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$PHQGPHQW 1R
JLOHG E\ WKH 5HJLVWUDQW

J)LOHG E\ D 3DUW\ RWKHU WKDQ WKH 5HIJLVWUDQW

&KHFN WKH DSSURSULDWH ER]
BUHOLPLQDU\ B3UR[\ 6WDWHPHQW
&RQILGHQWLDO IRU 8VH RI WKH &RPPLVVLRQ 2QO\ DV SHUPLWWHG E\
'"HILQLWLYH 3UR[\ 6WDWHPHQW
'"HILQLWLYH $GGLWLRQDO ODWHULDOV
6ROLFLWLQJ ODWHULDO XQGHU 5XOH D

J)LYH 3RLQW +ROGLQJV /

1DPH RI WKH 5HJLVWUDQW DV 6SHFLILHG LQ LWV &KDUW
1DPH RI 3HUVRQ V )LOLQJ 3UR[\ 6WDWHPHQW LI RWKHU WKDQ WKH 5HJL

3D\PHQW RI )LOLQJ )HH &KHFN DOO ER[HV WKDW DSSO\
1R IHH UHTXLUHG

JHH SDLG SUHYLRXVO\ ZLWK SUHOLPLQDU\ PDWHULDOV

JHH FRPSXWHG RQ WDEOH LQ H[KLELW UHTXLUHG E\ ,WHP E SHU ([Ft
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7KH DQQXDO PHHWLQJ BR§KDOHKROGHUXNH WRHQW +ROGLQJV //& D
OLDELOLW\ FRRPBOGQ\WIK®O2EH KHOG RQ 0D\ DW S P 3DFLILF 7LPH
OHHWLQJ YLUWXDOO\ ZLWK QR SK\VLFDO LQ SHUVRQ PHHWLQJ <RX ZLOO E
ZZZ YLUWXDOVKDUHKROGH UPHHWDYJ\RRPFR0OG DW DQ LQ SHUVRQ PHHWLQJ
WKH IROORZLQJ SXUSRVHYV

7R UH HOHFW HDFK RI :LOOLDP %URZQLQJ 6DP /HYLQVRQ DQG |
'LUHFWRWRDVMIGRY D WKUHH \HDU WHUP H[SLULQJ DW WKH DQQXDC
VXFFHVVRUV DUH GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO HDUOLHU
QDPHG LQ WKH SUR[\ VWDWHPHQW DUH FXUUHQWO\ PHPEHUV RI WKH &R

7R DSSURYH RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV WKH FRPSHQ\

RIILFHUV
7R UDWLI\ WKH VHOHFWLRQ RI '"HORLWWH 7RXFKH //3 DV RXU LQ
\HDU HQGLQJ 'HFHPEHU DQG

7R WUDQVDFW VXFK RWKHU EXVLQHVVY DV PD\ SURSHUO\ FRPH EI
DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI

7KH SUR[\ VWDWHPHQW DFFRPSDQ\LQJ WKLY QRWLFH GHVFULEHV HDFK
UHFRPPHQG)Y2® HDWK Rl WKH WKUHH QRPLQHHV IRU GLIZ2BFWKRH QSBHER YL
WKH DGYLVRU\ YRWH RQ RXU H[HFXWLYH FRPSHQVDW25RQWKWH GIDWFIXI\ VDB @/ LLF
VHOHFWLRQ RI '"HORLWWH 7RXFKH //3 DV RXU LQGHSHQGHQW UHJLVWHUHG

2Q0\ KROGHUV Rl UHFRUG RI WKH &RPSDQ\pV &0DVV $ FRPPRQ VKDUHV D
RQ $SULO DUH HQWLWOHG WR QRWLFH RI WR DWWHQG DQG WR YRWH C

,W LV LPSRUWDQW WKDW \RXU VKDUHV EH UHSUHVHQWHG DQG YRWHG D!
$QQXDO OHHWLQJ ZH HQFRXUDJH \RX WR VXEPLW \RXU SUR[\ DV VRRQ DV
JUDQWLQJ \RXU SUR[\ HOHFWURQLFDOO\ YLD WKH ,QWHUQHW E\ IROORZLQJ
ODWHULDOV RU YRWLQJ LQVWUXFWLRQ IRUP SUHYLRXVO\ PDLOHG WR \RX R
E\ VLJQLQJ GDWLQJ DQG UHWXUQLQJ E\ PDLO WKH SUR[\ FDUG RU YRWLQJ
LQVWUXFWLRQV RQ WKH SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP DV DSS

7R EH DGPLWWHG WR WEKHZ$QQXDXOD ONM K IVU B K RID/G H UWREKH RXO\QW  HRORV FBU W K
FROQWURO QXPEHU RQ \RXU SUR[\ FDUG YRWLQJ LQVWUXFWLRQ IRUP RU 1RW
UHFHLYHG 7R YRWH PXW WKHWXBPOMIQQUNKRDWHUPHHWLQJ FRP )3+

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUV

OLFKDHO $ $OYDUDGR
&KLHI 2SHUDWLQJ 2IILFHU &KLHI /HIDO 2IILFHU 9LF

,PSRUWDQW 1RWLFH 5HIDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOYV
EH +HOG RQ OD\7KH 1RWLFH RI $QQXDO OHHWLQJ WKH 3UR[\ 6WDWHPHQW RX
FDUG DUH DXZZLODEQWRDVWH FRP
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*HQHUDO

<RXU SUR[\ LV VROLFLWHG RQ EHKD®RIRUGIKHYERBRIGQR SR O G EQRU V /&R X
OLDELOLW\ FRPSDQ\ RRPSIHIEHCHAWHR®EWKRWP XVH DW RXU $QQXDO OHHW
WR EH KHOG RQ 0D\ DW S P 3DFLILF 7LPH RU DW DQ\ FRQWLC

WK$HQOXDO OHHWWIWKH SXUSRVHV GLVFXVVHG LQ WKLV SUR[\ VWDWHPHQ
OHHWLQJ RI 6KDUHKROGHUY DQG DQ\ RWKHU EXVLQHVV SURSHUO\ EURXJKW
VKDUHKROGHUV RI UHFRUG DQ RSSRUWXQLW\ WR YRWH :RIQZED @ VEH UK R®WGR K}
$QQXDO OHHWLQJ YLUWXDOO\ ZLWK QR SK\WLFDO LQ SHUVRQ PHHWLQJ 6
ROQWRZ YLUWXDOVKDUHKROGHUPKHHOWMLQRIXFRIFOXBQRW EH DEOH WR SK\VLFDOO
\RX ZLOO EH DEOH WR DWWHQG WKH $QQXDO OHHWLQJ YLUWXDOO\ DQG YRWI

‘H KDYH HOHFWHG WR SURYLGH DFFHVV WR RXU SUR[\ PDWHULDOV RYHI
,QWHUQHW $YDLODELOLW\IRWRBBRR RRWNKDWHKRWE&H WYY RI UHFRUG ZKLOH |
KROG VKDUHVY RQ EHKDOI RI EHQHILFLDO RZQHUV ZLOO EH VHQGLQJ WKHLU
DFFHVV WKH SUR[\ PDWHULDOV RQ WKH ZHEVLWH UHIHUUHG WR LQ WKH 1R\
,QVWUXFWLRQV RQ KRZ WR UHTXHVW D SULQWHG FRS\ E\ PDLO RU HOHFWUR
WR LQ WKH 1RWLFH LQFOXGLQJ DQ RSWLRQ WR UHTXHVW SDSHU FRSLHV R
PDNH WKLV SUR[\ VWDWHPHQW DYDLODEOH RQ WKH ,QWHUQHW DQG WR PDLl
OHHWLQJ ‘HLQWHQG WR PDLO WKLV SUR[\ VWDWHPHQW WRJHWKHU ZLWK D
OHHWLQJ ZKR KDYH SURSHUO\ UHTXHVWHG SDSHU FRSLHV RI VXFK PDWHULDC(

6RPH EDQNV EURNHUV DQG RWKHU QRPLQHH UHFRUG KROGHUV PD\ EH
PDWHULDOV 7KLV PHDQV WKDW RQO\ RQH FRS\ RI RXU SUR[\ PDWHULDOV R
VKDUHKROGHUV LQ WKH VDPH KRXVH :H ZLOO SURPSWO\ GHOLYHU D VHSDU
DQQXDO UHSRUW WR HDFK VKDUHKROGHU WKDW PDNHV D UHTXHVW XVLQJ W

,PSRUWDQW 1RWLFH 5HIJDUGLQJ WKH $YDLODELOLW\ RI 3UR[\ ODWHULDOV Il
+HOG RQ 0D\

7KH 1RWLFH Rl $QQXDO OHHWLQJ WKLV SUR[\ VWDWHPHQW RXU $QQ
Z2ZZ SUR[\YRWRXFRBH HQFRXUDJHG WR DFFHVV DQG UHYLHZ DOO RI WKH LPSH
EHIRUH YRWLQJ

KR &DQ 9RWH

<RX DUH HQWLWOHG WR YRWH LI \RX ZHUH D VKDUHKROGHU RI UHFRUG R
VKDUHV UHIHUUHG W R &FRRRCPGRHOF /RLDIINOR K MUKHIL DOIRW B R 1 E X V L GHHIF\R RE 'SAUH O
$V Rl WKH FORVH RI EXVLQHVV RQ WKH 5HFRUG 'DWH RI RXU &ODV
FRPPRQ VKDUHV ZHUH RXWVWDQGLQJ +ROGHUV RI &RPPRQ 6KDUHV DV RI W|
6KDUH KHOG RQ DOO PDWWHUV WR EH YRWHG XSRQ DW WKH $QQXDO OHHWLC
DWWHQG WKH PEAEIVY QU VRQIADKHDDWKROGHEBHRWORZ MRPH)BO®VWUXFWLRQV E|
LQ DGYDQFH RI WKH $QQXDO OHHWLQJ

3DUWLFLSDWLQJ LQ WKH $QQXDO OHHWLQJ

$V QRWHG DERYH ZH ZLOO KDYH D YLUWXDO RQO\ $QQXDO OHHWLQJ L«
YLVZIZE YLUWXDOVKDUHKROGHDPRIGHMQ\GH FMPKH3+ GLIJLW FRQWURO QXPEHU L(
FDUG RU WKH YRWLQJ LQVWUXFWLRQV WKDW DFFRPSDQLHG \RXU SUR[\ PD
EHJLQQLQJ DW S P 3DFLILF 7LPH RQ :HGQHVGD\ 0D\ 7KH PHHWLQ.
RQ 0D\



7TKH YLUWXDO PHHWLQJ SODWIRUP LV IXO0\ VXSSRUWHG DFURVV EURZ)\
DSSOLFDEOH VRIWZDUH DQG SOXJ LQV 30OHDVH HQVXUH WKDW \RX KDYH D
SDUWLFLSDWH LQ WKH PHHWLQJ 30OHDVH DOVR JLYH \RXUVHOI VXIILFLHQW \
HQVXUH \RX FDQ KHDU WKH VWUHDPLQJ DXGLR EHIRUH WKH PHHWLQJ VWDUMW

$OWKRXIK WKH OLYH ZHEFDVW LV DYDLODEOH RQO\ WR RXU VKDUHKROG
PDGH DYDLODEOH R@ZRNY HFEMQWHURDMKH PHHWLQJ DQG ZLOO UHPDLQ DYDI
IROORZLQJ WKH PHHWLQJ ,I \RX HQFRXQWHU DQ\ WHFKQLFDO GLIILFXOWLH
FDOO WKH WHFKQLFDO VXSSRUW QXPEHU WKDW ZLOO EH SRVWHG RQ WKH ?
VWDUWLQJ DW S P 3DFLILF 7LPH DQG XQWLO WKH PHHWLQJ KDV ILQLVKH

9RWLQJ RI 6KDUHV

:H HQFRXUDJH VKDUHKROGHUYVY WR YRWH EHIRUH WKH $QQXDO OHHWLQJ
$QQXDO OHHWLQJ E\ SUR[\ RYHU WKH ,QWHUQHW E\ WHOHSKRQH RU E\ XVLQ
WR WKH 1RWLFH RU \RXU SUR[\ FDUG RU YRWLQJ LQVWUXFWLRQ IRUP WR VH
,OQWHUQHW DQG WHOHSKRQH YRWLQJ SURFHGXUHVY DUH GHVLJQHG WR DX\
LOQVWUXFWLRQV KDYH EHHQ SURSHUO\ UHFRUGHG

9RWLQJ DW WKH $QRXX PO\OHWRWHQRQOLQH GXULQJ WKH $QQXDO OHHWLQJ
DWZZ YLUWXDOVKDUHKROGH UDHHWIRXU FIRPW)3FH SUR[\ FDUG RU YRWLQJ LQV
DFFHVV WKH YLUWXDO PHHWLQJ ZHEVLWH

5HFRUG +ROGHUV 9RWRQIKROIURRXU VKDUHY DV D UHFRUG KROGHU DQG
WKH , OQOWHUQHW \RX PD\ YRWH E\ VXEPLWWLQJ D SUR[\ RYHU WKH ,QWHUQHMW
I1RWLFH SUHYLRXVO\ PDLOHG WR \RX <RX PD\ UHTXHVW SDSHU FRSLHV RI
LQVWUXFWLRQV RQ WKH 1RWLFH ,I \RX KROG \RXU VKDUHV DV D UHFRUG
VWDWHPHQW \RX PD\ YRWH \RXU VKDUHV E\ FRPSOHWLQJ GDWLQJ DQG VI
VWDWHPHQW DQG SURPSWO\ UHWXUQLQJ LW LQ WKH SUH DGGUHVVHG SRVW
WKH , OQWHUQHW RU E\ WHOHSKRQH E\ IROORZLQJ WKH LQVWUXFWLRQV RQ Wk

6WUHHW 1DPH +ROGHUY \RRWKRO E\BXRVYKDUHYVY LQ VWUHHW QDPH ZKLFK
E\ D EURNHU EDQN RU QRPLQHH \RX ZLOO UHFHLYH D QRWLFH IURP \RXU E
KRZ WR YRWH \RXU VKDUHV <RXU EURNHU EDQN RU QRPLQHH ZLOO DOORZ
PD\ DOVR SHUPLW \RX WR YRWH E\ WHOHSKRQH ,Q DGGLWLRQ \RX PD\ UHT
IURP \RXU EURNHU E\ IROORZLQJ WKH LQVWUXFWLRQV RQ WKH 1RWLFH SURY

6KDUHKROGHUV PD\ SURYLGH YRWLQJ LQVWUXFWLRQV E\ WHOHSKRQH E\
RU YLD WK HZ Z@WSHURQ WRDIYW FRP WLPH EHIRUH S P (DVWHUQ 7LPH RQ 0D\
YRWLQJ DFFHVV LV DYDLODEOH KRXUV D GD\ GD\V D ZHHN XQWLO s
QRWLFH DQG SUR[\ FRQWURO QXPEHU LQ KDQG ZKHQ \RX WHOHSKRQH RU YL
EH DZDUH WKDW \RX PD\ LQFXU FRVWV WR DFFHVV WKH ,QWHUQHW VXFK D)\
SURYLGHUV DQG WKDW WKHVH FRVWV PXVW EH ERUQH E\ \RX ,I \RX YRWH I
SUR[\ FDUG E\ PDLO

<285 927( ,6 9(5< ,03257&KIRX VKRXOG VXEPLW \RXU SUR[\ HYHQ LI \RX SOD
, ] \RX SURSHUO\ JLYH \RXU SUR[\ DQG VXEPLW LW WR XV LQ WLPH WR YRWH
VKDUHV DV \RX KDYH GLUHFWHG

$00 VKDUHV HQWLWOHG WR YRWH DQG UHSUHVHQWHG E\ SURSHUO\ VX
WHOHSKRQLFDOO\ DQG LQ ZULWLQJ UHFHLYHG EHIRUH WKH SROOV DUH FOF
EH YRWHG DW WKH $QQXDO OHHWLQJ LQ DFFRUGDQFH ZLWK WKH LQVWUXFWI
LQGLFDWH \RXU YRWLQJ GLUHFWLRQV RQ \RXU VLIJQHG SUR[\ \RXU VKDUHYV .
DV IROORZV

¥ 2)258 WKH HOHFWLRQ RI HDFK Rl :LOOLDP %URZQLQJ 6DP /HYLQVRQ

\HDU WHUP H[SLULQJ DW RXU DQQXDO PHHWLQJ RI VKDUHKROGH!
+ 2)25® WKH DSSURYDO RI WKH DGYLVRU\ YRWH RQ RXU H[HFXWLYH FR
DQG

¥ 2)258 WKH UDWLILFDWLRQ RI WKH VHOHFWLRQ RI "HORLWWH 7TRX
DFFRXQWDQWY IRU WKH \HDU HQGLQJ 'HFHPEHU



7KH SUR[\ JLYHVY HDFK RI 'DQLHO +HGLJDQ DQG OLFKDHO $OYDUDGR GLVF
ZLWK KLV EHVW MXGJPHQW ZLWK UHVSHFW WR DOO DGGLWLRQDO PDWWHUV
SRVWSRQHPHQW RU DGMRXUQPHQW RI WKH $QQXDO OHHWLQJ ,I \RX KROG \|
EURNHU RQ KRZ WR YRWH \RXU VKDUHV \RXU EURNHU GRHV QRW KDYH DXW
GRHVY KDYH GLVFUHWLRQ WR YRWH RQ WKH UDWLILFDWLRQ RI WKH VHOHFWL

5HYRFDWLRQ RI 3URJ\

, \RX DUH D VKDUHKROGHU RI UHFRUG \RX PD\ UHYRNH \RXU SUR[\ DW
OHHWLQJ E\ WDNLQJ DQ\ RI WKH IROORZLQJ DFWLRQV

¥ GHOLYHULQJ WR RXU VHFUHWDU\ D VLIQHG ZULWWHQ QRWLFH RI U}
VWDWLQJ WKDW WKH SUR[\ LV UHYRNHG

$ VLJQLQJ DQG GHOLYHULQJ D QHZ SDSHU SUR[\ UHODWLQJ WR WKH
SURJ\

¥ DXWKRUL]JLQJ DQRWKHU SUR[\ E\ WHOHSKRQH RU RYHU WKH ,QW
DXWKRUL]DWLRQ ZLOO EH XVHG RU

+ DWWHQGLQJ WKH $QQXDO OHHWLQJ DQG YRWLQJ IROORZL
ZZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP )3+

SWWHQGDQFH DW WKH $QQXDO OHHWLQJ ZLOO QRW E\ LWVHOI UHYR
FRPPXQLFDWLRQV ZLWK UHVSHFW WR WKH UHYRFDWLRQ RI WKH &RPSDQ\ S
SULQFLSDO H[HFXWLYH RIILFHVY DQG PXVW EH UHFHLYHG SULRU WR WKH $QQ

JLYH 3RLQW +ROGLQJV [//&

JLYH3RLQW WK )ORRU
,ZUYLQH &DOLIRUQLD
$WWQ 6HFUHWDU\

. \RXU VKDUHV DUH KHOG LQ 2VWUHHW QDPH 2 \RX PD\ FKDQJH \RXU YRW
EDQN RU RWKHU QRPLQHH <RX PXVW FRQWDFW \RXU EURNHU EDQN RU RWk
\RXU YRWH E\ DWWHQGLQJ WKH $QQXDO OHHWLQJ DQG YRWLQJ RQ
Z2ZZ YLUWXDOVKDUHKROGHUPHHWLQJ FRP )3+

4XRUXP DQG 9RWHY 5HTXLUHG

$00 YRWHV ZLOO EH WDEXODWHG E\ WKH LQVSHFWRU Rl HOHFWLRQV DS
DIILUPDWLYH DQG QHJDWLYH YRWHY DQG DEVWHQWLRQV 7KH LQVSHFWRU R
PDMRULW)\ LQ YRWLQJ SRZHU Rl WKH RXWVWDQGLQJ VKDUHV HQWLWOHG WR
TXRUXP DW WKH $QQXDO OHHWLQJ 9LUWXDO DWWHQGDQFH DW WKH $QQX!
GHWHUPLQLQJ D TXRUXP DW WKH PHHWLQJ 6KDUHV KHOG E\ SHUVRQV DW\
UHSUHVHQWHG E\ SUR[LHV WKDW UHIOHFW DEVWHQWLRQV DV WR D SDUWLF>
SXUSRVHV Rl GHWHUPLQLQJ D TXRUXP

%URNHUV RU RWKHU QRPLQHHV ZKR KROG VKDUHV LQ 2VWUHHW QDPH?3 |
DXWKRULW\ WR YRWH LQ WKHLU GLVFUHWLRQ RQ 2URXWLQH?3® SURSRVDOV Z|
+RZHYHU ZLWKRXW VSHFLILF LQVWUXFWLRQ IURP WKH EHQHILFLDO RZQHU
YRWLQJ GLVFUHWLRQ ZLWK UHVSHFW WR WKH HOHFWLRQ RI GLUHFWRUV RU
7TKHVH QRQ YRWHG VKDUHVY DUH UHIHUUHG WR DV 2EURNHU QRQ YRWHYV 3 2Q
UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP LV FRQVLGHUHG D URXWLQH PDWW|
YRWH DUH FRQVLGHUHG QRQ URXWLQH PDWWHUV DQG ZLWKRXW \RXU LQVYV
%YURNHU QRQ YRWHYV DUH QRW FRQVLGHUHG DV KDYLQJ YRWHG IRU SXUSRVI
VSHFLILHG IRU DOO SURSRVDOV H[FHSW WKH HOHFWLRQ RI GLUHFWRUV E
6KDUHKROGHU DSSURYDO RI HDFK SURSRVDO UHTXLUHVY WKH IROORZLQJ YRW

¥ 3URSRVDO (OHFWLROQHRWRUWRWROVEH HOHFWHG E\ D SOXUDOLW
QRPLQHHYV UHFHLYLQJ WKH KLJKHVW QXPEHU RI VKDUHV YRWHG 2)2
ZLOO QRW KDYH DQ HIIHFW RQ GHWHUPLQLQJ ZKLFK QRPLQHHV UHFI
QRW UHSUHVHQW YRWHV FDVW IRU D FDQGLGDWH %URNHUV GR QR
GLUHFWRUV %URNHU QRQ YRWHYV ZLOO QRW DIIHFW WKH RXWFRPH
WR FDVW WKHLU YRWHV RQ WKLV SURSRVDO



¥ 3URSRVDO $GYLVRU\7&KH RIQLIPDIWRWH YRWH RI WKH KROGHUV RI
HQWLWOHG WR YRWH DW WKH $QQXDO OHHWLQJ LV UHTXLUHG IRU D
QDPHG H[HFXWLYH RIILFHUV DV GLVFORVHG LQ WKLV SUR[\ VWDWH
FRXQWHG HLWKHU IRU RU DJDLQVW WKLV SURSRVDO DQG WKHUHIR!
SD\ YRWH

¥ 3URSRVDO S5DWLILFDWLRQ RI WKH 6HOKHWLRIQURD WXV HQGRMEHH @G B
YRWHY FDVW DIILUPDWLYHO\ RU QHJDWLYHO\ E\ VKDUHKROGHUV H
VHOHFWLRQ RI " HORLWWH 7TRXFKH //3 DV RXU LQGHSHQGHQW DXGL
WKH SURSRVDO PXVW EH PRUH WKDQ WKH QXPEHU RI YRWHV FDVW
$EVWHQWLRQV ZLOO KDYH QR HIIHFW EHFDXVH WKH\ DUH QRW YRV
%URNHUV KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH RQ WKH UD\
YRWHY DUH JHQHUDOO\ QRW H[SHFWHG WR UHVXOW IURP WKH YRW
GHWHUPLQLQJ D TXRUXP

6ROLFLWDWLRQ RI B3UR[LHV

2XU %YRDUG LV VROLFLWLQJ SUR[LHV IRU WKH $QQXDO OHHWLQJ IURP RXI|
SUR[LHV IURP RXU VKDUHKROGHUYVY ,Q DGGLWLRQ WR WKH VROLFLWDWLRQ
VROLFLW SUR[LHV E\ WHOHSKRQH E\ IDFVLPLOH E\ HPDLO RU LQ SHUVRQ
VROLFLWDWLRQ RI SUR[LHV IRU WKH $QQXDO OHHWLQJ &RSLHV RI VROLFLW
DQRG FXVWRGLDQV KROGLQJ VKDUHV LQ WKHLU QDPHV WKDW DUH EHQHILF
VROLFLWDWLRQ PDWHULDOV WR WKH EHQHILFLDO RZQHUV DQG VHFXUH WK
SHUVRQV UHSUHVHQWLQJ EHQHILFLDO RZQHUV IRU WKHLU FRVWYV Rl IRUZDU (

6KDUHKROGHU /LVW

$ OLVW RI VKDUHKROGHUV RI UHFRUG HQWLWOHG WR YRWH DW WKH $QQ X
DQ\ SXUSRVH UHODWHG WR WKH PHHWLQJ GXULQJ RUGLQDU\ EXVLQHVV KR
SULQFLSDO H[HFXWLYH RIILFHVY ORFDWHG DW JLYH3RLQW WK )ORRU
OHHWLQJ SQHDWHUWWXDWVKDUHKROGHUPHHWLQJ FRP )3+

JRUZDUG /RRNLQJ 6WDWHPHQWYV

7KLV SUR[\ VWDWHPHQW FRQWDLQV 2IRUZDUG ORRNLQJ VWDWHPHQWV:? D
7KHVH VWDWHPHQWY DUH EDVHG RQ RXU FXUUHQW H[SHFWDWLRQV DQ¢
GLIIHU PDWHULDOO\ IURP WKRVH VHW IRUWK LQ WKH VWDWHPHQWY 7KH I
DFWLRQV WR EH WDNHQ E\ XV :H XQGHUWDNH QR REOLJDWLRQ WR SXEOLFO
QHZ LQIRUPDWLRQ IXWXUH HYHQWV RU RWKHUZLVH )RUZDUG ORRNLQJ V
XQFHUWDLQWLHY WKDW DIIHFW RXU EXVLQHVV SDUWLFXODUO\ WKRVH PHQV
IRU WKH \HDU HQGHG 'HFHPEHU DQG LQ RXU VXEVHTXHQW 4XDUWH I
YRUP
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%RDUG 6WUXFWXUH DQG 1RPLQHHV

3XUVXDQW WR WKH WHUPV RI RXU 6HFRQG $PHQGHG DQG 5R8WDIWMIGQ JL |
$IJUHHPHQWKH %RDUG VKDOO FRQVLVW RI EHWZHHQ WKUHH DQG WKLUWHF
IL[IHG H[FOXVLYHO\ E\ WKH %RDUG 7KH %RDUG ODVW IL[HG WKH DXWKRUL]JHC

GLUHFWRUV 7KH GLUHFWRUV DUH GLYLGHG LQWR WKUHH FODVVHV &OD’
WKUHH GLUHFWRUV (DFK GLUHFWRU VHUYHVY D WHUP RI WKUHH \HDUV $W H|
7KH WHUP Rl WKH &0DVV , GLUHFWRUYV H[SLUHVY DW WKLYV $QQXDO OHHWLQJ

,Q FRQQHFWLRQ ZLWK WKH $QQXDO OHHWLQJ WKH 1RPLQDWLQJ DQG &RU
XQDQLPRXVO\ WR QRPLQDWH :LOOLDP %URZQLQJ 6DP /HYLQVRQ DQG OLFKD!
OHVVUV %URZQLQJ /HYLQVRQ DQG 5RVVL ZRXOG HDFK VHUYH D WKUHH \HDL
XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG %LRJUDSKLFDO LQIRUPDWL
%LRJUDSKLFDO ,QIRUPDWLRQ 3

6HW IRUWK EHORZ LV LQIRUPDWLRQ DV RI $SULO UHJDUGLQJ HDFK R
1DPH $JIH S3RVLWLRQ &ODVV 'LUHFWRU 6LTCHWHP ([SLUHV
.DWKOHHQ %URZQ 'LUHFWRU '

:LOOLDP %URZQLQJ 'LUHFWRU ,
-ROQDWKDQ )RVWHU 'LUHFWRU v
(PLOH +DGGDG &KDLUPDQ (PHULWXYV
*DU\ +XQW 'LUHFWRU '
6DP /HYLQVRQ 'LUHFWRU ,
6WXDUW OLOOHU (IHEXWLYH &KDBLUPDQ
OLFKDHO 5RVVL 'LUHFWRU ,
OLFKDHO :LQHU 'LUHFWRU '

&XUUHQW PHPEHU RI RXU $XGLW &RPPLWWHH

&XUUHQW PHPEHU RI RXU &RPSHQVDWLRQ &RPPLWWHH

&XUUHQW PHPEHU RI RXU &RQIOLFWYV &RPPLWWHH

&XUUHQW PHPEHU RI RXU 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &
&XUUHQW /HDG ,QGHSHQGHQW 'LUHFWRU

%RDUG 5SHFRPPHQGDWLRQ
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'LUHFWRU %LRJUDSKLFDO ,QIRUPDWLRQ
7KH IROORZLQJ ELRJUDSKLFDO LQIRUPDWLRQ LV IXUQLVKHG ZLWK UHJDUC(

1RPLQHHV IRU (OHFWLRQ DW WKH $QQXDO OHHWLQJ WR 6HUYH IRU D 7KUHH
6KDUHKROGHUYV

:LOOLDP % WRIZJAWQRZQLQJ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D
WLPH WR VHUYLQJ RQ ERDUGV Rl GLUHFWRUV VLQFH -DQXDU\ JURP

VHUYLFH SDUWQHU DW (UQVW <RXQJ //3 D JOREDO OHDGHU LQ DVVXUDQFF
OU %URZQLQJ VHUYHG DV WKH PDQDJLQJ SDUWQHU IRU (UQVW <RXQJ //3u\V
ZDV (UQVW <RXQJ //3uV VHFRQG ODUJHVW SUDFWLFH LQ WKH $PHULFDV DQ
RYHU SURIHVVLRQDOV DQG RYHU PLOOLRQ LQ DQQXDO UHYHQXHYV
LQFOXGHV UHDO HVWDWH DQG 5(,7V ILQDQFLDO VHUYLFHV FRPPHUFLDO E
PRUWJDJH FRPSDQLHV SULYDWH HTXLW\ HQHUJ\ XSVWUHDP GRZQVWUHDP
DQG WHFKQRORJ\ %HIRUH MRLQLQJ (UQVW <RXQJ //3 0U %URZQLQJ EHJDC



LQ ZKHUH KH ZDV DGPLWWHG WR SDUWQHUVKLS LQ DQG QDPHG RIILI
$UWKXU $QGHUVHQ &R LQ 2NODKRPD DQG LQ /RV $QJHOHV &DOLIRUQLD
LQGXVWULHY DQG OHG WKH ILUPuV GRPHVWLF EDQNLQJ SUDFWLFH DQG UHJ
ERDUG RI GLUHFWRUV Rl $UHV &RPPHUFLDO 5HDO (VWDWH &RUSRUDWLRQ

GLUHFWO\ RULJLQDWLQJ PDQDJLQJ DQG VHUYLFLQJ D GLYHUVLILHG SRUWI
%URZQLQJ LV D IRUPHU GLUHFWRU RI OF&DUWK\ +ROGLQJV DQG 3DUVOH\ (C
BRXWKHUQ OHWKRGLVW 8QLYHUVLW\ LQ 'DOODV 7H[DV O0OU %URZQLQJ KR
%URZQLQJUV H[SHULHQFH LQ DFFRXQWLQJ DQG DXGLWLQJ LQFOXGLQJ LQ V
VSHFLILFDOO\ WKH $XGLW &RPPLWWHH ZLWK YDOXDEOH NQRZOHGJH LQVLJ

6DP /HYL@WRQ@HYLQVRQ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 2FWF
PDQDJLQJ SDUWQHU DW *OLFN )DPLO\ ,QYHVWPHQWY D SULYDWH IDPLO\ RII

VLQFH OU /HYLQVRQ LV WKH )RXQGHU RI &0LSSHU 5HDOW\ ,QF 1<6( &
PDQDJHVY DQG RSHUDWHV PXOWL IDPLO\ UHVLGHQWLDO DQG FRPPHUFLDO SLU
KHDG RI WKH ,QYHVWPHQW &RPPLWWHH 6LQFH OU /HYLQVRQ KDV VHUYH

SURYLGHYVY LQYHVWPHQW DQG WHFKQRORJ\ SODWIRUPV IRU LQGHSHQGHQW
/HYLQVRQ FXUUHQWO\ VHUYHV DV D GLUHFWRU RI WKH ERDUG RI $8 7,; THF}

KH MRLQHG WKH %RDUG RI $PHULFDQ (XURSHDQ *URXS ,QVXUDQFH &RP:
BUHVLGHQW DQG FRQWUROOLQJ VKDUHKROGHU RI 7TUDSH]H ,QF D GLYHUVLI
LWV LQFHSWLRQ LQ JURP WR OU /HYLQVRQ zZDV D 'LUHFWRU RI1 &I
PDQDJHU RI RYHU PLOOLRQ VTXDUH IHHW RI &0ODVV $ RIILFH DQG UHWDL
&RPPLWWHH DQG ZDV WKH &KDLUPDQ RI WKH $XGLW &RPPLWWHH +H VHUYH(
:KDUI *URXS V KROGLQJ FRPSDQ\ IURP WR OU /HYLQVRQ ZDV D PHI
ORUWJDJH &RUSRUDWLRQ 1<6( 6*0 IURP XQWLO LWV DFTXLVLWLRQ LQ
&RPPLWWHH )URP XQWLO OU /HYLQVRQ zZzDV D 'LUHFWRU RI &ROHPDC
86 $GGLWLRQDOO\ 0OU /HYLQVRQ ZDV DSSRLQWHG DV D GLUHFWRU RI :HVW
VHUYHG XQWLO LWV VDOH LQ $SULO OU /HYLQVRQ zZzDV VHOHFWHG WR
GLUHFWRU ZLWK QXPHURXV \HDUV Rl H[SHULHQFH LQ WKH ILQDQFLDO DQG U

OLFKDHO ®GWRVYR\DWL BHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ JUR
OU 5RVVL ZzDV WKH FKDLUPDQ DQG FKLHI HIHFXWLYH RIILFHU RI 6KRUHQVWH
6KRUHQVWHLQuY DGYLVRU\ ERDUG 3ULRU WR DVVXPLQJ WKH UROH DV 6KRL
DGYLVRU\ ERDUG DQG VHUYHG DV D FRQVXOWDQW WR 6KRUHQVWHLQ IURP
SODQQLQJ FRPSHQVDWLRQ SUDFWLFHV DQG RUJDQL]DWLRQDO GHYHORSPF
&RUSRUDWLRQ VHUYLQJ IURP DWWRLFH FXDLRPMNWR YHUYRQVL ZDV %DQNS$PE
3ULRU WR WKDW SRVW KH KHOG YDULRXV H[HFXWLYH SRVLWLRQV )URP
WDNLQJ LW SXEOLF LQ 1RYHPEHU +H DOVR VSHQW HLJKW PRQWKYV DV FK
WKH 6DQ )UDQFLVFR HUV DQG LV D IRUPHU VHQLRU DGYLVRU IRU -REV DQ
&DOLIRUQLD +H LV DOVR D IRUPHU FKDLUPDQ RI WKH &DOLIRUQLD :RUNI
,QWHUQDWLRQDO 6WXGLHYV /LIHVDYHUV WKH &DOLIRUQLD ,QIUDVWUXFWXUH
'LDEHWHV $VVRFLDWLRQ RI &DOLIRUQLD DQG &ODUHPRQW *UDGXDWH 8QLYH
IRU WKH 8QLYHUVLW\ RI &DOLIRUQLD DW %HUNHOH\ zZDV D PHPEHU RI WKF
&DOLIRUQLD WKH 7KXQGHUELUG 6FKRRO RI *OREDO ODQDJHPHQW WKH &D
/[HDJXH 1RUWK +DZDLL &RPPXQLW\ +RVSLWDO 3XOWH +RPHV 'HO :HEE &RU!
WKH QRPLQDWLQJ FRPPLWWHH RI WKH %DQNHUV $VVRFLDWLRQ IRU )RUHLJQ
OU 5RVVL HDUQHG D % $ IURP WKH 8QLYHUVLW\ RI &DOLIRUQLD DW %HUNHO
KLV YDVW EXVLQHVV DQG FRUSRUDWH JRYHUQDQFH H[SHULHQFH ZLWK EDC
FRPSDQLHV



'LUHFWRUV &RQWLQXLQJ LQ 2IILFH 8QWLO WKH $QQXDO OHHWLQJ RI 6KEL

.DWKOHHQ WURZQRZQ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\
ODQDWW 3KHOSV 3KLOOLSV //3 3ULRU WR MRLQLQJ ODQDWW LQ 6HSWHPEL
LOQYHVWPHQW EDQNLQJ DQG VHFXULWLHY ILUP LQ YDULRXV OHDGHUVKLS SF
WKH FKDLUPDQ RI LQYHVWPHQW EDQNLQJ IRU *ROGPDQuMYVY OLGZHVW GLYLVLI
ILUPpV /RV $QJHOHYVY EDVHG ZHVWHUQ UHJLRQ SXEOLF VHFWRU DQG LQIUDV!
%URZQ zDV D VHQLRU H[HFXWLYH DW %DQN Rl $PHULFD ZKHUH VKH VHUYHC
%DQN 6KH VHUYHG DV &DOLIRUQLD VWDWH WUHDVXUHU IURP WR ov
*URXS ,QF 6WLIHO )LQDQFLDO DQG WKH 6XVWDLQDEOH 'HYHORSPHQW $F
8 6 % WKH 6DQWD &DWDOLQD 6FKRRO %RDUG RI 7UXVWHHYV WKH ,QYHVW
$GYLVRU\ ¥RDUGV RI WKH 8&/$%$ OHGLFDO &HQWHU DQG OHULGLDP 6%6 0V %U
SULYDWH ILQDQFLDO VHFWRUV DV ZHOO DV LQ GHSWK NQRZOHGJH RI &DOl
H[SHULHQFH DV D SDUWQHU DW ODQDWW JLYHV KHU LQVLJKW LQWR WKH HII
Rl SXEOLF DQG SULYDWH ILQDQFLDO H[SHULHQFH OHJDO H[SHULHQFH DQG
PHPEHU RI RXU %RDUG

*DUV +XQW +XQW KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ ou
UHDO HVWDWH +H VSHQW \HDUV ZLWK 7KH ,UYLQH &RPSDQ\ RQH RI WKH
RUJDQL]DWLRQV VHUYLQJ \HDUV DV LWV ([HFXWLYH 9LFH 3UHVLGHQW D
&RPPLWWHH O0U +XQW OHG 7KH ,UYLQH &RPSDQ\pvV PDMRU HQWLWOHPHQV
JRYHUQPHQW UHODWLRQV DV ZHOO DV PHGLD DQG FRPPXQLW\ UHODWLRQV
&KDLUPDQ RI &DOLIRUQLD 6WUDWHJILHYV //& O0OU +XQW VHUYHVY DV D 6HQLRU
DQG UHDO HVWDWH GHYHORSHUV RQ WKH ZHVW FRDVW LQFOXGLQJ 7THMRQ &
RQ WKH ERDUGYV RI *OHQDLU &RUSRUDWLRQ 3VRPDV DQG 8QLYHUVLW\ RI &I
&7 5HDOW\ DQG KH IRUPHUO\ VHUYHG DV OHDG LQGHSHQGHQW GLUHFWRU C
+RPH &RUSRUDWLRQ +H ZDV WKH IRXQGLQJ FKDLUPDQ RI .HQQHFRWW /DQG
WR 6WUDWHJILF +RWHOV DQG 5HVRUWY 5(,7 DQG ,QODQG $PHULFDQ 7UXVW !
*UXEE (OOLV &RUSRUDWLRQ DQG IRU VLIWHHQ PRQWKY VHUYHG DV LQWHUL
%RDUG EHFDXVH RI KLV JRYHUQPHQW SXEOLF SROLF\ DQG PDMRU ODQG XVH

OLFKDHO :QQHW QHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH ou
ODQDJHPHQW //& RU LWV SUHGHFHVVRU IURP 0D\ WKURXJK JHEUXDU\
WHDP OU :LQHU PDQDJHG WKH 7KLUG $YHQXH 5HDO (VWDWH 9DOXH )XQG V
(VWDWH 2SSRUWXQLWLHV )XQG /3 VLQFH LWV LQFHSWLRQ LQ OU :LQH
6LQFH OU :LQHU KDV EHHQ D GLUHFWRU Rl 7THMRQ 5DQFK &RPSDQ\ D 1H
UHDO HVWDWH GHYHORSPHQW DQG DJULEXVLQHVV 0U :LQHU FXUUHQWO\ V
&RUSRUDWH *RYHUQDQFH &RPPLWWHH +H DOVR VHUYHV RQ LWV ([HFXWLYH
RQ LWV &RPSHQVDWLRQ &RPPLWWHH DQG 5HDO (VWDWH &RPPLWWHH 3ULRU
OU :LQHU ZDV 9LFH 3UHVLGHQW RI WKH $VVHW 6DOHV *URXS IRU &DQWRU )L
XQGHUZULWLQJ SRUWIROLRV Rl GLVWUHVVHG UHDO HVWDWH ORDQV 3ULRU
&RQQHFWLFXW VDYLQJV EDQN DQG 'LUHFWRU RI $VVHW ODQDJHPHQW IRU 3
WKH ZRUNRXW FROOHFWLRQ DQG OLTXLGDWLRQ RI GLVWUHVVHG UHDO HVW
WKH &R )RXQGHU DQG &KLHI )LQDQFLDO 2IILFHU RI :LQHU *UHHQZDOG 'HYHO
ILUP WKDW VSHFLDOL]HG LQ WKH GHYHORSPHQW FRQVWUXFWLRQ RZQHU\
SUHYLRXVO\ KHOG H[HFXWLYH SRVLWLRQV DW 3DFLILF 6FHQH ,QF DQG
GHYHORSPHQW ILUPV 0OU :LQHU EHJDQ KLV FDUHHU LQ SXEOLF DFFRXQWLQ
&R ZKHUH KH VSHFLDOL]HG LQ UHDO HVWDWH GHYHORSPHQW FRPSDQLHV
&KDLUSHUVRQ RI WKH )XWXUH &LWL]JHQV )RXQGDWLRQ GED 7KH )LUVW 7HH
6FLHQFH LQ $FFRXQWLQJ IURP 6DQ 'LHJR 6WDWH 8QLYHUVLW\ LQ DQG LV
'LQHU ZDV VHOHFWHG WR VHUYH RQ RXU %RDUG EHFDXVH RI KLV YDVW LQYH



'LUHFWRUV &RQWLQXLQJ LQ 2IILFH 8QWLO WKH $QQXDO OHHWLQJ RI 6KEL

-RODWKDQOWVRVRWWHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\
D 0DQDJLQJ 'LUHFWRU Rl &XUUHQW &DSLWDO 3DUWQHUV //& D PHUJHUV DQC
DQG SULYDWH HTXLW\ LQYHVWLQJ ILUP VLQFH BUHYLRXVO\ IURP XQ
&R +HDG RI 'LYHUVLILHG ,QGXVWULDOV DQG 6HUYLFHV DW :DFKRYLD 6HFXUI
BUHVLGHQW )LQDQFH DQG %XVLQHVYVY '"HYHORSPHQW RI 5HYROXWLRQ //& )UR
Rl 7KH &\SUHVYV *URXS D SULYDWH HTXLW\ LQYHVWPHQW ILUP DQG IURP '
+HDG RI ,QGXVWULDO 3URGXFWYV DQG 6HUYLFHYV OHUJHUYV $FTXLVLWLRQV
VHUYHG DV WKH ([HFXWLYH 9LFH 3UHVLGHQW &KLHI 2SHUDWLQJ 2IILFHU DQ
OU )RVWHU zZDV ZLWK /D]DUG SULPDULO\ LQ PHUJHUV DQG DFTXLVLWLRQV
JRVWHU LV DOVR D GLUHFWRU RI /HDU &RUS ODVRQLWH ,QWHUQDWLRQDO
PHPEHU RI WKH ERDUGY RI GLUHFWRUV RI 6DELQH 2LO *DV 6PXUILW 6WRQ
JRVWHU KDV D EDFKHORUpuV GHJUHH LQ $FFRXQWLQJ IURP (PRU\ 8QLYHUVLYV
/IRQGRQ 6FKRRO RI (FRQRPLFVY DQG KDV DWWHQGHG DQ ([HFXWLYH (GXFDWLR
RlI &DOLIRUQLD %HUNHOH\ 6FKRRO RI /DZ OU )RVWHU ZDV VHOHFWHG WR
HTXLW\ LOQOYHVWLQJ DQG VHUYLQJ DV DQ RIILFHU DQG GLUHFWRU RI SXEOLF |

(PLOH +D®@®DGDGGDG KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH DQ
2FWREHU OU +DGGDG zZDV RXU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILF
2FWREHU JURP XQWLO 0D\ ou +DGGDG ZDV 3UHVLGHQW DQG «

FRPSDQ\ ZKLFK KH FR IRXQGHG WKDW PDQDJHG WKH GHYHORSPHQW RI *UH
1HZKDOO 5DQFK ,Q WKLV FDSDFLW\ O0OU +DGGDG ZDV SULPDULO\ UHVSR(
GHYHORSPHQW DQG RSHUDWLRQDO DFWLYLWLHV IRU *UHDW 3DUN 1HLJKER
6KLS\DUG 3ULRU WR FR IRXQGLQJ WKH PDQDJHPHQW FRPSDQ\ LQ ou -
/IHQQDU RQH RI WKH QDWLRQuY ODUJHVW KRPHEXLOGHUV ZKHUH KH ZDV
PDQDJHPHQW DQG VHYHUDO MRLQW YHQWXUHYV ,Q WKLV FDSDFLW\ 0U +D(
*UHDW 3DUN 1HLJKERUKRRGV O9DOHQFLD DQG &DQGOHVWLFN DQG 7KH 6D
&KDLUPDQ RI WKH %RDUG IRU &DYH &D\ *HQHUDO 3DUWQHU /WG ZKLFK LV PL
RQ WKH 5HDO (VWDWH $GYLVRU\ %RDUG RI WKH 8QLYHUVLW\ RI &DOLIRUQLD
3ROLF\ %RDUG RI &RXQVHORUV DQG WKH %RDUG RI 7UXVWHHV RI &KDSPDQ
(PHULWXV RI WKH 86& /XVN &HQWHU IRU 5HDO (VWDWH $GYLVRU\ %RDUG O0U
8QLYHUVLW\ RI &DOLIRUQLD ,UYLQH )RXQGDWLRQ DQG &ODUHPRQW *UDGXI
3XEOLF %URDGFDVWLQJ HWG\WDWHPRPHRV& BOS BQBGU$S +DGGDG UHFHLYHG D FLYL
$PHULFDQ 8QLYHUVLW\ RI %HLUXW O0OU +DGGDG ZDV VHOHFWHG WR VHUYH R
LQ WKH UHDO HVWDWH LQGXVWU\ KLV FRPSUHKHQVLYH NQRZOHGJH RI RXU
H[HFXWH ODUJH VFDOH GHYHORSPHQW SURMHFWYV

6WXDUW $0WLODGIOHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\
&KDLUPDQ RI RXU %RDUG VLQFH 2FWREHU OU OLOOHU KDV VHUYHG D
KRPHEXLOGHUV VLQFH $SULO KDV VHUYHG DV /HQQDUPV ([HEXWLYH &KI
&KLHI ([HFXWLYH 2IILFHU VLQFH 6HSWHPEHU %YHIRUH WKDW O0U OLOOHU
WR $SULO OU OLOOHU DOVR VHUYHG DV 3UHVLGHQW RI /HQQDU IURP
RQ WKH %RDUG RI 'LUHFWRUV RI 'RPD +ROGLQJV ,QF $V RI )HEUXDU\ (
FRPPRQ VWRFN HQWLWOLQJ KLP WR FDVW DSSUR[LPDWHO\ RI WKH FRPE
FRPPRQ VWRFN OU OLOOHU ZDV VHOHFWHG WR VHUYH RQ RXU %RDUG EHFD
HIWHQVLYH H[SHULHQFH VHUYLQJ DV D GLUHFWRU RI SXEOLF FRPSDQLHYV

)DPLO\ 5SHODWLRQVKLSY DQG 2WKHU ,QIRUPDWLRQ
7TKHUH DUH QR IDPLO\ UHODWLRQVKLSY EHWZHHQ DQ\ RI RXU GLUHFWRUV



&25325%$7( *29(51$1&(

&RUSRUDWH *RYHUQDQFH *XLGHOLQHYV

2XU %RDUG KDV DGRSWHG FRUSRUDWH JRYHUQDQFH JXLGHOLQHV WKDW \
FRPPLWWHHY RSHUDWH 7KHVH JXLGHOLQHY FRYHU D QXPEHU RI DUHDV LQF
GLUHFWRU UHVSRQVLELOLWLHY ERDUG DJHQGD UROHV RI WKH FKDLUPDQ F
GLUHFWRUV FRPPLWWHH UHVSRQVLELOLWLHY DQG DVVLJQPHQWY ERDUG P
FRPPXQLFDWLRQV ZLWK WKLUG SDUWLHV GLUHFWRU FRPSHQVDWLRQ GLUH
PDQDJHPHQW DQG PDQDJHPHQW VXFFHVVLRQ SODQQLQJ 2XU 1RPLQDWLQJ
FRUSRUDWH JRYHUQDQFH JXLGHOLQHVY DW OHDVW RQFH D \HDU DQG LI QHI
%RDUG KDV DGRSWHG LQGHSHQGHQFH VWDQGDUGYV DV SDUW RI RXU FRUSRU
JXLGHOLQHV LV DYDLORBOMH YRIG ROQW ZAHER ERHSRWDWH JRY B ¥ Q IXQEY URUHDQ
LQIRUPDWLRQ FRQWDLQHG WKHUHLQ RU FRQQHFWHG WKHUHWR LV QRW LQFF

%RDUG &RPSRVLWLRQ

2XU EXVLQHVV DIIDLUV DUH PDQDJHG XQGHU WKH GLUHFWLRQ RI RXU %!
VKDOO FRQVLVW RI EHWZHHQ WKUHH DQG WKLUWHHQ GLUHFWRUV ZLYV
%RDUG 7KH %RDUG ODVW IL[HG WKH DXWKRUL]J]HG QXPEHU RI GLUHFWRUYV
GLUHFWRUYV DUH GLYLGHG LQWR WKUHH FODVVHV HDFK RI ZKLFK FXUUHQW(
\HDUV $W HDFK DQQXDO PHHWLQJ RI VKDUHKROGHUV WKH WHUP RI RQH FC
$QQXDO OHHWLQJ 7KH WHUPV RI WKH &ODVV ,, DQG &0ODVV ,,, GLUHFWRU\
GLUHFWRUVKLSY UHVXOWLQJ IURP DQ LQFUHDVH LQ WKH QXPEHU RI GLUHFW
DV SRVVLEOH HDFK FODVV ZLOO FRQVLVW RI RQH WKLUG RI RXU GLUHFWRU\

$V FXUUHQW &ODVV , GLUHFWRUV WKH ERDUG VHDWV RI :LOOLDP %URZ:
$QQXDO OHHWLQJ ,Q FRQQHFWLRQ ZLWK WKH $QQXDO OHHWLQJ WKH 1RPLQ
YRWHG WR QRPLQDWH OHVVUV %URZQLQJ /HYLQVRQ DQG 5RVVL IRU HOHFW|

'LUHFWRU ,QGHSHQGHQFH

2XU &0ODVV $ FRPPRQ VKDUHV DUH OLVWHGIREE WIS GHIZ WRHNUKWRFNR([
LQGHSHQGHQW GLUHFWRUV PXVW FRPSULVH D PDMRULW\ RI D OLVWHG FRP
UHTXLUH WKDW VXEMHFW WR VSHFLILHG H[FHSWLRQV HDFK PHPEHU RI D
FRUSRUDWH JRYHUQDQFH FRPPLWWHHYV PXVW EH LQGHSHQGHQW 8QGHU WK
RWKHU WKLQJV RXU %RDUG PDNHV DQ DIILUPDWLYH GHWHUPLQDWLRQ WKDW
GHWHUPLQHG WKDW .DWKOHHQ %URZQ :LOOLDP %URZQLQJ -RQDWKDQ )RVV
'LQHU DUH 2LQGHSHQGHQW * DV WKDW WHUP LV GHILQHG LQ WKH 1<6( UXOF
GLUHFWRUV PHHW UHJXODUO\ LQ H[HFXWLYH VHVVLRQV ZLWKRXW WKH SU
&RPSHQVDWLRQ &RQIOLFWV DQG 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQF
%RDUG ZKR PHHW WKH LQGHSHQGHQFH UHTXLUHPHQWY VHW IRUWK E\ WKH 6

%RDUG &RPPLWWHHYV

2XU %RDUG KDV WKH DXWKRULW\ WR DSSRLQW FRPPLWWHHY DQG VXEMFE
SRZHU DQG DXWKRULW\ RI RXU %YRDUG WR PDQDJH RXU EXVLQHVYV DIIDLUV |
$XGLW &RPPLWWHH D &RPSHQVDWLRQ &RPPLWWHH D 1RPLQDWLQJ DQG
&RPPLWWHH (DFK RI WKHVH FRPPLWWHHYV LV FRPSULVHG H[FOXVLYHO\ R
FRPSRVLWLRQ RI WKHVH FRPPLWWHHY DUH EULHIO\ GHVFULEHG EHORZ OHI
XQWLO RWKHUZLVH GHWHUPLQHG E\ RXU %RDUG $GGLWLRQDOO\ RXU %RDU
IDFLOLWDWH WKH PDQDJHPHQW RI RXU &RPSDQ\ &RSLHV RI RXU DXGLW F
FRPPLWWHH FKDUWHUV DUH LY DLYOHSERA K WR G ARX B RZAHER/UWBDWAHDIR Y B XD QI EN LIWR |
DQG WKH LQIRUPDWLRQ FRQWDLQHG WKHUHLQ RU FRQQHFWHG WKHUHWR LV

$XGLW &RPPLWWHH

7KH $XGLW &RPPLWWHH ZDV HVWDEOLVKHG LQ DFFRUGDQFH ZLWK 5XOH
DPHQGHG[FWBHJIJH $PWG WKH 1<6( UXOHV 7KH SULPDU\ GXWLHV RI WKH $XGL\

+ GHWHUPLQH WKH DSSRLQWPHQW FRPSHQVDWLRQ UHWHQWLRQ DQG R
DFFRXQWLQJ ILUP



¥ UHYLHZ DQG DSSURYH LQ DGYDQFH DOO SHUPLWWHG QRQ DXGLW H
LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

¥ HYDOXDWH RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILU

¥ REwWDLQ DQG UHYLHZ D UHSRUW IURP RXU LQGHSHQGHQW UHJLVWHULF
FRQWURO SURFHGXUHVY DQ\ PDWHULDO LVVXHV UDLVHG E\ WKH PRVW
LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP

¥ UHYLHZ DQG GLVFXVV ZLWK RXU LQGHSHQGHQW UHJLVWHUHG SXEOLF
VFRSH RI DXGLW DFWLYLWLHYV

UHYLHZ RXU FRQVROLGDWHG ILQDQFLDO VWDWHPHQWYV

UHYLHZ RXU FULWLFDO DFFRXQWLQJ SROLFLHYVY DQG SUDFWLFHYV
UHYLHZ WKH DGHTXDF\ DQG HIITHFWLYHQHVYVY RI RXU DFFRXQWLQJ DQG
RYHUVHH WKH SHUIRUPDQFH RI RXU LOQWHUQDO DXGLW IXQFWLRQ

UHYLHZ ZLWK RXU PDQDJHPHQW DOO VLJQLILFDQW GHILFLHQFLHV DQG
LQWHUQDO FRQWUROV

¥ UHYLHZ ZLWK RXU PDQDJHPHQW DQ\ IUDXG WKDW LQYROYHYV PDQDJHPI
RXU LQWHUQDO FRQWUROV

¥ HVYWDEOLVK SURFHGXUHV IRU WKH UHFHLSW UHWHQWLRQ DQG WUHDYV
DXGLWLQJ PDWWHUYVY DQG WKH FRQILGHQWLDO DQRQ\PRXV VXEPLVVL
DFFRXQWLQJ RU DXGLWLQJ PDWWHUYV

¥ SUHSDUH WKH UHSRUWY UHTXLUHG E\ WKH UXOHV RI WKH 6(& WR EH L

¥ RYHUVHH RXU LQIRUPDWLRQ WHFKQRORJ\ ULVNV LQFOXGLQJ F\EHUVH
DVVHVVPHQW DQG ULVN PDQDJHPHQW SUDFWLFHVY UHODWHG WKHUHWR

¥ GLVFXVV ZLWK RXU PDQDJHPHQW DQG RXU LQGHSHQGHQW UHJLVWHUF
DQG WKH UHYLHZ RI RXU TXDUWHUO\ FRQVROLGDWHG ILQDQFLDO VWD)

¥ RYHUVHH RXU FRPSOLDQFH ZLWK OHJDO HWKLFDO DQG UHJXODWRU\ L

7KH $XGLW &RPPLWWHH SURYLGHYV DQ DYHQXH RI FRPPXQLFDWLRQ DPR
DFFRXQWLQJ ILUP DQG WKH %RDUG 7KH $XGLW &RPPLWWHH KDV WKH SRZHU
VFRSH RI LWV GXWLHV W DOVR KDV WKH DXWKRULW\ WR UHWDLQ FRXQVH(
&RPPLWWHH LV FRPSULVHG RI LQGLYLGXDOV ZKR PHHW WKH LQGHSHQGHQF
RSHUDWHYV XQGHU D ZULWWHQ $XGLW &RPPLWWHH FKDUWHU (DFK PHPEHU
ZLWK WKH 1<6( UHTXLUHPHQWY 7KH $XGLW &RPPLWWHH DOVR KDV DW OH
FRPPLWWHH ILQDQFLDO H[SHUW?3 XQGHU 6(& UXOHV DQG UHJXODWLRQV 7K
%YURZQ OLFKDHO :LQHU DQG :LOOLDP %URZQLQJ ZKR LV LWV FKDLU 7KH %!
UHTXLUHPHQWY RI DQ DXGLW FRPPLWWHH ILQDQFLDO H[SHUW XQGHU 6(& UX

IRPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH
7KH SULPDU\ UHVSRQVLELOLWLHYV RI WKH 1RPLQDWLQJ DQG &RUSRUDWH *

¥ DVVLVW LQ LGHQWLI\LQJ UHFUXLWLQJ DQG HYDOXDWLQJ LQGLYLGXD
ZLWK FULWHULD DSSURYHG E\ RXU %YRDUG DQG WKH 1RPLQDWLQJ DQG

UHFRPPHQG WR RXU %RDUG LQGLYLGXDOV TXDOLILHG WR VHUYH DV GI
DGYLVH RXU %RDUG ZLWK UHVSHFW WR ERDUG FRPSRVLWLRQ SURFHG
UHFRPPHQG WR RXU %RDUG FHUWDLQ FRUSRUDWH JRYHUQDQFH PDWW
FRQGXFW DQ DQQXDO VHOI HYDOXDWLRQ IRU RXU %RDUG

7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH LV FRPSL
UHTXLUHPHQWYV VHW IRUWK E\ WKH 6(& DQG WKH 1<6( DQG LW RSHUDWHYV
&RPPLWWHH FKDUWHU 7KH FXUUHQW PHPEHUV RI WKH 1RPLQDWLQJ DQG
-RQDWKDQ )RVWHU DQG OLFKDHO 5RVVL ZKR LV LWV FKDLU

H +H+ +H+ +H+
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7KH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH FRQVLGH!
VXJIJHVWHG E\ PDQDJHPHQW DQG E\ VKDUHKROGHUY DQG RWKHUV LI WKH
&RPPLWWHH ZRXOG HYDOXDWH WKH VXLWDELOLW\ RI DQ\ SRWHQWLDO FDQ
RWKHU FDQGLGDWHYV UHFRPPHQGHG WR WKH 1RPLQDWLQJ DQG &RUSRUDWI
*RYHUQDQFH &RPPLWWHH LV UHVSRQVLEOH IRU UHYLHZLQJ ZLWK RXU %RDU
DQG H[SHULHQFH UHTXLUHG IRU RXU %RDUG DV D ZKROH DQG LWV LQGLYI
FDQGLGDWHV ERWK QHZ FDQGLGDWHYV DQG FXUUHQW %RDUG PHPEHUYV W
&RPPLWWHH LQ UHFRPPHQGLQJ FDQGLGDWHYV IRU HOHFWLRQ DQG RXU %RE
VXFK FDQGLGDWHV FRQVLGHU PDQ\ IDFWRUV LQFOXGLQJ HDFK FDQGLGDWH
WKH UDQJH RI EDFNJURXQGY SHUVSHFWLYHV DQG H[SHULHQFHV RQ WKH ¢
H[SHULHQFHY DPRQJ LWV PHPEHUV FDQ SURYLGH GLVWLQFW YDOXH WR WKH

&RQVLGHUDWLRQ RI 6KDUHKROGHU 5HFRPPHQGHG 'LUHFWRU 1RPLQHHYV

2XU 1RPLQDWLQJ DQG &4RUSRUDWH *RYHUQDQFH &RPPLWWHH ZLOO FRQV
RXU VKDUHKROGHUVY 6KDUHKROGHUV ZKR ZLVK WR UHFRPPHQG D GLUHFWF
HIHFXWLYH RIILFHVY E\ VHQGLQJ D OHWWHU GHVFULELQJ WKH QRPLQHHMV QL
6HFUHWDU\ JLYH3RLQW WK )J)ORRU ,UYLQH &DOLIRUQLD S5HFRPPHQ
LQ WKH VDPH PDQQHU DV UHFRPPHQGDWLRQV UHFHLYHG IURP RWKHU VRXUF

2XU 2SHUDWLQJ $JUHHPHQW DOVR SHUPLWYVY VKDUHKROGHUV WR QRPLQD!
6HH 22WKHU ODWWHUYV 6KDUHKROGHU 3URSRVDOV DQG 1RPLQDWLRQV 3

&RPSHQVDWLRQ &RPPLWWHH
7KH SULPDU\ UHVSRQVLELOLWLHYV RI WKH &RPSHQVDWLRQ &RPPLWWHH DL

¥ UHYLHZ H[HFXWLYH FRPSHQVDWLRQ SODQV DQG WKHLU JRDOV DQG RI
DSSURSULDWH

HYDOXDWH WKH SHUIRUPDQFH RI RXU H[HFXWLYH RIILFHUYV

UHYLHZ DQG DSSURYH WKH FRPSHQVDWLRQ RI RXU H[HFXWLYH RIILFHL
UHYLHZ DQG UHFRPPHQG WR RXU %YRDUG WKH FRPSHQVDWLRQ RI RXU (
UHYLHZ RXU RYHUDOO FRPSHQVDWLRQ SKLORVRSK\ FRPSHQVDWLRQ S
DGPLQLVWHU RXU VKDUH DQG HTXLW\ LQFHQWLYH SURJUDPYV
DGPLQLVWHU RXU FODZEDFN SROLF\ DQG

SUHSDUH DQ DQQXDO &RPSHQVDWLRQ &RPPLWWHH UHSRUW IRU LQFOX

7TKH &RPSHQVDWLRQ &RPPLWWHH LV FRPSULVHG RI LQGLYLGXDOV ZKR PH
DQG WKH 1<6( DQG LW RSHUDWHV XQGHU D ZULWWHQ &RPSHQVDWLRQ &
&RPPLWWHH DUH 2QRQ HPSOR\HH GLUHFWRUV?:® ZLWKLQ WKH PHDQLQJ RI 5XC
WKH &RPSHQVDWLRQ &RPPLWWHH DUH OLFKDHO 5RVVL 6DP /HYLQVRQ DQG O

&RQIOLFWYV &RPPLWWHH
7KH SULPDU\ UHVSRQVLELOLWLHYV RI WKH &RQIOLFWV &RPPLWWHH DUH WI

+ HVWDEOLVK DQG RYHUVHH SROLFLHV DQG SURFHGXUHV JRYHUQLQJ FI
WUDQVDFWLRQV

¥ SHULRGLFDOO\ UHYLHZ DQG XSGDWH DV DSSURSULDWH WKHVH SROLFL

¥ UHYLHZ DQG DSSURYH RU UDWLI\ DQ\ UHODWHG SHUVRQ WUDQVDFWLF
RWKHU WKDQ UHODWHG SHUVRQ WUDQVDFWLRQV WKDW DUH SUH DSS
DQG 'LVFORVXUH 3ROLF\ GHVFULEHG XQGHU 2&HUWDLQ 5HODWLRQV
$SSURYDO RI 5GHODWHG 3HUVRQ 7UDQVDFWLRQV 3 DQG

¥ DGYLVH XSRQ UHTXHVW RXU %RDUG RU DQ\ RWKHU FRPPLWWHH RI F
LOQWHUHVW

7KH &RQIOLFWYV &RPPLWWHH LV FRPSULVHG RI LQGLYLGXDOV ZKR PHHW \
WKH 1<6( DQG LW RSHUDWHV XQGHU D ZULWWHQ &RQIOLFWYV &RPPLWWHH F
-RQDWKDQ )RVWHU :LOOLDP %YURZQLQJ DQG .DWKOHHQ %URZQ ZKR LV LWV |

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



%RDUG /HDGHUVKLS 6WUXFWXUH

2XU 2SHUDWLQJ $JUHHPHQW SHUPLWY WKH UROHV RI &KDLUPDQ DQG &(2
%RDUG VHOHFWY RXU &KDLUPDQ DQG RXU &(2 LQ WKH PDQQHU LW FRQVLGH!
DW DQ\ JLYHQ SRLQW LQ WLPH 6WXDUW OLOOHU DVVXPHG WKH UROH RI ([HF
2Q )JHEUXDU\ 'DQLHO +HGLJDQ ZDV DSSRLQWHG DV RXU &KLHI ([HFXWL)Y
FXUUHQW VWUXFWXUH RI WKH UROHV RI &¢KDLUPDQ RI WKH %RDUG DQG &KLH
WKH EHVW LQWHUHVWY RI WKH &RPSDQ\ DQG LWV VKDUHKROGHUYV

2XU FRUSRUDWH JRYHUQDQFH JXLGHOLQHY SURYLGH IRU WKH DSSRLQWP
LV FXUUHQWO\ RXU OHDG LQGHSHQGHQW GLUHFWRU DQG EULQJV WR WKLYV
23URSRVDO (OHFWLRQ RI 'LUHFWRUYV 3 7KH UROH RI RXU OHDG LQGHSHQGI
RI RXU %RDUG DQG DSSURSULDWH RYHUVLIJKW RI PDQDJHPHQW DQG WR IDFL
LOQGHSHQGHQW GLUHFWRUYV

7KH UHVSRQVLELOLWLHV RI RXU OHDG LQGHSHQGHQW GLUHFWRU DUH VH)
SUHVLGLQJ RYHU DOO PHHWLQJV RI WKH LQGHSHQGHQW GLUHFWRUV
SUHVLGLQJ RYHU DOO %RDUG PHHWLQJYVY DW ZKLFK WKH &KDLUPDQ LV
VHUYLQJ DV OLDLVRQ EHWZHHQ WKH LQGHSHQGHQW GLUHFWRUV DQG
SUHVLGLQJ RYHU PHHWLQJV RI VKDUHKROGHUYV DW WKH UHTXHVW RI W
FRQYH\LQJ UHFRPPHQGDWLRQV RI WKH LQGHSHQGHQW GLUHFWRUV WR
SUHYLHZLQJ LQIRUPDWLRQ VHQW WR WKH %RDUG DV QHFHVVDU\ DQG
DSSURYLQJ PHHWLQJ VFKHGXOHVY WR HQVXUH WKDW WKHUH LV VXIILFL
7KH OHDG LQGHSHQGHQW GLUHFWRU DOVR KDV WKH DXWKRULW\ WR FDOC

7TKH %RDUG SHULRGLFDOO\ HYDOXDWHYV WKH UROHV RI &KDLUPDQ DQG
FROWLQXLQJ WR EHVW VHUYH XV DQG RXU VKDUHKROGHUYV

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

$QQXDO %RDUG (YDOXDWLRQ

3IXUVXDQW WR WKH FKDUWHU RI RXU 1RPLQDWLQJ DQG &RUSRUDWH *F
JXLGHOLQHV WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH (
RI WKH %RDUG OHDGY DQ DQQXDO VHOI HYDOXDWLRQ 7KH HYDOXDWLRQV |
IXQFWLRQ DQG DUH VWDIIHG HIIHFWLYHO\ DQG WR LGHQWLI\ RSSRUWXQL
HITHFWLYHQHVYV ,Q WKH %RDUG FRPSOHWHG DQ HYDOXDWLRQ SURFHV\
VNLOOV RI HDFK LQGLYLGXDO GLUHFWRU DV ZHOO DV WKH HIITHFWLYHQHWV)
%YRDUGUVY FRPPLWWHHYV

S5LVN 2YHUVLJKW

‘H IDFH D QXPEHU RI ULVNV LQFOXGLQJ ULVNV UHODWLQJ WR RXU ILQDQ
DQG WADAMILF QUHARY 0 DEDIHP HAMY UASRQUED! IRUWH @ \R @ P DEIHP HOAR UMW ZH IDFH Z KU RAUYROS KDY
UHVSRQVLELOLW)\ IRU WKH RYHUVLJKW Rl ULVN PDQDJHPHQW ERWK RQ LWV

7KH UROH RI WKH %RDUG LQ RYHUVHHLQJ WKH PDQDJHPHQW RI RXU ULVN
DV GLVFORVHG LQ WKH GHVFULSWLRQV Rl HDFK Rl WKH FRPPLWWHHV DERYH
$XGLW &RPPLWWHH LV UHVSRQVLEOH IRU GLVFXVVLQJ JXLGHOLQHV DQG SR
WKH &RPSDQ\ DQG WKH LQWHUQDO DXGLWLQJ GHSDUWPHQW DVVHVV DQG PLC
ULVNV DV ZHOO DV LGHQWLI\LQJ WKH &RPSDQ\pV PDMRU ILQDQFLDO ULVN H
FRQWURO VXFK H[SRVXUHV $GGLWLRQDOO\ RXU &RPSHQVDWLRQ &RPPLWMW
FRQILUP WKDW LQFHQWLYH SD\ DUUDQJHPHQWY GR QRW HQFRXUDJH XQQHFH

7TKH %RDUG RU WKH DSSURSULDWH FRPPLWWHH LQ WKH FDVH RI ULVN\
GLVFXVVHV ZLWK PDQDJHPHQW RXU PDMRU ULVN H[SRVXUHV WKH SRWHQWL
UHJXODU PHHWLQJ RI RXU %YRDUG WKH FKDLU RI HDFK FRPPLWWHH UHSRUW!?
DW DQ\ FRPPLWWHH PHHWLQJV LQFOXGLQJ DQ\ PDWWHUV UHODWLQJ WR UL
IXOILOO LWV ULVN RYHUVLIJKW UROH



(6* 2YHUVLJIKW

2XU %YRDUG JHQHUDOO\ RYHUVHHYV DQG VXSSRUWYVY WKH RQJRLQJ LPSOHI
*RYHUQD@®FH SULRULWLHV $V GHVFULEHG DERYH VSHFLILF (6* UHODWHG
UHVSRQVLEOH IRU WKH DSSOLFDEOH WRSLF )RU H[DPSOH WKH $XGLW &RF
IRPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH RYHUVHHV FRUSRU
DQQXDOO\ UHYLHZVY WKH EHQHILWY SURJUDPY PDGH DYDLODEOH WR RXU DV’
RI HIHFXWLQJ RQ WKH &RPSDQ\pV (6* SULRULWLHV



RXU PLVVLRQ LV WR EXLOG VXVWDLQDEOH FRPPXQLWLHV WKURX.

3DUW RI
GHYHORSPHQW SUDFWLFHVY EHVW VHUYH RXU FRPPXQLWLHYVY RXU KRPHRZQH!I

$ IHZ RI WKH QXPHURXV VXVWDLQDELOLW\ PHDVXUHV ZH KDYH LPSOHPHQWH
6XVWDLQDEOH (QYLURQPHQWDO 3UDFWLFHYV

6XVWDLQDELOLW\ BUDFWLFHYV
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I[URP HQJDJLQJ LQ YDULRXV KHGJLQJ DFWLYLWLHYV

7KH &RPSDQ\ UHFRJQL]JHVY WKDW KHGJLQJ DJDLQVW ORVVHV LQ &RPSDQ\

IRU WKH &RPSDQ\pV GLUHFWRUYV DQG H[HFXWLYH RIILFHUV 7KH &RPSDQ\pV |

HIHFXWLYH RIILFHUYV

6XVWDLQDEOH *RYHUQDQFH 3UDFWLFHV
WUDQVDFWLRQ VXFK DV JHUR FRVW FROODUV RU IRUZDUG VDOH FRQWUDFW\

3ROLF\ RQ +HGJLQJ Rl &RPSDQ\ 6KDUHYV



3ROLF\ RQ ,QVLGHU 7UDGLQJ

7KH &RPSDIMGRKIMHGQVLGHU WUDGLQJ SROLF\ DSSOLFDEOH WR WKH &RPS
FRYHUHG SHUVRQV DQG KDV LPSOHPHQWHG SURFHVVHV IRU WKH &RPSDQ
FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV DQ
&RPSDQ\UV LQVLGHU WUDGLQJ SROLF\ ZDV ILOHG DV ([KLELW WR WKH &R
'"HFHPEHU

%RDUG DQG &RPPLWWHH (QJDJHPHQW

OHHWLQJ $WYRHQWBEFILVFDO \HDU HQGHG 'HFHPEHU WKHUH ZHUH
RI WKH $XGLW &RPPLWWHH ILYH PHHWLQJV RI WKH &RPSHQVDWLRQ &RPPL\
PHHWLQJV RI WKH 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH
PRUH RI WKH DJJUHJDWH RI L WKH WRWDO QXPEHU RI PHHWLQJV RI WKH %F
GLUHFWRU DQG LL WKH WRWDO QXPEHU RI PHHWLQJY KHOG E\ DOO FRPP
SHULRGV WKDW VXFK SHUVRQ VHUYHG 7TKH LQGHSHQGHQW GLUHFWRUV R
PDQDJHPHQW RU RWKHU HPSOR\HHV SUHVHQW

$SWWHQGDQFH DW $QQXDO OHWAMAMVYR URJA B K Bl UHHKRHOUDHOWA H[SHFWHG WR DWYV
VKDUHKROGHUV $00 RI RXU GLUHFWRUV DWWHQGHG RXU DQQXDO PHHWI

&RPPXQLFDWLRQV Z3QUWKL Y\WH WAHR/DMHEGS SDUWLHY PD\ VHQG ZULWWHQ FRPF
LQGLYLGXDOV RQ WKH %RDUG E\ ZULWLQJ WR )LYH 3RLQW +ROGLQJV [//&
$WWHQWLRQ 6HFUHWDU\ ,QWHUHVWHG SDUWLHYV VKRXOG LQGLFDWH RQ WK
WKH %RDUG LL WKH &KDLU RI WKH %RDUG LLL D VSHFLILF FRPPLWWHH R
GLUHFWRU 7KH 6HFUHWDU\ ZLOO UHYLHZ DOO FRUUHVSRQGHQFH IRU WKH
PHVVDJH WR WKH &RPSDQ\pvV GLUHFWRUV $Q\ FRQWHQWYV WKDW DUH QRW L
RU SDWHQWO\ RIITHQVLYH PDWHULDO ZLOO EH IRUZDUGHG SURPSWO\ WR WKI
JURXS RU FRPPLWWHH RI GLUHFWRUV WKH 6HFUHWDU\ ZLOO PDNH VXIILFLI
PHPEHU RI WKH JURXS RU FRPPLWWHH WR ZKLFK WKH HQYHORSH LV DGGUHYV

&RGH Rl %XVLQHVV &RQGXFW DQG (WKLFV

2XU %YRDUG KDV HVWDEOLVKHG D FRGH RI EXVLQHVV FRQGXFW DQG HYV
HPSOR\HHV LQFOXGLQJ WKRVH RIILFHUV UHVSRQVLEOH IRU ILQDQFLDO UHS
HWKLFV LV GHVLIJQHG WR GHWHU ZURQJGRLQJ DQG WR SURPRWH

¥ KRQHVW DQG HWKLFDO FRQGXFW LQFOXGLQJ WKH HWKLFDO KDQGOLQ
DQG SURIHVVLRQDO UHODWLRQVKLSV

IXOO IDLU DFFXUDWH WLPHO\ DQG XQGHUVWDQGDEOH GLVFORVXUH |
FRPSOLDQFH ZLWK ODZV UXOHV DQG UHJXODWLRQV

SURPSW LQWHUQDO UHSRUWLQJ RI YLRODWLRQV RI WKH FRGH WR DSS
DFFRXQWDELOLW\ IRU DGKHUHQFH WR WKH FRGH RI EXVLQHVV FRQGXF

2XU FRGH RI EXVLQHVVY FRQGXFW DQG HWKLFV DOVR SURYLGHV WKDW R
LOWHUHVWY RU DFWLYLWLHYV LQ WKHLU QRQ GLUHFWRU FDSDFLWLHV RU WR
HYHQ LI WKH RSSRUWXQLWLHY DUH FRPSOHPHQWDU\ WR RU LQ FRPSHWLWLF

$Q\ ZDLYHU RI WKH FRGH RI EXVLQHVYVY FRQGXFW DQG HWKLFV IRU RXU GL
Rl RXU ERDUG FRPPLWWHHY DQG ZLOO EH SURPSWO\ GLVFORVHG DV UHTXLU
FRQGXFW DQG HWKLFV LV DYDUOPHSRILRY RRP ZRIEYRWBWHWIRY B X Q XGIFEH UW 1
DQG WKH LQIRUPDWLRQ FRQWDLQHG WKHUHLQ RU FRQQHFWHG WKHUHWR LV
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6(&85,7< 2:1(56+,3 2) ',5(&7256 $1' (;(&87,9( 2)),&(56 $1'
&(57$,1 %(1(),&,$/ 2:1(56

7KH IROORZLQJ WDEOH VHWV IRUWK LQIRUPDWLRQ UHJDUGLQJ WKH EHQ
&0DVV % FRPPRQ VKDUHV E\

f HDFK SHUVRQ NQRZQ E\ XV WR EHQHILFLDOO\ RZQ PRUH WKDQ R1I DQ

f HDFK RI RXU GLUHFWRUYV

f HDFK RI RXU QDPHG H[HFXWLYH RIILFHUV DQG

+f DOO GLUHFWRUV DQG H[HFXWLYH RIILFHUV DV D JURXS

7TKH QXPEHU RI VKDUHY DQG SHUFHQWDJH RI EHQHILFLDO RZQHUVKLS L
&ODVV % FRPPRQ VKDUHV LVVXHG DQG RXWVWDQGLQJ DV RI ODUFK
DFFRUGDQFH ZLWK WKH UXOHV RI WKH 6(& DQG JHQHUDOO\ LQFOXGHV DQ\ V
LQYHVWPHQW SRZHU &RPPRQ VKDUHV WKDW D SHUVRQ KDV WKH ULJKW WF
EHQHILFLDOO\ RZQHG E\ WKH SHUVRQ EXW DUH QRW GHHPHG RXWVWDQGL
RZQHUVKLS IRU DQ\ RWKHU SHUVRQ 7KH QXPEHU RI &0DVV $ FRPPRQ VKDU}
&0DVV $ FRPPRQ VKDUHV LVVXDEOH XSRQ FRQYHUVLRQ RI RXWVWDQGLQJ &
PD\ EH LVVXHG LQ H[FKDQJH IRU &0ODVV $ XQLWV RSHIUDHVERIER RSBIFD WDQ J
LQVWHDG FKRRVH WR SD\ FDVK LQ H[FKDQJH IRU VXFK XQLWV ([FHSW DV L
LQIRUPDWLRQ IXUQLVKHG WR XV WKDW WKH SHUVRQV DQG HQWLWLHY QDP}
ZLWK UHVSHFW WR DOO FRPPRQ VKDUHV WKDW WKH\ EHQHILFLDOO\ RZQ VXE

8QOHVYVY RWKHUZLVH LQGLFDWHG DOO VKDUHV DUH RZQHG GLUHFWO\ ([F
EXVLQHVY DGGUHVV RI WKH VKDUHKROGHUYV OLVWHG EHORZ LV WKH DGGUHYV
,UYLQH &DOLIRUQLD

6KDUHV %HQHILFLDOO\ 2ZQHG

1XPEHU RI RI lXPEHU RI
&ODVV $ &ODVV $ &OD % RI &0DVV 9%RI| DOO
&R Q &RPPRQ &RP Q &RPPRQ &RPPRQ
1DPH Rl %HQHILFLDO 2ZQHU 6KDUHV 6KDUHV 6KDUHV 6KDUHV 6KDUHV

6KDUHKROGHUYV
/HQQDU &RUSRUDWLRQ
*))3 +ROGLQJV //&

5RERWWL &RPSDQ\ ,QFRUSRUDWHG + +
3ULYDWH ODQDJHPHQW *URXS ,QF + +
ODQXOLIH )LQDQFLDO &RUSRUDWLRQ + +
'LUHFWRUV DQG 1DPHG ([HFXWLYH 2IILFHUV

'DQLHO +HGLJIDQ + +
OLFKDHO $OYDUDGR + +
*UHJ OF:LOOLDPV + +
.LP 7REOHU + +
.DWKOHHQ %URZQ + +
:LOOLDP %URZQLQJ + +
-RQDWKDQ )RVWHU + +
(PLOH +DGGDG

*DU\ +XQW

6DP /HYLQVRQ

BWXDUW $ OLOOHU + +
OLFKDHO 5RVVL + +
OLFKDHO :LQHU + +

$00 FXUUHQW GLUHFWRUYV DQG H[HFXWLYH RIILFHUV DV D JURXS
SHUVRQV

5HSUHVHQWY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ
(DFK KROGHU RI &0DVV % FRPPRQ VKDUHV DOVR RZQV D QXPEHU RI RXYV

&ODVV $ XQLWV Rl 7KH 6KLS\DUD QREPXQFLWER W K/DAV XWRIHWKH DJJUHJIDWH
QXPEHU RI &0DVV % FRPPRQ VKDUHV RZQHG &ODVV $ XQLWV RI WKH 6DQ



RI WKH 2SHUDWLQJ &RPSDQ\ RQ D RQH IRU RQH EDVLV $IWHU D PRQV
2SHUDWLQJ &RPSDQ\ PD\ H[FKDQJH WKHLU XQLWV IRU DW RXU RSWLRQ
RU DQ HTXLYDOHQW DPRXQW LQ FDVK EDVHG RQ WKH WKHQ SUHYDLOLQ
DFTXLUH &0DVV $ XQLWV RI WKH 2SHUDWLQJ &RPSDQ\ ZKHWKHU IRU &OL
RI WKDW KROGHUPV &0ODVV % FRPPRQ VKDUHV ZLOO DXWRPDWLFDOO\ FR
FRPPRQ VKDUH FRQYHUWLEOH LQWR &ODVV $ FRPPRQ VKDUHYV
5HSUHVHQWYV WKH QXPEHU RI &0DVV $ FRPPRQ VKDUHV DQG &ODVV % FI
/JHQQDU $OWKRXJK 6WXDUW OLOOHU LV WKH ([HFXWLYH &KDLUPDQ DQ
DSSUR[LPDWHO\ RI WKH YRWHV WKDW FDQ EH FDVW E\ DOO RI /HQQDL
EHQHILFLDO RZQHU RI WKH VHFXULWLHV RZQHG E\ VXEVLGLDULHV RI /HQ
Rl WKH LQGLFDWHG VKDUHKROGHU 7KH DGGUHVV IRU /HQQDU LV ‘DW|I
%DVHG RQ WKH VKDUHKROGHUPV 6FKHGXOH ' ILOHG RQ 2FWREHU
//1& %) *: 3 DQG *))3 +ROGUIRBVY /7&H2&0DVV $ FRPPRQ VKDUHV DQG &OD
RZQHG E\ *))3 *) *: LV WKH PDQDJLQJ PHPEHU RI *))3 DQG 0OU *OLFN DQ
PDQDJLQJ PHPEHUV RI *) *: %\ YLUWXH RI WKHVH UHODWLRQVKLSV HDF
GHHPHG WR EHQHILFLDOO\ RZQ WKH VKDUHV KHOG E\ *))3 7KH DGGUHVV
$ 1HZDUN 1-
%DVHG RQ WKH VKDUHKROGHUWNVY 6FKHGXOH ' ILOHG RQ 6HSWHPEHU
,QFRUSRUDWHG 5RERWWL &RPSDQ\ $GYLVRUV //& 6X]DQQH 5RERWWL
5DYHQVZRRG ,QYHVWPHQW &RPSDQ\ /3 DQG 5DYHQVZRRG ,QYHVWPHQV
,QFRUSRUDWHG LV 3DUN $YHQXH 6XLWH 1HZ <RUN 1<
%DVHG RQ WKH VKDUHKROGHUMY 6FKHGXOH * $ ILOHG RQ )HEUXDU\
RZQHG E\ 3ULYDWH ODQDJHPHQW *URXS ,QF 7KH DGGUHVV Rl WKH VKDU'}

%DVHG RQ WKH VKDUHKROGHUpVY 6FKHGXOH *$ ILOHG RQ )HEUXDU\
VKDUHV RZQHG E\ ODQXOLIH 0)&D @G M )&R YV SIRQUDWIHFQY 2ZKROO\ RZQHG

,QYHVWPHQW ODQDJHPHQW6:867KMH DGGUHVV RI 0)& LV %ORRU 6WUHH
&DQDGD 0 : ( DQG WKH DGGUHVV RI 0,0 86 LV &ODUHQGRQ 6WUHHW
L QFOXGHYV &ODVV $ FRPPRQ VKDUHV RZQHG E\ OU $OYDUDGRuV ID
VHUYH DV FR WUXVWHHV

L QFOXGHYV &ODVV $ FRPPRQ VKDUHV RZQHG E\ OU OF:LOOLDPVp ID
ZLIH VHUYH DV FR WUXVWHHV

L QFOXGHYV &ODVV $ FRPPRQ VKDUHV RZQHG E\ OU 7REOHUMV IDPLO
FR WUXVWHHV

L QFOXGHYV &ODVV % FRPPRQ VKDUHV RZQHG E\ 'RQL ,QF 'RQL i
IDPLO\ WUXVWV RI ZKLFK OU +DGGDG DQG KLV ZLIH VHUYH DV FR WUXVW
L QFOXGHYV &ODVV $ FRPPRQ VKDUHV RZQHG E\ *))3 WKDW DUH GH}

6HH IRRWQRWH DERYH IRU PRUH GHWDLOV

$OWKRXIK 6WXDUW OLOOHU LV WKH ([HFXWLYH &KDLUPDQ DQG &R &(2 R
RI WKH YRWHYV WKDW FDQ EH FDVW E\ DOO RI /HQQDUuV VWRFNKROGHUV
VHFEXULWLHYVY RZQHG E\ VXEVLGLDULHV RI /HQQDU OU OLOOHU GLVFODLP



(;(&87,9( &203(16%$7,21
352326%/
$SSURYDO RQ D QRQ ELQGLQJ DGYLVRU\ EDVLV Rl WKH FRPSHQVDWLRQ SDL

7KH %RDUG UHFRJQL]JHV WKH LQWHUHVWY RXU LQYHVWRUYV KDYH LQ WKH FRI
LQ WKH 2&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLV?® VHFWLRQ RI WKLV SUR
E\ WKH 'RGG )UDQN :DOO 6WUHHW 5HIRUP DQG'REBQ\VXBPIAN BEGMEHHAAWLLAR® $ FBNVF
([FKDQJH $FW ZH DUH SURYLGLQJ RXU VKDUHKROGHUV ZLWK WKH RSSRUW X(
FRPSHQVDWLRQ RI RXU 1(2V DV GLVFORVHG LQ WKLV SUR[\ VWDWHPHQW LQ I

7KH &RPSHQVDWLRQ &RPPLWWHH SHULRGLFDOO\ UHYLHZV WKH FRPSHQVD\
HIHFXWLYH FRPSHQVDWLRQ SURJUDPV ZLWK RXU VKDUHKROGHUVpY LQWHUH\
2&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV?® VHFWLRQ RI WKLV SUR[\ VWDW|
EDVHG DQG DUH GHVLJQHG WR DOLJQ RXU H[HFXWLYHVpy LQWHUHVWYV ZLWK
SURJUDPV ZLWK WKHLU EDODQFH RI VKRUW WHUP LQFHQWLYHY LQFOXGLQJ
DzDUGV WKDW YHVW RYHU D SHULRG RI \HDUV UHZDUG VXVWDLQHG SHUIRUF

7KLY SURSRVDO FRPPRQO\ NQRZQ DV D 2vD\ RQ SD\® SURSRVDO JLYHV RXU
RXU 1(2Vvp FRPSHQVDWLRQ DV D ZKROH 7KLV YRWH LV QRW LQWHQGHG WR
QDPHG H[HFXWLYH RIILFHU EXW UDWKHU WKH RYHUDOO FRPSHQVDWLRQ RI
GHVFULEHG LQ WKLV SUR[\ VWDWHPHQW $FFRBE MK NRDK RXINQ R XIHVRO NWK
OHHWLQJ

25(62/9(" WKDW WKH FRPSHQVDWLRQ SDLG WR WKH &RPSDQ\uV 1(2V DV GLVI
LQFOXGLQJ WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV FRPSHQVDWLRC

5(48,5(" 927(

$SSURYDO RI WKH DGYLVRU\ YRWH RQ H[HFXWLYH FRPSHQVDWLRQ UHTXLU]
3URSRVDO DW WKH $QQXDO OHHWLQJ RU E\ SUR[\ 9RWHV FDVW GR QRW

DEVWHQWLRQV DQG EURNHU QRQ YRWHV ZLOO QRW DIIHFW WKH RXWFRPH

SXUSRVH Rl GHWHUPLQLQJ WKH SUHVHQFH RI TXRUXP $V DQ DGYLVRU\ YR
&RPSHQVDWLRQ &RPPLWWHH 7KH VD\ RQ SD\ YRWH ZLOO KRZHYHU SURYLC
RXU H[HFXWLYH FRPSHQVDWLRQ SKLORVRSK\ SROLFLHV DQG SUDFWLFHV 2z
ZKHQ FRQVLGHULQJ RXU H[HFXWLYH FRPSHQVDWLRQ SURJUDP

7KH %RDUG UHFRPRBY &K YRS WHRYDO RI WKH DGYLVRU\ YRWH RQ RXU H[HF
SUR[\ VWDWHPHQW



&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV

7KLV &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WLY GHVFULEHY WKH FRPSHQVD
RU 1(2V SURYLGHV LQIRUPDWLRQ DERXW WKH JRDOV DQG NH\ HOHPHQWYV F
REMHFWLYHV EHKLQG WKH FRPSHQVDWLRQ GHFLVLRQV IRU RXU 1(2V PDGH E
IRFXVHV RQ WKH FRPSHQVDWLRQ SURJUDP DSSOLFDEOH WR RXU 1(2V
&RPSHQVDWLRQ 7DEOH RI WKLV SUR[\ VWDWHPHQW

'DQLHO +HGLJDQ
3UHVLGHQW DQG &KLHI ([HFXWLYH 21ILFHU

OLFKDHO $OYDUDGR
&KLHI 2SHUDWLQJ 2IILFHU &KLHI /HIDO 2IILFHU 9LFH 3UHVLGHQW DQG 6H

*UHJ OF:LOOLDPV
&KLHI 3ROLF\ 2IILFHU DQG 9LFH 3UHVLGHQW

.LP 7TREOHU
&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG 9LFH 3UHVLGHQW

(;(&87,9( 6800$5<
&203(16%$7,21 2%-(&7,9(6 $1' 3+,/2623+<
2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR DWWUDFW PRW

ZKRP LV FULWLFDO WR RXU ORQJ WHUP VXFFHVV 2XU H[HFXWLYH FRPSHQV
SKLORVRSKLHV

BURYLGH DSSURSULD#WHWMUHDZDN G Q GRWHWDLQ HITHFOUWINHHIHDXW UYK|ILFR BB R QP\L
VXFFHVVIXO SHUIRUPKOIRYHENWODFOMLYH RSSRUWXRILOWL A VDKW WRKVAK HQWHRPHS\D
SD\PHQW DQG SHUIRUBYPREHR XU KLIJKO\ FRPSHWILWRFEHDL@DQEXWKDUHKROGHUV

2XU &RPSHQVDWLRQ &RPPLWWHH ZKLFK LV FRPSULVHG VROHO\ RI LQGH
HIHFXWLYH FRPSHQVDWLRQ SURJUDP DQG GHWHUPLQHVY WKH FRPSHQVDWLI
DPRXQWV RI WRWDO FRPSHQVDWLRQ SDLG RU DZDUGHG WR RXU 1(2V 7KH
FRPSHQVDWLRQ XVLQJ LQSXW IURP D YDULHW\ RI VRXUFHYV LQFOXGLQJ DQ L
RXU H[HFXWLYHVy FRPSHQVDWLRQ LV SHUIRUPDQFH EDVHG ZKLFK ZH EHOLF
RXU 1(2vV LV GLUHFWO\ DOLJQHG ZLWK RXU VKDUHKROGHUVUY LQWHUHVWY DQ

(;(&87,9( &203(16$7,21 '(&,6,216 $1' $&7,216

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR UHWDLQ DQG PR
&RPSDQ\uV FRQWLQXHG VXFFHVV DQG JURZWK 2XU H[HFXWLYH FRPSHQV
ZLWK SHUIRUPDQFH 7KH SULPDU\ HOHPHQWYV Rl RXU H[HFXWLYH FRPSHQVD
LQFHQWLYH FRPSHQVDWLRQ DQG ORQJ WHUP HTXLW\ LQFHQWLYH FRPSHQVE
HOHPHQWYV ZHUH VHOHFWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH EHFDXVH
H[HFXWLYH FRPSHQVDWLRQ SULQFLSOHV



&203(16%$7,21 % (67 35$&7,&(6

7KH &RPSHQVDWLRQ &RPPLWWHH DQG PDQDJHPHQW SHULRGLFDOO\ UHYLHZ
RWKHU HPSOR\HHV WR DOLJQ WKHP ZLWK WKH FRUH SULQFLSOHVY GLVFXVVH
&RPSDQ\ SHUIRUPDQFH DJDLQVW SHHU FRPSDQLHV LQ RXU LQGXVWU\ LQ HYI
LPSOHPHQWHG D QXPEHU RI PHDVXUHV LQ DQ HIIRUW WR DOLJQ WKH LQV
VKDUHKROGHUY ZKLOH DOVR GULYLQJ SHUIRUPDQFH DQG DFKLHYHPHQW
FRPSHQVDWLRQ SURJUDP LQFOXGH WKH IROORZLQJ EHVW SUDFWLFHY DQG I}

KDW :H 'R KDW ‘H 'RQuW 'R

+ 3D\ IRU SHUIRUPDQFH + 3URYLGH WD[ JURVV XSV IRJ H[HFXWL
+ /LPLW WKH PD[LPXP SD\RXW R[S|SRUWRBPS WQ XMW HRIQR X U
DQQXDO LQFHQWLYH SURJUDH + 3URYLGH H[WHQVLYH SHUTX[LVLWHV W
+ /LQN DQQXDO LQFHQWLYH FRRSHQVRWLRHQUWR WKH
DFKLHYHPHQW RI SUH HVWDEO®O|LVKHBURR UGS RUDWHHDIOBXWLYH RIILFHUV ZL
LQGLYLGXDO SHUIRUPDQFH JRDOOV DXWRPDWLF VDODU\ LQFUHDVHV RU .
+ 3URYLGH ORQJ WHUP FRPSHQVDPWLRQRQWWKH IRUP RI
SHUIRUPDQFH EDVHG DQG WLPH ED$BOGRZITKHGIYUQD RW\SOHGJILQJ E\ RIILF
%DODQFH VKRUW WHUP DQG QRQJ VBHRF LGH ISOWVYRY® DUUDQJHPHQWV R
$0LJQ HOHPHQWYV RI H[HFXWL|[YH FRBHHQUDME RRPAMX/ DWLRQ DUUDQJIHP
VKDUHKROGHU UHWXUQV WKURIXJK ORQJ WHUP LQFHQWLYHYV
+ 8VH DQ DSSURSULDWH SHHU JURXS ZKHQ HVWDEOLVKLQJ
FRPSHQVDWLRQ
+ &RQGXFW DQ DQQXDO FRPSHQDWLRQ ULVN DVVHVVPHQW RI
RXU FRPSHQVDWLRQ SROLFLHV[DQG SUDFWLFHYV
8VH DQ LQGHSHQGHQW FRPSH/QVDWLRQ FRQVXOWDQW
ODLQWDLQ D FRPSHQVDWLRQ [FPDZEDFN SROLF\

+H +H

+H +H

352&(66 2) 6(77,1* (;(&87,9( &203(16%$7,21

SDUWLFLSDQWY LQ WKH &RPSHQVDWLRQ 3URFHVYV

2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV DGPLQLVWHUHG DQG RYHUVFE
DVVLVWDQFH IURP RXU H[HFXWLYHY DQG DQ LQGHSHQGHQW FRPSHQVDWLRQ
DQG FRPSRVLWLRQ RI FRPSHQVDWLRQ SDLG WR RXU H[HFXWLYHV LV GHWHL
DQG SD\ SUDFWLFHV IURP RXU SHHU JURXS DV ZHOO DV RXU RZQ SHUIRUPDC

5ROH RI WKH &RPSHQVDWLRQ &RPPLWWHH

7KH &RPSHQVDWLRQ &RPPLWWHH DSSURYHV WKH FRPSHQVDWLRQ RI HDFK R
&RPPLWWHH DSSURYHV WKH JUDQW RI WKH ORQJ WHUP HTXLW\ LQFHQWLYH |
7KH &RPSHQVDWLRQ &RPPLWWHH KDV DXWKRULW\ WR JUDQW HTXLW\ DZDUG\

7KH &8RPSHQVDWLRQ &RPPLWWHH UHJXODUO\ UHYLHZV WKH &RPSDQ\puV H[HF
SUDFWLFHVY DQG PRQLWRUYV DSSOLFDEOH QHZ UXOHYV DQG HYROYLQJ EHVW
&RPPLWWHH PHHWLQJY DUH UHJXODUO\ DWWHQGHG E\ FRPPLWWHH PHPEHU\
DOWKRXJK RXU &KLHI ([HFXWLYH 2IILFHU LV QRW SUHVHQW GXULMPHWHQUL¥E !
PD\ EH DWWHQGHG E\ RWKHU H[HFXWLYHVY DQG DGYLVRUV DV DSSURSULDV
VHVVLRQV ZLWKRXW PHPEHUV RI PDQDJHPHQW SUHVHQW 7KH &KDLUPDQ RI
&RPSHQVDWLRQ &¢RPPLWWHHMPY GHFLVLRQV FRQFHUQLQJ DPRQJ RWKHU WKL

7KH &RPSHQVDWLRQ &RPPLWWHH DOVR UHYLHZV DQG GLVFXVVHV ZLWK PD
VHFWLRQ RI WKH SUR[\ VWDWHPHQW DQG UHDFKHV D GHWHUPLQDWLRQ ZK
'LVFXVVLRQ DQG $QDO\WLV VHFWLRQ RI WKH SUR[\ VWDWHPHQW EH LQFOXGH
RQ JRUP . DV UHTXLUHG E\ WKH 6(&



6XPPDU\ Rl WKH $QQXDO &RPSHQVDWLRQ 'HFLVLRQ ODNLQJ 3URFHVV

%DFNJURXQG

2XU %RDUG HVWDEOLVKHG WKH &RPSHQVDWLRQ &RPPLWWHH WR FDUU\ RXW
SURJUDPV 7KH &RPSHQVDWLRQ &RPPLWWHH KDV GHFLVLRQ PDNLQJ DXWK
LQGHSHQGHQW DXWKRULW\ WR HQJDJH RXWVLGH FRQVXOWDQWY DQG REWDL
RWKHU HPSOR\HHV LQ GHWHUPLQLQJ H[HEXWLYH FRPSHQVDWLRQ 7KH &RP¢
H[SHUWV RU DGYLVRUV WKDW LW EHOLHYHV WR EH GHVLUDEOH DQG DSSUI
DSSULVHG RI FXUUHQW LVVXHV DQG HPHUJLQJ WUHQGY DQG WR HQVXULQJ \
EHVW SUDFWLFHV 7R WKLV HQG RXU &RPSHQVDWLRQ &RPPLWWHH KDV |
JHUJIX¥RWR DVVLVW LW LQ HYDOXDWLQJ H[HFXWLYH FRPSHQVDWLRQ PDW\
VHUYLFHV Rl WKH &RPSDQ\pV UHJXODU OHJDO FRXQVHO RU RWKHU DGYLVRL
DQ LQGHSHQGHQFH DVVHVVPHQW SULRU WR UHWDLQLQJ RU RWKHUZLVH VH
DGYLVRU WKDW ZLOO SURYLGH DGYLFH WR WKH FRPPLWWHH ,Q FRQGXFWL(
FRQVLGHUV IDFWRUV WKDW PD\ EH UHTXLUHG WR EH FRQVLGHUHG XQGHU DS
LQ WKLV DUHD 2Q DW OHDVW DQ DQQXDO EDVLV WKH &RPSHQVDWLRQ &
FRPSHQVDWLRQ FRQVXOWDQW UDLVHG DQ\ FRQIOLFW Rl LQWHUHVW $IWH!
&RPPLWWHH GHWHUPLQHG WKDW )HUJXVRQ LV LQGHSHQGHQW DQG WKHUH |
FXUUHQWO\ RU GXULQJ WKH \HDU HQGHG 'HFHPEHU

'XULQJ JHUJXVRQ SURYLGHG VHUYLFHV WR RXU &RPSHQVDWLRQ &RPP
H[HFXWLYH RU QRQ HPSOR\HH GLUHFWRU FRPSHQVDWLRQ :KLOH FRQGXFWL
ZKHQ DSSURSULDWH )HUJXVRQ UHSRUWY GLUHFWO\ WR RXU &RPSHQVDWLI
GLUHFWRU FRPSHQVDWLRQ PDWWHUV DQG WKH &RPSHQVDWLRQ &RPPLWWH
DQ\ WLPH )HUJXVRQ SURYLGHG RXU &RPSHQVDWLRQ &RPPLWWHH ZLWK FRP
FRPSDQLHV DQG KRPHEXLOGHUV DQG DGYLVHG WKH &RPSHQVDWLRQ &RPPL!
WUHQGV 6SHFLILFDOO\ )HUJXVRQ SURYLGHG LQIRUPDWLRQ UHODWLQJ WR |
Rl SD\ OHYHOV FRPSHQVDWLRQ SODQ GHVLJQ LQFHQWLYH SRRO DYDLOD
DVVHVVPHQW DQG PDQDJHPHQW DQG WHFKQLFDO FRQVLGHUDWLRQV FRQF
'XULQJ DW WKH UHTXHVW RI WKH &RPSHQVDWLRQ &RPPLWWHH UHSUH
&RPPLWWHH PHHWLQJV

&RPSHQVDWLRQ 'HFLVLRQ ODNLQJ 3URFHVYV

(DFK \HDU WKH &KLHI ([HFXWLYH 2IILFHU PHHWYV ZLWK WKH &RPSHQVDWLRQ
\HDU DQG WR GLVFXVV WKH DFKLHYHPHQW RI TXDOLWDWLYH DQG TXDQWLYV
HIHFXWLYH RIILFHUV 7KHVH GLVFXVVLRQV LQFOXGH WKH &KLHI ([HFXWLYH
&RPSDQ\ SHUIRUPDQFH HDFK H[HFXWLYHpV DFKLHYHPHQWY GXULQJ WKH \H
\HDU 7KH &KDLUPDQ RI WKH &RPSHQVDWLRQ &RPPLWWHH WKHQ OHDGV DQ
HYDOXDWH WKH &RPSDQ\pV DQG WKH &KLHI ([HFXWLYH 2IILFHUpV SHUIRUPDC
WKH PRVW UHFHQWO\ FRPSOHWHG ILVFDO \HDU

$W WKH EHJLQQLQJ RI WKH \HDU WKH &KLHI ([HFXWLYH 2IILFHU XVLQJ L
FRPSHQVDWLRQ FRQVXOWDQW LQFOXGLQJ SHHU JURXS FRPSHQVDWLRQ LQ
H[HFXWLYH RIILFHUV RWKHU WKDQ KLPVHOI WR WKH &RPSHQVDWLRQ &R
&RPPLWWHH WKHQ DVVHVVHV WKH &KLHI ([HFXWLYH 2IILFHUpV DQG HDFK
SURYLGHG LQFOXGLQJ WKH EHQFKPDUNLQJ DQG RWKHU LQIRUPDWLRQ SU
GHWHUPLQH WKH &KLHI ([HFXWLYH 2IILFHUpV DQG HDFK RWKHU H[HFXWLYH
\HDU LQFOXGLQJ EDVH VDODU\ DQQXDO LQFHQWLYH WDUJHW ORQJ WHUP
&RPPLWWHH GLVFXVVHV LWV GHFLVLRQV UHJDUGLQJ WKH FRPSHQVDWLRQ RI



3HHU *URXS DQG &RPSHWLWLYH 3RVLWLRQLQJ

7KH &RPSHQVDWLRQ &RPPLWWHH ZLWK LQSXW DQG UHFRPPHQGDWLRQV IUF
HVWDEOLVKHV WKH &RPSDQ\pV SHHU JURXS RQ DQ DQQXDO EDVLV 7KH &RP
VHWWLQJ HIHFXWLYH FRPSHQVDWLRQ DQG JHQHUDO FRPSDULVRQ SXUSRVHYV
GRHV QRW KDYH D SXEOLFO\ WUDGHG GLUHFW EXVLQHVV FRPSHWLWRU VR
LQFOXGLQJ FULWHULD UHFRPPHQGHG E\ WKH LQGHSHQGHQW FRPSHQVDWL
FDSLWDOL]DWLRQ )HUJXVRQ HYDOXDWHV WKH FRQWLQXHG DSSURSULDWHQ
UHFRPPHQGY WR WKH &RPSHQVDWLRQ &RPPLWWHH DGGLWLRQV DQG RU GHO

7KH SHHU JURXS XVHG IRU VHWWLQJ FRPSHQVDWLRQ FRQVLVWHG RI WKH
3HHUV +HDGTXDUWHUV

$OH[DQGHU %DOGZLQ ,QF +RQROXOX +,

$PHULFDQ $VVHWV 7UXVW ,QF |6DQ 'LHJR &$

%HD]HU +RPHV 86% ,QF $WODQWD *$

&HQWXU\ &RPPXQLWLHV ,QF *UHHQZRRG 9LOOPJH &2

JRUHVWDU *URXS ,QF $UOLQJWRQ 7:

+RYQDQLDQ (QWHUSULVHV ,QF [oDwDzDQ 1-

-%* 60,7+ 3URSHUWLHYV %HWKHVGD 0

% +RPH /RV $QJHOHV &$

.HQQHG\ :LOVRQ +ROGLQJV ,QF |%HYHUO\ +LOOV (&%

.LOUR\ 5SHDOW\ &RUSRUDWLRQ /IRV $QJHOHV &%

/*, +RPHV ,QF 7KH :RRGODQGV |7;

0, +RPHV ,QF &ROXPEXV 2+

OHULWDJH +RPHV &RUSRUDWLRQ[6FRWWVGDOH $=

7D\ORU ORUULVRQ +RPH &RUSRUPWRRVQNVGDOH $=

7THMRQ 5DQFK &R I[HEHF &$

7THUUHQR 5HDOW\ &RUSRUDWLRQ[%HOOHYXH :$

7KH +RZDUG +XJKHV &RUSRUDWLIRQOODV 7;

7KH 6W -RH &RPSDQ\ 3DQDPD &LW\ %HDFK )/

7UL 3RLQWH +RPHV |QF ,QFOLQH 9LOODJH 19

,Q RUGHU WR DVVLVW WKH &RPSHQVDWLRQ &RPPLWWHH LQ LWV GHWHUPLQ
FRPSHQVDWLRQ FRQVXOWDQW SUHSDUHV DQ LQGHSHQGHQW DQDO\VLV RI Nt
DQG WRWDO VKDUHKROGHU UHWXUQ FRPSDUHG WR WKH FRPSDQLHV LQ RX
&RPPLWWHH VR WKDW LW KDV VXIILFLHQW LQIRUPDWLRQ RQ WKH FRPSHWLW
WKDW RI RXU SHHUV

YHUJXVRQ DOVR HYDOXDWHV WKH FRPSHQVDWLRQ SDLG RPBDRM}G 1WR/ ARPG |
SRVLWLRQV ZLWKLQ RXU SHHU JWR YSKBIQ&ER BSIDQV B WV RDK &R DRQLDONWIHY 7KLV [
WRWDO DQQXDO FDVK FRPSHQVDWLRQ ORQJ WHUP HTXLW\ LQFHQWLYH DZE
FRPSDQLHV LQ RXU SHHU JURXS DQG SURYLGHV JHQHUDO JXLGDQFH IRU
&RPPLWWHH XVHV WKLV DQDO\VLV WR KHOS IUDPH LWV GHFLVLRQV RQ FR
H[HFXWLYH FRPSHQVDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW WDUJHW D VSHFLILF PDUNHW
HOHPHQWYV RI H[HFXWLYH RIILFHUV EXW VHHNV WR SD\ FRPSHWLWLYHO\ DQC
RXU SHHU JURXS LQ PDNLQJ FRPSHQVDWLRQ GHFLVLRQV 7KH &RPSHQVDWLR
GHFLVLRQV EDVHG RQ WKH IROORZLQJ LQSXWV LWV XQGHUVWDQGLQJ RI PD
UHFRPPHQGDWLRQV IURP WKH &KLHI ([HFXWLYH 2I1ILFHU UHJDUGLQJ WKH HJ
&RPSHQVDWLRQ &RPPLWWHHPY RYHUDOO HYDOXDWLRQ RI HDFK H[HFXWLYHu
RWKHU IDFWRUYV



3D\ OL[

7KH PDMRULW\ RI RXU HI[HFXWLYH RIILFHU SD\ LV W\SLFDOO\ SHUIRUPDQFH E
RQ DQQXDO LQFHQWLYH SODQ SHUIRUPDQFH REMHFWLYHY DQG WKUHH \HDU
GHWDLOV WKH & (2 SD\ PL[ DYHUDJH 1(2 H[FOXGLQJ WKH &(2 SD\ PL[ DQ



&RPSHQVDWLRQ 3URJUDP +LJKOLJKWYV
2XU FRPSHQVDWLRQ SURJUDP IRU RXU 1(2V UHPDLQHG ODUJHO\ FRQVLVW
WKH SURJUDP LQFOXGH WKH IROORZLQJ HOHPHQWYV
¥ %DVH VDODULHV ZHUH LQFUHDVHG IRU HDFK RI RXU 1(2V
¥ (TXLW\ DZDUGV WR DOO 1(2V ZHUH FRPSULVHG RI D PL[ RI SHUIRUPDQFF
¥ 3HUIRUPDQFH EDVHG HTXLW\ DZDUGV ZHUH VSOLW EHWZHHQ VKDUH SUL
DZDUGV
¥ 7LPH EDVHG DZDUGYV ZLOO YHVW RYHU WKUHH \HDUV DQG WKHUH ZLOO |
EDVHG DZDUGYV
¥ 7KH VWUDWHILF PLOHVWRQH SHUIRUPDQFH EDVHG DZDUGV ZLOO YHVW
E\ WKH &RPSHQVDWLRQ &RPPLWWHH ZLWKLQ D WKUHH \HDU PHDVXUHPE}
¥ 7KH VKDUH SULFH WDUJHW SHUIRUPDQFH EDVHG DZDUGV ZLOO YHVW DI
RlI VSHFLILHG VKDUH SULFH KXUGOHV
I $QQXDO LQFHQWLYH FRPSHQVDWLRQ IRU 1(2V ZDV EDVHG RQ DFKLHYHP
DQG RSHUDWLRQDO PHWULFV DQG VXEMHFWLYH LQGLYLGXDO DQG E
¥ $00 LQFHQWLYH FRPSHQVDWLRQ DQG HTXLW\ DZDUGY ZHUH OLQHDUO\ 1
WR FDSV RQ PD[LPXP YHVWLQJ DQG SD\RXW

5HVXOWYV RI 6D\ RQ 3D\ 9RWH

$W WKH &RPSDQ\pV $QQXDO OHHWLQJ RI VKDUHKROGHUYVY DQ DGYLVRU\
WKHUHE\ DITRUGLQJ VKDUHKROGHUV WKH RSSRUWXQLW\ WR FDVW D YRWH R
RI WKH YRWHYV FDVW DW RXU $QQXDO OHHWLQJ ZHUH YRWHG LQ IDYR
&RPPLWWHH EHOLHYHV WKDW WKH UHVXOWYVY RI WKLV YRWH DIILUP VKDUL
FRPSHQVDWLRQ DQG WKH &RPSHQVDWLRQ &RPPLWWHH GLG QRW FKDQJH LW
WKHVH YRWLQJ UHVXOWY 7KH &RPSHQVDWLRQ &RPPLWWHH ZLOO FRQWLQ.
UHJDUGLQJ H[HFXWLYH FRPSHQVDWLRQ ZKHQ PDNLQJ IXWXUH FRPSHQVDWLR



(TXLW\ $ZDUG *UDQW 3UDFWLFHYV

7TKH &RPSDQ\ GLG QRW JUDQW DZDUGV RI VWRFN RSWLRQV VWRFN DSSUHFL
JXUWKHUPRUH WKH &RPSDQ\ GRHV QRW VFKHGXOH LWV HTXLW\ JUDQWYV LQ
013p3 QRU GRHV WKH &RPSDQ\ WLPH WKH UHOHDVH Rl 013, EDVHG RQ HTX
YDOXH RI HIHFXWLYH FRPSHQVDWLRQ

(;(&87,9( &203(16%$7,21
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2XU H[HFXWLYH FRPSHQVDWLRQ SURJUDP LV GHVLJQHG WR UHWDLQ DQG PR
&RPSDQ\uV FRQWLQXHG VXFFHVV DQG JURZWK 7KH SULPDU\ HOHPHQWYV RI
DQQXDO FDVK LQFHQWLYH FRPSHQVDWLRQ DQG ORQJ WHUP HTXLW\ LQFHC
&RPSHQVDWLRQ &RPPLWWHH EHFDXVH HDFK HOHPHQW LV LPSRUWDQW LQ PH
LQFOXGLQJ WKH WKUHH FRUH SULQFLSOHV GLVFXVVHG DERYH

2XU ORQJ WHUP LQFHQWLYH HTXLW\ DZDUGV SURJUDP FRQVLVWHG RI WL
RXU 1(2v :H IHHO WKLV FRPSHQVDWLRQ SDFNDJH LV DSSURSULDWHO\ WLHG
VKRUW WHUP DQG ORQJ WHUP SHUIRUPDQFH LQ D PDQQHU WKDW HQFRXUDJ
DWWHPSW WR VHW UHDOLVWLF EXW FKDOOHQJLQJ JRDOV LQ RXU DQQXDO LG

‘H HYDOXDWH WKH YDULRXV FRPSRQHQWY RI FRPSHQVDWLRQ DQQXDOO\ I
FRPSHQVDWLRQ 7KH WRWDO FRPSRVLWLRQ RI FRPSHQVDWLRQ HOHPHQWYV F
RWKHU PDUNHW FRQGLWLRQV WKDW DIIHFW XV FKDQJH :H GR QRW KDYH D
EHWZHHQ ORQJ WHUP DQG FXUUHQWO\ SDLG FRPSHQVDWLRQ RU EHWZHHQ
GHWHUPLQDWLRQ SURFHVV LQFOXGHY DVVHVVLQJ WKH DSSURSULDWH DOOR!
DQG DGMXVWLQJ RXU SRVLWLRQ EDVHG RQ PDUNHW FRQGLWLRQV DQG RXU E

%DVH 6DODU\

%DVH VDODU\ LV WKH IL[HG SRUWLRQ RI WKH WRWDO FRPSHQVDWLRQ SDFN
vDODU\ IRU HDFK 1(2 LV GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH
SDLG WR RXU H[HFXWLYH RIILFHUV LV JHQHUDOO\ LQWHQGHG WR FRPSHQV
SHUIRUPDQFH LQ D FRPSHWLWLYH PDUNHW

7KH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW WDUJHW D VSHFLILF PDUNHW S
WR SD\ FRPSHWLWLYHO\ LQ FRPSDULVRQ WR WKH &RPSDQ\pV SHHU JURXS
&RPSHQVDWLRQ &RPPLWWHH FRQVLGHUYV YDULRXV IDFWRUV LQFOXGLQJ SHI
HIHFXWLYH DQG DQ DVVHVVPHQW RI WKH H[HFXWLYH RIILFHUuV FRQWULEXW



7KH &RPSHQVDWLRQ &RPPLWWHH UHYLHZV HDFK H[HFXWLYHpV VDODU\ DQG
VDODU\ VKRXOG EH DGMXVWHG

%DVH 6DODULHYV
%DVHG RQ WKH &RPSHQVDWLRQ &RPPLWWHHMPY UHYLHZ DQG FRQVLGHUDWLR

SRVLWLRQLQJ RI RXU HIHFXWLYHVuy VDODULHVY FRPSDUHG WR RXU SHHU JUR:
IRUWK EHORZ IRU RXU 1(2V

21ILFHU
'DQLHO +HGLJDQ
OLFKDHO $OYDUDGR
*UHJ OF:LOOLDRYV

.LP 7TREOHU

6DODU\ 6DODU\ ,QFUHDVH

$QQXDO ,QFHQWLYH $ZDUGYV

7KH DQQXDO LQFHQWLYH DZDUGYV DYDLODEOH WR RXU H[HFXWLYH RIILFHUV |
JRDOV UHODWHG WR NH\ EXVLQHVV GULYHUV DQG WR FRPPXQLFDWH WR HJ
\HDU ,Q JHQHUDO WKH &RPSHQVDWLRQ &RPPLWWHH PDNHV DQQXDO LQFHQ\
LQGLYLGXDO SHUIRUPDQFH 7KH &RPSHQVDWLRQ &RPPLWWHH UHWDLQV GLV
H[HFXWLYH RIILFHUV IRU LQGLYLGXDO DFKLHYHPHQW QRW UHIOHFWHG LQ W}

$QQXDO .QFHQWLYH $ZDUGV
YRU WKH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG DQQXDO LQFHQMW
SHUIRUPDQFH JRDOV DQG LQGLYLGXDO SHUIRUPDQFH JRDOV )RU HDFK 1(2
ZHLJKWLQJ Rl FRUSRUDWH YHUVXV LQGLYLGXDO SHUIRUPDQFH JRDOV )RU
DZDUG ZDV IRU FRUSRUDWH SHUIRUPDQFH JRDOV DQG IRU LQGLYLGXDGC

7KH FRUSRUDWH SHUIRUPDQFH JRDOV ZHUH EDVHG RQ WKH IROORZLQJ PHDV

OHWULF '"HVFULSWLRQ

([HEXWLRQ RQ WKH &RPSDQ\uV

2% XVLQHYYV 30DQ

7R XBH GHWHS®DQHG E\ WKH &RPSHA(

DFKLHYHPHQW RI DGMXVWHG FDVK
WKH %XVLQHVYVY 30DQ

VDWLR
ORZ WI

$GMXVWHG FDVK IORZ LV FDOFXODWHG DV

GHFUHDVH LQ FDVK EDVK HTXLYDQ
H[FOXGLQJ SD\PHQWY UHODWHG WR
VHQLRU QRWHYV DQG UHYROYLQJ FU
UHLPEXUVHPHQW REOLJDWLRQV DA
7UDFNV NH\ PHWULFV WR HQVXUH %
DFKLHYHG

HQWYV |
SULQF
HGLW Il
G WDJ[
XVLQH)\

ORGLILHG 6* $ H[SHQVH

ODLQWDLQ FRQWURO RI WKH &RPSD
DOORFDWLRQV IRU FDSLWDOL]HG O
HIFOXGLQJ VKDUH EDVHG FRPSHQVI
&ULWLFDO IDFWRU LQ ULJKW VL]LQ
LQYHVWRUV WR DQDO\]H KRZ HIIHF
EXVLQHVYV

Q\HV 6*
DERU D
DWLRQ |
) &RP ST
VLY HO\

(IWHQVLRQ RI UHYROYLQJ FUHPBL WH®HQGHWW XSRQ VHFXULQJ D PDWKULW\ C
FDSDFLW\ RI WKH UHYROYLQJ FUHG[LW IDFL

¥ (QVXUHV RQJRLQJ DFFHVV WR OLTX[LGLW\ \

$FKLHYLQJ FHUWDLQ OHJLVOD WML YsHH DXQOED WHRIX CCOBBRIRY D O FURYHD GULW|LEDO W
ZLWK UHVSHFW WR RXU SURMHFW &IMQ&GHHYWRLERLYER 6DQ JUDQFLVFR| 6KLS\D

$FKLHYLQJ FHUWDLQ OHJLVOD WL YsHH DXQ3ED WHRINX OS8R BRY D OYURYID GULW|LFDO W
ZLWK UHVSHFW WR RXU SURMHFWOIDDBQEGEHD FFIROPP X QL W\

(IWHQG 'HYHORSPHQW 0DQDJHPH QW GWWL HHBP QM WHQYKLW&HR | NH\ PDQ[DIJHPHC
*UHDW 3DUN 9HQWXUH UHGXFWLRQ LQ PDQDJHPHQW IHHV RU LQF!




JRU WKH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG WKH DFKLHYHPH!
JHQHUDOO\ FRQVLVWHG RI WKUHVKROG WDUJHW DQG PD[LPXP OHYHOV 7KH
DFKLHYDEOH \HW XQFHUWDLQ XQGHU H[SHFWHG PDUNHW DQG EXVLQHVV FF
GHVLIJQHG WR UHTXLUH VLJIQLILFDQW PDQDJHPHQW HIIRUW WR DFKLHYH

PHDVXUDEO\ PRUH GLIILFXOW WR DFKLHYH WKDQ WDUJHW SHUIRUPDQFH OH
WKUHVKROGY UHVXOW LQ SD\PHQW DW DQG UHVSHFWLYHO\ RI WKH W
WKH FRUSRUDWH SHUIRUPDQFH JRDOV IRU WKH 1(2V YDULHG 7KH FKDUW VK|

OHWULF $FKLHYHPHQW

/IHYHO
([HFEXWLRQ RQ DGMXVWHG FDVK IORZ WDUJHWV ZLWKLQ WKHO®BXVLQHVYV 30D
ORGLILHG 6* $ H[SHQVH 0D][

(IWHQVLRQ RI PDWXULW\ GDWH RI UHYROYLQJ FUHGLW |IDFLDDWIHW,

$FKLHYLQJ FHUWDLQ OHJLVODWLYH DQG UHJXODWRU\ DSSURYDPOV ZLWK UHYV

$FKLHYLQJ FHUWDLQ OHJLVODWLYH DQG UHIJXODWRU\ DSSURYHBHUKROG/K UHV

(IWHQG 'HYHORSPHQW ODQDJHPHQW $JUHHPHQW ZLWK WKH *ODHDW [BDUN 9HQ

7KH WZR PRVW LPSDFWIXO PHWULFV RQ DQQXDO LQFHQWLYH FRPSHQVD
DFKLHYHPHQW OHYHOV DQG FRQWYRIDOVLWH ® EGVKHGRZ DHIRDQSHS3 ILQDQFI
DV WKH QHW LQFUHDVH RU GHFUHDVH LQ FDVK FDVK HTXLYDOHQWV DQG
LQWHUHVW RQ RXU VHQLRU QRWHV DQG UHYROYLQJ FUHGLW IDFLOLW\ U}
GLVWULEKWIWMKPHVKROG WDUJHW DQG PD[LPXP DFKLHYHPHQW OHYHOV IRU |
DQG PLOOLRQ UHVSHFWLYHO\ DQG WKH DFWXDO DGMXVWHG FDVK IORz
ILQDQFLDO PHDVXUH LV FDOFXODWHG DV WRWDO 6* $ H{SHQVHV DGMXVWH
VHUYLFHVY DQG WR H[FOXGH VKDUH EDVHG FRPSHQVDWLRQ H[SHQVH 7KH

PRGLILHG 6* $ H[SHQVH ZHUH PLOOLRQ PLOOLRQ DQG PLOOLR
H[SHQVH ZDV PLOOLRQ
YRU WKH &RPSHQVDWLRQ &RPPLWWHH DOVR HVWDEOLVKHG LQGLYLGXD

UHFRPPHQGDWLRQV IURP WKH &KLHI ([HFXWLYH 2IILFHU 7KH &RPSHQVDWLRC
&KLHI ([HFXWLYH 2IILFHU DQG WKH 1(2V LQ PDNLQJ LWV GHWHUPLQDWLRQ RI

+LIKOLJKWYV RI WKH LQGLYLGXDO SHUIRUPDQFH JRDOV DFKLHYHG IRU HDFK I

'‘DQLHO +HGLJDQ + /HG HIIRUWV WR DGYDQFH DQG DFFHOHUDWH HQWLW:«
FRPPXQLWLHYV
+ 'HYHORSHG FDSLWDO VWUDWHJ\ IRU QH[W S|KDVHV RI
+ ,PSOHPHQWHG HQKDQFHPHQWY WR LQWHUQPO PDUNF
DQG EHWWHU VXSSRUW EXLOGHU PDUNHWLQJ SURJUI

OLFKDHO $OYDUDGR ODQDJHG H[HFXWLRQ Rl FRPPHUFLDO ODQG [VDOHYV

6XFFHVVIXOO\ REWDLQHG DQG RU QHJRWLDWHG IDYR
OLWLIJDWLRQ PDWWHUV
ODQDJHG FRUSRUDWH OHJDO ULVN DQG +5|H[SHQVH
,QLWLDWHG WUDQVLWLRQ RI OHJDO UHVSRQVLELOLW

$GYDQFHG HQWLWOHPHQW HIIRUWY DW WKH &RPSDQ\

+H +H

*UHJ OF:LOOLDPV

.LP 7TREOHU

+H +H +H +H+ | H |

7KH UHODWLYH ZHLJKW RI HDFK Rl WKH LQGLYLGXDO SHUIRUPDQFH JRDOV |
PDWHULDO WR WKH FRPPLWWHHpPYVY GHFLVLRQV 5DWKHU WKH &RPSHQVDWLR
WKH RYHUDOO LQGLYLGXDO JRDOV DQG WKH &KLHI ([HFXWLYH 2IILFHUpV DVYV



%DVHG RQ FRPSHWLWLYH PDUNHW SUDFWLFHV IRU DQQXDO LQFHQWLYHV DQ
WDUJHW DZDUG RSSRUWXQLW\ IRU HDFK RI RXU H[HFXWLYH RIILFHUV 7KH '
HIHFXWLYH RIILFHU ZRXOG UHFRJQL]H ZKHQ FRUSRUDWH DQG LQGLYLGXDO
WDEOH EHORZ UHIOHFWV WKH SD\RXW DV D SHUFHQWDJH RI WKH WDUJHW
OD[LPXP SHUIRUPDQFH LV FDSSHG DW RI WKH WDUJHW FRPSHQVDWLRQ D
SD\PHQWYV DUH GHWHUPLQHG E\ OLQHDU LQWHUSRODWLRQ ZKHQ SHUIRUPDC
HIHFXWLYH RIILFHUpV SHUIRUPDQFH LV EHORZ WKUHVKROG LQ DOO DSSOLFI
LQFHQWLYH FRPSHQVDWLRQ ZRXOG EH SD\DEOH

2IILFHU 7TKUHVKROG 7DUJHW 0D[

'DQLHO +HGLJDOQ

OLFKDHO $OYDWUDGR

*UHJ OF:LOOLD|PV

.LP 7TREOHU

$QQXDO ,QFHQWLYH 5HVXOWYV
%DVHG RQ WKH &RPSHQVDWLRQ &RPPLWWHHpPV DVVHVVPHQW RI WKH 1(2Vp |
JRDOV DQG XVLQJ OLQHDU LQWHUSRODWLRQ WKH IROORZLQJ SD\RXWV ZHU

2IILFHU ,QFHQWLVYH 7DIIQHMQWLYH 3D\RFPMQWLYH 3D\RXW
RI 7DUJHW

'DQLHO +HGLJDQ

OLFKDHO $OYDUDGR

*UHJ OF:LOOLDPYV

.LP 7TREOHU

/JRQJ 7THUP ,QFHQWLYH DQG (TXLW\ $ZDUGYV

7KH &RPSHQVDWLRQ &RPPLWWHH GHVLJQHG WKH &RPSDQ\pV ORQJ WHUP LQ
LQWHUHVWYV RI RXU H[HFXWLYH RIILFHUV ZLWK WKH LQWHUHVWV RI RXU VKD
RI ORQJ WHUP JRDOV 2XU ORQJ WHUP LQFHQWLYH DQG HTXLW\ DZDUG SURJ
WDOHQW DQG WKHUHIRUH UHSUHVHQWYVY D VLJQLILFDQW SRUWLRQ RI WKH
+ROGLQJIV //& L QFHQWLY,Q FHZQW GY BOSADWWBKHET OV WKH JRYHUQLQJ GRF
LQFHQWLYH DQG HTXLW\ DZDUGV IRU RXU H[HFXWLYH RIILFHUV

7KH &RPSHQVDWLRQ &RPPLWWHH GRHV QRW WDUJHW D VSHFLILF PDUNHW S
LQFHQWLYH DZDUGV EXW VHHNV WR SD\ FRPSHWLWLYHO\ DQG LQ OLQH ZLW
FRQVLGHUV WKH UHODWLYH SRVLWLRQLQJ Rl WKH &RPSDQ\ FRPSDUHG WR \
XQGHU WKH ,QFHQWLYH $ZDUG 30DQ ,Q PDNLQJ LWV GHWHUPLQDWLRQ RQ
FRQVLGHUV WKH IROORZLQJ

$ 3HHU JURXS FRPSHQVDWLRQ LQFOXGLQJ WKH FRPSRQHQWV Rl FRPSH
H[HFXWLYHV RI SHHU JURXS FRPSDQLHV
*HQHUDO WUHQGV LQ ORQJ WHUP LQFHQWLYH DQG HTXLW\ JUDQWV DQC
7KH HIIHFW RI KDYLQJ WKH 1(2V UHFHLYH D VLJQLILFDQW SRUWLRQ RI
PRWLYDWH DQG SURYLGH DQ LQFHQWLYH IRU WKHVH RIILFHUV DQG WR

¥
¥

/RQJ 7THUP ,QFHQWLYH DQG (TXLW\ $ZDUGV 3URJUDP 'HVLJQ
7KH ORQJ WHUP LQFHQWLYH DQG HTXLW\ SURJUDP FRPSULVHG D FRPEL(
VKDUH XQLWYV 7KH SHUIRUPDQFH EDW A B UHH FRPISFMVHHG \RK DELRAV X QLW WD W H J L F
SULFH EDVHG DZDUGV 7KH DOORFDWLRQ EHWZHHQ HDFK W\SH RI HTXLW\ DZ
RQ LQSXW IURP )HUJXVRQ DQG RXU &KLHI ([HFXWLYH 2IILFHU RWKHU WKDQ :

%DVHG RQ FRPSHWLWLYH PDUNHW SUDFWLFHV IRU ORQJ WHUP LQFHQWLY
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG HTXLW\ DZDUGV IRU HDFK H[HFXWL)
IRUWK LQ WKH WDEOHVY EHORZ 7KH QXPEHU RI VKDUHYVY DZDUGHG ZDV GHWH
FRPPRQ VKDUHV RQ WKH JUDQW GDWH ,QIRUPDWLRQ UHJDUGLQJ WKH HTXLYV
%DVHG $ZDUGV LQ WDEOH RI WKLV SUR[\ VWDWHPHQW



2IILFHU 7LPH %DVHG SHUIRUPDQHH %BWD® 7DUJHW *UDQW
S5HVWULFWHG gKBUNVVQLMWWHG gKDUH 8QLWYV
7DUJHW *UDQW

'DQLHO +HGLJDQ

OLFKDHO $OYPUDGR

*UHJ OF:LOOLPPV

.LP 7TREOHU

7LPH %DVHG 5HVWULFWHG 6KDUH 8QLWYV

7TKH &RPSHQVDWLRQ &RPPLWWHH FKRVH WR DXE@BWGWWRL RKX WE DYIHG BEHHFDW NV HF W
PHDQLQJIXO UHWHQWLYH YDOXH DQG DUH FRVW HIILFLHQW 7KH 568V YHYV
DQQLYHUVDU\ RI WKH JUDQW GDWH VR ORQJ DV HDFK 1(2 UHPDLQV HPSOR\H

JHUIRUPDQFH %DVHG 5SHVWULFWHG 6KDUH 8QLWYV

7TKH &RPSHQVDWLRQ &RPPLWWHH FKRVH WR JUDQW 368V WR HDFK 1(2 LQ RU
JRDOV DQG WR FUHDWH ORQJ WHUP VKDUHKROGHU YDOXH DV PHDVXUHG E\
ZLOO YHVW LV FROQOWLQJHQW XSRQ WKH VDWLVIDFWLRQ RI SHUIRUPDQFH REN
bDzbuGY DUH HVWDEOLVKHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

7KH 368V JUDQWHG GXULQJ ZHUH FRPSULVHG RI ERWK VWUDWHJILF PLOF
VKDUH SULFH EDVHG 368V YHVW DIWHU D WKUHH \HDU SHUIRUPDQFH SHULR
EDVHG RQ WKH QXPEHU RI 368MWWWBRWWJDFWXDGOWRIQWHWE DAKHHG 368V ZLOO YH'
DSSOLFDEOH PLOHVWRQH ZLWKLQ D WKUHH \HDU SHUIRUPDQFH SHQ@GRIUH. | I
SD\DEOH LQ RXU &0ODVV $ FRPPRQ VKDUHVY EDVHG RQ WKH QXPEHU RI 368V W

JRU WKH VKDUH SULFH EDVHG 368V WKH SHUIRUPDQFH JRDOV DUH SUHGLFD
7KH WKUHVKROG VKDUH SULFH OHYHO LV SHU VKDUH DQG WKH WDUJ
DFKLHYHPHQW ZLOO UHVXOW LQ YHVWLQJ RI RI WKH 368V DQG WDUJHW O
Rl WKH 368V 7KHUH LV QR DFKLHAYGHHFHE WOQAHYHSIR EBVRICRD) WDODOHWS SO\ WR DF
DQG WDUJHW OHYHOV $FWXDO SHUIRUPDQFH ZLOO EH PHDVXUHG EDVHG R
XVLQJ WKH KLIKHVW FRQVHFXWLYH WUDGLQJ GD\ SHULRG IURP "HFHPEHU

JRU WKH VWUDWHJILF PARH\OWROQRHUEDQHE 3BR®WYV DUH SUHGLFDWHG RQ WKH D
SULRU WR ODUFK LOQFOXGLQJ L VHFXULQJ VWUDWHJILF ILQDQFLDO S
DGGUHVVLQJ RXU VHQLRU QRWHYV WKDW DUH GXH LOQFOXGLQJ EXW QRYV
SDUWLDO GHEW UHILQDQFH DQG RU PRGLILFDWLRQ RU HIWHQVLRQ RI VRPH
DQG UHJXODWRU\ DSSURYDOV ZLWK UHVSHFW WR RXU SURMHFWY 7KH WKL
VWUDWHILF PLOHVWRQHY LV DFKLHYHG DQG ZLOO UHVXOW LQ YHVWLQJ RI
LIl WZR RI WKH WKUHH VWUDWHIJLF PLOHVWRQHY DUH DFKLHYHG DQG ZLOO U
ZLOO EH UHDFKHG LI DOO WKUHH VWUDWHIJLF PLOHVWRQHY DUH DFKLHYHG
DFKLHYHPHQW OHYHO EH\RQG WDUJHW

5LVN $VVHVVPHQW

7KH &RPSHQVDWLRQ &RPPLWWHH GLVFXVVHV DQG DQDO\]HV ULVNV DVVRFLD
IRU H[HFXWLYH RIILFHUV DQG HPSOR\HHV JHQHUDOO\ 7KH &RPSHQVDWLRQ
SURJUDP DQG SROLFLHV GR QRW FUHDWH RU HQFRXUDJH H[FHVVLYH ULVN W
RQ WKH &RPSDQ\

6HYHUDO IHDWXUHV RI WKH &RPSDQ\pvV FRPSHQVDWLRQ SURJUDP DQG SROLI
WDNLQJ E\ HPSOR\HHV LQFOXGLQJ

¥ 7KH WKUHH H[HFXWLYH FRPSHQVDWLRQ SULQFLSOHY DQG FRPSHQVDWL
JRDOV ZLWK WKH LOWHUHVWY RI RXU VKDUHKROGHUYV

¥ &4RPSHQVDWLRQ W\SLFDOO\ FRQVLVWY RI D PL[ RI IL[HG DQG SHUIRUPD
FRPSHQVDWLRQ VWUXFWXUHG WR UHZDUG ERWK VKRUW DQG ORQJ WHL

¥ 7KH SD\RXW DPRXQWV XQGHU WKH VKRUW WHUP DQG ORQJ WHUP LQFHQ



f $ VLIQLILFDQW SRUWLRQ RI RXU 1(2Vpy WRWDO FRPSHQVDWLRQ LV LQ W
PXOWLSOH \HDUV DQG

f 7KH &4RPSHQVDWLRQ &RPPLWWHH H[HUFLVHV GLVFUHWLRQ LQ PDNLQJ F
SD\DEOH WR RXU H[HFXWLYHYV

27+(5 (/(0(176 2) &203(16%$7,21

,Q DGGLWLRQ WR WKH SULPDU\ HOHPHQWYV Rl WRWDO GLUHFW FRPSHQVDW
HPSOR\HH EHQHILWY DQG JURXS LQVXUDQFH SURJUDPV JHQHUDOO\ DYDLODE
GHVFULEHG EHORZ )XUWKHU GHWDLO UHJDUGLQJ WKH FRPSHQVDWLRQ UHO!
&RPSHQVDWLRQ 7DEOH LQFOXGHG LQ WKLV SUR[\ VWDWHPHQW

N 30DQ

7KH &RPSDQ\ PDLQWDLQV D N SODQ ZKLFK LV LQWHQGHG WR EH D WDJ[ TX
WKH ,QWHUQDO 5HYHQXH &RGH.RGHIRUDVODPHQGHE OWKHP SOR\HHV 7KH )
HPSOR\HHV WR FRQWULEXWH XS WR RI WKHLU EDVH VDODU\ DQG ERQXV
FDVK PDWFK WR LWV N SODQ IRU DOO SDUWLFLSDQWYV LQFOXGLQJ WKR
&RPSDQ\ PDWFKHV RI WKH ILUVW Rl FRPSHQVDWLRQ GHIHUUHG DV FRQ

SHULRG RI ILYH \HDUV

'LYLGHQGV
2XU 1(2V DUH HOLJLEOH WR UHFHLYH GLYLGHQGY RQ XQYHVWHG UHVWULFW#
SDLG LQ FDVK XSRQ YHVWLQJ RI 568V DQG 368V 1R GLYLGHQGV ZHUH SDLG E

$',7,21%/ &203(16%$7,21 3/%$1 )($785(6 $1' 32/,&,(6

3RVW (PSOR\PHQW &RPSHQVDWLRQ

BHYHUDQFH DQG FKDQJH Rl FRQWURO EHQHILWY DUH SURYLGHG WR OHVVUYV
WHUPV Rl RXU 6HQLRU ODQDJHPHQW 6HYHUDQFH DQG &KDQJH LQ &RQWURO
VHEWLRQ 23RWHQWLDO 3D\PHQWY 8SRQ D &KDQJH LQ &RQWURO DQG RU 7HUF

3ROLF\ RQ +HGJLQJ RI &RPSDQ\ 6KDUHYV

7KH &RPSDQ\ UHFRJQL]HV WKDW KHGJLQJ DJDLQVW ORVVHV LQ &RPSDQ\ VKD
&RPSDQ\pV GLUHFWRUV DQG H[HFXWLYH RIILFHUV 7KH &RPSDQ\pV FRUSRL
H[HEFXWLYH RIILFHUV IURP HQJDJLQJ LQ YDULRXV KHGJLQJ DFWLYLWLHV 7K
WUDQVDFWLRQ VXFK DV JHUR FRVW FROODUV RU IRUZDUG VDOH FRQWUDFW\

&ODZEDFN 3ROLF\
2XU %RDUG DGRSWHG D 3ROLF\ IRU 5HFRYHU\ RI (JQRAEDRANW OREDRAW EBDE B
WULJIJHUHG LQ WKH HYHQW RI D UHVWDWHPHQW RI ILQDQFLDO UHVXOWYV FR
' Rl WKH ([FKDQJH $FW DQG DQ\ DSSOLFDEOH UXOHV RU VWDQGDUGV DGF
DOORZV XV WR UHFRYHU LQFHQWLYH EDVHG FRPSHQVDWLRQ HUURQHRXVO\
FRPSOHWHG ILVFDO \HDUV LPPHGLDWHO\ SUHFHGLQJ WKH \HDU LQ ZKLFK Z}
PDWHULDO QRQFRPSOLDQFH ZLWK ILQDQFLDO UHSRUWLQJ UHTXLUHPHQWYV
FRPSHQVDWLRQ WKDW H[FHHGY WKH FRPSHQVDWLRQ WKDW ZRXOG KDYH EHF
ILQDQFLQJ UHSRUWLQJ PHDVXUH KDG EHHQ FDOFXODWHG FRUUHFWO\ (UUR
PLVFRQGXFW RU IDLOXUH RI RYHUVLIJKW RQ WKH SDUW RI DQ LQGLYLGXDO
HUURQHRXYVY DPRXQWYV LI RXU &RPSHQVDWLRQ &RPPLWWHH KDV GHWHUPLQF
L WKH H[SHQVH SDLG WR D WKLUG SDUW\ WR DVVLVW LQ VXFK UHFRYHU\
PDGH D UHDVRQDEOH DWWHPSW WR UHFRYHU VXFK DPRXQWY DQG SURYLG]
UHFRYHU\ ZRXOG YLRODWH RXU KRPH FRXQWU\ ODZVY DQG ZH SURYLGH DQ R
UHFRYHU\ ZRXOG OLNHO\ FDXVH DQ RWKHUZLVH WD[ TXDOLILHG UHWLUHPH
HPSOR\HHV WR IDLO WR PHHW WKH UHTXLUHPHQWY RI WKH ,QWHUQDO 5HYH



7%; $1' $&&2817,1* &216,'(5%$7,216

'"HGXFWLELOLW\ RI ([HFXWLYH &RPSHQVDWLRQ

7KH &RPSHQVDWLRQ &RPPLWWHH DQG RXU %RDUG KDYH FRQVLGHUHG WKH
S5HYHQXH &RGH RQ WKH FRPSHQVDWLRQ SDLG WR RXU H[HFXWLYH RIILFHUYV
KHOG FRUSRUDWLRQ IRU LQGLYLGXDO FRPSHQVDWLRQ H[FHHGLQJ PLOOL
FRQVLGHU WKH WD[ GHGXFWLELOLW\ RI HDFK HOHPHQW RI H[HFXWLYH FRPS
&RPSHQVDWLRQ &RPPLWWHH KRZHYHU UHWDLQV WKH GLVFUHWLRQ WR DSS
GHGXFWLRQ LI FRQVLGHULQJ DOO DSSOLFDEOH FLUFXPVWDQFHYV LW ZRXOG
UHJDUG WR ZKHWKHU LW PD\ EH WD[ GHGXFWLEOH

$FFRXQWLQJ IRU 6KDUH %DVHG &RPSHQVDWLRQ

8QGHU $6& 7RSLF ZH DUH UHTXLUHG WR HVWLPDWH WKH JUDQW GDWH 2
DVVXPSWLRQV 7KLV FDOFXODWLRQ LV SHUIRUPHG IRU DFFRXQWLQJ SXUSRV
UHFLSLHQWY PD\ QHYHU UHDOL]H DQ\ YDOXH IURP WKHLU DZDUGV $6& 7RSLI
VKDUH EDVHG DZDUGV LQ RXU LQFRPH VWDWHPHQWY RYHU WKH SHULRG WKI
DZDUG

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

7KH &RPSHQVDWLRQ &RPPLWWHH KDV UHYLHZHG DQG GLVFXVVHG WKH DERYI
DQG EDVHG RQ VXFK UHYLHZ DQG GLVFXVVLRQV WKH &RPSHQVDWLRQ &RP
'LVFXVVLRQ DQG $QDO\VLYV EH LQFOXGHG LQ WKH &RPSDQ\uV $QQXDO 5HSRU
WKLV SUR[\ VWDWHPHQW

6 XEPLWWHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %RDUG RI '"LUHFWRL
OLFKDHO :LQHU &KDLU

OLFKDHO 5RVVL
6DP /HYLQVRQ



(;(&87,9( &203(16%$7,21 7%3%/(6

(T
1DPH DQG 3ULQFLSDO<BRVLWLED®DU\ %RQxy OSWRFN $ZD,é%‘S(QWL
Q

7KH WDEOH EHORZ VHWV IRUWK WKH DQQXDO FRPSHQVDWLRQ HDUQHG E\
DQG

6XPPDU\ &RPSHQVDWLRQ 7D

&RPSH

'DQLHO +HGLJDQ

I+

SUHVLGHQW DQG &KLHI +
([HEXWLYH 2IILFHU +
OLFKDHO $OYDUDGR +
&KLHI 2SHUDWLQJ 2IILFHU +
DQG &KLHI /HIJDO 2IILFHU +
*UHJ OF:LOOLDPV +
&KLHI 3BROLF\ 2IILFHU +

+
.LP 7TREOHU +
&KLHI J)LQDQFLDO 2IILFHU * *
DQG 7TUHDVXUHU

S5HSUHVHQWY GLVFUHWLRQDU\ ERQXVHYVY SDLG WR RXU 1(2V LQ WKH DSSO
DQG KLV DQQXDO ERQXV IRU ZDV GHWHUPLQHG DW WKH GLVFUHW

7KH DPRXQWV UHSRUWHG LQ WKH 26WRFN $ZDUGV:® FROXPQ UHSUHVHQ
FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6WDQGDUG
&RPSHQVDWLRQ+6WRF8$6&RFSHFVDMHRYD @XDWLRQ DVVXPSWLRQV DUH IX
26KDUH %DVHG &RPSHQVDWLRQ 3 LQ WKH 1RWHV WR WKH &RQVROLGDWHG
ILOHG ZLWK WKH 6(& IRU WKH \HDU HQGHG 'HFHPEHU

(TXLW\ DZzDUG DPRXQWYV IRU ZHUH FRPSULVHG RI 568V DQG 368V JUD
ZHUH FRPSULVHG RI 568V DQG 368V JUDQWHG LQ ODUFK DQG -XQH
SULFH EDVHG DZDUGY DQG VWUDWHILF PLOHVWRQH EDVHG DZDUGV 7KFE
HVWLPDWHG XVLQJ D ORQWH &DUOR YDOXDWLRQ PRGHO 7KH PRGHO LQF
RXU VKDUH SULFH DQG ULVN IUHH LOWHUHVW UDWHV 7KH JUDQW GDW
FDOFXODWHG XVLQJ WKH IDLU PDUNHW YDOXH RI RXU &ODVV $ &RPPRQ
SUREDEOH RXWFRPH RI WKH DSSOLFDEOH SHUIRUPDQFH FRQGLWLRQV Z
JUDQW DQG WKHUHIRUH QR YDOXH ZDV DVVLIQHG WR WKH DZDUGV 7KH .
WKH SHUIRUPDQFH REMHFWLYHV IRU ZKLFK DUH PDUNHW FRQGLWLRQV L
IROORZV O0OU +HGLJDQ OU $OYDUDGR OU OF:LOOLDPV
YDOXH RI WKH VWUDWHILF PLOHVWRQH EDVHG DZDUGYVY DW WKH JUI
SHUIRUPDQFH FRQGLWLRQV DUH DV IROORZV O0U +HGLJDQ ouU %
DQG 00U 7REOHU 7KH JUDQW GDWH IDLU YDOXH IRU WKH VKDL
IRU ZKLFK DUH PDUNHW FRQGLWLRQV DV GHWHUPLQHG XQGHU WKH OR
OU $OYDUDGR DQG OU OF:LOOLDPV 7KH YDOXH RI
bDzbuGv DW WKH JUDQW GDWH DVVXPLQJ DFKLHYHPHQW DW WKH KLJKH
+HGLJDQ OU $OYDUDGR DQG OU OF:LOOLDPV

(TXLW\ DZDUG DPRXQWYV IRU ZHUH FRPSULVHG RI UHVWULFWHG VKDUFEL
7KH JUDQW GDWH IDLU YDOXH RI WKH 368V JUDQWHG LQ ZDV HVWLPI
YRODWLOLW\ ZDV DQG ZzDV FDOFXODWHG EDVHG RQ WKH KLVWRULFIL
VKDUH SULFH UHWXUQV RYHU D WKUHH \HDU ORRNEDFN SHULRG IURP W}
ZDV EDVHG RQ 8 6 7UHDVXU\ \LHOG FXUYH UDWHYV ZLWK PDWXULWLHV FR

JRU LQFOXGHV N PDWEKLQJ FRQWULEXWLRQV IRU HDFK 1(2 OLIH
DOORZDQFH WR WKH HIWHQW VXFK DOORZDQFH H[FHHGHG



7KH IROORZLQJ WDEOH VHWV IRUWK VXPPDU\ LQIRUPDWLRQ UHJDUGLQJ .
\HDU HQGHG 'HFHPEHU

*UDQWYV RI 30DQ %DVHG $ZDUGV IRU

N
\%
(8 LY o'

(VWLPDWHG )XWXUH 3D\RXWYV 8Q@WUPIIRQHA@ X KWX UH 3D\RXWVL
$ZDUg§
R

“UDOQW ,QFHQWLYH 30DQ $ZDUGV ,QFHQWLYH 30DQ N RU CBIOR AN $2D U

1DPH 'DWH 7KUHVKROGDUJHW OD[LPXP 7KUHVKROGDUJHW OD[LPXP
'DQLHO
+HGLJDQ

368 6KDUH

3ULFH + + + + +

368

6WUDWHJLF

OLOHVWRQH + + + + + +
568 + + + + + +

$QQXDO

L QFHQWLYH

30DQ e £ £ + +
OLNH
$OYDUDGR

368 6KDUH

3ULFH + + + + +

368

6WUDWHJILF

OLOHVWRQH + + + + + +
568 + + + + + +

$QQXDO

L QFHQWLYH

30DQ + + + + +
*UHJ
OF:LOOLDPV

368 6KDUH

3ULFH + + + + +

368

6WUDWHJLF

OLOHVWRQH + + + + + +
568 + + + + + +

$QQXDO

L QFHQWLYH

30DQ + + + + +
.LP 7REOHU

368 6KDUH

3ULFH + + + + *

368

6BWUDWHJILF

OLOHVWRQH + + + + + +
568 + + + + + +

$QQXDO

L,QFHQWLYH

30DQ * * * * +

7KH DPRXQWV VKRZQ LQ WKHVH FROXPQV UHIOHFW WKH WKUHVKROG WI
SD\PHQWV IRU 7KH DFWXDO SD\PHQWV UHFHLYHG E\ HDFK RI WKH QT
UHIOHFWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

SHSUHVHQWYV 568V WKDW YHVW RYHU WKUHH \HDUV RQ WKH ILUVW VHFI
1(2 UHPDLQV HPSOR\HG E\ WKH &RPSDQ\

SHSUHVHQWY WKH JUDQW GDWH IDLU YDOXH RI WKH DZDUGV JUDQWHG L
DJJUHJDWH IDLU YDOXH RI WKH DZDUGV FRPSXWHG DV RI WKH DSSOLF
$VVXPSWLRQV XVHG LQ WKH FDOFXODWLRQ Rl WKHVH DPRXQWY DUH LQF
LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'H
DFWXDO HFRQRPLF YDOXH WKDW ZLOO EH UHDOL]HG E\ WKH 1(2V XSRQ '



FRPPRQ VWRFN XQGHIGMLPRWRBIGDWLRQDO LQIRUPDWLRQ DERXW WKH G|
WKH DZzDUGYV JUDQWHG WR WKH 1(2V VHH IRRWQRWH WR WKH 6XPPDU\ &
7KH WDUJHW OHYHO IRU WKH 368 6KDUH 3ULFH DQG 368 O6WUDWHJILI
PD[LPXP DPRXQW WKDW PD\ EH REWDLQHG

5HSUHVHQWYV 368V WKDW YHVW LI DW DOO DIWHU WKUHH \HDUV VXEN

FROQGLWLRQV 7KH WKUHVKROG VKDUH SULFH OHYHO LV SHU VKDUH D
OHYHO DFKLHYHPHQW ZLOO UHVXOW LQ YHVWLQJ RI Rl WKH 368V DQ
YHVWLQJ RI RI WKH 368V 7KHUH LV QR DFKLHYHPHQW OHYHO EH\

DFKLHYHPHQW EHWZHHQ WKH$WWXBDWOKBBDGI BQRD WP YHW M BEMHOAWD VXUHG
SULFH RI RXU &ODVV $ &RPPRQ 6KDUHV XVLQJ WKH KLIJKHVW FRQVHFXW
JHEUXDU\ 7KH 368V DUH SD\DEOH LQ RXU &ODVV $ FRPPRQ VKDUHV EDVEH
SHIOHFWYV 368V WKDW ZLOO YHVW IROORZLQJ WKH DFKLHYHPHQW RI FHUV

LOQFOXGLQJ L VHFXULQJ VWUDWHILF ILQDQFLDO SDUWQHUV IRU WK
VHQLRU QRWHV WKDW DUH GXH LOQFOXGLQJ EXW QRW OLPLWHG WR
UHILQDQFH DQG RU PRGLILFDWLRQ RU H[WHQVLRQ RI VRPH RU DOO RI W
UHIJXODWRU\ DSSURYDOV ZLWK UHVSHFW WR RXU SURMHFWV 7KH WKUH
VWUDWHILF PLOHVWRQHY LV DFKLHYHG DQG ZLOO UHVXOW LQ YHVWLQJ
UHDFKHG LI WZR RI WKH WKUHH VWUDWHJLF PLOHVWRQHY DUH DFKLHYH
DFKLHYHPHQW OHYHO ZLOO EH UHDFKHG LI DOO WKUHH VWUDWHJILF PLO
368V 7KHUH LV QR DFKLHYHPHQW OHYHO EH\RQG WDUJHW 7KH 368V DU
QXPEHU RI 368V WKDW DFWXDOO\ YHVW



2XWVWDQGLQJ (TXLW\)BZBPDG\.IBOW (QG
7KH IROORZLQJ WDEOH VHWV IRUWK HEXHWEB@ZDUGY KHOG E\ WKH 1(2V D!

6WRFN $ZDUGYV

(TXLW\ ,QFHQWLYH (IXDW\ ,QFHQWLYH 30DC
$ZDUGV 1XPEHU fADUGV ODUNHW RU 3D\R
1XPEHU RI 6KDUBBURNHW 9DOXSHQRDUQHG 6KDUHVIBQKW\WRREQHDUQHG 6KD !
8QLWV WKDWKDUHYV RU 8QLW Y WKIDUNSLIKWYV WBKW Y RU 2WKHU 5LIKWV
1DPH +DYH 1RW 9HVWDNGH 1RW 9HVWHEDYH 1RW 9HVWHG+DYH 1RW 9HVWHG
'DQLHO +HGLJDQ + +
* *
+ +
* *
+ +
* *
OLFKDHO $OYDUDGR + +
* *
* *
+ +
* *
+ +
*UHJ OF:LOOLDPV + +
* +
*
+ +
* *
+ +
* *
.LP 7TREOHU + +
+ +
%DVHG RQ WKH SHU VKDUH FORVLQJ SULFH RI RXU &0DVV $ FRPPR!
SHIOHFWV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV V
ZLOO YHVW LQ HTXDO LQVWDOOPHQWY RQ HDFK RI ODUFK DQG ODUF
WKH &RPSDQ\ DV RI HDFK VXFK GDWH
5HIOHFWYV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
YHVW RQ ODUFK VXEMHFW WR WKH 1(2pV FRQWLQXRXYVY VHUYLFH WR
5HIOHFWYV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
ZLOO YHVW LQ HTXDO LQVWDOOPHQWY RQ HDFK RI ODUFK DQG ODUF
WKH &RPSDQ\ DV RI HDFK VXFK GDWH
5HIOHFWYV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
YHVW RQ ODUFK VXEMHFW WR WKH 1(2pV FRQWLQXRXYVY VHUYLFH WR
5HIOHFWV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
ZLOO YHVW LQ HTXDO LQVWDOOPHQWY RQ HDFK RI ODUFK DQG ODUF
WKH &RPSDQ\ DV RI HDFK VXFK GDWH
5HIOHFWV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
YHVW RQ ODUFK VXEMHFW WR WKH 1(2pV FRQWLQXRXYVY VHUYLFH WR
5HIOHFWYV WLPH EDVHG YHVWLQJ 568V WKDW YHVW DV IROORZV VKD
ZLOO YHVW LQ HTXDO LQVWDOOPHQWY RQ HDFK RI ODUFK DQG ODUF

WKH &RPSDQ\ DV RI HDFK VXFK GDWH



5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ 6HSWHPEHU EDVHG RQ WDLU
VXEMHFW WR WKH DFKLHYHPHQW RI VKDUH SULFH EDVHG SHUIRUPDQFH F
YHVW DW WHKHHWDRIJEMUIRUPDQFH LI QRW DVVXPHG RU VXEVWLWXWHG DQ
SXUHO\ WLPH EDVHG DZDUGY DW WKH WDUJHW OHYHO RI SHUIRUPDQFH 7
WDUJHW VKDUH SULFH OHYHO LV SHU VKDUH 7KUHVKROG OHYHO DFI
WDUJHW OHYHO DFKLHYHPHQW DQG DERYH ZLOO UHVXOW LQ YHVWLQJ R
WDUJHW /LQHDU LQWHUSRODWLRQ ZLOO DSSO\ WR DFKLHYHPHQW EHWZH
PHDVXUHG XVLQJ WKH DYHUDJH FORVLQJ SULFH RI RXU &0DVV $ &RPPRQ
7KH 368V DUH SD\DEOH LQ RXU &0DVV $ FRPPRQ VKDUHVY EDVHG RQ W
5HIOHFWYV 368V JUDQWHG WR WKH 1(2V LQ ODUFK DQG -XQH EDVHG
WKUHH \HDUV VXEMHFW WR WKH DFKLHYHPHQW RI VKDUH SULFH EDVHG ¢
WKH 368V ZLOO YHVW DW WKH WDUJHW OHYHO RI SHUIRUPDQFH LI QRW D'
FRQYHUW LQWR SXUHO\ WLPH EDVHG DZDUGY DW WKH WDUJHW OHYHO RI
VKDUH DQG WKH WDUJHW VKDUH SULFH OHYHO LV SHU VKDUH 7KUHV
368v DQG WDUJHW OHYHO DFKLHYHPHQW DQG DERYH ZLOO UHVXOW LQ Y
EH\RQG WDUJHW /LQHDU LQWHUSRODWLRQ ZLOO DSSO\ WR DFKLHYHPHQ\
ZLOO EH PHDVXUHG XVLQJ WKH DYHUDJH FORVLQJ SULFH RI RXU &ODVYV $
7KH 368V DUH SD\DEOH LQ RXU &0DVV $ FRPPRQ VKDUHV EDVHG RQ
5HIOHFWYV 368V JUDQWHG WR WKH 1(2V LQ -XQH EDVHG RQ WDUJHW
VXEMHFW WR WKH DFKLHYHPHQW RI FHUWDLQ VWUDWHJLF PLOHVWRQH
VXFFHVVIXOO\ DGGUHVVLQJ RXU VHQLRU QRWHV WKDW ZHUH GXH L
SD\GRZQ FRPSOHWH RU SDUWLDO GHEW UHILQDQFH DQG RU PRGLILFDYV
LOQLWLDWLQJ ODQG GHYHORSPHQW DFWLYLWLHY DW RXU &DQGOHVWLFEN |
DSSURYDOV ZLWK UHVSHFW WR RXU SURMHFWY 7KH WKUHVKROG DFKLF
PLOHVWRQHYVY LV DFKLHYHG DQG ZLOO UHVXOW LQ YHVWLQJ RI RlI WKH
WZR RI WKH WKUHH VWUDWHJLF PLOHVWRQHY DUH DFKLHYHG DQG ZLOO
OHYHO ZLOO EH UHDFKHG LI DOO WKUHH VWUDWHJILF PLOHVWRQHY DUH D
QR DFKLHYHPHQW OHYHO EH\RQG WDUJHW ,Q WKH HYHQW RI D FKDQJt
SHUIRUPDQFH LI QRW DVVXPHG RU VXEVWLWXWHG DQG LI DVVXPHG RU !
WKH WDUJHW OHYHO RI SHUIRUPDQFH 7KH 368V DUH SD\DEOH LQ RXU &C
DFWXDOO\ YHVW
5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ ODUFK EDVHG RQ WDUJHW
VXEMHFW WR WKH DFKLHYHPHQW RI VKDUH SULFH EDVHG SHUIRUPDQFH F
YHVW DW WKH WDUJHW OHYHO SHUIRUPDQFH LI QRW DVVXPHG RU VXEVW
WLPH EDVHG DZDUGYV DW WKH WDUJHW OHYHO RI SHUIRUPDQFH 7KH WK
VKDUH SULFH OHYHO LV SHU VKDUH 7KUHVKROG OHYHO DFKLHYHPH
OHYHO DFKLHYHPHQW DQG DERYH ZLOO UHVXOW LQ YHVWLQJ RI RI
/ILQHDU LQWHUSRODWLRQ ZLOO DSSO\ WR DFKLHYHPHQW EHWZHHQ WKH
PHDVXUHG EDVHG RQ WKH DYHUDJH FORVLQJ SULFH RI RXU &0DVV $ &RPF

SHULRG IURP '"HFHPEHU WR )HEUXDU\ 7KH 368V DUH SD\DEOH
QXPEHU RI 368V WKDW DFWXDOO\ YHVW
5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ ODUFK EDVHG RQ WDUJH!'

DFKLHYHPHQW RI FHUWDLQ VWUDWHILF PLOHVWRQH SHUIRUPDQFH JRDC
ILQDQFLDO SDUWQHUV IRU WKH &RPSDQ\pV FRPPXQLWLHV LL VXFFHV!
LQFOXGLQJ EXW QRW OLPLWHG WR FRPSOHWH RU SDUWLDO GHEW SD\GF
HIWHQVLRQ RI VRPH RU DOO RI WKH VHQLRU QRWHV DQG LLL REWDLQL(
RXU SURMHFWYVY 7KH WKUHVKROG DFKLHYHPHQW OHYHO ZLOO EH UHDFKH
UHVXOW LQ YHVWLQJ RI Rl WKH 368V 7KH PLGSRLQW DFKLHYHPHQW
PLOHVWRQHY DUH DFKLHYHG DQG ZLOO UHVXOW LQ YHVWLQJ RI Rl WK
WKUHH VWUDWHILF PLOHVWRQHY DUH DFKLHYHG DQG ZLOO UHVXOW LQ
EH\RQG WDUJHW ,Q WKH HYHQW RI D FKDQJH LQ FRQWURO WKH 368V ZlI
VXEVWLWXWHG DQG LI DVVXPHG RU VXEVWLWXWHG ZLOO FRQYHUW LQW
7KH 368V DUH SD\DEOH LQ RXU &0DVV $ FRPPRQ VKDUHVY EDVHG RQ WKH (



6KDUHYVY 9HVWHG LQ

7KH IROORZLQJ WDEOH FRQWDLQV LQIRUPDWLRQ DERXW WKH YHVWLQJ R
7KH 29DOXH 5HDOL]J]HG RQ 9HVWLQJ® UHSUHVHQWY WKH FORVLQJ SULFH
GDWH PXOWLSOLHG E\ WKH QXPEHU RI VKDUHVY VXEMHFW WR DZDUGVY WKDW

6WRFN $ZDUGYV
1DPH 1XPEHU RI 6KDUHV $FTXLUKWDG RH BHOOLPHAG RQ 9HVWLQJ

'DQLHO +HGLJDQ
OLFKDHO $OYDUDGR
*UHJ OF:LOOLDPYV
.LP 7TREOHU

I+

+

3RWHQWLDO 3D\PHQWV XSRQ 7HUPLQDWLRQ RU &KDQJH LQ &RQWURO

7KH )LYH 3RLQW +ROGLQJV //& 6HQLRU ODQDJHPHQW 6HMMHDR®GHAHD D |
SURYLGHV VHYHUDQFH EHQHILWV XSRQ D TXDOLI\LQJ WHUPLQDWLRQ RI HPS
WHUPLQDWLRQ E\ UHDVRQ RI GHDWK 2'LVDELOLW\® RU 25HWLUHPHQW? RU |
2*RRG 5HDVRQ 3 DV DOO VXFK WHUPV DUH GHILQHG LQ WKH 6HYHUDQFH 30
SDUWLFLSDWH LQ WKH 6HYHUDQFH 30DQ

8SRQ WHUPLQDWLRQ E\ WKH &RPSDQ\ ZLWKRXW &DXVH PRUH WKDQ WZR
FRQVXPPDWLRQ RI D WUDQVDFWLRQ WKDW FRQVWLWXWHY D 2&KDQJH LQ &RC
HQWLWOHG WR WKH IROORZLQJ EHQHILWY VXEMHFW WR H[HFXWLRQ RI D UH

t D OXPS VXP FDVK SDYPMQWHWTXDWLWHRY LQ WKH FDVH RI WKH &(2 WKI
VDODU\ DQG WKH DYHUDJH RI WKH DQQXDO ERQXV SD\DEOH LQ UHVSH
\HDUV Rl HPSOR\PHQW SUHFHGLQJ WKH GDWH RI WHUPLQDWLRQ

¥ D OXPS VXP FDVK SD\PHQW HTXDO WR WKH SDUWLFLSDQWpV SUR UDWL

¥ FRQWLQXHG KHDOWK GHQWDO DQG YLVLRQ EHQHILWY DW WKH FRVW
FDVH RI WKH &(2

, I VXFK D TXDOLI\LQJ WHUPLQDWLRQ RFFXUV RU D WHUPLQDWLRQ E\ Wk
IROORZLQJ D &KDQJH LQ &RQWURO RU ZLWKLQ VL[ PRQWKY SUHFHGLQJ D &K
RI RU E\ UHDVRQ RI FLUFXPVWDQFHY UHTXHVWHG E\ D SRWHQWLDO DFTXLU
ZRXOG EH WKUHH IRU WKH &(2 DQG WZR IRU DOO RWKHU SDUWLFLSDQWYV

8SRQ D WHUPLQDWLRQ E\ UHDVRQ RI GHDWK GLVDELOLW\ RU UHWLUHPHC
RI FODLPV DJDLQVW WKH &RPSDQ\ D SDUWLFLSDQW LV HQWLWOHG UHFHL
UDWD DQQXDO ERQXV DW WDUJHW IRU WKH \HDU RI WHUPLQDWLRQ

7KH 6HYHUDQFH 30DQ SURYLGHV WKDW LI D SDUWLFLSDQW UHFHLYHV D(
WKDW LV VXEMHFW WR WKH H[FLVH WD[ LPSRVHG SXUVXDQW WR 6HFWLRQ
EH PDGH WR WKH SDUWLFLSDQW ZLOO EH UHGXFHG WR WKH H[WHQW QHFH'
DPRXQW RI WKH UHGXFHG SD\PHQWY H[FHHGV WKH QHW DPRXQW WKDW WKH
WD[ DQG DOO LQFRPH DQG UHODWHG WD[HV

7KH IROORZLQJ WDEOH HVWLPDWHYV WKH SD\PHQWY UHTXLUHG WR EH PL
HPSOR\PHQW XSRQ VSHFLILHG HYHQWYV RU LL D FKDQJH LQ FRQWURO DVVX
FRPPRQ VKDUHV ZKLFK UHSUHVHQWY WKH FORVLQJ PDUNHW SULFH RQ 'HFH
VKRZQ DOVR DVVXPH WKDW WKH WHUPLQDWLRQ RU FKDQJH LQ FRQWURO ZD
SD\DEOH XQGHU WKH 6HYHUDQFH 30DQ WR OHVVUV +HGLJDQ $OYDUDGR O
DFFHOHUDWHG YHVWLQJ RI XQYHVWHG DZDUGV KHOG E\ WKH 1(2v 7KH DPR
FRPSHQVDWLRQ WKDW EHFDPH HIIHFWLYH LQ RU HTXLW\ WKDW HLWKHU
DFWXDO DPRXQWY SDLG FDQ RQO\ EH GHWHUPLQHG DW WKH WLPH RI WKH Wt
WHUPV 2&DXVH 3 2*RRG 5HDVRQ 3 2&KDQJH LQ &RQWURO 3 2'LVDELOLW\3 DQ
6HYHUDQFH 30DQ DQG WKH ,QFHQWLYH $ZDUG 30DQ DQG UHODWHG DZDUG D



SRWHQWLDO 3D\PHQWYVY XSRQ 7THUPLQDWLRQ RU &KDQJH LQ

$QQXDO &DVK $FFHOHUDWLRQ
&DVK JQFHQWLYH%HQHILWRI (TXLW\
BHYHUDQFHG6HYHUDQF&RQWLQXDWZRQGV 7RWDO

1DPH DQG (YHQW

'DQLHO +HGLJDQ
7HUPLQDWLRQ ZLWKRXW &DXVH

THUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
S5HDVRQ ZLWK D &KDQJH LQ &RQWURO

THUPLQDWLRQ GXH WR '"HDWK RU+'LVDELOLW\
OLFKDHO $OYDUDGR
THUPLQDWLRQ ZLWKRXW &DXVH

THUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
SHDVRQ ZLWK D &KDQJH LQ &RQWURO

THUPLQDWLRQ GXH WR '"HDWK RU+z'LVDELOLW\
*UHJ OF:LOOLDPV
THUPLQDWLRQ ZLWKRXW &DXVH

7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
5HDVRQ ZLWK D &KDQJH LQ &RQWURO

THUPLQDWLRQ GXH WR '"HDWK RUx'LVDELOLW\

I+

I+

I+

SHWLUHPHQW + + +
.LP 7REOHU

7HUPLQDWLRQ ZLWKRXW &DXVH

7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG

5HDVRQ ZLWK D &KDQJH LQ &RQWURO

7HUPLQDWLRQ GXH WR 'HDWK RU+'LVDELOLW\ +

5HSUHVHQWYV WKH FXUUHQW FRVW RI &RPSDQ\ KHDOWK DQG ZHOIDUH SO
$zDUGY ZHUH YDOXHG EDVHG RQ WKH SHU VKDUH FORVLQJ SULFH R
SHUIRUPDQFH DZDUGY ZHUH DVVXPHG WR YHVW DW WDUJHW OHYHOV
5HIOHFWV WKH YDOXH RI WKH 568V RU 368V WKDW ZRROGSXUHSRNNKQGH!
FDOFXODWLRQV DOO 368V KDYH EHHQ DVVXPHG WR YHVW DW WKH WDU
VFHQDKHRVNHUPV RI DFFHOHUDWLRQ RI YHVWLQJ IRU DQ\ XQYHVWHG 568V
/7LPH %DVHBSREBWHUPLQDWLRQ RI WKH H[HFXWLYHpV HPSOR\PHQW ZLW
SULRU WR WKH YHRRWW&®B GBOWHZLOO YHVW I D &KDQJH LQ &RQWURO RF
WHUPLQDWHG ZLWKRXW &DXVH RU E\ WKH H[HFXWLYH IRU *RRG 5HDVRC
EXW SULRU WR PRQWKY IROORZLQJ WKH &KDQJH LQ &4RQWURO WKHQ
6WUDWHJLF OLOHVWRQH DQS8SRKDWHHUIBPLEBWIIRVHRBI3W&WH H[HFXWLYHpV |
E\ UHDVRQ Rl GHDWK RU 'LVDELOLW\ SULRU WR WKH YHVWLQJ GDWH D
UHPDLQ RXWVWDQGLQJ DQG ZLOO FRQWLQXH WR UHPDLQ HOLJLEOH WR
WKH H[HFXWLYHuV HPSOR\PHQW KDG FRQWLQXHG WKURXJK WKH RULJ
6WUDWHILF OLOHVWRQH 368V LI RQH RU PRUH VWUDWHILF PLOHVWRQ
HIHFXWLYHpV HPSOR\PHQW EXW SULRU WR WKH RULJLQDO YHVWLQJ G
DFKLHYHPHQW RI VXFK PLOHVWRQH ZLOO YHVW XSRQ WKH &RPSHQVDWL
HYHQW WKDW D &KDQJH LQ &RQWURO RFFXUV IROORZLQJ DQ\ VXFK W
XQYHVWHG 368V VKDOO YHVW LPPHGLDWHO\ SULRU WR WKI® &KDH) HY HQ
WKDW D &KDQJH LQ &RQWURO RFFXUV SULRU WR WKH YHVWLQJ GDWH D
LQ 4RQWURO WUDQVDFWLRQ WKHQ WKH XQYHVWHG 368V VKDOO YHVW
Rl SHUIRUPDQFH ,I WKH XQYHVWHG 368V DUH DVVXPHG RU VXEVWLWXW
OHYHO RI SHUIRUPDQFH VKDOO EH GHHPHG WR KDYH EHHQ DFKLHYHG D
&KDQJH LQ &RQWUROHRKAWANPIOREPHQW LV WHUPLQDWHG ZLWKRXW &D>
SHDVRQ RQ RU DIWHU WKH HIITHFWLYH GDWH RI WKH &KDQJH LQ &RQWUF
WKHQ DQ\ XQYHVWHG 368V MXW OWX E H¥FRE HH MK @AY HOVRIHESHUIRUPDQFH




& (2 3D\ 5DWLR

$V UHTXLUHG E\ 6(& UXOHV ZH DUH SURYLGLQJ WKH IROORZLQJ LQIRUPDWL
&KLHI ([HFXWLYH 2IILFHU 'DQ +HGLJDQ WR WKDW RI RXU PHGLDQ DVVRF
FRPSHQVDWLRQ RI DOO RXU DVVRFLDWHY RWKHU WKDQ RXU &KLHI ([HFX
GHWHUPLQDWLRQ GDWH IRU LGHQWLI\LQJ WKH PHGLDQ DVVRFLDWH

JRU SXUSRVHV RI LGHQWLI\LQJ WKH PHGLDQ FRPSHQVDWLRQ ZH FRQVLGHL
GXULQJ WKH WZHOYH PRQWK SHULRG HQGHG 'HFHPEHU JRU ZDJHV D
ERQXVHV SDLG LQ IRU VHUYLFH LQ LQ RUGHU WR EH FRQVLVWHQW
FRPSHQVDWLRQ ‘H LQFOXGHG WKH ZDJHV RI DOO RI RXU IXO0 WLPH SDUW
ZDJHV Rl SHUPDQHQW IXOO RU SDUW WLPH DVVRFLDWHYV ZKR VWDUWHG DIWI
WKH PHGLDQ WRWDO FRPSHQVDWLRQ RI RXU DVVRFLDWHY H[FOXGLQJ RXU &
ZDV FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI ,WF
EDVH SD\ FDVK ERQXV DQG RXU PDWFKLQJ FRQWULEXWLRQ WR WKH DVVRFL
WR GHWHUPLQH WRWDO FRPSHQVDWLRQ IRU SXUSRVHV RI WKH 6XPPDU\ &

OU +HGLJDQuY DQQXDO WRWDO FRPSHQVDWLRQ DV UHSRUWHG $FF RIKGEIL QJ 08
IRU WKH UDWLR RI OU +HGLJDQuVY FRPSHQVDWLRQ WR WKH FRPSHQVDWL

%HFDXVH RI WKH FRPSOH[LW\ RI GHWHUPLQLQJ WKH PHGLDQ RI WKH DQQXDC
SUHVHQWHG DERYH LV DQ HVWLPDWH EXW ZH EHOLHYH WKDW HVWLPDWH L
DVVRFLDWH DQG FDOFXODWLQJ WKH SD\ UDWLR DOORZ FRPSDQLHV WR XVH (
WKH SD\ UDWLR ZH GLVFORVH PD\ QRW EH FRPSDUDEOH WR WKH SD\ UDWLRYV

3$< 9(5686 3(5)250%$1&(

BURYLGHG EHORZ LV WKH &RPSDQ\pV 2SD\ YHUVXV SHUIRUPDQFH?® GLVFORVX
SURPXOJDWHG XQGHU WKH ([FKDQJH $FW $V UHTXLUHG E\ ,WHP Y ZH KD

f $ OLVW RI WKH PRVW LPSRUWDQW ILQDQFLDO PHDVXUHV WKDW RXU &R
SD\ FDOFXODWHG LQ DFFRUGDQFH ZLWK ,WHP Y UEFH B UWIRGE WIRSD D \2
SHUIRUPDQFH

f $ WDEOH WKDW FRPSDUHV WKH WRWDO FRPSHQVDWLRQ RI RXU &(2 DQG
7TDEOCG&?2 LQ WKLV 3UR[\ 6WDWHPHQW WR &%$3 DQG WKDW FRPSDUHV &%$3

¥ *UDSKV WKDW GHVFULEH

» 7KH UHODWLRQVKLS EHWZHHQ R6GU V@G DWK ¥ KBS HRARWIGH B B H\R R H E
L, QGXVWU\3HHAHIURXS DEBG

" 7KH UHODWLRQVKLSY EHWZHHQ &%$3 DQG RXU FXPXODWLYH 765 *
PHDVXUH $GMXVWHG &DVK )ORZ

7KLV GLVFORVXUH KDV EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK ,WHP Y DC
1(2vV RU KRZ RXU &¢RPSHQVDWLRQ &RPPLWWHH HYDOXDWHY FRPSHQVDWLRQ ¢
,Q SDUWLFXODU RXU &RPSHQVDWLRQ &RPPLWWHH KDV QRW XVHG &%$3 DV D
*$$3 1HW ,QFRPH IRU SXUSRVHV RI GHWHUPLQLQJ LQFHQWLYH FRPSHQVDW!|
$QDO\WLYV LQ WKLV SUR[\ VWDWHPHQW IRU D GLVFXVVLRQ RI RXU H[HFXWLYF
DOLJQ H[HFXWLYH FRPSHQVDWLRQ SD\ ZLWK SHUIRUPDQFH



6DODU\ %RQXV 1RQ (TXLW\ ,QFHQWLYH 30DQ &RPSHQVDWLRQ DQG $00 2WK
IRU SXUSRVHV Rl ERWK &$3 DQG 6&7 7KHUH DUH WZR SULPDU\ GLIIHUHQF
FRPSHQVDWLRQ

6&7 727$/ &$3
3HQVLRQ <HDU RYHU \HDU FK D|Q@UU® QWK N HDFRONXIDWY. PFOH FRVW D (
SUHVHQW YDOXH RI 9BQURRQHMOMHWMWFH FRVW LI D
DSSOLFDEOH RQO\ WRRHDN PFHOM RF FXKRIHG GXULQJ V
ZDV DQ 1(2 LQ DQG DV
GHVFULEHG EHORZ
SHVWULFWHG 6KDUH |[DQ 0 G\W VG\DWLIF WHIAU 6\KID@KB (RRPEADUEDU FKDRJIJH LQ WKH
8QLWV $ZDUGYV JUDQWHG GXULQJ WKW DIOXY RI DZDUGV WKDW DUH XQY
RI WKH HQG RI WKH \HDU RU YHV!
ZHUH IRUIHLWHG GXULQJ WKH \HI

OHWULFV 8VHG IRU /LQNLQJ 3D\ DQG 3HUIRUPDQFH 7KH IROORZLQJ LV D C
DVVHVVPHQW UHSUHVHQW WKH PRVW LPSRUWDQW ILQDQFLDO SHUIRUPDQFH
SDLG WR WKH 1(2V IRU (DFK PHWULF EHORZ LV XVHG IRU SXUSRVHV RI G
30HDVH VHH WKH &RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\VLV VHFWLRQ RI W
DQG KRZ WKH\ DUH XVHG LQ WKH &RPSDQ\pV HIHFXWLYH FRPSHQVDWLRQ SUF
f $GMXVWHG &DVK )ORZ
f <HDU RYHU <HDU ORGLILHG 6* $ ([SHQVH

$GMXVWHG &DVK )ORZ ZzDV WKH PRVW KHDYLO\ ZHLJKWHG ILQDQFLDO SHUIRL
DQ LPSRUWDQW PHDVXUH WKDW ZKHQ FRPELQHG ZLWK WKH RWKHU PHDVXUL
VKDUHKROGHU YDOXH FUHDWLRQ
3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

7KH IROORZLQJ WDEOH VHWYV IRUWK LQIRUPDWLRQ FRQFHUQLQJ WKH FRPSHC
RXU ILQDQFLDO SHUIRUPDQFH IRU HDFK VXFK ILVFDO \HDU

6XPPDU\ & RPSHQVDWLRQ 7DEOH 7RWDO IRU 9DOXH Rl ,QLWLDO )L[HG
BULQFLSDO ([HFXWLYH 211 RRIPBHE2DWLRQ $FWXDoO$BHUBINREE 2 . QYHVWPHQW %DVHG RQ $GMXVW
RWDO IRU TRYHUD JH &DVK
3(2 IDPHG&RPSHQVDWLRQ 3HHU *URXS YORZ
([HFEXWLYBFWXDOO\ 30DIRGVDO 7RWDO 1HW ,QFRPHLQ
(PLOH NQQ DQLHO (PLOH NQQ DQLHO 2IILFHUV WR 1RQ 3(2KDUHKR®&BUHKROGHRVV WKRXVD(
+DGGDG -RFKLP +HGLJDQ+DGGDG -RFKLP +HGLJDQ 1(2V 1(2V SBHWXUQ 5HWXUQ LQ WKRXVDQGV
+ * * +
* * * *
+ +
+ *
* * + +
JRU WKH 3(2DAOWHO +HGUBHMQGHQW DQG &(2 DQG RWKHU 1(2V ZHUF

OF:LOOLDPV DQG .LP 7REOHU 'TRALHO +W&(RIBIED EDRWKHU 1(2V ZHUH OLFKDH
OF:LOOLDPV .LP 7REOHU DQG /HR'DLQLH® U H&(2) BRVEE HBRAKRPPHU 3UHVLGHC
&22 DQG RWKHU 1(2V ZHUH OLFKDHO $OYDUDGR *UHJ OF:LOOLDPV(PLUH +L.
+DGGDRBUPHU 3UHVLGHQW @ QRFERP CHUG3UHVLGHQW DQG &22 DQG RWKHU 1
DQG *UHJ OF:LOOLDPV )RU(PLOM KB GRWRHLV3UHVLGHQW DQG &(2 DQG RWI
$OYDUDGR /\QQ -RFKLP DQG (ULN +LJJLQV 0OU +DGGDGV 6&7 DPRXQW
SD\PHQWV UHFHLYHG XQGHU WKHLU UHVSHFWLYH $GYLVRU\ $JUHHPHQWV
7KH GROODU DPRXQWV UHSRUWHG UHSUHVHQW &$3 DV FRPSXWHG LQ
UHIOHFW WKH DFWXDO DPRXQW Rl FRPSHQVDWLRQ HDUQHG E\ RU SDLG GX
IROORZLQJ DGMXVWPHQWY ZHUH PDGH WR 6&7 WRWDO FRPSHQVDWLRQ WR G



5HFRQFLOLDWLRQ RI (TXLW\ &RPSRQHQW RI &%$3+3(2V

JLUVW 3(2 (PLOH +DGGDG 6&7 7TRWDOV

"HGXFW

)DLU YDOXH RI HTXLW\ DZDUGYV JUDQWHG GXULQJ WKH \HDU IUR#P WKH 6&7
$GG VXEWUDFW (TXLW\ $ZDUG $GMXVWPHQWYV

)DLU YDOXH DW \HDU HQG RI HTXLW\ DZDUGV JUDQWHG GXULQJ+*WKH \HDU

&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW ZHUH
DV RI WKH HQG RI WKH \HDU

&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW YHVW
WKH \HDU

(TXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW ZHUH IRUIHLWHG GXULQJ WKH \H
7TRWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWYV
&$3 7TRWDOV

6HFRQG 3(2 /\QQ -RFKLP 6&7 7TRWDOV

"HGXFW

)DLU YDOXH RI HTXLW\ DZDUGV JUDQWHG GXULQJ WKH \HDU IURP WKH 6&7
$GG VXEWUDFW (TXLW\ $ZDUG $GMXVWPHQWYV

)DLU YDOXH DW \HDU HQG RI HTXLW\ DZDUGV JUDQWH# GXULQJ WKH \HDU

&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW ZHUH
DV RI WKH HQG RI WKH \HDU

&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW YHVW
WKH \HDU

(TXLW\ DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW ZHUH IRUIHLWHG GXULQJ WKH \H
7TRWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWYV
&$3 7TRWDOV

7KLUG 3(2 'DQLHO +HGLJDQ 6&7 TRWDOV
'"HGXFW
)DLU YDOXH RI HTXLW\ DZDUGY JUDQWHG GXULQJ WKH \HDU IURP WKH 6&7
$GG VXEWUDFW (TXLW\ $ZDUG $GMXVWPHQWYV
)DLU YDOXH DW \HDU HQG RI HTXLW\ DZDUGY JUDQWHG GXULQJ WKH \HDU
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGYVY JUDQWHG LQ SULRU \HDUV WKDW ZHUH

DV RI WKH HQG RI WKH \HDU *
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGYVY JUDQWHG LQ SULRU \HDUV WKDW YHVW
WKH \HDU +

(TXLW\ DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW ZHUH IRUIHLWHG GXULQdA WKH \H
7TRWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWV
&$3 7TRWDOV




5HFRQFLOLDWLRQ RI (TXLW\ &RPSRQHQW RI &%$3+1(2V

1RQ 3(2 1(2V $YHUDJH 6&7 7TRWDOV

"HGXFW
&KDQJH LQ SHQVLRQ YDOXH DQG QRQTXDOLILHG GHIHUUHG
FRPSHQVDWLRQ HDUQLQJV IURP WKH &&7 + + +
)DLU YDOXH RI HTXLW\ DZDUGV JUDQWHG GXULQJ WKH \HDU
I[URP WKH 6&7 +
$GG VXEWUDFW (TXLW\ $ZDUG $GMXVWPHQWYV
)DLU YDOXH DW \HDU HQG RI HTXLW\ DZDUGV JUDQWHG GXULQJ
WKH \HDU +
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGV JUDQWHG LQ SULRU
\HDUV WKDW ZHUH XQYHVWHG DV RI WKH HQG Rl WKH \HDU
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGV JUDQWHG LQ SULRU
\HDUV WKDW YHVWHG GXULQJ WKH \HDU
(TXLW\ DZDUGV JUDQWHG LQ SULRU \HDUV WKDW ZHUH
IRUIHLWHG GXULQJ WKH \HDU + + + +
7RWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWYV
1RQ 3(2 1(2V $YHUDJH &$3 7TRWDOV
5HIOHFWV 765 LQGH[HG WR IRU WKH 6 3 +RPHEXLOGHUV 6HOHFW ,QG

UHSRUWHG LQ WKH SHUIRUPDQFH JU DSXQXDFD X6 SHRBEUMQ RMKHRERPSDQ\uV

$GMXVWHG &DWVWIRIORS3 ILQDQFLDO PHDVXUH LV FDOFXODWHG DV WKH
HTXLYDOHQWY DQG UHVWULFWHG FDVK H[FOXGLQJ SD\PHQWY UHODWHG WR
IDFLOLW\ UHODWHG SDUW\ UHLPEXUVHPHQW REOLJDWLRQV DQG WD[ SD\PH(

5HODWLRQVKLS %YHWZHHQ 3D\ DQG 3HUIRUPDQFH
7KH IROORZLQJ FKDUWYV VKRZ JUDSKLFDOO\ WKH UHODWLRQVKLSY RYHU WKH
FRPSDUHG WR RXU FXPXODWLYH 765 DQG 3HHU *URXS 765 1HW ,QFRPH /RVYV






&203(16%$7,21 2) ',5(&7256
'LUHFWRU &RPSHQVDWLRQ
)R U FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH GLUHFWRUV JHQHUDOO\ F
WDEOH EHORZ

¥ DQQXDO FDVK FRPSHQVDWLRQ RI SURUDWHG IRU DQ\ SDUWLDO
DOO GLUHFWRUV PD\ HOHFW WR UHFHLYH VRPH RU DOO RI VXFK FRPSFH
WKH HQG RI HDFK FDOHQGDU TXDUWHU

T DQQXDO JUDQW RI ZRUWK Rl UHVWULFWHG VKDUHYV YHVWLQJ LQ

¥ DGGLWLRQDO DQQXDO FDVK FRPSHQVDWLRQ RI IRU DQ\ OHDG LQ
SD\DEOH TXDUWHUO\ LQ DUUHDUYV

¥ DGGLWLRQDO DQQXDO FDVK FRPSHQVDWLRQ IRU VHUYLFH RQ D FRPP
SD\DEOH TXDUWHUO\ LQ DUUHDUYVY DV IROORZYV

I $XGLW &RPPLWWHH SOXV IRU WKH &KDLUSHUVRQ
¥ &RPSHQVDWLRQ &RPPLWWHH SOXV IRU WKH &KDLUSHU
¥ 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH S
¥ &RQIOLFWYV &RPPLWWHH SOXV IRU WKH &KDLUSHUVRQ
OU OLOOHU DQG 0OU &DUUXWKHUYV DUH SURKLELWHG E\ WKHLU UHVSHFWL
WKHLU VHUYLFH DV GLUHFWRUV $FFRUGLQJO\ WKH\ HDFK LQVWUXFWHG XV
OLHX RI WKH UHVWULFWHG VKDUH JUDQWY PDGH WR RWKHU GLUHFWRUV V

2FWREHU oOU &DUUXWKHUV ZKR KDG VHUYHG DV D PHPEHUDRIGWKIH % R
/IHYLQVRQ ZDV DSSRLQWHG WR WKH %RDUG

'LUHFWRU &RPSHQVDWLRQ

JHHVY (DUQHG RU 3DLG $00 2WKHU
1DPH LQ &DVK 6WRFN $ZDUGV&RPSHQVDWLRQ 7TRWDO
DWKOHHQ %URZQ +
:LOOLDP %URZQLQJ +
(YDQ &DUUXWKHUYV + +
-RQDWKDQ )RVWHU +
(PLOH +DGGDG + +
*DU\ +XQW +
6DP /HYLQVRQ +
6WXDUW $ OLOOHU + +
OLFKDHO 5RVVL +
OLFKDHO :LQHU +

5HSUHVHQWYV UHVWULFWHG VKDUHV WKDW ZHUH JUDQWHG LQ ODUFK

DQG :LQHU DQG 2FWREHU WR OU /HYLQVRQ 7KH DPRXQWV UHSRUW
DJJUHJDWH JUDQW GDWH IDLU YDOXH RI HTXLW\ DZDUGV LQ WKH IRUP
DFFRUGDQFH ZLWK $6& 7RSLF 7KH YDOXDWLRQ DVVXPSWLRQV DU

&RPSHQVDWLRQ 2 LQ WKH 1RWHV WR WKH &RQVROLGDWHG )LQDQFLDO 6W
6(& IRU WKH 'HBPHPEQM®HG 1RQH Rl RXU GLUHFWRUV KHOG XQYHVWHG DZDLU
5HSUHRHQMOWLQJ IHHV SDLG WR 0OU +DGGDG GXULQJ SXUVXDQW W
ZKLFK LV GHVFULEHG PRUH IXO0\ EHORZ 3XUVXDQW WR WKH WHUPV RI
DGGLWLRQDO IHHV RU HTXLW\ DZDUGV UHODWHG WR KLV VHUYLFH RQ RX!
OU &DUUXWKHUV UHFHLYHG SURUDWHG FRPSHQVDWLRQ IRU

OU /HYLQVRQ UHFHLYHG SURUDWHG FRPSHQVDWLRQ IRU DQG HOHF
FRPSHQVDWLRQ LQ WKH IRUP RI UHVWULFWHG VKDUHV LQ OLHX RI FDVK



(PLOH +DGGDG $GYLVRU\ $JUHHPHQW

,Q $XIXVW ZH HQWHUHG LQWR DQ DGYLVRU\ DJUHHPHQW ZLWK 0U +D
HITHFWLYH RQ 2FWREHU DQG H[SLUHG RQ 6HSWHPEHU 3XUVXDQ
+DGGDG D PRQWKO\ UHWDLQHU RI LQ H[FKDQJH IRU KLP SURYLGLQJ

WKLQJV HQKDQFLQJ RXU FRPPXQLWLHV PDLQWDLQLQJ FULWLFDO UHODWLR
DQG LQLWLDWLYHV ZH PD\ FRQVLGHU SXUVXLQJ :H SDLG D WRWDO RI
WR WKHVH VHUYLFHV ,Q 'HFHPEHU WKH &RPSDQ\ DQG OU +DGGDG HQWH
8QGHU WKH ILUVW DPHQGPHQW WKH DGYLVRU\ DJUHHPHQW KDV EHHQ H[WH
'"HFHPEHU ([WMIQIE HG 7HXWPLQJ WKH ([WHQGHG 7HUP O0U +DGGDG ZLOO
DQG DQ DQQXDO SHUIRUPDQFH ERQXV SDLG LQ TXDUWHUO\ LQVWDOOP
FHUWDLQ YHVWLQJ HYHQWYV ,1 WKH YHVWLQJ HYHQWY DUH QRW DFKLHYHG
HDUQHG DQG WKH XQHDUQHG ERQXV SD\PHQWYV ZLOO EH RIIVHW DJDLQVW
PRQWKO\ UHWDLQHU SD\PHQWYV QH[W FRPLQJ GXH :H SDLG D WRWDO RI
DIJUHHPHQW

,Q WKH HYHQW RI DQ LQYROXQWDU\ WHUPLQDWLRQ RI WKH DGYLVRU\ I
O +DGGDG IRU JRRG UHDVRQ OU +DGGDGuV GHDWK RU GLVDELOLW\ RU D
HOLJLEOH WR UHFHLYH WKH UHPDLQLQJ SD\PHQWV XQGHU WKH DGYLVRU\ D
GLVDELOLW\ IRU D SHULRG RI PRQWKY EXW LQ QR HYHQW EH\RQG WKH Wi

&RPSHQVDWLRQ &RPPLWWHH ,QWHUORFNV DQG ,QVLGHU 3DUWLFLSDWLRQ

7KH FXUUHQW PHPEHUV RI RXU &RPSHQVDWLRQ &RPPLWWHH DUH OLFKDH
FKDLU 1RQH RI RXU H[HFXWLYH RIILFHUV FXUUHQWO\ VHUYH RU KDYH VHUY
FRPPLWWHH RU ERDUG RI GLUHFWRUV RI DQ\ RWKHU HQWLW\ WKDW KDV RQH
&RPSHQVDWLRQ &RPPLWWHH
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7TKH $XGLW &RPPLWWHH RI RXU %RDUG KDVHOHRQWRNWHHG 70RNO RN W H) G H7 REX(
UHIJLVWHUHG SXEOLF DFFRXQWDQWYV IRU WKH \HDU HQGLQJ 'HFHPEHU
VHOHFWLRQ RI WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWDQWYV ||
UHSUHVHQWDWLYH RI '"HORLWWH 7RXFKH LV H[SHFWHG WR EH SUHVHQW D\
VWDWHPHQW LI KH RU VKH VR GHVLUHY DQG ZLOO EH DYDLODEOH WR UHVSR

$W OHDVW DQQXDOO\ WKH $XGLW &RPPLWWHH UHYLHZV WKH &RPSDQ\pV
ZKHWKHU WR UHWDLQ VXFK ILUP RQ EHKDOI RI WKH &RPSDQ\ 'HORLWWH
DFFRXQWLQJ ILUP VLQFH "KHQ FRQGXFWLQJ LWV ODWHVW UHYLHZ RI 'H
ZLWK '"HORLWWH TRXFKHpuvV HQJDJHPHQW SDUWQHU DQG VHQLRU OHDGHUV!
WKH SURIHVVLRQDO TXDOLILFDWLRQV RI '"HORLWWH TRXFKH DQG WKDW R
'"HORLWWH TRXFKHpuvV KLVWRULFDO DQG UHFHQW SHUIRUPDQFH RQ WKH &
TRXFKHpuV LQGHSHQGHQFH DQG LQGHSHQGHQFH SROLFLHVY DQG 'HORLWWH
SXEOLF DFFRXQWLQJ ILUP DQG LWV UHODWHG GHSWK RI XQGHUVWDQGLQJ R
SUDFWLFHV LQFOXGLQJ LWV SURFHVV WR URWDWH WKH OHDG DXGLW SDU
HYDOXDWLRQ WKH $XGLW &RPPLWWHH DQG %RDUG DSSURYHG WKH DSSRLQYV

6KDUHKROGHU UDWLILFDWLRQ RI WKH VHOHFWLRQ RI '"HORLWWH 7TRXFK
UHTXLUHG E\ ODZ +RZHYHU RXU %RDUG KDV GHFLGHG WKDW LW LV GHVL!
VKDUHKROGHUV IRU UDWLILFDWLRQ ,I| WKH VKDUHKROGHUYV IDLO WR UDWLI\
WR UHWDLQ '"HORLWWH 7TRXFKH (YHQ LI WKH VHOHFWLRQ LV UDWLILHG RX
RI' D GLITHUHQW LQGHSHQGHQW DFFRXQWLQJ ILUP DW DQ\ WLPH GXULQJ WK
ZRXOG EH LQ RXU DQG RXU VKDUHKROGHUVu EHVW LOWHUHVWYV

%RDUG 5HFRPPHQGDWLRQ
285 %2$5' 81$1,0286/< 5(&200(1'6 $ 92)A5% 7+( 5%$7,),&$7,21 2) '(/2,77(
728&+( $6 285 ,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817$176 )25 7+( <($5 (1',:
"(&(0% (5

81/(66 <28 *,9( &2175$5< ,16758&7,216 7+( 6+$5(6 5(35(6(17('" %< <285 5(7¢
(;(&87(" 352;< :,/1 %( 927( )253 7+( 5%$7,),&$7,21 2) '(/2,77( 728&+( $6 285
,1'(3(1'(17 5(*,67(5(' 38%/,& $&&2817,1* ),50 )25 7+( <($5 (1',1* '(&(0%(5
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7KH IROORZLQJ WDEOH UHSUHVHQWYV DJJUHJMHWHPIEHHY EDQGH&E&\WRXNWV I
LOQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP '"HORLWWH 7TRXFI
/ILPLWHG DQG WKHLU UHVSHFWLYH DIILOLDWHYV

,Q WKRXVDQGYV

$XGLW IHHV

$XGLW UHODWHG IHHV
7D[ IHHV

$00 RWKHU IHHV
7TRWDO IHHV

,Q ERWK DQG VHUYLFHV IRU DXGLW IHHV LOQFOXGH IHHV DVVRFLD\
DQG WKH DXGLW RI RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ
JRUP 4 , Q DXGLW IHHVY DOVR LQFOXGHG IHHVY DVVRFLDWHG ZLWK ZRL

IHHY DOVR LQFOXGHG IHHV DVVRFLDWHG ZLWK L WKH ILOLQJ RI DQ 6 UHJL
LL UHYLHZ RI GRFXPHQWY UHODWLQJ WR RXU 2SHUDWLQJ &RPSDQ\uV VHQLI
OHWWHUY DQG FRQVHQWY $XGLW UHODWHG IHHV IRU ERWK DQG L Q
YHQWXUHYV WKDW ZHUH SDLG IRU E\ WKH MRLQW YHQWXUHYV 7D[ IHHV LQFO;
SUHSDUDWLRQ DQG LL VLPLODU VHUYLFHVY LQFXUUHG E\ XQFRQVROLGDWHC
IHHV LQFOXGH OLFHQVH IHHV IRU XVH RI D WHFKQLFDO DFFRXQWLQJ UHVHDL

3UH $SSURYDO 3ROLFLHVY DQG 3URFHGXUHV IRU $XGLW DQG 3HUPLWWHG 1RQ

7KH $XGLW &RPPLWWHH KDV HVWDEOLVKHG SROLFLHY DQG SURFHGXUHYV |
WR EH SURYLGHG E\ WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWI
&RPPLWWHH SUH DSSURYHV DOO VHUYLFHV REWDLQHG IURP RXU LQGHSHOQ(
VSHFLILF VHUYLFHVY WR EH SHUIRUPHG DQG WKH SRWHQWLDO LPSDFW RI VX
WKH SROLF\ GHOHJDWHY DXWKRULW\ WR RQH RU PRUH RI WKH $XGLW &RPPL)
PHPEHU WR ZKRP VXFK DXWKRULW\ LV GHOHJDWHG PXVW UHSRUW IRU LQIR
$XGLW &RPPLWWHH DW LWV QH[W VFKHGXOHG PHHWLQJ &RQVLVWHQW ZLWK
DOO RI WKH VHUYLFHVY UHQGHUHG E\ '"HORLWWI 7RXFKH //3 GXULQJ ILVFDO

$XGLW &RPPLWWHH 5HSRUW
2XU $XGLW &RPPLWWHH LVVXHG WKH IROORZLQJ UHSRUW IRU LQFOXVLRQ

7KH $XGLW &RPPLWWHH RYHUVHHV WKH &RPSDQ\uV ILQDQFLDO UHSRUW
&RPSDQ\uV PDQDJHPHQW KDV WKH SULPDU\ UHVSRQVLELOLW\ IRU WKH &RF
LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ DQG IRU DVVHVVLQJ W
IXOILOOLQJ LWV RYHUVLJKW UHVSRQVLELOLWLHV WKH &RPPLWWHH UHYLF
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG WKH UHODWHG VFKHGXOH
GLVFXVVLRQ RI WKH TXDOLW\ QRW MXVW WKH DFFHSWDELOLW\ RI WKH DFI
DQG WKH FODULW\ RI GLVFORVXUHV LQ WKH ILQDQFLDO VWDWHPHQWV 'XUlI
WHVWLQJ DQG HYDOXDWLRQ RI WKH &RPSDQ\pV LQWHUQDO FRQWUROV RYHU
Rl WKH 6DUEDQHV 2[OH\ $FW DQG UHODWHG UHJXODWLRQV 7KH $XGLW &
PDQDJHPHQW GXULQJ WKH SURFHVV 7KH $XGLW &RPPLWWHH UHFHLYHG XS
DXGLWRUV DQG 'HORLWWH 7RXFKH //3 DW HDFK $XGLW &RPPLWWHH PHHWLC
&RPSDQ\uV $QQXDO 5HSRUW RQ )RUP . IRU WKH \HDU HQGHG 'HFHPEHU
&RPPLWWHH LV JRYHUQHG E\ D FKDUWHU DQG WKH &RPPLWWHH LV FRPSUL
<RUN 6WRFN ([FKDQJH OLVWLQJ VWDQGDUGYV DQG 5XOH $ RI WKH 6HFXULW

7KH &RPPLWWHH GLVFXVVHG ZLWK WKH &RPSDQ\pV LQWHUQDO DXGLWRU\
RYHUDOO VFRSH DQG SODQV IRU WKHLU UHVSHFWLYH DXGLWYVY 7KH &RPPLWYV
ZLWK DQG ZLWKRXW PDQDJHPHQW SUHVHQW WR GLVFXVV WKH UHVXOWYV RI
FROQWURO DQG WKH RYHUDOO TXDOLW\ RI WKH &RPSDQ\uV ILQDQFLDO UHSRI

7KH &¢RPPLWWHH UHYLHZHG ZLWK '"HORLWWH 7TRXFKH //3 ZKLFK LV UHVS
RI WKRVH DXGLWHG FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY DQG UHODW



LL WKH HITHFWLYHQHVV Rl LQWHUQDO FRQWUROV RYHU ILQDQFLDO UHSRUW
&RPSDQ\uV DFFRXQWLQJ SULQFLSOHV DQG VXFK RWKHU PDWWHUV DV DUH Ul
WKH 3XEOLF &RPSDQ\ $FFRXQWLQJ 2 YIRI$?2B KMQ HBEROEIGQ 1B Q& $2HG SHVCDWHEP J 8\
&RPPXQLFDWLRQV ZLWKD¥XBEXWUMRMPAWWVOHHMHFW ZKLFK VXSHUVHGHG 6WDYV
DGRSWHG E\ WKH 3&$2% IRU DXGLWV RI ILVFDO \HDUV EHJLQQLQJ RQ RU DIW

7KH &RPPLWWHH KDV UHFHLYHG IURP '"HORLWWH 7TRXFKH //3 WKH ZUL)
UHTXLUHPHQWY RI WKHRRBBERBXYLFPOOMH.RQ ZLWK $XGLW &RPPLWYWHBVY GIRGIF HHIO
7TRXFKH //3pV FRPPXQLFDWLRQV ZLWK WKH &RPPLWWHH FRQFHUQLQJ LQGH:®
LQGHSHQGHQFH DQG FRQVLGHUHG DPRQJ RWKHU WKLQJV WKH DXGLW D
SDLG IRU VXFK VHUYLFHVY WR WKH LQGHSHQGHQW UHJLVWHUHG SXEOLF DFF

%DVHG RQ WKH UHYLHZ DQG GLVFXVVLRQV UHIHUUHG WR DERYH WKH |
FRQVROLGDWHG ILQDQFLDO VWDWHPHQWY IRU WKH ILVFDO \HDU HQGHG 'HF}
JRUP . IRU VXFK \HDU IRU ILOLQJ ZLWK WKH 6(& ,Q DGGLWLRQ WKH &RPP|
&RPSDQ\pV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQWLQJ ILUP IRU WKH
VHOHFWLRQ RI '"THORLWWH 7RXFKH //3 EH VXEPLWWHG WR WKH &RPSDQ\pVvV V

6XEPLWWHG E\ WKH $XGLW &RPPLWWHH RI WKH %RDUG RI 'LUHFWRUYV
:LOOLDP %URZQLQJ &KDLU

.DWKOHHQ %URZQ
OLFKDHO :LQHU
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7KH *UHDW 3DUN 9HQWXUH

7KH *UHDW 3DUN 1HLJKERUKRRGV LV EHLQJ GHYIDWRSBIGNEY HHGIW KWB VMW VLI
*UHDW 3DUN 9HQWXUH SUHYLRXVO\ FRQVLVWHG RI SHUFHQWDJH LQWHUHYV
LOWHUHVWY LQ WKH *UHDW 3DUN 9HQWXUH WKDW HQWLWOHG KROGHUV WHF

DJJUHIJDWH DPRXQW HTXDO WR PLOOLRQ DQG XS WR DQ DGGLWLRQDO
,Q WKH *UHDW 3DUN 9HQWXUH IXOO\ VDWLVILHG WKH PLOOLRQ SL
9HQWXUH IXOO\ VDWLVILHG WKH PLOOLRQ PD[LPXP SDUWLFLSDWLQJ OH

OHJDF\ LQWHUHVWY DUH QR ORQJHU RXWVWDQGLQJ 3ULRU WR WKH ILQDO S
OHJDF\ LQWHUHVW LQ WKH *UHDW 3DUN 9HQWXUH DQG /HQQDU DQ&&DQ DII

+): WKDW RZQHG D OHJDF\ LQWHUHVW LQ WKH *UHDW 3DUN 9HQWXUH )
GLVWULEXWLRQ :H RZQ D SHUFHQWDJH LQWHUHVW LQ WKH *UHDW 3DUN
+) ,Q DQG ZH UHFHLYHG PLOOLRQ DQG PLOOLRQ UHVSHF\

WKH *UHDW 3DUN 9HQWXUH

‘H SURYLGH PDQDJHPHQW VHUYLFHV WR WKH *UHDW 3DUN 9HQWXUH SX!
LQLWLDO WHUP RI RXU GHYHORSPHQW PDQDJHPHQW DJUHHPHQW ZLWK WKH
EHHQ H[WHQGHG E\ PXWXDO DJUHHPHQW RI WKH SDUWLHYV WKURXJK '"HFHPEF
9HQWXUH ZH UHFRJQL]JHG PLOOLRQ DQG PLOOLRQ LQ UHYHQXH LQ
ZKLFK ZHUH FRPSULVHG RI D EDVH IHH DQG LQFHQWLYH FRPSHQVDWLRQ )3
SDUWQHUVKLS LQWHUHVWYV LQ3LUBH R W I &FRPP ¥FEWLEVD UL HY LQYROYHG |
Rl WKH *UHDW 3DUN 1HLJKERUKRRGV +ROGHUV RI &0DVV % SDUWQHUVKLS
SRUWLRQ RI DQ\ LQFHQWLYH FRPSHQVDWLRQ SD\PHQWV XQGHU WKH GHYHO
OHJDF\ LQWHUHVWYV ,Q DQG WKH FRPSDQLHV WKDW PDQDJH WKH *
PLOOLRQ UHVSHFWLYHO\ LQ LQFHQWLYH FRPSHQVDWLRQ SD\PHQWV IURP
UHVSHFWLYHO\ RI ZKLFK ZDV GLVWULEXWHG WR KROGHUV Rl &0DVV % SDUYV
RI &0DVV % SDUWQHUVKLS LQWHUHVWYV LQ )3 /3 KDG QR IXUWKHU GLVWULE
WHUPLQDWHG

7D[ 'LVWULEXWLRQV

7KH WHUPV Rl WKH 2SHUDWLQJ &RPSDQ\W?3$L PLWRHG G U RQ UMK ISD \FPIHIGIV
GLVWULEXWLRQV WR WKH 2SHUDWLQJ &RPSDQ\uV SDUWQHUV DQG PDQDJHP
OLDELOLWLHV UHVXOWLQJ IURP WD[DEOH LQFRPH RU JDLQ DOORFDWHG WR
LQFOXGHG LQ WKH 2SHUDWLQJ &RPSDQ\uV JRYHUQLQJ GRFXPHQWY DGRSWH
SURYLGH IXQGV QHFHVVDU\ WR SD\ WD[ OLDELOLWLHV IRU LQFRPH WKDW
PDQDJHPHQW SDUWQHU 7KH PDQDJHPHQW SDUWQHU LV DQ HQWLW\ FRQWUR
WKH 2SHUDWLQJ &RPSDQ\ PDGH DJJUHJDWH WD[ GLVWULEXWLRQV LQ \
GLVWULEXWDEOH WR WKH &RPSDQ\ RI ZKLFK PLOOLRQ ZDV SDLG WR WKF
PDGH DJJUHJDWH WD[ GLVWULEXWLRQV RI PLOOLRQ DOO RI ZKLFK ZHUH
WUHDWHG DV DGYDQFH GLVWULEXWLRQV XQGHU WKH /3% DQG ZLOO EH WL
GLVWULEXWDEOH WR WKH PDQDJHPHQW SDUWQHU XQGHU WKH /3%

(% BS5HLPEXUVHPHQW 2EOLJDWLRQYV

‘H SUHYLRXVO\ HQWHUHG LQWR UHLPEXUVHPHQW DJUHHPHQWYVY SXUVXDQV
PLOOLRQ UHODWHG WR (% LPPLJUDQW LQYHVWRU SURJUDP ORDQV WHK
&DQGOHVWLFN DQG 7KH 6DQ J)UDQFLVFR 6KLS\DUG FRPPXQLWLHV $W 'HFHPE

UHLPEXUVHPHQW REOLJDWLRQ ZDV PLOOLRQ DQG PLOOLRQ UHVSHI
WKH XQSDLG UHLPEXUVHPHQW REOLJDWLRQV DV RI ERWK '"HFHPEHU D
PLOOLRQ zZzDV DFFUXHG LQ HDFK \HDU :H SDLG PLOOLRQ LQ LQWHU

'"HFHPEHU 3IXUVXDbQW WR D UHLPEXUVHPHQW GHIHUUDO DJUHHPHQW SULQ
UHLPEXUVHPHQW REOLJDWLRQ KDYH EHHQ GHIHUUHG WKURXJK $SULO

9DOHQFLD /DQG 6DOHV

,Q '"HFHPEHU ZH HQWHUHG LQWR D SXUFKDVH DQG VDOH DJUHHPHQW .
RQ DSSUR[LPDWHO\ DFUHV IRU D EDVH SXUFKDVH SULFH RI DSSUR[LPDWF
DJUHHPHQW ZLWK WKH ODQG EDQNLQJ HQWLW\ SXUVXDQW WR ZKLFK WKH /H



IXWXUH DQG LV UHTXLUHG WR FRPSOHWH WKH ILQDO LPSURYHPHQWYV WR WK
ZH HQWHUHG LQWR D SXUFKDVH DQG VDOH DJUHHPHQW ZLWK D WKLUG SDU
DFUHV IRU D EDVH SXUFKDVH SULFH RI DSSUR[LPDWHO\ PLOOLRQ $ V.
ODQG EDQNLQJ HQWLW\ SXUVXDQW WR ZKLFK WKH /HQQDU VXEVLGLDU\ KD\
UHTXLUHG WR FRPSOHWH WKH ILQDO LPSURYHPHQWY WR WKH KRPHVLWHV R
LWV RSWLRQ WR DFTXLUH VXFK KRPHVLWHYV

*UHDW 3DUN 1HLJKERUKRRGYVY /DQG 6DOHV

,Q 0D\ RXU +HULWDJH )LHOGYV MRLQW YHQWXUH HQWHUHG LQWR SXUF
HQWLW\ IRU KRPHVLWHY UHVXOWLQJ LQ UHFRJQL]JHG UHYHQXH RI P
HVWLPDWHG YDULDEOH SULFH SDUWLFLSDWLRQ IURP IXWXUH EXLOGHU KRPF
DJUHHPHQW ZLWK WKH ODQG EDQNLQJ HQWLW\ SXUVXDQW WR ZKLFK WKH /H
IXWXUH DQG LV UHTXLUHG WR FRPSOHWH WKH ILQDO LPSURYHPHQWYV WR
KLVWRULFDOO\ HIHUFLVHG LWV RSWLRQ WR DFTXLUH VXFK KRPHVLWHYV

$PHQGPHQW RI /HDVH $JUHHPHQW

$ VXEVLGLDU\ RI /HQQDU &RUSRUDWLRQ OHDVHV D SRUWLRQ RI D EXLOGL
XQGHU WKH RZQHUVKLS RI RXU *DWHZD\ &RPPHUFLDO MRLQW YHQWXUH ,Q "
UHPDLQLQJ LOQWHUHVWY LQ WKH )LYH 3RLQW *DWHZD\ &DPSXV WR &LW\ RI +R
WKH /HQQDU VXEVLGLDU\ 3XUVXDQW WR WKH DPHQGPHQW /HQQDUuV VXEYV
YHQWXUH DJUHHG WR UHPRYH IURP WKH OHDVH FHUWDLQ VTXDUH IRRWDJH
HITHFWLYH XSRQ WKH FORVLQJ RI WKH VDOH WR &LW\ RI +RSH

(PSOR\PHQW RI 5HODWHG 3HUVRQV

'XULQJ 6HUHQH +DGGDG GDXJKWHU RI (PLOH +DGGDG RXU &KDLUI
([HFXWLYH 2IILFHU ZzZDV HPSOR\HG E\ WKH &RPSDQ\ DV D )LQDQFH $QDO\VW
HITHFWLYH DV RI -DQXDU\ Ov +DGGDG UHFHLYHG FRPSHQVDWLRQ

VDODU\ DQG ERQXV ,Q DGGLWLRQ OV +DGGDG UHFHLYHG RWKHU HPSOR\H
HPSOR\HHV 0V +DGGDGuV WRWDO FRPSHQVDWLRQ ZDV FRQVLVWHQW ZLWK
WHUPV ZHUH HVWDEOLVKHG GLUHFWO\ ZLWK KHU LQGHSHQGHQW RI DQ\ Ut
HPSOR\HG E\ WKH &RPSDQ\ VLQFH )HEUXDU\

5HYLHZ DQG $SSURYDO RI 5HODWHG 3HUVRQ 7UDQVDFWLRQV

2XU %YRDUG KDV DGRSWHG D ZULWWHQ SROLF\ UHJDUGLQJ WKH DSSURY
FHUWDLQ OLPLWHG H[FHSWLRQV LQFOXGHV DQ\ WUDQVDFWLRQ RU VHULHYV
RXU MRLQW YHQWXUHYV LV RU DUH WR EH D SDUWLFLSDQW WKH DPRXQW LQ
6(& UXOHV KDV D GLUHFW RU LQGLUHFW PDWHULDO LQWHUHVW 8QGHU WK
/HIJDO 2IILFHU DQ\ SURSRVHG UHODWHG SHUVRQ WUDQVDFWLRQ DQG DOO P
2IILFHU ZLOO WKHQ DVVHVV DQG SURPSWO\ FRPPXQLFDWH WKDW LQIRUPD
&RPPLWWHHPYV FRQVLGHUDWLRQ RI DOO RI WKH UHOHYDQW IDFWV DQG FLUF.
DSSURYH VXFK WUDQVDFWLRQ DQG ZLOO JHQHUDOO\ DSSURYH RQO\ WKRVH
ZLWK RXU EHVW LQWHUHVWY I ZH EHFRPH DZDUH RI DQ H[LVWLQJ UHODWH
SROLF\ WKH WUDQVDFWLRQ ZLOO EH UHIHUUHG WR RXU &RQIOLFWV &RPP
UDWLILFDWLRQ UHYLVLRQ RU WHUPLQDWLRQ RI VXFK WUDQVDFWLRQ 2XU S
EH LOWHUHVWHG LQ D UHODWHG SHUVRQ WUDQVDFWLRQ WR UHFXVH KLP\
WUDQVDFWLRQ $V D UHVXOW RI RXU UHODWLRQVKLS ZLWK /HQQDU ODQG V
WKUHVKROG DUH VXEMHFW WR RXU SROLF\ UHJDUGLQJ UHODWHG SHU\
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6KDUHKROGHU 3URSRVDOV DQG 1RPLQDWLRQV

3URSRVDOV 3XUVXDQ3XW/XKDBJIWHWRDS5XOH D XQGHU WKH ([FKDQJH $FW
SURSRVDOV IRU LQFOXVLRQ LQ WKH SUR[\ VWDWHPHQW DQG IRU FRQVLGHUL
IRU LQFOXVLRQ LQ WKH SUR[\ VWDWHPHQW IRU RXU DQQXDO PHHWLQJ RI
WKDQ 'HFHPEHU DQG PXVW RWKHUZLVH FRPSO\ ZLWK 5XOH D KLOH
UHVHUYH WKH ULJKW WR RPLW IURP WKH SUR[\ VWDWHPHQW VKDUHKROGHU
$FW LQFOXGLQJ 5XOH D

3URSRVDOV DQG 1RPLQDWLRQV 3XUVXOQO®HWRZN WL SEHDWWQQBSUHHARAD Y
D GLUHFWRU RU EULQJ DQ\ RWKHU EXVLQHVV EHIRUH WKH VKDUHKROGHUYV
LQFOXGHG LQ RXU SUR[\ VWDWHPHQW \RX PXVW QRWLI\ XV LQ ZULWLQJ DQC
E\ XV DW WKH SULQFLSDO RIILFHV RI WKH &RPSDQ\ DW )LYH 3RLQW +ROGLC
&DOLIRUQLD QR HDUOLHU WKDQ 'HFHPEHU DQG QR ODWHU WKDQ
VKDUHKROGHUV LV QRW ZLWKLQ WZHQW\ ILYH GD\V EHIRUH RU DIWHU Wk
ZKLFK FDVH WKH QRWLFH PXVW EH UHFHLYHG QR W' 'O®DMWHIBR G\OKRZQ Q\IK W KR-O B DI
VXFK QRWLFH RI WKH GDWH RI WKH DQQXDO PHHWLQJ ZDV PDLOHG RU VX
ZDV PDGH ZKLFKHYHU RFFXUV ILUVW )RU SURSRVDOV QRW PDGH LQ DFFR
SURFHGXUHV VHW IRUWK LQ RXU 2SHUDWLQJ $JUHHPHQW DQG WKH QRPLQDW
E\ RXU 2SHUDWLQJ $JUHHPHQW <RX PD\ ZULWH WR RXU 6HFUHWDU\ DW )
WKH QRWLFHV GLVFXVVHG DERYH DQG WR UHTXHVW D FRS\ Rl WKH UHOHYD
IRU PDNLQJ VKDUHKROGHU SURSRVDOV DQG QRPLQDWLQJ GLUHFWRU FDQGLC

,Q DGGLWLRQ WR VDWLVI\LQJ WKH IRUHJRLQJ UHTXLUHPHQWY XQGHU RXI
UXOHV VKDUHKROGHUV ZKR LQWHQG WR VROLFLW SUR[LHV LQ VXSSRUW RI
SURYLGH QRWLFH WKDW VHWV IRUWK WKH LQIRUPDWLRQ UHTXLUHG E\ 5XOH

+RXVHKROGLQJ RI 3UR[\ ODWHULDOV

7KH 6(& KDV DGRSWHG UXOHV WKDW SHUPLW FRPSDQLHY DQG LQWHUPHG
UHTXLUHPHQWYV IRU SUR[\ VWDWHPHQWY DQG DQQXDO UHSRUWYV ZLWK UHVSE
GHOLYHULQJ D VLQJOH SUR[\ VWDWHPHQW DGGUHVVHG WR WKRVH VKDUH
2KRXVHKROGLQJ 3 SRWHQWLDOO\ PHDQV H[WUD FRQYHQLHQFH IRU VKDUHKRC

,Q DFFRUGDQFH ZLWK WKH UXOHY DQG UHJXODWLRQVY DGRSWHG E\ WKH 6
WR RXU VKDUHKROGHUV YLD WKH ,QWHUQHW $FFRUGLQJO\ D QRWLFH RI ,¢
VKDUHKROGHUY 6KDUHKROGHUV KDYH WKAZ D BIURLW\RVRR BRIFECAHX W RAHK B WRD\
WKH SUR[\ PDWHULDOV EH VHQW WR WKHP E\ IROORZLQJ WKH LQVWUXFWLR
DQG RWKHU QRPLQHH UHFRUG KROGHUV PD\ EH SDUWLFLSDWLQJ LQ WKH SU
RQH FRS\ RI RXU SUR[\ PDWHULDOV RU WKH 1RWLFH DV DSSOLFDEOH PD\ K
‘H ZLOO SURPSWO\ GHOLYHU D VHSDUDWH 1RWLFH DQG LI UHTXHVWHG D Vi
WKDW PDNHV D UHTXHVW XVLQJ WKH SURFHGXUH VHW IRUWK RQ WKH 1RWLF
PDWHULDOV DW WKHLU DGGUHVY DQG ZRXOG OLNH WR UHTXHVW KRXVHKRO
PDWHULDOV PD\ FRQWDFW WKH +RXVHKROGLQJ 'HSDUWPHQW RI %URDGULG.
1HZ <RUN RU DW RU DW VHQGPDWHULDO#SUR[\YRWH FRP

‘KHUH <RX &DQ )LQG ORUH ,QIRUPDWLRQ

7TKH &RPSDQ\ ILOHVY DQQXDO TXDUWHUO\ DQG FXUUHQW UHSRUWY SURJ\
([FKDQJH &RPPLVVLRQ XQGHU WKH ([FKDQJH $FW :H PDNH DYDLODEOH IUH
2727 ILYHSRLRN RRPSRUWY DQG RWKHU LQIRUPDWLRQ ILOHG ZLWK RU IXUQLV
RU IXUQLVKHG SXUVXDQW WR 6HFWLRQ D RU G RI WKH ([FKDQJH $FW L
ILOH VXFK PDWHULDO ZLWK RU IXUQLVK LW IR WWHKHDR®{R TFRH W DLLQN , Q WSE
VWDWHPHQWY DQG RWKHU LQIRUPDWLRQ DERXW LVVXHUV OLNH XV ZKR ILO

( :,/] 3529,"( :,7+287 &+$5*( 21 7+( :5,77(1 5(48(67 2) $1< 6+$5(+2/'(5 $ &23<
2) 285 $118$/ 5(3257 21 )250 . 1,7+287 (;+,%,76 ,1&/8',1* 7+( ),1$1&,
67$7(0(176 $1' 7+( ),1$1&,$/ 67$7(0(17 6&+('8/(6 5(48,5(" 72 %( ), /(" :,7+ 7+( 6(
38568$17 72 58/( $ 6+$5(+2/'(56 6+28/' ',5(&7 68&+ 5(48(676 %< :5,7,1* 72



&203$1<u6 6(&5(7$5< $7 ),9(32,17 7+ )/225 ,59,1( &$/,)251,% 25 %< (!
LQYHVWRU UHODWLRQV#ILYHSRLQW FRP

,QFRUSRUDWLRQ E\ 5HIHUHQFH

1IRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRQWUDU\ VHW IRUWK LQ DQ\ RI
DPHQGHG RU WKH ([FKDQJH $FW ZKLFK PLJKW LQFRUSRUDWH IXWXUH ILOL!
5HSRUW ZLOO QRW EH LQFRUSRUDWHG E\ UHIHUHQFH LQWR DQ\ Rl WKRVH
UHIHUHQFH LQWR DQ\ IXWXUH ILOLQJV PDGH E\ XV XQGHU WKRVH VWDWXWH
DUH QRW LQWHQGHG WR IXQFWLRQ DV K\SHUOLQNV DQG LQIRUPDWLRQ RQ R
SUR[\ LV QRW SDUW RI WKH SUR[\ VROLFLWLQJ PDWHULDO DQG LV QRW LQFF

2WKHU %XVLQHVYV

$vV RI WKH GDWH RI WKLV SUR[\ VWDWHPHQW RXU %RDUG NQRZV RI QR RV
$QQXDO OHHWLQJ ,I| RWKHU SURSHU PDWWHUV DUH SUHVHQWHG DW WKH $Q
QDPHG LQ WKH &RPSDQ\pV IRUP RI SUR[\ WR YRWH WKH SUR[LHVY KHOG E\ WK

%\ 2UGHU RI WKH %RDUG

OLFKDHO $ $OYDUDGR
&KLHI 2SHUDWLQJ 2IILFHU &KLHI /HIDO 2IILFHU 9LFH 3UHVLGHQW DQG 6}



JLYH3RFMQ@RRU
,UYLQH &DOLIRUQLD

ZZZ ILYHSRLQW FRP
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