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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 RI$\QKINDHK RE BRA LR Y W IBHR I2QW +ROGLQJV //& D
OLDELOLW\ FRRPSOQ\EKBO? EHXHMHOGC P S P 3DFLILF 7LPH :H ZLOO EH
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 .DWKOHHQ %URZQ *DU\ +XQW DQG OLFKDH
WKW RDPUGRU D WKUHH \HDU WHUPQH[SD O LRHHMNWL QUKRII VKDUHKROGHUV R
GXO\ HOHFWHG DQG TXDOLILHG RU XQWLO HDUOLHU UHVLIJQDWLRQ RU
VWDWHPHQW DUH FXUUHQWO\ PHPEHUV RI WKH &RPSDQ\puV %RDUG

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

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

7R DSSURYH WKH DPHQGPHQW DQG UHVWDWHPHQW RI WKH )LYH 3R

7R WUDQVDFW VXFK RWKHU EXVLQHVV DV PD\ SURSHUO\ FRPH El
DGMRXUQPHQW RU SRVWSRQHPHQW WKHUHRI

7KH SUR[\ VWDWHPHQW DFFRPSDQ\LQJ WKLV QRWLFH GHVFULEHV HDFK
UHFRPPHQGY2B® HDWK Rl WKH WKUHH QRPLQHHYV IRU GLE2BFWRYH Q@BSBHYHE YL
WKH DGYLVRU\ YRWH RQ RXU H[HFXWLYH FRPSHQ¥TWLRH) WDDWGELVFXWYRQ RQ\V
'"HORLWWH 7TRXFKH //3 DV RXU LQGHSHQGHQW)2bH M KW HSH G RSYXKE® IRA WKAR R
UHVWDWHPHQW RI WKH )LYH 3RLQW +ROGLQJV [//& ,QFHQWLYH $ZDUG 30L

2Q0\ KROGHUV RI UHFRUG RI WKH &RPSDQ\upV &0DVV $ FRPPRQ VKDUHV D
R@suLo DUH HQWLWOHG WR QRWLFH RI WR DWWHQG DQG WR YRWH DW WKI

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 WEHZ$QLQXDXD OMK VU B K RIVG H URKHR\QW  FHROPVFBY W K
FRQWURO QXPEHU RQ \RXU SUR[\ FDUG YRWLQJ LQVWUXFWLRQ IRUP RU 1RW
UHFHLYHG 7R YRWH DXZ WKHVWPXBIOMQDUNKRDWHUPHHWLQJ FRP )3+

%\ RUGHU RI WKH %RDUG RI 'LUHFWRUV

3HWHU $ .URJK
*HQHUDO &RXQVHO DQG 6HFUHWDU\

,PSRUWDQW 1RWLFH 5HJDUGLQJ WKH $YDLODEL@QXWDCR DB H R/ QD RIHGK DR
EH +HOX@®RH 7KH 1RWLFH RI $QQXDO OHHWLQJ VBRI BD® [5HBS\ROUMHPOGWD R
FDUG DUH D?ZZLODEQWRIWH FRP
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*HQHUDO

<RXU SUR[\ LV VROLFLWHG RQ EHKD®OR IR G®IKHYBRBRIGOM 6ROEEYRMUV /R X
OLDELOLW\ FRPSDQ\ RRPOMHZHHUMHRBBWHKRWP XVH DWORXWDO OHHWLQJ RI 6KELC
WR EH KHOZH RQ DW S P S38DFLILF 7LPH RU DW DQ\ FRQWLQXDWLRQ
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 5HJDUGLQJ WKH $YDLODE SQIQXD &1 0HHRYL Q D VRH WBIKIDWH K|
+HO G- RQH

7KH 1RWLFH Rl $QQXDO OHHWLQJ WHQLYXPDORSHYRDW HRHRW VIPSOH SUR]
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 G/RLDIINOR K M/UKHIL DOIRWES B L & X VWEHIRR R 'D W H
$V Rl WKH FORVH RI EXVLQHVV RQRW R W KOV '®WRPPRQ VKD URNU DEOD V V
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 YLUWXDG RUOMLFESQ WHHO LOQH MK HQY L L
YLVZIZE YLUWXDOVKDUHKROGHDPRIGHMQ\GHB FMPKH3+ GLIJLW FRQWURO QXPEHU L
FDUG RU WKH YRWLQJ LQVWUXFWLRQV WKDW DFFRPSDQLHG \RXU SUR[\ PD
EHJLQQLQJ DW S P7TROFVXBHLPH7RB PHHWLQJ ZLOO EHJLQ SURPSWO\ DW
-XQH



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

6KDUHKROGHUVY PD\ SURYLGH YRWLQJ LQVWUXFWLRQV E\ WHOHSKRQH E\
RU YLD WKHZ ZQWSHI R HWRDMVW BRP WLPH EHIRUH XRH(DVWHORSKIFPHHRI)Q G | (
YRWLQJ DFFHVV LV DYDLODEOH KRXUV D GD\ GO D ZHBHDX®WKIDOY H \R % U
DQG SUR[\ FRQWURO QXPEHU LQ KDQG ZKHQ \RX WHOHSKRQH RU YLVLW WK
DZDUH WKDW \RX PD\ LQFXU FRVWYV WR DFFHVV WKH ,QWHUQHW VXFK DV >
SURYLGHUVY 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 RI .DWKOHHQ %URZQ *DU\ +XQW DQG
WHUP H[SLULQDQ@WXBPXOUPHHWLQJ RI VKDUHKROGHUV

¥ 2)258 WKH DSSURYDO RI WKH DGYLVRU\ YRWH RQ RXU H[HFXWLYH FRI

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

+ 2)25® WKH DSSURYDO Rl WKH DPHQGPHQW DQG UHVWDWHPHQW RI WK
30DQ



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 DQG 3URSRVDO DSSURYLQJ WKH DPHQGPHQW DQG UHVWDWHPHQW
DUH FRQVLGHUHG QRQ URXWLQH PDWWHUYV DQG ZLWKRXW \RXU LQVWUXFWL
QRQ YRWHY DUH QRW FRQVLGHUHG DV KDYLQJ YRWHG IRU SXUSRVHV RI GHW
IRU DOO SURSRVDOV H[FHSW WKH HOHFWLRQ RI GLUHFWRUV EXW \RXU YR\
DSSURYDO RI HDFK SURSRVDO UHTXLUHVY WKH IROORZLQJ YRWHYV

¥ 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&KMH RIQLIFPDIWNRWH 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 6HOKHWLRIQURDWXUY H QGHSEH @G B
YRWHYV 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
$EVWHQWLRQVY ZLOO KDYH QR HIIHFW EHFDXVH WKH\ DUH QRW YRYV
%URNHUV KDYH GLVFUHWLRQDU\ DXWKRULW\ WR YRWH RQ WKH UDYV
YRWHYV DUH JHQHUDOO\ QRW H[SHFWHG WR UHVXOW IURP WKH YRW
GHWHUPLQLQJ D TXRUXP

tf B3URSRVDO $SSURYDO RI WKH $PHQGPHQW DQG 5HVWDWHPHQW |
$zDUG 3DKOHQDIILUPDWLYH YRWH RI D PDMRULW\ RI WKH YRWHV FDVYV
WKH DSSURYDO RI WKH DPHQGPHQW DQG UHVWDWHPHQW RI WKH )L
PHDQLQWRMHKDRWPEHU RI YRWHV FDVW 2)253 WKH SURSRVDO PXVW
2$*$,167% WKH SURSRVDO IRU LW WR EH DSSURYHG $EVWHQWLRQV
IRU RU DJDLQVW WKLV SURSRVDO DQG WKHUHIRUH ZLOO QRW KDYF

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 RI 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 SQHDWHUWWUXDWVKDUHKROGHUPHHWLQJ 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 DRBHP@HRXU VXEVHTXHQW 4XDUWHUO\ 5HSRUWV RQ
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 RI WKH &0ODVV ,, GLUHFWRUV H[SLUHVY DW WKLV $QQXDO OHHWLQJ

,Q FRQQHFWLRQ ZLWK WKH $QQXDO OHHWLQJ WKH 1RPLQDWLQJ DQG &RU
XQDQLPRXVO\ WR QRPLQDWH .DWKOHHQ %URZQ *DU\ +XQW DQG OLFKDHO :
0V %URZQ DQG OHVVUV +XQW DQG :LQHU ZRXOG HDFK VHUY $@QW B O HH MRDLL
RU XQWLO WKHLU VXFFHVVRUV DUH GXO\ HOHFWHG %LRJUDSKLFDO LQIRUPE
%LRJUDSKLFDO ,QIRUPDWLRQ 3

6HW IRUWK EHORZ L¥SIUQRUBBEWDLR®LDPY RDFK RI RXU GLUHFWRUV LQFOXG

1RPLQDWLQJ
DQG
&RUSRUDWH
"LUHFWRIHU $XGLW &RPSHQVDWRRQOLFARYHUQDQFH
1DPH $JH 3RVLWLR@ODVVG6LQFH ([SL H\&RPPLWWEIRPPLWWEIRPPLWW&-R—PPLWWHH
.DWKOHHQ %URZIQUHFWR,U ; &KDLU
:LOOLDP %URZQUQUHFWRU &KDLU ;
-RQDWKDQ )RVWHUHFWR U, ] ;
&KDLUPDQ
(PLOH +DGGDG (PHULWXY,
*DU\ +XQW 'LUHFWR,U

6DP /HYLQVRQ 'LUHFWRU ;

([HEXWLYH
6WXDUW OLOOHWKDLUPDQ

OLFKDHO 5RVVL'LUHFWRU ; &KDLU
OLFKDHO :LQHU 'LUHFWR\U ; &KDLU ;
&XUUHQW /HDG ,QGHSHQGHQW 'LUHFWRU

%RDUG 5SHFRPPHQGDWLRQ

285 %2$5' 81$1,0286/< 5(&200(1'6 $ 9226% ($&+ 2) 7+( 7+5(( 1$0(' ',5(&725
120,1((6

81/(66 <28 *,9( &2175$5< ,16758&7,216 7+( 6+$5(6 5(35(6(17(" %< <285 5(7851('
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'LUHFWRU %LRJUDSKLFDO ,QIRUPDWLRQ
7KH IROORZLQJ ELRJUDSKLFDO LQIRUPDWLRQ LV IXUQLVKHGSALMOK UHJD U (

1RPLQHHV IRU (OHFWLRQ DW WKH $QQXDO OHHWLQJ WR &GHDWH ORWHBI WK Q B HR I< H |
6KDUHKROGHUV

.DWKOHHQOMWURYIRZQ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ 6t
3KHOSV 3KLOOLSV [//3 3ULRU WR MRLQLQJ ODQDWW LQ 6HSWHPEHU VKH Z
EDONLQJ DQG VHFXULWLHV ILUP LQ YDULRXVY OHDGHUVKLS SRVLWLRQV IRU \ I
LQYHVWPHQW EDQNLQJ IRU *ROGPDQUY OLGZHVW GLYLVLRQ LQ &KLFDJR DQG ZD\

ZHVWHUQ UHJLRQ SXEOLF VHFWRU DQG LQIUDVWUXFWXUH JURXS IURP WR
%DQN RI $PHULFD ZKHUH VKH VHUYHG LQ YDULRXV SRVLWLRQV LQFOXGLQJ 3U
WUHDVXUHU IURP WR OV %URZQ LV D IRUPHU GLUHFWRU RI 6HPSUD (C

6XVWDLQDEOH '"HYHORSPHQW $FTXLVLWLRQ &RUS 6KH LV D PHPEHU RI WKH %R
7TUXVWHHYV WKH $XGLW &RPPLWWHH IRU WKH :DOOLV $QQHQEHUJ /HIDF\ )RXQGEL
oV %URZQ KDV H[WHQVLYH H[SHULHQFH LQ ERWK WKH SXEOLF DQG SULYDWH I
JRYHUQPHQW SURFHVVHV +HU NQRZOHGJH RI WKH ODZ DQG H[SHULHQFH DV D ¢
UHIJXODWLRQV RQ RXU EXVLQHVVHV 7KLV FRPELQDWLRQ RI SXEOLF DQG SULYDV
6WDWH RI &DOLIRUQLD PDNHVY KHU D YDOXDEOH PHPEHU RI RXU %RDUG

*DU\ +XQW +XQW KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ OU +X
HVWDWH +H VSHQW \HDUV ZLWK 7KH ,UYLQH &RPSDQ\ RQH RI WKH QDWLRQuV
VHUYLQJ \HDUV DV LWV ([HFXWLYH 9LFH 3UHVLGHQW DQG DV D PHPEHU RI LW
7KH ,UYLQH &RPSDQ\pV PDMRU HQWLWOHPHQW UHJLRQDO LQIUDVWUXFWXUH SC
DQG FRPPXQLW\ UHODWLRQV DFWLYLWLHV $V D IRXQGLQJ 3DUWQHU LQ DQG
VHUYHV DV D 6HQLRU $GYLVRU WR VRPH Rl WKH ODUJHVW PDVWHU SODQQHG FF
7HMRQ 5DQFK DQG /HZLV *URXS RI &RPSDQLHV 0U +XQW FXUUHQWO\ VHUYHV RC
Rl &DOLIRUQLD ,UYLQH )RXQGDWLRQ DQG LV WKH IRUPHU &KDLUPDQ RI &7 5HD
:LOOLDP /\RQ +RPHV DQG RQ WKH ERDUG Rl 7D\ORU ORUULVRQ +RPH &RUSRUDW
&RPSDQ\pV $GYLVRU\ %RDUG IRUPHUO\ D 6HQLRU $GYLVRU WR 6WUDWHJILF +RW
ZDV D PHPEHU DQG OHDG LQGHSHQGHQW GLUHFWRU RI *UXEE (OOLV &RUSRUD
&(2 0U +XQW ZDV VHOHFWHG WR VHUYH RQ RXU %RDUG EHFDXVH RI KLV JRYHUC
DQG GHYHORSPHQW H[SHULHQFH

OLFKDHO OWQHWQHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH oU L
ODQDJHPHQW //& RU LWV SUHGHFHVVRU IURP 0D\ WKURXJK )HEUXDU\ ZK
OU :LQHU PDQDJHG WKH 7KLUG $YHQXH 5HDO (VWDWH 9DOXH )XQG VLQFH LW
2SSRUWXQLWLHV )XQG /3 VLQFH LWV LQFHSWLRQ LQ OU :LQHU UHWLUHG |
7KLUG $YHQXH ODQDJHPHQWMY SUHGHFHVVRU LQ OU :LQHU ZDV 9LFH 3UHVLC
ZKHUH KH ZDV UHVSRQVLEOH IRU HYDOXDWLQJ DQG XQGHUZULWLQJ SRUWIROLR
3UHVLGHQW RI 6RFLHW\ IRU 6DYLQJV D &RQQHFWLFXW VDYLQJV EDQN DQG 'LU
LQVWLWXWLRQ ZKHUH KH GLUHFWHG WKH ZRUNRXW FROOHFWLRQ DQG OLTXLG
FDUHHU OU :LQHU ZDV WKH &R )RXQGHU DQG &KLHI )LQDQFLDO 2IILFHU RI :LQF
HVWDWH GHYHORSPHQW ILUP WKDW VSHFLDOL]JHG LQ WKH GHYHORSPHQW FRQV!
'LQHU SUHYLRXVO\ KHOG H[HFXWLYH SRVLWLRQV DW 3DFLILF 6FHQH ,QF DQ
GHYHORSPHQW ILUPV 0U :LQHU EHJDQ KLV FDUHHU LQ SXEOLF DFFRXQWLQJ Z
ZKHUH KH VSHFLDOL]HG LQ UHDO HVWDWH GHYHORSPHQW FRPSDQLHV 0U :LQHL
)XWXUH &LWL]JHQV )RXQGDWLRQ GED 7KH )LUVW 7HH RI ORQWHUH\ &RXQW\ DQG
&RPSDQ\ IURP WR 0D\ OU :LQHU UHFHLYHG D %DFKHORU RI 6FLHQFH LQ $
DQG LV D &DOLIRUQLD &HUWLILHG 3XEOLF $FFRXQWDQW LQDFWLYH OU :LQHU |
ILQDQFH DQG GHYHORSPHQW H[SHULHQFH LQ RXU LQGXVWU\



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

-RQDWKDQOWRVEMWHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ 0
0DQDJLQJ 'LUHFWRU RI &XUUHQW &DSLWDO 3DUWQHUV //& D PHUJHUV DQG DFTX
HTXLW\ LQYHVWLQJ ILUP VLQFH BUHYLRXVO\ I[URP XQWLO OU )RV
'LYHUVLILHG ,QGXVWULDOV DQG 6HUYLFHV DW :DFKRYLD 6HFXULWLHV )URP >
%XVLQHVV '"HYHORSPHQW RI 5SHYROXWLRQ //& )URP XQWLO 0OU )RVWHU
SULYDWH HTXLW\ LQYHVWPHQW ILUP DQG IURP XQWLO KH VHUYHG DV D
DQG 6HUYLFHV OHUJHUV $FTXLVLWLRQV DW %HDU 6WHDUQV &R )URP XQW I
&KLHI 2SHUDWLQJ 2IILFHU DQG &KLHRPLQDGFLBUMHYLRRKNO\RIOUR\WVRMWHU ZDV ZL
PHUJHUV DQG DFTXLVLWLRQV IRU RYHU WHQ \HDUV LQFOXGLQJ DV D 0DQD.
$PFRU SOF 0U )RVWHU ZDV SUHYLRXVO\ D PHPEHU RI WKH ERDUGYV Rl GLUHI
6DELQH 2LO *DV 6PXUILW 6WRQH &RQWDLQHU &RUSRUDWLRQ DQG &KHPW
$FFRXQWLQJ IURP (PRU\ 8QLYHUVLW\ D PDVWHUpV GHJUHH LQ $FFRXQWLQJ
DWWHQGHG ROXHBWXRQYBHRJIJUDP DW +DUYDUG %XVLQHVV 6FKRRO DQG WKH 8Q
OU )RVWHU ZDV VHOHFWHG WR VHUYH RQ RXU %RDUG EHFDXVH RI KLV H[WHQVL
GLUHFWRU RI SXEOLF DQG SULYDWH FRPSDQLHV

(PLOH +D®GDGDGGDG KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH DQG KD
OU +DGGDG ZDV RXU 3UHVLGHQW DQG &KLHI ([HFXWLYH 2IILFHU DQG &KDLLU
JURP XQWLO 0D\ OU +DGGDG ZDV 3UHVLGHQW DQG &KLHI ([HEXWLYH 2I

IRXQGHG WKDW PDQDJHG WKH GHYHORSPHQW RI *UHDW 3DUN 1HLJKERUKRRGYV
FDSDFLW\ OU +DGGDG ZDV SULPDULO\ UHVSRQVLEOH IRU LQYHVWLQJ LQ DQG F
IRU *UHDW 3DUN 1HLJKERUKRRGV 9DOHQFLD DQG &DQGOHVWLFN DQG 7KH 6DQ
FRPSDQ\ LQ OU +DGGDG VHUYHG DV WKH &KLHI ,QYHVWPHQW 2IILFHU RI /HC
ZDV LQ FKDUJH RI WKH FRPSDQ\pV UHDO HVWDWH LQYHVWPHQWY DVVHW PDQDJ
WKH DFTXLVLWLRQ FDSLWDOL]DWLRQ DQG GHYHORSPHQW RI *UHDW 3DUN 1HL.
6KLS\DUG O0OU +DGGDG FXUUHQWO\ VHUYHV DV &KDLUPDQ RI WKH %RDUG IRU
GHYHORSPHQW RI D UHVRUW LQ WKH %DKDPDV +H LV RQ WKH 5HDO (VWDWH $G
PHPEHU RI WKH 86& 3ULFH 6FKRRO RI 3XEOLF 3ROLF\ %RDUG RI &RXQVHORUV DQ
&KDLU RI 2FWDQH 2& DQG &KDLUPDQ (PHULWXV RI WKH 86& /XVN &HQWHU IRU 5H
WKH %RDUG RI 7UXVWHHY DW WKH 8QLYHUVLW\ RI &DOLIRUQLD ,UYLQH )RXQGD)
GLUHFWRUV Rl 3%6 3XEOLF %URDGEDWWLRRHMVEHRB ®OR &bPDCBOG Y HFHLYHG D
IURP WKH $PHULFDQ 8QLYHUVLW\ RI %HLUXW OU +DGGDG ZDV VHOHFWHG WR
H[SHULHQFH LQ WKH UHDO HVWDWH LQGXVWU\ KLV FRPSUHKHQVLYH NQRZOHC
VXFFHVVIXOO\ HIHFXWH ODUJH VFDOH GHYHORSPHQW SURMHFWYV

6WXDUW $OWLOCCHAHU KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ DQ
RXU %RDUG VLQFH 2FWREHU OU OLOOHU KDV VHUYHG DV D GLUHFWRU RI [}

KDV VHUYHG DV /HQQDUpV ([HFXWLYH &KDLUPDQ VLQFH $SULO DQG KI
'"HFHPEHU %HIRUH WKDW OU OLOOHU VHUYHG DV /HQQDUMV &R &KLHI ([HFXW
/HQQDUpV &KLHI ([HFXWLYH 2IILFHU IURP $SULO WR $SULO OU OLOOHU L
$SULO OU OLOOHU SUHYLRXVO\ VHUYHG RQ WKH %RDUG RI 'LUHFWRUV RI 'R
IDPLO\ RZQHG VKDUHV RI /HQQDU FRPPRQ VWRFN HQWLWOLQJ KLP WR FDVW DSS
KROGHUV RI /THQQDU FRPPRQ VWRFN OU OLOOHU ZDV VHOHFWHG WR VHUYH RQ
LQGXVWU\ DQG KLV HIWHQVLYH H[SHULHQFH VHUYLQJ DV D GLUHFWRU RI SXEOLF



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

"LOOLDP % WRZMQRZQLQJ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\
VHUYLQJ RQ ERDUGV RI GLUHFWRUV VLQFH -DQXDU\ JURP WR -DQXDU\
(UQVW <RXQJ //3 D JOREDO OHDGHU LQ DVVXUDQFH WD[ WUDQVDFWLRQ DQG
WKH PDQDJLQJ SDUWQHU IRU (UQVW <RXQJ //3uV /RV $QJHOHV RIILFH ZKLFK |
VHFRQG ODUJHVW SUDFWLFH LQ WKH $PHULFDV DQG WKH ODUJHVW SXEOLF DFFI
PLOOLRQ LQ DQQXDO UHYHQXHV 0U %URZQLQJpV H[WHQVLYH LQGXVWU\ V
VHUYLFHV FRPPHUFLDO EDQNV DVVHW PDQDJHPHQW FRQVXPHU ILQDQFH FU!I
XSVWUHDP GRZQVWUHDP UHILQLQJ DQG QDWXUDO JDV HQJLQHHULQJ DQG FRC
OU %URZQLQJ EHJDQ KLV SURIHVVLRQDO FDUHHU ZLWK $UWKXU $QGHUVHQ &R
QDPHG RIILFH PDQDJLQJ SDUWQHU RI LWV 2NODKRPD RIILFH LQ $W $UWK X
&DOLIRUQLD 0OU %URZQLQJ VHUYHG FOLHQWY LQ D ZLGH YDULHW\ RI LQGXVWU
FRPSOLDQFH SUDFWLFH O0U %URZQLQJ DOVR VHUYHV RQ WKH ERDUG RI GLUHF
ILQDQFH FRPSDQ\ WKDW LV SULPDULO\ IRFXVHG RQ GLUHFWO\ RULJLQDWLQJ PC
HVWDWH GHEW UHODWHG LQYHVWPHQWY 0U %URZQLQJ LV D IRUPHU GLUHFWRL
DOVR DQ DGMXQFW SURIHVVRU DW 6RXWKHUQ OHWKRGLVW 8QLYHUVLW\ LQ 'DOC
2NODKRPD 0OU %URZQLQJuV H[SHULHQFH LQ DFFRXQWLQJ DQG DXGLWLQJ LQF
%RDUG DQG VSHFLILFDOO\ WKH $XGLW &RPPLWWHH ZLWK YDOXDEOH NQRZOHG.

6DP /HYLQMRQHYLQVRQ KDV EHHQ D PHPEHU RI RXU %RDUG VLQFH 2FWRE
PDQDJLQJ SDUWQHU DW *OLFN )DPLO\ 2IILFH D SULYDWH IDPLO\ RIILFH ORFDWH
OU /HYLQVRQ LV WKH )RXQGHU RI &0LSSHU 5HDOW\ ,QF 1<6( &/35 D UHDO HV\
PXOWL IDPLO\ UHVLGHQWLDO DQG FRPPHUFLDO SURSHUWLHV DQG VLQFH k
&RPPLWWHH BLQFH OU /HYLQVRQ KDV VHUYHG DV 'LUHFWRU RI "\QDVW\ )LC
WHFKQRORJ\ SODWIRUPV IRU LQGHSHQGHQW ILQDQFLDO LQYHVWPHQW DQG ZF}
GLUHFWRU RI WKH ERDUG RI $8 7,; 7THFKQRORJLHV % 9 D SRVLWLRQ KH KDV
$PHULFDQ (XURSHDQ *URXS ,QVXUDQFH &RPSDQ\ KHDGTXDUWHUHG LQ 1HZ <RUN
Rl 7UDSH]H ,QF D GLYHUVLILHG UHDO HVWDWH LQYHVWPHQW FRPSDQ\ ZKHUH K
/HYLQVRQ ZDV D 'LUHFWRU RI &DQDU\ :KDUI *URXS D 8. SURSHUW\ GHYHORSHL
RIILFH DQG UHWDLO VSDFH ,Q DGGLWLRQ KH ZDV D PHPEHU RI WKH 2SHUDWLQ.
VHUYHG DV D QRQ ([HFXWLYH 'LUHFWRU Rl 6RQJELUG (VWDWHYV &DQDU\ :KDUI *I
ZDV D PHPEHU RI WKH %RDUG RI 'LUHFWRUV Rl 6WRQHJDWH ORUWJDJH &RUSRUI

VHUYLQJ DV &KDLUPDQ RI WKH &RPSHQVDWLRQ &RPPLWWHH )URP XQWL
,QF D PDQXIDFWXUHU RI ZLUH DQG FDEOH LQ WKH 8 6 $GGLWLRQDOO\ 0U /HY
SRUWODQG 2UHJRQ LQ )HEUXDU\ DQG VHUYHG XQWLO LWV VDOH LQ $SULO

LV D VHDVRQHG H[HFXWLYH DQG GLUHFWRU ZLWK QXPHURXV \HDUV RI H[SHULHQ!

OLFKDHO BBRVBRWWLEHHQ D PHPEHU RI RXU %RDUG VLQFH 0D\ JURP |
ZDV WKH FKDLUPDQ DQG FKLHI H[HFXWLYH RIILFHU Rl 6KRUHQVWHLQ 3URSHUWL
DGYLVRU\ ERDUG 3ULRU WR DVVXPLQJ WKH UROH DV 6KRUHQVWHLQuV FKDLUPE
VHUYHG DV D FRQVXOWDQW WR 6KRUHQVWHLQ IURP WR IRFXVLQJ RQ VXF
DQG RUJDQL]DWLRQDO GHYHORSPHQW OU 5RVVL LV D UHWLUHG YLFH FKDLUPDC
WR VHDYLYQUFH FKDLUPDQ OU 5RVVL ZDV %DQN$PHULFDpV FKLHI FUHGLW RIILFH
JURP WR OU 5RVVL ZDV FKDLUPDQ DQG &(2 Rl $R]JRUD %DQN WDNLQJ L
PRQWKY DV FKDLUPDQ RI *0$& 5HV&DS OU 5RVVL LV D VHQLRU DGYLVRU WR Wk
-REV DQG (FRQRPLF 'HYHORSPHQW IRU WKH *RYHUQRU RI WKH 6WDWH RI &DO
‘RUNIRUFH 'HYHORSPHQW %RDUG WKH ORQWHUH\ ,QVWLWXWH RI ,QWHUQDWL
(FRQRPLF '"HYHORSPHQW %DQN 9LVLW &DOLIRUQLD WKH $PHULFDQ 'LDEHWHYV $\
+H DOVR VHUYHG RQ WKH 3UHVLGHQWuV &DPSDLJQ &DELQHW IRU WKH 8QLYHUVI
6SHFLDO 20\PSLFV &RPPLWWHH Rl 1IRUWKHUQ &DOLIRUQLD WKH 7KXQGHUELUG ¢
$XWKRULW\ WKH 1DWLRQDO 8UEDQ /HDJXH 1RUWK +DZDLL &RPPXQLW\ +RVSLWI
5HVRXUFHV D PHPEHU RI WKH QRPLQDWLQJ FRPPLWWHH Rl WKH %DQNHUV $VVR
ERDUG RI %$)7 OU 5RVVL HDUQHG D % $ IURP WKH 8QLYHUVLW\ RI &DOLIRUQLD
EHFDXVH RI KLV YDVW EXVLQHVV DQG FRUSRUDWH JRYHUQDQFH H[SHULHQFH ZL
FRPSDQLHYV

J)DPLO\ 5GHODWLRQVKLSY DQG 2WKHU ,QIRUPDWLRQ
7TKHUH DUH QR IDPLO\ UHODWLRQVKLSY EHWZHHQ DQ\ RI RXU GLUHFWRUV
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&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 &0ODVV , DQG &0DVV ,,, GLUHFWRUYV
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 Rl .DWKOHHQ %UR
OHHWLQJ ,Q FRQQHFWLRQ ZLWK WKH $QQXDO OHHWLQJ WKH 1RPLQDWLQJ D
WR QRPLQDWH 0V %URZQ DQG OHVVUV +XQW DQG :LQHU IRU HOHFWLRQ DV \

'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\EHUVFE
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

&ROQVLGHUDWLRQ 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
HITHFWLYHQHWKHQ@oRDUG FRPSOHWHG DQ HYDOXDWLRQ SURFHVV IRFXVLQJ
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

%RDUG JHQHUDOO\ RYHUVHHY DQG VXSSRUWV WKH RQJRLQJ LPSOHI
*RYHUQD@®FH SULRULWLHV $V GHVFULEHG DERYH

2XU

VSHFLILF (6* UHODWHG

JRU H[DPSOH WKH $XGLW &RF

IRU WKH DSSOLFDEOH WRSLF
*RYHUQDQFH &RPPLWWHH RYHUVHHV FRUSRLU

UHVSRQVLEOH

IRPLQEDWLQJ DQG &RUSRUDWH

DQQXDOO\ UHYLHZVY WKH EHQHILWY SURJUDPY PDGH DYDLODEOH WR RXU DV’

RI HIHFXWLQJ RQ WKH &RPSDQ\pV (6* SULRULWLHV

6XVWDLQDELOLW\ 3UDFWLFHV

RXU PLVVLRQ LV WR EXLOG VXVWDLQDEOH FRPPXQLWLHV WKUR

3DUW RI
GHYHORSPHQW SUDFWLFHV EHVW VHUYH RXU FRPPXQLWLHV RXU KRPHRZQH!

$ IHZ RI WKH QXPHURXV VXVWDLQDELOLW\ PHDVXUHV ZH KDYH LPSOHPHQWH(

6XVWDLQDEOH (QYLURQPHQWDO 3UDFWLFHV

O >

+H

6XVWDLQDEOH 6RFLDO 3UDFWLFHYV

KXQQL QWDXR

+H

6XVWDLQDEOH *RYHUQDQFH 3UDFWLFHV



BROLF\ RQ +HGJLQJ RI &RPSDQ\ 6KDUHYV

7KH &RPSDQ\ UHFRJQL]JHVY WKDW KHGJLQJ DJDLQVW ORVVHV LQ &RPSDQ\
IRU WKH &RPSDQ\pV GLUHFWRUV DQG H[HFXWLYH RIILFHUV 7KH &RPSDQ\pV |
HIHFXWLYH RIILFHUV IURP HQJDJLQJ LQ YDULRXV KHGJLQJ DFWLYLWLHV 7K
WUDQVDFWLRQ VXFK DV JHUR FRVW FROODUV RU IRUZDUG VDOH FRQWUDFW\

3ROLF\ RQ ,QVLGHU 7UDGLQJ

7KH &RPSDMGKIIMHGQVLGHU WUDGLQJ SROLF\ DSSOLFDEOH WR WKH &RPS
FRYHUHG SHUVRQV DQG KDV LPSOHPHQWHG SURFHVVHV IRU WKH &RPSDQ
FRPSOLDQFH ZLWK LQVLGHU WUDGLQJ ODZV UXOHV DQG UHJXODWLRQV DQC
WR FRPSO\ ZLWK 8 6 LQVLGHU WUDGLQJ ODZV DQG UHJXODWLRQV LQFOXGL
WKH &RPSDQ\pV LQVLGHU WUDGLQJ SROLF\ ZDV ILOHG DV ([KLELW WR W
HQGHGHPEHU

%RDUG DQG &RPPLWWHH (QJDJHPHQW

OHHWLQJ $WYRHQWRHFIHVFDHFNPEHWHQOMHMIGHUH ZHUH ILYH PHHWLQJV RI WK
RI WKH $XGLW &RPPLWWHH VL[ PHHWLQJV RI WKH &RPSHQVDWLRQ &RPPLW
PHHWLQJV RI WKH 1RPLQDWLQJ DQG &RUSRUDWBFXKRPHBEBQ FRH &/KMHP LW UGE |
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 7KH LQGHSHQGHQW GLUHFWRUV R
PDQDJHPHQW RU RWKHU HPSOR\HHV SUHVHQW

$SWWHQGDQFH DW $QQXDO OHHWHFWRRV 6XWDH HKIRHEG®BDWOW\ H[SHFWHG WR
VKDUHKROGHUV $00 RI RXU DQONPWRAHHBD/WQR/HRIGHWIGCDRXIKROGHUYV

&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 RI %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 EXVLQHVV FRQGXFW DQG HWKLFVY 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 DYDUODPHSRILAY RRP ZRIEYRWBWHWIRY B X Q IXGIFEH UWR 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

7KH QXPEHU RI VKDUHV DQG SHUFHQWDJH RI EHQRQHIDNMVD ® RREBMHRIY KULKSD L
&ODVV % FRPPRQ VKDUHV LVVXHG DQG R®AWYMWDILEIGDQ JIRRY HRIVEDB FIKV
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
V %R1 DOO

1XPEHU RI RI &0DVV $XPEHU RI RI &0ODYV |
&ODVV $ &RPRMREPPRQ &ODVV % &RPERPPRQ &RPPRQ
1DPH Rl %HQHILFLDO 2ZQHU 6KDUHV 6KDUHV 6KDUHV 6KDUHV B6KDUHV

BKDUHKROGHUV
/HQQDU &RUSRUDWLRQ
*))3 +ROGLQJIV //&

SRERWWL &RPSDQ\ ,QFRUSRUDWHG + +
3ULYDWH ODQDJHPHQW *URXS ,QF + +
'LUHFWRUV DQG 1DPHG ([HEXWLYH 2IILFHUV

'DQLHO +HGLJDQ + +
OLFKDHO $OYDUDGR + +
*UHJ OF:LOOLDPYV + +
.LP 7TREOHU + +
.DWKOHHQ %URZQ + +
:LOOLDP %URZQLQJ + +
-RQDWKDQ )RVWHU + +
(PLOH +DGGDG + +
*DU\ +XQW + +
6DP /HYLQVRQ

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

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

5HSUHVHQWY EHQHILFLDO RZQHUVKLS RI OHVV WKDQ

(DFK KROGHU RI &0DVV % FRPPRQ VKDUHYV DOVR RZQV D QXPEHU RI RXYV
&O0DVV $ XQLWV RI 7KH 6KLS\DUED QREPXQFTLWER W KD MWBRIHWKH DJJUHJDWH
QXPEHU RI &0DVV % FRPPRQ VKDUHVY 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 XQLWYV 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 DQG ¢
RI WKH YRWHV WKDW FDQ EH FDVW E\ DOO RI /HQQDUPV VWRFNKROGH
RI WKH VHFXULWLHV RZQHG E\ VXEVLGLDULHV RI /HQQDU 7KLV LQIRUPD
VKDUHKROGHU 7KH DGGUHVV IRU /HQQDU LV ‘DWHUIRUG 'LVWULFW 'U
%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 VKDUHKROGHUUY 6FKHGXOH * $ ILOHG RQ )HEUXDU\
RZQHG E\ 3ULYDWH ODQDJHPHQW *URXS ,QF 7KH DGGUHVV RI WKH VKDU'}

,QFOXGHYV &O0DVV $ FRPPRQ VKDUHV RZQHG E\ OU $OYDUDGRuV ID
VHUYH DV FR WUXVWHHYV

,QFOXGHYV &0DVV $ FRPPRQ VKDUHYVY RZQHG E\ OU OF:LOOLDPVpu ID
ZLIH VHUYH DV FR WUXVWHHYV

,QFOXGHYV &0DVV $ FRPPRQ VKDUHV RZQHG E\ OU 7REOHUpV IDPLO!
FR WUXVWHHYV

,QFOXGHYV &0ODVV $ FRPPRQ VKDUHV RZQHG E\ 'RQL ,QF 'RQL

OU +DGGDGuV IDPLO\ WUXVW RI ZKLFK OU +DGGDG DQG KLV ZLIH VHUYH
,QFOXGHYV &0DVV $ FRPPRQ VKDUHV RZQHG E\ *))3 WKDW DUH GHI

6HH IRRWQRWH DERYH IRU PRUH GHWDLOV

$OWKRXIK 6WXDUW OLOOHU LV WKH ([HFXWLYH &KDLUPDQ DQG &(2 RI /H
WKH YRWHYV WKDW FDQ EH FDVW E\ DOO RI /HQQDUpV VWRFNKROGHUV [t
VHFEXULWLHYVY RZQHG E\ VXEVLGLDULHV RI /HQQDU OU OLOOHU GLVFODLP
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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&8RPSHQVDWLRQ '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 RX/INQ R XIH VRO NWK
OHHWLQJ

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

%RDUG 5HFRPPHQGDWLRQ
285 %2$5' 81$1,0286/< 5(&200(1'6 $ 92262 7+( $33529%/ 2) 7+( $'9,625< 927(
21 285 (;(&87,9( &203(16%$7,21 $6 ',6&866(' ,1 7+,6 352;< 67$7(0(17

81/(66 <28 *,9( &2175$5< ,16758&7,216 7+( 6+$5(6 5(35(6(17(' %< <285 5(7¢
(;(&87(" 352:< :,// %( 927( )25% 7+( $33529%$/ 2) 7+( $'9,625< 927( 21 285
(;(&87,9( &203(16$7,21 $6 ',6&866(' ,1 7+,6 352;< 67$7(0(17



&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 WMRKRSHQVDWLRQ SURJUDP DSSOLFDEOH WR RXU 1(2V ZKR DUH
&RPSHQVDWLRQ 7DEOH RI WKLV SUR[\ VWDWHPHQW

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

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

*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®WWHYDNV ®Y GRUHWDLQ HITHFOMLINHHIHBDXGW UYK IFR KB R QP
VXFFHVVIXO SHUIRUPRDQYH EW WO DFWIQNIH RSSRUWZXOQNK WHM D@ VRAMAKHHWUWRRR 5 E
SD\PHQW DQG SHUIRURYERHRXU KLJKO\ FRPSHW I WK ¥ H HKREXG/HUJA

2XU &RPSHQVDWLRQ &RPPLWWHH ZKLFK LV FRPSULVHG VROHO\ RI LQGHSHQ(
FRPSHQVDWLRQ SURJUDP DQG GHWHUPLQHVY WKH FRPSHQVDWLRQ SDLG WR F
FRPSHQVDWLRQ SDLG RU DZDUGHG WR RXU 1(2vV 7KH &RPSHQVDWLRQ &RPPL
LEQSXW IURP D YDULHW\ RI VRXUFHV LQFOXGLQJ DQ LQGHSHQGHQW FRPSHC
FRPSHQVDWLRQ LV SHUIRUPDQFH EDVHG ZKLFK ZH EHOLHYH HQVXUHV WKD)\
GLUHFWO\ DOLJQHG ZLWK RXU VKDUHKROGHUVY LQWHUHVWY DQG WKH FRUH

(;(&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 VXFFHNNM BPXQGLYHRZRPS HXMDWLRQ DZDUGV UHIOHFW
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
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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 GXUHGB REKHJ \HDU HQGHG

'XULQJ )HUJXVRQ SURYLGHG VHUYLFHV WR RXU &RPSHQVDWLRQ &RPPLW\
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 UHSUHVHC
&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 FRPPLWWHH PHPEHUV WKHQ HYDOXDWH WKH &RPSDQ\pnvV DQG WKH
DQQXDO LQFHQWLYH SD\RXW DPRXQWYV IRU WKH PRVW UHFHQWO\ FRPSOHWH:

$W WKH EHJLQQLQJ RI WKH \HDU WKH &KLHI ([HFXWLYH 2IILFHU XVLQJ L
FRPSHQVDWLRQ FRQVXOWDQW LQFOXGLQJ SHHU JURXS FRPSHQVDWLRQ LQ
H[HFXWLYH RIILFHUV WR WKH &RPSHQVDWLRQ &RPPLWWHH IRU UHYLHZ DQG
&KLHI ([HFXWLYH 2IILFHUuV DQG HDFK H[HFXWLYH RIILFHUpV SHUIRUPDQ
EHQFKPDUNLQJ DQG RWKHU LQIRUPDWLRQ SURYLGHG E\ WKH LQGHSHQGHQW
2IILFHUPY DQG HDFK RWKHU H[HFXWLYH RIILFHUuV WRWDO WDUJHW FRPSH¢
DQQXDO LQFHQWLYH WDUJHW ORQJ WHUP LQFHQWLYH DZDUG WDUJHWV DC
GHFLVLRQV UHJDUGLQJ WKH FRPSHQVDWLRQ RI WKH H[HFXWLYH RIILFHUV ZL



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 XVHBRIRSHQNDOYWILRQ FRQVLVWHG RI WKH IROORZLQJ UHDO H

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 |%YHYHUO\ +LOOV |[&%
.LOUR\ 5SHDOW\ &RUSRUDWLRQ /IRV $QJHOHV &%
/*, +RPHV ,QF 7KH :RRGODQGV |7;
0, +RPHV ,QF &ROXPEXV 2+
OHULWDJH +RPHV &RUSRUDWLRQ[6FRWWVGDOH $=
7D\ORU ORUULVRQ +RPH &RUSRUPWRRQNVGDOH $=
7THMRQ 5DQFK &R I[HEHF &$
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\SLFDOORRASBHRVBPWD/QRRK E
RQ DQQXDO LQFHQWLYH SODQ SHUIRUPDQFH REMHFWLYHY DQG WKUHH \HDU
GHWDLOV&WX YD\ PL[ DYHUDJH 1(2 H[FOXGLQJ WKH &(2 SD\ PL[ DQG DYHUD.



&RPSHQVDWLRQ 3URJUDP +LJKOLJKWYV
2XU FRPSHQVDWLRQ SURJUDP IRU RXU 1(2V UHPFRPKHE @VDDMW HRQ FSRIRV UNDW H
SDUW RI RXU ORQJ WHUP LQFHQWLYH SURJUDP LQ OHVVUV +HGLJDQ $O
VKDUH SULFH WDUJHW D ZD UXGW IS®! 6 HRSMP 1B BXF LGS AZDUBMMKIHWR I XUWKHU DOLJQ W
WKRVH RI WKH &RPSDQ\pV VKDUHKROGHUY DQG WR LQFHQWLYL]H DQG UHZDL
SULFH +LJKOLJKMAWM RUMWPKHQFOXGH WKH IROORZLQJ HOHPHQWYV

SHVXOWV &I\ RQ 3D\ 9RWH
$W WKH &RPSDEREXDO OHHWLQJ RI VKDUHKROGHUYVY DQ DGYLVRU\ YRWH 2ZC
WKHUHE\ DIIRUGLQJ VKDUHKROGHUVY WKH RSSRUWXQLW\ WR FDVW D YRWH
RI WKH YRWHV FBHYYXDW BXKHWLQJ ZHUH YRWHG LQ IDYRU RI RXU H[HFX
&RPPLWWHH EHOLHYHV WKDW WKH UHVXOWYV 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

7KH &RPSDQ\ GLG QRW JUDQW DZDUGV RI VWRFN RSWLRQV VWRFN DSSUHFL
JXUWKHUPRUH WKH &RPSDQ\ GRHV QRW VFKHGXOH LWV HTXLW\ JUDQWYV LQ
0133 QRU GRHV WKH &RPSDQ\ WLPH WKH UHOHDVH Rl 013, EDVHG RQ HTX
YDOXH RI HIHFXWLYH FRPSHQVDWLRQ

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

35,085< (/(0(176 2) 285 (;(&87,9( &203(16%$7,21 352*5$0

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\ DZDUGYV SURJUDP FRQVLVWHG RI WLPE
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 GRHVY 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 HIHFXWLYHVpy VDODULHVY FRPSDUHG WR RXU SHHU JUR
UHODWLYH WR DV VHW IRUWK EHORZ

2IILFHU 6DODU\ 6DODU\ &KDQJH

'DQLHO +HGLJDQ

I+

OLFKDHO $OYDUDGR

+ |+

*UHJ OF:LOOLDPV

.LP 7TREOHU

I+




$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 $ZDUGYV

JRU WKH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG DQQXDO LQFHQWL
SHUIRUPDQFH JRDOV DQG LQGLYLGXDO SHUIRUPDQFH JRDOV )RU HDFK 1(2 °
ZHLIJKWLQJ RI FRUSRUDWH YHUVXV LQGLWKB XDHIO BWUW YRR B RFHWIRDOR U) RD F |
DZDUG ZDV IRU FRUSRUDWH SHUIRUPDQFH JRDOV DQG IRU LQGLYLGXDG

7KH FRUSRUDWH SHUIRUPDQFH JRDOV ZHUH EDVHG RQ WKH IROORZLQJ PHDV

OHWULF '"HVFULSWLRQ
([HEXWLRQ RQ WKH BRRPSQVVVSIOD® EH GHWHUPLQHG E\ WKH &RPSHQ[VDWLR
2% XVLQHYV 30DQ DFKLHYHPHQW RI DGMXVWHG FDVK I[ORZ WI

WKH %XVLQHVY 30DQ
f $GMXVWHG FDVK IORZ LV FDOFXODWHG DV
LQ FDVK FDVK HTXLYDOHQWY DQG UHVWUL
UHODWHG WR SULQFLSDO DQG LQWHUHVW
FUHGLW IDFLOLW\ UHODWHG SDUW\ UHLPE
SD\PHQWY DQG GLVWULEXWLRQV
¥ 7UDFNV NH\ PHWULFV WR HQVXUH %XVLQH)

DFKLHYHG
&ORVH WUDQVDFWLRQV UHODW K G&®R WHKRIQ&R RBDRR ¥ DFRXWKLWLRQV RU MF
VWUDWHJ\ &RPSDQ\uV JURZWK VWUDWHJ\

(IWHQVLRQ RI UHYROYLQJ FUHBL WHIPHQGHWW XSRQ VHFXULQJ D PDWXULW\ C
FDSDFLW\ RI WKH UHYROYLQJ FUHGLW IDFL
$ (QVXUHV RQJRLQJ DFFHVV WR OLTXLGLW\ \

$FKLHYLQJ FHUWDLQ OHJLVOD WL YsHH DXQ3ED WHRINX OS8R BRY D OYURYID GULWILFDO W
ZLWK UHVSHFW WR RXU *UHDW,| 3D UYWHDML BROERUKIRIRIKERUKRRGYV FRPPXQLW\
FRPPXQLW\

$FKLHYLQJ FHUWDLQ OHJLVO D WL YsHH DXQOED WHRIX OSSR BRY D OFYURYID GULWILFDO W
ZLWK UHVSHFW WR RXU 9DOHQIFLDOBPRARXQDWRPPXQLW\

JRU WKH &RPSHQVDWLRQ &RPPLWWHH HVWDEOLVKHG WKH DFKLHYHPHQV
JHQHUDOO\ FRQVLVWHG RI WKUHVKROG WDUJHW DQG PD[LPXP OHYHOV 7KH
DFKLHYDEOH \HW XQFHUWDLQ XQGHU H[SHFWHG PDUNHW DQG EXVLQHVV FF
GHVLIQHG WR UHTXLUH VLJQLILFDQW 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 /HY

([HFXWLRQ RQ DGMXVWHG FDVK IORZ WDUJHWV ZLWKLQ WKH ®BNVLQHYV 30D

&0ORVH WUDQVDFWLRQV UHODWHG WR WKH &RPSDQ\pvV JURZWKRKDIWUDWHJ\

(IWHQVLRQ RI PDWXULW\ GDWH RI UHYROYLQJ FUHGLW [[DFLO LOWY

$FKLHYLQJ FHUWDLQ OHJLVODWLYH DQG UHJXODWRU\ ESSUR)’BS}/H%\)_ WK UHYV
FRPPXQLW\

$FKLHYLQJ FHUWDLQ OHJLVODWLYH DQG UHJXODWRU\ QSSURYDQOV ZLWK UHYV

7KH WZR PRVW LPSDFWIXQQOXIDWULFFHRWLYH FRPSHQVDWLRQ ZHUH PHHWLQJ
DFKLHYHPHQW OHYHOV DQG REWDLQLQJ OHJLVODWLYH DQG UBGXXYWR G\ AL
IORZ D QRQ *$$3 ILQDQFLDO PHDVXUH LV FDOFXODWHG DV WKH QHW LQFU



FDVK H[FOXGLQJ SD\PHQWYV UHODWHG WR SULQFLSDO DQG LQWHUHVW RQ
UHLPEXUVHPHQW REOLJDWLRQV DQGKWDNKSDHFHRWEF DNDEJ GHW WL E XD I RRYAF
DGMXVWHG FDVK IORZ ZHUH PLOOLRQ PLOOLRQ DQG PLOOLR

PLOOLRQ 7KH WDUJHW DQG PD[LPXP DFKLHYHPHQW OHYHOV IRU WKH
REWDLQLQJ YDULRXVY OHYHOV RI DSSURYDOV RI HOWLWOHPHQWY IRU RXU QH

JRU WKH &RPSHQVDWLRQ &RPPLWWHH DOVR HVWDEOLVKHG LQGLYLGXDO
UHFRPPHQGDWLRQV IURP WKH &KLHI ([HFXWLYH 2IILFHU 7KH &RPSHQVDWLRC
&KLHI ([HFXWLYH 2IILFHU DQG WKH 1(2V LQ PDNLQJ LWV GHWHUPLQDWLRQ RI

+LIJKOLIJKWV RI WKH LQGLYLGXDO SHUIRUPDQFH JRDOV DFKLHYHG IRU HDFK I

'DQLHO +HGLJDQ f 2YHUVDZ WKH H[HFXWLRQ RI WKH &RPSDQ\pV JURZWK

RI +HDUWKVWRQH 5HVLGHQWLDO +ROGLQJV [//8&
¥ BWUXFWXUHG RXU 6DQ J)UDQFLVFR RSHUDWLRQNM WHDF
GHYHORSPHQW
/HG HIIRUWYV WR DGYDQFH HOWLWOHPHQW DSSURYDO\

OLFKDHO $OYDUDGH ODQDJHG H[HFXWLRQ RI ODQG VDOHV
6 XFFHVVIXOO\ REWDLQHG DQG RU QHIJRWLDWHG IDYRL
OLWLIJDWLRQ PDWWHUYV

$VVLVWHG LQ WKH H[HFXWLRQ RI WKH &RPSDQ\uV JUR

+H +H | +H

*UHJ OF:LOOLDPV /HG HIIRUWYV UHODWHG WR HQYLURQPHQWDO D
* RU

.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 7K
DSSUR[LPDWHO\ WR IRU WKH 1(2vV FRPSDUHG WR 7TKH WDUJHW UHS
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\PHQWY DUH GHWHUPLQHG E\ OLQHDU LQWHUSRODWLRQ ZKHQ SHUIRUPDQC
HIHFXWLYH RIILFHUpV SHUIRUPDQFH LV EHORZ WKUHVKROG LQ DOO DSSOLFI
LQFHQWLYH FRPSHQVDWLRQ ZRXOG EH SD\DEOH

2IILFHU 7TKUHVKROG 7TDUJHW 0D|[

'DQLHO +HGLJDQ

OLFKDHO $OYDUDGR

*UHJ OF:LOOLDPV

.LP 7TREOHU




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

2IILFHU ,QFHQWLYH |TDUJHWHQWLYH BD\RX®FHQWLYH BD\RXW
Rl 7DUJHW

'DQLHO +HGLJDQ

OLFKDHO $OYDUDGR

*UHJ OF:LOOLDPV

.LP TREOHU

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

7KH &RPSHQVDWLRQ &RPPLWWHH GHVLJQHG WKH &RPSDQ\pV ORQJ WHUP LQ
LQWHUHVWY RI RXU H[HFXWLYH RIILFHUV ZLWK WKH LQWHUHVWYV RI RXU VKD
RI ORQJ WHUP JRDOV 2XU ORQJ WHUP LQFHQWLYH DQG HTXLW\ DZDUG SURJ!
WDOHQW DQG WKHUHIRUH UHSUHVHQWY D VLJQLILFDQW SRUWLRQ Rl WKH
+ROGLQJIV //& L, QFHQWLY,® FZQW GY BIOSTDWMBKHED DV WKH JRYHUQLQJ GRF
LQFHQWLYH DQG HTXLW\ DZDUGV IRU RXU H[HFXWLYH RIILFHUV

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

¥ 3HHU JURXS FRPSHQVDWLRQ LQFOXGLQJ WKH FRPSRQHQWYV RI FRPSH
HIHFXWLYHV RI SHHU JURXS FRPSDQLHV
*HQHUDO WUHQGYV LQ ORQJ WHUP LQFHQWLYH DQG HTXLW\ JUDQWYV DQ(
7KH HIIHFW Rl KDYLQJ WKH 1(2V UHFHLYH D VLJQLILFDQW SRUWLRQ RI
PRWLYDWH DQG SURYLGH DQ LQFHQWLYH IRU WKHVH RIILFHUVY DQG WR

t
t

$QQXDO /RQJ 7THUP ,QFHQWLYH DQG (TXLW\ $ZDUGV 3URJUDP 'HVLJQ
7KH DQQXDO ORQJ WHUP LQFHQWLYH DQG HTXLW\ SURJUDP FRPSULVHG L
UHVWULFWHG VKDUH XQLWV 7KH SHUIBR&PDIYDH WBI\GHGE RURXW W EW DE B DWH
DZDUGV LQ $8HMUK FRPSULVHG RI VKDUH SULFH EDVHG DZDUGV 7KH DOORF!
GHWHUPLQHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH EDVHG RQ LQSXW IURP )l
UHVSHFW WR KLV RZQ DZDUG

%DVHG RQ FRPSHWLWLYH PDUNHW SUDFWLFHV IRU ORQJ WHUP LQFHQWLY
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG HTXLW\ DZDU G\D VRIG HRMF W KIH HFF KXW IHY
JUDQW YDOXHV VHW IRUWK LQ WKH WDEOHVY EHORZ 7KLV WDUJHW YDOXH Z|
FORVLQJ SULFH RI WKH &RPSDQ\uV &0DVV $ FRPPRQ VKDUHV RQ WKH JUDQV
GHWHUPLQHG XQGHU $6& 7RSLF WKH YDOXHV IRU UHIOHFWHG LQ WK
YDOXHV DSSURYHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH DQG UHIOHFWHG L
PDGH WR WKH 1(2V LV VHW IRUWK LQ WKHWNBDQH RIRVKBIOW Q URDVHE X BB B8 Y W

21ILFHU 7LPH %DVHG 3HVWUIHFWRGPDQFH %DARMEDO 7DUJHW *UDQW
6KDUH 8QLWYV RIGSHSWUWOLFWHG 6KDUH 8QLWYV
$QQXDO $ZQUMWJIHW *UDQW RI $SULO

$QQXDO $ZDUGV

'DQLHO +HGLPDOQ

OLFKDHO $OYDUDGR

*UHJ OF:LOOUDPV

.LP 7TREOHU




7LPH %DVHG 5HVWULFWHG 6KDUH 8QLWYV

7KH &RPSHQVDWLRQ &RPPLWWHH FKRVH WR D¥@B8WGWWRL RKX WE DYHG 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

$SULO 3HUIRUPDQFH %DVHG 5HVWULFWHG 6KDUH 8QLWYV

7KH &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 FROQWLQJHQW XSRQ WKH VDWLVIDFWLRQ RI SHUIRUPDQFH REN
bzbuGY DUH HVWDEOLVKHG E\ WKH &RPSHQVDWLRQ &RPPLWWHH

7KH 368V JUDQWHMG®H ERPSULVHG VROHO\ RI VKDUH SULFH EDVHG DZDUGV
DIWHU D WKUHH \HDU SHUIRUPDQFH SHULRG LI DW DOO DQG DUH SD\DEOH
WKDW DFWXDOO\ YHVW 7KH SHUIRUPDQFH JRDOV IRU WKH $SULO VKDUH
RXU &0DVV $ FRPPRQ VKDUHV 7KH WKUHVKROG VKDUH SULFH OHYHO LV

VKDUH 7KUHVKROG OHYHO DFKLHYHPHQW ZLOO UHVXOW LQ YHVWLQJ RI

UHVXOW LQ YHVWLQJ RI RI WKH 368V 7KHUH /LQHIRJ DFRXMMHYBRBABOQWLEBR
DFKLHYHPHQW EHWZHHQ WKH WKUHVKROG DQG WDUJHW OHYHOV $FWXDO S
RI RXU &0DVV $ FRPPRQ VKDUHV XVLQJ WKH KLJKHVW FRQVHFXWLYH WUD

2XWSHUIRUPDQFH $ZDUGV

$V SDUW RI RXU ORQJ WHUP LQFHQWLYH SURJUDP LQ OHVVUV +HGLJI
RXWSHUIRUPDQFH VKDUH SULFH WDUZXWSB3i6.8 R URD e & \RAPDEBEW SHU IRKAD2QF +
ZHUH GHVLJQHG WR IXUWKHU DOLJQ WKH LQWHUHVWY RI 1(2 UHFLSLHQWYV
LQFHQWLYL]H DQG UHZDUG SRWHQWLDO ORQJ WHUP RXWVL]HG DSSUHFLDWLI

%DVHG RQ FRPSHWLWLYH PDUNHW SUDFWLFHV IRU ORQJ WHUP LQFHQWLY
&RPSHQVDWLRQ &RPPLWWHH DSSURYHG WKH 2XWSHUIRUPDQFH $ZDUGV IRU
WDEOH EHORZ 7KH QXPEHU RI VKDUHVY DZDUGHG ZDV GHWHUPLQHG EDVHC
SRWHQWLDO VKDUHKROGHU YDOXH FUHDWLRQ UHSUHVHQWHG E\ HDFK SULFF
WKH SHUFHQWDJH RI YDOXH FUHDWLRQ DOORFDWHG LQ DJJUHIJDWH WR WKH
WKH ORZHVW SULFH WKUHVKROG LV DFKLHYHG WR LQ WKH HYHQ
,QIRUPDWLRQ UHJDUGLQJ WKH HTXLW\ DZDUGYVY PDGH WR WKH 1(2V LV VHW IR
SUR[\ VWDWHPHQW

2IILFHU 2XWSHUIRUPDQFH $ZDUGV $VVXPLQJ
$FKLHYHPHQW RI $00 6KD[UH BULFH 7TKUHVKRC

'DQLHO +HGLJDQ
OLFKDHO $OYDUDGR
.LP 7TREOHU

7TKH 2XWSHUIRUPDQFH $ZDUG VKDUH SULFH EDVHG 368V YHVW IROORZLQJ WK
DQG DUH SD\DEOH LQ RXU &0ODVV $ FRPPRQ VKDUHV EDVHG RQ WKH QXPEHU
2XWSHUIRUPDQFH $zZzDUG VKDUH SULFH EDVHG 368V DUH SUHGLFDWHG VROH
WKH PHDVXUHPHQW SHULRG IURP 6HSWHPEHU WR 6HSWHPEHU 7K

DQG ZLWK RI WKH JUDQWHG 368V YHVWLQJ XSRQ DFKLHYHPHQ
ZLOO EH PHDVXUHG EDVHG RQ WKH DYHUDJH FORVLQJ SULFH RI RXU &0ODVV {
GXULQJ WKH PHDVXUHPHQW SHULRG ZLWK WKH FORVLQJ SULFH IRU DW OHD
WKUHVKROG ,Q RUGHU IRU WKH 2XWSHUIRUPDQFH $ZDUGV WR IXOO\ YHVW
VKDUHKROGHU YDOXH EDVHG XSRQ WKH JUDQW GDWH FORVLQJ VKDUH SULI
LOOXVWUDWHG EHORZ



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\pVY FRPSHQVDWLRQ SURJUDP DQG SROLI
WDNLQJ E\ HPSOR\HHV LQFOXGLQJ

$ 7KH WKUHH H[HFXWLYH FRPSHQVDWLRQ SULQFLSOHV DQG FRPSHQVDWL
JRDOV ZLWK WKH LQWHUHVWYV Rl RXU VKDUHKROGHUV

t &RPSHQVDWLRQ W\SLFDOO\ FRQVLVWYV RI D PL[ RI IL[HG DQG SHUIRUPD

FRPSHQVDWLRQ VWUXFWXUHG WR UHZDUG ERWK VKRUW DQG ORQJ WHL

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

$ VLIQLILFDQW SRUWLRQ RI RXU 1(2Vpy WRWDO FRPSHQVDWLRQ LV LQ W

PXOWLSOH \HDUV DQG

$ 7KH &RPSHQVDWLRQ &RPPLWWHH H[HUFLVHVY GLVFUHWLRQ LQ PDNLQJ F
SD\DEOH WR RXU H[HFXWLYHYV

s
s

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

,Q DGGLWLRQ WR WKH SULPDU\ HOHPHQWV 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 WD[ TX
WKH ,QWHUQDO 5HYHQXH &RGH:RGHIRUDVOMPHQGHEOWKHP 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\ PDWFKHYV RI WKH ILUVW Rl FRPSHQVDWLRQ GHIHUUHG DV FRQ

SHULRG RI ILYH \HDUYV

'LYLGHQGV
2XU 1(2vV DUH HOLJLEOH WR UHFHLYH GLYLGHQGY RQ XQYHVWHG UHVWULFWE
SDLG LQ FDVK XSRQ YHVWLQJ RI 568V DQG 368V 1R GLYLGHQGVY 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 (JQRAEDRAN OQREDAW EBE 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 PLOOLI
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\VLV EH LQFOXGHG LQ WKH &RPSBOMPEBQQXDQGHKR U
WKLV SUR[\ VWDWHPHQW

6XEPLWWHG 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

6XPPDU\ &RPSHQVDWLRQ 7DEOH
7KH WDEOH EHORZ VHWV IRUWK WKH DQQXDO FRPSHQVDWLRRHPEHQHG E\

DQG
1DPH DQG 3ULQFLSDOHBDRVLWAIRGD U\ %R GvS (TX W\ WKHU
sRQXV 6WRFN $ZDU YGRHOWL %\%,%g_g%VDWLRbRWDO
SHQV
'DQLHO +HGLJDQ +
BUHVLGHQW DQG &KLHI i
([HEXWLYH 2IILFHU +
OLFKDHO $OYDUDGR +
&KLHI 2SHUDWLQJ 2IILFHU +
DQG &KLHI /HIJIDO 2IILFHU +
*UHJ OF:LOOLDPV +
&KLHI 3ROLF\ 2IILFHU i
+
.LP 7TREOHU +
&KLHI )LOQDQFLDO 2IILFHU +
DQG 7TUHDVXUHU

+ +

5HSUHVHQWY GLVFUHWLRQDU\ ERQXVHYV SDLG WR RXU 1(2V LQ WKH DSSO
DQG KLV DQQXDO ERQXV IRU ZDV GHWHUPLQHG DW WKH GLVFUHW

7KH DPRXQWVY UHSRUWHG LQ WKH 26WRFN $ZDUGV?® FROXPQ UHSUHVHQ
FRPSXWHG LQ DFFRUGDQFH ZLWK )LQDQFLDO $FFRXQWLQJ 6WDQGDUG
&RPSHQVDWLRQ*6WRF$6&RPSHFVDMWHRYD @ XDWLRQ DVVXPSWLRQV DUH IX
26KDUH %DVHG &RPSHQVDWLRQ 3 LQ WKH 1RWHV WR WKH &RQVROLGDWHG
ILOHG ZLWK WKH 6(& HAHRKHU\HDU HQGHG

(TXLW\ DZDUG DPRXQWYV IRU ZHUH FRPSULVHG RI 568V DQG 368V JUL
OF:LOOLDPV GLG QRW UHFHLYH DQ\ 6HSWHPEHU 368 DZDUGV 7KH 36¢€
7KH JUDQW GDWH IDLU YDOXH RI WKH VKDUH SULFH EDVHG 368V ZDV HVYV
LQFRUSRUDWHY DVVXPSWLRQV UHODWHG WR WKH H[SHFWHG YRODWLOLYV
IDLU YDOXH IRU WKH $SULO DQG 6HSWHPEHU VKDUH SULFH EDVH
PDUNHW FRQGLWLRQV DV GHWHUPLQHG XQGHU WKH ORQWH &DWDW®K YDO

UHVSHFWLYHO\ 0OU $OYOUDGR UHVSHFWLYHO\ OU OF:LID@P&DPV

OU 7REOHU DQG UHVSHFWLYHO\
(TXLW\ DZDUG DPRXQWV IRU ZHUH FRPSULVHG RI 568V DQG 368V JUD
ZHUH FRPSULVHG RI 568V DQG 368V JUDQWHG LQ ODUFK DQG -XQH

SULFH EDVHG DZDUGY DQG VWUDWHJILF PLOHVWRQH EDVHG DZDUGV 7KFE
HVWLPDWHG XVLQJ D ORQWH &DUOR YDOXDWLRQ PRGHO 7KH PRGHO LQF
RXU VKDUH SULFH DQG ULVN IUHH LQWHUHVW UDWHV 7KH JUDQW GDW
FDOFXODWHG XVLQJ WKH IDLU PDUNHW YDOXH RI RXU &0DVV $ FRPPRQ
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 0U +HGLJDQ OU $OYDUDGR OU OF:LOOLDPV
YDOXH RI WKH VWUDWHJILF PLOHVWRQH EDVHG DZDUGV DW WKH JUI
SHUIRUPDQFH FRQGLWLRQV DUH DV IROORZV O0U +HGLJDQ ouU $
DQRG 0OU 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 7TKH YDOXH RI
DzDUGV DW WKH JUDQW GDWH DVVXPLQJ DFKLHYHPHQW DW WKH KLJKH
+HGLJDQ OU $OYDUDGR DQRG OU OF:LOOLDPV

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



*UDQWYV RI 30DQ %DVHG $ZDUGV IRU

7KH IROORZLQJ WDEOH VHWV IRUWK VXPPDU\ LQIRUPDWLRQ UHJDUGLQJ
\HDU HGHBEHU
$00 2WKHU
6WRFN
$ZDUGV
1 W 'DW}
(VWLPDWHG )XWXUH 3D\RXWV 8Q@WUPIRQHG@ XXWXUH 3D\RXWV LR o
“UDOQW ,QFHQWLYH 30DQ $ZDUGV LQFHQWLYH 30DQ $zDUGRTERN "Ry damor mny 620U
1DPH 'DWH 7KUHVKROGDUJHW OD[LPXP 7KUHVKROGDUJHW OD[LPXP
'DQLHO
+HGLJDQ
368 6KDUH
3ULFH + + + + +
368 6KDUH
3ULFH + + + + + +
568 + + + + + +
$QQXDO
L QFHQWLYH
30DQ + + + + +
OLNH
$OYDUDGR
368 6KDUH
3ULFH + + + + +
368 6KDUH
3ULFH + + + + + +
568 + + + + + +
$QQXDO
L,QFHQWLYH
30DQ + + + * +
*UHJ
OF:LOOLDPV
368 6KDUH
3ULFH + + + + +
568 + + + + + +
$QQXDO
L, QFHQWLYH
30DQ + + + * +
LP 7REOHU
368 6KDUH
3ULFH + + + + +
368 6KDUH
3ULFH + + + + + +
568 + + + + + +
$QQXDO
L,QFHQWLYH
30DQ * * * + *

7KH DPRXQWV VKRZQ LQ WKHVH FROXPQV UHIOHFW WKH WKUHVKROG

SD\PHQWYV IRKH DFWXDO SD\PHQWYV UHFHLYHG E\ HDFK RI

UHIOHFWHG LQ WKH 6XPPDU\ &RPSHQVDWLRQ 7DEOH

WKH Q DRHHG

WL
H[

7KH WDUJHW OHYHO IRU WKH 368 6 HKIHSH I3V HRKNY VD WKWUGRDJ UDXQRVBIRBR IX@ W
5HSUHVHQWY 568V WKDW YHVW RYHU WKUHH \HDUV RQ WKH

1(2 UHPDLQV HPSOR\HG E\ WKH &RPSDQ\

ILUVW VHEF

5HSUHVHQWY WKH JUDQW GDWH IDLU, QY D&XR UWRGEDNIFHH @2 DMKG &/( & UDXADWN G W

DJJUHJDWH IDLU YDOXH RI
$VVXPSWLRQV XVHG LQ WKH FDOFXODWLRQ RI
LQFOXGHG LQ RXU $QQXDO 5HSRUW RQ )RUP

WKH DZDUGV FRPSXWHG DV RI

WKH DSSOLF
WKHVH DPRXQWYV DUH LQF
. TRUVWIKRR YDV GRIGH ® R

DFWXDO HFRQRPLF YDOXH WKDW ZLOO EH UHDOL]HG E\ WKH 1(2V XSRQ '

FRPPRQ VWRFN XQGHUO\LQJ VXFK DZDUGYV
WKH DZDUGV JUDQWHG WR WKH 1(2V VHH IRRWQRWH
5HSUHVHQWYV 368V WKDW YHVW LI
FRQGLWLRQV 7KH WKUHVKROG VKDUH SULFH OHYHO LV
OHYHO DFKLHYHPHQW ZLOO UHVXOW LQ YHVWLQJ RI

R

JRU DGGLWLRQDO LQIRUPDWL
WR WKH 6XPPDU\ &
bDw DOO DIWHU WKUHH \HDUV VXE

SHU VKDUH D
WKH 368V DQ



YHVWLQJ RI RI WKH 368V 7KHUH LV QR DFKLHYHPHQW OHYHO EH\
DFKLHYHPHQW EHWZHHQ WKH WKUHVKROG DQG WDUJHW OHYHOV $FWXD!
SULFH RI RXU &0DVV $ FRPPRQ VKDUHV XVLQJ WKH KLJKHVW FRQVHFXW
JHEUXDU\ 7KH 368V DUH SD\DEOH LQ RXU &0DVV $ FRPPRQ VKDUHV
5HSUHVHQWY 368V WKDW YHVW LI DW DOO GXULQJ WKH WZR \HDU PHD
VXEMHFW WR WKH DFKLHYHPHQW RI VKDUH SULFH EDVHG SHUIRUPD!
DQG ZLWK RI WKH JUDQWHG 368V YHVWLQJ IRU H

SHUIRUPDQFH ZLOO EH PHDVXUHG EDVHG RQ WKH DYHUDJH FORVLQJ SUL
WUDGLQJ GD\ SHULRG GXULQJ WKH PHDVXUHPHQW SHULRG ZLWK WKH
DERYH WKH DSSOLFDEOH VKDUH SULFH WKUHVKROG 7KH 368V DUH SD\DE

368V WKDW DFWXDOO\ YHVW



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

6WRFN $ZDUGV

(TXLW\ ,QFHQWLYH (FXDW\ ,QFHQWLYH 30D
$ZDUGV 1XPEHU fADUGV ODUNHW RU 3D\R
1XPEHU RI 6KDUBNURKHW 9DOXHQRDUQHG 6KDUHVIBQKW\RREQHDUQHG 6KD |
8QLWYV WKDWKDUHY RU 8QLW Y WWHDUNSLIKWYV WBQW Y RU 2WKHU 5LIKWV
1DPH +DYH 1RW 9HVWIHYH 1RW 9HVWHEDYH 1RW 9HVWHG+DYH 1RW 9HVWHG
'DQLHO +HGLJDQ + +
+ *
* *
* *
* *
* *
* *
* *
OLFKDHO $OYDUDGR + +
* *
+ *
* *
* *
* *
* *
* *
*UHJ OF:LOOLDPV + +
+ *
* *
* *
* *
* *
* *
.LP 7TREOHU + +
+ *
* *
* *
* *

%DVHG RQ SMWIHVKDUH FORVLQJ SULFH RI RHNBHPEBHWY $WIRHF FORDQ/ WKWUB & L

5HIOHFWV WLPH EDVHG YHVWLQJ 568¢DWHK) WHEHW B/G DRIQI 8 OMDKKRIZWHPDLQLQ
ZLOO YHVW LQ HTXDO L$BWWO O MRHEPUWY RQVHBERMKRW WR WKH 1(2pV FRQWL
&RPSDQ\ DV RI HDFK VXFK GDWH

SHIOHFWYV WLPH EDVHG YHVWLQJ 56\8KDWKVWIMDWNKFWCDRRDIR® ORKVUHY ZLO!
Y HV W DRJF K VXEMHFW WR WKH 1(2pV FRQWLQXRXVY VHUYLFH WR WKH &RF
SHIOHFWV WLPH EDVHG YHWWDWDUGK 568V WKDW YHVWHG RQ



5HIOHFWV WLPH EDVHG YHVWLQJ 568K DW KN W3®NSHW W GD D@0 O RO\G
VKDUHV ZLGG ULKOVW DRSS ULO UHVSHFWLYHO\ VXEMHFW WR WKH 1(2pu\
&RPSDQ\ DV RI HDFK VXFK GDWH
SHIOHFWYV WLPH EDVHG YHVWLQJ 56BKDWKNVNWIMDWNKFWGCDRDIR® ORKVUHY ZLO!
Y HV W DRJF K VXEMHFW WR WKH 1(2pV FRQWLQXRXVY VHUYLFH WR WKH &RF
SHIOHFWV WLPH EDVHG YHWWDWDUGK 568V WKDW YHVWHG RQ
5HIOHFWV WLPH EDVHG YHVWLQJ 568K DW KNW3®NSHW W GD D@0 O RI\G
VKDUHV ZLGG ULKOVW DRSS ULO UHVSHFWLYHO\ VXEMHFW WR WKH 1(2pu\
&RPSDQ\ DV RI HDFK VXFK GDWH
SHIOHFWYV WLPH EDVHG YHVWLQJ 56BKDWKNVNWIMDWNKFWGCDRDIR® ORKYVUHY ZLO!
Y HV W DRJF K VXEMHFW WR WKH 1(2pV FRQWLQXRXVY VHUYLFH WR WKH &RF
SHIOHFWYV WLPH EDVHG YHWWDWDUGK 568V WKDW YHVWHG RQ
5HIOHFWV WLPH EDVHG YHVWLQJ 568K DW KN W3®NSHW W GD M@0 O RIO\G
VKDUHV ZLGG ULKOVW DRSS ULO UHVSHFWLYHO\ VXEMHFW WR WKH 1(2pu\
&RPSDQ\ DV RI HDFK VXFK GDWH
SHIOHFWYV WLPH EDVHG YHVWLQJ 56BKDWKNVNWIMDWNKFWGCDRDIR® ORKVUHY ZLO!
Y HV W DRJF K VXEMHFW WR WKH 1(2pV FRQWLQXRXVY VHUYLFH WR WKH &RF
5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ ODUFK DQG -XQH EDVH
WKUHH \HDUV VXEMHFW WR WKH VKDUH SULFH EDVHG SHUIRUPDQFH FRC
SHU VKDUH DQG WKH WDUJHW VKDUH SULFH OHYHO ZDV SHU VKDUH
R Rl WKH 368V DQG WDUJHW OHYHO DFKLHYHPHQW DQG DERYH ZRXO
ZDV QR DFKLHYHPHQW OHYHO EH\RQG WDUJHW /LQHDU LQWHUSRODWLR
OHYHOV $FWXDO SHUIRUPDQFH ZDV PHDVXUHG XVLQJ WKH DYHUDJH FO
WUDGLQJ GD\V SULRU WR ODUFK 7KH 368V ZHUH SD\DEOH LQ RXU
368V WKDW DFWXDOO\ YHVWHG 7KH DYHUDJH FORVLQJ SULFH ZDV (
WKH QXPEHU RI 368V YHVWHG ZDV DV UBOSPRYVUDG RHHGOBID@F:LOOLD

5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ -XQH EDVHG RQ WDUJHW St
WR WKH DFKLHYHPHQW RI FHUWDLQ VWUDWHILF PLOHVWRQH SHUIRUPDOC
DGGUHVVLQJ RXU VHQLRU QRWHYV WKDW ZHUH GXH LQFOXGLQJ EXW (

RU SDUWLDO GHEW UHILQDQFH DQG RU PRGLILFDWLRQ RU H[WHQVLRQ
GHYHORSPHQW DFWLYLWLHY DW RXU &DQGOHVWLFEN FRPPXQLW\ DQG LL
UHVSHFW WR RXU SURMHFWY 7KH WKUHVKROG DFKLHYHPHQW OHYHO ZR:
KDG EHHQ DFKLHYHG DQG ZRXOG KDYH UHVXOWHG LQ YHVWLQJ RI RI
EHHQ UHDFKHG LI WZR RI WKH WKUHH VWUDWHJLF PLOHVWRQHV ZHUH D
368y 7KH WDUJHW DFKLHYHPHQW OHYHO ZRXOG KDYH EHHQ UHDFKHG LI
KDYH UHVXOWHG LQ YHVWLQJ RI Rl WKH 368V 7KHUH ZDV QR DFKLHY!
RXU &0DVV $ FRPPRQ VKDUHV EDVHG RQ WKH QXPEHU RI 368V WKDW DF
DFKLHYHG UHVXOWLQJ LQ RI WKH 368V YHVWLQJ 2Q ODUFK Wk
+HGLJDQ OU $O0YDUDG®QG OU OF:LOOLDPV

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 RI SHUIRUPDQFH LI QRW DVVXPHG RU VX
SXUHO\ WLPH EDVHG DZDUGY DW WKH WDUJHW OHYHO RI SHUIRUPDQFH

WDUJHW VKDUH SULFH OHYHO LV SHU VKDUH 7KUHVKROG OHYHO DF
WDUJHW OHYHO DFKLHYHPHQW DQG DERYH ZLOO UHVXOW LQ YHVWLQJ

WDUJHW /LQHDU LQWHUSRODWLRQ ZLOO DSSO\ WR DFKLHYHPHQW EHWZF
PHDVXUHG EDVHG RQ WKH DYHUDJH FORVLQJ SULFH RI RXU &0ODVV $ FRP|
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 RI 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 ZL
VXEVWLWXWHG DQG LI DVVXPHG RU VXEVWLWXWHG ZLOO FRQYHUW LQW
7KH 368V DUH SD\DEOH LQ RXU &0ODVV $ FRPPRQ VKDUHV EDVHG RQ WKH
HQGHGEHPEHU VWUDWHILF PLOHVWROQWKHLQXPEFHDFRLEB®BG WRD@AVY HVW
IROORZV 0OU +HGOQUD@OYDUDG®RU OF:LOOLDPBQG OU 7REOHU

5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ $SULO EDVHG RQ WDUJHW
VXEMHFW WR WKH DFKLHYHPHQW RI VKDUH SULFH EDVHG SHUIRUPDQFH F
YHVW DW WKH WDUJHW OHYHO RI SHUIRUPDQFH LI QRW DVVXPHG RU VX
SXUHO\ WLPH EDVHG DZDUGY DW WKH WDUJHW OHYHO RI SHUIRUPDQFH

WDUJHW VKDUH SULFH OHYHO LV SHU VKDUH 7KUHVKROG OHYHO DF
WDUJHW OHYHO DFKLHYHPHQW DQG DERYH ZLOO UHVXOW LQ YHVWLQJ

WDUJHW /LQHDU LQWHUSRODWLRQ ZLOO DSSO\ WR DFKLHYHPHQW EHWZF
PHDVXUHG EDVHG RQ WKH DYHUDJH FORVLQJ SULFH RI RXU &0ODVV $ FRP|

SHULRG IURP '"HFHPEHU WR )HEUXDU\ 7KH 368V DUH SD\DEOH
QXPEHU RI 368V WKDW DFWXDOO\ YHVW

5HIOHFWV 368V JUDQWHG WR WKH 1(2V LQ 6HSWHPEHU 7KH 368V ZL
IURP 6HSWHPEHU WR 6HSWHPEHU VXEMHFW WR WKH DFKLHYFE
7KH VKDUH SULFH WKUHVKROGYV DUH DQG ZLW

VKDUH SULFH WKUHVKROG DWMDBDL @ HGP HIFWOUHG HDMIRG PROQR MHKH DYHUDJF
FRPPRQ VKDUHV XVLQJ DQ\ FRQVHFXWLYH WUDGLQJ GD\ SHULRG GXULC
OHDVW Rl VXFK WUDGLQJ GD\V DW RU DERYXH W&&V DCSSHD ISTD BE B HY K R UF
FRPPRQ VKDUHV EDVHG RQ WKH QXPEHU RI 368V WKDW DFWXDOO\ YHVW

DW DOO LPPHGLDWHO\ SULRU WR WKH FRQVXPPDWLRQ RI VXFK FKDQJH
WKUHVKROG XVLQJ WKH SHU VKDUH SULFH FRQVLGHUDWLRQ SDLG LQ FRQC

6KDUHVY 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 $FTXLUHG RQDEGXWBLADOL]IHG RQ 9HVWLQJ

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



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

7KH JLYH 3RLQW +ROGLQJV //& 6HQLRU ODQDJHPHQW 6BMMHDR®HAHD®ED ¢
SURYLGHVY VHYHUDQFH EHQHILWV XSRQ D TXDOLI\LQJ WHUPLQDWLRQ RI HPS
WHUPLQDWLRQ E\ UHDVRQ RI GHDWK 2'LVDELOLW\® RU 25HWLUHPHQW? RU |
2*RRG 5HDVRQ ® 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

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

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

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

, | VXFK D TXDOLI\LQJ WHUPLQDWLRQ RFFXUV RU D WHUPLQDWLRQ E\ WK
IROORZLQJ D &KDQJH LQ &RQWURO RU ZLWKLQ VL[ PRQWKY SUHFHGLQJ D &K
Rl RU E\ UHDVRQ Rl FLUFXPVWDQFHYVY 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
Rl FODLPV DJDLQVW WKH &RPSDQ\ D SDUWLFLSDQW LV HQWLWOHG UHFHL
UDWD DQQXDO ERQXV DW WDUJHW IRU WKH \HDU RI WHUPLQDWLRQ

7KH 6HYHUDQFH 30DQ SURYLGHVY 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 HVWLPDWHV WKH SD\PHQWYV UHTXLUHG WR EH PCL
HPSOR\PHQW XSRQ VSHFLILHG HYHQWY RU LL D FK®HU H KDQUFR WLFROI RIUV W
FRPPRQ VKDUHV ZKLFK UHSUHVHQWFHWEH U ORWK 8 JI PO MW [3 GF IKEHH BEAR XRJIW
VKRZQ DOVR DVVXPH WKDW WKH WHUPLQDANFIHPEHRW FODGIWKRVFROPMIBIRQ/ 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 EHRDPHITMKLWVFWIKDHV LLWKHU ZDVHRARHPEWHG RAKH HVW
DFWXDO DPRXQWY SDLG FDQ RQO\ EH GHWHUPLQHG DW WKH WLPH RI WKH W}
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



3RWHQWLDO 3D\PHQWYV XSRQ 7HUPLQDWLRQ RU &KDQJH LQ
$QQXDO &DVK $FFHOHUDWLRQ
&DVK ,QFHOQWLYH %HQHILWRI (TXLW\
6HYHUDQFH6HYHUDQF&RQWLQXDWEZRQGYV 7RWDO
1DPH DQG (YHQW
'DQLHO +HGLJDQ
7HUPLQDWLRQ ZLWKRXW &DXVH RU 5HVLJQDWLRQ
IRU *RRG 5HDVRQ IRU 2XWSHUIRUPDQFH
$ZDUGYV
7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
5HDVRQ ZLWK D &KDQJH LQ &RQWURO
7HUPLQDWLRQ GXH WR 'HDWK RU 'LVDELOLW\ +
&KDQJH LQ &RQWURO 2QO0\ + + + + +
OLFKDHO $OYDUDGR
7HUPLQDWLRQ ZLWKRXW &DXVH RU 5HVLJQDWLRQ
IRU *RRG 5HDVRQ IRU 2XWSHUIRUPDQFH
$ZDUGYV
7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
SHDVRQ ZLWK D &KDQJH LQ &RQWURDO
7HUPLQDWLRQ GXH WR 'HDWK RUW 'LVDELOLW\ +
&KDQJH LQ &RQWURO 2Q0\ + + + + +
*UHJ OF:LOOLDPV
7HUPLQDWLRQ ZLWKRXW &DXVH
7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
5HDVRQ ZLWK D &KDQJH LQ &RQWURO
7HUPLQDWLRQ GXH WR 'HDWK RUW 'LVDELOLW\ +
SHWLUHPHQW + + +
&KDQJH LQ &RQWURO 2QO0\ + + + + +
.LP 7TREOHU
7HUPLQDWLRQ ZLWKRXW &DXVH RU 5HVLJQDWLRQ
IRU *RRG 5HDVRQ IRU 2XWSHUIRUPDQFH
$ZDUGYV
7HUPLQDWLRQ ZLWKRXW &DXVH RU IRU *RRG
5HDVRQ ZLWK D &KDQJH LQ &RQWURO
7HUPLQDWLRQ GXH WR 'HDWK RUW 'LVDELOLW\ +
SHWLUHPHQW + + +
&KDQJH LQ &RQWURO 2QO0\ + + + + +

5HSUHVHQWY WKH FXUUHQW FRVW RI &RPSDQ\ KHDOWK DQG ZHOIDUH SO
$zDUGY ZHUH YDOXHG SHDWNGDRUH WRRVLQJ SULFH RI RXFRROEHMY $ FRPP

SHUIRUPDQFH DZDUGY ZHUH DVVXPHG WR YHVW DW WDUJHW OHYHOV
5HIOHFWV WKH YDOXH RI WKH 568V RU 368V WKDW YRXGS & USHRWH K RG MK MV
FDOWX®DQYV DOO 368V KDYH EHHQ DVVXPHG WR YHVW DW WKH WDUJHW OH
VFHQDULR RWKHU WKDQ WKH 2XWSHUIRUPDQFH $ZDUGV DV GHVFULEHG
XQYHVWHG 568V RU 368V DUH VHW IRUWK EHORZ

7LPH %DVHBSREABWHUPLQDWLRQ Rl WKH H[HFXWLYHuV HPSOR\PHQW ZLW
SULRU WR WKH YHRMW®B GB3WHZLOO YHVW ,1 D &KDQJH LQ &RQWURO RF
WHUPLQDWHG ZLWKRXW &DXVH RU E\ WKH H[HFXWLYH IRU *RRG 5HDVRC
EXW SULRU WR PRQWKY IROORZLQJ WKH &KDQJH LQ &RQWURO WKHQ
BWUDWHJILF OLOHVWRQH DQG 6KDUH 3ULFH %DVHG8SR& WHWRHQ DWHRQ
H[HFXWLYHuV HPSOR\PHQW ZLWKRXW &DXVH RU E\ UHDVRQ RI GHDWK
&KDQJH LQ &RQWURO DQ\ XQYHVWHG 368V ZLOO UHPDLQ RXWVWDQGI
DFFRUGDQFH ZLWK WKH RULJLQDO YHVWLQJ VFKHGXOH DV LI WKH HI[H
YHVWLQJ GDWH SURYLGHG WKDW ZLWK UHVSHFW WR DQ\ 6WUDWHJILF
DFKLHYHG IROORZLQJ WKH GDWH RI WHUPLQDWLRQ RI WKH H[HFXWLYH
SRUWLRQ Rl WKH 368V HOLJLEOH WR YHVW XSRQ WKH DFKLHYHPHQW




&RPPLWWHHpPV FHUWLILFDWLRQ RI VXFK DFKLHYHPHQW ,Q WKH HYHQV
WHUPLQDWLRQ EXW SULRU WR WKH RULJLQDO YHVWLQJ GDWH WKH XC
&RQWURO DW WKH WDUJEW RH YH®H QW SMKDRW B DXKHJIJH LQ &RQWURO RF
368V DUH QRW DVVXPHG RU VXEVWLWXWHG IRU LQ WKH &KDQJH LQ &F
LPPHGLDWHO\ SULRU WR WKH &KDQJH LQ &RQWURO DW WKH WDUJHW O
VXEVWLWXWHG IRU LQ VXFK &KDQJH LQ &RQWURO WUDQVDFWLRQ WKH
DFKLHYHG DQG VXFK 368V VKDOO YHVW RQ WKH RULJLQDGH[HHEXWLYH G
HPSOR\PHQW LV WHUPLQDWHG ZLWKRXW &DXVH RU E\ WKH SDUWLFLSD
&KDQJH LQ &RQWURO EXW SULRU WR PRQWKYV IROORZLQJ WKH &KDQJF
YHVDWGVKH WDUJHW OHYHO RI SHUIRUPDQFH

2XWSHUIRUPDQBIBRKZDVUKWPLQDWLRQ RI WKH H[HFXWLYHpV HPSOR\PHQ!

5HDVRQ RU E\ UHDVRQ RI GHDWK RU 'LVDELOLW\ SULRU WR 6HSWHPEH
SRUWLRQ RI DQ\ XQHDUQHG 368V EDVHG RQ WKH SRUWLRQ RI WKH SHI

SULRU WR WKH GDWH RI WHUPLQDWLRQ VKDOO UHPDLQ RXWVWDZQC
DSSOLFDEOH VKDUH SULFH WKUHVKROGV RU LI HDUOLHU D &KDQJH
WKURXJK 6HSWHREWWKH HYHQW WKDW D &KDQJH LQ &RQWURO RFFXUV ¢
368V ZLOO YHVW LI DW DOO LPPHGLDWHO\ SULRU WR WKH &KDQJH LQ ¢
H[FHHGV WKH DSSOLFDEOH VKDUH SULFH WKUHVKROGV *LYHQ QRQH RI
Rl WKH HYHQWY HQXPHUDWHG LQ WKH WDEOH DERYH DV RI 'HFHPEHU
LQ H[FHVV RI DQ\ Rl WKH DSSOLFDEOH VKDUH SULFH WKUHVKROGV QR
DQ\ VXFK HYHQWYV



& (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 WHKBRPRNKU &KDLWIWIKHF X
GHWHUPLQDWLRQ GDWH IRU LGHQWLI\LQJ WKH PHGLDQ DVVRFLDWH

JRU SXUSRVHV RI LGHQWLI\LQJ WKH PHGLDQ FRPSHQVDWLRQ ZH FRQVLGHL
GXULQJ WKH WZHOYH MHRFGWEHIHULRW HQGHG DWWULEXWDEOH WR DQQXDO E
ERQXVHYV SDLEULY¥HUYLFHQLRUGHU WR EH FRQVLVWHQW ZLWK WKH FDOFXO
FRPSHQVDWLRQ ‘H LQFOXGHG WKH ZDJHV RI DOO RI RXU IXO0 WLPH SDUW
ZDJHV RI SHUPDQHQW IXOO RU SDUW WLPH DVE¥RIFQDWHV \Z PR W WRDGWR\OHRE \D | 2\H
WKH PHGLDQ WRWDO FRPSHQVDWLRQ RI RXU DVVRFLDWHYV 'HFFFOPEHWJI RXU &
ZDV FDOFXODWHG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWYV RI ,WHP
EDVH SD\ FDVK ERQXV DQG RXU PDWFKLQJ FRQWULEXWLRQ WR WKH DVVRFL
WR GHWHUPLQH WRWDO FRPSHQG&DPWPILRQ ERP SKQGBWHR@QRFWEKMHH ZLWK UHVSH

OU +HGLJDQuY DQQXDO WRWDO FRPSNPRDWLRRPSW QWHSWK URQH G CHER RN J O\
IRU WKH UDWLR RI OU +HGLJDQuY FRPSHQVDWLRQ WR WWR FRPSHQVDWLRC

%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 PHDVXUWMR WKONW R RH X\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
7TDEOG&?2 LQ WKLV 3UR[\ 6WDWHPHQW WR &%$3 DQG WKDW FRPSDUHV &%$3

¥ *UDSKV WKDW GHVFULEH

» 7KH UHODWLRQVKLS EHWZHHQ R6GU DVRE® DVX IV KB B HRK RWDIGH B B HAR R H E
,QGXVWU\3HHAHfURXS 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

OHWULFYVY 8VHG IRU /LQNLQJ 3D\ DQG 3HUIRUPDQFH $GMXVWHG &DVK )ORZ D!
PHDVXUHV XVHG E\ WKH &RPSDQ\ WR OLQN FRPSHDQYG WIURQLPBERXWOQWSPHDBV
FRPELQHG ZLWK WKH RWKHU PHDVXUHV LQ WKH $QQXDO ,QFHQWLYH 30DQ
&RPSHQVDWLRQ 'LVFXVVLRQ DQG $QDO\WVLV VHFWLRQ RI WKLV SUR[\ VWDWH
DUH XVHG LQ WKH &RPSDQ\pVY H[HFXWLYH FRPSHQVDWLRQ SURJUDP



3D\ 9HUVXV 3HUIRUPDQFH 7DEOH

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

7TRWDO IRU 9D

6XPPDU\ &RPSHQVDWLRQ 7DEOH 3 HU® 6§<7 OXH RI ,QLW (@] [HG SGMXVW
0,
BULQFLSDO ([HFXWLYH 211RRPSHB(2DWLRQ $FWXDOOXI WwDhd IRRU {% UDJH ,QYHVWPHQW %DVHG RQ aDVK
3(2 1DPHG&RPSHQVDWLRQ 3HHU *URXS JORZ
([HEXWLYBFWXDOO\ 3O0DIRGVDO 7RWDO 1HW ,QFRPHLQ
(PLOH NQQ DQLHO (PLOH NQQ DQLHO 2IILFHUV WR 1RQ 3(BKDUHKR®&BUHKROGHRVV WKRXVD (
+DGGDG RFKLP +HGLJDQ+DGGDG RFKLP +HGLJDQ 1(2V 1(2V SHWXUQ 5HWXUQ LQ WKRXVDQGV
+ + + +
+ + + +
+ + + +
+ +
+ +
YRU DQG WKBIQA(ROZ BMIUHVIQGHQW DQG &(2 DQG RWKHU 1(2V ZHUH OLF

OF:LOOLDPV DQG .LP 7TREOHU 'DRUHO +M&KPUIPR I RWKHU 1(2V ZHUH OLFKDHO

OF:LOOLDPV .LP 7TREOHU DQG /HR'DIQM HYR YH&(12J BORWBY HRIFKRBPHU 3UHVLGHQV
&22 DQG RWKHU 1(2V ZHUH OLFKDHO $OYDUDGR *UHJ OF:LOOLDPMP({OUHN +L1J

+DGGDRUPHU 3UHVLGHOQ\W @ ORSF KRB PHQG3UHVLGHQW DQG &22 DQG RWKHU 1(;
DQG *UHJ OF:LOOLDPV 0U +DGGDGUV 6&7 DPRXQW DQG 0V -RFKLPuV |
WKHLU UHVSHFWLYH $GYLVRU\ $JUHHPHQWYV

7KH GROODU DPRXQWYV UHSRUWHG UHSUHVHQW &$3 DV FRPSXWHG LQ DFFRU
DFWXDO DPRXQW RI FRPSHQVDWLRQ HDUQHG E\ RU SDLG GXULQJ WKH DSSOL
DGMXVWPHQWY ZHUH PDGH WR 6&7 WRWDO FRPSHQVDWLRQ WR GHWHUPLQH

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

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

'"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\ DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW ZHUH
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGY JUDQWHG LQ SULRU \HDUV WKDW YHVW
(TXLW\ DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW ZHUH IRUIHLWHG GXULQ4 WKH \H
7TRWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWYV

&$3 7TRWDOV

6HFRQG 3(2 /\QQ -RFKLP 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\ bDZDUGY JUDQWHG LQ SULRU \HDUV WKDW ZHUH
\HDU
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGYVY JUDQWHG LQ SULRU \HDUV WKDW YHVW

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




7KLUG 3(2 'DQLHO +HGLJDQ 6&7 TRWDOV
'"HGXFW

)J)DLU YDOXH RI HTXLW\ DZDUGY JUDQWHG GXULQJ WKH \HDU IURP WKH
6&7

$GG VXEWUDFW (TXLW\ $ZDUG $GMXVWPHQWYV

DU
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGV JUDQWHG LQ SULRU \HDUV
WKDW ZHUH XQYHVWHG DV RI WKH HQG RI WKH \HDU *
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGYV JUDQWHG LQ SULRU \HDUV
WKDW YHVWHG GXULQJ WKH \HDU +
(TXLW\ DZDUGYV JUDQWHG LQ SULRU \HDUV WKDW ZHUH IRUIHLWHG GXULQJ
WKH \HDU + + + +

7RWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHOWYV
&$3 7TRWDOV

S5HFRQFLOLDWLRQ RI (TXLW\ &RPSRQHQW RI &$3+x1(2V

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

)DLU YDOXH RI HTXLW\ DZDUGYVY JUDQWHG GXULQJ WKH \HDU
IURP 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\ DZDUGYV JUDQWHG LQ SULRU
\HDUV WKDW ZHUH XQYHVWHG DV RI WKH HQG RI WKH \HDU
&KDQJH LQ IDLU YDOXH RI HTXLW\ DZDUGV JUDQWHG LQ SULRU
\HDUV WKDW YHVWHG GXULQJ WKH \HDU
(TXLW\ DzDUGY JUDQWHG LQ SULRU \HDUV WKDW ZHUH
IRUIHLWHG GXULQJ WKH \HDU + + +
7TRWDO (TXLW\ $ZDUG 5HODWHG $GMXVWPHQWV

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

S5HIOHFWV 765 LQGH[HG WR IRU WKH 6 3 +RPHEXLOGHUY 6HOHFW ,QGXVWL
WKH SHUIRUPDQFH JUDSK LQFOSQ®XDIOQ5W KR VR RRID IR YW

$CGMXVWHG &DVRIORS3 ILQDQFLDO PHDVXUH LV FDOFXODWHG DV WKH QHW

DQG UHVWULFWHG FDVK H[FOXGLQJ SD\PHQWY UHODWHG WR SULQFLSDO DQ
SDUW\ UHLPEXUVHPHQW REOLJDWLRQV DQG WD[ SD\PHQWYV DQG GLVWULEXW

5HODWLRQVKLS %HWZHHQ 3D\ DQG 3HUIRUPDQFH
7KH IROORZLQJ FKDUWV 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

JRU FRPSHQVDWLRQ IRU RXU QRQ HPSOR\HH GLUHFWRUYV 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

f DQQXDO JUDQW RI ZRUWK RI UHVWULFWHG VKDUHYV YHVWLQJ LQ

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

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

I $XGLW &RPPLWWHH SOXV IRU WKH &KDLUSHUVRQ

¥ &8RPSHQVDWLRQ &RPPLWWHH SOXV IRU WKH &KDLUSHU
¥ 1RPLQDWLQJ DQG &RUSRUDWH *RYHUQDQFH &RPPLWWHH S
¥ &RQIOLFWV &RPPLWWHH SOXV IRU WKH &KDLUSHUVRQ

OU OLOOHU LV SURKLELWHG E\ KLV HPSOR\HU IURP UHWDLQLQJ FRPSH
$FFRUGLQJO\ OU OLOOHU LQVWUXFWHG XV WR UHPLW KLV IHHV GLUHFWO\ W
RWKHU GLUHFWRUV WKRVH IHHVY DUH LQFUHDVHG E\ WKH YDOXH RI VXF

'LUHFWRU &RPSHQVDWLRQ

DLG $00 2WKHU

3
1DPH WRFN $ZDUGV&RPSHQVDWLRQ 7RWDO

DWKOHHQ %URZQ
:LOOLDP %URZQLQJ
-RQDWKDQ )RVWHU
(PLOH +DGGDG
*DU\ +XQW

6DP /HYLQVRQ
BWXDUW $ OLOOHU
OLFKDHO 5RVVL
OLFKDHO :LQHU

JHHV (DUQHG RU
LQ &DVK 6

+ H+ +

I+
I+

I+
+ + + H+ I+

SHSUHVHQWYV UHVWULFWHG VKDUHVWWRKOW %HBHEQJDMEWHEY L QV 0 DUFKZ G
JHYLQVRQ 5RVVL DQG :LQHU 7KH DPRXQWV UHSRUWHG LQ WKH 2(TXLW\ {
YDOXH RI HTXLW\ DZDUGV LQ WKH IRUP RI UHVWULFWHG VKDUHV WLPH E
7KH YDOXDWLRQ DVVXPSWLRQV DUH IXUWKHU GHVFULEHG LQ 1RWH
&RQVROLGDWHG )LQDQFLDO 6WDWHPHQWY LQ RXU $QQXDO 5HSRUW RQC
'HFHPEHU 1RQH RI RXU GLUHFWRUV KHBBPEGYHVWHG DZDUGV DV RI

5HSUHWVRHOMXOWLQJ IHHV SDLG WRSKW VXDRED &/ FKC XUNVQDGYLVRU\N DIJUHHPF
ZKLFK LV GHVFULEHG PRUH IXOO\ EHORZ 3XUVXDQW WR WKH WHUPV RI
DGGLWLRQDO IHHV RU HTXLW\ DzbUGY UHODWHG WR KLV VHUYLFH RQ RX!

oU /HYLQVRQ HOHFWHG WR UHFHLYH WKH HQWLUHW\ RI KLV %9RDUG FD
FDVK

(PLOH +DGGDG $GYLVRU\ $JUHHPHQW

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

WKLQJVY HQKDQFLQJ RXU FRPPXQLWLHV PDLQWDLQLQJ FULWLFDO UHODWLR
DQG LQLWLDWLYHV ZH PD\ FRQVLGHU SXUVXLQJ :H SDLG D WRWDO RI



WKH &RPSDQ\ DQG 00U +DGGDG HQWHUHG LQWR D ILUVW DPHQGPHQW WR
DGYLVRU\ DJUHHPHQW KDV EHHQ H[WHQGHG IRU D WHUP RI IRXU \HDUV 1IU
2([WHQGHG 7HXW®WLQJ WKH ([WHQGHG 7HUP OU +DGGDG ZLOO UHFHLYH D PF
SHUIRUPDQFH ERQXV SDLG LQ TXDUWHUO\ LQVWDOOPHQWYV RI WKDW L
/) WKH YHVWLQJ HYHQWY DUH QRW DFKLHYHG LQ DQ\ DSSOLFDEOH \HDU WK
ERQXV SD\PHQWYV ZLOO EH RIIVHW DJDLQVW HLWKHU WKH TXDUWHUO\ ERQX"
QH[W FRPLQJ GXH :H SDLG D WRWDO RI DQG LQ DQG u
WKH DGYLVRU\ DJUHHPHQW

,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 DFFRXQWDQWY IRD QK KDWY DN UMK & LHHEFRMEHZ) WKDW
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 ERWKDQG VHUYLFHV IRU DXGLW IHHV LQFOXGH IHHVY DVVRFLDWHG ZLV
DQG WKH DXGLW RI RXU LQWHUQDO FRQWURO RYHU ILQDQFLDO UHSRUWLQJ
JRUP 4 , Q DXGLW IHHVY DOVR LQFOXGH IHHV DVVRFLDWHG ZLWK ZRUI
IHHY DOVR LQFOXGH IHHVY DVVRFLDWHG ZLWK UHYLHZ RI GRFXPHQWY UHODW
LOFOXGLQJ WKH SUHSDUDWLRQ RI FRPIRUW OHWWHUV DQG FRQVHQWY DQG
ZRUN UHODWHG WR DQ DFTXLVLWLRDQGXGCQWOXIGGID\WWHE DHVW\RFRDWEHRGV KL WK I
MRLQW YHQWXUHV WKDW ZHUH SDLG IRU E\ WKH MRLQW YHQWXUHV 7D[ IHF
UHWXUQ SUHSDUDWLRQ DQG LL VLPLODU VHUYLFHV LQFXUUHG E\ XQFRQVR
RWKHU IHHV LQFOXGH OLFHQVH IHHV IRU XVH RI D WHFKQLFDO DFFRXQWLQJ

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 ILQWRFALORPSWO W M PRIV HPXHIQ
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 WEKKIL FHKD K/DN QESHHHEQ ' HIFGIHPE HAL W |
&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 VWDWHPHQWYV IRK MXHO XIOH® @ Q HVDKHHQREAHSD QHE
YRUP . IRU VXFK \HDU IRU ILOLQJ ZLWK WKH 6(& ,Q DGGLWLRQ WKH &RPP
&RPSDQ\uV LQGHSHQGHQW UHJLVWHUHG SXEOLF DFFRXQW D@ | GUW® HR W H\GK A
VHOHFWLRQ RI '"HORLWWH 7RXFKH //3 EH VXEPLWWHG WR WKH &RPSDQ\uV V

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

.DWKOHHQ %URZQ
OLFKDHO :LQHU
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%DFNJURXQG

‘H DUH DVNLQJ RXU VKDUHKROGHUYV WR DSSURYH DQ DPHQGPHQW DQG UF
,QFHQWLYH $ZDUGVIOLII BAOHYKH $QQXDO OHHWLQJ ,Q WKLV SUR[\ VWDWHP
DQG UHVWDWHG )LYH 3RLQW +ROGLQJV /AHVWDWREIOLIVGR [$Z 6 UG BQDPRIXV C
WKH 5HVWDWHG 30DQ RO WEDWHPHQW AMKW W LEHH HDIWAWLYH LPPHGLDWHO\
DSSURYDO RI WKH 5HVWDWHG 30DQ ZLWKLQ WZHOYH PRQWKYV Rl WKH 5HVWI
%RDUG RQ $SULO DQG DSSURYHG E\ R XU LWKADLOQH KRGS YN HEFQ\G: XZEDH DWH
VXFFHVVRU WR WKH JLYH 3RLQW +ROGLQJV //& ,QFHAWILRWBE3EDQG 30DQ

$SSURYDO RI WKH 5HVWDWHG 30DQ ZLOO FRQVWLWXWH DSSURYDO SX!|
DSSOLFDEOH WR HTXLW\ FRPSHQVDWLRQ SODQV DQG DSSURYDO SXUVXDQW
&RGH UHODWLQJ WR ,62V

, RXU VKDUHKROGHUV GR QRW DSSURYH WKH 5HVWDWHG 30DQ ZLWKLQ
5SHVWDWHG 30DQ ZLOO WHUPLQDWH DQ\ DZDUGV JUDQWHG WKHUHXQGHU R
XQGHU WKH ([LVWLQJ 30DQ ZLOO EH IRUIHLWHG DQG WKH ([LVWLQJ 30DQ Z
WKH DGRSWLRQ RI WKH 5HVWDWHG 30DQ DQG ZH PD\ FRQWLQXH WR JUDQ\
UHVHUYH

$ FRS\ RI WKH 5HVWDW HG SIDPRYRBWIQINMO RGRE BWDWHPHQW

(PSOR\HHV DQG FRQVXOWDQWY RI WKH &RPSDQ\ DQG LWV VXEVLGLDULHYV
XQGHU WKH ([LVWLQJ 30DQ DQG ZLOO EH HOLJLEOH WR UHFHLYH DZDUGYV
262Y QRQTXDOLILHG MBRWUHURSWURPWH& VKDUH DZDUGV UHVWULFWHG Vk
GLVWULEXWLRQ HTXLYDOHQWVY GHIHUUHG VKDUH DZDUGV VKDUH SD\PHQW
LQFOXGLQJ LQFHQWLYH XQLWV RI )LYH 3RLOW328GAUMDWLQJ &RPSDQ\ /3 UHI!

$ GHVFULSWLRQ Rl WKH PDWHULDO WHUPV RI WKH 5HVYWDWHG 30DQ DUH
WKH ([LVWLQJ 30DQ DQG WKH 5HVWDWHG 30DQ DUH DV IROORZV

¥ 6KDUHV $YDLODEOM IIRWH, DYXNDQBFHRXU VKDUHKROGHUV WR DSSURYH DQ
VKDUHY DYDLODEOH IRU LVVXDQFH XQGHU WKH 5HVWDWHG 30DQ RYHU
SHVWDWHG 30DQ VXEMHFW WR DGMXVWPHQWYV IRU FKDQJHV LQ FDSL
S5SHVWDWHPHQW (IIHFWLYH 'DWH WKH VKDUHV UHVHUYHG IRU LVVXDQFH

K VKDUHV RULJLQDOO\ DXWKRUL]JHG IRU LVVXDQFH XQGHU W
'DWH SOXV

K VKDUHV QHZO\ UHVHUYHG IRU LVVXDQFH XQGHU WKH 5HVW|
VXEMHFW WR VKDUHKROGHU DSSURYDO SOXV

" WKH QXPEHU RI VKDUHV WKDW UHPDLQHG DYDLODEOH IRU LVVXD
([LVWLQJ 30DQ (IIHFWLYH 'DWH SOXV

" WKH QXPEHU RI VKDUHV RU /7,3 8QLWYV VXEMHFW WR 3ULRU 30DQ
XQGHU WKH 5HVWDWHG 30DQ IROORZLQJ WKH ([LVWLQJ 30DQ (IIHF

2Q $SULO WKH %RDUG JUDQWHG FHUWDLQ DZDUGV RXW RI Wi
30DQ VXEMHFW WR VKDUHKROGHU DSSURYDO RI WKH 5HVWDWHG 30DQ 7K
JUDQWHG VXEMHFW WR VKDUHKROGHU DSSURYDO Rl WKH 5HVWDWHG 30DQ \
Rl WKH VKDUH UHVHUYH LQFUHDVH SXUVXDQW WR WKH 5HVWDWHG 30DQ SU
DSSURYDO Rl WKH 5HVWDWHG 30DQ DUH FR @GR QYHQWUYRIE WKNGDW R LIGD
GRXEW DQ\ &RQWLQJHQW $ZDUGV ZLOO FRXQW DJDLQVW WKH VKDUH UHV
&RQWLQJHQW $ZDUGV VHH 2&RQWLQJHQW $ZDUGV: EHORZ



$VVXPLQJ VKDUHKROGHU DSSURYDO RI WKH 5HVWDWHG 30DQ DQG V
WKH VKDUH UHF\FOLQJ SURYLVLRQV DV RI WKH GDWH RI WKH $QQXDO OHH
DZDUGV FRQVLVWLQJ RI VKDUHV WKDW UHPDLQHG DYDLODEOH IRU IX
(INTHFWLYH 'DWH SOXV QHZO\ DXWKRUL]JHG VKDUHV XQGHU WKH 5HVWD
5HVWDWHG 30DQ IROORZLQJ WKH 5HVWDWHPHQW (IIHFWLYH 'DWH DQG SULR
$zZDUGYV SOXV LLL WKH QXPEHU RI VKDUHV LI DQ\ VXEMHFW WR RXWVWD
(I'THFWLYH 'DWH RU JUDQWHG WKHUHDIWHU RU 3ULRU 30DQ DZDUGV WKDW \
30DQ IROORZLQJ WKH 5HVWDWHPHQW (IIHFWLYH 'DWH DQG SULRU WR WKH
SURYLVLRQV GHVFULEHG EHORZ

:KLOH ZH PD\ FRQWLQXH WR JUDQW IXUWKHU DZDUGV XQGHU WKH 5
$QQXDO OHHWLQJ GDWH WR WKH H[WHQW ZH GR VR WKH VKDUH UHVHUYH X
VKDUHV WKDW ZH JUDQW XQGHU WKH 5HVWDWHG 30DQ LI DQ\ EHWZHHQ $SL

+ ,QFHQWLYH 6KDUHSDIIMUR QY KHPEMWWDWHG 30DQ QR PRUH WKDQ
H[HUFLVH Rl ,62V VXEMHFW WR DGMXVWPHQW IRU FKDQJHV LQ RXU
GHVFULEHG EHORZ ,Q DGGLWLRQ QR ,62V PD\ EH JUDQWHG XQGHU WK
5HVWDWHPHQW (IITHFWLYH 'DWH

f 2WKHU 8SGOWHNWVWDWHG 30DQ FRQWDLQV RWKHU PLQRU WHFKQLFDO I

I ZH GR QRW REWDLQ UHTXLVLWH VKDUHKROGHU DSSURYDO RI WKH !
5HVWDWHPHQW (IIHFWLYH 'DWH DOO RI WKH &RQWLQJHQW $ZDUGV ZLOO D
FHDVH WR EH HIIHFWLYH WKH ([LVWLQJ 30DQ ZLOO UHPDLQ LQ HIIHFW DQ¢
30DQ VXEMHFW WR LWV WHUPV FRQGLWLRQVY DQG OLPLWDWLRQV XVLQJ Wtk

&RQWLQJHQW $ZDUGV

2Q $sULO ZH JUDQWHG HTXLW\ DZDUGV WR RXU H[HFXWLYH RIILFHL
(IHFXWLYH 2IILFHU OLFKDHO $OYDUDGR RXU &KLHI 2SHUDWLQJ 2IILFHU &K
RXU &KLHI 3ROLF\ 2IILFHU DQG 9LFH 3UHVLGHQW DQG .LP 7TREOHU RXU &K
SRUWLRQ RI WKHVH DZDUGV ZHUH JUDQWHG RXW RI WKH VKDUH UHVHUYH
VKDUHKROGHU DSSURYDO RI WKLV 3URSRVDO ‘H UHIHU WR HDFK RI WKH
&RQWLQJIJHQW $ZDUGV FRQVLVW RI DQ DJJUHJIJDWH RI 568V DQG 3
YHVW UDWDEO\ RYHU WKUHH \HDUV RQ WKH ILUVW VHFRQG DQG WKLUG DQC
VHUYLFH WKURXJK WKH DSSOLFDEOH YHVWLQJ GDWH 7KH 368V YHVW EDVHG
WKDW PXVW EH DFKLHYHG RQ RU EHIRUH WKH WKLUG DQQLYHUVDU\ RI WKH
WKH DSSOLFDEOH YHVWLQJ GDWH

JRU PRUH LQIRUPDWLRQ DERXW WKH DZDUGVY JUDQWHG WR RXU H[HFXW
$ZDUGV VHH 21HZ 30DQ %HQHILWV: DQG 230DQ %HQHILWV3 EHORZ

$GGLWLRQDOO\ ZH PD\ SULRU WR WKH GDWH RI WKH $QQXDO OHHWLQJ
WKHVH DZDUGY DUH ZLWKLQ WKH GLVFUHWLRQ RI WKH DGPLQLVWUDWRU DQ
VKDUHY DYDLODEOH IRU IXWXUH LVVXDQFH SXUVXDQW WR WKH 5HVWDWHG 3
LQFUHDVH SXUVXDQW WR WKH 5HVWDWHG 30DQ WKH\ ZLOO EH VXEMHFW \
FRQVLGHUHG 2&RQWLQJHQW $ZDUGV 3 7R WKH H[WHQW VXFK DZDUGVY DUH Q
5HVWDWHG 30DQ DQG WKH 5HVWDWHG 30DQ LV QRW DSSURYHG E\ VKDUHE
XQGHU WKH ([LVWLQJ 30DQ DQG ZLOO UHGXFH WKH VKDUHY DYDLODEOH IRU

,Q WKH HYHQW VKDUHKROGHU DSSURYDO RI WKH 5HVYWDWHG 30DQ LV QR\
%RDUG DSSURYHG WKH 5SHVWDWHG 30DQ WKH 5HVWDWHG 30DQ ZLOO WHUPI
WKH ([LVWLQJ 30DQ ZLOO UHPDLQ LQ HIIHFW LQ DFFRUGDQFH ZLWK LWV WHL



K\ 6KDUHKROGHUVY 6KRXOG 9RWH WR $SSURYH WKH 5HVWDWHG 30DQ
(TXLW\ ,QFHQWLYH $ZDUGV $UH DQ ,PSRUWDQW 3DUW RI 2XU &RPSHQVDW|

%\ DSSURYLQJ WKH 5HVWDWHG 30DQ ZH ZLOO EH DEOH WR FRQWLQXH W
LQ WKH &RPSDQ\ DQG WKHUHE\ DWWUDFW UHWDLQ PRWLYDWH DQG UHZDL
WKDW WKH HITHFWLYH XVH RI VKDUH EDVHG ORQJ WHUP LQFHQWLYH FRPSHQ
WKH LQFHQWLYHV RI RXU HPSOR\HHVY GLUHFWRUVY DQG FRQVXOWDQWYV ZLWK
DSSURYH WKLV 3URSRVDO ZH DQWLFLSDWH ZH ZLOO KDYH VXIILFLHQW
DSSUR[LPDWHO\ WKH QH[W WZR WR WKUHH \HDUV DVVXPLQJ ZH FRQWLQXH
XQGHU WKH 5 HVWDWHG 30DQ ZLOO DOVR EH GHSHQGHQW XSRQ WKH SULFH
FDQQRW SUHGLFW RXU IXWXUH HTXLW\ JUDQW SUDFWLFHV WKH IXWXUH SI
FHUWDLQW\ DW WKLV WLPH DQG WKH VKDUH UHVHUYH XQGHU WKH 5HVWDWF

7KH 6KDUH 5HVHUYH 8QGHU WKH ([LVWLQJ 30DQ +DV %HHQ ([KDXVWHG

.1 ZH GR QRW LQFUHDVH WKH VKDUHY DYDLODEOH IRU LVVXDQFH XQGH!
VKDUHV DYDLODEOH IRU IXWXUH JUDQW XQGHU WKH ([LVWLQJ 30DQ DQG ZL
([LVWLQJ 30DQ WR PDNH QHFHVVDU\ HTXLW\ DZDUGV GXULQJ WKH UHPDLQG!
ZH ZRXOG ORVH DQ LPSRUWDQW FRPSHQVDWLRQ WRRO DOLJQHG ZLWK VKDU
WDOHQW

I WKLV 3URSRVDO LV QRW DSSURYHG DQG WKH &RQWLQJHQW $ZDUG
HIHFXWLYH RIILFHUVY DQG RXU RWKHU HPSOR\HHV PD\ EH DQ LQVXIILFLHQW 1
WHUP LQFHQWLYH FRPSHQVDWLRQ LQ WKH IXWXUH

2XWVWDQGLQJ (TXLW\ $ZDUGY 8QGHU WKH ([LVWLQJ 30DQ DQG 'HWHUPL

7KH WDEOH EHORZ SUHVHQWY LQIRUPDWLRQ DERXW WKH RXWVWDQGLQ
VKDUHV UHPDLQLQJ DYDLODEOH IRU LVVXDQFH XQGHU WKH ([LVWLQJ 30DQ
VKDUH UHVHUYH LQFUHDVH XQGHU WKH 5SHVWDWHG 30DQ DQG WKH &RQWLQ.
B3ULRU 30DQ DW $SULO ‘H KDYH QHYHU JUDQWHG DQ\ VKDUH RSWLRQV
3ULRU 30DQ 7KH FORVLQJ SULFH RI RXU &0DVV $ FRPPRQ VKDUHV RQ $SULO

'"HVFULSWLRQ RI 6KDUHV IXPEHU RI
6KDUHYV

7TRWDO FRPPRQ VKDUHV RXWVWDQGLQJ

([LVWLQJ 30DQ

2XWVWDQGLQJ XQYHVWHG WLPH EDVHG DZDUGYV

2XWVWDQGLQJ XQYHVWHG SHUIRUPDQFH EDVHG DZDUGYV

7TRWDO RXWVWDQGLQJ XQYHVWHG WLPH EDVHG DZDUGY DQG SHUIRUPDQFH E

6KDUHV DYDLODEOH IRU IXWXUH LVVXDQFH SULRU WR LQFUHDVH LQ VKDUH
30DQ DQG IROORZLQJ DZDUGYV JUDQWHG RQ $SULO WKPW ZHUH JUDQWIH
UHVHUYH XQGHU WKH ([LVWLQJ 30DQ DQG GR QRW FRQVWLWXWH &RQWLQJH

SHVYWDWHG 30DQ

3URSRVHG LQFUHDVH WR WKH VKDUH UHVHUYH XQGHU WKH BEHVWDWHG 30DQ
XQGHU WKH ([LVWLQJ 30DQ

7LPH EDVHG 568V WKDW DUH &RQWLQJHQW $ZDUGV

B3HUIRUPDQFH EDVHG 368V WKDW DUH &RQWLQJHQW $ZDUGYV

6KDUHV DYDLODEOH IRU IXWXUH LVVXDQFH XQGHU WKH 5HVWDWHG 30DQ DIV
$ZDUGYV

&RQVLVWV RI RXWVWDQGLQJ &0ODVV $ FRPPRQ VKDUHV DQG
FDVH DV RI $SULO

,QFOXGHG LQ WKH VKDUHV GLVFORVHG XQGHU 27RWDO RXWVWDQC
DZDUGV 3

&DOFXODWHG E\ UHIOHFWLQJ SHUIRUPDQFH EDVHG DZDUGYV DW WKH WDUJ



%DFNJURXQG IRU WKH " HWHUPLQDWLRQ RI WKH 6KDUH 5HVHUYH 8QGHU WKH

,Q LWV GHWHUPLQDWLRQ WR DSSURYH WKH 5HVWDWHG 30DQ WKH %RDU
KDV DQ DYDLODEOH SRRO RI VKDUHV IURP ZKLFK WR JUDQW ORQJ WHUP HTX
DQG UHWHQWLRQ PHFKDQLVP IRU RXU HPSOR\HHVY GLUHFWRUV DQG FRQV>
LQFUHDVH WKH UHVHUYH XQGHU WKH 5HVWDWHG 30DQ RYHU WKH H[LVWLQ.
&RPSHQVDWLRQ &RPPLWWHHPV UHFRPPHQGDWLRQV ZKLFK ZHUH EDVHG RQ I
3bUwQHUV WKH &RPSHQVDWLRQ &RPPLWWHHPY LQGHSHQGHQW FRPSHQVDWI

,Q GHWHUPLQLQ) ZKHWKHU WR DSSURYH WKH 5HVWDWHG 30DQ LQFOX
&RPSHQVDWLRQ &¢RPPLWWHH DQG %RDUG FRQVLGHUHG WKH IROORZLQJ

¥ 7KH QXPEHU RI VKDUHV UHVHUYHG IRU LVVXDQFH XQGHU WKH 5HVWDW
WKH DJJUHIJDWH QXPEHU RI VKDUHVY UHVHUYHG IRU LVVXDQFH XQGHU W
RXU VKDUHKROGHUYVY GR QRW DSSURYH WKH 5HVWDWHG 30DQ WKHQ DC
DQG WKH 5HVWDWHG 30DQ ZLOO FHDVH WR EH HIIHFWLYH WKH ([LVWLC

DZzDUGV XQGHU WKH ([LVWLQJ 30DQ VXEMHFW WR LWV WHUPV FRQGLW
WKHUHXQGHU

¥ $W WKH HQG RI ILVFDO \HDUV DQG RXU WRWDO RYHUKDQJ L
HTXLW\ FRPSHQVDWLRQ DZDUGY RXWVWDQGLQJ DW WKH HQG RI WKH 1L\
RI VKDUHV VXEMHFW WR HTXLW\ DZDUGV WKDW ZHUH XQYHVWHG DQG
UHPDLQLQJ DYDLODEOH IRU LVVXDQFH IRU IXWXUH DZDUGYV DW WKH HQ
VKDUHY DQG &0DVV % FRPPRQ VKDUHV RXWVWDQGLQJ DW WKH HQG RI

UHVSHFWLYHO\ DQG DV RI $SULO LW ZDV DSSUR[LPDWHO\
WKH LQFUHDVH WR WKH VKDUH UHVHUYH XQGHU WKH 5HVWDWHG 30DQ

f 2XU WKUHH \HDU DYHUDJH EXUQ UDWH ZDV DSSUR[LPDWHO\ DV VKR.

7TKUHH qHDU
$YHUDJH

7LPH EDVHG UHVWULFWHG VKDUHV RU 568V
JUDQWHG

S3HUIRUPDQFH VKDUHV|RU 368V YHVWHG
7TRWDO 6KDUHYV
SHUIRUPDQFH VKDUHV|[JUDQWHG

HLIKWHG $YHUDJH 6KDUHV 2XWVWDQGLQJ
%DVLF

%XUQ 5DWH

SHIOHFWV WKH DJJUHJDWH DPRXQW RI WLPH EDVHG UHVWULFWHG VKDU
LQ WKH DSSOLFDEOH \HDU

5HIOHFWV SHUIRUPDQFH DZDUGYV JUDQWHG LQ WKH DSSOLFDEOH \HDU E

¥ :H PD\ SULRU WR WKH GDWH RI WKH $QQXDO OHHWLQJ JUDQW DGGLW
SXUVXDQW WR WKH ([LVWLQJ 30DQ RU RXW RI WKH LQFUHDVH WR WKH \
DZDUGYV DUH ZLWKLQ WKH GLVFUHWLRQ RI WKH DGPLQLVWUDWRU DQG C
UHGXFH WKH VKDUHY DYDLODEOH IRU IXWXUH ZRVWRRK ARH VEXQWXDQWDW |
JUDQWHG RXW RI WKH LQFUHDVH WR WKH VKDUH UHVHUYH XQGHU WKH
3URSRVDO VXFK DZDUGV ZLOO UHGXFH WKH VKDUH UHVHUYH DQG ZL
DQG VXEMHFW WR IRUIHLWXUH LI VXFK VKDUHKROGHU DSSURYDO LV QR
(I'THFWLYH 'DWH

¥ 2XU HVWLPDWHG DQQXDO EXUQ UDWH IRU LOQFOXVLYH RI WKH &RQW
2WKHU IDFWRUV WKDW VKDUHKROGHUV PD\ FRQVLGHU LQ HYDOXDWLQJ WK

¥f ,1 ZH H[KDXVW FXUUHQW VKDUH UHVHUYHV XQGHU WKH ([LVWLQJ 30DQ
LPSRUWDQW FRPSHQVDWLRQ WRRO DOLJQHG ZLWK VKDUHKROGHU LQWH



f ., WKH 5SHYWDWHG 30DQ LV DSSURYHG ZH HVWLPDWH WKDW WKH SURSHEF
EH VXIILFLHQW IRU DSSUR[LPDWHO\ WZR WR WKUHH \HDUV RI DZDUGV L
FXUUHQW SUDFWLFHY DQG QRWLQJ WKDW IXWXUH FLUFXPVWDQFHV PD\

,Q OLJKW RI WKH IDFWRUV GHVFULEHG DERYH DQG WKH IDFW WKDW WKH
DELOLW\ WR FRQWLQXH WR DWWUDFW DQG UHWDLQ KLJKO\ TXDOLILHG LQG
FRPSHWH WKH %RDUG KDV GHWHUPLQHG WKDW WKH LQFUHDVH WR WKH VKD
XQGHU WKH ([LVWLQJ 30DQ LV UHDVRQDEOH DQG DSSURSULDWH DW WKLV WI
DQG EHQHILWY IRU LVVXLQJ VKDUHVY XQGHU WKH 5HVWDWHG 30DQ

.H\ 30DQ )HDWXUHYV

,Q HYDOXDWLQJ WKH SURSRVDO WR DSSURYH WKH 5HVWDWHG 30DQ VKI
30DQ ZKLFK ZH EHOLHYH DUH FRQVLVWHQW ZLWK EHVW SUDFWLFHYVY LQ HTX
6XFK SURYLVLRQV LQFOXGH

¥ 1R ,QFUHDVH WR 6KDUHV $YDLODEOH IRU ,VYKB CGHYV \& DW/HKIREX /0 ©KD D M Wi
QXPEHU RI VKDUHV VR WKDW VKDUHKROGHU DSSURYDO LV UHTXLUHG V
KDYH GLUHFW LQSXW RQ RXU HTXLW\ FRPSHQVDWLRQ SURJUDPV

$ 1R ,Q WKH ORQH\ 2SWLRQ RU 6KDUH$®DSR E8WILRY VRMQEL VKD UK DSBSV H F LI
H[HUFLVH SULFH HTXDO WR RU JUHDWHU WKDQ WKH IDLU PDUNHW YDC
DSSUHFLDWLRQ ULJKW LV JUDQWHG 6KDUHV WHQGHUHG E\ SDUWLFLSD
ZLWK UHVSHFW WR DQ\ DZDUG XQGHU WKH 5HVWDWHG 30DQ ZLOO QRW
WKH 5HVWDWHG 30DQ 6KDUHV VXEMHFW WR D VKDUH DSSUHFLDWLRC
VHWWOHPHQW RI WKH VKDUH DSSUHFLDWLRQ ULJKW RQ H[HUFLVH DQG
IURP WKH H[HUFLVH Rl RSWLRQV DUH DOVR QRW DGGHG EDFN WR WKH

f 1R 5HSULFLQJ RKBZDONY DGPLQLVWUDWRU PD\ QRW ZLWKRXW VKDUHK
DQ\ RXWVWDQGLQJ RSWLRQ RU VKDUH DSSUHFLDWLRQ ULJKW WR UHGXF
VKDUH DSSUHFLDWLRQ ULJKW LQ H[FKDQJH IRU FDVK RU DQRWKHU DZD
SULFH SHU VKDUH H[FHHGV WKH IDLU PDUNHW YDOXH RI WKH XQGHUO\L

¥ /LPLWDWLRQ RQ 'LYLGH@EEHQIOWBQWVGLYLGHQG HTXLYDOHQWY PD\ QRW
FRQGLWLRQV XQOHVV DQG XQWLO VXFK FRQGLWLRQV DUH PHW

¥ OLQLPXP 9HVWLQJ SHMK IFHHPHIMVY H[FHSWLRQV DZDUGV RU SRUWLRQV
30bQ PD\ QRW YHVW HDUOLHU WKDQ WKH ILUVW DQQLYHUVDU\ RI WKH L

f ,QGHSHQGHQW $GRHQIWWNVDWHE BODQ LV DGPLQLVWHUHG E\ RXU &RPSHl
HQWLUHO\ RI LQGHSHQGHQW GLUHFWRUV RWKHU WKDQ ZLWK UHVSHF
5SHVWDWHG 30DQ LV DGPLQLVWHUHG E\ WKH %RDUG

f 1R *URVV73V5HVWDWHG 30DQ GRHV QRW SURYLGH IRU DQ\ WD[ JURVYV ]
'"HVFULSWLRQ RI WKH S HVWDWHG 30DQ

7KH IROORZLQJ VHWV IRUWK D GHVFULSWLRQ RI WKH PDWHULDO IHDWXU|
TXDOLILHG LQ LWV HQWLUHW\ E\ UHIHUHQFH WR WKH IX69HWIBLW Rl WKH 5HV!

30DQ $GPLQLNKWMUDRPLFHRVDWLRQ &RPPLWWHH RI RXU %RDUG LV WKH DG
ZLWK UHVSHFW WR DZDUGV WR QRQ HPSOR\HH GLUHFWRUV LQ ZKLFK FDV
&RPSHQVDWLRQ &RPPLWWHH LV FRPSRVHG VROHO\ RI QRQ HPSOR\HH GLUHF
DQG 2LQGHSHQGHQW GLUHFWRUV?® ZLWKLQ WKH PHDQLQJ RI WKH UXOHV RI W
7KH SODQ DGPLQLVWUDWRU KDV WKH DXWKRULW\ WR DPRQJ RWKHU WKL (

FRQVWUXH DQG LQWHUSUHW WKH 5SHVWDWHG 30DQ

PDNH UXOHVY DQG UHJXODWLRQV UHODWLQJ WR WKH DGPLQLVWUDWLRQ

GHVLIJQDWH HOLJLEOH SHUVRQV WR UHFHLYH DZDUGV

t
t
t
t HVWDEOLVK WKH WHUPV DQG FRQGLWLRQV RI DZDUGV DQG



¥ GHWHUPLQH ZKHWKHU WKH DZDUGV RU DQ\ SRUWLRQ WKHUHRI ZLOO
UHVWULFWLRQV DQG ZLWK UHVSHFW WR SHUIRUPDQFH EDVHG DZDUG\
IRUWK LQ PRUH GHWDLO EHORZ

7KH &RPSHQVDWLRQ &RPPLWWHH PD\ GHOHJDWH LWV DXWKRULW\ WR DG
FHUWDLQ OLPLWDWLRQV $Q\ UHIHUHQFHYVY WR SODQ DGPLQLVWUDWRU LQ WK

(OLJLEVY®&HWSODQ DGPLQLVWUDWRU ZLOO GHVLJQDWH WKRVH HPSOR\HHYV
UHFHLYH DZDUGV XQGHU WKH 5HVWDWHG 30DQ $V RI $SULO WKHU
HPSOR\HHVY DQG DSSUR[LPDWHO\ WZR FRQVXOWDQWV ZKR ZHUH HOLJLEOH W

6KDUHV $XWKEWMIHAW WR DGMXVWPHQW LQ WKH HYHQW RI D PHUJHU UHF
WUDQVDFWLRQ DV GH¥GEMKEMWE® HEG\WO R Z &XED@HHKUH IP@ [ RFIW WDROUHIDWH QXPEHU |
VKDUHY DYDLODEOH IRU LVVXDQFH XQGHU WKH 5SHVWDWHG 30DQ VKDOO EH |

t VKDUHV RULJLQDOO\ DXWKRUL]JHG IRU LVVXDQFH XQGHU WKH ([L)\

t VKDUHV QHZO\ UHVHUYHG IRU LVVXDQFH XQGHU WKH 5HVWDWHG
VKDUHKROGHU DSSURYDO SOXV

f WKH QXPEHU RI VKDUHVY WKDW UHPDLQHG DYDLODEOH IRU LVVXDQFH X¢
(INTHFWLYH 'DWH SOXYV

f WKH QXPEHU RI VKDUHV RU /7,3 8QLWY VXEMHFW WR 3ULRU 30DQ DZDL
5HVWDWHG 30DQ IROORZLQJ WKH ([LVWLQJ 30DQ (IITHFWLYH 'DWH

$VVXPLQJ VKDUHKROGHU DSSURYDO RI WKH 5HVYWDWHG 30DQ DQG VXE
VKDUH UHF\FOLQJ SURYLVLRQV DV RI WKH GDWH RI WKH $QQXDO OHHWLQJ
FRQVLVWLQJ RI VKDUHVY WKDW UHPDLQHG DYDLODEOH IRU IXWXUH JUI
'DWH SOXV QHZO\ DXWKRULJHG VKDUHV XQGHU WKH 5HVWDWHG 30DQ
30DbQ IROORZLQJ WKH 5HVWDWHPHQW (IIHFWLYH 'DWH DQG SULRU WR WKH C
SOXV LLL WKH QXPEHU RI VKDUHV LI DQ\ VXEMHFW WR RXWVWDQGLQJ DZ
'DWH RU JUDQWHG WKHUHDIWHU WKDW VXEVHTXHQWO\ EHFRPH DYDLODEOH
(I'THFWLYH 'DWH DQG SULRU WR WKH GDWH RI WKH $QQXDO OHHWLQJ SXUVXD

6XEMHFW WR DGMXVWPHQW LQ WKH HYHQW RI D PHUJHU UHFDSLWDOL]
GHVFULEHG EBGRXVREHHUNY &KD RQHQRQHYRIQWURIIDO PRUH WKDQ FR
SXUVXDQW WR WKH H[HUFLVH RI LQFHQWLYH VKDUH RSWLRQV XQGHU WKH 5F

2XU &ODVV $ FRPPRQ VKDUHV RU /7,3 8QLWY WKDW DUH VXEMHFW WR RU
H[SLUH RU IRU DQ\ UHDVRQ DUH FDQFHOHG WHUPLQDWHG IRUIHLWHG IDLC
WKH 5SHVYWDWHG 30DQ ZLOO DJDLQ EH DYDLODEOH IRU LVVXDQFH LQ FRQQH
&0DVV $ FRPPRQ VKDUHV RU /7,3 8QLWY WKDW DUH VXEMHFW WR RU XQG
VXUUHQGHUHG RU ZLWKKHOG DV SD\PHQW RI HLWKHU WKH H[HUFLVH SULFH
ZLOO EH FRXQWHG DJDLQVW WKH 5HVWDWHG 30DQ VKDUH UHVHUYH DQG ZL
DZDUGVY XQGHU WKH 5HVWDWHG 30DQ

7\SHV RI $ZBUHWUGAWHVWDWHG 30DQ SURYLGHV IRU WKH JUDQW RI VKDUH RSV
ZKLFK LQFOXGH EXW DUH QRW OLPLWHG WR FDVK ERQXVHV GLVWULEXW
bzbuGvy VKDUH DSSUHFLDWLRQ ULJKWV RWKHU LQFHQWLYH DZDUGV ZKL/|
SHUIRUPDQFH VKDUH DZDUGYV

2SWLRQWLRQV WR SXUFKDVH &0DVV $ FRPPRQ VKDUHV PD\ EH JUDQWHG L
VKDUH RSWLRQ PD\ EH JUDQWHG LQ WKH IRUP RI D QRQ TXDOLILHG VKDUH |
RSWLRQ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ RI WKH &RGH $00 VKDUHV I
LOQOFHQWLYH VKDUH RSWLRQV EXW QR LQFHQWLYH VKDUH RSWLRQV ZLOO EH
WKH 2SHUDWLQJ &RPSDQ\ RU D PDMRULW\ RZQHG VXEVLGLDU\ FRUSRUDWLR
RSWLR® MUK VH BUQCBHEH GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWRU EXW
&0DVV $ FRPPRQ VKDUHVY RQ WKH GDWH WKH RSWLRQ LV JUDQWHG 7KH SOD
RSWLRQ PD\ EH H{HUFLVDEOH DIWHU \HDUV IURP WKH JUDQW GDWH 7KH D



WKH ILUVW WLPH LQ D SDUWLFXODU \HDU FDQQRW H[FHHG D YDOXH RI
WKH VKDUHV RQ WKH GDWH RI JUDQW

6$Y 6KDUH DSSUHBBBWIPRDQ BHIXWWWHG HLWKHU DORQH RU LQ WDQGHP .
RI D 6$5 PXVW EH HTXDO WR RU JUHDWHU WKDQ WKH IDLU PDUNHW YDOXH F
DGPLQLVWUDWRU PD\ HYWDEOLVK WKH WHUP RI HDFK 6%$5 EXW QR 6%$5 ZLOO

5HVWULFWHG 668<dHDWHYLESBYG VKDUHY DQG 568V PD\ EH LVVXHG WR HOLJL
DGPLQLVWUDWRU 7KH UHVWULFWLRQV RQ VXFK DZDUGV DUH GHWHUPLQH
SHUIRUPDQFH EDVHG DQG VHUYLFH EDVHG UHVWULFWLRQV 568V PD\ EH VH
WKHUHRI +ROGHUV RI UHVWULFWHG VKDUHVY ZLOO KDYH YRWLQJ ULJKWYV (
UHVWULFWHG VKDUH XQLWYV ZLOO QRW UHFHLYH GLVWULEXWLRQV RU GLVWU
568V KDYH YHVWHG

SHUIRUPDQFH3HUDRIGRDQFH DZDUGV PD\ EH LVVXHG WR DQ\ HOLJLEOH LQC
7KH YDOXH RI SHUIRUPDQFH DZDUGV PD\ EH OLQNHG WR WKH SHUIRUPDQF
GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWRU 3HUIRUPDQFH DZDUGV PD\ EH
E\ WKH SODQ DGPLQLVWUDWRU :LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WK
FDVK ERQXV SD\DEOH XSRQ WKH DWWDLQPHQW RI REMHFWLYH SHUIRUPDQF
DGPLQLVWUDWRU

'LVWULEXWLRQ (TXLYDWHOBKWIZRQGHWTXLYDOHQW DZDUGV PD\ EH JUDQWH
DzbuGvV DV GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWRU 'LVWULEXWLRQ H’
RQ RXU &0ODVV $ FRPPRQ VKDUHV WR EH FUHGLWHG DV RI WKH GLVWULEXW
GLVWULEXWLRQ HTXLYDOHQW DZDUGYV DUH JUDQWHG DQG VXFK GDWHV WE
GLVWULEXWLRQ HTXLYDOHQWY DUH JUDQWHG ZLWK UHVSHFW WR VKDUHV F|
SDLG RXW DW WKH WLPH DQG WR WKH H[WHQW WKDW YHVWLQJ FRQGLWLRQ
FDQ EH FRQYHUWHG WR FDVK RU &0DVV $ FRPPRQ VKDUHV E\ D IRUPXOD GHYV
DUH QRW SD\DEOH ZLWK UHVSHFW WR VKDUH RSWLRQV RU VKDUH DSSUHFLD

6KDUH 3D\PHQWK®AMHUGSDV\PHQWY PD\ EH LVVXHG WR HOLJLEOH SDUWLFLSI
7TKH QXPEHU RI VKDUHV RI DQ\ VKDUH SD\PHQW PD\ EH EDVHG XSRQ SHUIR
SD\PHQW DzDUGV PD\ EH PDGH LQ OLHX RI EDVH VDODU\ ERQXV IHHV RU R\
LQGLYLGXDO

'"HIHUUHG 6KDUW I$ADUHXY VKDUH DZDUGV PD\ EH LVVXHG WR HOLJLEOH
DGPLQLVWUDWRU 7KH QXPEHU RI VKDUHV RI GHIHUUHG VKDUHYV ZLOO EH C
SHUIRUPDQFH FULWHULD RU RWKHU VSHFLILF FULWHULD 6KDUHV XQGHUO\L
RU RWKHU FRQGLWLRQV RU FULWHULD VHW XS E\ WKH SODQ DGPLQLVWUD\
FRQGLWLRQV RU FULWHULD DV DSSOLFDEOH KDYH EHHQ VDWLVILHG 8QOF
GHIHUUHG VKDUH DZDUG ZLOO KDYH QR ULJKWV DV D VKDUHKROGHU XQWLO

SHUIRUPDQFH 6KBYUHIRUPDQGV¥H VKDUH DZDUGV PD\ EH JUDQWHG WR DQ\ H
SODQ DGPLQLVWUDWRU 9HVWLQJ RI SHUIRUPDQFH VKDUH DZDUGV PD\ EH Ol
RU RWKHU FULWHULD DV GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWRU

2WKHU ,QFHOWRPWHKHZDIUWEFHQWLYH DZDUGY PD\ EH LVVXHG WR HOLJLEO
DGPLQLVWUDWRU 6XFK RWKHU LQFHQWLYH DZDUGV PD\ FRYHU VKDUHV RU
YDOXH RI RU DQ H[HUFLVH RU FRQYHUVLRQ SULYLOHJH DW D SULFH UHODW
YDOXH RU VKDUHKROGHU UHWXUQ 2WKHU LQFHQWLYH DZDUGV PD\ EH OLQ
VSHFLILF SHUIRUPDQFH FULWHULD GHWHUPLQHG DSSURSULDWH E\ WKH SOI
OLPLWLQJ WKH JHQHUDOLW\ RI WKH IRUHJRLQJ /7,3 8QLWYV PD\ EH JUDQWHG
PD\ EH GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWRU SURYLGHG KRZHYHU
IRU WKH SHUIRUPDQFH RI VHUYLFHV WR RU IRU WKH EHQHILW RI WKH 2SHU
PHPEHU RI WKH 2SHUDWLQJ &RPSDQ\ LQ DQWLFLSDWLRQ RI WKH HOLJI
&RPSDQ\ RU DV RWKHUZLVH GHWHUPLQHG E\ WKH SODQ DGPLQLVWUDWR
2SURILWY LQWHUHVWYV? ZLWKLQ WKH PHDQLQJ RI WKH ,QWHUQDO 5HYHQXH
DGPLQLVWUDWRU ZLOO VSHFLI\ WKH FRQGLWLRQV DQG GDWHV XSRQ ZKLFK \
ZLOO EH VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV RI WKH DJUHHPHQW J



LQFOXGLQJ UHVWULFWLRQV RQ WUDQVIHUDELOLW\ DV WKH SODQ DGPLQLV
FRPELQDWLRQ DW VXFK WLPHV SXUVXDQW WR VXFK FLUFXPVWDQFHV LQ
GHWHUPLQHY DW WKH WLPH RI WKH JUDQW RI WKH DZDUG RU WKHUHDIWHU

SHUIRUPDQFH %DMMXRBXWUGNVPLWLQJ WKH GHVFULSWLRQ RI 3HUIRUPDQFF
LVVXH SHUIRUPDQFH EDVHG DZDUGYV XQGHU WKH 5HVWDWHG 30DQ

7KH SHUIRUPDQFH JRDOV PD\ EH EDVHG XSRQ SHUIRUPDQFH FULWHULD H\
ZLWKRXW OLPLWDWLRQ RQH RU PRUH RI WKH IROORZLQJ SHUIRUPDQFH FUL!
IROORZLQJ $ LQWHUHVW % WD[HV & GHSUHFLDWLRQ ' DPRUWL]DWLR!
JURVV RU QHW VDOHV RU UHYHQXH QHW LQFRPH HLWKHU EHIRUH RU DI
SURILW FDVK IORZ LQFOXGLQJ EXW QRW OLPLWHG WR RSHUDWLQJ FDV
FDSLWDO UHWXUQ RQ VKDUHKROGHUVp HTXLW\ WRWDO VKDUHKROC
RSHUDWLQJ PDUJLQ FRVWV IXQGV IURP RSHUDWLRQYV H[SHQVH"
DGMXVWHG HDUQLQJV SHU VKDUH SULFH SHU VKDUH LPSOHPHQWDW!
HFRQRPLF YDOXH GHEW OHYHOV RU UHGXFWLRQ VDOHV UHODWHG J
RSHUDWLQJ HIILFLHQF\ FXVWRPHU VDWLVIDFWLRQ DQG RU JURZWK
UDLVLQJ WUDQVDFWLRQV UHFUXLWLQJ DQG PDLQWDLQLQJ SHUVRQQHO
VL]H HPSOR\HH UHWHQWLRQ DQG FDSLWDO H[SHQGLWXUHV DQ\ RI
&RPSDQ\ RU DQ\ RSHUDWLQJ XQLW RI WKH &RPSDQ\ RU DV FRPSDUHG WR D
UHVXOWV RI D SHHU JURXS RU WR PDUNHW SHUIRUPDQFH LQGLFDWRUV RU L¢

BHUIRUPDQFH FULWHULD PD\ EH PHDVXUHG HLWKHU LQ DEVROXWH WHUP\
DV FRPSDUHG WR UHVXOWV RI D SHHU JURXS RU WR PDUNHW SHUIRUPDQF
REMHFWLYHO\ GHWHUPLQDEOH DGMXVWPHQWY EH PDGH WR RQH RU PRUH F
LWHPV UHODWHG WR D FKDQJH LQ DFFRXQWLQJ SULQFLSOH LWHPV UHO
SURGXFWLYLW\ LQLWLDWLYHV RWKHU QRQ RSHUDWLQJ LWHPV LWHP\
RSHUDWLRQV RI DQ\ HOQWLW\ DFTXLUHG E\ RXU FRPSDQ\ GXULQJ WKH SHUIR!
EXVLQHVYV RU VHIPHQW RI D EXVLQHVV LWHPV UHODWHG WR GLVFRQWLC
XQGHU DSSOLFDEOH DFFRXQWLQJ VWDQGDUGYV LWHPV DWWULEXWDEOH V
VKDUHV RFFXUULQJ GXULQJ WKH SHUIRUPDQFH SHULRG DQ\ RWKHU LWH|
EH DSSURSULDWH DGMXVWPHQWYV LWHPV UHODWLQJ WR XQXVXDO RU HI[\
LWHPVY UHODWHG WR DPRUWL]DWLRQ RI DFTXLUHG LQWDQJLEOH DVVHWYV
JRLQJ EXVLQHVYV DFWLYLWLHV LWHPV UHODWLQJ WR FKDQJHV LQ WD[ OL
UHODWLQJ WR JDLQV RU ORVVHV IRU OLWLIJDWLRQ DUELWUDWLRQ DQG FRC
QRQUHFXUULQJ HYHQWYV RU FKDQJHV LQ DSSOLFDEOH ODZV DFFRXQWLQJ SU

7KH SODQ DGPLQLVWUDWRU PD\ GHVLJQDWH DGGLWLRQDO SHUIRUPDQFH
DGMXVW PRGLI\ RUDPHQG WKH DIRUHPHQWLRQHG SHUIRUPDQFH FULWHULD

OLQLPXP 9MVZWUQY JUDQWHG XQGHU WKH 5HVWDWHG 30DQ VKDOO YHVW
JUDQWRY MKW WKH PLQLPXP YHVWLQJ UHTXLUHPHQW ZLOO QRW DSSO\ WR
DzDUGYV XQGHU WKH 5HVWDWHG 30DQ RU RWKHU IXOO\ YHVWHG FDVK DZDU
SHULRG UXQV IURP WKH GDWH RI RQH DQQXDO PHHWLQJ RI VKDUHKROGHUYV
ILIw\ ZHHNV DIWHU WKH LPPHGLDWHO\ SUHFHGLQJ \HDUpV DQQXDO PHHWL
DJJUHIJDWH RI XS WR ILYH SHUFHQW Rl WKH DJJUHJDWH VKDUH UHVHUYF
SURYLVLRQ ZLOO SUHFOXGH WKH SODQ DGPLQLVWUDWRU IURP WDNLQJ DFWIL
FRQQHFWLRQ ZLWK RU IROORZLQJ D SDUWLFLSDQWpnV GHDWK GLVDELOLW\
FRQWURO

$Z2DUGY 6XEMHFW WR$®ODREDBEVIRODRWHG XQGHU WKH 5HVWDWHG 30
DFFRUGDQFH ZLWK DQ\ FODZEDFN SROLF\ WKDW ZH DUH UHTXLUHG WR DGR
HIFKDQJH RU DVVRFLDWLRQ RQ ZKLFK RXU VHFXULWLHY DUH OLVWHG RU D\
DQG &RQVXPHU 3URWHFWLRQ $FW RU RWKHU DSSOLFDEOH ODZ LQFOXGLQ
$ZDUGHG &RPSHQVDWLRQ

$GMXVWPHQWYV &KDQ IWKIH HYRH@WURDODQ\ VKDUH GLYLGHQG RU GLVWULE X
Rl VKDUHVY PHUJHU FRQVROLGDWLRQ RU RWKHU GLVWULEXWLRQ RWKHU W
VKDUHKROGHUVY RU DQ\ RWKHU FKDQJH DIIHFWLQJ RXU VKDUHV RU WKH SU



DGPLQLVWUDWRU VKDOO PDNH HTXLWDEOH DGMXVWPHQWYVY LI DQ\ WR UHIO|
Rl VKDUHV DQG RWKHU SURSHUW\ WKDW PD\ EH LVVXHG XQGHU WKH 5HVW
DJJUHIJDWH VKDUH UHVHUYH DQG WKH OLPLW RQ LQFHQWLYH VKDUH RSWLR!
VHFXULWLHV RU SURSHUW\ VXEMHFW WR RXWVWDQGLQJ DZDUGYV WKH
ZLWKRXW OLPLWDWLRQ DQ\ DSSOLFDEOH SHUIRUPDQFH WDUJHWV RU FULWH
VKDUH IRU DQ\ RXWVWDQGLQJ bzZzbUGY XQGHU WKH 5HVWDWHG 30DQ

,Q WKH HYHQW RI D FKDQJH LQ FRQWURO RI WKH &RPSDQ\ XQOHVV RWKF
DVVXPHG E\ WKH DFTXLUHU RU ZKHUH DQ DZDUG LV DVVXPHG WKH SDUWLF
FDXVH RU E\ WKH SDUWLFLSDQW IRU JRRG UHDVRQ RQ RU DIWHU WKH HIITHFW
IROORZLQJ WKH FKDQJH LQ FRQWURO WKHQ DQ\ XQYHVWHG RU XQH[HUF
EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH DQG WKH UHVWULFWLRQV GHI
DSSOLFDEOH WR DQ DZDUG VKDOO ODSVH DQG VXFK DZDUGV VKDOO EH GHH
UHVSHFW WR VXFK DZDUGV VKDOO EH GHHPHG WR EH DFKLHYHG DW WKH WD
WHUPLQDWLRQ Rl HPSOR\PHQW IROORZLQJ DZDUG DVVXPSWLRQ DW WKH DF\

SBURKLELWLRQ RKH5HGDQFRLERPLQLVWUDWRU PD\ QRW ZLWKRXW VKDUHKRO
RXWVWDQGLQJ RSWLRQ RU VKDUH DSSUHFLDWLRQ ULJKW WR UHGXFH LWV
DSSUHFLDWLRQ ULJKW LQ H[FKDQJH IRU FDVK RU DQRWKHU DZDUG ZKHQ WK
HIFHHGV WKH IDLU PDUNHW YDOXH RI WKH XQGHUO\LQJ VKDUHYV

$PHQGPHQW DQG ZXW PARDWE. RQ\ DW DQ\ WLPH WHUPLQDWH VXVSHQG RU
PD\ DPHQG WKH 5HVWDWHG 30DQ DW DQ\ WLPH SURYLGHG WKDW DQ\ LQFUF}
SODQ PXVW EH DSSURYHG E\ RXU VKDUHKROGHUV 1R LQFHQWLYH VKDUH RS
%RDUG DGRSWHG WKH 5HVWDWHG 30DQ RU $SULO

5HILVWUDWLRQ ZLWK WKH 6HFXULWLHY DQG ([FKDQJH &RPPLVVLRQ

‘H KDYH ILOHG D 5HJLVWUDWLRQ 6WDWHPHQW RQ )RUP 6 ZLWK WKH 6
DGGLWLRQDO QXPEHU RI FRPPRQ VKDUHVY WKDW DUH LVVXDEOH XQGHU WKH

8 6 JHGHUDO ,QFRPH 7D[DWLRQ

$Q RSWLRQHH JHQHUDOO\ ZLOO QRW UHFRJQL]H WD[DEOH LQFRPH XSRQ V
RI H[HUFLVH RI VXFK RSWLRQ WKH RSWLRQHH ZLOO UHFRJQL]H RUGLQDU\
H[FHVV Rl WKH IDLU PDUNHW YDOXH RI WKH VKDUHV SXUFKDVHG RYHU WKH |
GHGXFWLRQ DW VXFK WLPH DQG LQ WKH VDPH DPRXQW WKDW WKH RSWLRQH
DQ\ RUGLQDU\ LQFRPH XSRQ WKH JUDQW RU WLPHO\ H[HUFLVH RI DQ LQFH
JHQHUDOO\ ZLOO EH WLPHO\ LI PDGH GXULQJ LWV WHUP DQG LI WKH RSW
EHJLQQLQJ RQ WKH GDWH RI JUDQW DQG HQGLQJ RQ WKH GDWH WKUHH PR
XQWLPHO\ H[HUFLVH RI DQ LQFHQWLYH VKDUH RSWLRQ ZLOO EH GHWHUPLQF
RSWLRQV ,I VKDUHV DFTXLUHG SXUVXDQW WR WKH H[HUFLVH RI DQ LQFHQ\
H[SLUDWLRQ RI WZR \HDUV IURP WKH GDWH Rl JUDQW RU ZLWKLQ RQH \H]
GLVSRVLWLRQ:® DQ\ JDLQ UHDOL]HG E\ WKH RSWLRQHH JHQHUDOO\ ZLOO |
IROORZV L DW RUGLQDU\ LQFRPH UDWHV WR WKH H[WHQW RI WKH GLIIHUH
YDOXH RI WKH VKDUHV RQ WKH GDWH WKH RSWLRQ LV H[HUFLVHG RU WKH C
VKDUHV DUH D FDSLWDO DVVHW RI WKH RSWLRQHH DV VKRUW WHUP RU ORQ
ZHUH KHOG E\ WKH RSWLRQHH WR WKH H[WHQW RI DQ\ H[FHVV RI WKH DPRX
WKH H[HUFLVH SULFH DQG DQ\ RUGLQDU\ LQFRPH UHFRJQL]JHG E\ WKH RSWL
GHGXFWLRQ DW WKH WLPH RI VXFK GLVTXDOLI\LQJ GLVSRVLWLRQ IRU WKH D

$ SDUWLFLSDQW ZLOO QRW UHFRJQL]H DQ\ WD[DEOH LQFRPH DW WKH W
UHFRJQL]JH RUGLQDU\ LQFRPH IRU LQFRPH WD[ SXUSRVHV LQ DQ DPRXQW HT
FDVK UHFHLYHG $Q\ DGGLWLRQDO JDLQ RU ORVV UHFRJQL]JHG XSRQ DQ\ OD
GHSHQGLQJ RQ KRZ ORQJ WKH SDUWLFLSDQW KHOG WKH VKDUHV

$ SDUWLFLSDQW ZLOO QRW UHFRJQL]H WD[DEOH LQFRPH XSRQ WKH JUD
RWKHUZLVH HOHFWV WR EH WD[HG DW WKH WLPH RI JUDQW SXUVXDQW WR 6|
EHFRPHY WUDQVIHUDEOH RU LV QR ORQJHU VXEMHFW WR D VXEVWDQWLDO



HTXDO WR WKH GLITHUHQFH EHWZHHQ WKH IDLU PDUNHW YDOXH RI WKH VKL
VKDUHV LI DQ\ XQOHVV WKH SDUWLFLSDQW PDGH DQ HOHFWLRQ XQGHU 6H
SDUWLFLSDQW PDGH DQ HOHFWLRQ XQGHU 6HFWLRQ E RI WKH &RGH WK
JubQw HTXDO WR WKH GLIITHUHQFH EHWZHHQ WKH IDLU PDUNHW YDOXH RI W
IRU VXFK VKDUHV LI DQ\ $Q\ DGGLWLRQDO JDLQ RU ORVV UHFRJQL]JHG XSRC
ORVV

$ SDUWLFLSDQW ZLOO QRW UHFRJQL]JH DQ\ WD[DEOH LQFRPH XSRQ JUDQ\
VKDUH DzZzDUGYVY GHIHUUHG VKDUH DZDUGV VKDUH SD\PHQW DZDUGV GLVWU
WKH SDUWLFLSDQW ZLOO UHFRJQL]H RUGLQDU\ LQFRPH DW WKH WLPH RI UH
GDWH RI UHFHLSW RI WKH VKDUHV RU FDVK UHFHLYHG PLQXV DQ\ DPRXQW
UHFRJQL]JHG XSRQ DQ\ ODWHU GLVSRVLWLRQ RI WKH VKDUHYVY ZRXOG EH D FD

‘H JHQHUDOO\ ZLOO EH HQWLWOHG WR D WD[ GHGXFWLRQ LQ FRQQHFWLR
WR WKH RUGLQDU\ LQFRPH UHDOL]JHG E\ D SDUWLFLSDQW DQG DW WKH WL
GLVDOORZV D WD[ GHGXFWLRQ IRU DQ\ SXEOLFO\ KHOG FRUSRUDWLRQ IRU L
\HDU IRU 2FRYHUHG HPSOR\HHV 3 :KLOH ZH FRQVLGHU WKH WD[ GHGXFWLELO
RXU RYHUDOO FRPSHQVDWLRQ SURJUDP WKH &RPSHQVDWLRQ &RPPLWWHH
PD\ QRW TXDOLI\ IRU WKH FRPSHQVDWLRQ GHGXFWLRQ LI FRQVLGHULQJ DO
VXFK FRPSHQVDWLRQ WR EH SDLG ZLWKRXW UHJDUG WR ZKHWKHU LW PD\ EH

7KH IRUHJRLQJ LV RQO\ D VXPPDU\ RI WKH HIITHFW RI IHGHUDO LQFRPH
SXUSRUW WR EH FRPSOHWH DQG GRHV QRW GLVFXVV WKH WD[ FRQVHTXHQ
PXQLFLSDOLW\ VWDWH RU IRUHLJQ FRXQWU\ LQ ZKLFK D SDUWLFLSDQW PD
6HFWLRQ * RI WKH &RGH ZKLFK FDQ DSSO\ WR DQ 2?H[FHVV SDUDFKXWH
SDUWLFLSDQW LV DOVR DQ RIILFHU GLUHFWRU RU VKDUHKROGHU

1HZ 30DQ %HQHILWV

2Q $sSULO ZH JUDQWHG DZDUGV WR IRXU RI RXU H[HFXWLYH RIILFH
WKDW ZHUH JUDQWHG VXEMHFW WR REWDLQLQJ VKDUHKROGHU DSSURYDO |
SHUWDLQLQJ WR WKHVH DZDUGV DV RI $SULO ,Q WKH HYHQW VKDUHK

WZHOYH PRQWKY IROORZLQJ WKH GDWH WKH %RDUG DGRSWHG WKH 5HVWD
IRUIHLWHG 7KH UHPDLQLQJ DZDUGY JUDQWHG WR RXU QDPHG H[HFXWLYH RI
JUDQWHG RXW RI WKH UHPDLQLQJ VKDUH UHVHUYH XQGHU WKH ([LVWLQJ 30|
DQG bDUH UHIOHFWHG LQ WKH 30DQ %HQHILWY 7DEOH EHORZ

2ZWKHU WKDQ ZLWK UHVSHFW WR WKH DZDUGV GHVFULEHG DERYH DQG
SHVWDWHG 30DQ DUH VXEMHFW WR WKH GLVFUHWLRQ RI WKH DGPLQLVWUDYV
WKDW PD\ EH UHFHLYHG E\ SDUWLFLSDQWY XQGHU WKH 5HVWDWHG 30DQ LI

$GGLWLRQDOO\ ZH PD\ SULRU WR WKH GDWH RI WKH $QQXDO OHHWLQJ
DOWKRXJK WKHVH DZDUGYV DUH ZLWKLQ WKH GLVFUHWLRQ RI WKH DGPLQLVYV
UHGXFH WKH VKDUHY DYDLODEOH IRU IXWXUH LVVXDQFH SXUVXDQW WR WKF
VKDUH UHVHUYH LQFUHDVH SXUVXDQW WR WKH 5HVWDWHG 30DQ WKH\ ZLOC
EH FRQVLGHUHG 2&RQWLQJHQW $ZDUGV 3 TR WKH H[WHQW VXFK DZDUGV DUH
5HVWDWHG 30DQ DQG WKH 5HVWDWHG 30DQ LV QRW DSSURYHG E\ VKDUHKEF
30DQ DbQG ZLOO UHGXFH WKH VKDUHY DYDLODEOH IRU LVVXDQFH WKHUHXQG

1DPH DQG 3ULQFLSDO 3RWIPEHRQRI 6 KDUHYXPEHWHRW6KDUHY 6 XEMHFW
WR 568V WR 368V

'DQLHO +HGLJDQ
3UHVLGHQW DQG &KLHI ([HFXWLYH 2I1ILFHU

OLFKDHO $OYDUDGR
&KLHI 2SHUDWLQJ 2IILFHU &KLHI /HIDO 2IILFHU DQG
9LFH BUHVLGHQW

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




.LP 7TREOHU
&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG 9L|FH
SUHVLGHQW

([HEXWLYH RIILFHUV DV D JURXS
1RQ HPSOR\HH GLUHFWRUV DV D JURKS
1RPLQHHYV IRU HOHFWLRQ DV|GLUHFWHRUV

+
(DFK DVVRFLDWH RI DQ\ VXFK GLUHFWRUV H[HFXWLYH+
RINLFHUV RU QRPLQHHYV

(DFK RWKHU SHUVRQ ZKR UHFHLYHG RU LV WR[UHFHLYH ILYH
SHUFHQW RI DOO RSWLRQV ZDUUDQWYVY RU ULJKWYV

(PSOR\HHV RWKHU WKDQ H[HFXWLYH RIILFHUV| DV D JURXS

$00 RI WKH 568V UHSRUWHG LQ WKLV WDEOH DUH &RQWLQJHQW $ZDUG\
368V bUH UHIOHFWHG DVVXPLQJ 2WDUJHW?* SHUIRUPDQFH

I+

30DQ %HQHILWV

7KH WDEOH EHORZ VKRZV DV WR RXU 1(2V DQG WKH YDULRXV LQGLFDWHG JL

JUDQWHG XQGHU WKH ([LVWLQJ 30DQ WKURXJK $SULO WKDW ZHUH RXW
DzDUGY JUDQWHG RQ $SULO WKDW DUH &RQWLQJIJHQW $ZDUGV DUH UHIC
EHORZ
1DPH DQG SULQFLSDO 3RWYIPEHRQRI 6 KDUHYXPEHWHRW6KDUMHY 6 XEMHFW
WR 568V WR 368V

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

OLFKDHO $OYDUDGR
&KLHI 2SHUDWLQJ 2IILFHU &KLHI /HIJDO 2IILFHU DQG
9LFH BUHVLGHQW

*UHJ OF:LOOLDPV
&KLHI 3ROLF\ 2IILFHU DQG 94YFH 3UHVLGHQW

.LP 7TREOHU
&KLHI )LQDQFLDO 2IILFHU 7UHDVXUHU DQG 9L|FH
SUHVLGHQW

([HEXWLYH RIILFHUV DV D JURXS
1RQ HPSOR\HH GLUHFWRUV DV D JURXS *
1RPLQHHYV IRU HOHFWLRQ DV|GLUHFWRUV *

(DFK DVVRFLDWH RI DQ\ VXFK GLUHFWRUV H[HFXWLYH=*
RINLFHUV RU QRPLQHHV

(DFK RWKHU SHUVRQ ZKR UHFHLYHG RU LV WR[UHFHLYH ILYH
SHUFHQW RI DOO RSWLRQV ZDUUDQWYVY RU ULJKWYV

(PSOR\HHVY RWKHU WKDQ H[HFXWLYH RIILFHUV| DV D JURXS

368v DUH UHIOHFWHG DVVXPLQJ 2WDUJHW? SHUIRUPDQFH IRU RXWVWDQ

%RDUG 5SHFRPPHQGDWLRQ
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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 DOO RI ZKLFK KDG EHHQ GLVYV
OHJDF\ LQWHUHVWY DUH QR ORQJHU GHHPHG WR EH RXWVWDQGLQJ :H RZQ
DQG ZH UHFHLYHG PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ LC

3DUN 9HQWXUH

‘H SURYLGH PDQDIJHPHQW VHUYLFHV WR WKH *UHDW 3DUN 9HQWXUH SXlI
LQLWLDO WHUP RI RXU GHYHORSPHQW PDQDJHPHQW DJUHHPHQW ZLWK WKH
EHHQ HIWHQGHG E\ PXWXDO DJUHHPHQW RI WKH SDUWLHV WKURXJK '"HFHPEF

9HQWXUH ZH UHFRJQL]JHG PLOOLRQ DQGG UHRVGHERQYLHOU HYHQXWH® W
ZKLFK ZHUH FRPSULVHG RI D EDVH IHH D ®® G Q FHIQH E R A STRPLIHQ WEW WR BD Q@
9HQWXUH UHFHLYHG PLOOLRQ DQG PLOOLRQ UHVSHFWLYHO\ LQ I
9HQWXUH

7D[ 'LVWULEXWLRQV

7KH WHUPV Rl WKH 2SHUDWLQJ &RPSDQ\W?3$L PLWRHG GB U RQ MUK 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 DJJU HJIDW HWR DI G0 \SDWMEXKML\R QWR W@ O L Q J
PLOOLRQ UHVSHFWLYHO\ QHW RI DPRXQWVY GLVWULEXWDEOH WR WKH &RPS
SDLG WR WKH PDQDJHPHQW SDUWQHU 7KH WD[ GLVWULEXWLRQV DUH WUHD
DFFRXQW ZKHQ GHWHUPLQLQJ WK HRLP B X QD/QV DREWIKKH/WZALIV GIWG IRWW K Ei X WKCCEUCHHY
FRPPRQ XQLWV RI WKH X®MUHWWEH &BRPSPR2FWREHU WKH PDQDJHPHQ\
LQWHUHVWYV LQ WKH 2SHUDWLQJ &RPSDQ\ IRU RXU &0DVV $ FRPPRQ VKDUHV
HQWLWOHG WR DQ\ IXUWKHU WD[ GLVWULEXWLRQV

(% BS5HLPEXUVHPHQW 2EOLJDWLRQYV

‘H SUHYLRXVO\ HQWHUHG LQWR UHLPEXUVHPHQW DJUHHPHQWY SXUVXDQV
PLOOLRQ UHODWHG WR (% LPPLJUDQW LQYHVWRU SURJUDP ORDQV WHK
&DQGOHVWLFN DQG 7KH 6DQ )UDQFHFHP BKUS\D QB FFHPHEHOD LWL KN ED/ODQFH R
UHLPEXUVHPHQW REOLJDWLRQ ZDV PLOOLRQ DQG PLOOLRQ UHVSHI
WKH XQSDLG UHLPEXUVHPH QW HPEWMLL D WIORSEW PEMH B 1 EZFRDWK DQG WRWDO L
PLOOLRQ ZDV DFFUBXHGEGXDXQWDWR WHDNDBWLPEXUVHPHQW GHIHUUDO DJUHHPH
WKH UHODWHG SDUW\ UHLPEXUVHPHQW REOLJDWRR@ZKDUB\GHIHDNH H® WEKUR
LQ SULQFLSDO DQG PLOOLRQ LQ DFFUXHG LQWHUHVW WKDW EHFDPH GXH

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
KLVWRULFDOO\ HIHUFLVHG LWV RSWLRQ WR DFTXLUH VXFK KRPHVLWHYV

*UHDW 3DUN 1HLJKERUKRRGYVY /DQG 6DOHV

, Q RXU +HULWDJH )LHOGV MRLQW YHQWXUH HQWHUHG LQWR SXUFKDYV
IRU KRPHVLWHY UHVXOWLQJ LQ UHFRJQL]JHG UHYHQXH RI PLOOLRQ ¢
ODQG EDQNLQJ HQWLW\Y SXUVXDQW WR ZKLFK WKH /HQQDU VXEVLGLDU\ KD\
UHTXLUHG WR FRPSOHWH WKH ILQDO LPSURYHPHQWY WR WKH KRPHVLWHV R
LWV RSWLRQ WR DFTXLUH VXFK KRPHVLWHYV



$PHQGPHQW RI /HDVH $JUHHPHQW

$ VXEVLGLDU\ RI /HQQDU OHDVHYVY D SRUWLRQ RI D EXLOGLQJ DW WKH )L
RZQHUVKLS RI RXU *DWHZD\ &RPPHUFLDO MRLQW YHQWXUH ,Q '"HFHPEHU
LQWHUHVWY LQ WKH )LYH 3RLQW *DWHZD\ &DPSXV WR &LW\ RI +RSH WKH
/IHQQDU VXEVLGLDU\ 3XUVXDQW WR WKH DPHQGPHQW /HQQDUMnV VXEVLGLI
YHQWXUH DJUHHG WR UHPRYH IURP WKH OHDVH FHUWDLQ VTXDUH IRRWDJH
HITHFWLYH XSRQ WKH FORVLQJ RI WKH VDOH WR &LW\ RI +RSH

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

2XU %RDUG 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
&RPPLWWHHPY 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 SURDQYWDOWRAHYWQARBIRKKDUHKROGHUV \RXU SURS
WKDQ '"HFHPEHNQG PXVW RWKHUZLVH FRPSO\ ZLWK 5XOH D "KLOH RXU %R
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 EXVLQHHWQQEHCRBH HWLH I RD UHKKORIHEKHRID\C
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 HDUOLHDQWKQR OD@MIUWKD XQOEWYXDEQQXDO PHHWLC
VKDUHKROGHUV LV QRW ZLWKLQ WZHQW\ ILYH GIDQ\D XEDBIOR RHHRUL @J WRHI U/ KAk
ZKLFK FDVH WKH QRWLFH PXVW EH UHFHLYHG QR W 'O®DM)HIBR \OKRZQ Q\IK W KR B DI
VXFK QRWLFH RI WKBIQ®DXWB RHWWHQJ ZDV PDLOHG RU VXFK S>XOECLFDGLRABD R
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
LU ILYHSRLQW FRP IL(RXQFUBIGR UMWY DLA@E RWKHU LQIRUPDWLRQ ILOHG ZLWK
WKRVH UHSRUWY ILOHG RU IXUQLVKHG SXUVXDQW WR 6HFWLRQ D RU G
ZH HOHFWURQLFDOO\ ILOH VXFK PDWHULDO ZLWK RU Z2XP QYIHVK DEDN RV RR QMK Bl
UHSRUWYV SUR[\ VWDWHPHQWY DQG RWKHU LQIRUPDWLRQ DERXW LVVXHUV (

(/1 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 ., 7+287 (G+,%,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
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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

SHWHU $ .URJK
*HQHUDO &RXQVHO DQG 6HFUHWDU\
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$V $PHQGHG DQG 5HVWDWHG (IIHFWLYH $SULO

$57,&/( ,
385326

7KLV DPHQGHG DQG UHVWDWHG )LYH 3RLQW +ROGLIONQFRL VW L WX
DPHQGPHQW DQG UHVWDWHPHQW RI WKH )LYH 3RLQW YRIGBEDDAREW HG FAFV
%RDUG RQ $SULO DQG E\ WKH &RPSDQ\pV2VKDUGKA O3®HUNV?( RIG@ R-BM\D¥H
DPHQGHG DQG UHVWDWHG 30DQ ZDV DSSURYHGY &DWHK PR HB R UGB RV L ¥ 3UF LI
HITHFWLYH RQ VXFK GDWH VXEMHFW WR VKDUHKROGHU DSSURYDO RI WKLV
WR WKH )LYH 3RLQW +ROGLQJV //& $PHQGHG DQG3BHRW BWHBQ L QFHQWLYH

7KH SXUSRVHV RI WKLV 30DQ DUH L WR SURYLGH ORQJ WHUP LQFHQWI
VXFFHVV DQG JURZWK RI WKH &RPSDQ\ WKH 2SHUDWLQJ &RPSDQ\ DQG DQ\ R
WR DVVRFLDWH WKH LQWHUHVWY RI VXFK SHUVRQV ZLWK WKRVH RI WKH &F
2SHUDWLQJ &RPSDQ\ LQ UHFUXLWLQJ UHWDLQLQJ DQG PRWLYDWLQJ TXDOLI
SHUIRUPDQFH OLQNDJH IRU VXFK HPSOR\HHV

$57,&/1( ,,
'().1.7,216 $1' &216758&7,21

KHUHYHU WKH IROORZLQJ WHUPV DUH XVHG LQ WKH 30DQ WKH\ VKDOC(
FOHDUO\ LQGLFDWHV RWKHUZLVH 7KH VLQJXODU SURQRXQ VKDOO LQFOXGH

$GPLOQLYWHKDWRUPHDQ WKH HQWLW\ WKDW FRQGXFWY WKH JHQHL
$UWLFOH ;, KHUHRI ZKLFK VKDOO LQLWLDOO\ EH WKH &RPSHQVDWLRQ &RP
&RPPLWWHH XQGHU WKH 30DQ ZKLFK KDYH EHHQ GHOHJDWHG WR RQH RU P
%RDUG KDV DVVXPHG WKH WHUP 2$GPLQLVWUDWRU?3® VKDOO UHIHU WR VXFK
GHOHJDWLRQ RU WKH %YRDUG KDV WHUPLQDWHG WKH DVVXPSWLRQ RI VXFK C

$IILOALBKWHOO PHDQ L DQ\ 2SDUHQW FRUSRUDWLRQ?® RU 2VXEVLGLI
DQG I RI WKH &4RGH UHVSHFWLYHO\ RI WKH &RPSDQ\ LL DQ\ HQWLW\
FRQWUROOHG E\ WKH &RPSDQ\ LQFOXGLQJ WKH 2SHUDWLQJ &RPSDQ\ RU L1
LQWHUHVW DV GHWHUPLQHG E\ WKH &RPPLWWHH LQ HDFK FDVH XQGHU FO
IRU SXUSRVHV RI )RUP 6

$SSOLFDEOH $FFRXQWKIMAJO6WIPDG DH@WUDOO\ $FFHSWHG $FFRXQ\
6WDWHY ,QWHUQDWLRQDO )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV RU VXFK R
&RPSDQ\uV ILQDQFLDO VWDWHPHQWY XQGHU 8QLWHG 6WDWHYV IHGHUDO VHF;

$ZDU®&KDOO PHDQ DQ 2SWLRQ D 5HVWULFWHG 6KDUH DZDUG D
$ZDUG ZKLFK LQFOXGHV EXW LV QRW OLPLWHG WR FDVK ERQXVHV DV VH
'HIHUUHG 6KDUH DZDUG D 6KDUH 3D\PHQW DZDUG DQ DZDUG RI 6KDUH $S
LQFOXGHV EXW LV QRW OLPLWHG WR DQ /7,3 8QLW DZDUG RU D 3HUIRUPDQ
30DQ

$zDUG $JUHMRBEBQW PHDQ DQ\ ZULWWHQ QRWLFH DJUHHPHQW FR
HYLGHQFLQJ DQ $ZDUG LQFOXGLQJ WKURXJK HOHFWURQLF PHGLXP ZKLFK
$zDUG DV WKH $GPLQLYVWUDWRU VKDOO GHWHUPLQH FRQVLVWHQW ZLWK WK

$ZDUG PLPK®R/OO KDYH WKH PHDQLQJ SURYLGHG LQ 6HFWLRQ D



%YRBDUWEKDOO PHDQ WKH %RDUG RI 'LUHFWRUV RI WKH &RPSDQ\

&DXVWUKDOO PHDQ ZLWK UHVSHFW WR DQ\ 3DUWLFLSDQW 2&DXVF
DJUHHPHQW ZLWK DQ\ $IILOLDWH LI VXFK DQ DJUHHPHQW H[LVWV DQG FRQW
VXFK DJUHHPHQW GRHV QRW FRQWDLQ D GHILQLWLRQ RI &DXVH WKHQ &DX
IDLOXUH WR SHUIRUP PDWHULDO GXWLHV LQ D VDWLVIDFWRU\ PDQQHU ZKHU
KDUP WR WKH &RPSDQ\ RU DQ\ $IILOLDWH RWKHU WKDQ D IDLOXUH UHVXOW
WKH &RGH IRU WKLUW\ GD\V DIWHU ZULWWHQ QRWLFH WKHUHRI IURP W}
WKH 3DUWLFLSDQWpVY HQJDJLQJ LQ DQ\ PDWHULDO DFW RI GLVKRQHVW\ [UD:
PDWHULDOO\ LQMXULRXV WR WKH &RPSDQ\ RU DQ\ $IILOLDWH F WKH 3DU
UHJXODWLRQ DSSOLFDEOH WR WKH &RPSDQ\pV RU DQ\ $IILOLDWHpV EXVL
&RPSDQ\ G WKH 3DUWLFLSDQWpV FRQYLFWLRQ RI RU SOHD RI QROR FRQW
DQG NQRZLQJ PDWHULDO IDLOXUH E\ WKH 3DUWLFLSDQW WR FRPSO\ ZLWK W
ZULWWHQ QRWLFH RI VXFK IDLOXUH RU J ZLOOIXO PLVFRQGXFW WKDW GRF
&RPSDQ\ RU DQ\ $IILOLDWH

$&KDQJH LG ¥ROQOWOREMH GHHPHG WR KDYH RFFXUUHG XQOHVV RWK
RQ WKH GDWH XSRQ ZKLFK

D WKHUH RFFXUV D PHUJHU RU FRQVROLGDWLRQ RI WKH &RP
&RPSDQ\ ZLWK DQ\ RWKHU FRUSRUDWLRQ RWKHU WKDQ D PHUJHU RU FRQ
&RPSDQ\ RXWVWDQGLQJ LPPHGLDWHO\ SULRU WR VXFK PHUJHU RU FRQVR
RXWVWDQGLQJ RU E\ EHLQJ FRQYHUWHG LQWR YRWLQJ VHFXULWLHV RI WK
FRPELQHG YRWLQJ SRZHU RI WKH VHFEXULWLHV RI WKH &RPSDQ\ RU VXFK VXL
DIWHU VXFK PHUJHU RU FRQVROLGDWLRQ RU D PHUJHU RU FRQVROLGDWL
VLPLODU WUDQVDFWLRQ LQ ZKLFK QR SHUVRQ DV VXFK WHUP LV GHILQH
FRUSRUDWLRQ RU RWKHU HQWLW\ LV RU EHFRPHVY WKH 2EHQHILFLDO RZQHUS:
GLUHFWO\ RU LQGLUHFWO\ RI VHFXULWLHV RI WKH &RPSDQ\ UHSUHVHQWLQ.
WKHQ RXWVWDQGLQJ VHFXULWLHYV

E WKHUH RFFXUV DQ\ VDOH OHDVH H[FKDQJH RU RWKHU W
WUDQVDFWLRQV RI DOO RU VXEVWDQWLDOO\ DOO RI WKH DVVHWYVY RI WKH «
F WKHUH LV DQ DGRSWLRQ RI DQ\ SODQ RU SURSRVDO IRU WK
G DQ\ SHUVRQ DV VXFK WHUP LV GHILQHG LQ 6HFWLRQ (

FRUSRUDWLRQ RU RWKHU HQWLW\ RWKHU WKDQ WKH &RPSDQ\ RU DQ\ EHQH
WKH 2EHQHILFLDO RZQHU® DV VXFK WHUP LV GHILQHG LQ 5XOH G XQGHU
WKH &RPSDQ\ UHSUHVHQWLQJ RU PRUH RI WKH FRPELQHG YRWLQJ SRZH
RUGLQDULO\ DQG DSDUW IURP ULJKWV DFFUXLQJ XQGHU VSHFLDO FLUFXP\
FDOFXODWHG DV SURYLGHG LQ SDUDJUDSK G RI VXFK 5XOH G LQ WKH FI

H WKH IROORZLQJ LQGLYLGXDOV FHDVH IRU DQ\ UHDVRQ WR

WKHQ VHUYLQJ LQGLYLGXDOV ZKR RQ WKH 5HVWDWHPHQW (IIHFWLYH 'DW|
GLUHFWRU ZKRVH LQLWLDO DVVXPSWLRQ RI RIILFH LV LQ FRQQHFWLRQ ZLV
OLPLWHG WR D FRQVHQW VROLFLWDWLRQ UHODWLQJ WR WKH HOHFWLRQ R
%RDUG RU QRPLQDWLRQ IRU HOHFWLRQ E\ WKH &RPSDQ\pV VKDUHKROGHUYV 7
RI WKH GLUHFWRUV WKHQ VWLOO LQ RIILFH ZKR HLWKHU ZHUH GLUHFW
HOHFWLRQ RU QRPLQDWLRQ IRU HOHFWLRQ ZDV SUHYLRXVO\ VR DSSURYHG F

IRWZLWKVWDQGLQJ WKH IRUHJRLQJ LI D &KDQJH LQ &RQWURO FROQ\
ZKLFK SURYLGHV IRU WKH GHIHUUDO RI FRPSHQVDWLRQ WKDW LV VXEMHFW
LPSRVLWLRQ RI DGGLWLRQDO WD[HV XQGHU 6HFWLRQ $ RI WKH &RGH DQ\
$ZDUG VKDOO RQO\ FRQVWLWXWH D &KDQJH LQ &RQWURO IRU SXUSRVHV RI
FRQVWLWXWHY D 2FKDQJH LQ FRQWURO HYHQW 3 DV GHILQHG LQ 7UHDVXU\ &
WKLV 6HFWLRQ WKH $GPLQLVWUDWRU VKDOO KDYH IXO0O DQG ILQDO DXW
WKH &RPSDQ\ KDV RFFXUUHG SXUVXDQW WR WKH DERYH GHILQLWLRQ WKH
LOQFLGHQWDO PDWWHUY UHODWLQJ WKHUHWR

EREHWKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI WYXHDPHC
UHIJXODWLRQV DQG RIILFLDO JXLGDQFH SURPXOJDWHG WKHUHXQGHU ZKHWK



ERPPLWWLTHOO PHDQ WKH &RPSHQVDWLRQ &RPPLWWHH RI WKH %R
RI WKH %RDUG GHVFULEHG LQ $UWLFOH ;, KHUHRI

&RPSPQKDOO PHDQ )LYH 3RLQW +ROGLQJV //& D 'HODZDUH OLPL
FRUSRUDWLRQ

ERQVXOWDDDM® PHDQ DQ\ FRQVXOWDQW RU DGYLVHU HQJDJHG W
$IILOLDWH WKDW TXDOLILHY DV D FRQVXOWDQW XQGHU WKH DSSOLFDEOH U:
VKDUHV RQ D )RUP 6 B5HJLVWUDWLRQ 6WDWHPHQW RU DQ\ VXFFHVVRU )RUP

HIHUUHG ¥KDOB8 PHDQ D ULJKW WR UHFHLYH 6KDUHV DZDUGHG XQ

2LUHFWRDOO PHDQ D PHPEHU RI WKH %RDUG DV FRQVWLWXWHG IL

2LVDEL1 YKWOO PHDQ D FRQGLWLRQ VXFK WKDW DQ LQGLYLGXDO ZF
6HFWLRQ $ RI WKH &RGH

2LVWULEXWLRQVKDOAY IPHHD@QWD ULJKW WR UHFHLYH WKH HTXLYDOH(
RU GLVWULEXWLRQV SDLG RQ 6KDUHV DZDUGHG XQGHU 6HFWLRQ KHUHRI

2523 VKDOO PHDQ D 2GRPHVWLF UHODWLRQV RUGHU?® DV GHILQHG E
,QFRPH 6HFXULW\ $FW RI DV DPHQGHG IURP WLPH WR WLPH RU WKH UXO

FOLIJLEOH :QWGHINOGX®HDQ DQ\ QDWXUDO SHUVRQ ZKR LV DQ (PSOR
'LUHFWRU DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU

EPSOR\WKDOO PHDQ DQ\ RIILFHU RU RWKHU HPSOR\HH DV GHWHU
WKH &RGH RI WKH &RPSDQ\ RU DQ\ $IILOLDWH

ETXLW\ SHVWWXPWOUREDQ D QRQUHFLSURFDO WUDQVDFWLRQ EHW
VXFK DV D VKDUH GLYLGHQG RU GLVWULEXWLRQ VKDUH VSOLW VSLQ RII
FDVK GLYLGHQG RU GLVWULEXWLRQ WKDW DIIHFWV WKH QXPEHU RU NLQG
&RPSDQ\ RU WKH VKDUH SULFH RI WKH 6KDUHV RU RWKHU VHFXULWLHV |
XQGHUO\LQJ RXWVWDQGLQJ VKDUH EDVHG $ZDUGV

[FKDQJH WKIOO PHDQ WKH 6HFXULWLHV ([FKDQJH $FW RI DV D

}JDLU ODDOKXWS VKDOO PHDQ DV RI DQ\ JLYHQ GDWH WKH YDOXH R

D LI WKH 6KDUHVY DUH L OLVWHG RQ DQ\ HVWDEOLVKHG VHF
([FKDQJH WKH 1%$6'$4 *OREDO ODUNHW DQG WKH 1%$6'$4 *OREDO 6HOHFW 0ODU
LLL OLVWHG TXRWHG RU WUDGHG RQ DQ\ DXWRPDWHG TXRWDWLRQ V\VWE
6KDUH DV TXRWHG RQ VXFK H[FKDQJH RU V\VWHP IRU VXFK GDWH RU LI W
TXHVWLRQ WKH FORVLQJ VDOHV SULFH IRU D 6KDUH RQ WKH ODVW SUHFHGI
6WUHHW -RXUQDO RU VXFK RWKHU VRXUFH DV WKH $GPLQLVWUDWRU GHHPV

E LI WKH 6KDUHV DUH QRW OLVWHG RQ DQ HVWDEOLVKHG \
DXWRPDWHG TXRWDWLRQ V\VWHP EXW WKH 6KDUHV DUH UHJXODUO\ TXRWH
EH WKH PHDQ RI WKH KLJK ELG DQG ORZ DVNHG SULFHV IRU VXFK GDWH RU
VXFK GDWH WKH KLJK ELG DQG ORZ DVNHG SULFHV IRU D 6KDUH RQ WKH
UHSRUWHG LQ 7KH :DOO 6WUHHW -RXUQDO RU VXFK RWKHU VRXUFH DV WKH ¢

F LI WKH 6KDUHY DUH QHLWKHU OLVWHG RQ DQ HVWDEOLVKF
DXWRPDWHG TXRWDWLRQ V\VWHP QRU UHJXODUO\ TXRWHG E\ D UHFRJQL]HG
E\ WKH %RDUG LQ JRRG IDLWK

2RRG S5 HDVRQ@HVSHFW RI DQ\ &KDQJH LQ &RQWURO VKDOO KDYH
$zDUG $JUHHPHQW RU LQ DQ\ LQGLYLGXDO HPSOR\PHQW RU VHYHUDQFH DJU
QRW GHILQH 2*RRG 5HDVRQ 3 PHDQV WHUPLQDWLRQ RI HPSOR\PHQW DV D UH



DV LQ HIIHFW LPPHGLDWHO\ SULRU WR WKH &KDQJH LQ &RQWURO SURYLGH:
WKLUW\ GD\V RI VXFK UHGXFWLRQ DQG WKH &RPSDQ\ GRHV QRW UHYHU\

GD\V RI UHFHLYLQJ WKDW ZULWWHQ REMHFWLRQ DQG WKH 3DUWLFLSDQW
FXUH SHULRG RU ZDLYHU DV WKH FDVH PD\ EH

EUHDWHU 7KDQ S OKKIDUHX POI®GIUDQ LQGLYLGXDO WKHQ RZQLQJ
G RI WKH &4RGH PRUH WKDQ WHQ SHUFHQW RI WKH WRWDO FRPELQH(
DQ\ 2SDUHQW FRUSRUDWLRQ?® RU 2VXEVLGLDU\ FRUSRUDWLRQ3 DV GHILQHG 1

2QFHQWLYH GKDKBOZSEWHBQ DQ 2SWLRQ WKDW LV LQWHQGHG WR T2
WKH PHDQLQJ RI 6HFWLRQ RI WKH &RGH DQG FRQIRUPV WR WKH DSSOLFD

P& $IJUHHPHIKIMNOO PHDQ WKH 6HFRQG $PHQGHG DQG 5HVWDWHG /L
WKH &RPSDQ\ GDWHG DV RI 0D\ DV DPHQGHG IURP WLPH WR WLPH

£7.3 8®MWMKDOO PHDQ WR WKH H[WHQW DXWKRUL]JHG E\ WKH //& $JU
DQ 2/7,3 8QLW3 D XQLW RI WKH 2SHUDWLQJ &RPSDQ\ WKDW LV JUDQWHG SXlI
LOWHUHVW:3 ZLWKLQ WKH PHDQLQJ RI WKH &RGH

iRQ (PSOR\HH VMKWHEWRBDQ D 'LUHFWRU RI WKH &RPSDQ\ ZKR LV Q

1iRQ 4XDOLILHG BKMKDHOQASPHIR@ DQ 2SWLRQ WKDW LV QRW DQ ,Qf
GHVLIJQDWHG DV DQ ,QFHQWLYH 6KDUH 2SWLRQ EXW GRHV QRW PHHW WKH D

2IILEFEHMKDOO PHDQ D SHUVRQ ZKR LV DQ RIILFHU RI WKH &RPSDQ'
([FKDQJH $FW DQG WKH UXOHV DQG UHJXODWLRQV SURPXOJDWHG WKHUHXQC

2SHUDWLQJ YRKPSBOQPHDQ )LYH 3RLQW 2SHUDWLQJ &RPSDQ\ /3 D'

2SWiR®&DOO PHDQ D ULJKW WR SXUFKDVH 6KDUHYV DW D VSHFLILH
$Q 2SWLRQ VKDOO EH HLWKHU D 1RQ 4XDOLILHG 6KDUH 2SWLRQ RU DQ ,QFH(
WR 1RQ (PSOR\HH 'LUHFWRUYVY DQG &RQVXOWDQWY VKDOO RQO\ EH 1RQ 4XDO|

2ULILOB O KRDOQ@ KDYH WKH PHBRQWQ K&VHHMRIRUWK XQGHU

2ULJLQDO 30DQ3(VIKFavQ XD YHWWKH PHBOQWQ KEVHHMRIRUWK XQGHU

2ZWKHU . QFHGWLKMOHZBPHBQ DQ $ZDUG GHQRPLQDWHG LQ OLQNHC
PHWULFV UHODWHG WR 6KDUHV JUDQWHG SXUVXDQW WR 6HFWLRQ KHUHR

BDUWLEFVYKEDQW PHDQ DQ (OLJLEOH ,QGLYLGXDO ZKR KDV EHHQ JUD!

BHUIRUPDQFNKIZOOGHDQ DQ $ZDUG WKDW LV JUDQWHG XQGHU 6HI

BHUIRUPDQFHVEDOWHUHDQ WKH FULWHULD DQG DGMXVWPHQWYV W
SXUSRVHV RI HYWDEOLVKLQJ WKH 3HUIRUPDQFH *RDO RU 3HUIRUPDQFH *RDC

7KH 3HUIRUPDQFH &ULWHULD WKDW VKDOO EH XVHG WR HVWDEOLVK
IROORZLQJ L QHW HDUQLQJV HLWKHU EHIRUH RU DIWHU RQH RU PRUH RI
DPRUWL]DWLRQ DQG ( QRQ FDVK HTXLW\ EDVHG FRPSHQVDWLRQ H[SHQVH

EHIRUH RU DIWHU WD[HV LY DGMXVWHG QHW LQFRPH Y RSHUDWLQJ HD
RSHUDWLQJ FDVK IORZ DQG IUHH FDVK IORZ YLL UHWXUQ RQ DVVHWV Y
WRWDO VKDUHKROGHU UHWXUQ [L UHWXUQ RQ VDOHV [LL JURVV RU Q
RSHUDWLRQV [Y H[SHQVHV [YL ZRUNLQJ FDSLWDO [YLL HDUQLQJV SHU
VKDUH [[ LPSOHPHQWDWLRQ RU FRPSOHWLRQ RI FULWLFDO SURMHFWV [[
UHGXFWLRQ [[LY VDOHV UHODWHG JRDOV [[Y FRPSDULVRQV ZLWK RWKH
FXVWRPHU VDWLVIDFWLRQ DQG RU JURZWK [[YLLL HPSOR\HH VDWLVIDFWL
[[[ UHFUXLWLQJ DQG PDLQWDLQLQJ SHUVRQQHO [[[L \HDU HQG FDVK [[[!
HPSOR\HH UHWHQWLRQ DQG [[[Y FDSLWDO H[SHQGLWXUHV DQ\ Rl ZKLFK P




RU DQ\ RSHUDWLQJ XQLW RI WKH &RPSDQ\ RU DV FRPSDUHG WR DQ\ LQFUHTF
SHHU JURXS RU WR PDUNHW SHUIRUPDQFH LQGLFDWRUV RU LQGLFHV

7KH $GPLQLVWUDWRU PD\ LQ LWV VROH GLVFUHWLRQ SURYLGH WKDW
PDGH WR RQH RU PRUH RI WKH 3HUIRUPDQFH *RDOV 6XFK DGMXVWPHQWYV
IROORZLQJ L LWHPV UHODWHG WR D FKDQJH LQ DFFRXQWLQJ SULQFLSOH
UHVWUXFWXULQJ RU SURGXFWLYLW\ LQLWLDWLYHV LY RWKHU QRQ RSHUD
WR WKH EXVLQHVV RSHUDWLRQV RI DQ\ HQWLW\ DFTXLUHG E\ WKH &RPSDQ
GLVSRVDO RU VDOH RI D EXVLQHVV RU VHIJPHQW RI D EXVLQHVV YLLL LWF
VHIJPHQW RI D EXVLQHVV XQGHU $SSOLFDEOH $FFRXQWLQJ 6WDQGDUGV L]
FRPELQDWLRQ RU H[FKDQJH RI VKDUHV RFFXUULQJ GXULQJ WKH 3HUIRUPDC
H[SHQVH ZKLFK DUH GHWHUPLQHG WR EH DSSURSULDWH DGMXVWPHQWYV [
WUDQVDFWLRQV HYHQWV RU GHYHORSPHQWYV [LL LWHPV UHODWHG WR D
RXWVLGH WKH VFRSH RI WKH &RPSDQ\uV FRUH RQ JRLQJ EXVLQHVV DFWLYL
UHODWLQJ WR DVVHW LPSDLUPHQW FKDUJHV [YL LWHPV UHODWLQJ WR JDL
RU [YLL LWHPV UHODWLQJ WR DQ\ RWKHU XQXVXDO RU QRQUHFXUULQJ HY
EXVLQHVV FRQGLWLRQV

BHUIRUPD Q*FFM KTRODOWHDQ ZLWK UHVSHFW WR D 3HUIRUPDQFH 3H
ZULWLQJ E\ WKH &RPPLWWHH IRU WKH 3HUIRUPDQFH 3HULRG EDVHG XSRQ
3HUIRUPDQFH &ULWHULD XVHG WR HVWDEOLVK VXFK 3HUIRUPDQFH *RDOV V
&RPSDQ\ SHUIRUPDQFH RU WKH SHUIRUPDQFH RI DQ $IILOLDWH D GLYLVLRQ
VXFK SHUIRUPDQFH JRDOV PD\ EH EDVHG XSRQ WKH DWWDLQPHQW RI VSH
PHDVXUHY GHVFULEHG DERYH UHODWLYH WR WKH SHUIRUPDQFH RI RWKHU F
WKH DFKLHYHPHQW RI HDFK 3HUIRUPDQFH *RDO VKDOO EH GHWHUPLQHG LQ
HIWHQW DSSOLFDEOH

BHUIRUPDQF W IKBHOWORRHDQ RQH RU PRUH SHULRGV RI WLPH ZKLFK
GXUDWLRQV DV WKH $GPLQLVWUDWRU PD\ VHOHFW RYHU ZKLFK WKH DWWD
WKH SXUSRVH RI GHWHUPLQLQJ D 3SDUWLFLSDQWunV ULJKW WR DQG WKH SD\F

BHUIRUPDQFH 6KVWKIMHO®ZPHBQ D FRQWUDFWXDO ULJKW DZDUGHG >
QXPEHU RI 6KDUHV EDVHG RQ WKH DWWDLQPHQW RI VSHFLILHG 3HUIRUPDQF

BHUYR®&DOO PHDQ DQ\ LQGLYLGXDO RU HQWLW\ LQFOXGLQJ D FRI
DVVRFLDWLRQ MRLQW YHQWXUH RU WUXVW

BHUPLWWHG VKDOQWI PHDH) ZLWK UHVSHFW WR D 3DUWLFLSDQW D
GHILQHG LQ WKH LQVWUXFWLRQV WR WKH )RUP 6 B5HJLVWUDWLRQ 6WDWHPI
DSSURYHG E\ WKH $GPLQLVWUDWRU DIWHU WDNLQJ LQWR DFFRXQW DQ\ VWD
WUDQVIHUDEOH $zZDUGV ,Q DGGLWLRQ WKH $GPLQLVWUDWRU LQ LWV VRO
6KDUH 2SWLRQ WR D WUXVW WKDW FRQVWLWXWHYV D 3HUPLWWHG 7UDQVIHU
3DUWLFLSDQW LV FRQVLGHUHG WKH VROH EHQHILFLDO RZQHU RI WKH ,QFHQ

BODYKDOO KDYH WKH PHDQLQJ VHW IRUWK XQGHU $UWLFOH , KHUI
BULRUY ¥&DQO KDYH WKH PHDQLQJ VHW IRUWK XQGHU $UWLFOH , K

BULRU 30PQ/KZOO0OGPHDQ DQ DZDUG RXWVWDQGLQJ XQGHU WKH 3U

'DWH

BURJUMRDOO PHDQ DQ\ SURJUDP DGRSWHG E\ WKH $GPLQLVWUDW
DQG FRQGLWLRQVY LOQOWHQGHG WR JRYHUQ D VSHFLILHG W\SH RI $ZDUG JUDQ
PD\ EH JUDQWHG XQGHU WKH 30DQ

S5HVWDWHPHQW:? (VIKD-OW XD YIHWMWKH PHDQLQJ VHW IRUWK XQGHU $U\

SHVWULFWNGDEX® WPHDQ DQ DZDUG RI 6KDUHV PDGH XQGHU $UWLE
UHVWULFWLRQV DQG PD\ EH VXEMHFW WR ULVN RI IRUIHLWXUH RU UHSXUFKLEL



5HVWULFWHG WKDOEB BEDW D FRQWUDFWXDO ULJKW DZDUGHG XQC
IXWXUH D 6KDUH RU WKH )DLU ODUNHW 9DOXH RI D 6KDUH LQ FDVK

BHWLWHYKODOW PHDQ LQ UHVSHFW RI DQ\ 3DUWLFLSDQW H[FHSW D

WKH 3DUWLFLSDQW HLWKHU L KDV DWWDLQHG WKH DJH RI VL[W\ ILYH D (
RU LWV $IILOLDWHYVY RU DQ\ UHVSHFWLYH SUHGHFHVVRU LQFOXGLQJ ZLWKR>
/IDQG $QG )DUPLQJ &RPSDQ\ RU LL KDV DWWDLQHG WKH DJH RI VL[W\ D

WKH &RPSDQ\ RU LWV $IILOLDWHV RU DQ\ UHVSHFWLYH SUHGHFHVVRU LQFO
7KH 1HZKDOO /DQG $QG )DUPLQJ &RPSDQ\

BHEXULWIVHKWOWBPWHDQ WKH 6HFXULWLHV $FW RI DV DPHQGHG
BKDUMKDOO PHDQ WKH &0DVV $ FRPPRQ VKDUHV RI WKH &RPSDQ\

BKDUH $SSUHPLYKMD ®RQ BHDKWD VKDUH DSSUHFLDWLRQ ULJKW JUDQ

6KDUH 3BDWKIDOMD PHDQ D SD\PHQW LQ WKH IRUP RI 6KDUHYV DZDUG'

BXEVWLWXWHKDIBAOURHDQ DQ $ZDUG JUDQWHG XQGHU WKH 30DQ LQ
VXFK DV D PHUJHU FRPELQDWLRQ FRQVROLGDWLRQ RU DFTXLVLWLRQ RI SU
VXEVWLWXWLRQ IRU DQ RXWVWDQGLQJ HTXLW\ DZDUG SUHYLRXVO\ JUDQW
HYHQW VKDOO WKH WHUP 26XEVWLWXWH $ZDUG?® EH FRQVWUXHG WR UHIHU
UHSULFLQJ RI DQ 2SWLRQ RU 6KDUH $SSUHFLDWLRQ 5LJKW

7THUPLQDWL RQVKID®OHU F HBHK)

D $V WR D &RQVXOWDQW WKH WLPH ZKHQ WKH HQJDJHPHQW |
DQG LWV $IILOLDWHYV LV WHUPLQDWHG IRU DQ\ UHDVRQ ZLWK RU ZLWKRXW
GHDWK RU UHWLUHPHQW EXW H[FOXGLQJ WHUPLQDWLRQV ZKHUH WKH &RQ
DQG RU VHUYLFH DV DQ (PSOR\HH DQG RU 'LUHFWRU ZLWK WKH &RPSDQ\ RU |

E $V WR D 1RQ (PSOR\HH 'LUHFWRU WKH WLPH ZKHQ D 3DUW
FHDVHV WR EH D 'LUHFWRU IRU DQ\ UHDVRQ LQFOXGLQJ ZLWKRXW OLPLWD\
UHWLUHPHQW EXW H[FOXGLQJ WHUPLQDWLRQV ZKHUH WKH 3DUWLFLSDQW \
DV DQ (PSOR\HH DQG RU &RQVXOWDQW ZLWK WKH &RPSDQ\ RU DQ\ $IILOLDWt

F $V WR DQ (PSOR\HH WKH WLPH ZKHQ WKH HPSOR\HH HPSOR\
&RPSDQ\ DQG LWV $IILOLDWHYV LV WHUPLQDWHG IRU DQ\ UHDVRQ LQFOXGLQ
GHDWK GLVDELOLW\ RU UHWLUHPHQW EXW H[FOXGLQJ WHUPLQDWLRQV ZK
VHUYLFH ZLWK WKH &RPSDQ\ RU DQ\ $IILOLDWH DV D &RQVXOWDQW DQG RU '

7KH $GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ VKDOO GHWHUPLQ!
THUPLQDWLRQ RI 6HUYLFH LQFOXGLQJ ZLWKRXW OLPLWDWLRQ ZKHWKHU D
RI 6HUYLFH UHVXOWHG IURP D GLVFKDUJH IRU &DXVH DQG ZKHWKHU DQ\ &
6HUYLFH )RU SXUSRVHV RI WKH 30DQ D 3DUWLFLSDQWpV HPSOR\HH HPSOR
WR EH WHUPLQDWHG LQ WKH HYHQW WKDW WKH $IILOLDWH HPSOR\LQJ RU |
IROORZLQJ DQ\ PHUJHU VDOH RI VKDUHVY RU RWKHU FRUSRUDWH WUDQVDFW
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I1XPEHU RI 6KDUHV

D 6XEMHFW WR 6HFWLRQV F DQG KHUHRI WKH PD[LPXP
LVVXDQFH XQGHU WKH 30DQ WRJHWKHU ZLWK WKH QXPEHU RI /7,3 8QLWV C
6KDUHV RULJLQDOO\ DXWKRUL]JHG IRU LVVXDQFH XQGHU WKH 2ULJLQL
DGGLWLRQDO 6KDUHV QHZO\ UHVHUYHG IRU LVVXDQFH XQGHU WKH
VKDUHKROGHU DSSURYDO SOXV & WKH QXPEHU RI 6KDUHVY WKDW UHPDLQH



WR WKH 2ULJLQDO 30DQ (IIHFWLYH 'DWH SOXV & WKH QXPEHU RI 6KDUHYV
EHFRPH DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ IROORZLQJ WKH 2ULJ
FROOHFWIL$ZIDO\G WKHHAR WK HDFK 6KDUH DQG /7,3 8QLW FRXQWHG DV RQH
6XEMHFW WR 6HFWLRQ E DV RI WKH 2ULJLQDO 30DQ (IIHFWLYH 'DWH W
KRZHYHU 3ULRU 30DQ $ZDUGV LVVXHG XQGHU WKH 3ULRU 30DQ DQG RXWVYV
WR WKH WHUPV RI WKH 3ULRU 30DQ

E 6KDUHV RU /7,3 8QLWY WKDW DUH VXEMHFW WR RU XQGHUOL
DQ\ UHDVRQ DUH FDQFHOOHG WHUPLQDWHG IRUIHLWHG IDLO WR YHVW RU
DJDLQ EH DYDLODEOH IRU LVVXDQFH LQ FRQQHFWLRQ ZLWK IXWXUH $ZDUGYV
/ILPLW 7R WKH H[WHQW 6KDUHV RU /7,3 8QLWYVY WKDW DUH VXEMHFW WR RU X
WKH\ DUH XVHG WR VDWLVI\ WKH DSSOLFDEOH WD[ ZLWKKROGLQJ REOLJDW
GHOLYHUHG IRU SXUSRVHV RI GHWHUPLQLQJ WKH $zZzDUG /LPLW DQG ZLOO QI
6KDUHV SXUFKDVHG RQ WKH RSHQ PDUNHW ZLWK FDVK SURFHHGYV JHQHUDW!
DQ RSWLRQ ZLOO QRW LQFUHDVH RU UHSOHQLVK WKH $ZDUG /LPLW ,Q WKH
$zZDUG RU 3ULRU 30DQ $zDUG DOO RI WKH 6KDUHV RU /7,3 8QLWYVY VXEMHFW
/7,3 8QLWY DFWXDOO\ LVVXHG WR WKH KROGHU WKHUHRI ZLOO EH GHHPHG
ILPLW LQFOXGLQJ 6KDUHV XQGHUO\LQJ D 6KDUH $SSUHFLDWLRQ 5LJKW RU
DUH UHWDLQHG E\ WKH &RPSDQ\ WR DFFRXQW IRU WKH H[HUFLVH SULFH RI
6KDUH $SSUHFLDWLRQ 5LJKW DQG ZLOO QRW EH DYDLODEOH IRU IXWXUH L
ZLWKKHOG DV SD\PHQW RI HLWKHU WKH H[HUFLVH SULFH RI DQ $ZDUG RU 3L
DQ $ZDUG RU 3ULRU 30DQ $ZDUG ZLOO QRW EH DGGHG EDFN WR WKH $ZDUG
30bQ ,I bQ\ 6KDUHV KDYH EHHQ SOHGJHG DV FROODWHUDO IRU LQGHEWHGQ
DQ $zDUG RU 3ULRU 30DQ $zZDUG DQG VXFK 6KDUHVY DUH UHWXUQHG WR WKt
VKDOO QRW DJDLQ EH DYDLODEOH IRU LVVXDQFH XQGHU WKH 30DQ

F 6XEVWLWXWH $ZDUGV VKDOO QRW UHGXFH WKH 6KDUHV RU
$GGLWLRQDOO\ LQ WKH HYHQW WKDW D FRPSDQ\ DFTXLUHG E\ WKH &RPSCLC
$IILOLDWH FRPELQHV KDV VKDUHYV DYDLODEOH XQGHU D SUH H[LVWLQJ
FROWHPSODWLRQ RI VXFK DFTXLVLWLRQ RU FRPELQDWLRQ WKH VKDUHV R
H[LVWLQJ SODQ DV DGMXVWHG WR WKH H[WHQW DSSURSULDWH XVLQJ WK}
XVHG LQ VXFK DFTXLVLWLRQ RU FRPELQDWLRQ WR GHWHUPLQH WKH FRQVLG
SDUW\ WR VXFK DFTXLVLWLRQ RU FRPELQDWLRQ PD\ EH XVHG IRU $ZDUGV >
DFTXLVLWLRQ RU FRPELQDWLRQ DV DSSOLFDEOH DQG VKDOO QRW UHGXFH
SURYLGHG KRZHYHU WKDW $ZDUGV XVLQJ VXFK DYDLODEOH VKDUHV RU X
KDYH EHHQ PDGH XQGHU WKH WHUPV RI WKH SUH H[LVWLQJ SODQ DEVHQW
LQGLYLGXDOV ZKR ZHUH QRW HPSOR\HG E\ RU SURYLGLQJ VHUYLFHV WR W
DFTXLVLWLRQ RU FRPELQDWLRQ

6KDUHV 'LVVWOQLESKDHIEY GLVWULEXWHG SXUVXDQW WR DQ $ZDUG
DXWKRUL]JHG DQG XQLVVXHG 6KDUHV WUHDVXU\ 6KDUHV RU 6KDUHV SXUFKD

LQFHQWLYH 6KDUHX2XEMWHRW WRLWKH $ZDUG /LPLW DQG 6HFWLRQ
QXPEHU RI 6KDUHV WKDW PD\ EH LVVXHG SXUVXDQW WR WKH H[HUFLVH RI ,Q
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SDUWLFLBOWERGPLWWHH PD\ IURP WLPH WR WLPH VHOHFW IURP
ZKRP RQH RU PRUH $ZDUGV VKDOO EH JUDQWHG DQG VKDOO GHWHUPLQH W
LQFRQVLVWHQW ZLWK WKH UHTXLUHPHQWV RI WKH 30DQ ([FHSW DV SURY
FRQWUDFW RU DJUHHPHQW QR (OLJLEOH ,QGLYLGXDO VKDOO KDYH DQ\ ULJK

$zZDUG $IJUHHDFHKQWDUG VKDOO EH HYLGHQFHG E\ DQ $ZDUG $JUHHI
DSSOLFDEOH WR VXFK $ZDUG FRQVLVWHQW ZLWK WKH UHTXLUHPHQWYV RI
HYLGHQFLQJ ,QFHQWLYH 6KDUH 2SWLRQV VKDOO FRQWDLQ VXFK WHUPV D(
SURYLVLRQV RI 6HFWLRQ Rl WKH &RGH




/LPLWDWLRQV $SSOLFDEOH 1W R ZBHWFRWMVRDQ G LIHUDBROQNVKLQJ FRQWDL
ZLWK UHVSHFW WR DQ\ $ZDUG JUDQWHG RU DZDUGHG WR DQ\ LQGLYLGXDO
30DQ DQ\ DSSOLFDEOH 3URJUDP DQG WKH DSSOLFDEOH $ZDUG $JUHHPHQW
DSSOLFDEOH H[HPSWLYH UXOH XQGHU BHFWLRQ RI WKH ([FKDQJH $FW
DPHQGPHQWY WKHUHWR WKDW DUH UHTXLUHPHQWY IRU WKH DSSOLFDWLRQ
GHHPHG WR EH LQFRUSRUDWHG E\ UHIHUHQFH LQWR VXFK $ZDUG WR WKH HJ[\

$W :LOO 6HBWKAH)I LQ WKH 30DQ RU LQ DQ\ 3URJUDP RU $ZDUG $JL
SDUWLFLSDQW DQ\ ULJKW WR FRQWLQXH DV DQ (PSOR\HH 'LUHFWRU RU &RQ
RU UHVWULFW LQ DQ\ ZzD\ WKH ULJKWV RI WKH &RPSDQ\ RU DQ\ $IILOLDWH .
3DUWLFLSDQW DW DQ\ WLPH IRU DQ\ UHDVRQ ZKDWVRHYHU ZLWK RU ZLWKR
DOO RWKHU WHUPYV DQG FRQGLWLRQV RI DQ\ 3DUWLFLSDQWpV HPSOR\PHQ
RWKHUZLVH LQ D ZULWWHQ DJUHHPHQW EHWZHHQ WKH 3DUWLFLSDQW DQG W

JRUHLJQ 3DUWRWIZBEWRWWDQGLQJ DQ\ SURYLVLRQ RI WKH 30DQ WR
ODZV LQ RWKHU FRXQWULHYV LQ ZKLFK WKH &RPSDQ\ DQG LWV $IILOLDWHV
&RQVXOWDQWY RU LQ RUGHU WR FRPSO\ ZLWK WKH UHTXLUHPHQWY RI DQ
GLVFUHWLRQ VKDOO KDYH WKH SRZHU DQG DXWKRULW\ WR D GHWHUPLQ
ZKLFK (OLJLEOH ,QGLYLGXDOV RXWVLGH WKH 8QLWHG 6WDWHY DUH HOLJLEC
RI DQ\ $zDUG JUDQWHG WR (OLJLEOH ,QGLYLGXDOV RXWVLGH WKH 8QLWHC
UHTXLUHPHQWYV RI DQ\ VXFK IRUHLJQ VHFXULWLHYV H[FKDQJH G HVWDEOLYV
DQG SURFHGXUHV WR WKH H[WHQW VXFK DFWLRQV PD\ EH QHFHVVDU\ RU D
DWWDFKHG WR WKH 30DQ DV DSSHQGLFHYV SURYLGHG KRZHYHU WKDW QR
/ILPLW FRQWDLQHG LQ 6HFWLRQ KHUHRI UHVSHFWLYHO\ DQG H WDNH L
DGYLVDEOH WR REWDLQ DSSURYDO RU FRPSO\ ZLWK DQ\ QHFHVVDU\ ORFDO
UHTXLUHPHQWY RI DQ\ VXFK IRUHLJQ VHFXULWLHY H[FKDQJH 1RWZLWKVWL
DFWLRQV KHUHXQGHU DQG QR $ZDUGV VKDOO EH JUDQWHG WKDW ZRXOG Y
RI WKH VHFXULWLHV H[FKDQJH RU DXWRPDWHG TXRWDWLRQ V\VWHP RQ Zk
DSSOLFDEOH ODZ

6WDQG $ORQH DQG 7$/PAHH FADULBNWHG SXUVXDQW WR WKH 30DQ F
$GPLQLVWUDWRU EH JUDQWHG HLWKHU DORQH LQ DGGLWLRQ WR RU LQ WD
JUDQWHG LQ DGGLWLRQ WR RU LQ WDQGHP ZLWK RWKHU $zZzDUGV PD\ EH JUD
JUDQW RI VXFK RWKHU $ZDUGV

OLQLPXP 9HVWLQJ SRTWALUWHKPWHOYDIWQ GLQJ DQ\ RWKHU SURYLVLRQ RI
WR 6HFWLRQ DQG WKH ODVW VHQWHQFH RI WKLV 6HFWLRQ $ZDUGYV
DQQLYHUVDU\ RI WKH GDWH WKH $ZDUG LV JUDQWHG DQG QR $ZDUG $JUH
UHTXLUSPRQMWREZGEG YWKDW QRWZLWKVWDQGLQJ WKH IRUHIJRLQJ WKH PLQLPXF
QRW DSSO\ WR L DQ\ $ZzDUGYVY GHOLYHUHG LQ OLHX RI IXOO\ YHVWHG FDV
DZDUGV RU SD\PHQWYV LL DQ\ $ZzDUGV WR 'LUHFWRUV IRU ZKLFK WKH YHVYV
&RPSDQ\pV VKDUHKROGHUV WR WKH QH[W DQQXDO PHHWLQJ RI WKH &RPSDQ
LPPHGLDWHO\ SUHFHGLQJ \HDUpV DQQXDO PHHWLQJ RU LLL DQ\ RWKHU $Z
SHUFHQW Rl WKH $zZDUG /LPLW 1RWKLQJ LQ WKLV 6HFWLRQ SUHFOX
GLVFUHWLRQ WR DFFHOHUDWH WKH YHVWLQJ RI DQ\ $ZDUG LQ FRQQHFWLRC
Rl 6HUYLFH RU WKH FRQVXPPDWLRQ RI D &KDQJH LQ &RQWURO

1R 'LYLGHQGYV RQ 8QYHWKHREW ZOWRAWLQJ 6HFWLRQV DQG
'LVWULEXWLRQ (TXLYDOHQW SD\DEOH LQ UHVSHFW RI 6KDUHV VXEMHFW W
UHVWULFWLRQV FRQGLWLRQV DQG ULVNV RI IRUIHLWXUH DV DSSO\ WR WKH
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*UDQWLQJ RI 2SWLRQV WR7K®LZRPPH WQGEIHY LEXDOWKRUL]JHG WR J
,QGLYLGXDOV IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLRQ RQ VXFK W
LQFRQVLVWHQW ZLWK WKH 30DQ




4XDOLILFDWLRQ RI  QFHORV| ¥ HHEKDIUHH 28WILRODYSWLRQ VKDOO EH ¢
QRW DQ (PSOR\HH RI WKH &RPSDQ\ RU DQ\ 2SDUHQW FRUSRUDWLRQ3® RU 2V
6HFWLRQV H DQG I RI WKH &¢RGH UHVSHFWLYHO\ 1R SHUVRQ ZKR T
JUDQWHG DQ ,QFHQWLYH 6KDUH 2SWLRQ XQOHVYVY VXFK ,QFHQWLYH 6KDUH 2¢
WKH &RGH $Q\ ,QFHQWLYH 6KDUH 2SWLRQ JUDQWHG XQGHU WKH 30DQ PD\
BDUWLFLSDQW WR GLVTXDOLI\ VXFK 2SWLRQ IURP WUHDWPHQW DV DQ 2LQF
HIWHQW WKDW WKH DJJUHJDWH IDLU PDUNHW YDOXH RI VKDUHVY ZLWK UHYV S
6HFWLRQ RI WKH &RGH EXW ZLWKRXW UHJDUG WR 6HFWLRQ G RI WKF
GXULQJ DQ\ FDOHQGDU \HDU XQGHU WKH 30DQ DQG DOO RWKHU SODQV RI
WKH 2SWLRQV VKDOO EH WUHDWHG DV 1RQ 4XDOLILHG 6KDUH 2SWLRC
UXOH VHW IRUWK LQ WKH SUHFHGLQJ VHQWHQFH VKDOO EH DSSOLHG E\ WD
WKH RUGHU LQ ZKLFK WKH\ ZHUH JUDQWHG DQG WKH )DLU ODUNHW 9DOXH |
RSWLRQV ZHUH JUDQWHG ,Q DGGLWLRQ WR WKH H[WHQW WKDW DQ\ 2SWL
2SWLRQV VKDOO EH WUHDWHG DV 1RQTXDOLILHG 6KDUH 2SWLRQV

2SWLRQ ([HUFY¥HSWIDRMH SURYLGHG LQ 6HFWLRQ KHUHRI WKH H
2SWLRQ VKDOO EH VHW E\ WKH $GPLQLVWUDWRU EXW VKDOO QRW EH OHVYV
6KDUH RQ WKH GDWH WKH 2SWLRQ LV JUDQWHG RU DV WR ,QFHQWLYH 6KI
UHQHZHG IRU SXUSRVHV RI 6HFWLRQ K RI WKH &RGH ,Q DGGLWLRQ LQ
7KDQ 6KDUHKROGHU VXFK SULFH VKDOO QRW EH OHVV WKDQ RQH KXQGUF
WKH GDWH WKH 2SWLRQ LV JUDQWHG RU WKH GDWH WKH 2SWLRQ LV PRGLI
&RGH

2SWLRQ 7HKHPWHUP RI HDFK 2SWLRQ VKDOO EH VHW E\ WKH &RP
KRZHYHU WKDW WKH WHUP VKDOO QRW EH PRUH WKDQ WHQ \HDUV IURP
DQ ,QFHQWLYH 6KDUH 2SWLRQ LV JUDQWHG WR D *UHDWHU 7KDQ 6KDUHK
LOQFOXGLQJ WKH WLPH SHULRG IROORZLQJ D 7THUPLQDWLRQ RI 6HUYLFH GXL
2SWLRQV ZKLFK WLPH SHULRG PD\ QRW H[WHQG EH\RQG WKH VWDWHG WHL

6HFWLRQ $ RU 6HFWLRQ RI WKH &RGH WKH &RPPLWWHH PD\ HIWHQG W|
WLPH SHULRG GXULQJ ZKLFK YHVWHG 2SWLRQV PD\ EH H[HUFLVHG LQ FRQQ
DQG VXEMHFW WR 6HFWLRQ KHUHRI PD\ DPHQG DQ\ RWKHU WHUP RU FF
6HUYLFH

2SWLRQ 9HVWLQJ

D 6XEMHFW WR 6HFWLRQ KHUHRI WKH WHUPV DQG FRQGL\
3DUWLFLSDQW DQG EHFRPHY H[HUFLVDEOH VKDOO EH GHWHUPLQHG E\ WKH
6XFK YHVWLQJ PD\ EH EDVHG RQ VHUYLFH ZLWK WKH &RPSDQ\ RU DQ\ $IILOL
VHOHFWHG E\ WKH &RPPLWWHH $W DQ\ WLPH DIWHU WKH JUDQW RI DQ 2SW
ZKDWHYHU WHUPVY DQG FRQGLWLRQV LW VHOHFWY DFFHOHUDWH WKH YHVW
SURYLGHG WKDW LQ QR HYHQW VKDOO DQ 2SWLRQ EHFRPH H[HUFLVDEOH IR

E 1R SRUWLRQ RI DQ 2SWLRQ ZKLFK LV XQH[HUFLVDEOH DW
WKHUHDIWHU EHFRPH H[HUFLVDEOH H[FHSW DV PD\ EH RWKHUZLVH SURYLC
DSSOLFDEOH $zDUG $JUHHPHQW RU E\ DFWLRQ RI WKH $GPLQLVWUDWRU IRO

6XEVWLWXWHRWZDWEYWDQGLQJ WKH IRUHIJRLQJ SURYLVLRQV RI Wtk
DQ 2SWLRQ WKDW LV D 6XEVWLWXWH $ZDUG WKH SULFH SHU 6KDUH RI WKH
9DOXH SHU VKDUH RQ WKH GDWH RI JUDQW SURYLGHG KRZHYHU WKDW WK
DFFRUGDQFH ZLWK WKH DSSOLFDEOH UHTXLUHPHQWY RI 6HFWLRQV DQG

6XEVWLWXWLRQ RI 6KDURK$S &BAPLIHWIHRQPTDLNKWVLWY VROH GLVFU
6KDUH $SSUHFLDWLRQ 5LJKWV IRU DQ RXWVWDQGLQJ 2SWLRQ DW DQ\ WLPH
WKDW VXFK 6KDUH $SSUHFLDWLRQ 5LJKWV VKDOO EH H[HUFLVDEOH ZLWK UH
2SWLRQ ZRXOG KDYH EHHQ H[HUFLVDEOH DQG VKDOO DOVR KDYH WKH VDPH
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3SDUWLDO @¢@® HFHYRLYVDEOH 2SWLRQ PD\ EH HIHUFLVHG LQ ZKROH R
H[HUFLVDEOH ZLWK UHVSHFW WR IUDFWLRQDO VKDUHV DQG WKH $GPLQLVYV
H[HUFLVH PXVW EH ZLWK UHVSHFW WR D PLQLPXP QXPEHU RI 6KDUHYV

0DQQOHU RI (PHOWOFRWUHD SRUWLRQ RI DQ H[HUFLVDEOH 2SWLRQ VKDO
RI WKH IROORZLQJ WR WKH 6HFUHWDU\ RI WKH &RPSDQ\ RU VXFK RWKHU SH
LWV RIILFH DV DSSOLFDEOH

D $ ZULWWHQ RU HOHFWURQLF QRWLFH FRPSO\LQJ ZLWK WKH
VWDWLQJ WKDW WKH 2SWLRQ RU D SRUWLRQ WKHUHRI LV H[HUFLVHG 7KH
HQWLWOHG WR H[HUFLVH WKH 2SWLRQ RU VXFK SRUWLRQ RI WKH 2SWLRQ

E 6XFK UHSUHVHQWDWLRQV DQG GRFXPHQWY DV WKH $GPLQL
DGYLVDEOH WR HIIHFW FRPSOLDQFH ZLWK DOO DSSOLFDEOH SURYLVLRQV RI
IRUHLJQ VHFXULWLHY ODZV RU UHJXODWLRQV WKH UXOHV RI DQ\ VHFXULWL
DUH OLVWHG TXRWHG RU WUDGHG RU DQ\ RWKHU DSSOLFDEOH ODZ 7KH $G
DFWLRQV DV LW GHHPVY DSSURSULDWH WR HIIHFW VXFK FRPSOLDQFH LQFOXG
LVVXLQJ VWRS WUDQVIHU QRWLFHV WR DIJHQWY DQG UHJLVWUDUYV

F ,Q WKH HYHQW WKDW WKH 2SWLRQ VKDOO EH H[HUFLVHG S
SHUVRQV RWKHU WKDQ WKH 3DUWLFLSDQW DSSURSULDWH SURRI RI WKH UL.
LQ WKH VROH GLVFUHWLRQ RI WKH $GPLQLVWUDWRU DQG

G )XOO SD\PHQW Rl WKH H[HUFLVH SULFH DQG DSSOLFDEOH Z|
ZLWK UHVSHFW WR ZKLFK WKH 2SWLRQ RU SRUWLRQ WKHUHRI LV H[HUFLYV
ZLWK 6HFWLRQV DQG KHUHRI

IRWLILFDWLRQ 5HIDUKIHQIDUWIRVSWORQVKDOO JLYH WKH &RPSDC
QRWLFH RI DQ\ GLVSRVLWLRQ RI 6KDUHVY DFTXLUHG E\ HIHUFLVH RI DQ ,QFl}
IURP WKH GDWH RI JUDQWLQJ LQFOXGLQJ WKH GDWH WKH 2SWLRQ LV PRGLI
&RGH VXFK 2SWLRQ WR VXFK 3DUWLFLSDQW RU E RQH \HDU DIWHU WKH
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$7ZDUG RI 5SHYVWULFWHG 6KDUHV

D 7KH $GPLQLVWUDWRU LV DXWKRUL]JHG WR JUDQW 5HVWUL!
GHWHUPLQH WKH WHUPV DQG FRQGLWLRQV LQFOXGLQJ WKH UHVWULFWLRQ
FRQGLWLRQV VKDOO QRW EH LQFRQVLVWHQW ZLWK WKH 30DQ DQG PD\ LPSIH
LW GHHPV DSSURSULDWH

E 7KH $GPLQLVWUDWRU VKDOO HVWDEOLVK WKH SXUFKDVH S
6KDUHVY SURYLGHG KRZHYHU WKDW LI D SXUFKDVH SULFH LV FKDUJHG VX
6KDUHV WR EH SXUFKDVHG XQOHVV RWKHUZLVH SHUPLWWHG E\ DSSOLFDEO!
LVVXDQFH RI 5SHVWULFWHG 6KDUHV WR WKH H[WHQW UHTXLUHG E\ DSSOLFDE

SLIKWYV DV 6KBXHKMREWHMR 6HFWLRQ KHUHRI XSRQ LVVXDQFH R
KDYH XQOHVV RWKHUZLVH SURYLGHG E\ WKH $GPLQLVWUDWRU DOO WKH U
UHVWULFWLRQV LQ DQ DSSOLFDEOH 3URJUDP RU LQ WKH DSSOLFDEOH $zDL
YRWH 5 HVWULFWHG 6KDUHY DV WKH UHFRUG RZQHU WKHUHRI SURYLGHG Wtk
WR DQ (OLJLEOH ,QGLYLGXDO GXULQJ WKH 5HVWULFWLRQ 3HULRG VKDOO EH

SHVWULFRXERMHFW WR 6HFWLRQ KHUHRI DOO 5HVWULFWHG 6/
3DUWLFLSDQWYV WKHUHRI ZLWK UHVSHFW WR 5HVWULFWHG 6KDUHV DV D UH
IRUP RI UHFDSLWDOL]DWLRQ VKDOO EH VXEMHFW WR VXFK UHVWULFWLRQV
DSSOLFDEOH $zDUG $JUHHPHQW RU 3URJUDP 6XFK UHVWULFWLRQV PD\ LQ
ULJKWV DQG WUDQVIHUDELOLW\ DQG VXFK UHVWULFWLRQV PD\ ODSVH VHS
FLUFXPVWDQFHVY RU EDVHG RQ VXFK FULWHULD DV VHOHFWHG E\ WKH $GPL



SDUWLFLSDQWpV GXUDWLRQ RI HPSOR\PHQW GLUHFWRUVKLS RU FRQVXOWD
$IILOLDWH SHUIRUPDQFH LQGLYLGXDO SHUIRUPDQFH RU RWKHU FULWHULD \
RU HQFXPEHUHG XQWLO DOO UHVWULFWLRQV DUH WHUPLQDWHG RU H[SLUH

SHSXUFKDVH RU JRUIHLWXUH RR SHVWH IZMWVHESDGIGDENHW KH 3DUWLFL
XSRQ D 7THUPLQDWLRQ RI 6HUYLFH WKH 3DUWLFLSDQWppY ULIJKWV LQ XQYHV\
VXFK 5SHVWULFWHG 6KDUHVY VKDOO EH VXUUHQGHUHG WR WKH &RPSDQ\ DQG
WKH $GPLQLVWUDWRU ,I D SULFH zZDV SDLG E\ WKH 3DUWLFLSDQW IRU 5HVW
KDYH WKH ULJKW WR UHSXUFKDVH IURP WKH 3DUWLFLSDQW WKH XQYHVWHG
VKDUH HTXDO WR WKH SULFH SDLG E\ WKH 3DUWLFLSDQW IRU VXFK 5HVWU
DSSOLFDEOH 3URJUDP RU WKH DSSOLFDEOH $ZDUG $JUHHPHQW XQOHVV RW
LWV VROH GLVFUHWLRQ PD\ SURYLGH WKDW XSRQ FHUWDLQ HYHQWYV LQFO
GHDWK UHWLUHPHQW RU GLVDELOLW\ DQ\ RWKHU VSHFLILHG 7THUPLQDWLRQ
SHVWULFWHG 6KDUHVY VKDOO QRW ODSVH VXFK 5HVWULFWHG 6KDUHV VKDO(
VKDOO FHDVH WR KDYH D ULJKW RI UHSXUFKDVH

EHUWLILFDWHY IRU SHYWULFWHG 6KDUHY JUDQWHG SXUVXDQW WR
PDQQHU DV WKH $GPLQLVWUDWRU VKDOO GHWHUPLQH &HUWLILFDWHYVY RU
DSSURSULDWH OHIJHQG UHIHUULQJ WR WKH WHUPV FRQGLWLRQV DQG UHWV!
PD\ LQ LWV VROH GLVFUHWLRQ UHWDLQ SK\WVLFDO SRVVHVVLRQ RI DQ\ VKD

6HFWLRQ E , (OHBWURQFLSDQW PDNHV DQ HOHFWLRQ XQGHU 6HF
UHVSHFW WR 5HVWULFWHG 6KDUHYVY DV RI WKH GDWH RI WUDQVIHU RI WKH 5F
S3DUWLFLSDQW ZRXOG RWKHUZLVH EH WD[DEOH XQGHU 6HFWLRQ D RI WK&
VXFK HOHFWLRQ WR WKH &RPSDQ\ SURPSWO\ DIWHU ILOLQJ VXFK HOHFWLRQ
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SHUIRUPDQFH $ZDUGV

D 7KH $GPLQLVWUDWRU LV DXWKRULJHG WR JUDQW 3HUIRUPDC(
RI 3BHUIRUPDQFH $zZDUGYV PD\ EH OLQNHG WR DQ\ RQH RU PRUH RI WKH 3HUIF
WKH $GPLQLVWUDWRU LQ HDFK FDVH RQ D VSHFLILHG GDWH RU GDWHV RU
BHUIRUPDQFH $ZDUGV PD\ EH SDLG LQ FDVK 6KDUHV RU D FRPELQDWLRQ RI
WKH DSSOLFDEOH $ZDUG $JUHHPHQW RU 3URJUDP

E 'LWKRXW OLPLWLQJ 6HFWLRQ D KHUHRI WKH $GPLQLVW
(OLJLEOH ,QGLYLGXDO LQ WKH IRUP RI D FDVK ERQXV SD\DEOH XSRQ WKH
FULWHULD ZKHWKHU RU QRW REMHFWLYH ZKLFK DUH HVWDEOLVKHG E\ WK}
DQ\ SHULRG RU SHULRGY GHWHUPLQHG E\ WKH $GPLQLVWUDWRU

'LVWULEXWLRQ (TXLYDOHQWYV

D 6XEMHFW WR 6HFWLRQ E KHUHRI 'LVWULEXWLRQ (TXLY!
HLWKHU DORQH RU LQ WDQGHP ZLWK DQRWKHU $ZDUG EDVHG RQ GLYLGHQC
GLYLGHQG RU GLVWULEXWLRQ SD\PHQW GDWHV GXULQJ WKH SHULRG EHWZF
VXFK 'LVWULEXWLRQ (TXLYDOHQWYV WHUPLQDWH RU H[SLUH DV GHWHUPLQH
FRQYHUWHG WR FDVK RU DGGLWLRQDO 6KDUHV E\ VXFK IRUPXOD DW VXFK
WKH $GPLQLVWUDWRU 'LVWULEXWLRQ (TXLYDOHQWY ZLWK UHVSHFW WR 6KD
DW WKH VDPH WLPH RU WLPHYVY DQG WR WKH VDPH HIWHQW WKDW WKH YHVW
YHVWYV ZLWK UHVSHFW WR VXFK 6KDUHYV

E IRWZLWKVWDQGLQJ WKH IRUHJRLQJ QR 'LVWULEXWLRQ (TXL
RU 6KDUH $SSUHFLDWLRQ 5LJKWV XQOHVV RWKHUZLVH GHWHUPLQHG E\ WKF

6KDUH 3D\FKRAWWGPLQLVWUDWRU LV DXWKRUL]JHG WR PDNH RQH R
,QGLYLGXDO 7KH QXPEHU RU YDOXH RI 6KDUHV RI DQ\ 6KDUH 3D\PHQW VKD
XSRQ RQH RU PRUH 3HUIRUPDQFH &ULWHULD RU DQ\ RWKHU VSHFLILF FUL!



GHWHUPLQHG E\ WKH $GPLQLVWUDWRU 6KDUH 3D\PHQWYVY PD\ EXW DUH QRYV
RWKHU FDVK FRPSHQVDWLRQ RWKHUZLVH SD\DEOH WR VXFK (OLJLEOH ,QGLY

'HIHUUHG &KBIUSIGPLQLVWUDWRU LV DXWKRUL]JHG WR JUDQW 'HIHU!
QXPEHU RI '"HIHUUHG 6KDUHVY VKDOO EH GHWHUPLQHG E\ WKH $GPLQLVWUDW
RWKHU VSHFLILF FULWHULD LQFOXGLQJ VHUYLFH WR WKH &RPSDQ\ RU DQ\
VSHFLILHG GDWH RU GDWHV RU RYHU DQ\ SHULRG RU SHULRGY GHWHUPLQHC
Rl WKH &RGH RU DQ H[HPSWLRQ WKHUHIURP 6KDUHV XQGHUO\LQJ D '"HIHUU!
RWKHU FRQGLWLRQV RU FULWHULD VHW E\ WKH $GPLQLVWUDWRU ZLOO QRYV
FULWHULD DV DSSOLFDEOH KDYH EHHQ VDWLVILHG 8QOHVV RWKHUZLVH S|
KDYH QR ULJKWV DV D &RPSDQ\ VKDUHKROGHU ZLWK UHVSHFW WR VXFK '"HIH
6KDUHV XQGHUO\LQJ WKH $zDUG KDYH EHHQ LVVXHG WR WKH 3DUWLFLSDQW

S5SHVWULFWHG &KBUSGPQRWYWUDWRU LV DXWKRUL]JHG WR JUDQW 5
,QGLYLGXDO 7KH QXPEHU DQG WHUPV DQG FRQGLWLRQV RI 5HVWULFWHG ¢
$GPLQLVWUDWRU VKDOO VSHFLI\ WKH GDWH RU GDWHV RQ ZKLFK WKH 5HVW
DQG PD\ VSHFLI\ VXFK FRQGLWLRQV WR YHVWLQJ DV LW GHHPV DSSURSULD
&ULWHULD RU RWKHU VSHFLILF FULWHULD LQFOXGLQJ VHUYLFH WR WKH &RF
RYHU DQ\ SHULRG RU SHULRGY DV GHWHUPLQHG E\ WKH $GPLQLVWUDWRU
HOHFW WKH FRQGLWLRQV DQG GDWHV XSRQ ZKLFK WKH 6KDUHV XQGHUO\LC
QRW EH HDUOLHU WKDQ WKH GDWH DV RI ZKLFK WKH 5HVWULFWHG 6KDUH 8
GDWHV VKDOO EH VHW LQ DFFRUGDQFH ZLWK WKH DSSOLFDEOH SURYLVLRQ\
GLVWULEXWLRQ GDWHV WKH &RPSDQ\ VKDOO LVVXH WR WKH 3DUWLFLSDQ
SURYLGHG LQ WKH DSSOLFDEOH $zZDUG $JUHHPHQW RU 3URJUDP WKH )DLU O
QRQIRUIHLWDEOH 5SHVWULFWHG 6KDUH 8QLW

SHUIRUPDQFH 6KBHQH (PADUBOH ,QGLYLGXDO VHOHFWHG E\ WKH $G
PRUH 3HUIRUPDQFH 6KDUH $ZDUGV ZKLFK VKDOO EH GHQRPLQDWHG LQ D QX
DQ\ RQH RU PRUH RI WKH 3HUIRUPDQFH &ULWHULD RWKHU VSHFLILF SHUIR!
RYHU DQ\ SHULRG RU SHULRGY GHWHUPLQHG E\ WKH $GPLQLVWUDWRU DC
$GPLQLVWUDWRU

2WKHU . QFHQWIKH $&@PUQGVMVWUDWRU LV DXWKRUL]JHG WR JUDQW 2
,QGLYLGXDO ZKLFK $zDUGV PD\ FRYHU 6KDUHV RU WKH ULJKW WR SXUFKDYV
H[HUFLVH RU FRQYHUVLRQ SULYLOHJH DW D SULFH UHODWHG WR RU WKDW
VKDUHKROGHU UHWXUQ LQ HDFK FDVH RQ D VSHFLILHG GDWH RU GDWHYV F
2WKHU ,QFHQWLYH $zDUGV PD\ EH OLQNHG WR DQ\ RQH RU PRUH RI WKH 3H
GHWHUPLQHG DSSURSULDWH E\ WKH $GPLQLVWUDWRU DQG PD\ EH SD\DEO'
JHQHUDOLW\ RI WKH IRUHJRLQJ WKH $GPLQLVWUDWRU LV DOVR DXWKRUL]H
DQG FRQGLWLRQV DV PD\ EH GHWHUPLQHG E\ WKH $GPLQLVWUDWRU SURY
(OLJLEOH ,QGLYLGXDO IRU WKH SHUIRUPDQFH RI VHUYLFHV WR RU IRU WI
,QGLYLGXDOuVY FDSDFLW\ DV D PHPEHU RI WKH 2SHUDWLQJ &RPSDQ\ LL LQ
RI WKH 2SHUDWLQJ &RPSDQ\ RU LLL DV RWKHUZLVH GHWHUPLQHG E\ WKH
FROQVWLWXWH 2SURILWYV LQWHUHVWYV?3 ZLWKLQ WKH PHDQLQJ RI WKH &RGH

& % DQG SHYHQXH 3URFHGXUH & % 7KH $GPLQLVWUD
XSRQ ZKLFK WKH /7,3 8QLWYV VKDOO YHVW DQG EHFRPH QRQIRUIHLWDEOH /7
/1& $JUHHPHQW DQG VXFK RWKHU UHVWULFWLRQV LQFOXGLQJ UHVWULFWLR
UHVWULFWLRQV PD\ ODSVH VHSDUDWHO\ RU LQ FRPELQDWLRQ DW VXFK WL
RWKHUZLVH DV SURYLGHG LQ WKH DSSOLFDEOH $zZDUG $JUHHPHQW RU 3URJ

2WKHU 7HUPV DQ6G6X&MPIG MWWWRQAHFWLRQ KHUHRI DOO DSSOLFDE
GHVFULEHG LQ WKLV $UWLFOH 9,,, LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DV
SULFH DSSOLFDEOH WR WKH $ZDUG VKDOO EH VHW E\ WKH $GPLQLVWUDWF
$JUHHPHQW RU 3URJUDP SURYLGHG KRZHYHU WKDW WKH YDOXH RI WKH FI
OHVV WKDQ WKH SDU YDOXH RI D 6KDUH XQOHVV RWKHUZLVH SHUPLWWHG E

([HUFLVH XSRQ 7HUPLGZWURY BRHEHUNXYERB LQ WKLV $UWLFOH 9,,, I
DV DSSOLFDEOH RQO\ ZKLOH WKH 3DUWLFLSDQW LV DQ (PSOR\HH 'LUHFWRI
LWV VROH GLVFUHWLRQ PD\ SURYLGH WKDW VXFK DQ $zZDUG PD\ EH H[HUFL"

$



SURYLGHG XQGHU DQ DSSOLFDEOH 3URJUDP $ZDUG $JUHHPHQW SD\PHQW
ZLWKRXW OLPLWDWLRQ D &KDQJH LQ &RQWURO WKH 3DUWLFLSDQWpV GHD'
6HUYLFH

$57,&/( ,;
6+$5( $335(&.$7.21 5,*+76

*UDQW RI 6KDUH $SSUHFLDWLRQ 5LIJKWYV

D 7KH $GPLQLVWUDWRU LV DXWKRULJHG WR JUDQW $ZDUGV
,QGLYLGXDOV IURP WLPH WR WLPH LQ LWV VROH GLVFUHWLRQ RQ VXFK WHI
E (DFK $ZDUG RI 6KDUH $SSUHFLDWLRQ 5LJKWV VKDOO HQWL\

HI[HUFLVH WKH $ZDUG Rl 6KDUH $SSUHFLDWLRQ 5LIJKWV SXUVXDQW WR WKH
6KDUH $SSUHFLDWLRQ 5LJKWYVY WR WKH H[WHQW WKHQ H[HUFLVDEOH SXUVX
GHWHUPLQHG E\ PXOWLSO\LQJ WKH GLIITHUHQFH REWDLQHG E\ VXEWUDFWLQ.
IURP WKH )DLU ODUNHW 9DOXH RQ WKH GDWH RI HITHUFLVH RI WKH 6KDUH $S¢
WKDW VKDOO KDYH EHHQ H[HUFLVHG VXEMHFW WR DQ\ OLPLWDWLRQV WKH
KHUHRI WKH H[HUFLVH SULFH SHU 6KDUH VXEMHFW WR HDFK $ZDUG RI 6KD!
VKDOO QRW EH OHVV WKDQ RQH KXQGUHG SHUFHQW Rl WKH )DLU 0DU|
JUDQWHG

F IRWZLWKVWDQGLQJ WKH SURYLVLRQV RI 6HFWLRQ E KHLU
6KDUH $SSUHFLDWLRQ 5LJKWV WKDW LV D 6XEVWLWXWH $ZDUG WKH SULFFH
5LJKWV PD\ EH OHVV WKDQ WKH )DLU ODUNHW 9DOXH SHU 6KDUH RQ WKH GD
6 XEVWLWXWH $ZzDUG VKDOO EH GHWHUPLQHG LQ DFFRUGDQFH ZLWK WKH DS

6KDUH $SSUHFLDWLRQ 5LJKW 9HVWLQJ

D 7KH $GPLQLVWUDWRU VKDOO GHWHUPLQH WKH SHULRG GXU
6KDUH $SSUHFLDWLRQ 5LJKWV DQG KDYH WKH ULJKW WR H[HUFLVH VXFK 6
KHUHRI LQ ZKROH RU LQ SDUW 6XFK YHVWLQJ PD\ EH EDVHG RQ VHUYLFH 2
&ULWHULD RU DQ\ RWKHU FULWHULD VHOHFWHG E\ WKH $GPLQLVWUDWRU $
WKH $GPLQLVWUDWRU PD\ LQ LWV VROH GLVFUHWLRQ DQG VXEMHFW WR ZKI
ZKLFK WKH 6KDUH $SSUHFLDWLRQ 5LJKWV YHVWV

E 1R SRUWLRQ RI DQ $zZzDUG Rl 6KDUH $SSUHFLDWLRQ 5LJKW)
6HUYLFH VKDOO WKHUHDIWHU EHFRPH H[HUFLVDEOH H[FHSW DV PD\ EH RWI
3URJUDP RU $ZDUG $JUHHPHQW RU E\ DFWLRQ RI WKH $GPLQLVWUDWRU IROC
IROORZLQJ D 7THUPLQDWLRQ RI 6HUYLFH SURYLGHG WKDW LQ QR HYHQW VK|
IROORZLQJ LWV H[SLUDWLRQ WHUPLQDWLRQ RU IRUIHLWXUH

0DQQOHU RI (BHOOFRWHD SRUWLRQ RI DQ $ZDUG RI HIHUFLVDEOH 6KD
H[HUFLVHG XSRQ GHOLYHU\ RI DOO RI WKH IROORZLQJ WR WKH &RPSDQ\ RU
KHU RU LWV RIILFH DV DSSOLFDEOH

D $ ZULWWHQ RU HOHFWURQLF QRWLFH FRPSO\LQJ ZLWK WKH
VWDWLQJ WKDW WKH 6KDUH $SSUHFLDWLRQ 5LJKWV RU D SRUWLRQ WKHUH
RWKHU SHUVRQ WKHQ HQWLWOHG WR H[HUFLVH WKH 6KDUH $SSUHFLDWLRQ

E 6XFK UHSUHVHQWDWLRQV DQG GRFXPHQWY DV WKH $GPLQL\
DGYLVDEOH WR HIIHFW FRPSOLDQFH ZLWK DOO DSSOLFDEOH SURYLVLRQV
VHFEXULWLHY ODZV RU UHJXODWLRQV 7KH $GPLQLVWUDWRU PD\ LQ LWV VF
DSSURSULDWH WR HIITHFW VXFK FRPSOLDQFH

F ,Q WKH HYHQW WKDW 6KDUH $SSUHFLDWLRQ 5LJKWYV DUH HIJI
RU SHUVRQV RWKHU WKDQ WKH 3DUWLFLSDQW DSSURSULDWH SURRI RI WKH
SLIKWV DQG

G )XOO SD\PHQW RI WKH DSSOLFDEOH ZLWKKROGLQJ WD[HV V
ZKLFK WKH 6KDUH $SSUHFLDWLRQ 5LJKWV RU SRUWLRQ WKHUHRI DUH H[HU|



6KDUH $SSUHFLDWLRK®M SABKW RHUPFK $ZDUG RI 6KDUH $SSUHFLDV
$GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ SURYLGHG KRZHYHU WKDW V
6KDUH $SSUHFLDWLRQ 5LJKWYV DUH JUDQWHG 7KH $GPLQLVWUDWRU VKDOO |
D 7THUPLQDWLRQ RI 6HUYLFH GXULQJ ZKLFK WKH 3DUWLFLSDQW KDV WKH U|
WLPH SHULRG PD\ QRW H[WHQG EH\RQG WKH H[SLUDWLRQ GDWH RI WKH $ZC
$ RI WKH &RGH WKH $GPLQLVWUDWRU PD\ HIWHQG WKH WHUP RI DQ\ RXW
WLPH SHULRG GXULQJ ZKLFK YHVWHG 6KDUH $SSUHFLDWLRQ 5LJKWYV PD\ EH
WKH 3DUWLFLSDQW DQG VXEMHFW WR 6HFWLRQ KHUHRI PD\ DPHQG DQ!'
UHODWLQJ WR VXFK D THUPLQDWLRQ RI 6HUYLFH
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3D\PH@WH $GPLQLVWUDWRU VKDOO GHWHUPLQH WKH PHWKRGV E\
WR DQ\ $ZDUGV JUDQWHG XQGHU WKH 30DQ VKDOO EH PDGH LQFOXGLQJ ZL
$GPLQLVWUDWRU 6KDUHV LQFOXGLQJ LQ WKH FDVH RI SD\PHQW RI WKH H
H[HUFLVH RI WKH $ZDUG KDYLQJ D )DLU ODUNHW 9DOXH RQ WKH GDWH RI
GHOLYHU\ RI D ZULWWHQ RU HOHFWURQLF QRWLFH WKDW WKH 3DUWLFLSDQ\V
WKHQ LVVXDEOH XSRQ H[HUFLVH RU YHVWLQJ RI DQ $ZzDUG DQG WKDW WKH
SURFHHGV RI WKH VDOH WR WKH &RPSDQ\ LQ VDWLVIDFWLRQ RI WKH DJJUH
VXFK SURFHHGYV LV WKHQ PDGH WR WKH &RPSDQ\ XSRQ VHWWOHPHQW RI VX|
WKH $GPLQLVWUDWRU 7KH $GPLQLVWUDWRU VKDOO DOVR GHWHUPLQH WKFE
GHOLYHUHG WR 3DUWLFLSDQWY 1RWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ
2H[HFXWLYH RIILFHU3® RI WKH &RPSDQ\ ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ
SD\PHQW ZLWK UHVSHFW WR DQ\ $ZDUGV JUDQWHG XQGHU WKH 30DQ RU FF
ZLWK D ORDQ IURP WKH &RPSDQ\ RU D ORDQ DUUDQJHG E\ WKH &RPSDQ\ LQ Y

7D[ :LWKKRTKHLQRPSDQ\ DQG LWV $IILOLDWHYV VKDOO KDYH WKH DX
RU UHTXLUH D 3DUWLFLSDQW WR UHPLW WR WKH &RPSDQ\ RU DQ $IILOLDWH
WD[HV LQFOXGLQJ WKH 3DUWLFLSDQWpnV VRFLDO VHFXULW\ OHGLFDUH DQC
ZLWKKHOG ZLWK UHVSHFW WR DQ\ WD[DEOH HYHQW FRQFHUQLQJ D 3DUWLFL
PD\ LQ LWV VROH GLVFUHWLRQ DQG LQ VDWLVIDFWLRQ RI WKH IRUHJRLQJ U]
SD\PHQW PHDQV GHVFULEHG LQ 6HFWLRQ KHUHRI LQFOXGLQJ ZLWKRXW
RU DQ $IILOLDWH ZLWKKROG 6KDUHVY RWKHUZLVH LVVXDEOH XQGHU DQ $ZDU
XS WR WKH PD[LPXP VWDWXWRU\ WD[ UDWH LQ WKH 3DUWLFLSDQWuV DSSO|
6KDUHV ZKLFK PD\ EH VR ZLWKKHOG RU VXUUHQGHUHG VKDOO EH GHWHUPL
ZLWKKROGLQJ 7KH $GPLQLVWUDWRU VKDOO GHWHUPLQH WKH IDLU PDUNHW
&RGH IRU WD[ ZLWKKROGLQJ REOLJDWLRQV GXH LQ FRQQHFWLRQ ZLWK D E
H[HUFLVH LQYROYLQJ WKH VDOH RI 6KDUHV WR SD\ WKH 2SWLRQ RU 6KDUH
REOLJDWLRQ

7TUDQVIHUDELOLW\ RI $ZDUGYV
D ([FHSW DV RWKHUZLVH SURYLGHG LQ 6HFWLRQ E RU F |

L 1R $ZDUG XQGHU WKH 30DQ PD\ EH VROG SOHGJHG DV
WKDQ E\ ZLOO RU WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ RU VXEMHFV
DQG XQWLO VXFK $zDUG KDV EHHQ H[HUFLVHG RU WKH 6KDUHV XQGHUO\LQJ
WR VXFK 6KDUHVY KDYH ODSVHG

LL 1R $ZzDUG RU LQWHUHVW RU ULJKW WKHUHLQ VKDOO E
RI WKH 3DUWLFLSDQW RU KLV RU KHU VXFFHVVRUV LQ LQWHUHVW RU VKDC
SOHGJH K\SRWKHFDWLRQ HQFXPEUDQFH DVVLIJQPHQW RU DQ\ RWKHU PHDQ
RSHUDWLRQ RI ObDzZ E\ MXGJPHQW OHY\ DWWDFKPHQW JDUQLVKPHQW RU DC(
XQOHVY DQG XQWLO VXFK $zDUG KDV EHHQ H[HUFLVHG RU WKH 6KDUHV XCQ
DSSOLFDEOH WR VXFK 6KDUHVY KDYH ODSVHG DQG DQ\ DWWHPSWHG GLVSRYV
VKDOO EH QXOO DQG YRLG DQG RI QR HIITHFW H[FHSW WR WKH H[WHQW WKD\

LLL 'XULQJ WKH OLIHWLPH RI WKH 3DUWLFLSDQW RQO\
S3DUWLFLSDQWpV GLVDELOLW\ KLV RU KHU DXWKRUL]JHG UHSUHVHQWDWLYH
KHU XQGHU WKH 30DQ XQOHVV LW KDV EHHQ GLVSRVHG RI SXUVXDQW WR D




RI DQ $zDbUG PD\ SULRU WR WKH WLPH ZKHQ VXFK SRUWLRQ EHFRPHV XQH
$zDUG $IJUHHPHQW EH H[HUFLVHG E\ KLV SHUVRQDO UHSUHVHQWDWLYH R
SDUWLFLSDQWpV ZLOO RU XQGHU WKH WKHQ DSSOLFDEOH ODZV RI GHVFHQW

E IRWZLWKVWDQGLQJ 6HFWLRQ D KHUHRI WKH $GPLQLVW
SHUPLW D 3DUWLFLSDQW RU D 3HUPLWWHG 7UDQVIHUHH RI VXFK 3DUWLFLS
XQOHVV VXFK ,QFHQWLYH 6KDUH 2SWLRQ LV WR EHFRPH D 1RQ 4XDOLILHG ¢
VXFK SDUWLFLSDQW VXEMHFW WR WKH IROORZLQJ WHUPV DQG FRQGLWLRQ"
DVVLIJQDEOH RU WUDQVIHUDEOH E\ WKH 3HUPLWWHG 7UDQVIHUHH RWKHU W
RWKHU WKDQ E\ ZLOO RU WKH ODZV RI GHVFHQW DQG GLVWULEXWLRQ LL |
EH VXEMHFW WR DOO WKH WHUPVY DQG FRQGLWLRQV RI WKH $ZDUG DV DSSO
WUDQVIHU WKH $ZDUG DQG LLL WKH 3DUWLFLSDQW RU WUDQVIHUULQJ 3|
DQ\ DQG DOO GRFXPHQWYVY UHTXHVWHG E\ WKH $GPLQLVWUDWRU LQFOXGLQJ
WUDQVIHUHH DV D 3BHUPLWWHG 7UDQVIHUHH % VDWLVI\ DQ\ UHTXLUHPHQV
VWDWH DQG IRUHLJQ VHFXULWLHY ODZV DQG & HYLGHQFH WKH WUDQVIHU
WKH $GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ PD\ GHWHUPLQH WR SHUI

FROQVWLWXWHY D 3HUPLWWHG 7UDQVIHUHH LI XQGHU 6HFWLRQ Rl WKH &
VROH EHQHILFLDO RZQHU RI WKH ,QFHQWLYH 6KDUH 2SWLRQ ZKLOH LW LV KF
F IRWZLWKVWDQGLQJ 6HFWLRQ D KHUHRI D 3DUWLFLSD

$GPLQLVWUDWRU GHVLIQDWH D EHQHILFLDU\ WR H[HUFLVH WKH ULJKWV RI
$ZDUG XSRQ WKH 3DUWLFLSDQWpVY GHDWK $ EHQHILFLDU\ OHJDO JXDUGLD
ULIJKWV SXUVXDQW WR WKH 30DQ LV VXEMHFW WR DOO WHUPV DQG FRQGLWI
WKH 3DUWLFLSDQW H[FHSW WR WKH H[WHQW WKH 30DQ WKH 3URJUDP DQG
UHVWULFWLRQV GHHPHG QHFHVVDU\ RU DSSURSULDWH E\ WKH $GPLQLVWU|I
GRPHVWLF SDUWQHUVKLS TXDOLILHG XQGHU DSSOLFDEOH ODZ DQG UHVLGEF
RWKHU WKDQ WKH 3DUWLFLSDQWpV VSRXVH RU GRPHVWLF SDUWQHU DV DS
SHUFHQW RI WKH 3DUWLFLSDQWpV LQWHUHVW LQ WKH $ZDUG VKDOO QR
WKH 3DUWLFLSDQWuV VSRXVH RU GRPHVWLF SDUWQHU ,I QR EHQHILFLDU\ K
PDGH WR WKH SHUVRQ HQWLWOHG WKHUHWR SXUVXDQW WR WKH 3DUWLFLS
IRUHJRLQJ D EHQHILFLDUN GHVLJQDWLRQ PD\ EH FKDQJHG RU UHYRNHG E\ D
LV GHOLYHUHG WR WKH $GPLQLVWUDWRU SULRU WR WKH 3DUWLFLSDQWupV G

ERQGLWLRQV WR ,VVXDQFH RI 6KDUHYV

D IRWZLWKVWDQGLQJ DQ\WWKLQJ KHUHLQ WR WKH FRQWUDU\
UHTXLUHG WR LVVXH RU GHOLYHU DQ\ FHUWLILFDWHY RU PDNH DQ\ ERRN HC
XQOHVY DQG XQWLO WKH $GPLQLVWUDWRU KDV GHWHUPLQHG ZLWK DGYLFI
ZLWK DOO DSSOLFDEOH ODZV UHJXODWLRQV RI JRYHUQPHQWDO DXWKRULW|
WKH 6KDUHY DUH OLVWHG RU WUDGHG DQG WKH 6KDUHV DUH FRYHUHG E\ L
UHJLVWUDWLRQ ,Q DGGLWLRQ WR WKH WHUPV DQG FRQGLWLRQV SURYLGHG
UHDVRQDEOH FRYHQDQWY DJUHHPHQWY DQG UHSUHVHQWDWLRQV DV WKH
FRPSO\ ZLWK DQ\ VXFK ODZV UHJXODWLRQV RU UHTXLUHPHQWYV

E $00 6KDUH FHUWLILFDWHY GHOLYHUHG SXUVXDQW WR WKH
SURFHGXUHYVY DUH VXEMHFW WR DQ\ VWRS WUDQVIHU RUGHUY DQG RWKHU U
FRPSO\ ZLWK IHGHUDO VWDWH RU IRUHLJQ VHFXULWLHY RU RWKHU ODZzZV
DXWRPDWHG TXRWDWLRQ VI\VWHP RQ ZKLFK WKH 6KDUHV DUH OLVWHG TXR
6KDUH FHUWLILFDWH RU ERRN HQWU\ WR UHIHUHQFH UHVWULFWLRQV DSSOL

F 7KH $GPLQLVWUDWRU VKDOO KDYH WKH ULJKW WR UHTXLUH
UHVWULFWLRQV ZLWK UHVSHFW WR WKH VHWWOHPHQW GLVWULEXWLRQ RU
EH LPSRVHG LQ WKH VROH GLVFUHWLRQ RI WKH $GPLQLVWUDWRU

G 1R IUDFWLRQDO 6KDUHV VKDOO EH LVVXHG DQG WKH $GPLC(
ZKHWKHU FDVK VKDOO EH JLYHQ LQ OLHX RI IUDFWLRQDO 6KDUHVY RU ZKHWK
H IRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQ RI WKH 30DQ X

RU UHTXLUHG E\ DQ\ DSSOLFDEOH ODZ UXOH RU UHJXODWLRQ WKH &RPSI
3DUWLFLSDQW FHUWLILFDWHY HYLGHQFLQJ 6KDUHV LVVXHG LQ FRQQHFWLR(
WKH &RPSDQ\ RU DV DSSOLFDEOH LWV WUDQVIHU DJHQW RU VKDUH SODQ L



JRUIHLWXUH 3URYLVIDROAXD&WWD 2EFD ANVY JHQHUDO DXWKRULW\ WR
DSSOLFDEOH WR $ZDUGV XQGHU WKH 30DQ WKH $GPLQLVWUDWRU VKDOO KI
30bQ RU WR UHTXLUH D 3DUWLFLSDQW WR DJUHH E\ VHSDUDWH ZULWWHQ
HFRQRPLF EHQHILW DFWXDOO\ RU FRQVWUXFWLYHO\ UHFHLYHG E\ WKH 3DU\V
UHFHLSW RU UHVDOH RI DQ\ 6KDUHV XQGHUO\LQJ WKH $ZDUG PXVW EH SDL(
XQH[HUFLVHG SRUWLRQ RI WKH $ZDUG ZKHWKHU RU QRW YHVWHG VKDOO E
VSHFLILHG GDWH RU ZLWKLQ D VSHFLILHG WLPH SHULRG IROORZLQJ UHFHLS
GXULQJ D VSHFLILHG WLPH SHULRG HQJDJHV LQ DQ\ DFWLYLW\ LQ FRPSHW
KDUPIXO WR WKH LQWHUHVWYV RI WKH &RPSDQ\ DV IXUWKHU GHILQHG E\ WK
6HUYLFH IRU &DXVH ,Q DGGLWLRQ DOO $ZDUGV JUDQWHG XQGHU WKH 30
FODZEDFN SROLF\ WKDW WKH &RPSDQ\ LV UHTXLUHG WR DGRSW SXUVXDQW
DVVRFLDWLRQ RQ ZKLFK WKH &RPSDQ\pV VHFXULWLHY DUH OLVWHG RU DV L
&RQVXPHU 3URWHFWLRQ $FW RU RWKHU DSSOLFDEOH ODZ LQFOXGLQJ ZL
(UURQHRXVO\ $ZDUGHG &RPSHQVDWLRQ

SURKLELWLRQ RFIEMHSRWFWRI6HFWLRQ KHUHRI WKH $GPLQLVWU
WKH VKDUHKROGHUV RI WKH &RPSDQ\ D DXWKRUL]JH WKH DPHQGPHQW RI
UHGXFH LWV H[HUFLVH RU EDVH SULFH SHU VKDUH RU E FDQFHO DQ\ 2SWL|
$ZDUG ZKHQ WKH 2SWLRQ RU 6KDUH $SSUHFLDWLRQ 5LJKW H[HUFLVH RU EL
XQGHUO\LQJ VKDUHYV

&DVK 6HWWREHMRHRW WR 6HFWLRQ KHUHRI ZLWKRXW OLPLWLQJ
30DQ WKH $GPLQLVWUDWRU PD\ SURYLGH LQ DQ $zDUG $JUHHPHQW RU ZL!
DQ $zDUG WKDW DQ\ $zDUG PD\ EH VHWWOHG LQ FDVK 6KDUHV RU D FRPELC

/[HDYH RI $E3/GH@QHWY WKH $GPLQLVWUDWRU SURYLGHV RWKHUZLVH
EH VXVSHQGHG GXULQJ DQ\ XQSDLG OHDYH RI DEVHQFH $ 3DUWLFLSDQW VK
'LUHFWRU RU &RQVXOWDQW DV DSSOLFDEOH LQ WKH FDVH RI DQ\ D OHDY|I
ORFDWLRQV Rl WKH &RPSDQ\ RU EHWZHHQ WKH &RPSDQ\ DQG DQ\ RI LWV $I
(PSOR\HH WR 'LUHFWRU (PSOR\HH WR &RQVXOWDQW HWF SURYLGHG WKEL
WKH 3DUWLFLSDQWuV $ZDUG

7HUPYV 0D\ 9DU\ %HWZHKHQWHZWDRMGW QG FRQGLWLRQV RI HDFK $zZDU
$GPLQLVWUDWRU LQ LWV VROH GLVFUHWLRQ DQG WKH $GPLQLVWUDWRU V
FRQGLWLRQV DV EHWZHHQ DQ\ $ZDUGY ZKHWKHU RI WKH VDPH RU GLIIHUHQ
3DUWLFLSDQWY LQ DOO FDVHV VXEMHFW WR WKH WHUPV DQG FRQGLWLRQV
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$GPLQLVWKBDVWRPPLWWHH RU DQRWKHU FRPPLWWHH RU D VXEFRPEF
RI WKH &RPPLWWHH XQGHU WKH 30DQ VKDOO DGPLQLVWHU WKH 30DQ H]J
GHWHUPLQHG E\ WKH %RDUG VKDOO FRQVLVW VROHO\ RI WZR RU PRUH 1RC
SOHDVXUH RI WKH %RDUG HDFK RI ZKRP LV LQWHQGHG WR TXDOLI\ DV D 2
([FKDQJH $FW DQG DQ 2LQGHSHQGHQW GLUHFWRU3® XQGHU WKH UXOHV RI D
ZKLFK WKH 6KDUHVY DUH OLVWHG TXRWHG RU WUDGHG LQ HDFK FDVH WR W
DQ\ DFWLRQ WDNHQ E\ WKH &RPPLWWHH VKDOO EH YDOLG DQG HIIHFWLYH .
DFWLRQ DUH ODWHU GHWHUPLQHG QRW WR KDYH VDWLVILHG WKH UHTXLUH
SURYLGHG LQ DQ\ FKDUWHU RI WKH &RPPLWWHH ([FHSW DV PD\ RWKHUZLVH
RI &RPPLWWHH PHPEHUV VKDOO EH HIIHFWLYH XSRQ DFFHSWDQFH RI DSSRI
GHOLYHULQJ ZULWWHQ RU HOHFWURQLF QRWLFH WR WKH %RDUG DQG YD
IRWZLWKVWDQGLQJ WKH IRUHJRLQJ D WKH IXOO %YRDUG DFWLQJ E\ D PD
DGPLQLVWUDWLRQ RI WKH 30DQ ZLWK UHVSHFW WR $ZDUGV JUDQWHG WR 1
GHOHJDWH LWV DXWKRULW\ KHUHXQGHU WR WKH H[WHQW SHUPLWWHG E\ 6H|

'XWLHY DQG 3RZHUV RJIW$S@RDQIOVWHDWKRH GXW\ RI WKH $GPLQLVW
DGPLQLVWUDWLRQ RI WKH 30DQ LQ DFFRUGDQFH ZLWK LWV SURYLVLRQV 7K
3URJUDPV DQG $ZDUG $JUHHPHQWY DQG WR DGRSW VXFK UXOHV IRU WKH D
DQ\ 3URJUDP DV DUH QRW LQFRQVLVWHQW ZLWK WKH 30DQ WR LQWHUSUHYV




$zDUG $IJUHHPHQW SURYLGHG WKDW WKH ULJKWV RU REOLJDWLRQV RI WKH
$zDUG $JUHHPHQW DUH QRW DIIHFWHG DGYHUVHO\ E\ VXFK DPHQGPHQW XC
DPHQGPHQW LV RWKHUZLVH SHUPLWWHG XQGHU 6HFWLRQ KHUHRI $Q\ V
ZLWK UHVSHFW WR HDFK 3DUWLFLSDQW $Q\ VXFK LOQWHUSUHWDWLRQV DQG
ZLWK WKH SURYLVLRQV RI 6HFWLRQ RI WKH &RGH ,Q LWV VROH GLVFUHW
DQ\ DQG DOO ULJKWV DQG GXWLHV RI WKH &¢RPPLWWHH XQGHU WKH 30DQ HJ[
([FKDQJH $FW RU WKH UXOHV RI DQ\ VHFXULWLHYV H[FKDQJH RU DXWRPDWHG
WUDGHG DUH UHTXLUHG WR EH GHWHUPLQHG LQ WKH VROH GLVFUHWLRQ RI "

$FWLRQ E\ WKH 8&RPPLWWWHKHUZLVH HVWDEOLVKHG E\ WKH %RDUG
PDMRULW\ RI WKH &RPPLWWHH VKDOO FRQVWLWXWH D TXRUXP DQG WKH DFYV
D TXRUXP LV SUHVHQW DQG DFWV DSSURYHG LQ ZULWLQJ E\ DOO PHPEHUV
DFWV Rl WKH &RPPLWWHH (DFK PHPEHU RI WKH &RPPLWWHH LV HQWLWOH
LQIRUPDWLRQ IXUQLVKHG WR WKDW PHPEHU E\ DQ\ RIILFHU RU RWKHU HPE
LQGHSHQGHQW FHUWLILHG SXEOLF DFFRXQWDQWY RU DQ\ H[HFXWLYH FRF
&RPSDQ\ WR DVVLVW LQ WKH DGPLQLVWUDWLRQ RI WKH 30DQ

SXWKRULW\ RI $EREMIMAWMWUDLWRROQ\ VSHFLILF GHVLIQDWLRQ LQ WKH 3
SRZHU DXWKRULW\ DQG VROH GLVFUHWLRQ WR

D '"HVLIQDWH (OLJLEOH ,QGLYLGXDOV WR UHFHLYH $ZDUGV

E '"HWHUPLQH WKH W\SH RU W\SHV RI $ZDUGV WR EH JUDQWHG

F '"HWHUPLQH WKH QXPEHU RI $ZDUGV WR EH JUDQWHG DQG W
UHODWH

G '"HWHUPLQH WKH WHUPYVY DQG FRQGLWLRQV RI DQ\ $ZDUG JU

OLPLWHG WR WKH H[HUFLVH SULFH JUDQW SULFH RU SXUFKDVH SULFH D
$zDUG DQ\ VFKHGXOH IRU YHVWLQJ ODSVH Rl IRUIHLWXUH UHVWULFWLR(
DFFHOHUDWLRQV RU ZDLYHUV WKHUHRI DQG DQ\ SURYLVLRQV UHODWHG W|
HDFK FDVH RQ VXFK FRQVLGHUDWLRQV DV WKH $GPLQLVWUDWRU LQ LWV VR(

H '"HWHUPLQH ZKHWKHU WR ZKDW H[WHQW DQG SXUVXDQW WI
RU WKH H[HUFLVH SULFH RI DQ $ZDUG PD\ EH SDLG LQ FDVK 6KDUHV RWKH
IRUIHLWHG RU VXUUHQGHUHG

I SBUHVFULEH WKH IRUP RI HDFK $ZDUG $JUHHPHQW ZKLFK QHFE

J 'HFLGH DOO RWKHU PDWWHUV WKDW PXVW EH GHWHUPLQHG |

K (VWDEOLVK DGRSW RU UHYLVH DQ\ UXOHV DQG UHJXODW
DGPLQLVWHU WKH 30DQ

L ,QWHUSUHW WKH WHUPV RI DQG DQ\ PDWWHU DULVLQJ SX
$JUHHPHQW DQG

M ODNH DOO RWKHU GHFLVLRQV DQG GHWHUPLQDWLRQV WKE

$GPLQLVWUDWRU GHHPVY QHFHVVDU\ RU DGYLVDEOH WR DGPLQLVWHU WKH 3¢

'HFLVLRQV %KB@GIGPILQLVWUDWRUPLY LQWHUSUHWDWLRQ RI WKH 30
DQ\ 3URJUDP DQ\ $ZDUG $JUHHPHQW DQG DOO GHFLVLRQV DQG GHWHUPLQ
ILQDO ELQGLQJ DQG FRQFOXVLYH RQ DOO SDUWLHYV

'HOHIJDWLRQ RFVBXWKHRHBLWMHQW SHUPLWWHG E\ DSSOLFDEOH ODZ R
DXWRPDWHG TXRWDWLRQ V\VWHP RQ ZKLFK WKH 6KDUHV DUH OLVWHG TXR)\
GHOHJDWH WR D FRPPLWWHH RI RQH RU PRUH PHPEHUV RI WKH %RDUG RU 7
EXW QRW 6KDUHV WKHPVHOYHYV RQH RU PRUH RIILFHUV RI WKH &RPSDQ\
DGPLQLVWUDWLYH DFWLRQV SXUVXDQW WR WKLV $UWLFOH ;, SURYLGHG k
GHOHJDWHG WKH DXWKRULW\ WR JUDQW $ZDUGV WR RU DPHQG $ZDUGV KHO
WR 6HFWLRQ RI WKH ([FKDQJH $FW RU E RIILFHUV RI WKH &RPSDQ\ RU 'L
KDV EHHQ GHOHJDWHG KHUHXQGHU SURYLGHG IXUWKHU WKDW DQ\ GHOHJI
HIWHQW LW LV SHUPLVVLEOH XQGHU DSSOLFDEOH VHFXULWLHY ODZV RU WK
RQ ZKLFK WKH 6KDUHVY DUH OLVWHG TXRWHG RU WUDGHG $Q\ GHOHJDWLRQ




%»RDUG RU &RPPLWWHH VSHFLILHY DW WKH WLPH RI VXFK GHOHJDWLRQ DQC
RU DSSRLQW D QHZ GHOHJDWHH $W DOO WLPHV WKH GHOHJDWHH DSSRLQ
SOHDVXUH RI WKH %RDUG DQG WKH &RPPLWWHH
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$PHQGPHQW 6XVSHQVLRQ RU 7THUPLQDWLRQ RI WKH 30DQ

D ([FHSW DV RWKHUZLVH SURYLGHG LQ WKLV 6HFWLRQ W b
RWKHUZLVH PRGLILHG VXVSHQGHG RU WHUPLQDWHG DW DQ\ WLPH RU IURP
&RPSDQ\uV VKDUHKROGHUV QR DFWLRQ PD\ H[FHSW DV SURYLGHG LQ 6HFW
SURKLELWHG E\ 6HFWLRQ ([FHSW DV SURYLGHG LQ 6HFWLRQ KHUHRI
VKDOO ZLWKRXW WKH FRQVHQW RI WKH 3DUWLFLSDQW LPSDLU DQ\ ULJKWYV
XQOHVV WKH $ZDUG LWVHOI RWKHUZLVH H[SUHVVO\ VR SURYLGHV 1R $ZD
VXVSHQVLRQ RU DIWHU WHUPLQDWLRQ RI WKH 30DQ 1R ,QFHQWLYH 6KDUH :
RI D WKH 5HVWDWHPHQW (IIHFWLYH 'DWH RU E WKH GDWH WKLV DPHQGH
&RPSDQ\

E 7KLY DPHQGHG DQG UHVWDWHG 30DQ ZLOO EH VXEPLWWHG
ZLWKLQ WZHOYH PRQWKYV DIWHU WKH 5HVWDWHPHQW (IIHFWLYH 'DWH 6 X
WR WKH GHJUHH UHTXLUHG XQGHU DSSOLFDEOH ODZV $ZDUGV PD\ EH JUDC
DPHQGHG DQG UHVWDWHG 30DQ SURYLGHG WKDW QR 6KDUHV VKDOO EH LV
DQG UHVWDWHG 30DQ XSRQ WKH H[HUFLVH YHVWLQJ GLVWULEXWLRQ RU S
DQG UHVWDWHG 30DQ LV DSSURYHG E\ WKH &RPSDQ\pV VKDUHKROGHUV DQ
QRW DSSURYHG E\ WKH &RPSDQ\pV VKDUHKROGHUV ZLWKLQ WZHOYH PRC
UHVWDWHG 30DQ VKDOO FHDVH WR EH HIIHFWLYH DQG DOO $ZDUGV SUHYLI
30bQ DIWHU WKH 5HVWDWHPHQW (IIHFWLYH 'DWH DQG RXW RI WKH LQFUHDYV
WKHUHXSRQ EH FDQFHOOHG DQG EHFRPH QXOO DQG YRLG DQG WKH 2ULJLC
ZLOO FRQWLQXH LQ IXOO IRUFH DQG HIIHFW LQ DFFRUGDQFH ZLWK LWV V
WKHUHXQGHU )RU WKH DYRLGDQFH RI GRXEW LQ WKH HYHQW WKLV DPHC
VKDUHKROGHUYV DV UHTXLUHG KHUHLQ DQG WHUPLQDWHY DQ\ $ZDUGV JUDC(
HI[LVWLQJ $ZDUG /LPLW XQGHU WKH 2ULJLQDO 30DQ VKDOO EH GHHPHG JUDC
WKH 5SHVWDWHPHQW (IIHFWLYH 'DWH RXW RI WKH $ZDUG /LPLW UHVHUYHG Wk

$GMXVWPHQWY WR $ZDUGV

D ,Q WKH HYHQW RI DQ\ VKDUH GLYLGHQG RU GLVWULEXWLRC
PHUJHU FRQVROLGDWLRQ RU RWKHU GLVWULEXWLRQ RWKHU WKDQ QRUF
VKDUHKROGHUVY RU DQ\ RWKHU FKDQJH DIIHFWLQJ WKH VKDUHV RI WKH &RP
DQ (TXLW\ 5HVWUXFWXULQJ WKH $GPLQLVWUDWRU VKDOO PDNH HTXLWDEO
WKH DJJUHIJDWH QXPEHU DQG NLQG RI VKDUHY DQG RWKHU SURSHUW\ WKDYV
DGMXVWPHQWY RI WKH $ZzDUG /LPLW DQG WKH OLPLW RQ ,QFHQWLYH 6KDUH
/7,3 8QLWY RU RWKHU VHFXULWLHV RU SURSHUW\ VXEMHFW WR RXWVWDQ(
$ZDUGVY LQFOXGLQJ ZLWKRXW OLPLWDWLRQ DQ\ DSSOLFDEOH SHUIRUPDQF
RU H[HUFLVH SULFH SHU VKDUH IRU DQ\ RXWVWDQGLQJ $ZDUGV XQGHU WKH

E ,Q WKH HYHQW RI DQ\ WUDQVDFWLRQ RU HYHQW GHVFULE}
QRQUHFXUULQJ WUDQVDFWLRQV RU HYHQWYV DIIHFWLQJ WKH &RPSDQ\ DQ\ :
$IILOLDWH RU RI FKDQJHV LQ DSSOLFDEOH ODZV UHJXODWLRQV RU DFFRXQ
VXFK WHUPV DQG FRQGLWLRQV DV LW GHHPV DSSURSULDWH HLWKHU E\ WKF
VXFK WUDQVDFWLRQ RU HYHQW DQG HLWKHU DXWRPDWLFDOO\ RU XSRQ WK
PRUH Rl WKH IROORZLQJ DFWLRQV ZKHQHYHU WKH $GPLQLVWUDWRU GHWHUF
RU HQODUJHPHQW RI WKH EHQHILWY RU SRWHQWLDO EHQHILWY LQWHQGHG
XQGHU WKH 30DQ WR IDFLOLWDWH VXFK WUDQVDFWLRQV RU HYHQWV RU WR

L WR SURYLGH IRU HLWKHU $ WHUPLQDWLRQ RI DQ\ VXF

LI DQ\ HTXDO WR WKH DPRXQW WKDW ZRXOG KDYH EHHQ DWWDLQHG XSRQ
ULJKWV DQG IRU WKH DYRLGDQFH RI GRXEW LI DV RI WKH GDWH RI WKH R
WKH $GPLQLVWUDWRU GHWHUPLQHY LQ JRRG IDLWK WKDW QR DPRXQW 7
UHDOL]DWLRQ RI WKH 3DUWLFLSDQWuV ULJKWY WKHQ VXFK $zZzDUG PD\ EH




UHSODFHPHQW RI VXFK $ZDUG ZLWK RWKHU ULJKWV RU SURSHUW\ VHOHFWH (
YDOXH HTXDO WR WKH DPRXQW WKDW FRXOG KDYH EHHQ DWWDLQHG XSRQ
ULJKWV KDG VXFK $zZzDUG EHHQ FXUUHQWO\ HIHUFLVDEOH RU SD\DEOH RU IXC(

LL WR SURYLGH WKDW VXFK $ZDUG EH DVVXPHG E\ WKH V.
RU VXEVLGLDU\ WKHUHRI RU VKDOO EH VXEVWLWXWHG IRU E\ VLPLODU RS
VXUYLYRU FRUSRUDWLRQ RU D SDUHQW RU VXEVLGLDU\ WKHUHRI ZLWK DS
SULFHV

LLL WR PDNH DGMXVWPHQWY LQ WKH QXPEHU DQG W\SH R
$zZDUGV ZKLFK PD\ EH JUDQWHG LQ WKH IXWXUH DQG RU LQ WKH WHUPV FR(
JubQw RU H[HUFLVH SULFH DV DSSOLFDEOH

LY WR SURYLGH WKDW VXFK $ZDUG VKDOO EH H[HUFLVDEC
VHFXULWLHVY FRYHUHG WKHUHE\ QRWZLWKVWDQGLQJ DQ\WKLQJ WR WKH FRC
DQG

Y WR SURYLGH WKDW WKH $ZDUG FDQQRW EH H[HUFLVHG
F ,Q FRQQHFWLRQ ZLWK WKH RFFXUUHQFH RI DQ\ (TXLW\ 5HVW
FRQWUDU\ LQ 6HFWLRQV D DQG E KHUHRI
L 7KH QXPEHU DQG W\SH RI VHFXULWLHYVY VXEMHFW WR H

SULFH RU JUDQW SULFH WKHUHRI LI DSSOLFDEOH VKDOO EH HTXLWDEO\ D
VKDOO EH QRQGLVFUHWLRQDU\ DQG VKDOO EH ILQDO DQG ELQGLQJ RQ WKH

LL 7KH $GPLQLVWUDWRU VKDOO PDNH VXFK HTXLWDEOH D
GLVFUHWLRQ PD\ GHHP DSSURSULDWH WR UHIOHFW VXFK (TXLW\ 5HVWUXFW
WKDW PD\ EH LVVXHG XQGHU WKH 30DQ LQFOXGLQJ EXW QRW OLPLWHG WI
XQGHU WKLV 6HFWLRQ F VKDOO EH QRQGLVFUHWLRQDU\ DQG VKDOO EH |

G IRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQV RI WKLV 30DQ
SURYLGHG LQ DQ $zZzDUG $JUHHPHQW

L , I D &KDQJH LQ &RQWURO RFFXUV DQG D 3DUWLFLSDQV
WKH &RPSDQ\ LWV VXFFHVVRU RU DQ $IILOLDWH WKHUHRI ZLWKRXW &DXVH |
GDWH RI WKH &KDQJH LQ &RQWURO EXW SULRU WR WZHQW\ IRXU PRQWK"
XQH[HUFLVDEOH SRUWLRQ RI DQ\ $ZDUG FDUU\LQJ D ULJKW WR H[HUFLVH
UHVWULFWLRQV GHIHUUDO OLPLWDWLRQV SD\PHQW FRQGLWLRQV DQG IRU
VKDOO ODSVH DQG VXFK $ZzDUGV VKDOO EH GHHPHG IXOO\ YHVWHG DQG DQ\
VKDOO EH GHHPHG WR EH DFKLHYHG DW WKH WDUJHW OHYHO RI SHUIRUPDQF

LL IRWZLWKVWDQGLQJ WKH IRUHJRLQJ SURYLVLRQV RI \
RXWVWDQGLQJ $ZDUG WKDW LV QRW DVVXPHG RU VXEVWLWXWHG LQ FRQQH
RFFXUUHQFH RI WKH &KDQJH LQ &RQWURO L DQ\ XQYHVWHG RU XQH[HUFL)\
EHFRPH IXOO\ YHVWHG DQG H[HUFLVDEOH DQG LL WKH UHVWULFWLRQV G
DSSOLFDEOH WR DQ $zDUG JUDQWHG XQGHU WKH 30DQ VKDOO ODSVH DQG \
FRQGLWLRQV LPSRVHG ZLWK UHVSHFW WR VXFK $ZDUGV VKDOO EH GHHPHG \

LLL JRU SXUSRVHV RI WKLV 6HFWLRQ G $ZDUGV VKDO
LI XSRQ WKH RFFXUUHQFH RI D &KDQJH LQ &RQWURO DIWHU ZKLFK WKHUH .
6KDUHYV FRPPRQ VWRFN IRU ZKLFK 6KDUHV DUH H[FKDQJHG RU WKH F

GLUHFW RU LQGLUHFW SDUHQW W KBXHARLF 36 XWK HW\BOHF (R XWV /GG L\QN RFAL
HIFKDQJHG RU VXEVWLWXWHG IRU E\ D VXFFHVVRU RU DFTXLUHU HQWLW\ R
&KDQJH LQ &RQWURO WKH $ZDUGYV UHODWH WR VXFK 3XEOLF 6KDUHV DQG

VXEMHFW WR VXFK WHUPV DQG FRQGLWLRQV WKDW ZHUH DSSOLFDEOH WR W

H 7KH $GPLQLVWUDWRU PD\ LQ LWV VROH GLVFUHWLRQ LQFC
$zDUG DJUHHPHQW RU FHUWLILFDWH DV LW PD\ GHHP HTXLWDEOH DQG LQ \
WKH SURYLVLRQV RI WKH 30DQ

I 1R DGMXVWPHQW RU DFWLRQ GHVFULEHG LQ WKLV 6HFWLRQ
DXWKRUL]J]HG WR WKH H[WHQW WKDW VXFK DGMXVWPHQW RU DFWLRQ ZRX(
JXUWKHUPRUH QR VXFK DGMXVWPHQW RU DFWLRQ VKDOO EH DXWKRUL]JHG Z|
ZRXOG UHVXOW LQ VKRUW VZLQJ SURILWY OLDELOLW\ XQGHU 6HFWLRQ R



E RI WKH ([FKDQJH $FW XQOHVV WKH $GPLQLVWUDWRU GHWHUPLQHV W
FRQGLWLRQV

J 7KH H[LVWHQFH RI WKH 30DQ DQ\ 3URJUDP DQ\ $ZDUG $JUH
VKDOO QRW DIIHFW RU UHVWULFW LQ DQ\ ZzD\ WKH ULJKW RU SRZHU RI WK
DXWKRUL]JH DQ\ DGMXVWPHQW UHFDSLWDOL]DWLRQ UHRUJDQL]DWLRQ RU R
PHUJHU RU FRQVROLGDWLRQ RI WKH &RPSDQ\ DQ\ LVVXH RI VKDUHV RU XQLl
ERQGYV GHEHQWXUHV SUHIHUUHG RU SULRU SUHIHUHQFH VKDUHV ZKRVH UL
ZKLFK DUH FRQYHUWLEOH LQWR RU H[FKDQJHDEOH IRU 6KDUHV RU WKH GLV
RI DOO RU DQ\ SDUW RI LWV DVVHWYV RU EXVLQHVY RU DQ\ RWKHU FRUSRUD

K 1R DFWLRQ VKDOO EH WDNHQ XQGHU WKLV 6HFWLRQ ZKL
6HFWLRQ $ RI WKH &RGH RU DQ H[HPSWLRQ WKHUHIURP LQ HLWKHU FD\
$GPLQLVWUDWRU GHWHUPLQHY DQ\ VXFK DGMXVWPHQWY WR EH DSSURSULDV

1R 6KDUHKROGHWPFPHSWIBWVRWKHUZLVH SURYLGHG KHUHLQ RU LQ
$JUHHPHQW D 3DUWLFLSDQW VKDOO KDYH QRQH RI WKH ULJKWV RI D VKDUl
SDUWLFLSDQW EHFRPHVY WKH UHFRUG RZQHU RI VXFK 6KDUHV

3DSHUOHVYV $GRQOWK W UWHD'WORQWKDW WKH &RPSDQ\ HYWDEOLVKHYV
SDUW\ DQ DXWRPDWHG V\VWHP IRU WKH GRFXPHQWDWLRQ JUDQWLQJ RU H
RU LQWHUDFWLYH YRLFH UHVSRQVH WKHQ WKH SDSHUOHVV GRFXPHQWDW
SHUPLWWHG WKURXJK WKH XVH RI VXFK DQ DXWRPDWHG V\VWHP

(UIHFW RI 30DQ XSRQ 2WKHU7KRPSERSWWRRQRBOWDKH/ 30DQ VKDO!
FRPSHQVDWLRQ RU LQFHQWLYH SODQV LQ HIIHFW IRU WKH &RPSDQ\ RU DQ\
ULJKW RI WKH &RPSDQ\ RU DQ\ $IILOLDWH D WR HVWDEOLVK DQ\ RWKHU IR
RU &RQVXOWDQWY RI WKH &RPSDQ\ RU DQ\ $IILOLDWH RU E WR JUDQW RU L
WKH 30DQ LQ FRQQHFWLRQ ZLWK DQ\ SURSHU FRUSRUDWH SXUSRVH LQFOX
FRQQHFWLRQ ZLWK WKH DFTXLVLWLRQ E\ SXUFKDVH OHDVH PHUJHU FRQVH
DQ\ FRUSRUDWLRQ SDUWQHUVKLS OLPLWHG OLDELOLW\ FRPSDQ\ ILUP RU

&RPSOLDQFH Z1KMAHK 302 WKH JUDQWLQJ DQG YHVWLQJ RI $ZDUGYV
GHOLYHU\ RI 6KDUHV DQG WKH SD\PHQW RI PRQH\ XQGHU WKH 30DQ RU XQ
FRPSOLDQFH ZLWK DOO DSSOLFDEOH IHGHUDO VWDWH ORFDO DQG IRUHLJ(
IHGHUDO DQG IRUHLJQ VHFXULWLHY ODZ DQG PDUJLQ UHTXLUHPHQWY DQG
VI\VWHP RQ ZKLFK WKH 6KDUHV DUH OLVWHG TXRWHG RU WUDGHG DQG W
DXWKRULW\ DV PD\ LQ WKH RSLQLRQ RI FRXQVHO IRU WKH &RPSDQ\ EH QHF
GHOLYHUHG XQGHU WKH 30DQ VKDOO EH VXEMHFW WR VXFK UHVWULFWLRQ\
&RPSDQ\ SURYLGH VXFK DVVXUDQFHYVY DQG UHSUHVHQWDWLRQV WR WKH &R
DVVXUH FRPSOLDQFH ZLWK DOO DSSOLFDEOH OHJDO UHTXLUHPHQWY 7R W
JUDQWHG RU DZDUGHG KHUHXQGHU VKDOO EH GHHPHG DPHQGHG WR WKH HIJ\

7LWOHV DQG +HDGLQJV 5HIHUHQFHV WR 6HKWMLRQW GRHVWEKGG&RE B
VHFWLRQV LQ WKH 30DQ DUH IRU FRQYHQLHQFH RI UHIHUHQFH RQO\ DQG LC
WLWOHV RU KHDGLQJV VKDOO FRQWURO S5HIHUHQFHV WR VHFWLRQV RI W
VXFFHVVRU WKHUHWR

*RYHUQLQJIKBZODQ DQG DQ\ SURJUDPV DQG DJUHHPHQWY KHUHXQ
HQIRUFHG XQGHU WKH LQWHUQDO ODZV RI WKH 6WDWH RI '"HODZDUH ZLWKRX

6HFWLRQ7KH 30DQ DV ZHOO DV SD\PHQWYV DQG EHQHILWY XQGHU W
WKH HIWHQW VXEMHFW WKHUHWR WR FRPSO\ ZLWK 6HFWLRQ $ RI WKH &R
30bQ VKDOO EH LQWHUSUHWHG LQ DFFRUGDQFH WKHUHZLWK 1RWZLWKVWI
UHTXLUHG LQ RUGHU WR DYRLG DFFHOHUDWHG WD[DWLRQ DQG RU WD[ SHQI
FRQVLGHUHG WR KDYH WHUPLQDWHG HPSOR\PHQW RU VHUYLFH IRU SXUSRV
XQGHU WKH 30DQ RU DQ\ $ZDUG XQWLO WKH 3DUWLFLSDQW ZRXOG EH FRQV
&RPSDQ\ DQG LWV $IILOLDWHYV ZLWKLQ WKH PHDQLQJ RI 6HFWLRQ $ RI WK
ZLWKLQ WKH 2VKRUW WHUP GHIHUUDO SHULRG?3 DV GHILQHG LQ 6HFWLRQ
XQOHVV DSSOLFDEOH ODZ UHTXLUHV RWKHUZLVH 1RWZLWKVWDQGLQJ DQ\W



RU DQ\ RWKHU DPRXQWY SD\DEOH XQGHU DQ\ SODQ SURJUDP RU DUUDQJH
XSRQ D VHSDUDWLRQ IURP VHUYLFH DQG VXFK SD\PHQW ZRXOG UHVXOW LC
FKDUJHV LPSRVHG XQGHU 6HFWLRQ $ Rl WKH &RGH WKH VHWWOHPHQW DC
EH PDGH RQ WKH ILUVW EXVLQHVYVY GD\ DIWHU WKH GDWH WKDW LV VL] l
HDUOLHU (DFK DPRXQW WR EH SDLG RU EHQHILW WR EH SURYLGHG XQGHU
SXUSRVHV RI 6HFWLRQ $ RI WKH &RGH 7KH &RPSDQ\ PDNHV QR UHSUHVF
GHVFULEHG LQ WKH 30DQ ZLOO EH H[HPSW IURP RU FRPSO\ ZLWK 6HFWLRQ
6HFWLRQ $ RI WKH &RGH IURP DSSO\LQJ WR DQ\ VXFK SD\PHQW 7KH 3DUW
DQ\ WD[HVY DQG SHQDOWLHYV LQFXUUHG XQGHU 6HFWLRQ $ RI WKH &RGH 1
WKH HYHQW WKDW WKH $GPLQLVWUDWRU GHWHUPLQHY WKDW DQ\ $ZDUG PD\
DGRSW VXFK DPHQGPHQWY WR WKH 30DQ DQ\ DSSOLFDEOH 3URJUDP DQG W
LOQFOXGLQJ DPHQGPHQWY SROLFLHV DQG SURFHGXUHV ZLWK UHWURDFWL"
GHWHUPLQHY DUH QHFHVVDU\ RU DSSURSULDWH WR DYRLG WKH LPSRVLWLR
WKURXJK FRPSOLDQFH ZLWK WKH UHTXLUHPHQWY RI 6HFWLRQ $ RI WKH &R

1R 5LJKWV WRRSZDUENMEOH ,QGLYLGXDO RU RWKHU SHUVRQ VKDOO
SXUVXDQW WR WKH 30DQ DQG QHLWKHU WKH &RPSDQ\ QRU WKH $GPLQLVW
DQ\ RWKHU SHUVRQV XQLIRUPO\

8QIXQGHG 6WDWXKHRBODQUIGW LOQWHQGHG WR EH DQ 2XQIXQGHG3 SC
UHVSHFW WR DQ\ SD\PHQWV QRW \HW PDGH WR D 3DUWLFLSDQW SXUVXDQW
$zDUG $JUHHPHQW VKDOO JLYH WKH 3DUWLFLSDQW DQ\ ULJKWV WKDW DUH
$IILOLDWH

L QGHPQLILFRPWIRWKVWDQGLQJ DQ\ RWKHU SURYLVLRQV RI WKH 30
ODzV DQG SURYLGHG LQ WKH &RPSDQ\pV RUJDQL]DWLRQDO GRFXPHQWYVY RU I
DQ\ RIILFHU RU RWKHU HPSOR\HH WR ZKRP DXWKRULW\ WR DGPLQLVWHU DQ
EH LOQGHPQLILHG DQG KHOG KDUPOHVV E\ WKH &RPSDQ\ IURP DQ\ ORVV FR
UHDVRQDEO\ LQFXUUHG E\ VXFK PHPEHU LQ FRQQHFWLRQ ZLWK RU UHVXOWIL
VKH PD\ EH D SDUW\ RU LQ ZKLFK KH RU VKH PD\ EH LQYROYHG E\ UHDVRQ
DIJDLQVW DQG IURP DQ\ DQG DOO DPRXQWYV SDLG E\ KLP RU KHU LQ VDWLVID
KLP RU KHU

SHODWLRQVKLS WRRR®BHUWH QMA BKILWAMD QW WR WKH 30DQ VKDOO El
DQ\ EHQHILWY XQGHU DQ\ SHQVLRQ UHWLUHPHQW VDYLQJV SURILW VKDL
&RPSDQ\ RU DQ\ $IILOLDWH H[FHSW WR WKH H[WHQW RWKHUZLVH H[SUHVVC
WKHUHXQGHU

([SHOVHWH H[SHQVHV RI DGPLQLVWHULQJ WKH 30DQ VKDOO EH ERU
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