROYH LOQWHQWLRQDO PLVFRQGXFW RU D NQRZLQJ YLRODWLRQ RI V
GHULYHG DQ LPSURSHU SHUVRQDO EHQHILW 2XU H[LVWLQJ 5HVWDWHG &HUV
FXUUHQWO\ SURYLGHYV IRU WKH H[FXOSDWLRQ RI GLUHFWRUV EXW LW GRHV
Rl RIITLFHUV

5DWLRQDOH IRU WKH $PHQGPHQW DQG )DFWRUV WR &RQVLGHU

2XU %RDUG RI '"LUHFWRUY EHOLHYHYV WKDW LW LV LPSRUWDQW WR SURYLGH
WR DWWUDFW DQG UHWDLQ RIILFHUV $V ZLWK GLUHFWRUV RIILFHUV IUHTXH
RSSRUWXQLWLHY DQG FKDOOHQJHV ZKLFK FDQ FUHDWH VXEVWDQWLDO ULV
SURFHHGLQJY VHHNLQJ WR LPSRVH OLDELOLW\ RQ WKH EDVLYVY RI KLQGVLJKW
([LVWLQJ &KDUWHU FDQGLGDWHV PLIKW EH GHWHUUHG IURP VHUYLQJ DV RI
HQYLURQPHQW ZLWK LQFUHDVLQJ OLWLIJDWLRQ DQG WKH ULVN WKDW VXEVW
UHJDUGOHVYV RI PHULW $ QXPEHU RI RXU SHHUV KDYH DGRSWHG DQG ZH HJS
FODXVHV WKDW OLPLW WKH SHUVRQDO OLDELOLW\ RI RIILFHUV LQ WKHLU UH
3URSRVDO FRXOG LPSDFW RXU UHFUXLWPHQW DQG UHWHQWLRQ RI RIILFHU

2XU %RDUG DOVR WRRN LQWR DFFRXQW WKH QDUURZ FODVYV DQG W\SH RI FO
IURP OLDELOLW\ SXUVXDQW WR '*&/ 6HFWLRQ E WKH OLPLWHG QXPEHU
EHQHILWY RXU %YRDUG EHOLHYHV ZRXOG DFFUXH WR OLFURQ E\ SURYLGLQJ H

E LQFOXGLQJ WKH DELOLW\ WR IXUWKHU HQDEOH RXU RIILFHUV WR EH
RI WKH EHVW LQWHUHVWY RI VKDUHKROGHUYV ZLWKRXW WKH SRWHQWLDO IRL
ZHLIJKLQJ WKHVH FRQVLGHUDWLRQV RXU %YRDUG DSSURYHG DQG GHFODUHG
DSSURYDO WKH SURSRVHG DPHQGPHQW WR SURYLGH IRU H[FXOSDWLRQ RI F
DPHQGPHQWY WR '"HODZDUH ODZ

7KLY 3URSRVDO ZRXOG DOVR DPHQG WKH ([LVWLQJ &KDUWHU WR SURYLGH |
HIFXOSDWLRQ SURYLVLRQ ZLOO UHGXFH RU QHIJDWLYHO\ LPSDFW WKH ULJKW
SURYLVLRQ ZLWK UHVSHFW WR DQ\ VLWXDWLRQV DFWLRQV RU IDLOXUHV WR
FODLP WKDW ZRXOG KDYH DFFUXHG RU DULVHQ SULRU WR VXFK DPHQGPHQW
([LVWLQJ &KDUWHU WR SURYLGH WKDW LI WKH '*&/ LV ODWHU DPHQGHG WR D



7DEFOH RI RRQWHQ\

SHUVRQDO OLDELOLW\ RI GLUHFWRUV RU RIILFHUV WKHQ WKH OLDELOLW\ RI
UHGXFHG WR WKH IXOOHVW HIWHQW SHUPLWWHG E\ WKH '"*&/ DV VR DPHQGHC

7KH GHVFULSWLRQ RI WKH SURSRVHG DPHQGPHQW DQG WKH DSSOLFDEOH SU
VXPPDULHVY DQG DUH TXDOLILHG LQ WKHLU HQWLUHW\ E\ WKH WH[W RI WKH L
DV $QQH[ $ DQG WKH IXO0O WH[W RI WKH DSSOLFDEOH SURYLVLRQV RI WKH "*

(IMHFW RI $SSURYDO
$SSURYDO RI WKLV 3URSRVDO ZLOO FRQVWLWXWH DSSURYDO RI WKH FRUU
&KDUWHU DWWDFKHG KHUHWR DV $QQH[ $ ,I WKLV B3URSRVDO LV DSSURYH(

&KDUWHU ZLWK WKH 6HFUHWDU\ RI 6WDWH RI WKH 6WDWH RI '"HODZDUH DQG
WKDW ILOLQJ

%2$5' 5(&200(1'$7,21

7KH %RDUG UHFRPPHQGYV YRWLQJ U)250 WKLV 3URSRVDO WR DSSURYH WKH
SURYLGH H[FXOSDWRU\ SURWHFWLRQ IRU FHUWDLQ FRPSDQ\ RIILFHUYV

927( 5(48,5(' )25 $33529%/

7KH U)250 YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH RXWVWDQGLQJ YRV
HOQOWLWOHG WR YRWH WKHUHRQ LV UHTXLUHG WR DSSURYH 3URSRVDO $EVYV
VDPH HIIHFW DV D YRWH UDJDLQVWU WKLV SURSRVDO

BUR[\ 6WDWHPHQW
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7KH $XGLW &RPPLWWHH RI WKH %RDUG HYDOXDWHY WKH LQGHSHQGHQW DXG
BULFHZDWHUKRXVH&RRSHUV //3 U3Z&0 DV RXU LQGHSHQGHQW UHJLVWHUHG
FRQVROLGDWHG ILQDQFLDO VWIn&HCIHQ BWVHIR R XUVEQG®HSHQGHQW UHJLVWHU
VLQFH OWKRXJK UDWLILFDWLRQ LV QRW UHTXLUHG WKH %RDUG LV VXEPLW
RXU VKDUHKROGHUV EHFDXVH ZH YDOXH RXU VKDUHKROGHUVx MLHZADQG D
DSSRLQWPHQW LV QRW UDWLILHG E\ RXU VKDUHKROGHUV WKH $XGLW &RPPL
RXU LQGHSHQGHQW UHJLVWHU(YHQ LI WKH DSSRLQWPHQW LV UDWLILHG WK
GLVFUHWLRQ VHOHFW D GLIIHUHQW LQGHSHQGHQW UHJLVWHUHG SXEOLF DFI
GHWHUPLQHV WKDW VXFK D FKDQJH ZRXOG EH LQ WKH EHVW LQWHUHVWYV RI
5HSUHVHQWDWLYHV RI 3Z& DUH H[SHFWHG WR EH SUHVHQW DW WKH $QQXDO
VWDWHPHQW LI WKH\ VR GHVLUH DQG DUH H[SHFWHG WR EH DYDLODEOH IRC
TXHVWLRQV VXEPLWWHG EHIRUH RU GXULQJ WKH $QQXDO OHHWLQJ 7KH $XG
UH HQJDJLQJ 3Z& LQFOXGLQJ WKH LQGHSHQGHQFH FRQWUROV LQ SODFH DQ
DQG GHHS VHPLFRQGXFWRU LQGXVWU\ NQRZOHGJH H[SHULHQFH DQG H[SHU
IDFWRUV FRQWULEXWH WR WKH FRQWLQXHG VXSSRUW RI 3Z&xV LQGHSHQGH(
$FFRXQWLQJ 2YHUVLIJKW %RDUG U3&$2%0 WKURXJK WKH HVWDEOLVKPHQW
VWDQGDUGV LQ DGGLWLRQ WR FRQGXFWLQJ DXGLW LQVSHFWLRQV WKH PDQ
UHSRUWLQJ 3&$2% UHTXLUHPHQWYV IRU DXGLW SDUWQHU URWDWLRQ DQG O
&RPPLWWHH RQ QRQ DXGLW VHUYLFHV SURYLGHG E\ 32&

%2$5' 5(&200(1'$7,21

7KH %RDUG UHFRPPHQGY YRWLQJ U)250 WKH UDWLILFDWLRQ RI WKH DSSRLQ

927( 5(48,5(' )25 $33529%/

7KH U)250 YRWH Rl WKH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI \
SHUVRQ YLUWXDOO\ RU UHSUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ |
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU )LVFDO

)((6 3%,

JHHV FKDUJHG IRU VHUYLFHVY SHUIRUMPHG; BLSERAHRIH)DVFIRWORZV

DPRXQWY LQ PLOOLI

$XGLW IHHV

$XGLW UHODWHG IHHV

7D[ IHHV

$00 RWKHU IHHV 2 2

,QFOXGHYVY IHHVY UHODWHG WR WKH DXGLW RI RXU ILQDQFLDO VWDWHPHQW
VWDWXWRU\ DQG UHJXODWRU\ ILOLQJYV DQG IHHV IRU DWWHVWDWLRQ VHL
FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DV UHTXLUHG E\ WKH 6DUEDQHYV 2



7DEFOH RI RRQWHQ\

JHHVY QRW LQFOXGHG LQ DXGLW IHHV WKDW DUH ELOOHG E\ WKH DXGLWRU
UHDVRQDEO\ UHODWHG WR WKH SHUIRUPDQFH RI WKH DXGLW RI WKH ILQD

3ULPDULON UHIOHFWYV IHHV IRU VHUYLFHYV LQ FRQQHFWLRQ ZLWK WD[ SOD((
GHIHQVH

$00 RWKHU IHHVY LQFOXGH DQ\ IHHY ELOOHG WKDW DUH QRW DXGLW IHHV
IHHV LQFXUUHG LQ )LVFDO RU )LVFDO

35( $33529%/ 32/,&<

7KH $XGLW &RPPLWWHH &KDUWHU SURYLGHVY WKDW WKH $XGLW &RPPLWWHH
SURYLGHG WR XV E\ WKH LOQGHSHQGHQW DXGLWRUV H[FHSW IRU VXFK GH PL
DSSURYDO UHTXLUHPHQWY DUH ZDLYHG LQ DFFRUGDQFH ZLWK WKH SUH DSS
6(& 7KH $XGLW &RPPLWWHH PD\ GHOHJDWH WR RQH RU PRUH RI LWV PHPEHU
SURYLGHG WKDW DQ\ SUH DSSURYDO PXVW EH SUHVHQWHG WR WKH IXO0O $XC
JLVFDO DQG )LVFDOOO DXGLW QRQ DXGLW WD[ VHUYLFHV DQG DOO RWKHU
DSSURYHG E\ WKH $XGLW &RPPLWWHH LQ DGYDQFH RI VHUYLFHY EHLQJ SURY

5(3257 2) 7+( $8',7 &200,77(( 2) 7+( %2$5' 2) ',5(&7256

7KLY UHSRUW KDV EHHQ SUHSDUHG E\ PHPEHUV RI WKH $XGLW &RPPLWWHH F
RI OVHV OF&DUWK\ DQG 6LPRQV DQG OHVVUV *RPR DQG 6ZDQ TXDOLILHG DV
SXUSRVHV RI WKH UXOHY DQG UHJXODWLRQV RI WKH 6(& 7KH %RDUG DOVR G
WKH $XGLW &RPPLWWHH HDFK PHPEHU VDWLVILHG WKH LQGHSHQGHQFH UHT
/ILVWLQJ 5XOHV RI 1DVGDT

7KH SXUSRVH RI WKH $XGLW &RPPLWWHH LV WR DVVLVW WKH %RDUG LQ RYH!
ILQDQFLDO VWDWHPHQWY LL WKH DGHTXDF\ RI RXU LQWHUQDO FRQWUROV
DXGLW IXQFWLRQ LY WKH TXDOLILFDWLRQV SHUIRUPDQFH DQG LQGHSHQC
DFFRXQWLQJ ILUP Y UHODWHG SDUW\ WUDQVDFWLRQV DQG YL RXU FRPSC
IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLW\ WKH $XGLW &RPPLWWHH FDU
LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LQFOXGLQJ WKH VFI
PDWWHUV SHUIRUPDQFH RI WKH LQGHSHQGHQW DXGLWRUV DQG WKH H[WHQ
DFFRXQWLQJ ILUP PD\ EH UHWDLQHG WR SHUIRUP QRQ DXGLW VHUYLFHV ,Q
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUPXxV OHDG HQJDJHPHQW SDUWQHU ZKl
&RPPLWWHH LV DOVR LQYROYHG LQ WKH VHOHFWLRQ RI 3Z&xV OHDG HQJDJH

7KH $XGLW &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG RXU DXGLWHG ILQDC
KDV SULPDU\ UHVSRQVLELOLW)\ IRU VXFK ILQDQFLDO VWDWHPHQWYV 3Z& RXL
IRU )LVFDXDV H[SUHVVHG LQ RXU $QQXDO 5HSRUWWRQ RBURLRQ IBY WMR/ KA |
RXU FRQVROLGDWHG ILOQDQFLDO VWDWHPHQWY ZLWK DFFRXQWLQJ SULQFLSC
&RPPLWWHH KDV GLVFXVVHG ZLWK 3Z2& WKH PDWWHUV WKDW DUH UHTXLUHG
WKH 3&%$2% DQG WKH 6(& 3Z& KDV SURYLGHG WR WKH $XGLW &RPPLWWHH WK
E\ WKH DSSOLFDEOH UHTXLUHPHQWY RI WKH 3&%2% 7KH $XGLW &RPPLWWHH
LOFOXGLQJ WKH QRQ DXGLW VHUYLFHV 3Z& SURYLGHG WR XV DV GHVFULEHG
IRU J)LVFDO

2Q WKH EDVLV RI WKH UHYLHZYVY DQG GLVFXVVLRQV UHIHUUHG WR DERYH WK
WKH\ LQFOXGH RXU DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV LQ
DSSRLQWHG 3Z& DV RXU LQGHSHQGHQW UHJLVWHUHDBD@XPGSK BY¥HE XBONE Q X W
3Z& WR FDUU\ RXW DQG SHUIRUP FHUWDLQ VSHFLILHG QRQ DXGLW VHUYLFHYV

BUR[\ 6WDWHPHQW
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‘KLOH WKH $XGLW &RPPLWWHH KDV SHUIRUPHG WKH DERYH IXQFWLRQV PDQ
SULPDU\ UHVSRQVLELOLW\ IRU L SUHSDULQJ RXU FRQVROLGDWHG ILQDQFLLE
DQG LL HVWDEOLVKLQJ DQG PDLQWDLQLQJ LQWHUQDO FRQWUROV 6LPLODL
SXEOLF DFFRXQWLQJ ILUP DQG QRW WKH $XGLW &RPPLWWHH WR FRQGXFW
DQG H[SUHVV DQ RSLQLRQ DV WR WKH FRQIRUPLW\ Rl WKH ILQDQFLDO VWDW
DFFHSWHG LQ WKH 8QLWHG 6WDWHYV

W &RPPLWWHH
OF&DUWK\ &KDLU
*R

PR

0 +D\QHVZRUWK
ULVWLQH 6LPRQV
Uw + Q
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7KH IROORZLQJ VKDUHKROGHU SURSRVDO KDV EHHQ VXEPLWWHG WR XV IRU

1HOVRQ $YHQXH 1R 5HGRQGR %HDFK &S$ OU &KHYHGGHQ KDV V>
WKDW KH LV WKH EHQHILFLDO RZQHU RI DW OHDVW VKDUHV RI RXU &RPPRC
UHTXLVLWH DPRXQW RI VKDUHV WKURXJK WKH GDWH Rl WKH $QQXDO OHHWLC
IROORZLQJ LV WKH FRPSOHWH WH[W RI WKH SURSRVDO ZKLFK LV UHSURGXF
FKDQJHV $00 VWDWHPHQWY FRQWDLQHG LQ WKH VKDUHKROGHU SURSRVDO
RI WKH SURSRQHQW

2
‘0

B3URSRVDO 6SHFLDO 6KDUHKROGHU OHHWLQJ ,F

6KDUHKROGHUY DVN WKH %RDUG RI 'LUHFWRUV WR WDNH WKH VWHSV QHFHV
RZQHUV RI D FRPELQHG RI RXU RXWVWDQGLQJ FRPPRQ VWRFN WKH SRZHU

$ PRUH UHDVRQDEOH VKDUHKROGHU ULJKW WR FDOO IRU D VSHFLDO VKDUHK
KHOS PDNH VKDUHKROGHU HQJDJHPHQW PRUH PHDQLQJIXO $ VKDUHKROGHU
ZLOO KHOS HQVXUH WKDW WKH OLFURQ 7THFKQRORJ\ %YRDUG DQG PDQDJHPHQ
EHFDXVH VKDUHKROGHUY ZLOO KDYH D YLDEOH 30DQ % RI FDOOLQJ IRU D V&

&RPSDQLHV OLNH WR FODLP WKDW VKDUHKROGHUYV KDYH PXOWLSOH PHDQV \
FDVHVY WKHVH PHDQV DUH DV HIIHFWLYH DV PDLOLQJ D OHWWHU WR WKH &KL

7R JXDUG DJDLQVW WKH OLFURQ 7THFKQRORJ\ %RDUG RI 'LUHFWRUV EHFRPLQ,
UHDVRQDEOH DELOLW\ WR FDOO D VSHFLDO VKDUHKROGHU PHHWLQJ WR KHO
DULVHYV

OLFURQ VHHPVY WR EH LQ VRPHZKDW RI D VOXPS $IWHU OLFURQ V LPSUHVVLY
WKH VWRFN SULFH KDV EHHQ I10ODW LQ WKH \HDU OHDGLQJ XS WR WKH VXEPL

7TKHUH LV QR FRQFHUQ WKDW DOORZLQJ Rl VKDUHVY WR FDOO IRU D VSHFL
SURSRVDO LV WRR HDV\ ,W LV DOPRVW XQKHDUG RI IRU DQ\ VSHFLDO VKDUI
RFFXU DW DQ\ FRPSDQ\ HYHQ WKRXJK D VLIJQLILFDQW QXPEHU RI FRPSDQLHYV
VSHFLDO VKDUHKROGHU PHHWLQJ

7KH UHDVRQ WR KDYH WKLV ULJKW LV WKDW ZLWK WKLV ULJKW LQ SODFH FR
WKHLU VKDUHKROGHUY EHFDXVH VKDUHKROGHUVY KDYH DQ DOWHUQDWLYH DI

2Q WKH RWKHU KDQG ZLWK WKH ZLGHVSUHDG XVH RI RQOLQH VKDUHKROGHU
FRQGXFW D VSHFLDO VKDUHKROGHU PHHWLQJ IRU LPSRUWDQW EXVLQHVYV PD
DFFRUGLQJO\

3OHDVH YRWH \HV
6SHFLDO 6KDUHKROGHU OHHWLQJ ,PSURYHPHQW 3URSRVD(

BUR[\ 6WDWHPHQW
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‘H UHJXODUO\ HQJDJH ZLWK RXU VKDUHKROGHUY RQ D YDULHW\ RI WRSLFV |
‘H PHW ZLWK WKH SURSRQHQW WR EHWWHU XQGHUVWDQG WKHLU SHUVSHFW
DQG WKH IHHGEDFN UHFHLYHG I URP WKH SURSRQHQW DQG EHOLHYHV WKDW
7KH %REOLGG,0286/<HRPPHQGVDYRMS * $, 1 6 AKLY SURSRVDARUWH IRZ 1QJ BHHDVRQV

([LVWLQJ OHDQLQUJIXO 6KDUHKR ®)XGW & \OHDHW LI UBHD&WSHUP LW
VKDUHKROGHUV KROGLQJ RI RXU RXWVWDQGLQJ FDSLWDO VWRF
VKDUHKROGHUV ZLWKRXW D PLQLPXP KROGLQJ UHTXLUHPHQW
([LVWLQJ 2ZQHUVKLS 7KUHVKROZBXUV *RRTHBUDOWIHFHWLQJ RZQHUVK
WKUHVKROG LV FRQVLVWHQW ZLWK PDUNHW SUDFWLFH
6WURQJ &RUSRUDWH: HRYDINH) D WEHR QJ FRUSRUDWH JRYHUQDQFH SR
SURFHGXUHV ZKLFK LQFOXGH WKH DELOLW\ IRU VKDUHKROGHUV W
VWDQGDUG SUR[\ DFFHVV ULJKW DQQXDO HOHFWLRQ RI GLUHFWRU
UHIUHVKPHQW D UREXVW VKDUHKROGHU RXWUHDFK SURJUDP WKD)
SURYLGH RQJRLQJ IHHGEDFN WR WKH %RDUG DQG PDQDJHPHQW
2XU VSHFLDO PHHWLQJ RZQHUVKLS WKUHVKROG ZLWK VKDUHKROGHU IULH

SURSRVDOV ZKLOH SURYLGLQJ D SURFHGXUDO VDIHJXDUG DJDLQVW DEXVH |
PLQRULW\ RZQHUVKLS LQWHUHVWY DQG VKRUW WHUP JRDOV

OLFURQxV VKDUHKROGHUYV DOUHDG\ KDYH D PHDQLQJIXO ULJKW WR FDOO VS
DQQXDO PHHWLQJ F\FOH OLFURQxV %RDUG KDV ORQJ UHFRJQL]JHG WKH LPSR
WR FDOO VSHFLDO PHHWLQJV LQ DSSURSULDWH FLUFXPVWDQFHV DQG VR IR
DJJUHJDWH RI RXU FDSLWDO VWRFN KDYH KDG WKH ULJKW WR FDOO D VSt
GRHV QRW DQG KDV QRW FRQWDLQHG DQ\ PLQLPXP KROGLQJ UHTXLUHPHQW
LPSRVH D PLQLPXP KROGLQJ UHTXLUHPHQW RQ WKHLU VSHFLDO PHHWLQJ UL
IRU D PLQLPXP SHULRG LQ RUGHU WR FDOO IRU D VSHFLDO PHHWLQJ RXU %|
RQ RXU VKDUHKROGHUV OLFURQxV %RDUG FRQWLQXHV WR EHOLHYH WKLV V'
RXU VKDUHKROGHUV KDYH WKH DELOLW\ WR FDOO D VSHFLDO PHHWLQJ WR D
VDPH WLPH SURWHFWLQJ DJDLQVW D PLVXVH RI WKLV ULJKW E\ D VPDOO PLQ
XQVXSSRUWHG SURSRVDOV WKDW FDQ ZDVWH VLJQLILFDQW FRUSRUDWH UHYV
OLFURQ DQG LWV EURDGHU VKDUHKROGHU EDVH

2XU VSHFLDO PHHWLQJ ULJKW LQ RXU E\ODZV VHUYHV DV D SURWHFWLYH PH
RZQHUVKLS LQWHUHVWY DQG VKRUW WHUP JRDOV $V RI $XJIXVW RXU
WKDQ RI RXU RXWVWDQGLQJ VKDUHV *LYHQ WKLV RZQHUVKLS FRPSRVLWL
FRXOG HQDEOH MXVW D VPDOO PLQRULW\ RI VKDUHKROGHUV WR XVH WKLV U
UHVRXUFHVY EHLQJ GHYRWHG WR WKH VSHFLDO LQWHUHVWY RI D PLQRULW\ |
WKUHVKROG LQ RXU E\ODZV HQVXUHVY WKDW D VSHFLDO PHHWLQJ RI VKDUHK
JURXS RI VKDUHKROGHUYV ZLWK D PRUH VXEVWDQWLDO VWDNH LQ OLFURQ DQ
DSSURSULDWHO\ VDIHIJXDUGYVY VKDUHKROGHU LQWHUHVWY DQG SUHYHQWYV FF
VKDUHKROGHUY KDYH WKH DELOLW\ WR FDOO VSHFLDO PHHWLQJVY ZKHQ DSSI

6SHFLDO PHHWLQJY RI VKDUHKROGHUYV FDQ EH GLVUXSWLYH WR EXVLQHVV R
ORQJ WHUP VKDUHKROGHU LQWHUHVWY 7KH %YRDUG PDQDJHPHQW DQG HPS(
DQG DWWHQWLRQ SUHSDULQJ IRU VXFK PHHWLQJVY ZKLFK GLVWUDFWV WKHP
ILQDQFLDO UHWXUQV IRU VKDUHKROGHUY DQG RSHUDWLQJ RXU EXVLQHVV L«
HDFK VSHFLDO PHHWLQJ RI VKDUHKROGHUVY ZH PXVW LQFXU VLJQLILFDQW H
UHTXLUHG IRU VXFK PHHWLQJV SULQW DQG GLVWULEXWH PDWHULDOV VROL
PHHWLQJYV RI VKDUHKROGHUYV VKRXOG EH OLPLWHG WR FLUFXPVWDQFHVY ZKH
PDWWHU LV VXIILFLHQWO\ XUJHQW RU H[WUDRUGLQDU\ WR MXVWLI\ FDOOLQJ



7DEFOH RI RRQWHQ\

7TKH VSHFLDO PHHWLQJ RZQHUVKLS WKUHVKROG LQ RXU E\ODZV LV FRQVLVW

7KH VSHFLDO PHHWLQJ RZQHUVKLS WKUHVKROG LQFOXGHG LQ RXU E\OD2Z\
ORZHU WKDQ WKH PRVW FRPPRQ VSHFLDO PHHWLQJ RZQHUVKLS WKUHVKROG
8 6 LQFRUSRUDWHG FRPSDQLHV DIIRUG VKDUHKROGHUYVY WKH ULJKW WR F
FRP SDAQHV RYHU KDYH DGRSWG DQ RZ CHUKIS WUHWKRG RI RUKLI KHU RUD@®Z 1Q) VKDUHKRGHY \R FD@D
VSHFLDO PHHWLQJ ZLWK WKH PRVW FRPPRQ RZQHUVKLS WKUHVKROG EHLQJ
VSHFLDO PHHWLQJ RZQHUVKLS WXUH Y%KRRMDAWG EIHOLRYHYVHWYKXDW WKH RZQHU"
DSSURSULDWH IRU RXU &RPSDQ\ DQG LQ OLQH ZLWK PDUNHW SUDFWLFH

2XU H[LVWLQJ JRYHUQDQFH SROLFLHY SURYLGH VKDUHKROGHUV ZLWK PHDQI
&RPSDQ\ DIIDLUYV

7KH %RDUG PDLQWDLQV LWV GHPRQVWUDWHG FRPPLWPHQW WR FRUSRUDWH
WKH &RPSDQ\ DQG LWV VKDUHKROGHUV E\ UHJXODUO\ UHYLHZLQJ WKH &RPSI
SUDFWLFHVY LQFOXGLQJ FRQVLGHULQJ LQSXW IURP VKDUHKROGHUY DQG RW|
FRUSRUDWH JRYHUQDQFH RXU H[LVWLQJ JRYHUQDQFH SROLFLHVY SURYLGH V
DQG GLVFXVV RXU EXVLQHVV DQG JRYHUQDQFH SROLFLHV ZLWK WKH %RDUG
ZLOOLQJQHVYVY WR HQJDJH ZLWK VKDUHKROGHUY DQG SURYLGH WKHP ZLWK D

$FWLRQ E\ :ULWWHQ &RQVHQW 6KDUHKROGHU (QJDJHPHQW

2XU E\ODZV SURYLGH RXU VKDUH KR O B8 HXWDILOY KH @ KD H LZILKWK WWRH \DW KD E'\H K R
ZULWWHQ FRQVHQW ZLWKRXW D®WEBH UWHBVWRR PSS KR Q5 WLHRTX LWX\PW R MQ
HQVXUH WKDW PDQDJHPHQW DQG WKH %R

LVVXHV WKDW DUH LPSRUWDQW WR WKH &

ZH UHDFKHG RXW WR DSSUR[LPDWHO\ R

HQJDJHPHQW DQG PHW ZLWK DSSUR[LPDW

RXWVWDQGLQJ )XUWKHU RXU /HDG ,QGH S

LQ PHHWLQJV ZLWK KROGHUV RI RI RXU

PRUH LQIRUPDWLRQ DERXW RXU H[WHQVL)

SURJUDP VHH *6KDUHKROGHU 2XWUHDFK’

ODUNHW 6WDQGDUG 3UR[\ $FFHWRYLVLRQV 3URYLGLQJ IRU %RDUG $

2XU E\ODZV SURYLGH D SUR[\ DFRKWVEVODKW SHRPLEW LRU WHHWDQLQXBIO HC
RXU VKDUHKROGHUV ZKR KDYH EH@&H QEDDE A\QRZBHCO D R BRTRIGI RHTUHVKP}
RXU FRPPRQ VWRFN FRQWLQXR X\ SIRILQ W G HROXW QMK UIHHG HHIDHIQ'GW R W G L U
VXEPLW GLUHFWRU QRPLQDWLRQM[3HD LRXQUF B ULRY \WPHDRKIQRICORIY DRWG XEKW R/ H
RI WKH GLUHFWRUV WKHQ VHUNOQJQHG ZLWK RXU EXVLQHVV QHHGV DQC
%RDUG LV LQGHSHQGHQW DQG DOO RI RX

LQGHSHQGHQW DV ZHOO ,Q LQ FRQQF

RXU LQGHSHQGHQW &KDLUPDQ ZH DSSRLC

/HDG ,QGHSHQGHQW 'LUHFWRU SURYLGLQ

OHDGHUVKLS WR RXU %RDUG )RU PRUH L

LWV OHDGHUVKLS VHH 3&RUSRUDWH *RYH

7KHVH FRUSRUDWH JRYHUQDQFH SROLFLHV SURYLGH RXU VKDUHKROGHUV ZL
HQJDJH GLUHFWO\ ZLWK WKH %RDUG DQG GHPRQVWUDWH WKDW WKH %RDUG
SUDRIFHV Z KHQ IMEHWUP LQHV \WDWD FKDQIH LV 1Q WH EHVNQIMUAW R WH & RP SDQ. DQG IW VKDUHKRGHY 5 Q @ KWR

RXU H[LVWLQJ VWURQJ FRUSRUDWH JRYHUQDQFH SROLFLHV DQG UREXVW VK
FXUUHQW VSHFLDO PHHWLQJ ULJKW DW WKH RZQHUVKLS WKUHVKROG ZLW
DQG DSSURSULDWH DQG WKH ORZHU VSHFLDO PHHWLQJ WKUHVKROG DV UHT:
PHDQLQJIXO GLIIHUHQFH LQ RXU VKDUHKROGHUVx DELOLW\ WR HQJDJH ZLWK
SROLFLHV

) RUWHVH UHDVRQY WHYRDWG8 1$ 1,02 8 6 / XUHV VKDUHKRTGHY/ \R YRM$ * $ , 1 6 AKH SURSRVDOR DGRSWD
VKDUHKROGHU ULJKW WR FDOO D VSHFLDO PHHWLQJ DW D RZQHUVKLS WK

6RXUFH 'HDO3RLQW $XJIXVW

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ\

7KH U)250 YRWH Rl WKH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI \
SHUVRQ YLUWXDOO\ RU UHSUHVHQWHG E\ SUR[\ DW WKH $QQXDO OHHWLQJ |

7+( %2$5' 2) ' 5(&72565(&200(1' 6$927($*$.167+( 6+$5(+2/' (5352326%/



7DEFOH RI RRQWHQ\

35,1&,3$/ 6+$5(+2/'(56

6HFXULW\ 2ZQHUVKLS RI &HUWDLQ %HQHILFLDO 2ZQHUV DQG 0D

7KH IROORZLQJ WDEOH VHWV IRUWK VHFXULW\ EHQHILFLDO RZQHUVKLS LQIR

FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH UXOHV Rl WKH 6(& EDVHG RQ W
WKH EHQHILFLDO RZQHUV DYDLODEOH WR XV IURP RXU RZQ UHFRUGV RU SU
RZQHUV IRU L SHUVRQV NQRZQ E\ XV WR RZQ EHQHILFLDOO\ PRUH WKDQ
LLL HDFK 1DPHG ([HFXWLYH 2IILFHUs ®RF WHGER® SHQV DWIVEQ@ GDEOHU VHW IR
DOO GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS :H KDYH EDVHG RXU
RZQHUVKLS RQ VKDUHV RI RXU &RPPRQ 6WRFN RX»$\Q0OWDQ RIWKHDZ R
LQGLFDWHG WKH DGGUHVV Rl HDFK EHQHILFLDO RZQHU OLVWHG LQ WKH WD
YHGHUDO :D\ %RLVH ,GDKR

1XPEHU RI 7RWDO
6KDUHV 5LJKW WRHQHILFEBOFHQW RI

1DPH Rl %HQHILFLDO 2ZQHU 2ZQHG $FTXLUH2ZQHUVKILEODVYV

7KH 9DQJXDUG *URXS ,QF 2

%ODFN5RFN ,QF 2

&DSLWDO :RUOG ,QYHVWRUV 2

5LEKDUG 0 %H\HU 2

ODQLVK %KDWLD 2

6FRWW - 'H%RHU 2

/N\QQ $ 'XJOH

BWHYHQ - *RPR 2

/JLQQLH 0 +D\QHVZRUWK

7 ODUN /LX

ODU\ 3DW OF&DUWK\ 2

6DQMD\ OHKURWUD 2

ODUN - 0XUSK\ 2

6XPLW 6DGDQD 2

$ &KULVWLQH 6LPRQV 2

SREHUW + 6ZDQ
ODU\$QQ :ULJKW
$00 GLUHFWRUV DQG H[HEXWLYH RIILFHUV DV D JURXS SHUVRQV

5HSUHVHQWY OHVV WKDQ RI VKDUHV RXWVWDQGLQJ
,QFOXGHVY XQYHVWHG VKDUHYV RI UHVWULFWHG VWRFN

UQHSUHVHQWY VKDUHVY WKDW DQ LQGLYLGXDO KDV D ULJKW WR DFTXLUH ZL
VKDUHV XQGHUO\LQJ GHIHUUHG UHVWULFWHG VWRFN XQLWY WKDW EHFRP

JRU SXUSRVHV RI FDOFXODWLQJ WKH 3HUFHQW RI &0DVYV VKDUHV WKDW W
GHHPHG WR EH RXWVWDQGLQJ ZKHQ FDOFXODWLQJ WKH 3HUFHQW RI &ODV

%DVHG XSRQ LQIRUPDWLRQ FRQWDLQHG LQ WKH 6FKHGXOH * $ ILOHG E\
YHEUXDU\ DV RI '"HFHPEHU 9DQJXDUG KDG VROH GLVSRVLWLY
VKDUHG YRWLQJ SRZHU DV WR VKDUHV DQG VKDUHG GLVSRVLWLYH
EXVLQHVV DGGUHVV LV 9DQJXDUG %OYG ODOYHUQ 3%

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ\

%DVHG XSRQ LQIRUPDWLRQ FRQWDLQHG LQ WKH 6FKHGXOH * $ILOHG E\
DV RI " HFHPEHU %ODFN5RFN KDG VROH YRWLQJ SRZHU DV WHF
GLVSRVLWLYH SRZHU DV WR VKDUHV % ODFNS5RFNxV EXVLQHVV DG(

%DVHG XSRQ LQIRUPDWLRQ FROQWDLQHG LQ WKH 6FKHGXOH * ILOHG E\ &L
DV RI -XQH &DSLWDO KDG VROH YRWLQJ SRZHU DV WR
SRZHU DV WR VKDUHV &DSLWDO LV D GLYLVLRQ RI &DSLWDO 5HVH
&50& DV ZHOO DV LWV LQYHVWPHQW PDQDJHPHQW VXEVLGLDULHY DQG
&DSLWDO ,QWHUQDWLRQDO ,QF &DSLWDO ,QWHUQDWLRQDO /LPLWHG &D
&DSLWDO *URXS 3ULYDWH &0OLHQW 6HUYLFHV ,QF DQG &DSLWDO *URXS ,
WRIHWKHU ZLWK &50& WKH LQYHVWPHQW PDQDJHPHQW HQWLWLHYV &D
PDQDJHPHQW HQWLWLHY FROOHFWLYHO\ SURYLGH LQYHVWPHQW PDQDJHP
,QYHVWRUV &DSLWDOxV EXVLQRGEWGHHIMHORRE /RWBRWHOHY &DOLIRUQ

,QFOXGHYV VKDUHVY KHOG E\ 7TKH 6DQJHHWD OHKURWUD *UDQWRU 5
VKDUHVY KHOG E\ 7TKH 6DQJHHWD OHKURWUD *UDQWRU 5HWDLQHG $QQXI



7DEFOH RI RRQWHQ\

1)250$7,21 &21&(51,1* 62/,&,7$7,21
927,1*%

7KLV 3UR[\ 6WDWHPHQW LV IXUQLVKHG LQ FRQQHFWLRQ ZLWK WKH VROLFLW|I
7HFKQRORJ\ ,QF IRU XVH DW WKH $QmMXPOMUIHHWILWJ WRDER KBRGQRUDLQ 6WL
7LPH RU DW DQ\ DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI 7KH SXUSRVF
WKH DFFRPSDQ\LQJ 1RWLFH

7KH LQIRUPDWLRQ SURYLGHG LQ WKH UTXHVWLRQ DQG DQVZHUU IRUPDW EH(¢
VXPPDU\ Rl WKH LQIRUPDWLRQ FRQWDLQHG LQ WKLV 3UR[\ 6WDWHPHQW <RX
FDUHIXOO\

+2:'2 , $77(1' $1' 3$57,&,3$7( ,1 7+( $118%/ 0((7,1*"

7KH $QQXDO OHHWLQJ ZLOO EH KHOG YLD D OLYH ZHEFDVW DQG WKHUH ZLO¢

<RX ZLOO EH DEOH WR DWWHQG WKH $QQXDO OHHWLQJ RQOLQH DQG WR YRW
SODWIRUP EAZZLYLWW®DOVKDUHKROGH U PQEWHLQW HFRPQUSWKH GLJLW FRQWU
LQ WKH 1RWLFH RQ \RXU SUR[\ FDUG RU LQ WKH LQVWUXFWLRQV WKDW DFF
DOUHDG\ VXEPLWWHG \RXU YRWH \RX FDQ VWLOO YRWH DW WKH PHHWLQJ E!
YRWHV VXEPLWWHG YLD ,QWHUQHW WHOHSKRQH RU PDLO ZLOO EH VXSHUVI

6KDUHKROGHUYVY ZLOO EH DEOH WR VXEPLW TXHVWLRQV EHIRUH WKH $QQXDO
$QQXDO OHHWLQJ XVLQJ WKH YLUWXDO PHHWLQJ SODWIRUP 5HOHYDQW TXH'
OHHWLQJ PD\ EH DGGUHVVHG DW WKH $QQXDO OHHWLQJ RU DIWHU WKH $QQX
RXU ZHEVLWH DW ZZZ PLFURQ FRP

‘H HQFRXUDJH \RX WR DFFHVV WKH $QQXDO OHHWLQJ EHIRUH LW EHJLQV 2Qf
PLQXWHYV EHIRUH WKH $QQXDO OHHWLQJ ,I \RX KDYH GLIILFXOW\ DFFHVVLQJ
LVVXHV SOHDVH FDOO WKH WHFKQLFDO VXSSRUW QXPEHU WKDW ZLOO EH SF
ZLOO KDYH WHFKQLFLDQV DYDLODEOH WR DVVLVW \RX

:+$%$7 0$77(56 $0 , 927,1* 21"

7R HOHFW HLJKW GLUHFWRUV WR RXU %RDUG WR VHUYH IRU WKH HQVXLQJ \H
7R DSSURYH RQ D QRQ ELQGLQJ EDVLV WKH FRPSHQVDWLRQ RI RXU QDPHG H[H

7R DSSURYH DQ DPHQGPHQW WR WKH &RPSDQ\xV 5HVWDWHG &HUWLILFDWH RI ,Q
H[FXOSDWLRQ RI RIILFHUV LQ DFFRUGDQFH ZLWK '"HODZDUH ODZ

7R UDWLI\ WKH DSSRLQWPHQW RI B3ULFHZDWHUKRXVH&RRSHUV //3 DV RXU LQGHS
ILVFDO \HD&HSQEHREHU

7R YRWH RQ D VKDUHKROGHU SURSRVDO LQFOXGHG LQ WKLV 3UR[\ 6WDWHPHQW
7R WUDQVDFW VXFK RWKHU EXVLQHVY DV PD\ SURSHUO\ FRPH EHIRUH WKH PHHW

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ\

+2: '2(6 7+( %2$5' 5(&200(1' , 927("

)25 HDFK RI WKH GLUHFWRU QRPLQHHVY QDPHG KHUHLQ RU WKHLU UHVSHFWLYH

)25 D QRQ ELQGLQJ UHVROXWLRQ WR DSSURYH WKH FRPSHQVDWLRQ RI RXU QDF
)25 WKH DSSURYDO RI DQ DPHQGPHQW WR WKH &RPSDQ\xV 5HVWDWHG &HUWLIL

UHJDUGLQJ H[FXOSDWLRQ RI RIILFHUV LQ DFFRUGDQFH ZLWK '"HODZDUH ODZ
)25 UDWLILFDWLRQ RI WKH DSSRLQWPHQW RI 3ULFHZDWHUKRXVH&RRSHUV //3 D'
ILUP IRU WKH ILVFEOHBSVWHDREHQ GR QG
$*$,16 7 WKH VKDUHKROGHU SURSRVDO

+2 .6 (17,7/(" 72 927( $7 7+( O((7,1*"

6KDUHKROGHUV RI UHFRUG DW MRKHi FBHRW H RW EX VIEHHRW @ QDWHU DUH HQWL
QRWLFH RI DQG WR YRWH DW WKH $QQXDO OHHWLQJ

+2:'2 , 927("

&RPSOHWH DQIGWWHMXBIQRD\ RU YRWLQJ LQVWUXFWLRQ FDUG

SWWHQG WIKHH PP\ HRRQ VO FLUWXDO PHHWLQJ SODWIRUP

,QWHUQHW DQG WHOHSKRQH YRWLQJ DUH DYDLODEOH KRXUV D GD\ DQC
DSHU SUR[\ RU YRWLQJ LOVWUXFWLRQ FDUG 8QOHVV \RX DUH SODQQLQJ
SP (DVWHUQ 6WORBDWUG 7LPH RQ

+$7 ,6 7+( &20021 672&. 67%$786 21 7+( 5(&25" '$7("

:H KDYH RQH FODVV RI VWRFN RXWVWDQGLQJ &RPPRQ 6WR/HAN UBHVRR IVRRHP BR ¢
6WRFN ZHUH LVVXHG DQG RXWVWDQGLQJ DQG HQWLWOHG WR YRWH

:+$7 ,6 $ 482580"

7KH UHTXLUHG TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV DW WKH $QQXD
VKDUHV RI RXU &RPPRQ 6WRFN LVVXHG DQG RXWVWDQGLQJ RQ WKH 5HFRUG
YLUWXDOO\ LQ SHUVRQ RU UHSUHVHQWHG E\ SUR[\ 6KDUHV WKDW DUH YRW
EHLQJ SUHVHQW DW WKH $QQXDO OHHWLQJ IRU WKH SXUSRVHV RI HYWDEOLYV
FRQVLGHUHG SUHVHQW DQG HQWLWOHG WR YRWH IRU SXUSRVHV Rl GHWHUP
WUDQVDFWLRQ RI EXVLQHVV



7DEFOH RI RRQWHQ\

+2: $5( 927(6 &2817('"

8QGHU WKH '"HODZDUH *HQHUDO &RUSRUDWLRQ /DZ RXU 5HVWDWHG &HUWLIL
VKDUHKROGHU ZLOO EH HQWLWOHG WR RQH YRWH IRU HDFK VKDUH RI &RPPR

+2: 0$1< 927(6 $5( 1(('(' )25 $33529%/ 2) ($&+ 0$77(5 $7 7+( $1188%/

6KDUHV KHOG LQ D EURNHUDJH DFFRXQW RU E\ DQRWKHU QRPLQHH DUH FRQ
RU UEHQHILFLDO RZQHU U $ EURNHU RU QRPLQHH KROGLQJ VKDUHV IRU D EH
QRQ URXWLQH PDWWHUV XQOHVV WKH EURNHU RU QRPLQHH UHFHLYHV VSHFI
WKH VKDUHV $ EURNHU QRQ YRWH RFFXUV ZKHQ WKH EURNHU RU QRPLQHH C
EHQHILFLDO RZQHU DQG GRHV QRW KDYH GLVFUHWLRQ WR GLUHFW WKH YRW
UHODWLQJ WR WKH HOHFWLRQ RI GLUHFWRUVY DQG 3URSRVDOV DQG DUF
YRWH RQ VXFK PDWWHUV ZLWKRXW VSHFLILF YRWLQJ LOQVWUXFWLRQV IURP V
DQG DV D UHVXOW ZH GR QRW H[SHFW EURNHU QRQ YRWHV RQ WKLV SURSR

'LUHFWRUY ZLOO EH HOHFWHG LI KH RU VKH UHFHLYHV WKH DIILUPDWLYH YR
KHU HOHFWLRQ LQ RWKHU ZRUGV WKH QXPEHU RI VKDUHV YRWHG U)250 D C
U$*$,1670 WKDW GLUHFWRU ZLWK DEVWHQWLRQV DQG EURNHU QRQ YRWHV
WKDW GLUHFWRUxV HOHFWLRQ :LWK UHVSHFW WR 3URSRVDO WKH DPHQGF
U)250 YRWH Rl WKH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI RXU |
YRWH WKHUHRQ LV UHTXLUHG WR DSSURYH WKH DPHQGPHQW $EVWHQWLRQV
D YRWH U$*$,167U VXFK SURSRVDO :LWK UHVSHFW WR DOO RWKHU LWHPV RI
U)250 YRWH RI WKH KROGHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI WKH
SHUVRQ RU UHSUHVHQWHG E\ SUR[\ DQG HQWLWOHG WR YRWH RQ WKH VXEM
FRQVLGHUHG DSSURYHG E\ WKH VKDUHKROGHUV )RU VXFK RWKHU SURSRVDC(
U$*$,1670 VXFK LWHPV Rl EXVLQHVV DQG EURNHU QRQ YRWHV LI DQ\ ZLOO

+$7 ,6 7+( ())(&7 2) *,9,1* 0< 352:<"

7KH VKDUHV RI &RPPRQ 6WRFN UHSUHVHQWHG E\ DOO SURSHUO\ HIHFXWHG &
6WDQGDUG 7YDRNKDBQ ZLOO EH YRWHG LQ DFFRUGDQFH ZLWK WKH GLUHFWL
QR LOQVWUXFWLRQV DUH JLYHQ ZLWK UHVSHFW WR D SURSHUO\ HIHFXWHG SU
&RPPRQ 6WRFN UHSUHVHQWHG WKHUHE\ ZLOO EH YRWHG LQ DFFRUGDQFH ZL
GHVFULEHG DERMHPDWWHU QRW GHVFULEHG LQ WKH 3UR[\ 6WDWHPHQW LV Sl
WKH SUR[\ KROGHUV ZLOO XVH WKHLU RZQ MXGJPHQW WR GHWHUPLQH KRZ W
DGMRXUQHG WKH SUR[\ KROGHUV FDQ YRWH \RXU VKDUHVY RQ WKH QHZ PHHYV
UHYRNHG \RXU SUR[\ DV GHVFULEHG EHORZ

+2: &$1 , &+$1*( 0< 927 ("

<RX PD\ FKDQJH \RXU YRWH RU UHYRNH \RXU SUR[\ EHIRUH WKH $QQXDO OHH!'
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6WUHHW QDPH KROGHUV VKRXOG IROORZ WKH LQVWUXFWLRQV SURYLGHG E\

BUR[\ 6WDWHPHQW



7DEFOH RI RRQWHQ\

< ', 5(&(,9($ 127,&( 5(*$5',1* 7+( $9%,/$%,/,7< 2) 352:< 0$7(5,$
,167($' 2) $ )8// 6(7 2) 352:< 0$7(5,%$/6"

$V SHUPLWWHG E\ WKH 6(& ZH DUH PDNLQJ RXU SUR[\ PDWHULDOV DYDLODE
,QWHUQHW :H KDYH PDLOHG PDQ\ Rl RXU VKDUHKROGHUV D 1RWLFH FRQWDL
BWDWHPHQW DQG RXU $QQXDO 5HSRUWDR® )RRWH RQBUQHVFID@®X UHFHLYHG
\RX ZLOO QRW UHFHLYH D SULQWHG FRS\ Rl WKH SUR[\ PDWHULDOV LQ WKH F
DFFHVV DQG UHYLHZ DOO Rl WKH LPSRUWDQW LQIRUPDWLRQ FRQWDLQHG LQ
IRU )LVFDOKH 1RWLFH DOVR LQVWUXFWV \RX RQ KRZ \RX PD\ VXEPLW \RXU

,/ \RX UHFHLYHG D 1RWLFH E\ PDLO DQG ZRXOG OLNH WR UHFHLYH D SULQWH
WKH LOQOVWUXFWLRQV IRU UHTXHVWLQJ VXFK PDWHULDOV LQFOXGHG LQ WKH
UHFHLYH SUR[\ PDWHULDOV LQ SULQWHG IRUP E\ PDLO RU HOHFWURQLFDOO\

+2: $5( 352;,(6 62/,&,7(" $7 7+( $118%/ 0((7,1*"

7KH %RDUG RI 'LUHFWRUV LV VROLFLWLQJ SUR[LHV IRU XVH DW WKH $QQXDO
DGGLWLRQ ZH PD\ UHLPEXUVH EURNHUDJH ILUPV DQG RWKHU SHUVRQV UHSI
HISHQVHV LQ IRUZDUGLQJ VROLFLWDWLRQ PDWHULDOV WR VXFK EHQHILFLDC
RINLFHUV DQG HPSOR\HHV ZLWKRXW DGGLWLRQDO FRPSHQVDWLRQ SHUVRQ
WKH VHUYLFHV RI ") .LQJ &R D SUR[\ VROLFLWDWLRQ ILUP LQ FRQQHFWL
HIDFW FRVW Rl WKH VROLFLWDWLRQ VHUYLFHV LV QRW NQRZQ DW WKLV WLP
VHUYLFHV ZLOO EH DSSUR[LPDWHO\ SOXV UHDVRQDEOH RXW RI SRFENH

+(5( &$1 , ),1' 7+( 927,1* 5(68/76 2) 7+( $118$/ 0((7,1*"

'H ZLOO GLVFORVH YRWLQJ UHVXOWVY RQ D &XUUHQW 5HSRUW RQ )RUP . WR
DIWHU WKH $QQXDO OHHWLQJ ,l1 ILQDO YRWLQJ UHVXOWV DUH QRW DYDLODE
RQ )RUP . ZH ZLOO ILOH D &XUUHQW 5HSRUW RQ )RUP . WR SXEOLVK SUHC
LQ DQ DPHQGPHQW WR WKH &XUUHQW 5HSRUW RQ )RUP . DV VRRQ DV ILQDC

27+(5 0$77(56
6KDUHKROGHU 1RPLQDWLRQ DQG 5HFRPPHQGDWLRQ RI 'LUHFWRU &DQGLGDW

$GYDQFH 1RWLFH 3URFHGXUHYV

2XU E\ODZV SHUPLW VKDUHKROGHUV WR QRPLQDWH GLUHFWRUV DW DQ DQQ>
DW ZKLFK GLUHFWRUV DUH WR EH HOHFWHG $ VKDUHKROGHU PD\ QRPLQDWH
WR RXU &RUSRUDWH 6HFUHWDU\ DW RXU SULQFLSDO H[HFXWLYH RIILFHV 6X|
GLVFORVXUH UHTXLUHPHQWY VHW IRUWK LQ RXU E\ODZV $ QRPLQDWLRQ ZLC
VXEPLWWHG LQ FRPSOLDQFH ZLWK WKH SUR[\ DFFHVV SURFHVY GHVFULEHG |
&RUSRUDWH *RYHUQDQFH SDJH RI RXU ZHEVLWH DW ZZZ PLFURQ FRP DQG LV
UHTXHVW WR FRUSRUDWHVHFUHWDU\#PLFURQ FRP

3UR[\ $FFHVV

2XU E\ODZV DOVR SHUPLW D VKDUHKROGHU RU D JURXS RI XS WR VKDUHKR
\HDUV VKDUHVY UHSUHVHQWLQJ LQ WKH DJJUHJDWH DW OHDVW RI WKH WRW
&RPPRQ 6WRFN FROOHFWLYHO\ DQ UHOLJLEOH VKDUHKROGHUU WR QRPLQTU
FDQGLGDWHY LQ RXU SUR[\ PDWHULDOV IRU DQQXDO PHHWLQJV RI VKDUHKR(
HOLJLELOLW\ UHTXLUHPHQWY VHW IRUWK LQ WKH E\ODZV LV JHQHUDOO\ SHU
QRPLQHHY DQG LL RI WKH QXPEHU RI GLUHFWRUYV LQ RIILFH 8VH RI WKH
QRPLQHHYV LV VXEMHFW WR DGGLWLRQDO HOLJLELOLW\ SURFHGXUDO DQG G
RI RXU E\ODZV $ FRS\ RI RXU E\ODZV FDQ EH IRXQG RQ WKH &RUSRUDWH *RY
Z727Z PLFURQ FRP DQG LV DYDLODEOH LQ SULQW ZLWKRXW FKDUJH XSRQ UHTX



7DEFOH RI RRQWHQ\

SHFRPPHQGDWLRQV

6KDUHKROGHUY PD\ DOVR UHFRPPHQG FDQGLGDWHYV IRU FRQVLGHUDWLRQ E\
6KDUHKROGHUY UHFRPPHQGLQJ FDQGLGDWHY IRU FRQVLGHUDWLRQ E\ RXU *
VXEPLW WKHLU ZULWWHQ UHFRPPHQGDWLRQ QR ODWHU WKDQ RQH KXQGUHG
RI RXU SUR[\ VWDWHPHQW UHOHDVHG LQ FRQQHFWLRQ ZLWK WKH SUHYLRXV

7TKH *RYHUQDQFH DQG 6XVWDLQDELOLW\ &RPPLWWHH ZLOO HYDOXDWH GLUHI
HOHFWLRQ WR RXU %RDUG LQ WKH VDPH PDQQHU DQG XVLQJ WKH VDPH FULYV
WKH *RYHUQDQFH DQG 6 XVWDLQDELOLW\ &RPPLWWHH GHWHUPLQHYVY WKDW D
IRU PHPEHUVKLS RQ RXU %RDUG LW ZLOO LQFOXGH WKH FDQGLGDWH LQ WK|
XSRQ WKH RFFXUUHQFH RI WKH QH[W YDFDQF\ RQ RXU %RDUG RU LQ FRQQHF
VKDUHKROGHUYV

1&25325%$7,21 %< 5()(5(1&( 2) &(57¢
,1)250%7.21

‘H LQFRUSRUDWH E\ UHIHUHQFH LQ WKLV 3UR[\ 6WDWHPHQW WKH U(TXLW\ &R
J)LODQFLDO 6WDWHPHQWY LQFOXGHG LQ RXU $QQXDKH5$GQKWORIH SRWAV RQIR
IRU )LVFDDFFRPSDQLHV WKLV 3&RS$\LBWRVMAKHQOHIQQXDO 5HSRUW RQ )RUP .

PD\ EH REWDLQHG ZLWKRXW FKDUJH E\ VHQGLQJ D ZULWWHQ UHTXHVW WR 0
BHFUHWDU\ BRXWK )HGHUDO :D\ 26RL$EQXDIKRHSRUW RQ )RUPDOVRRU )L
LV DYDLODEOH LQ WKH U,QYHVWRU 5HDDIVR RWRIQVHERV LRIE@ RL@NY WHENRDW K F
GRFXPHQW DUH LQDFWLYH WH[WXDO UHIHUHQFHY SURYLGHG IRU FRQYHQLHC
LV QRW LQFRUSRUDWHG KHUHLQ E\ UHIHUHQFH DQG GRHV QRW FRQVWLWXWHE

+286(+2/',1* 2) 352:< 67$7(0(176 $1°
5(32576

‘H DUH DOORZHG DQG LQWHQG WR GHOLYHU RQO\ RQH FRS\ RI WKH 1RWLFH 1
PDWHULDOV RU RQH VHW Rl SULQWHG SUR[\ PDWHULDOV L HDRXBWIQXDO
6WDWHPHQW WR PXOWLSOH UHJLVWHUHG VKDUHKROGHUV VKDULQJ DQ DGGL
GHOLYHU RQO\ RQH VXFK QRWLFH RU VHW RI PDWHULDOV VR ORQJ DV ZH KD
VKDUHKROGHUV 7KLV SUDFWLFH LV FRPPRQO\ UHIHUUHG WR DV UKRXVHKRO
GXSOLFDWH LQIRUPDWLRQ UHFHLYHG DW \RXU KRXVHKROG DQG RXU FRVWYV |

,] \RX VKDUH DQ DGGUHVY ZLWK RWKHU UHJLVWHUHG VKDUHKROGHUV DQG \F
RI WKH SUR[\ PDWHULDOV DQG \RX GHFLGH \RX ZDQW D VHSDUDWH FRS\ WKL
SURPSWO\ GHOLYHU \RXU VHSDUDWH FRS\ LI \RX FRQWDFW XV DW OLFURQ 7H
6RXWK )HGHUDO :D\ %RLVH ,GDKR RU FRUSRUDWHVHFUHWDU\#PLFUF
IRU UHIJLVWHUHG VKDUHKROGHUVY WR UHVXPH WKH PDLOLQJ RI LQGLYLGXDO
SUR[\ VWDWHPHQWY FRPELQHG ZLWK D SURVSHFWXV DQG LQIRUPDWLRQ VW]
FRQWDFW (4 6KDUHRZQHU 6HUYLFHV $WWQ +RXVHKROGLQJ 32 %R][ 6
UHTXHVW ZLOO EH HIIHFWLYH ZLWKLQ GD\V DIWHU UHFHLSW $IWHU WKH $¢
WKHVH GRFXPHQWY LQFOXGLQJ QRWLFHV E\ SURYLGLQJ (4 6KDUHRZQHU 6H
ZLWK D ZULWWHQ UHTXHVW WR HOLPLQDWH PXOWLSOH PDLOLQJV 7KH ZULW
RI DbOO VKDUHKROGHUV FRQVHQWLQJ WR KRXVHKROGLQJ IRU D JLYHQ DGGUH

$GGLWLRQDOO\ ZH KDYH EHHQ QRWLILHG WKDW FHUWDLQ EDQNV EURNHUV
UHSRUWYV DQG SUR[\ VWDWHPHQWYV IRU VKDUHKROGHUYV ZKR KROG LQ VWUHH
WKLY FDVH \RX PD\ UHTXHVW DQ LQGLYLGXDO FRS\ RI WKH SUR[\ PDWHULDO
QRPLQHH <RX PD\ DOVR FRQWDFW \RXU EURNHU EDQN RU RWKHU QRPLQHH L

BUR[\ 6WDWHPHQW
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&$87,21%$5< 127( 21 )25:$5"' /22.,1* 67%7

7KLV 3UR[\ 6WDWHPHQW FRQWDLQV IRUZDUG ORRNLQJ VWDWHPHQWY WKDW L
IRUZDUG ORRNLQJ VWDWHPHQWY PD\ EH LGHQWLILHG E\ ZRUGV VXFK DV UDQ
UFRPPLWWHG U USODQV U URSSRUWXQLWLHV U UIXWXUH U UEHOLHYH U UWD
UZLOO U UZRXOG U UVKRXOG U UFRXOG U DQG YDULDWLRQV RI VXFK ZRUGV |
WKHVH ZRUGV RU VLPLODU H[SUHVVLRQV GRHV QRW PHDQ WKDW D VWDWHPH
VWDWHPHQWY LQFOXGH EXW DUH QRW OLPLWHG WR VWDWHPHQWYVY VXFK DV
SURGXFWV LQFOXGLQJ $, GULYHQ GHPDQG JURZWK WKH RXWORRN IRU RXU
LQYHVWPHQWY LQ UHVHDUFK DQG GHYHORSPHQW DQG H[SDQVLRQ RI RXU JO
RSHUDWLRQV DQG SURGXFWV RXU VXVWDLQDELOLW\ DQG FRPSHQVDWLRQ S
H[SHFWDWLRQV UHJDUGLQJ VKDUHKROGHU RXWUHDFK 7KHVH IRUZDUG ORRN
DQG XQFHUWDLQWLHY WKDW FRXOG FDXVH DFWXDO HYHQWV WR GLIIHU PDW
6(& LQFOXGLQJ RXU PRVW UHFHQW $QQXDO 5HSRUW RQ )RUP . DQG RXU D¢
PDWHULDOV 7KHVH GRFXPHQWY FRQWDLQ DQG LGHQWLI\ LPSRUWDQW IDFWR
PDWHULDOO\ IURP WKRVH FRQWDLQHG LQ WKH IRUZDUG ORRNLQJ VWDWHPHC
UHIOHFWHG LQ WKH IRUZDUG ORRNLQJ VWDWHPHQWY DUH UHDVRQDEOH ZH
SHUIRUPDQFH RU DFKLHYHPHQWVYV :H DUH XQGHU QR GXW\ WR XSGDWH DQ\ F
UHTXLUHG E\ DSSOLFDEOH ODZ
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6KDUHKROGHUYVY PD\ SUHVHQW SURSHU SURSRVDOV IRU LQFOXVLRQ LQ RXU S
DQQXDO PHHWLQJ RI VKDUHKROGHUV E\ VXEPLWWLQJ WKHLU SURSRVDOV LQ
PDQQHU )RU D VKDUHKROGHU SURSRVDO WR EH FRQVLGHUHG IRL DQQRRBULR
PHHWLQJ RI VKDUHKROGHUYVY RXU &RUSRUDWH 6HFUHWDU\ PXVW UHFHLYH W
RIILFHVY ORFDWHG DW 6RXWK )HGHUDO :D\ %RLVH ,GDKR SWWHQ!
- X0\ ,Q DGGLWLRQ VXFK VKDUHKROGHU SURSRVDOV PXVW FRPSO\ ZLWK
UHJDUGLQJ WKH LQFOXVLRQ RI VKDUHKROGHU SURSRVDOV LQ &RPSDQ\ VSRQ
EHIRUH WKH GHDGOLQH GRHV QRW JXDUDQWHH LWV LQFOXVLRQ LQ RXU SUR

8QGHU RXU E\ODZV GLUHFWRU QRPLQDWLRQV DQG RWKHU EXVLQHVV PD\ EH
VKDUHKROGHUV RQO\ E\ RU DW WKH GLUHFWLRQ RI WKH %RDUG RU E\ D VKD
SURSRVDO LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI RXU E\ODZV 7R QR
FRQVLGHUDWLR( $QQXDO OHHWLQJ SXUVXDQW WR RXU DGYDQFH QRWLFH |
PXVW GHOLYHU RU PDLO WKHLU QRPLQDWLRQ VXEPLVVLRQ RU RWKHU VKDUH
RXU &RUSRUDWH 6HFUHWDU\ DW WKH DGGUHVV DERYH -XR\HDUOREBC QYRDQ

ODWHU WKDQ S P ORXDWHILQ WOQPHGRIQVLRQ WR WKH UHTXLUHPHQWYV VH!
FRPSO\ ZLWK 5XOH D XQGHU WKH ([FKDQJH $FW VKDUHKROGHUV PXVW SL
VXSSRUW Rl GLUHFWRU QRPLQHHV RWKHU WKDQ i QRPBED QHH/WQRR LIKHQY
SURYLGLQJ QRWLFH Rl QRPLQDWLRQ WR WKH &RPSDQ\ QR ODWHU WKDQ WKH
UHTXLUHPHQW XQGHU 5XOH D LV LQ DGGLWLRQ WR WKH DSSOLFDEOH QR\

BKDUHKROGHUV ZLVKLQJ WR QRPLQDWH D GLUHFWRU FDQGLGDWH WKURXJK |
RXU SUR[\ VWDWHPHQW PX\WOWJIJEEPSOWYLSWKRWHEBXUDO DQG GLVFORVXUH UHT
7R EH WLPHO\ IRU REQQKDPOD®IVKDUHKRBE&HWRUSRUDWH 6HFUHWDU\ PXVW U
VKDUHKROGRWLFH RI SUR[\ DFFHVV QRPLQDWLRQ DW RXU SULQFLSDO H[HFXV
ORXQWDLQ WIPHH RQRU ODWHU WKDQ S P -ERXQWDLQ WLPH RQ

1RYHPEHU
7+( %2$5' 2) ',5(&7256

BUR[\ 6WDWHPHQW
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7KH XQGHUVLJQHG OLFKDHO 5D\ KHUHE\ FHUWLILHVY WKDW

+H LV WKH GXO\ HOHFWHG DQG DFWLQJ 6HQLRU 9LFH 3UHVL
6HFUHWDU\ RI OLFURQ 7THFKQRORJ\ ,QF D '"HODZDUH FRUSH

7KH RULJLQDO &HUWLILFDWH RI ,QFRUSRUDWLRQ RI WKLV F
SHVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ RI WKLV FRUS
6WDWH RI '"HODZDUH RQ $SULO

3XUVXDQW WR 6HFWLRQ RI WKH *HQHUDO &RUSRUDWLRQ
RI $PHQGPHQW RI WKH 5HVWDWHG &HUWLILFDWH RI ,QFRUS|I
SHVWDWHG &HUWLILFDWH RI ,QFRUSRUDWLRQ WR UHDG LQ I

2 3XUVXDQW WR DQG WR WKH IXOO HIWHQW SHUPLWWH (
SURYLVLRQV RI WKH *HQHUDO &RUSRUDWLRQ /DZ RI WKH 6W
KHUHDIWHU EH DPHQGHG IURP WLPH WR WLPH QR GLUHFWR
LWV VWRFNKROGHUV IRU PRQHWDU\ GDPDJHV IRU EUHDFK R
OLPLWLQJ WKH HIITHFW RI WKH SUHFHGLQJ VHQWHQFH LI W
'HODZDUH LV KHUHDIWHU DPHQGHG WR DXWKRUL]JH FRUSRUI
SHUVRQDO OLDELOLW\ RI GLUHFWRUV RU RIILFHUV WKHQ W
FRUSRUDWLRQ VKDOO EH HOLPLQDWHG RU OLPLWHG WR WK
&RUSRUDWLRQ /DZ RI WKH 6WDWH RI '"'HODZDUH DV VR DPHC
RI WKH IRUHJRLQJ SURYLVLRQV RI WKLV 6HFWLRQ E\ WKH
DGYHUVHO\ DIITHFW DQ\ ULJKW RU SURWHFWLRQ RI D GLUHF"
WLPH RI RU LQFUHDVH WKH OLDELOLW\ RI DQ\ GLUHFWRU R
RU RPLVVLRQV RI VXFK GLUHFWRU RU RIILFHU RFFXUULQJ S

7KH IRUHJRLQJ &HUWLILFDWH RI $PHQGPHQW RI WKH 5HVWD
DGRSWHG E\ WKLV FRUSRUDWLRQuVY %9RDUG RI 'LUHFWRUV D
DSSOLFDEOH SURYLVLRQV RI 6HFWLRQ RI WKH *HQHUDO

,1 :,71(66 :+(5(2) VDLG FRUSRUDWLRQ KDV FDXVHG WKLV &HUWL
&HUWLILFDWH Rl ,QFRUSRUDWLRQ WR EH HIHFXWHG E\ LWV 6HQ
6HFUHWDU\ WKLY BBBBB GD\ RI| BBBBBBBBBBBBB

BBBBBEBBBBBBBBBBBBBBBBBBBB
OLFKDHO 5D\

6HQLRU 9LFH 3UHVLGHQW &KL}
DQG &RUSRUDWH 6HFUHWDU\
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